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“A” reorganizations,
advantages and disadvantages, 14.01[13]
business purpose, 14.11
business enterprise requirement, 14.10
asset acquisition, 74.10[4][a]
historic business, 14.10[ 1]
management functions, 14.10[6][a]
multipletransferees, 14.10[ 5]
partnership interests, 14.10[ 6]
qualified group, 14.10[4]
recapitalization exception, 14.10[ 3]
significant portion of assets, 14.10[2]
stock acquisition, 14.10[4][b]
successivetransfers, 14.10[4]
successive transfers of stock, 14.10[5][a]
checklist, 14.01[14]
consolidation, 14.01]2]
continuity of interest, 14.09
bankruptcy, 14.09[11]
creation of drop-down, 14.09[5][a]
curtailment of remote continuity, 14.09[5][€]
debt instruments exchanged, 14.09[9]
deemed exchange by target
shareholders, 14.09[8]
doubledrop-down, 14.09[5][b]
forward triangular merger, 4.09[5][d]
how to measure, 14.09[10]
contingent shares, 14.09[10][b]
contract modifications, 14.09[10][€]
escrowed shares, 14.09[10][c]
sharesforfeited, 14.09[10][c][I]
fixed consideration, 14.09[10][&]
dissenters' rights, 14.09[10][al[ii]
fractional shares, 14.09[10][a][iii]
tender offers, 14.09[10][al[I]
subsequent stock redemption,
14.09[10][d]
insolvency, 14.09[11]

pre-reorgani zation stock redemption, 4.09[7]

measurement, 14.09[ 10]

contingent shares, 14.09[10][b]

contract modifications, 14.09[10][€]

escrowed shares, 14.09[10][c]
sharesforfeited, 14.09[10][c][I]

fixed consideration, 14.09[10][&]
dissenters' rights, 14.09[10][al[ii]
fractional shares, 14.09[10][a][iii]
tender offers, 14.09[10][al[I]

subsequent stock redemption, 14.09[10][d]

remote continuity of interest, §4.09[5]
step transaction doctrine, 14.09[3]
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triangular “B” reorganization, 4.09[5][ ]
disregarded entity, 14.01[12]
all of the assetsrequirement, 14.01[12][&]
cessation of legal existence, 14.01[12][b]
divisivetransaction, 14.01[12][c]
forward triangular merger, 14.01[12][ €]
legal existence, 14.01[12][b]
target corporation merger, 14.01[12][d]
foreign asset reorganizations, 113.05
earningsand profits, 113.05[1]
liquidationinto foreign parent, 13.05[4]
net operating loss carryover, 113.05[4]
nonrecognition transactions, 113.05[ 3]
property transferred, 113.06
agreement to recognize gain, 113.06[4]
built-ingain, 113.06[3]
control requirement, 113.06[ 1]
election, 113.06[5]
insidegain, 113.06[3]
recognition of gain, 113.06[4]
reporting requirements, 113.06[5]
gain recognition agreements, 13.07
asset reorganizations, 113.07[1]
electiontoreducebasis, 113.07[4]
filing requirements, 113.07[5]
foreign stock disposition, 113.07[3]
nontaxableliquidations, 113.07[2]
reduction of stock basis, 113.07[4]
security, 113.07[6]
taxabledisposition, 113.07[3]
use of security, 113.07[6]
reincorporation transactions, 113.05[2]
forward triangular merger, 4.01[ 3]
disregarded entity acquired target, 14.01[ 3][b]
drop-down transaction, 14.01] 3][a]
investment company merger, 14.01[9]
liquidation of acquired corporation, 14.01[10]
major factors, 14.01[14]
minority shareholders, 14.09[4]
mechanics, 14.01[1]
merger, 14.00
nondivisive condition, 14.01[11]
nonqualified preferred stock, 14.12[10]
put option, 14.12[11]
right to acquire stock, 14.12[11]
reversetriangular merger, 14.01[4]
stock redemption and merger, 14.01[8]
surtax exemption, 74.01[5]
surviving corporation, 14.01
triangular merger, 14.01[ 3]
disregard entity acquired target, 14.01[ 3] [b]
drop-down transaction, 14.01] 3][a]

Accountingmethod, 111.10

accrud, 11.10[3]
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asset acquisitions, 111.10
amount of §481(a) adjustment, 111.10[2]
deminimisrule, 111.10[4]
audit protection, 111.10[ 7]
principal method, 111.10[ 1]
procedureto adopt, 111.10[5]
special methods, 111.10[1]
spread period, 111.10[ 3]
subordinate method of accounting, 111.10[6]
automatic change, 11.10[3][f]
“C” corporation, 11.10[9]
cessation of trade or business, 11.10[3][d]
partnerships, 11.10[9]
personal service corporation, 11.10[3][a]
“S’ corporation, 11.10[9]
section 381 transactions, 11.10[3][ €]
subsequent events, 1.10[3][g]
Accountingrequired, 111.05[2][&]
Accounting servicesperformed after
termination of stock interest, 12.003
Accountspayable, transfer of, §1.750
Accountsreceivable, transfer of, 11.10[2]
Accrual method, 11.10[9]
automatic change, 11.10[3][f]
cessation of trade or business, 11.10[3][d]
personal service corporation, 11.10[3][a]
section 381 transactions, 11.10[3][ €]
subsequent events, 1.10[3][g]
Accrued, but undeclar ed, dividends, 2.004
funds set aside, 12.0042
Accrued, but unpaid, dividends, 12.0045
Accrued but unpaid expenses, 17.13[2]
Accumulated ear nings, 14.0005
Accumulated ear ningstax, 12.005
Actual exercise, 111.05[6][a]
Actual knowledge, 111.05[10][b]
Acquired assetstransferred directly to
subsidiary, 4.001
Acquired corporation,
nonvoting stock converted, 14.007
stock purchased in preconceived plan, 14.010
Acquired corporation remained in
business after a
“C” reorganization, 14.014
Acquiring cor poration,
net operating loss carryback, 911.023
S.E.C. stock registration costs, 14.019
stock held by minority interests, 14.023
subsidiary’s controlled corporation,4.028
Acquisition of losscor poration, 111.034
Activebusiness, 5.001
distribution of stock and securities of
controlled corporation, 19.969
division of business, 15.010
investment activities, 15.015

|easing vacant land, 15.020
Activebusinessrequirement,
period between sale and distribution, 19.001
Activeconduit test, 15.05[2][g]
Activetradeor business, 15.030; 9.023
corporate separation, 15.05[2]
importance of sufficientincome, 15.040; 19.045
independent activities, 15.060; 19.067
obtained through aliquidation, 15.065
partial liquidation, 19.04
real property, 19.089
szeimmateria, 19.090
Actual rather thana
hypothetical reorganization, 14.032
Additional sharesissued to,
settleadispute, 14.034
Adequatedisclosure, 112.09[2][c]
Administration expenses, 12.021
attorney’sfees, 12.05[5][a]
executor’sfees, 12.05[5][b]
interest expense, 2.05[5][]
limitation on deductions, 12.05[5][€]
overall limitation on deductions, 12.05[5][€]
post-death events, 12.05[4][l]
property not subject to claims, 12.05[5][d]
protectiveclaimfor refund, 12.05[4][k]
selling expenses, 12.05[5][c]
underwriting fees, §2.05[5][h]
waiver of expenses, 12.05[5][f]
Advancerulings,
relatively small valuetransferred, 11.102
Advancesby shareholders,
bonafide debt, 11.109
Affiliated corporations,
brother-sister liquidations, 110.171
brother-sister redemptions, 2.06[ 1]
cross-chain sale, 12.06[6]
bootstrap stock redemption, 12.06[6][al
deemed liquidation, 12.06[ 7]
election, 12.06[7]
timely election, 12.06[ 7[d]
end usetest, 12.06[6][d]
drop-down after
liquidation of subsidiary, 12.06[7]
firmand fixed plan, 12.06[6][c]
lack of integrated plan, 12.06[6][b]
liquidation of subsidiary,
followed by drop-down, 12.06[7]
debt incurred to acquire stock, 12.06[ 1][b]
intragroup transactions, 12.06[ 2]
Affiliated group, 15.01[3]
reincorporation followed by merger, 14.037
Aggregation, 111.05[8]
classes of stock, 12.03[1]
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cross-ownership presumption, 111.05[8][b]
five percent shareholder, 111.05[8][a]
higher-tier entities, 111.05[8][c]
presumption, 111.05[8][b]
Agreement for gain recognition, 13.07
asset reorganizations, 113.07[1]
electiontoreducebasis, 113.07[4]
filing requirements, 113.07[5]
foreign stock disposition, 113.07[3]
nontaxableliquidations, 113.07[2]
reduction of stock basis, 113.07[4]
security, 113.07[6]
taxabledisposition, 113.07[3]
use of security, 113.07[6]
Agreement tonotify of reacquisitions,
faluretofile, §2.029
Alcohol fuel credit,
asacarryover item, 111.661
Allocation of consider ation, 18.03
Allocation of income, 11.118
Allocation of saleprice,
inventory and goodwill, §1.127
Allocation of stock basis, 15.09[1][a]; 7.11[1]
basis of shares obtained, 15.09[1][c]
designation of basis, 15.09[1][c]
electivedesignation, 15.09[1][c]
identification of stock, 15.09[1][b]
spin-off, §5.09[1][a]
Alternatevaluation date, 12.05[11]
discountsallowed, 12.05[11][d]
lateelection, 12.05[11][a]
market conditions, 12.05[11][d]
post-death reorgani zation, 2.05[ 11][c]
protectiveelection, 12.05[11][b]
reductionsinvalue, 12.05[11][d]
Amalgamating“ D" reorganization,
“substantially all” test, 15.080
Amalgamation, 111.045
Amortization, 18.13
agreement, 8.13[ 1][h][i]
alocation of selling price, 18.13[8][a]
anti-churning rules, 18.13[9]
book, 18.13[2][a]
character of gainon sale, 18.13[8]
computer software, 8.13[3][d]
contingent purchase price, 18.13[4]

enhancements during 15-year period, 18.13[4][a]

post 15-year period costs, 18.13[4][b]
copyright, 18.13[2][c]
covenant not to compete, 18.13[1][h]
customer-based intangible, 18.13[1][€]
deferred losses, 18.13[5]
effect of agreement, 8.13[1][h][I]
enhancements during 15-year period, 18.13[4][a]

film, 18.13[2][a]
financial contracts, 18.13[3][b]
franchise, 18.13[1][I]
gain recognition exception, 18.13[9][b]
goodwill and going concern value, 18.13[1][a]
information base, 18.13[1][]
interest in an entity, 18.13[3][a]
interestinland, 18.13[3][c]
know-how, 18.13[1][d]
|ease of tangible property, 18.13[3][€]
license, 18.13[1][d]
limitation on cost allocated to

covenant not to compete, 18.13[ 1] [h][ii]
mortgage servicing right, 18.13[2][d]
multiple assets, 18.13[8][al
nonrecognition transactions, 18.13[6]
partnership exclusion, 18.13[9][a]
partnership transactions, 18.13[ 7]
patent, 18.13[2][ ]
permit, 18.13[1][q]
post 15-year period costs, 18.13[4][b]
professional sportsfranchise, 18.13[3][g]
recapture of amortization, 18.13[8][a]
saleof multipleassets, 18.13[8][d]
self-created intangible, 18.13[ 2] [f]
sound recording, 18.13[2][a]
subsequent disposition, 18.13[5]
supplier-based intangible, 18.13[1][f]
trade or businessrequirement, 18.13[2][g]
tradename, 18.13[1][I]
trademark, 118.13[1][1]
video tape, 18.13[2][a]
workforcein place, 18.13[1][b]
worthless, 18.13[5]

Amount of reduction,

impact of ownership change, 111.05[11]

Annualized compensation, 112.06[4]
Annuities, 12.05[1][g]

social security benefits, 12.05[1][g][!]
under “qualified plans’ and 8403(b)
annuity contracts, 12.891

Anti-abuserules, 111.05[20]
Applicableasset acquisition, 18.01

allocation of consideration, 18.03
allocation of contingent liabilities, 18.01[4]
applicable asset acquisition, 8.01
asymmetrical transfers, 18.01[5]
contingent income assets, 18.06
contingent liabilities, 18.01[3]
disposition of assets, 18.07
economic performance, 18.01[2]
like-kind exchange, 18.02
negative adjustments, 18.05
reporting requirements, 18.12
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required information, 18.11
subsequent adjustments, 18.04
Appreciated property used
to pay indebtedness, 12.040
Asset acquisitions, 16.04; 112.03[3]
accounting methods, 111.10
amount of §481(a) adjustment, 111.10[2]
deminimisrule, 111.10[4]
audit protection, 111.10[ 7]
principal method, 111.10[ 1]
procedureto adopt, 111.10[5]
special methods, 111.10[1]
spread period, 111.10[ 3]
subordinate method of accounting, 111.10[6]
acquisition costs, 16.04[1][f]
adjusted grossed-up basis, 16.04[1][a]
ADSP, 16.04[1][g]
bargain purchase, 16.04[2][b]
formula, 16.04[2][a]
selling costs, 16.04[2][c]
ADSPformula, 16.04[2][a]
aggregate deemed sale price, 16.04[6]
alocation of basis, 16.04[4]
allocation of increases, 16.04[5][b]
bargain purchase, 16.04[2][b]
basis of assets, 16.04[1]
bootstrap-purchase, 16.04[1][€][I]
carryover basisrule, 16.04[8][c]
cashitems, 16.04[4][b]
checklist for §338 transactions, 16.04{7][n]
deminimisassets, 16.04[8][a]
deemed purchase of target affiliate, 16.04[1][h]
defined benefit plan, 16.04{ 13]
direct acquisitions, 16.04[8]
dividend stripping, 16.04[11][b]
dividendsreceived deduction, 16.04[11]
estimated tax payment, 16.04[15]
fair market value, 16.04[4][a]
fair market valuelimitation, 16.04{4][d]
formulafor AGUB, 16.04[1][c]
gainrecognition election, 16.04[14]
grossed-up basis,
acquisition costs, 16.04[1][I]
insolvent subsidiary, 16.04[7][m]
indirect acquisitions, 16.04[10]
liabilities of target, 16.04{1][€]
bootstrap-purchase, 16.04[1][€][I]
loss carrybacks, 16.04[6][c]
losscarryovers, 16.04[6][b]
mitigation rule, 16.04[8][b]
new target, 6.04[6][a]
nonrecently purchased stock, 16.04[1][g]

nonamortizable capital expenditures, 16.04{1][€][I]

overfunded defined benefit plan, 16.04[13]

pre-acquisition severance pay, 16.04[1][€][ii]
pre-arranged loss of control, 16.04[1][1]
purchase created, 16.04[ 1][1]
purchase defined, 16.04[ 1][K]
recently purchased target stock, 16.04[1][d]
reductionsin basis, 16.04[5][c]
§338(h)(10) election, 16.04[7]
binding obligationtofile, §6.04[7][h]
checklist, 16.04[7][n]
“D” reorganization, 16.04[7][j]
deemed asset saleelection, 16.04[7][1][ii]
deemed liquidation, 16.04[7][&]
drop-down preceded “D” reorganization,
16.04{7]1]
gain on nonrecently purchased target,
16.04[7][€]
insolvent subsidiary, 16.04[7][m]
installment sal e, 116.04[ 7][f]
partial liquidation, 19.16
multi-step transactions, 6.04[ 7][1]
step transaction doctrine, 16.04[ 7][1][!]
target corporation stock sold, 16.04[7][c]
tax liabilitiesof old target, 6.04[ 7][g]
tiered target corporations, 16.04[ 7][b]
treatment as actual asset sale, 6.04[7][I]
unsold target stock, 16.04{7][d]
§338(h)(10) transactions, 16.04[7]
binding obligationtofile, §6.04[7][h]
checklist, 16.04[ 7][k]
“D” reorganization, 16.04[7][j]
deemed liquidation, 16.04[7][&]
drop-down preceded “ D" reorganization,
16.04{7]1]
estimated tax payment, 16.04[15]
gain on nonrecently purchased target,
16.04[7][€]
installment sale, 16.04[7][f]
partial liquidation, 19.16
target corporation stock sold, 16.04[7][c]
tax liabilitiesof old target, 6.04[ 7][g]
tiered target corporations, 16.04[ 7][b]
treatment as actual asset sale, 6.04[7][I]
unsold target stock, 16.04{7][d]
selling costs, 16.04[2][c]
severance pay, 16.04[1][€][ii]
stock consistency, 16.04[12]
stock redemption expenses, 16.04[1][€][1]
subsequent adjustments, 16.04[5]
timing, 16.04[ 1][b]
unrelated party rule, 16.04[4][€]
Waterman Seamship decision, 16.04[11][&]

Assetsand promissory notefor stock, 11.136
Assetsand promissory notetransferred to

controlled corporation, 11.145
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Assetsof liquidating cor por ation to,

new corporation, 110.001
Assetsof subsidiary for stock of parent, 14.046
Assetspurchased, 18.00

allocation of consideration, 18.03

allocation of contingent liabilities, 18.01[4]

applicable asset acquisition, 18.01

asymmetrical transfers, 18.01[5]

contingent income assets, 18.06

contingent liabilities, 18.01]3]

disposition of assets, 18.07

economic performance, 18.01[2]

like-kind exchange, 18.02

negative adjustments, 18.05

reporting requirements, 18.12

required information, 18.11

subsequent adjustments, 18.04
Assignment of contract to purchasestock, 12.041
Assignment of income, 11.04[3]; 11.10[2];

11.154; 2.042; 16.053; 19.111

Assignment of incomedoctrine, 16.067
Association, 17.10[1]
Association taxableascor por ation, 12.045
Assumption of liability, 11.07; 11.163; 12.049
Attribution of stock owner ship,

control of corporation, 2.01[5]

net operating loss carryovers, 111.05[5]

stock redemptions, (See Constructive

ownership of stock)

“B-

“B” reorganizations,
advantages and disadvantages, 14.02[8]
checklist, 14.02[9]
constructive“B” reorganization, 14.02[5]
control, 14.02[ 3]
creeping control, 14.02[3][c]
defective, 14.02[7][b]
employment contracts, 14.02[ 7][a]
expenses of stockholders of
acquired corporation, 14.02[ 7]
followed by amerger did not involve an
“F" reorganization, 111.061
imputed interest, 14.13[6]
nonqualified preferred stock, 4.12[10]
qualified stock purchase, 14.02[7][b]
solely for condition, 4.02[1]
stock options, 14.02[2][a]
stock redemption
preceding reorganization, 14.02[6]
stock rights, 14.02[2][&]

TOPICAL INDEX

stock warrants, 14.02[2][&]
triangular “B” reorganization, 14.02[4]
voting stock, 14.02[2]
membership certificates, 14.02[2][b]
Bad debt deduction, 16.081
Bad debts,
affiliated corporations, 16.06[2]
recapture of reserve,
subsidiary liquidation, 16.02[ 3]
Bankr uptcy proceedings, 111.05[17]
anti-abuserule, 111.05[17][g][ii]
continuity of businessrequirement, 111.05[17][al
electionto forego bankruptcy rule, 111.05[17][b]
minimal businessactivities, 111.05[17][c][I]
net operating loss carryovers, 1111.05[17]
option attribution, §11.05[17][€][I]
prepetition solicitation, 111.05[17][f]
qualified creditor, 111.05[17][d]
entities holding indebtedness,
f12.05[27][d]iii]
ownership determined, 111.05[ 17][d][ii]
widely-held indebtedness, 111.05[17][d][I]
second ownership change, 111.05[17][g][iV]
solicitation of acceptances, §11.05[17][f]
tax avoidance acquisitions by
creditors 111.05[17][c]
creditor acquisitions, 111.05[17][c][iV]
determination of bankruptcy court,
11.05[17][c][v]
interest of creditors, 111.05[17][c][ii]
timing of acquisition, §11.05[ 17][c][iii]
valueof stock, 111.05[17][g]
Bankruptcy reorganization,
“G” reorganization, 14.06
pre-1981 law, 14.050
Baseamount, 112.06[2]
Baseperiod, 112.06[3]
Basis,
allocation of stock basis, 5.09[1][a]
basis of shares obtained, 15.09[1][c]
designation of basis, 15.09[1][c]
electivedesignation, 15.09[1][c]
identification of stock, 5.09[1][b]
assets transferred to
controlled corporation, 1.04[5]
property with built-inloss, 1.04[ 7]
falluretofiletimely election, 1.04[7][c]
joint election, 11.04[7][a]
“boot” in 8351 exchanges, 11.04[7][d]
contingent stock, 14.052
corporate separation, 15.09[1]; 15.11[1]
basis of shares obtained, 5.09[1][c]
designation of basis, 15.09[1][c]
electivedesignation, 15.09[1][c]
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identification of stock, 5.09[1][b]

election of parties, 11.04[7][a]
falluretofiletimely election, 1.04{7][c]
procedureto makeelection, 1.04[ 7] [b]

escrowed stock, 14.053

indebtedness of subsidiary, 16.137

obligation to minority
shareholders,16.155

property with built-inloss, 1.04[ 7]
falluretofiletimely election, 1.04{7][c]
joint election, 11.04[ 7][a]

reorgani zation,
boot, 14.12
importation of built-inlosses, 14.16[ 2]
noncorporate shareholders, 14.12
nonqualified preferred stock, 14.12[10]
property received by corporations, 14.16
stocks and securities, 14.15

stock basis, 15.09[1][a]

Basislessthan liabilities, 14.01[7][a]
brother-sister corporations, 14.01[7][al
commonly controlled, 14.01[7][&]
excessliahilities, 14.01[7][[a]
limitation on amount of liability, 14.01[7][b]
merger, 14.01[ 7]
recognition of gain, 14.01[7][b]

Basisof accountsreceivable, 11.181
accrual method transferee corporation,{1.185

Basisof depreciableproperty, 11.186

Basisof shares, 14.055

Basis of stock,
corporate separation, 15.09[1]

basis of shares obtained, 5.09[1][c]

designation of basis, 15.09[1][c]

electivedesignation, 15.09[1][c]

identification of stock, 5.09[1][b]
forward triangular merger, 14.16[1][c]
overlapping reorganization, 4.16[ 1] [ €]
reorganization, 4.15

allocation of basis, 14.15[2]

allocation of boot, 74.15[4]

electionto designate basis, 14.15[3]

identification of shares, 14.15[1]

nonrecognition property, 14.15[2]

selection of shares exchanged, 14.15[5]

stockless“D” reorganization, 14.15[6]

tax planning, 14.15[5]
reversetriangular reorganization,4.16[ 1][d]
spin-off, 15.09[1]

basis of shares obtained, 5.09[1][c]

designation of basis, 15.09[1][c]

electivedesignation, 15.09[1][c]

identification of stock, 5.09[1][b]
suspended losses on shares redeemed, 12.12

accelerated lossinclusion date, 12.12[ 2]
acquisitive transactions, 2.12[6]
character of loss, 12.12[4]
conversion from*“C” to“S” corporation,
12.12[10]
divisivetransactions, 12.12[ 7]
estate as shareholder, 12.12[9]
final inclusion date, 12.12[ 3]
“S’ corporation shareholder, 2.12[8]
termination of estate or trust, §2.12[5]
trust as shareholder, 12.12[9]
whentoclaim, 12.12[1]
transferred basis, 14.16[ 3]
safe harbor rule, 14.16[3][ &
triangular “B” reorganization, 14.16[1][b]
triangular “C” reorganization, 14.16[1][a]
triangular reorganization, 14.16[1]
Basisof stock acquired from adecedent, 12.063
Basisof stock shifted, 12.06[5]
Beneficial ownership,
family members, 111.078
Binding commitment doctrine, §1.05[4][a]
Bonds, exchanged for stock,
unrelated corporations, 14.059
Bondsexchanged for stock in,
recapitalization, 14.064
Boot, 11.187
basisof, 11.09[3]
capita gain, 14.068; 110.035
capital gain treatment, 14.12[6]
character and amount, 14.073; 110.069
corporate separation, 15.12
debt instruments as, 14.12
dividend, 14.077; 110.103
installment obligations, 11.09[5]
nonqualified preferred stock, 1.09[6]; 15.12[9]
option to redeem,; statutory merger, 14.082
preferred stock transferred for services,
f11.09[6][&]
poison pill rights, 15.12[8]
reorganization, 4.12
securitiestreated as, 14.12
spin-off, §5.05[1][I]
stock for stock and other property, 14.086
stock for stock and
stock purchase warrants, 14.091
stock rights, options and warrants
treated as, 14.02[2][a]
stock transferred for services, 11.09[6][a]
transferor to controlled corporation, boot
received by, 11.09
treated asdividend, 14.12[5]
Bootstrap purchase, 12.065
constructive dividend, 12.069
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dividend, 12.073
installment sale, 12.074
Bootstrap redemption of stock, 12.077
Bootstrap termination of inter est, 12.080
Brother-sister corporations,
cross-chain sale, 12.06[6]
bootstrap stock redemption, 12.06[6][al
deemed liquidation, 12.06[ 7]
election, 12.06[7]
timely election, 12.06[ 7[d]
end usetest, 12.06[6][d]
drop-down after
liquidation of subsidiary, 2.06[7]
firmand fixed plan, 12.06[6][c]
lack of integrated plan, 12.06[6][b]
liquidation of subsidiary,
followed by drop-down, 12.06[7]
debt incurred to acquire stock, 112.06[ 1][b]
“F" reorganizations, 14.05
intragroup transactions, 16.01[1][a]
liquidation-reincorporation, 110.00
stock sale treated as a

dividend distribution, 12.06[1]; 12.06[4][&]

Brother-sister redemptions, 12.083
account payablefor stock, 12.086
constructive ownership, 12.092
cross-chain sale, 12.06[6]

bootstrap stock redemption, 12.06[6][al
deemed liquidation, 12.06[ 7]
election, 12.06[7]
timely election, 12.06[ 7[d]
end usetest, 12.06[6][d]
drop-down after
liquidation of subsidiary, 12.06[7]
firmand fixed plan, 12.06[6][c]
lack of integrated plan, 12.06[6][b]
liquidation of subsidiary,
followed by drop-down, 12.06[7]
debt incurred to acquire stock, 12.06[ 1][b]
dividend, 12.095
purchase of second-tier
subsidiary’s stock, 12.099
stock basis, 12.101

Built-in gain, 111.05[14]
accrued incomeitems, 111.05[14][c]
accrued expense, 111.05[14][f]
contraction, 111.05[14][g
identification of built-initems, §11.05[ 14][h]

alternative approaches, 111.05[14][1]
installment sale, 111.05[14][€]
net unrealized built-ingain, 111.05[14][&]
pre-acquisition loss, 11.05[24]
recognition period, 111.05[14][d]
recognized built-ingain, §11.05[14][b]

redemption, 111.05[14][g]
Built-in gain tax, 12.05[2][d]
Built-in losses, 14.16[ 2]
election, 14.16[2][a]
importation of built-inlosses, 14.16[2]
joint election, 14.16[2][a]
procedureto make election, 14.16[2][b]
reorganizations excepted, 14.16[2][ ]
Bulk sale, 17.03[1][a]
Burden of proof, 111.089
Business and assets,
alocation of selling price, 11.190
Business assets,
historic, 14.10[2]
multipletransferees, 14.10[5]
qualified group, 14.10[4]
successivetransfers, 14.10[4]
Businessenterprise, 14.10
downstream merger, 14.092
multipletransferees, 14.10[5]
successive transfers of stock, 14.10[5][a]
net operating loss carryovers, 111.05
qualified group, 14.10[4]
recapitalization exception, 14.10[ 3]
second tier subsidiary, 14.094
successivetransfers, 14.10[4]
Businessdiscontinued by parent, 16.193
Businesspur pose, 12.107; 14.095; 14.11;
15.100; 7110.137
additional line of credit, 15.01[9]
business unwanted, 15.01[11]
capital allocation problem, 15.01[13]
corporate or shareholder purpose, 5.110
estatetax planning, 15.05[1][al[1]
cost savings, 15.01[10]
credit enhanced, 15.01[9]
divestiture order, 15.01[8]
distributing corporation acquired, 15.01[11]
estatetax planning, 15.05[1][a][1]
facilitate subsequent acquisition, 15.01[11]
key employee, 15.01[4]
management decision, 15.01[ 1]
management-stockhol der dispute, 15.01[12]
split-up, 15.01[12][a]
risks, 5.01[7]
sharehol der purpose, 15.01[14]
states income and franchise
taxes saved, 15.01[ 10]
stockholder dispute, 15.01[12]
split-up, 15.01[12][a]
subsequent acquisition, 15.01[11]
tailoring assets, 15.01[11]
underwriter’srecommendation, 15.01[5]
unexpected change in business conditions,
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5.01{5][a
unwanted assets, 15.06[5]; 15.01[11]

Businesspurposerequirement, 15.120
unexpected change in business conditions,

5.01[5](4]
-C-

“C” corporation,
accrual method, 11.10[3]
“C” reorganization, 14.100
advantages and disadvantages, 14.03[7]
claimsof dissident stockholders, 14.03[1][c][I]
drop-down of assets, 14.03[4]
doubledrop-down, 14.03[4][a]
downstream merger, 14.101
expenses of stockholders of
acquired corporation, 4.03[ 1] [c][ii]
foreign asset reorganizations, 113.05
earningsand profits, 13.05[1]
liquidationinto foreign parent, 13.05[4]
net operating loss carryover, 113.05[4]
nonrecognition transactions, 113.05[ 3]
reincorporation transactions, 113.05[2]
holding company, after reorganization, 4.03[ 3]
liahilitiesarising intransaction, 14.03[1][c]
nonqualified preferred stock, 14.12[10]
put option, 14.12[11]
property transferred, 113.06
agreement to recognize gain, 113.06[4]
built-ingain, 113.06[3]
control requirement, 113.06[ 1]
election, 113.06[5]
insidegain, 113.06[3]
recognition of gain, 113.06[4]
reporting requirements, 113.06[5]
required distribution, 14.03[ 3]
right to acquire stock, 14.12[11]
section 351 exchange, 111.105
solely for condition, 4.03[1]
boot under 80%-20% exception, 14.03[1][b]
exceptionfor liahilities, 14.03[1][a]
“substantially all” test, 14.03[2]; 14.102
acquisition of spun-off corporation, 14.03[2][c]
caselaw, 14.03[2][b]
guidelinesfor privaterulings, 14.03[2][d]
spun-off corporation, 4.03[2][c]
triangular “C” reorganization, 14.03[5]
Cancellation of debt, 12.1075
asset acquisitions, 111.08[1]
discharge of indebtednessincome, 16.05[6]
election to defer recognition of
COD income, 11.08[3]

52010

contents of election, 111.08[3][b]
election statement, 1111.08[3][ ]
partial elections, 111.08[3][&]
protectiveelection, §11.08[3][d]
ordering rule, 111.08[2]
reduction of tax attributes, 111.08
tax attributesreduced, 111.08
Cancellation of indebtedness,
asset acquisitions, 111.08[1]
discharge of indebtednessincome, 16.05[6]
election to defer recognition of
COD income, 11.08[3]
contents of election, 111.08[3][b]
election statement, 1111.08[3][ ]
partial elections, 111.08[3][&]
protectiveelection, §11.08[3][d]
incometo parent, 16.207
insolvency, 11.111
ordering rule, 111.08[2]
reduction of tax attributes, 111.08
tax attributesreduced, 111.08
Cancellation of parent’snote, 16.210
discharge of indebtednessincome, 16.05[6]
Capital contribution of
investment assets, 15.125
Capital contribution to controlled cor poration,
prior to stock distribution, 15.130
non pro-rata surrender of shares, 1.223
value of loss corporation, 111.05[13]
Capital gain,
binding commitment doctrine, 11.05[4][&]
boot distributions, 14.12[6]
incorporations, 11.09[1]
installment reporting, 14.12[ 8]
reorganizations, 14.12
corporate shareholders, 19.01[1]
corporate separations, 15.12
partial liquidations, 9.00
redemptions of stock,
complete termination of stock interest, §2.02
not equivalent to adividend, 12.04
substantially disproportionate distributions,
12.03
Capital gain on cash received in
non pro-ratasplit-off, 14.103; 95.135
Capital gain on collection of securities, 11.199
installment reporting, 1.09[5]
Carryover,
liquidation as part of plan, 14.104
losses of acquired corporation, 11.122
Carryoversin certain cor porateacquisitions,
accounting required, 111.05[2][a]
actual knowledge, 111.05[ 10][b]
aggregation, 111.05[8]
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anti-abuserules, 111.05[20]
attributes other than NOL COs, 111.05[19]
attribution of stock ownership, 111.05[5]
bankruptcy proceedings, 111.05[17]
built-ingains, 111.05[14]
built-inlosses, §11.05[15]
capital contribution, 111.05[1][d]
closed year, 111.04[5]
computation percentage ownership, 111.05[1][c]
contributionto capital, 111.05[1][d]
convertible preferred stock, 111.05[22]
cross-ownership presumption, 111.05[8][b]
deemed exerciseelection, 111.05[6][b]
duty toinquire, 111.05[10][c]
election, deemed exercise, 111.05[6][b]
equity structure shift, 111.05[3]
family attribution, 111.05[ 7]
attribution between siblings, 11.05[7][a]
five percent shareholder, §11.05[2][b]
higher-tier entities, 111.05[8][c]
ignored options, 111.05[6][€]
impact of ownership change, 111.05[11]
information statement, §11.05[1][b]
long-term tax-exempt rate, 111.05[12]
multipletransactions, 111.05[4]
net operating loss carryovers
limitation, 111.05
operating rules, 111.05
options, 111.05[6]
ownership changes, 111.05[1]
ownershipinterest structured, 111.05[10][d]
owner shift, 111.05[2]
percentage ownership, 111.05[1][c]
proportionaterule, 111.05[9][h]
public groups, 111.05[9][f]
public shareholders, §11.05[8]
redetermination, 111.04[5]
SEC, 111.05[10][4]
substantially same business, 111.562
segregation, 111.05[9]
statement required, 111.05[1][b]
statute of limitations, 11.04[5]
stock surveillance strategies, 111.05[10][ €]
threeyear testing period, 111.05[1][a]
thriftinstitutions, 111.05[17]
tier-entities, §11.05[9][1]
unexercised options, 111.05[6][d]
value of loss corporation, 111.05[13]
capital contributions, 111.05[13][a]
substantial nonbusiness assets, 111.05[13][b]
Cash and stock to parent,
cash to minority shareholders, 14.109
Cash distributed in merger, 14.113
Cash digtribution after payment of
dissolution expenses, 14.118

TOPICAL INDEX

Cash for fractional sharesof stock, 14.122
Cashreserves, 19.122
Cashv. stock dividend, 12.108
Certificatesof contingent interest, 14.127
Changein owner ship, 112.03
public offerings, 12.03[1][a]
restricted stock, 12.03[1][c]
stock redemptions, 112.03[1][a]
transfer of assets, 112.03[4]
Changein stock owner ship, §11.05[1]
convertible preferred stock, 111.05[22]
Changein stockholdingsand control, 12.110
Character of gain recognized, 11.208
Claimsagainst estate, 12.05[4]
accrued incometaxes, 12.05[4][ ]
contingent obligations, 12.05[4][[I]
court decrees, 12.05[4][g]
Ithaca Trust principle, 12.05[4][al
liability for overcharging, 12.05[4][€]
protectiveclaimfor refund, 12.05[4][k]
post-death events, 12.05[4][l]
real estateliens, 12.05[4][d]
reimbursement of donee gift tax liability, 72.05[4][f]
reimbursement of transferee gift tax
liability, 12.05[4][f]
retroactivetax refund, 2.05[4][b]
settlements, 12.05[4][h]
transferee gift tax liability, §2.05[4][f]
unmatured claims, 12.05[4][j]
Claimsof dissident stockholders, 14.131
Closed liquidation, 19.133
Closed transaction, 7.09
Closed year, 111.04[5]
Closely-held cor porations,
aternate valuation date, 2.05[11]
discountsallowed, 12.05[11][d]
lateelection, 12.05[11][a]
market conditions, 12.05[11][d]
post-death reorganization, 2.05[11][c]
protectiveelection, §2.05[11][b]
reductionsinvalue, 2.05[11][d]
earnings-based methodol ogy, 12.05[2][a][I]
electiontovalue, 12.05[11]
extraordinary-risk discount, 12.05[2][j]
valuation of stock, 12.05[2]
Closingdatedelayed, 14.136
Closing-of-the-bookselection, 111.05[21]
affiliated group, 111.05[21][[&]
aternativeminimumtax, 11.05[21][d]
controlled group, 111.05[21][b]
Common sharesexchanged for,
preferred and common, 14.140
Commonly controlled cor porations,
110.171; 111.166
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Community property, redemption,
walver of attribution, 12.122
Completeliquidations,
accrued but unpaid expenses, 17.13[ 2]
allocation of stock basis, 7.11[1]
association, 17.10[1]
bulk sale, 17.03[1][a]
closed transaction, 7.09
contingent payout, 17.09
accrued interest, 17.09[1]
election out of installment reporting, 7.09[2]
depreciation recapture, 16.02[ 3]
defactoliquidation, 7.06
factors, 17.01
fair market value, 17.03
final return, 17.13
grantor trust, 17.10[5]
independent trustee, 17.10[3]
indivisible property, 17.10[4]
installment obligations,
triggering deferred profit, 6.02[ 3]
installment reporting, 17.03[ 1]
investment credit recapture, 16.02[3]
inventory, 7.03[1][&]
lighilities, impact of, 17.03[ 2]
liquidating trust, 17.10
liquidation-reincorporation,
(See Chapter 10)
liquidation status, 17.05
multipleblocksof stock, 17.11[2]
open transaction, 17.09
accrued interest, 17.09[1]
election out of installment reporting, 7.09[2]
qualifiedinstallment obligations, 17.12
accrued but unpaid interest, 17.12[5][a]
bulk-sale, 17.12[2]
brokenlot of inventory, 17.12[2][a]
“C” corporation, 7.12[7]
computed selling price, 17.12[5]
controlled subsidiary, 17.12[10]
deemed sale, 17.12[1]
election under §338(h)(10), 17.12[8][&]
gaintoliquidating “C” corporation, §7.12[7]
liquidating “ C” corporation, 17.12[7]
liquidating“ S’ corporation, 17.12[8]
nature of assets sold, 17.12[9]
no gainto liquidating “S” corporation,
f7.12[8]
publicly-trade, 17.12[3]
saleof assets, 17.12[8][a]
sale of stock treated as sale of assets,
7.12[8][]
“S’ corporation, 17.12[8]
sdlling price, 17.12[5]

split-year distributions, 17.12[5]
sham corporation, 17.12[3]
uncontrolled subsidiary, 17.12[11]
unlisted corporation, 17.12[4]
plan of liquidation, 17.04
proceeds of sale, 17.07
recapture, 17.08
real estate, 17.08[1]
residual method, 17.07[1]
seria liquidation, 17.11
single block of stock, 17.11[ 3]
subsequent adjustments, 17.07[2]
trust, 7.10[ 1]
unrealized receivables, 17.13[1]
unassignable property, 17.10[4]
Computation,
percentage ownership, 111.05[1][c]
Computation of earningsand pr ofits,
distribution in redemption of stock, 19.155
Computation of gain,
installment sales, 11.09[5]
nonqualified preferred stock, 111.09[6]
reorgani zation boot, 14.12[ 8]
section 351 boot, 11.09[5]
Concurrent stock redemption and sale, 12.146
Condemnation proceedsin
redemption of stock, 9.177
Consolidation, statutory, 4.01
Constructive“B” reorganization,
elimination of minority shareholders, 14.1455
series of interrelated steps including
merger, 14.146
Congtructivedividend, 12.149; 14.1462
did not result,
no economic benefit, 12.1492
no personal obligation, 12.1493
legal liability discharged, 12.150
surviving stockholders, 12.152
Constructiveowner ship,
corporations and stockholders, 12.155
estates and beneficiaries, 12.158
family members, 12.161, 111.05[ 7]
attribution between siblings, 11.05[7][a]
independent contractor, 2.369
intracfamily hodtility, 12.162
net operating loss carryovers, 111.05[5]
options, 12.164; 1111.05[6]
partners and partnerships, 12.167
trustsand beneficiaries, 12.170
warrants and debentures, 12.173
Constructiveowner ship of stock,
beneficiaries, 12.01[ 3]
contingent interest, 12.01[4][a]
corporations, 12.01[ 5]
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estates, 12.01] 3] deemed exchange by target
families, 12.01[1]; 12.02[4]; §111.05[7] shareholders, 14.09[8]

attribution between siblings, 11.05[7][a]
independent contractor, 12.369
irrevocablerenunciation, 12.01[4][[c]
lifeestate, 12.01[4][ €]
operating rules, 12.01[9]
options, 12.01[6]; 111.05[6]
partnerships, 12.01[2]
re-attribution, 12.01[7]
release of life estate, 12.01[4][€]
remote contingent interest, 12.01[4][&]
renunciation, §2.01[4][[c]
residuary testamentary trust, 12.01[4][d]
sidewiseattribution, 12.01[ 8]
stockholders, 12.01[5]
testamentary trust, §2.01[4][d]
trusts, 12.01[4]
waiver of family attribution, 2.02[4]
vested interest, 12.01[4][b]
Contingent,
sdlling price, 11.05[4][b]
Contingent income assets, 18.06
Contingent interest, 12.01[4][a]
remote contingent interest, 12.01[4][&]
Contingent liabilities, 11.07[4]
Contingent payment, 112.02
Contingent payout, 12.196; 17.09
accrued interest, 17.09[1]
election out of installment reporting, 17.09[2]
Contingent shares, 14.13[1]
Contingent stock, 1.217
acceleration of rightsto stock, 14.1465
basis, 14.147
contingent conversionratio, 14.1475
negotiated acceleration of rights
to stock, 14.1478
subsequent reincorporation, 4.1479
Contingent stock guidelines, 14.148
Continuity of business,
enterprise requirement, 14.10; 14.149
multipletransferees, 14.10[5]
successive transfers of stock, 14.10[5][a]
net operating loss carryovers, 111.05
qualified group, 14.10[5][&]
recapitalization exception, 14.10[ 3]
second tier subsidiary, 14.094
successivetransfers, 14.10[4]

Continuity of interest, 14.09; 14.154; 15.140; 10.205

bankruptcy, 14.09[11]

court order to dispose of stock received, 15.150
creation of drop-down, 14.09[5][a]

curtailment of remote continuity, 14.09[5][ €]
debt instruments exchanged, 14.09[9]

TAX SERVICE for CORPORATE ACQUISITIONS AND DISPOSITIONS OF BUSINESSES

doubledrop-down, 14.09[5][b]
forward triangular merger, 14.09[5][d]
how to measure, 14.09[10]
contingent shares, 14.09[10][b]
contract modifications, 14.09[10][€]
escrowed shares, 14.09[10][c]
sharesforfeited, 14.09[10][c][!]
fixed consideration, 14.09[10][&]
dissenters' rights, 14.09[10][al[ii]
fractional shares, 14.09[10][a][iii]
tender offers, 14.09[10][al[I]
subsequent stock redemption, 14.09[10][d]
impact of
step transaction doctrine, 14.158; 16.249
insolvency, 14.09[11]
measurement, 14.09[ 10]
contingent shares, 14.09[10][b]
contract modifications, 14.09[10][€]
escrowed shares, 14.09[10][c]
sharesforfeited, 14.09[10][c][!]
fixed consideration, 14.09[10][&]
dissenters' rights, 14.09[10][al[ii]
fractional shares, 14.09[10][a][iii]
tender offers, 14.09[10][al[I]
subsequent stock redemption, 14.09[10][d]
partnership dissolved, 15.155
partnership liquidated, 14.159
post-distribution sale, 5.160
pre-reorgani zation stock redemption, 14.09[ 7]
remote continuity of interest, 14.09[5]
savings account in mutually owned
savings and |oan associations, 14.160
step transaction doctrine, 14.09[3]
triangular “B” reorganization, 4.09[5][ ]
Contraction of business, 19.199
pro-ratadistributions, 19.221
sale of investment and excessinventory, 19.243
Contributionsto capital, 11.08[1]; 16.05[5]
funds to induce business location, 11.235
net operating loss carryovers, 111.05[13][&]
investment assets, 15.125
non pro-rata surrender of shares, 1.223
Contributionsto capital by,
nonshareholders, 11.226
Contributionsto,
subsidiary’scapital, 16.05[5], 16.263
Contral by transferors, 11.244
binding commitment doctrine, 11.05[4][&]
prearranged binding agreement, 11.06[6]
Control defined, 11.253; 16.01[1]
binding commitment doctrine, 11.05[4][&]
prearranged binding agreement, 11.06[6]
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Control immediately after the,
acquisition, 14.163
binding commitment doctrine, 11.05[4][&]
exchange, 11.262
prearranged binding agreement, 11.06[6]
Control immediately before, 111.188
Control not surrendered, 12.197
Control requirement, 6.277
minority shareholders’ stock
purchase of, 16.284
redemption of, 6.291
stock dividend received from subsidiary, 14.167
Controlled corporation,
accrued expenses, 11.10[1]
assignment of income, 1.04[3]; 11.10[2]
assumption of ligbilities, 11.07
basis of,
assets to corporations, 11.04[5]
stock and securities, 11.05[6]
binding agreement, 11.06[ 6]
boot,
basis of boot received by transferor, 1.09[3]
gain onreceipt of, 11.09[1]
impact to transferee
corporation, 1.09[4], 11.09[5]
in 8351 exchanges, 11.04[7][d]
loss unrecognized, 11.09[2]
contingent stock, 1.05[3]
broker-dealers, 11.06[5]
checklist, 11.11
control of stock condition, 11.06; 16.01[1]
diversification, 1.03
exchangefunds, 11.03[1]
identical assets, 11.03[4]
investment company, 11.03
nonidentical assets, 11.03[3]
singletransferor, §1.03[5]
taxableevent, 1.03[2]
investment company, 11.03
diversification, 1.03
exchangefunds, 11.03[1]
identical assets, 11.03[4]
investment company, 11.03
nonidentical assets, 11.03[3]
singletransferor, §1.03[5]
taxable event, 1.03[2]
liabilities, transferred, 911.07
prearranged binding agreement, 11.06[6]
property,
accountsreceivable, 11.10[2]; 16.02[3]
depreciable property, 16.02[3]
investment credit property, 11.10[4]; 16.02[3]
know-how, 91.04[1]
non-exclusive patent license, 1.04
unrealized receivables, 11.10[2]

property with built-inloss, 1.04[ 7]
falluretofiletimely election, 1.04{7][c]
joint election, 11.04[7][a]
procedurefor making election, 111.04[7][b]

public offerings, effect on, 11.06[2]

tradename, 111.04[1]

stock for partnership interest, 11.04[2][&]

stock for services, 1.04[2]

taxablevs. tax-free exchange, 11.05[4]

underwriters, 11.06[5]

Controlling stock interest,

binding commitment doctrine, 11.05[4][&]

nonvoting stock, 11.289

prearranged binding agreement, 11.06[6]

Conversiontostate,
building and |oan association, 14.172
Convertiblepreferred stock, 14.174; 11.05[22]
calableat apremium, 4.175
Convertiblestock, 14.03[1][d]; 14.13[2]; 14.19[5]
Corporateacquisitions, taxable, 13.07
abatement of penalties, 113.07[2]
acquisition of control, 113.07[5]
capital structure changes, 113.07[6]
consent election, 113.07[3]
distributionsto exempt recipients, 113.07[8]
exempt recipients, 113.07[8]
falluretotimely file penalty, 113.07[1]
partially taxabletransactions, 113.07[7]
penalty for failuretotimely file, 113.07[1]
publication of information, 113.07[ 3]
reporting transactions, 113.07
wheretofile, 113.07[4]
Corporateassetsacquired by,

newly formed domestic trust, 14.176
Corporateassetsacquired from

dissolved corporation, 110.273
Corpor ate assets,

sold to new corporation, §10.307
Corporatecontractionsin partial liquidations,

genuine contraction, 19.02

termination of afiveyear
active trade or business, 19.04

Corporateform of business,
not to beignored, 11.293
Cor por ate paymentson mortgageto,
former owner, 92.203
Corporaterecapitalization, 14.181
business enterprise requirement, 14.10[3]
Corporater eor ganization expensespaid by,
shareholders, 14.185
Corporatesalariesin connection with,
mergersand acquisitions, 14.187
Corporateseparations,

activetrade or business, 15.05[2]

amount of income, 15.05[2][d][I]

TAX SERVICE for CORPORATE ACQUISITIONS AND DISPOSITIONS OF BUSINESSES

52010



52010

booksand records, 15.05[2][d][V]

disqualified investment corporation, 15.05[2][j]

division of asinglebusiness, 15.05[2][g]

five-year period of activity condition, 15.05[2][h]

acquisitions during pre-distribution
period, 15.05[ 2] [h][ii]

affiliated group, 15.05[2][h][1]
geographical location, 5.05[2][d][iV]
holding companies, 15.05[2][1]
independent activities, 15.05[2][d][ii]
membershipinterestin LLC, 15.05[2][f][I]
partnership interest, 15.05[2][f][1]
separate operation, 115.05[2][d][iii]

singlebusinessdivided inthree, 15.05[2][g][Vi]

single business enterprise, 15.05[2][g]
allocation of earningsand profits, 15.10[2]
basis of assets, 15.11[1][a]
basisof stock, 15.09[1]
allocation of stock basis, 5.09[1][a]
basis of shares obtained, 5.09[1][c]
designation of basis, 15.09[1][c]
electivedesignation, 15.09[1][c]
identification of stock, 5.09[1][b]
blind draw, 15.05[2][g][iii]
boot;
corporate purpose, 15.05[1][a]
excess principal amount of securities,
16.12[5]
nonqualified preferred stock, 15.12[9]
poison pill rights, 15.12[8]
recognition stock, 15.12[2][a]
affiliated group regime, 115.12[2][a][i]
intercompany transactions, 15.12[ 2] [a][ii]
retention of key employees, 15.05[1][b]
section 306 stock; impact of, 15.12[4]
sharehol der purpose, 15.05[1][al
estatetax planning, 15.05[1][a][1]
spin-offs, 15.12[ 2]
split-offs, 15.12[ 3]
recognition stock, 15.12[ 3][a]
split-ups, 15.12[3]
business purpose, 15.01
additional line of credit, 15.01[9]
business unwanted, 15.01[11]
capital allocation problem, 15.01[13]
corporate or shareholder purpose, 15.110
cost savings, 15.01[10]
credit enhanced, 15.01[9]
divestiture order, 15.01[8]
distributing corporation acquired, 15.01[11]
estatetax planning, 15.05[1][al[1]
facilitate subsequent acquisition, 5.01[11]
key employee, 15.01]4]
management decision, 15.01] 1]

TOPICAL INDEX

management-stockholder dispute, 5.01[12]
split-up, 15.01[12][a]
risks, 6.01[7]
shareholder purpose, 15.01][ 14]
estatetax planning, 15.05[1][a][1]
states income and franchise
taxessaved, 15.01[10]
stockholder dispute, 15.01[12]
split-up, 15.01[12][a]
subsequent acquisition, 15.01[11]
tailoring assets, 5.01[ 11]
underwriter’srecommendation, 15.01[5]
unexpected change in business conditions,
15.01(5][&]
unwanted assets, 15.06[5]; 15.01[11]
continuity of interest, 5.05[6]
control requirement, 15.05[3]
acquisitionsof control, 5.05[3][c]
corporatedistributee, 5.05[ 3] [c][ii]
new or different business, 15.05[3][c][I]
indirect control, 15.05[3][b]
permanent control, 15.05[3][a]
recapitalization, 15.05[3][I]
“D” reorganization,
checklist, 110.05[3]
devicefor tax avoidance, 15.05[1]
absence of earnings and profits,
effect on, 15.05[1]
business purpose, distinguished, 15.05[1]
estatetax planning, 15.05[1][al[1]
non pro-ratasplit-offs, impact on, 15.05[1]
post distribution sale of the stock
received, 15.05[1][c]
disproportionate, 15.05[2][g][1]
disqualified investment corporation, 15.05[2][j]
distribution of stock or securities, 15.05[4]
purpose for retention of stock and
securities, 15.05[3][€]
double spin-off, 15.05[3][b]
estatetax planning, 15.05[1][a][1]
equalization of values, 15.10[5]
borrowed funds, §5.10[5][b]
issuance of promissory note, 15.10[5][a]
existing subsidiary, 15.11[1]
form, 15.02
disproportionate split-up, 15.02[3]
double split-off, 15.02[ 2]
double, vertical split-offs, 15.02[4]
limited liability company, 15.02[8]
multiplesubsidiaries, 5.02[8]
non pro-rataspin-off, §5.02[1]
non pro-ratastock dividend, 15.02[1]
partial split-off, 15.02[2]
split-up by blind draw, 15.02[5]
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split-up to divide business, 15.02[ 7]
triple split-off, 15.02[4]
triple split-up, 15.02[9]
vertical split-off, 5.02[2]
vertical split-up, 15.02[3]; 15.02[9]
holding period, 15.09[2]; 15.11[2][b]
initial public offering, 15.05[6]
indirect spin-off of purchased stock, 15.05[4][a]
insidegain, 15.07[11]
aggregating acquisitions, 15.07[13]
amount of gain recognized, 15.07[11][a]
gainrecognized, 15.10[3][a]
liahilitiesexceeded basis, 15.10[3][a]
limitation on gain recognized, 15.07[11][b]
operating rules, 15.07[12][f]
no step-up for gain recognized, 15.07[11][c]
nonexclusivelist of factors, 15.07[12][a]
nonplan factors, 15.07[12][b]
planfactors, 15.07[12][b]
plan of related transactions, 5.07[12]
safe harbor rules, 15.07[12][€]
seriesof related transactions, 15.07[12]
subsequent event, 5.07[12][d]
unexpected event, 15.07[12][d]
investment corporation, 15.05[2][j]
issuance of stock, 15.09[4]
chain of stock ownership, 15.09[4][c]
family ownershiprules, 5.09[4][a]
nonvoting preferred stock, 15.09[4][d]
variationsin stock ownership, 15.09[4][b]
key employee, 15.01[4]
lighilitiesassumed, 15.10[ 3]
lighilitiesexceeded basis, 15.10[3][ ]
limited liability company, 15.02[8]
MorrisTrust transaction, 15.07
affiliated group exception, 15.07[5]
aggregating acquisitions, 15.07[13]
appreciated property, 15.07[8]
competitionfor capital, 15.07[12][c][I]
constructive ownership of stock, 15.07[6]
control immediately after, 15.07[8]
excesslossaccount, 15.07[5][a]
gain recognition, 15.07
immediately after, 15.07[8]
initial public offering, 15.07[4]
insidegain, 15.07[8][a]
minority shareholders, 15.07[8]
noncontrolling shareholders, 5.07[8][b]
nonexclusivelist of factors, 15.07[12][a]
nonplan factors, 15.07[12](c]
operating rules, 15.07[12][f]
outsidegain, 15.07[7]
ownership of stock, 15.07[6]
planfactors, 15.07[12][b]

plan of related transactions, 15.07[12]
post spin-off acquisition, 15.07
pro-ratapartial split-off, §5.07[3]
non pro-ratapartial split-off, 15.07[3]
reduction of ownership, 15.07[2]
safe harbors, 5.07[12][ €]
series of related transactions, 5.07[12]
step transaction doctrine, 15.07[9]
stock attribution, 15.07[6]
subsequent acquisition, 15.07[1]
transfer of appreciated property, 15.07[8]
unexpected, subsequent event, 15.07[12][d]
net operating loss carryover, effect on, 15.10[4]
newly formed subsidiary, 15.11[ 2]
nonrecognition of losses, 15.12[6]
public offering, 15.05[3][f]
purchased stock, 15.05[4][a]
recapitalization, 15.05[3][I]
recognition of gain, 5.10[3][d]
reorganization subsequent to corporate
separation, 15.06
section 306 stock, 15.09[3]; 15.12[4]
spin-off, split-off, split-up, (see Chapter 5)
spin-off, then split-off, 15.05[3][h]
taxable corporate separations,
completeliquidationswith asplit-up, 15.13[1]
partial liquidations, 15.13[2]
stock redemptions, 5.13[2]
triple split-off, 15.05[ 2] [g][ii]
vertical split-off, 15.05[2] [g][ii]
vertical split-up, 15.05[2] [g][iii]
blind draw, 15.05[2][g][iii]
Corporatesplit-up, 111.221
blind draw, 15.05[2][g][iii]
equalization of values, 15.10[5]
liabilitiesin excessof basis, 15.10[3][a]
recognition of gain, 5.10[3][&]
single businessdivided in three, 15.05[2][g][Vi]
vertical split-up, 15.05[2] [g][iii]
Corporatetransfer toqualify,
transfer by individual, 14.190
Cor poration continued asapartner ship,
unamortized adjustment, 11.10[8]
Cor poration’soption on own stock, 12.206
Cost of subsidiary’sstock, 16.305
Cost savings, 15.01[10]
borrowing to reduce interest expense, 15.01[9]
franchisetaxes saved, 15.01[10]
statesincometaxes saved, 15.01[10]
Covenant not tocompete, 19.09[1]
Credit enlarged, 15.01[9]
borrowing enhanced, 15.01[9]
Crossborder mergers, 113.04
acquisition of stock, 113.04[5]
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asset transfer rules, 113.04[ 8]
deemed dividend, 13.04[10]
drop-downs, 1113.04{7]
forward triangular mergers, 113.04(4]
holding period, 113.04[1]
reversetriangular mergers, 113.04[4]
security holder exchanges, 113.04[2]
stock basis, 113.04[1]
stock transfer rules, 113.04{8]
triangular “B” reorganization, 113.04{6]
triangular reorganization, §13.04[ 3]
deemed dividend, 113.04[10]
Cross-owner ship,
presumption, 111.05[8][b]

“D-

“D” reorganizations,
activetrade or business, 15.05[2]
alocation of earningsand profits, 15.10[2];
16.12(2][d]
amalgamating “D” reorganization,
common control, 10.05[ 1]
constructive ownership, 110.05[ 1]
“substantially all” requirement; 14.03[2];
110.05[2]
basis of assets, 15.11[1][a]
boot, 15.12
recognition stock, 15.12[3][a]
business purpose, 15.05[1]
estatetax planning, 15.05[1][al[1]
checklist, 10.05[3]
divisive, (See Corporate separations)
foreign asset reorganizations, 113.05
earningsand profits, 13.05[1]
liquidationinto foreign parent, 13.05[4]
net operating loss carryover, 113.05[4]
nonrecognition transactions, 113.05[ 3]
property transferred, 113.06
agreement to recognize gain, 113.06[4]
built-ingain, 113.06[3]
control requirement, 113.06[ 1]
election, 113.06[5]
insidegain, 113.06[3]
recognition of gain, 113.06[4]
reporting requirements, 113.06[5]
reincorporation transactions, 113.05[2]
estatetax planning, 15.05[1][a][1]
liabilitiesin excessof basis, 15.10[3][a]

nonqualified preferred stock, 14.12[10]; 15.12[9]

recognition of insidegain, 15.10[3][a]
right to acquire stock, 14.12[11]
public offering, 15.05[3][f]

TOPICAL INDEX

put option, 14.12[11]

plan of reorganization, 14.08; 110.06
Death taxes,

attributionrule, 12.215

corporate note, 12.218

earnings-based methodol ogy, 12.05[2][a][I]

percentage requirements;

unexercised power of appointment, 12.221

redemption price of §306 stock;
allocations, 12.222
series of stock redemptions, 12.224
stock redemptions
accumulated earningstax, impact on,
12.05[10]
administration expenses, 12.05[5]
alternate valuation date, 2.05[11]
discountsallowed, 12.05[11][d]
lateelection, 12.05[11][a]
market conditions, 12.05[11][d]

post-death reorgani zation, 2.05[ 11][c]

protectiveelection, 12.05[11][b]
reductionsinvalue, 12.05[11][d]
checkligt, 2.13
closely-held corporations, 12.05[2]

earnings-based methodology, 12.05[2][a][I]

election of alternate valuation date, 12.05[11]

extraordinary-risk discount, 12.05[2]j]

funeral expenses, 12.05[3]

property includible in gross estate, 2.05[ 1]

timing, 12.05[9]
valuation of stock, 12.05[2]
Debenturesexchanged, 14.194
Debenturesfor stock,
same corporation, 14.199
Deht,

advantages of taxableincorporations, 1.05[4]

asset acquisitions, 111.08[1]

election to defer recognition of
COD income, 11.08[3]
contents of election, 111.08[3][b]
election statement, 1111.08[3][ ]
partial elections, 111.08[3][&]
protectiveelection, §11.08[3][d]

installment sales, 11.09[5]

ordering rule, 111.08[2]

reduction of tax attributes, 111.08

tax attributesreduced, 111.08

Debt cancelled, 11.298

asset acquisitions, 111.08[1]

election to defer recognition of
COD income, 11.08[3]
contents of election, 111.08[3][b]
election statement, 1111.08[3][ ]
partial elections, 111.08[3][&]
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protectiveelection, §11.08[3][d]
ordering rule, 111.08[2]
reduction of tax attributes, 111.08
tax attributesreduced, 111.08
Debtsof decedent, 12.05[4]
accrued incometaxes, 12.05[4][ ]
contingent obligations, 12.05[4][[I]
court decrees, 12.05[4][g]
Ithaca Trust principle, 12.05[4][al
liability for overcharging, 12.05[4][€]
real estateliens, 12.05[4][d]
reimbursement of donee gift tax liability, 72.05[4][f]
reimbursement of transferee gift tax
liability, §2.05[4][f]
retroactivetax refund, 2.05[4][b]
settlements, 12.05[4][h]
transferee gift tax liability, §2.05[4][f]
unmatured claims, 12.05[4][j]
Debt v. equity, 11.314; 12.234
ability torepay, 11.316
debentures exchanged for stock, 91.325
dud role, 1.334
intent, §1.343
interest, 91.345
legal titleretained, 11.347
one-year promissory note, 11.352
proportionate holdings in
stock and debt, 11.361
ratio of debt to equity, 11.370
risk of venture, 1.379
seller-notehol ders and transferors for
stock, 111.388
source of fundsto repay debt, 11.397
subordination of debt, 1.406
success of venture, 1.414
unsecured notes, 11.416
Deemed asset saleand liquidation, 16.04[ 7]
binding obligationtofile, §6.04{7][h]
checklist, 16.04[7][n]
“D” reorganization, 16.04{7][j]
deemed asset sale election, 16.04[ 7][1][ii]
deemed liquidation, 16.04[7][a]
drop-down preceded “D” reorganization, 16.04[7][j]
election, 16.04[ 7][1][ii]
estimated tax payment, 16.04[15]
gain on nonrecently purchased target, 16.04[7][ €]
insolvent subsidiary, 16.04[7][m]
installment sale, 16.04[ 7][f]
partial liquidation, 19.16
multi-step transactions, 16.04{ 7][1]
step transaction doctrine, 16.04[ 7][1][i]
target corporation stock sold, 16.04[7][c]
tax liabilities of old target, 16.04{7][g]
tiered target corporations, 16.04[7][b]

treatment as actual asset sale, 6.04[7][I]

unsold target stock, 16.04[7][d]
Deemed disgtributions, 14.04[3]

deminimisrule, 14.04[3][d]

economic accrua rule, 14.04[3][a]

preferred stock, 14.04[ 3]

safe harbor, 14.04[3][ ]

Deemed dividend,

isolated redemptions, 12.235
Deemed exer ciseelection, 111.05[6][b]
Defactoliquidation, 17.06
Deferred shares, 14.13; 14.203

convertible stock with an increasing

conversionratio, 14.208

imputed interest, 14.13; 14.212
Delayed distribution, 19.265
Depreciableproperty,

real estate

partial liquidation, 19.13[1]
stock redemption, 12.11[1]
recapturein,
stock redemptions, 12.11
subsidiary liquidations, 16.02[ 3]
Depreciableproperty sold, 11.424
Depreciableproperty sold,

to controlled corporation (81239), 11.442
Deter mination period, 112.04[4]

election, 112.04[5]
Discontinued businessenterprise, §10.341
Discount for lack of marketability, §2.05[2][h]

extraordinary-risk discount, 12.05[2][j]
Dispositionsof certain stock,

8306, 12.762
Disproportionateinvestments, 1.443
Disproportionatesplit-up, 15.05[g][3][!]
Disgualified individuals, 112.04
Disregarded entity, 14.01[12]

all of the assetsrequirement, 14.01[12][&]

cessation of legal existence, 14.01[12][b]

divisivetransaction, 14.01[12][c]
forward triangular merger, 14.01[12][ €]
legal existence, 14.01[12][b]

target corporation merger, 14.01[12][d]
Distribution,

requiredin*“C” reorganization, 14.03[ 3]
Distribution delayed, 16.319
Distribution equal to death taxes,

restrictive stock agreement, 12.239

timing, 12.247

untimely filing, 2.251

use of proceeds, 12.254
Distribution exceeding ear nings, 12.257
Distribution from saleof,

investments and excess inventory, 19.287

TAX SERVICE for CORPORATE ACQUISITIONS AND DISPOSITIONS OF BUSINESSES

52010



52010

Distribution inkind,
depreciable property, 12.11; 16.02[3]
General Utilities doctrine repeal ed,
installment obligations, 16.02[ 3]
investment credit property, 12.11; 16.02[ 3]
Distribution in redemption of stock,
computation of earnings and profits, 12.260
Digtribution not essentially equivalent toadividend,
meaningful reduction of ownership, 12.266
part of fixed planto redeem, 12.267
preferred stock, 12.269
publicly held corporation, 12.271
Distribution of qualified installment obligations,
.12
accrued but unpaid interest, 7.12[5][a]
assets sold by,
controlled subsidiary, 17.12[10]
uncontrolled subsidiary, 7.12[11]
bulk-sale, 17.12[2]
brokenlot of inventory, 17.12[2][a]
“C” corporation, 17.12[7]
computed selling price, 17.12[5]
controlled subsidiary, 17.12[10]
deemed sale, 17.12[1]
election under §338(h)(10), 17.12[8][ 4]
gaintoliquidating “C” corporation, 17.12[7]
liquidating “ C” corporation, 17.12[7]
liquidating“S’ corporation, 17.12[8]
nature of assets sold, 17.12[9]
nogaintoliquidating“S” corporation, 17.12[8]
publicly-trade, 17.12[3]
saleof assets, 17.12[8][d]
sale of stock treated as sale of assets, 17.12[8][a]
“S’ corporation, 17.12[ 8]
sdlling price, 17.12[5]
sham corporation, 17.12[3]
split-year distributions, 17.12[5]
uncontrolled subsidiary, 17.12[11]
unlisted corporation, 17.12[4]
Distribution of themere
right toincome, 12.263
Distribution toparent by subsidiary,
basis, 15.170
Distribution to soleowner, 15.180
Distribution under will,
specific monetary bequest, 2.272
Distribution with respect to
corporation’sstock, 12.275
Diversification, 11.03; 14.18
assetsexcluded, 14.18[5]
common ownership exception, 14.18[8]
diversification test, 14.18[1]
identical assets, 1.03[4]
investment assets, 14.18[3]

TOPICAL INDEX

investment company, 11.03
look-through rule, 14.18[4]
nonidentical assets, 11.03[3]
prohibited tailoring, 14.18[6]
reverseacquisitionrule, 14.18[2]
singletransferor, 1.03[5]
taxableevent rule, 11.03[2]; 14.18[9]
triangular transaction, 14.18[7]
Divestitureorder, 15.01[8]
Dividend,
acquired corporation, 14.215
subsequent to exchange of stock, 14.217
boot, treated as dividend, 14.12[5]
declared prior to call of stock, 12.278
disguisedin §351 transfer, 1.4435
earningsand profits, 19.290
nonqualified preferred stock, 14.12[10]
preferred stock with a“put”
stock interests unchanged, 12.281
stock redemption treated as adividend, 12.04
taxability of corporation on distribution,
12.11; 2.284
Division of a,
single business enterprise, 15.05[2][g]; 15.190
Division of controal, 15.200
Divisiveoutcome, 14.01]11]
Divisivereor ganizations,
(See Corporate separations)
Divorcerelated stock redemption, 12.02[10]
administrativeelections, 12.02[10][€]
primary and unconditional standard, 12.02[10][d]
Doublededuction denied, 16.333
Doublespin-off, 5.05[3][g]
indirect purchase withinfiveyear period, 15.218
initial public offering, 5.05[3][g]
two active businesses, 15.220
Doubletransfer, 11.4438
Downstream mer ger, 14.219
checklist, 14.01[14]
Duty toinquire, 11.05[10][c]

_E-

“E” reorganizations,
business enterprise requirement, 14.10[3]
common purposes of, 14.04[ 1]
nonqualified preferred stock, 4.12[10]
overlap with §1036, 14.04[2]
put option, 14.12[11]
recapitalization, continuity of interest, 14.04
right to acquire stock, 14.12[11]
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Earningsand pr ofits, 12.285; 19.290
affected by,
corporate separations, 15.10[2]; 15.11[2][d]
reorganization, 111.09
deemed dividend
Jarvisformula, 12.2854; 19.2905
preferred stock redeemed, 12.2855
priority of distributions, 12.286; 19.291
spin-off, 95.05[1][g]; 112.2864
subsequent years, 12.2868
Election, 111.05[21]
affiliated group, 111.05[21][[&]
aternativeminimumtax, 11.05[21][d]
controlled group, 111.05[21][b]
deemed exercise, 111.05[6][b]
qualified stock purchase, 16.08
Election of alter natevaluation date, 2.05[11]
discountsallowed, 12.05[11][d]
lateelection, 12.05[11][&]
market conditions, 12.05[11][d]
post-death reorganization, 2.05[11][c]
protectiveelection, §2.05[11][b]
reductionsinvalue, 2.05[11][d]
Electiontotreat stock disposition
as deemed sale of assets, 16.09
adjusted grossed-up basis, 16.09[4]
aggregate deemed asset
disposition price, 16.09[4]
distribution of target corporation stock, 16.09[2]
gainrecognition election, 16.09[5]
how to make el ection, 16.09[6]
insidegain, 16.09[2]
recognition of losses, 16.09[3]
target corporation stock
sold or exchanged, 16.09[ 1]
taxableinsidegain, 16.09[2]
Employeeretirement plan, 12.6355
Employeesof management cor poration, 15.222
Employeestock options,
assumed or substituted,
spread limitation, 14.221
Equity structureshift, 111.05[3]
Escrowed shares, 14.13[3]
Escrowed stock, 114.224
redeemed or returned, 14.225
Essentially equivalent toadividend, 12.04
Edate,
attributionrule, 12.290
redemption of stock, 2.293
walver of attribution, 12.296
Estatetax, (See Death taxes)
Excesspayments, 112.09
Exchangefor real property,
termination of interest, 12.302

Exempt payments, 112.09
Expensesand liabilitiesincurred
in connectionwitha“C” reorganization, 14.230
Expensesof acquired corporation,
evaluation expenses, 14.232
finder’sfee, 14.233
Expensesof asplit-off, 16.223
Expensesof acquired corporation’s,
stockholders, 14.235
Expensesof reor ganization,
deductibility, 14.237; 14.569
Expensesof transfer assumed, 11.444

_E-

“F” reorganization, 14.239; 110.375
“C” reorganization, 14.05[6]
completeliquidation, 14.05[3]
continuation of tax year, 14.05[7]
de minimischange of ownership, 14.05[2];
14.244; 110.409
foreign asset reorganizations, 113.05
earningsand profits, 113.05[1]
liquidationinto foreign parent, 13.05[4]
net operating loss carryover, 113.05[4]
nonrecognition transaction, 13.05[3]
property transferred, 113.06
agreement to recognize gain, 113.06[4]
built-ingain, 113.06[3]
control requirement, 113.06[ 1]
election, 113.06[5]
insidegain, 113.06[3]
recognition of gain, 113.06[4]
reporting requirements, 113.06[5]
reincorporation transactions, 113.05[2]
multiple corporations, 14.253; 110.477
no change of ownership, 14.05[2]
reincorporation, 14.05[2]; 110.04[ 1]
resulting corporation, 4.05[5]
no property or tax attributes, §4.05[ 1]
single operating corporation, 14.05[2]
significant change of ownership, 14.255
stock of resulting corporation, 14.05[5]
stock redemption, 14.05[ 3]
tax year, 14.05[7]; 110.478
transferring corporation, 14.05[4]
Facilitate subsequent acquisition, 5.01[ 11]
Failuretofileagreement to,
notify of reacquisitions, 12.308
Failuretofile Form 966, 19.309
Fair market value, 17.03
Fair market value of assets,
machinery and equipment, 16.350
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radio and television
broadcasting stations, 16.353
stock purchased, 16.358
Family attribution, §11.05[ 7]
attribution between siblings, 111.05[7][a]
Family corporation,
attribution between siblings, 111.05[7][a]
divorcerelated stock redemption, 12.02[10]
administrativeelections, 12.02[10][ €]
primary and unconditional standard,
12.02[10][d]
entity rule, 12.02[4][&]
estate waived attribution, 12.3095
independent contractor, 2.369
intrafamily hostility, 12.310
reacquisition asexecutors, 12.311
reacquisition as executor then president of
corporation, 12.312
stock held intrust for children, 92.314
tax avoidance, 12.02[4][b]
termination of interest,
rental of officebuilding, 12.322
waiver of family attribution, 2.02[4]
Filing agreement, 12.332
waiver of family attribution, 12.333
Final return, 97.13
Fivepercent shareholder, 111.05[8][a]
Foreign exchanges,
activetrade or business, 113.01[4]
controlled foreign subsidiary, 113.01[4][al
partnershipinterest, 113.01[4][b]
privateletter ruling option, 113.01[4][€]
inversion transaction, 113.01[4][d]
substantiality test, 113.01[4][c]
amalgamating“D” reorganization, §13.03[1][a]
brother-sister stock redemption, 113.02
control asset transfer, 113.01[2][b]
control group, 113.01]3]
“D” reorganization, 113.01[2][c]
deemed dividend, 113.02[1]; 113.03[3]
deemedindirect, 113.01[2]
drop-down, 1113.01[2][c]
exchanging shareholder, 113.03[2]
small shareholder exemption, 113.03[2][&]
foreign asset reorganizations, 113.05
earningsand profits, 13.05[1]
liquidationinto foreign parent, 13.05[4]
net operating loss carryover, 113.05[4]
nonrecognition transaction, 13.05[ 3]
reincorporation transactions, 113.05[2]
gain recognition agreement, 113.01]5]
indirect stock exchange, 113.01[2]
overlapping 8351 exchangesand “B” and
“C” reorganizations, 113.03[4]
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ownership presumption, §13.01[1]
privateletter ruling option, 113.01[4][€]
property transferred, 13.06
agreement to recognize gain, 113.06[4]
built-ingain, 113.06[3]
control requirement, §13.06[ 1]
election, 113.06[5]
insidegain, 113.06[3]
recognition of gain, 113.06[4]
reporting requirements, 113.06[5]
rebuttal of ownership presumption, §13.01[1][a]
recast of transaction, 113.01[2][&]
repatriation of foreign assets, 113.03
deemed dividend, 113.04[10]
small shareholder exemption, 113.03[2][&]
stock transfers, 113.01
subsidiary liquidation, §13.03[ 1] b]
tax avoidance, 13.03[4]
three-year activetrade or business, 113.01[4]
controlled foreign subsidiary, 113.01[4][al
partnershipinterest, 113.01[4][b]
inversion transaction, 113.01[4][d]
substantiality test, 113.01[4][c]

Form selected, 15.02

disproportionate split-up, 5.02[3]
double split-off, 15.02[ 2]

double, vertical split-offs, 15.02[4]
limited liability company, 15.02[8]
multiplesubsidiaries, 15.02[ 8]

non pro-rataspin-off, §5.02[ 1]

non pro-ratastock dividend, 15.02[1]
partial split-off, 5.02[2]

split-up by blind draw, 15.02[5]
split-up to divide business, 15.02[7]
triple split-off, 15.02[4]

triple split-up, 15.02[9]

vertical split-off, 15.02[2]

vertical split-up, 15.02[3]; 15.02[9]

Form vs. substance, 19.310
Formation of holding company by,

operation of statelaws, 11.04[4]; 1.445

Forward triangular merger, 14.01[ 3]

disregarded entity acquired target, 14.01[ 3][b]
drop-down transaction, 14.01[ 3][a]

Fractional shares, 14.14

-G -

“G” reorganization, 14.06

bankruptcy proceedings, 111.05[17]

Gain on installment notes,

reporting method, 11.09[5]
reorganization, 4.12
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section 351 exchange, 11.09[5]

Gain recognition agreement, 113.07
asset reorganizations, 113.07[1]
electiontoreducebasis, 113.07[4]
filing requirements, 113.07[5]
foreign stock disposition, 113.07[3]
nontaxableliquidations, 113.07[2]
reduction of stock basis, 113.07[4]
security, 113.07[6]
taxabledisposition, 113.07[3]
use of security, 113.07[6]

Gaintodistributing cor por ation, 15.08
activetrade or business, 15.08[ 3] [€][ii]
affiliated group, 15.08[3][€][1]
amount of gain, 15.08[1]
brother-sister redemption, 15.08[3][c]
closing agreement, 115.08[ 3][g][!]
carryover of net operating loss, 15.08[1][a]
constructive ownership, 15.08[4][b]
convertibleobligations, 15.08[4][c]
deemed purchase, 15.08[3][b]
diminished risk, 15.08[5][b]
disqualified distribution, 15.08[2]
disqualified stock, 15.08[3]
election of 8338, 15.08[3][d]
exchanged basis, 1/5.08[b][iii]
fiveyear period, 15.08[5]
gain recognized, 15.08[1]
group structure change, 15.08[3][h]
intra-affiliated group transfer, 15.08[ 3] [€][iii]
net operating loss carryover, 15.08[1][a]
nontaxable 8351 exchange, 15.08[3][ €]
options, 15.08[4][c]
overlapping “B” reorganization, 5.08[3][g]
plan or arrangement, 15.08[4][d]
purchase, 15.08[3][ 4]
related persons, 15.08[4][a]
reversetriangular merger, 15.08[3][g]
stock purchase, 15.08[3][d]
suspended period, 15.08[5][a]
timing, 15.08[3][b][]
transferred basis, 15.08[b][ii]
triangular asset reorganization, 15.08[ 3][f]
utilization of net operating loss, 15.08[1][a]
warrants, 15.08[4][c]

Gaintoeachtransferor, 11.451

Genuinecontraction, 9.00; 19.02; 19.331

Going businesssold, 11.460

Golden parachutepayments, 112.00
accelerated payment, 12.02[ 3]
adequatedisclosure, 112.09[2][c]
annualized compensation, 112.06[4]
asset acquisitions, 112.03[3]
base amount, 12.06[2]

base period, 112.06[3]
changeinownership, 112.03
contingent payment, 112.02
determination period, 112.04[4]
election, 112.04[5]
disqualifiedindividuals, 112.04
excess payments, 112.06
exempt payments, 112.09
independent service providers, 112.04[ 2]
multiple payments, 112.08[1]
nonvested payments, 112.09[3][a]
personal service corporation, 112.04[3]
pre-change contracts, 112.02[4]
public offerings, 112.03[1][b]
reasonabl e compensation, 112.07
restricted stock, 12.03[1][c]
retirement plan distributions, 112.09[ 3]
securitiesviolation payment, 112.05
severance payments, 112.07[3]
shareholder approval, 112.09[2][a]
small business corporations, §12.09[ 1]
“S’ corporations, 112.09[1][al
trust eligibleto make ESBT
election, 112.09[1][a]
small shareholder, 112.04[1]
stock acquisitions, 12.03[ 1]
stock redemptions, 112.03[1][a]
subsequent agreements, 112.02[2]
supplemental retirement plan, 112.09[3][b]
transfer of assets, 112.03[4]
valuation of stock options, 112.10
comprehensiveexample, 112.10[ 1][d]
exerciseprice, 112.10[1][b]
option, 112.10[1][c]
safe harbor valuation, 112.10[1]
spot price, 112.10[1][b]
spread, 112.10[1][b]
term of option, 112.10[1][b]
volatility, 112.10[1][ ]
value of accelerated payment, 112.02[ 3]
withholding of excisetax, 112.11

Goodwill vs. covenant,

not to compete, 16.375

Grantor trust, §7.10[5]
Grossestate,

aternate valuation date, 2.05[11]
lateelection, 12.05[11][&]
market conditions, 12.05[11][d]
post-death reorganization, 2.05[11][c]
protectiveelection, §2.05[11][b]
reductionsinvalue, 2.05[11][d]
earnings-based methodol ogy, 12.05[2][a][I]
election of alternate valuation date, 12.05[11]
extraordinary-risk discount, 12.05[2][j]
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valuation of interestsin
businesses, 12.05[2]; 12.846
valuation of stocks and bonds, 12.843

“H -

Higher-tier entities, 711.05[8][c]

Historic business, 14.10[1]

Holding company deemed to havean,
activetrade or business, 15.05[2][i]; 15.226
disqualified investment corporation, 15.05[2][j]

Holding period, 16.382
corporate separation, 15.09[2]; 15.11[2][]
incorporation, 1.05[5]

| dentification of shares, 14.275
| dentification of stock redeemed, 99.353
I dentifying numbers, 9.278
I gnored options, 111.05[6][€]
I mpact of owner ship change, 111.05[11]
I mpact of redemption on,
accumulated earningstax, 12.353
Importation of built-in losses, 14.16[2]
election, 14.16[2][a]
joint election, 14.16[2][a]
procedureto make election, 14.16[2][b]
reorganizations excepted, 14.16[2][ ]
Imputed inter est income, 14.13[6]; 19.360
section 483, 94.279
Incomeof new businessenter prise, 11.276
I ncor por ation of existing business, 11.10
accrued expenses, 11.10[1]
accrua method of accounting, 1.10[3]
basis of property, 11.10[8]
boot, 11.09
bunching of partnership income, 11.10[5]
cessation of trade or business, 11.10[3][d]
checklist, 11.11
eectionby LLC, 11.10[4]
gaintotransferor-partnership, 11.10[8][b]
LLCtaxed asacorporation, 11.10[4]
nonqualified preferred stock, 111.05[7]
personal holding company, 11.10[6]
personal service corporation, 1.10[7]
“S’ election, 11.10[9]
unrealized receivables, 11.10[2]
I ndebtednessof decedent, 12.05[4]
accrued incometaxes, 12.05[4][ ]
contingent obligations, 12.05[4][[I]
court decrees, 12.05[4][g]

Ithaca Trust principle, 12.05[4][al
liability for overcharging, 12.05[4][€]
real estateliens, 12.05[4][d]
reimbursement of donee gift tax liability,
112.05[4][f]
reimbursement of transferee gift tax
liability, 12.05[4][f]
retroactivetax refund, 2.05[4][b]
settlements, 12.05[4][h]
transferee gift tax liability, §2.05[4][f]
unmatured claims, 12.05[4][j]
I ndebtednessof subsidiary, 19.342
I ndebtednessto parent, 6.389
discharge of indebtednessincome, 16.05[6]
I ndependent activities, 15.09[2][h]
acquisitions during pre-distribution
period, 15.05[ 2] [h][ii]
affiliated group, 15.05[2][h][1]
I ndependent contractor, 12.369
I ndependent serviceproviders, 112.04{2]
I ndependent trustee, 17.10[3]
Indirect control, §11.287
Indivisibleproperty, 17.10[4]
Information returns, 16.390
I nformation statement, 11.05[1][b]
Initial publicoffering, 15.05[3][g]
I nsolvency,
bankruptcy proceedings, 111.05[17]
election to defer recognition of
COD income, 11.08[3]
contents of election, 111.08[3][b]
election statement, 1111.08[3][ ]
partial elections, 111.08[3][&]
protectiveelection, §11.08[3][d]
net operating loss carryover, 16.06[3]; 111.298
reduction of tax attributes, 111.08
I nsolvent cor por ation, 16.06
reduction of tax attributes, 111.08
I nsolvent subsidiary, 16.06; 16.417; 111.309
reduction of tax attributes, 111.08
I nstallment obligations,
distributionin,
section 351 exchange, 11.09[5]
stock redemptions, 12.02[3]
subsidiary liquidations, 16.02[ 3]
saleof stock, 12.00
termsof stock redemptions, 12.02[3][a]
transfer to controlled
corporation, 11.09[5]; 11.465
Installment obligationsdistributed, 17.12
accrued but unpaid interest, 7.12[5][a]
assets sold by,
controlled subsidiary, 17.12[10]
uncontrolled subsidiary, 7.12[11]
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bulk-sale, 17.12[2]
brokenlot of inventory, 17.12[2][a]
“C” corporation, 17.12[7]
computed selling price, 17.12[5]
controlled subsidiary, 17.12[10]
deemed sale, 17.12[1]
election under §338(h)(10), 17.12[8][ 4]
gaintoliquidating “C” corporation, 17.12[7]
liquidating “ C” corporation, 17.12[7]
liquidating“S’ corporation, 17.12[8]
nature of assets sold, 17.12[9]
nogaintoliquidating“S” corporation, 17.12[8]
publicly-trade, 17.12[3]
saleof assets, 17.12[8][d]
sale of stock treated as sale of assets, 17.12[8][a]
“S’ corporation, 17.12[ 8]
sdlling price, 7.12[5]
split-year distributions, 17.12[5]
sham corporation, 17.12[3]
uncontrolled subsidiary, 17.12[11]
unlisted corporation, 17.12[4]
I nstallment payments,
preferred stock, 12.371
Installment reporting, 17.03[1]
incorporation, 11.09[5]
Installment sale, 12.370
debt canceled, 12.372
proceeds placed in trust, 2.373
section 351 exchange, 11.09[5]
Intangibleassets, 18.13
agreement, 118.13[1][h][1]
alocation of selling price, 18.13[8][a]
anti-churning rules, 18.13[9]
book, 18.13[2][a]
character of gainon sale, 18.13[8]
computer software, 8.13[3][d]
contingent purchase price, 18.13[4]

enhancements during 15-year period, 18.13[4][a]

post 15-year period costs, 18.13[4][b]
copyright, 18.13[2][c]
covenant not to compete, 18.13[1][h]
customer-based intangible, 18.13[1][€]
deferred losses, 18.13[5]
effect of agreement, 8.13[1][h][I]
enhancements during 15-year period, 18.13[4][a]
film, 18.13[2][a]
financial contracts, 18.13[3][b]
franchise, 18.13[1][I]
gain recognition exception, 18.13[9][b]
goodwill and going concern value, 18.13[1][a]
information base, 18.13[1][c]
interest in an entity, 18.13[3][a]
interestinland, 18.13[3][c]
know-how, 18.13[1][d]
|ease of tangible property, 18.13[3][€]

license, 18.13[1][d]
limitation on cost allocated to

covenant not to compete, 18.13[ 1] [h][ii]
mortgage servicing right, 18.13[2][d]
multipleassets, 18.13[8][al
nonrecognition transactions, 18.13[6]
partnership exclusion, 18.13[9][a]
partnership transactions, 18.13[ 7]
patent, 18.13[2][ ]
permit, 18.13[1][q]
post 15-year period costs, 18.13[4][b]
professional sportsfranchise, 18.13[3][g]
recapture of amortization, 18.13[8][a]
self-created intangible, 18.13[ 2] [f]
sound recording, 18.13[2][a]
subsequent disposition, 18.13[5]
supplier-based intangible, 18.13[1][f]
trade or businessrequirement, 18.13[2][g]
tradename, 18.13[1][I]
trademark, 118.13[1][1]
videotape, 18.13[2][a]
workforcein place, 18.13[1][b]
worthless, 18.13[5]

Interest; unstated,

contingent additional stock, 14.293

International transactions,

activetrade or business, 113.01[4]
controlled foreign subsidiary, 113.01[4][a]
partnershipinterest, 113.01[4][b]
private letter ruling option, 113.01[4][€]
inversion transaction, 113.01[4][d]
substantiality test, 113.01[4][c]

amalgamating“D” reorganization, §13.03[1][a]

brother-sister stock redemption, 113.02

control asset transfer, 113.01[2][b]

control group, 113.01]3]

“D” reorganization, 113.01[2][c]

deemed dividend, 113.02[1]; 113.03[3]

deemed indirect, 113.01[2]

drop-down, 1113.01[2][c]

exchanging shareholder, 113.03[2]
small shareholder exemption, 113.03[2][&]

gain recognition agreement, 113.01[5]; 113.07
asset reorgani zations, 113.07[1]
electiontoreducebasis, 113.07[4]
filing requirements, 1113.07[5]
foreign stock disposition, 113.07[3]
nontaxableliquidations, 113.07[2]
reduction of stock basis, 113.07[4]
security, 113.07[6]
taxabledisposition, 113.07[3]
use of security, 113.07[6]

overlapping 8351 exchangesand “B” and
“C” reorganizations, 113.03[4]

ownership presumption, §13.01[1]
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privateletter ruling option, 113.01[4][€]
property transferred, 13.06
agreement to recognize gain, 113.06[4]
built-ingain, 113.06[ 3]
control requirement, 13.06[ 1]
election, 113.06[5]
insidegain, 113.06[3]
recognition of gain, 113.06[4]
reporting requirements, 113.06[5]
rebuttal of ownership presumption, §13.01[1][a]
recast of transaction, 113.01[2][&]
repatriation of foreign assets, 113.03
deemed dividend, 113.04[10]
small shareholder exemption, 113.03[2][&]
stock transfers, 113.01
subsidiary liquidation, §13.03[1][ b]
tax avoidance, 13.03[4]
three-year activetrade or business, 113.01[4]
controlled foreign subsidiary, 113.01[4][al
partnershipinterest, 113.01[4][b]
inversion transaction, 113.01[4][d]
substantiality test, 113.01[4][c]
Intragroup transactions, 16.01[1][a]
Inventory, 7.03[1][&]
Inventory assetsof proprietor ships,
transferred basis, 11.469
I nvestment assets
contributed to capital, 15.227
I nvestment company, 11.03; 14.18
assetsexcluded, 14.18[5]
common ownership exception, 14.18[8]
diversification test, 14.18[1]
identical assets, 1.03[4]
investment assets, 14.18[3]
investment company, 11.03
look-through rule, 14.18[4]
nonidentical assets, 11.03[3]
prohibited tailoring, 14.18[6]
reverseacquisitionrule, 14.18[2]
singletransferor, 11.03[5]
taxableevent rule, 11.03[2]; 14.18[9]
triangular transaction, 14.18[7]
I nvestment company merger, 14.01[9]
I nvestment cor por ation, 15.05[2][j]
I nvestment loss,
amount of distribution, 19.367
I ssuanceof stock, 15.09[4]
chain of stock ownership, 15.09[4][c]
family ownership rules, 15.09[4][a]
nonvoting preferred stock, 15.09[4][d]
variationsin stock ownership, 15.09[4][b]

TOPICAL INDEX

_J-

Jobscredit; adjustmentsfor
acquisitions and dispositions, 14.296
Joint election for built-in losses, 14.16[2]

election, 14.16[2][a]

procedureto make election, 14.16[2][b]

reorganizations excepted, 14.16[2][ ]
Jaint tenancy, 12.09[1][I]

“K -

Key employee, 15.01[4]; 5.05[1][6]

Kimbell Diamond doctrineapplied to prevent,
reorganization, 111.331

Know how; controlled cor porations,
transfer to, 1.04[ 1]

L -

L ack of common control, 110.511
L ack of control in new cor poration,
continuity of interest; basis, 14.298
Liabilities,
basis of stock, effect in,
incorporations, 11.05[5]
small business stock, 11.05[6]
contingent, 111.07[4]
transfer of liabilities, 11.07
liabilitiesexceeding basis, 11.07[3];
tax avoidance purpose, 11.07[1]
Liabilitiesarisingina
“C” reorganization, 14.302
Liabilitiesassumed, 15.10[3]
Liabilitiesin excessof basis, 11.487; 14.304
basislessthan liabilities, 14.01[7][a]
brother-sister corporations, 14.01[7][al
commonly controlled, 14.01[7][&]
excessliahilities, 14.01[7][[a]
limitation on amount of liability, 14.01[7][b]
merger, 14.01[ 7]
ordinary incomerecognized, 11.489
recognition of gain, 14.01[7][b]
Libson Shops; cor porate mer ger, 11.342
Lifeinsuranceproceeds, 12.05[1][h]
Like-kind exchange, 18.02
Liquidatingtrust, 7.10
Liquidation,
mirror transactions, 16.01[ 1][a]
partial liquidations, (See Chapter 9)
protection of name, 16.479
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subsidiary liquidations, (See Chapter 6)
Liquidation and for mation of,
new corporation, 110.545
Liquidation and reincor poration,
amalgamating “D” reorganization, 110.05
boot, 110.08
checklist, 10.05[3]
common control, §10.05[ 1]
constructive ownership of stock, 110.05
non-divisive“D” reorganization, 110.08[4]
sale of wholly-owned subsidiary’s stock,
120.05[1][]
substantially all requirement, §10.05[2]
technique, 110.00; 110.05; 10.613
Liquidation of subsidiary,
indebted to parent, 16.473
Liquidation status, 7.05; 19.397
Liquidation-reincor poration,
amalgamating “D” reorganization, 110.05
boot, 110.08
checklist, 10.05[3]
common control, §10.05[ 1]
constructive ownership of stock, 110.05
non-divisive“D” reorganization, 110.08[4]
sale of wholly-owned subsidiary’s stock,
120.05[1][]
substantially all requirement, §10.05[2]
technique, 110.00; 110.05; 10.613
Liquidation-reincor poration treated asa,
partial liquidation, 19.386; 110.616
Liquidation requirement in merger, 14.01[10]
L oan toshar eholder toenable corporation to,
purchase stock, 12.413
L ocal law violated, 92.415
L ong-term tax-exempt rates, §11.05[12]
L osseson redemption, 12.09
estate, 12.09[1]
noncontrolling sharehol der, 12.09[2]
trust, 12.09[3]
L osson stock redemption from an,
estate, 12.416
L ossesof acquired cor poration, 111.386
net operating losses (See Chapter 11)
L osseson,
small business stock 81244, 11.05[6]

M -

Majority interest acquired through,
minority shareholder asconduit, 12.426

Management functions, 15.05[2][1]

Management-stockholder dispute, 5.01[12]
split-up, 15.01[12][a]

M eaningful change of owner ship, 12.429
M echanicsof cor porateseparation, 15.02

disproportionate split-up, 15.02[3]
double split-off, 15.02[ 2]

double, vertical split-offs, 15.02[4]
limited liability company, 15.02[8]
multiplesubsidiaries, 15.02[ 8]

non pro-rataspin-off, §5.02[ 1]

non pro-ratastock dividend, 15.02[1]
partial split-off, 5.02[2]

split-up by blind draw, 15.02[5]
split-up to divide business, 15.02[7]
triple split-off, 15.02[4]

triple split-up, 15.02[9]

vertical split-off, 5.02[2]

vertical split-up, 15.02[3]; 15.02[9]

Merger,

additional consideration;
dividends prior to merger, 14.307
assets transferred to acquiring
corporation’ssubsidiaries, 14.316
bad debt and stock loss deductions, 14.320
boot, installment note, 14.12[8]
checklist, 14.01[14]
common for common and preferred, 14.334
contingent stock, 14.13[1]
controlled corporation, 14.338
debtor and creditor corporations, 14.343
distribution of preferred stock;
“section 306" stock, 14.347
forward triangular merger, 14.01[ 3]
disregarded entity acquired target, 14.01[ 3][b]
drop-down transaction, 14.01] 3][a]
installment note, 14.12[ 8]
interim financing to
acquired corporation, 14.352
liabilities assumed by acquiring
parent and subsidiary, 14.356
long-term contracts acquired,;
carryover of accounting method, 111.10
net operating loss carryover, 111.419
non pro-rataexchange of stock, 14.370
nonqualified preferred stock, 4.12[10]
option to redeem noncallable
preferred stock, 14.374
organization costs, 14.376
prior transfer of assets to
new subsidiary, 14.378
put option, 14.12[11]
redemption not part of plan, 14.383
right to acquire stock, 14.12[11]
statutory, 14.01
stock placed in escrow, 4.13[3]; 14.387
subsequent split-off, 15.230
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transfer of acquired assets to
wholly owned subsidiary, 4.392
triangular merger, 14.01[ 3]
disregarded entity acquired target, 14.01[ 3][b]
drop-down transaction, 14.01] 3][a]
two corporations
engaged in same business, 14.396
unused loss carryover, 111.430
Merger and liquidation of subsidiary,
formed to acquire assets, 14.405
Mer ger followed by incor poration,
subsidiaries, 14.410
Merger followed by,
reincorporation, 16.501
Merger of subsidiary into parent,
granted “F” reorganization treatment, 14.412
Method of accounting,
accrual method, 11.10[3]
automatic change, 11.10[3][f]
cessation of trade or business, 11.10[3][d]
personal service corporation, 11.10[3][a]
section 381 transactions, 11.10[3][ €]
subsequent events, 1.10[3][g]
Mineral property distributed, 19.419
Minority stockholder, 12.431
continuity of interest, 14.09[4]
Mirror transactions, 16.01[1][&]
MorrisTrust transaction, 15.07
affiliated group exception, 15.07[5]
aggregating acquisitions, 15.07[13]
appreciated property, 15.07[8]
competitionfor capital, 15.07[12][c][I]
constructive ownership of stock, 15.07[6]
control immediately after, 15.07[8]
excesslossaccount, 15.07[5][d]
gainrecognition, 15.07
immediately after, 15.07[8]
initial public offering, 15.07[4]
insdegain, 15.07[8][a]; 15.07[11]
aggregating acquisitions, 15.07[13]
amount of gain, 15.07[11][&]
limitation on gain recognized, 15.07[11][b]
no step-up for gain recognized, 95.07[11][c]
nonexclusivelist of factors, 15.07[12][a]
nonplan factors, 15.07[12][b]
planfactors, 15.07[12][b]
plan of related transactions, 5.07[12]
safe harbor rules, 15.07[12][€]
seriesof related transactions, 15.07[12]
subsequent event, 5.07[12][d]
unexpected event, 15.07[12][d]
minority shareholders, 15.07[8]
noncontrolling shareholders, 15.07[8][b]
nonexclusivelist of factors, 15.07[12][d]

TOPICAL INDEX

nonplanfactors, 15.07[12][c]

operating rules, 15.07[12][f]

outsidegain, 15.07[7]

ownership of stock, 15.07[6]

planfactors, 15.07[12][b]

plan of related transactions, 15.07[12]

post spin-off acquisition, 5.07

pro-ratapartial split-off, §5.07[3]

non pro-ratapartial split-off, 5.07[3]

reduction of ownership, 15.07[2]

safe harbors, 15.07[12][ €]

series of related transactions, 15.07[12]

step transaction doctrine, 15.07[9]

stock attribution, 15.07[6]

subsequent acquisition, 15.07[ 1]

transfer of appreciated property, 15.07[8]

unexpected, subsequent event, 15.07[12][d]
M ulticor porateconsolidation,

“F’ reorganization, 110.647
Multiplepayments, §12.08[1]

_N -

Natur e of assets, 15.05[1][f]
Net operatingloss,

accounting required, 111.05[2][a]

actual knowledge, 111.05[ 10][b]
aggregation, 111.05[8]

amortization of bond discount or premium,
MmL771

anti-abuserules, 111.05[20]

attributes other than NOL COs, 111.05[19]

attribution of stock ownership, 111.05[5]

bankruptcy proceedings, 111.05[17]

built-ingains, 111.05[14]

built-inlosses, §11.05[15]

carrybacksto 2008 and 2009, 111.06
claims, 111.06[7]
election required, 111.06[4]
eligibletaxpayers, 111.06[3]
excluded taxpayers, 111.06[ 2]
fifty percent limitation, 11.06[ 5]
formtofile, 111.06[8]
how to make election, 111.06[6]
refund claims, 111.06[ 7]
revocation of prior election, §11.06[9]
tax yearsaffected, 111.06[1]
timely election, §11.06[4]

computation percentage ownership, 111.05[1][c]

convertible preferred stock, 111.05[22]
cross-ownership presumption, 111.05[8][b]
deemed exerciseelection, 111.05[6][b]
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duty toinquire, 111.05[10][c]
election
convertible preferred stock, 111.05[22]
deemed exercise, 111.05[6][b]
equity structure shift, 111.05[3]
exempted stock, 111.05[9][al[iii]
family attribution, 111.05[ 7]
attribution between siblings, 111.05[7][al
five percent shareholder, §11.05[2][b]
higher-tier entities, 111.05[8][c]
ignored options, 111.05[6][€]
impact of ownership change, 111.05[11]
information statement, §11.05[1][b]
long-term tax-exempt rate, 111.05[12]
multipletransactions, 111.05[4]
net operating loss carrybacks, 111.06
claims, 111.06[7]
election required, 111.06[4]
eligibletaxpayers, 111.06[3]
excluded taxpayers, 111.06[ 2]
fifty percent limitation, 11.06[ 5]
formtofile, 111.06[8]
how to makeelection, 111.06[6]
refund claims, 111.06[ 7]
revocation of prior election, §11.06[9]
tax yearsaffected, 111.06[1]
timely election, 111.06[4]
net operating loss carryoverslimitation, 11.05
operating rules, 111.05
options, 111.05[6]
ownership changes, 111.05[1]
ownershipinterest structured, 111.05[10][d]
owner shift, §11.05[2]
percentage ownership, 111.05[1][c]
proportionaterule, 111.05[9][h]
public groups, 111.05[9][f]
public shareholders, §11.05[8]
SEC, 111.05[10][4]
substantially same business, 111.562
segregation, 111.05[9]
small stock issuance, 111.05[9][a][i]
statement required, 111.05[1][b]
stock for cash, 111.05[9][a][ii]
threeyear testing period, 111.05[1][a]
thriftinstitutions, 111.05[17]
tier-entities, §11.05[9][1]
unexercised options, 111.05[6][d]
value of loss corporation, 111.05[13]
capital contributions, 111.05[13][a]
substantial nonbusiness assets, 1111.05[13][b]
Net operating losscarryback,
after partial liquidation, 19.430
clams, 111.06[7]
election required, 111.06[4]

digibletaxpayers, 111.06[ 3]
excluded taxpayers, 111.06[ 2]
fifty percent limitation, 111.06[ 5]
formtofile, 711.06[8]
how to makeelection, §11.06[6]
increases earnings and profits, 19.433
refund claims, 111.06[ 7]
revocation of prior election, 111.06[9]
tax yearsaffected, 111.06[ 1]
timely election, 111.06[4]

Net operatinglosscarryover,
qualified stock purchase, 16.06[ 3]

Net unrealized built-in gain or loss, 111.05[24][c]

Newly formed controlled cor por ation, 15.240
Non-exclusivepatent license,
transfer of, 11.04
Non pro-rata,
split-off after capital contribution, 5.250
surrender of shares, 11.223
Nonqualified preferred stock, 14.12[10]
Nonrecognition treatment appliesto,
acquisitivetransactions, 11.510
Notereceivabledistributed, 19.437

-0 -

Obligationsof acquired cor por ation, 11.460
Opentransaction, 17.09
accrued interest, 17.09[1]
election out of installment reporting, 17.09[2]
Operating losses,
clams, 111.06[7]
election required, 111.06[4]
digibletaxpayers, 111.06[ 3]
excluded taxpayers, 111.06[ 2]
fifty percent limitation, 111.06[ 5]
formtofile, 711.06[8]
how to makeelection, §11.06[6]
increases earnings and profits, 19.433
refund claims, §11.06[ 7]
revocation of prior election, 111.06[9]
tax yearsaffected, 111.06[ 1]
timely election, 111.06[4]
Operational functions, 15.05[2][1]
Optiontoacquirestock, 11.514, 111.05[6]
bankruptcy reorganization, 111.05[6][g]
buy-sell agreement, 1111.05[6][6][iV]
compensatory option, 111.05[6]
control test, 111.05[6]
incometest, 111.05[6]
nonqualified preferred stock, 4.12[10]
ownershiptest, 111.05[6]
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put option, 14.12[11]
right to acquire stock, 14.12[11]
right of first refusal, 111.05[6]
safe harbors, 11.05[6]
security arrangement, 111.05[6]
stock purchase agreement, 11.05[6]
Options,
attribution, §11.05[6]
boot in reorganization, 14.02[2][a]; 14.12
constructive ownership, 12.01[6]
convertibledebt, 12.01]6]
nonqualified preferred stock, 4.12[10]
put option, 14.12[11]
right to acquire stock, 14.12[11]
stock options, 12.01[6]; 14.02[2][&]
stock rights, 12.01[6]; 14.02[2][a]
stock warrants, 12.01[6]; 14.02[2][&]
warrants and debentures;
substantially disproportionate test, 12.438
Oral plan; family cor poration,
realty transferred to new corporation, 14.414
Oral plan for transfer of realty, 19.441
Orderingrules, 111.05[24][j]
Overfunded defined benefit plan, 16.04[13]
Overlap with 81036, 14.419
Overlapping 8351 exchangesand “B” and
“C” reorganizations, 113.03[4]
Owner occupied real estate, 15.05[2][€][1]
Owner shift, 111.05[2]
Owner ship changes, 111.05[1]
Ownershipinterest,
structured to avoid 8382, 11.05[10][d]
Owner ship of stock,
attribution, 12.01; 911.05[5]
beneficiaries, 12.01[ 3]
constructive, 12.01; 111.05[5]
contingent interest, 12.01[4][a]
continuity of interest, 14.09
corporate attribution, 12.01[5]
estate attribution, 12.01] 3]
family attribution, 12.01[1]; 111.05[7]
attribution between siblings, 111.05[7][a]
independent contractor, 2.369
irrevocablerenunciation, 12.01[4][c]
lifeestate, 12.01[4][€]
net operating loss carryovers, 111.05[1]
operating rules, 12.01[9]
options, 12.01[6]; 111.05[6]
partnership attribution, 12.01[2]
re-attribution, 12.01[7]
release of life estate, 12.01[4][€]
remote contingent interest, 12.01[4][&]
renunciation, §2.01[4][[c]
residuary testamentary trust, 12.01[4][d]

sidewiseattribution, 12.01[ 8]

stockholder attribution, 12.01[5]

testamentary trust, §2.01[4][d]

trust attribution, §2.01[4]

vested interest, 12.01[4][b]

waiver of family attribution, 12.02[4][a]
Ownership test,

morethan 80% invalue, 11.523

_P-

Par achute payments, 112.00
accelerated payment, 112.02[ 3]
adequatedisclosure, 112.09[2][c]
annualized compensation, 112.06[4]
asset acquisitions, 112.03[3]
base amount, 12.06[2]
base period, 112.06[3]
changeinownership, 112.03
contingent payment, 112.02
determination period, 112.04[4]
election, 112.04[5]
disqualifiedindividuals, 112.04
excess payments, 112.06
exempt payments, 112.09
independent service providers, 112.04[ 2]
multiple payments, 112.08[1]
nonvested payments, 112.09[3][a]
personal service corporation, 112.04[3]
pre-change contracts, 112.02[4]
public offerings, 112.03[1][b]
reasonabl e compensation, 112.07
restricted stock, 112.03[1][c]
retirement plan distributions, 112.09[ 3]
securitiesviolation payment, 112.05
severance payments, 112.07[3]
shareholder approval, 112.09[2][a]
small business corporations, §12.09[ 1]
“S’ corporations, 112.09[1][al
trust eligibleto make ESBT
election, 112.09[1][a]
small shareholder, 112.04[1]
stock acquisitions, 12.03[ 1]
stock redemptions, 112.03[1][a]
subsequent agreements, 112.02[2]
supplemental retirement plan, 112.09[3][b]
transfer of assets, 112.03[4]
valuation of stock options, 112.10
comprehensiveexample, 112.10[1][d]
exerciseprice, 112.10[1][b]
option, 112.10[1][c]
safe harbor valuation, 112.10[1]
spot price, 112.10[1][b]
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spread, 112.10[1][b]
term of option, 112.10[1][b]
volatility, 12.10[1][&]
value of accelerated payment, 112.02[ 3]
withholding of excisetax, 112.11
Par ent subsidiary cor por ations,
stock saletreated asadividend, 12.06[2]
Partial liquidation,
activetrade or business, 19.04[1]
amount of distribution, 19.05
covenant-not-to-compete, 19.05[1]
benefits of §338(h)(10) election, 19.16
checklist of major points, 19.14
compared to,
corporate separation, 19.12
stock redemption, 9.11
contraction, 9.02
corporate shareholders, 19.01[1]
covenant-not-to-compete, 19.05[ 1]
distributions not essentially equivalent
toadividend, 9.02
earnings and profits,
impact on, 19.290
excessdistributions, 19.09
covenant-not-to-compete, 19.09
five-year active trade or business, 19.04
formal plan of liquidation, 19.03
General Utilitiesdoctrinerepealed, 19.15
genuine contraction, 19.02
identification of stock redeemed, 19.06
informal plan of liquidation, 9.03
losson stock exchange, 19.11] 1]
major pointsto check, 19.14
norulings, 19.435
non pro-ratadistributions, 19.08; 19.434
number of shares surrendered, 19.07
termination of active trade or business, 19.04
recapture of
depreciation onreal estate, 19.13[1]
working capital distributions, 19.09
Partial liquidation defined,
effect on certain sales, 9.956
treatment of redemptions, 19.00; 19.947
Partner ship assetssold to,
wholly-owned corporation, 11.532
Partner ship incor por ates,
accrual method, 11.10[3]
Partnership interest,
management functions, 14.10[6][a]
qualified group, 14.10[4]
significant interest, 14.10[6][b]
Partner ship interest for stock, 1.04[2][a]
Partner ship property for stock, 11.541
constructive ownership of stock, 12.01[2]

Party toareorganization, 4.07; 14.423
forward triangular acquisitions, 14.07[1]
recapitalization, 14.07[4]
reincorporation, 14.07[3]
reversetriangular merger, 14.07[2]
successivetransfers, 14.07[1][a]
triangular acquisitions, 14.07[1]

Patent application sold to,
controlled corporation, 11.545

Patent rightsfor stock, 11.550

Patent sold to,
controlled corporation, 11.559

Payroll returns,

W-2's, 14.433; 16.539

Per centage owner ship, 111.05[1][c]

Period of owner ship,
spin-off, 15.05[1][j]

Per sonal holding company,
acquired by

regulated investment company, 14.434

Per sonal service contracts, 16.541

Per sonal servicecor poration, §12.04[ 3]

Plan of liquidation, 1[7.04; 19.463
date adopted, 16.545

Plan of reor ganization, 14.437; 10.681

Plan subsequently modified, 19.485

Post-acquisition losses, 111.474
amount of carryback;

multiple corporations, 111.4755
carryback to
pre-acquisition taxableyear,
multiple corporations, 111.476
no“F” reorganization, 111.478

Post-distribution sale, 15.05[1][d]; 15.260

Power of appointment, 12.05[1][€]

Preacquisition losses, 111.05[24]; 111.960
common control exception, 1111.05[24][h]

52010

net unrealized built-ingain or loss, 111.05[24][c]

ordering rules, §11.05[24][j]
successor corporations, 111.05[24][g]
transactions covered, 111.05[24][f]
Prearranged plan, 5.270
stock distribution followed by exchange,
sole shareholder, 15.280
Prearranged sale,
continuity of interest, 14.441
spin-off, 15.290
Preferred for commonin,
reorganization, 14.446
Preferred stock, 2.471
accrued dividends and interest, 12.474
acquired inareorganization, 14.19
bail-out of corporate earnings, 14.19[1]
cash substitution theory, 14.19[3]
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convertible, 4.19[5]; 14.448; 111.05[22]
corporate separations, 15.09[3]; 15.12[4]
disproportionate holdings, 12.477
formation of corporation, 14.19[2]
minority shareholder exception, 14.19[4]
nonconvertible; deemed dividend, 14.449
nonqualified preferred stock, 4.12[10]
recapitalization, 14.19[3]
redemption premium, 12.478
substantially proportionate distribution, 12.480
termination of stock interest, §2.02[6]
Preferred stock retired,
basis 14.450
Principal purpose, 111.07[4]; 111485
Priority of distributions, 12.485
Proceedsfrom saleof,
investments and excess inventory, 19.507
Proceedsof sale, §7.07
Property, 11.595;
accounts receivable,
transferred to controlled corporation, 11.10[ 2]
basis, acquiredin,
contribution to capital, 1.08
incorporation, 11.04[5]; 111.09[3]
purchase, 16.05[2]
reorganization, 14.16
subsidiary liquidation, 16.05[4]
transferred basis, 14.16[ 3]
safe harbor rule, 14.16[ 3] [
built-inloss, 11.04[7]
boot in 8351 exchanges, 11.04[7][d]
falluretofiletimely election, 1.04{7][c]
joint election, 11.04[ 7][a]
procedurefor making election, 111.04[7][b]
depreciable,
(See Depreciabl e property)
holding period, 11.05[5]
installment receivables, 16.02[ 3]
investment credit property, §1.10[4]; 16.02[3]
know-how, 11.04[1]
property with built-inloss, 1.04[ 7]
falluretofiletimely election, 1.04{7][c]
joint election, 11.04[7][a]
Property distributions,
saleby corporation, 12.492
Property for debt securities, 1.598
Property of corporation
exchanged for stock, 19.529
Property transferred, 113.06
agreement to recognize gain, 113.06[4]
built-ingain, 113.06[3]
control requirement, 113.06[ 1]
election, 113.06[5]
insidegain, 113.06[3]

recognition of gain, 113.06[4]
reporting requirements, 113.06[5]
Proportionaterule, 111.05[9][h]
Proprietor ship and,
corporatetransferors, 11.604
Proprietor ships,
accounts receivable,
transfer to controlled
corporation, 11.10[2]
expenses accrued, but unpaid, 1.10[1]
incorporation advantages and
disadvantages, 11.00
Pro-ratadistribution, 15.05[1][c]
Protection fromrisks, 5.01[7]
Public shareholder, 111.05[8]
Public offering, 15.05[3][f]; 112.03[1][b]
Publicly-traded losscor porations, §11.05[25]
actual knowledge, 111.05[25](d][I]
aggregation, 111.05[25][€]
cash issuance exemption, 111.05[25][b]
equity structure shift, 11.05[25][b][I]
exempted stock, 1111.05[25][d]
five percent shareholders, §11.05[25][c]
pro-ratarightsofferings, 111.05[25][d][ii]
proportionate acquisition, 111.05[25][d]
recapitalization, 111.05[25][al[l]
small issuance exception, 111.05[25][a]
tier entities, 111.05[25][f]
Purchase,
corporate separation, 15.300
pre-arranged loss of control, 16.04[1][1]
purchase created, 16.04[ 1][1]
Purchase defined, 16.553
Purchaseof affiliate by,
“S’ corporation, 6.567
Purchase of alosscor poration,
accounting required, 111.05[2][a]
actual knowledge, 111.05[ 10][b]
aggregation, 111.05[8]
amortization of bond discount or premium,
1771
anti-abuserules, 111.05[20]
attributes other than NOL COs, 111.05[19]
attribution of stock ownership, 111.05[5]
bankruptcy proceedings, 111.05[17]
built-ingains, 111.05[14]
built-inlosses, §11.05[15]

computation percentage ownership, 111.05[1][c]

convertible preferred stock, 111.05[22]
cross-ownership presumption, 111.05[8][b]
deemed exerciseelection, 111.05[6][b]
duty toinquire, 111.05[10][c]
election

convertible preferred stock, 111.05[22]
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deemed exercise, 111.05[6][b]
equity structure shift, 111.05[3]
family attribution, 111.05[ 7]
attribution between siblings, 111.05[7][al
five percent shareholder, §11.05[2][b]
higher-tier entities, 111.05[8][c]
ignored options, 111.05[6][€]
impact of ownership change, 111.05[11]
information statement, §11.05[1][b]
long-term tax-exempt rate, 111.05[12]
multipletransactions, 111.05[4]
net operating loss carryoverslimitation, 11.05
operating rules, 111.05
options, 111.05[6]
ownership changes, 111.05[1]
ownershipinterest structured, 111.05[10][d]
owner shift, 111.05[2]
percentage ownership, 111.05[1][c]
proportionaterule, 111.05[9][h]
public groups, 111.05[9][f]
public shareholders, §11.05[8]
SEC, 111.05[10][4]
substantially same business, 111.562
segregation, 111.05[9]
statement required, 111.05[ 1] [b]
threeyear testing period, 111.05[1][a]
thriftinstitutions, 111.05[ 18]
tier-entities, §11.05[9][1]
unexercised options, 111.05[6][d]
value of loss corporation, 111.05[13]
capital contributions, 111.05[13][a]
substantial nonbusiness assets, 1111.05[13][b]
Purchase of businesswithin fiveyears, 15.305
Purchasewithin 12 month period,
pre-arranged loss of control, 16.04[1][1]
purchase created, 16.04[ 1][1]
Purepreferred stock, 111.05[22][a]

_Q_

Qualified group, 14.10[4]
asset acquisition, 14.10[4][a]
business enterprise requirement, 14.10
historic business, 14.10[1]
management functions, 14.10[6][a]
multipletransferees, 14.10[5]

successive transfers of stock, 14.10[5][a]

partnership interests, 14.10[6]
qualified group, 14.10[4]
recapitalization exception, 14.10[ 3]
significant portion of assets, 14.10[2]
stock acquisition, 14.10[4][b]
successivetransfers, 14.10[4]

52010

Qualified installment obligations, {7.12

accrued but unpaid interest, 7.12[5][a]
assets sold by,

controlled subsidiary, 17.12[10]

uncontrolled subsidiary, 17.12[11]
bulk-sale, 17.12[2]
brokenlot of inventory, 17.12[2][a]
“C” corporation, 17.12[7]
computed selling price, 17.12[5]
controlled subsidiary, 7.12[10]
deemed sale, 17.12[1]
election under §338(h)(10), 17.12[8][&]
gaintoliquidating “C” corporation, 17.12[7]
liquidating “ C” corporation, 17.12[7]
liquidating“S’ corporation, 17.12[8]
nature of assets sold, 17.12[9]
nogaintoliquidating“S” corporation, 17.12[8]
publicly-trade, 17.12[3]
saleof assets, 17.12[8][4d]
sale of stock treated as sale of assets, 17.12[8][a]
“S’ corporation, 17.12[ 8]
sdlling price, 7.12[5]
sham corporation, 17.12[3]
split-year distributions, 17.12[5]
uncontrolled subsidiary, 17.12[11]
unlisted corporation, 17.12[4]

Qualified stock pur chase, 16.07[2][d]

adjusted grossed-up basis, 16.08[5][b]
allocation of MADSP, 16.08[6][d]
classes of assets, 16.08[5][€]
continuity of interest, 16.07[2][d]
election, 16.08
foreign purchasing corporation, 16.08[9]
foreigntargets, 16.08[10]
formulafor AGUB, 16.08[5][d]
gainrecognition election, 16.08[7]
grossed-up basis,
acquisition costs, 16.04[1][I]
Kimbell-Diamond doctrine, 16.07[2][c]
lighilitiesof target, 16.08[5][a]
lower-tiered target corporation, 16.08[2]
minority shareholders, 16.07[2][b]
modified aggregate deemed sale price,
16.08[6][c]
multipletargets, 16.08[1]
purchasing corporation, 16.08[ 3]
seller’s statements, 16.08[6] [
selling costs, 16.08[6][a]
signatures, 16.08[ 8]
step transaction doctrine, 6.07[2][a]
stock price, 16.08[6][&]
target corporation eliminated, 16.07[2]
target“ S’ corporation, 6.08[4]
timing, 16.08[5][c]
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_ R _ Recapitalization preceding,
stock distribution, 15.310
Recapture, 7.08
Rates, Recaptureof,
long-term tax-exempt, 111.05[12] depreciation,
Reacquisition, partial liquidation, 19.13[1]

executor of estate, 12.501 (See also Depreciable property)

management contract, 12.502
trustee of trust, 12.503

Real estate,

recapture of depreciation

(See also Investment credit recapture)
Receipt of additional consider ation,

installment notes, 1.09[5], 14.12[8]

nonqualified preferred stock, 111.09[6]

partial liquidation, 19.13[1]
Real estatefor stock, 19.551
Realty sold tofamily corporation, 11.613
Reasonablecompensation, 112.07
Recapitalization, 14.455; 110.715

preferred stock transferred for services, 111.09[6][a]

stock transferred for services, 11.09[6][a]
Recognition stock, 15.12[2][a]

affiliated group regime, 115.12[2][a][i]

intercompany transactions, 15.12[ 2] [a][ii]

(Seealso“E” reorganizations)
business enterprise requirement, 14.10[3]
cash for fractional shares of stock, 14.464
cash and stock for stock, 94.460
change of name and capital structure, 14.468
charter amended to reflect

increasein value of stock, 14.473
common converted into

preferred stock, 14.474
common stock for two new

classes of stock, 14.475
controlled corporation distributed, 14.478
debentures exchanged for

common and preferred stock, 14.480

preferred stock, 14.481
exchange of stocks and bonds, 14.482
holding company; S.E.C. order, 14.486
mortgage bonds exchanged for stock, 4.491
nonvoting classA common stock, 14.492
not a“deemed” dividend distribution, 14.493
preferred converted into

common stock, 14.494
preferred dividend arrearages

eliminated by stock exchange, 14.495
preferred 8306 stock for cash, 4.498
preferred stock,

option to convert or redeem, 14.500
preferred stock and accrued dividends for

subordinated stock, 14.504
reverse stock split, 14.505
reversetriangular merger, 14.5055
right of first refusal to purchase shares

at book value, 14.506
redeemabl e nonvating for common, 4.509
section 306 stock, 14.508

redeemabl e nonvoting for common, 14.509
stock for stock; 8306 stock, 4.513
voting preferred stock for

common stock, 14.518

split-off, 15.12[3][a]
Recovery of basismethod of,
reporting gain, 19.573
Recovery of stock basis, 12.07
brother-sister stock redemptions, 12.07[ 3]
deferred loss, 12.07[2]
lossdeferred, 12.07[2]
singleclass of stock, 12.07[1]
unrecovered cost basis, 12.07[2]
Redeemed stock,
installment payments during lifetime, 12.507
Redemption,
agreement with key employee, 12.510
compensation, 12.514
stock held by estate, 12.516
stock held intrust, 92.519
Redemption of,
dissenting shareholders’ stock, 14.522
minority shareholders' stock, 16.595
Redemption of preferred stock, 12.522
option to convert or redeem, 12.525
substantially proportionate, 12.528
Redemption of stock,
(See also Stock redemptions)
barelegal titleretained, 12.534
checkligt, 12.13
corporate payments on mortgage
toformer owner, 12.537
dividend declared prior to call date, §2.540
held by estate, 12.543
installment purchases, 12.546
tax preference recapturefor
depreciation onreal estate, 12.11[1]
Redemption through useof related cor porations,
installment saletreatment, 92.549
Reduction of non federal tax, 15.01[6]
Reincor poration,
“C” reorganization, 14.05[6]
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completeliquidation, 14.05[3]
continuation of tax year, 14.05[7]
de minimischange of ownership, 14.05[2];
14.244; 110.409
foreign asset reorganizations, 113.05
earningsand profits, 13.05[1]
liquidationinto foreign parent, 13.05[4]
net operating loss carryover, 113.05[4]
nonrecognition transaction, 13.05[ 3]
reincorporation transactions, 113.05[2]
multiple corporations, 14.253; 110.477
no change of ownership, 14.05[2]
reincorporation, 14.05[2]; 110.04[ 1]
resulting corporation, 4.05[5]
no property or tax attributes, 14.05[ 1]
single operating corporation, 14.05[2]
significant change of ownership, 14.255
stock of resulting corporation, 14.05[5]
stock redemption, 14.05[ 3]
tax year, 14.05[7]; 110.478
transferring corporation, 14.05[4]
Reincor por ation followed by
merger, 14.528
returns, 4.531
taxableyear, 14.536
returns, 14.540
Reincor poration v. reor ganization, 110.749
Reinvested distribution, 110.783
Related corporations, 12.552
stock for cash; basis, 2.555
Relativefair market valuemethod, 16.609
Rental property for stock, 19.617
active trade or business, 19.639
Reor ganizations,
amalgamating, (See“D” reorganizations)
assets, exchanged for stock,
(See“C” reorganizations)
bankruptcy, 14.06
bankruptcy proceedings, 111.05[17]
basis, 14.15
boot, 14.12
business enterprise requirement, 14.10
asset acquisition, 14.10[4][a]
historic business, 14.10[ 1]
multipletransferees, 14.10[5]
successive transfers of stock,
4.10[5][&]
partnership interests, 14.10[ 6]
qualified group, 14.10[4]
recapitalization exception, 14.10[ 3]
significant portion of assets, 14.10[2]
stock acquisition, 14.10[4][b]
successive transfers, 14.10[4]
business purpose, 14.11; 15.05[1]

TOPICAL INDEX

unexpected change in business conditions,
15.01(5][&]
changeinidentity or form,
(See“D” reorganizations)
contingent stock, 14.13[1]
continuity of business
enterprise requirement, 4.10
asset acquisition, 74.10[4][a]
historic business, 14.10[ 1]
multipletransferees, 14.10[ 5]
successive transfers of stock, 14.10[5][a]
partnership interests, 14.10[ 6]
qualified group, 14.10[4]
recapitalization exception, 14.10[ 3]
significant portion of assets, 14.10[2]
stock acquisition, 14.10[4][b]
successivetransfers, 14.10[4]
continuity of interest, 14.09
bankruptcy, 14.09[11]
how to measure, 14.09[10]
contingent shares, 14.09[10][b]
contract modifications, 14.09[10][€]
escrowed shares, 14.09[10][c]
sharesforfeited, 14.09[10][c][I]
fixed consideration, 14.09[10][&]
dissenters' rights, 14.09[10][al[ii]
fractional shares, 14.09[10][a][iii]
tender offers, 14.09[10][al[I]
subsequent stock redemption, 14.09[10][d]
insolvency, 14.09[11]
corporate separations,
(See Corporate separations)
debentures, 14.545
deductibility of
reorgani zation expenses, 14.237; 14.569
deferred shares, 14.13
divisive, (See Deferred shares)
earn-out, (See Deferred shares)
election after termination,
consolidated returns, 4.554
equity structure shift, 111.05[3]
escrowed shares, 14.13[3]
expenses of
shareholder, 14.02[ 7]; 14.03[ 1] [c][ii]
foreign asset reorganizations, 113.05
earningsand profits, 13.05[1]
liquidationinto foreign parent, 13.05[4]
net operating loss carryover, 113.05[4]
nonrecognition transaction, 13.05[3]
reincorporation transactions, 113.05[2]
forward triangular merger, 4.01[ 3]
disregarded entity acquired target, 14.01[ 3][b]
drop-down transaction, 14.01] 3][a]
fractional shares, 14.14
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holding period, 15.09[2]; 15.11[2][b]
impact of ownership change, 111.05[11]
installment notes, 14.12[8]
issuance of stock, 15.09[4]
chain of stock ownership, 15.09[4][c]
family ownershiprules, 5.09[4][a]
nonvoting preferred stock, 15.09[4][d]
variationsin stock ownership, 15.09[4][b]
liquidation-reincorporation,
(See Chapter 10)
losses, 14.12[7]
minority shareholders, 14.09[4]
merger or consolidation, (See“A”
reorganizations)
net operating loss carryover, 111.00
nonqualified preferred stock, 4.12[10]
norulings, 14.413
options, 14.02[2][a]
party to areorganization, 14.07
forward triangular acquisitions, 4.07[1]
recapitalization, 14.07[4]
reincorporation, 14.07[3]
reversetriangular merger, 14.07[2]
successivetransfers, 14.07[1][a]
triangular acquisitions, 14.07[1]
plan of reorganization, 14.08
put option, 14.12[11]
recapitalization, (See“E” reorganizations)
required distribution of acquiring
corporation’sstock, 14.03[3]
reversetriangular merger, 14.01[4]
right to acquire stock, 14.12[11]
section 306 stock, 94.19
small business corporation, 14.562
spin-off, split-off, and split-up,
(See Corporate separations)
step-transaction doctrine, 14.09[ 3]
stock basis, 14.15
allocation of basis, 14.15[2]
allocation of boot, 14.15[4]
electionto designate basis, 14.15[3]
identification of shares, 14.15[1]
nonrecognition property, 14.15[2]
selection of shares exchanged, 14.15[5]
stockless“D” reorganization, 14.15[6]
tax planning, 14.15[5]
stock for stock, (See“B” reorganizations)
stock for stock;
unissued stock purchased, 14.567
stock rights, 14.02[2][&]
“substantially all” condition, 14.03[2]
acquisition of spun-off corporation,
14.03[2][c]
privaterulings, 14.03[2][d]
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spun-off corporation, 4.03[2][c]

triangular “B” reorganization, 14.02[4]

triangular “C” reorganization, 14.03[5]

triangular merger, 14.01[ 3]

disregarded entity acquired target,
14.01(3][b]
drop-down transaction, 14.01] 3][a]
Reor ganization vs. §351, 1.617
Reor ganization with another cor poration,

after aspin-off, 15.320
Required salary distributions, §1.10[ 7][b][iii]
Residual method, 17.07[1]

Restricted stock exchanged in,

reorganization, 14.571
Restrictive salesagreements,

stock valuation, 12.05[2][f]

Retained lifeestate, 12.05[1][b]
Retention of charter,

reactivation of business, 19.661
Retention of property, 16.623
Retirement of majority shareholder, 14.573
Retirement plan distributions, 112.09[3]
Rever setriangular merger,

control, 14.02[ 3]

“substantially all” test, 14.01[4][b]; 74.578
Reversionary interests, 12.05[1][c]
Rightsto property assigned,

parent by subsidiary

prior to reorganization, 14.580
Risksof another business, 5.01[7]
Ruling request,

statutory merger, 14.01

Rulings, private, 14.03[2][d]

_S-

Saleand distribution of parent’sbusiness,

assets followed by liquidation of controlled

subsidiary, 19.670
Saleof property by shareholder, 16.651
Saleof property,
negotiated by corporation, 16.665
Saleof stock toarelated corporation, 12.583
Saleproceedsreinvested, 19.683
Saleproceedsused in business, 19.705
Scope of §269, 111.507
Second tier subsidiary distributed and
liquidated into parent, 16.668
Section 303 redemptions, 12.05
Section 306 stock, 12.584; 14.594
defined,
minority shareholder
exception, 14.19[4]; 14.598
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preferred for common, 14.603

redemptionsor sales, 14.610

reorganizations, 14.19

preferred stock convertible into Social security benefits, 12.05[1][g][1]

common stock 14.19[5]; 14.607 Soleproprietor ship incorporated,

sales, 14.611 followed by reorganization, 11.640
Section 1244 stock, 111.05[6] “Solely for” requirement, 14.652
Securitiesfor stock and cash, 14.612 Solely for voting stock,

stock ownership in another corporation, 5.330
termination of election, 94.643
merger, 14.648

Securitiesreceived, 15.05[1][4]
Securitiesretained, 5.328
Securitiesviolation payment, 112.05
Segregation, 111.05[9]

Selection of form, 1/5.02
disproportionate split-up, 5.02[ 3]
double split-off, 15.02[ 2]
double, vertical split-offs, 15.02[4]
limited liability company, 15.02[8]
multiplesubsidiaries, 15.02[ 8]
non pro-rataspin-off, §5.02[ 1]
non pro-ratastock dividend, 15.02[1]
partial split-off, 5.02[2]
split-up by blind draw, 15.02[5]
split-up to divide business, 15.02[7]
triple split-off, 15.02[4]
triple split-up, 15.02[9]
vertical split-off, 15.02[2]
vertical split-up, 15.02[3]; 15.02[9]

Serial liquidation, §7.11

Seriesof distributions,
allocation of blocksof stock, 19.727

Seriesof interrelated steps
including merger, 14.616

Several assetsfor cash and stock, 11.631

Sever ance payments, 112.07[3]

Shareholder approval, §12.09[2][d]

Shar eholder purpose, 15.01[14]; 15.05[1][4]
estatetax planning, 15.05[1][a][1]

Sharesdeemed surrendered, 19.728

Shiftingtax basisof stock, 12.06[5]

Singleblock of stock, 17.11[ 3]

Small businesscor porations, 1.05[6]
distribution prior to reorganization, 14.625
election, 15.329
€lection; accounting period, 14.630
golden parachute, 112.09[1]

“S’ corporations, 112.09[1][a]
trust eligibleto make ESBT
election, 112.09[1][a]
merger, 14.634
parachute payment, 12.09[1]
“S’ corporations, 112.09[1][a]
trust eligibleto make ESBT
election, 112.09[1][a]
stock acquired in reorganization, 14.639
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assignment of property rights, 14.657
assumption of outstanding

stock options, 4.661
cash paid to dissenting shareholders of

acquired corporation, 4.666
contingent right to additional shares, 14.670
convertible stock;

contingent conversion ratio, 14.675
corporation owned by first tier subsidiary, 14.679
debentures and stock exchanged for

voting stock, 14.684
dividend contingent, 14.686
dividend paid by acquired corporation, 14.688
employment contract, 14.690
liabilities of acquired corporation, 14.693
related transferor corporations, 14.697
reorganization expenses,

acquired corporation, 14.702
right to convert stock, 14.706
right to purchase additional shares, 14.711
sale of acquired corporation’s

previously purchased stock, 14.715
simultaneous acquisitions, 14.720
stock acquired in two transactions, 14.724
unissued stock purchased for cash, 14.728
voting restriction arrangement, 4.732
warrants and employee stock options, 4.737

Sour ceof dividends, 12.589; 19.730
Special limitations, NOL carryovers,

accounting required, 111.05[2][a]
actual knowledge, 111.05[ 10][b]
aggregation, 111.05[8]
amortization of bond discount or

premium, J11.771
anti-abuserules, 111.05[20]
attributes other than NOL COs, 111.05[19]
attribution of stock ownership, 111.05[5]
bankruptcy proceedings, 111.05[17]
built-ingains, 11.05[14]
built-inlosses, §11.05[15]
computation percentage ownership, 111.05[1][c]
cross-ownership presumption, 111.05[8][b]
deemed exerciseelection, 111.05[6][b]
duty toinquire, 111.05[10][c]
election,

deemed exercise, 111.05[6][b]
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equity structure shift, 111.05[3]
family attribution, 111.05[ 7]
attribution between siblings, 111.05[7][a]
five percent shareholder, §11.05[2][b]
higher-tier entities, 111.05[8][c]
ignored options, 111.05[6][€]
impact of ownership change, 111.05[11]
information statement, 111.05[1][b]
long-term tax-exempt rate, 111.05[12]
multipletransactions, 111.05[4]
net operating loss carryoverslimitation, 11.05
operating rules, 111.05
options, 111.05[6]
ownership changes, 11.05[1]
ownershipinterest structured, 111.05[10][d]
owner shift, §11.05[2]
percentage ownership, 111.05[1][c]
proportionaterule, 111.05[9][h]
public groups, 111.05[9][f]
public shareholders, §11.05[8]
SEC, 111.05[10][4]
substantially same business, 111.562
segregation, 111.05[9]
statement required, 111.05[1][b]
threeyear testing period, 111.05[1][a]
thriftinstitutions, 111.05[17]
tier-entities, §11.05[9][1]
unexercised options, 111.05[6][d]
value of loss corporation, 111.05[13]
capital contributions, 111.05[13][a]
substantial nonbusiness assets, 111.05[13][b]
Spin-off,
active business requirement, 15.350
allocation of stock basis, 5.09[1][a]
basis of shares obtained, 5.09[1][c]
designation of basis, 15.09[1][c]
electivedesignation, 15.09[1][c]
identification of stock, 5.09[1][b]
bank’s realty business, 15.360
business transferred to new location, 15.370
cash merger or redemption, 15.372
checkligt, 15.14
continuity of interest, 5.05[6]
cotton compressing
business for stock, 15.380
deemed dividend, 1/5.385
distribution to minority stockholder, 15.400
division of single business, 15.410
estatetax planning, 15.05[1][a][1]
excess principal amount, 15.05[ 1] [k]
five-year requirement, 15.420
followed by stock for stock exchange, 15.430
grocery chain, 15.440
indirect spin-off of purchased stock, 15.05[4][a]
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initial public offering, 15.05[6]
manufacturing operations, 15.450
MorrisTrust transaction, 15.07
affiliated group exception, 15.07[5]
aggregating acquisitions, 15.07[13]
appreciated property, 15.07[8]
competition for capital, 15.07[12][c][I]
constructive ownership of stock, 15.07[6]
control immediately after, 15.07[8]
excesslossaccount, 15.07[5][a]
gain recognition, 15.07
immediately after, 15.07[8]
initial public offering, 15.07[4]
insdegain, 15.07[8][al; 15.07[11]
aggregating acquisitions, 15.07[13]
amount of gain, 15.07[11][al
limitation on gain recognized, 15.07[11][ b]
no step-up for gain recognized, 15.07[11][c]
nonexclusivelist of factors, 15.07[12][d]
nonplanfactors, 15.07[12][b]
planfactors, 15.07[12][b]
plan of related transactions, 5.07[12]
safe harbor rules, 15.07[12][ €]
series of related transactions, 15.07[12]
subsequent event, 15.07[12][d]
unexpected event, 15.07[12][d]
minority shareholders, 15.07[8]
noncontrolling shareholders, 5.07[8][b]
nonexclusivelist of factors, 15.07[12][a]
nonplan factors, 15.07[12](c]
operating rules, 15.07[12][f]
outsidegain, 15.07[7]
ownership of stock, 15.07[6]
planfactors, 15.07[12][b]
plan of related transactions, 15.07[12]
post spin-off acquisition, 15.07
pro-ratapartial split-off, §5.07[3]
non pro-ratapartial split-off, 15.07[3]
reduction of ownership, 15.07[2]
safe harbors, 5.07[12][ €]
series of related transactions, 5.07[12]
step transaction doctrine, 15.07[9]
stock attribution, 15.07[6]
subsequent acquisition, 15.07[1]
transfer of appreciated property, 15.07[8]
unexpected, subsequent event, 15.07[12][d]
personal holding company, 15.460
public offering, 15.05[ 3][f]
publicly-traded corporation, 15.06[4]
purchased stock, 1/5.05[4][a]
redty, 15.470
recapitalization, 15.05[3][I]
restructure of parent as
exempt organization, 15.480

T-35



TOPICAL INDEX

spin-off, then split-off, 15.05[3][h]
split-up, 15.01[12][a]
subsequent merger, 15.490
successive; two active businesses, 15.500
tainted stock, 15.05[1][1]
taxable, 15.510
part of business, 15.520
trade publication, 15.530
two-active businesses, 15.540
unwanted assets spun-off, 5.06[ 5]
Spin-offs, split-offsand split-ups,
(See Corporate Separations)
Split-off, 15.550
control acquired, 15.560
equalization of values, 15.10[5]
borrowed funds, 15.10[5][b]
issuance of promissory note, 15.10[5][a]
estatetax planning, 15.05[1][a][1]
exchange of assets, stock, and cash, 15.570
minority interest sold to key
employee prior to transfer, 15.580
net operating loss carryover, 15.582; 111.535
rental income collected, 15.585
spin-off, then split-off, 15.05[3][h]
taxable, 15.5856
triple, 15.05[2][g][ii]
unexpected change in business conditions,
16.01(5][&]
Split-up,
bal ancing cash payment, 5.590
disproportionate, 15.05[2][g][i]
equalization of values, 15.10[5]
liabilitiesin excessof basis, 15.10[3][a]
management dispute settled, 15.01[12][a]
net operating loss carryover, 111.529
no device to distribute
earningsand profits, 15.595
recognition of insidegain, 15.10[3][a]
vertical, 15.05[2][g][i]
Satelaw violated, 12.5895
Satutory merger subordinatetoa
subsidiary liquidation, 14.741
Septransaction,
continuity of interest, 16.693
Kimbell-Diamond doctrine, 14.746
subsidiary liquidation, 14.750
Step transaction doctrine, 12.590; 14.09[3]; 14.755
8351 exchange converted into a
“C” reorganization, 14.757
reversetriangular merger, 14.01[4]
Sock; acquired for stock and
cancellation of debt, 14.759
discharge of indebtednessincome, 16.05[6]
Sock acquisition by related cor porations, 12.591

Sock and cash received for,
stock of controlled corporation, 2.594
Sock basis,
forward triangular merger, 14.16[ 1][c]
overlapping reorganization, 4.16[ 1] [ €]
reversetriangular reorganization, 14.16[ 1] [d]
reorganization, 4.15
allocation of basis, 14.15[2]
allocation of boot, 14.15[4]
electionto designate basis, 14.15[3]
identification of shares, 14.15[1]
nonrecognition property, 14.15[2]
selection of shares exchanged, 14.15[5]
stockless“D” reorganization, 14.15[6]
tax planning, 94.15[5]
transferred basis, 4.16[ 3]
safe harbor rule, 14.16[3][ &
triangular “B” reorganization, 14.16[1][b]
triangular “C” reorganization, 14.16[1][a]
triangular reorganization, 14.16[1]
Sock certificatenot essential, 11.650
Sock contribution tofoundation,
no legal obligation to redeem, 12.595
Sock disposition, 18.08
constructive ownership, 18.08[1][a]
related person, 18.08[ 1]
ten percent shareholder, 18.08
Sock distribution,
disproportionate redemption, 5.600
divestiture of control, 15.610
incident to sale of distributor’s stock, 15.630
“other property,” 15.640
tax-free merger; sole shareholder, 15.660
wholesaledivision transferred, 15.670
Sock distribution after capital contribution,
to controlled corporation, 15.680
Sock distribution and exchange,
sole shareholder; prearranged plan, 15.690
Sock distribution followed by restructureas,
exempt organization, 15.620
Sock dividend in lieu of cash dividend, 14.762
Sock exchanged; common for preferred,
same corporation, 14.764
Sock exchanged for stock and boot, 14.768
installment reporting, 11.09[5], 14.12[8]
nonqualified preferred stock, 11.09[6]; 14.12[10]
preferred stock transferred for services,
f11.09[6][]
put option, 14.12[11]
right to acquire stock, 14.12[11]
stock transferred for services, 11.09[6][a]
Sock for property, 11.658
Stock for services, 11.667
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Sock for shareholders merger vote,
non pro-rataexchange, 14.773
Sock for stock,
change in name;
“party to areorganization,” 14.777
exchange requirement,
reduction in par value, 14.782
individual shareholders,
same corporation, 14.786
shareholders' prearranged plan, 12.597
Sock held by decedent,
shareholder’s estate, 2.600
Sock held by estate,
beneficiary magjority stockholder, 2.603
Sock of acquired corporation
purchased by mgjority shareholder, 14.791
Sock option terminated,
reorganization;
paymentsto employees, 14.795
Sock placed in escrow,
merger, 14.800
Sock purchaseagreements, 12.05[2][f]
Sock purchaseand merger, 14.804
Sock purchased from stockholders
by corporation, 12.606
Sock redemptions, 5.700
affiliated groups, 12.10
attribution-of-ownership rules,
dividend equivalency, 12.609
beforea“B” reorganization, 14.02[6]; 14.809
boot-strap transactions, 12.02[ 6]
brother-sister redemptions, 2.06[ 1]
checklist, 12.13
constructive ownership of stock,
beneficiaries, 12.01] 3]
corporations, 12.01[5]
estates, 12.01[3]
families, 12.01[1]; 12.02[4]
independent contractor, 2.369
operating rules, 12.01[9]
options, 12.01[6]
partnerships, 12.01]2]
re-attribution, 12.01[7]
sidewiseattribution, 12.01[8]
stockholders, 12.01[5]
trusts, 12.01[4]
waiver of family attribution, 2.02[4]
cross-chain sale, 12.06[6]
bootstrap stock redemption, 12.06[6][al
deemed liquidation, 12.06[ 7]
election, 12.06[7]
timely election, 12.06[ 7[d]
end usetest, 12.06[6][d]
drop-down after
liquidation of subsidiary, 12.06[7]

firmand fixed plan, 12.06[6][c]
lack of integrated plan, 12.06[6][b]
liquidation of subsidiary,
followed by drop-down, 12.06[7]
death taxes, redemptionsto pay, 12.05
accumulated earningstax,
impact on, 12.05[10]
administration expenses, 12.05[5]
aternate valuation date, 2.05[11]
lateelection, 12.05[11][a]
market conditions, 12.05[11][d]
post-death reorgani zation, 2.05[ 11][c]
protectiveelection, 12.05[11][b]
reductionsinvalue, 12.05[11][d]
closely-held corporations, 12.05[2]
earnings-based methodology, 12.05[2][a][I]
election of alternate valuation date, 12.05[11]
lateelection, 12.05[11][a]
market conditions, 12.05[11][d]
post-death reorgani zation, 2.05[11][c]
protectiveelection, 12.05[11][b]
reductionsinvalue, 12.05[11][d]
extraordinary-risk discount, 12.05[2][j]
funeral expenses, 12.05[3]
property includible in gross estate, 12.05[ 1]
timing, 12.05[9]
valuation, 2.05[2]
debt incurred to acquire stock, 12.06[ 1][b]
depreciation recapture on real estate, 12.11[1]
distributions not essentially
equivalent to adividend, 12.04
divorcerelated stock redemption, 12.02[10]
administrativeelections, 12.02[10][ €]
primary and unconditional standard, 12.02[10][d]
earningsand profits, 19.290
family stock redemption, 12.02[ 8]
hypothetical dividend, 2.04[2]
installment obligations, 12.02[ 3]
intercompany redemption, 12.10[ 1]
loss on intercompany redemption, 12.10[ 1]
|osses on redemption, 12.09
estate, 12.09[1]
noncontrolling sharehol der, 12.09[2]
trust, 12.09[3]
meaningful reduction of ownership, 12.04[3]
non pro-ratasplit-off, §2.02[7]
nontaxable 81036 exchange, 12.02[8]
non-voting preferred stock, 12.04[6]
not essentially equivalent to a
dividend, 2.04
intragroup transactions, 12.06[ 2]
partial liquidations, 12.08
redemption and sal e, 12.02[6]
spin-off, 15.05[1][g]
split-off, §2.02[ 7]
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substantially disproportionate distributions, 12.03

suspended losses, 12.12
accelerated lossinclusion date, 12.12[ 2]
acquisitivetransactions, 2.12[6]
character of loss, 2.12[4]
conversion from*“C” to“S” corporation,
12.12[10]
divisivetransactions, 12.12[7]
estate as shareholder, 12.12[9]
final inclusion date, 12.12[ 3]
“S’ corporation shareholder, 2.12[8]
termination of estate or trust, §2.12[5]
trust as shareholder, 12.12[9]
whentoclaim, 12.12[1]
termination of stock interest, 12.02
unwanted minority shareholders, 12.02[9]
Stock rights,
acquisition in another
corporation, 12.612; 15.710
Sock sold to pay death taxes, 12.615
Sock sold toson; family group, 19.749
Sock transferred for services, 11.09[6][ &
Sock v. asset acquisition,
liquidation as part of plan, 14.813
Sock warrants,
exchangedin“B” reorganization, 14.815
Sock warrantsfor stock,
exerciseof warrants, 14.818
Subchapter “S’ cor porations, 6.701
Subsequent acquisition, 15.01] 11]
Subsequent reor ganization, 15.05[1][ €]
Subsidiary liquidations, 16.04
acquisition costs, 16.04[1][f]
adjusted grossed-up basis, 16.04[1][a]
ADSP, 16.04[1][g]
bargain purchase, 16.04[2][b]
formula, 16.04[2][a]
selling costs, 16.04[2][c]
ADSPformula, 16.04[2][a]
aggregate deemed sale price, 16.04[6]
alocation of basis, 16.04[4]
allocation of increases, 16.04[5][b]
barelegal titleretained, 16.01[4][a]
bargain purchase, 16.04[2][b]
basis of assets, 16.04[1]
basis of assetsreceived, 16.01[11]
bootstrap-purchase, 16.04[1][€][I]
cancellation of debt, 16.05[5]; 16.05[4]
carryover basisrule, 16.04[8][c]
cashitems, 16.04[4][b]
checklist for §338 transactions, 6.04{7][n]
contributionsto capital, 16.05[5]
control requirement, 16.01[1]
defactodissolution, 16.01][4]
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deminimisassets, 16.04[8][al
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deemed purchase of target affiliate, 16.04[1][h]

estimated tax payment, 16.04[ 15]
defined benefit plan, 16.04{ 13]
direct acquisitions, 16.04[8]
dissolution, 16.01[4]
dividend stripping, 16.04[11][b]
dividendsreceived deduction, 16.04[11]
fair market value, 16.04[4][a]
fair market valuelimitation, 16.04{4][d]
foreign asset liquidation, 13.05
earningsand profits, 113.05[1]
liquidationinto foreign parent, 13.05[4]
net operating loss carryover, 113.05[4]
nonrecognition transaction, 13.05[3]
reincorporation transactions, 113.05[2]
formulafor AGUB, 16.04[1][ ]
gainrecognition election, 16.04[14]
grossed-up basis,
acquisition costs, 16.04[1][I]
incomefrom cancellation of debt, 16.05[3]
indirect acquisitions, 16.04[10]
insolvent subsidiary, 16.02[3]
installment receivables, 16.02[ 3]
legal dissolution, 16.01[4]
liabilities of target, 16.04[1][€]
bootstrap-purchase, 16.04[1][€][I]
loss carrybacks, 16.04[6][c]
losscarryovers, 16.04[6][b]
merger for minority stockholders, 16.07[2]
minority stockholders, 16.07
mitigation rule, 6.04[8][c]
new target, 16.04[6][a]
nonamortizable capital expenditures,
16.04[1][€][1]
nonrecently purchased stock, 16.04[1][g]
overfunded defined benefit plan, 16.04[13]
plan of liquidation, 16.01[2]
pre-acquisition severance pay, 16.04[1][€][ii]
pre-arranged loss of control, 16.04[1][1]
protection of name, 16.479
purchase created, 16.04[ 1][1]
purchase defined, 16.04[ 1][K]
recapture of depreciation, 16.02[3]
recently purchased target stock, 16.04[1][d]
reductionsin basis, 16.04[5][c]
retention of barelegal title, 16.01[4][a]
§338(h)(10) election, 16.04[7]
binding obligationtofile, §6.04[7][h]
checklist, 16.04[7][N]
“D” reorganization, 16.04[7][j]
deemed asset saleelection, 16.04[7][1][ii]
deemed liquidation, 16.04[7][&]

drop-down preceded “ D" reorganization, 16.04{ 7][j]
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election, 16.04[ 7][11[ii]
estimated tax payment, 16.04[ 15]
gain on nonrecently purchased target,
16.04[7][€]
insolvent subsidiary, 16.04{ 7][m]
installment sal e, 116.04[ 7][f]
partial liquidation, 19.16
multi-step transactions, 6.04[ 7][1]
step transaction doctrine, 16.04[ 7][1][!]
target corporation stock sold, 16.04[7][c]
tax liabilitiesof old target, 6.04[ 7][g]
tiered target corporations, 16.04[ 7][b]
treatment as actual asset sale, 6.04[7][I]
unsold target stock, 16.04{7][d]
§338(h)(10) transactions, 16.04[7]
binding obligationtofile, §6.04[7][h]
checklist, 16.04[7][n]
“D” reorganization, 16.04[7][j]
deemed liquidation, 16.04[7][&]
drop-down preceded “D” reorganization,
16.04{7]1]
estimated tax payment, 16.04[15]
gain on nonrecently purchased target,
16.04[7][€]
insolvent subsidiary, 16.04{ 7][m]
installment sal e, 116.04[ 7][f]
partial liquidation, 19.16
target corporation stock sold, 16.04[ 7][c]
tax liabilitiesof old target, 6.04[ 7][g]
tiered target corporations, 16.04[ 7][b]
treatment as actual asset sale, 6.04[7][I]
unsold target stock, 16.04{7][d]
selling costs, 16.04[2][c]
severance pay, 16.04[ 1] [€][ii]
stock consistency, 16.04[12]
stock redemption expenses, 16.04[1][€][1]
subsequent adjustments, 16.04[5]
timing, 16.04[ 1][b]
uncollectiblereceivables, 16.06[ 1]
unrelated party rule, 16.04[4][€]
Waterman Seamship decision, 16.04[11][a]
worthless stock |osses, 16.06[ 2]
Subsidiary mer ged with parent, 14.822
Subsidiary’sbusinesssold, 19.754
Subsidiary’sstock distributed for,
interest in parent, 1.712
Subsidiary’sstock to parent’sstockholders,
basis, 15.720
Substantial changein,
stockholdings and control, 2.624
family dispute, 12.625

TOPICAL INDEX

privaterulings, 14.03[2][d]
regular dividend, 14.832
reversetriangular merger, 14.01[4][b]
spun-off corporation, 14.03[2][c]
“Substantially all” test, 14.831; 110.885
acquisition of spun-off corporation, 14.03[2][c]
privaterulings, 14.03[2][d]
regular dividend, 14.832
reversetriangular merger, 14.01[4][b]
spun-off corporation, 4.03[2][c]
Substantially disproportionate,
aggregation of classes of stock, 12.03[1]
stock redemptions, 12.627
nonvoting preferred stock, 2.629
Substantially samebusiness, 111.562
Subtraction-residual method,
goodwill valuation, 16.707
Successive stock exchanges, 14.836
Successivetransfers, 11.716
Successor cor por ations, 111.05[24][g]
Surrender of stock, 19.756
Suspended losses, 12.12
accelerated lossinclusion date, 12.12[2]
acquisitivetransactions, 2.12[6]
character of loss, 12.12[4]

conversionfrom“C” to“S’ corporation, 12.12[10]

divisivetransactions, 12.12[7]

estate as shareholder, 12.12[9]

final inclusion date, 2.12[3]

“S’ corporation shareholder, 12.12[8]
termination of estate or trust, 12.12[5]
trust as shareholder, 12.12[9]
whentoclaim, 12.12[1]

“T-

Tailoring assets, 15.01[11]

Tainted stock, 15.05[1][1]

Tar get cor poration eliminated, 16.07[2][a]
continuity of interest, 16.07[2][d]
Kimbell-Diamond doctrine, 16.07[2][c]
minority shareholders, 16.07[2][b]
step transaction doctrine, 6.07[2][a]
qualified stock purchase, 16.07[2][d]

Taxablecorporateacquisitions, 113.07
abatement of penalties, 113.07[2]
acquisition of control, 113.07[5]
capital structure changes, 113.07[6]
consent election, 113.07[3]
distributionsto exempt recipients, 113.07[8]

“Substantially all” assetstransferred, 14.827
“Substantially all” condition, 10.851
acquisition of spun-off corporation, 14.03[2][c]

exempt recipients, 113.07[8]
failuretotimely file penalty, 113.07[1]
partially taxabletransactions, 113.07[7]
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penalty for failuretotimely file, 113.07[1]
publication of information, 113.07[ 3]
reporting transactions, 113.07
wheretofile, 113.07[4]
Taxattributes,
asset acquisitions, 111.08[1]
cancellation of indebtedness, 111.08
discharge of indebtednessincome, 16.05[6]
election to defer recognition of
COD income, 11.08[3]
contents of election, 111.08[3][b]
election statement, 1111.08[3][ ]
partial elections, 111.08[3][&]
protectiveelection, §11.08[3][d]
ordering rule, 111.08[2]
reduction of tax attributes, 111.08
Tax avoidanceacquisitionsby creditors,
111.05[17][c]
creditor acquisitions, 111.05[17][c][iVv]
determination of bankruptcy court,
111.05[17][c][V]

insignificant business activity, 111.05[17][c][1]

interest of creditors, 111.05[17][c][ii]
timing of acquisition, §11.05[ 17][c][iii]
Taxavoidancedevice, 15.730
entity rule, 12.02[4][&]
waiver of family attribution, §2.02[4][b]
Tax basisof stock shifted, 2.06[5]
Tax ben€fit rule, 17.14; 19.760
recovery of previously
deducted amounts, 16.718
Taxation of distributing cor poration, 15.08
activetrade or business, 15.08[ 3] [€][ii]
affiliated group, 15.08[3][€][1]
amount of gain, 15.08[1]
brother-sister redemption, 15.08[3][c]
closing agreement, 115.08[ 3][g][!]
carryover of net operating loss, 15.08[1][a]
constructive ownership, 15.08[4][b]
convertibleobligations, 15.08[4][c]
deemed purchase, 15.08[3][b]
diminished risk, 15.08[5][b]
disqualified distribution, 15.08[2]
disqualified stock, 15.08[3]
election of 8338, 15.08[3][d]
exchanged basis, 1/5.08[b][iii]
fiveyear period, 15.08[5]
gain recognized, 15.08[1]
group structure change, 15.08[3][h]
intra-affiliated group transfer, 15.08[ 3] [€][iii]
net operating loss carryover, 15.08[ 1] [a]
nontaxable 8351 exchange, 15.08[3][ €]
options, 15.08[4][c]
overlapping “B” reorganization, 5.08[3][g]

plan or arrangement, 15.08[4][d]

purchase, 15.08[3][ 4]

related persons, 15.08[4][a]

reversetriangular merger, 15.08[3][g]

stock purchase, 15.08[3][d]

suspended period, 15.08[5][a]

timing, 15.08[3][b][]

transferred basis, 15.08[b][ii]

triangular asset reorganization, 15.08[ 3][f]

utilization of net operating loss, 15.08[ 1][a]

warrants, 15.08[4][c]

Tax-freeexchanges,

(See Corporate Separations,
Reorganizations, and Controlled
Corporations)

Temporary control of cor poration,
immediate distribution of stock, 15.740
Tenancy by theentirety, §2.05[1][1]
Termination of election,

small business corporation, 14.840
Termination of interest, §2.633

family attribution, 12.636

family stock redemption, 12.02[ 8]

divorcerelated stock redemption, 12.02[10]
administrativeelections, 12.02[10][ €]
primary and unconditional standard,

12.02[10][d]

entity rule, 12.02[4][&]

installment sale, 12.637

non pro-ratasplit-off, §2.02[7]

nontaxable 81036 exchange, 12.02[8]

shareholders’ agent appointed to board of
directors, 12.642

trust beneficiary, 12.645

split-off, §2.02[ 7]

unwanted minority shareholders, 12.02[9]

voting trustee position retained, 12.646

waiver of family attribution, §2.02[4][b]

Termination of stock interest,

accounting services by
independent contractor, 2.647

divorcerelated stock redemption, 12.02[10]
administrativeelections, 12.02[10][ €]
primary and unconditional standard,

12.02[10][d]

entity rule, 12.02[4][&]

family stock redemption, 12.02[ 8]

non pro-ratasplit-off, §2.02[7]

nontaxable 81036 exchange, 12.02[8]

officer, 12.648

split-off, §2.02[7]

unwanted minority shareholders, 12.02[9]

waiver of family attribution, 12.02[4][b]

Thin cor porations, 11.739
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Tier-entities, 111.05[9][I]
Timing, 12.05[9]

|ate election of alternate valuation date, 12.05[11][&]

Timingof liquidation, 9.771
Tradeor business,
(See Active trade or business),
Transaction described asa,
type“D” precluded a
“C” reorganization from qualifying for
tax-free status, 14.842; 95.745
Transfer duringlifetime,
giftswithin three yearsof death, 12.05[1][]
insufficient consideration, 12.05[ 1][f]
integrated gift through spouse, 12.05[ 1] [a][I]
retained life estate, 12.05[1][b]
revocable, 12.05[1][d]
taking effect at death, 2.05[1][c]
Transfer of depreciableproperty to,
controlled corporation (§1239), 11.748
Transfer tocontrolled corporation,
(See Controlled corporations)
Transfereeand transferor controlled by,
same sharehol der, 910.919
Transferor remainingin existence, 14.845
Treasury stock,
basis, 11.752
Triangular merger, 14.01]3]; 14.849
disregarded entity acquired target, 14.01[ 3] [b]
drop-down transaction, 14.01[ 3][a]
“substantially all” test, 14.850
Trugt, 17.10[1]
remote, contingent interest, 12.659
Trust beneficiary,
renunciation of interest, 12.666
Trustees fee, 12.669
Trust’ssharesattributableto estate, 12.672

U -

Unassignableproperty, 17.10[4]

Underwriter’ srecommendation, 15.015]
underwriters, 11.06[5]

Unexer cised options, 11.05[6][d]

Unrealized receivables, 11.10[2]; 7.13[1]

Useof assets, 15.05[1][f]

V-

Valuation,
aternate valuation date, 2.05[11]
lateelection, 12.05[11][&]
market conditions, 12.05[11][d]

post-death reorganization, 2.05[11][c]
protectiveelection, §2.05[11][b]
reductionsinvalue, 2.05[11][d]
built-in gaintax, 12.05[2][g]
buy-sell agreement, 12.677
capitalization method, 12.05[2][a]
closely-held corporations, 12.05[2]
discount for lack of marketability, §2.05[2][h]
earnings-based methodol ogy, 12.05[2][a][I]
election of alternate valuation date, 12.05[11]
lateelection, 12.05[11][&]
market conditions, 12.05[11][d]
post-death reorganization, 2.05[11][c]
protectiveelection, §2.05[11][b]
reductionsinvalue, 2.05[11][d]
extraordinary-risk discount, 12.05[2][j]
enforceable option, 12.681
fair market value, 12.05[2]
lack of marketability, 12.05[2][h]
stock, 12.05[2]
Valuation of assets, 16.749
Valuation of stock options, 112.10
comprehensiveexample, 112.10[ 1][d]
exerciseprice, 112.10[1][b]
option, 112.10[1][c]
safe harbor valuation, 112.10[1]
spot price, 112.10[1][b]
spread, 112.10[1][b]
term of option, §12.10[1][b]
volatility, 112.10[1][]
Valueof acceler ated payment, 112.02[ 3]
Valueof losscor poration, 111.05[ 13]
adjustment to value, 11.05[13]
capital contributions, 111.05[13][a]
controlled group loss, 11.05[13][c][I]
duplication of value, 111.05[ 13][c]]ii]
electiontorestore, 111.05[13][c][iV]
indirect ownership, 111.05[13][c][V]
restoration of value, 111.05[13][c][iii]
substantial nonbusiness assets, 111.05[13][b]
Vertical split-up, 15.05[g][3][!]
blind draw, 15.05[2][g][iii]
Vested interest, 12.01[4][b]
Voting convertiblestock, 111.05[22][b]
Voting stock, 14.854
Votingtrust, 14.856
Votingtrusteeposition retained,
termination of interest, 12.699

W -

Waiver of attribution, 12.702
community property, 12.705
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division acquired, 2.706

entity rule, 12.02[4][&]

estate, 12.708

irrevocablerenunciation, 12.01[4][c]

release of life estate, 12.01[4][€]

tax avoidance, 12.02[4][b]

trust, 12.709

waiver of family attribution, §2.02[4][b]
Waiver of family attribution, 12.02[4]; 12.02[4][b];

2711

entity rule, 12.02[4][&]
Warrants, 11.757
Warrantsand debentures, 12.714
Wholesaledivision

transferred to new corporation, 15.750
Withholding of excisetax, 112.11
Working capital,

terminated unprofitabledivision, 19.799
Worthlessstock, 16.06[2]; 16.777

deduction, 11.05[23]

liquidation of subsidiary, 16.06[2]; 14.858

status of corporation as affiliate, 16.784

Y -

Year deductible,
net operating loss carryovers, 111.04
Year incometaxable,
accountsreceivable assigned, 11.10[2]
assignment of incomedoctrine, 1.04[3]
reservesfor bad debts, 16.02[ 3]
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