7 A A I ABUC BT B TR0
eHl 2 AL DTEH & A g IR

WA FE

TLHIZ

L BHINT 2546, BHKXMHOEEONIGT L, TRHXHORA DI
BO2ODORENDH b, WTNOEAED NEK AP E3685 (Internal
Revenue Code Section 368, LLF, §3687D & I ICHEFLT %) ICHET %
B AZ T ICRY LA huE, et (BUF, TEw9.) vl
THZAOKRT (LT, S&wvH,) B NIWI L% %,

7ol ZE, BEEN, Batr s TaoRET IR EBAT S
iy, UEHEORBBERIIRO LI TR D, B, A HMLT 57
W, BEAIE T SRR OB L OMlifE D 100% ZFiA L Twb Dk
T 5

BHEIGOLEE, Fa (T) (ZEEOREEIIOWTHA - HEER
W95 (§61(a)(3), §1001), HUF&AL (LUF, P &) 1Z&E ORI
% BB ILBEMAL (basis) L35 (81012), BEEDRHERIL, TIXEED
HHREE B (S) WWREAHEHTHEL THKT 5. SHET oKD
AR UUHE B OVl > 80% UL E oM A FiA LT 2413 (§1054(a)(2),
COWHHESBICOWTT & SIFRBL S (8332(a), §337(a)%

COMBRRE, EHHARONEF ZHIC LT, TASICREEERICX
D, TEREZDE L2 SHZOTEREZPICRALLSEETLFL

1 — 95—



Thb, $%bb, TESRERBERIIOWTHRBEINT (§332(a),

§337(a), SWETEEOBLGEMMAALTI EM S, SEFREZIT2T
DEEERFECHRHT LI LX), Flf - HEZERT 5. PICBUIS
T &R OBLBEBEMAIIMMTH 2 (§1012),

XG0 A1, S THRAOEE IO TR - L E#RT 2
(8§61(a)(3), §1001)s ZNICL D, TIEPOT AR L, TOKED
BiBEBEMAIINE RO T TEF I v S 512, HRBUFRIC T2 PIC5%E
EWHL, FORERZSRT AL, TIHHESRISGER I NT, Sz 2
JoP OB S e (8332(a), §337(a)o PAVHTAT % THRAOBE
R (MRRXOERETDH2) ZHERICLDHRT S5 POREOH
I AR T O % E OB I A 2 51 2 Ak < (§334(b)o

HEIETHRIZBWT, T & OBIEATEMAR L 0 5 O35 6 121 R
127 275, BRI OWEICIERE Tl SERDO TEEICH ST
BUBs LBEMAA T | Z Mk DN B0 T D728, IAMEHE DR 2 %P ORI
D WTAT ) T EWTE L EENURO 75, AR OHE L ) FFIT
5o

LAaL, BBLROCHEEEOMEICLY, WA HEIEE LTSS
NLDOIZENTH D, £T°C, WAMEINZ P U 72 % DR 12 FD v T
7972012, CORKIHEZEENGE LT ZX 2V MEE %
B RS, ZORKEURIE, PIZX A THRRAOMBICH LS TOP~
DREFREEL W) —HORG| % 1 2ORG & AL, FORFEBEIZPIC
LFATEEOHIFEF CIZR DL TH S,

§338(h)(10) DEIL, ZOEFHIEZLDDTHb, ThbL, PO
SHLHNED THRAZIUST 25412, §338(h)(10) o@EIRE T2 L, 2
OHRIUFITEEDTRHE AL SN TTICHB SN D, PICX 2 THR
ORGP Rl s, THEDOEE RS- LFHlEhbsDT, TH)
T OB FEAREAM AR 13k 3K 0 HUAH A 48 L2 B A L) CREA E ©H I EF S s,
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7272L, ZORWIIPHAEATHZHEGIIREL TROLN, PAMHAT
HBHEEITRBO BN\, T T, HEEIL19864FEDYIERLET §336(e)
gL, 4R 5 NER AR (Income Tax Regulations) % 2013
5 FICRE LT, Z ORI GE B OG5 | O #iPH 2 9ok L7z,

AR, FL LTI D8§336(e) Itk 2 PR ABLI O HGER - % Gk 5
LHDTH A, TNIEVE, ZORFDOHER (the template)® &
%o 72§ 338(h)(10) DMET 2 H1ED %,

I. §338(h)(10) DR

1. §338(h)(10) DHEDO B E
§338(h)(10) D:EIZ, §338DEICDIFHI L LTHES N2 DTH
5o 83381, P 2SwikE e tkaNHUS (qualified stock purchase, LAF QSP
EWERLT B0 TOREFRIIOVTIIRD 2. 2U2BRD,) & LA, #
RICEY, TIZOWTKD X ) Rk 2BDH 5 (§338(a))o
(1) Ti&, HUSHORK TR, FMET, BE—-INGN2XLD, TOEEDAE
WERBHLZ D EARL T, 2212, TEH &1, PATHRICOW
TQSP ZTo7-mMOHEZ W) (§338(h)(2),
(2) Ti&, BUSHOBRHIL, FROOBEOEREWALIZHTE LT
9o
Thbb, QSPMTbNhHAEIC, B LTOAR TEZHTEHTIC
XL, HTH5HIEMMETH 2 E=HITE DB DL % Rl ¢l
L, BiTRZOEREZRICTHEALZEALTDOTHS (Income Tax
Regulations § 1.338-1(a)(1), LA §1.338-1(a)(1) ® & 9 ICWEFE T %0)0
CHICEY, TAIAET 2 EHEOBHEREMAZ, Tkl AMEI B
AT Tl E THI X LIFA 28 TE S (§338(b)(1),(2)0
L2L, §338ERiE, SOBRBHEMRICEEL KIZTEHRVDT,
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QSP THEHA T 2135 L 72 THRICO VT SIIFIE - Ak HEkT 5
(§1001)7, L7z23>TS & TOR T - HEEE®RT LI LICRD,
QEIREBLE B Do T, §3VVBINEINLDIE, TIXHRYOE
BAED B HEHED D HIRPLT, A7 LIEN & 2 FIH 2 A T & 2 K
HED, MWERBOD LEEPHFIET 26, v LiE, ToOMBURNAE
g L7 W ZE MO H 5 541l s b8,

§338(h)(10) 1x, Z D §338DBIRDIFFI & LTHESN, PIlEoT
QSP 8 ib /=3, SORKXEHEZBEYT LI LIZI-T, ST
LB L, ToOAO 1 BRI TTEEOBBEBMADT LIF%
BDLLDTH b,

2. §338(h)(10) D FIRDFEA:

() BHNFREERLT

§338(h)(10) MBIV, TAKD 1 DS T AHEIEHYD 5,

(i) WA HIZ, §1.1502-1(h) ICBLE S 2 58 H @A 7 v — 7 (selling
consolidated group) ® * ¥ /X—T& 5 (§338(h)(10)(A), (B), §1.338
(h)(10)-1(b)(1),(2) -

JWfE 27 )V — 7 (consolidated group) &%, FLBLAREE o H B
HEHLZRIT S (72103, REBT22LPUER) EAZ W)
(§1.1502-1(h))

(i) BUFHIZ, KkEEAN (domestic corporation) & o T §1504(a)(2)
BT ATEOHRREITA SN TV L REFEANTH DA, diEHB
PEFLZIRILLZ2WEATH S (§1.338(h)(10)-1(b)(3)).

(i) IAEHOBERIIBWTSHEATHS (§1.338(h)(10)-1(b)(4))-

(2) WG E %2 THRAOHEA

§ 338(h)(10) DFIRDEA & Z DFBRBIRIRIE, §1.338-1%5 §1.338-10

DOWANAHTINZ B, F721F, #UEBEDOLNDLEICITEESHZT
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HHENS (§1.338(h)(10)-1(a). LA L, §338(h)(10) ®ERDOEMD
12T®H 5 QSPIZOWTIX, Zoffh, BEBHRAFZVOT, §338DE
DITHED o

TbbH, QSP ik, §1504(a)(2) DEM & G729 T #RAAS, 125 H

OWAARINIZ, foEAN (P) X 2WAIC L > TRE SN LG F 72
OB EZ ) (8338(d)(3). Z&d, §1504(a)(2) DEM L 1E, W
KOBIMERELD80% LA LT, MiED0% U EAFTIAT S Lxw
o 72721, MRIMED R VAR REL YOV THIBR F 72138 % (limited
and preferred) ENTBY, DL VOREFTHEAOREIISML 2w
MRS (BN E8F) & 22 Tw ) HRRo#EFA» S IEhE»rNn S
(§1504(a)(4)(A), (B)o

¥ 72, WA (purchase) & 1ZRDFTXTOEMZ 72T RN O %2

w9 (§338(h)(3)

(i) BABEAN (P) B2 THAOBELEEMAL, WEINLH
(S) DY OBEIEREEMZ (adjusted basis) 1Z—HB F 72134
P EAT T THE S v,

(i) TH#ka §351, 354, 355, 356 M S % HUH| GEIRBLOMMEZE H
X)) OB TR EINBDOTRL, o, BEHEDZOWH|T
FEH L7817 - BROSHELBHR L 2 VENERABMTHESNT
W5 Z DO THFFE Nz d D TR,

(i) THRADOFAHME (ownership) 2%, §318(a) (§318(a)(4) Z k<o)
(A LA $FHE) 12Xy, THRXZWBAT2H% P) WRET
% (attributed) #725HOHIF TRV,

(3) IR

§338(h)(10) ®EIIZ, P L SHAXRTITLEINELL RV, ZD

HERFNEHE2ECHOBHA»S 9PHHDILH FTIZIT)H (81.338(h)
(10)-1(c)(3))» §338(h)(10) D3ERIL, §338DEIRE AL, Vo 72 AR
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THE WMOHEFIEATER (§1.338-2(d), §1.338(h)(10)-1(c)(4)) o

3. §338(h)(10) DEIRD BRI LR

QSPIZ2W T, P& S2%kfET§338(h)(10) ZEINF 5 &, SIETH
KON OV THIFZ kTS, Db DIZ, TAR-HIT, TOEM
DEHETRH L7z D0 L AR LT, BEMGNIVOWTHH - 1R % 5%
35 (8338(h)(10)(A),

Tabh, REBRBTOMRBIIER SN, AR TO 1 BERRBLE 2
5%

(1) ToOHBE

TiE, &ERITE—DOFEANTH 5708, §338A3 RS N5 & NEFA
B, IHT (old target) £ #H T (new target) @ 2 D DPMEDEAH
HIET 2 AR END (§338-1(a)(1))o

(i) [HTIZHAH O THRRIT, ZHERE 7 V=T DX N=Th
LHMICZORED AL LgH %2 To/2 AR EN5 (§1.338(h)(10)-
1(d)3)[0) o ZD7z8, TEED AR LITHNT X 2 45 - HIT5EH 7L —
T OB H S EICED R IFIUI AR SR (§1.338(h)(10)-1(d) (7))o

Z O OFEHMMAE 1L R (fair market value) T3 5 75, Z DR 13 A&
7 Loe MR ET (aggregate deemed sale price, BLF, ADSP & Wit
5o B, ZORHGTEICIOVTIZ 4. ()THBT %) TH5S (§1.338(h)
(10)-1(d)(3) () o

F7, HTRBEHORTHA T, TEEOALZ LEHNEZIZ (2
D, BHEKE V=T DAY N=THHMIZ), ZDOEEDEHRETEH
HAE TN =T DX N—ICBIEL THET %, BEAEOHE 20
Bz 833674V L 83370 MM A H 5 &HEHICL A2 HEICHEYT S
(§1.338(h)(10)-1(d)(4) () o T &P DL % 2T 75 LN 7 NV — T
i, EBEE, §331%Wv L §3ROEEFEHTHAEEZ T/ E LTk
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9 (8§1.338-4(a), §1.338(h)(10)-1(d)(5)({)

(i) TIZPIZEoTHIASNDHTER> T, WAFHOEH ORI
WABIE 7 a A7 v FliF (asjusted grossed-up basis, LA F, AGUB &
W3 5, &b, ZORMEHFEICOVWTIZ4. 2)THRETS,) TIEM
HENPSEELBEALZZD DL LTHDbNS (§1.338-5(a), §1.338(h)
(10)-1(d)(2)) -

BT, A% Laeilibe s BT b & CTIHT OB 2 Ail§ 2
(§1.338(h)(10)-1(d)(2)) o

(2) SoOMBL

SEHGEAE SNV — T D X vox—, EHIBE P N (selling affiliate), 7\
L SHEAOKRTELDSO THEZVEMTE (minority shareholder) &9
(§1.338(h)(10)-1(d)(6) (1)) o §338(h)(10) Z IR L 72365 D S DB %,
OSPAEREUNO|RTETHLE L, @QSHPEHETH LTEICKX
LT, DUFIZR,

O S HPPFRFEDHNOKRETH 256

Si, THXZRHMLZ-bnL LTEdHbhT, KDbDIZ, ARLE
HERHOPAZ THhOEEFRTZIMo72bDE AR END, ZD7
DS, COARLEHTHT 2R EDBELZITLARENS
A3, RIS LT 8332A%M s, Ff - HEZRML 2w (§1.338(h)
(10)-1(d)(5) (@) o

THFERE TNV —T DX 8= (F721, THBEEEAN WL SEAOK
F) BTHRERA T 2HEIE, Uk 2 I H o8 H IR < IS
L7cbDehndInsd, AT HTHRAOREHIIZ, THHOEHIZH
3% (§1.338(h)(10)-1(d)(5)(ii)

7ol 21, SIEPIZI00%FTA DOF &4 T ok D80% %, §64,000T
SEEIT BHEAITIE, AR H R ICPREE L T 5 20 % O BRI O B 2R A
#1% $16,000 ( $64,000/08%0.2) 127 % (§1.338(h)(10)-1(e) Ex. 6% %

N



Moo

@S PHERTETH DG

Six, QSPICH TN THADEH, sIRIZOVTHIE - HE 2 T
5 (8§1338(h)10)-1(d)®6)Gi)o LAL, SHATHXEZHREAETLHY,
ABIBIARIZAE U v, S OBAITIE, TR OB S48 K O A 1
13 §338(h)(10) DEHUC L D, RSN (§1.338(h)(10)-1(d)(6) (i) o

7zEziE, Tk, SICX->T80%, FEMHEETH S KIZ L > T20%Hr
FEINTWEET L, ZD20%D THKIEIP D QSP THAE SN D5
72bDThHb, KPWHAT S THAOBEILPEMAIX $5000CTH 5. S
FZFo#REPIZRAL, THIRITOWT §338(h)(10) DI [F E T
5o KIZTHREZRIET 22, ZoBiELEME $50000F FThH 5
(§1.338(h)(10)-1(e) Ex. 7)s

(3) P DB

§338(h)(10) % #IN$ 5 &, PIZIAHYFIAHIHEA L 7285 (nonrecently
purchased stock) (Z2WTHBIRICFIEZRORINE Lzb DL iR s
N5 (§1.338(h)(10)-1(d) (1) FFFFRMRDBIRN R SN L &, PRI
HIBAMCEEA L7220 W TR % 3Rk T 2 29I 3R 97, 454
PR 0 B ZEREAT A1 B 0T BT SIS A L 724k (recently purchased
stock) DEEAMZEIZBI AT 1) 72440 (basis amount, BUF BA &9 )
L% (§1.338-5(d)(3))

B, PUHEAMIHEA L7280 (nonrecently purchased stock) &
X, TS HICPARA T 5 THXT, 1220 ONUHIBNICIEA S e
hoizbDrk v (§338(H)(6)1B)Y,

72, BUFWIBICEEA L7 #kX (recently purchased stock) & 13,
AR HICPARAT 5 THRRT, 120 HOBURHBNICHBA S0
w9 (8338(b)(6)(A)s
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4. ADSP & AGUB ®#lE

ADSP & AGUB ®EFHEIZ2WTIE, §338 IR & §338(h)(10) » 53
WET, BARMIIIE LR EIAELVOT, PIT §3380#3HIICL - T
FHIL, §338(h)(10) ICHFHF OFIHIIHL T %0

(1) BEEOAZL LEHNARSIHT OFG - HEDOEFH— ADSP OFHH

§338(h)(10) DFIRIC X 1, [HTIZZ DK% B H O THIZ ADSP
THHIL7z L A% LT, I - KA T 5 (§1.338(h)(10)-1(d)(3) ().

Z oG o ADSP 13 §338D BN E LM, KoL) ICkEsh
% (§1.338-4(b)(1))

ADSP=(i)P 2% QSP THA L7z THX D 7 a2 7 v FififE + ()IH T
DI
COHERIIBIT L 200 FEEZDOZNETNONFIZIROMY TH S,
(i) PHQSP CTHALZTHMADZaxT vy 7iliH=P 2125 H DI
U NICEEA U7z TR o &8 U35k o US4 - e #
GEFR AL DA FHorH5)

Thbb, PUTHRROEHFLWEALRZY (L2L, rEokig
HEOEMITM2T) BAIE, TRTOTHRATEA SR EITK
IoNDZ I hbEHTTWET S, e [0 X7 v 7 (grossed
up) | Lol

(i) IHT OEH

IHT OEB TG H OB OBAEICBWTHE I N, Ak LEETH»S
AT B MBEE & D (881.338-4(b)(1),(d)(1),

(ADSP D)1

T 3Bl 4 $105000 & JF B W % o (BB 25 B Al 48 $ 150,000, I fil
$450000) A L TWwb, Pl THR % $450000CTHEA L, ¥ D
§338DEIRE T 5. ZOH4, Tid $300000DFIHZ Bk L, IEEHEE
HEOBLB LB AL $ 450,000 & 72 5 6
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F72, PHATHRD0%% $360000 THEAL, §3380%ERN% T 26
iE, TIXIEEBEEOMA L LgHIT $450000 % %1 & o7z LA Sh,
$ 300,000 DF)5 % BT %,

B % 35% & 31U, ADSPIE, KD X H 12 $555000THh %o
$450,000 (T OFEDFEHF $ 360,000/0.8) + $105000 (&7 LFeH
VAR 2 FLBiE )

(2) T OEEOBHEBMAOFH— AGUB OFHA

§338(h)(10) D BINAS % SN 7=Hs 4, B T 0% IE OB HEAEMAH 1L,
AGUB 2% % (§1.338(h)(10)-1(d)(2)) -

2 AGUB OFHE %O P ICHAHI MU L7z THRX A 2 W& &
@ P I RIS IS L7z THRR A D 2 A1 X L TR T
OP IZHAFHIAMIHEA L7 T2 e wWiGE
§338DEIRUC LY, THEIIROESHOAFHATHA LI L AL SN
% (§338(b)(1),(2)0

AGUB = P 2sBUSHARIPIICIEA L 72 T#a o 7 a 2 7 v 71 (grossed-
up basis) + P 2SPUS RN IEA L7z TR OB LB A + 5 T
OfEH (§1.338-5(h)

(i) Zazx7 v 7%

FuR7 v FMEEKO L) ICEHHE SN D (§338(b)4),
ra A7y 7K = BUHH PN EEA U 72 T 4kl o B8 JE A 41

Xl%%—ﬂ%%%ﬂt%lttT%ﬁ@%%
TUS RPN A L7 TR oS &

L7228 C, BUSIAMCHEA Lz TR 2 wiA1ciE, EiRsE
i, AGUB OEHRICIBIT 2 [ PAHAHII A A L7 TR o B 2%
BEAR] KO0 ATy TMBEOGEICB B 5 [BHHAMIEA L7
THAo#EG] 3tuet b,

—34— 10



T A I EIFARBUC BT B RO TEH 2 - R E RO TR & AT Ik

(AGUB oitHi—2 o 1)

Lo 1T, P, THRAD80%% $360000THAL, Pldzh
DAVCHIA T 2 TH (Thbs, BEHTHAMIEEA L7 THA) 32w
bDOLT 5,

ZOWt, PAHIAT 5 THAOBZIERMAIL, FEEIIZPE L Tw
BV20%FEBLCIHE LIFSNE, 2OZaXT v TMiEITKD L9
12 $450,000127% % (§1.338-5(c)) o

a7y 7% $ 450,000 =
$360,000 (PIZBIT 5 THX OB LA M%)

o 100% (A M A U 72 T RS0 T R o E4)
80% (HUFHUIHNIZEEA L7z T AR OE)

Wz,

TEMED AGUB §$555000= $450,000 (HUAHHIRIPICHEA L7z T #ka
DOPIZBIB 7T AT v FfliEH) + $105000 (T OREE)

2O AGUBO&#IE, 3, ToB4& ($105000) ZELGSh, FEAe
D $450,00075 T DI B REICHL S S,

T DI HE G DR 7 L BB LB IL, PATHXD80% ZMEAL
EHL100%E WAL L) LA THE, EH50%AD, TIZ $300,000
OB S, $105,000 DFEAEAFEAT 5.

(i) #T oS

HTOMEE, UEHOBRABECBOTHESNZTOEETHY,
A LB SET 2 MBEE % &t (§1.338-5(b)(1), §1.338-5(e)
1,

QWAYIHAMCIEA L7z THR DD 2 556

§338(h)(10) 25®IRA SN B L, ik (3.3) L7zkHIS, P
HARIAHCIEA U 7232 W T HB I RIS 25 0 3#IR (gain recognition
election) # L7zt A% ENn5 (§1.338(h)(10)-1(d)(1)%
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FRRHROBIRE T 5 L, PRIIGHHHEIMNIEA L7 THA%Z, BEH
2, TRE® BA (basis amount) THRHIL72d D& AR SN, BEGSHENE
O OBIBILBEMANC 22 (§1.338-5(d)3) (1) Mgtk A% Lk
HNZOW TS % 2% % (8338(h)(3), §1.338(h)(10)-1(d)(1))-

P DS A A L7z THRRIC oW TRl % 38k 2 5540 BA
= HUSMIEINICHEA L7z TR0 7 a 27 v 7l
" BUSIARIAMC A L7z TéR oS &
100% — A RIS IEA L7z THR o fl &

B, TOFHRIIBITL [RRHBENICBA L THRRO 7027 v 7
ilig] X LR OG)TRLA L) ICEHET 5,

(AGUB OF#H—2n 2)'

P T#X D 80% % WA NI $360,000 THEAT 5, PIXINRH D
BAARTICHUS L2 THaRZ 8 %A L Cwd (MEHICB 2 Eobikk
BEAZE $ 20,000, K $ 36,000) o

5% 12% OMRAULIEBEE AT EHt ERA L T %,

P & S 3T §338(h)(10) D EINE T % &, PIZHAFH A HEA
L7z THK 8 %o THIRIROEHE L L7zb oL LT, ZoB%
FERM AR 2 D X 512 $20,000% 5 $36000125]& LiF%. 7B, EHEO
i L7z TOBBIIEE L 2 0wd D LT 5,

GHEZX7v71) §1.338-5(c)

$414,000 (BUHWHEMICHEEA L7z THR D 7 v 27 v FAliFH)
= $360,000 (NUSMIHEIPIZIEA L7z T ¥R ofii%)
L 92% (B EAMCBEA L 72 THRA DO THRR O E4)
80% (IAHWHIMNICHEA L7z THAOHEE)
GHEAT v 72)  §1.338-5(d)(3) ()"
$36,000 (P 2SHUHIHAMCHEA L7z THX D BA)
= $414000 (P 2SI PIZIEA L 72 T D70 27 v FiliH)
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" 8% (MAHRIAHCHEA L7 T oHE)
92% (HUEHIIAMCIEA L2 TH DAL D T #t o sEl4)

GHEAT Y 73)

$450,000 (FIfFRkEO TEED 7 v AT v FliFH) = $414000 (P
A QSP THEA Lz TR o7 27 v 7% + $36000 (P A HUE
WIRAMCIEA L7z TR BA)

GlExFv74)

AGUB $555,000= $450,000 (R3320 TEED 7T T v T
) + $105000 (T Of&#)

PlEo X512, Pix $16000 0FIf % k3 52 LI2X > T, TEED
AGUB % $539,000 ($414,000 + $20,000 + $105,000) %5 $ 555000~ &
$16,00051 & FiF %,

B, FRRMROBEREL, TUFHIEAHCEA L 22kRIZow T ) %
&, BEFEE sz (§1.338-5(d)(3) i) o

(3) ADSP & AGUB D& & DAL

HT %D A% LI X 2F)4% - HEOFHITHBWTIE, ADSP
DEEREICS T HLENH L, RERD, TOFEGN, FxEyLr4
YHPEETHROVTIIEYT 22 00E, HTHHAT 504 0%k
TEIATINSTH B, T2, AGUB 9 T O KAEHE e & JEMEINE g
WZZENZFNWL SFO[RFENTNIT L - T, ZOBOEHEIEO M
HEOEH L HENET LI LI ADTIORSEZEETDH 5,

IN SO IE § 1060125 5 5k%H: (residual method) # v THT
I BRAEETIE, ¥, ADSP 2w LIZ AGUB 254 s X Ui s
Dy AT EHEERERT S (§1.338-6(b)(1) 0 RWTEDEREE 7 T
ANE#E CREBUFIERR LR L) 527 5 AWEE (BEERD
HEBEZEAIfE) T, FNENDOZ I AOEHEORHINIES % F TOEH
ZMEARBCS3 % (§1.338-6(b)(2)0
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1. §336(e) DBLEDEE

§338(e) 1ZKkD & I ICHET o

[HERRABIOED L E 2 ALY, (DFEAD §1504(a)(2) DEM:Z
W72 T MOTENORREZTA L, 20, 2)ZDHEASUHHRROEHS %
JeHl, M, SrBL (distribution) 3 A¥pAI2IE, MUEEICH, sSHR, SrEC
U0 NDEEDOLEERO AL (disposition) & LTI\, Mg,
R, PO WTHIA - BRZ R L AW L 2 EIRTE 5.

COBBICET A MERABINE, RSt oAE O koM AL
DWTREH BN 5 §338(h)(10) D IR & [ KL, §336(e) 1 [F — D #& 5%
A ZE 009 A BHGEBL (multiple taxation) DT HEMED S MIBLE & #L
BT D2OICHESINTZLDTH D, ZOBBRBIE, BAOBED
BB EBMAA LT & LF2 2L %, BAROD DA OBIEIZHAB
T 5EEICHE L %01 (Internal Revenue Bulletin 2013-24 June 10, 2013,
TD9619 Background Zi,) L WIHIEHBDOL EIZEDOLNTZLDTH Y,
§338(h)(10) ZEF L& L T2,

Z07=0, §336(e) OESUL, TOBMPEM, FHTAB L OEROF)
FIZBEIL T, §338(h)(10) DFEIREFMT 225, BuedH0dH5b. §336(e)
DEIRE §338(h)(10) DEIRDO TR EEREZT L ERD L H 2% 57,

D §338(h)(10) & &k, §336(e) ®EIITHFHI & L CHEHN DY FH &

(domestic context) @A E N5, EHELOBEDL, SHTOVT
N kER: A (domestic corporation) TZRWIAIZIZ#EH SN
W (88 1.336-1(b)(1),(3) o),

@ §338(h)(10) 1& TR DEUE (acquisition) (ZH 5% & < A%, §336(e)

FEHNE L TS (disposition) ICHEMEE <,
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3 8§8338(h)(10) ASHADIEAMEAATH S Z EHVEMNTH 5 DI
L, 8336(e) i3, WAtk (T2 TEFKT b,) ITi%Y
TH2NEIDERDDICHELTHHWBIEE (A, 7S—FF—
Ty 7 NS BAHTE S AT338(h)(10) X 0 5 HLPH AR W
(§1.336-1(b)(2) o),

51T, §336(e) OERIE, WIS N —T DR N=ThHLYHITIL,

SETHENENOBBNEHFISERROBHAZ RN T L0LETH
(§1.336-2(h), S & PAILMHTHEIREZ TS §338(h)(10) DFEIR & 1ZTF-He
EVRL D,

B, §336(e) & §338(h)(10) Wi OFEDHEH D 5 HH121%, K

HI & LT §338(h)(10) 2 #H S s (§1.336-1(h)(6) () (A))o

2. 8§336(e) DwHEM

§336(e) DEIUIFTET (Seller, LTS EWET o) 2%, Ak 2 pkaaL sy
(a qualified stock disposition, LL'F, QSD &9 ,) THiDEHEAN (Target,
DFTERET ) OB ELST DG ICRO6NE (§1.336-2(a)o

Si¥, QSD 9 2 KEEATH B, THAD QSD %7 27V —7
DFTRTORA Y N=ZH—D5ETF (asingle seller) & AR EINb, L7z
o T, A= N —T DX N=1255QSD X1 2DHEAICE -
Th3Ndb0L LTH (8§1.336-2(g)(2), §1.336-2(k) Ex. 6)

QSD &%, §1504(a)(2) D EM % i 72 3R ERE AOKR (T 23,
1220 H oG HBINC, ) okEEN (S) I2XkoT, 588, &,
FRENED, TV LIZENS DAL DL SNZH G v Lid—#E R
lz v (§1336-1(b)6). UFHMKXZMIGT 200 E 2T 58 % H
F (Purchaser, LT P &WET,) &9 (§1336-1(b)(2), L7225 T,
QSD &, 1M EORFZEZLEM, &, SROMAGEDEN LD

Z 2T, §1504(a)(2) EMEIE, TTIZHARAZ LI, A DRI
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HELD 80% UL ETHOAlifHD80% LA F & T A § 2 A O A EIEEZ V) o
T, RrHOWGHM L, QSD & TR o5eH, i, 4
ModHo7-HEWHET D120 HE 2w (§1.336-1(b)(7)).
272L, WRICE/ITBG v LKEAORLIME, 222w ) picida £
Nz,
OP DA T 5 THRROBEIEFEMA LS S 1B 5 T X OBH LA il
Han &k G (§1.336-1(b)(B) 1) (A)o
@8351, §354, §355, §35620%HiH SNT, EIEFAEBL A -
IO EZ DR L I ] CGERBLOMMAET 3, 72720,
§ 355(d)(2) & T §355(e)(2) DRI & ) FIf - $HI % ik 3 2 05|
(3.(2)THMBT S L H1Z, §355DIMBIBLE A S b xthsE
T, SEIENSRBE SN ME] §157E) 13Br< (§1.336-1(h)(5) ()
(B), 8§1.336-1(b)(5)(ii))o
GBE A DML (§1.336-1(b)(B)H(C)o
QSD IZBIF UG DEHR, SIS L IS5 OMEIE, QSP 2B
LMEADERP LN SNLMG I OREFR L TH 5,

3. §336(e) DEINIC & 2 Y HH DB

(1) FEAM (Basic Model) ?— §§ 355(d)(2), (e)(2) D5 LIAtD QSD*

FARR DR E, JFHIE LT §338(h)(10) Ok L[ L TdH 5%,
§8 355(d)(2), (e)(2) DULGFLIHL D QSD 122\ T §336(e) DiRIRE L7235
A2, SIE QSD TG LztkaX%, 5o, s, R L7z &) %
bz, $4bb, SOEEOTHRADOWGFIMHINL, £D720,
S THADTRHIZOWTHIE - BEEZREL 2o b0, WITHD
TR, DTG fibhlziaeENs (§1.336-2(b)(1)30)(A)),
ML5-H o (disposition date) &1, TH#RAUZDWT QSD 25T b 7= D
HoZlThsb (§1.336-1(b)(8))-
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%8, UWTroxxd, [HT (old target) &1, L4 H O T LURT o 1
ISR T ATOZETHY), HT (new target) &Ik, ZOHOWIMIZ
WHIETEHTHOZETHS (§1.336-1(b)(3)o

DIHT X ZOEEDO T % Al LSRG (aggregate deemed
asset disposition price L', ADADP &W&3,) T, H—H5NIzL by, Ik
BIEAICmH L7z A END (LIF, A% LEELS (deemed asset
disposition) &9 ,),

(2 ADADP 1%, eI L7 BRHEDK 4 DFEBEEZ ET H7:912, ADSP
EBED T BREEIC X B HEHE) TR HOEEICKG SN b,

@IHT I, &% LEERGICOWTHE, HEEZR#T S (8§§1.336-
2(b)(1) D B)(1),(2) o

72721, QSD AR TH YA, L EEICOWT, #hRo
HRBH 2. ThbH, A UEELGIZE Y TIZEHLBED, E
BHLAARZBZLYE (Thbb, #Se (net loss) 24T %A
Z0E, MR T E v (§1.336-2(b)(1) (1) (B)(2)(ii) o

WH 7 LEELFHT, WS HOKTRETIZ (v4bb, IHTHS
Lo THIASNTWDIIC), HTIE, &% LUEELGTHTH L2
ozt AR INETRTOMIGZE, 7% LiESH (deemed liquidation)
TSIZBEL, HET %, HToOZoRIEIE, FAIE LT, §8331, 332
336, 7212337 D5e4iEE (complete liquidation) 12Xk 250 E Ak &
% (§1.336-2(b)(1)(i)(A) BAF, 7% LiEH (deemed liquidation) &
WIo)e Al LIERA§32DEM /2T (SAELAOEAITIE, JEHI
ELTINICHYT S.) BT, SIRIHTOMBUEMY: (the attribute)
Z5| &K< (§381(a))o

GRS H O T (72720, A% LIESRENIZ), HTIEMBIES T2
7 v it (adjusted grossed-up basis PLF, AGUB kWit d 5%,) T
RTOEEEXMA LI EARREND, I THLFh- 72 & A N5 RHM
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(AGUB D Z &, FHIE) X, WA LLEREDK % OBE LM Z veE
572012 8§1.338-6 % N §1.338-712 & A e srik GRAEIC X 5, HH
#) CTTOBEICRS SIS (§1.336-2(b) (1)) -

® S A HERI TR ZIE LTV AHEIZIE, oAk 205
HOBHIZHE=FZDOMMETHALZOD AL END, Z OEORH
X, 122 H oW ME WLy Lz Tk o 7 a 27 v ZMi%EIC S Ly
(8§1.336-2(b)(D(v)o L72255T, TOWMIHNIZE Y, SHBRHETIC
A L7z THRA ORI - IR %%,

DVEREE (SRS DHE TV —T DX N—PDSOKE) Ai5eHe
FTUERAET 2 THRRIZOW TR - AR L 2. T2, §336(e)
OFPU I D, U3 TR OB LMK OCRA R ICEE I 2w
(§1.336-2(d)(3)) -

(EARRNZ BT 2 BFH OB

Sk, TORITHEMRROEHLEZRH L TVb, THADSITBITSH
BRI $100TH %o TiE, FEMEIEEA (BiFs IEHEM A K O
T HIT$100) &EEME BBERMEITED) 25M2FEEIT->T
Wb TIIXEB Ve EABEIFZ0% LTS, SETHROEHZ,
S LB WEANAIZ $1,000 THEIET . Sid §336(e) DEIRE T %,

TAADTHADOEROREIX QSP IZFHMU LAV, 2E4R5, HAA
1%, (§338(h)(10) @  HEHE) BHLBAZICEYULZVALTH 5,
L2 L, SO, W5 THY) QSDICEYT 5. §336(e) DBEINDMKE
H,OHTIE, TASWKHIASIN TV MICZFDOEEDOEERE 5= 5EH
Lizeapsn, $9000FEEEMET 5. TIE, TOBREDOEIBEE
SEANOMALIE ARSI, UHKEHEIC S 1,000 OBEHAEFEMA % 3,
HTIX, SKHEELLLALZIND, ZOA, EHIT §3320F %
725 DT, SIRIATOMBURTEZ 5] X4k <
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(2) HCOTEM (Sale-to-Self Model) — §355(d)(2) K. U §355(e)(2) D
G|

§355(d) Xid (e) M &b &, §355127% 49 % IEEBL O & k45
ThHoTh, AR TOMBOBRILERDL (727210, HREZT
B bR B TR 2 AR L 2 o) P

§336(e) D EIR 23 % 1 i, B4 (S) @ T &4 (controlled
corporation, T) 1%, S#A%8355(d) Tk L7z MK 2T, ZDERE
OBBEBMAZS & L5 2 213 TELWE, [k, §336(e) DI
D7, §355(e) 12X ) SARFR L 2RO WT, ZOFISAH M4
T TEMEOUBEEMAE LT & FIFHZ LT TELRWY,

QSD 28§ 355(d) Xid (e) MBNIFE ST 2B G12, UHEHD §336(e) &
BIRT 2 &, WHHOKTIRICKRD XD WG NH o7t AGENLED
T, SICHBLENG e TEEOBBEBMA LT E LIF5 2 AT
&%,

OTE, NI LY, FEMEHEIC ADADP TEDEEZTH L 72
LA SN b, ADADP i § 338125 5 FRAATE TS H O & BT $
%o T, WMAGHOETHRICT, HTASICHIHSNTWAIIZ, ARL
BRIV TR, HEZ AT 5 (§1.336-2(b)(2)(1)(A). 72721,
QSD A ECTH B W Aizid, Bk LRI OWT, EBRoHIRED %,
Thbb, AR LUEELMCE Y TICEHRL LN, EHLNE2E
ZA%E (Thbh, MIBKSRATZHE) 10, MIEKIEERTE 2
v (81.336-2(b)(2) (1) (B)(2)(ii))

HOHAIZ BT, §338(h)(10) 22 v LEEARR 02336 (e) DR &
Ry, HTEAZ LEELGSBICHER Lz 1dAZSRE W (§1.336-
2(b)2)D(A)1)o b VIZ, A LEELGERZIZ, TIXZOEEDE
8% JERE LA S AGUB THUS Lz D & A S (§1.336-2(b)(2) (i)
(A)e D7, TIZOWTHIHOXNZZR L, WIFhoMEIIHIET %
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THIHT L9 (§1.336-1(b)(3)s

@IHTIE, WA LZEEDK 4~ OBBEPMA L ET 5720, AGUB
% § 338 DRRAILE TR 5 (§1.336-2(h)(2) (i) (A)) o

GHTICX 2REOM LIEEALRKIZ, SIXTOMEICEBRIZHEL 72
IHT O#% QSD THIL L& AR END, ZDIFBIZDOWVT S IEFIRF
LR EH# L2 (§1.336-2(b)(2) (i) (A)) o

@S AR HBRI THAZ A LTV ASAIIE, Tolifghklz,
S HICHIS - AV L WG TR L, 2o, W HOBHICE=H
PO CHEALZDDLAREINS, TOREEORIIL, 1240 H oW
SIS L THR (ZoE#d4 L 5. ()THRBET 2,) O TR
7 v TS L (81.336-2(b)(2)(iv) o

GOVBME (SKROSOHHEZ IV —TDx v N=DAO¥RE) H3%
Bl FIRA T 5 THRRICO W TIEAIE - HEZERL 2. §336(e)
OB XD, Y% TR OB LB L CRA M NICEE X 2w
(81.336-2(d)(3))»

(B TR O 4 5 DB ¥

BAAE, SORITHERKDI0%EHTAT 5. Six T4 %
HY %o THIADSIZBIT2BHIEFEMAHIL $100TH S, Tid, BiFk
BEAG A S OSREA 25 § 100 O FEMEINE o A & BB FEBR Al 4H 75 € 1 05 SEME A
5 7% B4 $ 1,000 D FHEEIT-> Twh, TICHEBEEZV. SiE, 1
NADHAET HHR% SHHAET 5 THROERE OB CERT 5, €
OWHNEE§3B5DAKY v b -+ 7 THAH25, §355(d) D#H DD %Pl
WEITH%H, SiE§336(e) XY %,

T3, TOBREOLEMEFMEEFICHRAL b0 LA SN, W&
BB FEBRAM AR & DB LAl LEHETTHNCAR 2 FIFF $ 900 % ik 3
b0 WANT, TRHE=ZFADVOLZOEELWBALLLDDLEALRIN, Z0
BHELC $ 1000 DMl % 5. TORBIURYE (BEE/KIESS%, $FHE) 13,
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Hlp LERHETRINARL ARG EMKINT, &b, BETLIHGICE, €0
FEAHT Ho SiE, THRADMBAAIIKT Z5BIZOWTIE, Flfg - 41
ik Lo

4. B LEHELGIRAIHT OFIF - HEOGHHE— ADADP OFM#

IHT 25383 2815 - HEOEHH T, HTOE % ADADP CTeilL
720 b LTHET S (8§1.336-3(a)c ADADP 13, ROFFHHTH %,

(i) 122 H oGBS THR 2 eH, 254, SRl Ltk

FEH L2707 v 7%

(i) IHT A% (§1.336-3(b)(1)

ZoRAP, (0122 H ORGFHBMNI THRRZ LG L2212k D
EHL727ux7 v i, ROFEXTIHEL-&8ETH S (§1.336-
3(c)1)o

{(A+B)/ 1272 H OB NI B W TLeG L7 TH ol & (s
HIZBIT BAMMEIC & %0)1 — 125 H OB NI B THRE, 55H#H
2 & BALG TR A L 25 EN TR
() A :QSD TRAFENZTHAD S B, 1272 ORI HIRINIC
BB THRO SRS DFEHN OFHRI & > TEH L2
g
B : QSD T127%° H W5 MBI NIC /AL & 7z T#EsIZ 2w T
S H IS B % 245 T bkl o Bl
(ADADP ®F5)%

Pix—H##HO THR100 %2 A LCwb, TII3DOOKMEZHTAHLT
BY, EE1LIIBBEILGEMA (basis) $200, Wefli (value) $1,000, &
W2 VI BEH SRR A AR § 400, MR $ 800, &R 31X BLHs HEBE A4 $ 1,400,
B $1,200 Td %o Pl $2650 T #k10¥kZ 2 7 1) — 1245 L,
THRT0%EZ 7L v FIZT$185TRHITL, 7Ly FexT7Y =1L d
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WCPOBEZ TlERV, L7z 5T, PIITHAOQSD % L7z &Ik
b0 HELL, P12 HoMBMNIC GEBEE I LT 4igkkto5i
HEFEIZ L) SRR OBEE S (affiliated interest, F&ULHER O
D 80% LA &9 o EFTE) B L7205 ThHb, Pl OMSG
IZ2WT §336(e) DERET 5,

TOEBIZAL LR EBEDO AL T 5, BHEIIB%TH 5. &
B, A% LEHNCE )RS NI, A% LRHIR 2 RIS & AHR S
BIENTED, 72, 7Ly FITHT 2 THRRT0BOTEHNAR S 58H
BHEIRELZV D ET 5,

PICEHI B HIE 54 L v T, ADADP IE()L5 HRi122 H NI
(recently) W L7z THRAICOWTHEIH L2707y i EG)T O
% (A% LR 2MBLESE) ORI TH L, EHLZTFOAT v
TMAEE $2650TH %o FALE, 124 H OSBRI LS L 72 T #Rak
$2120 (7L v Fizxt LCaeil L7z TR O EMli4H $ 1,855+ 2 71 —
2B U7z T AR oA $265) % 80% (127 H o MBIPIICLs L 7= T #k
KOMEIZ L 2%E) CTHYVELLEHTH S,

L72285> T, A% LR ABiEEERE L 27X, ADADP $2,650
X, RH L& AR SN S TEEDBEEMRMA G $2000 (&% 1
$200+ & 2 $400+ & 3 $1400) #x b, TOARLR LFBEHIZON
THIRSAFEA T 5 DT, HEERBLE (the loss disallowance rule) 1
B SRz (§1.336-1(b)(1)G)(B)(2) (i) -

AT LIpHICoeHl L 72 & DR A2 LIS EICoed L7 FIfs L M S
N, BUOBHETHEBING LIETSHE, ALk LgicfRsBie (Tl
AR Tax) ZKD X9 ICEHE SN D,

Tax =035 (ADADP - $2,000)
Tax =0.35 {($2650+Tax) — $2,000}
0.65Tax =0.35 ($2,650— $2,000)
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0.65Tax = $2275
Tax = $350
Wz 12, ADADP & $3,000 (122> H QMM Lz THNo 7 a 2
7 v TliAH § 2,650 + A7z LI OBi4 §350) TH Do FEEICOWTHE
Bl 724:% (amount realized for each asset) 1&ZNFINDRHMIIZE L\
(&pE 1 $1,000 + &% 2 $800 + & 3 $1,200),

5. ¥ T OEMHEOBHIEMEMA DT H— AGUB it K

(1) AGUB ®O#Ft&

AGUB I, #T GEABOYE) F2XIHT (ACRHEOLE) 25
H 7% LIEEA (the deemed purchase) TEHED LI EZHA LI L AL S
NLEETH 5, AGUBIE, §1.338-6 (FRAE~ VI, HFHE) ITX
D ZEHEICH D3N, BALZEARAR SNIKEEREOMEIFESIND
(§1.336-4(a))o

AGUB OPZEIZBWTIE, —HOBIEZFRWT, Hik L7z (1. 4.(2)
V= VHEHENLEDT, ZOSEHEIROEFHETHS (§1.336-4(b))o

(i) 122 H ORI L 72 T#R o 7 1 27 > 7l

(i) 122> H OGRS AL L 72 T bR o B B 4

(i) #rToOEH

B, FRHXPoMHEOERIE TRoM) Tho,

(a) 122> H LRI AL L 724k (recently desposed stock) :
Moy H O TERIS, S, SO T NV—T DX N— SEANOK
FR Lo TIA SR T RWTHAT, 122 0SB, S,
SO TNV —=T DAL=, STEEAOKREIZL o> TR SN/ TH
A (§1.336-1(b) (17)),

(b) 127*H DAL IR AL L 728k (nonrecently desposed stock) :
LA FCHE A (purchaser) F 7213 ZOMMEIZ L - T, §318(a)
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(§318(a)4) # B <o) WM L72RICB VT, THRAOMHIMEL
FAGAE D 10% L EF T S Twd THA T, 1220 H o551
WIZG ENn7zd 0Tk (§1.336-1(b)18). F 72, HEA
HLiL, QSDC, THAZMHFZEZHTZ 1L EoEEZ W)
(§1.336-1(h)(2)

RGO ENC & 205 OBE 2B 5, BUSED125 B O W55
IR U 7R o BB B 41, 5 HIC B % TR O CTH %
LAhnINns (§1.336-4(b)(5))o

T/, L2 H OGS HBMNICLG Lz TR 71 27 v Fili#Hi,
RO LD IFET S (§1.338-5(c), §1.336-4(b))s

WL H D H OBAAEIRZ 3B51F 5 Bk O BIE LR AR o> 55
. 100% — 127 H O AL L 72 TR o H&
127 A OGNS L7z TR0 H &
+ 125 H QWS AL L 72 T #RaX o BUS 2 H Tk oo B 2
EEhD b0

(2) FIFFEERROREIR

125 GBI ANy L 7=z IR 9 213, FIGEEk o 3R
(a gain recognition election) #4252 ENTX 5, FORPUIIL Y T
SLNTE R, 125 A ORGHIMIAL Sy S 7 TR O FARAH 1,
FHD1220 A OGBS S 7z TR & 125 H o s 144
WS 7 THRAE 2 B <, YR OB EEMAEZ e L, F
ey 5 (81.336-4(c)(1)o

oG, 120 A OGNS L7 kIicow T, 80%AH
(80-percent purchaser) &, FIfF DS S5 A% (§1.336-4(c)(2)),
FNLALOWEAZ L, FROFERRILERTH S (§1.336-4(c)(3), =
12, 80%MEAK &1L, §318(a) (8318(a)d) k<o) DAL LITAH I —
WEBH L2BICBWT, T OBEIME X IMifE 0 80% LA L % Fig 3
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LWAZE VS (§1.336-1(b)(16), §1.336-4(c)(2)) o

Thbb, 1250 H OGNS L7z T IR 2 RIS REaR I,
§338(h)(10) TIX PR L oI 2 > T 545, §336(e) TIXP D
5 B 80% AT IZERHIEH & 7> T b

(ISR ®INE L wia) (81.336-4(d) Ex. 1% %4H,)
a) YL 1 H 1 HBAED T oA O A RN

M4 R E
S (Seller) 351k
A 8
B 4
C 3
&FF 100 %
b) R

1) A B CHFH T % THROBLE AL 1 #4720 §5TH %,
2) TORHIZR,

¢) SHIAET B THAOTEARN
SIETROME) THXZEHT S,

sen | ek | sena | RARD | senear | OB
Y2ETH1H A 0%k $10 $700 $25
9A1H B 5 14 70 10
9A1H C 5 14 70 10
it 80k $840 $45

(E1) BUSHHE, THRROBEHEEICED 5,
P EOWENZoWT, S& Tk L TE§336(e) DERET 5,
d) 122 H o A LS L 7= THRIZ D W T ORI 3285
Alx (1220 H O IS L 72 THREICOW T $FE30E) g
B OFERE L b 0L 5%
Y24E9 H 1 HARGHTH D (THRD80% A5 SN b M D H
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P o

ARG HTHLIH T HICTHRRD10%LL EEZFTAL, YISELH 1
H oA/ 8 BRIz QSD TG SN2 D THRVWOT, Y% 8 Hrid 122
H OGBS L7 Th %,

BOEWID 4 e COHBHD 3D QSD TS N72H D TIE RS,
B& Cix§318(a)d) DAt §318(a) @M L TH, WHHIZBWTTH
KOFEIMEIIMED10% U EZFAH L TR WO T, BUr5HL
TWwa THAUZ, 1220 H OGBSI L 72k Tld e v,

e) THROZ T 27 v 7
i) 1220 A oGNS Lz T 7 e 27 v FiliEEHE
KDEHIZ$1011TH 5B,
(AT v71)
WA# (A, B, C) 2812 H OWI WP L 72 T #kaX o B
1Gat (MU E %R <) = $840((700k x $10) + (5 #kx $14) + (5
Hex $14))
(AFvT2)

100 — 8
$ 840 x

= $966

(AT 97 3)
127 H ORI P25 L 72 T o Mg #ET $ 1,011 = $966 +
A B CONUSEHEE $45
i) BT AGUB $1,051 = $ 1,011+ 122 H RS EIAMZ L5 L7 T
MR OBEH ZLBEMIZH $40 (8 Fkx $5)
(B8] (IS ®INE T 5554) (§1.336-4(d) Ex. 2)
ADFIEBHROBINZ T 52 L2 BVTIE, FR#A7ERALTH S,
ARG HTHS Y249 H 1 HIZ, 1270 H ORs AN s L7 T
R D 8 #h% BA THRH L b A SND, Ak LBHBAICBIFZAD
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WA OBBEIEEMAIL BA TH 5. AD BA ZHBUEEH 25§ 5 1
D127 H ORGP LS L7z TR O BB IRBEMA & F L & 5.
(A5 T1)%
A DYk BA $80=$700 (70%kx $10)
5 92(100 - 8)
70 (AD 127 H O3B NI LS L 72 T RN oL 5816
Xs(A@M#H@%ﬁ%%ﬂm%ﬁLtTﬁﬁ@%ﬁ%ﬁ
92 (100-8 (rFo#HE))

(AFvT2)

AT B A5 §40=BA $80— FIf5AEMkZ EIRT 1T 1250 H D

LG AN LSS U 72 T vk o B SE B4R $ 40

(AT v73)

BT AGUB $1,091 = 127> H OB L 725 _TO THE

Kora 7y g $ 1,011 + 122 H o045 A L5 L7z T #ak

OBLHFEREAM $ 80

L7255 T, 127 H WG BRAM L U7z T#RR DD 5 5541213,
AGUB 13 ADADP L Mg 5D T, ZOFMEIEEIIHF SNiE% 5
e\,

6. QSD AT DHETDH 5 & DI DOPERRHIR

AR L HORHHEOWTNIZBWTD, IHTIZAR LERELGIZ X
DFEBALTRTOFHEZEERT 5. LArL, QSD 23THRXD45HE T
HHEEE,, HEOERBIRED 2, $2bb, Ak LEELGSIC
XVEBLAETOHEEKIE, SSBEIIAL UEELFICE ) EBL7:
HT OFfF 2 B 2 WEEICOABRSND, Ak LEELGICX BIH
TOBEPIHTORNEEZBZ 594G (T4b5, HTIHMBRIFEAT
LWE) 1E, THRXOGEIRESIHT OMIBEOISIERTE W

27 —51—



(81.336-2(b)(1) () (B)(2) -
(RS D FERR I )

S, THRROEHLEZAL TS, TIKE2O00KENDH S, B
OB IBEMGAIL $70, FHli $0TH 2 (ThbhH, HAIES$20) . KiE
2 OBBILBEMAIL $80, Hifli $10TH 2 (ThbbH, HAHSET0). S
1%, 8355 T2 & R WHH | T—/#%PkF (public shareholders) 12
ZOTHROEILZHHL, §336(e) DiERE T 2,

O, WA THY, 2 QSD THb. §336() DFERIZLD,
TIEZFOEEOELREZFRH LD DEALEINS, TIIEE 1 DOAL LT
HZOWT $200FE %2 BikdT 5. LaL, HEAOERFIBRICLY, T
X, B2 OARLE LEHIIOWTST0DIHKD ) 5 §20721F % ik d %,
W, T, M - HEZIEET, S500MIRLIITEREINS,

B, THROWGH, THAOFTH - L SROM G5 b L &
(&, REOPERRFIR DO BLE X BN SR B A7 LERETEENIFR B 7T D AU
BWHAEHZ (Tabb, THRROIEINAR S HI O RHFERHIR % 521
%0)o THRADGEICARZ L THERZHIR I N2 SHIIROFEN (JH%
ORI RE 4 (disallowed loss fraction)) THRHET % (§1.336-2(b)(1) ()
(B)(2)(ii), §1.336-2(b)(2)()(B)(2)(ii)) o

A7 LEPEALIC X 1) FEBL L 72 HH G x

A+B

GE) A 122 H QWG BIBNIZ I S 723X To TR Ol
SN QSDICEMT L DZT TR, MMEIIHT S
SR QSD U LAnbobad,
B :QSDICE#NST A L OSBRI E Y, S LT
To T HA DAl
T/, PEBRTELRVWIREOZEEAOEGE, AR UEEWLGICE ) %
HLATRTOBREOHED AT 24 OB EOHELEOHE (H
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JELSrE 4 (loss allocation fraction)) TT9 (§1.336-2(b) (1) (1) (B) (2) (i),
§ 1.336-2(b)(2) (1) (B)(2) (iii))

C DOIKOPERHIROBIRZ, §336(e) IHFADLDOTH Y, §338(h)

(10) 1Zid v,
(RIS RAE DB

SETHRDI00%ZHIE L TWwE, SIFLZ—ADOKREAICKHLT,
THRXDWN% % $540THRHL, FMHIZ, 10%%x5ET 5. FEHIZTIX
3ODBHEEIA LT V5, B 1 IIBIBILHEAMAE $ 100, HH $ 200, &
PE 2 (I BB AE $ 300, FEM $ 100, ERE 3 (X BIFILMEAMAE $ 400, W
fili $ 300 TH %,

SIETIZOWTQSD 2175722 kil %, HTIXZEDOEHEL $600T
RHLA-bDEALR SN ($540/09), $2000HHK % BT 5. TH
KOS HIE (AVEEZTHS720) QSDIZHY LS, HEGAEM
ENBH SN L, HEOPERHBRE G, A/(A+B) Thb, A2
2 H QWG NI S 7z R ofiifE, Bik12720H oo B ML
QSD THeHl, SNl TH %,

L7223 C, HEROERHIREE1E10% ($60/($60+ $540)) 2%
o TNWZ, A LEHELGIC XS T OMIELK $200010% 3K AIH
BEIND, $200IRGRAL, HERSEEITHESNT, HAMIZE
PE2LBEEIICHDBTONL, $habb, HE2IZOVWTIZ$2000)
5 $1333 ($20x $200/ $300) AHAS N, HE3IT2WTIX $§100
DI HD$667 ($20x $100/$300) AEHRENS,

7. Bz § 336 (e) D EIR

MBI, WBNCES L TRt 7 § 336(e) Mi#IN (protective § 336(e)
election) 2352 ENTE L, ZOEINIE, WA QSDIZFHHU L AW
EERIFEWTH LY, ) TRIFNIHEDP D VMY HTILI3TE R
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v (§1.336-2())s

X RPN R, FERBLO §355 D TICH YT S L bR
LWENHFIRIR DS D B0 %S, UFHHAS, PREERR & BEARREO
MI7 E 7213 § 355(d) % § 355(e) DHLE DRI & Y P AN R D A TERBL
ENBI L o725 TY, THHEOBBIERMA LTS EIF5Z La®
TE, BPEINDEZEIEBAMRERNRICTLEIENTELNSHT
5%, BIIE, WHEIEAT (Internal Revenue Service) 1, #E4TL & 9
EFTHMENC § 355 DIEARBIBLE DB A3 % > &) D OMBLHE 2> S D
A Z BRI L Cid, BEANE LT, 3CHmE (letter ruling D54T) %
L CTwZ v (Rev. Proc. 2013-32, Internal Revenue Bulletin No. 2013-28,
July 8 2013 p.55)0 Z D728, §3B5DIEMBMINCFE LT HHh EH »
PSP ThRVE &, o 7Z% §336() DERIIHD THHTH
%%,

72, PHQSPICHYTAHHDELTE338(h)(10) ZHEIRL 25412,
ZOMEAN QSP 2§54 T T (2L 2L, BADOHWAZ»EADIDOHIC
ZOBITAGT HEFEOMET), §338(h)(10) DFERIEERYIZ 72 > 72 IS
b, §336(e) DERUIARTH LY, TNHQSD DM &7z TRY,
§336(e) VM SN2 D THERE TORBZNMTXZ205ThH 5,

Bbhiz

§338(h)(10) DFEPUL ST X 2 THRADTEH % T EMEDOFEE L AT I
LX), FEABREO 1 BRRBLIT T EIE OBB LM O | FIF 2 380
5bDTHb, F72, §336(e) miEPUL, SITL 2 THRROLG % THE
FEOWGE LTHRD S L2k D, BABRTO 1 BRGEBC T & OBH
HKEHTEOT LIF 2RO 5D THL., T4bb, WHEEE, BathSH
T&H T oM ZE TR 2w LG 256, Bl Rk S X 3 THRA0E
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H, W3k pro7zbDE LTRIIR, THZOEEZHFEL-HDL
ARTIEICLY, TORERZRREBOALLDEHDTHL, D72
W, INOOMEIE, SHHAET S THXOBLEILBMAED T & OME
PR OB AR A L 0 135 2 IR A IS Z OB ORI R D 5%
%S, THRRAOBEERICRAT, TRHEDRERZRR L2, Y4
FHEORRT REBEROBIV B 205 TH b,

§ 338(h)(10) D 3#I L § 336(e) DEIND VF N OEMED 7231,
§338(h)(10) D EIR % §336(e) DEIUME L L THH T 2, D70,
§336(e) XLz, ko X9 % HH T §338(h)(10) 258 S N 7e Wi
BB 5 o

OPPH—DEATIERL, HBA, BA, X—=bF—2 v TEOMEHD
HTH b,

@O TR OFEANIZT TILZ DOHEIME &AM D80% LL 1. QSP D ZA: %
7z S, FRICATb N3 E SR T 5 & THRA ORI LAl
HD80%LL D QSD DEM %5723

@S2 &2 THRADORGAFHHNGI TR L, FRIGITH 5,

ZOXH1Z, §338(h)(10) » QSP X b, §336(e) ® QSD ™ J5 A% i xt
G L WG OHPAIZIE V. S HICHifN 7 §336(e) DERLAD SN
HDT, REEIIBILY v 2 AT5 Y= FOBRINBEDIRD 5720 4
RN B N X 2B & LTS T 2 & &, BRIBERY L AR
By 2 BB B2 S 5720, 2 ETo §338(h)(10) DRI 2
§336(e) DBEIUDOWTH TP LEL % 5,

(20144E11 B 7 HILAR)

pES

1 ARZA Vo7 2 HEHFpER L dE L LTHERAEZEOT 75 v 7
% —C (Subchapter C) OBEZ 9o

2 §332(a) 1, PeMEME S OMifE D 80% UL ookt (§332(b)(1) ZHiA ¥ 5
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F&D D, BEERTEEOSIE 2T 2B, BEOZHIZOWTH]
- HRERBRL2VEBET S, 72, §3371%, 8§32 @H s b %4
HHET, IR OMIMED 80% VL Lotk 2 i 3 2 Bkl (8337(c) 2%
RGBT 5 AL, ZOH5RIZOWTHE - HEZEHBR L2V ERHET
%o

3 John Geracimos and Rebecca Holtje, Treating a Stock Sale as an Asset
Sale for Tax Purposes: Old and New Tools, Corporate Taxation, March/
April 2014, p. 4

4  Robert Willens, Another Way to Achieve A Basis Step-Up, Tax Notes,
June 17 2013, p. 1439

5 Jasper L. Cummings, Jr, Final Regulations on Qalified Stock Dispositions,
Tax Notes, August 19 2013, p. 821

6 ZoO#EIRE§338(g) DFEIN, W LIEEH D (regular) §338D #IR &
W, RETHITT 5 §338DEINE X, 2@ §338(g) DEINA W LER D
§338DBIRDZ L TH D, §338(h)(10) DFEINIL T §336(e) DRI & 1K I
SNb,

7 Howard E. Abrams, Richard L. Doernberg and Don A. Leatherman,
Federal Corporate Taxation, Seventh Edition, Foundation Press, p. 243

8 Boris 1. Bittker & James S. Eustice, Eederal Income Taxation of
Corporations and Shareholders, Seventh Edition, and 2014 Cumulative
Supplement No. 2, Thomson Reuters, 2014, 110.41[4] pp. 10-106

9  John Geracimos and Rebecca Holtje, op. cit., p. 758,

10 WM 2SEG 3 2 A L7z d o<, TSI PICHUS L7225 AL
X BHAGFTIE D OAPIR I A A U 72MRIC#% 4§ %, Howard E.
Abrams, Richard L. Doernberg and Don A. Leatherman, op. cit., 2013, p. 239,
note 16

11 Ibid, p. 238

12 Ibid., pp. 238-239 AR K U note 15

13 [HToMBUEH oA, AL LCTPIRET 20T, ZO44Ix ADSP &
AGUB OB DFMEICE 15, Karen C. Burke, Federal Income Taxation of
Corporations and Stockholders, Seventh Edition, West Academic Publishing,
2014, p. 267

14 Howard E. Abrams, Richard L. Doernberg and Don A. Leatherman, op. cit.,
pD. 239-240 AL K UF notes 18 & 19

15 §338DEIRDBFAITIE, USRS A U 728k 4R 2 A5 3250 0 241
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FEETHS (§338(h)(3),

16 Howard E. Abrams, Richard L. Doernberg and Don A. Leatherman, pp.
240-241 ALK U notes 20 & 21

17 ftEATFy 71 L 2% —ICLCTEHET L L, BA$36000=§ 360,000><%
TH Y, BA $36000=12%H O HMIZHEA L7z THRAD 1 #4720 7
TATy 7liE ($4500% 8 k) 12HELwve T74bb, 1#HH472) O BA K
122 OWAHBNICEA L7 THRXO 7027 v i —H 3 %,

18 Mtk D 4dB &, Mo ak e J Ol 0 80 % D AL (80% control
amount only) #\9) &f#E X%, Jasper L. Cummings, Jr., op. cit., p. 810

19 Boris L Bittker & James S. Eustice, op. cit,, 11042[6]1[c] S10-25

20 Kevin M. Keyes, Final Regulations Under Section 336 (e) Mitigate GU
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21 Karen C. Burke, op. cit., p. 271

22 §336(e) DML & HAR L HORHABDOALITXST 5 b DITKO LEKAS
&%, Kevin M. Keyes, op. cit., p. 14 & p. 19, John Geracimos and Rebecca
Holtje, op. cit., p. 11 & p. 12

23 §355(d)(2)1F, §355()1) D@HICE D, THRDOHEIZOWT SITFIE
DR E N D AWK 72 0 BE (disqualified distribution) 2 €33 5. §355(e)(2)
X, §355(e)() @#MIC LY, THXOGEIZOWT SITHEIZESNL
43t (distribution) % E3%7 5%,

24 John Geracimos and Rebecca Holtje, op. cit., p. 11

25 Jasper L. Cummings, Jr., op. cit.,, p. 818

26 John Geracimos and Rebecca Holtje, op. cit., p. 12

27 Karen C. Burke, op. cit., p. 372

28 TIbid, p. 373
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30 John Geracimos and Rebecca Holtje, op. cit., p. 13
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Dispositions, Spin-Offs, Joint Ventures, Financings, Reorganizations &
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32 Al THROBEIHM LMD 78% 2 AT 5123 &3, 80% Ll L&A
LTV TIBMABICHEU L v, L2dso T, FIfG R % il S
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WAL L7z TR O 1 RS20 Za 27 v Zlig ($10x §#k) 12
HELv, Thabb, 1HY2) O BA 12, A ORGHIEPICRLS L TR
Korox7y FMiEe —8T 5. ZhiE §338(h)(10) I2HB1F % BA DFHE
MREFLETH S,
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