
Index

ABILITY
Control liquidation, use of limited

liability companies in particu-
lar transactions, 18:4

Owners ability to use business
losses, choice of
organizational form and
structure, 2:16

ABSENCE
Lack, this index

ACCEPTANCE OF ARTICLES OF
ORGANIZATION FOR FILING
Formation of limited liability

companies, 4:2, 4:22

ACCOUNTANTS
Personal service business, use of

limited liability companies in
particular transactions, 18:13,
18:15

ACCOUNTING
Accrual method of accounting,

2:19, 20:16
Cash receipts and disbursements

method of accounting, 2:19,
20:16

Choice of organizational form and
structure, methods and
periods, 2:19, 2:20

Dissolution of limited liability
companies, 14:23

Federal income taxation of limited
liability companies and their
members, 20:5, 20:16

Litigation, members’ individual
suits, 13:1, 13:4, 13:7 to
13:11

Methods
accrual method, 2:19, 20:16
cash receipts and disbursements

method, 2:19, 20:16

ACCOUNTING—Cont’d
—Cont’d

choice of organizational form and
structure, 2:19

federal income taxation of limited
liability companies and their
members, 20:16

ACCOUNTS
Capital Accounts, this index

ACCRUAL METHOD OF
ACCOUNTING
Generally, 2:19, 20:16

ACKNOWLEDGMENT OF
SIGNATURES
Formation of limited liability

companies, articles of organi-
zation, 4:4

ACQUISITION INDEBTEDNESS
Nonprofit limited liability

companies, 25:5

ACQUISITION OF INTERESTS IN
LIMITED LIABILITY
COMPANY
Third party, 23:28

ACTIONS AND PROCEEDINGS
Litigation, this index

ACTIVITIES
Federal Income Taxes and Taxa-

tion, this index
Managers and members activities

outside LLC, Business
opportunities and competi-
tion, 12:7

Nonprofit limited liability
companies, activities incon-
sistent with charitable
purposes, 25:1
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ACTS—Cont’d
—Cont’d

Table of state limited liability
company acts, App A

ACTUAL AUTHORITY
Dissolution of limited liability

companies, 14:23, 14:27
Management of limited liability

companies, 11:3, 11:4, 11:6,
11:8

ADDITIONAL MEMBERS
Formation of limited liability

companies, disclosures in
articles of organization, 4:7

ADDRESSES
Formation of limited liability

companies, disclosures in
articles of organization, 4:6,
4:7

ADJUSTMENTS
Federal income taxes and taxation,

20:11

ADMISSION OF ADDITIONAL
MEMBERS
Formation of limited liability

companies, disclosures in
articles of organization, 4:7

ADMISSIONS
Management of limited liability

companies, members and
managers, 11:11, 11:14 to
11:16, App 14 to 10

AGENCY AGREEMENTS
Nonprofit limited liability

companies, 25:7

AGENTS
Formation of Limited Liability

Companies, this index
Management of limited liability

companies, 11:1, 11:4 to
11:16

AGGREGATE APPROACH OR
THEORY
Business law aspects, entity-aggre-

gate distinction, 3:11

AGGREGATE APPROACH OR
THEORY—Cont’d

—Cont’d
Litigation, 13:2, 13:6, 13:7, 13:11

AGREEMENTS
Contracts or Agreements, this

index

AGRICULTURE
Use of limited liability companies

in particular transactions,
18:11

ALLOCATION OR ALLOCATIONS
Capital contributions, 6:2, 6:12,

App 6 to 2
Choice of organizational form and

structure, income and deduc-
tions, 2:22, 2:23

Family limited liability companies,
21:2, 21:4

Federal Income Taxes and Taxa-
tion, this index

Management of limited liability
companies, votes and voting
rights, 11:3

ALTER EGO THEORY
Members’ limited liability, 15:3

ALTERNATIVE MINIMUM TAX
Choice of organizational form and

structure, 2:16

AMENDMENT OR CHANGE
Federal income taxation of limited

liability companies and their
members, operating agree-
ment, 20:4

Formation of Limited Liability
Companies, this index

Fundamental changes in limited
liability companies, 14:1 to
14:16

Single member limited liability
companies, 22:17

Tax classification, check-the-box
regulations, 19:9

AMERICAN JOBS CREATION
ACT OF 2004
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AMERICAN JOBS CREATION
ACT OF 2004—Cont’d

—Cont’d
Federal income taxes and taxation,

20:11

AMOUNT OR NUMBER
Additional Members, this index
Aggregate Approach or Theory,

this index
Contributions, this index
Formation of Limited Liability

Companies, this index
Management of limited liability

companies, number of votes,
11:3

Owners and Ownership, this index

ANTI-ABUSE REGULATIONS FOR
PARTNERSHIPS
Federal income taxation of limited

liability companies and their
members, 20:3

APPARENT AUTHORITY
Dissociation of members, 14:12
Dissolution of limited liability

companies, 14:27
Management of limited liability

companies, 11:1, 11:4, 11:6

APPLICATION OR
APPLICABILITY
Federal Income Taxation, this

index
Formation of Limited Liability

Companies, this index

APPRAISAL RIGHTS OF
MEMBERS
Mergers of limited liability

companies, 14:31

APPROVAL
Management of Limited Liability

Companies, this index
Mergers of limited liability

companies, 14:31

ARCHITECTS
Personal service business, use of

limited liability companies in
particular transactions, 18:17

ARTICLES OF AMENDMENTS
Formation of limited liability

companies, 4:21

ARTICLES OF INCORPORATION
Formation of limited liability

companies, corporations
compared, 4:24

Operating agreement, relationship
with, 5:6

ARTICLES OF MERGER
Generally, 14:31

ARTICLES OF ORGANIZATION
Formation of Limited Liability

Companies, this index
Nonprofit limited liability

companies, 25:7

ARTIFICIAL INTELLIGENCE
Other New Technologies, 1:11

ASSETS
Dissolution of Limited Liability

Companies, this index

ASSETS-OVER
Tax paradigms, 23:5, 23:18

ASSETS-UP
Tax paradigms, 23:6, 23:19

ASSIGNMENTS
Family limited liability companies,

business structure, 21:5
Federal income taxation of limited

liability companies and their
members, treatment of assign-
ees as members, 20:6

Ownership and transfer of property
of limited liability companies,
9:4, 9:5, 9:10 to 9:12, App 9
to 6 to 9 to 8

ASSOCIATIONS
Limited partnership associations,

history, 1:2
Nonprofit limited liability

companies, 25:7
Partnership associations, 1:2, 19:5
Tax Classification, this index
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ASSUMED OR FICTITIOUS NAME
STATUTES
Formation of limited liability

companies, name, 4:18

ASSUMPTION OF MEMBERSHIP
OBLIGATIONS BY ASSIGNEE
Ownership and transfer of property

of limited liability companies,
App 9 to 5

AT-RISK RULES
Choice of organizational form and

structure, 2:17
Federal income taxation of limited

liability companies and their
members, 20:5, 20:14

ATTORNEYS
Fees, derivative suits, 13:3, 13:9
Personal service business, use of

limited liability companies in
particular transactions, 18:13,
18:14

AUDITS
Choice of organizational form and

structure, tax considerations,
2:33, 2:36

Federal income taxation of limited
liability companies and their
members, partnership audit
rules, 20:19

Tax partnerships, 20:19

AUTHORITY AND
AUTHORIZATION
Actual Authority, this index
Apparent Authority, this index
Choice of organizational form and

structure, business law
considerations, 2:4

Dissociation of Members, this
index

Dissolution of limited liability
companies, authority to bind
firm after dissolution, 14:23,
14:27

Family limited liability companies,
21:4, 21:6

Fiduciary duties, conflict of inter-
est transactions, App 12 to 5

AUTHORITY AND
AUTHORIZATION—Cont’d

—Cont’d
Foreign limited liability company

use outside jurisdiction of
formation, authorizing busi-
ness outside state, App 16 to
2

Formation of Limited Liability
Companies, this index

Investments, use of limited liability
companies in particular
transactions, 18:6

Litigation, 13:1, 13:2, 13:7, 13:11
Management of Limited Liability

Companies, this index
Mergers of limited liability

companies, App 14 to 15
Unauthorized Matters, this index

AUTOMOBILES
Nonprofit limited liability

companies, donations of, 25:7

AVOIDANCE
Dissolution of limited liability

companies, 14:1

BAD FAITH
Management of limited liability

companies, lack of actual
authority, 11:6

Members’ duties of loyalty and
good faith, App 12 to 7

BANKRUPTCY
Choice of organizational form and

structure, distributions, 2:26
Dissociation of members, 14:2
Federal Income Taxes and Taxa-

tion, this index
Laws, effect of
generally, 17:8 to 17:16
automatic stay, 17:10
bankruptcy estate, 17:14
commencement of proceeding,

17:11
debtor eligibility, 17:8
dissolution, 17:13
interest as property, 17:15
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BANKRUPTCY—Cont’d
—Cont’d

LLC as bankruptcy remote
structure, 17:12

member bankruptcy, 17:9
Small Business Reorganization

Act, 17:16
Members’ limited liability, 15:2
Single member limited liability

companies, 22:6

BANKS AND BANKING
Tax classification, check-the-box

regulations, 19:8, 19:10
Use of limited liability companies

in particular transactions,
18:1, 18:20, 18:24

BASIS
Choice of organizational form and

structure, 2:15, 2:20, 2:28
Decrease. Reduction in basis,

below
Family limited liability companies,

21:6
Federal Income Taxes and Taxa-

tion, this index
Increase in basis
choice of organizational form and

structure, 2:20
federal income taxation of limited

liability companies and their
members, 20:2

Reduction in basis
choice of organizational form and

structure, distributions, 2:21
federal income taxation of limited

liability companies and their
members, 20:2

BASIS-BOOK VALUE
Federal income taxes and taxation,

20:11

BENEFICIAL OWNERSHIP
Bank Secrecy Act, 4A:3
Corporate Transparency Act, 4A:7
Corporate Transparency Act (CTA)
Access to the CTA beneficial

ownership database, 4A:31

BENEFICIAL OWNERSHIP
—Cont’d

—Cont’d
Alternative responses to the

incomplete BOIR dilemma,
4A:30

Anti-money laundering regulations
for residential real estate
transfers, 4A:35

Bankrupt reporting companies,
4A:33

Beneficial ownership and individ-
ual due diligence and choice
of business entity, 4A:38

Challenges to the constitutionality
of the CTA, 4A:34

costs of over-reporting, 4A:28
CTA beneficial ownership reports

(BOIRs), 4A:19
BOIR filing process, 4A:27
FinCEN Identifiers, 4A:25
Information to be reported as to

the reporting company,
4A:20

Information to be reported with
respect to each beneficial
owner, 4A:21

Information to be reported with
respect to each company
applicant, 4A:23

Obligation to correct, 4A:24
Reporting deadlines, 4A:26
Updating obligation, 4A:22

CTA company applicant, 4A:18
CTA reporting companies, 4A:8

CTA beneficial owners, 4A:12
Donative trusts and the CTA,

4A:17
Ownership by an exempt

company, 4A:16
ownership test, 4A:13
Special beneficial owner report-

ing rules, 4A:15
substantial control test, 4A:14
twenty-three exemptions from

reporting company clas-
sification, 4A:11

What is a foreign reporting
company, 4A:10
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BENEFICIAL OWNERSHIP
—Cont’d

—Cont’d
CTA reporting companies, 4A:8

—Cont’d
what is domestic reporting

company, 4A:9
No More Bearer Shares/

Membership Interests, 4A:32
Other customer due diligence

rules, 4A:37
Penalties, 4A:29
State and local beneficial owner-

ship laws, 4A:36
Federal disclosure of beneficial

ownership, 4A:2
Geographic targeting orders, 4A:6
Introduction
balance of privacy and transpar-

ency, 4A:1
IRS Form 5472
(foreign owned corporations

engaged in us trade or busi-
ness), 4A:5

OFAC enforcement of sanctions
against designated

nationals and blocked persons
(SDN List), 4A:4

BENEFITS FOR EMPLOYEES
Choice of organizational form and

structure, distributions, 2:29

BINDING
Limited liability companies. Bind-

ing of Limited Liability
Companies, this index

Third parties, management of
limited liability companies,
11:2

BINDING OF LIMITED
LIABILITY COMPANIES
Dissociation of members, apparent

authority of ex-member,
14:12

Dissolution of limited liability
companies, authority to bind
firm after dissolution, 14:23,
14:27

BINDING OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Investments, use of limited liability

companies in particular
transactions, 18:6

Management of limited liability
companies, 11:1, 11:3 to
11:12

BOATS
Nonprofit limited liability

companies, donations of, 25:7

‘‘BOOK UPS’’AND ‘‘BOOK
DOWNS’’
Federal income taxes and taxation,

20:11

BREACH
Agreement to contribute capital

contributions, 6:7
Fiduciary Duties, this index

BUILT-IN GAIN OR LOSS
Federal income taxes and taxation,

20:11

BUSINESS
Business corporations not LLCs,

2:2
Foreign limited liability company

use outside jurisdiction of
formation, 16:1 to 16:8

Law. Business Law, this index
Nonprofit Limited Liability

Companies, this index
Structure
family limited liability companies,

21:2 to 21:5
use of limited liability companies

in particular transactions,
18:1

Transacting business
foreign limited liability company

use outside jurisdiction of
formation, 16:1, 16:3, App 16
to 8

Trusts
history, 1:2
tax classification, 19:5
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BUSINESS—Cont’d
—Cont’d

Unrelated Business Taxable
Income, this index

Use of limited liability companies
in particular transactions,
18:1 to 18:28

BUSINESS LAW
Choice of organizational form and

structure, business law
considerations, 2:3 to 2:9

Creditor protection, mandatory
statutory rules, 3:5

Diversity of limited liability
company statutes, 3:10

Entity-aggregate distinction, 3:11
Filing, formalities, 3:8
Formalities, 3:8
Introduction, 3:1 to 3:11
Mandatory statutory rules, 3:5
Member protection, 3:7
Members, 3:11
A note on the role of the attorney

in LLC, other entity transac-
tions and litigation, 3:2

Other standard forms as models,
3:9

Overview of business law aspects,
3:1 to 3:11

Persons, entities, and other
relationships, 3:3

Protection of creditors and
members, mandatory statutory
rules, 3:5

Rules, 3:8
Rules, mandatory statutory, 3:5
Standard forms, 3:9
Statutes as standard forms, 3:4
Third party protections, 3:6
Uniformity of limited liability

company statutes, 3:10
Use of limited liability companies

in particular transactions,
18:1

BUSINESS OPPORTUNITIES
Managers and members activities
competition,outside LLC, 12:7

BUYOUT

BUYOUT—Cont’d
—Cont’d

Tax treatment, 23:9

CANCELLATION OF
INDEBTEDNESS
Choice of organizational form and

structure, distributions, 2:26
Federal income taxation of limited

liability companies and their
members, 20:13

CAPACITY TO SUE IN FIRM’S
NAME
Generally, 13:2, 13:11

CAPITAL
Accounts. Capital Accounts, this

index
Contributions. Capital Contribu-

tions, this index
Structure. Capital Structure, this

index
Venture capital firms, use of

limited liability companies in
particular transactions, 18:19,
18:20

CAPITAL ACCOUNTS
Capital contributions, basis of

sharing rules, 6:2
Choice of organizational form and

structure, business law
considerations, 2:5

Dissociation of members, valua-
tion of member’s interest and
goodwill, 14:3

Federal income taxation of limited
liability companies and their
members, 20:2, 20:8, 20:10

CAPITAL CONTRIBUTIONS
Generally, 6:1 to 6:13
Accounts and basis of sharing

rules, 6:2
Actions and proceedings, 6:6 to

6:8
Allocations, 6:2, 6:12, App 6 to 2
Amount of contributions, 6:3,

6:11, 6:12
Basis of sharing rules, 6:2
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CAPITAL CONTRIBUTIONS
—Cont’d

—Cont’d
Basis of sharing rules, 6:2, 6:11,

6:12
Breach of agreement to contribute,

6:7
Capital accounts, basis of sharing

rules, 6:2
Cash contributions, 6:4, 6:7, 6:11
Charts for citing state statutes,

App 6 to 1
Compromise of contribution

obligations, 6:8 to 6:12, App
6 to 5

Compromise of contributions, App
6 to 5

Consent to compromise of contri-
bution obligations, 6:8, 6:11

Contracts or agreements, 6:2 to
6:8, 6:12

Corporations compared, 6:2, 6:12
Creditors, 6:3, 6:6 to 6:11
Default allocation of profits, losses

and distributions, App 6 to 2
Distributions, 6:2, 6:5, 6:12, 6:13,

7:3, 7:14, App 6 to 2
Enforcement
compromise of contribution

obligations, 6:8
oral contribution obligations, 6:5,

6:11, 6:12
Failed contributions, 6:9
Financial rights, 6:2, 6:11, 6:12
Form of contributions, 6:4, 6:11,

6:12, App 6 to 3
General partnerships compared,

6:13
Guarantees, 6:2, 6:4, 6:11
Limited partnerships compared,

6:2, 6:4, 6:7, 6:11
Loans, 6:2, 6:4, 6:11, 6:13
Losses, sharing and allocation, 6:2,

6:13, App 6 to 2
Management of limited liability

companies, allocating voting
rights, 11:3

Members, generally, 6:1 to 6:13

CAPITAL CONTRIBUTIONS
—Cont’d

—Cont’d
Oral contribution obligations, 6:5,

6:11, 6:12
Partnerships compared, 6:2, 6:4,

6:7, 6:11, 6:13
Per capita sharing, 6:2, 6:11, 6:13
Profits, sharing and allocation, 6:2,

6:12, 6:13, App 6 to 2
Promise to contribute, 6:4, 6:7,

6:11
Property contributions, 6:4, 6:11
Recharacterization, debt as equity,

6:10
Records and recordkeeping, 6:2,

6:5, 6:6, 6:11, 6:12, App 6 to
4

Restrictions on form of contribu-
tions, App 6 to 3

Rules, 6:1, 6:2, 6:11, 6:12
Services as contributions, 6:2, 6:4,

6:7, 6:11, 6:13
Sharing, 6:2, 6:11 to 6:13
Statute of frauds, enforcement of

oral contribution obligations,
6:5

Statutes, 6:2 to 6:11
Unperformed contribution obliga-

tions, 6:7, 6:11, 6:12
Valuation, basis of sharing rules,

6:2
Voting rights, 6:2, 6:4, 6:5, 6:12
Writings, 6:5, 6:12, App 6 to 4

CAPITAL INTERESTS
Federal income taxes and taxation,

service providers in LLCs,
24:15

CAPITAL STRUCTURE
Generally, 6:1 to 6:13
Tax classification, integration

proposals, 19:16

CARE
Duty of care. Fiduciary Duties, this

index
Health care, use of limited liability

companies in personal service
business, 18:16
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CARRIED INTEREST
LEGISLATION
Federal income taxes and taxation,

service providers in LLCs,
24:19

CASH
Contributions, this index
Distributions, federal income taxa-

tion of limited liability
companies and their
members, 20:2, 20:9

Receipts and disbursements
method of accounting, 2:19,
20:16

CAUSATION
Events Causing, this index

C CORPORATIONS
Choice of Organizational Form

and Structure, this index
Federal income taxation of limited

liability companies and their
members, 20:14, 20:18

Nonprofit limited liability
companies, 25:5

Tax classification, 19:4

‘‘CEILING RULE’’
Federal income taxes and taxation,

20:11

CENTRALIZED CONTROL
Family limited liability companies,

21:3

CENTRALIZED MANAGEMENT
Limited liability companies.

Management of Limited
Liability Companies, this
index

CERTIFICATES
Formation of Limited Liability

Companies, this index

CERTIFICATION
Articles of organization, formation

of limited liability companies,
4:2

Interests, ownership and transfer of
property of limited liability

CERTIFICATION—Cont’d
—Cont’d

companies, 9:6, App 9 to 9

CHANGE
Amendment or Change, this index

CHARGING ORDERS
Generally, 10:1 to 10:33
Alternative to charging order, 10:7
Bankruptcy, 10:10, 10:28, 10:29
Conflicts of law concerns, 10:33
Discharge in bankruptcy, 10:29
Exclusivity, 10:6, 10:8
Exemption laws, 10:11
Foreclosure, 10:18 to 10:21
Gaining control
multiple-member LLC assets,

10:22
single-member LLC assets, 10:23
Implications, 10:12 to 10:21
Judgment-creditor
foreclosure of charging order,

implications of, 10:20
issuance of charging order,

implications of, 10:14
redemption of charging order,

implications of, 10:17
Judgment-debtor
foreclosure of charging order,

implication of, 10:21
issuance of charging order,

implication of, 10:12
Judgment lien
characterization as preferences,

10:30
discharge in bankruptcy, ability to,

10:29
LLC
foreclosure of charging order,

implications of, 10:19
issuance of charging order,

implications of, 10:13
Priority of charging order lien,

10:32
redemption of charging order,

implications of, 10:16
Other orders, 10:4
Ownership and transfer of property

of limited liability companies,
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CHARGING ORDERS—Cont’d
—Cont’d

rights of members’ creditors,
App 10 to 2

Payments made pursuant to,
characterization as prefer-
ences, 10:31

Piercing exception to exclusivity,
10:8

Reach, 10:5
Receiver, appointment of, 10:3
Recording concerns, 10:27
Redemption, 10:15 to 10:17
Single member limited liability

companies, 22:4
Single-member LLC’s, turn-over

of, 10:9
Taxation
foreclosure, 10:26
IRS factor, 10:25
treatment of creditors and debtors,

10:24
Turn-over order as alternative,

10:7

CHARTS FOR CITING STATE
STATUTES
Acts, limited liability company,

App A
Capital contributions, App 6 to 1
Dissociation of members, App 14

to 1
Dissolution of limited liability

companies, App 14 to 1
Distributions, App 7 to 1
Fiduciary duties, App 12 to 1
Foreign limited liability company

use outside jurisdiction of
formation, App 16 to 1

Formation of limited liability
companies, App 4 to 1

Limited liability company acts,
App A

Litigation, App 13 to 1
Management of limited liability

companies, App 14 to 1
Members’ limited liability, App 15

to 1

CHARTS FOR CITING STATE
STATUTES—Cont’d

—Cont’d
Ownership and transfer of property

of limited liability companies,
App 8 to 1

State limited liability company
acts, App A

CHECKLIST
Formation of limited liability

company, App B to 7

CHECK-THE-BOX REGULATIONS
Choice of Organizational Form

and Structure, this index
Federal Income Taxes and Taxa-

tion, this index
Nonprofit limited liability

companies, 25:7
Tax Classification, this index

CHOICE
Federal Income Taxes and Taxa-

tion, this index
Foreign Limited Liability

Companies, this index
Formation of limited liability

companies, optional provi-
sions in articles of organiza-
tion, 4:7, 4:8

Forum, foreign limited liability
companies, 16:3

Law, foreign limited liability
companies, 16:1 to 16:8, App
16 to 5

Management of limited liability
companies, type of manage-
ment, 11:2, 11:3

Organizational form and structure.
Choice of Organizational
Form and Structure, this index

Tax Classification, this index

CHOICE OF ORGANIZATIONAL
FORM AND STRUCTURE
Generally, 2:1 to 2:39
Ability of owners to use business

losses, 2:16
Accounting methods and periods,

2:19, 2:21
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CHOICE OF ORGANIZATIONAL
FORM AND STRUCTURE
—Cont’d

—Cont’d
Accrual method of accounting,

2:19
Agreements. Contracts or agree-

ments, below
Allocations of income and deduc-

tions, distributions, 2:22
Alternative minimum tax, 2:16
At-risk rules, 2:17
Audits, tax considerations, 2:33,

2:36
Authority of owners, business law

considerations, 2:4
Bankruptcy, distributions, 2:26
Basis, tax considerations, 2:15,

2:20, 2:21, 2:28
Benefits for employees, distribu-

tions, 2:29
Business corporations, 2:2
Business law considerations, 2:3 to

2:9
Cancellation of indebtedness,

distributions, 2:27
Capital accounts, business law

considerations, 2:5
Cash receipts and disbursements,

accounting method, 2:19
C corporations
generally, 2:1
classification and qualification in

formation, 2:11
distributions, 2:21 to 2:29
federal income taxes, generally,

2:10
tax considerations, generally, 2:12

to 2:20
tax exempt organizations, 2:35
Check-the-box tax regulations
generally, 2:1, 2:10
classification and qualification in

formation, 2:11
distributions, 2:29, 2:32
type and number of owners, 2:12
Classification, tax considerations,

2:10 to 2:13
Closely held corporations, 2:18

CHOICE OF ORGANIZATIONAL
FORM AND STRUCTURE
—Cont’d

—Cont’d
Collapsible corporations, distribu-

tions, 2:28
Common law, distributions, 2:33
Compensation
distributions, 2:26, 2:29
equity compensation, 2:5, 2:29
Consolidated corporate subsidiary,

disregarded entities, 2:32
Contracts or agreements
generally, 2:1
business law considerations, 2:3,

2:4
Contributions
generally, 2:1
business law considerations, 2:5
distributions, 2:30, 2:33
tax considerations, generally, 2:15,

2:20
Conversions
business law considerations, 2:6,

2:8
distributions, 2:33
formation, classification and quali-

fication in, 2:11
operation, classification and quali-

fication in, 2:13
Corporations
generally, 2:1
business law considerations, 2:3 to

2:8
C corporations, above
consolidated corporate subsidiary,

disregarded entities, 2:32
distributions, 2:21 to 2:33
personal services corporations,

2:18, 2:19, 2:23
S corporations, below
subsidiaries, disregarded entities,

2:31
tax considerations, generally, 2:10,

2:12 to 2:20
Creditors, business law

considerations, 2:7
Debts
business law considerations, 2:7
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CHOICE OF ORGANIZATIONAL
FORM AND STRUCTURE
—Cont’d

—Cont’d
distributions, 2:26 to 2:28
tax considerations, generally, 2:15
Deductions
generally, 2:16 to 2:19
distributions, 2:22, 2:29
Discharge of indebtedness,

distributions, 2:26, 2:27
Disregarded entities
generally, 2:1
distributions, 2:29 to 2:33
federal income taxes, 2:10
Dissolution, taxation, 2:28
Distributions
generally, 2:1, 2:21 to 2:34
at-risk rules, 2:17
business law considerations, 2:5
double taxation, 2:14
formation and contribution transac-

tion taxation, 2:15
rates of taxation, 2:14
Double taxation, 2:14
Earnings. Income or earnings,

below
Economic structure, business law

considerations, 2:5
Employment matters
business law considerations, 2:5
distributions, 2:23, 2:25, 2:29
self-employment, distributions,

2:23, 2:25
Equity compensation, 2:5, 2:29
Excess benefit transaction tax, 2:35
Exchange of interest, 2:25
Exchanges
distributions, 2:21, 2:29, 2:30,

2:33
formation and contribution transac-

tions, taxation of, 2:15
Exit provisions, business law

considerations, 2:6
Federal taxes, 2:1 et seq.
Financial structure, 2:1
Foreign persons, owners, 2:35
Formation

CHOICE OF ORGANIZATIONAL
FORM AND STRUCTURE
—Cont’d

—Cont’d
classification and qualification,

2:11
taxation of formation transactions,

2:15
Franchise tax, state tax issues, 2:34
Gains
distributions, 2:21, 2:28
tax considerations, generally, 2:15,

2:20
Government regulation, 2:9, 2:37,

2:39
Income or earnings
distributions, 2:21 to 2:26, 2:29
double taxation, 2:14
rates of taxation, 2:14
taxes. Income taxes, below
tax exempt organizations, 2:35
Income taxes
federal income taxes, 2:10 et seq.
state income tax, 2:34
Increase in basis, 2:20
Indebtedness. Debts, above
Insolvency, distributions, 2:27
Investments and investors, 2:5,

2:35
Issues
business issues, 2:3 to 2:9
tax issues, 2:10, 2:34
Liability
business law considerations, 2:7,

2:9
limited liability limited partner-

ships, business law
considerations, 2:7

limited liability partnerships, busi-
ness law considerations, 2:7

tax liability, 2:20
vicarious liability, business law

considerations, 2:7, 2:9
Like-kind exchanges, distributions,

2:29
Limitations, type and number of

owners, 2:12
Limited liability limited partner-

ships, business law
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CHOICE OF ORGANIZATIONAL
FORM AND STRUCTURE
—Cont’d

—Cont’d
considerations, 2:7

Limited liability partnerships, busi-
ness law considerations, 2:7

Limited partnerships
generally, 2:1
accounting methods and periods,

2:19
at-risk rules, 2:17
business law considerations, 2:3 to

2:4, 2:7, 2:8
distributions, 2:27
limited liability limited partner-

ships, business law
considerations, 2:7

Liquidation
business law considerations, 2:5,

2:6
distributions, 2:29, 2:30
LLCs, substitutes, other entities,

2:38
LLCs are not business corpora-

tions, 2:2
Losses
business law considerations, 2:5
distributions, 2:28
tax considerations, generally, 2:15

to 2:19
Management
business law considerations, 2:3,

2:9
member-managed limited liability

companies, business law
considerations, 2:3, 2:4

structure, 2:1 to 2:3
tax exempt organizations, 2:35
Managers
business law considerations, 2:3 to

2:4
excess benefit transaction tax, 2:35
Members
business law considerations, 2:5
distributions, 2:29 to 2:32
formation, classification and quali-

fication in, 2:11

CHOICE OF ORGANIZATIONAL
FORM AND STRUCTURE
—Cont’d

—Cont’d
limited liability companies.

Members of limited liability
companies, below

operation, classification and quali-
fication in, 2:13

single member entities, distribu-
tions, 2:29, 2:30, 2:32

type and number of owners, 2:12
Members of limited liability

companies
business law considerations, 2:3 to

2:7
distributions, 2:25, 2:27, 2:29
tax considerations, generally, 2:15

to 2:20
tax exempt organizations, 2:35
Mergers
business law considerations, 2:8
distributions, 2:34
Methods of accounting, 2:19
Net earnings from self-employ-

ment, distributions, 2:25
Number of owners, 2:12 to 2:20
Operation
classification and qualification,

2:13
losses, 2:16
Owners
generally, 2:1
business law considerations, 2:3 to

2:9
classification and qualification in

formation, 2:11
distributions, 2:29, 2:30, 2:34
foreign persons, 2:35
tax considerations, generally, 2:10,

2:12 to 2:20
tax exempt organizations, 2:35
Participation
mergers and tax-free reorganiza-

tions, distributions, 2:34
tax exempt organizations, 2:35
Partnerships
generally, 2:1
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CHOICE OF ORGANIZATIONAL
FORM AND STRUCTURE
—Cont’d

—Cont’d
business law considerations, 2:3 to

2:4, 2:6 to 2:8
distributions, 2:21 to 2:33
federal income taxes, generally,

2:10
formation, classification and quali-

fication in, 2:11
limited partnerships, above
operation, classification and quali-

fication in, 2:13
tax considerations, generally, 2:12

to 2:20
tax exempt organizations, 2:35
Passive losses, 2:18
Pass-through entities, distributions,

2:29, 2:34
Periods, accounting, 2:19, 2:21
Personal services
corporations, 2:18, 2:19, 2:23
limited liability companies, 2:19
Plans
business plan, 2:1
retirement plans, distributions,

2:29
Profits
business law considerations, 2:5
distributions, 2:21
double taxation, 2:14
rates of taxation, 2:14
Qualification/qualified
formation, 2:11
nonrecourse financing, 2:17
operation, 2:13
personal service corporations, 2:19
S subsidiary, disregarded entities,

2:31
Rates of taxes, 2:14
Reduction of basis, distributions,

2:21
Regulations
check-the-box tax regulations,

above
governmental regulations, 2:37,

2:39

CHOICE OF ORGANIZATIONAL
FORM AND STRUCTURE
—Cont’d

—Cont’d
Reorganizations, distributions,

2:33
Retirement plans, distributions,

2:29
Sales, distributions, 2:21, 2:25,

2:30, 2:31
S corporations
generally, 2:1
distributions, 2:21 to 2:26, 2:29,

2:31
federal income taxes, generally,

2:10
formation, classification and quali-

fication in, 2:11
operation, classification and quali-

fication in, 2:13
qualified S subsidiary, disregarded

entities, 2:31
tax considerations, generally, 2:12

to 2:20
tax exempt organizations, 2:35
Self-employment, distributions,

2:23, 2:25
Services
contributions, 2:15
personal services, above
Single member entities, distribu-

tions, 2:29, 2:30, 2:32
Sole proprietorship
distributions, 2:23
double taxation, 2:14
federal income taxes, 2:10
formation and contribution transac-

tions, taxation of, 2:15
rates of taxation, 2:14
State taxes, 2:10, 2:35
Statutes, 2:1 et seq.
Subsidiaries, disregarded entities,

2:31
Tax exempt organizations, 2:11,

2:35
Tax-free matters, distributions,

2:21, 2:29, 2:34
Tax matters, 2:1, 2:8, 2:10 to 2:37
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CHOICE OF ORGANIZATIONAL
FORM AND STRUCTURE
—Cont’d

—Cont’d
Tax shelters, accounting methods

and periods, 2:19
Transactions
excess benefit transaction tax, 2:35
formation and contribution transac-

tions, taxation of, 2:15
other considerations, 2:39
partnership auditing and reporting

rules, 2:37
Transfers
distributions, 2:33
double taxation, 2:14
management rights, business law

considerations, 2:3
rates of taxation, 2:14
Treatment of cancellation of

indebtedness, distributions,
2:27

Type of owners, 2:12 to 2:20
Unrelated business taxable income,

tax exempt organizations,
2:35

Use of business losses, owners,
2:16

Vicarious liability, business law
considerations, 2:7, 2:9

CITING STATE STATUTES
Charts for Citing State Statutes,

this index

CLAIMS
Dissolution of Limited Liability

Companies, this index
Litigation, constitutional claims,

13:6

CLASS ACTIONS
Generally, 13:4, 13:6, 13:9

CLASSIFICATION
Tax Classification, this index

CLOSE/CLOSELY HELD
ENTITIES
Corporations, this index

CLOSE/CLOSELY HELD
ENTITIES—Cont’d

—Cont’d
Family Limited Liability

Companies, this index

COLLAPSIBLE CORPORATIONS
Choice of organizational form and

structure, distributions, 2:28

COMMERCE CLAUSE
Foreign limited liability company

use outside jurisdiction of
formation, constitutional
limits on choice of law, 16:5

COMMON LAW
Choice of organizational form and

structure, distributions, 2:33
Foreign limited liability company

use outside jurisdiction of
formation, 16:1, 16:4, 16:5,
16:8

COMMUNITY TRUSTS
Nonprofit limited liability

companies, 25:7

COMPENSATION
Choice of Organizational Form

and Structure, this index
Dissolution of limited liability

companies, winding up
managers and members,
14:23

COMPENSATORY
DISTRIBUTIONS
Federal Income Taxes and Taxa-

tion, this index
Service providers in LLCs. Federal

Income Taxes and Taxation,
this index

COMPENSATORY PARTNERSHIP
INTERESTS
Federal income taxes and taxation,

24:20, 24:21

COMPETITION
Duties, Managers and members

activities outside LLC, 12:7
Loyalty duty, App 12 to 7

INDEX
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COMPETITION—Cont’d
—Cont’d

Nonprofit limited liability
companies, competition
between taxable and tax-
exempt organizations, 25:1

COMPLEX TRUSTS
Tax classification, 19:4

COMPLIANCE WITH
FORMALITIES
Formation of limited liability

companies, 4:2, 4:3

COMPROMISE
Settlement or Compromise, this

index

CONFLICT OF LAWS
Charging orders, 10:33
Foreign limited liability

companies, 16:1 to 16:8, App
16 to 5

CONFLICTS OF INTEREST
Fiduciary duties, App 12 to 5
Litigation, 13:2, 13:11

CONSENT
Capital contributions, compromise

of contribution obligations,
6:8, 6:11

Dissociation of members, consent
to continue, 14:2, 14:22

Dissolution of limited liability
companies, 14:1, 14:13

Family limited liability companies,
assignments, 21:5

Federal income taxation of limited
liability companies and their
members, cancellation of
indebtedness, 20:13

Fiduciary duty, 12:9
Litigation, members’ power to

authorize suit in member-
managed firm, 13:2

Transfer of management rights,
property of limited liability
companies, 9:10

CONSOLIDATION OR
CONSOLIDATIONS

CONSOLIDATION OR
CONSOLIDATIONS—Cont’d

—Cont’d
Corporate subsidiary, choice of

organizational form and
structure, 2:32

Limited liability companies, 14:31
Mergers, this index

CONSTITUTIONAL
CONSIDERATIONS
Foreign limited liability company

use outside jurisdiction of
formation, 16:2, 16:3, 16:5 to
16:8

Litigation, federal suits, 13:6
Tax classification, 19:5

CONTINUATION
Dissociation of members, 14:2,

14:22, App 14 to 9

CONTRACT CLAUSE
Foreign limited liability company

use outside jurisdiction of
formation, constitutional
limits on choice of law, 16:5

CONTRACTS OR AGREEMENTS
Business law aspects, statutes as

standard form, 3:4
Capital contributions, 6:2 to 6:8,

6:12
Choice of Organizational Form

and Structure, this index
Defining limited liability

companies, 1:3
Dissociation of Members, this

index
Dissolution of limited liability

companies, 14:13, 14:23,
14:25, 14:30

Distributions, 7:1, 7:2, 7:15
Federal Income Taxes and Taxa-

tion, this index
Foreign limited liability company

use outside jurisdiction of
formation, contractual choice
of law, 16:1

Formation of Limited Liability
Companies, this index
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CONTRACTS OR AGREEMENTS
—Cont’d

—Cont’d
Liquidation of limited liability

companies, effect on existing
contracts, 14:25

Litigation, power to authorize suit
in manager-managed firm,
13:2

Management of Limited Liability
Companies, this index

Nonprofit Limited Liability
Companies, this index

Operating Agreements, this index

CONTRIBUTIONS
Amount of contributions
capital contributions, 6:3, 6:11,

6:12
formation of limited liability

companies, disclosures in
articles of organization, 4:7

Capital Contributions, this index
Cash contributions
capital contributions, 6:4, 6:7, 6:11
federal income taxation of limited

liability companies and their
members, 20:2, 20:7, 20:9

formation of limited liability
companies, disclosures in
articles of organization, 4:7

Choice of Organizational Form
and Structure, this index

Consequences to donors, contribu-
tion of an Interest in an LLC
to a charitable organization,
25:6

Distributions, this index
Federal Income Taxes and Taxa-

tion, this index
Formation of Limited Liability

Companies, this index
Form of contributions, capital

contributions, 6:4, 6:11, 6:12,
App 6 to 3

Limited liability of members, 1:5,
15:2

Noncorporate elements of limited
liability companies, 1:4

CONTRIBUTIONS—Cont’d
—Cont’d

Ownership and transfer of property
of limited liability companies,
9:4, 9:10

Property Contributions, this index
Services as contributions
capital contributions, 6:2, 6:4, 6:7,

6:11, 6:13
choice of organizational form and

structure, 2:15
federal income taxation of limited

liability companies and their
members, receipt of interest
for services, 20:8

CONTROL
Limited liability companies.

Control of Limited Liability
Companies, this index

Nonprofit limited liability
companies, control over
partnership, 25:3, 25:4

Tax classification, check-the-box
regulations, 19:11

CONTROL OF LIMITED
LIABILITY COMPANIES
Generally, 11:1 to 11:16
Family Limited Liability

Companies, this index
Investments, use of limited liability

companies in particular
transactions, 18:4

Participation in control by
members, 1:6

CONVERSION
Protected series, App 26 to 9

CONVERSIONS
Approval required for conversion

of limited liability company,
App 14 to 16

Choice of Organizational Form
and Structure, this index

Federal income taxation of limited
liability companies and their
members, 20:18

Fundamental changes in limited
liability companies, 14:31

INDEX
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CONVERSIONS—Cont’d
—Cont’d

Leveraged buy-outs, use of limited
liability companies in particu-
lar transactions, 18:21

Tax Classification, this index
Tax treatment, 23:4 et seq.

COOPERATIVES
Nonprofit limited liability

companies, 25:4
Tax classification, 19:4

CORPORATIONS
Business corporations, not LLCs,

2:2
Capital contributions, comparison,

6:2, 6:12
C Corporations, this index
Choice of Organizational Form

and Structure, this index
Close/closely held corporations
choice of organizational form and

structure, 2:18
federal income taxation of limited

liability companies and their
members, at-risk rules, 20:14

history, 1:2
DAOs and DeFi, 18:28
Dissociation of members,

comparison, 14:41
Dissolution of limited liability

companies, comparison,
14:41

Distributions, comparison, 7:14
Federal Income Taxes and Taxa-

tion, this index
Fiduciary duties, 12:29
Foreign limited liability company

use outside jurisdiction of
formation, comparison, 16:7

Formation of limited liability
companies, comparison, 4:24

Interest in LLC, comparison to,
9:11

Joint ventures, use of limited
liability companies in particu-
lar transactions, 18:1, 18:24

Litigation, comparison, 13:3, 13:9

CORPORATIONS—Cont’d
—Cont’d

Management of limited liability
companies, comparison, 11:2,
11:4, 11:15

Members’ limited liability,
comparison, 15:3, 15:8

Mergers, transmogrifications, and
conversions

LLC treated as, 23:27
merger into disregarded entity,

23:30
mergers of limited liability

companies, 14:31, 14:41
Mergers of limited liability

companies, 14:35
Operating agreements, comparison

to, 5:22
Ownership and transfer of property

of limited liability companies,
comparison, 9:11

S Corporations, this index
Tax Classification, this index

COSTS
Business law aspects, mandatory

statutory rules, 3:5
Business law aspects, statutes as

standard form, 3:4
Derivative suits, 13:3, 13:9

COUNSEL
Attorneys, this index

COVERAGE
Choice of organizational form and

structure, partnership audit
coverage, 2:32

CREDITORS AND DEBTORS
Business law aspects, mandatory

statutory rules, 3:5
Capital contributions, 6:3, 6:6 to

6:11
Choice of organizational form and

structure, business law
considerations, 2:7

Debts, this index
Dissociation of members, 14:3
Dissolution of Limited Liability

Companies, this index
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CREDITORS AND DEBTORS
—Cont’d

—Cont’d
Distributions that are wrongful,

7:15
Federal income taxation of limited

liability companies and their
members, treatment of assign-
ees and transferees as
members, 20:6

Formation of limited liability
companies, consequences of
noncompliance with formali-
ties, 4:22

Members’ limited liability, 15:2,
15:3, 15:5

Nonprofit limited liability
companies, debt-financed
property, 25:5

Ownership and transfer of property
of limited liability companies,
9:4, App 10 to 2

Suits against members of limited
liability companies, 13:5

CREDITS
Tax and Taxation, this index

CURATIVE ALLOCATIONS
Federal income taxes and taxation,

20:11

CUSTOMERS
Nonprofit limited liability

companies, property held for
sale, 25:5

DAMAGES
Consequences of unauthorized or

improvident suit, 13:2
Dissociation of members, litiga-

tion, 14:2
Management of limited liability

companies, lack of actual
authority, 11:3

DATE
Time or Date, this index

DEATH OF MEMBER
Dissociation of members, 14:2
Ownership and transfer of property

of limited liability companies,

DEATH OF MEMBER—Cont’d
—Cont’d

9:7, App 9 to 10

DEBT-FINANCED PROPERTY
Nonprofit limited liability

companies, 25:5

DEBTORS
Creditors and Debtors, this index

DEBTS
Cancellation of Indebtedness, this

index
Choice of Organizational Form

and Structure, this index
Discharge of Indebtedness, this

index
Dissociation of members, 14:1
Dissolution of limited liability

companies, 14:1, 14:23,
14:25

Federal income taxation of limited
liability companies and their
members, 20:1, 20:10, 20:13

Formation of limited liability
companies, consequences of
noncompliance with formali-
ties, 4:22

Liquidation of limited liability
companies, effect on existing
debts, 14:25

Management of limited liability
companies, 11:5, 11:9

Members’ limited liability, 15:1 to
15:4

Mergers of limited liability
companies, 14:31

Suits against members of limited
liability companies, 13:5

DECENTRALIZED
MANAGEMENT
Management of Limited Liability

Companies, this index

DECREASE OR REDUCTION IN
BASIS
Basis, this index

DECREE OF COURT
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DECREE OF COURT—Cont’d
—Cont’d

Dissolution of limited liability
companies, 14:13

DEDUCTIONS
Tax and Taxation, this index

DEEMED ELECTION
Tax classification, check-the-box

regulations, 19:9

DEFENSES
Litigation, consequences of unau-

thorized or improvident suit,
13:2

DEFERRAL
Investments, use of limited liability

companies in particular
transactions, 18:9 to 18:11

DEFINITIONS
Foreign limited liability company,

16:3, App 16 to 3
Limited liability companies, 1:3
Member’s interest in limited

liability company, App 9 to 2
Single member limited liability

companies, 22:2
Wrongful distribution, App 7 to 4

DEMAND
Derivative suits, 13:3, 13:9

DERIVATIVE SUITS
Generally, 13:1, 13:3, 13:4, 13:7

to 13:11, App 13 to 2

DESIGNATION OF MANAGERS
Management of limited liability

companies, 11:1 to 11:3,
11:15, 11:16

DETERMINATIONS
Federal Income Taxes and Taxa-

tion, this index

DIRECT ACTIONS
Members’ individual suits, 13:4,

13:11

DIRECT LIABILITY
Distributions, 7:9

DISBURSEMENTS
Cash receipts and disbursements

method of accounting, 2:19,
20:16

DISCHARGE OF INDEBTEDNESS
Choice of organizational form and

structure, distributions, 2:27
Federal income taxation of limited

liability companies and their
members, 20:13

DISCLOSURE OR DISCLOSURES
Dissociation of Members, this

index
Fiduciary Duties, this index
Formation of Limited Liability

Companies, this index

DISGUISED SALES
Federal income taxation of limited

liability companies and their
members, distributions,
guaranteed payments, and
dispositions of interests,
20:17

DISMISSAL
Litigation, this index

DISPOSITIONS OF INTERESTS
Federal income taxation of limited

liability companies and their
members, 20:17

‘‘DISQUALIFIED PERSONS’’
Nonprofit limited liability

companies, 25:4

DISREGARDED ENTITIES
Choice of Organizational Form

and Structure, this index
Federal Income Taxes and Taxa-

tion, this index
Mergers, transmogrifications, and

conversions, 23:26 to 23:33
Nonprofit limited liability

companies, 25:7
Tax classification, check-the-box

regulations, 19:7 to 19:12
Taxpayer identification numbers,

23:35
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DISSOCIATION OF MEMBERS
Generally, 14:2
Agreements
generally, 14:3
continuation, 14:22
operating agreement, 14:3
Apparent authority of ex-member

to bind firm, 14:12
Authority or power
generally, 14:1
apparent authority of ex-member

to bind firm, 14:12
Bind firm, apparent authority of

ex-member to, 14:12
Capital accounts, valuation of

member’s interest and
goodwill, 14:3

Chart for citing state statutes, App
14 to 1

Consent to continue, 14:22
Consequences, App 14 to 4
Continuation after member dis-

sociation, 14:22, App 14 to 9
Contracts. Agreements, above
Corporations compared, 14:41
Creditors, 14:3
Debts, 14:1
Disclosure
formation of limited liability

companies, articles of organi-
zation, 4:7

Dissolution, 14:1 to 14:3, 14:13,
14:22

Distributions, 14:3
Duties
fiduciary duties after dissociation,

14:24
Events causing
generally, 14:3 to 14:12
authority of ex-member to bind

firm, 14:12
consequences, 14:7
effect of agreement, 14:11
expulsion of a member, 14:5
form of payment, 14:10
goodwill, 14:9
other events, 14:6
payment, 14:8

DISSOCIATION OF MEMBERS
—Cont’d

—Cont’d
time of payment, 14:10
valuation of interest, 14:9
voluntary withdrawal, 14:4
Expulsion of a member, 14:5
Family limited liability companies,

21:13
Fiduciary duties after dissociation,

14:24
Formation of limited liability

companies, disclosures in
articles of organization, 4:7

Form of payment, 14:10
Form of payment, 14:3
General partnerships compared,

14:42
Goodwill, 14:9
Goodwill, 14:3
Interests, 14:3
Investments, use of limited liability

companies in particular
transactions, 18:6

Limited liability companies
generally, 14:1 to 14:4
Limited partnerships compared,

14:40
Liquidation, 14:1, 14:13
Notice, 14:3, 14:40
Operating agreement, 14:3
Partnerships compared, 14:1,

14:40, 14:42
Payment, 14:3
Power. Authority or power, above
Powers
to withdraw, App 14 to 2
Rights
of dissociating members, 14:3
Statutes, 14:1 to 14:5, 14:22
Statutory events causing dissocia-

tion, App 14 to 3
Tax matters, generally, 14:1
Time of payment, 14:10
Time of payment, 14:3
Valuation of interest, 14:9
Valuation of member’s interest and

goodwill, 14:3

INDEX

Index-21



DISSOCIATION OF MEMBERS
—Cont’d

—Cont’d
Voluntary dissociation, 14:2
Voluntary withdrawal, 14:4
Written notice, 14:2
Wrongful withdrawal, 14:2, 14:3

DISSOLUTION
Choice of organizational form and

structure, taxation, 2:29
Events causing dissolution, 14:3,

14:13
Limited liability companies. Dis-

solution of Limited Liability
Companies, this index

Protected series, 26:6, App 26 to 8
Single member limited liability

companies, 22:3
Tax matters
choice of organizational form and

structure, 2:28
Dissolution of Limited Liability

Companies, this index

DISSOLUTION OF LIMITED
LIABILITY COMPANIES
Generally, 14:1, 14:13 to 14:30
Accounting, 14:23
Actual authority of members and

managers to bind firm after
dissolution, 14:23, 14:27

Administrative dissolution, 14:19
Administrative dissolution or

termination, App 14 to 8
Agreements or contracts, 14:13,

14:23, 14:25, 14:30
Apparent authority of members

and managers to bind firm
after dissolution, 14:27

Assets
generally, 14:23
distribution, 14:30, App 14 to 13
Authority to bind firm after dis-

solution, 14:23, 14:27
Avoidance of dissolution, 14:1
Bind firm after dissolution, author-

ity, 14:23, 14:27
Charts for citing state statutes,

App 14 to 1

DISSOLUTION OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Claims
creditors, 14:1, 14:25, 14:30
members, priority of distribution of

assets, 14:30
Compensation, winding up manag-

ers and members, 14:23
Consent, 14:1, 14:13
Consent of members, 14:16
Contracts or agreements, 14:13,

14:23, 14:25, 14:30
Corporations compared, 14:41
Creditors
generally, 14:1, 14:21, 14:23,

14:30
claims of creditors, 14:1, 14:25,

14:30
rights of creditors after dissolution,

14:23, 14:25, App 14 to 14
Debts, 14:1, 14:21, 14:23, 14:25
Decree of court, 14:13
Dissociation of members, 14:1 to

14:3, 14:13, 14:22
Distributions
generally, 14:23
Ability of LLC to Reinstate, App

14 to 12
assets, 14:30
Effect on existing debts and

contracts, 14:25
Events causing, 14:14
Events causing dissolution, 14:3,

14:13
Family limited liability companies,

21:13
Fiduciary duties, 14:24
Filing, 14:21
Filing, 14:21, 14:31, 14:40
Filing, Permitted on Dissolution or

Termination, App 14 to 11
Formation of limited liability

companies, disclosures in
articles of organization, 4:7

General partnerships compared,
14:42
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DISSOLUTION OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Investments, use of limited liability

companies in particular
transactions, 18:6

Judicial dissolution, 14:18
Limited partnerships compared,

14:40
Managers
authority to bind firm after dissolu-

tion, 14:23, 14:27
winding up, 14:23, 14:24
Members
authority to bind firm after dissolu-

tion, 14:23, 14:27, 14:40
dissociation of members, 14:1 to

14:3, 14:13, 14:22
priority of distribution of assets,

14:30
winding up, 14:23, 14:24
Member’s dissociation, 14:15
Member vote, 14:16
Mergers, 14:31
Notice, 14:1, 14:21, 14:42
Operating agreement, 14:13, 14:23
Operating agreement provision,

14:16
Participation in winding up, App

14 to 9
Partnerships compared, 14:40
Partnerships compared, 14:1,

14:42
Post-dissolution matters
accounting, 14:23
authority to bind firm, 14:23,

14:27
fiduciary duties, 14:24
partnerships compared, 14:1
rights of creditors, 14:23, 14:25,

App 14 to 13
winding up, 14:1, 14:21, 14:23,

14:24, 14:27, App 14 to 9
Power or authority to bind firm

after dissolution, 14:23, 14:27
Priority of distribution of assets,

14:30, App 14 to 13
Public filing, 14:21

DISSOLUTION OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Reinstatement, 14:20
Rights of creditors after dissolu-

tion, 14:23, 14:25, App 14 to
14

Sale of assets, 14:23
Statutes, 14:1
Tax matters
generally, 14:1
Unanimous vote of members,

14:13
Winding up, 14:1, 14:21, 14:23,

14:24, 14:27, App 14 to 9
Written consent of members, 14:13

DISTRIBUTIONS
Generally, 7:1 to 7:8
Authority to declare, 7:5
Capital contributions, 6:2, 6:5,

6:12, 6:13, 7:3, 7:14, App 6
to 2

Charts for citing state statutes,
App 7 to 1

Choice of Organizational Form
and Structure, this index

Contracts or agreements, 7:1, 7:2,
7:15

Contributions
generally, 7:3, App 7 to 5
capital contributions, 6:2, 6:5,

6:12, 6:13, 7:3, 7:14, App 6
to 2

Corporations compared, 7:14
Creditors, wrongful distributions,

7:15
Definitions
distribution, App 7 to 5
wrongful distribution, App 7 to 4
Direct liability, 7:9
Dissociation of members, 14:3
Dissolution of Limited Liability

Companies, this index
Earnings, 7:1, 7:2
Emoluments clause, 7:12
Federal Income Taxes and Taxa-

tion, this index

INDEX
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DISTRIBUTIONS—Cont’d
—Cont’d

Form of distributions, 7:4
General partnerships compared,

7:15
Improper distributions, 7:7, 7:8
In-kind (noncash) distributions,

7:4, App 7 to 2
Knowledge, liability for wrongful

distributions, 7:14
Liability
rightfully returned contributions,

App 7 to 5
wrongful distributions, App 7 to 3,

App 7 to 4
Limited partnerships compared,

7:13
Managers, 7:2
Members of limited liability

companies
generally, 7:1 to 7:8
dissociation of members, 14:3
limited liability, return of distribu-

tions, 15:2
Noncash (in-kind) distributions,

7:4, App 7 to 2
Operating agreement, 7:1, 7:2
Partnerships compared, 7:13, 7:15
Per capita share of distributions,

7:3
Proper and improper distributions,

7:7
Recovery of improper distribu-

tions, 7:8
Retention of earnings, 7:2
Returned contributions, App 7 to 5
Return of capital, 7:1
Rightfully returned contributions,

App 7 to 5
Right to receive distributions, 7:2,

7:4
Secondary liability, 7:10
Share of distributions, 7:3
Standing, 7:11
Statutes, 7:1 to 7:8
Tax distributions, 7:6
Tax matters
generally, 7:2, 7:4
classification, 19:4, 19:16

DISTRIBUTIONS—Cont’d
—Cont’d

Federal Income Taxes and Taxa-
tion, this index

Wrongful distributions, App 7 to
3, App 7 to 4

DIVERSITY JURISDICTION
Federal suits, 13:6 to 13:10

DIVERSITY OF LIMITED
LIABILITY COMPANY
STATUTES
Policy issues, 3:10

DIVIDENDS
Nonprofit limited liability

companies, 25:5

DIVISIONAL MERGER
Fundamental changes, 14:38

DIVISIONS
Merger divisional, Fundamental

changes, 14:38
Tax treatment, generally, 23:4 et

seq.

DIVORCED SPOUSE’S RIGHTS
Ownership and transfer of property

of limited liability companies,
9:9

DONATIONS
Contribution of an Interest in an

LLC to a charitable organiza-
tion, consequences to donors,
25:6

Nonprofit limited liability
companies, 25:7

DOUBLE TAXATION
Choice of organizational form and

structure, 2:14
Classification, 19:4, 19:16

DUE DILIGENCE
Investments, use of limited liability

companies in particular
transactions, 18:6

DUE PROCESS
Foreign limited liability company

use outside jurisdiction of
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DUE PROCESS—Cont’d
—Cont’d

formation, constitutional
limits on choice of law, 16:5

DURATION
Formation of limited liability

companies, disclosures in
articles of organization, 4:7

DUTIES
Dissociation of Members, this

index
Family limited liability companies,

21:1, 21:4, 21:5, 21:8
Fiduciary Duties, this index
Formation of Limited Liability

Companies, this index
Ownership and transfer of property

of limited liability companies,
obligations of assignors and
assignees, 9:4, 9:10 to 9:12,
App 9 to 4

DUTY OF CARE
Fiduciary duties, 12:3

EARNINGS
Income or Earnings, this index

ECONOMIC RISK OF LOSS
Federal income taxation of limited

liability companies and their
members, determination of
members’ basis, 20:9

ECONOMIC STRUCTURE
Choice of organizational form and

structure, business law
considerations, 2:5

EIN/TIN
Chart, 23:39

ELECTION OF MANAGERS OF
LIMITED LIABILITY
COMPANIES
Generally, 11:4

ELECTION OR CHOICE
Choice, this index

ELIGIBILITY

ELIGIBILITY—Cont’d
—Cont’d

Tax classification, check-the-box
regulations, 19:7, 19:8

EMERGENCE OF LIMITED
LIABILITY COMPANIES
Generally, 1:2

EMOLUMENTS CLAUSE
Distributions, 7:12

EMPLOYER IDENTIFICATION
NUMBERS
Identification numbers, Taxpayer,

23:34

EMPLOYMENT LAWS
Effect of
generally, 17:17 to 17:20
discrimination laws, 17:18
Worker Compensation laws, 17:19

EMPLOYMENT MATTERS
Benefits for Employees, this index
Choice of Organizational Form

and Structure, this index
Federal income taxes and taxation,

20:5, 20:15, 20:19, 24:2
Managers of limited liability

companies, employment
agreement, 11:4

Retirement, this index
Self-Employment, this index
Taxes. Employment Taxes, this

index

EMPLOYMENT TAXES
Federal income taxes and taxation,

service providers in LLCs,
24:3

Investments, use of limited liability
companies in particular
transactions, 18:5

ENFORCEMENT
Capital Contributions, this index
Dissociation of members, agree-

ments, 14:2
Formation of limited liability

companies, operating agree-
ment, 4:1, 4:2, 4:22
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ENFORCEMENT—Cont’d
—Cont’d

Litigation, enforcement of firm’s
obligations, 13:5

Management of Limited Liability
Companies, this index

ENGINEERS
Personal service business, use of

limited liability companies in
particular transactions, 18:17

EQUITY COMPENSATION
Choice of organizational form and

structure, 2:5, 2:29

EQUITY OWNERSHIPS
Nonprofit limited liability

companies, 25:5

ERRONEOUS STATEMENTS IN
ARTICLES OF
ORGANIZATION
Formation of limited liability

companies, App 4 to 17

ESTATES
Tax classification, 19:4

ESTATE TAXES
Federal taxes, family limited

liability companies, 21:7,
21:8

ESTOPPEL
Management of limited liability

companies, approval of unau-
thorized actions, 11:5

EVENTS CAUSING
Dissociation of members, 14:2,

App 14 to 3
Dissolution, this index

EVIDENCE
Admissions, management of

limited liability companies,
11:11, 11:14 to 11:16

Formation of limited liability
companies, filing of articles of
organization, 4:22

EXCESS BENEFIT
TRANSACTIONS

EXCESS BENEFIT
TRANSACTIONS—Cont’d

—Cont’d
Choice of organizational form and

structure, 2:35
Nonprofit limited liability

companies, 25:4

EXCHANGES
Choice of Organizational Form

and Structure, this index
Federal income taxes and taxation,

exchange of property, 20:12

EXECUTION
Formation of Limited Liability

Companies, this index

EXEMPTIONS
Tax Exempt Organizations, this

index

EXISTING DEBTS AND
CONTRACTS
Dissolution and liquidation of

limited liability companies,
14:25

EXIT PROVISIONS
Choice of organizational form and

structure, business law
considerations, 2:6

EXPENSES
Costs, this index

EXPULSION OF MEMBER
Dissociation of members, 14:2

EXTRACTIVE INDUSTRY
Investments, use of limited liability

companies in particular
transactions, 18:10

FACTS
Formation of limited liability

companies, disclosure, 4:6,
4:9

FAILURE TO REGISTER
Foreign limited liability company

use outside jurisdiction of
formation, penalty, App 16 to
7
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FAIRNESS
Duty of loyalty, 12:8

FALSE EXECUTION OF
ARTICLES OF
ORGANIZATION
Formation of limited liability

companies, 4:4, App 4 to 8

FAMILY ENTITIES
Limited liability companies. Fam-

ily Limited Liability
Companies, this index

Limited partnerships, federal
income taxation of limited
liability companies and their
members, 20:3

FAMILY LIMITED LIABILITY
COMPANIES
Generally, 21:1 to 21:14
Allocations, 21:2, 21:4
Assignments, business structure,

21:5
Authority, 21:4, 21:6
Basis, taxation, 21:6
Business structure, 21:2 to 21:5
Centralized control, 21:3
Chapter 14 of Omnibus Budget

Reconciliation Act of 1990,
21:9 to 21:13

Consent, assignments, 21:5
Control
generally, 21:1 to 21:14
use of limited liability companies

in particular transactions,
18:25

Dissociation, 21:13
Dissolution, 21:13
Duties, 21:1, 21:4, 21:5, 21:8
Estate taxes, federal, 21:7, 21:8
Federal taxes, 21:1, 21:2, 21:4 to

21:13
Fiduciary duties, 21:4, 21:5, 21:8
Formation, gift on, 21:14
General transfer taxation issues,

21:8
Generation skipping transfer taxes,

federal, 21:7
Gift taxes, federal, 21:7 to 21:14

FAMILY LIMITED LIABILITY
COMPANIES—Cont’d

—Cont’d
Income taxes, federal, 21:1, 21:4,

21:6
Insurance, tax matters, 21:6
Interests, transfers, 21:5 to 21:10
Involuntary transfers from

members, 21:1
Limitations
duties, 21:4
tax considerations, 21:9, 21:11,

21:13
Liquidation, 21:9, 21:12, 21:13
Management
generally, 21:2 to 21:5
operating agreement, manager-

managed, App B to 2
Members of family, 21:1 to 21:14
Omnibus Budget Reconciliation

Act of 1990, 21:9 to 21:13
Operating agreements
generally, 21:4, 21:5
manager-managed, App B to 2
Operation
agreements. Operating agreements,

above
control, 21:3
Ownership, 21:1, 21:2, 21:4
Rates of taxes, 21:6
Statutes, 21:1 to 21:14
Succession of ownership, 21:1,

21:2
Taxes and taxation, federal, 21:1,

21:2, 21:4 to 21:13
Transfers, 21:1, 21:2, 21:4 to

21:13
Use of limited liability companies

in particular transactions,
18:25

Valuation, Chapter 14 of Omnibus
Budget Reconciliation Act of
1990, 21:9 to 21:13

Voluntary transfers from members,
21:1

FEDERAL
Federal Matters, this index
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FEDERAL INCOME TAXES AND
TAXATION
Generally, 1:1
Accounting, 20:5, 20:16
Accrual method of accounting,

20:16
Activities
at-risk rules, 20:14
election out of Subchapter K,

20:20
passive loss rules, 20:15
Adjustments, 20:11
Agreements
generally, 20:2
allocation of gains and losses,

capital accounts, 20:10
operating agreement as partnership

agreement, 20:4
Allocations
generally, 20:2
accounting, 20:16
determination of members’ basis in

limited liability company,
20:9

gains and losses, capital accounts,
generally, 20:10

methods, 20:11
operating agreement as partnership

agreement, 20:4
Amendment of operating agree-

ment, 20:4
American Jobs Creation Act of

2004, 20:11
Anti-abuse regulations, partner-

ships, 20:3
Application of IRC § 83, service

providers in LLCs, 24:14
Assignees, treatment as members,

20:6
At-risk rules, 20:5, 20:14
Audits, partnership audit rules,

20:19
Bankruptcy
partnership liabilities and cancella-

tion of indebtedness, 20:13
Basis
at-risk rules, 20:14
contributions, 20:7
decrease in basis, 20:2

FEDERAL INCOME TAXES AND
TAXATION—Cont’d

—Cont’d
determination of members’ basis in

limited liability company,
20:9

distributions, guaranteed pay-
ments, and dispositions of in
limited liability company,
20:17

increase in basis, 20:2
members as general and limited

partners, 20:5
outside basis, 20:2, 20:9
partnership liabilities and cancella-

tion of indebtedness, 20:13
Basis-book value differences,

20:11
‘‘Book ups’’ and ‘‘book downs,’’

20:11
Built-in gain or loss, 20:11
Capital accounts, 20:2, 20:8, 20:10
Capital interests for services, issu-

ance of, 24:15
Carried interest legislation, service

providers in LLCs, 24:19
Cash contributions, 20:2, 20:7,

20:9
Cash distributions, 20:2, 20:9
Cash receipts and disbursements

method of accounting, 20:16
C corporations, 20:14, 20:18
‘‘Ceiling rule,’’ 20:11
Check-the-box regulations
generally, 20:1
Choice
election, below
organizational form and structure,

2:10 et seq.
Classification, 19:1 to 19:16
Closely held corporations, at-risk

rules, 20:14
Compensatory distributions and

allocations, 24:4
Compensatory distributions and

allocations to owners. Service
Providers in LLCs, below

Compensatory partnership
interests, 24:20, 24:21
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FEDERAL INCOME TAXES AND
TAXATION—Cont’d

—Cont’d
Consent, cancellation of indebted-

ness, 20:13
Contracts. Agreements, above
Contributions
generally, 20:2
allocation of gains and losses and

capital accounts, 20:10
at-risk rules, 20:14
cash contributions, 20:2, 20:7,

20:9
determination of members’ basis in

limited liability company,
20:9

property contributions, below
receipt of interest for services,

20:8
Conversions, 20:18
Corporations
C corporations, 20:14, 20:18
limited liability companies taxed

as corporations, 20:1
S corporations, below
Creditors, treatment of assignees

and transferees as members,
20:6

Credits
generally, 20:2, 20:10
at-risk rules, 20:14
determination of members’ basis in

limited liability company,
20:9

operating agreement as partnership
agreement, 20:4

Curative allocations, 20:11
Debts, 20:1, 20:10, 20:13
Decrease in basis, 20:2
Deductions
generally, 20:2, 20:10
accounting, 20:16
at-risk rules, 20:14
determination of members’ basis in

limited liability company,
20:9

operating agreement as partnership
agreement, 20:4

passive loss rules, 20:15

FEDERAL INCOME TAXES AND
TAXATION—Cont’d

—Cont’d
qualified business income, 20:2
Defining limited liability

companies, 1:3
Determinations
accounting, 20:16
allocation of gains and losses and

capital accounts, 20:10
members’ basis in limited liability

company, 20:9
partnership liabilities and cancella-

tion of indebtedness, 20:13
self-employment taxes, 20:19
Disguised sales, distributions,

guaranteed payments, and
dispositions of interests in
limited liability company,
20:17

Dispositions of interests in limited
liability company, 20:17

Disregarded entities
generally, 20:1
service providers in LLCs, 24:3
Distributions
generally, 20:2
allocation of gains and losses and

capital accounts, 20:10
cash distributions, 20:2, 20:9
determination of members’ basis in

limited liability company,
20:9

interests in limited liability
company, 20:17

Economic risk of loss, determina-
tion of members’ basis in
limited liability company,
20:9

Election
distributions, guaranteed pay-

ments, and dispositions of
interests in limited liability
company, 20:17

Subchapter K, 20:20
Employment matters, 20:5, 20:15,

20:19, 24:2
Employment taxes, liability of

disregarded entity for, 24:3
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FEDERAL INCOME TAXES AND
TAXATION—Cont’d

—Cont’d
Exchange of property, tax deferral

on, 20:12
Family limited liability companies,

21:1, 21:4, 21:6
Family limited partnerships,

partnership anti-abuse regula-
tions, 20:3

Fringe benefits, service providers
in LLCs, 24:12

Gains
generally, 20:2
allocation, generally, 20:10
contributions, 20:7
determination of members’ basis in

limited liability company,
20:9

distributions, guaranteed pay-
ments, and dispositions of
interests in limited liability
company, 20:17

precontribution, 20:11
General partnerships, 20:5, 20:19
Guarantees, 20:9, 20:14
Health insurance, service providers

in LLCs, 24:12
Increase in basis, 20:2
Insolvency
partnership liabilities and cancella-

tion of indebtedness, 20:13
Interest deduction, 20:22
Interests, 20:2 to 20:23, 24:14,

24:15, 24:17 to 24:21
Internal Revenue Code. IRC,

below
Introduction
Taxation of individual compensa-

tory and non-compensatory
income, 24:1

Investments
contributions, investment

company, 20:7
passive investments, self-employ-

ment taxes, 20:19
use of limited liability companies

in particular transactions,
18:5

FEDERAL INCOME TAXES AND
TAXATION—Cont’d

—Cont’d
IRC
§ 737, 20:12
§ 704(c)(1)(b), 20:12
§ 704(c) and basis-book value dif-

ferences, terminology, 20:11
service providers in LLCs, below
Issuance of capital interests for

services, service providers in
LLCs, 24:15

Issuance of compensatory partner-
ship interests, service provid-
ers in LLCs, 24:21

Large limited liability companies,
special rules, 20:18

Liability of disregarded entity for
employment taxes, service
providers in LLCs, 24:3

Limited liability companies, gener-
ally, 20:1 to 20:23

Limited liability limited partner-
ships, 20:21

Limited liability partnerships,
20:21

Limited partnerships, 20:3 to
20:21

Loans, at-risk rules, 20:14
Losses
generally, 20:2
allocation, generally, 20:10
at-risk rules, 20:14
contributions, 20:7
determination of members’ basis in

limited liability company,
20:9

distributions, guaranteed pay-
ments, and dispositions of
interests in limited liability
company, 20:17

operating agreement as partnership
agreement, 20:4

passive losses, 20:5, 20:15
precontribution, 20:11
self-employment taxes, 20:19
Management
accounting, 20:16
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FEDERAL INCOME TAXES AND
TAXATION—Cont’d

—Cont’d
members as general and limited

partners, 20:5
receipt of interest for services,

20:8
self-employment taxes, 20:19
Medicare, unearned contribution,

24:16
Members of limited liability

companies
generally, 20:1 to 20:23
Service providers in LLCs, below
Methods of accounting, 20:16
Methods of allocation, 20:11
Moratorium, the NII, and the

Sweet Spot, 24:11
Net Earnings from self-employ-

ment
Members of LLCs, 24:8
Net earnings from self-employ-

ment. Service providers in
LLCs, below

1994 regulations, 24:9
1997 regulations, 24:10
1997 regulations, tax partnerships,

24:10
Non-cash benefit plans, service

providers in LLCs, 24:4
Nonprofit limited liability

companies, 20:1
Non-qualified deferred compensa-

tion, 24:6, 24:13
Nonrecourse liabilities, 20:9 to

20:13
Operating agreement as partner-

ship agreement, 20:4
Outside basis, 20:2, 20:9
Owners and ownership,

disregarded entities, 20:1
Participation
passive loss rules, 20:15
self-employment taxes, 20:19
Partnership audit rules, 20:19
Partnership liabilities and cancella-

tion of indebtedness, 20:13
Partnership liabilities and dis-

charge of indebtedness, 20:13

FEDERAL INCOME TAXES AND
TAXATION—Cont’d

—Cont’d
Partnerships, 20:1 to 20:21
Passive investments, self-employ-

ment taxes, 20:19
Passive losses, 20:5, 20:15
Pass-through entities, 20:2
Personal services, self-employment

taxes, 20:19
Precontribution gain or loss, 20:11
Profits
receipt of interest for services,

20:8
Service providers in LLCs, below
Property
contributions. Property contribu-

tions, below
distributions, guaranteed pay-

ments, and dispositions of
interests in limited liability
company, 20:17

real property, below
Property contributions
generally, 20:2, 20:7
allocation of gains and losses and

capital accounts, 20:10
at-risk rules, 20:14
determination of members’ basis in

limited liability company,
20:9

Publicly traded partnerships,
special rules applicable to
large limited liability
companies, 20:18

Purpose, partnership anti-abuse
regulations, 20:3

Qualified business income deduc-
tion, 20:2

Qualified nonrecourse financing,
at-risk rules, 20:14

Real property
at-risk rules, 20:14
passive loss rules, 20:15
Receipt of interest for services,

20:8
Recourse liabilities, 20:9 to 20:13
Regulations, 20:1 to 20:23
Remedial allocations, 20:11
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FEDERAL INCOME TAXES AND
TAXATION—Cont’d

—Cont’d
Revenue Procedures 93-27 and

2001-43, service providers in
LLCs, 24:18

Reverse 704(c) allocations, 20:11
Risk of loss, determination of

members’ basis in limited
liability company, 20:9

Rules, 20:1 to 20:23
S corporations
allocation of gains and losses and

capital accounts, 20:10
partnership anti-abuse regulations,

20:3
partnership liabilities and cancella-

tion of indebtedness, 20:13
passive loss rules, 20:15
Service providers in LLCs, below
special rules applicable to large

limited liability companies,
20:18

Self-employment, 20:5, 20:19
Service providers in LLCs
generally, 24:1 to 24:21
application of IRC § 83, interests

as compensation, 24:14
capital interests for services, issu-

ance of, 24:15
carried interest legislation, 24:19
compensatory distributions and

allocations to owners
fringe benefits, 24:12
health insurance, 24:12
net earnings from self-employ-

ment. Tax partnerships,
below, this group

non-cash benefit plans, 24:4
non-qualified deferred

compensation, 24:6, 24:13
S Corporations. Tax partner-

ships, below, this group
tax partnerships

fringe benefits, 24:12
health insurance, 24:12
net earnings from self-

employment
generally, 24:7

FEDERAL INCOME TAXES AND
TAXATION—Cont’d

—Cont’d
compensatory distributions and

allocations to owners
—Cont’d

tax partnerships—Cont’d
net earnings from self-

employment—Cont’d
limited partners, 24:8

non-cash benefit plans, 24:4
non-qualified deferred

compensation, 24:6,
24:13

S Corporations
generally, 24:5
non-qualified deferred

compensation arrange-
ments, 24:6

compensatory partnership interests,
24:20, 24:21

disregarded entity for employment
taxes, liability of, 24:3

employees, 24:2
employment taxes, liability of

disregarded entity for, 24:3
fringe benefits, 24:12
health insurance, 24:12
interests as compensation

application of IRC § 83, 24:14
capital interests for services,

issuance of, 24:15
carried interest legislation,

proposed, 24:19
compensatory partnership

interests, proposed rules on
issuance of, 24:21

compensatory partnership
options, 24:20

IRC § 83, application of, 24:14
issuance of capital interests for

services, 24:15
issuance of compensatory

partnership interests,
proposed rules, 24:21

profits interest
generally, 24:17
carried interest legislation,

proposed, 24:19
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FEDERAL INCOME TAXES AND
TAXATION—Cont’d

—Cont’d
interests as compensation—Cont’d

profits interest—Cont’d
compensatory partnership

interests, proposed rules
on issuance of, 24:21

compensatory partnership
options, 24:20

IRC § 1061, 24:19
issuance of compensatory

partnership interests,
proposed rules, 24:21

proposed carried interest
legislation, 24:19

proposed rules, issuance of
compensatory partner-
ship interests, 24:21

Revenue Procedures 93-27
and 2001-43, 24:18

proposed carried interest legisla-
tion, 24:19

proposed rules, issuance of
compensatory partnership
interests, 24:21

Revenue Procedures 93-27 and
2001-43, 24:18

services, issuance of capital
interests for, 24:15

unearned Medicare contribution,
24:16

IRC
§ 1061, 24:19
§ 83, application of, 24:14

issuance of capital interests for
services, 24:15

issuance of compensatory partner-
ship interests, proposed rules,
24:21

liability of disregarded entity for
employment taxes, 24:3

moratorium
the NII, and the Sweet Spot,

24:11
net earnings from self-employ-

ment. Compensatory distribu-
tions and allocations to own-
ers, above, this group

FEDERAL INCOME TAXES AND
TAXATION—Cont’d

—Cont’d
1994 regulations, tax partnerships,

24:9
non-cash benefit plans, 24:4
non-qualified deferred compensa-

tion, 24:6, 24:13
partners, 24:2
profits interest. Interests as

compensation, above, this
group

proposed carried interest legisla-
tion, 24:19

proposed rules, issuance of
compensatory partnership
interests, 24:21

Revenue Procedures 93-27 and
2001-43, 24:18

S Corporations. Compensatory
distributions and allocations
to owners, above, this group

services, issuance of capital
interests for, 24:15

tax partnerships
net earnings from self-employ-

ment
1994 regulations, 24:9

1994 regulations, 24:9
tax partnerships. Compensatory

distributions and allocations
to owners, above, this group

transformations, 24:2
unearned Medicare contribution,

24:16
Services
contributions, receipt of interest for

services, 20:8
personal services, self-employment

taxes, 20:19
service providers, generally. Ser-

vice providers in LLCs, above
Special rules applicable to large

limited liability companies,
20:18

Statutes, 20:1 to 20:23
Subchapter K, 20:3, 20:20
Syndicates, accounting, 20:16
Tax Cuts and Jobs Act, 20:1, 20:2
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FEDERAL INCOME TAXES AND
TAXATION—Cont’d

—Cont’d
Tax deferral on exchange of prop-

erty, 20:12
Tax-free exchange, 20:12
Tax partnerships
1997 regulations, 24:10
Tax partnerships. Service providers

in LLCs, above
Tax shelters, accounting, 20:16
Terminology, IRC § 704(c) and

basis-book value differences,
20:11

Transactions, 20:3, 20:9
Transfers
distributions, guaranteed pay-

ments, and dispositions of
interests in limited liability
company, 20:17

special rules applicable to large
limited liability companies,
20:18

treatment of assignees and
transferees as members, 20:6

Transformations, service providers
in LLCs, 24:2

Treatment, 20:4 to 20:19
Unearned Medicare contribution,

24:16

FEDERAL MATTERS
Statutes
American Jobs Creation Act of

2004, 20:11
federal income taxation of limited

liability companies and their
members, 20:1 to 20:23

Omnibus Budget Reconciliation
Act of 1990, family limited
liability companies, 21:9 to
21:13

Suits, 13:3, 13:6 to 13:10
Taxes. Federal Taxes, this index

FEDERAL REGULATORY LAW
Loper Bright and transformation,

1:10

FEDERAL TAXES

FEDERAL TAXES—Cont’d
—Cont’d

Choice of organizational form and
structure, 2:1 et seq.

Estate taxes, family limited
liability companies, 21:7,
21:8

Family limited liability companies,
21:1, 21:2, 21:4 to 21:13

Generation skipping transfer taxes,
family limited liability
companies, 21:7

Gift taxes, family limited liability
companies, 21:7 to 21:14

Income. Federal Income Taxes and
Taxation, this index

Transfer taxes, family limited
liability companies, 21:1,
21:4, 21:5, 21:7 to 21:13

Use of limited liability companies
in particular transactions,
18:1 to 18:28

FEES
Attorney’s fees, derivative suits,

13:3, 13:9
Filing fees. Formation of Limited

Liability Companies, this
index

FICTITIOUS OR ASSUMED NAME
STATUTES
Formation of limited liability

companies, name, 4:18

FIDUCIARY DUTIES
Generally, 12:1 to 12:30
Acquisition or use of firm assets

and compensation, 12:6
Activities outside LLC, 12:7
Authorization of conflict of interest

transactions, App 12 to 5
Breach, remedies, 12:27
Breach of fiduciary duty
litigation, members’ power to

authorize suit in member-
managed firm, 13:2

loyalty and good faith duties of
members, App 12 to 7

management of limited liability
companies, lack of actual
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FIDUCIARY DUTIES—Cont’d
—Cont’d

authority, 11:3, 11:4
remedies for breach of fiduciary

duty, below
Care, duty of
loyalty and good faith duties of

members, App 12 to 7
managers, generally, App 12 to 4
member-managers, generally, App

12 to 4
Charts for citing state statutes,

App 12 to 1
Competition, duty of loyalty, App

12 to 7
Conflicts of interest, App 12 to 5
Consent, 12:9
Contracts, 12:9
Corporations, comparisons, 12:29
Disclosures to voting members,

12:15
Dissociation of members, 14:24
Dissolution of limited liability

companies, 14:24
Duty of care, 12:3
Duty of loyalty
generally, 12:4 to 12:8
acquisition or use of firm assets

and compensation, 12:6
activities outside LLC, 12:7
fairness, 12:8
self-dealing, 12:5
Employees, disclosures, 12:19
Fairness, 12:8
Family limited liability companies,

21:4, 21:5, 21:8
Freedom to contract, 12:9, App 12

to 10
General partnerships, 12:30
Good faith, 12:25, App 12 to 7
Information rights and managers’

duty to disclose
generally, 12:10 to 12:23, App 12

to 3
demand by members, 12:13
disclosures to voting members,

12:15
employees, disclosures, 12:19

FIDUCIARY DUTIES—Cont’d
—Cont’d

manager transactions, disclosures,
12:16

materiality, 12:20
misleading and incomplete state-

ments, 12:12
new members, disclosures, 12:18
ongoing disclosure, operations,

12:11
records, duty to keep and allow

access, 12:14
right to inspect, enforcement,

12:23
scienter, 12:21
withdrawing or selling members,

disclosures, 12:17
Inspection of records, right of

members, App 12 to 3
Interests
conflicts of interest, App 12 to 5
Keep records duty, App 12 to 2
Limited partnerships, comparison,

12:28
Litigation
breach of fiduciary duty, members’

power to authorize suit in
member-managed firm, 13:2

Loyalty, duty of
good faith, App 12 to 7
members, App 12 to 7
Managers and management
breach of fiduciary duty, lack of

actual authority, 11:3, 11:4
duty of care, App 12 to 4
duty of loyalty and good faith,

App 12 to 6
modification and elimination, App

12 to 8, App 12 to 9
Manager transactions, disclosures,

12:16
Member duties, 12:24
elimination and modification, App

12 to 8, App 12 to 9
Misleading and incomplete state-

ments, 12:12
New members, disclosures, 12:18
Nonprofit limited liability

companies, 25:3

INDEX

Index-35



FIDUCIARY DUTIES—Cont’d
—Cont’d

Ongoing disclosure, operations,
12:11

Overview, 12:2
Records
information rights and managers’

duty to disclose, App 12 to 3
inspection of records, right of

members, App 12 to 3
keep records duty, 12:14, App 12

to 2
Remedies, breach, 12:27
Right of members to information,

App 12 to 3
Self-dealing, 12:5
Transactions, App 12 to 5
LLC, 12:27
Waiver, 12:9
Waiver
generally, App 12 to 6
Withdrawing or selling members,

disclosures, 12:17

FILING
Business law aspects, formalities,

3:8
Dissolution of limited liability

companies, 14:21, 14:31,
14:40, App 14 to 10

Foreign limited liability company
use outside jurisdiction of
formation, 16:3

Formation of Limited Liability
Companies, this index

Mergers of limited liability
companies, 14:31

Public Filing, this index
Tax classification, election under

check-the-box regulations,
19:9

FINANCIAL INTERESTS OR
RIGHTS
Capital contributions, 6:2, 6:11,

6:12

FINANCIAL PRODUCTS AND
TECHNOLOGY
Banking, use of limited liability

companies in particular

FINANCIAL PRODUCTS AND
TECHNOLOGY—Cont’d

—Cont’d
transactions, 18:18

Use of limited liability companies
in particular transactions,
18:18

FINANCIAL STRUCTURE
Choice of organizational form and

structure, 2:1
Limited liability companies, 6:1 to

6:13

FINANCING
Qualified nonrecourse financing,

2:17, 20:14

501(C)(3) ORGANIZATIONS
Tax exemption. Nonprofit limited

liability companies, this index

FOREIGN ENTITIES OR
ORGANIZATIONS
Limited liability companies.

Foreign Limited Liability
Companies, this index

Tax Classification, this index

FOREIGN INVESTORS
Choice of organizational form and

structure, owners, 2:36
Tax issues, 2:36

FOREIGN LIMITED LIABILITY
COMPANIES
Authorizing business outside state,

App 16 to 2
Business, use outside jurisdiction

of formation, 16:1 to 16:8
Charts for citing state statutes,

App 16 to 1
Choice
forum, 16:3
law, 16:1 to 16:8, App 16 to 5
Commerce Clause, constitutional

limits on choice of law, 16:5
Common law, 16:1, 16:4, 16:5,

16:8
Constitutional considerations,

16:2, 16:3, 16:5 to 16:8
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FOREIGN LIMITED LIABILITY
COMPANIES—Cont’d

—Cont’d
Contract Clause, constitutional

limits on choice of law, 16:5
Contractual choice of law, 16:1
Corporations compared, 16:7
Definition of foreign limited

liability company, 16:3, App
16 to 3

Due process, constitutional limits
on choice of law, 16:5

Failure to register, penalty, App 16
to 7

Filings, 16:3
Formalities, 16:3
Formation, use outside jurisdiction

of, 16:1 to 16:8
Forum choice, 16:3
Full faith and credit, constitutional

limits on choice of law, 16:5
General partnerships compared,

16:8
Governing law, App 16 to 5
Interstate operation, use outside

jurisdiction of formation, 16:1
to 16:8

Jurisdiction of formation, use
outside, 16:1 to 16:8

Limitations
generally, 16:3
constitutional limits on choice of

law, 16:5 to 16:7
members’ liability, 16:1, 16:3
Limited partnerships compared,

16:6
Members, 16:1, 16:3
Mergers, 14:31
Noncompliance with formalities,

16:3
Nonstatutory choice of law, 16:4
Operation, use outside jurisdiction

of formation, 16:1 to 16:8
Partnerships compared, 16:6, 16:8
Penalty for failure to register, App

16 to 7
Policy, 16:2
Privileges, 16:1
Qualification, 16:3, 16:6 to 16:8

FOREIGN LIMITED LIABILITY
COMPANIES—Cont’d

—Cont’d
Registration, 16:5, 16:8, App 16 to

4
Rights of foreign limited liability

companies, 16:1, App 16 to 6
Statutes, 16:1 to 16:8
Transacting business, 16:1, 16:3,

App 16 to 8
Use outside jurisdiction of forma-

tion, 16:1 to 16:8

FOREIGN ORGANIZATIONS
Foreign Entities or Organizations,

this index

FOREIGN PROTECTED SERIES
Protected series, 26:4

FORM
Form or Format, this index

FORMALITIES
Business law aspects, 3:8
Compliance with formalities,

formation of limited liability
companies, 4:2, 4:3

Foreign limited liability company
use outside jurisdiction of
formation, 16:3

Formation of limited liability
companies, 4:1 to 4:26

Management of limited liability
companies, 11:3

Mergers of limited liability
companies, App 14 to 17

Noncompliance with formalities
foreign limited liability company

use outside jurisdiction of
formation, 16:3

formation of limited liability
companies, 4:1, 4:22, 4:23 to
4:25

FORMAT
Form or Format, this index

FORMATION
Choice of Organizational Form

and Structure, this index
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FORMATION—Cont’d
—Cont’d

Limited liability companies.
Formation of Limited
Liability Companies, this
index

FORMATION OF LIMITED
LIABILITY COMPANIES
Generally, 4:1 to 4:26
Acceptance of articles of organiza-

tion for filing, 4:2, 4:22
Acknowledgment of execution of

articles, App 4 to 7
Acknowledgment of signatures,

articles of organization, 4:4
Additional disclosure, 4:11, 4:12
Addresses, disclosures in articles

of organization, 4:6, 4:7
Admission of members
disclosures in articles of organiza-

tion, 4:7
rules, 4:3
Agent. Registered agent, below
Agreements. Contracts or agree-

ments, below
Amendments
articles of organization, 4:21, 4:23
corporations compared, 4:24
general partnerships compared,

4:25
limited partnerships compared,

4:23
Amount. Number or amount,

below
Application
assumed or fictitious name statutes,

name of firm, 4:18
Articles of amendments, 4:21
Articles of incorporation, corpora-

tions compared, 4:24
Articles of organization
acceptance for filing, 4:2, 4:22
acknowledgment of execution of

articles, App 4 to 7
amendment, 4:21, 4:23
certification, 4:2
contents, 4:5 to 4:9, App 4 to 5
disclosures, 4:6 to 4:9, App 4 to 5

FORMATION OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
effect on third parties, App 4 to 6
erroneous statements in articles,

App 4 to 17
execution, 4:4, 4 to 8, App 4 to 7
false execution, 4:4, App 4 to 8
filing, 4:1, 4:2, 4:9, 4:22
management of limited liability

companies, 11:2, 11:6, 11:8,
11:9, 11:13

required disclosure, App 4 to 5
verification of execution of

articles, App 4 to 7
Assumed or fictitious name

statutes, name of firm, 4:18
Disclosure
additional, 4:11, 4:12
enhanced, 4:10
Enhanced disclosure, 4:10
Federal, additional disclosure, 4:11
LLCs, substitutes, other entities,

2:38
Powers
Acting on behalf of LLC without

authority, App 4 to 18
Authority. Powers, below
Cash contributions, disclosures in

articles of organization, 4:7
Certificate of organization

generally, 4:2
management of limited liability

companies, 11:8, 11:9
required disclosure, App 4 to 5

Certificates
articles of organization, certifi-

cation, 4:2
corporations compared, 4:24
general partnerships compared,

4:25
limited partnerships compared,

4:23
organization. Certificate of orga-

nization, above
Certification of articles of organi-

zation, 4:2
Changes. Amendments, above

RIBSTEIN AND KEATINGE ON LLCS

Index-38



FORMATION OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Charts for citing state statutes,

App 4 to 1
Checklist, App B to 7
Compliance with formalities, 4:2,

4:3
Consequences

authority, acting on behalf of
LLC without, App 4 to 18

false execution of articles of
organization, App 4 to 8

noncompliance with formalities,
4:22, 4:23 to 4:25

Contents of articles of organiza-
tion, 4:5 to 4:9, App 4 to 5

Contracts or agreements
operating agreements, below
preformation contracts, 4:22
subscription agreement, 4:3, 4:4

Contributions, disclosures,
contents of articles of organi-
zation, 4:7

Corporations compared, 4:24
Creditors, consequences of

noncompliance with formali-
ties, 4:22

Debts, consequences of
noncompliance with formali-
ties, 4:22

Disclosures
articles of organization, 4:6 to

4:9, App 4 to 5
certificate of organization, App

4 to 5
corporations compared, 4:24
limited partnerships compared,

4:23
managers, below

Dissociation of member,
disclosures in articles of orga-
nization, 4:7

Dissolution date, disclosures in
articles of organization, 4:7

Duration, disclosures in articles of
organization, 4:7

FORMATION OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Duties

maintaining registered agent,
App 4 to 14

registered agent, entities that
may be, App 4 to 15

Effect of articles on third parties,
App 4 to 6

Enforcement of operating agree-
ment, 4:1, 4:2, 4:22

Erroneous statements in articles of
organization, App 4 to 17

Evidence, filing of articles of orga-
nization, 4:22

Execution
articles of amendments, 4:21
articles of incorporation,

corporations compared,
4:24

articles of organization, 4:4,
App 4 to 8

certificate, partnerships
compared, 4:23, 4:25

operating agreement, 4:4
subscription agreement, 4:4

Facts, disclosure, 4:6, 4:9
False execution of articles of orga-

nization, 4:4, App 4 to 8
Fees. Filing, below
Fictitious or assumed name

statutes, name of firm, 4:18
Filing

acceptance of articles of organi-
zation for filing, 4:2, 4:22

articles of amendments, 4:21
articles of organization, 4:1, 4:2,

4:9, 4:22
corporations compared, 4:24
fees

generally, 4:20
corporations compared, 4:24
general partnerships

compared, 4:25
limited partnerships

compared, 4:23
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FORMATION OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Filing—Cont’d

general partnerships compared,
4:25

limited partnerships compared,
4:23

Foreign limited liability company
use outside jurisdiction of
formation, 16:1 to 16:8

Formalities, 4:1 to 4:26
For-profit limited liability

companies, purposes, 4:13
General partnerships compared,

4:25
How limited liability company is

formed, App 4 to 3
Identification, name of firm, 4:18
Illegal purposes, 4:13
Indemnification, powers, 4:13
Limitations

name, App 4 to 12
powers, 4:7, 4:13
purposes, 4:13, App 4 to 9

Limited partnerships compared,
4:23

Litigation, consequences of
noncompliance with formali-
ties, 4:22

Managers
disclosures

contents of articles of organi-
zation, 4:7

execution of articles of organiza-
tion, 4:4

Mandatory disclosures in articles
of organization, 4:6 to 4:8,
App 4 to 5

Members
general partnerships compared,

4:25
limited liability companies.

Members of limited
liability companies, below

number of members
general partnerships

compared, 4:25

FORMATION OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Members—Cont’d

number of members—Cont’d
limited liability companies,

4:3, App 4 to 2
Members of limited liability

companies
consequences of noncompliance

with formalities, 4:22
contributions, above
disclosures, contents of articles

of organization, 4:7
enforcement of operating agree-

ment, 4:2
execution of articles of organiza-

tion, 4:4
operating agreements, 4:2
single member limited liability

companies, 4:3
Minimum number of owners, App

4 to 4
Misleading as to purpose, name of

firm, 4:18
Modifications. Amendments,

above
Name of limited liability company

generally, 4:18
disclosures, contents of articles

of organization, 4:6
limitations, App 4 to 12
reservation of name, 4:18, App

4 to 13
terms required, App 4 to 11

Name or names
corporations compared, 4:24
disclosures, contents of articles

of organization, 4:6, 4:7
general partnerships compared,

4:25
limited liability company. Name

of limited liability
company, above

limited partnerships compared,
4:23

Noncompliance with formalities,
4:1, 4:22, 4:23 to 4:25
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FORMATION OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Nonprofit limited liability

companies, purposes, 4:13
Notice of disclosed facts, articles

of organization as, 4:9
Number or amount

admission of additional
members, disclosures in
articles of organization, 4:7

contributions, disclosures in
articles of organization, 4:7

members, above
owners, below

Office. Registered office, below
operating agreement, App 5 to 8
Operating agreements

generally, 4:1
adoption of operating agree-

ment, App 5 to 8
corporations compared, 4:24
definition, App 5 to 2
enforcement, 4:1, 4:2, 4:22
execution, 4:4
general partnerships compared,

4:25
Independent Legal Significance

Doctrine, App 5 to 6
Limitations, App 5 to 4, App 5

to 5
limited partnerships compared,

4:23
Relation with Articles of Orga-

nization, App 5 to 3
Writing requirement, App 5 to 7
written operating agreement,

App 5 to 8
Optional provisions, contents of

articles of organization, 4:7,
4:8

Organizers, number required to file
documents of formation, App
4 to 2

Owners
corporations compared, 4:24
limited partnerships compared,

4:23

FORMATION OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Owners—Cont’d

minimum number of owners,
App 4 to 4

number of owners
corporations compared, 4:24
limited partnerships

compared, 4:23
minimum number of owners,

App 4 to 4
Partnerships compared, 4:23, 4:25
Penalties, execution of articles of

organization, 4:4
Powers

generally, 4:13, App 4 to 10
corporations compared, 4:24
general partnerships compared,

4:25
limitations, 4:7, 4:13
limited partnerships compared,

4:23
Preformation contracts, 4:22
Property

contributions, disclosures in
articles of organization, 4:7

Public filing, 4:1, 4:2
Purpose or purposes

generally, 4:13, App 4 to 9
corporations compared, 4:24
disclosures, contents of articles

of organization, 4:7
general partnerships compared,

4:25
limitations, 4:13, App 4 to 9
limited partnerships compared,

4:23
misleading as to purpose, name

of firm, 4:18
Registered agent

corporations compared, 4:24
disclosures, 4:6, 4:19
entities that may be, App 4 to

15
general partnerships compared,

4:25
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FORMATION OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Registered agent—Cont’d

limited partnerships compared,
4:23

maintaining, duty of, App 4 to
14

service of process, generally,
4:6, 4:19

who may be registered agent,
App 4 to 15

Registered office
generally, 4:19
corporations compared, 4:24
general partnerships compared,

4:25
limited partnerships compared,

4:23
Reservation of name, 4:18, App 4

to 13
Revocation of certificate of organi-

zation, 4:2
Secretary of State, public filing,

4:2
Series legislation, App 4 to 19
Service of process

generally, App 4 to 16
registered agent, generally, 4:6,

4:19
Signatures, articles of organization,

4:4
Single member limited liability

companies, 4:3
Statutes, 4:1 to 4:26
Subscription agreements, 4:3, 4:4
Terms required in firm name, App

4 to 11
Third parties

consequences of noncompliance
with formalities, 4:22

effect of articles of organization
on third parties, App 4 to 6

enforcement of operating agree-
ment, 4:2

Two-member requirement, 4:3
Veil-piercing, consequences of

noncompliance with formali-
ties, 4:22

FORMATION OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Verification of execution of

articles, App 4 to 7
Who may be registered agent, App

4 to 15
Written operating agreement, defi-

nition, App 5 to 2
Social purpose LLC’s
Generally, 4:14 et seq.
Low profit LLC, 4:15
public benefit LLC, 4:16
Restricted LLC, 4:17
Special or social purpose LLC’s
Benefit LLC, 4:14
L3C, 4:14
Restricted LLC, 4:14
State and local, additional

disclosure, 4:11
State and local, additional

disclosure, 4:12
Written operating agreement, App

5 to 8

FORM OR FORMAT
Business law aspects, standard

forms, 3:9
Business law aspects, statutes as

standard form, 3:4
Choice of Organizational Form

and Structure, this index
Contributions, this index
Dissociation of members, form of

payment, 14:3
Distributions, 7:4

FOR-PROFIT
See also Nonprofit Limited

Liability Companies, this
index

Defining limited liability
companies, 1:3

Formation of limited liability
companies, purposes, 4:13

FORUM CHOICE
Foreign limited liability company

use outside jurisdiction of
formation, 16:3
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FRANCHISE TAX
Choice of organizational form and

structure, state tax issues,
2:34

FRAUD
Management of limited liability

companies, 11:12

FRAUDS, STATUTE OF
Statute of Frauds, this index

FRINGE BENEFITS
Federal income taxes and taxation,

service providers in LLCs,
24:12

FULL FAITH AND CREDIT
Foreign limited liability company

use outside jurisdiction of
formation, constitutional
limits on choice of law, 16:5

FUNDAMENTAL CHANGES IN
LIMITED LIABILITY
COMPANIES
Generally, 14:1 to 14:16

FUNDRAISERS
Nonprofit limited liability

companies, 25:7

GAINS
Nonprofit limited liability

companies, 25:5
Tax and Taxation, this index

GENERAL PARTNERSHIPS
Partnerships, this index

GENERATION SKIPPING
TRANSFER TAXES
Federal taxes, family limited

liability companies, 21:7

GIFT TAXES
Federal taxes, family limited

liability companies, 21:7 to
21:14

GOOD FAITH
Fiduciary duties, 12:25
Management of limited liability

companies, lack of actual
authority, 11:6

GOOD FAITH—Cont’d
—Cont’d

Members’ duties of loyalty and
good faith, App 12 to 7

GOODWILL
Dissociation of members, 14:2,

14:3

GOVERNING DOCUMENTS
Nonprofit limited liability

companies, 25:3

GOVERNING LAW
Foreign limited liability

companies, 16:1 to 16:8, App
16 to 5

GOVERNMENT REGULATION
Choice of organizational form and

structure, 2:9, 2:37, 2:39

GRANTOR TRUSTS
Tax classification, 19:4

GUARANTEES
Capital contributions, 6:2, 6:4,

6:11
Federal income taxation of limited

liability companies and their
members, 20:9, 20:14

Members’ limited liability, 15:5

HARMONIZED REVISED
UNIFORM LIMITED
LIABILITY COMPANY ACT
Draft text, App F

HEALTH CARE
Personal service business, use of

limited liability companies in
particular transactions, 18:16

HEALTH INSURANCE
Federal income taxes and taxation,

service providers in LLCs,
24:12

HIGH TECHNOLOGY
Use of limited liability companies

in particular transactions,
18:23

HISTORY
Business trusts, 1:2
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HISTORY—Cont’d
—Cont’d

Close corporations, 1:2
Limited liability companies, 1:1,

1:2
Limited partnership associations,

1:2
Partnership associations, 1:2
Tax classification of limited

liability companies, 19:5

HUSBAND AND WIFE
Spouses, this index

HYBRID ENTITIES
Limited liability companies

(LLCs) for program related
investments, 25:8

Tax classification, 19:4, 19:5

IDENTIFICATION
Employer identification numbers,

23:34
Formation of limited liability

companies, name, 4:18

ILLEGAL PURPOSES
Formation of limited liability

companies, 4:13

IMPROVIDENT SUITS
Consequences, 13:2, 13:7, 13:11

INCOME OR EARNINGS
Choice of Organizational Form

and Structure, this index
Distributions, 7:1, 7:2
Nonprofit limited liability

companies, 25:5
Taxes. Income Taxes, this index

INCOME TAXES
Choice of Organizational Form

and Structure, this index
Classification, 19:1 to 19:16
Federal Income Taxes and Taxa-

tion, this index
Unrelated Business Taxable

Income, this index

INCOMPETENT MEMBERS
Dissociation of members, 14:2

INCOMPETENT MEMBERS
—Cont’d

—Cont’d
Ownership and transfer of property

of limited liability companies,
App 9 to 10

INCREASE IN BASIS
Basis, this index

INDEBTEDNESS
Debts, this index

INDEMNIFICATION
Formation of limited liability

companies, powers, 4:13
Litigation, 13:3, 13:9, App 13 to 3
Management of limited liability

companies, lack of actual
authority, 11:3, 11:4

INFLUENCE OVER
PARTNERSHIP
Nonprofit limited liability

companies, 25:4

INFORMATION
Members’ information rights and

disclosure duty of managers,
App 12 to 3

INHERITANCE
Ownership and transfer of property

of limited liability companies,
9:7

IN-KIND (NONCASH)
DISTRIBUTIONS
Generally, 7:4, App 7 to 2

INSIDERS
Suits by limited liability company,

13:1, 13:3

INSOLVENCY
Choice of organizational form and

structure, distributions, 2:27
Federal Income Taxes and Taxa-

tion, this index
Members’ limited liability, 15:2

INSPECTION OF RECORDS
Fiduciary duties, right of members,

App 12 to 3
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INSTRUMENTALITY THEORY
Members’ limited liability, 15:3

INSURANCE
Investments, use of limited liability

companies in particular
transactions, 18:6

Personal service business, use of
limited liability companies in
particular transactions, 18:14

Tax and Taxation, this index
Use of limited liability companies

in particular transactions,
18:6, 18:14, 18:22

INTEGRATION PROPOSALS
Tax classification, 19:16

INTEREST
Nonprofit limited liability

companies, 25:5

INTEREST-OVER
LLC mergers, conversions and

divisions, 23:7
Partnership incorporation, 23:20

INTERESTS
Generally, 9:1 to 9:12
Admission of member, 9:3
Certification of interest, 9:6
Conflicts of Interest, this index
Dissociation of members, 14:2,

14:3
Divorced spouse, rights of, 9:9
Family limited liability companies,

transfers, 21:5 to 21:10
Federal income taxes and taxation,

20:2 to 20:23, 23:28, 23:29,
24:14 to 24:21

Fiduciary Duties, this index
Financial Interests or Rights, this

index
Member’s interest in, 9:2
Ownership and transfer of property

of limited liability companies,
8:1 to 8:4

INTERMEDIARY SANCTIONS
Nonprofit limited liability

companies, 25:1, 25:4

INTERNAL REVENUE CODE
(IRC)
Federal Income Taxes and Taxa-

tion, this index

INTERNATIONAL
TRANSACTIONS
Employment taxes for single-

member LLCs, 22:20
Single member limited liability

companies, 22:21
Use of limited liability companies

in particular transactions,
18:27

INTERSTATE OPERATION
Foreign limited liability company

use outside jurisdiction of
formation, 16:1 to 16:8

INVENTORY
Nonprofit limited liability

companies, 25:5

INVESTMENTS AND INVESTORS
Choice of organizational form and

structure, 2:5, 2:35
Federal Income Taxes and Taxa-

tion, this index
Foreign investors, tax issues, 2:36
Hybrid entities, limited liability

companies (LLCs) for
program related investments,
25:8

Operating Agreements, this index
Passive Investments and Investors,

this index
Program related investments,

limited liability companies
(LLCs), 25:8

Tax Classification, this index
Use of limited liability companies

in particular transactions,
18:1 to 18:12, 18:25

INVOLUNTARY MATTERS
Dissociation of members, 14:2
Transfers from members, family

limited liability companies,
21:1
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IRC (INTERNAL REVENUE
CODE)
Federal Income Taxes and Taxa-

tion, this index

ISSUES
Business law aspects, introduction,

3:1 to 3:11
Choice of Organizational Form

and Structure, this index
Family limited liability companies,

general transfer taxation
issues, 21:8

JOINT VENTURES
Nonprofit limited liability

companies, 25:3, 25:4
Use of limited liability companies

in particular transactions,
18:1, 18:19 to 18:24

JUNCTION-BOX PROVISIONS OF
STATUTES
Combinations of business entities,

14:31

JURISDICTION
Federal diversity jurisdiction, 13:7
Foreign limited liability company

use outside jurisdiction of
formation, 16:1 to 16:8

Litigation, this index

KEEP RECORDS DUTY
Fiduciary duties, App 12 to 2

KNOWLEDGE
Distributions that are wrongful,

liability, 7:14
Management of Limited Liability

Companies, this index

LACK
Authority. Unauthorized Matters,

this index
Dissolution, use of limited liability

companies in particular
transactions, 18:6

LAND
Real Property, this index

LARGE LIMITED LIABILITY
COMPANIES

LARGE LIMITED LIABILITY
COMPANIES—Cont’d

—Cont’d
Federal income taxation, special

rules, 20:18

LAWS
Statutes, this index

LAWYERS
Attorneys, this index

LEVERAGED BUY-OUTS
Use of limited liability companies

in particular transactions,
18:21

LIEN
Priority of charging order, LLC,

10:32

LIKE-KIND EXCHANGES
Choice of organizational form and

structure, distributions, 2:29

LIMITATIONS
Capital contributions, form, App 6

to 3
Choice of organizational form and

structure, type and number of
owners, 2:12

Family Limited Liability
Companies, this index

Foreign Limited Liability
Companies, this index

Formation of Limited Liability
Companies, this index

Management of Limited Liability
Companies, this index

LIMITED LAIBILITY COMPANY
(LLC)
Business corporations, 2:2
Managers and members
Business opportunities and compe-

tition, 12:7

LIMITED LIABILITY
COMPANIES
DAOs and DeFi
use of limited liability companies

in particular transactions,
18:28
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LIMITED LIABILITY
PARTNERSHIPS
Generally, 1:9
Business corporations, LLCs, 2:2
Choice of organizational form and

structure, business law
considerations, 2:7

Federal income taxation of limited
liability companies and their
members, 20:21

Fiduciary duties, 12:28
Limited partnerships. Limited

Liability Limited Partner-
ships, this index

LLCs, not taxed as partnerships,
operating agreements

C corporations, 5:18
exempt organizations, 5:20
S corporations, 5:19
single-member LLCs, 5:17
Operating agreements
LLCs, not taxed as partnerships,

5:16
Tax Classification, this index

LIMITED PARTNERSHIPS
Associations, history, 1:2
Capital contributions, comparison,

6:2, 6:4, 6:7, 6:11
Choice of Organizational Form

and Structure, this index
Dissociation of members,

comparison, 14:40
Dissolution of limited liability

companies, comparison,
14:40

Federal income taxes and taxation,
20:3 to 20:21

Foreign limited liability company
use outside jurisdiction of
formation, comparison, 16:6

Formation of limited liability
companies, comparison, 4:23

Interests in, comparison to LLC,
9:10

Limited Liability Limited Partner-
ships, this index

Litigation, comparison, 13:3, 13:7
LLCs are not business corpora-

tions, 2:2

LIMITED PARTNERSHIPS
—Cont’d

—Cont’d
Management of limited liability

companies, comparison, 11:4,
11:14

Members’ limited liability,
comparison, 15:6

Merger, converstion, and division
generally, 14:30 to 14:39
Mergers of limited liability

companies, comparison,
14:40

Nonprofit limited liability
companies, 25:3, 25:5

Ownership and transfer of property
of limited liability companies,
comparison, 9:10

LIQUIDATION
Choice of Organizational Form

and Structure, this index
Limited liability companies.

Liquidation of Limited
Liability Companies, this
index

Tax classification, check-the-box
regulations, 19:9

LIQUIDATION OF LIMITED
LIABILITY COMPANIES
Dissociation of members, 14:1,

14:13
Effect on existing debts and

contracts, 14:25
Family limited liability companies,

21:9, 21:12, 21:13
Investments, use of limited liability

companies in particular
transactions, 18:4

LITIGATION
Generally, 13:1 to 13:11
Accounting, members’ individual

suits, 13:1, 13:4, 13:7 to
13:11

Against limited liability company,
13:1, 13:5 to 13:10, App 13
to 4

Aggregate approach or theory,
13:2, 13:6, 13:7, 13:11
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LITIGATION—Cont’d
—Cont’d

Attorney’s fees, derivative suits,
13:3, 13:9

Authority and authorization, 13:1,
13:2, 13:7, 13:11

Breach of fiduciary duty, members’
power to authorize suit in
member-managed firm, 13:2

By limited liability company, 13:1,
13:2, 13:6 to 13:10

Capacity to sue in firm’s name,
13:2, 13:11

Capital contributions, 6:6 to 6:8
Centralized management, 13:1 to

13:3
Charts for citing state statutes,

App 13 to 1
Class actions, 13:4, 13:6, 13:9
Conflicts of interest, 13:2, 13:11
Consent, members’ power to

authorize suit in member-
managed firm, 13:2

Consequences of unauthorized or
improvident suit, 13:2, 13:7,
13:11

Constitutional claims, federal suits,
13:6

Contracts, power to authorize suit
in manager-managed firm,
13:2

Corporations compared, 13:3, 13:9
Costs, derivative suits, 13:3, 13:9
Creditors, suits against members,

13:5
Damages, 13:2, 14:2
Debts, suits against members, 13:5
Defenses, consequences of unau-

thorized or improvident suit,
13:2

Demand, derivative suits, 13:3,
13:9

Derivative suits, 13:1, 13:3, 13:4,
13:7 to 13:11, App 13 to 2

Direct actions, members’ individ-
ual suits, 13:4, 13:11

Dismissal
consequences of unauthorized or

improvident suit, 13:2

LITIGATION—Cont’d
—Cont’d

derivative suits, 13:3
Dissociation of members, 14:2
Diversity jurisdiction, federal suits,

13:6 to 13:10
Enforcement of firm’s obligations,

13:5
Federal diversity jurisdiction, 13:7
Federal suits, 13:3, 13:6 to 13:10
Fiduciary Duties, this index
Formation of limited liability

companies, consequences of
noncompliance with formali-
ties, 4:22

General partnerships compared,
13:11

Improvident suit, consequences of,
13:2, 13:7, 13:11

Indemnification, 13:3, 13:9, App
13 to 3

Insiders, suits by limited liability
company, 13:1, 13:3

Jurisdiction
derivative suits, 13:3
federal suits, 13:6 to 13:10
Limited partnerships compared,

13:3, 13:7
LLCs, suits against, App 13 to 4
Managers of limited liability

companies, 13:1 to 13:3
Member-managed limited liability

companies, 13:1 to 13:3
Members
dissociation of members, 14:2
suits by or against members, 13:1

to 13:11
Name of firm, suits in, 13:2, 13:5,

13:7, 13:11
Notice, members’ power to autho-

rize suit in member-managed
firm, 13:2

Partnerships compared, 13:2, 13:3,
13:7, 13:11

Pro Se representation, 13:8
Refusal to sue, derivative suits,

13:3, 13:9
Remedies
damages, 13:2, 14:2
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LITIGATION—Cont’d
—Cont’d

derivative suits, 13:3
members’ individual suits, 13:4
Representation of LLCs by

Attorneys, 13:8
Security for costs, derivative suits,

13:3, 13:9
Service of process, 13:5, 13:6
Settlement, derivative suits, 13:3,

13:9
Standing, derivative suits, 13:3,

13:9
Statutes, 13:2 to 13:11
Third parties, suits against, 13:1,

13:2
Unauthorized suits, consequences

of, 13:2, 13:7, 13:11
Venue, 13:2
Voting, 13:2, 13:11

LOANS
Capital contributions, 6:2, 6:4,

6:11, 6:13
Federal income taxation of limited

liability companies and their
members, at-risk rules, 20:14

LOSSES
Capital contributions, sharing and

allocation, 6:2, 6:13, App 6
to 2

Choice of Organizational Form
and Structure, this index

Federal Income Taxes and Taxa-
tion, this index

Passive Losses, this index
Tax classification, 19:4

LOSS OF TAX EXEMPTION
Nonprofit limited liability

companies, 25:3

LOW PROFIT LLC
Social purpose LLC’s, 4:15

LOYALTY, DUTY OF
Fiduciary Duties, this index

L3C
Social purpose LLC’s, 4:14

MAJORITY VOTE
Management of limited liability

companies, 11:3, 11:4

MANAGEMENT
Centralized Management, this

index
Choice of Organizational Form

and Structure, this index
Federal Income Taxes and Taxa-

tion, this index
Limited liability companies.

Management of Limited
Liability Companies, this
index

Tax Classification, this index

MANAGEMENT OF LIMITED
LIABILITY COMPANIES
Generally, 11:1 to 11:16
Actual authority, 11:3, 11:4, 11:6,

11:8
Admissions, members and manag-

ers, 11:11, 11:14 to 11:16
Agency power
Manager, App 14 to 9
Agents, 11:1, 11:4 to 11:16
Agreements. Contracts or agree-

ments, below
Allocation, votes and voting rights,

11:3
Apparent authority, 11:1, 11:4,

11:6
Approval
members, managers’ actions, 11:4
unauthorized actions, member-

management, 11:5
Articles of organization, 11:2,

11:6, 11:8, 11:9, 11:13
Authority. Power or authority,

below
Bad faith, lack of actual authority,

11:6
Binding
limited liability company, 11:1,

11:3 to 11:12
third parties, choice of type of

management, 11:2
Breach of fiduciary duty, lack of

actual authority, 11:3, 11:4
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MANAGEMENT OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Business opportunities and compe-

tition, 12:7
Capital contributions, allocating

voting rights, 11:3
Centralized management
generally, 1:6, 11:2
corporations compared, 11:15
general partnerships compared,

11:16
limited partnerships compared,

11:14
litigation, 13:1 to 13:3
managers and manager-managed

limited liability companies,
below

Certificate of organization, 11:8,
11:9

Charts for citing state statutes,
App 14 to 1

Choice of type of management,
11:2, 11:3

Consequences of dissociation, App
14 to 4

Contracts or agreements
centralized management, 1:6
employment agreements, manag-

ers, 11:4
nonprofit limited liability

companies, 25:3
Operating Agreements, this index
Contribution, receipt of property,

8:3
Corporations compared, 11:2,

11:4, 11:15
Damages, lack of actual authority,

11:3
Debts, 11:5, 11:9
Decentralized management
generally, 11:2
corporations compared, 11:15
general partnerships compared,

11:16
limited partnerships compared,

11:14

MANAGEMENT OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
member-managed limited liability

companies, below
Designation of managers, 11:1 to

11:3, 11:15, 11:16
Dissociation of members, manage-

rial duties, 14:2
Dissolution of Limited Liability

Companies, this index
Election of managers, 11:4
Employment agreement, managers,

11:4
Enforcement
member-management arrangement,

11:3
operating agreement, 11:4
transfers of property, 11:10
Estoppel, approval of unauthorized

actions, 11:5
Events causing dissolution, App

14 to 6
Family Limited Liability

Companies, this index
Federal Income Taxes and Taxa-

tion, this index
Fiduciary Duties, this index
Formalities, member-management,

11:3
Formation of Limited Liability

Companies, this index
Fraud, 11:12
General partnerships compared,

11:16
Indemnification, lack of actual

authority, 11:3, 11:4
Interests in, 9:1 to 9:11
Investments, use of limited liability

companies in particular
transactions, 18:3

Judicial dissolution, App 14 to 7
Knowledge
members and managers, 11:12,

11:14 to 11:16
third parties, 11:6, 11:8
Lack of authority, 11:3 to 11:10
Limitations
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MANAGEMENT OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
management rights, 11:4
member-management, 11:3
powers, 11:5, 11:6, 11:9, 11:14 to

11:16, App 14 to 9
Limited partnerships compared,

11:4, 11:14
Majority vote, 11:3, 11:4
Management rights, assignment of,

9:3
Managers and manager-managed

limited liability companies
generally, 11:4, 11:7, 11:9, 11:10
admissions, 11:11, 11:14 to 11:16
choice of organizational form and

structure, business law
considerations, 2:3, 2:4

corporations compared, 11:15
defining limited liability

companies, 1:3
designation of managers, 11:1 to

11:3, 11:15, 11:16
Dissolution of Limited Liability

Companies, this index
distributions, 7:2
Fiduciary Duties, this index
Formation of Limited Liability

Companies, this index
general partnerships compared,

11:16
investments, use of limited liability

companies in particular
transactions, 18:3, 18:6

knowledge, 11:12, 11:14 to 11:16
limited liability, 15:1, 15:2, 15:4,

15:6
limited partnerships compared,

11:14
litigation, 13:1 to 13:3
notice to managers, 11:12, 11:14 to

11:16
Operating Agreements, this index
third parties, liability of managers

to, App 15 to 3
wrongful acts, 11:13 to 11:16

MANAGEMENT OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Managers and members activities

outside LLC, 12:7
Member-managed limited liability

companies
generally, 1:6, 11:2, 11:4, 11:6,

11:7, 11:10 to 11:12
agency powers, 11:5, 11:7, 11:9
choice of organizational form and

structure, business law
considerations, 2:3, 2:4

corporations compared, 11:15
express provision giving effect to

freedom of contract, App 12
to 8

fiduciary duties, App 12 to 4
formation of limited liability

companies, disclosures in
articles of organization, 4:7

general partnerships compared,
11:16

limited partnerships compared,
11:14

litigation, 13:1 to 13:3
no designated managers, 11:3,

11:15, 11:16
noncorporate elements of limited

liability companies, 1:4
professional limited liability

company operating agree-
ment, App B to 3

wrongful acts of members, 11:13
to 11:16

Members
admissions, 11:11, 11:14 to 11:16
agency powers, 11:5, 11:9, App 14

to 9
dissociation of members, manage-

rial duties, 14:2
election and removal of managers,

11:4
knowledge, 11:12, 11:14 to 11:16
management of company.

Member-managed limited
liability companies, above
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MANAGEMENT OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
notice to members, 11:12, 11:14 to

11:16
rights of members, 11:1 to 11:4
Methods, App 14 to 2, App 14 to

3
No designated managers, 11:3,

11:15, 11:16
Notice to members and managers,

11:12, 11:14 to 11:16
Number of votes, member-

management, 11:3
Operating Agreements, this index
Ownership of property of limited

liability companies, manage-
ment interests and rights, 9:4,
9:7, 9:10 to 9:12, App 9 to 8

Partnerships compared, 11:4 to
11:6, 11:14, 11:16

Power or authority
generally, 11:1, 11:3, 11:4, 11:10,

11:11
actual authority, 11:3, 11:4, 11:6,

11:8
agency powers, 11:1, 11:5 to 11:16
apparent authority, 11:1, 11:4, 11:6
corporations compared, 11:15
general partnerships compared,

11:16
lack of authority, 11:3 to 11:10
limitations on powers, 11:5, 11:6,

11:9, 11:14 to 11:16, App 14
to 9

limited partnerships compared,
11:14

Property
limitations on authority, member-

management, 11:6
management interests and rights,

9:4, 9:7, 9:10 to 9:12, App 9
to 8

ownership of property of limited
liability companies, manage-
ment interests and rights, 9:4,
9:7, 9:10 to 9:12, App 9 to 8

real property, 11:6, 11:10

MANAGEMENT OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
transfers of property, below
Property of the firm, 8:2
Real property, 11:6, 11:10
Receipt of property as member

contribution, 8:3
Reliance of third parties, member-

management, 11:5
Removal of managers, 11:4
Rights
allocating voting rights, member-

management, 11:3
management rights, 11:4
members, 11:1 to 11:4
third parties, 11:1, 11:5 to 11:12
Statute of frauds, transfers of prop-

erty, 11:10
Statutes, 11:2 to 11:16
Tax matters
generally, 11:2, 11:4
Federal Income Taxes and Taxa-

tion, this index
Third parties, 11:1 to 11:9, App 15

to 3
Transactions, member-manage-

ment, 11:3, 11:5, 11:6
Transfers of property
generally, 11:10
corporations compared, 11:15
general partnerships compared,

11:16
limited partnerships compared,

11:14
LLC property, transfer, 8:4, 9:4,

9:7, 9:10 to 9:12, App 9 to 8
Unanimous vote, 11:3, 11:4
Varying default management,

methods, App 14 to 3
Veto power, member-management,

11:3
Votes and voting
allocation, 11:3
majority vote, 11:3, 11:4
managers, generally, 11:4
members, generally, 11:3
unanimous vote, 11:3, 11:4
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MANAGEMENT OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Wrongful acts of members and

managers, 11:13 to 11:16
Wrongful withdrawal, penalty,

App 14 to 5

MANAGERS
Choice of Organizational Form

and Structure, this index
Limited liability companies.

Management of Limited
Liability Companies, this
index

Tax Classification, this index

MANDATORY MATTERS
Business law aspects, statutory

rules, 3:5
Formation of limited liability

companies, disclosures in
articles of organization, 4:6 to
4:8, App 4 to 5

MARRIAGE
Spouses, this index

MEMBERS
Activities outside LLC, Managers

and members, 12:7
Choice of Organizational Form

and Structure, this index
Dissociation of Members, this

index
Family members, family limited

liability companies, 21:1 to
21:14

Formation of Limited Liability
Companies, this index

Limited liability companies.
Members of Limited Liability
Companies, this index

Single Member Entities or
Organizations, this index

Tax Classification, this index
Two or More Members, this index

MEMBERS OF LIMITED
LIABILITY COMPANIES

MEMBERS OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Activities outside LLC, Managers

and members, 12:7
Additional Members, this index
Admission of member, 9:3
Agreements. Contracts or agree-

ments, below
Alter ego theory, limited liability,

15:3
Bankruptcy, limited liability, 15:2
Becoming a member, App 9 to 4
Business law aspects, 3:11
Charts for citing state statutes,

limited liability, App 15 to 1
Choice of Organizational Form

and Structure, this index
Contracts or agreements
limited liability, 15:5 to 15:8
Operating Agreements, this index
Contributions, this index
Corporations compared, limited

liability, 15:3, 15:8
Creditors, limited liability, 15:2,

15:3, 15:5
Death of Member, this index
Debts, limited liability, 15:1 to

15:4
Defining limited liability

companies, 1:3
Definition of ‘‘persons,’’ App 9 to

3
Dissociation of Members, this

index
Dissolution of Limited Liability

Companies, this index
Distributions, this index
Exceptions, statutory, limited

liability, 15:6
Federal Income Taxes and Taxa-

tion, this index
Fiduciary Duties, this index
Foreign limited liability company

use outside jurisdiction of
formation, 16:1, 16:3

Formation of Limited Liability
Companies, this index
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MEMBERS OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
General partnerships compared,

limited liability, 15:9
Guarantees, limited liability, 15:5
Incompetent Members, this index
Inheritance, 9:7
Insolvency, limited liability, 15:2
Instrumentality theory, limited

liability, 15:3
Interest in LLC, 9:2
Investments, use of limited liability

companies in particular
transactions, 18:2 to 18:5

Kellogg as prototypical case on
rights of surviving spouse, 9:8

Liability to third parties, App 15 to
2

Limited liability
generally, 1:5, 15:1 to 15:8
contributions, 1:5, 15:2
foreign limited liability companies,

16:1, 16:3
Limited partnerships compared,

limited liability, 15:7
Limited partnerships compared,

limited liability, 15:7
Litigation, this index
Management of Limited Liability

Companies, this index
Mergers, transmogrifications, and

conversions, 23:27, 23:29
New Members, this index
Noncorporate elements of limited

liability companies, 1:4
Nonliability, 15:1, 15:2
Nonprofit limited liability

companies, 25:5
Operating Agreements, this index
Ownership and transfer of property

of limited liability companies,
App 9 to 2 to 9 to 5

Participation in control, 1:6
Partnerships compared, limited

liability, 15:7
‘‘Persons,’’ definition of, App 9 to

3

MEMBERS OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Persons who may be members,

App 9 to 3
Return of distributions, limited

liability, 15:2
Rights of members
Dissociation of Members, this

index
fiduciary duties, information rights,

App 12 to 3
loyalty and good faith duties, App

12 to 7
management of limited liability

companies, 11:1 to 11:4
mergers of limited liability

companies, 14:31
Single Member Limited Liability

Companies, this index
Statutes
business law aspects, 3:5, 3:11
limited liability, 1:5, 15:1 to 15:8
Statutory limited liability, 15:2
Tax matters
Dissociation of Members, this

index
Federal Income Taxes and Taxa-

tion, this index
Third parties, liability to, App 15

to 2
Uniform Limited Liability

Company Act, limited
liability, 15:2

Veil-piercing theory, limited
liability, 15:3

Waiver, limited liability, 15:2

MERGERS
Choice of Organizational Form

and Structure, this index
Consolidation or Consolidations,

this index
Limited liability companies. Merg-

ers of Limited Liability
Companies, this index

Protected series, App 26 to 9
Taxpayer identification numbers,

23:38
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MERGERS OF LIMITED
LIABILITY COMPANIES
Generally, 14:1, 14:31
Appraisal rights of members,

14:31
Approval, 14:31, App 14 to 18
Articles of merger, 14:31
Authorized mergers, App 14 to 15
Conversion, 14:37
Corporations, 14:31, 14:35, 14:41
Debts, 14:31
Divisional merger, 14:38
Filing, 14:31
Foreign limited liability

companies, 14:31
Foreign LLCs, 14:34
Formalities required, App 14 to 17
General partnerships compared,

14:42
Junction-box, 14:39
Limited partnerships compared,

14:40
Model entity transactions act,

14:39
Partnerships, 14:36
Partnerships, 14:31, 14:40, 14:42
Plan of merger, 14:31
Procedure, 14:33
Rights of members, 14:31
Statutes, 14:31
Tax treatment, 23:4 et seq.
Third parties, effect on, 14:31
Types of mergers authorized, App

14 to 15
Voting rights of members, 14:31

METHODS
Accounting, this index
Federal income taxes and taxation,

methods of allocation, 20:11
Management of limited liability

companies, 11:3, App 14 to 2

MINIMUM NUMBER OF OWNERS
Formation of limited liability

companies, App 4 to 4

MISLEADING AS TO PURPOSE
Formation of limited liability

companies, name, 4:18

MODIFICATION
Amendment or Change, this index

MORATORIUM
Federal income taxes and taxation,

service providers in LLCs,
24:11

MUTUAL BENEFIT OF MEMBERS
Nonprofit limited liability

companies, 25:1

NAME OR NAMES
Formation of Limited Liability

Companies, this index
Suits in name of limited liability

company, 13:2, 13:5, 13:7,
13:11

NATIONAL CONFERENCE OF
COMMISSIONERS ON
UNIFORM STATE LAWS
Harmonization and Uniform

Limited Liability Company
Act, 1:8

Uniform Limited Liability
Company Act and harmoniza-
tion, 1:8

NCCUSL (NATIONAL
CONFERENCE OF
COMMISSIONERS ON
UNIFORM STATE LAWS)
Harmonization and Uniform

Limited Liability Company
Act, 1:8

Uniform Limited Liability
Company Act and harmoniza-
tion, 1:8

NEED FOR PASS-THROUGH
TAXATION AND DEFERRAL
Investments, use of limited liability

companies in particular
transactions, 18:9 to 18:11

NET EARNINGS FROM
SELF-EMPLOYMENT
Choice of organizational form and

structure, distributions, 2:25
Federal Income Taxes and Taxa-

tion, this index
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NET EARNINGS FROM
SELF-EMPLOYMENT
—Cont’d

—Cont’d
Service providers. Federal income

taxes and taxation, this index

1994 REGULATIONS
Federal income taxes and taxation,

service providers in LLCs,
24:9

NO DESIGNATED MANAGERS
Management of limited liability

companies, 11:3, 11:15, 11:16

NON-CASH BENEFIT PLANS
Federal income taxes and taxation,

service providers in LLCs,
24:4

NONCASH (IN-KIND)
DISTRIBUTIONS
Generally, 7:4, App 7 to 2

NONCOMPLIANCE WITH
FORMALITIES
Formalities, this index

NONCORPORATE ELEMENTS OF
LIMITED LIABILITY
COMPANIES
Generally, 1:4

NONLIABILITY
Members of limited liability

companies, 15:1, 15:2

NONPROFIT ENTITIES OR
ORGANIZATIONS
Limited liability companies. Non-

profit Limited Liability
Companies, this index

Single member limited liability
companies, 22:12

NONPROFIT LIMITED
LIABILITY COMPANIES
Generally, 25:1 to 25:8
Acquisition indebtedness, 25:5
Activities inconsistent with

charitable purposes, 25:1
Agency agreements, 25:7

NONPROFIT LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Agreements. Contracts or agree-

ments, below
Articles of organization, 25:7
Association, LLC treated as, 25:7
Automobiles, donations of, 25:7
Boats, donations of, 25:7
Business
income from, 25:5
operation of, 25:3
unrelated, 25:5
C corporations, 25:5
Check-the-box regulations, 25:7
Community trusts, 25:7
Competition between taxable and

tax-exempt organizations,
25:1

Contracts or agreements
agency agreements, 25:7
management agreements, 25:3
operating agreements, 25:3, 25:7
Control over partnership, 25:3,

25:4
Cooperatives, 25:4
Customers, property held for sale

to, 25:5
Debt-financed property, 25:5
‘‘Disqualified persons,’’ 25:4
Disregarded entities, 25:7
Dividends, 25:5
Donations of automobiles, boats,

trucks, and other personal
property, 25:7

Equity ownerships, 25:5
Excess benefit transactions, 25:4
Federal income taxation, 20:1
Fiduciary duty, 25:3
Formation, purposes, 4:10
For-profit fundraisers, 25:7
Fundraisers, for-profit, 25:7
Gains from sale of property, 25:5
General partnerships, 25:3, 25:5
Governing documents, 25:3
Income from trade or business,

25:5
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NONPROFIT LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Influence over partnership, 25:4
Interest, 25:5
Intermediary sanctions, 25:1, 25:4
Inventory, sale of, 25:5
Joint ventures, 25:3, 25:4
Limited partnerships, 25:3, 25:5
LLC members, characterization of

income, 25:5
Loss of exemption, 25:3
Management agreements, 25:3
Mutual benefit of members, 25:1
Operating agreements, 25:3, 25:7
Operation of trade or business,

25:3
Organization managers, 25:4
501(c)(3) organizations. Tax

exemption, below
Ownership of stock, 25:5
Partnerships, characterization of

income from, 25:5
Passive investments, 25:5
Personal property
donations of, 25:7
leased with real property, rents

from, 25:5
Powers of organization manager,

25:4
Private benefit, 25:4
Private inurement, 25:4
Property
gains from sale of, 25:5
held for sale to customers, 25:5
Personal property, above
Real property, below
Public benefit, 25:1
Real property
donation of, 25:7
rents from, 25:5
rents from personal property leased

with, 25:5
Reasonable cause, excess benefit

transaction, 25:4
Religious organizations, 25:1
Rents, 25:5

NONPROFIT LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Responsibilities of organization

manager, 25:4
Royalties, 25:5
Sale of property, gains from, 25:5
Sale to customers, property held

for, 25:5
Sanctions, 25:1, 25:4
S corporations, 25:5
Shareholders in C corporations,

25:5
Shareholders in S corporations,

25:5
Single-member LLCs, 25:5, 25:7
Sole ownership, 25:7
Stock ownership, 25:5
Taxable and tax-exempt organiza-

tions in competition, 25:1
Tax exemption
generally, 25:1, 25:2, 25:7
acquisition indebtedness, 25:5
agency agreements, 25:7
articles of organization, 25:7
association, LLC treated as, 25:7
automobiles, donations of, 25:7
boats, donations of, 25:7
business

income from, 25:5
operation of, 25:3

business, unrelated, 25:5
C corporations, 25:5
check-the-box regulations, 25:7
community trusts, 25:7
control over partnership, 25:3,

25:4
cooperatives, 25:4
customers, property held for sale

to, 25:5
debt-financed property, 25:5
‘‘disqualified persons,’’ 25:4
disregarded entities, 25:7
dividends, 25:5
donations of automobiles, boats,

trucks, and other personal
property, 25:7
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NONPROFIT LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
equity ownerships, 25:5
excess benefit transactions, 25:4
federal income taxation, 20:1
fiduciary duty, 25:3
for-profit fundraisers, 25:7
fundraisers, for-profit, 25:7
gains from sale of property, 25:5
general partnerships, 25:3, 25:5
governing documents, 25:3
income from trade or business,

25:5
influence over partnership, 25:4
interest, 25:5
intermediary sanctions, 25:4
inventory, sale of, 25:5
joint ventures, 25:3, 25:4
limited partnerships, 25:3, 25:5
LLC members, characterization of

income, 25:5
loss of exemption, 25:3
management agreements, 25:3
operating agreements, 25:3, 25:7
operation of trade or business, 25:3
organization managers, 25:4
ownership of stock, 25:5
partnerships, characterization of

income from, 25:5
passive investments, 25:5
personal property

donations of, 25:7
leased with real property, rents

from, 25:5
powers of organization manager,

25:4
private benefit, 25:4
private inurement, 25:4
property, gains from sale of, 25:5
property held for sale to customers,

25:5
real property

donation of, 25:7
rents from, 25:5
rents from personal property

leased with, 25:5

NONPROFIT LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
reasonable cause, excess benefit

transaction, 25:4
rents, 25:5
responsibilities of organization

manager, 25:4
royalties, 25:5
sale of property, gains from, 25:5
sale to customers, property held

for, 25:5
sanctions, 25:4
S corporations, 25:5
shareholders in C corporations,

25:5
shareholders in S corporations,

25:5
single-member LLCs, 25:5, 25:7
sole ownership, 25:7
stock ownership, 25:5
trade

income from, 25:5
operation of, 25:3
unrelated, 25:5

trucks, donations of, 25:7
trusts, 25:7
two-prong test, GCM 39005, 25:3
unrelated business taxable income

(UBTI), 25:3, 25:5, 25:7
unrelated trade or business, 25:5
unwilling participation, excess

benefit transaction, 25:4
willful participation, excess benefit

transaction, 25:4
Trade
income from, 25:5
operation of, 25:3
unrelated, 25:5
Trucks, donations of, 25:7
Trusts, 25:7
Two-prong test, GCM 39005, 25:3
Types of nonprofit organizations,

25:1
Unrelated business taxable income

(UBTI), 25:1, 25:3, 25:5,
25:7

Unrelated trade or business, 25:5
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NONPROFIT LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Unwilling participation, excess

benefit transaction, 25:4
Willful participation, excess bene-

fit transaction, 25:4

NON-QUALIFIED DEFERRED
COMPENSATION
Federal income taxes and taxation,

24:6, 24:13

NONRECOURSE
Financing, qualified nonrecourse

financing, 2:17, 20:14
Liabilities, federal income taxation

of limited liability companies
and their members, 20:9 to
20:13

NONSTATUTORY CHOICE OF
LAW
Foreign limited liability company

use outside jurisdiction of
formation, 16:4

NOTICE
Dissociation of members, 14:2,

14:3, 14:40
Dissolution of limited liability

companies, 14:1, 14:21,
14:42

Formation of limited liability
companies, articles of organi-
zation as notice of disclosed
facts, 4:9

Litigation, members’ power to
authorize suit in member-
managed firm, 13:2

Management of limited liability
companies, 11:12, 11:14 to
11:16

NUMBER OR AMOUNT
Amount or Number, this index
Taxpayer identification numbers

and employer identification
numbers, 23:34

OFFICE

OFFICE—Cont’d
—Cont’d

Formation of Limited Liability
Companies, this index

OMNIBUS BUDGET
RECONCILIATION ACT OF
1990
Family limited liability companies,

21:9 to 21:13

OPERATING AGREEMENTS
Generally, 5:1 to 5:19
Amendment, 5:9
Articles of incorporation, relation-

ship with, 5:6
Binding effect, 5:13
Contract law, application to, 5:12
Corporations, comparison to agree-

ments of, 5:22
CTA Rider, App B to 10
Definition, 5:2
Dissociation of members, 14:2,

14:3
Dissolution of limited liability

companies, 14:13, 14:23
Distributions, 7:1, 7:2
Drafting, 5:15
Enforcement, 5:10
Enforcement, effect of noncompli-

ance with formalities, 5:5
Family Limited Liability

Companies, this index
Federal income taxation of limited

liability companies and their
members, 20:4

Formation of Limited Liability
Companies, this index

General partnerships, comparison
to agreements of, 5:23

Investments
manager-managed investment

limited liability company
operating agreement, App B
to 6

use of limited liability companies
in particular transactions,
18:6

Limited partnerships, comparison
to agreements of, 5:21
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OPERATING AGREEMENTS
—Cont’d

—Cont’d
LLC Operating Agreement, App B

to 9
LLCs, not taxed as partnerships,

5:16
C corporations, 5:18, 5:19
exempt organizations, 5:20
single-member LLCs, 5:17
Management
generally, 11:2 to 11:9
manager-managed, below
member-managed, professional

limited liability company
operating agreement, App B
to 3

Manager-managed
family limited liability company

operating agreement, App B
to 2

investment limited liability
company operating agree-
ment, App B to 6

single member limited liability
company operating agree-
ment, App B to 5

unit-based manager-managed
operating agreement, long
form, App B to 8

Members
professional limited liability

company operating agree-
ment, member-managed, App
B to 3

single member limited liability
company operating agree-
ment, App B to 5

Members, effect on, 5:13, 5:14
Noncompliance with formalities,

effect on enforcement, 5:5
Nonprofit limited liability

companies, 25:3, 25:7
One-member agreements, 5:3
Partnerships, comparison to agree-

ments of, 5:21, 5:23
Pre-formation agreements, 5:4
Professional limited liability

company operating agree-

OPERATING AGREEMENTS
—Cont’d

—Cont’d
ment, member-managed, App
B to 3

Single member limited liability
company, 22:5, App B to 5

Statute, effect on, 5:7
Statute of frauds, application to,

5:8
Subsequently admitted members,

effect on, 5:14
Tax Classification, this index
Termination, 5:11
Unincorporation agreement, App

B to 4
Unit-based manager-managed

operating agreement, long
form, App B to 8

Writing, requirement, 5:8

OPERATION/OPERATING
Agreements. Operating Agree-

ments, this index
Choice of Organizational Form

and Structure, this index
Family Limited Liability

Companies, this index
Foreign limited liability company

use outside jurisdiction of
formation, 16:1 to 16:8

Nonprofit limited liability
companies, operation of trade
or business, 25:3

OPINION LETTERS
Investments, use of limited liability

companies in particular
transactions, 18:6

OPTION OR CHOICE
Choice, this index

ORAL MATTERS
Contribution obligations, capital

contributions, 6:5, 6:11, 6:12

ORGANIZATION
Charitable, consequences to

donors, 25:6
Formation, this index
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ORGANIZATION—Cont’d
—Cont’d

Nonprofit limited liability
companies, organization
managers, 25:4

Reorganizations, this index

OUTSIDE BASIS
Federal income taxation of limited

liability companies and their
members, 20:2, 20:9

OWNERS AND OWNERSHIP
Amount. Number of owners,

below
Choice of Organizational Form

and Structure, this index
Family limited liability companies,

21:1, 21:2, 21:4
Federal Income Taxes and Taxa-

tion, this index
Formation of Limited Liability

Companies, this index
Investments, use of limited liability

companies in particular
transactions, 18:6

Mergers and consolidations, 14:31
Nonprofit limited liability

companies, stock ownership,
25:5

Number of owners
choice of organizational form and

structure, 2:12 to 2:20
Formation of Limited Liability

Companies, this index
Tax Classification, this index

PAROL MATTERS
Oral Matters, this index

PARTICIPATION
Choice of Organizational Form

and Structure, this index
Control of limited liability

companies, members, 1:6
Federal Income Taxes and Taxa-

tion, this index
Winding up, dissolution of limited

liability companies, App 14
to 10

PARTNERSHIPS

PARTNERSHIPS—Cont’d
—Cont’d

Associations, 1:2, 19:5
Audit rules, Federal income taxa-

tion of limited liability
companies and their
members, 2:37, 20:19

Capital contributions, comparison,
6:2, 6:4, 6:7, 6:11, 6:13

Choice of Organizational Form
and Structure, this index

Consequences to donors, contribu-
tion of an Interest in an LLC
to a charitable organization,
25:6

Conversion of limited liability
companies, 14:31, App 14 to
16

Dissociation of members,
comparison, 14:1, 14:40,
14:42

Dissolution of limited liability
companies, comparison, 14:1,
14:40, 14:42

Distributions, comparison, 7:13,
7:15

Federal income taxation of limited
liability companies and their
members, 20:1 to 20:21

Fiduciary duties, 12:30
Foreign limited liability company

use outside jurisdiction of
formation, comparison, 16:6,
16:8

Formation of limited liability
companies, comparison, 4:23,
4:25

History of partnership associations,
1:2

Interests, comparison to, 9:10,
9:12

Limited Liability Partnerships, this
index

Limited Partnerships, this index
Litigation, comparison, 13:2, 13:3,

13:7, 13:11
LLCs, not taxed as partnerships,

operating agreements, 5:16
C corporations, 5:18
exempt organizations, 5:20
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PARTNERSHIPS—Cont’d
—Cont’d

S corporations, 5:19
single-member LLCs, 5:17
Management of limited liability

companies, comparison, 11:4
to 11:6, 11:14, 11:16

Members’ limited liability,
comparison, 15:7

Mergers, transmogrifications, and
conversions

conversion to disregarded entity,
23:32

merger into disregarded entity,
23:32

merger of disregarded entity into,
23:31

Mergers of limited liability
companies, 14:36

Mergers of limited liability
companies, 14:31, 14:40,
14:42

Nonprofit limited liability
companies, 25:3, 25:5

Operating agreements, comparison
to, 5:16, 5:23

Ownership and transfer of property
of limited liability companies,
comparison, 9:10, 9:12

Reporting rules, 2:37
Tax Classification, this index
Taxpayer identification

numbers,Technical termina-
tions, 23:37

PASSIVE INVESTMENTS AND
INVESTORS
Federal income taxation of limited

liability companies and their
members, self-employment
taxes, 20:19

Nonprofit limited liability
companies, 25:5

Use of limited liability companies
in particular transactions,
18:1, 18:2

PASSIVE LOSSES
Choice of organizational form and

structure, 2:18

PASSIVE LOSSES—Cont’d
—Cont’d

Federal income taxation of limited
liability companies and their
members, 20:5, 20:15

PASS-THROUGH ENTITIES
Choice of organizational form and

structure, distributions, 2:29,
2:34

Federal income taxation of limited
liability companies and their
members, 20:2

Investments, use of limited liability
companies in particular
transactions, 18:9 to 18:11

Tax Classification, this index

PAYMENT
Dissociation of members, 14:2,

14:3

PENALTIES
Failure to register, foreign limited

liability company use outside
jurisdiction of formation, App
16 to 7

Formation of limited liability
companies, execution of
articles of organization, 4:4

PER CAPITA SHARING
Capital contributions, 6:2, 6:11,

6:13
Distributions, 7:3

PERIODS FOR ACCOUNTING
Choice of organizational form and

structure, 2:19, 2:21

PERMISSION
Consent, this index

PERSONAL PROPERTY
Nonprofit Limited Liability

Companies, this index

PERSONAL SERVICES
Choice of Organizational Form

and Structure, this index
Federal income taxation of limited

liability companies and their
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PERSONAL SERVICES—Cont’d
—Cont’d

members, self-employment
taxes, 20:19

Use of limited liability companies
in particular transactions,
18:1, 18:13 to 18:17

PHRASES AND WORDS
Definitions, this index

PIERCING THE VEIL
Single member limited liability

companies, 22:7

PLANS AND PLANNING
Choice of Organizational Form

and Structure, this index
Mergers of limited liability

companies, 14:31
Tax classification, planning

opportunities under
simplification rules, 19:14

POLICY
Foreign limited liability company

use outside jurisdiction of
formation, 16:2

POST-DISSOLUTION MATTERS
Dissolution of Limited Liability

Companies, this index

POWER
Authority and Authorization, this

index
Nonprofit limited liability

companies, powers of organi-
zation manager, 25:4

PRECONTRIBUTION GAIN OR
LOSS
Federal income taxes and taxation,

20:11

PREFORMATION CONTRACTS
Formation of limited liability

companies, 4:22

PRIORITY OF DISTRIBUTION OF
ASSETS
Dissolution of limited liability

companies, 14:30

PRIORITY OF DISTRIBUTION OF
ASSETS—Cont’d

—Cont’d
Reinstate after Dissolution or

Termination, App 14 to 12

PRIVATE BENEFIT
Nonprofit limited liability

companies, 25:4

PRIVATE INUREMENT
Nonprofit limited liability

companies, 25:4

PRIVILEGES
Foreign limited liability company

use outside jurisdiction of
formation, 16:1

PROCEEDINGS AND ACTIONS
Litigation, this index

PROCESS
Service of Process, this index

PROFESSIONALS
Operating agreement, member-

managed professional limited
liability company, App B to 3

Tax classification, professional
service organizations, 19:5

Use of limited liability companies
in particular transactions,
personal services, 18:1, 18:13
to 18:17

PROFIT OR PROFITS
Capital contributions, sharing and

allocation, 6:2, 6:12, 6:13,
App 6 to 2

Choice of Organizational Form
and Structure, this index

Federal Income Taxes and Taxa-
tion, this index

For-Profit, this index
Nonprofit Entities or Organiza-

tions, this index
Nonprofit Limited Liability

Companies, this index
Service providers. Federal Income

Taxes and Taxation, this index
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PROGRAM RELATED
INVESTMENTS
Hybrid entities, limited liability

companies, 25:8

PROMISE TO CONTRIBUTE
Capital contributions, 6:4, 6:7,

6:11

PROOF
Evidence, this index

PROPERTY
Contributions. Property Contribu-

tions, this index
Federal Income Taxes and Taxa-

tion, this index
Limited liability companies. Prop-

erty of Limited Liability
Companies, this index

Nonprofit Limited Liability
Companies, this index

Personal property. Nonprofit
Limited Liability Companies,
this index

Real Property, this index

PROPERTY CONTRIBUTIONS
Capital contributions, 6:4, 6:11
Federal Income Taxes and Taxa-

tion, this index
Formation of limited liability

companies, disclosures in
articles of organization, 4:7

Nonprofit limited liability
companies, 25:7

PROPERTY OF LIMITED
LIABILITY COMPANIES
Assignments, ownership and

transfer, 9:10 to 9:12, App 9
to 5 to 9 to 7

Assumption of membership obliga-
tions by assignee, ownership
and transfer, App 9 to 5

Certification of interests, owner-
ship and transfer, 9:6, 9:10,
App 9 to 9

Charts for citing state statutes,
ownership and transfer, App
8 to 1

PROPERTY OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Consent, transfer of management

rights, 9:10
Contributions, ownership and

transfer, 9:4, 9:10
Corporations compared, ownership

and transfer, 9:11
Creditors, ownership and transfer,

9:4, App 10 to 2
Death of member, ownership and

transfer, 9:7, App 9 to 10
Definition of member’s interest in

limited liability company,
ownership and transfer, App
9 to 2

Divorced spouse’s rights, owner-
ship and transfer, 9:9

Formation of Limited Liability
Companies, this index

General partnerships compared,
ownership and transfer, 9:12

Incompetent member’s interest,
ownership and transfer, App
9 to 10

Inheritance, ownership and
transfer, 9:7

Investments, use of limited liability
companies in particular
transactions, 18:3, 18:6 to
18:11

Limited partnerships compared,
ownership and transfer, 9:10

Management of Limited Liability
Companies, this index

Members, ownership and transfer,
App 9 to 2 to 9 to 5

Obligations of assignors and
assignees, ownership and
transfer, 9:4, 9:10 to 9:12,
App 9 to 5

Ownership, App 8 to 2
Partnerships compared, ownership

and transfer, 9:10, 9:12
Records, ownership and transfer,

9:10
Retention of contributions or

rights, transfer of financial
interest, 9:4
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PROPERTY OF LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Rights, ownership and transfer,

App 9 to 9
Securities laws, ownership and

transfer, 9:6
Tax considerations, ownership and

transfer, 9:10
Transfers, 8:1
Management of Limited Liability

Companies, this index
Uniform Commercial Code,

ownership and transfer, 9:6
When assignee assumes member-

ship obligations, ownership
and transfer, App 9 to 5

PROPOSALS
Tax classification, integration

proposals, 19:16

PROTECTED SERIES
Generally, 26:1 to 26:8
Agreement governing Series LLC,

26:8
Charts, App 26 to 1
Conversion, App 26 to 9
Disregarded entity, compared,

26:11
Dissolution, 26:6, App 26 to 8
Establishment, 26:3, App 26 to 3
Foreign protected series, 26:4
Managers, App 26 to 7
Members, App 26 to 7
Merger, App 26 to 9
Name of, App 26 to 4
Nature of, 26:2
Powers, 26:5, App 26 to 5
Provisions, App 26 to 2
Purposes, 26:5
Purposes of, App 26 to 5
Registered agent, App 26 to 4
Reorganization, 26:6
Separate person or entity, App 26

to 6
Taxation, 26:9
Termination, App 26 to 8
Uniform Protected Series Act, 26:7

PROTECTED SERIES—Cont’d
—Cont’d

Uses, 26:10
Winding up, App 26 to 8

PROTECTION OF CREDITORS
AND MEMBERS
Business law aspects, mandatory

statutory rules, 3:5
Protection, business law, 3:7

PROTECTIVE ELECTION
Tax classification, check-the-box

regulations, 19:9, 19:10

PROTOTYPE LIMITED
LIABILITY COMPANY ACT
Generally, 1:7, App C
Revised Prototype Limited

Liability Company Act, App
G

PUBLIC BENEFIT
Nonprofit limited liability

companies, 25:1

PUBLIC BENEFIT LLC
Social purpose LLC’s, 4:14, 4:16

PUBLIC FILING
Dissolution of limited liability

companies, 14:21
Formation of limited liability

companies, 4:1, 4:2

PUBLICLY TRADED
PARTNERSHIPS
Federal income taxation, special

rules applicable to large
limited liability companies,
20:18

PURPOSE OR PURPOSES
Federal income taxation of limited

liability companies and their
members, partnership anti-
abuse regulations, 20:3

Formation of Limited Liability
Companies, this index

Tax classification, state tax
purposes, 19:13

QUALIFICATION/QUALIFIED
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QUALIFICATION/QUALIFIED
—Cont’d

—Cont’d
Choice of Organizational Form

and Structure, this index
Eligibility, this index
Foreign limited liability company

use outside jurisdiction of
formation, 16:3, 16:6 to 16:8

Nonrecourse financing, 2:17,
20:14

QUANTITY OR NUMBER
Amount or Number, this index

RATES OF TAXES
Choice of organizational form and

structure, 2:14
Classification, 19:4, 19:5
Family limited liability companies,

21:6

REAL ESTATE INVESTMENT
TRUST (REIT)
Single-member LLCs, 22:14
Tax classification, 19:4, 19:9

REAL ESTATE MORTGAGE
INVESTMENT CONDUIT
(REMIC)
Tax classification, 19:4, 19:8

REAL PROPERTY
Federal Income Taxes and Taxa-

tion, this index
Management of limited liability

companies, 11:6, 11:10
Nonprofit Limited Liability

Companies, this index
Use of limited liability companies

in particular transactions,
18:3, 18:6, 18:8 to 18:11

REASONABLE CAUSE
Nonprofit limited liability

companies, excess benefit
transaction, 25:4

RECEIPT OF INTEREST FOR
SERVICES
Federal income taxation of limited

liability companies and their
members, 20:8

RECEIPTS
Cash receipts and disbursements

method of accounting, 2:19,
20:16

RECLASSIFICATION
Tax classification, check-the-box

regulations, 19:12

RECORDS
Capital contributions, 6:2, 6:5, 6:6,

6:11, 6:12, App 6 to 4
Fiduciary Duties, this index
Ownership and transfer of property

of limited liability companies,
9:10

RECOURSE LIABILITIES
Federal income taxation of limited

liability companies and their
members, 20:9 to 20:13

REDEMPTION
Interests in limited liability

company, 23:29

REDUCTION IN BASIS
Basis, this index

REFUSAL TO SUE
Derivative suits, 13:3, 13:9

REGISTERED AGENT
Protected series, App 26 to 4

REGISTRATION
Agent. Formation of Limited

Liability Companies, this
index

Foreign limited liability company
use outside jurisdiction of
formation, 16:5, 16:8, App 16
to 4

Office. Formation of Limited
Liability Companies, this
index

REGULATED INVESTMENT
COMPANY (RIC)
Tax classification, 19:4

REGULATIONS
Choice of Organizational Form

and Structure, this index
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REGULATIONS—Cont’d
—Cont’d

Federal income taxation of limited
liability companies and their
members, 20:1 to 20:23

Tax Classification, this index

REIT (REAL ESTATE
INVESTMENT TRUST)
Tax classification, 19:4, 19:9

RELATED NEW BUSINESS
ORGANIZATIONS
Generally, 1:9

RELIANCE OF THIRD PARTIES
Management of limited liability

companies, 11:5

RELIGIOUS ORGANIZATIONS
Nonprofit limited liability

companies, 25:1

REMEDIAL ALLOCATIONS
Federal income taxes and taxation,

20:11

REMEDIES
Damages, this index
Federal income taxes and taxation,

remedial allocations, 20:11
Fiduciary Duties, this index
Litigation, this index

REMIC (REAL ESTATE
MORTGAGE INVESTMENT
CONDUIT)
Tax classification, 19:4, 19:8

REMOVAL OF MANAGERS OF
LIMITED LIABILITY
COMPANIES
Generally, 11:4

RENT
Nonprofit limited liability

companies, 25:5

REORGANIZATION
Protected series, 26:6

REORGANIZATIONS
Choice of organizational form and

structure, distributions, 2:34

RESERVATION OF NAME
Formation of limited liability

companies, 4:18, App 4 to 13

RESIGNATION OF MEMBERS
Dissociation of Members, this

index

RESPONSIBILITIES
Duties, this index
Nonprofit limited liability

companies, responsibilities of
organization manager, 25:4

RESTRICTED LLC
Social purpose LLC’s, 4:14, 4:17

RESTRICTIONS
Limitations, this index

RETENTION
Contributions or rights, property of

limited liability companies,
9:4

Earnings, distributions, 7:2

RETIREMENT
Plans, choice of organizational

form and structure, 2:29

RETURN
Capital, distributions, 7:1
Contributions, distributions, App 7

to 5
Distributions, members’ limited

liability, 15:2

REVENUE PROCEDURES
Federal income taxes and taxation,

service providers in LLCs,
24:18

REVERSE 704(C) ALLOCATIONS
Federal income taxes and taxation,

20:11

REVISED PROTOTYPE LIMITED
LIABILITY COMPANY ACT
Text of Act, App G

REVISED UNIFORM LIMITED
LIABILITY COMPANY ACT
(2006)
Analysis of Act, App E to 2
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REVISED UNIFORM LIMITED
LIABILITY COMPANY ACT
(2006)—Cont’d

—Cont’d
Harmonized Revised Uniform

Limited Liability Company
Act, App F

Text of Act, App E to 1

REVOCATION OF CERTIFICATE
OF ORGANIZATION
Formation of limited liability

companies, 4:2

RIC (REGULATED INVESTMENT
COMPANY)
Tax classification, 19:4

RIGHTFULLY RETURNED
CONTRIBUTIONS
Distributions, App 7 to 5

RIGHTS
Dissolution of limited liability

companies, rights of creditors
after dissolution, 14:23,
14:25, App 14 to 14

Distributions, right to receive, 7:2,
7:4

Financial Interests or Rights, this
index

Foreign limited liability
companies, 16:1, App 16 to 6

Management of Limited Liability
Companies, this index

Members of Limited Liability
Companies, this index

Ownership and transfer of property
of limited liability companies,
App 9 to 9

Votes and Voting, this index

RISK OF LOSS
Federal income taxation of limited

liability companies and their
members, determination of
members’ basis, 20:9

ROYALTIES
Nonprofit limited liability

companies, 25:5

RULES

RULES—Cont’d
—Cont’d

At-Risk Rules, this index
Business law aspects, 3:8
Capital contributions, 6:1, 6:2,

6:11, 6:12
Federal income taxation of limited

liability companies and their
members, 20:1 to 20:23

Mandatory statutory, business law
aspects, 3:5

Tax Classification, this index

SALES
Choice of organizational form and

structure, distributions, 2:21,
2:25, 2:30, 2:31

Dissolution of limited liability
companies, sale of assets,
14:23

Federal income taxation of limited
liability companies and their
members, disguised sales,
20:17

Nonprofit limited liability
companies, sales of property,
25:5

SANCTIONS
Nonprofit limited liability

companies, 25:1, 25:4
Penalties, this index

S CORPORATIONS
Choice of Organizational Form

and Structure, this index
Compensatory distributions and

allocations, 24:4
Federal Income Taxes and Taxa-

tion, this index
Nonprofit limited liability

companies, 25:5
Operating agreement, 5:19
Single member limited liability

companies, 22:10
Tax Classification, this index

SECONDARY LIABILITY
Distributions, 7:10

SECRETARY OF STATE
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SECRETARY OF STATE—Cont’d
—Cont’d

Formation of limited liability
companies, public filing, 4:2

SECURITIES LAWS
Effect of
generally, 17:1 to 17:7
antifraud, 17:4
Blue Sky Laws, 17:6, 17:7
interest as security, 17:2 to 17:5
registration requirement, exemp-

tions, 17:3
Rule 501, Accredited Investors,

17:5
Ownership and transfer of property

of limited liability companies,
9:6

SECURITY FOR COSTS
Derivative suits, 13:3, 13:9

SELF-DEALING
Fiduciary Duties, this index

SELF-EMPLOYMENT
Choice of organizational form and

structure, distributions, 2:23,
2:25

Federal income taxation of limited
liability companies and their
members, 20:5, 20:19

Investments, use of limited liability
companies in particular
transactions, 18:5

SERVICE OF PROCESS
Formation of Limited Liability

Companies, this index
Litigation, 13:5, 13:6

SERVICE PROVIDERS
Federal Income Taxes and Taxa-

tion, this index

SERVICES
Choice of Organizational Form

and Structure, this index
Contributions, this index
Federal Income Taxes and Taxa-

tion, this index
Personal Services, this index

SERVICES—Cont’d
—Cont’d

Service providers. Federal Income
Taxes and Taxation, this index

SETTLEMENT OR COMPROMISE
Capital contributions, compromise

of contribution obligations,
6:8 to 6:12, App 6 to 5

Derivative suits, 13:3, 13:9

SHAREHOLDERS
Nonprofit limited liability

companies, 25:5
Single member limited liability

companies, 22:10

SHARE OR SHARING
Capital contributions, 6:2, 6:11 to

6:13
Distributions, 7:3, 7:13 to 7:15
Per Capita Sharing, this index

SHELTERS
Tax shelters, 2:19, 20:16

SIGNATURES
Formation of limited liability

companies, articles of organi-
zation, 4:4

Tax classification, election under
check-the-box regulations,
19:9

SIMPLE TRUSTS
Tax classification, 19:4

SIMPLIFICATION RULES
Tax classification, planning

opportunities, 19:14

SINGLE MEMBER ENTITIES OR
ORGANIZATIONS
Choice of organizational form and

structure, distributions, 2:29,
2:30, 2:32

Limited liability companies. Single
Member Limited Liability
Companies, this index

Sole Proprietorship, this index
Tax Classification, this index

SINGLE MEMBER LIMITED
LIABILITY COMPANIES
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SINGLE MEMBER LIMITED
LIABILITY COMPANIES
—Cont’d

—Cont’d
Generally, 22:1 et seq.
Bankruptcy, 22:6
Change in classification, 22:17
Charging orders, 22:4
Choice of organizational form and

structure, distributions, 2:29
Defining limited liability

companies, 1:3
Definition, 22:2
Disregarded for tax purposes, 22:9

to 22:14
Dissolution, 22:3
Employment taxes, 22:20
Excise taxes, 22:20
Formation, 4:3
International, 22:21
Limited liability, 15:3
LLCs owned entirely by spouses,

22:18
Nonprofit limited liability

companies, 25:5, 25:7
Nonprofit organizations, 22:12
Nontax issues, 22:8
Operating agreements, 22:5, App

B to 5
Piercing the veil, 22:7
Principal residence, 22:13
Real estate assets in REITs, 22:14
Recognition circumstances, 22:15,

22:16
S-corporation shareholder, 22:10
Spouses, LLCs owned entirely by,

22:18
Tax classification, 19:9, 19:14
Tax-deferred exchanges, 22:11
Taxes other than employment

taxes, 22:19

SMALL BUSINESS
REORGANIZATION ACT
Bankruptcy laws, effect of, 17:16

SOCIAL PURPOSE LLC’S
Generally, 4:14 et seq.
Low profit LLC, 4:15

SOCIAL PURPOSE LLC’S—Cont’d
—Cont’d

Public benefit LLC, 4:16
Restricted LLC, 4:17

SOLE OWNERSHIP
Nonprofit limited liability

companies, 25:7

SOLE PROPRIETORSHIP
Choice of Organizational Form

and Structure, this index
Tax classification, 19:4, 19:11,

19:14

SPECIAL OR SOCIAL PURPOSE
STATUTES: L3C, PUBLIC
BENEFIT LLC AND
RESTRICTED LLC’S
Benefit LLC, 4:14
L3C, 4:14
Restricted LLC, 4:14

SPECIAL RULES
Large limited liability companies,

federal income taxation,
20:18

SPOUSES
Kellogg as prototypical case on

rights of surviving spouse, 9:8
Ownership and transfer of property

of limited liability companies,
rights of divorced spouse, 9:9

Single member limited liability
companies, 22:18

STANDARD FORMS
Business law aspects, 3:9
Statutes as,business law aspects,

3:4

STANDING
Derivative suits, 13:3, 13:9, App

13 to 2
Distributions, 7:11

STATE
Charts for Citing State Statutes,

this index
Statutes, 1:1 et seq.
Taxes
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STATE—Cont’d
—Cont’d

choice of organizational form and
structure, 2:10, 2:35

classification, 19:13

STATE LAWS
Table of state limited liability

company acts, App A
Taxpayer identification numbers,

23:38
Uniform Limited Liability

Company Act, App H

STATEMENTS
Formation of limited liability

companies, erroneous state-
ments in articles of organiza-
tion, App 4 to 17

STATISTICS
Organizational form and structure,

2:1

STATUS
Ownership and transfer of property

of limited liability companies,
assignor’s membership status,
App 9 to 6

STATUTE OF FRAUDS
Capital contributions, enforcement

of oral contribution obliga-
tions, 6:5

Management of limited liability
companies, transfers of prop-
erty, 11:10

Operating agreements, application
of statute of frauds to, 5:8

STATUTES
Business Law, this index
Business trusts, 1:2
Capital contributions, 6:2 to 6:11
Charts for Citing State Statutes,

this index
Choice of organizational form and

structure, 2:1 et seq.
Close corporations, 1:2
Defining limited liability

companies, 1:3
Developments, 1:9

STATUTES—Cont’d
—Cont’d

Dissociation of members, 14:1 to
14:5, 14:22

Dissolution of limited liability
companies, 14:1

Distributions, 7:1 to 7:8
Family limited liability companies,

21:1 to 21:14
Federal Matters, this index
Foreign limited liability company

use outside jurisdiction of
formation, 16:1 to 16:8

Formation of limited liability
companies, 4:1 to 4:26

Harmonization process, effect, 1:9
History of limited liability

companies, 1:2
Junction-box provisions, combina-

tions of business entities,
14:31

Limited liability limited partner-
ships, 1:9

Limited liability partnerships, 1:9
Litigation, 13:2 to 13:11
Management of limited liability

companies, 11:2 to 11:16
Members of Limited Liability

Companies, this index
Mergers of limited liability

companies, 14:31
Model Entity Transactions Act, 1:9
Operating agreement, effect on,

5:7
Participation in control, 1:6
Partnership associations, 1:2
Prototype Limited Liability

Company Act, 1:7, App C
Securities Laws, this index
State statutes, 1:1 et seq.
Tax classification, 19:1 to 19:16
Uniform Limited Liability

Company Act, this index
Use of limited liability companies

in particular transactions,
18:1 to 18:28

STOCK OWNERSHIP
Nonprofit limited liability

companies, 25:5
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STRUCTURE
Business, this index
Capital Structure, this index
Choice of Organizational Form

and Structure, this index
Financial Structure, this index

SUBCHAPTER K
Federal income taxation of limited

liability companies and their
members, 20:3, 20:20

SUBCHAPTER S CORPORATIONS
S Corporations, this index

SUBSCRIPTION AGREEMENTS
Formation of limited liability

companies, 4:3, 4:4

SUBSIDIARIES
Choice of organizational form and

structure, disregarded entities,
2:31

SUCCESSION OF OWNERSHIP
Family limited liability companies,

21:1, 21:2

SUITS
Litigation, this index

SYNDICATES
Federal income taxation of limited

liability companies and their
members, accounting, 20:16

TARGET CORPORATIONS
Tax classification, check-the-box

regulations, 19:9

TAX AND TAXATION
Assets-over form, 23:5, 23:18
Assets-up form, 23:6, 23:19
At-Risk Rules, this index
Audits, this index
Basis, this index
Business trusts, 1:2
Buyout of partner or member, 23:9
Choice of organizational form and

structure, 2:1, 2:8, 2:10 to
2:37

Classification. Tax Classification,
this index

TAX AND TAXATION—Cont’d
—Cont’d

Conversions, 23:4 et seq.
Credits
classification, 19:4
Federal Income Taxes and Taxa-

tion, this index
Deductions
Choice of Organizational Form

and Structure, this index
classification, 19:4, 19:16
Federal Income Taxes and Taxa-

tion, this index
investments, use of limited liability

companies in particular
transactions, 18:5

Defining limited liability
companies, 1:3

Disregarded Entities, this index
Dissociation of Members, this

index
Dissolution, this index
Distributions, this index
Divisions, 23:4 et seq.
Double Taxation, this index
Employment Taxes, this index
Employment taxes and single

member LLCs, 22:20
Excise taxes and single member

LLCs, 22:20
Exempt organizations. Tax Exempt

Organizations, this index
Federal Taxes, this index
Foreign Limited Liability

Companies, this index
Gains
Choice of Organizational Form

and Structure, this index
classification, 19:4, 19:5
Federal Income Taxes and Taxa-

tion, this index
IRC § 351, 23:15
IRC §§ 704(c)(1)(B) and 737,

23:14
recognition of gain, 23:13 to 23:16
History of limited liability

companies, 1:2
Income Taxes, this index
Insurance
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TAX AND TAXATION—Cont’d
—Cont’d

classification, check-the-box
regulations, 19:8

family limited liability companies,
21:6

Interest-over form, 23:7, 23:20
Investments, use of limited liability

companies in particular
transactions, 18:2, 18:4, 18:5,
18:8 to 18:12

LLCs, not taxed as partnerships,
operating agreements

C corporations, 5:18
exempt organizations, 5:20
S corporations, 5:19
single-member LLCs, 5:17
Management of Limited Liability

Companies, this index
Members of Limited Liability

Companies, this index
Mergers, 23:4 et seq.
Operating agreements
LLCs, not taxed as partnerships,

5:16
Ownership and transfer of property

of limited liability companies,
9:10

Paradigms
incorporation of partnership, 23:17

et seq.
LLC mergers, conversions and

divisions, 23:4 et seq.
merger of subsidiary with partner-

ship or LLC, 23:23 to 23:25
Partnership associations, 1:2
Partnership audit rules, federal

income taxation of limited
liability companies and their
members, 20:19

Pass-Through Entities, this index
Personal service business, use of

limited liability companies in
particular transactions, 18:13,
18:14

Rates of Taxes, this index
Shelters, 2:19, 20:16
Single member limited liability

companies, 22:9 to 22:21

TAX AND TAXATION—Cont’d
—Cont’d

State, this index
Tax Cuts and Jobs Act, this index
Tax Exempt Organizations, this

index
Tax-free matters, choice of

organizational form and
structure, 2:21, 2:29, 2:34

Tax shelters, 2:19, 20:16
Termination, 23:2
Treatment
Generally, 23:1 et seq.
assets-over, 23:5, 23:18
assets-up, 23:6, 23:19
buyout, 23:9
choice of organizational form and

structure, distributions, treat-
ment of cancellation of
indebtedness, 2:27

classification. Tax Classification,
this index

conversions, 23:4 et seq., 23:8,
23:22, 23:24

divisions, 23:4 et seq.
federal income taxation of limited

liability companies and their
members, 20:4 to 20:19

incorporation of partnership, 23:12
interest-over, 23:7, 23:20
investments, use of limited liability

companies in particular
transactions, 18:5

mergers, 23:4 et seq.
paradigms for merger of subsidiary

with partnership or LLC,
23:23 to 23:25

paradigms involving mergers,
conversions and divisions,
23:4 et seq.

recognition of gain, 23:13 to 23:16
Use of limited liability companies

in particular transactions,
18:1 to 18:28

TAXATION
Protected series, 26:9

TAX CLASSIFICATION
Generally, 19:1 to 19:17
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TAX CLASSIFICATION—Cont’d
—Cont’d

Associations
generally, 19:5
check-the-box regulations, 19:7,

19:8
Banks, check-the-box regulations,

19:8, 19:10
Business trusts, 19:5
Capital structure, integration

proposals, 19:16
C corporations, 19:4
Change of classification
check-the-box regulations, 19:9
mergers, transmogrifications, and

conversions, 23:33
Check-the-box regulations
generally, 1:8, 19:7 to 19:12,

23:25
Choice of Organizational Form

and Structure, this index
Federal Income Taxes and Taxa-

tion, this index
harmonization and Uniform

Limited Liability Company
Act, 1:8

history of limited liability
companies, 1:2

partnership incorporation, 23:25
TIN, elective change in classifica-

tion, 23:36
Uniform Limited Liability

Company Act and harmoniza-
tion, 1:8

Choice
election, below
organizational form and structure,

2:10 to 2:13
Complex trusts, 19:4
Constitutional considerations, 19:5
Contractual arrangements, 19:3
Control, check-the-box regula-

tions, 19:11
Conversions, check-the-box

regulations, 19:9
Cooperatives, 19:4
Corporations
generally, 19:4, 19:5
C corporations, 19:4

TAX CLASSIFICATION—Cont’d
—Cont’d

check-the-box regulations, 19:7 to
19:12

integration proposals, 19:16
per se corporations, below
S corporations, below
Cost-sharing arrangements, 19:3
Credits, 19:4
Deductions, 19:4, 19:16
Deemed election, check-the-box

regulations, 19:9
Disregarded entities, check-the-

box regulations, 19:7 to 19:12
Distributions, 19:4, 19:16
Double taxation, 19:4, 19:16
Election
check-the-box regulations, 19:9
integration proposals, 19:16
mergers, transmogrifications, and

conversions, change in clas-
sification, 23:33

Eligible entity, check-the-box
regulations, 19:7, 19:8

Entities, 19:1 to 19:16
Estates, 19:4
Expense-sharing arrangements,

19:3
Federal income taxes, 19:1 to

19:16
Filing of election, check-the-box

regulations, 19:9
Foreign entities or organizations
generally, 19:5
check-the-box regulations, 19:7,

19:9, 19:10, 19:12
planning opportunities under

simplification rules, 19:14
Gains, 19:4, 19:5
Grantor trusts, 19:4
Historical background of clas-

sification of limited liability
companies, 19:5

Hybrid entities, 19:4, 19:5
Income taxes, 19:1 to 19:16
Insurance companies, check-the-

box regulations, 19:8
Integration proposals, 19:16
Investment
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TAX CLASSIFICATION—Cont’d
—Cont’d

real estate mortgage investment
conduit (REMIC), 19:4, 19:8

regulated investment company
(RIC), 19:4

trusts, 19:4, 19:9
Limited liability
check-the-box regulations, 19:10
corporations, taxed as, 19:15
historical background, 19:6
status for federal tax purposes,

19:2
Liquidation, check-the-box regula-

tions, 19:9
Losses, 19:4
Managers and management, check-

the-box regulations, 19:9
Members
check-the-box regulations, 19:7,

19:9, 19:10
single member entities or organiza-

tions, below
two or more members, below
Operating agreement, planning

opportunities under
simplification rules, 19:14

Owners, check-the-box regula-
tions, 19:7 to 19:12

Partnerships
generally, 19:4, 19:5
associations, 19:5
assumption of liabilities, 23:16
check-the-box regulations, 19:7 to

19:12
incorporation, 23:12
integration proposals, 19:16
IRC § 351, 23:15
IRC §§ 704(c)(1)(B) and 737,

23:14
limited liability partnerships,

above
merger into corporation, 23:12
recognition of gain, incorporation

or merger, 23:13 to 23:16
Pass-through entities
generally, 19:4, 19:5
check-the-box regulations, 19:9
integration proposals, 19:16

TAX CLASSIFICATION—Cont’d
—Cont’d

Per se corporations
check-the-box regulations, 19:7,

19:12
Planning opportunities under

simplification rules, 19:14
Professional service organizations,

19:5
Protective election, check-the-box

regulations, 19:9, 19:10
Rates of taxes, 19:4, 19:5
Real estate investment trust

(REIT), 19:4, 19:9
Real estate mortgage investment

conduit (REMIC), 19:4, 19:8
Reclassification, check-the-box

regulations, 19:12
Regulated investment company

(RIC), 19:4
Regulations
generally, 19:5
check-the-box-regulations, above
Rules
simplification rules, planning

opportunities under, 19:14
transition rules, check-the-box

regulations, 19:12
S corporations
generally, 19:4
integration proposals, 19:16
Signatures on election, check-the-

box regulations, 19:9
Simple trusts, 19:4
Simplification rules, planning

opportunities under, 19:14
Single member entities or

organizations
check-the-box regulations, 19:7,

19:11, 19:14
limited liability companies, 19:9,

19:14
Sole proprietorship, 19:4, 19:11,

19:14
State taxes, 19:13
Statutes, 19:1 to 19:16
Target corporations, check-the-box

regulations, 19:9
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TAX CLASSIFICATION—Cont’d
—Cont’d

Tax exempt organizations, check-
the-box regulations, 19:9

Transition rules, check-the-box
regulations, 19:12

Treatment, check-the-box regula-
tions, 19:7 to 19:12

Trusts
generally, 19:4, 19:5
check-the-box regulations, 19:8,

19:9, 19:12
Two or more members, check-the-

box regulations, 19:7, 19:10
Unincorporated entities or

organizations, 19:1 to 19:16

TAX CUTS AND JOBS ACT
Carried interest, 24:19
Family limited liability companies,

21:1
Limited liability companies, gener-

ally, 20:1
Organizational form and structure,

tax issues, 2:10, 2:14
Owners ability to use business

losses, choice of
organizational form and
structure, 2:16

Qualified business income deduc-
tion, 20:2

Service providers in limited
liability companies, 24:19

Single member limited liability
companies, 22:9

Termination, 23:2

TAX DEFERRAL
Federal income taxes and taxation,

20:12

TAXES AND TAXATION
Tax and Taxation, this index

TAX EXEMPT ORGANIZATIONS
Choice of organizational form and

structure, 2:11, 2:35
Classification, check-the-box

regulations, 19:9
Nonprofit Limited Liability

Companies, this index

TAX-FREE MATTERS
Choice of organizational form and

structure, 2:21, 2:29, 2:34
Federal income taxes and taxation,

tax-free exchange, 20:12
Nonprofit Limited Liability

Companies, this index

TAX PARTNERSHIPS
Federal Income Taxes and Taxa-

tion, this index
Service providers in LLCs. Federal

Income Taxes and Taxation,
this index

TAXPAYER IDENTIFICATION
NUMBERS
Generally, 23:34 to 23:39
Checking the box, 23:36
Classification, elective change,

23:36
Conversion, 23:38
Disregarded entity, 23:35
EIN/TIN chart, 23:39
Employer identification numbers,

23:34
Merger, 23:38
Partnerships, 23:37
State laws, 23:38
Technical termination of partner-

ship, 23:37

TAX SHELTERS
Generally, 2:19, 20:16

TECHNICAL
Terminations of partnerships,

23:37

TECHNOLOGY
High technology, use of limited

liability companies in particu-
lar transactions, 18:23

TERMINATION
Dissolution, this index
Members’ association. Dissocia-

tion of Members, this index
Protected series, App 26 to 8
Tax treatment, 23:2
Technical terminations of partner-

ships, 23:37
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TERMINATION OF
PARTNERSHIP
Taxpayer identification numbers,

23:37
Technical removal, Taxpayer

identification numbers, 23:37

TERMINOLOGY
Federal income taxes and taxation,

IRC § 704(c) and basis-book
value differences, 20:11

TERMS REQUIRED IN NAME
Formation of limited liability

companies, App 4 to 11

THIRD PARTIES
Acquisition of interests in LLLC,

23:28
Formation of Limited Liability

Companies, this index
Management of limited liability

companies, 11:1 to 11:9, App
15 to 3

Members of limited liability
companies, liability to third
parties, App 15 to 2

Mergers of limited liability
companies, effect on third
parties, 14:31

Protection, business law, 3:6
Suits against, 13:1, 13:2

TIME OR DATE
Accounting periods, choice of

organizational form and
structure, 2:19, 2:21

Duration, formation of limited
liability companies, 4:7

Payment, dissociation of members,
14:3

TITLE INSURANCE
Investments, use of limited liability

companies in particular
transactions, 18:6

TRADE
Nonprofit Limited Liability

Companies, this index

TRANSACTIONS
Business, this index

TRANSACTIONS—Cont’d
—Cont’d

Choice of Organizational Form
and Structure, this index

Federal income taxation of limited
liability companies and their
members, 20:3, 20:9

Fiduciary duties, App 12 to 5
Management of limited liability

companies, 11:3, 11:5, 11:6
Use of limited liability companies

in particular transactions,
18:1 to 18:28

TRANSFERS
Choice of Organizational Form

and Structure, this index
Family limited liability companies,

21:1, 21:2, 21:4 to 21:13
Federal Income Taxes and Taxa-

tion, this index
Federal transfer taxes, family

limited liability companies,
21:1, 21:4, 21:5, 21:7 to
21:13

Property of Limited Liability
Companies, this index

TRANSFORMATIONS
Federal income taxes and taxation,

service providers in LLCs,
24:2

TRANSITION RULES
Tax classification, check-the-box

regulations, 19:12

TREATMENT
Tax and Taxation, this index

TRUCKS
Nonprofit limited liability

companies, donations of, 25:7

TRUSTS
Business, this index
Nonprofit limited liability

companies, 25:7
Tax Classification, this index

TWO OR MORE MEMBERS
Formation of limited liability

companies, 4:3
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TWO OR MORE MEMBERS
—Cont’d

—Cont’d
Tax Classification, this index

TWO-PRONG TEST, GCM 39005
Nonprofit limited liability

companies, 25:3

UBTI
Unrelated Business Taxable

Income, this index

ULLCA
Uniform Limited Liability

Company Act, this index

UNANIMOUS VOTE
Dissolution of limited liability

companies, 14:13
Management of limited liability

companies, 11:3, 11:4

UNAUTHORIZED MATTERS
Management of limited liability

companies, 11:3 to 11:10
Suits, consequences, 13:2, 13:7,

13:11

UNFINISHED BUSINESS RULE
Winding up, 14:23

UNIFORM COMMERCIAL CODE
Ownership and transfer of property

of limited liability companies,
9:6
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