FIBO Business Entities SME Review Notes 6 Dec 2012


FIBO-BE SME Review Notes 
6 December 2012
Executive Summary

As usual, this document is in three levels of detail:

· This executive summary: describes what we talked about

· Session notes: captures resolutions and decisions made

· Verbatim notes: captures parts of the conversation verbatim for the record (Annex 1) - you do not need to read this. 

This week we covered these areas: 

· Starting with the basic relationships that describe control based on the holding of voting shares by other incorporated companies, we identified the kinds of relationship that follow from variations on this:
· Ownership with or without control, but based on shares

· Control ownership based on shares, but the holder is not itself an incorporated company

· Forms of control that are not based on shares. 

· Reviewed and changed the scope of the term we introduced last week as "Potential Party". This is any party that may enjoy any right (regardless of obligation and other capacities) and therefore was extended to include all human being (regardless of capacity), non illicit informal organizations, and also identified the need to add marriage partnerships as these may also jointly own assets.

· Identified the meaning of Beneficial Owner and discussed some scenarios in which this is significant. 

· Looked in some detail at fund types with and without beneficial ownership of shares by fund investors - for future reference in funds models

· Got some clarity and additions on mechanisms for incorporation of companies (issue of equity v issue of guarantees)
· Identified that where partnerships may be legally incorporated, either of these mechanisms may apply. And that both of these mechanisms also may apply for entities other than partnerships, i.e. companies.
· Identified the broader range of ways in which non human Legal Persons may be created, specifically by Statute and (where this exists) by Royal Charter.

· This, alongside the existing concept of Sovereign, completes the range of Legal Persons that are known to exist and be relevant.

This session closed out most of the remaining "loose ends" in earlier drafts of the Business Entities material.
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Agenda
Relationship types to include

· Possible relationships (some are in the model, but not shown yet)

· Control + Ownership (voting shares)

· Where the owner is itself a company

· Where the owner is not a company (or not a limited co)

· Where the shares are not voting shares

· Beneficial Ownership

· Ultimate beneficial owner

· Control which is not ownership based

· Managerial control

· The ability to appoint board members - is that only shareholders? 

· Other forms of influence?

· Due diligence process - needing to know if there is a relationship between 2 companies

· And where are the same people on the board

· Influence - as well as ownership

· Also need: Roles played in a process

· Guarantor

· Obligor

· Counterparty

· Reporting entities

Resolutions and Model Actions

Share-based Control Relationships

Introduction and Agenda

Looked at the first and simplest kind of relationship, that based on the holding of voting shares in a company, by another company. This is a prelude to the three questions which arise from this:

· What about relationships of ownership that are not specific to control?

· What about when the holder of voting shares is not itself a company?
· What about control that is not mechanized by the holding of voting shares?

The basic parent / subsidiary relationships are based on the holding of voting shares (by some company) but clearly these other relationships (and others as noted in the Agenda) are also of interest. 

Other Issues to Consider in Share Ownership Relations
Comments: other issues to consider include:

· Given a company with a very large number of shareholders, individual holdings are not considered significant - therefore any relationship defined has to have some threshold above which a holding is considered significant.

· What about the scenario where shares are bought by a fund and some party is an investor in that fund - that is there is indirect benefit (with or without control - see later notes)

· Need to capture the number of shares in issue and/or the amount of equity that is issued in a company that has shares, in order to be able to say of a given holding that it represents a given percentage of the equity in that company. 

Also confirmed that the kind of party that may hold any class of share is not restricted to any specific type of entity - so that both ownership and ownership with control (i.e. ownership of any class of share, and ownership of voting shares) may be in the hands of any party that may own anything. This means of course that the kinds of relationship that define control ownership are not restricted to where the holder is a company - even though the common terms such as Parent, Subsidiary, are defined only when that holder of those shares is itself a company. 

There have been interesting historical examples of this such as the State of Kuwait with respect to British Airways in the nineteen eighties. I don't know if we have names for those relationships. 

Shareholder Percentages and Thresholds

For defined relationships between entities, that are based on the holding of voting shares (and those which are based on any share i.e. ownership)

Company Equity

In any company incorporated by the issue of shares, there is both an authorized share capital and an issued share capital. 
The company may issue additional shares up to the limit in the authorized share capital (also known as nominal capital) at any time. 

These are both of interest:

· Issued share capital: the total amount of capital issued in all classes of share by the entity (the nominal or face value of each share multiplied by the number of shares in each class). 

· This is needed to determine the percentage of equity that a given party holds, based on the number of shares they hold
· Similarly, if data exists which asserts that a given party holds a given percentage, this is what is meant - so these are the facts that capture the meaning of that data

· Nominal or Authorized Share Capital: this is not used to determined percentages of ownership of course. However, the overall figure is of interest because, if the company issues more shares, then the percentage holdings calculated for any shareholders will be diluted, meaning that holders would move into or out of relationships that are defined by "bands" of voting shareholding percentage. 

Note that any such change is reflected in a corporate action. 

Model note: there are many things which change over time. In the FIBO model, since almost anything can in principle change over time, we made the distinction that anything which is changed only as a result of corporate actions, is regarded as reference data and is not given a temporal treatment, whereas for data which by its nature changes over time such as prices, these need to be treated differently to account for their temporality. 
The issued share amounts in a firm, and therefore all the percentages by which holdings are defined as falling into any one or another category, are all treated as "Reference Data" properties since changes to the Issued Share Capital is always accompanied by a Corporate Action.
Model Change
Added the two properties to Incorporated Company as follows:

· Nominal Capital

· Issued Capital

These are denominated as Monetary Amounts 

Model note: at present this is modeled as an Object Property (relationship fact) as the thing it refers to ("Monetary Amount") is a class of thing not a datatype, however the way we display it in the current EA based presentation layer is as a UML Attribute, for ease of viewing. This may change in the published model or in other presentation formats. 

Beneficial Owner
In the current model, we had assumed that whereas Control Owner is defined as something that has voting shares, there must be some term for ownership that is agnostic to the voting rights or otherwise in the class of shares held. Wondered whether this was what is meant by "Beneficial Owner". It is not. 
Also we had in the model the concept of a kind of Beneficial Owner which is called "Ultimate Beneficial Owner", and which is framed as being the ultimate beneficial owner, not of some shares but of the company itself (based on some kind of "piercing the veil" considerations). However, on earlier reviews, opinions varied on whether this concept explicitly also meant that there was control ownership. Therefore the semantics of these terms, if they are relevant at all, was not fully determined. 
There are these open question on this in the current model:

· What (if anything) is a Beneficial Owner?

· What (if anything) is the Ultimate Beneficial Owner?

· We have this modeled as being something that is the Ultimate Beneficial Owner of the company (not of a share) - is this recognized as a meaningful concept?

· We have it that the UBO may be any human being (including minors not only Legal Persons)

· It is for this reason that, although shareholders are generally a kind of "Party", here they may be any human being.

Related to this, there is a "wrinkle" in the model: We determined last time that there is a class of entity which is "Potential Party" which encompasses any Legal Person and any Formal Organization. But the owner of a share may be any human being, so that includes entities not captured in the scope of "Potential Party" as it stands. Therefore: 

· Either the scope of "Potential Party" is incomplete, or

· Shareholder as a kind of party, is broader than our "Potential Party" concept

Observations on this: 

· Shares may be owned by any individual regardless of legal status

· Shares may also be owned by any informal group - if it can open a bank account (like our "Legitimate Organization", which is an informal organization

· Shares may also be owned jointly and severally by marriage partners. 

· In general, Ownership as a right can be applied to a much broader range of kinds of being than can obligation-based roles such as contractual participation. 

· At the highest level, Potential Party needs to reflect this

· Then, where types of Party relate to obligations or other capacities, the range of potential beings that can act in that role is to be narrowed accordingly.
Model actions: 

· Extended the range of things that fall under "Potential Party" to add:

· Human Being

· Legitimate Organization

To do: Add marriage partners to the model. These (like partnerships) own things jointly and severally. Unlike partnerships, this is formalized not by the formal contract between partners (as a Formal Organization type), but by the statutory instrument of marriage itself. This is relevant not only for share ownership but also for debt: marriage partners are jointly and severally liable for their debts. This is therefore relevant to loan and mortgage models. Also pensions, where the assets are similarly jointly owned. 

Beneficial Owner

Consensus: This does exist as a concept. There are several scenarios where this is relevant. 

Any share has one and only one registered owner (the Registered Shareholder). 

Model action: added "Registered Shareholder" as a kind of shareholder. 

Then: 

For some funds, the fund invests in assets including shares, but the fund has to certify that it is also the "Beneficial Owner" of the shares; that is, that the investors in that fund are not regarded as beneficial owners in the shares. This is relevant in jurisdictions where there are limitations on who may hold shares (e.g. the US Reg S / 144A regulations on permitted investors).
Conversely, for some other funds, specifically mutual funds, the investor in the fund is the beneficial owner (but still not the Registered Shareholder), and the fund passes on to the investors the ability to exercise the control which they have as a result of their holding in those shares e.g. votes in meetings. 
We looked into the scenarios where this happens in more detail a bit further on. 

Also there are scenarios where an investment advisor merely advises (so the investor is both the Registered Shareholder and the Beneficial Owner), and other scenarios where some investment advisor may also purchase and be the Registered Shareholder for those shares. 

So "Beneficial Owner" is the party which owns the benefits accruing from the ownership of shares including, where these are voting shares, the "control" related benefits of being able to vote. 

Ultimate Beneficial Owner

This is not needed. It should not have referred to a relationship to a company, since Beneficial Owner relates only to individual shares. 

Model Action: Remove Ultimate Beneficial Owner, and the relationship facts between this and Incorporated Company. 

Funds and Ownership

There are two kinds of ownership of a share: 

· Legal owner: this is the body whose name appears on the share certificate; the Registered Shareholder;

· Beneficial Owner: this is the body who enjoys the benefits set out in the share contract.

In a Mutual Fund, if an investor has contributed to a fund and that fund invests in some shares, then the investor gets the benefits (including any votes as well as dividends etc.) that come from owning those shares; they are a Beneficial Owner.

This is case is exactly similar to the case where a Trust manages funds on behalf of some person (including if that person is a minor). The person who is the Beneficial Owner is the Beneficiary of the Trust (note the convergence of language here). The Trust is the Registered Shareholder, and the Trustee manages those funds. 

There are also other agencies which might do this, e.g. some investment advisors might invest on behalf of a client rather than merely advising. 

In other kinds of fund, e.g. a hedge fund or a unit fund, the fund invests in a portfolio and passes on profits to investors, but they are not the Beneficial Owners of any shares held in the fund portfolio at any given time. 
New Model requirements: Contractual Pass-through
Where some party invests on behalf of some other party (Mutual Fund, certain investment advisors, certain Trusts), then there is some contract between the investor and the party which invests on their behalf and is the Registered Shareholder. This contract should pass through the rights which accrue from ownership of those shares, i.e. the benefits in respect of which the investor is the Beneficial Owner. The Share is itself a contract. So there is a contract which "passes through" the rights set out in the share contract. 

Model action: Model these contract terms (alongside the terms we agreed to model for Trust Deeds and the like), showing how they pass through the rights in the instruments in which they invest. This formally ties the benefits to the Beneficial Owner and so defines its legal meaning.

More detail on this:
Details on this from the Questions queue and from email: 

	Registered shareholders include fiduciaries of various kinds holding shares for the benefit of a beneficial owner.  Other types of beneficial owners are the minor in an UTMA (Uniform Transfer to Minors Act) account, the participant in a retirement account and clients of an investment advisor, including funds.  
We also have the concept of “Street Name” where a broker-dealer holds shares in its own name in an omnibus account for its customers who hold those shares in their accounts and authorize the BD to hold their shares in Street Name.  Street name is handy for making security loans and necessary for customer margin accounts, so the firm can liquidate shares if the market goes the wrong way.  
Street Name, which are novated accounts, are in turn novated in Depositories, or held in the name of the Depository as registered owner for the benefit of the Street Name accounts (all the BD members).


Registered and Unregistered Shareholders
So far we have considered the most common scenario in which the legal owner (the Registered Shareholder) is recorded against the share certificate at some central party (the Custodian). This does not account for the minority case of unregistered bearer instruments. 

Bondholders

Much of what we have talked about relates to investments generally, not just shares. However ownership, control, beneficial ownership etc. relate specifically to shares. Someone asked about bonds - confirmed these are not ownership instruments (you hold some debt of the entity but you hold no equity therefore you don't "own" anything since equity is synonymous with ownership. 
Control Relationships

Clearly the above relationships apply specifically to the ownership of shares and are therefore only applicable to entities that have equity that can be held (whether privately or publicly - everything stated so far applies without regard to whether the holding is in publicly issued or privately held equity). 

There are several kinds of control in entities that have equity. There are also kinds of control which are more universal. 

Generally:

· Legal Control

· Executive Control

Legal Control

Legal control itself comes in 3 forms: 

1. de jure control

2. de facto control

3. deemed control

These are explained as follows: 

1. de jure control - a person or group or company owns more than 50% of voting shares. Any potential party that owns >50% of voting shares. 

2. de facto control: they don't own more then 50% of the voting shares but own enough of the shares to have effective control because they have more voting shares than any one other shareholder. 

3. deemed control: where a person / group of people / company own >50% of all issues of any type Or they own more than 50% of the Common Stock, i.e. they are the largest single investor in the company. 

All of these relate specifically to control as exercised by the holding of shares. Voting shares specifically. 

The term "de jure" is more widely applicable as a term, but in the context of share ownership it is defined as above. 

Model action: need to model a hierarchy of kinds of "Control" itself, so that we can define parties with reference to the kinds of control that they exercise.

The first case, de jure control, is all the relationships we have been talking about. 
The second case, de facto control, applies when there is not one single shareholder with a majority of shares. 

The third case is less easy to define formally. This is an investor (regardless of voting i.e. control ownership) and is someone who can exert influence as a result of what they do hold, such that this influences decisions by others. 
Model Impact:

Each of these relates to what we currently have as a single relationship between "Voting Shareholder" and "Board Member", stating that the former has the formal means to vote and approve the latter. The board members (unless non executive) exert "Executive Control" but the relationships between different business entities that we are interested in, comes from the ability to make these appointments. This model is therefore too simple and should be refined to account for all three of the above. 

This is still only in the realm of entities that are incorporated by the issuance of equity - but this may include some types of legally incorporated partnership (see next heading) as well as Incorporated Company. So all of these relationships need to be replicated for those kinds of entity. 

Legal Persons / Body Corporate
There are a couple of refinements and extensions needed to the model. 

Legally Incorporated Partnerships, Companies Incorporated by Guarantee

There are two ways in which partnerships may be legally incorporated:

· by the issuance of equity

· by the issuance of guarantees

This is in addition to the non incorporated style of partnership whereby there is simply a legal agreement among the principals. 

We have not modeled this, we only modeled that there are a couple of specific US and UK types of legally incorporated partnership, but without more detail than the specific parties involved under these statutes. 

More generally, if you are going to legally incorporate an entity, then it has to be either through the issuance of shares (equity) or by the issuance of guarantees. These are the two applicable mechanisms by which the participants in the company or partnership may isolate themselves from liability i.e. create an entity which carries its own liability. 

Question: MB wondered whether the term we have elsewhere in the model, of "Company Incorporated by Guarantee" is in fact a tautology, and is simply a kind of Partnership. 

Answer: no it is not redundant. There are two separate (orthogonal) facets in play here: 

· An entity is incorporated by the issuance either of Equity or of Guarantees

· An entity which is legally incorporated may be a partnership or a company

Therefore we have both companies and partnerships, incorporated either by equity or by guarantee. 

Some Examples

Many charities take the form of companies limited by guarantee. These may sometimes be partnerships incorporated by guarantee, or sometimes companies limited by guarantee. 

This is common for university student unions. Also Network Rail in the UK. 
Note that in this view of "Charity", the entity which is a Charity, or the fact of being a charity, is a "functional" definition of a kind of entity, and the entity which is a "Charity" may itself be registered in any one of several possible legal forms; that is, the legal form is independent of the fact that the thing is a charity. 

This is what we originally had modeled until someone put forward that "non Profit" was a specific legal form and not a function. It is likely that both exist - that in some jurisdictions (specifically in the US) it is possible to statutorily register something as being (by its physical form and nature) a registered non profit (like the EDM Council), whereas in other jurisdictions, a thing can be a charity or non profit-making organization, and then be registered in one of a number of possible forms. Sometimes (as in Benefit Corporations in the US) the nuance that distinguishes these two is very difficult to spot.
We will therefore model both, but keep the intended meanings clear. 
Additional Non natural Legal Person types

Finally we looked at some kinds of Legal Person which are created not by either of the mechanisms above. That is, entities that are not companies or partnerships, and are not incorporated via the issuance of equity or of guarantees. 
Example: Entity incorporated by Royal Charter

This is where (in the United Kingdom), the Privy Council, a body that acts on behalf of the Sovereign, acts to create an entity which has legal personhood (as distinct from something that is simply an agency of the Crown). Anything with "Royal Institute" in its name in the UK is one of those. So is the BBC, the Bank of England, most older universities. 
The same would hold true in other Crown Commonwealth dominions (Canada, Australia etc.). 

The same would hold true of other countries where the Sovereign is in the form of some person (i.e. the "Crown"). In some Kingdoms and Principalities / Emirates, the power of the sovereign to do this might be exercised by the person of the sovereign (King, Emir etc.) directly rather than via a Privy Council, but the principle is the same. 

In countries which are a republic (most countries), the "Sovereign" is in the person of "The People" and so this kind of arrangement does not exist as far as we know, i.e. the people can only act to create something via the more conventional route discussed below, that of statutory legislation passed via the country's legislature. 

Example: Entity incorporated by Act of Parliament

This is more usual, both in kingdoms and in republics. As an example, if the UK parliament decides to enact legislation setting out some regulatory framework, they may include within this the creation of a statutory body (with legal personhood) to discharge certain duties described therein. 

Model actions: 

Add, as kind of Legal Person, in addition to Sovereign (which we already have), the following two kinds of Legal Person:

· Legal Person created by Royal Charter

· Legal Person created by Statute

We did not discuss what to label these. 

These are not sub classes of "Formal Organization" as Body Corporate is. 

These are Legal Persons.

These can enter into any of the kinds of relationships we have discussed here, and so must be Potential Parties. 
Annex 1: Raw Notes capture

This section is the full record of notes taken on the day, mainly in diagrams. 

Also here is a record of the model changes made during the session. 

Model Changes

Party

· The "identity" relationship range was changed from 'Autonomous Entity' to 'Potential Party'
Potential Party

· Scope extended to encompass Human Being and Legitimate Organization as sub classes of this class.
Incorporated Company

· Added two terms for capital

· Nominal Capital

· Issued Capital
· These are modeled using the UML Attribute base class (for now) but are stereotyped as OWL Object properties. 

· Definitions not added at this time.

Registered Shareholder

· New class added, called Registered Shareholder
· No definition added during the session

Beneficial Owner

· Identified that UBO not needed

· Relationship to Incorporated Company would be incorrect
· To be removed (not done during session)

Legal Control relationships
· Full (long) names were:

· Artificial Person has legal control of Formal Organization

· Formal Organization is controlled by Artificial Person

· These are inverses of one another
· Domain/Range changed to from Body Corporate to Incorporated Company
· Rationale: this is a relationship based on share ownership (specifically de jure control via share ownership)

· Applies to anything that has equity and nothing that does not

· need to add similar relationship to other entities that have shares / equity e.g. partnerships incorporated by the issue of equity
Diagrams with Notes
· Share Ownership A

· Share ownership Beneficial Owner Identity

· Most of the work was here

· Beneficial Owner v Registered Shareholder

· Funds / Trusts and Beneficial Ownership

· Notes on Fund types generally

· Organizational Hierarchies Advanced

· Some notes really apply to the previous diagram.

· Control Relations

· Legal Entities Taxonomy

Diagram: Share Ownership A

Indirect benefits of shareholodings
Open question: When a Fund is the investor that holds shares in the Incorporated Company

Then multiple people invest in the fund and the fund invests in the company.

This creates an indirect relationship which is not yet modeled. 

Relationship types and thresholds
Another issue: 

A large incorporated company with millions of shareholders. 

The question that arises is what threshold of ownership we are interested.

Either: not interested in the data at this level 

OR

Look at some aggregate level of significance. 

Two types of ownership
Two types of ownership: Voting and "any" share: 

No limitation on what sort of thing can own either.

Number of Shares in Issue
Need to capture the number of shares in issue for the company as a whole, across the various share classes. 

Share metrics: 

Nominal capital: quantity of each class that can be issued
Issued capital. 

Ownership is based in Issued Stock

BUT

if the or any additional shares are issued from the nominal amount that can be, then dilutes the percentages of the existing shareholders. 

What's tracked? 

The nominal and issued capital amounts. As capital amount and as number of shares (face value). 

Model change: added 2 properties to Incorporated Company

· Nominal capital

· Issued Capital

Corporate Actions
Any change in this is accompanied by a Corporate Action.
Diagram: Share ownership Beneficial Owner Identity

· Most of the work was here

· Beneficial Owner v Registered Shareholder

· Funds / Trusts and Beneficial Ownership

· Notes on Fund types generally

Human Beings as Potential Party (potential owners of shares)
Group of people can include a husband and wife. 

Husband and wife can jointly own shares because they jointly and severally own assets. 

Other Reasons for Married Couples being relevant
Also mortgages, pensions etc.
Consensus: Need to add married couples to the model. 
Ownership / beneficial Ownership: MB question

Are we also interested in percentages of beneficial ownership?
Beneficial Owner
Beneficial Owner is a meaningful concept. 

But what does it mean? 

Can have a Mutual Fund for example. Within that, from a legal perspective you have to say who the beneficial owner is of the shares. This is more of a legal concept: are they entitled to own those shares in that jurisdiction.

Ownership
Who is the owner? 

In a fund, the fund holds and owns the share. 

One line under the shareholder to define that in certain jurisdictions there is a designation of "Beneficial Owner". It is basically the fund that owns the share (is shown as the shareholder on the share certificate). Then you have to assert that the beneficial owner is the Fund and not some person who happens to hold an interest in the fund.

Types of Share Owner
The share has two types of owner:

The legal owner

The beneficial owner.

Can be different people e.g. in a mutual fund the legal owner is the fund but the beneficial owner is someone else. 

Also beneficial ownership can be not with one person but with  group of people. 

There are requirements for what happens when their holding goes over a given threshold.
Ultimate Beneficial Owner?
With the two types of ownership, we have covered everything we need for UBO.
Nominee Shareholder
The shareholder who holds shares on behalf of the real BO is called a Nominee Shareholder, because they hold the share in name only. They do not enjoy the benefits and they do not exercise the control if there is control i.e. voting shares. 
Later we changed this to Registered Shareholder, since the registered shareholder is what is recorded against the share regardless of whether this is also the beneficial owner, or some nominee holding it on their behalf. That is, we model the shareholder type not the role they are playing. 
Registered Shareholder

Revisited and renamed from Nominal Shareholder as noted above.
Benefits in Mutual Funds
In the fund scenario:

If I have contributed to a fund, if it is a mutual fund, then for instance you get the ability to vote on things and so on. 

Who is the ultimate source of capital? 

The benefit of the investments is meant to accrue back to the people holding shares in the Mutual Fund. In the case of a Mutual Fund, oyu are the beneficial owner, and the fund is the Nominal Shareholder. 

Pass Through Contract for Beneficial Ownership
There are 2 levels of contract in this funds scenario: 

The share as a contract

The contract between the fund investor and the fund manager. 

This is very similar to the same arrangement that happens in a Trust, where the Trust invests on behalf of the Trust owner. (beneficiary). 

In the Trust case, the Beneficiary IS the Beneficial Owner.
Model action for Pass Through of Benefits
Show the pass through of rights and obligations, in the Funds models. 
Investment Advisors
Are there also agency types of relationships that may apply similar to this e.g. investment advisor who invests on my behalf. 

Funds:

Invest on a pool of assets

Invest on behalf of specific investors. 

With Unit Funds, you don't get the voting rights etc. 
Ultimate Beneficial Owner
UBO only relevant if Company A owns Company B and Company B buys some shares in something, then Company A is the UBO of the shares.
Kinds of ownership
Other kinds of ownership:

a. other things that have equity besides shares

b. other forms of ownership

Diagram: Organizational Hierarchies Advanced

· Some notes really apply to the discussions on the previous diagram.

· Looked at the "Management Control" party types (board members, exec and non exec board members, corporate officers etc.). 

· Looked at the relationship to these from the Voting Shareholder (NB any entity not necessarily a company itself). 

Legal Control versus Executive Control
Legal Control versus Executive Control.

Legal Control - 3 forms:

1. de jure control - a person or group or company owns more than 50% of voting shares. Any potentia party that owns >50% of voting shares. 

2. de facto control: the don't own more then 50% of the voting shares but own enough of the shares to have effective control because they have more voting shares than any one other shareholder. 

3. deemed control: where a person / gro0up of people / company own >50% of all issues of any type Or they own more than 50% of the Comnmon Stock, i,.e they are the largest single investor in the company. 

Bondholder
Bondholder not necessarily owner.
Ultimate Beneficial Owner - final consensus
UBO is redundant with the ownership concept of the legal entity. 

Agreed.

Bearer instruments; also registered v beneficial owners
There are registered and possibly unregistered shareholders in the case of bearer instruments (not sure what countries still have those). 

Registered shareholders including fiduciaries of various kinds. Other types of beneficiaries include:
Minor in a UTMA. 

Participant in retirement account

Account of an investment advisor. 

Street Name: broker-dealer holds shares in its own name on behalf of others. Used in loans, margin accounts. 

Street name are novated accounts, novated in depositories. 

Detail on this from email
Registered shareholders include fiduciaries of various kinds holding shares for the benefit of a beneficial owner.  Other types of beneficial owners are the minor in an UTMA (Uniform Transfer to Minors Act) account, the participant in a retirement account and clients of an investment advisor, including funds.  
We also have the concept of “Street Name” where a broker-dealer holds shares in its own name in an omnibus account for its customers who hold those shares in their accounts and authorize the BD to hold their shares in Street Name.  Street name is handy for making security loans and necessary for customer margin accounts, so the firm can liquidate shares if the market goes the wrong way.  
Street Name, which are novated accounts, are in turn novated in Depositories, or held in the name of the Depository as registered owner for the benefit of the Street Name accounts (all the BD members).
Diagram: Control Relations

de jure - follows on from note on this in Control diagram

De jure control is only defined in relation to shares. 
Comment: So in fact the English (Latin) term de jure has broader application but the 3 kinds of control we have talked about today are explicitly in relation to shares. 

Therefore, the relationship shown as "has legal control of" needed to be changed from applying to "Body Corporate", to applying to "Incorporated Company". But a similar kind of relationship also applies to partnerships where those partnerships are legal incorporated and their method of incorporation is by the issuance of equity. 

Partnerships

Limited partnerships: 

Some types of incorporated partnerships do have shares, and therefore the kinds of relationship we have talked about apply to those as well. 

Partnerships may be 

organized through mutual contract

Legally Incorporated Partnerships:

limited by shares 

or by guarantee. 

Comments: Here I was asking the question about whether "Guarantee" and "Equity" as mechanisms were orthogonal to Company v Partnership or if perhaps the Company Incorporated by Guarantee was a tautology for Legally Incorporated Partnership. It is not. However, we now have some clarity on two orthogonal things: whether something is a partnership and whether, if it is incorporated, it is incorporated by one of these means or the other. 

This segues into the kinds of thing which are neither one or the other of those, namely entities created by royal charter and the like. 

Diagram: Legal Entities Taxonomy

Companies Limited by Guarantee
A lot of charities can companies limited by guarantee. Either as Partnership Ltd by Guarantee, of Private Company ltd by Gty. 

Network Rail in the UK

Student Unions.

Editor Comment: Oddly this contradicts what someone told us on an earlier session about non profits, asserting that this was not the case. This takes us back to the model as it was before I actioned that change. 

Royal Charter
Other suggestions: 

Royal Charter. 

Control - moves that to the Privy Council.

Legal Entities created by Statute
Body Corporates may be created by Act of Parliament - instrument is the statute which creates the entity. 
Privy Council
Royal Charter is created by the Privy Council rather than by Parliament. 

So companies / emntity may be created by Act of Parliament OR by Royal Charter.

Anything with Royal Institute. also University generally by royal charter. 

BoE, BBC also incorporated through Royal Charter. 
What about non Commonwealth kingdoms?
Other countries where the sovereign is some person (crown) this can happen.
Annex 2: Additional Notes

Royal Charter
On the subject of Royal Charter, this set of tweets from UK lawyer David Allen Green, on the subject of an alternative to statutory underpinning for a new press regulatory body, bears out our conversation on this and sheds some more light on this area. 

@DavidAllenGreen: Re "charter" for press regulator. Royal charters one of few alternatives to statutes which are also given legal effect by courts.  #Leveson
@DavidAllenGreen: Many problems with Royal Charters though, especially with binding "non members" to any bylaws made thereunder. #Leveson
@DavidAllenGreen: That is Charters used usually (a) to establish legal status and (b) provide for bylaws for members.  Cannot usually be enforced more widely.
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