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The New Register of People with Significant
Control (“PSC Register”) for Companies

* From 6 April 2016, most UK companies must keep a PSC register.

¢ PSCs include individuals holding more than 25% of shares.

e From 30 June 2016, PSC information must be filed at Companies House with
Annual Return.

* New register aims to improve transparency and trust.

From 6 April 2016 most UK companies and limited liability Who are PSCs?
partnerships ("LLPs") must keep a register of people with
significant control ("PSC register”) in addition to their current A PSC is an individual who has significant control in relation to
statutory registers. a UK company or LLP significant control meaning:
From 30 June 2016, companies and LLPs will also have to i.  directly or indirectly holding more than 25% of the
deliver the information contained in their PSC register to shares;
Companies House when filing their annual Confirmation ii.  directly or indirectly holding more than 25% of the
Statement (which replaces the Annual Return from June 2016). voting shares;

iii. ~ directly or indirectly holding the right to appoint or
The new requirements aim to improve transparency and trust remove a majority of directors;
by making public disclosure of the individuals who exercise iv.  otherwise having the right to exercise, or actually
“significant control” of UK companies and LLPs. exercising, significant influence or control;

V. having the right to exercise, or actually exercising
The new requirements do not apply to companies trading significant influence or control over the activities of
on the LSE main market, AIM or regulated markets in an EEA a trust or firm which is not a legal entity, but would
state, or markets in Switzerland, the United States, Japan and itself satisfy any of the first four conditions if it were
Israel. Such companies already have disclosure requirements an individual.

in relation to major shareholdings.
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Legal entities with significant control

Companies are also required to record the names of legal
entities which have significant control. A legal entity which is
relevant and registrable in relation to a company must be
included in the PSC register.

A legal entity is relevant if:

+ it keeps its own PSC register;

« itis subject to Chapter 5 of the Financial Authority’s
Disclosure and Transparency Rules e.g. companies
listed on AIM;

+ ittrades on a regulated marked in the UK, EEA or
on markets in Switzerland, the United States, Japan
and Israel.

A relevant legal entity ("RLE") is registrable if it is the first
relevant legal entity in a company’'s ownership chain.

To avoid duplication, in group structures the individual at the
top of the structure does not necessarily need to be registered
in the bottom company’s PSC register. As illustrated in the
diagram below, if company A is 100% owned by company

B (which is a registrable RLE) and company B is owned by
individual 1, then individual 1 does not need to be registered
as a PSC for company A provided that individual 1 does not
have any other interest in company A.
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Company B
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. .
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100%

0.

Company A

However, if company B was an unlisted overseas company, it
would not be a registerable RLE (as it would not be subject to
disclosure requirements or required to keep a PSC register)
and therefore individual 1 would have to be entered in
company As PSC register.

Further examples of UK companies with PSCs include:

* acompany with one or more individual shareholders
each holding more than 25% of shares, all the
individuals must be disclosed as PSCs;

*  acompany with one or more corporate
shareholders which is a UK company or a foreign
listed company, each holding more than 25% of
shares, all the corporate shareholders must be
disclosed as PSCs.

Companies must take reasonable steps to identity PSCs and
must make sure that the relevant information in the PSC
register is confirmed by the PSC. Reasonable steps may
include serving a notice on the individual or legal entity to
confirm information.

Many companies may not have anyone who meets the

conditions. If this is the case, the company will still need to
keep a PSC register and state that the company has no PSCs.
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What information should be entered

in the PSC register?
Companies need to enter the following details in the PSC
register:
Individuals Registrable Relevant Legal
Entities
Name Name
Date of Birth* Address

Nationality

Legal form of the entity and the
law by which it is governed

Country or part of UK where
PSC usually lives

Name of the register in which it
appears if applicable (e.g.
charity commission register) and
its registration number

Service address

Date when entity became a PSC
(for existing companies this will
be 6 April 2016)

Usual residential address”

Which of the five conditions for
being a PSC the entity meets
(with the % of interest where
relevant)

Date when individual became a
PSC (for existing companies this
will be 6 April 2016)

Which of the five conditions
for being a PSC the individual
meets (with the % of interest
where relevant)

"The day of the individual’s birth
and their usual residential address
will not be required to be filed at
Companies House.

Official wording must be used when stating which of the five

conditions have been met, for example

“The person holds, directly or indirectly, more than 25%,/50%

but not more than 50%,/75% of the shares in the company’”.
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If a company or LLP has no PSCs, this must be stated on the
register, the PSC register cannot be blank. Again, companies
and LLPs must use official wording set out in official guidance.

Impact on companies and LLPs

The new requirement for the PSC Register will certainly create
additional administration for companies and LLPs as measures
will need to be put in place to ensure that the PSC register

is created and maintained. For most the process should be
relatively straightforward although for some companies the
process has a danger of becoming time consuming and
therefore costly.
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Our Corporate Law Offering

Laytons provides a complete range of corporate legal advice and support for clients who extend

from start-ups, individual entrepreneurs and family offices to multinational corporations but with a

particular focus on the SME sector.

We advise on every facet of their corporate legal needs through the complete life cycle of an

enterprise, from its inception, through its growth and expansion to, perhaps its sale or flotation on a

public market.

We act for clients across a range of sectors including
manufacturing and technology, finance and banking, natural
resources and professional services.

Laytons has extensive experience in advising on and
managing cross border transactions. We frequently act for
overseas clients, whether directly or on behalf of overseas
law firms, engaging in transactions in the UK. including clients
from the USA, Switzerland, Malaysia, Singapore, India, UAE,
South Korea, France, Italy, and Germany.

Equally we advised and manage corporate transactions
including targets in the USA, Russia, France Canada,
Germany, Italy Spain, Poland, Norway, Sweden, Denmark,
Finland, Fiji and Brazil. To deal with these projects we have

nurtured excellent relationships with trusted law firms in
those jurisdictions and acquired the experience to manage
the documentation and reporting across long distances and
differing time zones.

Within the corporate teams we provide advice in particular
with the following areas:

»  Startups, investment and corporate structuring

+  Investment and fund structures

»  Corporate acquisitions, disposals and mergers both
private and public

+  Capital market admission ; further issues, take private
transactions and market compliance

+  Debt and asset finance both for lenders and
borrowers

*  Re-organisation and restructuring
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