
( 220.0500 Partnership. If one general partner buys out the other general partners, no change in 
ownership will occur ifthere are limited partners remaining who own the majority interest 
in the capital and profits of the partnership. C 9/24/82. 
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:riJ.is. i.a itt .r,~sponor~ t.o your SaptPl~b¢:r l7 ~ 132-~ 1 

le~ta:r i:n which you :t:1'ltquast an opi.;;ion. i:::1 tc WhtJt:wr the 
.following transaction resu.l.ts L'""t a C!:lan.9·e i.!l O"tl)ftl~r~h-ip-: 

1~ .liMtit0d ;partr.l(tJ.""!ih.ip wi-th ~ianera~ par-~"'l.er.s 
A1 :~t an.C. c ow.n.:rs lOi,~ 15l1i:~ A."ld 2..2.5\, 
.rel'l!p<1!.Ctive~y, and l.i1:1it.ed partners D an.:t l!: 
own 4D% and 12.5~, respectively. '!'he · 
:pro?Qsllld tr.ru::~sw.cUon cont"'l<!lp.Lates c buyi:ng 
out a•s interast, au.l .a bee~~ a li:mit.'!.\ld · 
;,nu:tne.r, .a.a a. result of wh.iclt C:' e gomeri!U 
pc=tt<~rs.llip <;;O.<~Jill fr= A t:dnority {Z.Z.S/4.7.5} 
to tlle entir<> general .v<l.rl:i:l{l.ll::Sll.iJ? intGr~st. 
lJO ~rson obtains. a majo.ri.ty of the out-
s t.a:ad.in·.; ;;artnership wterell!. t. 

S:o C(>I;Wi:.itu:t~ 4 chan<Je ill owrwr.sh.iP 'I.U:t{le.t: Su~ion . 
64 (c) 1 a aingle 1-""'raon t~~I.UlC obtain .a. lll.lljor.it:y intar&at' in· tnlft· c 

partnerahi;~. In yo>Jr caua no onu porso.n has a majority inte:riist. 
11h.ile it <;;an be il~ t,\1at e<nol should look only ·to tho. hold~ ·::~.;

of the '::Jeneral partnars • int.ere:st L'l. deterciniag wether 0!.'111!1 
.ifer::Jon llas o:U.te.:Lned majority interest. in t.'J.e pJtttner~~mip, thil!S 
cone-apt: b.<illi not ooer;,, &s of :J'().t., <~.oc~:~~pt<i!<l ';;;;,;· t:w. ~gilllliii.ture. · 
lU t.'leugu t..'t.is :U.ad. tiu9 la.:.gu<:~.ge ·.uu; a;;:tei:ldw..i b to Al3 l:SZ in 
19<>1, it was d<)la~d just. l;).efc,rQ t:·1a L;.ill was J?<l.l\l<:~<ltd 'by the . 
. t.c.s;.Lalatu:r~. (Copy =c.lou••d. i O!i..ly till;;a wi.1.1 tall wtmt11er. 
t:o.e rat.ioa<J.le l)f. onl.Y' looking to t~w• <;lBll<!l;:;a.l part.ners• 
illta.rest will b;ec.:;<w.:; law. 
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-_, ... , <t_::: :--~ -~-:}~:0 ._:~::;,~f:.::<~ ... ~:-, 
 ..... .!I_ ..... ....__,.,_ - -a• . St~~pttilher l.t ~ 'lfaa. ··1;·., ::c(~;

: ·, {-;. ~;~:? 

... . :!lhmlll!la.r.Uy • it h ow: opinion ttu.tt thG above. described 
· 'tr.&l.SJ!4et.ion ;ioos not constitute 11 ®il.llge in ownership. 

Glrum :r... Bigby 
Aashtant C:hief Co~el 

Gi,a:fr 
Ztl.cloe.ura 
or;; a:~ Mr. :ay ron. D • A than 

DewUty CO~~ty COUUGel 
santa Cl~ra county 

V..r. Jlll.lOOll 'it' • Ma.v 
Se.'li~x: l.laputy c;unt".< Counsel 
Alamada County 

be: Itr. Gordon P. Adelman 
ttr. Robert H. Gustafson 
Mr. Verne Walton 
Legal Section 
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