
	Business Law
Company Procedure Example



Alan, Betty, Catherine and David are directors and equal shareholders in XYZ Ltd.  Alan is the chairman of the company. XYZ Ltd is seeking to expand and the Board wish to buy a property from David valued at £200,000. All directors and shareholders are in favour of the purchase.
This is a substantial property transaction under s190 CA 2006 as the company is buying a substantial non cash asset from David who is a director and so the following procedure should be followed:

Board Meeting
Any directors can call a board meeting giving reasonable notice – MAA 9.
Quorum – 2 MAA 11.
Alan as Chairman will report that a quorum is present, will give any apologies, will sign off the minutes of the previous meeting and will declare the meeting open.
Alan will explain the proposed transaction and it will be noted that an ordinary resolution of the members will be required to approve the purchase of the premises from David under s190.
David declares his interest – s177.
Voting – simple majority on a show of hands – MAA 7.
Board resolves to convene a General Meeting – s302 (unless written resolutions are being used – s288).
Secretary sends out the notice of General Meeting to the members (or sends written resolution to all eligible members - s291).
Close (or adjourn) meeting.


General Meeting
14 days’ notice or short notice procedure can be used – s304 -7. 
Quorum is 2 – s318.
Voting is on a show of hands - MAA 42 - or a poll – MAA 44.
OR passed. 50%+ needed. All members are in favour of the purchase so the resolution will be passed unanimously.
Close the meeting.
(If written resolutions used instead of holding a general meeting, 28 days to agree – s297. On these facts will agree immediately and all resolutions will be passed straight away).

Board Meeting
Immediately after the GM, new (or reconvened) BM.
Chairman reports that the s190 resolution has been passed.
David cannot vote and count towards the quorum - MAA 14.  No problem with quorum as there are 3 other directors who will vote in favour of the purchase.
Resolve to enter the SPT contract and execute it – MAA 3.
Close the meeting.

Documents / Filing
Minutes of the meetings.
Register conveyance at Land Registry.
(Nothing to be filed at Companies House). 

