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Dear Licence holder,

The Utility Regulator (“UR”)1 has recently concluded a review into the process surrounding the assessment of a change in the control of Licensees (a “Change of Control”). Schedule 1 to the Electricity Generation licence provides that there is a Change of Control of the Licensee whenever a person has control of said Licensee who did not have control of the Licensee when the licence was granted. The terms contained within Schedule 1 assist in determining who has or had control of the Licensee. For the avoidance of doubt, in situations where a Change of Control with respect to the Licensee has previously occurred, any further additional change in the controlling entity of the Licensee will constitute a Change of Control for the purposes of Schedule 1 to the Electricity Generation licence.

Schedule 1 provides that the UR may revoke a licence if the Licensee intentionally or recklessly fails to notify the UR as soon as practicable after a Change of Control occurs. While the UR appreciates advance notice of any such Change of Control, notification must be made after this has occurred, at which stage UR will commence its review process. In certain cases, the Department for Enterprise, Trade and Investment (now the Department for the Economy (“DfE”)) may have been the licensing body, rather than the UR. In these cases, Licensees should note that such notification of the occurrence of a Change of Control should be directed to the DfE and copied to the UR.

In 2022, the UR published an Open Letter to all Electricity Generation Licence holders2 which specified the information which is to be provided to the UR by Licensees alongside a Change of Control notification, to enable an assessment of the Change of Control to be undertaken.

The UR now wishes to take the opportunity to update the information that must be provided alongside the notification of a Change of Control. Attached at Annex 1 is a list of the required information. Under Article 12 of the of the Energy (Northern Ireland) Order 2003, the UR has the principal objective to protect the interests of consumers. For that reason, the UR reserves the right to request additional information, beyond the information specified in Annex 1, to enable the UR to make an ordered and properly evidenced decision in relation to a notified Change of Control. 

Annex 1 provides that a ‘Fit and Proper Person’ declaration must be validly executed and returned to the UR as part of the information that is required to be provided alongside a Change of Control notification. Attached at Annex 2 is a current copy of that declaration for reference. The UR may make amendments to this from time to time, therefore Licensees should request an up-to-date copy of the declaration from the UR at the time of compiling information to support a Change of Control notification.

It should be noted that any information requested under Annex 1 which relates to the purchaser/new controller is to be provided to the UR by the Licensee on behalf of the purchaser/new controller. The UR regulates the Licensee and not the purchaser/new controller. It is therefore appropriate that information requests in relation to a Change of Control assessment (including the ‘Fit and Proper Person’ declaration) are directed at and answered by the licence holder and not the purchaser/new controller.

All notifications and submissions as detailed above should be directed to ElecGenLicensing@uregni.gov.uk. Following an assessment of the information provided, the UR will notify the Licensee in respect of its decision on the Change of Control. It is anticipated that all decisions will be made within 3-months of the notification, subject to complete and accurate information being provided by the Licensee. 

We would encourage licence holders to familiarise themselves with all the obligations contained within the licence. It is for the licence holder to ensure they are compliant with the conditions and in the case of a Change of Control, determine whether this has occurred and notify the UR promptly. Should you have any queries about the content of this letter, please contact ElecGenLicensing@uregni.gov.uk.

Yours Sincerely 
[image: ]

Colin Broomfield
Director of Markets




Annex 1: Change of Control notification – Information required by the Utility Regulator.
	Details of purchase including date of purchase and percentage of [Generator] or relevant parent company owned by [Purchaser]. Including an organisation chart where applicable to show the position of [Generator] within the [Purchaser] corporate structure.
	

	Current statements of the accounts kept by the [Purchaser] in 
respect of any undertaking carried out by him, showing the 
financial state of affairs of that undertaking and its profit or loss and the statements for the most recent period, together with copies of the latest audited annual accounts where such have been prepared.
	

	The full names of the current Directors of [Purchaser] and the 
company’s registered number.
	

	A statement by [Purchaser] of any changes to the original 
information provided in paragraphs 2, 3 or 4 of Part II of the 
application for a Generating Licence.
	

	Details of the interests of [Purchaser] in the transmission, 
distribution, generation or supply of electricity in Northern 
Ireland, Ireland and the European Union and the European 
economic area. Including details of any licences held, applied for or being applied for by the applicant in respect of the generation, participation in transmission or supply of electricity.
	

	Details of any ring fencing arrangements that have been put in 
place to prevent the transfer of information that could be used by a market participant to influence or provide an advantage in the market on the island of Ireland.
	

	Any additional information that would assist the Authority in 
deciding whether or not to exercise its power of revocation under Schedule 1 sub-paragraph 1(g)(i) (relating to where there has been a change of control notified by the Licensee).
	

	Full contact details, including name, telephone number and 
postal and email address for the responsible person in relation 
to licence.
	

	A validly executed ‘Fit and Proper Person’ declaration, a copy of which can be obtained from ElecGenLicensing@uregni.gov.uk. 
	






Annex 2: Change of Control notification – Fit & Proper Person Declaration


Change of Control Fit & Proper Person Declaration

1. The “Licensee” providing this declaration is [REGISTERED NAME AND COMPANY NUMBER OF LICENSEE].

2. The information provided by the Licensee in relation to the change of control notified by the Licensee on [		] is accurate and complete in all material respects.

3. [bookmark: _Hlk214540494]In conducting the assessment of the notified change of control, the Northern Ireland Authority for Utility Regulation (the “UR”) may consider the past and present conduct and status of the new controlling entity or shareholder, its senior officers and of any parent undertaking, holding company or persons connected with the new controlling entity or shareholder, or having a controlling interest in it. For that purpose, the Licensee must consider and report on the matters specified below in respect of the new controlling entity or shareholder, its senior officers and any parent undertaking, holding company or persons connected with the new controlling entity or shareholder, or having a controlling interest in it:

a. Full particulars of any actual, pending or threatened regulatory enforcement actions that have been, are being, or are proposed to be taken by any competent authority;

b. Full particulars of any criminal convictions other than convictions for minor road traffic offences or convictions in respect of which the convicted person has become rehabilitated under the Rehabilitation of Offenders (Northern Ireland) Order 1978 or the Rehabilitation of Offenders Act 1974;

c. Full particulars of any cautions given, prosecutions brought or threatened, or any other action taken by a competent authority within the six years prior to the date of the change of control, in relation to any actual or alleged contravention of environmental (including town and country planning) legislation;

d. Full particulars of any application for a licence under the Gas (Northern Ireland) Order 1996 or the Electricity (Northern Ireland) Order 1992, or for any equivalent form of licence or authorisation in a jurisdiction other than Northern Ireland, where that application has been refused;

e. Full particulars of any licence held under the Gas (Northern Ireland) Order 1996 or the Electricity (Northern Ireland) Order 1992, or any equivalent form of licence or authorisation in a jurisdiction other than Northern Ireland, which has been revoked or threatened to be revoked;

f. Full particulars of any instance of insolvency, liquidation, administration or corporate restructuring;

g. Full particulars of any actual, pending, or threatened recovery orders in relation to illegal State aid that have been made, are being made, or have been proposed by the European Commission;

h. Full particulars of any county court judgements, including any non-compliance with any judgement;

i. Full particulars of any disqualification from acting in connection with the affairs of a company;

j. Full particulars of any responsibility for, contribution to or facilitation of any serious misconduct or mismanagement (whether unlawful or not) in the course of carrying out a regulated activity (or, providing a service elsewhere which, if provided in Northern Ireland, would be a regulated activity); or

k. Full particulars of any person with significant managerial responsibility or influence at a current or former licensed gas or electricity supplier in respect of whose customers’ premises a competent authority issued a Last Resort Supply Direction.


Signed Declaration

I confirm that I have considered all matters as set out above, and have fully disclosed any matters of relevance to the UR.

Date…………….............………………………………
Signed……..................…………………………………
Name ……..................…………………………………
Position……..................…………………………………

[For and duly authorised to sign this declaration on behalf of the Licensee]
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