
Index

ABUSE
Partnerships, anti-abuse rule, 7:62

ACCOUNTANTS
Corporations, model letter to accoun-

tant, 8:41
Limited partnerships, model memo-

randum to partnership accoun-
tant, 4:75

ACCOUNTS AND ACCOUNTING
Corporations, 3:55, 9:4, 9:5, 10:25
Partnerships (this index)
Taxation

generally, 3:40
C corporations, 10:25
partnership, capital accounts, 7:20,

7:21, 7:27

ACCUMULATED EARNINGS TAX
C corporations, 10:31

ACKNOWLEDGMENT
Limited partnerships, 4:24

ACTIVITY TESTS
Code references, App. 3-2
Deferred payment of estate tax, 3:79
Entity choices, affect upon, 3:75
Investment interest limitations, 3:78
Material participation under passive

loss rules, 3:80
Self-employment income and specific

entities, 3:77
Self-employment tax, 3:76
Social security payments, 3:76
Trade or business concept, generally,

3:75 et seq.

ADMINISTRATIVE COMPLEXITY
Multiple entities, 14:7

AGE
Buy-sell agreement, differences in

amount of shareholding or
shareholder ages, 17:19

AGENTS
Partnerships, 4:16

AGREEMENTS
Contracts and Agreements (this

index)

ALTERNATIVE MINIMUM TAX
C corporations, 10:24

AMENDMENTS
Limited Partnerships (this index)

ANCILLARY PROBATE
Partnerships, 6:26

ANNUAL MEETING CHECKLIST
Corporations, 9:54
Limited partnerships, 6:33

ANNUITY PAYMENTS
Retirement planning, 21:27

ANTI-ABUSE RULE
Partnerships, 7:62

APPRAISALS
Buy-sell agreement, 17:59, 17:62,

17:93

APPRECIATED PROPERTY
Buy-sell agreement, 17:15
Estate planning, 20:35
S corporations, 11:32

ARBITRATION
Corporation, state laws, 12:35

ARTICLES OF ADMISSION
Partnerships, 4:57

ARTICLES OF INCORPORATION
Generally, 8:37

ARTICLES OF ORGANIZATION
Limited liability companies and

partnerships, 5:34
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ASSETS
C Corporations (this index)
Partnerships, 4:12, 7:60

ASSOCIATIONS
Generally, 1:9 et seq.

ASSUMPTION OF LIABILITIES
C corporations, 10:13
Partnerships, 7:14, 7:15

ATTORNEY, POWER OF
Estate planning, 20:47

ATTORNEYS
Generally, 1:7
Confidentiality of communication,

1:13
Dual representation, sample letter

from counsel regarding, 8:46
Ethics in representation, generally,

1:11 et seq.
Identity of client, 1:15
Intermediary, lawyer as, 1:12
Nonclients, relationship with, 1:16
Nontraditional disciplines, use of,

1:18
Potential liability in representation of

business organizations, 1:14
Practice aids, 1:21
Representation, ethics in, generally,

1:11 et seq.
Responses to issues, 1:17, 1:18
S corporations, 11:47
Taxation, 1:19
Unincorporated association, 1:15

BALANCE SHEET
Corporations, 8:31, 8:32, 9:53,

12:52, 12:59
Partnerships, 4:46

BANKRUPTCY
Limited partnerships, 6:17

BANKS AND BANKING
Corporations, maintenance of bank

accounts, 9:4
Limited partnerships, 4:65
Partnerships, 4:53

BOOKKEEPING
See also Records and Recording

(this index)
Corporations, 9:5

BOOK VALUE
Buy-sell agreement, 17:60

BOOT PROPERTY
C corporations, 10:9

BUILT-IN GAIN
S corporations, 11:25, App. 11-1

BUSINESS ENTITY
Generally, 3:1 et seq.
Checklist of entity choice factors,

App. 3-5
Client handout

choice of business entity, 3:100
family business entities, advan-

tages, 3:101
Corporations (this index)
Dissolution, 3:14, 3:15
Existence, period of, 3:8
Formation, 3:5
Interests, transfer of, 3:10
Internet reference list, 3:99
Legal entity, 3:9
Limited liability, 3:13
Limited Liability Companies and

Limited Liability Partnerships
(this index)

Management, 3:7
Non-tax factors, generally, 3:4 et seq.
Number of owners, 3:6
Operating capital, 3:11
Organizational entities, 3:3
Ownership transition, 3:2
Partnerships (this index)
Securities law, 3:12
Taxation (this index)

BUSINESS TRUSTS
Generally, 13:1 et seq.
Agreement, 13:20
Beneficiaries, liabilities of, 13:6
Business trust agreement, 13:20
Control over income, retention of,

13:16

FAMILY BUSINESS ORGANIZATIONS, 2D
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BUSINESS TRUSTS—Cont’d
Control over management, retention

of, 13:17
Corporation, taxation as, 13:12
Dissolution, 13:5
Donations, 13:14
Estate tax of retained beneficial inter-

est, 13:15, 13:16
Formation, 13:2
Forms, business trust agreement,

13:20
Gift tax of donated beneficial

interests, 13:14
Income taxation, 13:11 to 13:13
Issuance of transferable beneficiary

certificates, 13:3
Liabilities, 13:6 to 13:8
Management and control, 13:4, 13:17
Organizational aspects, generally,

13:1 et seq.
Partnership, taxation as, 13:13
Planning possibilities, 13:9, 13:10
Practice aids, 13:18
Recommended reading, 13:19
Taxation, federal

generally, 13:11 et seq.
control over income, retention of,

13:16
corporation, taxation as, 13:12
estate tax of retained beneficial

interest, 13:15, 13:16
gift tax of donated beneficial

interests, 13:14
income taxation, 13:11 to 13:13
management, retention of control

over, 13:17
partnership, taxation as, 13:13
practice aids, 13:18

Trustee, liabilities of, 13:7
Trust estate, liabilities of, 13:8
Value freezing, 13:10

BUY-OUT
Buy-Sell Agreements (this index)

BUY-SELL AGREEMENTS
Generally, 17:1 et seq.
Age, differences in amount of

shareholding or shareholder
ages, 17:19

BUY-SELL AGREEMENTS—Cont’d
Agreements accompanying a buy-

sell, generally, 17:4.50
Alternate general partnership buy-sell

agreement, 17:99
Appraisals

death tax appraisals, 17:59
form, valuation based on appraisal,

17:93
professional appraisal, valuation

by, 17:62
Appreciated property, 17:15
Arbitrary valuation, 17:61
Book value, 17:60
Buy-out structure, generally, 17:2
Buy-sell and put agreement, 17:103
Cash flow, directing funding from

business cash flow, 17:35, 17:36
Cash value, need of insurance cash

value in corporate business,
17:20

Checklists, 17:102
Consent to agreement by later

shareholders, 17:90
Continued officer, director, or

employee status, 17:91
Continuity of business, 17:1
Control agreements, 15:20
Control arrangements

generally, 17:64
holding companies, 17:67
nonvoting stock, 17:66
separation of voting control from

economic ownership, 17:65
trust ownership, 17:68

Corporations
generally, 17:18 et seq.
forms

cross-purchase (corporate stock
purchase), 17:89

entity (corporate stock
purchase), 17:88

general corporate tax
considerations, 17:22

gift or purchase prior to triggering
event, shares passing by,
17:23

insurance cash value in corporate
business, need of, 17:20
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BUY-SELL AGREEMENTS—Cont’d
Corporations—Cont’d

relative interests of surviving
shareholders, 17:21

shareholders, infra
taxation

general corporate tax
considerations, 17:22

life insurance, tax burden on
premiums when funding
through, 17:18

tax burden on premiums when
funding through life insur-
ance, 17:18

Cross-purchase
generally, 17:42
agreements, 17:5, 17:24, 17:44,

17:71
approach, generally, 17:49
forms

corporate stock purchase, 17:89
limited liability company inter-

est purchase, 17:106
partnership cross-purchase

insurance funded buy-sell
agreement, 17:98

Death
allocation of partnership income

and loss at death of partner,
17:27

basis adjustments at death of
partner, 17:26

corporate shareholders, redemption
after, 17:17

forms
repurchase of shares of surviv-

ing spouse, 17:95
simple partnership buy-sell at

death of partner, 17:104
tax appraisals, 17:59

Decedent, 17:33
Directors, 17:91
Documents accompanying a buy-sell,

17:4.50
Earnings, valuation based on, 17:92
Economic ownership, separation of

voting control from, 17:65
Elections, 17:32, 17:74
Employees, 17:91

BUY-SELL AGREEMENTS—Cont’d
Estate and gift tax

generally, 17:73 et seq.
business purpose, 17:80
estate taxability, generally, 17:73
fair market value under § 2703,

17:82
first refusal, right of, 17:76
gift taxability, generally, 17:75
insurance, 17:57
partnership sale agreements, 17:81
post-death sale of stock on estate

tax elections, 17:74
purchase price, payment of, 17:37
statutory exceptions, 17:83
stockholder option trap, 17:77
substantial modification, 17:84
transfer restrictions, 17:76
valuation, 17:76
value restriction by agreement,

17:79
Fair market value under § 2703,

17:82
First refusal, right of, 17:76
Fixing price, 17:34
Flexible or option arrangements, gen-

erally, 17:7 et seq.
Forms

agreement affecting shareholder
voting, 17:101

alternate general partnership buy-
sell agreement, 17:99

basic partnership buy-sell insur-
ance trust, 17:105

buy-sell and put agreement, 17:103
checklist, 17:102
consent to agreement by later

shareholders, 17:90
continued officer, director, or

employee status, 17:91
cross-purchase (corporate stock

purchase), 17:89
cross-purchase (limited liability

company interest purchase),
17:106

entity (corporate stock purchase),
17:88

insurance
life insurance, infra

FAMILY BUSINESS ORGANIZATIONS, 2D
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BUY-SELL AGREEMENTS—Cont’d
Forms—Cont’d

insurance—Cont’d
partnership cross-purchase

insurance funded buy-sell
agreement, 17:98

intergenerational buy-sell agree-
ment, 17:97

life insurance, infra
partnerships, infra
repurchase of shares of surviving

spouse, 17:95
side agreement between sharehold-

ers, 17:100
simple partnership buy-sell at

death of partner, 17:104
statement of purchase price-annual

price agreement alternate,
17:96

stock, infra
valuation based on appraisal, 17:93
valuation based on earnings, 17:92
valuation of share purchase from

estate, 17:94
General corporate tax considerations,

17:22
Gift or purchase prior to triggering

event, shares passing by, 17:23
Gift tax. Estate and gift tax, supra
Holding companies, 17:67
Income, 17:27, 17:33
Income tax, 17:25, 17:57, 17:71,

17:72
Insurance

disability insurance, 17:52
life insurance, infra

Intergenerational buy-sell agreement,
17:97

Internet reference list, 17:87.50
Life insurance

generally, 17:40 et seq., 18:5 et
seq.

advantages of modified buy-out,
18:9

alternate buy-out plans, 18:7
cash value in corporate business,

need of, 17:20
cross-purchase agreements,

application of life insurance
under, 17:44

BUY-SELL AGREEMENTS—Cont’d
Life insurance—Cont’d

cross-purchase approach, 17:49
cross-purchase versus, 17:42
drafting agreement, 17:53
entity agreement, application of

life insurance under, 17:43
entity plan, 17:50
forms

basic partnership buy-sell insur-
ance trust, 17:105

cross-purchase buy-sell agree-
ment with insurance trust,
18:36

insurance funded cross purchase
buy-sell agreement, 18:35

insurance trust for corporate
buy-sell agreement, 18:38

letter to client-insurance funded
cross-purchase buy-sell
agreement, 18:41

partnership cross-purchase
insurance funded buy-sell
agreement, 17:98

funding buy-out agreements, gen-
erally, 18:5 et seq.

income and estate tax
considerations, 17:57

modified buy-out agreements,
17:56, 18:8

other funding methods, 17:41
premiums, 17:46
proceeds, 17:47
purchase price, payment of, 17:39
special life insurance

considerations for S corpora-
tion, 17:48

taxation, 17:18, 17:55
types of buy-out plans, 18:6

Limited liability company, 17:106
Mandatory buy-sells, 17:10
Market value, 17:82
Modified buy-out agreement, 17:56
Nonmanager’s option, 17:11
Nonvoting stock, 17:66
Officers, 17:91
Option arrangements, generally, 17:7

et seq.
Options, 17:69, 17:70, 17:77
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BUY-SELL AGREEMENTS—Cont’d
Ownership, control arrangements,

17:65, 17:68
Partnerships

allocation of partnership income
and loss at death of partner,
17:27

alternate general partnership buy-
sell agreement, 17:99

basic partnership buy-sell insur-
ance trust, 17:105

basis adjustments at death of
partner, 17:26

cross-purchase insurance funded
buy-sell agreement, 17:98

income tax considerations of
partnership and partner years,
17:25

sale agreements, 17:81
simple partnership buy-sell at

death of partner, 17:104
Part redemption/part shareholder

purchase, 17:16
Par value, 17:60
Permissive buy-sells, 17:10
Practice aids, 17:86
Preservation of election, 17:32
Proceeds, 17:47
Professional appraisal, valuation by,

17:62
Purchase price

generally, 17:58 et seq.
agreement with periodic re-evalua-

tion, valuation by, 17:63
arbitrary valuation, 17:61
book value, 17:60
death tax appraisals, 17:59
directing funding from business

cash flow, 17:35, 17:36
insurance, funding through, 17:39
integration with estate tax pay-

ments, 17:37
par value, 17:60
payment of, generally, 17:35 et

seq.
professional appraisal, valuation

by, 17:62
terms, 17:36
timing of buy-out payment, 17:38

BUY-SELL AGREEMENTS—Cont’d
Recapitalization to assign growth to

selected shareholders, 17:69
Recommended reading, 17:87
Redemption, 17:14, 17:16, 17:17,

17:31
Re-evaluation, 17:63
Relative interests of surviving

shareholders, 17:21
Repurchase of shares of surviving

spouse, 17:95
Restructuring preparatory to options

or buy-outs, 17:69, 17:70
S corporations

generally, 17:28 et seq.
base price, adjustments to, 17:30
fixing price, 17:34
income in respect of decedent,

17:33
one class of stock, 11:12
preservation of election, 17:32
special life insurance

considerations for S corpora-
tion, 17:48

stock basis, funding method, 17:29
timing of redemptions, 17:31

Separation of voting control from
economic ownership, 17:65

Shareholders
generally, 17:12 et seq.
see also Stock, infra
age, differences in amount of

shareholding or shareholder
ages, 17:19

death of shareholder, redemption
after, 17:17

entity, redemption by, 17:14
fellow stockholder purchase of

stock, 17:13
forms

agreement affecting shareholder
voting, 17:101

stock, infra
part redemption/part shareholder

purchase, 17:16
recapitalization to assign growth to

selected shareholders, 17:69
transfer of appreciated property,

17:15

FAMILY BUSINESS ORGANIZATIONS, 2D
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BUY-SELL AGREEMENTS—Cont’d
Shotgun arrangements, 17:8
Side agreement between sharehold-

ers, 17:100
Simple partnership buy-sell at death

of partner, 17:104
Special life insurance considerations

for S corporation, 17:48
Spouse, repurchase of shares of

surviving spouse, 17:95
State law considerations, 17:70
Statement of purchase price-annual

price agreement alternate, 17:96
Statutory exceptions, 17:83
Stock

see also Shareholders, supra
forms

buy-sell agreement-cross-
purchase (corporate stock
purchase), 17:89

buy-sell agreement-entity
(corporate stock purchase),
17:88

consent to agreement by later
shareholders, 17:90

side agreement between
shareholders, 17:100

valuation of share purchase from
estate, 17:94

nonvoting stock, 17:66
post-death sale of stock on estate

tax elections, 17:74
S corporations, 17:29

Stockholder option trap, 17:77
Substantial modification, 17:84
Succession, generally, 17:3
Survivors, 17:21
Taxation

corporations, supra
income tax considerations, 17:25,

17:57, 17:71, 17:72
insurance, 17:55
premium payments, tax conse-

quences of, 17:55
purchase price, 17:37, 17:59

Terms, 17:36
Timing of buy-out payment, 17:38
Timing of redemptions, 17:31

BUY-SELL AGREEMENTS—Cont’d
Transfer of appreciated property,

17:15
Transfer restrictions, 17:76
Trusts

basic partnership buy-sell insur-
ance trust, 17:105

control arrangements, 17:68
Valuation

estate and gift tax, 17:76, 17:82
forms

clause re: valuation based on
appraisal, 17:93

clause re: valuation based on
earnings, 17:92

clause re: valuation of share
purchase from estate, 17:94

insurance cash value in corporate
business, need of, 17:20

purchase price
agreement with periodic

re-evaluation, valuation by,
17:63

arbitrary valuation, 17:61
book value, 17:60
professional appraisal, valuation

by, 17:62
Voting

agreement affecting shareholder
voting, 17:101

control arrangements, 17:65
Wait and see agreements, 17:9
Years, 17:25

BUY-SELL AND PUT AGREEMENT
Forms, 17:103

BUY TO SELL AGREEMENTS
Chapter 14, agreements restricting

transfer before, 17:78 to 17:81
Continuation insurance, 17:45 to

17:47
Control agreements, 15:28 to 15:31
Disability buy to outs, 17:51 to 17:53
Estate and gift tax

Chapter 14, agreements restricting
transfer before, 17:78 to
17:81

INDEX
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BUY TO SELL AGREEMENTS
—Cont’d

Insurance
disability buy to outs, 17:51 to

17:53
Life insurance

split dollar insurance, 17:54 to
17:56

taxation, 17:45 to 17:47
Partnerships

generally, 17:24 to 17:27
S corporations

taxation of business continuation
insurance in S corporation,
17:45 to 17:47

Split dollar insurance, 17:54 to 17:56
Taxation

insurance, 17:45 to 17:47
Transfer restrictions, 17:78 to 17:81

BYLAWS
Complex by-law provisions (S

Corporation), 8:43
Corporations, 8:42, 8:42.50

CANCELLATION
Limited partnerships, 4:74
Partnerships, 4:58

CAPITAL
Balance sheet for additional capital

contributions, 9:53
Balance sheet for capital contribu-

tions, 12:52
C corporations, 10:23
Limited partnerships, 4:20
Partnerships, 7:13 to 7:16

CAPITAL ACCOUNTS
Partnerships (this index)

CAPITAL CONTRIBUTIONS
Corporations (this index)

CAPITAL GAINS
Exclusion, 3:50
Multiple entities, 14:11
Potential capital gain realization,

9:18

CAPITAL INTERESTS
Partnerships, 4:17

CAPITALIZATION EXHIBIT
Limited liability companies and

partnerships, 5:33
Limited partnerships, 4:69
Partnerships, 4:47

CAPITAL RAISING TOOL
Partnerships, 6:28

CAPITAL STRUCTURE
Limited liability companies and

partnerships, 5:21
Limited partnerships, 4:27 to 4:29
Partnerships, 4:10, 6:1

CASH FLOW
Buy-sell agreement, 17:35, 17:36
Net cash flow over 10-year period

with entity liquidation,
comparison of C corporation vs.
S corporation vs. sole
proprietorship, App. 3-7

CASH TO NONMANAGERS
Corporation, 12:43 to 12:45

CASH VALUE
Buy-sell agreement, 17:20

C CORPORATIONS
Accelerated depreciation and used

assets, 10:21
Accounting, 3:55, 10:25
Accumulated earnings tax, 10:31
Allocation of income among related

entities, 3:48
Alternative minimum tax, 10:24
Anticipated start-up losses, 3:51
Assets. Taxation, infra
Assignment of income, 10:18
Assumption of liabilities, 10:13
Attributes, 10:3
Attribution, 10:38
Boot property, 10:9
Business purpose requirement, 10:40
Capital, 10:23
Capital gains exclusion, 3:50
Checklist for § 302 and § 303 stock

redemptions, 10:43
Compensation, 10:26
Control, 10:6, 10:7

FAMILY BUSINESS ORGANIZATIONS, 2D
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C CORPORATIONS—Cont’d
Conversion

partnership, conversion of C
corporation into, 10:35.50

S corporation , conversion of C
corporation into, 11:36

Debenture modifications, 10:27
Debt-equity relationships, 10:16
Decision to incorporate, 10:2
Depreciation, 10:12, 10:21
Distribution, 3:67, 3:71, 10:34, 10:35
Employees, 10:26
Equity, 10:16
Estate, redemption from, 10:37
Exchange, control immediately after,

10:7
Existing corporation, contribution of

capital to, 10:23
Expenses of incorporation, 10:20
Expenses of shareholders, 10:29
Fringe benefits, 3:56
Gains and losses from corporate

stock ownership, 10:14
General utilities doctrine, 3:49
Income, 10:18
Information planning checklist, App.

3-4
Internet reference list, 10:42.50
Liabilities, 10:13
Liquidation, 3:71, 10:34, 10:46 to

10:68, 10:81, App. 3-7, App.
10-1

Loans to and from shareholders,
10:28

Medical reimbursement plans, 10:30,
10:44

Net cash flow over 10-year period
with entity liquidation,
comparison of C corporation vs.
S corporation vs. sole
proprietorship, App. 3-7

Operational aspects. Taxation, infra
Ownership, 10:14
Partnership

conversion of corporation into a
partnership, 10:35.50

incorporation of partnership, 10:22
Planning analyses, 3:86, 3:93
Practice aids, 10:41

C CORPORATIONS—Cont’d
Proceeds, 10:35
Reallocation under § 482, 10:19
Recapitalization, 10:39, 10:40, 10:69

to 10:74
Recapture of depreciation, 10:12
Receipt of boot property by trans-

feror, 10:9
Recommended reading, 10:42
Recommended resources, 10:41,

10:42
Redemption, 10:36 to 10:38, 10:43
Reimbursement, medical reimburse-

ment plans, 10:30, 10:44
Resolution, 10:45
Salaries of stockholder-employees,

10:26
S corporation, conversion of C

corporation into, 11:36
S corporation versus, 3:46 et seq.
Shareholders, 10:28, 10:29, 10:35
Single tier of tax, 3:47
Solely for stock, 10:8
Stock. Taxation, infra
Stock purchase agreement, 10:75
Taxation

generally, 3:19, 10:1 et seq., App.
3-1

accelerated depreciation and used
assets, 10:21

accounting methods, 10:25
accumulated earnings tax, 10:31
alternative minimum tax, 10:24
articles of dissolution, corporate

liquidation, 10:48
assets

accelerated depreciation and
used assets, 10:21

distribution of assets and
subsequent liquidation:
complete liquidation under
§ 331, 10:34

sale of assets and distribution of
proceeds to stockholders,
10:35

selection of assets to be
transferred, 10:15

tax-free transfer of assets, 10:4
assignment of income, 10:18

INDEX
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C CORPORATIONS—Cont’d
Taxation—Cont’d

assumption of liabilities, 10:13
attributes, 10:3
attribution, 10:38
basis in transferor stock, 10:10
basis of property transferred to

corporation, 10:11
business purpose requirement,

10:40
consent minutes, corporate liquida-

tion, 10:46, 10:47, 10:49,
10:60

control, 10:6, 10:7
conversion of corporation into a

partnership, 10:35.50
debenture modifications, 10:27
debt-equity relationships, 10:16
decision to incorporate, 10:2
distribution of assets and

subsequent liquidation:
complete liquidation under
§ 331, 10:34

estate, redemption from, 10:37
exchange, control immediately

after, 10:7
existing corporation, contribution

of capital to, 10:23
expenses of incorporation, 10:20
expenses of shareholders, 10:29
forms

agreement for purchase and sale
of stock of corporation,
10:78

articles of dissolution, corporate
liquidation, 10:48

checklist for § 302 and § 303
stock redemptions, 10:43

consent minutes, corporate
liquidation, 10:46, 10:47,
10:49, 10:60

conversion of corporation into a
partnership, 10:35.50

director consent minutes and
resolution

corporate liquidation, 10:46
recapitalization, 10:69

director meeting, 10:54, 10:55

C CORPORATIONS—Cont’d
Taxation—Cont’d

forms—Cont’d
IRS information filings, 10:72,

10:73
letter of intent, stock of business

held by corporation, 10:77
liquidation, 10:46 to 10:68,

10:81
medical reimbursement plan,

10:44
notice of dissolution, 10:51
preferred stock exchange for

common stock, 10:71
recapitalization, 10:69 to 10:74
resolution, 10:45
schedule of distribution to

shareholders, corporate
liquidation, 10:50

shareholder consent minutes and
resolution

corporate liquidation, 10:47
recapitalization, 10:70

shareholder meeting, 10:57,
10:58

shareholder resolution, 10:59
stock purchase agreement, 10:75
stock redemption system, 10:79,

10:80
stock sale of business held by

corporation (transportation
business), 10:76

gains and losses from corporate
stock ownership, 10:14

income, taxation at entity level,
3:22

Internet reference list, 10:42.50
liquidating trust, 10:64 to 10:68
liquidation, 10:46 to 10:68, 10:81
loans to and from shareholders,

10:28
losses, 3:28
medical reimbursement plan,

10:30, 10:44
operational aspects, generally,

10:25 et seq.
partnership, incorporation of,

10:22
practice aids, 10:41

FAMILY BUSINESS ORGANIZATIONS, 2D
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C CORPORATIONS—Cont’d
Taxation—Cont’d

preferred stock exchange for com-
mon stock, 10:71

property transfer, 10:5
reallocation under § 482, 10:19
recapture of depreciation, 10:12
receipt of boot property by trans-

feror, 10:9
recommended reading, 10:42
recommended resources, 10:41,

10:42
redemption, 10:36 to 10:38, 10:43
reimbursement, medical

reimbursement plans, 10:30,
10:44

resolution, 10:45
salaries of stockholder-employees,

10:26
sale of assets and distribution of

proceeds to stockholders,
10:35

sale of stock, 10:33
schedule of distribution to

shareholders, corporate
liquidation, 10:50

§ 302 and § 303 stock redemp-
tions, 10:43

selection of assets to be
transferred, 10:15

solely for stock, 10:8
stock

basis in transferor stock, 10:10
gains and losses from corporate

stock ownership, 10:14
preferred stock exchange for

common stock, 10:71
recapitalization, 10:39, 10:40,

10:69 to 10:74
redemption, 10:36 to 10:38,

10:43
salaries of stockholder-employ-

ees, 10:26
sale of stock, 10:33
solely for stock, 10:8
stockholder stock purchase

agreement, 10:75
tax benefit rule, 10:17
tax-free transfer of assets, 10:4

C CORPORATIONS—Cont’d
Taxation—Cont’d

tax year, 10:25
transfer

basis in transferor stock, 10:10
basis of property transferred to

corporation, 10:11
property transfer, 10:5
receipt of boot property by

transferor, 10:9
selection of assets to be

transferred, 10:15
tax-free transfer of assets, 10:4

unneeded corporation, 10:32
unwanted corporation, 10:32

Tax benefit rule, 10:17
Tax year, 10:25
Transfer. Taxation, supra
Unneeded corporation, 10:32
Unwanted corporation, 10:32
Used assets, 10:21
Valuation, 19:26
Warranty, stock redemption system,

10:80

CENTRALIZED MANAGEMENT
Limited liability companies and

partnerships, 5:13
Limited partnerships, 4:63

CERTIFICATE
Business trusts, 13:3
Limited liability companies and

partnerships, 5:37, 5:38
Limited Partnerships (this index)
Partnerships

generally, 4:49
limited liability companies and

partnerships, 5:37, 5:38
Limited Partnerships (this index)

CHARITY
Estate planning, transfer of corporate

ownership to charity, 20:30
Members, transfer of business organi-

zation ownership to charity, 2:23

CHILDREN
Estate planning, ultimate transfers

among children, 20:9
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CLASS VOTING FOR DIRECTORS
Control agreements, 9:31, 15:10

CLOSE CORPORATIONS
Generally, 8:14 et seq.
Control of estate tax valuation, gener-

ally, 8:14 et seq.
Estate tax valuation, generally, 8:14

et seq.
Generation-skipping arrangements,

8:19
Gifted stock, valuation leverage of,

8:15
Husband and wife stock ownership

arrangements, 8:17
Minority-retained stock, adjustments

to value of, 8:16
Non-income producing minority

stock, arrangements involving,
8:18

Stock, see lines throughout this index
topic

Valuation of estate tax, generally,
8:14 et seq.

Valuation of stock, 8:14

CLOSELY HELD BUSINESS
Generally, 16:11

COLLAPSIBLE PARTNERSHIPS
Taxation, 7:58 to 7:60

COLLATERAL NOTE FOR STOCK
SALE

Generally, 9:50, 12:49

COLLATERAL SECURITY
ASSIGNMENT

Life insurance, 18:40

COMMUNICATIONS
Attorneys, confidentiality of com-

munication, 1:13

COMPARISON OF RETIREMENT
PLANS

Generally, 21:25

COMPENSATION
Buy-sell agreement, clause re: valua-

tion based on earnings, 17:92
C corporations, 10:26
Control agreements, 15:39

COMPENSATION—Cont’d
Partnerships, distribution of earnings,

7:51 to 7:55
Plan for taxation, 3:43
Retirement planning, 21:22 to 21:24,

App. 21-1
S Corporations (this index)
Third persons, 2:18, 2:19

COMPLEX BY-LAW PROVISIONS
S Corporation, 8:43

COMPLEX CORPORATE
RESTRICTIVE AGREEMENT

Control agreements, 15:41

COMPLEX MULTI-CLASS
GENERAL PARTNERSHIP
AGREEMENT

Partnerships, 6:32

COMPLEX MULTI-CLASS
LIMITED PARTNERSHIP
AGREEMENT

Limited partnerships, 4:62

COMPLEX ONE CLASS LIMITED
PARTNERSHIP

Limited partnerships, 4:60

CONFERENCE REPORT
EXPLANATION

Small business incentives, App. 19-2

CONFIDENTIALITY
Attorneys, confidentiality of com-

munication, 1:13

CONSENT
Buy-sell agreement, 17:90
Restrictive agreement, 15:36
S corporations, consent to revocation

of election, 11:53
Transfer of business interest, third

persons, 2:14

CONSENT AGREEMENT
Estate planning, 20:25

CONSULTING AGREEMENT
Corporation, 9:52, 12:51

CONSULTING FEES
Partnerships, 6:22

FAMILY BUSINESS ORGANIZATIONS, 2D
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CONTINUATION INSURANCE
Buy to sell agreement, 17:45 to

17:47

CONTINUITY OF INTEREST
Corporation, 12:16

CONTINUITY OF LIFE
Limited liability companies and

partnerships, 5:12

CONTRACTS AND AGREEMENTS
Business trust agreement, 13:20
Buy-Sell Agreement (this index)
Control Agreements (this index)
Corporations (this index)
Estate planning, consent agreement,

20:25
Life insurance, 18:31
Limited liability companies and

partnerships, 5:36
Limited Partnerships (this index)
Partnerships (this index)
Retirement planning, deferred

compensation agreement, App.
21-1

S corporations, 11:12, 11:13, 11:45

CONTRIBUTED PROPERTY
Partnerships, 7:25, 7:26

CONTRIBUTIONS
Partnerships, 7:23
Retirement planning, 21:15

CONTROL
Agreements. Control Agreements

(this index)
Business trusts, 13:4, 13:17
Corporations (this index)
Limited liability companies and

partnerships, 5:23
Partnerships, 6:4
Planning analyses, 3:89
Voting and Voting Agreements (this

index)

CONTROL AGREEMENTS
Generally, 15:1 et seq.
Buy-Sell Agreements (this index)
Checklists, 15:34
Class voting for directors, 15:10

CONTROL AGREEMENTS
—Cont’d

Compensation, 15:39
Complex corporate restrictive agree-

ment, 15:41
Consent to restrictive agreement by

later shareholders, 15:36
Corporate specific restrictive agree-

ment, 15:42
Corporations, 15:41
Cumulative voting for directors, 15:9
Deadlock, 15:19 to 15:21
Directors, representation on board of,

15:8 to 15:10
Dissolution, 15:21
Employee compensation agreement,

15:39
Estate planning, management control

devices in, 15:23
Extraordinary voting and quorum

requirements, 15:11
Forms

complex corporate restrictive
agreement, 15:41

consent to restrictive agreement by
later shareholders, 15:36

corporate specific restrictive agree-
ment, 15:42

employee compensation agree-
ment, 15:39

general partnership restrictive
agreement, 15:37

independent contractor agreement,
15:45, 15:45.50

independent contractor agreement
consent minutes, 15:44

limited liability company members
transfer agreement, 15:43

limited partnership restrictive
agreement, 15:38

shareholders’ agreement checklist,
15:34

shareholders’ restrictive agree-
ment, 15:35

shareholder voting agreement,
15:46

simple right of first refusal, 15:40
General partnership restrictive agree-

ment, 15:37
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CONTROL AGREEMENTS
—Cont’d

Holding company, 15:18
Independent contractor agreement,

15:45, 15:45.50
Independent contractor agreement

consent minutes, 15:44
Irrevocable proxy, 15:12
Limited liability company members

transfer agreement, 15:43
Limited partnership restrictive agree-

ment, 15:38
Management, generally, 15:1 et seq.
Management contracts, 15:17
Management control devices, 15:3
Management control through holding

company, 15:18
Members, 15:43
Nonmanager’s option, 15:31
Objectives, 15:2
Options, 15:27, 15:29, 15:31
Ownership, generally, 15:1 et seq.
Ownership control devices, generally,

15:24
Partnership, 15:22, 15:37, 15:38
Preferred stock, 15:6
Proxy, 15:12
Purchase, 15:29
Quorum, 15:11
Recommended reading, 15:33
Redemptions, 15:30
Refusal, 15:40
Reorganization, 15:21
Restrictions

forms
complex corporate restrictive

agreement, 15:41
consent to restrictive agreement

by later shareholders, 15:36
corporate specific restrictive

agreement, 15:42
general partnership restrictive

agreement, 15:37
limited partnership restrictive

agreement, 15:38
shareholders’ restrictive agree-

ment, 15:35
S corporation restrictions, 15:32
transferability, 15:25

CONTROL AGREEMENTS
—Cont’d

Restrictions—Cont’d
transfer restriction devices, 15:26

S corporation restrictions, 15:32
Shareholders

agreement checklist, 15:34
agreements, 15:14 to 15:16
option trap, 15:27
restrictive agreement, 15:35
voting agreement, 15:46

Simple right of first refusal, 15:40
Special voting provisions, 15:7
Stock

classifications, 15:4 to 15:7
forms

consent to restrictive agreement
by later shareholders, 15:36

shareholders’ agreement
checklist, 15:34

shareholders’ restrictive agree-
ment, 15:35

Transfer, 15:25, 15:26, 15:43
Trusts, 15:13
Veto agreements, 15:15
Voting and Voting Agreements (this

index)

CONTROL ARRANGEMENTS
Buy-Sell Agreement (this index)

CONVERSION
C Corporations (this index)
Limited and general partnerships,

7:61
LLC to limited partnership, 5:25.50
Partnership to limited liability

company, 5:28

CORPORATE ALTERNATIVE
MINIMUM TAX

Adjustments, 3:38
Computation, 3:37
Life insurance, 18:19

CORPORATE SPECIFIC
RESTRICTIVE AGREEMENT

Generally, 15:42

CORPORATIONS
Generally, 12:1 et seq.

FAMILY BUSINESS ORGANIZATIONS, 2D
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CORPORATIONS—Cont’d
Accountant, model letter to accoun-

tant, 8:41
Accounts and accounting, 3:55, 9:4,

9:5
Active business requirement, 12:14
Advantages of transfers of minority

stock, 8:4
Agreements. Contracts and agree-

ments, infra
Alternative minimum tax. Corporate

Alternative Minimum Tax (this
index)

Alternatives to separation
liquidation, 12:6
operations without corporate

separation, 12:8
redemption, 12:7
section 355, 12:9

Annual exclusion, 8:12, 8:13
Annual meeting checklist, 9:54
Anticipated start-up losses, 3:51
Arbitration, 12:35
Articles of incorporation, 8:37
Balance sheet, 8:31, 8:32, 9:53,

12:52, 12:59
Bank accounts, 9:4
Bookkeeping, 9:5
Business interruption, corporate divi-

sion planning letter, 12:61
Business purpose, 12:16, 12:24
Business trusts, 13:12
Buy-Sell Agreement (this index)
Bylaws, 8:42, 8:42.50, 8:43
Capital contributions

generally, 9:15 et seq.
additional capital, generally, 9:15

et seq.
balance sheet for additional capital

contributions, 9:53
balance sheet for capital contribu-

tions, 12:52
excessive retention of control, 9:20
income tax recapture, 9:19
less than fair market value ratio,

9:16 to 9:19
potential capital gain realization,

9:18
potential gift taxation, 9:17

CORPORATIONS—Cont’d
Capital gains, 9:18
Capital gains exclusion, 3:50
Cash to nonmanagers, 12:43 to 12:45
C Corporations (this index)
Checklists

annual meeting, 9:54
new corporation, 8:34
organizational meeting, 8:40

Class voting for directors, 9:31
Close Corporations (this index)
Collateral note for stock sale, 9:50,

12:49
Complex by-law provisions (S

Corporation), 8:43
Consulting agreement, 9:52, 12:51
Continuity of interest, 12:16
Contracts and agreements

control agreements, infra
dissolution of partnership into

corporation, 9:49, 12:48
forms

consulting agreement, 9:52,
12:51

stock subscription agreement,
8:35

stock purchase agreement, 9:61
Control

capital contributions, 9:20
retention of management control

by parents, 8:2
separation, 12:13
shareholder debt, effect on

corporate control, 8:20
Control agreements

generally, 9:23 et seq.
class voting for directors, 9:31
complex corporate restrictive

agreement, 15:41
cumulative voting for directors,

9:30
directors, representation on board

of, 9:29 to 9:31
extraordinary voting and quorum

requirements, 9:32
irrevocable proxy, 9:33
management contracts, 9:38
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CORPORATIONS—Cont’d
Control agreements—Cont’d

management control, 9:24, 9:39,
9:40, 9:43

modification by agreement, 9:41
nonvoting stock, 9:26
objectives, 9:23
partnership control devices, 9:42
preferred stock, 9:27
special voting provisions, 9:28
stock classifications, 9:25 to 9:28
stockholder agreements, 9:35 to

9:37
veto agreements, 9:36
voting agreements, 9:37
voting stock, 9:26
voting trusts, 9:34

Cost, 8:32
Cumulative voting for directors, 9:30
C versus S, generally, 3:46 et seq.
Deadlock, 12:34
Debenture note, 8:45
Debentures, 8:44, 9:22
Defense against business fragmenta-

tion, 8:5
Device test, 12:15
Directors, representation on board of,

9:29 to 9:31
Dissolution, 9:49, 12:48
Distributions (this index)
Donations, estate planning, 20:35
Dual representation, sample letter

from counsel regarding, 8:46
Elections, 8:22
Employee ownership incentives, 9:11

to 9:14
Estate planning

donations, 20:35
eligibility for § 2032A election,

20:20
encumbrances, 20:26
management control devices in

estate planning, 9:43
post-death corporate liquidation,

20:39
stock being valued, effect of, 20:22
transfer of corporate property,

20:33

CORPORATIONS—Cont’d
Estate planning—Cont’d

valuation, § 2032A, 20:30, 20:35
veil, piercing of, 20:21

Estate tax, 8:9, 8:22
Excessive retention of control, 9:20
Exchange of property for securities,

8:10
Extraordinary voting and quorum

requirements, 9:32
Fair market value, 8:31, 9:16 to 9:19
Focus on subject matter, 12:2
Format of exposition, 12:3
Forms

agreement for dissolution of
partnership into corporation,
9:49, 12:48

alternate by-law form, Form
8-13A, 8:42.50

annual meeting checklist, 9:54
balance sheet for additional capital

contributions, 9:53
balance sheet for capital contribu-

tions, 12:52
basic by-law provision, 8:42
business interruption, corporate

division planning letter, 12:61
by-laws, 8:42, 8:42.50
checklist for § 355, 12:53
checklist for new corporation, 8:34
checklist for organizational meet-

ing, 8:40
chief counsel user fee forms,

12:62, 12:63
closing agreements payment,

12:62
collateral note for stock sale, 9:50,

12:49
complex by-law provisions (S

Corporation), 8:43
consent minutes adopting phantom

stock plan, 9:55
consulting agreement, 9:52, 12:51
corporate division planning letter,

business interruption, 12:61
debenture note, 8:45
dual representation, sample letter

from counsel regarding, 8:46
indemnification agreement, 12:58

FAMILY BUSINESS ORGANIZATIONS, 2D
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CORPORATIONS—Cont’d
Forms—Cont’d

initial resolutions, 8:39
letter to new corporation, 9:47
master debenture, 8:44
master information list for Section

355 division planning, 12:60
memorandum for client upon

incorporating, 8:30
model articles of incorporation,

8:37
model letter to accountant, 8:41
new corporation master informa-

tion list, 8:33
option for corporate separation,

9:48, 12:47
phantom stock ledger, 9:57
phantom stock plan, 9:55, 9:56,

9:59
sample balance sheets for Section

255 division-before and after,
12:59

Section 355, 12:53 to 12:61
start-up balance sheet, cost, 8:32
start-up balance sheet, fair market

value, 8:31
stockholder ledger, 9:58
stock issuance form, 8:36
stock purchase agreement, 9:61
stock purchase option, 9:51, 12:50
stock subscription agreement, 8:35
transferor’s and transferee’s state-

ments under § 351, 8:38
Fragmentation of business, 8:5
Friendly corporate split, 12:40 to

12:42
Friendly family, 12:36 to 12:38
Fringe benefits, 3:56, 9:7
General utilities doctrine, 3:49
Generations. Second generation

versus founder, infra
Gifts. Stocks (this index)
Good entity housekeeping, 9:3
Holding company, 9:39
Housekeeping, 9:3
I. R. C. Section 355. Section 355,

infra
Incentives, 9:11 to 9:14
Income tax recapture, 9:19

CORPORATIONS—Cont’d
Indemnification agreement, 12:58
Information list, 8:33
Information review checklist, App.

3-6
Initial resolutions, 8:39
Irrevocable proxy, 9:33
Letter to new corporation, 9:47
Life insurance

estate tax, 18:24, 18:26 to 18:30
split dollar insurance program,

18:43
third person, owned by family,

payable to third person, 18:26
to 18:29

trust for corporate buy-sell agree-
ment, 18:38

Maintenance of bank accounts, 9:4
Majority-minority family disputes

generally, 12:26 et seq.
basis of property received, 12:29
fact example, 12:27
shareholder tax effects of § 331,

12:28
suggested solution, 12:30

Management
generally, 12:43 to 12:45
control agreements, generally, 9:38
devices for control, 9:24
estate planning, 9:43
holding company, 9:39
partnership, 9:40
retention of management control

by parents, 8:2
securities structure, 9:21, 9:22
separation of ownership from

management, 8:3
Master debenture, 8:44
Master information list for Section

355 division planning, 12:60
Material participation requirements in

S corporation, 3:53
Meeting, 8:40
Memorandum for client upon

incorporating, 8:30
Minors, gifts to, 8:8
Model articles of incorporation, 8:37
Model letter to accountant, 8:41
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CORPORATIONS—Cont’d
Modification by agreement, 9:41
Multiple entities, 14:3
New corporate reporting require-

ments, App. C
New corporation master information

list, 8:33
Nonqualified options, 9:14
Nonvoting stock. Stock (this index)
Notes, 8:45, 9:50, 12:49
Operational aspects, generally, 9:1 et

seq.
Options

nonqualified options, 9:14
qualified options, 9:13
separation, 9:48, 12:47
stock purchase option, 9:51, 12:50

Organizational meeting, 8:40
Ownership. Shareholders (this

index)
Parents, 8:2
Partnership control devices, 9:42
Partnerships, 9:40, 9:49, 12:48
Planning

generally, 8:1 et seq.
analyses of C and S corporations,

3:86, 3:93
Post-mortem estate tax elections,

8:22
Practice aids, 8:28, 9:45
Property, 8:10, 12:29
Proxy, 9:33
Purchase options, 9:51, 12:50
Qualified options, 9:13
Qualified subchapter S trust

considerations, 3:54
Quasi-dispute, 12:4, 12:5
Quorum, 9:32
Recapitalization, 9:21
Recommended reading, 8:29, 9:46,

12:46
Recommended resources, 8:28, 8:29,

12:46
Records, 9:6
Redemption as separation alternative,

12:7
Reorganization, 9:21
Resolution, 8:39

CORPORATIONS—Cont’d
Resources, 9:45, 9:46
Retention of management control by

parents, 8:2
Retirement planning, 21:4, 21:13,

21:20
Rickey Case, 12:19
S Corporations (this index)
Second generation versus founder

generally, 12:20 et seq.
analysis, 12:24
business purpose, 12:24
fact example, 12:21
suggested solutions, 12:23
taxation, 12:20
tentative solutions under § 302,

12:22
Section 355

generally, 12:53 to 12:61
alternative to separation, 12:9
checklist, 12:53
master information list for Section

355 division planning, 12:60
nontaxable Section 355 division

compared to taxable liquida-
tion division alternatives,
App. 12-3

sample balance sheets for Section
255 division-before and after,
12:59

Section 302, disproportionate
redemption under, App. 12-2

Self-test on corporate separations,
App. 12-1

Separation, practical examples, 12:4
to 12:18

Stock (this index)
Succession planning through

corporate division, 12:14.50,
12:14.70

Suggested solution, 12:30, 12:38,
12:45

Taxation, see more specific lines in
this topic

Tax-free corporate separation, gener-
ally, 12:10 et seq.

Valuation (this index)
Voting and Voting Agreements (this

index)
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COSTS AND EXPENSES
C corporations, 10:20, 10:29
Consulting fees, 6:22
Partnerships, 7:41
Start-up balance sheet, cost, 8:32

COUNSEL
Attorneys (this index)

COUNSELING
Generally, 1:7, 1:8
Skills needed for family business

practice, 16:5

COURT-DIRECTED
DISSOLUTION

Partnerships, 6:8, 6:9

CREDIT
S corporations, 11:27

CREDITORS
Partnerships, 4:7

CREDIT TRUST
Estate planning, 20:12

CROSS-PURCHASE
Buy-Sell Agreement (this index)
Life Insurance (this index)

DEADLOCK
Control agreements, 15:19 to 15:21
Corporation, state laws, 12:34

DEATH
Buy-Sell Agreement (this index)
Limited partnerships, 4:33, 6:17
Partnerships, 4:34, 6:10
Retirement planning, post-death ben-

efit payments, 21:21
Valuation, transfer of voting power

to, 19:41

DEBENTURE
C corporations, 10:27
Corporations, 8:44, 9:22
Retirement planning, 21:2

DEBENTURE NOTE
Corporations, 8:45

DEBT-EQUITY RELATIONSHIPS
C corporations, 10:16

DEBTS
S corporations, 11:34

DECEDENT
Buy-sell agreement, 17:33

DEDUCTIONS AND
DEDUCTIBILITY

Estate planning, appreciated property,
20:36

Life insurance, interest on loans,
18:16

Life insurance premiums, 18:15
Marital deduction planning, 19:36
Multiple entities, 14:10
Partnerships, deduction for qualified

business income, 7:3.50
Retirement planning, 21:41
S corporations, 11:30

DEFECTIVE ELECTIONS
S corporations, 11:17

DEFENSES
Corporations, defense against busi-

ness fragmentation, 8:5

DEFERRED COMPENSATION
Retirement planning, 21:22 to 21:24,

App. 21-1

DEFERRED PAYMENTS
Estate tax, 3:79

DEFINED BENEFIT PLAN
Retirement Planning (this index)

DEFINED CONTRIBUTION
PLANS

Retirement Planning (this index)

DEFINITIONS
Limited liability companies and

partnerships, 5:4

DEPRECIATION
C corporations, 10:12, 10:21
Partnerships, 7:23

DESCRIPTION
Partnerships, 4:11

DEVICE TEST
Corporation, 12:15
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DIRECTORS
Buy-sell agreement, 17:91
Class voting, 9:31
Control agreements, 9:29 to 9:31,

15:8 to 15:10
Cumulative voting, 9:30

DISABILITY BUY TO OUTS
Buy to sell agreement, 17:51 to

17:53

DISABILITY INSURANCE
Buy-sell agreement, 17:52

DISCLAIMER
Retirement planning, 21:42

DISSOLUTION
Business entity, 3:14, 3:15
Business trusts, 13:5
Control agreements, 15:21
Corporation, 9:49, 12:48
Limited liability companies and

partnerships, 5:25, 5:43
Limited Partnerships (this index)
Partnerships, 6:7 to 6:10, App. 7-1
S corporations, 11:41

DISTRIBUTION
C corporation, 3:67, 3:71, 10:34,

10:35
Corporation, 3:74, 12:9, 12:14
Cumulative but unpaid distributions,

19:16
Exit strategies, generally, 3:65 et seq.
Limited liability companies and

partnerships, 5:10
Limited partnership, 4:73, 21:5
Liquidating distributions, 3:69 to

3:72
Nonliquidating distributions, 3:65 to

3:68
Partnership, 3:66, 3:70, 7:22,

7:50.50, 7:51 to 7:55, 7:60
Planning analyses, 3:87
Retirement planning, 21:41
S Corporations (this index)
Small corporation transitional rules,

3:73
Valuation, 19:35

DIVERSIFICATION
Partnerships, 7:18

DIVIDENDS
Planning analyses, 3:88
Valuation, 19:47

DONATIONS
See also Gifts (this index)
Corporations, estate planning, 20:35
Limited partnerships, 7:33
Partnerships, 7:29, 7:31

ECONOMIC EFFECT TEST
Partnerships (this index)

ECONOMIC OWNERSHIP
Buy-sell agreement, 17:65

ECONOMICS
Generally, 1:1
Valuation, 19:3

ELECTION
Estate and gift tax, 8:22, 17:74
Estate planning, 20:19
Partnerships, 7:5
Retirement planning, 21:37 to 21:39,

21:39
S Corporations (this index)

EMPLOYMENT
Buy-sell agreement, 17:91
C corporations, 10:26
Control agreements, 15:39
Limited liability companies and

partnerships, self-employment
tax, 5:29, App. 5-1

Ownership incentives for employees,
9:11 to 9:14

ENCUMBRANCES
Estate planning, 20:26

ENTREPRENEUR
Generally, 16:2
Estate planning, 20:5

EQUITY
C corporations, 10:16
Planning analyses, 3:89
Third persons, 2:19, 2:20

FAMILY BUSINESS ORGANIZATIONS, 2D
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ESTATE AND GIFT TAX
Business trusts, 13:14 to 13:16
Buy-Sell Agreement (this index)
Capital contributions, 9:17
Close Corporations (this index)
Deferred payment of estate tax, 3:79
Exchange of property for securities,

8:10
Life Insurance (this index)
Limited partnership interest, App.

4-1
Partnerships, 7:30 to 7:34
Post-mortem estate tax elections,

8:22
Return preparer penalties, 1:14.50
Stock, gifts of, 8:9
Valuation, 17:79, 19:13, 19:20,

19:43, 19:45, App. 19-3

ESTATES AND ESTATE
PLANNING

Generally, 1:4, 1:5, 20:1 et seq.
Alternative minimum tax, 20:38,

20:39
Analyses, 3:81
Appreciated property, 20:35
Attorney, power of, 20:47
Business trusts, 13:8
Charity, 20:30
Children, 20:9
Consent agreement, 20:25
Control agreements, 15:23
Corporations (this index)
Credit trust, 20:12
Decision making, 20:8
Election, 20:19
Encumbrances, 20:26
Entrepreneurial family, 20:5
Facilitating estate administration,

20:42
Family-owned business exclusion,

20:44
Forms

grantor trust taxation, letter to cli-
ent regarding, 20:56

lease options
with purchase option—multi-

level option holders, 20:52
with right of first refusal, 20:53

ESTATES AND ESTATE
PLANNING—Cont’d

Forms—Cont’d
model qualified subchapter S trust

credit trust provisions (spouse
lifetime beneficiary), 20:49

power of attorney, trust creation
and powers, 20:57

power of attorney with business
provisions, 20:47

right of first refusal, 20:50, 20:51,
20:53-20:55

will provisions-stock purchase
options, 20:48

Generation-skipping, 20:15
Grantor trust taxation, letter to client

regarding, 20:56
Incapacity, 20:43
Income tax deductibility of appreci-

ated property, limitations on,
20:36

Integration of estate tax benefits,
20:16

Internet reference list, 20:46.50
Intrafamily loans, 20:11
Lease

with purchase option—multi-level
option holders, 20:52

with right of first refusal, 20:53-
20:55

Lifetime gifts, 20:10
Marital deductions, generally, 20:12

et seq.
Material participation for § 2032A,

20:28
Members as trustees, generally, 20:13
Model qualified subchapter S trust

credit trust provisions (spouse
lifetime beneficiary), 20:49

Motivation, 20:6
Multi-level option holders, option to

lease with purchase option,
20:52

Multiple business entities, 20:18
Noncash executive compensation,

2:18
Ownership of growth, 20:7
Partnership, 20:20, 20:24
Planning process, 1:5
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ESTATES AND ESTATE
PLANNING—Cont’d

Post-mortem adjustment of basis,
20:40

Post-mortem tax treatment of partner-
ships, 20:4

Power of attorney
with business provisions, 20:47
trust creation and powers, 20:57

Practice aids, 20:45
Property, 20:41
Qualified terminable interest in prop-

erty. QTIP (this index)
Recapture tax, 20:27
Recommended reading, 20:46
Recommended resources, 20:45,

20:46, 20:46.50
Right of first refusal, 20:50, 20:51,

20:53-20:55
S trust, 20:49
Succession process, 1:14.50
Taxation. Estate and Gift Tax (this

index)
Trusts, generally, 20:39
Ultimate transfers among children,

20:9
Valuation, 20:10, 20:11, 20:22, 20:23
Valuation (this index)

ETHICAL RESPONSIBILITIES
Generally, 1:11 to 1:23

EXCESSIVE RETENTION OF
INCOME AND CONTROL

Corporations, 9:20
Partnerships, 6:4

EXCESS PASSIVE INVESTMENT
INCOME

S corporations, 11:22

EXCESS PASSIVE INVESTMENT
INCOME TAX

S corporations, 11:26

EXCISE TAX
Retirement planning, 21:29

EXECUTIVES
Estate planning aspects of noncash

executive compensation, 2:18

EXECUTIVES—Cont’d
Stock plans, 11:14

EXPENSES
Costs and Expenses (this index)

EXPIRATION
Termination (this index)

EXTRAORDINARY VOTING AND
QUORUM REQUIREMENTS

Control agreements, 9:32, 15:11

FAIR MARKET VALUE
Capital contributions, 9:16 to 9:19
Estate and gift tax, 17:82
Start-up balance sheet, fair market

value, 8:31

FAMILY
Generally, 16:1 et seq.
See also other pertinent entries

throughout this index
Advantages of family business enti-

ties, 3:101
Closely held business, 16:11
Counseling skills needed for family

business practice, 16:5
Designing process, 16:13
Entrepreneur, 16:2
Intergenerational dialogue, 16:7
Intergenerational transition, 16:3
Internet reference list, 16:17
Life cycle, 16:10
Mediation, 16:12
Partnerships, 4:1
Personal dynamics of business fam-

ily, 16:6
Practice aids, 16:15
Recommended reading, 16:16
Shared family wealth, 16:4
Systems basics, 16:9
Transition, business in, 16:8

FEES
Consulting fees, 6:22

FICA
Generally, 3:36
Planning analyses, 3:91
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FIDUCIARY
Limited partnerships, 6:14

FIRST REFUSAL RIGHT
Buy-sell agreement, 17:76
Control agreements, simple right of

first refusal, 15:40
Estate planning, Form 20-4, 20:50,

20:51, 20:53-20:55
Transfer of business interest, 2:15

FIXING PRICE
S corporations, 17:34

FLEXIBLE ARRANGEMENTS
Buy-Sell Agreement (this index)

FOREIGN LIMITED
PARTNERSHIPS

Generally, 4:36, 4:37
Operation, 4:37
Registration, 4:36

FRAGMENTATION OF BUSINESS
Corporations, defense against, 8:5

FRIENDLY CORPORATE SPLIT
Generally, 12:40 to 12:42

FRIENDLY FAMILY
Corporation, 12:36 to 12:38

FRINGE BENEFITS
Generally, 3:56, 9:7
S corporations, 12:28.50
Taxation, 3:42, 11:28.50

GAIN OR LOSS
Multiple entities, 14:11, 14:12
Partnership

death of partner, 17:27
Taxation (this index)

S corporations
built-in gain analysis, App. 11-1
Taxation (this index)

Taxation (this index)

GENERAL UTILITIES DOCTRINE
Corporations, 3:49

GENERATION
Corporation (this index)

GENERATION-SKIPPING
Close corporations, 8:19
Estate planning, 20:15

GIFTS AND INHERITANCE
PLANNING

Buy-sell agreement, 17:23
Close corporations, valuation lever-

age of gifted stock, 8:15
Life insurance, 18:31, 18:32,

18:32.50
Lifetime gifts, 20:10
Limited liability companies and

partnerships, 5:24
Minors, 8:8
Nonvoting stock, 8:26, 8:27
Partnerships, 4:41, 6:25
Stock as gift, generally, 8:6
Trust, stock through, 8:11, 8:12
Valuation, 19:6, 19:12, 19:46

GIFT TAX
Estate and Gift Tax (this index)

GROSS INCOME
Life insurance, 18:20

GUARANTEED PAYMENTS
Partnerships, 6:20, 7:9, 7:52

GUARANTY
Retirement planning, 21:13, 21:20

HISTORIC VALUATION
Recapitalization, 19:44

HOLDING
Valuation, 19:17

HOLDING COMPANY
Buy-sell agreement, 17:67
Control agreements, 9:39, 15:18
Valuation, 19:48 to 19:50

HOSPITAL INSURANCE TAX
Generally, 3:36.50

HOUSEKEEPING
Good entity housekeeping, 9:3

HUSBAND AND WIFE
Buy-sell agreement, 17:95
Close corporations, 8:17
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HUSBAND AND WIFE—Cont’d
Model qualified subchapter S trust

credit trust provisions (spouse
lifetime beneficiary), 20:49

Partnerships, 4:5, 4:6
Valuation, integration with marital

deduction planning, 19:36

IDENTITY
Attorneys, identity of client, 1:15

INADVERTENT GIFTS
Partnerships, 4:41
Valuation, 19:6

INADVERTENT TERMINATION
S corporations, 11:21

INCAPACITY
Estate planning, 20:43

INCENTIVES
Conference report explanation: small

business incentives, App. 19-2
Employee ownership incentives, 9:11

to 9:14
Revenue reconciliation act of 1990,

small business incentives of,
App. 19-3

INCIDENTAL INVESTMENT
Retirement planning, 21:32

INCOME TAX
Allocation of income, 3:45
Business trusts, 13:11 to 13:13
Buy-sell agreement, 17:25, 17:57,

17:71, 17:72
Corporations, 9:19
Estate planning, 20:36
Net investment income tax, 3:36.50
Partnerships, 7:3, 7:18, 7:29
Planning analyses, 3:82
Retirement planning, 21:28
S corporations, 11:26

INDEMNIFICATION
AGREEMENT

Corporations, 12:58

INDEPENDENT CONTRACTOR
AGREEMENT

Control agreements, 15:45, 15:45.50

INDEPENDENT CONTRACTOR
AGREEMENT CONSENT
MINUTES

Control agreements, 15:44

INDIRECT TRANSFERS OF
PROPERTY

Partnerships, 7:16

INFORMAL PARTNERSHIP
FORMATION

Generally, 4:3 to 4:6

INHERITANCE PLANNING
Gifts and Inheritance Planning

(this index)

INSURANCE
Buy-Sell Agreements (this index)
Hospital insurance tax, 3:36.50
Life Insurance (this index)

INTEREST ON MONEY
Life insurance, deductibility of inter-

est on loans, 18:16

INTERGENERATIONAL
BUY-SELL AGREEMENT

Forms, 17:97

INTERGENERATIONAL
TRANSITION

Generally, 16:3

INTERMEDIARY
Attorneys as, 1:12

INTERNET REFERENCE LIST
Generally, 1:23
Buy-sell agreements, 17:87.50
C corporations, 10:42.50
Choice of business entity, 3:99
Estate planning for business

organizations, 20:46.50
Family aspect of the family business,

16:17
Life insurance, 18:34.50
Limited liability companies and

partnerships, 5:31.50
Members of the family business

entity, 2:25
Partnerships, 4:41.50, 7:68
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INTERNET REFERENCE LIST
—Cont’d

Retirement and retirement planning,
21:46.50

S corporations, 11:44.50

INTERRELATED TAX
Valuation, 19:8

INTERRELATIONSHIP BETWEEN
UPA AND ULPA

Limited partnerships, 4:35

INTRAFAMILY LOANS
Estate planning, 20:11

INVERSION OF TAX RATES
Generally, 3:35

INVESTMENT
Activity tests, 3:78
Net investment income tax, 3:36.50
Partnerships, 6:29
Retirement planning, incidental

investment, 21:32
S corporations, 11:22, 11:26, 11:27

IRREVOCABLE PROXY
Control agreements, 9:33, 15:12

JUDICIAL SUPPORT
Partnerships, 4:6

LEASE
Estates and Estate Planning (this

index)
Multiple entities, 14:7, 14:8
Partnerships, 6:21

LEGISLATION, § 2036(C)
Valuation (this index)

LIFE INSURANCE
Generally, 18:1 et seq.
Assignment, collateral security

assignment, 18:40
Buy-Sell Agreements (this index)
Client handout—planning with life

insurance, 18:46
Collateral security assignment, 18:40
Contract, gifting of, 18:31
Controlled corporation, transfer of

stock in, 18:29

LIFE INSURANCE—Cont’d
Corporations (this index)
Cross-purchase

agreement-life insurance-ad-
ditional provisions, 18:37

buy-outs, split dollar insurance,
18:14

buy-sell agreement with insurance
trust, 18:36

insurance funded cross purchase
buy-sell agreement, 18:35

letter to client-insurance funded
cross-purchase buy-sell agree-
ment, 18:41

Deductibility of interest on loans,
18:16

Deductibility of premiums, 18:15
Estate tax

generally, 18:21 et seq.
controlled corporation, transfer of

stock in, 18:29
corporation, generally, 18:24
incidents of ownership in group

term policies, 18:22
ownership of corporation, 18:27
partnership ownership, 18:23
right to purchase insurance through

corporation, 18:30
third persons, corporation owned

by family, payable to third
person, 18:26 to 18:29

transfer by corporation, 18:28
valuation treatment of insurance

received by entity, 18:25
Example of reverse split dollar agree-

ment, 18:44
Forms

client handout—planning with life
insurance, 18:46

collateral security assignment,
18:40

corporate resolution split dollar
insurance program, 18:43

cross-purchase agreement-life
insurance-additional provi-
sions, 18:37

cross-purchase buy-sell agreement
with insurance trust, 18:36
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LIFE INSURANCE—Cont’d
Forms—Cont’d

example of reverse split dollar
agreement, 18:44

insurance funded cross purchase
buy-sell agreement, 18:35

insurance trust for corporate buy-
sell agreement, 18:38

letter to client-insurance funded
cross-purchase buy-sell agree-
ment, 18:41

partnership insurance trust, 18:42
single premium life insurance

policy, model form for, 18:45
split-dollar agreement, 18:39

Gift and inheritance planning, 18:31,
18:32, 18:32.50

Gross income, exclusion of proceeds
from, 18:20

Group term, 18:3
Inheritance for nonmanagers, use of

proceeds as, 18:32
Interest on money, 18:16
Internet reference list, 18:34.50
Key person insurance, 18:4
Letter to client, insurance funded

cross-purchase buy-sell agree-
ment, 18:41

Life settlement basics, 18:32.50
Loans, deductibility of interest on,

18:16
Nonmanagers, use of proceeds as

inheritance for, 18:32
Ownership, estate tax, 18:22, 18:23,

18:26 to 18:29
Partnership insurance trust, 18:42
Partnership ownership, 18:23
Practice aids, 18:33
Proceeds, 18:20, 18:32
Qualified plan, 18:18
Recommended reading, 18:34
Recommended resources, 18:33,

18:34
Redemption, 18:13
Retirement planning, 21:30, 21:31,

21:33, 21:34, 21:40
Reverse split dollar, 18:11, 18:44
Security, 18:40

LIFE INSURANCE—Cont’d
Single premium life insurance policy,

model form for, 18:45
Split dollar insurance

generally, 18:10 et seq.
cross-purchase buy-outs, 18:14
forms, 18:39, 18:43, 18:44
reverse split dollar, 18:11
stock redemption funding, 18:13
tables, 18:12

Stock, 18:29
Stock redemption funding, 18:13
Taxation

generally, 18:15 et seq.
corporate alternative minimum tax,

18:19
deductibility of interest on loans,

18:16
deductibility of premiums, 18:15
estate tax, supra
gross income, exclusion of

proceeds from, 18:20
payments, 18:17
proceeds of policy, 18:20
qualified plan, 18:18

Third persons, 18:26 to 18:29
Trust

corporate buy-sell agreement,
18:38

cross-purchase buy-sell agreement
with insurance trust, 18:36

insurance trust for corporate buy-
sell agreement, 18:38

partnership insurance trust, 18:42
Valuation, 18:25

LIFETIME GIFTS
Estate planning, 20:10

LIMITED LIABILITY
Business entity, 3:13
Limited Liability Companies and

Limited Liability Partnerships
(this index)

LIMITED LIABILITY
COMPANIES AND LIMITED
LIABILITY PARTNERSHIPS

Generally, 5:1 et seq.
Accounting methods, 5:9
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LIMITED LIABILITY
COMPANIES AND LIMITED
LIABILITY PARTNERSHIPS
—Cont’d

Agreements, 5:36
Alternate operating agreement provi-

sions, 5:36
Articles of organization, 5:34
Buy-sell agreement-cross-purchase

(limited liability company inter-
est purchase), 17:106

Capitalization exhibit, 5:33
Capital structure alternatives, 5:21
Centralized management, 5:13
Certificate, receipt for unit certificate,

5:38
Certificate, unit, 5:37
Continuity of life, 5:12
Control, 5:23
Conversion of LLC to limited

partnership, 5:25.50
Conversion of partnership or S

corporation to limited liability
company, 5:28

Definitions, 5:4
Disregarded entity, LLC as, 5:9.50,

5:29.50
Dissolution, 5:25, 5:43
Distributions, 5:10
Due date of tax return, 5:9
Formation, 5:7, 5:44-5:47
Forms

alternate operating agreement pro-
visions, 5:36

articles of organization, basic, 5:34
articles/operating agreement, 5:39
buy-sell and price, 5:42
capitalization exhibit, 5:33
certificate, receipt for unit certifi-

cate, 5:38
certificate, unit, 5:37
dissolution of LLC, 5:43
formation, 5:44-5:47
ledgers, 5:39
manager managed LLC, 5:41,

5:44, 5:45
mandating distributions, 5:42
master information list, 5:32

LIMITED LIABILITY
COMPANIES AND LIMITED
LIABILITY PARTNERSHIPS
—Cont’d

Forms—Cont’d
medical professional LLC organi-

zation documents, 5:40
member managed LLC, 5:46, 5:47
minutes, 5:39
multi-class manager managed LLC

with officers, 5:42
operating agreement, 5:35
original documents, 5:39
put and call rights, 5:42
receipt for unit certificate, 5:38
unit certificate, 5:37

Free transferability, 5:14
Gifting of member interests, 5:24
Internet reference list, 5:31.50
Limited liability, generally, 5:15,

5:26
Management

family business organization, use
of an LLC as, 5:18

manager-managed
generally, 5:44, 5:45
multi-class manager managed

LLC with officers, 5:42
member-managed, 5:46, 5:47

Master information list, 5:32
Member managed LLC, 5:46, 5:47
Motor vehicle sales tax, 5:29.50
Multi-class manager managed LLC

with officers, 5:42
Non-tax factors, 5:5
Operating agreements, 5:35, 5:36
Ownership structure, generally, 5:17

et. seq.
Partnerships, generally, 5:3
Passive loss rules, 3:33
Planning goals, 5:1
Practice aids, 5:30
Put and call rights, 5:42
Real estate holding and activity, 5:27
Receipt for unit certificate, 5:38
Recommended reading, 5:31
Sales tax, motor vehicles, 5:29.50
Self-employment tax, 5:29, App. 5-1
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LIMITED LIABILITY
COMPANIES AND LIMITED
LIABILITY PARTNERSHIPS
—Cont’d

Taxation, 5:8, 5:29, 11:15.60, App.
5-1

Tax classifications
generally, 5:11 to 5:15
centralized management, 5:13
continuity of life, 5:12
free transferability, 5:14
limited liability, 5:15

Tax factors, 5:6, 5:16
Tax flexibility, 5:19
Tax return, due date, 5:9
Tax year, 5:9
Transferability, 5:14
Transfer agreements, 5:47, 15:43
Transfer of assets from S corporation

to an LLC, 11:15.60
Unit certificate, 5:37
Use as family business organization,

generally, 5:17 et seq.
Valuation, 5:22

LIMITED LIABILITY
PARTNERSHIPS

Limited Liability Companies and
Limited Liability Partnerships
(this index)

LIMITED PARTNERSHIPS
Generally, 4:19 et seq.
Accountant, 4:75
Acknowledgment, 4:24
Amendment of certificate, 4:26
Amendment to agreement, 4:71
Annual meeting checklist, 6:33
Assignment of units, 4:66
Attack, family limited partnerships

under attack, § 4:4
Bank authorization resolution, 4:65
Bankruptcy, 6:17
Cancellation of certificate, 4:74
Capitalization exhibit, 4:69
Capital structure, 4:27 to 4:29
Centralized management provisions,

4:63

LIMITED PARTNERSHIPS
—Cont’d

Certificate
generally, 4:21, 4:22
cancellation of certificate, 4:74
forms, generally, 4:64, 4:70
unit certificate, 4:68

Checklists, annual meeting, 6:33
Clause for non-prorata distribution of

partnership property upon dis-
solution, 4:73

Complex multi-class limited partner-
ship agreement, 4:62

Complex one class limited partner-
ship, 4:60

Contracts and agreements
amendment to agreement, 4:71
complex multi-class limited

partnership agreement, 4:62
dissolution, 4:72
one-class limited partnership

agreement-percentage
interests, 4:61

Control agreements, 15:38
Death, 6:17
Dissolution

generally, 6:17, 6:18
agreement for dissolution, 4:72
clause for non-prorata distribution

of partnership property upon
dissolution, 4:73

Distribution, 4:73
Donees as limited partners, 7:33
Drafting of agreement, 4:19
Estate tax examination of limited

partnership interest, App. 4-1
Fiduciary obligations of general

partners, 6:14
Filing, 4:22, 4:25
Foreign limited partnerships, 4:36,

4:37
Forms

agreement for dissolution, 4:72
amendment to agreement, 4:71
annual meeting checklist, 6:33
assignment of units, 4:66
bank authorization resolution, 4:65
cancellation of certificate, 4:74
capitalization exhibit, 4:69
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LIMITED PARTNERSHIPS
—Cont’d

Forms—Cont’d
centralized management provi-

sions, 4:63
certificate, supra
clause for non-prorata distribution

of partnership property upon
dissolution, 4:73

client handout—family limited
partnership planning, 4:77

client letter re LLP statute, 4:76
complex multi-class limited

partnership agreement, 4:62
complex one class limited partner-

ship, 4:60
model memorandum to partnership

accountant, 4:75
one-class limited partnership

agreement-percentage
interests, 4:61

receipt for units, 4:67
simple one-class limited partner-

ship, 4:59
unit certificate, 4:68

Interrelationship between UPA and
ULPA, 4:35

Limited Liability Companies and
Limited Liability Partnerships
(this index)

Litigation, 6:12
Management, 6:13, 6:15
Memo, 4:75
Model memorandum to partnership

accountant, 4:75
Multi-class, 4:62
Multiple entities, limited real estate

partnership, 14:5
One-class limited partnership agree-

ment-percentage interests, 4:61
Operation of ongoing limited partner-

ship, generally, 6:11 et seq.
Participation in management, 6:15
Potential liability, 6:16
Property, 4:73, 6:11, 6:17, 6:18
Receipt for units, 4:67
Retirement, 6:17
Retirement planning, 21:5

LIMITED PARTNERSHIPS
—Cont’d

S corporations distinguished, App.
3-3

Simple one-class limited partnership,
4:59

Statement of capital, 4:20
Substantial compliance, 4:23
Taxation

business income at entity level,
3:21

business losses, 3:27
conversion between limited and

general partnerships, 7:61
donees as limited partners, 7:33
factors, 3:18
limited partnership income, taxa-

tion at entity level, 3:21
Time of filing, 4:25
Title to property, 6:11
Transfer of interests, 4:31, 4:33, 4:34
Unit certificate, 4:68
Withdrawal of property, 6:17, 6:18

LIQUIDATION
Generally, 3:69 to 3:72
C corporations, 3:71, 10:34, 10:46 to

10:68, 10:81, App. 3-7, App.
10-1

Corporate separation, alternatives to,
12:6

Estate planning, 20:39
Members, liquidation or sale of busi-

ness as alternative, 2:10
Net cash flow over 10-year period

with entity liquidation,
comparison of C corporation vs.
S corporation vs. sole
proprietorship, App. 3-7

Planning analyses, 3:87
Preferred stock, 19:34
S corporation, 3:72, App. 3-7, App.

10-1, App. 11-3
Small corporation transitional rules,

3:73

LITIGATION
Limited partnerships, 6:12
Partnerships, 6:5
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LOANS
C corporations, 10:28
Estate planning, 20:11
Life insurance, 18:16

LOSS
Gain or Loss (this index)

LUMP SUM PAYMENT
Retirement planning, 21:26

MAJORITY-MINORITY FAMILY
DISPUTES

Corporation (this index)

MANAGERS AND MANAGEMENT
Arrangements favoring manager over

other family members, 2:8
Business entity, 3:7
Business trusts, 13:4, 13:17
Control Agreements (this index)
Corporations (this index)
Limited Liability Companies and

Limited Liability Partnerships
(this index)

Limited partnerships, 6:13, 6:15
Partnerships, 4:15, 6:3
S corporations, 9:8 to 9:10

MANDATORY BUY-SELLS
Generally, 17:10

MARITAL DEDUCTIONS
Estates and Estate Planning (this

index)
Retirement planning, 21:41

MARKET VALUE
Buy-sell agreement, 17:82

MATERIAL PARTICIPATION
Estate planning, 20:28
Passive loss rules, 3:80
S corporations, 9:9

MATERIALS
Corporations, material participation

requirements in S corporation,
3:53

MEDIATION
Family, 16:12

MEDICAL REIMBURSEMENT
PLAN

C corporations, 10:30, 10:44

MEDICARE
Generally, 3:36

MEETING
Corporations, 8:40

MEMBERS
Generally, 2:1 et seq.
See also specific topic headings

throughout this index
Charity, transfer of business organi-

zation ownership to, 2:23
Checklist, preparation for succession

planning, App. 2-1
Compensation, 2:19
Elimination from business ownership

of nonmanaging family
members, 2:6

Estate planning aspects of noncash
executive compensation, 2:18

Internet reference list, 2:25
Liquidation or sale of business as

alternative, 2:10
Management, arrangements favoring

manager over other family
members, 2:8

Nonmanaging co to owners, dealing
with, 2:4 to 2:6

Purchase options, 2:9, 2:10
Recommended reading, 2:24
Restrictions on transferability of

business interests, 2:11
Retention of business ownership by

nonmanaging family members,
2:5

S corporations, 2:22
Stock reconciliation, 2:7
Succession planning, checklist, App.

2-1
Transactional situations, 2:2
Transition of ownership to non-fam-

ily members
generally, 2:17 et seq.
actual interests in business equity,

plans transferring, 2:20
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MEMBERS—Cont’d
Transition of ownership to non-fam-

ily members—Cont’d
alternative methods of compensa-

tion, 2:19
estate planning aspects of noncash

executive compensation, 2:18
rights to monetary payment, plans

transferring, 2:21

MEMORANDUM
Corporations, 8:30
Limited partnerships, 4:75

MIDCO TRANSACTIONS
Partnerships, 7:65.50

MINORITY SHAREHOLDERS
S corporation, state laws, 12:33
State laws, 12:32, 12:33

MINORITY STOCK
Advantages of transfers of minority

stock, 8:4
Close corporations, 8:16, 8:18
Valuation as aid to planning, 8:7

MINORS
Gifts to minors, 7:31, 8:8

MODEL ARTICLES OF
INCORPORATION

Forms, 8:37

MODEL LETTER TO
ACCOUNTANT

Corporations, forms, 8:41

MODEL MEMORANDUM TO
PARTNERSHIP
ACCOUNTANT

Limited partnerships, 4:75

MODEL QUALIFIED
SUBCHAPTER S TRUST
CREDIT TRUST PROVISIONS
(SPOUSE LIFETIME
BENEFICIARY)

Estate planning, 20:49

MONEY
Business entity, 3:11
Transition of ownership to non-fam-

ily members, 2:21

MOTIVATION
Estate planning, 20:6

MOTOR VEHICLES
Sales tax, limited liability companies

and partnerships, 5:29.50

MULTI-CLASS
Limited partnerships, 4:62
Partnerships, 6:32

MULTI-CLASS STOCK
Valuation, 19:8

MULTIPLE BUSINESS ENTITIES
Estate planning, 20:18

MULTIPLE ENTITIES
Generally, 14:1 et seq.
Administrative complexity, 14:7
Advantages, 14:2 to 14:5
Allocation of income and deductions

in transactions between related
parties, 14:10

Alternative multiple-entity devices,
14:6

Basic lease terms, 14:8
Capital gain versus ordinary income

in recognition transactions
between related parties, 14:11

General real estate partnership, 14:5
Lease arrangements, 14:7
Limited real estate partnership, 14:5
Nonrecognition of losses, 14:12
Operating corporation, 14:3
Options to buy or sell, 14:9
Real estate partnership, 14:4, 14:5
Recommended reading, 14:13

NEW CORPORATION MASTER
INFORMATION LIST

Forms, 8:33

NONMANAGERS
Buy-sell agreement, 17:11
Control agreements, 15:31
Life insurance, 18:32

NONQUALIFIED OPTIONS
Corporations, 9:14

NONRECOGNITION OF LOSSES
Multiple entities, 14:12
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NONRECOURSE LIABILITIES
Partnerships, 7:37

NONVOTING STOCK
Generally, 8:23 to 8:27
Chapter 14, effect on gifts, 8:27
Control

generally, 8:25, 9:26
agreements, 9:26
arrangements, 17:66

Gifts, 8:26, 8:27
S corporations, 11:11
Valuation, 8:24, 19:37

NOTES
Collateral note for stock sale, 9:50,

12:49
Debenture note, 8:45

OFFICERS
Buy-sell agreement, 17:91

ONE CLASS
Agreement-percentage interests of

limited partnership, 4:61
Complex one class limited partner-

ship, 4:60
Simple one class limited partnership,

4:59

ONE CLASS OF STOCK
S Corporations (this index)

OPENING BALANCE SHEET
Partnerships, 4:46

OPERATING AGREEMENT
Limited liability companies and

partnerships, 5:35, 5:36

OPERATING CORPORATION
Multiple entities, 14:3

OPTION ARRANGEMENTS
Buy-Sell Agreement (this index)

OPTION FOR CORPORATE
SEPARATION

Forms, 9:48, 12:47

OPTIONS
Buy-sell agreement, 17:69, 17:70,

17:77
Control agreements, 15:27, 15:31

OPTIONS—Cont’d
Nonqualified options, 9:14
Qualified options, 9:13
Stock purchase option, 9:51, 12:50

OPTIONS TO BUY OR SELL
Multiple entities, 14:9

OPTION TO PURCHASE
Control agreements, 15:29

OPTION TO REPURCHASE
Transfer of business interest, 2:16

ORGANIZATIONAL MEETING
Checklist for organizational meeting,

8:40

OWNERSHIP
Business entity, 3:2, 3:6
Buy-sell agreement, 17:65, 17:68
C corporations, 10:14
Close corporations, 8:17
Control Agreements (this index)
Employee ownership incentives, 9:11

to 9:14
Estate planning, 20:7, 20:30
Life insurance, estate tax, 18:22,

18:23, 18:26 to 18:29
Limited liability companies and

partnerships, 5:20
Members, 2:17, 2:18, 2:23
Nonmanaging co to owners, dealing

with, 2:4 to 2:6
Records, 9:6
S corporations, 11:3
Separation of ownership from

management, 8:3
Third Persons (this index)
Valuation, 19:1, 19:24 to 19:27

PARENTS
Retention of management control by

parents, 8:2

PARTICIPATION IN
MANAGEMENT

Limited partnerships, 6:15

PARTIES
Multiple entities, 14:10, 14:11
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PARTNERSHIPS
Generally, 4:1 et seq.
Abuse, anti-abuse rule, 7:62
Accounts and accounting

capital accounts, 4:13
economic effect test, 7:48
limited liability partnerships, 5:9
taxation, 7:20, 7:21, 7:27

Act of partner, dissolution by, 6:7
Adjustment of capital accounts under

§ 704(b) and (c), 7:48
Adjustments to basis of interest, 7:10
Agents, partners as, 4:16
Aggregate approach, 7:2
Allocation of assets and liabilities in

dissolution of general partner-
ship, App. 7-1

Allocation of economic conse-
quences. Taxation, infra

Allocations in accordance with
partnership interests, 7:47

Alternate complex partner provision,
general partnership, 4:51

Alternate multi-class general partner-
ship agreement with property
allocations, 4:50

Alternate test of qualified income
offset, 7:46

Ancillary probate, 6:26
Anti-abuse rule, 7:62
Articles of admission of new partner,

general partnership, 4:57
Assets, 7:60
Assignment, rights of assignee of

general partnership interest,
4:18

Assignment of general percentage
partnership interest, general
partnership, 4:55

Assignment of partnership units,
4:52, 4:56

Association, taxation as. Association
(this index)

Assumption, 7:14, 7:15
Attribute allocation, 7:35 to 7:38
Avoidance of ancillary probate, 6:26
Avoiding gain from assumption of

liabilities, 7:15

PARTNERSHIPS—Cont’d
Bank authorization, general partner-

ship, 4:53
Basic general partnership agreement,

4:48
Business trusts, 13:13
Buy-Sell Agreement (this index)
Calculation of basis, 3:61
Cancellation of general partnership,

4:58
Capital, contribution of, 7:13 to 7:16
Capital accounts

generally, 4:13
economic effect test, adjustment of

capital accounts under
§ 704(b) and (c), 7:48

taxation
generally, 7:20, 7:21
revaluation of capital accounts,

7:27
Capitalization exhibit, general

partnerships, 4:47
Capital raising tool, 6:28
Capital structure, 4:10, 6:1
C Corporations (this index)
Certificate, general partnership, 4:49
Checklist, 4:45
Check the box regulations, 7:56, 7:57
Clause providing for assignment of

partnership units, general
partnership, 4:52

Collapsible partnerships, 7:58 to 7:60
Completed transfer, requirements of,

7:32
Complex multi-class general partner-

ship agreement, 6:32
Consulting fees, 6:22
Contracts and agreements

alternate multi-class general
partnership agreement with
property allocations, 4:50

basic general partnership agree-
ment, 4:48

complex multi-class general
partnership agreement, 6:32

Contributed property, 7:23, 7:25,
7:26

Control, excessive retention of
income and control, 6:4
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PARTNERSHIPS—Cont’d
Control agreements, 15:22, 15:37,

15:38
Control devices, 9:42
Conversion between limited and gen-

eral partnerships, 7:61
Corporations

agreement for dissolution of
partnership into corporation,
9:49, 12:48

management control in partner-
ship, 9:40

Court-directed dissolution, 6:8, 6:9
Creation of partnership. Taxation,

infra
Creditors, 4:7
Death, 4:33, 4:34, 6:10
Deduction for qualified business

income, 7:3.50
Depreciation recapture on contribu-

tion of property, 7:23
Description of partner interests, 4:11
Dissolution, 6:7 to 6:10, App. 7-1
Distribution, 3:66, 3:70, 7:22, 7:51

to 7:55, 7:60
Distributive shares of partners, 7:22,

7:50.50
Diversification, 7:18
Donations, 7:29, 7:31, 7:33
Drafting of general partnership, 4:8
Earnings, 7:51 to 7:55
Economic consequences. Taxation,

infra
Economic effect test

generally, 7:43 et seq.
adjustment of capital accounts

under § 704(b) and (c), 7:48
allocations in accordance with

partnership interests, 7:47
alternate test of qualified income

offset, 7:46
readjustment of allocations, 7:50
substantiality, 7:44
taxation, 7:43
transitory allocations, 7:45
treatment of liabilities, 7:49

Elections, 7:5
Eligibility for S treatment, 3:63
Entity approach, 7:2

PARTNERSHIPS—Cont’d
Estate planning

eligibility for § 2032A election,
20:20

partnership for § 2032A purposes,
20:24

Excessive retention of income and
control, 6:4

Exchange of interest, 7:59
Expenses of partner, 7:41
Family limited partnerships under

attack, § 4:4
Family partnerships, 4:1
Fees, 6:22
Flexibility, 4:9, 6:24
Formation, 4:2, 7:12
Forms

alternate complex partner provi-
sion, general partnership, 4:51

alternate multi-class general
partnership agreement with
property allocations, 4:50

articles of admission of new
partner, general partnership,
4:57

assignment of general partnership
partner units, 4:56

assignment of general percentage
partnership interest, general
partnership, 4:55

bank authorization, general
partnership, 4:53

basic general partnership agree-
ment, 4:48

cancellation of general partnership,
4:58

capitalization exhibit, general
partnerships, 4:47

certificate, general partnership,
4:49

checklist, 4:45
clause providing for assignment of

partnership units, general
partnership, 4:52

complex multi-class general
partnership agreement, 6:32

general partnership and nominee
agreements, 6:34
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PARTNERSHIPS—Cont’d
Forms—Cont’d

general partnerships, generally,
4:47 to 4:58

information checklist, 4:44
limited partnerships, 4:59 to 4:76
opening balance sheet, 4:46
unit issuance forms, general

partnership, 4:54
Frozen partnership interests, valua-

tion of, 4:40
Gain or loss. Taxation (this index)
General partnership, generally, 4:8 et

seq., 4:47 to 4:58
Gifted partnership interests, alloca-

tion of economic consequences
with respect to, 7:30 to 7:34

Gifting vehicle, 6:25
Guaranteed payments, 6:20, 7:9, 7:52
Housekeeping, 6:30
Husband and wife, 4:5, 4:6
Inadvertent gifts on partnership

formation, 4:41
Indirect transfers of property, 7:16
Informal partnership formation, 4:3,

4:3 to 4:6
Information checklist, 4:44
Interests, types of, generally, 6:2
Internet reference list, 4:41.50, 7:68
Investments, 6:29
Judicial support of informal partner-

ship between husband and wife,
4:6

Lease arrangements, 6:21
Liability, generally, 4:7
Life insurance, 18:23, 18:42
Limitations on nonpartner treatment,

7:8
Limited Liability Companies and

Limited Liability Partnerships
(this index)

Limited Partnerships (this index)
Liquidating distributions, 3:70
Litigation, 6:5
Management, 4:15, 6:3
Merger of partnership into corpora-

tion, 7:65
Midco transactions, 7:65.50
Minors as donees, 7:31

PARTNERSHIPS—Cont’d
Multi-class, 6:32
Multiple entities, 14:4, 14:5
Nominee agreements, 6:34
Nonrecourse liabilities, 7:37
Opening balance sheet, 4:46
Operational aspects, generally, 6:1 et

seq.
Organizational formality, 7:11
Possible pitfalls of loss allocations,

7:38
Practice aids, 7:66
Probate, 6:26
Profits, interests in, 7:51 to 7:53
Property

alternate multi-class general
partnership agreement with
property allocations, 4:50

contributed property, allocation of
economic consequences with
respect to, 7:25

depreciation recapture on contribu-
tion of property, 7:23

indirect transfers of property, 7:16
special allocations of economic

consequences with respect to
contributed property, 7:26

withdrawal of property, 6:6
Purchase of partnership interest from

family member, 7:34
Qualified income offset, 7:46
Readjustment of allocations, 7:50
Real estate investments, 6:29
Recapture, 7:23
Recommended reading, 4:43, 6:31,

7:67
Recommended resources, 4:41.50,

6:31, 7:66-7:68
Reorganization and termination, 7:61

to 7:65
Reorganization treatment, 3:60
Restrictions, 4:32
Retirement income

generally, 6:19 et seq.
consulting fees, 6:22
guaranteed payments, 6:20
lease arrangements, 6:21
sale of partnership interests, 6:23

Return filing requirements, 7:4
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PARTNERSHIPS—Cont’d
Revaluation of capital accounts, 7:27
Sale agreements, 4:39
Sale of interest, 7:58 to 7:60, 7:59
Sale of partnership interests, 6:23
S corporations, 3:58 et seq., 11:15,

App. 3-3
Services, interest received from, 7:17
Shifting basis problems, 7:21
Special allocations, 3:62, 7:26
Special asset designations among

partners, 4:12
Substantiality, 7:44
Succession of ownership at death,

4:34
Taxation

generally, 3:18, 7:1 et seq.
adjustments to basis of interest,

7:10
aggregate approach, 7:2
allocation of economic conse-

quences, generally, 7:24 et
seq.

anti-abuse rule, 7:62
association, taxation as, 7:56, 7:57
association, taxation as. Associa-

tion (this index)
attribute allocation, 7:35 to 7:38
avoiding gain from assumption of

liabilities, 7:15
capital, contribution of, 7:13 to

7:16
capital accounts, supra
check the box regulations, 7:56,

7:57
collapsible partnerships, 7:58 to

7:60
completed transfer, requirements

of, 7:32
contributed property, allocation of

economic consequences with
respect to, 7:25

conversion between limited and
general partnerships, 7:61

creation of partnership, generally,
7:11 et seq.

deduction for qualified business
income, 7:3.50

PARTNERSHIPS—Cont’d
Taxation—Cont’d

depreciation recapture on contribu-
tion of property, 7:23

distribution of earnings, 7:51 to
7:55

distributions distinguished, 7:53
distributions which alter

proportionate interests in
§ 751 assets, 7:60

distributive shares of partners,
7:22, 7:50.50

donees as limited partners, 7:33
donor, allocation of income to,

7:29
economic consequences, allocation

of, generally, 7:24 et seq.
economic effect test, supra
elections, 7:5
entity approach, 7:2
exchange of interest, 7:59
expenses of partner, 7:41
formation problems, 7:12
gain and loss, 3:27, 7:14, 7:15,

7:36
gifted partnership interests, alloca-

tion of economic conse-
quences with respect to, 7:30
to 7:34

guaranteed payments, 7:9, 7:52
income, allocation to donor, 7:29
income, computation of, 7:3
income on diversification, 7:18
indirect transfers of property, 7:16
interest, allocation of economic

consequences according to,
7:24

Internet reference list, 7:68
liabilities, allocations of, 7:39,

7:40
liability reduction, treatment of,

7:55
limitations on nonpartner treat-

ment, 7:8
marketable securities, distribution

of, 7:54
merger of partnership into corpora-

tion, 7:65
Midco transactions, 7:65.50
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PARTNERSHIPS—Cont’d
Taxation—Cont’d

minors as donees, 7:31
nonpartner treatment, 7:7
nonrecourse liabilities, 7:37
organizational formality, 7:11
possible pitfalls of loss allocations,

7:38
practice aids, 7:66
profits, interests in, 7:51 to 7:53
purchase of partnership interest

from family member, 7:34
recommended reading, 7:67
recommended resources, 7:66-7:68
reorganization and termination,

7:61 to 7:65
return filing requirements, 7:4
revaluation of capital accounts,

7:27
sale of interest, 7:58 to 7:60, 7:59
§ 704(b), allocation requirements

of, 7:42
§ 704(b), economic effect test

under. Economic effect test,
supra

§ 751 assets, 7:60
services, interest received from,

7:17
shifting basis problems, 7:21
special allocations of economic

consequences with respect to
contributed property, 7:26

tax matters partner, 7:19
termination, 7:61 to 7:65
transactions between partner and

partnership, 7:6 to 7:9
Tax matters partner, 7:19
Termination, 7:61 to 7:65
Third persons, 7:7, 7:8
Title, 4:14, 6:9
Transactions between partner and

partnership, 7:6 to 7:9
Transfer of interests

generally, 4:30
capital interests, 4:17
death, succession of ownership at

death, 4:34
death of limited partner, 4:33
general partnership interest, 4:30

PARTNERSHIPS—Cont’d
Transfer of interests—Cont’d

limited partnership interest, 4:31
restrictions, 4:32
succession of ownership at death,

4:34
Transitory allocations, 7:45
Treatment of liabilities, 7:49
Unit issuance forms, general partner-

ship, 4:54
Valuation

generally, 4:38 to 4:41
discounts, 6:27
partnership interest, fixed value,

19:29 to 19:31
taxation, 7:27

Withdrawal of property, 6:6

PART REDEMPTION/PART
SHAREHOLDER PURCHASE

Buy-sell agreement, 17:16

PAR VALUE
Buy-sell agreement, 17:60

PASSIVE LOSS RULES
Activity tests, 3:80
S corporations, 11:31
Taxation, 3:31 to 3:33

PAST SERVICE CREDIT
Retirement planning, 21:10, 21:17

PENALTY TAX
Planning analyses, 3:90

PENSION BENEFIT GUARANTY
CORPORATION

Defined benefit plans, 21:20
Defined contribution plans, 21:13

PERMISSIVE BUY-SELLS
Generally, 17:10

PHILOSOPHY
Generally, 1:3

PLANNING ANALYSES
Generally, 3:81 et seq.
Attributes of entities, 3:83
C corporation, conversion into S

corporation, 3:93
Classification of entities, 3:95
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PLANNING ANALYSES—Cont’d
Control, 3:89
C versus S corporations, 3:86
Dividend review, 3:88
Equity, 3:89
Estate planning considerations, 3:81
Existing entities, planning for, 3:85
FICA taxes, S corporations, 3:91
Income, shifting of, 3:92
Income tax planning, 3:82
Internet reference list, 3:99
Liquidation tax review, 3:87
Penalty tax, 3:90
Practice aids, 3:97
Recommended reading, 3:98
S corporations, 3:91
Summary of choices, 3:94

PLANNING GOALS
Limited liability companies and

partnerships, 5:1

PLANNING SUMMARY FOR TAX
RATE

Generally, 3:39

POST-DEATH BENEFIT
PAYMENTS

Retirement planning, 21:21

POST-MORTEM ADJUSTMENT
OF BASIS

Estate planning, 20:40

POST-MORTEM ESTATE TAX
ELECTIONS

Corporations, 8:22

POTENTIAL LIABILITY
Limited partnerships, 6:16

POWER OF ATTORNEY
Estates and Estate Planning (this

index)

PREFERRED STOCK
Control agreements, 9:27, 15:6
Valuation

generally, 19:9, 19:11
dividends, 19:47
recapitalization, voting preferred

stock, 19:46

PREFERRED STOCK—Cont’d
Valuation—Cont’d

shifting value, 19:33 to 19:36
voting preferred stock, 19:10

PRESERVATION OF ELECTION
Buy-sell agreement, 17:32

PRICE
Buy-Sell Agreement (this index)

PRIORITIES
Generally, 1:6

PROBATE
Partnerships, 6:26

PROCEEDS
Buy-sell agreement, 17:47
C corporations, 10:35
Life insurance, 18:20, 18:32
Retirement planning, 21:34-21:36

PROFESSIONAL APPRAISAL
Buy-sell agreement, 17:62

PROFITS
Estate planning, 20:35
Partnerships, 7:51 to 7:53
S corporations, 11:39

PROPERTY
Buy-sell agreement, 17:15
C corporations, 10:5, 10:9, 10:11
Estate planning

generally, 20:41
qualified terminable interest in

property, 20:14
valuation, § 2032A, 20:33, 20:35

Gifts resulting from exchange of
property for securities, 8:10

Limited partnerships, 4:73, 6:11,
6:17, 6:18

Majority-minority family disputes,
12:29

Partnerships (this index)
S corporations, 11:32

PROXY
Control agreements, 9:33, 15:12

PURCHASE OPTION
Members, 2:9, 2:10

FAMILY BUSINESS ORGANIZATIONS, 2D

Index-38



PURCHASE OPTION—Cont’d
Stock purchase option, 9:51, 12:50

PURCHASE PRICE
Buy-Sell Agreement (this index)

QSST
Generally, 11:45
Attorney QSST election checklist,

11:47
Election for QSST, 11:46, 11:62
General checklist for QSST election,

11:48
Post-death QSST election, 11:62

QTIP
Directions for distribution, 21:44
Estate planning, generally, 20:14
Retirement planning with, 21:43,

21:44

QUALIFIED INCOME OFFSET
Economic effect test, 7:46

QUALIFIED OPTIONS
Corporations, 9:13

QUALIFIED PAYMENTS
Valuation, 19:15

QUALIFIED PLAN
Retirement planning, 21:7, 21:28
Taxation, 3:44

QUALIFIED SUBCHAPTER S
TRUST

Generally, 3:54, 11:6

QUALIFIED TERMINABLE
INTEREST IN PROPERTY

QTIP (this index)

QUORUM
Control agreements, 9:32, 15:11

READJUSTMENT OF
ALLOCATIONS

Economic effect test, 7:50

REAL ESTATE
See also Property (this index)
Estate planning, 20:19
Limited liability companies and

partnerships, 5:27

REAL ESTATE—Cont’d
Multiple entities, 14:4, 14:5
Partnerships, 4:14, 4:50, 6:29
Real estate partnership, 14:4, 14:5

REALLOCATION UNDER § 482
C corporations, 10:19

RECAPITALIZATION
Buy-sell agreement, 17:69
C corporations, 10:39, 10:40, 10:69

to 10:74
Corporations, generally, 9:21
Valuation (this index)

RECAPTURE
C corporations, 10:12
Estate planning, 20:27
Partnerships, 7:23
S corporations, 11:27

RECEIPT
Unit certificate, 5:38
Units, 4:67

RECORDS AND RECORDING
Corporations, 9:6
Limited partnerships, 4:22, 4:26

REDEMPTION
Buy-sell agreement, 17:14, 17:16,

17:17, 17:31
C corporations, 10:36 to 10:38,

10:37, 10:43
Control agreements, 15:30
Corporate separation alternative, 12:7
§ 302 redemption, 12:20, App. 11-2,

App. 12-2
Split dollar insurance, 18:13

RE-EVALUATION
Buy-sell agreement, 17:63

REGISTRATION
Foreign limited partnerships, 4:36

REIMBURSEMENT
C corporations, medical reimburse-

ment plans, 10:30, 10:44

REORGANIZATION
Control agreements, 15:21
Corporations, 9:21
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REORGANIZATION—Cont’d
Distributions, 3:74
Partnerships, 3:60, 7:61 to 7:65
S corporations, 3:60

REPORTS AND REPORTING
New corporate reporting require-

ments, App. C
S corporations, 11:23
Valuation, App. 19-2

REPURCHASE
Transfer of business interest, 2:16

RESOLUTION
C corporations, 10:45
Initial resolutions, 8:39
S corporations, 11:54

RESPONSES
Attorneys, responses to issues, 1:17,

1:18

RETIREMENT AND
RETIREMENT PLANNING

Generally, 21:1 et seq.
Annuity payments, estate taxability,

21:27
Averaging election, 21:38
Business succession planning,

checklist, 21:47
Comparison of plans, 21:25
Corporations, 21:4, 21:13, 21:20
Death, 21:21
Debentures, 21:2
Deferred compensation agreement,

App. 21-1
Deferred compensation plans, 21:22

to 21:24
Defined benefit plans

generally, 21:14 et seq.
benefits, 21:16
contributions, 21:15
insurance in, 21:33
past service credit, 21:17
pension benefit guaranty corpora-

tion, 21:20
termination rights, 21:19
withdrawal of rights, 21:18

Defined contribution plans
generally, 21:8 et seq.

RETIREMENT AND
RETIREMENT PLANNING
—Cont’d

Defined contribution plans—Cont’d
benefits, 21:9
past service credit, 21:10
pension benefit guaranty corpora-

tion, 21:13
termination rights, 21:12
withdrawal rights, 21:11

Disclaimer, 21:42
Elections of trustee, payment elec-

tions of trustee, 21:37 to 21:39
Estate taxability, 21:26 to 21:29
Excise tax, 21:29
Executive summary and example

proposed transaction, 21:48
Incidental investment, 21:32
Income from conventional corpora-

tion, 21:4
Income taxation of qualified plan

benefits, 21:28
Internet reference list, 21:46.50
Life insurance, 21:30, 21:31, 21:33,

21:34, 21:40
Limitations on amount of plan-owned

insurance, 21:31
Limited partnership distributions,

21:5
Limited partnerships, 6:17
Lump sum payment, estate taxability,

21:26
Marital deduction effect on qualified

plan distributions, 21:41
Mechanics of deferred compensation

plans, 21:24
Parent Tansition/Sale planning, 21:48
Partnerships (this index)
Post-death benefit payments, 21:21
Practice aide, 21:45
Proceeds, 21:34-21:36
QTIP, 21:43, 21:44
Qualified plans, 21:7, 21:28
Recommend reading, 21:46
Retirement plans, changes to,

21:44.50
Subchapter S distributions, 21:3
Taxation, 21:26 to 21:29, 21:34,

21:39
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RETIREMENT AND
RETIREMENT PLANNING
—Cont’d

Termination rights, 21:12, 21:19
Timing of election as to estate tax-

ability, 21:39
Trust as recipient of proceeds, 21:35,

21:36
Trusts, 21:37 to 2:39
Unfunded deferred compensation

plans, 21:23
Withdrawal of rights, 21:18
Withdrawal rights, 21:11

RETURNS
Estate and gift tax, return preparer

penalties, 1:14.50
Partnerships, 7:4
S corporations, tax return filing

requirements, 11:35.50

REVALUATION OF CAPITAL
ACCOUNTS

Partnerships, 7:27

REVENUE RECONCILIATION
ACT OF 1990

Valuation, App. 19-1 to 19-3

REVERSE SPLIT DOLLAR
Life insurance, 18:11, 18:44

REVOCATION
S corporations

generally, 11:51 to 11:53
election, 11:20

RICKEY CASE
Corporation, 12:19

RIGHT OF FIRST REFUSAL
First Refusal Right (this index)

SALARIES
C corporations, 10:26

SALE OR PURCHASE
Buy-Sell Agreement (this index)
C corporations, 10:33, 10:35
Collateral note for stock sale, 9:50,

12:49
Control agreements, 15:20, 15:28 to

15:31

SALE OR PURCHASE—Cont’d
Estate planning, 20:34
Liquidation (this index)
Options to buy or sell, 14:9
Option to repurchase, 2:16
Partnerships, 4:39, 6:23, 7:34, 7:58

to 7:60
Purchase Option (this index)

SALES TAX
Motor vehicles, limited liability

companies and partnerships,
5:29.50

SAMPLE DISTRIBUTION
S corporations, 11:40

S CORPORATIONS
Accounting, 3:55
Accumulated earnings and profits,

11:39
Allocation of income among related

entities, 3:48
Anticipated start-up losses, 3:51
Appreciated property, 11:32
Attorney QSST election checklist,

11:47
Attributes, 3:59
Basis, effect on losses and deduc-

tions, 11:30
Built-in gain analysis, App. 11-1
Built-in gains, 11:25
Buy-Sell Agreement (this index)
Calculation of basis, 3:61
Capital gains exclusion, 3:50
Checklist

attorney QSST election checklist,
11:47

election, 11:50
eligibility, 11:49
voluntary election revocation

checklist, 11:51
Compensation

generally, 9:10
accumulated earnings and profits,

11:39
shareholder-employees, 11:28.25

Consent, 11:53
Control agreements, 15:32
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S CORPORATIONS—Cont’d
Conversion of C corporation into S

corporation, 11:36
Credit, 11:27
C versus S, generally, 3:46 et seq.
Debts, 11:34
Deductions, 11:30
Defective elections, 11:17
Dissolution, 11:41
Distribution, generally, 11:37
Earnings, 11:39
Election

generally, 11:16 et seq.
deemed liquidation, election to

treat a stock sale as an asset
sale, App. 11-3

defective elections, 11:17
excess passive investment income,

11:22
forms

attorney QSST election
checklist, 11:47

checklist for election, 11:50
corporate IRC § 1377(a)(2) elec-

tion, 11:60
director authorized consent

minutes, 11:59
due diligence review summary,

11:55
general checklist for QSST elec-

tion, 11:48
invalid election/inadvertent

termination memorandum,
11:57

permitted shareholder review
schedule, 11:56

QSST, 11:46
reporting after termination of

election, 11:23
revocation, 11:20
shareholders’ statement of

consent to revocation of
election, 11:53

termination, 11:19, 11:21
timing, 11:18
transmittal letter to IRS, 11:58
voluntary election revocation,

11:52

S CORPORATIONS—Cont’d
Election—Cont’d

forms—Cont’d
voluntary election revocation

checklist, 11:51
inadvertent termination, 11:21

Eligibility, generally, 3:52, 11:2 to
11:15, 11:15.50, 11:15.60

Estate planning, 20:37
Excess passive investment income,

11:22
Excess passive investment income

tax, 11:26
Executive stock plans, 11:14
Forms

attorney QSST election checklist,
11:47

checklist for election, 11:50
checklist for eligibility, 11:49
complex by-law provisions (S

Corporation), 8:43
election, supra
general checklist for QSST elec-

tion, 11:48
QSST agreement, 11:45
QSST election, post-death, 11:62
resolution for taxation, 11:54
shareholder IRC § 1377(a)(2)

consent, 11:61
shareholders’ statement of consent

to revocation of election,
11:53

voluntary election revocation,
11:52

voluntary election revocation
checklist, 11:51

Fringe benefits, 3:56, 12:28.50
Gain or loss

built-in gain analysis, App. 11-1
Taxation (this index)

General checklist for QSST election,
11:48

General utilities doctrine, 3:49
Grantor trusts, 11:5, 11:63, 11:64
Inadvertent termination, 11:21
Income distribution requirements,

11:8
Information planning checklist, App.

3-4
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S CORPORATIONS—Cont’d
Internet reference list, 11:44.50
Investment, 11:22, 11:26, 11:27
Limited partnerships distinguished,

App. 3-3
Liquidation, 3:72, App. 3-7, App.

10-1, App. 11-3
Managing, 9:8 to 9:10
Material participation, 9:9
Material participation requirements in

S corporation, 3:53
Members, 2:22
Net cash flow over 10-year period

with entity liquidation,
comparison of C corporation vs.
S corporation vs. sole
proprietorship, App. 3-7

Nonvoting stock, 11:11
One class of stock

generally, 11:10 et seq.
buy-sell agreements, 11:12
executive stock plans, 11:14
nonvoting stock, 11:11
stock restriction agreements, 11:13

Ownership restrictions, generally,
11:3

Partnerships, 3:58 et seq., 11:15
Passive loss rules, 11:31
Pass-through of income and loss to

shareholders, 11:29
Planning analyses, 3:86, 3:91, 3:93
Post-death QSST election, 11:62
Practice aids, 11:43
Profits, 11:39
Property, 11:32
QSST, 11:45 to 11:48, 11:62
Qualified subchapter S trust, 3:54,

11:6
Recapture of investment tax credit,

11:27
Recommended reading, 11:44
Recommended resources, 11:43,

11:44
Reorganization treatment, 3:60
Reporting after termination of elec-

tion, 11:23
Resolution for taxation, 11:54
Restrictions, 11:13
Retirement planning, 21:3

S CORPORATIONS—Cont’d
Revocation, 11:20, 11:51 to 11:53
Sale, 9:50, 12:49
Sample distribution, 11:40
Second generation versus founder

generally, 12:20 et seq.
analysis, 12:25
business purpose, 12:24
fact example, 12:21
solutions, 12:23
taxation, 12:20
tentative solutions under § 302,

12:22
Securities, 12:9
Separation

generally, 12:6 et seq.
active business requirement, 12:14
business purpose, 12:16
device test, 12:15
option for corporate separation,

9:48, 12:47
ownership from management, 8:3
quasi-dispute, 12:4, 12:5
tax-free separation, generally,

12:10 et seq.
techniques, 11:42

Shareholders
control agreements, 9:35 to 9:37
debt, 8:20, 8:21
fringe benefits, 12:28.50
income and loss items, shareholder

computation of, 11:28 to
11:30

majority-minority family disputes,
12:28

minority shareholders’ rights,
12:33

restrictions, generally, 11:3
statement of consent to revocation

of election, 11:53
trusts as shareholders, infra
wages and salaries, 9:10, 11:28.25

Single tier of tax, 3:47
Special allocations, 3:62
Special voting provisions, 9:28
Specific applications of QSST, 11:7
Start-up balance sheet, cost, 8:32
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S CORPORATIONS—Cont’d
Start-up balance sheet, fair market

value, 8:31
State laws

generally, 12:31 et seq.
arbitration, 12:35
deadlock, 12:34
minority shareholders, 12:32
minority shareholders’ rights in S

corporation, 12:33
Statement, 11:53
State taxes, 3:57
Stock, see lines throughout this index

topic
Subsidiaries, 11:15.50
Successors to business, nonfamily,

12:39
Taxable year, 11:35
‘‘Tax-affected’’ valuation, 11:34.50
Taxation

generally, 3:19, 3:23, 3:29, 11:1 et
seq., App. 3-1

basis, effect on losses and deduc-
tions, 11:30

built-in gain analysis, App. 11-1
built-in gains, 11:25
capital contributions, 9:17, 9:19
conversion of C corporation into S

corporation, 11:36
corporate alternative minimum tax

adjustments, 3:38
corporate alternative minimum tax

computation, 3:37
disputes, generally, 12:19 et seq.
distribution of appreciated prop-

erty, 11:32
election, supra
eligibility, generally, 11:2 et seq.
excess passive investment income

tax, 11:26
forms, supra
grantor trust reporting, client letter,

11:63, 11:64
Internet reference list, 11:44.50
LLC, transfer of assets to, 11:15.60
majority-minority family disputes,

supra
one class of stock, supra

S CORPORATIONS—Cont’d
Taxation—Cont’d

ownership restrictions, generally,
11:3

partnerships, 11:15
passive loss rules, 3:32, 11:31
pass-through of income and loss to

shareholders, 11:29
post-death QSST election, 11:62
practice aids, 11:43
recapture of investment tax credit,

11:27
recommended reading, 11:44
recommended resources, 11:43,

11:44
return filing requirements,

11:35.50
Rickey Case, 12:19
second generation versus founder,

supra
§ 302 redemption, 12:20, App.

11-2, App. 12-2
separation, supra
shareholder computation of income

and loss items, 11:28, 11:28
to 11:30

shareholder restrictions, generally,
11:3

stock and indebtedness, basis of,
11:34

taxable year, 11:35
‘‘tax-affected’’ valuation, 11:34.50
transfer of family enterprise, 8:9
trusts as shareholders, infra

Tax-free corporate separation, gener-
ally, 12:10 et seq.

Termination, 11:19, 11:21, 11:23
Timing, 11:18
Transfer of family enterprise

generally, 8:6 et seq.
estate tax consequences of gifts of

stock, 8:9
gifting with stock, 8:6
gifts of stock through trust, 8:11,

8:12
gifts resulting from exchange of

property for securities, 8:10
gifts to minors, 8:8
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S CORPORATIONS—Cont’d
Transfer of family enterprise

—Cont’d
minority stock valuation as aid to

planning, 8:7
stock restrictions, effect on annual

exclusion, 8:13
withdrawal rights to obtain annual

exclusion, 8:12
Transfer of ownership interests to

employees, 9:11
Transferor’s and transferee’s state-

ments under § 351, 8:38
Transfers, advantages of transfers of

minority stock, 8:4
Trusts

control agreements, 9:34
gifts of stock through trust, 8:11,

8:12
shareholders. Trusts as sharehold-

ers, infra
Trusts as shareholders

generally, 11:4 et seq.
grantor trusts, 11:5
income distribution requirements,

11:8
qualified subchapter S trust, 11:6
specific applications of QSST, 11:7

Valuation
generally, 19:27
capital contributions, 9:16 to 9:19
minority stock valuation as aid to

planning, 8:7
start-up balance sheet, fair market

value, 8:31
‘‘tax-affected’’ valuation, 11:34.50

Veto agreements, 9:36
Voluntary election revocation

checklist, 11:51
general form, 11:52

Voting
control agreements, 9:37

class voting for directors, 9:31
cumulative voting for directors,

9:30
extraordinary voting and

quorum requirements, 9:32
special voting provisions, 9:28

Voting trusts, 9:34

S CORPORATIONS—Cont’d
Withdrawal rights to obtain annual

exclusion, 8:12

SECOND GENERATION
Corporation (this index)

SECTION 355, CORPORATE
TAXATION

Corporations (this index)

SECURITIES
Gifts resulting from exchange of

property for securities, 8:10
Management of securities structure,

9:21, 9:22

SECURITIES LAW
Business entity, 3:12

SECURITY
Life insurance, collateral security

assignment, 18:40

SELF-EMPLOYMENT
Activity tests, 3:76, 3:77
Limited liability companies and

partnerships, 5:29, App. 5-1

SEPARATION
Buy-sell agreement, 17:65
Corporations (this index)
S Corporations (this index)

SHARED FAMILY WEALTH
Generally, 16:4

SHAREHOLDERS
See also Stock (this index)
Buy-Sell Agreement (this index)
C corporations, 10:28, 10:29, 10:35
Control agreements, 9:35 to 9:37,

15:14 to 15:16
Control (this index)
Employee ownership incentives, 9:11

to 9:14
Majority-minority family disputes,

12:28
Minority shareholders, 12:32, 12:33
Option trap, 15:27, 17:77
Records of ownership, 9:6
S Corporations (this index)
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SHAREHOLDERS—Cont’d
Separation of ownership from

management, 8:3
Shareholder debt, effect on corporate

control, 8:20

SHIFTING BASIS PROBLEMS
Partnerships, 7:21

SHOTGUN ARRANGEMENTS
Buy-sell agreement, 17:8

SIDE AGREEMENT BETWEEN
SHAREHOLDERS

Buy-sell agreement, 17:100

SIMPLE ONE-CLASS LIMITED
PARTNERSHIP

Limited partnerships, 4:59

SIMPLE PARTNERSHIP
Buy-sell at death of partner, 17:104

SIMPLE RIGHT OF FIRST
REFUSAL

Control agreements, 15:40

SMALL BUSINESS INCENTIVES
Revenue reconciliation act of 1990,

discussion of, App. 19-3

SMALL CORPORATION
TRANSITIONAL RULES

Distributions, 3:73

SOCIAL SECURITY
Activity tests, 3:76

SOLE PROPRIETORSHIP
Net cash flow over 10-year period

with entity liquidation,
comparison of C corporation vs.
S corporation vs. sole
proprietorship, App. 3-7

SPLIT DOLLAR INSURANCE
Life Insurance (this index)

SPLIT OWNERSHIP
Valuation, 19:1, 19:24 to 19:27

SPOUSE
Husband and Wife (this index)

START-UP
Anticipated start-up losses, 3:51

START-UP—Cont’d
Balance sheet, cost, 8:32
Balance sheet, fair market value, 8:31

STATE LAWS
Buy-sell agreement, 17:70
Corporation (this index)
S Corporations (this index)

STATE TAXES
Corporations, 3:57

STOCK
See also Shareholders (this index)
Advantages of transfers of minority

stock, 8:4
Agreement, stock purchase agree-

ment, 9:61
Arrangements to provide incentive,

9:12
Buy-Sell Agreement (this index)
C corporations

taxation
basis in transferor stock, 10:10
gains and losses from corporate

stock ownership, 10:14
recapitalization, 10:39, 10:40,

10:69 to 10:74
salaries of stockholder-employ-

ees, 10:26
sale of stock, 10:33
solely for stock, 10:8
stock purchase agreement, 10:75

Chapter 14, effect on gifts, 8:27
Classifications, control agreements,

9:25 to 9:28, 15:4 to 15:7
Close Corporations (this index)
Control (this index)
Distribution (this index)
Estate planning, 20:48
Forms

agreement, stock purchase agree-
ment, 9:61

C corporations, stockholder stock
purchase agreement, 10:75

collateral note for stock sale, 9:50,
12:49

estate planning, 20:48
phantom stock ledger, 9:57
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STOCK—Cont’d
Forms—Cont’d

phantom stock plan, 9:55, 9:56,
9:59

Gifts
generally, 8:6
capital contributions, potential gift

taxation, 9:17
estate tax consequences of gifts of

stock, 8:9
exchange of property for securities,

8:10
minors, 8:8
nonvoting stock, 8:26, 8:27
trust, stock through, 8:11, 8:12

Gifts and Inheritance Planning
(this index)

Issuance form, 8:36
Life insurance, 18:29
Minority stock, 8:4, 8:7
Nonvoting Stock (this index)
Phantom stock ledger, 9:57
Phantom stock plan, 9:55, 9:56, 9:59
Preferred stock, 9:27
Preferred Stock (this index)
Purchase option, 9:51, 12:50
Reconciliation, 2:7
Redemption (this index)
Restrictions, 8:13, 11:13
S Corporations (this index)
Shareholders (this index)
State laws, minority shareholders,

12:32, 12:33
Subscription agreement, 8:35
Taxation, see lines throughout this

index topic
Transfer of family enterprise

estate tax consequences of gifts of
stock, 8:9

gifting with stock, 8:6
gifts of stock through trust, 8:11,

8:12
minority stock valuation as aid to

planning, 8:7
Valuation

multi-class stock, 19:8
nonvoting stock, 8:24, 19:37

STOCK—Cont’d
Valuation—Cont’d

preferred stock, 19:9, 19:11, 19:33
to 19:36, 19:46, 19:47

recapitalization, 19:46
value shifting through sale of,

19:28
voting preferred stock, 19:10,

19:46

S TRUST
Estate planning, 20:49

SUBSTANTIAL COMPLIANCE
Limited partnerships, 4:23

SUBSTRACTION METHOD
Valuation, 19:14

SUCCESSION
Buy-Sell Agreement (this index)
Checklist, preparation for succession

planning, App. 2-1
Corporate division, succession plan-

ning through, 12:14.50,
12:14.70

Estate succession process and the
family in business, 1:14.50

Nonfamily, 12:39
Partnerships, 4:34

TAXABLE YEAR
S corporations, 11:35

TAXATION
Accounting methods, 3:40
Accounts and Accounting (this

index)
Activity tests, 3:76, 3:79
Association (this index)
Attorneys, 1:19
Business entity, generally, 3:16 et

seq.
Business Trusts (this index)
Buy-Sell Agreement (this index)
C Corporations (this index)
Compensation plans, 3:43
Corporations (this index)
Estate planning, 20:16, 20:27, 20:36
FICA, 3:36
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TAXATION—Cont’d
Formation of organization, 3:17 to

3:19
Fringe benefits, 3:42, 11:28.50
Gain or loss

C corporations, stock ownership,
10:14

partnerships
allocations, 7:36
assumption of liabilities, avoid-

ing gain from, 7:15
assumption of liabilities, gain

from, 7:14
possible pitfalls of loss alloca-

tions, 7:38
S corporations

basis, effect on losses and
deductions, 11:30

built-in gains, 11:25
passive loss rules, 11:31
pass-through of income and loss

to shareholders, 11:29
shareholder computation of

income and loss items,
11:28, 11:28 to 11:30

Grantor trust taxation, letter to client
regarding, 20:56

Hospital insurance tax, 3:36.50
Income allocation, 3:45
Inversion of tax rates, 3:35
Life Insurance (this index)
Limited Liability Companies and

Limited Liability Partnerships
(this index)

Limited Partnerships (this index)
Medicare, 3:36
Net investment income tax, 3:36.50
Partnerships (this index)
Passive loss rules, 3:31 to 3:33
Planning analyses

FICA taxes, S corporations, 3:91
income tax planning, 3:82
liquidation tax review, 3:87
penalty tax, 3:90

Planning summary for tax rate, 3:39
Qualified plans, 3:44
Rates of taxation, 3:34 to 3:39
Retirement planning, 21:26 to 21:29,

21:34, 21:39

TAXATION—Cont’d
Revaluation of capital accounts, 7:27
S Corporations (this index)
Section 355, corporate taxation

generally, 12:53 to 12:61
alternative to separation, 12:9

Single tier of tax, S and C corpora-
tions, 3:47

Special allocations, 3:25
Stock (this index)
Valuation

gift tax, generally, 19:13
interrelated tax, 19:8
partnership interest, fixed value,

19:30
recapitalization, gift taxation,

19:43
trust, gift tax exposure of gifts in,

19:20
Years, choice of, 3:41

TAX BENEFIT RULE
C corporations, 10:17

TAX REFORM ACT OF 1986
Estate planning, 20:31, 20:32

TAX YEAR
C corporations, 10:25
Limited liability companies and

partnerships, 5:9

TERMINATION
Estate planning, qualified terminable

interest in property, 20:14
Partnerships, 7:61 to 7:65
Retirement planning, 21:12, 21:19
S corporations, 11:19, 11:21, 11:23

THIRD PERSONS
Attorneys, relationship with, 1:16
Estate planning aspects of noncash

executive compensation, 2:18
Interest in business equity, transfer-

ring of, 2:19
Life insurance, 18:26 to 18:29
Ownership, generally, 2:17 et seq.
Partnerships, 7:7, 7:8
Successors to business, nonfamily,

12:39
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THIRD PERSONS—Cont’d
Transition of ownership to non-fam-

ily members, 2:17, 2:18

TITLE
See also Ownership (this index)
Limited partnerships, 6:11
Partnerships, 4:14, 6:9

TRANSACTIONAL SETTING
Generally, 1:2

TRANSFER OF BUSINESS
INTEREST

Generally, 2:10 et seq.
Absolute prohibition, 2:13
Consent by other owners, 2:14
First refusal right, 2:15
Option to repurchase, 2:16
Restrictions, generally, 2:10 et seq.

TRANSFER OF OWNERSHIP
INTERESTS TO EMPLOYEES

Corporations, 9:11

TRANSITORY ALLOCATIONS
Partnerships, 7:45

TREATMENT OF LIABILITIES
Partnerships, 7:49

TRUSTS
See also Estates and Estate Plan-

ning (this index)
Business Trusts (this index)
Buy-sell agreement, 17:68, 17:105
Control agreements, 9:34, 15:13
Estates and Estate Planning (this

index)
Gifts of stock through trust, 8:11,

8:12
Grantor trust taxation, letter to client

regarding, 20:56
Life insurance, 18:36, 18:38, 18:42
Power of attorney, trust creation and

powers, 20:57
Qualified subchapter S trust

considerations, 3:54
Retirement planning, 21:35-21:37,

21:37 to 21:39
S Corporations (this index)
Valuation, 19:20

ULPA
Limited partnerships, interrelation-

ship between UPA and ULPA,
4:35

ULTIMATE TRANSFERS AMONG
CHILDREN

Estate planning, 20:9

UNINCORPORATED
ASSOCIATION

Attorneys, 1:15

UNIT CERTIFICATE
Limited liability companies and

partnerships, 5:37
Limited partnerships, 4:68

UNIT ISSUANCE FORMS
Partnerships, 4:54

UNNEEDED CORPORATION
C corporations, 10:32

UNWANTED CORPORATION
C corporations, 10:32

UPA
Limited partnerships, interrelation-

ship between UPA and ULPA,
4:35

USED ASSETS
C corporations, 10:21

UTILITIES
Corporations, general utilities doc-

trine, 3:49

VALUATION
Generally, 19:1 et seq.
Analysis of § 2701 (chart), App. 19-4
Anticipated value control, failure to

achieve, 19:22
Attribution of holding, 19:17
Business entity interests, 19:13
Business trusts, 13:10
Buy-Sell Agreement (this index)
Capital contributions, less than fair

market value ratio, 9:16 to 9:19
C corporation, splitting ownership

value over time, 19:26
Chapter 14, generally, 19:12 et seq.
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VALUATION—Cont’d
Close Corporations (this index)
Conference report explanation: small

business incentives, App. 19-2
Continuing gift problems, 19:46
Control of corporation, 19:39
Corporations, generally, 19:32
Cumulative but unpaid distributions,

19:16
Death, transfer of voting power to,

19:41
Discounts, 6:27
Discussion of revenue reconciliation

act of 1990, App. 19-3
Distribution of control and income

among family members, 19:35
Dividends, 19:47
Economics of value control, 19:3
Entity interest, gifts of, 19:12
Estate and gift tax, 17:79, 19:13,

19:20, 19:43, 19:45, App. 19-3
Estate planning, 20:10, 20:11, 20:22,

20:23
Exceptions to § 2701, 19:18
Forms

revenue reconciliation act of 1990,
infra

Gift and estate tax, 19:13, 19:20,
19:43, 19:45, App. 19-3

Gifts and inheritance planning, 19:6,
19:12, 19:46

Glossary of § 2701 terms, App. 19-5
Historic valuation, 19:44
Holding, 19:17
Holding company, 19:48 to 19:50
Illustration of value control through

the Family Business entity, App.
19-6

Inadvertent gifts, 19:6
Incentives, App. 19-2, App. 19-3
Inheritance and gift planning, 19:6,

19:12, 19:46
Integration with marital deduction

planning, 19:36
Interrelated tax, 19:8
Legislation - Section 2036(c)

generally, 19:4 et seq.
Life insurance, 18:25

VALUATION—Cont’d
Limited liability companies and

partnerships, 5:22
Liquidation preference of preferred

stock, 19:34
Minority stock valuation as aid to

planning, 8:7
Multi-class stock, 19:8
Nonvoting stock, 19:37
Partnership (this index)
Planning with § 2701, 19:19
Practice aids, 19:52
Preferred Stock (this index)
Present value versus future incre-

ment, 19:2
Qualified payments, generally, 19:15
Recapitalization

generally, 19:42 et seq.
continuing gift problems, 19:46
estate tax, 19:45
gift taxation, 19:43
historic valuation, 19:44
voting preferred stock, 19:46

Recommended reading, 19:53
Report, App. 19-2
Revenue reconciliation act of 1990

generally, App. 19-1, App. 19-2
discussion of, App. 19-3

S Corporations (this index)
Small business incentives of revenue

reconciliation act of 1990,
discussion of, App. 19-3

Splitting ownership, 19:1, 19:24 to
19:27

Start-up balance sheet, fair market
value, 8:31

Stock (this index)
Strategy, 19:40
Substraction method, 19:14
Taxation (this index)
Value fixing arrangements, generally,

19:4 et seq.
Voting

death, transfer of voting power to,
19:41

freezing, voting power as affecting,
19:38

preferred stock, 19:10
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VALUATION—Cont’d
Voting—Cont’d

recapitalization, 19:46

VETO AGREEMENTS
Control agreements, 15:15
Corporations, control agreements,

9:36

VOLUNTARY ELECTION
REVOCATION

S corporations, forms, 11:52

VOLUNTARY ELECTION
REVOCATION CHECKLIST

S corporations, forms, 11:51

VOTING AND NONVOTING
STOCK

Control agreements, 15:5

VOTING AND VOTING
AGREEMENTS

Buy-sell agreement
control arrangements, separation of

voting control from economic
ownership, 17:65

forms, agreement affecting
shareholder voting, 17:101

Control agreements
generally, 9:37
agreements, generally, 15:16
class voting for directors, 9:31,

15:10
corporations. See entries

throughout this group
cumulative voting for directors,

9:30, 15:9
extraordinary voting and quorum

requirements, 9:32, 15:11
special voting provisions, 9:28,

15:7
stock, 15:5
trusts, 15:13

Corporations. See entries throughout
this topic heading

VOTING AND VOTING
AGREEMENTS—Cont’d

Valuation
death, transfer of voting power to,

19:41
freezing, voting power as affecting,

19:38

VOTING PREFERRED STOCK
Valuation

generally, 19:10
recapitalization, 19:46

VOTING STOCK
Control agreements, 9:26
Preferred stock. Voting Preferred

Stock (this index)

VOTING TRUSTS
Control agreements, 9:34, 15:13

WAIT AND SEE AGREEMENTS
Buy-sell agreement, 17:9

WEALTH
Generally, 16:4

WILL PROVISIONS-STOCK
PURCHASE OPTIONS

Estate planning, forms, 20:48
WITHDRAWAL OF PROPERTY

Limited partnerships, 6:17, 6:18
Partnerships, 6:6

WITHDRAWAL OF RIGHTS
Retirement planning, defined benefit

plans, 21:18
WITHDRAWAL RIGHTS

Corporations, transfer of family
enterprise and withdrawal rights
to obtain annual exclusion, 8:12

Retirement planning, defined contri-
bution plans, 21:11

YEARS
Buy-sell agreement, income tax

considerations of partnership
and partner years, 17:25

Choice of years, taxation, 3:41

INDEX

Index-51




