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U.S. House Passes Bill That Would Require 

Disclosure of Beneficial Owners of U.S. 

Corporations and Limited Liability Companies 

On Oct. 22, 2019, the U.S. House of Representatives, in a 249 to 173 vote, passed H.R. 2513, known as the 

“Corporate Transparency Act of 2019” (the “Corporate Transparency Act” or the “Bill”).1 The Corporate 

Transparency Act, if enacted into law, would require each person who creates a corporation or limited 

liability company in the United States (each, a “U.S. Company” and, collectively, “U.S. Companies”) to 

report, on an ongoing basis, to the U.S. Department of the Treasury, Financial Crimes 

Enforcement Network (FinCEN) the identities of the “beneficial owners” of the U.S. 

Company. The Bill generally defines “beneficial owner” as a natural person who, directly or indirectly:  

i. exercises substantial control over a U.S. Company;  

ii. owns 25% or more of the equity interest of a U.S. Company; or  

iii. receives substantial economic benefits from the assets of a U.S. Company. 

 

                                                      
1 https://www.congress.gov/116/bills/hr2513/BILLS-116hr2513eh.pdf  

https://www.congress.gov/bill/116th-congress/house-bill/2513/text
https://www.congress.gov/116/bills/hr2513/BILLS-116hr2513eh.pdf
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Today in the United States, any person can incorporate or form a U.S. Company in any state jurisdiction 

in the United States without having to disclose beneficial ownership data to the state incorporation or 

formation authority. Every year, thousands of such companies are incorporated or formed quickly all over 

the United States by entrepreneurs, family businesses, and larger businesses, the latter group often in 

connection with merger and acquisition opportunities or corporate reorganizations. Of course, not having 

to report beneficial ownership data for such entities also offers the owner a high level of secrecy, and this 

secrecy is abused by money launderers, tax evaders and other bad actors. The Financial Action Task Force 

on Money Laundering (FATF), of which the United States is a member, has criticized the United States for 

failing to have legislation that addresses FATF standards on the collection of company beneficial 

ownership data. In contrast to the United States, all 28 countries in the European Union are required to 

maintain corporate registries that include beneficial ownership information of the companies organized in 

the jurisdictions that comprise the European Union.  

The Bill, if passed by the U.S. Senate and signed into law by the President of the United States, would 

amend the U.S. Bank Secrecy Act (BSA) by inserting a new section 5333, titled “Transparent 

incorporation practices,” which would, among other things, require U.S. Companies to:  

i. identify each beneficial owner by disclosing the beneficial owner’s:  

– full legal name;  

– date of birth;  

– current residential or business address; and  

– unique identifying number from a non-expired U.S. passport, personal identification card 

issued by a state, Indian Tribe or local government, or state driver’s license (non-U.S. persons 

may provide a unique identifying number from a non-expired foreign government passport 

and a copy of the pages of the passport bearing the photograph, date of birth, and identifying 

information for the beneficial owner);2  

ii. file annually with FinCEN a list of its current beneficial owners and any changes in beneficial 

ownership that occurred during the previous year; and 

iii. update its list of beneficial owners within time periods prescribed by rule.  

The Bill exempts the following entities from beneficial ownership disclosure requirements, many of which 

are already required to disclose their beneficial owners:  

i. entities that: (a) employ more than 20 employees on a full-time basis in the United States; (b) file 

income tax returns in the United States demonstrating more than $5 million in gross receipts or 

sales; and (c) have an operating presence at a physical office within the United States,  

ii. entities that are registered under section 12 of the Securities Exchange Act of 1934 (the “Exchange 

Act”) or that are required to file reports under section 15(d) of the Exchange Act,  

iii. entities constituted, sponsored, or chartered by a state or Indian Tribe, a political subdivision of a 

state or Indian Tribe, under an interstate compact between two or more states, by a department 

or agency of the United States, or under the laws of the United States, 

                                                      
2 The same identifying information would also be required of natural persons who form a U.S. Company if such person is not a 
beneficial owner of the U.S. Company. 
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iv. depository institutions,  

v. credit unions,  

vi. bank holding companies or savings and loan holding companies,  

vii. brokers or dealers registered under section 15 of the Exchange Act,  

viii. exchange or clearing agencies registered under section 6 or 17A of the Exchange Act,  

ix. investment companies (as defined in section 3 of the Investment Company Act of 1940 (the “1940 

Act”) or investment advisers (as defined in section 202(11) of the 1940 Act), if they are registered 

with the Securities and Exchange Commission, have filed an application for registration which 

has not been denied, or are investment advisers described under section 203(l) of the 1940 Act, 

x. insurance companies, 

xi. registered entities, or futures commission merchants, introducing brokers, commodity pool 

operators, or commodity trading advisers registered with the Commodity Futures Trading 

Commission,  

xii. public accounting firms registered in accordance with section 102 of the Sarbanes-Oxley Act or an 

entity controlling, controlled by, or under common control of such firm,  

xiii. public utility providers of telecommunications services, electrical power, natural gas, or water and 

sewer services within the United States,  

xiv. churches, charities, nonprofit entities or other organizations described in section 501(c), 527 or 

4947(a)(1) of the Internal Revenue Code of 1986, that have not been denied tax exempt status, 

and that have filed the most recently due annual information return with the Internal Revenue 

Service (if required to file such return),  

xv. financial market utilities designated by the Financial Stability Oversight Counsel under section 

804 of the Dodd-Frank Wall Street Reform and Consumer Protection Act,  

xvi. insurance producers, and 

xvii. any U.S. company that is a subsidiary of an entity described in (i)-(xvi) above. 

The Bill also provides the Secretary of the Treasury and U.S. Attorney General with discretion to exempt 

additional entities if they jointly determine that requiring beneficial ownership information from such 

entities would not serve the public interest and would not assist law enforcement efforts to detect, 

prevent, or prosecute terrorism, money laundering, tax evasion, or other misconduct.3  

 

                                                      
3 The Bill provides that U.S. Companies proposed to be formed, which are exempt from beneficial ownership disclosure 
requirements, would have to file a written certification with FinCEN: (i) identifying the specific provision under which such U.S. 
Company would be exempt, (ii) stating that the U.S. Company meets the requirements for the exemption, and (iii) providing 
identifying information for the natural person or prospective officer, director, or similar agent making the certification to the same 
extent that a beneficial owner of a non-exempt entity would provide. 
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If the Bill is enacted into law, existing U.S. Companies will have two years after the issuance 

of FinCEN final regulations implementing the Corporate Transparency Act to comply 

with the beneficial ownership disclosure requirements unless the existing U.S. Company 

submits to FinCEN a written certification: (i) identifying the specific provision under which the U.S. 

Company would be exempt; (ii) stating that the U.S. Company meets the requirements for the exemption, 

and (iii) providing identification information for the officer, director, or similar agent making the 

certification in the same manner as a beneficial owner of a non-exempt entity would disclose.  

If the Bill with its current provisions becomes law, a new, annual federal reporting burden would be 

placed on tens of thousands of existing and future corporations and limited liability companies all over 

the United States – in addition to those companies submitting their annual U.S. federal corporate income 

tax returns. The likely effect of this is that the annual reporting obligation for non-exempt companies will 

disproportionately impact entrepreneurs and small businesses.  

The Bill provides for civil and criminal penalties for persons who willfully submit false or fraudulent 

beneficial ownership information, or who knowingly fail to provide complete or updated beneficial 

ownership information. Importantly, persons who negligently fail to provide complete or updated 

beneficial ownership information to FinCEN would not be subject to civil or criminal penalties under the 

Bill. 

The Bill includes some elements to protect the privacy of the beneficial ownership information provided 

to FinCEN, providing that FinCEN may only disclose beneficial ownership information to: (i) a U.S. local, 

tribal, state, or federal law enforcement agency; (ii) significantly, a U.S. federal agency making a request 

for information on behalf of a non-U.S. law enforcement agency under an international treaty, agreement, 

convention, or an order under 18 U.S.C. 3512 or 28 U.S.C. 1782; or (iii) a financial institution (with the 

customer’s consent) for purposes of complying with customer due diligence requirements imposed under 

the BSA. The Bill, if enacted into law, would also require FinCEN to revise its customer due diligence rule4 

(“CDD Rule”) to, among other things, bring the CDD Rule into conformance with the requirements of the 

Corporate Transparency Act. 

Despite the Bill’s passage in the House, it is unclear if or when the Bill will pass in the Republican-

controlled Senate. Nonetheless, the Bill was supported by the White House in a published Statement of 

Administration Policy, which commended the bipartisan work undertaken to develop the Bill, and stated 

that the Bill “represent[ed] important progress in strengthening national security, supporting law 

enforcement, and clarifying regulatory requirements.” However, the White House believes that the Bill 

could still be improved by: (i) aligning the definition of “beneficial owner” to FinCEN’s CDD Rule; (ii) 

protecting small businesses from unduly burdensome disclosure requirements; and (iii) providing for 

adequate access controls with respect to information gathered by FinCEN under the Bill. 

For questions regarding the Bill, please contact any of the authors in this Alert or your GT counsel of 

preference. GT’s financial services team can assist with any questions regarding the Bill and its effect on 

U.S. Companies.  

 

 

                                                      
4 31 C.F.R. § 1010.230. 

https://www.whitehouse.gov/wp-content/uploads/2019/10/SAP_HR-2513.pdf
https://www.whitehouse.gov/wp-content/uploads/2019/10/SAP_HR-2513.pdf


 
 
 

© 2019 Greenberg Traurig, LLP  www.gtlaw.com | 5 

Authors 

This GT Alert was prepared by Carl A. Fornaris, Marina Olman-Pal, and Anthony J. Fernandez. 

Questions about this information can be directed to: 

• Carl A. Fornaris | +1 305.579.0626 | fornarisc@gtlaw.com  

• Marina Olman-Pal | +1 305.579.0779 | olmanm@gtlaw.com  

• Anthony J. Fernandez | +1 305.579.0797 | fernandezaj@gtlaw.com  

• Or your Greenberg Traurig attorney 

 

Albany. Amsterdam. Atlanta. Austin. Boca Raton. Boston. Chicago. Dallas. Delaware. Denver. Fort Lauderdale. Germany.¬ 

Houston. Las Vegas. London.* Los Angeles. Mexico City.+ Miami. Milan.» Minneapolis. Nashville. New Jersey. New York. 

Northern Virginia. Orange County. Orlando. Philadelphia. Phoenix. Sacramento. San Francisco. Seoul.∞ Shanghai. Silicon 

Valley. Tallahassee. Tampa. Tel Aviv.^ Tokyo.¤ Warsaw.~ Washington, D.C.. West Palm Beach. Westchester County. 

This Greenberg Traurig Alert is issued for informational purposes only and is not intended to be construed or used as general legal 
advice nor as a solicitation of any type. Please contact the author(s) or your Greenberg Traurig contact if you have questions 
regarding the currency of this information. The hiring of a lawyer is an important decision. Before you decide, ask for written 
information about the lawyer's legal qualifications and experience. Greenberg Traurig is a service mark and trade name of 
Greenberg Traurig, LLP and Greenberg Traurig, P.A. ¬Greenberg Traurig’s Berlin office is operated by Greenberg Traurig 
Germany, an affiliate of Greenberg Traurig, P.A. and Greenberg Traurig, LLP. *Operates as a separate UK registered legal entity. 
+Greenberg Traurig's Mexico City office is operated by Greenberg Traurig, S.C., an affiliate of Greenberg Traurig, P.A. and 
Greenberg Traurig, LLP. »Greenberg Traurig’s Milan office is operated by Greenberg Traurig Santa Maria, an affiliate of Greenberg 
Traurig, P.A. and Greenberg Traurig, LLP. ∞Operates as Greenberg Traurig LLP Foreign Legal Consultant Office. ^Greenberg 
Traurig's Tel Aviv office is a branch of Greenberg Traurig, P.A., Florida, USA. ¤Greenberg Traurig Tokyo Law Offices are operated 
by GT Tokyo Horitsu Jimusho, an affiliate of Greenberg Traurig, P.A. and Greenberg Traurig, LLP. ~Greenberg Traurig's Warsaw 
office is operated by Greenberg Traurig Grzesiak sp.k., an affiliate of Greenberg Traurig, P.A. and Greenberg Traurig, LLP. Certain 
partners in Greenberg Traurig Grzesiak sp.k. are also shareholders in Greenberg Traurig, P.A. Images in this advertisement do not 
depict Greenberg Traurig attorneys, clients, staff or facilities. No aspect of this advertisement has been approved by the Supreme 
Court of New Jersey. ©2019 Greenberg Traurig, LLP. All rights reserved. 

https://www.gtlaw.com/en/professionals/f/fornaris-carl-a
mailto:fornarisc@gtlaw.com
https://www.gtlaw.com/en/professionals/o/olmanpal-marina
mailto:olmanm@gtlaw.com
https://www.gtlaw.com/en/professionals/f/fernandez-anthony-j
mailto:fernandezaj@gtlaw.com
http://www.gtlaw.com/

