	Business Law and Practice
Week 3  Tutorial 3 Company Formation



Outcomes

As a result of this Small Group Session you will be able to:

· Take preliminary instructions on acquiring a company from company formation agents

· Advise on:

-    The regulations governing the choice of company names
· The amendments needed to a company’s articles of association in order to meet a client’s instructions

· The disclosure of information about directors

· Identify and draft the form needed to appoint a new director

· Draft minutes of the first board meeting of a shelf company

Materials and preparation needed

For this tutorial you must:
· Listen and make notes on Introduction to Company Law and Company Meetings.   
· Read the following sections of the Companies Act 2006:

· S 55

· S162 - 165

· S 270
· Read the Business Names (Sensitive Words and Expressions) Regulations 2014
Task 1
You have received a telephone call from a new client, Andrew McCarthy, proposing to establish a computer consulting business with two colleagues who all work for the same employer.  He understands that acquiring a shelf company can be achieved in a matter of 2/3 days.  He believes the cost to be less than £200 “all in” and asks you to contact a formation agent, acquire a company for them and change its name to ‘Computerservice Britain Limited’. (His present employer is a company named “Computerservice Limited” and has outlets throughout Great Britain involved in a wide range of computing support activities).  

He would like this all to be done in advance of a meeting on Friday (in three days time) when he and his colleagues can meet with you to “sign all the paperwork”.  

Andrew advises you that he and his colleagues have only ever been employees and have never been the owners of a business. 

Question 1 

What points would you wish to raise with Andrew concerning his business proposals and generally concerning these new instructions?
You have now met with the clients and you have been provided with the following additional information. 

Molly Ringwold (d.o.b 23.5.79) lives at The Cottage, Farnden Green, Cotes, Leicestershire, LE7 4PY. She is the company secretary of Computerservice Limited and holds a professional company secretarial qualification. Due to her professional experience the clients have decided that they would prefer the new company to have a company secretary and Molly would perform this role. The new company registered office will initially be situated at Molly’s home address. She will also become the company Chairman in due course.

Andrew McCarthy (d.o.b 20.3.76) has just moved to 4 Spinney Lane, Edgbaston, Birmingham, B3 4LN. He is a computer sales manager.

Both Molly and Andrew will be directors of the new company. They also advise you that each director doesn’t want to be outvoted by the other at meetings of the Board. 
They anticipate that due to the need for Andrew to spend much of his time “on the road drumming up new business” they may need to hold board meetings by phone or by video conferencing and wonder whether this will be possible.

Andrew has recently been involved in a highly acrimonious break-up from his longstanding girlfriend, Samantha. As she continues to bombard him with calls and text messages to his mobile phone Andrew is concerned whether he will have to disclose his new address on any public record which could be accessed by Samantha. He fears that she will “stalk” him if she finds out where he lives or of his involvement in the new company.

Question 2
On the basis of the clients’ specific requirements identified above, list the amendments (if any) you would make to the Model Articles of Association (MAA) in preparing appropriate articles of association. 

You are not required to draft any amendments.

How would you advise Andrew in relation to his concerns?

You telephone a company formation agent and acquire the following company.

BRATPAK LIMITED

Registered number 04040444

Date of incorporation 14th July 2019.

Question 3
Draft the forms needed to appoint Andrew as a company director and Molly as company secretary.
The duly completed forms are returned by you to the company formation agent. You ask for the name to be changed to the new agreed name, “Systems Support (East Midlands) Limited”.  
Two days later you receive the following:
· Certificate of Incorporation

· Copy Application for Registration

· Copy resolutions

· on change of name; and

· for change of articles to cover the matters identified in Question 3 – appointment of company secretary not provided for in MAA

(The formation agents will have filed the original resolutions with Companies House (s30 CA 2006))

· Print of memorandum and articles (in the form of the MAA (as amended).

· Resolution of the first directors, Harry Vardon and James Braid, appointing Andrew and Molly as new directors together with letters of resignation from the first directors

· Certificate of non-trading

· Two stock transfers forms, signed on behalf of the original shareholders – Harry Vardon and James Braid

You telephone the clients and receive the following additional details to be dealt with at a board meeting. They ask you to prepare the minutes in advance of the meeting.

· Appointment of Chairman


Molly Ringwold

· Accounting Reference Date

31st December

· Bankers




Rich Bank plc, In Street, 

                                                                            Leicester 

· Transferees of subscriber shares

Molly (1 share) and Andrew (1

                                                                            share)

Question 4
Using the precedent set out below, draft minutes for the board meeting to deal with those matters that require noting by or resolutions of the board of directors of Bratpak Limited. 
[
] LIMITED (" the Company")
Minutes of a meeting of the board of directors held at [                                                              ] on the      day of                       at             am/pm.

PRESENT:



 (Chairman)

IN ATTENDANCE:



1.
CHAIRMAN

1.1
IT WAS RESOLVED that [



] be Chairman of the meeting and [


] accordingly took the chair.  The Chairman announced that a quorum was present and declared the meeting open.

2.
INCORPORATION, MEMORANDUM AND ARTICLES OF ASSOCIATION AND CHANGE OF NAME

2.1
IT WAS REPORTED that the Company had been incorporated on [


] with registered number [


].  The certificate of incorporation and a copy of the memorandum and articles of association were produced to the meeting.

2.2
It was noted that by special resolution the name of the Company had been changed to [



] and that a Certificate of incorporation on change of name was awaited from Companies House.

3.
FIRST DIRECTORS, SECRETARY AND REGISTERED OFFICE

3.1
THERE WAS PRODUCED to the meeting a copy of the Application for Registration stating the details of the first directors, secretary and registered office of the Company.

4. 
REGISTRATION OF SUBSCRIBERS
4.1 The secretary reported that the subscribers to the memorandum of association were [



] and [



] in respect of one ordinary share of £1 each in the share capital of the Company.

4.2
IT WAS RESOLVED that the subscribers be entered in the register of members as holders of such shares.

5. 
CHANGE OF DIRECTORS
5.1 
It was reported that the first directors of the company, [


] and [


], having resigned, [



] and [



] had been appointed directors of the Company each having completed an Appointment of Director Form.

5.2 
IT WAS RESOLVED that [


] be instructed to complete the register of directors and the register of directors’ residential addresses accordingly.

6. 
CHANGE OF REGISTERED OFFICE
6.1
It was noted that the registered office of the Company had been

           changed to [






].

7. 
TRANSFER OF SUBSCRIBER SHARES
7.1 
THERE WERE PRODUCED to the meeting duly stamped transfers of the subscriber shares as follows: 

Transferor

 Transferee


No. of shares
[

] 
[

]


1

[

]
[

]


1

7.2 
IT WAS RESOLVED that [


] be instructed to enter the names of the transferees set out above into the register of members and to issue appropriate share certificates to the transferees.

8.  BANK ACCOUNT
8.1
IT WAS RESOLVED that a bank account be opened with [

] 

9. ACCOUNTING REFERENCE DATE  

9.1
IT WAS RESOLVED that the accounting reference date of the Company be [


] in each year and the secretary was instructed to file with the Registrar of Companies Form [

] with particulars of this date.

10. 
CLOSE

10.1
THERE BEING no further business the meeting was declared closed at                      am/pm.

..................……………….

Chairman

1

