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Preface
The ECRF1 “Benchmarking Survey” has been in place for more than 12 years. It has slowly developed
from being a simple survey collecting data from different jurisdictions, to a more analytical project, in
which more emphasis has been placed on comparing trends and performances. This year’s report is
the second report that has been prepared with financial support from ECRF (European Commerce
Registers’ Forum), as part of a three year project.
The working group, responsible for developing the report and the survey, has had three meetings
during the last year - in Belgrade in November 2012, in Amsterdam in April 2013 and in Sundsvall in
April 2013. In Sundsvall the editorial group met to write and edit the 2013 report (based on 2012
data).
The working group has worked extensively to improve the quality of the surveys and the reports. In
all, 25 new or altered questions were incorporated in the 2012 survey. Attention was especially
devoted to try to better understand the importance of e-services; to include more types of
companies following the inclusion of more jurisdictions from the US and Canada; and to try to
understand what types of measures have been taken to prevent criminal activities such as corporate
identity theft.
Even though the present report and the survey are the result of the combined efforts of the working
group, the report has been written by six people. Staffan Larsson, responsible for editing the report
and writing the background and summary chapters, as well as chapter five; Tanja Kothes, Julia Fatemi
and Hayley Clarke, responsible for writing chapter one; Stacey-Jo Smith, responsible for language
review and chapter three; Monica Grahn, for writing chapter two; and Magdalena NorbergSchönfeldt, responsible for statistics and writing chapter four.
The working group would like to thank the ECRF members again for their decision to fund this threeyear project, aimed at the further development and improvement of the survey and the report. The
working group will continue for another year to improve the benchmarking element of the report,
based on the data collected. The working group would also like to thank the CRF (Corporate Registers
Forum) and the IACA (International Association of Commercial Administrators) for promoting the
survey amongst their members. Finally, we are of course thankful to all the business registers that
have taken the time to answer the survey, since this is at the core of the project. To give business
registries a better tool to improve their understanding of how registration activities are carried out
elsewhere, we need data from different organisations, with a worldwide geographical spread.
The conclusions reached herein are the responsibility of the editor and the writers, and do not reflect
the opinions of ECRF, CRF, IACA or the working group. Any questions or comments regarding the
report should be directed to Monica Grahn or Magdalena Norberg-Schönfeldt (regarding statistics).
May 2013, Sundsvall, Sweden

Staffan Larsson (ed.)
1

European Commerce Registers’ Forum
1

ECRF Working Group:
Julia Fatemi, Germany
Axel Forstmann, Germany
Tanja Kothes, Germany
Vito Giannella, Italy
Frits van Dam, the Netherlands
Trine Blix, Norway
Snezana Tosic, Serbia
Annika Bränström, Sweden
Monica Grahn, Sweden
Staffan Larsson, Sweden
Magdalena Norberg-Schönfeldt, Sweden
Stacey-Jo Smith, United Kingdom

2

Table of Contents
Preface..................................................................................................................................................... 1
Table of Contents .................................................................................................................................... 3
Background.............................................................................................................................................. 6
Improvements to the Report and Survey Compared to Last Year ...................................................... 6
General Disclaimer .............................................................................................................................. 6
Data Collection and Response Rate .................................................................................................... 6
The Chapters in the 2013 Report ........................................................................................................ 9
Executive Summary ............................................................................................................................... 10
Most Business Registers are run by The Government and are Centralized ...................................... 10
Registration of Branches is Common ................................................................................................ 10
Measures against Corporate Identity Theft are put Forward in Many Jurisdictions ........................ 11
Security Interest Register is Common in America and Asia-Pacific ................................................... 11
Pre-registration Activities Exists in Many Jurisdictions ..................................................................... 11
The Time to Incorporate and Process Changes has Decreased ........................................................ 12
New Jurisdictions are Performing Well in Processing Time .............................................................. 12
Organisations without Pre-registration Activities are Quicker at Handling Submissions ................. 12
Paper is Still the Most Commonly Available Method for Company Registration ............................. 12
Mandatory e-services ........................................................................................................................ 13
Annual Accounts and Annual Returns is Common Practices in Most Jurisdictions .......................... 13
Governmental Funding is More Common than Other (private) Funding.......................................... 13
No Common Price Setting Between Registers .................................................................................. 13
America is Performing Better in Business Dynamics ......................................................................... 14
Chapter 1: Legal and Institutional Settings ........................................................................................... 15
Many Different Types of Organisations are Responsible for Business Registration ......................... 16
The Way Business Register Systems are Organised Differs Among Regions ................................ 16
Registration of Branches and the Usage of Unique Identifiers ......................................................... 20
Registration of National Branches of a National Company ........................................................... 20
Registration of National Branches of a Foreign Company ............................................................ 21
Registration of Foreign Branches of a National Company ............................................................ 23
The Registration of Foreign ID Numbers when a National Branch of a Foreign Company is
Registered...................................................................................................................................... 23
The Usage of Unique Identifiers ........................................................................................................ 24
Measures Taken to Prevent Corporate Identity Theft ...................................................................... 26
Major Developments and Changes ................................................................................................... 28
3

Security Interest Register .................................................................................................................. 29
Formation of New Companies ........................................................................................................... 30
Nova Scotia: A Case Study ..................................................................................................................... 34
What is a “Nova Scotia”?................................................................................................................... 34
Canada, eh? ....................................................................................................................................... 35
The Companies Act ............................................................................................................................ 35
Corporations Registration Act ........................................................................................................... 39
Practically Speaking ........................................................................................................................... 40
Chapter 2: Processing Time ................................................................................................................... 41
Mandatory Pre-registration Activities ............................................................................................... 41
Processing Times for Incorporation and Changes ............................................................................. 43
The 1st Quadrant........................................................................................................................... 47
Proposal for Grouping of Countries/Jurisdictions’ by Generic Classes ......................................... 47
Processing Times and e-services ....................................................................................................... 50
Processing Times and Number of Documents Examined.................................................................. 52
Trends in Processing Times ............................................................................................................... 52
More Information Needed to Explain Differences ............................................................................ 54
Chapter 3: Use of e-Services by Company Registries ............................................................................ 56
Ways of Accepting Applications to Incorporate Private Limited Companies.................................... 56
Electronically Submitted Documents ................................................................................................ 57
Mandatory e-Services........................................................................................................................ 60
Relationship between Mandatory e-Services and Electronically Submitted Documents ............. 60
Relationship between Mandatory e-Services and Online Corporate Entity Formation ............... 61
Use of Identity Verification and Electronic Signatures.................................................................. 62
Relationship between Communication with Registered Entities and Processing Time.................... 65
How Much Information do Business Registers Make Available? ...................................................... 65
Examples of Developments in the Provision of e-Services ............................................................... 66
Annual Accounts and Annual Returns ............................................................................................... 67
Annual Returns .............................................................................................................................. 69
Chapter 4: Cost, Fees and Charges ........................................................................................................ 72
Governmental Funding Is More Common than Other (Private) Funding ......................................... 72
What Fees and Charges Are Collected? ............................................................................................ 72
Applying the Cost-Covering Principle Is Common ............................................................................. 73
No Common Price Setting between Registers .................................................................................. 75
Chapter 5: Business Dynamics............................................................................................................... 79
4

Terminations and New Registrations in 2012 ................................................................................... 79
America is by far the most dynamic region ....................................................................................... 80
Voluntary Terminations are More Common than Compulsory ........................................................ 81
There Is a Positive Inflow of Companies In All Regions ..................................................................... 82
Private Limited Companies Are Still the Most Commonly Registered Company Type ..................... 84
Cross-border Mergers ....................................................................................................................... 85
Appendix (Tables and Charts)................................................................................................................ 88
Appendix 1: Country/State Abbreviations ........................................................................................ 88
Appendix 2: Information Required to Incorporate a New Company ................................................ 89
Appendix 3: Ways of Accepting Applications for Incorporation ....................................................... 94
Appendix 4: Major Changes during Last Year affecting the Registry ................................................ 97
Appendix 5: Countries/Jurisdictions that Reported Measures Taken to Prevent Corporate Identity
Theft ................................................................................................................................................ 103
Appendix 6: List of Some of the Questions Not Used in the Report ............................................... 108

5

Background
The main purpose for conducting the survey is to make it easier for business registries to compare
their own practices and performances with those of other organisations. Benchmarking is one of the
best ways to learn valuable lessons from other jurisdictions on how to improve procedures and
defeat challenges. Also, benchmarking legal systems in different countries is important, since legal
systems constitute the foundation upon which obstacles and possibilities for improved performance
are created. Last but not least, the results of the survey can be used by customers of business
registries, e.g. the business community. The learning opportunity stretches from acquiring simple
knowledge about such things as fees and charges, to more complex knowledge about differences in
legal and administrative procedures in different countries.

Improvements to the Report and Survey Compared to Last Year
Much effort has been put into improving the survey. One important improvement is that this year we
have included more types of entities/companies since more jurisdictions from the US and Canada
were approached and responded. This includes company types such as Limited Companies and US
Limited Liability Companies. Another improvement is that we have included questions regarding
Annual Returns, since this is a work task carried out by many jurisdictions in the world. Also new to
this year’s survey is that a question regarding criminal activities such as corporate identity theft was
included, since this is a topical issue in many regions.

General Disclaimer
25 new or altered questions regarding business registration activities carried out during 2012 have
been incorporated into the 2012 survey, and the data obtained from responses has been analysed in
the 2013 report. This clearly signals the efforts made by the working group to increase the quality of
the survey and the report. Despite these efforts, there is a need to be cautious when interpreting the
data; this is for a number of reasons.
Different registries operate within specific legal frameworks, and the need to act within the law may
be the reason for differences when benchmarking. Just to compare performances would be wrong
without taking into account the constraints caused by legislation.
More jurisdictions took part in the 2012 survey than in the 2011 survey; in all an increase of 44 per
cent. Also, however, some repondents to the 2011 survey did not respond in 2012, meaning that we
have to be cautious when doing trend analyses, since changes between years are most likely caused
by differences in the survey population rather than changes in the way jurisdictions operate. We
have done our best to describe the most likely causes for changes in the trend data. We have also
done our best to isolate spurious data from this report, but there might still be errors included in the
conclusions drawn based on this principle.
During the course of the three-year project, the working group will continue to develop the
questions asked in the surveys, in order to progressively improve the quality of the data.

Data Collection and Response Rate
On the 25th of January 2013, the survey was distributed to 102 ECRF, CRF and IACA members, along
with a few other business registries. It is important to note that the survey was related to activities
carried out during 2012. The survey was structured around five major topics: general information on
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the registry, registration process, facts and registered objects, performance and costs regarding the
registration process, and business dynamics/trends resulting from registration.2
In all 72 of the organisations that received the survey replied, giving a response rate of 71%. This is
slightly higher than last year, despite the fact that the survey was sent to more respondents this year,
(102 compared to 73). Therefore, this year’s report includes a larger portion of first time entrants.
We interpret this as a symbol of increased interest in participating in global benchmarking.

,
Figure 1: Number of Participating Countries/Jurisdictions in the ECR Benchmarking Survey (the year of collecting data)

Figure 1 shows the number of organisations that participated in the ECRF surveys, divided between
ECRF, CRF and IACA organisations. The number has progressively increased over the years, and in
2012, organisations from IACA took part in the survey for the first time. In all 18 jurisdictions from
the US and Canada took part in the 2012 survey, making up for 25% of the respondents.
lists the countries/jurisdictions participating in the 2012 survey (the organisations that have been
part of the survey for more than one year are highlighted in the table).

2

The questions in the 2012survey primarily deal with the six most common company types: Sole trader,
General partnership, Private Limited Company, Public Limited Company, Limited Company and US LLC.
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ECRF, CRF and IACA Participants
ECRF

CRF

IACA

Austria**

Liechtenstein**

Anguilla

New Zealand**

Canada**

Nova Scotia

Belgium**

Lithuania**

Nigeria

Delaware

Ohio

Belgium1**

Luxembourg**

Australia**
Brazil - Alagoas
Maceio

Pakistan**

Hawaii

Oregon

Croatia**

Macedonia*

Cook Islands**

Rwanda

Louisiana

Texas

Czech Republic**

Moldova

Hong Kong*

Singapore**

Manitoba

Utah

Denmark

Netherlands**

Israel**

South Africa**

Michigan

Washington DC

Estonia**

Norway**

Lesotho*

Sri Lanka

Montana

Washington State

Finland*

Romania**

Malaysia**

Turkey

Nevada

Wisconsin

Georgia*

Serbia**

Mauritius**

Uganda

Newfoundland and Labrador

Germany**

Slovenia**

Mongolia

Vanuatu

North Carolina

Gibraltar**

Spain, central**

Guernsey**

Sweden**

Ireland*

Switzerland**

Isle of Man**

United Kingdom**

Italy**
Jersey**
Latvia
Associated members of ECRF
Kosovo

Ukraine

Montenegro
*=2011,2012 Trend data available

**=2010, 2011, 2012 Trend data available

Table1: Participating Countries/Jurisdictions in the 2012 ECRF/CRF/IACA Survey

In Figure 2, the number of countries/jurisdictions from the different regions is shown. As can be
seen, most participating organisations are still from Europe – 49% in all. This is mainly due to the fact
that ECRF was the organisation that initiated the “benchmarking survey” 12 years ago, and there is a
shared history among European business registration authorities of participating in the surveys. As a
result of IACA promoting the ECRF survey amongst its members, the percentage of jurisdictions
participating from America has increased dramatically in the survey for 2012. Between 2011 and
2012 the percentage increased from 4 to 28 per cent. Jurisdictions from Africa & ME and Asia-Pacific
make up for 10 and 14 per cent respectively. One of the most important challenges for the future will
be to continue to increase the number of organisations participating in future surveys3.

3

Even though the number of countries/jurisdictions participating from some regions is very low, the working
group has decided to group countries by region, since this will provide more interesting information in the
analyses done in the report. Important to remember is that, besides Europe and America, we have to be
cautious drawing conclusions from the results from the rest of the regions.
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Figure 2: Number of Countries/Jurisdictions Participating from Different Regions

The Chapters in the 2013 Report
The 2013 report contains the following chapters:
Chapter 1: Legal and Institutional Settings – the chapter contains information about how different
jurisdictions carry out business registration procedures. It serves as a background chapter for the
subsequent chapters in the report, since legal and institutional systems to a large extent determine
how business registration is carried out in different parts of the world.
Chapter 2: Processing Time – as last year this chapter attempts to measure the time it takes
organisations to handle different types of submissions. This year we have made an attempt to
calculate pre-registration activities, to make it easier to benchmark organisations with each other.
Chapter 3: Use of E-services by Company Registries – the chapter deals with the use of e-services. Eservices are considered by many as one of the most important tools to improve quality, customer
satisfaction, and productivity. This year more efforts have been made to understand what is exactly
meant by e-services.
Chapter 4: Cost, Fees and Charges – the chapter benchmarks the types of fees and charges collected
by different organisations. In the chapter correlation analysis is carried out to better understand how
prices are set.
Chapter 5: Business Dynamics - a chapter where different country’s business dynamics are measured,
based on the information registered in different jurisdictions. The information used in this chapter to
determine business dynamics is terminations and incorporations of companies, types of firms
created and the effects of mergers.

9

Executive Summary
The executive summary is a short extraction of the most important findings in the different chapters.
It highlights the most important findings but does not include all the knowledge presented in the
different chapters. The reader is therefore recommended to explore the different chapters according
to individual preferences.
Below some of the main conclusions are put forward:

Most Business Registers are run by The Government and are Centralized
Even though the number of jurisdictions answering the survey has increased by 44%, the most
common type of organisation in most regions is still the government. This year, all registries in Africa
& Middle East and America indicated that they are operated by the government. Last year, this was
only the case in Africa & Middle East. As in last year's report, the second most common type of
organisation is the Court of Justice, which is only operated in Europe. Besides being run by the
government, most registries are centralized. In all regions more than half of the registries are
centralized, while in the American group a centralised structure is used in nearly every participating
country (95 %), and in Africa & Middle East in about three quarters of them (71%).

Registration of Branches is Common
The financial crisis, especially in some EU-countries shows that it is very important to make the cross
border exchange of company documents and information as simple as possible. In this context
business registers play a decisive role to make it possible to track business relations across borders.
The registration of national branches of national companies is common in most regions. It is only in
the Asia-Pacific region the registration rate is slightly lower (40%). It is also striking that all the
countries from the African & Middle East region provide a registration number when a national
branch of a national company is registered. In all other regions only 70-75% of the registered national
branches of national companies are provided with a registration number.
When it comes to registration of national branches of a foreign company this is common in all
regions. Again, only the region of Africa & Middle East provides a registration number to all
registered national branches of a foreign company. In all other regions the rate of provision of a
registration number to national branches is lower, but in no region lower than 50%.
It is only in the case of national companies setting up branches in other countries/jurisdictions the
rate of registration is low. Whilst this is done by approximately half of the participants from the
group of Africa & Middle East (50%) and slightly more for the American region (58%), it is quite
uncommon in the Asia-Pacific (10%) and in the European region (20%).
To summarize, the data shows that there is reason to be optimistic that in the future global tracking
of business relations/ownership will be possible. In most regions branches of both national and
foreign companies are registered and given registration numbers. It is mainly in the field of foreign
branches of national companies and the registration of foreign ID-number of a foreign company that
there is a need for improvement. If this is done, there will be a much better base for creating global
interconnected business registers.
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Measures against Corporate Identity Theft are put Forward in Many
Jurisdictions
In the wake of accelerating global businesses, criminal groups have increased their activities in terms
of getting access to financial assets. As a result a major topic in many international seminars and
conferences on business registration has been how governments can prevent corporate identity
theft. For this reason a question was included in the survey where the jurisdictions were asked to
specify any measures taken to prevent corporate identity theft.
Summing up one can say that there are three common kinds of measures taken to prevent corporate
identity theft:
- Firstly, there are systems where the identity of the acting person is checked. For example in the
Netherlands new registrations of sole traders are half-automated, as the entrepreneur has to attend
the business register office (Kamer van Koophandel) in person, where his ID is checked with a specific
automated system:
- Secondly, some countries like Canada and Australia assign a unique identifier (corporate key) for
each corporation upon registration:
- Last but not least in many countries/jurisdictions there is a clear trend to establish monitoring
systems and/or e-mail-systems that notify registered users about changes. This system is used in
countries/jurisdictions like Luxembourg, Estonia, Ireland, Sweden, Rwanda, Ohio, Louisiana and
Oregon.

Security Interest Register is Common in America and Asia-Pacific
This year a question regarding security interest registers was included in the survey for the first time.
One reason for this was the need expressed by many IACA members that this was an important topic
to benchmark. A security interest register establishes a framework for the registration, or the
registration of notice, of a security interest in personal property. Personal property is generally
property other than land, buildings or other structures permanently affixed to them. Personal
property may include tangible property (i.e. aircraft, automobiles, tools, etc.) or intangible property
(i.e. copyright).
The answers to the question shows that maintaining a security interest register is primarily
something that is done in America and the Asian Pacific regions. In both regions, 60% of the
jurisdictions have this type of register. In Europe only 20% of the jurisdictions maintain a security
interest register. One reason for this could be the strict laws regarding data protection in some
European countries, primarily EU member states.

Pre-registration Activities Exists in Many Jurisdictions
The time, from the customer’s point of view, to register an incorporation and/or a change includes
more than just the processing time within the registration authority. That’s why it is important to
analyse and measure the types of different pre-registration activities that exist in different regions. In
most jurisdictions some type of pre-registration activities exists, with the exception of America - 65%
of the jurisdictions in America state that no such activities exist. Of the different activities name
reservation is the most common pre-registration activity, followed by notary public and bank
certificate(s). It is only in Europe that notary public is the most important pre-registration activity.
11

The Time to Incorporate and Process Changes has Decreased
The result shows a difference compared to last year, the processing time has decreased both for
incorporation and changes. The most significant difference is the time for changes, where the
average has decreased from 27 hours to 16 hours. This is due both to the fact that some of the
respondents actually improved their processing times between years, but also due to new
respondents with shorter processing times entering the survey.
When we compare the effect of pre-registration activities it becomes clear that these activities
influence the performances. The average time spent on incorporations without pre-registration
activities is 17 hours for all the registries. If pre-registration activities are included the average time
increases to 20 hours. For some countries the increase is dramatic. For Lithuania and Romania it
increases with more than 2,000%. This shows the need to understand all the steps that´s included in
the process to incorporate a company.
The countries that have improved the most from 2011 when we talk about time to process changes
in companies files is Mauritius that has gone from 113 in 2011 to 3 hours in 2012, Canada from 24 to
1 hour, Romania from 40 to 1 hours and South Africa from 48 to 3 hours.

New Jurisdictions are Performing Well in Processing Time
In the 1st Quadrant (jurisdictions with the fastest processing time) there are countries/jurisdictions
from all the four regions. About 63% of those in the 1st Quadrant last year can also be found in this
year’s 1st Quadrant. Of those that are new most of them belong to America and are also new
participants in this year’s survey. If we only measure time the following jurisdictions/countries have
the fastest processing time: Denmark, Ohio, Belgium (BE1), Anguilla, Washington DC, Cook Islands,
Singapore, Turkey, New Zealand and Georgia. They have all a processing time of 3 hours or less for
both incorporations and changes.

Organisations without Pre-registration Activities are Quicker at Handling
Submissions
This year, the report includes an analysis of pre-registration activity for name reservation. This has
resulted in two new clusters. In total there are 34 countries/jurisdictions in the 1st quadrant and the
most of them, 14 (41%), have reported that they have no pre-registration activities. This shows that
having no pre-registration activities influences in a positive way the processing time, and that
understanding different legal systems is important in order to measure performances. All four
regions are represented within the 1stQuadrant while the American region represents 57% of the one
with no-pre-registration within the 1st Quadrant.
There is still a lack of correlation between processing time and other explanatory factors, such as
types of decisions made by the jurisdictions and usage of e-services. The results are consistent with
those obtained in last year’s report. They also show that in future surveys we have to continue to
improve the questions asked in relation to the handling of different types of submissions.

Paper is Still the Most Commonly Available Method for Company
Registration
Paper is still the most widely accepted way of receiving applications for incorporation/formation.
However, this year, in Europe, there has been a slight decrease in the acceptance of applications on
12

paper and a slight increase in the acceptance of applications by internet. The opposite of this is true
in Asia Pacific.
Despite the widely spread use of paper, the trend for a higher percentage of electronically submitted
changes than formations continues. The regional trend also follows the same pattern as last year, in
that Europe has the highest percentage of electronically submitted documents, Asia-Pacific second,
America third and Africa and Middle East fourth.

Mandatory e-services
There is a correlation when we look at the possibility of completing the entire entity formation
process electronically and the mandatory use of e-services. Electronic formation is most common in
Asia-Pacific, followed by Europe. This reflects the pattern of where mandatory e-services are most
common. The vast majority of registries in Europe and all registries in Asia-Pacific have a system of eID. The use of e-signatures is also widespread, therefore, registries in Europe are well placed to
realise the intended benefits of the proposed EU regulation on e-ID and e-signature.
When asked about major changes in their registries during the last year, many respondents listed
changes in the area of e-services. This highlights the fact that globally, the drive to improve the
provision of e-services is still a high priority.

Annual Accounts and Annual Returns is Common Practices in Most
Jurisdictions
The majority of registries in all regions apart from America are in charge of receiving annual
accounts. It is more common to receive accounts by paper than electronically. The region with the
highest percentage of accounts received electronically is Europe. The only region where some
registries do not make annual accounts available to the public is America.
Europe is the only region where it is not common to be in charge of receiving annual returns. The
most common ways of receiving annual returns across all regions, are at the registry office or
electronically. A small percentage of registries in Asia-Pacific and Europe do not make annual returns
available to the public.

Governmental Funding is More Common than Other (private) Funding
When asked how their business register is funded, the majority of respondents answered that their
register receives governmental funding. Out of the 60 respondents, 58% answered that they receive
governmental funding. On a regional basis, the pattern is clear, except for Asia-Pacific where private
funding is more common than governmental funding (60% vs. 40%). This result is the opposite
compared to last year. The change is due to some countries/jurisdictions changing their answers
compared to last year, but also due to a change in respondents compared to last year.

No Common Price Setting Between Registers
The price setting for incorporation varies hugely between registers. Some registers do not charge for
incorporation, while others charge as much as €700. In previous years, the average incorporation
price has been lower for organisations that do not rely on governmental funding. This year the
average incorporation price for non-governmentally funded organisations is €103, whereas for
publicly funded organisations it is €175. This means that once again, the gap between organisations
with different types of funding has decreased, from €83 last year to €72 this year.
13

The governmentally funded registries in Africa & ME and America have average incorporation prices
that are well below the averages in Asia-Pacific and Europe. For non-governmentally funded
organisations, average incorporation prices are generally less, except for Africa & ME where Israel
(with an average incorporation price of €500) makes the region stand out. This year, there is also no
clear outlier, which was the case for Norway last year. Even though Norway has an even higher
incorporation price (probably due to change in exchange rate) this year than the year before, Turkey
and Lichtenstein are right up there with them.

America is Performing Better in Business Dynamics
In chapter five the business dynamics for different regions are calculated based on the number of
companies created and terminated during 2012. Seven jurisdictions/countries in particular: Anguilla,
Washington State, Serbia, Slovenia, Singapore, Canada and Cook Islands have had a large inflow of
new companies at the same time as unsuccessful companies having been terminated. Of these
jurisdictions Serbia and Singapore was also part of this square in 2011. Overall, the most common
way of terminating a company is through voluntarily means. About 55% of all terminations are
voluntary. This is a change to last year´s report, where compulsory terminations were most common.
A huge shift in Europe and Asia-Pacific explains the difference between last year and this year.
Compulsory terminations have for instance in Europe decreased from 42 to 34% between 2011 and
2012.
If we do the same calculation on a regional basis, a very even pattern can be observed. All regions
show a positive inflow of companies, America leading with a net positive effect of 7.1%, followed by
Africa & Middle East (5.9%), Asia-Pacific (5.3%) and Europe (2.3%). Interesting to observe is that
Europe, despite the economic turmoil the region is struck by, still has a positive inflow of new
companies to the region.
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Chapter 1: Legal and Institutional Settings
This is the 3rd year that the chapter on legal and institutional settings is included in the ECRF-Report.
This year, most of the structure of this chapter is as it was in the 2012 report. At the same time it is
extended in order to incorporate the answers to the new questions, regarding corporate identity
theft and security interest register. Last but not least, two new types of companies are included, the
limited company (without reference to public or private) and the US LLC (United States Limited
Liability Company). This is mainly due to the fact that new participants took part in the survey – in
particular the 18 participants from IACA member states, where these company types play an
important role.
As in last year's report, it is a key purpose to provide a better understanding of the answers provided
by participating countries, which included explanations of their (legal) background. Again, it was
apparent that the understanding of the questions – in particular of the legal terms – is very different
in the participating countries, which unfortunately leads to possible misunderstandings. To reduce
these misunderstandings in the future, the ECRF member states plan to a form a sub-working-group
with participants from ECRF, CRF and IACA member states. The objective is to provide an extensive
overview of the different types of legal forms of companies and their attributes, the English terms
used for different types of companies in the survey and finally definitions of the most important legal
terms used in the survey and in the report. In doing this, we intend to reduce to the minimum the
misunderstandings resulting from different legal systems and different (legal) languages in the
participating countries, in order to achieve better results and more reliable, readily comparable data
every year. We have realised – also within our group of international experts on business registers –
how relevant this is. One example is the discussion we had during a working group meeting about the
understanding of the term "incorporation", which replaced the term "registration" used in the last
report. We discovered that some answers given by the participants differed over the past two years,
even if there were no legal changes in the particular country. In this context, it became clear that –
even within our group of experts that created the survey and wrote the report during previous years
- the understanding of the term "incorporation" differed massively. Some understood the term
broadly, in a sense that included pre-registration activities, and others understood it narrowly, so
that only the registration process itself is included. This example shows the importance of clear
definitions and predefined translations of the particular national (legal) terms into English, as it is the
common language for the survey and the report.
As last year, the chapter is structured in two parts:
The first part is an analysis of the participating countries’/jurisdictions’ answers with reference to
legal and institutional settings and consists of six subchapters. In the first subchapter some aspects of
the different types of organisations are described, to give the reader the opportunity to understand
the background of the answers given. As always, the data and analysis contained in the report are
only meant to show differences, rather than rate the different registration systems. The second
subchapter provides information about the handling of branches and unique identifiers, which is of
interest especially against the background of the EU-Directive on interconnection of registers4. Two
new aspects in this report, contained in the third and fourth subchapters, are the comparison of
measures taken to prevent criminal activity regarding corporate identity theft and the maintaining of
4

http://eurlex.europa.eu/smartapi/cgi/sga_doc?smartapi!celexplus!prod!CELEXnumdoc&lg=EN&numdoc=32012L0017
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security interest registers in the participating jurisdictions. Of course, last year’s major developments
and changes in law-making and procedures adopted by different jurisdictions are of particular
importance, including the answers given by the new participants; this is analysed in subchapter five.
Last but not least, subchapter six shows different aspects of the incorporation of new companies,
including the legal forms of limited companies and US LLCs.
The second part of the chapter is a case study of business registration in Nova Scotia, Canada.

Many Different Types of Organisations are Responsible for Business
Registration
The Way Business Register Systems are Organised Differs Among Regions
There are several different ways a business registration system can be organised and run. Figure 3
gives an impression of the division of the different systems:

Figure 3: Who Operates the Business Registry?

The most common type of organisation in most regions is still the government. This year, all
registries in Africa & Middle East and America indicated that they are operated by the government.
Last year, this was only the case in Africa & Middle East. This change is due to the fact that only one
respondent from the American jurisdictions, i.e. Canada, is the same as last year. There, the business
register is run governmentally, i.e. state-owned. The rest of the participating respondents in this
group have changed, which inter alia is the result of the increase in participation of IACA member
states. Fortunately, the number of respondents in this group has increased from 4 to 20.
As in last year's report, the second most common type of organisation is the Court of Justice, which is
only operated in Europe. However, within this group the operation by the Court of Justice has
decreased by 6%, whereas the operation of the business registers by the government has increased
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by 13%. There are two possible explanations for this result: firstly, the answer given from a few
participants has altered; and secondly, there was a change in respondents. Six new participants have
taken part in the 2012 survey for the first time, while two European countries, i.e. France and Spain,
participated in the survey for 2011 but did not return the survey this year.
The survey showed that there are further ways of organising business registries, which are shown in
Figure 3 as “Other”. One example of a different approach is the Serbian Business Registers Agency,
which was described as follows: "The Serbian Business Registers Agency (SBRA) is a legal entity
established by the Law on the SBRA. It has its business account (opened with the National Bank of
Serbia-Treasury) and it operates in accordance with the public agencies regulations." Another way
can be found in the state of Lithuania. There, the "State Enterprise Centre of Registers is a public
entity of limited liability, incorporated on the basis of the state-owned property. It belongs to the
state by the right of ownership. Property and assets transferred to the Centre of Registers and
acquired by it are possessed, used and disposed of in trust."
An important issue when organising a business registry is the question of how to create its structure:

Figure 4: Structure of the Business Register

In all groups it is significant that the business registers are mostly organised centrally.
Here it stands out that in the American group a centralised structure is used in nearly every
participating country (95%), and in Africa & Middle East in about three quarters of them (71%). This
result differs a lot from last year's experience, where in all groups (except for Europe) there was an
even spread of centralised and decentralised structures. As described before, the huge increase,
especially in the American and the African & Middle East group can be traced back to the change of
respondents.
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Aside from that there was also a slight decrease in centralised business registers in the European
group. This again results from the different answers given by some jurisdictions that have responded
repeatedly and also the above mentioned change of respondents.
Furthermore, we added a distinction between decentralised non autonomous and autonomous local
offices in the 2012 survey, which in our opinion should not have affected the above mentioned
changes but helped to gain a more detailed overview of the different structures of business registers.
In that respect it is striking that in the American group decentralised business registers are always
organised by non autonomous local offices.
Repeatedly, the answers to the survey lead to the conclusion that most business registers apply the
cost-covering principle no matter who operates the register, as can be seen in Figure 5. Compared to
last year's results, the 100% cost-covering principle now applies to 3 operators (Chamber of
Commerce, Public Private Partnership, Other), whereas a slight increase in the non cost-covering
principle amongst business registers operated by the government (7% to 14%) and the Court of
Justice (17% to 25%) can be seen.

Figure 5: Proportion of Cost Covering Principle among Operators

A very important issue to explore in order to understand the complexity of business registers across
the world, is the diversity of business cases and how different registers treat them. A major
difference in that respect is the scope of examination, as some registers, more or less, simply register
facts (no legal checks), while others decide upon business cases (legal checks). As it is not possible to
display every business case in this kind of report, we will focus upon four important business cases
(bankruptcy, wind-up/liquidation, merger and strike off).

18

Figure 6: Registration and/or Decision Regarding Different Types of Procedures

In Figure 6 the ratio of the groups of countries that register and/or decide on bankruptcy, wind-up,
merger or strike off is displayed. To correctly understand the graphs and figures shown above it is
important to mention that the countries which either register or decide on one of the
aforementioned cases are only shown in the category "register" or "decide on". A country that does
both or none is only shown in the category "both" or "neither".
Having this in mind it becomes clear that in all regions and for all cases (apart from strike offs in
Africa & Middle East) more business registers do register but do not decide on a case. It is interesting
that bankruptcy-cases are mostly neither registered nor decided on by the corporate registries in all
regions apart from Europe: There is no registration and decision on bankruptcy-cases in 90% of
registries in America and Asia-Pacific, 57% in Africa & Middle East, but only 19% in Europe.
It is striking that no participant from the Asia-Pacific region only decides on a merger. In comparison
to all other regions and kinds of decisions, the percentage of respondents that register and/or decide
on a merger (50%) in the Asia-Pacific region is equal to those doing neither (50%). Furthermore, it is
noticeable that in the Africa & Middle East region 0% of the respondents only decide on a merger,
whilst 100% register this case. In that respect it should be mentioned that out of these 100% of
registrations 14% do both. The same pattern applies to wind-ups in Africa & Middle East.
Last but not least there are no respondents from the Africa & Middle East region that only register a
strike off.
In comparison to last years’ experience most of the data received by the respondents has been due
to some major change, which inter alia can be attributed to the aforementioned change of
responding countries. As a consequence – other than in the 2012 report – it cannot be said that
European organisations seem to be more empowered than organisations from other regions. This
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year it is noticeable that especially in the region of Africa & Middle East, the number of business
registers which decide on (or decide on and register) all cases has greatly increased, except for
bankruptcy, where the result remained constant (bankruptcy: 14%/14%; wind-up: 29%/0%; merger:
14%/0%; strike off: 72%/7%). In contrast to that, in the region of Europe a positive trend can be
observed only in cases of wind-ups (26%/0%), while a downward trend in cases of bankruptcy
(6%/60%) and mergers (42%/76%) and a stagnation in case of strike offs (65%/65%) can be seen.

Registration of Branches and the Usage of Unique Identifiers
Previous year’s experiences have shown that it is not adequate just to focus on national cases,
problems and solutions. In fact, due to the globalisation of business activities, together with
European and international influences becoming wider and more and more important, it is vital that
international aspects should be focused on in the field of business registers.
Registration of National Branches of a National Company
Before concentrating on international topics concerning the registration of branches and the
provision of registration numbers, the national situation in the participating countries will be shown
in this subchapter.

Figure 7: Registration of National Branches of a National Company

Figure 7 shows that the registration of national branches of national companies is common in most
regions, only in the Asia-Pacific region is the registration rate slightly lower (40%). It is also striking
that all the countries from the African & Middle East region provide a registration number when a
national branch of a national company is registered. In all, other regions only 70-75% of the
registered national branches of national companies are provided with a registration number. One
explanation could be that in some countries – like Germany – the national branch of a national
company is directly registered at the company's register, so that they do not receive a unique
identification number.
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Registration of National Branches of a Foreign5 Company
The financial crisis – especially in some EU-countries, like Greece and Cyprus – and problems arising
from the aforementioned globalisation of business, show that it is very important to make the cross
border exchange of company documents and information as simple and as fast as possible. In this
context business registers play a decisive role, which inter alia can be seen in several initiatives (for
example the EU-Directive on interconnection of registers6, which is currently being implemented, or
the LEI-initiative7 of the Financial Stability Board).
Two important aspects that are always cited in this context are the registration of (foreign) branches
and the creation of a unique identifier. The latter is of great importance in the field of
interconnection of business registers, since it enables traceability of companies and branches to their
home registry, as well as tracing company relations. It does this by providing a unique characteristic
of the company. This is also an important aspect of the aforementioned EU-Directive on
interconnection of registers.
Since 1990, when the 11th Company Law Directive8 was enforced in Europe, and since the
implementation period ended at the beginning of 1992, branches of companies from another
member state must publish documents which include the following information:
 the address of the branch;
 the activities of the branch;
 the company’s place of registration and registration number; and
 the particulars of the company directors.

5

A "foreign" branch in this context means either the branch from another jurisdiction.
http://eurlex.europa.eu/smartapi/cgi/sga_doc?smartapi!celexplus!prod!CELEXnumdoc&lg=EN&numdoc=32012L0017
7
The Legal Entity Identifier.
8
th
11 Council Directive 89/666/EEC of 21 December 1989 concerning disclosure requirements in respect of
branches opened in a member state by certain types of company governed by the law of another State.
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Figure 8: Registration of National Branches of a Foreign Company

Against this background, the registration of national branches of a foreign company is common in all
regions (Figure 8). Again, only the region of Africa & Middle East provides a registration number to all
registered national branches of a foreign company. In all other regions the rate of provision of a
registration number to national branches is lower.
In addition to the aforementioned information, it should be pointed out that out of the 30 European
countries that answered question 47 of the 2012 ECRF Survey, only 4 (Kosovo, Lithuania, Moldova
and Slovenia) do not register national branches of a foreign company. In this respect it is striking,
that 2 of these countries (Lithuania and Slovenia) are EU member states.
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Registration of Foreign Branches of a National Company
When a national company creates a foreign branch, where the foreign branch is located will be
registered in most cases. The graph shown below gives information about the question of whether
the home register of the national company also registers the existence of its foreign branch or not.

Figure 9: Registration of Foreign Branches of a National Company

While nearly all countries in all different regions register a national branch of a foreign company (see
Figure 8), the number of countries registering a foreign branch of a national company is rather low.
Whilst this is done by approximately half of the participants from the group of Africa & Middle East
(50%) and slightly more for the American region (58%), it is quite uncommon in the Asia-Pacific (10%)
and in the European region (20%). Just as analysed in the aforementioned cases regarding national
branches, all of or less than the registered national branches of a foreign company are provided with
a registration number. Striking in this context is that the region of Africa & Middle East again
provides for it in all registered cases.
The Registration of Foreign ID Numbers when a National Branch of a Foreign Company is
Registered
A major issue in the recently adopted EU-Directive on the interconnection of business registers will
be the tracing of branches to their parent company. One way to achieve this is the registration of the
foreign ID-number of a foreign company in the national register, together with the information about
the national branch. In Europe, obviously as a result of the enforcement of the 11th Company Law
Directive, far more countries register foreign ID-numbers than do not. This result displays the same
trend previously detected in the 2012 ECRF/CRF Report. However, as the below visualized results of
the 2012 survey show, the potential need for this is still not realised by all participating regions, as
most of Africa & Middle East, America and Asia-Pacific do not register a foreign ID-number when a
national branch of a foreign company is registered.
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Figure 10: Registration of Foreign ID Number when National Branch of a Foreign Company is Registered

The Usage of Unique Identifiers
It has to be pointed out that – especially with respect to the EU-Directive on interconnection of
registers – it is not sufficient just to register foreign or national branches, if one wants to ensure that
the register of the branch/company is informed about relevant changes in the register of the
company/branch. Rather, it has to be certified that the register of the company and the branch are
connected in a way that enables a quick, safe and reliable exchange of information when changes
appear. As not all branches are provided with their own identification number (see above) and some
business registers might by coincidence use the same identification number for different branches or
companies, a system has to be created that makes the safe and reliable "connection" between a
branch and its parent company possible. One possibility to achieve this, as demanded by the EUDirective on interconnection of registers, is the introduction of a unique identifier that enables the
linking of the company’s and the branch’s registry in a way that they are automatically and mutually
informed about changes, by the development of a common registry platform.
Before providing an analysis of Figure 119, it should be pointed out that the provision of a unique
identification number (UIN) does not only affect EU member states. It would not be wise to focus
only on the European region when exploring the provision of a unique identification number: of
course, the Directive only applies to EU member states, but it has to be assumed that the
interconnection of business registers will not stop at EU-borders once it has begun.

9

In Figure 11 the answers from Lesotho, Nigeria, Washington State, Montenegro and the Ukraine were not
considered because these jurisdictions answered that they provide a UIN although they do not register certain
kinds of companies.
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Figure 11: Types of Companies Registered and Given a Unique Identification Number (UIN)

As can be seen in Figure 11, in general, like last year, there is a trend: when a business register
registers a certain company type, it will also provide the company with a unique identification
number. This means that the number of registrations and the number of unique identifiers issued are
for the most part the same, or at least similar. This year the US LLC and the Limited Company were
included for the first time, as a result of the input into the preparation of and participation in the
2012 ECRF Survey by more American countries/states.
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Still, the biggest exception between the rate of registered companies and those provided with a
unique identifier can be found in the Asia-Pacific region – apart from the group of sole traders, where
the ratio is the same. It is striking that private limited and public limited companies are most often
registered and provided with a unique identification number in all regions except for America. This
could be due to the fact that in America the company types of the US LLC and the limited company
are more common than in other regions. In the American region it is far more common for these
types of companies to be registered and given a unique identifier than the other company types. The
registration rate for the aforementioned company types is approximately 80%, while a unique
identification number is provided in 70% of these cases. In the region of Africa & Middle East it
stands out that all companies that are registered are provided with a unique identifier at the same
time. This result is consistent with the result presented in the subchapter concerning the registration
of branches and the provision of a registration number. In this context we can see that in Africa &
Middle East all registered branches are also given a registration number.

Measures Taken to Prevent Corporate Identity Theft
This year, the question “Please specify any measures taken by your jurisdiction to prevent corporate
identity theft”, was included in the survey (as question 9) for the first time. This is mainly due to the
rising importance of this topic, as more and more registers are kept electronically. At the same time,
a lot of them are ambitious to make registration for companies as easy and as quick as possible. This
carries the risk that the ease of use and the speed will affect the security of the registers. This in turn
could lead to corporate identity theft, so a lot of countries have introduced preventive systems to
minimize this risk. In this chapter some interesting examples of measures introduced to combat
corporate identity theft are pointed out. For a full impression of all the answers, please see appendix
5.
Summing up one can say that there are 3 common kinds of measures taken to prevent corporate
identity theft:
Firstly, there are systems where the identity of the acting person is checked. For example, in the
Netherlands new registrations of sole traders are half-automated, as the entrepreneur (not working
together with a notary) has to attend the business register office (Kamer van Koophandel) in person,
where his ID is checked with a specific automated system. In all cases where a notary is involved, the
process is fully automated in the Netherlands, because notaries have a proper ID-system that can
fully be trusted. In Germany, the identity of the acting person always has to be proven by a notary,
before sending an application to the business register (notary system).
Secondly, some countries, like Canada and Australia, assign a unique identifier (corporate key) for
each corporation upon registration. In Canada, this key must be used in order to update information
relating to the Board of Directors or the registered office address, and to dissolve the corporation.
The system in Australia is slightly different, as the customer can use the before mentioned corporate
key to register for online access to view the company record, lodge changes and receive annual
statements online. When registered, the corporate key is no longer required in Australia.
Last but not least, in many countries there is a clear trend to establish monitoring systems and/or email-systems that notify registered users about changes. This system is used in countries/states like
Luxembourg, Estonia, Ireland, Sweden, Rwanda, Ohio, Louisiana and Oregon. Other countries/states,
like Latvia, Nova Scotia and Utah, will introduce this kind of system soon.
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Some countries chose a combination of the before mentioned security measures to combat
corporate identity theft. For example, Hong Kong described their system as follows:
"(1) An e-Monitor service is provided at the e-Registry (www.eregistry.gov.hk) of the Companies
Registry for companies to receive instant notice of changes of their company information on the
public register. When a document is registered in the public records of the company, an electronic
notification will be automatically sent to the company. The company can decide if it wishes to order
the document image record at the Companies Registry's Cyber Search Centre (www.icris.cr.gov.hk) to
inspect the details of the registered document.
(2) If a company delivers electronic records to the Companies Registry for registration through the eRegistry, the electronic forms must be signed electronically by the authorised persons of the
company (e.g. director, secretary, authorized representative) who have established association of
their individual user accounts with the company's user account. User account association enables the
e-Registry system to identify the relationship between an individual user and a company. Moreover,
a Company Code is required for a company to register a company user account with the e-Registry.
The Company Code is a system-generated code which is automatically assigned to a company
incorporated electronically at the e-Registry. Other companies can apply for a Company Code
through their directors, secretaries or authorized persons who have registered individual user
accounts at the e-Registry."
Singapore commented on its system in the following way: "Our one-stop business services portal has
several security measures in place to guard against corporate identity theft. It is mandatory for users
of the portal to log in using their unique identification number and a password (SingPass) before they
can use our e-services. Foreigners who do not have a SingPass must engage the services of a
professional firm (lawyers, public accountants, chartered secretaries) to file the online transactions
on their behalf. Such firms have been issued with a professional number and they use the
professional number when filing transactions on behalf of their clients. When an individual accesses
the system using his identification number and SingPass or a professional firm files a transaction on
behalf of its client using its professional number, the system keeps a record of the person who filed
the transaction. For individuals, we only allow the officers of the company (director and company
secretary) to file transactions on behalf of the company."
The aforementioned measures are all effective, but affect the processing time and the ease of use in
very different ways. The "mail-system" or "monitoring" hardly influences processing time and the
ease of use, as you just have to register for monitoring and provide your e-mail-address once. Also
the provision of a corporate key only slightly influences the speed and the user friendliness of
electronically kept business registers. Systems like the notary system, which are common in the
Netherlands or in Germany, might appear formal or lengthy at first sight to people from countries
where these systems are not in use. But to only focus on processing time and ease of use would be
too one-sided in this respect, as the notary systems have a lot of advantages, such as the high
standard of security and legal advice. In this respect we refer to the “German case” presented in last
year’s report10, where the German notary system is described in detail.

10

http://www.ecrforum.org/download/165/
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Major Developments and Changes
The answers to the question in the survey (“Describe any major changes during the last year that
have affected your registry and/or the registration activities”) showed that there were many changes
in the area of business registers. In this chapter only the most important changes can be highlighted.
For a full impression of all the changes, please see appendix 4.
As in recent years, the idea of a one-stop-shop appears to be spreading further, as two more
jurisdictions have introduced changes that enable one-stop-shop services. These are Nevada (USA)
and Kosovo, while in Lesotho the services have been improved, as now the company registry is part
of the one-stop-shop service there.
Furthermore, there were facilitations for the formation and/or for the registration of companies
implemented in some countries:
In Norway, the minimum required share capital for limited companies was reduced by two thirds. In
Serbia, the minimum required share capital was reduced significantly, from the dinar counter-value
of €500 to 100 dinars (approximately €1). Also, a Serbian company does not need to open a
temporary bank account with a commercial bank prior to registration anymore, which shortens the
business start up time.
Anguilla, for example, removed the office fee. In Malaysia, the SSM11 introduced an incentive
package for new registration of businesses and renewal of businesses concerning sole
proprietorships and partnerships. The usage of online registration is rewarded in some countries. For
example in Rwanda, online registration is free of charge. In Macedonia the fee for establishing a LLC
or LLC by one person via the system for e-registration was reduced by 10% - approximately €35 (2244
macedonian dinars) and the fee for students using the e-registration system was further minimized
to approximately €4 (250 macedonian dinars). Furthermore, the issuing company seal is provided
together with the registration certificate by the Central Registry of Macedonia, which simplifies the
overall process of starting a business there. There is a similar trend in the UK, where the registration
process has been simplified by introducing a joint registration for company start up and tax.
There were further simplifications in Lesotho, as there is no more requirement for a minimum capital
and no lawyer is needed to register a company. A similar trend can be seen in Nigeria, where
applications can be filed directly with the Commission without having to go through a lawyer or other
professional.
An outstanding example of a global reform to ease and reduce the bureaucratic procedures for
business registrations is Kosovo. In Kosovo, business registration is free of charge, capital for LLC’s
has been eliminated and for Joint Stock Companies it has been reduced from €25000 to €10000.
There is an enduring trend concerning the speed of company registration. For example in Pakistan,
the SECP12 has introduced the Fast Track Registration System (FTRS), which enables quick processing
of name availability, company incorporation, change of name and also charge registration,
modification and satisfaction cases.

11
12

The Companies Commission of Malaysia (Suruhanjaya Syarikat Malaysia - SSM)
The Securities and Exchange Commission of Pakistan - SECP
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Improving the ease of the registration process by providing electronic filing and electronic
communication services is still an important issue, as it was in the years before. In this year’s survey
the jurisdictions of Ukraine, Latvia, Moldova, Estonia, Singapore, Romania, Ireland, Hong Kong,
Pakistan, Oregon, Israel, Denmark, Montenegro, South Africa, Texas, Brazil-Alagoas Maceio,
Mongolia, Lithuania, Vanuatu, Cook Islands, Utah and Rwanda stated that they have introduced or
improved electronic filing and electronic communication services.13
To meet today’s requirements some countries have introduced new types of companies, like Srl
semplificata (simplified limited) and Srl with reduced capital in Italy, and the Simple Limited Liability
Company in the Republic of Croatia.

Security Interest Register
This year a question regarding security interest registers was included in the survey for the first time.
One reason for this was the pleasing announcement by many IACA members, following the
presentation of the 2012 ECRF Survey Report at the 2012 IACA conference that they were interested
in participating in the 2013 ECRF Survey. The IACA membership consists of both - persons responsible
for corporate registries, and persons responsible for Uniform Commercial Code (US) divisions or
departments, otherwise known as security interest registers. As such, in subsequent working group
meetings and with the help and input of IACA members, it became clear that the topic of security
interest registers is very important in the American region, especially to the IACA members.
While the laws of each jurisdiction will vary, a security interest register establishes a framework for
the registration, or the registration of notice, of a security interest in personal property. Personal
property is generally property other than land, buildings or other structures permanently affixed to
them. Personal property may include tangible property (i.e. aircraft, automobiles, tools, etc.) or
intangible property (i.e. copyright). Personal property may also include investment property (i.e.
shares) or agricultural property (i.e. farm equipment, livestock and crops). The laws of each
jurisdiction will define the personal property that may be the subject of a security interest for
purposes of its register.
In a financial transaction, a lender (i.e. a secured party) may loan funds to an individual or
corporation (i.e. a debtor) and take security in the property of the debtor as collateral for the loan.
Where the collateral of the debtor is real property, the lender may take a mortgage or other charge
on the real property and record this interest in a registry of deeds or other land registry. Where the
collateral of the debtor is personal property, the lender may register a security interest in that
personal property through a security interest register.
The registration in a security interest register may be prima facie evidence of a lien on the personal
property of the debtor identified in the registration. A proper search of a debtor in a security interest
register should identify to a third party registered security interests against the personal property of
that debtor, effectively providing notice of the existence of a lien on that property.
The answers to the question displayed in Figure 12 and further discussions in meetings and at
conferences showed that this topic is becoming more and more important in many other regions of
the world. Nevertheless, it should be noted that only 20% of the countries in the European Group

13

See chapter 3 for a more thorough description of some of these cases.
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maintain a security interest register today. One reason for this could be the strict laws regarding data
protection in some European countries, as for example in Germany.
The awareness of the growing significance of this topic leads us to the conclusion that it will be very
important to explore it further and potentially expand this chapter with respect to security interest
registers in the future.

Figure 12: Countries/Jurisdictions with a Security Interest Register

Formation of New Companies
The below displayed Figure 13 for 2010, 2011 and 2012 shows very clearly that respondents from
Africa & Middle East, America and Asia-Pacific have a far lower share capital than in the European
region. In the American region it is the lowest, with €0 for private and public limited companies,
whereas the average in the European region is rather high (€6749 for a private limited and €42790
for a public limited).
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Figure 13: Average Share Capital for Company Type 2012, 2011 and 2010

This year the average share capital only decreased for public limited companies in the region of AsiaPacific (from €7143 to €108) and Europe (from €44385 to €42790). Surprisingly and against the trend
of previous years, it increased for private limited companies in Africa & Middle East up to €17, in
Asia-Pacific up to €108 and in Europe up to €6749. Notably there is a marked increase in the average
share capital for public limited companies in the region of Africa & Middle East from €1 in 2011 to
€667 in 2012.
The increase in the average share capital for public and private limited companies in Africa & Middle
East can be explained as follows: A comparison of the answers of the respondents from the region of
Africa & Middle East in 2011 and 2012, shows that in the 2011 survey only Israel (€1) and South
Africa (€0) replied to the survey, resulting in an amount of €1 (rounded) as average share capital
needed for a public limited company. In comparison to that this year's survey was answered by
Lesotho (€0), Uganda (€0) and Nigeria (€2000), resulting in an average amount of €667 in respect of
public limited companies. The same reason can be identified for private limited companies in the
Africa & Middle East region, where the aforementioned participants answered identically in the 2011
and 2012 survey, with the only difference that in Nigeria an amount of €50 is required for a private
limited company, resulting in an average amount of €17.
The increase regarding the average share capital for private limited companies in the Asia-Pacific
region from €0 to €108 can basically be explained by the fact that Mongolia and Vanuatu did not
answer/participate last year and named a share capital of €545/€100 in this year's survey. Also the
decrease in the average share capital for a public limited company in the Asia-Pacific region, from
€7143 to €108, was mainly caused by a change of respondents. The most striking change in this
group is that India, who named an average share capital of €50000 last year, did not answer this
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year. In addition to that Mongolia and Vanuatu named an average share capital of €545/€100 for a
public limited company.
In Europe there has been a change concerning the average share capital, both for private and public
limited companies. The altered results concerning the increase of required share capital for a private
limited company is mainly influenced by the increase of average share capital in Serbia from €500 to
€30000. But it is also (as in all groups) caused by the change in participating countries. What should
be highlighted in this context is that all new respondents have a required share capital between €0
and €1, while only Denmark named the remarkably high amount of €10724. Concerning the slight
decrease in average share capital for public limited companies from €44385 to €42790 one
explanation again is the change in participants. But there were also some changes within the
countries that have answered repeatedly: the most significant changes took place in Serbia, Slovenia
and in the Czech Republic. In Serbia and Slovenia the average share capital increased by about 15%
each, i.e. in the first case is has risen from €25000 to €30000, in the second one from €21000 to
€25000. In the Czech Republic on the other hand, an enormous decrease can be seen as the average
share capital required has been reduced from €80000 to €8000.
As mentioned above, the US LLC and the limited company were included in the survey for the first
time. Hence no trend concerning the average share capital for these companies can be described.
Nonetheless, what can be seen clearly is that the average share capital required for a US LLC and for
a limited company is fairly low in all regions except for Europe. In that respect it is striking that
especially in America and Africa & Middle East the amount ranges between €0 and €1. In contrast to
that the required share capital for a limited company in Europe equates to a fairly high amount of
almost €5000.
According to the answers of most respondents, the amounts of share capital shown above are not
likely to be changed in the near future. Only Vanuatu and Mongolia – both from the Asia-Pacific
region – declared that they envisaged changes of share capital in the near future.
Another important factor when considering the formation of a new company is the necessary
number of founders, shareholders and board members, which are displayed in Figure 14 below:
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Figure 14: Averaged Minimum Number of Founders, Shareholders and Board Members per Company Type

Compared to last year's results there is no longer a homogenous picture. The only tendency that can
be seen is that rather more persons are required for the formation of a public limited company than
for a private limited company– except for the number of founders in America. Regarding the limited
company the picture is too diverse across all the different regions to depict any kind of trend.
Of further importance when assessing the ease of company formation are the necessary information
and documents that have to be delivered to the business register before incorporation. There are a
large number of different requirements in different business registers. Those cannot be listed in their
entirety in this report, so a simplified chart has been put together14.

14

For an overview of the numerous issues that may be relevant for incorporation throughout the reviewed
regions, please have a look at appendix 2.
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Figure 15: Percentage of Countries/Jurisdictions by Region that Examine 1 to 4, 5 to 7 or 8 to 10 Pieces of Information
when incorporating a new Private Limited Company

In the figure given above, the different regions have been compared according to the number of
documents needed to incorporate a private limited company. It is interesting that in all countries of
the Africa & Middle East region an average of 5 to 7 documents is required when incorporating a
company. As last year, there are more documents needed when incorporating a company in the
European region. In 53% of cases an average of 5 to 7 documents are required, and in 37% of cases 8
to 10 pieces of information (memorandum of association, name(s) of company, minutes of
constituting, etc.) are necessary when incorporating a company. The need for 8 to 10 documents on
average in 37% of the cases stands out, as the corresponding percentages for America, Asia-Pacific
and Africa & Middle East are 0%, 11% and 0% respectively.

Nova Scotia: A Case Study
What is a “Nova Scotia”?
Nova Scotia (Latin: New Scotland) is a province on the East coast of Canada, located at the midway
point between the Equator and the North Pole. With an area of 55,000 km2 and more than 7,400
kilometers of shoreline, Nova Scotia is not an island, but rather a peninsula connected to the rest of
North America by the narrow Isthmus of Chignecto. It is bordered by the waters of the
Northumberland Strait and Gulf of Saint Lawrence to the North, the Atlantic Ocean to the East and
South, and the high tides of the Bay of Fundy to the West.
Nova Scotia is the 2nd smallest Canadian province by area, but the 2nd largest in its population density
with approximately 920,000 residents, the greatest concentration of which reside in and around the
capital city of Halifax.
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Canada, eh?
The British North America Act, 1867 was passed by the British Parliament in 1867 and served to
create the Dominion of Canada as a part of the British Commonwealth. This was renamed the
Constitution Act, 1867 in 1982 on its repatriation to Canada. The act established a British style of
parliamentary government with a House of Commons and a Senate, and set out the division of
legislative powers between the federal and provincial governments of Canada. The federal powers
relate generally to matters of national concern including the postal service, currency, shipping, naval
service and defence. The provincial powers relate generally to matters of provincial concern,
including hospitals, education, prisons and property and civil rights.
Within the division of legislative powers, the Constitution Act, 1867 provides at section 92(11) that
each province may make laws respecting “the incorporation of companies with provincial objects”.
This language implies that there may be companies with objects, other than provincial objects,
seeking to incorporate. The result is that legislation governing incorporation has been established in
each of Canada’s 10 provinces, its three territories (which are delegated powers by the federal
government), as well as under federal law – that is, in Canada a company may be incorporated in any
one of 14 jurisdictions pursuant to any one of 14 different legislative frameworks.
Corporate law in Canada was developed primarily on the basis of English law. Historically, companies
could be formed either by way of a grant of letters patent issued by the Crown, or by the registration
of a memorandum of association.
Since the 1970’s, most Canadian provinces and territories, as well as the federal government,
modernized their corporate laws and adapted in various forms legislation delineating a statutory
division of powers. The federal act is known as the Canada Business Corporations Act (Revised
Statutes of Canada, 1985, chapter C-44), and most of the others as a Business Corporations Act of the
particular province or territory. While not identical, they are similar in format and harmonized to a
great extent across those provinces having adopted this model.
The province of Prince Edward Island has continued to incorporate companies by way of letters
patent, and British Columbia and Nova Scotia have maintained incorporation by way of registration
of a memorandum of association.

The Companies Act
The Companies Act (Revised Statutes of Nova Scotia 1989, chapter 81) (the “NSCA”) was enacted in
or about 1900. It establishes the Registry of Joint Stock Companies (the “Registry”) and the statutory
authority of a Registrar and Deputy Registrar (section 3). The Registry is a legislated filing office
referenced in several other Nova Scotia statutes, and is obliged to make all such filings available to
the public (section 4).
The only pre-incorporation activity required in Nova Scotia is the approval by the Registry of a
proposed company name. The NSCA provides that no company name shall be registered where that
name is identical to another; so nearly resembling another that it may be considered to be
“calculated to deceive”; suggesting patronage of Her Majesty, a member of the Royal Family, Her
Majesty’s Government or any government department; or otherwise objectionable (section 16). All
proposed names are reviewed by Registry staff with a view to avoid the registration of names that
are confusingly similar to other registered names. There are additional naming rules stemming from
other legislation and policy. For example, where a name suggests a professional designation, the
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consent of the governing body for that profession may be required. Where a surname is used in a
proposed company name, someone having that surname must consent to its use. Requested names
may be approved, rejected, or approved subject to the satisfaction of certain conditions. This name
review process must be completed within 48 hours of the submission. When a name is approved or
approved subject to conditions, it is placed on reserve for use by the applicant within a period of 90
days.
Any one or more persons associated for purposes other than a banking, loan, insurance or trust
company, may incorporate under the NSCA by filing of a memorandum of association with the
Registry (section 9). There are three different types of companies that may be incorporated
thereunder, with different characteristics, primarily in relation to the liability of their shareholders or
members. These types of companies are: (i) company limited by shares; (ii) company limited by
guarantee; and (iii) an unlimited company.
A company limited by shares is the most common company type incorporated under the NSCA and is
generally referred to as a limited company. The liability of the members of a company limited by
shares is limited to the amount, if any, unpaid on those shares, as shares of Nova Scotia companies
may be issued prior to receipt of full payment by the company.
A company limited by guarantee is the least common company type incorporated under the NSCA
and is generally established as a not for profit entity. The liability of a company limited by guarantee
is limited upon the wind up of the company to the amount of the guarantee established in the
memorandum.
In an unlimited company, as the name suggests, there is no limit on the liability of its members.
Historically, an unlimited company, often referred to as a ULC, has allowed for unique tax planning
opportunities in Canada-US cross-border transactions because a ULC is recognized as a corporation
for Canadian tax purposes, while being eligible to be treated as a flow through or disregarded entity
(akin to a partnership) for tax purposes in the United States. Recent changes to the Canada-US Tax
Treaty have impacted its use to a degree today.
The memorandum of association of a Nova Scotia company must state the name of the company; the
restrictions, if any, on the objects and powers of the company; and the liability of its members. It
must be signed by the first subscriber or subscribers, signatures must be witnessed, and it must set
out the number of shares for which the subscriber has subscribed (sections 9, 10, 11 and 12).
Beyond this initial information respecting the first subscriber, the Registry does not collect any
information respecting shareholders, members or beneficial owners of a company. Note that the
terms shareholder and member are used interchangeably throughout the NSCA – save in reference
to those limited by guarantee companies incorporated without share capital which can only be
described to have members, and not shareholders.
Articles of association are ordinarily filed upon incorporation and signed by the subscriber. The
articles of association are essentially a contract among the membership, and set out such details as
borrowing powers, procedures for meetings, manner of giving notice, and other general matters of
corporate governance. In the case of a limited company, if articles of association are not filed, the
company is deemed to have adopted the articles of association set out in Table A of the NSCA.
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The authorized capital of a company is also established in the formation documents, and may consist
of a fixed or unlimited number of shares, which may be divided into several classes or series, and
these shares may have a par or no par value. The ability to create par value shares is often viewed as
favourable in tax planning as it provides flexibility with respect to the determination of a company’s
paid up capital. As suggested above, limited by guarantee companies may be created with or without
share capital.
Upon filing all of the necessary documents for incorporation, a Certificate of Incorporation is issued
effective the date of the filing of the documents. The Certificate set out the name of the company
and the date of incorporation, and will include a seven digit Registry identification number.
In cooperation with the Canada Revenue Agency, the federal taxing authority in Canada, a Business
Number is also assigned to a Nova Scotia company at the time of incorporation. The Business
Number is used for the company’s federal taxation accounts, and in this province and some others, it
is also used as a unique identifier of the company for many other provincial programs and services.
In addition to the memorandum and articles of association, the NSCA also requires notice respecting
directors and officers, including address information, be filed with the Registry within 14 days of the
first directors and officers being selected, and that notices of any changes to the directors and
officers be filed within 14 days of such change (section 98). There are no residency requirements
respecting directors of Nova Scotia companies.
A company formed under the NSCA must designate a registered office within the province and
provide notice to the Registry of its location within 28 days of the company beginning carrying on
business. All correspondence respecting the NSCA may be sent to this registered office address
(section 79). A company must keep at its registered office a register of members, unless another
location is selected by the directors (section 43) and a register containing the names and addresses
of its directors, officers and managers (section 98).
Nova Scotia companies are required to have an annual general meeting in each year, and within 15
months of its last annual general meeting (section 83). Financial statements must be provided to the
shareholders or members at each annual general meeting (section 121). These financial statements
may be audited, but this is not required where the company is not a reporting issuer under the
Securities Act (Revised Statutes of Nova Scotia 1989, chapter 418) and all members of the company
are in agreement (sections 117, 118). Defining what constitutes a reporting issuer is beyond the
scope of this paper, but relevant factors include whether the company has issued a prospectus and
whether its shares are offered to the public. There is no requirement for Nova Scotia companies to
file financial statements or any other annual accounts with the Registry.
The NSCA provides for continuances, that is the import or export of companies to or from Nova
Scotia (section 133). A company incorporated under the NSCA may be exported or continued under
the laws of another jurisdiction upon authorization of the Registrar. In granting such authorization,
the Registrar must be satisfied that upon continuance (a) the property of the company continues to
be the property of the company; (b) the continued company will continue to be liable for the
obligations of the company; (c) an existing cause of action, claim or liability to prosecution is
unaffected; (d) a civil, criminal or administrative action or proceeding pending by or against the
company may be continued to be prosecuted by or against the continued company; (e) a conviction
against or ruling, order or judgment in favour of or against the company may be enforced by or
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against the continued body corporate; (f) the rights of the creditors are not adversely affected; and
(g) all rights of the shareholders continue without any adverse change. In addition to a special
resolution of shareholders, an opinion of counsel in the jurisdiction to where the company will be
exported is required to satisfy this requirement. Likewise, a company incorporated under the laws of
a foreign jurisdiction, may be imported or continued under the laws of Nova Scotia where it is able to
provide satisfactory evidence to the Registrar that it is a subsisting and valid body corporate and that
no public interest in the province will be prejudiced. A Certificate of Continuance or a Certificate of
Discontinuance, as appropriate, is issued by the Registry upon completion.
Any two or more Nova Scotia companies of any type may amalgamate (akin to a merger) and
continue as one company (section 134). Such transactions are most frequently approved by a special
resolution of shareholders, but in limited circumstances may be approved by directors. In other more
complex circumstances, in particular where solvency is at issue, court approval is required in the
form of a court order. Upon completion, a Certificate of Amalgamation (with a new Registry
identification number) is issued, and eventually the Business Number of one of the amalgamating
companies will be assigned by the Canada Revenue Agency for continued use by the amalgamated
company.
Cross-border mergers – that is amalgamations with companies governed by laws other than the laws
of Nova Scotia – are not presently permitted under the NSCA. In order to effect such an
amalgamation in Nova Scotia, the foreign corporation would need to continue under the laws of
Nova Scotia, and then amalgamate with the Nova Scotia company.
Companies formed under the NSCA, or continuing under the NSCA, may be converted from one type
of company to another by special resolution, or in some circumstances, by a unanimous shareholder
resolution to alter the company’s memorandum of association. It is the conversion to an unlimited
company that requires the approval of all shareholders as each could be exposed to liability as a
result of such a change.
The Third Schedule of the NSCA sets out shareholder rights and remedies. These include the right of
a shareholder to dissent with respect to certain fundamental changes, and may entitle the
shareholder to force the company to buy his or her shares at fair market value. It also permits
shareholders to vote as a class in certain circumstances, even where the shares of that class do not
otherwise carry the right to vote (Third Schedule, sections 2, 12). The Third Schedule also includes an
oppression remedy whereby a complainant may bring an action against the company when the
conduct of the company has an effect that is oppressive or unfairly prejudicial to, or that unfairly
disregards the interests of, any security holder, creditor, director or officer (Third Schedule, section
5).
A company may make application to surrender its Certificate of Incorporation under the NSCA and to
have the name of the company struck from the companies register (section 137). This voluntary
dissolution requires a special resolution of shareholders and confirmation by way of affidavit that the
company has no assets; that any assets have been distributed rateably among its membership; that it
has no debts or that all debts and obligations have been provided for or protected, and creditors
have consented to this dissolution. Notice of the intention to surrender must be published in the
Royal Gazette (a government publication) as well as a publication in the area of the registered office
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of the company. These publications must appear not less than two weeks nor more than two months
from the date of the application to surrender to the Registry.
Where a company fails to voluntarily dissolve, and the Registrar has reason to believe that the
company is no longer carrying on business, the Registrar may strike the company from the register of
companies (section 136). This is ordinarily triggered by the company failing to file its annual returns
(discussed below under the Corporations Registration Act). This administrative dissolution begins
with the Registrar writing to the company to inquire as to whether it is carrying on business or in
operation, and stating that if an answer to the letter is not received within one month, that a notice
will be published in the Royal Gazette with a view of striking the name of the company off the
register. After this publication, a second letter is sent to the company if it has not responded, and if
there is no reply to either letter, or if a reply is received to the effect that the company is no longer in
operation, one month later the company is struck from the register. Confirmation of this strike off is
also published in the Royal Gazette.
Where a party is aggrieved by a company having been struck from the register (voluntarily or
administratively), the party may make application to the Registrar to be restored to the register of
companies (section 136(4)). Restorations are only permitted where the Registrar is satisfied that the
company was carrying on business or in operation at the time it was struck. If restored, the company
is deemed to have continued in existence as if the name of the company had never been struck off or
dissolved.
In an effort to modernize corporate law in Nova Scotia, and following a lengthy consultation period
with the Nova Scotia Barristers’ Society, significant amendments to the NSCA were proclaimed in
2008. These amendments served to simplify various corporate transactions and to ease the
administrative burden on business and the courts. To this point, many relatively routine corporate
transactions required the approval of a judge of the Nova Scotia Supreme Court, even where the
transaction was not contested and had been approved by shareholders and creditors of the
company. Some such transactions included amalgamations, reductions in paid up capital, and the
restoration of dissolved corporations. Today, in most circumstances, the referenced transactions can
be approved by the Registrar upon filing the appropriate supporting documentation.
The 2008 amendments also reduced the threshold for the passage of special resolutions from threefourths to two-thirds for companies incorporated after the date the changes took effect, and enabled
existing companies to reduce that threshold upon passage of a special resolution at the greater
threshold approving same.

Corporations Registration Act
The Corporations Registration Act (Revised Statutes of Nova Scotia 1989, chapter 101) (the “CRA”)
requires all corporations carrying on business in Nova Scotia (including those formed under the
NSCA) to hold a certificate of registration (section 13). This legislation applies to corporations
generally, unless they are incorporated and registered in a province designated by the Governor in
Council as exempt from registration (section 4). Today, corporations formed under the laws of the
Province of New Brunswick are exempt from registration (CRA Regulations), and a similar exemption
from registration in New Brunswick is afforded companies formed under the NSCA. No other
province has entered into this reciprocal arrangement with Nova Scotia.
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To register a foreign corporation under the CRA, information respecting the date of incorporation in
its home jurisdiction, the legislation pursuant to which it was formed and director and officer names
and addresses are required (section 8). There is no reference in the Nova Scotia legislation to a
“branch”, thus it is effectively the domestic or foreign corporation itself that is registering to carry on
its business directly in the province.
The CRA requires each registered company to appoint a recognized agent, resident in Nova Scotia,
service upon whom shall be deemed to be sufficient service upon the company (section 9).
Unless a corporation holds a certificate of registration under the CRA, it is not capable of bringing or
maintaining any action, suit or other proceeding in any court in Nova Scotia (section 17).
Each year in the anniversary month of a company’s formation, the CRA requires a company to file
with the Registry an annual return confirming the director and officer information (section 10), and
pay an annual registration fee (section 12). The annual registration fees vary depending on the type
of entity – limited by shares, limited by guarantee, unlimited, foreign, insurance, banking, etc. and
currently range from a low of $36.30 to a high of $1,111.55.

Practically Speaking
The majority of transactions filed under the NSCA and the CRA are reviewed and processed at the
head office of the Registry in Halifax. Most of these filings are paper based, although name
reservation requests may be submitted online. All CRA annual returns may also be filed online by the
recognized agent of the company, and at present, more than 30% are received through this channel.
The supporting technology used by the Registry allows certain external trusted users, primarily law
firms, to complete a subset of Registry transactions through a direct connection to the technology
from their offices. This benefits both the law firm user in their ability to process transactions quickly
on behalf of their clients – and the Registry, by easing the workload of Registry staff.
Some basic Registry transactions may also be processed at any of the 13 Access Centres throughout
the province. These regional locations serve as a point of contact with the provincial government for
citizens and business for a variety of programs and services from driver licences and vehicle permit
renewals to birth certificates and residential tenancy disputes. Where a particular Registry
transaction is more complex and not permitted to be completed at an Access Centre, it still may be
filed there and will be deemed to have been filed with the Registry on the date it was received at the
Access Centre location.
The Registry of Joint Stock Companies processes an average of 257,000 transactions annually,
including the incorporation of approximately 2,800 limited companies, 230 unlimited companies and
6 limited by guarantee companies each year.
As of January 1, 2013, there were 37,947 limited companies, 3,230 unlimited companies and 167
limited by guarantee companies with active registrations in Nova Scotia. There were more than
85,000 active entity registrations in total, and more than 300,000 distinct entity records.
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Chapter 2: Processing Time
The second chapter describes, in the same way as in previous years' reports, the time it takes to
register a new entity (incorporation) or a change in an existing company. This applies whether it is an
electronically submitted application or not, and covers the period from when the company sends in
its application until the registration is completed. It is worth mentioning that the time referred to
here is the time it takes within the registration authority.
In last year's report the analysis of the time for registration was extended. This was done by
combining the processing time with activities outside of the registration authority's area, that still
have an impact on the total time for customers. The activities included are those that are needed to
effect the registration, in the report entitled pre-registration activities. This year the activities have
been extended to include the frequency of the occurrence of name reservation.
This year the response options in the survey were changed, the time could only be given in hours and
not in days. This was done in order to try to avoid previous problems with interpreting the answers.
Hours are used to measure processing time because it is thought to make the most accurate and
useful comparisons.
This year's report also explores if the use of e-services, e.g. electronically submitted documents, and
the number of documents required have an impact on the processing time.

Mandatory Pre-registration Activities
The time, from the customer’s point of view, to register an incorporation and/or a change, includes
more than just the processing time within the registration authority. The whole process for the
customer usually includes different elements which affect the total time. The inclusion of preregistration activities is an attempt to define and analyse the entire process.
Figure 16 shows the classification of the different regions into one or more of the following preregistration activities: None, Name reservation, Legal Permits, Bank Certificate(s), Notary Public and
Other. In general, the requirement for different kinds of pre-registration activities seems quite
common. Name reservation seems to be rather common among all four regions. The Figure shows
that it is most common in the Asia-Pacific region. In that region 80% of the countries/jurisdictions
have answered that they have name reservation, compared with the regions of America and Europe,
where it is not that common, 25% and 17%. Furthermore, the report shows a significant difference,
compared with the results from last year, as 78% of registries in the Asia-Pacific region last year
reported no pre-registration activities, this has decreased to 20% this year. A possible explanation
could be that the answers are divided into more options. This year the American region has the most
number of countries/jurisdictions without pre-registration activities, while the European region still
has the most number of countries/jurisdictions with pre-registration activities. Europe is the only
region where one can find all the different kinds of pre-registration activities that are included in this
report.
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Figure 16: Pre-registration Activities by Region

Figure 17 shows, in similarity with the last report, that no pre-registration activity is most common.
Name reservation is the activity that is most common, followed by notary public, 27% and 25%. Legal
permits and bank certificates represent the least common activities. One can see that there are still
other kinds of activities that have yet to be identified since the category “Other” is still chosen in a
significant number of cases.
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Figure 17: Percentage of Countries/Jurisdictions by Mandatory Pre-registration Activities

Processing Times for Incorporation and Changes
Figure 18 shows the processing time for incorporation and changes when pre-registration activities
are excluded. The average time to process a request for incorporation is about 17 hours, and for
changes about 16 hours. The correlation between time to process incorporation requests and to
process requests for changes is rather strong (.48). The result shows a difference compared to last
year, in that the processing time has decreased both for incorporation and changes. The most
significant difference is the time for changes, where the average has decreased from 27 hours to 16
hours. This is due both to the fact that some of the respondents actually improved their processing
times between years, but also due to new respondents with shorter processing times entering the
survey. Almost three-fourths of the countries/jurisdictions are found in the region between 0-50
hours processing time on both axes (refer to Table 4 for a list of these countries and performance).
The remaining countries/jurisdictions are spread out on the remainder of the chart. Italy is one of the
countries that have made an improvement; the time for changes has been shortened from 92 to 40
hours. Estonia has made improvements both for incorporation and for changes.
The maximum number of hours this year for incorporation and changes are 100 and 110 hours. This
also shows a rather significant decrease from last year, when the time was 120 hours for
incorporation and 136 hours for changes. The main explanation is that Sweden, who indicated the
longest time last year as well as this year, has decreased processing time mostly due to less
applications. During 2010 some changes were made in Swedish legislation that had a huge impact on
the amount of incorporations and submissions for changes. The increase was significant and did
affect processing times negatively. The figure also shows that Vanuatu is the country where the
processing time differs most between incorporation and changes, about 72 hours for incorporation
and 4 hours for changes. Washington State shows a similar pattern, processing time for incorporation
is double that of changes.
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Figure 18: Time to Process Changes vs. Time to Process Incorporation Excluding Pre-registration Activities

In Figure 19 the time for pre-registration activities is added to the time to process incorporation, the
new variable (time for pre-registration + time for incorporation) is then compared with the time to
process changes. The average time to process incorporation increases from about 16 to 20 hours
when pre-registration activities are included. The pre-registration also has a considerable impact on
the maximum hours for incorporation; it changes from 100 hours to about 125 hours. According to
Table 2 the time for incorporation increases significantly both for Romania and Lithuania.
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Figure 19: Time to Process Changes vs. Time to Process Incorporations, Including Pre-registration Activities

Table 2 recaptures the results presented in Figures 18 and 19, showing the impact on processing time
for incorporation on a country basis. In addition, there is a column that shows the increase in time, in
per cent, comparing the two alternatives, with or without pre-registration.
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Country
Anguilla
Australia
Austria
Belgium
Brazil - Alagoas Maceio
Canada
Cook Islands
Croatia, Republic of
Czech Republic
Delaware
Denmark
Estonia
Finland
Georgia
Germany
Gibraltar
Guernsey
Hawaii
Hong Kong
Ireland
Isle of Man
Israel
Italy
Jersey
Kosovo
Latvia
Lesotho
Liechtenstein
Lithuania
Louisiana
Luxembourg
Macedonia
Malaysia
Manitoba
Mauritius
Michigan
Moldova
Mongolia
Montenegro
Netherlands
New Zealand
Nevada
Newfoundland and Labrador
Nigeria
North Carolina
Norway
Nova Scotia
Ohio
Oregon
Pakistan
Romania
Rwanda
Serbia
Singapore
Slovenia
South Africa
Sri Lanka
Sweden
Switzerland
Texas
Turkey
Uganda
Ukraine
United Kingdom
Utah
Vanuatu
Washington DC
Washington State
Wisconsin

R e gion
America
Asia-Pac
Europe
Europe
America
America
Asia-Pac
Europe
Europe
America
Europe
Europe
Europe
Europe
Europe
Europe
Europe
America
Asia-Pac
Europe
Europe
Africa & ME
Europe
Europe
Europe
Europe
Africa & ME
Europe
Europe
America
Europe
Europe
Asia-Pac
America
Africa & ME
America
Europe
Asia-Pac
Europe
Europe
Asia-Pac
America
America
Africa & ME
America
Europe
America
America
America
Asia-Pac
Europe
Africa & ME
Europe
Asia-Pac
Europe
Africa & ME
Asia-Pac
Europe
Europe
America
Europe
Africa & ME
Europe
Europe
America
Asia-Pac
America
America
America

W ithout
pre R e gistra ti
on
Abbre via tion
a ctivitie s
AI
1
AU
8
AT
2
BE1
1
BZ
2
CA
8
CK
1
HR
8
CZ
0
DEL
14
DK
1
EE
2
FI
64
GG
2
DE
16
GI
4
GE
1
HAW
32
HK
1
IR
48
IM
1
IL
16
IT
16
JE
2
KV
24
LV
24
LS
3
LI
8
LT
2
LOU
16
LU
8
MK
4
MY
3
MAN
56
MU
3
MIC
16
MD
26
MN
24
ME
32
NL
5
NZ
1
NEV
3
NEW
4
NG
16
NOR
24
NO
19
NOV
20
OHI
1
ORE
8
PK
16
RO
2
RW
6
RS
24
SG
1
SI
32
ZA
8
LK
20
SE
100
CH
2
TEX
20
TR
1
UG
32
UA
16
UK
8
UTA
8
VU
72
WDC
1
WAS
80
WIS
40

W ith pre R e gistra ti
on
a ctivitie s
1
8
8
1
10
12
2
48
0
14
1
12
72
2
22
4
2
32
1
49
3
16
16
3
24
33
4
8
92
16
8
5
4
68
3
16
26
25
32
45
2
3
4
46
24
19
21
1
8
24
53
7
24
2
34
9
28
101
7
20
2
35
18
8
9
122
1
80
40

P e rce nt cha nge
0%
0%
300%
0%
400%
50%
100%
500%
0%
0%
0%
500%
13%
0%
38%
0%
100%
0%
0%
2%
200%
0%
0%
50%
0%
38%
33%
0%
4500%
0%
0%
25%
33%
21%
0%
0%
0%
4%
0%
800%
100%
0%
0%
188%
0%
0%
5%
0%
0%
50%
2550%
17%
0%
100%
6%
13%
40%
1%
250%
0%
100%
9%
13%
0%
13%
69%
0%
0%
0%

Table 2: Increase in Processing Time for Incorporation Due to Pre-registration Activities
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The 1st Quadrant
Figure 20 includes the countries/jurisdictions within the first quadrant in Figure 18, time to process
incorporation vs. time to process changes including the pre-registration activities. These are the
countries/jurisdictions that have reported the shortest processing time. The correlation is strong
(.63). Compared to last year’s report, there have been several changes in the countries/jurisdictions
appearing in the 1st Quadrant.
The Figure shows that in the 1st Quadrant there are countries/jurisdictions from all the four regions.
Almost 50% of the jurisdictions specify around the same number of hours for the time to process
incorporations as changes, about 4 to 5 hours.

Figure 20: 1st Quadrant: Countries/Jurisdictions with Shortest Processing Times

Proposal for Grouping of Countries/Jurisdictions’ by Generic Classes
Comparing Figures 18 and 19, one can see that the pre-registration activities have some impact on
the processing time when it comes to incorporation. In order to find other reasons that could explain
the differences in time for processing, in last year’s report the countries/jurisdictions were divided
into different groups. The groupings were based on differences in legal frameworks concerning preregistration activities. The result last year did show that most of the countries/jurisdictions in the 1st
quadrant were from the group with no pre-registration activities.
As a result, we have decided to keep last year’s definition of the different groups in order to see if
the trend remains. This report includes two new clusters due to the inclusion of the new preregistration activity, name reservation.

47

Table 3 – Clusters of Pre-registration Activities, shows the grouping of countries/jurisdictions
according to the following pre-registrations clusters:











Cluster 1 – grouping of countries reporting no pre-registration activities
Cluster 2 – grouping of countries using name reservation
Cluster 3 – grouping of countries listing filing for legal permits as pre-registration activities
Cluster 4 – grouping of countries citing the acquisition of bank certificate(s) as preregistration activities
Cluster 5 – grouping of countries citing notary public as part of the pre-registration activities
Cluster 6 – grouping of countries that mentioned “Other” as part of the pre-registration
activities
Cluster 7 – grouping of countries that mentioned both name reservation and notary public as
part of the pre-registration activities
Cluster 8 – grouping of countries that mentioned both name reservation and “Other” as part
of the pre-registration activities
Cluster 9 – grouping of countries that mentioned legal permits, bank certificate(s) and notary
public as part of the pre-registration activities
Cluster 10 – grouping of countries that mentioned bank certificate(s), notary public and
“Other” as part of the pre-registration activities.

Cluster 1
Australia
Delaware
Denmark
Georgia
Gibraltar
Hong Kong
Israel
Kosovo
Liechtenstein
Louisiana
Mauritius
Michigan
Newfoundland
and Labrador
North Carolina
Norway
Ohio
Oregon
Serbia
Texas
United Kingdom
Washington DC
Washington State
Wisconsin

Cluster 2
Cluster 3
Brazil - Alagoas
Maceio
Lithuania
Canada
Moldova
Cook Islands
Isle of Man
Jersey
Lesotho
Malaysia
Manitoba
Mongolia
New Zealand
Nova Scotia
Rwanda

Cluster 4

Cluster 5

Cluster 6

Cluster 7

Cluster 8

Cluster 9

Cluster 10

Finland
Sweden

Belgium
Germany
Ireland
Luxembourg
Macedonia
Netherlands
Ukraine

Guernsey
Hawaii
Nevada
South Africa

Croatia
Nigeria

Pakistan
Sri Lanka

Estonia
Montenegro

Italy
Latvia

Singapore
Turkey
Uganda
Utah

Table 3: Clusters of Pre-registration Activities

Austria, Czech Republic and Switzerland each report a unique permutation of pre-registration
activities. Although classified, they are not used in this analysis because they stand alone in their
respective clusters.
In Figure 21 the countries and jurisdictions in the 1st quadrant in Figure 20 are divided into the
different clusters shown in Table 3. In total, there are 34 countries/jurisdictions in the 1st quadrant
and 14 (41%) of them have reported that they have no pre-registration activities. The number of
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respondents who have cited name reservation as a pre-registration activity is 11 (32%), the rest of
the clusters are negligible or don’t appear within the quadrant. All four regions are represented
within the 1st Quadrant, while America represents 57% of the instances with no-pre-registration
activities within the 1st Quadrant.

Figure 21: Cluster Placement in the 1st Quadrant (Shortest Processing Times)

The trend is the same as last year; the countries/jurisdictions without pre-registration activities are
most frequently in the 1st Quadrant. Could that mean that no pre-registration activities also show a
correlation with different ways of treating business cases and the scope of examination? In order to
try to find out if that is correct, we combined the information from Figure 6 with Figure 20. The
combination shows no correlation between the different decisions made by the registration
authority and the 1st Quadrant.
In order to really be able to find and analyse the reasons for differences in processing time, we do
not have all the information that is needed. There is a need for information about the different ways
of handling the applications/documents regarding incorporation and changes within business
registries, e.g. what do decisions made by the business registries include, what kind of controls are
carried out, is it done automatically or not? Does the acceptance of electronically submitted
documents also mean an automatic processing of the applications or not?
Figure 22 shows the processing time divided into the different clusters explained in Table 3. Cluster 4,
countries that report bank certificate(s) as pre-registration activity, appears to have the most hours
for incorporation as well as changes. Within that cluster one can find Finland and Sweden. Cluster 3,
countries listing filing for legal permits as pre-registration activities, is the cluster where the time
between incorporation and changes differs the most.
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Figure 22: Cluster Times to Process Incorporations and Changes

Processing Times and e-services
Within this subchapter, as in last year’s report, the processing time is compared with the frequency
of electronically submitted documents. The results are consistent with those obtained in last year’s
report. They show no correlation between electronically submitted documents and processing times.
This means that the results do not show that a high percentage of electronically submitted
documents, by itself, makes the processing time faster. This year’s result shows an even weaker
correlation than last year. To be able to make a better analysis, as has been said before, we need
more information on how organisations deal with the documents when they have been electronically
submitted.
Figure 23 shows the results of correlation analysis between time to process incorporations and
electronically submitted documents. The coefficient is so weak as to show no correlation what so
ever between time to register a request for incorporation and the percentage of electronically
submitted documents. Those who exhibit a short time to incorporate are roughly equally
represented by the group, both by those with a low percentage of electronically submitted
documents and by the group with a high percentage.
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Figure 23: Correlation between Time to Process Incorporation and Percentage of Electronically Submitted Documents

Figure 24 shows the correlation between time to process applications for changes and the
percentage of electronically submitted documents. The result is the same as the case for
incorporations; no correlation is shown between time to process changes and the percentage of
electronically submitted documents.
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Figure 24: Correlation between Time to Process Changes and Percentage of Electronically Submitted Documents

Processing Times and Number of Documents Examined
Figure 25 shows if the numbers of documents examined, electronically or not, impact the time to
process incorporation, including pre-registration activities. The results show a rather considerable
variation between the numbers of documents examined, ranging from 5 to 55. They also show that
for the countries/jurisdictions that have the shortest time to process incorporations, the numbers of
documents examined varies between 10 and 38. The correlation is weak, meaning that the number
of documents has no impact on processing time. It is the same pattern without any pre-registration
activities, i.e. the correlation is weak.

Figure 25: Correlation between Time to Incorporation (with Pre-registration Activities) and Number of Documents
Examined

Trends in Processing Times
In Table 4 one can see the countries/jurisdictions in the 1st Quadrant, fastest processing time for
incorporation and changes, in the 2011 and the 2012 surveys. This year the amount of
countries/jurisdictions has increased from 27 to 35. Around 63% of those in the 1st Quadrant last
year can also be found in this year’s 1st Quadrant. The table shows that there are plenty of new
countries/jurisdictions, about 51%, in the 1st Quadrant this year, and most of them belong to the
region of America. Of those who are new in the 1st Quadrant the majority are also new participants
in this year’s survey.
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Trends of 1st Quadrant Countries/Organisations
2011
2012
Time to
Time to
Time to
Time to
Register
Register
Register
Register
Incorporations Changes
Incorporations Changes
Country
Country
Belgium*
1
1 Czech Republic*
0
Liechtenstein*
1
1 Anguilla**
1
Singapore*
1
1 Ohio***
1
Cook Islands*
1
8 Belgium*
1
India**
1
24 Denmark**
1
Jersey*
2
2 Washington DC**
1
Guernsey*
2
8 Singapore*
2
Malaysia*
3
1 New Zealand*
2
Luxembourg*
4
4 Turkey**
2
Colombia**
8
8 Cook Islands*
2
France*
8
8 Georgia*
2
Georgia**
8
8 Guernsey*
2
United Kingdom*
9
9 Jersey*
3
Gibraltar*
10
26 Mauritius**
3
Macedonia**
14
4 Malaysia*
4
Pakistan*
16
16 Lesotho***
4
Israel*
24
0 Gibraltar*
4
Australia*
24
16 Newfoundland and Labrador**
4
British Virgin Islands*
24
16 Macedonia*
5
Canada*
24
24 Switzerland*
7
Czech Republic***
24
24 Rwanda**
7
Botswana**
32
1 Austria***
8
Germany*
32
16 Liechtenstein*
8
Serbia*
40
16 Luxembourg*
8
Switzerland*
40
24 Oregon**
8
Netherlands*
45
5 United Kingdom*
8
New Zealand*
50
1 Australia*
8
South Africa***
9
Utah**
9
Brazil - Alagoas Maceio**
10
Canada*
12
Delaware**
14
Louisiana**
16
Michigan**
16
Ukraine**
18
* = Recurring in 1st Quadrant
**= New Country/Organisation in Survey
***= Not in 1st Quadrant last year
Table 4: Trends of 1st Quadrant Countries/Jurisdictions 2011 – 2012

3
1
1
1
1
1
1
1
1
1
2
3
1
3
1
1
4
8
4
2
6
4
8
8
8
8
16
3
16
16
1
14
16
16
16

Table 5 shows the trends in processing time for changes in 2011 and 2012. Over 87% of the
countries/jurisdictions perform equally as well or better in 2012 compared with 2011, almost 57%
perform better.
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* The percentage increase for Lichtenstein is 700%. This has been ignored in the table, so that it does not alter the scale.

Table 5: Trends in Processing Times for Changes 2010-2011

More Information Needed to Explain Differences
Last year’s report showed that legal systems affected processing times and could explain the
differences. This is still the most obvious factor affecting the time to process incorporations in this
year’s report. The majority in the 1st Quadrant, as last year, belong to the grouping that reported no
pre-registration activity. This year a comparison was made between the countries/jurisdictions in the
1st Quadrant and the decisions made by them. The result did not show any correlation, which also
means that the decision making does not have any impact on the processing time by itself.
In line with last year's report the results from the responses about electronically submitted
documents do not show any detectable direct effect on the processing time, either for incorporation
or for changes. It is surprising that no positive impact can be found. The next survey could develop
this area even more and analyse this further. In order to do so the questions in the survey must be
supplemented or modified.
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This all together shows that in order to find out more about what is causing the differences in
processing times we need more information. Probably we need to find out more about the different
ways of treating business cases and the scope of examination.
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Chapter 3: Use of e-Services by Company Registries
The use of e-services by business registers varies greatly globally. It seems, when discussing this issue
and sharing experiences with others, this is an evolutionary journey that some jurisdictions are
further along than others. This is also apparent from the results we see year on year in this report.
It is clear that the drive to improve the provision of e-services is still a high priority for many
jurisdictions, as it is seen as an important tool to improve efficiency and provide a better service for
customers, both in terms of those registering information and those searching for information.
This chapter will analyse results from the 2012 survey, focusing on the following areas.









trend analysis of the most common ways of accepting applications for
incorporation/formation
trend analysis of the percentage of documents that are submitted to business registers
electronically
trend analysis of the prevalence of mandatory e-services; correlation with e-filed documents
and capability to complete the entire incorporation/formation process electronically
investigation into the use of identity verification and e-signatures when accessing services
electronically
investigation into how registries communicate with registered corporate entities, and
whether there is any correlation with speed of processing submitted documents
investigation into the information services that are provided by registries, including whether
information is available for free or whether it is charged for
examples of developments in the provision of e-services
investigation into the survey results regarding annual accounts and annual returns

Ways of Accepting Applications to Incorporate Private Limited Companies
Figure 26 (below) describes different ways in which business registers accept applications to
incorporate private limited companies, and groups the results by region. The reason for including
three separate categories of internet, image and data under the umbrella of electronic filing is to
obtain a more accurate picture of the provision of e-services, and to try and go some way towards
addressing the issue of different definitions of e-filing.
The graph indicates that overall, paper is still the most widely accepted way of receiving applications.
Private limited companies are used as the common case example, but in the survey, the question was
asked with regard to sole traders, general partnerships, public limited companies, limited companies
and US LLC’s. This pattern is replicated for all company types. The only region where paper is not the
most widely accepted is America. For this region internet is the most widely accepted way of
receiving applications.
With the exception of US LLC’s, which is a new company type added for the 2012 survey, the overall
trend follows the same pattern as last year, with paper being the most widely accepted, internet
second, images third and data the least widely accepted. In the case of US LLC’s, there is a slight
difference in that images are the second most widely accepted and internet is third.
When analysing this at a regional level, there are a number of notable differences compared to last
year. For example, the percentage of registries in Europe that accept applications by paper has
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decreased slightly and the percentages that accept applications by internet and data have increased
slightly. There is an interesting trend in the Asia-Pacific region, in that the percentage of registries
that accept applications by paper has increased by 12% and the percentage that accept applications
by internet has decreased by 17%. In the region of America, which includes North and South America
and Canada, the results differ significantly from last year. It is not possible to do trend analysis
because the set of respondents for this region is almost completely different to last year. The results
also differ significantly in Africa and Middle East.

Figure 26: Ways of Accepting Applications to Incorporate Private Limited Companies

Electronically Submitted Documents
Figure 27 (below) shows the percentage of electronically submitted documents for
incorporation/formation and changes to details held by the business register. The results are
grouped by region.
The first thing to note is that across all regions, the percentage of electronically submitted
documents is higher for changes than it is for formations. This follows the same pattern as last year.
A possible explanation for this continued trend is that there is more legislation governing
incorporation than there is for the submission of changes, which may require all or parts of the
process for incorporation to be completed on paper.
When comparing the results in this graph with the same graph last year, surprisingly, the percentage
of electronically submitted documents for formation and changes has decreased slightly across
almost all regions. The only exception is that the percentage of electronically submitted documents
for incorporation has increased in Europe, from 56% last year to 58% this year. The reason for the
overall decrease may be due to any number of variables. However, the most likely explanation is that
the respondents are different. The change in respondents from last year to this year is enough to
change the results. Figure 28, which shows a trend analysis at country level, indicates that repeated
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respondents, in most cases, report an increase in the percentage of electronically submitted
documents.
The regional trend follows the same pattern as last year, in that Europe has the highest percentage of
electronically submitted documents, Asia-Pacific second, America third and Africa & Middle East
fourth.

Figure 27: Percentage of Electronically Submitted Documents

As mentioned above, Figure 28 provides a trend analysis at country level for the percentage of
electronically submitted documents for formation and changes. Percentages are provided for 2007,
2010, 2011 and 2012.
Countries that have indicated a significant increase in the electronic submission of documents for
formation and/or changes are Finland, Jersey, Lithuania and Romania.
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Figure 28: Trends in Percentage of E-submissions for Formation and Changes 2007, 2010, 2011 and 2012

59

Mandatory e-Services
Figure 29 illustrates where e-services are mandatory, where they are not, and whether or not there
are plans to make them mandatory. The results are broken down by company type and grouped by
region.
It can be seen that the region where the mandatory use of e-services is most common across all
company types is Asia-Pacific. However, when you restrict this to just private limited and public
limited companies, mandatory e-services are more common in Europe. This pattern differs from last
year, where mandatory e-services were most common in Asia-Pacific for all company types.
Figure 29 also shows that no registries in Africa and Middle East have mandatory e-services. This is
different to last year, when 17% of registries in this region indicated that e-services were mandatory
for sole traders. This anomaly can be explained by the fact that the jurisdiction which indicated eservices were mandatory in 2011, did not participate in the survey in 2012.
Relationship between Mandatory e-Services and Electronically Submitted Documents
It is interesting to note that there is still no clear correlation between the mandatory use of eservices and the percentage of electronically submitted documents. This was first commented on last
year, when mandatory e-services were most common in Asia-Pacific, but Europe had the highest
percentage of electronically submitted documents. There is, perhaps, a slightly stronger correlation
this year, given that mandatory e-services for private and public limited companies are most
common in Europe, but when we look at the overall picture they are still most common in AsiaPacific. As mentioned above, the regional trend for the percentage of electronically submitted
documents is the same as last year, with Europe having the highest percentage and Asia-Pacific the
second highest.
A significant portion of registries in Africa and Middle East and Asia-Pacific have indicated that they
plan to introduce mandatory e-services. It will be interesting to monitor how this affects the
percentage of electronically submitted documents in the 2014 report.
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Figure 29: Mandatory E-services in Different Parts of the World

Relationship between Mandatory e-Services and Online Corporate Entity Formation
Figure 30 indicates the possibility in different regions of completing the entire process of
incorporation/formation electronically. In order for the entire process to be considered as electronic,
the filling out of information, signature, payment and issue of incorporation certificate has to be
done electronically.
The graph shows that electronic incorporation/formation is most common in Asia-Pacific, followed
by Europe. This reflects the pattern of mandatory e-services, where overall they are most prevalent
in Asia-Pacific, followed by Europe.
This pattern differs from last year, when Asia-Pacific had the highest percentage of registries where
e-services were mandatory, but did not have the highest percentage of registries where it was
possible to complete the entire incorporation/formation process electronically.
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Figure 30: The Capability to Complete the Incorporation/Formation Process Electronically in Different Regions

Use of Identity Verification and Electronic Signatures
On 4 June 2012, the European Commission published a new draft regulation on e-identities and esignatures. The regulation is aimed at ensuring cross-border legal recognition of e-IDs, e-signatures
and other electronic authentication services in Europe, as laid out in the Digital Agenda for Europe.
The measures will enhance trust in pan-European electronic transactions and enable electronic
identification, authentication, signature and related trust services, as well as a high level of data
protection and user empowerment in the Single Market.
Whilst the proposal will not require Member States to change their existing national systems, or
introduce e-ID if they don’t already have it, if a Member State notifies that it wishes to join the panEuropean scheme, it must offer the same access to public services via e-ID that it offers to its own
citizens.
One of the intended benefits of the proposed regulation is to make it easier for people to do business
in another EU country, allowing them to easily set up a company and submit annual reports online.
It is interesting, therefore, to explore the current use of identity verification systems and electronic
signatures in business registers.
Figure 31 (below) indicates that in Europe, the vast majority of registries already have a system of
identity verification for users accessing services electronically, with only 11% indicating that no
verification is required. This is, however, some way behind Asia-Pacific, where all registries require
identity verification.
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Figure 31: Method of Identity Verification when Submitting Information Electronically

Figures 32 and 33 illustrate the requirements for use of electronic signature, when transmitting
information electronically to the business register. Figure 32 relates to sole traders and Figure 33
relates to private limited companies.
With regard to sole traders, only 17% of registries in Europe do not require electronic signature, and
have no plans to introduce it. In the case of private limited companies, the figure is 13%. The
difference may be because not all jurisdictions register sole traders.
It is apparent, therefore, that the use of both identity verification and electronic signature is
widespread throughout Europe. In the context of the proposed EU regulation on e-ID and esignature, this is positive, as it means that the majority of jurisdictions will be able to realise the
intended benefits.
It is interesting to note that in Asia-Pacific, even though all registries indicated that they have identity
verification for users accessing services electronically, 25% do not use electronic signature for private
limited companies.
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Figure 32: Possibility/Requirement for Electronic Signature, Sole Trader

Figure 33: Possibility/Requirement for Electronic Signature, Private Limited Company
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Relationship between Communication with Registered Entities and
Processing Time
In an attempt to identify the factors that affect the time taken to process documents within business
registers, a comparison was made between the different ways that registers communicate with their
customers and the processing times they reported.
Unfortunately, no correlation was found to indicate that registries using more automated methods of
communication have faster processing times.

How Much Information do Business Registers Make Available?
Business registers capture vast amounts of information about registered entities. More often than
not, questions asked of registries relate to the input of this information, but the importance of how
this information is used should not be underestimated.
The information held by business registers can be hugely valuable to the economy, if it is made
available to the public. It allows people to make informed decisions about who they wish to do
business with, and allows organisations to gather vital business intelligence.
There is a growing recognition, that the more information business registers make available, and the
more easily accessible they make it, the greater the benefit is to the wider economy.
Table 6 lists various items of information captured by business registers, and indicates whether they
are made available online. Where information is made available, it also shows whether the
information is free to access or whether it is charged for. The results are grouped by region.
In Africa & Middle East and Asia-Pacific, where information is made available, it is more common to
charge for it than to make it available for free. In America and Europe however, more information is
free than is charged for.
The majority of respondents in Africa & Middle East do not make available company/entity statistics,
company/entity history, or notifications of events such as late filing of accounts. Nor do they provide
the service of ordering accounts in paper format.
In America, the vast majority of respondents do not provide for the downloading of annual accounts
or the facility to order them in paper format, primarily because they do not file annual accounts as is
discussed in the chapter below. Also, the majority do not make available company/entity statistics,
details of business units/places, certificates of incorporation, memorandums and articles of
association, insolvency related information, information on a company/entity’s registration process
or share capital information.
As is the case in America, the vast majority of respondents in Asia-Pacific do not provide for the
downloading of annual accounts or the facility to order them in paper format. Also, the majority do
not make available company/entity statistics, details of business units/places, certificates of
incorporation, memorandums and articles of association, insolvency related information, share
capital information, certified copies or notifications of events such as late filing of accounts.
In Europe, the majority of respondents do not make available details of business units/places,
certified copies, nor do they provide a facility to order annual accounts in paper format.
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It can therefore be seen, that overall, registers in Europe make the most information available online.
In addition, the majority of information is free to access.

Table 6: Information Services Available Online

Examples of Developments in the Provision of e-Services
In the 2012 survey, we asked respondents to describe any major changes during the last year that
have affected their registry and/or registration activities.
Many of the changes described were in the area of e-services. This emphasises the point made
earlier that the drive to improve the provision of e-services is still a high priority globally. Some of the
changes are summarised below. To see the full details, please see appendix 4.
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Luxembourg introduced an electronic service for company registration, changes, termination
and information requests
The Netherlands enabled electronic company registration for notaries, due to the
introduction of an e-ID system
Ireland introduced a means of electronically filing incorporation documents. They also
introduced an API (Application Programming Interface), which allows software developers to
include registry information in their applications, allowing customers to purchase registry
information through other sites
Hong Kong introduced an electronic service for the submission of changes to company
information and annual returns. They also introduced an annual return e-reminder service
Pakistan introduced a Fast Track Registration System (FTRS) for the fast processing of name
availability, company incorporation, change of name and registration and satisfaction of
charges. The FTRS ensures processing within four hours
Nova Scotia launched an “Access to Business” or “A2B” portal, which allows businesses to
have an overall picture of their interactions with government
In Canada, not for profit organisations can now file their annual returns online, taking
advantage of faster service and lower fees
Israel launched a service which allows attorneys to register a company by e-mail
Australia incorporated the register of Business Names into their system. It is 100% online and
has resulted in an almost doubling of the size of the register administered. They also
introduced ASIC Connect, a comprehensive online search service hosted on the ASIC website
United Kingdom launched Joint Registration for Company Start up and Tax. This was
developed in conjunction with Her Majesty’s Revenue and Customs (HMRC) and allows
customers to incorporate a company and register for corporation tax at the same time
South Africa implemented online registration for Short Standard Private Companies
Brazil – Alagoas Maceo carried out an initiative to link all public departments involved in
company registration, so that entrepreneurs can use the internet to complete the process
Mongolia passed a law approving the use of digital signatures
Mauritius has implemented scanning technology, which means any search for company
information can be done electronically
Lithuania introduced online services for the registration and change in details of small
enterprises
Nevada implemented a one-stop shop business portal called SilverFlume
Kosovo integrated the business registration system with Tax Administration and Customs
Rwanda implemented an online registration system, free of charge

Annual Accounts and Annual Returns
The 2012 survey asked several questions about annual accounts and annual returns, since annual
filings are very important for some registries. This sub-chapter will analyse the responses to some of
these questions, to gain a clearer understanding of how common it is for registers to accept them.
For those that do accept them, we will explore how they are received and made available to the
public.
Figure 34 shows that the majority of registries in Africa & Middle East, Asia-Pacific and Europe are in
charge of receiving annual accounts, but only 30% of registries in America receive them.
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Figure 34: Percentage of Countries/Jurisdictions in Charge of Receiving Annual Accounts

Figure 35 shows that overall; it is more common to receive annual accounts by paper than in
electronic format. A possible reason for this is that accounts are often prepared for agencies other
than the business register, so it is more convenient to prepare them in one format and deliver them
to several agencies, rather than keying in the information electronically several times. Of course, it is
also possible that registries do not have the facility to receive annual accounts electronically.
The region with the highest percentage of registries that receive annual accounts in electronic format
is Europe.

Figure 35: Percentage of Annual Accounts Received in Different Ways
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Figure 36 indicates whether annual accounts are made available to the public, and if they are made
available, in what format. Having up to date financial information on companies available in the
public domain is an extremely useful tool, both for individuals and organisations to make business
decisions.
Interestingly, of the small portion of registries in America that receive annual accounts, 43% do not
make them available to the public. All of the respondents from the other three regions do make
them available in some format. It is most common in Europe to make accounts available in electronic
format, this is consistent with the fact that it also most common in Europe to receive accounts
electronically. In Africa & Middle East, it is most common to both receive and make accounts
available on paper.

Figure 36: How Annual Accounts are Made Available to the Public

Annual Returns
An annual return is a snapshot or update of basic information about a company, which must be
delivered annually. It provides up to date details of such things as directors, registered office address,
shareholders and share capital. It is very useful for those searching for company information, as it
makes all of the most important information about a company easily accessible in one document,
and ensures that the business registry information is kept current with regard to any changes. While
in most jurisdictions there is a requirement to update the business register regarding changes, this is
not always top of mind for the business.
Figure 37 is interesting, in that it shows Europe as the only region where it is not common to be in
charge of receiving annual returns. 100% of registries in Africa & Middle East and Asia-Pacific receive
them, and 75% of registries in America. In Europe, the First Company Law Directive (68/151/EEC)
requires the disclosure, by companies, of certain documents and particulars at least annually, but it is
clear that it is not usual to require this information in the form of an annual return.
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Figure 37: Percentage of Countries/Jurisdictions in Charge of Receiving Annual Returns

Figure 38 shows that in Africa & Middle East and Asia-Pacific, it is most common to receive annual
returns at the registry office. In Europe and America it is most common to receive them
electronically. It is noteworthy that none of respondents indicated they receive annual returns by email.

Figure 38: Percentage of Annual Returns Received in Different Ways
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Figure 39 indicates whether annual returns are made available to the public, and if they are made
available, in what format. The results for annual returns follow a different pattern to annual
accounts. All registries in America and Africa and Middle East make annual returns available to the
public, whereas 13% of registries in Asia-Pacific and 6% in Europe do not make them available.
In the case of annual accounts, the most common method of receiving them was, for the most part,
also the most common way of making them available to the public. In the case of annual returns, this
is true of all regions except for America, where they are most commonly received electronically, but
made available to the public in paper format.

Figure 39: How Annual Returns are Made Available to the Public

There were other questions in the 2012 survey regarding annual accounts and annual returns, which
are not included in the analysis above. Graphs/tables based on the answers to these questions can
be found in appendix 6.
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Chapter 4: Cost, Fees and Charges
The fourth chapter relates to costs, fees and charges. Comparing and benchmarking costs, fees and
charges associated with the filing of information is an important aspect in understanding why
registers differ between countries.

Governmental Funding Is More Common than Other (Private) Funding
As in previous years, when asked how their business register is funded, the majority of respondents
answered that their register receives governmental funding (see Figure 40). Out of the 60
respondents, 58% answered that they receive governmental funding. On a regional basis, the pattern
is clear, except for Asia-Pacific, where private funding is more common than governmental funding
(60% vs. 40%). This result is the opposite compared to last year. The change is due to some
countries/jurisdictions changing their answers compared to last year (New Zealand and Singapore),
but also due to a change in respondents compared to last year.

Figure 40: Source of Funding among Registries

What Fees and Charges Are Collected?
Even though the majority of registers receive governmental funding, all of them collect some fees or
charges for their services, as can be seen in Figure 41. It is very common to collect fees for
incorporation, and for information, but it is less common to collect fees for annual accounts or for
keeping an entity in the register. Although all the registers that responded collect some form of fees
or charges, 88% of them state that some of their services are free of charge.
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Figure 41: Fees Collected by the Registers in Different Regions

Applying the Cost-Covering Principle Is Common
As was the case last year, when asked whether or not they apply the cost-covering principle when
setting their prices, the vast majority of registers stated that they do, at least to some extent. This
year the percentage totals 88% (80% in last year’s survey). In last year’s report, there was some
support for the hypothesis that the application of the cost-covering principle was more important for
those registers that do not receive governmental funding. This was taken as an indication that the
pressure to cover costs was greater for those that could not rely on public funding. In this year’s
survey, the responses on funding and application of the cost-covering principle are as displayed in
Table 7.

Africa & ME

America

Asia-Pac

Europe

Total

Cost-Covering
Yes
Yes, sometimes
No
Yes
Yes, sometimes
No
Yes
Yes, sometimes
No
Yes
Yes, sometimes
No

Governmental Funding
Yes
No
0
1
3
1
1
1
2
0
10
5
2
1
1
4
2
2
1
0
14
10
4
4
3
0
43
29

Total
1
4
2
2
15
3
5
4
1
24
8
3
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Table 7: Source of Funding and the Cost-Covering Principle
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Out of those registers which receive governmental funding, 40% reported that they always apply the
cost-covering principle when setting prices. The corresponding number for those which are privately
funded is 52%. In the case of those registries which are governmentally funded and at least
sometimes apply the cost-covering principle when setting prices, the percentage increases to 84%.
This is compared to 93% of privately funded registers. The pattern from last year’s report that the
cost-covering principle is more important for those that do not receive government funding is not as
apparent this year.
In an attempt to measure how resource intensive it is to manage different registers, a cost efficiency
and productivity measure was created and used in previous reports. The measurement describes the
complexity in the different countries/jurisdictions as the number of registered changes, the number
of new registrations and number of terminations in a given year per total number of registered
companies in a country/jurisdiction. The result is depicted in Figure 42.

Figure 42: Activity per Registered Company

The activity per registered company ranges from .03 in Ukraine to 3.02 in Guernsey, with an average
activity of .45 per registered company. Compared to last year, the activity per registered company
has decreased. In order to see if there is a cultural difference between regions regarding the
activities that are registered, Figure 43 gives the activity per registered company displayed by region.
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Figure 43: Activity per Registered Company

As can be seen in Figure 43, the average activities per company are much more similar at a regional
level this year compared to last year, when they varied between .47 (Asia-Pac) and 1.07 (Africa). This
year the hypothesis that the European jurisdictions register more activities than other regions seems
to be confirmed. It is also apparent that the new respondents from America lower the average
number of activities per company. This is somewhat in conflict with the hypothesis, since the cultural
differences in registration practices were expected to be smaller between North America and Europe
than between Africa and Europe.
As was the case in last year’s report, there is no support for the hypothesis that e-services would be
used more often in jurisdictions with a high number of submissions, since these jurisdictions would
have recognised the opportunity of efficiency savings that e-submissions could realise. There is
hardly any correlation between the total number of submissions and the percentage of esubmissions.

No Common Price Setting between Registers
The price setting for incorporation varies hugely between registers, which is evident from Figure 44.
Some registers do not charge for incorporation, while others charge as much as €700. In previous
years, the average incorporation price has been lower for jurisdictions that do not rely on
governmental funding. This year the average incorporation price for non-governmentally funded
jurisdictions is €103, whereas for publicly funded jurisdictions it is €175. This means that once again,
the gap between jurisdictions with different types of funding has decreased, from €83 last year to
€72 this year.
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Figure 44: Comparing Source of Funding and Average Incorporation Price

In order to analyse if there are any differences in average incorporation price between the different
regions, the result from Figure 44 is sorted into regions in Figure 45.

Figure 45: Comparing Source of Funding and Average Incorporation Price over Regions
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As can be seen in Figure 45, the governmentally funded registries in Africa & ME and America have
average incorporation prices that are well below the averages in Asia-Pacific and Europe. For nongovernmentally funded jurisdictions, average incorporation prices are generally less, except for Africa
& ME, where Israel (with an average incorporation price of €500) makes the region stand out. This
year, there is also no clear outlier, which was the case for Norway last year. Even though Norway has
an even higher incorporation price (probably due to change in exchange rate) this year than the year
before, Turkey and Lichtenstein are right up there with them.
Last year a possible correlation between average incorporation price and GDP per capita was
investigated in order to try to find an explanation for the differences in incorporation price. It could
be that the differences in incorporation price reflect the general economic development of the
countries. Last year no strong correlation was found, and for this year the correlation is depicted in
Figure 46, and as can be seen, the correlation is even weaker.

Figure 46: Average Incorporation Price and GDP per Capita

In Figure 47 the percentage of documents submitted electronically is compared to the average
incorporation price, for those countries/jurisdictions which have answered enough questions for the
variables to be created. The hypothesis tested in the Figure is the one that a widespread use of eservices should result in productivity gains, and hence lower prices for incorporation. As in previous
reports there is no evidence supporting this hypothesis, since there is virtually no correlation
between the two variables.
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Figure 47: e-Services and Average Incorporation Price

There is still no uniform definition of e-services. In some countries the term e-document means
receiving a file in pdf-format, while in other countries it means receiving a file in XBRL format. The
amount of manual work needed in order to process applications in different formats can vary greatly.
As it has been mentioned before, there is a need for more information on the degree of automation
in order to further explore differences in process times, as well as differences in costs, fees and
charges.
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Chapter 5: Business Dynamics
The reason for including a chapter on this theme is a desire to carry out more analysis regarding the
international business climate, based on the information collected by business registries in different
parts of the world.
The chapter is structured in a similar way to last year. Based on terminations and incorporations,
global business dynamics are analysed and compared. This year, checks have been made in the
survey to rule out administrative procedures introduced by the registry outside the normal business
process, that might have affected the number of incorporations or terminations (for example,
striking off of unreported inactive companies from the registry). The reason is to ensure that the
business dynamics analysed are not skewed by administrative procedures and instead represent
actual changes.
In this chapter the reason behind companies’ terminations is analysed. Also, the turn-over of
companies, measured as the net effect of incorporations minus terminations for each country, as
well as the different regions, is analysed. At the end, a comparison between the different
jurisdictions is made, based on the number of cross-border gains and losses. The net effect of this
illustrates the business climate in different regions.

Terminations and New Registrations in 2012
In Figure 48 the business dynamics in different countries/registries are measured. The total number
of new registrations (incorporations) and terminations (deletions), as a percentage of total number
of registered companies, is compared. Based on this calculation, four different patterns can be
discerned from the graph.
In the upper right corner, the most dynamic regions can be identified. These countries/jurisdictions
are symbolised by a high number of new company formations and a high number of terminations.
This implies that new companies replace old and unsuccessful ones, contributing to the flow of
innovation and change that make the economy “vital” and prosperous. In this corner we find the
following jurisdictions for 2012; Anguilla (AI), Washington State (WAS), Serbia (RS), Slovenia (SI)
Singapore (SG), and Canada (CA). Of these, Serbia and Singapore were also in this quadrant in 2011.
These countries have, for two consecutive years, performed well when it comes to business
dynamics. Since IACA is part of the survey for the first time, we can see that one of the states in the
US, Washington State, is performing well when it comes to business dynamics.
In the upper left corner we also find dynamic countries/jurisdictions, where the percentage of new
registrations is high, and the percentage of terminations is low. These types of countries are often
characterised as fast growing; in some extreme cases however, this can result in financial problems.
Here we have seven countries or jurisdictions; United Kingdom (UK), Hong Kong (HK), Texas (TEX),
Cook Islands (CK), Delaware (DEL), Nevada (NEV), Rwanda (RW) and Mongolia (MN).
In the bottom left corner we find stable economies. They are characterised by a small percentage of
terminations and new companies (incorporations). The termination of companies is constantly
replaced by the creation of new companies, and a steady progress of the economy is in most cases
achieved. As can be seen from the graph, most countries/jurisdictions cluster in this box.
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In the bottom right corner we find countries that would be termed as having slower business
dynamics, as they have more terminations than formations of new companies. Liechtenstein (LI) and
Croatia (HR) belong to this category. Liechtenstein was also part of this quadrant in 2011.

Figure 48: Percentage of Deletions vs. Percentage of New Registrations

Even though we have done calculations to try to counteract any changes that were introduced by the
registry itself, we have to interpret the results from the above chart with caution. We have measured
the registration of companies, in order to end up with a true picture of business dynamics. However,
there are still some possible factors that have not been included in the calculations. For example, we
have to distinguish between genuine entrepreneurship activities and registration activities caused by,
for instance, changes in legislation.

America is by far the most dynamic region
Figure 49 shows the percentage of new registrations and terminations by region. The graph is
calculated in the same way as Figure 48 in the previous subchapter, the difference being that it is
compiled based on the regions defined (America, Asian-Pacific, Europe and Africa & Middle East). In
all regions, the number of new registrations is higher than terminations, indicating a positive inflow
of companies across the board. The number of terminations is very similar in all regions, with the
exception that there are virtually no terminations at all in Africa & Middle East. This is most likely
explained by the fact that some of the jurisdictions in this region do not have terminations of
companies as an assignment.
The biggest difference among the regions can be observed when we compare the number of new
formations. By far the most dynamic region is America. The jurisdictions comprising this region have
a ratio of new firms as a percentage of total number of firms of 11%. That means on average that out
of 100 firms that exist in the region, about 11 are new. This is a higher level than the other regions,
where the same number for Africa & Middle East, Asia-Pacific and Europe is 6%, 8% and 7%
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respectively. If the regions were to be ranked according to business dynamics, America would be the
most dynamic, followed by Asia-Pacific, Europe and Africa & Middle East.

Figure 49: Percentage of New Registrations and Terminations by Region

Voluntary Terminations are More Common than Compulsory
In the survey, jurisdictions were asked to indicate to what extent terminations were voluntary
(initiated by the company themselves), and to what extent they were mandatory/compulsory
(initiated by the registry). The results are displayed in Figure 50.
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Figure 50: Reasons for Terminating Companies in Different Regions

Overall, the most common way of terminating a company is through voluntarily means. About 55% of
all terminations are voluntary. This is a change to last year´s report, where compulsory terminations
were most common. A huge shift in Europe and Asia-Pacific explains the difference between last year
and this year. Compulsory terminations have for instance in Europe decreased from 42 to 34%
between 2011 and 2012. Some of these year over year differences may be because the procedure
that the registry office follows for a compulsory dissolutions is conducted on an ad hoc basis.
Looking at the different regions, compulsory terminations are more common in America, where 70%
of all terminations belong to that category. It is only in Africa & Middle East where virtually no
compulsory terminations were carried out. In Asia-Pacific 41% of terminations were compulsory.

There Is a Positive Inflow of Companies In All Regions
Another way of benchmarking the net effect of business creation is to calculate the turnover for a
single year for each country/jurisdiction. In this case it is done by summing up the net effect of newly
incorporated companies minus terminated, divided by the total number of companies in each
country. Expressed as a percentage of total number of companies, it provides an indicator of the net
company turnover for each country/jurisdiction. As seen in Figure 51, different patterns exist.
In general, most countries/jurisdictions experienced a positive net effect in 2012, with more
companies created than terminated. In some cases, such as Rwanda (+23), Nevada (+20%), Hawaii
(+15%), Anguilla (+15%) and Delaware (+15%), there was a major increase in the percentage of
companies created.
Only three countries/jurisdictions show a negative inflow of companies during 2012, meaning more
companies where terminated than created. Croatia, with a net effect of minus 13% for 2012, is the
country/jurisdiction with the biggest decrease of companies during 2012. The two other
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countries/jurisdictions with a negative development are Lichtenstein (-10%) and New Zealand (-1%).
Of these Lichtenstein also had a negative net effect in 2011.

Figure 51: Company Turn-over for Different Countries

If we do the same calculation on a regional basis, a very even pattern can be observed (see Figure
52). All regions show a positive inflow of companies, America leading with a net positive effect of
7.1%, and then followed by Africa & Middle East (5.9%), Asia-Pacific (5.3%) and Europe (2.3%).
Interesting to observe is that Europe, despite the economic turmoil the region is struck by, still has a
positive inflow of new companies to the region.
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Figure 52: Turn-over by Region

Private Limited Companies Are Still the Most Commonly Registered
Company Type15
Figure 53 shows the different types of firms that have been created. In all, 4.7 million companies
were created during 2012 in the countries/jurisdictions participating in the survey. The most
common company type is private limited – 25% of all companies created were private limited
companies. The second most common company type is sole trader (24%), followed by US LLC (19%),
limited companies (17%) and other (11%).

15

See also figure 11 in chapter 1 for more information on types of companies that are registered in different
regions.
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Figure 53: Types of Firms Created in Different Regions

There are some regional differences. It is more common for countries/jurisdictions from Africa &
Middle East to register private limited companies. US LLC’s account for 61% of all companies created
in America; it is also evident that many other types of entities exist in this region, since 26% belong to
the category “Others”. This demonstrates the need to continue to work with definitions of different
types of corporate entities in future surveys.

Cross-border Mergers
The last part of this chapter is about cross-border mergers. The survey sent to the respondents asked
them to specify the gains and losses caused by cross border mergers during 2012. Out of all 72
countries/jurisdictions participating, 27 reported numbers. Contrary to last year, jurisdictions outside
of Europe reported numbers, in particular jurisdictions from the USA.
The number of mergers in 2012 was much higher than in 2011. In all, 638 mergers were performed,
of which 154 were gains and 484 were losses, compared to 257 mergers in 2011 (see Figure 54). This
indicates that a large number of mergers resulted in headquarters leaving these jurisdictions, as a
consequence of merger activities. From the data it is not possible to see where the headquarters
were relocated.
The indicator is interesting to analyse, since there is a debate in economic literature about the longterm effect of foreign owned companies. Many agree upon the fact that the vulnerability of local and
regional production sites is increased when they are located a great distance from headquarter
activities. What is debated is the extent of this effect, and whether the moving out of headquarters
can be counter balanced by governmental programs for increased research and development. Some
researchers argue it is an indicator that can be used to determine the business climate in different
regions concerning aspects such as taxes and bureaucratic burdens.
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Figure 54: Cross-border Gains and Losses

In Figure , it is possible to see the countries/jurisdictions that have gained or lost companies as a
result of mergers. In all ten jurisdictions, namely Washington, United Kingdom, Sweden, Romania,
Mauritius, Luxembourg, Lithuania, Ireland, Hawaii and Croatia reported that they have lost more
companies than they have gained in mergers. For Luxembourg, Hawaii and Croatia, the losses have
constituted a significant number of companies, minus 28, 137 and 202 respectively. The reason for
this is not possible to discern from the survey, but it shows that the effect of relocating companies in
a single year can equate to significant numbers for different jurisdictions.
Of the countries/jurisdictions indicated in Figure , nine show a positive effect as a consequence of
cross-border mergers: Vanuatu, Switzerland, Norway, the Netherlands, Latvia, Jersey, Finland,
Estonia and Anguilla. Of these, the Netherlands, which gained 51 companies as a consequence of
mergers, is clearly the most successful one.
In Figure , the net effect of mergers is calculated for 2010, 2011 and 2012 for the
countries/jurisdictions that reported numbers. As can be seen, the pattern is highly volatile. Losing
companies one year doesn’t necessarily mean that the country will lose companies as a consequence
of mergers the next year. Conversely, it seems that each country shifts position between years,
meaning that if you lose companies one year, you will gain companies the next year. Among the
countries analysed, it is only Ireland that have lost companies as a consequence of mergers in three
consecutive years. In order to understand long term trends more data has to be compiled, which will,
hopefully, be the case if the ECRF/CRF/IACA survey is carried out for a few more years.
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Figure 55: The Net Effect of Gains and Losses Caused by Mergers in 2010 and 2011
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Appendix (Tables and Charts)
Appendix 1: Country/State Abbreviations

Country/State Abbreviation
Abbrev.
AI
AU
AT
BE
BE1
BZ
CA
CK
HR
CZ
DEL
DK
EE
FI
GG
DE
GI
GE
HAW
HK
IR
IM
IL
IT
JE
KV
LV
LS
LI
LT
LOU
LU
MK
MY
MAN
MU

Country/State
Anguilla
Australia
Austria
Belgium
Belgium
Brazil - Alagoas Maceio
Canada
Cook Islands
Croatia, Republic of
Czech Republic
Delaware
Denmark
Estonia
Finland
Georgia
Germany
Gibraltar
Guernsey
Hawaii
Hong Kong
Ireland
Isle of Man
Israel
Italy
Jersey
Kosovo
Latvia
Lesotho
Liechtenstein
Lithuania
Louisiana
Luxembourg
Macedonia
Malaysia
Manitoba
Mauritius

Abbrev.
MIC
MD
MN
MON
ME
NL
NZ
NEV
NEW
NG
NOR
NO
NOV
OHI
ORE
PK
RO
RW
RS
SG
SI
ZA
ESC
LK
SE
CH
TEX
TR
UG
UA
UK
UTA
VU
WDC
WAS
WIS

Country/State
Michigan
Moldova
Mongolia
Montana
Montenegro
Netherlands
New Zealand
Nevada
Newfoundland and Labrador
Nigeria
North Carolina
Norway
Nova Scotia
Ohio
Oregon
Pakistan
Romania
Rwanda
Serbia
Singapore
Slovenia
South Africa
Spain, central
Sri Lanka
Sweden
Switzerland
Texas
Turkey
Uganda
Ukraine
United Kingdom
Utah
Vanuatu
Washington DC
Washington State
Wisconsin
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Appendix 2: Information Required to Incorporate a New Company
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90

91

92
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Appendix 3: Ways of Accepting Applications for Incorporation
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95
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Appendix 4: Major Changes during Last Year affecting the Registry
Major Changes Reported by Countries/Jurisdictions
Country
Anguilla
Australia

Belgium

Brazil Alagoas
Maceio
Canada
Cook Islands

Description of Major Changes
We have removed the change of Registered agent/ office fee as well as to institute a annual registered
agent/ office fee per each company under their administration
In May 2012 ASIC commenced the administration of a national register of Business Names. This was
achieved through the consolidation of 8 state/territory registers. The online national business name register
(via ASIC Connect) contains in excess of 1.6 million business names, almost doubling the size/volume of
the registers administered by ASIC. Registration of a business name is required if a business is operated
under a name other than that of the owner, so that the public can determine who is operating the business.
We also introduced an ASIC Connect search service which allows customers to search for organisations
and business names, download a basic free search, and purchase a full extract via the ASIC website.
- The KBOwi (= the web interface used to consult, introduce, modify...the information regarding
enterprises) was adapted so the current laws on bankruptcy and "gerechtelijke reorganisatie (judicial
reorganisation)" would be reflected in a better way in our register(better indication of the legal situation).
There were a big change in the registration activity with the operation of the Government Program called
REDESIM, wich connect all the public departments involved in the registration and the legalization process
of a company in Brazil. All the organs are conected to each other by the internet. The entrepreneur now
uses the internet to register and legalize his/her business.
Not for profit organizations can now file their annual returns online, taking advantage of faster service and
lower fees.
• Moved to an online registry on 12 December 2011
• Fee reviews, and new fees implemented
• Undertook massive “back-capture” task to bring all hard copy filings online
• New forms being developed for recently introduced ‘Foundations’ product

Croatia,
Republic of

Czech
Republic

Delaware
Denmark
Estonia

• Moving towards enhanced exception reporting to assist targeted review of CDD during Supervision onsite
visits
Law on Amendments of the Company Law was adopted and published in Official Gazette 111/2012,
October 10th 2012, with new business entity: Simple Limited Liability Company with small initial capital
and smaller fees (initial capital=1,3€, costs of publishing registration in National Gazette=26,4€, costs of
the court fees=7,9€), implemented from October 17th and implemented into works through eCompany
service from October 22nd.
The IT structure of the electronic business register was changed. New registration forms were created and
they are available on the website of the Ministry of Justice (https://or.justice.cz/ias/ui/formulare-$).
The extracts that are available from the electronic BR have official character and they are for (free
https://or.justice.cz/ias/ui/rejstrik-rozsirene) This is an extract with the electronic signature; previously it
had only informative character and official extract was available only and the court, there is an
administration fee.
Nearly every year brings small changes to corporate and business entity laws in our jurisdiction. Major
changes are few and far between
The process of registration of sole traders has become more digitised.
1) In the end of December 2012 Estonia started using a new software for Business Registry.
2) Before entries in the commercial register shall be made by the registrar in whose territorial jurisdiction
the registered office of a company is located or the enterprise of a sole proprietor is located.Now, registrar
is not tied with territorial jurisdiction.

Gibraltar

3) Estonia is starting to digitize paper files and archive. It helps to make entries to the registry throughout
Estonia and it also makse possible to examine registry documents by Internet and through notaries.
-Since January 2013, scanned documents filed can be purchased online.
-Companies have been given REED numbers and Certificate of Incorporation re-issued online with REED
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Hong Kong

numbers.
Electronic services for submission of specified forms for reporting changes of company information
(including registered office address, directors/company secretaries and their particulars and share capital)
were launched at the e-Registry portal in February 2012. The electronic service for submission of annual
returns for private companies and the Annual Return e-Reminder Service have been available since August
2012.
The capital duty levied on Hong Kong companies under the Companies Ordinance has been abolished sine
1 June 2012.

Ireland

The new Companies Ordinance (“CO”) was passed on 12 July 2012. The new CO modernises the legal
framework for the operation and incorporation of companies in Hong Kong. The new CO is expected to
commence operation in 2014.
Means of electronically filing incorporation documents for a company introduced to replace older system.
Incorporating company must still be party to scheme in order to avail of new method.
Companies Bill published in December 2012 proposing reform of Companies Acts - now before
government for approval before introduction.
Introduction of API -Application Programming Interface - which allows software developers to include
CRO information in their applications allowing customers to purchase information through other sites.

Isle of Man

Israel

Audit exemption limits increased to maximum EU level which has increased the number of small
companies able to file unaudited financial statements.
New legislation is about to be introduced that will require a named person within every person to know
who the "beneficial owner" is. Legislation is also about to be introduced to allow the Department to control
the use of words such as "bank" in company and other business names. The Isle of Man enacted the
Foundations Act 2012. The Limited Partnership (Legal Personality) Act 2011 allows a limited partnership
to adopt a legal personality.
A notification to the company of change made in company information as described above was initiated in
the last year.
A new service of registering a company by email sent by an attorney was also initiated.

Italy

A change of legislation commenced in 2010, providing additional powers to the registrar to enforce
reporting and payment of annual fees by companies. The registrar may declare a certain company as a
company in breach of law and refuse certain services to that company. In the past three years, around 70000
companies were so declared, around 15000 in the last year.
Two new legal forms for private limited companies:
- Srl semplificata - simplified limited, for young (less than 35 years old, 1 euro capital, no notary costs,
simplified statutes, no registration fees, etc)

Jersey

Kosovo

Latvia

- Srl with reduced capital (capital could be less than the normal 10.000 euro capital)
LLP removed requirement for £5million bond.
Pass laws for Separate Limited partnerships and Incorporated Limited Partnerships. Now charging annual
administration fee for all Limited partnerships.
We have done lots of reforms by changing the Law on Business Organizations to easy and reduce
bureaucratic procedures for business registration. Registration of the Business is free, Charter Capital for
LLC have been eliminated, while reduced for Joint Stock Companies from 25,000 to 10,000 Euro. Work
permit and sanitation inspections are applied post registration. We have opened 26 One Stop Shops all over
the Country. Finlay we have integrated Business registration system with Tax Administration and Customs.
We have unified registration procedures, one application, one place and one procedure. Apart from
Business Certificate, Businesses can obtain fiscal number, VAT certificate or Import- Export certificate.
Same service is provided all over the 26 One Stop Shop spread through out the country.
During the last year there have been the following changes:
1. From 21.11.2012. has introduced two e-services: a) a new entity / contract, change, reorganization,
insolvency, liquidation and termination of the contract registration Register of Enterprises of the Republic
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of Latvia registers; b)information request from Register of Enterprises of the Republic of Latvia registers;

Lesotho

Liechtenstein
Lithuania

Luxembourg

Macedonia

2. 02/02/2013. entry into force of the Cabinet of Ministers No. 65 "Official Publications of the rules." The
new rules will lower the amount of the fee, charging order and relief to the publications in the official
gazette "Latvijas Vēstnesis"
Development of a new registry system, Companies Act 2011 and Companies Regulations 2012
implemented and now no minimum capital requirement, lawyer no longer a requirement to register a
company. For licensing enterprises, introduced a post inspection and maintained a brief list for those that
require pre inspection, currently developing a re registration module on our system. Now the company
registry is part of the one stop shop.
New rules with respect to the availability of accounting information and the identification of the owner of
bearer shares have been implemented.
Development of electronic registration was the major change during the last year. The State Enterprise
Centre of Registers and the Ministry of Justice of the Republic of Lithuania introduced a new online
services of the registration of Small enterprises, of the electronic filing of documents for the registration of
some changes of the legal entity.
Electronic filing of annual accounts has become compulsory starting January 1, 2012.
For certain types of companies and under certain conditions annual accounts have to be filed on a
structured XML basis.
In June 2011 the Management Board of the Central Register of Republic of Macedonia made changes to
the existing tariff, on which the Macedonian Government has given its consent in September 09/06/2011,
pursuant to which the fee for establishing LLC or LLC by one person using the system for e-registration is
reduced for 10% of the basic tariff and now is 2244.00 MKD, and for the students who decide to establish
their company through this system the tariff is also reduced and now it is only 250.00 MKD.
On 9th of January 2012 Government of Republic of Macedonia on its 38th assembly concluded to oblige
the Central Registry of RM to provide issuing company seal together with the registration certificate at the
Skopje registration office until end of March 2012

Malaysia

Mauritius
Moldova

Simplifying the process of starting the business by decreasing the number of overall procedures. In fact,
procedure 2 and procedure 3 will be merged together, because Central Registry of RM will provide issuing
company seal together with the registration certificate.
SSM introduced an incentive package for new registration of businesses and renewal of businesses (sole
proprietorships and partnerships) to encourage petty traders and small businesses to comply with the
requirement of the law. The incentive package was introduced for a period beginning 1 June 2012 to 31
December 2012. The incentive package reduces the cost of registration / renewal of registration of
businesses from RM150/RM300 to RM50 for a period of 5 years. The incentive package was well received
and the number of new registration of businesses increased by 14.1% and the number of renewal of
businesses has increased by 33.6%.
Scanning Technology has been implemented.
Any search of information will be carried out through the computerized system.
The State Chamber of Registration carries out its activity pursuant to the Law nr. 220 of the 19th of
October 2007 on state registration of legal entities and private entrepreneurs. The Law provisions have been
modified by the Law Nr. 235 of 26th of October 2012 on amendments and completion of some legal acts.
The amendments refer to:
a) The most of authorizations issued by the public authorities were excluded. The maintained authorizations
must be issued to the State Chamber of Registration exclusively electronically, with complete elimination
of documents on paper;
b) The Certificate of registration was eliminated, being provided the access of public authorities to the State
Registry data and publishing of the information regarding the registered entity on the website of the
Chamber – www.cis.gov.md;
c) The State Registry was completed with data regarding interdictions established by judicial authorities
and other competent bodies; information regarding the mortgage of the shares in the company capital.
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Mongolia
Montenegro
Netherlands

Law on usage of digital signature is approved.
e-submitted application for registration.
We have started 2 online filing possibilities.
1) For notaries who register all new companies; this process is fully automated because notaries have a
proper digital ID-system we can trust.

New Zealand
Nevada

Nigeria
North
Carolina
Norway

Nova Scotia

Ohio
Oregon

Pakistan

2) For new registrations of sole traders; this is half automated, because the entrepreneur has to visit in
person to check his ID.
Minor legal reform, more planned in 2013 primarily around registry integrity. Registry processes constantly
reviewed and changed if required.
Implementation of SilverFlume, Nevada's business Portal. All online business services for the Secretary of
State are available through SilverFlume. Nevada's online one-stop business portal consolidates the forms
and information needed to start and run your company. SilverFlume eliminates redundancy and improves
accountability by collecting your information one time and using that information in transactions with the
appropriate agencies. SilverFlume allows you to concentrate on growing and operating a successful
company.
We have issued Companies Regulation 2012 which allows customers to file their applications directly with
the Commission without having to go through a lawyer or other professionals.
The business identity theft processes listed above caused changes in our processes. There have been no
changes in the legislation.
The required minimum share capital for limited companies was reduced by 2/3 from 1 January 2012, which
has resulted in a marked increase in the number of new limited companies. The number of new branches of
foreign companies has been reduced, as has the total number of registered branches of foreign companies.
Nova Scotia launched its "Access to Business" or "A2B" portal in late December 2012. Renewals (which
could be done online previously using a PIN), can now be completed by a user confirmed associated with
the particular business, upon their completing their login credentialing. Other licences and permits can also
be associated with the business account such that the user has an overall picture of their interactions with
government. Some licences and permits are linked today, but many more to be added in the future.
We have been working to implement a legislative change to the secured transactions register. There was
also a significant change to the corporate dissolution statute which has changed our filing form and process.
2012: Electronic filing through internet of secured transactions; reactivation of cancelled assumed business
names; allow assumed business name change without new registration
2013: Anticipate passage of benefit company and business identity theft legislation, and implementation of
secured transaction debtor name amendments.
Recently in February 2012, the SECP has introduced Fast Track Registration System (FTRS)for quick
processing of availability of name, incorporation of companies, change of name of companies and charge
registration, modification and satisfaction cases. It ensures quickest disposal within four working hours.
FTRS ensures provision of services in hours, enhanced public facilitation, increases in corporatization,
compliance and development of corporate sector.
Numbers of model memorandum of association and guide books have enhanced to facilitate the general
public.
Inter Company Registration Office (CRO)electronic inspection facility has introduces through which
stakeholders can electronically inspect inter CRO records of companies.

Romania
Rwanda
Serbia

Facility of once online forever online is also introduced, wherein company once incorporated online has to
submit the subsequent returns online.
Implementation of an integrated electronic system;
Implementation of unique fees and charges system.
The major change is the installation of an online registration service, free of charge
Enactment of the two crucial new laws - the Company Law and the Law on Registration Procedure within
the Serbian Business Registers Agency - in 2012.
The new Company Law (Official Gazette of RS, Nos. 36/2011 and 99/2011) was passed in May 2011,
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providing for a delayed enforcement date set at February 1, 2012. The reason for passing a new law were
the deficiencies identified in the course of five years of application of the earlier Company Law,
particularly in the enforcement of certain provisions that were unclear and conflicting with other legislation
(e.g. Law on Securities Market) and with the new EU company law directives (Directives 2006/68/ЕU,
2007/63/ЕU, 2007/36/ЕU, 2009/101/ЕU), thus causing difficulties in the enforcement of the law, in the
interpretation of its provisions, ultimately leading to increased costs of doing business Important features of
the new Law are: coordination with the Capital Market Law; reduction of the amount of the minimum
registered capital of the company - from EUR 500 to 100 dinars (equal to approx. EUR 1), except for
companies engaged in certain lines of business (for which separate laws may stipulate a higher amount of
the minimum registered capital); it is not requested any longer that minimum registered capital is paid by
the moment of registration with the SBRA and consequently, a company does not need to open a temporary
bank account with a commercial bank prior to registration, which reduces the total number of business
registration related procedures and shortens the business start up time; consistent implementation of the
unicameral and bicameral governance system and freedom to choose the former or the latter system; a more
consistent differentiation between limited liability companies and joint stock companies with respect to the
members’ and shareholders’ rights and liabilities; strengthened liability of the management, but also of the
members and shareholders to the company, thus reducing the possibility of the members/shareholders
abusing their powers; a more detailed regulation of the protection of the company’s creditors; ensuring
electronic communication between companies and members/shareholders to a more significant extent, and
harmonisation of the law with EU legislation (directives).
A new Law on Registration Procedure within the Serbian Business Registers Agency (Official Gazette of
RS, No 99/11) was passed in December 2011, providing for a delayed enforcement date set at 1 February
2012. It was prepared in order to standardise the registration procedure in all of the 14 registers currently
administered by the SBRA. This Law eliminates the ambiguities and loopholes that became manifest
during the five years of application of the earlier Law on the Registration of Business Entities and clarifies
certain provisions that led to different legal understandings and interpretations. Its important characteristics
are that it: encompasses the procedure for the registration and keeping of records on all legal and other
entities, financial statements and contractual obligations registered with the SBRA; defines the terms of
registration and record keeping in relation to the procedures conducted in the SBRA; eliminates the
retroactive effect of registration; reduces the costs of the registration procedure; standardises the
registration procedure in all of the SBRA registers; ensures grounds for introduction of electronic
communication and electronic services.

Singapore

South Africa

Spain,
central
Sweden

Switzerland
Texas
Turkey

The novelties introduced by said two laws resulted in the significant progress of Serbia’s ranking (+49
positions in the “Starting a Business” indicator) in the 2013 Doing Business report.
We are currently working on launching a new e-filing system in Aug 2014. This system has enhanced
processes which will make it even easier for our customers to file transactions online. We have consulted
our stakeholders and have included their feedback on how the system can be designed to better meet their
needs. The new system will also incorporate the changes to the legislation administered by ACRA e.g. the
Rewrite of the Companies Act.
New Companies Act Act 71 of 2008 implemented on 01 May 2011.Short Standarad Private Company
Online Registration implemented on 16 January 2012.Fax to email service-Inn an attempt to reduce the
number and walk-in customer, a procese was rolled out to encourage selected applications to be submitted
via fax to e-mail or e-mail to e-mail.
Certifications of company name can be expeeded using the Registrar´s electronic signature. This signature
consists in an electronic secure verification code which guarantees the security of the electronic delivery of
the certification.
No legislative changes in 2012 related to entrepreneurship. However, Parliament decided, in 2010, that the
requirement for auditor to start a limited company was removed. As a result of this, a large number of
changes in the Articles of Association was sent in under the first part of 2012.
No major changes during the last year. Since the beginning of this year the fully e-filing is possible.
Re-architecture of web filing and information retrieval system (SOSDirect)
The New Turkish Commercial Code numbered 6102, came into force 1 July 2012. The new Code brings
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Uganda

Ukraine
United
Kingdom

Utah
Vanuatu

new regulations about registry. For example, Trade registry records will be kept on centralized electronic
environment.
The Uganda Registration Services Bureau is now an semi autonomous agency of government since Jan
2012. Registration services were formally under a Registrar Generals department under the ministry of
Justice and Constitutional Affairs. Since the recruitment of a new management team, there have been
noticeably improvements in service delivery and revenue collection. The challenge however is that all the
revenues collected are submitted to consolidated account and not invested back in the registration services.
1. certificate abolition
2. introduction of electronic registration
Joint Registration for Company Start up and Tax - This is available at the end of the Companies House
Web Incorporation process or through third party incorporation software. The new option has been jointly
developed by HM Revenue & Customs (HMRC) and Companies House as part of the government’s aim to
make the UK one of the easiest places to start a company.
Utah continues to move more services online with 24/7 access. We also continue to use customers for
improvements and upgrades.
A Companies Bill package is being processed involving 4 Bills and an electronic Registry
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Appendix 5: Countries/Jurisdictions that Reported Measures Taken to
Prevent Corporate Identity Theft
Countries/Jurisdictions that Reported Measures Taken Against Corportate Identity Theft
Country
Measures taken to prevent corporate identity theft.
Anguilla
In Anguilla, The commercial Registry only deals with licensees of the Financial Services
commission (regulatory body) for corporate structures. These agents are the only ones
allowed to register changes or file annual returns for the companies and are also informed
automatically to any changes filed by sub agents of their license, so as to allow for proper
oversight and billing
Australia
Upon registration of a company a corporate key is established and associated with a
company's ACN (Australian Company Number). The customer can use the corporate key
to register for online access to view the company record, lodge changes and receive annual
statements online. When registered online the corporate key is no longer required.

Canada

Czech
Republic
Delaware
Denmark

With the implementation of the national Business Name service in 2012, registration of a
business name includes a step to establish an account on ASIC Connect. This account
allows the customer to view business name details, change details and receive business
name renewal notices (every 1 or 3 years) online.
Each corporation is assigned a unique identifier (corporate key)upon incorporation. The
key must be used to update information relating to the board of directors or the registered
office address and to dissolve the corporation.
Registration and change of registered particulars is done by the registration court within
the judicial proceeding.
All registered entities must have a registered agent that is required to "know their
customer" and have contact information available if requested by legal authority.
In Denmark we verify the identity of the people involved with the entity.
When it comes to electronic online registration Denmark uses the Advanced electronic
signature, which makes it possible to identify the applicant of the registration.
Foreign members of the board must attach a copy of their passport or driver's licence.
Foreign founders of a Danish company must attach their certificate of incorporation from
their national business register.
To register a change in a company the company must attach the documentation of decision
to verify the information.

Estonia
Finland

Georgia

Germany
Gibraltar
Guernsey

The applicant guarantees, when he is applying a registration, that the registration is correct
and that he has the documentation required to make the registration. If an applicant can't
document the registration, by showing the original documents, he can be prosecuted by
law.
We have similar measures as Sweden, we also send a notification of change to company email address.
Any person who fears that their identity might be misused (that they will be noticed as
board members or other registerable role in any company) can prohibit the registration
beforehand. If such a notice comes the person concerned is contacted and their acceptance
is asked before the notice is registered.
As company registry is open and available on the National Agency of Public Registry
website, everyone can access and check all information about a company in question,
including any change regarding the company.
The notary system in Germany protects against identity theft. The identity of the acting
person is proved by the notary before sending an application to the BR.
We do not accept a change of Directors & Secretary without the signature on the filed
document of the previous Directors & Secretary
Electronic Personal Identification Numbers issued to Directors and Companies
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Personal Identification of Directors
"World Check" of Directors
Intermediaries are licensed by Guernsey Financial Services Commission
Monitor Filings
Hong Kong

Ireland
Isle of Man

Israel

Alerts are available on request
(1) An e-Monitor service is provided at the e-Registry (www.eregistry.gov.hk) of the
Companies Registry for companies to receive instant notice of changes of their company
information on the public register. When a document is registered in the public records of
the company, an electronic notification will be automatically sent to the company. The
company can decide if it wishes to order the document image record at the Companies
Registry's Cyber Search Centre (www.icris.cr.gov.hk) to inspect the details of the
registered document.
(2) If a company delivers electronic records to the Companies Registry for registration
through the e-Registry, the electronic forms must be signed electronically by the authorised
persons of the company (e.g. director, secretary, authorized representative) who have
established association of their individual user accounts with the company's user account.
User account association enables the e-Registry system to identify the relationship between
an individual user and a company. Moreover, a Company Code is required for a company
to register a company user account with the e-Registry. The Company Code is a systemgenerated code which is automatically assigned to a company incorporated electronically at
the e-Registry. Other companies can apply for a Company Code through their directors,
secretaries or authorized persons who have registered individual user accounts at the eRegistry.
Similarly in Ireland, if companies register for electronic filing, they can receive an update
via email of any change to their company record received.
As an Island with a statutory requirement for every company or business to have a resident
address we have taken steps to address this for several years. CR post will only be
delivered to the designated address and will not be forwarded by the Post Office. We only
communicate with the registered office and do not send correspondence to an address
outside the Isle of Man. We are procuring a new system that will incorporate a number of
additional features such as notifying a company whenever a change is registered such as a
change to the registered office or the appointment of an officer.
1.one of the reporting requirements includes verification of the identity of the reportee by
an attorney.
2. A notification of change registered for a company, is sent by post to the company
address.

Jersey

Kosovo
Latvia

3. In the future, reportee will be recognised and identified by electronic ID and signature
and a notification will be sent by mail to the company.
An electronic monitoring system is available which allows a individuals to monitor a
particular entity. If a document is filed with the Registrar for a monitored entity an email is
sent to advises of such filing.
I like the Swedish Example, but unfortunately we don't apply any of the measures like that.
We should think about this idea or similar ones from the other Jurisdictions.
In 2013 year is intended to amend the legislation to 2014. year to introduce a new Register
of Enterprises of the Republic of Latvia paid service - automatically sending notification of
change is registered for your company. Accordingly, interested parties will have an
opportunity to learn about the pre-registration of interest in the subject of changes in
registration applications submitted and, if necessary, take action to prevent reiderism cases.
In addition Register of Enterprises of the Republic of Latvia website is a specific section
"SOS" - instructions on how to do business in the face of reiderism and forgery of
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Lesotho
Louisiana
Luxembourg

Malaysia

Mongolia
Netherlands

New Zealand
Nevada

Newfoundland
and Labrador
Nigeria
North
Carolina

documents
We make telephone calls if we suspect
Customers may sign up for electronic notification or text to receive notification each time a
change is made to the registration.
The Trade and Companies Register in Luxembourg provides an e-mail notification system
to its customers. This system provides an information to interested customers each time a
change is done on the register.
At the moment, SSM does not have such notification measures. SSM practices the
disclosure based regime i.e. accepting of information stated in forms lodged with SSM
based on face value. Under section 364 of the Companies Act 1965, any false and
misleading information submitted to SSM is punishable with imprisonment, fine or both.
If the information lodged with SSM triggers any red flags e.g. all existing directors are
removed, appointed new director, a query letter will be issued to the company to get
confirmation on the information.
For us it's impossible to use other's company identity because for now we don't have
internet based services on legal entity registration.
The identity of every functionary in the BR is checked. He has to come to our office with
ID and we check the ID with a specific automated system. When doubts arise we have a
direct line to the national border guards who have the best knowledge of false ID's. When
changing address we confirm the new address to the private address of one of the
functionaries.
We have various measures in place. Happy to discuss further off line, some of which will
be covered off at CRF and in the NZCO study tour following CRF.
Nevada offers forged/fraudulent document processes to remedy filing by unknown 3rd
parties. SilverFlume, Nevada's Business Portal also offers a business tracker function that
notifies companies when a tracked entity has changed. Legislation is currently under
consideration to restrict the reinstatement or revival of revoked or otherwise defunct
entities.
Amendments have to be signed by an officer, director or solicitor for the corporation.
We do invite the contending parties for investigation.
1. If you register an email address for the company an e-mail is automatically generated to
that address when a filing is made.
2. Annual Reports list the current officers/members/manager, documents filed on behalf of
an entity must have the signature of one of the officials named in the annual report.

Norway

Nova Scotia

Ohio

Oregon
Pakistan

3. When removing an officer from an entity, the officer being removed is required to sign
acceptance.
When the address and the entire board of a company changes at the same time, we send a
letter to the previous chairman of the board informing him or her of the changes we have
registered.
Nova Scotia has adopted an online portal known as "Access to Business" and will be
replacing its Registry of Joint Stock Companies application within the next couple of
years. Email addresses will be registered through this (but were not something previously
collected). Through these technologies in concert, we are hoping to notify users when
changes are made to any company with which they are associated.
We implemented a Business Identity Theft Prevention program in November of 2010. Our
filing notification system will alert you automatically when a filing has been added to the
company's record. We have also provided information to business entities to encourage
them to periodically check the information on their record.
email notification, verification of street address, criminalizing business identity theft,
increased penalty for false statement are all planned measures.
In case of suspicion, the registrar, for his satisfaction, may call information/documents
105

Rwanda
Serbia

Singapore

South Africa

which are not generally/legally required under the law to be filed with the registrar, on case
to case basis.
You have to provide an e-mail address and a mobile number; if any change occurs in the
register on your company you receive a notice both by email and phone.
On the occasion of submission of the registration application to the SBRA, and in
accordance with Article 12 of the Law on Registration Procedure within the Serbian
Business Registers Agency, the SBRA issues a Certificate Acknowledging Receipt of
Registration Application, containing, in particular, the following information: the number
under which the application has been filed, the date and time of the receipt thereof,
application type, applicant’s information and a list of attached documents. Simultaneously,
the following data on the received Application are posted on the SBRA’s website: 1)
SBRA’s register code; 2) number under which the application has been filed; 3) date and
time of receipt; 4) type of application; 5) applicant data; and 6) data on the current status of
the application.
Our one-stop business services portal has several security measures in place to guard
against corporate identity theft. It is mandatory for users of the portal to log in using their
unique identification number and a password (SingPass) before they can use our eservices. Foreigners who do not have a SingPass must engage the services of a professional
firm (lawyers, public accountants, chartered secretaries) to file the online transactions on
their behalf. Such firms have been issued with a professional number and they use the
professional number when filing transactions on behalf of their clients. When an individual
accesses the system using his identification number and SingPass or a professional firm
files a transaction on behalf of its client using its professional number, the system keeps a
record of the person who filed the transaction. For individuals, we only allow the officers
of the company (director and company secretary) to file transactions on behalf of the
company.
• Made change of director process available online and allowed user to complete the online
process after approval only by CIPC
• Developed a system to limit access by users (company directors/intermediaries) on a
corporate profile. Access to change company directors only gets granted to an authorized
person who will have received that authorization from a Managing Director/ CEO. Of
which the letter of mandate will have been lodged with the notice to change directors.
• Together with the above mandate, a certified copy of an extract of minutes wherein a
resolution to change directors will have been taken, certified ID copies of the directors
(current and those whose status is changing) needs to accompany the lodgement
• A user cannot change corporate information of any company except of the company they
were authorized to change

Sri Lanka

Sweden

Switzerland
Turkey
Uganda

• The way in which we limit access is by issuing a unique one time/one day password to
the authorized user, who upon receipt of the password is able to update director details
Within thirty days from the date of incorporation company should give public notices
indicating their name and number. Within three months from this notice a person can raise
an objection for the name of new company.
If you register an email address to your company, you will automatically receive an email
from the register each time a notification of change is registered for your company. This
way, you get an immediate alert of changes sent to the email address you have selected.
Penal charge, claim.
We do not process changes about the company if the company's registered representatives
does not come to trade registry.
There is a proposed project to reform the entire business registration practices using
information technology and the issue of issue of criminal activity especially to do with
corporate identity theft will be put in consideration.
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United
Kingdom

the project is expected to start in July 2013
PROOF (PROtected Online Filing) is free and offers protection against corporate identity
theft. The scheme is designed to help companies that use WebFiling protect themselves
from fraudulent filings, as it prevents individuals from filing certain paper forms.
The Companies House Monitor Service within WebCHeck allows you to keep an eye on
any company on the public register, including your own company and ‘monitor’ what
information has been sent to Companies House. Just register your email address, and
details of the companies and the information you are interested in. As soon as the
information is registered and is live on the public register, the system will recognise your
interest and send you an email notification.

Utah

Vanuatu
Washington
State
Wisconsin

In addition to the above, we work closely with law enforcement and other government
agencies to help mitigate the risk of corporate identity theft.
Utah is developing an email alert system to notify entities any time a change is made to
any information on file. This should go live soon. We also provide a pin number for use in
online services.
We maintain a paper registry. Our efforts are concentrated on keeping client identification
documents and 'know your customer' checks
At this time, making all information public and searchable is our only defence. We do plan
to have individual accounts, and email alerts in the future when we replace our current
system.
Wisconsin currently does not provide an alert to entities each time a notification of change
is registered for an entity.
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Appendix 6: List of Some of the Questions Not Used in the Report
Do you accept documents in languages other than your own national language(s)?
Answer

Number of Countries

Yes, all documents can be submitted in a foreign language
Yes, some documents can be submitted in a foreign
language
Yes, all/some documents can be submitted in a foreign
language, which must be accompanied by a sworn-in-court
interpreter´s translation into the Register´s national
language(s)

1
14

30

No, but we are planning to do so
No, we accept no documents in a foreign language

3
24

Total

72

Which of the following services do you provide on your website?
Not yet, but
Answer
Available
planned
Downloading forms and instructions
in national language(s)
Downloading forms and instructions
in foreign languages
Electronic filing of documents for
entity formation/incorporation

Total number of
Countries

Not available

68

2

2

72

18

6

43

67

6

70

47

17

Electronic filing of documents for
changes in the companies register

43

20

5

68

Other necessary filings

42

10

18

70

Software for electronic filing

24

13

31

68

Can an entity/individual submit an application for incorporation?
Yes

No

No, Notary or Intermediary is
required

Sole Trader

41

11

6

General Partnership

44

10

4

Private Limited Company

37

9

8

Public Limited Company

35

10

10

Limited Company

34

7

6

US LLC

19

6

0

What payment methods do you accept?
Payment method

Number of countries

Bank draft/checks

44

Cash

49

Deposit accounts

25

Invoice

17

Major credit cards

41

Major debit cards

25

Online payments

39

Postal orders

22

Direct debit

14
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What online payment methods do you accept?
Payment method

Number of countries

Major credit cards

43

Major debit cards

27

Financial cybermediary

10

Electronic checks

18

Electronic bill

5

Which entity types are required by law to file annual accounts?
Company Type

Required

Sole Trader
General Partnership

Not Required
4

17

9

14

Private Limited Company

28

7

Public Limited Company

39

0

Limited Company

11

3

2

4

US LLC

Percentage of entities that file their annual accounts on time
Percentage ranges

Number of Countries

Figures not available

9

1 to 9%

2

10 to 49%

4

50 to 69%

6

70 to 79%

4

80 to 89%

8

90 to 95%

6

96 to 100%

1
Do you take action for late or inadequate filing of annual

accounts?
Yes
Number of Countries

No
33

8

Which entity types are required by law to file annual returns?
Company Type

Required

Not Required

Sole Trader

3

14

General Partnership

8

12

Private Limited Company

23

2

Public Limited Company

23

2

Limited Company

26

0

US LLC

11

2

Percentage of entities that file their annual accounts on time
Percentage ranges

Number of Countries

Figures not available

9

1 to 9%

6

10 to 49%

6

50 to 69%

4

70 to 79%

4

80 to 89%

8

90 to 95%

5

96 to 100%

2
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Do you take action for late or inadequate filing of annual returns?
Yes
Number of Countries

No
37

4
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