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Summary  

This practice note is relevant to UK and non-
UK persons who have a direct or indirect 
interest in or administer overseas entities 
which own an interest in UK land. The 
Economic Crime (Transparency and 
Enforcement) Act 2022 (the Act) was 
enacted on 15th March 2022 and the key 
provisions were brought into force on 1st 
August 2022 and need to be considered by all 
overseas entities which held an interest in UK 
land as at 28th February 2022.   
The clock is ticking for all such overseas entities (and 
their officers) and prospective counterparties. 
Companies House are already writing to overseas 
entities informing them of the requirements of the 
Act; overseas entities wishing to dispose of or 
acquire land in the near future need to apply 
urgently for an overseas entities registration number 
(OEID) and even if they have no such plans they 
need to have secured such an OEID by 1st February 
2023; property lawyers advising such entities or 
their counterparties need to negotiate appropriate 
conditions precedent regarding securing an OEID in 
contracts for sale or purchase of land to or from an 
overseas entity. 

Verified compliance is a key feature of the Act and 
various statutory instruments supporting the Act. 
There are four critical elements to ensuring this 
happens:  

• information regarding the overseas entity and 
any "registrable beneficial owners" or if none 
"managing officers" supplied during the 
application process for an OEID needs to be 
independently verified;  

• the Land Registry will refuse to register a sale or 
a purchase involving an overseas entity from 5th 

September 2022 unless and until the overseas 
entity has an OEID; 

• the Act contains numerous clauses including, in 
particular, section 32 of the Act which introduces 
a general false statement offence. Any breach of 
such a provision is a criminal offence for the 
overseas entity and its officers and anyone 
assisting the overseas entity with registration or 
the verification process. Committing an offence 
can result in a fine or imprisonment or both; and 

• the overseas entity is under a duty to update 
the register every 12 months. The overseas 
entity can also apply to the Registrar of 
Companies for its removal from the register 
when it is no longer registered as a proprietor of 
a relevant interest in land. Information supplied 
pursuant to such applications also needs to be 
verified.  

The Act does not supersede existing registration 
requirements which can be relevant to the ownership 
of real estate in the UK; instead it adds to them. 
When advising an overseas entity and persons 
interested in it on its registration obligations, regard 
must be also had to the potential application of the 
Companies Register, the Land Registry, the Persons 
of Significant Control (PSC) register, the Trust 
Registration Service (TRS) as well as to the Act. 
There are further proposals for registration under the 
Levelling-up and Registration Bill. For example, non-
UK resident corporate trustees who purchase UK 
land directly will be required to register as an 
overseas entity under the Act and on the TRS. 

This is an evolving area and further guidance on the 
Act is expected. For example, detailed guidance on 
registration and verification has recently been 
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produced by the Department For Business, Education 
and Industrial Strategy. However, in the very first 
paragraph 1.1 the guidance states that it is non-
statutory and should be read in conjunction with the 
Act and should not be relied on wholly without 
reference to the statutory instruments.  

Verification can only be undertaken by "relevant 
persons" within the meaning of the Money 
Laundering, Terrorist Financing and Transfer of 
Funds (Information on the Payer) Regulation 2017 
(as amended) (SI 2017/692) (the MLRs). This 
includes "independent legal professionals" based in 
the UK as defined by regulation 12 of the MLRs. The 
Law Society's guidance on verification makes it clear 
that in-house solicitors will not be able to conduct 
verification of relevant information relating to an 
overseas entity which employs them.   

Because of the complexity of the analysis and the 
verification requirements coupled with the risk of 
committing an offence if the adviser or the overseas 
entity gets something wrong the Law Society expect 
only a limited number of law firms will want to take 
on the role of verification and those that do should 
be undertaking both the underlying legal analysis as 
to the registration obligations of the overseas entity 
as well as the verification of the relevant 
information. Until now solicitors have not had to 
confirm identity information for a public body with 
criminal liability for getting it wrong.  

Our international reach through our offices and with 
independent law firms and advisers in other 
jurisdictions means that we are ideally suited to 
assist our clients globally to discharge their legal and 
tax obligations wherever they arise. If you hold or 
intend to acquire UK land or property and need 
advice on the transaction or generally on UK 
property law, please contact us as we can help.   

What's next for overseas entities, persons 
who have an interest in overseas entities and 
administrators of overseas entities? 

These persons should take steps to identify whether 
they have an interest in land held by an overseas 
entity. For these purposes only overseas entities 
which are the registered holder of a qualifying estate 
are required to register.   

A qualifying estate for these purposes is a freehold 
interest in land or a leasehold estate in land granted 
for a term of more than seven years from the date of 
the grant. The Act imposes requirements for land in 
Scotland and Northern Ireland but consideration of 
these interests are outside the scope of this practice 
note. 

An overseas entity which intends to acquire or 
dispose of an interest in a qualifying estate must 
make an early application for an OEID otherwise it 
will not be able to complete the transaction. An 
overseas entity which became the registered 
proprietor of such a qualifying estate in pursuance of 
an application made on or after 1st January 1999 
and before 1st August 2022 has to be registered by 
1st February 2023 in any event otherwise it and its 
officers commit an offence and are liable to a fine or 
imprisonment or both. Therefore an overseas entity 
with an existing interest in a qualifying estate and no 
plans to dispose of it should still make an early 
application. The number of applications for an OEID 
will increase significantly as the deadline approaches 
and the overseas entity may decide to dispose of the 
interest at any time. 

The Act contains provisions regarding overseas 
entities which have or had an interest in a qualifying 
estate during the transitional period. For these 
purposes the transitional period commenced on 28th 
February 2022 and ends on 1st February 2023. Such 
entities can apply for an OEID at any time whether 
or not they have made a disposition. As stated they 
will not be able to complete the acquisition or 
disposal of an interest in a qualifying estate after 5th 
September 2022 without an OEID. Even if the 
overseas entity completed the disposal of its interest 
in a qualifying estate on or after 28th February 2022 
and before 5th September, it is still required to 
deliver the same information to the Registrar of 
Companies concerning the overseas entity and its 
beneficial owners as it was immediately before the 
sale or other disposition.  

What is an overseas entity? 

An overseas entity is a legal entity governed by the 
law of a country or territory outside the United 
Kingdom. Legal entity means a corporate body, 
partnership or other entity that is a legal person 
under the law of the jurisdiction of incorporation. 

Therefore, an individual whether acting in their own 
capacity or as a trustee is not an overseas entity. A 
trust is not an overseas entity unless under the laws 
of the jurisdiction governing the trust, the trust is a 
legal person. However a legal entity acting as 
nominee (or bare trustee) or trustee of a private 
trust is an overseas entity. Individuals acting as 
trustees may be subject to registration requirements 
under the TRS. 

If an overseas entity has a qualifying interest in land 
it should start to gather together information about 
itself that will need to be provided to the Registrar of 
Companies. 
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What information does an overseas entity need 
to provide? 

An overseas entity needs to provide the following 
information about itself: 

• Name 

• Country of Incorporation 

• Registered or Principal Office 

• A service address 

• An email address 

• The legal form of the entity and the law by 
which it is governed 

• Any public register on which it is entered and, if 
applicable, its number 

The overseas entity also needs to identify its 
beneficial owners or managing officers. 

Once the overseas entity has identified a beneficial 
owner it must notify such a person that it believes 
they are a beneficial owner. 

Who or what is a beneficial owner? 

A beneficial owner is a person who owns or controls 
an interest in an overseas entity or other legal entity 
(emphasis added). 

When identifying a beneficial owner the overseas 
entity must work up through each layer of its chain 
of ownership. It may not be sufficient to stop at the 
first entity in the chain. However there are 
exemptions to this (see below). 

The Act provides that a person (P) is a beneficial 
owner of an overseas entity or other legal entity (E) 
if one or more of the following conditions are met 

• P holds directly or indirectly more than 25% of 
the shares in E 

• P holds directly or indirectly more than 25% of 
the voting rights in E 

• P holds the right directly or indirectly to appoint 
or remove a majority of the board of directors of 
E 

• P has the right to exercise or actually exercises 
significant influence or control over E 

• The trustees of a trust, members of a 
partnership, unincorporated association or other 
entity that is not a legal person under the law by 
which it is governed meet any of the conditions 
specified above in relation to E and P has the 
right to exercise or actually exercises significant 

influence or control over the activities of that 
trust or entity. 

The Act contains various rules for the interpretation 
of the above conditions. These need to be taken into 
account in assessing whether a person is a beneficial 
owner. These include a provision for the aggregation 
of shares or rights held by two or more persons 
which are the subject of a "joint arrangement". Joint 
arrangement is defined in wide terms. If two or more 
of five individuals from the same family each holding 
a 20% interest in an overseas entity came together 
with a "convention, custom or practice of any kind" 
to exercise all or substantially all of the rights 
conferred by those shares or rights jointly in a way 
that is pre-determined then their holdings are 
aggregated to take them above the 25% threshold.  
This is provided that there is "some degree of 
stability" about the arrangement.  

Who or what is a registrable beneficial 
owner? 

The definition of a registrable beneficial owner is 
similar to the definition under the PSC register. 

An individual is a registrable beneficial owner in 
relation to an overseas entity if the individual is a 
beneficial owner of the overseas entity and is not 
exempt from being registered. 

A legal entity other than a government or public 
authority is a registrable beneficial owner in relation 
to an overseas entity if it is a beneficial owner of the 
overseas entity, is subject to its own disclosure 
requirements as defined in the Act and is not exempt 
from being registered. 

The list of entities subject to their own disclosure 
requirements is set out in paragraph 7 of Schedule 2 
of the Act. In the Register of Overseas Entities 
(Delivery, Protection and Trust Services) Regulations 
2022 SI 870/2022 paragraph 14 provides that the 
list now includes a non-UK corporate trustee, that is 
to say, a legal entity governed by the law of a 
country or territory outside the UK which provides 
trust services and where the provision of trust 
services is regulated in that country or territory by a 
supervisory authority. 

One of the exemptions referred to above is that a 
beneficial owner does not need to be registered if it 
holds an interest in a qualifying estate indirectly 
because he has an interest directly through an entity 
which is subject to its own disclosure requirements.  
This will be the case if the beneficial owner holds his 
interest through a company which is registered on 
the PSC register or which is itself an overseas entity 
which is registered under the Act. 
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Once it is established that a person is a registrable 
beneficial owner, the overseas entity should confirm 
the required information about the beneficial owner 
with them. 

If the overseas entity has no reasonable cause to 
believe that it has any registrable beneficial owners 
or if an overseas entity has been unable to provide 
all the required information about a registrable 
beneficial owner, the overseas entity needs to 
identify and provide information on each of its 
managing officers. A managing officer in relation to 
an overseas entity includes a director, manager or 
secretary. 

What information needs to be provided on a 
registrable beneficial owner? 

Where the registrable beneficial owner is an 
individual the required information is as follows: 

• Name, date of birth and nationality 

• Usual residential address 

• A service address 

• The date on which the individual became a 
registrable beneficial owner in relation to the 
overseas entity 

• Which of the conditions to be a registrable 
beneficial owner is met and a statement as to 
why the condition is met 

• Whether the individual meets the condition by 
virtue of being a trustee 

• Whether the individual is a designated person 
(within the meaning of section 9(2) of the 
Sanctions and Anti-Money Laundering Act 2018) 
where the information is publicly available.  

The information on registrable beneficial owners 
must be accompanied by a statement confirming 
that the overseas entity has identified one or more 
beneficial owners and that it has no reasonable 
cause to believe that there are others and that the 
overseas entity is able to provide information about 
each such registrable beneficial owner or that it has 
no reasonable cause to believe that there are any 
registrable beneficial owners or that it does not have 
the required information on one or more registrable 
beneficial owners. 

Where the registrable beneficial owner is acting as a 
trustee of a trust (or an equivalent arrangement 
under its applicable governing law) the overseas 
entity must provide additional information about the 
trust itself including 

• The name of the trust or if it has no name a 
description enabling it to be identified 

• The date on which it was created 

• In relation to each person who is a registered 
beneficial owner in relation to an overseas entity 
by virtue of being a trustee of the trust 

• The person's name 

• The date on which they became a 
registrable beneficial owner 

• If relevant the date on which they ceased to 
be a registrable beneficial owner 

• In relation to each beneficiary, settlor and 
any other person who under the terms of 
the trust has rights in respect of the power 
to appoint/remove trustees or the exercise 
by the trustees of their functions 

• Name 

• Date of birth 

• Nationality  

• Residential and service address 

This is more wide-reaching than the TRS which only 
requires identification of beneficiaries named in the 
trust deed as well as a description of the class of 
beneficiaries. 

What must be verified? 

Information provided by overseas entities about 
registrable beneficial owners must be verified before 
the overseas entity applies for registration on the 
Register of Overseas Entities.    

Verification of information must also occur before the 
overseas entity provides its annual update or applies 
for removal from the Register of Overseas Entities. 

The person verifying the information about an 
individual who is a registrable beneficial owner needs 
to meet various conditions. As stated above 
verification can only be undertaken by "relevant 
persons" under the MLRs. Furthermore the relevant 
person must not be a "family member" of the 
individual (the term "family member" is widely 
defined), nor a known "close associate" of the 
individual (the term "close associate" includes 
someone known to have "any other close business 
relations" with the individual).  

What information will be available for public 
inspection? 

The majority of the relevant information on the 
overseas entity, its beneficial owners and/or its 
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managing officers will be publicly available at 
Companies House. 

Certain personal data relating to the individual such 
as their date of birth and their residential address is 
not available for public inspection. However the 
month and year of birth of the individual is available. 
The required information about trusts will also not be 
available to view by the public. In both cases it will 
be available to HMRC.   

Individuals who are concerned about the general 
ability to view this information can apply to protect 
information in limited circumstances. The application 
can be made on the basis either that the activities of 
the overseas entity or one or more characteristics or 
personal attributes of the relevant individual when 
associated with that overseas entity will put the 
relevant individual or a person living with the 
relevant individual "at serious risk of being subjected 
to violence or intimidation." This is the same criteria 
as for UK PSCs and there is guidance regarding this 
provision on the PSC register giving examples as to 
when this application might be allowed in connection 
with the Register of Overseas entities. 

What needs to be registered under the Act 
when X (an individual) owns 100% of the 
shares of Y (a non-UK company) which owns 
a qualifying interest? 

Y is an overseas entity and will need to apply to 
register for an OEID on the Register of Overseas 
Entities before the end of the transitional period. 

Y will need to supply the relevant information on 
itself in the application. 

X is a registrable beneficial owner of Y.   

Information on X will need to be obtained by Y and 
independently verified. 

Subject to the statutory exemptions and any 
successful application to protect information, 
information on X will be publicly available. 

What needs to be registered under the Act 
when T (a non-UK corporate trustee) owns a 
qualifying interest? 

T is an overseas entity and will need to apply to 
register for an OEID on the Register of Overseas 
Entities before the end of the transitional period. 

T will need to supply the relevant information on 
itself in the application. 

T will need to identify its registrable beneficial 
owners and provide information on them.   

Assume X is a registrable beneficial owner of T.   

Information on X will need to be obtained by T and 
independently verified. 

Subject to the statutory exemptions and any 
successful application to protect information, 
information on X will be publicly available. 

What needs to be registered under the Act 
when T (a non-UK corporate trustee) owns 
100% of the shares of Y (a non-UK 
company) which owns a qualifying interest? 

Y is an overseas entity and will need to apply to 
register for an OEID on the Register of Overseas 
Entities before the end of the transitional period. 

Y will need to supply the relevant information on 
itself in the application. 

T is a registrable beneficial owner of Y.  

Information on T itself and the trust will need to be 
obtained by Y and independently verified. 

Subject to the statutory exemptions (which include 
information on the trust itself) and any successful 
application to protect information, information on T 
will be publicly available. 

Conclusion 

The Act is far removed from the "bonfire of red tape" 
we have been promised. It introduces additional and 
overlapping registration requirements, complex 
analysis when applying the Act to multi-tiered and/or 
trust structures, independent verification 
requirements, punishing errors by criminal offences, 
fines and imprisonment if the overseas entity, its 
officers or its adviser gets it wrong and the 
requirement to refresh annually is a minefield and 
will add further to the costs and complexity of 
purchasing, holding and disposing of UK real estate. 
Clients who have an interest or intend to acquire an 
interest in UK land and need assistance to navigate 
the registration requirements or the transaction 
should get in touch as we can help.    
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