
(916) l23-77l2 

This ia in furtherance of our recent talaphone 
conversation and in response to your lette:r of: Febr.,;.ary .25, 
1934. It is my understanding, f«om both our conversation 
and your letter, that you voul.d liko our opinion of whatner 
an amendment to a partnership agreement, provi.ding that 
the ?roceeda from the sale of particular parcela of partner­
ship :property would be al.located to particular partners, 
would constitute a change in ovnersnip of the partnership 
property. 

It. 1- our opinion that such an amendaellt to a 
partnerahip aqnement would not, in and of itael~, con-
atitute a cbanqe ill ownerahip o~ tha partnenhip property, 
•o long_ aa the Utl.• to the property ~ina in t:ie aw 
of the part:nerahip. Thia opiDion 1a baaed OR our ia~ 
?ntation of 1111,,..ata and ft.lalt.ion 0ada s.cucm ,a that 
u wiqmaent of procaeda f1'0ll a futlara aale of real 
proputy doe.a not GD11111:it.11te a t.rmaafar of a pnaeac, 
bellefia.ial intenst iA •'IICdl pmperty, WAicb. 1a aabataatialJ.r
equal to the T&lua of th• fee iatenat. BoVawr, if llpOD 
tbe •ale of uy par..icular pa.reel any particular partner 
ncaivea more tllan a 501 interest in t:he capital aad 
profit account, then~ will. be a ch&nge in control. 
of the partnership pursuant to Revenue and Taxation COde, 
s.ctiOD 64(c) • 

Very truly yours, 

Margaret s. Shedd 
l'ax couuel 
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T"n.is .Ls in ra3ponsa t.o ;."our tel.aphcne illquir.f 
~~9 t!la me-.uti.:lg of t.h:3 third se!l:t~:nc-~ i!l the second 
pa.rayrap.a of Tax Connsel. !-,argarat Sher....d' s Har::h 2, 1984, 
letter to Mr. 

".U:0wever, if upo.n t.:;-.a sale of aziy pa.::-ticul.ar 
p.u=ce.l iJ.nY par""..icular part.n&J: receives mora 
t:.,'1,a~ a soi intarast in ti.a capital rnd prn£it: 
acco:unt., 7:.he:u. t.hera ;,,ill. be a ~,.a,.."'lge in. 
c.0n.t...-ol c:E the n~h.iP Purse.ant to 
itr;V~UO and Taxation eooc: Sec-i-ion 64 {c) • .1 

Ill -the case oi ~a.r'Qe:rsh.ips, ~itlcfa are .regar.:.eii as 
t:.!ltit"lo;.s separate aIJd c.ist..inct frn the indiv.ic·x.al p.a....-....n'ers 
f~r .?U::->JO:Jas of •chanse in ownerships., of impor-,.an.ce em the 
iruil.r-do.al. partneru• inte?:esta .in tb.e ~.n.ership ca.piuu a.nu 
r-,:::oiit accounts in acte:c:i:cizig wilather t:1.ar.e. is a c!la..."1ge in. 
ev.o.t:o.l {.aev-anna and Trntion Code ~...ion 64(c)) end hence, 
.3. Change in ownersnip of a partru:!r:ihi?' s: .raal 1?roperty. ~:'len 
~ in'1.i vi.daal par-.:ier' s capital. and profit accounts exceed a 
so~ in ... =Qat .L,. the tota.l part:l.er-~p capital. ruui prof.it 
accountz, SScti.on 64 (c) ~rovideB tl"lat a. Qange i.n vw-ne.r.sh.ip 
has occurr~. 

l'hus, assuming a par-~sh.tf) ha vi.ng three partners, 
uit:.h ea.en ""' mu:t:l.1=.r uavillC'I' -:, a 33-,: ..., .1:31 in.t.::ar~st i.!1 tb.a .. nar--~ez-shio. -
c~?9ita.l and prof.it account:1, .if one partner• s a.d.d.ition.s to 
C"l::)ita.l ~d ''.)rofita i:lc:-ea.se a.t such a rate ~t 11.is ca~ital 
a.~ii profit accou:l.b ~eed a 5-0% i..--:.tar:;st in t.~e t:t>tal 
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Z:i.1rch 15, 19$4 

part~~rsr:....p . 1 capi-a.... ·, +-"' ~ a."!a • 

a=.u pr~"Jf.it i.i.CCOUD:~, tl~r~ is at that t:i,..,.P 
.:: c?1a::ge in. co.at.ral. a c_c.ange il~ ow!lars1-li? of t.~a par~e:r-
Sr.tip r :.1 real. ,kir()f)erty. 

J~e:l l~. Mc!lan.igal., Jr. 
'I'a.~ C.o~"'l.'Se3. 
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