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The Honorable Michael Mundaca
Assistant Secretary

(Tax Policy)

Department of the Treasury

1500 Pennsylvania Avenue, N.W.
Washington, D.C. 20220

The Honorable Douglas H. Shulman
Commissioner

Internal Revenue Service

1111 Constitution Avenue, NW
Washington, DC 20224

The Honorable William J. Wilkins
Chief Counsel

Internal Revenue Service

1111 Constitution Avenue, NW
Washington, DC 20224

Gentlemen:

I am pleased to enclose the New York State Bar Association
Tax Section's Report on Uncertain Tax Positions in the Context of
Mergers, Acquisitions and Spin-offs.

The Tax Section agrees with the Service’s goal of consistency
between the decision to record a reserve for an uncertain tax position on
audited financial statements and the obligation to disclose the position
on Schedule UTP. We believe that this approach generally operates
soundly in the context of mergers, acquisitions and spin-off.

The Report discusses how we believe the requirements of
Schedule UTP apply in the context of mergers, acquisitions and spin-
offs and identifies areas where guidance would be helpful. We
discuss acquisitions of a standalone target corporation, as well as
acquisitions of a target that is a member of a selling consolidated
group. We also briefly discuss the impact of the new requirements on
the Service’s policy of restraint in seeking tax accrual workpapers in the
context of mergers, acquisitions and spin-offs.
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We appreciate your consideration of our comments. Please let us know if you would like
to discuss these comments or if we can be of assistance in another way.

Respectfully submitted,
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