Exhibit 19.3-5

TYPE C REORG USING THE PARENT'S STOCK ( §1.368(a)(1)(C))

BEFORE THE TRANSACTION
F's Shareholders V Corp (a DC) The lines without arrows
shows ownership. The
parent is above the
subsidiary.
FC = foreign corporation
F Corp (a FC) Z Corp (a DC) DC = domestic corporation

This is a diagram of
1.367(a)-3(d)(3), example 5
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