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—Item 601—Exhibits—Generally

— — —SEC’s interpretive responses

—Item 701—Sales of unregistered securities

—Item 702—Disclosure of indemnification of
directors and officers

—Item 801—Securities Act industry guides
—Item 802—Exchange Act Industry Guides
Delivery of disclosures—Electronic delivery

§§ 27D:90 to 27D:99 [Reserved]

§ 27D:100

§ 27D:101
§ 27D:102
§ 27D:103
§ 27D:104
§ 27D:105
§ 27D:106
§ 27D:107
§ 27D:108
§ 27D:109

§ 27D:110

§ 27D:111
§ 27D:112

Appendix A.

Appendix B.

Accounting obligations—Financial and accounting
data

— —GAAP

— —Impact of Sarbanes-Oxley Act (“SOX”)
— —Non-GAAP

— —Section 13(b)(2)

— —Audit requirements

— —Auditor independence

— —Materiality and SAB No. 99

— —Liability of auditors and accountants

Corporate governance and the 1934 Act—
Generally

Enforcement of registration and reporting
requirements; Enforcement of SOX certifications

SEC’s Plain English Rule—Overview
—Rules on how to prepare prospectuses

Plain English Disclosure—Updated SEC Staff
Legal Bulletin

Section 302 Certification of Principal Executive
Officer and Principal Financial Officer
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Appendix C. Statement Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

CHAPTER 28. ARIZONA SECURITIES

(“BLUE SKY”) LAWS

§ 28:1 Overview of Arizona Blue Sky Laws

§ 28:2 Definition of security

§ 28:3 Offers and sales

§ 28:4 Anti-fraud provisions under the Arizona Securities
Act—Overview

§ 28:5 —Elements of liability for securities fraud
§ 28:6 —Remedies

§ 28:7 —Defenses

§ 28:8 Registration of securities—Overview

§ 28:9 —Registration by description

§ 28:10 —Registration by qualification

§28:11 —“Fast track” registration by qualification

§ 28:12 —Uniform limited offering registration

§ 28:13  Denial, suspension, revocation, or disqualification of
registration of securities

§ 28:14 Exemptions from the registration provisions of the
Arizona Securities Act—Overview

§ 28:15 —Securities-specific exemptions to registration

§ 28:16 —Transaction-specific exemptions to registration

§ 28:17 —Registration exemptions created by Commission
Rule

§ 28:18 —Restricted public offerings

§ 28:19 —Exempt public offerings to accredited investors

§ 28:20 —Other exemptions

§ 28:21  Control person liability; joint and several liability;
aiding & abetting liability

CHAPTER 29. MERGERS, STATUTORY
SHARE EXCHANGES, AND ASSET
TRANSFERS

§29:1 Mergers and statutory interest share exchanges—
Distinguishing mergers and statutory interest share
exchanges

§ 29:2 Mergers and statutory share exchanges—Effecting a
tax-free merger or share exchange

§ 29:3 “Entire fairness” of merger

§ 29:4 Consideration

§ 29:5 Plan of merger or interest exchange

§ 29:6 Board and shareholder or governor approval of a plan
of merger or interest exchange

XXViii



TaBLE oF CONTENTS

§ 29:7
§ 29:8

§ 29:9
§ 29:10

§29:11
§29:12

§ 29:13

§29:14

§ 29:15
§ 29:16

§29:17

§ 29:18
§ 29:19

§ 29:20
§ 29:21
§ 29:22

§ 29:23
§ 29:24
§ 29:25

Abandonment of plan of merger or interest exchange

Preparation and filing of statement of merger or
interest exchange; effective time of merger

Effect of merger or interest exchange

Merger or exchange of interests with a limited
liability company or limited partnership

Merger or exchange involving an Arizona corporation
and a foreign corporation

Parent-subsidiary and subsidiary-subsidiary mergers
(“short-form” mergers)

Transfers of substantially all assets—Disposition of
substantially all assets not in the usual and regular
course of business

—Transfer of substantially all assets in the usual and
regular course of business

—Non-liability of transferees

Dissenters’ rights in mergers, exchanges and asset
transfer transactions—Overview

—Circumstances in which dissenters’ rights may be
exercised

—Rights of beneficial owners

—Notification of availability of dissenters’ rights;
notice of intent to assert rights

—Dissenter’s notice

—Payment after receipt of the demand

—Negotiation procedure if shareholder is dissatisfied
with payment or offer for shares

—dJudicial appraisal under dissenters’ rights statutes

—dJudgment

—Costs and expenses of court proceedings

Appendix 29. Sample Merger Plan

CHAPTER 30. DISSOLUTION—
CORPORATIONS

§ 30:1
§ 30:2

§ 30:3
§ 30:4
§ 30:5
§ 30:6

§ 30:7
§ 30:8

Methods of dissolution

Voluntary dissolution by incorporators or initial
directors

Voluntary dissolution by board of directors and
shareholders

Effect of dissolution

Revocation of dissolution

Notice to creditors and claimants—Known claims
against the dissolved corporation

—Unknown claims against the dissolved corporation

Judicial dissolution—Generally
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§ 30:9 —Actions for involuntary judicial dissolution brought
by shareholders

§ 30:10 —Actions for involuntary judicial dissolution brought
by the attorney general

§ 30:11 —Actions for involuntary judicial dissolution brought
by a creditor

§ 30:12 Administrative dissolution

§ 30:13 Reinstatement after administrative dissolution

§ 30:14 Post-dissolution procedure-deposit with the
department of revenue

Appendix 30. Forms

CHAPTER 31. DISSOLUTION—GENERAL
PARTNERSHIPS, LIMITED PARTNERSHIPS
AND LIMITED LIABILITY COMPANIES

§31:1 Dissociation of partners and dissolution of general
partnerships—Arizona partnership law

§31:2 —Events causing a partner’s dissociation
§31:3 —Partner’s power to dissociate; Wrongful dissociation
§31:4 —Effect of a partner’s dissociation

§ 31:5 Partner’s dissociation when business not wound up—
Purchase of the dissociated partner’s interest

§ 31:6 —Dissociated partner’s power to bind and liability to
partnership

§ 31:7 —Dissociated partner’s liability to other persons

§ 31:8 —Statement of dissociation

§ 31:9 —Continued use of partnership name

§ 31:10 Winding up partnership business—Events causing
dissolution and winding up of partnership business

§ 31:11 —Partnership continues after dissolution
§ 31:12 —Right to wind up the partnership business

§ 31:13 —Partner’s power to bind partnership after
dissolution

§ 31:14 —Statement of dissolution
§ 31:15 —Partner’s liability to other partners after

dissolution

§ 31:16 —Settlement of accounts and contributions among
partners

§ 31:17 Dissolution of limited partnerships—Nonjudicial
dissolution

§ 31:18 —Judicial dissolution

§ 31:19 —Winding up

§ 31:20 —Distribution of assets

§ 31:21 Dissolution of limited liability companies—Overview
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§ 31:22 —Events of dissolution

§ 31:23 —Effect of dissolution and winding up
§ 31:24 —Articles of termination

§ 31:25 —Effect of filing articles of termination
§ 31:26 —dJudicial dissolution

§ 31:27 —Administrative dissolution

Appendix 31. Forms

CHAPTER 32. FEDERAL BANKRUPTCY

LAW

§32:1 Structure of the U.S. Bankruptcy Code
§ 32:2 Jurisdiction
§ 32:3 Filing a bankruptcy petition—Voluntary filing

§32:4 —Involuntary filing

§ 32:5 Consequences of filing—Creation of the estate
§ 32:6 —Executory contracts

§ 32:7 —Automatic stay

§ 32:8 Avoidance powers

§ 32:9 —The Strong-Arm Clause—Section 544(a)

§ 32:10 —Successor to creditors—Section 544(b)

§ 32:11 —Voidable preferences

§ 32:12 —Fraudulent transfers

§ 32:13 —State fraudulent transfer actions

§ 32:14 —Equitable subordination

§ 32:15 Chapter 11 reorganization—Operation of the business
§ 32:16 —Use, sale, or lease of property

§ 32:17 —Post petition financing

§ 32:18 —First meeting of creditors

§ 32:19 Chapter 11 reorganization plan—Who may file a plan
§ 32:20 —Elements of a plan

§ 32:21 —Solicitation and disclosure

§ 32:22 —Acceptance

§ 32:23 —Confirmation

§ 32:24 —Cram down

§ 32:25 —Effects of confirmation—Discharge

§ 32:26 Conversion and dismissal

§ 32:27 Chapter 7 liquidation—Introduction

§ 32:28 —Eligibility

§ 32:29 —Trustees

§ 32:30 —Conversion

§ 32:31 —Dismissal

§ 32:32 —Discharge

§ 32:33  Chapter 13 Reorganization for individuals—Overview
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§ 32:34 Arizona Mortgage Modification Mediation Program
for all Individual Bankruptcy Debtors

CHAPTER 33. BUSINESS TORTS
§ 33:1 Introduction to tort liability—Elements of a tort

§ 33:2 —Res ipsa loquitur

§ 33:3  —Joint and several liability and comparative fault

§33:4 —Products liability

§ 33:5 —Defamation

§ 33:6 —Trade libel, commercial disparagement and
business defamation

§ 33:7 —Invasion of privacy

§ 33:8 —Tortious interference

§ 33:9 —Intentional infliction of emotional distress

§ 33:10 —Negligent infliction of emotional distress

§ 33:11 —Infringement on intellectual property rights

§ 33:12 —Fraud and misrepresentation

§ 33:13 —Federal law and business torts

§ 33:14 Commercial torts—Vicarious liability and respondeat
superior—Vicarious liability in general

§ 33:15 — —Employer negligence—Generally

§ 33:16 — —Employer negligence in hiring, retention and
supervision of an employee

§ 33:17 Injunctive relief and attorney fees in tort and
contract claims—Injunctive relief

§ 33:18 —Attorney’s fees

CHAPTER 34. DERIVATIVE ACTIONS,
DIRECT ACTIONS AND INDEMNIFICATION

§ 34:1 Derivative actions by shareholders

§ 34:2 —Direct actions vs. derivative actions

§ 34:3 —Derivative actions—Generally

§34:4 —Procedural prerequisites for derivative actions

§ 34:5 —Panel of independent persons

§ 34:6 —Attorneys’ fees in derivative actions

§ 34:7 —Discontinuance or settlement

§ 34:8 —Applicability to foreign corporations—Conflict of
laws

§ 34:9 Service of process on corporations

§ 34:10 Derivative actions by members of a limited liability
company

§ 34:11  Service of process on limited liability companies

§ 34:12 Derivative actions by limited partners in limited
partnership
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§ 34:13
§ 34:14

§ 34:15
§ 34:16
§ 34:17
§ 34:18
§ 34:19
§ 34:20
§ 34:21

§ 34:22

Service of process on limited partnerships

Grounds for relief in actions by shareholders of
corporations

Grounds for relief in actions by members of limited
liability companies

Grounds for relief in actions by limited partners in
limited partnerships

Piercing the corporate veil—Overview

—Reverse piercing

Indemnification of directors and officers—Background

—Mandatory indemnification

Indemnification of directors and Officers—
Exculpation and insurance

Indemnification and limited liability companies

CHAPTER 35. INTERNET LAW

§ 35:1
§ 35:2
§ 35:3
§ 35:4
§ 35:5
§ 35:6
§ 35:7
§ 35:8
§ 35:9
§ 35:10
§ 35:11
§ 35:12
§ 35:13
§ 35:14
§ 35:15

§ 35:16

§ 35:17
§ 35:18
§ 35:19
§ 35:20
§ 35:21
§ 35:22
§ 35:23
§ 35:24
§ 35:25
§ 35:26
§ 35:27

Introduction

Definition and characteristics of the internet

Trademarks and the Internet

Trademarks—Domain names

Top-Level domains

Trademarks—Protecting domain names

—Domain names and likelihood of confusion

Contributory trademark infringement

Trademarks—Linking

—Framing

—Metatags

— —North American Medical

— —Use of “metatags” as “use in commerce.”

— —Distinguishing Second Circuit precedent

— —“Use in commerce” in the infringement context
vs. registration context

— —Irreparable Harm in Trademark Infringement
Cases

—Pop-ups and sponsored links

—Protected Speech

Cybersquatting

—Overview

Bad Faith Intent—Overview

Cybersquatting—Multi-factor analysis of bad faith

—Multi-Factor Analysis—Factor I

— —Factor II

— —Factor III

— —Factor IV

— —Factor V
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§ 35:28 — —Factor VI

§ 35:29 — —Factor VII

§ 35:30 — —Factor VIII

§ 35:31 — —Factor IX

§ 35:32 —Analysis of factors

§ 35:33 —Safe harbor

§ 35:34 —PForfeiture, cancellation, and transfer of domain
names; in rem actions

§ 35:35 —Limitations on registry liability

§ 35:36 —Remedies

§ 35:37 —Other issues

§ 35:38 Copyrights

§ 35:39 Digital Millennium Copyright Act

§ 35:40 Circumvention technologies

§ 35:41 Internet service provider liability—Background

§ 35:42 —Conduit liability

§ 35:43 —Caching liability

§ 35:44 —Liability for stationary content posted by third
parties

§ 35:45 Information location tools, directories and
hyperlinks

§ 35:46 Misrepresentation

§ 35:47 Accommodation of technical matters
§ 35:48 Termination of subscribers

§ 35:49 Liability for removing content

§ 35:50 Privileged communications/privacy
§ 35:51 Copyright management information
§ 35:52 Direct infringement

§ 35:53 Contributory infringement

§ 35:54 Vicarious infringement

§ 35:55 Safe harbors

§ 35:56 Perfect 10, Inc. v. CCBIill LLC

§ 35:57 DMCA § 1201(a)(2)

§ 35:58 DMCA § 1203

§ 35:59 Blurring boundaries between trademark and

copyright
§ 35:60 Copyrights—Framing
§ 35:61 —Pop-up windows
§ 35:62 —Linking
§ 35:63 —Displaying or transmitting a work

§ 35:64 Communications Decency Act (CDA)—Overview

§ 35:65 CDA Immunity—First element of Barnes Test—
“Interactive computer service”

§ 35:66 —Second Element of Barnes test—“Whom a plaintiff
seeks to treat . . . as a publisher or speaker”
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§ 35:67

§ 35:68
§ 35:69
§ 35:70
§ 35:71
§ 35:72
§ 35:73
§ 35:74
§ 35:75

§ 35:76
§ 35:77
§ 35:78
§ 35:79
§ 35:80
§ 35:81
§ 35:82
§ 35:83
§ 35:84
§ 35:85
§ 35:86
§ 35:87
§ 35:88
§ 35:89
§ 35:90
§ 35:91
§ 35:92
§ 35:93
§ 35:94

§ 35:95

§ 35:96

—Third element of Barnes Test—“Information
provided by another information content provider”

—Claims covered

CDA Immunity and intellectual property rights

Obscenity and indecency—Background

—Communications Decency Act of 1996

—Protecting children

Privacy—Overview

—COPPA

Electronic Communications Privacy Act (ECPA);
Computer Fraud and Abuse Act (CFAA).

Privacy—Privacy/privilege between attorney and
client

Enforceability of online contracts—Internet
clickwrap / shrinkwrap / browsewrap / scrollwrap
contracts

—UCITA and UETA

—Electronic signatures in Global and National
Commerce Act

Personal jurisdiction—Background

—Passive and interactive websites

CAN-SPAM Act—Overview

CAN-SPAM—“Commercial” emails

— —“transactional or relationship messages”

— —Sender defined

—Prohibition of false or misleading transmission
information—Overview

— —Materiality

—Prohibition of deceptive subject headings

—Inclusion of return address or comparable
mechanism in commercial electronic mail

—Prohibition of transmission of commercial
electronic mail after objection

—Inclusion of identifier, opt-out, and physical
address in commercial electronic mail

—Aggravated violations relating to commercial
electronic mail

—Automated creation of multiple electronic mail
accounts

—Relay or retransmission through unauthorized
access

—Requirement to place warning labels on
commercial electronic mail containing sexually
oriented material

—Businesses knowingly promoted by electronic mail
with false or misleading transmission information
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§ 35:99
§ 35:100
§ 35:101

§ 35:102
§ 35:103
§ 35:104
§ 35:105
§ 35:106
§ 35:107
§ 35:108
§ 35:109
§ 35:110
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—Standing under the CAN-SPAM Act

—Standing under CAN-SPAM—ISP / IAS
requirement

— —“adversely affected”

—Pleading

MMORPG’s (Massive(ly) multiplayer online role-
playing game)

Bragg v. Linden Research, Inc.—Background

—Virtual Property

—Court Ruling

Form—Privacy Policy—Short Form

Website Privacy Policy—Long Form

Website Terms and Conditions of Sale

Website Purchase Agreement

Form—Domain Name Purchase Agreement

—Website Hosting Agreement

CHAPTER 36. COLLECTION REMEDIES

§ 36:1
§ 36:2

§ 36:3
§ 36:4
§ 36:5
§ 36:6
§ 36:7
§ 36:8
§ 36:9
§ 36:10
§ 36:11
§ 36:12
§ 36:13
§ 36:14
§ 36:15
§ 36:16
§36:17

§ 36:18
§ 36:19
§ 36:20
§ 36:21
§ 36:22
§ 36:23
§ 36:24

XXXV

Constitutional limitations on creditors’ remedies

—The general rule: state action may not be used for
the summary seizure of personal property

—Exceptions to the general rule

—Analysis of Arizona case law

—the Fair Credit Reporting Act (FCRA)

—The Fair Debt Collection Practices Act (FDCPA)

—Arizona statutes regarding collection agencies

—Ethical restrictions

Provisional remedies

—Generally—Without notice

— —With notice

—Attachment

—Replevin

—Prejudgment garnishment

Prejudgment receivership

Remedies for fraudulent transfer before judgment

Remedies of claimant to specific property levied by
creditors

Assignment of wages and Income Withholding Orders
Remedies for secured creditors

Collection by lawsuit

—Complaint and default

—Affirmative defenses

—Motions to set aside default judgment

—Real property deficiency actions
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§ 36:25

§ 36:26
§ 36:27
§ 36:28
§ 36:29
§ 36:30
§ 36:31
§ 36:32

§ 36:33
§ 36:34
§ 36:35

§ 36:36

—Marital community, guaranties and real property
actions

—Partnerships

—Insufficient funds check—Civil recovery

—Contingency fees

Postjudgment remedies—Garnishments

—Execution

—Supplemental proceedings

—Enforcement and domestication of foreign
judgments

Charging orders

Judgment liens and judgment renewal

Satisfaction of judgments and release of judgment
liens

Calculating interest on judgments and pre-judgment

obligations

CHAPTER 37. ARIZONA WORKERS’

COMPENSATION

§37:1 Arizona Workers’ Compensation—Generally

§37:2 Compensability

§37:3 Continuing benefits—Closure

§37:4 Permanent injuries

§ 37:5 Loss of earning capacity

§37:6  Rearrangement

§ 37:7 Supportive care awards

§ 37:8 Reopening a claim

§37:9 Suspension of benefits

§ 37:10 Bad faith and unfair claims processing practices

§ 37:11  Change of physicians

§ 37:12 Requests for investigation pursuant to ARS
§ 23-1061(J)

§ 37:13 Average monthly wage

§ 37:14 Third-party claims

§ 37:15  Opt-out provisions for employees

§ 37:16  Settlements

§ 37:17 Filing deadlines for claims and hearings

§ 37:18 Appeals

§ 37:19  Special credits and offsets

§ 37:20 Retroactivity

§ 37:21 Prayer as treatment

§ 37:22  Successive injury doctrine

§ 37:23  Attorneys’ fees

§ 37:24

Death benefits

XXXVil



§ 37:25
§ 37:26
§ 37:27
§ 37:28
§ 37:29
§ 37:30
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Independent Medical Examinations (IMEs)
Fraud

Hernias, HIV and Hepatitis C
Heart-related and mental injuries
Uninsured employers

Official Disability Guidelines

CHAPTER 38. CONSTRUCTION LAW

§ 38:1
§ 38:2
§ 38:3
§ 38:4
§ 38:5
§ 38:6

§ 38:7
§ 38:8

§ 38:9

§ 38:10
§ 38:11
§ 38:12
§ 38:13
§ 38:14

§ 38:15
§ 38:16

§ 38:17

§ 38:18
§ 38:19
§ 38:20
§ 38:21

State licensing requirements

—Types of licenses

—Unlicensed contractors

—Licensing exemptions

Construction defect litigation—Generally

Registrar of contractors’ hearings—Homeowners
against contractors

Court action against contractors—Initial notice-
purchaser dwelling action

—Possible theories of recovery available to plaintiffs
in litigation—Breach of contract

— —Breach of warranty

— —Negligence

— —Misrepresentation and fraud

—Damages

—Attorneys’ fees and costs

—Statute of repose/limitations in construction
litigation

—Defenses and third-party actions for the contractor

Collection remedies for contractors and suppliers—
Mechanic’s and materialmen’s liens

— —Restrictions on mechanic’s and materialmen’s
liens

— —Preliminary twenty-day notice

— —Perfection of lien rights

—The Arizona Prompt Pay Act

Home inspectors

CHAPTER 39. SERVICEMEMBERS CIVIL

RELIEF ACT

§ 39:1 Generally

CHAPTER 40. HOMEOWNER ISSUES IN
ARIZONA

§40:1 Introduction—Generally

§40:2 Loan types and modification loan program availability
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§ 40:3
§ 40:4

§ 40:5
§ 40:6
§ 40:7
§ 40:8

§ 40:9

Home Affordable Modification Program (HAMP)

Arizona Mortgage Modification Mediation (MMM)
Program for all individual bankruptcy debtors

Second lien modification program (2MP)

Other loan assistance programs

Arizona Department of Housing programs

Considerations and information gathering for litigation
of mortgage issues

Litigation and claims on mortgage issues

CHAPTER 41. RECEIVERSHIPS

§41:1 Receiverships generally—Introduction

§41:2 When a receivership is appropriate

§41:3 Choosing an appropriate receiver

§41:4 Filing the lawsuit for receivership

§41:5 Stay, Injunction

§ 41:6 Compensation of the receiver

§41:7 Post appointment receiver requirements

§41:8 Receiver’s scope of authority

§41:9 Reporting

§ 41:10 Removing a receiver and terminating a receivership

§41:11 Bankruptcy filings and receivership

§41:12 Ethical duties of the receiver

§41:13 Conclusion

CHAPTER 42. THE ARIZONA CONSUMER

FRAUD ACT

§42:1 Chapter scope

§ 42:2 General scope

§ 42:3 Federal Trade Commission/Federal Court Application

§42:4 Private Right of Action

§ 42:5 Unlawful Activities under the Act:

§ 42:6 Connection with Sale or Advertisement of
Merchandise

§ 42:7 Broad Definitions under the Act for “Sale”
“Merchandise” “Advertisement”

§ 42:8 Concealment, Suppression or Omission of Material
Fact

§ 42:9 Intent

§ 42:10 Materiality

§42:11 Injury

§ 42:12 Per Se Violations of the Act

§ 42:13 The Attorney General’s Authority under the Act

§ 42:14  Statute of Limitations
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§ 42:15  Jurisdiction Under the Act

§ 42:16 Remedies

§ 42:17 Essential Differences Between the Act and Common
Law Fraud

CHAPTER 43. THE CORPORATE
TRANSPARENCY ACT

§43:1 Introduction

§ 43:2 Reporting Companies under the CTA

§ 43:3 Beneficial Owners under the CTA

§43:4 Required Information for the Beneficial Ownership
Information Report under the CTA

§ 43:5 Company Applicants

§ 43:6 FinCEN Identifiers

§ 43:7 CTA Filing Deadlines

§ 43:8 Disclosure of Beneficial Ownership Information

§43:9 Civil and Criminal penalties for failure to comply with
the CTA
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