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N B BRIET D L0 D KD, ZHEGSLOBATZRET 2 Z LI bR0nain, L) gl
DAET D0, FRo—Emaul ZiuX, © LA —ELL ORI TBIFITE S 2 & 203,
ARDZMEDSINIDT e D LBRESNTND KD Th D, £ LT, AENIERHTD L DI,
7o & ZBBITBOBITEAH LD D TH->TH, Ha/b—ADBH LI D Z & T, M
Bl O TR ATREM IR EME 2 17 ES W5 Z EBREREINTWDHDOTH S,

ZD XU THIE S ERIGRBEICIE, 72 2FTROLH>Rb0ndH 5 " (B
ORI FIAREITAR D B DI ONWTIL 3. 2 HiCled Tk 3),

- BB EA R RIRICHI 322y 7 Ao e W F— 5T D TRBEIR =~ L 7 R |

12 ORI « Bi$BTE108, 353~363 EITHE STV A% 35 TH H OB EERIE D D HFE L T
P LT,
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(84 55 4~59 %)

t YRR T AU ATR I NE A BT MBS ORI AR L AL Bl
BT BT O BRI TAEROHIRL) (7] 163(6))

B NEARIC R DFIFHERRO B LB % Dl NE AL (17 385 %)

R AR DI C B ALK 2% TSRS BER | (7] 482 50)

- BYREBLOEBEED RS 1 B2 TR AERL) (17 531 §2~537 4)

o BREEFTRO BRI AL B D T RIS (7] 541 S~547 £0)

o« ==y T OB IPERRBIR (7] 704 25)

© =ty T ERUT B FEO RATE RO () 707 Ze, MBS HI 1.707-3(0))

EVEE2 -8

3.1.3 BED=HOHBIEEDRAL - B

(1) BRDOFE=HDELZHIFIEE

AT TR ~T2 X912, SKRE T, FBUEBE T2~ DR & L TR ARERUE DR i 3
HESN TS, LIFVR, # v 7 R« =2V F—ITRESN DB FAT, £
9 LIZERIBE DR 228N THRZE S D006 ERIBUEIC & D572 Tk, &9 LTH
BT DOXIEDEFICEDL>TLEWY, X4 FTo 2 BRI >TLE 5, Bl
HRHAEDZ 9 LIz HBEEE 2 R L TEX 7200, Wb H 3y + B —DIGHET
b EDWTHEHPFTRIZL « EELTE T2, MO0 OHBRER P TH 5, (EBIRIEEM
TE L TRRDT= D OHFNERL & DBURIZOWT, MEEBEERIIKRO L 5 12k 5,

- CKENTEFESRHEIIAAEL Thb T, RIS HLE OB A O HHREAL - L= DT,
FE FHENLSIUCODREIERE ChhoTe, ZHIVOLOREIERRIT, TEER S| D15 | (sham transactio
n doctrine) . [ FEEEYEDJFHI | (substance—over—form principle) . [ A7~ 7 H 5 |JFFE ) (step tra
nsaction doctrine) . [E52 H 97 A} (business purpose test) . [FFHIFEE 372 (economic s
ubstance principle) ZE|ZRFENDHELDTHD, (Fa W EA) 1

FABLELRE %3 D BB EREBUE DRI A 9 © D & LT, FHFTA, i 4 OFERIZAIL
THIBI ZFAAEHIA DRI T, fik & LTSI TE IeaGlL— 03 s D72 b OHIBiiE
HEELWADIEAS D, ZOX I LTRSS TE TSRO0 DOHIFRERICIL, Bt
ROEIIRLDNRH D,

B TR O DRBRERL] &) HFERH L DT TRy, 2Ey - n—L LTI ND
HIBREE L, BUEICIRS T, BT LD 5EHW 2RI DT> TSNS bOTH LM
5. ARTIE, O THRIEREEGTC T 2 HIFHEEE AT & W O BT, ZoxA%
AT 5D,

ORAHES BRI T 2 O] — 27 a0 — SV b O L1 E—1E & 5 v (2009),
44 |, [FEkOTER & LT, —miEa] - AiifgELL0, 65 H.
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H&:18 REICHITHEBREFHEZEDI-HDHIHLEE ™ 1°

BHERIEE DOEFE (economic substance doctrine)

© R OFRUTHS | ORI AR, 2D RS | DIEEROREL THELL S YT A
N7 4y MTHEEL CTRIRDIZRVR WG ST, ZEDF Yy I A R T 1y Mg
WV EZ T, (KEE)

- BB EORIR DS L) B LIRS SEE DN FEL QUORWEAIZIE, B
EOFRRIIERDORGERDENDE Z T, (K HER)

BepEE S | DVEFR (step transaction doctrine)

- IBRHNBHED AT 7 ZEDORB NN T, ZHHDAT T ZfE a5 LIk
SIOTSUR | % EME I ST B EBD LD E . L ER—DES | E L THEWHb S
RETHHETDHEZ ST, (KER)

- EASNTEEEIOFOMHAIZEREL &> TOAR B (27 ) 12T, 3B B2
NHZER 2 IZEOHH DO TIERL, BIEREL Totrd 2282 8k4 25, (E0HEH)

- EE RITEEOBEPEEE /T TH, EFIREL UTE—DEE [ THHEN) &G
MHAHEHENT, ERIZEASW AT OB D, (KAERH)

FEHADOEFE (business purpose doctrine)

< ARE B LAM B 21T EE B AR A T HIENMETHLHEND B X T,
(REE)

© P EFITPEE EORE | EFLR T OB EE LD SIS EMR T DI Y720, 7L
RIS BN 72 BRAGS VI BB 138 Fa W EBiF T _& LT 5B 2 7, (—EfE
)

EEESEDOER (substance—over—form doctrine)
- HOWENTOESIBIE DEIR U= AR TIEL, 2D RE D3R LU THIEZFLEL
7= ML DIEFZ A TR LD RE R D HREXTHHEVDE 2 T, (KEE)
« FBLE OFRUTZS | OB LRV EN, ZAUTLIRBL_EOIFRE 23 FEE
DAL, FE T b NI | O KB RE B SR | 120> T, fRLE L, Bg o
MEREZCVEL GRBISNDETDE 2, (—EFEFR])

W ROk b EIZEFITTEE Lz, SCRORmE 4 134 TSR LTV b, AEE - Bl
7E 101, 378~381 K., FAHIEA - Aifg 106, 49 H, —&HER] « AIHETE 103, 70~73 H, &2
fth, - BiEETE 110, 447 &, 451 H,

U6 SEVEFLOMEFRIZBI L T, “doctrine”id TF#) FEE) LIRSN2GHLHD (BFHFEEE
FOFEBWFE2 E), F72, “doctrine” TiE7Z2 < "principle” " test” NAKREIZfT LD
Z &b HD (economic substance principle <° business purpose test 72 &), EFTI, ¥
BHEDZEREDO R TIHRENTEIA—LE NI =2 T LV AZIADT [HERE (doctrine) | T
H— L7,
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LR S| DVEFE (sham transaction doctrine)

- BEIMRETHHZEA M EL T, MBUEEH T2 %2 583 2R,
(i fieth)

(TER EH)

—R LT, ZNENOEROM THNE LOBEEDRA LD, ZiuL, BRO7T=DOHfE
BEAS A % OBUESFFEAD 72 D> CHEAFT A3 Z OFFNHN U CTHRR ST U7 BB 2 flji &
LTEBY ., ZOBROBIDHEFRFFAN, A5 & FEMNIHEEIE T 2 70T, WEBI—E
DERBL—LE L TRBEEND LT oT2bDTHD Z LICRIFT D, oF 0 HIpEH
X EHEO X5 ITHEO&EEI M & 52 Ubskat L CHIBIIIIZED HILTZ b O TIEAe 0D
5. FHADO TR DD TS 20T E X 2N E72A 9,

B, THEEEDERE (substance—over—form doctrine) | (Z2OWTCIE, KENTYH, <
() OBRT 2 L ZAZ ERICIR A CEORRAEHET 2 Z &3 LVN> 55
FERDIa Tk vy W F e EEERRS|OJEEE (sham transaction doctrine) | (Z-O\»
T <AOFMBIELEFHIO 5> B0 Eivnd i LR & L CTIGID3BE LR S by
Ao, RFE VA L LTHASNTOWA T TH- T, L LI ABERRA R & L
THEREL TV D LT WERN > 5 5 ERR S 5 1,

ZOLTemEBET DL, EROTZOOHBIERD 5 B LEHBIHE TR L 72 BRI
ZHoTWDHOIE HEFEMFEE DL (economic substance doctrine) | [BefEHG | DEER

(step transaction doctrine) | IFHHAYDIEH (business purpose doctrine) | ¢ 3D
Lo ZliZnes LEbis,

(2) BRO=-HOHBFLEEEOHRE

ZD LD BRERDOT=DOHFNEEL, Wbwb aEL - m— (common law) & LT -
ZHINT-LOThHD, IFL - B—LFRO LI IZHA I TWA,

© BEKTIEY W) SR, SEFIZ o THLEN LSV EIEACRIZHL T HIBIRE
DI TERSN TETAEEERSR AT T Ol THDH, (EHET/ N

UT DM 77 2 U 2T 2 PR B3 2 8] & Bk drdfiEE 2w (R
TRt & S E DT O OFBIRE T & % b < D FHGIRFSE] 15 ct (1998), 450 H,

1S POf - AiFSTELLT, 451 H
W P rR= R EME VAR N B 4 uiEThIO ] A 2ER (2008)
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« TELE—EVODIL, I E S T — R — A TFEA ROV TCEIASEE—KIT
EEIERNET, KENL, - EOMIETIE, FNEERHN AARID TS EaimIc i TE TV E
T HIEIEORFOHINIA, KAV AARIDIFRANEV DI EG TEE T, 728201, —FOM T
WHhWATEINEE ERAEBEN THHT, 2 FL a0 —I|CLAMET SFEY ., B STOVEREN
STHRIEIZFR T Z LMD TNET, (FEAE) 12

RS (LE) 2lE L72BASOE TR < Bl (FlE) (2L > Tz oFpIicAlL
T =R A« F=RTHBERONIAE] ZHE LT 2%y - B —LIREDTH
50

aEy s m— L L TCORRDOTZODOHEFNEEDOFE — ORI, T, flEED L E %8
ZT= FHFNC LD —HEOFERETHDH EWVI HTH D, TORIZOE, —EFEFIHERITIR
DL H IR 5,

« CREFLBUEMEIROIIGOENT, 1) MEERSECNE B (LA SOR) 2 BT 53
(BEFRWLEERS) &, Z)X—ﬁﬁﬁ%ﬁlﬁﬁ“éibﬁv(i—fﬁ) ICKBITED, o o
—fRI FRED SCIRICIES S HRFR T oae a—0 7 Fa—F 2L 554 E I, 3T
SENBEERING SEE R ES ) E%Eﬁﬁ“é;&bfﬂaﬂfﬁ@ﬁ NChHEEZ I, LS+
TEX, DI 7fEHITEIL, BT R R EREHERRA 5-2 b D THY | LD LA,
HEO RS D 2N SR a T2, (—EEEa]) 12

o+ [ st L7c 2000 AERATEOKETIE - JlliwE] FRIEOZLLMFRE B IR
FEm—HH DD SERRRNUANLIE BN Z & L URICE S 2B RS IR
ISSTRFSIVAHI AL | 2D BRHIFTIC LDIERIED TR 2R AL T D, (—@fE
Ej) 122

FHPTE W2 EY | RATOBSSHF ORI HT-> T, o7 BrabiffiL—1L %4l
DT Z &I TE R, =4 NLOEHT L, SROMHREZRT Z LR bTHDH, H<
FCRHRENHIE LTENERAER (BLO, 2OR T2 T WBEEHAR ) % TR
TORTHIEZ T+ D TH L0, ZOMIRE, KNTRSNIZLE OB TIT 2 Oh (LF
). Tk b, IV ERD, FXOXEOERICHS (1XT0) HEERKE Tl TT
9 QLEBERZEING 3R 572) O GECEMIN)., MR, BEICEIDIEIN, #
HIFTOMA O¥Er, SF D FHFTIC L DIERNEDHENPRE 0D 2 LIl b, KETIE
{EHRANZIHIPNC L 5% 5 LIciEANEHRE S SR SN TRy A kEo sy - n—&

120 TR ROAE - RITHBIELO2, 149~150 H,
121 E=EEE] - BiBTELL0, 66 E,
122 s ] - JiifeEL10, 63 H,
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WHZ LR DEDTHAD,

RO T2 OHIFNEFLOFE — ORAIL, 3RO 72D ORWFNEFRI IR T bIc 2 UE R0 G
fRENTNWALWNWHIZ L THhHA, ZOEITHONT, MFEASERITRO X5 IcHERmT 4,

« KETIL, Gregory?D L9735 551X D ETH L OMBURREDMERFEIZ L0 kHLS T
T2 IZH LT 2B EL RRRIEEMFIEL TR, 2D EH bS5 > T
LD VOB BT DMNENDD, TRedEEE, HlEED T CHBIE T ETHD
D, UL, ZOERNEITHEEALN TERW (EROHELL IR TER0) EEZ LN
%o TNDZIZZT SaBIEFRNAEL, FEBLTEZEWZ LD, ZOIHRMEFEA, KEICB
TUE, WLSONFEIEL TWAD TS, (IFF-AE) 1

FHIFTAS B TR L2 B A F ORTRHIEEIR UERN, LWV I DT TRy, LA
KIETIE, BRSO CEAHIFT R LIl L — L & | oM BE e 80, £
OEBIEFNZED LTS NEIO B A BRI & & U CTHIEIET 280 28 14T - C
WD,

72 & 20 BT OB B A RN BB 0 F72 5 BHSHEBUIERRE T 2 & %
ZTOREIZ L HMBiHELE (tax benefit) 22X T H7CODEfL LTEDTNDHDNRH
%15 2L, BTHHOMRO =D OHIFRERD 5 b, THFEAMOEHE] O ZHIEEN
BOIALTESDENZDHTEA D, Fio, BIHOGTIERL & 13RI, KENZIX, ARRFEmAK DS
ABSE A~ & 72 D 720 OHIBNE LoZE L LT, &R MR (continuity of in
terest; COI) DVEHL] LMHINDZEZ DN HHD, Zivh, BANIIFRAD R TEHFTA

12 Wb D Gregory FAFDZ &, ZOFHE, KENTO UL, FERBLOEANE] (spin—off)
N (EAA—TF—) OB OT-OITER SO TIEER WD, 209 HEe Ko
THOLNZLDOTH D, HHAREEEER (1935 4) (X, MBEO—EORGIX [FHEDOHM
RN UIEAD B ZERZ 200 EME, $70b b, TOEOMIKZFRT 00k L LTk AM
IR DOICEER & DB D08 (device) | 2T &7, & UTHBUTH R E L, 1EA
DENDOIEERL (=EBHE) 2 EOT-HE GBIE I Z UKL U CRRBIE~ % TR L
72) AZHOWT, HEHEESIT, ZOFMEOEA RO 1934 FI, BHEZ SBRNG, EOIE]R
FiE 2 — B LTz, u?ija:z:j: Z D% D 1951 FIZHFRBUBUE 2 HIE S50, TORRITIX
ARG I OB A58 b LT, 0 [{e3EEs| & FBiEGEE] fhoufrisst (2002), 141
~143 B, WFZEEZR LT MERPREIC L D sMlsnTE ) LTV H DI, HERIC X
H79 LIESERNSD Z L 2R LTV 5 & b s,

2R [ ) S - AR L B EG | — ) TR RSAAGHEE 40 BT &
] B KFHE (2008), 131 H,

120 IR LAUT, FIAIE, AL 260 55, 269 4 A, 302 45, 306 5. 355 4%, 357
2k, 367 55, 453 55, 46T S Wb 5, —EBER] - AIHETELL0, T3 H, 72751, BilxiX 355
FOYA, IEMEIZIIEAEIAR T <, BhE 25A H A 1. 355-2 (b) THEZ LT
5 DT, —@BIRIT LD ZOFCHEER, BT 2 MEE R Z & O TOfERE & b s,
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RLIEB R TN, Z D%, —EDIE THIEIEIZIR D IAEN TS TofE R H 5 1, EHIT,
R #d% H &) [Gregory D KL 2 7RG A E 1T U & 952 < OMBUBRREDMEBIIEIC & 0
I TEIZ) & FERRTHRARTND K912, B LR 0SS0 ONEEZ R T 2 &b
SRR

IZH 0 HT, TRREFEEOER) X TBFSIRG I DER) 78 BT 0¥l
ERIE 2 DB 2 DRFEO BB N AL S TE N EBIBEIC KB SN D Z L ixdh -
Th, ZOEEHS (Lo THHSEERH D DIT TIERWO T, HEHS & RIS
NTWDHEGY) BEDEFRIEESE LTHESND L) 28X, 2L, ZHETRN
21D THD, BETHS I

FE, 3 LAHTHEAD K91, TREFREEOIERL] 12OV T, 2000 FRAFIEAN S |
FORNEEHPILE LTHEEEL L O LT 28E 30 IRLEZ D . DUVIZ 2010 I, %
ANEH 7701 25 (0) S ORIE L LT, ZOEBO—ENEUL STz, TOERTIE, 50
T2 OHBREFRD TERNAEITHER LR TE 20 (EHEOHIEE L IR TE 720
& T2 Mk B OfERE. KEOBLFE) HREANITPOOMERE L TE TV D, Lol HilE
RPN = Oz O SN2 3 B 10 FERIT DTz o TRRAL Lo T2 D1E, ARTRY SOkl
W2 BTH Y, TORKTRO I, RO D OHFREIIC T 2 KEtZ0E B 1
FWBNTWD, Thbb, ZOFEREIEHEO 1203, BFHIFFEOERZISCHE L L
THIEE LT 2 & ZORPOFIMEELEN ARIE L L COBREEZIHDTLED, LW

IHDTh-72%, 25 LIZESRDE AT OW T, MR EIRITR O X 5 Ififi LT 5,

© TAVATIE, ZOMDEFERIEFERUE DAL EB AL BIZH R N2 DL HIHA T8> T
STELE R HVET, ZOHHDOVLDIT, ZOUIBUEITIELE L TRLIR TEZRW D TIXZR2W ),

126 PR S HkGEE  (continuity of interest; C0I) DVEFEDEFRICOX ., BEEDIEI66A B,
CM@%E&A®WDQ&@E%@&L11\%%ﬁ%ﬁﬁﬁ® TEFHE TH D g N\ 368
Zk(a) (1) 2, BARGAREFERALE (BRASSHUC L DIEANEES) B X O CHRIARERL (Wb b
FEEOADD) DEBINERDT0DEMSE L TRE L TWD, F7-. MEERRICER S
REZFEOWNZHIE LTz 354 5k (a) (D ITH B EFDOOE D E LTI BHESNTND,
PN TSRk mA & 3RAL] 9030 (2006), 63~66 H,

2T HiBIE123 % 5,

128 THEHPOER) I[CLTH, ZOETHHIEEIZE Y IAEILZHIT TidZav,

29 2k, ek Ly IcFESNT-,

(IRFFIE TR 2 M T 5 2 813, RFNFEEROBEAOTHMEZEY 2L L7 D,
(U BATBBUR L S B Al Pamela Olson + 2002 4F)  faHIEA - AifEIEL14, 65 H,

[ TR BT IC & 23l A . B RA CAFERARHIEEIC L > TEEHZ 5 2 LT, #&
%%% TFHBAEZELLP{ODHZETHD, ) (T AV WIEREFHSHEPE - 2002 45) kG
- Bi$BTE106, 212 H
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FE, TARETIIRVOTIFRD, EVHEEIRICHVELT, Lb, ZOEERIX, SRBUT
BB TLDEZELHHT=D T, BiAHZEREL LT DMBE O SIHILTE, 3B
JRIEZ ARG A RN TEET, LUVIRRBUEDNRITONDE, Ued, 29 TRWIGHITIT
B TERVOTT A, LWVIHZEITRD | BESBUE L SOIZEIRET D897 A% — LD R A S 4L
HZETI D BV U, BRESTRERENL, SRRSO R e L —L | —
T o= R—=LUTHE T2 (DO TIEAR W) SV AL HV ELT-, ([iffff i) 120

HIEEE LTHSUET 2 & 232 o T 2 OBISCHE DRI % 28 < FUBLERRE SR A S 4
B35 32 THIEEL L2 D ASFBLEEEE XT3 2 ARBRE A MERF T 2. & D D3,
ERED T2 D ORBREIEN 2 E THIEM L SIVTIHBRERE (28 - m—) OFEHFEL
TELEREREAD 1 DFE-7-0TH D W,

2010 FFEDRALIC L Y RRFRIRE OER] (O—#) NEUbsnizZ & T, ZDER
FEREZN LD X 9 IZZLT 2 DAy (L7RWD73) LW JIZHOW TR, HiEND 2 H 3 W
7z, BIRFRCIZAIBr T & 22uy, L L, S0z OHIBFNEBLO SR A HEFF - 2 72
[Z1E, R <KHIEE LN TaEY » m— (R3E) OFFICLTEUIZI DLW, &
VW9 EEROE 2 513, RO OHFIEB T 2 K EHE O AN R B YR 2 R b D &
LT, LBV EBRBEDLLRNE DD '™,

RO T D ORBREFR DL = ORI, T, fll 2 DM PR EFIOERTHDH LD
HTh D,

SRRD T DHBRERIT /e 5~ HIEEE L, &9 ERLCHRIT T Frald, BRISR
(2B DB O TR ATREME IR Z EME A YRS T 228 5 5 L b s, 22V 9 L5k
BiRtRA & 5 U L 2 OFME LR A PRAEDO E VL—L & L CRRR L7z hilEEIC
HART U ER T L OfEBIMENE < (EHFTNC X > GEARBER R D Z &b & 2 HIBITERIT,
ZORNEDGINYRTE VL= /LOBREMSCILIINE) 0o, 1FWT 7 B A0S S (& 2T
WENTHLONORLLTE) EVHRT, HLENRDHDDIFHOIRNES I,

L AT, F2HITBOTERT, OAREICKT SHEFRKICIR DTS « SHRGEHE
T HIENBIE 132 20 2 73 GBI BIMRICBIT 2980 O PRI FTREMEIE L EME A2 FH T 5
FERRANKZ T & 2 faHE LI %, AR 132 600 2 OXE (HEABIO A Z A Y 12
SHD] LWV AHEERE) . ZIUCET DB OA G (WEFOHEITER L

10 pAR AR - AEBTEL02, 143~144 H,

Bl 2 pAI2IS S 9 1 OORE R & LT, BABIC K 0 SFER o mE P2 LB
FIZER>TLEI LIRS L H T, HBik3. 1.4 (798H) 25,

Rl TENEAEVASE R
gk 2. 36 (63E R E) EBH,
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TV LIV 2T EL, HIEDO BN DATEY TRV [RER, RAEHEEELS
D EFIRUTRRFE ) 1IERIND) 2B 50 E D | EORRBOEMFITHGH) TEAMEI
RiF. ED X BRGARITHREND D WA RO COTT S Z &R IEFIZTHT
P LWDOBRIURZDTH D,

TiE, KENCBIT 28O0 OHFRER & | DAENZIT DEABUE 132 50 2 LI,
FBLE O TR T REMEPIER R EME 2 E T DGR 2 &\ ) W TR CROTH A 5 3 FL
X, &5 Tidden,

DD IO DHFNERE A IS & UTHIEE L LR, W) Z LT, BB OIS HE
W (ERARDHNC ST o THLD R EFHER ) L) ZEAFER LR, T LA, #efl
DRI D HIWnEFE 4 2 OFROMBIFHITH L CEEMIC TR L7z b O ORI
HTHLPD, TOERREIIERTH D, HHREPERTHLPXDOHMDIC SEHL L
DD, ZDONERE FEAENTWITHE, EBIREDOFLA CIIMRR T & 72 o T RFE O FRIT%T
THHIENER | BEOEIFI S BRI T2 Z LR TE B,

—J5 . OOREOIEABLE 132 &0 2 1%, FXOFERCMIGRONEMHEE SIS b
DIZE EEo>TNLIET TR ZDOHEMZ D 286 H 2 E TIFRITD o T27c),
ZHZbIEHRE GUNAE, MR, 7 &) BIERPIEFICZ Loy, tHREBHMRZ D
I, BLREMEINTZEACTFELRNDOTH D,

SF VY, OWSTOFEBIERME, OTROT-OOHBRER CRE) . @B 132 &
D 2 (AA) %, MBiE O TR REMSTER ZEVEZ PR LT WIRICIEAR S & | BIsieia,
O>Q>Q@DNEEL 7%, £ LT, THIFREHEFLZEFELTLEIBERNZQLOTHIELT S &,
QOEROT=DOHFNER CRE) 235, EBFFIOER TH L Z L ITERT 2 FHMEDZL ST
BHDHDITK L, @FEABIE 132 502 (AAX) 1F, FXOMS S F0 - M OFRDZ L
SITERT DHFRED DR EINCH D, BIED, R0z naiTna, BRI F 05
R EBR BRI, £ 2o AR @ 8 — A it TE 2016 L, & I3
LD G DREOIEAFLE 132 550 2 BMax HREDIE Y 3, KO ELATHD &
DRTIUTIR B,

Flo. BROTDOHFHEFIZHOWT, IRBLEIFRICEE T 2 B E O Tl rTREMPIERY 22 E
PEDHER & W S BLEN B 55 70 BIE HHECHIRENED & 5 B8 — V& | Z ORI 5e4
DEFEDN B WD L TEIROIHIE LIEH LT Oy, BERREIZE W D725 9,
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3.1.4 ﬂ‘xzﬁﬂ’l%ﬁo)ﬂiﬂo)ﬁ%ﬂmﬁﬁtﬁﬁ %ﬂ D %]r&

(1) #EZRELZDHSHEER

FITE CATz X 912 TRRFHIFZE DL (economic substance doctrine) | 1&, KENZIIT
HERDIZD OHPREBRO LR b DDOOE D Th D, ZOWERAZ D <> T, 2000 4
RO D, T ERAEE LTIHSUEL L 9 E WS BIE NERIE L, WL Db DIESR
DEEREINTTHE 20D BT, ARIROVERIFRIC K o TRWRBIARMAL & 72> TV e23, 2010
L DUWIITRAEI 7701 55 (0) F & L TaRUb sz, filEEEIT, ED L5 Bhic k-
TREIN. F-. WX LTED LD RN DS T=DTHA 9%

a. BENREDEFEDHRE
AIEH TR LC L OIS, HBREE (22 - v—) & LTORFRREDER LT, BT

RROL I 72 b0 E L THRES N TND B

SRR OB LTS | O E AN, ZOBE | DIE RO EEL THELDH YT ARET (v
ML CTRLSIBIZIENZ2WG BT, TDH T ARIKT 4 MBI N EWIE 2 T, (K
HEE)

- BB EORIZROESZ L) H LIRS E-E N FEL TORWIEAIZI, Bl EOFE
IIBRORT G LI DD E X T, (FAHEAD

2O LB iiRIlc T 2 &, TR IOREEEN - EIRDITRELRVWEE] 72
L MRFFENFEL TORWES ] 2 L 50 THET 20008 E 25, ZORIZ
DX, L OHBIOFRAERDO T T, [Z458T Ak (two prong test) ] &I D EAE)
R ENTE Tz, o7 A ML, TEBT AN & [RBIT AN ©O2007 A Mo
FRED, FBLT A b LT, WBEDHBERELSOFERNZH LTS0G0 %2M 5 b
DTHY, BBT A b &% MEOIG | S REFEREE 22 T ENEM O O TH
Do DFEVY | BREFMFFEOEBL LT, 0BT 2 FE W HERMEICHES LT, ZOBBIC
PRIFHIFZE N IRV EFRO HILDGEITIE, ZOREINGE LSRRI (tax benefit)
ERORND (FRT D) LnHaty - o— EOGREAL—ILROTH D P,

b. HlEEILREDEH
DX RFRIFEE DIEFICHOW T, T2 HBliERE (252 - n—) IZHOTEBLD

BEiBXEE 18 (T1H) &0,
5 A EA - BigEL14, 58~59 B, AT -« BidETE106, 206~207 H,
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TIHRGEAEI L UTHIEE L L 5 &9 28)E 28 2000 FARPIEHLIEICE E > TE 2D
X, OF v 7 R vz F—ITRR SN D SRR T2 08N T 2 727 C. ZDiER
DEFERERBIT T 2R RS E o722 &L QIC bbb BT L 2 Z OB OE
BEJEICAN T YN FEL-Z L, LA D ThoT,

FHPTC L 2EARBEDONT Y L L TR BREE Shizoid, o7 A M [IEES
BT A b (disjunctive test)] & LCTHWEDD, itk b TFEAERET A2+ (conjun
ctive test) | & L THWBDMN, % <o TIBIXPEREHIFT OREFEN /303 LTz &
IMTHD,

FEREEBIRT A F &1E, ZOWEGNTRFHIFEEN H D (RRFHIFFE DOERIT X 2 B 0%t
RL LW CHET DDIIE, MBLER, BT A F0EBT X hronThin—hz
Wz L COUE RN E 582 Th D, 7, FEGRIRT A b &I, WBLE D3 )7 4 7=
LTCWRITIFR BN E T 5B 2T Th D, R, HEEBIRT 2 FOIZ 5 MR A
&7 5,

FHAEEBIRT X MR- TBT A M 24TV MBI & 72 o THIERAY, 2000 4R4K
APEICHRWEZ & & 510 T, FREEOERZ . GRBUTICHEFIZR) #EERIRT 2 Mc
LT A RNE LTHSUREL L LD LW FEAEE D . 2000 FERICEIRICHZ Y =
Bk B 5 WX TR bIRRENZDOTH 512,

c. HIEFLEICHT BRXIHEFN~DRA
AT FE & HE R S LTI ELR . FEE. 2010 FRICE A £ TS Lo = DT 72872 D

D BRSSO 28, ZDOERBDIFRD 25 ThH -7,

Thbb, 2Ty - m—L L CORFWFEOEIRAHEEL LTHUET 5 &,
O 2O AOFHMENR Kb, SRERENIIE > TLE I,
@ ZOuAxSRERDEBIN, BB Y L IFEEL EIZEL e TLEW, @
EAFCIRN ISy

EWVNIHIBHDTH D,

findy. T ISR L TR, S BIZER T D3350 BIRD K 9 REGRH e Sz,
O ZOuAOFNEZ ZAMBETH Y . SIS K- TR AR 2 o1 5
REThD,
@ I K > TEHERINDEG IR SN D720, AR RIBIENET 2 & 5
BIREG 2 ET O fERIE, Kb d,

16 A ERS - AiBELL4, 59~60 H, 64 H., [MFEA - FifeiE106, 209 H,
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DX RBEEIROIGID 7273 CT, SHEAVIEROWNAEN, WHIZ & > THIEOD 720 E D
[CREBITIN L T o 7o L HEER S LD,

2) RMERAELTI01 % (0) 8L VEEY 5 SEIRE

a. 2010 £ £DOAE
ZDOX IR AR, 201043 A 30 H., TRFHSZE OIEBLOEI L & Z I 8

L.

HIFHE (Codification of Economic Substance Doctrine and Penalties) | JEZRDSERAL L

(LAF 12010 k) L L5), TOBFIETFTROL S RbDOTH S,

H&:19 RFAREOEREDEZRCEZNITHESTAIRE 7
WEFRRE OEH OB AL 7701 55(0))

(Clarification of Economic Substance Doctrine)

(1) FEFRIZEE (economic substance) DFHEDH|E (§ 7701(0)(1)) *1

c [aEVer—LLTO - EmE] RRFERSEE OVERE (economic substance doctrine) i
FPHIEIZHTD ZORE IR FEHIFEE 2385 (having economic substance) &I DX, K
DO EHT-L TCNDIEE DI THD,

(A) ZDHE|H GEFRFTFFBL OB LISMNT) fNFiE DORSFEHIAR T v a
(economic position) ZH B IRIZZ LS EDHTE,

(B) #BLE DS GEFFTAERLOELIIMNT) E DS [ ZATHF8 4 D B 1Y
(a substantial purpose) ZHL TW\AZL,

(2) HFEOEF(§770100)5B)A), (D)) *2 *3

- RBREEE TR ZORTBIZRBWTHREFRSEE 3228 (economic  substance doctrine) | &
WL, TZDOHE I3, BFHIEREZA L7V, F213 53 B Z2 KRG EIZIE, @O TS
BLORNEMRY T ZANVAIZE T D56 HUE) EOFBIHIAE (tax benefit) 2G589 5] LV )=
Ty en— LOEHETHD,

< BB ZORTEIZBWTCIEG] (transaction) | &%, —EDHEF| (a series of transactions) %
aie,

BT 2010 FHEN S EROAHPHE L, FEHIT TR LI,

138 [Economic Substance Doctrine| DiFRFEE L Cik., EERIFELEFFE (MATEA - ifeE
94, 139 H). RFEFEFA (SR T3HZEO—RAORBLURGEE, (LHE ) AEER [ERES
ARBL O EGR & I ~T13 O E B KEM S (2011), 670 B), TRRFHIEROER) (fE
FEE S [HPERTERE XA v/ X - aFy - u—  [REVFEREROEROR L)) Mo — -
T —F VT (2012), 14T H) RERHLN, AT REFSEEOER] & L, Al
HEiE116 % 28,
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W FE 2O IG ISR D EHIRE  RAGLEL 6662 5555)
(1) BEFAISEEDR2OERG AR INFRL (§ 6662(b)(6))

© FOHHFID, AL 7701 SROIWTHIE T D5 HISEE D3 720 (lacking economic substanc
e) Z&, FE, TAUTETAME O EE- L Qa2 b 2R E L CRBIFILE (tax b
enefits) BERRSIZ 5 11T, HE7ER14E (underpayment) @ 20%DNNREFLEZFRT D,

(2) FEBHROBFHIFE D72 ES AR DINEFL ( § 6662(1)

o ESEOHEIL, EORFHIFE N2 ELG | (noneconomic substance transactions) 23FEBH
71 (nondisclosed) T o723 A1, HEZERAHD (20% T1372<) 40%DINAERIZFR T D,

FARIE)
1 JFOC IR,
MI.R.C. 87701 - Definitions
(0) Clarification of economic substance doctrine
(1) Application of doctrine
In the case of any transaction to which the economic substance doctrine is relevant, s
uch transaction shall be treated as having economic substance only if—
(A)the transaction changes in a meaningful way (apart from Federal income tax
effects) the taxpayer’s economic position, and
(B)the taxpayer has a substantial purpose (apart from Federal income tax

effects) for entering into such transaction.

k2 JFSCI IR DD,
(5) Definitions and special rules. For purposes of this subsection—
(A) Economic substance doctrine
The term “economic substance doctrine” means the common law doctrine under which t
ax benefits under subtitle A with respect to a transaction are not allowable if the transa
ction does not have economic substance or lacks a business purpose.
[ msl
(D) Transaction

The term “transaction” includes a series of transactions.

LEA T ]

#3- - ANEIAY T A NVARIE: KEOWER AL (UNITED STATES CODE TITLE26
- INTERNAL REVENUE CODE) IZ4#BC 9800 S22 K& SR/ BiEILTHDA, D
250 Subtitle A Income Tax ( § 1= § 1564) 13, PIFaffl (RENTWZIL, H ARDPEISRE
EENBUECHRIE) [ZBT 2 ETH D,
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b. 2010 F&IZKBHME
2010 FEEDOESIL. BBrhkDETHD ¥,

O RFEEOEHOIEME GRATE 7701 % (0))

O-1 HFEZERT HELTHDHMALEIM 7701 5 "2, RFNFFEOEM] % ER
THHEA (7701 5:(0)) ZiBM, Z/kT A N (BABGRT A R) #~EICL-oT, T#
HHIFTENRVERG] ) ZEfR L2,

@O-2 LEFREO-1 TER L EFNEERROIE IS T 2I51%, a8y -1
—& LT REFFFEDOER] OBARRICRV G & L', GEENEH S
E, ZOHEIND 726 SNDMABFRENGTRIND,)

O-3  TRFRIFEEDZ2WEG] o THG| (transaction) | (Z1&, [—@#HDHRG| (a se

ries of transactions)| Z&ied L7,

@ PREETHIOAIRE (AL 6662 5555)
@-1 EFFRO-1 TEZ L BFENFEERRVEE] 23, 28y - m—Thbd [RRHE
HIEEDER ] 128> TEHERBENTEAITIE, ZOHAEREEIC LT 20%0 & #i1%
T2 L L L, £7o, 20 RRFEHFERRVEG] PHIBREIC L VRS T
WIS TAIE, 206 CTIE7R < A0DMERIZFRTH 2 & & LT,

Z 9 L2 2010 HEHEDRRNIC L D . RO L 9 h B o= Sfefi ST g 14,
O RFHFEG OFEDH) T EUED L,
aFy - B—ThIHRFHEGDIEFONED 5 B, BRFEE DA DA ERUEN

B2 6, AMEBRECE N F SO TR e EVNBE SN TWD 0, HIE LT,

10O DE OIENBESCITERIED S 2 FRITHY T 5 H O,

WOFREIZIE, TRREEER S 205 2 0T A METEREL T, TS LARVWEE %

[RREHE NS | ST D UEEIC > TV D, 7B, [REMEEN S 55 )
DEFRIZOVTIL, T A FOIENC WEERLFISESRREET A b 72 L BES
NTWERN, ZZTIEE L,

27701 (o) 1, TRRFERISEE D 20| 2559 A B2 EEED TWD DO TIETARW, AL
HMELTE, atr-mg—L LT REVFEEOEE] OmAxtRERD 525 HRREHE
BRI WIS O¥IEREEZTED DO TS (T701 5:(0) () 72 ), 2B AEIL,

[ZOHEICW ) BB EEDER L 1T, 2F - n—L L TORFHIFEEDOERTH S |
LW EFRBUE (1701 5:00) (5) () ZRHEESHET, aFy s v —L LTO [BFHNEEDE
) ICEROHIM A ZERD, V)G > T D,

MR, ZomER LT, [7701550) G) W29 L Taty - m—Ln->TWH
LD, BFHFE EFRITHTIHEHETE R0, HDHWVIE, T TIERW, &0 ) Hlr2ow
LTWADELENWET ] LEELTWA, kA - 58102, 150 B,

SRR - RiHETE102, 143~154 H,



3T B OMME TR 2B K E OB L — L

WIS ES AL, BB 2o 72 1
@ ENABIE DA

RREHIFZE N2 WEGG ] | DR SN

OERKE O
Z))EU é Z/qu_o

BB LT, ROHLOD

ZD 5 b, OORFHFEDFEDHESEEDHIMEIZONWT, TDOREEL/NS DR,
HELT, ROEDRH D,

- NEFZAEH 7701 SR, —F TEAUL, ZNETHIBFNED I CTHEREL T&7 928 33 (Eco
nomic Substance Doctrine) | VW NOIDHHE X T EMERLIZHOTY, ZNEFICBIEE A, -
ZIVETOHIFNES LIUTHFREEIZ OV TOOE DO BHE, DR Tiech — 2 &b

HERA R LTZ SV ZEITTE 720, bV oz bz, (kS EA) 14

PR SN BAE 7701 £ (0) 1T, = E2 - m— & L TCORFHEE OEFIZ B 206k

B OIEFRZ BISU L7720 T, 2N E R DB 2NE SIS b Tidewn
EWVH REZERTDRTTH D,

—J5. FDOZ L BRI
HZz9 7205605,

ntu&)’)o%) +Z }E@E%é’ﬁ

WRHE, 7 AU EBIT DB R EE EZROIEHY T, B AR LIZIC X9, ZhUIEEk
TN ETERRR 723 2 LT D, UL, By 528 R I (economic substance doctrine) 1., &<
FCHEFOKEEC T B COYWFTHY , Ziva BREIZGRO T3 H

EFEHEIGNIEZ 720
EME HIBIL L TEBESEDEVDE

3oL EZ D, (AAE) 1

2010 FEICE S —HORKIEFH L OB Z 3, 52 b, RFNFEEOEBEOEHAZ O <5
K XIERFEHFT O N T Y X2 R IEL LD ETHHDThoTmZ L aE XD L, 2O

LRGBS D, ZNODORGIFHAIZFET S bOTIH <, Wi, SREOflEE

ORRRIZIE, RO KD R EREIZ IR o T,

ZDORBNTRRIBIFEER D D0 E 9 D T A M, FEfES7 A b (disjunctive test)
Tix7 <, #5857 A b (conjunctive test) IZ2XL V1T,

ST AR ok IFERH LR,
=T A T T

RO ST AN (FET A RERBT A R) 1T, <ZFOEHE]
ZTOHWEFERTHI-OOEHRFERTHLZ > 0n) [BEFEERT X M 200
el R

CBEDERIZA LN

*

c RRFRERE OFEOHEIL. BARORSG| Z LT, —HEDOEG| (a series of
transactions) ZXHRETHZLHLHVIED,
U5 [ ATVE - BEETEL02, 139 B, [AERE & LT, FKIE TR RS0 ES )

Pricewaterhouse Coopers [HKESE « B —=—A] Vol.8 (201046 H=) (2010),
M6 A - AiFSTEL3S, 686 H,

/\o
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fEDO—lZ E LA TbDIEENRDTIEA D,

ARIDFRATEI 7701 55 (0) 13, £ DERG NIRREHISE DN & 57> & 9 M OHE ST 3L
L7z (ERE@) b0, ORI LY TRFHEERZ2VEG]] &HE S IGO0
TELIZENEZERTREZLETEATNOIHIE L TWDHDIT TR, BERD
HEBKT, 2F - m— & LTORFHNFREOERICEND L)) RG> T D
W, BB O BB MBI D B il L, EEO MR TIE AR, 'y s r—2 LT
OHWNEBRDOWMFUICRE L TWD EREINDEDTHD, £H70LTHE, 3 -v—L LT
DOREGERIFEE OIEFLD | At OFM OO S 5%, 16k &R 0 B HFT ok (& 5
DIEAELET) IZERLND LWV Z EITRDDNE Ltk

Sz, SREIAS b SN OWTE, BRHFTIEE DM EZIT 5 Z L2 D, 20
RTCIHEGREEREOEHOE AN BT 2BiE O FRIFREMES M E L&A H 2 L TE
L1259, Ll #flEEE LTHSUET 2 &, 222 - T, EOFISCHUE DRI 2 22 < F
[EREEDSHRAH S AL DD 6 | 8 2 THIEIE L L72WIE 9 DRI %9 2 Raiisae 2 HEFF ©
X5, EWVV)ON, BREOTZDOHWFREEN 2V E CTHIEE L SIS HFRERE (=5 -
n—) OFFEFELTCEZEEBD 1 5TH 72, SEIOHFYLIZ L - T, BFFEOEED
BRIAMED L VTET D00 (LIRNDH) . A OFBLT OFRBREEE-CH I FT O Hllkr
BrnEH S b,

Eiz, TG O T—EOIRG|) NEEND LERSNIZ LT, BANFEEOH
TEOHIEN, BURORE| Z L7213 T, —#HOER] (ZAUITEE OB RS OM A G
PEbLETREEDID) Z—RBICHYE L TITON D IRV RSN Z LI D, 2O
(oW, MFEETRD L 5 IE T 5,

« 7701 ZRO)B)DEFRDFF O IO, [HG|EiZ—HE D545 T, The term “transaction”
includes a series of transactions. |EFEWNTHAZEITHIETEEL TIZEVY, ZHUT, Wb A B
PG | DR (step transaction doctrine) DZEEE > TVWNAD T,

Conjunctive 7> Disjunctive 2>EV ) RRELDS , TeLA, B 2L 5 R 320>, EOHHRO BAL L
VDD RN R0 FZE B AR 2 W 2 O D DIRG | DO FEFO &I, Bg AL 58
L2500, LVORBEEDIFHIN, BETIIRVDERDIVET, MBEOEBUTY ., —HEOTS]
DHFPGIE S IZEE DINEZAZ T I, HDOWE, HEDINIDIZHG 2 FEHiE,
ENZENEWTZWIENEZ DI LTI TLDDIT T, TTb, ZOHE| LI EVH R,
TAUTFEFITHE LN T3, REIZZEEWET, (R GAE) 148

W HIBTEL42% S,
U8 G RRAE - BiPEYE102, 146 EH,
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kT BdZ OFRRICIEZ IR, A Bl 2010 FHED AN, BERIFEEOEITZT 72 <, B0
LARERECd L BEFEIG | OVERE W OWNE S EENCIR D IAENT- LWV ) Z &I D), 72
ETIURE, 2010 FEDZ Oy & BERD S OBMEIS | OIEHL L ORfR (AT B E
DIRDDN, LN IOV THEH NI ENDMERHLHIEA D, LonL, ZORAS, Bl
R CIIREAREE TH Y | A HOMBUT OREBLAREECH AT OHIBEN M A3 H S D,

—77. ERE@OEESNHIDAIRRIZ DOV TIE, ARIDOIEIC X 0 ISR L2557 Th
D, FHEA~ORBELREVRETH D, ZOBUEIL, IEBIRIG I BAGRI NI & & OINE
DORZEL T D (@HEO200TITR< 4% TIRT D) T LT, MBED TREFREEN 2
Bnl) (LHESNDAREMNR S D HE]) #1To7135E612, EhamBisE A b2 H I
RRETHEIICHEET L L EHoT-bDE L fiES D,

— I, AR DOFLBLEREE T 25T 2B M R ORPUR & LT, 7k, EoEIZE W

D) BFEOGRBE FERIERMAE, BLO, B X > UTaEFBENEREE) &0 )
FBIFEREZ BT 5 & & blT, 2) BEROBUEHEZ M U CHBIERITA %GR L. 3)

BAHNIEFNEHIB A S CIBLO P S 200 5, &V ) FIESRONTE T, £ LT
WBLE DS OBIC, BBFRIEOBEIC S £SO THERT D E VI BT, 29 LizaHt
AI7extiin g THEZRANRRITUR) 700 L TEIRIERZSEIUR) LIRS ET5 & THIT
£ 9 7295072\ L ERIER 22t BUR 721 CII BRI A A NCBA < 2 LN TE 2R A2 Y
DO L LIRISITND P, EERY v 7 R« v X —ITRE SN DT CIR T 70
BUIEEEE T2 A3 LTI b 230 B3 Z UKL 2B 24 5 O NRTEIRIZ XA
HHTOTHD,

2O LIEFRBAFHT 2720, BUE, FEOBUE YR, FEA720 L FERIER 2 H0R
(INZ T, TRHIZRRHEUR ] 7o L TFRGERZRRGUR ) IChE ATV D Enbild,
Z LT, &l LRRHERRHUROARZR b D & LT, MBlE (0, MBI IZHiB
CRABLIETEE) P2 e d 2 7 m B —4 —) (Zxh LC, MBIEIEC D723 5 ATBEtED & 2 HR
SIE#AFRNC (RERTEZIERERID) B ERNICBIB Y RICHRT 2 L oKk 5 [BlR#H
H ] HERLE ST DA TND LS

19 BN S | OVEERDONEFIZHOWTIE, K3 - 18 (T1H) ., BLUMZIRD 3. 3 iz &,

B0 7= L 20X, AHEE Xy 7 R a7 T4 7 0 A KA EBERERE OB & & FRNEOBEIR
STDLEY J7 (&%) ) RIETI Discussion Paper Series 10—-]J-033 (2010), 12 H, CAFEKIX
TEBTER)

Bl HEEE - gidETE150, 29 B, fAMEMZEER S, [FHEMNaPUR) & e ZastbuR) &
R ERTC, FREDZ L2 _TWA, KEHER - BifeE114, 30 5,

P2 RHIE LA O b O & LTIE, BIAMEBHIAR D THATHERS ) HIEEC, BUAMR
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KENTHT DB REEHIE T, KL T, OFEDIRGNZOWTIRiE B L rE—
S —|\CBRIE 2 FANT B 51 GRAEIL6011 25, 6111 5572 L) &, QBG4 7355
1135 b OTIHARWA, FEBRTE B EOFRIZEL 32 Z LI &> T MBE O B 1/
IRBREE 2B 5051k (R 6662 5272 ) &3 D,

2010 A5 THTR SN ETRIEUE (7 6662 2670 &) 13, MBI SRR 2 BT 5 %
O (@) TIEHARWA, FEFREGINTRR S & EOMEROEREELS LTWD GEF O 2
0% CIE7e< 40%) 25, ERNCEIRRE D5 2 & T, RFEMSFENRVESG]) (SHESh
D RREVEDY 8 HENG]) 12DV TC, MBLE 2N H ERCBRR G T2 X0 5 1k (@)
ERoOTNDHZ &Il D,

ZHLTHDE, 2010 FFHEIC Lo TRIRR S 7z TRRGERIFEE S 220G AR 2 ETHIELE |
(X, [ FHREEA 2SI K 0 BG IE#O B Fi7e R - IRz k5] &) THEREIZK
XM P ORMMINLE S DR ENWZHIEA D,

c. 2010 FERIFBIFEMBDREH
KENE, ZHE T, ERIRGRBRE 282 <EHET 55T Wb L TSRS

RIHAE T > TV v b T iz

ZHUCEIL T, WAL, SR 2010 28, KREREFFTRIZ IV TR Tl
ASiiz TOFEREERIBGIE  FABIRDESER) #E (General Anti-Abuse Rule, General An
ti-Avoidance Rule, GAAR) Td 2D LIEfIL T\ 5 '™, fii)y, SFFEEdzIx, [Z OBER,
7701 k&) ERBUEDOTITHE SN TIY . B UT—ARAFBLIEEER I HE & 2 D
DRREE 725 2, TEIENAESNITND T, BIRER TR, ZOBEOMHEEET 52
EVRHEETH DD T, HFTHONTIRERT D) L LT, 2010 FHEOHEREAHTIZ OV TH
Wi B LT D

WD D IEBIFETERUE & CE (—RAY) MRS HUE & OXBNIFRIR b DO TH L7 5
YA EORSIZZEDLOEFLT LHAEENTRWEAS S, iz, KEIZBWT,
MRRD T O ORIFNELAN | ERIFIEERE ORI 2B 5 (ERBIRSEHE TlEfme TE 7R

(AR D NAREZR TR (S DU TR M RS ARLE 72 B AT WG DR 2T, TSR LT
XETEET S TS FERENH 5,

9 AR - AieTE150, 29 H,

5 FiHBTEL033 L OIS 104 2 S,

o A RRAE - AFBTEL02, 138 H, 7272 L. #BIE160H 2,
190 A KR - HiETEL3S, 670 H,

BT HiBTEL07 & S,
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WHHBLEREE 2 58 %) BEAEZ R L CE 2 L, 2010 4EED, £ 9 LB 7= D]
BIEBOMREN RO L D TH HRFHIRE O (D) ZHIEEE LI b DO THDH Z &,
RDRIG & TR DWG] (RRFHIFEE N RG] Z 8B BARR) 2R E D EG IZBRE L Tu7R
WZ L, REEERD L, 2010 FEN TOFERY] 720l T—iRAy) Mk 2> TnH o
e TH D,

TeT2L, b Eno T, 2010 RIEDY, DREICEBNT R0 ERHE] Pk
WL 72 0 R ESRBIE ) P EFESND, Wb HITA « SHRERHE (RRSHSE
(ZHR DIEABITE 132 Se70 50, MRRFFIRAUICER DIEARE 132 5D 2 72 &) LRI LD L
WO kL ERUE, LD TR,

2010 FRIEIX, AR LY 5 D TREFRIEERIRVEG]) ZHET HIchizh, [
GYET A B | R0 TIERI SIS TTRENET R B | 72 E OHIWTEHEER > TN 5, T2 L
ZHUE, R LU THRAREHETE HIEEOEMEMEEL OO TIERW (ZIUXERIAE
BHEDTHEY TH D) M, IEABIE 132 50132 50 2 (2815 HEABLOEIRZ Y (2
D EED] LD RHEEBERIZ AT, ORI A BBIICREE LT B D5,
B OTHFTREMEDS F < 22> TN D, MNA T, JEicib~7= X 212, me A 7701 4% (o)
X, R RSROEW 2, aEy » n—L L CORFNFEDOERICERTWDE N,
ZOBERITIE, WEOHHER DI RZEEN DV | £ 2 b—EDHWL— L ZfIHT 5
TLNTE D, —J7, BRTIEABUIE 132 5.0 2 121E, £ 9 L=l 0BRSS B S TladE
FIZZ L, T2 MbOHW—L 2155 Z L ITHEE L,

DX, KED 2010 FEE . DAEICET 5174 - FHRGREE  (RHORRR R
SR DIEABIE 132 50 2) L%, BE O FHRIRTREMECIERZZEMEORERR: &\ 9 TR
T R TEY, MIFEDIES BTRAREESE RSB O TH D 1,

198 G- TRIRE B 16 J0) J 5L (2011), 119 H,
199 WS - midBE107, 62 H,

10 Rl AR & . ABEE O TRIFTREME & 13RI DB RO L 9 IR~ T, 2010 k1L, HARIZ
BIFD GEFED, 7oL, Ikzgk0,) MFRBERTRIAE 1TV nE 2L T 5,

TEATIE - HBIEREO [ER] &3, BEFE R LA ChERLZZLiICL b
WEL LI, EWIOFRICRY T, RELKEE ) 2 L GRFLZ T 20T, EED
FRITHY FHA, ZINRETT, - e T HE, ZDT015:(0) EVOBUE
I, R2L T, BATHm SN TE T THBIEEOSR] 29 28E LR 2001E D
HEERNT720 £, LA, £HTHe<, b L b L KETIE, RBEADOBHROFED
PBE, BHEA~DHTIIDIZOWT, [FE¥EFFE (Economic Substance Doctrine)] &9 & %
FRIELLTEY, ZOBEITINEHER L1220 TIER0nw o, EResbiF T, (i
FHEZE - BifETE102, 140 H,)
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3.281 HUOEHBRFOMEAEHLEICET HEMNRE

JLEITHI L I, KENZHWTIE, FBUERRATA SRR 23R L LT, [@5rY
LRHE DR &\ BRD T D DPFNERR DR &M, &\ D 2 DD FHiExiEE L TET,
ZD XD BB AROFETH 5 | RO OGN L D AR
BEZOWTH, BRDRZET 5,

Z 2T, 3.2 Hi & 3.3 Hi TR, BB OMBERSEOMAEDEE —ADbDE LTELX
T, TNEHBIEEH TR L LTHBT L2 EDBHD 9 500, L) JUZHOWT, KEFLH
B EOXSRERBIE e (3281, £, ED XD RHEFIERE b o> TV DD
(3.381) =BT D,

REITIX, HIFEOHMBITREDOHMAEDEMTbI- L&, ZNbE2—RObLDE L
TS Z & (FFH b2 &) 2B E D TO D KREOEBIEEIZ OV TR
5,

KETIE, RO MRS (reorganization) [ZOWTC, T A IERRBL GRBIMIE~)
P& T DB DB AER - FRE L CTE 2D, £ 5 LI EImBLH O ARk - F e
DIR7T BB DI DORRE AR S A AL GO TIT S T2 B I E D & 9 723 Bl OBk
WETRED, LN RO E 72 - T 7o, BHOMBBFRSE SHAGhED 2
& T, RBUE~BUE 2] L7 RS 2B A 92 (ERBUTE 2 70) F610 %% <
FELTZIZDTh D, 2L DL IFHH THDIIZN, £ 5 LIlhlind 2 g4 Eia b7
DT, R & 72 0 o WA IR S DRSS Z — o T8 iRBL O BRI Elk
NEMSHBERAOHIE L L TL—/HEENTE TN D,

ZZTUT TR £ 20 & 2 2B ED BRI DWW T, RO RS &
FVBEL THlx Db L LTI BEBREL WD b0 ([BUEF 01]) &, B
RS — RO b0 & LTI BEPISCEL T o v o ([BUEs] 02] [BiEs] 03]) @
ZNEUCHONT, REORLDZMHFNT D (B.2.1H), LT, Zhbxb Lz, KEH
[ZBUT DIEBIE DRI OV TELRT S (3.2.21H),

O OKETIE, B OMBEREC BT D3 LDV OV T, Thb e ki LTEHX
TERBI NS FZEDZ b DI TR, T b OEFHIEAE 2 DB Z L ICUIVEEL
TITONE/EEIUELIZb Db b o7z, MERIAGEERIE] Tidm<, MERIBIE) &%
RTDZ LT D,
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3.2.1 EBAHIGRESHDEN

(1) UREHFIO01] TEH:F 7 - BRXDFTH  (UIYBEL TERHE)
(BAFE AR 1.368-1(e) (1))

a. #FRE D]
WBLE DS, RO Step. 1 & Step. 2 ZHAEHETITHoT- LT 5,

Step. 1) & ff
BAFENAMD, JGHEANTH (BEE= t BPE) OREIZ, AfREA i &
LTI LT, THZEWRINEGDT 5,

Step. 2) #RADFEAH]

IHTHFRTAS, ZE L7 AR E, 5 =B T 5,
b. HmFELDIL—IL (ERFRE E L THXEESNT-NE)
BB RN 1. 368-1 (e) (1) 1X. A0F (Step. 1) O@EEME 1%, F D% D AEEERDFEH (S

tep. 2) MHUIVEEL T Step. 1 2 THET D, EWIO BEHELTWS, T74bh, &0F
(Step. 1) DOWAEHEMAD 1 D TH D, <HKEEF O IEN LRI TS Z & (ORERIZETL
TWxIE, BEE LT t BPEICKTT D THER OIS DMk LT 2 &) 19> ElIC

182 A HH 1. 368-1 (e) (1) 28 EEEoD Step. 1 & L TARET WA 21, NER AL 368 5
(@) (1) (AR OESR) ICEESNTWS, ATREFERSL BTk Eoa0H . BRME
A (RS K 2 NS . CHUARER (FE EOADD) 72E, Wb b HG
B RN A < B EN DY, 2 2 T EbD= o, ATKEREmR (EE EOADH
ZAE U CREi L7z,

163 = pEHEGNT, FEEOEG - 587126, 145 H, 74 H. XAES TM&A (2381T A HLBRREER—E D
Rt —KEOFERN O ORE— (7)) LR 1711 5 (2004), 40 HE2BEIT, EH OER
LR L CTE & D,

01 OSRENEOSA ., HUZ THHRFFMRAL (reorganization) ] & WX, HBHIE, FEREL GRBURIE
~) ORFEFIMmAL (tax—Tree reorganization) M Z & & 45 L, MEFEMREIZEZMS T 5 Z L 25,
ZOFEFIERBHR Y GRBMIE~Y) &b ZEH2BRL TS, —F, DBRETE,
AR D 5 b, —EOBEMEE- L2 b OIZHOWTET ks MfkFEmek & L Bl
TEREZROTE Y, TR ORFEEN B K TR > T D, (S TRk
fmbid]  — B THIEE I CR ) 2 ARBURAE O BRER RIS T ORI RE 2 — | FABIFZE 687 5+ (2007),
38 H) Ko T, KENEDOG & TO AR 2o\ T Mk 25k L TRBLT DI,
BEICE ZITRBERI R R AR E LD Z L1050, AT, fliE ko=, HAE
OB EDORFEEICHET T, KEOBMIEA~LN & IR DG NZOWT S kg OFE& AT
LTHREL TS,

16 SN ESRIC L auE, BER O EEME (continuity of interest;C0I) DJFHREE X, KD
ronbotThs,
[COT JFERIZ DWW Z < M HUZIR AR B 7 B 1F, AR AR O ZH & LT, IHIEADRRED,
FMRERETI SRZ VAN LTA LTV —EORE Ry (interest) %, FHfmZ OBIEN
IZBWT O 5 = & 28R 5 HFIE EOL— L THD, T ISV 5 G 0 BARH)
NI, FHEANORRAESY (equity interest) T D, ) LM « BiHEE126, 142 H,
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B2V MBIENTHEORTD, BUFHEANAMN D EOFORME & L TE L7z ARRRZ
Step. 1 DZIZHE=FIZFH (Step.2) LTh, TOFEENIL OHIEITHELE H 2 720 1%,
c. AHEHIOEREKL

SPSEHAN 1. 368-1 (e) (1) OBUEIZ LV, &OF (Step. 1) %D AHFRADIEA! (Step. 2)

BPF (Step. 1) T\ D EEFR DHRLIEDHIE B 2 G- 27120, AMEOEDF (Ste
p. 1) &, THERENEOHRME L L TAHMKD LD 22T TV D72, BiLT- t B
PEIZKT 2 THAR T OMRAFF 0 ORGHEDNRIZN TV D, Ko T (MLomtg Z A 7= L

TV Step. LIS AOHIZY T 5,
d #xXX
Fita~c ODNFELHEAPITET &, KK : 200K 9512725,
e. MEHTEDEH
EREONEZ b HOMBE R 1. 368-1(e) (1) 13 1998 FFIZHlE S 417z, € Ol E DBLH 1L

THIKFED 5 HOHERNNDO AR A TR LI2ONE D 2 & IIFBEHIT EOZ KR

HENH D= TH o7,
HT AR, B0 L DBIREFEORHE & L CTHS L7z At % . APt E#ZIZTEH]
L CHA L LT2GE12iE, £0—#HOEG %, FEMICEERIZITNWLED EE X Hivd, ks

FEAR AR 2 H72 D98 & KB 5 Lo | &R ket (COT) JEBRD B IRk
WETHA D 3L, <ZOREGEMEOHEEIL. AUFOBROTBHOFEE THED CHET
RE> LWIHIBXFL OO E S 57245, FEEE, KEMHIBIOZ20NMZIE, BEHERG | D
EE S L, A0 TUCHE K MR T E 1 DOEG & Lz BT, COT 23 &HE
L7228 %5 (McDonald’ s FFHEFRFHIFTHIE (1982) '),

IZH 03 5B, McDonald' s FARHIE LI G N R0 S R IZIST 5 COT
ZER LW &0 ) AN A A 2HIE Lok, Efio X 51, BigsHdT Lo R4 &
LIl TH-T2 ',

16 s RN 1. 368-1 (e) (1) (i) DJFSL GEUHRIrDA) EEFIZL DRI TFO LEBY,

[ -+ amere disposition of stock of the issuing corporation received in a potential
reorganization to persons not related to the issuing corporation is disregarded. |

FHAR TR C RN TEHE L 72 BUHE AR O 55 =163 5 Hi7p 2 52 Al & £y Okt
PEOHE B, R ShD,

17 FiiETE165% 2R,

165 ERBEERS | OVEER A5 A L 7= BB OREAINESS 3 4 B,
19 ik 3.3 Hiod [HIfF] 05] (117H) Z5H,

O PR, - iTETEL26, 145
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H%:20 [REH 01 &HF-tRXDTTE I DEHKL

HIBLE DELE >

Start
c AREE THIZE AR L,
s THOETOEME= t BIE,

—0
PR AT

Step. 1) & ff
o AREDS, THBREIC, AREBGRE R LT,
THABRIRADET %,

< TH:RD
AEPELE

oI B B Ok D U

Step. 2) FRFDFEH)

- IBTHAREN, ZHE L7z At
=T 5,
AfE AftED
RIS
B

Goal [BTHMFIZ., AHMNEZA LR Aol

(t BPEICT DR R ooty )

L8

<FiFE Eoyr—i>
ERHEEL TH SN TNRE

OMBEA BRI 1.368-1(e) (1)
- &pF (Step. 1) Duikg 2
BB OHEFIER R T VWD = &
(= t BT D TR EORESy
Mk L TWD Z &)

DHIEIX., FDOH%O AR DOTEH (Step. 2)
NHEIVEEL T, Step. 177517 T{T 9,

s Plebb,
Step. 1&Step. 2% —{KL L TEBH X T

THHEDL, #RE LTAHKKE
BAELTWARNWDT, tEEEICHHT 5

RER D3 ke L ey (T

LiFEE xR

(TFI - 2E3)
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ZOHANDOHIEIZ LY | EOFOBORATEEN, T2 & 2 A DFORII B HRAFIEIZEE DN
TIRESN TV E LTH, ZORANIEHOBEIEHIEITE L N2 &ithoTa 17,

722 L. ZOMBERANL, A0 E ORISR A G L LizbDTHh 0 | IEA
53N 78 EDRFIIHG NI DWW TREN S ey, Ko T %iBT 5 X912, IEARHIDRKIZ
HAGEHNM T OIS AR, BEASENTBINI AT D TREME 6D (k> [HLER] 0
2] 25H),

@) [REHF02] TEADEN' — #RADFEE)  (—fR& L TEgHE) °
(BAF5ERRA11.355-2(c) (1) RV BAFSEFRA 1.355-2(d) (2) (iii))

a. #FREDES]
WBLE DS, TR Step. 1 & Step. 2 AL HETIToT- LT 5,

Step. 1) ¥EAZE
dl FHE L R FELEFDHTIEN Bt DA, 2 FEBT L2 TOEE (d2
ERE) ZHE L THSBEN (Fafh) CHhzaksr, CHNGZHE LT CHkos
T%& DAREICHET B,

Step. 2) #RDFEAN

DARRED, 2 L7z CHARA Uz, B =227 T %,
b. HmBLDIL—IL (EHIRE L L THAXIESNI=AR)
AR 1. 355-2 (c) (1), B8 L OMBABIAI 1. 355-2(d) (2) (iii) 1%, #EAZHEI (Step. 1)

DOWEIEL, Z DD CHERNOFEA] (Step. 2) ZEIVEESF, Step. 1 & Step. 2 Z k&

1 Reg. §368-1(e) (6), 7272 L, BUFOXMIMNEAHEANDOKA TH D Z &3, 5l &k s A0k
DN L INDNG, FBEFEREZICIST 2RO E VR L, 7725 TR ED AR
EAMAHICEWVE-THH 9 Z L (BHEOMEE redemption) 1%, ZOBUEDXGSLE L
THEHR SN, AR THHREA~EDEMEE L THEZ LM L TWDHD L, FFEMICFELT
W7o TLEI MO TH D, ELMFH - BiHEE126, 74 H, 145 H,

172 PEDFM BRI LAUE, KENEICEBT D [1EASE]] (corporate division) &IFKRD K H 7
HDTHD,
[—RIIENGE] - &, - Bl BEFEEI3sR0) etttk e etk icy
B9 % (distribute) 51 THD, LIEN-T, 7T AU DEIBTHEASENL. DBET
WO TR 58T 5, WNEREATEIR 355 £ T, FaER e ollt s 8att% T9
By N (distributing corporation) ], &OHERNDELEIND Tt [HEENEAN
(controlled corporation))] &V 9. | LM - BIHEA126, 192 H,

NWENGEID AL 355 SRICHET 2 8B 27372 b, CHRO DB EIT 72D, B
K OGELZE 2T T DR EDO RGBT, BB 2858k S vivy, | 6, 193~
194 =,

- OFEFNL, FEELE - BiEETE123, 1651~152 H, 155 H, 167 H. 0% - piHE 126,
146 HA BT, EFORLIMK L TE LT,
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LCHET S, VI BEZFNREFNHEL TS, Thbb, IEADEl (Step. 1) DRI,
IEEANDFEORRTED, DA DRl A 52T 7o DARA S = 1Z758A0 (Step. 2) L72iGH
2%, ERED 2 0OHEIC LY | RO LD ITEY Fbivd,

F9. MEBAFAIL.355-2(c) DIZXk V., EADE (Step. 1) DEEEMAD 1> TH D,
BRI O HEDRTIZN TN D Z & (RIZAIN L TR, BER L7z d2 BT T2
DR EORERER AR L TN D 2 &) >ITONT, Z OIS B 27~ S 700 L HE S
ns

FoFRHC, MBE BRI L 3556-2(d) (2) ()2 &V, EASE] (Step. 1) OO
D1OTHD, <TDENGEDN, IEAOBEFTHERRS 2 0fid T 27200 T (Lad
device) | (ZFEH L7222 & >TOWT, £ O EM 25 7- 720y (M) 183247 5)

EHIEEND ',
c. ARBHIDEURLY
ENGE] (Step. 1) DI, DHFEEN CHEAX A FE =FIZFH LT\ D (Step. 2), &

ST, ZOENTE (Step. 1) 1%, AR 1. 355-2(c) (1) OHEICL Y, d2 BREIZHKTT
% DA OREAFF 0 Ok & 9 BB 2572 Lk Envd, E2FRIERC,
AR 1. 355-2(d) (2) (i) DIEIC L D VEAFREDEEO -0 M) 123%4 35 (i

S ol DR GAYAN Y B v g N
d. EXX
Eita~c DANFEHRAIKTET &, KF: 210K 91275,

TMBAERIAL L. 355-2(c) () DFIC GEYUEDOAH) LERIZLDPWRIUTOLEY,

[ -+ gsection 355 requires that one or more persons who, directly or indirectly, were
the owners of the enterprise prior to the distribution or exchange own, in the aggregate,
an amount of stock establishing a continuity of interest in each of the modified
corporate forms in which the enterprise is conducted after the separation. |

IRATEHE 355 5% [ICRUE T DIEADEIOWEREN: - JIE] 1%, R R 23RO RIS
EANDOFHE Th -T2 0, &ikE LT, ZORER D Okl 2R 5 122 2 ok
BA, BRI SN EAHEADF 2 IZBWTHTA LTS Z L 228K T %,

T BN 1. 355-2(d) (2) (iil) DIFIL G DAH) EEZICZL DRI TO LB,

[ A sale or exchange of stock of the distributing or the controlled corporation after
the distribution (a “subsequent sale or exchange”) is evidence of device. Generally,
the greater the percentage of the stock sold or exchanged after the distribution, the
stronger the evidence of device. In addition, the shorter the period of time between
the distribution and the sale or exchange, the stronger the evidence of device. |

B OEANEIDZ & - JISRE] O®RITITI S /5 AR 7213t Ao
FeENE Tl 3AcHL, A (device) DFELL 725, HELOMITTENE M ENHHRAD
BIEBLVNEL | 7o, B L FEAIE 7235 & ORIFRNEVE & Ao L 0 38725
L%,
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MFk:21 [FREH 021NENS E-#R X DFTH DERHKL

SRR DELS >
Start

s DL EFITEARBRR L,
s DO TOEE=IIEIE+I2ETE,

—o
PR RAT

Step. 1) 1EANGE
- DS, 2B EEHE L TRt CHE oL,
ZE L7 CHER O TE DA EICHE T 5,

RBTEIAT DI OREED )
- " CHEBRO A
)43 R DR 35)

TOER) ik o
A (%)T‘ BRBEA

o+

.

Ctt:

CHLEE
<5_;2 Dtk .q%tgka)

%%@ﬁ

Step. 2) FRADITEH]
- DRSS, LT C bk,
=TT B,

X

Goal D##kETZ., CHEEREZA LR RoT,
(2B PEICHRIT DR FF N e ooty )

_J/

B EoL—>
{RBIHE L L CH S S P

OMBAHA 1.355-2(c) (1)
OMEAHA 1.355-2(d) (2) (iii)

cYENDE] (Step. 1) OumEAR T

BE R ORI TS Z &

(=d2&PEIC T 2 Dbk o5y
PikE L TND Z &)

(A A 1.355-2(c) (1))

EANFREELTZ DD T Thwnvwe &
(M BEHRA 1. 355-2(d) (2) (iii))

DHEIZ, FDHO CHERRDFEH (Step. 2)
U EES AT O,

cThbb,
Step. 1 &Step. 2% —{RE LTEH X T

Dt#EE, R E LA

AL THRNDT,

+ d2BPEIC KT DR AR L T
CEANFRENE DD T 1T 5
LEZD,

c ZORER, FERE L TIEADE (Step. 1) 11X
FEMME L7220 RO X D ARIRBIBR L 2 D,

=

Step. 1) &5

- CHEBED 31
AL E Citt G DI OB 415y
A s A
(FEEE] (wieim) RO ELERSY
. A [ [—— (DR OEEHLE)
.t CHERE :ﬂﬁ@i R
ct | D&_WHE&%w
R LG
VA2 E - "
.......... | S — =% iﬂ

- A2WERENZ St 2 R 4 O 2 L
CENFRESEDT- DD T %%

Step. 2)
A oEH

b “Citho
Cittk ¢ o 7

* {HL. Step.1T
CHRRIEIREAT H A5
S TVWHDT,
Stepl&Step2d
I BRANEN G &

[BRisEA TN

(TEIX - E3)
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e. HEFIEDER
WA HIAN 1. 355-2(c) (1), B OWMEE AN 1. 355-2(d) (2) (i) 23, EFREOWNEIZ/2 >

TZBEHE, BOFFICHAD & IEASBNIRRENEO 72 DI ST <L 2 alhi<re
O THoT,

el [BUERI 01] THI-L 212, APF (Step. 1) DI, [BTHAREN, Z#HLT- AL
R Z7EH (Step. 2) L7235E12iE, D 7BHT (Step. 2) #HIVEEL T, A0F (Step. 1)
HARCHEEHET S (HBEHIH L 368-1(e) (1)), ZOIEMIT, [HTHARTEDHEN, Vo,
AHBRAZTH LoD 2 ZF—BEHERET 2 2 L 33U T LN CTH 5720 Th o 72,

—J . ZOFFD I T, IEADE] (Step. 1) DRITKRNDTEA (Step. 2) 2T
AL, BRD7EH (Step. 2) bEOTHIE L, FATTDIEANDE] (Step. 1) H3IEGE & S
%, Fte DRATEHIDOF I L BYMIE T2 &\ O BT EOREETFE U ThH 21312 H 00
DO AEADBIOGEITIE, TO%OKTEHE TE2E O THIEHIE T 2 DIF72E0, £
U, BOFED WD D BUSHIRARR R EE~C L EA BN IAABLRREE D 72 DI TR S 4
RPN, ZNEPISTeOITEKEL 2B LS LTV DB IEEEZ BND,

ZOREART LTS O, MEERAI 1. 365-2(d) (2) (i) © HEEEf:) OFET
%, WEEAE 355 2k (a) (1) B)1E, EASEDS, SBUEAND A E 7213 3mIEAN C
OFLE EOBLS AIHERIZE (earnings and profits ; E&P) & 3B d 2720 @ i (LT
device) ] & L TITONTZSEITIL. EDOENSENIIEEMS L 22 BEABEL TWD, A

T JENGYEIORE A DO FREMEIZ DWW T, D ZSI IR O & 5 ITHEf L T o,

NENSEVEIERBR N 2 2 L l2id, THOMERMEAE S, FlxiX, DS, B fEH T
HTECHTBEEHE L CCHERY L, ZOCHKEZ D EICHETS - &L
T TRDRFICIERBLOBEAGE L LTHRDOND R BIE, E5WVHZENEIVHIHTHA
I, CHEROEHEIX, CHORMNCHLBE (HESEH) 2T 200, HlidE%T7
FEED CHAKR A RHlAR 480 Coeilddud, Sask T, BIAREY &% LOREIFIEZ X v
EAIL s FA VDR TRICAND ZENTE, £O—FT, ZHETHEY, DitoFELZE
DOEFE - ERALETDZENAEETHD, 2FH - BETHIUL - EHEL
TR SN DT T OIEAFREN, CHERE VI BTl S W E IR E~BEE L
FHRIIF Y EX L « FA AN E IR D, Tx EX L - A E, G S BERAE P
5o EHARTRWET T FRSOFE R CREIK AR TE 28T - B
VIR L 0 b AFITHD, ZOXHIT, AR, B L UTHRBLEND REEAFIEN, F v
EAIL s A UBRTHIEHENDITADZ LB, XA Tk (bail-out) EFES, X
AV s T MIEEBERECIIT AR A T 21T A Th D, | SO - AifeiE126, 194~
195 |5, 7235, EFEOSIHF O TEEMEMRE ) & 135 EOBHIEED = &,

[DHNELIED B 5 EPE & BB Y B 5\ MIFEHEIT UL, ZOBEPECTERENFEH L, DL
WCBW TR SN D, Lol IEBUEADFZFAT 5 2 & T DALEEE~OffRLZ
ZFHZ LR BEABEADLSMSELZLNTED, LT, - HEHICCHER
FHEND Z LT, bITRTOEMEIL, DiEE BIHDHFRE & b RICERERRFEL 12D
o, ZOX DT, HEBUEADENT, BREBETS T T<) IBABRBEEBUCET A O
fatE b A L TNDDTHD, | [, 196 H,



3T B OMME TR 2B K E OB L — L

I VEANSFIDHABIERED T2 DITHH ST W2 ST 2720 0OBETHY . £ L
T RBLELEE D 72 DITIE A EINFI SO 2kRER T CRBLL T GF) mEkehlE
DIDODEFEE LTS, T LT, Taexid T, WMEERA L 355-2(d) (2) (i) 23, {EA
Sy BIDBAITIBOIEN F 1213 EE N ORI TEH ST 5A 121, 05T, ZDIEA
HEID B THhDZ L (OFED, TOEANSEDIEGEK LD L) OFHLL D E%
EHTNDDTH D,

29O LT, EASE (Step. 1) IHEWTHEDTEH (Step. 2) 2MTHONIZELAITIE, HEA
SEIDE AL & S BLR G B BRI 1. 355-2 (c) (1) (BEFFIHEGNEDEEE) & |
WBERIA 1. 355-2(d) (2) (i) ((EE TRV LDZEE) L) 2 5OHEIZ L - T, IEA
53E] (Step. 1) MFEE & SNDHDTHD,

Q)  [REMI03] TEARE — EZARE '] (—fKE L TEEHE) 7
(NEmR AL 355 5 (e))

a. fFREDEE]
WBLE DS, TR Step. 1 & Step. 2 ZHAEHETIToT- LT 5,

Step. 1) ¥EANE
dl F2 & 2 FE B enhdiE N (Bath) DAY, 2 F2RICBT 22 TOEE (d2
BRE) AHE L THOBEIEN (Ffh) CHERRNL, CHEM O LT CHR DA
TZaDMHEEITHALT B,

Step. 2) {ENHUS
BUAHENARD, DARREIC, AR Z3HE & LT LT, D (ZOREETO
EEE=A EE) ZWINEPFT D,

b. HmFBLDIL—IL (ERIREE L THAIEESN=AE)
NIERATE 355 25 (e) 1%, IEAE] (Step. 1) 1231 5 0FEAEN D A FEBIHRIE~ 0D 7]

ME, TDOEDIENIUT (Step. 2) 28IV BES T, Step. 1 & Step. 2 Z2—fk & L THIET S,
EVWIOBEMEL TS, T7bb, EASE] (Step. 1) 28, TOERDIENRG (Step. 2)
DFFEO—ERE LTINS AL, TEASE] (Step. 1) 12381 5 0#dik N D AEORRB#E:

Mz Zizvn sy NEANES) (acquisition) &1d, WEFREALELL 355 5k (e) DX S TH D 147
Bl N E 72 I3 IE N DRy D 50%LA L& 1 AN F 72132 L EOFE D ERE £ 72 1 XM H
/T HZ &b X D705 (E72iL—#HOBEEG]) | 287 (BRIEFEIT92SH), Wb
% BASHERR PR I A Z OBARZEENS T D L EZE X bNHD, 2 2 TliE, fHEbD=o,
ATHERRERL (HEE oA 2ME LTk L,

8 Z OFFNT, BN - BiPSTE126, 216~240 HA BB, FEEOMIRBIKL TE LT,
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HEREZRD TN T
c. AEHDEKLY

ENGE (Step. 1) 23, GOFFT 2 HIEANEIAG (Step. 2) OFFEO—EE L TiTHOIL TV
D72, AL 355 (e) DBUEIZ LV | HEAZE] (Step. 1) (ZFBIT 253ENEAD D CH:
BRADEUZ DN T, BB DMIERDIFRD HIR,

F72. Step. 2 1IZOWTIE, (OB E A7 L CWiud) @A 0HIEY L, Dtk

L ODHEEOMFIZEBNT, BEBAEIER S5,
d. #XX
Eita~c DAFEHRAKTET &, KT : 220K 912725,

T NERATESL 355 5t (o) DIFSL GRUHRIDFH) EEFICLHWFRILTO LB,
[ §355

(e) Recognition of gain on certain distributions of stock or securities in connection
with acquisitions

If there is a distribution to which this subsection applies, any stock or securities
in the controlled corporation shall not be treated as qualified property

This subsection shall apply to any distribution— -+ which is part of a plan (or
series of related transactions) pursuant to which 1 or more persons acquire directly
or indirectly stock representing a 50—percent or greater interest in the distributing
corporation or any controlled corporation. |

IANIEH 365 S (e) 1R NIARHTIE /2 DR F T2ITRER OB TAR RIS DR

AL Z D B TOIZGAITIE, #EBlE N E 73R s EPE L L
THbu,

ARERIT. SEIEN E T ITHEBIEN DR 3O 50%LA 4, 1 NETIFTENLL EOE DN EHEE
TG 2 2 L1272 % X O 7estll (F72iT—EHORERG) O—ETHD L I72%
Bl GEASED (CHEHSh D,
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F$k:22 [BREH 03]EASEI-ENERIF I DEHRL

LA DR >

Start
- D& ARRITEARRRZ L,
s DO TOEFE=IIEFE+2EFE,
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—0
PRCLRAT

Step. 1) {EANE
- DAY, d2EPEAE N L CRth CHE AL,
ZH LT CHAER DR TZE DR EITHELT 5,

HE LT
NS E BOR
(5] oty

CH:

Step. 2) KN

< AR, DHEEIL, AR E A LT,
DALZERINEGF 5,
DD B3
RS FRIEAN
ské#%
—>|  Ath
,w%%l Lm%%: &3
g (EE]
FEJEHRLE
>
B8 TE A

Goal IHDHEREEDH B, dIERETSITH

AfLIZBER LT,

FiB Eo—n>
AR E LTSN

OWIER A E 355 (e)

< HEASYE] (Step. 1) 23, ZDOHOENEE
(Step. 2) DOFEO—FE L TITbN=HEIT,
ENGE] (Step. 1) (2B B 5EEAND D
FRBLUE R 2B v,

cITRbb,
Step. 1&Step. 2% —fAL L TEH 2T
e N
EASE (Step. 1) 12Xk > TDfDOI2ERE
RHLEHLOHYIY HEanZZ LT,
D% DIENELG (Step. 2) 23, JLODHE
MNORBEICAIEERE T 2B L0 L
FEMNZR CIZ2>TLED
( TEEMIZETOEEORIR] L)
5 NS O R S A3 B A [ ke
EhTLED)

LEZD,
C INA~ORPIE E LT,

WO LD RBAR & 72 D,
(D tE0D CHARDOFEWLE 2B, )

————

Step. 1) {EADE

* EADEI B IRITERR N E 2D,
DA EASORBUTHIE R DD,

- CHHBRD 43T
49 .
Z. [=]
(aE 4% ] CH:H&T SE 4 I Xk
i J*df-‘%
i e R e
mE%_ PGS
| dogie | m
B B ok

% DR CHRRR OB ITIRBLIT 2,
Step. 2) 1ENEUS
EREFET,
bbb, AFEEITEEEEE LT,
DB LD AT ~OEBASBIER S5,

(TEIX - E3)



3T B OMME TR 2B K E OB L — L

e. HREHIEDER
FERORNRFE S ONERRAEI 355 45 (e) 1% 1997 FEIZHIE S iz, FOHIEDHABIL, &

NI IS » THEASEIDMTONIZHAITIE, ZO—EOIT AL, IEAD—IROE PE % %
RENTFEE T 21T/ L LTURE L FRROBBIMTON L RETHDH LEZX LN DTH
27,

ENE (Step. 1) IZX > TDHO—EOERE (d2 EiE) 213& b2 LORNZEIY HEh
7T, AHHZ X2 DAHEOIEAESS (Step. 2) 2MThid &, &KL LTHIUL, &HIDOD
DD —EOEFE (d1 GE) 771 2 REINBIN L CARICBEE LT (dl @A 728 L)
DLIFEINCF T2 | TRERICETOBENBIRT 22 L1 &9 AR 2
B EE RSN TLE D, 2F 0, FENITT (R TOEEOBER] TIERWITH 0
DO, Step. 2721F THLE, WA E [ TOEHEORIR] L7325 & T, BUIE~
WEEZTEHZ Lo TLE S, EEE 0 355 % (e) B3HIESNALENCIX, DX
D IRENGYE] (Step. 1) LYEANEUSR (Step. 2) Zu@fi L TIT->TH, M Step DWTHHER
BIARIE N2 o TV eizwd, 29 LIEBBIET L T,

T O X D 7RIS LT B 1T, TANEN 355 ZkiT. & < E TEHFOMKEMIZB
TEEFEOIENFZEZ T 2 BICBLOMIEN 278D 2 HE Tl o T LWERENENSY
FNEZFMH L TBHEOIEAFEO L TR T 21T/ OGN TH DL LEX T, £ LT,
BB OITHICONTE, BEELITATHY | B OTBE LR U<, EHEOEREILR SRR
WoH>TLNDERETHDLE L TUHEERIELIZOTHD ¥,

2.2 BB

TR DMEE ORI PR Z AL B OE T T I2E /I T b 2 (RO b D & LTREL
BIRZAHERL T & D & D DT DN T OKE O FHRELR A £ D &5 ZeffllBlE %2 & - T
LDk, REFBRBUEZRY BT TR L TE T, R TIE, 20 &9 22 EBIHLE DR
. PREEXH LR HERT D,

KENZFWN T, MR B 2R, WERA SISO B BIRISEIZ K- T
JFRI & U TR FHRIT 2 Z L AZBE STV D, Ko T B D> EE DA i 5

180 PN BRI TR D K O IZHH L T\ D,

TEUF AR AR A 1T 5 Bt B EZ T CORBE L 72 T USRS LS | & 1372 B 72w, L L,
BASHIFARE IR OIS & LT, IEASRIZITH Z &2k, MEREES 2T XTO
GREND [UIVEET] Z ENAIREL 72D, D F D, BE & R RENN RIS PE A 3R

(cherry picking) L7236, ZDO—F5 T, B2 AERmE S L CEIET DR, IE
BLOBHR A % TE L Z ENMBEREND D TH D, | FEDMHMH - aifei126, 227 H, [A
224~225 HHL B,



3T B OMME TR 2B K E OB L — L

ZRIE D THT S 1o BT DN T ORBLESFOMEIR - @HIE, LA TISR <2 K 9 kB
EODRVIRY | ZDfEl 2 DEEZ LI 0 B L TINLTAT 5 023, KEDFRITH %,

FNEKRAHEE Loob, KEIZBW L, EEOMBEEREOMAGDED S b, B
[EHREDIRIR & 720 5 DEFE DA G DR/ RF —AZDWTUL, E DR — % BRI E
LT, ZO—RAMRORIEE | TRATEICRHE A A CREBICIASTRE L T 2,

Z DFE—DOREIE FEOMBIEREDOMAEDEEL —RKDO D& LTLE B2 THRT A
X EREDTHE EROET 5, [BUEe 02] [BUEE 03] 233:24) 72 TR<. BED
RSO AE DRI DWW E, TN &8 0 B L CREORS| & UGt hlE 3
TEEHATEDIHIE FEHOLT 5, [BUEF01] 235%4) bdHD LN IR THD,

7o BOREIT. RO OBENED, KEREERBHICIS T 2 RBLOMIE~ DR
P (BREFRFMEE DR/ &) OFBENRFEBES Y (2558 H & &) . ALBIUENE
D= SN D fEE, EEEOBUEHIT EOFIK, 7o EORERIZAIL T, ZORFED
MAGDE N = T LIl L ITEELTERER E LTED LN TND LWV A THD,

Zofsg, HE o1] & [ER 02] o X Hic, —RIE UKL 9 2 ik F RS oG b
HEThH-oTh, HGEHN (Step. 2) (ZHATT DA MRITA (Step. 1) 23, GHFFETH LY
& (BEplor]) & BAREITH LSS ([BUEF 02]) & Tid. £O—RARE D Bk
VIR D T EbE D, L L, BN —UBMIBEERRIE LTHIUEES TV 72,
AR 13 OFSCHE KL L T, 2hnBA78 9 &3 2 HfkERS ORBiBERZ H 500
DFRTHTENTEDL L, FARITIHFUT & DFNIRST25EITIE. B HOFROIRIL
IZT D ENTE D,

5. B EOMFEFHRBLH CIL, 2 b OEROF 2RO Wb, BISURE L
LTIEEE A ERYE T B0, BFSUEITEW DR SURN G ZED XD ITHIREN D 5, 1)
bOETEHEDDLE, —RE L THRBTDEEDEMNENS D0 FEHD’) L LT,
WD D iR AT AR DIE ABEREAE = 1-4-2 (k19 47 3 A 13 A BUED(AEHESY)
N0 B FElo, fEx DBEZ LUV EEL CTHET D L EDT- LIRS 2 b0
Q) & LT, ZAEUFOERHIEICIR D FRRSITR T 2 ERUT) D OSCERE (CFARL
2L 1A 29 H) 3dD 0, ZhLAMIIXTZE A E RS- 5720,

BEROMBFEFREOMAS DY L, —RIICHIET S D) I8 X, Bl IR 5
FERQ) 128 L, WTHUZ DN T HRFEDMAG D/ — AR/ L CRARIIZTHISCRE
LTWLKREDIZI N, £ E b T ) LIERFEN DR WOREOBR LY & IRBIER

181 JiHBTE663 L OVE DAL A B,
182 B EAT O B L O ORI 2B,

— 100 —



3T B OMME TR 2B K E OB L — L

(ZBE9 D IBLE O TR FTREMEPIERLEE R SV E WA DTES I,

L2 AT, OREOLE, MREFERALH OB I LT, Whpd THRIAZEME ] 3%
AENTWD B, ZDRIABLEHICONT, 72 & 20E. MIEE O Y E CTFRk 22 D
FHARFRBLHE OUEIC b i o Tl 2 RIEFIFL I, RO L DI L T\ 5,

A ARORRR FEmBLHIE, SN AT v T RT I ar DBz ko> TR T, ZDREA,
LD TREET DENIE 2 TEHIN CNET, HOMBRFEMRmEKIZ OV TEDRI% D
1T 2% & ZE TR TRADNEEIDIL, ERIDOHIEE TIXdFO7< | FEI T3, b
HLA ATEFHREGRREST-VOEAETEZ DO THIUZZNLHVETITNED, — /%1
XTI, e BIEDOFERITDOUVNT, ZORFRE DR R TR AEE DITHT LA IR
LT BHLI Bl ZOWRRED KR T DN HONTIL, Wb D RIAB B THIETT L) 2
LT ET,

------ FIABERE, BT RO RIAS BT E | E DR TREEL TR
BT DIENRIAEINTNDD ThiUL, WEE e SV 23 7ud, A FEPREE
Do CGEETHZ LT/ T- LU THEDR, BRER LD/ ENST T -
ZDOIHRHANERNLSITNET, (ex Kik) 1™

e R Jaud, O E OB ERAHNIIWTIE, BEOMB RS e e T
T EThH, O HIE LB Z & U0 i L TMSLITAT 5 O FRITH Y | BB
IEAND DI —EDRRE (EAROIERZR E) Ok R ST TH, £hiE, €
DFAREFFIRANFTAT SNTHFR T, T OMHe AN TFRIAE LTI WV E T UL (ZOAREEDS,

iy

8 7= & ZITADFOEK I L LT, IROLX S 7 TRIABREM) D (kY .

D) ZA—T7NHSEERICRBT D (584) SKEBIMR DO/ A
BN YE A IHR DA PREN E APREN E DICFE—DFIZ L D (584) HECBHEA
HY . O, YEEIHMRICYER—OF L YA IREN E OIS #E—0FICL D (%)
FRCRRA R T2 Z EDNAIAEN TS Z &, (EARERITS 450 38 2, 4531
=)

2)  IFEIFHEHEMERIC BT AREEE OF kX FIA
WAMENDREEE D H b Z OB OBIBTeI 80%LL FOEFEINUFLAIRICAEIHENDER
WCHEFETAZEDNEAEFNTWAZ . (A45D 358 4H=)

3) IR ERIC 31T DA PEEEE Ok AT
WA FEN LA IRICAIHENCBW T EREEINDI Z ERRIATFRTWDH I L,
([7 4 0 3 55 4 1HY)

4)  Je[E SRR R B T DR A RAA T
WA OHEAN DK 5 CTUA PR L 0 226 2 521F 2 A PRE N DRSO 25 2kt L CIRE
T5Z ENFIAENDELENH T HWEIHEANOKRREE DS, YA HENDRTT
FRAEZE ORI D 800l ETH D Z &, (JF 450 35 4 TH 1)

181 fh M ME=SR JFIE A=A 2= 2 RTE=R 0 TR S I ErHAR FRmpLH & OV v — Tk
ABHIOBUR & A% ORYE] KEMEHER TSR & O — 7Bk OB
wEAKROBEE] KEWEsns (2012), 69 E~70 H,

— 101 —



3T B OMME TR 2B K E OB L — L

FBRZ T D% £ Thlkise L7202 & 9 22 0F BRI D) &) Z&Id, ZDX )7

Z 2 07 &\ EER &3 0 IE A AT e O ChauE, DAEOHMBFRBLHEIL. WbiX, 20

FTRTH EFLOFRHQOBE (2 &80 jE L CREORG] & U CliksHET & 5%

EDTHIE) DEED THY | FRIFTREMEFIIESWE WD Z &I 2D LiLRw,
LU G, ROAHRBHOFEEHEIZOWTIE, RO XD f5fiinéd 5,

< bLL S IHENEDOIEER IOV T, SIFFERNIE DA/ NRb D& D03, HDHN T
STZANTEPRENFIZG SRS, B ITAFEL T, Bl 80%E720 I ER 322 Lhdbiuld,
SR el Ve YA A Nl N o
{8 % DS EFIZ DOV T, ENENDELEZ L TRV DT L TODDD IR
FELTZD | BT B AT L TOD DI, 7z L TOZRWDD IO REET 201X, £
IMEEA T2 CTHHOT, EEORITRL T, EOERERETHI LD, ZHPZ | HFEE
PRZT- L T2 L TR IIE ABRETSS 132 220 2 OFBLENE T 2 ORI
720, (BOEFHE) 1%

RGEZBIROD Z 5 LTfafix, 174 - SHRGRBE Th HIEABLE 132 50 2 DR TIE7
<L BHEOWREML LTo TRIABZEM] BREOHRE L TERLATHNDHDTH D,
FOERUZ ZAUE, H D IREDMMe A MR R T TRIAENTWZ) 7 E 5 hOHIE,
FERNT IR AR Z OBLEOFEERIR LRI AN T TOIL D06 ™, BE O HHR
Hh— KRN E DX DFIEN AN TL DA[REHED B D,

F 7, DHE OB ORIRR I CHE 0 o 7o AR SSBIEE E, FOAL A & ik ABLE
132 520 2 & DBHRIZDONT, IRD X TR TW D,

« OEAEEAOS )R] TRIAFN TS I EL THDEDIZ DN TR, RiAARZZff:ELT
WHLDOTHY, FERETLL TODEO TR0, [RGAEN TS | BV BEEE 447
DIZTFIAFI TR JEWIIRREIZ LT &V WO IAITIE, TRIAEI TS EWDIREER T FLA
FALTORUN EWDIRBBIZE X DA T2 R0F HRDNE ABLE 132 5200 2 D72 X3EE 1 LV0DH D
Lty e B, (IR

19 pREFSE TRRFEREIC I A HBUERA T ) B AR v % —f [TRESEDTT 45
FOETRHRE O FERG — PR T4 & ORISR &2 5D T — 1| HRGEAE (2007), 163 TH, 158
Eo

186 FEFMTRBEHEESETH, 20 [HIAZEM:) ORRGBBUSHA CHERM I eV RE e
TLHRENZ, £ 95 Licitdld, < [FOAREM] ORBEN, FHEMITHERRFERZ OBHE
DOFEBUR B HREICAN T TDOND > L ETIEAS LAV HL 0D, FiE & RPlT o HfF
OFENECRLT VA TH Y . [HIAR] B -72 2 & 2R RIS R 2 S A 0 I IRT
LTBIREZLERNTVD, 221X, EMEW TG R - BUEsTA —M&A - fHfk
fm, BEMERLG], BIFEGE, T8 BUEILE#59(5) (2011), 116 B, PEASEEf=H il 1

M&A DOBLESFTHAR ) Bigsoli 60(9) (2012), 146 H7R L,

8T R TR AR AR DT A UTEE 0GR (2) | T’A master 446 5 (2012), 21 H,

— 102 —



3T B OMME TR 2B K E OB L — L

FUAFNTWIENENFEERICEB L2 E S nFfibhnirn s, 2o THIAZ ] B
DA HEZ ZERNHEET D IO AT AT AEABIE 132 520 2 OWEHARRIZRY 5545
DTH D,

SO, Ea RMBENERRSSA LTS L), Filofex KoE z it H<
F THlHE ORISR Z R E Lo b O TH Y JEABLE 132 50 2 BREIS LD
£ 9 73BTl BUOHIWTINE AR RSO —(RHE: &) 3A - TL B alfetEns k-
TW\W5,

DFE Y OREOBEHAAREITRICIR D [RIALEE) X, FERIZIEZ DR OBIEDHE
BIR = CTHEFICAN T (EEOMBEHEREZ — I E 52 0) HESNDATREERSH Y |
F72 THIAI ) OFBZNVAEPMEABIE 132 52D 2 1L 0V ERINDIIEEHVESL LN
DEWT, BRI L TV D E D DOHIE I, IR TR ONRENLENDE D
% 272, KIEIORERBFEL, FHOB LUENQOWTILTH - Th ., FEROMM AT
FOFMEL NS BRI E BRI S L DN TEFER STV D, ZHUTK LT, bpE
OIEBI O RS BRI, EBERNIR LD TRIAZ] LWOERELHT 5 LT, KEDMH
RO HEHOIZ S HTFTE L RWVHBRFIRR B DIZR > TR, ZORTH, MiE DT
HIPTREMECIEI L EME A R D fERMEA X H A TN DD TH D,

S EH BEROERBRFOMEASHOEICET SRS DEE

KENIE, RO OHFNEEDO T2 1 & LT, [EEEG 0L (step transac
tion doctrine) | &FHEND & DRH D, Ziu, NEBA LITEBOBRISEZ A TN T,
ERL LTUTHE—DEEGITH D L) REHEERDH DL EIT, FRITIESWTZIRBIAZAT S |
LWV BRI T D ARRD FL A OB EZ — RO LD L L TR D1 E D D,
VI RICH DG, NEEA LT OMBARELFATHTH, FEE LTIIH—D
MR CTHD L VI REHER D LA ) LI, BPSRG OERIT, &K
FROFEIL—EDOREE 2 T<Nbd L HIBbihvs,

Z ZCARHITIE. £, BERSIOEROME AT S (3.3.11H), K\ T, #EHD
KRR PR O G DT DWW TR S | OV A ) L 7o RRIEHIBIZ 2 Z THW S
M HIE R ER S PR e RE (DRI o)) . MARAARE (Laipl 02] [l 03]) .
Iofkrb REE (PRI 04]) DIEICHEN T2 (B.3.23H), 2L T, Zhbx b Lic, KEIC
BT B BB | OB IS OWTEERT S (3.3.31H),

— 103 —



3T B OMME TR 2B K E OB L — L

3.3.1 ERBEERSIDEEDHE

(1) EEOHE

LB TRLIEL IS, BFEIG IO LT, BRODRIRO LI 2bo L LTHEES
Tb\%) 188O

» RBNBHED AT 7 ZEDWGNZDNT, ZNEDAT v T2 G HZ LV IRG DT 52
1K) 2 IEFEIC R 5 ER80 b ID S 6 i L — DG [EL TRV b oS ThHETS
HxTi. RHER)

© A SNZEG O PO EIZEIEL G- TODEBIE (X7 v 7)) IZOWT, iffl L2 b
B2 AZHOFED DT EBREL THOMT D2 ZR$ DA, (D)

- B TR O B A A TOThH FIRLL TUIHE—DIEG I THHEW ) REFENH LY
BN FERTHEASWBRBETTOb O, OaEHR)

BRI | OVEBE, T2 13, RN DRSO T & o 7o ik AR E TR | O fElE) 5 42
LTz DTH D0, ITEIE, TSN O—RAZ2EG | fEEk (72 & 2 1TEIAZ: &) 1ok LT
HIRKHEH S TND 1,

Flo, ZOEREZHEH LT EORE 2 —Eobo L LTS 2 2 & 23, HISHBUTIC
AN D LIFR G2, WIBIEIZ & > TENDRAF]E B X LD EEITIE, MBE RIS,
H O MT 2 T2 EE OIS DWW T BEEES | OVEPRIZ K> TRt S o & Z b %
FETLZEHHD Y,

188 FifENEE 18 (T1H) 258,
189 AT BAEEER IR D X 5 iz B,

[ FRBLOFHERN, BMERG|OERIL, AR E, JEE & Vo 7o AR
TG OfEEN S HEEH LD TH - B, BRIEL DA RIEEXE VBN
FREAREGS Lo LT, EHGERIE, BENFFERITHEE L T DR Y & AEIRITERBL L 220

BEABEZ ) L Lz, HEDED & LTS240 AT Z & NI
TEP, BHFTMEREARANC 2 S BE O A HIRE S5 25 ol EZ HILD, |
FRT A TRIAHERREOER & —S5T 2 ) Bk 543 5 (2000), 14 H,

(72L& 21X, FEE L TV AN E I DEFERDOBIZBWTHWT5 2 & & SNTWALAIZ, F
RICHES A2 L, FYICHIS 2T 2174 %280 K L2580 oW T, BFEES | oy~ o LT
X0, BESEESAER LIRSS, - o BERGIOEEE,. 48, 728 23S
WD X 9 70k X FFHEBIBEAD B EIIBIR O 72 O EIRIC £ TR YT 5 Em it 2 55 L
TWb, | [ERHEA - BiifEE124, 129 H,

0 %38 3.3.31H (119H) =Z&H,

— 104 —



3T B OMME TR 2B K E OB L — L

(2) HIERLE

BP0 2 U TG | 22— (RROICHER 920 8 9 s fE AR & LT OKRE D
FIFTE THHRAFOERE (binding commitment test) | TAHA(KAFHENE (Mutual interdepe
ndence test) | [Hf&HEHALYE (end result test) | &9 STREO AL KESETE T,
TNENDOEEONFITTRDOEBEY ThH D,

M5%:23 EXFEERS|DRIB(CKH—RHIIEIEDHIEEE

© FH OB TH OB ZEDBR 155
BEZLS TSIV TOD S EIZD A, W B a H—
DEGIELTROED EVH B R T,

P SRR T Y

(binding commitment test)

HEfRAF IR © OB AT TURVIRD, 20 23—
(mutual interdependence tes DEENE A s TLUEI LA, FNOEH—D |
v LUTEOHEI LD EZ 7,

© BERDOEPED, B OFERA FZH T DD LW BE
XS FHEO—HRI\BE 2V AL, FbaE—0
B ELTEOEH LV E 2T,

RS AR E

(end result test)

(=3 =2
REDRER & LT, —FRHEEZ T2 72 DI B ORI & 8 —F i< Bk S D

GE D B LY Oy HEREGHKIERYE] . W2, BBPEOR OO ENZIUTETRL 72
< THRIHERZRO 5 GEAZEAE) O TEEEREE] Tho b T
P E e, I 3ODRIETINA T, A BE ORI HNECEE ORI HOF R &b
—REHER ORI ER & SN D2 ERH D Y,

LU, 3.3. 2 T C, BBEES | OIEPRIC K - CHUTR RS O — RIOHRE O R FE 2 HIE LR
ROV BB E AR T Do

U SO EES TRERR EmB ) & FERLEhRE ) 41720 TR E] AZE (2010), 502 HA b
EITER LT,

192 VDD, - BiFETEL17, 449 B, MATEA - BidETEL124, 130 H,
99 RAFES - mifETE191, 502 H,

— 105 —



W3 RO RSB 5K E OB —
3.3.2 ERMIEHIBGIDREN

(1) (451 01] HsREGFIERED BRG]
—— Gordon & EIMEEFFIATHIR (1968 &) ™

a. #hFEFEDOEEI
SRS RO Step. 1 & Step. 2 AL DOETITHo 7=,

Step. 1) LD+ T2 O /0
HEIEN (A DS, Ao —#oEE (2 8HE) ZHE LT rathCitza
N, EDEZIC, DX, ZHE LI CHEERD 5 b 5% E DR FEICHE T2 & &6

(258 43% D CH#ERITI L& 3MELINIZHBIT 2 TE Th 5 F & DR EIZ @
L7z,

Step.2) %Y OO /L

Step. 1 705 284412, DERIE. 780 43%0D CHRERA DAFEEIZ OB LT,
b. #fREDER
Step. 1 TRt T 5 2 DDA (Step. 1 & Step. 2) O—EFTH Y, Step. 1 & Step. 2 34

ke LT, [ELOERNCIY T DA CHEA 80%HE AL L TR IT UL H 72 &)
BB OB 2779, LT, Step. 2 (TR OFBIRIR LD RETH D,
Step. 2)
« Dt o CHMRDOFEEIRLEIZ D & FRBURE,
- DT« CHIERAOZE (AR BELMEAE) 12D E FRBIAMRIE,
. FFIFTDFIET
Ofb -

B ACHIFTI, BRI OO 5 BRI EEELZ B L, Step. 1 & Step. 2 &
%, Bllx OISE L72ES T D EHIE LT, £ LT, Step. 2 DML SR L T, Bl L
oo GRIBLERLER)

OHl F’

BANOSEL (Step. 1) 28 [3fd) 2BEAT DHAR 55 1 BRI T 0 &) 72 dId
Step. 1 DM THOIZREAIZIWTHRBEDOBRE (Step. 2) MM THOI D FEAFIE (binding com
mitment) AMFIEL TWRIFAUTZR G2V, ARV TEZE O L 5 2RI EISFAE
L7\, X o C, Step. 1 & Step. 2 & XBx DML LIZHE|TH D,

i

9= OFEFN, LR - BiFETEL23, 163 B, JEAMM - BieTEE117, 448 HASEIZ, FHED
R BN L CFE & i,

9 Gordon v. Commissioner, 391 U.S. 83 (1968),

— 106 —



Step. 2 BRIZOWTHAUT, Step. 2 1%, [HBLOEH
TWRITF UL B 720 & D IE A EIOmRS B Z0i7= L TR 69,

d. &KX

3T B OMME TR 2B K E OB L — L

N3

MZBNTDAED CHEZ 80%EE AL L

S,

Fita~c ODNEZHREAK TR &, MK 240K D125,

X5=:24 [$145) o1 )R EEEDEAY| ~Gordon E &

B DERE ATSTZIRE D
OMIBLE O ik
Step. LIZHikEd 5 2 DD AL (Step. 1 & Step. 2)
DO—¥TH Y, Step. 1 &Step. 2232k E LT
NGB O i B A 72T,
Ko TROMBIBAR L 72 D,

* Step. 2) DALds K UD AR EIC S & FRBUME~,

L OMBIE ORI

Start
s DHIEIEO—HOEE L U TIEELZRA,

(
Step. 1)%% DFERE N+ 2RO — B
(4 51)
- DR, dIEEE HE LTtk CHEE RN,
ZHE L7z CH#RAD 5 H57%% Dk FIZ 551

FHELDIT. FRY DCAMAE 3 LA
BT E T % S & DAL Il L=,
- CHEBRD YL
EADE RRgPRSE
N o
(57%) HRIEAN
CHLix -CHERD
Ctt > Dtk SRR IS
| AL | RN

Step. 2) %Y OFEHHOSEL
- Step. 1775 24412, DfEIZ, 7V 43%D
CHEFRE DA I E LT,

. - CHLRROD S
BADE (Dit ) ool i)
(iEts ] e
. Cﬁﬁ‘ BRREA
(43%
-CAHEED
Ctt: Dt FEIEHER AR
>

0 NG

.

EEGEIATHIR
<%&¥'JF)T®¥U >

ZA
[Hi]

O
BT EE ¢ SRR E L,

> - fi&F# ¢ Step. 1 & Step. 21351 &2 OPhSL L7=HS I,
Step. 20DEFEME & @38 L THBL,
GBI )
Ol F/

BAID5EL (Step. 1) mfiMJ%%%#é
HARLE 1 EBICT R0 n )bl

Step. 1M THOIL 7B sl kb‘f?&ﬁ‘*@ﬁxﬁ“ (Step. 2)
N1 5 FEKIE (binding commitment) 723
TFEL T RTE R BV, RIFZBW T
ZDO LD BRREKIEIIFE LRV, Lo T,
Step. 1 & Step. 2135 % OIML LIZHRBITH 5,

Step. 2EAKIZ OV T AT,
Step. 21, [HEOERNICHWNT DA CH %

S0%IA AL L TR UE e B 720 & D kAL E|
OB ZTTZ L TR LT, fiahd,

=l

ORRBLEELR

EREOHPIC LY RO LD i BRER L Ao T,

Step. 1) FEiR L+ F RO R4 B
(4rsh)
B ETRT,
Step. 2) VY OFEAEDrEL

TBLE O TRP AR S, B0 DRI & 72D,
D LD CHARK ORI S 11D,

F7-, DHEED CHBEOZHEIZHBLEIND,
N . 0)/\
[IEEH) . 5 - DAEFIZE OB S #55
Eg jﬂ — Y R
SEAROIRELESY
(DR OEIEIRLE)
— BT L
CHdkD
REELY
= g

107 —



3T B OMME TR 2B K E OB L — L

Goal CHIZDHBEEDI00% TSI/ -7,

(TEIX - E3)

(2) [30145102) HBEIKFREEDERG (FD1) '
— American Bantam Car =4 EIZEEFIFTHIR (1950 &) Y

a. fHfREDEEI
SR 5. RO Step. 1 & Step. 2 AL DOETITo 7=,

Step. 1) BMHE
Bt XD, BCO—HOEE (x1 EiE) ZHE L Tt Y hair L, Y
OYMMREZE Lz, ZORSTIE, XFhE 5 =H L oI 72,

Step. 2) RDTEAH]
XAEDS, M U7 Y R A5 =8 S5/ Lz, 2 D5 HIZSHAT., Step. 1 D4 ICBILA

S, BEHNEXHOBHBEEEICH &S\ T Thihz,
b. #fREDEE
Step. 1 & Step. 2 [ZA VNN L7ZEGITH Y | Step. 113 THHEEZIZIBUT XA

YHAETR LTS Z L] &0 B OS2, Lo T, Step. 1 IZKDFR
BB &7 5 R&E TH D,

Step. 1)

- XAt x1 EPEDOFEEEARIT O ZERBIMIE,

c. EFIFTOFIER
it

B BCHIPTI BEBEES | OVEBL D 5 B AARAFHAEZ B L. Step. 1 & Step. 2 &1,
B2 OISE LTZHE | T 5 EHIE LTz, £ LT, Step. | OEIEZFRO T, FEBUGIER &
L7z, GBI 53F)

u

k=i

9 Z DFFNT, KAEN - FifeE103, 43 HABEIZ, EHEOMRLIK L TE LD,

T American Bantam Car Co., 11 T.C. 397 (1948), aff’ d per curiam, 177 F. 2d 513 (3rd Cir. 1949) ,
cert. denied, 339 U.S. 920 (1950),
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W2, FEEOMRLIME L CTE LT, 7272 L, IELBIROMATEIZIL, T OB DSBS R
LA EFIZ PSS LTIV, HIEONEE S LI, FEHICT, &AM
FEBNFE LT,

21 Elkhorn Coal Co. v.Helvering, 95 F.2d 732 (4th Cir.1937), cert denied, 305 U.S. 605,
reh’ g denied, 305 U.S. 670 (1938),
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