Minutes and Resolution (sole director)

………………………………………………..
Company Number ……………………………
(the “Company”)
WRITTEN RESOLUTION[


OF
SOLE DIRECTOR 
1. PRELIMINARY
1.1 The sole director of the Company noted that the purpose of this resolution is to consider and if thought fit, authorise the entry into;
1.1.1 The Company obtaining from Gatehouse Bank Plc (the “Bank”) a Diminishing 
Musharaka Finance Facility of approximately £………………………………………….. by a Facility Letter by the Bank to the Company (the “Facility Letter”)to be used for the refinance or purchase of a property known as 
……………………………………………………………. (the “Property”) (the “Facility”). 

1.1.2 a transfer of the title to the Property to the Bank

1.1.3 a lease in respect of the Property granted to the Company by the Bank;

1.1.4 a diminishing musharakah agreement relating to the Property;

1.1.5 a service agency agreement relating to the Property;

1.1.6 a legal charge over the Companies leasehold interest in the Property in favour of the Bank;

1.1.7 the draft written resolutions pursuant to which the sole member of the Company would approve:

(a) the entry by the Company into the Facility Letter and the documents listed from 1.1.2-1.1.6 above (the “Documents”), by way of special resolution;

(b) and ratify the acts of the sole director of the Company since incorporation of the Company, as if such actions had been conducted in accordance with the articles of association of the Company and had been presented for approval, and approved by, the members of the Company prior to such actions being taken; and

2. The sole director further noted that it is a condition to making the Facility available, that the Company enters into the Facility Letter and the Documents.
3. 
DIRECTOR’S INTERESTS
3.1 The sole director declared the nature and extent of his interest in the proposed transactions and arrangements to be considered for the purposes of section 177 and 182 of the Companies Act 2006 and the articles of association of the Company and noted that, such interests having been declared, the sole director is entitled to pass the resolutions on the business to be transacted.
3.2 It was declared that the sole director is to provide the Bank with a personal guarantee and that this shall be used to guarantee the liabilities of the Company pursuant to the Facility. 
4. DOCUMENTS tabled
The Documents were considered by the sole director.
5. LEGAL AND FINANCIAL CONSIDERATIONS

5.1 Legal Considerations

5.1.1 The sole director fully understands the effect and implications of the Company entering into the Facility Letter and Documents, and performing its obligations and undertaking its liabilities under the Facility Letter, the Documents. The sole director notes that in order for the Company to enter into the Facility Letter and the Documents, he must have formed the bona fide opinion that:
5.1.2 entering into the Facility Letter and Documents are in the best interests of the Company and that it would promote the success of the Company for the benefit of its members as a whole having regard to the matters set out in section 172 of the Companies Act 2006 (the "Act”); and
5.1.3 that entering into the Facility Letter and the Documents would not breach the Act or any rule of common law relating to distributions nor would it otherwise be an unlawful reduction in the capital of the Company.
5.2 Solvency of the Company

5.2.1 After due and careful consideration of the financial position of the Company and the available financial information concerning the Company comprising, inter alia, the latest audited accounts of the Company and the sole director’s knowledge of the financial position and affairs of the Company generally, the sole director concludes that:

5.2.1.1 at the date of this resolution, the aggregate of the Company's assets (as stated in the accounting records) exceeds the aggregate of all its contingent and prospective liabilities; 

5.2.1.2 the Company would have sufficient working capital to enable it to pay its debts immediately following entering into the Facility Letter and the Documents; and

5.2.1.3 the Company is solvent pursuant to section 123(2) of the Insolvency Act 1986, is able to meet its debts as they fall due and would continue to be able to do so for at least 12 months from the date of the resolution, on the assumption that the Security Documents had been entered into and that the facility would continue to be available and as such entering into the Facility Letter and Security Documents would not be open to challenge or voidable under section 238 (Transactions at an Undervalue) or 239 (Preferences) of the Insolvency Act 1986.

6. WRITTEN RESOLUTION

6.1 After careful consideration the sole director RESOLVED that, as the obligations of the Company under the documents are significant and material, it is prudent that the entry by the Company into the Facility Letter and the Documents be approved by the sole member of the Company.
6.2 Appended to this resolution are draft written resolutions (“the Written Resolutions”) pursuant to which the sole member of the Company would approve:

6.2.1 the entry by the Company into the Facility Letter and the Documents, by way of special resolution; and
6.2.2 and ratify the acts of the sole director of the Company since incorporation of the Company, as if such actions had been conducted in accordance with the articles of association of the Company and had been presented for approval, and approved by, the members of the Company prior to such actions being taken
6.3 Having considered the Written Resolutions the sole director RESOLVED that the Written Resolutions be approved and be sent forthwith to the member/s of the Company eligible to vote in relation to the resolutions contained in the Written Resolutions (with a copy to the auditors).
6.4 The sole director of the Company notes that the member/s of the Company have signified their agreement to the Written Resolutions and, accordingly, that the Written Resolutions had been duly passed unanimously.
7. APPROVAL OF THE FACILITY LETTER AND THE SECURITY DOCUMENTS
7.1 After due and careful consideration of the terms and conditions of each of the Facility Letter and the Documents the sole director RESOLVED that:

7.1.1 it is in the best commercial interests for the Company to (i) enter into; (ii) perform its obligations; and (iii) undertake its liabilities under the Facility Letter and the Documents having regard to the directors' duties under sections 171 to 177 of the Act, on the basis that the Company entering into the Facility Letter and the Documents is most likely to promote the success of the Company for the benefit of its members as a whole;

7.1.2 the terms of the Documents be approved;

7.1.3 the sole director in the presence of a witness be authorised to sign the Documents as deeds (where applicable) on behalf of the Company and the Facility Letter can be signed by the sole director; and

7.1.4 the sole director be authorised to agree such amendments, additions or variations to the Facility Letter and the Documents and be authorised to enter into and execute (whether under hand or as a deed or otherwise) any and all other ancillary documents in connection with such documents and the Facility Letter and the Documents.
Dated: ................................................................



Director Signature


Director Name

................................................................
................................................................
THE COMPANIES ACT 2006

                                               

COMPANY LIMITED BY SHARES

                                               
………………………………………………
 (a company registered in England no. …………………………………….)
(the “Company”)
WRITTEN RESOLUTIONS

OF THE 

MEMBERS/SOLE MEMBER of the Company 
CIRCULATION DATE:………………………………………
DATE PASSED:…………………………………………
In accordance with the provisions of Chapter 2 of Part 13 of the Companies Act 2006, the sole director of the Company proposes that resolutions 1 and 2 are passed as special resolutions and resolutions 3 is passed as an ordinary resolution (the “Resolutions”):
SPECIAL RESOLUTIONS

APPROVAL OF FACILITY LETTER AND SECURITY DOCUMENTS
8. THAT the provisions (as the same may be amended, varied, supplemented or substituted from time to time) of the documents referred to below which the Company is proposing to enter into in connection with the banking and finance arrangements of the Company with Gatehouse Bank Plc are hereby approved and (notwithstanding any personal interest of any of the sole director) the sole director of the Company be and is hereby specifically authorised, empowered and directed in the name of and on behalf of the Company to complete and enter into such of those documents to which the Company is (or is to become) a party including and relating to the:

8.1.1 a Facility Letter by the Company and the Bank; 

8.1.2  a transfer of the title to the Property to the Bank;
8.1.3 a lease in respect of the Property granted to the Company by the Bank;

8.1.4 a diminishing musharakah agreement relating to the Property;

8.1.5 a service agency agreement relating to the Property;

8.1.6 a legal charge over the Companies leasehold interest in the Property in favour of the Bank;

RATIFICATION OF ACTS OF SOLE DIRECTOR

9. THAT any actions carried out and proposed to be carried out by sole director of the Company since incorporation of the Company, are hereby adopted, ratified, confirmed and approved in all respects as if such actions had been conducted in accordance with the articles of association of the Company and had been presented for approval, and approved by, the members of the Company prior to such actions being taken.
AGREEMENT
Please read the notes at the end of this document before signifying your agreement to the Resolutions.
I/we, the undersigned, being a member of the Company entitled to vote on the above Resolutions, hereby irrevocably agree to the Resolutions:
Member Signature


Member Name

................................................................
................................................................
Member Signature


Member Name

................................................................
................................................................
Member Signature


Member Name

................................................................
................................................................
Member Signature


Member Name

................................................................
................................................................
	Dated:................................................................
	


NOTES
10. If you agree with the Resolutions please indicate your agreement by signing and dating this document where indicated above and returning it to the Company by hand or by post to the company secretary or director at the Company’s registered offices.
11. If you do not agree to the Resolutions you do not need to do anything, you will not be deemed to agree if you fail to reply.

12. Once you have indicated your agreement to the Resolutions, you may not revoke your agreement.

13. Unless by the end of the period of 28 days beginning with the date on which the Resolutions is circulated sufficient agreement has been received for the Resolution to be passed it will lapse. 
14. In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by the Company. Seniority is determined by the order in which the names of the joint holders appear in the register of members.

15. If you are signing this document on behalf of a person under a power of attorney or other authority please send a copy of the relevant power of attorney or authority when returning this document.
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