Department for
Business & Trade

Draft statutory guidanc%}1 the
Meaning of “Significa fluence
or Control” over Cogipanies in the

Context of the Regyster of People
with Significano ontrol

: go‘\
O
Draft statute uidance to lie before both Houses of

Parliam or a period of 40 days, during which time
either se may resolve that the guidance be not

g@ed.

January 2026






Department for Business and Trade

a0
- QO
Draft statutory guidance on the \(1,
Meaning of “Significant Influegge or
Control” over Companies g

eople

Context of the Register o
with Significant Contr%l;,0

\\,Q

Presented to Parliamegégursuant to paragraph 24(3)

of schedule 1A to the panies Act 20006.
Draft statutory guidahce to lie before both Houses of
Parliament for riod of 40 days, during which time
either Housgemay resolve that the guidance be not
approved$

&2



OGL
© Crown copyright 2026 (19

This publication is licensed under the terms of the Open Government Ki.@e
v3.0 except where otherwise stated. To view this licence, visit
www.nationalarchives.gov.uk/doc/open-government-licence/vergsion/

Where we have identified any third party copyright informatio%u will need to
obtain permission from the copyright holders concerned.

This publication is available at www.qov.uk/official-do&nts.
Any enquiries regarding this publication should b&t to us at:

Department for Business and Trade

Old Admiralty Building OQ
)

Admiralty Place
London

SW1A 2AY <
Email: enquiries@businessand .qov.uk

Tel: +44 (0) 20 4551 0011 &0’

ISBN 978-1-5286-61 @‘

E03520743 01/
Printed on p @contammg 40% recycled fibre content minimum
Prlnted K

N

by HH Associates Ltd. on behalf of the Controller of His
tatlonery Office


http://www.nationalarchives.gov.uk/doc/open-government-licence/version/3
http://www.gov.uk/official-documents
mailto:enquiries@businessandtrade.gov.uk

Contents

1. Introduction Q)
How this guidance should be used (19(15
Further guidance \(1> /
Significant influence or control — terminolo b‘ 7

2. Right to exercise significant influer@ or control
over a company 6® 9

Examples 96 9

3. Actually exercises signifi@influence or
control over a company O 13

4. Fourth condition: eX@ ed roles with respect to
companies O 15

5. Trusts and fir N\ 18
Right to exercis@}\gnificant influence or control — trust
or firm 19

*

Actually ises significant influence or control —
trust or f 20

6. @condition: excepted roles — trust or firm 21

@’\\






1. Introduction

1.1. The Secretary of State has issued this statutory
guidance about the meaning of the term
“significant influence or control” for the purpose
of schedule 1A to the Companies Act 2006 p
act”).

1.2. This guidance is published under parap@h 24(5)
of schedule 1A to the act.

1.3. Companies which are registered er the act
are, in general, required to inve@Qate and report
their persons with srgnlflcanéﬁ trol (PSCs) to
Companies House.

1.4. A person has srgnrflcaﬁb\,} ntrol (is a PSC) over a
company if one or @re of the specified conditions
In schedule 1A t act are satisfied. The first 3
specified Conc@ s require the holding of more
than 25% Q}re shares or voting rights in the
company 0ZXhe right to appoint or remove the
majoritk ®f the board of directors.

1.5. T, urth condition requires a person to exercise,
ave the right to exercise, “significant influence
\\or control” over the company.

.6. The fifth condition requires a person to exercise,
or have the right to exercise, significant influence
or control over the activities of a trust or a firm
which meets any of the other specified conditions
In relation to the company.


https://www.legislation.gov.uk/ukpga/2006/46/schedule/1A

1.7.1f a person has significant control over a company
by meeting one or more of the first 3 specified
conditions, it is unnecessary to report to
Companies House that the person also has
significant influence or control by virtue of the (L
fourth condition. See regulation 7(1)(d) of th Q
Register of People with Slgnlflcant Contrc\k‘ll
Regulations 2016 (S.1. 2016/339).

1.8. The term “significant influence or coeg occurs 4
times in schedule 1A ( excludmgﬁ raph 24

which requires guidance to be | d on the
term).
1.9.The first 2 occurrences a n the fourth and fifth

specified conditions anql) ke the following form:

Significant influe{& or control

The fourth condf§®n is that X has the right to
exercise, or ally exercises, significant
influence.o¥Zontrol over company Y.

\0
N

)
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Trusts and firms
The fifth condition is that -

e The trustees of a trust or the members of a fi‘c@

that, under the law by which it is governed @
not a legal person meet any of the otheq}ﬂ/
specified conditions (in their capacityﬁ\‘s uch)
in relation to company Y, or woul %so if they
were individuals, and %)

e X has the right to exercise, %Qtually
exercises, significant infi&gonce or control
over the activities of thadd?ust or firm.

O

<

1.10.  The third andQSﬁrth occurrences are in
paragraph 8,0@1edule 1A which determines
whether aﬁ}on holds an interest in a company.

How this guidance should be used

111, ,Sf\agraph 24(2) of schedule 1A to the act
that regard must be had to this guidance in
N\ erpreting references to “significant influence or
\control” in schedule 1A. Part 3 of schedule 1A to
the act sets out the rules for the interpretation of
that Schedule which should be applied when
considering whether a person meets the
conditions for being a PSC.




1.12. Separate statutory guidance is available on
the meaning of the term “significant influence or
control” in the context of limited liability
partnerships.

1.13. This guidance applies to those companiesgqg)
which are registered under the act and to wKl
part 21A applies. As a result, this guida ay
be relevant to companies limited by g tee,
and unlimited companies as well as panies
limited by shares. Part 21A does Q@ however,
apply to certain companies, for mple, those
which are listed on a UK maiQCOr “regulated”
market'. The guidance algs@pplies to
unregistered companie%b hich part 21A
applies. Q

1.14. This guidan%‘(_:@ay also be relevant to UK
Societas (UK ich are registered in the United
Kingdom. T SCs regime applies to UKS to the
extent thayapplies to public limited liability
comp Qe-s registered under the act, by virtue of

of Regulation 2157/2001 EC of 8 October

and as per the European Public Limited

bility Company (Register of People with

0\'
N
\&

! Section 790B(1) and regulations 3 and 4 of The
Register of People with Significant Control
Regulations 2016 S.1 2016/339 (companies/legal
entities to which part 21A of the act does not apply).
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Significant Control) Regulations 2016 (S.I.
2016/375).

1.15. The Limited Liability Partnerships (Register of
People with Significant Control) Regulations 20
(S.I. 2016/340) apply the PSCs regime to LLP
Separate statutory guidance is available on
meaning of the term “significant influenc
control” in the context of LLPs.

1.16. The Scottish Partnerships (Re 'éer of People
with Significant Control) Regulati 2017 (S.1.
2017/694) apply the PSCs regi¥e to limited
partnerships governed by t w of Scotland and
to Qualifying General Pa @rships governed by
the law of Scotland. C tively they are known
as “eligible Scottish Rartnerships”. Separate
guidance is avalil on the meaning of the term
“significant inf @rce or control” in schedule 1 to
those regulaf®ns relating to eligible Scottish

partnershid

1.17. T juidance does not provide an exhaustive
st ent of what constitutes “significant influence
&ontrol”. It provides principles and examples

o@hich would be indicative of one of the following:

¢ holding the right to, or actually exercising,
significant influence or control over a
company



¢ the activities of a trust or firm which itself
meets a specified condition in relation to the
company

1.18. Parts 4 and 6 of this guidance also provide ?.lg)
non-exhaustive list of certain roles and
relationships which a person may have with\%/
company, or in relation to the activities cb\gl: t
or firm. These are those which would mz{ their
own, result in that person being con ed to
have “significant influence or c or the
purposes of the PSCs regime. @6% are referred
to in this guidance as “exc %’ roles”.

a

1.19. However, itis possm t a person who has
an excepted role mighiggtil, in the circumstances
of a particular case @ave the right to exercise, or
actually exercise nificant influence or control
over a compa@rust or firm. This could occur, for
example, if ole or relationship contains
elements \Q)lch exceed the role or relationship as
itis USt@JI'y understood or exercised, or if the role
or rflonshlp forms one of several opportunities

hat person has to exercise significant
\ uence or control.

This guidance is relevant when a company,
trust or firm or a PSC carries out an assessment
as to whether a person meets the fourth or fifth
specified condition in relation to the company.
When applying this guidance careful consideration

should be given to the facts of the particular case
6



which will be important in determining whether
significant influence or control exist in any
particular case.

1.21.  This statutory guidance is confined to the Q)
meaning of “significant influence or control” wi ‘R/
schedule 1A to the act. Any consideration of{;the
PSCs regime and of the roles and respongib#ities
within a company, trust or firm should rried
out within the context of the broader I
framework and the duties impos ®§it.

Further guidance "OQ
1.22. Other guidance to the s framework,
which is non-statutory, een issued and is

published on gov.uk Tﬁé aim of the framework
guidance is to explq@the PSCs requirements.

The framewor Q@ance consists of:
¢ a sUMMa guide for companies
e gui ap% for companies, for limited liability
pWerships and for eligible Scottish
< rtnerships

\"Q guidance for PSCs
ﬁnificant influence or control — terminology

1.23. ‘Significant influence’ and ‘control’ are
alternatives.


https://eur02.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.gov.uk%2Fgovernment%2Fcollections%2Fpeople-with-significant-control-requirements&data=05%7C02%7Cgeorgia.moore2%40businessandtrade.gov.uk%7C47f31b5f50d94d2add5c08de3cacd9c8%7C8fa217ec33aa46fbad96dfe68006bb86%7C0%7C0%7C639014910244829752%7CUnknown%7CTWFpbGZsb3d8eyJFbXB0eU1hcGkiOnRydWUsIlYiOiIwLjAuMDAwMCIsIlAiOiJXaW4zMiIsIkFOIjoiTWFpbCIsIldUIjoyfQ%3D%3D%7C0%7C%7C%7C&sdata=7eVphXdZa7dSW8HBvjojhgQ52CUplAqU3tyQosWXykY%3D&reserved=0

1.24. Where a person that can direct the activities
of a company, trust or firm, this would be
indicative of ‘control’.

1.25. Where a person can ensure that a company
trust or firm generally adopts the activities Wh|§
they desire, this would be indicative of S|gn
influence’.

1.26. The ‘control’ and ‘significant |an do not
have to be exercised by a perso a view to
gaining economic benefits from t@t&bohmes or
activities of the company, trus Irm



2. Right to exercise significant influence or control
over a company

2.1. The fourth and fifth specified conditions require a
person to have the right to exercise or actuaIIy Q)
exercise significant influence or control.

2.2.1n the context of a company, a person @
right to exercise significant influence o rol as
a result of a variety of circumstance ese
include the provisions of a comp T@COHS’[I’[U’[IOH
the rights attached to the share securities
which a person holds, a sha;ﬁ'ders agreement,

some other agreement or§ rwise.

2.3. The right to exercise s'@%ﬁl ant influence or
control is a right whi exercised, would give
rise to the actual rcise of significant influence
or control. Qo)

2.4.The right t @ercise significant influence or
control o,vé,)a company may result in that person

being SC in relation to the company regardless
er or not they actually exercise that right.

E)@es

Paragraphs 2.6 to 2.9 set out a number of
examples of what might constitute a right to
exercise significant influence or control.
Paragraph 2.10 sets out a number of examples
where rights relating to minority protection would
not on their own constitute a right to exercise



significant influence or control. The examples do
not constitute an exhaustive list.

2.6.Where a person has absolute decision rights over
decisions related to the running of the business‘ﬂg)
the company, for example relating to:

O
e adopting or amending the company’s (1>q’
business plan

D
e changing the nature of the comp&&fs

business <
¢ making any additional bor@ling from lenders

e appointment or remoy, the chief executive
officer (CEQ) %0

e establishing or a@®ending any profit-sharing,
bonus or oth@Nricentive scheme of any
nature fqrgkctors or employees

e the grﬁ\of options under a share option or
oth re-based incentive scheme

L 4

2.7.Wh%&\a person has absolute veto rights over
lons related to the running of the business of
company, for example relating to:

@ e adopting or amending the company’s
business plan

e making any additional borrowing from lenders
(except as a minority protection as described
in paragraph 2.8)

10



2.8.However, if a person holds absolute veto rights in
relation to certain fundamental matters for the
purposes of protecting minority interests in the
company then this is unlikely, on its own, to
constitute “significant influence or control” over, Kl’g)
company. When used for the purposes of (19
protecting minority interests these veto ri%h'é\
could include (or relate to) the followin :b‘

e changing the company’s constit@o

e dilution of shares or rights, iné&jing
establishing a share optig other share-
based incentive schem@

e making any additio%}?orrowing from lenders,
outside previous@ reed lending thresholds

o fundamental thafnges to the nature of the
company’@siness

o windir@&\p the company

2.9.Wher Q\person holds absolute veto rights over
ointment of the majority of directors,

ing those directors who hold a majority of
voting rights at meetings of the board on all or

§s\\substantially all matters.

.10. A person would not have “significant influence
or control” where the absolute decision rights or
veto derive solely from being a prospective
purchaser in relation to the company, on a

11



temporary basis, for example pending clearance
by the Competition and Markets Authority.

2.11. In this guidance the term ‘absolute’ is used in
relation to decision rights or a veto to mean that
person has the ability to make or veto a decisiQ
without reference to or collaboration with an
else?.

2 Schedule 1A paragraph 12 (joint arrangements)

continues to apply in these circumstances.
12



3. Actually exercises significant influence or
control over a company

3.1.Paragraphs 3.2 and 3.3 provide a list of S|tuat|ons
which would be indicative of a person actually q/
exercising significant influence or control. Q

3.2. All relationships that a person has with th
company or other individuals who hav
responsibility for managing the co should
be taken into account to identify &er the
cumulative effect of those relati ips places the
person in a position where th ctually exercise
significant influence or co ' For example:

A director who also ow, portant assets or has
vital relatlonshlps th&yare important to the
running of the b s (for example intellectual
property rig d uses this additional power to
influence #S}Jutcome of decisions related to the
runnln e business of the company.

?&n would exercise “significant influence or
<§s rol”

@’\Q They are significantly involved in the
management and direction of the company. For
example:

= A person, who is not a member of the
board of directors, but regularly or

13



@\

&

consistently directs or influences a
significant section of the board. Or a
person who is regularly consulted on
board decisions and whose views Q)
influence decisions made by the q/Qq/

board. \q>

= This would include a perso falls
within the definition of “sh@yo
director” set out in sect@g’251 of the
act, but the situatior&not confined to
shadow directorsé

e Their recommendatiqg\}are always or almost
always followed bygyhareholders who hold the
majority of the \@Q?g rights in the company,
when they eciding how to vote. For
example: \>\

. ’Q:ompany founder who no longer has
&Q a significant shareholding in the
6{0‘ company they started but makes
recommendations to the other
shareholders on how to vote and those
recommendations are always or almost
always followed.

14



4. Fourth condition: excepted roles with respect to
companies

4.1. The following is a non-exhaustive list of roles and
relationships which would not, on their own, resu'ig)
in that person being considered to be exerm?.@
significant influence or control for the purp o)
the fourth condition.

f

4.2.Where the person provides advice o (ﬂectlon in a
professional capacity, for exampl &

<

{a
e an accountant
e a management cor@&%nt

e an investment ager

N\

e alawyer

e a tax advi

o aﬁnargg“ dviser
4.3. Where e person deals with the company under
a thi rty commercial or financial agreement,

fg&@ample as:
. ‘Q * a supplier

N
e g customer

e alender

4.4 . \Where the person exercises a function under an
enactment, for example as:

15



e a regulator
¢ a liquidator or receiver

4.5. Where the person is an employee acting in the Q)
course of their employment and nominee for th
employer, including an employee, director or 61/

of a third party (such as a corporate direct \
company), which has significant inﬂuenc&

control over the company.

4.6. Where the person is a director of 6®%pany,
iIncluding as: %)

e a managing director é
e a sole director %QQ

e a non-executive@y executive director who
holds a casti@, ote

4.7.A person who\&kes recommendations to

sharehold n an issue, or set of issues, on a
one-off gcCasion, which is subject to a shareholder
vote.

4.8. Rigf®s held by all or a group of employees, for the
pose of representing the employees interests in

§s\\an employee-owned company.

9. Any person or entity in relation to any association,
professional standards organisation or network of
companies or firms which promulgates common
rules, policies or standards to be adopted by the

16



members of the network, but does not otherwise
have control of members of the network.

4.10. A person who has a role or relationship of the
kind listed with the company may, however, be a Q)
PSC over the company if either of the followin (L
met:

\

e if the role or relationship differs in m q(al
respects or contains significantly dilérent
features from how the role or r éionship IS

generally understood

e if the role or relationship @‘ns one of several
opportunities which thakperson has to
exercise significan% ence or control

Example <O

Extra-ordinary funci of a person could result in
them being con?fggjto have significant influence
or control: \>\

A director wh%lso owns important assets or has
vital rel ships that are important to the running of
the @mss (for example intellectual property
r . And where they use this additional power to
Q\ uence the outcome of decisions related to the
running of the company. This individual would not be
able to rely on the excepted role of director to avoid
being considered to exercise significant influence or
control.

17



5. Trusts and firms

5.1. The fifth specified condition in part 1 of schedule
1A to the act is relevant where a trust or firm
meets any of the other specified conditions in (1/
relation to the company. Q

NV

The fifth condition is that: \V

e The trustees of a trust or the mem é]? of a
firm that, under the law by whichg
governed, is not a legal pers eet any of
the other specified conditi@ in their
capacity as such) in relQ@h to company Y, or
would do so if they individuals, and

e X has the right to_@yercise, or actually
exercises, sigrgNcant influence or control

over the a(\:&@es of that trust or firm.

5.2. Th|s co¢ n is relevant where a trustee or
of a firm meets one of the specified
|ons for being a PSC of a company and a
son (other than the trustees or members of the
irm) has the right to exercise, or actually

N
@ exercises, significant influence or control over the
activities of the trust or firm.

18



Right to exercise significant influence or control —
trust or firm

5.3. The right to exercise significant influence or
control is a right which, if exercised, would gw&%
rise to the actual exercise of S|gn|f|cant influ

or control. (1/

5.4.If a person has the right to exercise si %ant
influence or control over the actlvme? a trust or
firm that may result in that perso gaPSCin
relation to the company. The tr es of the trust,
or members of the firm, mus f@et any of the
conditions for being a PS he company, or
would do if they were ividual. This would be
the case regardles ether or not the person
actually exercises mg right.

5.5.A person has &nght to exercise “significant
influence or, trol” over a trust or firm if that
person hatoye right to direct or influence the
run;;&sf the activities of the trust or firm. For
exa ;

&right to appoint or remove any of the trustees

’\\, or partners, except through application to the

@ courts, or as a result of a breach of fiduciary
duty by the trustees

e right to direct the distribution of funds or
assets

19



e right to direct investment decisions of the trust
or firm

¢ right to amend the trust or partnership deed

¢ right to revoke the trust or terminate the qu)

partnership q/
Actually exercises significant influence o&{a}trol
— trust or firm q/

5.6. A person is likely to exercise signifigant influence
or control over a trust or firm if are regularly
involved in the running of the@st or firm. For
example, a person who is instructions to the

trustees or members o%rbe firm, as to the
activities of the trust m, which are generally

followed. This ma a settlor or beneficiary who
is actively inv in directing the activities of the
trust. N

5.7.A limited nership, registered under the Limited

Partn z@h'ip Act 1907, is an example of a firm. A

per;.&%who controls the management or activities
mited partnership would be considered a

|
‘,&son with significant influence or control over
$\ he firm.

20



6. Fifth condition: excepted roles (trust or firm)

6.1. The following is a non-exhaustive list of roles and
relationships which would not, on their own, resul
in that person being considered to be exerC|S|n
significant influence or control for the purposp&
the fifth specified condition.

6.2. Where the person provides advice or (}I{?}flon in a
professional capacity, for example aé}

e alawyer 6®
e an accountant {gg
e a2 management cons t

e an investment marf@jer
e a tax adviser (\C)

e a fmanma@@\’/iser

6.3. Where the% son deals with the trust or firm
under gathird party commercial or financial
agre nt, for example as:

&(quppller

@’\\ e a customer

e alender

6.4. Where the person exercises a function under an
enactment, for example as:

e aregulator

21



¢ a liquidator or receiver

6.5. Where the person is an employee acting in the
course of their employment, including an
employee or director of a third party, which has Q)
significant influence or control over the trust orQq/

firm. \‘1,
6.6. Rights held by all or a group of employeﬁ\(}or the

purpose of representing the employ egl)nterests
In an employee-owned company ogbn.

6.7.A person who has a role or relagdship of the kind
listed in relation to the trust ag&m may, however,
be a person with significa %&Iuence over the
trust or firm if either of thgy®llowing 2 statements
s true: o

e if the role or :e@%ionship differs in material
respects, Qhtains significantly different
feature how the role or relationship is
genery understood

o if role or relationship forms one of several
portunities which that person has to

&exercise significant influence or control

\&Q
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