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Update on the Public Disclosure of the Beneficial 
Owners of Overseas Entities Owning UK Property 
 
The Economic Crime (Transparency and Enforcement) Act 2022 introduced a new requirement for 
overseas entities owning UK property (freehold or leasehold) or land to identify and register details 
of beneficial owners on a public register maintained by Companies House.   

The register came into force on 1st August 2022 and applies retrospectively to property or land 
acquired on or after 1st January 1999 in England and Wales.  There is a transitional period of six 
months to allow overseas entities time to comply with the legislation and entries on the Register of 
Overseas Entities (ROE) must be made by 31st January 2023. 

Where a sale of land or property occurred after 28th February 2022, the selling entity still has an 
obligation to register with Companies House by the end of the transitional period. 

What is an overseas entity? 

An overseas entity is any corporate body, partnership or other entity which is a separate legal 
person under its governing law and which is governed by the law of a country or territory outside 
the UK.   

What is a beneficial owner? 

A beneficial owner may be an individual, a legal entity, a government or public authority, a trustee of 
a trust or a member of a firm that is not a legal person under its governing law who satisfies one or 
more of the following conditions: 

 holds, directly or indirectly, more than 25% of the shares in the overseas entity 
 holds, directly or indirectly, more than 25% of the voting rights in the overseas entity 
 has the power to appoint or remove a majority of the directors of the overseas entity 
 has the right to exercise, or actually exercises, significant influence or control over the overseas 

entity 
 has the right to exercise, or actually exercises, significant influence or control over an entity 

which is not a legal person (i.e., a trust, partnership or unincorporated association) which meets 
any of the conditions above. 

Where shares in the overseas entity are held by a nominee shareholder on behalf of the beneficial 
owner, the shares will be treated as if they were held by the beneficial owner and the nominee will 
be disregarded. 
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What must the application to Companies House include? 

Before making an application to register with Companies House, an overseas entity must provide its 
own details and take reasonable steps to identify its registrable beneficial owner(s) by gathering the 
following information which must be verified: 

Overseas Entity  Registrable Beneficial Owner - 

individual 

Registrable Beneficial Owner - 

legal entity  

 Name 
 Country it was formed in 
 Registered office address 

and correspondence 
address 

 Email address – to receive 
important information, 
including the Overseas 
Entity ID 

 Legal form and governing 
law 

 Public register it appears 
on and its registration 
number (if it has one) 

 Name 
 Date of Birth 
 Nationality 
 Correspondence and 

residential address 
 Date on which the 

beneficial owner became a 
registrable owner 

 Nature of ownership or 
control 

 

 Name 
 Registered office address 

and correspondence 
address 

 Legal form and governing 
law  

 Public register it appears 
on and its registration 
number (if relevant) 

 The date on which the 
entity became a registrable 
beneficial owner 

 Nature of ownership or 
control 

 
The information required for a registrable beneficial owner that is a government or public authority 
is similar to that required for a legal entity. 

Where a trustee of a trust is a registrable beneficial owner, the information provided must include 
the name of the trust and the date on which it was created.  Information must also be provided in 
line with that required above for individual or legal entities, as the case may be, in relation to: 

 each person who has at any time been a registrable beneficial owner in relation to the overseas 
entity by virtue of being a trustee of the trust including the dates on which the person became, 
or ceased to be, a registrable beneficial owner as appropriate; and  

 each beneficiary, settlor, grantor, protector (depending on the protector’s powers) or 
interested person if they are a registrable beneficial owner in relation to the overseas entity.  
An interested person means any person with rights under the terms of the trust in respect of 
the appointment or removal of trustees or the exercise by the trustees of their functions. 

A settlor or beneficiary who is actively involved in directing the activities of a trust is likely to 
exercise significant influence or control over that trust.  A person has the right to exercise significant 
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influence or control over a trust if they have the right to direct or influence the running of the 
activities of the trust which could include the right to appoint/remove trustees, direct the 
distribution of assets/funds, direct investment decisions, amend the trust deed or revoke the trust.   

If there are no registrable beneficial owners then information must be provided for each managing 
officer of the overseas entity (i.e., director, manager or company secretary).   

Not all information will be disclosed publicly on the ROE and in particular with trusts, certain 
information will only be shared with law enforcement and other public authorities such as HMRC. 

Applications must also contain one of the following statements:  

 that the overseas entity has identified any registrable beneficial owners and provided the 
required information; 

 the overseas entity does not believe that it has any registrable beneficial owners; 
 the overseas entity believes that it has registrable beneficial owners but cannot provide the 

necessary information. 
  
How is the information verified? 
 
A duly authorised and UK regulated agent must verify the information and/or documents provided 
to it about overseas entities, registrable beneficial owners and/or managing officers before the 
information can be submitted to Companies House.  The Register of Overseas Entities (Verification 
and Provision of Information) Regulations 2022 sets out the standard of verification required (on the 
basis of documents or information obtained from a reliable source which is independent of the 
person whose identity is being verified).  

The agent is required to provide an Agent Assurance code and complete an overseas entity 
verification statement.  Verifying information that results in false or misleading information being 
submitted to Companies House could result in criminal liability for the verifier of that information.   

Once registered, an overseas entity ID number will be issued which must be provided to the Land 
Registry when the overseas entity acquires, disposes of, leases or charges UK property or land 
throughout its lifetime. 

How often will the information need to be updated? 

An overseas entity is required to file an annual update one year after it is registered and in every 
subsequent year to confirm to Companies House whether the information held is correct or if there 
have been any changes.  The annual update must be filed within 14 days of the due date. 
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An overseas entity may choose to update the register before the end of the update period where 
there is a change in information and this early update has the effect of resetting the clock in respect 
of when the next update is due.  

What are the consequences of non-compliance? 

There are criminal penalties for failure to comply with the requirements which include fines and 
possible jail sentences for certain offences under the Act which apply to the directors and officers of 
the overseas entity.  On a practical level, the failure to register an entity will result in a restriction 
being placed on the title prohibiting the overseas entity from selling, leasing or mortgaging the 
property or land.   

What are the next steps? 

Where ILS fully manages the overseas entity (provides directors or equivalent officers) we will work 
with clients in the coming weeks to identify beneficial owners, confirm the information to be 
disclosed to Companies House and complete the verification process.  We will also attend to any 
updates on an ongoing basis. 

For non-managed overseas entities, we would be happy to assist with some or all of the registration 
process and attend to the ongoing annual filing requirements upon receipt of instructions. 

Our fees start from £600 (plus VAT where applicable) excluding disbursements per overseas entity 
for existing clients which will include the submission and verification checks.  Fees will vary 
depending on the number of properties involved, the nature of services provided by ILS, the quality 
of information provided and the complexity of the ownership structure. 

If you require any further information, please contact your usual administrator or email us at 
enquiries@ils-world.com. 

The content of this document is intended to provide a general overview of the subject matter and should not be construed 
as legal advice. 


