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PSC Register – Practical 
Implications for Asset Managers 
1. INTRODUCTION 

From 6 April 2016, every non-listed UK company or LLP must maintain a register (a "PSC Register") of its 

'persons with significant control' ("PSC"). 

These new rules will affect both UK entities in an asset manager's group and UK portfolio companies owned by 

the funds they manage (whether or not the manager has a UK presence).  As the threshold for qualifying as a 

PSC is relatively high, there may be few, if any, registrable individuals, but a PSC Register must still be 

maintained. 

The PSC Register information must also be submitted to the UK company registry, Companies House, where it 

will be publicly available.  The information must be filed with the first annual confirmation statement (which 

replaces the annual return) made after 30 June 2016, then reconfirmed or updated annually. 

2. WHAT DO FUND MANAGERS NEED TO DO? 

Prior to 6 April 2016, fund managers should: 

Management entities: 

 Identify all UK entities within the group and determine whether each entity is required to maintain a 

PSC Register. 

 For each UK entity that is required to maintain a PSC Register: 

o identify the persons (if any) required to be entered into the PSC Register ("registrable 

persons"); 

o if there are any registrable persons, obtain the necessary information for entry into the PSC 

Register (see Appendix 1); 

o prepare a PSC Register for each UK entity (even if there are currently no registrable persons) 

(see Appendix 2). 

 



 

 

 

 

 

 

 
 

Portfolio companies: 

For each fund that has UK entities within its portfolio (including UK subsidiaries of non-UK portfolio 

companies): 

 Assess whether those UK entities will have any registrable PSCs arising from the fund's ownership. 

 Engage pro-actively with those portfolio companies to ensure consistency of approach when 

registering and disclosing PSC information. 

3. WHAT IS A PSC? 

A PSC is a natural person who satisfies any one of the following tests: 

(a) he directly or indirectly owns more than 25% of the shares in the company or holds rights over more than 

25% of the surplus assets of the LLP on a winding-up; 

(b) he directly or indirectly holds more than 25% of the voting rights in the company or LLP; 

(c) he directly or indirectly holds the right to appoint or remove the majority of directors of the company or 

those involved in management of the LLP; or 

(d) he otherwise has the right to exercise, or actually exercises, significant influence or control over the 

company or LLP. 

A person will also be a PSC if he has the right to exercise, or actually exercises, significant control over a trust or 

partnership that does not have separate legal personality, if that trust or partnership would satisfy one of the 

above conditions in relation to the company or LLP if it were an individual. 

A person will be treated as owning shares or holding rights indirectly if he has a "majority stake" in a corporate 

member of the UK entity, or in a company at the top of a chain of companies each of which holds a majority 

stake in the next one down.  A "majority stake" means holding more than 50% of the shares or voting rights, 

having the right to control the composition of the board, or otherwise exercising, or having the right to exercise, 

a dominant influence or control. 

4. RELEVANT LEGAL ENTITIES 

Where a company or LLP ("X") is controlled (applying the tests above) by another UK company or LLP that 

itself is subject to the requirements to maintain a PSC Register or that is listed on an EU regulated market or 

certain non-EU exchanges (known in relation to X as a "relevant legal entity" or "RLE"), the PSC Register for X 

will disclose the identity of the RLE only; there is no obligation for X to look through the RLE to its members.  

In a chain of holdcos, only the bottom RLE in the chain is registered by X (but that RLE will then register the 

RLE above it in its own PSC Register, and so on). 

If a PSC has significant control over a company or LLP solely through interests in RLEs over which he has 

significant control, he will not be a registrable person in relation to that company or LLP (but may be in 

relation to the RLE).  If, however, a PSC also has a direct interest in the controlled company or LLP, his direct 

and indirect interests must be considered cumulatively in determining whether he is a registrable person. 

Foreign companies are not generally RLEs unless they are listed on certain major stock exchanges.  In these 

cases it is necessary to ‘look through’ the foreign entity to determine whether there are other RLEs or PSCs 

further up the ownership chain.  In practice, this means that non-UK asset managers will have to determine 

whether the ultimate individual owners of the firm are PSCs or affected UK entities as there may be no interim 

RLEs in the structure. 

 



 

 

 

 

 

 

 
 

5. LIMITED PARTNERSHIPS 

A natural person will not be a PSC and a UK company or LLP will not be an RLE solely by virtue of any interest 

held as a limited partner in a limited partnership (wherever established). 

The UK general partner and/or manager of a limited partnership will usually be registrable as an RLE of any 

UK company or LLP in which the limited partnership holds a 25%+ stake because it will have either significant 

influence or control over, or a majority stake in, the limited partnership.  A non-UK general partner and/or 

management company will not typically be registrable. 

6. WHAT IS SIGNIFICANT INFLUENCE OR CONTROL? 

A natural person will always be a PSC (and an eligible entity will always be an RLE) if he has the right to 

exercise, or actually exercises, either significant influence or control over the relevant UK company or LLP. 

Significant influence and control are mutually exclusive concepts.  They are not defined, but statutory guidance 

is to be issued on the interpretation of these terms.  Under this guidance, it is anticipated that: 

 if a person is able to direct the activities of a company, LLP, trust or partnership, he is likely to have 

'control'; and 

 if a company, LLP, trust or partnership generally follows a person's wishes, he is likely to have 

significant influence. 

Indicators of the right to exercise significant influence or control include having absolute decision rights 

(including by way of veto) that may be exercised without reference to or collaboration with anyone else relating 

to fundamental matters such as the nature of the business, the business plan, material borrowing, appointment 

of a CEO, or control over incentive arrangements.  Usual minority protections should not constitute significant 

influence or control. 

Indicators of actual exercise of significant influence or control include regularly or consistently directing or 

influencing a significant section of the board or other management body, or where a person's recommendations 

are always or almost always followed by members holding a majority of voting rights when deciding how to 

exercise their votes. 

Individuals holding certain positions, including individual directors and professional advisers, will not be 

considered to have significant influence or control solely by virtue of their position. 

7. OTHER CONSIDERATIONS 

Will individual founders or investment professionals be registrable PSCs? 

In many cases, no single individual connected with the asset manager will have significant control over the firm 

or its portfolio companies.  However, appropriate analysis will need to be undertaken with regard to the 

statutory guidance.  This is ultimately a matter of fact. 

Is our nominee company an RLE? 

It is unlikely that a nominee company that holds the shares on behalf of a fund will be an RLE.  If shares or 

rights in a portfolio company are held by a nominee company, you should treat them as if they were held by the 

fund. 
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We have bought a business subject to obtaining clearance or approvals.  Will we have 

significant influence or control by virtue of veto rights exercisable between signing and closing? 

No.  A person does not have significant influence or control where decision rights or veto rights derive solely 

from being a prospective purchaser in relation to the company, and are given on a temporary basis, for 

example, pending clearance by the Competition and Markets Authority.  However, you should be prepared to 

update records as soon as the transaction is finalised. 

What are the sanctions for failure to comply? 

Failure to maintain a PSC register is a criminal offence on the part of the company (or LLP) and its directors (or 

its designated members).  It is also an offence for a PSC or RLE to provide false information.  If a PSC or RLE 

fails to provide information when requested to do so by the company (or LLP), dividends, voting rights and 

share transfers may all be suspended. 
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APPENDIX 1 – REQUIRED INFORMATION 

Part I – Required Information for Individuals 

1. Name 

2. Service address 

3. Country, state or part of the UK where the individual is usually resident 

4. Nationality 

5. Date of birth 

6. Usual residential address (this is protected from disclosure) 

7. Date on which the individual became a registrable person 

8. Nature of control (using one or more of the statements prescribed by the PSC Regulations) 

9. If applicable, that the individual's particulars are protected from disclosure by permission of Companies 

House 

Part II – Required Information for Corporations Sole, Governments, Government 

Departments, International Organisations, Local Authorities and Local Government Bodies 

1. Name 

2. Principal office 

3. Legal form and law by which it is governed 

4. Date on which it became a registrable person 

5. Nature of control (using one or more of the statements prescribed by the PSC Regulations) 

Part III – Required Information for Legal Entities 

1. Corporate or firm name 

2. Registered or principal office 

3. Legal form and law by which it is governed 

4. If applicable, register of companies in which it is entered and its registration number 

5. Date on which it became a registrable person 

6. Nature of control (using one or more of the statements prescribed by the PSC Regulations) 

  



 

 

 

 

 

 

 
 

APPENDIX 2– PREPARING A PSC REGISTER 

1. The PSC Register must set out the required information for each registrable person. 

Note: If the registrable person is an individual, this information may not be entered into the 

register until it has been confirmed by or on behalf of that person. 

2. The information must be kept up to date. 

Note: A registrable person must notify any change within 2 months of the change occurring or, if 

later, within 1 month of discovering the change. 

3. If there are no registrable persons, the PSC Register entry must state that: 

The company (or LLP) knows or has reasonable cause to believe that there is no registrable person 

or registrable relevant legal entity in relation to the company (or LLP). 

4. There are also prescribed disclosures to be included in several other situations, including if: (i) the 

company or LLP has not yet taken all reasonable steps to identify its registrable persons; (ii) the 

company or LLP has not been able to identify its registrable persons; or (iii) the particulars of any 

registrable person have not been confirmed. 

 


