
Minutes of directors’ meeting held on Wednesday 15 April 2015 

at 

The Youth Room, St Paul’s Church Community Centre, Covingham, 

Swindon 
 

 

Directors present: 

 

Stan Akhurst (alternate director for Richard Akhurst) 

Stephen Axton 

Paul Bennett 

Roy Bezzant 

David Brown (alternate director for John Brown) 

Ellen Brown 

Elizabeth Cambridge 

Ros Chen (alternate director for Frank Chen) 

Wendy Cullen 

Ashley Davies 

Anne Dawson 

David Fallis 

Robert Fergerson 

Nicholas Fisher 

Stuart Fisher 

Janet Hawkins 

Anne High 

David Jones 

P Beryl MacDonald 

Dickie McKay (alternate for director for Doreen McKay-Childs 

Beverley Mottram 

Andrew Ody 

Jo Rigby  

Ivor Stuckey 

James Warrington 

 

In attendance: 

 

Carole Bennett 

Chris Cullen 

Karen Fallis 

Alan Hawkins 

S Jones 

Dawn Stuckey 

Diana Morris 

John Morris 

 

 

1. Welcome 

 

Andrew Ody opened the meeting by introducing himself and thanked everyone for attending. 

 



2. Reason for meeting 

 

Andrew Ody advised that the reason for calling the meeting was to discuss the position of the 

company following the death of the Managing Agent Linda Ham who sadly passed away last 

year. He advised that at present no-one was administering the company ensuring that 

maintenance and administrative and legal matters were being attended to. He advised that the 

bank had been instructed to freeze the company bank account until alternative arrangements 

are put in place.  

Several members advised that they had had Service Charge payments returned recently for that 

reason. 

 

Andrew informed the meeting that John & Diana Morris had been invited to the meeting. John 

& Diana own property at Charminster Close next to Kimmeridge Close and have managed 

Charminster Close for the last 10 years together with other sites around Swindon. 

 

Andrew asked John Morris to outline the way that Residents Management Companies operate 

in order that everyone was aware of this. 

  

3. Residents Management Companies 

 

John Morris explained that Residents Management Companies are responsible for maintaining 

the site on behalf of the leaseholders. This includes matters such as issuing Service Charge 

invoices, collecting payments, maintaining accounting records, preparation of budgets, 

maintenance of bank account(s), payment of contractors and other expenditure, arranging 

insurance and dealing with claims, site inspections, organising cleaning and gardening, 

correspondence with leaseholders, calling meetings, acting as Company Secretary filing forms 

at Companies House, attending to health & safety matters etc. 

 

John advised that the company operates within the rules set by; 

i. The Lease. 

This sets out the responsibilities, usually called covenants and rights of all the leaseholders, 

the Residents Management Company and the freeholder between each other. 

ii. The Articles of Association of the Company. 

These are the rules by which the company must operate. In the case of Kimmeridge Close 

Residents Company Ltd they also incorporate standard rules contained in Table A 1948 

that apply unless specifically overridden by provisions within Kimmeridge Close Residents 

Company Ltd Articles of Association. 

iii. The Law 

The law includes numerous Acts of parliament including the Landlord and Tenant Acts, the 

Commonhold and Leasehold Reform Act 2002 and the Companies Act 2006.  

iv. The members 

The members (also called shareholders) are the owners of the company. They have the 

right to control how a company is run and can do this at a meeting of members by majority 

of those attending. The members must abide by the Articles of the company and can only 

make changes to the Articles if 75% or more agree to do so at a members’ meeting. No 

business may be transacted at a members’ meeting unless at lease three members are 

present (constituting a quorum) [Regulation 53 of Table A 1948]  

v. The directors 

The directors are normally appointed by the members at an Annual General Meeting. The 

directors are legally responsible for running the company and can be held accountable for 

failures to run the company properly and may therefore personally face fines. Most Articles 



of Association state that one-third of the directors should retire every year [Regulation 89 

Table A 1948] and will need to be re-elected by the members should they wish to continue 

in office. Directors should minute their meetings and operate within the rules set out in the 

Articles of Association. The quorum for a directors’ meeting is two [Regulation 99 Table A 

1948] unless the directors agree a higher figure.  

Roy Bezzant questioned the quorum figure of two directors and said that he believed it to 

be 75% of the total number of directors (therefore, currently 25 being 78% of 32 directors). 

John Morris advised that he had checked the Articles of Association prior to the meeting 

and there was no provision for such a high quorum and suggested that perhaps there was a 

misunderstanding related to the 75% of members required to amend the Articles of 

Association. John Morris produced a copy of the 1974 Articles for reference and informed 

the meeting that no subsequent changes appear to have been filed at Companies House. 

Roy Bezzant advised that his copy of the Articles included such a clause and he was invited 

to bring a copy to the next meeting. 

vi. The Freeholder  
The Freeholder has certain rights relating to the site. These include the ability to collect 

Ground Rent from the company under the head lease and may extend to issuing of licences 

and determining who the buildings insurance is placed with. Very often this will 

substantially increase the premium as the Freeholder will receive commission. A way to 

avoid these issues is to exercise the Right To Manage as the leaseholders at Charminster 

Close have done. 

vii. Service Charge Accounts 

Service Charge accounts should be made available to leaseholders within 6 months of the 

year-end. These should detail the income and expenditure and provide a balance sheet. 

Leaseholders have a right to inspect the records. 

viii. Full members statutory accounts 

The directors must ensure that full members’ statutory accounts are prepared and provided 

to members. The format of these is set out in law and must include a Profit and Loss 

Account. 

ix. Abbreviated statutory accounts 

Directors may file abbreviated accounts at Companies House instead of full accounts. 

These accounts are less detailed than the accounts that must be provided to members and 

do not include a Profit & Loss. John Morris advised that where he and Diana act for other 

sites they file full accounts at Companies House including a detailed Profit & Loss (also 

called an Income and Expenditure account depending on the type of company). 

x. Annual Return 

The directors are responsible for filing an Annual Return at Companies House. This 

includes details of all directors and members. At present the company has an overdue 

Annual Return for filing at Companies House. Companies House has the power to fine 

directors up to £5,000 for failing to file a return and may ultimately strike off the company 

if the return is not filed. This would also result in any money being held in the bank 

account of the company being claimed by the government. 

xi. Make accounting records available 

The directors must make the accounting records available to any other director who 

requests details and must ensure that accounts are filed at Companies House within 9 

months after the year-end. 

 

4. Existing Information at Companies House 

 

At present the Annual Return is overdue and the list of directors appears to be incorrect as 

an ex-owner is still registered as a director. John Morris advised that a current list was 



available and requested that everyone present check the list prior to leaving to check their 

details and provide their contact information. 

 

A number of questions were received and answered. 

 

a) Q. Why are all leaseholders are expected to be a director? 

 A. The Articles of Association [Section 12] states that after the final property lease was 

granted at Kimmeridge Close the directors [Mr Goodchild and Mr Witcher] appointed by 

the developers would resign and then “all members of the company for the time being and 

entitled to cast a vote shall be its directors”. The wording is not very clear and could be 

interpreted that this only applied to the members at the time and not future members. In any 

event the current members could vote to amend the Articles to remove this provision and 

thereafter should any member want to resign they would be free to do so, leaving those 

who wished to remain as directors. 

The members took a vote and agreed by a unanimous show of hands that a proposal be put 

to the next members meeting to amend the Articles accordingly. 

b) Q. If I resign as a director does any personal liability cease at that time? 

A. Any liability for future actions will cease from the date of resignation but the director 

would remain liable for any actions taken prior to the resignation. 

c) Q If you are appointed as Managing Agents there will be work required to bring the 

records up to date? How much will you charge for this? 

A. We will undertake this work within the fee that we have quoted. If however, we 

encounter unexpected difficulties we will revert to the directors before incurring any costs. 

d) Q Whilst you have provided the cost for this year, what is to stop you increasing the cost 

next year?  

A We will call an AGM each year as soon as the accounts for the previous year have been 

produced. At the AGM we will seek to agree our fee for the following year. 

e) Q. How will our future Service Charge be set? 

A. At the AGM we will produce a list of items that we and the directors suggest require 

attention together with the proposed Service Charge for the following year. Some of these 

items will need to be undertaken and others will be optional and an allowance will need to 

be made for unexpected costs. It is then a matter for the members to agree the Service 

Charge.  

f) Q. How often will you inspect the site? 

A. We aim to inspect sites at least once a month if only to read electric meters.  

 

5. Proposals 

 

i) Managing Agent 

Ivor Stuckey thanked John Morris and proposed that John & Diana Morris be asked to 

manage Kimmeridge Close Residents Company with immediate effect. A director 

questioned whether there was any relationship between Ivor Stuckey and Mr and Mrs 

Morris. Ivor Stuckly confirmed that he was a director and that he had not met Mr & Mrs 

Morris until that evening. John Morris advised that he had initially been approached by 

Janet Hawkins who owns a property at Charminster Close for advice and was invited to 

come to the meeting to advise and assist members. 

Ivor Stuckey’s proposal was put to a show of hands and passed unanimously by the 

directors present. 

Ivor Stuckey proposed that John Morris chair the remainder of the meeting. 

 

The following proposals were agreed: 



 

ii) Bank Mandate 

It was agreed to amend the bank mandate such that Janet Hawkins and Andrew Ody be 

appointed as new signatories of the company’s bank account(s) with Lloyds Bank with 

immediate effect and that John Morris be added thereafter. 

iii) Registered Office 

It was agreed that the registered office be changed to 15 Windsor Road, Swindon SN3 1JP. 

iv) Company Secretary 

It was agreed to appoint John Morris as Company Secretary 

 

6. Questions 

John Morris answered further questions raised by members and invited any other person 

who wished to raise questions after the meeting to do so on a one-to-one basis. Once the 

records have been obtained from the previous agent’s next of kin, he and Diana would 

contact all owners with an update. In addition a website would be established at 

www.kimmeridgeclose.co.uk similar to the one for www.charminsterclose.co.uk to provide 

information to members. 

 

 

There being no further business the meeting closed at 8:30pm 

 


