How to set i Company

Introduction

banies Act 2006 new forms and documents are
These notes relate specifically to shares.

From the 1% October 2009 following the final
required to form a Private Limited Company,

A business cannot operate as a limited comp
Incorporation is the process by which a new
company.

prated as a company at Companies House.
trader or partnership becomes a limited

A private limited company can be formed by ¢
Association (in the prescribed format), complg
is a different fee for incorporation depending
House for the most up to date fee structure.).

lawful purpose by signing a Memorandum of
m INO1 and paying the registration fee (there
line or in paper form. Check with Companies
ient to incorporate the company.

The notes below set out the requirements for ny.

Choosing a Company Name

The first stage in registering your company is
and Proposed Company Names:

eck the Companies House Index of Registered

Companies House Tel: 0303 1234 5(

In choosing a name there are a number of reg nsidered:
e |s the name the same as one alread
Index, it is possible that subsequent 1
could be directed to alter its name.

ou choose is sufficiently different to any on the
could be made, whereupon the company

e The name must not be offensive nor
e The words “limited”, “unlimited” or “p bnly be used at the end of the proposed name.
e Certain prescribed words and those

or authoritative status (e.g. Associati(
Foundation) need the approval of the|

national or international status, representative
r specific objects or functions (e.g. Chemist,
Secretary of State.

When you call Companies House with your p
So long as the name is outside the restriction
problems.

t you if that name conflicts with the regulations.
Pgistered on the Index you should not have any

However, please note that any person or co
company’s name is:

any name for “opportunistic registration” if the

e the same as a name associated with
e so similar that its use in the United Ki
company and the complainant.

has goodwill; or
islead by suggesting a connection between the

However also note that as of 31% January 20
previous 2009 regulations relating to compan
tape for companies and this includes in relatig
Liability Partnership & Business (Names & Tr
Partnership, Business Names (Sensitive Wor

ben introduced revoking and replacing the

b are part of the Government’s aim to cut red
new regulations are the Company, Limited
ons 2015 and the Company, Limited Liability
pns 2014.
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These regulations reduce the list of sensitive
use in their name. The words that have been
“United Kingdom”. Twenty six words in total

companies need prior approval for in order to

“European”, “Holding”, “International” and

A wider range of characters, signs, symbols g
This includes the ability to use symbols such
may only be used in the body of a company
name as well. The details are set out in the R
guidance and assistance as to whether a pro

permitted to be used in a company name.
any’s name. Note that some signs and symbols
permitted to be used at the beginning of a
Companies House will be able to provide

e used.

In addition, the list of words to be disregarded
is also reduced. Section 66 of the Companies
name as an existing company. Previous com
in determining if company names were differd
choose related names, as included within this
Regulations words such as “Group”, “Holding
purpose and this should make it much easier

for example, “Simply Limited”, “Simply Group

pany name is the “same as” another company
pmpany cannot be registered with the same
but a list of words that were to be disregarded
ar difficulties for companies within groups to
broup” and “Holdings”. Under the 2015

ices”, have all been disregarded for this
choose related, but different company names,
gs Limited”.

However the list has also been revised to cor
the same, despite them being substantively t
forward for example, “Stone Company Limite
disallowed by the Registrar.

b previous regulations did not treat names as
5 explanatory memorandum states that going
Limited” will be treated as the same and

More details are available on Companies Ho
House in relation to your proposed choice of

bove, you should always consult Companies

Directors

All private companies must have at least one
body). As of October 2016 corporate directors
companies with corporate directors will need

brson (i.e. not another company or corporate
bpt in limited circumstances) and those
ce with the Government’s timetable.

Directors are appointed to manage the activit
Association and also the law. Generally, in te
duties there are certain responsibilities requir

dance with the company’s Articles of
ess of a company and statutory reporting

All Directors must ensure that certain statuto
these are:

0 Companies House. The most important of

the annual accounts;
the Confirmation Statement (For
registered office to remind you w
replaced the annual return as of
Notice of appointment of a new d
Notice of termination of the appo
Notice of change of Registered g
Register of PSCs (in force as of
June 2016.

e will send a letter to your company’s
ent is due). The confirmation statement

company secretary (Form AP03);
MO01) or company secretary (Form TMO02);

as part of the confirmation statement as of 30"

Private limited companies must file accounts
Reference Date” below). Failure to do so can

ounting reference date (see “Accounting
jualification and ultimately criminal charges.

The essential element of Directors’ general re
is a criminal offence. Other duties include: to
and diligence and to avoid conflicts of interes

e company is solvent. Trading whilst insolvent
company, to exercise reasonable care, skill

If you are unsure of Directors’ responsibilities
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a Director unless given specific leave by the
e auditor of a company cannot be a director or

Undischarged bankrupts and persons disqua
court. A director must be aged over 16, but t
company secretary of that company.

Subscribers & Company Secretary

Subscribers

A private company limited by shares can be f
Association. These Subscribers are the initial

Company Secretary

y. Where no secretary is appointed, the duties
by either the directors or such other person as

Private companies are no longer required to &
that would normally fall under a secretary’s rqg
is authorised by them.

y does not need specific qualifications, but
inister the statutory documents and records of

Where a secretary is appointed, the secretar
should be a well organised person as the bag
the company. For instance:

maintaining the statutory register and Share Certificates” below;
ensuring that statutory forms are
keeping minutes of board meetin
sending out notices for meetings
meetings, and resolutions can beg
sending copies of special resolut
distributing the accounts to meml

onger required to hold annual general
n rather than holding formal meetings);
panies; and

If you are unsure of the Company Secretary’ egal adviser.
Companies House Forms
Form INO1 - Application to Register a Co
This form contains details including the comp

company secretary (if any), share capital and
subscriber, or the Agent responsible for the ¢

gistered office, particulars of the directors and
nt control. Form INO1 must be signed by each

The following notes are intended to help you
Part 1 — Company Details
Al and A2 — See “Choosing a Company Na estrictions on the use of certain names.
A4 — Public companies must have a share ca
the public. For a description of companies li

companies do not have the benefit of limited
consult a legal adviser.

vate companies may not offer their shares to
4 — Statement of Guarantee” below. Unlimited
you are unsure about the company type,

A5 — the updated Form INO1 (June 2016) req
classification code number or if a code canno

eir principal business activity by trade
cription should be given.

s the easiest option, as you do not need to
hoose Option 1. Copies of the Model Articles
mited by Shares”. For options 2 and 3, you will
panies House with Form INO1.

A8 — There are 3 options. If you wish to adop
amend these and you do not need to send th
can be found in the folder “Articles of Associa
need to produce your own Articles of Associ
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Part 2 — Proposed Officers

Read the notes in the Form INO1 at the begin eting this section.

bmplete section B. If your company secretary is
ial function to a specialist provider of this

Sections B and C - If your company secretal
a corporate secretary (e.qg. if you are outsourg
service), complete Section C.

Section D — Each director must complete seq
In addition to the “service address” — which
required to state his usual residential address
available to prescribed regulatory authorities
reference agencies.

registered office — each director is also
appear on the public file and will only be
RC, and it may also be made available to credit

Any director who believes he is at serious ris
which he is a director (e.g. from animal rights
to the police or security services, can apply fd
agencies.

as a result of the activities of the company of
is employed by, or provides goods or services
ress not to be disclosed to credit reference

Section E — complete this section only if you
corporate directors must cease to be appointg

bmpany as a director. However be aware that
om October 2016.

Part 3 — Statement of Capital
corporation.

This gives details of the shares in the compa
For most companies, the class of shares will

Each share will have a “nominal” (face) value
up. The statement of capital has been simplif
up and unpaid on each share. Now it is only
shares. This figure is more useful for shareho

aller companies, each share will be fully paid
ing the requirement to show the amount paid
ate amount unpaid on the total number of

pws the money still due to the company.

For most UK companies, the share capital wi ision for the inclusion of alternative currencies
for example euros as well.

The prescribed particulars of rights attaching
dividends etc.

tated, including voting rights, rights to

F4 — For Companies using the Model Article
vote, receive dividends and to participate in t
Model Articles or bespoke Articles, include a

ch as “Each shareholder has an equal right to
winding up”. For Companies using amended
rticulars.

Part 4 — Statement of Guarantee

This section does not apply to companies lim
Capital).

bu have completed Part 3 — Statement of

embers is limited to the amount that they

is is usually a nominal amount, such as £1.00
Aritable or not-for-profit organisations such as
dies etc.

A company limited by guarantee is a compan
undertake to contribute to the assets of the cq
per member. A company limited by guaranteg
sports clubs, management companies for blo

Part 5 — People with Significant Control (P

and relevant legal entities that hold control
ption applies to making the details public must
bs of 30" June 2016, this has also become an
ormation about an individual on the public
ntacted.

A statement of initial significant control with t
must be included. The nature of their control
also be included. All companies are required
incorporation requirement. If an exemption ap
record, a separate form should be used. Co
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If there are no registrable PSCs (or RLES), bd erwise box H1 should be ticked and the

relevant details included.
Part 6 — Election to keep information on th able)

ic register, instead of holding their own
secretaries, directors’ residential addresses

es to make an election at incorporation in
bxes in this section.

Private companies are able to opt to keep ce
statutory registers. This will apply to the regis
and people with significant control. This is vol
respect of any or all of its statutory registers,

Part 7 — Consent to act

re the subscribers confirm that each of the
to act in that capacity.

This is the same statement (Part 5 of the for
persons named as a director or secretary of t

Part 8 — Statement about individual PSC p

The subscribers must confirm that the individ
application.

rticulars are being supplied as part of this

Part 9 — Statement of Compliance

pf the Companies Act 2006 as to registration
broperly completed, giving the required
Companies with the correct registration fee

This is a statement by each subscriber confir
have been completed. This essentially meand
information about the company and that it wil
and supporting documents.

If the statement of compliance is being delive|
Otherwise, all subscribers (shareholders) mu

itor), that person should complete section N2.

ndum of Association (and Articles of
bcuments required to cause the issuance of the

The completion of Form INO1 together with a
Association if Option 2 or Option 3 of Section
Certificate of Incorporation.

Accounting Reference Date
Companies House will assume that the first a
months from the end of the month of incorpo
the first accounting reference date would be

nd thereafter) for the company will be 12
bmpany was incorporated on 2™ October 2015

To change this date, Form AAO1 must be co ies House.
Allotment of Shares
If, after the company is incorporated, you wa
must be delivered to Companies House withi

hares, you must complete Form SHO1, which
ptment of the shares.

All shares in these packs are assumed to be
Display of Company Name

A company must display its name:
e atits registered office and at the plac

e at any other place at which it carries

for living accommodation, for exampl

e on all its business correspondence a

- the company's business lette

- bills of exchange, promissor

to be signed by, or on behalf

- bills of parcels, invoices, rece d

y records for inspection;
nt will not apply if the location is used primarily

);

opy, electronic or any other form), including:

Hues and orders for money or goods purporting
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- its websites.

The name must be in characters that can be

Following the business names regulations 20
more companies, each company is no longe
seconds at least once in every three minutes
share an office, place or location, their registdg
rather than having to be displayed at all times
“host” companies as their registered office as

 the office, place or location is shared by six or
stered name for at least fifteen continuous

d trading disclosures so that if six companies
d made available for inspection at that venue,
nterest for accountants and solicitors who
hnies who all share a registered office.

Other company details

On all company’s business letters, order for
company must show in legible lettering:

br any other form) and its websites, the

(a) the part of the United Kingdom in whi
of Form INO1). For companies regists
Wales”;

(b) the company’s registered number (as

(c) the address of the company’s registe

bd (i.e. whichever box you ticked in section A6
this will be “Registered in England and

oration); and

If a business letter, order form or any of the ¢
which address is the registered office.

s more than one address, you should state

A company does not have to state the directg
state the names of all its directors. In other w
shows - it must show all of them or none of t

btters; however, if it chooses to do so, it must
selective about which directors' names it

Company Registers and Share Certific|
Company Registers

The following statutory registers must be kep company under the Companies Act:
Members
Directors
Secretaries
Directors’ residential addresses
PSCs

“Secretarial Administration.” As stated above,
se.

Full details on the Registers can be obtained
companies now have the option to elect to ho

Share Certificates
The Share Certificate template provides for t

Association) or executed by the officers of thd
requires a private limited company to use a s

der seal (as provided for in the Articles of
ptained from legal stationers. The law no longer

Share Certificates must be issued within two hares.
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