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[bookmark: _GoBack]Advice to the directors of One Warrington Gardens (Freehold) Limited
(the Company)
Directors' duties
Overview 
Each director owes a number of duties to the Company: 
a duty to act within the powers granted by the Company's articles of association; 
a duty to promote the success of the Company. To satisfy this duty, a director must act in the way he/she considers, in good faith, would be most likely to promote the success of the company for the benefit of its members as a whole. This includes not favouring any shareholder(s) over any others;
a duty to exercise independent judgement. This means that directors must not personally agree to restrict the way that they exercise their powers or act on the instructions of third parties;
a duty to exercise reasonable care, skill and diligence. This duty looks at what a reasonably diligent person would do, assuming that person has (i) the general knowledge, skill and experience that may reasonably be expected of a person carrying out the functions carried out by the director in relation to the company (in other words, an objective test), and the general knowledge, skill and experience that the actual director has (in other words, a subjective test);
a duty to avoid situations in which the director has a conflict of interest, and a duty to declare interests in existing or proposed transactions or arrangements; and
a duty not to accept benefits from third parties.
The duties listed above apply while a person is a director. In addition, the duty to avoid conflicts of interest relating to the exploitation of any property, information or opportunity of which a director became aware at a time when he/she was a director, and the duty not to accept benefits from third parties as regards things done or omitted by him/her before he/she ceased to be a director continue to apply after a person has ceased to be a director.
Conflicts of interest
Each director should consider whether he/she has any potential conflicts of interest and whether these conflicts should be declared to the board. For example:
those directors who are also directors of the Management Company (as defined in paragraph 5 below) should declare to the board of the Company (and to the board of the Management Company) that they are directors of both companies, and this situational conflict of interest should be approved by the directors of each company;
directors of the Company must be shareholders in the Company – but this interest does not need to be declared as all of the other directors are already aware of this interest; and
each of the directors has an interest in a leasehold that has been granted out of the freehold owned by the Company. Again, this interest does not need to be declared as all of the other directors are already aware of this interest.
Insurance
If not already in place, the directors should consider obtaining directors' and officers' insurance (D&O insurance); this insurance provides cover for the cost of defending and settling claims against individual directors. 
Companies House filings requirements
Annual filings
There are two filings that must be made at Companies House every year: accounts and a confirmation statement.
The type of accounts that need to be filed depends on the size of the company. We note that the Company recently filed "micro-company" accounts for the year ended 31 December 2017. The next accounts (for the year ended 31 December 2018) must be filed at Companies House by 30 September 2019.
This year's confirmation statement for the Company was filed on 5 October 2018, so the next filing will be due in October 2019.
If accounts and confirmation statements are not filed, the Registrar of Companies will issue a fine payable by the Company, and may take proceedings against the directors personally (though, in practice, this is usually only the case where a company repeatedly fails to make filings on time) as well as seeking to strike the Company off the register (which process can be stopped by making the required filing). It is, therefore, important to ensure that these documents are filed every year within the time period permitted for filing. The filing dates can be checked online at Companies House - https://beta.companieshouse.gov.uk/company/03640494.
Events-based filings
In addition to these annual filings, certain other filings need to be made when a company law event occurs. The main events are:
the appointment or resignation of a director or company secretary, 
a change in registered office, 
a change in the date to which accounts are made up, 
a change to the articles of association, 
changes to share capital (including the issue of new shares), 
the grant or release of security by a company, and 
the passing of a special resolution by the shareholders. 
We suggest that the directors seek advice if any of these events will occur, so that guidance can be given at the time. 
PSC register
Finally, companies must update Companies House as to changes in their persons with significant control or influence (known as PSCs). The PSC regime is intended to identify the beneficial owners of companies. There are a number of tests to whether someone is a PSC of a company, including the holding of more than 25% of shares in a company, having more than 25% of voting rights in a company, and having the right to appoint or remove the majority of the board of directors. In addition, someone who does not satisfy these tests but otherwise influences or controls a company could be a PSC, though there is an exception for people acting as directors i.e. directors will not be PSCs merely by acting as directors. The Company has made the statement that "the company knows or has reasonable cause to believe that there is no registrable person or registrable relevant legal entity in relation to the company". Given the wide shareholding, this seems a reasonable statement to make although we have not carried out a PSC analysis.
Record keeping
Statutory books
Every company must maintain a register of members (i.e. a record of its shareholders); a register of directors; a register of secretaries; a register of debenture holders (if any); a PSC register; and a register of charges. The register of members is the definitive record of shareholders and so takes precedence to, for example, the list of shareholders filed at Companies House in a confirmation statement. 
Please let us know if you would like us to review the company's registers (which are collectively known as the statutory books) to check that these contain the required information.
The default position is that these registers must be kept at a company's registered office – in the case of the Company, the registered office is Westbourne Block Management, 19 Eastbourne Terrace, London W2 6LG. It is possible to keep the records at another location provided that this is notified to Companies House; this location is not as the "SAIL" or "single alternative inspection location". Another option is to maintain the statutory registers at Companies House, though this is a new option and rarely used.
Accounting records
Every company must maintain accounting records that show and explain the company's transactions; disclose with reasonable accuracy the financial position of the company at that time; and enable the directors to prepare accounts for filing (as referred to above). We assume that there is little day-to-day activity for the Company, and so there will be few transactions that need to be recorded in the Company's accounting records. 
Proceedings of the board
All proceedings at meetings of directors must be recorded, usually in board minutes or resolutions of the directors. Board minutes are a record of a meeting signed by the chairman of the meeting; resolutions of the board are used where directors take a decision in writing, and must be signed by all directors. Board minutes must be kept for 10 years from the date of the meeting. 
Please let us know if you would like advice on the standard forms for these documents.
Proceedings of shareholders
Certain actions taken by a company must be decided by the shareholders, rather than the directors. The most common actions relate to a company's share capital (e.g. giving directors authority to allot shares) or the constitutional documents (e.g. amending the articles of association). Shareholders can take decisions through ordinary or special resolutions, and the Companies Act 2006 sets out where special resolutions are required. Special resolutions should be filed at Companies House. 
We suggest that the directors seek advice if any of these events will occur, so that guidance can be given at the time.
"Tidying up" matters
Director's details
There are five directors of the Company registered at Companies House: Flavio Maluf Cury, Nanni Fabris, Yvonne Esther Mocatta, Anthony John Stafford and Riccardo Covezzi (who was recently appointed, with effect from 10 October). We had understood that Beatrice Fabris is a director of the Company; however, filings at Companies House show that she resigned on 2 September 2018. 
The resignation of Beatrice Fabris and the appointment of Riccardo Covezzi should be recorded in the register of directors in the statutory books (if not already done).
Company secretary 
We note that the company secretary of the Company has recently been changed to "Westbourne Block Management". We assume that this should be "Westbourne Block Management Limited".
We suggest that the company secretary corrects its name in the Companies House filing.
Charges 
The record at Companies House shows that the Company granted two charges in favour of Investec Bank (UK) plc on 27 June 2001, comprising a legal charge over the freehold of the property and an assignment of rents. 
The directors should confirm whether these charges have been released or remain in place; if released, the record at Companies House should be updated (through the filing of a form MG04: we can assist with this if required).
Director's shareholding
Under the company's articles, each director must hold at least one share in the Company. Based on the details of the shareholders in the confirmation statement filed at Companies House on 10 October 2017, Flavio Maluf Cury, Yvonne Esther Mocatta, Anthony John Stafford and Riccardo Covezzi are all shareholders (holding shares either individually or jointly). Beatrice Maria Fabris and Laura Silvia Fabris are listed as shareholders, but there is no shareholder under the name Nanni Fabris. If Nanni Fabris is not a shareholder (ie listed as a shareholder in the register of members), he should – unless (a) share(s) is/are transferred to him – cease to act as a director. 
Please let us know whether Mr Fabris is/has ever been a shareholder so that we can consider if any action is required to ratify actions taken by Mr Fabris as a director and also, if necessary, to regularise the position going forwards.
[bookmark: _Ref526515980]Interaction with the management company
There is a company registered at Companies House with the name One Warrington Gardens Management Company Limited (the Management Company), which we assume has management responsibilities for One Warrington Gardens.
The directors of the Management Company registered at Companies House are Delia Covezzi, Anna Cecilia Ferreira De Carvalho Cury, Nanni Fabris, Yvonne Esther Mocatta, Glenn Patrick Pereira, Peter Rose and Anthony John Stafford. There is a substantial overlap between the boards of the Company and the Management Company. 
We have not seen the documents that govern the responsibilities of the Company and how these differ from the responsibilities of the Management Company. As there is a substantial overlaps on the boards, it is important that the directors of each of the Company and the Management Company understand which company should be undertaking what activities. If you have these documents, we would be happy to review them on behalf of the directors of the Company.
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