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Small Business, Enterprise and Employment Act 2015
Quick Guide to the Register of People with Significant Control

This table provides an overview of the PSC regime. The regime applies to different types of entity. There are sections towards the end that deal with some specificaspects of how the regime
applies to partnerships, but generally, unless otherwise stated, the word “company” is used throughout this document to apply to any entity that is subject to the regime.

Basics

1 What’s happening? UK companies (and other entities) have to compileand keep a PSC register. Part 21A CAo6

Some Scottish partnerships have to investigate their ownership and notify Companies House of any PSCs (they ST Rege

do not have to keep a PSC register).

2 When? For most companies, the regime started on 6 April 2016. Regulation 4,3rd Commencement Regs
For companies with shares traded on AIM or NEX Exchange markets, unregistered companies and Scottish RegriaemA el S e @ Aoy R

partnerships, the regime started on 26 June 2017, with some elements starting on 24 July 2017. RegHleom i, Sae i Ngs

3 Why? Initially, because, against a background of updated FATF recommendations in this area, David Cameron
pledged at the G8 summit in 2013 to ensure transparency of beneficial ownership of UK companies in order to
tackle the misuse of companies to facilitate serious criminal activity. Similar requirements were then adopted
inthe EU Fourth Money Laundering Directive which covers much of the same ground. The UK regime was

tweaked in June 2017 to comply with the Directive.

4 What’s a PSC? A person with significant control.
What’s that? Anindividual who controls, broadly, more than 25% of the company. Part1,Schedule 1A CAo6
6 Does this apply to all UK No. There is an exemption for companies with voting shares traded on aregulated market inan EEA state or on s790B CAo6
companies? certain stock markets in Israel, Japan, Switzerland and the USA (including NASDAQ and NYSE). The Official List

of the London Stock Exchange is a regulated market.

There used to be aseparate exemption for “DTR5issuers” which covered AIM and NEX Exchange companies but
this was removed on 26 June 2017 to ensure the UK regime complies with the EU Directive.

It does not apply to entities that do not have legal personality (e.g. English general partnerships).




PSC details and protection of them

bringitinto line with this one.

7 What must acompany Initially, take reasonable steps to find out if it has any PSCs and, if it does, identify them and keep aregister of their | s790D CAo6
to whom the regime details,and send the details to Companies House.
appliesdo?
Scottish partnerships do not need to keep a register but must send the details to Companies House (see Qs 30-
34 for more detail on Scottish partnerships). Regl e io e Rz
8 Which details? Name, service address, country of usual residence, nationality, date of birth, usual residential address, date on s790K CAo6
which s/he gained control, nature of control and whether there are any restrictions on using or disclosing any of
those details. These details must be kept up to date.
9 Will the register be Yes, the company’s register must be available for inspection by any person without charge, and copies must be ss790N-790T CAo6
made public? made available forafee of £12.
The information is also available at Companies House. Between 30 June 2016 and 26 June 2017 companies have S790VACA0E
had toinclude the information from their PSC register in their Confirmation Statement (as the Annual Return
is now known). From 26 June 2017 companies must notify Companies House every time they make or change any
entryinthe PSC register and the Confirmation Statement simply confirms that the PSC information at Companies
House is up to date. There are transitional arrangements for companies which filed a Confirmation Statement
andrecordedachangein their PSC register before 26 June 2017.
See Qs30-34 on Scottish Partnerships’ obligations.
10 So absolutely anyone Yes, but if they ask for it from the company they must make a request giving their name and address and the ss7900 and P CAo6
canlook at it? purpose for which they will use theinformation. If the company believes that the information is not being
sought fora proper purpose it canapply to the court foran order that it should not comply with the request.
Thereis caselaw on the equivalent provisions already in the CAo6 requiring companies to allow people to inspect
their register of members.
1 Is any information The usual residential address (“URA”) of a PSC will not be available from Companies House (except to credit s790ZF CAo6
protected? reference agencies) or from the company. The day element of a PSC’s date of birth will not be available from $1087A CAO6
Companies House but will be available from the company.
12 What if a PSC does not APSC canapply foran order prohibiting Companies House from disclosing his URA to credit reference agencies. | Parts 6 &7 PSC Regs
want his or her other S/he canalsoapply for anorder prohibiting Companies House and the company from disclosing any of his/her
details made public? details to any person (although Companies House will always be allowed to disclose details to certain public
authorities including law enforcement agencies and credit and financial institutions). The tests to be satisfied
differ slightly for each application but basically require aserious risk of violence to the PSC or someone who
lives with them.
For entities newly in scope (AIM companies, Scottish partnerships etc.), there is a grace period during which a Paragraph 5,Schedule to 2017 Regs
PSC can dispose of “control” if s/he is unsuccessful inan application for protection of his/her details.
13 This sounds familiar. It is similar to the existing regime for the protection of directors,and in fact that regime has been amended to Part 9 PSC Regs




Details of control conditions for companies (see below for partnerships)

influence or control”
inthe fourth condition
mean?

“absolute veto” rights relating to the running of the company’s business e.g. its business plan or borrowing
decisions, would have SIC, but not if those veto rightsare solely to protect a minority shareholding. The
guidance gives a list of “excepted roles”, which includes professional advisers to the company, parties to
contracts with the company and directors. These roles would not, on their own, constitute SIC.

14 Does “significant No, the control test is satisfied by anyone who meets one or more of five specified conditions. Theseare: Part1,Schedule 1A CAo6
control” look onlyat ) o . .
) y 1) adirectorindirect holding of more than 25% of the shares in the company;
shareholdings?
2) thedirect orindirect holding of more than 25% of the voting rights in the company;
3) theright,directly orindirectly,toappoint or remove directors holding a majority of the board level voting
rights;
4) therightto exercise, or actual exercise of, significant influence or control over the company;
5) therightto exercise, oractual exercise of, significant influence or control over the activities of atrust or firm,
the trustees or partners of which satisfy one of the other conditions.
15 What does an indirect Shares or rights are held indirectly if they are held viaa majority stake (as defined) ina company or chain of Paragraph 18,Schedule 1A CAo6
shareholding look like? companies.
16 What about individuals Individuals who have a“joint arrangement” (including any agreement, understanding or practice) regarding Paragraph 12, Schedule 1A CAo6
who exercise control theirshareswilleachbe treatedas holding the combined shares.
jointly?
17 What does “significant There s statutory guidance on this, which includes examples. Someone with “absolute decision” rights or Statutory Guidance on the meaning of

“Significant Influence or Control” over
companiesinthe context of the Register
of People with Significant Controlissued
by BIS

Details of what the company must do

register if | don’t know
yet if my company has
any PSCs?

complete information, including where it knows thereisaPSC but it can’t identify them, or where it has
identifieda PSC but the PSC hasn’t replied to a notice yet,or where the company hasn’tyet finished taking
reasonable steps to find out if it has any PSCs.

18 What must a company Send the possible PSC a notice asking the addressee to say whether or not s/he isaregistrable person,and to s790D CAo6
do once it thinks it has correct,complete or confirm his/her details if s/he is.
identified a PSC?
19 Isthe onus solely on the No. If the company hasn’t served a notice ona PSC by the end of the month after s/he’s become a PSC, s/he has a s790G CAo6
company to obtain this duty tosupplythe relevant details to the company.
information?
20 Our company is widely Yes,and it should never be blank. Once the company is satisfied that it has taken reasonable steps to identify any Regulation 10 PSC Regs
held and has no PSCs. PSCs, it should notein its register that it knows or has reasonable cause to believe that there is no PSCin relation
Does it have tokeepa to the company.
register?
21 What do | putin my PSC Thereis “official wording” prescribed to cover most of the scenarios where the company might not have Part 4 PSC Regs and Annex 2 BIS Guidance




22 Might people other than Yes. A company can give notice to anyone who it knows or has reasonable cause to believe knows the identity s790D(5) CAo6
shareholders receive of aPSC, orknows someone whois likely to know the identity of a PSC. This caninclude intermediaries or
noticesfromthecompany | advisers,including banks, lawyers,accountants and family members.
relatingto PSCs?
23 My company is a wholly- Not necessarily. It depends whether there is a “non-registrable relevant legal entity” in the chain of ownership. s790Cand Part 2 Schedule 1A CAo6
owned subsidiary within | Thisareais convolutedand theinitial legislation contained an error which has been corrected by supplementary
agroup and Topco has regulations. Basically, you look up the chain until you get to an entity which s either subject to the PSC regime in
aPSC. Isthat persona its own right, or is exempted (see Q6). That entity (a “registrable relevant legal entity” or RRLE) is then enteredin
PSC of my company? your PSC register. If yourimmediate holding company is an overseas entity then you must continue to look up the
chain of ownership until you get toa PSC or RRLE.
24 | Arethereany precedent Yes. The BIS Guidance contains sample forms of notices that the company may need to send out, as well as “official
forms? wording”to be entered on the register.

getarequest for
confirmation of its
details from the
company?

criminal offence.

25 What if the company Failure to comply with this legislation is a criminal offence on the part of the company and officerswhoarein | s790F CAo6
doesn’t take default.
reasonable steps to
identify its PSCs?
26 What if a recipient of a Failure to answer a request for information, or to give false information, is also a criminal offence. In s790l CAoé6 and Schedule 1B CAo6
request for information addition, the company can give a warning notice to any recipient who is a shareholder or otherwise holds
- 9 . g P : y - & & z P . . 5 Part 5 PSC Regs sets out the content
rom the compan voting rights in, or the ability to appoint or remove adirector of,the company. The warning notice can be .
P y. grie P y. pp' o . p' y g of these notices and there are ex-
doesn’trespond toit? followed by a restrictions notice which suspends the recipient’s rights over its shares. . . .
ample warning notices and restric-
There is recent caselaw on the equivalent provisions in Part 22 CAo6 allowing public companies to impose tions notices in Annex 3 of the BIS
restrictions on their shares. Guidance.
27 What ifa PSC doesn’t As said above (Q 19) PSCs also have an obligation to notify the company of their details. Failure to do thisisa




Application to LLPs

28 Does this regime Yes, it has appliedfromthe start toall LLPs, whether registered in England and Wales, Scotland or Northern Ireland. Regulation3LLP Regs
applyto LLPs?

29 How do the specified The conditions foranindividualtobeaPSC of an LLP are: Paragraph 31M Schedule 1LLP Regs
conditions applyto LLPs? 1) adirect orindirect holding of rights over more than 25% of the surplus assets onawinding up;
2) thedirectorindirect holding of more than 25% of the voting rights in the LLP;

3) thedirectorindirect holding of the right to appoint or remove the majority of those involvedin the
management of the LLP;

4) therightto exercise, oractual exercise of, significant influence or control over the LLP;

5) therightto exercise, or actual exercise of, significant influence or control over the activities of atrust or firm,
the trustees or partners of which satisfy one of the other conditions.

Application to Scottish partnerships

30 Does this regime apply Yes,some of them. It applies to Scottish limited partnerships,and Scottish general partnerships which are Regulation 3(2) Scottish Regs
to Scottish partnerships qualifying partnerships under the relevant accounts rules (this includes,among others, Scottish general
other than LLPs? partnerships all of whose members are limited companies).

31 Why are these Scottish Because the law has always said that Scottish partnerships have legal personality. The Fourth Money Laundering | s4(2) Partnership Act 1890

entities within the scope Directive requires member states to ensure that companies and other “legal entities” are caught by the regime.
of the regime while

the equivalent English
entities are outside it?

32 Isthe regime the same Not entirely, because it takes account of the fact that :

for these Scottish ) i L
@ partnerships do not generally have to keep statutory books. Scottish partnerships within scope are

partnerships asit is for ) ] o ]
therefore not required to keep a PSC register themselves. They only have to provide information about

Regulation 19 Scottish Regs
English companies?
their PSCs to Companies House. This must be done within 14 days of 24 July (or the date when it knows

the details of an RRLE or the date when it receives confirmation of its details froma PSC). If, by 24 July
2017, it does not have fullinformation about its PSCs it must file a holding statement with Companies
House, along the lines of the statements mentioned in Q 21;and Regulation 5 Scottish Regs

(b) Scottish general partnerships do not have records at Companies House because there has so far been
no requirement for them to register these. So, in addition to working out who their PSCs are, Scottish
qualifying partnerships must also register themselves at Companies House within 14 days of 24 July (or
the date when it becomes a qualifying partnership).

Otherwise, the regime is, for the most part, the same.




33

How do the control
conditions work?

With one important exception, the specified conditions are the same as they are for LLPs (Q 29). BEIS has issued
guidance on the meaning of “significant influence or control” (fourth condition) over Scottish partnerships,
similar to that already issued for companiesand LLPs.

The exceptionis that the original legislation dealing with companies, LLPs, SE’s etc says that if there is a limited
partnership in the ownership structure, limited partners are not PSCs by virtue only of being a limited partner.
This provision has not been carried across into the legislation for Scottish partnerships.

Part1,Schedule 1, Scottish Regs

Do Scottish
partnerships now have
to filea Confirmation
Statement?

Yes, but onlyin respect of their PSC information (in other words, it will not require all the other information that
is covered inan English company’s Confirmation Statement). The first one will be due on the anniversary of 24
July 2017, or of the date of their registration if that is after 24 July 2017.

Part 6, Scottish Regs

“3rd Commencement Regs” means the Small Business, Enterprise and Employment Act 2015 (Commencement No. 3) Regulations 2015 (2015/2029)

“BIS Guidance” means the guidance entitled “Register of people with Significant Control: Guidance for Companies, Societates Europaeae and Limited Liability Partnerships”issued by the

Department for Business Innovation & Skills in January 2016

“CA06” means Companies Act 2006

“LLP Regs” means the Limited Liability Partnerships (Register of People with Significant Control) Regulations 2016

“PSC Regs” means The Register of People with Significant Control Regulations 2016

“Scottish Regs” means The Scottish Partnership (Register of People with Significant Control) Regulations 2017

“2017 Regs” means the Information about People with Significant Control (Amendment) Regulations 2017
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