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REFEROME & NS4
— REBPIR 27 4E 7 117 BHROHE —
/I S S

iU &I

MBE T, EA RSO W TR BUEZ KT T v, 2070,
FEANBOMBIZEE & 2 AN TE, RSB ORERSLEEOFE
FOBEPLZOWEN R INTE 2. —H, RELOFEANEITTEANE
EHTBERNUNDOTERTH 570, HBE LIZE LA/ L A
BWIERIEOEAN L AR END 20, RELOFEANL D SEVHETH S
ZENb b,

HMBLE E o NOWEIEIZOWTIE, EIWNZT Tk L EYtodigs
IZOWTHMEE 2D, FRICHRIZIZFA—OWEE AT 5 HEERPERE L
BVEENNE O S— b= v TR LLC Fx BNMBE L ED X 912k
MEV) EICEHENLESS, TOMBEIZOVWTIEARTL Y #ERC
o TS, PR 27T FIZT AN BT T 7 = TINOHEERDE NG L%
WOWTHRERIWOTHE L2205, THRETE—HLTWiaro
TeREROWEIEIH L CR—WRBIR SN b D& LCTHER S,
FEfREmFEH I L ) HEFEERO DDEN B 2 HEMRH IR L 72h
ElRbNhTze LAaLADS, EBHCcEdbiiz7 2 5 LPS &4 M
FICHDSVTHRILSNL 20, 757 = 7SO LPS B & UFLPS LIt
DOHFHFEMROMWE R, TN OFEERIIHT L RO EOMBES: Kk
&L THERDOHEREIZDOWTUIAHER AR EINT-FTETH 5,

T AN CHERBFHEOL T I 2 7THICBWT, RLEIHDOS
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KRB O & ik A4
WHEMRIZLLC TH Y, N—FF =3 v THUHE L ISHEEAHML Tw
52 ENS, DAEOHBULIIBT AMEMITPHEE 2 57— A1345H%
bAELLEAS (NE1SH)

Z T TARRTIE, P27 4F LPS S BRI e TR S 73k NE% 24 1 e
R E LC, SEFEEEOME ST 2L, BAWIZIEE, TA) IO
FHERELTR— =Yy 7BLULLC 2 ) H1F, FHEKDOHKE—
B b2 OB & iET L, #BE R AL OlEikz e % Hlr
FEHENZOWT, T A H ORFEAHG & K 27 47 LPS S s B o™ 7
TU—FhEEET L,

M 1; 797 = 7RI BE RO
® Corporation mLPS mLLC

165,910
128,042
82,027
38,288
28,181
. 6,362 10 746
20104 20154 20194

Vg a T MiEa-RL - v a R AR oS THGEIREICH Y,
T A —F 2= 500 REICEEFNLEHED) L 67.8%, 2019 L %’riﬁi:i%én
T2 ED) B 89% ST T = TINTRIL SN T WA,

* Delaware Division of Corporations, Annual Report Statistics 7> & ZEFAF Ko
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REFEROUEE & EAEY

1. LPSZa#HROESE

(1) LPS ZE#HIRE ZDRE

DOEOEATETE, BEANIEAROMHEZE TH L L EDLNT
Wh GEABLESE 455) . MBEBE 725N WTIE, RS 2 &I
BT, WEEAZ TEWNICARELEE2EBET AT 52BN HHE
TNZ THEREADSOEN] Lo 6N TwDH, [HEA] OERITHT
FEL R\ 207280, HMETHR SN-FHERD, bHEREABLE Lo
NIZEBT20E2IOVTEREFEIIS U THE ST E 288, P27
IR EHHAFTBHO TZ O Z R LD TH 5,

ZITHMEE R S572T 77T I Ty K= =2 v T (LT,
LPS £9%) 220V TIE, bHEOREETH LMBE A, KETI 7 =
TIYGER—) I 7 v K- 8=+ F = v 7@ (LUF, MLPSEEWw))
IZHD VTR SN LPS # VT » ABIE R BFE (ULT, A4
BEAREEHIE L)) TEUHEEOR I F bz, MBiE S5k, R4
BEABEREDP O A L/BROBEEFENS OMOFT RS, SR L
T, PO E E2I3EIEOFEKREZ T 7225, il ESERIIAHEA
BYREEEC L 0 A U220 A% LPS OFHE CH % 720, il (B
BB 69K 1H) #9752 L3 TERWVE LT, FiSBOEIELS
L OB S IR R LB LS F 73R IE 2 TR E B W B ol Al
W %47 o720 SHUSK LT, MBE 513 LS5 OHGE L 2 Ko Tl
FLEHFRETH L,

BB (LT, LPS i@ #cid b v 9) T, REFEAROBEANZ

PIEIMBEOFRAN (HERME P 23E12 A 14 H, RBE69 %S5 S
1297 M), BRISHEREN (A EEH TR 254E1H 24 H, K469 %575
1462 Ho ) o

COREECT 274E 7 A 17 HEETU/NEIE e (R4 69 %5 5 1253 H) . AMFEE
e LT, S8k [ BiMs8% 155 70 B, Mk EA [HH] Y2 2
b 1486 7 10 B, FATERE [HHL]) Bi% 54 63 %% 12 75 100 B, 22 Tifl [ 47
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REFHEEOME L N4

BPZOWT [O BREHBRARIAR 2 AR S O E O L RO
HALA S, BEHIRA D S I E DA I2 BV T H AR Eodk N2
T REMHA 25 SN TV D 2L EMG ENTH ARV LR
WREICHETH 2280 ] BLY, [@ LHAMAESHERNZEOREE
KThHDEROLNDDEDPEWHET L CHITTRE] L LT, BEE%H
Wi AR Stz 2 LT, ZHEHEOS TEIDHIZB VTR, [Isep-
arate legal entity] & 22 bDEEDHLENTVDL I E%E D 5T, KL LPS
[ HASE EOBENITAHYS S 2 EHAL DM 5 SN T i BRD %
WREICHATH S &35 2 LIidWEE ] CRIlTE D) TH LA, [IHLPS
HEOEDHEIEAD L, KK LPS IE, HOERITADOLHEL 2D
EWTE, 20, TOFERNRPAELELPS IFET L DL 0w Tk
ATEL] CHWAE2) £ LT, 7977 LPS ZMHERNZS O ET
KThHHEBROLNL NS, SEFEACEYT 2 LHRF S

F72, FHRBEDO LPS IRLHRE %7272 2 B Y LPS 12D W
TOEFHFHRS (LT, 732 b LPS ik ) TIE, [
TR 27 RHIRSER ] & L C LPS S #CH e o SV EI S SR 0 H b 5 i s i
i, 72 M LPS Hk T, [HINOESIZBWTHARLE Lo
HENCHN T BB 25 STV D 2 E LS ShTwuians &
PRZOLVEEICHATHL L) TR Tho L (R
D), [ARZLPSI1E, HOEEITADOLREZELDLILNTE, D, £
DI EDSARMGZ LPS IIRET L L VW) TN TE, HFEREORE
FHhRTHLLRBOONG] 22 (HEF%E2), 73 IHLPS iE

Ta) A 1493 5 65 H, B EZ [ FEAm kRt 133 %5 10 5 1685 H,
v Z [ HIFIEER 696 & CRIFIRER 2314) 153 H, #tifs [l ¥ =
VAN 1496 5 111 BER Ehd b,

S REEH PRI L BT DOV, I - B 4) 112 H,

O R 28 4F 4 B 27 H P CHIBILE L07131161) . %238, HHRETIZ
WA INER O LIRSS b 72555 & 7 ) g L7 (HEEEE 29
E1 A 24 HYPE, BiE 267 55 12965)
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REFEAOVEE & 1 N34
MVERE NS YT 5 EHTE N TWwW5S,

(2) LPS REHHROHMAEADETIED

ZDXHIZ, LPS IR TR I N HHEIET >~ >~ b M LPS
HRTHHBEINTEBY, ZOHKHENDOLTIZO D LPS fiem#HcH ik
THRHASINHENEBRINTRD I LD b,

L2L, 7AVADNN=F =3y PR —EDEIET 5 -0 &M
DI8—FF— Ty FTHEIIEUEEA A LTS5 —HT, LPS km#Hko$
HeoleT Iy 2 7THBIMARLFHLEDLETEY, 7 P Nk
EREEIT—H L T, 20729, LPS i@ HTICB W THTIED
WCHWONT I Y 2 TMOELELNIIIET 5605, T2 v b kI
FEDLN TN RVEVHEIENAEL720TH %,

73 MM LPS HPgtk 2B &, LPS fim Bl B 5 I 1
THHSNZZT I 2 7 LPS #2015 (b) ICHE SIS [separate le-
gal entity ] ([22WTld, 73 ¥ M UIHPSHS504 (1) @ [entity distinct
from its partners| (entity #5E) TxIS S, HWi Ak 2 CHEHH SN T
Z v 7ILPS %106 & (a) (b) (power ) 12DV Tik, 73~k
YIHLPS #: 60 55, 70 TS STV A LA LAad s, BRI
2122V TABE, 75w 7HLPS TEM & T AN LPS i 106 577,
LPS 12 5 W B HEREZ 53 5 & W I f—: 0 power BLIETH 5 DA
L, 7Y PYHMLPS#ET05&IEH L ETTH/S=FF =L LPSIZDONT
DHRIZOVTOBIETH Y, LPS OMHEFIFTFHE IOV THEIRMICE K L7z

TOREPERIC oW, HiE RET Y R M LPS @ [EEA] EM4E] EIR T
B 44 %% 11 5 1659 H .

S LPS fm#cH & 7 2 v b 2N LPS Mo S IC o v T, A - FTBE 7)
1663 HZ MR, 77 7 = 7 LPS i 106 SIZEHEIT B O Y FHE & 7 2R & 12X
HAED, WROBIBIZOVTIEIR TS THEEMMTAbDE LT, HF -6
1Bt 4) 105 H,
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KE ROV & A4
F3 TR WS BT B power BLE L LPS A5G 5 ) 2 TLHE
LHOWLHERTALTVWDLHEEEODTEY, LPS OB 2RO
BHEEEL ZEEBEETAENHRINTHEY, Lzh>T, 7Y
> b UM LPS i 70 451d power BB SN T 2 5L Tk WE W) T &
T& 5,

B, T b YINLPS 60 5B £ U870 521F 2010 FELGEIC £ o THE
BN, #H72Z power HEZEALTWAZ &Ao" FEMIZIZLER
IZBWTH T b HILPS OMWE L L CHERIZER OIRIE 1R L 72 1
BB LW BT A LN TELEL ),

() IX—=bF =2y THEICHT BHF

LPS Sz @B Tix, Mid e LCT7 I 7 = 7 LPS % 701 =i 5N,
[/8— kF—3 v 74 (partnership interest) ] #% [ ABYH 7 (personal
property) | L WO MEMO—FHMTHY, /= F— v T L4
DIN= " F =y TR EDODHEBPUMHENTVE I EIZERLTY
722,

Z @ “partnership interest” |22V TCIL, TNFET [/¥— b F—2 v T,
Gl R [ = b F =Ty TOZME] EARSNT W25, LPS ikE#cH ik
DHTZOWEIZ OV T SN a0z, F—EIZBWTIE, 73—}
FT= Y FNIBFHN= N F—OMEEDOEEIZOE, O FED/S— b
F—=y T AR, @ N— =2y FIZBIT LR (inter-

? RCW25.10.070 [---78— b+ —1&, LPSIZ® L CTE&B 2B LT Z L2 TE,
LPS LMD G 24T TN TE L, ZOHAEIIBWT, Mo f g ichtw,
/8= b F—=TlE%R\VHE (person) WET 2D LFEAFOHMNL LUHFEEHT 5.

' Re-RULPA 105 Comment.

T RCW25.10.031.

P ZoBIZonTIE, ==Yy THAMEORERAE LTEOLTW
BEE LT, FHTHEOMENLPS HEIZRIET S Z L Offiihe LTwh,
FLT, ARV IFY F-28= b F =2y TEEHIIBWTH, TR EHEET
LEDDPHBVWIENERENT VAL EHIEINSL GER-HIEE4) 106 H),
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KEIFSER DM & N4

est), @ FEIBMT HHEHO3DIZHHIN, ZO3ODERIZEN
TNO/S— P F =L o TRASNS Y, ERL@QOHEFOMWE & L CTIEA)
B L ORI REDOFS (share) THY, ANWHELFESGETHL L INT
WhHZENH L, LPSIREHHARTHERSENTWE [/3—= b F =Ty T
Gl i, =M F—WEEDS D LREQOHEMNE ST EEbNL, 9
9 % &, “partnership interest” & X, $FEDFGE V) LV IXE L AR
BT ESNDEFTHL I DD, LPSHEFHNROBENT L LI A1
SN b F =Ty TEEETH DL VLS

COLHIIEREBHIDTR SN L3V, = b F =Ty TOWER
MEDIRIBIZ OV TIEAMERH DL V2 I TUT T, /S— b=y
TORERB L OH—EIVTHRY, N— b F =y T2 Pb3ERLTC
J3IFy K547 54— H>8=— (Limited Liability Company ;
LLC) OHEEIZOWTHETT %,

2. IN—=R~F—=2y TEODESE

(1) S&E7IEREEERIER

SHODS— b F = 7UE, LPS, LLPS& o 7244 a5 L
T3, ZOREFBEBEDOY 22TV - 28— bF =2 v 7 (LF, GPS
ET5) THhe =M F =2 v 72OV TIE, REZTOFHRERELTO
HHZO o T, EEEET (aggregate theory) & FHEMAEF (entity

¥ UPA24 4=, 26 %. J. WILLIAM CALLISON & MAUREEN A SULLIVAN,
PARTNERSHIP LAW AND PRACTICE : GENERAL AND LIMITED
PARTNERSHIPS 181-185 (2015). [3 (1) Y =4 F )V - /)X=hrF =T v 7| 12
T kb,

YR CF Ty 2 THLPS I CHb iR g (ERAIREEH TP 6 18 4F 2
H2 H#kk) <iE, (8=~ F—2 v 7O%Z2HM (partnership interest) ] & 13,
VIFTy R RX= b F =29 TOEFED) HED/5— b F—OHLY 45 (share) M
U= kN F =3 v TOEED Y (distributions) % 5589 % MR %2 = %, |
LENTW5D,
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KREFER O &N G% 41
theory) (ZHEDLFWDH o720 TD 2 DDIFHOHFAEI L - T, Hhik$
%Hg—7%—= k F— 3 v 7 (The Uniform Partnership Act; UPA) Dt
WRICBWTIIEARER & FEAEROMELEIIRE SN, UPADOE
R 2 LB 2 EE R E T5—HT, FEIZE L OMEIHEICHE
RHERREZRA L2720, HBREL TS =2y TOHEERE LTOM
BB EDPE LB e o720 TH B,

S kY=o s B a1 7 WA Tl N AE N Al + VA Tl N ALY
SL7CEEEA L W) XDk LA, Ao — - 0EEKEE
ZAHNTVEY, COEAERHIZHESITIE, HS— b=y FiddtEo
HEHWZF-> EABOBEBRED EO b O TIEAR L, HlBOFEEHBO
72Ol —= b=y T EOLRFTAEEE A L, FliEs L OEE LIt
BT HHEEERE LD, LAL, TEO—FHIICE, ABEOLFEA
BTN BY EORT G &l 2 1) Z L &2TReE L, /-
=+ F =29 T EOMFNIOWT b4 D/8— b F— DR 2 IL5RT 5
TN o7z E£EEIERIL, /= b=y TOEEGN RN X D 13T
LA ENZND/ = b F— Dl # DIEFDTRF SN TL T ) 7280, FH¥EH
MR 2 3B IR G 7 S5 % 2o 720

AR L CHEEREGICIIUE, S F =Ty TENR—- b F—5 %
GHEL2ORMEO b L LT, ==Yy TIPSy THEOD
METIIAL, FHEXE)ILOTEZMTLIENERE LS, €T 4
ABRBEIZH L7 X— b =2y TOFEIG T HIZoN, N—FF—v

TWwo f:@f&)%o

BOEEEEEHITIC B VTS, S— =Yy FIEEEB LRSIV TIEE
¥R (entity) TH DA, OB LK/ — b F—~OMBLEBOIRIEICH
WTIREETH D LHRENT WD (US.v. Basye, 410 US 441, 448 n.8 (1973)),
B, = bF—=T v THBUIOWTIE, BEHN [T A) 8= F =T
THI B E & ] (S, 2008 4F) 05d %

' See CALLISON & SULLIVAN, supra note 13, at 43-48.
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REFEROUEE & EAEY
ZZTUTFTIR, S= b=y Tofi—EHlEr 54 H £ TOHERE
WIEDTNZ BT 5o

(2) #—/x—bF—> v TE (UPA)

O EEDHSEIFK

TIEU—DO P TIIEEGHRIAROMEE 2B A LTS — b —
Ty TS 72h, 1902 28—k F— Ty TV TOR— DR EE
BEDBPNIZLOE, S— b=y TE8— FF— 5 L IEBIEO R
FARTH D LT 2HEREGRZ IR E T2 EOMERINED Sz L
2L, HEFABETOFER LKL O ChmPITRIMICHZY,
M IMEZRE S DTN AT o 72 FEEH R L X — AL T 5 LD
FERDOIGR A BT 2 L) IRES AL 4R L, FRRITRERE O TV

17

SO & FEEHGRO TN TN L LT 2 HERR b M L 72
iR, EREZHKFIBWUL, BEAlE LTESHERONGEZRIL, £<
OEBIBLE THERIGRZHRA T 5 L), BEEKHGR & FEEHROF
HREZRA L7 UPA ERDPER SN ize BAEMIZIE, N=PF—v v T
DHEIE AV N—DEEKTH B L) TE 20— DEARIEGZ IR
H—0, MERAIZOWTIE/S— M — 52 3EFEFT A (co-tenants) %
A3 DHEW) aE U —O&IFHES N, /= F =560 [/8=F—
Ty FIZBWTHFEIZHTA T A (tenancy in partnership) | &\ 9 JEAAH
WhHNz, TEZITT, 1914 I —INEZ B4 E &% (the National
Conference of Commissioners on Uniform State Laws ; NCCUSL) #%, #®
H— & B b#—7%—= 1+ 7 — 3 v 7@ (The Uniform Partnership Act ;

Y B OEEFEERHETH S Dean Ames [IIHEEIIZ 2 R— 2 & LIf—iE
FEREE 2RER L TWiz2s, 1909 4F 123218 L 72 Dean Lewis FCIZ S (K B 5,
FEERHERE N— AL LM FEOREX ZNEIUER LT /S— b =2y
THDIEEIZOWTIE, CALLISON & SULLIVAN, supra note 13, § 3 %S,
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KEFHEAROVR & A4

UPA) %#AlGEL 720 UPA Tld/X— FF—2 v 7220, [BH*HIYL
T LHEDIFFI AL (co-owners) & L THEXZETTLH2 AL EDD
DOh LR S N B FIE (association) ] LEFS NS, 1986 FF TIIN A Y
THINEBRLS EMTEOT EORTIRAENDL Z L L o7

Z D X912 UPA HEGHRE & FREAHGRONEWEEEHL T b
ZEwH, N=b =Ty FITBIT B/ bSO EEIZOWTIE,
—MWBHEEZZTHI LT Lo/ €D/ UPA T, 73— M) —
O/ MR, OFFED/N— b F— 2 v THIEIT MR, @75— hF—
2w TIZBT HHEF] (interest), OFEEIZSINT MO 3 21258 T 5
TEIZEoT 8= b=y THEIT B MO & X5 T % ([F
24 )% © OMERNZOWTIE, UPAZSRAIE LCHRA L T b 416

WOMEEARLTBY, = r—dHEFOBRAEOMELIIAET S Z L1
TEGWeD, FEO/N— =2y THEIZOWTINS = =2y T
I2BF AR (tenancy in partnership) & L CILFEELRAE T A HEF] & E D
SN, FHIE LCHEAER D FTEHEC IS 2 MM 2 S50 & L 72" (1] 25 4%
(D)o THIZEY, T—FL—va v AE L THEOHTAEL AL
TR0 L, /N= b F =3 FAfrEE L L= =2y THEZ
HiETLI b, BAKICALE, = F—1dZ/— b F = v TH
EHHPS TS — b F =2y THEEZRAETES, = =y THE
ZHEETHIELTER (A% (2) @) b)) 72, /=M F—D/3—

¥ UPA6 4 (1),

©x— hF =2y FRENEICHESCCHIEL SN2, g e LTI
WKLo THETOBIEEZMA TN S— =Yy FiEE L CHIET 22 0%
Vo MR EBEIRIZOWTE, K PRENCBIT2) 3714 v K- 74
TE)T A4 =8 =— (LLC) BIP)ITA 9 R FGATE) T4 —-%—
b= v 7 (LLP) IZ2WT— F#ESH T EAO—RE—] SR 20 % 1
5167 H,

* CALLISON & SULLIVAN, supra note 13, § 7.

' JONATHAN R. MACEY & DOUGLAS K. MOLL, THE LAW OF BUSINESS
ORGANIZATIONS : CASES, MATERIALS, AND PROBLEMS (American
Casebook Series) 91 (14th ed., 2020).
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KESSEROVEE & A4
FF =y TREICRDMERIL, B3 8— b =100 B A 2
TOFRMR IR L2 (H% (2) () 512, /3= M F =T
L723a12id, U338 — b —IRE L v/ — b=y TR
HIERNE, MOAAF/ S— b — 125 S, UFEMERNI AR Ko 50 e
ikEEnLw (W% (2) @ (e))o

RIZ, @ OHERIZOWTIE, FliEs X ORAEORS (Zi%HE) L sh
IN— b F— DM L7 (separate property) & L CiEIET 5 2 &A%
BECTHL, @ OREHITAMGEET2 23T % (F2645, 27
Z& (1))

CoxHiz, FEAlE LCTIXEAFHEGRZHRM L T2 UPA Tldd 575,
W= M F =2y TEMETAGE LTHETLIRLLHFHEL TN L
5% EBETIEN— N F =Ty THEIZOWTHER T 7o —F 28 &
T %—7T, Birch |7 EHBFNI BV CTIESEKEROMEIZES
SIS T

@ Fairway #i®

UPADMHIE SN2 & T, /N—= =2 v TIBT 2 EEKEREF
EERHEE VD) 20D FANC X B3 L E Ao bz, Lo L,
UPA D{LHEAAERT L L, N—= b F—2 v THE TOMERE L G
BT R, W= NPTy THMEEZ =N F—0RE LT A4 D
HHEZHEL TR LAl FREAHERORFELRLEDEZFEHS N

Zaxruo—kidsS—hF -y TRFTORIEESLIZESREGOWE D 5
WEETH 2 EE 2 HNTW720, UPA8 & (3),105 (1) I2BWT/8— k) —
Ty T DHFD R TAREEERLATE S EHE S, UPAS 513 RUPA203 %,
204 2512, UPA10 %513 RUPA302 RICB VT ESIZFEMIZED SN TV D, .
DENNIS HYNES & MARK J. LOEWENSTEIN, AGENCY, PARTNERSHIP, AND
THE LLC IN A NUTSHELL 244 (7th ed., 2020).

* State v. Birch, 36 Wash.App.405, 675 P2d 246 (Div. 3 1984). /%— k F— & /8— |
F—3 v THEOBRIZONT, FEMIZIZES THSOMELZEEST S 2 L1
TERWIEDDL, W= =2y THMEOET/NN— b F—%F2 DI &
TERWEHIT S N-FE,
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REFEROME & AN
COVFHET Do TD72D, UPADHIEIZL > T8— M F—2 v Tk
—EETELL DD, UPAZETNVEE LCRIBL/S— =Y v T
DEENZ DWW TUIM— I REDSIL L T s o 72,

72, UPA OREDDVHEASEBRICESLCZErs, FAMEGHRML
ToS—= M=y TOHEES LOARHEE S FENV L5572, UPA Tld,
=k F =y TORFICOWTIZ S — b F — DESERDRET MR L
AL EIZDR, FHEEKL LTHRET 5 L SN TWwizizd, /=T F—D
I OMA, FEED) 35— =2y TOMHFHHLE D LED LN
T 2oz, o= b F—APLaB L2255 b5 Y D/8— b F—
WHEEZRRE L2 WIGAIZE, Hi7zia8—= b=y T2k L i
o hholzDTHBH?,

CoR=FF =Yy TOWEIZOWTEHE L 5 2 72H KD Fairway ¥
P TH Do FHPRTIE, RBEFELIT> TV S—F =y FIZD
W, 8= M =D K o TH 2% /8— M F =2 TS L 727280,
HEFRDOMEBRPRR (title insurance) RV ¥ —3F72%/83—FF—2 v 72
WA EN RV EHIRE N0 2O Fairway ik LTI, 78— b F—32 v
TR 2B E 0, RIBIT ORI T 2 HESHR SN v En)
VA7 BEIZELEE S E LT, SO R % B H 2 IEH S iz,
BUEMNZIE, = b=y TOBEDERIWEEZ D %05 7 — A3 T
b Z, L ERWIENERET 2D TlE RS, BRI IR
2L 5 TUPAICED W THIE S N7z/8— M F— 2 v T2 X o TRBUES
FERLEMNIAT) T L OWEEMEDH S 212 7% 1), UPA ORAR e D
RKoOBNAHZ L LT,

* UPA29 %5, 31 %%

% UPALS §ell5ED 58— b F— 2 v T T 5 & 8— b — DA R EICO
W, AR Z BN L7256 & LT, Mazzuchelli v. Silberberg, 29 N.J. 15,
148 A.2d 8 (1959).

* Fairway Development Co. v. Title Indurance Co., 621 E Supp. 120 [N. D. Ohio
1985].
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KEFEA DM & B AL

(3) WEH—/¥— hF+— v TiE (RUPA)

Fairway itz 5 13 C, UPAZETNEET L= F—2 v T TOHE
MRS A T 5720, N— b=y TOWHE L L THEFKIERO
M %R DB E DR E - 720 244 NCCUSL i3 UPA O —#KLIEIZ L - T
COMBEEEIL LD & L2AS, 2K LCT7 A ) 35174 (American
Bar Association ; ABA) %*5 UPA O KIRIEDLEM % 18T A58 22 L
K= M BRFESINLYT, ZThE )T 1988 FFEIZHELHAH AN, UPA O
WEMTH AUEH—/S— M F—3 v 7 (The Revised Uniform Partner-
ship Act ; RUPA) #S#llsE &1, FEICB W CTHERERm IS RHS NS 2 &
Lol

RUPA 2B A /8—FF—2 v TOERIZUPAOBE L ZED S W
D MFESREEHLNS 2055, 9, RUPA201 5 (a) 12 [/8— FF—
Ty I b= EMADOFREEMARTH L EEDLNTEY), /3= F—
Ty TOHEERE LTOWBEEWR T S Z LI & o TREEHIERD S DM
BAEAPALLOL LTWEETH LY, ZNIZL > T, RUPA DT T
BB BOEETIEIH 7N =y TEHE LW L E R
Y, Fairway IO X 9 % r — A% B 2 EDTE B, E512, 78— b —

" ABA, UPA Revision Subcommittee of the Committee on Partnerships and
Unincorporated Business Organizations, 43 (1) : 121-84 (Nov. 1987).
UPA OUE BARIE 1992 SEIZATHNzAS, FOFEIZIE ABA 2 ik L7z ikH
FED 5 DIR_RELE ZIT ANDIETRIRRIBIEEZ I Z, 1994 FOLEIZL > T
“RUPA” DI %> T\ b o AFTRUPA &%, $FICS KA WY 1997 4F:
BEETLLDET 5,
RUPA202 4= (c) Tld, @ EFPTAEOIER, @ BIPEZROFEZT TR/ S— b —
Yy FRER SNV L, © HEMBOFEEZTLLDIE/S— M F—L
AHEENL, LWV HINR= F =Yy TORRIZOVTED TS, [k,
UPA6 &5, 75k %&fG S 00 THY, EHMNLRERELEXIL72HDTIE 2\,
(RUPA202Comment)
B, BHETEIOEXLEL > TS—F—Y v FICEAR TG ZTnwh &
s Twd, Rigak— NEAN (FK) ovEod ) HizonwT - BF —
KENZBFZ)IFA4 Y - FA4T7EYF 14— 28— F—3 7 (LLP), V)
3FA4 YR FATEY T4 — - S = — (LLC) OFEHIEICR 2 MMpsssg
DA F I AL % BEI —] HARBPATERITZEAT No. 2000-]-7, 13 H,
Fairway 122 Tid RUPA201 §:® Comment [ZBWTE R SN T 5,

2

*

2!

S

3

S

3

=
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KEFHEAROVR & A4

Ty T Lo THESNZZMEIZ = N F—BANIRBET 20T AL,
=P =2y TOMETHL LR (A203 %), [79— FF—id/t—}
F—2 v THEORFERAETIE R, BETE L/ M-y THE
B LE (interest) A LT\ ] (A 50145:) EEDLNTW D,
2OHDOKEARZEHE L LT, RUPA Tid bk L7z HEROMEETIC
o T, A N—DORE (dissociation) & ) &A% v/, UPA
T — M =2 v TOMH (dissolution) (ZDWTIZED HILTV7275,
AYN=OERIZ L5 TN= M= v TR 5720, A N—Df
BIZOWTOREIIARETH 572, THUTK L TRUPA Tld 6 ET/8—
M F—DOBBIZOVTED, 7TETIR ==Yy 7O EDL RV
JisBIZoWT, 8 ETIIERZ 725 THLRIZOVWTENENED T 5,
COEH ==y TEAVHEOKSEZ o 72 RUPA I,
T THRT Yy by EED 40 AT UPA 2 5BAT L THRAL T
B, UPA ICHARTHIEZIMZ TV AINDS LV Ehs, /= F—Ty
TEOF—PIIET L72%

(4) #—V3IFyRK-FATFEYT1— - HhPINZ—&

RUPA 12X 5T, 78— b F =y FIMAANOESED S ML L 72 EME
RANE BB ZT 2205, FEEA—bF =2 v 7 (GPS B LULPS) 72
JTIE A LLCICb L5 2 Twb, ZNA RUPA 2% 5 - THIE &
Nizfi—I 37y K- 94 7EY T4 — 5 »/8=— (Uniform Limited
Liability Company Act ; ULLCA) THh b, €I TLAT T, /8= FF—2 v
THEICEET 2 F¥ER L L CLLC IOV T H il Tl & 72w,

FEEOMEEIZOWTEMI R $ 275, LLCIF/S— =2 v T
ERRDTRTOAYN=DHRFMLTH L FEKRT, AHBERIZONT

* MACEY & MOLL, supra note 21, at 33.

RUPAZZDH O LEZ HITTB Y, 2013 4£ 15 1L i T |& Harmonization of
Business Entity Acts % 9 |7 C UPA L D UEOFEET-> T b,
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KESSEROVEE & A4
LEHBHHARO SN THEY®, S I3BHELFz vy - Koo
AHMOBHS G L %> Twnb, 2F ), LLC O X »N— 13 AWET
FEBRENDZEDRVHREDL ) ZHEETH), SHIZIFT—FL—
arvi b HEESRE L, POERBODEE S V) Bl Lo 21 v b
bZFHIENTELD, a—FL—arvbkn—rF—Y v 70N
RO REL RO TH LY,

LLC I2BI9 BEEHIEEIZ DWW TIE, 1977 4FI27 4 4 3 ¥ 7T LLC
MEAHIE S, 1982 127 1) FIHANERES 225, ZDf41d 1990 4F F
THOMALLC %2 HIET A2 L3 holze TNICIE, TAF IV
N WTHE SN2 LLC OWEFT— KL — 3 Y IZliro7/Z L
725, WE AJT (Internal Revenue Service ; IRS) 2SLLC % 2 —RL — 3
VELTHEBLAZE, E5ICIELLCEHEOEAB XUOWESEMIZ L -
TEZYAN—OFERBEEUNHER SN 2oL REL TV
%%,

LA L, 1988 0 F > b+ —HlHIZ 5 1F TIRSASLLC /85— FF— v
T LT D e st nimit L2720, SMTLLC OFENE T - 72,
M %51 T NCCUSL 1% 1992 4 |2 M — i E 2 ER L, 1994 4 |2
ULLCA 2GRS, B4R 1995 AT S N7z 1996 4F121EF = v 7 -
Fe Ry 7 ZBANHEIIBIEDINZ S, & 5122006 £ IZIE % FEAQT
VWhZ LR, AFETIE ULLCA2006 % Ha 2 LLC OMWE % it ¥ 5%
ULLCA B X OO LLC FOF# L LCTIET 7 4V b v — 2% <, B

B M LLC it [EBFCHNBOEDE BT IENTEL | L) LENEL
HY, AHZNHBEREREST 22 EDREL o T,

#2019 4RI F T = THITH 2 IS E N FHEED D B, 70% UL EASLLC T
Hb. (HFE1ZH)

® M NCCUSL 23/8— b F— 3 v 70— EWEICHE WL TWw =72, LLC
DIF—FEDPER EN A T TIZE L OMHMEIZ LLC Ex HlE L T\ iz,

% ULLCA O#RFAMDA 2 VB & LT, 1992 412 ABA AME#IE & L TRAID
LLC EZHIELTEBY, FEICEISWTHEIMNTEIZ LLCEEZHIEL TWwWiz s
EEBHITHIENTE S,
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KE ROV & A4
ITHIEIZDWTIZ ULLCALIL0 &5 (¢) D HN TV D, Z OMATHIEIL
RUPA Zfidfi e LT\ 5 Z e, LLCIZBIT 2 #E OFMMERCRE 2 L
TERE EOMWE L/ S— hF =2y TIHELL T2,

3. BEXHOEM

(1) YIRS IX—bF—2yT

FEKRDOFICTH LT 24T ) - 78—+ F—3 v 7 (General Partnership ;
GPS) &, R HWEL T2HEOLMPAEE L LTHELZRITT L2 A
PLEO#EDSHER SN ZEMETH )™, M%d /B e &
NTWbo ZOMWEDSHETEM L L TITBERBE~O R % LE L & §
= F—DEROEEIZ L o TRILT 5 L) JTIE, HAOHE LIH
HCTHh b, MIZLoTIE, GPSDAMS L UMER, REAOKRSLB LV
FF2BHT A EBWERTH LD, ZHUIkik+ 5 LPS B L UV LLC
AT EML IR AMEOLDTHHY, —HT, RUOBMEEMLE L
v (= b5 OMMER RN L L) 2 Lh b WZOH AR
MERDLIENDHLH, ZOKIZIE GPS 2 /R AHLOFHEB LU, Flit -
LA S OHEEIZ X > T GPS DBEALAHIE S 5%,

GPS OMEMFEL, £72 2 EEFOFEMOMNEL Y, /= b F—1F
MIREME2HE D 720, GPS K ZE B o 72HA 121375 — - — 5B
BIZL > TEOHEZMEL 2 E% S %Y, —FT, GPS DEHRT
H52 AL [N (persons) | IZHARAZTTIERL NS F— v T
RA-RL—2aryb&HINsw, LPSHEHHROBERDLHIZY =

% UPA6 4, RUPA101 4 (6)o 78— b F—3 v 7OTERIZ OV TIZ RUPA202 4.

% RUPA105 %=

* Hynansky v. Vietri, 2003 WL 21976031 (Del. Ch.2003), Bailey v. Broder, 1998 WL
13827 (S.D.N.Y.).

" UPA18 45, RUPA401 %, #/%— b —(3 GPS OR%E % SME G126 U TG
THEEEEE,
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KEFHEAROVE & A4
AT S= I LLCHEDOFRELTH L FHELLERHZ L THE
BT MR 2 [0S 5 2 LSRR E 72 5o
= MF =2y THMEIZHT 58—~ —OWEHIZOWTIE, UPA
Thik L7z &9 1B L OREIREORy (M) 1220w CIEEETRE
THDHN, BEHICOWTIEREET LI LIETE R,

(2 UYIFy R -N=hF=2u7

7 A A THOLPS #13 1822 FEll = 2 — I — 7 ThHlIE S 1, oI
b TAUTHE AT, 1916 SFISHE—) 27 v K - 28— b F—32 v 7 (The
Uniform Limited Partnership Act ; ULPA) 7% UPA & [d] U NCCUSL » & &
STHRIREN, —F VA V7 FHUS O &M TREF RIS Y 20
, EHIZLPS OFHMMELED, VI T v Ko%= =Dt —T /1=~
BEEZMATZEDO) A7 2 L7cdEm—") 37y F - 28— =2y
7" # (Revised Uniform Limited Partnership Act ; RULPA) 7% 1976 4 |2
ULPA OYE &\ ) A THRIRES L, 2T RTOMPINERH L 72,
CHETOR—EIE, UPA ZREE L TENENAEDOLIE L VBT
HIEINTBY, [REICBED LRV EIZIZUPADEDIZL DD LT
%o] (RULPA1105 %) & L CUPA & OBJ#E M Z A L T 7225, 2001 4F
® Re-RULPA (3 RUPA DHED L  Z 5| SN TIEIV D DD, ) I 7 v
R X= b+ F—DOFREEEDSTE SN %\ L), RULPA & (38 H R
127wy (de-links) 2 & #HHGELCWh, 2 TARRETIX, LPSIZOoWT
Re-RULPA % HULIZHRGET LT <,

LPSiE, 2 AL Eo/S—h ) — QA AMEDOY 24TV - 8= F—L&
IANBEDOYIFy F-8=bF—) 2HFH/8—-F =2y 7 THY
(Re-RULPA102 % (11)), [/S— M= bMiL L2HERTH D | LoE

“ HYNES & LOEWENSTEIN, supra note 22, at 327. ULPA Tl&, LPS #5355 7:

DI L 2 T2 5 2 WaEtIE R &, 2T TIHHETRO 5 Twz
JAG TRl DI TR T & 7272,
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WHNTW2 (Re-RULPAL04 % (a), entity B3E) % ZDFLIZIZINOAT
BN OHMR LSV L 2 1), ZOF.OMEAT LI IND M LA
L L 72 5 (Re-RULPA201 5%)0 U 37 v K - 78— b — IR 12HED
LHAZH LTV RWD, EFPITEIT 7B EITE T = AT - /38—
FF—C LTOEMEABEIZLLERSTEBY, YIT Y K- =1+ F=D
HEREAT % 52O A HIDHHIR N Z, ZD2D) I 7y K- 3— M F—0DF
PRERESAEFE L STV, LERO@ ) HE—EOWEIl L > TED
HIRFATEDSTEREND L9 12572

F 72, /N—= b F—DF4 (ownership interests) FEIEIZDOWTix, GPS
RIS Z M D W CILRIETTRE CH 5%, MREMEZEET L2 LT
&7\ (Re-RULPA701 %5, 702 5%)o 78— M —2 v TR OFEZ NI,
@© FEENDS, 78— b=y TEHICHRBEI N TV L HERIZHE > Tiix
MY ENG T 2854, 23 QMo+ XTo/— FF—HFEF
FTAEBEIE, VI Ty FoX= =L % 2HEM% AT 5 (Re-RULPA401

%) o

B) UXFyR-ZA4T7EUTF 11—+ hI/X=Z—

LLC 1, ZO#f—ET& D ULLCA IZBWT [ X 2 N— Ly L 723
] LEDLN, BEFEN TR EORUDPRBOLNL ENBEINTWY
28, ZOBNIE, 1 APED A VNPT, A U N—ZIEEHBR A
FTIR%L, a—RL—3arRGPSBLULPS 2 EOFERLE TN

“ RULPA106 £512%F L C Re-RULPA104 4= (b) T3 HIIZHIR % 317 Tz
WS, MO STAYEFIH R (profit-making purpose) #* HiEIZED HIL TV 572
O, EFIHMBITLPS ZA L7 WHEIZIZT 7 4V PV — VICHERETRE L
&N b, (Re-RULPA104 (b) Comment)

¥ ULLCA104 &= (a) (b)o LPS ¥4 id [HM A HIE T 5] &) TEDWIK
SNz et ERENICZAPDL THILIDPBDLND LRI ND D,
LLC ¥ &EEZZEOHMIZOWT, [HABEMPE2IZ»2H 5T (regardless of
whether for profit) | EHIFEENTWE, ZDIENIZL/8— M F—2 v 7L LLC
DIREFRBEOENR EIZOWTIE, =T 4 A -] I 7 M PRESH
) CHZEM, 2009 4) 43 H,
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KEFHEAROVE & A4
%o BXALIZIZ LPS & MBRICAT BB~ O RS L o THB Y, FEi
A (organizer) AN E IR EFK (article of organization) % H&H
LaTiid s s v, EREEHRFHIIMI L o TERR LD, — KW
X @ LLC o%fF, @ HBHOMI, @ #rMi", @ HFEREAORK
LB LOMER, © BEEORA LML, © &, BH X N—IAI
DVTOMEERE EOEHDLELE Sh b,

72, LLC OfEERREIL, O/8—FF—v» TRBICHEZETH S A
VON= DI T LA %309 member-managed LLC &, @ A ¥ /N—
DFFHUT X0 B S N HEE O E B DYHEE % 1T ) manager-managed
LLCY @ 2 DI S, I & o THUEIR L 20530 5 FHITIRREE
BEEDDLZENROLNT VD, EFIET 2 AT - /8= ) — L
B2, LLC ISR D 2 &2 REMZ AL THEY, H=F 1 LT3R
BTOTADLLC KT 2, —HT, AU N=DREXITH)HE, Ui
AYN—FLLC ORBANE L THBTHIENTE, B=FIINLT
LLC 32 DIT AR E N B,

F 72, LLCZJEHI & L T34 (operating agreement, Regulations)
Rk L, S X o THRBER &G L, LLC OffE, X /N—kX
O & OMEFIFETS, HARTIC, &S, BM, REMEZL CFHICED T
Voo SEBRMOHRIIINEIZ L > TRZY, a0 7 PR 20
FHEHIZE2BDEEDLNTVDH, ML o TR TH I ER)
IZHZ T %0 7B, power BLIEIZED B HERECRILAN OB THi & DL,

Yaas PN, Ta )y, B FERM, TAF 2 Y ZINTIRERHM o FR %
30 4E L #lIfR L T4, CALLISON & SULLIVAN, supra note 13, at 774.

® Id. LLC 3% ® %5\ Limited liability Company T % & & ZR$ LA H %
W, FORELIEINCE > TRE>TBY, 7474 3 7O Ltd. Liability
Company %, 2 105 FH @ Ltd. Liability Co. % &% 5. %72, ULLCA201 4 (a)
TIXEKIZ T AL LD X = IUZREY) 5 & § 5755, 1 A (single-member)
LLC 2S# B B THEAGRB & IR L 2 WIGE1213, “disregarded entity” &
FHIZEN, = F =Ty THBPRDO SN VIGEND S,

© HEARERICIRT B L EABH S (ULLCAL02 5= (10), 4075 (a))
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KE ROV & A4
BERBB L OCEERG ORI T 72138k % &, ULLCA110 % (o) (d)
CHIZEEN TV RHEBIZOWTIE, EBZHICL-oTERET LI LIETE
',

LLC DA Y N—F, /N—= b F =T v TLEB DTN OHREME 2o
TWwb, FIRFMZBZ 55122V TId LLC OfEEGAIHT 2720,
AUN=BIUOREZIEES CEROELYHE) Z ik, Tolt
Mo, AVN=ADFERIZOVTIIfEEE L ETL2HDOTIEH-oTI%ES
T, EHEERED -0 DS THBBNIEBZ Lo TEET L2 LIETE
S, 7z LLCICBWTh, A N—OBBIZ@sdmcz 53, 3
BlzowTigF v 7 - ¥ - Ry 7 ZHMHBEH S L5,

LLC 2B 2 H551E, O Z#HMEB L OBEESREL LU, @ REH
EHELTOVE AN G EN5E, FrOBEEIZOWTIE, /3= b —
> TS, WEEMECIR B GEEHE ST 2%, BEMRIEXE ST
Who FEEMEOREIEIZOWTIE, BEL WO T RTOX Y N—0D[E
Vo DEGEDIREZTADA Y N—OREELZIIFTE 22 L xR E N T
WL EREMTH D, Lz > T, LLC A Y N—ZHHIZTNTO
FRPABRET 5 LIETERWVD, CORBERIRBIEET 7 4V bL—L
Thoid, BHTLIENTHETHLY,

M3 2 ; HFEKD entity BlE. power HEDHEE (EEETEK)
GPS (RUPA) LPS (Re-RULPA) LLC (ULLCA)

entity #1528 201 5& 104 % (a) 104 % (a)
power H7E X 105 5= 105 5

T ULLCA110 4t (¢) TIBATHEZFIZEL TV AL, (d) 1213409 5 (b) 122D
LIMELRBEO LI, [HHIIAGHTRVWAZED | LWwIHRIBRSXTEEZ
WL $AHAND 2720, [AFETNTHMITHELE V) DI T ARV,

 ULLCA110 & (d) (1) (B), KA - Wifgii 19) 177 H,

* MACEY & MOLL, supra note 21, at 1003.
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REFEROUEE & EAEY

4. BEMFO NEAN] B

(1) A-Fr—Yare&xnnsEs (N— -2y 7, LLC)
D5

@ TAYHIZHTEZIN— b F—2y TR

LFa L7z GPS, LPS, LLC #lZ Lo E LT, 7AY #Tlda—FKL— 3
YU DR A BEFEDPBRLTBY, SEEROWE L EO DB
FOMEDBIEEER TS, IO OFEERDORERE, FIZFEROMEY
PIEIZBWTIE, BRIAKE 2EEL 52 T,

IN—= N F =y UK L BB X 1954 R IC N El AL (Internal
Revenue Code ; IRC) Subchapter K |2 X o T b a3, £ZTid/8— 1
F—2 v 7T%BE (conduits) &AMLEMIFTED, /= bF =Ty SO
BIN=FF—RET Db D E NN = F =Ty TADERLOD
ML, I FREMBEERERICB W TORMINTEY, /X—FF—5
DB LOMFEEE b o TS— =T v ToRk, EE, ik TE R
WBUIRZE S 572012, 23— M=y TRBOWILSLETH S &
Wi s hTn

TANHON=F =Ty TRBAER SNAERIE, BEICBWT
oI A T Ty IPEMRENT VDS I LR, 1987 45 5 0 AFT 5
BOBEBEPEABOREBERL VIR 2D, AL EAB RS
HOHHE L 722 EDHEL T h, 51T, 7T A I ORBUHIETIEEA
POEANOGED 72 ENDHEITIE, BEALNVEEAL LD "HR
BAMTHON L Z bbby, BARBONGIZ % 5 FEEIEH SN2

1954 £ IRC D /S — +F— ¥ v FEBUZOWTIE, KEFEE [7 4 H12B1
L /NS SERREL | BT ERE 4 5 138 H

°! S.Rep. No. 1622, 83d Cong., 2d Sess. 89 (1954).
N—= b=y TIRBHIEO L/ B FEA I, [HE FWKE S— M) —
MONFHE] Land, KIFLE [783— b F—2 v T E XX - 2V —T3
—7 AN HPFEE I L C—] HBIRE 44556 5 7 H,
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KE ROV & A4
ED, N= b=y TOREPEHLI o TV o 72DTH D, TDEHIZ
T A T OEFERL, BB LT O RSB AR ZE B O R &
B O DOREE )T TRIBELZZ ENDND Y
ZITUFTE, EFEGCOMBE LOWEIEL EO L) ki
Hlo THEESELONIONWT, I—RL—va v EHEROLE, B
KO, BHERDPRE L ZEE %o 2RERHI R E PN ERT 5,

@ a-FRL—> a3 Ebla

RN= b F =2y TEHWTEEZT ) LA, MECESWTHRILL
72O E IRCIZB T A FHEEX T L DO—BEEL 2L, bk
LCE L) ICHFEEIIINEICEONTRILEND 120, FEEX S
Flg L R ZFEROFENIWE B ONEREEL&E % 50 TH 57,
HIBU BT 2 HERKGFOREIZIRC IZE > TEDHNE™,
ZITHEERIIODVWTORHEEAL L, /= b F =2 v TIZDOWTIE
IRCIZBWT [T =, IJN—="F, =), Yaf s RyFxv—,
ZOMO T =KL = 3 Y PAOFFEE] LS BEBEAHAICE 2 A
PECHERsN,a—RL— 3 Y PAOHZEMK (business entity) | & 5E
HHENTWEY, =KL — a3y PSHDEAED 2 WEHEEAE (unincorpo-
rated organization) (Z/¥— M F—3 v TEENTWVED, TI—RL—T 3
JIZOoOWTIE [NERHEIEICE S W T a—R L —2a v & LTETLEN
72HOWLEEMEIT L ENTRDEIERS, N= b F =Ty TEa—K

ZOX= N F =y FRBUED B HBIOBIC OV TIE, R [7 A1) F3l
FEEBICBT S 8= b= v 7] OFBICET 28] OBRE 44
%565 33 H, SEBELEMBE IOV, HEHE [RERBICBIT 5
IS (—) ] RisgsEEos %525 232 H.

53ﬂf}%g§30L7m14.MARTDJMCMAHONIYFAL”FEDERALINCOME
TAXATION OF CORPORATIONS 20 (4th ed. 2014).

* IRC§761 (a).

% Reg. §301.7701-2 (¢) (1).

% MCMAHON ET AL., supra note 53, at 19. Tre Reg § 301.7701-2 (b).
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L= a v OMFIEEWMTH 2 L3V A HWESL ), ZhOZ, HIH
ERAME LI S— b F =y TE L THEEN Tz LTh, IRC L
b= b=y TE LT 2EPHPMEE 2D, FRHZLPS 13T —K
L= a VISEWHEEAE LTS I Ehs, SRRl a—FKL —
vay (BN LLTHRBSNTLED) &, FIRSRIICL/S— b F—5
IS N 2 Li2R ), 518 b F—=OADEKOFIR D % Sk
(%o TLE o

BRI RES R L L= =y Tea—KRL—v a3 oK
AIZOWTIE, 8= =2y TOERPBERTHLZ L, /2, 3K
L—23 ViZOonTHEARBROMEE [T_THOa—KRL— 3 (ev-
ery corporation) DFEBIFTE S LED DL DMK T, ZOBARMPEEIZ 12N
LRTWAVIERD, THHDEUIZLLFHERK I L VE VR L
Vo TERDS ZOEFELOHG| ZIIERTH o 72720, FEMEKOMBIE L
DX %D CoTHFOLNIZRREILCH D05, ZOPTHRELOFHRAEKX
5 H34e L7 Morrissey i TlE, 1 DDIEMEHVRE S 7,

g ClE, FARGUMER T 2ICh72>C, Ia—RL—Tarko
HUREEE LT, 1 FHEEROER (title) /A, i#EEEHOED, i
FEOMBE, VIERBOFRRERE, viSOBEBBEEERY, okl
WH L7 FHETcoa—RL— a VHEMMEILE (corporate resem-
blance test) &, FHEEOX G217 BO&k#EL L Ta—KRKL—Tarzw
T 2 HREDIEEIT) bOT, FEEFOUEPI—FRL—Tark
F—T®HhrLEEI%, HCETHHUL WL L2E L LZHDOT
Hbo TOA—KRL—Ta YEUMEEZL hFToIRL—TarT

T IRC§11 (a).

% Morrissey v. Commissioner of Internal Revenue, 296 U.S. 344 (1931).
FPHITAZ DN T, EREREI (B EANOGEEE (1) —T7 2 hik
Wge ) — b—] Y2 A998 5 114 B, 5 - WiiEiE 52) 244 H,
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REFEAROVEE & B N4
A L& EYEMBIELTEY, ZOH%D Pelton Ik Zi2BVWT LM EN
720
LA L, Morrissey HlgtTld, ZiAGBLOM S L5121 3a—KRL—2 3
VHBPER Y TRTCALTLEDND 500, FERMICEZENEERHE
B EOBREIESH 200k, FEEOBARHEHIZOWTHRE
Nhmoli-0, TOMAO AT —HEPHERSN TRV S H -

.60

- o

® *> bF—HA

Morrissey kD RG 4L, EABOEFEALL, Frisf & AR D
CHERBA BT 572012, BLE DTS BLOBBIT R & e B FHEEREE
RO LMD > 7275, ZORIGBOBEDS LA L, AR OEBRE
BEAVEH SN Twol, TR, ZNETHEBONSRE L, %
KOTWIMBEDENMAZALL, EABOFRPREIRNEBITL 72O TH
%%, FOHT, Morrissey Hl#t & (I MBLE S HEZHEANE L Tlb
N5 2 &%k 7: Kintner 3% TlE, Morrissey HlitD 3 —KL—3 3 >~
HOFEELEHA L, #ERETII-—RL - 3 v L FHUEIFO L
EME LT =R =2 3 YORIPEES N TWTYE, IRC RIEFEAE %
% LI S 7z,

Z @ Kintner i % 9 17T, IRSIFT—HRL — 3 VHEUMEIEREZ 1960
FICHBAMAIE UCHlE Lz, FBAITIE, 1 F@EME, i F:2% - 28 H
0, i FHEOMEE, v BEEHEOES, v BBOAEEME, vi £

* Pelton v. Commissioner of Internal Revenue, 82 £2d.473 (7" Cir. 1936).

% MainStreetBank Zf}: (Collector of Internal Revenue v. Main Street Bank, 174
F2d.425 (8" Cir. 1949) TiF, I—F L —v 3 VHEUEEED ) L —DoDEH
BRIF TRz b &V THEROREM R HWIEE L E RS RnwE LT, [
TR SN h o T2,

U - BITSIE 52) 55 Ho

% United States of America v. Kintner, 216 F2d 418 (9" Cir. 1954).
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KEFEA DM & B AL
DFWEED 6 DOBEMBIFSN, Z0H)bi, lixhTIerE—%E
fRE L, E56120i~vi DEHRZE 3O LA L Th 2 GEII3EARBO
HHRERDEEDONZY, Zoxy bF—HANL, H—ik (UPAB IO
ULPA) & B BEMFITONTEY, M—EEHH L T A IREICES W T
W ENHEEROBEIZIE, FU M F—HUOTFT T — =2 v T
[ S B A SR Y A

B, IRSIILUWINLDOELRFEIIINA T, ZOMOERDL I—K L —
va v K ==y 7, FBERIEDKINI L DEL L LT,
ISR L TEEHIA ERL 4 © Gii~vi) O3 —RL— 3 VEMEE
FICL BHWTRAEEZ TF LY, SSICHERZHMT L) 2 T4 ERIE
FxHm L ENENELSEBTRETH D LHIR LY,

K% 35 KBk oW EE AL a— R -2 g v L OB (FEE1ER)

Corporation GPS LPS LLC
(UPA) (Re-RULPA) (ULLCA)
SN O X X x
e gie Y ¢) X @) O
L34~ A
RN © x (GPXLP O) ©
e SHME O | Z#M O | Z#H O
Fr ORI, © B x| RUEHE x| BEHE x

* Reg. § 301.7701-2 (a) (). iWMkM, i FHE - EMBEMNEZ I3-KRL—va
VEN=FF=T oy B LTV L 20, Bl EWEE XS AR E LT
DBEHEE DS, IO R E 22 FHEMAKE L COREEL L% 2HETH
% & DOFF L TE %, CALLISON & SULLIVAN, supra note 13, at 64.

Moy b B L O Y N - HHIORNC oW, (E#E - BiBIE 52) 55
Ho

% Zuckman v. United States, 524 F2d 729, 733 (Ct. Cl. 1975).

o Phillip G. Larson v. Commissioner of Internal Revenue, 66 T.C. 159, 1976 WL 3593
(1976). CALLISON & SULLIVAN, supra note 13, at 63.
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KE ROV & A4

@ Frvy YKy T IRH

F UM F—HHNC X o THEERXGEIE Lo L Bbh/ns, £5E
RIZIFFNZIT—ECZH D500, MBI EORMIEEE TIE%R
W) R, R L WA TH o TLHFEREHEEE L 0RO
ZEALIIEBTNC Lo TETET LI LD TMRETH 2720, ¥ M) —
BLAICI|IT /UM ERICOWT, FHFEEOBIHEDO R THEAD /= b
F= oy T0EHAMTAZ EIRETH 720 DL BIRICL B FE
ROBHEALIZE S T, IRS Tld 1982 4% & EIFT AT BLE 12 B 1T 2 FH¥ER
XAFIZOWTORIZEIZET Lize KR, ARFEMEICHEN 2 Y TSRk
DOHEIE % 1988 £ IEK S, FEFZT A 4 3 >~ 7o LLC % @l
Bigh b= b=y I3 T 28%E (88-76) bAEL, Zhilko
TLLCOFELEHE > T2,

= F =y TR TIE % LLC b HERHEIIMb 5722 &£ T,
IRS OFEKHWNLELFHEIFILZ KR DIDE R o TWVio Tz, TOFE
RE LT, F9 1995 4\ HEMERLHHEHEOZEM & 2l §HIEMRIZ

&, MBEIC X DENEBLE N — N — vy TEBL ORI E R b EEY
SFELS BED 1996 41213 v b —BAZ @HHEELSHOF 2 v 7 -
- Ky 7 ZHH (check the box regulation) ~& AT L 72D TH 5%,
1997 4\ HEAT S 7z FMAN, F > P F—HAIO T THEARBE Sh
TWHHERTH > TOMBEI/S— b= v THB 232D, 2O
Zh7zoTIE, 1| HEFEEDPFTEE (owners) 2SI L7-HFEMEKTH
LZr, i METI—RL—va VIZHES LA VEERTHL I L, il 2
AU EORRBIC L > TR S N2HEEARTH D I EHFEME 2D, HOL
L7zFHEATHIUL, 1 ALLC (XA 3=251 ADLLC) O¥ETH-> T

%" Revenue Ruling 88-76, 1988-2 C.B. 360. Study Project LR-298-82. CALLISON &
SULLIVAN, supra note 13, at 777.

% Notice 95-14.

% Reg. § 301.7701-1~301.7701-3.
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KEFHEAROVE & A4

bEHOMG & % DA, EANRBLAZERL 2R Y 25% LLC 13z L 72
HERE AL EN V. L2255 T, 1 ALLC M AGEBL %2 8K L 2 v
BEIIHEHEE LA SN, EARBE BIR L 72561 3E A0 v
FH2EMK (unincorporated division) & &% &N 2", Frv 7 ¥ - Ky s A
BUHNIFEEZOLOZFTE L, FHFMICSRELpEL G2, ¥
IZLLC 22V TIEE L OMDFHS & OREEMEICB T 5 &2 HF L
BEAEDOHEET 7H N ML=V $5 28125 > TLLC ODFHEMAKE
LTORMKIEZED D Z LRI - 72"

Frv s Ry 7 ZHANOEACLY, FEROEE I ZMBE
12425 2 & TIRS IZRAEOFHFEMHIMNIAR 2 HIED SR S s,
NEFEEHBOREL L L2523 ThH, ZO—HOFIIE, FEME
DUWEPEOM L CEYE-TWDE DL NE L)%,

(2) #EFEZREM

COEHIZ, TA) A TOREEROMHEEHMWIIZOWTIE, Morrissey ¥
FroXx M —HAl, Fzv 2y ¥Ry 7 ZHAE T60FEL %
T CHAEDEEMIIE > T b, TIUIKFHEROFEER LB LOTA
RIEORER L LN DLD, ZORNERETHHBRLINIZT X)) I OFH
a2 HADOMBE EED X5 IZHMTs 5 2122w T, LPS ik Tk
BARK 2 I AR STze £ 2 CLUFCId, LPS S B g TR &
NIHEREBIRIE IR & 2 W EICO W TET L7z,

OO EOHMBIE TIHEAIOWTOERIFEL T, NEEAZ [EHN
WARIENEFE /2R B 2R THEN] EHETL2DATHL Z LMD,
MBLEE EOBEIRED S Ol S L ST b™, LPS mEHHHRT

" HYNES & LOEWENSTEIN, supra note 22, at 355.

™ Id. at 356.

ok Eik TR 7 7 v MR o ERSRETE | A B4 55 5 85 H.
Pogy THIBGE (4823 B0 (BL3CE, 2019 4) 128 H,
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KEFEROVE & NGE4

PRH S NN ZERBIREMEIC X 23N, BEAO—BKFEHZEDOTWH R
FIZBWT, MARBOIARE ) ) &R EHEMEIE L, BRALSL
THEFIEE I 2 BT HEREFTANEED THWELE I EIZHERT S, HEATEAN
BaxBFTHIEIZEoTHRE2LSM L, HEADKIZEB W THEFRZ IS
LEBZAIZEEENTVDEI ENS, HARBRBIEREDRR
TENTEII ™ BABBEAOREL LTIE, O FHERAHZTRIFT
F BERFEE) 2fT1H 28, @ FRRMFEH L LT L, @ FHERKET
DOAEEDOER, @ FEKOBEHEOHERAGNOREZH TS L)
T&5",

Falodi ), LPS @ TIRHIRT A 2 1B WT, Ia—FKLb— 3
YEDIEE LTI LA H ST ADOLBFREL D I LNTE,
MO, FOFRRNFEIULFHEARIIRE T A LD LN L] L) HEF]
FEHREMEELRA L CWa, 72, =2 — 3 — 7 LLCH PR Tt 3
KFELIZBWTEAMEEF T LEHEOEMI2IE, () FFIAUFEILDL S
L, (b) ZORIIBWTHEZIIS LILGT5 28, () ZOX/IZBWT
P 2GS A 2 &%, (d) #E:AED (corporate seal) ZfHHT5Z L2y
PEIFEN D] EHREN, —2—3— 2 MED [LLC # B2 51t
A7 L 72 R 4K (separate legal entity) & ALEATIFCWD | Z &5,
M LLC X HAOMBE LOFE NI LT L L HisNTnb, 2hb
DOREHETIX, FEFOHMBEBOFREMICITfN N TV RN Lnb,

"o =g R [REHEH (4 9M)] (FA3CH, 2018 4F) 95 H, Rkl
BOTHEANT HEMEEFL, #HrEI] B45) CHESH, HMAEIIDNVT
3 [HHEBOHEZOMOMEMIEILX BHABORFIIET 5] LED
ENTWAIT e Y, BB SMY L HNEZEOIREEANOFETH
LI EDDbHD,

e =fERL - BIBIE 74) 96 Ho #BORIBICL - T, MKBOHREMIEL S
EHWVZ DD, BEANEOHLEERTH THEREMLTHLLELD L7720
CCTIEHREBEMLEREL RV, (FEAKEEREOFREMLIZONWTIE, 2
ii— b b [HERIEE S 7 AR 12 oW T Mk 84 % 9 5 37 H)

TRV F BT 19455 B 16 HEIW, A H 54 %10 %5 2537 Ho %8, [7H

YT LLC OEBIEFEIZ DWW T, LLC OB E 25— DR 7 v LHER 2 47
LaWwHbEEL T2,
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KEFEEOVEE & %S
MEMFREREEEE I — R L — > g VEOMEERE L ) LB LT
HHEN)TENRTELELIHT,

(3) MERAREANOTIO-F

O BUsBE77O0-FEEXSR77O0-F

C CTIIHEMHIM A I Z O W T, FHEERANDOT Ta—F L) By
SHREF L 72w,

9, TAD D OFEFEMHWRAEL UTHRHAS T3~ M —HH
T4 R EFREREERL, I—FRL—Yar & oEMED» S HERD
B L7z S, FERORZINGEIZEED RO JE o f 45
Evo AR B IR L 9, EHERICL->Ta—FL—
TarofiEiit L, FOREOPGUEEFEL WAL ERPIZLoT
VHHEROBELIET 2L VI BUBRT 70 —F L) TEHFTE
£,

WIZOPENCBIT LT 7u—F %2k 5 &, LPS @i ldtoH W hd<
IHEFIFRB IR E AT R & L TR S LTV %, IO BRI 72224
TlEOE AL L, [ L7-FH¥EMR (separate legal entity) | (M LPS i 201
F (b)) EVIEXDOLELHITEAEEMGE SN T 08 CHIETT
#%1), £ LTpower Bl (HLPS#E 1065 (a), (b)) 751X LPS D
FEHIGBEEIC OV THET ST b (HITAE 2) -

S 512, LPS Bk & AARDHIWT EZ R L7272 > b 2 LPS
HIPL UL entity #E (N PS #: 50 45 ; an entity distinct from partners) Cf
Wridi 1), BLOINLPS 60 45, 70 5% HTIEHOT WS (KW 2) ™.

T %B, LPSEmBHROE 1E (LEELETK 23 F 12 7 14 HHHk, R
69 % 577 1297 H), i (ZilEEEF 25451 H 24 HHP, K469 %5
51462 H) T, BEAEOE ML HRE EAM 2 kg L L Tnrz,

BrAYVAONS— F—Y v Tl a—RKL—TaraRET200L LT, KB
SE [T Bl filE & Biam] CH2EM, 2006 4) 403 H,

Yy N UINLPS HkICOWTIE, RIEEG) . B, FOREBEICT YUk
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KEFHEROVEE & 3NG4
CDEHIZ, LPS etz piie 4 % 7 2 > b 2 JH LPS e TIHER
FHREEA T 210725 T, HVINEOLELEMEINSRL, 4%
FEEOMEZRET S LV EFLSHT 7o —FPRA SN TS,
@ &XEWR77u—FoOMES
BUHZET7 7O0—F 2 AL CW AT A ) A TIE, A7 70—FI12X5
HERHOREE2LSF 2 v 7 - - Ky 7 AHANZEAL, IRSIZE
HEEMEW R L2 LI LRl ) Thb, €T TII T, £X
BT 70— FIZOWTHRE L7z,
entity Lg%, /S— M F—3 v FIZDOWTId RUPA201 4 (a), LPS I
D T ix Re-RULPA104 45 (a), LLC |22 T3 ULLCAL04 % (a) 1258
HHENTWD, TO entity gL, FERERERMT L/ F—2 v
7B LULLC OUE AT 2BEO L LED SN, FEEICL)F
SEROM B L OB OAREEES RSNz, F72, power BLE
R R HEREDS %A A { 2 & %#E L LT, Re-RULPA105 %, ULL-
CALI05 £IZEDHHNTEY, N—1+F = v TBLIVLLC D5 W HHE
BEARET A EDNTELRETED TS, ZOL) IZentity HEB L
power HEIZ/S— FF—2 v 7B IPLLC OFE— B E R TWwWB 72
O, ZNHOFERIZEIWICHHEOEEEHE L TVRDEEVID7E59,
7 v b N LPS PRSI, T2 2 b VN LPS B L UVPS i
¥ power HUEDGFAE L e hro7ze 73— b —2 v 7B XU LLC I3EH
EROFRIE, SHTIEZENZROFEERICH TR F-2Tw
B7280, BIEDHEFIGRLL NV OfE—EIZLT L b E Cida v, 78—
F— 3 v 7R LLC HICIEATRE S D v ) 212, [FEBEHTHED
EDERGZTIENTEL] LVIHIXFIELHLNTWEZ R, F
ERERRE OX— N F—BXU0A Y N—) OBRIZOVT, INEOHE
VI LPS DG A WD F DN FRIZOVT D, LPS s B B W /7%

AT L, AL AW S T D CREHERCER 29 4F 1 H 24 H Pk,
ﬂfWW% L07231944)
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KEFEA DM & B AL
IR INEEEF NI Lo TEDTWEHELH D, MAT, 75—

M=y T L2 FHER L L TOME LEE L L COWEDINRE
LCWw5 Z e D iR m B i Tl b T b,

PEDZErs, £XBRT 70 —F 2L oTT A I OFFEEKDE
HEERL, DOEOHBLE LOMELIIET LI LT L VWEWVZ LD
TIEHRWES ) e 2 TUT T, LPS femBel TR S - I E %R
PODEG AR D

5. BRICH T ZHEEHXEFDR

(1) BHRAFIRTAE

LPS i #c e Cid, [HIBE EoMBIFREE & L CO@KMk % L6
F2BEMEEMA T2 Hr L OBE] 5, FHEISSEED H AL -
OIVEBE LT 202 0T 2 b0 L L, &512 S/ E 0412
BWTHARE EOBE MY T 2 BWIAL ARG SN TW 25D 12D
WTIE TBBEOLWREICHEA] THEREZEDREZMA TS, L
TINHEEER)RT, BAOKEWZIEEE LTEETRELETS
HARW AW ER 2, UHRIVEFEED [HARGORE LA TH L LR
DONDLPEP] EHRL TS, 2R TIE, ZOWFFREDRE
EREL RS 2B, THOBEHITADORFEL DL TE, o,
Z OFERNED LGB IRIE T 2 L0 5N D 0 Eh] PHIER L
%A EOHLENMIEINTEY, MllE): (20 k) BEMEEFETLIL
FEPEOMBIE BV TEANMY L CHEZITWELL D] L LT,
CNEABOMBIFRGE L SNHHIE 72 5 LifEIT T 5,

DF N LPS M TIE, 9/ ESEEADS H AMBIE Lok AL
L CMBERGEDBREY AL CW 208 B L, ZOREHITICY 25T

BB TE 15,
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KREFER O &N G% 41

IHERIFTH OIRR ERME L EARERE LT, BEARMICIEHEROTEITA
DERMERERRROIGE € BIEDOHIMIERE L THIT, E5ITEADE
P L THVHEICOVWTOERLTWLIDTH L, ZOEMZEEOREE
EPEZ OB TFEHIRICBWT, /8= b=y TRJRCERITAEIT
CLEEREINTWES, F7z, FHRTEERSNONTIIVW RS, F
(28— F =2y THRBECARBESLFE L ST T X TOEFEITAZ TR L
T H720I2E, FERORILNBREESRBIIBT R LENHDH L
Mo, RHEBENOZRZORHESHMERICEINL L VR L5,

L72255 T, LPS EE#FHIRTIE, HAMBE: LoMBisss & %55t
EEANOEMEHIEE L LT, O FHEEOMIUYE, @ FHEEROITHIME
Ae7), @ AWRBIC X AR EHANSL ZEATE, INbDEME [H
ROMBIE EOENITHL TS| BEICELTWD I EROLENTVS
bor#Ez onz®,

(2) BMEEROEME

BALDJRENZ OV TEFEEEDPBITHEZ L T2 2E2I Lo THET
HrHN, TOMD 2 ERIZOWTIE, BEHFEEIE S THERDEE
ZHW 5 LD B Do LPS s B TIE, 2 OHWED S TIHIZ
DVWT, HURRESO EDHEIZEH T XEDPZHR L 2o 72005
b, FHRCTIIHERDEN L SO DT VRRTAS LOLF D 5 HMr+
BIENEEICH D EENDY,

HEAOBEHNICOWTIE, ABOZRWHEICBWT [$H0FF—EDH
MaERT 5720186 LZERO ) bEAEE A L oT, Hix oA
DEALEEKRTRL, FRE LToMiEa A L Ti— SN7-BEDOTIZZOMKE
D% B L CTEg 2479 b o] GEABEAREE1-1-1) EEDOTVWLI L
S, WEIIBWTHHEROHFEIZBVWTZOBERBUIEEINT VS,
%8B, BAEOFEDO R L o THBLE EOEANZ JEST, A&7 WiH
FHENEAL L THEABOMBLELE L5 2 L 1d, ABD WIS
ERIEOMEEROTEY, 9 LEFEROELR EZE LAMBLZ BT 5
CEDHEBDORTVIOBN D0 THDE SN D, KE - FiEE 78) 396 H,

 ACIERRE R S B AT B S R TR R 27 £ () 360 H.
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KEIFSER DM & N4

ZIT 8= =2y TOUERHE—EDP S ZDORMEIIOVTAD &,
FIMIIEII O W TFEHIPETIX, [separate legal entity | &\ LFIZHKH
L C\2 %, RUPA Tl b EEAM S N HEROMTIZ BT, 78— P F—
Dy TOWEE L CHERMBAML ST 5720, [—= M F—2 v 7k
W= b F— L3O FEETHL | EWRLT LI LI2L T, BEA
=P F—=F720F R 2 N—) HEE L THHERIIFRS 2 2 &3
fbEN7zZ i3 bk THB, L7z o T, MZEOHEMEE L
T, O FEEOMGMEIERLER L 5 b7, BurEoEtk e LT,
LPS i@ TR EN TN D @ 28— b — 2 THEE LR O
DirHE, @ M B L FERE OB TR RTSH S 2 L, @ JREFRD
MURETH 5 2 LB FERPEEE LT, BeMEtATEBMEL 25
EVZDHEHD,

WIS, ATHAEEREIOBHEICOWCTHHEHRTIE, 777 = 7IHLPS i
DFTED SO 5 GHEMLFEGEH & FITURTH L2 L, LPSOHKFET
AT A% 2R - HRE2RA L, TORRPLPSHHIIFET 22
LIZDOWVTHIRL TV, LEA->TI TR, © FEAOFEHIZHIE
PRI THRnZ L, @ FEFRLFTEYNTEZLIE, @ TORY
OMENFERAFIRRT 2 2 L0, BEERHNBEE 25, Z03Hh
W2, ITATERIIOBEZHET %) 2T, @ FERLETAHES
AT LB TELDY, © FHREDPFRLUHFIIEDLIENTES
7MLV HHAMEBEL LTHITL LN TEDLES T,

B axro— k- bF— vy THETOREELSTITESEEGHOVEE A 5
W TH 2 EHZ HNT Wi/, UPAS & (3),104 (1) IXBWVT/S—FF—
Ty T DOBERO K TAREELSFLATE 5 FHE S, UPA8 4213 RUPA203 %,
204 4212, UPA10 4212 RUPA302 &1 BV CE S ICFEMICTED B Tw 5,
HYNES & LOEWENSTEIN, supra note 22, at 244.
HEREAE (legal person) DAV FRALFHII AL I N TEL/20, TE O —
DEEFEHHO T TIES— b F =2y TEHIFRSFHF AR D HT, UPAIZBL
TH ZOWEZT] &M TV 7223, FHERBIFG 2 $-H L 72 RUPA Tld/8— b —

Ty THRABBREEIIR DL LD TELRMPHR SN (RUPA307 & ().
CALLISON & SULLIVAN, supra note 13, at 51. 723, LLC |22\ T, power #

8:

z

115



KEFHEEONWE & E NS

DX HIZ, LPS e BRI ETE R SN T S HEEDE T
IZDoWT, AFETHRY BiF7zX—= =3 v 7B XLLC OHE, #i—
FEIlHAR, TNThOEEZBEHRLT 2 L UTORE)I2%25 (ME4S
1)

INSDEMEIZEDS T, FHEFHSEAPMBE LB E L TlBiss
zEHOYE LI, BEEEMZIXTRALTVAZ L ZHEL, SHICER
BlEE OBEWEL L CHTEEEZE L TV A2HBRDBZ TIEZWIT L,
AAROMBUE EOENICAE T HRENL VR BB EEZERLILNPTE
9

MFE 4 FEEEEIEOHI SR (G ER)

| WEWE | l

A REROATIES mane N was
s wREOTR m S

1T

T <

T WA R y
R Hamo
L > DRE SEE D >wmn

&;ﬁ" AR~ AT >

(3) BHIMOL TS

INEFTAHATCE/N= b=y 7OWHES S, Re-RULPA (20T
AL ENTZLPSIZOWT EREIEEEZ B TIEOHTHA DL, T HUEIION
Tk, ko) LPS AR EZIRM L TBY, entity BloE (104 5
(a)) |2 & o> T RUPA fll7E DA Z L VI L TWH Z Eh
5, LPSII/ 8= M F =DMV L72HERTHY, - b F—DEHEIL
LPS OfFBEINIIE 2 S FICHHEAME L TITH) T LW RETH 2, T 72,
MBI O WTATD, LPSHMEIR/ S— FF—2 5581 TBY, LPS

52 (ULLCA105 42) O CHREALFHEFEIICOVTHR I N T 5,
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KESSEROVEE & A4
38— =L DOUGIBHRRTHL (1125), 512, VITv F-/5—
b= ZIRAEFRLDOHERMEH LT D (10015, 10025) Zehb b,
LPS iZZDEME L T2 HUREER L TWb &g b,

WIS, ATBFEEEICOVWTAL L, LPSIZZ0EME L CHEFEFIC
VELRHOWBHEREFLTEY, FERKZTOINLITRET, 20%)
RIXLPS IZJFE T 2% (power Hl7E, 1055%). fiTEIETH 5 AEHEDE
b LPSAFTIT) TEATHETH D, FrOBFEFICL 2D I ENT
&% (10545) 720, LPSI3ATAT AN b zoEMEe L CTHURES L
TWbEWVRDHE59,

212, LPS I3 ZDORAICHE L CTHOBBEA~OIR S %2720 (201
% (), BIOBRBOEMNLAZL TS, DX I, LPS i3 AH
WEMED 3 >OEEBEEZ T RTHLTBY, FLMEBE AL
s, bPEMBL EOBEANCESTLEEZ D,

723, RUPA DURE O#E— 1 CIE AR 2 WIREIC L, LPS & /8— b ) —
DIHER, VI Ty R = - OFREEEOEELEHLTVWE S
EMH, EAIE LTLPSIIX— M =20 L Cwb enz L), 72,
Lk L 72 power BUE DR E 1284 5 & LPS O F KIS MEHIEIC B VT,
7 kI LPS (BRFHE) @ X 912 power BLEIZH M 3 5 S AN
FIZBWHETHo THOZORMEHIMNICEEII R VW EVZ 2D TE RNV
29 o

(4) GPS, LPS, LLC OEM%

GPSLPS BXU'LLC ® 2 DDHFEMRE R 50 LTIE, T3k
HOBEEZHITHZEHNTE S, GPS I, 2 AIED/S— N F—TRE &
NBN—F+F =2 T THY, /8= b F—EEPFERELTH L7290,
GPS /83— b F— 3R B EO DD DG E xR E, BEHEIZOWTEL
CHERIZAHLTBY, 202 L2 6REF T (derivative action) 13720 5
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REFEEOUEE & FEAEY I
B# 5 ; FREOEIERE (FEE1ER)

Corporation GPS LPS LLC

(RUPA) | (Re-RULPA) | (ULLCA)

FEGOWSE | O o o o

IR A B o x o o

fiasi | T IRD o o o o

Bior © © © ©

BUORIM ﬁﬂgi‘f;ﬁ“@ o X o o
NTWVZan®,

WIZ, LPS X LLC THMICLETH b EMmMOETIE, GPS TIE
%o Twive 777 2 7H GPS Tid GPS O X H T LT,
READOKAB L OFEFTOREE & 7231 (statement of partnership ex-
istence) DIEHATREL SN TV LS, TAIUIEHER TR L CTIRIMELA

% RUPA405 4= Comment. JRAEFFIAIZDOVT RUPA IZI3HEA 2 WA, LPS 12D
VT ld RULPA1001 4 B0 F, LLC (29T id ULLCA901 4L FIZ5ES H LT
Z)O
A UN—DOFBRME, FREM, REFRROE VDS, GPSIZHRTLPS X [#:
MEANDFE—HEBEARB L TWE | LFHIT55 0L LT, K& - wifEiE30)
20 H,
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AT 5 2R, INEO#EHEZZIT5Z LI2k o TGPS OfRELE L
TX= M =PGBS 2 HEREH ) F0RE L0 TH0TH
D, LPS X LLC @O .OJ@ I & IIMRAMITHEE 2 RIZT LD TH S,

L7255 C, GPS & Rt @RI 1) 2 mEE MO Ao M2
ZHRIZL TRV LS, bPEMBE EOBENTIIFEL LRy, J—
Rl—varoRELVIBMICERT AL, GPSIZLPS BLULLC &
ZOMWH LB DHD LV D725,

b

KEgTIINEOFEEEOWEPEIZOWT, 721 A D GPS, LPS B
LULLC 2 & ) ®IFTie—iiD b K FHEROEE 2GS L, LPS &
Mg TR ENIHW 2 e LT, b EMBE Lo NS EoE 5
RRBY, T AN A OHERIIZORBIIB T, FHERTOFELES
JTIE% L, BHAPECEBLTWZZ L0 s b 2o E I3 Lo—&
1o E o7z, 1960 48, IRSIEF » b —HEANZ L 2EUSH T 7o —
FERFEM L THEERHM 21T > T2y, BFEEOWE OIS
ZOHWIIREEZRD /-2 L5, 1997 4EICF 2y 7 - - Ky 7 AH
HZ#HT 22 & CHEMRHBZFELRELZEVZ L),

CAUSK L CTHATIE, LPS &m#EHRIIB W CHRAZERE L 5/
EFEAROW—EZIGET 2 BAHREN, Hid T v M YINLPS HigkT
I ZF DR AR L, Y TIDIIERTINEDL LR MY Tz
LV EUBRT Tu—FPRB SN LA LEXSIRT 7o —F 14,
entity BL7E X power BUEATRKLHIEIEO SN TR WA 121, YE%H
ERITHARORBIE EOBNICEY L L B b720, TA)AHFRALT
WS T T —F L) EAPKETHE LW T T —FTh b, U

B, FHEMEE HRMEBNOBIRIZOWTIE, K - BT8IE 78) 400 HEMH,
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Y P YMLPS HRTOR TIEOOMEIE, ZZICERTL2bDE VR
X9

Z 2 TARRTIE, HAOHBEAFHEE AN Z FERIHRT L Tnb 2 &
R, LPS i@ H IR E DL TUIDIZB W THEHOE L ZHIF TS H D
O, FEEDOBEIERZHTTHRM L CW2bDEEZONL T EHD,
[FIH DRI T 2 D S I AL AEIZ X B /38— b — T v TOHEER
HIWr 2 A7z SHEFEEIZOWTOREIZHE A L L, EWNEZTT
37 <, MBISMIC BT 2RO IFET 5 2 &b, EAFSMEICONT
OWFIEE T I TRELERDLZS 9,
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