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EDBEE PEICKTT A B HL TODELE X DID, T ESLIZBIEN AfLOEED
Hsb B723E BRED A+B-C D7 L —744 @ D IR 72E L Th ., D #Ho#k A B
T A2 CEDOEPEICKT A KELDBIRE DML CWDET R TbHHEE 2 B
%o ZO N ZELORKRE | LV DB % 5 HISBUE ORLRR R BL i Ot REPRA I K& A 8% 5.2 T
WHEE Z BNAHTEND 2Tk =D SO0 2 703305 E Ok R BLHl 3B\ T
B SN2 W BRER AR Lo Z DI 4 VEIZ DN T oD TREFT AN EELEZ 2 N5,

(2) BEFEICLDTRE Dk EVHE 2T

LR P B 1) L2 o L D AR O RRBEBAAR I, B DK ED TR HNDH AL, [HEROFEE
BT T DB IE RSN D ZEESNTND, B2, BHHIBT D E IHEANDOKR T
ThHiE, #a FHENIHT T 2B DKL TODLEFROBINDLZEITI T, A HHEARK
O FEERLS I T DIRBLARVIEN DN D Z T2 %, ZDTHRE Ok L1d, BRaFE
IR IR L TWDE D ZEN TEL LA ITROLNLL D THY R EITE > TIHA B
ENFRAOREEHEE L TS T 26 MHE N FEOMRAORA 218 C THRE 25k L T D
ERDTLITIRDDN, RIS & U TR D& PED A 2 N TH T D5 A 12IE, £ DI
FlAERLL THRE DD TRO DIRNESITND, DED B ERA LA DB PEIC L -
CREPERMI O AT 2 2T T35 B 1213, BRAOHINC LD FB 0 134 B 25k RE L CWDE LT L
TEDITHDOLT | AR T 2 2RI OV TR E OREGE DT ST FERE A DO EHR
HRNTHTETIR DD, TR FRBE R LI BN THDHLEF R DDMNE IR LB L
BALND, Flo, ZOIIRBE AR RPN D 2SN DT EIZ L TLMBEA 123 TR AR
RN ER DR D BB\ D BRI BRI AT RES2L 70> TOD LV RITEIZ DWW Th | il EEL
L CHEYIEE Z0MEIN PRI BELE 2B,

Fo, AZA =TT NI D IG5 2SR L O HISALEAT S IZZ 8K~ T 5hfil
A7 R ODREIE THAVUTREIE R IR DR AR IE D LD B 2 T b AR AR AL 2 B8 %
HKRERBZEZD ETO—2DHERLL TRLNDIDNT o Teid | B DRk L\ VDB 2 TT T
DHDIE, DG BFRFNH72H D THLHNEINITARKREDY /RN EF A ERBLRIE DRHL
ZE ZITRO DRI IO DA TER L2 DI b, sRiiHI7e kDR T
0% Z Lk AR 2R L L THEER — R LB XD ERODEMNI OV THUD TH
RRALELE ZBND,

(3) TENRRBLEHR LR DR H

ENTR W T SAL DML ZR O DI DN I E FEI LR DFRIEHR AR RRBLOMEE < DA HE7)S
RESHL, T TRV TIRE ORkEEFE0 DILDHZ &I &> THRAUTAR DREIE R AR
ARBLDMIE DA HERRIEEN D, ZNBITHABOBE THLLOD | Bl DS EE) 3581
PRET, B2 SRR R AL O X AR D - TH D56 DB TE RSN &L -
TIENBE TIERRBLIG | L7220 DD | R LB TIXRRBLOMIE~DGED BN DHEND ZED

82 Rk AOeH il &2 22 15 Z 8IS Lo TEKBNSHEBE AR AR AR O IR N2 T L5 &35, Wb LKA
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19057%, ZOEHNC., KRR O BB T, A B LR B CO BB

— 07 BREIZIRWTE, 2L BRBLOREGH D, B ARDFRE ARSIV TIE, B
DFEATIENOAT D AR P 2318 H LA P L 2% 24 2 D ThauE, BREICIR W Th A7 LAL
YIFIAECLWBDLTHEENTEY  IEADORBEIRLKR DTN EBISE LT L/ > T
WD ZOIOIRHBI BRI D DT, IR DR AR M TON LB AT KA HIZ
EoTNTERF DA 27 -T2 L T B2 LS T DB A 52 T 2812720 Bl T
ZRORTEH D EGREFE OGO — A0 8 TIIE BN RIS, ZO L7 R
ORFLEL TIE, A G RN T, FEE SO R ChiUTHmIRG 6405
MIZR 2 B &9 DBL Y FH Y DOER 3 ST L3, AR HALAE P AL O o & 1A S BN L B R0
HRSEIE NITHIEEDRNDT0 | IR LELITAELRNWETDE R T ThoTeeEZA NS, 1272
L. 2010 FEDOBLHISOE A BIIMRAESL O 5 SRS (TSR ebipoTeioh | HRLEL
BIBLOLED FIZHONWTHBEZEDORMDHLEE ZHND,

(4) FHEFERROMLZ AR5 IR S 2

T N—T O/ R Ch DA R THEELE 07O DMK EBO LT
IXERBLOMIE O 1372, LR THEELE 72D OB F RO BT, F23ERE
PRI SRR AR ER B IEELEAHY , 2SI E R ORI TR £ I A
FER7RNN ZEER T2 DL DL TEAITHAIATIL TCND, ZOH B IR EM DR
BIL Tl b F I TBEM RO LN BRI 23 H D ETHY |, Pl Bk
DL ENEDBLE DB L U CGEEI DWW T- 5238 584, RISV T,
7o B&RE EEFE BAREFIIINOIZET DL OORBEOEE M 5 LN TH D
INEIINTHIWTTAHZLESIVTCNDN, v U —a AT -0 O/ mE T 5% a12., 5
HERFEPHLIL T2 8T T LH EE CIERL A/ R_X—va R OB TAY— T v
EEHETIDHEREITHRENKREELRDr— AL+ % 2 b5, Bk B g kg
DOWTHEBET, & B ELE DT DT FEMAN TR E DO F RGO T 2D FFEHT
FoTE DS TLALDTHY , W RO BT U E RN EVIZ 2 TbdhoHEBbis,

EFRR@PB@NT TR AR AU T, A A 7SN B3 I OV TE, Rk D 2.4, Fn
[E DAL A7 il B T 2B GR /2 3B CHEW BT 203, Wl EE DOt RERDHG 3 IEF IR E
SNTEY TEHADEA TN EWI EN G5,

H<ETIBEITHBELZHEGREZL L, FieflEE2RZFH L Qe T T a—FE, #lEOE X
D—EBMEREOEVOERTITEELLZEZLNDON, LT LLZNNEELWGHIEDOTED F iz
WTWDKEITFESZ2 0, i@ EOHIE SRR =—XIZAIL 72 D L2 > TN D ThILIE A
HTR_RETHAIL, ZNETORG TEEL I/ 25 TTiUL, $ARMICSIEL LV Y)
R EAE BIEL CWOKEWIHZELMETH A, BERDI, BEORFTEEN DI EDTZOIZE DX
D7 AR LA AR EL CWOE TN DD ZRRFTL . FERICBHIE L TENE R L T2 ETH D,

83 HFIZ, MR TR AL DS I DN TR T2 > THEBE =T DI 5121, AR LB Y BN RKERUR T L7015,
84 fih )7 C, KIALR0EG ARG FEDTE D 7 H By L DAL FER AL O F OBG IEIC>W L, R EEELTTIE
2 ERBGIEREEL TREL TUVKIENRE 26D,
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|
2.3. FSMEICRIT DRI B T 5 B B K U E ARV RBLOFRZE

2.3.1. XE
1. KENZBWTEKEENY V— 7 703 B D

K EOWNER AL (Internal Revenue Code) 85123 T, i EANICL D —E D LKEEFRDHH Y )V
— 7 RBEHE T AHIEEEL T, §1504(a) Il E S5 affiliated group (2285 RABLHI FE 2385
86, ZDAth, 4 FHH M DOEARBUROA I > THE EOTHRWITEE R HHLOE L TRER:
%)0) 1%, AR AR B8, BAFRE LM 0D FEREE | AR DREVE TR I OMRAE L BRI LS | D8
& i B E AR O~ o F U T HESS DY, Fio, N — T HALTOFENRDOHNHEDELT
X7 —= 7 AR E 7 b — )80 BiER R G IEBL (BEAT) 90, R&D BlAEIZEpR 72 &3
Do

LR T, @SB (SO W TR T 21T T NI DWW TTERE 2,
2. RIE AL EE OB
(1) il B2 38N D S+ 10

15 aBeRtagt) F i (OE) WA

19174+  Revenue Act1917 o EEFEBI2CIS 1S Dt SR R = 03 ] (A0 A K /i3
D EANERAI 41 52T WERAT R OHIWTIC
KRB 36 Didifl F i 2SR Dl EE L L TEA

1918 4 Revenue Act1918 o  {E AFTGHL - B EAEBLIC ISV CHURE AR (GRFE H) 25
&b

1921 4F  Revenue Act1921 o (R AFTERHLHRO LLBIBERIL - IEATEBUEE (RIS, 3
PRI D FE (T2 B

1932-  Revenue Act o HFHEANT NL—THNOEEBE OB HMOMRDYIZ 0.75%
1933 “F  1932/1933 FAT 1% DO IMBL AR 2S5

1934 4E  Revenue Act1934 o IS CTHHERIE A FRE | BB B 2342w e -
1940-  Revenue Act o ELEFIEBL L S S OMETE I EAFTERLCER TS
1942 1940/1942 R INBL 2960 IR

1954 4F  Revenue Act1954 o {5l 73§1501-1504 &L TR, BRARA BN 95% L4
DRy BRS 80% LA EDFi 43 BATRIZHL K

1964 %+ Revenue Act 1964 o ﬁfﬂ:q’ﬂ‘jjl]ﬂa@ FE I

1966 . BARRNZRT L7V —7 NI | OBEISIIE | & &
ﬁﬂkE KR PERBIRR S DR B DO T i

8 U.S.C. Title 26. A5 & THHIMI DRV E | ZICE LG HIZETHERR AL TH,

86 § 1501

87 § 482

88 §267

89 §163())

9 § 594, §52(a)

o1 § 41, §52(a)

902 EFERBL LT, A TRIELITHI20 | R O TS0 W RO AT R4 1815858 53 1Sk LT R R CREBL T S ]
ETHD,
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KIE OHEFEBLHIE X, 1917 Frk AERRI 41 51238 CEAZ 728 B A E R e
T RRE R DHHHIE T 293, ARHIEEIT, 5 — KA KO E T Z O DEA Il
FITE L (excess profits tax) (23317 Dbl FAMERL =R D Fl & e D 7o D ITHEE -t 2 s r L
TS E R KAIT A5 LT 570 7V —FHALCO R LR REIT 550 L TEAX

 BED 1918 R ANEIC Lo T, MA@ FI R DIE N ISR ST D1 TR
Sz,

Z D% 1921 Fik AL 240 I8N T IEAFTERBEEO AR i LOEEF L B
TR GREE 2 DAL (LD IH Of| EEIC A I TD, F72, 1932 4+1933 4
R NEIZB W T, i RS k7 L —F NO KB AR AN AR LB D LiZ2 s %
T S AR E NS L — T N TOFTG LR OB ENTFSNAFiEE L T2 72 |
T HEEEANOREEEIZH LT 0.75% F 720 F 1% DA LA IRGE A2 LS TEY, &6
1934 FFIE AJEIZB VT, HlEDFE IEITBVNAEIL TN D4,

1940 EITIE, B IR KR O ¥R B G ZE O 723D | B A T BN BB A S, [RIRE S A7
Bl k4~ HuEfE BLH BE OER I O ETE T 52 7o 7274 1942 T ANIEIZRB W T, 15

NPT B3 258G F A FE B A RES 7o 7278, RS S 2 IR T A8 A 1. I AT
Bl LT 2% O IMBLORGER DM~ T=,

1954 R AIEIZBW T, SRR ORI R L7257 NV —T DFIFAIZ OV T, 95%LL EDF57ES
FREVHFIFHD D 80% UL EDFF 3 BAFRE O FPFHIZHE RS AL, MBUEREL 3 BLED M- T,
BIEDWERIE O F kL7 AN ERRAES§1501~81504 L L TEfHE -, ZORSIZHBWTE
ELREAT BT IRE L CREE L CUNZA3, 1964 AR ATEICIUN T B F & 1T AR B o B HE
ETIHRWEDBB LY A INFLUIBE RS, 1966 F-121E, §1501 7581504 I2fRD
B BRI DN ARSI, 7 V—7 WELS | ORMIE | BE& BAMEE, Bl R 8 S YERR L E 50
A, BUEOBAEIIBLE]EE DJRA L 7p>TND,

ks | HURE AR EE oD 1 FH #5PH A IR E T EARBIR D BT OV T, 1918 4E 2RV TIE
PR il L YA R D7 W T BER B0 T RL ) L TEASI, FO%OUIES 2 CHL
EOENLI2>TND, EARBRO B DO E L, L FORFITRLIZEBY THD,

£ N
1918 4F e SRIC L, FEEPI MR (Substantially All) D SCEIASILTWDH LN B LS,

HARRI B EL Y ED RS TR T

19214 o FEEWMEHRADO IR oE, Oo5%LL EOR RO LL A IIITN A T
THIE, @70%H 95% AT DFFS) BRI B D85 G I EAE B S 2 1TH X 1%
U ROEKREGDLNENHDLZEN TSN

1924 o FEEHWEHMRADRRA LIL 95% UL EOFFRRA WO ZENBIIRES L

1926 4 o FEIRMHEDO R E KM IHEA LI O 2ERITE T

19545 o  FiEIAE 80%ITHIE TS, XfRIEN D EILK

1984 4 o FBIMHEICINZ ML —ZATOHEEZEM (ENEAMED 80%%H L7V kA

AN DL ARG <T20)

(2) HIEOBE

93 AR E DS VBLUC AR DB L ORE RIRE ) BT 35 5 (2004) | BK 2 55 N i) 212 B 92 0P 98 ) Bl KR
# 37 5 (2005 4F) | BCHIRE R EIC 31T 2 BRSO B i & BE | BRACT-PE RS E T IEES 175
94 72721, BISMIIT ] S g S SR Lo BRE SR, 2% DB INBLRE DI,
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KIE OBAENBLSI L 123 L, BUE AN THOKENE NI D3 B L ORI e EE D
80% LU LA BEFR DS D affiliated group 23, EHFEMBLC LD S A RINT 5201240,
HAEBUEADNT VL —T 2RO R GBI AATOZE R ATREE 725 TUND, ZOBREATHTZHOIC
I, affiliated group |23 FNDIEANDETORIENLEESIL, — HEFE B A BRI 5L,
affiliated group MFTEL72<72 535 B 2 FRUNTIL, IRS O[RE 2372V ROk FH 23 B L7
STNLHIEND FEMIZIDLOIIA e 029, £z, — H 45 A7 affiliated group
DHEERLT AL, 6170 A FGBET5ETITXZ O affiliated group O B S IZHEMATHZE
TTE N LESNTEY, ZORHR T, EAEABLHE 2 X R IE, FR$52812dD
FABLEREA T TO Z LA B T2 D B L 22> TNDEN R D,

EREFTAROFH R, B0 BARBRBUET 2 51 H L7z BT, PEEG O EFEOFTE DR
AT 7 NV—T OERFT R L 8 — A TO KR 72 8l i i G R A
WAL T, BARRZ0ERERBFTROR R m e AT F O LB THS,

AToT1 N
B =D ERO R ED M

11502-12

-

A7wSa
{EFIO ERER 1805 R A (Eliminations)
1.1502-12(a), (h)-(n)

11502130 HEE R A N — Mo R AT B
XD RREDBH

EXR-DF AN A /nR

BA N —D1e1FEIN A A oA

BA N —Dr7oF ARSI A FTRIER

HR - D 243% I HEShAF RS 1263 (DRD)

Supporting
statements

A7u73
=H
1.1502-11(a)(1)

.-
-

A797T 4
W50 % (Adjustments)
11502-11(a)(2)-(7)

HEES - ATOREEER
W< — 2DF YT A O
Wip<—AD 123158 iR %
- 2D FTE

L~ — AD 922 TR

sliEf-<— 200 FENAD X FEf# (DRD) Yy,

-

A797l5
AR AL B %A U | B O EIREIERS) £ 2L 5V TR B A B } Form 1120

{EIB00 B WA LB S BE 1.1502-11(0)

BEADHFRER BT 2HE LO R HZED/ DO ELPEH K
FRERMC BT HRARE R O HO R W RIEES

95 Treas. Reg. §1.1502-75(c)
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(3)

HFEBLA IR L COAEE . B IRL T OBU%s i Ao s X RS B E A DM EL TITH
B, ZDO—JT, I N—TZEENDRGHEN TR B ZERNC A LS TWD
GEHANA TR Tl 285, IRS 1ZE DR GE NTH LT, #iE 7 L —7 2R OFBL
EH DRI TSRO DN TEDS, 708, Pl LA G RAEA R 3 D720 D —ED
L= VB HM . ERROBFEAHEERIIS 72 =TV 7T 7 — A+ (TSA) 1235\
IESND,

i A

RS BLH L1, affiliated group &V BN IZ L TGRS ATHEE 72> T, affiliated
group &%, x5k A (includible corporation) Téh 2 i@ #H 14 A (common parent
corporation) (Z LA A BIRZ B U 7ot GE N OEEH AV, @EliEAN T, 12 B
DR GIE N DA | EARBIR D B AT 7= T8 CRLEERA LT I Rn7an, $72, 4
HRUENTHLIL A EERE RIZIEANOKAIT, 1 2L EOMORGHENIZE ST, BARREFZD
B AN 729 CIRA SV T RIT TR DZRNZ L LS TN,

@O *RENOHPH

PLTF RS ETOHEADR R G L2 D,

o §501IZEDLRBIEN

o §801 DifBLEZ T ORI

o SMETEAS

o & A (Regulated Investment Companies, UL F TRIC &), ) BLOAE)
& {57t (Real Estate Investment Trusts, UL FITREIT &), )

PN [E i 7 A\ (Domestic International Sales Corporation, LA T DISCJ &V Y))

e SI¥EA

9 Treas. Reg. §1.1502-6(a)

97 81504(a)(1)

98 HLEE AN D 3L EOFIH T RN LT E 25720 o 1o G & F ORI 725 5 TR SR NICE e 2 L3 Wl BE
LITND,
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RIC9I K [EVE NFRFLOD G B & 70D — 7 T AL —ff 0ol L COWMNEZ T HIE
DISCrot%, #k DALY SHARFE TP IE S DAL TNDZENG W HUh S i
ANEROHDHE EHAEE OB XS EA ST IRBL O BN KD Enb, il
RIRDBIFFRIN SIS,

F72. R ENL, B _EDiE A (corporation) ESILTWAZEND, KERIHE ik AL
LTINS FER, Fl2IET =y 7 - Ry 7 R38R 022 K0 ik NFRBIA 2RI 72 LLC
TR BIENITIRDZENTEDLN, —FH T, KEBE E3— - —2 v 7 E721X DRE &L
TN FEERITHRIENITRDTLENTER,

© EARBIROZEL:

affiliated group Z &R T 2RO LRA BILRIL, FERHMED 80%LL E| Dok ASMifED
80% L FAEHERITIRA T 2R ThH D103, ILI@BIE A A +EOFRRHE I JORRA M
D 80% &AL THRY, A th)3 B OIS L ORAURED 80% 4k 425G
(21X, Ll BlE AT LD BHEOMBERAEIA X 64%E725708, iEBlathe Atk Ath
& B O E N2 BRI TN EIGERAMED O RUBED 80%LL E&72>TD720,
HimH oAb, A B X OB fHix Wb [Rl— o affiliated group (23 ENHIEERD,

©® Fedff:

LA A BL A L &5 & DA D 51236\ VT, affiliated group 4t G A3E
FEMBLSINCFIE L, B4 L7z Form 1122 Z2HAH L TR S R H 9528 3Bk

99 RIC &1, LA T O TOEAFZ -9 KENEEAZVD (§ 851(a), (b))

FEARIG | Z B 2 (SEC) IZTHRESFHE L TRERSNTND

—EDEREHEE L TIToTWD

FFERIZBNT, DRLKEBFTED 90% B Y, F|F, FrELZLT A DDED

FE T DD s 90 % DMK TITH L TEE Y, B, TXAEX LT A O THElEND

FIUEHIRICINT, D7 b SHEDORBE FED 50% 03814, BLE RIS, fERNORD, Fo, MEED 25%H
DAl —FATH DFEFRITEBE S TN E (BURDIEIT T D54, £ OAiod RIC 233173 DEARZERL)

FRREE A9 RIC (%, JRRIE U CEHARR Y 240 4 5 A 3% (dividends paid deduction) 2R3 TE | ZORER, Bl
LD 43¥EEL TIiE A (corporation) D FEFEAA AN —FRFBIORNEZ T HZENTES (§ 852(b)(2)(D)) ., RIC DFT{FD
KEPZENIFTE THY ., DO KRE 3 EE TR L THBL T 579 EE (conduit) EARINAT LA, [F— DTS
IZOWTIEANEZ DO T CTO ZHEMBL AR 2720 O BIMAIVER 26 T 51 B Th D, 2O L7 A —DEH
MBS, BFE R RNSIIRA STV 5 (Hennessey, Yates, Banks & Pellevo, The Consolidated Tax Return, WG&L
Federal Treatises, Chapter 2.03)

100 4/ Pl 24 D2 (deduction for dividends paid) 23 FTHE (§ 852)

101 DISC &1, KENEEAN T T OEMEO 2 TEMIZTIEAEZND (§ 992(a)(1)) : D95% L EDKRTE EA3, ki
TEEMBELIE . @QFERICEIT DB EORLE LMD 95%LL o3, drslm & EN DD ZE, @7l
2,500 F/VEL EOBEReEZAL, MROFEEN —FEO A THHZE, O—EDFREIToTNDIE,

DISC 1%, kK EEWN TGS =R O 28R 32 B TR SN HIE TH D, DISC HIRITRBLOX GL720
T, BEE L DISC ol 4 A3 X AN D ETEAFTIFPL R OGN D E S E 25T (§ 991) | MVIERDZFTHS
2N TIE, FLEDSERENS (§ 995((1)) . 7272 L. DISC OFEBLATIFA 1,000 T3 F/LA 8 2 % 4405 (§ 995(b): 521
FLE., —EDOEHEL . EHEEITFE T30 50%. ihBLITIAY 1,000 JTRVEZ D@40, BREDN CIEADYE
—EDFTHF, —EDINERE ) IOV TIL, BB E O B ISR EICH L T BRI NIZb D A7, BB
54727 (§ 995(b)) . IRIZ DISC ANHAE S L —F1C AD &, BAEBIE TR 2R 24137V —7 NEG I EL T EERD
ZEMD BDIEATFTF DK ANTRBL S RN L bl >TLEI T2 | HE RIS BRI S 115 (Hennessey, Yates,
Banks & Pellevo, The Consolidated Tax Return, WG&L Federal Treatises, Chapter 2.03)

102 Fx 7 « Y« 7R 7 A (check-the-box, CTB) iR iL, —EDFHEMRIZOWTEIBIE EOTHRWEBLE S B Hi%k
R D2 LEBODHIE T, 1997 FFITKEEFFLE EOFEROTHNOHEE B FLT D7D TINTZH DO TH
%, (Treas. Reg. §301.7701-2, 3, 4)

103§ 1504(a)(2)

SICASRCRS
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7104, F - FILLE /ﬂ_ﬂ‘:ﬁi@ﬁﬂ 4128 T Form 851 121V affiliated group D%t
REFEDOIERE R T HZ LI/ H105,

(4) HIEOHEGRARIL  SCELEIS D& 2S5

1918 FEDIEHMERF O LIEEEHT ZAUE AR L7 AR RO 1k L e (2 TRIKEL T—o
DHFERNMNTHLL D%, — DOFFEHRAMEL TRELT DIFHEN @ETHY, KX FETHY, 7
O, MR LBUR OB ITIZE>THEER THLHZE | IR E &L TR B TRY, FEHFH
G E DFEENE A EME, DB AT B OB AT SRS TV,

1964 FEIZRB N T, EAEIBLC T DA BB IES - BR T, [HHBL Cavhr—LEh
TWAIEAD, HBLH BT, B—DRFENEL THEEEZERT2281T, EFIZH-oT»
LIEDEENSNTEY, F-EHEOEAN RO ha—)L FIZdh-> CHREFEEZ (K1
AT TWDHEAEIT, — DO OFHERZ B CTHEIEEZI T CWODIEANEOHEXD
B O RIEPIRAROEITND, HilEBRE 2B 28O ZBIZOWTE, L FDOEBYTHD,

1918 4 [ZDERERIZRZNRIZEE T DR T, E#AE IR NS 556
ERE B B W bHIUTHDSEL5ELHHD, %OD ENNGIEVN=RZAS E e i
DIFIETITI EPIS ZENTEROVBL DA P 1352 812H

Do |

MM Z B3, HAEH S I3 AL S50 TIEHARGEAZ RS
ERA2) _&iOHu‘féﬁx U S OB E AR, &
AENIXE AV FRLELEEA B 1R T 57O 1B e F T AR
2SO TR, EREL T—oDEEHE THIHLDE —D
DOFEENELCTREBLT 2 EN, R THY, AN FETHY, 2>,
Bt EBF OB IT I > THEE THHZLITHESL, |06

1917 4 Bl SR OGS Mk, AR BT 1T O B IO 72D, 7
TAVHIEEFHEMERE | ENRCIO TSN REICRE T HIENTELD, NES
5 | B2 R EL TR A OIS 12 £< @%Uiﬁ‘i%@béﬁé_
MWTED, *+* ZOIVRBAR— AR R EMR T H720121F, 71—
TR E G L REL TIRBL T D A E T i%ﬂ%F’a‘ﬁW%
B | 72 B R — R K TR T2 HIEOWT BB L
72508, EAEBLOD 5 HSBURF EANBLE ORIz e TREBEN -EE
I, D, ANIETHD, |17

104 Treas. Reg. §1.1502-75(a)(1), (b)(2)

105 Treas. Reg. §1.1502-75(h)(1)

106 Sen. Rep. No. 617 (1918)

107 W. Sanders Davies (A.L.A., President) Suggestions for Assessment of Excess Profits, The Journal of
Accountancy, Vol. 25, No.1, 1918
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1928 - r%ﬁ&ﬁf%ﬁi]\fﬂ/~7"6£ﬂb‘(@%$ HEORMETF [ T25280%, B
EBEM B B (2 B REZEDOIE AN RIS ZH D EL T, F2/K (business

entity) Z7KiR 9 5LV Z LT T E R0, B ZEOTRENZ L~ TR
FRIENT N—T BNERELTHiFEZ LT 20 Thibiud, F3¥%
T NITFIGE FZBL TR, IREL TOEFIMBE A KGR L
W2 BT, AR AR EOKBIZITHIZETHY, HLEOFFEE K
BT DL T D, Rl—HR BN A SN OIE NN ER O
PN Lo TE 2 (IS ERESN CNDEVDIZED B EL ST
ZDOWENDPEBIIF BN A ST B e L HEE§ 56—
DOFEETHHEV)FEDEHRICZITI B, |08

1964 M MBLOBE LB OB R EL T, OfmL CTarha— 135
ThEmAZ B SWME B, FBLE T, B—ORE AL L TR EZERTH2E

1. EFIZH o TV, @QIEL Carha—LE N TWAIEAT L—
TH, AR H BT EIRE AR T AZEICAE B LTV A . IV
—NZBWTHIZEAD DL EFETDHEVD LIS T, 7ot
SNBSS NRTF TR S22 ZF OB ST, B
ZOIHEMBUE, BUENC S EES T, SO FHETREZEE T
HEIEFL CQODIEACB WIS L TR, (109

07 T ERAABU N IEBOR EORBEEL GRS CETAE 23D 5280 filEEL T
FTLb—EHUEHPRBIC S OL L TEHESH TWRWNEb N R D, LTZ23> T, BIATD
HETIX, 7N —7 % R E L TR RS LE ~ D1k ND BPEZ RO S EDNRIEL
TRYuo Fl2IE, & EHEH B LU e, ERE L, Bl - S TR REREER, B8 fEfhE
TE A RS R R BT R0 A B AR D JE AR, # B B @D fi | E&P FHEH
TSI SIS EHIE R R S TV,

7233, affiliated group OEEFHICEIL T, il FE OB AN Y YN FE ) B O ELA RO BT
WeEZA #IZ 95%., 80% EIEIEDFEFNISNBU TIEDIE L72>TWDHY | ZOEIE OIRMLIZ
DNTO BRI KITHEFE TE T2V, 80% FEHEASD RTINS /2SI 1954 FEDNT
EEEHIRB WL, EEREF O A 2oV T, [“Present law provides that for
corporations to join in the filing of a consolidated return, one must own 95% of the
outstanding stock of the other. Your committee has lowered his stock ownership
affiliation test to 80 percent. This change will make it possible for a substantially greater
number of multicorporate businesses, which in effect operate as economic units, to
report their income for tax purposes as a single taxpayer. “ |11 DIT A INEFLTIY, TH
—® economic unit Z{E AFLE EH—OHOEL THD | LWOTERTOHIE R T OIE EHt I
BHZENFHZDHDD, KGENOHFPAIL R LSMNFEM ARG TR S TRu,

108 Sen, Rep. No. 960 (1928) HAEMIBLHIE DTEY FIZ OV TH BN TONIZBOWRE TH D, EBRITITEED

YOEIZIZE SR -T2,
109 H.R. No. 749 (1963)

uo th FHAE IE DEAS AR o i

ISR A (1978)

11 H R. Rep. No. 1337, 83rd Cong. 2nd Sess. (1954)
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2.3.2. &FH

1. EENZBWTEEE AN V—T )3 B 35 il

JE[E DVENBLE (CTA™2 2010) b IEANIZRD—EDXBERDBHLH 7 NV —T7 DB D L L

TE I N—T V=T HIER DD, ZORIEIZBWTL, 7% EOFF 5 BREH 57 1V —7 N
D—J7 DN (surrendering company) 725 )5 DL A (claimant company) (258 %
(trading loss) Z x4 L2 L0, 7V —7 2 M OB K BERZEDO S,

2%, I =7V =T HIEITEANDOFEERROBIELZROLHDTHY | FrEZ/LEA|ZOUNT
IIBERD GG LS TUVRWA, v E XL A AL« AR Tk, i BLAIZE 15 (TCGAS 1992) |2
:Jbb\f 75% LA DOy BIREE A 557 —T N TOEFEDRBHRIZ DN THF Y E XL AL 1A

PR L 72N EET BT N —T BN BT O TRY, 7 —7 V) —THIED I N—T T
0)3%’?1: BN ADIGERIN R REE 72> TV DH14,

LR Tl IEABUE EOZ NV —T V) — T HIEEIZ DN Tk,
2. HEDTN—TV)—7 il OB
(1) il BE 38N D i+ 180

s 1] BV LS i (ol N
1967 4 Finance Act 1967 7 —"7 VY — 7 il BE A
1973 4¢  Finance Act 1973 B R BIR DB IR M 5 RAE, FRARM PE B RIED

GG =Y |

2000 4  Finance Act 2000 o BIEFEAHEEE AN TRV ILE S, —EOHEE NSt
GUTB N
MR L — EOGA (RERE N B & CRHE 223
TEHBEE) ZRrE 7 N — T NOBIRIN A REL 72D

20174  Finance Act 2017

I N—7V)—THIEIL, 1967 FEIEASNZHIE THY  IEANFTEREBL ORI OB H 5
G, ZOREFEREL THD ANGILIZL D THAHEE OV TUND, A EE DB A G RF 2R
T, BRINTIEKRE RIS _<HER 5 LD 7= DI ZE DA DR - MR AR A, ERE
{EDNEFNZHEA TNz, FEEIZIBWTH, BRIF IR DD T DI SRR 3 B R BUR 23
DOHNTEY, E0bIF&fET L CThHoT-FEEOIEL KT [EN TOREH ORI =
DIEMAL MG REEOFFREE BIEL TV ZZin b, VL —7 I —THIEOAIRRICHT-
ST, 2L —HOBBFBOR O HC| AREDEREF G &2 b T2V BURP) B L
LW EE 2D,

TN—7V)—THIFEDEARELD , ZORIA X TF v —REA~OFRETEENIL AT T E
VOB DG, 2= 7 AV —T ORI EL & FI TR, ZRHEE SRSV > 72 BUR Y
HEIDOEWRASWRIRNEE 2 HND,

112 Corporation Tax Act

13 Taxation of Chargeable Gains Act

u4 Zfth, MK PE (Intangible fixed assets) X241 4> (Loan relationship) D27 /L — 7" W TOBIRIZBIL Th, 75% LA
L ORRBRER TN —T N CORBIARVIE R DN D HI L EIET D, (Chapter 8 of CTA 2009, s765 to 773,
CTA 2009, 5336)
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(2)

il B DE A% | 1973 F-2iX, FABLELEE H O/ V— T a2 Ea R XIL T,
BARBIR DB Z B2 DB RR DA DI 5T Bl Y 55 RME - TR AR I PE S Bl iE RME DR
H WV TR E 722 3Bl BRI BT 2 BB N2 5L TUD, 2000 FEICIX7 V—T 128 Eh
HIENOFFINYERSITIY, 512 2006 FAZBWTIE, v— 7« T U R A —4E O
N DAL BIT A FERKEZ T N —T V) —THIEEIZB W TR A T LS THDDIE EC 5
FNE THHELTZ AR E T €L FERER LD —EDWIMERL T L —T V) — T HIE D
KPR ETHWENTTHOITZ,

Fiz, =TV —THI BT, SR K OB IR IR AT LS T3, 2017 FEOHUIE
\ZED, —EDHE (BEEE N B & CRlsBlE 220 TE72 W6 55) IR E N 0 fiE
KOFERIENASOBHLE W REE /RS T2,

il O

I N—T V) —THI BT, 75% L EOF 3 BIRICE > TSN A7 V—T 1R/ T5
%5 N (surrendering company) D348 4 DL E 7213 — % #5:Ri%E A (claimant
company) [IZBHAL | GHRIEANDFIZE LA T HZLITL S T —7 NOELF B A ZATHH]
FETHY, CTA 2010 D 97 5:~188 SRITHE SN TND, A EIZL > THREZBELT D
I BERS WA KO BFA, 7V —T N TORKOBERIC L7558 RIENOEEITMBLE
ICEROITRY, AFEZLICH BICRETDIENTIDHIEEESN TWD, HREBIRSES
BEIZIE IERE N GERIEAOY FH R THRAOBIRICBE T2 EE AR b T 281725,

I N—T V) —THI O %52 556 IRERIEANEGERIEANIL. TN E C OB
FIBE EOBKROESFEEHE LT LT, BiInSE 5L LT BAROEFERVELA LI
725, RRRIENIZBWTALTELOI S | FEEK, FrE2L7e—U 0 2 (WilEEE) 8
WEE, E AN ERIE IO WTIZ ORI HR A REL 22> TR | WS A7 P A Pepikd.
ECAUAREPER L, HHE T, G EIRDE EIE ROV T IREEAB T D
FITAS &R LT 1% DFRKAD B ISR ] REE 72> TV D15,

Flo, 7= V)= TR IO B RS 5T A ATREZR IR R, IRERIE AN LG RIE AN D3
EENERDEIIRONDT2 | Wit DIRE A N R D56 103, SFEFEOEET 54
[ CENENORBFTIF LR OSHZELLT BISELBREOSHD LIRZEETD
%‘giﬁ&)éo

T N—T V) =T HIFEIZBIT DR IARBROFHRAA—VIILU T DLV THD, 2T, Ak
A BIEN CIEABT V=T V) =TI EE EDR—7 =TI/ T HIENTHY, BiEABL
O CHENCBWTHERPAELTZZ LD, ZDHEEZ ATENIBE T —A2EL T
Do

us Y XA BE T 55513, TCGA 1992 S170 (2857 /L —T WO K FERHRIZ B4 2 RRIER IR OMUIE ~BLE I
$BZLlie s, ZORIEIZIBW T, 75% L EOR S BIRE R 5567 1 — N TIThbN - B ERBIRI S IR DFEEHE LS
ERIENRD), F2id, (O NV—T N TOEBOBIRE LD EL I N —T N TEEOBIRNH>T-bDERIRLT,)
BREIARD XA ZNAT A a AT L —T NOMDIE NS E DI LN TED,
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AEN BiEA CiEN
GrRIEN) (HREEN) (RERIEN)

£ £ £
FEPSFEK) 1,500,000 (300,000) 200,000
AT (FR L) 400,000 5,000 (500,000)
REETTS o} 0 10,000
FRPLE PERETE LS 10,000 0 0
ARBLATAS (PR 1,910,000 (295,000) (290,000)
TN—TV)—7
- BB RE R O (290,000) 0 290,000
- FERLORRE (295,000) 295,000 0
=0 1% RRL T A (FR %) 1,325,000 0 0

(3)

TN—T V) —THIE LT, HDH—ODOREILI > THESNDT N—T D257 HED
IS TSNS ) — T DNROONDLL A ITH [RAR DO TR VEFRD TEY, Zi
1Za3 ) =7 DIV —T LRI WD, BARIIZIE, B IEN (3 — T BB N) DRk
KD 5% UL EEARE T HEIOWENER: (2o — T DA R—=) [CEoT av ) —3 T Ak
AND 75%Lh EOFE BMRA SN EITIE, Koy —3 T AA N —bar ) —v 7 ANENE
DRI TCORKOBIRNED HILD,

I =T DA N a ) =T MENT FNENREE N ETEERIEAOWTR

ICHRAZEMTEALZILLEN TS, ALY —3 T DA —NGERIE N D851, Y

— T NEANOFERRS (MOFTEEFZREL) DHH, 2y — T KA N—OFi5y (il
PR, Bl 58 SR M, FR R PED /3 BLiE RHE . BRI DRA EIE OO B IERBIRNEIS) ITFH Y

ORI ATRERIE L720D, Wi B OLATL, 22— T MEADOFIEDI L, a2/ —
T DA R — DR IS T BFED RS AT RESREERE L 72D,

¥, 7 N—7V)—=7 ORI % B EL TERANS 75% LA LOF 3B D7 N — T Z Rk
L. RIS N —T % fH T D 8972 BB BDREA B 1k 3 572D ORLE 35RIT DAL T BH1s,

i
Y =TV — T I DR AT RE A N — 7 DREL, BRI FOLE0Th s,

16 CTA2010 S154
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O I N—T1TEFENDENOHFH
LFOWTNDOIENTHHZE,
o BB LoTEEEMAE
o [EICTHEBLSNDAMEE N (FEENZEA MM 2 PREF L CUWODAMETE N7 E)

708 BRONERF iR (EEA) NOOTE N TEFOEEEICBW TR AR B A2/ LT
WARE —E OB AT 56 12T, IRIBRIEANERDTENFHELSIL TS,

@ BARPEROEN,

EERR B Y 5 R R M EE S ELR SRMED TR 75%LL EIRAL TO BRI DS
&

@ HEEEIRFOZEL:
RE DG RIENCRL BROBIRICFE T 55 mHERITT 028

a =T LV —=T DAY, ERROBEIREE R E 72D — R SR H T
O —7 LIV —7 O O B Z DL IR,

O A= T IAN— a)— T LENOHPH

UTFOWTNNDIENTHHZE,

o  BiF EOFEEEES

o FEENZCHRBISNDAMETE AN (FEENTEA NG RR 2 (R L CUODAMETE A7)

o VU TANENIOWTL, FESMHTHHIE (FHESLD 90% L EDOFi 3%
R T AR S AL Car Yy —3 T AR T A A5 &)

723 BRNNRE B e (EEA) N OOTE N TEDJFEEICB W TH AR TR B L2 AL T
WD E —TEDEM AT AT, IRETE AL R DL REES TN D,

@ EARBEROZEM:

a2 =T NENOEBERAFF 5% 5%, ERA T8 E (Y =T LA R —)
IZ&D, 2y =37 MENOE @R OF G ED 75%LL ETHHT L,

@ ERIEZROEM:

PREE NN RIE IR L, BEOBIGICRE TA2E A RITTHIL, 2/ —v T A
V=T DAL, 2y —3 T MENCET D) —2 T DA =R TH IS
BEDSCOVRD DM TONDZEND, FBIRIZ OV TENENAE ORI TRINDLZ TR
50

(4) HIEOBRRARIL REIG DB 2
FENZBW TR, 7 V—7 NOKIENOEB EAREEZBEEL CTRY, 7 —7 V) =Tl EIZ
BWThH, AN OFEEELRITELLZ T 75% 0L EOBEARBUR SR FEHIE 52 A

DT N—T NS TOWDE AT, TOREH—E&PEIZE B LT, Z v —7 NOHELEIR
BRAEBDHLDEL TREIINL TV,
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TN =T DRI DIEYEL 2> TND 75% DEARARIZOWTIE, FESAIE B FilEIC
LFRIRHED 75% LI EDS RO LN TNHZEND, TN aZ R TRESIFTREMEIZH LD
D, EEEO B TFRHME Tl EBIR D 75% (ZHUTINZ THE X536 KAE, FR R M PES B
i RMED 75%) DIRADRDONDZLESNTEY, FFRlikE~DEEN PRGN EIT
b7 N =TV =T RROOND T — AN DI D,

72, MR HRBLHNZ W TR, RO ARG | OB ZAF 2 U TL AZHER S [ DTE
ATRTITE RIS R RO E @R AD 25% L) E2A L THDZEE NS TEEARBIRO )
RITHIVTNDA, 1962 FEDOAFFEDILIE L HNL, 50% DA RA RO TN LT
5. 1977 SEOR M IE DOBALFIIFC, BAEDOE@IRAD 25% LA FIZHAEN G [E T
SNTND, ZfL72>TODR G OMIE, filEEE N - IED XA 752 ROIRY, 7V
— 7 V=TT 5B AR OB L OEHENZRBRITFEO DN E 2 B,
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2.3.3. FAY

1. RAZIZBWTCHECE NI V— 7 )N BE - A ]

RAY DEAFIEZB W T IEANCED —ED LB REROSH D7 )V —7 DR 5] L LT,
FINT % T NDEIED DD, ZOHI T T, B3R HED 50%H8 (MBI ) %
B4+ HEBBIEEZ ALK, 7V —7 S OBKEAENTEDHND,

F72. e BB (RHIMBERL) LA B T7 ey Ol EbHY . MBI A BREFEIRA. BX
ORI A DB N - S A AT, T H X T RSN CWAEDEL T, Blat
ST — OB RS L L CBOE DI, FEANBOBRGIXE ERLOFE Eidnboisi
Do WENBE EOA NITT 27 EHHRIE DL EEIUZIHHIE THHDOIZRL, 78 EFE Lo
AV TT 7 MR &> TnD,

728, RAY O FERALHI DD & 0F 0El - FEOBYHE B L TlE, FRBUMME &7 255k
RO EADIHIT Y FH M O BRI ICE T2 E 3720, ROz #IZ B L TiE, ok
R RSO B R E 2 T T2 A, BRI R IE N DORIRMED 50% 8% HEERA T D5 LN T
2B ENTWDN, O E RN BV THERR D EE KD LHH D TR,

LR Tk EABLE FEOA VT v 7 M EIZ DWW TR,

2. RAYDFINH 7 Ml FE OB

(1) A D 5 - #EfE

2] RS 4 R (UGE) A
1902 =~ (BASCAELARI) o RO E MBI L DHUBEGRED (-2 52HE - TR BE
SO TR R

EABE BRI (O BRI . @QREFRITRA . @
FRRAI IR A DEAFITIN A, AR BAIRTI OFHE DI

1969 4 ENBLE 7a 55

%)
1977 4F EABIE 14 Mt o BATIE LOIEARLL 14 SoE L TEEHEL
2001 ¢ [ | o JEHEAMEORERN AR ENERELR O 728 OfEHT IR

A ORI A O ZAf5E)

FIVH e 7 M ORI, 19 T RICBW T L —F 2RO 52 R EINCAfEE IS
BEy T DI L DB EROMPLRREZ B 322 2B XL I-b DO ThHHES hivTD17,

1902 4F 5 ] 31 HHIR (oAt ERATEECHIFT) (ZBW T B2t FORMRE — 3%
D LN E LB 2 MBSt CE VT v 7 ) ORI EROIL, £ D%G E R - 78
ERLOBLRT, HIF] EARBI AR R R LT,

78 ERUEIZIR W T, TEa R BMR 2 H D8 T AR OB PERRIE 1L — N O RS
LHIRUTIE EBIE R E T 5 2 TN EDIT, 588 BRR DAL T D EA IOV T
I L L WNIA A ThHoT2h, Fao B CEEICEIDEBIREN YRS, Bt 7

17 R &R B 3ERE G ITR T D HBEE O fI FE BRSO R A BRI 36U 215 B2 i) BE LR R iR pm Bl 2 586 &L
TJP.a3
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(2)

AN —EENOBEEFEII THLDINTEE HERE T 25510, RRF I — KR HHL S
i’bf:“so

FEROHERIIRITEAPIEICHEAS, 1927 4F 11 H 11 A ¥z BW T, OM BRI
AN GEIRHMHED 50%BOEARBURIZL A KAL) | @@{ﬁéﬁfﬁ)\(%/\ﬁb\%ﬂ/\fw} I
LTRSS OFIEERZA5E) . QMR (TS0 B HITITR SO E EA )
EVNSTEA A 7 " O A B RSN, T D BB ERERI ORI IZ OV THH
FNZIBWNTROONAHZ L7719,

1936 EITITE EBIERICBIT DA N v 7 M EEDNERU LSS, HEABLE EOA VT
7 MEEEITE LD 30 ERERELTZ 1969 FEIZBWTIERNE (EAPLE 7a 55) S, £
D 1977 FAZHATIED 14 §o~19 S L TEHEN TS, F7-. 2001 FFIZBWTEARLE
DA NTT 7 NOEAENG | ORI A . O IHA OB IXBRAN S AL, FEFNDIX S
ANQAYR

il O AE 2

ENBUE LD NV e T NI, RAY OB S E—EDOEARBUREH T 521125, ik
BN SW TR A SIS 2281230 I v—T (Fv o7 ) RO
FTHZ OV THBSIZB W THRISEE T 26 ETHY . RAVIEABLE 14 §~19 FRITHES
TCNA,

TN T M D %52 T 586 1 2E, Bt F A8 thoEn s B C OB
5 K& R L ETeh e Bl hicBisL | B hORMBIFT - KEELDOMHZRET
Do LT2IRo T, AN —[HDOEGZ Db DITIHESH I — Hi SN 52812702,

£ AN 2w T S ORERRANI I E LTSRS AED KBTI FRE 5728, F2 A0 KRBT
AT 7 SO IR H A R AT & Ao THRRRE SHL, AV T o2 7 FOFRTE R (S EE
il J AT RE L 70 %120,

BEt A ASHITENFRSI U0 RS L THAS N BB 28 12508, 2008
DTSR TS T Sl W CTHE T2 L L7225,

SNV EIE T2 T D56 DEEE EE 5 I T AR TR BRI LT
RS ARIE N BIEERD L, zL/m//«ﬁM)ﬁ/\ﬁ TR AT LN TERN, LIS TCL
IR EZHTHHEAITE, 2B W TSR R AU TTOZ L LD,

ENBUE LA NI 27 M EIZB I DB EOFHEAA—VIILL FOEBY ThHH2,
T, Bt AEDSEIRMED 90% R A L TStk B 1hE DM CHIE BRI A
FEON, ANH o7 N T 27— A HEL CD, B AL, iEAED 10%5:1%75 ?“5
DEIEEDNDZ LD D HRE IR IE T HATRIC OV T BALE 2B A1THZ &I

%o

18 Rosendorff, Richard, Die rechtliche Organisation der onzerne : erweiterter Abdruck eines in dem
Zurcherischen Juristenverein zu Ziirich und in der Juristischen Gesellschaft zu Frankfurt a. M., Berlin / Wien
1926, S. 109f.

19 1933 4F 2 A 18 HH|ik

120 RAY O R AT IEHI BRI B LS TR & 725 TUNVD,

21 {728 | AR BT E EL TR,
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A%t B 1
(Blath) (F&4h)
£ £
(BB N H D5 E ORE o)
FERLE (FEE) (400,000) 200,000
DB N DHIE AN (17,000)
*200,000 X 10% x (1-15%)
DER IR RITFIARDIEAFL (3,000)
*200,000 X 10% X 15%
BRI IS B RS OBk 180,000 (180,000)
PR EORIF] S (FE) (220,000) 0
(ANTT 27 ML B3 DT RE 1R
R EoRF S () (220,000) 0
BB BEHD R A (180,000) 180,000
OISR TR DHIME A AN 17,000
IR IR R TAFI AR DIE AR 3,000
BALOFREBLATS (PR 48 @ 5 A) (400,000) 200,000
(EZOMN A FEIC IO TR S A FTE) 180,000 )
(EFEDON B HHIZB W TGRBIS VDTS 122 20,000 )

RBLETAS: (PR L) (@A 180,000 (180,000)
ARBLATIS (RSB RIR) (220,000) 20,000

(3) i ZHF

ENBLE DA VI 2% 7 M BE 08 T B i 7o 9B A - 2 AL MR R B R & i
fii L EERICB S~ OB BIREAT) 28I Lo TR REL 0D, BARRYZ208 BT LL T D

LBV THD,

2/ DRE BB SO 20/17
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(4)

@O Bt HiH

RANZ BT D IR RN FE B 72D H RN FIIR A E NI E B S D D E AR
T, NS, —EDINEENDRAY ZETHHZ L,

@ FaAtoFMH

RAVIARJE R LB LOE B SRR DO EARIETHH L, (EU/EEA N THRILSH
ToENDOG AR, BB SRS R AV ENIZHDHT L, )

© BEABIFR O LA (M B A ZE1)

BT T 2ALOREIRMED 50 % BE FEFLEOHENSEERAL TODIL, 728,
BRI D 50 %A RA T2 HE A2 8L TIOXFEDOFRIRMED 50%%
AT OHEITH, MBHIRADBERD DD LR8O HILD,

@ S BIEK DR S

BRGEICH DX F OB O TEBSHTICE | T L2 T2 EBIREN
(Gewinnabfiihrungsvertrag) 3% | X 5 FERfEHIL THZI THDHZ L, 72k, HIEH
RS OFFRE DT> T, BE - 2T W T, BRERSITBITD 75% 0L E
DO EDRIBENMLELIN TS,

il BE DBEGR VRPN - SBLEI B DFE 2 T7

BIROERYD KAV DA N %7 M EIXIE AR D | B 2ERFLC7E BRIV T3
FELIELDOTHD,

HIDIZ, B R OB T &2 1L T 522 BEXL T, 7 aAtr ERITEECAIFT
1902 £E 5 A 31 HHRICEWT, BTS2t oBRe o & LM E L& 2 2
ESHFRE R L, ZOLO7E HE - E OBURA SN A5 B W T2t &I
AR BT 50 DE LT, £77. 1927 4 11 A 11 FHIRICEB W T, I B, 8
T OV R BIRIT, BT I DR, BRFH ., FRRAI 72 T2 ~DR AR EO LI, A
COFRLERIZED 2O TEI PRSI, TR W URRAIMICHE HE ThoBlatt
DI RIZIED T III D7 AISGRO LD BIZE M LTz, ZDRIZ, ZHLDOH I
Lo F 2~ DRI T DRI Z T, FIESHLH RN L > THRE O SN 52 81
JOTFSHOBEEDBI SRR T2V RBETUICRIEL ., BUTIEABIEDA VT T
M EE X 2% Tl L TS CUODEE 2 BID, B ARUE O VT v 7 M E 1,
FABLRREDRS 1E TRl ¥ N —T NOFTHEO —HiEBLOPERRCESEEEZ s L
HLOTHY, Lizh3> Tolifili i Claia< B 1oz O A B ORIFHELH D,

TEHINE ) L0 B R A B L, G D 50%BORAZDILLESNTEY, EHBHUT
D RFUAFDIRFED R D BAL TN LB X BILDDN, 7 CHASBIERSAI OFfiRE 1T
I3tk T GRIMERED @ 75% LU EOAGEROONHTLLSNTEY, RUITH AN T2
FEOFRIRMED 75 % R LA L TORWEEITIE, ZOAGEBB LN T RERNITA N
7 MO LN — A B N5, MR HERILD 75% DG E R
MR B p L | RALDOARE DL HHDE BEATHS BN TL LR DR THY | AR
DMt D B2 & e R T IR T D L b U 2 DM B R A BLE A4 > TOD S &
HEEZBND,

55



o DEMEPFET D5 ORI ATREL 22> TVD AN, FEH 1T 100% DB IR0/
=L THIEDE RSN T —ABRKRAETHY  DERR LD FAES 57 L —T TOTEH
FREM THDHEEZBND,

728 FRR TR _E1E, BREO A HES | OREBUMME A BT, BBk kSR tto
HBIRHED 50% 8 Z BUST DLWV o T2EARBIROEHRZRITHILTND A, 1969 F-DHLHEH
FRBLHINIIE S HE 100 % DFEF D ERA RO LN TN ZEZ A, 1992 4R 125 H B th L7 ~7- IR
EU AOHES LD EZM D=0, FEDHIEIZE> THIEDBIMED 50%BIZ51E FiFH
LTS, il EEE A - SOED XA T % BARY | A VT 2 7 MR 5 3Bl Bt o ik
EDEHENZRERITRD LN EE 2 HID,
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2.4. BBEORC A 7HIEIZEE T 2B iR

1. AT (F3E7HE) O BRER

(1) ARE AT DEFEs

EEDRFE DERSY DN EARB BRI (O B L7/ DI 3D, HEDBE(FRH /A A7) 1
FoT, BEIFaTHERRICETR L, BREMEZ SO LI ENTED, HEFIES>TOMEE
DHTZONNE, AT A — B A% Y CTHZETMIRIT 2D, 2, B (acquisition) | F7=

I XERRE 0TS (strategic alliance) (240 AR O S EFEIROIEREARE T HZ L2 BT 5HA]
BEMEDN DD, LINL7RN, F2E5EH] (divestiture) b BE EOFIZS AL LT 720 20 ¥ERE
DIEHIAFZELE LT T DO D RREME N DD, KBS, SO ET 77 4B ANT, i
Em EOFEEL T, RO ETEHITHZEAMEL TS, TOEEIL, 52T,
ITRERRICE AL WREDRHDHT-DO THD, mRBIBNEEDOR FEMN R p %
H2TEY, 1 OFEHMAPMMOFETHOFEREE TR, 2EROEEFGEZSIETIFTND
FREMEDN DD, FHEZFTBENEIIAE AT $THZLICLY, BEITHREDTZDIZ, LV T74+—h
AREREATER— T A VA ZAFO 2N TED, 2, A LRWEEDOTBANCLIY, ZDFZE
23, B, FIBOSAEO—EEL TR T D A REMEN DD, /30 T v 7LD FT DR
RILDOZEAIZIY | BFEIE, BRSPS FHZER — N7 4 VA% FE T E R AT T
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H£EL5,

FEHEID B W ) 2
EDIORFEHFIEERFT T DU ER DL 2
EEvAN S [ K iR

B2 ISR T _REYARZ 0D 2

LUF Tl 2D AU DOV THRD T 5,
@© FeHlD B EFAaTH 2

BEO—EHEUVHTHEIISESETHD, HBEICL-o UL BFEOE(RIICED, F
TEDOHIEIAN, oA A REIC /o7, HDWIE, DO BIEDRME L — B L2 Al el
DD, AEFHEIT, FHEFBHAEZBEL T, el ar Ao 52 8 TED, BRL QWD EE
X, S OREAZERL M A BRE ST ZENTEDEDHE LR, O %« DX
L FRZENSD 1 L ERRII LT T T RIiZhao =86 (AR EEFITRIOEZED
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IXHRBE 2 R BARICEE TP 228N TED, AE VA TIZE - T B0 M4
KA N SPAN L TER/AY A oY Nt b oA Y/ 21 B d WA TRY/ I < el ek VA By == 1= (N < 7N Ny /4
TALTZD, M H OGS R EIE A B R L7208 LSS A5 ATREME N B D, S5
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HREMER BB,

127 [ 27V hA IR (RE VA T R FHESBEI S 72D T, Bt YIRS 3223, BFREWIC R it
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%o JEENE, D EYEIRT DI DHRDY — /LTI, FHEDTEAIZEL T,
BRI MEH ORI R TEL T2V —T T UMD T, E¥ED
BREICRE MM EZ A LN TED,

(2) ALV AT DRRAZEE I Dok LM

LU BOAADAE A7 R BT DN OND LERDE R Z LD TZb D TH D, #L
T AEUAZZOWT, IR DB D LZEN LN O D, FrZ, RHIRIZRZNRIZHON

TE T =2 A=A THL29, KE TR EFILEDNLEOL —EREDHDH, HAMIE
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O KENZBITDBEDO KRR AL A7 OFHMEICRE T 54 (Taking stock: How
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BEOFELEHREIINET D, N o —gF (AB7 b (valuation discount)
EWVIEDNHD, FEED 4B (separation) F7-1357 | (spinning-off) 13, B¥ENZDOT 4
AHT NI L . F UL TR EICE > TOMEA E D A DI D Wb v,
2018 F£D PWC K[E DAL DL, AL U A 71T DRZEICE> T 2b D e D
AIREMEDN D DM, B B A & 501 TldZe, AE A7 O IhiE, AL 47X
NTFEREBI SN, TNV LT FEE2EDIDICWETEDINIIHS, Kiff
Ti, B2 20 £ (1995 F£~) DAL L7 O KRR TNV EHRDZLIZLY, £
DEIMEZ HTL TS, AE AT, BLEStEEAE A 7 RZEO M ORI 525
HHN B I ORI EL B2l 2hH B TOARE A7 R EDOMEE B D DT
TN o T EZANE T AR L A 7138 LHD, EHL T AFEALE DA
U AT, BREICE S TIE DO ZEEN IR WAE L A 78 A2 LA RmIBL CWNVS, LT
X, N T A= AR AN AR N H 2R L TUND,

120 By S| MREREIND 3 HAIDD 3 B FTOHEMMICIK W T, AV A 7 &I T-o TV AR HENE, N —RE— L RAF 21T
IPO Z4T > TCW\AIE XD BFE#EEY % — . (camulative abnormal return; CAR) DIFIF 2 (F ThHHZLZ M LIZE
LT\, BARTHESIENZE DI SR T 20NN TR Z T AL TV IR TH S CAR I, K72
B AN DN TR EEHRIZ (proxy) £725 (2014) [Boston Consulting Group report | .,

130 https://www.pwc.com/us/en/services/deals/blog/how-investors-can-benefit-from-a-spin-off.html
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Investors don’t automatically give
upside in value to every spin...

Announcement effect of spin-offs

Market adjusted percent change in stock price
from-5 to +5 days (day O is announcement),
Spin-offs greater than $5 hillion

...nor do spin-off’s consistently
\ perform better than the market

/‘ 3 year excess return relative to the S&P 500

Total shareholder return minus the return of the
S&P 500 for the first 3 years after the spin is
executed, CAGR

Spun-off
company

Parent
company

Top quartile Value
Median of top 6.0% 26.0% 22.2% creating
114 spin-offs spin-offs
Median 2.1%

228 spin-offs <

Bottom quartile Value
Median of bottom  .2.6% -15.5% -19.8% destroying
114 spin-offs spin-offs

Source:PwC analysis of all US spin-off's in excess of $1 billion since 1995.

© 2018 PricewaterhouseCoopers LLP, a Delaware limited liability partnership

KAEEITIZLDOEA, 2 TCOREEICFEOITEN G EZIE R T 57D, —#BOEFEICHILE
ZHT2HT RREMER DD DN, RERIIIM OB EE KT T /RN HD, Bl v AL F
EEZNODREDORBE ORI, TR GE R CEHIDNCTHILET, A A7
VIR T D, AE A TSIV HERIL, K0T — D RS T BB VBN A DJE
5. RIS OHERR ., EARL Y Dk, BI O TEEEY D H LM OHEE S )3
T&D,

A F T A AL T AT DITIE, A A T A E /T AN ER DD, £
WDAT T LT, N OSES R E T A SRR ZME I DX EEL
TS EERE T D2 LM R R ET2D, IRIT, BB 7 A RO 3= B 70 e B[R & Ry
EL, BT, EDOBT A INAL U H T DIALRIIRMER L7222 WTREVE DS 27 E R E S
HZ LTI D, ZBIE, N E 2K (stand-alone entities) L CGEHASNZHAIT, KV
ZLOMMEE B & T ZEMTEDL BT AR/ D, FiMAY72 3 E (proactive planning)
7>, KENRY7%H ) (reactionary response) 722 &0 ., ¥R EAGE O EEWHBLENES, AL
VAT DRI ERTET D LT EOE AT ATREME B D,

© BOREEDAE L F T | J1—7 7O MARDMMEAIH D43Hr  (Value Creation of Spin-
offs and Carve-outs (2005)3! - Roger Riidistili)

ARFFETIE, 1990 4ED25 2003 DRI, W &K E THAEL 1,074 hOAE A~
&, 803 DA —7 T Tk (43R IPO) AMEMEZ A2 H L T2 ED0 &S TN D, F
DALDAC S AT EINI I —T TN R LT AEZEIL K 1.0%05 3.0% DT TADTT
Saat i (abnormal return) 238~72, ZORRIT, ENENOMEE R RRDITHD 005

131 https://core.ac.uk/download/pdf/18233604.pdf
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F7 Tk, WD EEa T B R A~OE R IV FERIIUETH 5 h—T T Uk
TlE, FICLMRE efiEFEREL TR S, FEITSEESNRW, LTV,

@ EINAEZEDAL A7 BT & FERN A (HlY % —2) D434 (Shareholder Value
Creation Through Corporate Spin offs (2018)132 - Copenhagen Business School)

AFHATIZ, 1988 4EH D 2017 (EDMICTE T LT~ BRMNAEHED AL A 7 I BET 54
FEZN B (wealth effect) DTSN TS, AL AT DIEFIFIC, Mk T 0 B 58
)4 — (abnormal return) 3.3% (ZAH 4 5 1IEORE~D S LM A bns, — 5, A
7R FIE OIE BARA E DORBIR) X — 2 13-0.4%L 725> TD, SHIC, REDOFIZE DA K&
WIEE | B E OBIBINEZ THLEWVIGEHLI RS TNVD, A 47 1434t
DEWI2 T p—< o AETET DL REL 2 TORAHIRIZONWT, 2 DD e
HFVET, BERT UM 4—< ARSI 2& L T%, Fama-French 3 7774
—ET /LB TRl 5L, 12 0 A ORA WM O RO ¥ — 1% 17.6%12725, AL
VH T F O =BT HFEF AR —7 +VA (matching industry portfolio) (22 1Y
B — %, 24 0 A ORAE W Chemb7eh, 2, 15.8%I2HH 4 35, & flifEAliE
FRNZPRIET D&, LARTOWFIE CRBS IS D &7 JE T DREILA DD, AE A7
DORNIE MO I FRE (information asymmetry) DL ~L MRV ZE T BR T ISR
P7eBiBFIE b 7o H T, 2, BRI lEALE A7 - 2 — O K THHZEN
AERAE Tz, EL QD184 T 2(ED KB T TADT IR T p—< U AR5 — 5 | BlE
T TN AT ATHLN RIIRZRT VT =< A% R L TWD, T DR,
IYBIETE < 4y BiE e A B -~ — A (pro-forma combined firms) | %, #L TRV T 47 TH
BN, BHIRR T IR T =< R R L TCWD, 2L, SRR BN A A T iEE O
WL T QR Db EEZIT QORI EZRIRL TS, ELTND,

@ EEDOAE AT HHNIBITHE ER (i) 27— ) OffGE  (Corporate Spin-Offs in
the United Kingdom - A study of the wealth effects (2014)35 - Tilburg University)

AAEETIT, 1987 4 1 A5 2010 4E 12 H £ TICREEN-, EETETLIZ90 D
AL AT DG FEN R (wealth effects) ZFRFEL TUWND, ARZEDT +—HADEAL, FHD
FExet B (information asymmetry) OL~L | FERFRIZR B Bk 2 OB O A %)

P, BLOEA~DES L (takeover interest) 73, EPEZNFDOE X HND RN EL CRAS
iz, A A7 OFREIL, 3 HEIT 4.46% D KIE/R 77 ADE PFERH 13612572735 T

132 https://research-

api.cbs.dk/ws/portalfiles/portal/59783308/455976_Shareholder_Value_ Creation_Through_ Corporate_Spin_of
fs.pdf

133 Fama-French 3 77 7% —E7 /L &IX, VX =L OEBIOWT, =7y NAZITINA T, AR RO 7L Al R
HRICES> THRATESLET L THD, ZDOET VL Fama & French (21~ T 1993 FEICHREBESNEET L THY,
CAPM (Capital Asset Pricing Model, &% .52 e, @AEPERANE 7 /L) ITH A~ BT VDR EDRENIEND, %<
DFEFFFETHODON TS (A PTIFFESR: X —FBERFE 770 2AHEEE),

134 —J5  THRRIC, SRR BRY | RFEZLOREWVEFRIZEMEAIE R D E O EDRIBIN TS | & T D FEFE
b, [ZAEFENT CEIRERL S T2 NEE ARTTIS I, BREE EFERMOEOEROIER Pt —
T —EEICEY | FERRMEDE KT DIRIDED, Fo, REEDEROFELAM LR E T v/ T —
(CHRA DD D, ZDIH705 JEIE, FHEREZ(LOBL IR THREUEL, AL A7 DEAIEN RESD LB D
%] (2015) TEEREIE L L TOAE AT Bl fi~a—R L — I T 20 e 4 | P1o8 - [ K

135 https://arno.uvt.nl/show.cgi?fid=134599

136 cumulative average abnormal stock returns (CARs)
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A ARRZEIZBT D FEFEMFRIC IV Th L BRENDOFF B WLHATIZE DA A D32 M ZE Tl
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AL TOIUTSIL CTHFEET T TOBEIIN RNV DILREITHAIL, Tz, PpLip<
ITSE NS U CTHESI T T ELTH, AL U A 7HEAZIZBW TS EE N F - I3RS
SYBCIE N DY — 2 %75 T DIED DRI T 720, FEDOSBEICEEL TOURZ 2K T
THIELEZ O, A A T/ S — EMREIIR RO IR A ZRDHIEE LT 70, BN
DNRINDD TR D E DFEHGE & 5149,

Fo, BARIZEBWTL, KEREENWDIE AN, YL Bk E LIS EHL T
5. Wb BB EGGNERSIVAMN, Bl B EEEDRNDIEANTHH-TH, O
PN SHENDZENL T RO EIZETHEDOBEZ bbb HEZA, TEALOIEMEET
OB FESHOFREVM T DA REMELHY | fE R LU TSR L 24tk
(BISHEDEUR LT DBk L7205, ) ORI CRITRHX N AETHZEND, 2—HRL—h
TIIRF L ADBLE O HRIERS N TS, 2O 8, Bl B OMEIZIE., BISER+2tkX
ZNBRE M ET A2 LI I A b L TFaitsd BRIET 2250 E 2 50508, i
7 BEHEN TSR OR 3 LR A T CH - BR 2R T 52 Lb 5 265D,

Z DR, A A TR TR L e & T 2R Z S L 3555 6 O AR ks & Btk
OIS | BA B OMREOF B LU TRSADMRA 5 F 2R Bl R LIS il
FTHEL THRER L ITROR DN RNZLE22D,

INHDEIZOWTIE, BAENOFZEZ ER 5 EIZ L > T T H DTV T, ML T
FEPTOEDOELL T, BALIC KB =N RN T S A B LU ORI L D e L2 &
EDYIREE DI TEEIRT RENEV)SIZ O N M IELLE 2 HNHN, Thb etk
IR B EN T A TR Ay B A SRR RO B S Bl F SN T B2 E ST,
S EPR BN AL TENE DG A RGETL CWDBTORLE EOBEFIZOWTIE,
FOBRMPHDDOTIFRWINEE ZHILD,

149 12020 FEDOREEHI OIEVIRV LGN ~ FEFREGHEHEE EX - FER T HVA RO ANANTT VT
Lt a—] (=LA F1Y)
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(2)

Fio, MSTL THEZITHODLDIZ OV TBLHLEE E RO EVH 2 EThHIVE, AE 47 Fhi
RRZXTLL 2% 100% Bl TWODMLETRNEVDI B X HHHNHID L, AL 47141
BWT, A A 73z SO F oy e RN — @Kk L FRIZOTHE, AE 47
ENT= T 2AEE D ENE N FIR D BB ADSIRNL L QWD Z D8 L 5585 2 61
HEZATEHDH, Fio, BUTOBE B DI, FAEINTITmENEN E- 3R B B A,
ML EHIHETH AR OETEFRTHLERNHDHEL TH, AL A TR TETO T
SRR E TR ZEE TSRO T, —EHIFNICETORRE T T O THIUIZNETF
KT HEVDZELIRINEL L720IDDTIH RN EE X BILD,

FEEEDOEZA, WA OFEFITIX, UAISERTFSAETHSTIENIHOE, BRSO D
—H AT 5, FIRERIT T OEICL R FattE: B 2% Y% a2tz onT
AV AT H R T EHS BT O 0, BHID EGFIZ O TS - 2tho gzl T
HEBRFHN 215 B0, SIS COBSIEL O ST FE LA A T2 1EICHE
DAHEDIATOINTNDELDEE ZDILD, Fo, R T RAEOKKD I 32k E1T Bl
HHDOD | Sy BEREOMN 2R DS DH720 1 — EH BB SN2 o — 215 A
L3, 0% —EMBNIZIR O Z L T 5LV ST FIELELILTND, Ll BT
D AARDAE L F 7RI TIEZ DO LR FIEZ B L7256 I3 B HE R & B b i o4 H
AN

BURIZBW T, ESSHECB W TAE A 7B & L CHEO A X -7-FHRIT 1
HL RSN TR b dso A A 7B 2NE HSIL TV D LT E W ER IRIICH DT80, &
VRS AL A7 Bl 2NE SN D IR 5720100, BUTHIEL OB AMHICEELS>OL,
7 FEM L ATHEE T AT DT EDO RV DRI A AT 53 AE A7 Bl D1
D B/ETHUNENDLOTIIRINEE 2 HND,

AR AT RO FIZ B 325 &

Fio, INHEFBNC, ENE N F TR BUIE AT OV T, A A 7 ERIIZEB W TR
DIENTERSN TN ZENTE LI TNDD, AE L F 7RI HOW TR DL 7 E
RSN TN NI ED, 3 ENE N ET TR BLIE AN O £k L CTE O AR AT
BHLENIIR AE U A TR ENEN 3R R BIE A DM OF I LS =L ThH, A
B AT OB EIZIT L 22 lish T,

DL SENENEIIRE S ECE TR TR Y LIS E L TV B S AT T TAE
A7 FAT U BT, AE A T RITE BN ENE N E Ik BliE N & e Al 52 LTl
WA AGEE R IR T DD E N EE M ATREE 72> CLES TODD TRV E WD FRHF
R, WENENFIIR S EIE N DT A 15 N T D818 -> T, SO REE DR
DI 72T R ENAFAE L\ R A GEIE R 2 IR AL CIED A 2 & L2 D DTl v
EDFRRLHVI, AL AT %O K ERMRIC OV THRFN ML EEVDE X Fbd D, 72721,
INHDRREIZOWTIL, DK EL RIS Y AR SRE CHS ZEE BT L QD EE 2
BB EDFERINR ST D152,

7 . KB ERN WAL D RIS T2 o T o EIE N EII TR BLIE AN O —EBDF3E
ZFEL . AU AT SNTAMDIENTHOW TR DR R EHERF L > o, BITEANEIX

150 2020 4F 3 A 2 HF CEEINTMRESHIL T HHR—NT A0 T AN, BT THS TS —T Ak —
NT Y A A AT LT H

https://www.koshidakaholdings.co.jp/spin-off/

15U HBITTE 2017 4F 6 A 5T B ARRAL A7 Bifil O | /MR

152 [ﬁJJ:
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(3)

(4)

BRAGTELE NDORAZFFE DOF IR THIL T RSN FEOHRE M5 A LR
W ERRDONDIEND, ZOEIIRMENTTH TE DD TRV NEBL RS LTV 153,

ZDRUZHOWTIE, AR SRBLH AL A7 Bl 2 B IA A TEZ BTN E T TR R Tldd
LHDD  EFEN D DHLEDIER S HHEZATHY , BUR DB B F 2 FLE T LB DD
[ZOWTIISORDRA P LELES DD,

A A T DE IR ORE

BRI, A AT O F IR FEFRICOW TR B OFEFFSE DGR T DI TR, 2D &I
DONWTE, JSEL THEEAITIZO DAL U F T ThHhHIEND SO R D% (2 ftho
FHAE TR DM TN D LD HIA FIN TODGE OB ORFFHEEI L DAL TRV EFR
BHEILTUNBIS, UL, —ED7 —AZDOWTIAE L F7H O IREHRIZOWVTH
B OFFFE E A 3T 52T BEAF OB O B EDFEE DN DD TIER0
MEEZBIND, FIZIE, A A 7SN TS0, B IR RIS > TEREIHEANE L THE
BT DZEMAE L AT DI TT O RIAFIN TCODIN G AL, ToE 2 BE E853
HZEMRIAFEN TSI L TH, FEFEDOIE NS ITTHIRL CFEMR B E 27
W2 & 720 | Bl IR R D AT REMED B D, 7 T, AV U F 7 ST 2t o TE NIT
KESNTE HOND LD E N L CTHER T B A M-SR IeoTo56) L BITOA
B A T BN AR DA A CIRFEREAE L 72D EE 2 DD, Uik A LR FE4E o7
D ORI Y T 50O THIT., FEattOEEITFREZ OEAIB O Thikg:L TSz
LTITHhNTCNDLEELZDRMITZH DD TITRVINEE 2 HND,

ATV N7 ~O il EEJLFE D v REME

F A EARBROIRN O EL THBESE L FIELLTUX, A A 72N T, A
Vo N T EREEND FIENR DD, A AT D6 AL A7 2T HAIOB SO 3L
T, YIVEEL &2 32 720K IS D Z LD BISthok B3 A
BIFENIR, — T, ATV AT OEIT, BIASEOMREICE > TiL, SlEkefi Stk
RERATLH0N, FEHRE AT DONDTBIRMEN AL D) AR EL B> T
N

DR, BRIZBONTAT Uy A7 2 RBLIO 5856 FikEL T, Fattkala i
ELTHEARED S 240 B EMRAEBUS T2 IEDEN B AIC > &, F24E
IR e il & 92 USSR SRMERR A DI AT o 7o B TRREDSIPSTE SRIELATE 35714,
AU AT R LIt Bt T2tz e B CRAEBUG9505 7k, Bl ik
%, AR E AL T D2 ISR EA RIS L T ISR EZA T L2 T,
RSP AL AT T D HIEFOFIEREALNLEIATHLN, WO FIEIT O
THEUTORAIECB O TUIMBIFRAT AT E LW eZAHTH D,

BT OB RPN BW I, KR EICB T DR GEIE R 4R AR DFRBL OMIE R EFRD 5

RILLE LT, BE DO DE 2 J7 610, SAEEOMBFERIT S THIUE, i x DR TEDE
BRSO S TRA T DR R T B O U THR RSN D Z ENFT O TNDEZA &
Ik EOREFERAT 2 25 4 T3, £l a2 O EITIRPIENH LD ThHIVTZE 2T

153 Fil 5 FHBIRFIE 160 5[ K 29 A= FE Rl U 1 I DM FIfm B~ D52 28 | 5 A B f
154 [7] |-
155 Sk 29 AEEE B E O
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FHEDIRNZ LG | BIAT OB RBLH L OFEEMEE B 2 DERBLOBIE L FED HT 81T
HLWIOITH D,

Hobt, 2019 4 12 H IR L7 IESAEEIC B WO THRASHl M&A DFIEEL TOMRREE
FHHIEE B AL, YA IEIZ DWW TR 2021 4 3 H 1 HIZHE I TSN-E2A, BiEs Ebon
(R T 5728 2021 FFERLH SO I KRR AR M LR A 2L A ST A ORETER IS
DRI FEDBEAZIND T IE THD,

R A EE 1d R AR AT Bl A L 72 D15 NI W TR A 25 L RIRR I R B
REBENM LI TNDD, ZD— 7T, R LI TR0 RRZ S Oxt L /2 b 24D
BEE IR G LD ENE YO EDOLE TR ETEHIEND, itz K<
EZATIEBHDDN, IRBURAEDHIFEANE ASNHZLESNTWAIENLT UL, AF VAT
2R TE 2 ORREITIRIFEDR HHEL T RAA ATl B & RIERIZFRFLOMUE N Z 78D 5
SEHITHDOTIH R NELE 2 HND,

AL A TR 2017 FERHISOEIZLVEAZ L, Bl R TR g 1R L7 L2ATHD
N, EFROINCEERF ORI LHIE THDHEE 2 D, BN FEFREZ ATREET 5
72DIZh, ZIVETORMR MBS & O EMEL BB L DD, —ED LB LS M ETIERN D
EEZHND,
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|
2.5. KEIZBITERE L F 7 HIEORHE

1. KENCRITAAE A7 il O
(1) il EEE A DY - i

KEONERANEIZBWT, A A7 LMD FED B TO A OB AES] 1
§355 IZBWTHLESIL TS, INEtiE Bid, TS EEOT- D DS EI Lo 7l 23R
TEMTb\m\:m 5. AU F T DOESEIZHT=> Tix, OBEAFO 24 AR I H Y

SECT 50, b LUT@ B S F A R TS E O 2B L BT 20+
SRR E B R T DLV ST=FENELN TN,

K O P A B O JRIT 1910 HEARITID AN, SEIE Y YO R O E FlTIT AL A4
GEN TR 72156, HIFIZ BT, 1920 4F Phillis F O E#IT, =2 —Y v —
U MIEANRNT I =T MIEASORBE R 2R CT 777 FiE NG L L2 E R
%Z;ﬁzabth“(é %7 70 7 B NR A A~ BB Bl L7 B IS8T RS
ZHETHHENRRTIFE AR KL BARDEDTHHE I E X IS A RBLEGS |
EHPRL TN 17,

7 REIE 1921 FRUEIZI N T, LR PR O E R 2 KD N HEEMEZ AL | 0 B0
D% (necessary business readjustment) ZfH5E L7 SEZTT B X 2R L Tz, [F
BE TIEAE VA7 AL ES R -T2 DD | Z DD 1924 FL IRV T, EANZ
DG PEZ R DVE NS BT ER TV CEETE N 232 O E (HDWIEZ DO ) 23
AR IR N SCBLL COD I B IS IR Ci% U 30 282D | AL A7 D3RR B | 2%
%Té:}:z‘)ﬂib&)fﬁﬁﬁftéﬂf:%go YIFONVEE RN LD L, ML UUEDOR BT RIS
(PERTOFFE TR L) FAELD B G N Z[FIER DR BIAIE D E 45 2 52 2L LS T D159,

ANDF YL A BN EL Y BRI G RS T2 2800, A A7 O BIZED, 15
)\L:%%ﬁwﬁuéé‘:ﬁa‘é’i%H%ﬂiri&ﬁ'r)vl:"é?/l/f“%/ﬂ@ﬁaa@Tf 8 AR EA~BTESED, W
Po_A T 7k (bail out) 23 FIREIZ/e o7, T 70 h | {EADHTERIE NEFR L L Ta ik
mih‘iéf‘ﬁ%tm‘i% BHEL, Y B N E B Bl L . & DRI Y 5L /ia)xz»‘:/a

SELT-SE . BREIRIE R BRI B W TR EGEIE LS ((er B XV A ) DR A GRS D
_}:}:iﬁéo

1935 -, i mEkIE Gregory FA k160233 T, NEREATEIZE O DR I 21X FHZE B
IMVLETHLEHIRL, FE B A RSAE A7 IG | OBz 4 2 SR LT, s

HER [FFFOHEERF B WO TRBLE SIGR L7212 D 1934 FFIEIZB W TAE VA 7%/
ik FFfm R E D DERIN T2 726D . AR A7 1 X FF OSKERR F- i 5 8 O F X 4h &L Tl b Z
Llipoie

156 {5 2 1 1918 4EEXIEIEIT, “purely paper transaction” D3 & DOFEBURIEEE A LT3, ZDOHiFHIZ OV T

I¥ reorganization, merger or consolidation”* D7 EFRSIN T2,

157 United States v. Phillis, 257 U.S. 156 (1921). & &#E 1920 40 Macomber F-47k (Eisner v. Macomber, 252
U.S. 189, 202-03 (1929)) (2T A RO B 53 BLidAk TN B WO TITR AR L 72 W &R L T2 23, Phillis )
HRAZBITHFBELEFEIIZNE RSO EWVISLIGE R ST,

158 Revenue Act of 1924, §203(c)

159 House Ways & Means Committee Report No. 179, 68th Cong., 1st Sess. 14 (1924)

160 Gregory v. Helvering, 293 US 465 (1935)

161 Revenue Act of 1934
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Ll ZOH%DOFESITIBW TR, FRLELEEZ S 1921 U722 BAR O T CAE A7 O Rk
FEZFRD DT D DL DTN T, 1951 FUEIZI VN TAE A7 [ I OSKELA B B 2
\HETE LTz, RIMIEICBW T, SR E O T Tirbh b F2tk Ko i idiL,
R F 0D X4 S SIS | B AR A ke T2 B XD WX, Y BW Bl SEN

R 2R ZH1E T~y Bl DIk (device) THOSEZFRE | FRBUGUERS | £72 D LN ED HIL
“162 MR o, FREABIEERIT. EYAREEAMOLETEBSNDIEEOE L
B9 LRI ELL RN B AR~ TU 5163,

[FICE EA S 2 M oOFARE PR E (BED§368 LHARIOIE) DIl LHICHAEDES55
DAIRR SN D DS 1954 FLLIETHH164,

PLEDORFEITREND I, §355 DHlE L PNISANT T RORSIENE B R E TH- 72,
7. S ECEE NIC BT D8 SRR DUV T, 1935 -0 General Utilities S5 12 50
B EC I AEY B PEREIEIS 2 R L7 Wb D LS TN =Z &, §355 IZRB W TREEX OB
[ELRERS 1B E LR T BT edo Tz,

1983 -, = 138311(b)Z AR L, & A4t & PE DB r A B EL S | L THRO KO IZ o722
EMD, 8355 1IHE EEEBEIC BT D_ANT I ROBSIETZ T Tl  IEANBEBEIC BT 55 4851
PO DREIREVOREREAH) Z LT~ 77165, ZD728 . 1990 B LN 1997 HITAIRR S
7-8355(d) B L 8355(e) (23k) 1d, RIS L 7235 A (21X 0 BlIE NS CE RS 258
kT HZEDIHETED TEY, tD8§355 DEA: A 7= 5 A I I B P O FRBLMAE D 4x Hi
ZFEL TS,

UL EDXH7eik ke By E 2 . BIFEDE§355 OHE IXIET I HELL D L7 > TNBIED, LD
R RA B E 58368 1T N TRV B R BN RO BN DB E N DD,

Bz IE, FEEREIZRW TR, YB3 B ROERICE 7727210 Tlidies,
B PR O ERBUIE R S 12 K> CRICFE B Z R T A E NG LA AR
(impractical or unduly expensive) THHZEBMLIFELEIILTND, ZHON ST EEOEHES S
FHEREDOHLSZ B EX T, 5% L3 Ruling DEUGH Z <47 T5,
(2) B O
O BB ORI B
BN OB 53 BRI SRR BLUE O3 M TH 72V GE OIERWIELL T OB Th b,
SBLENIZBWTL, SBLEEDN S A B E ChD (N IETSlik (FMV) 2358 il

Z BE2) BE . SERIENCB W THRIEFED FMV SRS A & D482 355 L LT
i % (8311(b)) , )7, & HEEPEDLAITI., EEEZ L2V (8311(a)) .

162 JRC §112(b)(11)

163 S, Rep. No. 781, 82d Cong., 1st Sess., reprinted in 1951-2 CB 458, 499. (“it is economically unsound to impede
spin-offs which break-up businesses into a greater number of enterprises, when undertaken for legitimate
business purposes”).

164 [FIEIZ LY | A A7 DSHHRR TR ARLAE (§368) EHIME DERBIUMEEE L L TR SN2 TR, ATV b7 |
ATV b T v TN THE355 DEA AT AR BUMIE I G | L L TR LD Z e & 0Tz,

165 {1, 75 C ., 2004 FIZITH AR 2 (qualified dividends) IR DRI F v EZ LT A OFLREFICEENTZT280 , A
VT TRDBGIEEWOBERED B RITHIL TV,
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Sy LT RR R, DECEED FMV ICF Y 255D 5 ElAZ ELI=b D EE L, Y
FEATEBEIZLL F O XA FE S &5 (8301(a)-(0)) .

() SrELiE N OB _ERRFEE (E&P) DFHET il
(i) MK EOH T HHENE R OBG EMHOFEE T E AL R GERED
(i) ZEAR OB ARG R

PR ZH LT 0 Bl & PEO BB ML, 53 BLE FED FMV OFENEART YT T o755
(§301(d)) , & ARG PFEDTM /I ELIC OV TIIBLE &> TRAIZZRBAR WA ED BT
WD (FBREBFR CTEROVDOIZE AEHERT2) Ok, BERBROERZE T
B ThHorEEZOND,

§355 DR
SR DB /BTN 8355 A3 H SIAE A O EHRV MILL T D@ T D,

SYBLTEN (P AR 134 BLiE N (S 41) BRA OB IS4 23785 L 72\ (8355(c)) , E£7-. P £t
FRED YL 0B A2 R L 722V (8355(a)) .

P H#kEDH TS P AR ENIL, %O P HARXBUGEME, S ik RLE
ML P AL S AEDOREH D LIz B S EF Iy S D (S ECATIC P AEAMEA L T S ARk
A TIEIRT D) (8358(c)) . AU, 8355 D HSILD BT ISW T, PAERRFIE
S ROY RN w5 5= i LN By OF Pl D QR 7 W 1= | Ok YA Vs Y = 35 I VAN I A
STUNA,

BB NA~OB MG 25 G (5 EI D AR, §355/D i)

KESHEIIIARRIT AL L COESE OB ENED LI TWRVING | A 4T D
KR LD FEENIAAD T2 (S H) I2BW T TR WS SEEANT S A
HRRIENEL TR L S ¥ES S HHICHEMHE LT-1C S 4R A B il 4 D /3
oYl

S HARK DB 73 BL D 8355 (7% M T D56 Yo 2 —#E L Thbe, DIEAN (P
1) MBIEN (S #h) ~DOEFE DKL, ()BEREZ IZBIT D& EE B LTk AL (P
R ICR DB FER RS LI EE A (S ) ~D KR, (1) B — DI S X G PEA IS
L7iE NORER (S #4k) 538355 St B Colilsnb s, &), §368(a)(1)(D)
IZEDDLBEMHSE TR T DHIEND, ZOIHRFARM DAL F 7|25 L T
§368(a)(1)(D)F L 18355 A3RIRFIZIHE FH SN DT & &7 5166,

§355/D FHf 31T DR B B/ IT_LRL@ DG B LRERTHLM, P A5 St~ Bdnd
HRABEDORNEIE PEOBE % LR 5551213, §357(c)I2HS5& P HEAEIERE
ik IO ENR DD,

ATV N7 DA
A7V b4 71%, P A S R A 3Bl T D DITEWVERE D P K 28 P ARk ALy

TAHERIT] (§302) L THbDOINDNG, Uik m Bl 8355 D B ATl I- S/ WG E I
IE, PARIZEBW T3 S H S, A7V hAZITE U Tz P AR RISV TIE§302 12

166 4%‘&:\

4yE17% D YR (divisive D reorganization) &7, § 355/D Hil/aL LTINS
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PV P AR AGRIELS 23809727, §301 IZHEVIEE D3 id (Bl Y . EAHARR, FRAGETE
ONEIZFEY) LL TR NDZ LT DEE 2 BND,

WML BLD38355 DEM A=A LRR@LFER, P B IO P ik EICB W THE
WERBMLARNEDEE ZBND, )7, P AR ENZE T2 S HEkUL, P AR =2
LTz P RO BG4 5 | Zf#< (§358(a)) o

A A TNIE DB RSN OB THHZ DD, GERTE, B | E a7 E@ B L—U
> (private letter ruling) Z BG4 52 LN — % TH 7273, 2013 412 IRS 738355 i%
WPEZ DN T DL—D 7 (transactional ruling) 2171720 (AE A7 B g | 1 O R E D
25 LD DO T O A LR % 7~k 7 (significant issue ruling)) Z & FBH L 721677 L
(ZED V=D TERHBREMFEDOERFIKIM T HZEME R 2L 0bi T,
Z D%, 2017 4 9 HIZ IRS 138355 ik UMEIZOWTOL—U 7 A2 B 25 18 A D
i E i (pilot program) A B45168L | 2019 4F 3 H | Y4 EHE X HHIRIIEE S
TU%109, 7285 IRS IFAERTAHHHE H HOEE | AR 2, §355(e)I2fE4 2/ —U 713
ITORWEZRLTEY, Y EREICBW TR THD,

W E B A B AL - e L Td, A — T DRV L — Y 7 DR [ AR B 12 5
25— T, BN T AEfER G Hae FaiciiE 528 bbb Ty, #
B, EEHE I SOV T HEICH T T, R A LRl —Y T %5
SO LIS O —E DO IE (53 B AI5E) IOV TR 2 (representation) 21792
EMBRENTND, Mt B Il > TUIIB | OREMEICE T D520, B E & B
AL X B2 AR D — U 7 HEELD 8355 £ 4D — VU T HEED 3%
V&L \j/)j/b"(‘[, \51700

(3) 8 HZEE

§355 (28> CRRBLARAE D1 252 1T 272D 12id, L F OB DO FE R BN EE LR D,
© B

®

S HAEK D ELERTICIBWN T, P A2 S #H2LFEL T D2l

LT, REPAERR D 80%LL [ m o F NS D TORERD 80%LL FIEAL T
WHZEZN) (8368 55(c)) . ZALIE, MDRER FRmEL T 123517 5 Al BA£% (control) D)
Wr L EL [RIRE T D,

A LA

S #1:0> E&P A IR CoHld 4 2L (device) &L TI T4 EL Tl 2 & (A B
ANZED BB D BRI RO L HIEZTT))

R 55 270 B LA

167 Rev. Proc. 2013-32

168 Rev. Proc. 2017-52

169 TRS Statement on Private Letter Ruling Pilot Program Extension” (Mar. 12, 2019),
https://www.irs.gov/newsroom/irs-statement-on-private-letter-ruling-pilot-program-extension

170 Cummings, “What Keeps Spinners Up at Night?” 162 Tax Notes 35 (Jan. 7, 2019); Howard, “Considerations in
Seeking Private Letter Rulings for Spinoffs,” 163 Tax Notes 1365 (May 27, 2019)
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Pt S AEEB I BLIERR IRV T 5 FFRI LU EfkRE L CREENR H TR BN 21T > TRV, FFk
DHEZERHE RIA DD L

@ HyEEM (355(2)(1)(D))
JFRIEUTHBLERNCA 5 S R 2 TE2 il 3528

80% LA EA 4 BLT AN ARG R DB TIZAR WA, BRI FE 2 H T
TRNZEDNLREN M BELEZIL TN, (FZEH R E T, 78D 20% D334 L 23
Lxngu,)

§355(a)(1)(D) T, JAIEL THEIEAN P AL D BLERTICRA 5 Stk o eTE
ST HZEERDTRY, RUITRA T2 S HMRADETEZSBLILRWGE 7T, B
[FEEAN T2 2270 H Y TRV ZEANREL T2 B ICIRY OB L § 52 ee& T
Do

§355 D/L—V> 7129 % Revenue Procedure 2017-52 |28V Tid, PAEBMER T2 S
HRADETRZESNRNGE IR, #BE 13E D57l 238355(a)(1)(D)() 5357
Bl D856 DBl EA) & Fo J TELHZEETA T 20 ENHHESILTND,

ZDREUZHOW T, il EIZHE N7 Revenue Procedure96-30 @ Appendix B Tid, 4 /5
NON—V T THRZREIEZ G572 OFEAEL L TEL FORIRASNTEY, FoZi
BDOPIRICE TUTELRWG BTN TS, HELRAZHREBRL THFREEZ T
A nboreIn i,

(i) SR D—H% retain THZLITHONWT R EHONFEIETHIL

(i) S #HAkX D% retain THHIMI ., JRAIEL TP AEOEBEED S HHOKEHLIT
AYSYAd AN

(iii) Retain &7z S fAERIT, DO FHZE B ML LU T RIREE 72V IRES (e K 5 4F
PINIZ) oy 37eSinb 2 e

(iv) P£LiXZ D retain 3% S HAKXOBEIAEIZL > T S HEOWRFEITHEE KT
& (MR EOE R/ Ik DGR OEIG IS U R EEITHITE)

© FHAE ML (§368) HLHI D ZAF:
FFEDE355 IZEDDENITHN A, MO P & (R, & Rk 20k (Bt A
P-S ZFTA TR LN DRI D 50% LA EEARA) « F3EMkeE B - F3 B B
DFEEBPRKRDHID,
M BAHANZZNSDELEZ OV TLL FOIHNTED TS,

(1) HEF kR E M (Treas. Reg. §1.355-2(c)(1))

717-721, "distributes an amount of stock in the controlled corporation constituting control within the meaning of
section 368(c)”LENTEY 80%LL ETHANENRDHD
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A AT RiIDA2 (enterprise) DB « O TG # (—#F £7213# % (one or more
persons) ) 23 A&&L T (in the aggregate) 73 FI#% 2 Y AR EDIFEN A THEANDZENE
AUZDNTH 7o mOAE ARG L TNDH L2,

P I3 EDOE IS WD —ALHivE, ESGatTthHrr—ALdhs, EGa
HDOGENL, R ET N —T DR H L R DD LT RIAEFN TN RN D T OZE
PRI 2oV E X 7D,

(i) =2EHk#si Z 14 (Treas. Reg. §1.355-1(b))
AU T BIDFIENAL L A 7% ICB W Thitki L TV DIl

§ 355 IZB 2 B BN TS 260k 21 (28 1T D R Be D FE 2 T E D TR 5§, 8368
(ZTE D DM FFMIZ T DD ERERD BN THDHEE ZHND,

(iii) =3¢ H M2 (Treas. Reg. §1.355-2(b))
AU F TR =2 EOFEFEENEL> TThbZe,

HUZHEBEMICE T DLV TR, A A 7 2D WO GBI IE RS [ 12 &> T
AU H3EHOZEM T HIENFEE ERAEE (impractical or unduly expensive) TéHAHZ
EMEETHD, FlZ 1T VEN X DR OBGERTEE v T ¢ ORGSR FEICHEEL TV
TG AT X ERF v T A HELZ LA FHEOIRIm KA OREEET 5 H T X
[ZIENY 2 S CHL EFHEZ B E L Y X2 B Bl L= 5, HiE Ok
BB FDOIORVATIREEET Y BREDOBIW A TR TR AIRE Ch o551
I3, UEEAY A 7128355 i H EOFZE B IEERO LIRS,

Fio, FEBEML, P AL-S fF2 1T 8o% L & ARBER A R0 B # 3 (affiliated group)
DHFFEITEREICBE L7 (germane to) H, O THY | BISE - SZE A OB FFLLIAN D H BY
TRT L7257, EFBLLASOFBLO AL, M 3B SE AR AL TbZ e
DISEFRBLG (AR CHITR S AL, 24 3% F R O BTN 500 J5 05 Z L LA O FL B D Bl i sh
RIVHLREIND, HAHNT, ZIUTHY THERESITHLG AT, FEEMELGROLI
AR

BREICES>TOFEERE BIZIE, A EDOHE BT T =0 2) 1ZFAIEL THEADSE

2 HPEITRRD DNV, FHEBURKE T, WA NIHMETDILITHRSND, Filx
I E A AB 2 50% T ORFMRA T DEAN X NFE BEORGEIRTEEEADIED 2 D

DHFEEIEFLTEY, 2 DOFEENEMIETH-I2ETH, ANFEFE BREAF
EIENENE S LT PN FEMMEE L EO LI ENHFFCEDGE . X INENY 20T
R TEAFELBMHEL YRR E B ORIERTAESNICHB N T IEADEER
MIITFET 2 (BREDOFEH LT T D) ZENFEDHILDH74,

® 8§355(d) (HEAL UL TORRBLOMIEDFRO HIZ2NEGEY)

72 IR IRe D F R FTERMEIZ S W THIEr 228 LS TR0, BRI T IR ATBEZR 1 IS Lo THOBIR ISR o 3 A B)
LG AICHTRELYD,

173 Treas. Reg. §1.355-2(b)(5), Example 3.

174 Treas. Reg.§1.355-2(b)(5), Example 2.
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P tEFE/IE SRR 50% LA E73, S BELAAT 5 ARSI VW TR (B il 25 HY
F3 EICLDESHE ) ICIVEFSSIL TODIEEIE. P AW CRBUIED G 5
720 (8355 DF DM DOEAEZAG 729555 1T1E P AR T ITRUW TIPS Z8 O B AL
%) s

@ §355(e) (15 AL~L TORBIOBIE DB DR E)

A UF T PAEEIL S #D 50% LA EOBEARBIRA T A B XLz # OGO —BR
ELTUTONDSEITIL, P ALIZHIT DR BMIE 238D b 72y (P R I >\ T |
FLOLFIER) . HOE D IBLHIE 2 4F B Ft 4 FRHIC P AFEZIE S #1D 50% LA Lok
ERAFLIES AR, —EOFHEBFEL QWb D LHEES LD,

§355(8)

STBLIE % D P ALEZ I S tE IR 15 A (disqualified investment corporation)
THY, 230, BREFFEAEAETEND 50% L0 _EFF5y GRIRAE E72 1T IE~—2) 2355 Bl E
AN Y 5% IR B TE N RA L TR ST E I TIRE SN TSR A, 8355 1
DAERey AVAAN

ISR EVEN LT, IEANDOEEGENREED 2/3 UL (FHi~—2) 2 502555

V), BEEPEL T, BA IEANOKRKEITA MRS, /S—N—2 o 7By BT
DAL £ & (debt instruments) . 47 a | Jel - JE 522K notional principal 2244,

TUNRT 4T NEZEDMOTERIDOE FEEZ N,

§355(g)1T. BEFDOIMENE PEZ K EITIRA T DIEANDS, FHXTHNCHEL O/ NN FES
FEIL, EIEOENDREOEEL BT HZE T, BRETFENTIEAOHIREZH
WCHIHE O F DB NN HEL 725 (cash rich spin off) 2735, §355 DIEMLZBL 1L 5
HHJT 2006 FFIZHESNTZHDTHD,
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!
2. KEIZBTLAE AT O AR

KETIE, AV VA T THESBEORE R TFIED— DL THOWLN TNV, FESBEOTFIEL
LTI, RISREELEE LD, MR FER R 2835, £, 721% IPO SETEART
B TR D — A FEIE A R 2 7o FIENE 2 DD, B MMER B 22 > Ot R F S
MNLSHDHIEN TEDAE A 71, MR EAME R KL OBLEN OGS A 2 FEEL TEHINLTH
%o

AR OIEY | KE DAL A7 HI BT, IO R & LB L TR R B T BT D
OO, FHEDBEE DAL A NEA TG THITIZLODNEDLDLe>TEY, €
D FENEZ B 2N E LWL 7R F Y R RSN TODHEF 2575,

A AT RIS B X, BEFEDOF A2 E R R ICE M R0, b LI e 2
FETHYHE 2B TSt L, 2D FTEOFSHER LB BT HZ LI L>THThi
%, 100% ., HLUTBES N RA T2 TO 2R E DB 352 8I28-> T, Bl RoFEIX
SERICDBENSND, T, 2oz, — B2 o—HE 1 —7 7 U N5 IPO 2587
T, B TR B DRl CAE VA7 957 —Ab b5, JELLORS NI, — H -2k
D—R% IPO SH7- EC, oo - atiERE i L TR SO AR E A (27 AF =
AT =) BATOAT VO NA T N5, KETHEESHEITHIG AL, BEFESCFENBEE
TIZETHHRCaAR BEEICES TOAY Y N (R EMCHASEA~DO G & 3 20 - F0RE
KEZHLT D ORI, BRI L ARG E) OF WAL 2B EL T, ZRHDOAF— A
DEIREZITH> T DEE ZBID,

PLFTlL, 2O DAF — L ZTE U KEICBITAAE L 7 « 27V hAT7 DO FEFNZ DUV THEAT
T5, ZNHDOFEFNINT IS, §355 DB A L U CGIRFIE L /2 D Z ENEES IV TWA IS T
H5,

(1) TARYMIRIN—=RZEDT T4 DA F T

MEREOT ARy R TRTN =L, FLIV~TF I aIT~OmFI72 7% HKFRHLHEL T, HE
FDITVAZ B EWEHIEI ST, THEMEOM L2 BIEL, ~NAVRZ AU F—2Th
HHDOD, FFFIC Lo TRES AP FELF LT v T LU T BES ., FiT Ay M
- 2 W R B LW = R o 7[RI O BUE R FE AR LR AW A RO 2L LT, RTRE
HEDOSTBET, 2013 4FE 1 HIZT Ry b TRTN) — XD R IS LT 7 AR D 100 %% 43l 9
HZLETEMINT76, A —LBEDFLHIZOWTIL, TRy Ty BB hich &
MM EAZS 5T 7O I TRERIE DAL 47 LU T BET A5G 2h &Il LI=E D
RSN QD77

(2) THNT T N—F LD E R — 7 + U4 F

75 AR RIS L CORE A 7Bl ~ a2 — R — MR U ZAOREH | O T, [AE A7 IARE
I, BlattikXa, (7 FERAZO) Btk e 7SRRI BT 5720 OB [ Tho b, ZOHSIC
LS NDEEMD Ay MNIRERA TLED, ZDT2, AL A T2y 7 27— | (Tax-Free) TdbhnZ L GBI LR
BEZITONDIE) NEDLD TEHETHD, |EBITND,

176 7o A1 XA EEHTO 2012 4RI T ARy ML $13.2billion D4 #5445 F L TV 5,

177 https://www.sec.gov/Archives/edgar/data/1551152/000104746912009682/a2209760zex-99_1.htm
(QUESTIONS AND ANSWERS ABOUT THE SEPARATION AND DISTRIBUTION)
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TIR)T T N—T (IR 747 YR TR == ) [F, DO CTRENADT T FELEL
[CHEA-F LT TUNEDN, 2007 005 2008 FFEHIZOIT TZNUHDHFEEOEI A1 T-> T
61780

FTHEARFOIVTITF RO FEEL GO FHELT7T787—X LT 2007 FFEIZA
AT LTCNDBT, 757 87— R T D 2010 HEICEE O MR E A RKFEF YR —%2H
WL, 2012 FEZALK BRI Z /T 7 87 — X |4 FE THEAE A7 L ARITE B2
FHFEIFHE L THAE TR T V=X JIZEBEL TS,

F77. 2008 1T, 72T FH IR D K E TOEBHILCHRY A7 E R FH ATV EEL
THHLT S COF L EZBRT D720, 74V T VAL H—F vat b (IR OFEEESE
) B A AT LT D80, 2D RIRIFREMEOIR CKIETZ T2 F IR EL | thFiZED
KiE % EHIE T 58,

(3) FMCIZXBHTA XD

FMC |38 HRICO =0 E S A T AV T U LA EET M2 = T AU MIDOWT, M4
¥LUTEV Ay TV —iiGc @t T Me ez tha L VT o L85 —# —L 1L
THRETHZEEWFFL T, 2018 41200 B - . XH7-, BED F1EEL T, 2018 412 TPO
WZEDTAR MR D —EZFEFE L T$340m %7 %u‘_if\ DD 84% DR UZHUWNT
2019 (IR U A 7 & Ehi T DI ER Lo TV 182,

(4) AYNTATINZEDT TA NI AD S5

A NTATNIIR DN RAAD 7o Tao T BN T AE A PRl - ) NP4 S35 2 BV BEL TRz
FOERBEALZM T HZEEFRL, V7 — VEZICET S ELZ RO T TA T A
BB LTI BT, 2017 4 8 AIZT FAMM T AR D 80.8%% A b T A 7K EIT /7 ELL 72188,
FD% . 2018 4F 6 B IRV OMR AT — L R< o720 JP BN H VWA T B AV NS

AT AR LA T L, RO 2 BfEA FEBLL TU 5184,

(5) THa=uZiliaTnary -a—RL—arOorik

Toa=y 7 (IRT7 Va7 A7) FEBEBIOHRA R EFZEL) TFTHEEDONTH

HE ATV, BREMED M EA2 B LTI T H3E B FH L O R E XM M %2

%La%mﬁbufﬂm‘é‘ LEhERE) 27 Va=o 2125 L, I B (aANMEBICERFO DT v
= LE) e e T AT s a—RL—ar BT AR A T B E LT, A AT

178 https://investor.altria.com/frequently-asked-questions/default.aspx

179 757 87 — AL 2001 12 TPO IZC—EBAFTEHIZNTEY, 2007 FEOAE L A7 TIHEVD 88.9%FHH(2-D0
THleAsniz, (https://www.sec.gov/Archives/edgar/data/764180/000119312507058775/dex992.htm)

180 7 )LRYT « 7 =TI E FRIAT FAQ O TH 3 H BYIERL - Bk EMEDO R RALDT=0D | FHEBEAF—LEL T
RO LNAL A7 RSN E LT3, (https://investor.altria.com/frequently-asked-
questions/default.aspx)

8 AR TR RIS S L CORE L A TRl ~ = — R — I 20447 | (2015 4F)

182 https://www.forbes.com/sites/joecornell/2018/10/15/fmc-corporation-carves-out-livent-in-
ipo/?sh=6cf142d71b67

183 https://investor.metlife.com/shareholder-services/ faqs/ default.aspx#all

184 Y W) SR RFIC R A D BL LR S T2 U HDOW T, RS — EBIEIT —ERE L. AV IIAT L DRRREHMER T
HTETHBEEEIC—EDON) 2a—2 TN ATHEE D B D,
(https://www.sec.gov/Archives/edgar/data/1685040/000119312517252871/d428466dex21.htm (5.12. License
Grants) )
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1. 2016 FIZT A=y 753 100% T2 ThH o727 VAT «a—RL—a Bl 80.1%%
7N E= I BRECAEL TTDIISS, ROOERARAIL, B 2017 4 2 11T 6 BIR 4 Al
RLoy Shuiziss,

(6) T 2RANZLLT/ADAT VAT

A AIA AN ay I RED 1981 AT T 2R SHINLIZ A THAEZE THY | 1999 4247/ —

TOF LD 4 HIRE D= 2B Tl 720, SAIE SIS 7 b Bib =/ =% L
. SEEDFIEL. IPO LFIFC 30% (G MHE~— 2T 8%HAY) D=/ akkR A Tl T Al

($4.4bill) L, % 1999 412, FEDOBRR 70% (HUHES— AT 92% %) ZAH1Z 18% DT
LT 2L CF ad AR ST B A7 Y b7 A8 S dU 7289,

(7) T7AV—IZEDY T A ADAT VAT

Z7AF—ZEN DI I FHRICREE GIRE R P ST D20 P ThoT =~
NANVAEEI I E B LY T A ADAT VY M7 % 2013 FRATEM L TD, HREOT 744
—IX FRCHBLENC BT DV = Ry VRGN TEY, 7=~ b~ VAT SR
I8 6.7% LS A BV RATHELOORIO L —~HL TR lob 3 B
5%, TIPO LFIFFIZ 20% DY =5 AR A TS THRHAIL, VDY TF 4 AR AR 7%
DTVIT LML TT 7 A =R RE LW DAT Y M 72 Lo CHBER ISV TS

190
o

185 https://www.sec.gov/Archives/edgar/data/1675149/000119312516735860,/d48339dex991.htm

186 https://www.accesswire.com/455300/Blog-Coverage-Arconic-Announced-Sale-of-60-Stake-in-Alcoa-Corp-
for-890-Million

187 https://www.arconic.com/press-release/2017-04-26/arconic-announces-debt-for-equity-exchange-for-alcoa-
corporation-common-stock/

188 110 18 2> H LA, < &b 5 LA DA DFHES LTI, SEERFIEAR L TW e T A =0 AilGORIE %
FFoCRHATHTELOMHNRIN T,
(https://www.sec.gov/Archives/edgar/data/1675149/000119312516735860/d48339dex991.htm)
(https://www.post-gazette.com/business/pittsburgh-company-news/2016,/06/29/Alcoa-vows-to-complete-split-
this-year/stories/201606290179)

189 27N M T EFEIRU B UL, SR EDRT 2R a2kl z FERBL TN TE DA, 7L I7 A HIlkE T
a2 /apf R E G TN T RBFET N TS,
(https://www.sec.gov/Archives/edgar/data/1066806/000095012399006438/0000950123-99-006438.txt)

190 https://www.sec.gov/Archives/edgar/data/1555280/000119312513261488/d533019d424b3.htm
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2.6. FEICHR E &

(€))

(2)

HA

IR, 2T K, SR A BIF—i 2020 FOEZEER OIRDVIRD Linm ~ FHEH
REBES 2 EX - FER— T A VA XA N ARG T VY7L E 2—] (2020 4F)

— WA N R B = TSOERIE D 3T (AL 11 4R EERR) | (2009 4F)

— AR VA N KI5 2 TEOERE D~ T Ak 13 4R J (2001 4F)

[ A AR HE ANPGRS 3 iU (2007 4)

R THRLE (5 23 I J (2019 4F)

ARSI F AR — VT 4 T ANERR ERE OB RO ARIZE T 5355 | (2019
)

FERLT LR F 32 o 7= ORI (A S IFEE2 3 0) 1ITB 95 Q&A~F 3BT E
HEDH)EIZHONT~] (2007 £F)

INGETET A ARRRAE A7 Bl OF#E | (2017 4F)

PR PEER 2R 1 AT 7Es (R Rt EL | (2020 4F)

e PE S | RIS s & (2020 4)

TR PERE [ HF 2 I EmmIT7ER JF LR B R B (2020 £F)

PR E A TR 29 4R BRI OIE 2 | (2016 47)

WPH548 TRk 18 4R EE R E O ) (2006 4F)

B8 TR 19 A FERLHI LOE O f#ERR | (2007 4F)

WPH58 TR 22 4R FERLHISOE O fiFin | (2010 4)

B8 TRk 29 4F FERLHIE OfiFR ) (2017 )

WFH58 TR 30 4 EEBLHISOE O | (2018 4F)

B T FOC B B SOE OMERL | (2019 £F)

Pl A= Ak 12 46 5 7 16 H BURBLHIFH & = HA R /N B2 15 AR B R E
(2000 4)

HAHR IR ERIEE L TORE A7 Bl ~a—RL — " F 2044 ) (2015
)

F R A [ A G OF 5555 2045 (B IURR) | (2019 £F)

IR At T BB DO BLIR LR Ao pB il (2017 4F)

RT3 3 4R EEBLHIUOE O KM (5F0 2 42 12 A 21 A BERIRE) | (2020 47)

R 82 MR AR TN 3 T DR BUIE R B IR0 — B8 - IR E ok
2okl M&A 2B - | (2020 )

PwC US, When a piece of your company no longer fits: What boards should know
(November 2020)

PwC US “Taking stock: How investors can benefit from a spin-off” (2018 4)

RAN a3 VT 1277 v—"7TBoston Consulting Group report | (2014 4F)
HPIFRESR, —BRFBIAPIFRES: x —{RF: 77T AREE ] (2018 4F)

BT BAEE R 29 4RI SOE IS KO Fm A~ D 2 2 | (2017 £F)

PEAD fich, THE AR PR B L 2 BE 9~ 2Rk 29 SREEIE - AL AT Bl & A7 A — X7 Ml &
HULMZ - | (2018 4F)

T AT
FKUGERS 55 DL B 212 BE 32 1F9E ) (2005 4)

BCHETE R EN 1T 218k B O Bl & L | (2010 4F)
{PIAER IE DHREIABLI ZER DB _EORERTIE ) (2004 4F)
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~
w
—

(4)

KPMG BBl 175 N TRk 28 423 pE SERE Bt 7E 27t 97 56 (26 A BE il B2 Je NS RB A5
B2 d) AR A &) (2017 )

o HE IE DERS B & Fam ] (1978 )

TR e TVE ARSI OFRREHRREIZ OV T - 3% - 508 ] (2000 )

PN A3 K EHE R A AR B L 36 1T DI A & PE~ DR BT 2R3 - A EIL 356 5%
(@R T oA N~ IEREZ T 0T (2010 )

TSSO T AV J7 AR ZE BRI Z 8 1 D E oy flk e )R 3 | (2001 4)

Bittker & Eustice “Federal Income Taxation of Corporations and Shareholders” (2019
)

Mark J. Silverman “PRACTISING LAW INSTITUTE TAX STRATEGIES FOR
CORPORATE ACQUISITIONS, DISPOSITIONS, SPIN-OFFS, JOINT VENTURES,
FINANCINGS, REORGANIZATIONS AND RESTRUCTURINGS 2014 Corporate
Divisions Under Section 355” (2014 )

Cummings, “What Keeps Spinners Up at Night?” (2019 %)

EDWARD J. SCHNEE, LEE G. KNIGHT AND RAY A. KNIGHT “Corporate Spin-Offs A
well-planned prescription for ailing companies.” (1988 )

Hennessey, Yates, Banks & Pellevo “The Consolidated Tax Return”

Sen. Rep. No. 617 (1918 4£)

Howard, “Considerations in Seeking Private Letter Rulings for Spinoffs,” (2019 %)
H.R.No.749 (1963 #)

H.R. Rep. No. 1337, 83rd Cong. 2nd Sess. (1954 4F)

Internal Revenue Service “IRS Statement on Private Letter Ruling Pilot Program
Extension” (2019 4*)

Journal of Accountancy, Vol. 25, No.1 (1918 %)

Rev. Proc. 2013-32 (2013 4F)

Rev. Proc. 2017-52 (2017 &)

Sen. Rep. No. 960 (1928 4£)

S. Rep. No. 781, 82d Cong., 1st Sess., reprinted in 1951-2 CB 458, 499. (1952 %)

Stefan W. Suchan “Taxation of Spin-off — U.S. and German Corporate Tax Law” (2004
)

Sullivan & Cromwell LLP “Spin-offs: Frequently Asked Questions”

United States “United States v. Phillis, 257 U.S. 156” (1921 4F)

United States “Gregory v. Helvering, 293 US 465” (1935 4F)

W. Sanders Davies (A.I.A., President) Suggestions for Assessment of Excess Profits, The
Journal of Accountancy, Vol. 25, No.1, 1918

{FY %

EHAFTAFVRADZ N—T V) — 7§ BT D58 (2011 4F)

BN ARV I ITDAEZER BB (2009 4F)

Chris Veld a,b, Yulia V. Veld-Merkoulova “Do spin-offs really create value? The European
case” (2004 4F)

“Corporation Tax Act 2010” (2010 )

Sebastian Zweiphenning "Corporate Spin-Offs in the United Kingdom A study of the
wealth effects” (2014 4F)

KA

AFBLZFETRAV BT D37 1 — 7 Bifl) (1997 4)
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TR B D RUBLEE O i EE RIS (D) R A FLUBLEI S F 1T B RS RE 2 L E il
i PP il 258 44 &L T (2010 £F)

LR TR —~ R =R F— T URLT R v a—v o — B EEHTEBE ik - NV ik
ABUEIZE1T DI BIROUE - | (2004 4F)

LIRS TR AR NBLEI 1 D W B R - EURE WA B EERF 70 0 — S84 £ L C- ) (2005 4F)
22 T TR 30 Dl 2 L — 7 DI O FERFE- R A 15527512 | (2008
)

Helena Grane and John Persson “Shareholder Value Creation Through Corporate Spin-
offs“ (2018 )
Roger Riidisiili “Value creation of spin-offs and carve-outs” (2005 %)
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AREFIIIE 2N BT 5 H B TERSNIZb O T, T r72yiaf L EL TOT RS AT E E
COERA, FHANCT BT 2o atb ANBOT RS RE 51T D07 REOTF#RE FIHBLAT
BEINRVII BV LET, AEICE TNAERITERME Fo 32 tEy . (HRIICHRRIICH)
FKAEIRIET DO THEDVET A, Fo, AEBICEENDHFHRICE SE | BRREUTSIOLT
A IND, BISN 2o e ZEIC i TRAELERRIZOWT, 7T/ AT 4 —F— TR —
R=A, ROEORE  RENE, IERICE > TROONDFHIC W TR DB EF(T., HT. 2
BbRanEEA,

RFEIZBWT, PWCEIL, PWCHIEE RN F72iX, IR A —F— NG AT —/N—= R A B —F 7
FNIITYRDA =T 57— LEIRLTNET, KA —T 7 —AFRHEk 72> TOET,
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