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	SUMMARY OF PROBLEM
Client is a craftsman that makes jewellery and other things from Welsh slate. He is the chair main of the Welsh Slate Association, a group of craftsmen in Wales, that wish to co-operate to maximise income.

The problem being that they wish to form a company to negotiate contracts with national retailers. They wish to name the company ‘Cymru Slate Co-operative'.
They wish to know if there are any potential problems with using the name specifically.

The first issue is whether a company can be formed. How can it be formed? What are the necessary requirements? 
Formation of contract to retailers. Is it possible? How?

The second issue being whether the selected name is allowed. If not, why? Is there a way that they can? Any specific part of the name not allowed? 
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RESEARCH FINDINGS
So, the main issue raised is whether there are any potential problems with the name chosen. Legal or non-legal. Another issue raised is that they wish to form a company and form contracts.
Findings is that Contract law is the law in which governs when a contract exists, is enforceable and what a party can do if wronged by the other party.
Legally they would need to tell the proposed company name, where the company will be situated, the registered office address, whether company will be private, public or unlimited, details of intended business activities, choice of articles, details of proposed director and secretary if there is one, details of those with significant control or other legally required statements such as a statement that the company , directors service and residential address, statement of capital and initial shareholdings or a statement of guarantee, whether a company limited by guarantee wishes to apply to be exempt from needing to use ‘limited’ or ‘ cyfyngedig’ in its name, if proposed name contains a sensitive word and a section requiring confirmation that you have requested the views of a government depart or other body, statement of compliance or guarantee. Companies House: Incorporation and names (2022)
[bookmark: _Int_G5efRH1l]A collective agreement would be needed to enter into negotiations. This allows negotiations of terms and conditions like pay or working hours. The reasoning is that these are used when it comes to how negotiations will be organised. Who will represent employees, which employees will be covered by the agreement and which terms and conditions the agreement will cover. Employment contracts: collective agreements (2024)
certificate of incorporation. This will state the name and registered name of your company, the date it was incorporated, whether it is a limited or unlimited company, whether it is a private or public company and whether the company's registered office is situated in England or Wales. This will be signed by registrar or authenticated by the registrar’s official seal. Companies House: Incorporation and names (2022)
Legal parts of a contract are called ‘terms.’ Employer should be clear in what terms of the contract are legally binding.
Retailers in certain circumstances may enforce the terms of contract that may benefit them. To avoid this, one will need to incorporate a clause into their contract excluding the application found in the Contracts (Rights to third parties Act, 1999) wherever it may be deemed to not intend to benefit a third party. The Contracts (Rights of third parties Act, 1999) gives power to third parties within certain circumstances to enforce terms of contract that may confer a benefit upon them, either expressly or as a matter of contractual construction. (Publication, 2019)

The findings are that co-operative means to work in association with another party with the same common goal as yours and shares benefits. So, the co-operative part of the name would be ideal and raises no legal concern in the sense of working with national retailers. However, names cannot be reserved.  
[bookmark: _Int_RsaUEQtj]In order to use the term ‘co-operative’ in a company or business name, certain requirements are needed to be met. These requirements are that it should be owned and controlled by the members, customers, and employees. Membership should be voluntarily and open. Members should participate in the economic activity of the business. Profits should be equally distributed between members or in proportion to the extent in which each member has participated. These should be included in the company's articles of association or rules/constitution. An application to use this word in a business name should include a copy of the rule's constitution document. (Annex A: sensitive words, 2022)
Further, to use the term ‘Cymru’ at the start of the proposed name one would need to demonstrate that the company is pre-eminent or very substantial in its sector. Evidence, views and supporting evidence should also be provided by trade association or private or public body you work with. The situation of the company must be in Wales. If the term is usually not the first word in the name of the company this would usually be allowed so long as the company's registered office is in Wales. If the word is your surname, it would normally be allowed if the proposed name includes your forename or initials. If the name proposes a relation to the Welsh government like ‘Cymru’ then a letter of non- objection would need to be provided. (Annex A: sensitive words, 2022)
If the name proposes a connection, then you should contact the Welsh government. This can be done via email of brandingqueries@gov.wales or post:
Branding Manager
Communication Divisions
Welsh Government
Cathays Park
CF10 3NQ




	ADVICE TO CLIENT
Upon conducting research, the following advice is best if you wish to legally form a company. The application to do this is the IN01 form. In this form you must tell the proposed name of your company. Where your company will be situated, meaning whether the registered office is in Wales and England, Wales, Scotland, or Northern Ireland. 
The registered office must be in the same country as your company. This does not need to be where your company participates in its work. However, if at any point you wish to change your registered office, you must file a change of registered office address. This is with the AD01 form which can be found at gov.uk. 
In addition, you must state whether the company will be private, public, or unlimited. You must provide details of the business the company intends to do by reference to a standard industrial classification code (SIC.) Choice of articles or association. Give the details of the proposed director(s) as well as the secretary if you have one. The details of anyone with significant control (PSC) or any other legally required statements such as a statement that the company does not have a PSC. The directors service and residential addresses. A statement providing the capital and initial shareholdings or a statement of guarantee. Whether the company is limited by guarantee and if it wishes to be exempt from needing to use ‘limited’ or ‘cyfyngedig.’ That if the proposed contains sensitive words, a section confirming you have requested the views from a government department or body. A statement of compliance or guarantee.
In addition to this, the craftsmen must agree to subscribe their names to a memorandum of association. This meaning they wish to and agree to become members of the company. This will confirm your intentions to form a company and become members of that company on formation. There is specific wording and format you will need to use when creating your memorandum which can be found in the Companies (registration) Regulations Act 2008. The wording cannot be amended in any way, otherwise your application will not be accepted. After you have completed the form, you will need to specify whether your company is adopting model articles in their entirety, model articles with amendments or bespoke articles. If you do not do this, model articles will automatically be applied. If you decide to change your articles you must notify the Companies House within 15 days of the date it is passed and provided a copy of the amended articles within 15 days of them taking place. If you do not do this, you could commit an offence and face court.
After you have done all this, you will receive a certificate of incorporation. This will state the name and registered name of your company, the date it was incorporated, whether it is a limited or unlimited company, whether it is a private or public company and whether the company's registered office is situated in England or Wales. This will be signed by registrar or authenticated by the registrar’s official seal. The fee of your company as it is situated in Wales will be £20. After the company is formed, you will need to apply for a certificate by filling the ‘application for a trading certificate for a public company’ which is the SH20 form. If you do not do this, it would be considered as an offence and the director(s) would be liable facing a conviction of a fine. 
You can then start negotiating contracts with retail sellers. As you wish to form a company to negotiate contracts, the best suggestion would be to enter into a collective agreement. This allows negotiations of terms and conditions like pay or working hours. The reasoning is that these are used when it comes to how negotiations will be organised, who will represent employees, which employees will be covered by the agreement and which terms and conditions the agreement will cover. Within your contracts you will need to include ‘terms’ and make it clear to the national retailers what parts of the contracts will be legally binding. Be prepared for the retailers in certain circumstances to enforce the terms of contract that may benefit them. But to avoid this, you will need to incorporate a clause into your contract excluding the application found in the Contracts: Rights to third parties Act (1999) wherever it may be deemed to not intend to benefit a third party.

Moving on, having investigated your concerns about any potential issues with your proposed name a few issues have arisen.
The first issue being that you cannot reserve a name for your company. legally a company would not be permitted to use the same and/or similar name to an already existing company. However, as the company itself will be a partner to your already existing company; it will be fine to use a similar name. You already have done by stating ‘Cymru slate’ whilst your already existing company is ‘Welsh slate.’

In further regards to your proposed name ‘Cymru slate Co-operative' a few concerns have arisen. The first being the use of the word ‘Cymru’ at the start of your name; this proposes a close connection to the Welsh government. This could put you into somewhat of a troublesome situation. To avoid this however, If the word were not your first word, then you would be able to use it. So, the advice would be, if you wish to use the name ‘Cymru,’ you will need to provide a demonstration that your company is pre-eminent or very substantial in its sector. The best advice would be to provide a letter of non-objection to the email brandingqueries@gov.wales or via post at:
Branding Manager
Communication Divisions
Welsh Government
CF10 3NQ

[bookmark: _Int_LZ7hbD4t]Furthermore, the second concern that has raised is regarding the term ‘co-operative.’ Upon conducting research, it appears that there are certain requirements need to be met. 
If you wish to successfully use the term then the company should be owned and controlled by the members, customers, and employees. Membership should be voluntarily and open. Members should participate in the economic activity of the business. Profits should be equally distributed between members or in proportion to the extent in which each member has participated. These should be included in the company's articles of association or rules/constitution. An application to use this word in a business name should include a copy of the rule's constitution document. If you provide all of this then you should be able to use the term appropriately. 

To fix the name issue in the future, on the Government website is a company name availability checker to check that your proposed name is ok to use and not trademarked.


Overall, to conclude the best advice would be to enter a public limited company as you wish to negotiate contracts with national retailers. This will provide you with access to capital meaning, you can maximise income as you wish. In addition, to avoid committing any offences you should follow all the previous steps laid out to legally form a company and contracts with retailers. Follow the advice that has been listed if you wish to use the name you have decided. Unfortunately, if you do not participate in all the steps provided then you could face committing offences and being faced in court.

Best of wishes,
Miss Gleeson.












	
	
	



