(G &)

7 AU J DA BT BT 51RO [ HIRR

Y NI

FC®HIZ

AHBLOCENIRGIOYELT, BRBEELERL, BIUREEZRET ST
BUT, RHISHEOBBERES (net operating loss carryforwords) ASELF RIS
B UBEONTNLOFEN LIERTE D0 E 5 PR EER SN - B LR
Fhidiabian,

REEERFBHNREORBEEEZOFEP LHERTEE, &6 - HRRIC
B2 RAXLOBABHIIZNETRITEZ LILRZ0OT, BHAHEBDIHE
% BB IR S 5 2 LiT25 5.

G - BT, EEREG LHRRDBIE 2 TEDH, ZhEh, RER
5l L IERBEG 2D D,

BENGOHEX, BBRESIITARMLICEROMBUEY: (tax attributes)
ThHY, BEOEEITH > TREXHEBET H2EROD O TR, L,
PNERRAES 368 5 (Internal Revenue Code §368, BT, §368 L5 X 5 [Tl
T2.) KHETDEEOCBESNIEFRBMMER, Tabb, ¥4 7A, C, D
HMBEECRBO T, RAKLIEFRARHORBEZFIEH (5381 @).

T, FERRBERRA L THR 5 MBROERE] IL9EF, BROEE
BH-ThD, BPOLERBAELRERTDLVWIEZH WL LDOTHD Y,



¥, BRABBOBA/IL, BERBOEHE LB R T, RAXHITEASR
LT RAOEEE L LTHERET 50T, ZOMBBENTREGSHTITE X8k
BB LS T EERV, Tibb, BREINDS, FRBLRIPEMDT,
BRREOHEL, TARHLOBRBRESIIZOE T LRt OIS
P HERT S 9,

ZDX 5, BARLOBBRRESE, RRBEIICXL2EERSEZRNT,
AR OFEP LERT S CGERBMGlIIC L 2EERR®) 2, At s
OFfa» LHERT S (BRXEUR) .

L L, EFIRICZ OBRBRBEOHRZAD D L, BERE&O#AIZE
LBAHEORBOAE BN & LIAEEBBTHOIRLT U, §382 132 ORREER
HEDOREMA (trafficking) ICHAT DD OMETH 5. £, §384 Tid,
FHRLOREHELIEEDR L TENERERXLORBE LERTI L%
;T 5D,

AR TIE, §382 £§384 OREBEONREHLPIT L5 2T, §382 £§384 D
HENHAEREOL > ICHEAIND PERETT 5.

BB, HFNZRBTIRBOERIZROEBYTH .

T : 5EHatt, A TokE

P Ef54tt, B : PokkE:

I §382 DR

1. §382 DHEEDHE

RFIENCR D OEERD D BEITIL, EEMORBE LR TEIEHEE
DEE O RIBIBENORBUIG OSFIL, UHKFE D§382 OREEEBX 20
(8382 (a)).

Thbb, BRRKEERDDENEIRGT 55E, TORB&IIRERMtI
BOWTERRICERTE 20T, #EREITEOSBEICHIRINSD,



T A Y H OLELLE - BRICBIT S BERASOHERFIR

@ XR#EIEN (loss corporation)

RIBEBANEIZ, BBRESERHERTLLOTESLHEAN ik, BPOE
ERECRRRERICECRRBERHDEANE NS, BIRT HMAKREEE A
BRHDEANDREEANCEEND (§382 ) (1)),

KRBEANTIZ, [BREHEAN (old loss corporation) & FHREHEA (new loss
corporation) 23 5.

i) IBRBEEN X, BAOEEOSHSENT, FHAOEERNICREEANT

BHolcEAENWD (§382 (k) (2) (A)).

i) FREEALIT, BHTOEERIBNTREEANTHIHENENS (§382

) (2) (B)).

FIREENL, HREENEFEATHLZLdHNE, FEATHLZ
Ebdh D,

TR h, WEBRMHN, BEREB&EOHDIFTHSHEIVETLEE, 20K
REEETD L, RAXHIIBREENTS S EFFFICHRBEANCRY, FF
ARBROMBAE TEELIET S L, RAXNIIARBEAN, REKHITHX
HEANERD,

@ ZEHERTIOKRES (pre-change loss)

EHATORESE LT, WILHKLETIDOEND,

(1) FROERIZEI VR TTIRBEEIEED 0D LRBUEEICEEI L

5IHREEANORESE (§382 (@) (1) (A)

Q) FoOEESECTEBFEEDHRBEADOKRBEET, FEHLATOLRM

BB ST D RESE (§382 (@) (1) (B)

() IHRBENDFTEOMARBE AHR (§382 (h) (VD B) (1)).

Bt 238382 DFERFIREZ T 2 0, BHASHLOBRXERETEHEIC
i, RHIXAERETIRBERESTH Y, FRBEBEE CRAXLOEES:
AR BHE5I01X, BIEMNERINSHOBRBRIEETH S,

@ ZEHHBOEE (post-change year)



ERHOFE LT, FEARIKKRTTD FrRBEADO E27E) RBREE
20D (§382 (d) (2)).
@ ZH A (change date)

EHEH &%, 5%#E (5-percent shareholder) % & #eFi & DBE) (owner shift)
OEFT D H, BXUOESBROBE OB (equity structure shift) 25 (§382 ().

TiRbL, RERKENRHXHOKRRERET HEITE, ZOMREE
X D ST DEE (ownership change) B®H o7 0, i, JEFBLOM
BEETRAXLOEELRET LB I, ZORBIC X RiStticRs
DEBRHoTCHEND @,

2. §382 DREH

FIRBEAD, BEEHROFERBNTHERT S Z ENTEILEERIREBED
MREREIX, [HRBIENDAE (the value of the old loss corporation) T ERIEFREL
FIZ (the long-term tax-exempt rate) X FUESHTH D (§382 (b) (1)), Th
Z§382 ODIREFL NS,

T ORRERIT, REEANCHSOEERRL, RIT, #EBSERENDH5%
KEELTWe L LR biE, BoNRDITTTh > oI5 9,
@ RBEIHEAOEE (the value of the old loss corporation)

[AREENOMAEL, FoOEEBERNICIHIT 5 LUHENOKRROMETH
% (§382 () (1)) ZOMEZFMZNS (§382 (k) (5)).

ZZTOKFERIZIE, RODOBEEFND (513822 @B) (1)), §1504 (a) 4)).

1) BMESR, i) BB ONWTHREN TS, i3 @EEhT
BY, BMAOHRICHIRY ORESE TSSO TR, i) HRROBTMEEE
B2 RORE THRADERELZT DNV, BHEETIHMNBSD (I
L, BEFOFVITAERZTRAZ LIITEB,), iv) MiofEEOBKRICER
TERN,

@ RHIFFEBIFIZE (the long-term tax-exempt rate)



T AU OSBRI 2R RE S o HTIR

RHEERBAIRIL, EERZ2ELAETO3IPAROZRICBI) 2B EHEK
EHIFE (the adjusted Federal long-termrates) D 9 HEDFNHDEWNH (§382
® @)

@ MHRTERP > TREHDBER

EEBD, HDHEE DS ORELEN, LHEAMORIEE &A% U UREE
DOFREBENORBIFGEEZ 5BEAIL, EEROEE DREE D382 DR
AL 2 OGBS EINT 3 (8382 (b) ). Thbh, BEEEKODS
FEEOHREENOFED, §382 ORELL D DBRWEEL, HERTERP-
e RBE O ERITREY BT,

L7ei3o T, Lido§382 ORELHOHEIZROBRE 1 DL SR,
2501

RIBIENTIIPIZ§382 SWAH SN DG THRIREH SN 5. SHFERTICRT
5 TOMEE S 900, EHFEEBAEIZ10%THS. §382 (b) OEMBER
I8 90 ($ 900x10 %) THB., $ 90 DEMIBEAL T DICRE BAENR
WEBIZBWTIE, RESOBBEIIRECEYBRIND (RExIE, Fl
BEN S 30 DIHEIL $ 10 WFICHRE VSN T, BHED§382 OFEMRELIL
$ 100 ($ 90+8 10) 2/ed HEHE). REEAOMEICHIL TREEHE
FEE Wz e, REEEFEHRTIHMIENMIZRS 9,

2E, §382 OREEOFHEICBOTE, KOQDBOQORPNCEET S b
EHRd D,

@ I OEM:

FRIE LT, HIREEASEERBO 2 £/, IAREEAOEE (business
enterprise) ZfHE LA WIGEITIX, ERBOEE 0§38 ODREFHIIY T THD
(§382 (c) (1)),

@ FEwiAAEEEAL— (Anti-Stuffing Rules)

RIBENOMEASS M T B2 LTchi» T, RELOERIREEIENT S0

T, REEANOKEX, HBSOEEMIIRBENTEEEZLVIAARALT, BA



OIEEENEE L5 55 @,

TREBIET BT, HYOEEN 2 FRITTDNICIAIARIL, EAOH
EORBICHELT, ZRLARNVILEEND (§382 (D (1)). L, WERE
AEHEFTHA (Income Tax Regulations) IZEH T, ELREEHNOH DN
B ZOBREOBRAMENALTHZ LN TED 7,
® BEREEOIMIEDOREE

RBIENOMHEL, ZROFEZLBEROLNEEREELAFETIZLIZE -
THEIT 5,

T, BOOFEEERICHREEAN I ZO 1M EOFEBEEREE (72
DHBEROEE) #FFAEL TS & &1L, [HREBEAOMMEE, IHXREHEA
DIFHEFAKRE ORHED b LIRS R RT D EB OB & 25 Ul &872 0
B15 (§382 (D (@) (A) ~ (©).
® HEEOEHIEDHEE

[HR\ENCHEARET S AL (net unrealized built-in gain) 23 B HEITIE,
PRI (recognition period) HDFRBIEE D§382 DIRERHIY, YUBIRPLEEIC
P U Te A A2k (recognized built-in gain) 72 FHEN$ % (§382 (W (DA WD) ©,

L, RIEENZ, FROEENRLS TS, TORREREBESLMHBTE
2DTHDINPG, FREENPFBICRBSZFEATELILSTHZ LAE
LThHHEVWSIEZILED Y,

T DOGE OB L%, B OEEH RO 5 ElE2 V5 (§382 (1) (7) (A)).

Efe, MREBEHRE LT, FoOEEENNCIT S HRBEADOERE DR
i3 B O ERE DB IERB B ORE 2 LR 28521 5 (§382(h) (3) (A).
[HREENOFHAEHELBOGBEBRONTNPDIRNEFHU T TH IHE
i, MAREBEABIT e THD (§382 (W) 3) B) D). EF, Zo&kHE
WA/ DEIFME (threshold) &5,

(1) FOOERERICRITHEE GE&XIIREMAEY, BIOHEMS2H

fliRES CTRHES BB EREEA L KE S EDL LBV D DER L) DRHED 15%



T AU S DOEFEEH - BPUCB T SRR IE L 0 FHIR

(2) $10,000,000
7R, BBLIEIZIELE, FIREEAPROZ LN THINPEY, Al

HARI I BRE OMSHIZ L VB L7202 %20 9 (8382 () (2) (A)).

(1) EEHERIZRWT, ZOEEZIARBEABFELTHD,

() HFRRL, EEBICRITDEEOREAE HIC BT % &E OBIEREE
BEMZR A EE D 2 0@ (T72b b, EEHOERE HEDE) BB,
Wi L B dakid, WREFRMR O FEEHM P OBFEE BN TRBR L

FIREHR L RBEBL 5 2 Lidawn (§382 ) (1) (W) (i), #BETHIE,

5 EOFRBAABANIT B TR L 2R 02 11 §382 OREAEHMEI TS Z

LIRBH, OB, ROOEEEINCRITIMARRIESLIELEZ D

Z XN THSL N,

@ HEOEHROFERHR
IHREHENICHIREERERE (net unrealized built-in loss) 3B HF/EIE, 5

FE OFBIAM P OFBREEICB W TR L& AHE (realized built-in loss) i,

EEATOEETH T dbD AR L TH2 OREEOER TS (§3820) (1)
®B) (i),

TRbL, FOOEEERICRIFDHMAEBELEE, §382 OHEAIHIREZ

JEEHERORBE LFERICEB I LTHHLOTH D,
ZOMKEHASZBOMAFIRIC D, FILOMAKERE L L FRRICDEE

EOBHANH D (8382 (h) 3 B) (i),

3. B OEE (ownership change)
REENCFHFDOEERD D &, FIRBEANOEERRIEEIC§382 2NHA S
N5,
R OFEEIX, RO 2 ODOELERFHLENTEAIESTS (5382 (@) (1)),
(1) 5 %#FE (S-percent shareholder) % &EFiHHDBE (owner shift) % 7ziX
o oBE (equity structure shift)



() E&E (1) OBHERBRICBWT, 1 U EO s%FERRL>THEERLTHD
RBIEANOTHEEIEH, UHHREIC X > CHEYIR (testing period) HIZFHE
INTVWBEREBEAN CUIZORIE &R DEN) OBRROFDEVFFEEES
% 50%ARA > NS O,

@ FEZEOZE (owner shift)

FHEOBE &1L, REBEEAOKRRFTEHEOEET, ZOEERRIZBY

T, 5 %HREOKRNFHEAITEZETILDENS (§382 (p) 2)).
TREEOBII, ROBAIEETD (813822 T (o) (D).
5%HREICE D, EliE S HEEOKRKXTEH A IEET ZRBEBEAOBKR

D (i) 52E, (i) §351 W3 GERBOBEMHE), (i) KRXER - BAH

MK (recapitalization) (iv) HRRRBITE

© FHoHEROBE (equity structure shift)

R R OTBE) L1X, §368 ITHE T DIEMBLOMMEE %1 528, ROEF]

< (8382 (2 (3) (A)),

(i) §354 (b) (1) OFEH (FT72bb, KEHEANEENICERE O % HE
L, ZOBETRITM > TMREEFET D.) B ERnF A 7 DMHE
Hla A TGHBER

(ii) #A 7FHBEE (HRSHBMOERL2 W LIFFHOEE)
BATOANERAERITHANIC JUE, RBEBENCERILTWD0OIX, Fif

EOBHERCHDOEER D oL ESPERETIZLEETITHS

(§1.382-2 (@) @) LA oT, BABROBEIZERICIZEETARWY (o

operative significance) “?,
2B, 5 WREOKRAFTERAICHET 2HIBROBEIIRBICHEELED

BEHTHIN, BPOEREZRLRVEIEROBE LD S,

52
REBEATIZPICRREHL, TOBRETHDLAXP D40 %EFFET S, P

DOHEETHLBOTIERT HFFEEIAIE, ABERTD 0 %2 BF RN P OFF



T AU B ORZEESH - BRI 2 8RR EH & O HIR

HEIE 60 BITHWINT 20T, ZORDBROBENIFHEOBEICHHLTD
FROEREIZHYTD FHE).

LAL, ARP OKRRAD 50 %@BETET5HEICIT, BOFTEEIAEIZ 0 %
b 50 %AA ¥ MESNOHEINTIZR LRNOT, HEGOERIIELRN @,

Tbb, FERBOAH (XA 7AMBEE) TBWT, HOOEENREL
BVE ST BT, FBHLETOKREARZITDWMGLLP ORKXOFRE
FIETEBRIZBOT 50 %BTRIFUIR SRV,

@ HIEHIR (testing period)

BoOBEERD T Y 5 PEHET 2D OHEMMIL, HIEH (testing
date, T72bbH, SUMEESLIAEOBI RO UIIRSEBROBEOH) %
TO3IHEMEVS (§382 () (1)),

L7ehoC, 3 FERNICRIT DHAICERRR—EOBETH-TH, ROE
B3 AT E5iE, §382 OBEMIZH .

%513

RIBEAT ORITERR 150 RO 5 b 50 HkS50%A, B, COMBA3 A (B
HUWZ#BR) TRRALTWS, A, B, CiZ3 AeEd 5 %HRETHDIND,
HBROFTEEGREERD D LT RNTHEEOBEICE LT S, VUXLITAR
FiETLHA GoD1) #ALEERRMADICRINTS L, DIREILESA
HROIBIL 5 WHRELESLHEEOREICRD. LirL, DOFFEEIZ
33.3%RA 2 b OROBEM (0 5 333 =2 b)) THY, FLOEER
72670,

1/1/X2 1z, BAFATIHR G20 1) 2B LEGRREAEICENTS
L, 2EEBOHEERT A LILRD, DEERADRES L, REAEBEANTORE
EIE1X 50 %BA > NEOBEI (055 66.6 X—F> b)) ZRBDT, 1/1/X2
RRGOEBERELD 9,

@ #HR
BRROFFEIEH, BAOEERD T, & 5PeHET 3540



%. ZOFRAEEOHEIZEBELTIE, ROBERIXEDEW (§382 K (6), §1504
(a) 4).

i) FERMEDR . i) BRI OWTHIBENLTHNS ., TRIZERINT
BY, BAORRIZPRY OBRESEHTLLDOTRY, iii) #HAORTMmEEE
B RVRETHRROERELZ T ARV, BRETIHEMNBLD (2K
L, EFOFLITAEZIIWMAZ LITTES,). iv) thoBEEOKRICER
TERUN,

Z DB E, RIFEADMEDOBREIZBNT IS OHA H§382 OIREL
OFHEIZED DFTR 2 OOOEE N L IIHBHTH 29 5B BEEET S,
® 5%M3 (5-percent shareholder)

5% B &3, HIERHRD OB DRERITBNT, BAOKRD 5% EE2FE
THHbDENS (§382K) (7).

B TRIBIEAD 5 %o LOKRREFFATIHRERNRZWIFEICIT, 5 %K
WOKEZEZ —EDIZLT1I 205 %HEELTES (§382 (g @A), —EpD
L5 %HEDZ &%, —EES NV —7 (public group) &5 (§1.382-2
T () (13)).

—BHBEIN—T DR = (OFThb 5 NRBORXEFIETS8E) M
OBRRBIEL, TAELEOBECEY LRVWOTHRASOERIZR RN Y9,
Bl 4

RIFBEANTIEABEKLETHY, 5 %A EORREFTAETIHRETNRN. 5%
KiGOREMOBHARBERINL, FIAEOBIICEL LRV, RERL, W
FIORRIZRANT, 120 5 %REHE (—BEEINV—7) 3100 %EFHFE
TEHEPLTHD 9,

¥, MBEE BGHEROBE) KDL, ROBEWH S OX ST, —Kik
FEIN—T1, FRENS S %kEELRD 22U EO—BREI N —TIIHES
Na5z2LbH5 (5382 (g0 (4) B) (1)),



T AV hOLESH - BRI SBBRRESOMBARIR

fl 5

RBEANT L PIIAKSILTHY, EHLOLORLIHEMTS BEFHETS
BRENRNRY (—EREIN—F AL —BEETN—TB), ¥4 7 AMBERE
TRIBIEATIZPIRERAB S, AZPHRAD 50 % 221785, 20T
BAMEROBETH S LRABICHFEEOBETH 2.

AL BIZHME® 5 %tkEL LTHRbI 5, BRREEATONEEEED &
5 Y50 %RA v MEMEERETROT, 20 BROBEIHDOEFEIC
BBV, SR D, BEAIZ 2 00RO 5 %L LTHDOILD 7

VI, ZOAHT, AIXPHRAD 25 %EZITEY, BY OPHERE BB
AT IEEIE, FOEROBETHY, MAEOBHCLEHYT D, Bids
BECRIBIEANT D75 % % BGF Lz L AR ENDOT, FPOEEILRS (§1.382-2
T () (2) (il) (B) (2) Example (1) ).

Egl

I §384 OFHIR

1. BE
§384 ORMFTRIIZ BV T, RIBEAOKATEEIGICREREENRL, L
TR0 T, §382 DFERTIRSZRVWIRY, REENIEORBEE, EEOHD
HELPETHZ LICE>TEIPOETNDRELMAKETH I ENTERY,
§384 1%, HUGSHEN, BOLOXIZRHSHORETIRERE, ZORIZBIT
% {7 DENDOEREDFTE R OH» HRE Lichlie EURRHCISIT 5 EED
KREBUEGRBEEBELTD.) LHRTIZLEFIRTIRETHD
LUF, MBS & EREIUAHITIX A L8384 OERZHRT 2.

2. §384 DHIE
@ #HAEE

RASSERZEESOZE (control) Z#EEEIC (it 1 M EOMOENEE



L0 BREL, 2OWFRpSFHEEAN (gain corporation) TH DAL,
RHEH 5 RO BN U BEOAARIIL, Ml OENORERT
RIAE LB TERN, TE L, FIREENORERIREE LITHETE S (§384
(a), §384 (c)(8)),

FlATEN LITHRREE B ISR BB ESERHDEANTH Y (§384 (c)4)),
XHEL (control) &1, FEUHERELD 80 %Ll LT, 2DBERDMEMED 80 %Lk
OBRIXFIEEND (§384(c) (5), §1504(a) (2))

BUBRIREBEITIE, BBRIES LMARERESAED S L 5 FEHORBLIHA
LB LIAREREEND (8384 () B) (B)).

Fio, BABMUILELREEIT, FIFEAS (1) MBFEEITHE HITREEAN
REoTHBERTOWARP 2, Eizid, (i) SERRIBEHICRIT 54
R ORHIASF Bz 381 2 M &R OB TER B R MR % _EInl 5 2 O#LEEH
(Thbb, HEBRIZRBIZEEOREREALE) ML LEVET 256
EBRNT, 5 ERMOFBYIRI I EE MM L VBB LR E NS (§384
(0 (1) (A))

ZOMOFFEDOEEIL§382 OHAFIRDOBALF L THD (§384 () (8)).
¥, DEEEED R ERUSERENERIND, Thbb, MKEHER
w3, (i) BEE GASEXTHEAEY, BIEHHED 5 H ML TR B
BHMME LR <D SRV DR ,) OFFED 15 %2> (i) $ 10,000,000
ONWTNPPIRNERLU T THHBAL, 20T E2TH D,

#bl6

TABIREHICHE > TPHRRAD 100 %E2FALTWS. VI/X1IZPIEZB&
PRRBIROBRNEZE1 D T ORITHERRD 100 EBAT L. ZOROP D
TR REEIE S 500 THD. T & PIIBRRIERIGERBWRLZIT 5, /1/X1IT,
TIZRHME $ 200, BIBEHBEMEE S 50, Lo T, &A% $ 150 ($ 200 — $
50) THHIEMEFELTCVD, BHIIXIERicEbiz$ sofEEAL, T
1 1231/X1 RZFDEW%E $ 250 Tzl Uiz, @M OREEREMAIIRER SR Y



T AY HOLEEH - BIRITR D Bl IE 6 o5 Hi R

8§ 50 Ch b,

§384 2 SN RITFIE, FEENC X A THE R $ 200 ORZRITHEHEFLOR
BIZE Y POBBREBSE LK TES, LiL, 38412k, TOS$ 200 DF|
WDOH$ 150 RABEBBHICRBITSE4%) 1%, POBRBRESLHETE
7Y (L, BB ABICHE LRV Lz § 50 OFRITHETE5,) @,

PYiz, T & PASEfEMELE L &iEssss OFEITBETHAR Y. &
¥, TLPREEREETIHEITE, §384 NHEAINDINE 50T hh
5T, PORBRESEZETZACHRD TORMELHBETIZZ LIITERY
NoTHDH, FNWwx, HARBOHEITRIT5§384 DEAHIL, EibEEi%
THZERRHREL RS> TND BT DI LRTES @,

@ ¥BEERE

REBLENTHSAL OB L IFRBOZ 1 7 A, C, D OMMBLEETREL,
PO, FOWTILHOEABFIFENTHDEEI, BEOISH% 5 £/
AN L B O AR, M OB AOBERTRES LR TX
R0 TR L, RIZREANORARTREBS LITHERTE S (§384 (), §384 (c) (8)).
@ Rk

FIAEEN & RIEENR, BUG HETO 5 FER O, F— 0 idBEE 7 —
7 (controlled group) D A NN—T&HDEFAHICIE, §384 DBAIER L (§384
(b) (1),

FELREE SV — 7 LI EHERR O D DR 50 % LR OCeMROMIED
50%LL_ LOMRFEZBEL TRUEDWTWARESH - T2, R LiEStt
OBRICH D 1 L EDEAE NS (§384 (b) (2), §1563 (a)),

T & z0%, Bekd LRIRIBEAOKRRAD 70 %% L TORREBEAR, 20
BRAFTHEE % 80 %IZHEMES ¥ T§384 ORFAIE LT, (RIBEADES
BIREEIC FEHE) 384 A IR @,



I §382 &£§384 OEABR

§382 LR HRALIT D OEERD D154, BUSFRHL O & k¥ 5 5724
KLOBBRBASEE —COSBCHBTIHETH D, BB, HMSHICKRE
RERBERDDBEITIE, PEEECHEEBZ D L, FIOEER S FIUA
T LI A2, §382 OERERREELHEI TS,

5, §384 IZBURRHLBHAIE TRAIZTOXEEZIRET 54, Eki,
FFRBAMEE CRASHOEEEZIBET DB E T, £OWNT LA FIREEAN,
Thbb, REHERKZODDHEANTH D41, WA BHE 5 EROREBMM
NIZBH LI &RROSE %, MFOBEAOIUSHIRBELHBRTHZ L2
kT 5, ZOBELPERROBEHRD SO T, ZOWEHNOKRERELRIIC
138384 IXEA S e,

FASHIRBREERD Y, O, KEEALBP D DEAI, PEEE
OHERDOEET L - T§382 L§384 DEHNBED X S ITBR D50 % LT OFKFI
7 & 8 TE#HBAT D,

&7

TOBHEIFBAAREA, POKREIEAREBTH S, TLPORBEET
EHRBETHS,

1V1/X1 88, TiZik, $ 100 OBREE L § 500 OREHEARIE (DEE
BOBRHHEEL 5848 BHY, PiTid$ 200 OBBREENH 5.

12/X112, PIXADS 100 %D THREZHAL, P& TiREGHRBESZ
BT 5,

X14EIZ, TiL$ 150 DEHREEREBL, ZOMOFIZEN$ 25 FHET D,

T ORZOEED DI, T ORI AIT§382 OERERBEROBEM %
25, LhL, §382 DEHRFOMEAOEFINRHB7), TODS 100 DREEEK
HEOLEN, s ENCHBLEZTOELBLHHTE S, ZOHE, TOR
BRESIIXIFECS 012D, B2BL $ 50 DML L X1 £OZD



T A Y A OLEEH - BIBUZRIT SRR & O E R IR

HOFIZE S 25 D,

P $ 200 OEBERBEZT OZFDMOFIRES 25 LHKZTEE. UL, §384
DERRH DT, TOXIHIZBFLEY DS 50 DEHIKITP O O
RiEE S 175 LB TE RV, ki, BS% s ERICTHRRERT D 1/2/X1
BEDOTDOEHRET, [HP S A —7ORERIREE EARTE RN,

L2 L, POERGEEBRE®IE, #IRZ2LIEZ, TOEAEEUEDMOREE
R TE5, £, PORSIIKREST, TOAREUNOBMBHARE L ITH
M7z LI TE D @,

ZOBBNCBNTIL, TOMKRERESREPDEEREOSHEELBZ TV
%o FDT, WEHE 5 EMIZ TR L AT, §382 OEMBEREHE
IMERB2, §384 OHEANRSH D DT, FOEHRLE P ORBHIRES LMBT
B LFTERN,

&8

BB 7 I2BNT, TD$ 500 DREBEHIEHDEERE OB ABHEN O
THDHETDH, EHITT D§IR2 OFERERBEELITLS 10 LT, §382 DEAR
WO OREFNIIEA S 172\,

TO X1 FZRITS $ 175 G LIEARIES 150 +EDOMOFIAE § 25) D
FIZEDOSH S 10 TR TORBRESLHEBTED, 2OHKRE, TiZ$ 1650
Fl2EE $ 90 ORBRIEEVED. ZiX, TORBREESEOL2EN, §382 D
BRI LY, TO X1 FERXBITHRBUERIE MR TEEZH 7
LTS L, FRTHD,

LA L, §382 OREBELIEORF L FUCPEEUEN§IRY ICOHEA LD
L, SEERBMBEAEIN RN Ltk d, ZORRE, aR%ESLTO XI
FERBITH$ 165 DRI, PD$ 200 DRBERIBELHBETED GRH7T
%, TOXIFRBINEARIES 50 THDHR, FRATEERIZRD).

17x242, Tizix § 90 OfgREE GEAl 7 TIX § 0 OBRES) 1dH
v, EMS$ 10EBREELTINE, PIA—FOBRBEHE (THFRIZBNTHES



TE2EaH®EET.) LK TED, £, TOBRYOEHREES 350 ($ 500
—$150) THY, PORY ORBERBES 35 ($ 200 —$ 165 FHHE) &
HEATES BHI7 Tk, TORY OEHZIES 400 1I2§384 BEHIND) *,

T OFGIE, ERUERE 7 LIZERY, TOMREREAREBVEEEOSHE
HEOHHANTHD. 0T, TORH UL aHENN§382 OFMRELH 28
MERDZ LIRnS, B34 BEAINZNDOT, 2% P OBRBRIRES L
HETE 3,

ZDX5, TRARERDIEEIE, ZOSHEBIFRIEOHREAL L
5T, §382 L§384 DEAIC L 2FFBERIIE ER-HDDOITRD,

BbhYIC

SEHISILITRBERE SN D D56, REOHTEEAIC 50% KA > MNBOEE
BhHb L, BEEROFE, LERTE DR RESORIL§382 ORELHICHIR
hs,

%, BHAKEPBELEONTNNCEEDBRIEND BHE, BIEK
B OMIAED 80 % Bl _EDOBRRBE 2 LIZIERBAMEEIC L 2 EEREBRD 5
&, TO%SERICHEB ULEEOSRIRI, §384 OBREICLY, iOEA
OREIRERES LR TE RN,

SEOEH - BREHRRRE L EERSICXS LT, BEREEOFARIE
BLUEEOALIEDOBERESE L OMBOHIREELHD L, LTDLSI
25,

1. HXWE
@ FHiEA!

i) §338 @R L CTHRRMBLEEREB L TD @,

HRERE THEINEERE L LTHRONDE DT, B LOBBKE SIS
T2, BEOKRR LREN SAE L RHARE, FNSthOBERES



T AV H OESH - BRI 3 BRRESOEAKER

HETE 5,

i) kFiEi) B oBEE ORKEE

FHIRA OB R B ST FRHARAIC BN TR OFEL LERT 5.
L, BOOEENRS D L, Fifh bHRT 5 REFEOBIL§382 ORERICH
REnd, £z, RHRHOREHELGEE, HOOEEHLL 5 £LUAIA
BT DE, FOSEEZ T2 OREAITEMT S, X 5i2§384 DEAIZLD,
Feflstt o, XEIOMIGHE 5 BUNICRB L e &A1, BERERBLUCBW TR
BRALOBUSRIRIBSE LR TE R0,
@ FERBE] (XA 7 BHMERE)

FiR@oii) GRBEREHC L 2 @E OMRAIE) LFELUTHS.
2, BEWE
@ Fbusl

T OBBRRIBESIIRASTIC I EMIT V. £0k ), §382 B L U384
EA SR,
Q@ FEFEBEG] (XA 7A, C, BIUEENEZ A 7 DIHMBEE)
FHRLOBRBRRBESITRERAICFIEMPND., REL, HBEEI RS
DOEFIZHL T HHA1L§382 OBERARBH Y, RERHOFE L HR TE 58k
REEOEFIFIBEND. £, RHXMEOREREARRE, BOPOEEH
LItk 5 AELINIC T 5 &, £ O 1T §382 OREFIIINT 5, & 512§384
OB XY, FBHNRFOEEORE B S FUNICHEE L e, IE
KA BN TEOBRERI KBS EHRTERY,

ARETHRH Lk 9z, BBREEOBE LOREWZ, &6 - BB
Ko TERD, A4S EER, ZORBWCHONTHHIHEE L5 2 TH
FITEREDIEIRE L BB DOREFE ORI Z LITiRA 5,



x

(1) Cheryl D. Block, Corporate Taxation, Third Edition, Aspen Publishers, 2004, p. 425.

@) KEicBWT, BEXREL 2 FRIORRL L 20 FROKBLED NS (8172 (),
(b)).

() BT BL5IC, FEEOBBPRIBROBEND S LHFOERELRELCIERIZR
5. BOOEERINLOBBICLY, RBARKEORIXFTHFIEL 50 %A A > MBS
% 5 %RRERNDBEIET S,

(4) Karen C. Burke, Federal Income Taxation of Corporations and Stockholders, West Group, 2002,
p. 330.

(5) Ibid., p. 330.

(6) Howard E. Abrams and Richard L. Doernberg, Federal Corporate Taxation Fifth Edition,
Foundation Press 2002, p. 289.

(7) Karen C. Burke, op. cit., p. 340.

(8) WERAT (RS) I, 2003 4510 A 6 HIZ Notice 2003-65 2R L, F#LERiEL
RBUCEREEBITEHFELLT, 1) §374 77 —FL2) §338 7 /0 —FD2 D
BobDZLEiEmLlle. BRTREONEORFICITIHA LR,

(9) Karen C. Burke, op. cit,, p. 341.

(10) Thid,, p. 342.

(11) 50 %RA > MNBLIEAR—EY MHOEEN 50 EBIDBEENIOTH T, #H
DEEERT S0RBLITERDZECERTILENH D,

(12) Karen C. Burke, op. cit., p. 332.

(13) BorisL. Bittker and James E. Eustice, Federal Income Taxation of Corporations and Shareholders,
Seventh Edition, Warren Gorham & Lamont, 2002, pp. 14-86 ~ 14-87.

(14) Karen C. Burke, op. cit,, p. 333.

(15) Ibid, p. 332.

(16) Howard E. Abrams and Richard L. Doernberg, op. cit., pp. 286-287.

(17) Karen C. Burke, op. cit., pp. 335-336.

(18) Ibid.,, pp. 344-345.

(19) Boris . Bittker and Lawrence Lokken, Federal Income Taxation of Income, Estates and Gifts
(Volume Four), Third Edition, Warren Gorham & Lamont, 2003, p. 95-102.

(20) Martin D. Ginsburgand JackS. Levin, Mergers, Acquisitions, and Buyouts, Aspen Publishers,



T AU hOAFEESE - BRI SRR ALEOHEAHIR

June 2004, p. 12-95.

(21) Thid., pp. 12-94 ~ 12-95.

(22) Boris 1. Bittker and Lawrence Lokken, op. cit., p. 95-105.

(23) Martin D. Ginsburg and Jack S. Levin, op. cit, p. 12-244,

(24) Tbid., pp. 12-244 ~ 12-245.
BE, BREOH Y aNOFRIL, TOBRBREES 100 LHEBLETORY O&HIES 400
i, PB4 BHERSNDDTP OB OBBREE$ 175 LR TERNENWS Z L TH D,

(25) §338 AR T HEMH L BBBRIZ OV TIREROIREBROZ &, $hkZE—F REIC
BUIOIM&E&A (BB ORB—AHRIIC L 20REE] RERARYE (BRAE
RERSPIZIER 855 (200549 H) 6-8H



