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Corporate Transparency Act
Introduction to CTA



Introduction to the Corporate Transparency Act

• The Corporate Transparency Act of 2019 was intended to make it easier to investigate illicit 
activities using shell companies such as money laundering, the financing of terrorism, serious 
tax fraud, human and drug trafficking, securities fraud, and financial fraud.



Introduction to the Corporate Transparency Act

• Congressional findings:



Corporate Transparency Act: Congressional Findings

• Federal legislation is needed to require the collection of beneficial ownership information 
for corporations and limited liability companies in order to:
• Reduce the vulnerability to wrongdoing by United States corporations and limited 

liability companies with hidden owners
• Protect interstate and international commerce from criminals misusing United States 

corporations and limited liability companies
• Strengthen law enforcement investigations of suspect corporations and limited 

liability companies
• Set a clear, universal standard for State incorporation practices, and
• Bring the United States into compliance with international anti-money laundering 

standards



FinCEN: Financial Crimes Enforcement Network

• FinCEN is a bureau of the Department of the Treasury
• FinCEN is the nation’s primary regulator responsible for implementing the 

Bank Secrecy Act
• FinCEN’s mission is to: 

• Safeguard the financial system from illicit use
• Combat money laundering and its related crimes including terrorism, and 
• Promote national security through the strategic use of financial authorities 

and the collection, analysis, and dissemination of financial intelligence
• The Director of FinCEN is appointed by the Secretary of the Treasury 
• In July 2023, Treasury Secretary Janet Yellen appointed Andrea Gacki as 

FinCEN Director. 
• Gacki was the former head of the Office of Foreign Assets Control (OFAC)



CTA Reporting Rule

• The Reporting Rule requires certain entities to file beneficial ownership information (BOI) 
reports with FinCEN

• Reports contain information about the entity itself and two categories of individuals:
• Beneficial owners, and
• Company applicants

• In general, a beneficial owner is an individual who owns or controls at least 25 percent of 
a company or has substantial control over the company

• A company applicant is an individual who directly files or is primarily responsible for the 
filing of the document that creates or registers the company



CTA Reporting Rule

• The Reporting Rule is found in title 31 of the Code of Federal Regulations at § 1010.380 



CTA: Filing Deadlines

• Starting on January 1, 2024, BOI reports must be filed electronically using FinCEN’s 
secure filing system

• Reporting companies created or registered to do business before January 1, 2024, will 
have additional time — until January 1, 2025 — to file their initial BOI reports.

• Reporting companies created or registered on or after January 1, 2024, and before 
January 1, 2025, have 90 calendar days to file their initial BOI reports.

• Specifically, this 90-calendar day deadline runs 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.



CTA: Filing Deadlines

• Reporting companies created or registered on or after January 1, 2025, will have 30 
calendar days to file their initial BOI reports.

• If there is any change to the required information about a company or its beneficial 
owners in a BOI report that a company filed, the company must file an updated BOI 
report no later than 30 days after the date on which the change occurred.



Corporate Transparency Act
Companies Subject to the Reporting Rule



CTA: Companies Subject to the Reporting Rule

• There are two general categories of companies which have to report: 
• Foreign reporting companies, created under the laws of a foreign country, registered to do 

business in any State or tribal jurisdiction by filing a document with the secretary of state or 
similar office

• Domestic reporting companies, created under the laws of any State or Indian tribe by filing 
document with the secretary of state or similar office



https://www.fincen.gov/boi



Corporate Transparency Act
23 Types of Entities Exempt From

Reporting Requirements











Beneficial Owner
Definition of Beneficial Owner



Definition of Beneficial Owner

• A beneficial owner is any individual who, directly or indirectly:
• Exercises substantial control over a reporting company, or
• Owns or controls at least 25 percent of the ownership interests of a reporting company.

• An individual might be a beneficial owner through substantial control, ownership interests, or 
both. 

• Reporting companies are not required to report the reason (i.e., substantial control and/or 
ownership interests) that an individual is a beneficial owner.

• A reporting company can have multiple beneficial owners. There is no maximum number of 
beneficial owners who must be reported.

• FinCEN expects that every reporting company will be substantially controlled by one or more 
individuals, and therefore that every reporting company will be able to identify and report at least 
one beneficial owner to FinCEN.



Beneficial Owner: Indicators of Substantial Control

• An individual exercises substantial control over a reporting company if the individual meets any of 
four general criteria: 
1. the individual is a senior officer;
2. the individual has authority to appoint or remove certain officers or a majority of directors of 

the reporting company; 
3. the individual is an important decision-maker; or 
4. the individual has any other form of substantial control over the reporting company.



Beneficial Owner: Ownership Interests

• Reporting companies are required to identify all individuals who own or control at least 25 
percent of the ownership interests of the company.

• A reporting company may have multiple types of ownership interests.
• Any of the following may be an ownership interest: 

• equity, stock, or voting rights; 
• a capital or profit interest; 
• convertible instruments;
• options or other non-binding privileges to buy or sell any of the foregoing; 
• and any other instrument, contract, or other mechanism used to establish ownership.



Beneficial Owner
Five Exceptions to the 

Definition of Beneficial Owner



Exceptions to the Definition of Beneficial Owner

• There are five exceptions to the definition of beneficial 
owner. 
• Minor Child
• Nominee, intermediary, custodian, or agent (e.g., tax 

professionals / advisory services)
• Employee
• Inheritor
• Creditor

• When an individual who would otherwise be a beneficial 
owner of a reporting company qualifies for an exception, the 
reporting company does not have to report that individual as 
a beneficial owner in its BOI report to FinCEN.









Beneficial Owner
Beneficial Ownership Information Report



https://boiefiling.fincen.gov/



https://boiefiling.fincen.gov/



Beneficial Owner
FinCEN Identifier



FinCEN ID

• A “FinCEN identifier” is a unique identifying number that FinCEN will issue to an 
individual or reporting company upon request after the individual or reporting company 
provides certain information to FinCEN.

• An individual or reporting company is not required to obtain a FinCEN identifier.
• An individual or reporting company may only receive one FinCEN identifier.
• A company may include FinCEN identifiers in its BOI report instead of certain required 

information about beneficial owners or company applicants.



FinCEN ID

• Individuals may electronically apply for FinCEN identifiers at:
https://fincenid.fincen.gov/

• A company may request a FinCEN identifier when it submits a BOI report by checking 
a box on the reporting form.

• Those who receive a FinCEN identifier are required to update the information on an 
ongoing basis 



Constitutional Challenges

National Small Business United v. Yellen (N.D. Alabama) 



National Small Business United v. Yellen

• On March 1, 2024, federal judge Liles Burke of the Northern District of Alabama issued an 
opinion considering the constitutionality of the CTA against challenges that it was beyond 
the constitutional authority of Congress.

• The Court considered and rejected the three sources of constitutional authority proffered by 
the government:
• Congress’ extensive powers over foreign affairs and national security 
• The Commerce Clause
• Congress’ power to levy taxes

• The Court declared the Corporate Transparency Act unconstitutional because the “CTA 
exceeds the Constitution’s limits on the legislative branch and lacks a sufficient nexus to 
any enumerated power to be a necessary or proper means of achieving Congress’ policy 
goals.” 



National Small Business United v. Yellen Appeal

• FinCEN has put a notice on its web explaining the decision and subsequent appeal.
• On March 11, a Notice of Appeal was filed and the appeal is now pending before the Eleventh 

Circuit
• While the appeal is ongoing FinCEN will continue to enforce the CTA
• In general, reporting companies are still required to comply with the law and file beneficial 

ownership reports
• Only the specific individuals and entities subject to the court’s injunction, such as members of the 

National Small Busines Association as of March 1, 2024, are not required to report at this time



National Small Business v. U.S. Dept of Treasury

• On April 15, the U.S. Department of Treasury filed its opening Brief for the Appellants



National Small Business v. U.S. Dept of Treasury

• On April 22, members of Congress submitted an amici brief in support of the CTA



Materials
• Text of Corporate Transparency Act, codified at 31 

U.S.C. § 5336
• Text of regulations, codified at 31 C.F.R. § 1010.380
• FinCEN Small Entity Compliance Guide: Beneficial 

Ownership Information Reporting Requirements, Version 
1.1, December 2023

• FinCEN Identifier Application Filing Instructions, Version 
1.0, January 2024

• March 1, 2024 Memorandum Opinion by the US District 
Court in Alabama declaring the Corporate Transparency 
Act unconstitutional



Materials
• FinCEN: “UPDATED: Notice Regarding Small Business 

United v. Yellen” stating a Notice of Appeal has been 
filed and noting that the government is not currently 
enforcing the Corporate Transparency Act against 
plaintiffs in that action, Updated March 11, 2024.

• Brief filed by Defendants Appellants, Department of 
Treasury, et al, Filed April 15, 2024

• Brief filed by Amici Curiae Senators Sheldon 
Whitehouse, Ron Wyden, Elizabeth Warren, Jack Reed, 
and Representative Maxine Waters, Filed on April 22, 
2024

• Brief filed by Amicus Curiae Tax Law Center at NYU 
Law, Filed on April 22, 2024 
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