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#|RS.gov, Taxfoundation.org,

https:.//en.wikipedia.org/wiki/Corporate tax in the United States#/media/File

* Daniel Sandler, The Taxation of International Entertainers and Athletes. (Hague: Graham &

Trotman Ltd. And Kluwer Law and Taxation, 1995) p. 149.
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3.2 ANUUNNEYBIUTEN (Corporation) Tuanigawizni®

sunuugsivdulvgfluansgesnisineglugluuuvesiams (Entity) Awieluil

Y a

1. A9n19491993AULAEY (sole oroprietorship) %QQLaanwﬁazLﬂuﬂaLaﬂ%u
(individual taxpayer)

2. udu (partnership)

3. US¥ (Corporation)

4. nIai®viseneausan (trust or estate)

AMUNAINTA1BVBIFULUUTINATIY LU YvudIn UTEW v niavl Avy
fiaugUuUTumuERU Megnaiauinsfananiulddnannsintunismsuuu C (C

)26

corporation)’® wiRNaTaINIsAngURULgsAaluy o ndsasrsulanasad 2 A n1slilinnse

= d' e a a o a 1 A INY o w v
A8 (non-tax) tieldAegaRuawmu lnegsiaansadniuseiiiedlalaglifitednin uagy

A %

fovuanunsalounssudvilunaUsslevivesmuldedsiene ndoufsanunsadifaanuiu
Anvowuldfe wanaiesnmSilumauansnlunisduiugsianuuuion saueneldids
13/1#¥na53 (accumulated earnings) vosfefulugsiafidestulusuuuuusn fazide
aBludnsiidhningsRefildlédadslusunuuuiem venantugndredivhanulufanisly
sULUUUSENa111503U fringe benefits” nounA1¥ wagAuaIu1snveIuTEMlunig
wanidsunindduvesuitmudedievulunisuanidsusu Tnolifinnsza18lunisdn
Tassadravesuisvlmisnads (tax-free-reorganization)?

ANI1UTEM (corporation) tu Hgflianunungsell “yanaauuannuilaiulay

afla

2 dnsiing dumdseanad, “u1nsnismangrunglunisAuasesyiiony”, Grendnususygyiifaan
WUudie PNaINTUNNINERY, 2525) i 5-8
2 y¥ani (trust) laun anuduiusseninsuaaanusiaesheduludumsseguuanulilawelataiuuay

fiu Wnglvihends (Sondn “ndan” (Trustee) 1udfonssudvslunsndauegrmiseddlaiioyselovi

voegnsldndevile (Sendt “g3uuselend” vise “beneficiary”)

2 g1 “C corporation” Sayeililu Internal Revenue Code Tiuustmitdosdinsendnelduns
11 5Ukuugsia C corporation ﬁﬁu'1mﬂ‘uwﬁzyzﬁaiuL%"mg']uﬂWﬁmaqv%@’wﬁ%’ﬂﬁﬁﬁwﬁgﬂ%’mLﬁumﬁﬁ?u
7 ogaelémuan 4 184 Internal Revenue Code @auguuuugsAsduariinnsdmiuiufivawsinsesnly
1% S corporation #sfimsdniiunSmieuduineudan s corporation flduguuuugshafiFendeny
AN 18lu Internal Revenue Code Aavis s HuLeq

27 \Bumeldussanitlildeieivignieliuignine wu andevssiu Guittelilufumganietuindou wieatarnislu

drudununnis

% John L. Kramer and Susan L. Nordhauser, Federal Taxation of Corporations (New Jersey:

Prentice- Hall Inc., 1989), page 2-3
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Feulviidmualideidlesiulaglidsuntasiaynna wagis1uraiazdndunisined
AwaNnga videdndugsfanuilduneuninenuuy viednvuzituisaiuyana
Ty 2

A Corporation is an artificial person created by law consisting of one or more
natural persons united in one body under such grants as secure a succession of
members without changing the identity of the body, and empowered to act in a
certain capacity or to transact business of some designated form or nature like a
natural person®

uiAumIneAgfuuITnituitfaqunasmangaunonisine ddeud Chief
Justice Marshall llsieesunglilun1ssindund Dart-mouth College Case iie a.a. 1819
Tnedu 1 Ao “vismiluyeraaunfnoslsiviu ldendudadudedld uasilanmiduyaaa
Sﬁumﬁwé’wmwamgwmawﬁﬁy’u An artificial being, invisible intangible, and existing

only in contemplation of Law”

3.3 N15AINNUMBDINTAUNINTT 351 wnis IRC Tudaguu®

wms1 351 nsleunswdauludwiTmdsegneldnsauauuesilou

(a) nénunauaivialy Avuadilunsdiléfinislounindauluduisvlneyaraniamie
Faustaesautuly Tneffmgusvasdifouanduiuluidnfnanfiossenaien wagluiud
fiinsuandsugloudimuauuisndananmuaumngvesnam 368 () lunsdidagll

[

91l Mlsvisevianu nduwsatsln

Db

SEC 351 TRANSFER TO CORPORATION CONTROLLED BY TRANSFEROR

(a) General RULE. No gain or Loss shall be recognized if property is transferred
to corporation by one or more persons solely in exchange for stock in such
corporation and immediately after the exchange such person or persons are in

control (as defined in section 368 (c)) of the corporation

Z Afad Wesily, “msdaiuni@ennsainnisteunsndduvesdieuliuauitm”, Gnendnusuaygn
TRfansumUgin PaNsaluTINedy, 2539) i 60-61

30 Herry G. Henn, Law of Corporation (New York: West Publishing Co, 1978), P.2.

31 Kramer and Nordhauser, Federal Taxation of Corporations, PP. 36-76.
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AINLIMT 351 (a) w3 IRC fana 1 Avualidnadunisveas (defer) n1ssudils
vEowemuannslounindausenty Tasaunsousnesdusznauddylddd yanaawden
vienausansnuiuluFeslouningaululsiuion (1) msloudnan Feslinguszasduszns
oo Wleuwanidsuiuiuresudniu (2) war nendsnisleudlou deadrmunuuidm
fulneviufivdsannisuande (3)

1. yananuisianaussasnutuluFadlaunswdaululvuism

nsleundngay (transfer of property) tasa1nuns1 351 (a) lldldminunung
vosrimindaulidufiay mszazdudimindauluidiafosdianumingagianing
nafe swendngauiifsuianazlifisuing iwu Anding (patent) AnugAudIusy
(Know how) 1A30e1nensn (trademarks) Wsunsumeufinmes wavdu q wiimingaud
THlunguaneiluaglilldnseunguiaiu (money) uslumn 351 () Téngsududly

' v oy
a v aAu

A8 LU WY A HoURUAALAENINIFUdUNBLANAUUANT aNATauS e TaR sl

otslsfinuumsn 351 (d)2) waz (3) ledmuafindududosniufefuvilausaznond

fefunensdifiagldfiotndunindaumunnsil nanfefuisoeniiioniauvesuiemiiu
Toudslifivdnusefunazaenidonnuiizuresusnifulondafntusuivioniondsnind,
inferuvesuiTnilou azlifednldoenifieuaniudsuiuningau ((2) indebtedness of the
transferee corporation which is not evidenced by a security, or (3) interest on
indebtedness of the transferee corporation which accrued on or after the beginning

of the transferor’s holding period for the debt)

= o

iraes wig CLludvesdnidnsyadi $25,000 dauung D W1 v0el591uBed

v a

1af $75,000 C waw D anassrududauiem R Tasfiuiidiuadn $100,000 C uaz D Toudvs
Tudvsonsuaslssnumuddulsiiuuien R iouaniUdeutuviu nsdiiednis C uaz D agds
Lifinssusilavisevianuainnisteuninddudanaiusietnsla
uanantuludiuiAsafunisiieu (services) 1ms1 351 (AX1) Seldrmuals
Farauinfuiseaniiienisviny aglideinlfeonifouandsufuningau v laidwui

Y 1 < o dl ¥ o ¥ =) ¥ o ¥ %4
ponlrsenaniazidunisneuununisyinnuilanseyiudvioaslansevinlulantatnaniin

!
e o ¥ a

unnsaiieUselevdunuseninesniu lunsdldagieaiyanuilasusainainuisiy

q

Awanduseldnie MR 1.351-1 (@)(1)0) wenaingvanedesimuaiiitedesiudlyglouds

£

M3vhau (services) uwiiissagnaiealiiuuisniulisulsslominuuns 351 (a) usidng
Toulssuruanussnitenaniuasufiuningdunaznisianu (services) vasglou S1uauvy
ﬁgwmﬁlﬁ%’ngﬂﬁfuLﬁaﬂmimﬁqmimmmﬁw ITR 1.351-1 (a)(2), Ex. (3)

#9813 w1e E 1fudrvemindauiiidunu $10,000 (:1A1ma1n $18,000) U1y E

Ipvineuliusen F Anduyan $2,000 seuusem F ldeeniuandaiiumudndiuiu 400



36

W (5919818 $20,000) WUwIe E iieuaniunsngausasa1nauwnunIsyineuaiangn?
Tnewe E Judfienu 80% voeu3tn F nsdilitieldinazdelifinnssuiilsvesuns E 91nns
wanWasunsndduiuuvesuiom F egnslsfniubiednuie £ S51elduda $2,000 210

ANFMBULNUNNSYNUIARUUS SN F

v A

wuiloeniilenindauiiyadniesegslifiduiusiu ewssuiisufuyadvud
Ii3vazlildsunsufifmuioatunsosnsuiiowaniudsuruningau d1inguszasd
Jesufenisdesnsdninnelfuing 351 (a) ITR 1.351-1 (a)(1)0)

floununianToninniniu (one or more transfers) #1918 lounsndauild
aumanenie Sldddaanefiewanasssuniotradeusinu Tag TR 1.351-1 (@)(1) 16
J¥YAIUNUIEUBY “one or more persons” $3ude YaLanwu (individuals) N5an (trusts)
NoasAN (estates) ¥9uaIU (partnerships) @unAx (associations) US¥M (companies %38
corporations)

IS [ L 14

lunsalndgleunsnddutuuinnimilsay ginssuazasussausenoulaglidosius

71¢1d (nonrecognition) Mu11A31 351 (a) deiileglaudendisiududunguifeadu

(group) wagnsallidndungleunnaussuanasuningduivussndsuloulunandeaiu

%
Y

$29819 U1 A LaTUSEN K anasdnseusendulniiiausenauianisuanduan
g A anasazlouiuan $30,000 waznsnddudasuauyuuaiyan $5,000 (591A10a10
$20,000) Wlviusenlua diu K anasaglauasosdnsdausudiunuuaiyas $22,500 (51A7

v

mam $50,000) usazauazlduiuainuigmiunmsuanivasuauas 1,000 vu Tuiud 2
uns1au K loua3esdng Trussnuarlutudeafuivssnlalouuduam 400 wu THsui
Unwnguineiiieneuunuuins lumsindeuion deunfugeiu A louduanuasnindau
Tiusem nsdielddn A uaz K lasudselevdnuuinsy 351 (a) wsizaglugrusilungu
et (group) Tnevisdidudwesiuluuismiidlmias 83.339% lusfuiindsinmsleunes
A dhuivinwnguanedesiuiselsannslasuiudumpouununsliuing
nsdiffinsTounsndaulusaisniewanudsuiuiulneyana 2 aunieunnnintu
fndruesiuiildsufunndauileuly fuassddysusnounislon mselasunfudus
azAuazliFuvumuamatafivinfundngauileuly dwuildsuldlddadauiumingaun
ToufazdesgnizeniiunSlinsanudnwariuiase MR 1.351-1 (X1) wazlunsfiansan
nsleusiudanann Srurufinanidsuludadiufiviunzandunindauitedndunis
uaniUAsumund uwivsdufiAuainduienafioindunisly (gift) (11ae 2501 uazanns)

Na9INUL) FeazAaein1syald (W1ms1 61 (a)(1)) wiseviusznsiafauiiedrseniiinduy

wnrleu
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freg1e wie A Inuazune B yms tisutudadeuiem tnefinnsoanuaniiysiuan
favn 100 ffu w1e A louniwdaugan $8,000 ileuanidsuiuiusuau 20 ¥u wazuny
B TounsweAugaa $2,000 tienaniudsufuiusiuiu 80 wu naddslifesiuiilavie
anuN1Eleu1nT 351 (a) wsegnsla agislsiadmnfiansanladn lneanuduasaune A
Fadudadesnslvivesiita (gift) udune B Fuduyns nislidsnaniiazfewmnegnield
n1sdsAuBEnAun18nuu1as 2501 Tuitueudeddudiuie B lavinauliuie A (n1s
yhutuiudldiAstesiunsndauilonvdogsiavesuisn) wagldlddndnsudmiuiui

Iasunvinliune A desaldlulviuiuie B B axgnifeniiun18auyadisiainainvesiu
$1uru 60 %u AlFsundudmeuunuresmsiaukazng A azfuiilsmievianuniy
dUA9TENINAUNUEMSTURY 60 YU VBIUY A AULAAIAINTIAIAAINTDINU B LIAINTT
wanuAsu IR 1.351-1 (b)2) Ex. (1)

mﬂauw%’wéﬁﬂﬁﬁﬁwamu (transfer of property to an investment company)32
11971 351 () muadudesniuianiar i luldfunsdmslounsngauliiouion
A

iesanuns 351 (a) fifendinine fidsnnsadaiduiusiuenalinanvosming
351 (@) welilasunisleulngvasnniBainarumainuaislunisasyu (investment
diversification) Falainsefuinguizasdvosnns 351 (a) elwldsunisleulnguaonntd
9nAama1nnatelunisasu (investment diversification) felsinssiuinguszasdves
Wm31 351 (a) Tl e.A. 1966 @nn Congress AslavayelAngmanefimuaitd@nsiaylunig

laulngUasan18niuuing 351 (@) gl lulddunisteunsnddulvduusdnamu

32 “investment company” 11a1 351 (e) tilaildlsmumungly Fudefinsanananumneiivsng

Tu Black’s Law Dictionary u&3 vunefausemi

1. figshaifertesiunisamu (investing) Msawmuiiinansuunudnifuiesazanmsinszua
Fuansuluuiaznevedasimsunamusisluies 9 (reinvesting) viaruelugsiavdnm3ng (trading in
securities)

[% o

2. figsfaniiniseennsransiur (certificate of the installment) 3eilgsAatieInuniingsais

Y

U15% (certificates outstanding) %3
3. figsiafiiendunsamulaensidudives fo wiedvendnninduas \udvewisedus

avsiardenanyningnisaauiliyaniiundt 40% vesyarmindaunmunveseenranning [oniiu
annINGuae3FUIa (Government securities) karni1a1snMItuiisulienselidsuile (cash
items)] TnaAnaingunisawInien Uy diussninvdtinaulvgiwazaiv (unconsolidated basis)

[ANNMINETRIRTIN “UTEnasuimualIlungmnensamuuIngT 3 (Investment Company Act)]

33 grauda wii 67
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£%

(investment company) #ag ITR 1.351-1 (c) szuliinislounsndduswialudasielunis
Toulviusenasum
(1) wavaanistoulidinlaensmsslagdanlunisnszarenisasmulundnnindua s
A 9 UTHN \loanpulAes (diversification)
(2) gi5uloune
€) U%ﬁwamuﬁasﬂummmuw (regulated investment company)
(b) n3avinamuiReiUedamIumsng vie
(0) U3EwiAunIndninferar 80 (imuituanuasvinUssiunilitlianunsoulas

annle) Yugndeiienisamuuasniouiionsvievunsenanninglunain

2. n1518UAINAT AeliTngUszasAlsznisifenfa iakaniUasuiuiuvas

USENUY

WudaivuavesnskanUasuniuuing 351 (a) Aenisteunsndduiowaniuiu

VIONANNINVRIUTEN UaAnaanniui 2 sanau a.e. 1989 ladmsuilungvunglaulvidne

1 [ v 6w

Tmdnnindainaniesn aely ludagtuniniinisleunsndaulvusdnieianiufsuiunu

o v ¢ AN A Yo v & A PN
LLagnanNInguUu ﬂﬁmﬂﬂllLWENLQW']Sﬂ'ﬁi@iUV‘!uwnuUWﬂﬁ@ﬂﬂTH

s ¥ o
4% a a a aa

Aiuluannsy 351 (a) Gvinaneanusindsiuandsy uysuansiagasalsning

q El

[
P=1

aNYULLIULAEITUY (debt issues recharacterized as stock) winatilisuds@nsluy

(stock rights) n3eludfayuanadnsfiagdeu (stock warrants) Wil aa TR 1.351-1

1%
a 14 [

(a)(1)i) wazAagliismfuonarsavsartevuvesuidnlusiaiidmun (stock options), 1]
wuasan1n (convertible debentures) dannaslun1seaniduavesdiioniu (shareholder
voting agreements), siuanangLdsurasudeniidsluiléiieanuny (unissued stock) Wagiu
veussmiaelSedluuuuidn (treasury stock) freiesnniamuniidedulssaniilaly
Hulotnguszasddu 9 lungmaneas™

msigleulduandmsndaudu (boot) uenimieaniiu 11msn 351 (b) fvuadilu
nsaiffinnsleunswdduiiienansuiunu () wazdlouldSutuvdensndaudu (boot) 1y
NSAOUUNIUBNATEUE

(1) azdoglousiaaiuiils (i) usaglaiiulundy

(a) SuFulFFuTIAY

(b) 51ANAIAVDININIFUNLATU Az

34 Kramer and Nordhauser, Federal Taxation of Corporations, Pages 36-37.
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(2) frfivranu Gloulddesimidiuia nsdlnuuing 351 (b) tu nunefenns
wanasuldnsuesduseneunuanng 351 () Insusingiisndningleuldsuld e susy
Wiy udSsldsuRuudonindaudu q (boot) K18 Tneuas 351 (b) Asualisudiane
AlsudlsiAunasmifiiue

faene we A Taunsngaunigauyunuiundidnuau $10,000 (39A19a19 $50,000)

Tifuuseniiegluninuaiuau tienisuaniUfeuduiuyadi $30,000 Juan $10,000 way
NSNHFUDUAIBTIANINAIATIUIUL $10,000 MlsAUNINT 1001 2¢dI1mIU $40,000 wafbsh
$usnuan1351 (b) AEdTIWIL $20,000

(1) uunlasu

(@) $ 30,000
(b) Wuan 10,000
(0) M3NgAWIU (boot) 10,000
(d) gansIu S 50,000
(2) 9in éfunuﬁﬂ%“ULLé’asuaw%’wﬁﬁuﬁiau 10,000
(3) flsnlesu $ 40,000
(@) flsi3ug (1) (b) + (1) (© vido (3) S 20,000
AU uitesnin

Y A

dunuivsuudvemindaunu (2) Srasufidnau $45,000 wuitazidu $10,000
flangldiunne 1001 wirfu $5,000 wagdunutaggniviidutilsmeldiuins 351 (o) ud
ddunuivFusdIvemINSAuNINAI $50,000 WiAUMSIIANL AL 351 (b)2) 9zl
finssududinagleasu boot A

n1sdnfuanuiialagdSuleu (assumption of liability by transferee) n1nn1s

Y a o 4 %

waniasunuunsn 351 (a) W liuseng suleusuniseniduveilounsaidunisla
nindautunieliniusuiinnie q nsdidesiansurinasioaiewdutunsensndduduy
(boot) NvikAlounNaNT 351 (b) el WNeaiuisesiung 357 () lamruamaniialy

a v a

31 nMsnusngTulaudnsunseanuiuiiavselaun@mindaunfnnseanusuiaiy agll
A ! [ a =) o fa A = v fa [ J © v A < ]
foInluRuvsensngaudu (boot) lnensleudmindausinanidadedugsnssudasnnis
ANUNIATY 351 (a) ddusunuveiuniglouldsu 11ns 358 (d) Muvuadunisunlendninas
mAldAmuasunuuesdlowdmiunsnddunlidessus (nonrecognition property) N3
wilvdinsanfsdnuinluvesanusuiiailadhSurseninundunsngaungnleu Tllduiu
whivRunleulasu waiilasufemuuvesiundleulasuszanasnudiuiuausuiaflou
1
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#oes we A Teunsndauliunuioniignamuau lasnindauves A ddunuiiusu
WA $ 40,000 (5110A1A $100,000) WAnSwAuAINa1IANN1TEIMBITIUIN $30,000 lag
nanasuiuiuvesuIsnyadn $70,000 wazuitmdeadniunsedwesdinan mlsves A
flFundo $ 60,000 (A1ve3%uTaIUIEN VInfuniues A audedununindauues A) ud

[ % Id s

lsiigniudasiugud Wosmnunns 357 (a) dmuslfanusuiaiidrsudueslidudu
boot muung1 351 (b) FuyuRuues A ezl $10,000 AuNIAT1 358 (Fuyunsngau
$40,000 ¥nd8A"5EME $30,000) WATAUNUNINGFUVBIUTENAD $40,000 AIUNINTY 362
(ax1)

g elsinundnn1snInNIng 357 (a) e1aviligleunsndduniuuing 351 (a)
wegmidunsaniasantd Wy auFuieliAnanssyniuluningauieuntiazing
wanasudmiuglouwdamgnisnifidedontuiamnsnisuldtunislésu boot 91n
Uitniileuaniuasuiuningauiiiinnszieiu anas 357 (b) Jeldmundosniiuvemdn
Mlunnunas 357 (a) A0 sing ingussasdndnvosmadnfundenmsléfuindemiy

o

viinvesiloutuduluiieuszasiasnanibeanigvessgainniswanilasy wseninlily

e

o)

¢ Y Y 2 Y val A4 o a a a o & A av v oo
npUsrasAtuLaNAelladnuniedliugsialaegase delu Msnusendisuennise
ANusUiln niolauBamsndduniniszanusuiindinanazgnitansaninduluildsuun
Tngglounnnisuaniiiou lunsdfddnsuassnins (RS) lammunlvilounazuiensaauds
DS a o = = N o | v
TaLM9359vasn1shanlasulunuukanssion1suseintnng waglunsddsnanifesssy
“MANANINEINIVBIUTEN” (corporation business reason) WL UN1TEANNTURALA 9
A28 TR 1.351-3 ()(6), 4@z ITR 1.351-3 (b)(7)

~ v

lunsalfiaauAaang 9 Ausendrsudidnuiuiiunitduyueesiungleulasu

LY

(liablities in excess of basis) 419151 357 (c) AMMUAINNIAMNTURARIS & ARaNUlUAY

a A

NINIFUNYN Lo UNIDNISAUSENLSULBULTISUNTEANURALIAUN TP UNUAUSULAIUD

Y Y 9

1 '
0% =

ningauviauaiiagleuiy duiiiudinanasioluilsnnnisuandeuningau
A38619 U1E A wanidsunsngdunuiugadidunuuas $10,000 (5119819
$70,000) lagfnn1sed1ues $30,000 ieuaniUdeuiuruluussnignatuauyas $40,000
Tnsusgngsulaudisunisedues A aglasumlsannisuanasuniuuing 1001 {u
3113U $60,000 (51A1v09UNATY UINFUNITENITTUTIsErlaumsaunuYaImSNddu)

daumunng 357 () flousessusmlsidudiuau $20,000

Y
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3. menaenislou glaudaadinruanuseniulagiuivdsainnisuaniuaeu

15AIUAY (in control) 11M31 351 (a) azldTsAulamzlunsdlinendsnisleu
nindauliusdnuds flauldiiramuauuitngsulounuiissyliluuns 368 (o) Turtui
vdanmsuaniudeu egnalsinuvngleuldmuruuismegudnnounsleunsndau nsdf
foladng 351 (@) laaseupauiisnslounsndaunsnanisig

A “Puny” amualinuans 368 (o) nneds mnududivedasnisiediu
fail

(1) ednatiosdoay 80 vessualuniseenidssnuiuimunvesiuiiiansesnides

nnussLan way

(2) edatieSouay 80 VRIUNNUTLANVBIUTEN

mssmualinsmuaudesdiitoulets 2 dssandindrdlainguanedesnisld
mamueauihiminilurais ndmiedesednsiosiosay 80 vesss LU mLALAESIL
lunseenideae

msm‘uauiﬂaﬁuﬁwé’qmﬂmmamﬂ?{au (immediately after the exchange) ITR
1.351-1 (a)(1) lswgrsanudesadainanluning 351 (a) lneseyin “aeviuingsainnis
wanidey” du lisududssuneiidlou 2 eundenndt 2 au Feadiauauuisnmioudy
Tunanfefuiufindanmsuanildeu wivinefsaaunisallafudusavsvesadayaila
Amualineunaikaznisandunismudyyraniululaegndesniunssuiunisludinu
soidlesarnty aunisvensauves MR Wil msfievuresdloudaus 2 autuly anunse
thansaufufiofsuald (determining) L dlouthuagldmuauuidnlneiuiindainms
uanBsuvdelidmnnisleuiuudumiwesgsnssuseientu (single) 1wy wie A e
HureauiTmal sznousevuduan 100 viu uagdounudnldiinsiiunulasnisooniiu
$amine 200 uliuiune B iilewaniuasuiunindau wazdn 200 fu Wudute C ile
wanidsuiuningdu nisleunindauves B uag C foidunisleulngyasnndniuuing
351 (a) wihnsuanivdsuves B axlalldiAstulunanfeatuiy C Ao

o w o U [

Yaymndrdrydmsunisaavauide mindleulddiaiuauife winglouladiniua

Usenlaenisieniuiovar 80 seu1nnindrvaenila wintenasladinineiuiueenly

q

vdhlviglouiiviutiesnitsesar 80 nsdidenanazieinnisleunindauvelouding

Tasuuselominuunsd 351 (a) usoly

* Bittker, Federal Income Taxation of Corporation and Shareholders, Page. 3-37.



a2

dmsunsdmineviueenlunendsil 11ns1 351 (o) Wi muananinaeiiawin Tu

'
a A

mydadenismuauiioTngUszasdveng 351 (a) azldihdeiiaasengloudaduuiem

Y

ltdunlasuanmsuaniudeutu uandne (distribute) lungtievuresiiesmniiatsan
NNNsANILLIATININYIvesAa Tuwilduitnisauaulutiesseziamiladuag

Liiganenilaulannasneunisleururesauluduiiiisamenasinlvgydenisaiuay

19/ = v I 5 I 1 ) v o . . 36
A NI901N1I LD UUUUUAIUNUIVDILEUNITTINAINY (mcorporahon)

TuaRu3en Manhattan Building 911 mudennas Miniger lounsnaduliunusem

LY I

Electric Auto-Lite 91fin tileuaniUfguiuviuaidey 99u3u 250,000 U waziusinsyan

$3,000,000 Miniger la@ansndduniglunsusln ieNagdsouniusUnsuasiudiuiu

Y 9

75,000 ulAwAglA] (USENRun) wazdeduuduag 49,000 viu ndupAuluds Auto-Lite
deusradudunu Jamiitugmarenisleunsngauluss Auto-Lite iouiaadndunu
Pomiitugmaranmslouningauluss Auto-Lite owanBsufuiuuagitusting wagns
Towriunariustnsludafuusefunissiving (underwriters) 1ugsnssuiAsatesdaiy

wazdunseli luadtilonislounsndduluds Auto-Lite tAnTuluTun 17 nsngiau 1922

1% L. 2 v ' XY PP YY) XY ' ) ) Y o v
a3 Miniger ﬂﬁ]@ﬁ@E{Jjﬂ']ﬂiﬁ]ﬁﬁyfg']‘l’mNaUﬂﬂUi%@@ﬁaﬂN@UWUﬁ‘UmiLLaB‘Wu‘mu’Ju 75,000 U

q

[

ungsuuseiunisdnminguagdanuiudiuiu 49,000 Tiua Auto-Lite Fyayn5ening

Mingier fugsuUseiun1sImuekanslisgredaau Tunsdlll Mingier ldaunsaiinisie

nindFulneUsiaanduanfgsulseiunisImutednulile wagluauisaiitduanlaiuws

Y

zuaniasuiuiiusUnsvseru wasliauisaienusdnsuasrulauenanniiiewanildeu

ningaAU wasannisuaniUaeunds Mingier axfiviueanidestioandn 80% waziliiiloniad

= v

efienuIINTUdNaY §Inssuninvulul 1922 dulsendsnis

a

a a IS

ARUIEN American Bantam Car 9110 Ludnadnilsvasnisayldunisnivay

o
¥

= o o Y} ° ' i ad A 19 ya a va
Lu@N"U']ﬂwamaﬂaﬁy}ﬁyqﬁU‘UiﬁﬂUﬂqi"ﬂﬁlwuqﬁJ LLWIUW@UﬂqaﬂarJql@NﬂqiﬂQ‘UGW]']@JN']@T] 351

() udr swdowiaassluiud 3 fquieu 1936 lednisleunsndduludaudtmlniiialilaun

' i
% o v o

Feviuardynamundiuay 300,000 viu seaudn 5 Ju usEnlavidyaiugSuuseiunis

q

)}

mtheifievinisueiuyuans laegteviu ({low) anasingSuuseiunisdmieaylasu

v Y o

Vuandley 97191 100,000 ¥ w9 ludleunaiau 1937 g5ulsziunmsdmuneilasu

q o

€

Y [

Vuadeyd1uau 87,900 viu neuwnuanmsvinnuln uiinglewastieviuandytesninfevay

q o

80 nAIINABuURAIAL 1937 AR Fan1einsiodinisauguuesileuddeglufiou

38 Ihid., Page. 3-38 - 3-41.



a3

fguigu 1936 “lagniuiindinisuaniudeu” uastiodnnisagdenisaivauluinaunainy

1937 vu ldiJudrundwesgsnssu®

v

AunNY (basis)>®

AU UUDIRLoU (basis of transferor’s stock) Mnn1slounIndaunaniuasuiu

o

vurasusenduldnumdninueinins 351 (@) gloudaninddudinandlidesiuiiils
(gain) w38 v1aNU (loss) waeedla nensdinaiunisyzas (defer) MsdmAunidonly
! ! IS o ! ! Y Ay v gj a = o ~ L4

neuaundnazdnisdminedeleuuilasuiulias Gannst 358 sz muaieliuduyu

v A Yo | val Y] ' vy X A o 4
vasuiglouldsunasliongy1nliinisusuyarligadunieniag (step up w30 step

down) muyaA1sIANRAIRYRINSHEAUMAITIY uvedleuaziieindu “ninddudlidinng

q

U ¥ %4 =

U3 (nonrecognition property)” Wag AUYUYBIUILALIBUTINITENUT (carryover) 971

q q

o d'

AuuveImnSndduiignleu Aty aruvuInvesnsndduiignloulaliyad iy

Y

(appreciated) #38Ld031A18¢ (depreciated) AlsnTvIANUILYNVEARIINNTTLOU WY

q

FUYUYRMUNATUALAINTT (89n97) S1Awaavesiuluiuniviinisleu dauninddudssian

3u (boot) NleulssulisslifiguantAdunsnddunlisesius wazaslifuyuuindusiai

[
0

AANAVDINSNE AU

lunsalfdloulasuiilaiuwindu duyureansnddunliinisiug (u) nlasuld

(% '
Y I

Fanaazwifuiunuilduiuuda (adjusted basis) Manunvemndauiignleu wrdivud
suinangUssnnduiiammnvosiuasdesgninass (allocated) szuritsvuianansiilé sy
AaNa1Y 1M1 358 (b) LLagmsé’f@aﬁ'ié}’unuﬂ;l‘jmmﬁlﬂé’qﬁuu@iawizmm %ﬁ‘z]yua;auiﬁ’m’]m
paeiduiusiuresiuluudazseinn TR 1.358-2 (b)2)

A20819 U1 A laukuan $5,000 LLaz‘m%’wéﬁu%qﬂ%’uﬁunuuﬁagam $25,000
(yaA13IAIAATIN $45,000) Lleuanidsufuiuresuisnmelivdninasinuuns 351 (a)

Tagld3uuantfyainuigv 1,000 Hu dunuvesiuiiute A glauldfuiidwaumiiiy
$30,000($5,000 + $25,000)

7 = o v P P
LIRNLARIINY BWLAIUUN 74-75

8 = = o Y 1% v
LIRANLAEIINU BWNLNINUN 75-77



aa

v

fag13 MnnsanNdieg iy we A lsuuainuidndsil

uanday 400 iy UAASIANMATN $ 40,000
WUUSHAVS 100 Yu YAPNI1AINAN $ 10,000
Ussianiiy yar1naIn N13INHTT AunNY
ﬁum Toy $40,000 40,000 x 30,000/50,000 $24,000
wuydudvd 10,000 10,000 x 30,000/50,000 6.000
$50,000 $30,000

Tunsaligleuldsumsngaudu (boot) ueniilearnyiu 11ns1 351 (b)(1) Amunlyie
Toudossudils (1) udazliAulunidunutuildfunutunaeanvemindauilisy
dusununIngaudu (boot) fana1 1A 358 (@)(2) AvualidyadimiuAnain

sigleuls¥usiu (Gu uazningaudu (boot) fnalisunuuemindaudlsiiinigiug
(nonrecognition property) #slsuAruiinaaudrinsduiindninasifiuifiudn lngunns 358
(a)(1) Amundn dunuveminddunliinngiuiasiiusunuvemingauiignlouly ause
yaATIAMAINYBY boot wazFudléiu vandelsiiglousuianmsuaniasy

#aes ue A Tounsndaudauiusunuudayar $4,000 (yasiamain $10,000)
Tatuusenarglandninasiunnsi 351 (a) lnelasuriuaniyuesusgnyan $8,000 Ruan
$1uu $1,500 waznngauduyant $500 mudeiianta ure A azleifls $6,000 (yarn
165U $10,000 FnaunauguAvuLdd $4,000) Faazgniudammins 351 (b) wirdusway
$2,000 Fiunuwa3 boot AFFUMNNINT 358 (2)(2) sztTulummyarinainfie $500 &wsy

AUNUYBINU (nonrecognition property) Azilyan1 $4,000 AUSIYALBEANITANUIUAIL]

é]’unumaw%’wéﬁuﬁiau $ 4,000
AUMBYAAISIANAINYBY boot LAz (2,000)
UINee gain Mglousud 2,000
éfunusuax‘l nonrecognition property S 4,000

£

muﬂquﬂuaw%ﬁmpli%’uiaua?m%’w%’w5§u17i1§1’%’u (transferee corporation’s basis for
assets received) funuramindauiivismisulouldsuannstounsndauilifondons
tfu gnrmualneuinsgiu 362 () Inefuyuasdyashiufiedluaunsouasestasilou
(the basis shall be the same as it would be in the hands of the transferor) @ 4
M18ALT FuuveingAuusaziensfiegluauasounseswesileuszgnonlud
uTEmgFuleu wagdin1suaniudouniuuing 351 (a) gnideniiunusifissunadau

Wenlasunsnddudu (boot) Wa7 w1931 362 (a) Ui duyunazaelauluds



a5

v Yo ° PN

nindauilouturdesfutunusiuiuiilifinisiug dausiuiuvesanuiuingg q i
g3ulaulddn$uly Undaglilumgiandununiwdauigsuleuldsu anusuiiadig 4 audl
waResuuNndaudnann dileuldsuiilslitnezidesnnauivingig q Meuluds
fsuloudioTnguszasdluniniosntd sieldihazdosinanuiuinse 1 fouduiida

NS UL IavemIngaulow (11951 357 (b) wae (<)

=< Ay v e

5. Juiinfidesdniiuuasdayaifasdy (records to be kept and information
to be filed)”

[

TR 1.351-3 Ifsymihiiveagnsdifenfuionarsfidesu foRdudusd

1. yanavnewuiildsuriuvesuisniignauamienindauduiduduniwesdmey
wilunisuaniUAsuang 351 sgdosdunuunanssion1sn18&uls (income tax return)
dnuln@idniswandeu Taedosdimaunasdofioriaimun s

- Mavssednueningauilou funu Toyatugiudu q

- wazldunvevu uavRunTeningauduilau ()

- wandeairtunissviauesdleufivisniignauauiuly

2. Ustilgnenuauazfesduuuulanssensn BEuls (income tax retum) dmsu
YnSifimsuanivdsuiiu

- ussmeTeanBenieafuningduimeilésuanglou

- unastedunuvidegiudu 9 Ansuuasy w fuifinsleu

- doyamvaziBunieiuvuresuItiignanuny

- dmnuluuareazBoaifafunindaudu @i Tiundloulunisuaniuden

- Foyaieafuniauiisuangloudefimsuaniudeu

Y

3. yaranId 1 kag 2 919 deafusnwdeyasiig o dsnaraieldlunisdnduin

=

nssimlsnsevinnuanMskanilasunsold

3.4 15U UAYUITUYUYBIUTE N (contributions to the capital of a

corporation)

lunsalvesgdonu naninuainiluineaiunemunislusesnsatvayutuuves

usEngnimualilunins 118 (a) undydfinnsilimualivievnamnsaueniondiuidy

<
(%

n1satvayuduuliusgnesnanselanvunresusen nounvsidengnsennenlding

9 = = o Y v v
LIANLAEIINU BWNLAINUN 78-79



a6

(gross income) ¢ Iag ITR 1.118-1 lalistwasideniiiniudn d1usenaeanisRtuy iy

WouInIsgsna waznistasutuyududunislasuanuainslaainnissigaiudiu (pro

'
L% o a I

rate) Ve 09U I1uIulUNlAFUAINaazgniodndusienisiinissudiseidu (being

credited) Tudey® surplus account #3aUQYTRAWDU WARUIWIUNINEIE IR TAR
sele winaglifinasifiuiuiioandavung (outstanding shares) vasusemanu Tun1s
FrgRuativayutiuaziinsussdiunaduiundglviuiuntelaggevuuiaysng uaz

A [ a ! ) A a a a o [ ! @A a LY =
0L UUNUAIUNUS wiﬁumwswmmvgwumuwm AINUAUIYAINAINABNUFUUAYUN

Feliusem Ingldlasuiuiin nsdneRugutuazgniioilunisiiusandedmiuiui

q

eze-

A L% Yy 14 1Y I~ 1 ! ) v A a o
QBWUIWQBVL?@%LLQQ LLﬁS%Sﬂ@i'J?LILUUﬁ’Ju%UﬂJ@@U@%Vju‘U@@UiUﬂ

msatvaywduldudeuisnazyiligfeiuainsaiindunud msuiuiiauielila

muduuiatuayy winsaduayuduninddunsudisazegieindng lneuins 362 (a)
AruabisuuvesusEndmsunsnddunlasuifesunuueifuiananinddudngn duu

AUYUYBIEUIIAENTUNUTD U LU VU LAY UV SN FUNUTA

Y I & v v a o Y a U fa A v Y Y o
$IDYY UY A LTJUHQ'E]‘VJUIUUTUVl Kug A "LWUT“W]ﬂ%iWﬂﬁu%ﬂiUmunu%a'ﬁnu’lu

¥ v Y o=

$25.000 (51a19@18 $40,000) Tiuusenlawainsla nsdldifnlsi A azdossu? Fedeld

Y

31 A ldinduyudmiuiuresnuluusovdn $25,000 dquvseniaglddunu $25,000

dusunsngauiiu dnmsusnadladulilavadiasle widunmsufRaudeyniulusemi

wn A Tugiuen A Dudtienu nmsleunsnddudnaniavdendenid wasiinali A dossus

Y

Al $15,000 funudmSuiuUTEM K asifindu $40,000 wazuIemnvsddunudmsy

' [
a Y ¥ ¢

ningauty $40,000 fe Tunsaliigheuenviliunuienlaglddanm uavlnglifnyadd

Y 9
[

wa? lneilugsnssutuaziiodndunisatvayuRuyuresus s uiuiuduveanifen
W TR 1.61-12 (a)



uni 4

Jgynnisldunasnismeniglunisdaasuliiyanasssunusenavianisluguusenmse
Weudluiifiyana

AUNSZIIBNA BN AUTUT 630 uas atuil 644 w.A. 2560

M 3Ny nifeInunsiruesIAmuuesedmisunsnduasn Sndduilouiedisy
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26 USC 351: Transfer to corporation controlled by transferor
Text contains those laws in effect on May 16, 2018

From Title 26-INTERNAL REVENUE CODE
Subtitle A-Income Taxes
CHAPTER 1-NORMAL TAXES AND SURTAXES
Subchapter C-Corporate Distributions and Adjustments
PART [lI-CORPORATE ORGANIZATIONS AND REORGANIZATIONS
Subpart A-Corporate Organizations
Jump To:
Source Credit
Amendments
Effective Date

§351. Transfer to corporation controlled by transferor

(a) General rule

No gain or loss shall be recognized if property is transferred to a corporation by one or more persons solely in
exchange for stock in such corporation and immediately after the exchange such person or persons are in control
(as defined in section 368(c)) of the corporation.

(b) Receipt of property

If subsection (a) would apply to an exchange but for the fact that there is received, in addition to the stock

permitted to be received under subsection (a), other property or money, then-
(1) gain (if any) to such recipient shall be recognized, but not in excess of-

(A) the amount of money received, plus
(B) the fair market value of such other property received; and

(2) no loss to such recipient shall be recognized.
(c) Special rules where distribution to shareholders

(1) In general

In determining control for purposes of this section, the fact that any corporate transferor distributes part or all of
the stock in the corporation which it receives in the exchange to its shareholders shall not be taken into account.
(2) Special rule for section 355

If the requirements of section 355 (or so much of section 356 as relates to section 355) are met with respect to
a distribution described in paragraph (1), then, solely for purposes of determining the tax treatment of the
transfers of property to the controlled corporation by the distributing corporation, the fact that the shareholders of
the distributing corporation dispose of part or all of the distributed stock, or the fact that the corporation whose
stock was distributed issues additional stock, shall not be taken into account in determining control for purposes
of this section.

(d) Services, certain indebtedness, and accrued interest not treated as property

For purposes of this section, stock issued for-

(1) services,

(2) indebtedness of the transferee corporation which is not evidenced by a security, or

(3) interest on indebtedness of the transferee corporation which accrued on or after the beginning of the
transferor's holding period for the debt,

shall not be considered as issued in return for property.
(e) Exceptions
This section shall not apply to-

(1) Transfer of property to an investment company

A transfer of property to an investment company. For purposes of the preceding sentence, the determination of
whether a company is an investment company shall be made-

1nn 7 17/5/2561 21:19
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(A) by taking into account all stock and securities held by the company, and
(B) by treating as stock and securities-

(i) money,

(i) stocks and other equity interests in a corporation, evidences of indebtedness, options, forward or
futures contracts, notional principal contracts and derivatives,

(iii) any foreign currency,

(iv) any interest in a real estate investment trust, a common trust fund, a regulated investment company, a
publicly-traded partnership (as defined in section 7704(b)) or any other equity interest (other than in a
corporation) which pursuant to its terms or any other arrangement is readily convertible into, or
exchangeable for, any asset described in any preceding clause, this clause or clause (v) or (viii),

(v) except to the extent provided in regulations prescribed by the Secretary, any interest in a precious
metal, unless such metal is used or held in the active conduct of a trade or business after the contribution,

(vi) except as otherwise provided in regulations prescribed by the Secretary, interests in any entity if
substantially all of the assets of such entity consist (directly or indirectly) of any assets described in any
preceding clause or clause (viii),

(vii) to the extent provided in regulations prescribed by the Secretary, any interest in any entity not
described in clause (vi), but only to the extent of the value of such interest that is attributable to assets listed
in clauses (i) through (v) or clause (viii), or

(viii) any other asset specified in regulations prescribed by the Secretary.

The Secretary may prescribe regulations that, under appropriate circumstances, treat any asset described in
clauses (i) through (v) as not so listed.

(2) Title 11 or similar case

A transfer of property of a debtor pursuant to a plan while the debtor is under the jurisdiction of a court in a title
11 or similar case (within the meaning of section 368(a)(3)(A)), to the extent that the stock received in the
exchange is used to satisfy the indebtedness of such debtor.

(f) Treatment of controlled corporation
If-

(1) property is transferred to a corporation (hereinafter in this subsection referred to as the "controlled
corporation") in an exchange with respect to which gain or loss is not recognized (in whole or in part) to the
transferor under this section, and

(2) such exchange is not in pursuance of a plan of reorganization,

section 311 shall apply to any transfer in such exchange by the controlled corporation in the same manner as if
such transfer were a distribution to which subpart A of part | applies.

(g) Nonqualified preferred stock not treated as stock

(1) In general

In the case of a person who transfers property to a corporation and receives nonqualified preferred stock-
(A) subsection (a) shall not apply to such transferor, and
(B) if (and only if) the transferor receives stock other than nonqualified preferred stock-
(i) subsection (b) shall apply to such transferor; and
(i) such nonqualified preferred stock shall be treated as other property for purposes of applying
subsection (b).

(2) Nonqualified preferred stock
For purposes of paragraph (1)-
(A) In general

The term "nonqualified preferred stock" means preferred stock if-

(i) the holder of such stock has the right to require the issuer or a related person to redeem or purchase
the stock,

(i) the issuer or a related person is required to redeem or purchase such stock,

(iii) the issuer or a related person has the right to redeem or purchase the stock and, as of the issue date,
it is more likely than not that such right will be exercised, or

(iv) the dividend rate on such stock varies in whole or in part (directly or indirectly) with reference to
interest rates, commodity prices, or other similar indices.

(B) Limitations
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Clauses (i), (ii), and (iii) of subparagraph (A) shall apply only if the right or obligation referred to therein may
be exercised within the 20-year period beginning on the issue date of such stock and such right or obligation is
not subject to a contingency which, as of the issue date, makes remote the likelihood of the redemption or
purchase.

(C) Exceptions for certain rights or obligations

(i) In general
A right or obligation shall not be treated as described in clause (i), (ii), or (iii) of subparagraph (A) if-
(1) it may be exercised only upon the death, disability, or mental incompetency of the holder, or
(1) in the case of a right or obligation to redeem or purchase stock transferred in connection with the
performance of services for the issuer or a related person (and which represents reasonable
compensation), it may be exercised only upon the holder's separation from service from the issuer or a
related person.
(ii) Exception
Clause (i)(1) shall not apply if the stock relinquished in the exchange, or the stock acquired in the
exchange is in-
(1) a corporation if any class of stock in such corporation or a related party is readily tradable on an
established securities market or otherwise, or
(1) any other corporation if such exchange is part of a transaction or series of transactions in which such
corporation is to become a corporation described in subclause (1).

(3) Definitions
For purposes of this subsection-

(A) Preferred stock

The term "preferred stock"” means stock which is limited and preferred as to dividends and does not
participate in corporate growth to any significant extent. Stock shall not be treated as participating in corporate
growth to any significant extent unless there is a real and meaningful likelihood of the shareholder actually
participating in the earnings and growth of the corporation. If there is not a real and meaningful likelihood that
dividends beyond any limitation or preference will actually be paid, the possibility of such payments will be
disregarded in determining whether stock is limited and preferred as to dividends.

(B) Related person

A person shall be treated as related to another person if they bear a relationship to such other person
described in section 267(b) or 707(b).

(4) Regulations

The Secretary may prescribe such regulations as may be necessary or appropriate to carry out the purposes
of this subsection and sections 354(a)(2)(C), 355(a)(3)(D), and 356(e). The Secretary may also prescribe
regulations, consistent with the treatment under this subsection and such sections, for the treatment of
nonqualified preferred stock under other provisions of this title.

(h) Cross references

(1) For special rule where another party to the exchange assumes a liability, see section 357.

(2) For the basis of stock or property received in an exchange to which this section applies, see
sections 358 and 362.

(3) For special rule in the case of an exchange described in this section but which results in a
gift, see section 2501 and following.

(4) For special rule in the case of an exchange described in this section but which has the
effect of the payment of compensation by the corporation or by a transferor, see section 61(a)(1).

(5) For coordination of this section with section 304, see section 304(b)(3).

(Aug. 16, 1954, ch. 736, 68A Stat. 111 ; Pub. L. 89-809, title 11, §203(a), (b), Nov. 13, 1966, 80 Stat. 1577 ; Pub. L.
94-455, title XIX, §1901(a)(48)(A), (B), Oct. 4, 1976, 90 Stat. 1772 ; Pub. L. 96-589, §5(e), Dec. 24, 1980, 94 Stat.
3406 ; Pub. L. 97248, title |1, §226(a)(1)(B), Sept. 3, 1982, 96 Stat. 491 ; Pub. L. 100647, title |, §1018(d)(5)(G),
Nov. 10, 1988, 102 Stat. 3580 ; Pub. L. 101-239, title VII, §7203(a), (b), Dec. 19, 1989, 103 Stat. 2333 ; Pub. L.
101-508, title X1, §11704(a)(3), Nov. 5, 1990, 104 Stat. 1388-518 ; Pub. L. 105-34, title X, §§1002(a), 1012(c)(1),
1014(a), Aug. 5, 1997, 111 Stat. 909 , 916, 919; Pub. L. 105-208, title VI, §6010(c)(3)(A), (e)(1), July 22, 1998, 112
Stat. 813 , 814; Pub. L. 105277, div. J, title IV, §4003(f)(1), Oct. 21, 1998, 112 Stat. 2681-910 ; Pub. L. 106-36,
title 111, §3001(d)(1), June 25, 1999, 113 Stat. 183 ; Pub. L. 107—147, title IV, §417(9), Mar. 9, 2002, 116 Stat. 56 ;
Pub. L. 108-357, title VIII, §899(a), Oct. 22, 2004, 118 Stat. 1649 ; Pub. L. 109-135, title IV, §403(kk), Dec. 21,
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2005, 119 Stat. 2632 .)

AMENDMENTS

2005-Subsec. (g)(3)(A). Pub. L. 109-135 inserted at end "If there is not a real and meaningful
likelihood that dividends beyond any limitation or preference will actually be paid, the possibility of
such payments will be disregarded in determining whether stock is limited and preferred as to
dividends."
2004-Subsec. (g)(3)(A). Pub. L. 108-357 inserted at end "Stock shall not be treated as participating in
corporate growth to any significant extent unless there is a real and meaningful likelihood of the
shareholder actually participating in the earnings and growth of the corporation."
2002-Subsec. (h)(1). Pub. L. 107-147 inserted comma after "liability".
1999-Subsec. (h)(1). Pub. L. 106-36 struck out ", or acquires property subject to a liability," after
"liability".
1998-Subsec. (¢). Pub. L. 105-206, §6010(c)(3)(A), reenacted heading without change and amended
text generally. Prior to amendment, text read as follows: "In determining control for purposes of this
section-
"(1) the fact that any corporate transferor distributes part or all of the stock in the corporation
which it receives in the exchange to its shareholders shall not be taken into account, and
"(2) if the requirements of section 355 are met with respect to such distribution, the
shareholders shall be treated as in control of such corporation immediately after the exchange if the
shareholders own (immediately after the distribution) stock possessing-
"(A) more than 50 percent of the total combined voting power of all classes of stock of such
corporation entitled to vote, and
"(B) more than 50 percent of the total value of shares of all classes of stock of such
corporation."
Subsec. (c)(2). Pub. L. 105-277 inserted ", or the fact that the corporation whose stock was
distributed issues additional stock," after "dispose of part or all of the distributed stock".
Subsec. (g)(1)(A) to (C). Pub. L. 105-206, §6010(e)(1), inserted "and" at end of subpar. (A), added
subpar. (B), and struck out former subpars. (B) and (C) which read as follows:
"(B) subsection (b) shall apply to such transferor, and
"(C) such nonqualified preferred stock shall be treated as other property for purposes of applying
subsection (b)."
1997-Subsec. (c). Pub. L. 105-34, §1012(c)(1), amended heading and text of subsec. (c) generally.
Prior to amendment, text read as follows: "In determining control, for purposes of this section, the fact
that any corporate transferor distributes part or all of the stock which it receives in the exchange to its
shareholders shall not be taken into account.”
Subsec. (e)(1). Pub. L. 105-34, §1002(a), inserted last two sentences.
Subsecs. (g), (h). Pub. L. 105-34, §1014(a), added subsec. (g) and redesignated former subsec. (g)
as (h).
1990-Subsec. (€)(2). Pub. L. 101-508 substituted "is used" for "are used".
1989-Subsec. (a). Pub. L. 101-239, §7203(a), struck out "or securities" after "stock".
Subsecs. (b), (d), (€)(2). Pub. L. 101-239, §7203(b)(1), struck out "or securities" after "stock".
Subsec. (g)(2). Pub. L. 101-239, §7203(b)(2), substituted "stock or property" for "stock, securities, or
property".
1988-Subsecs. (f), (g). Pub. L. 100-647 added subsec. (f) and redesignated former subsec. (f) as (g).
1982-Subsec. (f)(5). Pub. L. 97-248 added par. (5).
1980-Subsec. (a). Pub. L. 96-589, §5(e)(2), struck out provision that stock or securities issued for
services shall not be considered as issued in return for property for purposes of this section.
Subsec. (d). Pub. L. 96-589, §5(e)(1), added subsec. (d). Former subsec. (d) redesignated (e)(1).
Subsec. (e). Pub. L. 96-589, §5(¢€)(2), redesignated former subsec. (d) as par. (1) and added par. (2).
Former subsec. (e) redesignated (f).
Subsec. (f). Pub. L. 96-589, §5(e)(1), redesignated former subsec. (e) as (f).
1976-Subsec. (a). Pub. L. 94-455, §1901(a)(48)(A), struck out "(including, in the case of transfers
made on or before June 30, 1967, an investment company)" after "property is transferred to a
corporation”.
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Subsec. (d). Pub. L. 94-455, §1901(a)(48)(B), among other changes, substituted "Exception" for
"Application of June 30, 1967, date" in heading and in text provision that this section does not apply to
a transfer of property to an investment company for provisions relating to treatment of a transfer of
property to an investment company as made on or before June 30, 1967.

1966-Subsec. (a). Pub. L. 89-809, §203(a), inserted "(including, in the case of transfers made on or
before June 30, 1967, an investment company)" after "if property is transferred to a corporation"”.

Subsecs. (d), (e). Pub. L. 89-809, §203(b), added subsec. (d) and redesignated former subsec. (d) as

(e).

EFFecTIVE DATE OF 2005 AMENDMENT

Amendment by Pub. L. 109-135 effective as if included in the provision of the American Jobs
Creation Act of 2004, Pub. L. 108-357, to which such amendment relates, see section 403(nn) of Pub. L.
109-135, set out as a note under section 26 of this title.

EFFecTIVE DATE OF 2004 AMENDMENT

Pub. L. 108-357, title VIII, §899(b), Oct. 22, 2004, 118 Stat. 1649 , provided that: "The amendment
made by this section [amending this section] shall apply to transactions after May 14, 2003."

EFFECTIVE DATE OF 1999 AMENDMENT

Pub. L. 106-36, title 11, §3001(e), June 25, 1999, 113 Stat. 184 , provided that: "The amendments
made by this section [amending this section and sections 357, 358, 362, 368, 584, and 1031 of this title]
shall apply to transfers after October 18, 1998."

EFFECTIVE DATE OF 1998 AMENDMENTS

Amendment by Pub. L. 105-277 effective as if included in the provision of the Taxpayer Relief Act of
1997, Pub. L. 105-34, to which such amendment relates, see section 4003(l) of Pub. L. 105-277, set out
as a note under section 86 of this title.

Amendment by Pub. L. 105-206 effective, except as otherwise provided, as if included in the
provisions of the Taxpayer Relief Act of 1997, Pub. L. 105-34, to which such amendment relates, see
section 6024 of Pub. L. 105-206, set out as a note under section 1 of this title.

EFFECTIVE DATE OF 1997 AMENDMENT

Pub. L. 105-34, title X, §1002(b), Aug. 5, 1997, 111 Stat. 909 , provided that:

"(1) IN GeENERAL.-The amendment made by subsection (a) [amending this section] shall apply to
transfers after June 8, 1997, in taxable years ending after such date.

"(2) BINDING CONTRACTS.-The amendment made by subsection (a) shall not apply to any transfer
pursuant to a written binding contract in effect on June 8, 1997, and at all times thereafter before such
transfer if such contract provides for the transfer of a fixed amount of property."

Pub. L. 105-34, title X, §1012(d), Aug. 5, 1997, 111 Stat. 917 , as amended by Pub. L. 105-206, title VI,
§6010(c)(1), July 22, 1998, 112 Stat. 813 , provided that:

"(1) SecTIioN 355 RULES.-The amendments made by subsections (a) and (b) [amending sections 355
and 358 of this title] shall apply to distributions after April 16, 1997; except that the amendment made by
subsection (a) [amending section 355 of this title] shall apply to such distributions only if pursuant to a
plan (or series of related transactions) which involves an acquisition described in section 355(e)
(2)(A)(ii) of the Internal Revenue Code of 1986 occurring after such date.

"(2) DivisIVE TRANSACTIONS.-The amendments made by subsection (c) [amending this section and
section 368 of this title] shall apply to transfers after the date of the enactment of this Act [Aug. 5, 1997].

"(3) TrAaNsITION RULE.-The amendments made by this section [amending this section and sections 355,
358, and 368 of this title] shall not apply to any distribution pursuant to a plan (or series of related
transactions) which involves an acquisition described in section 355(e)(2)(A)(ii) of the Internal
Revenue Code of 1986 (or, in the case of the amendments made by subsection (c), any transfer)
occurring after April 16, 1997, if such acquisition or transfer is-

"(A) made pursuant to an agreement which was binding on such date and at all times
thereafter,
"(B) described in a ruling request submitted to the Internal Revenue Service on or before such
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date, or
"(C) described on or before such date in a public announcement or in a filing with the Securities
and Exchange Commission required solely by reason of the acquisition or transfer.
This paragraph shall not apply to any agreement, ruling request, or public announcement or filing
unless it identifies the acquirer of the distributing corporation or any controlled corporation, or the
transferee, whichever is applicable."
Pub. L. 105-34, title X, §1014(f), Aug. 5, 1997, 111 Stat. 921 , provided that:
"(1) IN GeENERAL.-The amendments made by this section [amending this section and sections 354 to
356 and 1036 of this title] shall apply to transactions after June 8, 1997.
"(2) TrANsITION RULE.-The amendments made by this section shall not apply to any transaction after
June 8, 1997, if such transaction is-
"(A) made pursuant to a written agreement which was binding on such date and at all times
thereafter,
"(B) described in a ruling request submitted to the Internal Revenue Service on or before such
date, or
"(C) described on or before such date in a public announcement or in a filing with the Securities
and Exchange Commission required solely by reason of the transaction."

EFFECTIVE DATE OF 1989 AMENDMENT

Pub. L. 101-239, title VII, §7203(c), Dec. 19, 1989, 103 Stat. 2334 , provided that:

"(1) IN GeNERAL.-Except as provided in this subsection, the amendments made by this section
[amending this section] shall apply to transfers after October 2, 1989, in taxable years ending after
such date.

"(2) BINDING cONTRACT.-The amendments made by this section shall not apply to any transfer
pursuant to a written binding contract in effect on October 2, 1989, and at all times thereafter before
such transfer.

"(3) CorPORATE TRANSFERS.-IN the case of property transferred (directly or indirectly through a
partnership or otherwise) by a C corporation, paragraphs (1) and (2) shall be applied by substituting
"July 11, 1989' for 'October 2, 1989'. The preceding sentence shall not apply where the corporation
meets the requirements of section 1504(a)(2) of the Internal Revenue Code of 1986 with respect to
the transferee corporation (and where the transfer is not part of a plan pursuant to which the transferor
subsequently fails to meet such requirements)."

EFFeCTIVE DATE OF 1988 AMENDMENT

Pub. L. 100-647, title I, §1018(d)(5)(G), Nov. 10, 1988, 102 Stat. 3580 , provided that the amendment
made by that section is effective with respect to transfers on or after June 21, 1988.

EFFECTIVE DATE OF 1982 AMENDMENT

Amendment by Pub. L. 97-248 applicable to transfers occurring after Aug. 31, 1982, except for
certain transfers pursuant to an application to form a BHC filed with the Federal Reserve Board before
Aug. 16, 1982, see section 226(c) of Pub. L. 97-248, set out as a note under section 304 of this title.

EFFECTIVE DATE OF 1980 AMENDMENT

Amendment by Pub. L. 96-589 applicable to transactions which occur after Dec. 31, 1980, other than
transactions which occur in proceedings in bankruptcy cases or similar judicial proceedings or in
proceedings under Title 11, Bankruptcy, commencing on or before Dec. 31, 1980, except as otherwise
provided, see section 7 of Pub. L. 96-589, set out as a note under section 108 of this title.

EFFeECTIVE DATE OF 1976 AMENDMENT

Pub. L. 94455, title XIX, §1901(a)(48)(C), Oct. 4, 1976, 90 Stat. 1772 , provided that: "The
amendments made by this paragraph [amending this section] shall take effect with respect to transfers
of property occurring after the date of the enactment of this Act [Oct. 4, 1976]."

EFFECTIVE DATE OF 1966 AMENDMENT
Pub. L. 89-809, title Il, §203(c), Nov. 13, 1966, 80 Stat. 1577 , provided that: "The amendments made
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by subsections (a) and (b) [amending this section] shall apply with respect to transfers of property to
investment companies whether made before, on, or after the date of the enactment of this Act [Nov.
13, 1966]."
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