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Hi Mike.

As | wamead you In my voice mell messege, | have a few additional
gueslions on application of the passive investor exemption.

Partnarship P & contemplating an invasiment imran-dssuer (the
"Target”). P's GP is LLC 1. LLC 1 has's managing memberg —LLG A, LLC B,
ELCC.LLCD, and LLCE. —

———

Parinership A ig entiied to over 50% of the profits or assets of T
LLE A, Partnership B is entitled to ovar 50% aof the profits or assets of LLC i £
B, Partnership C is entitled to over 50% of the profits or assets of LLC C, LA L oF )
Fartnership D is entiied to over 50% of the profils or sssats of LLC D, and e rn'i-""““"'
(surprise} Parinarship E is enlilled to over 50% of the profits or assels of- P
LLC E. Egch of Parinership A, B, G, D, and E is its own ultimate parant
entity. None of Parmership & B.C, D or E is the Ultimata parant entity of
LLC 1 or Partnership P.

Far the sake of simplicity, | will describe only the relationship
batween Partnership A and LLC A The following description holds true for
each of the 5 partnerships (A, B, C, O, gnd £} and #ts cormesponding LLC,
however.

{A} Mr. X 15 the only managing mernber of LLC A, Mr. X is one of
Parinership &'s GPs,

{B) Mr. ¥, another GE of Parinership &, sits on the board of the
Target. Mr. ¥ is not & managlng member of LLC A, buf he is a member of LLC
A

Under the facts described abeve, couid Parinership P utilize the
passive investar exemption if it were to scguirs and hold 10% or less of the
cutstanding voting securlliss of Lhe Target?

One additiona] question, Sama facts as above. inaddidon, LLC 1

4
iy ent commitiee, LG s gppointed Mr. Y Lo gl LLE {'s investmant
committes, EAS you recall, Mr. Y Is a2 GP of Parlnership A and gils on the
board of the Tarpet. He iz 2 mamber of LLC A but not the managing member of
LLGC A} Can Partnership P sl use the passiva investor exermnption If it

wore to acquire and held less than 10% of the outstanding voting securities
of the Target?
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Thanks for your help Mike.
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