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Corporate Aspects
The Small Business, Enterprise and Employment Act 2015 (the ‘Act’) is 
due to be implemented in stages over the next year.  The aim of the 
Act is to improve the quality of information held on public records 
whilst reducing red tape and enhancing transparency.  

The changes introduced by the Act will affect all companies registered in England and 

Wales, Scotland and Northern Ireland.

The Main Changes

Our briefing note below sets out some of the key changes you should be aware of and 

what, if anything, you should be doing in order to comply.

People with significant control
From April 2016, the Act will require 

unquoted companies to identify and 

retain a public register of ‘persons with 

significant control’ (‘PSC’) over the 

company.  The register must be kept up 

to date and made publicly available 

at the company’s registered office and 

Companies House. 

The basic test for ‘significant control’ 

will be owning or controlling more 

than 25% of the company’s shares or 

voting rights or having the ability to 

remove or appoint a majority of the 

board (whether directly or indirectly).  

More widely, the definition includes a 

person who has the right to exercise 

significant influence or control over the 

company, or exercises such control via 

a partnership or trust. 

The PSC register will have to 

include similar details to those on 

a company’s register of directors.  

Prescribed particulars will be required 

in relation to both individuals and 

legal entities.  In all cases, the register 

must also contain details of the 

date on which a person becomes 

a registerable person or legal entity 

and the nature of his or its control. 

The provisions impose duties on 

companies to gather information 

as well as obligations on others to 

supply information to enable the 

register to be kept.  Should PSCs 

fail to comply with their disclosure 

obligations, a company can impose 

sanctions (such as loss of voting 

rights and transfer restrictions) and 

can do so without court approval. 

Limited liability partnerships (‘LLPs’) will 

also be required to maintain a register 

of PSC over the LLP.
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Directors

Corporate directors
With effect from October 2016, all 

company directors are required to 

be natural persons. Subject to certain 

exceptions which await clarification, there 

will be a prohibition on corporate directors.  

Any appointment made in contravention 

of this restriction will be void.  However, 

there will be a twelve month grace period 

for existing corporate directors to be 

removed, after which, their directorship 

will automatically end.

This transition period should be used to 

identify any corporate directors within a 

company and find suitable replacements. 

Shadow directors 
The general statutory duties of directors 

under sections 171-177 of the Companies Act 

2006 now also apply to shadow directors to 

the extent that they are applicable. 

Companies House filings

Option to use central  
company registers 

From 30th June 2016 and following 

shareholder approval, private companies 

will have the option to keep their registers 

of members, directors, secretaries and 

PSCs at Companies House rather than in 

the current statutory books.  An election 

to exercise this option may also be made 

on incorporation. 

Consent to act as a director  
or secretary 

When appointing a new director or 

secretary, a company is now required to 

make a statement that the appointee 

has consented to act.  Consent to act 

is no longer required directly from the 

appointee when filing a paper form.  For a 

company using online filing, it will no longer 

be required to provide a new director or 

secretary’s personal authentication details. 

The Registrar of Companies will notify 

the appointee of the appointment and 

provide information about their duties 

and roles. This will also put them on 

notice if they have not consented to act.

Check and confirm 
With effect from June 2016, the obligation 

to file an annual return at Companies 

House will be removed and replaced with 

an annual ‘confirmation statement’.  A 

company will be required to ‘check and 

confirm’ that all information has been 

delivered to the Registrar of Companies 

that it was required to provide in the period 

to which the statement relates.  Whilst 

the statement must be provided at least 

annually, a company can choose to 

‘check and confirm’ at any point. This will 

provide greater flexibility and decrease the 

filing onus on companies with no changes. 

The ‘check and confirm’ procedure will also 

be available to in relation to the PSC registers. 

Statement of capital 
From June 2016 the content of the 

statement of capital shall be simplified. 

Where a company is required to deliver a 

statement of capital, there will no longer 

be a requirement to include the amount 

paid up and unpaid on each share.  

Instead, companies will be required to 

specify the aggregate amount (if any) 

unpaid on the total number of shares. 
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