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	GP
	LLP
	LP
	LLC

	成員
	GP
	自GP演化
	GP≧1人(GP可=LP)

LP≧1人
	Member ≧1人

	管理
	GP

Silent partner (不管事)
	
	GP
	Member or Mananger

	Filing
	
	LLP duration

Statement of qualification 
	GP name

LP name不用filing

LP duration
	LLC duration☆
Name and address of each member

	Profit/loss
	(1) agreement

(2) Equal

(3) L跟P走
	同左
	(1) agreement

(2) proportion to the relative vale of the contribution


	(1) agreement

(2) Equal

	Tax treatment
	Pass-through to 小P
	Pass-through to 小P
	Pass-through to 小P
	＝1(proprietary
≧2(partnership

或另申請為Corp.

	Other
	
	與GP差異
小P have limited liability for the torts of the other partners.
	Liability shield

LP負有限責任,不管事,但如果LP management and control the Partnership,失其liability

LP不失其limited liability

(1) 不能沒有certificated filed

(2) 不借其名

(3) 不干涉管理 
可以做的事:

(1) Acts as an agent of the LP

(2) May votes to remove GP
	(1) 當one of the member died, the LLC might be dissolved.
(2) Interests are not easily transferable


	Formation

	Partnership
特性

(1) liability

(2) tax treatment

(3) No. of member

(4) Right/duty
	

	種類:GP/LP/LLP/LLC
	

	(1) agreement:term ≧1年

(2) profit/loss如何分派 :依合約/equal/ proportion

	1. contribution :cash /property(AB)/service(FV)

2. partner’s Basis=投入的現金+property (AB)-Liability(由大P承擔) + Liability(小P承擔)

· 小P gain recognized= excess of (FA (AB)< Liability(assumed))

· 小P認列loss 當大P拿到FA後出售;

loss=[property(FV)-property(AB)]+[selling price-property(AB)] X 小P%

Capital account

                  1/1 contribution bais

Withdraw     Income(loss)

                        +liability

       basis



	Operation

	小P對大P

right(in property

(in interest:小P的personal property(assignable)： Assignee≠partner

(in management: equal

(in profit(loss): L 跟著P

 eq \o\ac(○,2)小P的權益:(unanimous consent

 eq \o\ac(○,3)Authority(Apparent authority((winding up 給notice才會失效)

   Actual authority((winding up 自動失效)

 eq \o\ac(○,4)小P對contractual liability and tort liability: Jointly and severally liability

如果大P及某一小P被告:求償順序應是當大P已無力償還時,再由被告的小P進行償還


	1. GP(guaranteed payment)

大P的 expenses

小P的GI(self-employment tax (form 1065)

2. RP交易

Gain/loss ()(ordinary income 

但小P≧50%-->Loss (), gain ()

3. 年底Current distribution

           Basis

–     cash received

–property received(AB)

    year-end basis   (*at risk rule)
小P拿到property ab=old ab (不應使basis ≦0)
4. Filing form :1065 , schedule K-1, 4/15
5. Partnership OI分為大P level及小P leve

小P level： Capital gain(loss)/ Charitable contribution/ 1231gain /1245gain 

	小P加入或是小P退出

	1. 是interest assigned or 加入/退出(be a partner)

2. GP同意?
小P加入:對以前的liability負有限責任,未來負無限責任GP(全數同意

3. 不同意,是否造成dissociate form 大P

4. dissociation(剩餘小P繼續營運,可用其名?
	1. 計算GAIN/LOSS

$ 收到的錢+COD(大P的Liability * 小P%)

    – basis (含Liability)                      

           Gain/ loss               

處份增值資產計入小P的OI

	Dissociation( Dissolution(winding up( termination

	原因

 eq \o\ac(○,1)Act of the partners 

 eq \o\ac(○,2)Operation by Law
 eq \o\ac(○,3)By court order


	1. Liquidated distribution

           Basis

–     cash received

–property received(FV)

    year-end basis   (*at risk rule)
小P拿到property ab=FV (不應使basis ≦0)
2. termination

Creditor(contribution capital(capital gan/loss

3. 暫停營業 /12個月內interest變動達50%上者

4. 當小P無法負債損失,由其他小P代為支付時


定義 (1) 人 (2) 目的 (3)如何工作











Partnership





� eq \o\ac(○,1)�小P對大P


right(in property ()


(in interest:小P的personal property(assignable)： Assignee≠partner


(in management: equal


(in profit(loss): L 跟著P


� eq \o\ac(○,2)�小P的權益:(unanimous consent


� eq \o\ac(○,3)�Authority(Apparent authority((winding up 給notice才會失效)


   Actual authority((winding up 自動失效)


� eq \o\ac(○,4)�小P加入:對以前的liability負有限責任,未來負無限責任


GP(全數同意


� eq \o\ac(○,5)�小P對contractual liability and tort liability: Jointly and severally liability


如果大P及某一小P被告:求償順序應是當大P已無力償還時,再由被告的小P進行償還





Dissolution(winding up( termination


� eq \o\ac(○,1)�Act of the partners � eq \o\ac(○,2)�Operation by Law � eq \o\ac(○,3)�By court order


【Withdraw + partnership agreement】


小P may dissolve the 大P at any time


小P的withdraw/died會導致小P dissociate from the 大P,但不表示大P dissolve 剩餘小P可以purchase the interest 


Not accordance with the partnership agreement 小P仍可使用原大P名稱繼續營運


In Accordance with the partnership agreement : a statement of dissolution gives constructive notice to creditors that the apparent authority of the partnership is ended for all purposes except winding up 
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