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Incorporation: trading
as a limited company
If you incorporate your business,
you essentially create a separate
legal entity (a limited company)
and run your business through
that vehicle.
The finances and debts of the business are
entirely separate to your own. The company
is taxed separately to you as an individual.
The profit in your company is subject to
corporation tax.

Why consider
incorporation?
A sole trader or partnership business may
consider making the decision to incorporate
to a limited company for a variety of
reasons, including:
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• Possible tax savings… and in some
cases these can be very significant,
• Increased credibility, i.e. a limited
company may be viewed by suppliers,
customers and lenders as more serious,
and
• A reduction in the risk to personal assets
in the future.

What are the benefits
of incorporation?
There are a number of ways that businesses
can trade – the most common legal
structures for businesses are sole-traders,
partnerships, limited liability partnerships
(LLPs) and limited companies. What are the
benefits from operating through a limited
company?
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Here are just some of the benefits of
incorporation:
• Reductions in your tax bills. Sole traders
and partners can pay up to 50% income
tax plus additional national insurance on
any profits that the business makes. In
contrast, corporation tax rates are much
lower (typically 20%).
• Limited Liability – should a limited
company fail, the liability of the
shareholder is limited to the amount
unpaid on the shares, plus the unpaid
amount on any personal guarantee
agreements held with directors. Personal
assets of directors will not be at risk if
the business struggles (unless they have
loaned money to the company through
directors’ loans).
• Increased credibility – finance
companies, and other stakeholders are
often more willing to deal with limited
companies. Having the word “limited”
after the business name, can provide an
enhanced status to potential customers
and can help with winning new contracts
and tenders.

• When the company is set up, different
categories of shares (often called
“ABC shares”) can be used which can
enable different levels of payment to be
allocated. This means advantage can
be taken of the different personal tax
circumstances of individual shareholders.
• Forming a limited company requires
that accounts are kept in order and
that they are filed annually along with
corporation tax returns. Whilst this may
be a time consuming process, in most
cases, it may make your business easier
to sell in the future.
• A director can borrow money from
the company with no need to pay high
interest rates. Note: There can be a
corporation tax charge if the loan remains
unpaid after the year-end, or a benefit in
kind charge for the director and an NIC
charge for the company.
• Tax-free employee benefits and
incentives can be provided with the
company obtaining tax relief thereon
which isn’t possible for the self-employed
employer.

• If the business property is not owned
by the company, but personally by the
director(s), the director can extract funds
in the form of rent from the company
(with no PAYE or NIC issues).
• As the company is a separate legal
entity from the owner, there is greater
flexibility e.g. on death of the owner, the
company continues to exist as a legal
entity.
• The company has the ability to make
pension contributions or pay into
a health care scheme on behalf of
employees and make other benefits
available to employees. This will
require some planning and may require
the intervention of an Independent
Financial Advisor (IFA), however it’s not a
complicated process.
• As part of the company set up, you
can safeguard your privacy as much
as possible by making our office your
registered office address if you wish. We
can then take care of all paperwork (and
will get rid of all junk mail on your behalf).
Just talk to us about this service.
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It can’t all be positive. What, for example, is the
downside of being a company director?
Someone appointed as a director of any
company, however big or small, has various
legal duties and responsibilities.

Who is a director?
A person can be a director without
being named as such. For example, a
shadow director is defined as “a person
in accordance with whose directions or
instructions the directors of the company
are accustomed to act”. In the case of
many companies limited by guarantee,
the directors may be known as “Council
Members” or “Governors”.
The Companies Act makes no distinction
between executive and non-executive
directors. Non-executive directors are
directors for all purposes of the legislation,
and bear all the relevant responsibilities.
Private companies need only one director,
but in practice most have at least two.
Companies must maintain a register
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of directors and notify the Registrar of
Companies of any changes (e.g. new
appointments, resignations, changes of
personal details, etc.) within 14 days.
Since the Companies Act does not provide
a comprehensive statement of directors’
general duties and responsibilities, these
have developed by way of comparison with
other legal relationships, as follows:

Fiduciary duty
Each director must act in accordance with
what he or she believes to be in the best
interests of the company. Directors must not
place themselves in a position where there
is a conflict between their duties to the
company and their personal interests.
For example, in a take-over bid, the fact
that the directors as individuals might hold
between them most of the voting shares
does not mean they can follow their own
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individual wishes and ignore the interests
of other shareholders. Or directors take out
as drawings a lot more than they should,
making their directors’ loan accounts
overdrawn and leaving the company short
of cash to pay other creditors such as HMRC.

Care and skill
The standard of care expected is “such care
as an ordinary man might be expected to
take on his own behalf”. The degree of skill
expected is “such a degree of skill as may
reasonably be expected from a person with
(the particular director’s) knowledge and
experience”.

Statutory duties
There are many statutory duties that apply
to directors, many linked to defaults by the
company. If a private company offers shares
to the public, the company “and any officer
of the company in default” are guilty.
However, there are some duties whose
breach is a criminal offence that apply only
to directors. One of the most important is
the duty not to deal in the company’s shares

when in possession of unpublished price
sensitive information (“insider dealing”).
Some legislative provisions impose civil
liability upon a director. For example, a
director who signs a cheque that does not
have the company’s “name mentioned in
legible characters” is personally liable on
the cheque.

Accounts
Directors’ duties in respect of accounts are
stringent and comprehensive. Directors are
legally responsible under the Companies
Act for preparing a profit and loss account
and a balance sheet, ensuring that proper
accounting records are kept, and taking all
possible steps to ensure that the accounts
show a true and fair view. This is now
reflected in the ‘Statement of Directors’
Responsibilities’, which has to be attached
to the statutory financial statements.
It is important that the directors
understand and appreciate that the primary
responsibility for maintaining proper and
accurate accounts lies with them. Because
they lack the appropriate accounting
skills, many directors appoint external
5
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accountants or bookkeepers to maintain the
books and prepare the accounts. However,
this does not in any way remove the
directors’ legal responsibilities – even if they
do not understand the accounts!
Where a company is audited, directors
are also under a statutory duty to supply
auditors with necessary information
and explanations. This is the reason for
requesting “letters of representation”.
Criminal liability can follow if directors
“knowingly or recklessly” make a
“misleading, false or deceptive statement”
to the auditors.

Duties to whom?
The duties of directors under the general
law are owed to the company and not to
its shareholders, so it is the company, or its
liquidator, that can sue. Creditors can, in the
case of a company in liquidation, apply to
the Court for an order compelling such sum
as the Court considers reasonable in respect
of the directors’ “misfeasance or breach of
trust”.
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A director who is knowingly a party to
fraudulent trading may also be personally
liable to creditors.
However, although directors have a
statutory duty to have regard to the
interests of employees, it is doubtful
whether employees could sue the directors
personally, because the director’s duty is to
the company.

Wrongful trading
Wrongful trading may be broadly defined
as a failure by a director or shadow director
of a company to take every step that he or
she should have taken to minimise loss to
creditors once he or she knew of ought to
have known that the company was unlikely
to avoid insolvent liquidation.
The possible penalties for wrongful trading
are: (a) liability to make a contribution
to the assets of the company in a sum
to be decided by the Court, and (b)
disqualification from being concerned in the
management of a company.

When a company goes into insolvent
liquidation, it is necessary for the liquidator
to make a judgement: (a) whether the
directors took such steps to monitor their
company’s affairs as would be taken by a
reasonably prudent businessperson, and (b)
if they failed to do so, whether they would
have realised the company’s insolvency
earlier if they had taken such steps.
It is therefore essential that the director
or directors ensure that the appropriate
steps are taken to monitor the company’s
financial position on a regular basis.
The most common way to so this is to
prepare regular management accounts
(usually monthly) to show the company’s

A director who is knowingly
a party to fraudulent trading
may also be personally liable
to creditors.
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performance against budget and its balance
sheet at the period end.
Far too often companies “sleepwalk”
into insolvency. The directors do not
keep the accounts up to date, with the
bank reconciliation sometimes weeks or
months in arrears. They do not have regular
management reports which would have
warned them of impending problems and
given time to take remedial action.

Tests of insolvency
There are a number of ways to test for
insolvency. Directors should consider
the following: (a) is the company paying
its liabilities as they fall due or shortly
thereafter, and will it continue to do
do in the foreseeable future? (b) do the
aggregate liabilities, including contingent
or prospective liabilities, exceed the total
value of the company’s assets? and (c) if the
company were put into liquidation now,
would the realisations from the disposal of
the assets be sufficient to pay all liabilities
and the costs of the liquidation in full?

Fraudulent trading
Honest directors should not find themselves
guilty of fraudulent trading. Nevertheless, if
a company has already incurred liabilities or
trade debts such as PAYE, VAT or corporation
tax that it failed to pay when they fell due
or shortly thereafter, the board should
consider the position carefully and place on
record the factors that led them to conclude
that any further liabilities or trade debts
incurred would be paid at the proper time
before allowing the company to obtain any
additional credit from say suppliers.

Disqualification orders
A disqualification order may be made
against a director on the grounds of: (a)
responsibility for wrongful or fraudulent
trading, and (b) unfitness to be concerned in
the management of a company.
A disqualification order may also be made
if a director is found guilty of an indictable
offence in relation to a company or is in
persistent default of filing requirements
under the Companies Act 1985.
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The Companies Act includes some sixty-nine
indictable offences, and there about fifty
separate duties placed on directors with
regards to filing, so there is great scope for
a director to be guilty of either an indictable
offence or persistent default!
A disqualification order will run for a
minimum of two and a maximum of fifteen
years.
A person who is subject to a disqualification
order may not: (a) be a director of a
company without leave of the Court; and (b)
be concerned or take part in any way in the
promotion, formation, or management of a
company without leave of the Court.

Recommendations
We recommend, as a matter of good
practice, every board of directors however
big or small: (1) minute carefully the
particular responsibility of each board
member; (2) ensure that appropriate
management information is provided to
it at regular intervals, and that action is
taken where necessary; (3) record at least
in outline the information presented to
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it, any action resolved to take as a result,
and the director or directors responsible
for implementing the action; and (4) seek
proper professional advice on all material
matters not within the general knowledge,
skill, and experience of the company’s own
directors and senior staff.
Those who are not directors of a company
but nevertheless have a close business
connection with it should satisfy themselves
that their relations with the company do not
make them shadow directors.
Life is becoming tough for directors. It
is difficult enough for them to discharge
all their duties satisfactorily when the
requirements are clear, but unfortunately,
they rarely are.

A disqualification order will
run for a minimum of two
and a maximum of fifteen
years.
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Can my accountant report me or my company to HMRC?
The simple answer is yes!
Qualified accountants are bound by a
code of ethics that obliges them to act if
they believe a client is doing something
dishonest, illegal, or dishonourable, and
they can be disciplined by their professional
body if they fail to do so.
Your accountant is required to report you
to HMRC in a number of instances. Being
reported will trigger an investigation into
your tax affairs, and can result in action
being taken against you if the reported
behaviour is proven.
Before looking at the circumstances in which
your accountant might feel it necessary to
report you to the tax authorities, and the
potential consequences, let’s look a little
further at professional accounting ethics
and codes of conduct.

Professional ethics for
accountants

activities might be taking place, they’re
obliged to report their concerns to HMRC.

Professional ethics cover areas such
as integrity, professional competence,
objectivity, and professional behaviour, and
accountants can face disciplinary action if
they fail to meet the requirements of the
association to which they’re affiliated.

Given the nature of their work, accountants
are well placed to spot potentially
fraudulent activity, money laundering,
and tax evasion, perhaps through dubious
transactions or large cash payments that
‘don’t make sense’.

Essentially, their duty is not only to you,
their client, but they must also act in the
public interest where necessary. Putting in
place safeguards within their practice and
reporting potential tax evasion or tax fraud,
or other suspicious behaviour by a client, is
therefore mandatory.

If they suspect illegal activity, they’ll send
a Suspicious Activity Report online to the
National Crime Agency (NCA). Although
tax avoidance isn’t necessarily illegal, tax
evasion must be reported if your accountant
has suspicions.

When might your accountant
report you or your company to
HMRC?
Tax evasion and money laundering are
both major concerns for HMRC, and if
your accountant has suspicions that such

The important point to bear in mind is that
under the “tipping off” regulations your
accountant is prohibited from discussing
his suspicions with you. The first time you
will know about is when you receive a letter
from HMRC.
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Tax evasion can include such actions as:
• Not reporting your full earnings
• Using cash, and not providing receipts, to
evade tax
• Hiding funds or other assets offshore
• Failing to register for VAT when required
• Not charging VAT when needed
• There is no minimum figure for reporting
tax evasion: £5 has to be reported as
much as £5,000.
Don’t always blame the accountant
HMRC’s increasing use of production orders
means that accountants can be forced to
provide information on a client even when
they had no intention or known reason for
proactively reporting them.
As an example, in recent years HMRC’s
Criminal Investigation Directorate has
been investigating purported tax evasion,
targeting certain tax planning arrangements
intended to reduce a taxpayer’s liability.
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These include employee benefit trusts
(EBTs) and disguised remuneration loans.
On receipt of a production order an
accountant is legally obliged to produce the
information requested otherwise they may
face sanctions themselves.

What happens when you or your
company has been reported to
HMRC?
HMRC will instigate an investigation into
your or your company’s tax affairs to
establish what has happened – you should
receive a letter stating their intentions and
the initial scope of the investigation. The
letter will often not say what has peaked
HMRC’s interest and they will invite you or
your company to make a clean breast of
any wrongdoing – a distinctly odd way of
going about things that goes against all the
norms of natural justice. The scope of tax
investigations can be extended, however,
depending on information provided, and in
some cases, they can last for a year or more.

INCORPORATION: LIMITED COMPANY FORMATION

But setting up a company is such a hassle…
Trading through a corporate entity often
makes so much sense for any serious
business and there are so many advantages.
Nevertheless, it is a big hassle and there
are many pitfalls if done wrong. Here are
just some of the pitfalls (things we often see
done wrong and wasting time and money):
• Incorporating isn’t suitable for
everyone and can be an administrative
burden,
• Getting the ownership structure wrong
has big implications further down the
line,
• Adverse tax consequences when
not properly considering the impact
on business property, cars and other
vehicles, and leased assets.
Here are some of the key things you must
do:
• As soon as possible after forming the
company you need to hold a first board

meeting, even if there is only one director
– this formal meeting sets down such
matters as the share capital structure,
the issuing of share certificates, deciding
whether to appoint a company secretary,
details of the company bank account,
the appointment of an accountant,
confirming the company’s accounting
reference date (ARD), registering the
company for corporation tax, VAT and
PAYE, etc. (like all company minutes,
the minutes of the first board meeting
must be kept for a minimum of 10 years
from the date of the meeting and be
made available for public inspection at
the company’s registered office or SAIL
address during that time).
• You will have to submit your accounts
to Companies House each year – in a
specific format. Penalties are charged if
they are not submitted on time.
• You will need to deal with corporation
tax – this means having a corporation
tax return, your corporation tax
11
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computations and a copy of your
accounts submitted to HM Revenue and
Customs annually. As with Companies
House, penalties are charged if these are
not submitted on time.
• Each director taking dividends out of
the company is also required to continue
to complete a Self-Assessment tax return.
• An annual confirmation statement
for the company must be submitted to
Companies House on time, otherwise
penalties are charged).
• You need to write up and maintain the
company share register (the “Register of
Members”) and other registers required
under the Companies Acts.
• Each time there is a change in directors
or shareholders or their personal details,
Companies House must be informed.
• Each time a dividend is paid to a
director, a dividend voucher needs to
be prepared and a minute of the board
meeting authorising the payment
prepared and kept.
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What we do
But don’t worry. We can sort out all the
hassle. And we’ll help you to ensure the
common pitfalls saving you time and hours
of frustration. Below is a quick reminder of
all the issues you need to consider if you
want to avoid all the pitfalls and save as
much tax as possible:

• VAT set up, final VAT return and TOGC
rules

• Is it suitable?

• Capital allowances

• Ownership and group structure

• Practical issues – who to tell and
company stationery

• Formation and issue of shares
• Cessation date and transfer date
• Setting up your bank account
• Setting up PAYE scheme and payroll
• Employment transfer planning (TUPE)
• Automatic enrolment compliance
• Property planning and Capital Gains Tax
• Cars and vehicles

• Remuneration planning
• Goodwill valuation and planning
• Leased assets

• Company secretarial and Registered
Office
• Accounting records and bookkeeping
system
• Legal issues (Directors’ contracts and
shareholders’ agreements)
• Financial advice (pension review and
protection)
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Our Incorporation Service
How you benefit
The following standard services
are included in the one-off fixed
price you have agreed to pay.
Understanding the critical issues
and suitability
Trading through a limited company is not
always suitable. It is a lot more expensive
than running your business as a sole trader
or partnership. You will get a ‘jargonfree’ plain English explanation from us
of the advantages and disadvantages of
incorporation to ensure that trading via a
limited company is right for you.
We will also carry out detailed tax
calculations to compare the expected
level of tax savings if you incorporate your
business. Once again, we want to make sure
this is right for you.

Forming your new company
Once you’ve decided on your preferred
company name we will carry out a name
check (there are rules on what it can and
can’t include).
And provided that name is available we will
form the company for you, including:
• Setting up a portal in SmartVault, fully
accessible by yourself, for storing all the
digital documents we receive from and
send to Companies House.
• We use the app Inform Direct from
Anglia Registrars Ltd to create and
manage all Company House forms and
records. This is state-of-the-art software
used by hundreds of firms of solicitors
and accountants.

• If we need you to sign any document
we will create it in Inform Direct, send it
to SmartVault and then send it to you via
DigiSign for digital signature. The digitally
signed document is then automatically
copied back into SmartVault for filing
with Companies House.
• Putting into SmartVault a digital
copy of the original Certificate
of Incorporation we receive from
Companies House – you will need this for
opening the company’s bank account.
• Putting into SmartVault a digital copy
of the company’s Memorandum of
Association (that’s a legal statement
signed by all initial shareholders (known
as subscribers) confirming they agree to
form the company).
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• Putting into SmartVault a digital
copy of the company’s Articles of
Association (the written rules about
running the company).
• Setting up the Company Registers and
Minute Book with initial entries.
• Preparing the Minutes of the First
Board Meeting (this is a statutory
obligation), putting them into SmartVault,
and then sending them to you for
signature via DigiSign.
• Putting into SmartVault copies of
all other relevant documents filed at
Companies House.
And don’t worry about the Companies
House Filing Fee… we’ll pay that for you.

Issuing your shares
When you register a company you’ll need to
make a Statement of Capital. Your statement
of capital contains information about shares
known as prescribed particulars.
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Your prescribed particulars say what rights
each type of share gives the shareholder.
We’ll do all that for you. We will also:
• Complete your Stock Transfer Forms
through Inform Direct (a necessary
step to set up your ownership of the
company).
• Issue digital share certificates to the
shareholders and put copies of these in
SmartVault for future reference.

Remuneration planning review
Trading through a company offers numerous
opportunities for tax planning and that
includes how best to extract cash and profits
from your company. We will give you an
overview of the different ways to extract
cash (some common ways include salary,
bonus, dividend and interest on outstanding
loan account balances).
There are a number of pitfalls when not
done properly (for example, taking a
monthly dividend is open to attack from
HM Revenue and Customs who may seek to
treat it as salary).

INCORPORATION: LIMITED COMPANY FORMATION

We will guide you through the pitfalls, which
means you can relax knowing you are doing
things in the best way.

• Registering for self-assessment tax
(where any of the directors are not
already registered)

Before each financial year-end we will
offer to carry out a detailed remuneration
planning tax review. As part of that
review we will deal with all the statutory
paperwork. Although this will be subject to
a separate fee, that fee will be based on the
tax savings we find… if we can’t save you
any tax you don’t have to pay for our review.
		

Basic company car tax planning
review

Taxation compliance set up

You will need to make HM Revenue and
Customs aware of your new company and
– where applicable – register for VAT, set up
a PAYE scheme and register for Corporation
Tax. It’s a hassle. But don’t worry… we’ll do
all of this for you:
• Deal with your VAT registration
• Setting up your PAYE scheme
• Registering your company for
Corporation tax (there are penalties if
this is done late)

The tax position with cars is incredibly
complex and changes every year. And the
tax on company cars can be very high.
The treatment of cars can impact on VAT,
PAYE, National Insurance, Corporation Tax
and who bears the capital and running costs
of the vehicle.
There are a variety of ways of treating cars,
including:
• Owning the cars privately and claiming
an expense for business mileage
• Owning the cars through a separate
unincorporated business
• Providing employees with company
owned cars

15

INCORPORATION: LIMITED COMPANY FORMATION

• Using the corporate bulk buying
power to secure cheaper car prices for
employees
• Making pool cars available
With every option there are issues that need
careful consideration. The great news is,
whenever there is a complex tax position
there are always opportunities to save tax.
As part of this basic review we will provide
a summary report setting out the pros and
cons of each option.
Note: If you would like us to carry out
detailed calculations and help you
to implement the most appropriate
strategy this is outside the scope of this
Incorporation set up service. However, as
with all of our tax planning services, under
our ‘No Surprises’ fixed fee policy we will
give you a fixed price and we guarantee that
fixed price will be significantly less than the
total tax savings.
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The practical issues
A limited company is a separate legal
entity. And that means there are numerous
statutory rules you must be aware of. Don’t
worry, we’ll explain your obligations in
respect of:
• Your required accounting records to
ensure you comply with HM Revenue and
Customs requirements.
• Your required statutory records to
ensure you comply with the Companies
Act. For example, every company
must deliver an annual Confirmation
Statement to Companies House at least
once every 12 months. The company’s
director(s) and the secretary are
responsible for ensuring the annual
compliance statement is filed on time.
It is a criminal offence not to deliver the
company’s annual compliance statement
within the permitted timescales for with
Companies House may prosecute the
company and its officers.

• What you must show on your
company letterhead, invoices and other
documents.
• We’ll let you know exactly who you
need to inform, now that you’re a limited
company.

Auto enrolment compliance
review
Since April 2012, all UK employers are
legally obliged to automatically enroll all
eligible workers into a qualifying pension
scheme. Where this applies you must by
law create and maintain detailed records of
correspondence with workers, workforce
assessments, joiners and leavers and
pension payments. This is one of the most
onerous challenges to face the businesses in
recent years and the financial penalties for
breach can be severe.
As part of this service we will review your
position and advise to help ensure you are
complying with this onerous legislation and
minimise your exposure to penalties.
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Popular add-ons
Additional services
There are a number of additional
services we can offer to save you
time, save you tax and remove
the risk from overlooking your
statutory obligations.
In the event you are not fully compliant with
the law we will as part of our ‘No Surprises’
fixed fee policy give you a fixed price for any
additional work required to ensure you fully
comply with the law.
Here are our most popular services when
setting up a new limited company.

Cessation planning
When you transfer your trade from an
unincorporated business (sole trader or
partnership) to a limited company it is usual
for the existing unincorporated business

to cease trading. However, there are taxplanning opportunities and we want to
make sure you pay the minimum amount
of tax.

We will review your VAT position and
advise the best option for you, including
whether one of the available VAT schemes is
appropriate for your new company.

The date your existing business ceases to
trade has a big impact on the timing of your
self-assessment tax payments. Sometimes
it’s better to delay the cessation of the
unincorporated business. And sometimes
there are good reasons not to completely
stop trading.

Employment transfer planning

VAT transfer planning
If your existing unincorporated business
is VAT registered you have the option to
transfer your existing VAT number. This is
called a transfer of going concern (TOGC)
and has many implications.

If you have employees in your existing
unincorporated business and you want
them to remain as employees in your new
limited company then you must be aware
of the complex TUPE regulations. We will
advise you on your obligations in relation to
your employees.

Asset planning
If you have assets in your existing
unincorporated business – whether
owned or leased – you must consider the
implications of transferring them to the new
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limited company. You could face unexpected
capital gains tax bills or balancing charges
in respect of capital allowances. And
then there are Stamp Duty Land Tax
considerations where property is concerned.
For example, property can be owned by
the limited company, owned by a pension
scheme or owned personally by the
directors/shareholders. There can be very
big tax savings from getting the ownership
right from the outset. We’ll carry out a
planning review and advise you on the
best treatment of any property. We’ll also
advise you on other assets and any lease
agreements you have.

Goodwill planning
Very often the biggest asset being
transferred on incorporation of an existing
business is goodwill. This transfer is deemed
to be at market value because the disposal
is made to a connected party. This has
the potential to trigger a big capital gains
tax (CGT) charge and unexpected tax bill.
Fortunately there are a number of CGT
reliefs and planning opportunities.
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We will carry out a goodwill planning review
to identify the best available tax reliefs and
quantify the possible level of tax savings.

Ownership structure
There are so many things to consider
when setting up your share structure. For
example, whilst it might seem a good idea
to offer other people a minority stake it may
cause problems later if you want to remove
shareholders.
Another consideration is whether you want
to reward different shareholders in different
ways. You might want to consider different
classes of shares (for example, B shares
which do not carry voting rights).
Getting the share structure wrong at the
outset can cause very big problems at a
later date. We’ll take you through all the key
considerations and recommend a structure
which best meets your needs, both now and
in the future (e.g. when you eventually want
to retire or sell the company).

Pension review
Pension regulations are continually
changing and getting increasingly complex.
There are 3 types of review that should be
carried out on a regular basis:
• A state pension review to ensure that the
owners of the business are maximising
their entitlement to state pension
and whether any action is required to
maximise the return for individuals.
• A personal pension review to ensure
that personal pensions are on track for
the individual’s retirement requirements.
The review should be undertaken by an
appropriate Financial Adviser and may
well cover the performance of funds,
charges and future needs.
• A business pension review to ensure
that the employing business is being
compliant with the New Work Place
Pension rules, has in place a suitable
pension for employees and is getting
value for money for it.
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As part of this review we will carry out
some calculations and a review to ensure
the business owners have contributed
enough state contributions and advice
on whether or not to make additional
voluntary contributions. And working in
conjunction with your financial adviser we
will ensure businesses are being compliant
with the law, and that both businesses
and individuals are making the correct
contributions for both their obligations and
the individuals’ future needs. The financial
adviser will ensure that the pensions in
place are suitable, value for money and
performing as required.

Directors’ employment contracts
and shareholder agreements
It’s really important to have well drawn up
agreements at the outset that deal with
all the things that can go wrong in the
future (for example, if shareholders fall
out, someone wants to exit/sell/retire or
the consequences of divorce). When things
go wrong, without properly drawn up
agreements legal fees to resolve problems
are usually in excess of £15,000 and can
reach 6-figures.

Shareholder and business
protection
Business owners often overlook business
and shareholder protection and yet this can
cause major problems in the event of the ill
health or even death of a key person.
For example, should one of the business
owners die, then their business interests
could pass to a relative of the deceased or
an individual named in their Will and who
has no experience of, or no interest in, the
day to day running of the business. The new
owner may wish to run it in a way that is
unacceptable to the other existing owners
or even want to sell their share rather than
becoming involved in the business.
The protection cover can enable
shareholders to ‘buy-out’ the shares of a
business colleague who has died or become
too ill to carry on working. It can form
part of an arrangement that is designed to
ensure that control of the company stays in
the hands of the current owners and that
the family that inherits the shares receive
their full value.
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Working in conjunction with your financial
adviser we will look at the best way to
structure protection for the business owners
and ensure that the current legal set up
and statutory records are suitable for the
proposed solution. The financial adviser
will identify and implement the appropriate
policy for the required protection.

Full company secretarial work
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• Dealing with the allotment or transfer
of shares for up to 10 shareholders.
• Preparing the annual confirmation
statement and all statutory forms for
filing at Companies House, for example
appointment and resignation of company
directors, change of accounting reference
date – so you never have to pay fines or
penalties for being late or getting things
wrong.

The Companies Acts 1985 and 2006
include legislation on company secretarial
requirements. It’s a hassle and the
government keeps changing the rules. And
your statutory books can be inspected at
any time. We can take all this hassle away
from you and deal with all of the following:

• Completed resolutions in accordance
with the Companies Acts to dispense
with the holding of annual general
meetings, the laying of accounts before
the company and the appointment of
auditors on an annual basis (if required).

• Writing up, maintaining and digitally
storing your company’s statutory register
and share register, including dealing
with share transfers – so you know this
important job is done properly.

• Answering any questions you have,
at any time, on any aspect of your
responsibilities under the Companies
Acts – so that you always have complete
peace of mind.

• Dealing with all company secretarial
work, including preparing minutes of
meetings.

We will carry out your company secretarial
work free of charge for the first six months
after forming the company as part of our
company formation service.

Thereafter we can carry out the full
company secretarial work for a small
additional monthly price.

Employee benefits review
As well as looking into the best way for the
owners of the business to extract cash in the
most tax efficient way we can also look into
tax savings for both the company and other
employees through a detailed review of
employee benefits.
Employee benefits are ways of remunerating
your employees in a way that can save the
company National Insurance and benefit
them. This can include the provision of
childcare vouchers, company mobile
phones, computers and salary exchange
arrangements.

Group structure review
A corporate structure is often a very efficient
trading structure for saving tax as well
as limiting liability. However, further tax
savings – as well as sound commercial
reasons – can often be realised using either
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a ‘Group’ structure or making use of LLPs.
We can review:

Goodwill planning
implementation

• The current and future needs of the
current business owners and how the
current structure meets them.

If our initial goodwill planning review
indicates an opportunity to save tax we will
give you a fixed price for implementing the
planning. This will include valuing goodwill,
negotiating with HM Revenue and Customs
to agree the valuation, and submit the
appropriate CGT relief claims.

• The current level of business profits,
and expected changes to profit levels.
• How the current business structure will
meet the future needs of the business
owners and the expected changes in
profits.
• Whether changes to the business
structure can commercially be made,
possibly splitting down the business,
reorganising business interests, setting
up new companies, or limited liability
partnerships.
• Whether the overall tax burden can be
significantly reduced by the changes.
• Given there are a number of variables
and a number of solutions then only once
a detailed review is undertaken can an
ideal solution be identified.

Our fixed price will always be less than the
tax you save, which means if our planning is
unable to save you tax we won’t charge you
a penny.

Company car tax planning
If you would like us to carry out detailed
calculations and help you to implement the
most appropriate strategy this is outside the
scope of this Incorporation set up service.
However, as with all of our tax planning
services, under our ‘No Surprises’ fixed
fee policy we will give you a fixed price
and we guarantee that fixed price will be
significantly less than the total tax savings.
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Registered office

Payroll

Every UK limited company must have a
registered office address. It must be a
physical location in the UK at which official
documents can be served.

Even if you don’t have any other employees
you will need to have a PAYE scheme set up
because the directors of the company are
employees. We will set up your PAYE scheme
as part of our initial incorporation service.

Although your registered office can be your
home address or the address you trade
from, many company owners choose to
use the address of their accountant as
this ensures your privacy, presents a more
professional image to potential clients,
avoids junk mail being delivered to your
home, and offers greater flexibility in the
event of you moving home or being abroad
for a significant length of time.
For a small monthly investment we’ll make
your life much easier by changing your
company registered office to our address.
Like all our fees It’s payable on a monthly
online variable Direct Debit through
GoCardless so you can spread the payment
and easily manage your cash flow.

Many of our clients choose to let us then run
the monthly payroll. Let us know if you’d
like us to take away that hassle for you.

Auto enrolment
In the event you are not fully compliant with
the law we will as part of our ‘No Surprises’
fixed fee policy give you a fixed price for any
additional work required to ensure you fully
comply with the law.

Cloud accounting set up
A cloud accounting system will make your
life so much easier. Here are some of the
benefits:
• It saves you a very significant amount
of time,
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• Gives you 24/7 access to up-to-date
financial information and reports (you
can use cloud-based software from any
device with an internet connection),
• You can sleep at night knowing your
sensitive financial data is always secure
and backed-up automatically,
• No system downtime because all
software upgrades are automatically
installed. This worry-free maintenance
saves you time and hassle,
• It reduces your accountancy fees
because it makes it easier for us to
produce end of year accounts, and
• Since your accountant can access
your data 24/7 you get more value from
an accountant – they will help you run
and grow your business rather than just
adding up the numbers.

Bookkeeping
Did you know we offer a full bookkeeping
service? Talk to us if you are interested in
this.
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Your local accountants –
no matter where you are
As well as offering general accountancy and taxation services, we can also help you choose apps for your cloudbased accounts system not only to add additional functionality in order to expand what you can do with the
system but also to give you to have a better understanding of your business.
We are a small firm of chartered accountants
based in Bicester in North Oxfordshire.
At present we have one principal and
several part time bookkeepers. Is our size a
problem? Certainly not. We might be small,
but we have a big presence on the internet
and handle clients from all around the
country. Unlike the larger local and national
accountancy practices, we provide a more
personal and flexible service to our clients.
And like our clients, we are ambitious!

Our principal, Patrick Cracroft-Brennan FCA
ACIPP, qualified as a chartered accountant
in 1974. Since then he has worked in
professional practices, commercial
companies, charities, local government and
central government, frequently at CFO or
CEO level. As our client you have full access
to over 40 years’ worth of experience and
knowledge. It is unlikely you will come
across problems that Patrick hasn’t already
faced and solved, either as a manager or as
a business owner.

Patrick is a great believer in the importance
of voluntary service. For twenty eight years
he helped to lead St John Ambulance in
London. He is now doing voluntary work for
the Order of Malta.

Proud to work with
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Bambury & Co Chartered Accountants
Bicester Innovation Centre, Telford Road, Bicester,
Oxfordshire, OX26 4LD
01869 222830

enquiries@bambury.info

