Spring 2025
Vol. 21 No. 2

a

De
Strer ons

Its Corporate
Law Advantage



Spring 2025

Gleb)>

Delaware Bankers Association d e | G WO re

PO. Box 781
Dover, DE 19903-0781
Phone: (302) 678-8600 www.debankers.com G n e r
BOARD OF DIRECTORS
CHAIR o o
Matthew Parks The Quarterly Publication of the Delaware Bankers Association
VP, Investments, CRA & Retail Banking, Discover Bank
CHAIR-ELECT
Caroline Horty Dickerson
(EO & Treasurer, Commonwealth Trust Company
PAST CHAIR
Tarrie Miller 1 y g
President & C0O, County Bank Z u
; y
DIRECTORS-AT-LARGE : : \ “: o
Diana Clift Nicolas Jafarieh 7
Head of Legal Executive Vice President (
Barclays Sallie Mae &cmmz 7, 1787
DIRECTORS =
Isabel Aradjo Lisa Kirkwood
Sr. Mgr. Trust Services Consulting SVP, RVP of Delaware and Maryland
Charles Schwab Trust Co. of DE TD Bank C t t
Christine Davis Willam LaFond O n e n S
EVP Chief Risk Officer Wealth Area Executive and Head of
WSFS Bank Family Wealth, Wilmington Trust View from the Chair
Jason Gaughan Don Mell \Ij\r/eSI(?enl\tl s Report DBA
Consumer Card Product Executive  Executive Dir,, Site Lead DE Market hat's eW at the
Bank of America JPMorgan Chase Teach Children to Save Day
Delaware Strengthens Its Corporate Law Advantage
Jennifer Golek Greg Miraglia -~~~ To Contest or Not to Contest, That Is The Question
Head of Bank Operations, Managing VP~ SVP, DE Market Exec. & Wealth Dir. . g . - .
. . Practical Administrative Considerations for Estate Plans ...
Capital One PNC Private Bank .
Charitable Thoughts
George Kern Joel Schiller Special Section: A Tribute to Sarah Lon
Regional Director SVP CRO: Compliance & CRA Officer One on One with Sarah
Bessemer Trust Co. of Delaware Artisans’ Bank

Photographs and Memories
Accounting for Success

For Your Benefit
Corporate Law Update

Katie Wilkinson
SVP Commercial and Middle Market Portfolio Management
Fulton Bank

President, CEQ & Treasurer
Sarah A. Long

Delaware Banker SUBMISSIONS
i . Delaware Banker welcomes news items from members of the Delaware Bankers
Editing & Design Association. The Editors reserve the right to refuse any advertising or editorial copy
Greg Koseluk deemed unsuitable for publication. The Editors reserve the right to set the publication
Editorial Disclaimer: date in accordance with the Association’s needs. Direct submissions to Greg Koseluk
The opinions expressed in arficles by authors other than the Association staff and at greg.koseluk@debankers.com

officers are the responsibility of the authors only and not necessarily those of the
Delaware Bankers Association. Questions and comments should be addressed to SUBSCRIPTIONS

the Editors. No part of this publication may be reproduced without the written Delaware Banker is available free of charge to all officers, executives, management,
permission of the Editors. Copyright 2025 by the Delaware Bankers Association. and key personnel of DBA members. Paid subscriptions to Delaware Banker are avail-
All Rights Reserved. able to all others at a rate of $20 per year. To be placed on the subscriber list, please

email Greg Koseluk at greg.koseluk@debankers.com.
Delaware Banker seeks to provide banking updates and other news of interest to

the members of the Delaware Bankers Association. With the exception of official ADVERTISING

announcements, the Delaware Bankers Association disclaims responsibility for Advertising inquiries should be directed to Greg Koseluk at (302) 382-6467 or greg.

opinion and statements contained in Delaware Banker, and does not endorse any koseluk@debankers.com. Rates will be furnished upon request
product or service. Delaware Banker is designed to provide accurate information on ’ ’ ’

the subject matter covered. It is presented with the understanding the publisher is
not engaged in rendering legal, accounting, or other professional services or advice. Delaware Banker - Spring 2025 3



Corporate Law Update

Kenneth L. Norton
Young Conaway Stargatt & Taylor, LLP

“The public
should monitor
FinCEN
guidance

to ensure
compliance
with the CTA’s
reporting
requirements
regardless of its
current status.”
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CTA Interim Final Rule: An End to the Whiplash?

he Corporate Transparency Act (the
T“CTA”)—a federal law that requires

reporting of information regarding each
“beneficial owner” of a “reporting company”
to the Financial Crimes Enforcement Network
(“FinCEN”)—has effectively been limited to
only foreign persons by an interim final rule
issued by FinCEN on March 21, 2025 (the
“Revised Rule”). For now, the Revised Rule
is cause for a sigh of relief for most owners of,
and practitioners involved with, entities formed
under U.S. law. The significance of the Revised
Rule is best appreciated in the context of the prior
vacillations of FinCEN and the courts regarding
the CTA.

After the enactment of the CTA in 2021, the
public waited intently for FinCEN to provide
clarity regarding deadlines and reporting
exemptions, which the CTA itself provides are to
be determined by regulation. In 2022, FinCEN
issued an initial final rule (the “Initial Rule”),
whichsetreporting and enforcement deadlines but
did not limit the impact of the CTA on previously
unregulated entities through exemptions. Under
the Initial Rule, CTA reporting and enforcement
were set to begin no later than January 1, 2025,
and the terms “beneficial owner” and “reporting
company” were defined so as to require reporting
by virtually any entity of the direct and indirect
owners of the entity and the individuals who filed
or directed the filing of the document forming
such entity.

On December 3, 2024, a U.S. District Court
enjoined the enforcement of the CTA under the
Initial Rule nationwide, and as a result, FinCEN
suspended all enforcement and reporting
deadlines. The government appealed, and on
December 23, 2024, a motions panel of a U.S.
Court of Appeals stayed the District Court
injunction, rendering the CTA under the Initial
Rule enforceable. FinCEN then reinstated
enforcement, only to have a merits panel of
the same court lift the stay and reinstate the
injunction on December 26, 2024, rendering the
CTA under the Initial Rule unenforceable once
again. FinCEN again suspended enforcement,
and the government appealed to the U.S.
Supreme Court, which ultimately ruled in
favor of the government, granting a stay of

the injunction and rendering the CTA under the
Initial Rule enforceable yet again. Meanwhile,
FinCEN issued guidance postponing the
reporting and enforcement deadlines for most
reporting companies to March 21, 2025. But,
on March 2, 2025, FinCEN pivoted again by
issuing superseding guidance that indefinitely
suspended all enforcement of the CTA under the
Initial Rule and its deadlines, while promising
to issue a revised rule to narrow the scope of the
CTA to foreign beneficial owners and reporting
companies only. Accordingly, the Revised Rule
was issued on March 21, 2025.

Under the Revised Rule, which is effective
immediately but subject to a 60-day comment
period before it becomes final, “reporting
company” is defined to include only entities
formed under foreign law that do business in the
U.S. Entities formed in a domestic jurisdiction
are therefore exempt from reporting. Likewise,
the Revised Rule exempts from reporting all
ownership information of any beneficial owner
who is, or to the extent that it is directly or
indirectly owned by, a U.S. citizen. The impact
of the Revised Rule is to exclude from the CTA’s
reporting requirements any domestic entity, its
direct and indirect owners, and the individuals
who filed or directed the filing of the documents
forming such entity. In addition, direct or indirect
ownership of foreign entities will not subject U.S.
citizens to the reporting requirements, the only
reporting possibly required by U.S. citizens with
respect to foreign entities being for individuals
who filed or directed the filing of documents
forming foreign entities doing business in the
U.S. Put simply, the Revised Rule renders the
CTA inapplicable to all domestically formed
companies and virtually all U.S. citizens.

Although the Revised Rule makes the CTA
inapplicable to most, its application to foreign
owners of foreign entities doing business in
the U.S., and to U.S. citizens who form foreign
entities, has yet to be fully reviewed by the
courts. In addition, the scope of the CTA may be
expanded again by future regulations. Thus, the
public should monitor FinCEN guidance to ensure
compliance with the CTA’s reporting requirements
regardless of its current status.
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Sarah A Long

Your hard work and dedication to the
Delaware Bankers Association have
left a lasting impact. Enjoy this
exciting new chapter of your life!

YOUNG
CONAWAY






