People with Significant Control 

Guidance for people with significant influence and control 

Overview
Individuals and legal entities with significant influence and control over UK companies now need to be registered. This is a guide to the requirements of these individuals and legal entities. 

This guidance explains the law, and is intended to help you comply with it. It is not a full statement of the law, which is set out in the documents referred to in chapter 1. If you are in any doubt about your circumstances, you might wish to seek professional advice.   

Annex 1 includes a copy of the statutory guidance on the meaning of ‘significant influence or control’ which has been approved by Parliament. 

This guidance is directly addressed to you if you are - 
· An individual in a position of influence and control in relation to a company and could be a PSC
· A director or employee of a legal entity which is in a position of influence and control in relation to a company and might need to be entered on its PSC register 
· Involved with an individual or legal entity in a position of significant influence or control, professionally or otherwise, and have information about their engagement with a company 

 It could also be of interest if you are -
· A company seeking to identify its PSCs  
· Interested in how PSC information is defined and recorded.  

Other guidance on the PSC register has been produced: 
· [General guidance on the PSC register]
· Guidance for companies   
· Statutory guidance on the meaning of ‘significant influence or control’ 
· Guidance for partnerships and other legal entities 
· Guidance on the incorporation and filing process 
· Guidance on the protection regime
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[bookmark: _Toc431216334]Chapter 1: The new regime for registering People with Significant Control (PSCs)

[bookmark: _Toc431216335]1.1 The new legal framework 

1. From April 2016 companies must keep a register of individuals or legal entities that have significant control over them. (Companies must continue to keep other information, including a register of shareholders and a register of directors.) From June 2016 this information must be provided to the central public register at Companies House. 

2. These requirements are set out in Part 21A of the Companies Act 2006, as inserted by the Small Business Enterprise and Employment Act 2015, and the following regulations:
· (insert links) 
		
[bookmark: _Toc431216336]1.2 Where the new requirements apply  

3. The requirements apply to UK registered companies limited by shares, companies limited by guarantee, community interest companies and Societas Europaea (SEs). Limited Liability Partnerships (LLPs) are also subject to the requirements; guidance for LLPs is [available separately]. The requirements do not currently apply to other entities, such as Limited Partnerships (LPs)[footnoteRef:1].  [1:  Other entities are not currently subject to the requirements to identify and register their PSCs; they might still be subject to requirements in relation to the ownership or control of companies or LLPs which have to identify and register their PSCs. ] 


4. If you are in a position of significant influence and control in relation to a legal entity of one of these types then certain requirements apply to you too. If you fail to comply you could be committing a criminal offence and be fined or imprisoned or both. More information on criminal offences is available in Annex X. 

5. The PSC requirements do not apply to UK companies or those who control them in the following circumstances, covered by other transparency rules -   
· Companies with voting shares admitted to trading on a regulated market in the UK or European Economic Area or on specified markets in Switzerland, the USA, Japan and Israel.
· Companies subject to Chapter 5 of the Financial Conduct Authority’s Disclosure and Transparency Rules[footnoteRef:2].  [2:  UK companies listed on AIM and ISDX are, like companies listed on regulated markets in the UK, subject to Chapter 5 of the Financial Conduct Authority’s Disclosure and Transparency Rules and are therefore not subject to the present requirements. ] 


6. Overseas entities operating in the UK might be subject to requirements in their home country but are not subject to these requirements. 

7. This guidance is intended to help you understand and comply with the new requirements. If your circumstances are complex you might wish to seek professional advice. 

[bookmark: _Toc431216337]1.3 The requirements at a glance

8. If you think you should be entered on a company’s PSC register, you must - 

· Consider whether you meet one or more of the following conditions in relation to the company 
· Owning more than 25% of the shares (chapter 3),
· Holding more than 25% of the voting rights  (chapter 4),
· Holding the right to appoint or remove the majority of directors (chapter 5),
· Otherwise having the right to exercise, or actually exercising,  significant influence or control,
· Holding the right to exercise, or actually exercising, significant influence or control over an arrangement (like a trust) which is not a legal entity, but would itself satisfy any of the first four conditions if it were an individual
· Respond to any requests for information or to confirm information from the company. You will need to provide the following relevant information[footnoteRef:3]  [3:  Slightly different information is required if you are entering a legal entity on the PSC register; see chapter nine. ] 

· Name
· Date of birth[footnoteRef:4]  [4:  You must enter date of birth information, including the day, month and year, on your company’s own PSC register. You must make it available to people who access your company’s own register. You must also provide it to Companies House. Companies House will not make the day of the date of birth public on the central public register. Only the month and year will appear. (See chapter 11) ] 

· Nationality
· Country, state or part of the UK where the PSC usually lives
· Service address 
· Usual residential address[footnoteRef:5] [5:  You must enter residential address information on your company’s own PSC register. You must not make it available to people who access your company’s own register – you must protect it. You must provide it to Companies House. Unless a residential address is provided as a service address, a residential address will not appear on the central public register at Companies House. ] 

· The date he or she became a PSC in relation to your company[footnoteRef:6] [6:  For existing companies completing a PSC register for the first time in April 2016, this date will be 1 January 2016. ] 

· Which of the five conditions for being a PSC he or she meets, with quantification of their interest 
· Any restrictions on disclosing the PSC’s information that are in place 

· Alert the company to your status as a potential PSC if you have not heard from the company within one month of being such
· Help the company keep its information up to date 

Companies are subject to requirements too, explained (link). 

 Some key terms [A full glossary is provided in annex x] 
PSC Registers: Your company’s own PSC register is the record it keeps of its PSC information. The central register is a compilation of information from UK company registers, held by Companies House. It is publicly accessible and searchable. This guidance refers to “a company’s own PSC register” and the “central public register” as necessary; where the term “register” is used it applies in relation to both. Some companies choose to keep their own register at Companies House. This is covered in chapter 13. 
Individuals and entities: Your company might identify an individual as a PSC, or your company might be controlled by another legal entity. Legal entities have a legal personality, separate from the individuals involved in them. Companies, Limited Liability Partnerships (LLPs) and Societas Europaea (SEs) are examples of legal entities. Legal entities with significant control are considered in chapter 2. This guidance will refer to individuals where an individual (or “natural person”) is specifically required. 
‘Must’ and ‘should’: The word ‘must’ is used where there is a specific legal requirement. ‘Should’ is used for minimum good practice you should follow unless there is a good reason not to.  This guidance is addressed to companies or their representatives, and the things they must do or should do, but it refers to other people’s requirements sometimes too. 
Month: This means a calendar month, for example, the periodfrom 29th November to 29th December would be one calendar month. 




[bookmark: _Toc431216338]Chapter 2: Who are People with Significant Control (PSCs)? 

[bookmark: _Toc431216339]2.1 Introduction to PSCs

9. If you meet one or more of the following conditions in relation to a company then you are a Person with Significant Control (PSC) of that company. This means you will need to be entered on the PSC register. The conditions are explained in more detail in Chapters x-y below. 

10. A PSC is an individual who meets, directly or indirectly, any one or more of the following conditions in relation to a company :  
i. Owning more than 25% of the shares (chapter 3)
ii. Holding more than 25% of the voting rights  (chapter 4)
iii. Holding the right to appoint or remove the majority of directors (chapter 5)
iv. Otherwise having the right to exercise, or actually exercising,  significant influence or control (chapter 6 and annex 1)
v. Holding the right to exercise, or actually exercising, significant influence or control over an arrangement (like a trust) which is not a legal entity, but would itself satisfy any of the first four conditions if it were an individual (chapter 7 and annex 1) 

11. You might find it easy to identify your interest in a company and determine whether you are a PSC, or your situation might be more complex and need clarification between you and the company. Some companies will not have anyone who meets the conditions, and other companies will have several people who meet the conditions and are PSCs. 

[bookmark: _Toc431216340]2.2 Companies owned or controlled by legal entities – entering legal entities on the PSC register 

12. A PSC is by definition an individual, and not a legal entity (like a company or a Limited Liability Partnership (LLP)). But legal entities can own and control companies. Under certain circumstances, legal entities can be put on the PSC register instead of individuals.  

13. Company B might meet one or more of conditions (i) to (v) above in relation to Company A. Company B would therefore be Company A’s PSC if it were an individual. On this basis Company A can enter Company B on the PSC register - provided it passes one of two further tests:  Company B must be covered by the PSC regime[footnoteRef:7], or it must be subject to alternative equivalent disclosure requirements.   [7:  Company B will be covered by the PSC regime if it is a UK company, LLP or SE, without shares admitted to trading on a regulated market in the UK, EEA or specified markets in the USA, Japan, Israel or Switzerland. Company B will be subject to alterative equivalent disclosure requirements if it has shares admitted to trading on a regulated market in the UK, EEA or specified markets in the USA, Japan, Israel or Switzerland subject to Chapter 5 of the Financial Conduct Authority’s Disclosure and Transparency Rules.] 


14. Company B is then a Registrable Relevant Legal Entity, or RRLE. 

[bookmark: _Toc431216341]2.3 Companies owned or controlled through ownership chains 

15. You might represent a legal entity which owns or controls a company through a chain of other legal entities.  

16. Consider companies C, D and E. Company C is owned or controlled by Company D which meets one or more of the conditions (i) to (v) above and is covered by the PSC regime. Company D is owned by Company E which has a “majority stake” in Company D. This means it meets one or more of the conditions in para/annex xx. Both Companies D and E have significant control over C (D directly and E indirectly). Company E has no other interest in Company D.

17. Company C must enter Company D on the PSC register. It must not enter Company E. Company D must enter Company E onto its register on the basis that it meets one or more of the specified conditions (i) to (v) in relation to Company D and is covered by the PSC regime[footnoteRef:8]. In this way information about Company E in relation to Company C is available, through the PSC register of Company D.  [8:  If company E has a majority stake in Company D then it will also meet the specified conditions for being a PSC. ] 


18. In respect of Company C, Company D is an RRLE but Company E is a non-registrable relevant legal entity (non-registrable RLE). 

[bookmark: _Toc431216342]2.4 Companies owned or controlled by legal entities which cannot be entered on the PSC register

19. You might represent a legal entity which owns and controls a company but is not covered by the PSC regime and not subject to alternative disclosure requirements. Under these circumstances the legal entity cannot be entered on a PSC register. A legal entity might not be covered by the PSC regime because 
· It is a UK legal entity not included in the PSC regime (ie a UK legal entity which is not a company, LLP or SE. (More information on types of legal entities is available in Annex x.) 
· It is a non-UK company or other legal entity[footnoteRef:9].   [9:  Non-UK companies with shares admitted to trading on a regulated market in the UK, EEA or specified markets in the USA, Japan, Israel and Switzerland are subject to other disclosure requirements and can be entered on a company’s PSC register.
] 


20. If you represent a company which cannot be entered on another company’s PSC register, you should help identify any individuals who meet the conditions (i) to (v) above who can be entered on the PSC register.   

21. Consider Company F which is owned or controlled by Company G. Company G meets one or more of conditions (i) to (v), but it is an overseas company. Company G is not subject to the PSC regime, nor to alternative equivalent disclosure requirements. Company F must not enter Company G on the PSC register. Company G is not an RRLE.   

22. Company G is controlled by an individual, H, who meets one or more of conditions (i) to (v) above indirectly. H is therefore a PSC. H must be entered on the PSC register. 





[bookmark: _Toc431216343]Chapter 3: The first condition – share ownership 

· You are a PSC if you hold, directly or indirectly, more than 25% of the shares in Company A. 

3.1 [bookmark: _Toc431216344]Companies limited by shares: calculating shareholdings

3.1.1 	Types of shareholding 
23. You should assess how many of Company A’s shares in issue you own. All shares in issue should be considered. Company A might have shares which have never been issued or have been bought back, and which have no dividends or voting rights. These should not be considered in the calculation; this means treasury stock should not be considered. 

3.1.2 Directly owned shareholdings 
24. If you own the shares directly, it should be simple to assess how many of Company A’s shares you own. You could look at the incorporation documents and register of shareholders[footnoteRef:10] to help work out if you own more than 25% of the shares.  [10:  Your register of shareholders might also be known as a register of membership or legal ownership. ] 


3.1.3 Nominees
25. If you hold shares through a nominee, then you are still treated as holding the shares and are subject to the requirements and could be a PSC. If you represent a legal entity that holds shares through a nominee then the process must run as it would for any shares held by a legal entity itself. 

3.1.4 Indirectly owned shareholdings 
26. You might hold shares in Company A indirectly. This happens when you own a majority stake in a legal entity (Legal Entity B), and Legal Entity B holds the shares. (There might be more than one legal entity in the chain, with each holding a majority stake in the entity below). 

27. You should be able to look at the company’s register of shareholders to identify if Legal Entity B holds more than 25% of the shares in Company A. You should look at the company’s register of shareholders and articles of association to determine if you have a majority stake in Legal Entity B.

28. Company or individual J has a majority stake in K when - 
· J holds a majority of the voting rights in K, 
· J is member of K and has the right to appoint or remove a majority of the board, 
· J is a member of K and controls a majority of the voting rights by agreement with other shareholders or members 
· J has the right to exercise or actually exercises dominant influence or control over K. 

29. If Legal Entity B is an RRLE then Company A can enter it on its PSC register. You do not need to take any action in respect of Company A. (You will need to take action in respect of Legal Entity B as it seeks to fulfil its own PSC requirements). 

30. If Legal Entity B (or another legal entity in the chain) is not an RRLE, then you could be a PSC of Company A. This means you are subject to requirements as set out in chapters 8 and 9. 

3.1.5 Joint interests
31. If you hold shares jointly with one or more person, then you must work on the basis that you each hold the full amount of the shares.  If you and another person jointly hold more than 25% of the shares, you should both be entered separately on the PSC register[footnoteRef:11].  [11:  If a legal entity holds more than 25% of the shares under these circumstances then you must run through the process as you would for any other legal entity. ] 


32. If you are in a limited partnership this is treated differently. Normally, when a limited partnership holds shares in a company the limited partners hold the shares jointly. But where a limited partnership holds more than 25% of the shares in Company A, you only need to be entered on the PSC register if you are a limited partner involved in management of the partnership’s business. 

3.1.6 Joint arrangements
33. If you have an arrangement[footnoteRef:12] with one or more person that you will exercise all (or substantively all) the rights of your shares together, you must work on the basis that each of you holds the combined shares. So if the arrangement covers more than 25% of the shares, each party to the arrangement must separately be entered on the PSC register.  [12:  An arrangement includes any scheme, agreement or understanding, whether or not legally enforceable and any convention, custom or practice of any kind. It does not include one-off arrangements. ] 





3.1.7 Rights attached to shares held by way of security
34. If you have provided shares to someone by way of security, they are still treated as being held by you (provided you retain control). Conversely if shares have been provided to you as security but you do not control them, then you are not a PSC.  


[bookmark: _Toc431216345]Chapter 4: The second condition – voting rights 

· You are a PSC if you hold,  directly or indirectly, more than 25% of the voting rights in Company A  

[bookmark: _Toc431216346] 4.1 Calculating voting rights

35. A company’s articles of association sets out the voting rights attached to particular shares. Voting rights can be exercisable in different ways, including at general meetings or through written resolutions. If Company A does not hold general meetings, you should calculate your voting rights on the basis of what would be equivalent to exercising voting rights at general meetings. You should look at Company A’s articles of association – if you can block changes to your company’s overall policy or block changes to the articles of association themselves, you are effectively exercising more than 25% of the voting rights. 

36. Often one vote is attached to one share, but you might have different classes of shares with different rights. For instance some shares might have no voting rights, or the right to vote only in certain circumstances, or additional rights to more than one vote per share.  

4.1.1 Direct ownership
37. Company A’s articles of association and register of shareholders will enable you to work out if you directly hold more than 25% of the voting rights. 

4.1.2 Indirect ownership 
38. You might hold shares in Company A indirectly. This happens when you own a majority stake in a legal entity (Legal Entity B), and Legal Entity B holds the shares. (There might be more than one legal entity in the chain, with each holding a majority stake in the entity below). 

39. You can work this out in a similar way to shares which are held indirectly, as in paragraph xx. 

4.1.3 Nominees
40. If you hold voting rights through a nominee, then you are still treated as holding the shares and are subject to the requirements in Chapter zz and could be a PSC. If you represent a legal entity that holds shares through a nominee then the process must run as it would for any shares held by a legal entity itself. 

41. If you hold more than 25% of the voting rights but they are controlled by another person, then this person is a PSC and you are not a PSC.  

4.1.4 Joint interests
42. If you hold voting rights jointly with one or more person, then you must work on the basis that you each hold the full amount of the rights. If you and another person jointly hold more than 25% of the rights, you should both be entered separately on the PSC register[footnoteRef:13].  [13:  If a legal entity holds more than 25% of the shares under these circumstances then you must run through the process as you would for any other legal entity. ] 


43. If you are in a limited partnership this is treated differently. Normally, when a limited partnership holds rights in a company the limited partners hold the rights jointly. But where a limited partnership holds more than 25% of the voting rights in Company A, you only need to be entered on the PSC register if you are a limited partner involved in management of the partnership’s business. 

4.1.5 Joint arrangements
44. If you have an arrangement[footnoteRef:14] with one or more person that you will exercise all (or substantively all) the rights of your shares together, you must work on the basis that each of you holds the combined rights. So if the arrangement covers more than 25% of the rights, each party to the arrangement must separately be entered on the PSC register.  [14:  An arrangement includes any scheme, agreement or understanding, whether or not legally enforceable and any convention, custom or practice of any kind. It does not include one-off arrangements. ] 


4.1.6 Rights exercisable only in certain circumstances
45. You might hold voting rights which you can only exercise in certain circumstances. If you control the circumstances, then you should consider these rights when assessing if you are a PSC. Otherwise, these rights are only relevant if the circumstances have arisen, and for as long as they continue. 

46. There is an exception to this - if you are an administrator or creditor and hold rights over Company A in administration then these rights are not relevant to the assessment of whether you are a PSC.  

4.1.7 Rights attached to shares held by way of security
47. If you have provided voting rights to someone by way of security, they are still treated as being held by you (provided you retain control). Conversely if shares have been provided to you as security but you do not control them, then you are not a PSC.  

[bookmark: _Toc431216347]Chapter 5: The third condition – appointments 

· You are a PSC if you hold, directly or indirectly, the right to appoint of remove the majority of the directors in Company A

[bookmark: _Toc431216348]5.1 The majority of directors 

48. You must consider whether you have the right to appoint or remove directors with the majority of board level voting rights in Company A. If each director in your company has one vote at board meetings, this is simple. If different directors have different voting rights at board meetings (on all or most matters) then you must consider if you have the right to appoint or remove directors who could carry the majority in board votes.  

49. If Company A does not have a board of directors, then you should consider any equivalent management structure. If there is more than one board then the calculation should be made for each board[footnoteRef:15].  [15:  For example, this may apply to Societas Europaeae] 


50. Other factors in the calculation of this condition work on the same basis as conditions 1 and 2. 

5.1.1 Indirect ownership 
51. You might hold the right to appoint or remove directors indirectly. This happens when you own a majority stake in a legal entity (Legal Entity B), and Legal Entity B holds the right over Company A’s directors. (There might be more than one legal entity in the chain, with each holding a majority stake in the entity below). 

52. You can work this out in a similar way to shares which are held indirectly, as in paragraph xx. 

5.1.2 Nominees
53. If you hold the right to appoint or remove directors through a nominee, then then you are still treated as holding the right and are subject to the requirements in chapters 8 and 9 and could be a PSC. If you represent a legal entity that holds shares through a nominee then the process must run as it would for any shares held by a legal entity itself. 

54. If you hold more than 25% of the voting rights but they are controlled by another person, then this person is a PSC and you are not a PSC.  

5.1.3 Joint interests
55. If two or more people hold the right to appoint or remove directors with the majority of board level voting rights jointly, you must work on the basis that each of them holds the full right.  So if two or more people hold the right each of them must separately be entered on the PSC register[footnoteRef:16].  [16:  If they are not individual PSCs or RRLEs then you will need to pursue each chain separately until you identify a PSC or an RRLE.  ] 


56. However, limited partnerships are not handled like other joint interests. Just as described for calculating shareholdings in paragraph xx, only limited partners involved in management of the partnership business must be entered on the PSC register. 

5.1.4 Joint arrangements
57. If you have an arrangement[footnoteRef:17] with one or more person that you will exercise your right to appoint or remove directors together, you must work on the basis that each of you holds the combined right. [17:  An arrangement includes any scheme, agreement or understanding, whether or not legally enforceable and any convention, custom or practice of any kind. It does not include one-off arrangements. ] 


4.1.8 Rights exercisable only in certain circumstances
58. You might the right to appoint or remove directors which you can only exercise in certain circumstances. If you control the circumstances, then you should consider these rights when assessing if you are a PSC. Otherwise, these rights are only relevant if the circumstances have arisen, and for as long as they continue. 

59. There is an exception to this - if you are an administrator or creditor and hold rights over Company A in administration then these rights are not relevant to the assessment of whether you are a PSC.  



[bookmark: _Toc431216349]Chapter 6: the fourth condition – significant influence or control 

· You are a PSC if you have the right to exercise, or actually exercise, significant influence or control over Company A  

[bookmark: _Toc431216350]6.1 Assessing significant influence or control 

60. You might have significant influence and control over Company A but not meet one of the first three conditions above. You could be a PSC by virtue of the fourth condition.  

61. To work out if you have significant influence and control of your company you must consider a range of factors set out in statutory guidance[footnoteRef:18] available at annex 1. This is provided separately because it sets out the law directly. The remainder of this guidance explains the law.  [18:  Statutory guidance is approved by Parliament and has legal force. ] 


62. The statutory guidance is not an exhaustive statement of what will amount to “significant influence or control,” but provides examples where an individual would normally fall within the definition, and where they would not. You should also consider the context, for instance other shareholders and voting blocs within Company A.  



[bookmark: _Toc431216351]Chapter 7: The fifth condition – the role of trusts or firms 

· You are a PSC if you have the right to exercise, or actually exercise, significant influence or control over a trust or a firm, which in turn satisfies any of the first four conditions in relation to Company A

63. If you control a legal arrangement without legal personality, you must consider if that arrangement or entity would have met any of conditions (i) to (iv) if it were an individual. Legal arrangements without legal personality include trusts and some partnerships[footnoteRef:19].  [19:  Partnerships without legal personality, including English Limited Partnerships, are legal arrangements. Limited Liability Partnerships (LLPS) and Scottish Partnerships and Limited Partnerships have legal personality and are not legal arrangements. ] 


64. If the legal arrangement would have met any of conditions (i) to (iv) then you must consider if you control the legal arrangement. You can work out if an individual or legal entity controls a legal arrangement by reference to statutory guidance provided at annex 1. This is provided separately because it sets out the law directly. The remainder of this guidance explains the law.

65. If you are an individual who controls the legal arrangement which controls the company then you should be entered on the PSC register. 

66. If you represent an RRLE which controls the legal arrangement then the RRLE must be entered on the PSC register. If you represent a legal entity which is not an RLE which controls the company then Company A must continue to explore the ownership chain, with your help.  Company A must continue until it has identified an individual who is a PSC or are confident there is no PSC. If you are a PSC through a legal entity which is not at RLE which controls a legal arrangement which controls a company then you must be entered on the PSC register. 

67. The trustees of a trust directly hold the assets of the trust for the benefit of another person. If the assets of the trust include ownership or control of your company that would meet any of conditions (i) to (iv), the register should show that the trustee(s) have control against each of the conditions (i) to (iv) that are met. 

68. If non-trustees such as the settlor or beneficiary of the trust have the right the exercise significant influence and control over the trust or firm, they would only be shown on the register as meeting this condition.   


[bookmark: _Toc431216352]Chapter 8: Providing Person with Significant Control (PSC) information 

[bookmark: _Toc431216353]8.1 Providing information to the company 

69. On the basis of the conditions set out above, you should know if you are a PSC, or represent an RRLE, in respect of Company A. 

70. Company A needs information from you to enter on the PSC register. You can provide the information to Company A by - 
· Volunteering the information as soon as you have it 
· Responding to notices from Company A requesting the information – you must do this
· Notifying Company A when you know you are a PSC but have not received a notice or do not appear in the PSC register – you must  do this 

[bookmark: _Toc431216354]8.2 Volunteering PSC information as soon as you have it 

71. If you are aware of your PSC status and have the required information to be entered on the PSC register, then you can contact Company A as soon as possible. This will make the process quick for both you and Company A. 

72. Company A can treat the information as confirmed if it comes from you or someone who represents you (with your knowledge), and can enter it on the PSC register. 

73. Under these circumstances Company A will not need to send you a notice requesting PSC information. 

[bookmark: _Toc431216355]8.3 Responding to notices 

74. Company A must actively seek information about its PSCs. If you have not volunteered your information, it must send you a notice within one month of becoming aware that you are a PSC. You must reply. 

75. Company A should ask you in the notice if you are indeed a PSC, and if you can provide or confirm the information required to enter on the PSC register. 

76. If you do not reply, Company A might issue you with a warning notice, telling you it plans to restrict your interest. More information on restrictions is available in the guidance for companies (link). 

77. Company A might also send notices to someone who knows about your interest, rather than to you personally. This might be a nominee, professional advisor or family member, for example. Anyone in receipt of a notice must reply. 

[bookmark: _Toc431216356]8.4 Notifying the company  

78. If you know you are a PSC of Company A but they have not contacted you within a month of you being a PSC, then you must contact them. You have one month to do this from the time you become aware of this situation. Failure to do so is a criminal offence. 

79. You must provide the information required for the register. 

8.5 Keeping the information up to date   

80. If you are aware of a change in your status as a PSC or to any of the required information in the PSC register, and you have the required information to be entered on the PSC register, then you can contact Company A as soon as possible. 

81. If you do not volunteer the required information, Company A must send you a notice and you must reply with the updated required information. The notice should ask you to 
· confirm that the change has occurred; 
· give the date that the change occurred; and
· give the correct and up to date information. 

82. If you know of a change in your status as a PSC or to any of the required information in the PSC register but Company A has not contacted you within a month, then you must contact them. You have one month to do this from the time you become aware of this situation. Failure to do so is a criminal offence. 

83. Company A can send notices to someone who knows about your interest rather than you personally, and they must reply. 

84. Company A must keep its own PSC register up to date, with your help. It must also file PSC information at Companies House annually, in its confirmation statement as part of its check and confirm process. This information will[footnoteRef:20] be made available on the central public register at Companies House.  [20:  See Table 1 – residential addresses and the day of the date of birth will not be made available on the central public register at Companies House. ] 


[bookmark: _Toc431216357]8.6 Removing Information from the Register 

8.6.1 If you stop being a PSC 
85. When you stop being a PSC or RRLE you must notify Company A. They should update the PSC register but will keep the information about you for 10 years. 

10.4.2 When there is an error 
86. If you become aware that you have provided correct information but that Company A has entered it on the PSC register incorrectly then you should contact Company A and request they make the change to their own PSC register immediately and the to the central public register at Companies House as soon as possible. The incorrect information will still be publicly accessible even after the correction has been made. 

87. If you dispute information on Company A’s PSC register and cannot resolve this with Company A, then you should seek professional advice and / or consider applying to court. 




[bookmark: _Toc431216358]Chapter 9: Information required 

88. There are certain pieces of information you must provide and confirm to Company A for the PSC register. Company A will keep them on its own PSC register, and also provide them to the central public register at Companies House. 

[bookmark: _Toc431216359]9.1 Information to be entered on the PSC register – Individuals who are PSCs 

89. If you are a PSC (by definition an individual) of Company A then the following information must be provided, confirmed and entered on the PSC register

· Name
· Full date of birth[footnoteRef:21]  [21: ] 

· Nationality
· Country, state or part of the UK where you usually live
· Service address 
· Usual residential address[footnoteRef:22] [22:  You must provide a residential address. This will be kept on Company A’s own PSC register but will not be accessible to those who view it. It will be provided to Companies House but they will not make it available on the central public register. Unless a residential address is provided as a service address, a residential address will not appear on the central public register at Companies House. ] 

· If the residential address has already been given because it is also the service address, then you do not need to give it again[footnoteRef:23] [23:  The only exception is when the service address is also the company’s registered office address.  ] 

· The date you became a PSC in relation to Company A[footnoteRef:24] [24:  For existing companies completing a PSC register for the first time in April 2016, this date will be 1 January 2016. ] 

· Which of the five conditions for being a PSC you meet, including quantification of your interest
· Any restrictions on disclosing your PSC information which are in place 

90. You must provide full date of birth information, including the day, month and year. This will appear on Company A’s own PSC register where it will be accessible to those who view it. It will also be provided to Companies House, but they will not make the day of the date of birth public on the central public register. Only the month and year will appear. 

91. You must provide a residential address. This will be kept on Company A’s own PSC register but will not be accessible to those who view it. It will be provided to Companies House but they will not make it available on the central public register. Unless a residential address is provided as a service address, a residential address will not appear on the central public register at Companies House.

92. Further explanation of which information appears on the central public register is available in chapter 11.

[bookmark: _Toc431216360]9.2 Information to be entered on the PSC register – Registrable Relevant Legal Entities (RRLEs) 

93. If you represent an RRLE in relation to Company A then the following information must be provided, confirmed and entered on the PSC register

· Name of the legal entity
· The address of its registered or principal office 
· The legal form of the entity and the law by which it is governed
· A register in which it appears and its registration number[footnoteRef:25]  [25:  If the legal entity is entered on another register (eg the Charity Commission register) in the UK or overseas (the central public register of companies in another country), this must be noted. ] 

· The date it became an RRLE registrable in relation to Company A 
· Which of the five conditions for being a PSC are met, with quantification of the interest (see paragraph x) 

[bookmark: _Toc431216361]9.3 Details shown on the PSC register when PSC or RRLE information is not available    

94. If you do not provide or confirm the required information, Company A must still make an entry in the PSC register. It cannot enter incomplete or unconfirmed information about you, but it must explain the circumstances of its investigations into you. This means the register might say that investigations are still on going, or information cannot be confirmed, or that the person Company a thinks is a PSC is not responding to notices. 

95. More information on what Company A should do in these circumstances is available in the guidance for companies (link). 

[bookmark: _Toc431216362]9.4 Where your information is kept and made available   

96. Company A must keep its own PSC register accessible. Anyone, an individual or organisation – can have access to your register for free, or can have a copy of it if they pay you £12. When Company A grants access to your information it will not allow access to your residential address.  

97. Company A must also file PSC information at Companies House in its confirmation statement as part of its annual check and confirm process. Almost all of your information will be available on the central public register at Companies House. The only information that will not be is - 
· Your usual residential address 
· Which is also not accessible on your company’s own PSC register 
· Unless a residential address as been provided as a service address
· The day of your date of birth 
· Which will be accessible on your company’s own PSC register 
98. All information held by Companies House will be available to law enforcement. Companies House also make residential addresses available to credit reference agencies. 

99. Some companies choose to keep their own register at Companies House. In this case, all the information on the PSC (as set out in paragraph xx) will be available publicly.  
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100. There is a regime for suppressing all information relating to PSCs in exceptional circumstances. Here, exceptional circumstances means a serious risk of violence or intimidation. If you think you would qualify for protection, there is more information in Annex xx. All the PSC requirements would still apply to you and your information would still be accessible to law enforcement. 
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[bookmark: _Toc431216364]Annex 1 : Statutory Guidance 

DN: This is copied and pasted from the latest statutory guidance, which is being developed separately and will continue to evolve.

Statutory Guidance 
1. Introduction
1.1. This guidance aims to explain the term ‘significant influence or control’, for the purposes of the register of people with significant control.  This term is used in the fourth and fifth specified conditions that determine whether a person or entity must be included in the register of people with significant control (PSC register) (paragraphs 5 and 6 of Schedule 1A to the Companies Act 2006, as inserted by the Small Business, Enterprise and Employment Act 2015). 

1.2. The specified conditions are:5. The fourth condition is that X has the right to exercise, or actually exercises, significant influence or control over company Y.
6. The fifth condition is that-
a) The trustees of a trust or the member of a firm that, under the law by which it is governed, is not a legal person meet any of the other specified conditions (in their capacity as such) in relation to company Y, or would do so if they were individuals, and 
b) X has the right to exercise, or actually exercises, significant influence or control over the activities of that trust or firm.












1.3. This is statutory guidance, as required by paragraph 24 of Schedule 1A to the Companies Act 2006, and therefore can be used by companies and individuals as an authoritative guide to the meaning of significant influence and control for the purposes of the register of people with significant control.  

1.4. This guidance does not provide an exhaustive statement of what will amount to “significant influence or control”. It does provide a number of examples where an individual would fall within the definition, as well as providing some ‘safe harbours’ for areas where we are clear that something on its own does not constitute significant influence or control.

1.5. The legislation on the register of people with significant control also applies to Societas Europaea (SEs) and Limited Liability Partnerships (LLPs); this statutory guidance also applies in respect of those SEs and PSCs themselves. Separate Statutory guidance will be issued for LLPs.

2. Objective of this guidance
2.1. The general objective of this statutory guidance is to explain what is meant by the term significant influence or control. This guidance sets out a number of principles of significant influence and control and examples where an individual would be considered to be exercising or have the right to exercise significant influence and control, and would therefore meet the fourth condition for inclusion in the PSC register.

2.2. This guidance should be used to identify individuals who actually exert significant influence or control over the company or have the right to do so. 

2.3. A substantial or majority ownership by another investor does not preclude an investor from having significant influence. 

2.4. However consideration is needed of other shareholders and voting blocs within the company. If there is a passive investor in the company, that does not take part in shareholder voting, then you may be a PSC if you control a significant proportion of the remaining votes.

3. Actually exercises significant influence or control 
The following is a list of situations when it is likely that someone would be considered to be exercising significant influence or control and therefore should be listed on the PSC register.
3.1. Where a person is a shadow director of the company, i.e. ‘A person in accordance with whose directions or instructions the directors of the company are accustomed to act.’ For the avoidance of doubt, inclusion in the PSC register under the fourth condition does not constitute acceptance that you are a ‘shadow director’; only that you exercise significant influence or control over a company.

3.2. Where an individual regularly or consistently directs or influences a significant section of the board, in a manner similar to a shadow director – unless there is a larger voting block on the board.

3.3. A person whose recommendations are always or almost always followed by shareholders with all or most of the shares in a company when they are deciding how to vote their shares. 
· For example. The head of a family that owns a company but no longer has a significant shareholding, who advises the other shareholders how to vote and whose advice is generally followed.

3.4. When considering this condition all relationships of the individual with the company concerned should be taken into account.  Additionally when considering this condition all relationships of the individual with others who have responsibility for running the company, or another person who meets one or more of the other conditions, should be taken into account. For example:
· A company founder who has transferred most of their shares but remains on the board and owns important assets (e.g. intellectual property rights) on which the company's business is dependent, and uses this to exercise significant control.

3.5. Individual who is regularly consulted on board decisions, but is not a member of the board – subject to weight and frequency of decisions, and whose views are influential on the decision made by the board.

4. Right to exercise control
The following describes situations where it is likely that someone would be considered to have the right to exercise significant influence or control and therefore should be listed on the register of people with significant control. 
4.1. If an individual holds absolute veto rights or absolute decision rights, directly or indirectly, over key board decisions related to the running of the business they are likely to be considered to exercise significant influence or control over the company. For example:
· Adopting or amending the company’s business plan; 
· Changing the nature of the company’s business; 
· Making any material borrowing from its bankers; or
· Establishing or amending any profit-sharing, share option, bonus or other incentive scheme of any nature for directors or employees.

4.2. If an individual holds absolute veto rights over the appointment of the majority of directors, either directly or indirectly, they are likely to be considered to exercise significant influence or control over the company.

4.3. However if an individual holds absolute veto rights or absolute decision rights to protect minority interests alone in the company then this is unlikely, on its own, to constitute significant influence or control over the company. For example, veto rights related to:
· Changing company’s constitution;
· Issuing shares; or
· Winding up the company.

4.4. An individual or entity would not be considered to have significant influence or control where the absolute veto or absolute decision right derived solely from being a prospective purchaser in mergers and acquisitions transaction agreement, as long as this situation is temporary in nature.  For example competition consideration by the Competition and Markets Authority. 

5. Safe harbours
The following is a list of ‘safe harbours’ where an individual would not meet the fourth condition for being a PSC if they were acting solely in this role and not exerting additional influence or control in some other capacity.
5.1. Commercial relationships on which the company is dependent. For example:
· Lenders;
· Supplier/ customer relationship;

5.2. Individuals whose influence is a consequence only of the position they hold within the company for example directors or employees of the company acting as such;
· For example the managing director of a company with general powers of management would not be a person with significant control unless that person has some other influence over the company (e.g. they have weighted voting rights on specific management decisions).
· Sole director; or 
· chairman with a casting vote

5.3. Employees or directors of a company who make decisions about the exercise of the company’s rights in relation to another company, over which the first company has significant control. 

5.4. Liquidators and Receivers. 

5.5. Individuals or entities providing advice in a professional or advisory capacity. For example:
· Lawyers;
· Accountants;
· Management consultants; 
· Financial advisors;
· Company mentors

5.6. Individuals to whom all/ majority of shareholders defer on a single issue. For example the issue of a dividend. 

5.7. Regulators acting in a regulatory capacity.
[bookmark: _GoBack]
6. Trusts and firms
6.1. The fifth condition to be a person with significant control sets out the conditions when a company is controlled by a trust or firm.
· The fifth condition is that-
a) The trustees of a trust or the member of a firm that, under the law by which it is governed, is not a legal person meet any of the other specified conditions (in their capacity as such) in relation to company Y, or would do so if they were individuals, and 
b) X has the right to exercise, or actually exercises, significant influence or control over the activities of that trust or firm.

6.2. An individual would be considered to be exercising significant influence or control over the activities of the trust if they have the right to, or actually exercise powers over the activities of the trust.  The following is a non-exclusive list of examples, where we would consider that an individual is exercising significant influence or control over the trust;
· a power to unilaterally appoint or remove trustees, except through application to the courts;
· an ability to direct the distribution of funds or assets;
· an ability to direct investment decisions of the trust;
· a power to amend the trust deed;
· a power to revoke the trust;                                        
· the individual has issued instructions as to the activities of the trust (whether binding or not) to the trustee(s) or to any other person who is exercising significant influence or control over the trust.

6.3. Any Settlor or Beneficiary who is actively involved in directing the activities of the trust. 

6.4. In most English Limited Partnerships the General Partners or anyone else who exercises significant influence or control over the management or activities of the partnership or firm would be considered a person with significant control.
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1. Company information in the UK is usually public, apart from residential addresses and the day of the date of birth of individuals involved in a company. People with Significant Control (PSC) information will also be public, in the interests of transparency. 

2. If you consider exceptional circumstances apply to you as a PSC of Company A resulting in a serious risk of violence or intimidation, then you can apply for your PSC information to be protected and not made public. You will still have to comply with all the remaining PSC requirements and PSC information will still be available to law enforcement. 

3. This guidance will help you and Company A determine whether you need to apply for two categories of protection set out below. You should refer to chapter 9 to understand more about where PSC information is made available under normal circumstances. If you think you do need to apply for protection, more information on how to do so is available here (link)  

[bookmark: _Toc429656310][bookmark: _Toc431216368]Categories of protection
 
4. There are two categories of protection for PSC information. 
· Preventing the PSC’s usual residential address being shared with credit reference agencies
· (Residential addresses are never made public on a company’s own register or on the central public register at Companies House, but Companies House does normally share them with credit reference agencies)
· Preventing any information about the PSC being seen on the public record – removing relevant retrospective PSC information and replacing relevant PSC information with a note that protection is in place; and preventing the PSC’s usual residential address being shared with credit reference agencies
· (PSC information is usually available on a company’s own register and on the central public register at Companies House, minus the residential address and the day of the date of birth[footnoteRef:26]).     [26:  See chapter 11. This is the case unless a residential address is provided as a service address, when a residential address would be visible though not labelled as such, or unless the company chooses to keep its own register at Companies House where the day of the date of birth would be visible (but not a residential address). ] 




[bookmark: _Toc429656311][bookmark: _Toc431216369]The case for a protection application 

5. Protection will only be granted if your application contains evidence proving a serious risk of violence or intimidation to you or someone who lives with you. This means there is a threat of physical harm. 

6. If the application is to prevent your usual residential address from being provided to credit reference agencies by Companies House, the risk must come from the activities of the Company A. This means Company A might be engaged in activity which is sensitive or contentious and known to result in protests or campaigns which involve violence. Or, Company A’s activities might include engaging in business with another company in these circumstances. 

7.  If the application is to prevent the whole of a PSC’s information from being made public then the risk must come from the activities of the Company A, or must come from a particular combination of the activities of Company A and the circumstances of that PSC. So, in addition to the considerations in paragraph 6, there might be particular risk arising from public knowledge of the PSC, given certain personal characteristics, being linked to your particular company being linked to Company A. The activities of Company A need not be controversial in and of themselves, but the interaction with you as the PSC might result in risks to you.

8. Applications and evidence are assessed on a case by case basis, so there is no set list of circumstances where protection will apply. Applications will be treated very seriously. The registrar of companies at Companies House makes a decision after consulting law enforcement agencies like the National Crime Agency (NCA). Law enforcement agencies will carry out a full risk assessment on the basis of evidence you provide, and might contact you for more evidence. 

[bookmark: _Toc429656312][bookmark: _Toc431216370]Making a protection application

9. A protection application can be made by 
a. You as a PSC of Company A 
b. You before you become a PSC of Company A  
c. Company A
d. A founding member of Company A as it is incorporated[footnoteRef:27]  [27:  A subscriber to a memorandum of association.
] 


10. Protection will start as soon as an application is received. Applications can be made before you become a PSC or before a company is incorporated, so information about the PSC never appears on the central public register. 

11. After the assessment, the registrar will write to confirm whether the application was successful or unsuccessful. There is a right to appeal within [42] days, during which time protection continues.  

[bookmark: _Toc429656313][bookmark: _Toc431216371]Transitional arrangements for protection applications 

12. From April 2016 companies are required to enter PSC information into their company’s own register, and from June 2016 companies must enter that PSC information into the central public register at Companies House. 

13. If you are making an application under category two, for all the PSC information to be suppressed, you can apply from April 2016 (in advance of June 2016). 

[bookmark: _Toc429656314][bookmark: _Toc431216372]Protected information about directors

14. If you are a company director you might already have some protection if your company’s activities meant they are at serious risk of violence or intimidation[footnoteRef:28]. This protection means your usual residential address is not shared with credit reference agencies.  [28:  This is often called “section 243” protection since it is described in section 243 of the Companies Act 2006 ] 


15. In this case, if you, as a PSC, are also a director of the same or a different company then an application can be made to apply that protection to the new circumstances.  
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This is a rough and incomplete draft. It has been shared with trusted external colleagues for input and improvement. It has not been approved by Government, or Government lawyers. It should not be considered definitive or considered as advice.

