R EAEASMERE) 64555 3 - 475 (20154£ 3 ) 568

FRIEH B Y OGFE REMEIC DOV T O —E 5}

7NN S S

WEOFEHEINS 5138, FROBBIEIHA L, O TIEBE D I
V3 Do TG OFH % FLHEICBEDEE T A BT H 5 HARDEABIZ B W T
DX AR FEA L, FEFTTIEH L05) FHHATTLREDO 5N
THREPGET Do WbW5, BMEHVTH L, KT, Lok R
Bl2E->TC, ZLTC, EDX ) BBV — VKD E, AFH4,0006EH8 & v
9 AR CIERREN R IBEDS, BEOFEN LA EINDLIZE /200, €D
THFEERTRT LI LDV E WD BRHFTFORKRAED X ) 128
N0, EORWIZUTHLOD, Lo 2HiHIcONT, B R
Eh IR T AIEEEEY (extraordinary dividends) D& %X & #E#t

(1) FETHHH26.5 .9 CER23E (1T7) 5540775, FK244E (1T7) 892%, 254
(F17) %685%5) . BAFOMS - il e LTix, 72& 21X, EEhn [HRARITEAAND
MR |2 U 72 R R 2k S i ABLRI32IIEO MH O S| ¥ 21) A 14735 8 H
(20144F), HEMESE [FESHLOTAIEE OB EOBHA S GE S 7-H5 ] B
Hul 62741277148 H (20154F), MBI [ HA IBM FHI2 B 2 EROEROTIR &
TAFEEE] AFIBIBEM47E 25 1 H (20154E) Db b,

(2) IBM FHCHEHOW GG b/ R1324 1 Ik, BRI (IT4) OGO
LHEEELNTBY (GHAMk TBE EMD] (I vy 7355, 20134E) 42-44
H,H%ffﬁﬁé[]%@M%iﬁ,%M@)H&RE@,it,ﬁﬁ@ﬁ(ﬁﬁ)

LRR LA, [HOBEEEE A B3 2 1208 2%, SRBEEMHEIC X 5 & & LId 8L 2R
%?é:tjf%é(ﬁﬂ~%%ﬁﬁ)tﬁxF%%%ﬁmwt&%ﬁ%ﬁﬁiiuﬁﬁ
L, @EHVONLERERICHOT 2R EAS TR SN0 LTHRYHEY 2 &
Thb (7T - mii8l23H) L 3Nd, LFARTIE, #BERZRET2I2H/25T, H
LA AT S, WOTEI ThbNzbnl 35 %2R LT [HiE) Lwvw) %
At B, EEUEPS DN ETFAS ORI [FEABELS2S 1 HOBEICLY
BN o720k (§4])] LwyboT, @Bl Wotrs (28213, Fli
DELY) D -7 & DFH % L ELOPEPEAS L TIE R WD, KREZOKRICITE
L R2WOT, ZTORIIEMILR G,
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567 IFRIEWEL L OTRAWFEIEIZ O W T D—E %

orer |

LFORFFRNEED L) B EDTHLON ) HIZER LT, BEtE1T9),

KRaoWHI, LTO#®) TH 5L, 5 1HTIEL, IBMFEMHICONT, @
SNBBNV—VOBEREED, WEBlT 5. E2HTIE, 72D OEIRH
BEICBWT, FFEFRYOMENRED L) I8, RSN TE00%E
5. Z2LT, FI3ETE, TNETOME2LELNIRIBLESHZD
HREIZOWTIRNR, FfRE#RZ DT L ET 5,

Z£18 |IBMEH4

1 BXEOBE

T AN N ERET B LEEREIBM OHAEATHLHATA - ¥— - T
LR SAHE (DT, BARIBMAL) 725, SFRI4ED SITHEDHELE (WIh
b 1H1HZ2B12A3IH ET) 12b7-> T, AT %8 U CHtoFfiE
RARENEREL72L 2AY, MHoOEEOBSITH L EREHT A - ¥ — -
IA-TA - E—- k=71 72 (LF, IBM APH#) (245HT4,000
M % 2 2 RAGRIEIRAAEAE L, AR HSOFICEA SR, 13
ZFAFEO KIBERD A UTzo 201k, IBM APH #HZ B & 2 EiEBEA, BAR
IBM #t 7% & D5 4T84t % i T & 3 2 8RB 2 FRi204: 1 B 1 B
JTRIME L, ZFOfEE, HARD IBM HOFEBIFT S vk KR4 A O iz
BRI & o THEBE N, 2 I OBREFFEFE b7z o CEBIEABLOHED Y 1O
bl E, WD REEABOESKIFICHI T2 L &horzW, ZhC

(3) FHIGHEDEEEEIIBNTIE, 7 A AARET, 1EMOBRIEES LT, i+
LA S OGRS 2 2 KIRICEER T 5 5 v 7 AR F— (ZTWo7-H L% T
A0) B ENOTEN S % EOFE R T A OWT, 85/85—t ¥ b OZIEL Y
PEE RO 5 b 0) PERMINZZ L EZ, Edﬁiﬁﬁlhliﬁbh@“ SR LTAE DO
SEEFIIBWTEM SNz See I.R.C. §965 ; American Jobs Creation Act of 2004,
§422, 118 Stat. 1418, 1514-1519 (2004) .

(4) {HL, IBM APH #hi&, 204, FR214EDMAEHIEEIEIZOWT D, HHETTED
EHOFHICH 72> THIEOKIBEFHEEICHEA L2 VT T EABOEE R L
WASHEE RS 21T o 72 CER204F 08 FEAE R O @i e S 12O wTid, MEOX
TRSHD I D MG AR & S, P21 DU O R SR FE 12 DWW T,
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Wl (64—3-4) 566

L, FEBBE RS, BBi132% 1 HICHEO &, Bl H ORI IR
HeFEE (IBM APHALIZ X %, HAIBM fEHRRIZowTob o) 2 H7EL,
MRAFREARROFEZ o2 b D & U THBUREZR 2558 T 5 45 Ok
BiLIr 247> 72728, IBM APH #17%, EBIAIREH T~ & A FH R 2 k72 b
T, TN 5 DOHGH L % KO THREHITEHFN TR L 720, KERTH %,

DIF Tk, FRIMFOFEEFEEN MG 572, HARIBMAIZ X % IBM
APH A6 0 HUMRAIF DO 02726 TD T A ) 71 KEANOFI 4§ 5 it D A
F—2I20WT, FEURIZHEL - THEE S, IBM APH 4% Hh itk &4t
ELTHES 222 ERNAE LT % IBM OMIBOHRE (LT, A&
W)) IZETH S THMT B0 AMEMRICERT 201, RFEROHCHNK
BAROMAEDE R IZH T2 o TIL, 7 A HRETORR b B F 2 2 2D
DY, ZTOEEIZATRRIZDTH o,

KRUFIMRASE G S A EATO HA IBM ¥t & 7 2 1) A E & D BR, KU,

BHIAEE D B SR RS T Y 0 & T A SR ESThILTW ) HgSCh ol
F#1-7, BIE6 S, PRI LI EREFREEE 2oL, IBM APH #EIZH L,
P42 B PIRLI9E D (EARRIBIRE O) SR IZ O &, SPR2LAE O MG FEAR R 12
1% % AL E H S 24T ) AT O K224 2 AL9H AT, MIEORRNGEERE L4 Uk
MolzbDEFTLEIEWGIPITONZ 2B 2230 EZ0N5H (EE, IBM
APH #12, “PR214E DG AL 2 OWT, M E RS L FRBICHIEOFHKE T -
TW5), TFR204EDEEFEEEIZONT, EFERBEEOBREFAZ, MEOKIES
A BN BIRE) EFRBEFICEALLZIZL22bOT, fTbhro7-H
HIEARTH 5, BB O RIBEFZ @B RIBEFAL T 5000, BETEOREE
ZHVEEICEA LW EW ) IILE, Wwhwd SRLY (ZHD L % 5 b1 5 25,
FOLBEEHEA DD o 72 FEABEIIHEN Lo 72 L, FR224EYIE R -BAEIZB W
TH, #EREAN (OHEAERERORIBEHET, EERBEEEARINL0) 12
SRLY OfHiE7e v #:8i815:0 9 45 3 THE M, 7B, SRLY &1, Separate Return
Limitation Year OBFETd 1), BB (HARHE) REOMBUE 2 S Bl GEASH
%) OTTORFEESE S5, ZOMRIZHEAEANE L COFEHEHRICE> TRO 5 L w
VEZFRIET . KIBEFIIOWTIE, BAEMBRORIBEHIL, FHAALEGTEA
DOFGIFHREOHFI T LR Z RO, LW b THNS, HRI8ISED 94 1 1H
1528, SRLY 2SR BE NI VW E ENL DL, Fl22ELIER ISR E
EEbNZ T A EIFTAR GEAEHRSHEI) CTLHEETH S5 (Treas. Reg. §
1.1502-1()2)1)), ZOHEANLEKEHE A 7V — T ER—Hahbsz0tEbh
%o 29 L7z SRLY OEHRDOZ 2 HREFLICE LTI, EHETF [EAEMBHIE BT
LARSAEBEMIBROH Y )7 | W [E NGRS B U 2 BRI 7E] (201148, HCE) 94
H (#H20104E) 2R,
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565 WM YOGRAHEMEIZ OV TO—F%

Her |

PR B OEKIIKOBEY Th b, HARIBMF1E, IBM World Trade
Corporation (LLF, WT ) 12X o TEATIEAKIKDL00/3 -1 > F 2
ENDEETEMTH D, AARIBM A, #E, A F /213 HOKRAE %
L THREBEREZIToTBY, L HCOHRAHIERIEHAIBM 205 WT
AR L CTEBS LTz,

FrSRiEE, WT #o X9 ZA EE A LT RS QICHT i 2 39 b
DELTBY (IBi178%, 16155 77), TOBHIILINE 72 5 L NOPFHRE
INFEH 2 CEINE NS (2124 1 38, 16155 5), fif, 72 »
WPTERLE, SHEF 245 O Y (dividends, 1.R.C. §316(a)) ™ % J5HI
ELTHBARET 24, 2O, AR FERITEHRICOWT, (|
) SEBEZERSBO SN S (IL.R.C.§901). L7h >, HHEBIAEYERR
AEEIZFRO HNLHIRY, FRITEB OO A IR EMNE 0L EICE
B W T THD, UL, BEEo7 2 HEFHERICIE, ABEI=<
LFE (alternative minimum tax) (22WTC, #8055 4 EBLAIER & (08

(5) HAIBM #EoFe < B O o F kit i, Hoseh o Bkl (THA IBM 12 &
L HOMSHUR ORI D) THL SN TV S,

(6) UME CPRISFCIER) OB, HOHRSIFICRL A% LEYOV— Va2 g

LTS, WHIEN 0o 2RI TH [HE L 22§ 5 8 AR o 444 ]
DOEEHIPA (bW 2 2HAZ LEY) PELDLD0L ST (T CEFR134EE
B 6 52X HUIERT. LU, TOMFEICBWTHELD) 255231 5), ZiUIRL, Ar
Bi254 1 T, BENAD) B [BERZEOEH D) bZ O ORERK & % o 78Rk
CARB I OEFE X B WA OS] PHBRA L AR END, L2Bo7T, 5%
ST X HOBRATUS (RN HIEZ D b o) &, Ffhic DEREaE] 58
CERIBMEEHES 6 512 X 2IERT. UUF, TOMFEICBWTHL) 24%175) H7%<,
[BEAOEH| & [BREOLEHE] (FBL 2 516%) L —KTL2HLEICBVWTIE, Z0
BTSN AIIL L > Tno b EZ 5N A, B, HICH 51X, HAIBM #:AVKE
WT 205 0U4F L2 AR L T2 &9 DS TRV, PRSMEO G LR
OBHCHRIEF T, FEHlE LT, HUSRBREBIHHT 2 2 ergEkanTwniz,

(7) 7 A HHEIBFAEBCB I AN, 19134E 2 B28H & 0 IR HE SN/ E&P, F7-
1%, ZOED E&P S\ S/ [MEDEL (distribution of property) | & %E# &
n, o HaUER] (BOHRRIUEE & TMEOGR] EAREINL, Lz >
T, HRIBM#AKE WT 2 T124T7> TS T 7213 OIS L, o424
DEBE LT btz o s s,

(8) flyfE LT, seel.R.C.§245.
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B (64— 3-4)
ISV ABBEDIN S — Y N ETETAHIRYD B Y, ZORIBROEEEY
%A TW/2 IBM iE, AAIBM 205 OFYS 12482 HARD IS EEL % i
BB CE R WIREICH - 72,
2R L, AT 2T, IBM APH #£2° WT 4t & HA IBM # & 0
I E D 9 DA IBM #:45 IBM APH #2405 A CHRAIE 27\, 20
xHiliz IBM APH #1244, @ IBM APH iz, b2, 4i4xHliz WT
AL, ASITRETCARF - FIESHLE LTHID, Lw)nrkbT
REANOF GG AKBUEIS, EHAEE SN TWD, QDA% IBM
APH #:745 WT #1205 HA IBM Hikat GEATHEHRAD100/8— 1 > +) %2k
AT B ETHLES (1J69,500681) @9 B, Blafii (1,3174£8,000

) oxfesnd, HEEHOHNE SN DTH 5,

Ff#IZB W THOHRIUE (Do#fs) &, WT #:T7% { IBM APH #t
EHFIATONDL LI o725, 2O LX), HA IBM A3
SRR BEIBAD LR TlE v, Y (A LY % &) Ok
ﬂﬁﬁkuﬂﬁéiawfééw,Wﬂﬁkuﬂﬁéi%wf%é#m##
HOF, FRBNONRTH L5 THD (Fiki212513H - 3H) W,

LaL, (HAREMICEAMTGZRZH S 2, Wb b 4 5o EE N (R
141%47%5) Thorz) WIH L2, AEEANTSH S IBM APH #iE, H
K IBM 20 5 Z o 72 S 120 W T, IABOMBLE 21 50 EABLOE

(9) Former I.R.C. §59(a)2), added by Tax Reform Act of 1986, § 701, 100 Stat. 2085,
2320-2345, struck by American Jobs Creation Act of 2004, § 421, 118 Stat. at 1514.
100 IBM APH #tiZ, HAR IBM fL#k LMD, 74 - E— A - TI7 - XV T4y
7= A EtoR GETEMR 010008 —t > b)), F4ATLA - Fr /0
Db EHt oA, GETHERD10005— 12 V), BHEIar ¥y vy —HAEH
B (BITERO505—t > M) &, Wi WTH2LEBAL, Inboattt 4

TIDHT W5,

1) FRIEROEZNEAETAIUE, FROFEZETOLAMINLZIET ThE, 2R
5, WT HAEOR B4R 5 IRFTEBUL, 70 M0 HARMBISE1252 I > T,
F&ETED S NTZBRABREDI0/3—1 > b TER X 1575, NEZFEATH S IBM APH
AEDOE YL IAR B FRFTEPLL, IIAEBETED 5722008 —1 v POBETERS N
LIS THbH, B, MUi%SEMIE, http//www.mofa. go.jp/mofaj/gaiko/treaty/pdfs/
A-S547-829_1.pdf £ YW AFTE 2 (FR#7 7LA20154E 1 H30H ),
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563 WM YOG AHEMEIC DV TO—F%

e |

B RE 2D L, —R/, MBEEIIRRZE, EBRIZIE, NEEA2SO
BB BEAEA LT LI EPMEL NS (2351 H), (FHDZHIC
REI L C) M N EEABLOFIZE L v, 72, HARIBM #AIN L 72
TR FTABAEIZ D WTC, IBM APH AL BUAEIER Z FRT A 2 LS TE 5 »
5 (FHi685 1 H, HBA14050 268 1HL 5), ZOHBEOEABOBRE
(&, BRSO LFTHHET LI IMEHT 5. 512, QDLHVDH
L, EAGOTARFIL, FRIEHONR LR 62025, #F, IBM
APH#Z#HT 52 LT, IBMIEZT A1) A AREANOFIGSRITICIR S HAD
BRATEBRORFEZEMTE /22 12k 5,

s, 7 A AR OWTAL L, WT H& HAR IBM #L & ORIz
IBM APH #LA8E A S 722 & THIZEILIZE U o /e 2N, F v
oW Ry 7 ZHANCHESE, IBM APH #2SRBOEH & 72> T [
#HEND (disregarded) | & &% IBM 25%IR L, ZO#F, IBM APH #to

[E8hAS (WT #1) 0---3Z)F (branch), F7:13#% (division) OZiL &
KICH b (B)] X912k 5722 & (Treas. Reg. §301-7701-2(a)) |2
BRNT 5. M—FEAORLZER TN S L9 RGN, P64t
BOAARDBEAB D LR, 7 A A EFBFTEBICB W TH RS L &
nTwnzn®,

12 FEBA CPR6FE R385 12 X ZUERT) 17652 3TH 2 75 (FHENE A DRI [ 2>
5EINBERITESSE L 2w EE#E) S, s L, 3B CPER6MEERE1075 4
3HRICEBYIEH. LT, TOMEIIBWTHLT) 141515, 1425:1HIZL 5L, H
AREWNIZPE (IBEAMMEE) 63 25 ENENE, [ARKES] (&, 43% PE DWto
LHAMEEND T N CTOMBEI 2 b DL SN b [PPB264EE Bt D@Ll
679-680 HZ: M) & [WEHGG]] (1385 2 1) &% L7z [PERIEH#] (B
138% 1 H 1 %) IZOWTHEABORBZ %) 5. E72, WEEAMZDOWTYS, SFHEBUA
FERRIAR 2 R AR 2 W 5 2 ESMEUR TR O —2 T 4 [ PE Rlairs ] (EH69
FAW 7)) ORECHIY, [ARESE] Lo THEHIG]] (5695 6 H) 2#E)%E T~
SEPHESINTVD, bold, WEEADES PEIREIHE, SHEBAETERIC IR
LYEERAEE ST 2 HT LAV SIS, MBI OREE, WEIG I ERS
NDRTEZRNT LR [PPHR264EE BIflcE0MH] 763-765H 2,

13 7 AV AERENTHEELIT ) FHERE N EEFSB OB 21T 505, 2 OB
BORER, MEEHEIC [EEWICHEST 2RIME0O AR EO 5] 2725 Tf7
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Mo (64—3-4)

L7=h35 T, HADOFER - SABOBAIZBWTIE, IBM APH #:AWT
HASHARIBM HEREABA L, RET L L) ko7t SN/ d b
55, 7 A AEIFTEROEAICH /2o TiE, WT 41k HA IBM #EtkR %
FOFEFHRALET 0L SN, A ZoBRICOVWTIMiz =752
EW3 Pl THD, T2, ZO L) BFHEOXLIE, HARIBM ML S
H OIS ORI S R S5 RATB Y, 7 2 ) A @A o#
FZH 72> T, WT HIEAREEMRRT & [, HA IBM i & 5 Bkt
B0 LFEE L LT, BYEEL-DDOLE I TV (G S 7 H O
P 7 THRER ] CTH L7012 THEOS ] &A% S, E&P
DOHEPFTRY L% D),

L2rL, AU s 2ok B oIEoFE I, IBM 121, Y
IZHR% HARDFERFT RO (ERNZ) FH#EE &2 RRAERB XY v bAS
A4 U720 IBM APH #H1E, REF#HHZO HORAEOWFhicsnw T,
HA IBM kX —#k % WT #12> & OB AMMiR% (127/51,625M) TE@E L T
BY, FHBRORE D> HEEIEELEZF > T e\, TR 2 0b 5T,
IBM APH #hi%, EABLOMBEIEOREZEICH /20, FEIEMIZ TS 2
BEoMRGEER I 25 R U GEEXliA™M, 298685,5095 7,875, MraliglEE
2:753,9951%8,763779,370H (W N LHEEH YY), BHEEEOHEIZEW
T, KBE&FHE L TRV L 720 2o ofsGRIEHESE, HA IBM #iko
FRIE IR D RRIEIRASOFRHE (B61%&0 2 85 1 3H) 12BWC, EIENANGH
FEXHA S, #2455 1 THICHK DO WIS & A SN EER L CHES
No—77 (FEB615D 2 54 1 1 1 SH5INE), B L A MRS 4% 2 IR E

IbDEEINTEY (I.R.C. §882(a)2), UGHEZNHANREZMVORBIMRE AL
TN DH LD TIE RV

14 HOMEE IR ER (redemption of stock, 1.R.C. §317(b) 123541, [F4 &
[F%TZ%\ (not equivalent to dividends) &), [T 123517 (substantially
disproportionate) #3NfEE | & v o725 (I.R.C. §302b)) OWIFNrzilzShwn
RV, E&P OF#PHCE ML & %5 [MEDSE (distributions of property) | & &7 &
% (I.R.C. §302(d)) o

15 FEFL, FEEMIOY B, FMEARRENEPSHSIRERT LD TH D,
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561 JEEWMYOGRRAHEMEIZ OV TO—F%

HRZOF FEERME SNIFERELTELZLDOTH L, MEOHTK
NIFE, —MRd 72 ) OFEFEXHMGHE AW & S, Zhid—#kd 720 ok
BMAELF L CTH L0 (FEBA119%1E15), HF, Ak LELOHEE
FAOKSGERIERRPSE L L F 2 5,

Z LT, 2041 H 1 HA 5, IBM APH % #fssistt, HA IBM 4
LRt OEET &M% &2 BT HEAT 2 8 WBAG S - 2 Lk
WV, SIS ORIBEFITEMRIBERE L A S (FEBISISED 9 4 2 1519),
(HAR IBM L7 & OGS H W5 ) EGEIRoRE L, ks s
bl lirolz, IBM APH #EICIL, BAEOKE - AN, FAEOFHBHT -
FENR L, Lad, 7 A0 A#FF AR OBHIZ B TIE WT o
TIEZRWLEBICWE L WE ENT Wi, 2H) L-nxa T2 sE, RMH
Ml D —EDORG 23, FHEBOZLZ DL WETERORELZ B U CE
BOBEHBREZFEH L2 L0 THo722 8, BETIUL, HBEE (tax
arbitrage) "V OMEEPTRNL D TH o722 L1, TELEWI ) IZEbNS,
2 % &

PR BCHIAT L, AEHEREO B ORI L 2 A MRESR ORI
1% IR BRI R IS BV RSO0 &3O EIR
SOMICEASNTRIBEEIE L2 LI AEABOBHDEA] 122
W, EBLI325 LI T2 ) [A%] b0 LiFiT 2 &N TE] vt
FEmolr, BB ZELD I L7z FEHAN, MEO EABOAHEOR
DL s ARG D] L OFHi A HEEEOIT 2 FHFEL Ll (E) 25FRL
7z, (VIBM APH #L% diil#stk &t e L2 L2 TIES B 2w LEHEEH
WMd -7 L IZF V] 2 &, (2)WT #1 & IBM APH 1 & O R ORLE A [l

16) [EISIEIZ FR224EEIE I & D ERIE S 72 CRIS224F A 3 75), AHRICEH DO H
2 A IERT O N T b 3G B\ O BARNBLIE O RIA S A L ERE IR L A ¥ D
ZrbkhoTWni,

17 FBEEE L, BHEOERZFH L CHBEEAIHORL A ) &3 5 iBiE O
HATE A TR TS TH %o & 21E, THE [F v 7 Ay o )by —] (HZEM, 20024)
1IEZMH, ok b, THBIIEITS (tax arbitrage) 13, IRITKE THIBLZH 72 286
EHBREECH - 2GR H VL] EEDNDL. &T - WiBE2)122-123ES K,
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W (64—3-4) 560

LS EEMOBEOMG L3R a5 ] &, B)—HDITHIIOWT [l
WO BEXSRD 5NE | 2 &, LI ZD0DOWITNDHIIESN TR,
& L72 BT, BEBI2KDOEMD - I N TRV EHIRLTWE W,
INSDOHEIO D B TBINE, 7 A BFEITBIT 2 FEHENEY 5%
(Economic Substance Doctrine) O¥IHi/d: (Wb s 4T A 1)1,
HHWIE, FNEFHUOHIW HEEZ DO T To72bDTHAL L) IEbIL,
bobd, RHPEDOHIBHED, HEROBHIBIOME S 5EEIHER T W
BIRTIE o FHPNE NEABOBAIH A AL LMD S48 ] 124725
MBI DONT, FHl S53. 4 2158 H 245 8 51694 H 5| FH L T [E 5880
1Y, SEE A R BV C Y AT A IR SRR ADOITA & L OREH,
REKRGLDOLED LN G0 #5EMEE LTHIRTRE DL HRL T
BY, EBE, QOFEFEIRLHMIE, LEHRICE > T, PEOKEICE
ENTFBESH L MEHRE L OMTOMNE| (ELYFEMIG]) TH DI
HHL, FERESHTHIUIT I EOLVHNEL o T h % IEIZ L
mbDEEZLNDLD,
L2 Lanss, 3N, —EoT40EM (EH) 2R TH - 728w

18 AFFED [EABOEHE (O] 1%, EHEMIIEEGE KBS ORBIER (B8]
ZD9E L) 12X TELELDOROT, #1325 3 o HElE L HEE 2 1) 15
BIETTHAD, i (E) RIEL Ghorzlzoh, 0 EIOWT O T o
F7v, KEOHEHEZBR 2mETh L7720, Fmid Lawvas, BR8240 3 0%
PEAERLI325 1 THOF N & R ZATHEMEIZ D 2005 (72 & 210F, GBI, H
KRIBM o (FiE) (K L CE L okaEEEES E AR IBM Ao L o
EFELIDOTIE R L, ZORMD 5 RELO MR KIBSHOMBIERITER1325%0
3DV [EABOAHE AL S LR 128725, &) R ERIIZIE
HYEL D), EFRETOHMILENS, MEORIHE LT, B - 5iigi0 9 |@4s
Mo 7k, B:Bi13240 2 OB B RI132560F N E R 50 O L HIR L 25T D
EHFE LT, HGHHIH26. 3 182236525 H (W bW B 7 — A — 2 )
2,

19 ZAT A OOV TIE, EREE [BEEREO &R E Z5ET A N BE
5435 3 H, 13-28E (20004F) %,

Q0 M S53. 4 210FHKIE, FESRMLTH L EH AR, HHEN X EYoTeH%,
FFL % AL, YRR S T2 BT e # 9 2 RERU R S 12 L 5 B LT
WP TIT o 7228, Z OB, MAEZEIZ Laorzb v, S 7 RS - H HL
FIOHEETH -7,
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559 JEEWMYOGRAHEMEIZ OV TO—F%

VFEEIZOVTOHMTH Y, o L) 2B BEXOEME, 73
BWC, (EROBEHPITEREINTOBEHT, ERTLHILESLRCENET
WCERSNTEALY, bobd, 29 LARME, ZBIRICHBIR R Y7
AETHIUL, TNPMBEOEM LD TRV E L TH HRALITTHE,
EWV)BERTERSNTE 72D TH S AHPLS, 174 OB B R #
THolzbw)HER, ERI32% 1 HOMMAETIE % <, B EMf
ATAFTEGEZWRRICT S [A4] L) FHliz RO 23R LS
HTHBMTHY, 2oL 2EBEAOMES I, 557 A M,
B O FEAB AR H W72 TH L5512, TO—Hz b o THBFILR
AEETHPETAHICBWTHELT 5,

T72, MIZOWTIE, kDS [HIREEFE AOITRA L LTAEHE, AEK
e UTAIIEHE) ] S8 722856 &3 T3 2 v LR CHLUBLRLEE DA
IEL BV LFEEHNDPHFEL ZWIEE] Thd, L) BENEIIIC
FREINTBN D, ZORMIH o 72HRIIEROFHFTL RSN L, 72
B, £ L7ZGEROFIRIE, B$:8i1325 1 HOMRK IZOWTo—fkims LT
BEN7zbDIBET, [ELZEEAW LEERHND (khol)] Lw
DFFEE, (AL ) Rz EHES T A HFE L L THEICMED 726 D

@) ik - B TE(2)44-45H

22 20104EDCLIEIC & A NEEIAOBE (FRiL) »FES N5 FT, HiRINeWw/
OIZRBEN & TREMOW LB TH 5 DN, HilT 570K BTN & THE 0
DWW TH D DOV TEHGNL T I T TAs, FEEALIZH 72> TEHIE O
VPR SN, b, FHALICHET A/ LT, BAERAE DREOS LWaiE
i A 1R B2 122w C U TR o R & FIBSERB oWt ] (H ARFBIFsEH 2, 2010
iE) 138EZMH,

@) &1 - WiBTE(2)456-457H,

Q) 72k 212, HEERHEIHLL. 5 1780524256025 1 1E [HHBEE 8 LA IE 24 2 B 7
WLFHEEHMWDPHEL 2V ERBO LN 5E F 7213807 - b8 CHBIEERBIR O 22 v
VHBTHEITHONLE &R o TOBEAIIHEL D 51 &£ OHRBE SN L DS,
FEEOHWIIE S BB OLEII DOV TOAITTON TS, fHL, FBi1325 1 HO@ 2
DWW [BHZEO [HH) OFETHETL0TIEAR L, FHR] CHETARE] &
B REZ A L2 BT TABLRLEE DA B 2 R H ST b L) hoRik
EHETDHIEICODWTIEERTH L | Lk, fE3k, FEEEOMGIEFEHNOFIEC
LMW SN CTE L DBREZRTRIRD D L. B - AHSFELOIMESK, 2B, 22
TRRAEN TS BRIZOWTIE, FE - $£15710922-232 1,
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FRE725 70, 72, REAFIZBW Tz TIES 282w LFEEH
1] OFEOHIENIL, MEOTAZZETTLICEo-MBEOHI (%)
TE7% <, BHITAD R DN ORFNRAELEL D & LTIThbhzny
BHRE V) FZBEOHFERIZEH LTUUTONTBY, ToORTH, KHPOH
Wrx =B 7 A b EHEBLY 5 @,

PFi1325 1 HOMHZEMOMEIIATRO BT Wwo T, #1325 1
HOMME LT, ZHET AN (hwl, ZREHEUORLE) % @#HZ ML
T5ZEDRIEE, T TREDEV. LALENES, ZoET A MORH
EEALLIZELTY, &b, (DRVBIDORAIZONT, W OrDEERA
%% o

10, AHPLE, IBM APHH %2 HHFkatt e L2 &I2o0w T, £
DOFREFHIEEREZHET L7200 LM EN D05, £O L) HHERENZY
Tholzh, LWV ETHbD,

%513, HRIBMAOEERASHS WT HOF FThHo2 L 71U,
MEOMKEEREPELL L, ZTROEBERKIEEHHLE 2> THAR
IBM #L 7% EOEBIFT S S&E» SRS NAZ L o722 8, Hihtd %
WHEETH D, HAIBM HoEHEBSHA WT # (4 54 EEN) T <,
IBM APH . (HEHEN) THorz b 2%, HOKRRBUSOMTFE (B3
B 2BV THEABOBBS T TbN0TH S L, AR IBM tL7% & % #iE T

@) 20104F DYIE CHEMAL S NBHEMELFRICL 2 L, HHEGENIREFHEEI RO
LNDYE L [(ALEHEG [ 25BEE ORFEN AL % GEISFI RO E L 13512) H
#12 (in a meaningful way) ZLEE25DTHY), 7D, BIBLEH LI F1T
FTAHEH7zoT EIFEBOMPEL 1IN EEAMOD L EREETL5E6]) THAH
25 (I.R.C. §7701(c)1)), ZDGEORRHMFE TR L MBI T 5 FRBLAIE
T, UG NIRFENEED 2, F20E, FEAWDPRITLLEEIED R wE WS T
Eru—FEoFI] L 3hs (1.R.C.§770100X50A) . ET 512, [FKFWEL] & [H
EHW LR ERUERTHWONRTWADTHY), 29 LIHEE»5T 5 &, IBM
FHICBW TP [HEAW] OFEZIERTLI2H720, B ORFEF %
DFEE - REEEREE L0, BICHW R 0TI EZWET 5. 5B, FTIZiIH
L7 EE O FBZEM (ILR.C. §7701(0)(1)A) 1ML 3 5 %, FEIFER
(economic reality) %W LFHEHMWOFLEOMEL LT HHF L LT, see Coltec
Industries, Inc. v. United States, 454 F. 3d 1340, 1357-1360 (2006) .
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BANE T HEAEMBEL TTREE 22 o 72,

72, RRZIIBOWUTAERRONR T 2 E 055G b7 aE
PEFESE, IBM APH #EA R SAL & L CHET D RY, SRIZA L
BEVo MDD O TR %R\, IBM APH 4o F Iz HRaGEIEIR I AE U2
DI, HARIBM 2 5 OFIZRTEIC BT, FEABEOMEA L, #GEED
Hol-bDL 3N HUKRAIHLFEM L7225 TH Y, FHEAOERTHIHT
BABUE T2, MY LTEBIN TV ETIUL, BIEREIRET S
Lol Lo T, FRERMOFEE LT, WH L) FET
E7 <, BUMREUS L) BB 2 BIRL 722 L @ onwT T2, FN
FEBERM ) NEZ o/ — M T HOKRAIS L 35 2 & T, BRBiA)
Z LI OREF RIS DS 2 W REMEDS R BINIIZRRD BN D h 0 2 2 55
HEEINERETHo7 — IHIBDNLEDOTH b,

210, RFBWEREZMEL T2 KhMEKRESTE L L ToIBM
APH#OFKETH L L LTH, UL, (BENEHEOFAELRET S
FET) ZEITRETRVEFELEZEEL TWLOTIE RV, &) SR DH
%o

FHPTIX, IBM APH AHIZDWTC, £EENOBOZITILE L TORE,
KO, SR AERED D o7 L LT, FHOREICREFENFEEM RO
OLMFEIND D, HEORBEOREICHEL T, FHAL [IBM 7 v—7
IR BB Z A S5 ] L) RBNAROFEEZ ST D, L
L, S CoOMBLE, REFHRITCBWT, HARMBSEHORRE =272
BAETH (ZOBKHT) RBLL 3% O Rh o 72EYSI124% 5 HARD PRI B
THhY, 232d, ZORBHKICOWTRYEASMEE S S,

IBM 7V — 7128\, ERLOBFERFTEHIIO W T O RN ZEHRB 4
CTnw/Z e idHnd 2 nwHEETH b, LoL, TOELLERIE, BN

o) HIPRIPHORIFKILIC K B &, HA IBM AL, d5wBimmEancME & 2 - 72 5 Ok
KPBFOVITNZE S ERIZHBEORYLZ IR L 72 & ) TH Y, FEEETTZ RBUEIZAT 9
IR, Bl &) ERATRC, BOKRSIEE W) B2 ESEBL LS O HE D1
HEMECTH o7z ENEDNL,
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o< aBoMA L, SEEBEIZERIC ERA R TW2 T A ) RS B
DTH Y, UL FEBBOMMHIZOWT, JFRATERL % b4 57200 A F —
ABRBFRTH L) ERT, HAREIHBNZEBESHo7/2LF 2 5001
b LW JFERFHEBLOMA & v ) FFEIZ, LA, IBM APHAEE W)
R AL R B ORRE N E DO FIECAFNAEHT 5250 TH D L9 12
EZOLNBEDTHY, IBM fTh L AARERNOBOZIME L LT
WEEZ 7z U722 L2 X 2 REERIGRDS, IREATABEEO WA & v ) iR
WwE LT, T REVDLE) Db ERETH 7D TIE LV,
F3E, B1oEME LEET 225, HBRMOERK2S RS N/bDT
H o T2\ ) MG & RHFES T (IBM APH #) OF%iE 2 & AN
BLORGE TO—EDOITHETHIEDNRYUTHLDON, E\VW) HTHED,
BRI, (AN Ba@ 25| SR LB CH > 20k r
ML T 5085 —EDITAIRE L2 LT, T 5 RAARD KRN K
AR GRIER LR KB A R D IER S EENFI ES N o2 2 b, i
MBLOBEHAEZEART L) E L TWiZ &, S512E, HEREWBLZ G LT

@) B—FIIBWTC, HEIE DREOBHIE T 2480 & FATE oBif 2 FIH L CRFEE L
FOLTEHDITE ()] LimEEL Twoh, HEOBENI S 5, B, ik
WIZIE, 27072329 LR SERBIORBEIZE L L TE -2 &b 5,
Z DRI L LC, see e.g. Paulus Merks, Dutch Dividend Withholding Tax in Corporate
Cross—Border Scenarios, Dividend Stripping and Abuse-of-Law (Part I) 32(1) Intertax
51 (2004) . 7% 3, #HEEAOEN PE 252 WA A6 LTO b D TIddH %55, OECD
EFIVE245 IWENELT) 1200w TOT A Y8 ) —121%, WEEADZITES Y
& RBEOFERI 2 AR & 5- 2 2 fiE R O #5% % 525 45 OECD N E & &GwE3 5
L OB TCORIDIHFAET S L DR HH 5. See Commentary on  Article 24
Concerning non-discrimination 7z MODEL TAX CONVENTION ON INCOME AND ON
CAPITAL 2010 C(24)15-18 (2010) .

2 ZZTw) [MBLELE] &3 BEHEZERL L) LTHAEKTHLOP,
HHE, TNHO) BREOHEREDOBE - HMIZKT 2 bDIZRES LD, %
E) L) ZELRMEE R VALY, TOHIZOWTIEBI oS Gifs TTHUBLEE] B
b33 8 L Cod ABi234 3 1H] AT EEM [FHBLRL# O R &3] (3 Avy 7 #
B, 20154 T E)) ICHko 72728, REETIIRkb Vv, b, BAHOERY BT
WMBEE DT — R Z B TIAVER COMBIR#OMELH NV RLZ L 2T AL DL
LC, 72k 20X, @77 THBUE L A — A& N ORLBL R DT | [ TS
RGO &I (R ] CF2EM, 20104F) 385F, 401-412FH (#IHI19784F) ZH,
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b HA IBM #1722 &0 3 2 BRI AR ST S v & 9 122 BRI, i
WO HCHRRIFIFR S KIEEICOWT, PRIGELIEI & - TR A
TARIZIER S NA Z LD iU, #BERIIRAZ M2 2 L9127k > Tnwiz
L EOFREDOHFELRIICHBIEO BN ERET S, %51TE, 29
L7-HEOHFHEICL o C, —#OTAPHBROBEXO TIAMENLD
DTHHEDEENHE L S WHEIZ 2 B 2 &1 —— FBLELE O ZE XD
FHME L22TAEE OEEVSHEICHFAETIUIRTH A H A Fimld %
W,

L2rL, 51 OSERICEE LTt/ £ 912, HA IBM #2sEEOF i5%
x HOHRAHEOERRTIT ) S EORBRERZZ Loz ) I2EbR
%o F72, HARIBM HEOREEHEIIRD G ARIRNOMBLA BT DD, Y%
H ORI PE D BRGERIEIR L 2 H AR IBM A5 O TS5 & ¥k 3 2 FB
& LT, MR 2 S 5 AEDLERGE L - o dEEMBLOBGB LA, (5
Bi5754c 3 H, ATHOFEMZ-T) WIEEIR END VD, KRFELTO
BEEHEROERICH 72 ), HIFREAT ORE 2> & EAG B OBBICE S
—HEOITAIME—DFE TR, MAEEREOFEDSLIRN R b DOTH %2
Mozl k, MBI O ER A S FIT SN ErE- ) REE, HOHSK
G & V) EEROBIRTH 5 72D TE B VIES ) 20,

€9 JEi51Z, IBM APH #LAYH A IBM 4L % WX § 2 @& G 0E O BEtEIc o »W T, TAPFIC
L B EHEOTHE X IPE D TE GBI ANOERER AR IBM OFF 20 5 =& L O
DGR O Lo - EE E 2 T, WREAIEEIT) 2 LI YA X B R R
ThHosol EERLTBY, FHPTEZ ) LAFREBAIL, —EHOTEIZOWTHE
DO EX % MEICTREEEZZODD Lk wve bo kb, BEFEIFE#S0M%
&N, HARIBM 4145 IBM APH #1% 32N % & & TR EETH A 9 5, AT
12, TOHEEBTRETH-72L)IZBbNL, b, FESHEEESTLEOHT
DR FERE T GEBIA1124 3H 1 5) 27z LIBEA Z &2 T, [
MR L FES DG 256 OFHEMEEOH EIZ DV T

(https://www .nta. go.jp/shiraberu/zeiho-kaishaku/shitsugi/hojin/33/05.htm) (&#&
77k A 20154E 1 A30H) =i,

B0 ZOEMICHEE LT, EEE, SEAEONHzS VR EEEET LI LR [
b U OB RSN FIH SN EIS, BEOH 5 HICB W Tl iie %
FIH LA WHREMEA D ) S 23 1UE, ZORYESRILO T 5L E V)L L, K
A AR EOF A WL T 5 &) BHENHFEL T0 b 2 E DRI L - TRIBS
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3 FRR2FERE (A% UEHEBOBEEL) &DBEE

FOME T, IBM FEICB W CHIBIRE IS Y T 2 255 (BN EY
AT A, F72, FBNEOZEKTIThIzb D25 72700) HEIZH
bNLERETH-7HENE, AARIBM #Hi2 X 2 HEMRAIETH - 720 Tid
R\ah, & OFEM AR TR L7z, MEORAGEEELE, HA IBM HA &%
AT BRY WIRENZAE L A2MED L DTIE R, ZOTFEE L THTHKA
HUSANBIREN 2 Z LI DAL bDTH Do YaahkaGRIERL IR LR
BRI % 1S 2 B (2 O TR R 2 LD ) kAL O Bl
IRICBRSNT, BbE% & OMBERITAZ B LR LH DR DE, 25
70 B ALK THR A EER 9IS T SN2 RetE S RIS 5 L oFHFIE, HC
BREIUE &) PR OEIR & M EZB I DT & OB % A 2 AR &
LCHBHTEVnEEZ H5NE0,

ARFRTIE, IBM APH #:AH OHAI 2 21T 5 2 & ZHiRIC WT #E2
5 HA IBM #ARAZ BTG L, Z0BERICHCHRAIUG 22172725 29 L
7o HOBRAEUS — HORRIUS 2 72 L CHUS L 7B 26/ L T
ENF2L D — IR L, SPR224ELIE IR, HEBI245 1 TH 4 FI12 X DALY & A
BRENZEORUBEEAEAZEGE Lz (EBi2353H) Y, ZoBETDH
Bl & e SN2 MGSGEERLORBIIEA L, HEIZHEASNSD,
LHLL LIRBOEENREIIHEAINL-O, ZHETETIAL~AF
AL U v, FH234 3L, A% LY % RaGHEENAICT EET 20

U SRATHDOABEDSHILST SED L) b o] LimdiL T bA%, KB4
A (BRaGGEEIRL) 24 U SR 7ATAZ N ARORYYE — RFFIZED % 202 7220,
B ER A S DL D272 DOFEMEZ ) NETHRVIHE L CEaEsm
ThwIHicEbins,

B) FEBLOFEH & LT, BRI (ML - IBM #fl (55 2 191) ] T&A Master 556% 4 H
8 EH (20144F) ([KIEZEL, ZNAFIHTE D L VI FEEWDH L RER V& GERT L
TEFHADT, WMIEBESEEICEHFEL TV Aoz e ) 2 ik, BEICHATE2
EWVIHHIIAEN T W o720 ) 2 EDFFHZIE > TH, MTORL > Twi
mofzZ ] OFRIESLLDOTIE ()],

(2 FIEBLESE O E IR T 5 CRR224E A 6 ) 45 2 412 X A2iE, [l M
HN4gcIcEED &, HaBi235c 3 THO BRI FER224E10H 1 H DD A 7% LB OFEIZ D
THWH S5,
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LI WMEHT %,

bobd, FRLFERIEHETH- TH, REROHCHKAIFIZOWTEE
Bi234c STHOBHIZ 2 Vo FIETIE, SEETREBROH 5 NEEADM D
HOMAINE 2 Eoh LRSHEH FEB245% 1 HET) 122w T, KRG
EHEEPRE L 2oL S (FEBi6140 2 8B161H), 20O—FHT, €9 L
72 HOHRABUSICHR L TR & A7 SN2, 3:Bi235 3 HOHIR % 3f
EVLDLENZNLTHL (FBi235 3 1A 2 7l .

Iz, 10078—+& >k 7V — 7N H ORISR L, 86235 3 H & i
Bi615cm 2 HE16IH & AEEMIEA SN 5 % 5, #aGREEEDR LIZEE
SN THEICEASINLHHII R WA, KROKRAGERIEF O & MERIZE
E3N/zAh% LEELYOEFEDSHEIZHEASND LV ) IEFROMRL %5,
CORERA AT 5720, EBI615D 2 FI6H A EEMICHEET A DL &
NTVWDLDTH LY, T LEMITIE, 58235 3D [EFH O & &
*HE ST, BB LOBERLEOR Le4r) 2L A A E (32BN
REMIT2) ] 2 BT 2BEOBELHHSINDL L LEANLEE R 5, BE
FIUL, EEE Lo 7oRAAR D BN (gain) & BERIARICHCSINA % 51 1
THIELT TR, UMD IEL v, BFIIZIZEE ORI
(return of capital) T& A%EDE:LILAIZ DWW T ALY ENFEADHHR
FEHIE LCREO 2R E L) A RIS, BEO B OIS o =5
REFIIRE (A F A0 Lt Lz WikGGRIETR S 2 E-IZEH L
THZEIHDHEICRY, BUBRERTEAL V) BRI G ESNSED
Th), TOEKRT, #Ri235 3 FIITRFHELFEIOMEHEAILE V)
HAEDFROENDDTH b,

)5, RFRED L kX GEEE L EHICHEIS 2 286150 2 516
HOBEE, LT LbiEo& ) L, REHEIE, [7)V—TEAP—KIIZ
TR SN TV D ERISER, - [100% 7V — TN O N O 5O EEIE |
F] - LHEROEZFICEY, EEEEEF L LA2wZ e (L)) #las
SN, E512 [100% 7))V — T O P AR OB EEOZFEERG 1% | (58161
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%&m13) 122Vt [Z )V — T NEAMOEEDOBEAIITbNIETH -
TOERANTEEHT 2 LA L T0DH T & (RIS £ Dk
HCHBBEREELSERVI EPERIZE (D)) L WHEIIIHESC LD
EOFWENDH Y, INSOFHEORY TIE, FFHEOBHMRIE, RFNIER
FERIG L e WRAGREIREOR EZ20b 0 TIdAR <, FtEshiztkaEE
L1008 — 1 > b 7V — TN ORKGEE ORE L CRBBREZEL S5
TETHLLEFHD D,

7293, PA615 D 2 FE16IHIZHED  FEERAT O IER 1L, 6150131
FEOCIEFEE, BRWICOEEMICOREL BRL L, $4abb, EHi61%
D135 1 HHER T 5 DIE, 10075— & > N 7V — TG REFIE AR 5 2RIEE
TOEBARIEN CYRLRIEIER D CEBBROFED XD ) TH Y,
ZOMEDI=0, FEEMEANOT TIIAHRN 2B 58 - HECHEAS N
%o OB AR, BEZUEAPTUSMELZT ST & &% 510075 — ¢
YN N—THNOIEEE A EB615D1055 7IH) THEDL LV,

UKL, HEB615 0 2 E163HIE, (6150 2 4 1 HOFHIZH /-
D) BRSGEEREMOB* GEENAOFICH VS 2 & (HBliiEE) %2k
THOTHY, HAGEREEEDS T L2 OE LRV, MoOMEMEEE (72L& 21F
FBi625:0 3) ThUR, WREMABEIGEZAEANO T TRES NS (EB
41235 4 7 &) (carry-over basis, transferred basis), #Fi615c? 2 %16
HOWAIE, REEESEEMEAO T CREEZTESNS HOHAT
HoH12, TOEDPE E6IZ, BEMEAD, GEXHEADPRETT S)
MR E TR THEEZIF L TH, Y& IS LR OREMAEI S 1
5 Z Lt (substituted basis, exchanged basis) ®® & 7@V, LR & 7 o 724k

B 7oLz, #EEAET R, SEIRMASNBvEh) Tt BEIHEARR L]
P2 A PHE RIS L 2 FE AT, B8 OREMAE T #5100+ EB4119%
1H5%),

B) HOMANIG A2 E DAk % LR YSHEH 28 U eI 0B & i E5 12263 2175
FHWARICES L (FER2&12506 1), S51210025—+1 > F 7V — TN TERS
MDY EIITEEI I L %% (2 5125 D15) o EEBIM 5B TLRIRE D5 |
WED D 5755, BEDOT THREEICA S NDIREMAIZRER & 4o 72pkicfF En T
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551 JRIEWE L OTRAWFEMEIZ DO W T D—E %

KOMREMAEIL, BEOR N CHRBEBMREA L SRV TR, YD
THN, HKRLTLEIDTH A,

FHE6150 2 FEI6HO W I & 2 BRNIRE MO U ClIxtin g 2 729,
BHMTE, BRESOEICLZTEITONL (BB 85K 1HINT) ., &
RELEDEL T THRESEDSHEZZ 7224 (FF 2 &167%) THhbH L
%,10075 =+t >~ b 7V — 7N THOHRIG 2 EAMThNTHHREL SO
B L 2 WETH LT, AEOHEH & L TERESFOEDIEDONL D
F—REHWTH LY, ZoHIZONWT, TERELEFE O TIE TboE)
5 OBAOHIRIZ &L 2 FEAMEIE, BOEFEAZ—fkE LTHRIUL, —FE
DHECHAOIIFIZEY T 5| EORBATRREIN TV LY, bbb, K
M B SNDLED G E OIS (8245 1 1H 4 5H50F) <, 224t
L 72/ OF 72T EARSHE DI T O TH L0 5 (FHi4 8 5 1 1HIB
5), Z IO OFHIC LY, BREEOHIC L ZRESEPNLOEZE N,

fIbNBRETH o7z HOHAIUS & L CORER % 2BV IIZFERT 5
bo, &) ERi61ED 2 BIGHDO MR IL, BEASFOHOWHAIHE (BB
484 1HHI8S) 7%, A% LML, SIRTEE L GRERSEOHEE
BELTHEETALDLEEINTVEI LTI ENTVEESEZEDD L
N\, BREEHEOET CFRSH VB THIELITHY &, THEALSE:Y
R REPIBENTES T, BEAO) A ENORLRBORS 1L
KbNEPOTHL, LT, 19824 ALTWIZEA 82 £ 912, HRALMHE
ANBEE D 5479 Bl O N OIS (equity acquisition) 13, A&

VIR Tl e <, BREAD T THREEIC SN TV ZIREMETH 2 (P
123506 55 11H) o

(5 1007%—-t ¥ b 7))V — T NOIEEEEHE (FBI615D105 7H) OAI2IE, #EEELRS
BB OEEICH I o Tt E L o2 2 I B LB L OREE RIS
L7201, BHUTHRE I SEL M- TS 2, BBI4 9L 1IH L 5VEH,

(B6) [ P24 B BiflSE o] 2368,

() WEIEE X, A% LIRS OEA L R/ E 4 o 2RO WREMEDFEB) L O&FHE S,
LA ENTZEEORAD GERBB DB OY 6 123 B3R E ORI OREC)Z % LTI
WTHEET 2 EHESN TV D25, (A+B)-C=A—-(C—-B) 525,
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(corporate solution) (28 F 2 &N T LA TSN EED Y VRV
L F 2 X, B615D 2 16T A —HOMIEIZOWT, FilY
AP OMEROBIE 2 S IELILT 52 LIFWEETH A ).

bold, MURBAMERT 20456, BEhEE2BTVWLIILLHTR
g, HIOTOEAOBREICH L CEBTRE TERwor®, E43H%
WRT2METHL LT DL, FBi6150 2 H16HO BRI T X250
TV BITEATREW V= TWENGEET 256 T, wGEE
BIRAHRETRETRVORY), Lo 28T

F28 TXYUHE

1 Bk
T AN B OFEIFFTEENI BT L, FEAME I Z IR 2 v LGRS &
ZoTHEYH (1.R.C. §243), HEIMTIZIE, MAMT L3319, Ml

89 William D. Andrews, Reporter’s Study of the Taxation of Corporate Distributions,
in FEDERAL INCOME TAX PROJECT SUBCHAPTER C 341, 498 (The American
Law Institute, 1982) . See also Id. at 441.

(B9 FEEINTIE, HEDWEAPEADPDG 25 2 VEEF T %l U7z lH OIS T4 <,
TOB OFREVROENDL 05, LD LX) BB LOTERNZ 2T 2 O & EEHLH 5 H)
WTELWwEn)HEIZZ V. 2B, H5WAKRAPUFLHEE L TR ) NE ik
REINTELY, TONFIIEFHREZ BIYE LMk AOBRAIIRFIZRE SILTwn
722 EIFE. See e.g. Andrews, supra note 38 at 368 (MRS (equity acquisition)
% [ OBE (HL, R—1F 7+ =) T HERROBEIKRL) &, kAo
¥ - HEOEFEDO KRS (major portion) DHUE] &5EF)

@0 FATHEADILD 7V — TPNE AN ORZGENEC & 2 HRaGEIEBIZIE, JBi615013
E1EOWHADD L5, T X BEERKOF EOMIERIL 7V — TN TOFEEIC
LTI L (FB615D135 2IHESM) . 72, Z OFEEHRSOBIEND )L — VI E
BN OEFEFEFEIC LA v, L72A> ¢, (BR324 1 IHO @ HENE % Bl
35 &) IBM 2B 2 GEERLOBIMIE, BTETTY, HARIBMHIZHED
MATUECld 7 < B % FEh S E 721212, IBM APH #1285 IBM 7V — 7' D4 EP: AR
L (223, 7Y 7THEOFEELHIGT 2 HRFRESH 2RI TL 222 HIY
12) HARIBM MR Z23ET L E TERWETHLEELZHND,

) 7TAY BB L, U OHRIAGEENLE (XY EFVT A V) ~OEH (XA )L
T ) ANOFHILE RS - BET L 22BILEATIRE L LG, A [ A LBL4ERBE
B 7] [ZEG | & RBLmEE ] (R oufigtt, 20024F) 209,
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S

Fzs (KIEOBAIZF v EI VT A V) ZRYUANLERTLIA vy T4 T
ML %, &2 TlE, FEIEWE LA S N7z Waterman ¥IP"? & Basic ¥
PR L1, FIEFRH LD HR ST, B LSEE S/ TSN H)
P& Litton IS & fRSr3 2 19,

(A) Waterman Ik

Waterman Steamship Corporation (LLF, Waterman ) &, ZBAANFE
BTHY, ToOFRALBGEEREZFORM AT > T /2", Waterman
fix, McLean Trucking Company (LLF, Trucking ft) O#ETH -7
Malcolm P. McLean (PL'F, McLean [%) 205, &4 5&1k® Pan-Atlantic
Steamship Corporation (BLF, Pan-Atlantic #) & Gulf Florida Terminal
Company (PLF, Gulf#t) OFATHEMRKO T TEI500 MV TGS 5 H
DF T 7 —%ZT20, BERIERZEZOF 7 7 —2EGLZLET, HF
% McLean [KIZ2EfF 95 2 & 2580 L7z, 2O %1, Pan-Atlantic ft &
Gulf #2356 51280 05 KV OFL 4 % Waterman 11297 - 72#12, Waterman £t
DENS DFATHERAD TN TET07 FIVTRHAT L, L) bDTHL,
McLean KO F 7 7 = 2E#E S 1, WEEZ R L2 L E S N/zDIE, Pan-
Atlantic #:#k30 & Gulf #4312 4R A5 Waterman 1 @ ZEHEA#% 1L &5 T7077

42 Waterman. Steamship Corp. v. Commissioner, 430 F. 2d 1185 (5th Cir., 1970),
rev'g 50 T.C. 650 (1968), cert. denied, 401 U.S. 939 (1971).

43 Basic Inc. v. United States, 549 F. 2d 740 (Cl. Ct., 1977) .

44 TSN Liquidating Corp. v. United States, 624 F. 2d 1328 (5th Cir., 1980), rev'g
1977 U.S. Dist. LEXIS 13317 (N.D. Tex. 1977) .

45 Litton Indus. v. Commissioner, 89 T.C. 1086 (1987), acq. in result, 1988-2 C.B. 1.

o) ZNnHlx, FEX/LRT—AT v 7 Thbh Andrews & Feld e A2 & 2 IEIEHE
LOGERIPHEE o 72 HRZE L TRALTYELDTH A, See William D. Andrews
& Alan L. Feld, FEDERAL INCOME TAXATION ON CORPORATE
TRANSACTIONS 336-345 (Aspen Publishers, Inc., 3rd ed. 1994) .

40 LT OFROMEL Waterman, 430 F. 2d at 1186-1190% F L /-2 bDTH L. %
B, RELZOMWG |7 L1281 545 O Waterman £ & FFF8:45# O Waterman & 1
BpoTBY (FirEiE Alabama MNEA, #%E 1L New York NEANTH Y, 1965412
DIETE 2 WA BE L CHERIZES % Ak L T\ b See Waterman, 50 T.C. at 651), W\
MUk L CERRBL G 2T b 7= O h 7 EARM R b B 5755, RFO HIGIZ B\ ClEmt:
XBT AERIIHRVOT, Wi ER—E LT 2 & & L,
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180 NIV L2, +77—@0IZ5ET 5 28077 NIV OREREF LR A 54
T 2755 FETHIUL, 28077 NIV OELYG 14 @4 S HAl O T CRiii s
%Y, TOBROFHTOLEEMNEPE L WVIETTHo7206TH S,

Z D%, Waterman #:O#FTHEE & McLean KKORRFEA & ORI THEIZD
WTHEPHISD7 B 8EH R ENTAER, RO LD RGINEZEES N, FEE
IZFEAT SN,

% 9, Pan-Atlantic ¥t & Gulf #t % H{#5 3 % 72 ® |2 McLean Securities
Corporation (PLF, Securities #1) #% Trucking L FIZF%IZ &, [A4LIE,
Securities ¥k % € Ok E (McLean K& 2 O 5k) 123502 L 720
F 72, B E FFES, McLean KPR 3 % Trucking ¥l EERE L 720 2
NoE, HHEREZEOLRENBNOERFER % LA 58461213 ICC
(Interstate Commerce Commission, MNEHEEZES) OB SLELE % 5
7%, Trucking #H#kZ O S AEHE & Ft O ¥R 2 BUFERINIC & BT
1%, McLean RIZFEAEZZE L TWiwnwZ & &), ICC ORMMPAEL 7%
BEDEZIIHDILLDTH D,

K12, Pan-Atlantic fL O & 73279/H9,820 KV OIS %, FIZHOKH
FREZRYVELTEST L IRFEZIRYHSTI L L LZDIE, ZOHD
Bol % 2309 12 A &% Pan-Atlantic HE2VE L CW A > 72006 Th A,

212, Securities fhi%, [A*EE McLean FKATHUS#£12279759,820 K v %
Pan-Atlantic #HI2H LAHT % Z & 2 Hif1Z, Waterman #1745 Pan-Atlantic
Rk, HOGuf kD $XTE270757180 )V CTHUE L 720 € D f%, Pan-
Atlantic #11%, Securities f: & McLean K72 5 &71C279779,820 NV % 5 1)
AN, FEEHHEFEE LD 7200/NIF 2347 L7z,

Z LC, Waterman #1(&, SAEFSBHEEF B VT, 28 L72279459,820
KV % Pan-Atlantic #:2° 5 OF Y Th o 72 & LTHERHHEL, 77,
Pan-Atlantic #:#k, K O° Gulf #:#EDEHI 427077180 NV Tdh o 72 & Hids
L7zo LA L, WERATEEIX, Waterman #hi2xL, 279779,820 KL o>
EMx v vy A Vs EBLL LT, AEBBERERZIT-/2. 22T,
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Waterman 113, M4F%IE OFRIE % KO THEBEHFTIZIRTF L 72,

FBEHIATIE, 279779,820 V& IEFRBLOE ANMBCY ThH o 72 &k L 72
A3, 655 Kl XEFREHIFTIE, [HIEOR Y & BT —DRG %D TH- T,
KRFRIIMRZTRHT 27200, 51 LOHROLNBENLRTT D
hO—HEAY 7 BEfS  (transitory step) (2@ X 7o 720 FEHIZBWT, Pan-
Atlantic #:1& Waterman #H128 L CTHREZEF L7228 b, o722 8D
7% <, Waterman #LIZlEA RS2 ) 720 DR 2388 & LCTATEI L 7212
WERpos] CHRLW, HREE L

PSRBT, [SFEB OG0, BIRFTRHEZ EH T 2 12H 72> TOE
IR AROFTH Y, TOUBIIFHEORETII L {EOMETHL] &
OEHNS, [FUVES SNHERT, FEHIZB T Waterman #HIZ R
EEHOMINZ B THBEOMAR DI HE TH o 72 &\ ) MBIEH T OFLE
12&D, FHIZBOWTHUDES SN0 Br0 R ENL T Eidhv] &
R BHD, 29 LZHBORME SRTwWB 00, TR R, TEIDNE
RN TIE 2 KRBT ICE DO D R IT UL R 5w ] w9 Gregory i
IO DFAITH 5V,

Lo &b, PEFREHFTA Pan-Atlantic 7 5 Waterman ft~DOFL 4 (2D
WTRENFEL 2 /KL & LZHBNZIEARHE 2 & 25054 v, Andrews &
Feld T, (a)Z2HM (business purpose) %K< Z LRI & Szl fE
P, (bEEEINCIELPED 2 WHG DR (step) ZIFAL/ZICHEE 2T &
HRIE & Sz EEME, OB EOTINNO—E % F Y & AT 5 72072
O (sham) TH 5 Z L SHE L SNATREME, D=2 RENLTWw
B & A RN FEEEORMEWES T 5002 [~k 72 BRE (transitory

48 Waterman, 430 F. 2d at 1192.

49 Gregory v. Helvering, 293 U.S. 465 (1935). Gregory IRz kP Z D EFEI
DWTIE, 72& 2I0F, WARA [ 7L 3 — R | TR R I am 40 B 4 5 & 3
] (BB, 20084E) 83EHZIH,

60 Waterman, 430 F. 2d at 1192-1195.

(6) Andrews & Feld, supra note 46 at 342-343.
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step) (X A o72] V) ONARLHIRH B 5 DIXFEICHE) ThH 5,
72085, MO Y % TR EEREFHIT 5 12h72 0, EREHNIL, F
SRR OTEIZ I UCHRH LRI E R L 24> 720 Andrews &
Feld (X, McLean X2>5 D% 7 7 — 5335007 KV CTO TSR DTEH 72 -
TEREIKIL 720 0 EHEN LD, ZOHWIAS Gregory I EH L,
H B\, Court Holding EFEEFH I D OMH T - 725 % MV h) T
VB A FEERECHIFT L 2 S ORI B PO T, TG BB o
EOBBRTEERLTELT, M bom i 4 a2 128 £ %Y,

ZHUTK L, (@IZDWTIE, ICC DORET OWEW % LT 2 B ClapkXGENE
ET BT TEN-721ETTHY, BUTELROLE IR o729 B
KB HIRDSH Y, F 72, 2DV T D, MEOSED Waterman 1123
LN DR T McLean KIZ L > TH DN b D512 b b 63, E
HxfH5- L &9 &, Pan-Atlantic #1:2° Waterman #58 D HF % 54T L 7=
CEEGREET AR HHY, LaL, EO L) RGATHIRIENEY
WhbHEINDLDD WL ENALFEFEN L THE M D, Es L v &R
MO PEMNERIZTEE (McLean 1K) 2552405 725512 H > 72O 1 EH &
V) FIZOWTIE, T TR ER STV 2Ry,

B, VERBCHPTIE, HREHEO < BRI, Waterman FEOFEFICH
WCIERRBIERL L 2RO C L ) 2 L OERIEZ 8T 5. 2 OfEfIE, FEIE
FHRLYOEROVEMERZLEEEZ DL ETHETHA I, LRV

62 Commissioner v. Court Holding Co., 324 U.S. 331 (1945) .

63 Andrews & Feld, supra note 46 at 343.

64 FERFRECHIFTE, Gregory HFf B HLh i NALRR TR (corporate reorganization)
VA OSFEIZ D B SN L BOHBIE:E LT LD Court Holding itz 51/
LTy (Waterman, 430 F. 2d at 1193), &5 520285 21X, Court Holding 83T
TR OWH & E 2 72HBRWE D ICE bR D Court Holding %, RATEHED
FEHNZOWTHRAH 2 ABENE BT L OB TR b, HETOEENRIL L 72H%
12, SOFFTIHHEABIIBENTLE ) ZLICRDOE, 2U8, ZHMESIIEAD
HE L LD WEE BT S NS, BEFEL, UPo@E), ALEFELD
M bzl SNZHFRETHILNLTH b,

65 Waterman, 430 F. 2d at 1194.

66) Waterman, 430 F. 2d at 1194-1195.
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DIFICEIHL &9 (FEh i —ans. T2, T/, BEs EEL6m

REZOHE 20 6 ANFER150256 D IEBE L E L5 2 L2805 %
5, MBREEOREOM LM TFEM L ERb), BETRMEEAET
BENIL, TEHEOE&P OWHLEBUET, FYET VT A &R <
MBEC& 5L Eh b, HAEII50250 T TlilsE S T 2 B E A HHI
X, BRIV — THD X 2 N=DBD X N =5 Z Tl o 72 T4 550
AR OB T LI L EZBOL®Y, LA LaDS, 5EHFO5H LI,
MERBEAY Z2 ik N E MR T & OBIFR &\ ) IRTHEE S D E&P D5 & W
9, MYEOMELHEET L, /2, MEOWHEEIZEZTIEEL LT
137 <, RICEHFTDSEIEOHLE 122\ T D Waterman # 0 R % 217 A

Nz iz egiud, FEADPBIOFENZ AT THEAL, €OFH7-%F

Z4LD E&P #EAMBH O TZTM o2 ETZDF 1258 L, £

LT, ZORHNCHRLIBREFRTELILERD D) TORMIZBNT,
B L 2 FRMAOELLFEOEN O FRHOR Y DOEFIE, K
BOREZ LI, E&P 25| & 3 UAHITEDOHEH DO R nF Dk
WHHNT (device) THDH LI ICEDNL, 2D LiL, BLEBFTEHIR
TAUSEL S 2SS b N e b o 72 & —— KPR B CTHBIEHFTAE 2
AN EZZONLHEDH LR, FFIZSTIETE S,

LRRHURH O TR E T, IBM FCRIE S 2o RIS TRV b 0
THY, 2o i, FFMEEUORIIA, 7 X0 2 @EIFHTER Tl
Waterman I 2 & > THAINEL T L2 REBT 5, o & D,

67 Waterman, 430 F. 2d at 1195-1196.
68 Treas. Reg. §1.1502-31 A(bX1)Xi), (2Xii) , as contained in the 26 CFR edition revised

as of April 1, 1996. 245 DHLEIXI9664FE 1 1 1 HEfOMRBAFEIZHEHE S /b D TH
%o

69 ZO—LDOHIRIZH 72D, FHFTE Borris 1. Bittker & James S. Eustice, FEDERAL

INCOME TAXATION OF CORPORATIONS AND SHAREHOLDERS 148 (Federal
Tax Press, 2nd Ed. 1966) # 5| L T\ 5,
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Waterman ¥IJONEDZ 5 L72FBLRIEANOR L E L T2 b D TH -
2D E D) PIRBIFETH A ) 95, TOHIZOWTHRIZED THRE T 5
ZEE Lo,
(B) Basic ik
Basic Inc. (LLF, Basic #t) (%, FICMHAMEHREM %2 8k 2 08EEE TH
%, Basic #h(3, 19634F 5 12, LA LMIZHVT, RERM2S
15 T2 8 O B3k - W56 % F4M) % Falls Industries Inc. (BUF, Falls #1)
HUFL, BOOEE T Lotk 1964451 H 1 HAFUF T, Falls fhoff
HIRDLZOOTLHD ) bDO—> (LZDEME) Z#H7212&%I L 72 Basic
Carbon Inc. (PA'F, Carbonft) Z##EL, ZOkHii& LT Carbon #tD %
ITEHRR DT XTE (Falls #:4%) WS $ 2 ##FF# 217> 720 LA L, Basic
FEIUE, WKREFEM OFZE L REFM ORI L 2 LITHIRT 2 BOEEN %
WZ EAYHIBA L 7272 ®, Basic #1i& Carborundum Company of Niagara Falls
(LUF, Carborundum 1) & OMIT, REFEMOFEOTHZWEEZITH I &
&L, FEAMIE % 393755,000 )V & 9% Z &, Carborundum #£7)* Basic 172
5 Carbon fE~OEAF 410077 BV ORFx RFET 5 Z & TEE S AL
L7z
% Z ¢, Carborundum #Li:5%), Falls ¥ & Carbon fl & o &% g % B
THIERRELLY, RBLLOEREZ & 2B Basic HA37e H kg o L
Fedx ER L7720, ELLHEOIEERFICH->72b 00, Fallsth &
Carbon 1 & D FATHEMA D T T % Basic 2 5HH T 5 2 & = FERE
L7zo ZHUxt L, Basic #iZZOBRBAREMETL, WETZ S b0 L]
Wr L7z 7B, Carborundum fHIZEHALIC & > CTREE R CHREOREEIT-
72D TdH -7, Basic tHICERBAIEZ 5 2 52 BKTITo 20Tk v, L7R
EENTWVD,
Z D14, Carborundum #L1Z Basic #L12xF L, Falls #: & Carbon ft & %47

60 PATOFZEOMEL, Basic, 549 F. 2d at 741-743% £ L D724 D TH 5,
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FRA DT T %393755,000 )V THUIST 5 2 & 7 &% MZRAT & TIERX
IZHEF L, Falls O IIHIRO 3 HATlZ, Carbon ftDFATHEHA D
FRT% Basic #HICE S $ 5 2 & 2 REL, ZOMEXFRHFICET L7,
ZDOF M, Basic O£ 1 Carborundum DO E D Z 1T A % HKFL
L, ZOREIHE - TI64EPNIFEENTZE T L7z

Basic #11%, 19644F D@ FRFTSBLH 512 8T, Carbon #1:#k% 5250 L 724G
A, 50771,869 FL76t > b DELEPNANH -7z EHE L, TDFHDE/N—+
Y M OZTHFEL S YERE & R L7zs F72, Falls #:#k3L & Carbon f#kzlo7EH]
[ZDoWTUE, 23175217 F V52t v Mo RHIF ¥ ¥ 5 V74 v hsiid sz,
Lo L, WERAT, EfFv 5714 > %5001,869 KL76+t > b HE%HE
T 5—7, B UEZTE YA ZBET 2REEITo72%, ZHITHL,
Basic fHIE RN EBEZ MM L7 LT, BRIIF Y ¥ s A v ongE & il L0
ADWAIZHRST S 857,827 F 22t v b @y & 3R L7278, $EE Sz
728, FERBHIFTIIRIF L 72,

A RECHIATE, BREBTF OB 25EE:Th > 72 & LT, Basic #0
AR R 2 BEH L 720 FERECH BT X TR 2 28 Falls 1 % & Basic tE~®
Carbon #EHRR ORI 4R 5, UREEEORBAT RN OB 2R S %525
7ol TEEMC, MEEEEEIT R AENI65@O1)OR Y TIE R <,
[Carborundum #E~NOFERENSET L L FHINZF Y ES VT A LD
— AR SR FETH o EEZRTUELR SRV EHIRL TV @,

ZOHITYH, Gregory BIi B PHI RO FEE £5% (substance-over-
form doctrine) 2MRITH 2 & SNTHBY, ZO 101 Waterman ¥P: & [F L
TdH 5 H, Carbonft H WL HF O M F 5 % Basictt & § 4 2 & 1,
Carborundum ftZ N HBKDEE T & o 72 L FRE SN2 72012, FHHEHMD
RIMOFEEE L Y HEILL Twd EH IR 25, $4bb, Basic i,

6) Falls 12 & Basic #:~® Carbon ¥k XD RIEATTREE S 41, Falls #4725 239377
5,000 SVCTTFRHL7-b 0 bbb /z072 & Bbit s 73, SBUALG O O S 1) e
IRENT VR,

62 Basic, 549 F. 2d at 749.
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Carborundum #t ® ZEFE 125 2 & 9 & F 1, Falls ft 22 & Basic ft~®
Carbon kOB ix (i) 2SN ETH-720THY), Thwz, Bz
ZIZIES A HEHM (valid business purpose) 25 0, SRBiEE*HME L
ZZHCHHITH D LIZF 2BV, EERELZ, #EEEAN (Waterman #1) @
PRI R 5T B b D725 72 Waterman %ﬁiﬁ)xﬂ? L eI, RFEZFEOW®
ANHELDOERPLVEL Wb DO TH-722 BERT O A3 70\
L2 L, KRBT, [Falls ﬁ@%%i@ﬂﬁﬂi, [l #1432 Basic #:
DLDEFHN D TH S5, Basic #H LTOARERHHA, v2b b,
Carborundum #2052 A 2D TH % 1 HHEORG L ETH - 72, L\ Ft
BHARLY 37270 ve ZD ) T30 35 L, —HOITHBOK
WHIAE L, WIS E XIS E G T L, S hbIrTHELELT
D—IBITEA S5 TIEV D S EZRTZTT, HOWEHMBZREEIZOWT
[HEHW] 2FRTELZLICRS>TLE)THA )| EHIRLAZET,
Falls #1 O HU# 5 4 O #L75 Carborundum O IER 2 IER & 20 A &
O TibN - EEER L, [Falsfhix, HH*HXETL2BEL2H LT
BEADME OB THE L2 IR M EL BRI O5NT, ZORIR
(&, Basic #t72% Falls itk &) H GO EZTEET 5 12H 72> THIET
CLIC o3 TOMBAERKRT 2307570 TH L] LiEmiTrTw
50, Bz, MEoRE (YY) 1282 HEHMIE, BAHTH 5 Basic
HORMA 57217 T% {, Falls # O B 5 A FEO SN A LE D H H L SN
72 T, Carbon KX OBEPEIINHI Th o722 A3 Falls thiZ & o TED
L9 BREBN R EREZFEOOPATR SN 0o 225, FEFHISEE AN

63 SR, FERFCHIFTIZR OIRZEA Basic HLOMRB LOEZE CEN-Z L 2B L 2D
%) [Basic fL25H B2 A F 2 B AT S b 2 & % B 12 Carborundum L @ 4+
T 7=l ES DN L LN E W) FFIE, Basic f © &k A% Basic # &
Carborundum ¥k & OB COEZOEEXHAT 2O TH LR IZBNT, ZOERD
flifiEi 2 U e v ZOMGIDHFEHNEETLOD72 572, Thbb, FEOFRHLIT
BIETHLDTHo/2Z LRWEHTH - T, BEERMLOEE L ZEEZRTH > 72
X9 CTH 5] LHIRT S, See Basic, 549 F. 2d at 745.

64 Basic, 549 F. 2d at 745-746.
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ILLHWENTZDOTH S,

TN L9, BasicHOEEFRHTH o721 b b 5T, FREH T
(& Falls #E O EARME AR L 72D TH 555, Z ORI DOV TOHIRIL
47570 Falls #17° Basic # O & TS TH - 72013, #14EJL
W) TLEWHIEIZITH Y, RENOGEHSE LS5 2 & EEHEOT
% E&P b, 2 DFa &% Basic #112 X 2 HURANICRIRE N2 d 0 LR S 5
Mo, E ) L7-HFE LM EREORREE AT 5 2 LIETTRETH A o
7273, Basie FIRHIZIE, €0 &) RBEMA T 2B O L ER TR, Wk
HD—DI2E LT LI LICHEETNETH D,
(C) TSN ¥y

Texas State Network Inc. (LLF, TSN#k) ik, &t Tdh %
Community Life Insurance Company (LLF, CLIC ) D317 HE#HKI D90
W=t vy 2 AELTWAEZ A, 19694EHEH 2> 5, Union Mutual Life
Insurance Company (LLF, Union Mutual #1:) 7% CLIC % BU59 5 58 ¥ A8
Mkt CHA L 72 19694 5 H121&, TSN #t7% & o> CLIC #L#k £,
Union Mutual ¥t & DT, CLIC #Ak D3 XT % 78 H19 2 bRl ALK =
ik L72A%, FEIE, — 0o % B CLIC %3 - BEIZOWT
B RGHEOZE (material adverse change) WAL WEDHE ST
72 Union Mutual #:A3U5 % 2 & 70 WANZEREE O R JESHILG [ 8648 D kX
Thb, bobkd, NAEEZHIZLTLTLE) EEOPOMNTTI A L

65 FERICHIFTIE, Cumberland HEIF BT OXPNIBIE L T [RELTIE, AT
&5 Falls fL & ZORETH 5 Basic L& OXFUIEET 5 MEIZE L T w2 HIRT 5
7205C (Basic, 549 F. 2d at 748), R E % 52 WEHNII O W T OHIZRIZ A7 5 70,

7 60 7, [EALIEHE NG D19724F 2 K FE DT & itz 17\, TSN  Liquidating

— Corporation & ZFra 288 | T\ 5b, See 1977 U.S. Dist. LEXIS 13317 at 3.

67 CLIC #ti%, ¢4, Pyrometer Company of America, Inc. (BLF, Pyrometer #£) 7%
1964F 12 ZDFEATHERAROTRCEWBAL CTFE&EE L2 TH Y, 1969412
Pyrometer 1 (Z®4E:D % #5i%, Community Management Services, Inc.) 7% TSN fk
WA BE s /z2 212k, CLIC #hid TSN #1454k & % 5720 See TSN, 1977
U.S. Dist. LEXIS 13317 at 3.

68 LLTOFEZEOWEL, FIZH S 2R Y, TSN, 624 F. 2d at 1329-13300 % &£ DT 5,
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AWPIFTERWT & %> TLE 9 72%, Union Mutual #£i%, CLIC #t®
WIS, fEErHETLI L E SN TV,

19694 5 H19H 12, CLIC AL oMUt & 3tk ERA K TOREZ /2
7o, NEEEZBYE M E L THREICRAM L7z, RH20H 121E, Union
Mutual #1725 CLIC #0122 3 _T%, 827 FIV3,822 F)VCTHAEL, 9
H74757,436 KV TSN #hi2=db iz, & 512, Union Mutual #LiZ,
& [AERIC CLIC #hiaxt L C1125 RV oS &% & 82774,598 RV % g L 72,

TSN #LiZ, 19694F 7 A3IHIZ# T 3 2 FEOFTHEHFEIZB VT, CLIC
ORI Moo EELRE S & LTHEL, 85/ 3—t ¥ ML L%k % £
L7 LA L, WERKAITIE, CLIC #2065 TNS fH/El S /- Bl D
W, TSN #t7* & Union Mutual £t~ @ CLIC #:#k 2 @ 58 H & — (K 4

(integral part) & L CHDFEI RETH o728 LT, YFEEHEOEHMIEEM
FH167737,082 NV e MRAGEA BTN L 720 ZAUx L, TSN AL ERL
B L7z L CEMZRERL, ZO®RICHTRRTY WIXEHFTICHRE L 72,

X ECH P CUE, TSN #2522 & 5k 3 % & D13 Union Mutual £1:4% CLIC
TS 72EAME D= E T 5200V DLDTH o720 D72 L HI S
M, FCRIFEH SN2, 85 Kl XPEFRFCHI T, HIXECH T OF k% 5
L, ZLREL7%

TSN #H1E, #EFRFICBNT [HDEADPD, BB AOHKOTEEAFE S
NEH, BYIZE o TR BEaN&RER, UKEEITCHREDO T IR
N, ZORBICHFEISGEESIN LW EAMEHTE LIREIIE, BFNFEMAE, RO,
FHIZBWT, HREDS RPN GRE R TCHREATEAIT 22 &b, HED
ALY, 0333\ wE L) T2 3000720 THA 00, s
LCREBL S, FEE S N-bRlc o T b 2t lio—# e S &
W) ZEDPHE LIV IV TH L EFRL, RPN I N E B,

502, HEFRECHPTIE, RFLIZ Waterman FP % 7213 Basic )75

69 TSN, 624 F. 2d at 1331.
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ENBIEDLRWVENHIRT 5. T74bH, TSN HIIAELY & 5] 2 12 Union
Mutual #: 2 5 EHE T > TB Y, EREBEHFIIZOMICEHLT
Waterman ¥ 0@ % F5k L7223, FEFFRECHPTIZ, #RAAUSETICHE S L
72 L H L R DG WIS RIZTEAT 5560 Waterman ¥ D
BWHAGEL, ChEBT2D, ZoHREFHRE T LMY, Waterman i
PO HHEH I LI 22 b D EEZ ENDDS, Waterman FHEDOEN
MIBCU 2SR (sham) & SNTARRDBMTH o 7200 %, PERIECHFTIZHS
PICLTELT, EORE T THEAFRAI KD 5 7z0h RPFLEL
D, RHGEOFRENRBIEOE W ESMRETH 728 2 A1, BERH
BEFEALZCH A SIEATREYR D 00, 28 — IAHELR T ET
HHEFRDo

Basic HIRIZOWTIE, TSN 47 EOBREIC L 2 GECEEDORFE L\ 9 5E
WER RS 5 & 312, DY Falls # OB S A S FHEFWOH M 2175 72
ZLionT, [FExBERHEL 0L L, 220, WEE—H TR 2K T
BT 2 L) VERY 00, TN EFAR, HHOBIZ L 2TE b -
72HNO—ANDFEIZEE L WEOREERN T, (ZOHEDVHBLEIC L > TR S
N7ZZEANTHY, Lad, TRHFETRHIG OLFEETRVWILEETH DI
bbb 5HT) WEIEEKIZOWTOREKIZhA2HFEHNE KB L THET
LEHRRLZ L, FETALHICEDLNS] LEMEEL LT, RHE
D5 AY Union Mutual HHOBEE TH o722 L # TP L, KFRIIBITA
FEHYORMOBIIZ 2 SR W ERKRHITFTTCnE ™, o5&, BasicH
HoOFEAMEY (& Basic fh2SEk L7720 EARFREOZN L #XFT 5
2720, ERECHIPTE Basic FIP L (3822 M CHEHMWZZR L 72,
LSS A 2 EICIRBEM O D 5 ) o RFEFIZB\ T CLIC Ho i

() TSN, 624 F. 2d at 1333-1335.

(7) TSN, 624 F. 2d at 1335-1336.

(72 But see Diane McCarron, The Obsolescence of the Waterman Steamship Doctrine,
24 New Eng. L. Rev. 653, 666669 (1989) (TSN kD H¥EH DO ERDORER: % Basic
HROb O LR 2 L W),
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BNEPRESBL L2720 TR, 29 LEREIE, —REidw 2 A0
B A MBI T2 2 & & HATICAEEES LS SN D 2 & Lo,
Union Mutual 112 & o TREEN R AHEN & oz &) Bt 256
HIH L 2B L O TIIAMEEIRLETHEY U AY OFEPREL 5
DT, AHER L ETZ 2RI BIIRES NS L) I8 bh s — T
X, AHEEOFEFLS EAMEY) OE/LLTH N HErolzlD
AHiASZ 243 5139 CTh H ™, Basic FPIZHE- T, CLIC #12 5 TNS #i~
DEEFREE V) PFNZOWT, HHFHFTH A CLICHOFEHWZH ) &
W) ERRETH - ThH, RIEVFHEEWD D S &I S N7z gk m
LEZOLNDLIMETH D,
(D) Litton FIp

Litton Industries, Inc. (BAF, Litton #h) &, ZoF-&tke bz, pEEE
W7e &% B - BET A HEZETH HH, 19674H10H 12, WALz &% #
- e AHEEE T, EYA¥THh o 72 Stouffer Corporation (BLF,
Stouffer #1) DOFITEHRAO TN TEHIF L7z LA L, Litton #:T1£1972
EOWED B, Stouffer FDOIEHDFEMIND L H 2%, FFE9 HIZL,
Stouffer #7EHI A #E L T2 BAAE SN, T/, BRAMFOLEFO
4 8 12, Stouffer #i%, Litton fH58DFREFIIC L 53,0005 KV OELY
*EE L7, D%, Litton fhid, 1850000 KV TOREEREL TE
Nestle Alimentana S.A. Corp. (BL'F, Nestle #1:) 2%} L T Stouffer #1:#%=
I RCHRHTHI L &L, 19734 3 HIZ Nestle #11%, Fikoxtffis LT
7,496772,518 v %, #IHFIIZOWT3,00007 KV %, ZF 21 Litton #:
5NV

7 =S, Basic 1H1213 [Falls 412> 5 Basic #~\ORRBIE AR O HKF TH - 72,
ZORH LD, T E) A7 RRBAEREFNEEPBERIELZ 4L, HOIH
JETHBIT SIS BEDR R TH 72D TH L] L DHRAH Y (Basic, 549 F. 2d at
746.), Z O ¥R A 5%, B ULHT I Falls £ A% Basic #1240 BT 5 7, BN #A IS
Carborundum #1243 BE$ 5 %> 0 [ 00 35 175 B9 4H 3 0> R AN BIH & BE & DMz,
Carbon #FkD HIFARA A9 U 2 O L) v AR I AT S E
MLTW/zZ eEhEbns,
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o= |

RFEEOFRIL, 19734F 7 H29H IS T3 2 A BAEEEICDOWT, NEFKA
FREE 7 Litton #1260 L TIT o 7R R BUAHIRE O @EETH V), & 0 BRI
I21&, Stouffer #1745 Litton #:~3,00077 KL 75 Nestle #h~DO#RFGEE O
BIENA TR L, ¥y TN v alinsE s, £tk b Litton #A8
FRT L L) ICEHBICHT- 50 Z O, Litton #11385/3—+ » F %
RS FHRTE D —, Thbo MBEHINL, [HEOHGIERA
EEBEEN-FHLTBY, BOAZHHIZET SN2 b O TIE % <, Litton
ARG L - LD E N T E e s v ] EHPRL, BIERATIE 2
CHELHTH B LAV,

FMBBHFTIE, Waterman S EXFIENDHRE L L7205, TOBICEN
L7zoid, BEAMELASERS NEBEOHETH L, Thbb, KFET
ALY E S ORI T, Stouffer #EDTEHNI AT 72 IEX 2 ATE L L HNTH
59, FMFTEHOREL ZIFTbN TR o77%, TOMICERLT, b
BT [ARFEFETE, BUOES LA O5EH & AR BV CEEW
WCAHEL TWemilBwT, €9 LAR2 W50 0R EFEICES 7
Waterman FAh L1352 7% 5| LHIRT 5. F72, Stouffer #ARK DTEHIAS,
Feb 4% N T 2ME—DFETH o202 00, W ebGEEL L [Hwy
ZLodh RO DOWT W (inextricably tied together) | &3 Ao 3
BRICR L, MBEECHIFTL, Stouffer DR AR AL % LTINS %
MRS -7 LR EML, ChzBIFTnws ™,

BB, AFEFOEANEELICHEHNDSH o7 L BHRL TS
7%, Stouffer OB ARAFHH SN T2 L 2R L T ARETH LT,
L72D35C, Waterman S8 & RERE L % XKF 5 ARENRTEHRIE, 78HM
FOEARIN P F o 72 BB CHEM S N 2B AL TH - 725 (Waterman
HBUHOWE), €9 Thhrord (Litton FHEOEE), ThHoEEZLND,

() Litton, 89 T.C. at 1100.
@) Litton, 89 T.C. at 1097-1098.
(@) Litton, 89 T.C. at 1100.
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2 ¥HBLEDERELER

FAZAB A L 72 Waterman I 06 F 2 > O F1CTlE, FEIEFHE 4 H
Gregory IR EFHI R H K OFEH TFRIZ L o THARS NG L o5 [HEE &
Nz, 22T, TNENOFEEOFER, #HE, HIRONFEIIOWTE
HL, 20LT, STNOLOHPIFEOERLZEEZEZLTALIEE LIV,

WROEIZ, WO % ARG (GRS N2 ED), BFEREE (Yo &
) B TRAEDGE L 72 ), OB ORERE (FECE #E & 2 - 7214
Bl b L7z, PREEL 7220), OMRERIEFE (G ARHIEC Y & vkaXFENE & oM
(T EDREEDRERIHI AL L7220), (B)E DR NS DTt (s, B
At L FE CBR 7V — 7 (affiliated group) (I.R.C. §243(bX2), §1504(a))
B L T 72oh, BURIZ L o TR LR V—7IZIA L7205, (F) E&P
e (BLf & L CoRhv 2 &iED 1 72 EQP BRIV —7ATHEL S

Dh, ZH)THRVP) IZOVWTELDZLDTHbD, LTTIR, To0EES
L2, HENEDOEMZ: EICOWTIREZITH) 2L & Lzw,
Waterman Basic TSN Litton
(A) R FE S KRN LRI
(B) HIRFIE Ttk & A AiFE S )R FIE
© E%tﬁﬁm ﬁ%mﬁéw g %m%ém
(by HUf5%) (by HUf5%) (by HU5%)
(D) B Hi FeHw FH ¥oh H i
(E) A B 1 4RI 5 4TI 5 4TI
F | 7Vv=7H 7OV — Tk 7V — Tt 7V — Tt

WANTER T RETH LD, TREADFRD & N7z Waterman 44 & Basic
HEL oM T, MEOEAMBYOMERIREICE > TRELELRLZ LD

fi@ f:)ﬁif&)% 5 o

7503 E, MEE 7o 72 NBE Y ORI D\ W TUE, Waterman
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H1 & Basic FEE ORI TH T Y MLED 2o Waterman 40P AR B2
(&, HIIOHKRTFIE L2 RABEEERICORL 725D TH-T, L,
FEEMEE BRI HRFED (BIE1T>72) Securities #1: & McLean FKi2
Lo T b Tzo ZORMDPRAGEE O & L TOBRETINIZHHRD T

ENZ EICEBEMOEIE R WE S 2 5, F72, Basic FFOFEANBRL Y 12
W, DEEED Waterman FofF L3RR, HET EUE T CORR X
Waterman i & I_TEHETMHP TV S, SREZICBISE ISEE L TH
SILEINZZHTIEIFA L TH 5,

LoL, BABRYZIT-o 72 FRAICHE M 5 &, Waterman FfF &
Basic F1F & OFIIZHEZECIFETET 5,

Basic F1£0 Falls #11%, Basic #EMEEMRA 2 HWTHE L2711 TH
D, TORIEDPSHROTHE TORMMEDS 1 FI2ETH 72056, YL
L CORERNE S22 (133°0) E&PI1E, BSORIZ, 7V — T4 Ch
U72bD0FhEThH o7z Ll SN L, 21U L, Waterman F: 0 Pan-
Atlantic # + Gulf #HIZ2W T, AA S L7z & v ) FFITHRSCRIC 7%
,AVHAR - RS TA (f@ & RERMEATIE) AT 7 b A K - A A (B
A AEAMRE) &2 RIEIC LTCW/hEL T2 LT, E&P b7V —TH
THLZLDTHo /2R S NG,

F 72, Waterman F4O T &411E Waterman 1 & 1 S#ERE 217> TH
WeDTHY, ZODICERS V- THOEEREEIRBEE TR VWE &
NTWeZ b2 BF 2 UL, €9 LTattokGEEIc>wT, BoRE
THEHED (FLF o) Bl — ZOWa, itk 4 A F - g
VAL —EL TN, FEEM A U v MR RICT B SR
XZ Lo 7ze M, Basic #1122\ ClE, Basic #hid (Falls 41 & Carbon

(@) Pan-Atlantic fHIZOWTIX, A Y H A F - XA RAETT M A F - XL TAPBEN
ZN391773,346 KL £57776,180 KV CTdh 1), Gulf #HiZoWCiE, ZNE127779,199
WV E12754,000 RV CTdH - 726 See Waterman. Steamship Corp. v. Commissioner, 50
T.C. 650, 657 (1968) .

124



Mo (64—3-4)
o) BEOHETEE V) BWOF 7 7 — % BB LM 2 S L T
DI, T RRIGRNE &G REENE L CTRBROMEB 21T ) N & L) TS
Basic FFED X9 G L 72N 2 E CICHEET 25120 @ L LT
b, TOEFN OMRRFEENBZNORB 2R 2 LD Vamalr) 2 i
HiE<TH 59,

Db L L, Waterman F: L Basic F1F1%, BHGREF DR
BAEMGIOTRICEDEREL X9 & L2ETRFA L TH L5, HIFEIZHBNT
] SRR & 73 o 7o D IR B RIZ BB O 2N L L THABIZEE o 72 &
EREE

55212, Waterman S5 & Litton Fih L O, RO, TSN ZHEL Litton
FLOREDSIL, FIEFRLYOBEROEEAENTEHDNL,

Waterman FF & Litton S & DB BT, BEAHIHE L 1 b HRAGE
PE A 35 AR B O [0 B D PERE ATES W 2 & IS TH A 9o Litton FE T3,
Stouffer #EDFEE L L L T4, M OBRAAHPBE SN TBY, 20
A 3R L ISR FRICOWTEEI I b S Z L3k <,
FIRFILOBHOG 7T RHREV DR o TV THAL) EEZOLND
MHETH b,

TSN HAF & Litton FF L OMIZIE, MRS ISREBENELAE RO 5
N7z lBEAH 205, NLIELLLDLF R 5. TSN FFOFEAH
B4, ZFNA37 13 41uE Union Mutual #1102 & 2 S 7% 52 o 72 & v ) EBR
IZBWT, BUFINATON D LRENH -7 E 2 6D L, Litton HHO
FEAMBE L I2OWT D, HRNARIC X 2 Fataesaiite $ g, BEHiC
BENEEE T SR w—7;, Litton HAFICT AEUE T MO ED AT
BHNHEE S 72 CHRBUN OB ER P H o712t Z2 6N 05 TH
5o

728, Fe LRk, BABRY 2ITo 2 FRICHZMIT S L, TSN
- Litton 15 & 0 b Waterman FAFO T A ENBE LS & L C OB %GR
DHLREXEFFBIIBP - 72D TIE W OEERDEL S,
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%513, TSNZFE - Litton FAFEOFENEE L2, € BEITHE O
MEZRSD D, HAGEE L X ESNLEIRELDTHo /22 LITFELTH A I
R, WENROEAMELIZOWTH, 1964FEDOKIEI & 1, BHEE 4
(qualifying dividends) (24 41007%—+ >~ b OZHE 4326 (1.R.C. § 243(a)
(3) DEDOEND LIz HDOHDTHLHIZLLHLET, WFo
HIZOVT B85/ — 1 ¥ b OZHE L%k (I.R.C. §243(af1)) Lo Eik
ENTWRWV, 2OZ Eid, TSNHM - Litton FAIZBWTHY & L TOR
Wz FEEDIT 72 EQP 37V —THTRR I NS D TH-722 L, 74
bhH, BREIZEL o TOMBEDEAME L ORI, T LA Basic FHEOEN
WD/ L RRIET D,

JEIEH RS DT FEA R0 S N7 2o 72 TSN Fk: + Litton FEA5, WH[D
REEIERR L LTI, Waterman F4 5 1) b Basic FEIZH L AEVWE DT
B o7z &) HEL, Waterman FI P THRTE S 7 FBLA B — JEIEH ALY
R L 7-bCGEER KON — Pt 2 FEE FERO AR EL 7
REFRAAE LS D, 2805, B L 2 2 ANRIRC Y % 265D 72 E&P ¢
BRIV — THTRRENIZL D THNIEH 13 L, Li% E&P 2 DR
& 7 o 7o R BRI AR | SO S LT 2 T REMEIE VN E T CHh o ¢, TSN
- Litton 2 BVWT T2, FFIEHE Y 2 phaGEE IR 5 e e & LT

7 Revenue Act of 1964, § 214, 78 Stat. 19, 52-55 (1964) .

@) FHSECNIRIC T A ARLEZBIR, 2B, Waterman ¥R E L -k GEIEEL DA
HAOBEI LT, EEMICBW CHRIGEEREBR2ITON TV 2 L2 BT L
TBY, #HYTHWEOMHAH 5, See James H. Ditkoff, Intercorporate Dividends
and Legitimate Tax Avoidance, 4 J. Corp. Tax'n 5, 17 (1977). Z o#bHNIZ, P AM
NDOSERBAPALTH D, Thbb, A 77— a ldo THEAFREAND—E
OB E HIETXETh 5 L OFMBERHRIS, FRER ORI B 255 <
NIRER, B & o M GEEM RN OB AT BT TR L LT, (FERHEBOR
BAEZTAEE D Z L5k %) E&P O#IPH CHAGEERIS A S NS Z L #IEY
ILLEI)ETHLDEEZ NS, 2O L) REIIIMHEIIC—EDHETIND 575,
AR 2 EGRERIENOTERB O I ICEF S NE 2 L, ZL T, T0O%
W EN VIR T CORBOZAEZEN ML 2RV D THL I LIZAET S
VERHH) o TOHIIBEICHLLHLLLEZIATHLDT, AR TORRBIZIRIEIC
L0 D, FEHIIZOWTIE, i (BB Lo LS o= & FE (UL =B
TOBEFERR, FrolREE) (WL 20144F) B,
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PO BEEDR G LAEDP oD TE RN EEZONENETH A,

Waterman ¥\ 205 % 383 5 2SO OB, WL RaGEER I
(FXYET VTS V) ~OBRBEZBINMICERT 2 2 L OBEIFb/zd
DTHoT, HFEEERE (FvyEF7 VO R) OABOMEEZ% 725 DT
Fwh s, ERo L) ZHBEEICOWTEEEROBETOD ) HH R
LU EZ b D L LS, Waterman ¥IRNFFEEFERICL HEH
R BN OR LD LI SRS T T2 b HFEF 5L, 20
YEThoTH TSNP - Litton ¥IRAHIBIE L L THREL, ZOHERD
BOONBVIHEED THICENE T IRETHAH ) @,

3 E&PADEH

T A T, FFIRERLTHHEAMELSEE ERICL ) BRI
LT ENHY, O E %o 72 Waterman F)9:TIXABLAIEE~OFHLEE D
T D8I S L7z 7275, BOME N LT AL, TONEE, BRTRET
HWHDEHRET LT, BRIRELDEHREL VDO TH 2 HEME
AV ZORETOEEERHMEE 7501, HRAGREER OIFIEHA
Bl ) B ASHTE & XFIMTEETH 2 0B TH - T, HBio i) 5 F Y
EENBERETHEVDHDIZONT, BYBTHSEDFERNFZINTVDE0H
MWDo TnbThb,

Waterman ¥)J:1%, JETHA L7z X912, FEFEFROMBLEEEAN DR L
ELTCOERTHMATLHEANCBNT, BLE SNERESDOPEDZHE
EL72EHICORR 2. 285, 2085 DL OWEIZZOHRD=DD
HEITITbNd 2 L3 hho/zl, 5121, FHAEY TR, HED
BEE2HHEL IR Tz e F ) REDD LNk, Waterman F4:(L, [
B R L N R L OBIR] 2T Ao GEERNE (v ¥y LT g
V) ThoTh, HEINV—TNTELZ E&P IZXIET AR D FREL L 72w

B0 7ok 21X, TORBRIIIEFEE Y OBRE RO Thor PIPIIB T, Litton FIPL3
HENTCWwh, See Thor Energy Resources and Subsidiaries v. Commissioner, 70
TCM 1057 (1995) .
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]

CEDEFEINLVEAERE D LEETH o2, TN b
9, F9) LZEFHIZOWTOHRIE R F72, Waterman ¥IPEOHRIZ,
FERO L, FFIEFH Y %@ U 7B RN O Lh 4 < RN L T 724
DED)BANEL RS TVEH, FEEIZIE, ZOBREOEREREHRIENT
b, MAEERLOEREERT L0725 TOMURENSHFIEL®?, L
b, oYL E&P OFARH — BRIV — T ~OMAR, IMALED
WINTH L DD WEHBLTIThbNEbDEENTWES, 29 L7
BRrbT 5L, Waterman ¥IPIFL Y % BFEOIT7- E&P 120 - & HE W
JERETHoLHICEDONLIDOTH %,
19664F 384 B B A BRI OHIE IRV, FEEOMRAGRIER L OFERTEREL —
JViL, 19664 1 H 1 HLUBRIZEIGS 2 @G F R o5 RICITEH S e wnwa
Llo2®, ZoZEFIE, FBEANIB WV CHEME A0 E&P ORI
AT AR o A AL D B S & 5 K E W (investment

) TRIRT B X )2, Waterman S50 B8 253 o 7z 804G SR C LI G A

BRITONTBLT, BT BRSE T Tl TSR ERET 5 & aGEEMN LS
(FXYETNTAY) NOBBDPERmEIND Z L Lo TWwW/z9)%, Andrew W. Mellon

MHRE (4K (&, ZoOMHBE LT, WMAERELEL THE TS LIRSS E
B AR EGEIENT OB LI &L > THEWBEEZ DO TH L 2 &, KU, WERELTH %
GIITEBORYFEOFIIEN TR SN B AR, V— WP NLIIHEHALT 5 2 L 2250
%o See Andrew W. Mellon, Consolidated Returns Regulations, 7 Nat'l Income Tax
Mag 105, 105-106 (1929) . See also Notes, The Affiliated Group as a Tax Entity : A
Proposed Revision of the Consolidated Returns Regulations, 78 Harv. L. Rev. 1415,
1425 (1965) ( #: AMIELY O IEFRBDTHAFN & 7 5 Ok, T-E&MkX R G LEsE \Mfi‘
R, TECYECOR O LR ORE A <, TR TEHNTE T BERF OEE
o TWAHEE] THbHEIH, HFHEITIIA:LBOR T E2ITHA T 512 /EE)SO/\~
U NOFFGFIENTREN TV E D0, FFRBOEFIX [FIEEFRREN TV LIREICT
51 FERIZES )

82 Former Reg 75, Art. 36(a) (1929) ([ DFRHZFDOMOFEEIZ L HHHIDH b,
”EE(%J\#%F&? W—=TDX =t olzHLYEHIIHERE NI E&P ORIV —

WZHT 9 % B 0 4B )m%bﬂ%ilv\ IonTik-ERPED NV O LT
Z)J) former Treas. Reg. § 1.1502-36 A(a) (1996) .

@ MO EFEHEHMO N — v~ S L H N 2753, EIIHRAGEEBLOIERETLRE
L) FHEORERIEHT20DTH > T, E&P ~DEHBEKIZIESTH S & T 5, See
Notes, supra note 81 at 1423-1424 (7 )V — FIMATI® E&P Ol % TiE) .

849 Former Treas. Reg. §1.1502-15(b) , 31 Fed. Reg. 16694, 16695 (1966) .
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adjustment) 2SEA I NS G (BM) ZHEAE L CGEEFSEHtol:
HEAMS 2 A S B A FD RPN EORRT 2D EE 2 5575,
E&P ~0# H 13, Y2 H & 3 2O = e 3 2 HITHA S e
720

Tabb, TOLRREOAOEEMIEOTEIL, 55O 55HIZOVTT)
NRELOLIFEINTBLT, HROGEIL, (a)l9654F12H31H L1 21246 %
LR AR ISR S N7 E&P 20 5 D4R, U, (b5 TStk o
B % 38 2 B 38 4E B (pre-affiliation years) I I E N2 E&P H» 5 @
SEICIE S N7z L72h o T, (DBRZ IV — T ~DIMALE TS 5 75,
HARHR &S 247> T L BLE ISR IR SN 72 E&P O3HR, (2)19654E12
H3LH VLRI G L 72 8kE 4R B IR IR S 7z E&P O SCHA I AR AL ER
DRI TH DA, ZO—7, (319654F12H31H & 1) #1246 F % ik 548
FEIZERENT E&QP OFH 2T TH L, @RBMRFEERGEHERE ICER SN

85 BT HBELIFEOLATIIZCICIE, EHET EERENC BT &%
EPCERRRTEN — IV ORER] \ [ENGERIC B A2 ABUEEOWZE] (e 2011
4E) 133E, 141-163E (FIH 20074F) b %,

86 196645 AL HEHAIOF T, Wi Ttk o itk % 3 2 )V — VAYFETE L
TV, ZON—)Vid, 7V — 795 OBER 2 4 U S8 B EORRIZ, R
HE2 To7228C [FHENS (availed of) | 2 & &R o7-BEOICIRESI LT
725 See Former Reg. 75, Art. 35(c)2) (1929) : Treas. Reg. §1.1502-34A (1996). 7
V=T IMAHI O E&P OFFFLIZ D CR O IEMEAGE LTI <, BRETEIER T 5 4%
RERERLOER TR A2 L & SNHHZHA L2 SCRIE R4S 520w, 20
IS RHE L85 %, UFOIEMEHESEOMBICPPES N TV /AT EIZD
WCAT ) D BEA % o See Andrew J. Dubroffl & John Broadbent, Consolidated
Returns : Evolving Single and Separate Entity Themes, 72 Taxes 743, 757 (1994). &
ORFRIZE B &, UIED - 72O HEHEIZ L 5 [FEBAIZEORR L (recapture of tax
benefits) | DIV — VT > T, HiET-XAEORBFGIE GEEEIFEL DY), #HEH L%
To THHEMEBSAIGER A E D720 SR WDIZIEO G e Sz L3S
%o OB LAUL, MATT E&P ORI (RAGEIER IO, ki)
BRI ARSI M OFA B OXT S/ e Sz 2 & b, HEEHEICL R AME Y X
ZOREIERBTH > T, BEASITEREHETROL DTV z0, L5250 L
N,

@7 Former Treas. Reg. §1.1502-32(d)\9) (F&4Lo [BARIEEERIGETFE] &) HFEE,
MEGT- LMW AV N—=Throl- AN D 5 BEEZEERT ),

89 Former Treas. Reg. § 1.1502-32(b)2)ii) , 31 Fed. Reg. 16694, 16698 (1966) .
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529 JRIEWE M OTRAWFEMEIZ O W T D—E %

S

72 E&P DI DOWT D, UREBIRIS A I FH 4E B DO B MG A319654F-12 H 31
HURI DRI 6 FIEPTER S NG 2 8l b,

19664F 84k I & A OB & # Tl, E&P ORI 3§ 5 IE 0 FEHEfffitg
PSR ZDED (SH]) E&P 12TV TITI DL STV 5® (1)-

ﬁ‘()ﬁ&ﬁLIiE@ﬂ%{%“(%%@ 1, BRAFEMEME OBE IV STV AR

HEMRETE DL, F72, BIHFNRTHHDIE, (1)- Zﬁiﬂ%ﬂ“@‘%é_k

DIRL — @I OV TILHBRICIEOEEMETAELfTLNTVWDE 20D
— LW ) T ETENWES ), MEIZIZDOWT, IEOFRMEE T A F
ENTVRWVIZE Db 6, [FFREEDFE M S LT A(3) & [RBR IS AR LR
ZAT) B TH 0%, HAEHE IS 2 F 4% FHBE O Dubroff T, (4)2°
[FRARR O (cost basis) ICKBLESNTWE EEZ bzl &
DAL D 5V,

F MM ORI 28 U, LTSt 0 E&P 28 43k o JLHEflfiis

IS N B HEEL, Waterman FIRDEa L7-MBLREO B 2 WHRTH
D, S5, HHOMRE T2 0EPEBEROE — R 7 V—7DMA
DFID, LEH THD DD G, 19664F-UIEHT O A EHHH (D)
EEDLLRG, S5, RO T TROEEMETELITH &\ 1966
A Al O THEICIE, ERTFEPSOUELRDO LN, RS,
ek FHE, HAGEEBRLEZNRLETLHDOTHo 2720, BRIEARIIC
Bk L7z E&P OB HRAGEEF R (FY S VrA ) b seE572
T OB FID TN DS, Fi 7z 7 T LIRS IR HEAE 2 L BARAHH
e, HAGEERIAE L WEEOIFRFENIEI OB b BHIA 5

W2%205THb,

Waterman P75 63 2 BRI, FEFOICIZEEDEILTSH % 55

%, FFBTH D, Lo bHRSUEEMIGORD 2 D WY LT 5

89 Former Treas. Reg. §1.1502-32(bX2)i) .

00 Andrew J. Dubroff, Jerred G. Blanchard Jr., Marc A. Countryman, and Steven B.
Teplinsky, FEDERAL INCOME TAXATION OF CORPORATIONS FILING
CONSOLIDATED RETURNS §51.02 [3] (2nd ed. 2014) .
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RATHDLEDHFTE D, BT B2, EEE %o 2R OB AR MEZ L
LB L THERWS (strip) HATHEDITTHY, TOHICEHLT,
dividend-stripping & DIFIEN 5V L7zh > T, FIZHA L7z B Ok EEHE
it DI, BLY &) BRI E Mo 272 OO R OWT, By
DOHHR % G534 5 2 & T dividend-stripping (23 L 5 $5E & 5 2 5 78,
T A A OEEHEIE, FREEHOR) FTHRT L6005 %,

ZFE, EEEBEE T BRIV TIET ATt E (FEkka o)
HEEoTC) M7 N—ThOERSE%IC, FICiELE2ES S E5H
725 @ dividend-stripping ~NORULTH Y, T LB &, BER L 72T 4%
D E&P &, > A X N—=D E&P IZHU) AT NZEHTHE SN L 2 L L7
% (Treas. Reg. §1.1502-33(e)(1))o LAF Ti&, Dubroff TSN TV 5
dividend-stripping ® & H1 9212 FWT, E&P D7 & v ) WLE o Fi g % 3t
2l N R D G I

BBl L AE OV — T OBSHEMAT TS S 2 BEAREI00 NIV TR T S,
SIX100 KV 2488 L, HEREICHETE, SHoREEMEIZ100 KV
25200 KOV %, ZDH%, MIZSHXD30/5— 1~ b %2 IR
SAEXAZ60 NV THEHIT %o FRMEMFE AT L T 5 720, #HRFEHENIC
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Dividends Under an Unintegrated Regime, 44 Tax L. Rev. 1, 66 n. 66 (1989) .

02 Dubroff et al., supra note 90, §51.14 [1].
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FEE, BETEO AR OV TIE, 19944F 0 M5 B #4 HAI 0 Kk ET
W2H720, ST b E&P OFERIC b 5T, ZV—THOTNTOH
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