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Exhibit B--Example 1

X stock for Y Stock for 40% 60%
Newco non- Newco voting
voting stock stock, plus cash
X liquidates Newco
X Newco Y | | |

o If steps integrated, X's transfer of assets to Newco does not qualify
as a “C” (fails the “solely for voting stock” requirement) or a “D”
reorganization (lack of “control”), but could qualify as a Section 351
exchange.



Exhibit B--Example 2

@ <50%

50% of T's
X T assets

@ X

T liquidates

* Viewed independently, X’s acquisition of T stock qualifies as a “B”
reorganization.

« |f steps integrated, X's acquisition of T's assets would not qualify as a

“C” (fails the “sub all” requirement) or a “D” reorganization (lack of
“control”).
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