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The Corporate Transparency Act

• The Corporate Transparency Act (“CTA”) was enacted as part of the Anti-
Money Laundering Act of 2020 to combat illicit activity including tax fraud, 
money laundering, and financing for terrorism by requiring certain entities in 
the United States to file a report disclosing their beneficial owners and 
company applicants (certain individuals who do the filings to form or register 
the entity).

• The Financial Crimes Enforcement Network (“FinCEN “) issued a final rule 
on September 29, 2022 (the “Final Rule”) implementing the reporting 
provisions of the CTA and has since promulgated additional regulations to 
amend and clarify the Final Rule.

• The CTA went into effect on January 1, 2024 and start-up companies, 
smaller operating businesses and certain other entities will now need to file a 
Beneficial Ownership Information Report (“BOI Report”) with FinCEN.
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Introduction

• Information is Not Publicly Available

• FinCEN maintains the information that is reported in a secure, non-public 
database, and, given the sensitive nature of the information being 
reported, is authorized to disclose such information only to a statutorily 
defined group of governmental authorities and financial institutions in 
limited circumstances (basically to combat illegal activity).
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What Companies Need to File? 

Under the Final Rule, there are two groups of “Reporting Companies” that need to 
file: (1) “Domestic Reporting Companies” and (2)  “Foreign Reporting Companies.

1. A Domestic Reporting Company is a corporation; a limited liability company; or 
other entity that is created by the filing of a document with a secretary of state or any 
similar office under the law of a state or Indian tribe.

 - Not considered to be a Domestic Reporting Company: (1) sole 
proprietorships, (2) certain types of trusts, and (3) general partnerships. 

2. A Foreign Reporting Company is a corporation, a limited liability company, or 
other entity that is formed under the laws of a foreign country and that is registered to 
do business in the United States by the filing of a document with a secretary of state 
or any similar office under the law of a state or Indian tribe.
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Reporting Entities

Exemptions

Exempted Entities 
The CTA exempts from the definition of “Reporting Company” the 
following 23 entities:

1. Securities issuers that are reporting companies;

2. Domestic governmental authorities; 

3. Banks;

4. Domestic credit unions; 

5. Depository institution holding companies;

6. Money transmitting businesses;

7. Brokers or dealers in securities;

8. Securities exchange or clearing agencies; 

9. Other entities registered pursuant to the Securities Exchange Act of 1934;

10. Registered investment companies and advisors;
11. Venture capital fund advisers;
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Reporting Entities

Exemptions Continued 

12. Insurance companies;

13. State-licensed insurance producers;

14. Entities registered pursuant to the Commodity Exchange Act;

15. Accounting firms;

16. Public utilities;

17. Financial market utilities;

18. Pooled investment vehicles;

19. Tax-exempt entities;

20. Entities assisting tax-exempt entities;

21. Large operating companies;

22. Subsidiaries of certain exempt entities; and 

23. Inactive businesses.
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Reporting Entities

Exemptions

• Large Operating Companies 

• A “large operating company” under the Final Rule is one that:

• Employs more than 20 full time employees in the United States;

• Has an operating presence at a physical office within the United 
States, and 

• Filed a federal income tax or information return in the United States 
for the previous year demonstrating more than $5,000,000.00 in 
gross receipts or sales, as reported as gross receipts or sales (net of 
returns and allowances) on the entity's IRS Form 1120, consolidated 
IRS Form 1120, IRS Form 1120-S, IRS Form 1065, or other 
applicable IRS form, excluding gross receipts or sales from sources 
outside the United States, as determined under federal income tax 
principles.
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Reporting Entities

Exemptions

• Subsidiaries 

• For a subsidiary to be exempt it must be 100% owned by exempt entities.
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Reporting Entities

Exemptions

• Inactive Entities

• FinCEN describes an “Inactive Entity” as an entity that:
• Was in existence on or before January 1, 2020; 
• Is not engaged in active business; 
• Is not owned by a foreign person, whether directly or indirectly, wholly 

or partially; 
• Has not experienced any change in ownership in the preceding 

twelve-month period; 
• Has not sent or received any funds in an amount greater than 

$1,000.00, either directly or through any financial account in which 
the entity or any affiliate of the entity had an interest, in the preceding 
12-month period; and 

• Does not otherwise hold any kind or type of assets, whether in the 
United States or abroad, including any ownership interest in any 
corporation, limited liability company, or other similar entity.
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Reporting Individuals

Overview

The Final Rule requires each reporting company’s BOI Report to include 
identifying information about two categories of individuals: Beneficial Owners 
and Company Applicants.

• Beneficial Owners (BO) – Any individual who, directly or indirectly: (i) 
exercises substantial control over a reporting company; or (ii) owns or 
controls at least 25% of the ownership interests of a reporting company.

• Company Applicants – Reporting companies each have up to two 
Company Applicants: (1) the person who files the document creating the 
company or registering it to do business in the US, and (2) the person 
responsible for directing or controlling the filing.

• Company applicant for existing companies – Reporting companies 
created or registered before January 1, 2024, need not report 
information with respect to any company applicant.
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Reporting Individuals

Beneficial Owners – Substantial Control

An individual has “substantial control” over a reporting company if such 
person:

i. is a senior officer; 

ii. has authority to remove or appoint any senior officer or majority of the 
board of directors; 

iii. directs, determines or has substantial influence over important 
decisions of the reporting company (i.e. entry into or termination of 
significant contracts, major expenditures or debt, compensation 
programs, etc.); or 

iv. has any form of substantial control.
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Reporting Individuals

Beneficial Owners – Ownership Interests

“Ownership interests” includes basically any ownership interest including, 
equity, profits interest, options, convertible debt and any other right to acquire 
equity.  

Individuals can own or control “ownership interests” through any contract, 
arrangement, understanding, relationship or otherwise and either directly or 
through another entity.
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Content of Reports

Each reporting company’s initial BOI report must contain specific, 
identifying information about:

1. the reporting company itself; and 
2. its reporting individuals (beneficial owners and company 

applicants).
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Content of Reports

Reporting Company Information

Each reporting company’s initial BOI report is required to contain the following 
information with respect to the reporting company itself:

i. Full legal name; 

ii. All trade names or D/B/As; 

iii. Complete current address; 

iv. State, Tribal, or foreign jurisdiction of formation; 

v. If foreign, the State or Tribal jurisdiction where such company first 
registers in the U.S.; and

vi. An Internal Revenue Service (IRS) Taxpayer Identification Number 
(TIN) (including an Employer Identification Number (EIN)).
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Content of Reports

Reporting Individual Information

Each reporting company’s initial BOI report is required to contain the following 
information with respect to each of its reporting individuals:

i. Full legal name; 

ii. Date of birth; 

iii. Complete current address; 

iv. A unique identifying number (and the issuing jurisdiction) from a photo-
ID document; and

v. An image of the document from which the unique identifying number 
was obtained.
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Contents of Reports

FinCEN Identifiers 

Instead of reporting the information on the previous slides each time a 
company is formed, a reporting person or entity may obtain a “FinCEN 
Identifier” by providing identifying information to FinCEN.

Once a FinCEN Identifier is obtained, a reporting individual or company may 
provide its FinCEN Identifier* (instead of its personal information) to a 
reporting company to be included in its BOI report filing.
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Content of Reports

Updated and Corrected Reports

Updated Reports

A reporting company is required to update its report when there is a change to 
previously reported information about the reporting company itself or its beneficial 
owners.

Corrected Reports

A reporting company is required to update its report when previously reported 
information was inaccurate when filed. 
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Timing of Initial Reports

• Existing reporting companies created or registered to do business in the United 
States before January 1, 2024. 

• Reports due: January 1, 2025.

• A reporting company formed from January 1, 2024 – December 31, 2024.

• Reports due 90 calendar days after formation.

• A reporting company, formed on or after January 1, 2025. 

• Reports due 30 calendar days after formation.

The 30 and 90-day deadlines referred to above run from the time the company 
receives actual notice that its creation or registration is effective, or after a 
secretary of state or similar office first provides public notice of its creation or 
registration, whichever is earlier. 
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Timing of Updated Reports

• Updated Reports:

• Reports due: within 30 calendar days after a change occurs.

• Corrected Reports:

• Reports due: within 30 calendar days after the reporting company 
becomes aware or has reason to know of an inaccuracy. 
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Process of Filing

The next slides will walk you through how to:

1. Obtain a FinCEN Identifier for an individual; and 

2. File a BOI Report for an entity. 
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Obtaining a FinCEN Identifier 

STEP ONE: go to https://fincenid.fincen.gov/ 
      and click on “Create an Account”
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STEP TWO: click on “Sign in with LOGIN.GOV”
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STEP THREE: 
(a) Click on “Create an account”
(b) Enter your email address
(c) Select appropriate language 
(d) Click that you accept the Rules of Use
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STEP FOUR: Once you see this screen, check your email 
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STEP FIVE: 
(a) Check your email and look 

for an email from 
LOGIN.GOV

(b) Click on confirm email 
address in the email
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STEP SIX: once you click 
“Confirm email address” in 
step five, it will take you 
back to the LOGIN.GOV 
website where you will 
create a password of 12 
characters or longer.  Then 
please press “Continue”
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STEP SEVEN: choose an 
Authentication method and press 
continue
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STEP EIGHT: if you chose a 
text method, enter your 
phone number to receive a 
one-time code and press 
“Send code”
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STEP NINE: enter the One-
time code and press 
“Submit” 
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STEP TEN: either choose 
another authentication 
method or press “Skip for 
now” to continue 
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STEP ELEVEN: press 
“Agree and continue”
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STEP TWELVE: 
Fill in: 
(a) your first and last 

name, 
(b) your date of birth, 
(c) your address, 
(d) select an 

identifying 
document (and 
upload such 
document), and

(e) click “I agree” 
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STEP THIRTEEN: you will then receive your FinCEN Identifier 
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The following slides are the instructions from FinCEN on how to file a BOI 
Report.
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Penalties

• The CTA lays out both civil and criminal penalties for persons who: 

• “willfully provide, or attempt to provide, false or fraudulent beneficial 
ownership information… to FinCEN”; or 

• “willfully fail to report complete or updated beneficial ownership 
information to FinCEN.” 

• Civil Penalties: are established up to $500 each day a violation continues or 
has not been remedied. 

• Criminal Penalties: may be fined up to $10,000, imprisoned for up to two 
years, or both. 
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State Laws

• State Laws: New York (and some other states) have passed their own 
transparency laws which need to be complied with separately.

• New York Transparency Law 
 New York’s Corporate Transparency Law is similar to the Federal Law with 
the following differences:

• It only applies to LLCs.

• The earliest reporting date will be January 1, 2026, for entities formed on 
or after that date, and Jan. 1, 2027, for entities formed or qualified prior to 
Jan. 1, 2026.

• If an LLC is exempt from filing, it still needs to file a certification claiming 
its exemption.

• Less stringent penalties.
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Conclusion

Dates to Remember: 

• Existing reporting companies – BOI Reports due: January 1, 2025.

• Reporting companies formed from January 1, 2024 – December 31, 2024 – BOI 
Reports due 90 calendar days after formation.

• Reporting companies created or registered on or after January 1, 2025 – BOI 
Reports due 30 calendar days. 

52



pbwt.com

QUESTIONS:

Does anyone have any questions on the 
materials presented?

For any future questions, please contact 
Legal Aid at:

Phone:  (212) 298-3340 
Email: communitydevproject@legal-aid.org
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