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France Perspectives – Alert 3 of  the Series 

Transposal of EU Beneficial Ownership Regulation into French 
law 

As illustrated in our previous Client Alert of this series, Directive (EU) 
2018/843 of the European Parliament and of the Council of 30 May 2018 
(5AMLD), amending and supplementing Directive (EU) 2015/849 (4AMLD) 
on the prevention of the use of the financial system for the purpose of money 
laundering or terrorist financing, has strengthened the arrangements for 
keeping records of beneficial owners. 

The EU Beneficial Ownership regulation has been transposed in France 
through Act no. 2016-731, of 3 June 2016 and  Order no. 2016-1635,1 of 1 
December 2016. Subsequently, the Beneficial Ownership framework has been 
amended and supplemented  first by Decree 2017-1094 dated 12 June 20172 
and then by Order no. 2020-115 and Decrees no. 2020-118 and no. 2020-119, 
of 12 February 2020 who have implemented the 5 AMLD.3  

Who are the entities subject to Beneficial Ownership disclosure 
under French law 

According to Article L. 561-45-1 of the Monetary and Financial Code, the 
following entities shall comply with Beneficial Ownership disclosure 
requirements:  

• companies and economic interest groups having their registered office 
in France and enjoying legal personality in accordance with Article 
1842 of the Civil Code or Article L. 251-4 of the Commercial Code; 

• companies whose registered office is located outside France, but 
maintain a place of business in France;  

 
1 For more information on Order no. 2016-1635, please visit 

https://www.legifrance.gouv.fr/jorf/id/JORFTEXT.  
2 For more information on Decree no. 2017-1094, please visit 

https://www.legifrance.gouv.fr/codes.  
3 The Order 2020-115 and the two Decrees 2020-118 and 2020-119 have been published in 

the Official Journal on 13 February 2020. For more information please visit 

https://www.legifrance.gouv.fr/.   

https://www.legifrance.gouv.fr/jorf/id/JORFTEXT.
https://www.legifrance.gouv.fr/codes
https://www.legifrance.gouv.fr/
jpettit
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• other legal entities whose registration in the Trade and Companies 
Register (RCS) is provided for by legislative or regulatory provisions. 

However, the Beneficial Ownership disclosure requirements do not apply to 
the following companies: 

• whose securities are traded on a regulated market in France or in 
another State of the European Economic Area4; or 

• which are subject to disclosure requirements in accordance with 
European Union law; or  

• which are subject to equivalent international standards guaranteeing 
adequate transparency for information relating to the ownership of 
capital. 

Who qualifies as Beneficial Owner under French law 

Under French law5 – in line with EU Regulations – is considered Beneficial 
Owner any natural person who: 

• either directly or indirectly owns more than 25% of the capital or 
voting rights of the reporting company or entity, or  

• exercises over the latter, by any other means, a power of control within 
the meaning of Article L. 233-3 of the Commercial Code: de facto 
determination, through the voting rights at his disposal, of decisions 
in general meetings; or the power to appoint or dismiss the majority of 
the members of the administrative, management or supervisory 
bodies.6 

Where the reporting entity is neither a company nor a collective investment 
scheme (e.g. an economic interest grouping or an association subject to 
registration with the Trade and Companies Register), the individual who 
meets one of the following conditions is considered the Beneficial Owner: 

 
4 Listed companies shall identify their Beneficial Owner/s, but are exempted from declaring 

the information to the RCS (Art. L.561-46 and L.561-45-1 1 Monetary and Financial Code). 
5 Article L. 561-2-2 of the Monetary and Financial Code states that “the beneficial owner is 

the natural person or persons: who either ultimately control, directly or indirectly, the client; 

or for whom a transaction is carried out or an activity is performed”. 
6 Pursuant to Art. R. 561-1 and R. 561-2 of the Monetary and Financial Code, applicable to 

companies and collective investments. 
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• holds, directly or indirectly, more than 25% of the capital of the 
reporting legal entity;  

• is entitled, by virtue of a legal act, to hold, directly or indirectly, more 
than 25% of the capital; 

• has the power to appoint or dismiss the majority of the members of the 
administrative, management, executive or supervisory bodies; or  

• exercises, by other means, a power of control over the administrative, 
management, executive or supervisory bodies.7 

If no natural person can be identified according to the above criteria, the 
Beneficial Owner is the natural person(s) who legally represents the company 
or entity.8  In case of collective investment managed by a management 
company, the beneficial owner is considered, where applicable, the natural 
person(s) who actually manages the management company. 

In the event of a  subsidiary9 of a listed company, the subsidiary is not 
exempted from the declaration of the Beneficial Ownerships information to 
the RCS. However,  since the requirement cannot be satisfied merely by 
declaring the listed company as the Beneficial Owner,  according to the 
National Council of Commerce Tribunal Clerks (Conseil National des 
Greffiers des Tribunaux de Commerce) the identification by default criteria 
should be used and, accordingly, the legal representative of the subsidiary 
should be listed as the Beneficial Owner.10 

Beneficial Ownership information – collection and access  

Companies and legal entities, registered in the Trade and Companies Register 
(RCS), have the obligation to publish in this register the information relating 
to its Beneficial Owners.11  

 
7 See art. R. 561-3 of the Monetary and Financial Code. 
8 See Art. R. 561-1 to R. 561-3 mentioned above. 
9 Pursuant to French Law a company is a subsidiary of another company when the latter holds 

at least 50% its capital. 
10 According to the prevailing law scholars opinion, the  need to identify the Beneficial Owner 

at the listed company level should be excluded. See Case Study no. 15 in the Practical Guide 

published by the Conseil National des Greffiers des Tribunaux de Commerce on 17 

November, 2017. 
11 Please note that information on Beneficial Owner must be updated within 30 days 

following the date on which any change occurs. As a practical matter, the legal representative 
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Since March 2020, the transmission to the registry of Beneficial Ownership 
information by companies or entities takes the form of a declaration to the 
Trade and Companies Register12.  

The disclosure obligation applies to any new company or entity registered as 
well as to those already registered, whenever an event affects the information 
on beneficial owners (natural person becoming or ceasing to be a beneficial 
owner, change in the beneficial owner’s personal domicile or name of use, 
change in the beneficial owner’s personal domicile or customary name, 
change in the percentage of ownership of capital and/or voting rights, etc.).  

The information on Beneficial Owners shall include the identification details 
and personal address of these beneficiaries as well as the manner in which 
they exercise control over the company or entity. 

Under French law the discipline regulating the access to Beneficial Ownership 
information is presently modelled around the 4AMLD.13   

In particular, Article L. 561-46 of the Monetary and Financial Code provides 
for general public access to the following information: name, surname, 
pseudonym, first names, month, year of birth, country of residence and 
nationality of the Beneficial Owner, and the nature and extent of his or her 
beneficial interest in the company or entity. The following four items of 
information are instead subject to restricted disclosure: 

• date of birth; 

• place of birth; 

• home address; 

• the date when the person became a Beneficial Owner. 

 
of a declaring entity shall put in place a system aimed at receiving promptly information 

about any relevant change, in order to allow the entity to comply with this updating 

obligation. For more information see https://www.legalplace.fr/guides/modification-registre-

beneficiaires-effectifs/.  
12 Until 08/03/2020, the disclosure was made through the Annex to the Trade and Companies 

Register. 
13 For the 4AMLD directive discipline, please refer to our previous Alert “Disclosure of 

Beneficial Ownership in 2021 – General EU Perspective – Alert 2 of the Series”, available 

here. 

https://www.legalplace.fr/guides/modification-registre-beneficiaires-effectifs/
https://www.legalplace.fr/guides/modification-registre-beneficiaires-effectifs/
https://www.curtis.com/our-firm/news/international-insight-disclosure-of-beneficial-ownership-in-2021-alert-2-of-the-series-general-eu-perspective
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The right of access to the full set of information on Beneficial Ownership is in 
accordance with data protection rules and may be subject to online 
registration and to the payment of a fee, in line with the 4AMLD discipline.14 

Supervision and sanctions 

The clerks of the Commercial Court (Tribunal de Commerce), under the 
supervision of the judge responsible for supervising the Trade and Companies 
Register, have the control over the Beneficial Ownership declarations to the 
RCS. In particular, the clerk of the commercial court shall verify that the 
information relating to the Beneficial Owner is accurate.15 

The clerks may, at any time, verify the information on the Beneficial 
Ownership entries with the actual situation. In case of non-compliance, the 
registered entity is invited to correct its file within one month. If the latter 
fails to comply within the above term, the clerk shall refer the matter to the 
judge responsible for supervising the Trade and Companies Register. 

Finally, non-compliance with Beneficial Ownership filings16 by the legal 
entities and its director(s) triggers the application of administrative and  
criminal sanctions.  

The President of the Commercial Court may order, if necessary under penalty, 
any entity to provide the Beneficial Ownership information, or to rectify such 
information where it is inaccurate or incomplete. In case of noncompliance 
with the injunction issued by the President, the court clerk shall notify the 
Public Prosecutor by transmitting him a copy of the order.  

Failure to file the Beneficial Owner document with the Trade and Companies 
Register or filing a document containing inaccurate or incomplete 
information triggers the application of criminal sanctions and fines as 
follows: 

 
14 For the 4AMLD discipline please refer to the relevant section of Alert 2 of  the Series, 

available here 
15 The scope of this control is defined in Article L. 561-47 of the Monetary and Financial 

Code which provides that “the clerk of the Commercial Court shall verify that the information 

relating to the Beneficial Owner mentioned in the first paragraph of Article L. 561-46 is 

complete and complies with the legislative and regulatory provisions, corresponds to the 

supporting documents and documents filed in the appendix and is compatible, in the case of 

an application for amendment or deletion, with the status of the file.” 
16 See L. 561-48 and L. 561-49.  

https://www.curtis.com/our-firm/news/international-insight-disclosure-of-beneficial-ownership-in-2021-alert-2-of-the-series-general-eu-perspective
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• individuals responsible for the compliance with Beneficial Ownership 
disclosure requirements are punishable with  six months 
imprisonment and a fine of Euro 7,500.00. In addition, guilty 
individuals are disqualified from managing entities and partially 
deprived of certain civil rights; 

• non-compliant legal entities found guilty of this offense are punishable 
with a fine for an amount five times the one applicable to individuals, 
i.e. Euro 37.500.17 In addition, legal entities may be sentenced to 
certain additional penalties such as: dissolution, placement under 
judicial supervision, exclusion from public contracts, prohibition of 
making public offerings of financial securities or having its securities 
admitted to trading on a regulated market, publishing the decision in 
the printed or electronic media. 18  

Impact on Companies 

As indicated, every company and legal entity, registered in the Trade and 
Companies Register (RCS), has the obligation to publish information on its 
Beneficial Owners in the RCS. 

The Beneficial Ownership reporting discipline is also applicable to foreign 
registered companies who maintain a place of business in France.  

All business subject to the Business Ownership disclosure requirements 
would have to set-up a compliance process related to Beneficial Ownership 
intake, ensuring that all information required is in a timely manner reported 
to the RCS while making their potential investors aware of the new 
requirements.  

Beneficial Ownership compliance will have to be added to all reporting 
companies checklists to ensure compliance and avoid civil and criminal 
penalties. For financial institutions, the access to the full Beneficial Owners 
information set registered in the RCS will make customer due diligence 
easier, but it will not exempt them from continuing to implement a customer 
due diligence process to comply with AML’s specific requirements. Financial 
institutions must also put in place suitable protection process and procedure 
against the unauthorized disclosure of information obtained from the 

 
17 See Articles 131-38 of the French Criminal Code.  
18 See Paragraphs 1, 3, 4, 5, 6, 7 and 9 of Articles 131-39 of the French Criminal Code. 
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unrestricted access to the RCS Beneficial Owners database to avoid possible 
civil and criminal penalties and civil claims.  
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About Curtis 

Curtis, Mallet-Prevost, Colt & Mosle LLP is a leading international law firm.  
Headquartered in New York, Curtis has 18 offices in the United States, Latin 
America, Europe, the Middle East and Asia.  Curtis represents a wide range 
of clients, including multinational corporations and financial institutions, 
governments and state-owned companies, money managers, sovereign 
wealth funds, family-owned businesses, individuals and entrepreneurs.   

For more information about Curtis, please visit www.curtis.com. 

Attorney advertising.  The material contained in this Client Alert is only a 
general review of the subjects covered and does not constitute legal advice.   
No legal or business decision should be based on its contents. 
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