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ADDRESSES
New York Forms, change of address of registered

agent, 12:9 (NY form 9), 12:10 (NY form
10)

Texas forms, change by registered agent to name
or address, 13:14

ADJUSTMENTS
Federal income taxation of partnerships, 5:7

ADMINISTRATIVE LAW
Master Limited Partnerships, 6:30

AFFIDAVITS
Florida forms, affidavit of membership and

contributions, 10:2 (FL form 2), 10:7 (FL
form 7)

AGENTS AND AGENCY
General Partnerships, general principles of, 2:7
Registered agent. See Registered Agent or

Office (this index)
Texas forms. See Texas Forms (this index)

ALLOCATIONS
Federal income taxation of partnerships, 5:7
Limited Partnerships, 3:15, 3:16

AMENDMENTS
California forms. See California Forms (this

index)
New York forms. See New York Forms (this

index)
Texas forms. See Texas Forms (this index)

APPARENT PARTNERS
General Partnerships, general principles of, 2:15

ARTICLES OF ORGANIZATION
California forms. See California Forms (this

index)
Florida forms, 10:1 (FL form 10)
Limited Liability Companies, 4:2
New York Forms, 12:1 (NY form 1), 12:2 (NY

form 2), 12:6 (NY form 6)

ASSIGNMENTS
Master Limited Partnerships, 6:11

ASSOCIATION
Texas forms, annual statement of professional

association, 13:48

ASSUMED NAME CERTIFICATE
Texas forms, 13:22

AUDIT RULES
Partnership representatives, federal income taxa-

tion of partnerships, 5:15

AUTHORITY AND AUTHORIZATION
Florida forms, 10:5 (FL form 5)
New York Forms, 12:15-12:18 (NY form 15-NY

form 18)

BANKRUPTCY
Generally, 7:1-7:3

BOOKS, RECORDS, AND INFORMATION
California Forms, statement of information, 9:11

(CA form 11)
General Partnerships, general principles of, 2:20
Limited Liability Companies, 4:10
Limited Partnerships, 3:27

BUSINESS ENTITIES
Comparison of different business entities, App J

BUSINESS ORGANIZATION
Texas forms. See Texas Forms (this index)

CALIFORNIA FORMS
Generally, 9:1-9:12 (CA form 1-CA form 12)
Agent for service of process, resignation of, 9:12

(CA form 12)
Amendment

Application for Registration, certificate of
amendment of, 9:6 (CA form 5)

Articles of Organization, certificate of amend-
ment of, 9:2 (CA form 2)

Application for registration of LLC, 9:5 (CA
form 5), 9:6 (CA form 6)

Articles of Organization
generally, 9:1 (CA form 1)
Amendment, certificate of, 9:2 (CA form 2)
Restated articles, 9:9 (CA form 9)

Cancellation, certificate of, 9:4 (CA form 4)
Certificates

Application for Registration, certificate of
amendment of, 9:6 (CA form 6)

Articles of Organization, certificate of amend-
ment of, 9:2 (CA form 2)

Cancellation, 9:4 (CA form 4)
Continuation, 9:7 (CA form 7)
Correction, 9:10 (CA form 10)
Dissolution, 9:3 (CA form 3)
Merger, 9:8 (CA form 8)

Continuation, certificate of, 9:7 (CA form 7)
Correction, certificate of, 9:10 (CA form 10)
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CALIFORNIA FORMS—Cont’d
Dissolution, certificate of, 9:3 (CA form 3)
Information, statement of, 9:11 (CA form 11)
Limited Liability Companies (LLC), generally,

9:1-9:12 (CA form 1-CA form 12)
Merger, certificate of, 9:8 (CA form 8)
Registered agent for service of process, resigna-

tion of, 9:12 (CA form 12)
Registration of LLC, application for, 9:5 (CA

form 5)
Resignation of agent for service of process, 9:12

(CA form 12)
Service of process, resignation of agent for, 9:12

(CA form 12)

CANCELLATION
California Forms, certificate of cancellation, 9:4

(CA form 4)
Limited Partnerships, canceling the certificate,

3:43
Texas forms, appointment of agents, 13:45

CAPITAL ACCOUNTS
Federal income taxation of partnerships, 5:8

CERTIFICATES AND CERTIFICATION
California forms. See California Forms (this

index)
Limited partnerships. See Limited Partnerships

(this index)
New York forms. See New York Forms (this

index)
Texas forms. See Texas Forms (this index)

CHANGE OR MODIFICATION
Amendments. See Amendments (this index)
General Partnerships, modification of duties by

agreement, 2:26
New York forms. See New York Forms (this

index)
Texas forms. See Texas Forms (this index)

CHECKLIST
Clients, practical issues in advising, 8:5

CHOICE OF ENTITY
Clients, practical issues in advising, 8:1-8:4
Comparison of different business entities, App J

CLASSIFICATIONS
Current organization classification rules, App G4
Federal income taxation of partnerships, 5:3-5:5
New partnership classification rules, App G3
Old partnership classification regulations

(superseded Jan 1, 1997), App G

CLIENTS, PRACTICAL ISSUES IN
ADVISING

Generally, 8:1-8:7
Checklist, 8:5

CLIENTS, PRACTICAL ISSUES IN
ADVISING—Cont’d

Choice of entity, 8:1-8:4
Comparison of entities

generally, App J
Common factors, 8:3

General vs limited partnership, 8:4
Partial checklist, 8:5
Principal factors to review, 8:2
Sarbanes-Oxley Act, 8:7
Who is your client, 8:6

COLLATERAL ASSIGNMENT
Limited Partnerships, 3:33

COMBINATION
Texas forms, 13:27

COMPENSATION
General Partnerships, general principles of, 2:18

CONFLICTS OF INTEREST
Master Limited Partnerships, 6:5

CONTINUATION
California Forms, certificate of continuation, 9:7

(CA form 7)

CONTRIBUTIONS
Florida forms, 10:2 (FL form 2), 10:7 (FL form

7)
Limited Liability Companies, 4:12
Limited partnerships. See Limited Partnerships

(this index)

CONVERSION
General Partnerships, general principles of, 2:36
Limited Liability Companies, 4:15
Limited Partnerships, 3:36
New York Forms, 12:22 (NY form 22), 12:23

(NY form 23)
Texas forms. See Texas Forms (this index)

CORRECTION CERTIFICATES
California Forms, 9:10 (CA form 10)
New York Forms, 12:7 (NY form 7), 12:8 (NY

form 8)
Texas forms, 13:11

DEDUCTION LIMITATIONS
Federal income taxation of partnerships, 5:7, 5:9

DELAWARE LIMITED LIABILITY
COMPANY ACT

Generally, App F1

DELAWARE LIMITED PARTNERSHIP
Agreement of limited partnership of, App H1

DELAWARE REVISED UNIFORM LIMITED
PARTNERSHIP ACT (DRULPA)

See Limited Partnerships (this index)
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DEPOSITARY RECEIPTS
Master Limited Partnerships, 6:10

DERIVATIVE ACTIONS
Limited Partnerships, 3:28

DIRECT LIMITED PARTNER INTERESTS
Master Limited Partnerships, 6:9

DISCLOSURE
Texas forms, amendment to registration to dis-

close change resulting from conversion or
merger, 13:18

DISSOCIATION
See General Partnerships, general principles

of (this index)

DISSOLUTION
California forms, 9:3 (CA form 3)
Florida forms, 10:4 (FL form 4)
G partnerships. See G Partnerships, general

principles of (this index)
Limited liability companies, 4:13
Limited partnerships, 3:37, 3:38
New York forms, 12:14 (NY form 14)

DISTRIBUTIONS
Limited Liability Companies, 4:12

DIVISIONAL MERGER
Texas forms, certificate of merger business

organizations code, 13:26

DOMESTIC ENTITY
Texas forms. See Texas Forms (this index)

DOMESTIC LLC
New York forms. See New York Forms (this

index)

DROPDOWN
Master Limited Partnerships, transfer of existing

businesses, 6:25

ELECTIONS AND VOTING
Limited Liability Companies, election of officers,

4:7
Master Limited Partnerships, voting rights, 6:12

EXCEPTIONS
Master Limited Partnerships, exceptions to

publicly traded partnership rules, 6:17

FEDERAL INCOME TAXATION OF
PARTNERSHIPS

Generally, 5:1-5:15
Adjustments, 5:7
Advantages of partnerships vs corporations, 5:2
Allocations, 5:7
Capital accounts, failure to maintain, 5:8
Check the box, 5:5

FEDERAL INCOME TAXATION OF
PARTNERSHIPS—Cont’d

Classification, 5:3-5:5
Deduction limitations, 5:7, 5:9
Formation, tax consequences of, 5:6
Historical rules, 5:4
Large partnerships, election, 5:14
Master Limited Partnerships, 6:14
Merger and tax termination, 5:12
Partner, tax matters, 5:15
Partnership representatives, 5:15
Representatives of partnership, tax matters, 5:15
S Corporations, 5:13
Section 754 election, 5:10
Tax termination, merger and, 5:12
Transfer and liquidation of interests, 5:11

FINANCIAL INSTITUTION
Texas forms, amendment to registration by out-

of-state financial institution, 13:15

FLORIDA FORMS
Generally, 10:1-10:7 (FL form 1-FL form 7)
Affidavit of membership and contributions, 10:2

(FL form 2), 10:7 (FL form 7)
Articles of organization, 10:1 (FL form 1)
Authorization to transact business, application

for, 10:5 (FL form 5)
Contributions, affidavit of, 10:2 (FL form 2),

10:7 (FL form 7)
Dissolution, Articles of, 10:4 (FL form 4)
Foreign LLC, affidavit of membership and

contributions of, 10:7 (FL form 7)
Membership and contributions, affidavit of, 10:2

(FL form 2), 10:7 (FL form 7)
Registered agent and/or office, designation of,

10:3 (FL form 3)
Withdrawal of authority to transact business,

application for, 10:6 (FL form 6)

FOREIGN ENTITY
Texas forms, earlier adoption of business organi-

zation code, 13:52

FOREIGN FINANCIAL INSTITUTION
Texas forms, amendment to registration by out-

of-state financial institution, 13:15

FOREIGN LIMITED LIABILITY COMPANY
Florida forms, affidavit of membership and

contributions of foreign LLC, 10:7 (FL
form 7)

New York forms. See New York Forms (this
index)

Texas forms, application for registration, 13:4

FOREIGN LIMITED LIABILITY
PARTNERSHIP

Texas forms. See Texas Forms (this index)
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FOREIGN LIMITED PARTNERSHIP
Texas forms, application for registration, 13:6

FOREIGN PROFESSIONAL LIMITED
LIABILITY COMPANY

Texas forms, application for registration, 13:5

FORMATION
General partnerships. See General Partnerships,

general principles of (this index)
Limited Liability Companies, 4:2
Limited partnerships. See Limited Partnerships

(this index)
Master Limited Partnerships, 6:18, 6:23
Texas forms, certificate of formation, 13:1-13:3,

13:16, 13:17

FORMS
California. See California Forms (this index)
Florida. See Florida Forms (this index)
Illinois form for Articles of Organization, 11:1

(IL form 1)
New York. See New York Forms (this index)
Texas. See Texas Forms (this index)

GENERAL PARTNERSHIPS, GENERAL
PRINCIPLES OF

Generally, 2:1-2:36
Admission, liability prior to, 2:13
Agent, partner as, 2:7
Apparent partners, 2:15
Books, records, and information, 2:20
Care, duty of, 2:24
Compensation, 2:18
Conversion, 2:36
Conversion, certificate of, 13:32, 13:35
Dissociation, dissolution, liquidation, and

termination
generally, 2:30-2:36
Causes of dissociation and dissolution, 2:31,

2:32
Conversion, 2:36
Merger, 2:36
Order of payment, 2:34, 2:35
Winding up, 2:33

Dissolution. Dissociation, dissolution, liquida-
tion, and termination, above

Forming a partnership
generally, 2:1-2:6
Application of rules, 2:4
Elements, 2:2
Joint ventures, 2:6
Matters relating to formation, 2:5
Statutory presumptions, 2:3

Good faith and fair dealing, duty of, 2:25
Joint ventures, 2:6
Liability, generally, 2:11-2:13

GENERAL PARTNERSHIPS, GENERAL
PRINCIPLES OF—Cont’d

Liens, granting liens and security interests on
partnership property, 2:10

Liquidation. Dissociation, dissolution, liquida-
tion, and termination, above

Litigation between partners, 2:29
Loyalty, duty of, 2:23
Management rights, 2:19
Merger, 2:36
Modification of duties by agreement, 2:26
Order of payment on dissolution, 2:34, 2:35
Partnership representative, federal tax matters,

5:15
Presumptions and burden of proof, 2:3
Property of partnership, 2:8, 2:9, 2:10
Registered limited liability partnerships, 2:14
Relations of partners with one another

generally, 2:16-2:28
Application to information, 2:27
Books, records, and information, 2:20
Care, duty of, 2:24
Compensation, 2:18
Duties, generally, 2:21-2:27
Loyalty duty, 2:23
Management rights, 2:19
Modification of duties by agreement, 2:26
Sharing profits and losses, 2:17
Sources of duties, 2:22

Revised Uniform Partnership Act (RUPA)
Causes of dissociation and dissolution, 2:32
Liability, 2:12
Order of payment, 2:35
Property of partnership, 2:9

Security interests on partnership property, grant-
ing liens and, 2:10

Sharing profits and losses, 2:17
Statutory presumptions, 2:3
Termination. Dissociation, dissolution, liquida-

tion, and termination, above
Texas forms, certificate of conversion, 13:32,

13:35
Third parties, dealings with, 2:7
Transferability of interests in partnership, 2:28
Uniform Partnership Act (UPA)

Act of 1914 with comments, App A
Act of 1997 with amendments, App E
Causes of dissociation and dissolution, 2:31
Liability, 2:11
Order of payment, 2:34
Property of partnership, 2:8

Winding up, 2:33
Withdrawal, liability after, 2:13

GOOD FAITH AND FAIR DEALING
General Partnerships, general principles of, 2:25

PARTNERSHIP LAW FOR SECURITIES PRACTITIONERS
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HISTORY
Federal income taxation of partnerships, histori-

cal rules, 5:4
Master Limited Partnerships, history and raison

d’etre, 6:1
Partnership law, history of, 1:1

IDENTITY AND IDENTIFICATION
Master Limited Partnerships, identity of partners

and investors, 6:3

ILLINOIS FORMS
Articles of Organization, 11:1 (IL form 1)

INCOME TAX
See Federal Income Taxation of Partnerships

(this index)

INDEMNIFICATION
Limited Partnerships, 3:35

INFORMATION
See Books, Records, and Information (this

index)

JOINT VENTURES
General Partnerships, general principles of, 2:6

LIENS
Partnership property, granting liens and security

interests on, 2:10

LIMITED LIABILITY COMPANIES (LLC)
Generally, 4:1-4:16
Articles of organization, 4:2
Bankruptcy, 7:2
California forms. See California Forms (this

index)
Contributions and distributions, 4:12
Conversion, 4:15
Delaware Limited Liability Company Act, App

F1
Dissolution, 4:13
Distributions, 4:12
Election of officers, 4:7
Federal tax matters, partnership representative,

5:15
Florida forms. See Florida Forms (this index)
Formation of, 4:2
Information, 4:10
Introduction, 4:1
Limited liability, generally, 4:11
Liquidation, 4:13, 4:14
Management

generally, 4:5-4:10
Information, 4:10
Members, management by, 4:9
Number, election, and removal, 4:7
Officers, generally, 4:8
Powers and duties, 4:6

LIMITED LIABILITY COMPANIES (LLC)
—Cont’d

Members and membership, 4:4, 4:9
Merger, 4:15
Multiple jurisdictions, doing business in, 4:16
Name, 4:3
New York forms. See New York Forms (this

index)
Number of officers, 4:7
Officers. Management, above
Partnership representative, federal tax matters,

5:15
Removal of officers, 4:7
Revenue procedure 95-10 (Classification of

Limited Liability Companies), App G2
Separate entity, 4:2
Texas forms. See Texas Forms (this index)
Uniform Limited Liability Company Act (2005)

with amendments, App F

LIMITED LIABILITY PARTNERSHIP (LLP)
Texas forms. See Texas Forms (this index)

LIMITED PARTNERSHIPS (LP)
Generally, 3:1-3:46
Allocations and ordinary distributions, 3:15, 3:16
Background, 3:1
Canceling the certificate, 3:43
Certificates

generally, 3:6-3:10, App I
Cancellation, 3:43
Delaware Revised Uniform Limited Partner-

ship Act (DRULPA) certificate, 3:8
Failure to comply, 3:10
Name of Limited Partnership, App I
Revised Uniform Limited Partnership Act

(RULPA) certificate, 3:8
Short form certificate, 3:8
Time of formation, 3:9
Uniform Limited Partnership Act (ULPA) cer-

tificate, 3:7
Class and series designation, 3:17
Collateral assignment, 3:33
Conducting the liquidation, 3:40
Contribution, limited liability related to right of,

3:25
Contributions, generally, 3:11-3:14
Conversion, 3:36
Delaware Revised Uniform Limited Partnership

Act (DRULPA)
Allocations and ordinary distributions, 3:16
Certificates, 3:8
Contributions, 3:13
Dissolution and liquidation, 3:38
Limited liability, 3:24
Multiple jurisdictions, doing business in, 3:46
Priorities on liquidation, 3:42
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LIMITED PARTNERSHIPS (LP)—Cont’d
Delaware Revised Uniform Limited Partnership

Act (DRULPA)—Cont’d
Text of Act as amended through 2015, App D
Transfer of interest, 3:32

Derivative actions, 3:28
Designation of class and series, 3:17
Dissolution and liquidation, 3:37, 3:38
Failure to contribute, 3:14
Formation

generally, 3:2-3:10
Certificate of limited partnership. Certificates,

above
Naming the limited partnership, 3:5
Partners, 3:3
Partnership agreement, 3:4

Indemnification, 3:35
Information, 3:27
Limited liability, generally, 3:22-3:26
Liquidation, 3:37, 3:40-3:42
Management, 3:18-3:21
Merger, 3:36
Multiple jurisdictions, doing business in, 3:44-

3:46
Name

generally, 3:26
Certificate of Limited Partnership, App I

Priorities on liquidation, 3:41, 3:42
Removal, 3:34
Revenue procedure 89-12 (Classification of

Limited Partnerships), App G1
Revised Uniform Limited Partnership Act

(RULPA)
Certificates, 3:8
Contributions, 3:13
Dissolution and liquidation, 3:38
Limited liability, 3:24
Management, 3:20
Multiple jurisdictions, doing business in, 3:46
Priorities on liquidation, 3:42
Transfer of interest, 3:32

Series and class designation, 3:17
Short form certificate, 3:8
Tax termination, 3:39
Texas forms. See Texas Forms (this index)
Time of formation, 3:9
Transfer of interests, 3:31-3:33
Uniform Limited Partnership Act (ULPA)

Act of 1916, App B
Act of 1976 with 1985 amendments, App C
Act of 2001 with amendments, App C1
Allocations and ordinary distributions, 3:15
Certificates, 3:7
Contributions, 3:12

LIMITED PARTNERSHIPS (LP)—Cont’d
Uniform Limited Partnership Act (ULPA)

—Cont’d
Delaware Revised Uniform Limited Partner-

ship Act (DRULPA), above
Dissolution and liquidation, 3:37
Limited liability, 3:23
Management, 3:19
Multiple jurisdictions, doing business in, 3:45
Priorities on liquidation, 3:41
Revised Uniform Limited Partnership Act

(RULPA), above
Transfer of interest, 3:31

Withdrawal, 3:29, 3:30

LIQUIDATION
General partnerships. See General Partnerships,

general principles of (this index)
Limited Liability Companies, 4:13, 4:14
Limited Partnerships, 3:37, 3:40-3:42
Master Limited Partnerships, 6:27

LOYALTY, DUTY OF
General Partnerships, general principles of, 2:23

MANAGEMENT
Limited liability companies. See Limited

Liability Companies (this index)
Limited Partnerships, 3:18-3:21

MASTER LIMITED PARTNERSHIPS
Generally, 6:1-6:30
Administrative burdens, 6:30
Assignee interests, 6:11
Conflicts of interest, 6:5
Depositary receipts, 6:10
Direct limited partner interests, 6:9
Dropdown, transfer of existing businesses, 6:25
Exceptions to publicly traded partnership rules,

6:17
Federal tax issues, 6:14
Formation, 6:18, 6:23
Form of interest, 6:8-6:11
General partners, 6:3
History and raison d’etre, 6:1
Identity of partners and investors, 6:3
Liquidation, transfer of existing businesses, 6:27
Method of transfer, 6:28
Offering of investor interests, 6:29
Powers of general partners, 6:4
Publicly traded partnership rules, 6:15-6:17
Put and call rights, 6:13
Removal of general partner, 6:6
Reporting requirements, 6:19
Roll up, transfer of existing businesses, 6:26
Section 754 election, 6:20
Special problems, 6:5
Structure of, 6:2
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MASTER LIMITED PARTNERSHIPS—Cont’d
Tax issues, 6:14
Termination, 6:21
Transfer of existing businesses, 6:24-6:27
Two-tier partnership, 6:2
Voting rights, 6:12
Withdrawal of general partner, 6:6

MEMBERS AND MEMBERSHIP
Bankruptcy, 7:3
Florida forms, 10:2 (FL form 2), 10:7 (FL form

7)
Limited Liability Companies, 4:4, 4:9

MERGER
California Forms, 9:8 (CA form 8)
General Partnerships, general principles of, 2:36
Limited Liability Companies, 4:15
Limited Partnerships, 3:36
New York Forms, 12:19-12:21 (NY form 19-NY

form 21)
Tax termination, merger and, partnerships, 5:12
Texas forms. See Texas Forms (this index)

MODIFICATION
See Change or Modification (this index)

MULTIPLE JURISDICTIONS, DOING
BUSINESS IN

Limited Liability Companies, 4:16
Limited Partnerships, 3:44-3:46

NAME
Limited Liability Companies, 4:3
Limited partnerships. See Limited Partnerships

(this index)
New York Forms, 12:3 (NY form 3)
Texas forms. See Texas Forms (this index)

NEW PARTNERSHIPS
Classification rules, App G3

NEW YORK FORMS
Generally, 12:1-12:23 (NY form 1-NY form 23)
Address of registered agent, certificate of change

of, 12:9 (NY form 9), 12:10 (NY form 10)
Amendment

Articles of organization, certificate of amend-
ment of, 12:6 (NY form 6)

Foreign LLC, amendment of application for
authority by, 12:17 (NY form 17)

Articles of Organization, generally, 12:1 (NY
form 1), 12:2 (NY form 2), 12:6 (NY form
6)

Authority of Foreign LLC, forms relating to,
12:15-12:18 (NY form 15-NY form 18)

Certificates, generally, 12:4-12:14 (NY form
4-NY form 14), 12:17-12:23 (NY form
17-NY form 23)

NEW YORK FORMS—Cont’d
Change

Address of registered agent, certificates of
change of, 12:9 (NY form 9), 12:10 (NY
form 10)

Amendment, above
Certificates of change, generally, 12:4 (NY

form 4), 12:5 (NY form 5)
Conversion of Partnership or Limited Partnership

to LLC, certificates of, 12:22 (NY form 22),
12:23 (NY form 23)

Correction, certificates of, 12:7 (NY form 7),
12:8 (NY form 8)

Dissolution, certificate of, 12:14 (NY form 14)
Domestic LLC

Address of registered agent, certificate of
change of, 12:9 (NY form 9)

Change, certificate of, 12:4 (NY form 4)
Correction, certificate of, 12:7 (NY form 7)
Merger, certificates of, 12:19-12:21 (NY form

19-NY form 21)
Professional Service LLC, Articles of Organi-

zation of, 12:2 (NY form 2)
Registered agent, forms relating to, 12:9 (NY

form 9), 12:11 (NY form 11)
Resignation of registered agent, certificate of,

12:11 (NY form 11)
Foreign LLC

Address of registered agent, certificate of
change of, 12:10 (NY form 10)

Amendment of application for authority by
Foreign LLC, 12:17 (NY form 17)

Authority to do business, forms relating to,
12:15-12:18 (NY form 15-NY form 18)

Change, certificate of, 12:5 (NY form 5)
Correction, certificate of, 12:8 (NY form 8)
Merger, certificates, 12:20 (NY form 20),

12:21 (NY form 21)
Professional Service LLC, application for

authority by, 12:16 (NY form 16)
Registered agent, forms relating to, 12:10 (NY

form 10), 12:12 (NY form 12)
Resignation of registered agent, certificate of,

12:12 (NY form 12)
Surrender of authority, certificate of, 12:18

(NY form 18)
Limited Liability Companies (LLC), generally,

12:1-12:23 (NY form 1-NY form 23)
Merger, certificates of, 12:19-12:21 (NY form

19-NY form 21)
Name, reservation of, 12:3 (NY form 3)
Professional Service LLC, forms relating to, 12:2

(NY form 2), 12:16 (NY form 16)
Receipt of process, certificate of resignation for,

12:13 (NY form 13)
Registered agent, forms relating to, 12:9-12:12

(NY form 9-NY form 12)
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NEW YORK FORMS—Cont’d
Reservation of name, 12:3 (NY form 3)
Resignation of registered agent, certificate of,

12:11 (NY form 11), 12:12 (NY form 12)
Surrender of authority, certificate of, 12:18 (NY

form 18)

NONPROFIT CORPORATION
Texas forms, periodic reports, 13:47

NOTICE
New partnership classification rules, App G3
Texas forms, withdrawal of registration of LLP,

13:41

NUMBER OR QUANTITY
Limited Liability Companies, number of officers,

4:7

OFFICERS
See Limited Liability Companies (this index)

OLD PARTNERSHIPS
Classification regulations (superseded Jan 1,

1997), App G

ORDER OF PAYMENT ON DISSOLUTION
General Partnerships, general principles of, 2:34,

2:35

PARENT CORPORATION
Texas forms, certificate of merger business

organizations code, 13:28

PARTIAL CHECKLIST
Clients, practical issues in advising, 8:5

PERIODIC REPORTS
Texas forms, 13:47, 13:49

PRESUMPTIONS AND BURDEN OF PROOF
General Partnerships, general principles of, 2:3

PRIORITIES ON LIQUIDATION
Limited Partnerships, 3:41, 3:42

PROFESSIONAL ASSOCIATION
Texas forms, annual statement, 13:48

PROFESSIONAL LLC
New York Forms, Professional Service LLC,

12:2 (NY form 2), 12:16 (NY form 16)
Texas forms, certificate of formation, 13:2

PROPERTY OF PARTNERSHIP
General Partnerships, general principles of, 2:8,

2:9, 2:10

PUBLICLY TRADED PARTNERSHIP RULES
Master Limited Partnerships, 6:15-6:17

PUT AND CALL RIGHTS
Master Limited Partnerships, 6:13

RECEIPT OF PROCESS
New York Forms, 12:13 (NY form 13)

RECORDS
See Books, Records, and Information (this

index)

REGISTERED AGENT OR OFFICE
California Forms, 9:12 (CA form 12)
Florida forms, 10:3 (FL form 3)
New York Forms, 12:9-12:12 (NY form 9-NY

form 12)
Texas forms. See Texas Forms (this index)

REGISTERED FOREIGN ENTITY
Texas forms, earlier adoption of business organi-

zation code, 13:52

REGISTERED LIMITED LIABILITY
PARTNERSHIPS

Generally, 2:14

REGISTERED OFFICE
See Registered Agent or Office (this index)

REGISTRATION
Texas forms. See Texas Forms (this index)

REMOVAL
Limited Liability Companies, removal of officers,

4:7
Limited Partnerships, 3:34
Master Limited Partnerships, removal of general

partner, 6:6

RENEWAL
Texas forms. See Texas Forms (this index)

REPORTING REQUIREMENTS
Master Limited Partnerships, 6:19
Texas forms, 13:47, 13:49

RESERVATION OF NAME
New York Forms, 12:3 (NY form 3)
Texas forms, 13:20, 13:21

RESIGNATION
California Forms, resignation of agent for service

of process, 9:12 (CA form 12)
New York Forms, resignation of registered agent,

12:11 (NY form 11), 12:12 (NY form 12)
Texas forms, agents, 13:10, 13:44

RESTATED CERTIFICATE OF FORMATION
Texas forms, 13:16, 13:17

REVENUE PROCEDURE 89-12
Limited Partnerships, App G1

REVENUE PROCEDURE 95-10
Limited Liability Companies, App G2

PARTNERSHIP LAW FOR SECURITIES PRACTITIONERS
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REVISED UNIFORM LIMITED
PARTNERSHIP ACT (RULPA)

See Limited Partnerships (this index)

REVISED UNIFORM PARTNERSHIP ACT
(RUPA)

See General Partnerships, general principles
of (this index)

ROLL UP
Master Limited Partnerships, transfer of existing

businesses, 6:26

SAMPLE PARTNERSHIP AGREEMENT
Company agreement for Delaware Limited

Liability company, App H3
Company agreement for Texas Limited Liability

company, App H4
Texas Limited Partnership, App H2

SARBANES-OXLEY ACT
Clients, practical issues in advising, 8:7

S CORPORATIONS
Federal income taxation of partnerships, 5:13

SECTION 754 ELECTION
Federal income taxation of partnerships, 5:10
Master Limited Partnerships, 6:20

SERVICE OF PROCESS
See Registered Agent or Office (this index)

SHORT FORM CERTIFICATE
Limited Partnerships, 3:8

SOURCES AND REFERENCES
Partnerships, sources of law for, 1:2

STATUTORY PRESUMPTIONS
General Partnerships, general principles of, 2:3

SUBSIDIARY
Texas forms, certificate of merger business

organizations code, 13:28

SURRENDER OF AUTHORITY,
CERTIFICATE OF

New York Forms, 12:18 (NY form 18)

TAXATION
Federal tax. See Federal Income Taxation of

Partnerships (this index)
Limited Partnerships, 3:39
Master Limited Partnerships, 6:14

TERMINATION
General partnerships. See General Partnerships,

general principles of (this index)
Master Limited Partnerships, 6:21
Merger and tax termination, 5:12
Texas forms, 13:25, 13:38

TEXAS FORMS
Generally, 13:1-13:52
Address, change by registered agent, 13:14
Adoption of business organization code, earlier,

13:51, 13:52
Agents and agency

Appointed agents
generally, 13:42
Amendment to appointment, 13:43
Cancellation, 13:45
Resignation, 13:44

Registered agent
Change by registered agent to name or

address, 13:14
Resignation, 13:10
Statement of change of, 13:9

Amendment
Appointment of agents, 13:43
Certificate of amendment, 13:19
Registration, below
Restated certificate of formation with new

amendments, 13:16
Restated certificate of formation without new

amendments, 13:17
Annual statement of professional association,

13:48
Application

Entity name, 13:21
Entity name, reservation of, 13:20
Registration, below
Reservation of entity name, 13:20

Appointment. Agents and agency, above
Association, annual statement of professional

association, 13:48
Assumed name certificate, 13:22
Business organization code

Certificate of merger, combination merger,
13:27

Certificate of merger, domestic entity,
divisional merger, 13:26

Earlier adoption, 13:51, 13:52
Parents/subsidiary certificate of merger, 13:28

Cancellation of appointment of agents, 13:45
Certificate of conversion

generally, 13:29-13:33
Corporation, below
Limited liability company (LLC), below
Limited partnership (LP), below

Certificate of formation
generally, 13:1-13:3
Limited liability company, 13:1
Limited partnership, 13:3
Professional limited liability company, 13:2

Certificates and certification
Amendment, certificate of, 13:19
Assumed name certificate, 13:22
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TEXAS FORMS—Cont’d
Certificates and certification—Cont’d

Combination merger business organizations
code, 13:27

Conversion. Certificate of conversion, above
Correction, certificate of, 13:11
Domestic entity divisional merger business

organizations code, 13:26
Formation. Certificate of formation, above
Merger, below
Parents/subsidiary certificate of merger busi-

ness organizations code, 13:28
Restated certificate of formation with new

amendments, 13:16
Restated certificate of formation without new

amendments, 13:17
Termination of domestic entity, 13:38
Withdrawal of registration, 13:23, 13:24

Change or modification
Amendment to registration to disclose change

resulting from conversion or merger,
13:18

Name or address, change by registered agent,
13:14

Statement of change of registered office/agent,
13:9

Codes. Business organizations code, above
Combination merger business organizations code,

13:27
Conversion

Amendment to registration to disclose change
resulting from, 13:18

Certificate of conversion, above
Corporation

Certificate of conversion from
Limited liability company, 13:33
Limited partnership, 13:37

Certificate of conversion to
General partnership, 13:29
Limited liability company, 13:30
Limited partnership, 13:31

Periodic reports of nonprofit corporation,
13:47

Correction, certificate of, 13:11
Disclose change resulting from conversion or

merger, amendment to registration to, 13:18
Divisional merger, certificate of merger business

organizations code, 13:26
Domestic entity

Certificate of merger business organizations
code, 13:26

Certificate of termination of domestic entity,
13:38

Existing domestic entity, earlier adoption of
business organization code, 13:51

Earlier adoption of business organization code,
13:51, 13:52

TEXAS FORMS—Cont’d
Entity name, application or reservation, 13:20,

13:21
Existing domestic entity, earlier adoption of busi-

ness organization code, 13:51
Financial institution, out-of-state, amendment to

registration by, 13:15
Foreign entity, earlier adoption of business orga-

nization code, 13:52
Foreign financial institution, amendment to

registration by, 13:15
Foreign limited liability company, application for

registration, 13:4
Foreign limited liability partnership

Amendment to registration, 13:13
Application for registration, 13:7
Application for renewal of registration, foreign

liability partnership, 13:8
Certificate of withdrawal of registration, 13:24

Foreign limited partnership, application for
registration, 13:6

Foreign professional limited liability company,
application for registration, 13:5

General partnership (GP)
Certificate of conversion

Limited liability company converting to GP,
13:32

Limited partnership converting to GP, 13:35
Limited liability company (LLC)

Certificate of conversion
Corporation, converting to, 13:33
Corporation converting to LLC, 13:30
General partnership, converting to, 13:32
Limited partnership, converting to, 13:34
Limited partnership converting to LLC,

13:36
Certificate of formation, 13:1
Foreign limited liability company, application

for registration, 13:4
Foreign professional limited liability company,

application for registration, 13:5
Professional limited liability company, below

Limited liability partnership (LLP)
Application for amendments of registration,

13:46
Foreign limited liability partnership, above
Notice of withdrawal of registration, 13:41
Registration, generally, 13:39
Renewal of registration, 13:40

Limited partnership (LP)
Certificate of conversion

Corporation, LP converting to, 13:37
Corporation converting to LP, 13:31
General partnership, LP converting to, 13:35
Limited liability company, LP converting to,

13:36
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TEXAS FORMS—Cont’d
Limited partnership (LP)—Cont’d

Certificate of conversion—Cont’d
Limited liability company converting to LP,

13:34
Certificate of formation, 13:3
Foreign limited partnership, application for

registration, 13:6
Periodic reports of LP, 13:49

Merger
Amendment to registration to disclose change

resulting from, 13:18
Certificate of merger

Combination merger business organizations
code, 13:27

Domestic entity divisional merger business
organizations code, 13:26

Parents/subsidiary certificate of merger busi-
ness organizations code, 13:28

Name
Application or reservation of entity name,

13:21
Application or reservation or renewal of

reservation of entity name, 13:20
Assumed name certificate, 13:22
Change by registered agent to name or address,

13:14
Nonprofit corporation, periodic reports of, 13:47
Notice of withdrawal of registration of LLP,

13:41
Parents/subsidiary certificate of merger business

organizations code, 13:28
Periodic reports, 13:47, 13:49
Professional association, annual statement of,

13:48
Professional limited liability company

Certificate of formation, 13:2
Foreign professional limited liability company,

application for registration, 13:5
Registered agent. Agents and agency, above
Registered foreign entity, earlier adoption of

business organization code, 13:52
Registered office, statement of change of, 13:9
Registration

Amendment
generally, 13:12, 13:13
Application for amendments of registration

of LLP, 13:46
Disclose change resulting from conversion

or merger, 13:18
Out-of-state financial institution, 13:15

Application
generally, 13:4-13:7
Amendments of registration of LLP, 13:46
Foreign liability partnership, 13:8
Foreign limited liability company, 13:4

TEXAS FORMS—Cont’d
Registration—Cont’d

Application—Cont’d
Foreign limited liability partnership, 13:7
Foreign limited partnership, 13:6
Foreign professional limited liability

company, 13:5
Renewal of registration, foreign liability

partnership, 13:8
Certificate of withdrawal of registration, 13:23,

13:24
Limited liability partnership (LLP), above
Notice of withdrawal of registration of LLP,

13:41
Renewal of registration of LLP, 13:40
Termination of registration, 13:25

Renewal of registration
Foreign liability partnership, application for,

13:8
Limited liability partnership, 13:40

Renewal of reservation of entity name, 13:20
Reports, periodic, 13:47, 13:49
Reservation of entity name, 13:20, 13:21
Resignation of agent, 13:10, 13:44
Restated certificate of formation with new

amendments, 13:16
Restated certificate of formation without new

amendments, 13:17
Statement

Events or facts, 13:50
Professional association, annual statement of,

13:48
Registered office/agent, change of, 13:9
Restated certificate of formation with new

amendments, 13:16
Restated certificate of formation without new

amendments, 13:17
Subsidiary certificate of merger business

organizations code, 13:28
Termination of domestic entity, certificate of,

13:38
Termination of registration, 13:25
Withdrawal of registration

Certificate, 13:23, 13:24
Notice, limited liability partnership, 13:41

THIRD PARTIES
General Partnerships, general principles of, 2:7

TIME OF FORMATION
Limited Partnerships, 3:9

TRANSFER OF INTERESTS
Federal income taxation of partnerships, 5:11
General Partnerships, general principles of, 2:28
Limited Partnerships, 3:31-3:33
Master Limited Partnerships, 6:24-6:27
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TWO-TIER PARTNERSHIP
Master Limited Partnerships, 6:2

UNIFORM LIMITED LIABILITY COMPANY
ACT

2005 Act with amendments, App F

UNIFORM LIMITED PARTNERSHIP ACT
(ULPA)

See Limited Partnerships (this index)

UNIFORM PARTNERSHIP ACT (UPA)
See General Partnerships, general principles

of (this index)

VOTING
See Elections and Voting (this index)

WINDING UP
General Partnerships, general principles of, 2:33

WITHDRAWAL
Florida forms, withdrawal of authority to transact

business, 10:6 (FL form 6)
General Partnerships, general principles of, 2:13
Limited Partnerships, 3:29, 3:30
Master Limited Partnerships, withdrawal of gen-

eral partner, 6:6
Texas forms. See Texas Forms (this index)
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