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(316) 323-7712

March 2, 1984

This is in furtherance of our recent talaphone
conversation anéd in response to your letter of February 25,
- 1984, It is my understanding, fxom both our conversation .
’ and your lettsr, tnat you would like our opinion of whaethex
an amendmant to a partnership agreement, providing that
the proceeds from the sale of particular parcels of partner-
ship property would be allocated to particular pertners,
would constitute a change in ownership of the partnership

property.

‘ : It is our opinion that such an amendment to a P
. partnership agreement would not, in and of itself, con- i
stitute a change in ownership of the partnership property,
30 long as the title to the property remains in the name
of the partnership. This opinion is based on our inter-
pretation of Revenus and Taxation Code Sectiaon 67 that
an assignment of procesds from a future sale of real
property does not comstitute a transfer of a preseant, * -
beneficial intarest in such property, which is substantially
equal to the value of the fee interest. Howaver, if upon
the sale of any particular parcel any particular partner
receives more than a 508 interast in the capital and
profit account, then there will be a change in control
of the partnership pursuant to Revenue and Taxation Coda,
— Saction 64(c). )

- Very truly yours,

Marsaret S. Shedd
Tax Coungel




This i3 in response o your telsphons inguisy
ceacerning the meaning of ths thiré seatsnce in the sccond
Daragraph 0f Tax Counsel Margaret Shedd's Xarch 2, 19
lettar to Hr.

"lowavar, 1f upos the sala of any particular
paxcel any particuwlar parinsr rsceives more
taan a 3032 intarsst in the capital ard profiz
account, thes fhers will be a caangs
control of the partmarship pursuant
Rzvenues and Taxazion Code, Section Si{c).

h

In the case of sartnerships, waich are regardag as
entitiss separate and distinet from the individual partoers
oz purposes of “chance in ownership®, of imcortance arz tne
individual parimers’ interests ip the partnershio capital and
Lroiit accounts in determining whathay thers is a caaage in
coatrol {Ravenua and Tazation Code Section §4{c)) zndé hence,
i crhange in ownership of a partnersaip’s rsal wroperty. When
a3 individgal partner’s capiial and profit acoounts excead a
30% intexest in the total partnership capital and profit
accounts,; Sactiom 64 (¢} provides that a change in owoership

_&ias ocourred.

Thus, asgmming a partnership having three paxritners,
with each partmer having a 33~1/3% intarest in the partnershis
capital and profit accounts, if one partner's additions to
casltal and profits inczease at such a rate that his capital
snd profit accounts axcsed a 59% intsrest in the total
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