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accepting claim, 253
accountant, 119, 188
accounting system, 217
accredited investor, 231
accrual-based accounting, 217
active income, 60, 139
active participant, 139, 140-141
adjusted gross income, 223
administrative dissolution, 197, 245
advertising, general, 230
affidavit of publication, 197
agent firms, national registered, 91, 240
Alabama, 317
Alaska, 318
allocation
flexible, 137
profit distributions, 180-181
special, 158-159, 218
angel capital, 301
annual report, 195, 310-311
anti-dilution protection, 50
Application for Employer Il'entification
Number form, 216
appreciation, property,.120

approval for conversion, documenting, 126

arbitration, mediation and, 189
Arizona, 318
Arkansas, 319
articles of conversion, 125
articles of dissolution, 255-256
articles of organization
choosing initial members, 95-97
for conversions, 125
decisions before making, 94-100
filing, 110-113
overview, 16, 93
preparing, 104-110
working with professionals on, 100-104

asset protection. See also charging order
protection
advantage of LLC, 20-21
dual-entity strategy, 273-275
electing nominee, 272
estate planning, 292-293
family LLC, 275-276
LLCs for, 61
overview, 261, 271
personal assets. 255-267
setting up mutltivle LLC, 273
vulnerability without, 262-265
assets
comrnragling, 47, 312-313
croating multiple LLCs for, 14-15
fraudulent conveyance of, 253, 271, 273
cegregating, 34, 304
transference of, 48, 130
assignee, 27
assumed name, 70-71
attorney
buy-sell agreements, 157
choosing, 102-103
consulting about multistate business, 84
getting referrals, 101-102
lawsuits and asset protection, 263
overview, 101-103
providing corporate kit, 211
as registered agents, 92
researching, 102
updating contracts after conversion, 128
attorney general, dissolution by, 246
authorized party (signer), 106
authorized representative, 96
availability of name, 69-70
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bank loan, 284
beneficiary, 280-282, 293
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Big Four national registered agent firms,
91, 240
blue sky law, 226-232
board of equalization, 200
bookkeeping. See recordkeeping
brainstorming, name, 67-68
building permit, 202
business activity, restrictions on, 32
business liability insurance, 20, 53
business license
applying for sales and use tax permit,
199-200
city, 198-199
county, 198-199
following special licensing requirements,
200-203
obtaining, 312
obtaining multiple for multistate LLC,
240-241
overview, 198
state, 198-199
business registration number, 200
buy-sell agreement, 156-157, 163-165, 175

oo

C corporation, 54
California, 34, 126, 319
cancellation, certificate of, 121, 241-242, 255
capital
raising, 50-51, 225-223, 232-234.
See also securities 1aw
return of, 163
capital account, 138, 158, 180
capital gains, 221
capitalizing the company, 310
cash distribution, 139
cash-based accounting, 217
Catchword Web site, 67
cells (series), 33
CEO (chief executive officer) title, 170-171
certificate
of cancellation, 131, 241-242, 255
of dissolution, 131
of existence, 239
of good standing, 239
membership, 11, 95, 151-153, 156, 226
share, 95
certification mark, 77

chancery court, 46, 88
charging order protection
creditor settlements, 268-269
granting economic rights versus other
rights, 22-23
lack of in SLLCs, 11, 56, 97
and lawsuits, 268
manager-managed requirement, 270-271
operating agreement provision for, 179-180
overview, 22, 267-269
partnership requirement, 269-270
phantom income, 222
transferring membership interests, 270
vulnerability of corgorations, 267-268
charter, company, 11
checklist, dissciution, 257-258
check-the-bex regulations, 135
chief executi e officer (CEO) title, 170-171
city buziness license, 198-199
claim, 252-254
Celcuvado, 319-320
‘ouibination mark logo, 69
commingling, 47, 312-313
company address, 105
company charter, 111
company records kit, 17, 188, 209-211
company seal, 209
compensation, management, 187
Connecticut, 29-30, 320
contingency basis, 263
contracts, effect of conversion on, 127-130
contributions, 11-12
conversion, entity
executing, 124-128
overview, 115-117
tax considerations, 117-123
updating business after, 128-131
corporate kit supplier, 210
corporate veil, 204
corporation
choosing based on financing, 50-51
conversion approval in, 126
converting from, 121-123
disadvantages of, 59-60
double taxation, 47-48
forming with self as partner, 26
as legal entity, 46-47
pass-through taxation, 136-137
real estate protection in, 278-280
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Corporation Service Company, 91
corporation taxation
C corporations, 54
choosing for multistate LLC, 84
choosing for single-member LLC, 160
filing federal tax returns, 219
overview, 142-144, 214-215
for PLLC, 31
CorpTech Supply Web site, 210
county business license, 198-199
cover sheet, 113
credit, 41
creditor, 247, 252-254, 263
criminal act, defined, 246
CT Corporation, 91
current value of share, 164
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D Form, 230
date, formation, 110
DBA (doing business as), 33, 40, 70-71
death of member, 165-166
death tax. See estate planning
debt, 119-120, 138-139
deducting loss from other income, 125-140
deed, 285
deemed cash distribution, 119, 22.
Delaware, 34, 46, 88, 320-321
delegation of power, provisica for, 186-187
design mark, 76
designation, name, 33, 68
devaluing membership share, 295-296
disclosure, 96, 196
dispute resolution, 189-190
disregarded entity
single member PLLCs, 31
SLLCs, 26, 56
sole proprietorships, 42
taxation, 42, 141, 214
dissolution
administrative, 197, 245
certificate of, 131
checklist for, 257-258
considerations before termination,
249-251
context of term, 243-244
dealing with tax consequences, 256-257
fictional, 248-249

filing articles of, 255-256
filing taxes, 255
judicial, 245-247
of old entity after conversions, 130-131
overview, 243
paying creditors, 252-254
paying members, 254-255
provisions for, 190
tax terminations, 247-248
voluntary, 244-245
dissolved status, 255
distribution
flexibility in, 26-27, 137
overview, 12-13
phantom income; 51
provisions for; 18.-182
District of Celunipia, 321
dividend, 47-43, 142
DocRukicamipany, 97, 210
docunient, correct signing of, 313-314
deiny pusiness as (DBA), 33, 40, 70-71
10yiig business, defined, 236-237
Jdomain brokerage firm, 74
Domain Lookup add-on, 75
domain name, registering, 74-75
domestic LLC, 236
domicile
changing, 242
choosing before creating articles of
organization, 94-95
exploring tax and privacy havens, 85-88
in home state, 83-85
out of state, 82-83, 85
overview, 81-82
state-required registered agents, 89-92
double taxation, 47-48, 142, 219, 279
dual liability protection, 55
dual-entity strategy, 122-123, 273-275
due date, initial report, 196-198
due on sale clause, 127
duration provision, 106
duties of manager, 170-171
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economic interest, 264
economic right, 22-23, 164, 267
education, 13-14
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EIN (employer identification number),
146, 203
election decisions, 216
election of management, provisions for,
185-186
emblem logo, 69
employer identification number (EIN),
146, 203
Entity Classification Election form, 25, 26,
147-149
entity types
asset protection, 61
corporations, 46-48
estate planning, 60-61
general partnerships, 42-44
limited liability limited partnership, 45-46
limited liability partnership, 45
limited partnerships, 44
new venture options, 50-52
overview, 39-40
professional practice options, 58
real estate investment options, 58-60
S corporations, 48-49
small business options, 52-57
sole proprietorships, 40-42
estate planning
benefits of LLCs in, 292-293
gifting assets, 294-296
LLCs for, 60-61
overview, 287, 302-303
taxes, 288-291
executor, 292
exemptions, 233-234. See also registration
exemptions, securities
existence, certificate of, 239
expediting filing, 112
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family LLC, 36, 275-276
federal tax identification number, 203
federal tax return, 215-220
federally issued license, 202-203
fictional dissolution, 248-249
fictitious firm name statement, 33, 40, 70-71
filing
annual reports, 310-311
articles of dissolution, 255-256
articles of organization, 110-113

conversion, 127
federal tax returns, 215-220
Form 8832, 147-149
initial report, 195-198
LLCs, 307-308
registration for multistate LLC, 237-239
taxes before dissolution, 255
trademark, 76-79
financial record, 188, 211-212
financing, 41, 43, 50-51
FindLaw Web site, 102
fire department permit, 201
fiscal year, 188
Florida, 321
foreign filing, 83, 256-237
foreign trademsaiiz, 73
form and liqu:idate process, 127-128
formation campany, 103-104, 240
forms, iKS
10402 .8
4o U.S. Return of Partnership Income,
18, 43, 216-217
1120: U.S. Corporation Income Tax
Return, 219
1120S: U.S. Income Tax Return for an
S Corporation, 48, 220
8832: Entity Classification Election, 25, 26,
147-149
Form D, 230
Schedule C: Profit or Loss from a
Business, 215
Schedule E: Supplemental Income and
Loss, 215, 218-219
Schedule K-1, 18, 43, 217-218, 220
Schedule SE: Self-Employment Tax, 219
SS-4: Application for Employer
Identification Number, 216
franchise fee, 283
fraudulent conveyance of asset, 253, 271, 273
freely transferred membership interest,
166-167, 178-179, 270
freeware program, 342
full liability, 40-41
funds, commingling, 47, 312-313
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general partnership, 42-44, 119-121
Georgia, 322
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Gesellschaft mit beschrankter Haftung
(GmbH), 12

gifting, asset, 61, 294-296

global name considerations, 72-73

GmbH (Gesellschaft mit beschrankter
Haftung), 12

GoDaddy Web site, 74

governor, 98

gross estate, 288

guidelines, naming, 66-67
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Hawaii, 322

health department permit, 201
home occupation permit, 202
home state LLC, 83-85
home-office deduction, 160
homestead exemption, 283

o]e
IC (International Classification) code, 72
ID number, tax, 146-147, 203, 216
Idaho, 322-323
[llinois, 323
income
active, 60, 139
adjusted gross, 223
deducting LLC losses fromother, 139-140
passive, 60, 139
phantom, 18, 23, 51, 221-222
portfolio, 139
types of, 139
InCorp Services, Inc., 91, 240
incorporated entity, 81
indemnification, 107, 189
Indiana, 323
information statement, 196
inheritance tax. See estate planning
initial member, 94, 175-176
initial public offering (IPO), 28, 50
initial report, 195-198
inside basis, tax, 138
in-state payroll, 241
in-state property, 241
insurance, 21, 30, 53, 204
intellectual property, 300-301

interest, membership. See membership
interest

Internal Revenue Service (IRS), 49, 146-149,
216, 263-264. See also forms, IRS; tax

International Classification (IC) code, 72

international name, 67, 72-73

Internet, 73-75. See also Web sites

intrastate exemption, 229-231

investor, attracting, 225-226

Iowa, 324

IPO (initial public offering), 28, 50

IRS. See Internal Revenue Service

o]o

joint and equalliebility, 43

joint gift, 294

joint responsibility of partners, 43
judgment iten, 265

judic’ai aissolution, 245-247
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K-1, Schedule, 18, 43, 217-218, 220
Kansas, 324

Kentucky, 324-325

known claim, 252-253
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L3C (low-profit limited liability company),
37-38

land trust, 280-282

land-use permit, 202

lawsuit, 20-21, 89, 91, 261-262

lawyer. See attorney

legal entity, corporation as, 46-47

legal naming requirements, 68

legend, 156, 226

liability of member, provision for, 178

liability protection, 30-31, 44, 307-314.
See also charging order protection;
recordkeeping

license, business. See business license

licensed professional, 29-30, 45

lien, prejudgment, 264-265

life span of LLC, 28

lifetime taxable gift, 288
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like-kind exchange, 286
limited liability company (LLC)
changing profit distributions, 305
contributions, 11-12
creating, 13-16
customizing small business with, 299-300
distributions, 12-13
estate planning, 302-303
minimizing tax burden with, 304-305
operating, 16-18
limited liability company (LLC)
overview, 9-13, 299-306
owners, 10-11
personal asset protection, 305-306
protecting real estate assets, 300
raising seed capital, 301-302
segregating assets in, 304
shielding intellectual property, 300-301
short-term projects with, 303
variations, 28-38
limited liability limited partnership (LLLP),
45-46, 60
limited liability partnership (LLP), 31, 45
limited partnership, 36, 44, 119-121
liquidator, 247
living trust, 285
LLC. See limited liability company
LLLP (limited liability limited vartnership),
45-46, 60
LLP (limited liability partnevship), 31, 45
loan, 127, 284-285
locally issued permit, zd1-202
logo design, 69
loss, 139-140, 157-159, 180-181
Louisiana, 325
low-profit limited liability company (L3C),
37-38
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Maine, 325
malpractice insurance, 30
management. See also manager
management; member management
in articles of organization, 105-106
assigning titles and duties in operating
agreement, 170-171
compensation provision, 187
delegation of power provision, 186-187

election provision, 185-186
indemnification provision, 107
no restrictions on, 24-25
overview, 98, 185
replacing, 165
manager management
becoming silent partner under, 223
benefits of, 24
choosing before creating articles of
organization, 94, 98
overview, 99-100
privacy with, 96
provisions for, 177
Martindale Web site 102
Maryland, 326
Massachusetts 52€
mediation and arpitration, 189
meetings
addinz, 151-163
approv.ng and amending operating
sgreement, 191-192
1varticles of organization, 105-106
assembling members, 207
deciding when to meet, 206
holding, 207-208, 311-312
notice of meetings provision, 182
overview, 205-206
provisions, 182-184
recording minutes, 206-208, 311-312
voting provision, 183-184
member management
choosing before creating articles of
organization, 94, 98-99
overview, 15
power of members in, 24
member-dispute court case, 246
members
assembling for meetings, 207
choosing initial, 95-97
creating buy-sell agreement, 156-157
death of, 165-166
determining profit and loss distributions,
157-159
dissolution request by, 246-247
distributing Schedule K-1 to, 217-218
establishing classes, 155-156
expulsion of, 165
indemnification provision, 107
instituting rules for, 153-155
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membership certificates, 11, 95, 151-153,
156, 226 i N i

outlining rights in operating agreement, 171

overview, 10-11, 151-153

paying after dissolution, 254-255

setting up single-member LLC, 159-161

signing operating agreement, 191 changing name, 79-80

suggested number of, 309 checking in state, 70

transference of membership, 27-28, DBA, 70-71

166-167 guidelines, 66-67

vary%ng al.loc.atiop among, 180-181 international considerations, 72-73
varying distributions for, 154 Internet searches. 73

withdrawal of membership, 162, 164-165 legal requirements, 68
membership classification, 11, 154-156, logo design, 69 {
176_17_7 . overview, 65-6€
membership interest, 151-153, 164-167 protecting, 72-75
membership interest provisions trademark,SLarch 71-72

initial members of company, 175-176 national con:pany. See multistate company
liability of members, 178 nationai registered agent firms, 91, 240

name reservation, filing, 75-76
naming LLC
availability of name, 69-70
brainstorming, 67-68

management by managers, 177 Nebraska, 329
membership classifications, 176-177 Nevida. 26. 86. 198. 329-330
new members, 177-178 New Ha,mp’shil;e, 33’0
overview, 175 ) New Jersey, 330-331
percentage of ownership, 176 New Mexico, 331
transéfger g(r)ld assignment of interests, New York, 197, 331

178-1

newspapers, 197, 254

nominee, 96, 272

nonaccredited investor, 230
non-membership-related agreement, 42

. X nonprofit corporation, 37
minutes, meeting, 206-24,8. 311-312 nonrecourse debt. 119

miscellaneous provisiorn, operating nontaxable event. 120. 220

agreement, 187-190 North Carolina, 332

Mississippi, 328 North Dakota, 332
Missouri, 328 notices

Montana, 82, 328-329 dissolution, publishing, 254

mortgage, 285 meetin L.
. . gs, provisions for, 182
multiple business, 56-57, 240-241 termination, publishing, 128, 131

membership roll, 211, 226
merger, 122

Michigan, 327

Minnesota, 327

multlple LLCS, 14, 273 withdrawal. 131
multistate company '
maintaining, 239-242
name registrations for, 76 ® 0 ®

overview, 235
registered agent company, 238, 256
registering, 236-239

multistate taxation, 54

MyLLC Web site, 104

occupational license, 201
offering statement, 232
Ohio, 332-333
Oklahoma, 333
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online name search, 73
operating agreement
allocation and profit distribution
provisions, 180-182
amending, 192
buy-sell agreement in, 157
capital account specifications, 158
before conversions, 125
creating, 16-17
custom, 25
custom provisions in, 106
form and structure of, 191
importance of, 309-310
management and duties provisions, 185-187
operating agreement
manager withdrawal/replacement
provision, 165
meetings and voting provisions, 182-184
member-dispute provision, 247
membership interest provisions, 175-180
miscellaneous provisions, 187-190
organization provisions, 174-175
overview, 169-172
provisions, establishing, 172-174
provisions for adding and withdrawing
members, 162
purchase amount and specifics, 154
for series LLC, 35
sharing copies of, 191-192
signing and ratifying, 19
storing original, 191-102
oral agreement, 172
Oregon, 333
organization, articles of. See articles of
organization
organization provisions, 174-175
organizer, 106, 109
original copy of operating agreement, 191-192
other rights, 22-23, 267
out of state LLC, 82-83, 85
outside basis, tax, 138
ownership
including percentage of in provisions, 176
no restrictions on, 23-24
overview, 10-11
percentage of, 12, 95
professional LLC, restrictions on, 32
restrictions in S corporation, 49, 50-52
transference of, restrictions on, 27

opPe

parent corporation, 57
partner, 26, 43, 160-161, 308-309
partnership taxation, 18, 136-141, 214-219
passive income, 60, 139
pass-through taxation, 42, 43, 48-49,
84-85, 136
payroll tax, failure to pay, 21, 266-267
Pennsylvania, 334
percentage of ownership, 12, 95, 176
PerfectBusiness Web site, 101
permits, 199-202, 312
perpetual duration ! 0§, 248-249
personal asset, 45,47, 265-267, 305-306
personal holdiig company, 57
personal liabiiity protection, 20
personal 1esicence, 283
phantein income, 18, 23, 51, 221-222
piercing'the veil, 21, 46, 204-205, 266
plan of conversion, 126
2LLC. See professional limited liability
company
portfolio income, 139
power, delegation of, 186-187
PPM (private placement memorandum), 231
preferred share, 50
prejudgment lien, 264-265
president, title of, 170-171
printing articles in newspaper, 197
privacy haven, 85-88
privacy protection, 272
private placement, 231, 232
private placement memorandum (PPM), 231
probate, 61, 287, 292
professional corporation, 29, 58
professional license, 201
professional limited liability company
(PLLC)
forming, 32-33
overview, 29
personal responsibility in, 21, 266
qualification, 29-30
restrictions on business activities, 32
restrictions on ownership, 32
taxes on, 31, 58, 219
weaker liability protection in, 30-31
professional service corporation, 58
professionals, working with, 100-104
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allocation, 18, 51, 137, 180-181
distribution, 12, 26-27, 157-159, 163, 305
phantom income, 18

Profit or Loss from a Business form, 215

promissory notes, 226

pronunciation of name, 66

property, appreciation, 120

property title, transferring, 285-286

property use permit, 202

protection, name, 73-79

provisions, articles of organization, 104-108

provisions,operating agreement
allocations and profit distributions, 18,

180-182

management and duties, 185-187
meetings and voting, 182-184
membership interests, 175-180
miscellaneous, 187-190
organization, 174-175

proxy voting, 184, 207

public announcement, filing, 197

public record, 196

purchase of share, 180

purpose of company, 105, 108
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qualification for professional Li.C, 29-30
qualified domestic trust (9TOD), 291
qualifying registratior. >

quit-claim deed, 285

quorum, 183, 207

o R o

ratifying operating agreement, 191
real estate protection
with corporations, 59-60, 278-280
land trusts, 280-282
with LLCs, 60
overview, 58-59, 277-278, 300
property logistics, 282-286
reasonable salary, 48-49
receiver, 247
record, financial, 188
recordkeeping
business licenses, 198-203
company kits, 209-211

drafting resolutions, 208-209
federal tax identification number, 203
filing initial report, 195-198
financial information, 211-212
importance of in corporations, 47
keeping limited liability intact with, 204-205
meeting minutes, 206-208, 311-312
membership rolls, 211
overview, 17, 195
tracking tax filings, 211-212
workers’ compensation insurance, 204
recourse debt, 119-120
redomiciling, 123
referral, attorney, 101-102
refusal, right of fir<t, 164
registered agent
in articles ef organization, 105
choosing, '5~16, 95
multistai= company, 238, 256
rejecticn due to lack of specifying, 113
sigung articles of organization, 110
srate-required, 89-92
1egistering
Internet domain name, 74-75
multistate LLC, 236-239
securities, 233
trademark, 76-79
to transact business in multiple states, 83
registration exemptions, securities
intrastate exemption, 229-231
overview, 228-229
Regulation A exemption, 232
reinstatement, 245
rejected articles of organization, 112-113
rejecting claim, 253
rental property protection, 58-60, 277-286, 300
research
on articles of organization before filing,
110-111
on attorneys, 102
reserving name, 75-76
resident agent. See registered agent
resolution, dispute, 189-190
resolution, drafting, 208-209
resource debt, 138-139
restricted securities, 167
return of capital, 163
Revised Model Business Corporation Act
(RMBCA), 237

Index 353
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revival, 245

revoked status, 196-197

Rhode Island, 334

right of first refusal, 164

rights, membership, 171

RMBCA (Revised Model Business
Corporation Act), 237

roll, membership, 211

Rule 504 exemption, 230

Rule 505 exemption, 230-231

Rule 506 exemption, 231

oS e

S corporation
benefit of, 53-54
IRS restrictions, 49
overview, 48
ownership restrictions, 23
pass-through taxation, 48-49
real estate as, 279-280
for real estate holdings, 59
S corporation taxation
avoiding self-employment taxes, 223-224
dealing with restrictions, 145-146
filing federal tax returns, 220
for LLCs, 55
overview, 144, 215
versus partnership taxation, 136-137
reducing taxes, 144-145
salary, reasonable, 48-42
Salary Wizard Web site, 49
sales tax permit, 199-200
Schedule C: Profit or Loss from a Business,
215
Schedule E: Supplemental Income and
Loss, 215, 218-219
Schedule K-1, 18, 43, 217-218, 220
Schedule SE: Self-Employment Tax, 219
seal, company, 209
Section 368(a)(1)(F), Internal Revenue
Code, 124
Section 721, Internal Revenue Code, 120, 121
securities, restricted, 167
Securities and Exchange Act of 1934, 227
Securities and Exchange Commission
(SEC). See securities law

securities law
applying, 227-228
overview, 226-227
securities registration exemptions, 228-232
securities registration exemptions. See
registration exemptions, securities
seed capital, raising, 301-302
segregation, asset, 304
self-employment tax
avoiding in partnership taxation, 140-141
minimizing, 222-224
S corporations, 48-49
sole proprietorships, 42, 216
Self-Employment Tax form, 219
sending articles of arganization, 111-112
Series A round. 50
series LLC, 32-53, 57, 273
service mark; 76
services
memyership, 153-154
rcgistered agent, 90
shaire
certificate, 95
current value of, 164
devaluing, 295-296
preferred, 50
purchase of, 180
transferring, 166-167
shareholder, 46
short-term project, 303
signing
articles of organization, 106, 109-110
documents correctly, 313-314
initial reports, 196
operating agreement, 191
silent partner, 223
single-member LLC (SLLC)
converting from sole proprietorship to, 118
disadvantages of, 56, 96-97
disregarded entity taxation, 141
finding partner for, 308-309
overview, 11
professional, 31
reliance on operating agreements, 172
setting up, 159-161
taxes in multiple states, 84
taxes on, 26
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small business
business liability insurance, 53
C corporation taxation, 54
customizing with LLC, 299-300
handling multiple businesses, 56-57
limited liability companies, 54-55
in Nevada, 86
overview, 52-53
S corporation taxation, 53-54
single-member LLCs, 56
in South Dakota, 87
sole proprietorship
converting from, 118-119
disadvantages, 41-42, 56
disregarded entity taxation, 42
filing federal tax returns, 215-216
forming, 40
full liability, 40-41
overview, 40
South Carolina, 334-335
South Dakota, 87, 335
special allocation, 158-159, 218
spendthrift trust, 276
spouse, 56, 160, 275, 290
SS-4: Application for Employer
Identification Number form, 216
StartUpNation Web site, 101
state. See also domicile; specific ctate
by name
articles of organization reavirements, 93,
104-108
checking name in, 70
choosing for real estate LLC, 283-284
conversion requirements, 125-126
formation information by, 317-339
initial report requirements, 196
laws for conversions, 125
merger laws, 122
notice of withdrawal from, 131
securities registration exemptions, 233-234
varying LLC-related laws in, 28
withdrawing multistate LLC from, 241-242
state business license, 198-199, 201
state securities law
finding exemptions in states, 233-234
overview, 232-233
registering securities, 233

state trademark, 71-72, 79
state-required registered agent, 89-92
statute of limitations, 250
statutory agent
in articles of organization, 105
choosing, 15-16
choosing before creating articles of
organization, 95
multistate company, 238, 256
rejection due to lack of specifying, 113
signing articles of organization, 110
state-required, 89-92
statutory conversion, 122, 125-128
stock, 46, 57
structure of operaiing agreement, 191
summary, executive, 231
Supplement?! Income and Loss form, 215,
218-212
symboi l02u, 69
e, o
"Talent, Jim, 276
tax. See also self-employment tax
avoiding traps, 220-224
choosing taxation, 17-18
consequences of dissolution, 256-257
conversion considerations, 117-123
converting from corporation to LLC, 121-122
converting from sole proprietorship to
SLLC, 118-119
double, 47-48, 142, 219, 279
dual-entity strategy, 274-275
estate, 288-291
failure to pay payroll, 21
filing before dissolution, 255
filing federal returns, 215-220
in general partnership, 43-44
minimizing with LLCs, 304-305
for multistate LLC, 241
overview, 213
on professional LLC, 31
reviewing tax types, 214-215
on series LLC, 36
on single-member LLC, 26
in sole-proprietorship, 42-44
tracking filing, 211-212
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tax basis, 119, 138-139
tax haven, 86-88, 123
tax ID number, 146-147, 203, 216
tax permit, 199-200
Tax Reconciliation Relief Act, 288, 290
tax record, 211-212
tax registration number, 200
tax return, federal. See federal tax return
tax status, choosing, 25-26
tax termination, 148-149, 244, 247-248
taxable estate, 288
taxable event, 48
taxation. See also corporation taxation;
partnership taxation; S corporation
taxation
double, 47-48, 142, 219, 279
multistate, 54
pass-through, 42, 43, 48-49, 84-85, 136
tax-identification number, 125
template, PPM, 231
1031 exchange, 286
Tennessee, 335-336
term, 303
terminated status, 255
termination
versus dissolution, 244
publishing notice of, 131
tax, 148-149, 244, 247-248
TESS (Trademark Electronic Search
System) database, 72
Texas, 336
title, manager, 170-171
total payroll, 241
total property, 241
trade name, 70-71, 77
trademark, 71-73, 76-79
Trademark Electronic Search System
(TESS) database, 72
transacting business, defined, 83
transference
of assets, 48, 130, 220-221
of interests, 178-180
of membership, 27-28
membership shares, 166-167
of ownership, restrictions on, 27
property title, 285-286
trust
estate planning, 292-293
lack of liability protection, 303

land, 280-282

living, 285

qualified domestic, 291

spendthrift, 276
trustee, 280-281

olf o

UBI (Universal Business Identifier)
number, 200

unified exemption, 289

Uniform Limited Offering Exemption
(ULOE), 233-234

United States Securi‘ies Act of 1933, 227

Universal Businesz Identifier (UBI)
number, 2Cv

unknown claim, 253-254

U.S. Corparciion Income Tax Return
form, 219

U.S. Inceme Tax Return for an S
¢ orporation form, 48, 220

1J.0. Patents and Trademarks Office, 72, 78

1J.S. Return of Partnership Income form,
18, 43, 216-217

use and occupancy permit, 202

use tax permit, 199-200

Utah, 336-337

oo

veil, corporate, 21, 204
Vermont, 37, 337
Virginia, 337
virtual meeting, 207
voluntary dissolution, 244-245
voting
on dissolution, 250-251
provisions for, 183-184
proxy, 184, 207
on transfer of membership, 166

o[/ o

Washington, 338
Web sites. See specific Web site by name
West Virginia, 338
wiki
business activity restrictions of PLLCs, 32
naming regulations, 68
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state articles of organization
requirements, 93, 96
state conversion laws, 125
state fictional dissolution laws, 249
trademark organizations, 73
transacting business definitions, 83
Wisconsin, 338-339
withdrawal, member, 162-165
word mark logo, 69
workers’ compensation insurance, 204
writing articles of organization, 104-110
Wurzburg Bros. Inc versus James Coleman,
313-314
Wyoming, 87, 339

o/ o

zoning permit, 202
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