


® Since ABC Partnership owns 100% of the voting interest and has a
corporate partner (XYZ Corporation), ABC Partnership is not a
U.S. citizen.

Our divergence of opinion involves the disjunctive use of “controlled”
in 49 U.s.C. 40102(a) (15)(C): “. . . the voting interest is owned or
controlled by persons that are citizens of the United States.” [emphasis
mine]

Again, you and I appear to agree that Congress intended by use of the
disjunctive that an LLC would meet the LLC voting interest test if the
voting interest of the LLC was controlled by citizens of the United
States, even though that voting interest was clearly not owned by
citizens of the United States.

OQur only disagreement appears to be that you believe ABC Partnership
alone controls the voting interest of the LLC and that we should not
“look through” the partnership at the citizenship of the general
partners; while, in my view, determining who exercises control over the
voting interest requires examination of the partners.

In my view, there are only two persons capable of controlling the voting
interest, i.e. the two partners: John Smith who is an individual U.S.
citizen and XYZ Corp. which is a corporate U.S. citizen. Therefore, I
am of the opinion that the voting interest of the LLC in our scenario
would be controlled by persons who are citizens of the United States.

I thought this view was well accepted. To be on the safe side, I sought
counsel of several local attorneys who engage in aircraft registration
practice as well as the FAAR Aircraft Registry Technical Section and
attorneys in my office. Everyone I have spoken with concurs in my
interpretation. Several persons indicated it might be very disruptive
to reverse it.

I know you feel very strongly about this. I am sorry that my opinion is
not favorable to your position.

Sincerely,

Joseph R. Standell
Aeronautical Center Counsel





