
NEW YORK STATE BAR ASSOCIATION

NEW YORK LAWYERS’  
PRACTICAL SKILLS SERIES

Business and Corporate
Law Practice
Clifford R. Ennico, Esq.
Sarah E. Gold, Esq.
Professor Ronald David Greenberg
Michele A. Santucci, Esq.



New York State Bar Association publications are intended to provide current and accurate informa-
tion to help attorneys maintain their professional competence. Publications are distributed with the
understanding that NYSBA does not render any legal, accounting or other professional service. Attor-
neys using publications or orally conveyed information in dealing with a specific client’s or their own
legal matters should also research original sources of authority.

We consider the publication of any NYSBA practice book as the beginning of a dialogue with our
readers. Periodic updates to this book will give us the opportunity to incorporate your suggestions
regarding additions or corrections. Please send your comments to: Publications Director, New York
State Bar Association, One Elk Street, Albany, NY 12207 or publications@nysba.org.

Copyright 2023
New York State Bar Association

All rights reserved
ISBN: 978-1-57969-260-5
Product Number: 405124



CONTENTS

PART ONE: CORPORATE AND PARTNERSHIP LAW

Clifford R. Ennico, Esq.
Michele A. Santucci, Esq.

§ 1.1 Introduction.................................................................................................................. 1
§ 1.2 Different Forms of Doing Business ............................................................................. 1

[A] Sole Proprietorship .............................................................................................. 1
[B] General Partnership.............................................................................................. 2
[C] Limited Partnership.............................................................................................. 6
[D] “Old” Limited Partnerships ................................................................................. 7
[E] Revised Limited Partnership Act ......................................................................... 8
[F] Joint Venture........................................................................................................ 12
[G] Joint-Stock Association ....................................................................................... 13
[H] Corporation .......................................................................................................... 13
[I] Benefit Corporation ............................................................................................. 14
[J] Limited Liability Company ................................................................................. 17
[K] Limited Liability Partnership............................................................................... 21
[L] Practical Considerations Raised by the Tax Cuts and Jobs Act of 2017 ............. 22

[1] C Corporations vs. Pass-Throughs............................................................... 23
[2] LLC vs. Subchapter S Corporation.............................................................. 23

§ 1.3 Corporation .................................................................................................................. 24
[A] Place of Incorporation.......................................................................................... 24
[B] Tax Considerations of a Corporation................................................................... 27

[1] Comparison With Other Entities.................................................................. 27
[2] S Corporation............................................................................................... 27
[3] Tax Advantages Relating to the Corporation .............................................. 28
[4] Other Tax Considerations ............................................................................ 31
[5] Qualifying for the 20% “Pass-Through” Tax Deduction: Active Trades

and Businesses ............................................................................................. 31
[6] Qualifying for the 20% “Pass-Through” Tax Deduction: Small

Business Entities With Significant Amounts of Passive Income ................ 33
[7] New York City Business Taxes ................................................................... 34

[C] Professional Corporations.................................................................................... 37
[D] Foreign Corporations ........................................................................................... 39

[1] What Is “Doing Business in New York”? ................................................... 39
[2] Licensing Procedure .................................................................................... 40
[3] Penalties for Not Being Licensed ................................................................ 40
[4] Internal Affairs of a Foreign Corporation.................................................... 41

[E] Corporation as a Legal Person and Separate Entity............................................. 41
[F] Exceptions to Limited Liability ........................................................................... 44

[1] Voluntary Personal Guarantees ................................................................... 44
[2] Wage Claims................................................................................................ 44
[3] Claims Regarding Payment of Shares ......................................................... 45
[4] Certain Taxes ............................................................................................... 45
iii



[G] Shareholders’ Agreement .................................................................................... 46
[H] Forming the Corporation ..................................................................................... 48

[1] Certificate of Incorporation ......................................................................... 48
[2] Corporate Name........................................................................................... 49
[3] Reserving a Corporate Name....................................................................... 50
[4] Secretary of State and Service of Process.................................................... 50
[5] Additional Optional Provisions in the Certificate of Incorporation ............ 51
[6] Filing Certificate of Incorporation............................................................... 53
[7] Corporate Kit ............................................................................................... 53
[8] Organizational Meeting ............................................................................... 54
[9] Using an Assumed Name............................................................................. 54
[10] Disclosure of Beneficial Ownership of Corporations.................................. 55

[I] Issuing Shares of Stock........................................................................................ 57
[1] Restrictions on Transfer of Shares............................................................... 58
[2] Stock Record Book ...................................................................................... 59
[3] Can the Corporation Buy Back Its Own Shares of Stock? .......................... 59

[J] Bylaws ................................................................................................................. 60
[K] Board of Directors ............................................................................................... 61

[1] Meetings of the Board of Directors ............................................................. 62
[2] Powers of the Board of Directors ................................................................ 63

[L] Shareholders’ Meetings ....................................................................................... 63
[M] Officers ................................................................................................................ 66
[N] Amendments to Certificate of Incorporation ....................................................... 66
[O] Mergers and Consolidations ................................................................................ 67
[P] Dissolution of Corporation .................................................................................. 68

[1] Voluntary Dissolution.................................................................................. 68
[2] Dissolution by Court Decree........................................................................ 69
[3] Dissolution by Proclamation........................................................................ 71
[4] “Winding Up” and Liquidation of Corporation ........................................... 71

§ 1.4 Ethical Concerns .......................................................................................................... 73
§ 1.5 Use of Alternative Dispute Resolution ........................................................................ 73

Corporate and Partnership Forms Index ...................................................................................... 77

PART TWO: BUYING AND SELLING A SMALL BUSINESS 
Sarah E. Gold, Esq.

§ 2.1 Introduction.................................................................................................................. 345
§ 2.2 Pre-Contract ................................................................................................................. 345

[A] Reviews................................................................................................................ 346
[1] Business Review .......................................................................................... 346
[2] Accounting Review...................................................................................... 347
[3] Legal Review ............................................................................................... 347

[a] Organizational and Related Documents .............................................. 348
[b] Minute Books....................................................................................... 348
[c] Deeds and Other Documents of Title .................................................. 348
iv



[d] Leases................................................................................................... 348
[e] Franchises and Licenses....................................................................... 349
[f] Trade Names and Marks ...................................................................... 349
[g] Structural Inspection ............................................................................ 349
[h] Zoning.................................................................................................. 349
[i] Tax Returns.......................................................................................... 349
[j] Environmental Hazards........................................................................ 350
[k] Employment Contracts ........................................................................ 350
[l] Union Agreements ............................................................................... 350
[m] Retirement Plans .................................................................................. 350
[n] Unemployment Insurance .................................................................... 350
[o] Applicable Statutes .............................................................................. 350
[p] Hidden Liabilities ................................................................................ 351
[q] Guaranty and Indemnity Agreements .................................................. 351
[r] Miscellaneous Considerations ............................................................. 351

[4] Client Conflict Review ................................................................................ 351
[B] Business Value..................................................................................................... 352

[1] Introduction.................................................................................................. 352
[2] Valuation Methods....................................................................................... 353

[a] Cost Method—Net Asset Value Analysis ........................................... 353
[b] Capitalized Earnings Method............................................................... 353
[c] Cash-Flow Method .............................................................................. 353
[d] Market Method .................................................................................... 353
[e] Others................................................................................................... 354

[3] Adjustments ................................................................................................. 354
[4] Role of Attorney .......................................................................................... 354

[C] Form of Transfer .................................................................................................. 354
[1] Acquisition of Assets ................................................................................... 354
[2] Acquisition of Stock .................................................................................... 354
[3] Business Combinations................................................................................ 355

[D] Negotiations ......................................................................................................... 355
[E] Confidentiality ..................................................................................................... 355
[F] Brokerage Agreements ........................................................................................ 355
[G] Letters of Intent (LOI) /Memorandum of Understanding (MOU)....................... 356
[H] Notice to Prospective Purchasers......................................................................... 356

§ 2.3 Contract Stage.............................................................................................................. 356
[A] General Format of the Contract ........................................................................... 356
[B] Particular Contract Provisions ............................................................................. 357

[1] Party Identification ...................................................................................... 357
[2] Contract Recitals.......................................................................................... 357
[3] Purchase and Sale Provisions ...................................................................... 357

[a] Purchase ............................................................................................... 357
[b] Purchase Price...................................................................................... 358

[4] Provisions Relating to the Closing Date and Related Matters..................... 360
[a] Closing ................................................................................................. 360
[b] Items to Be Delivered .......................................................................... 360
v



[c] Further Assurances .............................................................................. 360
[5] Representations and Warranties................................................................... 360

[a] Generally.............................................................................................. 360
[b] Representations .................................................................................... 361

[6] Covenants of the Parties .............................................................................. 365
[a] Affirmative Covenants......................................................................... 365
[b] Negative Covenants ............................................................................. 365

[7] Conditions Precedent to the Closing............................................................ 365
[8] Indemnification Provisions .......................................................................... 366
[9] Miscellaneous Provisions ............................................................................ 366

§ 2.4 Pre-Closing .................................................................................................................. 366
[A] Generally.............................................................................................................. 366
[B] Closing Documents.............................................................................................. 366
[C] Searches ............................................................................................................... 367
[D] Notices ................................................................................................................. 367

[1] Sales Taxes .................................................................................................. 367
[a] Scope.................................................................................................... 367
[b] Notice................................................................................................... 367

[2] Internal Revenue Service ............................................................................. 368
[3] Parties........................................................................................................... 368

§ 2.5 Closing ......................................................................................................................... 368
§ 2.6 Post-Closing Stage ....................................................................................................... 369

[A] Filing.................................................................................................................... 369
[B] Closing Memorandum ......................................................................................... 369
[C] Further Action...................................................................................................... 369
[D] Documents ........................................................................................................... 369
[E] Organization and Operation................................................................................. 370

§ 2.7 Conclusion ................................................................................................................... 370

Buying and Selling a Small Business Forms Index..................................................................... 375

PART THREE: TAX/OTHER IMPLICATIONS OF FORMING A BUSINESS ORGANIZATION

Professor Ronald David Greenberg

§ 3.1 Introduction.................................................................................................................. 471
[A] Generally.............................................................................................................. 471
[B] Choice of Organizational Form ........................................................................... 473

[1] Generally...................................................................................................... 473
[2] Sole Proprietorship ...................................................................................... 478
[3] General Partnership...................................................................................... 479

[a] Generally.............................................................................................. 479
[b] Income and Losses............................................................................... 484

(1) Generally...................................................................................... 484
(2) Limitations on Deductions by Partners........................................ 485

(a) Basis of Partnership Interest ................................................ 485
(b) At-Risk Amount................................................................... 486
vi



(c) Passive Activity ................................................................... 486
(d) Substantial Economic Effect................................................ 487

[c] Capital Structure .................................................................................. 487
[4] Limited Partnership...................................................................................... 488

[a] Generally.............................................................................................. 488
[b] Income and Loss .................................................................................. 488
[c] Capital Structure .................................................................................. 489
[d] Special Considerations......................................................................... 495

[5] Corporation (Subchapter C)......................................................................... 498
[a] Generally.............................................................................................. 498
[b] Income ................................................................................................. 498
[c] Capital Structure .................................................................................. 498
[d] Special Considerations......................................................................... 499

[6] Close Corporation (S Corporation (Subchapter S)) ..................................... 500
[a] Generally.............................................................................................. 500
[b] Election ................................................................................................ 501
[c] Income and Losses............................................................................... 505
[d] Capital Structure .................................................................................. 506

(1) Limitation on Number of Shareholders ....................................... 506
(2) One Class of Stock....................................................................... 508
(3) Basis of Shareholder’s Interest .................................................... 509

[e] Special Considerations......................................................................... 510
[7] Limited Liability Company ......................................................................... 511

§ 3.2 General Tax Questions Before Incorporation .............................................................. 516
[A] Taxation of Gains and Losses Realized............................................................... 516

[1] Taxpayers Generally .................................................................................... 516
[a] What Is Included in Gross Income?..................................................... 516
[b] How Much Income Is Recognized?..................................................... 516
[c] Exception to General Rule (“Safe Harbor”) ........................................ 517

[2] Corporation and Shareholder (and Security Holder) as Taxpayers ............. 517
[a] Double Taxation on Earnings .............................................................. 517

(1) Corporation Taxed on Income ..................................................... 517
(2) Shareholders Taxed on Dividends ............................................... 518

[b] Why Not Avoid This Potential Double Taxation?............................... 518
[c] Subsequent Tax Treatment of Property Involved in I.R.C. § 351

Transaction........................................................................................... 518
[B] Is Corporate Form Upheld for Tax Purposes? ..................................................... 519

[1] Sham Corporation ........................................................................................ 519
[2] Nominee and Dummy Corporations ............................................................ 519
[3] Assignment of Income ................................................................................. 519
[4] Reallocation of Income................................................................................ 519
[5] Personal Service Corporations..................................................................... 520
[6] Acquisitions Made to Evade or Avoid Income Tax .................................... 520

[C] Are Other Business Organization (Noncorporate) Forms Taxed as
Corporations?....................................................................................................... 520

§ 3.3 Formation Of A Corporation; Transfers To A Corporation ........................................ 521
vii



[A] Policy ................................................................................................................... 521
[B] Tax Consequences to Transferor ......................................................................... 521

[1] No Gain (Loss) Recognition ........................................................................ 521
[a] General Rule ........................................................................................ 521
[b] Exception: Boot Received by Transferor(s) ........................................ 524

[2] Basis of Stock, Securities, and Other Property Received by Transferor ..... 525
[C] Tax Consequences to Corporation....................................................................... 526

[1] Gain (Loss) Recognition .............................................................................. 526
[2] Basis of Property Received by the Corporation........................................... 526
[3] Holding Period of Property Received by the Corporation........................... 526

§ 3.4 Feasibility Of Qualifying For I.R.C. § 351 Tax-Deferred Exchanges......................... 527
[A] Transferors of Property Control Corporation ...................................................... 527
[B] Property and Services Distinguished ................................................................... 527
[C] Stock and Securities............................................................................................. 528
[D] Liabilities ............................................................................................................. 529

[1] General Rule ................................................................................................ 529
[2] Exceptions.................................................................................................... 529

§ 3.5 Desirability of Taxable Exchanges Versus Tax-Deferred Exchanges......................... 530
§ 3.6 Records To Be Kept and Information To Be Filed...................................................... 532

[A] Transferors ........................................................................................................... 532
[B] Transferee Corporation ........................................................................................ 532
[C] Permanent Records; Substantiation Information ................................................. 532

§ 3.7 Ancillary Questions ..................................................................................................... 533
[A] Gain on Sale of Depreciable Property to a Controlled Corporation .................... 533
[B] Organizational Expenditures of a Corporation .................................................... 533
[C] Start-Up Expenditures.......................................................................................... 535

§ 3.8 Detailed Analysis of I.R.C. § 351 and Related Sections ............................................. 536
[A] Basis of Stock and Securities Received............................................................... 536
[B] Holding Period..................................................................................................... 539

[1] Property Received by Corporation .............................................................. 539
[2] Stock Received by Transferor...................................................................... 539

[C] Effect of Various Transfers on Corporation and Shareholders............................ 540
§ 3.9 Summary of I.R.C. § 351 and Related Sections .......................................................... 541
§ 3.10 I.R.C. § 351 and Related Sections: Examples ............................................................. 543

Tax Implications of Forming a Business Organization Forms Index .......................................... 559

Table of Authorities ..................................................................................................................... 1193

About the Authors........................................................................................................................ 1207
viii



ABOUT THE AUTHORS
CLIFFORD R. ENNICO

Clifford R. Ennico (www.cliffennico.com)—lawyer, author, syndicated columnist and YouTube 
influencer—is widely considered to be one of America’s leading experts on the legal and tax prob-
lems facing entrepreneurs and privately-owned businesses. As a lawyer, Mr. Ennico has represented 
over 15,000 entrepreneurial companies and small businesses in his 43-year career. Formerly associ-
ated with the New York City law firms of Willkie Farr & Gallagher and Thacher Proffitt & Wood, 
Ennico currently practices small business law in his own practice in Fairfield, Connecticut.

A native of Yonkers, New York, Mr. Ennico is best known as the former host of MoneyHunt®, a 
reality TV show for entrepreneurs that aired on PBS nationwide from 1994 to 2003. His weekly news-
paper column, Succeeding in Your Business™, known as the “Ann Landers of the business world” 
(www.succeedinginyourbusiness.com) was syndicated by Creators Syndicate for over 20 years, and 
his YouTube videos on entrepreneurship (www.youtube.com, search for “Cliff Ennico”) have been 
viewed by hundreds of thousands of people throughout the world. 

Mr. Ennico is the author or editor of numerous books and legal treatises for the New York State Bar 
Association (www.nysba.org) and Thomson-Reuters (legalsolutions.thomson-reuters.com), includ-
ing:

• Corporation and Business Law Practice (NYSBA);

• Limited Liability Companies in New York (NYSBA);

• Advising Small Businesses, a multi-volume treatise with forms for the attorney representing small 
businesses in the United States;

• Closely-Held Corporations: Forms and Checklists, a one-volume handbook for lawyers represent-
ing closely-held corporations;

• Forms for Small Business Entities, a comprehensive collection of legal forms and checklists for 
lawyers representing partnerships, limited partnerships, corporations and limited liability compa-
nies (LLCs);

• Basic Legal Forms with Commentary, a collection of legal forms and checklists for solo practi-
tioners and lawyers practicing in small firms;

• Basic Legal Transactions, a step by step practice guide to a wide variety of business, estate plan-
ning, real property and family law transactions;

• Advising eBusinesses, a one volume handbook on Internet law and practice; and

• The Business Corporation Law (BCL) and Not-for-Profit Corporation Law (N-PCL) volumes of 
West’s McKinneys Forms, the leading legal forms guide for New York State corporate lawyers.

His books and audiobooks for law students and young lawyers include:

• The Legal Job Interview: Winning the Law-Related Job in Today’s Market;
1207



NEW YORK LAWYERS’ PRACTICAL SKILLS SERIES, 2023–2024
• Partner Track: How to Go from Associate to Partner at Any Law Firm;

• Making Law Review: How to Write a Winning Case Comment;

• Your Legal Career: Finding Success and Satisfaction as a Lawyer; and

• Business Lawyer’s Handbook: An Introduction to the Corporate Counsel’s Life and Work.

His books for entrepreneurs and small business owners include:

• Small Business Survival Guide;

• The eBay Seller’s Tax and Legal Answer Book; and

• The Crowdfunding Handbook.

Mr. Ennico hosts the New York State Bar Association’s annual program on “Starting a Solo Prac-
tice in New York” and is a popular speaker in NYSBA’s monthly “Bridging the Gap” program for 
newly admitted attorneys.  

Mr. Ennico holds a B.A. degree, magna cum laude, from Dartmouth College, and received his J.D. 
degree from Vanderbilt University School of Law, where he was Articles Editor of the Vanderbilt Law 
Review. He is a member of the Connecticut Bar Association, the New York State Bar Association, 
and the Fairfield County Bar Association.

SARAH E. GOLD, ESQ.

Sarah Gold has always been a part of the Capital District of New York, having grown up in Guil-
derland, and attending Schenectady County Community College, University of Albany, and Albany 
Law School. She was a paralegal and legal secretary prior to going to law school and was admitted as 
an attorney in New York in 2007.

After passing the Bar, she was an associate at a local law firm, where she worked extensively in the 
hedge fund industry, negotiating and drafting contractual agreements with some of the largest banks 
in the world. Her firm, Gold Law Firm, was created in 2011 as a way to work locally with small for-
profit and not-for-profit businesses to help them with their issues. She forms companies, drafts and 
negotiates employment contracts, and helps businesses exercise their legal rights. 

She is extensively involved with the New York State Bar Association. She is the Past Chair of the 
Business Law, General Practice and Young Lawyers Sections, and is the chair of the Law Practice 
Management Committee. She currently sits on the Executive Committee of NYSBA. She is also a 
professor at Rensselaer Polytechnic Institute in Troy, NY, teaching Business Law and Ethics.

PROFESSOR RONALD DAVID GREENBERG

Ronald David Greenberg has been a professor at Columbia University for over 25 years, as a mem-
ber of the full-time faculty until 1982 and as an adjunct full professor from 1983 to 1997, dividing his 
time between academia and the practice of law. He was a Visiting Professor at Stanford University in 
1978 and at Harvard University in 1981. He attended Harvard University, earning both an M.B.A. and 
1208



ABOUT THE AUTHORS
a J.D. degree. He was counsel to Delson & Gordon from 1973 to 1987. His practice focuses on busi-
ness law and taxation, and has included working with close corporations, large multinationals and 
limited liability companies. He is completing a textbook on international business law and taxation. 
He has been a lecturer and consultant in training programs for commercial banks, investment banks 
and other organizations. He is a member of the American, New York State and New York City bar 
associations, and has served as Chair of various committees for the ABA and NYSBA. Professor 
Greenberg has published articles and other materials in such journals as the Business Lawyer, Califor-
nia Law Review, Urban Lawyer, Docket Call (now GP Solo), and Torts, Insurance and Comp. Law
(TICL was INCL)), and has published chapters, books, and other works with such publishers as War-
ren, Gorham & Lamont; West Group; Times Books; Prentice-Hall; NYSBA; and ABA. He has served 
as Editor in Chief, N.Y. International Law Review; Editor in Chief, International Law Practicum; Edi-
tor, Annual Report, Tax Lawyer; Editor, Compleat Lawyer (now GPSolo). He has served also on the 
Advisory Board, Compleat Lawyer (now GP Solo); Advisory Board, American Law Review (Law 
Press China); Advisory Board, Chair, N.Y. International Law Review. Professor Greenberg has 
appeared on Who’s Who in America (1988 et seq.); Who’s Who in American Law (1985 et seq.); 
Who’s Who in Finance and Business (1987 et seq.); Who’s Who in American Education (1994 et 
seq.); Who’s Who in Science and Engineering (1996–et seq.).

MICHELE A. SANTUCCI, ESQ.

Michele A. Santucci is considered one of the leading business and corporate attorneys in New York 
State. Ms. Santucci has more than 30 years’ experience in the private practice area of business, part-
nership and corporate law and more than 20 years’ experience in the legal practice of business and 
professional immigration law. In her corporate practice, Ms. Santucci provides counsel in the forma-
tion and operation of business organizations and limited liability companies, drafting organizational 
agreements and business contracts, corporate dissolution matters and taxation, among other areas.

Ms. Santucci has authored more than 35 publications in the area of business and limited liability 
law, distributed by such legal publishers as the New York State Bar Association, West Publications 
and Matthew Bender/Lexis Nexis. Aside from her work on NYSBA’s Deskbook, Formbook and New 
York Practice Monograph series, she is a contributing author to West’s New York Practice Series 
General Practice in New York, and currently serves as an editor and revision author for White’s New 
York Corporations, Volume 5 (Matthew Bender-LexisNexis). 

As a frequent lecturer in the area of business law, Ms. Santucci has served in the various capacities 
of overall state planning chair, program chair, moderator and speaker for more than 20 Continuing 
Legal Education programs. In 2008, she presented the CLE Section on “Limited Liability Compa-
nies” for the New York Attorney General/New York State Legislature, and served as program chair 
and moderator for the NYSBA CLE program titled “Preparing and Drafting Organizational Docu-
ments for LLCs and Corporations.” In June 2001, Ms. Santucci was appointed to the 25-member 
Statewide New York State Bar Association Committee on Continuing Legal Education. 

Ms. Santucci is admitted to practice in the District of Columbia, New York State, the U.S. District 
Court Northern District and the United States Tax Court and is a member of the American Immigra-
tion Lawyers Association and the Business Law Section of the NYSBA. She received her B.A. in 
political science from Manhattanville College in Purchase, New York, and her J.D. from George 
Mason University School of Law in Arlington, Virginia. Since 1997, Ms. Santucci has served as 
1209



NEW YORK LAWYERS’ PRACTICAL SKILLS SERIES, 2023–2024
Immigration Legal Counsel to Rensselaer Polytechnic Institute. Formerly, she was a partner of the 
Troy law firm of Pattison Sampson Ginsberg and Griffin, P.C., and is currently of counsel to that firm.
1210


	CONTENTS
	Part One: Corporate and Partnership Law
	§ 1.1 Introduction
	§ 1.2 Different Forms of Doing Business
	§ 1.2[A] Sole Proprietorship
	§ 1.2[B] General Partnership
	§ 1.2[C] Limited Partnership
	§ 1.2[D] “Old” Limited Partnerships
	§ 1.2[E] Revised Limited Partnership Act
	§ 1.2[F] Joint Venture
	§ 1.2[G] Joint-Stock Association
	§ 1.2[H] Corporation
	§ 1.2[I] Benefit Corporation
	§ 1.2[J] Limited Liability Company
	§ 1.2[K] Limited Liability Partnership
	§ 1.2[L] Practical Considerations Raised by the Tax Cuts and Jobs Act of 2017
	§ 1.2[L][1] C Corporations vs. Pass-Throughs
	§ 1.2[L][2] LLC vs. Subchapter S Corporation


	§ 1.3 Corporation
	§ 1.3[A] Place of Incorporation
	§ 1.3[B] Tax Considerations of a Corporation
	§ 1.3[B][1] Comparison With Other Entities
	§ 1.3[B][2] S Corporation
	§ 1.3[B][3] Tax Advantages Relating to the Corporation
	§ 1.3[B][3][a] Salary Paid to Shareholders
	§ 1.3[B][3][b] Interest on Loans to Shareholders
	§ 1.3[B][3][c] Payment of Rent to Shareholders
	§ 1.3[B][3][d] Pension and Profit-Sharing Plans and Other Fringe Benefits
	§ 1.3[B][3][e] “Section 1244” Stock
	§ 1.3[B][3][f] Section 1202 and the Sale of Corporate Stock

	§ 1.3[B][4] Other Tax Considerations
	§ 1.3[B][5] Qualifying for the 20% “Pass-Through” Tax Deduction: Active Trades and Businesses
	§ 1.3[B][6] Qualifying for the 20% “Pass-Through” Tax Deduction: Small Business Entities With Significant Amounts of Passive Income
	§ 1.3[B][7] New York City Business Taxes

	§ 1.3[C] Professional Corporations
	§ 1.3[D] Foreign Corporations
	§ 1.3[D][1] What Is “Doing Business in New York”?
	§ 1.3[D][2] Licensing Procedure
	§ 1.3[D][3] Penalties for Not Being Licensed
	§ 1.3[D][4] Internal Affairs of a Foreign Corporation

	§ 1.3[E] Corporation as a Legal Person and Separate Entity
	§ 1.3[F] Exceptions to Limited Liability
	§ 1.3[F][1] Voluntary Personal Guarantees
	§ 1.3[F][2] Wage Claims
	§ 1.3[F][3] Claims Regarding Payment of Shares
	§ 1.3[F][4] Certain Taxes

	§ 1.3[G] Shareholders’ Agreement
	§ 1.3[H] Forming the Corporation
	§ 1.3[H][1] Certificate of Incorporation
	§ 1.3[H][2] Corporate Name
	§ 1.3[H][3] Reserving a Corporate Name
	§ 1.3[H][4] Secretary of State and Service of Process
	§ 1.3[H][5] Additional Optional Provisions in the Certificate of Incorporation
	§ 1.3[H][6] Filing Certificate of Incorporation
	§ 1.3[H][7] Corporate Kit
	§ 1.3[H][8] Organizational Meeting
	§ 1.3[H][9] Using an Assumed Name
	§ 1.3[H][10] Disclosure of Beneficial Ownership of Corporations

	§ 1.3[I] Issuing Shares of Stock
	§ 1.3[I][1] Restrictions on Transfer of Shares
	§ 1.3[I][2] Stock Record Book
	§ 1.3[I][3] Can the Corporation Buy Back Its Own Shares of Stock?

	§ 1.3[J] Bylaws
	§ 1.3[K] Board of Directors
	§ 1.3[K][1] Meetings of the Board of Directors
	§ 1.3[K][2] Powers of the Board of Directors

	§ 1.3[L] Shareholders’ Meetings
	§ 1.3[M] Officers
	§ 1.3[N] Amendments to Certificate of Incorporation
	§ 1.3[O] Mergers and Consolidations
	§ 1.3[P] Dissolution of Corporation
	§ 1.3[P][1] Voluntary Dissolution
	§ 1.3[P][2] Dissolution by Court Decree
	§ 1.3[P][2][a] Petition by Attorney General, Board of Directors or Shareholders at Special Meeting
	§ 1.3[P][2][b] Petition by Shareholders on Grounds of Deadlock
	§ 1.3[P][2][c] Petition by 20% of Shareholders
	§ 1.3[P][2][d] What if Shareholders Own Less Than 20%?

	§ 1.3[P][3] Dissolution by Proclamation
	§ 1.3[P][4] “Winding Up” and Liquidation of Corporation


	§ 1.4 Ethical Concerns
	§ 1.5 Use of Alternative Dispute Resolution

	Business and Corporate Law Practice
	Corporate and Partnership Forms
	COR-13
	Waiver of Notice of Organization Meeting
	COR-14
	Resolutions Adopted by Incorporator
	of
	COR-15
	Waiver of Notice of First Meeting of Board of Directors
	of
	COR-16
	Waiver of Notice of First Meeting of Shareholders of
	COR-17
	Waiver of Notice of Annual Meeting of Shareholders of
	COR-18
	Waiver of Notice of Special Meeting of the Board of Directors of
	COR-19
	Action by Unanimous Written Consent of the Shareholders of First Computers, Inc.
	COR-20
	Action by Unanimous Written Consent of the Board of Directors of First Computers, Inc.
	COR-21
	Unanimous Written Consent Of Directors Designating Means by Which Shareholders May Participate in Meetings Using Means of Electronic Communications Pursuant to Section 602(B) of the BCL
	COR-22
	Bylaw Provision—Participation in Shareholder Meetings by Means of Electronic Communications Under Section 602(b) of the BCL
	COR-23
	Minutes of First Meeting of Shareholders
	COR-24
	Minutes of Annual Meeting of Shareholders
	COR-25
	Minutes of First Meeting of the Board of Directors of First Computers, Inc.
	COR-26
	Shareholders’ Agreement—Subchapter S Corporation, Two Shareholders With Equal Ownership
	COR-8
	Certificate of Incorporation Under BCL § 402 (Form DOS-1239-f)
	COR-31
	Agreement and Plan of Merger of Two Domestic Corporations Under Section 902 of the BCL
	COR-10
	Clause for Certificate of Incorporation of a Benefit Corporation – Purpose Clause Specifying Both General and Specific Public Benefit
	COR-27
	Clause for Stockholders’ Agreement – Simple Buy-Sell Provision Requiring Independent Appraisal on a Stockholder’s Death or Disability
	COR-35
	Certificate of Amendment of the Certificate of Incorporation Under BCL § 805 (Form DOS-1554-f)
	COR-28
	Clause for Stockholders’ Agreement – Heirs of Deceased Shareholder May “Put” Shares to Corporation, Purchase Price To Be Determined by Independent Appraisal
	COR-38
	Sample Petition for Dissolution of Corporation Under Bcl § 1104-a
	COR-1
	Certificate of Conducting Business Under an Assumed Name for Individual (Blumberg Form X 201)
	COR-2
	Certificate of Conducting Business as Partners (Blumberg Form X 74)
	COR-29
	Provision for Bylaws of a Benefit Corporation— Discharge of Duties by Corporation’s Directors
	COR-30
	Provision for Bylaws of a Benefit Corporation— Preparation of Annual Benefit Report
	COR-34
	Stock Exchange Agreement Between Two Closely Held Corporations
	COR-3
	U.S. Return of Partnership Income (IRS Form 1065)
	COR-4
	Election by a Small Business Corporation Under IRC § 1362 (IRS Form 2553)
	COR-5
	Election by a Federal S Corporation To Be Treated as a New York S Corporation (Form CT-6) and Instructions
	COR-6
	Certificate of Annulment of Dissolution and Reinstatement of Corporate Existence (Form DOS-0639-f)
	COR-7
	Application for Reservation of Name Under BCL § 303 (Form DOS-0234-f)
	COR-9
	Certificate of Incorporation Under BCL § 1503 (Form DOS-1523-f)
	COR-11
	Certificate of Assumed Name (Pursuant to General Business Law § 130) (Form DOS-1338-f)
	COR-12
	Filing a Certificate of Assumed Name
	COR-36
	Certificate of Amendment Under BCL § 1309 (Form DOS-1559-f)
	COR-37
	Certificate of Dissolution Under BCL § 1003 (Form DOS-1337-f)
	COR-39
	Certificate of Surrender of Authority (Foreign Corporation) Under BCL § 1310 (Form DOS-1563-f)
	COR-40
	Certificate of Change (Domestic Corporation) Under BCL § 805-A (Form DOS-1556-f)
	COR-41
	Certificate of Change (Foreign Corporation) Under BCL § 1309-A (Form DOS-1557-f)
	COR-42
	Certificate of Resignation for Receipt of Process Under BCL § 306-A (Form DOS-1340-f)
	COR-43
	Application for Authority Under BCL § 1304 (Form DOS-1335-f-a)
	COR-44
	Limited Liability Company Fee Schedule
	COR-46
	Basic Articles of Organization Using an Affirmation Statement (Form DOS-1336-f)
	COR-45
	Limited Liability Partnership Fee Schedule
	COR-47
	Application for Reservation of Name Under LLCL § 205 (Form DOS-1233-f-a)
	COR-48
	Certificate of Amendment of Articles of Organization Using an Affirmation Statement (Form DOS-1358-f)
	COR-49
	Certificate of Correction—Domestic Limited Liability Company (Form DOS-1365-f-l)
	COR-50
	Certificate of Correction—Foreign Limited Liability Company (Form DOS-1367-f)
	COR-51
	Certificate of Change of Address of Registered Agent for a Domestic Limited Liability Company (Form DOS-1375-f)
	COR-52
	Certificate of Change of Address of Registered Agent for a Foreign Limited Liability Company (Form DOS-1376-f)
	COR-53
	Certificate of Change (Domestic Limited Liability Company) Under LLCL § 211-A (Form DOS-1359-f)
	COR-54
	Certificate of Change (Foreign Limited Liability Company) Under LLCL § 804-A (Form DOS-1362-f)
	COR-55
	Certificate of Resignation of Registered Agent for a Domestic Limited Liability Company (Form DOS-1377-f)
	COR-56
	Certificate of Resignation of Registered Agent for a Foreign Limited Liability Company (Form DOS-1370-f)
	COR-57
	Certificate of Resignation for Receipt of Process Under LLCL § 301-A (Form DOS-1373-f)
	COR-58
	Application for Authority Under LLCL § 802 (Form DOS-1361-f)
	COR-59
	Certificate of Amendment of Application for Authority Under LLCL § 804 (Form DOS-1360-f)
	COR-60
	Certificate of Surrender of Authority Under LLCL § 806 (Form DOS-1379-f)
	COR-61
	Articles of Dissolution Under LLCL § 705 (Form DOS-1366-f)
	COR-62
	Certificate of Merger With Domestic Limited Liability Company Survivor (Form DOS-1372-f)
	COR-63
	Certificate of Merger with Foreign Limited Liability Company Survivor (Form DOS-1368-f)
	COR-64
	Certificate of Merger or Consolidation With Foreign Limited Liability Company or Foreign Business Entity Survivor (Form DOS-1371-f-l)
	COR-65
	Certificate of Conversion of Partnership or Limited Partnership Under LLCL § 1006(e)(B) (Form DOS-1364-f)
	COR-66
	Certificate of Conversion of Partnership or Limited Partnership Under LLCL § 1006 (Form DOS-1363-f)
	COR-67
	Basic Articles of Organization for a Professional Service Limited Liability Company (Form DOS-1374-f)
	COR-68
	Application for Authority for a Foreign Professional Service Limited Liability Company (Form DOS-1369-f)
	COR-69
	Certificate of Withdrawal by Registered Domestic Limited Liability Partnership (Form DOS-1530-f)
	COR-70
	Certificate of Withdrawal by Registered Foreign Limited Liability Partnership (Form DOS-1531-f)
	COR-71
	Certificate of Amendment of a Registered Limited Liability Partnership (Form DOS-1519-f)
	COR-72
	Notice of Registration of Foreign Registered Limited Liability Partnership (Form DOS-1527-f)
	COR-73
	Certificate of Registration of Domestic Registered Limited Liability Partnership (Form DOS-1526-f)
	COR-74
	Certificate of Amendment of Notice (Form DOS-1520-f)
	COR-75
	Certificate of Change of Domestic Registered Limited Liability Partnership (Form DOS-1521-f-l)
	COR-76
	Certificate of Change of Foreign Registered Limited Liability Partnership (Form DOS-1522-f-l)
	COR-77
	Certificate of Resignation for Receipt of Process (Domestic Registered Limited Liability Partnership) (Form DOS-1528-f)
	COR-78
	Certificate of Resignation for Receipt of Process (Foreign Registered Limited Liability Partnership) (Form DOS-1529-f)
	COR-79
	Certificate of Resignation of Registered Agent (Domestic Registered Limited Liability Partnership) (Form DOS-1524-f)
	COR-80
	Certificate of Resignation of Registered Agent (Foreign Registered Limited Liability Partnership) (Form DOS-1525-f)
	COR-81
	Application for Reservation of Name Under § 121-103 of the Revised Limited Partnership Act (Form DOS-1132-f-a)
	COR-82
	Certificate of Limited Partnership (Form DOS-1391-f)
	COR-83
	Certificate of Amendment (Foreign Limited Partnership) (Form DOS-1386-f)
	COR-84
	Certificate of Amendment of the Certificate of Limited Partnership (Form DOS-1385-f)
	COR-85
	Certificate of Change of the Certificate of Limited Partnership (Domestic Limited Partnership) (Form DOS-1388-f)
	COR-86
	Certificate of Change of the Certificate of Limited Partnership (Foreign Limited Partnership) (Form DOS-1389-f)
	COR-87
	Certificate of Change of the Certificate of Limited Partnership (Domestic Limited Partnership) (Form DOS-1393-f)
	COR-88
	Certificate of Change of the Certificate of Limited Partnership (Foreign Limited Partnership) (Form DOS-1394-f)
	COR-89
	Certificate of Resignation of Registered Agent (Form DOS-1392)
	COR-90
	Certificate of Resignation for Receipt of Process (Form DOS-1395)
	COR-91
	Application for Authority (Foreign Limited Partnership) (Form DOS-1387-f)
	COR-92
	Certificate of Surrender of Authority (Foreign Limited Partnership) (Form DOS-1396-f)
	COR-93
	Certificate of Cancellation of the Certificate of Limited Partnership (Form DOS-1390-f)
	COR-32
	Unanimous Written Consent of Directors and Shareholders Authorizing Merger of Two Domestic Corporations Under Section 902 of the BCL
	COR-33
	Certificate of Merger of Two Domestic Corporations Under Section 904 of the BCL

	Part Two: Buying and Selling a Small Business
	§ 2.1 Introduction
	§ 2.2 Pre-Contract
	§ 2.2[A] Reviews
	§ 2.2[A][1] Business Review
	§ 2.2[A][2] Accounting Review
	§ 2.2[A][3] Legal Review
	§ 2.2[A][3][a] Organizational and Related Documents
	§ 2.2[A][3][b] Minute Books
	§ 2.2[A][3][c] Deeds and Other Documents of Title
	§ 2.2[A][3][d] Leases
	§ 2.2[A][3][e] Franchises and Licenses
	§ 2.2[A][3][f] Trade Names and Marks
	§ 2.2[A][3][g] Structural Inspection
	§ 2.2[A][3][h] Zoning
	§ 2.2[A][3][i] Tax Returns
	§ 2.2[A][3][j] Environmental Hazards
	§ 2.2[A][3][k] Employment Contracts
	§ 2.2[A][3][l] Union Agreements
	§ 2.2[A][3][m] Retirement Plans
	§ 2.2[A][3][n] Unemployment Insurance
	§ 2.2[A][3][o] Applicable Statutes
	§ 2.2[A][3][p] Hidden Liabilities
	§ 2.2[A][3][q] Guaranty and Indemnity Agreements
	§ 2.2[A][3][r] Miscellaneous Considerations

	§ 2.2[A][4] Client Conflict Review

	§ 2.2[B] Business Value
	§ 2.2[B][1] Introduction
	§ 2.2[B][2] Valuation Methods
	§ 2.2[B][2][a] Cost Method—Net Asset Value Analysis
	§ 2.2[B][2][b] Capitalized Earnings Method
	§ 2.2[B][2][c] Cash-Flow Method
	§ 2.2[B][2][d] Market Method
	§ 2.2[B][2][e] Others

	§ 2.2[B][3] Adjustments
	§ 2.2[B][4] Role of Attorney

	§ 2.2[C] Form of Transfer
	§ 2.2[C][1] Acquisition of Assets
	§ 2.2[C][2] Acquisition of Stock
	§ 2.2[C][3] Business Combinations

	§ 2.2[D] Negotiations
	§ 2.2[E] Confidentiality
	§ 2.2[F] Brokerage Agreements
	§ 2.2[G] Letters of Intent (LOI) /Memorandum of Understanding (MOU)
	§ 2.2[H] Notice to Prospective Purchasers

	§ 2.3 Contract Stage
	§ 2.3[A] General Format of the Contract
	§ 2.3[B] Particular Contract Provisions
	§ 2.3[B][1] Party Identification
	§ 2.3[B][2] Contract Recitals
	§ 2.3[B][3] Purchase and Sale Provisions
	§ 2.3[B][3][a] Purchase
	§ 2.3[B][3][b] Purchase Price

	§ 2.3[B][4] Provisions Relating to the Closing Date and Related Matters
	§ 2.3[B][4][a] Closing
	§ 2.3[B][4][b] Items to Be Delivered
	§ 2.3[B][4][c] Further Assurances

	§ 2.3[B][5] Representations and Warranties
	§ 2.3[B][5][a] Generally
	§ 2.3[B][5][b] Representations

	§ 2.3[B][6] Covenants of the Parties
	§ 2.3[B][6][a] Affirmative Covenants
	§ 2.3[B][6][b] Negative Covenants

	§ 2.3[B][7] Conditions Precedent to the Closing
	§ 2.3[B][8] Indemnification Provisions
	§ 2.3[B][9] Miscellaneous Provisions


	§ 2.4 Pre-Closing
	§ 2.4[A] Generally
	§ 2.4[B] Closing Documents
	§ 2.4[C] Searches
	§ 2.4[D] Notices
	§ 2.4[D][1] Sales Taxes
	§ 2.4[D][1][a] Scope
	§ 2.4[D][1][b] Notice

	§ 2.4[D][2] Internal Revenue Service
	§ 2.4[D][3] Parties


	§ 2.5 Closing
	§ 2.6 Post-Closing Stage
	§ 2.6[A] Filing
	§ 2.6[B] Closing Memorandum
	§ 2.6[C] Further Action
	§ 2.6[D] Documents
	§ 2.6[E] Organization and Operation

	§ 2.7 Conclusion

	Buying and Selling a Small Business—Forms
	BUY-1
	Letter of Intent
	BUY-2
	Assets Purchase Agreement
	BUY-3
	Restrictive Agreement
	BUY-4
	Bill of Sale and Assignment
	BUY-5
	Employment Agreement
	BUY-6
	Promissory Note
	BUY-7
	Nondisclosure Agreement
	BUY-8
	Guaranty
	BUY-10
	Closing Memorandum
	BUY-11
	Escrow Agreement
	BUY-12
	Agreement of Assumption and Release
	BUY-9
	Limited Guaranty
	BUY-23
	Annual Summary and Transmittal of U.S. Information Returns (IRS Form 1096)
	BUY-24
	Dividends and Distributions (IRS Form 1099-DIV)
	BUY-13
	Security, Pledge and Escrow Agreement
	BUY-14
	Asset Acquisition Statement (IRS Form 8594)
	BUY-15
	Notification of Sale, Transfer or Assignment in Bulk (NYS Form AU-196.10)
	BUY-16
	Notice to Prospective Purchasers of a Business or Business Assets (NYS Form TP-153)
	BUY-17
	Business Tax Account Update (NYS Form DTF-95)
	BUY-18
	Closing Checklist
	BUY-19
	Directors’ and Shareholders’ Resolutions Authorizing the Sale/Purchase of Assets
	BUY-20
	Plan of Liquidation and Dissolution
	BUY-21
	Directors’ and Shareholders’ Liquidation Resolutions
	BUY-22
	Corporate Dissolution or Liquidation (IRS Form 966)

	Part Three: Tax/Other Implications of Forming a Business Organization
	§ 3.1 Introduction
	§ 3.1[A] Generally
	§ 3.1[B] Choice of Organizational Form
	§ 3.1[B][1] Generally
	§ 3.1[B][2] Sole Proprietorship
	§ 3.1[B][3] General Partnership
	§ 3.1[B][3][a] Generally
	§ 3.1[B][3][b] Income and Losses
	§ 3.1[B][3][c] Capital Structure

	§ 3.1[B][4] Limited Partnership
	§ 3.1[B][4][a] Generally
	§ 3.1[B][4][b] Income and Loss
	§ 3.1[B][4][c] Capital Structure
	§ 3.1[B][4][d] Special Considerations

	§ 3.1[B][5] Corporation (Subchapter C)
	§ 3.1[B][5][a] Generally
	§ 3.1[B][5][b] Income
	§ 3.1[B][5][c] Capital Structure
	§ 3.1[B][5][d] Special Considerations

	§ 3.1[B][6] Close Corporation (S Corporation (Subchapter S))
	§ 3.1[B][6][a] Generally
	§ 3.1[B][6][b] Election
	§ 3.1[B][6][c] Income and Losses
	§ 3.1[B][6][d] Capital Structure
	§ 3.1[B][6][e] Special Considerations

	§ 3.1[B][7] Limited Liability Company


	§ 3.2 General Tax Questions Before Incorporation
	§ 3.2[A] Taxation of Gains and Losses Realized
	§ 3.2[A][1] Taxpayers Generally
	§ 3.2[A][1][a] What Is Included in Gross Income?
	§ 3.2[A][1][b] How Much Income Is Recognized?
	§ 3.2[A][1][c] Exception to General Rule (“Safe Harbor”)

	§ 3.2[A][2] Corporation and Shareholder (and Security Holder) as Taxpayers
	§ 3.2[A][2][a] Double Taxation on Earnings
	§ 3.2[A][2][b] Why Not Avoid This Potential Double Taxation?
	§ 3.2[A][2][c] Subsequent Tax Treatment of Property Involved in I.R.C. § 351 Transaction


	§ 3.2[B] Is Corporate Form Upheld for Tax Purposes?
	§ 3.2[B][1] Sham Corporation
	§ 3.2[B][2] Nominee and Dummy Corporations
	§ 3.2[B][3] Assignment of Income
	§ 3.2[B][4] Reallocation of Income
	§ 3.2[B][5] Personal Service Corporations
	§ 3.2[B][6] Acquisitions Made to Evade or Avoid Income Tax

	§ 3.2[C] Are Other Business Organization (Noncorporate) Forms Taxed as Corporations?

	§ 3.3 Formation Of A Corporation; Transfers To A Corporation
	§ 3.3[A] Policy
	§ 3.3[B] Tax Consequences to Transferor
	§ 3.3[B][1] No Gain (Loss) Recognition
	§ 3.3[B][1][a] General Rule
	§ 3.3[B][1][b] Exception: Boot Received by Transferor(s)

	§ 3.3[B][2] Basis of Stock, Securities, and Other Property Received by Transferor

	§ 3.3[C] Tax Consequences to Corporation
	§ 3.3[C][1] Gain (Loss) Recognition
	§ 3.3[C][2] Basis of Property Received by the Corporation
	§ 3.3[C][3] Holding Period of Property Received by the Corporation


	§ 3.4 Feasibility Of Qualifying For I.r.c. § 351 Tax-deferred Exchanges
	§ 3.4[A] Transferors of Property Control Corporation
	§ 3.4[B] Property and Services Distinguished
	§ 3.4[C] Stock and Securities
	§ 3.4[D] Liabilities
	§ 3.4[D][1] General Rule
	§ 3.4[D][2] Exceptions


	§ 3.5 Desirability of Taxable Exchanges Versus Tax- deferred Exchanges
	§ 3.6 Records To Be Kept and Information To Be Filed
	§ 3.6[A] Transferors
	§ 3.6[B] Transferee Corporation
	§ 3.6[C] Permanent Records; Substantiation Information

	§ 3.7 Ancillary Questions
	§ 3.7[A] Gain on Sale of Depreciable Property to a Controlled Corporation
	§ 3.7[B] Organizational Expenditures of a Corporation
	§ 3.7[C] Start-Up Expenditures

	§ 3.8 Detailed Analysis of I.r.c. § 351 and Related Sections
	§ 3.8[A] Basis of Stock and Securities Received
	§ 3.8[B] Holding Period
	§ 3.8[B][1] Property Received by Corporation
	§ 3.8[B][2] Stock Received by Transferor

	§ 3.8[C] Effect of Various Transfers on Corporation and Shareholders

	§ 3.9 Summary of I.r.c. § 351 and Related Sections
	§ 3.10 I.R.C. § 351 and Related Sections: Examples

	Part Three: Tax Implications of Forming a Business Organization—forms
	TAX-1
	Federal Income Tax Rates Tables
	TAX-2
	Election by a Small Business Corporation (Under § 1362 of the IRC) (Form 2553) With Instructions
	TAX-14
	Report of Foreign Bank and Financial Accounts (FinCEN Form 114)
	TAX-3
	Election by a Federal S Corporation To Be Treated as a New York S Corporation (Form CT-6) With Instructions
	TAX-9
	Information Return of U.S. Persons with Respect to Certain Foreign Corporations; Schedules J, M, O (Form 5471) With Instructions
	TAX-4
	U.S. Income Tax Return for an S Corporation (Form 1120S) With Instructions
	TAX-6
	New York S Corporation Franchise Tax Return (Form CT-3-S) With Instructions
	TAX-5
	Form 1120S Schedules D, K-1 and M-3 with Instructions
	TAX-7
	New York S Corporation Shareholders’ Information Schedule (Form CT-34-SH) With Instructions
	TAX-8
	U.S. Corporation Income Tax Return (Form 1120) With Schedules B, D, H, M-3, N, O, PH (With Instructions)
	TAX-10
	Information Return of a 25% Foreign-Owned U.S. Corporation or a Foreign Corporation Engaged in a U.S. Trade or Business (Form 5472) With Instructions
	TAX-11
	U.S. Income Tax Return of a Foreign Corporation (Form 1120-F) With Instructions
	TAX-12
	U.S. Income Tax Return of a Foreign Sales Corporation (Form 1120-FSC) With Instructions
	TAX-13
	Return by a U.S. Transferor of Property to a Foreign Corporation (Form 926) With Instructions
	TAX-15
	Statement of Specified Foreign Financial Assets (Form 8938) With Instructions
	TAX-16
	U.S. Return of Partnership Income (Form 1065) With Instructions
	TAX-17
	Entity Classification Election (Form 8832) and Instructions
	TAX-18
	New York General Business Corporation Franchise Tax Return (Form CT-3) With Instructions
	TAX-19
	Supplement to Corporation Tax Instructions (CT-1)
	TAX-20
	New York General Business Corporation MTA Surcharge Return (Form CT-3-M) With Instructions
	TAX-21
	N.Y.C. General Corporation Tax Return (Form NYC-4S) and Instructions
	TAX-22
	N.Y.C. General Corporation Tax Return (Form NYC-3L) and Instructions
	TAX-23
	N.Y.C. Combined General Corporation Tax Return (Form NYC-3A) and Instructions
	TAX-24
	Business Tax Account Update (DTF-95) With Instructions
	TAX-25
	IRS Article: e-file for Large Business and International
	TAX-26
	N.Y.S. Dep’t of Taxation & Finance: Electronic Filing Mandate for Business Taxpayers

	Cases
	Statutes, Rules & Regulations
	Federal
	Code of Federal Regulations (C.F.R.)
	Internal Revenue Code
	United States Code (U.S.C.)

	New York
	Abandoned Property Law
	Business Corporation Law
	Civil Practice Law and Rules (CPLR)
	Executive Law
	General Associations Law
	General Business Law
	Judiciary Law
	Labor Law
	Limited Liability Company Law (LLCL)
	N.Y. Comp. Codes R. & Regs. (N.Y.C.R.R.)
	Partnership Law
	Tax Law
	Uniform Commercial Code (UCC)

	Clifford R. Ennico
	Sarah E. Gold, Esq.
	Professor Ronald David Greenberg
	Michele A. Santucci, Esq.





