


Presentation Points
● Corporate Transparency Act (CTA) Compliance

● Texas Franchise Tax Amendments

● Use of Springing Members in Single-Member LLCs

● Updates to the Texas Business Organizations Code



CORPORATE 
TRANSPARENCY ACT

COMPLIANCE



CTA Compliance
• Origination

• Purpose

• Reporting Requirements

• Penalties

• When does it kick in? Who knows!

• Texas Top Cop Shop, Inc., et al. v. Garland, 
et al., No. 4:24-cv-00478 (E.D. Tex.)



Reporting 
Companies Under 
the CTA

 Domestic
 Foreign

Source:  Small Entity Compliance Guide, Financial Crimes Enforcement 
Network, U.S. Department of the Treasury, Version 1.1, December 2023
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• Large operating companies
• Public companies
• Inactive entities
• Federally registered investment 

companies or advisers
• Banks & credit unions
• Securities brokers or dealers
• Insurance companies and producers
• Public accounting firms
• Tax-exempt entities
• Subsidiaries of certain exempt entities

Categories of 
Exempt Entities

Exempt entities include:
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If you don’t know 
whether you are exempt 
… you probably aren’t.Categories of 

Exempt Entities

General Rule:



REPORTING COMPANY
domestic or foreign company 
that meets the definition of 
“reporting company” under 
the CTA and is therefore 
subject to the reporting 
requirements

COMPANY APPLICANT
an individual who directly files 
or is primarily responsible for 
the filing of the document that 
creates or registers the 
company

BENEFICIAL OWNER
an individual who owns or 
controls at least 25 percent of 
a company OR has substantial 
control over the company

Who’s Who 
in Beneficial Ownership Information Reporting



Beneficial Ownership 
Information 
Reporting Requirements
A reporting company must disclose information 
about:

● Itself (the Reporting Company)
● Individual Beneficial Owners 
● Company Applicants (for entities created or 

registered on or after the Effective Date)

Source:  Small Entity Compliance Guide, Financial Crimes Enforcement 
Network, U.S. Department of the Treasury, Version 1.1, December 2023



Beneficial Ownership Information 
Reporting Requirements
As to each INDIVIDUAL BENEFICIAL OWNER and COMPANY APPLICANT, a reporting company 
must disclose:

● Their full legal name.

● Their date of birth.

● Their complete current address.

● A unique identifying number.

● An image of the document with the unique identifying number.



CTA Compliance
• Origination

• Purpose

• Reporting Requirements

• Penalties

• When does it kick in? Who knows!

• Texas Top Cop Shop, Inc., et al. v. Garland, 
et al., No. 4:24-cv-00478 (E.D. Tex.)



TEXAS FRANCHISE 
TAX AMENDMENTS



Texas Franchise Tax 
Amendments
• Statutory Basis: Texas Tax Code, Chapter 171

• No Tax Due threshold:  $2,470,000 

• No more “No Tax Due” reports

• Increased compensation limit

• Professional assistance is key!



SPRINGING MEMBERS IN 
SINGLE-MEMBER LLCs



Use of Springing Members 
in Single-Member LLCs
• What are Springing Members?

• Statutory Authority

• Best Practices



Example of Springing Member Provision

Springing Member. Upon the death or incapacity (as determined by a medical
professional) of the Member, [Name of Springing Member], or if [Name of Springing
Member] is unwilling or unable, the Member’s legal representative (the “Springing
Member”), is obligated to agree to continue the Company either for (i) the limited
purposes of winding up the Company pursuant to Section 12(b) above, or (ii) to
continue the Company’s operations, as a member effective upon the Member’s death.
[Upon the death or incapacity of the Member, the Membership Interests in the
Company shall automatically be transferred to the Springing Member./Upon the death
or incapacity of the Member, the Member’s interest in management of the Company
shall automatically be transferred to the Springing Member. The Member’s equitable
interest in the Company and all distributions to be made to the Member of the
Company, shall be held by the Member’s estate.]



BUSINESS 
ORGANIZATIONS CODE 

UPDATES



Updates to the Texas 
Business Organizations Code
• Series LLCs

• Certificate of Formation 
requirements

• Indemnification

• Consents and future effective dates

• Texas Business Court



CONCLUSION



Thanks!
Tiffanie Clausewitz

tiffanie@clausewitzreyes.com

2338 N. Loop 1604 W., Ste. 115
San Antonio, Texas 78248

(210) 762-6422
clausewitzreyes.com
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