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Tel:    020 8349 7878 

 

Amicrest   
3rd July 2020 

Dear shareholders 
 
We write to update you on the outcome of recent events in Amicrest. 

We appreciate that you have been subjected to a sudden rush of apparently conflicting messages, which 
may have been confusing and even alarming to some shareholders. 

Amicrest’s board now wishes to take the opportunity to explain the recent events in more detail, so that they 
can be placed in their proper context.   

Results of EGMs 

As you are aware, Amicrest has recently held two Extraordinary General Meetings (“EGMs”) for its 
shareholders to consider and vote on the following resolutions: 

Resolutions Proposed by 

The First EGM 

To remove Mr Lipien as a director 

To remove Mr Yorke-Starkey as a director 

Mr Mark Jenkins, shareholder 

The Second EGM 

To remove Mr Gerry Lee as a director 

To remove Mr Enrique Elliott as a director  

Mr Lipien and Mr Yorke-Starkey 

 

The resolutions proposed at the EGMs were ordinary resolutions, requiring a simple majority further to the 
Companies Act 2006. 

The Second EGM 

The EGM was held at 09:00 on 19 June 2020.  Voting was by proxy bearing in mind the Covid-19 restrictions 
on non-essential assembly. 
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Total Votes For the removal of Mr Gerry 
Lee as a director 

Against the removal of Mr 
Gerry Lee as a director 

Result 

2,079,145 912,725 (43.9%) 1,166,420 (56.1%) The resolution 
was not passed.   

 

Total Votes For the removal of Mr Enrique 
Elliott 

Against the removal of Mr 
Enrique Elliott 

Result 

2,087,311 920,891 (44.1%) 1,166,420 (55.9%) The resolution 
was not passed.   

 

The First EGM 

The EGM was held at 10:00 on 19 June 2020.  Voting was by proxy bearing in mind the Covid-19 restrictions 
on non-essential assembly. 

Total Votes For the removal of Mr Lipien  Against the removal of Mr 
Lipien 

Result 

2,088,905 1,316,394 (63%) 772,511 (27%) The resolution 
was passed.   

 

Total Votes For the removal of Mr Yorke-
Starkey  

Against the removal of Mr 
Yorke-Starkey 

Result 

2,088,905 1,315,759 (63%)  773,146 (27%) The resolution 
was passed.   

 

Current board 

Following the resolutions passed at the First EGM, Messrs Lipien and Mr Yorke-Starkey have been removed 
as directors of Amicrest and Companies House has been informed. 

Mr Lipien and Mr Yorke-Starkey no longer have a role in the management of Amicrest and are not 
authorised to speak for it in any capacity. 

The board now consists of: 

• Gerry Lee - Mr Lee has been a property developer and investor for over 30 years. He has extensive 
experience in the development, management and sale of residential properties and is well versed in 
running public limited companies and de-listed companies such as Amicrest. 
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• Enrique Elliott – Mr Elliott qualified as a chartered surveyor in 2001.  He is an experienced director 
and has experience project managing all types of refurbishments and developments. 

• Alok Verma – Mr Verma is a retired chartered accountant and is a specialist in corporate finance 
advisory work including private equity, company acquisitions and disposals, and due diligence 
assignments. He also has experience in public company transactions on the AIM and PLUS 
markets, covering a wide range of sectors. Mr Verma was invited to the Board prior to the removal of 
Messrs Lipien and Yorke Starkey because the board considered that it would be beneficial if another 
independent director was appointed.  

Mr Lee is also a person of significant control in relation to Longfield Investments Limited, Amicrest’s largest 
single shareholder. 
 
Events in 2019 and 2020 

In early 2019 Mr Mark Jenkins, a shareholder in Amicrest, made enquiries of Amicrest over the ownership of 
the property known as Parkers Hotel Apartments at 109-113 Corporation Street in Manchester (“the 
Property”). 

Amicrest owns 26.7% of a company called Hazelgrove Estates Limited (“Hazelgrove”).  Hazelgrove owns 
100% of the shares in a company called Euromanor Properties (“Euromanor”).  Euromanor in turn owns the 
Property, such that Amicrest is the ultimate owner of 26.7% of the Property. 

A company called Parkers Property Management Limited (“Parkers”) owns the remaining 73.3% of 
Hazelgrove and so ultimately 73.3% of the Property.  Parkers is wholly owned by Messrs Lipien and Yorke-
Starkey.   

Mr Jenkins saw that Messrs Lipien and Yorke-Starkey had acquired a majority stake in the Property via 
Parkers and conducted his own investigations.  He discovered, after attending Amicrest’s 2018 AGM and 
considering records at Companies House, that Parkers acquired its 73.3% stake in the Property for just £1.   

Mr Jenkins instructed the law firm Clarke Willmott LLP to investigate the background to this ownership and 
then to send claim letters to Messrs Lipien and Yorke-Starkey.  He alleged breach of their duty as directors 
of Amicrest and demanded that they arranged the transfer of their share in the Property to Amicrest, together 
with an account of the profit that they had made from it. 

These allegations were briefly summarised in Mr Jenkins’ letter to you dated 19 May 2020 as follows: 

“In particular, that during the course of their role as directors of Amicrest, Messrs Lipien and Yorke-Starkey: 

• learnt of a certain opportunity to acquire a substantial interest in a property-owning company, of 
which Amicrest was already a significant shareholder; 

• had an obligation to introduce the opportunity to Amicrest and to pursue it for Amicrest if the board of 
Amicrest so agreed; but 

• chose instead to pursue the opportunity for their own benefit; and   

• for their own ultimate benefit diverted the opportunity away from Amicrest; and 

• failed to seek approval from Amicrest for these actions. 
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These actions amount to a breach of their duties as directors under ss172 and 175 of the Companies Act 
2006, such as to entitle Amicrest to bring a claim against them for the transfer of the interest in the property 
to Amicrest, an account of profits made and damages. 

The total value of the property interest is likely to be as much as £5 million, so I believe it to be in our best 
interests as shareholders for Amicrest to properly investigate and pursue this claim against Messrs Lipien 
and Yorke-Starkey.” 

Clarke Willmott also wrote to Amicrest, threatening to apply to the court for permission to bring the claim 
against Messrs Lipien and Yorke-Starkey on behalf of Amicrest as a derivative claim.  To avoid this added 
expense and complication, they proposed that Amicrest simply bring the claim against Messrs Lipien and 
Yorke-Starkey directly.   

At that time, Mr Jenkin’s claim was in its early stages.   Messrs Lipien and Yorke-Starkey were vociferously 
opposed to it and persuaded the board at a meeting on 9 July 2019 that it was more appropriate to 
investigate it internally rather than through litigation. 

Messrs Lipien and Yorke-Starkey have, in breach of confidence and breach of their fiduciary duties to 
Amicrest, published board minutes of that meeting.  However, they have not explained that this board minute 
is largely a recitation of an unverified document, prepared and presented by them to justify their position.    

Mr Jenkins was dogged and, as the correspondence progressed, Mr Lee and Mr Elliott came to better 
understand the basis of the prospective claim against Mr Lipien and Mr Yorke-Starkey and the benefit to 
Amicrest of pursuing it. 

When Mr Jenkins approached Longfield and sought its support as a shareholder to remove Messrs Lipien 
and Yorke-Starkey.   Mr Lee, who controls Longfield, concluded that the removal of Messrs Lipien and 
Yorke-Starkey as directors would avoid the complications for Amicrest of being caught in a derivative action 
against them.  It would also allow Amicrest to properly investigate, control and pursue the claim against them 
if appropriate. 

Mr Jenkins and Longfield therefore proposed the resolutions voted on at the First EGM. 

Mr Lipien and Mr Yorke Starkey’s conduct 

At this point Messrs Lipien and Yorke-Starkey took aggressive measures to protect their interests.  

Amiexit 

They formed the company Amiexit Limited (no doubt to try to avoid personal liability).  They then used 
Amiexit Limited to unilaterally set up the website http://www.amiexit.co.uk/  (“the Website”), using code 
misappropriated from Amicrest.  

The Website is based on the design of Amicrest’s own website and misleads the reader into thinking that it is 
a formal Amicrest page.  Even a search on the Google search engine produces a result which welcomes 
users to ‘Amicrest’: 

http://www.amiexit.co.uk/
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They did all this whilst still incumbent as directors, without notification, reference to or approval of the 
Amicrest board.  That was a misuse of company property and an abuse of their position as directors. 

Misappropriation of Amicrest’s website 

Further, Mr Lipien has retained control of the genuine Amicrest website.  He refuses to return the 
programming code and is denying Amicrest access to it.  This prevents Amicrest’s board from receiving 
correspondence from or communicating with shareholders through its own website.  

Messrs Lipien and Yorke-Starkey then used the Amiexit Website to launch a personal attack on Mr Lee and 
to pursue their own agenda through the publication of selected documents, letters and misinformation.  

Misdirection of Neville Registrars 

In still further breach of their duties while directors (and also since 19 June 2020) , Messrs Lipien and Yorke-
Starkey  instructed Neville Registrars (Amicrest’s then company registrars) to send Amiexit letters to 
shareholders on their behalf.  These letters bore Neville’s name, causing many recipients to believe that the 
letters were genuinely from Amicrest, owing to Amicrest’s association with that company.  They were not and 
this was a deliberate attempt to confuse shareholders. 

Amicrest has now ceased using the services of Neville Registrars.  Any communications shareholders 
receive from Neville Registrars are not official communications from Amicrest.  If you receive 
communications from Neville Registrars, please notify Amicrest immediately. 

Misinformation  

Messrs Lipien and Yorke-Starkey promise on the Amiexit Website that, if Mr Lee and Mr Elliott are removed 
as directors: 

“It is intended that the new board will immediately appoint an administrator who will be instructed to wind 
down the assets of the company with a view to liquidation, when all shareholders will receive the true value 
of their shares.” 

They further claim that the immediate administration of Amicrest will yield between 70p and £1 per share for 
shareholders, although they provide no basis for that estimate.   
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The Website does not explain that: 

Neither Mr Lipien nor Mr Yorke-Starkey have previously proposed liquidation or shown any enthusiasm for 

the interests of Amicrest’s shareholders.   

 

They are no longer fettered by their duties as directors so do not have to act in the best interests of 

Amicrest’s shareholders.   

 

The only people who will benefit from the immediate liquidation of Amicrest are Messrs Lipien and Yorke-

Starkey themselves.   

 

The true position is as follows: 

Messrs Lipien and Yorke-Starkey have only a relatively small shareholding of 90,000 and 80,000 

respectively and so little material interest in the distribution from any liquidation when compared to their 

interest in the Property and the profit they make from it. 

 

They ultimately own 73.3% the shares in Hazelgrove, which means that the value of Amicrest’s shares in 

Hazelgrove (and so the Property) will, in practice, only realise only what they are willing to pay for them. 

 

They wish to acquire Amicrest’s shares in Hazelgrove at the lowest possible price, whereupon their 

ownership of the Property will become whole and they can dispose of it at its full market value. 

Their proposal is simply not achievable because: 

 

Amicrest is neither insolvent nor on the brink of insolvency, so it cannot be placed into 
administration without a false statement as to solvency from the directors.  
 
A member’s voluntary liquidation (which can be commenced by a solvent company), requires a special 

resolution of shareholders.  Longfield will not support such a resolution until the claim against Messrs Lipien 

and Yorke-Starkey has been resolved and the maximum value realised for Amicrest.  Until then, no 

resolution for a members’ voluntary liquidation can be passed. 

 

Vexatious conduct 
Most recently, Messrs Lipien and Yorke-Starkey have intimated an intention to request yet another EGM to 
propose more resolutions to remove Mr Lee and Mr Elliott as directors, to appoint new directors and place 
Amicrest into administration.  

This has not yet occurred but Amicrest’s board will respond to any such requests in accordance with the 
provisions of the Companies Act 2006.  That will include considering the true purpose of any such 
resolutions and the provisions of section 303 of the Act, which confirms that frivolous or vexatious resolutions 
cannot be moved at an EGM.     
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Mr Lee and Longfield  

The actions of Messrs Lipien and Yorke-Starkey and the allegations they have published against him on the 
Website have served to generate and fuel some mistrust of Mr Lee amongst shareholders. 

Needless to say, they have offered him no platform from which to defend himself and did not even inform 
him of the existence of the Amiexit website or the allegations made on it. 

It is a fact that Mr Lee, through Longfield, is the largest shareholder in Amicrest.  However, that is not a 
cause for mistrust. 

Unlike Messrs Lipien and Yorke-Starkey, Mr Lee remains a director and owes fiduciary duties to Amicrest 
and its shareholders, to pursue that which is in the best interests of the members as a whole. 

Further, his significant interest through Longfield means that he is also motivated to optimise the value of his 
shareholding insofar as that is consistent with his duties as a director. 

For these reasons and, in contrast to Messrs Lipien and Yorke-Starkey, Mr Lee’s interests and objectives are 
fully aligned with all shareholders generally.   

The Claim against Messrs Lipien and Yorke-Starkey 

The most glaring omission on the Website is the utter failure to acknowledge the strength of the claim 
identified by Mr Jenkins against Messrs Lipien and Yorke-Starkey or the value of that claim to Amicrest.  

The board believes the claim to be worth in the region of £5,000,000.  That is based on the current 
unencumbered value of the Property and the profit Amicrest believes Messrs Lipien and Yorke-Starkey have 
earned from it.   

If the claim succeeds, that value will come straight into Amicrest and the impact on shareholder value is 
clear; each share is likely to increase in value by up to £1.  While the value proposed by Messrs Lipien and 
Yorke-Starkey is unverified, it is notable that such an increase would double the value they propose. 

Amicrest’s board believes that the best possible return will be obtained by: 

1. Pursuing the claim against Messrs Lipien and Yorke-Starkey, if so advised; 

2. Securing 100% ownership of Hazelgrove (and so the Property) in order to optimise the prospect of 

realising full value; and 

3. Shareholder agreement (which requires a special resolution) to a member’s voluntary liquidation 

within 18 months of this occurring.  

 

Next Steps 

The board has listened to its shareholders.  It intends to propose a resolution to its shareholders for the 
orderly liquidation of its assets (i.e. a member’s voluntary liquidation requiring a special resolution) so that its 
shareholders can obtain value for their shares.   

However, it would be wrong to do so until it has properly investigated and if so advised, pursue the claim 
against Mr Lipien and Mr Yorke-Starkey. 
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Mr Jenkins has, on Amicrest’s request, consented for Amicrest to instruct Clarke Willmott directly and for 
them to share with us their advice and that of the Queen’s Counsel to date.   

Having reviewed that advice and in reliance on it, we have instructed Clarke Willmott to commence 
preparations to issue the claim against Messrs Lipien and Yorke-Starkey.   

The board will keep shareholders informed of the important milestones of the claim.   

Yours faithfully, 

 

The Board 

 
 
  


