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In the final days before Parliament’s summer 
recess, the Government has published a Bill 
establishing a public register of overseas entities 
(including companies and partnerships), which 
own property in the UK.   
 
The Registration of Overseas Entities Bill (“the 
Bill”) has been presented as an innovative and far-
reaching anti-corruption initiative.  It introduces 
significantly more onerous filing requirements for 
non-UK entities owning interests in both 
commercial and residential property in the UK. 
 
Who registers?  
 
Most overseas legal entities that hold property will 
be required to register and, therefore, provide 
details which will be publicly available, including 
regarding their beneficial ownership.  
 
Substantive trusts are excluded from the scope of 
the new register.  HMRC has already established 
a separate Trust Registration Service, which 
operates as a non-public register. 
 
When do overseas entities register? 
 
Overseas entities will be required to register with 
Companies House prior to acquiring certain 
property interests or, where they already hold 
property, within a transitional period of eighteen 
months if the Bill is passed into law.  Whilst we 
expect to see a publicity campaign informing 
existing owners of these new requirements, news 
of the changes may well not reach many investors, 
who perceive UK property as a ‘hands-off’ 
investment not requiring regular professional  

 
advice. Furthermore, the register information must 
be updated at least annually, and so additional 
ongoing compliance costs will need to be incurred. 
The requirement to register will apply to entities 
holding leasehold (of more than 7 years), as well 
as freehold, interests in land where title would 
require registration at HM Land Registry. The new 
registration system is linked to land registration 
and any transfers of title, in order to provide 
incentives for compliance and capture future 
transactions.  
 
What are the consequences of non-
compliance? 
 
Transfers to unregistered overseas entities will 
only provide equitable title, leaving the transferee 
without full legal title and potentially unable to sell 
the property and/or obtain security.  Titles held by 
registered overseas entities will require a 
registration number, without which the proprietor 
will be unable to sell, lease or charge the property.  
If this incentive proves insufficient – as it may do in 
relation to some properties held as long-term 
investments - the Government has introduced a 
number of criminal offences, such as: 
 

 failure to comply with the registration regime 
after the end of the 18-month transitional 
period for existing owners;  
 

 failure to keep information up-to-date (as 
above); or 

 

 making false or misleading statements, 
whether knowingly or recklessly, for the 
purposes of the new overseas register. 
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What will the register contain?  
 
The register will contain broadly the same 
information as is currently required of UK 
companies under the Persons of Significant 
Control (“PSC”) register maintained at Companies 
House.  This will include information about who 
controls and beneficially owns the company. Non-
UK entities will be under a duty to obtain this 
information by sending ‘information notices’ to 
those they believe to be their beneficial owners, 
with criminal penalties for non-compliance.  
 
Residential addresses of beneficial owners and 
some other data will generally be withheld from 
public view, although if the overseas entity owns 
the individual’s main residential address, this will 
not provide effective protection.  
 
As the Government indicated in its consultation, 
we expect similar provisions to the PSC regime, 
which permits information to be withheld where 
there is a risk of serious violence or intimidation. 
This protection does not feature in the draft 
legislation and further regulations may follow in 
due course to allow individuals to apply in specific 
circumstances for their information to be made 
private.   
 
Where next?  
 
The Bill will take the usual passage through 
Parliament over the course of this session, and 
therefore remains subject to amendment or 
change.   
 
However, it forms only part of other significant 
developments regarding offshore tax and 
compliance.   HMRC’s Trust Registration Service, 
mentioned above and which also applies to non-
UK trusts with UK tax consequences, is one such 
example.  The Requirement to Correct errors or 
omissions in returns relating to offshore matters by 
30 September 2018, with substantial penalties for 
failure to do so, is another.  Furthermore, changes 
to the tax regime mean that non-domiciliaries will 
now generally pay inheritance tax on UK 
residential property, and from 1 April 2019, foreign 
companies will be subject to UK corporation tax on 
the disposal of UK commercial property.  
 
In this context of increasing scrutiny, growing 
compliance requirements and a widening tax 
regime, those owning UK property through 

overseas entities would be wise to take the 
opportunity now to consider: 
 

 the efficiency of their current structure;  
 

 the adequacy and completeness of their 
compliance; and 
 

 their potential options in relation to 
restructuring.  
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