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Setting up
business in the UK

Now is an ideal time to expand your business into the UK - a mature, high-spending market
which offers world-class talent, high investment and a robust, business-friendly regulatory
environment in which to trade and invest.

Our lawyers have the experience and expertise to guide you through each stage of setting up your UK business and will continue to support
you as your business grows and expands. With a focus on practical, timely and commercial solutions, and our close relations with other
professional advisers, agencies and service providers, we provide tangible benefits to our overseas clients who do business in the UK. N
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A checklist for setting up in the UK

Advice required

Setting up the UK entity
Ongoing corporate compliance

Who

Lawyers

Insurance policies including employer’s liability, public

Setting up your liability and professional indemnity

Insurance brokers

Focus

Doing business
with clients
and customers

Advice required

Terms and conditions of business

Distribution, franchise and other commercial
arrangements

E-commerce; website terms and conditions; consumer
protection regulations, data privacy and cookies

Lawyers

Accounting and tax restrictions

Treatment of cross-border flows of funds within the

Home country and UK
accountants and specialist tax

UK business
UK banks
UK banking facilities Lawyers t.o.a.dvise OI'.I e
of the facilities provided by
the bank
Drafting offer letters, employment contracts,
confidentiality agreements and policies
. . . . . - Lawyers
Visas, immigration advice and sponsorship licence
Stock options
Assembling Pavroll Accountants or specialist
a team v payroll providers

Employee benefits

Benefits advisers

Recruiting UK staff

Recruitment and executive
search agencies

Me.etln.g tax company’s group advisers
obligations
Advice for individuals relocating to the UK on personal UK Lawvers
tax implications ¥
. Protecting trade marks, copyright and patents
Protecting IP o . ) Lawyers
Putting in place intra-group licence arrangements
. . . Real estate agents and
Sourcing suitable premises -
property advisers
) Leases, property acquisition and maintenance contracts Lawyers
Premises

Construction and fit-out

Infrastructure compliance

Fit-out specialists
Surveyors

Building contractors
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Setting up your UK business

One of the first steps in incorporating a new UK company is ensuring compliance with
the UK Companies Act regime. Compliance is crucial for the company's legal and operational success.

Incorporation of a Newco

The process of incorporating a new company includes various steps
such as verifying the proposed company name, providing electronic
copies of essential documents like the certificate of incorporation,
articles of association, and completed statutory company books and
registers. Additionally, it is crucial to maintain records of the first
meeting of directors through minutes and issue share certificates
that validate the subscriber shares.

Company secretarial services

We can provide company secretarial services on an annual retainer
basis. Within this arrangement we ensure the digital maintenance of
a company's statutory registers using a CoSec Platform. Annual tasks,
such as filing the confirmation statement, are undertaken as part of
the retainer. Furthermore, event-driven filings that do not incur
additional costs are performed, ensuring that relevant statutory
registers remain up to date. Examples of such filings include
appointments and resignations of directors, updates to the Persons
with Significant Control register, and modifications to the accounting
reference date. The retainer also allows for the utilisation of

Stevens & Bolton’s office as the UK registered office for the new
company.

A recent development in UK company law has been the Economic
Crime and Corporate Transparency Act 2023, which is designed,
amongst other things, to increase transparency and accuracy at
Companies House. Our service will support the company in meeting
the new and enhanced powers of the Registrar, including providing
assistance with the new director and PSC ID verification requirements
at Companies House. In applicable circumstances, compliance with
these rules is also a requirement of the Land Registry in respect of UK
property transactions.

Ad hoc support and growing a company

Over the course of a company's lifespan, there will be additional
filings and updates to be managed. Support can be provided for
activities such as share allotments, share transfers, and other
changes related to the company's share capital. Additionally,
assistance can be offered for updating the company's constitutional
documents. To facilitate these processes, the necessary board
minutes and shareholder resolutions can also be provided.

Other contacts

Recognising the common need for accountancy support among new
businesses, particularly in areas such as accountancy, tax, payroll,
VAT, and transfer pricing, introductions can be made to friendly
accountants who are eager to provide their assistance.

4 | Setting up business in the UK

<7 {u >  STEVENS&BOLTON



www.stevens-bolton.com

Assembling a.team

People are critical to the success of a business and there are several considerations

when staffing a UK business.

Staffing options

There are various options for engaging staff, including as employees,
workers, genuinely self-employed contractors or via an employer of
record. All UK staff are entitled to a certain level of protection under
UK employment law, with employees currently possessing the most
extensive rights. Advice should be taken on the most appropriate
means of engaging staff, with direct employment likely to be the
most appropriate in most cases.

The employer of record model is increasing in popularity due to its
convenience but there are financial, legal and practical implications
to consider. Care should be taken when engaging contractors due to
the tax and legal risks which may arise if the contractor is not
genuinely self-employed.

Employing entity

If the preference is to directly employ staff, a UK subsidiary company
is the most conventional employing entity. However, if the intention
is not to incorporate a UK subsidiary, staff can be employed by a non-
UK business, provided it is registered with the UK tax authority, HM
Revenue & Customs (HMRC), to withhold payroll taxes.

Moving people to the UK

The UK’s immigration rules are complex and there can be delays, so it
is critical to take immigration advice at the earliest possible
opportunity if transferring existing staff to the UK or if hiring from
outside the UK is a consideration. In most cases the UK business must
obtain a sponsorship licence if it wishes to employ non-UK or non-
Irish nationals. Amongst other requirements, businesses will need a
UK presence and UK bank account, as well as at least one UK-based
employee or director, to obtain a sponsorship licence.

Appropriate documentation

However you engage your staff, you will need to put in place
appropriate documentation with them, including a compliant
contract under which they are employed or engaged, documents that
go towards demonstrating your compliance with your data privacy
obligations and a set of people policies which will set out the
applicable rules and procedures that apply to your UK staff. It is rarely
appropriate for non-UK documents to be used for this purpose so
early advice should be sought on preparing compliant
documentation.

Protecting business interests

Businesses can protect their interests by incorporating necessary
provisions in staff contracts. These provisions encompass safeguards
for confidential information and intellectual property, as well as
appropriate restrictions on unfair competition following the
termination of employment. By including these protections,
businesses will be in a better position to protect themselves and
mitigate the risk of unauthorised use of confidential information and
unfair competition.
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Doing business with clients and customers

Assistance can be provided in determining any preconditions to trading and advising on the
commercial terms of trade with clients and customers. The following outlines a non-exhaustive

list of key considerations from that perspective.

Licences and authorisations to trade

In the UK, most businesses do not need to be authorised or
registered to conduct their operations. However, certain products
require certification (for example electronic items, toys or medical
devices), and there are certain regulated sectors, including
pharmaceuticals, financial and other professional services, alcohol
and defence, that require licences for specific activities. The business
will also need to comply with generally applicable regulatory
obligations.

Insurance requirements

Some insurance, such as employer's liability insurance, is legally
required, while others, such as public liability insurance, product
liability insurance, insurance for premises and commercial vehicles,
and business interruption insurance, are recommended. Seeking
professional advice and assistance from a broker can help to identify
the most suitable coverage for a business.

Sales to consumers

Subject to any sector specific requirements, it is not generally
necessary for a company to be registered to trade with consumers.
However, if a business grants credit to consumers outside of regular

trade credit terms, a consumer credit licence is required, and credit
documentation must adhere to legal format regulations.

When it comes to selling goods and services to consumers, there are
specific legal protections that consumers benefit from under law.
These include the right to receive certain information before entering
into a contract, restrictions on additional charges, and the right to
cancel certain contracts. These requirements must be taken into
consideration in all dealings with consumers.

Localising company standard terms

In many cases, a parent company's standard terms of business can be
used. However, adjustments may be necessary to ensure compliance
with local law, and it is recommended that businesses have their
terms of business reviewed before entering the UK market. Although
standard terms of business used in the UK can be subject to a law
other than English law, English law will apply to most aspects of
employment and certain consumer contracts, regardless of the
choice of law. It is important to specify in the terms which courts
have jurisdiction over disputes between the parties.

Negotiating with suppliers and clients

It is likely to be significantly more straightforward to contract based
on English law agreements than to seek to use foreign law
agreements in the UK. Luckily, as a common law jurisdiction, there is
a relatively limited amount of statutory law that overrides contract
terms and so courts will typically give effect to the ordinary meaning
of the terms contained in any contract. However it is important
therefore that any contracts are carefully reviewed and negotiated. It
is typically advisable to engage a lawyer in the jurisdiction to review
any material contracts and can be a good idea to produce English law
templates for the most common types of agreements entered into.

Litigation and regulatory enforcement

Of course, from time to time things do not go as planned, and this
can result in litigation or enforcement by regulators. Specialist teams
are available to provide assistance with these issues, whether they
occur during the setup phase or as the business expands.
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Meeting tax obligations

What tax will be payable by a company setting up in the
UK?

A UK company currently pays corporation tax at the rate of 25%.
There is a small companies' rate of tax of 19% for companies with
profits up to £50,000.

The UK tax legislation is designed to promote innovation, such as
through generous research and development tax credits or the
“patent box” regime.

If the UK company has employees, it will need to operate a system
called Pay As You Earn (PAYE) to deduct income tax. It will also need
to deduct and pay social security contributions, called National
Insurance Contributions. These are calculated as a percentage of
salary with a proportion being paid by the employee and a more
significant proportion by the employer.

Value Added Tax (VAT) is added to most supplies of goods or services
and so a UK company will most likely both pay it and charge it. It may
be possible to later reclaim the VAT from the UK tax authority, HM
Revenue & Customs (HMRC), but this will depend upon the nature of
the business carried out in the UK. The UK company may be required
to register for VAT in the UK.

The UK company will need to file an annual tax return with HMRC
online.

What tax will be payable by the shareholders?

Shareholders generally only pay tax on dividends paid by the
company and capital gains tax on disposal. Certain exemptions apply
where dividends are paid to a parent company. Tax advice should be
obtained in both the UK and parent company country.

How should the parent company structure its investment
in the UK subsidiary company?

Usually, equity investment is small and funding injected as a loan.
This achieves greater flexibility because the ability to return equity
investment is limited, unlike loan repayments. Payments of interest
on the loan are usually tax deductible but withholding tax is
sometimes payable on parent company loans.

Tax structuring will be important to establish treatment of repayment
of parent company loans and any interest payable, the applicability of
transfer pricing rules, availability of double tax relief and the extent
to which the investment is funded either through debt or equity.

What are the tax implications of granting share options to
employees?

It is common to grant shares or stock options to key employees. The
UK has a complex code which taxes shares received by employees
but there are various tax efficient schemes and structures which may
be available, so early advice is essential.
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Obtaining registered IP protection in the UK

As with any new market it is generally advisable to carry out
clearance searches to ensure that a business entering the UK will
have freedom to operate without risk of infringing third party rights.

Thinking carefully about the protection of registered IP in the UK has
become even more important since it left the European Union. New
EU Trade Mark and Registered Design applications no longer cover
the UK, and there are complex transitional arrangements that apply
to rights registered before 31 December 2020. The UK is also not
participating in Europe’s newly established Unified Patent Court
(UPC).

Further, it is now a requirement that for most actions before the UK
Intellectual Property Office the applicant/owner must have an
address for service in the UK.

Finally, UK law regarding unregistered rights is also different to other

jurisdictions. For example, there is no statutory or common law cause

of action in “unfair competition”, and rights in the closest equivalent
(“passing off”) require goodwill to have been established through
significant trade in the UK, which can take months or years.

It is, therefore, very important to decide how a brand, technology or
design is best protected in the UK before trading commences.

Intra-group licensing

Many businesses will already hold IP outside the UK that they wish to
use within the jurisdiction. There are various ways in which this can
be achieved, and the best option may ultimately be driven by tax or
accounting considerations within the wider group. However, in all
cases it is advisable for the licensing of IP to be properly documented
and generally for those licences to be subject to the law of England
and Wales.

Creation of IP by UK employees

The basic position under UK law is that IP created by employees in
the course of their employment is owned by the employer, unless
agreed to the contrary. However, the same is not true for consultants
and there is no UK equivalent of the “Work For Hire” doctrine.

It is, therefore, important to think carefully about who will be
creating IP for the benefit of the business in the UK; and ensuring
that appropriate contracts are in place that provide for the business
to own that IP.
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Premises

One of the primary considerations when setting up a business in the UK is sourcing suitable premises.

The location and type of premises will depend on the nature of the
business and its target market. Factors to consider include
accessibility, proximity to suppliers and customers and availability of
necessary infrastructure such as transportation links and proximity to
large population centres. Engaging with a commercial property agent
at an early stage can be helpful in identifying appropriate premises
that meet the specific needs of the business. There is a wide variety
of agents in the market and we can often assist clients with
recommendations of ones that may be suitable for the relevant
property.

Key considerations for acquiring or leasing business
premises

Once suitable premises are identified, the next step is to determine
whether the business will be acquiring the freehold of the premises

in question or, alternatively, whether the business will be taking a
lease of the premises. If the business intends to take a lease of the
premises, it will be important to be properly advised as to the form of
lease to be taken as well as the agreed lease terms. Some of the key
lease terms to be considered are: the level of rent payable under the
lease, the duration of the lease term, whether the lease will be taken
on a full repairing basis, whether the rent payable under the lease
will be subject to review, whether the lease will contain an ability

for the tenant to assign the lease or underlet the premises and/or
whether the lease will contain any break rights. Given the
complexities around lease negotiations, it will be important to seek
legal advice from a commercial property solicitor and a surveyor at an
early stage who will be able to advise on what lease terms would be
appropriate in the market for the business.

Regardless of whether or not a business will be taking a lease or
acquiring a freehold interest in a premises, most property
acquisitions require thorough due diligence, including property
valuations, title searches and assessing any potential legal or financial
encumbrances which may affect the title of the premises to be
acquired. As such, engaging with a property surveyor and a solicitor
experienced in property transactions will be essential to ensure a
smooth acquisition. In the UK tenants are generally responsible for all
repair and maintenance costs relating to a property which can differ
from other jurisdictions. In addition there can be significant property
taxes which should be considered at an early stage.

Navigating construction and fit-out

Once premises have been acquired or a lease secured, it will then be
important to consider whether any construction and/or fit-out works
might be needed. This can involve building alterations, interior
design, and installation of necessary infrastructure and equipment.
Accordingly, engaging with qualified contractors, architects, and
interior designers will be crucial to ensure that construction and fit-
out projects are completed efficiently, meet regulatory
requirements, and align with the business's aesthetic and functional
needs. We can assist with the selection of the relevant team and the
contractual framework used for the works which can differ on
projects, as well as carrying out due diligence on them.

Ensuring regulatory compliance

Statutory compliance is another vital aspect. Businesses must comply
with various regulations, including planning permissions, building
regulations, fire safety requirements, and accessibility standards.
Engaging with professionals who specialise in these areas, such as
planning consultants and fire safety experts, can help ensure
compliance and avoid potential legal issues. Again we can assist with
these professionals.
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Key contacts

If you would like any further information on anything you have read in this document then please get in
touch with your usual Stevens & Bolton contact or a member of our International Practice Group set out below.

Charlotte Tillett
Partner, IP

+44 (0)1483 406956
+44 (0)7796 010908

charlotte.tillett@stevens-bolton.com

Nicola Broadhurst
Partner, Commercial and Franchising

+44, (0)1483 734228
+44, (0)7887 713502

nicola.broadhurst@stevens-bolton.com

Sean Hilton
Partner, Family

+44 (0)1483 406431
+44 (0)7970 272899

sean.hilton@stevens-bolton.com
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Nick Atkins
Partner, Corporate

+44 (0)1483 401232
+44 (0)7525 002012

nick.atkins@stevens-bolton.com

Lloyd Davey
Partner, Employment

+44 (0)1483 734232
+44 (0)7900 365147

lloyd.davey@stevens-bolton.com

Catherine Penny
Partner, Commercial Litigation

+44 (0)1483 734275
+44 (0)7557 677236

catherine.penny@stevens-bolton.com

Jack Bailey
Partner, Private Wealth Disputes

+44 (0)1483 406493
+44 (0)7583 130436

jack.bailey@stevens-bolton.com

Gustaf Duhs
Partner, Competition and Regulatory

+44 (0)1483 734217
+44 (0)7725 912385

gustaf.duhs@stevens-bolton.com

Matthew Peto
Partner, Private Client

+44 (0)1483 734260
+44 (0)7975 239651

matthew.peto@stevens-bolton.com
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Where to find us

Wey House
Farnham Road
Guildford
Surrey, GU1 4YD
United Kingdom

Get in touch

Phone:
Fax:
Email:

+44 (0)1483 302264
+44 (0)1483 302254
mail@stevens-bolton.com
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The information contained in this guide is intended to be a general introductory summary of the
subject matters covered only. It does not purport to be exhaustive, or to provide legal advice, and
should not be used as a substitute for such advice. In addition, we have no responsibility or liability
for the availability, content or accuracy of any third-party websites or other external sources that
are linked to or referenced; links and references are provided for your information and convenience
only and their inclusion does not mean that they and/or their content are in any way endorsed,
agreed with or verified by us.

© 2026 Stevens & Bolton LLP.
Stevens & Bolton LLP is a limited liability partnership registered in England with registered number

0C306955 and is authorized and regulated by the Solicitors Regulation Authority with SRA number
401245. A list of members’ names is open to inspection at the above address.
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