Verne, B. Michael

Sent: riday, May 11, 2012 12:59 PM

To: Verne, B. Michael
Subject: Another LP gquestion
Hi Mike,

This is another LP question. This is a Delaware LP that has issued various series of units. Basically every time the LP
wants to raise money for a new investment it issue a new series of units. Now they have Series A units, Series B units
and are in the process of issuing Series C units. With the exception of a few shared assets, the units track a specific
investment. For example, the returns (profits and assets) of the Series A units would track the Series A investment,

etc. All the units would receive a portion of the return from the shared assets but otherwise the returns would be limited to
the specific investment. _

To determine whether the LP is its own ultimate parent entity | assume the test would be applied to the LP in the
aggregate and not by Series. To be clear, the test is whether any one LP investor had the right 50% or more of the profits

or 50% or mare of the assets upon dissolution of the LP in the aggregate.

As a]wais mani thanks,

o s o sk s ok e o ek o of ok 4 o o o o ok ook o e ok s ok ok s o ok ol ok ok s ol kol sk o ol e o ok sk e et o ok e ol ok e ol o o o ol o st o ool sk sk ok sk ok o ok o e ol ol o

To comply with IRS regulations, we advise you that any discussion of Federal tax issues in this
e-mail was not intended or written to be used, and cannot be used by you, (i) to avoid any penalties
imposed under the Internal Revenue Code or (ii) to promote, market or recommend to another party any

transaction or matter addressed herein.

For more information please go to
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This email may contain material that is confidential, privileged and/or attorney work product for
the sole use of the intended recipient. Any review, reliance or distribution by others or forwarding
without express permission is strictly prohibited. If you are not the intended recipient, please
contact the sender and delete all copies.



This sounds like series LLCs which we have dealt with
recently. You are right, the different series of units are not
separate legal entities, so you would look at whether anyone has

the right to 50% in aggregate.





