Notes from a meeting with John Payne on May 10th, 2006
Re: Garratt Business Park Limited

1. The provisions contained in the Swan Industrial Management paper will 

have to appear in the Shareholders’ Agreement- these will be slightly amended ( after some discussion with you ) and some  additions will need to be made. This agreement will have to be signed by ALL present and future shareholders- i.e. all those freeholders of units on the Estate who agree to buy their due proportion of shares* and who then continue to pay their annual contribution for the maintenance of the Estate ( and hopefully it will be all unit holders although clearly any one who does not wish to participate cannot be forced to do so and in such an event such persons would benefit from the enhancements on the Estate without payment therefor.)
The Shareholder agreement will, however, mandate that on each and every sale of a unit on the Estate then the seller’s share will be transferred to the buyer and the buyer will be obliged to sign the Shareholders’ agreement as a condition of the sale documentation. In this way you will preserve continuity and maintain a forecastle revenue stream.

*You will need to give to me the formula for calculating the due proportion so that this can be incorporated at the relevant place- probably both in the Articles and in the Shareholder agreement. Please bear in mind that the company as constituted has presently a share capital of £1000 -£1.00 shares. Not all of these need to be subscribed for of course, but I suppose the more that are issued the better really.

Memo and Arts.

Some changes will need to be made to these in connection with the above but there will also be others- all of which I shall set out in a draft Resolution which will need to go to an Extraordinary General Meeting for the shareholders to agree. There will also need to be agreement on the transfer of the one issued share presently held by SDG ( as it appears) and to whom and obviously also how the unallocated shares are going to be allocated ( i.e. the formula above marked with an  *; to whom, when and how; as well as agreement to the Shareholder Agreement. Share Certificates should be created and Transfer Certificates
for when a freeholder sells his property and needs to transfer his share in GBP Limited. Please note that an EGM requires a 75% majority of the quorum. And an AGM requires a 50% majority of the quorum. At the first shareholders’ meeting the Directors should be appointed and a Resolution passed to change the name of the Company. (Where are the Company’s books- i.e. Minute Book, Seal, etc. ?)
Table A

I have a copy of this now and this should be attached to the Company’s documentation as it is an important amplification of the Memo and Arts. the content of which needs to be known and understood for the proper running of the Company.

The First Board Meeting of the Directors

This should resolve to appoint unit holders to sit on Management Committees of the Board which shall report to the Board and state how the Members of such committees are to be elected and when ( ie. once a year with the re-election of at least one member for each committee each time to preserve some form of continuity.

You really do need a company secretary to take care of all these matters of an administrative nature and who knows a little bit about running such a company.
SF 10.5.2006  

