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Notification of major holdings and control of UK non-listed companies and issuers

Firm name

	      


Firm Reference Number (FRN) (where applicable)

	     







	1
	Personal identification details



1.1
Identity of the non-listed company or issuer

(please include any identification number)
	     



1.2
Reason for the notification (please complete the appropriate box or boxes)


a
Regulation 38(1)


An acquisition or disposal of shares of a non-listed company such that the proportion of voting rights held reaches, exceeds or falls below a notifiable threshold


Any other event changing the proportion of voting rights of shares held in a non-listed company such that it reaches, exceeds or falls below a notifiable threshold.


b
Regulation 38(2) and 40(4)


Acquisition of control of a non-listed company


c
Regulation 39


An acquisition of control of an issuer requiring the AIFM managing the AIF to make available the information in Regulation 39(2)


1.3
For notifications under 1.2(a) and 1.2(b) above, the following details must be provided.


a
Full name of AIF(s)

	     



b
Date on which threshold(s) is/are reached or crossed or control is acquired (dd/mm/yyyy)

	     
	     
	/
	     
	     
	/
	     
	     
	     
	     


1.4
For notifications under 1.2(a) above, specify the threshold(s) that is/reached, exceeded or fallen below by ticking the appropriate box or boxes.

	
reached


exceeded


fallen below


	
10%


20%


30%


50%


75%



1.5
Notified details: For notifications under 1.2a and/or 1.2b above, information on voting rights attached to shares must be provided.

	Identify shares
	Resulting situation after the triggering transaction

	
	Number of shares
	Number of voting rights
	% of voting rights

	     
	     
	     
	     

	     
	     
	     
	     

	     
	     
	     
	     



1.6
For notifications under 1.2(b) above, provide the following additional information


The full name of the shareholders involved

	     




The chain of undertakings through which the voting rights are held, if applicable

	     




The name of any person entitled to exercise voting rights on behalf of the AIF(s)

	     




Any other conditions subject to which control was acquired

	     




Information on the financing of the acquisition

	     



1.7
Please provide any additional information or explanation relevant to this notification in the box below (optional)
	     



1.8
Contact details of the AIFM subject to the notification obligation


Contact address
(registered office for legal entity)

	Address
	     


	
	

	
	

	Country
	     

	Postcode
	     




Firm Reference Number (FRN) (where applicable)

	     




Phone number and email

	     




Other useful information

	     


	2
	Declaration and signature


Knowingly or recklessly giving us information, which is false or misleading in a material particular, may be a criminal offence (sections 398 and 400 of the Financial Services and Markets Act 2000).  Our rules require an authorised person to take reasonable steps to ensure the accuracy and completeness of information given to us and to tell us immediately if materially inaccurate information has been provided.  Contravening these requirements may lead to disciplinary sanctions or other enforcement action by us.  It should not be assumed that issues are known to us just because they are in the public domain or have previously been disclosed to us or another regulatory body.  If you are not sure whether a piece of information is relevant, please include it anyway.
Declaration

By submitting this application form:

· I confirm that the information in this application is accurate and complete to the best of my/our knowledge and belief and that I/we have taken all reasonable steps to ensure that this is the case.

· I am aware that it is a criminal offence knowingly or recklessly to give the FCA information that is false or misleading in a material particular.

	Date
	dd/mm/yy


	Name of signatory

	     


	Position of signatory

	     


	Individual Registration Number (if applicable)
	     


	Signature
	


Important information you should read before completing this form


All references to regulations herein are to the Alternative Investment Fund Managers Regulations 2013 (as amended).


This form should only be used by 


full scope UK AIFMs (Alternative Investment Fund Managers) or


third country AIFMs to which the requirement at regulation 59(3) applies, with respect to the AIFs by virtue of which that requirement applies.





The FCA processes personal data in line with the requirements of UK General Data Protection Regulation (GDPR) and the Data Protection Act 2018. For further information about the way we use the personal data collected in this form, please read our privacy notice available on our website: � HYPERLINK "https://www.fca.org.uk/privacy" �https://www.fca.org.uk/privacy�





General explanation of required notifications


This form relates to Part 5 of the Regulations (AIFs which acquire control of non-listed companies and issuers), which are applicable to full scope UK AIFMs and third country AIFMs managing an AIF in accordance with Regulation 59 (Marketing of AIFs managed by other third country AIFMs). This form relates to the notification of certain information in connection with such Regulations. 


Regulation 38 (1) states that, when an AIF acquires, disposes of, or holds shares of a non-listed company, the AIFM managing the AIF must notify the FCA of the proportion of voting rights of the non-listed company held by the AIF any time when that proportion reaches, exceeds or falls below the thresholds of 10%, 20%, 30%, 50% and 75%. 


Regulation 38 (2) and (3) state that when an AIF acquires control of a non-listed company, the AIFM managing the AIF must notify the FCA (as well as certain other persons) of the resulting situation in terms of voting rights of the company, the conditions subject to which control was acquired, and the date on which control was acquired. Regulation 40 (4) states that when an AIF acquires control of a non-listed company, the AIFM managing the AIF must provide the FCA, and the AIF’s investors, with information on the financing of the acquisition.





� This form is to be filed with the FCA�Where control is acquired jointly with another AIFM, each AIFM should submit a separate notification;�Where control is acquired by more than one AIF for which you are the appointed AIFM, a single notification can be used.�


�	





Regulations 35 and 36 contain, respectively, detail on the way of acquiring control or voting rights, and the meaning of “control”, while “non-listed company” and “issuer” are defined in Regulation 2, (Interpretation). AIFMs should note that Part 5 of the Regulations only apply in respect of holdings in issuers or non-listed companies which have their registered office in the United Kingdom. Part 5 of the Regulations do not apply where the non-listed company or issuer is an SMEs (within the meaning of Article 2(1) of the Annex to Commission Recommendation 2003/361/EC) or a special purpose vehicle with the purpose of purchasing, holding or administering real estate, as per Regulation 35 (3).


The notifications by an AIFM required under Regulation 38 must be made as soon as possible and in any event no later than ten working days after the date on which the AIF reaches, exceeds or falls below the relevant threshold or acquires control over the non-listed company, pursuant to Regulation 38 (5).


In the context of the acquisition of control of a non-listed company or an issuer, Regulation 39 (2) requires that the AIFM makes available certain information to the FCA�.





Applications should be emailed to AIFMDControlNotification@fca.org.uk: 		


Alternatively, you may post the completed form to:





Fund Authorisation Team


Asset Management Department�The Financial Conduct Authority�12 Endeavour Square�LONDON


E20 1JN�





The subject line of the email should contain your FRN (or firm name for new applications) followed by the words ‘[NOMH]’ e.g. ‘123456 [NOMH]’.


You must send your data encrypted, by using either our PGP Key (preferable) or a password protected WinZip file.


� HYPERLINK "http://www.fca.org.uk/static/documents/aifmd-pgp-key.asc" �Download our PGP key� 








� This


� Provide either the full name of the legal entity or another identifier for the non-listed company provided it is reliable and accurate.


� If only 1.2c applies, complete 1.2c and then proceed to section 6.


� You may be requested to provide the information in Regulation 39(2) (a), (b), (c) and (d).


� If the transaction results in more than one threshold being triggered, firms should tick each threshold that is met.


� The notification should include the name(s) of the undertakings through which the voting rights are held.


� For examples firms may choose to provide details of their legal representatives.


� The signatory must be a suitable person of appropriate seniority at the firm.


� e.g. Director, Sole Trader, Compliance Officer, etc.
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