o0 5 AR R R R A 3 (R O FRESF ICBI 3 2 #7)

TV E S8 R A L] AR v

2024 f£ 3 H

K& - REF - WHGEREHT RFAEXEZTRERZTE)



BB EEIIEE oottt ettt et ettt b sttt s b asa bt beneas st et et erensetenan 4
W e L =g O = FR OO 4
FBEBEZE oottt 4
(1) FEMENC BT 2 SR T 2 HZE O NAE R BEE OFHE oo, 4
(2) REMRUOEEICE T 2 EAMI M&A KPR Y4 7 OHFICEET 2 5E......5
(3)  HEE. FAY. 77V ARPA RTZAIC BT 217 2 BislicBE 3 2
OO OO OO 6
FHEETT I oottt ettt 6
(1) STHRTIRT oottt 6
(2) BB ICT B B T U ¥ 2 e 6
) I e N O el Q= TP 7
T B TR oot 7

E 2, oS 8

b N ES [ e RV GRS TURTRRRRRRTO 8
(1) HRRFERBLH] O FBBURIE S BUE DFBEE oo, 8
(2) AR - B AR TFRIC B 3 2 TR IT DU T oo 10
(3) A VT 7 DRI I DU Tt 15
(4) A VT 7 DI IS DU T oot 16
(5)  PRBEE RS IEIE I DU T et 25
(6)  FHBIATZEHIIEIT DU T oot 28
TEED oottt ettt 29
(1) FRBUEIEAFTE DB oottt 29
(2) AT - BRI BI 3 2 B BT DU T e, 30
(3) O EE AR I BA T 2 BAR T IT DU T, 33
(4) LB IS DU T e 36
(5)  FHBIATZEHIIEIT DU T oot 37
L OO OO OO 40
(1) FRBUEIEAFTE DB oottt 40
(2) AT - BRI BI 3 2 B EE T DU T e, 41
(3) BRI BA T 2 WA TR IS DU T, 43
(4) LB IT DU T e 45
(5)  FHBIATZEHIIEIT DU T oot 46
T Y R et et e e e e e e —————aa e e e e e e —————aaaaeeeaa————aaaaaaaann 48
(1) FBRIEARITE DB oot 48



(2) AT - BUSTRR R B 3 2 B EFIC DWW T, 49

(3) AU 7 DFEFEEIEIT D UN T ettt eee e 51
B3 BREEDOHEBDSBEDIED FTDIRIER oottt sessesssseseseas 55

GillaERD

BIHE 1 - KEIC BT 2 RAHE M&A K2 E v 4 7 RGBT 2 FE

B 2 « TEEIC B 2 IRATHE M&A U2 © v 4 7 RGBT 2 FE

B 3 - TEENC 351 2 BRAHEHHI L O BiEs o Bl icowT (FSCR OFIER)
MHE 4 - VA i1 2 RS E 0B EoHdk - ico T (JFECKROFHIER)
BHE5 - 7 7 v R 1F B BRI EE D B o Bl icowC (SR OFIER)
BHE 6 -+ 4 2T T 1T 2 BRI EE O i - o Bk v ic 2w (ESCOFIER)



Bl HEMHE

L. KHEFEEOTRLUEN

oS E D T O UBRFERBEN X 2001 FIE DBIHIBIE Ic 5\ CEAS LA b DCH 5, BUT
DML SRR & Y A & SRS 3 AT CROAEREIC M R 4 7
VL BB BRI A R X B ELRRYIC 3. AR IO 0% B SRS o At
ERBVIERZOMELTHD LS ERSRARE LT, A REs v — T W0k
BTRRIC X D B R 7 — TN CBIET 3B AR QEICHES LT3, Lido
T RRFERICEER 5\ L 2 B0 E 5 it BT ORI A M SRR A
BHMAMSE L TR hERBC L e LT3, 7. %7 L — 7P 0 MR o L
Tl BEEEOBMIEEA L HEAL SACHERT O BAL LTRO LN R0
EMOEIFOFEALE L SN, B < EC. BEEEOHREEAC X 2 4SBT
L MoMmEsE TR RkOOLNTWBE EWnWE B,
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DV THABHE~ 235580 b 2 BGm E ORI E TR L 72 LC, Zh o BARICED X5
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PEFEBUR - HIUREE S mBRRERES) (FEAROEREFICHT2HME) ] 4 AT
TR PEERE I TRt e (RN EEEBOR - SBVUEE S BRI AR ELR (FEHFROE
REAEICRE I 2 %)) ) 5. [ Hl 2 (R EERE ST e ZRat e (RS AEZEBOR - SEVUREFES
BRI EFEDR ((REOMMARKOEREFICEET 2 %)) ] “Fickwi#MIn Ty
LNEZMERL 7z LT b o@EEORMHEREHF BT —I T
BOREBPROD» o GEICE, o2 EHECHBE~DA v 22 —-RUeT )
VI X o TR VMR R ML 72,

(2) KE K OCEEIC BT 2 BAHE M&A KA ¥ v+ 7 054+ 2 34

TBEIC BT, HREDHKRK @EIHEN DT OWEIFE AN L) OREELgIC
DWT, REDIRKE DI L T2 LD LN S D DICOWTIE, BHEEDEIIEAN LA
BB Z FICE D EFERIS AR VRS & & INT W HER, WREFREE & L <
WXL O EEDZLZ M 2T THRT 2 55ICE, £ OMRGIefk e U OB LR

1

https://warp.da.ndl.go.jp/info:ndljp/pid/8433525/www.meti.go.jp/meti_lib/report/2009fy01/0016924.pdf
. (2024.03.28)

2

https://warp.da.ndl.go.jp/info:ndljp/pid/9919854/www.meti.go.jp/meti_lib/report/2011fy/E001296.pdf,
(2024.03.28)

3

https://warp.da.ndl.go.jp/info:ndljp/pid/12166597 /www.meti.go.jp/meti_lib/report/H28FY/000407.pdf,
(2024.03.28), LAF. [Pk 28 fEEZFEIEREE] Lo,

4 https://www.meti.go.jp/meti_lib/report/H30FY/000655.pdf, (2024.03.28), LAF. PR 30 EERE

HAEWMEE] v,

5 https://www.meti.go.jp/meti_lib/report/2019FY/000418.pdf, (2024.03.28), LAT. [SHITCHEREH

HHREER] Lo,

6 https://www.meti.go.jp/meti_lib/report/2020FY/030687.pdf, (2024.03.28), LAF. [4H 2 £ EH

HHEER] LI,
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B WTEA XN, 2023 FERHIGIEICEWT A= vy LAY V4 7 BB IIEE & L
TEHEAINZLDOD, HEFETHENZAE vy A7 X A= vy LA VA 7 DEHIX
MoOTRONT WS, — T, EEFRICEWTIE, X—Y Y LAY VA 7, 100% 242
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F7ICOWT, RBIERZZ 1T 72 L CEMTE 2 X ) IGEREZHECL UL e DR
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ZHET LT T Y v IRHERIT o7

R A ER R EHR
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TINEFT A RARPANY)FT 4 R)
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FH2  HERR

1. KEIc2WT

(1) AR AR A D FBRRAE ~HUE DR 5

PR 30 FERFLMAEMREE WA T ORHEHA D 5, b, MiMIUKoIc kb, b
b B ORI IIBIEHE N TN 2 O AFAITH 0 | MRFHRBUH O FRBURIE~ 13 %
DOHINTH B Z LRI LT 8, HERD OGO JFEAI (continuity of investment
principle X I¥ continuity of interest principle) 2% DIREFTH 5 Z LR EN TV 5,

(LU LDk 512, BITEDZRBMEALE 1L, FNDE IR EGDB o B G5 DHEICEIT S
MR FHFEGE L TRIRE N D DTH S, LGIHFIEE b2 b BFEDE L2550 48 # 35
EEEDL FICH 5D E 0 5 HEPFIETH o 7720, 1918F K 1921 K IEICFH 0>
Ty BPEDIHIFIC 1318358 T IS & & ZIAE L THIREE L 7= | T, [FFEE RS
o, SEHLEN ~DFEJEE A SSPINHIE & L THIH BT O ZRP AL 25381 & i 7o, Z DE
WRT, A & [ EEHA S 1ZEE IR Z A L < L TH Y, Bittker#fZ R L 1HC

12, AT D BRI E (2, [FFE DS HHIE DI % v L HHHIE T B B & 157
LT 37,

77, 1921 FECIFIC J 38X |- DG D EZED NG TH o /2728, EEHIICIZAEEIC
WL L 7 AT GG | 37T B 5 IC e o 70 Z &0 6, FHFIG [HREE» DMFENE )
DEZ T EIRGEE L THllid i G # 8L diccor, CDZE#HFLT,

TR EE 15 H AU 16 H,

8 JRS #HI §1.368-1(b) b LA F D & 5 108~ Twv» 3, “Under the general rule, upon

the exchange of property, gain or loss must be accounted for if the new property differs in a material
particular, either in kind or in extent, from the old property. The purpose of the reorganization provisions
of the Code is to except from the general rule certain specifically described exchanges incident to such
readjustments of corporate structures made in one of the particular ways specified in the Code, as are
required by business exigencies and which effect only a readjustment of

continuing interest in property under modified corporate forms.”

° Bittker & Eustice, Federal Income Taxation of Corporations and Shareholder (Warren, Gorham &
Lamont, Inc. 5th ed.1987), Chapter 12.01[1] (“In a sense, the corporate reorganization provisions are an
analogue or extension of § 1031, providing that gain or loss shall not be recognized on the exchange of
investment or business property for other property of a like kind”), RS T [&EFE DL - Bz OFFL
BER ) oiede (2017)0 99 H.



19344 IE IS F V> THIE DB DS & 7 S AT AT PG D E Z2°78 07 6 4T us
5,

BittkerZ 213, KHIC (R S iRPIARURE DRTIE S 2% 8 E A T 13, B Ic R 5 8 BAEANE
HAN B FOREDIGER I NG FEMFEL & DTH S Z & (the new property
received is substantially a continuation of the old investment still unliquidated) & L., ik
P 1 17 S FRPIAEAERE DL 15 DFIHE 1L, BIAN E 72 1ZFRENIEE, K N IHEA DD )
ICAH L ZERTHRA DS, EERIICIHIEA DGR S e FEMEL 2D D, RIZDLE I %
JHIZEA N 7S REFF 7 (interest) TH S Z & E L L LT, REFFZDMIIEDIRA
(continuity of investment principle) 77RBIHEUEHTE DIREE TH 5 (the heart of the

nonrecognition provisions) & i~ Tu>31,

E 72, Mehrotra1% . HIFkHGHLIE D13 % IS 170 L 75 T, Rtk i) o7 %
ST L THEHAIDN L T EEFEDI T, RETFIHCIEDTEE L DTH S &7
N g1,

BREFF P TFENE D JF B 57k P AL E D O H g T o 76 & E ity 19344FEKIEIC H 1
Ty B 72 il g & L CTHIF] T N FHG [ EE L ST DD, Wil L THE
FEHET S, TLhbEEEREEL I BRKETHoZ tiZdbpndiTi 3,

10 Bittker & Eustice, Federal Income Taxation of Corporations and Shareholder (Warren, Gorham &

Lamont, Inc. 5th ed.1987), Chapter 12.01[1] (“The underlying assumption of tax-free-exchange provisions

generally is that the new property received is substantially a continuation of the old investment still

unliquidated. In the case of the reorganizations, the assumption is that the new enterprise or the new

corporate structure that may hold the corporate assets, and the new stock or securities received in exchange

for old stock or securities, are substantially continuations of, and interests in, the old corporation still

unliquidated. This continuity-of-investment principle lies at the heart of the nonrecognition provisions and

is the reason why gain or loss, although technically realized, is not currently recognized at the time of

exchange. If, along with the property that represents such continued interest, the taxpayer receives any cash

or other property known as boot, however, the taxpayer’s gain, but not loss, must be recognized pro tanto.”)

11 Ajay, K. Mehrotra, The Story of Corporate Reorganization Provisions: From “Purely Paper” to Corporate
Welfare, in Steven A. Bank & Kirk J. Stark, BUSINESS TAX STORIES p27-88 (2005). (“Foremost among
these judicial rules was the “continuity of shareholder interest” requirement. In a series of cases, the courts
declared that a reorganization could meet the statutory requirements of tax-deferral, if taxpayers
transferring assets or stock received some minimum amount of equity in exchange. Though this judicial
requirement, later integrated into Treasury regulations, was based on the theory of permitting the tax
benefit for mere rearrangement of capital, the case law’s gradual leniency in defining the type and amount
of “equity” that could be received only supported the notion that the tax preference had been transformed
to apply to a large swath of M&A transactions. The judicial doctrines of 1930s thus reinforced the view that

the application of the reorganization rule had been unmoored from any initial principled policy reason.”)



E 7=, [AKIE Tlt, B RO EZ E L T solely for voting stock BfF#EA L 7225, &
D RGN DT, JELH LT IZ, [ B iR A 1752 L CiR PARAEIR > % 517 3 7 80 I /2,

A FF 20k, BEREHRI DB FRTE LT, T # D 80%LL D LA # G 78 4 Z03
BBE, o RNEL EIEGEEEE (boot) DINfIt, —tagd 5Tk, Zitid, #
FRAIAALIR G| A B X 1 BJFRI D 1 2 Th 3 [ REFF L #FEE (continuity of interest) |

JRPED RIS Ze B/ TH S & b s, | EabxTuv 3 1, &, FEFZE AL S, Surrey #EZ
12k BIREFFD I DZEan # 7/ L, [HEE & 5Dlt, # YV — (Surrey, S.S.) 2315H L
T3 LI, [ Fllas DFCIE & 13 HERFFIN DERT 12 F 0 TREDIFREICHHIUED 5 5 &
&, Fr, BIRIFENIZIRFGZA (resulting corporation) & DJEIC, & & FE/ED [a]— 12345
HTH ), ZD—EIZRIFIND T E TS Z & & (ownership) | F ZERKIFEIANE D
[EIC 773 B [ — D FESEIC T8 ) & L T B, DF D, FIasDMFIED e S 43 7
DICIE, BEEF B L 2N &6 NICE DHREICE VT, DIRFFFEN BN L XD 1A
Q2 DN SN MDS, Flad DMEFNE Z AR T S DIC| 7% FE P TS S & & PLELK
FhsEL B, | [T4Db5. [HIRFFENE EDREICE T, FhikE DIEED
WEFTDOIEE DIFREICHHIEA B 5 & 0> 5 & &1t Fllas ODMEFEIE DB D> & 12 R 7 BT
BE |23 eI ZC (voting stock) TH D, (FEEDFIzs (creditor interest) |11 & D& TH 2
WGNICV T B 70, 72 X € DIEFDIEEIAP R DG Th > T b HHETH S/ &
FhTsg, ) EdxTHSE, |

(2) AR - BUSTYHIRFR I B3 2 WK EfFIcon T

LUN 2~ 2 K E o MR B O S X, Eito e s, (1921 #FEXIEIC L 35X
| DR FHE DIEZED W)L T D o 77200, FEEHHTICIZTEE IZHTU L 7= ik gk 7103716
NBL I ol &) R [192]1 #H L 1924 FEDILIEIC L U, HFRBHTHLE I 517 8
BT 12D iRl L DRI E D ZEE, T3/ 0> & 417556 Dl 1R
BBEA Z 7, 7, LIEEDIINTFEHC 50 Tlt, B4 1285, F 4 e 2, 2t
FERFIFE COFRBIONRE 7o o T2, GAIRE IS F 0 TIHEA DFlas # 024 Tt 7%

CFr e ZNT S E L CHHT BLEDDS Lo 77 = 2" BErhiTE Y, i

2 YR SBEE] BB ARERT 5, DUTFRL,

B4R SER] WHHEAEZERT 5, TR,

1 TR EE AR AL & 3R] BASCEE (2006) , P90-91. 7k, FEUEKIE, [B BABERSK I
. RERESMGESEE L CEHI NG 2 L I3RS 5, £, b IBEREEL T L
T, MHICIEEKIG L T2 L TE 2L, FE L WK - IR OERZ MBIE ICEE0 2R L
D, GAREOD IMADPRIEEIN2GERLEEEZDL L, COBIMWICREERD 2| & didTw3,
5 MR SIEE] AT T TN,

10



TR S 2D 77 = ZDHRE oo Tl 162 LITHALT R eI 238 o ]
B LU COR LB IRS HANC s Wb a2 o Th v, FHRLELEET A % i <
2R EMEE L CHEREL T B 1T,

TR 30 FE R EREF RO T FERGRAREF B TRS T LIPRINT
Wiz O, UT I8 2 g B, At - BUSEIRG T H 5. A BB (WX -
Praxedt) o B AR AR (R e kX ozcin) | C RIS GRIHER R %2 Xl & 3 2
FENAEEOINS) . D BMHERHR (F—3Xi T coEREN2EEOIS) © 5 b NERK
NEHE 354 LB 272 THUSE GEREIED) LiiEns bo, EEZAEFRTH=
AU EQTICE W TH 5 L BbN b, SHMFERIC X - TIZEFE2INE - B E
TW3b0bdH 54, KEHCTRFEMNOVMAZ RS EEZHWE L TwE 20, Fid(h)
SRR 2 B R B 2 IR E . 2oz EIE T 5,

B, DERGHMTER TS 5. D BHBERO 5 b NERAEIE 355 5o B A 72§
A VA TZIONTE, Tit@B)RU@ 2SI,

@O HEFFMGEEM (continuity of interest)

A HHERXORAEZBECAIH T &R O K& (substantial part of the value of the
proprietary interest in the target corporation) 23kfit 5% Z &L B ETH 5, Lot B,
AR TT 29 1C L2 2 F 2 FEM e HIG I 2 Bl L T b, ZoRicowT, IRS HH|
18§1.368-1(e) (1)U T D X Y iciBRT w3, ok, MLk 1c X 3,

“The purpose of the continuity of interest requirement Is to prevent transactions that
resemble sales from qualifying for nonrecognition of gain or loss available to corporate

reorganizations. Continuity of interest requires that in substance a substantial part of the

value of the proprietary interests in the target corporation be preserved in the reorganization.

A proprietary interest in the target corporation is preserved if, in a potential reorganization,
it is exchanged for a proprietary interest in the issuing corporation (as defined in paragraph
(b) of this section), it is exchanged by the acquiring corporation for a direct interest in the

target corporation enterprise, or it otherwise continues as a proprietary interest in the target

10 PR 30 R ERFLHE MG H 15 H MU HHITFEE R GREREH 29 5

T KHBEOWA I, K 30 FERFREREE 19 AU 20 Hi e HTEERLHFAERES 16 H
LU 17T HoRik 2 £ 072D TH 5,

18 B O BEEHER G E ICE W I HBEE RN 1L Treas. Reg. L KIHI N2 22 b Y. AREFIC
BWTH Treas. Reg. b W I KAV W2 EAI1H 5,

11



corporation. However, a proprietary interest in the target corporation is not preserved if, in
connection with the potential reorganization, it is acquired by the issuing corporation for
consideration other than stock of the issuing corporation, or stock of the issuing corporation
furnished in exchange for a proprietary interest in the target corporation in the potential
reorganization is redeemed. All facts and circumstances must be considered in determining

whether, in substance, a proprietary interest in the target corporation is preserved. -~

DL EoHMIES LT, ARSI L. DUFIcHR3 2 IRS B1H1 § 1.368-1(e) (1) (i)
ICHREINT VB EBY (b, WAL Bo Ik 3, ) . JFAIE LT, HERTSE
R A AR AR T 2 & [6— @ 21 (plan) IC 35 W TR I -0 H 12 X - THE L 25058,
Thbb, ChLDEHZOKRAKECERT2DTH Y, 22 5 2HEH T b7 ML
T EBEOMRROBEEICL > THELZZT 20 TRAVEINT VDS X,

“For purposes of the continuity of interest requirement, a mere disposition of stock of t
he target corporation prior to a potential reorganization to persons not related (as defined
in paragraph (e)(4) of this section determined without regard to paragraph (e)(4)(i)
(A) of this section) to the target corporation or to persons not related (as defined in par
agraph (e)(4) of this section) to the issuing corporation is disregarded and a mere disp

osition of stock of the issuing corporation received in a potential reorganization to perso

ns not related (as defined in paragraph (e)(4) of this section) to the issuing corporatio

n is disregarded.”

@ HEHMWZEM: (business purpose)

Gregory S fFHITR2UC B\ T, I BIZHE H YD 7 SR T & DiEfs M 2 S L 7.

FFEfECE L 72 o 72D iF, WBIERBE (Gregory X AN) IC X 5., MIBLEEE 232 O
D100% % R A 7 % IE Bt United Mortgage Corporationtl: (LATF, TA#:] &w»

9. ) PMEE T B B4 tEMonitor Securities Corporation (LA, Bkl &5, ) @

PEI1,0008RICH U T 3 E A ICHR 2 Bl Z MBI 2 20D A F —LTH 5,
BRI, £9°. Q#BFEBE 2 Averill Corporation (AT, [CH:] w5, ) %K
L. (b)Z DI D3HKIC, AtIZCHICBHARAL 0000k 2 Bz s &, Th b5 &z

ISR E 1ICH oMK OB TEIG L 72, MIREBE (X, 222 2 G M RO A%

1 gk e LT, HlZ1E RS HHI § 1.368-1(e)(3).
20 ) F % Cleary Gottlieb Steen & Hamilton LLP  (BLF, [Cleary] &9 ,) DOREIZIC X 3,
21 Gregory v. Helvering, 69 F.2d 809 (2d Cir. 1934), aff’d, 293 U.S. 465 (1935)
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(Revenue Act) #1125:()(1)B)ICED b7z [ 2EANIC X B % OEED LT —H
IZDOWTOMDIEA~DEIL T, BInDERICEEZITIEAXITZOKRED 2\ IEZ D
WO EEDFEFELDENE LT 256 IS T 5L LT, ThzdEFEGI & LT
Yo7z, ()& biczD3H%, CrhidfiFii L. Z oA T 2Bz KETH 24
FIRGEE ICEREDI L 72, CHIZZ DAL 020 2 EHE £ CORBHM L 2 Fkie 3.
ERROEFI LS S DFE D ITD b > 7, (DMBLEBEF I, (OICtEvwa25E L 72 Bittk
REEE L, THRRZEFEOFS L L GBS N LSS & LR TR W F v &
NTA v ELTHELZ,

RS T, T, [WBEMEOFET 2 7B X Y H OB & & 86T 2
BHIHERIX, 58D S B TERVWDDOTH S, | B Loodb, [[EIK, BiF LoBFkix
TCHE, AMOHEIBELDERT 2D THo720TH 5, | e Mo~ %%

Lize 2O LT 5 112 O (DB)D VY [H 23BN X BB A~DEEOKIL] &
X, IEAOEFEICHE S THMERO G W %2 %73 2% < (“in pursuance of a plan of
reorganization”) | 7% I N7 EHEDBHLEZ EKT 225, WINOEADEIEL A 5 Bk
ELRVEIHORThINzd BENC LD MOEAN~DEEDOKIREEKT 5 DTk
BnE A, AKFIFEEL OMOBEED A L R WEHHEICHE > Th I N2 BEOHIRICH
FHCEY T 5, (Pig) (Z4ud) FHELOHWDIEAN Lo BT O L n VW Hid 21T
BICTER G, Thbb, HEOMKAET -0 0t L CHBHEROER 2% -8
LT TH - T, ZOME—D HIR R IL, FHELZ OO RO 72 0 O FHE O FfT
Tl —FolkX %z LEAN BF MR ] BT 2 7201 PO L T 725
DEITICTER ] B KFEOHGIBEXLDOERT 2D TH o ZRatd 2I1CH

2 ERe X, 5112 £3G0) (1) (B) 1. “reorganization” & \» 5 FEEIC DT, “atransfer by a
corporation of all or a part of its assets to another corporation if immediately after the transfer the
transferor or its stockholders or both are in control of the corporation to which the assets are transferred.” &
FEW 7z BT, %112 5(g) i, “If there is distributed, in pursuance of a plan of reorganization, to a
shareholder in a corporation a party to the reorganization, stock or securities in such corporation or in
another corporation a party to the reorganization, without the surrender by such shareholder of stock or
securities in such a corporation, no gain to the distributee from the receipt of such stock of securities shall
be recognized” & E ¥ T\ 7z,

2 JHE3CIE. “The legal right of a taxpayer to decrease the amount of what otherwise would be his taxes, or
altogether avoid them, by means which the law permits, cannot be doubted.”,

2 JE3CIE, “But the question for determination is whether what was done, apart from the tax motive, was
the thing which the statute intended.”,

25 JE(Z, “When subdivision (B) speaks of a transfer of assets by one corporation to another, it means a
transfer made "in pursuance of a plan of reorganization" [ § 112(g)] of corporate business, and not a

transfer of assets by one corporation to another in pursuance of a plan having no relation to the business of

13



720, FELOBENEMUCERHNOFELREEL L, 2 L <, #RmEiE, XD
HWoliE—R L CEXOYHZEROINCH 2 DTH 2005, MHBLELEED BHE %2 & 85
NFEThRVE W) BEIL, AMECEY TRy, | 208 L, MIBEEE OB 2 SR L
7ok BT DN 2 BE L 7= vk 2 BAE L 72,

Ml A B E 2 <. IRSHIAN § 1.368-1(b)IZLA T D X 5 icilk =T\ 3,

“The purpose of the reorganization provisions of the Code is to except from the general rule
certain specifically described exchanges incident to such readjustments of corporate
structures made in one of the particular ways specified in the Code, as are required by business
exigencies and which effect only a readjustment of continuing interest in property under
modified corporate forms. --- Both the terms of the specifications and their underlying
assumptions and purposes must be satistied in order to entitle the taxpayer to the benefit of
the exception from the general rule. Accordingly, under the Code, a sale is nevertheless to be

treated as a sale even though the mechanics of a reorganization have been set up.”

@ FHEMGEME (continuity of business enterprise)

IRS BIHI § 1.368-1(d)IFLAT D & 510~ T Y | FBUHRIE~ DN F % ML 2 R FlgE D
A% (readjustment) ICHUES 2 & AT & LT, A LAY T 4L AR R AT o 352 % #k
ez e, Hd0iE, THOMBERATOFEEEEDOELE RS (a significant portion)

BAHOHEECIBEBWTHVWONE Z L EERLTWE,

“(1)General rule.—Continuity of business enterprise (COBE) requires that the issuing

corporation (P), as defined in paragraph (b) of this section, either continue the target

corporation's (T's) historic business or use a significant portion of T's historic business assets

in a business.... The application of this general rule to certain transactions, such as mergers
of holding companies, will depend on all facts and circumstances. The policy underlying this
general rule, which is to ensure that reorganizations are limited to readjustments of

continuing interests in property under modified corporate form, provides the guidance

either, as plainly is the case here. (5|F# #l%) Simply an operation having no business or corporate
purpose -- a mere device which put on the form of a corporate reorganization as a disguise for concealing its
real character, and the sole object and accomplishment of which was the consummation of a preconceived
plan, not to reorganize a business or any part of a business, but to transfer a parcel of corporate shares to
the petitioner.”,

2 JE3CI%, “The rule which excludes from consideration the motive of tax avoidance is not pertinent to the

situation, because the transaction, upon its face, lies outside the plain intent of the statute.”,
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necessary to make these facts and circumstances determinations.”

(3) A VA 7 DN FERGEICOWT

DITicikiRz s, 2vvA4 73, LilofaR - BUSEGHBER & (35870 2 kg
ERTHEINT VWS, A V47 2ED 5 NEIRAEREIS55 06T LYWL~ A LT

7 b GEANCERE L 2RISR EUFE I BRI NZF y 27 4 VRO T Cff
MNERENZREE L2 L) DI EEGZHETH o7, L2 LA, Z DROIEWIE
T XY, HARIEEEOCEM NI ZHEREAG & LRSI L icho/z2 b, AR
BT 2 G OEEOMERE W IRRREDI S T L o722, BERNICIIUTO L &
DTH5b,

[ 1924 IFICE 0T, NI T DEPEEZ FIDEN N IR & 4 7 [ 12 0> THRPEEN F
TN 2 DIRT (B3 0 I2F D7) DB F M L T o> 3554 12 131k PR 1 %2 9
S EBED, T 7Pk ICE Y TS & E Lo TR &, HiFoD
WEBRHC L 8 & HFIE DB E 12T IC (G T O ik & ) FEI DK 12 [ D
RPRRUEDIFLS 7 52 S5 & & F TS,

(%) 19354, fRE# 1% Gregory FHFHIFIZE T, WEBEALIZE O 3 ik
IZFHHEAW P RFETH S LR L, FHEANF X X a4 7RG Dk 4 1 # &
AL, FHEDFE, [AFEFOEETEICE O THIFE PR L 725D 1934FEKIFIC 0> T
R g 7 BRTRPRHE D> S BRI L 72 7280, X E° 2 7 F P N P HLE DB 5
HELTRDINS Z & E Lo,

L L, 2D, (HE) 1951FEKIFICE L TR L2 7 13 I A E 12185 L
Zeo JAIKIEIC E0> Tid, MBI D T TITDI S LA DB AL I3, ARk
D 2L FE IG5 b BT HHE i T 3 Bl 7 VSPGBV DN Fas #
HE~HT B4 (device) THZHEL#M &, RRFREIRG & 43 EBED SR

2P EoRNEIZ. S 2 FEREHEREE TBERVCTIHOTREZ LD TH S,
28 Revenue Act of 1924, §203(c)

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

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

31 Revenue Act of 1934
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T, HFKIEICOF, LEMBZEARIZ, IE5 G FHEARID S & TEl S 3 FHEDS
FZHET S & EITFEEHTICEE L S 0 G20~ T 8%,

JFKIE# B E £, M DRGRERHE (B D § 368 FUDHIE) DIEfFe & b ICHHFD
S 355 3F)K & #1175 DAIISAFKIETH 83, LU LEDHFEIC IS L IS, §355DH|E
2BENE AT 0 P DI EELZETD o 70 M7 PIEANC 1T B 5 28l Bl ic
DU TiE, 1935 #EDGeneral Utilities FH1FHFA51C L ) BV IC 1E 5 B EEFEJERS 7 750
LB DEIRTHETEPE, §35512F5 0 THERDIABIATHER) IFHE 17407 5 2 C
W o 7,

19834, @it S 311 (D) F R L. & AaSEREDIIY 7 H] % PG & L TR L 5 IC7%
D ZEDD, §I55IFHTRIBEICE TS XA T F DG TL < AR ICE
1] 8 G 2kl DIERDIEIRE 2 I FEREZ ] 5 2 & & oo 2%y S DD, 1990FEH L TN
19974 IZAIR & 175 § 355(d)F L TN S 355(e) (Bealh) 1%, [AIZIZHEm L 72 B34 02 13 9 i
NIE TEFEFSERS BB T 8 E DR FBEDTHE YD, D § 355D F | # 72 T4 1%
LRI DB DS FFE L T 3,

LUFDFE 5L iEfad i E 2, BIED § 355 DHIEITIEFICHEMEL & D & e o TUr 3125,
1t DHIFHEIHF 7 HE T3 § 368IC I~ T I ks e B KD 6 1 3 EPH S, | 7

(4) 2 ¥ v F 7 DB IO WT

I, AV VA TOBERESRE LT, UToes 0, NEEAZEMEIS551CMZ TH
El AL H36855(a) () (D) D EME L kKO SN2 LEARH 2 Z L ICHEBEYET 5,

2 IRC §112(b)(11)

3 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”).

MRIIEIC XY R v oA 7 ASHHRERAUE (WERAEIE 368 55) & IE O BBUHRIE~BIE & L T
s cnd, A7V vy b A7, A7V v b T v 7ICo0TH AL 355 0Bl il A1
PRI~ & LT 2 Lk & o7z,

35 [2L4H% 5 B5C] General Utilities & Operating Co. v. Helvering, 296 U.S. 200 (1935)

3 fl15 ¢, 2004 £EICILEMRACY (qualified dividends) ISR B FIEKIZF v X AT 4 VORKLFEIL & X
N2z, RALT Y FORFIEE W EREOERITHNL TV D,

M 2 FERHAERSEE T8 HRU 79 H, ndb, HWalTNHSIC X5,
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[ KA 721C 12 RFR T & L T DA BEDHTERED ST b, X F 7
DR E 7 & FHEDBFFD T4 (SHPE) 1B TITDA T WBE, AN ILSH
FHEEN & L TR LN REFEZSHAIZTIYHIEF L 7= 12 SHAIFRZC 7 B0 7 8 40 225
b3,

SHAH DBV AP § 355127524 3 35, LFRG|#—8#E L TASE, WFEA (P
) 25N (SFE) ~DEHEDBE, ()BEEEICE IS BHEFBE L 25 DFE

(PHPHT) 12 & 2 HEEFIRFEL 25N (SH) ~DSEHL,  (ifi) B — D G Ic 35 % &
PIRG L 72 A DHC (SHHET) 25§ 3555875t s FHETHI S S &, &7,
§368(a)(1)(D)ICED BHS FFIET B ED56, CDL FLHHDI L G 713
L T2 $368(a)(1) (D) I I8 S 3555 FHFICHH S S Z & &2 8, | #

Z D kT, AEIRAEIRT35551C X o TIRBIE R D@ 2% J 5 720 1cid, AT D%
HFOFRRPLEE 2D, o, MMITLOoIC X5,

(@ A% F
SHHEA DI IEFTIC F0> T, PHASHZXH L T8 2 &

SEHlE 1, BRI DE80% I L 20 F AN DT DR DEOWI, LIRE L T3
ZEFV T (§3685(c)) . it HDAIREHTIKG] I F 1T S SRR (control) D¥
B [ TH 3,

@ [HHZH
St DE&PH 7 IEZEf Tl 5 3 (1 (device) & L TITHI ST & (MFEEH
BIZED SHEHDBEFICH S LHAEZTT5) #, |

B [ oEE] SHdFatEE%RT 5, UTRL,

9 [ Y4 SIER] P I Blatt e E%R T 2, UTFRL,

10 B 2 R EREE 80 H

"M SIERE] XY IEMECiE, PAh. SO Z Ofljtlo E&P TH %,

2 Y155 5E5C] IRS BT § 1.355-2(d) 3L F @ X 9 iIcdb T 5,

“(1) In general. Section 355 does not apply to a transaction used principally as a device for

the distribution of the earnings and profits of the distributing corporation, the controlled corporation, or
both (a “device”). Section 355 recognizes that a tax-free distribution of the stock of

a controlled corporation presents a potential for tax avoidance by facilitating the avoidance of the dividend
provisions of the Code through the subsequent sale or exchange of stock of one corporation and the

retention of the stock of another corporation.”
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BRI ToLs) TH 2%,
9. M CTH I LR HET 2 HEERL LT, IRS HlHI§1.355-2(d)(2) (i), (i) KT
(VICEWTUTOZERERDPET o T2,

- Lefliy 72 3B (“ (i) Pro rata distribution. A distribution that is pro rata or substantially pro
rata among the shareholders of the distributing corporation presents the greatest potential for
the avoidance of the dividend provisions of the Code and, in contrast to other types of
distributions, is more likely to be used principally as a device. Accordingly, the fact that a
distribution is pro rata or substantially pro rata is evidence of device.”)

- HL R DA 35 (“ (1i7) Subsequent sale or exchange of stock—(A) In generall.
A sale or exchange of stock of the distributing or the controlled corporation after the
distribution (a “subsequent sale or exchange”) is evidence of device. Generally, the greater
the percentage of the stock sold or exchanged after the distribution, the stronger the evidence
of device. In addition, the shorter the period of time between the distribution and the sale or
exchange, the stronger the evidence of device.”)

CBITCEAR A v A 7N RIENOEEOWE - Ak (“(iv) Nature and use of assets—
(A) In general. The determination of whether a transaction was used principally as a device
will take into account the nature, kind, amount, and use of the assets of the distributing and
the controlled corporations (and corporations controlled by them) immediately after the

transaction.”)

7, fchs L2 BET 2 HEEFR L LT, IRS #HHI§1.355-2(d)(3) (i), (iii) &
P ICBFWTUTOEFBEEIET o N T2,

- EDOFEEHN (“(i) Corporate business purpose. The corporate business purpose for the
transaction is evidence of nondevice. The stronger the evidence of device (such as the
presence of the device factors specified in paragraph (d)(2) of this section), the stronger the
corporate business purpose required to prevent the determination that the transaction was
used principally as a device. Evidence of device presented by the transter or retention of assets
not used in a trade or business that satisties the requirements of section 355(b) can be
outweighed by the existence of a corporate business purpose for those transters or retentions.”)

s BUCEAD B oA B L TIREI R Cw i etk Tch 5 2 & (“(Gi1) Distributing
corporation publicly traded and widely held. The fact that the distributing corporation is

84 SET] ab. KERE L, SRR v A 7 ICBELTED SN S DO TH b, MR
—MRICBEL TED LNz D D TRV, b ol b, WAEI W CMAMFERAIEERICER 2 L, AL
FOUFRRL SR L. A BCYFRIVE U 2 alBEE 2 B 2 — 7. KEIC B W Tk, RAED &7 LEY R
FERL O BB IS O AR FHR A A U 2RI T3 <. BOHRAIUGFo5m (WER AR 302

%) ICELD LW ERICHET ILERD D,
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publicly traded and has no shareholder who is directly or indirectly the beneficial owner of
more than five percent of any class of stock is evidence of nondevice.”)

- KREINEAKRE~D S (“(7v) Distribution to domestic corporate shareholders. The
fact that the stock of the controlled corporation is distributed to one or more domestic
corporations that, if section 355 did not apply, would be entitled to a deduction under
section 243(a)(1) available to corporations meeting the stock ownership requirements of
section 243(c), or a deduction under section 243(a)(2) or (3) or 245(b) is evidence of

nondevice.”)

KRB~ DB FRHIC, FEERICERZRICHE | 23 IE#S & 7o 7Sl & L T, Rafferty v.
Commissioner {4 (MPKFHE LT I EADO L TOMRREZMRA L T2 BlEH 23, X4
HENDRE T EABELENCHEIE L, UAEEL ) — ANy 7 34, ZOHFE
%, USLBEARET2HEAORRE A YA 7 L W ERICOWT, 25 58]
A VA T7EMENE A VA TRNREAND ED HICHEHZOBER D DTH Y,
Fe L THRFEOFIED =D DHEITH 2 & L TAREH~DEKRZHE) . Commissioner
v. WilsonSF4 (RE/NRFEZEIEAD, RE T 2%~ 0 e M 2 fraxii Nk
RX 2, ZOBRYSEHHENADB A VA7 INZFRICOWT, P25 ALY YL 7
BEOFEHMIC L > TFEINALZDOTIIARL, FEIFLWTEREIWAFIREKEC
L2BBANED R T BRIREEFET 20 TH 5 L L TAEF~DBKE HIE)
Bdh b, -, FAWRSICXVEKRTH D LB LNTWIZ I N-FHHI & LT, 20154
ICKEYahoo Inc. 237 U SN TN —FHw— AT 4 v 7 ZOREKRRK (DEHRR) 22y
7L LS L LAEFHTRFEET 5, b, HHEATE L V2375, EAMENOFHE
BIfRIc X 2720, EB L oA ICHEECH Y, » LAHEERZOHNE B Y IE
L SHERE L TuohuiE, KE = v v A 7 Bl b o fth o FLBLEEERG IE R E 13 6B A Ao 72 TH
25w R B 54,

4 Rafferty v. Commissioner, 452 F.2d 767, 771 (1st Cir. 1971)

45 Commissioner v. Wilson, 353 F.2d 184, 187 (9th Cir. 1965)

CHEL, chniFnIhd HARETH ) & 250 KREDR B IENIC K 2 I ENICH T 2 HETH
5,

17 A4 0 K[E Yahoo Inc. DIHIli#EEH & F4E 2 RA T2 T U SANT N — Tk =7 4 v 7" ZRRA DI 2
BRITELL, TUIANTV—=Th =T 4 VI ARAERE T 5 2 L1 b A vt 7 1 REAKER
DAfEIC (5 8 2 FEMAERE OISR TT VSN TN — TR =T 4 v 7 2R DAl 230 TR E <
%5 2 LMEI N, A VA T HGIEARIZE G ICTRATIRER T Y NNV =T R =T 4 v 7 A
ROFHMICRDY b EBRAENT, BROTLRY Y —RFZHOL0LMHERTE S
(https://www.sec.gov/Archives/edgar/data/1011006/000115752315000218/a51027470ex99_1.htm,
(2024.03.28)),

4 D) Eix Cleary o[0&ic X %,
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[ & BT FFEIEB) 2T
Pt - Stt& 8 DU EIZ &0 TOTETLLEMHE L CREBIHTF ST (20501 ¢ IEL < /2
TEIBHIFEETB) TH S, | #2170 THE D, [FROFEEMGILASRDH S Z &

@ HHEF (355(2)(1D(D))
BRI E L CHBERTICH 56 SHHRADETERHT S 2 &

80% L |- # M1 T B 3B AREG T DA Tl 7o VI 12, TR ]SS 72 e P T b
CEDUGNPBEE I T E, (FEHIILKE TIL, 3D 20%DYNMIEF L & BHE
Shiv, ) (FHE) ., |

9 [Y4ERSIBFL] PAT I3 2 NERAEIES 355 (D) BIE T 2, k. EilIE 4IRS I1C X 5,
“(b)REQUIREMENTS AS TO ACTIVE BUSINESS

(1)IN GENERAL. Subsection (a) shall apply only if either—

(A) the distributing corporation, and the controlled corporation (or, if stock of more than one controlled
corporation is distributed, each of such corporations), is engaged immediately after the distribution in the
active conduct of a trade or business, or

(B) immediately before the distribution, the distributing corporation had no assets other than stock

or securities in the controlled corporations and each of the controlled corporations is engaged immediately
after the distribution in the active conduct of a trade or business.

(2)DEFINITION. For purposes of paragraph (1), a corporation shall be treated as engaged in the active
conduct of a trade or business if and only if—

(A) it is engaged in the active conduct of a trade or business,

(B) such trade or business has been actively conducted throughout the 5-year period ending on the date of
the distribution,

(C) such trade or business was not acquired within the period described in subparagraph (B) in

a transaction in which gain or loss was recognized in whole or in part, and

(D)control of a corporation which (at the time of acquisition of control) was conducting such trade or
business—

(i) was not acquired by any distributee corporation directly (or through 1 or more corporations, whether
through the distributing corporation or otherwise) within the period described in subparagraph (B) and was
not acquired by the distributing corporation directly (or through 1 or more corporations) within such
period, or

(ii) was so acquired by any such corporation within such period, but, in each case in which such control was
so acquired, it was so acquired, only by reason of transactions in which gain or loss was not recognized in
whole or in part, or only by reason of such transactions combined with acquisitions before the beginning of
such period.

For purposes of subparagraph (D), all distributee corporations which are members of the same affiliated
group (as defined in section 1504 (a) without regard to section 1504 (b)) shall be treated as 1 distributee

corporation.”
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BARIcIE, BUFIciibe4 2 WERR A 35555 (a) (1) (D) G) 23363 %, 7ads. R
ARSI X B,

“(D) as part of the distribution, the distributing corporation distributes—

(i) all of the stock and securities in the controlled corporation held by it immediately before
the distribution, or

(i1) an amount of stock in the controlled corporation constituting control within the
meaning of section 368(c). and it is established to the satisfaction of the Secretary that the
retention by the distributing corporation of stock (or stock and securities) in the controlled
corporation was not in pursuance of a plan having as one of its principal purposes the

avoidance of Federal income tax,”

72, “control” ®EF L. WIERAEIE 368 L()ICATDEBVEDLNT N3,
“For purposes of part I (other than section 304), part II, this part, and part V, the term
"control” means the ownership of stock possessing at least 80 percent of the total combined
voting power of all classes of stock entitled to vote and at least 80 percent of the total

number of shares of all other classes of stock of the corporation.”

72, [ §355(a)(1)(D)Tit, JFAIE L THILEAPH P CIEFTIC (RG9S SHFA D4
TEMIT S &7 RDTHED, KICIRE T SSHEADETEIP L Z 0555501212, #]
P F R AR TS & 207 60F L 2558 ICRD, COEMFFZRET S EESIRT
13,

§ 355D — Y > 2ic BT & Revenue Procedure 2017-5212 % 0> Tlt, Pi-25(R4G 7 3 SHH
H DL THP & 17 VFEITIE, P E 1ZE D25 S 355(a)(1)(D)(11) (F55) 57
BEDPIELN) 2 HETESEE 72T EBERE S ETHTE,

DI DU T, LI H & #4172 Revenue Procedure 96-30D Appendix BT/, 24/ 5
=Y N THF G B RS 0 DEFE L TUTFOHIRHAEh<TED, FLZNS
DOPFIC 2 TIZFE 54 0BHEICE T H, FHEERIZHEHFE L THFZEIEZH 555
BB S EINTE,

(i) SHHFEFA D—Ef Zretaind 3 & & IC O T H L HEANPETET S8 Z &

5% {fH L, “distributes an amount of stock in the controlled corporation constituting control within the
meaning of section 368(c)” & TN TH Y 80%LALTH Z2LENDH %,
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(11) SHHFA D —i8 #retain 73 HEIH, SIS L TPHDOREFHSH OREFEEL 1174 6 7%
Ry

(1i) Retain & 7172 SHH I, (D DFHZEANTICH S L TUGAFES & D KE (RASFELIA
) MR B hdIns s

(iv) PFf1% € Dretain 3™ & SHHEZC Dt 12 & o TSHDHFICFHEZ RITS 002 & (1
DIRFDEIK /IR D et DE IS U 7 #(T9 Z&) ]

Revenue Procedure 96-30(ZRevenue Procedure 2017-521C X Y JFEIE X L7zd DD, IRSIZ
Revenue Procedure 96-30D Appendix BICIZFI ZHe Z 5 L RIAHL TH DO, EH LD, R
vy 7 FEEN (Prh) 22 v v A 7 RiE AR (Sth) 2 8HARICRE T 2 2 L i3H
Hl & LCHRINEVEMRINT L%,

[ & PR ($ 368) B D ZHT
LG D § 35512060 & BFICN A MDA & [k, 1RESF e 2l (7 HCRT <P
- SHEEFER 2T ICTIE 5 3 LB HEICRK T DE0% UL 2 (RE) 2 - FE L
1F - FEHBJEF DT DK D 6413,

T FEBHANIT E 6 DEELEIC O T F DL 5 ICED T3,
(1) BRETFSHFESF (Treas. Reg. $1.355-2(c)(1))

M B Lo oiERTE S (https://www.irs.gov/newsroom/irs-statement-regarding-private-letter-rulings-
on-certain-corporate-transactions, (2024.03.28)), Z® 9 b, LT OEHHBRIET 5,

“However, in determining whether a retention of stock or securities is in pursuance of a plan having as one

of its principal purposes the avoidance of federal income tax, within the meaning of section

355(a)(1)(D) (i), IRS will continue to follow the guidelines in Appendix B of Rev. Proc. 96-30, even though
Rev. Proc. 2017-52 has superseded Rev. Proc. 96-30.”

52 Bl EiZ Cleary @ [al& I X 5,

55 [l 5 0EEC] 355 SRICBAE S 2 BfE D 5 b MMFHRBLHNIC —iRIIc TRk T h p EF L WO BIETH S
S EEbhs,

o[ SEEE] AR 2 FERTHERGE T ICE O TUSD K E LT vngs, IRS BHI § 1.355-
2(c)(2), Examples 1-4 X IZNER AL 355 k() 2 BiE 2 -d 0 Bbh b,

5[4k &3852] “(c) Continuity of interest requirement—(1) Requirement. Section 355 applies to a
separation that effects only a readjustment of continuing interests in the property of

the distributing and controlled corporations. In this regard section 355 requires that one or

more persons who, directly or indirectly, were the owners of the enterprise prior to

the distribution or exchange own, in the aggregate, an amount of stock establishing a continuity

of interest in each of the modified corporate forms in which the enterprise is conducted after the separation.

This continuity of interest requirement is independent of the other requirements under section 355."
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g ZHIDMBFE (enterprise) DEHFEE - [HEDHIIHE (—& F & 114 (one or more

persons) ) Pk E L T (in the aggregate) 5} FFE 12 4 F 1 FEDITE) #1T 5 AN D Z
EHIEDD T L BDHAFIRE L T8 ¢, PHAIIIFEDHKTICX T T8

— X B, [BRHTHS T — X535, (HHE) |

S OERET Tl R w—RREIC X 2 2 v A 7oA DOTEENL, 22525 5EH]
WA VA7 ORMEN Pth) < X 2 AR ICBI T 25HHoo—f e LThahd L
) L FEHEEZ IS Wzd, HLE TGRS LTTH 525, BHERFIMBEM 2 A7
RITT B HEETRIIR V& W2 2, 22205 — R TIC X 2 A v A 7RO DIEH D, 2
v A7 oFEfEN (PH) XA v 7 oMGEN (Sth) OXBMEDOHIG % £ L X
2H5DTHY, D 5XBEMEOIIGV A Y vt 7 L EE T 2EHH P —HOG | O~ TH
o7z LHWT I N AT E. U Ic R 3 WIER KBS 3555 (o) 2%l ] & 41 5 ATREME 23
H5HDD, [FEIHIEM X 1T 2 D IIPHE SHE DI B S IE LA 32 23— ERRFE T AN B
BLTwaBEAIRoNns, LdoT, HIC LGSR ER A v 7RIk %58
HL7zZtzkboTHEDbIC, KERDMKGESDSATIEL 2D, &5 VIZFRHEIEM S
Lo ZEBRRAEL 2D T TRV E VR %,

BHL., L@t b, 2 v+ 7% GEE X, A v+ 7hdeviceTH 50089 H
DHWEZD oL I NTWVW3,

[ (11) FHERFEN (Treas. Reg. § 1.355-1(b))
R TR DFEENRI T TEICE DT L TS Z &Y,

0 [ SIBE] HlZIE. A7 Yy bATIZOWTE, UTDesh [2ke LT &wv)EFERRE
T2l ho, REHERRT2LFEZONTVS,

Treas. Reg. § 1.355-2(c)(2) “Example 1. For more than five years, corporation X has been engaged directly
in one business, and indirectly in a different business through its wholly owned subsidiary, S. The
businesses are equal in value. At all times, the outstanding stock of X has been owned equally by unrelated
individuals A and B. For valid business reasons, A and B cause X to distribute all of the stock of S to B in
exchange for all of B's stock in X. After the transaction, A owns all the stock of X and B owns all the stock of
S. The continuity of interest requirement is met because one or more persons who were the owners of X
prior to the distribution (A and B) own, in the aggregate, an amount of stock establishing a continuity of
interest in each of X and S after the distribution.”

Tz zTwd [XEMRFE] Lk, EEAIc o T, 5O ERE L. b0, YKiEAORE
NATEEICEBINICHER T2 D) & ah, JFEGBARttIconwTiE, YEEAD I F v RIHE
RIS LIS D RIEORA 2R T 2 EE VS L EhTwa (RS KU § 1.355-7(h)(3)).

5 DL k% Cleary R IC X 5,

5[4 & 3BEC] Treas. Reg. §1.355-1(b) ‘Section 355 contemplates the continued operation of the

business or businesses existing prior to the separation.”
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§$ 35512 BT 3 2 HI T 13 HZERE B 12 3517 B IR DFE # 38 T 6 7. $368/C7F
D BHRRGHGICF TS D E [FRDEFTH B ¢ EX 55,

(ii1) FHFEHIIELE (Treas. Reg. § 1.355-2(b))
R TR DU DEZANTE S > Tirbitsd = &,

BZHIEANNICET S E 0 TG, R 2T 7 #F D % v BRG] 12 & > <
[ CFZERN #E, TS & & PEFE LA AGE (impractical or unduly expensive) ' T& 5
CEPUETH S, ()

© $355(d) GEN L~ TOFREI DU 780 5 417 W

Pt Z 72 12SH B D50%LL 25, ML TS ERIIC &0 TEIR (Bl & 31K, %
BICL BHRIFD &) I2L VIRIFE T BB 5L, PHAICE O TRBIRRED 70 6 1 7%
v (§ 3550 F DD FEE# it 75 FIGEIC I3 PHER T 12 3 0 CERPTRIL 23578 0 5 3) %2,

60 4]k &385C] “(b) Independent business purpose—(1) Independent business purpose

requirement. Section 355 applies to a transaction only if it is carried out for one or more corporate business
purposes. A transaction is carried out for a corporate business purpose if it is motivated, in whole or
substantial part, by one or more corporate business purposes. The potential for the avoidance of

Federal taxes by the distributing or controlled corporations (or a corporation controlled by either) is
relevant in determining the extent to which an existing corporate business purpose motivated

the distribution. The principal reason for this business purpose requirement is to provide

nonrecognition treatment only to distributions that are incident to readjustments of corporate structures

required by business exigencies and that effect only readjustments of continuing interests in property under

modified corporate forms. This business purpose requirement is independent of the other

requirements under section 355."
ol [MERSIEFE] WEIR AL 355 20 XIRIC B 1T 2 HEENEMAICOWTIE, PR 28 FERFHE
WEF S HIck L TU T hiEbnTWwE,

[ DH2EE, FEEARTTIZZ . FELOANITH S Z &, EE EDFFEE, 2 X FEHIE, HEAEH D
BIHERFELDHAIE L CTHEDONSE, —77 HKEMMEDELIZ2HDFHFEFN)TIE% 07D FE) %
H1& 127 5 Zc 0o AKREAEREA 15 355 28 DAEHIED D HFIC 0> Ty LIRS 122475 FFE HHIEF D TV IC ©
WCRBBEL S DHr2(TIMEICH D, F e, HFLF 207 T8 01E 00 T — YV > 2 DIRTGIZ
TErinzdttihoTins,]

62 [ & EEC] MER GBI 355 5(d) 23k & 7z MR 7 35kE K (H.R. Rep. No.101-881 (1990))
AT oA 5, . BHFITUMSIC XD,

“The provisions for tax-free divisive transactions under section 355 were a limited exception to the repeal of

the General Utilities doctrine, intended to permit historic shareholders to continue to carry on their historic

corporate businesses in separate corporations. The committee believes that the benefit of tax-free treatment

should not apply where the divisive transaction, combined with a stock purchase resulting in a change of
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D §355(e) GEA L~ TDFRPIDIALD 7D 5 17 VB

R &g 7 BPREE 7 NS D50% L | D EARBFAEE 2 B L 7 —E DG o —EEE L T
7D BBGEICIE, PREICE 1T S FRPIFRIED 70 57 vy (PRAFREIC D0 T L@ & [
) o B SEDPIFTELFE « GFl4F I PEEF 7 12SFHE D50 % LA D HeA #IRFF L 7255
1212, —EDFHHP AL T DEHESHS,

$355(g)

DICE G DPREFE 76 13 SH- P TFAEIERE AN (disqualified investment corporation) T&

D, 0, LZIFEEREIN DEOWILLTFI (GERIEE 72 1M~ — X ) 2357 [T 1
IR BEIAEIRE L T LD o 2L o TIREIN TV E55, §355/28/H
EFhi i,

TFEEEIEETIN & 12, TN DIREBFEDTREFED2/3 KL (FFli~—X) #1503 54%
VI, REEFESIZ, B, TANDHKIE 2GS -~ — F F =2 T, EES
DD EE (debt instruments) . 7 7> = >, FEY - LI, notional principal &
Fh TYNT 4 7, NEZDDIEUDEEE > I,

$355(g)it, LEHEFDHBIEEFARICIRE T 35D HHYICHEE DN & 1 FHFEF 5
HL, DEEDIENDBTIMDOFEZ EIRS S & T HTITEEHIICHEA DF7E 20T
FE D FHED BIR P AJFEE 7 & (cash rich spin off) & & 226, §355080 #1935 H
H)T2006 FICRIRES b DTHE, | ¥

(5) BHEFFMBEENFICOWT

ownership, in effect results in the disposition of a significant part of the historic shareholders' interests in

one or more of the divided corporations."

“The present-law provisions granting tax-free treatment at the corporate level are particularly troublesome
because they may offer taxpayers an opportunity to avoid the general rule that corporate-level gain is

recognized when an asset (including stock of a subsidiary) is disposed of. The committee is especially

concerned about the possibility for the distributing corporation to avoid corporate-level tax on the transfer

of a subsidiary. Therefore, although the provision does not affect shareholder treatment if section 355 is
otherwise available, it does impose tax at the corporate level, in light of the potential avoidance of corporate

tax on what is in effect a sale of a subsidiary.”

S M 2 FERCHARSEE 81 HYE 84 H, ok, MWl LHSIc X2,
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ARIEH T, ERE@IICHRR AR - SRR O S FR R R v v 7ic BT 5 #%
Bk EIR I o vt FRRQOId_7=NAD B E 2, M ricihdd 5, RIEHA
KTk 3 L0,

OAEFE AR O RH 12 2 W T RRE D Z T E 2 Rl O E & % E® 5 & & THRER oMk
BEEEZHELTEY, ~E0EGL2H-THREDOREINR E L 2B D O aE

FIZED b T,

@AY VI 7D XS mHNERRAEMESS55DEH D 2 B3I oW Tlid, Y% 2P
NFSHD50% L, EOBEABBEHE 2 EX L 7-—#H o HO—B & L TThbh 35413,

PtHic BT 5IEAL XV ORI OIER 3FED b L L7 b,

@AY v4 7 DEHE%ED T, MBHRETE EMM oM RAE X, Kl L gk

nTwuin,

(1) AZRUHH K P o4

ERQOIci R B, [AHBEADRE Z4 L 7 IHTH - IEETF 57 DA%
(substantial part of the value of the proprietary interest in the target corporation) i
78 EppE Lan, GHOBEDIRSHA LofR e LT, AR DA 250 il D

40%CTH 2 LA DRSO 5N b L INTW5%5, Lo LBy, MHikFRE
DR E B D £ EFE 77 Dk IR A 1B 3 2 WIER AL LIRS b BT E D b T
U 7R 66

oF SRUTHEERHEREHE 14 HhE 17 H,

65 Treas. Reg. §1.368-1(e)(2)(v), Example 1. Application of signing date rule.

On January 3 of year 1, P and T sign a binding contract pursuant to which T will be merged with and into P
on June 1 of year 1. Pursuant to the contract, the T shareholders will receive 40 P shares and $60 of cash in
exchange for all of the outstanding stock of T. Twenty of the P shares, however, will be placed in escrow to
secure customary target representations and warranties. The P stock is listed on an established market. On
January 2 of year 1, the value of the P stock is $1 per share. On June 1 of year 1, T merges with and into P
pursuant to the terms of the contract. On that date, the value of the P stock is $.25 per share. None of the
stock placed in escrow is returned to P. Because the contract provides for the number of shares of P and the
amount of money to be exchanged for all of the proprietary interests in T, under this paragraph (e)(2), there
is a binding contract providing for fixed consideration as of January 3 of year 1. Therefore, whether the
transaction satisfies the continuity of interest requirement is determined by reference to the value of the P
stock on the pre-signing date. Because, for continuity of interest purposes, the T stock is exchanged for $40
of P stock and $60 of cash, the transaction preserves a substantial part of the value of the proprietary interest
in T. Therefore, the transaction satisfies the continuity of interest requirement.

66 TRS #1H § 1.368-1(e)(8), Example 1, 3 TIIAPFEHZDIH T #:#kFIC & 2 A #1ARXFEHNICBE 3 2 2850
WInTwa 2, BEROMEEFZARRT 2 LFIA TR,
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(i) IE=fAEHe
RE R IO W T ERS () O AT TR & [FIfkTH 2,

(i) % =M Ao

P BRIk B IC o W» T EREG) o ABHARFRAR & R ©H 2 23, BERi keI
MACEREFRED bNTH Y, THOXM AWK T 2 THHERX (bbb, EIED
80% % HERK 3~ 2 sl IAHEMR N & 80%MH LB D A VMER )  ASARRRIHE IR 2 o0 il & L
TREPINZTNE bR e INTW»BEY,

(iv) BIYHH AR
RPMEARA LI Ol 2SFFA T T e, RERDBEFIC OV T O % Dfthd ilE
EEG) o AT & Ffk e E2on 5,

(v) CHUMH AR R

[ §368(a)(2)(B)(Gii)ic k U, FERANMZ I 608 L THT #HEREDLIETTIG i
(fair market value) DE0%LL_|-D3AFLZRHE T THRIF S 1 3 G111k E L <C
BHgIci224 935 D& IR T E356, HWlED20%F TDIEHEIIH D EH B S 7T
NEBDEEZBZZEBTES, | REFRDHGEEMICOWTDZ DD fIE Eit() DA
RIMHME R S Ak EZON 2,

(vi) DEUHER AR (FEAR - BUSAL)

KRB NTIE, [ /A=A TOEERLEERIF 21T O i <58 2 &6, W
M DL AL DEPETH > T b, EABRME TIZRBARLIK G & % B, ]

b7 ¢, WREBBETIX, % Ofthd NERE AL 35455 1o Al & [FRkic, FRIR
Al OF IO IS EL 5 2 & L2 B,

7 HRITHEERHERSEH 17 BHhE 19 H,

8 SHUCHFERTHAEREE 19 HRU 20 H,

0 PYER A LB 368 55(a)(2) (E) (i) IiZ “in the transaction, former shareholders of the surviving
corporation exchanged, for an amount of voting stock of the controlling corporation, an amount of stock in
the surviving corporation which constitutes control of such corporation.” L EH LN TWBE T LICL B, &
¥. “control” ®DEFE LA 368 () ICED LN TW3E (Fi(W)@DHM),

" ST ERCH ARG E 20 HX U 21 H

T AT E R CH ARG E 21 HR U 22 H

2 NER AR 368 £:(a)(2)(B) (i) iC1X, “the acquiring corporation acquires, solely for voting stock
described in paragraph (1)(C), property of the other corporation having a fair market value which is at least
80 percent of the fair market value of all of the property of the other corporation,” £ £ L LT 5,

B ANITFEE R REE 22 H)Y R 24 H,
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[ DB DEZE Ly THB S NI THIREDPAH D # G T8 S EPKD LTS5
5, BREIFPHFEELEIZTERRD 5T b DEEEHTE D, WD LHE 7 IEH
WlfE L7 ¢ L TEDHARGICFHLS TS DEEL LTS (VbW Scash D
reorganization) ,
LTd, §368(a)2)(H) KX $304(c)™ic k 3 &, DIEFH T D EHIBTHF 12 i R X 12l
TED50%LL FICHIS T SR 7 T8 EBKDH5NTEY, THHFKEEEAMD50%L
ORI SN — TR TH S EDFIEE o TS, |

(vii) A vA 7
L@ o[ IHEBTEG) R4 DE SR T Lz v,

(6) FFIERABIE IC DT

AT R AL A E 26 H L OCFEGOFEERFEHEHR S H20H I3z LA T DRd
WD 5,

[ REFFEICF > Tlt, R DEFEA L ) EE #EET S (substance over form) & £
TD—DODhigE L T, HEEDIKG | BEENIIC 127G SHEKTITH D, o DRG] 23
WL ICITF L D DHFEDFFRZHITE L T B BEIC, Zhd—fKE L THZ THIFL
DIRIR v > 2 HTE T8 BIEIR TP (step transaction doctrine) D37A7E L7, Hik#H D e
HIIZF T2 ZETEHE T8, |

LS BR] BEE O ZIEH ARG E It [§368(a)(1(H) KU §303(c)] ERi#lE Tz,
LThriEbhs,

5 Gregory v. Helvering, 293 U.S. 465 (1635).

7 Penrod v. Commissioner, 88 T.C. 1415 (1987). (“The step transaction doctrine is in effect another rule
of substance over form; it treats a series of formally separate "steps" as a single transaction if such steps are
in substance integrated, interdependent, and focused toward a particular result.”)

BRI ERR o o HE L LT, DI 21T 5 B R 2 R o E BT 285G
(binding commitment test), #EEL DG | M EMKFOBIRICH Y 2 TORGI 2T » L EKE K >
TL % 984 (interdependence test), HEDOWE A3 H 2 BmiZHER A2 EHT 2 -0 0flHIcEIEfTbh

2%%r (endresult test) D 3043H 323, HFlE LIZLF LK I N T b T, fthirT,
[Fl—@FtH D b & TEE I NG TH o T, BHEGIHHAL L L RFRIER & R o560 1 T BRIEA 1k
HoBARSEE XN S, Esmark, Inc. v. Commissioner, 90 T.C. 171 (1988), aff'd in unpub. opin., 886 F.2d
1318 (7th Cir. 1989).
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[HIPIE F JEC LI DRG] TH > T, [FEEHICE O THA S, HZKkFL TFH
D, 1FEDFEFHNIYE L T (in substance integrated, interdependent and focused toward
a particular end result) | #7743 BE 112, FliFE L I3 E D —FE DI G| 2K H—DHKT]
ELTRDINS, 1% DIKG]IC—IEDEWRRDD U, ML DFFIFHIZIRS B 854 Th > T
b, #H—DFlD b & T (pursuant to an overall plan) 77D 3 5512 12[AFE TH 377,

B 12 I 0> TIZ, —2EDFHEIC GE KON T D HIR # 17 2 72 I TH- 25 L 2256
BRI T2 % < CH P (GO Oflidi) & L TR O 5 & & BIRSIC L > TR i
T 5%, ]

2. H
(1) PRI ~HE D T

DHUCHEE R EREE 34 HICLU T OR#EHA S 0 | B IEEREIC RS 2 0 23 5AITH
b B IC—E ORI D MR K ICEZ S T 2 50 IRV E~Oo N 5 2 kit
5EEZHbN5,

[HE[FIZ 0> T, HFHPIH D 2 F 7 T 85N & € DR DRIFE L DRI 12, 1992 iR
FiFlzs:% (TCGA 1992) & Chapter Il Reorganisation of share capital, conversion of securities
etc. (LT, [ERFRIELF)) ICH5DTHESN TS, SDEILE Tk, BELRD i -
W (reorganisation or reduction of share capital), 70D 7| (exchange of securities
for those in another company), X F¥ —4 « 47+« V2> X} F 22 5 (scheme of
reconstruction) & 0> o fe—JEDIRG| # B R GHGIKF DEIH I G0, € DIRGIICFD 35N
B L T Dt ICN] 5 8 FRPRAL DK > 278D T > S, )

[0 o1 S kIR T 4% (B OF R, 775 i) 20l & 58 HIRTT40%, 4 126
RICPIR &3 reorganisation EIIIEE LS5 DD, L @F & 12QCiZl 3t
reorganisation & [FJFEICEE 127 K DFRPIHIEDIRR 5 Z1T S L 23T B, )

R CcHIH X T\ % Taxation of Chargeable Gains Act 1992 (LAF, [TCGA1992] & \»
J.) FBI2TFKIFLUTDOL B TH S,

[ Subject to sections 128 to 130, a reorganisation shall not be treated as involving any disposal

8 Penrod v. Commissioner, 88 T.C. 1415, 1428 (1987).
" Esmark, Inc. v. Commissioner, 90 T.C. 171 (1988).
80 Rev. Rul. 67-274.
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of the original shares or any acquisition of the new holding or any part of it, but the original
shares (taken as a single asset) and the new holding (taken as a single asset) shall be treated

as the same asset acquired as the original shares were acquired. |

7B PRBHRIE~ DB F 1D W T AU ERGTHAME & 43 HICA T ORL#Es H b |
PR EPE D BRBURIE ~ DIRPLIC DO\ TR E DI E OMHEAZE T T 5 8L,

[ [T D BRI L5 12 B T 8 FRPORIE DIELRR) 2o g P I%, L E X RDE & DJF] D EA
PR IC EEH) % B D3 7% BB I E, BRTIC L S REH A DIRGHMFEL &V, EH
H) G KA DG P ITHIE E TE DRI EMFEIENES L 129 DTHELELLbNEB, ]

(2) AR - BUSTYHIFTRICB 3 2 R EfFIcon T

REICH VTR, IBBE~253 0 o N B AR - BUSRHEER & L <, RS L TR
F—L AT VavAII 7 vavpEDLNTWS CHK 28 FERFHAEREE 39 B
JhZE 45 H R OBt R EWEE 34 HhE 41 H).

© A

BRASHIC O W TIE, AT D 3 207 =20 5 b DI Nh iz 3 & ICIIFBIGRIE~
DHEM%ZZ T3 B TE S (TCGA1992 4 135 55),

- A DR o TERTIC T O EHRK D 25% B % A LT 520, XIZEE 0fE R
ELTC25%HERAT 57 — R 82,

- T thotkEIc LT, A2 T #E2 KET % 72 R ANFAE T 247 BRAZ AR
Gl Z21T5 75— A

« A AR SHR O ERTIC T fh OO Z RA L T\ 50, XITHG | off R &
LB EREST 27— &

@ AF¥F—L--F7-VavzrtrIirsvav

8 —FC, BEBEFICBOWTEEABRB TORBBIEROBE ICOWTEFAI N TV,

82 WHMDMRFIC oW Tk, SHTFEERGAEREE 35 HiIck W T [ABUE IR A LA T ko isk
D 25%H F 72 ITFHREMEO BB ERE L TWE, B0 IEGIofRE L TRRET L RbT L
RELLTHY, Co¥frREATE A ICE, Atk THIZEEWICR—DIEATHLdDL LT
Bz, ZofER, ARe THHRR L oK EF—DEEORLE LTRYVIKI 2L L TWEHDT
Hb,] LFHAIN T D,
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AF¥ =L AT VavatIzyaved, TRO)oEFZ2HZTA*F—LTHY, Tid
(i) DFE IR T ICE T 2 HPUFER OB A Z T 2 2 L3 TE, & 5 Fai i) o B
Rz I ENCE T ZBIEROBEHA A% 2 LA TE 5 (DHCHEERETER
HEIHENE A H),

DAF—L AT VavrtI7vaviid, UTo 1, 2KU3E 1, 2 kU4 %
72T —EDRF— L% W) (HHCEERTFAEHRSES 40 H.TCGA1992, Schedule5AA),
1. At TthoM B2 RE T 2HREIC AthoSERX 2 RT3 2 28
2. THAEFEICHL, THHEKXOREEICIEL 72 A thmk 2 BS 3 2 B3 5 X
nszek
3. THICK o THEN TV AFEDORTRIFERAMICETH AtIc ko TiTbN 2 C
b
4., YFAF— L& iE 26 fi (Part 26 of the Companies Act 2006) (scheme of
arrangement) ICFDX{ThbN B &

FHADARF—L AT TL VI A Y F B F RREMIC X BEH Lo TR T, RS
HEMRE I EMES L OB ICEOE, SO EMESLEANK 2 2 3 2 RO T
Th b, UEGFHEIE, FICLEHFELSHICK T ONLFETH 22, &0 - XIS - &
HEZITH M&A RFO Tk LTh LN TS, (P 28 FERLHEREE 39 H
KRR SRR RS 34 B)

G)T #& 2 DM EXIFHEREZHE OB TAF —L - AT - Vavx I 7o avIicBh#L
TUTD LS BHEIBEmI N5 1CIE. T HREICH T2 T HHERICHR 2 3B
IER SN D (RAITCEERLRAE RS H 39 H LU TCGA1992 5 136 52).
c AEA T Aotk T I L T2 O RAEBUCIC U T AR i3tz RT3 2 2 &
T HHEFIC L o TREIN TS T ORISR T 2 2 HHI I L 5
ce

(i) LA 0 B 2 il 72 21X, RSO BB 2B R D IE~ SN2 CFK 28
EERATHEMRE S 41 AR TCGA1992 5 139 55),

CRF—LF T VavARITI I avitBNT, —HDBEADEEDOETNIT—H%
7 OENCHIRT 5 L

CHEOBRE LB ANIBIIC WO 2 Z 0 Rwnwa & (FEICR 2 AfEo5 2217

8 KHFEAETIZ TRAEMICX 2 vy A 7 —BINOME (1)) (BHEEBF 2195 4H) csnT,
RHEERENICHGEZERAF =L - F 7 - TLY I AV MCET BB INT VLD, SEICIN
VAR
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wkR<)
- BEOBILE T HHEANEBIEEZ R T 3 ANTEEEATH S 2 L, i, BiE L -&E
X% D%OBIEICE W TEEICEWTHM IS 2 &

HL, AF—L-F7 - Vavaxb+77 avOo T THPIERINIGEICENT, &
BARNRRTITHT U CTIT o 72165 AL 2. Income Tax (Trading and Other Income)Act 2005
(LAUF. TITTOIA2005] &\»9,) 5 396B SRicKUEI N5, U T oE L CliZz L, 2
O, (AERDBUEDGEELSR L, A2 E L Rz A WS, £ 3 0)EEY
BLMER AR OB CTH 255D T NICH Yo A, BRERATT LT

Wb DL LT, UEGEESEITECY & Ak X, BB AE LB Ik B,

A HEMAKEDR, HEOBERIICEWT, 24 sd 50K 2HT L L

(ITTOIA2005 £ 396B £(2))
B T thosiEE K ICIE B (close company, DD FE DL T IC H 5 k253 84,)
TH 255, XITEHEFGR £ T 2 FHOWFhrolfRicsw, FERfattTth -
7-Z & (ITTOIA2005 55 396B 5(3))
C WEATON-H2 LKA L T2 ERMOWTN2 DR RICE T, LTowihs
Zii7-9 2 & (ITTOIA2005 56 396B 5=(4))
o MEMAKTD T #EXUE T #hDFER 72 51% 23T o T 233 & [FAl— X3 HH
PORGI X FFEEzHATHE 2 L

o HEMHMAMKELRZDO LS ARG IFEEZECHEOMABETHS Z L

o UEMEAKENIZZOBFREL, OV L b 5%DFE AL, 222, @F DKFAIC
BWTZD LX) RGN EE(E2HATHE 2, XiZZD X5 BB I3FHELED
2t BB D 2 ttoSMETH L L

X IS L id, 20 BEARXIZNAIH LTI 2 AT 2E5 200w, 2tto

RIRMEZ NS T 2 M 2 B3 2 B athicn 3 2 8 Ak &03& 45 (Corporation
Tax Act 2010 (LLF, [CTA2010] &9 ,) 5454 5%),

D 2CoRzFREL 7 LT iHEROFER 2 HIXIZFE % 2 HI DO —2 23S Hi o i %
Al 3R T 2 2 & THh B, NIXERLZOER 2 HIXI3F 7 2 HIYDO—2 53T
PO & MBS TR T 2 2 L THING I O—H 2T LEZ D00 H5HINTH
%zt (ITTOIA2005 5 396B 4(5))

FRor—noHE, AAPEY & L THEEI MR EZS T, 2 Z2ER L. ZDRICH

LWatt CHEZFHES 2 (2T phoenexism ¢ FEENE 7727 T4 A THB,) T &

T, N B EHZED 2 2 e 2B L) RICH 5 5, i —IiEREeMKRIC

84 Cleary D RIZIC X 5,
8 Her Majesty’s Revenue and Customs (HMRC, E% ABEFT) O &tt#ifi~=2 71D CTM36305
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] X 3 AR SRERE T H 5 %,

(3) Sy AR F PSR 1 B 2 B L Ic o T

BYHE (ORI E) 12 TCGA1992 55 171 &icB i3 7 —a R ) =45 4 v r— (715%
LLEDBEABREZ AT 2 2ttEIC BT, BEXITFHEOEEITON L 5E I, YUskEE
DEAMi23 5] F N D Z LI XY FEE IR ARER IRV IR O NE L —L) Db L THE
fran, pERSEICOWTEERAF—L AT VavR b7 7vaviAHTEIE
b AHET D % A3, b ENCiR 2 Fril B E (CTA2010 55 1073 T 255 1099 58) 1c D
WTIThbNE 2 B—RITH 2 L INT B (P 28 FERITHERSE 67 HE T2 H,
ZOMHICOWTIZ 68 HIC Tl E LT 5,),

BPHE (O BsE) icownTid, HERAPNREANL 75%LL Lo EARBERYE S 215
BT, BEWSOMBRE Y ERS5N 3 (TCGA1992 551714, / —u R /) =454 v —
), EEGE (xR v+ 7) ©9b, attadElictk 2 e E (CTA2010 %
1073 JhEHFE 10995%) L LTUTD420h 7T ) —icnFbnTnd &,

O EHENZZ2EIE (Direct Demerger)

ST W/ N S O 2 G 1 AW s W
@ [N &t #E (Indirect Demerger)

IIENE N BIERRE NI B E 2B L, o BERRE A2 Bl N ok e R 25
fif
@ [EHEEN At E (Indirect Demerger)

Bt B sk N2tk 2 Bis L. Rz 20 B 7 B S faxs
AR ISR 2 2 AT
@ 7 v RAFR—=x—2457#] (Cross Border Demerger)

FEOHEWYINEIC X Y seESNC 21t 2 EROL

HTTY—DOpbHhT ) —QDEE DOHFEFIRIE D BARN BRI T L B0 T
B2 CFRL 28 FFEZEEHBEMER 70 HJHE 72 H, CTA2010 % 1081 JhEH 1084 5%).

(https://www.gov.uk/hmrc-internal-manuals/company-taxation-manual/ctm36305, (2024.03.28)) %%
Iz,
8 Cleary DRIZIC X %,
87 SRR 28 FEERAEFTMEHF B H RV 69 HD AT I ) —Hifick 3, 773 ) —Dix CTA2010 58
1076 %6, /17 2 ) —@RUORFEIESR 1077 (1)@ 0 O KT, #7 =Y —@RFES 1078 F0 5|
CZNENHIEL T3,
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A DEREN, BIEONRE L2 5% EOFTHBERD H 5 744 (BT, [75% 724k
L9 o) RVEZE T 75% TR FRr % 51 & fik v 720 Bk R A3 EIR I B0
TLTEUEHEHETH B L (CTA2010 %5 1081 £:(1))

B r#EE NI EIRFIC B W CTHEE A (trading company) X3 FH3 7L — 7 (trading group)
D—BTHET e, 2, h73) —ORUGICET S 75% T2t HEIRFICE W THE
ERANBFEEI N —TORhEETH 2 2 & (CTA2010 5 1081 5:(2))

X IHEEA] LiX, 2OEHAL TN R T ICHEEH 2 EDEALZ VL, HEISL—F
X2 DM BOFEN L TITFICHFEEH 2 E L /v — 7%\ 5 (CTA2010 5 1099
(1),

C £&tmElZ. HEETICEVCHHEELARTH Y, NERICBNTHHEELAGRTH S
Ay EZLNSE Z E (CTA2010 55 1081 4:(3)%8)

D £&#70EIZ. UT2FE22HBHE LA F— 20— LR e (CTA2010 5
1081 5:(4)(5))

o FHBLIEE

e HIEARIHELOMEPICES»rRWHBEEL BN L2 YEEMoESBIE (flx
. COEAEREWIEGE, AT ) —DicE T, DENEE Lk, Hats Attt
W% 5 FUNICHWERE L & &, BiattotkTE i Toat ik oEEEHRH 2 =T 2
ZI TSIt B EREERIE U FatR o B E MR i & x> T L &
HIT LD, iz, MRERREAE HOWGITZIME LTk D,)

o HEIRANORFLSNOE (F=F) <X b, SEEAN, 2EEMEAN, 5% 72tk X
17— 7tk O CERIMERUS & (Il 2 1E, St E & R IcFath e FL 7 v — 7 Th
S I2IBEABTH S N2 GE. 47 LA IBIER OB % Z T bk wbiF Tl v
2. ZDHENOFTH BN E 2 G HONG | 0 F72 2 HNTH - 7285610 1d, i
BMEROBEH % 5 2 13X 2wy (HMRC Statement of Practice 13 (1980)%°0 TA
1988 s213(11)(c)),)

o HElE HEIOXRE T o - BEOFEIEIFFEH (FEAFEIEXIITEHIT 2 2 & 3att
SENCIR DGO ESZZHAD—2TH > TTW»iFirw,)

8 FXlt, LTt s TH 2,

(3)Condition C is that the distribution must be made wholly or mainly for the purpose of benefiting some
or all of the trading activities which—

(a)before the distribution are carried on by a single company or group, and

(b)after the distribution will be carried on by two or more companies or groups.

8 Cleary O IC XLlE, CTA2010 IcHo { AL E OIBAE~IF, B =F (U0 EREAOKE
DAt o) 70— T 2thD ) b o—o T XML IR T 2 2t aHIGEHI NS 2L 2 BRI L72d D
TRAWVI &L ABENHT O T 2,

% Cleary D% iC X 1113, HMRC Statement of Practice I 13iERIHIER J113 72 23, HMRC 23FEBR i A
T57 70 —FERML T2,
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E »73)-Oicsid s 75% ot ok RIERFEMERA il {2200 EREAR
Z DA BRI R CHEREDO ST IREEMET (00, 90%LLE ) %4d
+2% 2zt (CTA2010 % 1082 4:(1))

G 773V —QIcB T 2FEBBOGA, HEENINRFEOFMRAELZIZLAL (D
T H, 10%H) L TCwirwnwZ e GHIC, HEREADZ OEFED F 7 2 (E AL TEE
THhotz b, WtOREMAFU X 5 RGETH, FE L, DEEABZ OFESLHE
ICxf 9 2 KhL, FIRSCHBDITE~DEKREHEN ZF Wi b ORI OHRE S
FARLEGEEZ H & LT b L idvz7evy,) (CTA2010 25 1083 £5(1))

H 77 3)—-Q@icsiF 5 otttk oBinofa ik OGO 2 < UL FET
T (0F D, 90%LUE) #BET S L (CTA2010 55 1083 5:(2))

I #73Y)—-QeBIcBnT, FElE, 21X nonEEfE N OME—OFHFEED) X E
REFEIEHIL, BRI HEEoME, i3, EVRILTrattofRAETh L L
(CTA2010 % 1083 £:(3))

] #73)—@QlBILBWT, ZNZNDEIAEMENDZNT U7z bRUid, EESEME
KTiF 7 < RITFRERR EIMEOFEERT (0F D, 0% L) TH5HZ
L (CTA2010 %5 1083 4%(4))

FRAUK ®Ton73) —iiBnT, 578, 2EENTEEEAITEE SV — T DR
Hattch s b (BHEF R FattkoBiio 7 — 2 2 K IZFHEBE & 2BHG]
BH2r—2), ¥/, A7) —DicBWT 2 U EoFattnsElznsHé. X
. A7 TV —QF L EOICBWTHEESL L F Ptk 2 5] ik & oEEikiE A
28 2 #HLA EAEE T 2 55013, A ERE NI LT 2 AW C L R ETHRICHENT 5 C L
b A[BE (CTA2010 %5 1082 5% (2) JL U 1083 4:(5))

PR OBEBBIE~NEED 5 b, AMEOBE & DBBRTIRUTOMBSEETH L EELZ LN
%,
CAE VAT ONGR L 7 5L, 100% T2t ok UC R 53, 75%LA E o (REBIR
BENIFTI Ve INnTws & (CTA2010 45 1076 5 U 1077 45),
C AV VE 7RG, NRFEFEXIINRFRABTEEICHTIL T 208137 L, Faok
10%% 3 L 13D 5N T3 2 & (CTA2010 %5 1082 £ U455 1083 5%), 7.
O RA LT Td ., iBER D@ %Z %) 5 Z LI TE 5208, Fino—if%
A LT 3 2 a5, CTA2010 5 1081 (4 KOG ICHZEI N TV B3RO —o %
ERT BB ELLHNE LA F — A XG0 —#% 24551t RSP
T 5 RIS I E A S s 2 L ICHBET 208D %,

9% HMRC Statement of Practice 13 (1980)® TA 1988 s 213(6)(a), (8)(b), (d) ‘substantially the whole’iZ
X, LT oit#EsHd 5,

In the context of these particular provisions, ‘substantially the whole’ is taken to mean around 90% or more.
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(4) BeEMHEMFICD T

EFR O KRR 23 ERBUARIE R & 72 2 720 D FEFD 5 bk E OB E Ok icBb 2 b @
(BRECHEBCOR A 22 1E . RO 2AT) icowT, LITREd S 5,

O &ff RF—L A7 - VavrRrI7ay) CFK28 FERTHERSE 39 H.
PRE 30 A RGEI ARG E 28 H. AT FERGHERSE 39 ®)
HitoEAECE. TARD T oIS L T2 R ERICE U T A R F 72 134k
EE2RITT2 &) PP OEEE L TR b Tw 228, —EEEH &+
52 bRo o TE Y, RO & JERREOHiTT O FI & 1B 3 2 14 E o filRIZFTE
Lgw 2, fHL, JFAIE U CERE IR L HSOEMBF U L 5 KRtz
WE7R S 7, At T #pkEE o & U< T #htkFic A fhpko i a5
AT 2 E IR, YHBASFOR M owTE T kB Iz d D
LaAN, YFESITOWT OBHRE~ D EH 1272 (TCGA1992 45 128 £:(3)) *
LB H, Tk d o THRAHIEE ) OFEBURIE~ 23R b R b biJTld
m,
fth /i ©. BRFEL < O OREGIRE 1IT4R 5 B IFAETE L 2\ %

4

@ MRS CPRK 28 EERTFEMEE 42 B, PR 30 FERLFHEREE 28 H, &
FTH LR RS H 38 H)
24135 26 fi (Part 26 of the Companies Act 2006) ICHD L ZF — L - F 7 - T LV
IRV P ERFHL A ogE iz, TCGA1992 5 135 o Btk % ji7- 54
ICERBIRIE~ & 72 5 23, RIS BT JERRFONii i B3~ 2 Hl R IZFrEOE D b T
59, —HHEeiE 35 2 L yED LN TE Y BRI & FERRUili o ] A1 B
T 24 LOFIRIFEEL 2w 5, A f2 T MBS oxHli & LT T #fkFEic A
AR Ot ICHSE % M T 2 5810 1E, YBHSFOoRMT 2 cowTid T #htk
ABEEINLZIOLIN, YEBHICOWTORBBIE~SDEH X 742w
(TCGA1992 55 128 25(3)) T & &7 b4, Tk b o THRASHIEL /7 D S FIAGIE ~
DIRD LN I b DI TR\,

%2 Cleary DRIZFIC X 5,

% BSEORMERSICET 2 T HAAAXOBEIR 2 E T 27201013, BEHICE T 3 Ttk o didffi
BHicHoOE | THHERNOMEE XIS LR Fhid7 b kv (TCGA1992 85 128 5:(4) KUV 129 5%),

% Cleary DRIZFIC X 5,

% Cleary DHIZFIC X 5,
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fth/7 ¢, HRE L~ OB DMK IRAT IC 6% 2 B IIAFAE L s %5

@ AvvAt7 (HHEHSE) CPRK 20 FRERERAERSEE 37 H, P 28 FERLHE

W 68 H)
2 v A 7 DA, IFRFOME O ST 2 fIR - 2 HUE 127 < . #RFICH L T2tk
HRALSMCHE AR T2 2 L DARETH 228, REPHEEZHT 2R THBis
BAET 2,
¥ 7o, BHRER 0o —oic, [ nEIE. UT2F 2 2HME LZAF—L40
—HEEEK L L] o—2b LT [HEREAOKREUNOHE GE=F) X5,
SEREAN. EEMEAN, T5% Fath. Xid 7 — 78tk o LRI | 25T b n
TWw3 (CTA2010 25 1081 (4)(5)) 72, —EOMFRA TR I N T2 L F
Zbhd, ¥, [LEHME] 12, CTA2010 55 1099 235083 2 5 450 S O 451
FTERINTV S, HlzIE, & 2EPRFORKPLHEIME, B % ZITHL 2 MO
W AR T 52, XIIHEGT 2263 2850113, XEEEZAE T2 L AR
ns,

(5) HBLERHBE ICD T

AHUTFERTERAEREGEH 42 BICUTOR#ESH Y, [HIEZR 3% LoME | 23k 0wi;
AR NS 2 2 LA ERHNET 2R F—2F0 e LTiTbN 2RI TH 2
AT, ARBEIE~ICB T 2 MARIBER PR F —L AT - Va v R+ 7 7y a2 v
BEZFLNEVdDOLINTWE, bbb, TCGA1992 £ 135 FldbkA#uiF L,
HERE CORBBERLRD IHBETH Y, 5 136 FEAF—L AT - Vavzx b7
7y avICB L, BREEETORBRER 2R 2 BETH 5205, % 137 Fo#EM1H 5
B, 55 135 55, 5 136 e E 3 2 3 BIE R O 2R T 5 2 L B3 TE &k %,

[ He( D KHEZEIC 7 S eV b ik P FRAL DIRIR 0> 12 ] 5~ 8 F R e[ D 7 1 HE 13 TCGA1992
FHI37TRIED SN TE D, TCGAI992 45 135 £k L O 136 5514, EIE 7% 5 5 [ DFE
H1 (bona fide commercial reasons) 237 v 234 & L < I2ZEBIF2s i F 72 125N F % [ojdE 5
SEEEFELHANE T EXF—LFD—FEE L TITODRSIKTTHSHAICIZ, Zihbic
JE D BRPIRUE DI 52 EE LTS,

—77\ H[FPE LI E L DA DI > 541 8 & & H KD FRPARALZESF |- D
FFTE Zeo T E E D5, FEFRZHHGT D5 v # Al & I DREG[ & L <Tiro & &
1 & ) R FRPRAE DN 23 7% > b D&, JEF LB #0729k 51038 & 0o [

% Cleary DRIZFIC X 5,
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BILE D EDEL v, LD > T, FEHDIKG| & —H DT & A7 L CiRBFRAEHIE D
M A2 FE TS & I LA IZ AR 5 7% 0,

£, TCGA1992 75 135 FiCF 0> TITIK G HT B DK DIRGHLFEPLEF & Ze o Tl 805,

Z DHEICEEL TId, FFHITIC VR FFIR G 235 & 72 B 412, 291 6 DIRIFHH # &
B THETSE 0ol &35, W EICREILFEDSEFEZ 308 5505 HE
T8 E o EIHEHHI L E RS DEEL 5B, )

TCGA1992 % 137 RIZU T L BV TH 5,

/137 Restriction on application of sections 135 and 136.

(1)Subject to subsection (2) below, and section 138, neither section 135 nor section 136 shall
apply to any issue by a company of shares in or debentures of that company in exchange
for or in respect of shares in or debentures of another company unless the exchange or
scheme of reconstruction in question is eftected for bona fide commercial reasons and does
not form part of a scheme or arrangements of which the main purpose, or one of the main
purposes, is avoidance of liability to capital gains tax or corporation tax.

(2)Subsection (1) above shall not affect the operation of section 135 or 136 in any case where
the person to whom the shares or debentures are issued does not hold more than 5 per
cent. of, or of any class of, the shares in or debentures of the second company mentioned
in subsection (1) above.

(3)For the purposes of subsection (2) above shares or debentures held by persons connected
with the person there mentioned shall be treated as held by him.

(4)If any tax assessed on a person (the chargeable person) by virtue of subsection (1) above
is not paid within 6 months from the date when it is payable, any other person who—
(a)holds all or any part of the shares or debentures that were issued to the chargeable
person, and
(b)has acquired them without there having been, since their acquisition by the chargeable

person, any disposal of them not falling within section 58(1) or 171,
may, at any time within 2 years from the time when the tax became payable, be assessed
and charged (in the name of the chargeable person) to all or, as the case may be, a
corresponding part of the unpaid tax; and a person paying any amount of tax under this
subsection shall be entitled to recover a sum of that amount from the chargeable person.

(5)With respect to chargeable gains accruing in chargeable periods ending after such day as
the Treasury may by order appoint, in subsection (4) above—

(a)for the words ‘the date when it is payable" there shall be substituted “the date

determined under subsection (4A) below”:

38



(b)for the words “the time when the tax became payable" there shall be substituted “that
date ”: and
(c)for the words “a sum" onwards there shall be substituted “from the chargeable person a
sum equal to that amount together with any interest paid by him under section 87A of
the Management Act on that amount”;
and after that subsection there shall be inserted—
“(4A) The date referred to in subsection (4) above is whichever is the later of—
(a)the date when the tax becomes due and payable by the chargeable person; and
(b)the date when the assessment was made on the chargeable person.”
(6)In this section references to shares or debentures include references to any interests or

options to which this Chapter applies by virtue of section 135(5), 136(5) or 147./

T, TR 28 FERGCHAEWMAE 41 HICUTORELH Y, BAGEL L ~ LT b Rk
FEEM ST A b, [EIEA B L0 257 WG v @bl 2 T 2 2 & 27
HIgE 32 A% — 20— LCiEbR NG| TH 2B A I, HBHIE~ BT 2 2
F—L AT VAaVvAFT7 7 avOBEHABZTLONTVRHDEINT S, Thbb,
TCGA1992 % 139 (DA% — L -4 7 YV av A b7 7% =3 VICBIL, AR COHR
BUSHE~ % 780 2 BUETH 5 05, 51 139 4(5) 05 3Haic i, H 139 4e(1) 03HUE
T ORBIERDOEHAZZ T2 2 e TERL R 5,

[F &, I FZEHIIC O 0T, TCGA1992 4 139 (1250 T, 4FZ 50T IF Y 7 FHFE
AW #EH 55 & TH D, T8 AP EAR, F+ 501 2 iffl, AT oM
Bl C I3 20> & E B HEE 2o o T B, S DELFICHT L T, Fo[FFTEY Jf 12 BT iR % 5
BEERPTEFEEE IS, EFFNICFRHEZEF T3 DIEHITH S, ZEL, BEHEAH
FE 1D 5% #7E L T ST T IGE, FEAANICONTFIFERSEE
EIE N, ]

TCGA1992 % 139 :B) XL T B TH 5,

/139 Reconstruction F1... involving transtfer of business.
(5)This section does not apply unless the reconstruction FI2... is effected for bona fide
commercial reasons and does not form part of a scheme or arrangements of which the main
purpose, or one of the main purposes, is avoidance of liability to corporation tax, capital
gains tax or income tax; but the foregoing provisions of this subsection shall not aftect the
operation of this section in any case where, before the transfer, the Board have, on the

application of the acquiring company, notified the company that the Board are satistfied
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that the reconstruction F12... will be eftected for bona fide commercial reasons and will
not form part of any such scheme or arrangements as aforesaid.
Subsections (2) to (5) of section 138 shall have effect in relation to this subsection as they

have effect in relation to subsection (1) of that section. |

3. P4V

(1) ABHRIE~HUE OB E

DHUCEE R EREE 46 HICLU T O H v . FELR BT 2 02 FAITH
b BISNRIC—E DRERI D AR ICE N T 2 5B I TRV IENS5 N5 2 LIt B
LEZLND,

[ F A >icE e Tl EABERITEHZEE 270 IC. # kA%
(UmwStG, Umwandlungssteuergesetz) 125> T, 5 FED A7 I BT 5 8 155 Z i |- D
R > GRPGREE ) DPHIE ST 8, B DRI PGA (T, EU 5~ DD 7285 12
Th#ze 2006 FDKIEZ~—X & L THE D, 2015 FEDXILEIC L Y FEDHYHE & #H
DI 5 8 TEFR AN D |- [RAZHN 2300 > T B,
AR5 DI 2372 DT DI 2G5 € DFIC L 2 TH 8 IEAD L HIDIEN
ICFHR T 8 BPEAEIZ, FFITIC L DS N b DE L TEA P ER L, #Efm I TS
ARDTT DS,
R PFHPLL D HATIZ, —E DFIFID & &\ FFIE Dilidima Ic 0> RISl #1770
(RPIFHEIENE) ZE @S EILHB, )

7 PRBURIE N DB F I 0TI AU E R TR AR E & 57 HICLA T ORL#Es H b |
PR B DR BUARIE R ORI & U CTHRFEIC X 2 RBIRRZE I3 2 [HREAIHGH 2 | o fikie 23
BIFONTWEH, IBABRBOMBBEROBEICOWTIEFHAI N T AWVE S ICBD
ns,

[FZEDBIYHE D S 0 ITRA DU B> T, 2015 FUEIC o ) TR Ml DL RAESS
A X3 FT1, BRI DKER) e BEE L Tit, HHYHIE LN D> 5 —H T b 8D
FITERZNS & & TEHRAN Ml D WGl 23 BN REE DSl # 5 X v & & TH ok
WX Bo BIYHIEICE T S HETERIEDFRPIRAE N DRI E L T, 1969 4F I 1= ] Dl i
PlEDBA S BFD TG E L Tlt, A DIRE & BB EENMN D Sl 5]tk & %
LT, Blrd 3 HEICH T3 [FEZFNIR#]4 ) (“wirtschaftliche Engagement”) 25 &
., G S HICE O THENWREE DMESHZR S S, EHB ST,
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F 7 NI ZED KIBFEN DI DL FEE E 1> 5 FEIFIFENIBLG 2> & FIPIAIC B0 THE
KEhTort, HEEDWHYHEFZNICH TS | BE L1557 DIRFICO 0TI D &0
& &SIt HEEICE T, TR OIS 512, 1% 52 1T S HrHk D IR TFTAH
DPORE NS S EICL D, [HEED G RGEIZHIRD & 248118 & P o THA DR #
ozt dhd, FEFDEF I E T L, IHEEDE L U b 180 LR DIl % 5
I > T BICT EFL 0D THL, Flab# FEHIL 72 EI1Z0 R G0, EDEXTTHD S L 5
I3 EPNSE, CDEZGICTTIE, Frs =71 —AYDL 5 5l hFPITH>TH
LBy RPN IZIES L &8 & B D, FEEKIC CDU/CSU, HBEFZE S S 0 I2HE
EFEZD 512 FIREED BN KIS DD F205 5 TUs 7/

(2) AR - BUSTYHIRT R IC B3 2 WK 2R Ic o nT 8

AfficonTit, UToBEfF L 385613, SEIREA» b &IRE N IR S I 5 &iE
BUFICBE 3 2 BE RS IS O W CIIBIME R O 2% 1J 5 2 L 3 T& 5 (UmwStG 5 11 5%
F21H) (PR 28 FERCHEREGHES3EIIE 56 H) %%

- BIREANC BV TREHOEAEBFEGEER I NS 2 8 (AFEA~ DFRBURIE~)

- BRI N EPEORBIEIRFIRA FAYichs o &

T 2012 FICHANLY 2 & TANT AT =7 VOB TEBE I 7N — 7T Hif. ME;. Porsche AG &
Volkswagen AG I3 & b 12, Porsche Holding SE @ 50%# &+ T® - 7223, Volkswagen AG IZ Porsche
AG DYEHRETH H o 72, Volkswagen AG IZ X % Porsche AG o7&ttt HiWE LT, Witko# otk
T® % Porsche Holding SE 23 % Df£H 3§ % Porsche AG D% % Volkswagen AG iIcHHET 52 L & L7
LA, colEroEoMNiGE LT, $IMHEEANTS % Volkswagen AG 25 HHEETH 5
Porsche Holding SE i L T, #ikk 1 ¥k (2.56 =—atHY) & 44 2 — o o IEEZUaili 232534 & iz,
Zic X Y Volkswagen AG 1 Porsche AG OB 2 RE T2 & Lo 72720, YR AR
Bidkic o &, Figacife L CHBIE~E 23 o7 GRBLROL—) v 7 THRL
LI THB,), TNIEIRLTAT 4 T, [BoKITR] L oRFACHELIRY LiF, ¥ 2BUaRHE
Ebirole (HATTEETILHERSE 56 H),

% FA Y oM FEHRREICECCd. OAFRCEESE (0Bl 6 11~135). @78, A
v AT ROEESE GROoWN B (8 156~16 50) . QOBMHE bk (85 20~235%) &)
Mg, A FEIRAT 25 DERBBIR SHUE T T 5,

Y Jedk. fEkIE. HBEHRTLESEA X 0 2 tIEERHEIF & LT, FHRICBEE T 2 MHEFE AT EU X
EEA IC3R7 M CE B ICH 2 H 3 2 5B I IRE I T d o0, 2021 FFOBIHIKIEIC B\ TY IR
FERFEIEE =L 5 ThH 2D (EY. [Tax Alert “German Government agrees on draft bill introducing

“check-the-box” elections for partnerships and further changes” ], https://www.ey.com/en_gl/tax-

alerts/german-government-agrees-on-draft-bill-introducing-check-the-box-elections-for-partnerships-and-
further-changes, (2024.03.28)),
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- BEDOBIRICH LTl Scihb iz vd, & ToMMiIZAFEAOMKTH L 2 &
T 7z, LT oI 0B 272 356 1T, BAEIHEAORE ICE W CGRBIBIR I AL
72y (UmwStG 58 13 556 2 3H),

cOBREANDOHREZBEL 2 2 I N4 Vi THIRR SR AEhE C &

- Directive 90/434/EEC'% 8 S8 H X v, HBLSAT DHLE ICBAR 7 < Rk DREFE I
HLTFAVICBWTHiEhs L

@ A

RS IC oW TR, BUTICHE » T, IBAMRT IS 31 2 BInkk sl I G 1< o W CERBiR
IENDBEAZZ T % 2 LA TE S (UmwStG 5 21 5%) CE 30 FERFLHEMREE 35 H),
cAfhic X o GERS 1z T AKX o Bl x, it (T #6kF) filc, Zz ol
U 72 iRsNICfR 2 Rl gE e O 2 o Z 583 2 R (A #EE) o HUSHiligE & L <Y b 2
GFE2HE 130, kb, BHIGEACEBW T, TRROEHFZ T THAIC, HEif
NiZFMEfEE b > THREFEAMEREZIANL LR TEL EINTWE (B 1IH),
- BRI RIE AR ORI 0@ PR BN 5 © & CLBLELTR)
< PR, ZUTEL S 2 MR ARG X N B G AICE L A REGEIE R A SRR 5
MERIDSHIR 72 FAVIich b T b
- R X N B RE AR O BB E D 25%. Xix, EUR500,00010 (i 5k Ak
OFiBE % FIR) 2@z 2R M@0 Ckwvn 2 e (Boot HlREIH),
AHL, SO L LT, U & 76 REARR 0 BIGE NI B 1T 2 [ R0
IS T2 N A Y OFFBMESHERRE L IFHIR S 2 8558, ik, SHEAKERZHT 2
EUNAHAR R O RIBEAEFIC I T 2R R OFEER IS 2 F 4 Y O HERRA L <
EHIRR & 2 55 A i, W3 2 ot RiE AR O FEE MR S =58 3 5 B IE AR D X
gL, SRS oRiE 2 h 2 (6 2 THE 2 30,
bbb, B2NOT—RIIXNT LI L5 EHE LT, EREDZECEM K& O Boot il
FREIEA -3 C L RAiig e L. O%ZHET 2 HIGEIMER O Rk oS Ic 325 F A4
Y OBFBHEDSTERE L IEHIR T i wBa, Xix. O O ZZHIG IR 2 AR I fR 5
AR EU APHEDSE 8 P 2 e L TR bk WA TRIEAMREOHFEIC I,

100 s Hw % EU @ Merger Directive TH 0. 2 8 5 id. MIEER < o MFFERIC B WO REHAM S
PEGEE KRR EZEL 254 CZ3EBAE LR v e (1), 1HOBT I, MBEYERESZ
OB E B L 258 I YRR OBERICEN T 2 e 2 2Tl e (21H) L%
EDT 5,

00 2320 %5 EREIC O WCiE, TSHERIE., P4 VYRFORAE2X X 2H/NMEOREOH S &40
VI RBIY B ZhicowTid, Moty EREED L HIRZE D 300,000 — 1 225 500,000 £ —w i
FlE ETOoNB#ERE -7, ] LENTwE (FRUTEERITHERSEES6 H),

42



S ST P REIEE D o T, W RE A O RIEMI%E & 05258 3 2 H IE AR o BUSiligE
tarToencxr s (5 2MEE 330,

A AR ICBI L Cid, LT 0% (AF LRI 2z 37856, Sthikiciow kst
LB W TIIIRBRIE~ D 2 2 1 5, RSO 2 1572355013 2 DB 13 FRFLI
5l 7% (PR 28 SFERRLIREWSE 57 H).

PPk, ZFH o 7 BIGE AR DSERIE T 40 5 & 2104 U 2 RIS % 3 3 2 Mef 3
HIRZAL FAVichs L

(3) Sy EIBYMHAS R 1 BE 3 2 @R EAF I o n» T

DHAGE (Fey 7XxTy) iI82o0nTid, o RE 7 2 EENEZE (abusiness) 102
L < 1ZFFE DT (part of a business) '8 (33 [FFHHEH O#EI (a co-entrepreneur’s share)
TH 256 T DEREAME & U CoBlEitii Aok 229 5 & i, oElikAI
B CHBIRIRIZAE U Za v CFRK 28 FFEZAEHE G 80 H. UmwStG 55 20 555 1 1,
[FE | U TFHEO—H] oEFRICOWT, P4 VEMEEIC X 2@IEE IVC2-
S1978-b 0810001 at No.20.06)), 7=k, Fu v 77X v OFFBELEICOWTIE, BicE
K DRI R 2 BT ITAAAE L 7o 104,
F 72, UmwStG 55 20 56 2 THIC X 5 &, b BlorE] (Fe vy 72y v) oxtfie L-<odEl
HEARE N DRI 2 TE LS Ol 2 236372 2 & b —ERERD b5 23, 7EIK
HE AR AL Dl 235281 & 73556 1T id. RO B2 72 X w56, stk O BigsEi
TOMIEHIR T 2 (P 28 FERFCHAEHREH 80 H. UmwStG 5 20 55 2 1H),

- 7 EEAR R AR AL D 0 i 0323 ) X 41 2 BEHH, 3t DX R & 7 2 FHEEE O E
filido 25% X% EUR 500,000 (EUR500,000 % EfR & L7205 & 7 2 FHFEEPE O B 1)
AR L
Mz T, FIHICE TR, EFEDIgs, TReoZfF b BiBHE M C OB D 720 1CRKD 5T
W5,

- HIGEANC B TRERHOEAEBFEAR I NS 2 & (AHEA~ DOFRBUEIE~)

- HENRFEIABBEE TR &

- BBER S N B OB XHIR R FAvich b oL

02 [TH2 | ORBIEICEEMYT 3 7-0101d, BIEFECRIFELIICE > CTHEERBESE THIET 3 C
EEFET DL INT VD, YOBEXPFEHXLEE,I L VI BICOWTIRMEMNOFEHEEEICL L7720,
FEH L AEEEIERL L2 ATHELINT NS,

03 [HED#| i3, 2OEEFRTHELZED LB TEZ L) AEEHRLAERT L INATH
%,

104 ) |- 1% Cleary ®HI%IC X 2,
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TGS X VIR CEER L IND Fuy T Xy v oGs, m5ERE A2t o xHib
& L CHUS T 2 0 ERE AKX 2 G [ 7 FRRAE L T 5 L 2T 2 8501 H %

(B 5 HRICHHRE OHIEZIT 9 0)o AEHTE R WIGE X, rEIRAMRE AR 3584
INTb DL AR I N, B HFEEICH > TYEZLD IR 2 R GIR I NHER T N 5
Tllhs,

@ DERSE (R VAT RERTY v b T v F)

DEBGE (R VAT RERAT Y v T v 7) IC20WTIE, SNREFE % F@l X 3 R REfE©
BlEX 422 0RO LNTWE, BIAICIZ, A VA7 XIZRATY v v T v 72 ETT
2560, DM EHF2RR T2 Lick b, BEOHEMXIIFRHECOBIRATIREL 75 5
CFRE 28 R ZAtFE M E 82~83 H., UmwStG 5 15 5%),
O ERE N Oy EERRE AN W5 28 EU XUk EEA DA TH B &
- BUE S N/ EE D& A% (hidden reserve) lX, 3, EEMEANTH IR EINDS C

- BRI N2 EEION T LHBUEE N4V IcH Y, RIRXEHIRI R nC L

- BHR X LA FEEOMNMIZ R, XiE, T oxiixaFEkE Aok TH s L

- BRI N ERET D DM RE T FERMNEN) KL sl
B, SHIHATO 3 FRIC—DODHE R L R WEEDOBIRIC X Y BT L 2 &EH7E
NROGE, T2k, DEIDPE=ZZ~D [FEHDUE(E 195 (preparationof asale) & L TfT
ODNDIGEITIHBERFIED LN L LI nNTn5, [FEHIO%EfR] & LCifrTbh b
BRI~ DFRD bnm D lx, ERICHEID» S 5 FLANIC Y B0k 2 1 RTdh i
EInHGEICRond LI nTnd, MAT, 7HIAETOGEREARKMED 20% I
W9 5 5 ERE AL 0 B E N OR300 Hl#% 5 FUNICEEE S h A, kil [958
HoWEfG] BHo72dbDeARINDIBDLINTNDS 10
¥ 72, pElattokFICE T FEEMEA L T DEREANDOR T EUEANTH Y . K
DTN DEMZ TR T 254 FEMEG L Bk S C L3 c& 2 (PR 28 FEREHE

105 Cleary ®RIZIC X % & [FEHIOMEfH] iIcow Tk, HEIRICYRERE oA % 58 = 1c5eH+ 5 Bk
M BRBNERER CHEEL TV ARERH 5 LI TE Y, #%iB3 % Growth Opportunities Act D37
EERC b FRRD IR R T 5,

106 B) kiF Cleary o[ & 3, 73, PwC, [Bundestag approves Growth Opportunities Act ],
https://blogs.pwc.de/de/german-tax-and-legal-news/article/240545/bundestag-approves-growth-
opportunities-act/, (2024.3.28) » &, LiEoNREIX. 2024 4F 3 A 22 Hi#EH S (Bundesrat)
P L 72 Growth Opportunities Act IZ X 3 SIEHZRDONEFICFHE DI W T W5, EELOWIEIFXZ D% AHHEIC
L2BHER TN 2RET 2 DL INT WS, b, FRLSUEE TlE. 231810 5E1E AR {E D
20%EICHH Y 3 2 3 Bk A S O3 BIEREE N O A3 B8 5 FAPNICERE S 2581k, BRICH - T
MR & A E s b oL I Tz (PR 28 FERFERAEREGEH 83 H).
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WEH 84 H),
BRI N D EEIT DO REELERL., 72, DERENICKR I BHONR E 725 78
Dot BHED —DODMRETH D L
O HEIRE N O DB IR F y X AT 4 VT T AT N4 VIChH Y, R
PRIFHIR T w2 &
- Article 8 of Directive 90/434/EEC 28 #H S 5 Z &

(4) Be&EMEEELIC DN T
BRI DR HBARIEN L 2 2 -0 0 EHD 5 bR T OHRE DM ICEHDL 2 H D
(bR Be PR 20, BREORMIEES:) e v, UM 35, i, HEoBRE OfkkiIC
Fﬁlgj—%ﬁﬁ: . AR O BB B 3R B RS C o R, MRS IR B o R IC B
TxFbonhTn3

- Off PR 28 FEERFERAERSEE 54 B, HHUTFEEZEERAERSGH 47 AR U 48 H)
Attogaicid, Ml T v &, 723l Th 3 2 & | R
IERDEEE L TR 5NTEHEY (UmwStG 55 11 5255 2 1), JEMRF i o 22 1%
RADLNTVARNY,

HEL A TCOBROMPFREICOWTIE, B I Tninn 107

cERIGE (R VAT - 2T Y v bT v 7)) CERL 28 EEREFERGE 83 H)
Sy EIRISE DIGEIT T, [HHE X 1L 2 BED NI IZ 78 v, XiE, 2T DMl 132 &k
FENOKATH L 2 & | BB~ OEfL LTkooNTED (UmwStG 5 15
%%1@\%IH%%ﬂ@\#ﬁﬁﬁﬁ@ﬁﬁﬁ¥@6nfw&m
T 7z, RFIC X 2R oMFRE & DBIRTId. KELAT OEEREICHE > TR
ZHIRS 2 BRI TIND TETH B 18,

107 L E 1% Cleary D RIZIC X 5,
108 PwC, [Bundestag approves Growth Opportunities Act], https://blogs.pwc.de/de/german-tax-and-

legal-news/article/240545/bundestag-approves-growth-opportunities-act/, (2024.3.28), 7c¥, 2»2>TD
UmwStG 55 15 55 2 S 3 3. HBEF~ 0 o F{TA L L TiTbh 3 580w Tk, BFBHRE~
DEMIE R WEZHEL TEH Y, FIES 4 3 5EIETO 5 EEARE D 20% 8 I1ICHH 2 3 2 53#liE
APy HIAMEN OR300 81 5 FUNICEE S W25 E, BEICH - TG & A d b & &
NTwiz (PR 28 FERTTHEREHE 83 H), 3 L H 4 X OBREIC O W TR ERTRE & 72 o T
7L 2 A, 2021 £ 8 A 11 Ho#EREREM AT (Federal Fiscal Court) D¥HRTIX, 5 3 SCILEH 4 Lo
ERUEDRMARBUE L 72d O THTZ DR a2 =7 %O b D TlEARL, Lo T, Lido 54N - 20%
HOBEER R OEAICE, FEEF~oRAEEOBERICEDL LT, HIGI & AkIndZbrnhnwi b
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O EIHED 3 FEIC—DDHEEZHK L R W EFEOHINIC X Y BUG L 2 &ES D
B ROLGAE. Xid. Q0 EORESIC B W TIEHIME( 19 (preparation of a sale & &
N7=56I1TIE, BIEITEED bt

@ic o, [RHOHEf | & L TIfTONGE ITHIER 230 b 7z ot EE
I EID S 5 AW EE AT BIERRE AN ORI A 1 HRCTH B = X
NEGAICRONE EINT WS, I5IC, ZOEAD I b, EHT O E AME
D 20%BICHY T 2 HRADFRE T T W 2 HE IR, FRHIEF L A I NG 10

- BRA S CFRE 28 FFERAERA ST 57 B, PAUCEE R GHERSEE 51 B)
MRASH L DL E 1T 1 d . BRI E R NS Gk N O d i o P EOE TE I 1A
T 52 ERHPEROEEL L TROD LTS,
¥ 72, BEMIEEANC X0 3 S RS LS o i 23 THIE X 72 6 Rk AR
DEMMiD 25%LLTFTHh 54, £7-1F EUR500,000 AT (fHL., ®5REAMR @
23 EUR500,000 LA FCH 255G 1013, 2 OffifEHUAT) THb I & ] vikpbhTHY

(UmwStG 2 21 456 1 ). Rl o fficowCc—EDflRA S 5, 555
FRREEIC oW, THEffio 25%LAT ) oHHE (HIIYEERE) cowCldtkELREkT
HE X5 —77. TEUR500,000 LAF | o FEH#E GETIYIEAE) 1IcDow Ttk FESR Tl
BAMEZEICHEI NS EEZ LN TS T

HFEL AL TCOKRRDFRA IO WTIE, BfEL T I Tz 112

(5) HBIERABE IC D\ T
SHICEERTHEREESS HICBW T Tt sy, FEOHYHE L kX oscffaic B

LT, fRtR 7 FUNIC X D IHRAEE T O N 725501 B R O R 1< B L Tl ) 1238
AR ZRT L OHELH B L TN T2,

& &N/ (EY. [German Tax & Legal Quarterly 1|22, https://assets.ey.com/content/dam/ey-sites/ey-

com/de_de/topics/steuerticker/ey-gtlg-issue-1-2022.pdf?download, (2024.03.22) & KPMG,
[German Tax Monthly |, https://assets.kpmg.com/content/dam/kpmg/us/pdf/2022/01/tnf-gtm-jan-

feb-2022.pdf, (2024.03.28)), LEHIELRIZ. BFHHREZE T L 2ERIL T30 TH 5,

109 YFWIEE I R ET I N TRz d, FEHIEEH D ZEEERIC D W T b Fric HIFIwd@E S XA L

BB, R E A ICHE S &L BIBLRAIEIRTEE A boELLND,

10 1l 3 Cleary DREIC X 54

UL Pl Eix Cleary o RIZIC X 5,

12 Bl Eix Cleary oRIFIC X 5, b, SEAMHBEE AR X 0 S L 2B gk Aklic o

W, BT EIR AN SRASS A b T AELINICENE L 225 A1k, EE (BN RIEADIEKT)

DFEEIRICO VTR IRBI e S b (FRITTFEERFERAERSGE 55 H).
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[FEFRZCH 12 B 5 3 BB 1 % [EBEICHUE 53 & D Tl 23, HEDHYHE & =
DIAEICP L TIZ, e 7 FLINIC & 5 ISR RERE DT 7 B 5 IS8 D i 12 L
TH RN 1 VRS Rl R T & 0 SRR B B,

BB ETEN 23, B DIHEIC L ) FFIEAR G DA 7 & > THKEFE L 76 BEN 50EN #e =
&, HEHRA DD TTDINNFR D5 T ELAIC, [EfEE 7 IR IS L 256 (kIS
MG 0 THEZDFENEL GBS, BRSNAH GEABE 8b 5 2TH) DI
LOHFE T S BEFRS) . HEHMHIZE D4 L S #ERS 1L, B TTD 7 FHEE
JEISHR L T, HEZE (BIWSEADIHKT) D#EmE L TR &S,

L HHUE 1T FFE L, RIS DT IFHLE & L THERE T & 23, HFHE (FFICBEN R
AN DT Dk PG & v o 2 THIHI %L FIZ % <. BHHEENIC LS 7 FELIA
DN R DZEVE L v 5 FBINY Z ZAFICHE > THEPAATICHEI S 41 S,
FFEDFEMIZ P L THESHD AJBEIEIZIES % 8 TH 5 5 & DRED b &, HRHTFERL OIS
& BAENERSIT, 120/ TEIC 7 D1 TOWHT S EESTRT S (R 22
FK2H2X, 22FK1H2X) , /

%7, P 28 SR RFCHACHIS T 83 HIcH\TUT oL B0, SHEAEICHLT, My
RIS L7 TR B L 7o A ICTRBIE 58 R B IS, 6. 5 4R DA
e —SEH A DAL S NI CBE 1M 5 THRA L~ b CORBHRIE~ATE S 1
HIEDLRH B LI NTWD,

[JFRY, o=} F =2 TDEE, Kt EAD 100%FF57013—2 DI FFEE L THifsk &
Ehd, AL, BEHFID 3FERHT, —DDHFHHEFHEKL & EREDIRIFIZE VD, 245
FHEDPWA L T BB EIL, FFPIFRAE~NIRG 12 & & 4 FFHZEDBR T T v, & DHUEIL,
] % D B PEDFRPIAL IR G & L ToHN— F F =2 7 KIGEAICHES S Z 2tk D,
CDEEDN— | F =2 TRKIZEANDIFFD—il & L CHRIFRULNIC L ) E TS
EEHRL T3,

M, HEF RS SMDEPES Blrd 8 5 hkIhFE VT, SO 3 FEDRIBIHHLE
DHNHTE S DD T S0 & DIHPLIAEEHLE D53 7% B IT, G Hind Dbk
12 DEPEICH L TDARER]FT S DT, 3 Fr—nZEH L THEESFFAREE &0 5 &,
JFEIZ, 2H7HF L THZE~EIEENE % b, BIEDS R DEADMUE~]T T E 7%

& Bo BEIFTDEENMMNE D 20 %7812 125 7 3 59 Efii A D857 ZNE M EN D=
D3, ENEE 5 FLUA IS FEPE X LG i EI W > TARPIR G & Ak & s, ZHICPIEL
T 20% DM (FEVED B o 58 HHEL b IciREHBPEL S, ZDEZITFA Y D
PEAHTF DN — J > ZNICED T E D, C DFEHEF I DEZTTIZTRAD L L 50571 & F
XONTE, EDED, HEF DFRPIEU ~NBUE 1ICFED S DAL ENTHEL v 5 TH S,
P21, P E AP E AR & P EREAHIC | & e & LTy 9 EIEE D B 25 %
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NZFT0%E 30%1C 5708172 & T8, EEE 5 FELNIC, 70%555 D57 EEfH DB TS
10 ZFH =12V L, 30%5 57D EEMWAFH DIFFR T 25 15 & = I1CFE)E L 255, #
B D FE Z 7 & 9 N L~ TIEERR G & S 3,

k. FROBUEIC OV T, FEAICEEH Lz B30, OFEIHAETO 3 FHic—onFE
ERER L 7 WEE ORI X W HUS L 2 EER D EIN R OY6, Xt O E| o Ric sy
T H1HEf (preparationof asale) & T N7ZHAICE VW TIRIERZED LW & T 5 EE
BRTINDE TETDH b,

4. 77 VA

(1) BRI ~HUE OB E

AHCFERGEAAEREE 59 HR U 61 HICZENZNU T ORLE 1 H D | I IR
s 2D FACTH Y BISETIC—E OB D MR ICEZY T 5 55 1 1T A5 Y
ERHNBZLichbeEZLND,

| ik i DA I L A i D 7 24 F & D P [ DI v i1z, 7 F > XPE (LF

[FTC/) ) [CETHES N T B, BHPHEE v o 2 HEDBIRZ F 5 Hk A Hi T
it FAE LT [FHEDE) &L TRYORDI, LFBEFEIEIFS DO DS Fllas

(8 0 T~ T 7S, e, BEDBEIC IR S FEIEWSE) IS T 3B 5% L
S Ll FTCICEZ S 4L Siliisg " (B0f - D3 - BIYHE) 127%2% 9 5 55
IC1E, PO L HE TH SHEN (AktH L FTH) 125 0T, RRAELEZEHTE S C
EEINT B, CDFRBIMUEDEHITICHE Y, BEE % B DILFTC E DRI
JEHICFE T B0 E 080 DR TH ), FFHRANMIC 7 S B D, ik OE %
BFD—FEE L L T B, )

[THHEF I 0 Tlt, THHE 7] FHaz ICAHBEA #IRFFT S & & IC k04 L 3RS
IR E | TR S 418, #2751, FTICICEZS LS5 0FIC L V4 U 7= DZ/E
ik TH o T, KN S HHZNMOEEED, KM S 41 8AFFRA D BEIIIFFHE D 10% &
FVEED TN X OB FEEZ T W IBGEICIE, THE AfFIC 1T 3 ZRPIEAE DI D
HEIC D256 T, THAAKRT ICE 1 S THHECIC (7 S )t 120 58 P id. 17K DA
FEVENFE THEDIEN S 5115, Lo, FEHRZ O] 7 5817 72 850 D 0> TIZ, BIER

113 French Tax Code (ki (Code General des Impots) )
14 SBRRIE ~ S B OB R & 72 2R cH V. HEATW S & 2 2 ofifiliEk iR & Wi 5,
15 [ & 38 50 A,
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Bl 208, HETHBETICHF SR IZ, THFEAFKTIZ O TIRFTC Article 38.7 bis, T
HMIAFET 12 00> TIFFTC Article 150-0BIC 50> THIEZ LTy 3, | 116

Rk, BEHEHEOMEIC Tl T 30 FIERTERAMEN 49 HICL To L 59 &
WS 0 . THERFER 2 b BUSE IS 35 TR o5l 3 h 3 70, BUSI T HeCR Iy
I BUSIIIC DAL TH B | L AT HNT VS, b o b, CIZEABRO MBI
NELFIC LGB TH B LB L b, FRERBOIBHIE~ OBl S\ TR S B
Tk Hriclbins,

[FF BB DPEGaH Ze RN E L Tid, 1966 FEIC 7 7 > IBiEL G B3 87r L 204 F =
SNk B E HFIEIBIH DA D BRI 1Z AR IIAEIFHG IS b PEFEATIC & MEFRIZ 1
[ (intercalair) T, 20, HHIGHKG|TH S ¢ DEZ s oL I THB 1, OF
D, RIS & B &P EEDEE TH 8 & L CTRIEANICE O CRIE TR P F
3 25, MRk 7 T % BRG] TB D PR  IFFEN 12 0 T RFZE PGS 1
S 728, HKGIFTEE THEFFHIIC & BTEHTIC 8 P TH B8 L9 &6, KI[FhdDET
& &0 I E R T FRIICIFRNEH & L CHRBRUEREZEICEAL b DEEZ NS,/

(2) FEARY - B RUAHARFTAR 1< B 3 2 A% S ic D\ T

7 7 v RILET 5, A - BUSR oMW L Tid, af. of 18 HEOHYIHE,
A OB E (S LEEOHMILE), WA (BFEMNDT) 23EFoh s,

D5 b, A FEILOKRAS (RFAEMT) icowTld, Aff. aElemkzen (&
FAEATT) 2 AMRICEEY T 2 720 0B ZHIICT 2 L 2T & 1 2 IR 0 82328
il iz AR OFEHEREAD 10% LFBERO VT /NS OESHEEBA RV L L)
LIS DB RIZFRIC kD S Tundons 19

e BOFCBET 2R CTH 5 25, OHIIEFRIC OV T ORI TH 5 LRI NG,

U7 FTA’s guidelines, Merger of companies tax regime, Article 15 to 17 of Law No65-566, 1966-04-07,
No30 (inside Rapport ANSA).

U8 7. AMEEF T, SHUCHEERGREREE MBS, 77 v ZEICw S [scission] 12D
T IHE] LI RHETIRLTWw 22, HAREZE LOSEI L 3D LEL 2 HICHERISLETH D, HERED
yElciR, HEIEERIERT e (ThbL - EOBEAMIIBETSZIL) MPHiEL SR TH»3E A,
77 v RIS [o3E ix, EREASBRL TR TOREAMNE 2 DL EOREME IR ¢ 2 D 0
THY, DEREADE L TWAAEARIZETHOENCHEREI NS 2 L2 L 7o T2,

1 &fficonT, DHUTEEELFIAEMES 61 H, 2Elicow, F62 H, Rz (KAFEMT)
IZDWT, PR 28 EE LA G & 50 H,
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k. FEICOWTIE, DO TIREREADR S EEKE AR Z 3 LU EfkkifRE 35 Z

&l EERTREIN T 120, 00 2B HHBLRLER 2 G 2 B3 5 720 D% 8l
W CTH o 7223 EU &fffe i X 2 BRI BUE Tl e g 2 & L7 o 7272 121
2017 FEOFEYOE TR & 7z 122,

. FEOBYIHEICOWTIE, T2 Atk 5l & ez c 1 D XIIEBOEEL A
?i iR 5 Z ek onTE Y KA SnTwipwy 158, HL, Tidok
BY., FEOBYTE L A N IKRA0BTWHE (s LEEOBYIHE) Ico T3k
BRI 235380 b T 3

HROBYHEIC OV, L TOEF 2 KRR T2 5AICEEOBIRL WA 5 L LT, Ak

LEEoBRYHEL LTED LN 12,

- THEATES THOTRICHY T2 THHERZEYHIEST 2 2 &, BARICIZLL

TowFnriciEZYdsc e

BB OREER, A2 T HERD 50%HY o2 IMET 2 2 & (THhic
X B EEEE AU BicH T ARESMC W AR WA I T Aok 2 3k
MED 30%ABICHY + 5 T HHR2EUET 22 &)
AEDBEIC T #HEARD 50%HHY OKRA 2 RE L w2 561c, BIWHEOK
BOAtbzsEiT T EZRET 2 2 & (AtE2BLC T Hicxbs 2 @ik
30%;t#1c méla“éﬂﬁﬂ%ﬁufwf T3 230 EE AL EicE T 5

REPIMIT W WEGEICIE, T a3 2 5850 HE D 30% &Y ok o t-E T
£ 3)
- IR o e8 Y, R E B AR OFEHAREED 10% X3RRI O £FH %
ZlRNWT &

MR A SR T 2 ARG 0 Y (TR AR 3. JEAIR 72 BREERT 0 Bk
T B D, BREROIR N EZ T 3 2O TEEIGEINT 2 2 L AT, iy
T, THHEFEZ OO TG YL FEESED S ORER W Z IR L 72 & L T b i BUEIE ~ D HY
P % 2T 5 1%,

120 SPRE 28 R RGCHA S & 74 H

121 Cleary ®[I&FIC X %,

122 Syllivan & Cromwell LLP, 2017 4 11 A 17 HfI [French Tax Reform]. EY. 2017 4 12 A 22 HfT
[French Parliament approves Finance Bill for 2018 and second Amending Finance Bill for 2017

128 SRCHEE R ERSEE 62 HX U 63 |

120 PR 30 L RFTRRE WG E 44 H AU 45 H

125 SHTTHFEE R REE 61l HU 62 H
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(3) A¥ v F 7 D EMIT oW T

77 VARILEWTIE, UTIERT 2 LED, 2023 FICA Y VA4 7 ICBHT 2 ESUEDN 7 &
iz 126,

@ ESAERTDHLHE

7T VARRICEB T3 AY VA 7 ZFREOHYHE LKA OMAEDEIC K - TITDOI
5, 2L T, FTCH 115-2 SRICH D EHBBIERBZE O b N D 72D Icid, U TORMFEEZT
T e INT WA,

DB N7HRADTERIC— R 2 RS FRE LK T 2 HEE - AfFOBIRICHN T 25l T &
% Z L 127 (the allocated shares have been received in exchange for a contribution of assets
and liabilities constituting a “complete line of business”)

() FEoBMMER., HMHEEEANCEWT, 2L 1 DDERIC—RE T HFEN
¥ > T\ % Z & (atleast one “complete line of business” remains at the level of the
contributing company further to the contribution)

Qi) ¥Rl s, B EEANOKR T I I3 TE T, BIHEDTE TR 1 FUUNICE
fixhs

Zobt, EROXIEGOEHLFTREINRVWEAETH, 77 v ABBEYR» O DGR
2150 NIVTHBIRIER 2RO b D2, ZD729icit, FTRt@ TR E L &b,
—E DT B EIE AR ORI E RN O % 3 SRR E T 5 2 L 0308 T
HdEINTEHY, BERICIT, BIWHERICE VT, BEHEEANCH T 2@ ERE
HEDB 5% EotkT, idEYHEEANCB VT, BES L IZEYHERE COET
6 v HD[D &2 2D <, EiEHE L IREERICEF R TORE 2H-THH, 22D,
B EE N T 2 HEIERAE A2 01% L ETh 2T ICE W TRE I N L)
H o7z,

@ EHEDONE

126 PIFORNAEIR, HBOS KA WIRY ., EY, 2022 4 12 A 19 Hft [French Parliament approves
Finance Bill for 2023 i &k %,

217 Z v AGEFESCHIG S 2 ERIE [210A SRicio C HEDBYHETH 2 2 & | TH 205, HifEERL
#H o EY, 2022 4 12 A 19 Hff [French Parliament approves Finance Bill for 2023 | Ti3, ZhixEEF
TICT, AXEH D L BIRI T3,

51



SMEOFELEIC XY LEC 3 ERMOMGIRA BN I N2 2 L ik otz, ThDD,
LT 3 20 ai/-2iE, 72 & 2 B &R T3 2 iR A #6243 5% U L TH
DHRETHo7L LTH, FEliREEE 2 R T 24 ER b DL I NI, &b,
222> % BEIE 2023 4 1 H 1 HEARRICBU Y R~ &GRS 21T 5 G icEf S b & o
Z&ThH B,

OB I, B EHEE I HFEITAZIT 5 HEOKFEIC X 5T [XAL| (French
Commercial Code @ Article 233-3 ICHEI NI BH®R A EF T 3,) SNTnhnwz
GBI EE AN DO, 7 7 v 2 X1 EU IC 60 2 SERGHEGIFTICE T EEG L Tw
52k

(i) IR BRI 3 2 i R B2 5% UL EofkE23, Y E RN O E I
T 2EKRLEES (French Commercial Code @ Article233-17-2 ICHEI N A E%REH 4
%.) BELTwAWIL

FE Q) ic BT %, French Commercial Code @ Article 233-3 ICHEI NS AL L I13LA

ToEEDOWT N2 EM-THEE VI,

O EEXMEEIC, 25tk B - RERSICE T 2 EIEOEEBICHY T 2 X %
G3sze

@ B»rathoftortBXIIKE & O TRk L 2228Ic o % | YAt BT 2Rk
LARBIEE S G S R R

B DL ERRICBIT2EIMELE T 52 & CHESHORBRELZIT) LA
T&E5C2¢L

@ B2ttt BEXIIRFETH Y, B OEBHITEIT 5 KR OB O 14
DEMEZITOMREAT 2L
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AT&T IC X 3 124k WarnerMedia @ 2 &' v 7 7 Jx Uf Discovery
& ORFEMA (Warner Bros. Discovery DFEA) IO\ T,
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12 Prospectus @ 14 HiZiZ, T Of#H~AH 2 (P v o7 r b2l cE 3,),
“In reaching a decision to proceed with the Transactions, the 3M board and 3M’s senior management considered, among other things, (i) the expected strategic and
operational benefits of separating the Food Safety Business from 3M’s other businesses; (ii) the enhanced competitive position by combining complementary
offerings that would be created through the combination of the Food Safety Business with Neogen; (iii) the belief of the 3M board that the Transactions reflect a
compelling valuation for the Food Safety Business; (iv) the results of the due diligence review of Neogen’s business conducted by 3M’s management and advisors;
(v) the fact that 3M stockholders would own approximately 50.1% of the combined company following the Merger and would have the opportunity to participate in
any increase in the value of the shares of Neogen common stock following the effective time of the Merger; (vi) the 3M board’s view of the favorable anticipated
financial profile of the combined company in the initial post-closing period; (vii) the fact that two individuals designated by 3M would become directors of the
combined company upon the effective time of the Merger; (viii) the expectation that the Separation, the Distribution and the Merger generally would be tax-efficient
for 3M and its stockholders; (ix) the potential synergies associated with a combination of Neogen and the Food Safety Business; and (x) the fact that 3M will receive
the SpinCo Cash Payment and, as applicable, the SpinCo Exchange Debt in the Transactions, which may be used for debt reduction, dividends and/or share
repurchases, as well as a variety of negative factors and risks associated with the Transactions. See “The Transactions—3M’s Reasons for the Transactions.”

https://www.sec.gov/Archives/edgar/data/1909849/000114036122028204/ny20003153x18_424b3. htm#tQAAAT

13 https://www.sec.gov/Archives/edgar/data/732717/000119312522101751/d315217dex991.htm
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Overview

This report briefly summarises:

o the most common types of stock compensation in the UK for listed and private companies.
o the tax treatment of these forms of stock compensation.

* the “tax-qualified” plans available in the UK and the preferential tax treatment for these. The standard tax positions in the table are not generally hurdles for the
introduction of share incentives, it is just that they mean that from a pure tax perspective they essentially give the same outcome as giving the participant a cash bonus.
The tax-qualified regimes are therefore intended to achieve certain policy aims, involving the use of shares.

e Sharesave (also known as SAYE) was introduced in 1980, CSOP in 1995, and SIP and EMI both in 2000. They have been embedded in UK incentives and reward for a
long time. The government launched a recent consultation into the effectiveness and suitability of Sharesave and SIP (the outcomes of which are still awaited, but a
general theme of responses has been requests for increased flexibility and reduction of timeframes before employees can realise value in a tax favoured manner). In that
consultation, the aims of Sharesave and SIP are summarised as follows:

“Tax-advantaged share schemes aim to:

* Align employee and shareholder interests: with the ability to benefit directly from company growth and with generous tax treatment alongside, the employee
is encouraged to take a proactive part in increasing the employer’s value.

e Support recruitment and retention efforts: the schemes help businesses attract and retain high productivity workers. The tax advantages are an incentive to
stay with the employer and help it grow so they benefit from the maximum reward available.

* Encourage financial planning: the schemes promote savings and investing habits amongst employees, enabling investment opportunities which may not have
otherwise existed.

In particular, SAYE is designed to encourage a savings habit and enable all the employees of a participating company to purchase shares in their employer. For
example, savings for the options are sourced directly from salary, so it is designed to be straightforward for the employee to partake. The scheme is also intended to
support employers to motivate and reward employees through tax-advantaged share options.

SIP is designed to encourage employee share ownership and support employers' efforts to foster a more enterprising and productive relationship with their
employees by granting them tax-advantaged shares in the business.”

e CSOP was implemented to provide a scheme under which selected employees could participate in the growth in value of shares under option in a tax efficient fashion.

e EMI (which has some similarities with CSOP, but is more generous and more flexible) was originally aimed at allowing smaller companies which were unlikely to have the
cash resources to attract key employees from larger companies with comparable pay deals to grant share options to selected key employees that benefit from generous
reliefs from income tax and capital gains tax. Noting it was implemented in 2000, it was originally targeted at dot-coms: “high tech firms recruiting essential personnel will
be able to offer share option incentives of £100,000 for up to 15 employees”. It has since broadened to options over up to £250,000 shares for up to 250 employees. It
therefore continues to be appropriate for smaller, entrepreneurial companies to help them attract and retain talent with potentially lucrative share awards.

METI — UK Tax Report — 6 March 2024 1 ©Tapestry Insight Limited 2024
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Common types of stock compensation

Listed companies commonly operate:

¢ Nil-cost share options

e RSUs

under their discretionary stock compensation arrangements for senior management.
Employee share plans in the UK can be categorised under two headings:

e Discretionary share plans — those in which the company can choose who may participate. It is under these that options and RSUs are commonly offered. These are
predominately operated for the “senior management”, e.g. executive directors and executive committee, and potentially levels of senior managers below those levels
(at lower levels of quantum), which varies between businesses. It is less common to operate such awards for all employees, but some companies, particularly
technology companies, do this.

e All employee plans — operated for the whole population. These include stock purchase plans (including the tax advantaged SIP) and the tax advantaged Sharesave.
Practice in private companies is more diverse. The more common types of stock compensation offered by such companies are:
e Market value share options, which where possible use the tax-qualified “EMI” or “CSOP” arrangements (see further below).

e Restricted shares, which are often special classes of shares created for employee shareholders only and which are designed to allow employees to participate in the
growth in the value of a share in a form which is subject to capital gains tax.

Tax treatment

The table on the following pages is intended to give an overview of the UK tax rules apply to stock compensation and summarises:

e Taxable moments for (1) share options (2) RSUs and (3) restricted shares (note, it is assumed that restricted shares are awarded free of charge).
e Income tax, social security, capital gains tax and dividend tax rates.

e The key features of the UK tax-qualified plans.

It is not a full summary of the tax rules in this area. Further information on areas of this e.g. reporting, share valuation can be provided if required.

METI — UK Tax Report — 6 March 2024 2 ©Tapestry Insight Limited 2024



Taxable moments

| Options

Grant: No income tax. No social security.
Vesting: No income tax. No social security.

Exercise: Income tax and social security on
spread. Employer withholding applies.

Transfer to participant: No income tax. No
social security.

Sale by participant: Capital gains tax on
increase in value since exercise. No social
security.

RSUs

Award: No income tax. No social security.

Vesting: Income tax and social security.
Employer withholding applies.

Transfer to participant: No income tax. No
social security.

Sale by participant: Capital gains tax on
increase in value since vesting. No social
security.

NOTE:

RSUs are significantly more common than
restricted shares. Restricted shares are rare
in public companies (other than under a SIP,
which is commonplace and provides for the
operation of relatively small awards on an
“all employee” basis)). Restricted shares are
mainly used by private companies, as noted
earlier, for the most senior members of
management, who commonly have to invest
their own money to acquire them.

Tapestry

GLoBAL COMPLIANCE PARTNERS

Restricted Shares

Transfer to participant: Tax treatment
depends on type and length of restrictions
and any special tax elections made.

End of restriction: Further income tax and
social security may apply, unless tax
elections made on acquisition.

Sale by participants: Capital gains tax on
increase in value above the value subject to
income tax. No social security.

Income tax rates

Note:

Income tax bands and rates for 2023/24 tax year are as follows:

UK taxpayers subject to income tax in England, Wales and Northern Ireland:
e up to GBP12,570 per year: 0% (personal allowance);

¢ income between GBP12,571 to 50,270 per year: 20% (basic rate);

¢ income between GBP50,271 to 125,140 per year: 40% (higher rate);

¢ income over GBP125,140 per year: 45% (additional rate).

METI — UK Tax Report — 6 March 2024

©Tapestry Insight Limited 2024



Tapestry

GLoBAL COMPLIANCE PARTNERS

| Options RSUs Restricted Shares

Personal allowance: all UK taxpayers whose income exceeds GBP100,000 in any tax year, will lose their personal allowance at the rate
of GBP1.00 for every GBP2.00 over the GBP100,000 threshold, which increases their effective tax rate.

Social security Employee social security (max rate): in the UK, social security is known as National Insurance Contributions (NICs). The rates for the
2023/24 tax year are:

e 10% (8% from 6 April 2024, the start of the 2024/25 tax year) for amounts between the weekly primary threshold (GBP242) and the
upper earnings limit (GBP967 per week)

e 2% for amounts above the upper earnings limit;
Employer social security (max rate): The rates for the 2023/24 tax year are:
¢ NICs: 13.8% is payable on earnings above the secondary threshold (i.e. above GBP175 per week).

e Apprenticeship levy: employers have to pay an Apprenticeship Levy of 0.5% of their annual pay bill if they have an annual pay bill in
excess of GBP3million.

Capital Gains tax Maximum rate 20% (tax-free annual exemption of GBP6,000 (GBP3,000 from 6 April 2024)).
Dividend tax Maximum rate 39.35% (tax-free annual dividend allowance of GBP1,000 (GBP500 from 6 April 2024)).
Tax-qualified plans There are four main types of tax-qualified plan in the UK:

e Sharesave or Save As You Earn (SAYE);

e Share Incentive Plans (SIPs);

e Company Share Option Plans (CSOPs); and

* Enterprise Management Incentive option plans (EMI plans).

Note that Sharesave and SIP are “all-employee” plans, meaning that all eligible employees must be invited to participate on similar terms.

Sharesave: a Sharesave is a savings-related option plan. Monthly deductions are made from salary (up to GBP500 per month) after tax,
which are held in a savings account (specific for this purpose) for 3 or 5 years, and those funds (the savings and any interest) can then be
used to fund the exercise of an option. The option is granted at the outset of the savings period and the exercise price can be discounted
by up to 20% of the shares' prevailing market value at the time of grant.

Sharesave tax treatment: no income tax or NICs on grant or exercise. Capital gains tax may apply on sale. Any interest on the savings is
free of investment income tax. No employers' NICs is currently payable.
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| Options RSUs Restricted Shares

SIP: a SIP can provide for the award of:
¢ Partnership Shares (shares bought with pre-tax income);

e Matching Shares (free shares given to match Partnership Shares under a matching ratio up to 2 shares for every Partnership Share
acquired);

¢ Free Shares (free shares given whether or not Partnership Shares are bought and are upfront awards of shares for no consideration.
They would be classed as Restricted Shares for the purposes of the “Taxable moments” row above); and

¢ Dividend Shares (shares acquired by reinvesting cash dividends paid on plan shares).
Companies may offer all or any of these.

A SIP requires a UK domiciled trust to hold the shares and minimum holding periods of between 3 to 5 years apply to Matching, Free and
Dividend Shares. Matching and Free Shares can be made forfeitable. The vast majority of SIPs are administered by professional third
party administrators (e.g. Global Shares) who are well set up to handle this, so participants will be able to transfer their shares immediately
following the end of the holding period if they wish. Note that under a SIP, shares are sheltered from capital gains while they are held in the
SIP trust. So it is in the participant’s interest to keep them in the trust until immediately before sale. There is no obligation for the trust to
transfer the shares immediately after the end of the holding period. It holds them until instructed by the participant to transfer them.

Statutory limits also apply:

¢ Partnership Shares (the lower of GBP1,800 or 10% of salary each tax year);

¢ Free Shares (GBP3,600 each tax year); and

e Matching Shares (a maximum of 2:1 match on Partnership Shares so, effectively, a GBP3,600 limit per tax year).
There is no limit on the value of cash dividends that can be reinvested in Dividend Shares.

SIP tax treatment: if the holding period requirements are met:

¢ no tax on income used to purchase Partnership Shares;

¢ no investment income tax on cash dividends reinvested in Dividend Shares;

¢ no tax on purchase or allocation of Partnership, Matching, Free or Dividend Shares, or on their withdrawal from the SIP;
o favourable capital gains tax treatment on sale.

No employer NICs on any gain or on amount paid by the employee for Partnership Shares.
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| Options RSUs Restricted Shares

CSOP: a CSOP is a discretionary option plan with tax-qualified status. The options must be granted at 'Market Value' and there is a
GBP60,000 per person limit of options outstanding at any one time, calculated by reference to the grant value.

CSOP tax treatment: no income tax or NICs (employee or employer) on grant or exercise; usually only after third anniversary of grant or
as a fixed category of good leaver before that time. Capital gains tax on sale.

EMI: an EMI is a tax-qualified discretionary option plan for smaller companies. An EMI can only be offered by 'independent trading
companies' carrying on a 'qualifying trade' with fewer than 250 employees and with total gross assets up to GBP30million. There is a limit
of GBP250,000 per person (of options outstanding at any one time, also taking into account any CSOP options held by that person, and
subject to a total limit of GBP3million of options outstanding at any time for all participants).

EMI tax treatment: no income tax or NICs (employee or employer) on grant or exercise provided HMRC is notified of grant within 92 days
and certain ongoing conditions are met from grant to the time of exercise. Favourable capital gains tax on sale.

This information was provided by Tapestry Insight Limited for information purposes only and on the basis of comprehensive legal disclaimers found in the OnTap Terms and Conditions (click here). It has not been signed off by local lawyers in this
jurisdiction. Tapestry Insight Limited does not accept any liability for any loss caused by reliance upon this information or by acting upon or refraining from acting in reliance upon this information
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Overview

This report briefly summarises:

e the most common types of stock compensation in Germany.

e the tax treatment of these forms of stock compensation.

e the “tax-qualified” plans available in Germany and the preferential tax treatment for these.

Please note, the tax relief which the German government has made available through “tax-qualified” plans exists for policy reasons. The German government recognise the
benefit to the German economy which certain types of employee share plan bring. The expectation is that the existence of these plans is likely to stimulate greater employee
engagement with the employer company. This may lead to higher levels of productivity which are expected to result in a net benefit to the German economy, even taking into
account the potential loss of tax income that the German government will incur as under the “tax-qualified” arrangement.

Common types of stock compensation
Companies commonly operate:

¢ Nil-cost share options (which are options that do not require an exercise price to be paid in order to exercise the option (or occasionally a nominal amount is payable));
and

e RSUs,

under their discretionary stock compensation arrangements for senior management. As a general rule, companies tend to offer stock compensation to the more senior
employees in order to:

e align the interests of senior employees and shareholders;
e as a method of offering variable compensation packages based on performance (by applying performance conditions to the arrangements); and
e as a method of risk management within the company.

Depending on the approach of the company, discretionary stock compensation arrangements may be offered to middle management and perhaps lower. Junior
employees are less likely to receive variable compensation in the first place, and where it is offered, cash awards tend to be more appropriate.

However, many companies see the value in offering stock compensation (which is not part of the variable compensation) at all levels in the company. Stock purchase plans
may also be operated for the whole employee population. These plans tend to offer more modest benefits, applying identical benefits for all employees who participate.

Tax treatment

The table on the following pages is intended to give an overview of the German tax rules apply to stock compensation and summarises:

e Taxable moments for (1) share options (2) RSUs and (3) restricted shares (note, it is assumed that restricted shares are awarded free of charge).
e Income tax, social security, capital gains tax and dividend tax rates.

e The key features of the German tax-qualified plans.

METI — Germany Tax Report — 6 March 2024 1 ©Tapestry Insight Limited 2024
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It is not a full summary of the tax rules in this area. Further information on areas of this e.g. reporting, share valuation can be provided if required.
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| Options | RSUs ‘ Restricted Shares

Grant: No income tax. No social security. Award: No income tax. No social security. Transfer to participant: Income tax and
social security on full value. Employer

Vesting: No income tax. No social security. | Vesting: No income tax. No social security. . i ]
withholding applies.

Exercise: No income tax. No social security. | Transfer to participant: Income tax and

social security on value as at the time of End of restriction: No income tax. No social

Transfer to participant: Income tax and

social security on spread. Employer transfer. Employer withholding applies. security.

withholding applies. Sale by participant: Capital gains tax on Sale by participant: Capital gains tax on

Sale by participant: Capital gains tax on increase in value since transfer. No social | Increase in value since transfer. No social
: - security.

increase in value since transfer. No social security. y

security.

Income tax rates

Income tax rates are progressive with a top rate of 45%. In addition, depending on total income and individual circumstances, some
taxpayers pay a solidarity surcharge (a tax on individual income tax) of up to 5.5%, which results in a combined maximum tax rate of
47.475%. Members of certain churches also pay a church surcharge of 8% or 9%, taking the maximum tax rate for some taxpayers to
51.525%.

Social security

Employee social security (max rate): 21.05% (2024) (combined rates covering pension insurance, unemployment insurance, health
insurance (including average additional contribution) and compulsory long-term care insurance for employees without children).

Employee social security (cap): EUR90,600 (2024) (pension scheme and unemployment insurance) in the old Federal States
(EUR89,400 in the new Federal States); EUR62,100 (2024) (health insurance and compulsory long-term insurance) in all Federal States.
This is the annual limit of income subject to social security contributions; income exceeding the cap will not be subject to social security
contributions.

Employer social security

Employer social security (max rate): 20.51% (2024) (combined rates covering pension insurance, unemployment insurance, health
insurance (including average additional contribution), compulsory long-term care insurance and the charge to the insolvency fund).
Employers must also pay accident insurance. The contribution level depends on the industry/sector.

Employer social security (cap): EUR90,600 (2024) (pension scheme and unemployment insurance) in the old Federal States
(EUR89,400 in the new Federal States); EUR62,100 (2024) (health insurance and compulsory long-term insurance) in all Federal States.

Capital Gains tax

26.375% (includes solidarity surcharge but excludes church taxes).

METI — Germany Tax Report — 6 March 2024
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Tax Report | Options | RSUs ‘ Restricted Shares
Capital gains tax on the sale of shares is set at a flat rate of 25%. In addition, all taxpayers pay a solidarity surcharge (a tax on individual
income tax) of 5.5%, which results in a combined rate of 26.375%. Members of certain churches also pay a church surcharge of 8% or 9%
on the tax.

Dividend tax 26.375% (includes solidarity surcharge but excludes church taxes).

Dividends are taxed at a flat rate of 25%. In addition, all taxpayers pay a solidarity surcharge (a tax on individual income tax) of 5.5%,
which results in a combined maximum rate of 26.375%. Members of certain churches also pay a church surcharge of 8% or 9% on the tax.

Tax-qualified plans

SME tax deferral regime: there is an optional taxation regime for small and medium sized companies (SME) that has been improved from
2024. The regime provides for the transfer of discounted/free shares, in the employing company or a parent company, to the employee
(Section 19a Income Tax Act). The employing company (together with its group companies under certain circumstances) must not have
more than 1,000 employees and a maximum of EUR100million turnover or EUR86million balance sheet in one of the last six years and
must not be older than 20 years. In case the provided shares are shares in a private company, this company must have its seat and place
of management in Germany whereas, if the provided shares are shares in a public company, this company can also have its seat and
place of management abroad. Upon application, the taxation of the taxable benefit is deferred to the moment the employee transfers the
shares, the employment relationship is terminated or 15 years have passed since the transfer of shares. Under certain circumstances, the
tax is upon application only triggered once the employee transfers the shares, i.e. irrespective of a continuation of the employment
relationship or the time of the initial transfer. At the time of transfer of the shares, the transferee must still be an employee of the company.

Tax break: free or discounted shares, in the employing company or a group company, may be provided tax-free up to EUR2,000 per year.
The shares must be offered to all employees employed by the local employer in Germany for one year or more, on the basis of equal
treatment for all relevant employees. Due to high establishment and administration costs, and the low benefit to employees, this tax benefit
has not commonly been included in global share plans in the past. At the time of transfer of the shares, the transferee must still be an
employee of the company. The tax-break results in no income tax arising on acquisition of the shares where a tax charge otherwise would
have arisen. It does not mean that the German tax authority will the purchase price of the shares on behalf of the individual.

Smoothing rate (also known as the ‘one-fifth rule’): an employee may be able to benefit from a more favourable 'smoothing' income tax
rate provided that compensation upon settlement relates to a period of employment exceeding 12 months (which is generally determined
by the vesting period) with the effect that the benefit is deemed to be received in portions over more than one tax year for the purposes of
calculating the applicable income tax rate. From 1 January 2024, the smoothing rate can no longer be taken into account by the employer
in the withholding process. However, individuals can apply for this rate in their personal income tax return.

This information was provided by Tapestry Insight Limited for information purposes only and on the basis of comprehensive legal disclaimers found in the OnTap Terms and Conditions (click here). It has not been signed off by local lawyers in this
jurisdiction. Tapestry Insight Limited does not accept any liability for any loss caused by reliance upon this information or by acting upon or refraining from acting in reliance upon this information.
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LML, ZLOEFREF. (ZBREMTEILOVBAT)RABMEEROHoPIBBOMEBICIRM T HLICMEEZRHLTOET , . REXEEHRERRELEHBABATIEINE
BSNHIELHYET . CORIGHEIRX. SMI DT ANTORREICR—D ., SVEZADLGREDFBERBETHIENENTT,

BEEELT-BHELAR— RV (2024 £ 3 A 6 AR R) 5 ©Tapestry Insight Limited 2024



Tapestry

GroBAL COMPLIANCE PARTNERS

BiIS_E O EIRLY

UTOR—=DFRIE. AN BRAINSEYDOFHRBLOEIRVOBMEZRI ZEXBNEL. UTOFRIEITODVTEHNLTLET,

o (MNARMIATL 3 (2)RSU RU (3)FHEFIRTHERXDRBEFH, 4H. BEHFBRMAKERXICOVWTIIRETHEINSILEFHIRELTUVET,
o FTfER. HEREH. FYEAL-TAUBRRVEEREINETNDORE,

o FAYDOBFIEE R IRENFIE D 5

UTOENE. CONFOHEBFLOBIEVICOVNTORERENTEIHYF LA, BBERSOHE RAMEEESELGE . COPHICHTIS0LHFRIE. BEICHCTHHN
SR T HIEMNTEET,

BEEELT-BHELAR— RV (2024 £ 3 A 6 AR R) 6 ©Tapestry Insight Limited 2024



AbyoFAToar

Tapestry

GLoBAL COMPLIANCE PARTNERS

B R £ R =

BB

5 FEHRORBRLHLSRBREOMRL
Lo

HAREER: TEHRORBLHASRRHOR
gL,

HERITEER: ISR OBRRLERRRHOR
RbaL,
HATEICRIHRXOHRIBMH ES NE~
DIZEAFE : X AFEF D #R K O fllifE A SHERIITE
HEEZZRL =R TSR ERDOBRRE
HERBERHOEBEAGTSINET T, FHLIS
FHRRBNBEBHNBRASNET

BAHHFHESNEICLIXFshi-%AD
FERNEF - 32 R AR DD i fE D&M< L TH v
EZL-FAUBRARSNET  HERIRHOD
BRIHYFEA.

5 FERORBLL SRR ORRD
Lo

HAEER FTEBRORBLHRRRHOR
RULL.

HERARETEL 1= RSU ICRHH% R O BN
EBMEAOXAFE: ZFFOHRKDMIEIS
AT A EBRORBEA IR ORERLS
ShFET ., -, RRICEHRRBRNBEHHE
RAThZFEY,

BB ES N kST TR
oM EDEMIZHLTEFYELIL - S A8
NREEIFET HERBRHOBRIHVEL
Ao

BB E B 0 E A~ DX (T AT DO
HDMHEIZH TSR EHROBRRRUARERR
HOBBEAGEINES Tz, FRITKDHRER
BREBBERINET,

BEMBETH: TERORRLLESRERY
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HESDHESEBRE (LER) : ££ 5| (pension scheme) » £ Z{£& (unemployment insurance) DS E T. |IBEFH M TIE EUR90,600. $1EFHM T
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Overview

This report briefly summarises:

e the most common types of stock compensation in France.

e the tax treatment of these forms of stock compensation.

e the “tax-qualified” plans available in France and the preferential tax treatment for these.

Please note, the tax relief which the French government has made available through “tax-qualified” plans exists for policy reasons. The French government recognise the
benefit to the French economy which certain types of employee share plan bring. The expectation is that the existence of these plans is likely to stimulate greater employee
engagement with the employer company. This may lead to higher levels of productivity which are expected to result in a net benefit to the French economy, even taking into
account the potential loss of tax income that the French government will incur as under the “tax-qualified” arrangement.

Common types of stock compensation
Companies commonly operate:

¢ Nil-cost share options (which are options that do not require an exercise price to be paid in order to exercise the option (or occasionally a nominal amount is payable));
and

e RSUs,

under their discretionary stock compensation arrangements for senior management. As a general rule, companies tend to offer stock compensation to the more senior
employees in order to:

e align the interests of senior employees and shareholders;
e as a method of offering variable compensation packages based on performance (by applying performance conditions to the arrangements); and
e as a method of risk management within the company.

Depending on the approach of the company, discretionary stock compensation arrangements may be offered to middle management and perhaps lower. Junior employees
are less likely to receive variable compensation in the first place, and where it is offered, cash awards tend to be more appropriate.

However, many companies see the value in offering stock compensation (which is not part of the variable compensation) at all levels in the company. Stock purchase plans
may also be operated for the whole employee population. These plans tend to offer more modest benefits, applying identical benefits for all employees who participate.

Please note, it is not common for restricted stock (an up-front allocation of shares which are subject to restrictions on transfer and sometimes the risk of forfeiture) to be
offered in France. There are two main reasons for this:

e tax and social security will normally arise when the shares are first delivered to participant. As a result tax will arise when the participant may not sell the shares to pay
the tax bill. In addition, the rates of taxation of restricted stock are not beneficial (we understand that in Japan, the moment of taxation is deferred until the release of the
restrictions , and that, if the release of the restrictions is due to retirement, the rate of taxation of restricted stock on retirement preferential). As a result, there is no tax
benefit available through restricted stock; and
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e many companies that have employees resident in France are global companies. As a result, these companies (for reasons of ease of administration and commonality of
compensation) usually prefer to offer the same plans in each country they operate. As restricted stock does not offer tax advantages in many countries, company tend not
to offer restricted stock in any countries and prefer RSUs and options which tend to receive similar tax treatment in most countries globally.

Tax treatment

The table on the following pages is intended to give an overview of the French tax rules apply to stock compensation and summarises:

e Taxable moments for (1) share options (2) RSUs and (3) restricted shares (note, it is assumed that restricted shares are awarded free of charge).
¢ Income tax, social security, capital gains tax and dividend tax rates.

e The key features of the French tax-qualified plans.

Itis not a full summary of the tax rules in this area. Further information on areas of this e.g. reporting, share valuation can be provided if required.
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Taxable moments

| Options

Grant: No income tax. No social security.
Vesting: No income tax. No social security.
Exercise: Income tax (plus exceptional tax
surcharge), CSG and CRDS and social
security on spread. Employer withholding
applies.

Transfer to participant: No income tax. No
social security.

Sale by participant: Capital gains tax (plus
exceptional tax surcharge). No social
security.

| RSUs

Award: No income tax. No social security.

Vesting: Income tax (plus exceptional tax
surcharge), CSG and CRDS and social
security. Employer withholding applies.

Transfer to participant: No income tax. No
social security.

Sale by participant: Capital gains tax (plus
exceptional tax surcharge). No social
security.

Tapestry
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‘ Restricted Shares

Transfer to participant: Income tax (plus
exceptional tax surcharge), CSG and CRDS
and social security. Employer withholding
applies.

End of restriction: No income tax. No social
security.

Sale by participant: Capital gains tax (plus
exceptional tax surcharge). No social
security.

Income tax rates

investment income.

Income tax rates are progressive up to 45%.

Exceptional tax surcharge: an exceptional tax surcharge of 3% or 4% is imposed on the income of high earners. The 3% rate is levied on
income over EUR250,000 for a single person or EUR500,000 for a married couple, and the 4% rate is levied on income over EUR500,000
for a single person and over EUR1million for a married couple.

CSG and CRDS: in addition, social taxes, CSG (Contribution Sociale Généralisée) and CRDS (Contribution au Remboursement de la
Dette Sociale) are levied on gross income. Although a separate tax on income, the social taxes (sometimes called social surcharges or
social contributions) are subject to employer withholding along with social security. Separate rates apply to employment income and

Social security

Employee social security (max rate): the average standard rate is between 21.55% to 23% of the gross gain (including 9.2% CSG and

0.5% CRDS) (gross gain is the value of the shares received less the amount paid (if any) in order to receive then). Some contributions are
capped, so the average effective rate decreases progressively. Most of the employee social charges (except 2.4% CSG and 0.5% CRDS)
are deductible when computing the employee’s income tax liability.

Employee social security (cap): various caps apply to contributions. Any amount in excess of the annual threshold (EUR370,944 for
2024) is subject to an uncapped rate of 10.10% (including CSG and CRDS) of the gross compensation.

Employer social security (max rate): the average social security contribution rate is between 45% and 50% of the gross gain.
Remuneration paid by financial institutions is also subject to a tax on salaries (between 4.25% and 13.60%). The employer social security
contributions are deductible for corporate income tax purposes.

METI - France Tax Report — 6 March 2024
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| Options | RSUs ‘ Restricted Shares

Employer social security (cap): various caps apply. Any amount in excess of the annual threshold (EUR370,944 for 2024) is subject to
an uncapped rate of 25%.

Capital Gains tax

Investment income, including capital gains, is subject to a flat tax rate of 30% (made up of 12.8% income tax and 17.2% CSG and CRDS).

The full amount of the capital gain would also be subject to the exceptional tax surcharge for high earners, of 3% or 4%.

Dividend tax

Investment income, including dividends, is subject to a flat tax rate of 30% (made up of 12.8% income tax and 17.2% CSG and CRDS).
The full amount of the dividend would also be subject to the exceptional tax surcharge for high earners, of 3% or 4%.

Subject to certain conditions, the participant can elect to be taxed at progressive income tax rates (plus 17.2% CSG and CRDS and the
exceptional tax surcharge) instead of the flat rate tax.

Tax-qualified plans

There are various tax-qualified arrangements in France but the most material are Tax-Qualified Options and Tax-Qualified Free Shares.
The tax treatment of share plans changes regularly and many French employees hold awards issued under several different tax regimes.
The treatment of free shares (RSUs) was significantly altered by the 'Macron Law' in August 2015, which was amended in late 2016 and
again in 2018. In addition, specific and complex requirements under the French Commercial Code (the Code) must be satisfied for a plan
to obtain and maintain tax-qualified status, e.g., special rules apply if awards are offered to executives.

'Acquisition gain' and 'sale gain': when the shares received under a qualified share plan are sold, the proceeds are divided into the
‘acquisition gain' and the 'sale gain' and the tax treatment for each type of gain is different. The acquisition gain is the value delivered at
exercise (for options) or vesting (for free shares). The sale gain is the increase in value between exercise/vesting and sale.

Withholding: the PAYE income tax withholding system, in force from 1 January 2019, does not apply to income from tax-qualified options
and free shares. Employees are required to report the income in their annual tax return and pay the tax in the following year.

Tax-Qualified Options (granted after 28 September 2012): detailed rules apply, including:
¢ shareholder approval;

 maximum discount (the difference between the market value of a share at the time of grant and the exercise price payable per share) of
20%:; and

* special reporting requirements.
Tax Treatment of Tax-Qualified Options (granted after 28 September 2012):
For the employee:

e on grant: no tax or social security;

METI - France Tax Report — 6 March 2024
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Tax Report | Options | RSUs ‘ Restricted Shares

e on exercise: no tax or social security unless the exercise price is discounted by more than 5% of the market value of the shares, in
which case, income tax, exceptional tax surcharge (3% or 4%) and CSG and CRDS (17.2%) will be payable at exercise on the
excessive discount (being the discount in excess of 5%, e.g. on 15% of the market value if the options are discounted by 20% on grant);

e on sale:

o on the acquisition gain: income tax plus exceptional tax surcharge plus CSG and CRDS (9.7%) and special employee social
contribution (10%); and

o on the sale gain: capital gains tax treatment.
For the employer:
¢ on grant: social security contribution (30%); and

e on exercise: no tax unless the excessive discount applies (as discussed above), in which case the discount is subject to employer
social security contribution.

Tax-Qualified Free Shares (plans authorised (validly adopted by the company according to the company law where the issuer is
incorporated) prior to 7 August 2015): detailed rules apply including:

¢ shareholder approval;

e aminimum two-year gap between award and vest;

e a minimum two-year holding period between vest and sale; and

o from April 2014, a potential maximum allocation ratio requirement for awards of Tax-Qualified Free Shares of 5:1.
Tax treatment of Tax-Qualified Free Shares (authorised prior to 7 August 2015):

For the employee:

¢ on vesting: no tax;

e on sale:

o the acquisition gain is subject to income tax plus exceptional tax surcharge plus CSG and CRDS (9.7%) and special employee
social contribution (10%); and

o the sale gain is subject to capital gains tax treatment.

For the employer: social security contribution is payable at grant at 30%.
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Tax Report | Options | RSUs ‘ Restricted Shares

Tax-Qualified Free Shares (applicable post 7 August 2015): since the Macron Law introduced significant changes to the tax treatment
of tax-qualified RSUs to French employees in 2015, these rules have changed twice, in 2017 and in 2018. Different rules will apply
depending on when the plan was authorised by shareholders (or by the 'foreign empowered corporate body' of foreign issuers) rather than
when the awards are granted.

As with other qualified share plans, detailed rules apply, including:

¢ shareholder approval;

¢ no/only minimal payment for the shares;

» the parent company must be the grantor of the awards;

¢ two-year combined minimum vesting/holding period;

¢ accelerated settlement only upon death or disability terminations;

¢ employees cannot normally hold 10% or more of the company’s share capital;
» the potential maximum allocation ratio, etc.

The plan rules and the actual grant of the free shares must normally have been approved by the shareholders of the company, or its
‘foreign empowered corporate body', after 7 August 2015. Approval by the board of directors or the remuneration committee may be
sufficient in the case of a foreign parent but will depend on a number of factors. Local counsel should advise which form of approval will be
necessary and upon the terms and duration of such approval. Advice from local counsel should also be obtained on compliance with
certain ongoing reporting requirements to the AGM.

Tax treatment of Tax-Qualified Free Shares (authorised post 7 August 2015):
For the employee:

¢ on vesting: no tax;

¢ on sale of the shares: where authorised before 31 December 2016:

o the acquisition gain is subject to income tax, with possible tax rebate of 50%/65% (depending on holding period) plus exceptional
tax surcharge and CSG and CRDS (17.2%); and

o the sale gain is subject to capital gains tax treatment;

* where authorised on or after 31 December 2016:

o Wwhere the annual portion of the acquisition gain is below EUR300,000, the tax treatment is the same as above;
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Tax Report | Options | RSUs ‘ Restricted Shares

o if the annual portion of the acquisition gain is above EUR300,000, the portion exceeding the threshold is taxed at income tax rates
(i.e. with no rebate for holding periods) plus exceptional tax surcharge plus CSG and CRDS (9.7%) and special employee social
contribution (10%);

o the sale gain is subject to capital gains tax treatment.
¢ where authorised on or after 1 January 2018:

o where the annual portion of the acquisition gain is below EUR300,000, the acquisition gain is subject to income tax (with a possible
reduction in the income tax of 50% being applied automatically) plus exceptional tax surcharge plus CSG and CRDS (17.2%);

o if the annual portion of the acquisition gain is above EUR300,000, the portion exceeding the threshold is taxed at income tax rates
(i.e. with no rebate) plus exceptional tax surcharge plus CSG and CRDS (9.7%) and special employee social contribution (10%);

o the sale gain is subject to capital gains tax treatment.
For the employer: social security contribution is payable on vest at:
e 20% for Tax-Qualified Free Shares authorised between 7 August 2015 and 30 December 2016;
e 30% for Tax-Qualified Free Shares authorised between 31 December 2016 and 31 December 2017; or
e 20% for Tax-Qualified Free Shares authorised from 1 January 2018.

Tax reporting by employer: qualified options granted or exercised must be reported in the DSN report under Section S89.G00.88.001
(Options sur Titres) and qualified free shares granted or vested must be reported in the DSN report, under Section S89.G00.87 (Actions
Gratuites). Information to be reported includes:

¢ on grant: the identity of the participants and the number and value of shares granted under the plan in the previous month; and

¢ on exercise/vesting: the number of shares, the value per share, the portion of the acquisition gain that constitutes French-sourced
income and the grant or exercise/vest dates under the plan in previous months. In addition, an Information Statement setting out any
grants or exercise/vests, needs to be reported to employees and the French tax authorities by 1 March in the year following
exercise/vesting (to report activity for the prior year). It must include information on the grant of shares, the employing company's
contact details, the participants' contact details, the number of shares awarded, the grant and exercise/vest dates, and end of the
holding period (if any).

This information was provided by Tapestry Insight Limited for information purposes only and on the basis of comprehensive legal disclaimers found in the OnTap Terms and Conditions (click here). It has not been signed off by local lawyers in this
jurisdiction. Tapestry Insight Limited does not accept any liability for any loss caused by reliance upon this information or by acting upon or refraining from acting in reliance upon this information.
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Remboursement de la Dete Sociale) EL\5# EFHA, LWAIZHLTREBIIAET . ChoDHEHIEX, HEAMERIHESMEEEFEETN D
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ELHY . BBREIHNEDORBRIHTIRTI A HERBRBERICRHAICIIRRBNBBORNRELGYET . BB, 6 5HBERAICIHH
BICEREIBRENERASIFET .

HERRN

HESOHESERY (BEHER)  FHHEIL. LFREBD 21.55%H 5 23%DETT, chlZlX. 9.2%D CSG RU 0.5%D CRDS AEFLET,
BE. BB RILMBLE. ZHRHAOME, S, X BMEZ(TIES-HICK--EBFLHAID) ZELSIV-EDELWVE
T, —HMOHESREHZILAICIT LRI H D=0, FIBIMMEZ ST ONTEYRPBBRTERLET . KEBOHERIRHEOKXE S (24%5 D
CSG R 0.5%% M CRDS #pEF T, ) L. KEBORBHROSEELHETIRICIERSINET,

HEXEBDHERBRH (ER) #ESRERHICIEZHRLGEERAEREINE T, F1-. 2024 F55 2 THERM EUR370,944 ORAEZBZ K5I,
10.10% D ETHERIRH (CSG RU CRDS Z20) MBI FT A, ChIT ERGRBSNFET,
SHOHSHEBRH (BEHE)  ETHHE, LATED 45%H5 50%DMTT  £f-. ERBEANZILSEHBMIZIE., 4.25%H5 13.60% DREIDFR
ETHREBIEEINT T, SHOXHS-HERBH T ZABRICRIEAFTBEHE TSI LTHRRICEATEIIENTEET,

SHOHEFREE (LR) #HEERBRBICIEIHRLGELERABERASNET, T2, 2024 F55 R THERM EUR370,944 DRIEZEBZ ST FIZIE. 25% D
HETHSEBRHEARMEBEINTTN, ChIZ LBLGEBEIIET,

FyERI-FALB

FYERI-FAOEESORERICEDAAEBIZIE. 30%DEEHRE (Chik. 128%DFREBLEUIZEE 17.2%0 CSG U CRDS hohiYET, )A
BRSIET,

Tl FYERIL-TAUIZEHFABOLEIL. BFRAFEICHT S 3%XIE 4% DT MBDOHRELYET

[T

BRUESCREICKIAHFBICIE., 30%DEEHRE (ChiX, 128% DR EHRILEVICEET 17.2% 0 CSG RV CRDS hoiiWUET, ) ANERASIhET,
F-. BYICEIABOLEIX. EFMBEITHT S 3% XX 4% DFFHMBROXNRELZYET,

BHE. —EDEHOT. XHBMFESNE L. LENEAERETORBOKDOYIC, RERETRBRSINIILERRT HIENTETT (A
SREMEICIL, §F 17.2%D CSG KU CRDS MU IZHFAIfF MBS MBI IFET . ).

50 5128 e e = 1

ISV RICIEHR AR EEFEIBMHELSHYET . TOSERIBELOE. MEFEERANYIF T ar Lt EEEERXTT . XK
BFEOHRBELOBBEWNIIEHMMICEREIN, 75V ADZLDUHEB ZVLOIDERLZIRFAD TR ESh (A BMERELTOET £
B (RSU) OFFLOEIKRLNME, 2015 £ 8 BIZITH/OVE K H>TKRIBICER S, T/0VE(IE 2016 FHFERU 2018 FITHHEShFEL
fzo EBI2, HOIBRBMFIELSRFEEREEZE T HO1ICE. IV ABEROT TOEKNI DBEHLCESN., B-ShBThIERYERA,
BIZIE, EEICHIXBANRBESHIEEICIIFINOL—LABERENET,
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AbyoFAToar BEGFRMAHR

TER@FIZE | TR | - B HER BB ECE SV TRBELBAZRILIBS . TR L DN ITEREH 2 I EMFTREFIZE 515
. TNThO2(TDORFEIRELIBHELOBRVERTET  MEFEEE, ERTER(RbyOTTar DBE) RISHEFIFEE R (REK
HXDFE) ITHRANBMEZVOVET STAF ST, TR/ AEFEERLTINFOMOKADMEN BN ZVWET,

RREIN:2019 F£ 1 A 1 BASEITSNT= PAYE AT HRRBINFIE L. BREER AN T av RUBHEEEERRICKIAEICITER
ShFEBA. HEBT. FRBBHREOERICHRFEEHRIBMFEIAEEREL. BFEICHBRTIENBHEFTOATVET,

BHEEAN AT (201259 A 28 BURICHESh-30) : UTORBZECHMBLEIL—LIERESIET,

o BFIEEANYIF T AL HELNEHOBEICKYEBEShDIL,

o BHBERAMIFTTL AV DTAAD IV FERO/RIDTIHMEL 1 HRU-YDERTEMEBLDOEEE) NFZEK 20%THDH L.
o BAGHREEHEB-ITEL,

BAERAM AT av OB BLOMKL (2012 £ 9 A 28 HURIC{F5EShi=30):

HEEFICEHLT:

o {F5F: EROBRBRLUSRBRHORBLLL,

o MEFITEERF: AV OF T ar OERTEBEI T SEHFEO/RIDOTIBMENS 5%FBX THEIZShTLVELRY, IHRERLUSFRR
HEBLLShFERA AMIFT a0 OEFTEMEOR SIS T EHO/RKXOTIBMED 5%EBZLBEICIE. TOBZLBHIZD
= EFITERICATEH. 3% X T 4% DR MR TVIZEET 17.2%0 CSG R CRDS ABahEd ., MAIE. RAbyIATLar DERTT
FEMEEEOBZIZEN T EHOHRDOTIBMEED 20% THABEIZIL. 5%EELELV -, (F5EOHXOTIBMIED 15%(HHLT L2582
WT. LROREBNGSIhFET,

o FEHIEF:
o @RI BB, FHHIHNB. &F 17.2% 0 CSG R U CRDS HIZ 10%DHHHEEEHSREREEMNBEEINFET,
o JHFE: FrELL-FALLLTRBLIVEDhET,

£ITEST:

o fT5H:30%NDHERBRESIRSINET,

BRHERET-BRHLKE—F-I7502(2024 £ 3 A 6 BEX) 12 ©Tapestry Insight Limited 2024



Tapestry

GLoBAL COMPLIANCE PARTNERS
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o MERITEERF: RIEEDLBY. AbvOX T ar DERTEMEBAL T SHOKRXDOTIBMIEN D 5%EBATHSIESNTLRVRY, EHich
Ft A AMIF T ar OEFTEMEED RS BT SROKRADTIBMEED 5%EBASBEICE. TOBASMACOE, RtICHS
REMHEHNRENET,

B ERREFI OB LOMKL (2015 £ 8 A 7 BRYMIZ, TORIEIEICH >TSHA LU BHEMERREKRIFEEZTDCRKELE
L0) UTORBFESTHMEIL—LIERSNES,

o BFHEBRERXFESRLOKREICIYERINGIL,
o {F5EMHENEERETOMMARIE 2 FRLULTHEIL,
o HEFNEERHISTARETOREMEIRE 2 FRULTHE L,

o 2014 F 4 AURRIC{FESh-TFEEEERKICOVTIX. HEBICHEINI2BXBOENVERKT S ¥ 1 FTICLETFAIEESELEN
SEXFSHEEHNEREINET,

BHERREES OB LD (2015 £ 8 B 7 BEYRNIZEKEBSh-40):

HEEBITEHT:

o HERREER: EBLL,

o FEHIFF:
o @RI FREHL. $5RIHNB. & 17.2% 0 CSG R CRDS HNIZ 10%DEHRHEEEHSRERHENBEENFET,
o FEHFE: FrEAL-FALLELTRELRYEDAET,

fHITEST: FE5HICZ 30%DHERERHESNBINET,

BFERREESOBEB LOImMKLN (2015 £ 8 A 7 BUE) : /0 KITKY, 2015 FITTF50ADHEE T 2HF#%E RSU OFBRBLD
BBV KELEBSNTHS, BFEREERIOIMFLIE 2017 F££ 2018 FNAE 2 EEEIhFEL, LWOBKXEBEA TSI -HTIZE
LW DOBFHIEREERRFENKE. VG EIZFRIBREZRTLTOIOLANEDEATHIBRIEFDIERHHHE. I2E-TERBEIT-
MME-T, BAG2 I —IhERAEShET,

DB FEE R BEMGIE LR, L TORBZSOH@LIL—LAERSIET,
o BFERREHRIAFESSHOHRECIVERINSGIL,
o BADFENBREIFEAERETITONELIE,
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AbyoFAToar REFIRAHRR

o BRI HMABMEN ST IERTRITNEESLENIL,

o Bit2 FMOREEMNEEHMRUVRENMILHLIIL,

o HEBORTRIIMETEROAH . HRABMMAAEIL TRETEEIL,
o REEHNBUOHAD 10%LULERETHILILBEEETELZIL,
o BAMTELREHEH-TL,

BHEREERSFERVIAICEICEEHRIDOMHEIX. BE.2015F 8 A 7 BURIC, 0K E. RIIFEICRZIBXERTLTLSD
NAEDEATHIEREFDERHIHE. ICE>TERBESN LD TRITNIELRYERA BERINEDEHM THIIES . K1 SELER
-3 LT RERXIIBMEESRICL > THRAFAERBRERIFENRBINIILN T THAIZLEHYETH., Z5EINEINIHRLLE
HICkYFET, EQKSLBHRADEKBHIDBETHLIN . hHIERBOFUHRUHAMICOVWT, BhORFELTOMEEZTHRETT, £, EFHH
FREBICHTEI—EORFHLEREEHDOETICONTE. RbORAB T OB EEZHEHETT,

BHERREEIOBREB LOIMKLN (20158 A 7 HLUR) :
HEEBITEHT:

o MEFREER: FEBLL,

o FEHIFF:2016 FF 12 A 31 BKYRICEKBINTVSIEE:

o MBI FEH. 1534 MB. FIZEET 17.2% D CSG R CRDS MBI FT A, FEHICIZEEHRMIZEL T 50% Xk 65% D
BABEAEINGEAHYET,

o BHFE: FrERIL-FALLELTHRBLRYIEHODNAET,
o FEHIFF:2016 £ 12 B 31 HLBIZEEIh T84
o HBFIZEH LR EUR300,000 LI TDIHS . FHIE L OEIRLMI EED 2016 4 12 B 31 BXYRIIZEZESh TW5HiFEREERSHFED
BELERILTT,
o HENEFIEAER] EUR300,000 # L[ 535S . LRIZEAICIEFFER. 3l ME. &5 9.7% D CSG R U CRDS ;M= 10% D557 ¢ %
ESBEEMEENREEhETA. SR OVWTLEEOREFHMICELERBIIHYEEA.
o FHFEIX, FYERL-FALELTHRBLRYEODAET,
o FHFF:20184F 1 B 1 BLURICEEEIh TS84
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o HW#SFZEAHER] EUR300,000 LI TDIHES . FREH. A4 nFRE. LUIZEET 17.2%0 CSG RV CRDS MEEShFE A, FrdHiIZId 50%
DB LBRIERSNLIZENHYET,

o HEFIZEAER EUR300,000 % LESIHE . LRIZEFICIEFAER. 5554, &5 9.7% D CSG KR U CRDS HMiTAIZ 10% D557 HE %
EHESABREENFINFETH, ABRICSOVTLEROERIEIHYELE A,

o FEHREIL. FrEAIL-TFAULLTHRBLIYEDOIET,
SHICEST HEMNEEFICUTOHERERESEILSHENHYET,
e 201548 § 7 BHLAM% 2016 £F 12 A 30 BETICEABIN-HFEREEXRIFEDIBS. 20%,
e 20164 12 A 31 BLAEE 2017 £ 12 A 31 BETICEKBIN-HFEEEE#RIFEDIHEE. 30%.
e 20184 1 A 1 HURICERBIh -HFEREEXRIFEDHRS. 20%,

SHICEIBRBRE  (FT5RIZERTESNAE-HREBEESToav (&, €932 S89.G00.88.001 (B{liEEZFA T 3> ) & DZF DSN HEE(ICH
EENBTNIELST ., (FE5ERITEFFEEL-HRAEEEEXHKXIE. £33 S89.G00.87 (FEEH) ICEOZ DSN HBEEBICLVEREShLITH
[ERYVFEBA BETREERICEIROABNEENFET,

o ER:BMEOSTEVICHAICHZHRIABMHECESOVTHESN-BAOBRUEEISDVWTREShEThIELRYEL A,

o HERITEER/MERBEER: BRXM. 1 HRUYOME, IS5V RRRAB/EEET INENZOHBS . RUBER AR O % bk HE s
TR B DT 5 B RITEFITEAEFFEE B IOV TOERICS OV TRESAGZITAIELBYER A SEIC. FTEDFHERET 510
(2. BRI D {4 5 ITHER 1T/ HEFIREE (T DUV TESHT-KH (Information Statement) ¥, BEXBEM D 45 B R IZHEFIITE/HERFEER
DBF I A1 BETITHREBRUISVADBRBUBICHL TRESh TN ERYFER A, MHSEH . XD 5., R OEREHF
], AR ESNEOEREFER. F5S-HAR. FSERVERTER/EFEE R, XVITREHAMORT B BLHNID)IC
B SEMELEBLI-LOTRITAIEGYERA,

ALR—FRREOERE. HRIZHODAEBREL T, OnTap Terms and Conditions (https : //database.tapestrycompliance.com/terms—conditions—and-privacy—notice/) [IZ#H A EIE B ER R B ERICHES T, Tapestry Insight
Limited (&> TiR#EShFELz, COEBRICTA1ERIE. B DA LICKDIER TR BER-LDTIEHYFE L A Tapestry Insight Limited [, FIFRITEKIMT DL RIFRITEBLTITB T 5L RISKIFRICERILT
TBLENILICE>TELIVDEIREITOVTE, —VOEEZAVFEEA.
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Overview

This report briefly summarises:

o the most common types of stock compensation in Israel.

o the tax treatment of these forms of stock compensation.

* the “tax-qualified” plans available in Israel and the preferential tax treatment for these.

Please note, the tax relief which the Israeli government has made available through “tax-qualified” plans exists for policy reasons. The Israeli government recognise the
benefit to the Israeli economy which certain types of employee share plan bring. The expectation is that the existence of these plans is likely to stimulate greater employee
engagement with the employer company. This may lead to higher levels of productivity which are expected to result in a net benefit to the Israeli economy, even taking into
account the potential loss of tax income that the Israeli government will incur as under the “tax-qualified” arrangement.

Common types of stock compensation
Companies commonly operate:

¢ Nil-cost share options (which are options that do not require an exercise price to be paid in order to exercise the option (or occasionally a nominal amount is payable));
and

e RSUs,

under their discretionary stock compensation arrangements for senior management. As a general rule, companies tend to offer stock compensation to the more senior
employees in order to:

o align the interests of senior employees and shareholders;
e as a method of offering variable compensation packages based on performance (by applying performance conditions to the arrangements); and
e as a method of risk management within the company.

Depending on the approach of the company, discretionary stock compensation arrangements may be offered to middle management and perhaps lower. Junior employees
are less likely to receive variable compensation in the first place, and where it is offered, cash awards tend to be more appropriate.

However, many companies see the value in offering stock compensation (which is not part of the variable compensation) at all levels in the company. Stock purchase plans
may also be operated for the whole employee population. These plans tend to offer more modest benefits, applying identical benefits for all employees who participate.

Please note, it is not common for restricted stock (an up-front allocation of shares which are subject to restrictions on transfer and sometimes the risk of forfeiture) to be
offered in Israel. There are two main reasons for this:

e tax and social security will normally arise when the shares are first delivered to participant. As a result tax will arise when the participant may not sell the shares to pay
the tax bill. In addition, the rates of taxation of restricted stock are not beneficial (we understand that in Japan, the moment of taxation is deferred until the release of the
restrictions, and that, if the release of the restrictions is due to retirement, the rate of taxation of restricted stock on retirement preferential). As a result, there is no tax
benefit available through restricted stock; and
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e many companies that have employees resident in Israel are global companies. As a result, these companies (for reasons of ease of administration and commonality of
compensation) usually prefer to offer the same plans in each country they operate. As restricted stock does not offer tax advantages in many countries, company tend not
to offer restricted stock in any countries and prefer RSUs and options which tend to receive similar tax treatment in most countries globally.

Tax treatment

The table on the following pages is intended to give an overview of the Israeli tax rules apply to stock compensation and summarises:

e Taxable moments for (1) share options (2) RSUs and (3) restricted shares (note, it is assumed that restricted shares are awarded free of charge).
¢ Income tax, social security, capital gains tax and dividend tax rates.

e The key features of the Israeli tax-qualified plans.

It is not a full summary of the tax rules in this area. Further information on areas of this e.g. reporting, share valuation can be provided if required.
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Taxable moments

| Options

Grant: No income tax. No social security.
Vesting: No income tax. No social security.
Exercise: No income tax. No social security.

Transfer to participant: No income tax. No
social security.

Sale by participant: Income tax and social
security on the value of the shares upon
sale. Employer withholding applies.

| RSUs

Award: No income tax. No social security.

Vesting: No income tax and no social
security (unless the employer has obtained a
tax ruling moving the moment of tax to
vesting).

Transfer to participant: No income tax. No
social security.

Sale by participant: If the taxing point has
not already occurred, income tax and social
security on the value of the shares upon
sale. Employer withholding applies. If the
taxing point has already occurred, capital
gains tax (no social security) on any increase
in value since vesting.

Tapestry
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‘ Restricted Shares

Transfer to participant: Income tax and
social security on the value of the shares
upon award. Employer withholding applies.

End of restriction: No income tax. No social
security.

Sale by participant: Capital gains tax on the
increase in value since transfer. No social
security.

Income tax rates

Tax rates are progressive up to 47%. In addition, an individual whose annual income (from any source) exceeds ILS721,560 (2024) will
pay an additional 3% surtax on any income over that amount. This takes the maximum income tax rate to 50%.

Social security

Employer social security (max rate): 7.6%

Employee social security (max rate): 12% (combined rate for national insurance and health insurance).

Employee social security (cap): maximum monthly compensation amount for social security tax payments is ILS49,030 (2024).

Employer social security (cap): maximum monthly compensation amount for social security tax payments is ILS49,030 (2024).

Capital Gains tax

25% plus 3% surtax for annual income above ILS721,560.

Dividend tax

The rate of tax depends on the tax route under which the awards were granted. If the awards are tax-qualified under the trustee route or if
the employer has obtained a tax ruling moving the moment of tax to vesting, dividends would be taxed at 25% (plus 3% surtax for annual
income above ILS721,560). Otherwise, ordinary income tax will apply.

Tax-qualified plans

A tax-qualified arrangement (a trustee plan) is available for awards granted to current Israeli tax resident employees and officers of an
Israeli company or an affiliate of an Israeli company, for all types of share awards

METI — Israel Tax Report — 6 March 2024
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| Options | RSUs ‘ Restricted Shares

under section 102(b) of the Income Tax Ordinance

An Israeli branch of a foreign company does not comply with section 102(b), unless it is a permanent establishment or a research &
development centre subject to specific prior approval from the Israeli Tax Authority (ITA).

There are 2 routes available under section 102(b) and each has different tax consequences:

Requirements for implementing a trustee plan include:

the Work Income route is generally considered more favourable to the employer because the employer tax deduction is enhanced; and

the Capital Gain route which is generally considered to provide a more favourable reduction in tax for the employee (on the assumption
that the share price increases between grant and sale).

the plan documentation must contain Israeli specific provisions either in the plan or as a sub-plan;
an Israeli trustee must be appointed to hold the awards and underlying shares;

certain publicly traded non-lIsraeli resident companies can apply for a 'supervisory trustee ruling' which applies for public companies
whose awards are managed by a global broker. The tax ruling eliminates the deposit requirements of the awards with the trustee. Under
the supervisory trustee arrangement, the awards and shares may be held by a broker, and only the sale proceeds are sent to the
trustee. The specific process will need to be finalised with the trustee. The broker must have the ability to track the awards granted to
the participants and block any transfer of the underlying shares other than to the trustee. The trustee must be informed of the grant
details within 90 days of the grant to the participant;

the plan must be filed with the ITA for approval. If the ITA does not formally approve a plan but 90 days have passed since the
application for approval was submitted, the plan will be deemed to have been approved. A court decision in 2019, held that the ITA
cannot subsequently claim that a plan which was approved (included deemed approval) was non-compliant. If a plan is subsequently
amended, the amended plan must be filed with the ITA and a new tax ruling may be required;

the awards must vest in shares and not in cash;

section 102(b) can be used for ordinary/common shares but it requires the issue of shares, which means that market-purchased shares
do not comply. Treasury shares can be used but they must have been purchased at least 18 months prior to the vesting of the awards;

upon filing the plan for approval, the employer must state which route the plan is to follow (this can be changed after the lapse of at
least 12 months from the end of the calendar year in which the first grant is made); and

each employee must accept (wet signature) the chosen tax route and the applicable trustee arrangement (a wet signature is required so
that it can be kept in hard copy unless a special ruling is obtained).

METI — Israel Tax Report — 6 March 2024
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Tax Report | Options | RSUs ‘ Restricted Shares

Holding periods: the awards and/or underlying shares must be deposited with the trustee for the following holding periods (according to
the process detailed below):

* Work Income route: for a period of not less than 12 months from the date in which the grants were made;
e Capital Gains route: for a period of not less than 24 months from the date in which the grants were made.
Deposit with trustee: to deposit awards with the trustee the following must occur:

* within 45 days from the resolution/date of grant, a copy of the board resolution approving the grant of awards must be provided to the
trustee;

* within 90 days from the resolution/date of grant the following must be provided to the trustee:
o copies of the signed award/grant letter; and

o copies of share certificates or a copy of the share registry evidencing the issuance of the shares in the name of the trustee for the
benefit of the eligible participant.

Ongoing reporting: technically there are filing requirements (quarterly filing of Form 146 and annual filing of Form 156) but the filings are
currently subject to an indefinite extension pending the introduction of an electronic filing system.

Tax treatment: tax is paid on the earlier of the sale of shares or the release of the shares from the trust. The tax treatment will depend on
the route chosen. The tax treatment described below will only apply if the holding periods are complied with:

» Work income route: the income (equal to the sale price less inflation-adjusted cost of acquisition) will be taxed as ordinary income at
the employee’s marginal income tax rate, including social security and health tax. The employing company is entitled to a deduction in
an amount equal to the lower of the taxable benefit gained by the employee and the amount paid by the Israeli employing company to
the parent company for participation in the plan.

» Capital gains route: unless the employees are required to pay an exercise price at settlement, the fair market value of the shares or
rights granted to the employee (determined by the average value of the company’s shares in the stock exchange for the 30 trading days
that preceded that grant) would be taxed as ordinary income (i.e. income tax plus social security and health tax). The remaining gain
received by the employee on the sale of the shares is taxed as capital gain. The employer will be entitled to receive a deduction in
respect of an amount equal to the lower of the element of the employee's gain which was taxed as ordinary income and the amount
paid by the Israeli employing company to the parent company for participation in the plan. Any cash dividends on shares will be subject
to tax at 25% (plus 3% over a specific threshold, as noted above), including when paid during the 2 year holding period.

Withholding and payment of tax: the tax due will be withheld and paid to the ITA by the trustee or the Israeli subsidiary when the shares
are sold or transferred out of the trust.
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Tax Report | Options | RSUs ‘ Restricted Shares

Sale/transfer before end of holding period: if the shares are sold or are transferred from the trustee to the employee before the end of
the holding period, the following tax treatment will apply:

Work income route: the employee will pay the higher of (1) the tax that would have applied at the time of grant together with interest
and linkage differentials, and (2) the tax applicable at the time of the sale or transfer.

Capital gains route: all of the employee’s gain will be treated as work income and taxed at the marginal income tax rate, including
social security. The employer will not be entitled to receive any deduction.

This information was provided by Tapestry Insight Limited for information purposes only and on the basis of comprehensive legal disclaimers found in the OnTap Terms and Conditions (click here). It has not been signed off by local lawyers in this
jurisdiction. Tapestry Insight Limited does not accept any liability for any loss caused by reliance upon this information or by acting upon or refraining from acting in reliance upon this information.
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AREETIUTOEHIODVTHRICEHLTLET,

o ARFINLTHRL—BHLTHRIBADOIESR.

o FhonDHkABEMO BB LDEREL.

o ARSITI)LTH AR RELGIBRFERE IRIBATES, Cholcd I 65H EOEEEE.

BE.ARSTIVBRFAT B ERE I HXBMHELEC TRELTELRBLOEAZ. BERLOBAICESIEDTY A ASTIVEFIE. —EDHER R THRABMF ENARS
IEEANBEBEL LT LERBLTEY. TORIGHABMFELHEELICI>TURRERICIIEEADIV T =D AV RIBESh PIRBEILEMFLTVET . CDES
[SHRBDIUT—DA RSN DI EITEY, THRFEE I B BMFES. SATIETIASTUBMIBLIBEENGHRINDOBREEZERICANZELTH A1 ASTER
[CERDFREL-OLIDEEMDRA LICOEASAIREEAHYET

—REHEIBMOES

¥,

o “Nil-cost” AbyO AT ay (FTET B 1=HIHERMITEMEBEDLAAEBBEELLEVRMIF T ay (BL, /SF L EEEOEFTEBBEEZ LSV ENH I ELHYET,))

o RSU(REZ: HEHNBR#HRL=—vrEEKRLET ., UTRLC,)

. RERTHBENRELILEEORBICLIBABAMFIEDO T TRAVDIIENBNTT, —BHIC, REX. LRORKEFS ICHABMERETIEALHY. TOBENITLUTOL
HBYTT,

o LBOUEBLHIDFFE—BIEHIL,

o (BRABBMFIEICEBEHERTELICKY) XEEDH ORI/ v r—C2RETIHEELTHIABRMBIELZRALDI L,

o HADYRIZRDAVMFRELTHABMAELZRADIL,

TEDHHRETIE, SOLEEEDOREBICEOIHBIABMHEL. PROBFEEL, BEICI > TRTAIYTROEERICHRHUSNIIENHYET . TROREXBITHLTLE
BRMME R (TS ATREMEAMEL, RSN S LL THHRABMTII LR EBMO A LB LIEAZNTY,

LAL. Z2LOEEE, (EHEBHTEILVEAT) RXABREEROHOPIEBOBEICRBETHILICMEZRELTOEY, . #XBLAETHRELHABAH ELE
BIhAILLHYET . COIIGHIEIL. BMITITATOURKEBICE—D. JYRIOLGEEDFBERB/THIILNZNTT,

BE. ARFTIVIZE W TERERH R # XM CGREF R #HX (RTLLERISRINShSARENAHIELHYFET ) OBAIE (S LHMBMHIE) SRS HILE—BIT
EHYVERA. ZTOELE 2 DOBHIFUTOEBYTT,

o BELARRABRBOKBE, EBE. BV ERXBHFESME ICRDICKAFSNEEZCELT T TOBR. BEEZIS-HIHARMIESNES KA ZTNTELVEF
AT BABMFESME IR{IBASRELET, T, BEFIRIHEIEMBRSNIBREIFAFNTEHYELA (=5, BERTIE, REH R AKX ICHRIBMESRA
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ROEEFRMAMABMEEC TRIONSBBLORRILGNIEELTYET,

o ARSIIEFBOREEAVDIEEXEDZEITO—NLEETT . TAPZ. ChoDEEE, (BEEZERSICL. BMZHEICT 5012 ) BE. FXZRHAT HAEETRE
DB FIEEZRELI-VEEZAET . ZKOETIHEERBARXBEMFIEICIIHRBLOF RALGN O, BRI EDETHRERRMAKRABMT ELIRULGNIED
ZLHEADFEAEDETRBRDB B LOIRIRNERZ(FTHIEMN LY RSU 0 Nil-cost” RbyIF T av i OIERAHYET .

BiIE_E O EIRLY

LUTOAR—=2DRF . XM BRSNS RAZTILOHRBLOBMBVOMEEZ RS CELBEL LTOFEICOVTEHNLTLET,

o (MARMYIFATLar, (2)RSU RU ) FEHIRMAHER ORBE, 4d. FBEFBMAKIICOVTEIRETHEINSZLLTHRELTVET,
o FTfEF. HEREH. FYEAL-TAUBRRVEEHREINENDORE,

o ARSILOFHEE KR ERENFIE O L,

LUTOENX. COFFOHFLORFEVITOVNTORLLENTEHYFE A IFREDHFE RAMEEELFEZGE. COFFICET LG5 FHRIE. LEICHLCTHMAN
SR T HIEMNTEET,
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B R £ R =

BB

5 AERORBRLHSRBRHOEREL
Lo

HAREER: IERORBLHESRARBOR
2 ST O

HATER: IEBRORBRLESRBREOR
2 ST O
HATEICRIARAOKRABRMMESNE
DXfFF: FERORBLHXRREOMER
L,
BAHRMHMESMEICLIXFAShi-HED
FEEE: TR O/ DOMIEICH I HREHR
DRBEASRBRHOBMBENGSIFET . F
f=. RHRICEIDRRBRBEF N BRASIET

5 AERORBLHASRRHOERL
2Ll

HAEER ERORBLESAREOR
RLGL. AL, RBRNEEREERICBY
CLERHOIBBARDEARBERUANA/AL
BIEBEICE. CORRTH/BRORBRY
HERBRHOBBRNELET,
HERARETEL = RSU IR B X D BB
EBME~DXAH - FIAEROBERLHRR
R DRERLEL .
BAHMHESMEICIIZMSh-HED
FRHEF: ThETICEBSATOENMES . 5T
HEOHRADMEICH T HSAERORRRV
HERBRBOBBRNGSIIET . T, TDH
BIZRFRAICIIFRRBREBERSINE
T fts . RBEFRMARICEELTONIE, 4
FIFEEFRLROMIEDNEMISHL T, FrES
W FAUBRDPRENET . HERBRH DR
EHYFEE A

B BME ES N E A O X FEOH
HDHEICH T SFAEBRORBR RV SRR
HOBBEAGSIFET Tz, KHICKDHFER
BREBBERINET,

BEFNBRTH FEHROERLLASREY
DEBELEL,
BXBMAESNEICLIXFSh-HRD
FEHF: ZTEFLUEOMEDEMIZHL THv
EFNL-TAUBRPRESIhET . HEREHD
BREEHYVEEA.

AraBE

BREX 4ATETORERETT, SHI2, (HOWHRRNLD) ERFTEAH 1LS721,560(2024 FhFR)EZHBASBEAIL, UZXEEEBILAEIC

WL TENT 3%DMAFMBREEZILLNET, ChickY ., REOREREIX 50%ELYET,

SHRIRH

HEBDHSERHE (EEHE) : 12% (E R {RE& (national insurance) - {2 E £ (health insurance) S E N ¥ =)

HEXEBOHESRERH (LR) S REH O B EMTPREEFIL 1LS49,030(2024 F£FF )

SHOHSERRE (REHE) :7.6%

S OHEEREH (ER) - SREH O B ZEMTPRESEIL 1L.S49,030(2024 FBFR)
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FrERN-TAUB

25%, M Z T.ILS721,560 2B XA EMATFIZHL T 3% D MBI BMTEINET,

[ET BEX, ST 5 ICRIBBLOEMT (tax route) [TEH>TRBVYET . BT SN ERZRETEAVSEM T (RE T ROBEBETHR. ) OTF
THHABEETHABE. RIZFEDRSU ICRIEBRFHOETEXZZOIRBUBRDERBEEZSHMNBTTLSIES. BHIX 25% D Fi = (1LS721,560
# EE5FEMABICHLTIE 3% DA MBEABMTEREEINTET, ) THERINET ., TSN OBEICIE, BEORBHRNAEIIET,

750 1) o o = R ARASTILDEHIIEZTOHESHOBRBLOMRASTILBEETHAIKEBERVREBITHLTHESh2BXEM (RET: AbyoA T3

> RSU RUEREFIRABRIOVNTIEEAFET L) ICOVT. A RAFTILETEBHESE 102 & (b) (TEDE, LLT O K575 Hl #4148 4 =X B8 E (-
SATFA— TS ERANRIENTEET, HMELSHDARASTILAXEIEZ. FAIMBEAMNERIEIAASTIILRBYE (TA) OBALENREE
FHETHIMRARE A—ITRYULEBEVBRY, A RASTILFHEREE 12 £b)DEHEXRLEFEA.

ARSTILARBHRESE 102 &£ (b) TIE 2 DOIL—FHDFIRATARETHY . T T RLELIBRBLOMBZWEL-LLET,

o FH@EFTEIL—b (the Work Income route) [$, E1tICE TR ERASEINIEZ5-8. —BUICEHICE>TIYERTHSEEZLNTLE
£

o F¥EAIL-H5 A2 )L—h(the Capital Gain Route) (X, —fRICHEEB ICIYBFILRBBREL-L5TEEIAONTUVET (T 5RFEFTHFOMICH
BN ERTEHEEFRRELET L),

FRTA—TSUERET H-ODEHICIE, UTOEENEFNET,
o TJSURBHTIZUDANMNARSTIVERAEDORELZZTRITAIEEYER A,
o ARAZILOERAZFAEN. BABMRUKIZRE T HOISRESKETAIERYERA,

o ARZINLOHRBLOBEETLEVLEBSH OS5 —ENLFSHIT, FO0—/L-TO—H—(CE>THRMFIENERSh TO S 2S4S
BRSNS EERAERPIZRETHIENTEET COBRBLOFHICEIN L, ERAZEFIHBIABMERAILETAIEESEENS
BEUATELGYET . COBEBZAERAO T TR RXBALAI I TO—D—ARETEHIENTE, ThODFTHREDANMERRE
FBITESNFT . COB/E BB SICREI—EOFHEN. ERRRB BV TETSNILEAHYFET . T0—h—(&, HAHBMH E
SmEIFSSh-HRABMELEL. ERZAFUN OB IHABMOHNRTHIKRALSRFSNBVESITTSEEAZALTLEITAIE
BYER A, ERZAE . HABRMFESNE NI SHBIEMTEHS 900 BURIZ, ZOHIBEMT S OFMEZENSNZTIIEEY
FEA,

o FSRTA— TSV ARFTLBRB LR (TA) OERIZRIPHELELGTNELTYERATA BERITTSUERRBLAVEERFSIATH
5 90 BARBLIZBE. YBTISVEERBENFDLDEALEINET 2019 FORHIFTDHIRTIE, TA FERBShi=(ALLERBEEHE

SHFERER-BRALE—P-AR5T)L(2024 £ 3 B 6 BER) 10 CTapestry Insight Limited 2024



Tapestry

GLoBAL COMPLIANCE PARTNERS

AbyoFAToar BEGFRMAHR

T )TN ERERELTOENERRNICERTHLFETEGNEHMEhEL ., TIUNRKBRICBESIh-BE . BESh=T5Y
X ITA IREShBTNEGLT . LU BORBIDLELLGIBENHYET.

o HRABMIRETIEILGHRALLTHEANEESNILDELSHYFET

o ARSTLFABHEE 102 F0)IZHIISATFA— TSUICBNTIEEERRZAVRTENTEEIT N R ERTITEIIENEHLLEST
WA=, TS THBASh (R IZTOELEZHB-LELA BEHERZFS AT — TSUICBVWTRHWAZ LI TEET A, BBOIERFEE
BMSDECES 18 ¥ BRTETIZERICE>THMBINTLARENAHYET,

o RBIZRIPHEDRL. SHITBRLIL—PERBLETIAEGVERA BIRLEZL—ME, RPOOKIBHMS SATONEOERBEH,S
127 AU L DIRZEFEBLI-RICEET HENTEET . ),

o BRXBIZ EEDNERETHILICKY. BRENFL—FBHISERASNSNSATI— TFUE2RELLETNIEGYERA (FRDOHBIC
FHEBNEONGVRY, MISERDER L, KEEBRAFEZRETEILIITTIDITBREELESNET ),

RANM: BB R UHRIBHMOMRTHIHX . UTOREHME P, ERRRB BV TRAESALGTNEGYFRAUTISHRTS
FHRITHELFET ),

o FERFA/IL—FHRIBMNIMFESh-BH5 12 7 ALL LD,
o FrESL-FAL2L—b: HBIABMAFESh-BH 5 24 y ALLEOKAM .,
ERZEE~OME: EAZAEIHRABMERAT T HICE, RICBIFAIBRZTHLETNIEEYERA,
o BABMICHRIRE/FE5BEHS 45 BURIC. BABHMO M E5E2ERKRTINBRERBOELZERZAFTICRELETAIEEYER A,
o RE/FE5BHS90 BLUAIZ, UTOBEEZERZASEICRELGETAIEEYER A,
o FBRINI-HIABMTSENEL,
o HABMFESMEO-HICERZABTLETHRANRITINILEMRTIHEIIH(REIZEOEL,

PR E: BE <, REBREES B 146 OEFHBEBRUVER 156 OFRBEB)AFETHLO0, EFRESATLABAZ
NEETOMRE. MM SEH B R[ATII|ARDEMAGSNTNET,

BBELODEW - HABHMFESMEO-OICERZRE ICIYKRANTHSL-BAREIHRINERZEEIOXFShHFROVT A,
BUORATEBRBERNELET . RBLOBRBEWVE BIRENDHIL—HMIE-TRLGYET UTICHREHH LOIMKRWV L. REMMEHHE
ENTVWSERICOABERINET,
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o HWMA®/IL—b:RBELLAE GEAEEN S/ ILABROMEMBAZELSIVV-H0) X HERBRHESTHXADBRAHREHRETE
BORBELTREBSNTY . R XAV BLRABRAREGIABEEE. ARAAFTTLOSHIBABMFE~ DS MO HEL
THEHICK IS -HEEBEOVTIANMEVWSDEREREICHATHENTEETS,

o FYERL-FAU N—bREENA T a0 OTERICTEMBEZILORITIIEESREEERE., #ERICHSSh-HRARITHER
DFEEICHE TS A ELGTIHMIE(T5/TD 30 BR5| BRDOEHFMEIFICE T 52 OHADFYMEICKVRESNET, ) X BEDOHR
BELTREBSNZTT (Tahs, FIRABRICHERBRBEMBLZLONRIAET, ) . BXOFTHICKYREEAZITIAIRYDFIEIT, F
YERI-FAELTEBENET . SR HEBOFBOS6EE DA BELTEBSN-REL, UBARATTILORHEH PR BN HI B
ADZEMOAEEL TRERICKIS-BEEEOVTIANMEVWADERERRICHATIENTEET BRICEIHROVTXILD
NWEREBYIZE. 2 FRAORFHMEPICILDOIIEEZEEH . FIESMEIC 25% (RIEEDLEY. —EDRMEEZBAIBEICIE. 3%D
fImBAEMESNET ) DBRENREINES,

RRBUIEBEDOIILD HANBERICI>THRASAEFHRARZERIORMFSNHRT, ERBRAEIARASTILOFRLICEY, XL

INERENRRBRNSNITA [THIDIETS

RANME T MOFRH/ZF - REHEE TANHASTRHNSNBERIERZITAEHIRRXEICKASIBE. ULTOEEYHRFELRY

EhhFET,

o FMA/IL—MHERE, ()FERITEBRINIRETHLBEORBBLE, ChICRIFERRWHEEDHERERO LARELE. RU
() AR FERAFFITRBRESNIREFEORBHRO>6. WThHABVEEILLET,

o FYERL-FA N—FHEEDFBEOTRATHAFBA/LLTRDOA., HERBRHESCBAFERETEBINET T, RIS
. B RIBEREANROONFEA,

ALR—FREOERE. HRIZHOAEBREL T, OnTap Terms and Conditions (https : //database.tapestrycompliance.com/terms—conditions—and-privacy—notice/) I 5 BRI ERN R B ERICHES T, Tapestry Insight
Limited IZ&k>TiR#EShFEL -, COZERICAT HERIT. RO ABLICKDIEXLGRBEE LD TIEHYFE L A, Tapestry Insight Limited (&, FIFRITERI T H L. RIERITERIML TITETHI L. RITKRIFRICEKBLT
TELGNCEICE S TELHAVHEIREIOVTH, —YIDREZAVFEEA,
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