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This is in response to your l~tter of February 3, 
1904, and in further~nce of our telephone conversation of 
February 10. ('"..enerally, you ask whether a transfer of 100% 
of the s toc1: in one co~ora·tion from ano-t;..li.er corporation to 
a third co~oration constitutes a c..;.anga in control for 
,:,ror,oi:ty ta:-: purposes. It is rrry understandir..g that ti.,.e 
specific facts of the transaction are as follo~s: 

G, , a corporation, C'!.ins 100% of t.':-ie stock 
o.E · o: _ • Hi _ _ ___ ~is mined b,v .~. 1 (tl2 .G:?~}, P 
( l'L,G7t}, Cc:~ i (5. 74%), D, . i . 
(20 .4)t.} ~ B. (8 .21~), and V I (3.27~). E; 
th~n transfers 1001 of the caoital stock of c. ·to 3 . • . 
!3AR1?EC is a corporation owni:d.by r~ (37.SOt), P 
(18. 73~), A (25~), and C :A~ ----- :B (18. 75~). 
(C I is a •,,r:iolly. o-.-;ned subsicliary of 
C A B ·). You ask whether the transfer of 
100% of O by !l I to B. , is a c..,.ange in control 
of the ::-eal 9roperty <Y,med by O. • 

Section 64(a) of the ?~venue and Taxation Cod~ 
provic,3s for the gen-a~al rule, with noted e:tception5, that 
the transfer of corporate stock does not constitute a ~1ange 
in ownership. One such noted. except.ion is provided in 
Section 64(c), whic.~ states: 

When a corporation, partnership, other 
legal entity or a.~y ot:h9r person obtains 
control, as defined in Section 25105, in 
any corporDtion, or obtains a majority 
ownership interest in any part.~ership or 
othQr legal entity t.~rough t:.~e purchase 
or trunsfer of corporate stoc};, partner­
ship interest, or ownership interests in 
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other legal entities, such purchase or 
tra."'lsfer of such stock or other interest 
shall be a change in O'\•mership of prop­
erty owned by the corporation, partn~rship, 
or ot..'1er legal entity in which the 
controlling interest is obtained. 

Section 25105 of the Code provides: 

Direct or indiract ownership or control 
of more than 50 percent of the voting 
stock of the taxpayer shall constitute 
O\ynership or control •••• 

Based on the foregoing, it is our opinion that a 
change in c,-mershi? of O 's real property occurs when 
B. acquires 100~ of o . 's stock because t.."lerc is a change 
in di.ract control of that corporation pursuant to Section 64 (c) 
of the !tevenue and Taxation Code. This conclusion is reached 
notwithstanding t.1-ie fact that Il• 'and 3. ! have some 
corr:r.-.on owners and that no single owner has direct control 
of eit.~er of t..'1.ose two corporations. 

VerI truly yours, 

~!argarat S. Shedd 
Tax Counsel 




