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Re: Repor�ng Obliga�ons Under the Corporate Transparency Act of 2021 
 

BACKGROUND 
At the outset of 2021, Congress passed the An�-Money Laundering Act of 2020 (AMLA), which 
included, as a discrete �tle, the Corporate Transparency Act of 2021 (CTA). AMLA and the CTA 
were enacted into law as parts of the Na�onal Defense Authoriza�on Act for Fiscal Year 2021. See 
P.L. 116-283, 134 STAT 3,388 (Jan. 1, 2021). AMLA and the CTA amount to the most sweeping 
revisions made to U.S. an�-money laundering policy in recent decades. Collec�vely, these 
provisions significantly enhance the pre-exis�ng policy framework for comba�ng money 
laundering and the financing of terrorism, as originally formulated in the Bank Secrecy Act of 
1970.  
 
In per�nent part, the CTA (P.L. 116-283, Title LXIV, Act § 6403, 134 STAT 4,604 et seq.; 31 U.S.C. § 
5336) tasks the Financial Crimes Enforcement Network (FinCEN), a division of the U.S. 
Department of the Treasury, with collec�ng informa�on and maintaining a data base in respect 
of the beneficial owners (Beneficial Owners) and incorporators (Company Applicants) of the more 
than 2,000,000 corpora�ons, limited liability companies, and other similar en��es that are 
formed annually under the laws of the several states, commonwealths, territories, and 
possessions comprising the United States, along with like repor�ng in respect of similar en��es 
organized under foreign law, if registered to conduct business in any of the same several states, 
commonwealths, territories, and possessions of the United States.  
 
To that end, last year, FinCEN promulgated its final beneficial ownership informa�on repor�ng 
rule (the BOI Repor�ng Rule) in the Federal Register. See  87 Fed. Reg. 59,498 (Sept. 30, 2022); 31 
C.F.R.  § 1010. 380. The BOI Repor�ng Rule imposes a �mely repor�ng obliga�on on a Repor�ng 
Company to file a report (BOI Report) with FinCEN disclosing therein its Beneficial Owners, 
Company Applicants, along with Repor�ng Company detail to include: the full legal name of the 
company, any trade names, the company address, the jurisdic�on of forma�on, and taxpayer 
iden�fica�on number.  
 
Obliga�ons to file BOI Reports with FinCEN will begin in 2024 for any Repor�ng Company that is 
either organized or registered to do business as described above, on or a�er January 1, 2024. For 
any Repor�ng Company that was either organized or registered to conduct business in the United 
States, as above described, prior to January 1, 2024, the obliga�on to file a BOI Report will come 
due on January 1, 2025.  
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The resul�ng collec�on of informa�on will be maintained by FinCEN solely for the purpose of 
assis�ng authorized recipients, to include law enforcement and regulators, in comba�ng money 
laundering, the financing of terrorism and, residually, other elicit ac�vity, to include tax fraud.  
 

THE BOI REPORTING RULE 
The obliga�on to file a BOI Report with FinCEN falls only on a Repor�ng Company. Generally, if a 
Repor�ng Company is either organized under a domes�c body of law or otherwise registered to 
do business within the United States on or a�er January 1, 2024, the Repor�ng Company is 
required to make an ini�al filing of a BOI Report, disclosing both its Beneficial Owners and 
Company Applicants. The report must be filed within 90 days of the Repor�ng Company receiving 
no�fica�on that it has been, as relevant, either duly recognized as a juridical person or otherwise 
registered to conduct business in some part of the United States. This 90-day period is an 
accommoda�on only relevant to the filing of a BOI Report in respect of either the crea�on or 
registra�on of a Repor�ng Company that occurs within 2024. See 88 Fed. Reg. 83,499, 83,504 
(Nov. 30, 2023).  
 
Repor�ng Companies that are either created or registered to conduct business within the United 
States a�er December 31, 2024, are required to file their BOI Reports within 30 days of being 
no�fied that the underlying legal formalism of crea�on or registra�on has occurred.  
 
A Repor�ng Company, if organized or registered to do business prior to January 1, 2024, must file 
its ini�al BOI Report no later than January 1, 2025, which will entail disclosure of its Beneficial 
Owners, but not its Company Applicants.  
 
Therea�er, any Repor�ng Company is required to make subsequent repor�ng to FinCEN only if, 
and to the extent that, its originally filed report is discovered to be incomplete, erroneous, or 
otherwise requiring amendment to reflect a subsequent change in facts. In such circumstances, 
a subsequent, upda�ng filing is required within 30 days of becoming aware of the need to make 
such a supplemental, amending or upda�ng disclosure.  
 
All BOI Reports must be filed electronically through FinCEN’s website at www.fincen.gov/boi. At 
the �me of wri�ng, the precise format of the BOI Report remains unknown.  
 
Repor�ng Company Status 
Broadly stated, an en�ty is a Repor�ng Company if either (x) its juridical personality is dependent 
upon a filing made with a state, commonwealth, possession, or territory of the United States, the 
District of Columbia, or a federally recognized Indian or Alaska Na�ve tribe, or (y) the right to do 
business in any of the same geographies is condi�oned upon a registra�on filing with a state, 
commonwealth, possession, or territory of the United States, the District of Columbia, or a 
federally recognized Indian or Alaska Na�ve tribe. However, the generality of the foregoing 
defini�on is circumscribed by 23 categories of exemp�on from Repor�ng Company status.  

http://www.fincen.gov/boi


3 | P a g e  
 

 
Again, generally stated, exemp�on from Repor�ng Company status is afforded to, among others: 
(u) en��es organized by federal or state government, or any poli�cal subdivision thereof, 
provided the en�ty exercises governmental authority; (v) a bank, bank holding company, credit 
union or like financial ins�tu�on, if defined and regulated as such under relevant U.S. federal 
statute or regula�on; (w) publicly listed and traded companies, securi�es exchanges, brokers, 
dealers, investment advisors, pooled investment vehicles and alike, but only, if the en�ty is 
subject to regula�on under the Securi�es Exchange Act of 1934, the Investment Advisors Act of 
1940, the Investment Company Act of 1940, or the Commodity Exchange Act; (x) regulated public 
and financial market u�li�es; (y) tax-exempt en��es described in 26 U.S.C. § 501(c); and (z) any 
company that: has an opera�ng presence at a physical office located within the United States; 
employs more than 20 full �me employees; and had more than $5,000,000 of U.S. source gross 
receipts or sales reported on its most recent U.S. federal income tax return filing. 
 
The precise contours of each of the 23 exemp�ons to Repor�ng Company status can be gleaned 
from FinCEN’s Small En�ty Compliance Guide, which is available on its website: 
www.fincen.gov/boi/small-business-resources. 
 
Beneficial Owner Status 
A Beneficial Owner of a Repor�ng Company is any individual who, directly or indirectly, (x) 
exercises substan�al control over the Repor�ng company, or (y) owns or controls at least 25 
percent of the ownership interests of the Repor�ng Company. A BOI Report must disclose all 
individuals, who respect to a Repor�ng Company, either exercise substan�al control over it, or 
own (directly or indirectly) at least 25 percent of its ownership interests.  
 
An individual exercises substan�al control if: (w) the individual is a senior company officer (e.g., 
CEO, CFO, general counsel); (x) the individual has the authority to unilaterally appoint or remove 
any such officer of the Repor�ng Company or dismiss a majority of its board of directors; (y) the 
individual directs, determines, or exercises substan�al influence over important decisions made 
by the Repor�ng Company; or (z) residually, the individual exercises or exerts any other form of 
substan�al control over the Repor�ng Company.  
 
Ownership interests can encompass any of the following: equity, stock, vo�ng rights; a capital or 
profit interest; conver�ble or exchangeable instruments; op�ons or other nonbinding privileges 
to buy or sell any of the aforemen�oned types of interest; or any other instrument, contract, or 
other mechanism used to establish ownership. Again, FinCEN’s Small En�ty Compliance Guide 
provides addi�onal informa�on and checklists to assist in iden�fying individuals who are 
Beneficial Owners by gauge of either exercising substan�al control or breaching the ownership 
interest threshold.  
 

http://www.fincen.gov/boi/small-business-resources
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In respect of each iden�fied Beneficial Owner, the BOI Report must disclose the following 
informa�on: full legal name, date of birth, address, and the unique iden�fying number and image 
of a U.S. passport, state driver’s license, or other eligible iden�fica�on document.  
 
If a Beneficial Owner is unwilling to share this detail with a Repor�ng Company, the individual 
may instead apply to FinCEN for a “FinCEN Iden�fier,” which is a unique iden�fying number that 
FinCEN will issue to an individual upon request. If this approach is adopted, an individual will 
instead submit his/her personal detail to FinCEN instead of the Repor�ng Company, and the 
individual will provide the FinCEN Iden�fier to the Repor�ng Company in lieu of the personal 
detail that would otherwise be requested and needed by the Repor�ng Company to complete its 
BOI Report. Therea�er, the obliga�on rests with the Beneficial Owner to �mely report to FinCEN 
any change in the details originally submited in request for the FinCEN iden�fier. Again, this 
repor�ng will be made electronically through FinCEN’s website at www.fincen.gov/boi. The 
format of the FinCEN Iden�fier request remains unknown at this �me.  
 
Company Applicant 
Repor�ng Companies that are either created or registered on or a�er (but not before) January 1, 
2024, must iden�fy and report Company Applicants in their BOI Report. Each such Repor�ng 
Company will have a minimum of one Company Applicant, but may have two, but not more than 
two Company Applicants.  
 
A Company Applicant is defined as: the individual who directly files the document that creates a 
domes�c Repor�ng Company or first registers a foreign Repor�ng Company to do business within 
the United States; and, if applicable, the individual primarily responsible for direc�ng or 
controlling the filling of the crea�on or registra�on document. The same personal detail is 
required of a Company Applicant as is required of a Beneficial Owner in comple�ng a BOI Report.  
 
Again, an individual who is iden�fied as a Company Applicant may instead submit his or her 
personal detail to FinCEN in exchange for a FinCEN Iden�fier, which the Company Applicant 
therea�er furnishes to the Repor�ng Company in lieu of the personal detail, and which the 
Repor�ng Company discloses instead in its BOI Report. A Company Applicant who obtains a 
FinCEN Iden�fier is likewise obliged to �mely inform FinCEN of any inaccuracy, omission, or 
change in the detail originally submited. 

RESOURCES & COMPLIANCE 
FinCEN’s BOI Repor�ng framework is backstopped by a comprehensive set of civil and criminal 
penal�es that cover failure to �mely report or failure to �mely correct or update any ini�al 
submission of detail  made incident to either filing a BOI Report or reques�ng a FinCEN Iden�fier.   
 
MMB+CO has decided that it is not best placed to assist its clients ascertaining the extent of their 
repor�ng obliga�ons under the CTA or in making any electronic submission to FinCEN in 
accordance with its BOI Repor�ng Rule. MMB+CO is of the view that many of the determina�ons 

http://www.fincen.gov/boi
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that are integral to properly complying with the BOI Repor�ng Rule are inherently legal in nature 
and, furthermore, arise as a result of a repor�ng obliga�on that is codified in Title 31 (Money And 
Finance), as opposed to Title 26 (Internal Revenue Code) of the United States Code.  
 
Accordingly, we recommend that our clients first avail themselves of the informa�on, guidance 
and resources that FinCEN has posted on its website, www.fincen.gov/boi (which includes the 
previously cited to, Small En�ty Compliance Guide, a con�nuously updated list of FAQs, and 
embedded links to introductory and informa�onal videos) and, if therea�er necessary, refer to 
the outside legal counsel that rendered services in connec�on with the crea�on or registra�on of 
the relevant business en�ty, to ascertain the status of the en�ty as a Repor�ng Company and the 
iden�ty of its Beneficial Owners. 
 
If you have any ques�ons in respect of the maters herein outlined, please feel free to contact our 
subject mater resource: Trevor Bowler, a tax partner in our Rochester office. He can be contacted 
by phone at (585) 895-2227 or by email at tbowler@mmb-co.com. 
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