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ACCOUNTS AND ACCOUNTING
Administration of decedent’s estate, 1-1:21
Claims, see Claims
Corporate acquisitions, 3-3.1 et seq.
Decedents’ estates, 1-1:21
Executors and administrators, 1-1:21
Judicial proceedings, see Judicial Proceedings
Partnerships, see Partnerships
Suits, see Judicial Proceedings
Tax checklist for C corporations, 11-2:4

ACCOUNTS RECEIVABLE
Accounting for accounts receivable financing, 12-2:6
Accounts receivable financing, defined, 12-2:1
Definition of accounts receivable financing, 12-2:1
Discount factoring, 12-2:3
Documentation, financing methods, 12-2:5
Factoring, 12-2:3
Financing methods

generally, 12-2:1 et seq.
accounting, 12-2:6
discount factoring, 12-2:3
documentation, 12-2:5
factoring, 12-2:3
maturity wholesale factoring, 12-2:3
non-notification financing, 12-2:4; 12-2:5
old line factoring, 12-2:3

Maturity wholesale factoring, 12-2:3
Non-notification financing, 12-2:4; 12-2:5
Old line factoring, 12-2:3
Sale of business, considerations, 3-1:22
‘‘Secure financing,’’ 12-2:2
Uniform Commercial Code, 12-2:2

ACTIONS
See Judicial Proceedings

AD LITEM GUARDIAN
Custody of children, 9-3:10

ADMINISTRATION OF ESTATES
See also Wills
Accounts

current accounts of personal representatives, 1-1:30
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ADMINISTRATION OF ESTATES—Cont’d
Accounts—Cont’d

filing, 1-1:21
Administrator to collect, appointment, 1-1:5
Analysis of decedent’s estate, preliminary, 1-1:4
Apportioning estate taxes, 1-1:26
Appraisement, 1-1:3; 1-1:12; 1-1:13
Assets, investment, 1-1:18
Care of family during administration, 1-1:11
Child award, 1-1:11
Claims, 1-1:17
Closing

discharge of liability, 1-1:33
final account, 1-1:33
income tax planning, 1-1:33

Compensation, 1-2:16
Conservators, see Guardians and Conservators
Contest of will, 1-1:8
Current accounts of personal representatives, 1-1:30
Decedents’ estates, 1-1:1 et seq.
Disclaimers of interest, 1-1:16
Distributions

generally, 1-1:32
planning, 1-1:32

Estate planning, generally, 10-1:3
Executors, investment of assets, 1-1:18
Expenses, deduction, 1-1:24
Family businesses, 1-1:14
Family income, assurance, 10-2:2
Incapacitated persons, 1-3:1 et seq.
Information, obtaining, 1-1:3
Initial steps, 1-1:2
Intestate, 1-1:9
Mentally ill persons, 1-3:1 et seq.
Personal data, obtaining, 1-1:3
Personal property, inventory, 1-1:12
Preliminary analysis of decedent’s estate, 1-1:4
Probate

avoidance, 10-2:14
foreign, 1-1:6
information required, 1-1:7
necessity, 1-1:2
situs, 1-1:6

Proof of will, 1-1:7
Real estate, inventory, 1-1:13
Renunciation of will, 1-1:15
Representatives, current accounts of personal representatives, 1-1:30
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ADMINISTRATION OF ESTATES—Cont’d
Spousal award, 1-1:11
Steps to take after appointing executor or administrator, 1-1:10
Taxation

assets, valuation, 1-1:23
charitable remainder trusts, 4-3:23
credits, 1-1:25; 1-1:27
deductions allowed, 1-1:24
election to give unified credit to surviving spouse, 1-1:27
expenses, deductions, 1-1:24
final return of decedent, 1-1:19
gross estate, property to be included, 1-1:22
marital deduction, 1-1:24
payment, 1-1:26
surviving spouse, election to give unified credit to, 1-1:27
tax return, 1-1:19 to 1-1:21
tax year, selection of, 1-1:28
unified credit, election to give to surviving spouse, 1-1:27

Wills, see Wills

ADMINISTRATION OF TRUSTS
Generally, 10-22:1 et seq.
Closely held business assets, 10-22:5
Discretionary payments, 10-22:6
Real estate, 10-22:3
Review of trust document, 10-22:1
Taking over as trustee, 10-22:2
Tax matters, 10-22:8
Terminating the trust, 10-22:9
Trust accountings, 10-22:7
Trust investments, 10-22:4

ADMINISTRATIVE PROCEEDINGS
Adjudication, 2-1:5
Agency practice, 2-1:1 et seq.
Alternative dispute resolution, 2-1:22
Appeal and review

generally, 2-1:11 et seq.
abuse of discretion, 2-1:17
arbitrary and capricious action, 2-1:17
due process, 2-1:18
exhaustion of administrative remedies, 2-1:14
finality, 2-1:14
jurisdiction, 2-1:15
reviewability, 2-1:13
ripeness, 2-1:14
scope, 2-1:16
standing, 2-1:12
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ADMINISTRATIVE PROCEEDINGS—Cont’d
Appeal and review—Cont’d

writs, 2-1:11
Delegation of authority, 2-1:8
Evidence

generally, 2-1:6
substantial, 2-1:19

Freedom of Information Act, 2-1:2
Information gathering, 2-1:3
Investigations, 2-1:3
Judicial control, 2-1:7
Preliminary considerations, 2-1:1
Preliminary inquiries, 2-1:3
Review

generally, 2-1:1 et seq.
de novo, 2-1:20
due process, 2-1:18
Equal Access to Justice Act (EAJA), 2-1:21
exhaustion of remedies, 2-1:14
jurisdiction, 2-1:11
reviewability, 2-1:13
scope, 2-1:16
standing, 2-1:12

Rule making, 2-1:4
Search and seizure, 2-1:3
Tort actions, 2-1:10
Ultra vires actions, 2-1:9

ADOPTION
Confidentiality, 9-5.10
Duress, remedies, 9-5.13
Family and Medical Leave Act, adoption placement, 14-6:7
Fraud

remedies, 9-5.13
Intermediaries, 9-5.6
International, 9-5.12
Interstate, 9-5.11
Open, 9-5.7
Parents

consent, 9-5.8
Procedure, 9-5.9
Requirements, 9-5.1
Special needs children, 9-5.5
Tax considerations, 9-5.14
Who may adopt a child, 9-5.3

ADVERTISING
Legal checkup of business, 15-1.9
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ADVICE
Real estate, advising potential investors, 18-1:49

AGREEMENTS
See Contracts

AIRPLANES
Charitable contributions of used, 4-1:10

ALIMONY
See Husband and Wife

ALTERATION
Bills of lading, 5-1:14

ALTERNATIVE DISPUTE RESOLUTION
Administrative proceedings, 2-1:22
Licenses, 17-4.24

AMENDMENTS
Letters of credit, 5-3:9
Research and development agreements, 6-1:20

ANNUITIES
Charitable, 4-1:19
Charitable gift, 10-13:5
Charitable remainder trusts, 4-3:4
Commercial, 10-13:1 et seq.
Definition, 10-13:1
Estate planning, 10-2:8; 10-13:1 et seq.
Estate tax, 10-13:10
Exchange of contracts or policies, 10-13:11
Gift tax, 10-13:9
Income tax, 10-13:6
Joint and survivor, 10-9:7
Marital deduction, 10-9:7
Private, 10-13:1 et seq.
Taxation, distributions, 10-13:6
Transfer of contracts, 10-13:11
Variable creditor claims, 10-13:4

ANNULMENT
See Husband and Wife

ANTITRUST
Businesses, sale, 3-1:11
Compliance, 15-2:15
Licenses, 17-4.29

APPEALS
Generally, 13-7:1 et seq.
Administrative decisions

abuse of discretion, 2-1:17
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APPEALS—Cont’d
Administrative decisions—Cont’d

arbitrary and capricious actions, 2-1:17
de novo review, 2-1:20
due process, 2-1:18
exhaustion, administrative remedies, 2-1:14
finality, 2-1:14
jurisdiction, 2-1:11
primary jurisdiction, 2-1:15
reviewability, 2-1:13
ripeness, 2-1:14
scope of review, 2-1:16
standing, 2-1:12
writs, 2-1:11

Bankruptcy proceedings, 8-3:38
Brief

amicus curiae, 13-7:18
appellant, 13-7:15
appellee, 13-7:16
drafting, 13-7:14
format, 13-7:14
reply, 13-7:13

Error, preservation, 13-7:8
Final orders, 13-7:1
Interlocutory orders, 13-7:1
Jurisdiction, 13-7:4
Motions, 13-7:19
Notice of appeal, 13-7:5
Opinion, publication, 13-7:22
Oral argument, 13-7:20
Parties, 13-7:2
Perfection, 13-7:5
Petition, 13-7:6
Post-decisional matters, 13-7:21
Record

appellant’s analysis, 13-7:11
appellee’s analysis, 13-7:12
summary, 13-7:13

Review
scope, 13-7:9
standard, 13-7:10

Supersedeas, 13-7:5
Time limitations, expiration, 13-7:7
Trial preparation, 22-1:29

APPOINTMENT
Conservators, see Guardians and Conservators
Estate administrator, see Guardians and Conservators

LEGAL CHECKLISTS
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APPOINTMENT—Cont’d
Living trusts, powers of appointment, 10-4:14

ARBITRATION
Advantages and disadvantages, 5-4:2
Agreement to arbitrate dispute, 5-4:4
Answers and counterclaims, 5-4:8
Appeals of orders relating to arbitration proceedings, 5-4:14
Appointment of arbitrator, 5-4:10
Award, 5-4:13
Challenging arbitration award, 5-4:15
Class actions, 5-4:21
Commercial, 5-4:1 et seq.
Compelling, 5-4:7
Costs of arbitration, 5-4:18
Definition, 5-4:1
Disputes arbitrable, 5-4:3
Distribution agreements, 6-9:4
Enforcement of award, 5-4:16
Ethical standards for arbitrators, 5-4:11
Farming, leases, 18-4.25
Hearings, 5-4:12
Initiation, 5-4:5
International, 5-4:20; 23-3:9
Labor

advantages and disadvantages, 14-4:2
arbitrability of labor disputes, 14-4:1
award, 14-4:8
drafting arbitration clauses, 14-4:3
employment disputes, generally, 14-1:11
post-arbitration, 14-4:7
preparation, 14-4:4
role of arbitrator, 14-4:5
trial, 14-4:6

Liability of arbitrators and organizations administering proceedings, 5-4:19
Opposition, 5-4:6
Patents, 17-1:16
Place for arbitration, 5-4:9
Precedential effect of award, 5-4:17
Withdrawal by arbitrator, 5-4:22

ART OBJECTS
Charitable contributions, 4-1:11

ARTICLES OF INCORPORATION
See Corporations

ASSETS
See also Sales of Assets
Appraisement, 1-1:3

INDEX

Index-7© 2017 Thomson Reuters, 12/2017



ASSETS—Cont’d
Basis, 3-1:7
Capital losses, 3-1:7
Corporate acquisitions, 3-3:3; 3-3:7
Estates

analysis, 10-1:11
description, 10-1:6
investments, 1-1:18
obtaining information on decedent, 1-1:3
ownership, 10-1:6
sales of business, appraised value, 10-8:17

Private operating foundations, assets test, 4-2:4
Rights, assignable, 3-1:7

ASSIGNMENTS
Benefit of creditors

generally, 8-2.1 et seq.
advantages and disadvantages, 8-2.2
assignee

duties, 8-2.7
selection, 8-2.6

challenging assignment, 8-2.9
creditors, meeting, 8-2.5
limitations, 8-2.3
taxes, priority, 8-2.8
terms, 8-2.4

Leases, farming, 18-4.15
Letters of credit, assignment of proceeds by beneficiary, 5-3:15
Licenses, 17-4.2; 17-4.20
Patents, 17-1:17
Real estate sales contracts, 18-1:27
Research and development agreements, 6-1:12
Trade names, 17-2:17
Trademarks, 17-2:17

ATTORNEYS
Conflict of interest, buy-sell agreements, 10-8:29
Durable power of attorney, see Durable Power of Attorney
Estate planning, power of attorney, 10-2:3; 10-16:5; 10-18:8
Fees

divorce proceedings, 9-2:25
employment agreements, enforcement, 6-3:15

Incorporation of professional corporations, see Professional Corporations
Malpractice, see Legal Malpractice
Power of attorney, see Power of Attorney
Real estate sales contracts, attorney consultation, 18-1:1

AUDITS
See Taxation

LEGAL CHECKLISTS
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AUTOMOBILES
Charitable contributions of used, 4-1:10

BACKING OUT
Real estate, clauses allowing backing out of a contract by buyer, 18-1:20

BANKRUPTCY
See Debtors and Creditors

BARGAIN SALES
Charity, 4-1:8

BEST INTERESTS OF CHILD
Custody of children, 9-3:2

BILLS OF LADING
Generally, 5-1:1 et seq.
Alteration, 5-1:14
Damage to goods, 5-1:8
Definitions, 5-1:1
Delivery of goods, obligation, 5-1:7
Destroyed, 5-1:13
Forms, 5-1:12
Governing law, 5-1:2
Liability of carrier

damage to goods, 5-1:8
nonreceipt or misdescription, 5-1:9
through bills of lading, 5-1:10

Lien of carrier, 5-1:11
Lost, 5-1:13
Negotiability

generally, 5-1:3; 5-1:4
rights acquired by due negotiation, 5-1:5
warranties on negotiation or transfer of bill, 5-1:6

Nonreceipt or misdescription, liability, 5-1:9
Stolen, 5-1:13
Through bills of lading, liability on, 5-1:10
Uniform commercial code, 5-1:1 et seq.
Warranties on negotiation or transfer of bill, 5-1:6

BOATS
Charitable contributions of used, 4-1:10

BONDS
Charitable contributions, 4-1:9
Education of children, 10-21:8

BROKERS
Real estate, see Real Estate

BULK SALES
Generally, 19-2:1 et seq.

INDEX
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BULK SALES—Cont’d
Auction sales, 19-2:8
Definition, 19-2:2
Limitation of actions, 19-2:10
Liquidation sales, 19-2:8
List of claimants, filing, 19-2:9
Noncompliance, 19-2:7
Notice to claimants, 19-2:5
Obligations of buyer, 19-2:4
Schedule of distribution, 19-2:6
Uniform Commercial Code, applicability of Article 6, 19-2:3

BUSINESS INTERESTS AND SECURITIES
Living trusts, 10-4:8

BUSINESSES
See Financing of Businesses; Sales of Businesses

BUY-OUT ARRANGEMENTS
Legal checkup, 15-1.4

BUY-SELL AGREEMENTS
Attorneys, conflict of interest, 10-8:29
Business purchase agreements

cross-purchase plans, 10-8:3
firm buy-and-sell, 10-8:7
hybrid agreement, 10-8:5
options, 10-8:7
parties, 10-8:6
stock redemption, 10-8:4

Confidential information, 10-8:13
Encumbrance of stock, 10-8:12
Life insurance

alternatives, 10-8:26
funding of agreement, 10-8:25

Lifetime of owner, 10-8:8; 10-8:9
Noncompetition agreements, 10-8:13
Professional corporations, 7-21:12
Purchase price

generally, 10-8:14
adjustment, 10-8:22
appraised value, 10-8:17
book value, 10-8:15
capitalization of earnings, 10-8:18
combination of valuation methods, 10-8:20
fixed sum, 10-8:16
goodwill, 10-8:19
liquidation value, 10-8:21
payment, 10-8:23
security for payment of purchase price, 10-8:24

LEGAL CHECKLISTS
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BUY-SELL AGREEMENTS—Cont’d
Restrictions on encumbering stock, 10-8:12
S corporations, 10-8:27
Subject matter of sale, 10-8:11
Tax incidence, 10-8:28
Testamentary transfers, 10-8:10

BYLAWS
Corporations, 7-1:11
Redemption of stock, 7-9:3

C CORPORATIONS
Election, S corporations, 18-8:25
Partnership, comparison, 16-1:3
Tax considerations

generally, 11-2:1 et seq.; 11-2:15; 11-6:1 to 11-6:17
assets transferred to S corporation, 11-6:13
change to S corporation, 11-6:3

CANCELLATION
Letters of credit, 5-3:9

CAPITAL GAIN PROPERTY
Reduction in deduction allowed for ordinary income and capital gain property,

4-1:6

CARRIERS
Bills of lading, see Bills of Lading
Warehouse receipts, 5-2:1 et seq.

CAUTIONS
Charitable gifts, cautions in making, 4-1:2

CHANGE OR MODIFICATION
Custody of children, modification of order, 9-3:15

CHARITY
Airplanes, contributions of used, 4-1:10
Annuities

generally, 4-1:19
gifts, 10-13:5

Automobiles, contributions of used, 4-1:10
Bargain sales, 4-1:8
Boats, contributions of used, 4-1:10
Bonds, 4-1:9
Cautions in making charitable gifts, 4-1:2
Charitable contribution, defined, 4-1:1
Clothing, gifts of, 4-1:15
Contributions, see Contributions
Deductions

limitations, 4-1:4
private foundation, deductibility of contributions to, 4-2:7
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CHARITY—Cont’d
Deductions—Cont’d

reduction in deduction allowed for ordinary income and capital gain property,
4-1:6

substantiation, 4-1:24
timing, 4-1:5

Definition of charitable contribution, 4-1:1
Foundations, see Foundations
Fractional interests, 4-1:20
Gifts, see Gifts
Household items, gifts of, 4-1:15
Intellectual property, gifts of, 4-1:14
Lead trust, 4-1:18
Leave-based donation payments by employer, 4-1:22
Life insurance policies, gifts of, 4-1:13
Limitations on deductions, 4-1:4
Living trusts for benefit of charities, 10-4:18
Motive, 4-1:3
Motor vehicles, boats and airplanes, contributions of used, 4-1:10
Nonprofit corporations

generally, 7-25:1
articles of incorporation, 7-25:5
board of directors, 7-25:9
bylaws, 7-25:8
tax-exempt status, 7-25:10; 7-25:11

Private foundations
advantages, 4-2:2
contributions, deductibility, 4-2:7
defined, 4-2:1

Real property for a conservation purpose, 4-1:16
Reduction in deduction allowed for ordinary income and capital gain property,

4-1:6
Remainder trusts, see Trusts
Rent-free use of property, 4-1:7
Stocks, 4-1:9
Substantiation of deductions, 4-1:24
Taxation, deductions, 4-1:4 et seq.; 4-1:23
Timing of deductions, 4-1:5
Trusts, see Trusts
Used motor vehicles, boats and airplanes, contributions of, 4-1:10
Valuation of gifts, 4-1:23

CHATTEL MORTGAGES
See Uniform Commercial Code

CHILDREN
Adoption

generally, 9-5.1 et seq.
confidentiality, 9-5.10
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CHILDREN—Cont’d
Adoption—Cont’d

consent, 9-5.8
duress, 9-5.13
Family and Medical Leave Act, time off for adoption placement, 14-6:7
fraud, 9-5.13
international, 9-5.12
interstate, 9-5.11
procedure, 9-5.9
remedies, 9-5.13
special needs children, 9-5.5
tax considerations, 9-5.14

Child custody, see Custody
Conservators, see Guardians and Conservators
Custody

generally, 9-3:1 et seq.
ad litem guardian, 9-3:10
best interests of child, 9-3:2
challenges to custodial applications, 9-3:7
commencement of child custody proceedings, jurisdiction, 9-3:1
controlling standards, 9-3:2
effectiveness of parental agreements, 9-3:11
evidence, 9-3:4
first interview, preliminary information to gather in, 9-3:5
guardians, appointment, 9-3:10
joint custody, 9-3:2
jurisdiction, 9-3:1
miscellaneous considerations, 9-3:16
modification of custody order, 9-3:15
parental agreements, 9-3:11
parents, determination of, 9-3:3
pleading, 9-3:6
preference of child, 9-3:2
preliminary information to gather in first interview, 9-3:5
preparation for trial, 9-3:6
religious instruction, 9-3:13
removal of child from jurisdiction, 9-3:14
temporary custody orders, 9-3:8
third-party seeking custody, consideration, 9-3:9
trial, preparation for, 9-3:6
types of custody awarded, 9-3:2
visitation, 9-3:12

Education
deductibility of interest on education loans, 10-21:4
deductibility of tuition and related expenses, 10-21:3
education individual retirement accounts (IRAs), 10-21:2
prepaid tuition programs, 10-21:6
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CHILDREN—Cont’d
Education—Cont’d

shifting income to family members, 10-21:5
tax credit, 10-21:1

Estate planning, choosing beneficiaries, 10-1:3
Foster child placement, Family and Medical Leave Act, time off for, 14-6:7
Gifts

generally, 10-9:13
Crummey trusts, 10-6:7
custodians, 10-6:8
education IRAs, 10-6:11
interest rates, loans, 10-6:9
Internal Revenue Service regulations, 10-6:5; 10-6:6
IRAs for education, 10-6:11
life insurance, 10-6:10
loans at below-market interest rates, 10-6:9
outright gifts, 10-6:3
precautions, 10-6:2
purposes, 10-6:1
tax consequences, 10-6:5; 10-6:6
trusts, 10-6:4 to 10-6:7

Guardians, see Guardians and Conservators
Husband and wife, see Custody, above
Support, 9-2:12

CLAIMS
Accounting

complaint, 13-2:3
defenses, 13-2:4

Death of party pending trial, personal injuries, 13-1:15
Decedent’s estates, 1-1:17
Declaratory judgment actions, 13-4:1 et seq.
Personal injuries

asserting a claim, 13-1:7
death of party pending trial, 13-1:15
discovery, 13-1:11
experts, 13-1:6
fee agreements, 13-1:2
filing a suit, 13-1:9
investigation of claim, 13-1:3
motions attacking pleadings, 13-1:10
physician defendant, 13-1:11
settlement, 13-1:8
surveillance, plaintiff, 13-1:1; 13-1:11
trial conferences, 13-1:14
trial preparation, 13-1:12
witnesses, interviews, 13-1:4
witnesses, preparation for testifying, 13-1:13
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CLAIMS—Cont’d
Specific performance

CISG cases, 13-5:6
complaint, 13-5:3
defenses, 13-5:4
definition, 13-5:1
elements, 13-5:2
foreign decrees, U.S. enforcement, 13-5:7
UCC cases, 13-5:5

CLASS ACTIONS
Arbitration, 5-4:21

CLOSE CORPORATIONS
Generally, 10-20:1 et seq.
Estate planning

generally, 10-16:10
business interests, 10-14:4
buy-sell agreement, 10-20:8
continuity of ownership, 10-20:2
dissension in family, avoidance, 10-20:4
funds, withdrawal, 10-20:11
gifts of business interests, 10-20:7
income, 10-20:10
liquidity of estate, 10-20:5
management, continuity, 10-20:3
objectives of controlling owner, 10-20:1
ownership, continuity, 10-20:2
recapitalization of business, 10-20:9
sale of business, 10-20:6
valuing business interest, 10-20:12

Labor relations, 14-1:1 et seq.
Sale of business, determination, 3-1:1
Valuation

adjustments to earnings or cash flow, 3-2:7
appraisal, 3-2:14
appraisal methods, 3-2:4 et seq.
asset based approach, 3-2:10
capitalization of income method of appraisal, 3-2:5
cash flow adjustments, 3-2:7
comparable sales method of appraisal, 3-2:8
defining standard of value, 3-2:2
discounted future income method of appraisal, 3-2:6
discounts applied to ownership interests, 3-2:11
divorce, division of assets, 3-2:1
earnings adjustments, 3-2:7
Employee Stock Ownership Plan (ESOP), 3-2:1; 3-2:15
estate planning, 3-2:1
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CLOSE CORPORATIONS—Cont’d
Valuation—Cont’d

expert, selection, 3-2:13
family business, 3-2:1
guideline public company method of appraisal, 3-2:9
initial public offering of stock, 3-2:1
IRS factors to be considered, 3-2:3
lifetime gifts to family members, 3-2:1
methods of appraisal, 3-2:4 et seq.
premiums applied to ownership interests, 3-2:11
redemption, cross-purchase agreement, or recapitalization, setting price, 3-2:1
reports, 3-2:14
restrictive agreements, 3-2:12
selection of valuation expert, 3-2:13
standard of value, defining, 3-2:2
taxation matters, 3-2:3

CLOSING
Administration of estates, see Administration of Estates
Real Estate, see Real Estate

CLOTHING
Charitable gifts, 4-1:15

COMMENCEMENT
Child custody proceedings, jurisdiction, 9-3:1

COMMERCIAL ARBITRATION
See Arbitration

COMMISSIONS
Real estate, commissions on sales contracts, 18-1:24

COMMON-LAW ACTION
Accounting suits, 13-2:1

COMMUNITY PROPERTY
Estate planning, 10-17:1 et seq.

COMPENSATION
See Wages, Salaries and Other Compensation

COMPLAINT
Accounting suits, 13-2:3

COMPLICATED ACCOUNTS
Accounting suits, 13-2:2

COMPOSITION WITH CREDITORS
See Debtors and Creditors

CONDOMINIUMS
Assessments, 18-9:12
Association, generally, 18-9:6
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CONDOMINIUMS—Cont’d
Board of directors, 18-9:7
Bylaws, 18-9:3
Common areas, 18-9:10
Common expenses, 18-9:11
Condemnation, 18-9:20
Construction defects, 18-9:23
Declaration, 18-9:2
Definition, 18-9:1
Destruction, 18-9:19
Developer as manager, 18-9:5
Insurance, 18-9:15
Liability of owners, 18-9:14
Liens, 18-9:16
Manager, 18-9:5
Manager or managing agent, 18-9:9
Mortgage, 18-9:16
Mortgages, 18-9:16
Obsolescence, 18-9:21
Purchase and sale of units

generally, 18-9:17
contract, 18-1:3

Rules and regulations
generally, 18-9:4
enforcement, 18-9:13

Sales contracts, 18-1:3
Taxation of associations, 18-9:24
Tenants’ rights, 18-9:18
Termination, 18-9:22

CONFIDENTIALITY
Research and development agreements, 6-1:7

CONFLICTS OF INTEREST
Research and development agreements, 6-1:14

CONSERVATORS
See Guardians and Conservators

CONSIDERATION
Custody of children, consideration of third-party seeking custody, 9-3:9
Letters of credit, 5-3:5

CONSTRUCTION
Building contracts

generally, 18-5:1 et seq.
bids, 18-5:2
contract administration checklist, 18-5:4
environmental audit, 18-5:1
pre-contract checklist, 18-5:1
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CONSTRUCTION—Cont’d
Building contracts—Cont’d

preparation of contracts, 18-5:3
records, 18-5:5
title, review, 18-5:1

Condominiums, defects, 18-9:23
Real estate development

streets, 18-8:11
utilities, 18-8:11

Streets, 18-8:11
Utilities, 18-8:11

CONTRACTS
Antenuptial agreement, 9-4:1 et seq.
Arbitration, 5-4:1 et seq.
Building contracts, See Construction
Buy-sell agreements, professional corporations, 7-21:12
Child custody, parental agreements, 9-3:3
Composition agreements, 8-1:7
Confidential information, distribution agreements, 6-9:4
Consulting agreements, sales of businesses, 3-1:36
Corporations

pre-organization agreement, 7-1:7
sale of business, seller’s contractual obligations, 3-1:27

Custody of children, parental agreements, 9-3:3; 9-3:11
Deferred compensation agreements, nonqualified

acceleration of payments, 6-6:9
advantages, 6-6:3
commencement of distributions, 6-6:8
consulting services, 6-6:10
election to defer receipt of income, 6-6:7
income tax, incidence, 6-6:12
independent contractors, 6-6:11
Rabbi trusts, 6-6:6
security for payment, 6-6:6
special definition, tax purposes, 6-6:2
taxation, special definition, 6-6:2
types, 6-6:4

Development agreements, see Research and Development Agreements
Distribution agreements

generally, 6-9:1 et seq.
arbitration clauses, 6-9:4
choice of forum, 6-9:4
choice of law, 6-9:5
competition, restriction, 6-9:4
compliance program, development of, 6-9:5
confidential information, 6-9:4
contents, 6-9:4
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CONTRACTS—Cont’d
Distribution agreements—Cont’d

definitions, 6-9:4
duration, 6-9:4
entire agreement clauses, 6-9:4
forum, 6-9:4
forum-selection clauses, 6-9:4
franchise considerations, 6-9:3
franchise laws, 6-9:3
indemnification, 6-9:4
insurance, 6-9:4
Internet distribution, 6-9:4
law, 6-9:5
licenses, trademarks, 6-9:4
methods of distribution, 6-9:1
no-waiver clauses, 6-9:4
oral agreements, 6-9:2
pricing and payment terms, 6-9:4
product, definition, 6-9:4
reporting responsibilities, 6-9:4
restrictions on competition, 6-9:4
sales responsibilities, 6-9:4
severability clauses, 6-9:4
supplier obligations, 6-9:4
termination, 6-9:2; 6-9:4
territory, 6-9:4
territory, description, 6-9:4
trade secrets, 6-9:4
trademarks, 6-9:4
transfers, restrictions, 6-9:4
warranties, limitations, 6-9:4
written agreements, 6-9:2

Employment agreements
generally, 6-3:1 et seq.
attorney fees in action to enforce agreement, 6-3:17
compensation, 6-3:6
confidential information, 6-3:12
deferred compensation, 6-6:1 et seq.
desirability of written contract, 6-3:1
dispute resolution provisions, 6-3:16
duration of employment, 6-3:14
employee handbooks, 6-3:13
employee’s duties, 6-3:4
employer’s duties, 6-3:5
executive compensation, 6-7:1 et seq.
fringe benefits, 6-3:9
inventions of employee, 6-3:10
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CONTRACTS—Cont’d
Employment agreements—Cont’d

modification, 6-3:19
noncompetition agreements, 6-3:11
nonqualified deferred compensation, 6-6:1 et seq.
offer letter, 6-3:2
parties, 6-3:3
pension plans, 6-3:7
policy manuals, 6-3:14
professional corporations, 7-21:11
sales of businesses, 3-1:35
termination of employment, 6-3:14; 6-3:15
trade secrets, 6-3:12
welfare benefits, 6-3:8

Executory, bankruptcy effect, 8-3:26
Financing agreements

factoring, 12-2:3
non-notification, 12-2:4

Franchises
generally, 6-8:1 et seq.
definitions, 6-8:1
disclosures, requirements, 6-8:2
preregistration checklist

franchisor, 6-8:3
Goods, sales of, See Sales of Goods
Insurance, 6-9:4
Interference with contractual relations, 21-2:6; 21-2:7
Internet distribution, 6-9:4
Labor agreements

employment agreements, see Employment agreements, above
good faith bargaining, 14-3:1
negotiations, 14-3:2; 14-3:3; 14-3:4
provisions, 14-3:5

Life insurance, 10-5:2
Noncompetition agreements

generally, 6-5:1 et seq.
definition, 6-5:1
drafting considerations, 6-5:7; 6-5:8
enforceability, good will purchase, 3-1:33
governing law, 6-5:3
invalidity, court’s options, 6-5:6
reasonableness, 6-5:5
remedies, drafting considerations, 6-5:8
sales of businesses, 3-1:33
tax considerations, 6-5:9
usefulness, 6-5:2
validity, 6-5:4

LEGAL CHECKLISTS

Index-20



CONTRACTS—Cont’d
Oral distribution agreements, termination, 6-9:2
Parental agreements for custody of children, 9-3:3
Partnership dissolution, 16-4:3
Partnership purchase and sale agreements, 16-3:2
Postnuptial agreements, 9-4:1 et seq.
Real estate, see Real Estate
Research, see Research and Development Agreements
Sales agreements

acceptances, 19-1.3
anticipatory repudiation, 19-1.15
assignments, 19-1.17
breach, 19-1.18
cancellation, 19-1.16
definitions, 19-1.2
delivery, 19-1.6
exclusive dealing, 19-1.13
goods, See Sales of Goods
inspection of goods, 19-1.10
insurance, 19-1.7
international sales, 19-1.20
legal checkup, 15-1.7
modifications, 19-1.14
offers, 19-1.3
output, 19-1.13
parties, 19-1.4
payment, 19-1.9
purchase price, 19-1.8
real estate, see Real Estate
remedies, 19-1.19
representations and warranties, 19-1.12
rescission, 19-1.14
risk of loss, 19-1.7
security, 19-1.11
subject of sale, 19-1.5
tax considerations, 19-1.21
termination, 19-1.16
waiver, 19-1.14
writing, requirement, 19-1.1

Sales of goods, See Sales of Goods
Secured loan agreements, 12-4:1 et seq.
Security agreements, 12-3.1 et seq.
Specific performance, 13-5:1 et seq.
Wills, contractual, 10-3:5

CONTRIBUTIONS
See also Charity; Foundations; Gifts
Art objects, 4-1:11
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CONTRIBUTIONS—Cont’d
Bonds, 4-1:9
Life insurance, 4-1:13
Noncash gifts, 4-1:12
Personal services, 4-1:12
Private foundations

advantages, 4-2:2
deductibility, 4-2:7

Stocks, 4-1:9
Valuation, 4-1:23

COOWNERSHIP
Patents, 17-1:14

COPYRIGHTS
Generally, 17-3:1 et seq.
Circumvention of copyright protection, 17-3:28
Criminal offenses, 17-3:25
Defenses to infringement action, generally, 17-3:18 et seq.
Definition, 17-3:1
Deposit requirement, 17-3:11
Digital Millennium Copyright Act, 17-3:22
Duration, 17-3:10
Equitable estoppel, 17-3:23
Fair use doctrine, 17-3:19
First sale defense, 17-3:20
Foreign works in the U.S. public domain, 17-3:12
Infringement, generally, 17-3:17 et seq.
Legal checkup of business, 15-1.12
Licenses

generally, 17-3:14
termination, 17-3:16

Management information, integrity of, 17-3:29
Mandatory deposit requirement, 17-3:11
Misuse of copyright, 17-3:21
Notice, 17-3:9
Ownership, 17-3:6
Preemption, 17-3:2
Preregistration, 17-3:8
Protection

generally, 17-3:3
circumvention of copyright protection, 17-3:28
duration of copyright protection, 17-3:10

Publication of a work, 17-3:5
Registration, 17-3:7; 17-3:8
Remedies for infringement, generally, 17-3:24
Restoration of copyright in foreign works in the U.S. public domain, 17-3:12
Sale of business, considerations, 3-1:25

LEGAL CHECKLISTS

Index-22



COPYRIGHTS—Cont’d
Security interests, 17-3:15
Semiconductor chips, 17-3:26
Statute of limitations, 17-3:18
Taxation, 17-3:30
Transfers, 17-3:13
Visual artists, 17-3:27

CORPORATE COMPLIANCE PROGRAMS
Legal checkup, 15-1.1

CORPORATIONS
See also Dividends; Financing of Businesses; Nonprofit Corporations; Sales of

Businesses; Taxation
Accumulations

documentation, 11-4:5
what constitutes accumulation beyond reasonable needs of business, 11-4:4

Acquisitions
accounting aspects, 3-3.1 et seq.
asset, 3-3:3
basis, 3-3.11; 3-3.12
dividend distributions, 3-3.13
financial accounting, 3-3.16
mergers, 3-3:4
operating losses, carryover, 3-3.10
stock, 3-3:2
stock, exchange, 3-3:6
stock for assets, 3-3:7
stock valuation, 3-2:14
tax aspects, 3-3.1 et seq.
tax attributes, carryover, 3-3:9
tax-free methods

carryovers, 3-3:9
rules, 3-3:8

Antitrust compliance, legal check up of business, 15-1.15
Articles of incorporation

generally, 7:1.8
nonprofit, see Nonprofit Corporations

Business judgment rule, 7-19:19
Buy-sell agreements between stockholders and corporation, 7-1:14
Bylaws, 7-1:11
C status

generally, 18-8:25
partnership, comparison, 16-1:3

Capitalization, 7-1:5
Closely held, see Close Corporations
Compliance with securities laws, 7-1:13
Consolidations, 3-3:5
Control, 7-1:6
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CORPORATIONS—Cont’d
Deceased employees’ spouses, 7-18:1 et seq.; 10-9:14
Declaration of dividends, 7-7:5
Directors

annual meetings, 15-2:5
attorneys serving as directors, special problems, 7-19:25
business judgment rule, 7-19:19
contribution, 7-19:23
defenses, miscellaneous, 7-19:21
dissent or abstention from decision, 7-19:20
excessive compensation, 7-19:7
first meeting, 7-1:10
indemnification, 7-19:22
insurance, 7-19:24
liability, 7-19:1 et seq.
meetings, 7-8:1 et seq.
precautions for avoiding liability, 7-19:26
standard of care, 7-19:1
year-end decisions, 7-8:10

Dissolution
generally, 7-11:1 et seq.
administrative dissolution, 7-11:6
automatic termination, 7-11:3
avoidance, 7-11:10
consequences, 7-11:9
definition, 7-11:1
governing law, 7-11:2
involuntary, 7-11:5
revival, 7-11:8
revocation, 7-11:7
voluntary, 7-11:4

Dividends
generally, 7-7:1 et seq.
applicable law, 7-7:2
considerations, 7-7:1
constructive dividends, 7-7:8
declaration, 7-7:5
distribution, 7-7:6
power, 7-7:3
priority, 7-7:4
reporting requirements, 7-7:11
stock, 7-7:7
stock dividends, 7-7:7
tax incidence, 7-7:9

Environmental laws
legal check up of business, 15-1.14
liability, corporate officers and directors, 7-19:17
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CORPORATIONS—Cont’d
Executives

compensation agreements, 6-7:1 et seq.
payments to surviving spouses, 7-18:1 et seq.

Expenses, 7-1:19
Family business interests, will provisions, 10-3:16
Foreign affiliations, see Qualification in foreign states, below
Form of business, selection, 7-24:1
Gifts, deceased employees’ spouses, 10-9:14
Hiring practices, immigrants, 23-7:6
Husband and wife, deceased employees’ spouses, 7-18:1 et seq.; 10-9:14
Income tax effects of division, 7-22:16
Leases, 7-1:15
Legal checkup

generally, 15-1.1 et seq.; 15-2:1 et seq.
advertising, 15-1.9
antitrust compliance program, 15-1.15
continuity of management, 15-1.3
continuity of ownership, 15-1.4
copyrights, 15-1.12
employees, 15-1.5
environmental compliance program, 15-1.14
insurance, 15-1.8
patents, 15-1.11
products manufactured, 15-1.6
sale of products, 15-1.7
services provided, 15-1.7
trade secrets, 15-1.13
trademarks, 15-1.10

Liquidation
generally, 7-11:1 et seq.
definition, 7-11:1
distribution, taxation, 7-11:13
foreign states, qualification, 7-11:12
procedure, 7-11:11
professional corporations, 7-21:2
sales, taxation of corporation, 7-11:14

Meetings
approval by shareholders and directors, requirement, 7-8:8
calling, 7-8:1
list of shareholders entitled to vote, 7-8:4
location, 7-8:3
minutes, 7-8:9
minutes, approval, 15-2:6
notice, 7-8:2
procedures and requirements of voting, 7-8:6
proxy voting, 7-8:5
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CORPORATIONS—Cont’d
Meetings—Cont’d

subject matter of meetings, 7-8:7
Mergers

statutory, 3-3:5
taxation, 3-3:4

Minority shareholders
generally, 7-15:1 et seq.
appraisals, 7-15:18
articles of incorporation, 7-15:13
bylaws, protection, 7-15:14
control, 7-15:10
corporate affairs contracts, 7-15:12
deadlock, 7-15:11
dissension, 7-15:11
dissolution, involuntary, 7-15:19
duties and obligations of, 7-15:2
duties owed to, 7-15:3
freeze-outs, 7-15:4
management, 7-15:10
planning, 7-15:6
preincorporation agreements, 7-15:6
protections, 7-15:8
record inspection, 7-15:15
remedies, 7-15:20
securities law, 7-15:17
shareholder suits, 7-15:16
squeeze-outs, 7-15:4
stock clauses, 7-15:9

Multiple
generally, 7-16:1 et seq.
advantages, 7-16:1
consolidated returns, 7-16:6
disadvantages, 7-16:2
taxation, 7-16:3

Name
organization, 7-1:4
sale of business, 3-1:23

Officers
business judgment rule, 7-19:19
compensation, 15-2:7
contribution, 7-19:23
defenses, miscellaneous, 7-19:21
deferred compensation agreements, 6-6:1 et seq.
dissent or abstention from decision, 7-19:20
executive compensation, 6-7:1 et seq.
indemnification, 7-19:22
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CORPORATIONS—Cont’d
Officers—Cont’d

insurance, 7-19:24
liability, 7-19:1 et seq.
nonqualified deferred compensation agreements, 6-6:1 et seq.
precautions for avoiding liability, 7-19:26

Organization, generally, 7-1:1 et seq.
Partnership, tax consequences of conversion of into a corporation, 7-1:18
Personal holding companies, 7-21:19
Pre-organization agreement, 7-1:7
Professional, see Professional Corporations
Qualification in foreign states

generally, 7-1:21
determining whether corporation must qualify in foreign state, 7-10:1
failure to qualify, 7-10:2
maintaining qualification, 7-10:4
procedure, 7-10:3
withdrawal, 7-10:5

Recapitalization (‘‘Type E’’ reorganization)
generally, 7-12:1 et seq.
definitions, 7-12:1
gift tax considerations, 7-12:6
information to be filed, 7-12:9
plan of reorganization, 7-12:8
procedural steps in effecting recapitalization, 7-12:7
qualification for favorable tax treatment, 7-12:3
records to be kept, 7-12:9
section 305 dividend treatment, 7-12:4
section 306 stock, 7-12:5

Redemption of stock
generally, 7-9:1 et seq.
attribution, 7-9:10
constructive ownership of stock, 7-9:10
decedent, stock ownership, 7-9:9
disposition of shares, 7-9:14
disproportionate, 7-9:5
dividend, equivalence, 7-9:7
documentation, 7-9:15
indirect, 7-9:11
legal considerations, 7-9:3
partial liquidation, 7-9:8
purposes, 7-9:1
shareholder interest, termination, 7-9:6
tax incidents, 7-9:4
tax planning, 7-9:12; 7-9:13

Related persons, transactions, 7-17:1 et seq.
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CORPORATIONS—Cont’d
Reorganization

generally, 7-22:1 et seq.
active conduct of business, requirement, 7-22:10
allocation, 7-22:3
approval by shareholders, 7-22:7
continuity of interest, requirement, 7-22:15
disclosure of, 7-22:6
disposition after separation, 7-22:17
distribution of stock

generally, 7-22:4
disqualified, 7-22:13
tax-free transaction, requirements, generally, 7-22:8 et seq.; 7-22:9

earnings and profits, device for distribution, 7-22:11
income tax consequences of division, 7-22:16
independent business purpose, 7-22:14
letter ruling request, 7-22:19
methods, 7-22:2
ownership period, 7-22:12
public disclosure of, 7-22:6
purposes, 7-22:1
records and information, 7-22:18
sale of business, 3-1:9
securities law, 7-22:5
shareholder approval, 7-22:7
structuring separation, 7-22:2
tax consequences, see Taxation
transaction agreements, 7-22:4

S election
adjustments to basis of indebtedness to a shareholder, 11-6:9
advantages and disadvantages, 7-4:2
assets transferred from C corporation, 11-6:13
basis, 7-4:8
built in gains, 11-6:11
C corporations that become S corporations, 11-6:3
definition, 7-4:1; 11-6:1
distributions to shareholders, 11-6:6
effect, 11-6:2
eligibility, 7-4:3
estimated taxes at corporate level, 11-6:14
foreign income, 11-6:15
fringe benefits, 11-6:7
interest on underpayments and overpayments of tax, 11-6:12
one class of stock requirement, 7-4:7
partnership, comparison, 16-1:3
pass through, income and deductions to shareholders, 11-6:4
passive investment, excess, 11-6:10
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CORPORATIONS—Cont’d
S election—Cont’d

qualified trusts, 7-4:5
revocation, 7-4:10
shareholders, 11-6:4; 11-6:6; 11-6:8; 11-6:9
small business trusts, 7-4:6
subsidiaries, 7-4:11
tax returns, 11-6:17
taxation, 7-4:12; 11-6:1 to 11-6:17
termination, 7-4:9
termination of election, taxation following, 11-6:16
trusts as shareholders, 7-4:4 to 7-4:6
year, tax, 11-6:5

Securities laws, 7-1:13
Separations, see Reorganization, above
Shareholders

buy-sell agreements, 7-1:14
first meeting, 7-1:9
loans to corporation, 7-1:16
meetings, 7-8:1 et seq.
minority, see Minority shareholders, above
personal liability, avoidance, 7-1:22

Small business, see Small Business Corporations
Start-up expenses, 7-1:19
State of incorporation, selection, 7-1:3
Stock, see Stock
Taxation

generally, 7-1:2; 11-2:1 et seq.
accounting methods, 11-2:4
accumulated earnings, 11-4:1 et seq.
accumulated earnings tax, 11-2:11
alternate minimum tax, 11-2:13
assets, leased to corporation, 11-2:9
capital gains, 11-2:5
conversion of partnership into a corporation, 7-1:18
corporate transactions, stockholders involvement, 11-2:10
dividends and other distributions to shareholders with respect to stock, 11-2:7
dividends received, deduction for, 11-2:6
elections, 7-1:20
estimated income tax payments, 11-2:14
form of organization, 11-2:1; 16-1:3
Form of organization, 7-24:1
fringe benefits, 16-1:3
loans between corporation and stockholders, 11-2:10
loss carrybacks and carryovers, 11-2:5
organizational type, 11-2:1
partnership, conversion of into a corporation, 7-1:18
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CORPORATIONS—Cont’d
Taxation—Cont’d

personal holding company tax, 11-2:12
property transfers, 7-1:17
qualified personal service corporation, 11-2:2; 11-2:4
rate, 11-2:2
real property transfers, 18-8:32
S corporation, 16-1:3
sale of business, capital gains, 11-2:5
shipping products overseas, 23-3:10
small business pension plan startup costs, tax credits for, 23-5:34
stock redemptions, 11-2:8
tax year, 11-2:3
transactions between corporation and stockholders, 11-2:10
type of organization, 11-2:1

‘‘Thin’’ incorporation
generally, 7-13:1 et seq.
advantages, 7-13:2
debt, recharacterization, 7-13:4
definition, 7-13:1
disadvantages, 7-13:3
loans, guarantee by shareholders, 7-13:6
precautions, 7-13:5

COST RECOVERY
Real estate, taxation of transactions, 18-1:43

COSTS
Real estate, see Real Estate

COVERDELL EDUCATION SAVINGS ACCOUNTS
IRAs for education, 10-6:11; 10-21:2

CROWDFUNDING
Securities regulation, 20-1:11

CRUMMEY
Living trusts, withdrawal power, 10-4:13

CUSTODY OF CHILD
See Children

DAMAGE TO GOODS
Bills of lading, 5-1:8

DEBT
See also Mortgages
Charitable remainder trusts, funding the trust with debt-encumbered property,

4-3:10
Estate planning, 10-16:11
‘‘Thin’’ incorporation, 7-13:1 et seq.
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DEBT RELIEF AGENCIES
Bankruptcy, 8-3:41

DEBTORS AND CREDITORS
Assignment for benefit of creditors

generally, 8-2.1 et seq.
advantages and disadvantages, 8-2.2
assignee

duties, 8-2.7
selection, 8-2.6

challenging assignment, 8-2.9
limitations, 8-2.3
meeting of creditors, 8-2.5
priority of taxes, 8-2.8
terms, 8-2.4

Bankruptcy
generally, 8-3:1 et seq.
adequate protection, 8-3:27
administrative expenses, 8-3:31
allowance of claims and interests, 8-3:34
appeals, 8-3:38
appointment of trustee, 8-3:17
arbitration, 8-3:36
assets of estate, 8-3:7
automatic stays, 8-3:20
avoidance of transfers and liens, 8-3:25
bankruptcy court, jurisdiction, 8-3:1
Chapter 11 reorganization, 8-3:11; 8-3:12
Chapter 12 proceedings, 8-3:13
Chapter 13 proceedings, 8-3:14
claims, 8-3:33; 8-3:34
commencement of case, 8-3:4
committee of creditors, 8-3:24
compromise, 8-3:35
conversion of case from one chapter to another, 8-3:15
court, 8-3:1
credit obtained by trustee, 8-3:28
creditors meetings, 8-3:23
debt relief agencies, 8-3:41
debtors, eligibility, 8-3:3
discriminatory treatment, 8-3:42
dismissal of case, 8-3:15
distribution contracts, 6-9:4
duties of debtor, 8-3:32
duties of trustees, 8-3:16
eligibility of debtors, 8-3:3
employment of professional persons, 8-3:29
equity security holders meetings, 8-3:23
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DEBTORS AND CREDITORS—Cont’d
Bankruptcy—Cont’d

estates, 8-3:6 et seq.
examiner, 8-3:19
executory contracts, 8-3:26
fraudulent preparation of petition, penalties, 8-3:39
licenses, intellectual property, 6-9:4
meetings of creditors and equity security holders, 8-3:23
negligent preparation of petition, penalties, 8-3:39
notices, 8-3:37
partnerships, 16-1:5
penalties for negligent or fraudulent preparation of petition, 8-3:39
priority of claims, 8-3:33
professional fees, 8-3:30
professional persons, 8-3:29
proof of claims, 8-3:33
protection against discriminatory treatment, 8-3:42
real estate leases, bankruptcy of lessee, 18-2:54
reporting requirement of debtor, 8-3:32
schedules, statements and other documents required, 8-3:5
sovereign immunity, waiver, 8-3:40
stays, 8-3:20; 8-3:21
trustees, 8-3:16 et seq.
turnover of property to the estate, 8-3:8
United States trustee, 8-3:3
use, sale, or lease of property by trustee, 8-3:18
utility service for debtor, 8-3:22
waiver of sovereign immunity, 8-3:40

Bulk sales, 19-2:1 et seq.
Composition with creditors

generally, 8-1:1 et seq.
advantages and disadvantages, 8-1:2
agreement

drafting, 8-1:7
execution, 8-1:8

classification of creditor, 8-1:5
common-law composition, defined, 8-1:1
initiation, 8-1:4
meeting of creditors, 8-1:6
tax considerations, 8-1:9
workout, defined, 8-1:1

Variable annuity funds, 10-13:4

DECEDENTS’ ESTATES
See Estates

DECLARATORY JUDGMENTS
Actions, generally, 13-4:1 et seq.
Post-judgment considerations, 13-4:6
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DECLARATORY JUDGMENTS—Cont’d
Prefiling considerations, 13-4:3
Prefiling requirements, 13-4:4
Procedure, 13-4:5
Purposes, 13-4:2
Tax cases, 13-4:7

DEDUCTIONS
Charitable, see Charity
Real estate, see Real Estate

DEFAMATION
Unfair competition, 21-2:4

DEFAULT
Equipment leases, 6-4:21; 6-4:22

DEFAULT REMEDIES
Real estate, sales contracts, 18-1:18

DEFECTS
Real estate, duty to disclose defects, 18-1:13

DEFENSES
Accounting suits, 13-2:4
Patents, 17-1:9

DEFINITIONS
See Words and Phrases

DELIVERY
Equipment leases, 6-4:7

DELIVERY OF GOODS
Bills of lading, 5-1:7

DEPOSIT
Real estate, sales contracts, 18-1:9

DEPRECIATION
Real estate, taxation of transactions, 18-1:43

DESCRIPTION OF PROPERTY
Real estate, sales contracts, 18-1:6

DESTRUCTION
Bills of lading, 5-1:13

DIRECTORS
See Officers and Directors

DISABLED PERSONS
See also Incapacitated Persons
Corporations, disability retirement pay, 7-21:2
Employment agreements, fringe benefits, 6-7:27
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DISABLED PERSONS—Cont’d
Estate planning, see Estates

DISCLAIMERS
Estate planning

generally, 10-2:15
joint tenancies, 10-11:8
post mortem, 10-14:2
tenancy by the entirety, 10-11:8

DISCLOSURES
Franchise agreements, 6-8:1 et seq.
Mortgages, 18-3.7.50
Real estate, duty of disclosure of defective conditions, 18-1:13

DISPUTE ARBITRATION
Patents, 17-1:16

DIVIDENDS
See also Corporations; Stock
Applicable law, 7-7:2
Considerations, 7-7:1
Declaration, 7-7:1 et seq.
Distributions

generally, 7-7:6
reorganization of corporation, 3-3.13

Power, 7-7:3
Priority, 7-7:4
Recapitalization of corporation (‘‘Type E’’ reorganization), 7-12:1 et seq.
Reporting requirements, 7-7:10
Stock dividend, 7-7:7
Tax incidence

cash, 7-7:9
property, 7-7:9
stock, 7-7:10

DIVORCE
See Husband and Wife

DOCUMENTATION
Real estate sales contracts, 18-1:31

DRAFTING
Equipment leases, 6-4:3 et seq.
Letters of credit, 5-3:4

DURABLE POWER OF ATTORNEY
Creation, 10-16:5

DURABLE POWER OF ATTORNEY FOR PROPERTY
Advantages and disadvantages, 10-19:2
Agent’s acceptance of power of attorney, 10-19:11
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DURABLE POWER OF ATTORNEY FOR PROPERTY—Cont’d
Co-agents and successor agents, 10-19:4
Compensation for an agent, 10-19:8
Creation, 10-19:5
Definition, 10-19:1
Disadvantages, 10-19:2
Duties of an agent, 10-19:7
Effect of act by agent, 10-19:12
Effective date, 10-19:10
Expenses of agent, reimbursement, 10-19:8
Health care, durable powers for, 10-19:13
Judicial review of power of attorney, 10-19:19
Liability of agent, 10-19:14
Miscellaneous provisions, 10-19:9
Potential liability of agent, 10-19:14
Powers that can be delegated to an agent, 10-19:6
Reimbursement for agent’s expenses, 10-19:8
Reliance on power of attorney, 10-19:18
Requirements, 10-19:3
Resignation of agent, 10-19:15
Successor agents, 10-19:4
Termination

agent’s authority, 10-19:17
durable power of attorney for property, 10-19:16

DURATION
Patents, 17-1:6

ELIGIBILITY
Small business corporations, 7-5:2

EMPLOYEE BENEFIT PLANS
Sales of businesses, treatment, 3-1:31
Welfare plans, 3-1:31

EMPLOYEE STOCK OWNERSHIP PLANS (ESOP)
Generally, 23-5:8
See Taxation

EMPLOYEES
Corporate payments to surviving spouses of deceased employees, 7-18:1 et seq.
Patents, 17-1:13

EMPLOYMENT AGREEMENTS
Compensation, 6-3:6
Confidential information, 6-3:12
Consulting services, nonqualified deferred compensation, 6-6:10
Deferred compensation, nonqualified

generally, 6-6:1 et seq.
acceleration of payments, 6-6:9
advantages, 6-6:3
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EMPLOYMENT AGREEMENTS—Cont’d
Deferred compensation, nonqualified—Cont’d

commencement of distributions, 6-6:8
consulting services, 6-6:10
election to defer receipt of income, 6-6:7
estate tax, incidence, 6-6:13
gift tax, incidence, 6-6:13
income tax, incidence, 6-6:12
independent contractors, 6-6:11
security for payment, 6-6:6
special definition, tax purposes, 6-6:2
taxation, special definition, 6-6:2
types, 6-6:4

Deferred compensation, professional corporations, 7-21:15
Desirability of written contract, 6-3:1
Dispute resolution provisions, 6-3:16
Duration of employment, 6-3:14
Duties and responsibilities

employer, 6-3:5
offer letter, 6-3:2

Employee handbooks, 6-3:13
Employee’s duties, 6-3:4
Enforcement, termination of employment, 6-3:15
Executive compensation

generally, 6-7:1 et seq.
cash payments, 6-7:2; 6-7:3
incentive plans, 6-7:12
phantom or shadow stock plans, 6-7:6
property payments, 6-7:4; 6-7:5
stock appreciation rights (SARS), 6-7:6

Fringe benefits
generally, 6-3:9
accident insurance, 6-7:22
adoption expenses, 6-7:34
athletic facilities, 6-7:18
cafeteria plans, 6-7:35 to 6-7:37
child care, 6-7:30
de minimis, 6-7:17
disability plans, 6-7:27
educational assistance, 6-7:31
financial counseling, 6-7:37
group-term life insurance, 6-7:21
health insurance, 6-7:22
health savings accounts, 6-7:24
loans, 6-7:38
lodging, 6-7:29
long-term care insurance, 6-7:26
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EMPLOYMENT AGREEMENTS—Cont’d
Fringe benefits—Cont’d

meals, 6-7:29
moving expenses, 6-7:32
no additional cost services, 6-7:14
nondiscrimination rules, 6-7:20
outplacement counseling, 6-7:33
qualified employee discounts, 6-7:15
repayment, 6-7:39
split-dollar life insurance, 6-7:28
transportation fringe benefits, 6-7:19
voluntary employees’ beneficiary associations (VEBAs), 6-7:36
working conditions, 6-7:16

Independent contractors, nonqualified deferred compensation, 6-6:11
Inventions and ideas, 6-3:10
Legal checkup, 15-2:1 et seq.
Legal checkup of business, 15-1.5
Modification, 6-3:19
Noncompetition agreements, 3-1:31; 6-3:9
Offer letter, 6-3:2
Officers and directors

employee stock purchase plans (ESOP), 6-7:10
golden parachutes, 6-7:11
incentive stock options, 6-7:8
junior stock agreements, 6-7:7
nonqualified deferred compensation plans, 6-7:3
nonqualified stock options, 6-7:9

Parties, 6-3:3
Pension plans, 6-3:7
Policy manuals, 6-3:13
Policy manuals, effect, 6-3:14
Professional corporations, 7-21:11
Sales of businesses, benefit plans, 3-1:31
Severability of provisions, 6-3:18
Termination of employment, 6-3:14
Trade secrets, 6-3:12; 15-1.13
Welfare benefits, 6-3:8
Welfare plans, 3-1:31

ENTIRETIES, TENANCIES BY
See Tenancy by the Entirety

ENVIRONMENTAL PROTECTION AND HAZARDS
Corporations, see Corporations
Real estate, see Real Estate

EQUIPMENT
Research and development agreements, 6-1:4
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EQUIPMENT LEASES
Generally, 6-4:1 et seq.
Additions to leased equipment by lessee, 6-4:14
Advantages, 6-4:1
Basic types, 6-4:2
Default, 6-4:21
Delivery of equipment, 6-4:7
Description of leased equipment, 6-4:5
Disadvantages, 6-4:1
Drafting of lease, 6-4:3 et seq.
Federal tax considerations, 6-4:25
Fees, 6-4:19
Improvements of leased equipment by lessee, 6-4:14
Indemnification, 6-4:17
Installation of equipment, 6-4:7
Insurance, 6-4:16
International finance leases, 6-4:26
Maintenance and repair of equipment, 6-4:13
Miscellaneous provisions, 6-4:23
Modification of leased equipment by lessee, 6-4:14
Ownership interest in equipment, protection, 6-4:11
Parties, 6-4:4
Procurement of leased equipment, 6-4:6
Protection of lessor’s ownership interest in equipment, 6-4:11
Remedies for default, 6-4:22
Rent, 6-4:9
Repair of equipment, 6-4:13
Representations and warranties, 6-4:15
Restrictions on lessee’s use of equipment, 6-4:12
Risk of loss, 6-4:18
Security deposit, 6-4:10
Supplier’s contract, lessee’s rights under, 6-4:24
Taxation, 6-4:19; 6-4:25
Term of lease, 6-4:8
Termination of lease, 6-4:20
Types, 6-4:2
Use restrictions, 6-4:12
Warranties and representations, 6-4:15

EQUITABLE ACTION
Accounting suits, 13-2:1

EQUITY
Accounting suits, 13-2:2

ESOP
See Employee Stock Ownership Plans (ESOP)
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ESTATES
See also Conservators; Gifts; Taxation; Wills
Administration, see Administration of Estates
Bankruptcy, 8-3:6 et seq.; 8-3:7
Closely held corporations

buy-sell agreement, 10-20:8
dissension in family, avoidance, 10-20:4
funds, withdrawal, 10-20:11
gifts of business interests, 10-20:7
income, 10-20:10
liquidity of estate, 10-20:5
management, continuity, 10-20:3
objectives of controlling owner, 10-20:1
ownership, continuity, 10-20:2
recapitalization of business, 10-20:9
sale of business, 10-20:6
valuing business interest, 10-20:12

Community property
governing law, 10-17:3
jurisdiction, 10-17:4
life insurance, 10-17:10
nature of property, 10-17:6
revocable trusts, 10-17:11
taxation, 10-17:8
termination of community, 10-17:7
wills, 10-17:9

Conservation, 1-3:1 et seq.
Conservators, see Guardians and Conservators
Debts, 10-16:11
Decedents, administration, 1-1:1 et seq.
Disability

generally, 10-2:7
special needs, see Special needs child, planning for, below

Entireties, tenancies by, see Tenancy by the entirety, below
Generation-skipping transfer tax returns, 1-1:20
Gifts

charitable, 10-9:12
corporate, 10-9:14
disclaimers, 10-9:18
estate as donor, 4-1:21
estate tax, 10-9:9
gift tax, 1-1:20; 10-2:9; 10-9:7; 10-9:8
income tax, 10-9:10
joint tenancies, 10-9:5
leasebacks, 10-9:11
loans at low interest rates, 10-9:17
minors, 10-9:13
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ESTATES—Cont’d
Gifts—Cont’d

net, 10-9:16
precautions, 10-9:2
purposes, 10-9:1
records, 10-1:8
requirements, 10-9:3
subject matter, 10-9:4
trusts, 10-9:6
valuation, 10-9:15

Guardians, see Guardians and Conservators
Intestate, 1-1:9
Joint tenancy

advantages, 10-11:2
creation, 10-11:3
defined, 10-11:1
disadvantages, 10-11:2
disclaimer, 10-11:8
estate tax, 10-11:7
gift tax, 10-11:6
income tax, 10-11:5
termination, 10-11:4

Life insurance, planning, 10-2:2; 10-5:1 et seq.; 10-16:6
Living trusts, see Trusts
Planning

generally, 10-1:1 et seq.; 10-2:1 et seq.; 10-16:1 et seq.
annuities, 10-2:8; 10-13:1 et seq.
assets

analysis, 10-1:11
description, 10-1:6

basic objectives, 10-1:1
beneficiaries

choosing, 10-1:3
information about, 10-1:9

business entity choice, farmers, 10-15:2
business interests, 10-14:4
buy-sell agreements, 10-8:1 et seq.
characteristics, farm families, 10-15:1
closely-held businesses, 10-16:10
community property, 10-17:1 et seq.
death costs, 10-1:11
debts, 10-16:11
deferral of estate tax payments, 10-14:9
disclaimers, 10-2:15; 10-14:2
distribution in kind, gain on, 10-14:14
distributions, timing, 10-14:13
divorce proceedings, 9-2:27

LEGAL CHECKLISTS

Index-40



ESTATES—Cont’d
Planning—Cont’d

documents to review, 10-1:10
election against will, 10-14:3
employment benefits, 10-16:7
estate income tax elections, 10-14:11 et seq.
ethical conduct, 10-1:15
executor of will, choosing, 10-1:3
expense deductions, 10-14:8
facilitating estate administration, 10-16:16
family business, 10-16:10
family income, assurance, 10-2:2
family members or beneficiaries to receive property, 10-1:3
farmers, 10-15:1 et seq.
freezing estate values, 10-2:9
generation-skipping transfer tax elections, 10-2:11; 10-14:10
gift taxes, 10-16:8
gifts, 10-1:8; 10-2:9; 10-6:1 et seq.; 10-9:1 et seq.; 10-16:8
grantor trusts, 10-7:1 et seq.
guardians, 10-2:5
health care directives, 10-2:3; 10-16:4
implementation of plan, 10-1:12
income of client, 10-1:5
income splitting, 10-2:9
income tax planning, 10-16:17
income tax returns, final, 10-14:5
initial conference with client, 10-1:2
joint ownership, 10-2:1
joint tenancy, 10-11:1 et seq.; 10-16:9
liability of owner, 10-1:7
life insurance, 10-2:2; 10-5:1 et seq.; 10-16:6
liquidity, assuring, 10-2:13
liquidity of dying individual’s estate, 10-16:15
litigation, 10-16:18
living together arrangements, 10-10:3
living trusts, 10-2:1; 10-4:1 et seq.
living wills, 10-2:3; 10-3:4
malpractice liability, 10-1:14
management of property for incapacitated, 10-2:4; 10-2:7
managing risk, 10-2:9
marital deduction, 10-14:7
married couples, see Husband and Wife
periodic review, need, 10-1:13
personal information, 10-1:4
personal property, 10-16:13
personal representative’s fees, 10-14:12
pets, arranging for care of, 10-2:6
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ESTATES—Cont’d
Planning—Cont’d

postdeath marital deduction planning, 10-12:25
postmortem, 10-2:1; 10-14:1 et seq.
postnuptial agreements, 9-4:7
power of appointment, 10-16:14
power of attorney, 10-2:3; 10-16:5
premarital agreements, 9-4:7
premortem, 10-16:1 et seq.
probate, avoidance, 10-2:14
prospective inheritances, 10-1:6
real estate, 10-2:4; 10-16:12
records of gifts, 10-1:8
retirement, 10-16:7
revocable trusts, 10-14:16
selection of tax year, 10-14:11
short term, 10-7:1 et seq.
simplifying estate administration, 10-2:12
spouse’s election against will, 10-14:3
stable marriages, 10-1:11; 10-10:1
taxation, see Taxation
tenancy by the entirety, 10-11:1 et seq.
termination of estate, 10-14:17
timing of distributions, 10-14:13
troubled marriages, 10-10:2
trusts, 10-2:1; 10-16:3

generally, 10-2:1
living trusts, 10-2:1; 10-4:1 et seq.

valuation of estate, 10-14:6
wills, 10-2:3; 10-3:1 et seq.; 10-16:2

Special needs child, planning for
Generally, 10-18:1 et seq.
durable power of attorney, 10-18:8
family’s financial resources and support, identifying, 10-18:3
financial resources, determining availability

generally, 10-18:4
Medicare and Medicaid, 10-18:7
Social Security and Social Security disability income, 10-18:5
Supplemental Security Income (SSI), 10-18:5

guardian, appointment, 10-18:11
letter of intent, 10-18:15
managing assets

durable power of attorney, 10-18:8
trust, 10-18:9

medical treatment, 10-18:10
Medicare and Medicaid, 10-18:7
options, estate planning, 10-18:12
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ESTATES—Cont’d
Special needs child, planning for—Cont’d

parents of child
providing funds for child if parent needs Medicaid to pay for nursing home

care, 10-18:16
special provisions to be included in estate planning documents, 10-18:14

Social Security and Social Security disability income, 10-18:5
special planning required, 10-18:1
Supplemental Security Income (SSI), 10-18:5
third-party special needs trust, 10-18:13
trusts, see Trusts, below
understanding individual’s disability and special needs, 10-18:2

Taxation, see Taxation
Tenancy by the entirety

advantages, 10-11:2
creation, 10-11:3
defined, 10-11:1
disadvantages, 10-11:2
disclaimer, 10-11:8
income tax, 10-11:5
termination, 10-11:4

Trusts
generally, 10-2:1
living trusts, 10-2:1
premortem estate planning, 10-16:3
revocability, 10-9:4
revocable trusts, 10-14:16
special needs child

generally, 10-18:9
third-party special needs trust, 10-18:13

Valuation, estate tax elections, 10-14:6
Waiver, personal representative’s fees, 10-14:12
Wills

anatomical gifts, 10-3:22
anticipation of will contests, 10-3:21
attorneys, 10-3:17
bequests, 10-3:12
codicils, 10-3:27
contests, anticipation, 10-3:21
contractual, 10-3:5
debts, payment, 10-3:10
divorce, effect on will, 10-3:25
domicile, 10-3:7
ethical drafting considerations, 10-3:2
execution, 10-3:24
executors, 10-1:3; 10-3:17; 10-3:18
family business interests, 10-3:16
formal requirements, 10-3:1
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ESTATES—Cont’d
Wills—Cont’d

funeral instructions and expenses, 10-3:9
guardians, 10-3:17
identity of maker, 10-3:6
jointly held property, 10-3:15
living, 10-3:4
marital deduction, 10-3:13
nonresidents, 10-3:17
out-of-state property, 10-3:20
personalty, 10-3:12
pour-over, 10-3:3
prior will, revocation, 10-3:8
review, 10-3:26
simultaneous death, 10-3:19
taxes, payment, 10-3:11
test of flexibility, 10-3:23
testamentary trusts, 10-3:14
trustees, 10-3:17

EVIDENCE
Administrative proceedings, 2-1:6
Custody of children, 9-3:4
Employment discrimination, proving, 14-5:23 to 14-5:26

EXAMINATION OF TITLE
Real estate, sales contracts, 18-1:7

EXCEPTIONS
Real estate, buyers right to terminate sale, 18-1:7

EXCHANGES
Real estate, sales contracts, 18-1:26

EXCLUSION
Real estate, exclusion of gain from sale of principal residence, 18-1:40

EXECUTION OF CONTRACTS
Real estate, sales contracts, 18-1:28

EXPIRATION
Letters of credit, 5-3:11

FACILITIES
Research and development agreements, 6-1:4

FALSE ADVERTISING
Unfair competition, 21-2:3

FALSE MARKING
Patents, 17-1:12
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FAMILY AND MEDICAL LEAVE ACT OF 1993 (FMLA)
Abuse by employees, prevention of, 14-6:27
Adoption placement, 14-6:7
Benefit maintenance, 14-6:13
Caregiver’s leave, servicemember with serious injury or illness, 14-6:8; 14-6:19
Certification

caregiver’s leave for covered servicemember, certification for leave, 14-6:19
military caregiver leave, 14-6:19
qualifying exigency, certification for leave, 14-6:18
servicemember, certification for leave taken to care for, 14-6:19

Childbirth and newborn care, 14-6:6
Days of leave, number, 14-6:10
Discrimination for exercising FMLA rights, protection of employee from,

14-6:22
Eligible employees, 14-6:3
Employee right to reinstatement, 14-6:12
Employers subject to Act, 14-6:2
Filing complaint with DOL for enforcement of rights, 14-6:24
Fitness-for-duty reports, 14-6:21
Foster care placement, 14-6:7
Insurance, maintenance of benefits, 14-6:13
Intent to return to work, 14-6:20
Intermittent and reduced schedule leave, 14-6:11
Key employees, special rules for, 14-6:23
Maintenance of benefits, 14-6:13
Medical certificate, 14-6:17
Military caregiver leave, 14-6:8; 14-6:19
Newborn care, 14-6:6
Notice requirements, 14-6:15; 14-6:16
Number of days of leave, 14-6:10
Paid leave, substitution, 14-6:14
Prevention of abuse by employees, 14-6:27
Protection of employee against denial of FMLA rights or discrimination for

exercising FMLA rights, 14-6:22
Qualifying exigency, 14-6:9; 14-6:18
Recordkeeping requirements, 14-6:26
Reinstatement, employee right, 14-6:12
Remedies for violation of FMLA, 14-6:25
Reports, fitness-for-duty reports, 14-6:21
Right to reinstatement, 14-6:12
Serious health condition, 14-6:4
Servicemember with serious injury or illness, caregiver’s leave, 14-6:8; 14-6:19
Special rules for key employees, 14-6:23
Statute, generally, 14-6:1 to 14-6:3
Substance abuse treatment, 14-6:5
Substitution of paid leave, 14-6:14
Title I, 14-6:2; 14-6:3
Treatment of substance abuse, 14-6:5
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FAMILY PARTNERSHIPS
Generally, 16-6:1 et seq.
Allocation of partnership income, 16-6:5
Defined, 16-6:1
Gift annual tax exclusion, qualifying gift of partnership interest in, 16-6:8
Gross estate, inclusion of transferred assets in transferor’s, 16-6:7
Income tax purposes, planning for family members to be recognized as partners

for, 16-6:4
Mistakes to avoid in creating and managing, 16-6:6
Transfer of assets to family partnership, deciding, 16-6:3
Uses, 16-6:2

FARMING
Estate planning

generally, 10-15:1 et seq.
accounting practices, 10-15:1
business entity choice, 10-15:2
characteristics, 10-15:1
choice of legal entity for farm, 10-15:4
continuation of farm, 10-15:2
death of owner, continuation of farming business after, 10-15:2
family considerations, 10-15:1
farm, choice of legal entity for, 10-15:4
installment payment of taxes

generally, 10-15:8
acceleration of payments, 10-15:10
qualifying, 10-15:9

liquidation of farm, 10-15:3
qualified conservation easements, 10-15:11
recapture tax, 10-15:7
sole proprietorships, 10-15:1
special use valuation of land

generally, 10-15:5
qualifying for, 10-15:6
recapture tax, 10-15:7

Estate taxes, see Estate planning, above
Leases

generally, 18-4.1 et seq.
arbitration of disputes, 18-4.25
assignment of lease and subletting, 18-4.15
cash rent, 18-4.9
date, 18-4.2
default, repossession, 18-4.20
default on mortgage, 18-4.28
definition, 18-4.1
duties of lessor, 18-4.11
duties of tenant, 18-4.12
equipment, 18-4.11
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FARMING—Cont’d
Leases—Cont’d

execution, 18-4.27
expenses, 18-4.8; 18-4.11
farm income, 18-4.9
improvements, 18-4.13
items to be furnished, 18-4.7
land use, 18-4.10
limitation of lessor’s liability for lessee’s damages, 18-4.22
mineral rights, 18-4.23
miscellaneous provisions, 18-4.26
option to purchase land, 18-4.16
parties, 18-4.3
partnership or agency, none created, 18-4.24
possession, 18-4.19
premises, description, 18-4.4
recordkeeping, 18-4.21
repairs, 18-4.14
right of entry, 18-4.17
settlement, 18-4.18
term, 18-4.6
use of premises, 18-4.5

Taxes, estate, see Estate planning, above

FEES
Attorneys’ fees. See Attorneys
Equipment leases, 6-4:19

FIDUCIARY RELATIONSHIP
Accounting suits, 13-2:2

FINANCING OF BUSINESSES
See also Partnerships
Accounts receivable, see Accounts Receivable
Cautionary factors, 12-1:4
Pre-loan preparations, 12-1:5
Proposal, preparation, 12-1:6
Restrictions, 12-1:7
SBA 7(a) loan program, 12-1:9
SBA 504 loan program, 12-1:10
SBA programs, 12-1:11
SEC’s role, 12-1:12
Secured loans

generally, 12-4:1 et seq.
affirmative covenants, 12-4:10
amendments, 12-4:14
amount, 12-4:2
board of directors, representation of lender, 12-4:20
closing, 12-4:19
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FINANCING OF BUSINESSES—Cont’d
Secured loans—Cont’d

defaults, events of, 12-4:12
definitions, 12-4:8
disbursement, 12-4:1
governing law, 12-4:22
guarantees, 12-4:17
interest, 12-4:3
opinions of counsel, 12-4:16
prepayment, 12-4:4
proceeds, use, 12-4:11
promissory notes, 12-4:5
registration of offering, 12-4:18
security, 12-4:6
subordination, 12-4:7
types of security, 12-1:8
use and application of loan proceeds, 12-4:11
warrants, 12-4:21

Security agreements
generally, 12-3.1 et seq.
accountings by secured parties to debtors, 12-3.9
collateral, rights and duties as to, 12-3.8
creation, 12-3.3
definition, 12-3.1
enforceability, 12-3.4
financing statement, 12-3.7
perfection, 12-3.5
priority of security interests, 12-3.6
security interest, 12-3.2
termination statement, 12-3.10
time of creation, 12-3.4

Selection factors, 12-1:3
Sources of funds, 12-1:1
Types of financing, 12-1:2

529 PLANS
Gifts, 10-6:12
Taxation, 10-21:7

FORCE MAJEURE
Research and development agreements, 6-1:20

FORECLOSURES
See Real Estate

FOREIGN CORPORATIONS
See Corporations

FOREIGN SELLERS
Real estate, sales contracts, 18-1:37
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FOREIGN TRUSTS
Living trusts, 10-4:22

FORMS
Bills of lading, 5-1:12

FOUNDATIONS
See also Charity; Contributions; Gifts
Advantages, 4-2:2
Annual information return, forms to file, 4-2:8
Assets test, 4-2:4
Composition and operation of board, 4-2:6
Definitions

adjusted net income, 4-2:4
business enterprise, 4-2:13
disqualified person, 4-2:16
exempt operating foundation, 4-2:4
functionally related business, 4-2:4; 4-2:12
gross investment income, 4-2:10
operating foundation, 4-2:4
private foundations, 4-2:1
related person, 4-2:17
substantial contributor, 4-2:17
taxable expenditure, 4-2:15
taxable period, 4-2:11; 4-2:14; 4-2:15

Endowed foundations, 4-2:3
Endowment test, 4-2:4
Establishment, 4-2:5
Mandatory distributions, 4-2:13
Operating foundations

generally, 4-2:3
advantages, 4-2:4
definition, 4-2:4

Pass-through (conduit) foundations, 4-2:3
Pooled common fund, 4-2:3
Qualified distribution test, 4-2:4
Support test, 4-2:4
Taxation

generally, 4-2:1 et seq.
abatement, 4-2:19
excess business holdings, 4-2:13
exempt status application, public inspection, 4-2:9
expenditures, 4-2:15
forms to file, 4-2:8
investment income, 4-2:10
managers, 4-2:18
self-dealing, 4-2:11
speculative investments, 4-2:14
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FOUNDATIONS—Cont’d
Taxation—Cont’d

termination of status, 4-2:21
unrelated business income, 4-2:20

Termination, 4-2:21
Types of private foundations, 4-2:3
Unendowed foundations, 4-2:3

401(K) PLANS
Qualified employee plans, 23-5:9

FRACTIONAL INTERESTS
Charity, 4-1:20

FRANCHISES
Defined, 6-8:1
Disclosures, requirements, 6-8:2
Distribution agreements, 6-8:1 et seq.; 6-9:1 et seq.
International franchising, 6-8:6
Postregistration checklist, 6-8:5
Preregistration checklist

franchisor, 6-8:3
prospective franchisee, 6-8:4

State regulations, 6-9:3
Taxation, 7-21:2

FRAUD
Accounting suits, 13-2:2

FREEDOM OF INFORMATION ACT
Administrative procedure, 2-1:2 et seq.

FRINGE BENEFITS
Generally. See Employment Agreements
Labor relations, generally, 14-1:4
Partnerships, 11-5:8; 16-1:3

FUNDS AND FUNDING
Living trusts, 10-4:7; 10-4:8

GAIN OR LOSS
Real estate, taxation of transactions, 18-1:39

GAIN ROLLOVER
Real estate, principal residence, 18-1:40

GENERATION-SKIPPING
Living trusts, 10-4:26

GIFTS
See also Contributions; Estates; Foundations; Insurance
Alien spouses, marital deduction, 10-9:7
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GIFTS—Cont’d
Charitable

generally, 4-1:3 et seq.; 10-9:12
annuities, 10-13:5
art objects, 4-1:11
bargain sales, 4-1:8
bonds, 4-1:9
cautions in making charitable gifts, 4-1:2
clothing, 4-1:15
fractional interests, 4-1:20
household items, 4-1:15
intellectual property, 4-1:14
life insurance, 4-1:13
noncash, 4-1:12
personal services, 4-1:12
real property for a conservation purpose, 4-1:16
rent-free use of property, 4-1:7
stocks, 4-1:9
trust as donor, 4-1:21
valuation, 4-1:23

Corporate payments to surviving spouses of deceased employees, 7-18:2
Corporations, 10-9:14
Deceased employees, corporate payments to surviving spouses of, 7-18:2
Disclaimers, 10-9:18
Effective gift, requirement, 10-9:3
Estate planning

charitable, 10-9:12
charitable remainder trusts, 4-3:22
corporate, 10-9:14
disclaimers, 10-9:18
estate tax, 10-9:9
gift tax, 10-9:7; 10-9:8
income tax, 10-9:10
joint tenancies, 10-9:5
leasebacks, 10-9:11
loans at low interest rates, 10-9:17
minors, 10-6:1 et seq.; 10-9:13
net, 10-9:16
precautions, 10-9:2
purposes, 10-9:1
requirements, 10-9:3
subject matter, 10-9:4
trusts, 10-9:6
valuation, 10-9:15

529 plans, 10-6:12
Joint tenancies, 10-9:5
Leasebacks, 10-9:11
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GIFTS—Cont’d
Loans, interest rates, 10-6:9; 10-9:17
Marital deduction, alien spouses, 10-9:7
Minors

generally, 10-6:1 et seq.; 10-9:13
Crummey trusts, 10-6:7
custodians, 10-6:8
education IRAs, 10-6:11
interest rates, loans, 10-6:9
Internal Revenue Service regulations, 10-6:5; 10-6:6
IRAs for education, 10-6:4
life insurance, 10-6:10
loans at below-market interest rates, 10-6:9
outright gift, 10-6:3
precautions, 10-6:2
purpose, 10-6:1
tax consequences, 10-6:5; 10-6:6
trusts, 10-6:4 to 10-6:7

Motive, 4-1:3; 10-6:1
Net, 10-9:16
Precautions, 10-6:2; 10-9:2
Private foundations, 4-2:1 et seq.
Purposes, 10-6:1; 10-9:1
Records, 10-1:8
Requirements, 10-9:3
Spouses, aliens, 10-9:7
Stock transfers, valuation rules, 10-9:15
Subject matter, 10-9:4
Surviving spouses of deceased employees, corporate payments to, 7-18:2
Taxation

estate taxes, 10-9:9
gift tax, 10-9:7; 10-9:8
income taxes, 10-9:10
living trusts, 10-4:5
marital deduction, foreign spouse, 10-9:7
minors, 10-6:5; 10-6:6
trust property, 10-9:8

Trusts, 10-6:4 to 10-6:7; 10-9:6
Valuation rules

estate taxes, 10-9:9
family members, 10-9:15
stock or partnership interests, 10-9:15
stock transfers, 10-9:15

GOODWILL
Buy-sell agreements, 10-8:19
Sale of business, element, 3-1:26
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GOVERNING LAW
Bills of lading, 5-1:2
Letters of credit, 5-3:3
Real estate, sales contracts, 18-1:27
Research and development agreements, 6-1:20

GRANTOR RETAINED ANNUITY TRUSTS (GRATS) AND GRANTOR
RETAINED UNITRUSTS (GRUTS)

Living trusts, 10-4:17

GUARDIANS AND CONSERVATORS
See also Incapacitated Persons
Alternatives, 1-2:24; 1-3:8
Appointment

generally, 1-2:5 et seq.; 1-3:2
conservator, 1-2:7
persons, 1-3:3
procedure, 1-3:4
state jurisdiction, 1-2:4
time, 1-3:1

Bond required for, 1-2:11
Children

generally, 1-2:5; 10-2:5
child custody proceedings, 9-3:10

Compensation, 1-2:16
Custody of children, appointment of guardian, 9-3:10
Definition, 1-2:1 et seq.
Duties and responsibilities, 1-2:9; 1-2:12; 1-2:13
Emergency guardian, 1-2:9
Estate planning, 10-2:5
Exercising powers in another state, 1-2:21
Incapacitated persons, generally, 1-2:6
Jurisdiction, 1-2:4
Liability, 1-2:23
Limited vs. unlimited, 1-2:2
Minors, see Children, above
Monitoring, 1-2:17
Powers

conservators, 1-2:15
guardian, 1-2:14

Removal, 1-2:19
Resignation, 1-2:18
Selection of guardian, 1-2:3
Special needs child, appointment for, 10-18:11
State jurisdiction, 1-2:4
Successor guardians and conservators, 1-2:10
Temporary, 1-2:8
Termination, 1-2:20; 1-3:7

INDEX

Index-53© 2017 Thomson Reuters, 12/2017



GUARDIANS AND CONSERVATORS—Cont’d
Transferring to another state, 1-2:22

HANDICAPPED PERSONS
See Incapacitated Persons

HAZARDS
Real estate, see Real Estate

HEADINGS
Research and development agreements, 6-1:20

HEALTH CARE DIRECTIVES
Estate planning, 10-2:3; 10-16:4

HEALTH FLEXIBLE SPENDING ACCOUNTS
Fringe benefits, 6-7:25

HEALTH REIMBURSEMENT ARRANGEMENT
Fringe benefits, 6-7:23

HEALTH SAVINGS ACCOUNTS
Fringe benefits, 6-7:24

HOUSEHOLD ITEMS
Charitable gifts, 4-1:15

HUSBAND AND WIFE
Adoption

generally, 9-5.1 et seq.
confidentiality, 9-5.10
consent, 9-5.8
duress, 9-5.13
fraud, 9-5.13
international, 9-5.12
interstate, 9-5.11
procedure, 9-5.9
remedies, 9-5.13
special needs children, 9-5.5
tax considerations, 9-5.14

Alimony, see Divorce, below
Annulment

generally, 9-1.1 et seq.
defenses, 9-1.6
jurisdiction, 9-1.2
parties, 9-1.3
proceedings, 9-1.3
prohibited marriages, 9-1.4
void marriages, 9-1.4
voidable marriages, 9-1.5

Child custody, see Children
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HUSBAND AND WIFE—Cont’d
Community property

generally, 10-17:1 et seq.
governing law, 10-17:3
jurisdictions, 10-17:4
life insurance, 10-17:10
nature of property, 10-17:6
principles, 10-17:5
revocable trusts, 10-17:11
taxation, 10-17:8
termination of community, 10-17:7
theory, 10-17:2
wills, 10-17:9

Corporate payments to surviving spouses of deceased employees, 7-18:1 et seq.
Divorce

generally, 9-2:1 et seq.
aliens, 9-2:6
alimony, 9-2:11
alimony support trust, 9-2:26
child custody, 9-2:13
child support, 9-2:12
community property, 10-17:7
defenses, 9-2:7
division of property, 9-2:15
emotional distress, 9-2:8
enforcement of decree, 9-2:18; 9-2:19
estate planning, 9-2:27
ethical considerations, 9-2:4
foreign decrees, 9-2:19
grounds, 9-2:7
initial interview, 9-2:1 to 9-2:3
jurisdiction, 9-2:5
modification of decree, 9-2:17
petition, 9-2:9
property, division, 9-2:15
response to petition, 9-2:9
settlement agreements, 9-2:20
tax incidence, 9-2:21 to 9-2:25
temporary relief, 9-2:10
valuation of property, 9-2:14
visitation rights, 9-2:16

Estate planning
generally, 10-1:3; 10-10:1 et seq.
stable marriages, 10-1:11; 10-10:1
tax deductions, see Estate tax marital deduction, below
troubled marriages, 10-10:2
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HUSBAND AND WIFE—Cont’d
Estate tax marital deduction

generally, 10-12:1 et seq.; 10-14:7
amount, 10-12:2
annuities, 10-12:9
bequests, 10-12:20
community property, 10-12:11
curtesy, 10-12:14
definition, 10-12:1
disclaimed property, 10-12:17
dower, 10-12:14
elective shares, 10-12:16
fractional bequests, 10-12:22
homestead rights, 10-12:15
life estate, 10-12:7
life insurance proceeds, 10-12:8
pecuniary bequests, 10-12:22
postdeath marital deduction planning, 10-12:25
power of appointment, 10-12:7
property interests, 10-12:11
QTIP trust, 10-12:6
qualified domestic trusts, 10-12:21
qualified terminable interest property, 10-12:6
qualifying transfers, 10-12:3 to 10-12:5
savings clause, 10-12:24
simultaneous death, 10-12:23
support allowance, 10-12:13
survivorship, 10-12:23
types of property, 10-12:6 to 10-12:18
valuing property, 10-12:19
will contests, 10-12:12

Gifts, 10-9:14
Innocent spouse relief, see Taxation
Joint tenancy

generally, 10-11:1 et seq.
spouse, foreign citizenship, 10-9:5

Marital deduction
alien spouse, 10-9:7
estate, see Estate tax marital deduction, above

Postnuptial agreements
generally, 9-4:1 et seq.
construction, 9-4:4
defined, 9-4:1
drafting considerations, 9-4:5
enforcement, 9-4:4
estate plans, revision of, 9-4:7
federal tax incidence, 9-4:6
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HUSBAND AND WIFE—Cont’d
Postnuptial agreements—Cont’d

local law, application of, 9-4:2
validity, elements, 9-4:3

Premarital agreements
generally, 9-4:1 et seq.
construction, 9-4:4
defined, 9-4:1
drafting considerations, 9-4:5
enforcement, 9-4:4
estate plans, revision of, 9-4:7
federal tax incidence, 9-4:6
local law, application of, 9-4:2
validity, elements, 9-4:3

Surviving spouses of deceased employees, corporate payments to, 7-18:1 et seq.
Taxation, see Taxation

IMMIGRATION
Academic labor certification, 23-7:9
Adjustment of status, 23-7:12
Client information questionnaire, 23-7:5
Framework of immigration law, 23-7:2
Permanent alien employment certification, 23-7:8
Status adjustment, 23-7:12
Visa status

documents, 23-7:3
H-1B temporary worker status, 23-7:6
L-I visa status, 23-7:7
permanent resident status, employment related preference category, 23-7:10

INCAPACITATED PERSONS
Americans with Disabilities Act, 14-5:25; 14-5:30
Co-agents and successor agents, 10-19:4
Compensation for an agent, 10-19:8
Discrimination in employment, 14-5:10 to 14-5:12; 14-5:25; 14-5:30
Durable power of attorney for property

advantages and disadvantages, 10-19:2
agent’s acceptance of power of attorney, 10-19:11
appointment requirements, 10-19:3
compensation for an agent, 10-19:8
creation, 10-19:5
definition, 10-19:1
duties of an agent, 10-19:7
effect of act by agent, 10-19:12
effective date, 10-19:10
expenses of agent, reimbursement, 10-19:8
health care, durable powers for, 10-19:13
judicial review of power of attorney, 10-19:19
liability of an agent, 10-19:14
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INCAPACITATED PERSONS—Cont’d
Durable power of attorney for property—Cont’d

miscellaneous provisions, 10-19:9
potential liability of an agent, 10-19:14
powers that can be delegated to agent, 10-19:6
reimbursement for agent’s expenses, 10-19:8
reliance on power of attorney, 10-19:18
requirements, 10-19:3
resignation of agent, 10-19:15
termination, 10-19:16; 10-19:17

Estate planning
managing property for, 10-2:4; 10-2:7

Expenses of agent, reimbursement, 10-19:8
Guardians and conservators

generally, 1-2:7
alternatives, 1-2:24
appointment of conservator, 1-2:7
compensation, 1-2:16
duties and responsibilities of conservator, 1-2:13
duties and responsibilities of guardian, 1-2:12
emergency guardian, 1-2:9
liability, 1-2:23
limited vs. unlimited, 1-2:2
minors, generally, 1-2:5
monitoring, 1-2:17
power of conservator, 1-2:15
power of guardian, 1-2:14
removal, 1-2:19
resignation, 1-2:18
temporary, 1-2:8
termination, 1-2:20

Judicial review
conduct of agent, 10-19:19
power of attorney, 10-19:19

Liability of agent, 10-19:14
Partnerships, incapacity of partner, 16-1:23
Potential liability of agent, 10-19:14
Real estate

estate planning, managing property, 10-2:4
principal residence, exclusion of gain from sale of, 18-1:40

Reimbursement for agent’s expenses, 10-19:8
Resignation of agent, 10-19:15
Successor agents, 10-19:4

INCOME AND PRINCIPAL
Living trusts, 10-4:15

INDEMNIFICATION
Equipment leases, 6-4:17
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INDEMNIFICATION—Cont’d
Research and development agreements, 6-1:19

INDEPENDENT CONTRACTOR RELATIONSHIP
Research and development agreements, 6-1:20

INDEPENDENT CONTRACTORS
Labor relations, distinguishing between independent contractors and employees,

14-1:1

INDIVIDUAL RETIREMENT ACCOUNTS
Education individual retirement accounts (IRAs), 10-21:2
Estate planning

educational savings accounts, 10-6:11
retirement plans, benefits, 10-16:7

Estate tax marital deduction, 10-12:10
Qualified employee plans, 23-5:29 et seq.

INFRINGEMENT
Patents, 17-1:8; 17-1:9; 17-1:11

INNOCENT SPOUSE RELIEF
See Taxation

INSPECTION
Real estate, sales contracts, 18-1:14

INSTALLATION
Equipment leases, 6-4:7

INSTALLMENT SALES
Real estate, taxation, 18-1:41

INSURANCE
Business buy-sell agreements, 10-8:26
Charitable gift, 4-1:13
Condominiums, 18-9:15
Contracts, distribution agreements, 6-9:4
Deferred compensation agreements, nonqualified

generally, 6-6:1 et seq.
Equipment leases, 6-4:16
Estate planning

generally, 10-2:8
business buy-sell agreements, 10-8:25

Family and Medical Leave Act of 1993 (FMLA), 14-6:13
Legal checkup of business, 15-1.8
Licenses, product liability insurance, 17-4.17
Life

apportionment of death transfer taxes payable by estate, 10-5:25
basic types, 10-5:3
beneficiaries, 10-5:6
beneficiaries, simultaneous death with insured, 10-5:26
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INSURANCE—Cont’d
Life—Cont’d

business buy-sell agreements, 10-8:25
business planning, 10-5:1
charitable gifts, 4-1:13
considerations in purchase, 10-5:4
contract defined for tax purposes, 10-5:2
death transfer taxes payable by estate, apportionment, 10-5:25
designating who will receive proceeds, 10-5:6
estate, apportionment of death transfer taxes payable by, 10-5:25
estate planning, 10-2:2; 10-5:1 et seq.; 10-16:6
exchanging a policy, 10-5:12
federal estate taxation

generally, 10-5:23; 10-5:24
definition, ‘‘incidents of ownership,’’ 10-5:24
‘‘incidents of ownership’’ defined, 10-5:24

funding, buy-sell agreements, 10-8:25
gifts of life insurance

generally, 10-5:20 to 10-5:22
gift tax considerations, 10-5:21
payment of premiums following gift, 10-5:22
premiums, payment following gift, 10-5:22

income tax considerations
generally, 10-5:13 et seq.
accelerated death benefits, 10-5:17
cost of group-term insurance purchased for employees, 10-5:14
death benefits, accelerated, 10-5:17
death benefits, generally, 10-5:18; 10-5:19
employees, cost of group-term insurance, 10-5:14
employer-owned contracts, death benefits, 10-5:19
group-term insurance purchased for employees, cost, 10-5:14
interest expense, 10-5:15
sale of contract, 10-5:16
surrender of contract, 10-5:16

irrevocable life insurance trust as owner of policy, 10-5:9
living trusts, 10-4:7
ownership of policy, 10-5:5
partnership as owner of policy, 10-5:10
professional corporations, 7-21:2
purchase, considerations, 10-5:4
revocable life insurance trust as owner of policy, 10-5:8
settlements, 10-5:7
simultaneous death, insured and beneficiary, 10-5:26
split-dollar arrangements, 10-5:11
taxation, ‘‘life insurance’’ contract defined for tax purposes, 10-5:2
trusts

generally, 10-4:7
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INSURANCE—Cont’d
Life—Cont’d

trusts—Cont’d
irrevocable life insurance trust as owner of policy, 10-5:9
revocable life insurance trust as owner of policy, 10-5:8

Officers and directors, personal liability, 7-19:24
Professional corporations, 7-21:2
Real estate, title insurance, 18-1:36
Research and development agreements, 6-1:18
Sales of businesses

employees, 3-1:32
preparing for sale, 3-1:2

Title insurance, 18-1:36

INTELLECTUAL PROPERTY
Charitable gifts, 4-1:14

INTERNATIONAL TRADE
Generally, 23-3:1 et seq.
See also Immigration
Arbitration, 5-4:20; 23-3:8
Boycotts, 23-3:17
Choice of law, 23-3:8
Direct export, 23-3:3
Distributors, 23-3:4
Foreign investments, 23-3:15
International boycotts, 23-3:17
Joint ventures, 23-3:7
Licenses, 23-3:5
Local agents, 23-3:4
Local laws, foreign investments, 23-3:15
Methods of marketing products, 23-3:3 to 23-3:5
Preparing to export, 23-3:1
Subsidiaries, 23-3:6
Taxation

controlled foreign corporations, 23-3:12
foreign bribes, 23-3:16
foreign corporations, 23-3:12
passive investment companies, 23-3:15
personal holding companies, 23-3:14
shipping products overseas, 23-3:10

INTERVIEWS
Custody of children, preliminary information to gather in first interview, 9-3:5

INVENTIONS
Patents, inventions by employees, 17-1:13

INVENTORY
Personal property in decedent’s estate, 1-1:12
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INVENTORY—Cont’d
Real property in decedent’s estate, 1-1:13
Repurchase, distributorship contracts, 6-9:4
Sale of business, considerations, 3-1:21

INVESTMENTS
Real estate, sales contracts, 18-1:49

IRA
See Individual Retirement Accounts

JOINT CUSTODY
Children, 9-3:2

JOINT TENANCY
See also Estates; Husband and Wife
Estate planning

generally, 10-11:1 et seq.; 10-16:9
advantages, 10-11:2
creation, 10-11:3
defined, 10-11:1
disadvantages, 10-11:2
estate tax, 10-11:7
gift tax, 10-11:6
income tax, 10-11:5
termination, 10-11:4

Gifts, 10-9:5

JOINT TRUSTS
Living trusts, married couples, 10-4:16

JOINT VENTURES
Foreign trade

generally, 23-3:7
agreements, 23-3:7
nature of entity, 23-3:7

JUDGMENTS
See Judicial Proceedings

JUDICIAL PROCEEDINGS
Accounting

generally, 13-2:1 et seq.
common-law action, 13-2:1
complaint, 13-2:3
complicated accounts, 13-2:2
defenses, 13-2:4
equitable action, 13-2:1
equity, accounting actions in, 13-2:2
fiduciary relationship, 13-2:2
fraud, 13-2:2
illegal transactions, 13-2:2
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JUDICIAL PROCEEDINGS—Cont’d
Accounting—Cont’d

legal action, 13-2:1
multiplicity of suits, 13-2:2
mutual accounts, 13-2:2

Administrative actions, 2-1:6
Appeals, see Appeals
Bankruptcy

appeals, 8-3:38
Declaratory judgments

post-judgment considerations, 13-4:6
prefiling considerations, 13-4:3; 13-4:4
procedure, 13-4:5
purposes, 13-4:2

Equity, accounting actions in, 13-2:2
Expert witnesses, 22-1:25
Licenses, actions alleging invalidity or unenforceability, 17-4.15
Personal injuries

generally, 13-1:1 et seq.
analyzing a case, 13-1:5
asserting a claim, 13-1:7
discovery, 13-1:11
experts, 13-1:6
fee agreements, 13-1:2
filing a suit, 13-1:9
investigation of claim, 13-1:3
motions attacking pleadings, 13-1:10
settlement, 13-1:8
taxation on damages, 13-1:16
trial conferences, 13-1:14
trial preparation, 13-1:12
witnesses, interviews, 13-1:4
witnesses, preparation for testifying, 13-1:13

Personal injury actions
tax considerations, 13-1:16

Specific performance
generally, 13-5:1 et seq.
CISG cases, 13-5:6
complaint, 13-5:3
defenses, 13-5:4
definition, 13-5:1
elements, 13-5:2
foreign decrees, U.S. enforcement, 13-5:7
UCC cases, 13-5:5

Summary judgment
generally, 13-6:1 et seq.
advantages and disadvantages of motion, 13-6:2
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JUDICIAL PROCEEDINGS—Cont’d
Summary judgment—Cont’d

appeals, 13-6:8
burdens of proof, 13-6:4
definition, 13-6:1
partial, 13-6:7
prefiling checklist, 13-6:3
procedure, 13-6:5
strategies, 13-6:6

JURISDICTION
Custody of children, 9-3:1
Living trusts, 10-4:23

LABOR
See also Unions
Alcohol abuse, testing, 14-1:8
Anti-harassment policy and complaint procedure, 14-5:33
Arbitration

advantages and disadvantages, 14-4:2
arbitrability of labor disputes, 14-4:1
award, 14-4:8
drafting arbitration clauses, 14-4:3
employment disputes, generally, 14-1:11
post-arbitration, 14-4:7
preparation, 14-4:4
role of arbitrator, 14-4:5
trial, 14-4:6

Arrest records, use of in employment decisions, 14-5:18
Background checks, 14-1:2.50
Benefits, 14-1:3; 14-1:4
Business practices

closings, 14-1:7
relocating, 14-1:7

Caregivers, discrimination against, 14-5:16
Closing businesses

generally, 14-1:7
notice requirements, 14-1:7

Compensation, see Wages, Salaries and Other Compensation
Constructive discharge, 14-5:21
Contracts

administration, 14-3:6
good-faith bargaining, 14-3:1
negotiations, 14-3:2; 14-3:3; 14-3:4

Conviction records, use of in employment decisions, 14-5:18
Demotion, 14-5:21
Discharge of employees, see Termination of Employment
Discipline, 14-1:6
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LABOR—Cont’d
Discrimination

generally, 14-5:1 et seq.
adverse employment action, 14-5:26
age discrimination, 14-5:9; 14-5:24; 14-5:29; 14-5:31; 14-5:36
Americans with Disabilities Act, 14-5:25; 14-5:30
arrest records, use of in employment decisions, 14-5:18
caregivers, 14-5:16
Civil Rights Act of 1964, Title VII violations, 14-5:28; 14-5:30
color, 14-5:4
constructive discharge or demotion, 14-5:21
conviction records, use of in employment decisions, 14-5:18
demotion, 14-5:21
employment agencies, 14-5:3
Family and Medical Leave Act rights, protection of employee from

discrimination for exercising, 14-6:22
gender identity, 14-5:8
genetic information, 14-5:17
handicaps, 14-5:10 to 14-5:12; 14-5:25; 14-5:30
hiring practices, see lines throughout this group
hostile work environment, 14-5:32
incapacitated persons, 14-5:25; 14-5:30
integrity tests, 14-5:19
interference with exercise or enjoyment of ADA rights, 14-5:20.50
leaves of absence, 14-5:12
lifestyle discrimination, 14-5:15
management tips, 14-5:34
medical examinations and inquiries, 14-5:11
national origin, 14-5:14
notices required to be posted, 14-5:37
prerequisites for filing suit, 14-5:22
promotion procedures, 14-1:5
proving

discrimination, 14-5:23 to 14-5:26
retaliation, 14-5:27

race, 14-5:4
religion, 14-5:13
retaliation against those involved in discrimination complaint, 14-5:20;

14-5:27
sexual harassment, 14-5:7
sexual orientation, 14-5:8
special defenses, 14-5:28; 14-5:29
waiver of discrimination claims, 14-5:35; 14-5:36

Drug abuse, testing, 14-1:8
Employee benefits, 14-1:3; 14-1:4
Employee records, access, 14-1:12
Employees

benefits, 14-1:3; 14-1:4
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LABOR—Cont’d
Employees—Cont’d

demotion, 14-5:21
discipline, 14-1:6
discrimination, see Discrimination, above
drug and alcohol testing, 14-1:8
layoffs, 14-1:7
leave for family or medical reasons, see Family and Medical Leave Act of

1993 (FMLA)
office parties, 14-1:13
performance appraisals, 14-1:5
polygraph tests, 14-1:10
promotions, 14-1:5
termination, see Termination of Employment
workplace safety, 14-1:9

Employment agencies, 14-5:3
Family or medical leave, see Family and Medical Leave Act of 1993 (FMLA)
Fringe benefits, 14-1:4
Gender discrimination, 14-5:5 to 14-5:7
Gender identity discrimination, 14-5:8
Hiring practices

generally, 14-1:2
discrimination, see Discrimination, above

Hostile work environment, 14-5:32
Hours, 14-1:3
Human resources departments, employee records, third party access, 14-1:12
Independent contractors and employees, distinguishing between, 14-1:1
Layoffs, 14-1:7
Lifestyle discrimination, 14-5:15
Medical leave, see Family and Medical Leave Act of 1993 (FMLA)
Office parties, 14-1:13
Performance appraisals, 14-1:5
Plant closing notification, 3-1:35
Polygraph tests, 14-1:10
Privacy, 14-1:8
Promotion practices, 14-1:5
Race discrimination, 14-5:4
Recruiting practices, 14-1:2
Relocation of business, 14-1:7
Safety, 14-1:9
Sale of businesses

generally, 14-1:7
bargaining, 3-1:34
successor employers, 3-1:34

Sex discrimination, 14-5:5 to 14-5:7
Sexual harassment, 14-5:7
Sexual orientation discrimination, 14-5:8
Termination, see Termination of Employment
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LABOR—Cont’d
Testing

alcohol, 14-1:8
drugs, 14-1:8
polygraph examinations, 14-1:10

Unions
bargaining, good faith, 14-3:1
labor contract, administering, 14-3:6
negotiations, 14-3:2; 14-3:3; 14-3:4

Wages, see Wages, Salaries and Other Compensation

LEAD TRUST
Charity, 4-1:18

LEAD-BASED PAINT
Real estate, environmental hazards, 18-1:15

LEASES
Generally, 18-2:1 et seq.
Access to premises by lessor, 18-2:12
Appurtenances, 18-2:6
Assignments, 18-2:32
Bankruptcy of lessee, 18-2:54
Common areas, 18-2:7
Condemnation of premises, 18-2:25
Confidentiality of negotiations, 18-2:2
Corporations, 7-1:15
Criminal history of potential tenant, 18-2:2.50
Dating lease, 18-2:3
Decorating, 18-2:18
Default by lessor, 18-2:28
Default of lessee, 18-2:31
Destruction of premises, partial or total, 18-2:24
Environmental risks, insurance for, 18-2:49
Equipment, see Equipment Leases
Execution of lease, 18-2:35
Farms, see Farming
First refusal, right of lessee, 18-2:19
Government property, sale and leaseback, 18-2:51
Hazardous substances, lessee’s agreement to preclude, 18-2:29
Home exchange lease agreements, 18-2:50
Improvements by lessee, 18-2:14
Indemnification, 18-2:23
Insurance, 18-2:21; 18-2:49
Lead-based paint, 18-2:38
Maintenance, 18-2:17
Mechanics’ liens, 18-2:22
Miscellaneous agreements, 18-2:33; 18-2:34
Mortgage of leaseholds, 18-2:37
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LEASES—Cont’d
Option to purchase, 18-2:20
Painting, 18-2:18
Parties, 18-2:4
Partnership, lease of property to, 16-1:19
Payments in addition to rent, 18-2:15
Percentage leases, 18-2:14
Possession of premises, 18-2:11
Premises, 18-2:5
Privacy of information and identity theft, 18-2:54
Remedies of lessee, 18-2:32
Remedies of lessor, 18-2:27
Renewal option, 18-2:10
Rent, amount and payment, 18-2:13
Repairs, 18-2:17
Services furnished by lessor, 18-2:19
Storage unit lease, 18-2:52
Subleases, 18-2:32
Synthetic (financing) lease, 18-2:47
Taxation

Generally, 18-2:39 et seq.
bonus payments, 18-2:41
deductibility of losses and credits, 18-2:46
deferred or stepped rent, 18-2:40
expenses to set up leasehold, 18-2:43
improvements, 18-2:44
losses and credits, deductibility, 18-2:45
security deposits, 18-2:42

Tenants in common lease, 18-2:53
Term, 18-2:9
Termination, 18-2:29; 18-2:30
Toxic mold, handling, 18-2:48
Use of leased premises, 18-2:8
Warranties by lessor, 18-2:26
Wind turbines, lease for, 18-2:55

LEAVE FOR FAMILY OR MEDICAL REASONS
See Family and Medical Leave Act of 1993 (FMLA)

LEGAL ACTION
Accounting suits, 13-2:1

LEGAL MALPRACTICE
Generally, 23-6:1 et seq.
Calendaring, 23-6:2
Client consultation, 23-6:15
Client relationship, 23-6:6
Conflict of interest, 23-6:9
Disengagement, 23-6:3
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LEGAL MALPRACTICE—Cont’d
Documentation, 23-6:11
Estate planning, 10-1:14
Fees, avoiding suing clients, 23-6:4
Financial matters, 23-6:10
Knowledge of law or facts, inadequate, 23-6:5
Malicious prosecution, 23-6:8
Malpractice claim, what to do upon receipt, 23-6:14
Miscellaneous avoidance techniques, 23-6:16
Nonengagement, 23-6:3
Paper trail, 23-6:11
Personal involvement with clients, 23-6:7
Refusal of cases, 23-6:3
Rejection of cases, 23-6:13
Rejection of clients, 23-6:12

LEGAL STATUS OF PARTIES
Real estate, sales contracts, 18-1:5

LETTERS
Intent, sale of business, 3-1:12

LETTERS OF CREDIT
Generally, 5-3:1 et seq.
Amendment, 5-3:9
Assignment of proceeds by beneficiary, 5-3:15
Cancellation, 5-3:9
Consideration, 5-3:5
Construction, 5-3:13
Definition, 5-3:1
Drafting, 5-3:4
Expiration, 5-3:11
Governing law, 5-3:3
Obligations and rights of confirmers, nominated persons, and advisers

generally, 5-3:7
remedies for breach, 5-3:8

Obligations and rights of issuer
generally, 5-3:6
remedies for breach, 5-3:8

Revocation, 5-3:10
Subrogation, 5-3:16
Transfers of, 5-3:14
Uses, 5-3:2
Warranties of beneficiaries, 5-3:12

LICENSES
Antitrust law, 17-4.29
Assignment, decision to license or assign intellectual property, 17-4.2
Basic types of license agreements, 17-4.3
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LICENSES—Cont’d
Copyrights

generally, 17-3:14
termination, 17-3:16

Decision to license or assign intellectual property, 17-4.2
Definition, 17-4.1
Drafting considerations

actions alleging invalidity or unenforceability, 17-4.15
alternative dispute resolution, 17-4.24
assignments, 17-4.20
background, 17-4.5
compliance with export laws and controls, 17-4.19
confidential information, 17-4.11
consequential damages, 17-4.18
damages, consequential, 17-4.18
export laws and controls, compliance, 17-4.19
financial terms, 17-4.7
general provisions, 17-4.27
grant clause, 17-4.6
improvements, 17-4.12
indemnification, 17-4.16
infringement, 17-4.14
insurance, product liability, 17-4.17
invalidity, actions alleging, 17-4.15
labeling requirements, 17-4.22
licensee’s obligations, 17-4.9
licensor’s obligations, 17-4.10
limitation of liability, 17-4.18
marking requirements, 17-4.22
‘‘most favored nations’’ provision, 17-4.25
obligations, licensee’s, 17-4.9
obligations, licensor’s, 17-4.10
parties, 17-4.4
product liability insurance, 17-4.17
promotion, 17-4.23
publicity, 17-4.23
recitals, 17-4.5
representations and warranties, 17-4.8
software licenses, 17-4.26
sublicenses, 17-4.21
term of license, 17-4.13
termination of license, 17-4.13
unenforceability, actions alleging, 17-4.15
unique provisions, software licenses, 17-4.26
upgrades, 17-4.12
warranties, representations and, 17-4.8

Enforcement, 17-4.28
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LICENSES—Cont’d
Federal tax incidence, 17-4.30
Foreign trade, 23-3:5
Partnerships, license to property, 16-1:19
Patents, see Patents
Trade names, 17-2:18
Trademarks

generally, 17-2:1 et seq.; 17-2:18
distribution contracts, 6-9:4

LIENS
Bills of lading, lien of carrier, 5-1:11
Mechanics’

generally, 18-6.1 et seq.
claims, filing, 18-6.10
constitutionality, 18-6.2
date, 18-6.11
defenses, 18-6.7
definition, 18-6.1
discharge, 18-6.14
enforcement, 18-6.16
labor or material, furnishing, 18-6.5
Miller Act, 18-6.19
priority, 18-6.12
property owners, suggestions for, 18-6.6
property subject to lien, 18-6.8
public improvements, 18-6.9
recovery, 18-6.4
remedies, alternative, 18-6.17
requirements, 18-6.3
Truth in Lending Act, 18-6.15
Uniform Construction Lien Act, 18-6.18
waiver, 18-6.13

Real estate, sales contracts, 18-1:11
Tax liens, 23-2:11; 23-2:12

LIFE INSURANCE
See Insurance

LIKE-KIND EXCHANGES
Real estate, taxation of transactions, 18-1:42

LIMITATIONS
Charity, limitations on deductions, 4-1:4

LIMITED LIABILITY COMPANIES
Generally, 16-7:1 to 16-7:15
Agents, members and managers as, 16-7:7
Allocation of profits and losses, 16-7:8
Articles of organization, 16-7:3
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LIMITED LIABILITY COMPANIES—Cont’d
Assignment of interests, 16-7:12
Definition, 16-7:1
Dissociation of a member, 16-7:11
Dissolution, 16-7:13
Distributions to members, 16-7:9
Liability of members and managers, 16-7:10
Management, 16-7:6
Operating agreements, 16-7:4
Organizing, 16-7:2
Partnership compared, 16-1:3
Professional corporation, alternative, 7-21:3
Real estate developments, 18-8:27
Securities law considerations, 16-7:15
Tax considerations, 16-7:14
Who may be members, 16-7:5

LIMITED PARTNERSHIPS
See Partnerships

LISTING AGREEMENTS
Real estate, 18-1:4

LIVING TOGETHER
Estate planning, 10-10:3

LIVING TRUSTS
See Trusts

LOANS
Gifts, below-market interest rates, 10-6:9; 10-9:17
Secured loan agreements

generally, 12-4:1 et seq.
amendments, 12-4:14
amount, 12-4:2
board of directors, representation of lender, 12-4:20
closing, 12-4:19
defaults, 12-4:12
definitions, 12-4:8
disbursement, 12-4:2
governing law, 12-4:22
guarantees, 12-4:17
interest, 12-4:3
opinions of counsel, 12-4:16
prepayment, 12-4:3
proceeds, use, 12-4:11
promissory notes, 12-4:5
registration of offering, 12-4:18
security, 12-4:6
subordination, 12-4:7
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LOANS—Cont’d
Secured loan agreements—Cont’d

waivers, 12-4:13
warrants, 12-4:21

LOSSES
Real estate, risk of loss pending transfer of title, 18-1:19
Small business corporations, 7-5:4

LOST OR DESTROYED DOCUMENTS
Bills of lading, 5-1:13

MAINTENANCE AND REPAIR
Equipment leases, 6-4:13

MALPRACTICE
See Legal Malpractice

MARKETABLE TITLE
Real estate, sales contracts, 18-1:7

MARRIED COUPLES
Living trusts, 10-4:16

MATERIALS
Research and development agreements, 6-1:4

MECHANICS’ LIENS
See Liens

MEDICAL INSURANCE
Professional corporations, 7-21:2

MENTAL ILLNESS
See Administration of Estates; Conservators; Incapacitated Persons

MINORS
See Children

MORTGAGES
Generally, 18-3.1 et seq.
Assumption, 18-3.9
Bonds, 18-3.6
Breach of commitment, remedies, 18-3.7
Commitment, 18-3.3
Condominiums, 18-9:16
Deductibility of points paid, 18-1:44
Disclosure forms, 18-3.7.50
Due on sale clauses, 18-3.9
Extensions or modifications of mortgage loans, 18-3.8
Insurance, taxation of mortgage insurance premiums, 18-1:47
Mortgage insurance premiums, taxation, 18-1:47
Mortgagee’s preparations, 18-3.5
Mortgagor’s preparations, 18-3.5
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MORTGAGES—Cont’d
Notes, 18-3.6
Points, deductibility for points paid, 18-1:44
Premortgage considerations, 18-3.4
Recording, 18-3.11
Requirements, 18-3.4; 18-3.5
Tax considerations

discharge of mortgage indebtedness, 18-3.13
points paid, 18-3.11

Taxation of mortgage insurance premiums, 18-1:47
Title, review, 18-3.4
Types of mortgage loans, 18-3.2

MOTIVE
Charity, 4-1:3

MOTOR VEHICLES
Charitable contributions of used, 4-1:10

MULTIPLE TRUSTS
Living trusts for same beneficiary, 10-4:20

MULTIPLICITY OF SUITS
Accounting suits, 13-2:2

MUTUAL ACCOUNTS
Accounting suits, 13-2:2

NAMES
Real estate, names of parties on sales contracts, 18-1:5

NEGOTIABLE INSTRUMENTS
Bills of lading, see Bills of Lading
Letters of credit, see Letters of Credit
Warehouse receipts, see Warehouse Receipts

NEGOTIATIONS
Generally, 22-3:1 et seq.
Claiming value, 22-3:6
Closing stage, 22-3:7
Competitive/distributive stage, 22-3:6
Cooperative/integrative stage, 22-3:8
Creating value, 22-3:5
Cultural aspects, 22-3:11
Dollar auction, 22-3:12
Ethical considerations, 22-3:14
Factors, 22-3:1; 22-3:2
Games, 22-3:10
Identity and tone, 22-3:4
Information stage, 22-3:5
Limits and goals, 22-3:3
Maximizing value, 22-3:8
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NEGOTIATIONS—Cont’d
Nonverbal communication, 22-3:9
Preliminary stage, 22-3:4
Preparation stage, 22-3:3
Psychological entrapment, 22-3:12
Solidifying value, 22-3:7
Specific issues, 22-3:13
Techniques, 22-3:10

NONCASH GIFTS
Charitable contributions, 4-1:12

NONCOMPETITION AGREEMENTS
Generally, 6-1:13
Buy-sell agreements, 10-8:13
Definitions, 6-5:1
Drafting considerations, 6-5:7; 6-5:8
Employment agreements, 6-3:11
Governing law, 6-5:3
Invalidity, court’s options, 6-5:6
Reasonableness, evaluating, 6-5:5
Remedies, drafting considerations, 6-5:8
Tax considerations, 6-5:9
Usefulness, 6-5:2
Validity, 6-5:4

NONPROFIT CORPORATIONS
Amending articles of incorporation, 7-25:7
Articles of incorporation

generally, 7-25:5
recordation, 7-25:6

Board of directors, 7-25:9
Bylaws, 7-25:8
Charity, see Charity
Considerations, 7-25:2
Defined, 7-25:1
Formalities required, 7-25:3
Incorporators, 7-25:4
Organization, 7-25:1 et seq.
Private foundations, 4-2:1 et seq.
Recording articles of incorporation, 7-25:6
Registered office and agent, 7-25:12
Tax-exempt status

application, 7-25:11
qualifications, 7-25:10

NONRECEIPT OR MISDESCRIPTION
Bills of lading, 5-1:9
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NOTICE
Patents, 17-1:7
Research and development agreements, see Research and Development Agree-

ments
Taxation, see Taxation

OBLIGATIONS
Letters of credit, see Letters of Credit

OBVIOUSNESS
Patents, 17-1:3

OFFICERS AND DIRECTORS
Antitrust violations, personal liability, 7-19:14
Assets, misuse, 7-19:8
Attorneys serving as directors, special problems, 7-19:25
Business judgment rule, 7-19:19
Compensation

generally, 15-2:7
deferred compensation agreements, nonqualified, 6-6:1 et seq.
executives, see Executive compensation, below

Condominiums, 18-9:7; 18-9:8
Contribution, 7-19:23
Criminal liability, 7-19:10
Debts of corporation, personal liability, 7-19:9
Deferred compensation agreements, nonqualified, 6-6:1 et seq.
Dissent or abstention from decision, 7-19:20
Dividends and other distributions, personal liability, 7-19:6
Duty of loyalty, 7-19:3
Employment agreements

employee stock purchase plans (ESOP), 6-7:10
golden parachutes, 6-7:11
incentive plans, 6-7:12
incentive stock options, 6-7:8
nonqualified stock options, 6-7:9

Employment laws, liability, 7-19:15
Executive compensation

cash payments, 6-7:2; 6-7:3
junior stock agreements, 6-7:7
nonqualified deferred compensation plans, 6-7:3
phantom or shadow stock plans, 6-7:6
property payments, 6-7:4; 6-7:5
stock appreciation rights (SARS), 6-7:6

Fringe benefits
generally, 6-7:13 et seq.
accident insurance, 6-7:22
adoption expenses, 6-7:34
athletic facilities, 6-7:18
cafeteria plans, 6-7:35 to 6-7:37
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OFFICERS AND DIRECTORS—Cont’d
Fringe benefits—Cont’d

child care, 6-7:30
de minimis, 6-7:17
disability plans, 6-7:27
educational assistance, 6-7:31
financial counseling, 6-7:37
group-term life insurance, 6-7:21
health flexible spending accounts, 6-7:25
health insurance, 6-7:22
health reimbursement arrangement, 6-7:23
loans, 6-7:38
lodging, 6-7:29
long-term care insurance, 6-7:26
meals, 6-7:29
moving expenses, 6-7:32
no-additional-cost services, 6-7:14
nondiscrimination rules, 6-7:20
outplacement counseling, 6-7:33
qualified employee discounts, 6-7:15
repayment, 6-7:39
split-dollar life insurance, 6-7:28
transportation fringe benefits, 6-7:19
voluntary employees’ beneficiary associations (VEBAs), 6-7:36
working conditions, 6-7:16

Indemnification, 7-19:22
Insurance, 7-19:24
Intellectual property rights, infringement, 7-19:18
Liability

antitrust violations, 7-19:14
assets, misuse, 7-19:8
attorneys serving as directors, special problems, 7-19:25
business judgment rule, 7-19:19
business opportunities, 7-19:4
conflicts of interest, 7-19:3
contribution, 7-19:23
corporate control, sale of, 7-19:5
criminal liability, 7-19:10
debts of corporation, 7-19:9
defenses, miscellaneous, 7-19:21
dissent or abstention from decision, 7-19:20
dividends and other distributions, 7-19:6
employment laws, 7-19:15
environmental laws, 7-19:17
excessive compensation, 7-19:7
indemnification, 7-19:22
insurance, 7-19:24
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OFFICERS AND DIRECTORS—Cont’d
Liability—Cont’d

intellectual property rights, infringement, 7-19:18
precautions for avoiding, 7-19:26
Racketeer Influenced and Corrupt Organization Act (RICO), 7-19:16
Sarbanes-Oxley Act, 7-19:13
securities laws, 7-19:12
standard of care, 7-19:1
supervisory duties, 7-19:2
taxes of corporation, 7-19:9
torts of corporation, 7-19:11

Meetings
generally, 7-8:1 et seq.
annual meetings, 15-2:5
calling, 7-8:1
first meeting, 7-1:10
location, 7-8:3
minutes, 7-8:9
nonprofit corporations, 7-25:9
notice, 7-8:2
year-end decisions, 7-8:10

Nonprofit corporations, 7-25:9
Nonqualified deferred compensation agreements, 6-6:1 et seq.
Racketeer Influenced and Corrupt Organization Act (RICO), 7-19:16
Sarbanes-Oxley Act, personal liability, 7-19:13
Securities laws, personal liability, 7-19:12
Taxes of corporation, personal liability, 7-19:9
Torts of corporation, personal liability, 7-19:11

OPTIONS
Leases, renewal option, 18-2:10

PARENT AND CHILD
Adoption

generally, 9-5.1 et seq.
confidentiality, 9-5.10
consent, 9-5.8
duress, 9-5.13
Family and Medical Leave Act, time off for adoption placement, 14-6:7
fraud, 9-5.13
international, 9-5.12
interstate, 9-5.11
procedure, 9-5.9
remedies, 9-5.13
special needs children, 9-5.5
tax considerations, 9-5.14

Custody of children, see Children
Foster child placement, Family and Medical Leave Act, 14-6:7
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PARENT AND CHILD—Cont’d
Special needs child, planning for

generally, 10-18:1 et seq.
durable power of attorney, 10-18:8
family’s financial resources and support, identifying, 10-18:3
financial resources, determining availability

generally, 10-18:4
Medicare and Medicaid, 10-18:7
Social Security and Social Security disability income, 10-18:5
Supplemental Security Income (SSI), 10-18:6

guardian, appointment, 10-18:11
letter of intent, 10-18:15
managing assets

durable power of attorney, 10-18:8
trust, 10-18:9

medical treatment, 10-18:10
Medicare and Medicaid, 10-18:7
options, estate planning, 10-18:12
parents of child

providing funds for child if parent needs Medicaid to pay for nursing home
care, 10-18:16

special provisions to be included in estate planning documents, 10-18:14
special planning required, 10-18:1
Supplemental Security Income (SSI), 10-18:6
third-party special needs trust, 10-18:13
trust, 10-18:9
understanding individual’s disability and special needs, 10-18:2

PARTIES
Equipment leases, 6-4:4
Real estate, sales contracts, 18-1:5
Research and development agreements, 6-1:1

PARTNERSHIPS
See also Sales of Businesses
Accounts and accounting

dissolution, final accounting, 16-4:10
organization, 16-1:14

Bankruptcy, duties, 16-1:5
Business, description, 16-1:8
Compensating promoters, 18-8:31
Death or incapacity of partner, 16-1:23
Defined, 11-5:1; 16-1:1
Dissolution

generally, 16-4:1 et seq.
agreement, 16-4:3
events causing dissociation of partnership, 16-4:2
events triggering, 16-4:4
federal taxation, 16-4:12
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PARTNERSHIPS—Cont’d
Dissolution—Cont’d

final accounting, 16-4:10
name, use, 16-4:11
recission of, 16-4:5
Revised Uniform Partnership Act, 16-4:1
rights and obligations of partners following, 16-4:9
successor business, continuation, 16-4:8
termination of operations, 16-4:7
winding up following, 16-4:6

Execution, duties, 16-1:5
Expulsion of partner, 16-1:22
Fiscal year, 16-1:15
Fringe benefits, 11-5:8; 16-1:3
Labor relations, 14-1:1 et seq.
Lease of property to, 16-1:19
Legal checkup, 15-1.2
License to property, 16-1:19
Life insurance, 10-5:10
Limited

generally, 16-2:1 to 16-2:17
agreement, 16-2:4
another state, doing business in, 16-2:11
certificate, 16-2:2
definition, 16-2:1
dissociation of general partners, 16-2:13
dissociation of limited partners, 16-2:12
dissolution, 16-2:15
distributions to partners, 16-2:8
duration, 16-2:14
duties of limited partners, 16-2:7
liability of partners, 16-2:9
management, 16-2:5
name, 16-2:3
organization, generally, 16-1:4
professional corporation, alternative to, 7-21:3
securities law, 16-2:17
standard of conduct, 16-2:6
tax considerations, 16-2:16
transferable interest, 16-2:10
Uniform Limited Partnership Act, 16-2:1

Limited liability partnership as alternative to professional corporation, 7-21:3
Meetings of partners, 16-1:18
Organization

generally, 16-1:1 et seq.
accounting period, 16-1:15
additional capital, 16-1:11
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PARTNERSHIPS—Cont’d
Organization—Cont’d

advantages and disadvantages, 16-1:3
books of account, 16-1:14
business, description, 16-1:8
capital contributions and services, 16-1:10; 16-1:11
death of partner, 16-1:23
depositary, designation, 16-1:16
disbursements, 16-1:17
duration, 16-1:9
expulsion of partner, 16-1:22
form of business, 16-1:1
general as opposed to limited partnership, 16-1:4
guaranty of obligations, 16-1:20
incapacity of partner, 16-1:23
income taxes, 16-1:15
liabilities and duties of partners, 16-1:5
losses, division, 16-1:12
meetings, 16-1:18
name, 16-1:7
profits, division, 16-1:12
prohibited acts, 16-1:19
property, sale or lease, 16-1:19
Revised Uniform Partnership Act, 16-1:2
rights and responsibilities of partners, 16-1:13
selection of partners, 16-1:6
Uniform Limited Partnership Act of 2001, 16-1:2
withdrawal of partner, 16-1:21
withdrawals, authority, 16-1:16

Partners
capital contributions and services, 16-1:10; 16-1:11
death, 16-1:23
expulsion, 16-1:22
incapacity, 16-1:23
liabilities and duties of partners, 16-1:5
meetings, 16-1:18
rights and responsibilities, 16-1:13
selection, 16-1:6

Professional corporation, limited liability partnership as alternative, 7-21:3
Purchase and sale

generally, 16-3:1 et seq.
agreement, 16-3:2
allocation of partnership items, 16-3:5
capital asset, 16-3:1
dissolution, effect, 16-3:3
exchange of interest, 16-3:4
gain or loss, measurement, 16-3:1
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PARTNERSHIPS—Cont’d
Purchase and sale—Cont’d

property, sale to partnership, 16-1:19
taxation, see Taxation, below

Real estate development, 18-8:24
Recission of dissolution, 16-4:5
Revised Uniform Partnership Act, 16-1:2
S corporations, comparison, 16-1:3
Sale, see Purchase and sale, above
Taxation

generally, 11-5:1 et seq.
abandonment of partnership interest, 11-5:18
basis of interest, 11-5:12
basis of property, 11-5:13
C corporations, 16-1:3
contributions of property or services, 11-5:2
deductions and losses, limitations, 11-5:5
definitions, 11-5:1
dispositions by partnerships, 11-5:15; 11-5:16
distributed property, disposition of, 11-5:16
distributions, 11-5:14
distributions by partnerships, 11-5:6
distributive share, 11-5:4; 11-5:5
form of organization, 16-1:3
fringe benefits, 11-5:8; 16-1:3
income of partnership, 11-5:3
limited liability companies, 16-1:3
purchase, see Sale or exchange, below in this group
returns, 11-5:19.50
S corporation, 16-1:3
sale or exchange

partnership interest, 11-5:17
real estate, 18-8:40

tax matters partner, 11-5:19
tax year, 11-5:9; 11-5:10; 16-1:15
transactions between partners and partnership, 11-5:7
unified partnership audit and litigation procedures, 11-5:20
worthlessness of partnership interest, 11-5:18

Uniform Limited Partnership Act of 2001, 16-1:2
Winding up following dissolution, 16-4:6

PATENTS
Arbitration of dispute, 17-1:16
Assignments, 17-1:17
Coownership, 17-1:14
Defenses to actions alleging infringement of patent, 17-1:9
Definition, 17-1:1
Dispute arbitration, 17-1:16
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PATENTS—Cont’d
Duration, 17-1:6
Employees, inventions by, 17-1:13
False marking, 17-1:12
Guidelines for determining obviousness, 17-1:3
Infringement, 17-1:8; 17-1:9; 17-1:11
Invalidity of patent, 17-1:10
Inventions by employees, 17-1:13
Legal checkup of business, 15-1.6; 15-1.11
Licenses

generally, 17-1:15
distribution contracts, 6-9:4

Notice, 17-1:7
Obviousness, guidelines for determining, 17-1:3
Patentable inventions, 17-1:2
Procedure, 17-1:4
Reexamination and review of issued patents, 17-1:5
Remedies for infringement, 17-1:11
Requirements, 17-1:2
Research and development agreements, see Research and Development Agree-

ments
Sale of business, considerations, 3-1:25
Taxation, 17-1:18

PAYMENTS
Real estate, payment of purchase price, 18-1:10
Research and development agreements, 6-1:5
Taxation, see Taxation

PENSION AND PROFIT SHARING PLANS
Employment agreements, 6-3:7
ESOP, see Employee Stock Ownership Plans (ESOP)
Keogh plans, 7-21:15
Professional corporations, qualified deferred compensation plans, 7-21:15
Qualified employee plans, see Qualified Employee Plans
SEPs, simplified employee pension plans, 23-5:11

PERSONAL INJURIES
See Claims; Judicial Proceedings

PERSONAL PROPERTY
Administration of estate, 1-1:3; 1-1:12
Estate planning, 10-16:13
Inventory of decedent’s estate, 1-1:12
Real estate, sales contracts, 18-1:12
Sale of business, considerations, 3-1:20

PERSONAL SERVICES
Charitable contributions, 4-1:12
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PLACE OR LOCATION
Research and development agreements, location of performance, 6-1:3

PLEADINGS
Custody of children, 9-3:6

POTENTIAL INVESTORS
Real estate advice, 18-1:49

POWER OF ATTORNEY
Durable, see Durable Power of Attorney
Estate planning, 10-2:3

PREFERENCES
Custody of children, child’s preference, 9-3:2

PRELIMINARY ACTS OR MATTERS
Custody of children, preliminary information to gather in first interview, 9-3:5

PRINCIPAL RESIDENCE
Real estate taxation, physically or mentally capable owner, 18-1:40

PRIVATE FOUNDATIONS
See Foundations

PROBATE
See Administration of Estates

PROCEDURE
Patents, 17-1:4

PRODUCTS TO BE DEVELOPED
Research and development agreements, 6-1:11

PROFESSIONAL CORPORATIONS
Generally, 7-21:1 et seq.
Advantages, 7-21:2
Affiliated service groups, qualified deferred compensation plans, 7-21:15
Alternatives, 7-21:3
Articles of incorporation, 7-21:7
Buy-sell agreements in, 7-21:12
Bylaws, 7-21:8
Communications with clients following incorporation, 7-21:9
Compensation, unreasonable, 7-21:18
Continuity of existence, 7-21:2
Contribution limits, qualified deferred compensation plans, 7-21:15
Death benefits, 7-21:2
Defined, 7-21:1
Defined contribution plans, 7-21:15
Disability retirement pay, 7-21:2
Disadvantages, 7-21:2
Distributions, qualified deferred compensation plans, 7-21:15
Eligibility, qualified deferred compensation plans, 7-21:15
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PROFESSIONAL CORPORATIONS—Cont’d
Employment contracts, 7-21:11
Ethical considerations, 7-21:4
Existence, continuity, 7-21:2
Fiscal year election, 7-21:2
Formalities, required, 7-21:10
Income, accumulation, 7-21:2
Income and expenses, allocation, 7-21:16; 7-21:17
Income taxes, 7-21:2
Incorporation, 7-21:13
Insurance

group term life, 7-21:2
split-dollar, 7-21:2

Keogh plans, 7-21:15
Legal checkup, 15-1.1 et seq.
Liability, shareholders, 7-21:5
Limited liability company as alternative, 7-21:3
Liquidation, 7-21:2
Loans, qualified deferred compensation plans, 7-21:15
Medical insurance, 7-21:2
Partnership, alternative, 7-21:3
Personal holding company, 7-21:19
Qualified deferred compensation plans, 7-21:15
S election, 7-21:14
Statutory requirements, 7-21:6
Taxes

advantages, 7-21:2
disadvantages, 7-21:2
incorporation, 7-21:13

Transferability of shares, 7-21:12
Unemployment taxes, 7-21:2
Unreasonable compensation, 7-21:18
Vesting, qualified deferred compensation plans, 7-21:15

PROGRESS REPORTS
Research and development agreements, 6-1:8

PROMOTION OF PRODUCT
Research and development agreements, 6-1:5

PROPERTY TAXES
Real estate, proration, 18-1:16

PROPRIETORSHIPS
Legal checkup, 15-1.1 et seq.

PRORATIONS
Real estate, sales contracts, 18-1:16

PUBLICATION
Research and development agreements, 6-1:9
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PUBLICITY
Research and development agreements, 6-1:10

PURCHASE
Real estate, 18-1:1 et seq.

PURCHASE PRICE
Real estate, sales contracts, 18-1:8; 18-1:10

PURCHASE REQUIREMENTS
Research and development agreements, 6-1:20

QUALIFIED EMPLOYEE PLANS
Acquisitions, 23-5:24
Adoption, 23-5:27
Advantages, 23-5:1
Annuity, 23-5:10
Benefit limitations, 23-5:21
Cash balance plans, 23-5:13
Contributions, deduction, 23-5:20
Coverage, 23-5:16
Defined benefit pension, 23-5:2; 23-5:3
Disadvantages, 23-5:1
Disclosure requirements, 23-5:28
Disqualifying errors, correction, 23-5:30
Distributions, 23-5:23
Eligibility, 23-5:15
ESOP, 23-5:8
Estate tax marital deduction, 10-12:10
401(k) plans, 23-5:9
Investment of plan assets, 23-5:19
IRA, 23-5:31; 23-5:33
Keogh, 7-21:15
Loans, 23-5:22
Marital deduction, estate taxes, 10-12:10
Mergers, 23-5:24
Minimum distribution, 23-5:23
Minimum funding requirements, 23-5:18
Money purchase pension, 23-5:5
MyRA, 23-5:35
Participation, 23-5:15
Professional corporations, defined contribution plans, 7-21:15
Profit sharing plans, 23-5:4
Profit-sharing, 23-5:4
Qualification requirements, 23-5:14
Reorganizations, 23-5:24
Roth IRA, 23-5:32
SEP, 23-5:11
SIMPLE plans, 23-5:12
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QUALIFIED EMPLOYEE PLANS—Cont’d
Small employer pension plan startup cost, tax credit for, 23-5:34
Stock bonus, 23-5:7
Tax credits

small employer pension plan startup cost, credit for, 23-5:34
Terminations, 23-5:26
Thrift savings, 23-5:6
Top-heavy, 23-5:25
Vesting, 23-5:17

QUALIFIED RESEARCH
Defined, 6-1:21

QUALIFYING STOCK
Small business corporations, 7-5:3

REAL ESTATE
See also Condominiums; Construction; Leases; Liens; Mortgages
Administration of trusts, 10-22:3
Advising potential investors, 18-1:49
After-closing procedures, 18-1:34
Appraisement, 1-1:3; 1-1:13
Assignments, sales contracts, 18-1:27
At-closing procedures, 18-1:32
Attorney consultation, sales contracts, 18-1:1
Backing out of a contract by buyer, clauses allowing, 18-1:20
Brokers

generally, 18-1:4
commissions, 18-1:24

Charity, real property for a conservation purpose, 4-1:16
Closing

after-closing procedures, 18-1:34
at-closing procedures, 18-1:32
contract period, 18-1:21
costs, 18-1:33
preparation, 18-1:30
transfer of possession, 18-1:23

Commissions on sales contracts, 18-1:24
Construction manager, 18-8:3
Contracts, see Sales contracts, below
Costs

closing, 18-1:33
taxation of transactions, cost recovery, 18-1:43

Credits, taxation of transactions, 18-1:46
Deductibility, see Taxation of transactions, below
Default remedies, sales contracts, 18-1:18
Defects, duty to disclose, 18-1:13
Deposit, sales contracts, 18-1:9
Depreciation, taxation of transactions, 18-1:43

INDEX

Index-87© 2017 Thomson Reuters, 12/2017



REAL ESTATE—Cont’d
Description of property, sales contracts, 18-1:6
Development

generally, 18-8:1 et seq.
assignments, 18-8:19
choice of business entity, generally, 18-8:21
closing, 18-8:15
compensation of promoter, 18-8:31
construction manager, 18-8:3
contract of purchase, 18-8:5 et seq.
corporate forms, 18-8:25; 18-8:26
depreciation, 18-8:36
environmental laws, 18-8:20
exchange of property, 18-8:40
financial consideration, 18-8:30
financing fees, 18-8:35
interest expenses, 18-8:35
interest rate, 18-8:8
Interstate Land Sales Full Disclosure Act, 18-8:4
investment tax credits, 18-8:37
leasing, 18-8:42
manager, 18-8:3
multiple entities, 18-8:29
notices, 18-8:16
organization costs, 18-8:33
partnerships, 18-8:24
passive losses, 18-8:43
payment of purchase price, 18-8:7
plan, 18-8:10
planning, 18-8:2
purchase price, 18-8:6
real estate commission, 18-8:17
real estate investment trusts, 18-8:28
recordation, 18-8:14
related taxpayers, transactions with, 18-8:41
release of parcels on payment, 18-8:12
S Corporation, 18-8:26
sale of property, 18-8:40
sole proprietorships, 18-8:22
start-up costs, 18-8:34
street construction, 18-8:11
taxes, 18-8:18
tenancy in common, 18-8:23
termination rights of either party, 18-8:13
trusts, 18-8:28
utilities, construction, 18-8:11
zoning, 18-8:9
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REAL ESTATE—Cont’d
Development, taxation, see Taxation
Disclosure of defective conditions, duty of, 18-1:13
Documentation, sales contracts, 18-1:31
Encumbrances, sales contracts, 18-1:11
Environmental protection and hazards

generally, 18-8:20
assessing time needed to perform audit, 18-10:3
basic types of audits, 18-10:4
choosing environmental consultant from list, 18-10:7
confidentiality of environmental audit, 18-10:9
consultants, 18-10:5 et seq.
federal environmental laws, overview, 18-10:1
inspections, 18-1:14
lead-based paint, 18-1:15
lessee’s responsibilities, 18-2:29
listings of environmental consultants, 18-10:6
properties needing environmental audits, 18-10:2
scope of work for environmental audit, 18-10:8
selecting environmental consultant, 18-10:5
state environmental laws, overview, 18-10:1

Estate administration, inventory, 1-1:13
Estate planning, 10-2:4; 10-16:12
Examination of title, sales contracts, 18-1:7
Exceptions, buyers right to terminate sale, 18-1:7
Exchanges, sales contracts, 18-1:26
Exclusion of gain from sale of principal residence, taxation of transactions,

18-1:40
Execution of sales contracts, 18-1:28
Foreclosures

generally, 18-7.1 et seq.
certificate of sale, 18-7.12
commencement, 18-7.5
decree of foreclosure, 18-7.10
deed in lieu of foreclosure, 18-7.16
deficiency decree, 18-7.14
hearing, 18-7.8
judicial sale, 18-7.11
master in chancery, 18-7.6
mortgagee-in-possession, 18-7.7
parties, 18-7.4
power of sale as alternative, 18-7.3
preliminary steps, 18-7.1
receivers, appointment, 18-7.7
redemption, 18-7.15
relief, temporary, 18-7.17
report of master, 18-7.9
report of sale, 18-7.12; 18-7.13
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REAL ESTATE—Cont’d
Foreclosures—Cont’d

temporary foreclosure relief, 18-7.17
tenant’s rights, 18-7.18

Foreign sellers, sales contracts, 18-1:37
Gain or loss, taxation of transactions, 18-1:39
Gain rollover, principal residence, 18-1:40
Governing law, sales contracts, 18-1:27
Hazards, see Environmental protection and hazards, above
Incapacitated person, see Incapacitated Persons
Inspection of premises, sales contracts, 18-1:14
Installment sales, taxation, 18-1:41
Insurance, title insurance, 18-1:36
Inventory, decedents’ estates, 1-1:13
Investments, sales contracts, 18-1:49
Lawyer’s approval, sales contracts, 18-1:20
Lead-based paint, environmental hazards, 18-1:15
Leases, see Leases
Legal status of parties, sales contracts, 18-1:5
Liens and encumbrances, sales contracts, 18-1:11
Like-kind exchanges, taxation of transactions, 18-1:42
Listing agreements, 18-1:4
Loss, risk of loss pending transfer of title, 18-1:19
Marketable title, sales contracts, 18-1:7
Mortgages, see Mortgages
Names of parties on sales contracts, 18-1:5
Parties, sales contracts, 18-1:5
Payment of purchase price, sales contracts, 18-1:10
Personal property, sales contracts, 18-1:12
Potential investors, advising, 18-1:49
Precontract checklist for buyers, 18-1:1 et seq.
Preparation for closing, sales contracts, 18-1:30
Principal residence, physically or mentally capable owner, taxation, 18-1:40
Property taxes, proration, 18-1:16
Prorations, sales contracts, 18-1:16
Purchase, 18-1:1 et seq.
Purchase price, sales contracts, 18-1:8; 18-1:10
Real estate developments, see Taxation of transactions
Real Estate Settlement Procedures Act, 18-1:35
Remedies, sales contracts, 18-1:18
Rental property, sales contracts, 18-1:2
Reporting requirements, taxation of transactions, 18-1:48
Representations, sales contracts, 18-1:17
Risk of loss pending transfer of title, 18-1:19
Sale and leaseback, 18-1:38
Sale of business, considerations, 3-1:19
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REAL ESTATE—Cont’d
Sales contracts

generally, 18-1:1 et seq.; 18-8:5
assignments, 18-1:27
attorney, consultation, 18-1:1
backing out of a contract by buyer, clauses allowing, 18-1:20
broker’s commission, 18-1:24
clauses, 18-1:14
closing, see Closing, above
commissions, 18-1:24
condominiums, 18-1:3
default, remedies, 18-1:18
deposit, 18-1:9
description of property, 18-1:6
disclosure of defective conditions, duty of, 18-1:13
documentation, 18-1:31
encumbrances, 18-1:11
examination of title, 18-1:7
exchanges, 18-1:26
execution, 18-1:28
foreign buyers, 18-1:37
foreign sellers, 18-1:37
governing law, 18-1:27
inspection of premises, 18-1:14
installment sales, 18-1:41
investments, 18-1:49
lawyer’s approval, 18-1:20
lead-based paint, 18-1:15
leased premises, 18-1:2; 18-1:25
legal status of parties, 18-1:5
listing agreements, 18-1:4
marketable title, 18-1:7
names of parties, 18-1:5
parties, 18-1:5
payment of purchase price, 18-1:10
personal property, purchase, 18-1:12
precontract checklist, 18-1:1
preparation for closing, 18-1:30
property description, 18-1:6
property taxes, proration, 18-1:16
prorations, 18-1:16
provisions, 18-1:5 et seq.
purchase price, 18-1:8; 18-1:10
remedies, 18-1:18
rental property, 18-1:2
representations, 18-1:17
risk of loss pending transfer of title, 18-1:19
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REAL ESTATE—Cont’d
Sales contracts—Cont’d

sale and leaseback, 18-1:38
seller’s interest, subordination, 18-1:22
subordination of seller’s interest, 18-1:22
surveys, 18-1:29
title, 18-1:7
transfer of possession, 18-1:23
transfer of title, risk of loss pending, 18-1:19
valuation, 18-1:49
warranties, 18-1:17
water supply, 18-1:1

Seller’s interest, subordination, 18-1:22
Subordination of seller’s interest, 18-1:22
Surveys, sales contracts, 18-1:29
Taxation of transactions

generally, 18-1:39 et seq.
cost recovery, 18-1:43
credits, 18-1:46
deductibility

mortgage loan interest, 18-1:45
points paid, 18-1:44

depreciation, 18-1:43
exclusion of gain from sale of principal residence, 18-1:40
gain or loss, recognizing, 18-1:39
gain rollover, principal residence, 18-1:40
installment sales, 18-1:41
like-kind exchanges, 18-1:42
mortgage insurance premiums, 18-1:47
passive losses, 18-8:43
payment, responsibility, 18-1:27
principal residence, physically or mentally capable owner, 18-1:40
real estate developments

allocations of costs, 18-8:39
at-risk rules, 18-8:38
corporation, transfer of property to, 18-8:32
credits, 18-8:37
depreciation, 18-8:36
exchange of property, 18-8:40
financing fees, 18-8:35
interest expenses, 18-8:35
leasing, 18-8:42
passive losses, 18-8:43
property transfer to business entity, 18-8:32
related taxpayers, transactions with, 18-8:41
S corporations, 18-8:26
sale of property, 18-8:40
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REAL ESTATE—Cont’d
Taxation of transactions—Cont’d

real estate developments—Cont’d
start-up costs, 18-8:34
syndication costs, 18-8:33

reporting requirements, 18-1:48
tax credits, 18-8:37
transfer and recordation, 18-1:27

Title
exceptions, buyers right to terminate sale, 18-1:7
insurance, 18-1:36
leases, title subject to, 18-1:25

Transfer and recordation, taxation of transactions, 18-1:27
Transfer of possession, 18-1:23
Transfer of title, risk of loss pending, 18-1:19
Valuation, sales contracts, 18-1:49
Warranties, sales contracts, 18-1:17
Water supply, sales contracts, 18-1:1

REAL ESTATE SETTLEMENT PROCEDURES ACT
Generally, 18-1:35

RECIPROCAL TRUSTS
Living trusts, 10-4:21

RECORDS AND REPORTS
Real estate, taxation of transactions, 18-1:48
Research and development agreements, 6-1:8
Small business corporations, records required to be filed and maintained, 7-5:5

REEXAMINATION
Patents issued, 17-1:5

REGISTRATION
Affidavits filed to protect, 17-2:14
Cancellation, 17-2:16
Renewal, 17-2:15

RELIGIOUS INSTRUCTION
Custody of children, 9-3:13

REMAINDER TRUSTS
Charity, 4-1:17

REMEDIES
Copyrights, semiconductor chips, 17-3:26
Equipment leases, 6-4:22
Family and Medical Leave Act, violation, 14-6:25
Infringement, copyrights, 17-3:17
Letters of credit, breach of obligations of issuer, confirmer, nominated person, or

adviser, 5-3:8
Patent infringement, 17-1:11
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REMEDIES—Cont’d
Real estate, sales contracts, 18-1:18

REMOVAL
Custody of children, removal of child from jurisdiction, 9-3:14
Living trusts, 10-4:9

RENT
Equipment leases, 6-4:9

RENTAL PROPERTY
Real estate, sales contracts, 18-1:2

RENT-FREE
Charity, 4-1:7

REORGANIZATIONS
See Debtors and Creditors

REPLACEMENT
Living trusts, replacement of trustees, 10-4:9

REPRESENTATIONS
Equipment leases, 6-4:15
Real estate, sales contracts, 18-1:17

RESEARCH AND DEVELOPMENT AGREEMENTS
Generally, 6-1:1 et seq.
Amendments, 6-1:20
Assignments, 6-1:12
Basic research, defined, 6-1:21
Compensation, 6-1:5
Confidentiality of proprietary information, 6-1:7
Conflicts of interest, 6-1:14
Continuing research and development, 6-1:11
Definition, 6-1:21
Entire agreement, 6-1:20
Equipment, requirements, 6-1:4
Facilities, 6-1:4
Force majeure, 6-1:20
Governing law, 6-1:20
Headings, 6-1:20
Ideas, ownership, 6-1:6
Indemnification, 6-1:19
Independent contractor relationship, 6-1:20
Insurance, 6-1:18
Location of performance, 6-1:3
Materials, requirements, 6-1:4
Miscellaneous provisions, 6-1:20
Noncompetition agreements, 6-1:13
Notice

cancellation of insurance, 6-1:18
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RESEARCH AND DEVELOPMENT AGREEMENTS—Cont’d
Notice—Cont’d

parties, specification of, 6-1:20
Parties, 6-1:1
Patents

expenses, 6-1:21
filing procedures, 6-1:9
ownership, 6-1:6

Payments, 6-1:5
Products to be developed, 6-1:11
Progress reports, 6-1:8
Promotion of product, 6-1:5
Publication of research findings, 6-1:9
Publicity, 6-1:10
Purchase requirements, 6-1:20
Qualified research, defined, 6-1:21
Records and reports, 6-1:8
Resolution of disputes, 6-1:17
Rights to use, exclusivity, 6-1:6
Scope of research, 6-1:2
Severability of provisions, 6-1:20
Taxation, 6-1:21
Termination of agreement, 6-1:16
Time of performance, 6-1:3
Waivers, 6-1:20
Warranties, 6-1:15
Words and phrases, 6-1:21

RESIGNATION
Living trusts, resignation of trustees, 10-4:9

RESOLUTION OF DISPUTES
Research and development agreements, 6-1:17

RETIREMENT
Charitable remainder trusts, 4-3:25
Disability retirement pay, professional corporations, 7-21:2
Estate planning, 10-16:7
401(k) plans, 23-5:9
IRAs, see Individual Retirement Accounts
Pensions, see Pension and Profit Sharing Plans
Profit sharing, see Pension and Profit Sharing Plans
Qualified employee plans, see Qualified Employee Plans

REVIEW
Patents issued, 17-1:5

REVISED UNIFORM PARTNERSHIP ACT
Generally, 16-1:2
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REVOCABLE TRUSTS
Estate planning, revocable trusts, 10-14:16

REVOCATION
Letters of credit, 5-3:10
Living trusts, 10-4:3 et seq.

RISK
Real estate, risk of loss pending transfer of title, 18-1:19

S CORPORATIONS
Advantages and disadvantages, 7-4:2
Distributions, taxation, 11-6:6
Election

generally, 7-4:8
C status, 18-8:26
late elections, relief, 7-4:13
revoking, 7-4:10
termination, 7-4:9

Eligibility, 7-4:3
Late elections, relief, 7-4:13
Legal checkup, 15-1.1 et seq.
One class of stock requirement, 7-4:7
Partnership, comparison, 16-1:3
Professional, 7-21:14
Qualified trusts, 7-4:5
Sale of stock, 3-1:8
Small business trust, 7-4:6
Stock

338 election under IRC, 3-1:8
one-class requirement, 7-4:7

Subsidiaries, 7-4:11
Taxation

generally, 16-1:3; 23-2:20
adjustments to basis of indebtedness to a shareholder, 11-6:9
assets transferred from C corporation, 11-6:13
built in gains, 11-6:11
C corporation that becomes S corporation, 11-6:3
definition, 11-6:1
distributions to shareholders, 11-6:6
effect of S election, 11-6:2
estimated taxes at corporate level, 11-6:14
foreign income, 11-6:15
fringe benefits, 11-6:7
interest on underpayments and overpayments of tax, 11-6:12
pass through, income and deductions to shareholders, 11-6:4
passive investment, excess, 11-6:10
shareholders, 11-6:4; 11-6:6; 11-6:8; 11-6:9
tax returns, 11-6:17
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S CORPORATIONS—Cont’d
Taxation—Cont’d

termination of status, taxation following, 11-6:16
Trusts, 7-4:4 to 7-4:6
Year, tax, 11-6:5

SALARIES
See Wages, Salaries and Other Compensation

SALES CONTRACTS
See Real Estate

SALES OF ASSETS
See also Partnerships; Real Estate
Authority, 3-1:13
Business sales, 3-1:7
Capital loss carryover, 3-1:7
General form, 3-1:1 et seq.
Rights, assignable, 3-1:7
Stock, basis, 3-1:8
Taxation, sales of seized property, 23-2:14; 23-2:15

SALES OF BUSINESSES
Accounts, receivable, 3-1:22
Allocation, purchase price, noncompetition agreements, 3-1:33
Antitrust laws, 3-1:11
Authority, 3-1:13
Buy-sell agreements, see Buy-Sell Agreements
Closing

generally, 3-1:42; 14-1:7
operation pending, 3-1:41

Conditions precedent, 3-1:40
Consulting agreements, 3-1:36
Contractual obligations of seller, 3-1:27
Copyrights, 3-1:25
Determining whether or not to sell, 3-1:1
Employee benefit plans, 3-1:31
Estate planning

generally, 10-8:1 et seq.
appraised value, 10-8:17
book value, 10-8:15
capitalization of earnings, 10-8:18
cross-purchase plans, 10-8:3
firm agreements, 10-8:7
goodwill, 10-8:19
life insurance, funding, 10-8:25
lifetime of owner, 10-8:8; 10-8:9
liquidation value, 10-8:21
options, 10-8:7
parties, 10-8:6
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SALES OF BUSINESSES—Cont’d
Estate planning—Cont’d

purchase price, 10-8:14
S corporation, 10-8:27
stock redemption plans, 10-8:4
tax incidence, 10-8:28

Form of sale
assets of company, 3-1:7
reorganization, 3-1:9
stock, 3-1:8

Form of sale, tax and nontax considerations, 3-1:6
Franchises, 6-8:1 et seq.
Fraudulent conveyances, 3-1:47
General form, 3-1:1 et seq.
Goodwill

generally, 3-1:26
capital gains, purchase price, allocation, 3-1:15

Indemnification, 3-1:39
Installment method, 3-1:16
Insurance coverage, 3-1:2
Inventory, 3-1:21
Labor agreements, 3-1:34
Labor law, 14-1:7
Labor relations considerations, 3-1:34
Letters of intent

generally, 3-1:12
binding provisions, 3-1:12

Liabilities of seller, 3-1:27; 3-1:28
Life insurance, employees, 3-1:32
Locking up sale, 3-1:43
Miscellaneous provisions in agreement, 3-1:45
Name, 3-1:23
Negotiating sale, 3-1:5
Noncompetition agreements, 3-1:33; 6-5:1 et seq.
Nontax considerations, 3-1:6
Partnerships

generally, 16-3:1 et seq.
agreement, 16-3:2
allocation of partnership items, 16-3:5
capital asset, 16-3:1
dissolution, effect, 16-3:3
exchange of interest, 16-3:4
gain or loss, measurement, 16-3:1
taxes, 11-5:17

Patents, 3-1:25
Personal property, 3-1:20
Plant closings, 3-1:35
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SALES OF BUSINESSES—Cont’d
Preparation, 3-1:2; 3-1:3
Price

generally, 3-1:14
allocation, 3-1:15
payment, 3-1:16
security, 3-1:17

Real estate, 3-1:19
Records, 3-1:37
Sales preparation, insurance coverage, 3-1:2
Securities laws, 3-1:10
Stock ownership, 3-1:18
Successor liability, 3-1:28
Taxes

generally, 3-1:29
considerations, 3-1:6
partnership interest, 11-5:17
reimbursement agreement, 3-1:30

Termination of sale, 3-1:44
Trade secrets, 3-1:24
Trademarks, 3-1:25
Valuing business, 3-1:4
Warranties, 3-1:38
Welfare plans, 3-1:31

SALES OF CONDOMINIUMS
See Condominiums

SALES OF GOODS
Agreements

generally, 19-1.1 et seq.
acceptances, 19-1.3
anticipatory repudiation, 19-1.15
assignments, 19-1.17
breach, 19-1.18
cancellation, 19-1.16
definitions, 19-1.2
delivery, 19-1.6
exclusive dealing, 19-1.13
inspection of goods, 19-1.10
insurance, 19-1.7
international sales, 19-1.20
modification, 19-1.14
offers, 19-1.3
output, 19-1.13
parties, 19-1.4
payment, 19-1.9
purchase price, 19-1.8
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SALES OF GOODS—Cont’d
Agreements—Cont’d

remedies, 19-1.19
representations and warranties, 19-1.12
rescission, 19-1.14
risk of loss, 19-1.7
security, 19-1.11
subject of sale, 19-1.5
tax considerations, 19-1.21
termination, 19-1.16
waiver, 19-1.14
writing, requirement, 19-1.1

Bulk sales
auction sales, 19-2:8
definition, 19-2:2
limitation of actions, 19-2:10
liquidation sales, 19-2:8
list of claimants, filing, 19-2:9
noncompliance, 19-2:7
notice, filing, 19-2:9
notice to claimants, 19-2:5
obligations of buyer, 19-2:4
schedule of distribution, 19-2:6
Uniform Commercial Code, 19-2:3

Contracts, see Agreements, above
Inventory, repurchase, 6-9:4
Legal checkup of business, 15-1.7
Repurchase inventory, distributorship contracts, 6-9:4

SECURED TRANSACTIONS
See Financing of Businesses

SECURITIES
Businesses, sale, 3-1:10
Compliance, review, 15-2:2
Employee stock purchase plans (ESOP), 23-4:1 et seq.
Federal regulation

generally, 20-1:1 et seq.
crowdfunding, 20-1:11
disclosures, 20-1:10
exemptions, 20-1:3 et seq.
interstate offerings exemption, 20-1:8
issuance of securities, 20-1:2
limited offerings exemption, 20-1:5
publicly held companies, 20-1:2
Regulation D, 20-1:4; 20-1:6
trading in securities, 20-1:2

Limited liability companies, 16-7:15
Limited partnerships, 16-2:17
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SECURITIES—Cont’d
Living trusts, 10-4:8
Redemption of stock, 7-9:1 et seq.
State regulation

generally, 20-1:1 et seq.; 20-1:12
blue sky laws, 20-1:3

Trusts, funding, 10-4:8

SECURITY DEPOSIT
Equipment leases, 6-4:10

SELECTION
Living trusts, 10-4:9

SEVERABILITY OF PROVISIONS
Research and development agreements, 6-1:20

SHAREHOLDERS
Dissenting, sale of business, 3-1:46
First meeting, 7-1:09
Loans to corporation, 7-1:16
Meetings, 7-8:1 et seq.
Minority rights

appraisals, 7-15:18
articles of incorporation, 7-15:13
bylaws, corporate, 7-15:14
control, 7-15:10
corporate affairs contracts, 7-15:12
deadlock, 7-15:11
dissension, 7-15:11
dissolution, involuntary, 7-15:19
duties and obligations of, 7-15:2
duties owed to, 7-15:3
freeze-outs, 7-15:4
management, 7-15:10
planning, 7-15:6
preincorporation agreements, 7-15:6
protections, 7-15:7
record inspection, 7-15:15
remedies, 7-15:20
securities law, 7-15:17
shareholder suits, 7-15:16
squeeze-outs, 7-15:4
stock clauses, 7-15:9

Personal liability, avoidance, 7-1:22
Small businesses, losses, 7-5:2

SMALL BUSINESS CORPORATIONS
Generally, 7-5:1 et seq.
Advantages, 7-5:1
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SMALL BUSINESS CORPORATIONS—Cont’d
Eligibility, 7-5:2
Family interests, will provisions, 10-3:16
Losses, treatment, 7-5:4
Pension plan startup costs, tax credits for, 23-5:34
Qualifying stock, 7-5:3
Records required to be filed and maintained, 7-5:5

SPECIFIC PERFORMANCE
See Claims; Judicial Proceedings

SPENDTHRIFT PROVISIONS
Living trusts, 10-4:25

STATUTE OF LIMITATIONS
Federal tax crimes, 23-1:16

STATUTES
Americans with Disabilities Act, 14-5:25; 14-5:30
Civil Rights Act of 1964, 14-5:2; 14-5:30
Drug-Free Workplace Act, 14-1:8
Employee Polygraph Protection Act, 14-1:10
Equal Access to Justice Act (EAJA), 2-1:21
Equal Pay Act, 2-5:4
Family and Medical Leave Act of 1993, 14-6:1 to 14-6:3
Interstate Land Sales Full Disclosure Act, 18-8:4
Miller Act, 18-6.19
Professional corporations, requirements, 7-21:6
Racketeer Influenced and Corrupt Organization Act, 7-19:16
Real Estate Settlement Procedures Act, 18-1:35
Revised Uniform Partnership Act, 16-1:2; 16-4:1
Truth in Lending Act, 18-6.15
Uniform Commercial Code, accounts receivable financing, 12-2:2
Uniform Construction Lien Act, 18-6.18
Uniform Limited Partnership Act of 2001, 16-1:2; 16-2:1 et seq.
Worker Adjustment and Retraining Notification Act, plant closing provisions,

3-1:35

STOCK
See also Dividends
Charitable gifts, 4-1:8; 4-1:9
Distribution, corporate reorganizations

generally, 7-22:4
allocation, 7-22:3
disqualified, 7-22:13
tax-free transaction, requirements, generally, 7-22:8 et seq.; 7-22:9

Encumbrances, buy-sell agreements, 10-8:12
Exchange

assets as consideration, 3-3:7
stock as consideration, 3-3:6
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STOCK—Cont’d
Gifts, valuation rules, 10-9:15
Issuance, 7-1:12
Recapitalization of corporation (‘‘Type E’’ reorganization), 7-12:1 et seq.
Redemption

generally, 7-9:1 et seq.
attribution, 7-9:10
constructive ownership of stock, 7-9:10
decedent, stock ownership, 7-9:9
disposition of shares, 7-9:14
disproportionate, 7-9:5
dividend, equivalence, 7-9:7
documentation, 7-9:15
indirect, 7-9:11
legal considerations, 7-9:3
partial liquidation, 7-9:8
purposes, 7-9:1
shareholder interest, termination, 7-9:6
tax incidents, 7-9:4
tax planning, 7-9:12; 7-9:13

S corporations, see S Corporations
Sale

338 election under IRC, 3-1:8
business sold, 3-1:8

Small business corporations, tax losses, 7-5:3
Valuation

gifts, 10-9:15

STOLEN PROPERTY
Bills of lading, 5-1:13

SUBORDINATION
Real estate, subordination of seller’s interest, 18-1:22

SUBROGATION
Letters of credit, 5-3:16

SUBSTANTIATION
Charity, substantiation of deductions, 4-1:24

SUMMARY JUDGMENT
See Judicial Proceedings

SURVEYS
Real estate, sales contracts, 18-1:29

TAXATION
See also Corporations; Insurance; Qualified Employee Plans
Accumulated earnings

generally, 11-4:1 et seq.
accumulated taxable income, defined, 11-4:3
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TAXATION—Cont’d
Accumulated earnings—Cont’d

evidence of tax avoidance purpose, 11-4:2
need for accumulation, documentation, 11-4:5
reasonable needs of business, 11-4:4

Accuracy related penalty, 23-2:20
Administration of estate, see Decedents’ estates, below
Administrative appeal, 23-2:7
Administrative levies, 23-2:13
Annuities

generally, 10-13:10
distributions, 10-13:6

Appeal, administrative, 23-2:7
Assessment of tax, 23-2:9
Assignment for benefit of creditors, priority of taxes, 8-2.8
Audits

preparation for, 23-2:3
procedure, 23-2:4
selection for, 23-2:2

Bond redemption, educational expenses, 10-21:8
Buy-sell agreements, valuation of business interests, 10-8:28
C corporations, see C corporations
Capital gains

good will, allocation of business purchase price, 3-1:15
Claims for refund, 23-2:1
Collection practices, 23-2:16; 23-2:17
Community property

generally, 10-17:1 et seq.; 10-17:9
Community property, innocent spouse relief, 23-2:26; 23-2:27
Composition with creditors, 8-1:9
Condominium associations, 18-9:24
Controlled entities, transactions

generally, 7-17:1 et seq.
accumulated earnings tax credit, disallowance, 7-17:11
graduated tax rates, disallowance, 7-17:11
reallocation of income and deductions, 7-17:10

Copyrights, 17-3:30
Corporate acquisitions

asset, 3-3:3
basis, 3-3.11; 3-3.12
carryovers, 3-3:9; 3-3.10
consolidation, statutory, 3-3:5
costs, 3-3.14
dividend distributions, 3-3.13
financial accounting, 3-3.16
mergers, nontaxation, 3-3:4
mergers, statutory, 3-3:5
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TAXATION—Cont’d
Corporate acquisitions—Cont’d

state and local tax laws, 3-3.15
stock, 3-3:2
stock, exchange for assets, 3-3:7
stock, exchange for stock, 3-3:6
tax-free methods

carryovers, 3-3:9
rules, 3-3:8

Corporations
generally, 7-18:1 et seq.
accounting methods, 11-2:4
accumulated earnings tax, 11-2:11
acquisitions, 3-3.1 et seq.
alternate minimum tax, 11-2:13
assets, leased to corporation, 11-2:9
C corporation, 16-1:3
capital gains, 11-2:5
corporate transactions, stockholders involvement, 11-2:10
dividends and other distributions to shareholders with respect to stock, 11-2:7
dividends received, deduction for, 11-2:6
dividing, see Reorganization of corporations, below
elections, 7-1:20
estate of deceased employee, 7-18:5
estimated income tax payments, 11-2:14
form of organization, 16-1:3
fringe benefits, 16-1:3
loans between corporation and stockholders, 11-2:10
loss carrybacks and carryovers, 11-2:5
payment to spouse of executive, 7-18:1 et seq.
property transfers, 7-1:17
qualified personal service corporation, 11-2:2; 11-2:4
rate, 11-2:2
reorganization, see Reorganization of corporations, below
S corporation, 16-1:3
sale of business, capital gains, 11-2:5
separating, see Reorganization of corporations, below
shipping products overseas, 23-3:10
stock redemptions, 11-2:8
surviving spouses, 7-18:4
tax year, 11-2:3
transactions between corporation and stockholders, 11-2:10
type of organization, 11-2:1

Coverdell education savings accounts, IRAs for education, 10-6:11; 10-21:2
Crimes, Federal tax crimes, below
Criminal tax investigation

cooperation with IRS, 23-1:14
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TAXATION—Cont’d
Criminal tax investigation—Cont’d

initial steps to take upon discovery, 23-1:12
IRS’s right to examine taxpayer’s records and interrogate witnesses, 23-1:13
voluntary disclosures of tax irregularities, 23-1:15

Decedents’ estates
assets, valuation, 1-1:23
credits, 1-1:25; 1-1:27
deductions allowed, 1-1:24
election to give unified credit to surviving spouse, 1-1:27
expenses, deduction, 1-1:24
final return of decedent, 1-1:19
generation-skipping transfer tax return, 1-1:20; 10-2:11
gross estate, property to be included, 1-1:22
marital deduction, 1-1:24
obtaining tax data, 1-1:3
payment, 1-1:26
surviving spouse, election to give unified credit to, 1-1:27
tax return, 1-1:19 to 1-1:21
unified credit, election to give to surviving spouse, 1-1:27

Deductions
individuals, 11-1:1; 11-1:9
interest, tax-deductible, 11-1:9
losses and credits, 18-2:45

Deferred compensation agreements, nonqualified
estate tax, incidence, 6-6:13
gift tax, incidence, 6-6:13
income tax, incidence, 6-6:12
individuals, qualified and nonqualified deferred compensation, 11-1:6
special definition, tax purposes, 6-6:2

Deficiencies
proposed, notice of, 23-2:5
statutory notice of, 23-2:6

Divorce proceedings
alimony, 9-2:21
attorney fees, 9-2:25
child support, 9-2:22
credits, 9-2:23
deductions, 9-2:23
exclusions, 9-2:23
exemptions, 9-2:23
filing status, 9-2:23
property transfers, 9-2:24

Education, financing for child
Coverdell education savings accounts, 10-6:11
Coverdell Education Savings Accounts, 10-21:2
deductibility of interest on education loans, 10-21:4
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TAXATION—Cont’d
Education, financing for child—Cont’d

deductibility of tuition and related expenses, 10-21:3
education tax credit, 10-21:1
prepaid tuition programs, 10-21:6
shifting income to family members, 10-21:5

Employee stock ownership plan (ESOP)
generally, 23-4:1 et seq.
benefits

generally, 23-4:9
distribution, 23-4:12
taxes, 23-4:3
vesting of, 23-4:10

close corporations, valuation, 3-2:15
committees, 23-4:6
contributions, 23-4:8
coverage and participation, 23-4:7
definitions, 23-4:1
disadvantages, 23-4:4
distribution of benefits, 23-4:12
diversification of investments, 23-4:11
establishment, 23-4:5
loan requirements, 23-4:14
miscellaneous requirements, 23-4:14
nonrecognition of gain from sale, 23-4:15
participation and coverage, 23-4:7
tax benefits, 23-4:3
uses, 23-4:2
vesting of benefits, 23-4:10
voting rights, 23-4:13

Equipment leases, 6-4:19; 6-4:25
Estate income taxes

deduction of postmortem planning expenses, 10-14:8
elections, 10-14:11 et seq.
property distributed in kind, 10-14:14
selection of tax year, 10-14:11
termination of estate, 10-14:17
timing of distributions, 10-14:13
waiver of personal representative’s fees, 10-14:12

Estate planning
generally, 10-1:11
disclaimers, 10-2:15; 10-14:2
income tax, 10-11:5

Estate tax marital deduction
amount, 10-12:2
annuities, 10-12:9
bequests, 10-12:20
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TAXATION—Cont’d
Estate tax marital deduction—Cont’d

community property, 10-12:11
curtesy, 10-12:14
definition, 10-12:1
disclaimed property, 10-12:17
dower, 10-12:14
elective shares, 10-12:16
fractional bequests, 10-12:22
homestead rights, 10-12:15
life estate, 10-12:7
life insurance proceeds, 10-12:8
pecuniary bequests, 10-12:22
postdeath marital deduction planning, 10-12:25
QTIP trust, 10-12:6
qualified domestic trusts, 10-12:21
qualified terminable interest property, 10-12:6
qualifying transfers, 10-12:3 to 10-12:5
savings clause, 10-12:24
simultaneous death, 10-12:23
support allowance, 10-12:13
survivorship, 10-12:23
types of property, 10-12:6 to 10-12:18
utilization, 10-12:3
valuing property, 10-12:19
will contests, 10-12:12

Estate taxes
generally, 1-1:21 et seq.
annuities, 10-13:10
apportionment, 1-1:31
charitable remainder trusts, 4-3:23
credits allowed against, 1-1:25; 1-1:27
deductions allowed, 1-1:24
deferring payments, 10-14:9
election to give unified credit to surviving spouse, 1-1:27
expense deductions, 10-14:8
farms, see Farming
income taxes, see Estate income tax, above
individuals, planning to minimize tax, 11-1:10
joint tenancy, 10-11:7
living trusts, 10-4:6
marital deduction, see Estate tax marital deduction, below
returns, 1-1:29
surviving spouse, election to give unified credit to, 1-1:27
tax return, 1-1:29
unified credit, election to give to surviving spouse, 1-1:27
valuation of estate, 1-1:23; 10-14:6
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TAXATION—Cont’d
Estates

annuities, 10-13:10
apportionment, 1-1:31
assets, valuation, 1-1:23
charitable remainder trusts, 4-3:23
community property election, 10-17:9
credits allowed against, 1-1:25
deferred estate tax payments, 10-14:9
estate income taxes, see Estate income taxes, above
expense deductions, 10-14:8
farms, see Farming
final return of decedent, 1-1:19
generation-skipping transfer tax return, 1-1:20; 10-2:11
gift tax, 1-1:20; 10-2:9; 10-9:7; 10-9:8
income taxes, see Estate income tax, above
individuals, planning to minimize tax, 11-1:10
payment, 1-1:26
planning, see Estate planning, above
practice and procedure, 23-2:1 et seq.
returns, 1-1:29
tax year, selection of, 1-1:28
taxes, see Estate taxes, below
valuation of estate, 1-1:23; 10-14:6

Estimated tax payments, 11-3:8
Examinations, see Audits, below
Experimental expenditures, 6-1:21
Failure to file return or pay tax, 23-2:19
Farmers, estate taxes, see Farming
Federal tax crimes

generally, 23-1:1 et seq.
aid or assist in preparation of false or fraudulent document, 23-1:7
compromising agreements, 23-1:9
dual and successive prosecution policy of Department of Justice, 23-1:17
evasion, 23-1:2
interference with administration of internal revenue laws, 23-1:11
investigation, see Criminal tax investigation, above
returns, fraudulent, 23-1:10
statute of limitations on criminal prosecutions, 23-1:16
voluntary disclosures of tax irregularities, 23-1:15
willful failure to collect tax, 23-1:3
willful failure to file or pay tax, 23-1:4
withholding, fraudulent, 23-1:5

Filing final income tax return, 10-14:5
529 plans, 10-21:7
Form of business, selection, 7-24:1
Franchises, 7-21:2
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TAXATION—Cont’d
Generation-skipping transfer elections, 10-2:11; 10-14:10
Gift taxes

charitable remainder trusts, 4-3:22
federal, 10-9:7
gifts in trust, 10-9:8
joint tenancy, 10-11:6
returns, 1-1:20

Gifts
charitable remainder trusts, 4-3:22
estate taxes, 10-9:9
gift tax, 10-9:7; 10-9:8
income taxes, 10-9:10
marital deduction, foreign spouse, 10-9:7
taxes, see Gift taxes, below
trust property, 10-9:8
valuation rules, 10-9:9

Husband and wife
divorce proceedings, above
estate tax marital deduction, above
innocent spouse relief, below
surviving spouse, election to give unified credit to, 1-1:27

Income taxes
annuities, 10-13:6; 10-13:7
charitable remainder trusts, 4-3:19 to 4-3:21
estate planning, 10-11:5
gifts, 10-9:10
joint tenancy, 10-11:5
living trusts, 10-4:4
partial annuitization of annuity contract, 10-13:8
professional corporations, 7-21:2

Individuals
generally, 11-1:1 et seq.
above-the-line deductions, 11-1:3
acceleration of receipt of income, 11-3:1
alternative minimum tax, 11-3:7
below-the-line deductions, 11-1:4
calculation of tax, 11-1:1
capital gains and losses, offsetting, 11-3:4
charitable contributions, 11-3:3
credits available, 11-1:5
deductions, 11-1:3; 11-1:4
deductions, acceleration, 11-3:2
employee benefits, 11-3:5
estate taxes, planning to minimize, 11-1:10
estimated tax payments, 11-3:8
expenses, deferral, 11-3:2
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TAXATION—Cont’d
Individuals—Cont’d

foreign income, 11-1:11
gifts, 11-3:6
income, postponing or accelerating receipt, 11-3:1
interest, tax-deductible, 11-1:9
moving expenses, 6-7:32
passive losses, 11-3:9
postponing receipt of income, 11-3:1
qualified and nonqualified deferred compensation, 11-1:6
receipt of income, postponing or accelerating, 11-3:1
retirement benefits, 11-3:5
splitting income among family members, 11-1:7
tax rates, 11-1:2
tax-wise investment strategies, 11-1:8
year-end planning, 11-3:1 et seq.

Innocent spouse relief
generally, 23-2:22 et seq.
community property income, 23-2:26
community property law, equitable relief and, 23-2:27
equitable relief, 23-2:25; 23-2:27
erroneous items of other spouse, understatement of tax attributal to, 23-2:23
legally separated, 23-2:24
no longer married, 23-2:24
not living together, 23-2:24

Installment payments, 23-2:18
International trade

boycotts, 23-3:17
controlled foreign corporations, 23-3:14
foreign bribes, 23-3:16
foreign corporation, 23-3:12
foreign personal holding companies, 23-3:14
passive foreign investment company, 23-3:15

Judicial resolution of disputes, 23-2:8
Leases

bonus payments, 18-2:41
deductibility of losses and credits, 18-2:45
deferred or stepped rent, 18-2:40
expenses to set up leasehold, 18-2:43
improvements, 18-2:44
rent, 18-2:39
security deposits, 18-2:42

Letter ruling requests, dividing of corporations, 7-22:19
Liens, 23-2:11; 23-2:12
Life insurance, death transfer taxes, 10-5:25
Limited liability companies

generally, 16-7:14
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TAXATION—Cont’d
Limited liability companies—Cont’d

partnership compared, 16-1:3
real estate developments, 18-8:27

Limited partnerships, 16-2:16
Liquidating corporations

corporate tax, 7-11:14
shareholders, 7-11:13

Living trusts, 10-4:6
Losses and credits, deductibility, 18-2:45
Marital deduction

generally, 10-9:7; 10-12:1 et seq.
estate tax returns, 1-1:24

Minor’s trust, 10-6:6; 10-6:7
Multiple corporations

generally, 7-16:1 et seq.
consolidated returns, 7-16:6
controlled group, 7-16:1 et seq.; 7-16:4

Noncompetition agreements, tax considerations, 6-5:9
Nonprofit corporations, tax-exempt status, 7-25:10; 7-25:11
Notice

assessment and demand for payment, 23-2:10
proposed deficiency, 23-2:5
statutory notice of deficiency, 23-2:6

Partial annuitization of annuity contract, 10-13:8
Partnerships

generally, 11-5:1 et seq.
abandonment of partnership interest, 11-5:18
accounting method, 11-5:11
basis of interest, 11-5:12
basis of property, 11-5:13
compensating promoters’ profits, 18-8:31
contributions of property or services, 11-5:2
deductions and losses, limitations, 11-5:5
definitions, 11-5:1
dispositions by partnerships, 11-5:15; 11-5:16
dissolution, 16-4:12
distributed property, disposition of, 11-5:16
distributions, 11-5:6; 11-5:14
distributive share, 11-5:4; 11-5:5
form of organization, 16-1:3
fringe benefits, 11-5:8; 16-1:3
limited, 16-2:16
S corporation, comparison, 16-1:3
sale or exchange, 11-5:17
tax matters partner, 11-5:19
tax year, 11-5:9; 11-5:10; 16-1:15
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TAXATION—Cont’d
Partnerships—Cont’d

transactions between partners and partnership, 11-5:7
unified partnership audit and litigation procedures, 11-5:20
worthlessness of partnership interest, 11-5:18

Passive losses, individuals, 11-3:9
Payment

failure to file return or pay tax, 23-2:19
installment payments, 23-2:18
installments, 23-2:18
notice of assessment and demand for, 23-2:10

Penalties, accuracy related, 23-2:20
Personal injury actions, 13-1:16
Practice and procedure

generally, 23-2:1 et seq.
accuracy related penalty, 23-2:20
administrative appeal, 23-2:7
administrative levies, 23-2:13
assessment of tax, 23-2:9
claims for refund, 23-2:1
collection practices, 23-2:16; 23-2:17
deficiencies, notice of, 23-2:5; 23-2:6
examinations of returns, 23-2:2 et seq.
failure to file return or pay tax, 23-2:19
fair tax collection practices, 23-2:16
general tax liens, 23-2:11
innocent spouse relief, 23-2:22 et seq.
installment payments, 23-2:18
judicial resolution of disputes, 23-2:8
judicial sales of seized property, 23-2:15
liens, 23-2:11; 23-2:12
nonjudicial sales of seized property, 23-2:14
notice

assessment and demand for payment, 23-2:10
proposed deficiency, 23-2:5
statutory notice of deficiency, 23-2:6

payment
installments, 23-2:18
notice of assessment and demand for, 23-2:10

refunds, claims, 23-2:1
sales of seized property, 23-2:14; 23-2:15
seized property, sales of, 23-2:14; 23-2:15
special tax liens, 23-2:12
Taxpayer Assistance Orders, 23-2:21
time limit on collection after assessment, 23-2:17

Private foundations
generally, 4-2:1 et seq.
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TAXATION—Cont’d
Private foundations—Cont’d

abatement, 4-2:19
business holdings, excess, 4-2:13
expenditures, 4-2:15
investment income, 4-2:10
investments jeopardizing charitable purpose, 4-2:14
managers, 4-2:18
mandatory distributions, 4-2:13
self-dealing, 4-2:11
termination, 4-2:21
unrelated business income, 4-2:20

Professional corporations
generally, 7-21:1 et seq.
accumulation of income, 7-21:2
advantages, 7-21:2
allocation of income and expenses, 7-21:16; 7-21:17
death benefits, 7-21:2
disability retirement pay, 7-21:2
disadvantages, 7-21:2
flat rate tax, 7-21:2
incorporation, 7-21:13
insurance, 7-21:2
medical insurance, 7-21:2
qualified deferred compensation plans, 7-21:15
S election, 7-21:14
unemployment taxes, 7-21:2

Qualified employee plans, 23-5:1 et seq.
Qualified personal service corporation, 11-2:2; 11-2:4
Real estate, see Real Estate
Real estate developments, see Real Estate
Real estate tax credits, 18-8:37
Recapitalization of corporations (‘‘Type E’’ reorganization)

generally, 7-12:1 et seq.
definitions, 7-12:1
gift tax considerations, 7-12:6
information to be filed, 7-12:9
plan of reorganization, 7-12:8
procedural steps in effecting recapitalization, 7-12:7
qualification for favorable tax treatment, 7-12:3
records to be kept, 7-12:9
section 305 dividend treatment, 7-12:4
section 306 stock, 7-12:5

Redemption of bonds to pay for educational expenses, 10-21:8
Refunds, claims, 23-2:1
Related persons, transactions

generally, 7-17:1 et seq.
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TAXATION—Cont’d
Related persons, transactions—Cont’d

acquisition of indebtedness, 7-17:12
depreciable property, treatment of gain, 7-17:6
installment sales, 7-17:4
partnerships, 7-17:7
patents, sale, 7-17:8
trust, purchase from grantor, 7-17:9

Reorganization of corporations
generally, 7-22:1 et seq.
active conduct of business, requirement, 7-22:10
continuity of interest, requirement, 7-22:15
distribution of stock

generally, 7-22:3; 7-22:4
disqualified, 7-22:16
tax-free transaction, requirements, generally, 7-22:8 et seq.; 7-22:9

income tax consequences of division, 7-22:16
independent business purpose, 7-22:14
letter ruling request, 7-22:19
methods, 7-22:2
ownership period, 7-22:12
reasons, 7-22:1
records and information, 7-22:18
tax-free methods, 7-22:8 et seq.

Research expenditures, 6-1:21
Returns

C corporations, 11-2:15
examination, 23-2:2 et seq.
failure to file return or pay tax, 23-2:19
final, estate planning, 10-14:5
fraudulent, 23-1:10
partnerships, 11-5:19.50
selection for examination, 23-2:2

S corporations
generally, 7-4:12; 11-6:1 to 11-6:17; 23-2:20
adjustments to the basis of indebtedness to a shareholder, 11-6:9
advantages and disadvantages, 7-4:2
assets transferred from C corporation, 11-6:13
basis, 7-4:8
built in gains, 11-6:11
C corporation that becomes S corporation, 11-6:3
definition, 7-4:1; 11-6:1
distributions, 11-6:6
effect of S election, 11-6:2
eligibility, 7-4:3
estimated taxes at corporate level, 11-6:14
foreign income, 11-6:15
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TAXATION—Cont’d
S corporations—Cont’d

fringe benefits, 11-6:7
interest on underpayments and overpayments of tax, 11-6:12
one class of stock requirement, 7-4:7
partnership, comparison, 16-1:3
pass through, income and deduction to shareholders, 11-6:4
passive investment, excess, 11-6:10
qualified trusts, 7-4:5
revocation, 7-4:10
shareholders, 11-6:4; 11-6:6; 11-6:8; 11-6:9
tax returns, 11-6:17
termination, 7-4:9
termination of status, taxation following, 11-6:16
year, 11-6:5

Sales of assets, capital loss carryover, 3-1:7
Sales of businesses

generally, 3-1:29
form of sale, tax and nontax considerations, 3-1:6
installment method, tax deferral, 3-1:16
reimbursement agreement, 3-1:30

Sales of seized property, 23-2:14; 23-2:15
Seized property, sales of, 23-2:14; 23-2:15
Small business corporations

generally, 7-5:1 et seq.
advantages, 7-5:1
eligibility, 7-5:2
losses, treatment, 7-5:4
qualifying stock, 7-5:3
records required to be filed and maintained, 7-5:5

Small employer pension plan startup cost, credit, 23-5:34
Special tax liens, 23-2:12
Surviving spouse, election to give unified credit to, 1-1:27
Taxpayer Assistance Orders, 23-2:21
Time limit on collection after assessment, 23-2:17
Trade names, 17-2:31
Trademarks, 17-2:31
Trusts

administration of trust, 10-22:8
beneficiary, 10-7:7
gifts to minors, 10-6:5; 10-6:6
grantor trust, income tax, 10-7:3; 10-7:5; 10-7:16
IRS, reporting trust income to, 10-7:16
living trusts, 10-4:6

Valuation of charitable gifts, 4-1:23
Wills, payment, 10-3:11
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TAXATION—Cont’d
Year-end planning

generally, 11-3:1 et seq.
acceleration of receipt of income, 11-3:1
alternative minimum tax, 11-3:7
capital gains and losses, offsetting, 11-3:4
charitable contributions, 11-3:3
deductions, acceleration, 11-3:2
employee benefits, 11-3:5
estimated tax payments, 11-3:8
expenses, deferral, 11-3:2
gifts, 11-3:6
income, postponing or accelerating receipt, 11-3:1
postponing receipt of income, 11-3:1
receipt of income, postponing or accelerating, 11-3:1
retirement benefits, 11-3:5

TAXPAYER ASSISTANCE ORDERS
Generally, 23-2:21

TEMPORARY CUSTODY ORDERS
Custody of children, 9-3:8

TENANCY BY THE ENTIRETY
See also Estates; Husband and Wife
Estate planning

advantages, 10-11:2
creation, 10-11:3
defined, 10-11:1
disadvantages, 10-11:2
income tax, 10-11:5
termination, 10-11:4

TENANCY IN COMMON
Real estate development, 18-8:23

TERMINATION
Research and development agreements, 6-1:16

TERMINATION OF EMPLOYMENT
Generally, 14-1:6
Employment agreements, 6-3:14

THIRD PARTIES
Custody of children, consideration of third-party seeking custody, 9-3:9

THROUGH BILLS OF LADING
Liability on, 5-1:10

TIME
Charity, timing of deductions, 4-1:5
Patent duration, 17-1:6
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TIME—Cont’d
Research and development agreements, time of performance, 6-1:3

TITLE
Real estate, see Real Estate

TRADE DRESS
Generally, 17-2:2
Unfair competition, 21-2:2

TRADE NAMES
Generally, 17-2:1 et seq.
Abandonment, 17-2:19
Affidavits filed to protect registration, 17-2:14
Assignments, 17-2:17
Definitions, 17-2:1
Protection

affidavits to protect registration, 17-2:14
foreign trade names and trademarks in United States, 17-2:13
state law, 17-2:6

Registration
generally, 17-2:7
affidavits to protect registration, 17-2:14
cancellation, 17-2:16
domain name, 17-2:8
notice, 17-2:10
opposition, 17-2:9
renewal, 17-2:15

Selection, 17-2:3
Taxation upon transfer, 17-2:31
Unfair competition, 21-2:2

TRADE SECRETS
Distribution contracts, 6-9:4
Employment agreements, 6-3:12
Legal checkup of business, 15-1.13
Misappropriation, 21-2:10

TRADEMARKS
Generally, 17-2:1 et seq.
Abandonment, 17-2:19
Affidavits filed to protect registration, 17-2:14
Assignments, 17-2:17
Cyberpiracy prevention, 17-2:29
Definition, 17-2:1
Dilution of famous marks, 17-2:28
Distribution contracts, use, 6-9:4
Domain names

registration, 17-2:8
use of misleading to encourage viewing of obscenity, 17-2:30
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TRADEMARKS—Cont’d
Establishment of rights in mark, 17-2:5
Foreign country

infringement in, 17-2:24
protection in, 17-2:12

Infringement
defenses, 17-2:26
foreign country, conducted in, 17-2:24
likelihood of confusion, 17-2:22
possible infringement, search for, 17-2:4
remedies for, 17-2:27
secondary liability, 17-2:23
trade dress, 17-2:25
use of a mark without permission, 17-2:20
use of confusingly similar mark, 17-2:21

Legal checkup of business, 15-1.9; 15-1.10; 15-1.15
Licenses, 17-2:18
Protection

generally, 17-2:6
affidavits to protect registration, 17-2:14
federal law, 17-2:6
foreign trade names and trademarks in United States, 17-2:13

Registration
generally, 17-2:7
affidavits to protect registration, 17-2:14
cancellation, 17-2:16
domain name, 17-2:8
notice, 17-2:10
opposition, 17-2:9
rejection, response to, 17-2:11
renewal, 17-2:15

Sale of business, considerations, 3-1:25
Searching for possible infringement, 17-2:4
Selection, 17-2:3
Taxation, 17-2:31
Trademark Trial and Appeal Board, 17-2:32
Unfair competition, 21-2:2

TRADENAMES
Foreign country

protection in, 17-2:12

TRANSFERS
Letters of credit, 5-3:14
Real estate, see Real Estate

TRIAL
Custody of children, preparation for trial, 9-3:6
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TRIAL PREPARATION
Answer, 22-1:4
Closing argument, 22-1:28
Commercial cases, litigation

generally, 22-2.1 et seq.
costs, 22-2.6
counterclaims, 22-2.7
defendant’s ability to pay, 22-2.5
equitable relief, 22-2.3
insurance, 22-2.4
limitation of actions, 22-2.2
recoverable damages, 22-2.3
special considerations, 22-2.8

Complaint, 22-1:3
Cross-examination, 22-1:25
Direct examination, 22-1:24
Discovery

generally, 22-1:5
depositions, 22-1:7
documents, production, 22-1:8
interrogatories, 22-1:6
mental examinations, 22-1:9
physical examinations, 22-1:9
property, inspection, 22-1:8
request for admission, 22-1:10

Evidence
admission, 22-1:21
chart, 22-1:18
demonstrative, 22-1:23

Expert testimony, 22-1:14
Final preparation, 22-1:30
Initial interview, 22-1:1
Investigation of facts, 22-1:2
Jury, selection and instruction, 22-1:21
Motions, 22-1:12
Negotiations

generally, 22-3:1 et seq.
claiming value, 22-3:6
closing stage, 22-3:7
competitive/distributive stage, 22-3:6
cooperative/integrative stage, 22-3:8
creating value, 22-3:5
cultural aspects, 22-3:11
dollar auction, 22-3:12
ethical considerations, 22-3:14
factors, 22-3:2
games, 22-3:10
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TRIAL PREPARATION—Cont’d
Negotiations—Cont’d

identity and tone, 22-3:4
information stage, 22-3:5
limits and goals, 22-3:3
maximizing value, 22-3:8
nonverbal communication, 22-3:9
preliminary stage, 22-3:4
preparation stage, 22-3:3
psychological entrapment, 22-3:12
solidifying value, 22-3:7
specific issues, 22-3:13
techniques, 22-3:10

Notebook, 22-1:16
Opening statement, 22-1:24
Pretrial conference, 22-1:19
Settlement, 22-1:20
Trial manual, 22-1:17
Trial notebook, 22-1:16
Witnesses, 22-1:13

TRUSTS
Administration, See Administration of Trusts
Alimony support, 9-2:26
Business trusts election, S corporation, 7-4:6
Charitable

annuities, 4-1:19
gifts by trusts, 4-1:21
lead, 4-1:18
nonqualified lead, 4-1:18
remainder trusts, see Charitable remainder trusts, below

Charitable remainder trusts
generally, 4-1:17; 4-3:1 et seq.
advantages and disadvantages, 4-3:2
annuities, 4-3:4
annuity or unitrust, 4-3:4
beneficiaries, 4-3:5; 4-3:6; 4-3:20
business interests, funding the trust, 4-3:11
contributions, 4-3:18; 4-3:19
debt-encumbered property, funding the trust, 4-3:10
division, 4-3:24
division of, 4-3:24
drafting requirements, 4-3:13 to 4-3:18
estate tax issues, 4-3:23
estate taxes, 4-3:23
funding, 4-3:9 to 4-3:11
funding, prearranged, 4-3:12
gift taxes, 4-3:22

INDEX

Index-121© 2017 Thomson Reuters, 12/2017



TRUSTS—Cont’d
Charitable remainder trusts—Cont’d

impermissible payments, 4-3:16
income taxes, 4-3:19 to 4-3:21
investments, 4-3:15
payments, taxation, 4-3:20
payouts, 4-3:7
permissible payments, 4-3:16
private foundations, 4-3:17
retirement planning, 4-3:25
term, 4-3:14
trustees, 4-3:8
types of charitable remainder trusts, 4-3:3
unitrust, 4-3:4

Children, gifts in trust, 10-6:4 to 10-6:7
Community property, 10-17:11
Estate planning

generally, 10-2:1
living trusts, 10-2:1
premortem estate planning, 10-16:3
revocable trusts, 10-14:16

Gifts
generally, 10-9:6
minors, 10-6:4 to 10-6:7

Grantor
generally, 10-7:1 et seq.
administrative powers, 10-7:8
adverse party, 10-7:4
beneficial enjoyment, control, 10-7:7
condition precedent, powers subject to, 10-7:12
definitions, 10-7:1; 10-7:4
foreign ownership, 10-7:15
foreign trusts, 10-7:14
income for benefit of grantor, 10-7:10
income taxation, 10-7:3; 10-7:5; 10-7:16
intentionally defective grantor trust, 10-7:2
irrevocability, deferred compensation, 6-6:6
IRS, reporting trust income to, 10-7:16
non adverse party, 10-7:4
ownership, 10-7:13; 10-7:15
parties, 10-7:4
Rabbi trusts, 6-6:6
reversionary interests, 10-7:6
revocation, 10-7:9
spouse of grantor, powers and interests, 10-7:11
subordinate party, 10-7:4

Life insurance, 10-5:8; 10-5:9
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TRUSTS—Cont’d
Living

appointment, powers of, 10-4:14
basic goals and strategies, 10-2:1
beneficiary’s powers and interests, 10-4:12
business interests and securities, 10-4:8
charities, trusts for benefit of, 10-4:18
Crummey, power of withdrawal, 10-4:13
estate tax considerations, 10-4:6
flexibility, 10-4:19
foreign, 10-4:22
funding, 10-4:7; 10-4:8
generation-skipping, 10-4:26
gift tax considerations, 10-4:5
grantor as trustee, 10-4:10
grantor retained annuity trusts (GRATs) and grantor retained unitrusts

(GRUTs), 10-4:17
income and principal, distribution, 10-4:15
income tax considerations, 10-4:4
joint trusts for married couples, 10-4:16
jurisdiction, 10-4:23
life insurance, 10-4:7
married couples, joint trusts for, 10-4:16
multiple trusts for same beneficiary, 10-4:20
powers and duties of trustees, 10-4:11
reciprocal, 10-4:21
removal of trustees, 10-4:9
replacement of trustees, 10-4:9
requirements for validity, 10-4:2
resignation of trustees, 10-4:9
revocability, 10-4:3 to 10-4:6
securities, 10-4:8
selection of trustees, 10-4:9
spendthrift provisions, 10-4:25
taxation, 10-4:6
testamentary device, 10-4:24
trustees, 10-4:9 et seq.
validity, requirements, 10-4:2

Qualified subchapter S, 7-4:5
Rabbi trusts, deferred compensation, 6-6:6
Real estate development, 18-8:28
Real estate investment, 18-8:28
Remainder trusts, see Charitable remainder trusts
Revocable

community property, 10-17:11
gifts, estate inclusion, 10-9:4
grantor trusts, powers to, 10-7:9

S corporations, shareholders, 7-4:4 to 7:4.6
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TRUSTS—Cont’d
Special needs child

generally, 10-18:9
third-party special needs trust, 10-18:13

Taxation
administration of trust, 10-22:8
beneficiary, 10-7:7
gifts to minors, 10-6:5; 10-6:6
grantor trust, income tax, 10-7:3; 10-7:5; 10-7:16
IRS, reporting trust income to, 10-7:16
living trusts, 10-4:6

Testamentary, 10-3:14
Trustee selection, charitable remainder trusts, 4-3:8
Wills, 10-3:14

‘‘TYPE E’’ REORGANIZATION
Generally, 7-12:1 et seq.
See also Corporations; Taxation

UNFAIR COMPETITION
Generally, 21-2:1 et seq.
Contractual relations, interference, 21-2:6; 21-2:7
Defamation, 21-2:4
Definition, 21-2:1
Disparagement, 21-2:4
False advertising, 21-2:3
Federal Trade Commission, 21-2:8
Misappropriation, 21-2:5
Misrepresentation, 21-2:3
Trade dress, imitation, 21-2:2
Trade names, imitation, 21-2:2
Trade secret misappropriation, 21-2:10
Trademarks, imitation, 21-2:2
Unfair pricing, 21-2:9

UNIFORM COMMERCIAL CODE
Accounts receivable financing, 12-2:2
Bills of lading, 5-1:1 et seq.
Bulk sales, 19-2:1 et seq.
Farm leases, priority, 18-4.1 et seq.
Letters of credit, 5-3:1 et seq.
Sales agreements, 19-1.1 et seq.
Security agreements

accountings by secured parties to debtors, 12-3.9
collateral, rights and duties as to, 12-3.8
creation, 12-3.3
default, rights after, 12-3.11
definition, 12-3.1
enforceability, 12-3.4
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UNIFORM COMMERCIAL CODE—Cont’d
Security agreements—Cont’d

financing statement, 12-3.7
perfection, 12-3.5
priority of security interests, 12-3.6
security interest, 12-3.2
termination statement, 12-3.10
time of creation, 12-3.4

Warehouse receipts, 5-2:1 et seq.

UNIFORM LIMITED PARTNERSHIP ACT OF 2001
Generally, 16-1:2

UNIONS
See also Labor
Bargaining

conduct, 14-3:3; 14-3:4
good-faith, 14-3:1
preparation, 14-3:2

Contracts
administration, 14-3:6
drafting, 14-3:5

Labor contracts
administration, 14-3:6
drafting, 14-3:5
good faith bargaining, 14-3:1
negotiations, 14-3:2; 14-3:3; 14-3:4

Organizing
generally, 14-2:1 to 14-2:22
bargaining unit, determining appropriate, 14-2:5
certifications, 14-2:21
discouraging, 14-2:2
election agreements, 14-2:4
election irregularities, 14-2:11.50
excelsior voter eligibility list, 14-2:8
hearing on representation petition, 14-2:3.65
NLRB decision to direct election, 14-2:3.90
notice of election, 14-2:9
permitted and prohibited conduct by employers during an election campaign,

14-2:10
permitted and prohibited conduct by union during an election campaign,

14-2:11
picketing, recognitional, 14-2:22
post election objections, 14-2:19
representation petitions and proceedings, 14-2:3
rerun elections, 14-2:20
right to form or join, 14-2:1
runoff election, 14-2:18
self-determination elections, 14-2:6
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UNIONS—Cont’d
Organizing—Cont’d

third party interference with an election, 14-2:12

USED ITEMS
Charity, contributions of used motor vehicles, boats and airplanes, 4-1:10

VALUATION
Charitable contributions, 4-1:23
Real estate, sales contracts, 18-1:49

VISITATION
Custody of children, 9-3:12

WAGES, SALARIES AND OTHER COMPENSATION
Generally, 14-1:3
Deferred compensation agreements, nonqualified

generally, 6-6:1 et seq.
acceleration of payments, 6-6:9
advantages, 6-6:3
commencement of distributions, 6-6:8
consulting services, 6-6:10
election to defer receipt of income, 6-6:7
estate tax, incidence, 6-6:13
gift tax, incidence, 6-6:13
income tax, incidence, 6-6:12
independent contractors, 6-6:11
security for payment, 6-6:6
special definition, tax purposes, 6-6:2
taxation, special definition, 6-6:2
types, 6-6:4

Equal Pay Act, 14-5:6
Guardians and conservators, 1-2:16
Research and development agreements, 6-1:5

WAIVERS
Research and development agreements, 6-1:20

WAREHOUSE RECEIPTS
Generally, 5-2:1 et seq.
Definition, 5-2:1
Delivery of goods, duty of warehouse, 5-2:5
Destroyed, 5-2:8
Duty of warehouse to make delivery of goods, 5-2:5
Forms, 5-2:4
Governing law, 5-2:2
Liability of issuers, 5-2:8
Lien, 5-2:6
Lost, 5-2:8
Negotiability, 5-2:3
Stolen, 5-2:8
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WAREHOUSE RECEIPTS—Cont’d
Termination of storage by warehouse, 5-2:7
Warehouse lien, 5-2:6

WARRANTIES
Bills of lading, negotiation or transfer, 5-1:6
Equipment leases, 6-4:15
Legal checkup of business, 15-1.6; 15-1.9
Letters of credit, beneficiaries, 5-3:12
Licenses, 17-4.8
Real estate, sales contracts, 18-1:17
Research and development agreements, 6-1:15
Sales of businesses, considerations

generally, 3-1:38
indemnification, 3-1:39

WATER SUPPLY
Real estate, sales contracts, 18-1:1

WILLS
Anatomical gifts, 10-3:22
Anticipation of will contests, 10-3:21
Attorneys, 10-3:17
Bequests, 10-3:12
Codicils, 10-3:27
Community property distribution, 10-17:9
Community property election, 10-17:9
Contests

generally, 1-1:8
anticipation, 10-3:21

Contractual, 10-3:5
Debts, payment, 10-3:10
Divorce, effect on will, 10-3:25
Domicile, 10-3:7
Election procedures, estate planning, 10-14:3
Estate planning

generally, 10-2:1 et seq.; 10-3:1 et seq.
formal requirements of will, 10-3:1
living trusts, 10-4:1 et seq.
living wills, 10-2:3
premortem planning, 10-16:2

Ethical drafting considerations, 10-3:2
Execution, 10-3:24
Executors

generally, 10-3:17
choosing, 10-1:3
powers, 10-3:18

Family business interests, 10-3:16
Flexibility, test, 10-3:23

INDEX

Index-127© 2017 Thomson Reuters, 12/2017



WILLS—Cont’d
Funeral instructions and expenses, 10-3:9
Guardians, 10-3:17
Identity of maker, 10-3:6
Jointly held property, 10-3:15
Living, 10-2:3; 10-3:4
Maker, identity, 10-3:6
Marital deduction, 10-3:13
Nonresidents, 10-3:20
Out-of-state property, 10-3:20
Personalty, 10-3:12
Pour-over, 10-3:3
Prior will, revocation, 10-3:8
Probate, see Administration of Estates
Proof, 1-1:7
Renunciation, 1-1:15
Review, 10-3:26
Revocation of prior will, 10-3:8
Simultaneous death, 10-3:19
Taxes, payment, 10-3:11
Testamentary trusts, 10-3:14
Testing for flexibility, 10-3:23
Trustees, 10-3:17

WIND TURBINES
Leases, 18-2:55

WORDS AND PHRASES
Accumulated taxable income, 11-4:3
Adjusted net income, 4-2:4
Annuities, 10-13:1
Arbitration, 5-4:1
Assignment for the benefit of creditors, 8-2.1
Basic research, 6-1:21
Bills of lading, 5-1:1
Boiler plate, 6-9:4
Bulk sales, 19-2:1 et seq.
Business enterprise, 4-2:13
Charitable contribution, 4-1:1
Charitable remainder trusts, 4-3:1 et seq.
Common-law composition, 8-1:1
Condominiums, 18-9:1
Consolidated, 12-4:8
Controlled group of corporations, 7-16:1 et seq.
Copyrights, 17-3:1 et seq.
Debt, 12-4:8
Declaratory judgment, 13-4:1
Disqualified person, 4-2:16
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WORDS AND PHRASES—Cont’d
Dissolution, 7-11:1
Dissolution of partnership, 16-4:1
Distribution contracts, 6-9:4
Employee-owner, 11-2:3
Exempt operating foundation, 4-2:4
Family corporation, 11-2:4
Family partnerships, 16-6:1
Franchising and franchise, 6-8:1
Functionally related business, 4-2:4; 4-2:12
Gross investment income, 4-2:10
Incidents of ownership, 10-5:24
International trade, 23-3:1
Joint tenancy, 10-11:1
Letter of credit, 5-3:1
Liquidation, 7-11:1
Mortgage, 18-3.1
Mortgage loan, 18-3.1
Nonqualified deferred compensation agreement, 6-6:1; 6-6:2
Operating foundation, 4-2:4
Partnership, 11-5:1; 16-1:1
Patents, 17-1:1
Plan of reorganization, 7-12:8
Private foundation, 4-2:1
Professional corporations, 7-21:1
Qualified personal service corporation, 11-2:2; 11-2:4
Qualified research, 6-1:21
Recapitalization, 7-12:1
Related person, 4-2:17
Research expenditures, 6-1:21
Securities, 7-12:8
Security agreements, 12-3.1
Subsidiary, 12-4:8
Substantial contributor, 4-2:17
Taxable expenditure, 4-2:15
Taxable period, 4-2:11; 4-2:14; 4-2:15
Thin incorporation, 7-13:1
Trade names, 17-2:1
Trademarks, 17-2:1
Ultra vires, 2-1:9
Warehouse receipt, 5-2:1
Workout, 8-1:1

ZONING
Real estate developments, 18-8:9
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