%ﬁ

&)

KRENT BT 5% BBEAT OB —BREIR S R B8

WA FE -

ZLwic

1. Kimbell-Diamond Milling Co. ¥]#t

2. 19544ENEEAE §334( b ) (2) DOHfilE & Z DR
3. § 338DRRAIAT & B e IS & AR HUE

4, §368(a) OIFE T DOEH

5. BRRERCGIEELASE A S g gifil

6. BXFEECT|IRERNEH S 115

Bbyic

[ZLC®IC

BeREHR S B (the step transaction doctrine) 12 & % &, BRI iX BIE D —
HOBERZ, DI O T, HerbE —0—kIL7] (a single integrated
transaction) THENPD X ST/ S Z EMNTE S,

ZOHPREIZ LD EEREH SN D & —HORGIOFBRRIZ. ABITIX
R EWORGIOMBREBRRE L TRESND, LrL., HI5HEITIE. BEl0
BRRLET D, WO, BFEIBIREOEHRS 20 %2 Pl 25 Z LIixREET

1 Karen C.Burke,Federal Income Taxation of Corporations and Stockholders(Eighth Edition) (West
Academic Publishing,2018) ,at 28.
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D%

AR TR O S &35 HEN0E, AEEBUZBIT 5% BFEHUS (the multi-
step acquisitions) T D, HBFARIG[ & LT, WEXEREHS OB E
WG Ulctk, eSS RAICER £ 703 E8 0 L TR 2 512y &
5. H1BRE ORI & 52 B O R E I & A A OEGS & LT H
ShiuE, ENEhOWMFNTES BB TTOI S, L L, BIEHGS REE %
WHLT, WER—HLRoTIOOIRFITHD LEXHBND EEE. DD
7l &E L TOMWMKIZHESWERBIS R EN D, ARICBWT, TEREERGIRED
BEHRD D, 1 LRBTD L&, BEOEBEMGIURBLZ @ LehiR, —&
Ile LTSN D G852 09, Ee. TERREIGIRBIOBER 20, | L&
Blds L, WEle—ke LTRSS, —HIGIE LTRBSNDDT
<L ABIOEG E LTERENFEFR S NDBEEZ VD,

W IE AT (Internal Revenue Service LR IRS £V 9, ) iX, WD DL X
=2— )= > 7 (Revenue Rulling LLF Rev. Rul. Wi d 5, ) LOWME
A HLHN (Income Tax Regulations) #2847 LT, £ EFEIAFITIIT 5 B PTG R
MOBERIZET D RMEEHLNZLTWNWD, AFRTIX. Zhd o RRE G
LT, BB OB EOBRNEZH ST 2% 28, AFTiE. Bl
B E IR OWFLE TR,

P Gt

S : ARl -2l (SHIBRRtticRsZLbdH5,)
T : seIast

THTE : eEItL OB

2 Martin J.McMahon,Jr.,Daniel L.Simmons,Charlene D.Luke and Bret Wells,Federal Income
Taxation of Business Organizations (Sixth Edition) (Foundation Press, 2020) at 667.

3 ARIXIHRZ 2T EZLDZDIDOTH D, BRI LT, #HichFplE Zoniic
NEIR NERATEORE OB EBIN LTz, 205 2T, nBloE&MEICEE L Taks
R L. fmEfiE Lz, IHEREIXREN S, skRFE— DRREOMBEER I 5 B
FEH S REL O | R ERARIA795107H (2002)

—120—



KENTF T B % B IS OB — BRI R O H

1. Kimbell-Diamond Milling Co. #13&*

Kimbell-Diamond Milling Co. ZE#: (19504F ) OMEBHIZ RO LBV TH D,
Kimbell-Diamond Milling Co.( ELF. Kimbell &BEHT 5, ) 1%, I, 28, hnL,
BB OIGE 21T > T, 19424E8 H Iz TS K KT v, S8 % &
Belk LT, BEMDFN B, HiHLEAR OSB3 K #ETH - 7243, Kimbell 1X
Whaley Mill & Elevater Co.( LR, Whaley & W&H53 5, ) 23 [F il 0 3% i & Fir
HLTWDZ LITHZD. Whaley DA EHEAT DR E L, £ LT,
Kimbell D& H2x1%, Whaley ORRRZ WAL, ESL T FAEBHTA T 53T
DEE, FHT. BRI % Kimbel [ZFEME L TRATFR L, A OB 2 HAD
TEDFHE RS Z L 2KR Uiz, 19424£125126 H (T Kimbell |3 Whaley Dk
K100% % $210,000CHEA LTze 2D 5 H, $118,200.161F KK TZIFHL -7z
BRI AD B K EL o Tz, 1942412129 H 1T, S8R E OFHIEE A Kimbell &
Whaley ORI THifSE SNz, ZOH T, Kimbell iZ &5 Whaley DR OIS 1X,
Whaley 23T H 9 %}k i i % Kimbell 2N EEICHIATE S L 512T 572D D
HOTH Y. [FZEMITEEEROFHIZHE > T Whaley 7> & Kimbell 1233
5L THlithiZARE L, 2L T, 1949241231 HITHERNE T Lz,

Kimbell 234358 U 7e EREIT A L T T AB IEBLUE IEREAT AL $ 18,921.90( Bt fs:
48 $ 56,771.70 — Y fif 15 41 52 7148 $ 37,849.80) Th 5. F7z. Kimbell A7 5
12 &0 Whaley 7> 5 B U 72 B H13& BEIT Whaley 23 L T 72 4E 1E R 1% 2L HE A
X $139,521.62CTH 5.

Kimbell 1. Whaley ¥R O EfG & Z 1012 #i < Whaley @ § 112(b)(6) Iz X 5
HERIZAME OB TH v . Kimbell BAIERIT X Y Z21F B - 7 & RE O BLE FERE A
AUk, §113(a)(15) 1T £ Y Whaley 23fF L TW e BB SR 2 5 Ak < & 3

4 Kimbell-Diamond Milling Co.v.Commissioner,14 T.C.74(1950), aff'd per curiam,187 F.2d 718
(1951), cert.denied, 342 U.S.827(1951) 7233, HIW DL DG CFF1319544E N % AR
DHIERTDOSDTH B,

5 HZEOMZE X Kimbell-Diamond Milling Co.v.Commissioner,14 T.C.at 74-79. {Z X 5.
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k9D, LA L. Kimbell 25 Whaley R 2B L HINIZ, L9 L 0 &EHED
BAHCH o 7eZ LIZH BN TH D, Lo T, Whaley RO & Z Dk
OFFIZH— WS TROLEEOIRMRTH D Wit LI &R OBLE IR
BUXIRS 3 FIRT DX 912 §113(a)(9) 12k V. $110,721.74 (#E S LT &
DB B TEREGA + S50 - T Hli D 5 AR A % R 5480 )12 725,
PlEo X iz, B, BFEIEUREZER L. 220WE1 21212 k&
L. BRROWMGZEFEORFTH D LR L ( Z 0% LR IZ Kimbell-
Diamond Doctrine, 8 L T KD Jf#l L5, ), L L7225, Kimbell-Diamond
BT EMOBAIL. Y= v ZADBF| (Pyrrhic victory) Th5°, R 5,
IfFathix. KDFEEIDSHCIREHEDORNWE ZIZZOREICHTHIY. £5T
BRNEXZENEZERTE e, ZOFBEOMOKIGIZ, BifFE oMK (intent)
Ly, FHLL PlloR 2 di 558 E (fact-driven isuue) 1250\ T, FRRIR
HEBERIFICIERT LN 2L TH D,

2. 1954FAEMAE §334( b )(2) DHIE L ZDEER

T 195445 N [H 7% A ¥ (Internal Revenue Code of 1954) © KD JREL D43 >
D IZ WERK O R BN 2B E B x 72" NERA §334( b )(2)
(LUF, IH#8334( b )(2) X 5 ITMFEET D, ) DHIERFNTH B,

6 Id. at 80.
7 Id 2B, FHERRIIROLBY TH S,
558 U Te B DB TERBUS FE AR $ 18,921.90+ L HA o To kMl D 5 HARMR AR A % 110l 2 %8

$ 91,799.84= $110,721.74
KL TR OH $ 210,000 — FRERGIPUA DOFH $ 118,200.16= $ 91,799.84

8 Cheryl D.Block,Ari Glogower and Joshua D.Blank, Corporate Taxation (Fifth Edition) (Aspen
Publishers, 2022) ,at 337.

9 Borris LBittker & James S.Eustice,Federal Income Taxation of Corporations and Shareholders
(Seventh Edition) ( Thomson Reuters, 2000) , at 10-103.

10 Stephen Schwalt & Daniel J.Lathrope,Fundamentals of Corporate Taxation (Tenth Edition)
(Foundation Press, 2019) , at 368.
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A §334( b ) (2) ic ki, ROGEIZIE, Ptk D THRADOHEALTO
HEIZ. FEMIE, TEEOHA (i ORBEMMAIINTIC R 5. ) &
LC#bh ',

(i) PORTHRRDO80%EL L% THEA (purchase)] (BIRITEFET D, ) IT
IVEGL, (i) Z0WAN122H ORI b, Ao, (il ) T 237
BRI H2AELINIT,  § 332DTEEEHIC S W TIBE T 5.

L. ZOBRIENTOWTIZLLTO X 5 2R ARH - 12"

OFEFEPEND & RRABARITEC2FRITEY . EEOBGILRGED
RHEREMIC 2 D, Eio. HROBEIZ. HRAEAR TEEITIT (really) ) &
HEOWHATHD LN KDFEIHEERE-H LW,

QTICEHEEBAT L2REN R, RREWA LIZWEE TS, Bicz
OFNRHEAIND,

QPRTEZDEEHFMITELVWHETSH, EERICHER LRTWER SR
W, 575t ZOEMEIT K D2HHEL (reincoroporation) (T 1Lk ZE ¥
(reorganization) OHUELEH v, [HE §334( b ) (2) OBEAHIFHERZ BT
eV D 5.

@DTHROME. Lo TTEEDMHFOREICEBNT, T OMIEEMEED
BN OWTIRELYA D 5,

O THRDMBE HFHEMED X S IREHITE O X 5 ITHST 2T
A%

© P 3BT R IC B 2 ZARIRGF MR R 2 W T, BBLB IR 2 & 5 I
WET D (& ziX. H2EHEORBERMAILSE L. fhoEEIZONT
IIBLHS L ORERE (tax history) 25|k <,) TTHEMDRH D,

MR O XS NTIE 2. 19824FITIHEE §334( b )(2) ZEL. WE
I AE3385% (LUK §338D K 5 I d 5, ) ZilE Lz,

11 Bittker & Eustice, supra note 9. at 10-103.
12 Id. at 10-104.
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WIEDORfEA, ERBtBiZ B A& ZE (Report on the Committee on Finance,
United States Senate, on H.R. 4961) 12k D X 5 I2HiHT 5.

[ AN & 5 R Kimbell-Diamond Milling Co. Hh4: T, #eRHUE &
A% OB RE AT % B OB & LTS HIl A S iz, T X 5 72
M. §334( b )(2) OEM AT S RWIGAIT, KRELTHAINDINES
P BATRNY, )

NERIE, TREOHF LIEF 2B EIAG L LTS BITORE (§334( b )
(2)) #BEIET %, X, KDFREIZX Y, RS2 EEIS & LTHRS
BRI BRVEBIRNZ HE > TP S, )

Z OREFIX, NWERAESIERIZB O TIX, RIS TEEE OBUSFEHEG
HeRNETIE EF2Z N TED01E. §338OEH LT IHBLEDOAT
HLZLEHELLELDTH D,

3. §3BOHUXMGFEEENMFTLALITHE

198241l E E Tz § 3381, 19864EIT 1T DM 72 e IE 2 ¢ THIU T &
2ol
§ 338DEPUTIZ. R D (1) DIEH D §338DIBIR (§338( g ) DIBR LWV ,)

13 S. Rep. No. 97-494, Vol. 1, 97th Cong., 2nd Sess. 191-192 (1982) file:///C:/Users/owner/Documents/
srpt97-494 (%20the%20senete%20report%20to%20TEFRA, %201982).pdf 7233, A THIH
T2 2TV A S ORFEIHER TN $20224E6 21 H TH 5.

14 Id. at 191.

15 Id.at 192.

16 §338HMEDOWIEIIMMR D DTH HA5, 19864124 FD §337RFEILS Nz, Tix
BHEDORE LR HIRITHRBEND Z Lt ol 2Dk, §338%:B R L TTEHEDOR
BB AE 2 RE Ml £ CTHl& EiF b & THRELTONIT THBLESND Z L2725, Bittker
& Eustice, supra note 9 at 10-105—10-106. 723, 19864 O PN [FH % A B R IERT O §337&
§ 338DME ZWH LIe A DU HFEEOMBUT OV TIZ, ROXLHEESHOZ L. #aAF
— CRECRBIT 2 MEE R O] ButtEf55345425 (1984)

17 BT LIX, T D19864EIE D [FEEE A¥E (Internal Revenue Code of 1986) 5, LUK,
S, FHZHT Y DR VR Y BUTHEO DD TH 5,
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& (2) ®§338( h )(10) DEIRD20B3H 2, (1) IZPHMTOERNTH V. (2)
FP L THREL OIFEOENTH D,

FREIUE A3, BRI (qualified stock purchase, LUK QSP LMt d~ 5, )
G L ThH, ZO#ERBRINRNE, RRIFREEIS EAREND Z
Lix7eun,

(1) §338M:=FER ( §338( g ) DER)

§3381%. PAYQSP % L7IcHAIc, #UT LV, TIZOWTRD K 5 7 Hudk
WERDH S ( §338(a)).

OTix, BHOKTRIZ, RHliT, B8z LY. TOREDOLHE
Mllebo AT, 22z, BGHEIE. PATHRRITOWVWTQSP 217>
TeOHZ NS ((§338( h )(2)).

@Tix. WEHOEHIZ, ERODOEEDLREMALIZHTE LTHS,

QSP &%, §1504(a) (2) O EM:Z 7o 3 T BEX23, 1202 A O BRI N
2. DN (P) 1T X DAL X - TS SN D WG E e id—#H O E %2 »
5 (1 §338(d)(3)). 72233, §1504(a)(2) OFEH:LIL. MR OFEIMERE D80%
PLETHD, iMERED80% L EEFIATHZ LR NS,

FE7c. WA (purchase) &1, BRARDOHUG %9 A, §351,354,355 L R356D
W SN HHAE] ( §368(a) ORMARS  Fiid ) TGS NS DRI
%, (1§338(h)(3) (ii))e

ZD§3BEDEINEZT DL, BiH LTHOAR, TEIATEHTIZKS L, IHT
PHIEFEE TH D E=FICEDOEHEDOLI AR TR L., # TIxZ DR
I CHEA LTz & &72 ¢ D CTdH 5 (Income Tax Regulations § 1.338-1( a ) (1).
PUF §1.338-1(a) (1) X 5 IZh&iET 5, )o ZHUTE Y. THIIHTHEED
BB IEHEMAE 2. THRROBAMBTIL SO TRl THI& EF 2 Z LT
% (§338( b )(1). (2)). QSP DFERMAZ SN FIUE, BRXIAG A EREIK
BARENDZ LIFRNDT, TEEORBEMMAEZ MM £ T3l& LIP3 Z
LiIxTEARN,
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B, §33BOERETDH L, TIFEEDOKR LiEIcHb s, THIEX
HRAROBEIRICHEBI SN S, T72bb, TLLE THREL VT ERBUC
2%, FOTH, §338DBIUT, TITH LiBEITI D8R MR T
DHDREENRD DD, ETIIREREENRD 2%, 2O LIZT ORE Lo
BIEEZ R L& 5 RhOBEHRH 2GR ITHER T D EEXBNDY,

(2) §338( h )(10) MER

AL QSP OIFERIZONWT, §338( h )(10) OBRZEI L THED”,
HRBA PR T 2 HE AR Ul T7b b, P L THREMAILFHT §338( h )(10)
DEREZTD L., THRELXLTORBIZRND DL EN D,

§338( h ) (10) OEROEM: L Z DR FIZTKRDOLERY TH DY,

TR &7 BRI athid. ROWThDPDENTH S,

(i) #fE7 N —7D5eH124: (a consolidated target)

AR HIZ. §1.1502—1(h) ITHIE 9 5 5eE0E; 7 v — 7 (selling consolidated
group) D AL RN—ThH D54 (§338(h ) (10)( A),(B ), §1.338( h)
(10) —1(b) (1) ,(2)).

ik 27" N — 7 (consolidated group) & 1. FRBLAEE OMFE R H 452 2 52 H
T35 (Ekix, #HTZ ERBER) HEAEZNS (§1.1502—1(h)),

(i ) BIHE N TH D 5eH143 4t (an affiliated target)

WA HIZ, kEA (domestic corporation ) 1Z X T §1504(a) (2) ITHET
LFTEDKRRE A SN TWDREENTH D28, NS H 2580 L
WIEANTHS ((§1.338C h )(10) —1(b)(3)).

18 Bittker & Eustice, supra note 9. at 10-106.

19 Id. at 10-129.

20 §338( h )(10) LHBEZRZIEAGBND §336(e) DBHUT OV TIFIAR TIEHD R,
WS DB & 2 FH OHABIRICONWTIZROLIRBROZ &, $ikFE— [7 2V Bl
IR BUC B D RN DTN & 24L& DI H & Big TH ) Bk e
171525 (201547 )
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(iii )S HEANTH D 5eH1421L (an S corporation target)

WAHOBEINICBWTY 7F ¥ 74 —SHEATH S (§1.338( h )(10) —
1(b)(4)),

QSP DHEMIZONWTIX EFE (1) @ §338DBNOBA LF U TH D,

QSPIZ DT, §338( h )(10) ZEINT D &, THFIXTHROTEEIZD
WTHIBZRH#ET. bz, TRE-IEIT, ZOEEOERETH L
DD LB LT BEFNT DN THAS - R 25T 5 (§338C h ) (10)( A ).
(3) ZEXMEERS| (the multi-step transactions) [ZHLVT § 338(h)(10) £:EIRT 3

5HE D5

Pz X2 THRAOEAFAA, B TAIUE QSPIT#E4 L. HRRXE i T2
P (EkiZ. PEALBEI N —TOMD AL N—) IT&HT20ERT 25
Aizid, BRI R 2 & e BhEE I I S LT, THRROEE L TOAE
TIXIERAS, §368( a ) O YT I0E 50 Ihrrb b, T
RUT OV T §338(h) (10) 23BN TE 5, THROIUE (B OIS 4
HE) EZOHDOTOP ~NTEHEITER CE2BMOmE] $50) 2.
§368( a ) ORFMAEICH LT %G1, §338(h)(10) ZERT D5 &,
FRFT A DHLK N T (for all Federal tax purposes). Pz X 2 T#RX OIS
QSPIZi%% L. §368( a ) OMMAEE DL L Tidfbhz (§1.338(h)
(10)-1C ¢ )(2). §1.338(h)(10)-1( e )(ex. 12)),

ZOLHAIT, §338(h) (10) OEIRE L& H51BEHE & 52860 O — R H
5% §368(a) OMMMAET 2725 ( §1.338(h)(10)-1( e )(ex. 11)). 7B,
LE(FE S QSP TR M E 9, 2v D, —HGIAS § 368 DAMFRA T ICH LT 2 L
1%, §338(h)(10) OEIFITTERW (§1.338(h) (10)-1( e (ex. 14)), F
To. ERITBW T, MBEBRANTIXFE 1B ONWTPIc L 2B §338D
BIRZRDDHEHNIRENTOARWOT, (THED FHHN) #HE (potential
wiplash) Z[L#ET 572, PHIMTO §338( g ) OFHUITEX RN LS

21 Schwalt & Lathrope, supra note 10. at 432.
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%%,

4, §368(a) DHBWEEDEH

3125 §368(a) DRLMEZSHE (reorganization) 235 M5 &, MHE DK
RABBIRIZR D X 5127857,

DOTHRE (8§§354,356) & T (§361) ORI IEFIG - HRERR LRV,

@THrEE (§358) XU P (§362) 1%, ZH TSI HL > 7o WS K PE OB SERE
fi#H % AREMMAH (a substituted basis) & L. Z D% OBRFEGGIC X D UL5r % TH
PR 0 IEND

LURC, §368(a) DHAFRIFHARZSTE (the acquisitive reorganizations) D IEFRF
P ERAR D0, BBEIRR, ZONTNLDX A 7 OMFBAEEICHE LT D &
BEEDORBBIRVIERNHND, T TWH THEREL Lid BRI~ %
S SER
1) 24 TAHEBEE(§368@) (1)A) : HEEICEDBRIREH - HREH

(Statutory Merger or Consolidation)

BRIz E, M (OUIANAEE ) eSS RIRE B L kA Td D
( §1.368—2( b )(1)(ii ),

B AT ARFRAERIZRB N TIE, R O I LT 722 > THRNAA,
BRAFE o Ok B 2 fe 3k, il D40% LLEAS PR TR i AR e
B2 ( §1.368—1(e) (2)( v )Ex.1, Ex.2( i ) ).

22 Burke, supra note 1. at 331.

23 Id.at275.

24 Id.at276.

25 BRFR Ok EIE. T O#IH5 (the proprietary interests) DR OAMfEAS, Fi
AR CTHRFIN TR ROV L2FRT S (§1.368— (1)(e) (1)) T OEIF.
T DA OKEZ L Tide<. THRESKETHET 5. Id.at279.
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2) F&#Iz& 5446 (Forward Subsidiary Mergers, FSM & B8#$ %, )* :
PHXDXMFIZLDTMES~DEH

FSM TliX. S A 7 AMAERICHZ YT LG T, TOFEREMIZELD
BRI L. BRI & LT PR AR T S,

ZZTWS X477 ARMMAEEICHEYT D] Lk, FEEN, FEMRME.
R ket OB D & 5 727 A 7 A MR TE O — IR B 2T LT
ZEENS (§1.3682( b )(2)),

Eo, BEEOITEMIZET L1, T OMERE ORHiD90% L E T, 22D, #&
LR DRI D70% L %0 5 %,

Q) F&ttick AP (Reverse Subsidiary Mergers, RSM L B#i3 5%, ) :
PEREMIOXMFIZLEZSHETADAEH

RSM TiZ, SHZ A 7 AMMEERICHK YT 520G T, TIClkINAPESI,
TR THEEL SEEOFEEMICATERE L. PIX. ZOIEIT, Pilihemk
KEDOLZHIZ T OXIEAEIIFT S (§368(a)(2)(E ).

SHET~OEMR, OS2 X, ZOAIEX A 7 AL
Wz MT D,

(i) WBlgIc, THZOEEE S OEE ( ZOBEITRM Sz Pz
<. ) OFEEMIcEHZRAETD (§368(@)(2)(E ) 1)),

FEMNCEIMOEMIZ. T & SoEnENahi I RIFER bR 0, TH
ZOWHIT (HRREEF O FEHE ). WEICKIA - TosHiliid, WGl
THARE L TWARWEEL RS, SIZEREMCAIHOBEZ2EHT 5z L
T, MBEEOHBEZ2RITT DD P25 SITBIELIEEEIZZE LR
(§1.368—2(j)(3)(iii)),

26 FSM &R®D RSM OEHEOFEHNZ ONWTIX, ROXLERESHOZ &, wAFE— [7 2V
TR 2 S BEEHOMME L ORLE | RERERIZTTS7H 106—113E (2001)

27 THHOFEME. XA 7 AMMREERZ T TR < BSMMRAE I IGE L TERkINh D,
McMahon,Jr., Simmons, Lukeand Wells, supra note 2. at 511.

28 Rev.Proc.77-37,1977-2, C .B.568
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(ii ) THREIZ. FrEFOP OFIMERR L. TE2XET DITEDIERHD
THR L ZLZHT D,

KL E1Z. T OFERMERR IR ELD80% L _E B ORI HERR AR EL D80 % LA |
ORI AHENS (§368(a)(2)(E )(ii ). §368( ¢ ).

RSM IZBWTIE, RDOZ A 7 BAILFRAE L H82D . 20% DaL#izE4: (boot :
P 3R HMERR LIS DXl ) D8 D B b,

(iii) PiX. WAIEBRICTZ LR LRTNIER LW (RE L, Bk
§1.368-2(k)) DM HDHEZERL<S, ) (§1.368-2( j )(3)(ii ),
4 24 TBHBEE : PEREHRK L THERERIOIH

A7 BRHFALEIL. PItL D PHROSIMEIZ—IOR EDORHIT LD
THRROIG (BRRFEINICP AT ZXE L THRE 5 PiERbRn., ) Th
% (§368(a)(1)( B)),

bbb, PHRZOHERMEKRREZ THRIELHAT S TR & 25
ZEEWVWH, PIEIRBREZIIBNTT 2L LRTIER SRV, ZOXEE
Pix Bid (3) O RSM OBA LF T TH S ( §368( ¢ ).

B A 7 BHRAE T, PRMERROLREZMHTLZ LN T, KHES
A TE 2R,
5) 24 FTCHBER : PHREKR L TOREMNIZLBOEEL O™
A7 CHFMAET X, P OBRMEHRROEMELIT—MEDARORIIZ XD
T OEEMCAHOEREL ORI THLD ( §368(a)(1)( C)). P OFERMEE
ROR L DO TH D0 E S DEHET DI L TE. Plc k2 THBOSX
TR SN S ( §368(a)(1)(C)).

PR T OFEEMNZAROGHELZTGTLHE. Thbbh, PaasikEkc
MZ TR L ZOMOEREE LI L. PaMarkal < T &2 OIHE (080%

29 XA 7 CHLMATIZ IFH5E DA (De Facto Mergers) ] C& 2. Leandra Lederman
& Michelle Kwon,Understanding Corporate Taxation (Fourth Edition) (Carolina Academic
Press,2020 ) , at 267.
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PLEABUFT 2 & XX, MBI X A 7 CHUE I YT 5. ZO8EEES
Wl E S POREITE L TiE. PASIE I MHosE. sHMlie LTk
hole &tz (Tbb KHAERITR D, FHTE) (368(a) (2)(B)).

TIEAHMAEEO—B & L THRT S ( §368(a)(2)(G)).
6) 24 7 DARMIZEE : MGMZ 4 TDMABEE

RESAEZ AT Z OBRFEOLTXIT A2 EE L., BEXEXITZD
BRED (RO UIXZ DM ) S EAICRO Tl att 2442 (§368(a)
(DD ). ZOWA. TR, FRIERAE OB RE O THBEIT A8 ) 20U L.
DO, BRI T I o TR, FiESR. 2 O D RE A AR A ST I S
WTHBLLZ2 ULz 5720 ( §354( b ) (1) 238, 8945 Xk Baaaiid e
&2 )o

B A 7 DAFRZE TR 2 LR EMIX. %4 7 BHBZEES RSM L3/
V. EUHERRRIRELD50% L AR LiZ T R T O OMERREED50% L Lo
Fifizwns ((§368(a)(2)(H)( 1)), §304(c)),

Z A 7 DHFATE TIZ, EEOBEERICBNTT XIETHRERW LIZZD
WHE2S, PELET 5 Z LI & o THRERD Ok IRIES N Tnd ™,
il (1) 225 (6) ETORE A 7 ORFRAE OIFRBEM 2 —ERIZ L TR
TLROEHIT2DY,

30 XA 7 DAFRATEICIE, BUSNZ A 7 D M TE &3 EI % A 7 DAREERH 5, B
X A 7 D AIRRZE S TIE, SRR AL AT D% 2 3 LT, BS U 7e bl il Lz
BITER T D, ZHUTH LT, 28INZ A 7 DIFRZEE TIX, BIERIESEEO— %%
LT, BUS LIk e B LTIc BRI T 5. 8aRFE— [7 2 ) HizRIT D 2tk50E 0
Bl —IEABE D 3 FIRUHLIRAS T | MRERAGEIE82551H  53—54E (2004)

31 Block, Glogower and Blank, supra note 8. at 464.

32 ZORITROCNCFER S Nic— %% (EXHIBIT 2) 7> S AE AR H 240k U TR Lz,
W.Eugene Seago & Edward J.Shnee,Post-Reoraganization Transactions and the Step Transaction
Doctrine, 128 J Tax'n, 6, 8( 2018) 7233, EXHIBIT2ZVERK T 2 JLIT 72 o T2 IR AR D ITHRIZ 8
XN TWB, Julie Divola, Exit Strategies, Maryland Advanced Tax Institute, November 4, 2003,
file:///C:/Users/owner/Documents/Divola, Exit%20Strategies%20 (taxfree%20reorg. ) .pdf
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E&1 §368@) OEGFMMBMEEDFRIREGH—ER

FipE 247 A| FSM RSM |#A47B| %A 7C|%47D
1. Btk (P) MR ozhk v/ v
2. PERMEHRROH DA v/ v
3. XELOHMS (fratt (T)) @) v
4, EHOLZE (FEHth (T) @) v
5. M@ E (Common Control) P
(4 (P) @)
6. FEEINT AR OEE OWAT v/ v v/ v/

% B A T OMMEEOEE 2 T2 &, ZOFRKMEITITFidD Lk 572
HER D 57,

B A7 AMFRETE L FSMIZBW T, RSN HiIZH - & bJRHTH 5.
INSOWAOHIFNT, HERIZ L DHET TH D, Th Extilicd 2 0ix
XA 7BHBEETH D, 2 TIERIMERRZ T NRBO D, ZoHMIiz
ZA T CHRIFRAEE L RSMABH D, ZZ TiE§368(a)(2)(B)ickv. 20%
ECRBARERMNT D ENTE D, BRNZ A7 DA EIX, BER
HOBREEZ R4 E LHE LTV D5 XK AL % HfS (either have or acquire
) LRI SRNDT, iDL DNRE =2 b B TIXE SR,

(7) BIBEOEELHXDOAE - o5 L EIEIEIREDERA

B35 §368(a) OMMATITH LT DNE ISP ERETDIBEL T, £
OEHNZ, BFEEGR %2 & 2B ER OBLE IS TRMi S vz i
X b2 ((§1.368-1(a)). TOHEH. ROE—T « N— "—HBUE (the safe
harbor)* iz £ V. T8 §368(a) IZi% 49 HHLGI THUAGF Lic & Z. W%

33 Howared E.Abrams & Don A.Leatherman,Federal Corporate Taxation(Eighth Edition)
(Foundation Press,2019), at 304-305.
34 Burke, supra note 1.at 284.
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FRFIT L - IR L7z & LTH. Fhuc L 0 BRI RBIDSEH S VTl o
PERERELEIND Z L1320, Tbb, BREIGIERMOBHIZRIES S,

['§1.368-1(d) OEELES 2T L. 2o, BlEENAL O (distributions) 7
XX FNLIA DO bE (transfers) 1Ta%4F DMV, §368(a) DEF:Z = LT
WIZERIR, Z 0% OEESCHROIEL EOBE (20 Uik 3 2Bz ) i<
XV, FOBEWEHTEI LD e, WHNPET XD (recharacterized) Z
LiFZrn. 1 (§1.368-2(k)))

L. T2, ZO4EIC & 0 EpiasiE B EHRT55I10TZ oflE
OFHIFR N (§1.368-20) (1) (1 )(B)H(1) *, Trbb, BREERGRED
WAL IR S,

5 MRFEERSIREAER S VEH

(1) Rev.Rul.90-95”
1 FE

TEHEEZTEGT DD DO—ODF I HESNT, PIXET. ForkS a2#T
L. SHTIZEH LTz, SIZEHHTBERIGIEAMIIT > TWRWV,. ZDEHE
TTHREZSHSBREDAEZITW -T2, FOHEMBKIZ, TIEPIERL. PiX
T & Z T 5,
2) SIHTAE R &

Z ORI, FIBFEIZPIC XD T D QSP, HE2BHEIZ T D §3320i%5" &

35 FHEMKGMEFX. PRTOZENRETOHRELGIEMIN, Tiix. TEEOKNT &
FRT2Z L2ERTS (§1.368—1(d)) (1)),

36 BIxIE, PEIBEFE D FSMITHi X, F2EHE T, S MZDEMEDS0% % P Izl T 55413,
SEHERLRZVWOTZOREDHEANRDD. LIrL. SRTEEDED. TOEHEDOLE
WEEEPEIHZ XY Pl T 25481, ZOHEO#EMNILZR . Block, Glogower and
Blank, supra note 8. at 413.

37 Rev.Rul.90-95,1990—2 C.B. 67

38 Tt T ORAEEIC LD HEA P ~OEHEDSIL. kDX 52l b,
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LTHbin b,

SiZ, PRTHRZIGT D HNTHEY S, FRREGIZ0 5 S8 SN
ToTVWRVWOT, ZOFHEFEHEIND, Z9TDE. ZOWENXPIzLD
THRADHIFIT /2 Do HRAIG LR A ERERG & UTH S e DI BREIRG R
BAEBHT S Z Lidev. §338iIc LiuX. EEIE O WIE §338D#IAM
REINDIPEIPICHY. TEER L CTEELZIET 2Oz IET 2
MESPTIZR. THRD QSP X § 338D& IR AT B E 5 bbb,
T OER LIXMH O U e BEMRH D, Zhwdx. ZOWBNZPIZLDT
B D QSP & Z i T b PA~DOIERBLOBERTH 5.

KDJFMAZ#MA LT, PIREXDTHEEORG LT DHZ LITRV. ZDXHIT
W5 Z LIk, KD FEABEIE LT §338 %1l LIz RIc—8H LW r b TH D,
(2) Rev.Rul.2008-25%

1) $52
E*&2
< FH1ERE >

P )

Tkt 100% P aRiehERE L $ 90x
B4 $10x

T ek 100%

OTIiFFI - HREFFE LW ( §337),
QP - IHEZBHFH L2 ( §332),
QP 2353 fid % 21 o BREIT AT T R E BB A AUL. TARZ OEFEITH LT BilskhE
Az R ZHk< ( §344( b)),
39 Rev.Rul.2008-25,2008-21 I. R.B. (May 27 2008), https:/www.irs.gov/irb/2008-21_IRB#RR-2008-25
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< B2 >

<HH| DL >
TIFANAR100% AT DHEANTH 5.
TIZIZ $150x DEFEL $50x DIEBERH D
PIZALUCT LIZBABRDBRWENTH D

P OEFEIIEBYERE T $410x TH D,
<GB >

PiX100% i D124k S 2340 T . SIXHIEEIC & 5 &bF (THASABE (the
Acquisition Merger) | £1V95, ) TTITHRINAHESILD,

AT, PIE THRRESTIGT 5, A THRRZ §10x DBE L $90
X O P iRk & 2T 5.
<EE2EPE >

WEREHHCEIERE . Zo8MEatafitmo—EE LT, TIXPIKES
AR THE% (the Liquidation) W9, 1 35,

HAET, TRPIRIRTOTEEZBREL., PIT_TOTHEELZS X
b
R FIEEICE DG XD b DTIER N,

R, PIXTHRENE T > T A L TT 9,
2) MG &

BAFAPEEHERS. BEWZIMEO b DL LTRbh b b, BSE&HHZ

§368(a) (1) (A) OHMMATICFL LT D RSM(§368(a) (2)(E)) TH Y. HEH
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X 83321#MT 5, LaLenn, §1.368-1(a) ICHET S X 5T, HHI
§368(a) ORMAELIZH YT DL E I PERET DI L TE. ZOEhi.
BRSO B 2 A 3o BHVE R O BB IZ SO TRl S h 2 F i e 72w, 2
OEF OB LI, TIXREHERT 0T, BEIEERERHEZ2EM 2L 5
§1368—2( k ) Dt —7 « "—=AN—=HREDBHIT/R W ( LTeA3-> T, BFEFIR
SURBEOBEAIZHIE S v, FEHE ). Z2hwp x, IEI28§368(a)(1)(A)
DR TEIZ7% 492 RSMIZREMS T 20 L 5 R IRET D nicid. UGS
BEEEREZNENIMADODDEEZ D LITTE RV, LT, ZOHHNX
§368(a) (1) (A) OHIFEAETITH LT 2 SRSMITIFHEY L, et I
ligic, TIZ (P~OWERICEY $EHE) HEOEME L S OEMEOFEEN
WA ERA LRI L TH D,

WBIBHFREETH LN E S &R RET HITHEL T, Rev.Rul.67-274 & Rev.
Rul.2001-4623M L7e 7 7 u —F (#%ikd 5, ) Tik. BGEHHCBIT L Pic
X5 THADOIEZEH LT, $10x DB& L $90x O P @k L O T 1%
BLOKMTPRTEELZEHERG LcbD L LTRbhi,

LA L7243 5, Rev.Rul.67-274, 72-405(S 23T W ULEPE L 724, Plcigma
FTLHMWANEZ A 7 CHMETIC/R D, FF: ) LTR2001-46 THFT L 2] &
Be 0, REFIOLFAICIZ. Pz k2 TEEOEBERMGE §368(a) OMAMA
TR LRV, Z0HE, ZNENO X A 7 HOMBRZEE OIERBLEC
YTIEDTHERD ERDEL ST 5,

DOPIz X5 TEEOTFIL §368(a)(1)(C) ITHIET DA TEICHK Y L
Ve RER S, LIADI T FRIAMER R T3 <, £z, §368(a)(2)
(B) OFH: (20% £ TREESEDOMABRD SN D, FHE) bl SN2
NOHTHD., T7bb, §368(a)(2)(B) iz XX, PIXTEEDI0% (51X
TR $50x +HAE$10x =$60x . THUTTERE $ 150 x D40% I H2Y
T 5, FFE) & PRSI OB TR L2 Z LiT/2 %,

QPIZLZTEEDOHIFIZ. §368(a)(1)( D) ITHIET DM H I Y
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L7aW, 2825, THAD (BRVWLIZZOHEDHMALDLETDH ) HEIEEE
BT, PELE (§368(a)(2)(H)( 1)) ITEHFKT D) LTWARNWABT
H5,

@HLH1Z §368(a) (1) (A) ORMA T ITH Y L. RER5, TIZPITM
BIZ L2860 Lo lch b TH S,

L3> T, —KEENIE §368(a) ICHIET 2 BUEIAREE OV b
AL LR,

Rev.Rul.90-95 & §1.338—3( d )*i% Rev.Rul.67-27425 8% i L e By Bk & 7 7
1 — 5 (the step integration approach) & & 52\, b LEDT Fu—F % L5 L,
§338& BN LR W THRROIEA & Zichi TOHERZRWLIZAIE, TH®
FEDOHEAL LTS Z iz, BRI §1012I2 X Bl A3 iz b,
Rev.Rul.90-95& §1.338—3( d ) & THRRDHUG % QSP & L THW, BiEHHE
TAADS S AR AR & 72 2 B QBG83 Zichi< o & LTH 5. Zhic kv,
KB R L R o TR BHEOHEA L T DM L R VBV EHRTE 2,

AEHIT, Rev.Rul67274THRHASINET 7 —F 2#HT 5 L. THRAO
%2 TOWREHA LT, THROISZIBIEIC L2 TEEDCHA L L
THO Z LT d. ZOE S RPN §338DIEARF KT D, HRX A
AL TEEIZRBZMNTZ N TED01Z 8338 BN LEZLHADHETH 5,
L7235 T, Rev.Rul90-95TRE NI /M & DML MAR Y . THRR OIS
Pizk? QSP 720, ZHUThi< §332I2 LD THHP~DOHEH L5,

40 §1.338—3(d )X QSPRICTBNERT . §338DEIRNE Len & 5 ichnrb
59 BRAEBAHICHOL L EEWERMN G5 SN L 2R LEDOTH D, T OBEIL.
Rev.Rul.90-9507 71 —F 2V iAA TW5, Burke, supra note 1.at 255.

41 BRE A Z. BIEREO RSM TR T~ 72 $ 10x IOV TOAREBLEN DT T TH - 72 As,
k., B bR E2BETRAILEZDOLFLT X 51, 2FROFEICHEBRIND,
%/, P §338DENE LoD T, TIHEFOBREIZ OV THAGZAMRET, P
B OB BRI A& Al T1d 7R < Sk & 9%, Schwalt & Lathrope, supra note 10. at
432.
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6. EXFEESIREAERA SN HEH

(1) Rev.Rul.67-274"

FHAEZS B G (a plan of reorganization) IZFE-DWUWT, Pl PrtkMERR DA &
OFHT, THEND THRMKROLH 2T 5. RNT, [F—0FHO
—ELTTA2PIIEATER TS, ZOWET. TOEMEIZTRTPITHEEL.
ZOEHITTRTPITHXHEL,

AREFNCET 2 PIz kD THRROHSG L PIc k5 TOERIL, MkZEEOL
HHEO—ITH Y, FNEFNRBENIH LTWS LIZEZBRRY, L
el oT, ZORGIOFEBEIITEEOWMGTH Y. XA 7 BHMAETICIZ%Y
LRV, ¥R 5, G & LTARES. F2BREO T2 5 P ~DOERIC
IV, BIEEOTIGNIIAERIZT Z2XAT 5 & W5 X A 7 BHKEE D
Waifile 20 b TH D (BHITEEHE Uiz, ).

Lo T, ZOREOEET., #4147 CHIBETTH DY,

(2) Rev.Rul.2001-26*

1) H52
X %*%3
< 51 BB >
TH#E 51%
P A
P @ikttt

42 Rev.Rul.67-274,1967-2 C.B.141

43 BREEIBIREEOMAIZ. L), IEEK TH o Te X A 7 BRAILKRZS T 28872 2 A 7 C ik
B IZHEHAT D H D TH D, Block, Glogower and Blank, supra note 8. at.388.

44  Rev.Rul. 2001-26, 2001-23 LR.B. 1297 (June 4,2001), https://www.irs.gov/pub/irs-irbs/irb01-
23.pdf
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< B2 >

THR 49%
Tk 49% Pakiterk 2,73
B4 13

<E 1R >

P THROAEIE LIz,

PiZT v X —4 77 —TTHRD51%% P itk & O TG 5,
<EE2BIE >

P&tk S &L LTS A TIZANET 5.

ZDOEHET, 0 D49% D THRAEFTH T 54 THRAIE, TR & ORI,
2/ 3% Pibetia. 1/ 3%2Bl&TRITHS.

P T 2 SHRAXTHR L RZHEND,

2) rPrhE S &

BIEBEOT VX —F 7 7 —I3F2BEBE O EHMAET D L. WINEHFDO—
Wb, ZOWMFIT, THREIZTHRRAL ORHIZ, 80%E XD (51%+
32.67% (49% xX2,/3) =83.67%) Ptk a2 TIN5,

LichoT, ZOWMGNIMAET S E. §368(a)(2) (E) ® RSM( P btefk
KX TTDOR0% %%l T 2 THRZEFT S, ) 12725,  ZOk). PHRAO
A o T THREIZ §354iIC K 0 IS - HAREER L. £/2. PHER
LHEAZIM - THIIZE. §356i1C X 0 HEMS (#7548 ) OZHHITHO

45 Rev.Rul.2001-26® situation 2{Z K ALEX, P Tida< SHEIEEOF X —F 7 7 — T,
THRRD51% % Pt etk & ORI TIAT 242D, §368(a)(2) (E) O RSM IZ#%
M43,
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WTHIS - HRZRHRT D,

BRB.PREIEEDT VX —F 77 —T.80% D THAEZETELZELTDH,
ZOWHIBMTIX QSPIZHEY L\, RERL. BIEMOT X —F 77—
IXHR T X A 7 B ALIRZESE ( THRARD80% % P itk Math XN TG4 %, ) o3t
Wit i, AL Y LRV 5THSD (§338(h)(3)(A) B) *,

ZOHEHNE, HEIGERRIC TAER T 28T WRZW LA TTR8MRT
DL R=a— - A=Y T OFEHIERARD, RKIT, TOWGIRIZT?HPIT
THEEZDBLL TRAERT S &, Hiik L7 Rev,Rul.2008-25DFf L [F U <.
F2BE DO RSMIZZ DR & —h & LTARREAIC, TIX ITESOEED
FREMNC ARG T D.1 L0 IERBEN &7 S 72 < 2 B,

(3) Rev.Rul.2001-46%
1) HH%E

Pix. SOKKE100%FFH L TW5, # A5 (an integrated plan) I
HSNWT, SHTIZAML., PIEITHRROLMEIET S (S AP (the
Acquisition Merger) ), ZDEHET. THEIZ. THREOKHTTI0% % Pk
MERRA, 30% 2 BIE TR, ZoHE#kic, T PichliEkic ks &0
5 (et ~DE b (the Upstream Merger) ).

2)  HTRESR & BT

20%LL EOBIEDTHE & L TRIAbIL TS e, HIBRFIXHMTARS &
§368(a) (1) (A) 1T 24T % RSM 1T/ B2\, HAFEHF & Bt~ DA PERE
HENZHDObDTHD L L, BAAAIHEQSP 1T b, ¥ kb, MR
1F §354X0T §356 WM ENDLHTHHF L b DO TIERNWAHLTH D, &

46 Martin D.Ginsburg & Jack S.Levin,Integrated Acquisitive Reoragnizations,91Tax Notes
1909,1910 fn.4 . (June 11,2001)

47 R TR il &3 % Z BRI 381 2 ABLRRIEHS i — BB I3 [ YR B > —
fi—1 Biff214523E, 26—27H (2020) 21

48 Rev. Rul. 2001-46,2001—42 1.R.B.321 (October 15,2001), https://www.irs.gov/pub/irs-irbs/
irb01-42.pdf
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7o Bt ~OAPHL §320W R L8 D, UL, BFEFEGREEZEH LT,
2ODWABIEHEA LTI DOWAIE LTHD E. ThHE PA~EHHIEOFIE
B E DG L 2o THA 7 AMMAEE I LT LY, 20k, AFpITIX
§ 338MDIEHUL T X 721,

Ik oz, BERSIEHAEMA LT, H—BEIcXA3THLrH6P~DX A

TAMMAEEL L THE->TD,
BUF 5 TEpEOFEFEREMANL § 101208l Tix722 <.

carryover basis) £7R5NHTH D,

BEhHYIZ

KBl RN — -

Wiz —ERICLTRT &, KR4 K 51725,
RF4 ZEEIMEBNORBEIRSIREOEAICET S | RS OHE

§338DIEASTEHITIK L, 72 b PIC
§ 362D B HEALEE (a

V=1 > IR B BBER SR O H 1B 95 IRS DF

B 5 g B ORI IRS D4
%2 %l 951 BB 2B (A DR )
RevRul | 75 T~ DL B 1R QSP.
90“_;5' TR & OZHUCBIEORAL | TH 5 P~ 2B WX § 3320
S 9%, W LD,
SH B T ~OWRIRA B .
7 oL
#5 | Revral | Thio0n & st P T4 5 PO ziﬁfﬁ%ﬁﬁ;z})ﬁz@
2008—25 | PeEbkato0% & B 4:10% % 38 Ao "*ﬁf‘:f oy
5. eme.
Rev.Rul. | PRbERkaiT X 5 T it Dy —HENX, 247
67—274 | RO LW OH T25 PO CHIMZEE L2 5.
Rev.Rul TYE—FT7 =T, Pk | EV49%DOTHREZSHLT | —EIGNE, 2147
JEH 2001’_26 HERRRIZ L0 51% D THRE | ~OEHETHAT ( PRgiberk | A MARZE I 249
»HY A K23, Bl 3%54) % RSM &72%,
S B T~OWILE o .
zlzf)vl'li“i'é THRR & DS P Aileherk | T 6 P~ WA B Agg%%& Zg 7
X70% & BA30% E 2T 5. o °
49 ZAuZ. BEREIGURERAZEH LT, MO TR RSM &, kg Hlox 47

A FHARAS IS D H D TH D, Block, Glogower and Blank, supra note 8. at 388. fn.56.
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FI. BIERRE QI & 2B DHLG 2 —fk & L TARRGEIT, ZO—KE
SISEBLEG | & 722 DA%, BeREES R B S 720,

D Rev.Rul.90-951%. £ 1B FE DU 3B 2 56Hili & 325 RSM T & % T #ER
OWHTHY. QSP TH D, HFH2EMIX. THHP~D §3320IEHBLOEHR
ThHbd., SHITHEIEFED QSP IX. §338Di&RAE L TWaWnWD T, ARG %
BRI AR LT, T OEEOBBEEBMAZ R £ Tol& EiFdZ L
TER, §320EROGEITIE T K OB IEREME N Z O % 5[ Z kA
NWCPHIIHET 2 EEORBEEMA L 725, H1BFEOIGIA QSP It/ b &
XX, §338DERNE L L o ic,rb b, BRERBIRBEOMMIZ 2L .
2B OS] & IZBIMEOEG & LTikbh b,

@ Rev.Rul2008-251%, #51BREIZ P i Mapk X & Bl 2 6Hili & %5 RSM TH
D, F2BBEIIPAL TA~OERTH D, BRI TARDS & B0t
ASHED20% K TH V. §368(a) (1) (A) IZi%4 T D RSM DEA:Ziifz LT
W EoIcBbhd, LaL, BB L O—FERGIO— L LThAIGEIC
X 2B ORI X 0, Tix TTHEEL SEEOFEE MR ERAT .
EWV S B AR T S 720, LTeS o T 1RSI T iU Mark \80% LA % Thi
AL IZEVES LEZ &Iz, QSP &85, 2L, ZOHAED §3380i%
e L THWRWOTTEEORBEIMEMA 2RI E TH & LiF 22 LT TER
Vo Rev.Rul.90-95OHFI L [F UL, PAFIAT S T & OFLEIEBEMATL T 23
Z DI U T BSR4 A 5 E Mk <o E7e, FRBRHERTH Y,
MWIEIZ X DA TIERVD TR L L THIZIRBNEZ A 7 AR EIZ /2 57
W o, PRTHLIEMNEEBEZ D RBAEROE AL, PALH-
T D20% 2 A2 2 DTEA 7 CHRIFIAETEIC DY LRV, Len>T,
1B & 552 B OB X 2 EnpE 0B & 72 0 . BeREES 1 FEIZEH Sh
T ZOHENE QSP L ZFiucki< §33207R L7125,

ZDXSIT, BIBRBEORRISFA QSP IZi% M4 5 &, FDIRINTINL LTz
HEMNRMNEIND, 2O, BRI R Z B U 2B oIs & —
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el UTHRLT 5 Z &I TE RN,

el L. —REE1AS § 368(a) ORI LT DM E S PIThrrbb T,
H1BREDS QSP DEEZ 72 L. 2v0. THRESFEDENTDH D551,
§338( h )(10) OERAZTD L, ZORNNBEREIN T, BHEHSIRBLANHE
HAEnpn, 207D, £ BRI O 1 BRE ORI L 552 B 0 & e IS
XENENBIMAOEAEIE LTHbiLd. L L. Z ORI REIR N OwEA X,
PLTIZX 2R DOEIRTH D §338( h )(10) OBFUZR S, P OARODH
Mz k5 §338( g ) OBROGAITITEHANZNZ LITHET 2LERD L.

WIT. 1B ORI & B2 B OBR 2N LA 2 — R L 72 5T 1Dl
Gl LTARIEEEIT, 210t §368(a) OFMRAEE OB ZiTc T & 21k, B
B RO S Do — RG] & L TRIBE OB BB OB, Zh
Hiph X § 368(a) OIEFRBLEN: 2 Hi7c S 7208, 2B & o—RIEI & A2 D
LZOEM AT HAETH D,

@ Rev.Rul.67-274Tid, 1B ORI, TIGERZRIZT % XS5 )
LWV S X AT BRMEEOE N 2Rz S8, L L., H2BREOFR & o—
WHEI &L LTAD Ly TPREIMERRR & ORHUT X 5 T OIEMIT RO K
DOHAF] &S & A7 CHMAEE OB 2T, Lie2i>T, ZO—KHS]
VREFEEGS R ST, 24 7 CHRUBEREIC 25,

@ Rev.Rul.2001-261%. 1B P i ER R DA & DOFHIZ K 5 T Bk
S1%DEFTH Y. F2BFEITE Y 49% D THRR % Ptk & Bla: oA
HbHIZL > TRM THATHMAEITH D, —HIENZEB T 2 HE BRI,
80% Rl D THROBBTH Y., TTOLE] WS EEMZEST, 247
BHIFEZAHIZE Y L, L L, 2B RSM & —kic L7zER3NE, TP
MR E O £ D T DXL L5 RSM OFERFL B 2Rz, L
e o TZ O— I Z, BREICIRBIAE A ST, §368(a)(2)(E) @
RSM {2725,

3 Rev.Rul.2001-46/% P i HERE R & Bl O A G EIC K 2 TR O W
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ThHHN, ZOWFIHITIE, FRIMERROR L DRI X D TR OHAT)
LS H A T BHREE OB ZiTz S 720, L L. F2EEOA D
LEZD L EAT ABEEOINEIC X 250 08273, 2875,
B AT AR EIT B D ket O BT R O R 2340% L ETHN
XL, —HKIENXZ OB Z T I ETH S,

PLE. WENORE S, HIBRE OGN, HilTIx §368(a) OIEFRBLELN:
Bl S70B, HE2BRE O & ST RE L 2D Z L TIERBUALEE
BHEIZRDLDTH D, BERGIFHOMEMIZE Y. H1EBEE OBG OMERIZ.
BRRELA] & UTIEBLEEITH -7 b D, §368(a) OIEFBIALIREE D —
W OmGI~ Lz sh 5,

§368(a) DAL D 5B, PR TEMEEZBEHEIGT DX A 7 ORMMAE
. AT AR & & 4 7 CHIMEE TH 5. MiH OIERBIEN % i
LB A T ARMETELRZ A 7 CHIMEE L VESCHTHD. Thbb, XA
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