

People with Significant Control 
Guidance for Companies 

Overview
This guidance explains what you must do to identify and register the People with Significant Control (PSCs) of your company. 

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  
· a director or secretary of a company, or
· acting for a company as an advisor. 

 It could also be of interest if you are 
· otherwise involved in a company, or 
· could be a PSC, or 
· interested in how PSC information is defined and recorded.  


Other guidance on the PSC register is available: 
· [General introduction to the PSC register]
· Guidance for PSCs  
· 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: _Toc431207714]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: _Toc431207715]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. The requirements do not apply to UK companies 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.] 


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

6. All other companies must comply. Companies and directors that fail to comply could be committing a criminal offence and fined or imprisoned. More information on offences is in Annex x. 

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


[bookmark: _Toc431207716]1.3 The requirements at a glance

8. On behalf of your company, you must – 

· Find out if there are people that could have significant control of the company; PSCs meet one or more of the following conditions. They might meet the conditions  either directly, indirectly or through some types of arrangement -
· 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 (chapter 6 and annex 1),
· 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). 
· Contact these people, or others who might know them, to confirm they have significant control and get the relevant information to go on the register; relevant information is all of the following[footnoteRef:3]  [3:  Slightly different information is required if you are entering a legal entity on the PSC register. More information is available in chapter nine.] 

· Name
· Date of birth[footnoteRef:4]  [4:  More information is available on date of birth information in chapter 11.  ] 

· Nationality
· Country, state or part of the UK where the PSC usually lives
· Service address 
· Usual residential address[footnoteRef:5] [5:  More information on residential address information is available in chapter 11.] 

· 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 6 April 2016.] 

· All of the five conditions for being a PSC he or she meets, with quantification of their interest (see paragraph x) 
· Any restrictions on disclosing the PSC’s information that are in place (see paragraph x) 
· Put the information on your company’s own PSC register 
· File the information at Companies House to be made available on the central public register
· Keep the information up to date. 

9. PSCs, or anyone who might know about a PSC, must respond to your requests for information. They are subject to requirements too (insert link to guidance for PSCs). 

 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: _Toc431207717]Chapter 2: Who are People with Significant Control (PSCs)? 

[bookmark: _Toc431207718]2.1 Introduction to PSCs

10. You need to find out if your company has people with significant control (PSCs), and who those people are so you can register them. You will need to consider the conditions set out below and explained in more detail in chapters 3-7. 

11. A PSC is an individual who, directly or indirectly, meets any one or more of the following conditions in relation to your 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). 

[image: ]

12. You must take reasonable steps to identify PSCs, explained in more detail in chapter X. Many companies will have simple structures and find it easy to identify a PSC. Some companies will not have anyone who meets the conditions, and other companies will have several people who meet the conditions and are PSCs. 

13. Where you find a PSC in relation to your company, you must enter information about them on the PSC register. 

[bookmark: _Toc431207719]2.2 Companies owned or controlled by legal entities – entering legal entities on the PSC register 

14. A PSC is by definition an individual[footnoteRef:7], and not a legal entity (such as a company or a Limited Liability Partnership (LLP)). But your company might be owned or controlled by a legal entity, not an individual. Under certain circumstances, legal entities can be put on the PSC register instead of individuals.   [7:  Very occasionally a PSC is not an individual. This is only the case when the PSC is a local or national government or a corporation sole (where the function of an office sits with a person). Further information on these circumstances is available in chapter 14.] 


15. 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, or it must be subject to alternative equivalent disclosure requirements.[footnoteRef:8]  [8:  Company B will be covered by the PSC regime if it is a UK company, LLP or SE. 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 or is subject to Chapter 5 of the Financial Conduct Authority’s Disclosure and Transparency Rules.] 


16. Company B is then a Registrable Relevant Legal Entity, or RRLE. 
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17. You might be in a situation where your company is owned or controlled by a chain or chains of legal entities. 

18. 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 paragraph 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.

19. 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:9]. In this way information about Company E in relation to Company C is available, through the PSC register of Company D.  [9:  If company E has a majority stake in Company D then it will also meet the specified conditions for being a PSC.] 


20. In respect of Company C, Company D is an RRLE but Company E is a non-registrable relevant legal entity (non-registrable RLE). 
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21. When a legal entity is not covered by the PSC regime and not subject to the specified alternative disclosure requirements, it 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 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:10].   [10:  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.
] 


22. If your company is owned or controlled by a legal entity which is not subject to the PSC requirements then you cannot enter it on the PSC register. You must look at the ownership and control of that legal entity to identify any individuals who meet the conditions (i) to (v) above. You must then enter these individuals on the PSC register. If there is no-one who meets the conditions (i) to (v) above then this must be entered on the register (see paragraph 26).  

23. 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.   

24. 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. 
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25. Further examples, are given in annex x.

[bookmark: _Toc431207722]2.5 Companies without PSCs

26. The PSC requirements apply whether your company has a PSC or not. If you have taken all reasonable steps and are confident that there are no individuals or legal entities which meet any of the conditions (i) to (v) above in relation to your company, you must enter that fact on the PSC register.  The register must say that you
“know or have reasonable cause to believe that there is no registrable person or registrable relevant legal entity in relation to the company.”

27. If this ceases to be true you will need to update the PSC register. 
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· An individual is a PSC if they hold, directly or indirectly, more than 25% of the shares in your company. 

3.1 [bookmark: _Toc431207724]Companies limited by shares: calculating shareholdings

3.1.1 Types of shareholding 
28. All shares in issue from your company should be considered. Shares which have never been issued or have been bought back, with no dividends or voting rights, should not be considered. This means treasury stock should not be considered. 

29. If your company does not have share capital[footnoteRef:11] then please see chapter 12.   [11:  Chapter 12 covers companies limited by guarantee, including charitable companies, right to manage companies, commonhold associations, right to enfranchise companies, unlimited companies and community interest companies. ] 


3.1.2 Directly owned shareholdings 
30. Information in your register of shareholders[footnoteRef:12] will enable you to work out if any individual or RRLE directly holds more than 25% of the shares.  [12:  Your register of shareholders might also be known as a register of membership or legal ownership. ] 


3.1.3 Nominees
31. If your company has shares held by a nominee, you should treat them as if they were held by the person for whom the nominee is acting. If this person is a PSC you must enter them on the register. 

32. If the nominee is acting for a legal entity, you must run through the process as you would for any other legal entity with an interest in your company.  

3.1.4 Joint interests
33. If two or more people hold shares jointly, you must work on the basis that each of them holds the full amount of the shares.  So if two or more people hold more than 25% of the shares, each of them must separately be entered 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. ] 


34. However, limited partnerships[footnoteRef:14] which hold shares in your company must be handled differently from other joint interests. Normally, when a limited partnership holds shares in a company the limited partners hold the shares jointly. Where this is the case and a limited partnership holds more than 25% of the shares, only those limited partners involved in management of the partnership’s business must be entered on the PSC register.   [14:  This only applies to limited partnerships without legal personality.] 




3.1.5 Joint arrangements
35. If two or more people have an arrangement[footnoteRef:15] that they will exercise all (or substantively all) the rights of their shares together, you must work on the basis that each of them 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.  [15:  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
36. Where shares are provided by a person as security, the shares should be treated as being held by that person (provided they retain control). 

3.1.6  Indirectly owned shareholdings 
37. Shares in your company might be held indirectly. This happens when a legal entity holds the shares and someone has a majority stake in that legal entity[footnoteRef:16].  (There might be more than one legal entity in the chain, with each holding a majority stake in the entity below.) [16:  A legal entity has legal personality, separate from the individuals involved in it. Companies, Limited Liability Partnerships (LLPs) and Societas Europaea (SEs) are examples of legal entities. ] 


38. You should know if a legal entity directly holds more than 25% of the shares in your company from your company’s register of shareholders.  

39. You can work out if someone has a majority stake in that legal entity using the information below (and in annex Y). If you are uncertain, you can request further information from individuals and legal entities, see Chapter 8. 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. 

40. Where significant control of your company can be traced through one or more Registrable Relevant Legal Entities (RRLEs) in an ownership chain and there is no other interest, then you must enter the RRLE with immediate control over your company in the PSC register. 

41. Where significant control of your company includes a non-registrable RLE in an ownership chain, you must look at the ownership and control of the legal entity. If an individual has a majority stake, the individual should be entered on the PSC register. 

42. If another legal entity has a majority stake you will need to look at the next layer of ownership. You must repeat the process until you have identified a PSC or determined that there is no PSC. 

[bookmark: _Toc431207725]Chapter 4: Understanding the second condition – voting rights 

· An individual is a PSC if they hold,  directly or indirectly, more than 25% of the voting rights in your company 

[bookmark: _Toc431207726] 4.1 Calculating voting rights

43. Your company’s articles of association set out the voting rights attached to particular shares. Voting rights can be exercisable in different ways, including at general meetings or through written resolutions. 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
44. Your articles of association and register of shareholders will enable you to work out if any individual or RRLE directly holds more than 25% of the voting rights. 

4.1.2 Nominees
45. If your company has voting rights held by a nominee, you should treat them as if they were held by the person for whom the nominee is acting.  

46. Similarly, if your company has voting rights held by one person but controlled[footnoteRef:17] by another person, then you should treat them is if they were held by the person who controls them.  [17:  A person controls a right if there is an arrangement which means the right is only exercisable by that person, on their instruction or direction or with their consent or concurrence.] 


47. If this person is a PSC you must enter them on the register. If they are a legal entity you must run through the process as you would for any other legal entity.  

4.1.3 Joint interests
48. If two or more people hold voting rights jointly, you must work on the basis that each of them holds the full weight of those voting rights.  So if two or more people hold more than 25% of the voting rights, each of them must separately be entered on the PSC register[footnoteRef:18].  [18:  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.  ] 


49. However, limited partnerships[footnoteRef:19] 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.  [19:  Limited partnerships without legal personality. This will include English limited partnerships and may include some foreign limited partnerships. ] 




4.1.4 Joint arrangements
50. If two or more people have an arrangement[footnoteRef:20] that they will exercise all or substantively all of their rights in a predetermined way, you must work on the basis that each of them holds the combined amount of voting rights. So if the arrangement covers more than 25% of the voting rights, each party to the arrangement must separately be entered on the register[footnoteRef:21].  [20:  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.]  [21:  This exception does not cover circumstances of liquidation or receivership.	] 


4.1.5 Rights exercisable only in certain circumstances
51. Some voting rights in your company might only be exercisable in certain circumstances. If the rights are exercisable under circumstances within the control of the person who holds them, then you should consider them in your calculation. Otherwise, you should only consider these rights if those circumstances have arisen, and for as long as they continue. 

52. There is an exception to this. If your company is in administration then administrators and creditors could have certain rights under those circumstances, but these rights do not make them PSCs. You should not enter them on your PSC register.[footnoteRef:22]  [22: ] 


4.1.6 Rights attached to shares held by way of security
53. Where shares are provided by a person as security, any voting rights associated with those shares should be treated as being held by that person (provided they retain control).  

4.1.7 Indirect ownership 
54. Voting rights in your company might be held indirectly. This happens when a legal entity holds the voting rights and someone has a majority stake in that legal entity. (There might be more than one legal entity in the chain, with each holding a majority stake in the entity below). 

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

[bookmark: _Toc431207727]4.2 Companies with no general meetings

56. Your company might not hold general meetings. There is no requirement of private companies to hold general meetings. 

57. If you do not hold general meetings, then you should calculate voting rights in your company on the basis of what would be equivalent to exercising voting rights at general meetings. You should look at your company’s articles of association – if a person has the right to block changes to your company’s overall policy or block changes to the articles of association themselves, then they are effectively exercising more than 25% of the voting rights.  

58. (If they have the right to vote through policy changes requiring a majority vote, they would be exercising more than 50% of the voting rights and if they had the right to vote through changes to your company’s articles they would be exercising more than 75% of the voting rights.)


[bookmark: _Toc431207728]Chapter 5: Understanding the third condition – appointments 

· An individual is a PSC if they hold,  directly or indirectly, the right to appoint or remove the majority of the directors in your company 

[bookmark: _Toc431207729]5.1 The majority of directors 

59. You must consider whether anyone has the right to appoint or remove directors with the majority of board level voting rights. 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), or someone has a casting vote, then you must consider whether any anyone has the right to appoint or remove directors who could carry the majority in board votes.  

60. If your company does not have a board of directors, then you should consider any equivalent management structure. If your company has more than one board with responsibility for the day to day running of the company then the calculation should be made for each board[footnoteRef:23].  [23:  For example, this may apply to Societas Europaeae] 


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

5.1.1 Indirect ownership 
62. The right to appoint or remove directors might be held indirectly. This happens when someone has a majority stake in a legal entity and that legal entity holds the rights. (There might be more than one legal entity in the chain, with each holding a majority stake in the entity below). 

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

5.1.2 Nominees
64. If a nominee holds the right to appoint or remove directors with the majority of board level voting rights, then you should treat those rights as if they were held by the person for whom the nominee is acting.  

65. Similarly, if the right is held by one person but controlled[footnoteRef:24] by another person, then you should treat them is if they were held by the person who controls them.  [24:  A person controls a right if there is an arrangement which means the right is only exercisable by that person, on their instruction or direction or with their consent or concurrence. ] 


66. If this person is a PSC you must enter them on the register. If they are a legal entity you must run through the process as you would for any other legal entity.  




5.1.3 Joint interests
67. 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:25].  [25:  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.  ] 


68. However, limited partnerships are not handled like other joint interests. Just as described for calculating shareholdings in paragraph 34, only limited partners involved in management of the partnership business must be entered on the PSC register. 

5.1.4 Joint arrangements
69. If two or more people have an arrangement[footnoteRef:26] that they will exercise all or substantively all of their rights in a predetermined way, you must work on the basis that each of them holds the combined rights. So if the arrangement covers appointment or removal of directors with the majority of board level voting rights, each party to the arrangement must separately be entered on the register.  [26:  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. ] 


5.1.5 Rights exercisable only in certain circumstances
70. Rights to appoint or remove directors in your company might only be exercisable in certain circumstances. If the rights are exercisable under circumstances within the control of the person who holds them, then they are relevant for identifying your company’s PSC. Otherwise, you should only consider these rights if those circumstances have arisen, and for as long as they continue. 

71. There is an exception to this. If your company is in administration then administrators and creditors could have certain rights under those circumstances, but these rights do not make them PSCs. You should not put them on your PSC register.[footnoteRef:27]  [27:  This exception does not cover circumstances of liquidation or receivership. ] 




[bookmark: _Toc431207730]Chapter 6: Understanding the fourth condition – significant influence or control 

· An individual is a PSC of your company if they have the right to exercise, or actually exercise, significant influence or control 

[bookmark: _Toc431207731]6.1 Assessing significant influence or control 

72. Your company might be under the significant influence and control of someone who does not meet the first three conditions above. They could be a PSC by virtue of the fourth condition.  

73. To work out if someone has significant influence and control of your company you must consider a range of factors set out in statutory guidance[footnoteRef:28] available in annex 1. This is provided separately because it sets out the law directly. The remainder of this guidance explains the law.  [28:  Statutory guidance is approved by Parliament and has legal force. ] 


74. 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 your company. 
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· An individual is a PSC of your company if they 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 

75. If a legal arrangement without legal personality has any ownership or control over your company, you must consider if that arrangement 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:29].  [29:  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. ] 


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

77. If an individual controls the legal arrangement which controls the company then you should enter the individual on the PSC register. If an RRLE controls the legal arrangement then you can enter it on the PSC register. If a legal entity which is not an RLE controls the company then you should continue to explore the ownership chain until you have identified an individual who is a PSC or are confident there is no PSC. 

78. 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. 

79. 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: _Toc431207733]Chapter 8: 	Identifying People with Significant Control (PSCs)

[image: ]

[bookmark: _Toc431207734]8.1 Taking reasonable steps to identifying PSCs  

80. You must take reasonable steps to identify if anyone meets the conditions for being a PSC in relation to your company, and if so, who that person is.  Failure to do so is a criminal offence. 

81. If your company has a simple ownership and control structure, you will probably be able to work out quickly who is a PSC (an individual) or an RRLE (a legal entity, see paragraph xx) and should be entered on the PSC register. 

82. Your company might be contacted by an individual or a legal entity who knows that they should be entered on your PSC register. Individuals or legal entities must contact your company after one month if they are required to be on your PSC register but are not. Failure to do so is a criminal offence. (They might choose to contact you more promptly.) You should then build on this contact to complete the information you need to enter on your PSC register[footnoteRef:30].   [30:  There might be some situations where the information about your company’s PSC is not the information that must be entered on your company’s PSC register. Where the PSC’s interest is held through an RRLE, it is the RRLE that should be entered on your company’s PSC register. The information about the PSC should be available on the RRLE’s PSC register. ] 


83. If the situation is more complex, you will need to consider the process you should go through to identify whether your company has a PSC and who it is. 

84. Below are the fundamental steps a typical company would consider and take to identify its PSCs or RLEs. They are not definitive or exhaustive, and there might be more actions you should take depending on your own circumstances. For instance, if you have a particular lead you should follow it even if it is not included below. You should do what you think a reasonable person would do if they knew what you know. On the other hand these steps will not apply to every situation, and you might consider and reject some of them. But you should make sure you have a good reason for doing so. 

· You should firstly consider all the documents and information already available to you to identify if your company might have a PSC. You should consider interests in your company held by individuals, legal entities or legal arrangements. You must consider if there are joint arrangements or rights held through a variety of means which might ultimately be controlled by the same person. 

· The first condition – owning, directly or indirectly, more than 25% of the shares 
· You should review your register of shareholders, articles of association and statement of capital to identify whether anyone holds more than 25% of the shares, and consider any agreements which might result in shareholdings of more than 25%. 
· The second condition – owning, directly or indirectly, more than 25% of the voting rights.
· You should review your register of shareholders and articles of association to identify whether anyone holds more than 25% of the voting rights. You should identify any shareholder agreements which might result in shareholdings of more than 25% and consider voting patterns which suggest some parties (like family members) might be likely to act together. 
· The third condition – owning, directly or indirectly, the right to appoint or remove the majority of directors 
· You should review any covenants or agreements in the articles of association or elsewhere which concern the appointment or removal of directors holding the majority of votes at board level. You should consider how the directors normally vote. 
· The fourth condition – 
· You should consider whether anyone else has significant influence or control over the way your company is run, irrespective of any formal role. Chapter 6 and annex 1 set out what is meant by significant influence and control. 
· The fifth condition –
· You should consider whether anyone meets the first four conditions and represents a legal arrangement, meaning they would be a PSC if they were an individual. Legal arrangements include trusts and partnerships without legal personality. This means you then need to consider whether anyone has significant influence and control over that legal arrangement. Chapter 7 and annex 1 set out what is meant by significant influence and control. 

· Once you have determined that your company has an individual or legal entity or legal arrangement which meets one or more the conditions (i) to (v) you must make sure you have the information you need about them to enter on the PSC register. If you don’t have the information you need about an RRLE, or you don’t have confirmed information from an individual, then you must serve notice on them.  This means you must communicate with them in writing. You might choose to do this by post or email; either way you should probably keep a record of your communications. Examples of notices are available in annex x.

· When you write, you must ask the individual or legal entity if they hold the interest on their own behalf or on behalf of another individual or legal entity.  You must ask them to provide the contact details of any such individual or legal entity. You must then serve notice on those individuals or legal entities. 

· If the interest is held through a legal arrangement such as a trust then you must also make sure you have the information you need to enter on the PSC register. If you don’t have the details of the trustees confirmed, you must serve notice on them before entering them on the PSC register. You must also serve notice on the trustees to provide details of any individuals or legal entities with significant influence or control over the trust, and through this route, significant influence or control over the company.  Chapter 7 and annex 1 set out what is meant by significant influence and control of a legal arrangement, such as a trust or a partnership. 

· If the interest is held by another company or legal entity, you will need to consider whether it is a Registrable Relevant Legal Entity (RRLE; see chapter 2).  If the company is an RRLE then you must enter them on the PSC register.   

· You should ask the company or entity whether anyone holds a majority stake in it, and if so, who. The details of any such individual must be entered on the register. If another entity holds a majority stake that entity may be registrable or you will need to contact that entity about its ownership and control. (There might be more than one legal entity in the chain, with each holding a majority stake in the entity below.) Majority stakes are explained in paragraph 39 [and annex xx]. You must consider rights held through a variety of means which might ultimately be controlled by the same person. 

· You must follow the ownership or control chain for your company all the way up, writing to individuals or legal entities in the chain so you can enter any PSCs or RRLEs on your register. If all the legal entities in the ownership chain are RRLEs, then you will only need to record the initial RRLE on the PSC register.

· If not already provided, you must ask individuals or legal entities to provide or confirm all the relevant information about themselves, if they hold the interest themselves. More detail on this point is available in chapter 9. Information about individuals (PSCs) needs to be confirmed before you can put it on your PSC register, but information about legal entities (RLEs) does not. Information about both individuals and legal entities needs to be complete before you enter it on your PSC register. When the information about one individual (PSC) or legal entity (RLE) is ready to go on your PSC register you must enter it as soon as possible, even if you don’t have all the information you need about any further PSCs or RLEs of your company. You can continue to take reasonable steps to identify those PSCs or RLEs. 

· If you are unable to identify the PSC (or an RRLE) through a chain of ownership or control, then you should consider serving notices on anyone who is likely to have knowledge of them.  You can serve notice on anyone you know or have reasonable cause to believe knows the identity of the PSC or legal entity or legal arrangement, or could know someone likely to have that knowledge. This could cover intermediaries or advisers known to act for them, such as lawyers, accountants, banks, trust and company service providers or any other contacts such as family members, business partners or known associates.  

· If you do not receive replies to your notices and the addressee has a relevant interest in tour company, you must consider where it is appropriate to restrict their interest in the company. 

· The notices you have served require a response within one month.  Anyone who fails to respond (without a valid reason) is committing a criminal offence. If they then fail to respond to an additional warning notice, then you can impose restrictions on any shares or rights they hold in your company.   

· Applying restrictions is a significant step which can only be taken if the addressee fails to respond to your original notice for information within one month, you issue a warning notice and the addressee again fails to respond within one month. Your company is not required by law to impose restrictions, but you must seriously consider it as part of meeting your legal requirements to take reasonable steps. If your company is in this situation and chooses not to impose restrictions, you should be able to justify your decision.  

· if they do not comply with your notice, restrictions can be placed on the interests of anyone with an interest in your company. Imposing restrictions is not the end of taking reasonable steps. There may be other lines of investigation and you should continue to take reasonable steps until you have identified all PSCs and RRLEs in relation to your company or there is nothing more you can reasonably do.   

· When considering whether to restrict the interest you should consider the impact on third parties. You are obliged to withdraw a restrictions notice if you discover the rights of a third party are being affected because of the restrictions.

· Your company must keep its PSC information up to date. If you know or have reason to believe there has been a change in the status of your company’s PSCs or RRLEs or in any of the relevant information about them, then you must serve notice on them as soon as possible. You must ask them to confirm if there has indeed been a change, to tell you when it happened and to provide any new information you need for the PSC register. If the PSC or RRLE or someone acting with their knowledge told your company about the change then you do not need to serve notice on them, but can update your PSC register with confirmed complete information. More information is available in Chapter 10. 

[bookmark: _Toc431207735]8.2 Updating your PSC register while taking reasonable steps 

85. When you are working through your reasonable steps, this fact must be entered on your PSC register. The register must say that you: 
“have not yet completed taking reasonable steps to find out if there is anyone / any additional person who is registrable person or a registrable relevant legal entity in relation to the company.” 
86. You must enter this fact on your PSC register as soon as the PSC requirements come into force on April 6th 2016. You must always have information on your company’s PSC register about your company’s PSCs or your company’s status in searching for its PSCs (or RRLEs). Your company’s PSC register must never be empty. Following your company’s first check and confirm process, your company’s record on the central public register at Companies House will never be empty either[footnoteRef:31]. Further information on the facts to be entered on your PSC register in different circumstances is available in chapter 9.   [31:  Between the start of the requirements for your company to keep its own PSC register (April 2016) and your company completing its first check and confirm process, the central public register will be silent on PSC information.  ] 


[bookmark: _Toc431207736]
Chapter 9: Entering information about People with Significant Control (PSCs) on the register 

87. When you have taken reasonable steps to identify anyone who meets the conditions, you must enter the relevant information on your company’s own PSC register. When your company next completes its check and confirm process, you will then need to file the information at Companies House, where it will be entered on the central public register. Failure to comply with these requirements is a criminal offence. 

88. More information is available on the process for filing at Companies House in guidance (insert link). Further explanation of which information appears on the central public register is available in chapter 11.

[bookmark: _Toc431207737]9.2 Information to be entered on the PSC register – Individuals who are PSCs 

89. Where you have identified a PSC (by definition, an individual) you need to obtain, confirm and then enter the following on the PSC register – 
· Name
· Date of birth 
· Nationality
· Country, state or part of the UK where the PSC usually lives
· Service address 
· Usual residential address
· 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:32] [32:  The only exception is when the service address is also the company’s registered office address.] 

· The date he or she became a PSC in relation to your company[footnoteRef:33] [33:  For existing companies completing a PSC register for the first time in April 2016, this date will be 6 April 2016. ] 

· All of the five conditions for being a PSC he or she meets, with quantification of their interest where relevant  
· You must use the official wording, see annex x 
· Any restrictions on disclosing the PSC’s information that are in place  
· You must use the official wording, see annex x 

90. 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. More information on information appearing on the central public register is available in chapter 11. 

91. 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. More information on information appearing on the central public register is available in chapter 11. 

9.2.2 Confirming information 
92. You must confirm information about a PSC (by definition an individual) before you enter it on the PSC register. Information can be treated as confirmed if -
· The PSC supplied your company with the information 
· The information was provided to your company with the knowledge of the PSC 
· You asked the PSC confirm the information was correct, and they replied that it was so 
· You hold previously confirmed information and have no reason to believe it has changed 

93. If you have identified a PSC but cannot confirm the information about them, you cannot enter the unconfirmed information on the PSC register. Instead you must enter these circumstances on the PSC register. The register must say that you
“have identified a registrable person in relation to the company but not all the required particulars of that person have been confirmed.” 

[bookmark: _Toc431207738]9.3 Information to be entered on the PSC register – Registrable Relevant Legal Entities (RRLEs) 

94. Where you have identified an RRLE, you must obtain and then enter the following information 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:34]  [34:  If the legal entity is entered on another register in the UK (eg the Charity Commission register) 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 your company
· Which of the five conditions for being a PSC are met, with quantification of the interest 
· You must use the official wording, see annex x 



[bookmark: _Toc431207739]Chapter 10: Updating People with Significant Control (PSC) information 

95. You must keep People with Significant Control (PSC) information up to date on your company’s own PSC register. Failure to do so is a criminal offence. 

96. In this chapter the distinction between the information you keep on your company’s own register and the information you file at Companies House for entry onto the central public register is important. 

97. Some companies choose to keep their own register at Companies House. This is covered in chapter 13.  

[bookmark: _Toc431207740]10.1 Updating your company’s own PSC register  

98. If circumstances change and any information entered on your company’s own PSC register is no longer correct then you must update the information. 

99. You should enter updated information on your company’s own PSC register if you have
· been informed of the change, 
· the information you need to enter on your own PSC register, 
· confirmed the information if it relates to a PSC (by definition, an individual) and has not been provided by them or with their knowledge.  

100. If you know or have reason to believe a change has occurred but need more information, then you must serve notice to get the information you need to enter on your own PSC register. You must serve notice as soon as practicable. 

101. This notice should ask the individual or legal entity to: 
· confirm that the change has occurred, 
· give the date that the change occurred,
· give the correct and up to date information. 

102. The individual or legal entity must respond to your notice within one month. If they do not, you cannot enter incomplete or suspected information in the register. Instead you must enter these circumstances on the PSC register.   

[bookmark: _Toc431207741]10.3 Updating the central public register at Companies House 

103. If you are incorporating a company after 30th June 2016 PSC information will be required as part of the process; you will need to complete a statement of initial control.  
104. No matter when it was incorporated, your company must check and confirm its information with Companies House at least once a year. This includes PSC information. 

105. When your company completes its first check and confirm process with Companies House it will need to enter PSC information into its confirmation statement. You should use the PSC information entered on your company’s own register. Thereafter, annually, your company will need to check and confirm the PSC information held on the central public register at Companies House. If any changes have occurred, you will need to update the PSC information at this point. 

[bookmark: _Toc431207742]10.4 Removing Information from the register 

10.4.1 When someone stops being a PSC 
106. When someone stops being a PSC or RRLE you must record the  date in your company’s own PSC register and update the central public register at Companies House. You must keep the information about them for ten years on your company’s own register. Companies House will keep the information about them indefinitely.   Of course you must still update your register with new PSCs. 

10.4.2 When there is an error 
107. If your company has received correct information but entered it incorrectly, you should make the necessary changes to your own PSC register immediately. You should also update the information on the central public register at Companies House, through the check and confirm process. 

108. Your company would not be required to notify the PSC or RRLE, but you might wish to do so. If the incorrect information was filed at Companies House, it will still be publicly accessible even after the correction has been made. 

109. 

[bookmark: _Toc431207743]Chapter 11: Public and protected information 

[bookmark: _Toc431207744]11.1 	Access to your company’s own PSC register 

110. Your company must keep its own PSC register accessible. You can keep it at your registered office, or another location provided you have notified Companies House.

111. Anyone – an individual or organisation with a proper purpose – may have access to your register for free, or have a copy of it for an optional fee. They must make a request to you, which sets out 
· their name 
· their address
· If they are an organisation they must include an individual’s name and address 
· their purpose in seeking the information 

112. Within five working days of receiving the request you must reply with the information, or in in extreme circumstances apply to court and reply to say that’s what you’re doing. 

113.  Under normal circumstances, you should reply and include the requested information noting the date it was last updated. You can charge up to £12 for a copy of your company’s PSC register. 

114. If you believe the request was not made for a proper purpose [footnoteRef:35], then you should apply to court and reply to the request saying that you have done so. The court will then decide whether you must comply with the request. It is a criminal offence to refuse a request without going to court.  [35:  Here, ‘proper purpose’ is intended to have a wide interpretation and application. The purpose of the PSC register is to provide transparency of company ownership and control and your company’s register is intended to be accessible to that end. ] 


115. When you grant access to your company’s own register, you must make available all the information requested drawn from the information set out in paragraph 90 or 95, apart from a PSC’s usual residential address. You must protect a PSC’s usual residential address.[footnoteRef:36]  [36:  The only exception to this is where a residential address has been provided as a service address. ] 


[bookmark: _Toc431207745]11.2 Information made publicly available on the central register

116. You must enter PSC information on your company’s own register and the central public register held at Companies House, through your company’s annual check and confirm process. 

117. Almost all of the information about the PSC, as set out in paragraph 90, will be available on the central public register at Companies House. The only information that will not be is 
· The PSC’s 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[footnoteRef:37], [37:  If a residential address is provided as a service address there will be no indication that it is a residential address. ] 

· The day of the PSC’s date of birth 
· Which will be accessible on your company’s own PSC register 

118. All information held by Companies House will be available to law enforcement. Companies House also make residential addresses available to credit reference agencies. 

119. Some companies choose to keep their own register at Companies House. In this case, all the information on the PSC that appears in a company’s own register will be available publicly[footnoteRef:38] See chapter 13.   [38:  This means that all the information apart from the PSC’s residential address will be available publicly, unless a residential address is provided as a service address (though there will be no indication it is a residential address). ] 




[bookmark: _Toc431207746]11.2 Summary of information required and made available under normal circumstances 

	Information you must collect about your company’s PSCs 
	Information you must hold on your company’s own PSC register 
	Information you must provide in response to requests for copies of your PSC register 
	Information you must file at Companies House 
	Information Companies House will make available on the central public register 
	Information Companies House will make available to law enforcement and credit reference agencies 
	Information available publicly from Companies House if your company chooses to keep its own register at Companies House 

	Name
	Name
	Name
	Name
	Name
	Name
	Name

	Full date of birth
	Full date of birth
	Full date of birth
	Full date of birth
	Month and year of birth only 
	Full date of birth
	Full date of birth

	Nationality
	Nationality
	Nationality
	Nationality
	Nationality
	Nationality
	Nationality

	Country / area of residence 
	Country / area of residence
	Country / area of residence
	Country / area of residence
	Country / area of residence
	Country / area of residence
	Country / area of residence

	Service address 
	Service address 
	Service address 
	Service address 
	Service address 
	Service address 
	Service address 

	Residential address
	Residential address
	
	Residential address
	
	Residential address
	

	Date became a PSC
	Date became a PSC
	Date became a PSC
	Date became a PSC
	Date became a PSC
	Date became a PSC
	Date became a PSC

	Which of the conditions for being a PSC are met 
	Which of the conditions for being a PSC are met 
	Which of the conditions for being a PSC are met 
	Which of the conditions for being a PSC are met 
	Which of the conditions for being a PSC are met 
	Which of the conditions for being a PSC are met 
	Which of the conditions for being a PSC are met 




[bookmark: _Toc431207747]11.4 Suppressing PSC information in exceptional circumstances 

120. There is a regime for suppressing all information relating to PSCs in exceptional circumstances (and preventing residential addresses being provided to credit reference agencies). Here, exceptional circumstances means a serious risk of violence or intimidation. If you think your company or your company’s PSC would qualify for protection, there is more information in annex 2. Your company would still be required to fulfil all other requirements in relation to PSCs and information will still be available to law enforcement. 


[bookmark: _Toc431207748]Chapter 12: Other types of company 

[bookmark: _Toc431207749]12.1  Companies Limited by Guarantee 

11.1.1 General companies limited by guarantee 
	(Insert text)
11.1.2 Charitable companies 
11.1.3 Right to manage companies 
11.1.4 Right to enfranchise companies 
11.1.5 Commonhold associations 

[bookmark: _Toc431207750]12.2 Community Interest Companies 

[bookmark: _Toc431207751]12.3 Unlimited companies 

[bookmark: _Toc431207752]12.4 Companies owned by corporations sole, national or local governments, or international organisations 

121. The law makes special provision where a company is owned or controlled by an organisation such as
· A government or government department (local or national).
· An international organisation whose members include two or more countries, territories or their governments. 
· A corporation sole (a legal entity consisting of a single incorporated office occupied by a single person).

122. These bodies do not meet the requirements for registrable relevant legal entities (RRLEs), but their information must be entered on the PSC register. A company owned or controlled by a legal entity that falls on these categories must enter the following relevant information for its owner
· Name
· Principal office
· The legal form of the entity and the law by which it is governed
· The date it became registrable in relation to the company
· Which of the conditions (i) to (v) are met for having significant control



[bookmark: _Toc431207753]Chapter 13: Companies keeping their own register at Companies House 
[bookmark: _Toc431207754]13.1 Choosing to keep your company’s own register at Companies House 

123. From June 2016, if your company is private you can choose to keep your company’s own PSC register[footnoteRef:39]  at Companies House instead of at your registered office (or alternative). Further information is available here (link).  [39:  This option also applies to the registers of directors, of directors’ residential addresses, of secretaries and of members.] 


124. If you choose to hold your company’s own PSC register at Companies House the full date of birth of your company’s PSCs will be on the central public register.

125. If you want to keep your company’s own register at Companies House you must:
· Give notice to each PSC or RRLE that you intend to elect to keep your company’s own register at Companies House, at least 14 days in advance; if no-one objects, you can go ahead. 
· Give notice of your decision to the registrar at Companies House; you should confirm in your notice that your company’s PSCs or RRLEs do not object. 
· Include with your notice to the registrar all of the current information required to be contained in your company’s PSC register.
· File any updated information at Companies House if it changes between your original notice to the registrar and Companies House starting to hold your register (given failure to do so is an offence). 
· Note in your company’s old PSC register (now your ‘historic register’) that “an election [to hold the register at Companies House] is in force;” you should add the date this started. 

[bookmark: _Toc431207755]13.2 While you keep your company’s own PSC register at Companies House

126. You must keep the information on your company’s own register at Companies House up to date. You must file information at Companies House as soon as you would have entered it in your own register kept in your own company. Failure to do so is a criminal offence. You must not wait for the annual check and confirm process before making changes.

127. Your company must keep its old PSC register, now its “historic register,” accessible. This means it must be available free of charge and you must provide copies (for a fee, see paragraph 112). Failure to do so is a criminal offence. You do not need to make any updates to it.    

128. People will be able to see the information on your company’s own register held at Companies House. But as they inspect it, they might ask you to confirm that your company has indeed kept the information up to date. You must reply to any such requests and failure to do so is a criminal offence. 

[bookmark: _Toc431207756]Chapter 14: When things go wrong 

129. It is possible that your company will find itself in a challenging situation.  Perhaps the information you need to comply with the People with Significant Control (PSC) regime is not forthcoming, is not complete or someone disputes it. The law describes processes to handle these situations. 

130. The law also sets out absolute requirements of the PSC regime, and the criminal offences which apply if they are broken. If you fail to comply with the requirements of the PSC regime your company and its directors could face a fine or imprisonment or both. The PSC regime is intended to prevent the abuse of companies, so the penalties are serious. 

[bookmark: _Toc431207757]14.1 When your company can’t get information on its PSCs

11.1.1 Restricting a relevant interest in your company 
131. If someone does not respond to requests from your company for PSC information, they are probably committing a criminal offence. Therefore, most people will respond. If they do not, however, your company can do more to push them - you can apply restrictions to shares or rights held by the person who is not responding. This means the person who is not responding can derive no benefit from the shares or rights they have in your company. 

11.1.1.1 When restrictions can be imposed 
132. Chapter 8 sets out the reasonable steps a typical company would take to identify its PSCs or RRLEs. As explained in chapter 8 paragraph xx, a company must serve notice[footnoteRef:40] to anyone it believes has information that will help identify PSCs (or legal entities). Notices require the addressee to respond within one month.  If they fail to do so (without a valid reason), they commit a criminal offence. If they then fail to respond to an additional warning notice, then you can impose restrictions on any shares or rights they hold in your company.    [40:  Formally 790D and 790E notices. 790D requests new information, 790E seeks confirmation of changes to current information.] 


133. Applying restrictions is a significant step which can only be taken in these circumstances of repeated failure to respond. Your company is not required by law to impose restrictions in these circumstances, but you must seriously consider it as part of meeting your legal requirements to take reasonable steps. If your company is in this situation and chooses not to impose restrictions, you should be able to justify your decision.  

11.1.1.2 The process for imposing restrictions 
134. There are three parts to the process, each of which must be completed before you move to the next. 
1) Notice requesting information. 
You must have served notice requesting information from the individual or legal entity you believe has significant influence or control over your company, or has knowledge of someone who does. If the addressee fails to reply or provide a valid reason for not replying within one month you can move to step two. You must also note on your register that a notice was issued but there was no reply. If there is a late reply then you must note that on the register. 

2) Warning notice
If the individual or legal entity who has failed to reply has a relevant interest in your company, you can issue a warning notice. This must set out that you plan to issue a restrictions notice if they do not reply to the initial notice requesting information. They then have one further month to reply. 

You should consider carefully what the relevant interest is and whether it can therefore be restricted.  A relevant interest is any share or right in your company held or controlled, directly or indirectly, by the individual or legal entity you’re trying to contact. (The interest does not have to meet the test of conditions (i) to (v) for being a PSC to be restricted. You can restrict the interest of anyone who fails to respond to requests for information about a PSC, even if their interest would not make them a PSC themselves.)

You must consider if the restrictions would have an unfair effect on third parties. If they would, then you should not issue restrictions. You must consider joint interests and joint arrangements in the same way as described in chapters 3 to 7, where all parties involved are considered to hold the interest. 

You must consider circumstances involving nominees and rights controlled by others slightly differently from the way described in chapters 3 to 7, however. When considering restrictions, all parties involved are considered to hold the interest. Nominees, people holding interests without controlling them and people controlling interests without holding them can all have their interests restricted. 

If the addressee fails to reply or provide a valid reason for not replying within one month you can move to step three. 

3) Operating restrictions
If the individual or legal entity fails to reply then you can issue restrictions. You do this by sending a notice to the individual or legal entity informing them that restrictions are in place as of the date of the notice. You must also note on your register that restrictions are now in place. 

You should consider carefully whether there was a valid reason for the lack of response, before you issue the restrictions notice. You should particularly consider whether the individual or legal entity was capable of responding. Logistical issues would not be a valid reason, but a long period of hospitalisation could be. You can ask for evidence to support any reasons given. 

11.1.1.3 When restrictions are in place 
135. Restrictions can apply to any share or right held directly or indirectly in your company, with the effect that 
· the interest cannot be sold[footnoteRef:41] or transferred and any agreement to sell or transfer the interest is void, [41:  The company may apply to court for an order that the relevant interest subject to restrictions be sold or transferred. Only the company may apply for such an order. If it grants a sale order, the court may make further orders relating to the sale or transfer as it sees fit – or on application from the company, interest holder or a person appointed by the court to effect the sale.] 

· no rights associated with the interest[footnoteRef:42] can be sold or transferred and any agreement to sell such is void, [42:  An associated right might be the right to be issued with any shares, or receive payment of sums due from the company in respect of the relevant interest.] 

· no rights may be exercised in respect of the interest,
· no shares may be issued in right of the interest or in pursuance of an offer made to the interest-holder,
· no payment may be made in respect of the interest, whether in respect of capital or otherwise – except if the company is liquidated.

136. Once restrictions have been issued, you should try to make sure there is no breach of them. For example, you should prevent any attempts to vote or to transfer any rights associated with the interest and alert law enforcement to any attempts to do so. Any person who breaches the restrictions is guilty of an offence. (This can include your company if they, for example, make a payment in respect of the restricted interest.) 

11.1.1.4 Lifting restrictions 
137. Your company must lift restrictions if 
· the individual or legal entity provides the PSC information requested 
· the individual or legal entity provides a valid reason for not complying and you are satisfied with it 
· you discover that the restriction is in fact affecting the rights of a third party unfairly
· you are ordered by the court to do so

138. To lift restrictions you must issue a notice to inform the individual or legal entity. You must do this within 14 days of becoming aware of each of these sets of circumstances. Restrictions are lifted on the day this notice is issued. You must note on the register that restrictions have been lifted. 

11.1.1.5 After restrictions are lifted 
139. Once restrictions are lifted the shares or rights may be voted, exercised, sold or transferred. New agreements to sell or transfer shares or rights can be made. Your company can issue shares or pay any dividends or other sums due from the date the restrictions are lifted. 

140. No rights or payments can be made retrospectively and no benefits can be accrued over the time when the restrictions were in place. 

11.1.1.6 Selling a restricted interest 
141. Your company can apply to court to sell a restricted interest. This might be helpful if the restrictions do not seem to be encouraging the provision of PSC information and the restrictions are affecting the operation of your company. The proceeds of the sale will be held by the court to be claimed by the person who held the restricted interest.  

11.1.2 What to put on the register when you can’t get information about your PSCs 
142. You must always have information about your company’s PSCs or RRLEs, or an update on your company’s status, on your company’s own PSC register. It must never be empty. When you can’t get information about your company’s PSCs your company’s PSC register must make that clear. You should enter the fact below which applies to you.  

11.1.2.1 When you know you have a PSC but can’t identify them 
143. You might find that your company has one or more PSCs, but that you are unable to identify them even when you have taken all reasonable steps. You must note this fact on the register for each unidentified PSC. Your register should say that you 
“know or have reasonable cause to believe that there is a registrable person in relation to the company but have not identified them.” 

11.1.2.2 When you issue notices but don’t get replies 
144. You might find that you issue notices but don’t get replies. You must note these facts on the register. Your register should say, as appropriate, that you have 
 “given a notice under section 790D of the Act which has not been complied with,” when you are seeking new PSC information
“given a notice under section 790E of the Act which has not been complied with,” when you are seeking an update to previous PSC information 

145. You might also find that you get late replies. In this case, you should note on the register that the notice was replied to late, and note the date of the reply. 

11.1.2.3 When you have identified a PSC but can’t confirm their details  
146. You might find that you have identified the PSC but they will not confirm one or more pieces of information you need about them, even when you have taken all reasonable steps. You must note this fact on the register for each PSC lacking confirmed information. Your register should say that you 
“have identified a registrable person in relation to the company but all the required particulars of that person have not been confirmed.” 

[bookmark: _Toc431207758]11.2 When you realise information on the register is wrong 

147. If your company has received correct information but entered it incorrectly, you should make the necessary changes to your own PSC register immediately. You should also update the information on the central public register at Companies House, through the check and confirm process. 

148. Your company would not be required to notify the PSC or RRLE, but you might wish to do so. The incorrect information will still be publicly accessible even after the correction has been made. 

[bookmark: _Toc431207759]When someone disputes information on the register  

If a person wishes to dispute the information your company has placed on its register they will need to make an application to court.   

[bookmark: _Toc431207760]Criminal offences 

[insert list or table of  relevant criminal offences] 
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[bookmark: _Toc431207762]Actually exercising significant influence or control 

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.


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.
[bookmark: _GoBack]
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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 your company or your company’s PSCs resulting in a serious risk of violence or intimidation, then you can apply for 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 your company or your company’s PSCs determine whether you need to apply for protection.  You should refer to chapter 11  (about public information) and chapter 13 (for companies who choose to keep their company’s own register at Companies House) 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: _Toc431207766]Categories of protection
 
4. There are two categories of protection for PSC information. 
(i) 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)
(ii) Preventing any information about the PSC being seen on the public record – removing 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:43]).     [43:  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: _Toc431207767]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 the PSC or someone who lives with the PSC. This means there is a threat of physical harm. 

6. If the application is to prevent a PSC’s usual residential address from being provided to credit reference agencies by Companies House, the risk must come from the activities of the company. This means the company might be engaged in activity which is sensitive or contentious and known to result in protests or campaigns which involve violence. Or, the company’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, or must come from a particular combination of the activities of the company 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. The activities of that particular company need not be controversial in and of themselves, but the interaction with the PSC might result in risks to them. 

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: _Toc431207768]Making a protection application

9. A protection application can be made by: 
· an individual who wants to become the PSC of your company; 
· an existing PSC (by definition, an individual); 
· your company; or 
· a founding member of your company as it is incorporated.[footnoteRef:44]  [44:  A subscriber to a memorandum of association. 
] 


10. Protection will start as soon as an application is registered at Companies House.  Applications can be made before a person becomes 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: _Toc431207769]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: _Toc431207770]Protected information about directors

14. Your company’s directors might already have some protection if your company’s activities meant they are at serious risk of violence or intimidation[footnoteRef:45]. This protection means their usual residential address is not shared with credit reference agencies.  [45:  This is often called “section 243” protection since it is described in section 243 of the Companies Act 2006. ] 


15. In this case, if the PSC is also a director of the same or a different company then an application can be made to apply that protection to the new circumstances.   



[bookmark: _Toc431207771]Annex 3 Official wording for entering on your PSC register  

You must always have information about your company’s PSCs or RRLEs, or an update on your company’s status, on your company’s own PSC register. It must never be empty.

This guidance describes the steps your company must take and the different possible outcomes. When you have taken the required steps and worked out your company’s status at any given point, you must use the official wording to enter it on your company’s own PSC register. You must also use the official wording when you file the information on the central public register at Companies House. The official wording should be used alongside any of the relevant information you are entering on the register as described in chapter 9 (such as an individual’s name or a service address). You should date [all] entries on your company’s PSC register.   

This is a quick reference guide to the official wording for entry on the PSC register.  

· [your company] knows or has reasonable cause to believe that there is no registrable person or registrable relevant legal entity in relation to the company

· [your company] knows or has reasonable cause to believe that there is a registrable person in relation to the company but it has not identified the registrable person

· [your company] has identified a registrable person in relation to the company but all of the required particulars of that person have not been confirmed

· [your company] has not yet completed taking reasonable steps to find out if there is anyone who is a registrable person or a registrable relevant legal entity in relation to the company

· [your company] has given a notice under section 790D of the Act which has not been complied with

· [the addressee] has failed to comply with a notice given by [your company] under section 790E of the Act

· The notice has been complied with after the time specified in the notice 

· [your company] has issued a restrictions notice under paragraph 1 of Schedule 1B to the Act

· [your company] has withdrawn the restrictions notice by giving a withdrawal notice 

· the court has made an order under paragraph 8 of Schedule 1B to the Act directing that a relevant interest in the company cease to be subject to restrictions

In relation to a PSC or RRLE, all that apply from 

· the person holds, directly or indirectly, more than 25% but not more than 50% of the shares in the company.
· the person holds, directly or indirectly, more than 50% but less than 75% of the shares in the company.

· the person holds, directly or indirectly, 75% or more of the shares in the company.

· the person holds, directly or indirectly, more than 25% but not more than 50% of the voting rights in the company.

· the person holds, directly or indirectly, more than 50% but less than 75% of the voting rights in the company.

· the person holds, directly or indirectly, 75% or more of the voting rights in the company.

· the person has the right to exercise, or actually exercises, significant influence or control over the activities of a trust; and the trustees of that trust (in their capacity as such) hold, directly or indirectly, more than 25% but not more than 50% of the shares in the company.

· the person has the right to exercise, or actually exercises, significant influence or control over the activities of a trust; and the trustees of that trust (in their capacity as such) hold, directly or indirectly, more than 50% but less than 75% of the shares in the company.

· the person has the right to exercise, or actually exercises, significant influence or control over the activities of a trust; and the trustees of that trust (in their capacity as such) hold, directly or indirectly, more than 25% but not more than 50% of the voting rights in the company.

· the person has the right to exercise, or actually exercises, significant influence or control over the activities of a trust; and the trustees of that trust (in their capacity as such) hold, directly or indirectly, more than 50% but less than 75% of the voting rights in the company.

· the person has the right to exercise, or actually exercises, significant influence or control over the activities of a trust; and the trustees of that trust (in their capacity as such) hold, directly or indirectly, 75% or more of the voting rights in the company.

· the person has the right to exercise, or actually exercises, significant influence or control over the activities of a trust; and the trustees of that trust (in their capacity as such) hold the right, directly or indirectly, to appoint or remove a majority of the board of directors of the company.

· the person has the right to exercise, or actually exercises, significant influence or control over the activities of a trust; and,the trustees of that trust (in their capacity as such) have the right to exercise, or actually exercise, significant influence or control over the company.

· the person has the right to exercise, or actually exercises, significant influence or control over the activities of a firm that, under the law by which it is governed, is not a legal person; and the members of that firm (in their capacity as such) hold, directly or indirectly, more than 25% but not more than 50% of the shares in the company.

· the person has the right to exercise, or actually exercises, significant influence or control over the activities of a firm that, under the law by which it is governed, is not a legal person; and the members of that firm (in their capacity as such) hold, directly or indirectly, more than 50% but less than 75% of the shares in the company.

· the person has the right to exercise, or actually exercises, significant influence or control over the activities of a firm that, under the law by which it is governed, is not a legal person; and the members of that firm (in their capacity as such) hold, directly or indirectly, 75% or more of the shares in the company.

· the person has the right to exercise, or actually exercises, significant influence or control over the activities of a firm that, under the law by which it is governed, is not a legal person; and the members of that firm (in their capacity as such) hold, directly or indirectly, more than 25% but not more than 50% of the voting rights in the company.

· the person has the right to exercise, or actually exercises, significant influence or control over the activities of a firm that, under the law by which it is governed, is not a legal person; and the members of that firm (in their capacity as such) hold, directly or indirectly, more than 50% but less than 75% of the voting rights in the company.

· the person has the right to exercise, or actually exercises, significant influence or control over the activities of a firm that, under the law by which it is governed, is not a legal person; and the members of that firm (in their capacity as such) hold, directly or indirectly, 75% or more of the voting rights in the company.

· the person has the right to exercise, or actually exercises, significant influence or control over the activities of a firm that, under the law by which it is governed, is not a legal person; and the members of that firm (in their capacity as such) hold the right, directly or indirectly, to appoint or remove a majority of the board of directors of the company.

· the person has the right to exercise, or actually exercises, significant influence or control over the activities of a firm that, under the law by which it is governed, is not a legal person; and the members of that firm (in their capacity as such) have the right to exercise, or actually exercise, significant influence or control over the company.

48
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.
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i) Owning more than 25% of the shares

ii) Holding more than 25% of the voting rights

iii) Holding the right to appoint or remove the majority of
directors

iv) Otherwise having the right to exercise, or actually exercising,
significant influence or control,

v) Holding the right to exercise, or actually exercising, significant
influence or control over an arrangement (like a trust) which is
notalegal entity, but would itself satisfy any of the first four
conditions if it were an individual

Company B is a legal entity. Because it is subjectto the PSC

regime or to other specified disclosure requirements it is an RRLE
w must be entered on Company A’s PSC register. /





