
Sample document only – clients must consult legal counsel
Business Continuation General Partnership Agreement
This sample agreement has been prepared as a guide to assist attorneys. Our publication, Insurance-Related Best Practices Guide for Buy-Sell Agreements (BB11258), discusses some of the pertinent issues to consider in drafting such agreements.  As a sample agreement, this document cannot be used as a final draft without modification and consultation with the client’s attorney. Clients must seek legal counsel to modify the agreement for the client’s particular circumstances. The attorney will necessarily be responsible for the actual agreement. The use of this agreement does not create an attorney-client relationship between the client and Principal Financial Group or any Principal employee.
The Foreword to Counsel contains background information on this concept, including several references to private letter rulings. Counsel should keep in mind that private letter rulings are binding upon the IRS only with regard to the taxpayer who requests the ruling.
Foreword to Counsel
The purpose of a business continuation general partnership is to address the buy-sell planning needs of businesses where the number of owners makes a traditional cross purchase agreement unmanageable and an entity purchase does not meet the owners’ goals, or where the business has a complex structure, such as multiple entities and varying ownership interests. Often, the concurrent goals of (a) obtaining an increased cost basis for surviving owners following a death, and (b) managing the funding with just one policy per owner, can be achieved with a business continuation general partnership in conjunction with a cross purchase agreement.
This Foreword is offered to provide background on some of the primary legal issues to consider when using a business continuation general partnership.
The Business Purpose Issue

Perhaps the most controversial tax aspect of a business continuation general partnership centers upon the partnership’s business purpose. The issue is whether a valid partnership exists when facilitation of business continuation plans of an indirectly related entity, typically a corporation, is the single business purpose of the partnership. After publishing several favorable private letter rulings related to this issue in the early 1990s, the Internal Revenue Service in Revenue Procedure 96-12, 1996-1 CB 616 announced that it would not issue any additional advance letter rulings on this topic. No reason was given for this direction by the IRS. It should be noted that the IRS has not challenged a business continuation general partnership as a valid partnership for income tax purposes on “business purpose” grounds. 

While the final decision on advisability of using a partnership to fund business continuation plans ultimately rests with clients and their tax counsel, this document is designed to put the client in the strongest legal position on this issue. Below, we discuss some of the major rulings and cases that impact the issue of business purpose, in addition to pointing out our drafting suggestions as contained in the accompanying agreement. 
In Private Letter Ruling 9012063, a corporation owned policies on the lives of its two shareholders. The shareholders, A and B, were also partners in a partnership that owned real estate. The partnership leased its real estate to the corporation. The corporation wanted to transfer ownership of the policies to the partnership, as partial payment of rent owed the partnership. Once the policies were transferred, the partnership would then designate A as the beneficiary of B's policy and B as the beneficiary of A's policy. The IRS was asked to rule whether the transfer for value rule would cause death proceeds to be treated as taxable income. Not surprisingly, the IRS ruled both the transfers of ownership to the partnership and the transfer of the beneficial interest from the partnership to the partners were transfers for value. However, the first transfer was exempt as a transfer to a partnership in which the insured was a partner and the second transfer was exempt as a transfer to a partner of the insured. 

In a second 1990 ruling, Private Letter Ruling 9042023, a corporation owned a life insurance policy on its majority shareholder. The corporation wanted to sell the policy for its net cash value to a partnership in which the majority shareholder was a general partner. The partnership was to be formed solely for the purpose of purchasing the policy. It was to be formed under the Uniform Partnership Act and have as its business purpose the objective of carrying on unspecified business activities and dividing gains among the partners. The IRS ruled a valid partnership would be formed. In addition, the IRS ruled the transfer would fall within the partnership exception to the transfer for value rule. 
A third ruling in 1990, Private Letter Ruling 9045004, involved four shareholders in a corporation that sold musical instruments. The shareholders were also investors in a real estate and oil and gas partnership. One of the proposed transfers was a life insurance policy from the corporation to shareholder D, who owned a one percent interest in the partnership. The purpose of the transfer was "to facilitate a buy-sell agreement." Once again, the IRS concluded the transfer was a transfer for value. However, because the transfer was to a partner of the insured, the exemption applied and any death proceeds from the policy would continue to be income tax-free. Note that the partnership had no connection with the corporation and was a passive investment for the shareholder who received the policy from the corporation. 

Despite these rulings, some advisors have continued to be concerned about a partnership whose sole purpose is to hold a life insurance policy. The specific concern is that if the partnership is ruled invalid by the IRS for failure of a valid business purpose, then issues with the transfer for value rule may surface. Cases like Swanson v. Commissioner, 518 F.2nd 59 (2nd Cir. 1975), suggest, in addition to satisfying the federal income tax requirements for a partnership, the partnership must also have some business or investment purpose other than providing a structure to avoid violating the transfer for value rule. In Swanson, the court barred use of the partnership exception where the evidence indicated the partners never intended to operate a family partnership as a viable partnership. 

A 1993 ruling, Private Letter Ruling 9309021, may help alleviate concerns that partnerships must have some bona fide business or investment purpose. A corporation was the owner of policies on the lives of its two shareholders. The shareholders intended to form a partnership and have the corporation transfer ownership of the policies to the partnership for their "interpolated terminal reserve value." The partnership would be designated as beneficiary of the policies and make all future premium payments.
The IRS reviewed the qualification of the proposed partnership under section 7701(a)(2) of the Internal Revenue Code and concluded the partnership would be recognized for federal income tax purposes. Even though the only apparent purpose of the partnership would be to purchase and manage life insurance policies on the lives of its partners, the proposed partnership still qualified as a valid partnership. The IRS also ruled the transfers of ownership would be transfers for value, but would qualify under the partnership exception.

The ruling also contains a discussion of the income tax consequences of the payment of death proceeds under the policies to the partnership. The ruling explains the proceeds would be tax exempt at the partnership level and would increase each partner's basis in the partnership to the extent of his or her distributive share of partnership tax-exempt income. Under partnership tax rules, a distribution to a partner is generally not taxable if the amount distributed is not in excess of the adjusted basis of the partner's interest. Hence, distribution of death proceeds to the surviving partner would be nontaxable if the distribution did not exceed the adjusted basis of his or her partnership interest prior to the distribution.

The life insurance death proceeds should be received income tax-free by the partnership.
 The estate of the deceased shareholder would receive a step up in basis of the stock sold to the surviving shareholders, to its fair market value at the time of death. Hence, its sale to the surviving shareholders should result in no taxable gain to the estate. As stated previously, the life insurance proceeds would increase each partner's basis in the partnership proportionately. When the death proceeds are distributed, each partner's basis would be decreased by the amount distributed. The distribution to a partner will be tax-free as long as it does not exceed his or her adjusted basis.
Transfers for Value and Reportable Policy Sales
In the foregoing rulings, each transfer of a life insurance policy required analysis of whether it met an exception to the transfer for value rule of Code section 101(a)(2). That rule includes an exception for a transfer to a partner of the insured, or a transfer to a partnership in which the insured is a partner.  A policy transfer also requires consideration of whether it is a “reportable policy sale” under Code section 101(a)(3). If it is, a portion of the death benefit may be subject to income tax.
A reportable policy sale is generally a direct or indirect acquisition of an interest in a life insurance contract if the acquirer has, at the time of acquisition, no substantial business, financial, or family relationship to the insured. Each of these terms is painstakingly defined in regulations.
 For purposes of this discussion, the definition of a “substantial financial relationship” is most relevant. The definition is met if:

1.
The acquirer or the owners of the acquirer have a common investment with the insured (other than the interest in the policy) and a buy-out of the insured’s interest in the common investment by the co-investors after the insured’s death is reasonably foreseeable, or
2.
The acquirer maintains the life insurance policy to provide funds to purchase assets of or satisfy liabilities of the insured, or to satisfy liabilities arising at the insured’s death.3
Life Insurance Premium Allocation

In a typical cross purchase buy-sell agreement, the younger business owners usually pay higher premiums on the policies insuring the older business owners. When a partnership pays the insurance premiums, the potential exists to "level out" premium payments by having each partner pay an equal share of the total premiums as his or her contribution of capital to the partnership. This is an important item, which should be thoughtfully discussed prior to implementation of the partnership. Whichever premium allocation approach is adopted by the partners, depending upon the ages of the partners and their respective ownership interests in the corporation, policy adjustments and/or additional cash payments will likely be needed to buy out a retiring partner. This sample agreement allocates premiums (capital contributions to the partnership) according to the respective ownership percentages of the partners. 
There are a number of ways the partnership may obtain funds for premium payments: 

1. The partners could contribute out-of-pocket cash to the partnership; 

2. The corporation could contribute cash to the partnership on behalf of the partners. Such contributions would be considered taxable bonuses to the partners;

3. Property could be transferred into the partnership either from the corporation, or from the partners, which is then leased to the corporation. Income tax consequences could arise as a result of the corporation’s transfer of property. Cash flow from the lease agreement could be used for premium payments. (This is no doubt the safest way to preclude any challenge as to whether a bona fide partnership was established); or,

4. The corporation could loan money to the partnership. 
A combination of one or more of these methods could be used. 
3 Treas. Reg. §1.101-1(d)(3).
Estate Tax Considerations

Another advantage of using the partnership approach is that it avoids any problem with the majority shareholder estate tax rule. This rule is contained in Reg. § 20.2042-1(c)(6). It states that if a life insurance policy is owned by a corporation on the life of a majority shareholder, and if the proceeds are payable to someone other than the corporation, then the proceeds are includible in the majority shareholder's estate under the incidents of ownership rules of Section 2042 of the Code.

In Revenue Ruling 83-147, 1983-2 CB 158 the IRS clarified that the majority shareholder rules do not apply to a partnership that is the owner and beneficiary of a policy on the life of a partner, regardless of what interest or management responsibility that partner may have. A similar result was reached in Estate of Knipp v. Comm., 25 TC 153 (1955), acq. in result only, 1959-1 CB 4. It is very important to note that this exception from the majority shareholder rules applies only where the partnership is both the owner and beneficiary of the policy. 

A subsequent private letter ruling, PLR 200214028, held that the proceeds of a life insurance policy that were payable to a partnership to fund the redemption of a general partner’s ownership interest in the partnership will not be includible in the partner’s gross estate for federal estate tax purposes. This ruling may be of limited informational value since the proceeds of the life insurance policy were not reflected in the value of the deceased’s partnership interest. This has been cited as the basis for exclusion in prior rulings (PLR 9623024). This sample agreement allocates the life insurance death benefit payable upon a partner’s death to the surviving partners. This approach is consistent with PLR 9623024 and makes the most sense in light of all the other information available. 
Tax Reporting Requirements for Entities Taxed as Partnerships

Generally, a partnership must annually file IRS Form 1065 (with a Schedule K-1 sent to all partners), unless the partnership neither receives income nor incurs any expenditures treated as deductions or credits for federal income tax purposes. Entities formed as LLCs that have elected to be taxed as partnerships for federal income tax purposes have the same tax reporting requirements as partnerships.

Business Continuation General Partnership Agreement
This partnership agreement is made _______________, 20___, between:
                       (Name)                        of                        (city and state)                        ,a
                       (Name)                        of                        (city and state)                        , and
                       (Name)                        of                        (city and state)                        .
1. Name and Business Purpose. The parties hereby form a general partnership under the name of ______________________________________________________ to invest and accumulate nonqualified assets for the partners’ retirement income, ensure the continuous operation and economic continuity of the partners’ corporate business interests, [manage real estate,] and conduct any other general business purpose for profit which the partners deem appropriate. The principal office of the business shall be located at _______________________________(street) in ___________________(city), ______________(state), ____________(zip). 
2. Term. The partnership shall begin on ________, 20__, and shall continue until terminated as herein provided. 

3. Capital. The initial capital of the partnership shall be contributed in cash by the partners as follows: 

                       (Name)                                      (amount)               ownership %
                       (Name)                                      (amount)               ownership %

                       (Name)                                      (amount)               ownership %

A separate capital account shall be maintained for each partner. The partners shall also make additional contributions of capital to the partnership as needed to maintain partnership assets, including life insurance policies owned by the partnership. No partner shall withdraw any part of his/her capital account unless death, disability, retirement or withdrawal from the partnership occurs. Each partner's capital account shall be determined and maintained throughout the duration of the partnership in accordance with the requirements of Section 704(b) of the Internal Revenue Code (the "Code"), and any of the Treasury Regulations (the "Regulations") promulgated from time to time thereunder. 
[Note to counsel: Percentage ownership of capital accounts should generally correspond to percent ownership the partners have in the underlying company(s) subject to cross purchase buy-sell agreement.]
4. Profit and loss. The net profits of the partnership shall be divided equally among the partners and the net losses also shall be borne equally by them. [Alternative language for preceding sentence: The net profits of the partnership shall be divided among the partners according to their proportionate ownership interest and net losses also shall be borne by the partners according to their proportionate ownership interest.] 
A separate income account shall be maintained for each partner. Partnership profits and losses shall be charged or credited to the separate income account of each partner. If a partner has no credit balance in his/her income account, losses shall be charged to his/her capital account. Profits and losses of the partnership shall be determined in the manner in which the partnership reports its income and expenses for federal income tax return purposes. 

5. Salaries and drawings. No partner shall receive any salary for services rendered to the partnership. Each partner may, from time to time, withdraw the credit balance in his/her income account. Cash value growth within any life insurance policies owned by the partnership shall not be not subject to withdrawal. No additional share of profits shall inure to a partner by reason of his/her capital or income account being in excess of the capital or income account of the other.

6. Interest Paid. No interest shall be paid on the initial capital contributions to the capital of the partnership or on any subsequent contributions of capital. 
7. Management, duties, and restrictions. The partners shall have equal rights in the management of the partnership business, and each partner shall devote a similar amount of time to the conduct of the partnership. No partner shall, without the consent of the other partners, endorse any note, or act as an accommodation party, or otherwise become a surety for any person. 

Without the consent of the other partners, no partner shall on behalf of the partnership borrow or lend money, or make, deliver, or accept any commercial paper, or execute any mortgage, security agreement, bond, or lease, purchase or contract to purchase, or sell, or contract to sell any property for or of the partnership other than any property bought and sold in the regular course of its business. 

No partner shall, except with the consent of the other partners, assign, mortgage, grant a security interest in, or sell his/her share in the partnership or in its capital assets or property, or enter into any agreement as a result of which any person shall become interested with him/her in the partnership, or do any act detrimental to the best interests of the partnership or which would make it impossible to carry on the ordinary business of the partnership.

8. Restriction on Partnership Transfer. No partner shall sell, assign, transfer, pledge or dispose, or otherwise encumber any portion of his or her respective interest in the partnership by sale or otherwise except as provided in this agreement.

9. Special Operational Restrictions on Partners. Without the consent of all partners, each partner agrees not to individually exercise any ownership right or control over any life insurance policy on his or her life owned by the partnership. Further, each partner agrees not to encumber any policy on his or her life owned by the partnership without the consent of all partners. Each partner also agrees to waive any and all partition rights with respect to any life insurance policies owned by the partnership on his or her life. 

10. Banking. All funds of the partnership shall be deposited in its name in such checking account or accounts, as shall be designated by the partners. All withdrawals from partnership checking account(s) are to be made upon checks signed by at least two partners. If only one partner remains, due to the death(s) of the other partners, then only one partner’s signature will be required for banking transactions.
11. Books. The partnership books shall be maintained at the principal office of the partnership, and each partner shall at all times have access thereto. The books shall be kept on a fiscal year basis, commencing _______ and ending _______, and shall be closed and balanced at the end of each fiscal year. An audit shall be made as of the closing date, unless waived in writing by all partners. 
12. Voluntary termination. The partnership may be dissolved at any time by agreement of the partners, in which event the partners shall proceed with reasonable promptness to liquidate the business of the partnership. The partnership name may be sold with other assets of the business.

The proceeds of such liquidation shall be applied in the following order of priority: 

A. To the payment of any debts and liabilities of the partnership; 

B. To the setting up of any reserve which the partners shall reasonably deem necessary to provide for any contingent or unforeseen liabilities or obligations of the partnership. At the expiration of such period of time as the partners shall deem advisable, the balance of such reserve remaining after the payment of such contingency shall be distributed in the manner hereinafter set forth; 

C. Thereafter, the balance of the proceeds, if any, shall be distributed in accordance with the positive capital account balances of the partners, as determined after taking into account all capital account adjustments for the partnership taxable year during which such liquidation occurs, and shall be made by the end of such taxable year (or, if later, within ninety (90) days after the date of such liquidation). For purposes of this sub-paragraph, a liquidation of the partnership shall mean a liquidation as set forth in Section 1.704-1(b)(2)(ii)(g) of the Treasury Regulations. 

If, following the liquidation of a partner's interest in the partnership (within the meaning of Treasury Regulations Section 1.704-1(b)(2)(ii)(g)) a partner has a deficit balance in his/her capital account (as determined after taking into account all adjustments to said capital account, including the adjustments for the year during which such liquidation occurs), such partner shall be unconditionally obligated to pay the amount of such deficit balance to the partnership by the end of such taxable year (or, if later, within ninety (90) days after the date of such liquidation), which amount shall be applied and distributed in accordance with the provisions of this paragraph. 

13. Death of a Partner. Upon the death of a partner, the partnership shall purchase, and the estate of the partner shall sell, the partnership interest of the deceased partner. The purchase price shall be equal to the deceased partner’s ownership share of the total partnership value immediately prior to the date of death, including the deceased partner’s share of the life insurance policies owned by the partnership immediately before his or her death. The fair market value of such policies shall be determined as of the date of the purchase, or the policy’s most recent monthly anniversary, following the guidance of Revenue Procedure 2005-25, 2005-17 IRB 962.
[Note to Counsel: The measurement of fair market value of a life insurance policy varies by the type of policy. Revenue Procedure 2005-25 was not directed at transactions involving a sale or exchange of policies between partners; however, it does address a means of determining fair market value for other purposes. It is offered here as a suggested standard for determining policy value. The measurement of fair market value of a life insurance policy varies by the type of policy. The insurance carrier who issued the policy is in the best position to provide guidance on the fair market value of one of its policies.]

Payment to a deceased partner’s estate or heirs for the deceased partner’s partnership interest shall be in cash and shall occur no later than 60 days after the date of the partner’s death. 

No allowance shall be made for goodwill, trade name, patents, or other intangible assets, except as those assets have been reflected on the partnership books immediately prior to the decedent's death; but the survivors shall nevertheless be entitled to use the trade name of the partnership. 

14. Special Allocation. Any life insurance death benefit payable to the partnership by virtue of its ownership of a policy on the life of a partner, shall be specially allocated only to the surviving partners. The special allocation will be based on each partner’s proportional ownership interest in the partnership determined after the deceased partner’s interest has been removed. 

15. Distribution of Death Proceeds. Death proceeds will first be used by the partnership to purchase the partnership interest of the deceased partner. The remaining death proceeds shall be distributed to the surviving partners to be used as funding to fulfill each surviving partner’s obligation under the __[name of underlying business]____cross purchase buy sell agreement dated _______________. Such proceeds are to be distributed according to the surviving partners proportionate ownership interest determined after the deceased partner’s interest has been removed. 
16. Disability of a Partner. In the event a partner becomes "totally disabled" as determined pursuant to the __[name of underlying business]___ cross purchase buy-sell agreement dated _____, the partnership shall purchase, and the disabled partner shall sell, the disabled partner’s entire interest in the partnership. 

The purchase price shall be determined in the same manner as stated in paragraph 13 with reference to the partnership’s purchase of a deceased partner’s interest in the partnership and may be paid in cash or in kind. 
The sale shall be completed within 30 days after the determination of disability. 
17. Retirement. In the event a partner retires, as determined pursuant to the ___[name of underlying business]___ cross purchase buy-sell agreement dated _____, the partnership shall purchase, and the retiring partner shall sell, the retiring partner’s entire interest in the partnership. 

The purchase price shall be determined in the same manner as stated in paragraph 13, with reference to the partnership’s purchase of a deceased partner’s interest in the partnership, and may be paid in cash or in kind. 

18. Events or actions creating a purchase option. An option to purchase will be provided as described below upon the occurrence of any of the following events, or the expectation of a transfer of an interest in this partnership arising from any of the below events:

A. In the event of a transfer resulting from a marital property settlement pursuant to a legal separation, divorce or marriage dissolution action of a Partner, the affected Partner shall be provided an option to purchase such partnership interest for ___ days following the later of the date of the transfer or the date of notice of the transfer. If the affected Partner does not elect to purchase the partnership interest, the other Partners shall be provided a purchase option for ___ days following the expiration of the divorcing or separating Partner’s option. If the other Partners do not elect to purchase such partnership interest, then the Partnership is provided a purchase option with respect to any unpurchased partnership interest for ___ days following expiration of the other Partners’ purchase option.

B. In the event of any of the following occurrences, the unaffected Partners are provided a purchase option for ___ days following the later of the event or notice to the other Partners of the event. If the other Partners do not elect to purchase such partnership interest, then the Partnership is provided a purchase option for all of the events listed below with respect to any unpurchased partnership interest for ___ days following expiration of the other Partners’ purchase option.

(1) A transfer resulting from a voluntary or involuntary bankruptcy proceeding; 

(2) A transfer resulting from an assignment for the benefit of creditors;

(3) A transfer resulting from the execution of a judgment or levy against a Partner;

(4) A transfer by operation of law;

(5) Termination of employment from [name of underlying business] for any reason other than death, disability, or retirement, including a voluntary withdrawal from business operations;

(6) Loss of a professional license for at least ____ days; or

(7) Conviction of a felony.

19. Right to Purchase Life Insurance. In the event a Partner sells all his/her Partnership interest in ____[name of underlying business]____ during said Partner's lifetime for any reason, the selling Partner is provided an option, within ___ days after the transfer of the Partnership interest, to purchase all contracts of life insurance on his or her life owned by this Partnership.

In the event that this Agreement is terminated for any reason, or a sale of ____[name of underlying business]____ to an outside buyer occurs, then the Partners are provided an option, within ___ days after the transfer of the Partnership interest, to purchase all contracts of life insurance on their lives owned by this Partnership. 

If these options to purchase said policy(s) are not exercised, then this Partnership shall have the privilege of holding or disposing of said policy(s) at the discretion of the remaining Partners. In any event, the purchase price for each policy shall be determined in the same manner as stated in paragraph 13.
On payment of the policy’s purchase price by the purchaser, the Partnership shall execute whatever documents and forms as may reasonably be required by the insurer to effect the complete transfer of title to the policy to the purchaser.

[Note to Counsel: For many years it has been customary for insured purchase agreements to grant the insured the right to purchase the policies on his/her life pertaining to the agreement. However, Revenue Ruling 79-46, 1979 - IRB 17, held that an employee's contractual right to buy a life insurance policy in his/her life, owned by the business, is an incident of ownership under IRC. Section 2042. This ruling did not involve a policy pertaining to a buy-sell agreement. 

In Estate of John Smith v. Commissioner, 73 TC 307 (1979), acq. in result, 1981-1CB 2, the Tax Court held that the insured's contingent purchase option was not an incident of ownership. Also, in Letter Ruling 8049002 the IRS ruled that where a shareholder had the right to purchase the policies on his life if he ceased being a shareholder, such contingent purchase option was not an incident of ownership. Accordingly, Revenue Ruling 79-46 may be of doubtful validity. Even assuming the ruling's validity, it should not result in inclusion of both the insurance proceeds and the decedent's interest in the business in the gross estate. Estate of John T. Mitchell, 37 BTA  1 (1938), acq. 1938-1CB 20; Estate of Ray E. Tompkins, 13 TC 1954 (1949), acq. 1950-1CB 5.]

20. Disposition of disability insurance. In the event that a Partner sells all of his/her interest in ___[underlying business]___, during his/her lifetime, for any reason, the insured Partner shall have the right to exercise any exchange privilege provision or transfer of ownership provision according to the terms contained inj the disability buy-out insurance policy subject to this Agreement

In the event of a termination of this Agreement, or a sale of said business occurs, then the insured Partners shall have the right to exercise any exchange privilege provision or transfer of ownership provision according to the terms contained in the disability buy-out insurance policy subject to this Agreement. If the insured does not exercise this right within _____ days after any of the above events occurs, this Partnership shall have the sole right to dispose of the disability buy-out insurance policy subject to this Agreement.
21. Arbitration. Any controversy or claim arising out of or relating to this Agreement, or the breach hereof, shall be settled by arbitration in accordance with the rules, then obtaining, of the American Arbitration Association, and judgment upon the award rendered may be entered in any court having jurisdiction thereof. 

[ALTERNATIVE 21: State Law. Any dispute arising out of this agreement shall be governed by the laws of the State [Commonwealth] of ___________.] 

In witness whereof the parties have signed this Agreement. 
                                 (partner)                                                (date)              a
                                 (partner)                                                (date)              a
                                 (partner)                                                (date)              a
                                 (witness)                                                (date)              a
                                 (witness)                                                (date)              a
� This assumes the notice and consent requirements of IRC Sec. 101(j) are satisfied, and that the transfer is not a reportable policy sale, as discussed herein.


� See T.D. 9879, 84 Fed. Reg. 58460 (October 31, 2019), finalizing Treas. Regs. §1.101-1. 
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