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Abstract

The emergence of beneficial ownership transparency (BOT) regimes represents one of the most
significant developments in international corporate law over the past decade. This article
examines the comparative legal frameworks governing beneficial ownership disclosure across
multiple jurisdictions, focusing on the United States Corporate Transparency Act (CTA), the
European Union's Anti-Money Laundering Directives (AMLD), and the regulatory approaches
adopted in the United Kingdom, India, and Singapore. Through doctrinal analysis and
comparative methodology, this study reveals fundamental tensions between competing policy
objectives: financial crime prevention, corporate privacy, administrative burden reduction, and
economic competitiveness. The article analyzes the definitional challenges surrounding
"beneficial ownership," the threshold variations for disclosure obligations, the divergent
approaches to public versus restricted-access registries, and the enforcement mechanisms
employed across jurisdictions. Furthermore, it examines the intersection of BOT requirements
with corporate governance principles, shareholder rights, and cross-border regulatory
cooperation. The research demonstrates that while international standard-setting bodies have
promoted regulatory convergence, significant jurisdictional variations persist, creating
compliance challenges for multinational enterprises and potential regulatory arbitrage
opportunities. The article concludes by proposing a harmonized framework that balances

transparency imperatives with legitimate privacy concerns and business practicalities,
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contributing to the ongoing debate on optimal corporate law design in an increasingly
interconnected global economy.
Keywords: Beneficial ownership, corporate transparency, anti-money laundering, comparative

corporate law, regulatory convergence, corporate governance, financial crime prevention

I. Introduction

The concealment of true corporate ownership has emerged as one of the most pressing
challenges facing contemporary corporate law and financial regulation[1]. Anonymous shell
companies, complex ownership structures involving multiple jurisdictions, and nominee
arrangements have facilitated money laundering, tax evasion, corruption, terrorist financing,
and sanctions evasion on an unprecedented scale[2]. The Financial Action Task Force (FATF)
estimates that illicit financial flows represent between 2-5% of global GDP, amounting to
trillions of dollars annually, with corporate opacity serving as a key enabling mechanism[3].
In response to these challenges, jurisdictions worldwide have implemented beneficial
ownership transparency (BOT) regimes requiring corporations and other legal entities to
identify and disclose the natural persons who ultimately own or control them[4]. These
regulatory interventions represent a fundamental shift in corporate law philosophy, moving
from permissive approaches that prioritized corporate privacy and facilitated legitimate
business structuring toward mandatory disclosure regimes that prioritize law enforcement
access to ownership information[5].

The international momentum toward BOT intensified following several high-profile scandals,
including the Panama Papers (2016), Paradise Papers (2017), and FinCEN Files (2020), which
exposed the extent to which corporate secrecy facilitated financial misconduct[6]. These
revelations catalyzed legislative action across multiple jurisdictions, though the resulting
regulatory frameworks exhibit significant variations in their design, implementation, and
effectiveness[7].

This article examines BOT regimes through a comparative corporate law lens, analyzing the
regulatory approaches adopted in five key jurisdictions: the United States, the European Union
(with specific focus on the United Kingdom and Germany), India, and Singapore. These
jurisdictions were selected because they represent different legal traditions (common law
versus civil law), economic development levels, and approaches to balancing transparency with
business competitiveness|§].

The comparative analysis reveals both convergence and divergence in BOT regulation. While

international standard-setting bodies, particularly FATF, have promoted common principles,
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jurisdictions have adopted varying definitions of "beneficial ownership," different disclosure
thresholds, divergent approaches to registry accessibility (public versus restricted), and distinct
enforcement mechanisms[9]. These variations create significant compliance challenges for
multinational enterprises operating across multiple jurisdictions and raise questions about

regulatory effectiveness and potential arbitrage opportunities[10].

A. Research Questions and Methodology

This article addresses the following research questions:

How do different jurisdictions define "beneficial ownership" and what are the practical
implications of definitional variations?

What threshold levels have jurisdictions adopted for beneficial ownership disclosure, and what
policy considerations explain these choices?

What are the relative merits of public versus restricted-access beneficial ownership registries?
How do BOT requirements interact with traditional corporate governance principles and
shareholder rights?

What enforcement mechanisms have proven most effective in ensuring compliance with BOT
obligations?

To what extent has regulatory convergence occurred, and what factors explain persistent
divergence?

The research employs doctrinal legal analysis, examining primary legal sources including
statutes, regulations, and administrative guidance across the selected jurisdictions[11]. The
methodology also incorporates comparative legal analysis, identifying similarities and
differences in regulatory approaches and evaluating their effectiveness against stated policy
objectives[12]. Additionally, the article draws on empirical data regarding BOT
implementation, including registry statistics, enforcement actions, and compliance rates where

available[13].

B. Structure of the Article

Following this introduction, Part II provides historical context for BOT development and
examines the role of international standard-setting bodies. Part III undertakes a comparative
analysis of BOT definitions and disclosure thresholds. Part IV examines registry design
choices, including accessibility and data quality issues. Part V analyzes the intersection of BOT
with corporate governance principles. Part VI evaluates enforcement mechanisms and

compliance challenges. Part VII discusses regulatory convergence and divergence dynamics.
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Part VIII concludes with recommendations for harmonized approaches that balance competing

policy objectives.

I1. Historical Development and International Standard-Setting

A. Evolution of Beneficial Ownership Regulation

The concept of beneficial ownership transparency emerged gradually within international
financial regulation, initially focused on anti-money laundering (AML) and counter-terrorist
financing (CTF) rather than broader corporate governance concerns[14]. Early AML
frameworks, including the original 1989 FATF Recommendations, emphasized customer due
diligence by financial institutions but did not mandate corporate ownership disclosure through
centralized registries[15].

The regulatory landscape began shifting following the September 11, 2001 terrorist attacks,
which highlighted vulnerabilities in the international financial system[16]. The revised 2003
FATF Recommendations introduced stronger requirements for identifying beneficial owners of
corporate customers, though implementation remained institution-based rather than registry-
based[17].

The 2008 global financial crisis further catalyzed reform momentum, as governments sought
to enhance financial system integrity and combat tax evasion[18]. The G20 leaders endorsed
beneficial ownership transparency as a priority, leading to the 2013 FATF Recommendations
that explicitly called for "adequate, accurate and timely information on the beneficial
ownership" of legal persons and arrangements to be available to competent authorities[19].
The Panama Papers leak in 2016 proved pivotal in accelerating BOT implementation[20]. The
leak exposed how offshore corporate structures facilitated tax evasion, money laundering, and
corruption among political elites and high-net-worth individuals across multiple countries[21].
Public pressure following these revelations drove legislative action in jurisdictions that had

previously resisted mandatory disclosure regimes[22].

B. The Role of International Standard-Setting Bodies

Three international organizations have played central roles in shaping BOT standards: the
Financial Action Task Force (FATF), the Organisation for Economic Co-operation and
Development (OECD), and the Global Forum on Transparency and Exchange of Information
for Tax Purposes[23].

FATF serves as the primary standard-setter for AML/CTF regulation globally[24]. Its 2012

revised Recommendations (updated in 2023) establish that countries should ensure that
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beneficial ownership information concerning legal persons is "adequate, accurate, current and
timely" and accessible to competent authorities[25]. FATF Recommendation 24 specifically
addresses transparency of legal persons, while Recommendation 25 addresses legal
arrangements such as trusts[26]. However, FATF standards permit flexibility in implementation
mechanisms, allowing countries to choose between registry-based approaches, reliance on
obliged entities (financial institutions, lawyers, etc.), or hybrid models[27].

The OECD has focused primarily on BOT in the context of tax transparency and combating
base erosion and profit shifting (BEPS)[28]. The OECD's Common Reporting Standard (CRS)
facilitates automatic exchange of financial account information between tax authorities but
does not directly mandate beneficial ownership registries[29]. Nevertheless, OECD policy
recommendations have consistently emphasized the importance of corporate ownership
transparency for effective tax administration[30].

The Global Forum on Transparency and Exchange of Information for Tax Purposes conducts
peer reviews assessing jurisdictions' compliance with international transparency standards,
including availability of beneficial ownership information[31]. These peer review mechanisms
create reputational incentives for jurisdictions to strengthen their BOT frameworks[32].
Regional organizations have also contributed to BOT standard-setting. The European Union
has been particularly proactive, implementing a series of Anti-Money Laundering Directives
(AMLD) that progressively strengthened beneficial ownership requirements for member
states[33]. The Fourth Anti-Money Laundering Directive (4AMLD, 2015) mandated beneficial
ownership registries, while the Fifth (SAMLD, 2018) required public access to these
registries[34]. However, a 2022 European Court of Justice ruling partially invalidated the
public access requirement on privacy grounds, creating new uncertainty in the EU

approach[35].

ITI. Comparative Analysis of Beneficial Ownership Definitions and Thresholds

A. Definitional Challenges and Jurisdictional Variations

The definition of "beneficial ownership" lies at the heart of BOT regimes, yet significant
variations exist across jurisdictions, creating both conceptual confusion and practical
compliance challenges[36]. The core concept generally refers to natural persons who ultimately
own or control a legal entity, but the specific criteria for establishing beneficial ownership differ
substantially[37].

The most significant definitional variation concerns the ownership threshold—the percentage

of shares or voting rights that triggers beneficial ownership status[38]. While most jurisdictions
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have converged on a 25% threshold, aligning with FATF guidance, India adopted a more
stringent 10% threshold for certain types of companies under the Companies Act, 2013 (as
amended in 2018)[39]. This lower threshold reflects India's prioritization of transparency
following several high-profile corporate governance scandals but also creates more extensive
reporting obligations[40].

The threshold choice involves fundamental policy trade-offs. Lower thresholds (such as India's
10%) capture more ownership interests, potentially identifying beneficial owners who exercise
significant influence despite holding minority stakes[41]. However, lower thresholds also
increase compliance burdens, particularly for publicly traded companies with dispersed
shareholding, and may sweep in passive minority investors who lack meaningful control[42].
Conversely, higher thresholds (above 25%) reduce reporting obligations but risk missing
individuals who exercise control through alternative mechanisms such as voting agreements,
golden shares, or informal influence[43].

Control-based definitions present additional complexity. Most jurisdictions recognize that
beneficial ownership can arise from control mechanisms beyond direct shareholding[44]. The
UK Companies Act 2006 (as amended by the Small Business, Enterprise and Employment Act
2015) incorporates a multi-factor control test including the right to appoint or remove a
majority of directors, the right to exercise or actually exercising significant influence or control,
and control exercised through trusts or nominee arrangements[45].

The US Corporate Transparency Act (enacted January 1, 2021, with reporting requirements
taking effect in 2024) defines beneficial owners as individuals who directly or indirectly
exercise "substantial control" over a reporting company or own/control at least 25% of
ownership interests[46]. "Substantial control" is broadly defined to include senior officers,
authority over appointment/removal of senior officers or majority of directors, direction over
significant corporate decisions, or any other form of substantial control[47]. This expansive
definition addresses concerns that ownership-only tests might miss individuals wielding

control through non-ownership mechanisms[48].

B. Exemptions and Exclusions

All BOT regimes incorporate exemptions recognizing that certain entities pose lower risks of
misuse for illicit purposes or are already subject to sufficient transparency requirements
through alternative regulatory frameworks[49]. Common exemptions include:

{Publicly traded companies:} Companies listed on regulated exchanges are typically exempt,

as securities regulations already mandate extensive ownership disclosure[50].
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{Regulated financial institutions:} Banks, insurance companies, and other entities subject to
comprehensive financial regulation and supervision are generally excluded[51].
{Governmental entities:} Wholly government-owned enterprises and public authorities are
exempt in most jurisdictions[52].

{Large operating companies:} The US CTA exempts companies meeting size thresholds (more
than 20 full-time employees, over \$5 million in annual revenue, and physical presence in the
United States)[53].

The rationale for these exemptions is pragmatic: requiring beneficial ownership reporting from
entities already subject to robust transparency or regulatory oversight would impose duplicative
burdens without commensurate benefits[54]. However, exemption design involves careful
calibration. Overly broad exemptions may create loopholes exploitable for illicit purposes,
while overly narrow exemptions unnecessarily burden low-risk entities[55].

The US CTA's large operating company exemption has proven controversial, as critics argue it
creates a significant gap in transparency for substantial businesses that could potentially be
misused despite their operational legitimacy[56]. Proponents counter that such companies
already face extensive transparency through tax filings, employment regulations, and

commercial relationships, making additional BOT reporting redundant[57].

IV. Registry Design: Public Access versus Restricted Registries

A. The Public Access Debate

One of the most contested aspects of BOT regulation concerns who should have access to
beneficial ownership information[58]. Jurisdictions have adopted three main approaches: fully
public registries, registries accessible only to competent authorities (law enforcement, tax
authorities, financial intelligence units), and tiered-access systems allowing different
stakeholders varying levels of access[59].

The case for public access rests on several arguments. First, public registries enable civil
society, journalists, and the general public to scrutinize corporate ownership, facilitating
detection of corruption, conflicts of interest, and other misconduct that government authorities
might miss or lack incentive to investigate[60]. The Panama Papers and similar leaks
demonstrated the value of public scrutiny in uncovering misconduct[61]. Second, public access
benefits private sector actors conducting due diligence on business counterparties, suppliers,
and customers, reducing transaction costs and facilitating legitimate commerce[62]. Third,

transparency advocates argue that public access is essential for accountability in democratic



Int. Comp. Corp. L. J.

societies where citizens have legitimate interests in knowing who controls economically
significant entities[63].

The case against public access emphasizes privacy rights, security concerns, and economic
competitiveness[64]. Critics argue that unrestricted publication of ownership information
violates individuals' fundamental rights to privacy and data protection, particularly where
beneficial owners are not engaged in any wrongdoing[65]. The European Court of Justice's
November 2022 ruling in Joined Cases C-37/20 and C-601/20 invalidated the general public
access requirement in the EU's Fifth Anti-Money Laundering Directive on precisely these
grounds, holding that unlimited public access constituted a disproportionate interference with
privacy rights protected under the Charter of Fundamental Rights[66]. Security concerns
include risks of targeted kidnapping, extortion, or harassment of wealthy individuals whose
ownership interests become publicly known[67]. Business community representatives have
also argued that public disclosure of ownership structures may reveal commercially sensitive

information and deter foreign investment in jurisdictions with public registries[68].

B. Comparative Approaches

The United Kingdom initially implemented a fully public beneficial ownership registry (the
Persons with Significant Control register) in 2016, making it a pioneer in open access[69]. The
UK's approach allows any person to search and obtain beneficial ownership information for a
nominal fee, reflecting the policy judgment that transparency benefits outweigh privacy
concerns[70]. However, the UK system includes provisions for individuals to apply for
protection from disclosure where there are serious risks to their safety or that of their
families[71]. Following the European Court of Justice ruling affecting EU member states, the
UK (post-Brexit) maintained its public access approach but has faced renewed debates about
privacy protections[72].

The United States CTA establishes a restricted-access registry maintained by the Financial
Crimes Enforcement Network (FinCEN)[73]. Beneficial ownership information is accessible
to federal, state, local, and tribal law enforcement agencies; federal agencies engaged in
national security, intelligence, or revenue collection; and financial institutions conducting
customer due diligence (with customer consent)[74]. The information is not publicly
accessible, reflecting privacy concerns and opposition from business groups during the
legislative process[75]. However, critics argue that restricting access limits the deterrent effect

of transparency and misses opportunities for civil society oversight[76].
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India adopts an intermediate approach. Under the Companies Act, 2013 and the Companies
(Significant Beneficial Owners) Rules, 2018, beneficial ownership information is filed with the
Registrar of Companies and is accessible to law enforcement and regulatory authorities[77].
The information is not generally publicly accessible, though certain details may be obtained
through company searches[78]. This reflects a balance between transparency for regulatory
purposes and privacy considerations, though transparency advocates have criticized the limited
public access[79].

Singapore's approach under the Accounting and Corporate Regulatory Authority (ACRA)
registers makes limited beneficial ownership information publicly searchable, while more
detailed information is available to law enforcement[80]. This tiered system attempts to balance
public interest in basic transparency with privacy protections for detailed personal
information[81].

The European Union faces ongoing uncertainty following the 2022 European Court of Justice
ruling[82]. The Sixth Anti-Money Laundering Directive, currently under development, is
expected to establish a more nuanced approach with enhanced privacy protections while
maintaining law enforcement access[83]. Member states are grappling with how to reconcile

transparency objectives with fundamental rights protections[84].

V. Intersection with Corporate Governance Principles

A. Beneficial Ownership Transparency and Shareholder Rights

BOT regimes intersect with fundamental corporate governance principles, particularly
shareholder rights and the allocation of power within corporations[85]. Traditional corporate
law has long recognized various ownership structures—direct ownership, indirect ownership
through holding companies, nominee arrangements, and trust structures—serving legitimate
business purposes including tax planning, asset protection, and privacy[86]. BOT requirements
potentially constrain these structuring options, raising questions about the appropriate balance
between transparency and legitimate business flexibility[87].

The tension is particularly acute regarding nominee shareholding arrangements, where shares
are registered in the name of one person who holds them on behalf of the beneficial owner[88].
Such arrangements serve various legitimate purposes: facilitating investment by foreign
persons in jurisdictions with restrictions, protecting privacy of high-net-worth individuals,
enabling efficient securities holding through custodians and brokers, and simplifying cross-
border inheritance planning[89]. However, nominee arrangements have also been exploited to

conceal beneficial ownership for illicit purposes[90].
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BOT regulations generally require disclosure of ultimate beneficial owners even where
nominee arrangements exist, effectively piercing through multiple layers of ownership[91].
While this serves legitimate transparency objectives, it may create practical difficulties for
complex, legitimate structures. For example, shares held by an investment fund may have
hundreds or thousands of underlying investors, making identification of specific beneficial
owners meeting the ownership threshold technically challenging[92].

Shareholder activism dynamics may also be affected by BOT requirements[93]. Activist
investors sometimes accumulate stakes across multiple entities or use derivatives to build
economic exposure while avoiding disclosure thresholds under securities regulations[94]. BOT
requirements potentially close these gaps by focusing on ultimate beneficial ownership and
control rather than just registered shareholding[95]. However, concerns exist that excessive

transparency might chill legitimate activism by exposing investors' strategies prematurely[96].

B. Board Responsibilities and Compliance Obligations

BOT regimes impose new compliance obligations on corporate boards and management,
affecting corporate governance practices[97]. Directors and officers face responsibilities to:
Establish systems for identifying beneficial owners, including procedures for obtaining
ownership information from shareholders and tracking indirect ownership through corporate
chains[98].

File accurate and timely beneficial ownership reports with relevant authorities, updating
information when ownership changes occur[99].

Maintain internal records of beneficial ownership information and the steps taken to identify
beneficial owners[100].

Respond to requests for information from regulatory authorities conducting investigations or
audits[101].

These obligations create potential liability exposure for directors and officers who fail to
comply, whether through negligence, inadequate systems, or intentional non-compliance[102].
In the United States, the CTA imposes civil penalties up to \$500 per day for continued non-
compliance and criminal penalties including fines up to \$10,000 and imprisonment up to two
years for willful violations[103]. Similar penalty structures exist across jurisdictions, though
specific amounts and criminal liability provisions vary[104].

The compliance burden is particularly significant for complex corporate groups with multiple
subsidiaries and cross-border operations[105]. Directors must ensure that beneficial ownership

information is collected across the entire corporate structure, requiring coordination between

10
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entities in different jurisdictions potentially subject to varying BOT requirements[106]. This
has spurred development of specialized compliance software and consulting services assisting

companies with beneficial ownership identification and reporting[107].

C. Stakeholder Capitalism and Transparency

The rise of BOT requirements coincides with broader debates about corporate purpose and the
shift from shareholder primacy toward stakeholder capitalism models[108]. Stakeholder
capitalism emphasizes that corporations should consider the interests of multiple
constituencies—employees, customers, suppliers, communities, and society generally—rather
than focusing exclusively on shareholder value maximization[109].

BOT requirements align conceptually with stakeholder capitalism by enhancing corporate
accountability to society[110]. When corporate ownership is transparent, stakeholders can
better assess potential conflicts of interest, evaluate corporate social responsibility
commitments against owners' other interests, and hold corporations accountable for
environmental, social, and governance (ESG) performance[l111]. For example, public
beneficial ownership information allows civil society organizations to identify whether
corporations engaged in controversial activities (weapons manufacturing, fossil fuel extraction,
etc.) are controlled by individuals or entities with particular political or ideological
affiliations[112].

However, tensions exist between transparency and stakeholder interests. Excessive
transparency might deter investment in certain sectors or jurisdictions, potentially harming
employees and communities dependent on such investment[113]. Privacy concerns of

beneficial owners must also be balanced against stakeholder interests in transparency[114].

VI. Enforcement Mechanisms and Compliance Challenges

A. Regulatory Enforcement Approaches

Effective BOT regimes require robust enforcement mechanisms to ensure compliance and deter
non-disclosure[115]. Jurisdictions employ various enforcement strategies including civil
penalties, criminal sanctions, entity-level consequences, and third-party verification
requirements[116].

Civil penalties serve as the primary enforcement tool in most jurisdictions, with fines escalating
based on the duration and severity of non-compliance[117]. The US CTA's \$500 daily penalty

for continuing violations creates significant incentive for prompt compliance, as penalties can

11
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accumulate rapidly[118]. However, critics note that for very wealthy individuals or highly
profitable criminal enterprises, financial penalties alone may prove insufficient deterrents[119].
Criminal sanctions, including imprisonment, signal that beneficial ownership non-compliance
constitutes serious wrongdoing warranting traditional criminal law responses[120]. However,
criminal prosecution faces practical challenges including high evidentiary burdens, resource
constraints on enforcement agencies, and difficulties proving willfulness or fraudulent
intent[121]. Consequently, criminal prosecutions for beneficial ownership violations remain
relatively rare compared to civil enforcement actions[122].

Entity-level consequences affect the corporation itself rather than just individual violators. The
UK's approach includes restrictions on companies' ability to transfer shares, distribute profits,
or exercise voting rights until compliance is achieved[123]. These corporate-level restrictions
create incentives for shareholders and management to ensure compliance even if individual

penalties might be absorbed by the corporation or its controllers[124].

B. Verification and Data Quality Issues

A critical challenge facing BOT regimes concerns verification of reported information and
ensuring data quality[125]. Most jurisdictions employ a self-reporting model where companies
identify and report their own beneficial owners without independent verification by authorities
at the time of filing[126]. This approach minimizes administrative burden and implementation
costs but creates risks of inaccurate, incomplete, or deliberately false information[127].

Data quality problems manifest in several forms:

{Incomplete information:} Companies may fail to identify all beneficial owners, particularly
where complex ownership chains involve multiple jurisdictions[128].

{Outdated information:} Beneficial ownership may change over time through share transfers,
but registries may not reflect current ownership if updating obligations are not properly
fulfilled[129].

{False information:} Bad actors may intentionally submit false beneficial ownership
information, listing nominees or fictitious persons as beneficial owners to maintain
anonymity[130].

{Inconsistent information:} Where multiple reporting entities exist within a corporate group,
inconsistent beneficial ownership information may be reported due to poor coordination[131].
To address these challenges, jurisdictions have implemented various verification
mechanisms[132]. Some require companies to maintain supporting documentation

demonstrating how beneficial owners were identified and require production of such

12
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documentation upon request[133]. Others employ risk-based verification where authorities
selectively audit beneficial ownership information for entities operating in high-risk sectors or
exhibiting suspicious characteristics[134]. The UK requires certain verification of beneficial
owners' identities using reliable, independent sources|[135].

Third-party verification requirements also play a role. Financial institutions conducting
customer due diligence must verify beneficial ownership information independently, creating
a parallel verification mechanism alongside registry reporting[136]. Legal and accounting
professionals in many jurisdictions face obligations to verify beneficial ownership when
forming companies or conducting transactions on behalf of clients[137]. These professional
intermediaries serve as gatekeepers, potentially detecting discrepancies between reported

beneficial ownership and actual control structures[138].

C. Cross-Border Enforcement Challenges

The transnational nature of corporate ownership and illicit financial flows creates significant
enforcement challenges for national BOT regimes[139]. Beneficial ownership chains
frequently cross multiple jurisdictions, with holding companies, trusts, and nominee
arrangements located in different countries[ 140]. This jurisdictional complexity creates several
problems:

Information gaps arise when beneficial ownership chains extend to jurisdictions lacking BOT
regimes or maintaining strong corporate secrecy protections[141]. Even where destination
jurisdictions have BOT requirements, obtaining information requires international cooperation
through mutual legal assistance treaties (MLATs) or financial intelligence unit channels,
processes that may be slow and cumbersome[142].

Regulatory arbitrage opportunities exist where actors structure ownership through jurisdictions
with weaker BOT requirements, exploiting gaps in the international regulatory
framework[143]. Until BOT requirements achieve truly global coverage, determined actors can
continue concealing beneficial ownership through strategic jurisdictional selection[144].
Enforcement jurisdiction questions arise when beneficial owners reside abroad but control
domestic entities. While legal jurisdiction over the domestic entity is clear, enforcing penalties
against foreign beneficial owners may prove impossible without cooperation from their home
jurisdictions[145]. Extradition for beneficial ownership violations remains rare, particularly
where alleged violations are purely regulatory rather than involving predicate crimes like fraud

or money laundering[146].

13
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International cooperation mechanisms offer partial solutions. The FATF's assessment process
creates peer pressure for jurisdictions to implement effective BOT regimes[147]. Bilateral and
multilateral information-sharing agreements facilitate cross-border access to beneficial
ownership information[148]. The European Union's centralized interconnection of member
state beneficial ownership registries (BORIS) enables cross-border searches, though technical
and linguistic challenges persist[149]. Nevertheless, significant gaps remain in global BOT

coverage and enforcement cooperation[ 150].

VII. Regulatory Convergence and Divergence: Explaining Variations

A. Factors Driving Convergence

Despite jurisdictional variations, significant convergence in BOT regulation has occurred over
the past decade, driven by several factors[151]. International standard-setting by FATF, OECD,
and other bodies has established common principles and benchmarks that jurisdictions adopt
to demonstrate compliance with international norms[152]. Countries face reputational costs
and potential countermeasures (such as FATF "grey-listing" or "blacklisting") if they maintain
deficient BOT frameworks[153].

Peer pressure and competitive dynamics also drive convergence. As major economies adopt
BOT requirements, others face pressure to follow to avoid being perceived as secrecy havens
that attract illicit finance[154]. Financial institutions operating internationally prefer
harmonized regulatory frameworks that reduce compliance complexity, creating business
constituency support for regulatory alignment[155].

Spillover effects from major jurisdictions influence smaller countries. When the United States
implements BOT requirements through the CTA, companies operating in the US market must
comply even if incorporated elsewhere, creating functional extraterritorial effect[156].
Similarly, EU directives binding member states establish common requirements across a large
economic bloc, influencing global standards[157].

Technology and best practices diffusion also facilitates convergence. As jurisdictions
implement BOT registries, technical standards, software platforms, and administrative
practices spread through knowledge-sharing, technical assistance, and commercial registry

software vendors serving multiple markets[158].

B. Persistent Divergence: Explanations and Implications
Despite convergence pressures, significant divergence persists in BOT regulation, explained

by varying political economy factors, legal traditions, and domestic policy priorities[159].

14
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Political economy considerations shape threshold choices, exemptions, and enforcement
priorities. Jurisdictions heavily dependent on financial services industries or seeking to attract
foreign investment may adopt less stringent BOT requirements to maintain competitive
advantages[160]. Conversely, jurisdictions that have experienced significant problems with
corruption, money laundering, or tax evasion may implement stricter requirements reflecting
domestic political demands for accountability[161]. India's 10% beneficial ownership
threshold, stricter than the international 25% norm, reflects heightened concern about corporate
governance following domestic scandals[162].

Legal traditions influence BOT regime design. Common law jurisdictions, with traditions of
flexible, principle-based regulation, may adopt broader "control" tests allowing authorities to
identify beneficial owners based on facts and circumstances[163]. Civil law jurisdictions, with
preferences for detailed, prescriptive rules, may establish more specific definitional
criteria[ 164]. Data protection regimes rooted in fundamental rights traditions, particularly in
Europe, create stronger constraints on public access compared to jurisdictions with fewer
constitutional privacy protections[165].

Administrative capacity affects implementation choices. Establishing and maintaining
comprehensive beneficial ownership registries requires substantial technical infrastructure,
trained personnel, and ongoing resources[166]. Developing countries may lack the capacity to
implement sophisticated registry systems, leading to reliance on simpler approaches or delayed
implementation[ 167]. Wealthier jurisdictions can invest in advanced verification systems, data
analytics for detecting suspicious patterns, and sophisticated enforcement capabilities[168].
Federalism and multi-level governance create complexity in some jurisdictions. In the United
States, corporate formation and regulation traditionally resided at the state level, with
individual states maintaining corporate registries[ 169]. The federal CTA's creation of a national
beneficial ownership registry represents a significant centralization of corporate transparency
regulation, but coordination challenges between federal and state systems persist[170]. Similar
challenges exist in other federal systems including Canada, Australia, and India[171].

The policy trade-offs inherent in BOT regulation lead to persistent disagreement about optimal
approaches. The fundamental tension between transparency and privacy admits no perfect
resolution, only different balancing points reflecting varying societal preferences[172].
Jurisdictions prioritizing privacy rights, whether for philosophical reasons or economic
competitiveness, will maintain more restrictive access regimes despite international pressure
for greater openness[173]. Those prioritizing anti-corruption, public accountability, and law

enforcement effectiveness will favor broader transparency[174].
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C. Implications for Multinational Enterprises

For multinational enterprises operating across multiple jurisdictions, regulatory divergence
creates significant compliance challenges[175]. Companies must:
Navigate varying definitions of beneficial ownership, potentially requiring different ownership
analyses for different jurisdictions[176].

Comply with different disclosure thresholds, meaning individuals who are reportable beneficial
owners in some jurisdictions (e.g., India with 10\%) may not be in others (those with 25\%
thresholds)[177].

File beneficial ownership information with different authorities through different platforms and
formats, lacking harmonized reporting systems[178].
Update information on different schedules, as jurisdictions impose varying requirements for
when changes must be reported[179].
Manage varying access rights, understanding that information reported in public registry
jurisdictions becomes accessible to the general public while information reported in restricted
registry jurisdictions remains confidential[180].

These compliance challenges generate substantial costs for multinational businesses, requiring
specialized legal expertise, compliance software, and administrative systems[181]. Smaller
enterprises with limited compliance resources face disproportionate burdens[182]. The lack of
international harmonization also creates risks of inadvertent non-compliance where companies

misunderstand varying requirements across jurisdictions[183].

VIII. Toward Harmonization: Recommendations and Future Directions

A. Proposed Framework for Enhanced Harmonization

Based on the comparative analysis, this article proposes a harmonized framework addressing
key areas of divergence while allowing flexibility for jurisdictional specificities[184].
Definitional convergence: International standard-setters should promote adoption of consistent
beneficial ownership definitions incorporating both ownership thresholds (converging on 25%
as the international norm, with lower thresholds permitted for jurisdictions with heightened
concerns) and control-based tests capturing non-ownership control mechanisms[185]. The
definition should explicitly address:

Direct and indirect ownership through chains of entities

Control through voting agreements and shareholder arrangements

Control through appointment/removal of directors or senior management

Control through other means including golden shares and veto rights

16
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Treatment of nominee arrangements and trust structures

Threshold harmonization with flexibility: While 25% provides a reasonable international
standard balancing comprehensiveness with administrability, jurisdictions should retain
flexibility to adopt lower thresholds where domestic circumstances warrant[186]. However,
where lower thresholds are employed, exemptions for publicly traded companies and regulated
entities should be correspondingly broader to avoid excessive compliance burdens on entities
already subject to transparency requirements[187].

Tiered access approach: Rather than binary choice between fully public or fully restricted
registries, a tiered access model offers optimal balancing of competing interests[188]:

{Tier 1 - Basic information publicly accessible:} Name of entity, jurisdiction of formation, and
confirmation that beneficial ownership information has been filed (without revealing beneficial
owners' identities).

{Tier 2 - Legitimate interest access:} Beneficial ownership information accessible to persons
demonstrating legitimate interest (financial institutions conducting due diligence, journalists
investigating matters of public interest, civil society organizations with reasonable basis for
inquiry, business counterparties).

{Tier 3 - Law enforcement access:} Full unrestricted access for law enforcement, financial
intelligence units, tax authorities, and regulatory agencies.

{Protection mechanisms:} Procedures for beneficial owners to request protection from
disclosure where serious safety risks exist.

This tiered approach accommodates the European Court of Justice's privacy concerns while
maintaining meaningful transparency and facilitating civil society oversight[189].

Enhanced verification mechanisms: Self-reporting systems should be supplemented with
verification requirements including[190]:

Mandatory documentation retention demonstrating how beneficial owners were identified
Third-party verification through obliged entities (lawyers, accountants, formation agents)
Risk-based selective auditing by authorities

Cross-referencing with other data sources (tax records, securities filings, property registries)
Use of digital identity verification technologies

International information sharing: Enhanced mechanisms for cross-border access to beneficial
ownership information should be developed, building on existing frameworks[191]:
Expansion of automatic information exchange covering beneficial ownership

Interoperability standards enabling cross-border registry searches

Streamlined mutual legal assistance procedures for beneficial ownership inquiries
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Direct access agreements allowing foreign law enforcement to query registries
Capacity building and technical assistance: International organizations should provide
enhanced support to developing countries implementing BOT regimes, including funding for

registry systems, training for enforcement personnel, and sharing of best practices[192].

B. Addressing Ongoing Challenges

Several challenges will continue requiring attention as BOT regimes mature[193].
Technology and innovation: Emerging technologies including blockchain, digital assets, and
decentralized finance create new opportunities for obscuring beneficial ownership[194].
Regulatory frameworks must adapt to address ownership of digital assets, beneficial interests
in decentralized autonomous organizations (DAOs), and use of cryptocurrency to obscure
financial flows[195]. Smart contract-based registries could potentially enhance transparency
and verification but require careful design to protect privacy and prevent misuse[196].

Legal arrangements beyond corporations: While this article focuses primarily on corporate
entities, beneficial ownership transparency equally applies to trusts, foundations, partnerships,
and other legal arrangements[197]. Harmonization efforts should address these structures,
which often pose greater transparency challenges than corporations[198].

Balancing transparency with competitiveness: Jurisdictions implementing BOT requirements
must carefully calibrate their approaches to avoid creating competitive disadvantages deterring
legitimate investment[199]. Evidence regarding the economic impact of BOT requirements
remains mixed, with some studies suggesting minimal investment deterrence effects while
others identify concerns among certain investor categories[200]. Ongoing empirical research
is needed to assess the economic consequences of varying BOT approaches and inform optimal
policy design[201].

Integration with broader corporate governance reforms: BOT should be viewed as one element
of comprehensive corporate governance frameworks addressing board independence,
shareholder rights, stakeholder interests, and ESG considerations[202]. Policy makers should
ensure coherence between BOT requirements and other governance initiatives, avoiding

duplicative or contradictory requirements[203].

IX. Conclusion
Beneficial ownership transparency represents a fundamental transformation in corporate law,
shifting from permissive approaches prioritizing privacy and corporate autonomy toward

mandatory disclosure serving public policy objectives including financial crime prevention, tax
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enforcement, and democratic accountability[204]. This comparative analysis reveals both
significant progress toward international harmonization and persistent divergence reflecting
varying political economy factors, legal traditions, and policy priorities[205].

The examined jurisdictions—United States, European Union, United Kingdom, India, and
Singapore—have all implemented BOT regimes over the past decade, responding to
international pressure, domestic scandals, and evolving norms around corporate
accountability[206]. Despite variations in definitions, thresholds, registry access, and
enforcement mechanisms, common principles have emerged around identifying ultimate
natural person controllers of legal entities and making this information available at least to law
enforcement authorities[207].

The most contentious issue remains registry accessibility, with fundamental tensions between
transparency advocates favoring public access and privacy concerns supporting restricted
access[208]. The European Court of Justice's 2022 ruling invalidating unlimited public access
under EU law may presage broader reconsideration of the appropriate balance between
transparency and privacy[209]. The tiered access approach proposed in this article offers a
potential path forward, providing meaningful transparency while accommodating legitimate
privacy interests[210].

For multinational enterprises, regulatory divergence creates significant compliance challenges,
though emerging standards and technical platforms are gradually reducing implementation
complexity[211]. Corporate governance practitioners must navigate varying requirements
across jurisdictions while implementing effective beneficial ownership identification and
reporting systems[212].

Looking forward, several developments will shape BOT evolution. First, technological
innovation including digital identity systems, blockchain applications, and artificial
intelligence may enhance both beneficial ownership identification and registry
functionality[213]. Second, the ongoing debate about stakeholder capitalism and corporate
purpose will influence transparency requirements, potentially expanding disclosure beyond
ownership to include beneficial interests and control relationships[214]. Third, the extent of
global regulatory convergence will depend on whether persistent divergence reflects
fundamental disagreement about appropriate transparency levels or merely transitional
variation eventually resolved through international coordination[215].

Ultimately, beneficial ownership transparency exemplifies broader tensions in contemporary
corporate law between competing values: efficiency versus accountability, privacy versus

transparency, national sovereignty versus international coordination, and economic

19



Int. Comp. Corp. L. J.

competitiveness versus public interest protection[216]. No perfect resolution exists, only
different balancing points reflecting societal choices about the proper role of corporations
within democratic governance systems[217]. As jurisdictions continue refining their BOT
frameworks based on implementation experience and emerging challenges, ongoing
comparative analysis will prove essential for identifying effective approaches and facilitating
international harmonization where appropriate while respecting legitimate jurisdictional
variations[218].

The success of beneficial ownership transparency regimes will ultimately be measured not
merely by technical compliance with reporting requirements, but by their effectiveness in
disrupting illicit financial flows, enhancing corporate accountability, and strengthening public
confidence in the integrity of corporate structures that play increasingly central roles in the

global economy[219].
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