




Limited 
Liability 

Companies
3rd Edition

by Jennifer Reuting



Limited Liability Companies For Dummies®, 3rd Edition
Published by: John Wiley & Sons, Inc., 111 River Street, Hoboken, NJ 07030-5774, www.wiley.com

Copyright © 2019 by John Wiley & Sons, Inc., Hoboken, New Jersey

Published simultaneously in Canada

No part of this publication may be reproduced, stored in a retrieval system or transmitted in any form or by any 
means, electronic, mechanical, photocopying, recording, scanning or otherwise, except as permitted under Sections 
107 or 108 of the 1976 United States Copyright Act, without the prior written permission of the Publisher. Requests 
to the Publisher for permission should be addressed to the Permissions Department, John Wiley & Sons, Inc., 111 River 
Street, Hoboken, NJ 07030, (201) 748-6011, fax (201) 748-6008, or online at http://www.wiley.com/go/permissions.

Trademarks: Wiley, For Dummies, the Dummies Man logo, Dummies.com, Making Everything Easier, and related 
trade dress are trademarks or registered trademarks of John Wiley & Sons, Inc., and may not be used without 
written permission. All other trademarks are the property of their respective owners. John Wiley & Sons, Inc., 
is not associated with any product or vendor mentioned in this book.

LIMIT OF LIABILITY/DISCLAIMER OF WARRANTY: THE CONTENTS OF THIS WORK ARE INTENDED TO FURTHER 
GENERAL SCIENTIFIC RESEARCH, UNDERSTANDING, AND DISCUSSION ONLY AND ARE NOT INTENDED AND 
SHOULD NOT BE RELIED UPON AS RECOMMENDING OR PROMOTING A SPECIFIC METHOD, DIAGNOSIS, OR 
TREATMENT BY PHYSICIANS FOR ANY PARTICULAR PATIENT. THE PUBLISHER AND THE AUTHOR MAKE NO 
REPRESENTATIONS OR WARRANTIES WITH RESPECT TO THE ACCURACY OR COMPLETENESS OF THE CONTENTS 
OF THIS WORK AND SPECIFICALLY DISCLAIM ALL WARRANTIES, INCLUDING WITHOUT LIMITATION ANY 
IMPLIED WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE. IN VIEW OF ONGOING RESEARCH, EQUIPMENT 
MODIFICATIONS, CHANGES IN GOVERNMENTAL REGULATIONS, AND THE CONSTANT FLOW OF INFORMATION, 
THE READER IS URGED TO REVIEW AND EVALUATE THE INFORMATION PROVIDED IN THE PACKAGE INSERT OR 
INSTRUCTIONS FOR EACH MEDICINE, EQUIPMENT, OR DEVICE FOR, AMONG OTHER THINGS, ANY CHANGES IN 
THE INSTRUCTIONS OR INDICATION OF USAGE AND FOR ADDED WARNINGS AND PRECAUTIONS. READERS 
SHOULD CONSULT WITH A SPECIALIST WHERE APPROPRIATE. NEITHER THE PUBLISHER NOR THE AUTHOR 
SHALL BE LIABLE FOR ANY DAMAGES ARISING HEREFROM.

For general information on our other products and services, please contact our Customer Care Department within 
the U.S. at 877-762-2974, outside the U.S. at 317-572-3993, or fax 317-572-4002. For technical support, please visit 
https://hub.wiley.com/community/support/dummies.

Wiley publishes in a variety of print and electronic formats and by print-on-demand. Some material included with 
standard print versions of this book may not be included in e-books or in print-on-demand. If this book refers to 
media such as a CD or DVD that is not included in the version you purchased, you may download this material at 
http://booksupport.wiley.com. For more information about Wiley products, visit www.wiley.com.

Library of Congress Control Number: 2019944085

ISBN 978-1-119-60218-7 (pbk); ISBN 978-1-119-60212-5 (ebk); ISBN 978-1-119-60219-4 (ebk)

Manufactured in the United States of America

10   9   8   7   6   5   4   3   2   1

http://www.wiley.com
http://www.wiley.com/go/permissions
https://hub.wiley.com/community/support/dummies
http://booksupport.wiley.com
http://www.wiley.com


Contents at a Glance
Introduction. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 1

Part 1: The ABCs of LLCs. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 7
CHAPTER 1:	 What Is an LLC, Really?. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 9
CHAPTER 2:	 LLCs: More Handy Than Duct Tape!. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23
CHAPTER 3:	 Determining Whether an LLC Is Right for You. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 45

Part 2: Your First Steps: Forming Your LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 69
CHAPTER 4:	 Playing — and Winning — the Name Game. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 71
CHAPTER 5:	 Choosing the Best State for Your LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 87
CHAPTER 6:	 Creating and Filing Your Articles of Organization. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 99
CHAPTER 7:	 Converting Your Current Business into an LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  117

Part 3: Structuring Your LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  135
CHAPTER 8:	 Tell Uncle Sam How It Is! Choosing How You Want to Be Taxed. .  .  .  .  137
CHAPTER 9:	 Make It Official! Getting Started on Your Operating Agreement . .  .  .  .  151
CHAPTER 10:	Structuring Your Partnership. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  167
CHAPTER 11:	Using Your LLC to Attract Investors. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  191
CHAPTER 12:	Doing the Membership Shuffle . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  203

Part 4: Running Your Brand-New LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  217
CHAPTER 13:	Maintaining Your Records (And Your Sanity). .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  219
CHAPTER 14:	Making Cents of Taxes. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  233
CHAPTER 15:	Expanding Your Empire: Going National!. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  245
CHAPTER 16:	Dissolutions: Every Beginning Has an End. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  255

Part 5: LLCs on Steroids: Advanced Strategies . .  .  .  .  .  .  .  .  .  .  .  .  275
CHAPTER 17:	Using LLCs to Cover Your Assets . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  277
CHAPTER 18:	Protecting Real Estate with LLCs . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  295

Part 6: The Part of Tens. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  305
CHAPTER 19:	Ten Good Reasons to Form an LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  307
CHAPTER 20:	Ten Ways to Keep Your Liability Protection Intact. . . . . . . . . . . . . . . . . . 317

Glossary. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  325

Index. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  331

Limited Liability Companies





Table of Contents      v

Table of Contents
INTRODUCTION . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 1

About This Book. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  1
Foolish Assumptions. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  2
Icons Used in This Book. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  3
Beyond the Book. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  4
Where to Go from Here . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  4

PART 1: THE ABCS OF LLCS . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 7

CHAPTER 1:	 What Is an LLC, Really? . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 9
Understanding How LLCs Work. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .10

Owners: You gotta have ’em . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  11
Contributions: Where the money comes from. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  12
Allocations and distributions: Getting what you’re due. .  .  .  .  .  .  .  .  .  13
Management: Some folks are just better at it. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  14

Creating Your Own LLC: Your First Step Toward Success. .  .  .  .  .  .  .  .  .  .  15
Educating yourself. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  16
Divvying up the ownership. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  16
Deciding who manages. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .17
Choosing your registered agent . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  18
Bringing your LLC into existence. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  19

Operating Your LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  19
Creating your operating agreement. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  20
Keeping books and records. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  20
Paying taxes. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  21

CHAPTER 2:	 LLCs: More Handy Than Duct Tape! . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 23
Understanding Why LLCs Are Awesome. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  24

Protecting your personal assets. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  24
Taking charge of charging order protection. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  26
Enjoying the flexibility of management and ownership rules. . . . .28
Choosing your own tax status. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  30
Distributing profits at your whim . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  31

Taking a Look at a Few Wrinkles. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  32
Membership can be a bit tricky. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  32
Rules governing LLCs vary among states. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  33

Discovering the LLC’s Many Variations. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  34
The professional LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  34
The series LLC . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  38
The family LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  42
The low-profit LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  42
The single-member LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  44



vi      Limited Liability Companies For Dummies

CHAPTER 3:	 Determining Whether an LLC Is Right for You. .  .  .  .  .  . 45
Knowing Your Options: Other Business Structures. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  46

Going it alone: Sole proprietorships. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  46
Adding a partner: General partnerships . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  49
Throwing in a little legal protection: Limited partnerships. .  .  .  .  .  .  50
Meeting the black sheep of the partnership family:  
LLPs and LLLPs. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  51
Separating yourself from your business: Corporations. .  .  .  .  .  .  .  .  .  52
Easing the tax burden: S corporations. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  55

Getting Personal: Using an LLC to Achieve Your Goals. .  .  .  .  .  .  .  .  .  .  .  .  56
Running a small business. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  57
Raising capital for your business. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  61
Maximizing real estate investments. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  63
Planning your estate. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  65
Protecting your personal assets. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  67

PART 2: YOUR FIRST STEPS: FORMING YOUR LLC. .  .  .  .  .  .  .  .  .  . 69

CHAPTER 4:	 Playing — and Winning — the Name Game. .  .  .  .  .  .  .  .  . 71
Establishing the Best Name for Your LLC . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  71

Considering naming guidelines. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  72
Letting the ideas fly. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  73
Following naming law. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  74

Determining the Availability of a Name. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  75
Checking names in your state. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  75
Getting the name you want with a DBA. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  76
Conducting a trademark search. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  77
Going global. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  78

Protecting Your Name . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  78
Registering your domain . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  79
Reserving your name . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  79
Getting a trademark for your name. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  80

Completing Your Identity with a Logo . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  84
Changing Your Name . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  85

CHAPTER 5:	 Choosing the Best State for Your LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 87
Your State or Not Your State, That Is the Question . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  88

Considering another state for your LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  88
Forming your LLC in your home state . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  89
Looking for LLCs out of state. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  91

Exploring Tax and Privacy Havens . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  91
Nevada: Clinging to its heyday. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  92
Wyoming: The birthplace of LLCs. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  92
South Dakota: Getting serious. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  93
Delaware: The heavy hitter with the chancery court. .  .  .  .  .  .  .  .  .  .  .  93



Table of Contents      vii

Working with a State-Required Registered Agent. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  94
Why you need a registered agent. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  94
What your agent should do for you. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  95
How to find an agent. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  97

CHAPTER 6:	 Creating and Filing Your Articles of  
Organization. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  . 99
Making a Few Big Decisions. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  100

Choosing the initial members. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  101
Deciding how you want your company to be managed . .  .  .  .  .  .  .  102

Preparing Your Articles. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  105
Meeting your state’s requirements. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  106
Putting it all together . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  110
Choosing who signs. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .110

Filing Your Articles. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  111
Dotting your i’s and crossing your t’s. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  112
Sending it off . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  112
Dealing with a rejected filing. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  114

Considering Formation Companies . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  115

CHAPTER 7:	 Converting Your Current Business into an LLC. .  .  .  117
Considering Conversion to an LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  118
Navigating the Tax Minefield. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  119

Converting from a sole proprietorship. . . . . . . . . . . . . . . . . . . . . . .120
Converting from a general or limited partnership. .  .  .  .  .  .  .  .  .  .  .  .  121
Converting from a corporation. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  123

Executing the Conversion. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  125
If your state allows statutory conversions. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  126
If your state doesn’t allow statutory conversions. .  .  .  .  .  .  .  .  .  .  .  .  .  129

Tying Up Loose Ends After the Conversion. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  130
Getting around the contractual stuff. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  131
Transferring your assets. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  132
Dissolving your old entity. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  132

PART 3: STRUCTURING YOUR LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  135

CHAPTER 8:	 Tell Uncle Sam How It Is! Choosing How  
You Want to Be Taxed . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  137
Getting to Know the Tax Types. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  138

Partnership taxation. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  138
Disregarded entity taxation. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  142
Corporation taxation. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  143
S corporation taxation . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  145



viii      Limited Liability Companies For Dummies

Notifying the IRS of Your Election. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  147
Applying for your tax identification number. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  147
Making the tax election: Filing Form 8832. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  148

CHAPTER 9:	 Make It Official! Getting Started on Your  
Operating Agreement . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  151
What Is an Operating Agreement?. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  152

What the operating agreement governs. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  152
Why you need an operating agreement . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  154

Establishing Your Framework. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  156
Achieving A+ form and structure . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  156
Building your outline. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  157

Drafting Basic Provisions. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  158
Laying out organizational matters . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  159
Giving specifics on company records and reporting . .  .  .  .  .  .  .  .  .  .  161
Getting the boilerplate provisions out of the way . .  .  .  .  .  .  .  .  .  .  .  .  163
Addressing the other stuff. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  166

CHAPTER 10:	Structuring Your Partnership . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  167
Understanding the Terminology: Members, Interests,  
and Certificates . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  168
Locating and Recruiting Key Partners . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  168

Finding the yin to your yang . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  169
Easy tiger! Don’t let excitement cloud your judgment. .  .  .  .  .  .  .  .  .  169
Getting the good ones on board. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  170

Issuing the Membership. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  171
Naming the initial members and their contributions . .  .  .  .  .  .  .  .  .  173
Understanding some complexities of member contributions. .  .  .  174
Determining profit and loss distributions. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  175
Establishing membership classes. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  178
Deciding on how the members decide. . . . . . . . . . . . . . . . . . . . . . .180

Making Folks Earn Their Share: Membership Vesting. .  .  .  .  .  .  .  .  .  .  .  .  182
Deciding on a fair vesting schedule . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  183
Understanding membership cliffs . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  183
Avoiding common tax pitfalls . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  184

Setting Up a Single-Member LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  185
Keeping your SLLC’s liability protection. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  185
Creating an operating agreement for an SLLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  186

Setting Up Rules for Managers. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  187
Outlining the Basics. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  187
Electing the Managers . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  188
Delegation of Powers. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  189
Compensation. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  190



Table of Contents      ix

CHAPTER 11:	Using Your LLC to Attract Investors. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  191
Structuring Your LLC to Attract Investors . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  192
Appeasing the SEC with an LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  193

Seeing how the laws apply to you. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  194
Exploring securities registration exemptions. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  196

Flying through State Securities Laws (Blue Sky Laws) . .  .  .  .  .  .  .  .  .  .  .  .  200

CHAPTER 12:	Doing the Membership Shuffle . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  203
Investigating Intricacies of LLC Membership Interests . .  .  .  .  .  .  .  .  .  .  .  204

Determining the value of the membership interest. .  .  .  .  .  .  .  .  .  .  .  204
Transferring membership . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  205
Using transfer restrictions to your advantage . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  206

Preparing Now For an Easy Transition Later. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  207
Parting on peaceful terms. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  208
Removing a member. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  208
Dealing with the death of a member. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  210
Creating individual buy-sell agreements. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  211

Executing the Transition. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  213
Making room for new members. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  213
Giving old and new members their fair share. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  214

Wrapping Up the Operating Agreement. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  215
Signing and Ratifying. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  215
Sharing the copies and storing the original. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  216
Amending the operating agreement . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  216

PART 4: RUNNING YOUR BRAND-NEW LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  217

CHAPTER 13:	Maintaining Your Records (And Your Sanity). .  .  .  .  .  219
Filing Your Initial Report. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  220

Getting to know your state requirements. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  220
Keeping your company current. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  221

Paying to Play: Business Licenses. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  222
Acquiring state, city, and possibly county business licenses. . . . .222
Applying for a sales and use tax permit. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  223
Following special licensing requirements . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  224

Meeting Other Pertinent Requirements . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  228
Federal tax identification number. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  228
Workers’ compensation insurance. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  228

(Record) Keeping Your Liability Protection . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  228
Documenting your decisions with resolutions. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  230
Creating a company kit. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  231
Creating and maintaining a membership roll. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  232
Tracking tax filings and financial information. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  232



x      Limited Liability Companies For Dummies

CHAPTER 14:	Making Cents of Taxes. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  233
Reviewing the Tax Types . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  234

Disregarded entity taxation. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  234
Partnership taxation. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  234
Corporation taxation. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  234
S corporation taxation . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  235

Filing Your Federal Returns. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  235
Sucking it up with sole-proprietorship status. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  236
Ponying up with partnership taxation. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  236
Coughing up cash with corporation tax status. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  239
Shelling it out with S corporation tax status. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  240

Avoiding LLC Tax Traps. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  241
Transferring assets into your LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  241
Dealing with phantom income . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  241
Minimizing self-employment taxes. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  243

CHAPTER 15:	Expanding Your Empire: Going National!. .  .  .  .  .  .  .  .  .  .  245
Registering Your LLC in Multiple States. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  246

Defining “doing business”. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  246
Foreign-filing to do business in multiple states . .  .  .  .  .  .  .  .  .  .  .  .  .  .  248

Maintaining Your Multi-State LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  250
Working with a formation company to track your filings . .  .  .  .  .  .  250
Submitting initial reports. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  251
Obtaining business licenses. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  251
Paying taxes. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  252
Withdrawing from a state. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  253
Changing your home state. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  253

CHAPTER 16:	Dissolutions: Every Beginning Has an End . .  .  .  .  .  .  .  .  255
Getting Clear on the Context. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  256
It’s Melting! Examining the Reasons Your LLC May Dissolve. .  .  .  .  .  .  .  256

Voluntary dissolutions: Even the mighty fall. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  257
Administrative dissolution: The state giveth and the  
state taketh away. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .258
Judicial dissolutions: When the gavel strikes. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  258
Tax terminations: ’Cause the IRS says so. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  260
Fictional dissolution: A bureaucratic hassle . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  261

Considering the Future Before Calling It Quits. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  263
Keeping your LLC on life support. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  264
All in favor? Taking the vote. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  264
Planning for the future. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  265



Table of Contents      xi

Undergoing the Dissolution Process . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  266
Settling your debts: Paying creditors. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  267
Giving each his due: Paying members. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  269
Wrapping up the government affairs. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  270
Making it official: Filing the dissolution . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  271
Dealing with the tax consequences . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  272
Following the dissolution checklist. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  272

PART 5: LLCS ON STEROIDS: ADVANCED STRATEGIES. .  .  .  275

CHAPTER 17:	Using LLCs to Cover Your Assets. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  277
Knowing the Dangers: What Can Happen without  
LLC Protection. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  278

Lawyers and creditors come calling. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  279
The IRS stakes a claim. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  280
Liens are lurking . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  280

Getting the Best Asset Protection with LLCs. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  281
Setting up a Fort Knox for your personal assets. .  .  .  .  .  .  .  .  .  .  .  .  .  .  282
Taking charge of charging order protection. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  283
Remembering that even charging order protection  
comes with rules. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  286

Exploring Strategies for Increased Security. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  288
Electing a nominee to protect yourself with privacy . .  .  .  .  .  .  .  .  .  .  289
Setting up multiple LLCs: The more, the merrier!. .  .  .  .  .  .  .  .  .  .  .  .  .  290
Following the dual-entity strategy. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  291
Protecting your family with the family LLC . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  292

CHAPTER 18:	Protecting Real Estate with LLCs . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  295
Comparing LLCs to Other Possible Real Estate Entities. .  .  .  .  .  .  .  .  .  .  .  296

Holding real estate in corporations: The worst choice . .  .  .  .  .  .  .  .  297
Falling short with land trusts. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  298

Looking at LLC Property Logistics. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  301
Deciding which state to form in. . . . . . . . . . . . . . . . . . . . . . . . . . . . .301
Getting lenders to loan to an LLC. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  303
Transferring the title. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  304

PART 6: THE PART OF TENS. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  305

CHAPTER 19:	Ten Good Reasons to Form an LLC . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  307
To Customize Your Small Business. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  308
To Protect Real Estate Assets. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  308
To Shield Intellectual Property . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  309
To Raise Seed Capital for Your Business. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  310
To Plan Your Estate. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  311



xii      Limited Liability Companies For Dummies

To Do a Short-Term Project. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  312
To Segregate Assets . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  312
To Minimize Your Tax Burden. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  313
To Change the Profit Distributions. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  314
To Protect Your Personal Assets. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  314

CHAPTER 20:	Ten Ways to Keep Your Liability  
Protection Intact. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  317
File the LLC Properly. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  318
Find a Partner. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .318
Create an Operating Agreement. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  319
Capitalize the Company. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  320
File Your Annual Reports. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  321
Hold Member Meetings Regularly . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  321
Obtain Your Licenses and Permits. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  322
Avoid Commingling Funds and Assets. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  323
Sign Your Documents Correctly . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  324
Give Up Some Control . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  324

GLOSSARY . .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  325

INDEX. .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  .  331



Introduction      1

Introduction

Individuals are now, more than ever, realizing the power of the limited liability 
company (LLC). If you’re like many people, you probably understand that an 
LLC can benefit you in one way or another; you just don’t know the next steps 

to take. Maybe you’ve just purchased a piece of real estate and know that it should 
be protected in some way; you just don’t know how to form the LLC and do the 
transfer. Or, on a whim, you created an LLC for your current business and can’t 
get any answers on what to do now. How do you transfer assets? What do you do 
at tax time? How can you take on a partner?

You now hold in your hands the key to some of the most powerful strategies of the 
rich and successful. This book was written to make your life easier and eliminate 
the guesswork on forming and owning an LLC. After all, your LLC should work for 
you, not the other way around.

After I get into the basics on LLCs in this book, I go into some more-complex 
strategies. This info sets this book apart from all the others. The rich have used a 
lot of these strategies for decades to operate their businesses, protect their assets, 
and pass on their estates. Now, I’m putting the power in your hands. When you 
find a strategy that may work for you, I encourage you to sit down with your team 
(your attorney, accountant, and/or corporate consultant) and figure out how to 
build on it and how to customize it to your specific situation. Use this book as your 
starting point. Your possibilities are endless, and your asset protection and tax 
strategies should grow along with you.

Now get going on your journey to success and don’t look back!

About This Book
Although this book was written in an easy-to-understand, concise manner,  
I didn’t limit this book to the basics. You’ll find that a lot of other books on LLCs 
just skim over things, filling their pages with forms and legal statutes. They often 
just cover the basics of filing your articles and creating your operating agreement 
without delving into the more powerful uses of LLCs or the strategies that LLCs 
can be integrated with. Instead, I crammed these pages with valuable information 
that you’d be hard-pressed to find in other books.
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Even though this is a For Dummies book, you’re no idiot. You don’t want to be put 
to sleep while reading a jargon-laden book on complex strategies that even most 
attorneys can’t understand. You want something that dives deep but keeps it sim-
ple, and that’s what I strive to give you  — well-organized, easy-to-read, and 
fluff-free information.

I know, I know — you’re busy! You operate on a need-to-know basis and the rest 
is just gibberish. Therefore, to speed things up a little, feel free to ignore anything 
with a Technical Stuff icon next to it. The information in those paragraphs isn’t 
really necessary to understand the topic. Also, the sidebars are fun, but they’re 
sort of a bonus for those who aren’t time-impaired. Feel free to skip those too.

I use a few conventions in this book. They’re pretty intuitive and easy to under-
stand, but here’s a rundown anyway.

»» Any industry terminology that may be new to you will appear in italics.

»» I boldface the action parts of numbered steps and keywords or the main 
points in bulleted items.

»» Sidebars, which are the gray boxes of text, contain fun stories, examples, or 
other pieces of information that are great to know but not necessary to read if 
you’re in a time crunch.

»» Nine times out of ten I won’t spell out “limited liability company” but will 
instead use the abbreviation “LLC.” I can’t help it — it’s just too easy!

»» When this book was printed, some web addresses may have needed to break 
across two lines of text. If that happened, rest assured that I haven’t put in any 
extra characters (such as hyphens) to indicate the break. So, when using one 
of these web addresses, just type in exactly what you see in this book, 
pretending as though the line break doesn’t exist.

Foolish Assumptions
In order for this book to cater to a broad audience, I needed to make some foolish 
assumptions about you, the reader, and your skill level. After all, it’s not Limited 
Liability Companies For Attorneys or Limited Liability Companies For Real Estate 
Investors. It’s Limited Liability Companies For Dummies — in other words, “everyone”. 
Let’s see if any of these shoes fit:
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»» You’re a budding (or experienced) entrepreneur, looking for the next leg up.

»» You have a business, and you want to finally get legit and form an entity to 
protect yourself.

»» You’re a real estate investor looking to save some dough and keep your butt 
out of the courtroom.

»» You’re an inventor who wants to protect his patents from a random lawsuit 
that may be just around the corner.

»» You have intellectual property, and you want to keep it right where it is — in 
your name.

»» You’re old, or young, and are planning your estate.

»» You want to raise money for a project and want a vehicle that can keep things 
in order and sweeten the pot for your investors.

»» You were born on a day that ends in the letter y.

If any of the above assumptions fits your profile, then this book was written espe-
cially for you!

Icons Used in This Book
In this book, I use little pictures, called icons, to highlight important information. 
When you see these, make sure to pay close attention — otherwise, you may miss 
some really good info!

This icon flags helpful tips, tidbits, and secrets that may give you an upper hand 
on your road to success.

If I mention a topic more than once and/or use this icon, then you should make an 
effort to remember the information. These concepts are often the most important.

Whenever I use this icon, you should watch out! Obtain advice that is specific to 
your situation from a professional. Otherwise, legal or financial snares can ensue.

I use this icon to flag some technical stuff that may be a little advanced and dif-
ficult to understand for the LLC novices out there. When you encounter one of 
these icons, don’t worry — just ignore the information or ask a competent profes-
sional for advice.
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This icon directs you to the Limited Liability Companies For Dummies page at  
www.dummies.com/extras/limitedliabilitycompanies. This page on Dummies.
com has extra articles and goodies to explore.

When you see this icon, know that I’ve got you covered. This icon flags the extra 
information and helpful, time-saving tips that you can find at the online resource 
center made especially for For Dummies readers at www.docrun.com/dummies. 
Just enter the password onesmartdummy and you’re in! See the next section for 
more info on online content for this book.

Beyond the Book
One of the great things about LLCs is how much you can do with them! Unfortu-
nately, if I were to write everything one could possibly know, this book would rival 
the length of War and Peace. So, in an effort to save some trees, this book you’re 
reading right now comes with digital perks!

First, I have created a password-protected online resource center made specifically 
for For Dummies readers. Every place where I mention state laws throughout the book, 
I will refer you to this online resource center for more information specific to your 
state. You can access this information anywhere and you can also be sure that it’s 
up-to-date. The online resource center can be found at www.docrun.com/dummies 
and the password is onesmartdummy.

Want more information on things like estate planning with LLCs and LLC tax dis-
tributions? Well, look no further than the Limited Liability Companies For Dummies 
page at www.dummies.com/extras/limitedliabilitycompanies. Here, you can 
find extra articles and information on topics covered in this book.

And last but not least, make sure to check out the free eCheat Sheet at www.dummies.
com/cheatsheet/limitedliabilitycompanies. This will tell you all you need to 
know about naming your LLC, help you understand the different tax types, and get 
clear on more of the benefits of LLCs.

Where to Go from Here
One of the many great things about a For Dummies book is that you don’t have to 
read it from cover to cover to get to what you need to know. This book was designed 
to be jumped into, with each chapter standing on its own. Find a topic that inter-
ests you and start there! After all, why waste time reading mundane topics that 
you already know when you can immediately get to the good stuff?

http://www.dummies.com/extras/limitedliabilitycompanies
http://www.docrun.com/dummies
http://www.docrun.com/dummies
http://www.dummies.com/extras/limitedliabilitycompanies
http://www.dummies.com/cheatsheet/limitedliabilitycompanies
http://www.dummies.com/cheatsheet/limitedliabilitycompanies
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If you’re a complete novice and are just dipping your toes into the whole LLC  
concept, you may want to read Chapters 2 and 3, and then skip to whatever topic 
interests you most. If you have already formed your LLC and are looking for the 
next step, you may want to skip to Chapters 9, 10, and 11 to find out how to create 
or revise your operating agreement. Only interested in the use of LLCs for real 
estate? Skip to Chapter  18. Ready to dissolve your LLC? Feel free to flip to 
Chapter 16.

Or, you can read the book cover to cover if you want. You get a lot of juicy info out 
of every chapter!
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IN THIS PART . . .

Understand what LLCs are and what they’re used for.

Discover the many types of LLCs and the pros and cons 
of choosing each one.

Compare LLCs to other types of business structures so 
you can determine if an LLC is right for you and your 
business.
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Chapter 1
What Is an LLC, Really?

The Limited Liability Company (more commonly known by its acronym, LLC) 
is by far the most popular business structure. Only a decade ago, the LLC 
was the new kid on the block  — untrusted and unverified. Luckily, that 

changed pretty rapidly — LLCs gained popularity and, within a short time, became 
firmly established in the business world. Since then, LLC has become a household 
term, and for good reason.

The LLC is a complete divergence from its predecessor, the corporation. While 
corporations have a fixed management structure, LLCs offer flexibility. While cor-
porations have strict rules regarding owners and profit distributions, LLCs are 
adjustable. While corporations are stuck with corporate taxation (or its limited 
variant, S corporation taxation), with an LLC you can select whichever form of 
taxation you prefer. The added flexibility of the LLC enables you to build a solid 
foundation for your business that works for your exact circumstances.

Great, right? Well . . . yes and no. With all the hoopla and the incessant commer-
cials from filing companies, we all know how easy it is to file an LLC. However, 
very few folks can really explain how an LLC works, or why an LLC is right for your 
situation, or, even worse, how to actually structure it after receiving that one-page 
filing back from the state. Aside from hiring a pricey attorney (not an option for 
most people), the majority of your peers don’t know how to do simple things like 
issue the ownership properly or formally agree on what happens if one of the 
partners wants to leave.

IN THIS CHAPTER

»» Understanding LLC basics

»» Creating your plan of attack

»» Knowing the essentials for operating 
an LLC
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The LLC is a powerful tool, but if you don’t know how to use it — how to build that 
crucial foundation that will support your greatest potential  — then it really 
amounts to nothing more than the piece of paper on which your formation docu-
ment is printed . . . and possibly a few lawsuits along the way.

I go into detail on setting up an LLC for your specific circumstances later in the 
book, but first I want to give you an overview — or a refresher, if you’re a sea-
soned pro — on the meat and bones of this awesome business structure.

Understanding How LLCs Work
Think of an LLC as a partnership on steroids. If you and a buddy were to get 
together and start a business without registering it as any particular business 
structure with the state, your business would automatically be considered a gen-
eral partnership. All business income and losses would be reflected on your per-
sonal tax returns. No rigid formalities would be required — you could literally 
draft your agreements on a napkin.

The problem is, what happens if you want to raise capital? The business is com-
prised of only you and your partner, and possibly some assets that you’ve acquired 
along the way. You can’t exactly sell pieces of yourself. Or what if your partner 
ends up being, well, a jerk? Or even worse, a jerk who runs up a lot of debts that 
you could be personally responsible for? Eek! As unfair as it sounds, that’s the 
reality for partnerships. Until the LLC came along, that is.

The LLC takes all the best features of a partnership (pass-through taxation — 
defined at the end of this chapter — and no hefty burdens of corporate formali-
ties) and the best features of a corporation (personal liability protection and 
ownership shares) and then adds a few extra perks for good measure, like the 
capability to choose your own form of taxation and a formal yet flexible manage-
ment structure. In addition, the LLC can offer a second layer of liability protection 
that shields the business from any personal lawsuits that may befall you (referred 
to as charging order protection, which I elaborate on in Chapter 17).

If all this sounds like Martian to you, don’t worry. In this chapter, I dive into some 
of those benefits and other LLC fundamentals a bit more, all while steering you 
toward other chapters in the book where you can read about specific topics in 
more detail.
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Owners: You gotta have ’em
Although LLCs are separate from their owners in a lot of ways, they still need to 
have them. An LLC without an owner is like a child without parents: It simply 
doesn’t exist. So, even though you may have called up a filing company and filed 
your LLC with the state, until you go through the process of doling out ownership 
in your LLC, it doesn’t become its own legitimate entity.

The owners in an LLC are called members. They have units of ownership called 
membership interests that show what percentage of the company they own and how 
much influence they have when voting on important company matters. Member-
ship interests in an LLC are comparable to stock in a corporation. However, unlike 
the S corporation, which is often compared to the LLC, an LLC can have unlimited 
members of any type. Members can be citizens of other countries or even entities, 
such as corporations, partnerships, or trusts.

Unlike corporations, LLCs offer a lot of flexibility in how you issue membership. 
For instance, your LLC can have many different forms of membership, called 
classes. You can set whatever rules you like for each class. If you structure them 
properly, classes are a great way to entice investors or partners to join your  
business  — some folks may want a bigger piece of the profits up front, while  
others may want more control. For example, one class can have priority on the 
profit distributions, while another class is second in line. Or one class can have a 
say in managing the company, while another class must remain silent. With an 
LLC, you can structure the membership in a way that makes everyone happy. And 
happy partners make for a happier you. Trust me on this.

The owners of an LLC not only own the entire business and all its assets, but also 
generally have the final say. Although they may not all manage the day-to-day 
operations of the business, they do elect the managers. They vote on important 
issues and ultimately control the company’s fate. In Chapter 10, I go into more 
detail on membership, including how to issue it and structure it in a way that 
works for your business.

The actual term for the members of an LLC and their membership interests varies 
from one state to another. For example, in some states, the membership interest 
is called ownership interest or limited liability company interest. Just keep in mind 
that no matter what they’re called, the concepts are the same.

If your LLC has only one member, it’s called a single-member LLC. Unless the  
single member LLC elects corporate taxation (which I’ll show you how to do in 
Chapter 8), the IRS treats it as a sole proprietorship — or disregarded entity — for 
tax purposes.
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All states now allow single-member LLCs. (It took a while for a few states to jump 
on the bandwagon.) However, in some states, because of certain court rulings, 
single-member LLCs are often disadvantageous — they aren’t afforded the ben-
efit of partnership taxation and aren’t guaranteed charging order protection, which 
protects the LLC from lawsuits that may be filed against you personally. I discuss 
this concept in depth in Chapter 17.

Contributions: Where the money 
comes from
When you buy a share of stock on the stock market, the money you pay is what you 
are contributing (or investing) in return for a percentage (or share) of the compa-
ny’s ownership. Well, purchasing ownership in an LLC is very similar: In exchange 
for a membership interest in the company, a person or company must contribute 
something of value. This contribution can be in the form of cash, services, hard 
assets such as equipment, real estate, or even promissory notes (which are allowed 
in some states).

When a new business is formed, all the initial owners, or founding members, come 
together and pool the value of their contributions. Say Jane contributes $100,000 in 
cash, Chris contributes $5,000 in cash and $25,000 in services, and Joe contrib-
utes an office building worth $150,000. The combined total of their contributions 
is $280,000. To determine each person’s percentage of ownership in the LLC, they 
simply divide their contributions by the total. The result: Jane gets 35.7 percent, 
Chris gets 10.7 percent, and Joe gets 53.6 percent.

After you figure out each owner’s percentage of ownership, determining her 
membership interest in the company is easy. Given the previous example, if the 
LLC has a total of 1,000 membership shares, then Jane’s 35.7 percent ownership 
in the company translates to 357 membership shares, Chris’s 10.7 percent results 
in 107 membership shares, and Joe’s 53.6 percent results in 536 membership 
shares. I dive into more details on issuing membership in Chapter 10.

The contributions made by the founding members (the ones who were on board 
when the company was formed) and their corresponding membership interests 
are listed in the LLC’s operating agreement. That way, it’s documented that all the 
owners know what everyone else is contributing to the business and agrees on the 
value of those contributions.

Things get a bit more complicated when a new member joins an existing com-
pany. Newly formed companies have no value — assets are added as contribu-
tions. However, when a business has been in operation for a while and elects to 
bring on additional contributions (and often new members), things can get weird. 
I mean, is Apple still worth the $10,000 it took to get things going in Steve Jobs’s 
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garage? Ha! Not even close. As businesses evolve, they increase in value. In 
Chapter 11, I go over the intricacies of taking on new capital and issuing member-
ship in existing businesses.

Some LLCs issue membership certificates that, like stock certificates in a corpora-
tion, are paper evidence of the amount of ownership a member has in the com-
pany. The membership certificate displays the member’s name and the number of 
membership shares the person owns. However, membership certificates are no 
longer a legal requirement in most states, and this practice is fading from popu-
larity as our lives go digital. Which is a bit sad, really — there’s nothing like the 
feel and smell of a newly printed stock certificate representing your stake in an 
exciting new endeavor.

Whether or not your LLC issues membership certificates, your membership inter-
est should be listed in the operating agreement next to your contribution amount. 
(In Chapter 10, I show you how to properly list your members, their contributions, 
and their membership interests in your operating agreement.)

Allocations and distributions: Getting  
what you’re due
After an LLC starts turning a profit, the members will no doubt want to benefit. 
After all, they didn’t invest their hard-earned money in the company for 
nothing — they want to see a return! At certain times — usually at the end of the 
year, but sometimes at the end of each quarter — company profits can be calcu-
lated and doled out to each member, usually in proportion to her percentage of 
ownership. These payments are called distributions and are generally in the form 
of cash (see Chapters 10 and 14 for more on distributions).

Now, as many of you savvy entrepreneurs know, growing a business is hard 
enough without draining it of its much-needed cash in the first few years. You’ll 
hold off on sending checks to the investors and instead use that revenue to grow 
the business. But what happens when your business is still showing a profit at the 
end of the tax year? Maybe you’re saving up to purchase property or other assets 
pertinent to the business. Well, unfortunately, Uncle Sam still wants his share. 
And with the partnership form of taxation (how most LLCs elect to be taxed), the 
owners of the LLC are still allocated this revenue and must pay tax on it . . . even 
though they never saw the cash.

I dive into this topic in more detail in Chapter 8, where I discuss the different 
forms of taxation that an LLC can elect. Until then, just know that if you elect the 
most common form of LLC taxation — partnership taxation — then you need to 
understand the differences between allocations and distributions. Allocations are 
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the profits on which you and your partners have to pay taxes. Distributions are the 
money you actually get, in your pocket, ready to be spent on that new backcountry 
snowboard you’ve been craving.

Unlike corporations, LLCs don’t necessarily have to distribute profits in propor-
tion to the members’ percentage of ownership. The members can decide to vary 
the distributions however they want. The IRS generally allows this practice as long 
as you pass their tests (mainly to prove that you aren’t varying the distributions 
simply to avoid taxes). This strategy gets complex, and I dive into it a bit more in 
Chapters 10 and 14; however, if used correctly, it can result in some huge incen-
tives for powerful partners and investors to join your team.

Distributions also occur if your LLC goes out of business, but in this case they’re 
handled differently. The LLC’s assets are liquidated, the creditors are paid back 
(including any members to whom the business owes money), and then the 
remaining amount is distributed to the members according to their membership 
interests or, more specifically, their capital accounts. Capital accounts can be, 
well . . . complex. But an easy way to think of them is how your percentage interest 
evolves over time, as more contributions to the company are made. They also tend 
to keep accountants in business.

The key takeaway here is this: When the final distributions are made, you can’t 
choose how the money is distributed  — it must be doled out according to the  
balance of each member’s capital account.

Management: Some folks are  
just better at it
Just because you own it doesn’t mean that you need to know what to do with it. 
LLCs have a manager role — a person who handles the day-to-day operations of 
the company. All LLCs are required to have at least one manager. They can be the 
owners themselves or other outside persons or businesses.

Two types of LLCs exist:

»» A member-managed LLC is managed jointly by all of its members.

»» A manager-managed LLC is managed by one or more — but not all — of the 
members or by separate (non-owner) managers altogether.

If you are forming an LLC with only a few owners (members), and each owner is 
going to have a say in managing the company, then you may want to choose  
member-management. However, if you decide to take on a silent partner and that 
person is not managing the business day-to-day, then your LLC needs to be  
manager-managed. All members, except for the silent partner, are listed as manager.



CHAPTER 1  What Is an LLC, Really?      15

Unless all the members are managing the company’s day-to-day business, your 
LLC is considered manager-managed.

Creating Your Own LLC: Your First Step 
Toward Success

You need to go through a few processes to get your LLC filed, structured, and up 
and running. You don’t have to be a lawyer or an über-savvy entrepreneur to get 
it right.

If you’ve listened to the radio or watched TV in the past few years, you’re probably 
well aware that filing an LLC is as simple as “one low fee.” However, the impor-
tant stuff is what comes before and after you call up a formation company or fill 
out a quick form and send it to the state. That’s where the big decisions come into 
play and the real structuring of your company takes place. So let’s get started.

As you flip through this book, the concepts may seem overwhelming at first, but 
after you get familiar with a little bit of industry terminology, you’ll have a basic 
understanding of LLCs to get started on your own. See the glossary in the back of 
the book for all the need-to-know terms.

THE BIRTH OF THE LLC
The LLC didn’t come out of nowhere. Business entities with the same characteristics as 
LLCs have been around for many years. The origin of LLCs can be traced back to 1892, 
when German law enacted what was called the Gesellschaft mit beschränkter Haftung 
(GmbH) — a modern-day variation of the English private limited company.

Germany’s GmbH format was copied throughout Europe and Central and South 
America. This concept remains popular in many parts of the world.

In the United States, limited partnership associations actually predated the German 
concept. These entities were formed in several Midwestern states starting as early as 
1874. However, this entity structure soon fell out of favor. In 1977, the LLC was born in 
Wyoming and modeled after the German GmbH and the successful Panama variation. 
LLCs didn’t become popular nationally until 1988, when the IRS ruled that LLCs could be 
taxed as partnerships. And the rest, as they say, is history!
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Educating yourself
The first thing to do is gain a little bit of an education about LLCs. I know you’re 
busy, so this doesn’t have to be too extensive. You just need to know the basics, 
and the best way to start is by reading this book. Needless to say, you’re on the 
right track!

You can always use professionals to do the work for you. And that’s okay. Hey, I’m 
all for delegation! Just make sure that you have a basic understanding so that you 
can have productive and educated conversations with the people you hire. Not to 
mention that you want to have an idea of whether they really know their stuff. 
(You’d be surprised how many don’t.)

Only after you understand the basics should you call your attorney or accountant 
and ask about details that pertain to your situation. You may also want to do some 
research online and set up some free consultations with corporate consulting com-
panies. If you have specific questions, you can ask me directly at www.myllc.com,  
and I’ll get back to you as soon as I can.

LLCs, like most entities, are subject to state oversight. The problem is that not all 
states are on the same page. As much as I wish that I could include information 
about every state’s laws, doing so would result in a page count rivaling War and 
Peace. (My wise editors at Wiley quashed that idea pretty quickly.) So, in an effort 
to make it easier for you to ensure that you’re complying with the laws of the 
state(s) in which you transact business, I provide state-specific information about 
LLCs, as well as all state LLC laws on a login-only website especially for Dummies 
readers. You can access it by going to www.docrun.com/dummies and entering the 
password onesmartdummy. This book, in conjunction with these additional 
resources, should give you everything you need to get started down the right path.

Divvying up the ownership
When you’re first starting your business, usually it’s pretty clear who the owners 
are going to be. The real question becomes, how much ownership does an owner 
actually get? Sometimes, the answer is clear-cut, such as when all the owners are 
contributing cash and nothing else (see the “Contributions: Where the money 
comes from” section earlier in this chapter). However, I find that with most busi-
nesses, the decision over who gets what isn’t so easy.

Often, businesses are started based on just an idea and possibly some savings 
pooled together. Say three people are in a room and think up an idea, and all three 
people get excited and decide to pursue it. The first thing that often comes to mind 
is that all three will be equal partners. After all, it’s only fair, right? Each person 
is valuable and smart and equally excited as the others, so why not share the 
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