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Businesses in New Zealand are facing
legislative changes that affect company
set up and operations. While some of the
legislative changes increase compliance
and reporting obligations, others decrease
those obligations. This can be confusing for
businesses and time consuming to implement.
This briefing summarises the recent changes to
New Zealand legislation and how they could affect
your business.
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Introduction
There have been several recent changes to New Zealand
law - namely the Financial Reporting Act, the Companies
Act and the Limited Partnerships Act - and these affect
companies and limited partnerships operating in the country.

Companies Act and Limited Partnerships Act
The new requirements are targeted at improving
regulation, ensuring continued economic growth, and
protecting New Zealand’s international reputation as a
trusted and stable jurisdiction in which to do business.
Important changes coming into effect will require:
 all New Zealand registered companies and limited
partnerships to have a director or general partner who
lives in New Zealand or is a director of a company in
a prescribed Enforcement Country (currently the only
Enforcement Country is Australia)
 all directors and all individuals who are limited partners
or general partners to provide their place and date of
birth (this information will not be publicly searchable)
 all companies to supply their ultimate holding company
details (if applicable).
The Acts will also enhance the powers of the Registrar of
Companies to investigate non-compliance by companies
and limited partnerships and they:
 introduce offences for very serious misconduct 		
by directors that results in substanial losses to the
company or its creditors
 align the company reconstruction provisions in the
Companies Act with the Takeovers Code.
The offences for serious misconduct by directors and
provisions for company reconstruction came into force on
1 September 2014. Other aspects of the two Acts will come
into force progressively in 2015.

Information Disclosures, Qualification
Requirements and Powers of the Registrar of
Companies
 Directors of companies and partners of limited
partnerships will need to register the details of their
date and place of birth with the Registrar – these
details will not be publicly searchable

of the beneficial ownership and control of companies –
these details will not be publicly searchable but may be
shared with NZ Government agencies and
international counterparts
 The Registrar has investigative and removal powers
that will allow it to:


ascertain whether information provided to the
Registrar is correct



issue notes of inactivity or warning against a
Limited Partnership in the Register



deregister a limited partnership in
certain circumstances



prohibit a person from being a general 		
partner or promoter of a Limited Partnership in
certain circumstances

 Qualification requirements for a general partner
of a limited partnership have been aligned with
qualification requirements to be a director of a
company (i.e. must be over 18 years of age, cannot be
an undischarged bankrupt)
 It will be an offence for a director to act in bad faith
towards the company, or to dishonestly allow an
insolvent company to incur debts. Both of these
offences will be punishable by up to five years’
imprisonment or a fine of up to $200,000.

New Statutory Reporting framework
New Zealand’s new statutory reporting framework,
including the amended Companies Act 1993 and the
new Financial Reporting Act 2013, changes the reporting
requirements for companies for accounting periods
beginning on or after 1 April 2014.
Affected companies will need to prepare general purpose
financial statements and have these audited and filed
with the Companies Office unless they pass a resolution to
opt-out of these requirements (where such opt-out option
is available); see the detailed flowcharts at Appendix 2 for
quick reference. The resolution for opting out or opting in
must be passed at the earliest of:
 six months from the start of the accounting period; or
 the date of the annual general meeting (AGM) to be
held in the accounting period.

 Every company will need to disclose details of its
ultimate holding company (if the company has one)
 The Registrar of Companies may also require disclosure
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What do all these changes mean?
Companies and general partners of limited partnerships
will need to have at least one resident director in place by
the 2015 deadlines, as set out below. The effect of the new
requirements mean that the NZ Regulator will now have
a resident director or general partner who can be called
to account in the event of legislative breaches by the
company or limited partnership. Details of what constitutes
a NZ resident director or general partner are set out at
appendix 1.
Non-compliance with these new requirements will
be grounds for removal of the company or the limited
partnership from the Register.
These entities will also have to provide more information
to the registrar on directors and key stakeholders in terms
of their ultimate holding company (if any) and beneficial
ownership and control of the company. Directors will also
be subject to increased penalties for serious misconduct on
their part.
While those resident director and disclosure changes
increase corporate transparency and accountability, the
new statutory reporting requirements provide a lot more
flexibility and self-determination for companies in terms of
financial statements reporting. Company shareholders can
assess the risks, costs and benefits and use the opt-in/optout mechanism that best suits the scale of their
business operations.

to appoint a New Zealand resident general partner or
director (and ensure that general partners meet the
qualification criteria) before the grace periods expire:
 new Limited Partnerships, registered from 1 September
2014, now need the general partner to be New Zealand
resident while existing limited partnerships have until
28 February 2015 to comply
 new companies, registered from 1 May 2015, will need
a resident director while existing companies have until
27 October 2015 to comply.
All companies and limited partnerships should start
gathering the additional disclosure information as the
Registrar will be requesting this information as part of
the company/limited partnership annual return. Directors
should also familiarise themselves with the penalties for
acting in bad faith towards the company, or dishonestly
allowing an insolvent company to incur debts.
All companies will need to determine what financial
reporting options they have under the new regime and
then consult with shareholders to determine the most
appropriate option for their business. The flowcharts at
appendix 2 can be used for quick reference purposes. It
may be convenient for this matter to be an agenda item
for the company’s next annual general meeting.

How to be prepared
All limited partnerships and companies will need to check
their compliance with the new requirements and be ready
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How can TMF Group help?
TMF Group can provide New Zealand resident directors and general partners.
We can provide resident directors for companies; or a resident general partner for limited partnerships). TMF Group
specialists who fulfil these resident director roles have the full legal responsibilities of a director under NZ law.
We will complete appropriate due diligence on an entity wishing to use these services and will work closely with each
company/limited partnership to provide resident director services as part of an efficient, cost-effective and compliant
solution for your business.

Appendix 1
Detailed New Zealand resident director requirements –
companies
A company is required to have at least:
 one director who lives in New Zealand, or
 one director who is also a director of a company incorporated in, and who
also lives in, an “enforcement country” (i.e. a country that has reciprocal
arrangements enabling punishment for New Zealand crimes against
directors residing in those countries); at this stage Australia is the only
enforcement country confirmed.
These resident director requirements do not apply to a company that is
incorporated overseas but registered in New Zealand (i.e. operating as
a branch).

Detailed New Zealand resident general partner requirements –
limited partnerships
A limited partnership must have at least one or more of the following:
 a general partner who is a natural person who:


lives in New Zealand; or



lives in an enforcement country and is a director of a company 		
that is registered (except as the equivalent of an overseas company)
in that enforcement country

 a general partner that is a limited partnership and that has one or more
general partners who are natural persons who:


live in New Zealand; or



live in an enforcement country and are directors of a company 		
that is registered (except as the equivalent of an overseas company)
in that enforcement country

 a general partner that is a partnership governed by the Partnerships Act
1908 and that has one or more partners who are natural persons who:


live in New Zealand; or



live in an enforcement country and are directors of a company 		
that is registered (except as the equivalent of an overseas company)
in that enforcement country

 a general partner that is a company (see requirements for
companies above)
 a general partner that is an overseas company registered under the
Companies Act 1993 and that has one or more directors who are natural
persons who:


live in New Zealand; or



live in an enforcement country and are directors of a company 		
that is registered (except as the equivalent of an overseas company)
in that enforcement country.

Appendix 2
NZ Company

No
Large Company？
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Audit /Filing?
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General Purpose
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More than 10
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Yes
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Prepare, Audit and
File Financial
Statements if 95%
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vote in favour

Opt In?

Yes
May opt to Prepare,
Audit and File
Financial Statements
if 5% of the
shareholders vote in
favour

Note:
Large Company (that is not a subsidiary of an overseas company) means a company satisfying either of the two
conditions for two preceding accounting periods:
a. Assets greater than $60m or
b. Revenue greater than $30m
Large Company (that is a subsidiary of an overseas company) means a company satisfying either of the two
conditions for two preceding accounting periods:
a. Assets greater than $20m or
b. Revenue greater than $10m
The resolution must be passed at the earliest of:
a. Six months from the start of accounting period, or
b. The date of Annual General Meeting to be held in the accounting period.

Appendix 3
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Note:
Large Company means a company satisfying either of the two conditions for two preceding accounting periods:
a. assets greater than $20m or
b. revenue greater than $10m
The resolution must be passed at the earliest of:
a. six months from the start of accounting period, or
b. the date of Annual General Meeting to be held in the accounting period.
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