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How An “F” Reorganization Can Help Your Business

An “F” reorganization is a type of tax-free reorganization under Internal Revenue Code Section 368(a)(1)
(F), which includes a mere change in identity or form of one corporation. F reorganizations are typically
used to effectuate a tax-free shift of a single operating company. They are frequently used as part of a pre-
sale strategy or for changing certain undesired attributes of an operating company. Examples of such
changes include a name change, a reincorporation of a corporation in the same or a different state, or a
change in the form of business organization.

In recent years, the Internal Revenue Service issued final regulations on the qualification of F
reorganizations. Six requirements are set forth in Treas. Reg. §1.368-2(m)(i) through (vi). These
regulations, which apply to transactions occurring on or after September 21, 2015, explain the elements for
a tax-free F reorganization such that there is no gain or loss to the corporation on the transfer of its assets
to a new corporation in exchange for stock of the new corporation, and no gain or loss to the shareholders
upon the exchange of old stock for new stock. All six conditions must be met in addition to the general
requirements of business purpose and plan of reorganization. The continuity of interest and the
continuity of business enterprise requirements, applicable to other types of reorganizations, are not
required for F reorganizations for transactions occurring on or after February 25, 2005.

Some limitations and special rules apply when the acquiring corporation is a foreign corporation. Always
consult with a tax attorney when considering a reorganization of your business.

This Tax Alert was written by Naya Kim Pearlman, a Member of the firm. Please feel free to contact Naya at
nkpearlman@nmmlaw.com if you have any questions regarding the information in this alert or any other
related matters.

This Tax Alert provides information to our clients and friends about current legal developments in the area of tax. The opinions
expressed here are those of the contributor, and not the firm. To ensure compliance with requirements imposed by the U.S.
Treasury Regulations, we inform you that any tax advice contained in this alert is not intended or written to be used, and
cannot be used, for the purpose of (i) avoiding penalties under the Code or (ii) promoting, marketing or recommending to
another party any transaction or matter addressed herein. The content here is for informational purposes only and is based on
the laws as of the date written. The laws are subject to change, and if they change, the statements expressed in this alert will
also be subject to change. Copyright © 2017 Norris McLaughlin & Marcus, P.A.
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