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Agency Disclosure Statement 
1 This Regulatory Impact Statement has been prepared by the Ministry of Business, 

Innovation and Employment. 

2 It provides an analysis of further measures to enhance the effectiveness of the 
Companies Act 1993 and the Limited Partnerships Act 2008 to better address issues 
relating to shell companies in order to ensure New Zealand remains a trusted place to do 
business.  The status quo is considered to not sufficiently deter criminals from registering 
companies and limited partnerships in the first place, allow timely detection by the 
Registrar nor address the perception that New Zealand’s company registration system is 
particularly vulnerable to misuse 

3 The options fall out of further work the Ministry of Business, Innovation and Employment 
has done as requested by Cabinet to consider further measures for improving New 
Zealand ‘legal person transparency’ to assist the investigation and prosecution of serious 
crime [DES (11) 2/3 refers].  Options have been recommended in the context of a 
framework that: 

a. An efficient company registration regime should remain a competitive advantage for 
New Zealand; 

b. Any measures should be effective in reducing misuse of the company registration 
regime;  

c. The costs of legitimate businesses should be minimal unless the benefits can be 
clearly demonstrated to outweigh those costs; and 

d. That, where possible, there are benefits of aligning with the Australian regime. 

4 Consultation has been undertaken with the Registrar of Companies and the inter-
departmental Organised Crime Policy Committee, comprising of: the Department of Prime 
Minister and Cabinet; the Inland Revenue Department; the Financial Markets Authority; 
the Reserve Bank; the Department of Internal Affairs; the Serious Fraud Office; Treasury; 
the Ministry of Foreign Affairs and Trade; and the Ministry of Justice. In addition, the 
views of submitters on the Companies and Limited Partnerships Amendment Bill, 
currently before select committee have been taken into account when formulating these 
proposals.  
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Status Quo and Problem Definition 
New Zealand’s Registration System 
1 The key feature of New Zealand’s registration requirements is that anybody can register a 

company or limited partnership from anywhere, online, at low cost and with only basic 
information needing to be supplied.  A company or limited partnership can be registered in 
New Zealand within a few hours of applying.  

2 This reflects underlying principles of both the Companies Act 1993 and the Limited 
Partnerships Act 2008.  Both Acts provide basic and adaptable requirements for the 
incorporation, organisation, and operation of those legal persons.  A legal person can 
enter into contracts, undertake business transactions and take, or be subject to, legal 
action in its own right.  This means the persons behind the company or limited partnership 
are able to take business risks with limited personal liability.   

3 The Registrar of Companies (‘the Registrar’) is a statutory position that exercises the 
powers, duties and functions of the Registrar under the Companies Act and the Limited 
Partnerships Act.  Details of the company or limited partnership are kept by the Registrar 
on specific registers.   

4 The Registrar has powers of inspection to investigate compliance with the Companies 
Act, the Financial Reporting Act 1993 or the Limited Partnerships Act 2008.  The 
Registrar also has powers to remove companies from the register for various grounds 
including where it is satisfied that the company has ceased to carry on business and there 
is no other reason for the company to continue in existence, or where the application or 
annual fee has not been paid.     

5 The simplicity of the registration regime is deliberate and is a contributor to New 
Zealand’s enviable reputation for ease of doing business.  Coupled with its reputation as a 
well-regulated jurisdiction, this provides a comparative advantage that underpins New 
Zealand’s ability to attract and retain internationally-mobile business investment.   

Companies and Limited Partnerships Amendment Bill 
6 A review in 2010 of the circumstances surrounding the SP Trading Ltd case1 identified a 

number of areas where New Zealand’s registration regime is out of step with comparable 
foreign counterparts.  It further identified an inability for the Registrar to take 
administrative and investigative steps to ensure the integrity of the information on the 
companies register where he is aware that such information is inaccurate. 

1 This New Zealand-registered company was implicated in a weapons smuggling operation in Thailand.  It 
had no business presence in New Zealand and its sole nominee director had signed a comprehensive 
power of attorney regarding the control of the company to two offshore nationals.   
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7 In October 2011 the Companies and Limited Partnerships Amendment Bill (the Bill) was 

introduced.  The Bill is currently in the Select Committee process and a report back is due 
by 24 January 2013.  It is expected to be enacted in the first half of 2013.   

8 The Bill intends to address issues relating to shell companies in order to ensure New 
Zealand remains a trusted place to do business.  As it was introduced will put in place the 
following measures: 

a. Companies and limited partnerships, if they have no director or general partner 
resident in New Zealand (or an enforcement country2), will need to appoint a New 
Zealand resident agent to respond to requests from regulatory, investigatory and law 
enforcement agencies; 

b. The Registrar has enhanced investigative powers to have information on the register 
confirmed or corrected and verified if required; 

c. The Registrar can publish notes of warning on the register if it has concerns about 
the bona fides of a company or limited partnership on any of the current grounds for 
removal plus three new additional grounds.  This warning power extends to inserting 
a flag in relation to any other company or limited partnership that shares a director, a 
general partner or an officer with that entity under investigation; 

d. A company or limited partnership may additionally be removed from the register if it 
fails to assist the Registrar, or there is substantial or persistent failure to comply with 
the Companies Act 1993 or the Financial Reporting Act 1993; and 

e. The Registrar can prohibit persons from acting as directors, general partners or 
resident agents for up to five years where the companies or limited partnerships for 
which they are responsible have been removed from the register through the exercise 
of the new removal powers. 

Update since 2010 
9 The Bill goes some way towards addressing the vulnerabilities of the New Zealand 

registration system by putting in place additional registration and maintenance 
requirements.  However, the measures in the Bill were recognised at the time as being 
limited in nature and that further work would be undertaken in order to address other 
issues around the misuse of New Zealand legal persons by offshore criminal interests. 

2 This will be a country that has an agreement with New Zealand that allows for the recognition and 
enforcement there of New Zealand judgements imposing regulatory regime criminal fines. 
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10 The wider package of work included: 

a. Across government work being carried out in relation to key actions the Response to 
Organised Crime report (improving domestic and international information sharing, 
legal assistance and coordination; protecting against cybercrime; preventing bribery 
and corruption; enhancing anti-money laundering and crime proceeds recovery; 
disrupting identity crime and reducing misuse of legal persons); 

b. The full implementation of the Anti-Money Laundering and Countering Financing of 
Terrorism Act 2009 (AML/CFT) including imposing obligations on and supervision of 
trust and company service providers (TCSPs)3;  

c. Responding to the Financial Action Task Force recommendations4; and 

d. Establishment of the Registries Integrity and Enforcement Team within the 
Companies Office. 

11 While by far the vast majority of the approximately 550,000 companies and limited 
partnerships registered are legitimate, low entry barriers and a high international standing 
also makes the New Zealand registration regime vulnerable to misuse.   

12 Since 2010, there has been ample further evidence to show that New Zealand registered 
corporate structures are still being used by criminals, often with the assistance of TCSPs, 
to create a confusing web of legal persons to launder money, traffic arms and illegal 
substances, and commit tax and other fraud.  Corporate structures can be used by 
criminals to mask the source of funds used to buy property, conceal true ownership of 
property, maintain control of criminal proceeds and assets and obscure the link between 
illegal activity and assets.  These layers make it exceptionally difficult for law enforcement 
to identify individuals and hold them to account. 

13 Concerns relating to the exploitation of the New Zealand companies registration regime 
by rogue offshore interests also extends to the limited partnerships regime established 
under the Limited Partnerships Act 2008.  From its inception there has been a high uptake 
of the New Zealand limited partnership vehicle by offshore interests which have no 
business presence in New Zealand and general and limited partners who are located 
wholly offshore.  Many of registered limited partnerships are known to be carrying on 
business as offshore financial institutions. 

3 TCSPs act as formation agents for legal persons and legal arrangements, arrange for persons to act as 
nominee directors or trustee shareholders and/or provide registered offices or correspondence or 
administrative addresses for registered companies. 
4 New Zealand was last assessed in 2009 and is currently non-compliant with several FATF 
recommendations.  Many of these will be addressed when the AML/CFT legislation comes fully into force 
in July 2013.  The other main compliance gap is in the transparency of legal persons where authorities 
and regulators face difficulties obtaining information concerning the beneficial owners and ultimate 
controllers of companies and limited partnerships, as well as details of their activities. 
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14 It appears that those who wish to conduct unlawful activities overseas are increasingly 

seeking to incorporate companies in New Zealand.  They will do this: 

a. In order to benefit from New Zealand’s positive reputation as a well-regulated 
jurisdiction which will provide a veneer of legitimacy and credibility to facilitate their 
unlawful conduct;  

b. Because there is no need to have substantive links to New Zealand; and 

c. Because it is easier and cheaper to register companies here than in other 
jurisdictions, meaning that New Zealand companies are essentially disposable, being 
easily and cheaply replaceable if offending is detected or the company is struck off. 

15 The Police have provided statistics on how many requests it has received about New 
Zealand companies allegedly committing crime in foreign countries.  Taskforce Bael5 
identified that between 2006 and 2010, 134 requests had been received from overseas 
law enforcement agencies by the FIU, Interpol and NZ Customs Service.  These requests 
identified 143 NZ companies allegedly facilitating crime.  This is less than three per 
month. 

16 Since 2010, the FIU and Interpol have received a further 171 requests regarding 248 
companies allegedly facilitating crimes.  This averages at more than 8 companies a 
month being identified as being involved in crime.    

17  
These are suspected of moving funds for overseas clients for the purposes of tax 

evasion and/or money laundering.  Many of this person’s companies have already been 
struck off the register. 

18 Of the remaining 341 companies, 330 do not or did not have a resident director (97%).  
Many of these companies have also been struck off.   

19 The two company formation agents that have registered the majority of the 391 
companies have registered approximately 4,000 companies in total6.  In total, since 2006, 
305 requests have been received regarding 391 companies.  These figures are only what 
is reported to the FIU. The true extent of companies being exploited for criminal purposes 
cannot be quantified.   

20 Quantifying the extent of money laundering is complicated but is estimated by Police to be 
approximately NZ$1.5 billion not including laundered funds relating to tax evasion.  The 
Police and the FIU do not have enough information to accurately comment on the total 
scale of exploitation related to New Zealand offending but confirm that it is taking place. 

5 An Organised Financial Crime Agency of New Zealand led multi-agency investigation as a result of the 
SP Trading incident. 
6 Noting that there are over 550,000 companies on the register and that over 3,000 of this 4,000 have 
already been removed by the Registrar. 

MBIE-MAKO-29452181 5 
 

                                                
 



 
21 Similar statistics apply to limited partnerships where 32% of those currently registered 

have no connection with New Zealand.  The evidence from Police is that the formation 
and sale of companies and limited partnerships in a ‘ready-made’ form is a common 
method for offshore interests to obtain a New Zealand corporate form. 

Conclusion 
22 The status quo, including the passing of the Bill as it stands, will still not meet the current 

challenges and sufficiently deter criminals from registering companies and limited 
partnerships in the first place, allow timely detection by the Registrar nor address the 
perception that New Zealand’s company registration system is particularly vulnerable to 
misuse. 

23 In particular, the requirement for a New Zealand connection is weak, the information 
requirements for registration remain low and the Registrar is missing some simple but 
important tools for more effective enforcement. 

24 If the status quo is maintained the risk of repeat examples like SP Trading Limited is still 
high.  In cases where the illegal activity being conducted by the company involves 
breaches of international obligations such as United Nations sanctions, such episodes are 
especially undesirable.  The repercussions of even a very small number of high profile 
cases have the potential to cause considerable reputational damage and reduction in 
confidence. 

Objectives 
25 The framework for how the addition of further measures could usefully be considered is in 

the context that: 

a. An efficient company registration regime should remain a competitive advantage for 
New Zealand; 

b. Any measures should be effective in reducing misuse of the company registration 
regime;  

c. The costs of legitimate businesses should be minimal unless the benefits can be 
clearly demonstrated to outweigh those costs; and 

d. That, where possible, there are benefits of aligning with the Australian regime. 

26 It is intended that individuals and companies that do not pose a high risk will continue to 
use the company and limited partnership registration system on a ‘good faith’ basis.  This 
will help ensure that New Zealand keeps its reputation as an easy place in which to do 
business while taking action against those who wish to undermine our good standing as a 
well-regulated jurisdiction.   

Analysis 
27 In the context of the All of Government Response to Organised Crime, the Ministry of 

Business, Innovation and Employment was tasked by Cabinet to consider further 
measures for improving New Zealand ‘legal person transparency’ to assist the 
investigation and prosecution of serious crime [DES (11) 2/3 refers].   
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28 We have considered the framework outlined above in relation to many options and have 

undertaken consultation with the Registrar and limited consultation with the inter-
departmental Organised Crime Policy group. 

29 In addition, submitters on the Companies and Limited Partnerships Amendment Bill have 
made suggestions on measures to further strengthen the objectives of the Bill. 

30 We outline several measures below as to how the Companies Act 1993 and the Limited 
Partnerships Act 2008 can be strengthened to reduce the misuse of legal persons by 
increasing accountability, transparency and enforcement while at the same time imposing 
minimal costs on legitimate business.   

Accountability – Removal of the Resident Agent Option 
31 Under the Bill, companies and limited partnerships will have a choice to either appoint a 

New Zealand resident director or a New Zealand resident agent.   

32 The objective of the measure is to provide an entry point for enforcement agencies to gain 
information regarding the activities of the company.  Under the status quo it is difficult and 
costly to effectively investigate a company if all individuals are located offshore.  A choice 
of resident agent reduces costs for businesses that wish to register in New Zealand but 
otherwise do not wish to have a substantive connection with New Zealand.   

33 We recommend removing the option of a resident agent so that a company must appoint 
a resident director7. 

Disadvantages of the Status Quo - Resident Agent Option 
34 The option of a resident agent was recognised at the time as being limited in nature.  A 

resident agent will not be as effective at reducing misuse as the requirement to have a 
resident director and there are major disadvantages to retaining this option.   

35 The most serious is that resident agents will not necessarily be of any help to 
enforcement agencies and will therefore defeat the primary objective of effectiveness.  
There is no obligation for a resident agent to know much at all about the company they 
represent and in fact, it will be in their interests to know less rather than more about any 
such company.   

36 This is compounded by the less onerous duties of a resident agent who is an 
administrative officer only.  Risk companies who are the target of this measures will 
undoubtedly choose a resident agent if the option is allowed.  Risky company formation 
agents will only be too willing to perform this function.  The resident agent requirement 
provides limited deterrence and may quickly become a loophole. 

37 In addition, the resident agent is a new concept to New Zealand law there is no clear 
legislative precedent for such an officer.  The legal requirements necessary to underpin 
their functions and duties are novel, uncertain and untested.   

7 Or in the case of a limited partnership, a general partner who is a natural person resident in New 
Zealand or an enforcement country or where the general partner who is a partnership or company has at 
least one natural person who is resident in New Zealand or an enforcement country. 
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38 Finally, the resident agent option will necessitate significant changes to the majority of the 

Companies Office online services, back office functions and search facilities to enable the 
new information to be collected, maintained and searched by the public.    The extra costs 
may need to be passed on to all businesses. 

Benefits of a Resident Director Only 
39 Police's and other agencies strong preference was, and still is, to require a resident 

director.  Under this measure all companies which register in New Zealand would require 
at least one director to be ordinarily resident in New Zealand.  The already agreed 
exemption for directors resident in enforcement countries will remain.   

40 The exemption for companies with resident directors from prescribed enforcement 
countries is a compromise designed to ensure that this change does not impact Australia-
based New Zealand companies, which currently make up the majority of companies 
without a New Zealand resident director.  Additional countries will also be able to be 
prescribed if the Government is confident that they would impose both New Zealand civil 
and criminal penalties. 

41 Requiring a resident director is only part of a response to reduce the misuse of companies 
and limited partnerships for organised criminal activities.  However, the benefits that are 
that it will: 

a. Ensure that there is a person in New Zealand to hold criminally liable for the 
company's actions.  A director owes duties to the company and therefore needs to 
have knowledge about the company; 

b. Bring New Zealand company law into line with comparable jurisdictions including 
Australia; 

c. Act as a better deterrent to offshore interests who do not intend to carry out lawful 
business.  Anecdotal evidence from the Australian Securities and Investment 
Commission indicates that they do not experience a high incidence of the misuse of 
the Australian company structure by offshore interests.  They attribute this to the 
deterrent effect of the requirement under the Australian Corporations Act for at least 
one company director to be ordinarily resident in Australia; and 

d. Create a significant barrier for overseas based TCSPs that register companies in 
New Zealand. Offshore based TCSPs will need to seek the agreement of a New 
Zealand resident to act as a director for these companies, which may be difficult 
considering the legal liability associated with acting as a director.   

Costs of a Resident Director 
42 The requirement to have a New Zealand resident director or agent will impose no costs 

on New Zealand based companies and limited partnerships which will already have 
resident directors or general partners as a matter of course.  Similarly, there are many 
overseas companies with a genuine connection with New Zealand that also have resident 
directors or general partners. 
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43 We estimate that the requirement to appoint a resident director will fall on approximately 

0.77 per cent of companies (approximately 4,200) currently registered in New Zealand 
that do not already have either a resident director in New Zealand or in a likely 
enforcement country8.   

44 The requirement will also apply to approximately 439 limited partnerships out of the 1380 
currently registered.   

45 Around 1,200 of the companies affected have been categorised as “high risk” by the 
Companies Office since risk assessment began 2010. These companies are still on the 
register as they meet the current registration requirements. Many of these companies 
have been created by the 77 TCSPs that the Companies Office monitors. A number of 
companies that have previously been placed in this category have subsequently been tied 
to criminal activity. Deterring these entities from continuing to trade on New Zealand’s 
reputation is a benefit rather than a cost to the New Zealand economy. 

46 Therefore less than 3,000 of the companies affected are likely to be legitimately carrying 
on business in New Zealand. It should be noted that a significant number of these 
companies are likely to be shell companies that have not already been identified by the 
Companies Office. Examples of the types of legitimate companies that will be impacted by 
this change are:  

a. A New Zealand subsidiary with directors that are all directors or senior managers of 
its overseas parent company. In most of the situations that we are aware of, the 
immediate parent company is based in Australia and is required under the 
Corporations Act to have an Australian resident director. These companies would not 
therefore be affected.  

b. New Zealand companies with a parent company elsewhere, such as the United 
States or Singapore, will be required to hire a resident director in New Zealand. 
These companies will either need to replace an existing director with a New Zealand 
resident or add a New Zealand resident as an additional director. This category is 
likely to consist of a relatively low number of large multinational companies. 

c. Some companies that are based overseas but do carry out some business in New 
Zealand may have incorporated in New Zealand instead of in their home country for 
reputational or tax reasons. These companies will need to determine whether these 
benefits warrant hiring a director in New Zealand, or whether they would be better to 
incorporate in their home jurisdiction. 

d. We are aware of some companies that incorporate in New Zealand in order to hold 
intellectual property, which may consist of New Zealand patents or may be purely a 
way of preventing a New Zealand entity from using their name. While these 
companies will need to hire a resident director, we expect that the fees would be low 
to reflect the fact that the company is inactive. 

8 At this early stage, Australia only. 
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47 The incremental cost for legitimate companies appointing a resident director will arise 

when they choose to increase the size of the board rather than replacing an offshore 
director.  The costs will be in recruitment and remuneration of a resident director.  There 
may also be additional costs associated with the complication and inconvenience of 
having a director who is based in a different country to the rest of the board e.g. 
communications (including time delays) and travel costs.   

48 The Institute of Directors reports that there is no shortage of willing directors but it is the 
quality that will vary.  This will need to be taken into account by legitimate businesses as 
will the following costs:  The Institute of Directors 2011 Director Remuneration survey 
shows average directors’ fees are in the order of $33,000.  The larger companies will pay 
an average of $50,000.  At the very small end of the scale the fees would be around a few 
thousand dollars.  The cost of appointing a director for a legitimate company will be 
incrementally more than for the resident agent that otherwise may have been appointed.  
This cost was estimated in 2010 to be between $500 and $2000 p.a. 

49 Some resident directors may choose to act as a “proxy” for another person by signing 
away their day-to-day powers over to another person, as allowed by the Companies Act. 
These directors may have a lower level of legal liability for the actions of the company and 
would be less effective in assisting enforcement agencies. However, this would also 
provide a lower cost compliance option for overseas-based New Zealand companies that 
do not wish to have an actual director based in New Zealand.  

50 Proxy directors are likely to charge a broad range of fees, depending on how concerned 
they are about their level of legal liability. We are aware of some cases where New 
Zealand residents have been willing to act as directors for a very low charge.  

51 While proxy directors will allow determined shell companies to incorporate in New 
Zealand, we do not consider that this will undermine the resident director requirement. 
These persons would still have a higher degree of legal liability than resident agents and 
would therefore act as a more effective and internationally recognised deterrent to the 
misuse of New Zealand companies. The Bill also provides the Registrar with the ability to 
ban directors for a period up to ten years for breaches of the Companies Act. Over time 
we expect that the banning and prosecution of New Zealand proxy directors will 
discourage New Zealanders from acting as a proxy director if they suspect the company 
is involved in criminal matters. 

52 Companies could also choose to deregister as a company in New Zealand and instead 
register a company in their home jurisdiction. This company would be able to be 
registered on the New Zealand overseas company register and could continue to operate 
in New Zealand.   
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53 We believe that the benefits of requiring a resident director will outweigh the marginal 

increased cost on a limited number of companies compared to a resident agent. Many of 
these companies will have no substantive link to New Zealand and are the intended target 
of this measure. The limited exemption proposal will remove these costs from those 
businesses that have a director residing in approved low-risk jurisdictions (specifically 
Australia at this stage). The option of other business governance options will reduce costs 
for those who wish to remain registered but otherwise have no desire to have a genuine 
New Zealand director. 

Consultation 
54 Targeted consultation was undertaken on this issue in 2010, at which time Business New 

Zealand and the New Zealand Institute of Chartered Accountants were opposed to 
requiring a resident director, but were supportive of the resident agent proposal. 

55 The majority of submissions to the Select Committee on the Bill have identified the 
limitations of the resident agent option:  

a. The Institute of Directors in New Zealand and the New Zealand Shareholders 
Association have submitted that requiring that the resident agent should be removed 
in favour of simply requiring a resident director; 

b. Bell Gully, the New Zealand Law Society, the New Zealand Private Equity and 
Venture Capital Association, and Simpson Grierson are critical of the effectiveness 
and cost of the resident agent proposal but do not specifically address resident 
directors; and 

c. Joint submissions from Bell Gully, Chapman Tripp, Russell McVeagh and Simpson 
Grierson, along with an individual submission from Chapman Tripp specifically 
oppose requiring either a resident agent or a resident director based on costs to 
legitimate business.  

56 Business New Zealand and the New Zealand Institute of Chartered Accountants continue 
to support the resident agent option as currently included in the Bill. 

57 The Inland Revenue Department considers that the resident director requirement may 
also aid in their auditing of New Zealand companies, by providing a New Zealand based 
director to provide the required information and who is liable in certain circumstances for 
the tax obligations of the company.  

58 This proposal is supported by all of the government agencies consulted with, aside from 
Treasury who have reservations about the cost to legitimate business.  In particular, the 
NZ Police, Reserve Bank, Financial Markets Authority and Ministry of Justice consider 
that this measure would improve the effectiveness of enforcement agencies. 

Transparency – More disclosure at registration 
59 The current registration requirements are considered to be set at a level suitable and 

appropriate for companies and limited partnerships that carry on legitimate business.  The 
Registrar takes a light-handed approach in the expectation companies and limited 
partnerships and their promoters have legitimate purposes and an interest in facilitating 
social and economic benefits within New Zealand.    
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60 Details of the company or limited partnership are kept by the Registrar on specific 

registers.  Some details on the register are publicly available and some are not.  This 
provides transparency so the public can know, to a certain extent, who they are dealing 
with. 

61 The companies and limited partnership registration regime however fails to meet the 
objective of effectiveness in reducing misuse when dealing with criminal elements by not 
promoting transparency.  Strengthening the registration regime in this regard should have 
a twofold benefit; firstly, increased transparency will deter criminals from registering 
companies and limited partnerships in New Zealand in the first place.  Secondly, the 
availability of more accurate and up to date information about companies and limited 
partnerships will improve the integrity of the register and improve investigation and 
enforcement.   

62 We recommend that further information is required that may help identify beneficial 
owners or ultimate controllers of risk companies or limited partnerships.   

A. Director Birth Information 
63 This measure would require all directors to provide their date and place of birth to the 

Registrar and all general partners who are natural persons to provide their place of birth9.  
This information would form part of the register, but would not be available for public 
searching.  It would be able to be used by the Registrar and other enforcement agencies 
in order to carry out their functions.   

Benefits 
a. Better identification and verification of individuals (for example, in situations where two 

people such as a father and son with the same name, reside at the same address); 

b. Alignment with the Australian regime; and 

c. Provides a further piece of information for the Registrar to require confirmation or 
correction of under the enhanced powers under the Bill. 

Costs 
64 While this requirement will apply to all companies, no material costs to business have 

been identified as these details should be known to the director in any case.   

Consultation 
65 These requirements were consulted on in 2010 with business groups, are not 

controversial and are of no cost to business.  Consulted parties reported that international 
directors expect to provide this information in any event, as it is a common requirement 
for overseas jurisdictions. 

66 A joint submission to the Select Committee from Bell Gully, Chapman Tripp, Russell 
McVeagh and Simpson Grierson, and an individual submission from Chapman Tripp also 
raised this measure as information that could be captured to improve the status quo. 

9 Date of birth is already a requirement for partners who are natural persons under the Limited 
Partnerships Act. 
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B. Disclosure of Ultimate Holding Company 
67 A requirement that a company must advise the Registrar of its ultimate holding company, 

if it has one, would provide transparency regarding the control of the company.  The 
ultimate holding company is a company which controls the registered company, whether 
by equity ownership or otherwise. This holding company is currently not readily apparent, 
especially if the chain of holding companies includes offshore entities.  This is a matter of 
public interest and record so that persons dealing with a company can further know where 
‘control’ ultimately lies.   

68 This only applies if the ultimate controller is a company rather than an individual. Note that 
this may or may not be the same as the company’s beneficial ownership, as control can 
be exercised by means other than ownership.   

Benefits 
a. Alert the Registrar (and the public via register searches) who the true controller of the 

company is;  

b. Provide alignment with the Australian regime; 

c. Provide a further piece of information for the Registrar to require confirmation or 
correction of under the enhanced powers under the Bill; and 

d. Provide better compliance with the Financial Action Task Force recommendations. 

Costs 
69 While there is no data on how many companies would be impacted by this requirement, 

no material costs to business have been identified.  This information will already be 
known.   

Consultation 
70 A joint submission to the Select Committee from Bell Gully, Chapman Tripp, Russell 

McVeagh and Simpson Grierson, and an individual submission from Chapman Tripp also 
raised this measure as information that could be captured to improve the status quo. 

Enforcement – Further powers of the Registrar 
71 The enforcement regime of the Registrar will be given added strength under the Bill to 

deal with at risk companies and limited partnerships.  There is value in continuing to 
enhance this regime to detect and prevent misuse of legal persons.   

72 Specifically, we recommend that a further tool be added to increase transparency and 
uncover beneficial owners and/or ultimate controllers if it is necessary to do so.  Improved 
enforcement will also provide a deterrent effect on criminals considering registering a 
legal person in New Zealand. 

73 All submitters were comfortable with the increased powers of the Registrar under the 
Companies and Limited Partnerships Amendment Bill.   
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Seeking information on ultimate ownership and control 
74 The Financial Action Task Force recommends that countries should ensure that there is 

adequate, accurate and timely information on the beneficial ownership and control of legal 
persons that can be obtained or accessed in a timely fashion by competent authorities.  
This ensures an international standard that aids enforcement and inter-country 
assistance. 

75 The Registrar’s powers could be expanded to allow it to require information on the 
ultimate ownership and control of an entity to be provided as a result of a risk based 
assessment.  This new power would allow this information to be obtained without the 
need to link the request other specific potential wrongdoing.  Refusal to provide this 
information would be an offence under the Companies Act and could ultimately result in 
the removal of the company from the register. 

Costs 
76 The vast majority of New Zealand companies would be unaffected.  This power would 

also only be applied on a risk assessed basis, as with other inspection powers in the 
Companies Act.  The benefits of increased transparency of the ultimate owners and 
controllers of companies would appear to outweigh any costs.   

Conclusions and Recommendations 
77 It is recommended that: 

a. The option of resident agent be removed from the Companies and Limited 
Partnerships Amendment Bill; 

b. Date and place of birth of company directors is collected at registration; and 

c. That companies and limited partnerships must advise the Registrar of its ultimate 
holding company if it has one. 

78 That the powers of the Registrar be clarified so that: 

a. The Registrar can require information on the ultimate ownership and control of an 
entity. 

Implementation 
79 The proposals will require legislative amendments to the Companies Act 1993 and the 

Limited Partnerships Act 2008.  We expect that the Companies and Limited Partnerships 
Amendment Bill will provide the appropriate vehicle to process these amendments.   

80 Enforcement will be undertaken through the enhanced powers of the Registrar, and by 
modifying the application process to ensure that all new incorporation applicants are 
subjected to the new regime. 

81 Publicity would be given to legislative changes by way of a communications programme 
which would be delivered through the usual Companies Office systems.  This would 
include website content, communication through the Ministry of Economic Development 
Monthly Business Update publication, media releases, and short articles in professional 
publications such as the New Zealand Law Society magazine Law Talk.   
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Monitoring, Evaluation and Review 
82 Quarterly statistics on the number of requests from offshore enforcement agencies to the 

New Zealand police for assistance in investigations into New Zealand registered 
companies will be compared pre- and post- intervention in order to ascertain whether 
there has been a drop in the number of such companies involved in suspected criminal 
activity. 

83 Monitoring of the effect of compliance costs will take place via the regular Companies 
Office surveys of its clients (which will include a specific question regarding the new 
processes), and via feedback through its website and contact centre.  In addition, 
feedback from the business.govt.nz website (which is a cross-governmental business 
information website) will be monitored.   

84 Monthly, quarterly, and annual registrations will be compared pre- and post-intervention to 
ascertain whether the intervention has had a material impact on the overall number of 
business registrations. These data will be collected by the Companies Office as a matter 
of course, and are able to be analysed in this manner at minimal marginal cost to the 
Ministry. 
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