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Financial Crimes Enforcement Network

» Plain English Guidance!! -Questions remain

» https://www.fincen.gov/boi/small-entity-compliance-guide

» https://www.fincen.gov/boi-fags

https://www.aicpa-cima.com/resources/download/beneficial-ownership-
information-boi-fag-expanded




Practicing Law or Not?

» There has been some debate about whether non-attorney practitioners
advising clients on the requirements of the Corporate Transparency Act “CTA” |
or the Beneficial Ownership Information “BOI” reporting form could be
considered unauthorized practice of law

» Practitioners may wish to contact their state regulators, insurance carriers,
and/or legal counsel to further discuss this issue \

» This is required under the Bank Secrecy Act NOT the IRC so this information
will be reported directly to FinCEN

» Same authority that requires the FBAR - FinCEN114 - we can help with those so
why is this different???? - AON insurance points out that enforcement of the CTA
has not been delegated to the IRS like the FBAR regs...Therefore, E & O may not
cover... CAMICO will states they cover but prefer you to file the form for the
client until future guidance is issued




Does My Company have to Report
Beneficial Owners?

» Companies are only required to report BOI to FinCEN if they meet the
Reporting Rule’s definition of a “reporting company.”

» Two categories: Domestic and Foreign
» Domestic includes United States territories (Guam, Puerto Rico, etc.)
» 23 specific types of entities are exempt
» Large operating company (not so large, thankfully - >=$5m and >=20 FTE)

» Safe harbor from penalty exists for amended reports filed within 90 days of
the original report deadline. Willful failure to report may result in penalties
up to $500 per day ($10,000 max) and imprisonment up to 2 years.




Under what law was the
company created or formed?
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1 Securities reporting issuer

2 Governmental authority

3 Bank

4 Credit union

5 Depository institution holding company
6 Money services business

7 Broker or dealer in securities

8 Securities exchange or clearing agency
9 Other Exchange Act registered entity

10 Investment company or investment adviser
11 Venture capital fund adviser

12 Insurance company

13 State-licensed insurance producer

14 Commodity Exchange Act registered entity
15 Accounting firm

16 Public utility

17 Financial market utility

18 Pooled investment vehicle

19 Tax-exempt entity
20 Entity assisting a tax-exempt entity
21 Large operating company
22 Subsidiary of certain exempt entities
23 Inactive entity

Reporting
Company
Exemptions



Large operating company (Exemption £21)
An entity qualifies for this exemption if all six of the following criteria apply:

O Yes ONo

OYes ONo

O¥es O%o

O Yes ONo

HRee d 0o




Who is a Beneficial Owner of my
Company?

>

A beneficial owner is any individual who, directly or indirectly:
» Exercises substantial control over a reporting company
» OR controls at least 25 percent of a reporting company’s ownership interests

There is no maximum on the number of beneficial owners who must be
reported to FinCEN.

Substantial control may be directly (board representation, voting rights) or
indirectly (control of an intermediary entity).

» Trusts may create complexity - Not a reporting entity but everyone around them
may potentially be ---Trustee (employees of a Corporate trustee, trust protector,
trust advisors, beneficiaries, settlors.......

Exempt parties include minor children, custodians, employees (unless owner
or substantial control), inheritors, and creditors.



SENIOR OFFICER APPOINTMENT OR

any individual holding the REMOVAL AUTHORITY
position or exercising the any individual with the ability
authority of a: to appoint or remove any

1. President SENIOR OFFICER or a majority

2. Chief financial officer (CFO) :
31 Generol counsl It of the board of directors or

4, Chief executive officer (CEQ) similar body
5. Chief operating officer (COO)

or any other officer, regardiess

Indicators of oot he. whe FE IR
Substantial Control

'

IMPORTANT DECISION-MAKER
any individual who directs, determines, or has substantial influence over important
decisions made by the reporting company, including decisions regarding the
reporting company's:
1. Business, such as:
* Nature, scope, and attiibutes of the business
« The selection or termination of business ines or ventures, or geographic focus
¢ The entry into or termination, or the fulfiiment or non-fulfilliment, of significant confracts
2. Finances, such as:
+ Sale, lease, morigage, or other fransfer of any principal assefs
* Major expenditures or investmenits, issuances of any equity, incurence of any
significant debt, or approval of the operaling budget
* Compensation schemes and incentive programs for senior officers
3. Structure, such as:
* Reorganization, dissolution, or merger
* Amendments of any substantial govemance documents of the reporting
company, including the articles of incorporation or similar formation documents,
bylaws, and significant policies or procedures

CATCH-ALL
Q. AN any other form of substantial control over
o2 ﬁ the reporting company. Control exercised
in new and unique ways can slill be substantial.
For example, flexible corporate structures may
have different indicators of control than the
indicators included here




EQUITY, STOCK, OR VOTING RIGHTS CAPITAL OR
any interest classified as stock or anything similar, PROFIT INTEREST

regardless whether it confers voting power or voting ) any interest in the assefs
rights, and even if the interest is fransferable A or profits of a company
EXAMPLES include: organized as an LLC,

* equity, stock, or similar instrument which is similar to stock

* preorganization cerfificate or subscription in a corporation and

+ ftransferable share of, or voling trust cerlificate sometimes referred to as

or cerlificate of deposit for, an equity security, a ‘unit'
interest in a joint venture, or cerlificate of interest

in a business trust

CONVERTIBLE INSTRUMENTS
any instrument convertible info equily, stock, or voting rights or capital or profit inferest,
whether or not anything needs to be paid to exercise the conversion. The RELATED items
are akso ownership interests:

* any fulure on any convertible instrument

+ any wamrant or right to purchase, sel, or subscribe fo a share or interest in equily, sfock, or
voling rights or capifal or profit interest, even if such wamrant or right is a debt

OPTION OR PRIVILEGE
any put. call, straddie, or other opfion or privilege of buying or sefing
equity, stock, or voling rights, caplital or profit interest. or convertible
Instruments, EXCEPT if the option or privilege is created and held by
others without the knowledge or involvement of the reporting company

CATCH-ALL
any other instrument, contract, arrangement,
understanding, relationship, or mechanism
used to establish ownership

13

Ownership
Interests






Sample Substantial
Control Questions

Substantial control question:

1. Does your company have a president, chief
financial officer, general counsel, chief
executive officer, or chief operating officer?

Answer

O Yes
ONo

2. Does your company have any other officers
that perform functions similar to those of
a President, chief financial officer, general
counsel, chief executive officer, or chief
operating officer?
Note: One individual may perform one or
more functions for a company, or a company
may not have an individual who performs any
of these functions.

O Yes
O No

If response is *Y

There are senior officers
in your company.

3. Does your company have a board of directors
or similar body AND does any individual have
the ability to appoint or remove a majority of
that board or body?

0O Yes
O No

4. Does any individual have the ability to appoint
or remove a senior officer of

your company?

0 Yes
B No

There are individuals
with appointment or
removal authority over
your company.

5. Does any individual direct, determine, or have
substantial influence over important decisions
made by your company, including decisions
regarding your company’s business, finances,
or structure?

Note: Certain employees who might fit this

description are nevertheless exempt from the

beneficial owner definition, See section 2.4 for
more information.

O Yes
O No

There are important

your company.

6. Are there any other individuals who have
substantial control over your company in ways
other than those identified in 1-5 above?

0 Yes
O No

There are individuals
1o whom the catch-all
would apply.
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Does my Company Have to Report its
Company Applicants?

» Areporting company is required to report its company applicants if it is either
a: \
» Domestic reporting company created on or after January 1, 2024, or \

» A foreign reporting company first registered to do business in the United States on
or after January 1, 2024.

» If created or registered to do business prior to January 1, 2024, a reporting
company is not required to report its company applicants.

» Only an individual can be a company applicant.

» Two types of company applicants: Direct filer (who filed the report) and filing
action control (who directed filing of the report).




Company Applicant
Reporting Requirement
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AT APPLICANTS
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Was the reporting company
created or registered

on or after January 1, 20247

Yos

Company Applicant ﬁul !

o ° ° Identity the individual who
e 'I n 'I t'l O n directly filed the creation
or first registration document
for the reporting company

with the secretary ol state
or similar office. Do not identify

company applicants

Was more than one individual
involved in the filing of the

reporting company'’s creation
or first registration document?

Yes

COMPANY APPLICANT 2 -

Identify the individual primarily
responsible for directing —_— : A
or controlling the filing of applicants identified

the creation or first
registration document. i

All required company




What Specific Information Does my
Company Need to Report?

» Do not need to report information on the following:
» Owned by exempt entity
» Minor children

» Foreign pooled investment vehicle

» Company applicant reporting for existing companies

» AFiInCEN identifier is a unique identifying number FinCEN issues to individuals

or reporting companies upon request after information has been reported to
FinCEN.

» Provide name, date of birth, address, and identifying number and image of a
document such as a license or passport

» Only one FinCEN identifier is issued to an individual or reporting company




mporllng Company
B Fulllegal name

L ]
Re u 'I re d B Any frade name or “doing business as” (DBA) name
» Report all trade names or DBAs.

O Complete cument U.S. address
© » Report the address of the principal place of business in United States, or, if the reporting
I n O r I I l a t] O n company's principal place of business is not in the United States, the primary location in \
the United States where the company conducts business.
° O State, Tribal, or foreign jurisdiction of formation
C h k l t O For aforelgn reporting company only, State or Tribal jurisdiction of first registration
e C ] S S O Internal Revenue Service (IRS) Taxpayer ldentification Number (TIN) (including an Employer
Identification Number (EIN))

» If aforeign reporting company has not been Issued a TIN, report a tax identification
number issued by a foreign jurisdiction and the name of such jurisdiction.

Each Beneficial Owner and Company Applicant

Not all reporting companies are required to report information about company opplicants. See
Chapter 3 for assistance in identifying whether your company is required to reporf company
applicant information.

0 Fulllegal name
O Date of birth
O Complete cument address
» Report the individual's residential street address, except for company applicants who form
or register a company in the course of their business, such as paralegals. For such individuals,
report the business sireef address. The address is not required to be in the United States.
O Unique identitying number and issuing jurisdiction from, and image of, one of the following
non-expired documents:
» US. passport
» State driver's license
» Identification document issued by a state, local government, or tribe

» If an Iindividual does not have any of the previous documents, foreign passport |




When and how Should my Company file
its Initial BOl Report?

>

>

If your company exists prior to January 1, 2024, the deadline for the initial
BOI report is January 1, 2025.

If your company is established on or after this date, you have 30 days after
receiving public notice that registration is effective. EXTENSION TO 90 DAYS
FOR 2024 ENTITIES - AICPA WANTS MORE TIME TO FILE AND LET THEM
KNOW!!!!

Entities created after 2024 will have 30 days.

If your company previously qualified for an exemption but has since lost its
status, you have 30 calendar days from the date of disqualification to file a
BOI report.

The filing system for BOI reports is currently being developed and will not be
available until January 1, 2024. As such, FinCEN will not accept reports prior
to this date.




. U The reporting requirement is effective on January 1, 2024. FinCEN will begin accepting
ﬁ beneficial ownership information reports on that date.

Initial Reporting =
Requirement INTIALREFORTS

Required by all companies that meel the definition of reporting company
and are not exempt from that definition.

N P RM ( R I N 1 5 O 6 - AB 62 ) ::::Zﬂr:: ::og:lt::: :Z?:::::ess in the United States before January 1, 2024.
G ives 90 Days fo r Reports due by Janvary 1, 2025,
2024 Entities

*

-

New reporting companies
Created or registered to do business in the United States on or after January 1, 2024.

Reports due within 30 calendar days of receiving actual or public notice that the
creation or registration of the reporting company is effective.




What if There are Changes to, or
Inaccuracies, in Reported Information?

» If there is any change to required information, your company has 30 days to file an
updated BOI report. \

» Example changes include registration of a new DBA, changes in beneficial owners, or \
name/address changes provided in a previous BOI report \

» Corrected reports are due within 30 days after reporting company becomes aware \
or has reason to know of an inaccuracy. \

» There are no penalties for filing an inaccurate BOI report provided it is corrected
within 90 calendar days of filing.

» If you file a BOI report and later qualifies for an exemption, you may file an
updated report to indicate this new exemption status.

» STATES ARE REQURIED TO NOTIFY FILERS UPON INITIAL FORMATION /
REGISTRATION OF THE REQUIREMENT TO PROVIDE BOI AND THE APPROPRIATE
COMPANY REPORTING FORM




