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copies) that are timely submitted to the Paragraph 1. The authority citation for o aqraph (d)(2)(ii) of this section are
IRS. The IRS and Treasury request conRrt 1 continues to read in part as followsyet “The determination of whether there
ments on the clarity of the proposed rule Authority: 26 U.S.C. 7805, *** has been an acquisition in connection
and how it may be made easier to under- Par- 2. Section 1.368-2 is amended Ryt 4 potential reorganization under sec-
stand. All comments will be available for?dd'r‘g paragraph (d)(4) to read as folgy, 368(a)(1)(C) of a target corporation’s
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Avgnge, NW, V\_/ashmgton, DC. Dge to (4) (i) For purposes of paragraphget corporgtlons properties) will be .made
building security procedures, visitors d)(1) and (2)(ii) of this section prioron the basis of all of the facts and circum-
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;/ama Av?nues, N:N. hlrl aq(;jnuz.?‘, altl. V'S't'ration will not by itself prevent the Solelythe principles of this paragraph (d)(4):
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enter the bgl!dmg. .Because of access r‘é'raphs from being satisfied. In a transa@f the Corporation T (T) stock that P purchased sev-
strictions, visitors will not be admitted be'tion in which the acquiring corporation®al years ago in an unrelated transaction. T has 10
yond the immediate entrance area mor -

than 15 minutes before the hearing startg
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the hearing, see the “FOR FURTHER lN'property that is distributed in pursuanc@lo of liabilities, and transfers to T $30 of P voting
FORMATION CONTACT” section of o stock and $10 of cash. T distributes the P voting
of the plan of reorganization to the share-
this preamble. P 9 ) stock and $10 of cash to X and liquidates. The
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it wri S . 20% of the value of th ties of T.
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ments and an outline of the topics to bgumed by the acquiring corporation (iN1 except that P purchased the 60 shares of T for $6

dlscusseq an,d the tlmef to be deYOted E?uding liabilities to which the propertiesin cash in connection with the acquisition of T's as-
eaCh topic (signed original and eight (8))f the target corporation are subject), doessts. The transaction does not satisfy the solely fo
copies) by September 13, 1999. A perloﬂot exceed 20 percent of the value of ayjting stock requirement of paragraph (d)(2)(i) of
of ten minutes will be allocated to eackbf the properties of the target corporatio this section because P is treated as having acquire

; Uil of the T assets for consideration consisting of $70
person for making comments. An agendﬂ' in connection with a potential acquisi-of cash, $10 of liability assumption and $30 of P
showing the scheduling of the speaker, ’

, , tton by an acquiring corporation of sub-oting stock, and the sum of $70 of cash and the as
Wll_l be prepared after the dead“n? for "®stantially all of a target corporation’ssumption by P of $10 of liabilities exceeds 20% of
ceiving ou_tllnes ha; passed. Copies of t operties, the acquiring corporation acthe value of the properties of T.
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uires the target corporation’s stock for i ; ;
the hearing. aéonsiderationgotherF:han the acquirin (i) Thls paragrgph (d)(4) applies to
e , QUINNGansactions occurring after the date thes
Drafting Information corporation’s own voting stock (or votingeqjations are published as final regula:

stock of a corporation in control of the actigns in theFederal Register.except that
The principal author of these regulaquiring corporation if such stock is useqy,s paragraph (d)(4) does not apply to

tions is Marnie Rapaport of the Office ofin the acquisition of the target corporayny transactions occurring pursuant to ¢
the Assistant Chief Counsel (Corporate)jon’s properties), whether from a shareyitten agreement which is (subject to
IRS. However, other personnel from théolder of the target corporation or the tar(':ustomary conditions) binding on the date
IRS and Treasury Department particiget corporation itself, such consideratiogy, o regulations are published as final reg
pated in their development. is treated, for purposes of paragraph§iations in theFederal Register and at
(d)(1) and (2) of this section, as money oy times thereafter.
other property exchanged by the acquir-
Proposed Amendments to the Regulatio§9 corporation for the target corpora-
tion's properties. Accordingly, the trans- Robert E. Wenzel,
Accordingly, 26 CFR part 1 is pro-action will not qualify under section Deputy Commissioner of
posed to be amended as follows: 368(a)(1)(C) unless, treating such consid- Internal Revenue.
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