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* The Corporate Transparency Act (CTA)
e Overview — brief summary of terms and requirements

* Recent Activity
* ACCESS NPRM - commentary
e Sample form and Sample FinCEN ID application

* Open Issues and FAQs

* State Agency Duties and Considerations
* How to Prepare for Implementation

* Registered Agent and System Vendor Duties and
Considerations

* Penalties
* Q&A Session — Open discussion

2023 IACA Conference — Indianapolis, Indiana
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The Corporate Transparency
Act (CTA)

2023 IACA Conference — Indianapolis, Indiana

1A
CA



NWANAN N NN N A

WNNN NN NVE N

WANANSNN

NN NN SN VNN X

WNKKANNN S, A

NAENN NN NN K@

oy e R e e O -

W Overview

SoOL T B b

WNNNNNAN NN N

NMNEN NN

MANCNIN NN

NN NN NN VA R

NN NN

VWANNANNAUN © NN w900

SNSRI yoxer e *HR. 6395 Th -

N R. , The National Defense Authorization Act FY 2021

eeteed plon en st ’

N acted January 1>, 2021 (NDAA) Includes the Corporation
NN NN NN Ar s

L Transparency Act (CTA)

AR e v

WNANNNANN

WNNN NN

N ae B i .

N |  Effective January 1, 2024

NANNNNNIS H . e

E:::::: * First federal beneficial ownership reporting requirement in the US
NN NN

ESS * Targets shell companies used for illicit activities (many exemptions)

NN * Secure database not available to the public

WAN N NINEN Sy feRE . B

SEE o * FinCEN in charge of rulemaking, implementation and database

SYNSNA gk * FinCEN — 3 sets of rulemaking

WANNN NN N e

NN NN NS

WNNAN NN

NNANA NN VN S

NNNNWRNN R BR=S

NWNNNNON

aaton B e 2023 .

R IACA Conference — Indianapolis, Indiana

1A
CA



GO G B S By o S ST G Y G ST G BY SV L £ KT Y B O T 4
Vil -GV A A AL EAAL A A LIS
VAL 0 A AL 20 8 SR g0 Lo Y (0T (87 U 0F G G T S P e F L S ) D AT B L0 o

/777
¥4 o i 8
P AT LA

VR P AV AV A 4 4 4V AV 4V 4V GV 4 VL GV G A VAV D GV VA D AV e
7/
7/

LA LA ALA A AMAAANL A LA A A AAYAAAAAA LA AA AL LA LA NAAA LA L LA ALL

ALl LG LA EAMAELN LA
LA Al O Al Al A,

F A G S A AR O A LE AT LT AT LB R ST N R Y A AR e T A A T LR ST
AL LA AN AAAMY LA LLNL AN AAS LALLM ATL A AA A AT HALL LA A

P P SO R Y AP SE i Ak S8 IR B AP SR B e AR R R e Al AL AR A S R el Ak Y St B e R P mS VS oS i ST LY B O 2 el R R A AR A S S Sl GO S
E APl Ll E P PP LA P W PR TE RS KO BRI Rl Pl EOLA B AR A LA Pl
Pl O VR BTl TN ST L H LY B L8R BT E AN L, B T OE 0B PO LG Ah P TR

The Corporation Transparency Act éAA

e “Reporting Company”
e Corps, LLCs and “other similar entities”

)

* “created by the filing of a document...’
* 23 exemptions
* “Beneficial Owner”
* Exceptions

e “Company Applicant”

* 2 types:
* The individual who directly files the document to create or register the “reporting company”,
and

* The individual who is primarily responsible for directing or controlling such filing if more than
one individual is involved in the filing

e 2 at most

2023 IACA Conference — Indianapolis, Indiana
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The Corporation Transparency Act (con’d) éAA

* Beneficial Ownership Information Report
* Due dates for Reporting Companies to File:
* Existing vs. Newly Formed on or after January 1, 2024
* Existing: within one year of the CTA’s effective date

* Newly formed: within 30 days of either actual or constructive notice of
formation

* Updates and corrections: within 30 days
* Required information:
* Reporting Company: home state, TIN, DBAs

* Beneficial Owners and Company Applicants: full legal name, DOB, current address,
unigue identifying number (and scanned copy of document) or a “FinCEN
identifier”

 Existing: no company applicant information
* Newly formed: include company applicant information

2023 IACA Conference — Indianapolis, Indiana
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*3rd of 3 sets of Rulemaking
* Amendments to the CDD Portion of the Bank Secrecy Act

* FinCEN has 1 year from the CTA’s effective date to issue

2023 IACA Conference — Indianapolis, Indiana
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boxes for “unknown” and “unable to obtain information”
2023 IACA Conference — Indianapolis, Indiana

* no check-box for certifying the report is accurate and complete

e one with form fields for the Application for a FinCEN ID, and

e one with form fields for BOI reports

* In January of 2023, FinCEN issued two Sample “Forms” for
comments:

FinCEN’s Rulemaking (con’d)

\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\
\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\

\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\

Bl W A OO R WAV A O KT WSE BB B REONH A, Bl O OB W b A OGO R BT Bl
I VAN LN EAAAAALLALMAA AL LN LAAAAAAMAAAMA AN A LA LA A A EPE A,
POl LA AANA A ELAL LA ND AL LA LAANELELELIOP LTI LY
LA MLS LA OALAALMAALALLLEALT L L ALALVLPLALLL LALLM LA L LAALAAALALLALAMAL YL,
A A Yol Lol O L AN AAA LA AMLEAN A AAALAAA AL AN A AAA AN LA LA,
Bl el ol LA M EAAAL AL LA AAAMAAAAA AL AL A AL AL AN A AL AEELA LTS,
Ol Al AL OO L AA MO AL LAEAALAAALEL LS AL AL



NI * Open Issues :

TarIIIIILL * NSBA lawsuit challenging constitutionality of the CTA
SS: =  Defendants’ motion to dismiss filed in late March 2023

SN * How FinCEN will build out its FAQs, training materials
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2 ¢ FAQs:

g * Can service companies make these filings for customers?

Syiaaa * Will a disregarded entity have to obtain an EIN?

L * What if a member of the entity won’t cooperate in providing their PII?
aihal e Will there be a wizard?

ks * |s a beneficial owner a natural person? What about a Company Applicant?
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State Agency Duties an
Considerations
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What are the Duties of the State Filing
Offices?

* States will be required to inform “applicants” for .
incorporation/organization of their obligations under this act and
provide copies of the forms or links

* Notify filers of BO Reporting Duties at the time of formation, annual fees,
and license renewals as well as on websites. §5336(e)(2)

* What does this actually mean?

* Notice on receipts? Evidence? o -
?0\\ |- N
1:’\ A \’oQte
* Large mailing? Is email sufficient? | »%oo /
\Rule { th Q,%// i

* New filings vs existing database
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What are the Duties of the State Filing IA
Offices? (con’d) CA

‘i e States must also cooperate with and provide the information
> requested by FinCEN for purposes of maintaining an accurate,

i complete, and highly useful database for beneficial ownership

2 information. §5336(d)(2)

Y3 e v » Conflicting proposals and ideas

* Exempt reporting becomes a big factor

$ole * Will any Federal Funding be provided?

\\\\\\\\
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Assisting Constituents

* Who will handle all the questions?

e Consider:
* Volume
* Complexity
* Legal Advice
* Profile of those asking

* More information may mean more questions

* Budgets — call center impact

2023 IACA Conference — Indianapolis, Indiana
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2023 IACA Conference — Indianapolis, Indiana

Sharing State Best Practices
* No reason to recreate the wheel
* Involve Communications & PR Team
* Registered Agent Base “In Process”

* |JACA Base “In Process”
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Registered Agent and
System Vendor
Duties and Considerations
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What About the Registered Agents? éAA
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.1 * Registered Agents should continue to discuss and plan for best and
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\ worst-case scenarios
5 o * Track how this will impact Agents, including:
* Will we be considered Applicants? )

Will we be required to report?
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Tk G b * What does this truly mean for us/our clients?

‘ Lis * Will we have to obtain or report additional data?

Wk e * What part of the notification process do we own?
N » Will this impact other products we provide?

Yt LY S * Will we need any internal system modifications?

AR R R * How can we help the States?

ST R B * What is our communications plan?

SNAAR PR a

N e Stay involved individually but also with industry groups like NPRRA
NN NN
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What About the System Vendors?

* Will any existing system modifications be required?
* If so, when?

* Will modifications be required going forward?
* If so, what?

* Are there ways the vendors can proactively assist the states
with any new requirements?

2023 IACA Conference — Indianapolis, Indiana
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Violations and Penalties
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* Unauthorized disclosure or use violations: up to $500 for each day,
not more than $250,000 or 5 years in prison, or both or
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\\\\\\ * While violating another law (pattern) of any illegal activity involving
e v more than $100,000 in 12 months, not more than $500,000, 10 vears
“““ in prison, or both
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Contact Information

Allison DeSantis

Director of Business Services and
Deputy Assistant Secretary of State
Ohio

180 East Broad Street, 16th Floor
Columbus, Ohio 43215

Direct: 614.466.0952
adesantis@ohiosos.gov

Pia Angelikis

Vice President, Government Relations
and Legal Research

Cogency Global Inc.

122 E 42nd Street, 18th Floor
New York, New York 10168
Direct: 347.284.6185

Mobile: 415.377.9617
pangelikis@cogencyglobal.com

Alan Stachura
Senior Manager - Government Relations
CT Corporation

1209 Orange Street

Wilmington, Delaware 19801
Direct: 302.777.0211

Mobile: 267.377.5222
alan.stachura@wolterskluwer.com
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