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Preface

Corporate taxation is a rich but complex area of law that students often find quite
challenging. Understanding certain fundamental concepts that reappear throughout
corporate taxation—such as nonrecognition and carryover basis rules and “double
taxation” of corporate income—can go a long way toward making sense of the de-
tails. This book is intended to facilitate such study of corporate taxation through
step-by-step explanations, diagrams of transactions, discussion of important cases
and rulings, and numerous examples. It is designed to be used on its own as a primer
or to supplement any corporate tax casebook.

The first chapter of the book provides an introduction to corporate taxation, includ-
ing judicial doctrines such as the economic substance and step-transaction doctrines.
This chapter introduces the double taxation that is the hallmark of the classical corpo-
rate tax regime, compares that to pass-through taxation of electing small corporations
under Subchapter S, and discusses choice of business entity and various ways to avoid
double taxation. The next six chapters cover events in the life of a corporation from
“cradle to grave,” including transfers to a new or existing controlled corporation; cap-
italization of a corporation with debt or equity; dividend distributions; redemptions
of stock, including the excise tax on stock buybacks; stock dividends; and corporate
liquidations and taxable acquisitions. Following this discussion of the tax treatment of
events in the life of a corporation under Subchapter C, the next chapter turns to the
study of corporations taxable under Subchapter S. That chapter also includes a detailed
discussion of the Qualified Business Income deduction.

Four chapters discuss corporate reorganizations. The first of these chapters, Chap-
ter 9, provides an introduction to and overview of reorganizations, including the re-
quirements for a transaction to constitute a reorganization. The next chapter discusses
acquisitive reorganizations. The following chapter focuses on divisive reorganizations,
and the fourth of these chapters explores reorganizations involving one corporation.
After this study of reorganizations, one chapter discusses carryover of tax attributes
and a second chapter focuses on anti-abuse and special provisions, such as the corpo-
rate alternative minimum tax.

The last two chapters of the book consider specific policy issues. Chapter 15 dis-
cusses proposals to eliminate double taxation of corporate income. The final chapter
discusses the phenomenon of corporate tax shelters.
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