Section 6231.—Definitions and
Special Rules

26 CFR 301.6231(a)(7)-1 Designation or selec-
tion of tax mattess partne.

T.D. 8698

DEPARTMENT OF THE TREASURY
Internal Revenue Service
26 CFR Parts 301 and 602

Selection of Tax Matters Partner
for Limited Liability Companies

AGENCY: Internd Revene Servie
(IRS), Treasuy.

ACTION: Find regulations.

SUMMARY: This documeh contains
final regulatiors giving guidane neces-
sai for the designatio or selectio of a
tax mattes partne for partnership in-
cluding limited liability companis clas-
sified as partnerships.

DATES Thes regulatiors are effective
Decembe 23, 1996 For dates of appli-
cability of thes regulations see
§ 301.6231(a)(7)—-2(c).

FOR FURTHER INFORMATION CON-
TACT: D. Lindsay Russell (202 622—
3090 (not a toll-free number).

SUPPLEMENARY INFORMATION:

Paperwok Reductimn Act

The collectiors of information con-
tained in thew final regulatiors have
bean reviewal ard approvel by the
Office of Managemen and Budgé in
accordane with the Paperwok Reduc-
tion Act (44 U.S.C 3507 unde control
numbe 1545-0790 Response to these
collectiors of information enabk the
designation and the termination of the
designation of a tax mattes partne for
a partnership.

An ageng may not condud or spon-
sa, and a persa is not requirel to
respoml to, a collection of information
unles the collection of information dis-
plays avalid contrd numbe:.

The estimatel annu& burden per re-
spondenvaries from .50 hou to 1 hour,
dependig on individud circumstances,
with an estimate averag of .75 hou.

Commens concernirg the accurayg of
this burden estimaé and suggestion for
reducirg this burden shoutl be sen to
the Internal Revenwe Service Attn:
IRS Repors Clearane Officer, T:FP,
Washington DC 20224 ard to the Of-
fice of Managemen and Budget, Attn:
Desk Officer for the Departmen of the
Treasuy, Office of Information and
Regulatoy Affairs, Washington DC
20503.

Books or record relating to this col-
lection of information mug be retained
as long as their contens may become
materid in the administratim of any
internd revene law. Generaly, tax re-
turns and tax retum information are
confidential as requirad by 26 U.S.C.
6103.

Backgound

Prior to the enactmeh of the Tax
Equity ard Fiscd Responsibiliy Act of
198 (TEFRA), adjustmerg attributable
to the tax items of a partnershp were
mack at the partne level. Sectian 402 of
TEFRA addal sectiors 6221 through
6231 to the Internd Revene Code to
allow for consolidatd administrative
ard judicial proceeding to determine
the tax treatmen of partnershp items at
the partnershp level. Unde this consoli-
dated proceedingthe tax mattes partner
of a partnershp represerd the partne-
ship before the IRS in all tax mattes for
a specific taxabk yea.

Sectin 6231(a)(J provides tha the
tax mattes partne of a partnersip is
the generé partne designatd as the tax
mattes partne as provided in regula-
tions or, if no gener& partne is desig-
nated the genera partne having the
largeg profits interes in the partnership
at the close of the taxabk yea involved
(largest-profits-interes rule). Sectimn
6231(a)(¥7 alo provides that if no
genera partne is designatd and the
Commissione determins that it is im-
practicabé to apply the largest-profits-
interes rule, the partne selecte by the
Commissione is treatel as the tax mat-
ters partne.

On April 18, 1986 a notice of pro-
posa rulemakirg (LR-205-82 con-
cernirg sectiors 6221 throuch 6231 and
section 6233 was publishel in the Fed-
eral Registe (51 FR 13231) The no-
tice of proposd rulemakirg included
guidane concernilg designatig tax
mattes partners Severd commens on
the propose regulatiors were received,
but no public hearirg was requestd and
nore was held Temporay regulations
identicd to the proposeé regulatiors in
LR-205-2 were publishal in the Fed-
eral Registe (52 FR 6779 on March 5,
1987.

On Februay 29, 1988 the IRS pub-
lished Rev. Proc 88-16 (19884 C.B.
691) This revene procedue describes
circumstance unde which the IRS will
determire tha it is impracticabé to
appl the largest-profits-interdsrule and
describs the criteria the IRS will con-
side in selectig a tax mattes partner
for the partnership.

Sinee the enactmeh of TEFRA, all
states and severa foreign jurisdictions
haw enacté laws providing for the
formation of limited liability companies
(LLCs). LLCs in mog jurisdictions may
be classified for Feder& tax purposes
eithe as partnership or associations
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that are taxable as corporations. FoAdoption of Amendments to the Regulaconsent of the Commissioner. For the
LLCs that are classified as partnershipsions definition of United States personsee
for Federal tax purposes, it is necessary . section 7701(a)(30).
to determine the tax matters partner fo%ogcgferdallrr]r?e% dsg aCstlzllopvig's 301 and (c) Designation of tax matters part-
the LLC. : ner at time partnership return is filed.
On October 30, 1995, a notice of PART 301—PROCEDURE AND AD- The partnership may designate a tax
proposed rulemaking (PS—34-92) conMINISTRATION matters partner for a partnership taxable
cerning section 6231(a)(7) was pub- o P/ear on the partnership return for that
lished in theFederal Register (60 FR __Paragraph 1. The authority citation foriyyapje year in accordance with the
55228). The notice of proposedPart 301 is amended by removing the.grctions for that form.
rulemaking amended proposed regula€Nty for section 301.6231(a)(7)-1T and 4y certification by current tax mat-
tions to consolidate certain guidancetdding entries in numerical order to readg s ‘partner of selection of successtir.
necessary to determine the tax matter3> fOHOW_S' - a partner properly designated as the tax
partner for partnerships. The notice of Authority: 26 U.S.C. 7805 . atters partner of a partnership for a
proposed rulemaking also proposed Section 301.6231(a)(7)-1 also 'Ssueglartnership taxable year under this sec-
guidance concerning the designation ofNder 26 U.S.C. 6230 (i) and (k). tion certifies that another partner has
selection of a tax matters partner for Section 301.6231(a)(7)-2 also ISSU€Reen selected as the tax matters partner
limited liability companies classified asYnder 26 U.S.C. 6230 (i) and (k). _of the partnership for that taxable year,
partnerships. No public hearing was re- Par 2. Section 301.6231(a)(7)-1T ighat other partner is thereby designated
quested or held, and no written comfémoved. _ _as the tax matters partner for that year.
ments were received. Par. 3. Section 301.6231(a)(7)-1 iSrhe current tax matters partner shall
added to read as follows: make the certification by filing with the

Explanation of Provisions o service center with which the partner-
§ 301.6231(2)(7)-1 Designation or Se_ship return is filed a statement that—

The regulations concerning the desi i i h
9 9 Jtection of tax matters partner. (1) Identifies the partnership, the

nation or selection of tax matters part- . .
ners proposed by LR—205-82 and PS— (&) In general. A partnership may partner filing the statement, and the

34-92 are adopted, with minor Sty“SﬁCdesignate a partner as its tax mattersuccessor tax matters partner by name,
changes, by this Tr'easury decision. Th@artner for a specific taxable year onlyaddress, and taxpayer identification

corresponding temporary regulations ar s provided in this section. Similarly, number;

removed. the designation of a partner as the tax (2) Specifies the parfmers_hip taxable
matters partner for a specific taxableyear to which the designation relates;
Effect on Other Documents year may be terminated only as pro- (3) Declares that the partner filing the

) vided in this section. If a partnershipstatement has been properly designated

Rev. Proc. 88-16 is obsolete as Ofjpes not designate a general partner @s the tax matters partner of the partner-
December 23, 1996. the tax matters partner for a specificship for the partnership taxable year and
taxable year, or if the designation isthat that designation is in effect immedi-
terminated without the partnership desately before the filing of the statement;

It has been determined that this Treaignating another general partner as the (4) Certifies that the other named
sury decision is not a significant regulatax matters partner, the tax matters parpartner has been selected as the tax
tory action as defined in EOQO 12866.ner is the partner determined under thisnatters partner of the partnership for
Therefore, a regulatory assessment is négction. that taxable year in accordance with the
required. It also has been determined (b) Person who may be designatecpartnership’s procedure for making that
that section 553(b) of the Administrativetax matters partner-(1) General re- selection; and
Procedure Act (5 U.S.C. chapter 5) doeguirement.A person may be designated (5) Is signed by the partner filing the
not apply to these regulations, and beas the tax matters partner of a partneistatement.
cause the notice of proposed rulemakinghip for a taxable year only if that (e) Designation by general partners
preceding the regulations was issuegerson— with majority interest. The partnership
prior to March 29, 1996, the Regulatory (i) Was a general partner in the partmay designate a tax matters partner for
Flexibility Act (5 U.S.C. chapter 6) does nership at some time during the taxabl@ partnership taxable year at any time

Special Analyses

not apply. year for which the designation is madeafter the filing of a partnership return
or for that taxable year by filing a state-
Drafting Information (i) Is a general partner in the part-ment with the service center with which
nership as of the time the designation ishe partnership return was filed. The

The principal author of these regula-

. . : - made. statement shall—
}ol\c;rs]isst:ntD'Crl;ilgfdsgguEgssi"ﬁas%ifgiiugfhs (2) Limitation on designation of tax (1) ldentify the partnership and the

and Special Industries). However, othe atters partner who is not a Uniteddesignated partner by_ name, anress,
personnel from the IRS and Treasur tates personlf any United States per- and taxpayer identification number,
son would be eligible under paragraph (2) Specify the partnership taxable

Department participated in- their devel-(a) of this section to be designated agear to which the designation relates;

opment. T the tax matters partner of a partnership (3) Declare that it is a designation of
for a taxable year, no person who is noa tax matters partner for the taxable year
26 CFR Part 602 a United States person may be desigpecified; and
Reporting and recordkeeping requirenated as the tax matters partner of the (4) Be signed by persons who were
ments. partnership for that year without thegeneral partners at the close of the year

30



and were shown on the return for thatlso designate an alternate tax matteigection, by the persons described in
year to hold more than 50 percent of thgoartner who will become tax mattersparagraph (f)(2)(iv) of this section.
aggregate interest in partnership profitpartner upon the occurrence of one or (k) When designation, etc., becomes
held by all general partners as of thenore of the events described in paraeffective—(1) In general.Except as oth-
close of that taxable year. For purposegraph (I)(1)(i) or (ii) of this section. The erwise provided in paragraph (k)(2) of
of this paragraph (e)(4), all limited part-person designated as the alternate takis section, a designation, resignation,
nership interests held by general partmatters partner becomes the tax mattersr revocation provided for in this sec-
ners shall be included in determining thepartner as of the time the designation ofion becomes effective on the day that
aggregate interest in partnership profitthe tax matters partner is terminatedhe statement required by the applicable
held by such general partners. under paragraph (I)(1)(i) or (i) of this paragraph of this section is filed.

(f) Designation by partners with ma- section. The designation of a person as (2) Notice of proceeding mailedf a
jority interest under certain circum- the alternate tax matters partner shahotice of beginning of an administrative
stances—(1) In general. A tax matters have no effect in any other case. proceeding with respect to a partnership
partner may be designated for a partner- (h) Prior designations superseded taxable year is mailed before the date on
ship taxable year under this paragrapldesignation of a tax matters partner fokvhich a statement of designation, resig-
(f) only if, at the time the designation isa partnership taxable year under parasation, or revocation provided for in this
made, each partner who was a genergiraphs (d), (e), or (f) of this sectionsection with respect to that taxable year
partner at the close of such partnershighall supersede all prior designations ofs filed, the Service is not required to
taxable year is described in one or mor@a tax matters partner for that yeargive effect to such designation, resigna-
of paragraphs (f)(1)(i) through (iv) of including a prior designation of an alter-tion, or revocation until 30 days after
this section as follows: nate tax matters partner under paragrapghe statement is filed.

(i) The general partner is dead, or, if(g) of this section. (I) Termination of designatiea-(1) In
the general partner is an entity, has been (i) Resignation of designated tax matgeneral. A designation of a tax matters
liquidated or dissolved; ters partner.A person designated as thepartner for a taxable year under this

(i) The general partner has been adtax matters partner of a partnershigection shall remain in effect until—
judicated by a court of competent juris-under this section may resign at any (j The death of the designated tax
diction to be no longer capable oftime by a written statement to thatmatters partner;
managing his or her per§on or estqteaffect. Th_e statement shall spe(_:n‘y the (i) An adjudication by a court of

(i) The general partner’s partnershippartnership taxable year to which thecompetent jurisdiction that the indi-
items have_ become nonpartnership itemsasignatio_n relates and shall identify the,iq,al designated as the tax matters
under section 6231(b); or . partnership and the tax matters ,part”,%artner is no longer capable of manag-

(iv) The_ general partner is no longerby name, address, and taxpayer |dent|f||—ng the individual's person or estate;
a partner in the partnership. cation number. The statement shall also

(2) Method of making designatiod be signed by the resigning tax matters,,
tax matters partner for a partnershipartner and shall be filed with the
taxable year may be designated undeservice center with which the partner-
this paragraph (f) at any time after theship return was filed.
filing of the partnership return for such (j) Revocation of designationThe . ; ,
taxable year by filing a written state-partnership may revoke the designatioHems. under section 6231(9) (relating to
ment with the service center with whichof the tax matters partner for a partner-Spec'al enforcement greas), or
the partnership return was filed. Theship taxable year at any time after the (v) The day_ on V_Vh'Ch_
statement shall— filing of a partnership return for that (A) The resignation of the tax matters

(i) Identify the partnership and thetaxable year by filing a statement withPartner under paragraph (i) of this sec-
designated tax matters partner by naméhe service center with which the partion; _ _
address, and taxpayer identificatiomership return was filed. The statement (B) A subsequent designation under
number: shall— paragraph (d), (e), or (f) of this section;

(i) Specify the partnership taxable (1) Identify by name, address, andor
year to which the designation relatestaxpayer identification number the part- (C) A revocation of the designation

(iii) Declare that it is a designation of nership and the general partner whosender paragraph (j) of this section be-
a tax matters partner for the partnershiplesignation as tax matters partner isomes effective.
taxable year specified; and being revoked; (2) Actions by the tax matters partner

(iv) Be signed by persons who were (2) Specify the partnership taxablebefore termination of designatioriThe
partners at the close of such taxablgear to which the revocation relatestermination of the designation of a part-
year and were shown on the return for (3) Declare that it is a revocation of aner as the tax matters partner under
that year to hold more than 50 percentlesignation of the tax matters partneparagraph (I)(1) of this section does not
of the aggregate interest in partnershifpor the taxable year specified; and affect the validity of any action taken by
profits held by all partners as of the (4) Be signed by the persons dethat partner as tax matters partner before
close of such taxable year. scribed in paragraph (e)(4) of this secthe designation is terminated. For ex-

(g9) Designation of alternate tax mat-tion, or, if at the time that the revocationample, if that tax matters partner had
ters partner. If an individual is desig- is made, each partner who was a genergleviously consented to an extension of
nated as the tax matters partner of @artner at the close of the partnershiphe period for assessments under section
partnership under paragraph (c), (d), (etaxable year to which the revocation6229(b)(1)(B), that extension remains
or (f) of this section, the document byrelates is described in one or more ofalid even after termination of the des-
which that individual is designated mayparagraphs (f)(1)(i) through (iv) of this ignation.
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(iii) The liquidation or dissolution of
e tax matters partner, if the tax matters
partner is an entity;

(iv) The partnership items of the tax
matters partner become nonpartnership



(m) Tax matters partner where no (n) Selection of tax matters partnerinterest rule of paragraph (m)(2) of this
partnership designation maee(1) In by Commissioner when impracticable tcsection, the Commissioner will select (in
general. The tax matters partner for aapply the largest-profits-interest ruldf —accordance with the notification proce-
partnership taxable year shall be deteithe partnership has not designated a tedures set forth in paragraph (r) of this
mined under this paragraph (m) if—matters partner under this section for theection) as the tax matters partner any
6axab|e' year and it is impracticable (qq?erson vyho was a general partner at any
a tax matters partner under this SectiOlqete_rmlned under paragraph (o) of _th|$|m_e d_urlng the taxable year under ex-
for that taxable year: or ;ect|on) to apply the Iargest-profltg-am|nat|on. _

. ) . interest rule of paragraph (m)(2) of this (2) When each general partner is

(i) The partnership has designated &gcfion, the Commissioner will select adeemed to have no profits interest in the
tax matters partner under this section fop,, ' matters partner as described in paraartnership.If it is impracticable under
that taxable year, that designation ha?raph (p) of this section. paragraph (0)(2) of this section to apply
been terminated under paragraph ()(1)" ) impracticability of largest-profits- the largest-profits-interest rule of para-
of this section, and the partnership hagyerest rule. It is impracticable to apply graph (m)(2) of this section, the Com-
not made a $ubsequent designation U largest-profits-interest rule of para-missioner will select a partner (including
der this section for that taxable yearganh (m)(2) of this section if, on thea general or limited partner) as the tax

(2) General partner having the larg- date the rule is applied, any one of thenatters partner in accordance with the
est profits interest is the tax mattersfollowing three conditions is met: criteria set forth in paragraph (q) of this
partner. The tax matters partner for any (1) General partner with the largest section. The Commissioner will notify
partnership taxable year to which thisprofits interest is not apparentThe both the partner selected and the part-
paragraph (m) applies is the generajeneral partner with the largest profitsnership of the selection, effective as of
partner having the largest profits interesinterest is not apparent from the Schedthe date specified in the notice.
in the partnership at the close of thayles K-1 and is not otherwise readily (3) When the general partner with
taxable year (or where there is morgjeterminable. the largest profits interest is disquali-
than one such partner, the one of such (2) Each general partner is deemedfied—(i) In general.Except as otherwise
partners whose name would appear firgp have no profits interest in the part-provided in paragraph (p)(3)(ii) of this
in an alphabetical listing). For purposesiership.Each general partner is deemedection, if it is impracticable under para-
of this paragraph (m)(2), all limited to have no profits interest in the partnergraph (0)(3) of this section to apply the
partnership interests held by a generadhip under paragraph (m)(3) of thislargest-profits-interest rule of paragraph
partner shall be included in determiningsection (concerning termination of a(m)(2) of this section, the Commissioner
that general partner’s profits interest indesignation under the largest-profitswill treat each general partner who fits
the partnership. For purposes of thisnterest rule) because of the occurrencthe criteria contained in paragraph (0)(3)
paragraph (m)(2), the general partnegf one or more of the events describef this section as having no profits
with the largest profits interest is deterin paragraphs (I)(1)(i) through (iv) of interest in the partnership for the taxable
mined based on the year-end profitshis section (involving death, adjudica-year and will select (in accordance with
interests reported on the Schedules K—lon of incompetency, liquidation, andthe notification procedures set forth in
filed with the partnership income taxconversion of partnership items toparagraph (r) of this section) a tax
return for the taxable year for which thenonpartnership items). matters partner from the remaining per-
determination is being made. (3) General partner with the largest sons who were general partners at any

(3) Termination of designation.A profits interest is disqualifiedThe gen- time during the taxable year.
designation of a tax matters partner foeral partner with the largest profits inter- (i) Partner selected if no general
a partnership taxable year under thigst determined under paragraph (m)(2)artner may be selectedf all general
paragraph (m) shall remain in effectof this section— partners during the taxable year either
until the earlier of the occurrence of one (i) Has been notified of suspensionare treated as having no profits interest
or more of the events described infrom practice before the Internal Rev-in the partnership for the taxable year
paragraphs (I)(1)(i) through (iv) of this enue Service; under paragraph (m)(3) of this section
section or the day on which a designa- (ii) Is incarcerated; (concerning termination of a designation
tion under paragraph (d), (e), or (f) of (iii) Is residing outside the United under the largest-profits-interest rule) or
this section becomes effective. If a desStates, its possessions, or territories; are described in paragraph (0)(3) of this
ignation of a tax matters partner for a (iv) Cannot be located or cannot persection (general partner with the largest
partnership taxable year is terminatedorm the functions of a tax mattersprofits interest is disqualified), the Com-
under this paragraph (m)(3) and thepartner for any reason, except that lacknissioner will select a partner (including
partnership has not subsequently desigpf cooperation with the Internal Rev-a general or limited partner) as the tax
nated a tax matters partner for thaknue Service by the general partner witlmatters partner in accordance with the
taxable year under paragraph (d), (e), ahe largest profits interest is not a basigriteria set forth in paragraph (q) of this
(f) of this section, the tax matters part-for finding that the partner cannot per-section. The Commissioner will notify
ner for that taxable year shall be deterform the functions of a tax mattersboth the partner selected and the part-
mined under paragraph (m)(2) of thispartner. nership of the selection, effective as of
section, and, for purposes of applying (p) Commissioner's selection of thethe date specified in the notice.
paragraph (m)(2) of this section, thetax matters partner(1) When the gen-  (q) Criteria for selecting a partner as
general partner whose designation wasral partner with the largest profits tax matters partner(1) In general. The
so terminated shall be treated as havingpterest is not apparentf it is impracti- Commissioner will select a partner as
no profits interest in the partnership forcable under paragraph (0)(1) of thighe tax matters partner under paragraph
that taxable year. section to apply the largest-profits-(p)(2) or (3)(ii) of this section only if
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(i) The partnership has not designate



the partner was a partner in the partnemdelay in making the determination will (2) Member. Solely for purposes of
ship at the close of the taxable yeapermit the partnership to designate a tathis section,membermeans any person
under examination. matters partner under paragraph (e) oftho owns an interest in an LLC.

(2) Criteria to be considered.The this section (designation by general part- (3) Member-managerSolely for pur-
Commissioner may consider the follow-ners with a majority interest) or para-poses of this sectionmember-manager
ing criteria in selecting a partner as thegraph (f) of this section (designation bymeans a member of an LLC who, alone
tax matters partner: partners with a majority interest underor together with others, is vested with

(i) The general knowledge of thecertain circumstances), thereby avoidinghe continuing exclusive authority to
partner in tax matters and the adminisa selection made by the Commissionemake the management decisions neces-
trative operation of the partnership. (i) During the 30-day period and sary to conduct the business for which

(ii) The partner’s access to the booksprior to a tax-matters-partner designatiorthe organization was formed. Generally,
and records of the partnership. by the partnership, the Commissionean LLC statute may permit the LLC to

(iii)y The profits interest held by the will communicate with the partnershipchoose management by one or more
partner. by sending all correspondence or noticemanagers (whether or not members) or

(iv) The views of the partners havingto “The Tax Matters Partner” in care of by all of the members. If there are no
a majority interest in the partnershipthe partnership at the partnership’s adelected or designated member-managers
regarding the selection. dress. (as so defined in this paragraph (b)(3))

(v) Whether the partner is a partner (i) Any subsequent designation of aof the LLC, each member will be
of the partnership at the time the taxtax matters partner by the partnershijpreated as a member-manager for pur-
matters-partner selection is made. after the 30-day period will becomeposes of this section.

(vi) Whether the partner is a Unitedeffective as provided under paragraph (c) Effective date.This section ap-
States person (within the meaning ofk)(2) of this section (concerning desig-plies to all designations, selections, and
section 7701(a)(30)). nations made after a notice of beginninderminations of a tax matters partner of

(3) Limited restriction on subsequentof administrative proceeding is mailed).an LLC occurring on or after December
designation of a tax matters partner by (s) Effective dateThis section applies 23, 1996. Any other reasonable designa-
the partnership.For purposes of para-to all designations, selections, and termition or selection of a tax matters partner
graphs (p)(2) and (3)(ii) of this section,nations of a tax matters partner occurof an LLC is binding for periods prior
the partnership cannot designate a parting on or after December 23, 1996.t0 December 23, 1996.
ggf ‘{;V)I(O Inia?c?etrg general partner to serve par. 4. Section 301.6.231(a)(7)—2 ISART 602—OMB CONTROL NUM-

partner in lieu of aadded to read as follows:
partner selected by the Commissioner. BERS UNDER THE PAPERWORK

(r) Notification of partnership-(1) In & 301.6231(a)(7)-2 Designation or se-REDUCT|ON ACT
general. If the Commissioner selects alection of tax matters partner for a Par. 5. The authority citation for part
tax matters partner under the provisionfimited liability company (LLC). 602 continues to read as follows:
of paragraph 1) or (3)(i) of this ity
secfi)on,gthFe) Cgpr;(m)ission(er)(\avill notify (&) In general.Solely for purposes of Authority: 26 U.S.C. 7805. :
b pplying section 6231(a)(7) and Par. 6. In § 602.101, paragraph (c) is

oth the partner selected and the parf amended by adding the entry

nership of the selection, effective as of 301.6231(a)(7)-1 to an LLC, only a; .
the daFt)e specified in the notice. member-manager of an LLC is treated So+-6231(&)(7)-1...1545-0790" in nu-

(2) Limited opportunity for partner- @S @ general partner, and a member dperical order to the table.
ship to designate the tax matters part&n LLC who is not a member-manager Michael P. Dol
ner. (i) Before the Commissioner selectdS treated as a partner other than a Acting Commi chae fl (t)an,l
a tax matters partner under paragrapHgeneral partner. cting Lommissioner Igevr:eﬁlrjnea
(p)(1) and (3)(i) of this section, the (P) Definitions—(1) LLC. Solely for '
Commissioner will notify the partner- purposes of this section, LLC means ampproved November 8, 1996.
ship by mail that, after 30 days from theorganization—
date of the notice, the Commissioner (i) Formed under a law that allows Donald C. Lubick,
will make a determination that it is the limitation of the liability of all Assistant Secretary of the Treasury.
impracticable to apply the largest-members for the organization’s debts_ _ ,
profits-interest rule of paragraph (m)(2)and other obligations within the mean'(DFe"::eedmtl)J){artg% Olfggg g_igea':sde;ﬁld Register on

. . ! . . , , 8 .m., published in
of this section and will select the taxing of 8§ 301.7701-3(b)(2)(ii); and the issue of the Federal Register for December 23,
matters partner unless a prior designa- (ii) Classified as a partnership for1996, 61 F.R. 67454)
tion is made by the partnership. ThisFederal tax purposes.
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