(Bt / — I)

KIE DA BRI IC B 2 BRI | R B 8

Y N

FL®HIC

KEDOHBEFIZB T, H 55 DHNERALSE 368 (2)4 (Internal Reve-
nue Code Section 368 (a)) WCEDZWTFNADEEIZEL LY, »D, HEl
W & o TS Wi o okt o B2k R VB3R O BIFE® 27T
L&, ZOWGIIIERBICR S,

EB, INOOBENHELENTOI2EPEHET 2L T, BRI
I (step transaction doctorin) AEHI N3,

BEREIER W, —D2OREIEB Y 2 TRTOME LGN, WEI0E
DEE D 212U T, BE LRihidk s kn® Lnd Hflkie & 25k
WTHbD, RIZENIE, EAT v 7OEREN [T, HECEKEL TS
D, HEDHRCAT S Tw3 ] BEE, —HOBAMCEZ OR5[%2
—DDIFEHET S EBRD LY,

Z OERREGREE, HBEREOHEBICRES T, BEeRc#iA s 300,
EDbUMBEAEOEBIC W TEER WS, U120, ZOFEHEICE, w2
AIxF A T ORG | ZIERBOMBEFE LT 2EHE Zh 2 EET 21EHOWA
MHLHPOTHHO,

AR T, BFSHEHISHORAEZIE L, 2RIy Trilatt 2
BEHNBENBEHT 2 2Lk > TRASHOBEXIIET 254, 20
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—EOEG | ERERG FESEH I N0 E D D ERETT %,

BRIz 1%, WEBAFT (Internal Revenue Service) B3AF Lz L= o —-
N—1 v (Revenue Rulings) HICRENT2RD 4 DDBEFIc DT, 1) B
PEEGS | FHOBBOERE, 2) UEBFOFRUBEGREHLS 2T 5,

1) By, B X 2 FEHLOFRHAISHAOHFEEH T, EHEHOKE
AD 100% = HETHEA L, RASHOBEEZFERCLVRET S (Rev.
Rul. 90-95. 1990-2 C. B. 67.),

2) BBEHS, FHEHOKAD 85% » B THWA L, IELHLOT
TS 2 RINEH L CRAISHOEEZIE T % (Income Tax Reg-
ulations Section 1. 338-3 (d) example (i)),

3) BEES, ZORUMERR CRHISH OBIMEER R 1006 L 7z
&, FHSHAPRINEH TS L LD, BESHOBEEZRET % (Rev. Rul.
75-161. 1975-1 C. B. 114.),

4) BFEHN, ZOFstteRAsth I e s 2 Lk Y, M=t
O %, WMEMED 70% % £ ORIERA T, KD 0% 2HHETHWAL, £
OEFHIEHERINEGH L TRl O EEZIET % (Rev. Rul. 2001-46. 1.
R. B. 321.),

1. %AlNE CEERMBOERIG| 28M T 2 5| OBLE LD HRE
(WY

BEFFIOHTICE, 1) BEEERERE, 2) TEHOBHE, 3) BEHELD

B D0 TORERAEDREDHEMI A TR Ex b, € 2 CEHADBEHIC

F->T, ThoOREOEMEGZHBL TH <,

O WEERESE (qualified stock purchase)
IS EHEREREE (LUT, QSP LBECT 3,) 2L, §338@ICE T
TeERET L0, wHlsdit i) BEHCHBMETEED2EEFTAHL,
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SKE OB BB 1T 2 BRIEHG R EOE A

i) WEHOBAZOEEOSHMEBALIZbO LA SRS (§338(@),
QSP L id, FEEHIEH OO BBIENRSIRED 80% L 1T, »Ofii{ERED
80% LA E (81504 (2N E D 2 CELEF) MBS 12 » AENIZEAIL
Lo TR T 2Bz Liz—EORGE 25 (§338(d)3), A L ZFER L
L CHROIEE 523, §351, §354®, §355, §356 D@EMALDH 5 HAOH
Bk < (5338 MX3KAXI) .

B, §338 ZHEINT 5 C LI & D, BRI ERE OB BRI 2 A0
RUA & Tl & BiF2 2 e TE B (§3380X1), seHettid T DEED
REIICERBE NS & & b, RIS ORE bIRAORERICGRE SN2,
ZO», FEAEHICEEORER 2 HET 2 20 ORBRKEBES T VERIC
&, ZD§338 &EINT 2 L8 H FORARIBEART 29,

® TFTaHoBEHE

FEHOTLEFEE W L 2HSHA~DOEEOHEPROBEHEZR T L 13,
SERZT - BSHIERE - BREERL o (§332), i, EEXSHE
L7z FEt b G - BAEZFERL v (§337@),

1) By, FEOBIMERARED 80%LLET, » okAMERED
80%LAEZFTE LT3 (§332(0)1), 1504 (@)2),

i) 205, SROLWOEN»E - IFETRINS (§3320X2),

iii) BFEOEHOEED, REOHBOARCEIHT, ZOHBFENIC
fibndr (§33202), B L EIEHEAECEDE, RYIOSELZ SN
HBEEORAD S 3ELIN L3NS (§3320)03),

ZOBE, BEEBHIEZ U EE T N X BB ER ML, Tt
ZDEECAT L TP ERMAE % 51 & k< (§ 334 (bX1),
FEHOBEE L, FENCEFEEORSEADENTH 29, Lizd-> T,

EFOREHANOGHL, 51 TAMBEETH 5 LEFFIC, §33210 X5 F
SHLDEHTOLH 5, 2D &5 REH I, § 332 DREHBEEOHE I E
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HFLTEMHINS (§1.332-2@)"Y,

® BEHCLBE (F4 S AHBER)

M & 2 HEE LOBRNEH, FREHEZVLI (8368 @A) FIHl
BRI & DR OREFRIE DB & SESERREE I D B R 7 i, BRI i3 R
R THE I E2BELEVDT, ERHEGIECLTH S,

—f i, BESHOKTY, RESHOKRO BBk 0% U L 2GS

hif, FOMEEOBEG 2T ERENTW R0,

2. EXREENSIRIEAEA S Wi WEF

Ef 1 BECLsB%AMBROMBEE~DEE
P#ix, IMEW & 2 FEHORIER-A~DED (a reverse subsidiary cash
merger) LD, THOKKOEEZ2IET 5 BT I00XFTEOF=MS %

SE
(RTw 71> BEILL BFSHOBEEH

P TS

OHe @ TH=

OF&HIRT

(& SEHET 2. )
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KEOEBEERL I B 5 RS FREOHEH

(RT v 72> FHEHNEE

100% BHE

L

(TWERI LV HER)

BT L T, AHEENCIE, SIEAHOIHIZLE L SN BB S LT
QIO

EHETECES LT, SETIAR L, THEFES ek oT, THE(TS)
ETHADEH L OB S 5 DHREEZ T > 72, THROIBD 7201
FHENBEO—BIESBP 1627230 THY, ZhNOHRSEIX
SHEY AN DTH B, &Bth, PRETHATHRAOLEEFET %,
NER, PHRTHRRAZHET S 2L 2BELTwEDT, PRTETCWKE
BLCTEEXRETAHETH 5, ZOFERETNT, SOTADEHE
Bz, TP AT 5. TOPAOEHIXS 332 OFFRBMEE OB 2723,
FOEE, EEFEHEEM T2 I REHNE L TTbRE D O TR R Y
(Rev. Rul. 90-95. 1990-2 C. B. 67. OZEHI 2 (Facts Situation 2)),

@  BREET |5 o

fiam s 5 BB~ NIE, FBOITRHEABA LEEL WS 2 DRG], B
BRGIFEEEMT 2 2L d > TEEBAL WS 1 DDEEIEaRENE
L3, § 338 id Kimbell-Diamond [FHY H->TRbL B D TH 5, §
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338 EADUARE 2 EERE L AR THEI PERET 5, §338 12k h
1, TEERD QSP 12§ 338 DERB T I N 2FEEW, BENGLALENE,
Lictio T, THRROBAOBEN, THAZIEBLETCETE2EHELT
FOBEZIFT 2L kbolep 30 ikfbivs, Pk, THRICHEER
NEPEPZrDb ST, RNELEENS L OERPTE 5, THROD
QSP i3, § 338 DFIROERIC b 57, ZOHOFHSHOBEHE & 3FIED
5l ahd, ok z, ZOBESMBEOERZFICE IS DO Tho7ELTY,
ORI EED 5720, Tz, RBFITE, ZOERGEPIC X2 Tk
D QSP L Zhizki THh o PAOFFRBOBHE L 7% 7 (Rev. Rul. 90-95 O
[3:4y L %5t (Law and Analysis) | 8 £ O [#Es (Holdings) | 2R),

@ YEHEOFR

BRREEDS QSP Th AW, §338 DFEIRE L2 WwRD, BREES | HE
PEAL THRARB2EENS L 42T RINIZ G W, QSP L Z2DBOERITZ
NENBHEORF L LCEEES NS, ZOFBEE, THRRXEBEL L THZIRHE
KROBERRICHEB I NS (§1001), LeL, TOPAOEEIZ DV TIZTEH
DEEORESHEAS NS OT, TREH SNV (§337), FEOBEHIZ LD,
TOBECIVEEOLSIEZ T 2P b3 NR W (§332), AEEZT 72T
BEEDPIZB T ABBERMAEL, T2 OB L T/ Bk sz -
FIEMEC (§334 (X)), PIX§338 DFERE L RWRY, THRONEE TEE
OWEF & A2 LT, TEEOBE SR % il (372 b b T kA O RS
FCBE LIPS 2 ERTER Y,

22 BHECLIHBARBROFEUE~OEH

P, T, XBKEEATHSE, TEXREFhFRBERTo>TWS, PLH
HORWEAA L KPS THA (THRERS—EER) 0 8B% L 15%%2Eh?
NFBELTw5, PRXHROETEHEL T3, TEEDOEERSERIM
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KEOHBE BRI B 5 BREG | [FRE O A

X% 2
(RTw 71> BEITLD2HABA
e
P A
TR
(85%)
100% 85% 15%
X T

X, TOEE L TEE EH T 2EFHOAEEER Lol Tw3, P, QSP
TAVHET 2 THRADOEHECHETHEAT 2, PERELLTHRRACDWT
§338@DFEIRNE L2, REAZFIHLLT, H—0OFEREIWTTIRX
N EOBRINEH T %, ZOWEE, HEORSOMEEORIEERWT
1&§ 368 @MA)DEM%E T N Thi /e T BNEH T TEEOLT N X ICEES L
%, PEKBTHR L ORBUCXEREZ TS, PRXKAEFLEHRTZE
MTH5 (§1.338-3) example (i)},

© BePEES | R O

Yoc Heating OHIRIC LAY, ZOBRSIWCERERSI o FEEMAEH IS
&, QSPiz#i T o XADOEFHIFERBAMAE IS Lk v, ¥% 5,
TOWEDHETH S AZBXNDOTHEAEZHESTHHL T Y, XERDEAf
BRI TN D, R OREIEOBESH 2RI SRS TH D,

Lo L, BMEEIE 2001 4 2 Hic NER A THE] (Income Tax Regula-
tions Section 1. 338-3 (d) (AT, §1.338-3(d)& KT %,) OEEHAI (Final
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(AT v 72> RHEnEH

P

XHEEQ XH‘GX

(&%)
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KREOHBEERBE B 2 BTG FEO#EM

Regulations) 2% L, §1.368- 10)DFES OGO BEHOHEICEL T,
QSP TPHEUG L e THAE, BEMCTEEROMBEERE CH-1-F (b
BA) ORSEATT EREL. ZOHTIWCE Y, Yoc Heating DELY >
BESND I Ekot, FRICENE, TORMIPIZL 2 X OB
BCHERBLUC, MMET BTG 27:0, oGO BTN
END, LEB-T, ThHoXAOEHIX, §368 @LAODEMAER CEZUYT %,
BETHIE, PXxX1E, QSPEHCIFHRFEBETICSINT 2 2 LTS
%2 EiTien, ZORGWEBERG I OFRBEOFEMIX L <, QSP L5 4 FAM
AR BIEORGE] & 7% 599,

4

® HFZOHH

§1.338-3@ic kv, PRTOIHkE L Am &N, TOXNDEHZS A TA
MBEE M T 5, ZOIRAIWETT 2 THEROBEAKEA D> S DRI,
B0 LA L OFEHHERR RS TERIEL T3 DT QSP TH %, QSP D&
13§ 338 DEFEIRS 2 SN WIRY, BiAE 2 EEPE L AT L3R, ¥
A 7 ARIRAEE TSR EIE OB E O BB ER I IS S5 s fath
%,

QSP TPix§ 338 OFR 2 LT v T T DOEFE ORI IR 3 7tk
FxEhb, THAMTHE - BEE2EERY T (§3610), XiF&Hhzk DE
BL - EBEDOPUS I MMAR S 5 [HMERE & 32 (§362(b), §1.338-3(d) example
() o %7z PIXFEABHBERE CXHA L THEA2ZH]T 2720 Th Y, FlE-
BERERFB LRV, PHIAET 2 XA OBBERME L, Th LT
PR DR EREMAE & R 12 % %, (§354, §1,383-3(d) example (i), L L
Kid THR & XBR & 0Bz oW THIE-BXR2BET 2 (§1001(0), 72
L, TMAD 8% EMBET AR, THRLORZHEHEFZZTM-> T30
T, Kize-> T, PrRIZHATGLTOXADOEH W —KEGHE, &
SOMGHEOBEMEEI P, §3B40FBI R LS THS (§1.338-3(d)
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example (v), 9 2b b, TGS L FRHASHIC DV TR, ZOEH 2 I ERABE
BEFE L LTRY, PEMEC OV TRERIGIC X 2BE L LTI &
LB,

3. REEEGIFEEHIER SN 3EH

HR 3 #HRCL2HRABRBROMBRIL~DFE

FBZE R E IC & D & PALid PEUUESRAD - L oz, THE (TS) »
o THRIMENRRO S 2IET 2, 20OBRTRZOHEO—BE LT, B
HET 5, TOBELBEBEOREHNP IS SN, PRTHZEhE Tfro
TORBEERGEFOTUTI, HRIOTHRER, PORITEIEXELOTNIE
it D 16% %z ke L TRTE T %,

O BRI DO
COBHITE, Ptk b THAOIE L EHMMEEHEDO RTHY,

Xz 3
(AT w7 1> BRiEKRRDITH

P U

TRV
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KEOHBMEERL B 1 5 BRI FEDEA

(AT w72 BESHOEFE

100% HE

20D EBEVINEDO D THZ LIZFEZ TV, WG| OEKIIEEDERSE
THhY, §368@QBOFA LIV,

Fhwz, Pizk 3 THANOTEEIE, §368@LBOMHMEE (1 7 Bk
ZEEE) TR L § 368 @ULODHMBEE (¥ 4 FCHBEE) L 2EEOEE
EABENS (Rev. Rul. 67-274. 1967-2 C. B. 141.),

ZOBHIT, PREIERR L ORBMERC, TOBFETEZT25PAD
BINEPFToND &, ROBE4 LR &EORENIESY 4 7 ARBEE &
72% (Rev. Rul. 2001-46. 1. R. B. 321. Situation 2 &),

@ HBFZOHEB

P, P@BUERA L O#ic, THIERRZIEL, IBERICT 2%
fit. GEPUEMEIRE O 80% L L, 20 % DO D 80% L E 2T T
DHGE, ARIZS A TBEABEETHS (§368 @I1B),

Lo L, 4o THERORE TR, TEEORBEEENML TwiEs
Wik, PHHERA 2N L 9 2 THIEERSOREE, BE Lol L
LCAHIEE, 74 7CHBEFR ST 2 TEEORE AR IN5,

L7235 T, T PHEIMERR L OB Z OERES PICEEL, ZUEH-
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e PHRBERA R TOREFEETTORECHEE L Z Ltk b,

T, PHIMEHRA L O L 2 EEOFEE CIIFABIShT (§361(),
P#UIEHRRO THREADARIZ DV T H BB v (§361(¢),

Fiz, THEER, BEW XD THRIERE PRIVERL L s 5720 %
DTEBEINKY (§354 (@),

P 35 EC % 52 0 7o T B BT 3 N & BUB R AR X, TS 2 DEEICHLT
W B ERR A & FAEIC e 5 (8362 (),

FO 4 HR BRI L SRRTBROBBR~OBH
PHIEZYHOBEXDOLILEME L TWwa, YHEPHICK > THRESINIZE
EFEHTHL, —HRFHEIZEDWT, PRIP EEEDZWTHOBKRAD
2EE, YOIT RIS 15 &0 BEEHE (“Acqisition Merger”) [ &£ 5 ,)
THET %, THEGRSH LR 5, [BEEHITTHERZORE T 5 THR
#, POBIMENRR T0%5 & UHE 30% OxtHl & sc#is 5, AP 3]
EfE, FEO—RE LTTRPREREH (EHett~ o0& (“Upstream
Merger” ) | £\»,) 35, BRERGIFEHROBAND 2HB5E, [BESHH

X% 4
(AT 71> [BRIBEH]

g

@PHA+HE
(70%)  (30%)
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KEOEBEFER I B 5 BRPEEG FEOEH

(AT w7 2> [HEt~nEbt]

100% )i

E [Eestt~0a8t 13, PRl TEREOSROIE L v» S —D0—fki%k
BB bDET B, 72, & D—20—EKIREEIE, WERAES 368 (@)
FEBEAT 2L TREL INIERICED 5 0 BHDAOFERBEA b
Wb r3% (Rev. Rul. 2001-46.0F#| 1 (Facts Situation 1)),

© BPEHEG | FRE O

[EEDE) Tk, PEBIEKRRDUMCEESESRFEaNTWwEDTY 1 7B
HBEHETIE RV, iz, HEORNPREMED 20% %82 5DT, 47
CHBZEETL WL, §368@QMEDTEHD O FRHEHADOUEHTH R
W UL, TEHRIEERD 100%52BE L TWEOTQSP Ths, 2k
TORHRVIZ L, BRRBES QSP Th-oBE& Ik, §338 DEROEMR
b 6T F ORI O ESEES NIz, LichioT, ZOHBOAHIEZZ
D QSP L 3AMEDOEEITH S LH 2 5hn iz UL, FH3 bz
W, BRI RE A HEA T 5 L 2 ROBE I BIERBIHEATE O Wi Y
T5IEWRIHER, 2O00BEEREENS, ZORVIE, ER0#EA
W& %8338 OFIND AVRANGE L EERB L AR THE-DFETH S L
SWEIRATO CNETORBEFET 5 b D TRV,

Eie, KBGO ZTH S5 PAOHE—ORNEHTHL LA LTH, §338 DE:

—119—



BihsHcRLaw, BERSIDESKEIEI Z itk > T, WEl
§ 368 @(DADMBEFE Y L, P S 362 OFI#kMAE— X CTHE*NE
THEE &% 0,8 1012 OFHliR—ADEG| L3R 6R0WrHTH 5, LTz
T, REFCREREGIFE2EEL T, TREEH] & [t ~0&6t] &
QSP L 2R DOIB L Z NI 8§32 DBEE AZTOTHERL, THho
PAD—DDWINEGFIZ X 5 TEEDIETH Y, § 368 @INADMHEMEEICHK
BFBLABRTOTHD, £DT, ZDE S REHTII§IBSOERET 32
LT E v (Rev. Rul. 2001-46. DS (Analysis) 18 & O #&w (Holding) |

EZR A

@ HHFOFRB

ERE s | ER 2 @A L ¢, THXEZRET 2 BN THENCHRILE N7
HYDEER R > bDE 33 (Rev. Rul. 90-95. &), Lizs>7T,
ZD—EKDEGE LT 2 & P~OBEIREHE % 3o

Pz 0BT TEELRE L T LFIE-BLREZEZL 2 (§1032
@) TERPHREDTBMTZFDEEDEE % PICEEE L T b B -85 2 7%
9 (§361(), 72, TPHAZ THR L OB THIEZHIL THH)
BABE R R0 361(), X510, TREHMESEZUWM->TH, T8
THFZHET 20 TTIRERIZY (§3610), THEFTHERE PHEX
DRIz DD TRAE - BEE2EBR L v (§354 @), wEs (T
3Ee) OSEERECHE - BAERERT S (§356@),

PHEE L7z TEEOBBER ML, THZFOBEITL T /- BB
MEEZ 5 &M< (5362 (1),

B

BPERG I RES, EDL5BIENE, v, COFEATHEASI NS PO
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KEOEMBE EBE B 5 BRREEG FHE @A

TOEMREREZ R, 312, ZOERIERIK L > TRE - TERGVE
HDeY iz kI,

AR TR 4 DOFEFNZ, FHBHOHRAOREE G8 1 BREORE]) %
Mizke  BHISH OB (k2 oMEESHE) ~OBE I 3E0 B2
BFEOHE]) TH5,

VRN | S 5 DI, 51 BREONS] &5 2 BEOIRG | 2 &
LT HIGET, ZO—FIE I 0RSOMREO B2 TLETHE, 2
OHEWE, —HEE DI EFBBEE IR 5 DT, 72L& 28 1 REORE(H
QSP Ic& 4T 5 L & T, BUFSHI, §338 DBERE L CGRHSHOEEDH
BRI M % TH & LT 283 TE R,

75, BRFEHLS|REE @A U C— @IS [ 5550 OB e D B 27z 3 75w
LER, FB1RBORHSHOKRAIE L 2 BEORGSt A ORE £ 7213
EHHEAHEDIE & LTifkbhn b, Lo T, 5 1 BREOIGEH QSP 1235y
T2 L x i3, IRESHIES 338 DFEIR 2 LUk &, FHIEH OB OB KR
FERRHMEE CEE LT3 2 3 TE R,

EH LTI, B 1BREO THRAOIBNEEHRE TR INTWEDT, Fy
DREEIED BRI 7 E Nz, Licdio TERERSIFEEO#EA XL, 20
W1 QSP g3 223, §338 DFERE L T TT HEDBUBERE
e BB 2 LRTERY,

EH 213, B 1 EBREOIRE| T THRAD 85% 2¥HE THEL TWwb D THSOD
e D BRIz Sk v, B 2BIEO X ~OEHcBW» TR, WERARE
JEITRRI DRI E W X 0 R Ok OB 27T b D L 3B 08, —fF
W5l L LT AIBE T OEORE 3R O O B4 2 H7- LTk
Ve FITHLS I F, F2EMOSHIE]TTHERS XA L L -4
BREKIGREBR SN0 TH D, Liebi-o TERENGIHBEOMAREL, F1
BREEOIENE QSP 24T 2, 22 THE3BS DB EINTWEHEWVDOTX
BTEEOBBEEME LG X L2 2 L3 TERY,
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B3 i, B 1BREomyuERSC X 5 THRRA OB S 1 7 BHABEET
HY, QSPICHEH L kv, %72, 5 2 BEEOWESHA~DOEE T W LIZEH L
FEFRBG [ TH Y, TEEOBHBERMAHIS SHSNLDT, TEHZOD
PUBEREMAR L 5] & BT 2 R/RMd R v, 2720, ZO—EORG W IZRERE]
FESEA ST, —WHNG | ORE IR X 2 EEIE, $hbby47
CHMEEX Y A 7/ ARBERE L% %,

EH4 03, B 1BRED THRAOEERMEIXZ O 0% 5B TH 52%, KD
70% 13 PERAB RN ST 5 O TR OMBIEOESF BRI 3N s, £
», BRPERGIFEEZERAL THE 1 REOMG| 25 2 RO & —kE L TA
50T, ZO—HORGIEY A TABBEE 55, 81 REOKRAISITH
FREZS[ T QSP TH %45, §338 ZEIRL T TEEDOBBERMB L5 & i
B2 LRTERW,

AR 2 EERG L A4 LT TEEOBBERMEDOS & L2 2T
EL0D, TOHRAIEL QSP L L, »D, §338 OFERE LI2EEHIR
s, BREISIFEELZENICED 2HECESLL THEAL, BRI EEE
B 5% L TRASHOEEOHBERE LS| & T2 L3 TER W, 2
CICEPERG R OB DORA 2 B3 2 L 8T & 5,

E

(1) BAITED 5 FRBHMET D > b, AR & BED b 2 AUSHOMMET E KD £ 3 1@

AEEND,

D54 7 ARETE MRS < R ORINEPES k UFRA

@5 4 7 BIEMATE BB L HREH & OB & B IS O KR0S

@5 4 FCHRAT  BUHER & D3I X 6 FHISAOEBE O IEN 2 WO

OB 4 7DRBET AR O REIN MO LB OISR DRI L, 7ol
4L 7 OFRE O LIEE OTH I £ IUSSHOXRO
e
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KEOHBEFEBIC B 2 RISHG | FHEOHEH

OF st L 260 BSbR L oxiic X 255 HSH0EEMC 2O EE DIRE
(7 4 7 AHBEEO—IVRE)
OFEthic X 2 A6 HEHBRESRR & 0TI X At OFROWE (5147
AGRRBEE O—TEHE)
2) HPNC & > TR S NIEERBEHEOEL L DEROLBY TH 2,

1) Boo#kEiE (continuity of proprietory interest)
FHEH OEARRG ORI S OMEL, BFEt (k2 0EHEH) OBRFD L35
ah, ERERCBLIsHEEREINE,

2) EFEMSEM (continuity of business enterprise)
BEt (x2oEasth) 2, RHSHORMNBEELMET 20, 5 HEHD
HEORE T EBECHERT %,

3) HEHHK (business purpose)
BBz, BRI OBEHNS R ThiEk oy,

Fror OB OB & BEREEOBEH I DV TR T TIRIFE TR Uz, #fEkE Ok
FEHEBE R BT 25 OMBEOES] BREREGHE (BHIKE) 725, 1999 4F2
H, 131-146 H, #ifs PREOFHFEHABEF C B 3 BEREEO TG RERERIE,
B35, 199949 A, 101-119 H,

(3) Boris L. Bittker & James S. Eustice, Federal Income Taxation of Corporations and
Shareholders, Warren, Gorham & Lamont (Seventh Edition), 2000, p. 12-252.

{(4) Martin D. Ginsburg & Jack S. Levin, Mergers, Acqisitions and Buyout (November
1999 Edition), Aspen Publishers, Inc., p. 6-100.

(5) Boris 1. Bittker & James S. Eustice, op. cit. p. 12-252.

(6) Ibid, p. 12-253.

TE, BEIGIFRESEH I EE T, 1) RN EEE (binding commitment

test), ii) fHAMKIFE®E (mutual interdependence test), iii) BI&EEREEYE (end result

test) D3 DVB B, ZhODHEIDNTIXRDOITRSTO & L, HDHHDE [#HE

BT B HEBIEEC B 2 5H &R BREEE, TSR, [FREETA %

O < BB B, 1998 £, 447-450 H,

(1) Z UL, BSSIIREHESCEOEBA»S I»HHD 15 HE CeifTh T
F oz (§338(9),

(8) FERBHBET I X 2 A OBSICIZS 354 2SEA s h, FERleHOkT IFIE - 8% %
PR L v, T TS 338 WHMAZ W,
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9) §338 OEBHOAMEARDVTRROXBMBED Z £, #MFE KEW B 2 BEBENOH
HHOBE] JICPA NEWS No. 403 (AFSFLHIEAIR 40 BAELESHNE) 1989 £ 2
AFAT, 140 H, 58 DEEI B 2 BIUBEOES R 588 ] BAARSsHE, 8
10 EWfFEASHrgRRRmE (19897 AFER), 7T-9EK,

(1) Cheryle D. Block Corporate Taxation (Second Edition), Aspen Law & Business,
2001, p. 255.

(1) Ibid., p. 396.

1 R CEEOERAMER BT 25 OO B 133-134 H.

{19 Kimbell-Diamond B & 13, WEEHIFRHASHOBELIIET 5 HNT, RASHD
HREZIEL, ZOEBEENSHEZBEE LSS, 2 00BE % —D e L TEE
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