Index

ACCOUNTING METHOD
Taxation, 13:29-13:34

ACTUAL AUTHORITY
Agency, 6:2

ADVANTAGE
Agency, agent may not benefit from
its position, 6:7

ADVERSE PARTIES
Agency, 6:8

AGENCY
Generally, 6:1-6:18 and see more
specific topics
Actual authority, 6:2
Adverse party, agent may not act on
behalf of, 6:8
Agent’s position, agent may not ben-
efit from, 6:7
Apparent authority, 6:2
Authority, generally, 6:1
Care, duty of agent to principal, 6:11
Competition by agent, 6:9
Confidential information, use of, 6:10
Contract authority, 6:2
Duty of agent to principal
duty of care, 6:11
general fiduciary duties, 6:6
General fiduciary duties, agent to
principal, 6:6
Modification by agreement, 6:5
Notice, 6:4
Property of principal, use of, 6:10
Restatement of Agency, 6:2-6:5
Tort authority, 6:3

AGENT AND PRINCIPAL
Agency (this index)
Liability of manager. See Owners
and Managers (this index)

AGRICULTURAL REAL ESTATE
Generally, 19:12

ALLOCATION AND
APPORTIONMENT
Tax items allocation, 14:7-14:11

ANTI-DISCRIMINATION LAWS
Generally, 12:6

APPARENT AUTHORITY
Agency, 6:2

ARTICLE 8 SECURITIES

Uniform Commercial Code, interests
in unincorporated entities, 8:30

ASSETS
Generally, 19:1-19:21
Freeze of assets, creditor remedies,

8:26

Intellectual Property (this index)
Investment Securities (this index)
Real Estate (this index)
Regulated Assets (this index)
Sales of assets, 10:7-10:11
Unclaimed property laws, 19:21

ATTRIBUTES
Comparison, 1:3

AT-WILL AND TERM
UNINCORPORATED
ORGANIZATIONS

Structural variations, 17:5

AUDIT COVERAGE
Generally, App E

BAD FAITH

Owners and managers, organic
statutes, 2:22

BALANCE OF PRIVACY AND
TRANSPARENCY

Individual Due diligence require-
ments, 21:1
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BANK SECRECY ACT
Individual Due diligence require-
ments, 21:3

BANKRUPTCY
Generally, 12:2

BANKRUPTCY-REMOTE
ENTITIES

Structural variations, 17:17

BENEFICIAL OWNERSHIP
Individual due diligence (this index)

BENEFIT
Agency, agent may not benefit from
its position, 6:7

BUSINESS FORM CHART
Generally, 1:5, App A

BUSINESS LAWS
Limitations on non-competition
agreements, 12:8

BUSINESS TRUST
Generally, 1:15

C CORPORATIONS

Accounting methods, 13:32

Allocation of tax items, 14:10

Benefit arrangements, 14:48

Compensatory distributions and
allocations to owners, 14:38

Contributions, taxation, 13:15

Conversions, 15:20

Dissolution, 15:25

Filings with IRS, 13:20

Gratuitous transfers of interests,
15:15

Interim distributions, 14:25, 14:30

Liabilities of organization, 14:20

Liquidation, 15:25

Losses of organization, 14:15

Mergers, 15:20

Non-cash benefit plans, 14:43

Non-qualified deferred compensation
arrangements, 14:53

Number of owners, 8:58

Rate of taxation, 14:5

Redemption of interest, 15:10
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C CORPORATIONS—Cont’d

Sale or exchange or interests other
than redemption, 15:5

Services, taxation of contributions of,
13:15

State income taxation, 16:8, 16:9

Taxable year, 13:26

Types of owners, 8:48

CAPITAL-BASED BUSINESSES
Generally, 18:18-18:22
Exit strategies, 18:22
Financial considerations, 18:20
Liability of owners, 18:19
Management, 18:21
Tax considerations, 18:20

CARE, DUTY OF
Agency, agent’s duty of care to
principal, 6:11
Owners and managers, organic
statutes, 2:22

CHARGING ORDERS
Creditor remedies, 8:17

CHECKLISTS
Choice of entity, 1:6, App B

CHOICE OF ENTITY
Checklist, generally, 1:6, App B

CITIZENSHIP
Generally, 12:4

CIVIL RIGHTS
Anti-discrimination laws, 12:6

CLASSES OF OWNERSHIP
Generally, 8:51-8:60

CLOSE CORPORATIONS
Structural variations, 17:3, 17:8

COMPARISON
Attributes, discussion, 1:3
Needs of businesses, discussion, 1:4

COMPENSATORY
DISTRIBUTIONS
Taxation, 14:32-14:39

COMPETITION
Agency, 6:9
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CONFIDENTIAL INFORMATION
Agency, 6:10

CONSOLIDATION
Creditor remedies, 8:27

CONTRACTUAL RELATIONSHIPS
AND CO-OWNERSHIP
Generally, 1:16
Accounting methods, 13:34
Actions against managers and others,
7:29
Agency, 6:2, 6:18
Classes of ownership, 8:60
Classification for tax purposes, 13:6
Contributions
generally, 8:41
owners and managers, liability of,
4:15
taxation, 13:11, 13:16
Creation, 3:9
Creditor remedies, 8:23
Death of owner, effect of, 5:24
Decision-making, 7:8, 7:16
Dissolution, 10:6
Distributions in kind, 5:11
Duties of owners and managers, 9:1,
9:18
Extraordinary transactions, 10:12
Filings with IRS, 13:22
In kind distributions, 5:11
Management under organic statute,
7:8
Managers. Owners and managers,
below
Number of owners, 8:60
Obligations of organization, liability
of owners and managers for, 4:7
Organic statute, management under,
7:8
Organization, 3:17
Owners and managers
generally, 8:50, 8:60
actions against managers and oth-
ers, 7:29
contractual relationships and co-
ownerships, 9:24
contributions, liability for, 4:15
creditors, liability to, 4:7

CONTRACTUAL RELATIONSHIPS

AND CO-OWNERSHIP
—Cont’d
Owners and managers—Cont’d
duties, 9:1, 9:18
indemnification and advancement,
9:24
liability to creditors, 4:7
obligations of organization,
liability for, 4:7
piercing the organization’s veil,
4:23
wrongful distributions, liability for,
4:15
Piercing the organization’s veil, 4:23
Profits and losses, sharing of, 5:7
Property, taxation of contributions of,
13:11
Reliance by third party and agency,
6:18
Representative for tax purposes,
13:39

Services, taxation of contributions of,
13:16

Taxation
accounting methods, 13:34
classification for tax purposes,
13:6
contributions, 13:11, 13:16
filings with IRS, 13:22
property, contributions of, 13:11

representative for tax purposes,
13:39

services, contributions of, 13:16
taxable year, 13:28
Transfer of interest, 8:15
Types of owners, 8:50
Uniform Commercial Code (this
index)
Voluntary withdrawal and rights to
payment, 5:18
Wrongful distributions, liability of
owners and managers for, 4:15

CONTRIBUTIONS

Contractual Relationships and Co-
Ownership (this index)

Corporations (this index)
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CONTRIBUTIONS—Cont’d

Limited Liability Companies (this
index)

Limited Liability Limited Partner-
ships (this index)

Limited Liability Partnerships (this
index)

Limited Partnerships (this index)

Owners and managers, liability of,
4:10-4:17

Ownership interests, 8:34-8:41

Partnerships (this index)

Taxation, 13:7-13:16

CONVERSIONS
Generally, 10:7-10:11
Inter-entity mergers and conversions,
App F
Taxation, 15:17-15:21

COOPERATIVE
Generally, 1:15

CO-OWNERSHIP

Contractual Relationships and Co-
Ownership (this index)

CORPORATE TRANSPARENCY
ACT

Individual Due diligence require-
ments, 21:7

CORPORATIONS
Generally, 1:13
Accounting methods, 13:32
Actions against managers and others,
7:28
Agency, 6:17
Allocation of tax items, 14:10
Assets, sales of, 10:1
C corporations
number of owners, 8:58
types of owners, 8:48
Care, duty of owners and managers,
9:9
Cash, taxation of interim distributions
of, 14:25
Character of tax items, 14:10
Classes of ownership, 8:58
Classification for tax purposes, 13:5
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CORPORATIONS—Cont’d
Closely-held corporations, duties of
owners and managers, 9:1, 9:15
Compensatory distributions and
allocations to owners, taxation,
14:38
Contributions
generally, 8:40
owners and managers, liability of,
4:17
taxation, 13:10, 13:15
Conversions, 10:11, 15:20
Corporate opportunities, 9:11
Creation, 3:8
Creditor remedies, 8:22
Creditors, duty of owners and manag-
ers to, 9:13
Death of owner, effect of, 5:23
Decision-making, 7:7, 7:15, 7:23
Delaware as jurisdiction of organiza-
tion, 11:32
Dissolution, 10:5, 15:25
Distributions in kind, 5:10
Domestications, 10:11
Entity classifications. Taxation,
below
Entity-level state taxes. Taxation,
below
Exit provisions, jurisdiction of orga-
nization, 11:31
Extraordinary decisions, 7:23
Fiduciary duties of owners and
managers, generally, 9:8-9:17
Filings with IRS, 13:20
Financial considerations, jurisdiction
of organization, 11:29
Good faith, duty of owners and
managers, 9:12
Gratuitous transfers of interests, taxa-
tion, 15:15
In kind distributions, 5:10
Income taxes. Taxation, below
Interim distributions, taxation, 14:25,
14:30
Jurisdiction of organization
generally, 11:27-11:32
Delaware as jurisdiction of organi-
zation, 11:32
exit provisions, 11:31
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CORPORATIONS—Cont’d

Jurisdiction of organization—Cont’d
financial considerations, 11:29
management provisions, 11:30
vicarious liability of owners, 11:28

Liabilities of organization, tax basis
of owner, 14:20

Liquidation, taxation, 15:25

LLC treated as S corporation, profit
and loss, 5:6

Losses of organization, taxation,
14:15

Loyalty, duty of owners and manag-
ers, 9:10, 9:11

Management under organic statute,
7:7

Managers. Owners and managers,
below

Mergers, 10:11, 15:20
Nature of interest, 8:7

Non-cash benefit plans, taxation,
14:43

Nonprofit organization, 1:14
Non-qualified deferred compensation
arrangements, taxation, 14:53

Number of owners, 8:58

Obligations of organization, liability
of owners and managers for, 4:9

Organic statutes, 2:4
Organization, 3:16
Owners and managers
generally, 8:7, 8:48, 8:58, 9:1,
9:8-9:17
care, duty of, 9:9
closely-held corporations, duties,
9:15
contractual duties, 9:16
contributions, liability for, 4:17
corporate opportunities, 9:11
creditors
duty to, 9:13
liability to, 4:9
fiduciary duties, generally, 9:8-
9:17
good faith, duty of, 9:12

indemnification and advancement,
9:23

CORPORATIONS—Cont’d

Owners and managers—Cont’d
jurisdiction of organization,
management provisions,
11:30
liability to creditors, 4:9
loyalty, duty of, 9:10, 9:11
obligations of organization,
liability for, 4:9
piercing the organization’s veil,
4:25
statutory close corporations, duties,
9:17
vicarious liability of owners, juris-
diction of organization, 11:28
wrongful distributions, liability for,
4:17
Piercing the organization’s veil, 4:25
Profits and losses, sharing of, 5:5
Property, taxation, 13:10, 14:30
Rate of taxation, 14:5
Redemption of interest, taxation,
15:10
Reliance by third party and agency,
6:17
Representative for tax purposes,
13:38
S Corporations (this index)
Sale or exchange or interests other
than redemption, taxation, 15:5
Sales of assets, 10:11
Services, taxation of contributions of,
13:15
Share exchanges, 10:11
State Income Taxation (this index)
Statutory close corporations, duties of
owners and managers, 9:17
Taxation
generally, 13:1 et seq., 14:1 et
seq., 15:1 et seq.
accounting methods, 13:32
allocation of tax items, 14:10
cash, interim distributions of,
14:25
character of tax items, 14:10
classification for tax purposes,
13:5
compensatory distributions and
allocations to owners, 14:38
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CORPORATIONS—Cont’d
Taxation—Cont’d
contributions, 13:10, 13:15
dissolution and liquidation, 15:25
filings with IRS, 13:20

gratuitous transfers of interests,
15:15

interim distributions of cash, 14:25

interim distributions of property,
14:30

liabilities of organization, tax basis

of owner, 14:20

losses of organization, use by own-

ers, 14:15
mergers and conversions, 15:20
non-cash benefit plans, 14:43
non-qualified deferred compensa-
tion arrangements, 14:53
property, contributions of, 13:10
property, interim distributions of,
14:30
rate of taxation, 14:5
redemption of interest, 15:10
representative for tax purposes,
13:38
sale or exchange or interests other
than redemption, 15:5
services, contributions of, 13:15
tax basis of owner, 14:20
taxable year, 13:26
tax-favored benefit arrangements,
14:48
timing of tax items, 14:10
Timing of tax items, 14:10
Transfer of interest, 8:7, 8:14
Types of owners, 8:48
Uniform Commercial Code (this
index)
Vicarious liability of owners, juris-
diction of organization, 11:28
Voluntary withdrawal and rights to
payment, 5:17
Wrongful distributions, liability of
owners and managers for, 4:17

CREATION OF LEGAL ENTITIES
Generally, 3:2
Contractual relationships, 3:9
Co-ownership, 3:9

Index-6

Cuoice or Business ENTITY

CREATION OF LEGAL ENTITIES
—Cont’d
Corporations, 3:8
General partnerships, 3:3
Limited liability companies, 3:7
Limited liability limited partnerships,
3:6
Limited liability partnerships, 3:4
Limited partnerships, 3:5

CREDITOR REMEDIES
Generally, 8:16-8:26
Asset freeze, 8:26
Charging orders, 8:17
Piercing of entity veil, 8:24
Reverse piercing of entity veil, 8:25
Substantive consolidation, 8:27

DEATH OF OWNER
Financial rights, 5:19-5:24

DECISION-MAKING AND
INTERNAL RELATIONS

Generally, 7:1-7:29 and see more
specific topics

Actions against managers and others,
7:24-7:29

Extraordinary decisions, 7:17-7:23

Ordinary decisions, 7:9-7:16

Organic statutes, 2:20, 7:2-7:8

DEFINITIONS
Glossaries, App C
Glossary, 1:7

DIRECTORS

Liability of manager. See Owners
and Managers (this index)

DISCRIMINATION
Anti-discrimination laws, 12:6

DISREGARDED ENTITIES
Contributions, taxation, 13:13
Conversions, taxation, 15:18
Dissolution, 15:23
Filings with IRS, taxation, 13:18
Gratuitous transfers of interests, taxa-

tion, 15:13
Organization of entities, taxation,
13:8, 13:30
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DISREGARDED ENTITIES
—Cont’d

Redemption of interest, taxation,
15:8

Representative for tax purposes, taxa-
tion, 13:36

Sale or exchange or interests other
than redemption, taxation, 15:3

DISSOCIATION
Generally, 10:1-10:6 and see more
specific topics

DISSOLUTION
Generally, 10:1-10:6 and see more
specific topics
DISTRIBUTIONS
In kind distributions, 5:8-5:11
Liquidation, 5:12

DIVISIONAL MERGERS
Generally, 10:7-10:11 and see more
specific topics

DOMESTICATIONS
Generally, 10:7-10:11

ENTITY CLASSIFICATIONS
Corporations (this index)
S Corporations (this index)

Statistical tables showing use of dif-
ferent forms of entity, App D

ENTITY-LEVEL STATE TAXES
Corporations (this index)
S Corporations (this index)

EXIT PROVISIONS AND
STRATEGIES
Capital-based businesses, 18:22
Intellectual property, 19:16

Intellectual-property-based busi-
nesses, 18:17

Investment securities, 19:6

Jurisdiction of organization, 11:12,
11:19, 11:26, 11:31

Nonprofit and hybrid businesses,
18:26

Real estate, 19:11

Service enterprises, 18:8, 18:12

Structural variations, 17:13

FAMILY-OWNED BUSINESSES
Owners and managers, 20:3

FEDERAL DISCLOSURE

Individual Due diligence require-
ments

of beneficial ownership, 21:2

FIDUCIARY DUTIES
Agency, agent’s general fiduciary
duties to principal, 6:6

FILING
Organic statutes, 2:11
Taxation, 13:17-13:22

FINANCIAL RIGHTS

Generally, 5:1-5:23 and see more
specific topics

Death of owner, effect of, 5:19-5:24

Distributions in kind, 5:8-5:11

Distributions upon liquidation, 5:12

In kind distributions, 5:8-5:11

Liquidation, distributions upon, 5:12

Profits and losses, sharing of, 5:1-5:6

Voluntary withdrawal and rights to
payment, 5:13-5:18

FOREIGN PERSONS
Owners and managers, 20:8

FORMATION OF LEGAL
ENTITIES
Generally, 3:1
Contractual relationships
creation, 3:9
organization, 3:17
Co-ownership
creation, 3:9
organization, 3:17
Corporations
creation, 3:8
organization, 3:16
Creation
generally, 3:2
contractual relationships, 3:9
co-ownership, 3:9
corporations, 3:8
general partnerships, 3:3
limited liability companies, 3:7
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FORMATION OF LEGAL

ENTITIES—Cont’d

Creation—Cont’d
limited liability limited partner-

ships, 3:6

limited liability partnerships, 3:4
limited partnerships, 3:5

General partnerships
creation, 3:3
organization, 3:11

Limited liability companies
creation, 3:7
organization, 3:15

Limited liability limited partnerships
creation, 3:6
organization, 3:14

Limited liability partnerships
creation, 3:4
organization, 3:12

Limited partnerships
creation, 3:5
organization, 3:13

Organization
generally, 3:10
contractual relationships, 3:17
co-ownership, 3:17
corporations, 3:16
general partnerships, 3:11
limited liability companies, 3:15
limited liability limited partner-

ships, 3:14

limited liability partnerships, 3:12
limited partnerships, 3:13

State level entity taxation, 16:20

FRANCHISE TAXES
State income taxation, 16:6

GAIN
Agency, agent may not benefit from
its position, 6:7
GENERAL FIDUCIARY DUTIES
Agency, agent’s fiduciary duties to
principal, 6:6
GEOGRAPHIC TARGETING
ORDERS

Individual Due diligence require-
ments, 21:6
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GLOSSARIES
Generally, App C

GLOSSARY
Generally, 1:7

GOOD FAITH

Owners and managers, organic
statutes, 2:22

GRATUITOUS TRANSFERS OF
INTERESTS
Taxation, 15:12-15:16

HART-SCOTT-RODINO
REPORTING
Generally, 12:7

HORIZONTAL ANALYSIS
Generally, 1:3

HYBRID BUSINESSES
Nonprofit and Hybrid Businesses
(this index)

IN KIND DISTRIBUTIONS
Generally, 5:8-5:11

INCOME TAXES
Corporations (this index)
S Corporations (this index)
State Income Taxation (this index)

INDEMNIFICATION AND

ADVANCEMENT

Owners and managers
generally, 9:19-9:24
corporations, 9:23
general partnerships, 9:20
limited liability companies, 9:22
limited liability partnerships, 9:20,

9:21

limited partnerships, 9:21

INDIVIDUAL DUE DILIGENCE
REQUIREMENTS

Generally, 21:1-21:34

Anti-Money laundering regulations
for residential real estate
transfers, 21:31

Bank Secrecy Act, 21:3

Beneficial ownership and individual
due diligence and choice of
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INDIVIDUAL DUE DILIGENCE
REQUIREMENTS—Cont’d
business entity, 21:34
Corporate Transparency Act
generally, 21:7-21:30
CTA
Access to the CTA beneficial
ownership database, 21:30
costs of over-reporting, 21:28
Penalties, 21:29
CTA beneficial owners, 21:12
Donative trusts, 21:17
Ownership by an exempt
company, 21:16
ownership test, 21:13
Special beneficial owner report-
ing rules, 21:15
substantial control test, 21:14
CTA beneficial ownership reports
(BOIRs), 21:19
BOIR filing process, 21:27
FinCEN identifiers, 21:25
Information reported with
respect to each beneficial
owner, 21:21
Information to be reported as to
the reporting company,
21:20
Obligation to correct, 21:24
Reporting deadlines, 21:26
Updating obligation, 21:22
updating obligation with respect
to each company applicant,
21:23
CTA company applicant, 21:18
CTA reporting companies, 21:8
twenty-three exemptions from
reporting company clas-
sification, 21:11
What is a domestic reporting
company, 21:9
What is a foreign reporting
company, 21:10
Federal disclosure of beneficial
ownership, 21:2
Geographic Targeting Orders, 21:6
Introduction
balance of privacy and transpar-
ency, 21:1

INDIVIDUAL DUE DILIGENCE
REQUIREMENTS—Cont’d
IRS Form 5472

foreign owned corporations
engaged in us trade or busi-
ness, 21:5

OFAC enforcement of sanctions
against designated nationals

blocked persons (SDN List), 21:4

Other customer due diligence rules,
21:33

State and local beneficial ownership
laws, 21:32

INDIVIDUAL OWNERS
Generally, 20:2, 20:3

INFORMATION

Owners and managers, organic
statutes, 2:22

INTANGIBLES

Uniform Commercial Code, interests
in unincorporated entities, 8:31

INTELLECTUAL PROPERTY
Generally, 19:14-19:16
Businesses

generally, 18:13-18:17
exit strategies, 18:17
financial considerations, 18:15
liability of owners, 18:14
management, 18:16
tax considerations, 18:15
Exit strategies, 19:16
Financial considerations, 19:14
Management, 19:15
Tax considerations, 19:14

INTERIM DISTRIBUTIONS
Taxation, 14:22-14:31

INTERNAL RELATIONS

Decision-Making and Internal
Relations (this index)

INTRODUCTION
History of business organizations
Generally, 1:1
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INVESTMENT PROPERTY

Uniform Commercial Code, interests
in unincorporated entities, 8:31

INVESTMENT SECURITIES
Generally, 19:2-19:6
Exit strategies, 19:6
Financial considerations, 19:4
Liability of owners, 19:3
Management, 19:5
Tax considerations, 19:4

JUDICIAL CLIMATE OF STATE

Jurisdiction of organization, 11:5,
11:6

JURISDICTION
Jurisdiction of Organization (this
index)
Long-arm jurisdiction, 12:5
Organic statutes, 2:15
State income taxation, 16:3

JURISDICTION OF
ORGANIZATION

Generally, 11:1-11:32 and see more
specific topics

Availability of form of entity, 11:3

Exit provisions, 11:12, 11:19, 11:26,
11:31

Financial considerations, 11:10,
11:17, 11:21, 11:24, 11:29

Judicial climate of state, 11:5, 11:6

Management provisions, 11:11,
11:18, 11:25, 11:30

Operation, jurisdiction of, 11:2

Organic statute considerations, 11:7

Tax considerations, 11:4

Vicarious liability of owners, 11:6,

11:9, 11:14, 11:16, 11:21, 11:23,

11:28

LABOR-BASED SERVICE
ENTERPRISES

Service Enterprises (this index)

LICENSED ACTIVITIES
Regulated assets, 19:19

LIMITED LIABILITY
COMPANIES

Generally, 1:12
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LIMITED LIABILITY

COMPANIES—Cont’d
Accounting methods, 13:29, 13:31
Actions against managers and others,
7:27

Agency, 6:16

Agreements, App G

Allocation of tax items, 14:8, 14:9

Assets, sales of, 10:10

Cash, taxation of interim distributions
of, 14:23, 14:24

Character of tax items, 14:8, 14:9

Classes of ownership, 8:57

Classification for tax purposes, 13:3,
13:4

Compensatory distributions and
allocations to owners, taxation,
14:33, 14:34, 14:37

Contractual duties of owners and
managers, 9:7

Contributions

generally, 8:39
owners and managers, liability of,
4:16
taxation, 13:7
Conversions, 10:10, 15:17
Creation, 3:7
Creditor remedies, 8:21
Death of owner, effect of, 5:22
Decision-making, 7:6, 7:14, 7:22
Dissociation, 10:4
Dissolution, 10:4, 15:22
Distributions in kind, 5:9
Domestications, 10:10
Exit provisions, jurisdiction of orga-
nization, 11:26

Extraordinary decisions, 7:22

Fiduciary duties of owners and
managers, 9:6

Filings with IRS, 13:17

Financial considerations, jurisdiction
of organization, 11:24

Gratuitous transfers of interests, taxa-
tion, 15:12

In kind distributions, 5:9

Interim distributions, taxation, 14:23,
14:28, 14:29

Jurisdiction of organization

generally, 11:22-11:26
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LIMITED LIABILITY

COMPANIES—Cont’d
Jurisdiction of organization—Cont’d
exit provisions, 11:26
financial considerations, 11:24
management provisions, 11:25
vicarious liability of owners, 11:23
Liabilities of organization, tax basis
of owner, 14:18, 14:19
Liquidation, taxation, 15:22
Losses of organization, use by own-
ers, 14:13, 14:14
Management
jurisdiction of organization, 11:25
organic statute, 7:6
owners and managers, below
Mergers, 10:10, 15:17
Nature of interest, 8:6
Non-cash benefit plans, taxation,
14:41, 14:42
Non-qualified deferred compensation
arrangements, taxation, 14:51,
14:52
Number of owners, 8:57

Obligations of organization, liability
of owners and managers for, 4:8
Organic statutes, 2:6, 7:6
Organization, 3:15
Owners and managers
generally, 8:6, 8:47, 8:57, 9:1,
9:5-9:7
contractual duties, 9:7
contributions, liability for, 4:16
duties, generally, 9:1, 9:5-9:7
fiduciary duties, 9:6
indemnification and advancement,
9:22
liability to creditors, 4:6
obligations of organization,
liability for, 4:8
piercing the organization’s veil,
4:24
statutory duties, 9:5
vicarious liability of owners, juris-
diction of organization, 11:23
wrongful distributions, liability for,
4:16
Piercing the organization’s veil, 4:24

LIMITED LIABILITY

COMPANIES—Cont’d
Profits and losses
sharing of, 5:4
treated as S corporation, 5:4
Property, taxation, 13:7, 14:28, 14:29
Rate of taxation, 14:3, 14:4
Redemption of interest, taxation,
15:7
Reliance by third party and agency,
6:16
Representative for tax purposes,
13:35-13:37
Sale or exchange or interests other
than redemption, taxation, 15:2
Sales of assets, 10:10
Services, taxation of contributions of,
13:12
State income taxation, App 16A
State series statutes, App H
State Tax Treatment
Limited Liability Partnerships,
App 16A
Structural variations, member man-
aged and non-member managed,
17:4
Taxation
generally, 13:1 et seq., 14:1 et
seq., 15:1 et seq.
accounting methods, 13:29, 13:31
allocation of tax items, 14:8, 14:9
cash, interim distributions of,
14:23, 14:24
character of tax items, 14:8, 14:9
classification for tax purposes,
13:3,13:4
compensatory distributions and
allocations to owners, 14:33,
14:34, 14:37
contributions, 13:7, 13:12
dissolution and liquidation, 15:22
filings with IRS, 13:17
gratuitous transfers of interests,
15:12
interim distributions of cash, 14:23
interim distributions of property,
14:28, 14:29
liabilities of organization, tax basis
of owner, 14:18, 14:19
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LIMITED LIABILITY

COMPANIES—Cont’d
Taxation—Cont’d
losses of organization, use by own-
ers, 14:13, 14:14
mergers and conversions, 15:17
non-cash benefit plans, 14:41,
14:42
non-qualified deferred compensa-
tion arrangements, 14:51,
14:52
property, contributions of, 13:7
property, interim distributions of,
14:28, 14:29
rate of taxation, 14:3, 14:4
redemption of interest, 15:7
representative for tax purposes,
13:35-13:37
sale or exchange or interests other
than redemption, 15:2
services, contributions of, 13:12
tax basis of owner, 14:18, 14:19
taxable year, 13:23
tax-favored benefit arrangements,
14:46, 14:47
timing of tax items, 14:8, 14:9
Timing of tax items, 14:8, 14:9
Transfer of interest, 8:6, 8:13
Types of owners, 8:47
Uniform Commercial Code (this
index)
Vicarious liability of owners, juris-
diction of organization, 11:23
Voluntary withdrawal and rights to
payment, 5:16
Wrongful distributions, liability of
owners and managers for, 4:16

LIMITED LIABILITY LIMITED

PARTNERSHIPS

Generally, 1:11

Accounting methods, 13:29, 13:31

Actions against managers and others,
7:26

Agency, 6:15

Allocation of tax items, 14:8, 14:9

Cash, taxation of interim distributions
of, 14:23, 14:24

Character of tax items, 14:8, 14:9
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Cuoice or Business ENTITY

LIMITED LIABILITY LIMITED

PARTNERSHIPS—Cont’d
Classes of ownership, 8:56
Classification for tax purposes, 13:3,

13:4
Compensatory distributions and
allocations to owners, taxation,
14:33, 14:34
Contributions
generally, 8:38
owners and managers, liability of,
4:14
taxation, 13:7, 13:9, 13:14
Conversions, taxation, 15:17, 15:19
Creation, 3:6
Creditor remedies, 8:20
Death of owner, effect of, 5:21
Decision-making, 7:5, 7:13, 7:21
Dissociation, 10:3
Dissolution, 10:3, 15:22, 15:24
Extraordinary decisions, 7:21
Fiduciary duties of owners and
managers, 9:6

Filings with IRS, 13:19

Gratuitous transfers of interests, taxa-
tion, 15:12, 15:14

Interim distributions, taxation, 14:23,
14:28, 14:29

Jurisdiction of organization, 11:20,
11:21

Liabilities of organization, tax basis
of owner, 14:18, 14:19

Liquidation, taxation, 15:22, 15:24

Losses of organization, taxation,
14:13, 14:14

Management under organic statute,
7:5

Managers. Owners and managers,
below

Mergers, taxation, 15:17, 15:19

Nature of interest, 8:5

Non-cash benefit plans, taxation,
14:41, 14:42

Non-qualified deferred compensation
arrangements, taxation, 14:51,
14:52

Number of owners, 8:56

Obligations of organization, liability
of owners and managers for, 4:6



INDEX

LIMITED LIABILITY LIMITED

PARTNERSHIPS—Cont’d
Organization, 3:14
Owners and managers
generally, 8:5, 8:46, 8:56, 9:1, 9:6
contributions, liability for, 4:14
duties, generally, 9:1, 9:6
fiduciary duties, 9:6
indemnification and advancement,
9:21
obligations of organization,
liability for, 4:6
piercing the organization’s veil,
4:22
statutory duties, 9:5
wrongful distributions, liability for,
4:14
Piercing the organization’s veil, 4:22
Profits and losses, sharing of, 5:3
Property, taxation, 13:7, 13:9, 14:28,
14:29
Rate of taxation, 14:3, 14:4
Redemption of interest, taxation,
15:7, 15:9
Reliance by third party and agency,
6:15
Representative for tax purposes,
13:35,13:37
Sale or exchange or interests other
than redemption, taxation, 15:2,
15:4
Services, taxation of contributions of,
13:12,13:14
Taxation
generally, 13:1 et seq., 14:1 et
seq., 15:1 et seq.
accounting methods, 13:29, 13:31
allocation of tax items, 14:8, 14:9
cash, interim distributions of,
14:23, 14:24
character of tax items, 14:8, 14:9
classification for tax purposes,
13:3,13:4
compensatory distributions and

allocations to owners, 14:33,
14:34

contributions, 13:7, 13:9, 13:12,
13:14

LIMITED LIABILITY LIMITED

PARTNERSHIPS—Cont’d
Taxation—Cont’d

dissolution and liquidation, 15:22,
15:24

filings with IRS, 13:19

gratuitous transfers of interests,
15:12, 15:14

interim distributions of cash, 14:23

interim distributions of property,
14:28, 14:29

liabilities of organization, tax basis
of owner, 14:18, 14:19

losses of organization, use by own-
ers, 14:13, 14:14

mergers and conversions, 15:17,
15:19

non-cash benefit plans, 14:41,
14:42

non-qualified deferred compensa-
tion arrangements, 14:51,
14:52

property, contributions of, 13:7,
13:9

property, interim distributions of,
14:28, 14:29

rate of taxation, 14:3, 14:4

redemption of interest, 15:7, 15:9

representative for tax purposes,
13:35, 13:37

sale or exchange or interests other
than redemption, 15:2, 15:4

services, contributions of, 13:12,
13:14

tax basis of owner, 14:18, 14:19

taxable year, 13:23, 13:25

tax-favored benefit arrangements,

14:46, 14:47

timing of tax items, 14:8, 14:9
Timing of tax items, 14:8, 14:9
Transfer of interest, 8:5, 8:12
Types of owners, 8:46

Uniform Commercial Code (this
index)

Vicarious liability of owners, juris-
diction of organization, 11:21

Voluntary withdrawal and rights to
payment, 5:15
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LIMITED LIABILITY LIMITED

PARTNERSHIPS—Cont’d
Wrongful distributions, liability of
owners and managers for, 4:14

LIMITED LIABILITY

PARTNERSHIPS
Generally, 1:10, 11:13, 11:14
Accounting methods, 13:29, 13:31
Actions against managers and others,
7:25
Agency, 6:13
Allocation of tax items, 14:8, 14:9
Assets, sales of, 10:9
Cash, taxation of interim distributions
of, 14:23, 14:24
Character of tax items, 14:8, 14:9
Classes of ownership, 8:54
Classification for tax purposes, 13:3,
13:4
Compensatory distributions and
allocations to owners, taxation,
14:33, 14:34
Contractual duties of owners and
managers, 9:4, 9:7
Contributions
generally, 8:36
owners and managers, liability for,
4:12
taxation, 13:7, 13:9, 13:12, 13:14
Conversions, 10:9, 15:17, 15:19
Creation, 3:4
Creditor remedies, 8:19
Death of owner, effect of, 5:20
Decision-making, 7:3, 7:11, 7:19
Dissociation, 10:2
Dissolution, 10:2, 15:22, 15:24
Domestications, 10:9
Extraordinary decisions, 7:19
Fiduciary duties of owners and
managers, 9:3
Filings with IRS, 13:19
Gratuitous transfers of interests, taxa-
tion, 15:12, 15:14
Interim distributions, taxation, 14:23,
14:28, 14:29

Jurisdiction of organization, 11:12,
11:14
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Cuoice or Business ENTITY

LIMITED LIABILITY

PARTNERSHIPS—Cont’d
Liabilities of organization, tax basis
of owner, 14:18, 14:19
Liquidation, taxation, 15:22, 15:24
Losses of organization, taxation,
14:13, 14:14
Management under organic statute,
7:3
Managers. Owners and managers,
below
Mergers, 10:9, 15:17, 15:19
Nature of interest, 8:3
Non-cash benefit plans, taxation,
14:41, 14:42
Non-qualified deferred compensation
arrangements, taxation, 14:51,
14:52
Number of owners, 8:54
Obligations of organization, liability
of owners and managers for, 4:4
Organic statute, management under,
7:3
Organization, 3:12
Owners and managers
generally, 8:3, 8:44, 8:54, 9:1-9:4,
9:7
contractual duties, 9:4, 9:7
contributions, liability for, 4:12
duties, generally, 9:1-9:4, 9:7
fiduciary duties, 9:3
indemnification and advancement,
9:21
obligations of organization,
liability for, 4:4
piercing the organization’s veil,
4:20
statutory duties, 9:2
wrongful distributions, liability for,
4:12
Piercing the organization’s veil, 4:20
Profits and losses, sharing of, 5:2
Property, taxation, 13:7, 13:9, 14:28,
14:29
Rate of taxation, 14:3, 14:4
Redemption of interest, taxation,
15:7,15:9
Reliance by third party and agency,
6:13



INDEX

LIMITED LIABILITY

PARTNERSHIPS—Cont’d
Representative for tax purposes,
13:35,13:37
Sale or exchange or interests other
than redemption, taxation, 15:2,
15:4
Sales of assets, 10:9
Services, taxation of contributions of,
13:12,13:14
Taxation
generally, 13:1 et seq., 14:1 et
seq., 15:1 et seq.
accounting methods, 13:29, 13:31
allocation of tax items, 14:8, 14:9
cash, interim distributions of,
14:23, 14:24
character of tax items, 14:8, 14:9
classification for tax purposes,
13:3,13:4
compensatory distributions and
allocations to owners, 14:33,
14:34
contributions, 13:7, 13:9, 13:12,
13:14
dissolution and liquidation, 15:22,
15:24
filings with IRS, 13:19
gratuitous transfers of interests,
15:12,15:14
interim distributions of cash, 14:23
interim distributions of property,
14:28, 14:29
liabilities of organization, tax basis
of owner, 14:18, 14:19
losses of organization, use by own-
ers, 14:13, 14:14
mergers and conversions, 15:17,
15:19
non-cash benefit plans, 14:41,
14:42
non-qualified deferred compensa-
tion arrangements, 14:51,
14:52
property, contributions of, 13:7,
13:9
property, interim distributions of,
14:28, 14:29
rate of taxation, 14:3, 14:4

LIMITED LIABILITY

PARTNERSHIPS—Cont’d
Taxation—Cont’d
redemption of interest, 15:7, 15:9
representative for tax purposes,
13:35, 13:37
sale or exchange or interests other
than redemption, 15:2, 15:4

services, contributions of, 13:12,
13:14
tax basis of owner, 14:18, 14:19
taxable year, 13:23, 13:25
tax-favored benefit arrangements,
14:46, 14:47
timing of tax items, 14:8, 14:9
Timing of tax items, 14:8, 14:9
Transfer of interest, 8:3, 8:10
Types of owners, 8:44
Uniform Commercial Code (this
index)
Vicarious liability of owners, juris-
diction of organization, 11:14
Voluntary withdrawal and rights to
payment, 5:14
Wrongful distributions, liability of
owners and managers for, 4:12

LIMITED PARTNERSHIPS

Generally, 1:11

Accounting methods, 13:29, 13:31

Actions against managers and others,
7:26

Agency, 6:14

Allocation of tax items, 14:8, 14:9

Assets, sales of, 10:9, 10:10

Cash, taxation of interim distributions
of, 14:23, 14:24

Character of tax items, 14:8, 14:9

Classes of ownership, 8:55

Classification for tax purposes, 13:3,
13:4

Compensatory distributions and
allocations to owners, taxation,
14:33, 14:34, 14:36

Contractual duties of owners and
managers, 9:7

Contributions

generally, 8:37
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LIMITED PARTNERSHIPS

—Cont’d
Contributions—Cont’d
owners and managers, liability of,
4:13
taxation, 13:7, 13:9, 13:12, 13:14
Conversions, 10:9, 10:10, 15:17,
15:19
Creation, 3:5
Creditor remedies, 8:20
Death of owner, effect of, 5:21
Decision-making, 7:4, 7:12, 7:20
Dissociation, 10:3
Dissolution, 10:3, 15:22, 15:24
Domestications, 10:9, 10:10
Exit provisions, jurisdiction of orga-
nization, 11:19
Extraordinary decisions, 7:20
Fiduciary duties of owners and
managers, 9:6
Filings with IRS, 13:19
Financial considerations, jurisdiction
of organization, 11:17
Gratuitous transfers of interests, taxa-
tion, 15:12, 15:14
Interim distributions, taxation, 14:23,
14:28, 14:29
Jurisdiction of organization
generally, 11:15-11:19
exit provisions, 11:19
financial considerations, 11:17
management provisions, 11:18
vicarious liability of owners, 11:16
Liabilities of organization, tax basis
of owner, 14:18, 14:19
Limited Liability Limited Partner-
ships (this index)
Liquidation, taxation, 15:22, 15:24
Losses of organization, taxation,
14:13, 14:14
Management
jurisdiction of organization, 11:18
organic statute, management under,
7:4
owners and managers, below
Mergers, 10:9, 10:10, 15:17, 15:19
Nature of interest, 8:4

Non-cash benefit plans, taxation,
14:41, 14:42
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Cuoice or Business ENTITY

LIMITED PARTNERSHIPS

—Cont’d
Non-qualified deferred compensation
arrangements, taxation, 14:51,
14:52
Number of owners, 8:55
Obligations of organization, liability
of owners and managers for, 4:5
Organic statute, management under,
7:4
Organization, 3:13
Owners and managers
generally, 8:4, 8:45, 8:55, 9:1,
9:5-9:7
contractual duties, 9:7
contributions, liability for, 4:13
duties, generally, 9:1, 9:5-9:7
fiduciary duties, 9:6
obligations of organization,
liability for, 4:5
piercing the organization’s veil,
4:21
statutory duties, 9:5
vicarious liability of owners, juris-
diction of organization, 11:16
wrongful distributions, liability for,
4:13
Piercing the organization’s veil, 4:21
Profits and losses, sharing of, 5:3
Property, taxation, 13:7, 13:9, 14:28,
14:29
Rate of taxation, 14:3, 14:4
Redemption of interest, taxation,
15:7,15:9
Reliance by third party and agency,
6:14
Representative for tax purposes,
13:35,13:37
Sale or exchange or interests other
than redemption, taxation, 15:2,
15:4
Sales of assets, 10:9, 10:10
Services, taxation of contributions of,
13:12,13:14
State tax treatment tables, App 16A
Taxation
generally, App 16A, 13:1 et seq.,
14:1 et seq., 15:1 et seq.
accounting methods, 13:29, 13:31



INDEX

LIMITED PARTNERSHIPS
—Cont’d
Taxation—Cont’d

allocation of tax items, 14:8, 14:9

cash, interim distributions of,
14:23, 14:24

character of tax items, 14:8, 14:9

classification for tax purposes,
13:3,13:4

compensatory distributions and
allocations to owners, 14:33,
14:34, 14:36

contributions, 13:7, 13:9, 13:12,
13:14

dissolution and liquidation, 15:22,
15:24

filings with IRS, 13:19

gratuitous transfers of interests,
15:12,15:14

interim distributions of cash, 14:23

interim distributions of property,
14:28, 14:29

liabilities of organization, tax basis
of owner, 14:18, 14:19

losses of organization, use by own-
ers, 14:13, 14:14

mergers and conversions, 15:17,
15:19

non-cash benefit plans, 14:41,
14:42

non-qualified deferred compensa-
tion arrangements, 14:51,
14:52

property, contributions of, 13:7,
13:9

property, interim distributions of,
14:28, 14:29

rate of taxation, 14:3, 14:4

redemption of interest, 15:7, 15:9

representative for tax purposes,
13:35,13:37

sale or exchange or interests other
than redemption, 15:2, 15:4

services, contributions of, 13:12,
13:14

tax basis of owner, 14:18, 14:19

taxable year, 13:23, 13:25

tax-favored benefit arrangements,
14:46, 14:47

LIMITED PARTNERSHIPS
—Cont’d
Taxation—Cont’d
timing of tax items, 14:8, 14:9
Timing of tax items, 14:8, 14:9
Transfer of interest, 8:4, 8:11
Types of owners, 8:45
Uniform Commercial Code (this
index)
Vicarious liability of owners, juris-
diction of organization, 11:16
Voluntary withdrawal and rights to
payment, 5:15
Wrongful distributions, liability of
owners and managers for, 4:13

LIQUIDATION
Distributions, 5:12
Taxation, 15:22-15:26

LLCs
Limited Liability Companies (this
index)

LLLPs
Limited Liability Limited Partner-
ships (this index)

LONG-ARM JURISDICTION
Generally, 12:5

LOSSES AND PROFITS
Sharing, 5:1-5:6

LOYALTY
Corporate fiduciary duty, 9:10, 9:11
Owners and managers, organic
statutes, 2:22

MANAGEMENT
Capital-based businesses, 18:21

Decision-Making and Internal
Relations (this index)

Intellectual property, 19:15

Intellectual-property-based busi-
nesses, 18:16

Investment securities, 19:5

Jurisdiction of organization, 11:11,
11:18, 11:25, 11:30

Nonprofit and hybrid businesses,
18:25

Owners and Managers (this index)
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MANAGEMENT—Cont’d
Real estate, 19:10
Service enterprises, 18:7, 18:11
Structural variations, 17:10

MANAGERS
Owners and Managers (this index)

MERGERS
Generally, 10:7-10:11 and see more
specific topics
Inter-entity mergers and conversions,
App F
Taxation, 15:17-15:21

MODEL BUSINESS
CORPORATION ACT (2016)

Generally, App A, 1:5, 2:1
Par value, 4:17

MORE THAN SINGLE MEMBER
LLCs

Classification for tax purposes, 13:4

MULTI-FORM STATUTES
Organic statutes, 2:7

MULTIPLE CLASSES OF
OWNERSHIP

Protected series and protected cells,
8:52

NAMES
Organic statutes, 2:10

NEEDS OF BUSINESSES
Use of book, comparison, 1:4

NON-CASH BENEFIT PLANS
Taxation, 14:40-14:44

NONPROFIT AND HYBRID
BUSINESSES

Generally, 18:23-18:26
Exit strategies, 18:26
Financial considerations, 18:24
Management, 18:25
Owners and managers, 20:5
Tax considerations, 18:24

Unincorporated nonprofit association,
1:15

Index-18

Cuoice or Business ENTITY

NON-QUALIFIED DEFERRED
COMPENSATION
ARRANGEMENTS

Taxation, 14:50-14:54

NOTICE
Agency, 6:4

NUMBER OF OWNERS
Generally, 8:51-8:60
Structural variations, 17:14

OBJECTIVE OF BOOK
Introduction and history of business
organizations
Generally, 1:1

OFFICERS
Liability of manager. See Owners
and Managers (this index)

ORGANIC STATUTES

Generally, 2:1-2:24 and see more
specific topics

Binding of organization, 2:21

Care, duty of owners and managers,
2:22

Corporations, 2:4

Decision-making and internal rela-
tions, 2:20, 7:2-7:8

Designation of owners and managers,
federal requirements, 2:12

Disclosure, information about or
concerning, 2:24

Duties of owners and managers, 2:22

Filing matters, 2:11

Financial relationships, 2:19

Good faith, duty of owners and
managers, 2:22

Harmonization, 2:2

Information, duty of owners and
managers, 2:22

Jurisdiction, 2:15

Jurisdiction of organization, 11:7

Liability of owners and managers,
2:18

Limited liability companies, 2:6

Loyalty, duty of owners and manag-
ers, 2:22

Multi-form statutes, 2:7

Names, 2:10
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ORGANIC STATUTES—Cont’d

Organization of entity, required
actions, 2:14
Ownership interests, nature and
transferability of, 2:23
Partnerships, 2:5
Plumbing issues, 2:9
available name, 2:10
designation of owners and manag-
ers, federal requirements,
2:12
organization of entity, required
actions, 2:14
Protected series, 2:3
Public documents, content and effect,
2:11, 2:17
Rules, ability of owners to change by
agreement, 2:17
Service of process, 2:15
State requirements for disclosing
beneficial ownership, 2:13
States, App I
Structural Variations (this index)
Substantive matters, 2:16
Transferability of ownership
interests, 2:23
Voting, ordinary and extraordinary,
2:20

ORGANIZATION OF LEGAL

ENTITIES
Generally, 3:10
Contractual relationships, 3:17
Co-ownership, 3:17
Corporations, 3:16
General partnerships, 3:11
Limited liability companies, 3:15
Limited liability limited partnerships,

3:14

Limited liability partnerships, 3:12
Limited partnerships, 3:13

OWNERS AND MANAGERS

Generally, 4:1-4:26, 9:1-9:18, 20:1-
20:9 and see more specific top-
ics

Contributions, liability for, 4:10-4:17

Duties, generally, 9:1-9:18

Family-owned businesses, 20:3

Foreign persons, 20:8

OWNERS AND MANAGERS

—Cont’d
Individual owners, 20:2, 20:3
Jurisdiction of organization, vicarious
liability of owners, 11:6, 11:9,
11:14, 11:16, 11:21, 11:23,
11:28
Liability
generally, 2:18, 4:1-4:26
contractual relationships, 4:7
contributions, liability for, 4:10-
4:17
co-ownership, 4:7
corporations, 4:9
creditors of organization, 4:2
general partnerships, 4:3
limited liability companies, 4:8
limited liability partnerships, 4:6
limited partnerships, 4:5
obligations of organization,
liability for, 4:2-4:9
other theories for vicarious
liability, 4:26
piercing veil of organization, 4:18-
4:25
wrongful distributions, liability for,
4:10-4:17
Nonprofit organizations
tax considerations, 20:5
Obligations of organization, liability
for, 4:2-4:9
Organizational owners
generally, 20:4-20:7

nonprofit and tax-exempt organiza-
tions
tax considerations, 20:5
other organizations, 20:7
Organizational owners, non-profit
non-tax considerations, 20:6
Other organizations, 20:7
Piercing veil of organization, 4:18-
4:25
Regulations, owners subject to, 20:9
Structural Variations (this index)
Tax considerations, other organiza-
tions, 20:7
Tax-exempt organizations
tax considerations, 20:5
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OWNERS AND MANAGERS

—Cont’d
Types of owners, generally, 20:1-
20:9
Wrongful distributions, liability for,
4:10-4:17

OWNERSHIP INTERESTS

Generally, 8:1-8:60

Classes of ownership, 8:51-8:60

Contributions, 8:34-8:41

Creditor Remedies (this index)

Nature of interests, 8:1-8:7

Owners and Managers (this index)

Protected series and protected cells,
8:52

Regulated assets, limitation on
ownership of assets, 19:18

Transfer of Interests (this index)

Types of owners, 8:42-8:50

Unclaimed property laws, 19:21

Uniform Commercial Code (this
index)

PAR VALUE

Model business corporation act
(2016), 4:17

PARTNERSHIPS

Generally, 1:9

Accounting methods, 13:29, 13:31

Actions against managers and others,
7:25

Agency, 6:12

Agreements, App G

Allocation of tax items, 14:8, 14:9

Assets, sales of, 10:9

Cash, taxation of interim distributions
of, 14:23, 14:24

Character of tax items, 14:8, 14:9

Classes of ownership, 8:53

Classification for tax purposes, 13:3,
13:4

Compensatory distributions and
allocations to owners, taxation,
14:33-14:36

Contractual duties of owners and
managers, 9:4

Contributions

generally, 8:35
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Cuoice or Business ENTITY

PARTNERSHIPS—Cont’d

Contributions—Cont’d
owners and managers, liability of,
4:11
taxation, 13:9, 13:12, 13:14
Conversions, 10:9, 15:17, 15:19
Creation, 3:3
Creditor remedies, 8:18
Death of owner, effect of, 5:20
Decision-making, 7:2, 7:10, 7:18
Dissociation, 10:2
Dissolution, 10:2, 15:22, 15:24
Distributions in kind, 5:9
Domestications, 10:9
Exit provisions, jurisdiction of orga-
nization, 11:12
Extraordinary decisions, 7:18
Fiduciary duties of owners and
managers, 9:3
Filings with IRS, 13:19
Financial considerations, jurisdiction
of organization, 11:10
Gratuitous transfers of interests, taxa-
tion, 15:12, 15:14
In kind distributions, 5:9
Interim distributions, taxation, 14:23,
14:28, 14:29
Jurisdiction of organization
generally, 11:8-11:12
exit provisions, 11:12
financial considerations, 11:10
management provisions, 11:11
vicarious liability of owners, 11:9
Liabilities of organization, tax basis
of owner, 14:18, 14:19
Limited Liability Limited Partner-
ships (this index)
Limited Liability Partnerships (this
index)
Limited Partnerships (this index)
Liquidation, taxation, 15:22, 15:24
Losses of organization, taxation,
14:13, 14:14
Management
jurisdiction of organization, 11:11
organic statute, management under,
7:2
owners and managers. below



INDEX

PARTNERSHIPS—Cont’d

Mergers, 10:9, 15:17, 15:19
Nature of interest, 8:2
Non-cash benefit plans, taxation,
14:41, 14:42
Non-qualified deferred compensation
arrangements, taxation, 14:51,
14:52
Number of owners, 8:53
Obligations of organization, liability
of owners and managers for, 4:3
Organic statutes, 2:5, 7:2
Organization, 3:11
Owners and managers
generally, 8:2, 8:43, 8:53, 9:1-9:4
contractual duties, 9:4
contributions, liability for, 4:11
duties, generally, 9:1-9:4
fiduciary duties, 9:3
obligations of organization,
liability for, 4:3
piercing the organization’s veil,
4:19
statutory duties, 9:2
vicarious liability of owners, juris-
diction of organization, 11:9
wrongful distributions, liability for,
4:11
Piercing the organization’s veil, 4:19
Profits and losses, sharing of, 5:2
Property, taxation, 13:9, 14:28, 14:29
Rate of taxation, 14:3, 14:4
Redemption of interest, taxation,
15:7,15:9
Reliance by third party and agency,
6:12
Representative for tax purposes,
13:35, 13:37
Sale or exchange or interests other
than redemption, taxation, 15:2,
15:4
Sales of assets, 10:9
Services, taxation of contributions of,
13:12,13:14
Taxation
generally, 13:1 et seq., 14:1 et
seq., 15:1 et seq.
accounting methods, 13:29, 13:31
allocation of tax items, 14:8, 14:9

PARTNERSHIPS—Cont’d

Taxation—Cont’d

cash, interim distributions of,
14:23, 14:24

character of tax items, 14:8, 14:9

classification for tax purposes,
13:3,13:4

compensatory distributions and
allocations to owners, 14:33,
14:34

contributions, 13:9, 13:12, 13:14

dissolution and liquidation, 15:22,
15:24

filings with IRS, 13:19

gratuitous transfers of interests,
15:12,15:14

interim distributions of cash, 14:23

interim distributions of property,
14:28, 14:29

liabilities of organization, tax basis
of owner, 14:18, 14:19

losses of organization, use by own-
ers, 14:13, 14:14

mergers and conversions, 15:17,
15:19

non-cash benefit plans, 14:41,
14:42

non-qualified deferred compensa-
tion arrangements, 14:51,
14:52

property, contributions of, 13:9

property, interim distributions of,
14:28, 14:29

rate of taxation, 14:3, 14:4

redemption of interest, 15:7, 15:9

representative for tax purposes,
13:35,13:37

sale or exchange or interests other
than redemption, 15:2, 15:4

services, contributions of, 13:12,
13:14

tax basis of owner, 14:18, 14:19
taxable year, 13:23, 13:25
tax-favored benefit arrangements,
14:46, 14:47
timing of tax items, 14:8, 14:9
Timing of tax items, 14:8, 14:9
Transfer of interest, 8:2, 8:9
Types of owners, 8:43
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PARTNERSHIPS—Cont’d

Uniform Commercial Code (this
index)

Vicarious liability of owners, juris-
diction of organization, 11:9

Voluntary withdrawal and rights to
payment, 5:14

Wrongful distributions, liability of
owners and managers for, 4:11

PIERCING VEIL OF
ORGANIZATION
Creditor remedies, 8:24-8:25
Owners and managers, 4:18-4:25

Reverse piercing veil of organization,
creditor remedies, 8:25

PLUMBING ISSUES
Organic statutes, 2:9
actions necessary to organize the
entity, 2:14
available name, 2:10

content and effect of public docu-
ments, 2:11

designation of owners and manag-
ers, federal requirements,
2:12

service and jurisdictional issues,
2:15

state requirements for disclosing
beneficial ownership, 2:13

State requirements for disclosing
beneficial ownership, organic
statutes, 2:13

PRINCIPAL AND AGENT
Agency (this index)

PROCESS AND SERVICE OF
PROCESS

Organic statutes, 2:15

PROFITS AND LOSSES

Agency, agent may not benefit from
its position, 6:7
Sharing, 5:1-5:6

PROPERTY
Agency, use of property of principal,
6:10
Real Estate (this index)
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PROTECTED SERIES AND
PROTECTED CELLS
Multiple classes of ownership, 8:52

PTE TAXES
State income taxation, 16:22

PUBLIC DOCUMENTS
Organic statutes, 2:11, 2:17

RATE OF TAXATION
Generally, 14:2-14:6

REAL ESTATE
Generally, 19:7-19:12
Agricultural real estate, 19:12
Exit strategies, 19:11
Financial considerations, 19:9
Liability of owners, 19:8
Management, 19:10
Tax considerations, 19:9

REDEMPTION OF INTEREST
Taxation, 15:7-15:11

REGULATED ASSETS
Generally, 19:17-19:20

Incidence of compliance obligations,
19:20

Licensed activities, 19:19

Ownership of assets, limitation on,
19:18

REGULATIONS
Owners subject to regulations, 20:9

RELIANCE BY THIRD PARTIES
Agency (this index)

REPORTING
Hart-Scott-Rodino reporting, 12:7

REPRESENTATIVE FOR TAX
PURPOSES

Generally, 13:35-13:39
REPUTATION-BASED
BUSINESSES
Service enterprises, 18:4

RESTATEMENT OF AGENCY
Generally, 6:2-6:5
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REVERSE PIERCING VEIL OF

ORGANIZATION
Creditor remedies, 8:25

S CORPORATIONS

Accounting methods, 13:33
Allocation of tax items, 14:8, 14:11
Cash, taxation of interim distributions
of, 14:23, 14:26
Character of tax items, 14:8, 14:11
Classes of ownership, 8:59
Classification for tax purposes, 13:3
Compensatory distributions and
allocations to owners, taxation,
14:33, 14:39
Contributions, taxation, 13:10, 13:15
Conversions, taxation, 15:17, 15:21
Dissolution, taxation, 15:22, 15:26
Entity classifications. Taxation,
below
Entity-level state taxes. Taxation,
below
Filings with IRS, 13:17, 13:21
Gratuitous transfers of interests, taxa-
tion, 15:12, 15:16
Income taxes. Taxation, below
Interim distributions, taxation, 14:23,
14:26, 14:28, 14:31
Liabilities of organization, tax basis
of owner, 14:18, 14:21
Liquidation, taxation, 15:22, 15:26
Losses of organization, taxation,
14:13, 14:16
Managers. Owners and managers,
below
Mergers, taxation, 15:17, 15:21
Non-cash benefit plans, taxation,
14:41, 14:44
Non-qualified deferred compensation
arrangements, taxation, 14:51,
14:54
Number of owners, 8:59
Owners and managers
generally, 8:49, 8:59
obligations of organization,
liability for, 4:9
Property, taxation, 13:10, 14:28,
14:31
Rate of taxation, 14:3, 14:6

S CORPORATIONS—Cont’d

Redemption of interest, taxation,
15:7,15:11
Sale or exchange or interests other
than redemption, taxation, 15:2,
15:6
Services, taxation of contributions of,
13:15
State income taxation, 16:9, 16:10
Taxation
generally, 13:1 et seq., 14:1 et
seq., 15:1 et seq.
accounting methods, 13:33
allocation of tax items, 14:8, 14:11
cash, interim distributions of,
14:23, 14:26
character of tax items, 14:8, 14:11
classification for tax purposes,
13:3
compensatory distributions and

allocations to owners, 14:33,
14:39

contributions, 13:10, 13:15

dissolution and liquidation, 15:22,
15:26

filings with IRS, 13:17, 13:21

gratuitous transfers of interests,
15:12, 15:16

interim distributions of cash,
14:23, 14:26

interim distributions of property,
14:28, 14:31

liabilities of organization, tax basis
of owner, 14:18, 14:21

losses of organization, use by own-
ers, 14:13, 14:16

mergers and conversions, 15:17,
15:21

non-cash benefit plans, 14:41,
14:44

non-qualified deferred compensa-
tion arrangements, 14:51,
14:54

property, contributions of, 13:10

property, interim distributions of,
14:28, 14:31

rate of taxation, 14:3, 14:6

redemption of interest, 15:7, 15:11
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S CORPORATIONS—Cont’d
Taxation—Cont’d
sale or exchange or interests other
than redemption, 15:2, 15:6
services, contributions of, 13:15
state income taxation, 16:9, 16:10
tax basis of owner, 14:18, 14:21
taxable year, 13:27
tax-favored benefit arrangements,
14:46, 14:49
timing of tax items, 14:8, 14:11
Timing of tax items, 14:8, 14:11
Types of owners, 8:49

SALES OF ASSETS
Generally, 10:7-10:11

SECURITIES LAWS
Generally, 12:3

SELECTION OF ENTITY
Choice of entity checklist, App B

SERVICE ENTERPRISES
Generally, 18:3-18:13
Exit issues, 18:8, 18:12
Financial considerations, 18:6, 18:10
Labor-based service enterprises
generally, 18:9-18:12
exit issues, 18:12

financial and tax considerations,
18:10

management, 18:11
Liability of owners, 18:5
Management, 18:7, 18:11
Reputation-based business, 18:4
Talent-based business, 18:4
Tax considerations, 18:6, 18:10

SERVICE OF PROCESS
Organic statutes, 2:15

SHARE EXCHANGES
Generally, 10:7-10:11

SINGLE-MEMBER LLCs
Classification for tax purposes, 13:3

SINGLE-OWNER
ORGANIZATIONS

Structural variations, 17:15
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SPECIAL PURPOSE ENTITIES
Structural variations, 17:17

SPECIAL PURPOSE VEHICLES
Structural variations, 17:17

STATE INCOME TAXATION
Generally, 16:1-16:22
Allocation, 16:4
Apportionment, 16:4
C corporations, 16:8, 16:9
Compliance and enforcement
generally, 16:12
composite tax returns, 16:13
partnership or LLC taxed on behalf
of nonresident shareholders,
16:14
withholding, 16:15
Corporations
generally, 16:2 et seq.
allocation and apportionment, 16:4
jurisdiction, 16:3
nexus, 16:3
state income tax law with federal
income tax law, coordination
of, 16:2
Credits, taxes paid to other states,
16:16
Enforcement mechanisms, nonresi-
dent owners, 16:19
Entity, 16:6, 16:20
Federal deduction for state income
taxes, 16:22
Franchise taxes, 16:6
Income taxes, S Corporations, 16:5
Jurisdiction, 16:3
Limited liability companies, App
16A
Limited partnerships, state tax treat-
ment tables, App 16A
Nexus, 16:3
Nonresident
owners, enforcement mechanisms,
16:19
partners, 16:18
shareholders of C corporations,
16:9
shareholders of S corporations,
16:10
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STATE INCOME TAXATION
—Cont’d
Partners and partnerships, 16:18
PTE taxes, 16:22
Resident
partners, 16:18
shareholders of S corporations,
16:10
S corporations, 16:9, 16:10
Series LLCs, 16:21
Shareholders, 16:7
State income tax law with federal
income tax law, coordination of,
corporations, 16:2
State tax treatment tables for LLCs
and limited partnerships, App
16A
Withholding, 16:15

STATISTICAL TABLES

Number of organizations by tax
returns, App D

STATUTORY TRUST
Generally, 1:15

STRUCTURAL ISSUES
Generally, 1:17

STRUCTURAL VARIATIONS

Generally, 17:1-17:17

At-will and term unincorporated
organizations, 17:5

Bankruptcy-remote entities, 17:17

Close corporations, 17:3, 17:8

Exit of owners, control and facilita-
tion of, 17:13

Financial matters, 17:12

Liability, 17:11

Limited liability companies, member
managed and non-member man-
aged, 17:4

Management, 17:10

Modifications by agreement. Owner
agreements and modifications by
agreement, below

Number of owners, 17:14

Organic statutes

generally, 17:3-17:5
close corporations and voting
trusts, 17:3

STRUCTURAL VARIATIONS
—Cont’d
Organic statutes—Cont’d
limited liability companies,
member managed and non-
member managed, 17:4
term and at-will unincorporated
organizations, 17:5
Owner agreements and modifications
by agreement
generally, 17:6-17:8
statutory close and closely-held
corporations, 17:8
unincorporated organizations, 17:7
Single-owner organizations, 17:15
Special purpose entities, 17:17
Special purpose vehicles, 17:17
Tax classification, flexibility in, 17:2
Term and at-will unincorporated
organizations, 17:5
Two-owner organizations, 17:16
Voting trusts, organic statutes, 17:3

SUBSTANTIVE CONSOLIDATION
Creditor remedies, 8:27

TALENT-BASED BUSINESSES
Service enterprises, 18:4

TAXATION
Generally, 1:8-1:17, 13:1-13:39,
14:1-14:54, 15:1-15:26, 16:1-
16:22
Accounting method, 13:29-13:34
Allocation of tax items, 14:7-14:11
Capital-based businesses, 18:20

Cash, interim distributions of, 14:22-
14:26
Character of tax items, 14:7-14:11
Classification for tax purposes, 13:2-
13:6
Compensatory distributions and
allocations to owners, 14:32-
14:39
Contributions, 13:7-13:16
Conversions, 15:17-15:21
Corporations (this index)
Disregarded entities
conversions, 15:18
dissolution, 15:23
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Disregarded entities—Cont’d
gratuitous transfers of interests,
15:13
property, contribution of, 13:8,
13:13
redemption of interest, 15:8
representative for tax purposes,
13:36
sale or exchange or interests other
than redemption, 15:3
Dissolution, 15:22-15:26
Filings with IRS, 13:17-13:22
Fundamental changes
generally, 15:1-15:26
dissolution and liquidation, 15:22-
15:26
gratuitous transfers of interests,
15:12-15:16
mergers and conversions, 15:17-
15:21
redemption of interest, 15:7-15:11
sale or exchange of interests other
than redemptions, 15:2-15:6
Gratuitous transfers of interests,
15:12-15:16, 15:13
Intellectual property, 19:14
Intellectual-property-based busi-
nesses, 18:15
Interim distributions, 14:22-14:31
Investment securities, 19:4
Jurisdiction of organization, 11:4
Liabilities of organization, tax basis
of owner, 14:17-14:21
Liquidation, 15:22-15:26
Losses of organization, use by own-
ers of, 14:12-14:16
Mergers, 15:17-15:21
Non-cash benefit plans, 14:40-14:44
Nonprofit and hybrid businesses,
18:24
Non-qualified deferred compensation
arrangements, 14:50-14:54
Operation of entities
generally, 14:1-14:54
allocation, character and timing of
tax items, 14:7-14:11

cash, interim distributions of,
14:22-14:26
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TAXATION—Cont’d

Operation of entities—Cont’d
compensatory distributions and
allocations to owners, 14:32-
14:39
interim distributions of cash,
14:22-14:26
interim distributions of property,
14:27-14:31
liabilities of organization, tax basis
of owner, 14:17-14:21
losses of organization, use by own-
ers of, 14:12-14:16
non-cash benefit plans, 14:40-
14:44
non-qualified deferred compensa-
tion arrangements, 14:50-
14:54
property, interim distributions of,
14:27-14:31
rate of taxation, 14:2-14:6
tax basis of owner, 14:17-14:21
tax-favored benefit arrangements,
14:45-14:49
Organization of entities
generally, 13:1-13:39
accounting method, 13:29-13:34
classification for tax purposes,
13:2-13:6
contributions, 13:7-13:16
disregarded entities, 13:8, 13:13,
13:30, 13:38
filings with IRS, 13:17-13:22
property, contribution of, 13:7-
13:11
representative for tax purposes,
13:35-13:39
services, contribution of, 13:12-
13:16
taxable year, 13:23-13:28
Other organizations, 20:7
Property, contribution of, 13:7-13:11
Property, interim distributions of,
14:27-14:31
Rate of taxation, 14:2-14:6
Real estate, 19:9
Redemption of interest, 15:7-15:11
Representative for tax purposes,
13:35-13:39
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TAXATION—Cont’d

S Corporations (this index)

Sale or exchange of interests other
than redemptions, 15:2-15:6

Service enterprises, 18:6, 18:10

Services, contribution of, 13:12-
13:16

State Income Taxation (this index)

Structural variations, 1:8-1:17, 17:2

Taxable year, 13:23-13:28

Timing of tax items, 14:7-14:11

TAX-EXEMPT ORGANIZATIONS
Owners and managers
tax considerations, 20:5

TERM AND AT-WILL
UNINCORPORATED
ORGANIZATIONS

Structural variations, 17:5

TIMING OF TAX ITEMS
Generally, 14:7-14:11

TORTS
Agency, 6:3

TRANSFER OF INTERESTS

Generally, 8:1-8:15 and see more
specific topics

Effect of transfer, 8:8-8:15

Organic statutes, 2:23

Transferability, 8:1-8:7

UCC, negation of transfer restric-
tions, 8:32

TWO-OWNER ORGANIZATIONS
Structural variations, 17:16

TYPES OF ASSETS
Generally, 19:1-19:21
Intellectual Property (this index)
Investment Securities (this index)
Real Estate (this index)
Regulated Assets (this index)

TYPES OF ENTERPRISES
Generally, 18:1-18:26
Businesses. Intellectual Property

(this index)
Capital-Based Businesses (this
index)

TYPES OF ENTERPRISES—Cont’d
Hybrid businesses. Nonprofit and
Hybrid Businesses (this index)
Nonprofit and Hybrid Businesses
(this index)
Service Enterprises (this index)
Vertical analysis, generally, 18:1

UNCLAIMED PROPERTY LAWS
Generally, 19:21

UNIFORM COMMERCIAL CODE
Generally, 8:28-8:33
Article 8 securities, interests in unin-
corporated entities as, 8:30
Corporations, stock in, 8:33
Intangibles, interests in unincorpo-
rated entities as, 8:31

Investment property, interests in
unincorporated entities as, 8:31

Ownership interests in unincorpo-
rated entities, generally, 8:28-
8:33

Transfer restrictions regarding unin-
corporated entities, negation of,
8:32

UNINCORPORATED NONPROFIT

ASSOCIATION
Generally, 1:15

USE OF BOOK
Generally, 1:2-1:7
Business form chart, 1:5
Checklist, choice of entity, 1:6
Choice of entity checklist, 1:6
Glossary, 1:7
Horizontal analysis, 1:3
Vertical analysis, 1:4

VERTICAL ANALYSIS
Generally, 1:4

VOLUNTARY WITHDRAWAL
Rights to payment, 5:13-5:18

VOTING
Organic statutes, 2:20, 17:3

Structural variations, voting trusts,
17:3

WITHHOLDING
State income taxation, 16:15
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WRONGFUL DISTRIBUTIONS
Owners and managers, liability of,
4:10-4:17
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