
.- __-_..-._ _ ._.: 

This-is iri resnonsa to your letter of February 8, 
3.3U4) and in furtherance-of our tGlep1qor;le convarsation Gf 
FQ!3ruEry 10. Tenerally, you ask wtictbr a trmsfer of 100% af LY Lfi2 s-lx!: in one co3qzration from another corporation to 
a t:11 rd coqxxation constitutes a cbnge'in control for 
?ray?wYzy tax purposes, It is my understandi~,g that ti:e _ I 
specific facts of the transaction are as follcws: 

:.;I , a coqoratioc, cxns 100% of tie stock 
0.f ‘C! 
(17,67%j, 

'j_< --- 
C$ - 

_ _.... ; is owned Qv .A j (42.CSB) ‘ P 

i(5.744), Ic‘r i ‘-- 
(2q.438) J 3. ._ -(8.215), and v l(3.275). z~_;.to_3w 
Eian transfers 100% of the capitai stock of c4 

) 

BARPEC is a corporation owned Sy I? 3y_5$3), p -- :* ( 
(18.733), A __(25iB), and C 

__-__ 
:A, :3 (18.75%). 

(C_. .__ I is a ?dTlOily 'tiSGx3 's*&s~&l.ary of 
c : 2% D 9 * You ask whether the tramfer of 
100% of 0 --. by B --- I to 8. ;is a change in csntrol 
of the zeal property cxmed by 0. ‘. 

Section 64(a) of the Sver.ue an&Yaxetiox Coda 
proviEe8 for the gemral rule, with noted exceptions, thz.t 
tAe transfer of coqorate stock does not constitute a bange 
in ownership. One su& noted exce?tioiz is 2rovidsd in 
Sectioir 64(c), wzlicl states: 

When a cer~oration 
legal enti+,y or 

, partnership, other 
;?-?‘I o*sr person 05tains 

control, as defined in Section 251r35, iu 
any cornoration, or obtains a majority 
ownership interest in any partnership or 
other legal entity tirough the purchase 
or transfer of corporate stock, partner- 
sfiip interest, or owncrs'nip intarests in 

. . 
1 k . 



otiler legal entities, such purchase or 
transfer of such stoc3; or other i&crest, 
sb.11 be a change in ownership of prop- 
ertv owmd by the corporatioc, partacrsllip, 
or Gther legal entity in i'G.ch the 
controlling interest is obtained. 

Sectiol? 251t)5 of the Code provides: 

Direct or indirect ownership or control 
of more than 50 percent of the voting 
S tOC!i of the taxpayer shall constitute 
mmership or control.... 

Eased on the foregoing, it is our opinion that a 
change in crmershig of 0 '5 real property occurs when 
B. acquires 1004 of 0 ,' s stock be&use there is .a change 
in direct control of that corporation pursuar.t to Section 64(c) 
of elc Zevenue and Taxation Code. This conclusion is reached 
notwithstanding the fact that Ii* !and9. ! have som 
cozsmn cxmers and that no single owner has direct control 
af either of those t;Jo corporations. 

Very truly yours,, 

. 

Xargarat S. Stiedd 
Tax Counsel 
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