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SUMMARY

FinCEN clarifies that entities that are dissolved in 2024, or merge into other entities in 2024, do still

have beneficial ownership information filing requirements if not exempt.

On July 8, 2024, the Financial Crimes Enforcement Network (FinCEN) published an updated set

of Frequently Asked Questions (FAQs) pertaining to the Beneficial Ownership Information (BOI)

Reporting Rule under the U.S. Corporate Transparency Act (CTA). This update to the FAQs further

clarifies reporting requirements with respect to entities that have ceased to exist.[1]

Under the CTA, certain companies are required to report their beneficial ownership information to

FinCEN. However, a company that ceased to exist as a legal entity before January 1, 2024, is not

subject to these reporting requirements. To qualify, the company must have formally and

irrevocably dissolved by completing all necessary steps such as filing dissolution paperwork,

receiving confirmation of dissolution, paying related taxes or fees, ceasing business operations, and

fully winding up its affairs. FinCEN specified, however, that if a company continued to exist as a

legal entity on or after January 1, 2024, it must report its beneficial ownership information to

FinCEN (unless exempt from reporting requirements), even if it had wound up its affairs and ceased

conducting business prior to this date.

Similarly, companies created or registered on or after January 1, 2024, that subsequently cease to

exist must report their beneficial ownership information to FinCEN (unless exempt from reporting

requirements) within 90 days of receiving notice of creation or registration, regardless of their

operational status before the BOI report due date. For those companies created or registered in 2025

or later, the timeframe is within 30 days. These obligations remain applicable to reporting

companies that cease to exist as legal entities before their initial beneficial ownership reports are

due (e.g., entities that are merged out of existence). However, once an initial BOI report is filed, no

further reporting is needed to indicate that the company has ceased to exist.
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To determine when a company ceases to exist as a legal entity, the company should consult the

laws of the jurisdiction where the company was formed or registered. Note that generally

administrative dissolution or suspension, such as for non-payment of fees, does not equate to

permanent cessation unless it becomes irrevocable.

The updated FAQs answer the open question as to whether a BOI report is required for entities that

no longer exist by the filing BOI report deadline.  This would include entities that are merged with

other entities (a common structure for an M&A transaction) any time on or after January 1, 2024.  It

would also include entities that existed in 2024 and are dissolved prior to the deadline for the initial

filing.  As a practical matter, companies should consider whether to obtain an employer

identification number for merger subsidiaries or entities that will be dissolved in order to make the

BOI filing if the entity is not exempt, and to also include the BOI analysis and filing process in

dissolution checklists.

For purposes of illustrating how the new BOI FAQ clarification works, below are a few examples:

Scenario (for an entity that otherwise meets the reporting company

requirements)

BOI Report filing

obligation?

Formed March 5, 2018, and fully and completely dissolved on December 30,

2023
No

Formed December 5, 2023, and merged with and into another entity on

December 30, 2023
No

Formed March 5, 2018, and dissolved January 2, 2024 Yes

Formed January 2, 2024, and dissolved January 5, 2024 Yes

Formed December 31, 2023, and merged with and into another entity on

January 3, 2024
Yes

Formed March 31, 2024, and merged with and into another entity on April 1,

2024
Yes

These clarifications were issued by FinCEN on July 8, 2024, and they underscore the importance of

compliance for all entities to avoid significant penalties. Entities should ensure they complete the

required reporting in a timely manner to remain in good standing under the CTA.

For advice regarding your obligations under the CTA, please contact your BCLP relationship lawyer

or a member of BCLP’s CTA team through key contacts identified on the firm’s CTA resource page.

Please note that BCLP does not provide advice as to the application of the CTA to an entity unless

we have been expressly engaged to provide such advice.

[1] FinCEN BOI FAQs, C.12 – C.14.

https://www.bclplaw.com/en-US/topics/corporate-transparency-act.html
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This material is not comprehensive, is for informational purposes only, and is not legal advice. Your use or receipt

of this material does not create an attorney-client relationship between us. If you require legal advice, you should

consult an attorney regarding your particular circumstances. The choice of a lawyer is an important decision and

should not be based solely upon advertisements. This material may be “Attorney Advertising” under the ethics and

professional rules of certain jurisdictions. For advertising purposes, St. Louis, Missouri, is designated BCLP’s

principal office and Kathrine Dixon (kathrine.dixon@bclplaw.com) as the responsible attorney.
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