
Index

ADVANTAGES AND
DISADVANTAGES OF
INCORPORATING

Centralization of management, 2:4
Close corporations, 1:2
For-profit benefit corporations, 1:4
Governmental regulation, 3:7
Non-tax advantages

generally, 2:2, 2:3
centralization of management,

2:4
Non-tax disadvantages,

governmental regulation, 3:7

AGENTS
Change of registered office or agent

by corporation, 15:19
Resignation of registered agent,

15:20

ARTICLES OF AMENDMENT
Limited liability companies, 15:137

ARTICLES OF CHARTER
SURRENDER

Generally, 15:82

ARTICLES OF CONVERSION
Entity conversion, 15:79 to 15:81

ARTICLES OF CORRECTION
Limited liability companies, 15:139

ARTICLES OF INCORPORATION
Close corporation, 16:6.50
Drafting, 16:6, 16:6.50, 16:8
Incorporation checklist, form,

16:1.10
Merger or share exchange, articles

of, 15:25.50
Optional provisions checklist, 16:2

ARTICLES OF INCORPORATION
—Cont’d

Preliminary client questionnaire,
16:6

Regular business corporation, 15:1
Surrender, articles of charter sur-

render, 15:82
nonprofit corporation, 15:87

ARTICLES OF NONPROFIT
CONVERSION

Generally, 15:83
Domestic

nonprofit entity, conversion to
domestic unincorporated
entity, 15:86

unincorporated entity, conversion
to domestic nonprofit
corporation, 15:85

Foreign unincorporated entity to
domestic nonprofit corpora-
tion, 15:84

ARTICLES OF ORGANIZATION
Nonprofit limited liability

companies, 15:133.60

ARTICLES OF TERMINATION
Administrative dissolution or revo-

cation, articles of termination
following, 15:1

For profit corporation, by incorpora-
tors or initial directors, 15:40

BENEFIT CORPORATIONS
For-Profit Benefit Corporations

(this index)

BENEFITS
Pensions and profit sharing plans,

4:4

Index-1



BUSINESS CORPORATION
Bylaws, drafting, 16:9

BUSINESS TAX
License application, county busi-

ness tax, 15:58

BUY-SELL AGREEMENTS
Generally, 15:51.50

BYLAWS
Drafting

business corporation, 16:9
checklists, 16:9, 16:12
close corporation, 16:12

Forms, 15:43, 15:43.50, 15:44.60,
15:92

Nonprofit corporations, membership
certificate, 15:44.60

Professional corporation, 15:44.30,
15:44.50

CENTRALIZATION
Management, 2:4

CERTIFICATE OF AUTHORITY
Amended certificate of authority

application for, 15:70
limited liability companies,

15:138
Foreign for-profit corporation,

application, 15:68
Foreign nonprofit corporation,

application, 15:69
Nonprofit limited liability company

application for, 15:70.50

CERTIFICATES
Conversion. Certificates of

Conversion (this index)
Sales and use tax, application for

certificate of registration,
15:57

Withdrawal, application for certifi-
cate of, 15:73

CERTIFICATES OF
CONVERSION

Generally, 15:135, 15:135.50

CERTIFICATES OF
CONVERSION—Cont’d

For profit corporation into LLC,
15:77

Subsidiary nonprofit corporation
into nonprofit LLC, 15:78

CHANGE OR MODIFICATION
Change of mailing address,

15:19.50
Registered office or agent by

corporation, 15:19

CHARTERS
Checklist

drafting, 16:14
Checklist, amend

incorporation, stock, 16:3.50
Close corporation, 15:1.60
Drafting, checklist, 16:14
For-profit benefit corporations,

15:93, 15:94
Nonprofit corporation

articles of nonprofit charter sur-
render, form, 15:87

form, 15:3, 15:91
Professional corporation corpora-

tion, form, 15:2.50
Promoter’s agreement, Contract

Forms, pre-incorporation agree-
ment, 15:1.80

Promoter’s agreement, Forms,
15:1.70

Regular business corporation, form,
15:1, 15:1.50

CHECKLISTS
Articles of incorporation

drafting, 16:6, 16:8
optional provisions checklist,

16:2
preliminary client questionnaire,

16:6
Charters, amendment

incorporation, stock, 16:3.50
Drafting bylaws

business corporation, 16:9

TENNESSEE CORPORATIONS

Index-2



CHECKLISTS—Cont’d
Drafting bylaws—Cont’d

close corporation, 16:12
Drafting charter, 16:14
For-profit corporation, dissolution

and liquidation, 16:10
Incorporation, form, 16:1.10
Limited liability companies

articles of organization, drafting,
16:6, 16:8, 16:8.50

bylaws, drafting, 16:9
conversion to, 16:8.50
operating agreements, drafting,

16:7
preliminary client questionnaire,

drafting articles of organiza-
tion, 16:6

Professional corporation, employ-
ment agreement provisions,
16:13

Provisions, optional, checklist of,
charter, 16:2

CLOSE CORPORATION
Articles of incorporation, drafting,

16:6.50
Bylaws, drafting, 16:12
Charters, 15:1.60
Drafting

articles of incorporation, 16:6.50
bylaws, 16:12

Shareholders agreement for conduct
of affairs, 16:11

CLOSE CORPORATIONS
Generally, 1:2

COMPETENCY
Stockholder, transfer of stock,

15:44.50

CONSENT
Action by, form, 15:53.50
Termination of limited liability

company, written consent,
15:152

CONSOLIDATION
By corporaton pursuant to employ-

ment contracts, 15:48.50

CONTRACTS AND
AGREEMENTS

Charter, Promoter’s agreement
Forms, 15:1.70

Charter, Promoter’s agreement,
Contract

Forms, pre-incorporation agree-
ment, 15:1.80

Law firm, shareholder’s agreement,
15:98

Shareholders
Forms, 15:6.10

Stock purchase agreement
professional corporation and

shareholders
Forms, 15:6.20

CONVERSION
Articles of nonprofit conversion

generally, 15:83
domestic

nonprofit entity, conversion to
domestic unincorporated
entity, 15:86

unincorporated entity, conver-
sion to domestic nonprofit
corporation, 15:85

foreign unincorporated entity to
domestic nonprofit corpora-
tion, 15:84

Checklist, conversion, 16:8.50
Corporation, conversion to unincor-

porated entity, filing require-
ments, 12:15

Entity conversion, articles of, 15:79
to 15:81

Non- profit corporation, conversion
to, 13:16

Nonprofit limited liability
companies, subsidiary non-
profit corporation into non-
profit LLC, 15:78

INDEX

Index-3



CONVERSION—Cont’d
Subsidiary nonprofit corporation

into nonprofit LLC, 15:78

CORPORATE RECORD BOOK
Legal forms, Corporate Record

Book of Legal Forms, Inc.,
appendix A

CORPORATION FORM
Plan of merger, another form,

15:22.30

COUNTY
Business tax license application,

15:58

DEATH
Stockholder, transfer of stock,

15:44.50

DIRECTORS AND OFFICERS
Actions, board of directors

written consent, third form,
15:167

Actions, board of directors, Forms
written consent, 15:165
written consent, another, 15:166

Actions without meeting, Forms
dissolution, corporation, 15:30.50
dissolution, shareholders authori-

zation, 15:28.50
Form of actions without meeting,

dissolution, shareholders authori-
zation, 15:28.50

DISSOLUTION FORMS
Articles, for profit corporation, by

incorporators or initial direc-
tors, 15:40

Board of directors, revoked
shareholders’ authorization,

15:28.50
For-profit corporation

checklist for dissolution and
liquidation, 16:10

For profit corporation, by incorpora-
tors or initial directors, 15:40

DISSOLUTION FORMS—Cont’d
Limited liability company

general agreement to terminate,
15:153

written consent to termination,
15:152

Nonprofit corporation, 15:31
Reinstatement following

administrative dissolution/
revocation, application for,
15:146

Shareholders approval
corporation, board of directors,

15:30.50

DOCUMENTS AND DOCUMENT
PREPARATION

Request for copy of corporate docu-
ments, 15:65

DOMESTIC BUSINESS
CORPORATION

Conversion to domestic unincorpo-
rated entity, 15:81

DOMESTIC UNINCORPORATED
ENTITY

Conversion to domestic business
corporation, 15:80

ELECTION
Entity classification, 15:54.50

EMPLOYER IDENTIFICATION
NUMBER

Federal, application, 15:54
State, application, 15:55

EMPLOYMENT AGREEMENT
FORMS

Law corporation, 15:47.50
Medical corporation, 15:47.70
Professional corporation

checklist, provisions, 16:13

EMPLOYMENT CONTRACTS
Authorization to execute, 15:162
Consolidation by corporaton pursu-

ant to, 15:48.50

TENNESSEE CORPORATIONS

Index-4



EMPLOYMENT CONTRACTS
—Cont’d

Merger, by corporaton pursuant to,
15:48.50

Specified person, authorization to
employ, 15:161

ENGAGEMENT LETTER
Generally, 17:6

EXCISE TAXES
Application and registration, 15:63
Disadvantages of incorporating, 5:2
Return, 15:62

EXPERIENCE RATING RECORD
Transfer, application, 15:56

FEDERAL EMPLOYER
IDENTIFICATION NUMBER

Generally, 15:54

FEES
Incorporation procedures, tax

deductions, 11:8

FEE SCHEDULES
For profit corporation, 15:64
Limited liability companies,

15:64.50

FILING
Non-profit corporation, conversion,

13:16
Unincorporated entity, conversion,

12:15

FOREIGN CORPORATIONS
Limited Liability Companies (this

index)
Names (this index)

FOREIGN FOR-PROFIT
CORPORATION

Certificate of authority, application
for, generally, 15:68

FOREIGN NONPROFIT
CORPORATION

Certificate of authority, application
for, generally, 15:69

FOREIGN NONPROFIT
CORPORATION—Cont’d

Forms
certificate of authority, applica-

tion for, 15:69

FOREIGN UNINCORPORATED
ENTITY

Conversion to domestic
business corporation, 15:79
nonprofit corporation, 15:84

FOR-PROFIT BENEFIT
CORPORATIONS

Generally, 1:4
Charter

generally, 15:93
official form, 15:94

FOR-PROFIT CORPORATIONS
Fee schedules, 15:64

FRANCHISE TAXES
Application for registration, 15:63
Disadvantage of incorporating, 5:2
Return, 15:62

INCORPORATION
PROCEDURES

Agreement to incorporate
generally, 10:16, 10:17
forms, 10:16, 10:17

Fees, tax deductions, 11:8
Preincorporation, selecting the state

of incorporation or organiza-
tion, 10:15

Purpose of corporation, 13:4
Questionnaire for new corporations,

10:14

INTERNAL REVENUE SERVICE
Challenges by IRS, 5:4

LAW FIRM
Shareholder’s agreement, 15:98

Forms, 15:6.10

LAW PROFESSION
Employment agreement forms,

15:47.50

INDEX

Index-5



LAW PROFESSION—Cont’d
Limited liability companies, operat-

ing agreement, 15:123.10

LETTERS
Engagement letter, 17:6
Known claimants, dissolved

corporations, claims against,
17:7, 17:8

Newspaper, unknown claims, 17:9
Sample fee bill, 17:5
Unknown claims, newspaper, 17:9

LICENSES
County business tax, application,

15:58

LIMITED LIABILITY
COMPANIES

Advantages and disadvantages of
incorporating

centralization of management,
2:4

non-tax advantages, 2:2, 2:3
Annual meeting, notice of, 15:156
Articles of organization

nonprofits, 15:133.60
Articles of organization, drafting,

16:6, 16:8
Bylaws, drafting, 16:9
Certificate of authority forms

general form, 15:136
amended certificate of authority,

15:138
cancellation

generally, 15:145
administrative revocation,

15:147
certificate of authority, 15:147

Dissolution forms
articles of

dissolution and termination by
organizers or members,
15:140

termination following
administrative dissolu-
tion, 15:144

notice of dissolution, 15:141

LIMITED LIABILITY
COMPANIES—Cont’d

Dissolution forms—Cont’d
reinstatement following

administrative dissolution/
revocation, 15:146

revocation of dissolution, 15:142
Employment authorization, resolu-

tions, 15:161
Execute contract, authorization,

15:162
Fee schedule, 15:64.50
Foreign name registration

application, 15:127
renewal, 15:128

Forms
addendum, obligated member

entity, 15:151.50
agent’s statement of change of

registered office, 15:150
amended certificate of authority,

15:138
annual meeting, notice of, 15:156
articles of

amendment, 15:137
correction, 15:139
dissolution and termination by

organizers or members,
15:140

termination
generally, 15:143
administrative dissolution,

following, 15:144
cancellation

assumed name, 15:130
certificate of authority, 15:147
reservation of name, 15:126

certificates
conversion, 15:135, 15:135.50
formation, 15:134

change of assumed name, 15:130
change of registered agent/office,

15:149
formation of LLC

initial member action, 15:131

TENNESSEE CORPORATIONS

Index-6



LIMITED LIABILITY
COMPANIES—Cont’d

Forms—Cont’d
forms

articles of
organization, 15:133,

15:133.10
renewal of registration of

assumed name, 15:132
initial member action

formation of LLC, 15:131
member meeting, notice of,

15:155, 15:157
members and membership

articles of
organization, liability of

members, 15:133.10
name

cancellation of
assumed name, 15:130
reservation of name, 15:126

change of assumed name,
15:130

registration of
assumed name, 15:129
foreign LLC name, 15:127

renewal of registration of
assumed name, 15:132
foreign LLC name, 15:128

reservation of name, 15:124
transfer of reserved name,

15:125
notice

annual meeting, 15:156
dissolution, 15:141
member meeting, 15:155,

15:157
waiver of, member meeting,

15:157
obligated member entity

addendum, 15:151.50
operating agreement

including regulations,
15:123.50

lawyers, 15:123.10

LIMITED LIABILITY
COMPANIES—Cont’d

Forms—Cont’d
organization articles, 15:133,

15:133.10
registration of

assumed name, 15:129
foreign LLC name, 15:127

reinstatement following
administrative dissolution/
revocation, 15:146

renewal of registration of
foreign LLC name, 15:128

reservation of name, 15:124
resignation of organizer,

15:134.50
resignation of registered agent,

15:151
revocation of dissolution, 15:142
termination

general agreement to, 15:153
written consent to, 15:152

transfer of reserved name, 15:125
waiver of notice of member

meeting, 15:157
Land purchase, authorization,

resolutions, 15:163
Members and membership

articles of
dissolution and termination by

organizers or members,
15:140

notice of member meeting,
15:155, 15:157

waiver of notice of member
meeting, 15:157

Names
registration of foreign LLC name,

15:127
renewal of registration of foreign

LLC name, 15:128
Nonprofit limited liability

companies
generally, 14:1
subsidiary nonprofit corporation

into nonprofit LLC, certifi-

INDEX

Index-7



LIMITED LIABILITY
COMPANIES—Cont’d

Nonprofit limited liability
companies—Cont’d

cates of conversion, 15:78
tax consequences, 14:2

Nonprofits
articles of organization,

15:133.60
Notice

dissolution, 15:141
member meeting, 15:155, 15:157
special meeting, 15:156,

15:156.50
Operating agreements, drafting,

16:7
Preliminary client questionnaire,

drafting articles of organiza-
tion, 16:6

Professional limited liability
company, operating agreement,
15:123.10

Resolutions
employment authorization,

15:161
execute contract, authorization,

15:162
land purchase, authorization,

15:163
Special meeting, notice, 15:156.50
Taxation, limited liability company

option, 6:4
Termination, general agreement to,

15:153

MANAGEMENT
Centralization of management as

nontax advantage of
incorporating, 2:4

Professional corporation bylaws,
shareholders, 15:44.30

MEDICAL CORPORATION
Employment agreement, 15:47.70

MEETINGS
Member meeting

call of special, board of
governors, 15:155.50

MEETINGS—Cont’d
Minutes of Meetings (this index)
Notice of

annual meeting, limited liability
companies, 15:156

annual meeting of shareholders,
15:45.30

member meeting, 15:155, 15:157
special meeting, board of

governors, 15:156.50
Special meeting, board of

governors, notice of,
15:156.50

Waiver of notice of member meet-
ing, 15:157

MEMBERS
Limited Liability Companies (this

index)
Meeting minutes, 15:159

MERGERS
Articles, 15:25.50
By corporaton pursuant to employ-

ment contracts, 15:48.50
Forms

agreement and plan of merger,
15:22.50

amended and restated agreement
of merger and plan of share
exchange, 15:26.50

plan of merger, 15:22.50

MINUTES OF MEETINGS
Annual member’s meeting, 15:159
Annual shareholder’s meeting,

15:45.50
Governors’ organizational meeting,

15:158
Special meeting, 15:160
Special shareholder’s meeting,

15:45.60

NAMES
Foreign corporate name

application, 15:74
renewal, 15:75

TENNESSEE CORPORATIONS

Index-8



NAMES—Cont’d
Form, written consent for use of

indistinguishable name by
corporation, 15:90

Registration of foreign corporate
name, application for

generally, 15:74
renewal of registration of foreign

corporate name, application
for, 15:75

Reservation, application for,
15:12.50, 15:124

NONPROFIT CORPORATION
Articles of conversion

generally, 15:83
domestic

nonprofit entity to domestic
unincorporated entity,
15:86

unincorporated entity to
domestic nonprofit
corporation, 15:85

foreign unincorporated entity to
domestic nonprofit corpora-
tion, 15:84

for-profit conversion, 15:88
Articles of nonprofit

charter surrender, 15:87
corporation, forms

domestic nonprofit entity,
conversion to domestic
unincorporated entity,
15:86

domestic unincorporated
entity, conversion to
domestic nonprofit
corporation, 15:85

foreign unincorporated entity
to domestic nonprofit
corporation, 15:84

Articles of organization, limited
liability companies, 15:133.60

Bylaws and minutes
general form, 15:92
membership certificate, 15:44.60

NONPROFIT CORPORATION
—Cont’d

Certificates of conversion, subsid-
iary nonprofit corporation into
nonprofit LLC, 15:78

Charter
articles of surrender, 15:87
expanded provisions, 15:91
general form for, 15:3
provisions, optional, 15:3.50
purpose of nonprofit corporation,

13:4
Consent, dissolve, written consent

to, 15:33
Conversion

domestic
nonprofit corporation to

domestic unincorporated
entity, 15:86

unincorporated entity to
domestic nonprofit
corporation, 15:85

foreign unincorporated entity to
domestic nonprofit corpora-
tion, 15:84

forms, 15:84, 15:85
subsidiary nonprofit corporation,

conversion into nonprofit
LLC, 15:78

to nonprofit corporation, 13:16
Dissolution form, 15:31
Domestic

nonprofit corporation, conversion
to domestic unincorporated
entity, 15:86

unincorporated entity, conversion
to domestic nonprofit
corporation, 15:85

Foreign unincorporated entity,
conversion to domestic non-
profit corporation, 15:84

Forms
articles of

conversion, above
nonprofit

charter surrender, 15:87

INDEX

Index-9



NONPROFIT CORPORATION
—Cont’d

Forms—Cont’d
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SUBCHAPTER S ELECTION
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Trust, 15:97

WAIVER
Notice of member meeting, 15:157

WRITTEN CONSENT
Actions, board of directors

third form, 15:167
Actions, board of directors, Forms,

15:165
another, 15:166

TENNESSEE CORPORATIONS

Index-12


