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This document is to be read in conjunction with the document entitled ‘Station to Station: Making West
Norwood & Tulse Hill Better for Business – Our Plans to Create a Business Improvement District’.
A PDF version of this document is available on the Station to Station website or as hard copy on request.
E: info@stationtostation.london
W: www.stationtostation.london
The BID Arrangements have been agreed by the Station to Station BID Steering Group. The Operating
Agreement and Baseline Agreement are illustrative and the subject of discussions between Station to
Station and Lambeth Council. They will come into effect only if the Business Improvement District is
approved at ballot. The Schedule of Services will also be agreed at the commencement of the BID.
The Articles of Association have been accepted in principle by the Station to Station BID Steering
Group management committee and will be formally adopted by the new board from October 2016 if the
Business Improvement District proceeds.
If there are any aspects of the document which need further clarification please do not hesitate to
contact Station to Station as indicated above.
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1. STATION TO STATION BID ARRANGEMENTS
This section sets out in further detail the technical and budgetary information relating to how the
Station to Station Business Improvement District (BID) in Lambeth will operate. The process of setting
up the Station to Station BID is governed by the Business Improvement Districts (England) Regulations
[2004] and such amendments made by the Secretary of State pursuant to Section 48 of the Local
Government Act 2003 (from time to time).
BID Arrangements (or rules) for Station to Station BID
1.

BID proposer

The Station to Station BID Proposer will be the West Norwood & Tulse Hill Business BID Steering Group.
2. Governance
The BID will be managed by a new not-for-profit company limited by guarantee, established in the event
of a successful BID ballot.
3. Membership
In the event of a successful BID ballot, all levy-paying businesses in the BID area will be invited to join
the new company as members. At the company’s Annual General Meeting, members may seek election as
BID board members, and may elect BID board members. The first AGM will take place within 12 months of
the incorporation of the new company. The BID board will recruit and manage the executive team.
4. Duration of the BID
The BID term will be five years, commencing on 1st October 2016. At the end of this term it is likely that a
‘renewal ballot’ will take place for a further five-year term.
5. BID area
The BID area is as per the list of streets below. It includes all or part of the following streets:
·

Avenue Park Road

·

Beadman Place

·

Beadman Street

·

Bloom Grove

·

Chapel Street

·

Chatsworth Way

·

Chestnut Road

·

Christchurch Road

·

Cotswold Street

·

Dalton Street

·

Deerbrook Road

·

Devane Way
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·

Dunbar Street

·

Dunelm Grove

·

East Place

·

Ebury Mews

·

Elmcourt Road

·

Ernest Avenue

·

Hannen Road

·

Hardel Rise

·

Harpenden Road

·

Knights Hill - properties from 3 - 152 Knights Hill

·

Knight’s Hill Square

·

Lancaster Avenue

·

Landsdowne Hill

·

Langmead Street

·

Maley Avenue

·

Martell Road

·

Nettlefold Place

·

Norwood High Street - properties from 1 - 172 Norwood High Street

·

Norwood Road - properties from 142 to the end of Norwood Road

·

Parade Mews

·

Park Hall Road

·

Penrith Place

·

Pilgrim Hill

·

Robson Road

·

Romola Road

·

Rothschild Street

·

St. Faith’s Road

·

Station Rise

·

Tritton Road

·

Tulse Hill - properties from 182 - 204 Tulse Hill

·

Ullswater Road

·

Ulverstone Road

·

Waring Street

·

Waylett Place

·

Weaver Walk

·

Windsor Grove

·

York Hill

6. Ensuring BID services are supplementary
The BID levy is separate charge that is not associated with business rates. All revenue from the BID
levy is ring-fenced for expenditure by the BID company on projects that align with the BID Proposal
document. All BID services must be extra to those provided by the Council and other agencies, and paid
for by business rates. The level of existing services is the subject of a ‘Baseline Agreement’ between the
BID and the Council, to be signed in the event of a successful BID ballot.
7. The BID ballot
The BID ballot will be managed by the Electoral Services Departments within Lambeth Council and will
run between 28th June 2016 and 27th July 2016. The ballot will close at 5pm on 27th July 2016. The ballot
will be a secret postal ballot of the eligible hereditaments on the National Non-Domestic Ratings List
at the time of the notice of ballot being issued. Where the occupiers of individual hereditaments have
nominated in writing the name of the person who should vote on their behalf, the notice of ballot and
ballot papers will be sent to them.
8. Eligible businesses
The BID levy is payable on any commercial property that falls into the NNDR register at any point during
the duration of the BID, with the following exemptions:
•

Businesses with a rateable value of lower than £6,000

•

Advertising rights, telephone masts, kiosks and cash points

•

Schools

•

Central list properties not included on the list

•

Car parks and car parking spaces

The following categories of business will receive a discount on their BID levy:
•

Registered charities will receive a discount of 50%.

•

Unoccupied properties will receive a discount of 50%. Where a property is unoccupied, the owner
of the property will be liable to pay the BID levy.

9. The BID levy
The BID levy is a daily charge. The levy rate in the Station to Station BID area is 1.5% of rateable value on
commercial properties (hereditaments).
The levy rate will vary on an annual basis, depending upon the average rate of inflation in the six months
prior to the board’s annual decision. The rate of inflation will be adjudged as the average between Retail
Price Index (RPI) and Consumer Price Index (CPI). The new rate will be implemented as of 1st April in any
year of the BID’s duration.
Other than the discounts detailed in section 7 above, there will be no further discounts.
7

10. Levy collection
It is likely that the Council and its contractor will be responsible for collecting the BID levy. The financial
year will run from 1st April until 31st March for the duration of the BID term. The BID levy will be due in
one payment for each financial year for the term of the BID. The fist payment will be due on 1st October
2016.In the event of non-payment, the BID reserves the right to implement the same enforcement regime
as for business rates. Businesses against which enforcement is threatened or enacted may be due to
pay additional charges.
11. Cost of ballot
The cost of the BID ballot will be met by Lambeth Council.
12. Alterations to the BID arrangements
Only minor amendments can be made to the BID arrangements without seeking formal approval from
the BID Members. BID arrangements may be altered without an alteration ballot, as long as there is no
proposal to alter:
• The geographical area of the BID
• The BID levy in such a way that would:
(i) cause any person to be liable to pay the BID levy who was not previously liable to pay; or
(ii) increase the BID levy for any person other than for inflation purposes as set out above
Where BID arrangements may be altered without an alteration ballot, the alteration will be made by a
decision of the Station to Station BID Board, following consultation with Lambeth Council.
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2. STATION TO STATION DRAFT OPERATING 		
AGREEMENT

OPERATING AGREEMENT

Dated

Lambeth Council
(the Council)
Station to Station BID
(the BID Company)
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Operating Agreement
Dated

Between

(1)

Lambeth Council (the Council) of Town Hall, Brixton Hill, SW2 1RW and

(2)

Station to Station BID (the BID Company) to be registered as a company limited by guarantee in
England following a successful BID ballot result on 27th July 2016

Recitals
A

The Council is the billing authority for the purposes of the Local Government Act 2003 and is
responsible for collecting the BID Levy and administering the BID Revenue Account which shall be
used towards the operation of the BID within the area of the Council and the funding of the BID
Arrangements

B

The BID Company is responsible for the operation of the BID and for using the BID Levy for the
purposes of achieving the objectives and aspirations set out in the BID Arrangements

C

Both parties wish to confirm the arrangements by which the BID Levy shall be collected together
with general arrangements as to the relationship to be established between the Council and the
BID Company for the duration of the BID

D

The purpose of this Agreement is to:
·

establish the procedure for setting the BID Levy

·

confirm the basis upon which the Council or its agents will be responsible for collecting
the BID Levy

·

set out the enforcement mechanisms available for collection of the BID Levy

·

set out the procedures for accounting and transference of the BID Levy

·

provide for the monitoring and review of the collection of the BID Levy

·

confirm the manner in which the Council’s expenses incurred in collecting the BID Levy
shall be paid

IT IS AGREED:
1

Definitions
the Administrative Expenses means costs incurred by the Council and/or its agents in the
administration, collection and recovery of the BID Levy
the Annual Report means a report to be prepared by the Council or its agent which details the
following:13

(i)

the total amount of BID Levy collected during the relevant Financial Year;

(ii)

details of the success rate for the collection of the BID Levy;

(iii)

the Council’s proposals (if any) to help improve its efficiency in the collection and
enforcement of the BID Levy; and

(iv)

details of those BID Levy Payers who have paid the BID Levy and those who have
not paid the BID Levy.

(v)

the Council’s proposals for bad or doubtful debts

the Appeal Notice means a notice to be served by the BID Company in accordance with clause 9.2
Bad or Doubtful Debts shall have the same meaning as further described in Part 2 of Schedule 3
of the Regulations
the Baseline Agreement means the draft Agreement annexed at Schedule 2 the final version of
which is to be agreed by the parties
the BID means the Business Improvement District which is managed and operated by the BID
Company and which operates within and is covered by those streets set out below.
The following streets are included in the BID area in whole or in part:

14

•

Avenue Park Road

•

Beadman Place

•

Beadman Street

•

Bloom Grove

•

Chapel Street

•

Chatsworth Way

•

Chesnut Road

•

Christchurch Road

•

Cotswold Street

•

Dalton Street

•

Deerbrook Road

•

Devane Way

•

Dunbar Street

•

Dunelm Grove

•

East Place

•

Ebury Mews

•

Elmcourt Road
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•

Ernest Avenue

•

Hannen Road

•

Hardel Rise

•

Harpenden Road

•

Knights Hill - properties from 3 - 152 Knights Hill

•

Knight’s Hill Square

•

Lancaster Avenue

•

Landsdowne Hill

•

Langmead Street

•

Maley Avenue

•

Martell Road

•

Nettlefold Place

•

Norwood High Street - properties from 1 - 172 Norwood High Street

•

Norwood Road - properties from 142 to the end of Norwood Road

•

Parade Mews

•

Park Hall Road

•

Penrith Place

•

Perran Road

•

Pilgrim Hill

•

Robson Road

•

Romola Road

•

Rothschild Street

•

St. Faith’s Road

•

Station Rise

•

Tritton Road

•

Tulse Hill - properties from 182 - 204 Tulse Hill

•

Ullswater Road

•

Ulverstone Road

•

Waring Street

•

Waylett Place

•

Weaver Walk

•

Windsor Grove

•

York Hill

the BID Arrangements means those arrangements to be put in place pursuant to the Regulations
for the operation of the BID company
the BID Company’s Report means a report for each Financial Year to be prepared by the BID
Company which details the following:
a.

the total income and expenditure of the BID Levy;

b.

other income and expenditure of the BID Company not being the BID Levy;

c.

a statement of actual and pending deficits;

d.
		

and the various initiatives and schemes upon which the BID Levy has been expended by
the BID Company.

the BID Levy means the charge to be levied and collected within the BID area pursuant to the
Regulations
the BID Company’s Termination Notice means a notice to be served by the BID Company on the
Council pursuant to clause 11.8
the BID Levy Payer(s) means the non-domestic rate payers who are liable for paying the BID Levy
the BID Levy Rules means the rules set out in the Schedule which sets out how the BID Levy will
be calculated, details of Exempt or Discounted Properties and other requirements related to the
BID Levy (as may be amended by a successful alteration ballot)
the BID Revenue Account means the account to be set up in accordance with Regulation 14 and
operated in accordance with Schedule 3 of the Regulations
the BID Term means the period of 5 years from 1st October 2016 to 30th September 2021
the Council’s Termination Notice means the notice to be served by the Council on the BID
Company pursuant to Clause 11.1
the Contributors means the BID Levy Payers or other Contributors making voluntary
contributions to the BID company.
Demand Notice shall have the same meaning ascribed to it as further set out in paragraphs 3 of
Schedule 4 of the Regulations
Hereditament shall have the same meaning as defined in the Regulations
Electronic Communication means a communication transmitted (whether from one person to
another, from one device to another or from a person to a device or vice versa):
(a) by means of a telecommunication system (within the meaning of the Telecommunications Act
1984);or
(b) by other means but while in electronic form
Enforcement Notice means a notice to be served on the Council as specified in Clause 9
the Exceptions means the circumstances in which the Council shall not be required to seek to
enforce payment of the BID Levy where a BID Levy payer has failed to make payment pursuant to
a Demand Notice. The exceptions shall be as agreed by the parties from time to time.
the Exempt or Discounted Properties means those class or classes of properties as identified in
the BID Levy Rules which shall be exempt either from any requirement to pay the BID Levy or are
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permitted a discount on the BID Levy
the Financial Year means the financial year for
the BID Company which runs from 1st April until
31st March in the following year
the First Priority Expenses means the
administrative expenses incurred by the Council in
respect of all reasonable costs arising out of compliance
with its obligations under this Agreement and the
Regulations during each year of the duration of this agreement
Liability Order means an order obtained from the Magistrates Court
the Monitoring Group means the group to be set up to monitor the collection and enforcement
of the BID Levy (as referred to in Clause 10) such group to consist of one Council officer from
Lambeth Council and one representative from the BID Company
the Operational Date means the date upon which the BID Arrangements come into force
the Public Meeting means the meeting to be held of all BID Levy Payers pursuant to the Public
Meeting Notice
the Public Meeting Notice means a notice to be served pursuant to Clause 11.1 or 11.8 by either
the Council or the BID Company which provides the following:(a) confirmation that either party is considering terminating the BID;
(b) details of the venue where the public meeting will be held;
(c) confirmation that all BID Levy Payers who attend will be permitted to make
representations
the Regulations means the Business Improvement Districts (England) Regulations [2004]
and such amendments made by the Secretary of State pursuant to Section 48 of the Local
Government Act 2003 (from time to time)
the Reminder Notice means the notice to be served pursuant to Clause 8.1
the Further Reminder Notice means the notice to be served following a Reminder Notice and
pursuant to Clause 8.2
a Working Day means any day of the week other than a Saturday, a Sunday or a Bank Holiday
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2

Statutory Authorities

2.1

This Agreement is made pursuant to Part IV of the Local Government Act 2003 and Section 111 of
the Local Government Act 1972 and all other enabling powers

Commencement
2.2

This Agreement shall be effective from to be decided

2.3

If, at the end of the BID Term a renewal ballot is held and is successful then the terms of this
Agreement shall be reviewed prior to the start of the new BID term.

3

Setting the BID Levy

3.1

By date [insert date 2-3 weeks before start of financial period following successful BID ballot
result] the Council shall:(i)

calculate the BID Levy due from each BID Levy Payer in accordance with the BID
Levy Rules; and

(ii)

confirm in writing to the BID Company the BID Levy payable annually by each BID
Levy Payer

(iii)

enter into the Baseline Agreement with the BID Company

4

The BID Revenue Account

5.1

Interest will only be paid on money in the BID Revenue Account if the Bank of England Bank
Rate (formerly base rate) is 2.5% or higher and the month end credit balance is in excess of
£50,000. Such interest, if any, will be paid to the BID Company as part of the BID Levy and will be
calculated at Bank of England Bank Rate less 0.25%. Any overpayment made to the BID company
by the Council will attract the same interest terms.

5

Debits from the BID Revenue Account

6.1

The Council may debit directly from the BID Revenue Account:

(i)
		
		
6.2

the First Priority Expenses at the mid-point of each Financial Year provided that they have
been detailed in a valid VAT invoice delivered to the BID Company giving a detailed break
down of the costs incurred.

Notwithstanding the above provision the BID Company shall be responsible for ensuring that all
VAT invoices delivered to the BID Company shall, if not debited from the BID Revenue Account, be
paid within 28 days of delivery.
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6

Collecting the BID Levy

6.1

The Council shall at the beginning of each Financial Year confirm in writing to the BID Company:(i)

the means by which the BID Levy Payer shall be billed for the BID Levy; and

(ii)

the date when the BID Levy shall first be collected (such date to be on or after the
Operational Date and before [insert date])

6.2

Pursuant to clause 7.1(ii) the Council shall serve the Demand Notices on each BID Levy payer and
thereafter shall continue to calculate the BID Levy and serve the Demand Notices throughout the
BID Term

6.3

The Council shall maintain a list which identifies payment and/or non payment of the BID Levy
and shall make available to the BID Company at intervals of not less than once a month

6.4

The Council shall liaise with the BID Company in carrying out monthly reviews of each
Hereditament within the BID Area and in the event of any change in the occupier of each
Hereditament or the merger or division of a Hereditament (or provision of an additional
Hereditament) shall:
(a)

serve an updated list of BID Levy payers upon the BID Company;

(b)

serve a Demand Notice (or alter any existing Demand Notice if appropriate) on the relevant
BID Levy Payer

6.5

The Council shall use all reasonable endeavours to collect the BID Levy on the date specified
(pursuant to clause 7.1(ii) above) and thereafter on an annual basis and in accordance with the
procedure set out in Schedule 4 of the Regulations

6.6

The Council shall use all reasonable endeavours to take all reasonable steps for collecting the BID
Levy which are consistent with its usual procedures for the collection of non-domestic rates

6.7

On the 10th day of every month hereafter the Council shall notify the BID company of the amounts
credited to the BID revenue account and of the amount of the authorised debits in accordance
with clause 6 and upon receipt of an appropriate vat invoice from the BID company shall transfer
to the BID company’s own bank account the amount due and provide written confirmation of the
sum transferred

7.8

In the event of an overpayment by the Council to the BID in excess of £5,000 for a period of more
than three consecutive months, the BID will return the overpayment to Lambeth within 14 days of
being notified
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7

Procedures available to the Council for enforcing payment of the BID Levy

7.1

In the event that the BID Levy is not paid in whole within fourteen days from the 1st October at
the beginning of the BID term and then 1st April at the beginning of each financial year for the
duration of the BID term (subject to the Exceptions or as may otherwise be agreed between the
parties) the Council shall serve a Reminder Notice on such defaulting BID Levy Payer which shall:(i)

identify the sum payable;

(ii)

provide a further 14 (fourteen) days for payment to be made;

(iii)

confirm that the Council will make an application to the Magistrates Court for a
Liability Order to recover the unpaid sum (together with costs)

7.2

In the event that the BID levy is not paid in whole within 7 (seven) days of the service of the
reminder notice in accordance with clause 8.1 then the council shall immediately inform the BID
Company of such further failure to pay (subject to the exceptions). The Council will consider any
comments made by the BID Company before deciding whether to make an application to the
Magistrates Court for a Liability Order. The Council will normally then make an application to
the Magistrates Court for a Liability Order to recover the outstanding sum of the BID Levy as is
permitted by the Regulations and the Non-Domestic Rating (Collection & Enforcement )(Local Lists)
Regulations 1989 (as amended). The Council will bear the cost of any application for summons and
will recover these costs from the revenue generated through any such action.

8

Enforcement Mechanisms for non-collection of the BID Levy by the Council

8.1

In the event that the Council is not enforcing payment of the BID Levy pursuant to Clause 8 above
the BID Company shall serve the Enforcement Notice on the Council requesting that:(i)

it issues a Reminder Notice; or

(ii)

a Further Reminder Notice; or

(iii)

makes an application for a Liability Order

9.2

unless enforcement action at each stage cannot reasonably be progressed due to one of the
following:



ratepayer absconded


insolvency proceedings



debt is too low to make application for a liability order (under £100)



liability disputed



unable to establish liability



future payment arrangement in place
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client / bid team instruction



property pending VOA re-assesment



legal challenge pending against the actual BID



Magistrate refuses to issue a Liability Order for any reason

If after being served an Enforcement Notice the Council fails to take the requested action within 28 days
then the BID Company shall serve an Appeal Notice to the Chief Executive of the Council. Such
notice shall:(iv)

detail the sum which remains unpaid;

(v)

confirm that the Council has failed to use the enforcement mechanisms available to
it under this Agreement to recover the sum; and

(vi)

request a meeting take place between the Chief Executive, relevant officers of the
Council and BID Company to achieve a solution and/or agree a strategy to recover
the outstanding sum such meeting to take place in any event no later that 28
(twenty eight) days from service of the Appeal Notice

1.3 In the event that the Council fails to take any of the steps requested by the BID Company pursuant
to clauses 9.1 and 9.2 (above) the Council shall (within 28 days of receipt of written notice from the
BID Company which specifies the amount of BID Levy outstanding) pay the specified sum into the
BID Revenue Account and provide written confirmation to the BID Company that this has been done.
Where the Council has taken the steps listed in clause 9.1 and 9.2 subject to the exclusions listed and
the debt remains unpaid or is subsequently written off, the Council will not be required to pay the
equivalent sum into the BID Revenue Account.
9

Accounting Procedures and Monitoring

10.4		Within 1 (one) month from the Operational Date the Council and BID Company shall form the
Monitoring Group
10.5

In addition to the information outlined in 7.4, every month during the BID term the Council shall
provide the BID Company with a breakdown of:10.5.1 the amount of BID Levy for each individual BID Levy Payer;
10.5.2 the BID Levy collected in relation to each BID Levy Payer;
10.5.3 details (together with the outstanding unpaid sum) of those BID Levy Payers who have not
paid the BID Levy during those 6 months;
10.5.4 details of the Reminder Notices issued throughout that period; and
10.5.5 details of any Liability Orders obtained or applied for by the Council;
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10.6 The Monitoring Group shall meet no less than once in any one Financial Year and on all other
occasions further meetings of the Monitoring Group shall be arranged by the service of written
notice by either party on the other, such notice to be provided no less than 28 (twenty eight) days
prior to the date of the proposed meeting (or lesser if otherwise agreed or in cases of emergency)
and provided further that such meetings can be dispensed with altogether upon the written
agreement of both the Council and the BID Company
10.7		

At each meeting the Monitoring Group shall
10.7.1

review the effectiveness of the collection and enforcement of the BID Levy; and

10.7.2 if required, review and assess the information provided by the Council pursuant to
Clauses 10.2 above and make any recommendations for implementation as may be agreed (and
which are permitted by the Regulations and the terms of this Agreement)
10.8

Within 1 (one) month after the date of the end of the Financial Year the Council shall provide the
Annual Report to the BID Company

10.9

The BID Company shall provide the BID Company Report to the Council two weeks prior to their
Annual General Meeting (this normally takes place in September or October).

10

Termination

11.4		

The Council shall not be permitted to terminate the BID Arrangements because:
(i)

in its opinion there are insufficient finances available to the BID Company to meet its
liabilities for the chargeable period for the purposes of the BID Arrangements; or

(ii)

the Council is unable, due to any cause beyond its control to provide the works or services
which are secured as part of the BID Arrangements

unless and until it first serves the Public Meeting Notice on the BID Levy Payers and the Council’s
Termination Notice on the BID Company and within 14 (fourteen) days from the date of service
of such notice both parties shall arrange to meet where the purpose of such meeting shall be
to discuss and/or agree all or any of the following set out in Clause 11.2 or 11.3 (whichever is
applicable)
11.4		

24

Where the BID Termination Notice relates to Clause 11.1(i) both parties shall agree and/or discuss
or review the following:
(a)

the Council is concerned that the BID Company has insufficient finances to meet its
liabilities for that period and details of such concerns should be made available to the BID
Company;

(b)

insufficient funds;

(c)

alternative means by which the insufficiency of the funds can be remedied; and

(d)

an appropriate time frame to resolve this issue;

11.4		

Where the BID Termination Notice relates to clause 11.1(ii) both parties shall agree and/or discuss
or review the following:

11.4.1

the services or works which it is no longer able to provide together with confirmation and details
as to why such works or services cannot be provided;

11.4.2

a review by both parties as to whether such works or services are of material importance to the
BID so that termination of the BID Arrangements is the only option;

11.4.3

alternative means of procuring the said services or works by third parties or increased financial
funding from the BID Company;

11.4.4

alternative replacement services or works which will be acceptable to the BID Company ;

11.4.5

an appropriate time frame to resolve this issue

11.5

In the event that the parties cannot reach agreement in relation to the above the Council shall
cause a Public Meeting to be held and subject to consideration of representations made by
any BID Levy Payer at the Public Meeting the Council shall be permitted to terminate the BID
Arrangements provided that notice by the Council to terminate the BID shall be provided to the
BID Company no less than 28 days prior to termination taking place

11.6

Upon termination of the BID Arrangements the Council shall review whether there is a credit
in the BID Revenue Account and in the event that there are sufficient funds in the BID Revenue
Account amounting to a refund of at least £5 for each BID Levy Payer (having already deducted a
reasonable sum for the administration of such refund) to:

11.6.1

calculate the amount to be refunded to each BID Levy payer;

11.6.2

ensure that the amount to be refunded is calculated by reference to the amount payable by each
BID Levy Payer for the last chargeable period; and

11.6.3

make arrangements for the amount calculated to be credited against any outstanding liabilities
of each BID Levy Payer or, where there are no such liabilities refunded to the BID Levy Payer.

11.7

Upon termination of the BID the Council shall notify the BID Levy Payers of such termination in
accordance with regulation 18(6) of the Regulations together with confirmation as to whether any
part of the BID Levy is to be repaid to BID Levy payers in accordance with clause 11.6

11.8

The BID Company shall not be permitted to terminate the BID Arrangements where:

11.8.1

the works or services under the BID Arrangements are no longer required; or

11.8.2

the BID Company is unable, due to any cause beyond its control to provide works and services
which are necessary for the BID to continue

unless and until it has served the BID Company’s Termination Notice on the Council and thereafter
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carried out a proper consultation with all relevant representatives of the BID Area as considered
appropriate by the Council.
11.9

Upon termination of the BID Arrangements the BID Company shall notify the Council of such
termination in accordance with Regulation 18(5) and the Council shall notify the BID Levy payers
pursuant to Regulation 18(6) together with confirmation as to whether any part of the BID Levy is
to be repaid to BID Levy payers in accordance with clause 11.5

11

Confidentiality

12.3		Both the Council and the BID Company agree to keep confidential and not to divulge to any person
without the prior written consent of the other party all information (written or oral) concerning
the business affairs of the other nor any information which has been exchanged about the BID
Levy Payers or Contributors or about other third parties which it shall have obtained or received
as a result of operating the BID. This obligation shall survive the termination or lapse of the BID
Arrangements
12

Notices

13.3		Any notice or other written communication to be served or given to or upon any party to this
Agreement to the other shall be in writing and shall be sent to the address provided for above or
such substitute address in England as may from time to time have been notified by that party
13.4		

A Notice may be served by

13.4.1

delivery to the Head of Business Growth and Enterprise, London Borough of Lambeth

13.4.2 delivery to the Company Secretary at the BID Company’s address specified above
13.4.3 registered or recorded delivery post
13.4.4 Electronic Communication (provided that it is in legible form and is capable of being used for
subsequent reference)
13.5		Any notice served shall be deemed to have been validly served or given at the time when in the
ordinary course of business it would have been received.
13

Miscellaneous

14.3		For the avoidance of doubt where any part of this Agreement is incompatible with the
Regulations or any other regulations which the Secretary of State may issue pursuant to Part
IV of the Local Government Act 2003 then such part shall be struck out and the balance of this
Agreement shall remain
14.4		The headings appearing in this Agreement are for ease of reference only and shall not affect the
construction of this Agreement
14.5		For the avoidance of doubt the provisions of this Agreement (other than those contained in this
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Clause) shall not have any effect until this document has been dated
14.6		Where reference is made to a Clause, Part, or Recital such reference (unless the context requires
otherwise) is a reference to a clause, part, plan, or recital attached to this Agreement
14.7		References to the Council include any successors to its functions as local authority
14.8

References to statutes, bye laws, regulations, orders, delegated legislation shall include any such
instrument re-enacting or made pursuant to the same power

14

Exercise of the Council’s powers
Nothing contained in this Agreement or implied in it shall prejudice or affect the rights discretions
powers duties and obligations of the County Council and Council under all statutes bye-laws
statutory instruments orders and regulations in the exercise of its functions as a local authority

15

Contracts (Rights Of Third Parties)
The provisions of the Contracts (Rights of Third Parties) Act 1999 shall not apply to this Agreement

16

Arbitration
The following provisions shall apply in the event of a dispute:

17.3		Any dispute or difference of any kind whatsoever arising between the parties hereto out of or in
connection with this Deed shall be referred to arbitration before a single arbitrator
17.34

The parties shall jointly appoint the arbitrator not later than 28 (twenty eight) days after service
of a request in writing by either party to do so and each party shall bear its own costs

17.5		If the parties are unable to agree within 28 (twenty eight) days as to the appointment of such
arbitrator then such arbitrator (hereinafter referred to as “the Tribunal”) shall be appointed on the
application of either party to the President for the time being of the Law Society
17.6		In the event of a reference to arbitration the parties agree to:
·

prosecute any such reference expeditiously and

·

do all things or take all steps reasonably necessary in order to enable the Tribunal to deliver any
award (interim, final or otherwise) as soon as reasonably practicable

17.7		The award shall be in writing signed by the Tribunal and shall be finalised within 21 (twenty one)
days from the date of such award
17.8		The award shall be final and binding both on the parties and on any persons claiming through or
under them
17

Freedom of Information
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18.3		The BID company accepts that the Council is obliged to
comply with the Freedom of Information Act 2000 and
the Code of Practice on the Act, and will assist the Council
to comply with these obligations. This includes helping the
Council comply with its obligation to respond to a request for
information within 20 days of receipt; and providing information to the
Council where the Council requests.
18.4		The Council is entitled to disclose information unless it believes that the information is exempt
under the Act. Exemption may apply where, for example, information is provided in confidence;
where the information is a trade secret; or where release is likely to prejudice commercial 		
interests. The Council will decide, acting reasonably, whether information requested under 		
the Act is to be disclosed or not. The Council will where reasonably practicable consult the BID
Company and will consider any representations made by it. The Council shall not be liable for any
loss or other detriment caused by the disclosure of any information in response to a request for
information under the Act.
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Signed by the parties or their duly authorised representatives

Signed by				)
duly authorised for and		

)

on behalf of				)
London Borough Of Lambeth

)

_______________________________________

Signed by				)
duly authorised for and		

)

on behalf of				)
London Borough Of Lambeth

)

_______________________________________

Signed by				)
duly authorised for and		

)

on behalf of				)
Station to Station BID 		

)

_______________________________________
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3. STATION TO STATION DRAFT BASELINE
AGREEMENT

BASELINE AGREEMENT FOR THE PROVISION OF STANDARD SERVICES

Dated

		

THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF LAMBETH
(the “Council”)

And

STATION TO STATION BUSINESS IMPROVEMENT DISTRICT Ltd
(the “BID Company”)
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Baseline Agreement for the Provision of Standard Services
Dated 		
Between
(1)
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THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF LAMBETH (the “Council”) of
Lambeth Town Hall, Brixton Hill, London, SW2 1RW; and

STATION TO STATION BUSINESS IMPROVEMENT DISTRICT (the “BID Company”) registered as a
company limited by guarantee in England with company number [to be inserted].

(2)
Recitals
A

The Council is the local authority for the purposes of the Local Government Act
2003 and is responsible for providing the Standard Services within the BID Area

B

The BID Company is responsible for the management and operation of the BID and for
achieving the objectives and aspirations set out in the BID Business Plan

C

The purpose of this Deed of Agreement is to set out for the avoidance of doubt
i) the Standard Services provided by the Council within the BID area
ii) the benchmark levels against which the provision of the Standard Services will be
measured so as to ensure that whenever the BID Company wishes to provide any
additional/complementary services these services are not services which the Council
should be providing pursuant to their existing statutory duties and
iii) the mechanism for the continued monitoring and review of the Standard Services.

It is agreed:
1

Definitions
Ballot Result Date means the date upon which a successful ballot result has been declared in
favour of putting in place the BID Arrangements.
Baseline Agreement sets out for the avoidance of doubt
i) the Standard Services provided by the Council within the BID area
ii) the benchmark levels against which the provision of the Standard Services will be
measured so as to ensure that whenever the BID Company wishes to provide any
additional/complementary services these services are not services which the Council
should be providing pursuant to their existing statutory duties and
iii) the mechanism for the continued monitoring and review of the Standard Services.
BID means the Business Improvement District which is managed and operated by the BID Company
and has the meaning given in the Regulations
BID Area means that area within which the BID operates as shown in Schedule 1
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BID Arrangements has the meaning given by section 41 of the Local Government Act 2003
BID Business Plan means the plan voted for by the BID Levy Payers which sets out the objectives
of the BID.
BID Levy means the charge levied and collected within the BID pursuant to the Regulations
BID Levy Payers means the non-domestic rate payers liable for paying the BID Levy
BID Proposal means the plan voted for by the BID Levy Payers in a ballot which sets out the
objectives of the BID and identifies the various projects which will be undertaken using funds
raised by the BID Levy and/or Voluntary Contributions to achieve those objectives and ‘Renewal
Proposals’ has the same meaning save that ‘ballot’ shall be replaced with ‘renewal ballot’ and
‘Alteration Proposals’ has the same meaning save that ‘ballot’ shall be replaced with ‘alteration
ballot’
BID Term means 1 October 2016 to 30 September 2021
Complementary Service(s) means those services secured or procured by the BID Company from
the Council or other third party provider in addition to the Standard Services
Complementary Services Agreement(s) means an agreement entered into between the Council
and the BID Company or such further agreements as may be entered into by the BID Company for
the provision of services within the BID Area which are complementary to the Standard Services
Complementary Service Provider means the provider of a Complementary Service
Designated Officer means the Council officer appointed by the Services Review Panel to liaise
directly with the BID on issues relating to the performance of same Officer’s Department in respect
of the Standard and Complementary services
Financial Year means the financial year for the BID Company which runs from 1st April to 31st
March
Operating Agreement means the agreement entered into on DATE between the Council and the BID
Company which sets out various procedures for the collection, monitoring and enforcement of the
BID Levy
Performance Notice means a notice served by the BID Company which:
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(a)

identifies the Standard Service to which the notice relates;

(b)
		

states how the Standard Service is not being provided in accordance with this Agreement;
and

(c)
		
		

requests that the Council liaise directly with the provider or contractor responsible for
carrying out the Standard Service as soon as practicable for the purposes of securing 		
compliance with this Agreement.

Protocols means the informal procedures to be agreed by the Council and the BID Company the
purpose of which is to assist in the provision of the Standard Services
Regulations means the Business Improvement Districts (England) Regulations 2004 and such
amendments to those regulations which may be made by the Secretary of State pursuant to
Section 48 of the Local Government Act 2003 (from time to time)
Services Review Panel means the panel whose members consist of representatives from the
Council [officers] and the BID Company
Standard Services means the services provided by the Council within the BID Area as set out in
Schedule 2
Voluntary Contribution(s) means any contributions or funds paid or made available to the BID
Company which do not form part of the BID Levy.
2

Statutory Authorities

2.1

This Agreement is made pursuant to section 2 of the Local Government Act 2000 and Part
IV of the Local Government Act 2003 and Section 111 of the Local Government Act 1972 and all
other enabling powers as set out particularly in The Business Improvement Districts (England)
Regulations 2004.

3

Commencement

3.1

The terms of this Agreement shall take effect upon the date of this Agreement.

3.2

This Agreement shall determine and cease to be of any further effect in the event that:
(a)

the BID Company fails to secure approval of the Proposals, Renewal Proposals or Alteration
Proposals in a ballot, renewal ballot, alteration ballot or reballot;

(b)

the Secretary of State declares void a BID ballot, renewal ballot, alteration ballot or
reballot;

(c)

the Council exercises its veto pursuant to section 2 Local Government Act 2000 and
section 51(2) of the Local Government Act 2003 and paragraph 12 of the Business
Improvement District (England) Regulations 2004 and there is no successful appeal against
the veto;

(d)

the BID Term expires save where the BID Company secures approval of Renewal Proposals
in a renewal ballot or Alteration Proposals in an alteration ballot or Proposals in a reballot
in which event this Agreement shall continue until the expiry of the BID Term set out
in the Renewal Proposals, Alteration Proposals or the Proposals set out in the reballot
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provided, in relation to Renewal Proposals
and Alteration Proposals, the Council and
the BID Company both consent to such
continuation;
(e)

the Council exercises its discretion to terminate
the BID Arrangements in exercise of its powers
under Regulation 18 of the Regulations; and

(f)

the Council terminates this Agreement pursuant to clause 9 of this Agreement.

4

The BID Company’s Obligations

4.1

The BID Company agrees that it will provide the Council with any information the Council may
reasonably require in relation to the carrying out of the Complementary Services.

4.2

In the event that the BID Company intends to change the Complementary Services the BID
Company shall serve notice on the Council for the purposes of arranging a meeting of the
Services Review Panel and at such a meeting the BID Company shall consult with the Council in
respect of the intended change to the Complementary Services.

5

The Council’s Obligations

5.1

The Council agrees to the following:

5.2

(a)

to provide the Standard Services within the BID Area at its own cost for the duration of
the BID term; and

(b)

will not to use the BID Levy at any time to either fund or procure the Standard Services.

In the event that the Council is unable to continue to provide all or any part of the Standard
Services within the BID Area on account of it being statutorily barred from doing so in respect
of any of those Standard Services set out in Schedule 2 or it does not have sufficient funds to
secure the provision of any of those Standard Services set out in Schedule 2 it shall confirm the
following to the BID Company:
(a)

identify which part or parts of the Standard Services it is unable to provide;

(b)

provide a detailed explanation of why such identified Standard Service is to be withdrawn;
and

(c)

confirm the date upon which the Council will cease to operate the identified Standard
Service.
5.3
The Council may provide different Standard Services, delayed Standard Services
or no Standard Services in the event that it is not reasonably practicable to provide the
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Standard Services by reason of the following:
(a)

adverse weather conditions in the BID Area;

(b)

an excessive number of pedestrians in the BID Area which would impede or inhibit the
carrying out of the Standard Services;

(c)

restrictions by the Police as to the persons and/or number of persons permitted access in
the BID Area;

(d)

a traffic accident or major spillage in the BID Area;

(e)

marches, parades, film and theatre premieres, festivals and visits by VIPs in or affecting
the BID Area where such activities directly impede or inhibit the Standard Services from
being provided;

(f)

any other reason in the BID Area or affecting the BID Area beyond the control of the
Council

(g)

neither Party shall have any liability under or be deemed to be in breach of this
Agreement for any delays or failures in performance of this Agreement which result from
circumstances beyond the reasonable control of that Party. The Party affected by such
circumstances shall promptly notify the other Party in writing when such circumstances
cause a delay or failure in performance and when they cease to do so. If such
circumstances continue for a continuous period of more than six months, either Party may
terminate this Agreement by written notice to the other Party.

provided always that the Council shall first and, if possible, provide the BID Company with
reasonable notice in the event that the Council intends to provide different Standard Services,
delayed Standard Services or no Standard Services as a result of any of the reasons mentioned in
this clause and the Council shall, if possible, endeavour to recommence the Standard Service as
soon as reasonably practicable to the same standard as it was immediately before the change.
5.4

To use reasonable endeavours to liaise with and (where practicable) put in place such partnering
arrangements (of a formal or informal nature) with the Complementary Service Provider where the
Complementary Services are complementary to or are of a similar nature to the Standard Services
and to liaise with the Complementary Service Provider (where appropriate) as part of the Services
Review Panel activities

5.5

To implement such recommendations in the carrying out or provision of the Standard Services as
may be made by the Services Review Panel

5.6

3 months prior to conducting a review/reletting of a contract relating to the Standard Services to
notify the BID Company informing it of the timescales for carrying out the review/reletting and
update Schedule 2 with new details within 4 weeks of these being agreed by the Services Review
Panel
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5.7

Pursuant to clause 5.6 above to review the provision of the Standard Services as part of the
Services Review Panel process and where appropriate and agreed with the BID Company to
update Schedule 2 in accordance with the conclusions reached by the Panel

5.8

In the event that the Council intends to change the Standard Services significantly and
permanently the Council shall consult with the BID Company no less than 3 months prior to that
change, if possible, and such notice shall include:
(a)

a description of the part or parts of the Standard Services the Council intends to change;

(b)

a detailed explanation of why the Council intends to change such Standard Services;

(c)

the date on which the Council intends to change the Standard Services.

6

Performance Notice

6.1

Not to remove or change any contractor(s) responsible for providing the Standard Services
without first serving no less that 3 months’ written notice on the BID Company confirming:
(a)

the removal or alteration of such contractor;

(b)

the Standard Services which such contractor is responsible for providing; and

(c)

the details of the new contractor appointed to provide the Standard Services

6.2

Upon receipt of a Performance Notice from the BID Company the designated officer shall inform
the contractor or provider of the Standard Services of the lapse, carry out a review of the
performance and the carrying out of the Standard Services by the contractor or provider of the
Standard Services and to use their best endeavours to secure the improvement of the Standard
Services. The Designated Officer in each case shall consult with the BID Company on the action
plan arising from such review to secure such improvements, if possible, and keep the BID
Company informed of the Council’s actions and progress in carrying out the action plan.

7

Licence

7.1

The Council hereby grants licence to the BID Company, its agents or Complementary Service
Provider to enter onto into or upon any land within the Council’s Ownership or the highway for
the purposes of the BID Company its agents or Complementary Service Provider carrying out any
function or service required or secured (or any ancillary function) for the operation of the BID
provided that the Council shall be permitted to withdraw such licence in the event that in its
reasonable opinion the BID Company, its agents or Complementary Service Provider act in such a
manner which either contravenes health and safety requirements, or seriously damages Council
property, severely prejudices the manner in which the Council can carry out its usual public
services or where, in the Council’s reasonable opinion, it is necessary to withdraw such licence
in order to safeguard the health and safety of persons in or around the BID Area or part of the BID
Area.

8

Monitoring and Review
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8.1

The Council and the BID Company shall set up the Services Review Panel within 28 (twenty-eight)
days from the date of this Agreement the purpose of which shall be to:
(a)

review and monitor the carrying out of the Standard Services

(b)

make any recommendations required pursuant to clause 5 to the Council and the BID
Company

(c)

where appropriate, review and monitor the provision of the Complementary Services and
make such recommendations to the BID Company as are appropriate;

(d)

review any Performance Notices served by the BID Company and steps which should
be taken to secure the proper carrying out of the Standard Services and to make
recommendations to the Council including recommendations for an improvement in
performance in the carrying out of the Standard Services and recommendations for
the carrying out of the Standard Services in a manner that facilitates the carrying out
of Complementary Services, and to identify the need for any alteration to the Standard
Services. (point 19 – outstanding point for discussion)

(e)

unless otherwise impracticable the Council to adopt such recommendations by the
Services Review Panel, provided that none of the recommendations would prejudice or
affect the rights discretions powers duties and obligations of the Council under all statute
byelaws statutory instruments orders and regulations in the exercise of its functions as a
local authority.

8.2		Within 28 (twenty-eight) days from the date of this Agreement the parties shall agree the dates
when there will be meetings of the Services Review Panel and there shall be at least two such
meetings in each Financial Year (throughout the duration of the BID Term) and on all other
occasions further meetings of the Services Review Panel shall be arranged by the service of
written notice by either party on the other, such notice to be provided no less than 28 (twentyeight) days prior to the date of the proposed meeting (or less if otherwise agreed or in cases of
emergency) and provided further that such meetings can be dispensed with altogether upon the
written agreement of the parties.
8.3

The Services Review Panel will identify the need for any improvement or alteration to the Stan
dard Services. The Council will in any case formally respond to recommendations from the Ser
vice Review Panel within the standard response times, giving reasons for any decision not to 		
implement recommendations in part or in full.

9

Joint Obligations

9.1

Both the Council and the BID Company agree:
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(a)
		
		

for the purposes only of monitoring the Standard Services and the Complementary Ser		
vices to review and take account of any representations or recommendations made to
them by the Services Review Panel and take such action as may be appropriate;

(b)

to agree appropriate Protocols as may be required in order to assist the carrying out or

		

provision of the Standard Services (and thereafter to review them annually);

(c)

to operate the Standard Services in accordance with such agreed Protocols.

10

Termination

10.1

The Council may terminate this Agreement:

(a)
		

in the same circumstances in which it may terminate the BID Arrangements under Regula
tion 18 of the Regulations;

(b)
in the event that the BID Company commits a serious and irremediable breach of this 		
		Agreement; or
		

(c) in the event that the Council terminates the Operating Agreement.

11

Confidentiality

11.1

Both the Council and the BID Company agree to keep confidential and not to divulge to any
person without the prior written consent of the other party all information (written or oral) con
cerning the business affairs of the other nor any information which has been exchanged about
the BID Levy Payers or about other third parties which it shall have obtained or received as a 		
result of operating the BID. This obligation shall survive the termination or lapse of the provision
of the BID.

12

Notices

12.1

Any notice or other written communication to be served or given to or upon any party to this 		
Deed to the other shall be in writing and shall be sent to the address provided for above or such
substitute address in England as may from time to time have been notified by that party upon 7
(seven) days’ notice in writing.

12.2

A Notice may be served by registered or recorded delivery post and:
(a)

delivered to the Executive Director of Environment at above ;

(b)
		

delivered to the BID Director of Operations at the BID Company’s office address currently
Parkhall Business Centre, 40 Martell Road, Dulwich, London, SE21 8EN.

(c)
		

or by electronic communication (provided that it is in legible form and is capable of being
used for subsequent reference) to such addresses

12.3

Any notice served shall be deemed to have been validly served or given at the time when in the
ordinary course of business it would have been received.

13

Miscellaneous

13.1

For the avoidance of doubt where any part of this Agreement is incompatible with the Regula		
tions or any other regulations which the First Secretary of State may issue pursuant to Part IV
of the Local Government Act 2003 then such part shall be struck out and the balance of this 		
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Agreement shall remain
13.2

The headings appearing in this Deed are for ease of reference only and shall not affect the con
struction of this Deed

13.3

For the avoidance of doubt the provisions of this Deed (other than those contained in this Clause)
shall not have any effect until this document has been dated

13.4

Where reference is made to a Clause, Part, or Recital such reference (unless the context requires
otherwise) is a reference to a clause, part, plan, or recital attached to this Deed

13.5

References to the Council include any successors to its functions as local authority

13.6
References to statutes, bye laws, regulations, orders, delegated legislation shall include any such
instrument re-enacting or made pursuant to the same power
14

Exercise of the Council’s Powers

14.1

Nothing contained in this Agreement or implied in it shall prejudice or affect the rights
discretions powers duties and obligations of the Council under all statute byelaws statutory
instruments orders and regulations in the exercise of its functions as a local authority

15

Contracts (Rights of Third Parties

15.1

The provisions of the Contracts (Rights of Third Parties) Act 1999 shall not apply to this Agreement

16

Arbitration

16.1

The following provisions shall apply in the event of a dispute:

16.2
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(a)

any dispute or difference of any kind whatsoever arising between the parties hereto
out of or in connection with this Agreement shall be referred to arbitration before a
single arbitrator;

(b)

the parties shall jointly appoint the arbitrator not later than 28 (twenty eight) days after
service of a request in writing by either party to do so;

(c)

if the parties are unable to agree within 28 (twenty eight) days as to the appointment
of such arbitrator then such arbitrator (hereinafter referred to as “the Tribunal”) shall be
appointed on the application of either party to the President for the time being of the
Law Society.

In the event of a reference to arbitration the parties agree to:
(a)

prosecute any such reference expeditiously; and

(b)

do all things or take all steps reasonably necessary in order to enable the 		
Tribunal to deliver any award (interim, final or otherwise) as soon as 			

reasonably practicable.
16.3

The award shall be in writing signed by the Tribunal.

16.4

The award shall be final and binding both on the parties and on any persons claiming through or
under them.

Executed as a Deed by affixing
the Common Seal of the Mayor &
Burgesses of the London
Borough of Lambeth in the
presence of

Authorised Officer

The Common Seal of STATION TO STATION BUSINESS IMPROVEMENT DISTRICT
was hereunto affixed in the presence of: )

Authorised Signatory

Schedule 2

The Standard Services

These schedules set out the detail of the ‘Standard Services’ as referenced in the LB Lambeth Baseline
Agreement with Station to Station BID:

[To be inserted]
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4. DRAFT ARTICLES OF ASSOCIATION FOR
THE BID COMPANY
Company Number: [to be inserted]

The Companies Act 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

DRAFT ARTICLES
OF ASSOCIATION
STATION TO STATION BUSINESS IMPROVEMENT DISTRICT (BID)

Incorporated on [to be inserted]
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION OF

STATION TO STATION BID

1.

Interpretation And Limitation Of Liability

1.1

In the Articles, unless the context requires otherwise:
“appointor” has the meaning given in Article 30.1;
“Articles” means these articles of association;
“bankruptcy” includes individual insolvency proceedings in a jurisdiction other than England and
Wales or Northern Ireland which have an effect similar to that of bankruptcy;
“the BID” means the Station to Station Business Improvement District;
“BID Area” means the area within which the Company operates the BID;
“BID Levy” means the charge to be levied and collected against the businesses situated within
the area of the BID;
“BID Members” means those members of the Company who are non-domestic ratepayers
responsible for paying the BID Levy and who were eligible to have voted in the ballot conducted
by Lambeth Council in respect of the BID;
“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;
“Business Club” means the group set up by the Company to allow non-levy paying businesses to
benefit from the services provided by the Company in return for an agreed annual subscription;
“chairman” has the meaning given in Article 36;
“chairman of the meeting” has the meaning given in Article 10.3;
“Community” means the BID Area and its environs ;
“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act 2006),
in so far as they apply to the Company;
“director” means a director of the Company, and includes any person occupying the position of
director, by whatever name called;
“document” includes, unless otherwise specified, any document sent or supplied in electronic
form;
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“Dual Voting System” means the dual voting system
as set out in section 48 of the Local Government Act
2003;
“electronic form” has the meaning given in section 1168
of the Companies Act 2006;
“Local Authority Representative” means an individual
representing a local authority from the London Borough of
Lambeth;
“Landowners” means those Voluntary Members who are freehold or leasehold owners of
premises/property within the BID Area;
“Local Authorities” means local councils (including parish councils and town councils);
“members” means BID Members, Residential Members, Public Sector Members and Voluntary
Members collectively;
“Membership Agreement” means an agreement to be entered in to between a Voluntary Member
or Residential Member and the Company which sets out the basis of membership of the Company
and set out the terms of the annual subscription and/or basis upon which voluntary payments
shall be made;
“Occupiers” means those Voluntary Members who occupy property or premises within the BID
Area;
“ordinary resolution” has the meaning given in section 282 of the Companies Act 2006;
“participate”, in relation to a directors’ meeting, has the meaning given in Article 10;
“proxy notice” has the meaning given in Article 31;
“Public Sector Members” means those members of the Company consisting of Strategic Agencies
or Local Authorities or such other bodies from the public sector as may be admitted as members;
“Representatives” means the Local Authority Representative(s) and any representative from any
Strategic Agency collectively;
“Residential Members” means those members of the Company that are representatives of
residents within the BID Area and that are not BID Members or Voluntary Members;
“secretary” means the secretary of the Company, if any, appointed in accordance with Article 41.1
or any other person appointed to perform the duties of the secretary of the Company, including a
joint, assistant or deputy secretary; and
“special resolution” has the meaning given in section 283 of the Companies Act 2006;
“Strategic Agency” means any government body, public sector body or regional body within the
United Kingdom;
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006;
“United Kingdom” means Great Britain and Northern Ireland;
“Voluntary Contributions” means contributions paid to the Company by
Voluntary Members to be used towards securing or procuring the BID
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Proposal and its objectives;
“Voluntary Members” means those members of the Company who are not BID Members but who
make voluntary payments to the Company for the purposes of securing or procuring the BID
Proposal;
“working day” means a day that is not a Saturday or Sunday, Christmas Day, Good Friday or any
day that is a bank holiday under the Banking and Financial Dealings Act 1971 in the part of the
United Kingdom where the Company is registered.
“writing” means the representation or reproduction of words, symbols or other information in a
visible form by any method or combination of methods, whether sent or supplied in electronic
form or otherwise.
1.2

Unless the context otherwise requires, other words or expressions contained in these Articles
bear the same meaning as in the Companies Act 2006 as in force on the date when these
Articles become binding on the Company.

1.3

In these Articles, any reference to a provision of any statute shall be deemed to include a
reference to any statutory modification or re-enactment of that provision for the time being
in force.

1.4

The headings used in these Articles are included for the sake of convenience only and shall be
ignored in construing the language or meaning of these Articles.

1.5

In these Articles, unless the context otherwise requires, references to nouns in the plural
form shall be deemed to include the singular and vice versa.

2.

Liability of members

2.1

The liability of each member is limited to £1, being the amount that each member undertakes
to contribute to the assets of the Company in the event of its being wound up while he is a
member or within one year after he ceases to be a member, for:
(a)

payment of the Company’s debts and liabilities contracted before he ceases to be a member,

(b)

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

(c)

adjustment of the rights of the contributories among themselves.

3.

Objects

3.1

The Company’s objects are:
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(a)

To provide, promote, facilitate and advance directly or indirectly the Community as a better
place to live, work and visit;

(b)

To provide, promote and advance directly or indirectly the regeneration and economic and
social well being of the Community;

(c)

To promote and advance directly or indirectly and assist business in the Community;

(d)

To secure or procure the objectives and aspirations set out in the Company’s BID Proposal;

(e)

To advance, provide and promote the arts and public education in the arts;

(f)

To promote and provide, directly or indirectly, facilities for public recreation or other leisure
time occupation;

3.2

(g)

To provide and promote the advancement of education and learning, including training in
skills relevant to securing employment;

(h)

To improve, directly or indirectly, environmental standards, reduce crime, increase
investment, enhance investment performance and promote schemes to improve the
environmental quality of the BID Area;

(i)

To provide (directly or indirectly) services, advice and assistance to aged, disabled or sick
persons in need thereof;

(j)

To procure, promote or carry out any form of entertainment in the Community;

(k)

To promote such other purposes for the general benefit of the public or sections of the
public (including individual communities defined by the geographical areas in which they
live or work) in the Community as the Company shall think fit;

(l)

To support redevelopment of property so as to enhance the built environment and
where appropriate to preserve, repair and maintain (directly or indirectly) for the benefit
of the general public buildings of historical or architectural interest, and to support the
conservation, protection and improvement (where appropriate) of the physical and natural
environment in the BID Area.

In furtherance of the foregoing objects but not further or otherwise the Company shall have
the following powers:
(a)

To carry out any act which is within, conducive to or facilitated by Part 4 of the Local
Government Act 2003 (as may be amended) or such regulations regulating the operation of
business improvement districts as may be prescribed by the Secretary of State;

(b)

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 buildings or
erections necessary or convenient for the work of the Company;

(c)

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;

(d)

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

(e)

Subject to such consents as may be required by law, to borrow or raise money for the
purposes of the Company on such terms and on such security as may be thought fit;

(f)

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

(g)

Either alone or jointly with any person or body of persons, to promote or approve any Act
of Parliament, Royal Charter or other measure with a view to the attainment of the objects
of the Company, or any of them, and to oppose any bills, proceedings or applications which
may prejudice the attainment of the objects of the Company, or any of them, and for all or
any of the purposes aforesaid to petition Parliament, to promote deputations and generally
to take such steps and proceedings as may be deemed expedient;

(h)

[To take or promote such lawful proceedings or measures as the Company may deem
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advisable against persons or bodies making false
representations as to their qualifications for or
proficiency in the practice of [Named Profession], or as
to their holding any certificate or diploma issued by or
qualification of the Company.]
(i)

To produce, edit, print, publish, sell, hire or otherwise deal in journals,
newspapers, magazines, periodicals, brochures, pamphlets and other literature, and to
disseminate by means of cinema and other exhibitions, television or radio broadcasting or
otherwise information of such matters as appertain and relate and are ancillary to [Named
Profession] or that may in any way further the objects of the [Definition], and to establish,
support, or co-operate with any other charitable organisation whose aim is to publicise or
promote [Named Profession] in a manner approved by the Company;

(j)

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 [(save by commercial activities)], as may
from time to time be deemed expedient for procuring contributions, donations and annual
or other subscriptions to the funds of the Company;

(k)

To establish and/or support or aid any establishment and any charitable association
or institution and to subscribe and guarantee money or covenant money for charitable
purposes in any way connected with the purposes of the Company;

(l)

To affiliate or co-operate with any other organised charitable body in the United Kingdom,
Europe or elsewhere, having objects similar to those of the Company, with a view to
furthering the objects of the Company, and to amalgamate with any charitable company
having objects similar to those of the Company;

(m)

To make such rules and regulations for the management and administration of the Company
and for matters connected therewith as the Company in its discretion think fit and from
time to time to so add amend vary revoke or replace any such rules and regulations but so
that nothing in this sub-clause shall be deemed to authorise any application of any part of
the investments and property held by or on behalf of the Company or the income thereof
otherwise than in conformity with these Articles;

(n)

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 regulations for the purpose
of defining their functions powers and organisation and also (if the Company shall think fit)
to pay an honorarium or fee or salary to and defray expenses incurred by any member of
such committee board or body appointed as aforesaid;
(o) To apply for and take out, purchase or otherwise acquire, any patents, patent rights,
brevets d’invention, inventions, licences, conversions, trade marks, or secret processes,
which may further the objects of the Company, and to grant licences to use the same;
(p)To cause the Company to be registered or otherwise incorporated in accordance
with the laws of any foreign country where the Company’s work is or is to be carried
on;
(q) To pay all or any expenses incurred in connection with the promotion and
incorporation of the Company;

(r)
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To remunerate any person, firms or company rendering services to the Company, either by
cash payment or otherwise;

(s)

To do all such other things as are incidental or conducive to the attainment of the above
objects or any of them.

4.

No Distribution To Members

4.1

The income and property of the Company shall be applied solely towards the promotion of
its objects as set out at Article 3.1 and no part of such property and income may be or
transferred, directly or indirectly, by way of dividend, bonus or otherwise howsoever by way
of profit, to members of the Company.

4.2

Nothing in this Article 4 prevents any payment in good faith by the Company:-

4.3

(a)

of interest on money lent to the Company by any member of the Company at a rate per
annum not exceeding a reasonable and proper commercial rate;

(b)

of reasonable and proper rent for premises demised or let to the Company by any member
of the Company;

(c)

of reasonable and proper remuneration to any member, officer or servant of the Company
in return for any services actually rendered to the Company;

(d)

of fees, remuneration or other benefit in money or money’s worth to any company of which
a member may also be a member holding not more than 1% of the issued share capital of
that company;

(e)

to any director (or alternate director) of expenses under Article 28; or

(f)

of any premium in respect of any such insurance as is permitted by Article 47.

If upon the winding-up or dissolution of the Company there remains, after the satisfaction
of all its debts and liabilities, any property whatsoever, the same shall not be paid to or
distributed among the members of the Company generally, but shall be given or transferred
to:
(a)

a body or bodies having objects similar to the objects of the Company and which shall
prohibit the distribution of its or their income and property to an extent at least as great as
is imposed on the Company by virtue of this Article 4;

(b)

if and so far as effect cannot be given to the provisions of paragraph (a), then to a body
or bodies the objects of which are the promotion of charity and anything incidental or
conducive thereto;

such body or bodies to be determined by the members of the Company at or before the time of
dissolution (whether or not a recipient body is a member of the Company).
5.

Members

5.1

The subscribers to the Memorandum of Association of the Company and such other persons
as are admitted to membership in accordance with these Articles shall be members of the
Company.

5.2

Membership of the Company shall be determined as follows:(a)

BID Members – the subscribers to the Memorandum of Association and such other persons
as the board shall admit as BID Members. Prior to membership such members shall be
required to submit an application for membership to the board in such form as the directors
require. Such person shall not be admitted as a BID Member unless first approved by the
board. [BID Members shall be required to enter into a Membership Agreement as a condition
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of membership];
(b)

Voluntary Members – prior to membership such members shall be required to submit
an application for membership to the board in such form as the directors require. Such
person shall not be admitted as a Voluntary Member unless first approved by the board.
Voluntary Members shall be required to enter into a Membership Agreement as a condition
of membership;

(c)

Residential Members – prior to membership such members shall be required to submit an
application for membership to the board in such form as the directors require. The board
may admit as a Residential Member any person or body representing a group or association
of [two] or more persons residing in the BID Area. For the avoidance of doubt, applications
from individual residents within the BID Area will not be accepted. Such group or person
shall not be admitted as a Residential Member unless first approved by the board;

(d)

Public Sector Members – prior to membership such members shall be required to submit an
application for membership to the board in such form as the directors require. Such person
shall not be admitted as a Public Sector Member unless first approved by the board.

5.3

Any body admitted as a member of the Company that is not an individual shall nominate an
individual to act as a representative of such body in respect of the Company from time to time
and shall exercise all rights as a member provided that where such a body acts through a
representative such body shall first deposit a letter of appointment of representative with the
Company before such representatives shall have authority to act in respect of the Company.

5.4

At no time shall a Local Authority Representative be permitted to be a member [or director] of
the Company which would result in the total number of members [or directors] made up of
Local Authority Representatives accounting for 20% or more of the overall number of members
of the Company (to ensure that the Company shall not be under the control of a local authority
and/or regulated, or subject to the influence of a local authority).

5.5

A member may at any time withdraw from the Company by giving at least seven clear days’
notice to the Company provided that if such notice is served by a BID Member then it will be
only be effective on the basis that the BID Member is moving from its premises located within
the BID Area to premises outside the BID Area.

5.6

Membership shall not be transferable.

5.7

A member’s membership terminates when, in the case of an individual, that person dies or, in
any other case, ceases to exist.

6.

General Meetings

6.1

The Company shall hold an annual general meeting each year 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 and that of the
next. Provided that so 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 meetings other than annual general meetings shall be called general
meetings.

6.2

The Board may call general meetings and, on the request of members pursuant to the
provisions of the Companies Act 2006, shall forthwith proceed to convene a general meeting
in accordance with that Act. If there are not within the United Kingdom sufficient directors
to call a general meeting, any director or any member of the Company may call a general
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meeting.
7.

Notice Of General Meetings

7.1

General meetings shall be called by at least fourteen clear days’ notice but a general meeting
may be called by shorter notice if it is so agreed by a majority in number of members having
a right to attend and vote and together representing not less than 90% of the total voting
rights at that meeting.

7.2

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

7.3

(a)
Every notice convening a general meeting of the Company must comply with
the provisions of:

(a)

(i)

section 311 of the Companies Act 2006 as to the provision of information regarding
the time, date and place of the meeting and the general nature of the business to be
dealt with at the meeting; and

(ii)

section 325(1) of the Companies Act 2006 as to the giving of information to members
regarding their right to appoint proxies.

Every notice of, or other communication relating to, any general meeting which any member
is entitled to receive must be sent to each of the directors and to the auditors (if any) for
the time being of the Company.

7.4

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

8.

Attendance and speaking at general meetings

8.1

A person is able to exercise the right to speak at a general meeting when that person is
in a position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting.

8.2

A person is able to exercise the right to vote at a general meeting when:
(a)

that person is able to vote, during the meeting, on resolutions put to the vote at the meeting,
and

(b)

that person’s vote can be taken into account in determining whether or not such resolutions
are passed at the same time as the votes of all the other persons attending the meeting.

8.3

The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their rights to speak or vote at it.

8.4

In determining attendance at a general meeting, it is immaterial whether any two or more
members attending it are in the same place as each other.

8.5

Two or more persons who are not in the same place as each other attend a general meeting
if their circumstances are such that if they have (or were to have) rights to speak and vote at
that meeting, they are (or would be) able to exercise them.

9.

Quorum for general meetings

9.1

No business other than the appointment of the chairman of the meeting is to be transacted at
a general meeting if the persons attending it do not constitute a quorum. If, at the adjourned
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general meeting, a quorum is not present within half an hour from the time appointed therefor
or, alternatively, a quorum ceases to be present, the adjourned meeting shall be dissolved.
9.2

Seven BID Members, each of whom is entitled to vote on the business to be transacted and
is present at a general meeting in person or by proxy or, in the event that such member is a
corporation, by corporate representative, are a quorum.

10.

Chairing general meetings

10.1

If the directors have appointed a chairman, the chairman shall chair general meetings if
present and willing to do so.

10.2

If the directors have not appointed a chairman, or if the chairman is unwilling to chair the
meeting or is not present within fifteen minutes of the time at which a meeting was due to
start:
(a)

the directors present, or

(b)

(if no directors are present), the meeting;

must appoint a director or member to chair the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting.
10.3

The person chairing a meeting in accordance with this Article is referred to as “the chairman
of the meeting”.

11.

Attendance and speaking by directors and non-members

11.1

Directors may attend and speak at general meetings, whether or not they are members.

11.2

The chairman of the meeting may permit other persons who are not members of the Company
to attend and speak at a general meeting.

12.

Adjournment

12.1

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or if during a meeting a quorum ceases
to be present, the chairman of the meeting must adjourn it.

12.2

The chairman of the meeting may adjourn a general meeting at which a quorum is present if:
(a)

the meeting consents to an adjournment, or

(b)

it appears to the chairman of the meeting that an adjournment is necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting is
conducted in an orderly manner.

12.3

The chairman of the meeting must adjourn a general meeting if directed to do so by the
meeting.

12.4

When adjourning a general meeting, the chairman of the meeting must:

12.5

(a)

either specify the time and place to which it is adjourned or state that it is to continue at a
time and place to be fixed by the directors, and

(b)

have regard to any directions as to the time and place of any adjournment which have been
given by the meeting.

If the continuation of an adjourned meeting is to take place more than fourteen days after
it was adjourned, the Company must give at least seven clear days’ notice of it (that is,
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excluding the day of the adjourned meeting and the day on which the notice is given):
(a)

to the same persons to whom notice of the Company’s general meetings is required to be
given, and

(b)

containing the same information which such notice is required to contain.

12.6

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place.

13.

Voting At General Meetings

13.1

A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll is duly demanded in accordance with these Articles.

13.2

Polls must be taken at the general meeting at which they are demanded and in such manner
as the chairman directs.

13.3

Save as provided in Articles 13.4 and 13.5, on a vote on a resolution at a general meeting on a
show of hands or on a poll, every member present in person, by proxy or (being a corporation)
by corporate representative has one vote.

13.4

Where the vote is required for a material alteration of the BID Proposal only BID Members shall
be entitled to vote and such voting shall be carried out in accordance with the Dual Voting
System. A resolution proposing an alteration to the BID Proposal shall only be passed on a
majority vote of the BID Members.

13.5

Where the vote proposed is to allocate or use any part or parts of Voluntary Contributions
towards other initiatives not specified in the BID Proposal then only Voluntary Members shall
be entitled to vote and such voting shall only be passed on a majority vote of Voluntary
Members.

14.

Errors And Disputes

14.1

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected is to tendered, and
every vote not disallowed at the meeting is valid.

14.2

Any such objection must be referred to the chairman of the meeting whose decision is final.

15.

Poll votes

15.1

A poll on a resolution may be demanded:

15.2
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(a)

in advance of the general meeting where it is to be put to the vote, or

(b)

at a general meeting, either before a show of hands on that resolution or immediately after
the result of a show of hands on that resolution is declared.

A poll may be demanded by:
(a)

the chairman of the meeting;

(b)

the directors;

(c)

two or more persons having the right to vote on the resolution; or

(d)

a person or persons representing not less than one tenth of the total voting rights of all the
members having the right to vote on the resolution.

15.3

A demand for a poll may be withdrawn if:
(a)

the poll has not yet been taken, and

(b)

the chairman of the meeting consents to the withdrawal.

16.

Content of proxy notices

16.1

Proxies may only validly be appointed by a notice in writing (a “proxy notice”) which:
(a)

states the name and address of the member appointing the proxy;

(b)

identifies the person appointed to be that member’s proxy and the general meeting in
relation to which that person is appointed;

(c)

is signed by or on behalf of the member appointing the proxy, or is authenticated in such
manner as the directors may determine; and

(d)

is, together with any authentication of it demanded by the directors, received at an address
specified by the Company in the proxy notice not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the proxy appointed pursuant to the
proxy notice proposes to vote;

and any proxy notice received at such address less than 48 hours before the time for
holding the meeting or adjourned meeting shall be invalid.
16.2

The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes.

16.3

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy
is to abstain from voting) on one or more resolutions.

16.4

Unless a proxy notice indicates otherwise, it must be treated as:
(a)

allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

(b)

appointing that person as a proxy in relation to any adjournment of the general meeting to
which it relates as well as the meeting itself.

17.

Delivery of proxy notices

17.1

A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by or on behalf of that person.

17.2

An appointment under a proxy notice may be revoked by delivering to the Company a notice
in writing given by or on behalf of the person by whom or on whose behalf the proxy notice
was given.

17.3

A notice revoking a proxy appointment only takes effect if it is delivered before the start of
the meeting or adjourned meeting to which it relates.

17.4

If a proxy notice is not executed by the person appointing the proxy, it must be accompanied
by written evidence of the authority of the person who executed it to execute it on the
appointor’s behalf.

18.

Amendments to resolutions

18.1

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
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resolution if:

18.2

(a)

notice of the proposed amendment is given to the Company in writing by a person entitled
to vote at the general meeting at which it is to be proposed not less than 48 hours before the
meeting is to take place (or such later time as the chairman of the meeting may determine),
and

(b)

the proposed amendment does not, in the reasonable opinion of the chairman of the meeting,
materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if:
(a)

the chairman of the meeting proposes the amendment at the general meeting at which the
resolution is to be proposed, and

(b)

the amendment does not go beyond what is necessary to correct a grammatical or other
non-substantive error in the resolution.

18.3

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution is out of order, the chairman’s error does not invalidate the vote on that resolution.

19.

Written Resolution Of Members

19.1

(a)
Subject to Article 19.1(b), a written resolution of members passed in accordance with
Part 13 of the Companies Act 2006 is as valid and effectual as a resolution passed at a
general meeting of the Company.
(b)

The following may not be passed as a written resolution and may only be passed at a
general meeting:(i)

a resolution under section 168 of the Companies Act 2006 for the removal of a director
before the expiration of his period of office; and

(ii)

a resolution under section 510 of the Companies Act 2006 for the removal of an
auditor before the expiration of his period of office.

19.2

Save as provided in Articles 19.3 and 19.4, on a written resolution every member has one vote.

19.3

Where the resolution is for a material alteration of the BID Proposal only BID Members shall be
entitled to vote. A resolution proposing an alteration to the BID Proposal shall be passed on a
majority vote of the BID Members only.

19.4

Where the resolution is to allocate or use any part or parts of Voluntary Contributions towards
other initiatives not specified in the BID Proposal then only Voluntary Members shall be
entitled to vote and such resolution shall be passed on a majority vote of Voluntary Members
only.

20.

BOARD OF DIRECTORS

20.1

Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shall not be subject to any maximum but shall be not less than two.

20.2

The board shall consist of the minimum number of directors representative of the following:
3 Retailers
3 Food & Beverage businesses
3 Office-based or Professional Services businesses
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2 Landowners
1 Non-BID levy paying Occupier (drawn from the
Business Club)
20.3

The following Representatives may also attend
meetings of the directors:2 Elected Representatives of Community Groups
2 Local Authority Representatives – one councillor, one officer
2 Strategic Agency Representatives
provided that for the avoidance of doubt such Representatives shall perform only an
advisory role to the board (and such other committees or sub-committees of the Company)
and shall not be permitted to vote at any meeting of the directors nor become a director.

21.

Directors’ general authority

21.1

The board has control over the affairs and property of the Company and is responsible for
management of the Company’s business. The board has authority to exercise any powers
of the Company which are necessary and/or incidental to the promotion of any or all of the
objects of the Company set out at Article 3.1.

22.

Members’ reserve power

22.1

The members may, by special resolution, direct the board to take, or refrain from taking,
specified action.

22.2

No such special resolution invalidates anything which the board has done before the passing
of the resolution.

23.

directors may delegate

23.1

The board may delegate any of the powers which are conferred on it under the Articles:
(a)

to such person or committee;

(b)

by such means (including by power of attorney);

(c)

to such an extent;

(d)

in relation to such matters or territories; and

(e)

on such terms and conditions;

as the board thinks fit.
23.2

If the board so specifies, any such delegation may authorise further delegation of the
directors’ powers by any person to whom they are delegated.

23.3

The board may revoke any delegation in whole or part, or alter its terms and conditions.

24.

Committees
24.1 Committees to which the board delegates any of its powers must follow procedures which
are based as far as they are applicable on those provisions of the Articles which govern the
taking of decisions by the board.
24.2

The board may make rules of procedure for all or any committees, which prevail
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over rules derived from the Articles if they are not consistent with them.
25.

Appointment And Retirement Of Directors

25.1

At the first annual general meeting all the directors shall retire from office, and at every
subsequent annual general meeting one-third of the directors who are subject to retirement
by rotation or, if their number is not three or a multiple of three, the number nearest to onethird shall retire from office; but if there is only one director who is subject to retirement by
rotation, he shall retire.

25.2

Subject to the provisions of the Companies Act 2006, the directors to retire by rotation shall
be those who have been longest in office since their last appointment or reappointment, but
as between persons who became or were last reappointed directors on the same day those to
retire shall (unless they otherwise agree among themselves) be determined by lot.

25.3

If the Company, at the meeting at which a director retires by rotation, does not fill the vacancy
the retiring director shall, if willing to act, be deemed to have been reappointed unless at the
meeting it is resolved not to fill the vacancy or unless a resolution for the reappointment of
the director is put to the meeting and lost.

25.4

No person other than a director retiring by rotation shall be appointed or reappointed a
director at any general meeting unless:(a)

he is recommended by the directors; or

(b)

not less than fourteen nor more than thirty-five clear days before the date appointed for
the meeting, notice executed by a member qualified to vote at the meeting has been given
to the company of the intention to propose that person for appointment or reappointment
stating the particulars which would, if he were so appointed or reappointed, be required to
be included in the Company’s register of directors together with notice executed by that
person of his willingness to be appointed or reappointed.

25.5

Not less than seven nor more than twenty-eight clear days before the date appointed for
holding a general meeting notice shall be given to all who are entitled to receive notice of
the meeting of any person (other than a director retiring by rotation at the meeting) who is
recommended by the directors for appointment or reappointment as a director at the meeting
or in respect of whom notice has been duly given to the Company of the intention to propose
him at the meeting for appointment or reappointment as a director. The notice shall give the
particulars of that person which would, if he were so appointed or reappointed be required to
be included in the Company’s register of directors.

25.6

Subject as aforesaid and to Article 20.2, the Company may by ordinary resolution appoint a
person who is willing to act to be a director either to fill a vacancy or as an additional director
and may also determine the rotation in which any additional directors are to retire.

25.7

The board may appoint a person who is willing to act to be a director, either to fill a vacancy
or as an additional director, provided that the appointment does not cause the number of
directors to exceed any number fixed by or in accordance with the articles as the maximum
number of directors. A director so appointed shall hold office only until the next following
annual general meeting and shall not be taken into account in determining the directors who
are to retire by rotation at the meeting. If not reappointed at such annual general meeting,
he shall vacate office at the conclusion thereof.

25.8

Subject as aforesaid, a director who retires at an annual general meeting may, if willing to
act, be reappointed. If he is not reappointed, he shall retain office until the meeting appoints
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someone in his place, or if it does not do so, until the end of the meeting.
26.

Termination of director’s appointment

26.1

A person ceases to be a director as soon as:
(a)

that person ceases to be a director by virtue of any provision of the Companies Act 2006 or
is prohibited from being a director by law;

(b)

a bankruptcy order is made against that person;

(c)

a composition is made with that person’s creditors generally in satisfaction of that person’s
debts;

(d)

notification is received by the Company from the director that the director is resigning from
office, and such resignation has taken effect in accordance with its terms;

(e)

that person is, or may be suffering from mental disorder and either:-

(f)

(i)

he is admitted to hospital in pursuance of an application for admission for treatment
under mental health legislation for the time being in force in any part of the United
Kingdom; or

(ii)

an order is made by a court having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder for his detention or which wholly
or partly prevents that person from personally exercising any powers or rights which
that person otherwise would have; or

that person has for more than six consecutive months been absent without permission of
the directors from meetings of directors held during that period and the directors make a
decision to vacate that person’s office.

27.

Directors’ remuneration AND BENEFITS

27.1

The directors shall be entitled to such remuneration as the Company may by ordinary
resolution decide and, unless the resolution provides otherwise, the remuneration shall be
deemed to accrue from day to day.

27.2

The directors may provide benefits, whether by the payment of gratuities or pensions or
by insurance or otherwise, for any director who has held but no longer holds any executive
office or employment with the Company or with any body corporate which is or has been
a subsidiary of the Company or a predecessor in business of the Company or of any such
subsidiary, and for any member of his family (including a spouse and a former spouse) or any
person who is or was dependent on him, and may (as well before as after he ceases to hold
such office or employment) contribute to any fund and pay premiums for the purchase or
provision of any such benefit.

28.

Directors’ expenses

28.1

The Company may pay any reasonable expenses which the directors and/or any alternate
directors properly incur in connection with their attendance at:
(a)

meetings of directors or committees of directors,

(b)

general meetings, or

(c)

separate meetings of the holders of debentures of the Company,

or otherwise in connection with the exercise of their powers and the discharge of their
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responsibilities in relation to the Company.
29.

Directors’ Appointments And Interests

29.1

Subject to the provisions of the Companies Act 2006, the directors may appoint one or more
of their number to the office of managing director or to any other executive office under
the Company and may enter into an agreement or arrangement with any director for his
employment by the Company or for the provision by him of any services outside the scope
of the ordinary duties of a director. Any such appointment, agreement or arrangement may
be made upon such terms as the directors determine and they may remunerate any such
director for his services as they think fit. Any appointment of a director to an executive office
shall terminate if he ceases to be a director but without prejudice to any claim to damages
for breach of the contract of service between the director and the Company. A managing
director and a director holding any other executive office shall not be subject to retirement
by rotation.

29.2

The Company may, by ordinary resolution, authorise any matter which would otherwise
involve a director breaching his duty under section 175 of the Companies Act 2006 to avoid a
situation in which he has, or can have, a direct or indirect interest that conflicts, or possibly
may conflict, with the interests of the Company. The directors shall have no power to authorise
any such conflicts.

29.3

Subject to the provisions of the Companies Act 2006, and provided that he has disclosed to
the directors the nature and extent of any material interest of his, a director notwithstanding
his office:

29.4

30.
30.1
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(a)

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

(b)

may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the Company
or in which the Company is otherwise interested; and

(c)

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

For the purposes of Article 29.3:
(a)

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

(b)

an interest of which a director has no knowledge and of which it is unreasonable to expect
him to have knowledge shall not be treated as an interest of his.

Alternate Directors
(a)
Any director (the “appointor”) may appoint as an alternate any other director, or
any other person approved by a decision of the directors, to:(i)

exercise that director’s powers; and

(ii)

carry out that director’s responsibilities,

in relation to the taking of decisions by the directors in the absence of the alternate’s
appointor.
(a)

Any appointment or removal of an alternate must be effected by notice in writing to the
Company signed by the appointor, or in any other manner approved by the directors. The
notice must:(i)

identify the proposed alternate; and

(ii)

in the case of a notice of appointment, contain a statement signed by the proposed
alternate that he is willing to act as the alternate of his appointor.

(a)
An alternate director has the same rights to participate in any directors’ meeting
or decision of the directors reached in accordance with Article 9, as the alternate’s
appointor.

30.2

(b)

(a)

Except as these Articles specify otherwise, alternate directors:(i)

are deemed for all purposes to be directors;

(ii)

are liable for their own acts or omissions;

(iii)

are subject to the same restrictions as their appointors; and

(iv)

are not deemed to be agents of or for their appointors.

A person who is an alternate director but not a director:(i)

may be counted as participating for the purposes of determining whether a quorum
is participating (but only if that person’s appointor is not participating); and

(ii)

may sign or otherwise signify his agreement in writing to a written resolution in
accordance with Article 32 (but only if that person’s appointor has not signed or
otherwise signified his agreement to such written resolution).

No alternate may be counted as more than one director for such purposes.
(b)

30.3

An alternate director is not entitled to receive any remuneration from the Company for
serving as an alternate director except such part of the remuneration payable to that
alternate’s appointor as the appointor may direct by notice in writing made to the Company.

An alternate director’s appointment as an alternate terminates:(a)

when his appointor revokes the appointment by notice to the Company in writing specifying
when it is to terminate;

(b)

on the occurrence in relation to the alternate of any event which, if it occurred in relation
to the alternate’s appointor would result in the termination of the appointor’s office as
director;

(c)

on the death of his appointor; or

(d)

when his appointor’s appointment as a director terminates.

31.

Directors To Take Decisions Collectively

31.1

Any decision of the board must be either a majority decision at a meeting or a decision taken

63

in accordance with Article 32.
32.

Unanimous decisions

32.1

A decision of the board is taken in accordance with this Article when all eligible directors
indicate to each other by any means that they share a common view on a matter.

32.2

Such a decision may take the form of a resolution in writing, where each eligible director has
signed one or more copies of it or to which each eligible director has otherwise indicated
agreement in writing.

32.3

References in this Article to eligible directors are to directors who would have been entitled
to vote on the matter had it been proposed as a resolution at a directors’ meeting.

32.4

A decision may not be taken in accordance with this Article if the eligible directors would not
have formed a quorum at such a meeting.

33.

Calling a directors’ meeting

33.1

Any director may call a directors’ meeting by giving notice of the meeting to the directors or
by authorising the Company secretary (if any) to give such notice.

33.2

Notice of a directors’ meeting must be given to each director, but need not be in writing.

33.3

Notice of a directors’ meeting need not be given to directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the Company not more than 7 days
after the date on which the meeting is held. Where such notice is given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at it.

34.

Participation in directors’ meetings

34.1

Directors participate in a directors’ meeting, or part of a directors’ meeting, when:
(a)

the meeting has been called and takes place in accordance with these Articles, and

(b)

they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting.

34.2

In determining whether directors are participating in a directors’ meeting, it is irrelevant
where any director is or how they communicate with each other.

34.3

If all the directors participating in a meeting are not in the same place, they may decide that
the meeting is to be treated as taking place wherever any of them is.

35.

Quorum for directors’ meetings

35.1

At a directors’ meeting, unless a quorum is participating, no proposal is to be voted on, except
a proposal to call another meeting.

35.2

The quorum for the transaction of the business of the Board may be fixed by the directors and
unless so fixed at any other number shall be three.

35.3

If the total number of directors for the time being is less than the quorum required, the
directors must not take any decision other than a decision:
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(a)

to appoint further directors, or

(b)

to call a general meeting so as to enable the members to appoint further directors.
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36.

Chairing of directors’ meetings

36.1

The directors may appoint a director to chair their meetings.

36.2

The person so appointed for the time being is known as the chairman.

36.3

The directors may terminate the chairman’s appointment at any time.

36.4

If the chairman is not participating in a directors’ meeting within ten minutes of the time at
which it was to start, the participating directors must appoint one of themselves to chair it.

37.

Casting vote

37.1

If the numbers of votes for and against a proposal at a directors’ meeting are equal, the
chairman or other director chairing the meeting has a casting vote.

37.2

But Article 37.1 does not apply if, in accordance with these Articles, the chairman or other
director is not to be counted as participating in the decision-making process for quorum or
voting purposes.

38.

Proceedings Of Directors

38.1

A director shall not vote at a meeting of directors or of a committee of the board on any
resolution concerning a matter in which he has, directly or indirectly, an interest or duty
which is material and which conflicts or may conflict with the interests of the Company
unless his interest or duty arises only because the case falls within one or more of the
following paragraphs:
(a)

the decision relates to the giving to him of a guarantee, security, or indemnity in respect
of money lent to, or an obligation incurred by him for the benefit of, the Company or any of
its subsidiaries;

(b)

the decision relates to the giving to a third party of a guarantee, security, or indemnity in
respect of an obligation of the Company or any of its subsidiaries for which the director has
assumed responsibility in whole or part and whether alone or jointly with others under a
guarantee or indemnity or by the giving of security;

(c)

his interest arises by virtue of his subscribing or agreeing to subscribe for any debentures
of the Company or any of its subsidiaries, or by virtue of his being, or intending to become,
a participant in the underwriting or sub-underwriting of an offer of any such debentures by
the company or any of its subsidiaries for subscription, purchase or exchange;

(d)

the decision relates in any way to a retirement benefits scheme which has been approved,
or is conditional upon approval, by HM Revenue and Customs for taxation purposes.

For the purposes of this Article, an interest of a person who is, for any purpose of the
Companies Act 2006 (excluding any statutory modification thereof not in force when this
Article becomes binding on the Company), connected with a director shall be treated as an
interest of the director and, in relation to an alternate director, an interest of his appointor
shall be treated as an interest of the alternate director without prejudice to any interest
which the alternate director has otherwise.
38.2

A director shall not be counted in the quorum present at a meeting or participate in a decision
proposed to be made in accordance with Article 32 in relation to a decision on which he is not
entitled to vote.

38.3

The Company may by ordinary resolution suspend or relax to any extent, either generally or
in respect of any particular matter, any provision of the articles prohibiting a director from

66

voting at a meeting of the board or of a committee of directors or participating in a decision
proposed to be made in accordance with Article 32.
38.4

Where proposals are under consideration concerning the appointment of two or more
directors to offices or employments with the Company or any body corporate in which the
Company is interested the proposals may be divided and considered in relation to each
director separately and (provided he is not for another reason precluded from voting) each of
the directors concerned shall be entitled to vote and be counted in the quorum in respect of
each resolution except that concerning his own appointment.

38.5

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

39.

Records of decisions to be kept

39.1

The directors must ensure that the Company keeps a record, in writing, for at least 10 years
from the date of the decision recorded, of every unanimous or majority decision taken by the
directors.

40.

Directors’ discretion to make further rules

40.1

The directors may make any rule which they think fit about how they take decisions, and
about how such rules are to be recorded or communicated to directors.

41.

Secretary

41.1

The directors may appoint a secretary to the Company for such period, for such remuneration
and upon such conditions as they think fit; and any secretary so appointed by the directors
may be removed by them.

42.

Means of communication to be used

42.1

(a)
Anything sent or supplied by or to the Company under the Articles may be sent or
supplied in any way in which the Companies Act 2006 provides for documents or information
which are authorised or required by any provision of that Act to be sent or supplied by or to
the Company.
(a)

42.2

(a)
Any notice or document to be sent or supplied to a director in connection with the
taking of decisions by directors may also be sent or supplied by the means by which that
director has asked to be sent or supplied with such notices or documents for the time
being.
(b)

42.3

42.4

Subject to the provisions of the Companies Act 2006, a document or information may be
sent or supplied by the Company to a person by being made available on a website.

A director may agree with the Company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified time of their being
sent, and for the specified time to be less than 48 hours.

A member whose registered address is not within the United Kingdom and who gives to the
Company an address within the United Kingdom at which notices may be sent to him or an
address to which notices may be sent by electronic means is entitled to have notices sent to
him at that address, but otherwise no such member is entitled to receive any notices from
the Company.
(a)

If the Company sends or supplies notices or other documents by first class post
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and the Company proves that such notices or other documents were properly addressed,
prepaid and posted, the intended recipient is deemed to have received such notices or other
documents 48 hours after posting.
(b)

If the Company sends or supplies notices or other documents by electronic means and
the Company proves that such notices or other documents were properly addressed, the
intended recipient is deemed to have received such notices or other documents 24 hours
after they were sent or supplied.

(a)

If the Company sends or supplies notices or other documents by means of a website, the
intended recipient is deemed to have received such notices or other documents when such
notices or other documents first appeared on the website or, if later, when the intended
recipient first received notice of the fact that such notices or other documents were
available on the website.

(b)

For the purposes of this Article 42.4, no account shall be taken of any part of a day that is
not a working day.

43.

Company seals

43.1

Any common seal may only be used by the authority of the directors or a committee of the
directors.

43.2

The directors may decide by what means and in what form any common seal is to be used.

43.3

Unless otherwise decided by the directors, if the Company has a common seal and it is affixed
to a document, the document must also be signed by:-

43.4

(a)

one authorised person in the presence of a witness who attests the signature; or

(b)

two authorised persons.

For the purposes of this Article, an authorised person is:
(a)

any director of the Company;

(b)

the Company secretary (if any); or

(c)

any person authorised by the directors for the purpose of signing documents to which the
common seal is applied.

44.

No right to inspect accounts and other records

44.1

Except as provided by law or authorised by the board or an ordinary resolution of the
Company, no person is entitled to inspect any of the Company’s accounting or other records
or documents merely by virtue of being a member.

45.

Provision for employees on cessation of business

45.1

The board may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries (other than a director or former director
or shadow director) in connection with the cessation or transfer to any person of the whole
or part of the undertaking of the Company or that subsidiary.

46.

Directors’ Indemnity

46.1

Subject to Article 46.2, a relevant director of the Company or an associated company may be
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indemnified out of the Company’s assets against:
(a)

any liability incurred by that director in connection with any negligence, default, breach of
duty or breach of trust in relation to the Company or an associated company,

(b)

any liability incurred by that director in connection with the activities of the Company or
an associated company in its capacity as a trustee of an occupational pension scheme (as
defined in section 235(6) of the Companies Act 2006),

(c)

any other liability incurred by that director as an officer of the Company or an associated
company.

46.2

Article 46.1 does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law.

46.3

In this Article 46:
(a)

companies are associated if one is a subsidiary of the other or both are subsidiaries of the
same body corporate, and

47.

a “relevant director” means any director or former director of the Company or an associated
Company. Insurance

47.1

The directors may decide to purchase and maintain insurance, at the expense of the Company,
for the benefit of any relevant director in respect of any relevant loss.

47.2

In this Article 47:
(a)

a “relevant director” means any director or former director of the Company or an associated
Company,

(b)

a “relevant loss” means any loss or liability which has been or may be incurred by a relevant
director in connection with that director’s duties or powers in relation to the Company, any
associated Company or any pension fund or employees’ share scheme of the Company or
associated Company, and

(c)

companies are associated if one is a subsidiary of the other or both are subsidiaries of the
same body corporate.

48.

Rules

48.1

The board may make such rules as they consider necessary or convenient for the proper
conduct and management of the Company and for the purposes of prescribing the classes of
and conditions of membership. In particular, and without prejudice to the generality of the
foregoing, the directors may make rules regulating:
(a)

the admission and classification of members of the Company, and the rights and privileges
of such members, 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;

(b)

the conduct of members of the Company in relation to one another, and to the Company’s
officers and employees;

(c)

the setting aside of the whole or any part or parts of the Company’s premises at any
particular time or times or for any particular purpose or purposes;

(d)

the procedure at general meetings and meetings of the directors and committees of the
Company (in so far as such procedure is not governed by these Articles); and
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(e)

any and all other matters as are commonly the subject matter of Company rules.

48.2

The directors must adopt such means as they consider sufficient to bring to the notice of
members of the Company all rules made under this Article.

48.3

Any rules made by the directors under this Article will be valid and binding as against all
members of the Company for so long as such rules are in force.

48.4

The Company in general meeting may alter or repeal any rules made by the directors in
accordance with this Article.

48.5

Nothing in this Article permits the directors of the Company to make any rules which are
inconsistent with or affect or repeal anything in these Articles or in any resolution passed
by members of the Company or agreement to which Chapter 3 of Part 3 of the Companies Act
2006 applies

70

71

