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(1) AR AR A D FBRRAE ~HE O’ F

AL 30 ARG EMEE LICIIU T ORLEAH 2, k. MHMITUMoIc ks, T4b
b B ORI IIBIEHE A Th N 2 O AFAITH 0 | MFFHRBUH O FRBURIE~ 13 %
DU TH B Z BRIz b 7, BERS OGO FRAT (continuity of investment
principle X I¥ continuity of interest principle) 2% DIREFTH 5 Z LR E N TV 5,

(LU LDk 512, BITEDZRBMUEALE 1L, FNDE RG> 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
LT3,

77, 1921 FECIFIC J 3 %X | DG D EZED NG TH o /2728, EEHIICIZAEEIC
FEWL L 7 AR G G | 37T B 5 IC e o 70 & &0 6, FHFIG [HREE» DMFENE )
DEZ T FIRGEE L Tllid i G # 8L 2icicor, CDZE#HFLT,

1o [FREE 15 H&R U 16 H.

17 IRS #1H1 § 1.368-1(b) b LA F @ & 5 icib~Tv:» 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.”

18 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 ) houRgdel (2017), 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) &~ Ti>3%,

E 72, Mehrotra1% . HIFkHGHLIE D13 % IS 170 L 75 T, Rtk i) o7 %
ST L THEHAIDN L T EEFEDI T, RETFIIEDTEE L DTH S &7
NV E2,

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,

19 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.”)

20 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.”)
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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 F2t, BEREHRI DB FRTE LT, T # 2D 80%LL D L[N # PG 7 8 2203
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, | LabNTuv 3%, £, FEZ ALY, Surrey ZEZ
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. [HIRIFENE EDHEICE T, FnilE 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/ &
FhTs, ) AT E, ]

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

LUF 2~ 2 KE o MR B O St i3, Eito e sy, (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" ABTTHRTE Y, M

20 YR SERL] BIHEAZER T 2, UTR L,

2 Yk EE] WRSEAEERT 2, UTHL,

23 N TSR A & BB 5ACE (2006) , P90-91. 7adks, IR, [B BUAHARFERAIC 72
. 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,
2 [ SEE] ~A AT T EIEING,
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TR S 2D 77 = ZDHRE oo T/ B2 LICHILT R T 238 o H ]
B LU COR LB IRS HANC s Wb a2 o Th v, FHRLELEET A % i <
2R L CHERE L T B 26,

TR 30 FE R EREF RO T FERGRAREF B TRS T LAPRINT
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, EZAGFRTH=
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 BHBER O 5 b NERA B 355 5ol 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, LidoE B,
AR TT 29 1C L2 2 F 2 FEM e HIG I 2 Bl L Tw b, ZoriicowT, IRS HH|
27§1.368-1(e) ()W IFLL T D X s il RT3, ¥k, MY sIc Xk %,

“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

2 PR 30 AFERFGRAE I E 156 AR OB HITFE LR ERSEH 29 H

20 AHHONREIL, PR 30 FERFLHERES 19 HRLU 20 B ic T FEERHAEmE S 16 H
LU 17T HoRik 2 £ 072D TH 5,

2 BRI OFFEHEREF ICE W CIIMIFEAMIAI XL Treas. Reg. b REINZ L H Y, RGEIC
BWTH Treas. Reg. b W I KAV W2 EAI1H 5,

12



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. -~

Do S LT, BERFSMEEIRZ. DUFIcHb3 2 IRS 181§ 1.368-1(e) (1) (i)
ICHREINT VB EBY (b, WAL Eo Ik 3, ) . JFATE LT 2, HkERTSE
R AR AR T 2 & [6— 0 21 (plan) IC 35 W TR T L0 HLG 12 X - THE L 25058,
Thbb, ChLDEHORAREICEHNTEHDOTH Y, 22 5 3HEICfT b - HHE
WITEBEOMRROBEECL > THELZZT 2O TRAVEINT VDS 2,

“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 /FHIIRIC BT, I B IZHEH D 7 SR TT & DEfs 2 S E L 7.

FFEfECE L e o 72D iF, #WBIERBE (Gregory X AN) IC X 5., #IBLEEE 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 RS ICIR 2 Bl Z MBI 2 20 DA F —LTH 5,
BRI, £9°. Q#BiFEHE 12 Averill Corporation (AT, [CH:] twwd, ) %K
L. (b)Z DI D3HKIC, AtIZCHICBHARATL 0000k 2 Bz x v, Zh b5 &z

ISR BE 1ZCHE oMK OB TEIG L 72, MIREBE (X, 222 2 G M RO AT

2 g e LCix, iz iF IRS B § 1.368-1(e)(3).
29 I _F % Cleary Gottlieb Steen & Hamilton LLP  (BLF, [Cleary| &9 ,) DOEIZIC X 3,
30 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 [ 2iEANIC X B % OEED LT —H
ICDOWTOMDIEA~DEIL T, BiInDERICHEEZITIEAXITZDOKRED 2T 2D
WITHBHEDHFEBEIDENE BT 256 CEH T 5L LT, ThixdFiigl e LT
HBY o723, ()& biczD3H%, CrhidfiFiiL. Z oA T 2Bz KETH 24
FIREE ICEREDI L 72, CHIZZ DAL 520 2 EHE £ COMBHM L 2 fFhie 3.
FEEOHGILSMCAT S OFE D ITD AR o 7o (DMBIZEE L. () ITFEV 2 L 72BiAk
REHBE L, CHEEZEEOSE L L GRS N HYFE L X THEOE - F v & &
NTA v ELTHELZ,

RS T, T, [WBEMEOFET 2 7B X Y H OB & & 86T 2
BHIHERIE, 58D S B TERVWDIDOTH S, | e Loodb, ([, BiF LoBikkix
TChE, AMOHEIBELDERT 2D THo720TH 3, | BLHWoMMAR %%

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 OF MR ] BT 2 72010 PO L T 725
DEITICT E R M| KFEOHGIDBEXDERT 2D TH o ZiRatd 2I1CH

SURERHIIC X, 5 112 £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.”,

3 JF3CIE. “But the question for determination is whether what was done, apart from the tax motive, was
the thing which the statute intended.”,

3 JHESC1Z, “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
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720, FELOBENEMUCERHNOFELREEL L, 2 L <, #RmEiE, XD
HWoliE—R L CEXOYHZEROINCH 2 DTH 2005, MHBLELEED BHE %2 & 85
NFE TRV E W) BEIL, AMECEY TRy, | B L, MIBEEE OB 2 GEEL
7oL DN 2 BE L 7= vk 2 BAE L 72,

Ml A B E 2 <. IRSHIAN § 1.368-1(b)IZLA T @ X 5 icif =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 BRI §1.368-1(d) 1T LA T D & 5 10~ T b | FREBUHRIL < D05 % Mk 72 K0 Fl 4k 0
% (readjustment) ICHVET 2 2 & &M & LT, AHE2S T 1k MABEHR AT O F 3 4 #k
ez e, H0iE, THOMBERATOFEEEEDOEE RS (a significant portion)

BAMHOFEEIEBWTHWLNE Z EEZERLTWE,

“(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.”,

3 JE3CIE, “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 ), 2AvvA4 73, EilofaR - BUSEGHBTR & (35870 2 kg
ERTHEINT VWS, A VA4 7 2ED 5 NEIRAEREIS558 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
BTGP OEEOMERE W IRRREDIH S T L e o72%, BEHRNICIIUATO 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 7Pl ICEE TS LT LD TR &Y, HiFoD
WEBRHC L 8 & HFIE DB E 12T IC (G T O ik & ) FEI DK 12 [ D
RPRRUEDIFLS 7 52 S5 & & F T 5,

(%) 19354, fRE# 1% Gregory FHFHIF 1250 T, WIEBEALIZE O 3 Mk
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 & &L oY,

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

B PLEoNEIZ, S 2 FEREHEREE TBERVCTIHOTREZ LD TH S,
37 Revenue Act of 1924, §203(c)

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

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

40 Revenue Act of 1934
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T, HEFHIEICOE, FEMBZEERIZ, IS G FHEARID S & TEl S 3 FHEDS
FZHET S & EITFEEFHTICEE L S 0 FZ2B~NT 3%,

JFKIE# B E £, M DRGRERHE (B D § 368 FUDHIE) DIEfFe & b ICHHFD
S 355 3F)K & #1175 DAIISAFLIETH 8%, LU LEDHFEIC IS L IS, §355DH|E
2BENE AT 0 P DI EELZETD o 70 M7 PIEANC 1T B 5 28l Bl ic
DTl 1935 #EDGeneral Utilities FH1FHAMIC I ) BV IC1E 5 BEEFEIERS 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 FREZH 5 2 & & oo 2%, C DD, 1990FEL 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 DHIFH G 7 HE T3 § 368IC T I D s 2 B KD 6 S4B H S, | %

(4) 2 ¥ v F 7 DB IO WT

I, AV VA T7OBERESRE LT, UToes 0, NEEAZEIEIS5551C 2 TH
i AL H36855(a) () (D) D EME L RO SN2 LEARH 2 Z L ICHBEYET 5,

M IRC §112(b)(11)

42§, 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”).

B RIGIEIC X 0 R VoA 7 ASHHARERAE (MERRAEIE 368 5) & I fE O BBHRIE~BIE & L
s cnd, A7V vy b A7, A7V v b T v 7ICo0TH AL 355 0Bl il A1
PRI~ & LT 2 Lk & o7z,

4[240 & 185¢] General Utilities & Operating Co. v. Helvering, 296 U.S. 200 (1935)

5 {h77C, 2004 FFITIBEKACY (qualified dividends) 1ICfR A BRI F ¥y X AT 4 VORKLFEIL & X
Niz720, RALT Y FORFIEE W) RO EFRITHNL TV D,

10 B 2 FERLHEREEH 78 HMU 79 H, 7=k, Mz LKoIc X 5,
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[ KA 721C 12 RFR T & L T DA BEDHTERED ST b, X F 7
DR & 7o & FHEDBFFD T4 (SHY) 1B TITHDA 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

(PH#BHT) 12k 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
LTIt $368(a)(1)(D)#J I8 S 3555 [FHFICHH SIS Z & &2 8, | #

Z D kT, AEIRAEIRT35551C X o TIRBIE R D@ 2% J 5 7201 id, AT D%
HFOFRRPLEE 2D, o, MMHITLEOIC 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&P 7 JEZEF! Tl 3 8 (H1# (device) & L TITHA S TLiv 2 & (MEEEH
FIiZE 0 SHEMDEFICIES LHAEFTTI) 7, |

T4 oERC] Stk Tt R EKR T 5, UTHE L,

® 4% 5ERC] P AL Bt 2 RS 5, UTFHEL,

9B 2 RS E 80 H

S0 [ SBEC] X b EMEICIE, PAE SHKUZ DWithD E&P TH %,

51 [ & 85 IRS BRI § 1.355-2(d) 1A F @ & 9 i~ Tw 3,

“(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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BAICiZUATo LsY Th 2%
T3, M TH I L HET 2 HEERL LT, IRS HlHI§1.355-2(d)(2) (i), (i) KT
(VICEWTUTOZERERPET oM T 2,

- Ll 722 53l (“ (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 ICBF W TUTOEBBEEIET 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

2 Y SIEET] Ak, KEEL, HHEARRE YA ZICBELTED ONEDDTH V., HERDH
—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, FEERICERICHE | 23 IE#E & 7o 7Sl & L T, Rafferty v.
Commissionersiff:5 (BEFEZIT I EADRTORKZRE L T iBIFEHH 23, 4
HENDRE T EABELFENCHIE L, UAEEL ) — ANy 7 38, ZOHF
%, USLBELRET2HEAORRE A YA 7 L WIERICOWT, 220 58]
A VA 7EMENE A VA TRHREADED HICHEHZOBER D DTHY
Fe L THRFEOFIED =D DHEITH 5 & L TAREH~DEKRZHE) . Commissioner
v. WilsonZF5 (KE/NEHEFEZ EUEAND, RA T 5 B% ~OeHMERE 2 Frsti N ict
X2, ZOBRYSEHHEANMADB A VI 7 INZFRICOWT, P25 ALY YL 7
BEOFEHMIC L > TFEINALDbDOTIIARL, FECFWTEREI WA EKEIC
L2BBANED R T BRIEEET 205 TH 5 L L TAEF~DBKE HIE)
BH 55, T, BRAKXIC X VERTH 2 L RO LNTHIE I NzFl L LT, 20154
ICKEYahoo Inc. 237 U SN TN =T Hm— AT 4 v 7 ZOREKRK (DEHRR) 22y
7L LD LAEFHPREET 2, b, HHEATE L E V275, ERMEMNDFSE
BIfRIc X 2720, FEB L oBHAEFICHEEcH Y, » LAHEERZOHME B Y IE
L SHERE L T, KE = v v A 7 Bl b o fth o FLBLEEERG IE R E 13 6B A Ao 72 TH
25w fERb H 55,

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

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

BHL, IhLRWTND HARETY ) & 2 2DKMKREL B IEANIC X 2 0ERDENIHT 2 FETH

5,

50 MIF D K[E Yahoo Inc. DIRHlifEH & [tk 23RE 52 7 Y N AT N — TR — LT 4 v 7 2R D IRHilliFH 4

BRIZITELL, TIANTAN =T Rh=AT 4 VAR ERE T2 2 L 10k 2 A VA 75 RIEARK

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,
(2025.03.27)),

5 Bl kX Cleary oHIZIC X %,
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[ & BT FFE T B 2T
Pt - Stt& 8 DRI EIZ &0 TOTETLLEMHE L CREBIHTFZTE) (290501 ¢ IEL < /2
TR FEITB) TH S, | #1To THE D, FFPRDFERTIEAS DD 8 = & 58570

5 [ S8GC] LA T IcHEH 3 2 PRl KGR 355 S(b) 2SI 2. Zad, MR IZNIKS IC X 2,
“(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.”

% [k 5iB5C] Cleary 12 X3, AREMFF, HRECHEZ DML CHRBIII L 25 2 L 2Bz,
FELENL THREICHRT 2 A YA 72T LEFHCILEHNLLTR2LDILTHD, TD
5 M e v R, FEEoHWEZEE X <. KE~oRv VA7 2HWE L CENINZFETIE AW
VA BIREIRETAICRCHRTS Y| i CHRIEO FRICIEZ 220 3E5 2L 2B LW 2
DOBEDL, EOONIHHEDZ L TH D,

60 [ &iB5C] Cleary i XL, BiNEGTEHO HWEKEHICE > T3 eEXONL DI L TH

2, bold, ZOBMAICERL CTIIEL WHERS 2, Bz, H230¥EN. LHOFRRICEFL. L5
PEE L THOBFERICTIH TEGCHEEDA Y VA 7 21T HAic, THERICEFL TH L 10 4FLLE
o Tt LIGOKRBBHLAE 5 FERU LiIcH > TR fThb T oz 35 & [5 4EH
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@ HHEF (355(2)(1)(D))
B & L CHIERIICH 56 SHHRADETERHT S 2 &

80% L |- # M1 T B 3B AREG T DA Tl 7o IR 12, TR ]S 72 e HHY e b
CE DB BEE AT S, (THE) ]

BARIciE, BUFIciibe4 2 WERR A BLEE35555(a) (1) (D) G) 23363 %, 7ads. G
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 T, 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 ACIEFTIC (RG9S SHFA D4
TEMT S &7 RDTEHED, KICIRE T SSHHEADETE L Z 5545901212, ]
P F R AR TS & 207 60F L 2558 1CRD, COEFFZRET S EEINRT
3, |

[ §355D1— U > 2Ic B9 3 Revenue Procedure 2017-5212 %> TlE, P#H235(REG 7 3 S#t
WD TIPS 7% BFEIZIT, WBIE 14E D H0° § 355(a) (1)(D) (1) (57728

DLEMEREL T &) B2 TR T 200w MEDEL 5, FkkIC, Hlo L5272 1c s L 725
B ZRESFERMLATo TR WEELRDD, TR DPFEEEDIER DD, HWBHL WL v
InEFLNELDILTHD,

61 AL, “distributes an amount of stock in the controlled corporation constituting control within the
meaning of section 368(c)”& I NTH Y 80%LUETH ZLEND 5,
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DB EDGHILE) #FETES & #HWT SLEDRD S E T TS 53026, 2024
F5H1HICH 7= 1ICRevenue Procedure 2024-24 23R X v, # 1LITfEV Revenue Procedure
2017-520 NAEDB—HERAH X T » 5%,

2 B 2 FERFHAERE S 82 H,

63 Z DRKRU “to the satisfaction of the Secretary” & \» 5 §355(a)(1)(D) () O XS ICBEMEL <, FXE
1. IRSICX % §355 DV — ) V7 BUEATH B L HEKRT 5 b DT AL, MBIEZ2. HEGEAN P
DOBCERNICRE T 2 SR O~z iR b RE LT 3 2 & AHBMEEOFHEICE - 72 DT
B WZ EDVHEFZBE>TWBEZ L EZRTLDTH S, D, Revenue Procedure 2024-24, §
201 @IcBVWT, UFTotsiohTwnd, kb, 203 iFlik §355 o v—Y v 7/ cidnl,
IRSICK Z2PBHAEICENTITI L DAEETH b, LLEiE, Cleary DRIZICX %,

“(a) Qualification for nonrecognition treatment. If Distributing distributes an amount of stock in
Controlled constituting control within the meaning of § 368(c), but retains Controlled stock or securities,
under § 355(a)(1)(D) (i), the distribution does not qualify for nonrecognition treatment under § 355
unless Distributing establishes to the satisfaction of the Secretary of the Treasury (through the IRS by
delegation) that the retention by Distributing was not in pursuance of a plan having as one of its principal
purposes the avoidance of Federal income tax, which effectively creates a rebuttable presumption that any
retention evidences a plan to achieve a Federal income tax avoidance purpose.”

64 Revenue Procedure 2024-24, §4
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H 72 10N X L7z Revenue Procedure 2024-241C L iE. §355(a) ()M G2 FET 3 7=
DT, IRSICHF 2 §3550 00— v 7%k 3 Fiic BT, UTFOEFERHLZIND
TEERFAL BTN DR\ E T T 5050,

(i) controlZ AL T % A ¥ v oA 78, SHARASBILWHIFORTEICREINE T &

65 Revenue Procedure 2024-24, §3.03(3)(b)(1)(A), KIHT XENAEIX§3.033) (0D~ IiciEHE N T
BY, UToLshThd,
“(c) REPRESENTATIONS. Submit the following REPRESENTATIONS if there is a Retention:

(i) REPRESENTATION 2. After the Control Distribution Date, the Controlled stock will be widely held.

(i1) REPRESENTATION 3. Each business purpose for the Retention exists as of the time of the Retention
and is not speculative or otherwise contingent upon events that potentially could occur after the Control
Distribution Date.

(iii)) REPRESENTATION 4. None of Distributing’s directors, officers, or key employees will serve as a
director, an officer, or a key employee of Controlled during the period in which Distributing retains
Retained Controlled Stock (or Securities). In the event that the taxpayer does not submit this
REPRESENTATION 4, see section 3.03(3) (e) (iv) of this revenue procedure (providing procedures
regarding overlapping directors, officers, or key employees).

(iv) REPRESENTATION 5. Any Retained Controlled Stock (or Securities) will be disposed of as soon as a
disposition is warranted, consistent with the business purpose or purposes specified in response to the
relevant request for information in section 3.03(3) of Rev. Proc. 2024-24, but in any event, not later than
five years after the Control Distribution Date.

(v) REPRESENTATION 6. Distributing will vote any Retained Controlled Stock, and any other
Controlled stock with respect to which it has voting power, in proportion to the votes cast by Controlled’s
other shareholders of the same class (other than Distributing Related Persons). For example, if, after the
Control Distribution Date, the other shareholders of the same class of Controlled stock (other than
Distributing Related Persons) vote 70 percent in favor of, and 30 percent against, a matter, Distributing
would be required to vote its Controlled stock 70 percent in favor of, and 30 percent against, the matter”

6 7p3%. B3# L T, Revenue Procedure 2024-24 (X, P #2MEHE 3% SR % {# > ¢, P #E:28 S ik
KT 2825 %% T 2, PHoafE (“Distributing Debt” 8 EEEI T3, ) #iRET S
Tt (NERAEIE 361 5(0)(Q)BMR) IowTHHRLEINT WS, Lo T, IRS&LTiE, P
#23 20% K00 SHHEAZ A v A 7HROFIEREMRA L. 2 Offifm L2 AfFT 2 2 w5 2 &R
WKWIHIFE LWH DL FEZTwhnd o LiffRING,

6720254 1 H 16 HIZ IRS 12 & o THRE S N7 MMM IcBIT 2 74 F 74 v
(https://www.govinfo.gov/content/pkg/FR-2025-01-16/pdf/2025-00321.pdf, (2025.03.27)) iZH T
1. BREUAY IRS A § 1.7704-1(b) ICHE® % established securities market IZ 3 W CHE| E LT 28541

MEWHEFOKTFICRAE I NS ] vz 3 (“widely held”ICZ%M4 3 5%,) ¢FEZbNTWw3,
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(i) PHASHR RO~z A v v A 7% O IRAET 2 FELOHIZ, AY V4 7 DKHRT
BOCHIELCTB Y, PR b D2 oA v A 7RICHKET 2 HREME D & 2 FRICHTHE
T2 HDTII7RN T L0869

(i) PO B IZFHAREEE X, PHESHHEA O —#% /A L T 2 HiREH, Sthofk
BXYRTERNEB LRI LRARNT L

(iv) PEDS 2 © v A 7R O RE T 2 SHHKER T, 2oEFFoz00EE FoHRKIC—3KT 3
T, 2DUNHRIEL LI NE 2 & oz ETEDIC (HL, B R VA T7H
LHELINIC) My nsd e

(v) Pthix. Z ofRFr 3 2 Sthtklic owvw T, FIFRA Ot OB T ATTES 2 3D TT{E
WG U CaiRMEZTET 5 2 70

68 73, Cleary ICXNE, 22 TD [AHEERDDZDMRAY VA 7HICHKET ZA[EEED H 3 HRIC
T2 b0 TR ] LiE, FERICOWTOMN REREEE BEL T 2D TlEARVEDI LT
H 2, iz, Revenue Procedure 2024-24 %3 Revenue Ruling 75-321 {IZS M L 22T 3 Lt EH |
FED -0 OfEROEMHEANEBRT 2 BT S AR O R ZHEFLEEEMICIIFEY Lawvwd, &
T CYFBANIC OV CIERICEE AW EoES - =2 3 v b (Cleary @ RIZE Tl “ironclad
contractual commitments for that financing”) 2ZER XN TV 25D IFTldiw,
0 Cleary I X, KB %7230 e LTIRS BSilaFEIcH D CTE-HEHM L LTk, OP#H
UStho) BeEAT T 2R 5 < & TR T 5 HiIW (PLR 200944026, PLR 201702035). Gi)f#f ¥
5 Stk % P o ALoHEE T2 HM (FE Rev. Rul. 75-321. Rev. Rul. 75-469, PLR
200712026), (i) —EHFICH 72 Y X A2 TG CRRFILC TR T 5 2 L 2@ U C P o BEARZ LT
Hf (PLR 201945022, PLR 201919008, PLR 201505013). (iv)P #3213 S ki Y] 7 EAM K % (it
3% HIY (PLR 201535006), (v)S th#k & fff & oMz 475 2 Lic X Y P o2k 3 5 HiY
(PLR 20130071 (723, PLR 200303004 (2002.09.12)IC X > Tfig T T 3,). PLR 201945022).
(vi) BEHat i 0 R I 92 HEY (PLR 8908075). (vii) fiE 3 B RpIA I EE S 1 AR AL SR P 1 B < 38755
DEITICHERAT 2 HEY (PLR 9633040, PLR 201605016) ZERZETF o3 DI ETH S,
72 3. Revenue Procedure 2024-24 /%, “business purpose” & “investment purpose” & Z[XHlL THH ., R
vryAd 7 RicfFE NS SR offifl LA 2 SFE %S 2 BT ZRE LT 5 2 ik, Av vt
T7HROEET 5 S 2 S DI & v 5 “investment return” ICHAREICHRTE L T 5 72, “business
I3 L 78> “investment purpose” ICIB E 7\ 2 & 127k B,
0 FIZE, BBHEEICOWT, PHUND SHORFERKOKTD 5 B 70% 1B EM L. 30% 2350 L 7
Ba. PHd, AT 2 SHERICOWT, 2D 70% 0 DHEIMEEZ R, 30% 0% e LT 3
Tilns,

purpose”
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[ @ Mgt ($368) KDL

LFID § 3551CGE D S I A, M Dtk & I, RETFSME (G HRTICP
F - SHE# EFEX I TG 9 3 BREDP A IR T D50% LY # (RE) 72 - FHERHEEE
1f - FEAWEHF DTS KD 513,

HTEEHINIZ E o DELFICO DT FDOL 5 ICED T3,

(1) BRETFSHFCESF (Treas. Reg. §1.355-2(c)(1)) 7

g ZHIDBFE (enterprise) DEFE - [HEDHIHE (—& F & I11#8# (one or more
persons) ) K E L T (in the aggregate) ™ 7)FE 12 4 FFEDITE) #1T 2 AN D Z
EHIEDD T L BDHAFIRE L T8 ¢, PHAIIIFEDHKTICX T T8
— X B, BRHTHS T — X535, (HHE) |

ESAaHoXHHES TR n—EFIC L 3R v F 7B OTEHIL, 220 B 7EH]
DAY VA7 0EMEN (PH) 12 X 2 HMERCET 25 o e LThangd v
ST EILEHEEZLICLWED, HLET L LTTH 20, BERSMEELEZ AT

T [YJ SIBEEC] 355 SR BHE S 2 D 5 b MBREHRBUR I - RIVICESR IS EE L WO R TH S
S b,

2[NS BRL] A 2 SEERFTHAAEEICE © TEAERBE LT w e 2, IRS AT § 1.355-
2(c)(2), Examples 1-4 K&iﬁ\]ﬁ)\?fﬁﬂ% 35 &@%FBEL-bDEEDbNS,

3[4 SEEC] “(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.”
OEERSBE] BlZE. AT Y v b ATIROWTE, UTDEsh [2fkie LT &wv) E 2L
TEZeho, AUEGEZTRRT I EEZLN TS

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.”

75::<m7r§m%zjai EEEticowTiE, 5%ORAERA L. hbro, HFEEAORKE
NFEE CEBIICHERE T2 b 0209 L an, FEGRHICOWTE, YFEADH T v RICHET]
%&a L322 RE T 2 EZ ) L dhTws (IRS B §1.355-7(h)(3)).,
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RICT B A[REE IR & W B, 22025 —fRIRTIC K 2 A v A 7 ROKRADTEHIZ, X
vy A7 oEfiEN (PH) XidAv v+ 7oRikAN (Sth) oXEEOREZ4EL &
25DTHY, 2hbLEMEORENS A Y v+ 7 & BT 3 3 —EDOHG| D —HTH
o7z LRI N B HA T, AT ISR~ 2 NER A L3555 (e) 258 H & L % vl gt
HBHboOD, FEIEIEA S G2 D IZPHe St &L B i3 Sk 32 23— E R T Al B
HLTw2EACRONE, LD > T, i EatokER A v v+ 7 ket %252
HLzzzdboTHEDBIC, HERSMREMHATR L 5, H 5V IFFEIESEH X
Lo BBERAEL 2D TTIERVE WR BT,

BHL., L@t b, 2 v+ 7% GEEIZ. A v+ 7hdeviceTH 50089 »
DHWEZD oL I NTWVW3,

[(i7) FHEWEE (Treas. Reg. § 1.355-1(b))
R T TRIDHEES R L F TENC T OMFEL T3 = 27778,

§$ 35512 BT 3 I A HI T 13 R B 1 3517 B IR DFE # 058 T 6 7. $368/C7F
D BHRRGHFICF 1T S D E [FIRDEFTH B & EX 65,

(ii1) FHFEHIIELE (Treas. Reg. § 1.355-2(b)) 7
R TR DU DEFZANTE S > Tirbitsd = &,

% L E X Cleary @Al IC X 5,

7 41 & 3BEC] Treas. Reg. §1.355-1(b) “Section 355 contemplates the continued operation of the
business or businesses existing prior to the separation.”

S [ 5IERC] Cleary 1< JAUE, AZIFRIEY 2 HEHMIC X2 EN L FEOYIDEEL &, TR T
EDNZEMAELH L VBN L2 OEAOR S 2 ASOKTICHELT 5 2 L THREICHR2 2 L & H
e L7225 e 2 X095 & v ) HEAREH Z2H->Twa LDl L TH 5,

41k 58E] “(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.”
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BZHFEHNICE T S E 0 3T %, R 2T 7 F D % 0 BRG] 12 & > <
[ CFHEAN) #E, TS & & PEF LA AIFE (impractical or unduly expensive) 05152 Gk
S LPBHETH S, ()

80 [k & B5C] PERAGEILES 355 S0 SRIC 31 2 FEHMEMFICOWCiE, Pk 28 fEE R E
WEEH 65 HICEWTUTO LB Y B~bN T2,

[ 2H2FIE, AR TIEZ% S, FELODAITSH S = &, EE LOFFENE, 2 X F, HEAZHD
BHZFDPFLELDANE L TEO SN E, —T7, HEMIED N L IZ 24 DFL ) TIZ 7% 07 0 GR) 2%
H1 & 127 & 7 w0 ARIEETEA 2 355 F DMHED I F0> T, IRS 12 24 HFE AN L F O T IEHEI2 2
WCRBBEL S DHr#2(TIMEICD D, F o, HFLF 207 T8 IC 00 T — YV > 2 DIRTGIZ
TELNCEEZoTE,]

B, IRSHAL—Y v 7 HE R WHFICOWTAKL T3 Rev. Proc. 2025-3; 2025-1 IRB 142 § 3-01
CEAE, AT oL B FEHNEMFICOWTRFELOMETH IR, r— ) v 72w In
TWwb,

“Section 355. — Distribution of Stock and Securities of a Controlled Corporation. — Whether the
distribution of stock of a controlled corporation will be carried out for one or more corporate business
purposes. Notwithstanding the preceding sentence, the Service will rule with respect to an issue provided
the issue is a legal issue and is not inherently factual in nature, pertaining to the corporate business
requirement under § 1.355-2(b).”

N E CPERS)

Treas. Reg. § 1.355-2(b)(3) Business purpose for distribution. The distribution must be carried out for one
or more corporate business purposes. See Example (3) of paragraph (b) (5) of this section. If a corporate
business purpose can be achieved through a nontaxable transaction that does not involve

the distribution of stock of a controlled corporation and which is neither impractical nor unduly expensive,
then, for purposes of paragraph (b)(1) of this section, the separation is not carried out for that corporate
business purpose. See Examples (3)and (4) of paragraph (b)(5) of this section. For rules with respect to
the requirement of a business purpose for a transfer of assets to a controlled corporation in connection with
a reorganization described in section 368(a)(1)(D), See § 1.368-1(b).

il Z 1, IRS A § 1.355-2(b) (5), Example 3 ICIZLAT D L 5 IKHIEHED Y R 7 LFE LA O F ¥ v
TARERYVEEFTHWNTORE YA 71X, ¥v v T A FELETRTICY VBT etz HWEZERKT
BILHARECH D LD, AV YA TETEAETHY . FEANEFE2RRL A ed~on T
%,

Treas. Reg. § 1.355-2(b)(5) “Example 3. Corporation X is engaged in the manufacture and sale of toys and
the manufacture and sale of candy. The shareholders of X wish to protect the candy business from the risks
and vicissitudes of the toy business. Accordingly, X transfers the toy business to new corporation Y and
distributes the stock of Y to X's shareholders. Under applicable law, the purpose of protecting the candy
business from the risks and vicissitudes of the toy business is achieved as soon as X transfers the toy
business to Y. Therefore, the distribution is not carried out for a corporate business purpose. See paragraph
(b)(3) of this section.”

fth/7C, Cleary Ic XauiE, LElHEENEHRZRR LG ZHIE LT, LFRSEZIY 5 B, Z0%H
EO—ICEBVTRE =7 - FOHEZT> TV HE, YR -7 - FHEL TR LTIV L
Th, [LFHEER > TR RFEOHETTH LU L, R —T7 - FEFICFmEIEL2 LW LT —
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© $§355(d) GEA L~ TOFRBIDIRALD 780 &1 7 v E)

Pt Z 72 12SH B D50%LL |25, SIS ERIIC & 0 TEIR (Bl & 3HK73, %
BICL BIRIGS &) 12k VIRFFE LT 41T, PHIC &0 CRBIMIL 25780 & 41 7%
vy ($ 355D F DD BEEZ i 75 TGS IZPHHE T IC 0 TP 235380 541 3) &,

D §355(e) GEA L~ TDFRPIDIULD 7D 5 417 B

R &g 7 BPREE 7 NS DE0% L | D EARBIFAEE 2 B K L 7 —E DG 0 —EEE L T
TTDINSBEICIT, PHICE T SRS 7D 6417 0> (PHFKTIC D0 TlE L6 ¢ 7]
1) o B BHEDPHFIEELE « Gal 491 PREFE 72 12SEHED50% LA | DI # IR L 7 554
1212, —EDFHHPFEL T DEHESHS,

§355(g)
DICE G DPREFE 7 13 SH- P TFAERE R E AN (disqualified investment corporation) T&
D, 0, BZIFEEREITN DEOWILLTF5 (GERIEE 72 1M~ — X ) 2357 [T I

AT, AV AT RITI ZLHBETHY, HEANEFZARLGE LD L TH D,

82 [ 53830] Cleary 13, AEHFICOWTRBEICENTELREHL LTUTOL VBT W 3,

(R vd 7 IRMEFERELTEZONS O, HOMEORE] %8 U CHEHNEZERT 2 70t
3 h o7 2 L RiEHT 2 XEVH 5, £ DD, HEHWEMIT, ARIZ. Hlorv v+ 7icEHT 2
N—NERETLT 20l wx 5, LALAEEL, RESNREEL ST 2 LEMHEITELES72d DT
HY, 25THHLULE ZhFEMNOFERERICLIMETH Y, hbr2, FEFICHMPEMETH S,
o7z, KETIE, ROHABAGRKTEZNZ S &3 2IEH I 7 —Eo L — A3 HIE S N, L
Lads, dBEHELZFIIM2L b0 ThiE, FEHNEFRLFICEZXL7E55, Btk
5, LDV —VIFHEHWRIFICTHEL LR TEL720TH B,

85 [ &BEC] WER AR 355 5(d) 233k & 7z URe o 7 5kE kK (H.R. Rep. No.101-881 (1990))
WA T OR#EEH 5, 7l EiHlTLIES IC X 5,

“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

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.”
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G FHATIN G R L TO B0 HIC L > TIREENT O 8580, § 35504807
g,

TFEEIETIN & 12, TN DIRE BEDFEEE D23 UL (B~ —X) #2550 355 %
VI, REEESIZ Ble, EADHIE ZIZFMGAER. ~Y— F F— 2 TR [EEZ
DD B (debt instruments) . 77> =z >, ¥ - FHIEZF, notional principal ¥
. TYVNT g 7, HNEEDMDEUDEFEZ L 5,

$355(g)it, EHEFDRBEIEZ KB ICIRE T S END5, HANHNICHIEE DN & 0 FE 77
ZIL, BEEDIENDTINGDFZEF FINT S Z & T, PREITEGNICEN DFas 7 0> T
FIi D FHFED IR A[FEE 7 S (cash rich spin off) Z & 206, §35508 #1173 H
HIT2006 FEICRIRE NS DTHS, |

(5) BHEFFMBEENFIC DT

AIHHE T, EEE@ICBRHEAE - BUSEEBE RO SRR v A 711 5%
B E I o T, ERRQOICHBRANAD BT 2, BRI iy 5, FIEE
CBWTih~N2 B0,

OFHARFR O RHl 1< D W TR EAZ T IS AT 0BG 2 E D 5 & & TRER Ok
MARAEEHEL CEY, ~EOEMFEMZIHRIEDREZNG L L 2 BRER D oMbt %
FIZED b Tnial,

@A YA 7D XS NEIRAEREI555DH AR DH 2 G2 WTi, Y5 2P
XIESHD50% L, FOBABGAE B L /- —#E0F O —BE L Tfibh 3541,
PHEIC BT 2IEAL RV OB OBIERZED bR L Lk b,

@AYV v A7 DGEEED T, MMFHRETER —EHB oMk RA 12, e LTk
NTWan,

(1) AZBUHH P &

ERQOIci R B, [AHBEADRE 24 L 7 IHTHIEETF 57 DA%
(substantial part of the value of the proprietary interest in the target corporation) 75
98 L] LI, AtFDEADOIRSHA Lo E LT, AR DA 255t D
40%CTH 2 LA D RIS ZD b b L AN T 5%, Lo LBy, MHkFERE

8 M 2 T RFERAEREE S HVE 8L H, k., WHAIIYMS IC X 5,
8 SHTFEERAFEREE WHEHIE 1T H,
8 Treas. Reg. §1.368-1(e)(2)(v), Example 1. Application of signing date rule.
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DK E HIE D E Fr o Dtk R A 1B 2 NER AEILPIRSHHAI E O Z T ED b T
1/37& 1/3870

(i) IE=fEHe
BEFF MR 1< 0 v T RRCG) O ARLHARFSR & R CH 2,

(iii) 2 = fg & pfe

BRI 0 VT EREG) o AR TR & BT H 2 28, BERF MG EIE I
MACTHEENFED SNTH Y THOXLEAREK T 2 THHERX (Fhbb, HEikiED
80% % f# K 3~ 2 ssIAMERR X & 80904 Y 4L D MERR AR )  ASARFEVME IR % il & L
TR INARTNIER LR WE T RTWEY,

(iv) BIYHH T
A RHEAT RS DXl 25 FFA T T Zn o, BEEFFRBE IOV T D Z DD 513

EEG) o AT & Ffke E 2 on 5,

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.

87 IRS #1H § 1.368-1(e)(8), Example 1, 3 TIIAPFEHZDIH T t:#kFEIC L 2 A #1ARXFEHNICBE 3 2 #2850
WINTws 2, TEFRFIMEEFZ AT T 2 L3I T0ARN,

® SR EZEHAEREE 17 HI 2 19 H

8 DT RATHFHA WS E 19 H R U 20 H,

0 PYER A EBLEE 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 TWBEZ LICL B, &
B, “control” DEFIIFE 368 () ICED LNTWDE (LiL@WDHMH),

o DT ERCH ARG E 20 HX U 21 H,
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(v) CHUHHAK P2

[ §368(a)(2)(B)(iii) Iz & V. FEHAIMM /> 6078 E LT T HEHED LN T3 il
(fair market value) DE0%LL_|- D AFLZRMETHC TIRIF & 1 8 G113k E L <C
FIICEZ2 589 D& INT 820, IlD20% % TOHKAN MO P75 & 41T
WEBDEEZSZEHPTES, | PRERMREMFICOVWTOZ DD R EFEEGH) DA
RURHAR TR & Mk e F 2 b5,

(vi) DEGHER R (AR - BUeR)

KRB NTIE, /A=A TOEERILEERIFZ1T I i <58 2 &6, W
M DL AL DEPETH > T b, ENBRIE TIRRBARLIK G & % B, ]

fth7 ¢, WREBBETIX, % Ofthd NERE AL 35455 1o Al i & [Ffkic, FRIR
Al OF IO IS EL 5 2 & L2 B,

[ DB DEZE Ly THB S NI THIREDPAH D # G T8 S EPKD LTS5
5, BREIFPHFEELEIZTERRD 5T b DEEE A TE D, WD LHE 7 IEHA
W& L7 ¢ L TEDHARGICFHLS TS DEEL LTS (Vb Scash D
reorganization) ,
LE, §368(2)2)(H)RTF$304(c)% 2k 8 &, DIF T D ZAIBGH 1 a2 pE X 12 #4 il
TED50%LL FICHIS T S 7T 8 EPKDH5NTEY, THHFKEEEAMD50%L
ORI SN — TR TH S EDFIEE o TS, |

(vii) R v A7
L@ o[ IHEBTEG) R4 DE SR T Lz \»,

2 HNUCHEERFCHERSEE 21 ARV 22 H,

9 PR AEBLEE 368 5:(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,” &£ FE® H 11T\ 5,

U BNTHEE R THAMRE S 22 HVE 24 H,

% [M% 5B WEEOREFHEREF I [§368() (DH)KTT§303(0)] Litd@IN Tk, &
LThriEbhs,
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(6) HEERIESIT DWW T

©  FHEE SR S O Bk

flitdk - K84 (Net Operating Loss, AT, BIC [KIEE] Lvd,) ok IcBIT 2
JRAL — I NERRAGEIZEIT2RICED b TED, KBEUTOLE B TH 5,

202141 H 1 H LA ICBIE 3 2 B IC B W R+ 2 2 2 0Tk 3 /#BE D FRIZ. @
WYELTRBUE R IC20174E 12 H 31 H LARTICBIE & W72 SRBLAEE 2 & Rk X 7= RIBE D FHEIC,

@) YL EIC20184E 1 H 1 H LA ICBAA & N7 SRBIUEEE 2 O ik & 7 RIBB 0B X
13 () YA OB TS (RIBE % PR3 2 B O BBTS) 20 QO Z A L 2%
DEFD0% W N /NS WEEHEAIME L2848 (Thabb, O+ (@QOXIFGE)D S

LINEWEE)) LahTnd (A% (2) %,

¥ 9. 20174E12H 31 H ARIICBAMG S N3 BUAERE 2 O 4 U RiEe ik, Al LT, £5
RABE DN U 72 3RBUAEFE D 24E T D BRFBUAE RS IR L 21T\, B RIBE K 2 5413
FRTOBBFEICHRIE L, 2N T B RIBERIER 2 & 2o, FEBUE R DR 2047 R fgdk
TZENAREL AT Wiz, 2 LT, PEREEICIZERBIATED80% & \» 5 IR IZTFAE L 72 2

2729,

Z D%, 2017TAEOFEWIEIC X b, 20184F1H 1H R ICHIIA 3 2 8B 2 6 4 U7 KBS
O (BRI ERRDSET &, #k & 7z RIBE o PR IZ RIS 2 HERR 3 2 i o
BT DO80% F T INdb DD, FHilanF v 4NV RDRPILKIC X 2 FFREEL
IS B AREE SRR & LT 20204F AR ICFtR 3 2 ARFLAERE (20184F, 20194F, 2020

% NEFRAEIE 172 5@) Q) IIU T LBV ED T 5,

“There shall be allowed as a deduction for the taxable year an amount equal to—

(2)in the case of a taxable year beginning after December 31, 2020, the sum of—

(A)the aggregate amount of net operating losses arising in taxable years beginning before January 1, 2018,
carried to such taxable year, plus

(B)the lesser of—

(i)the aggregate amount of net operating losses arising in taxable years beginning after December 31, 2017,
carried to such taxable year, or

(i1)80 percent of the excess (if any) of—

(Dtaxable income computed without regard to the deductions under this section and sections 199A and
250, over

(I1)the amount determined under subparagraph (A).”

TREEAER [T A ) EHBLE GBI MR OB - = F—vy T FRtE T o
Ak (2024), 254-255 F

o
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) IR Y. RIBEDYERICH 72 > TD80%HIB 2 B EMIC LI NS, 2070,
20214E1H 1T H AR IC BRI 2 SBEE I W TR T 2 2 L 0T E 3 R/IEE& D FIROFHE
Hid. OD20174E12H31H LARTIC BIGA & 172 BRBLAE 12 13 R B8 D EZEBRBIR S8 & o 7s
Wiz®, 20214E1H 1TH AR b 1009% O #EkPERR 2 380 2 — 75, @®1) KU (i) ©20184:1H1
H AR A U 72 R IC D W TE, AR IGERBUITS 0 80% D IZERRHIR % 52 1) 2 72, 2018
2 520204 E O 3MEMNICR b U PERHIBRIGER S kw2 & &k o7z,

Z LT, 20174 ERuEic X b, 20184E1H 1H MR IS+ 2 BBEE Ic B W TAE L 72K
a3, FAlE U CRERUERE LR, SmIHIRICEER L, HERT st TE L LD TE
pzrranz (FAZOGMAG), Z&bs. 20214E1H 1H IR ICHMG T 2 SBER I 4
CRESIFFEAE LGREELZITI 223 TE 0,

@ fhoFE b o EHEZ ST 28556 0 KB DHHK -
(i) RIEL D5 E o JFATFIEER

WERAEIEE3815cIE. 235N (AT, THREAN] Lwvo, ) ok AN (AT,
[NEEN] L, ) OFE (WREANOKKZEL, UT., [THREE] L, )
IS 25 TH > T, BENREEDIFANERALEMRF3325 (FHE) D] X
NBHIHENICH T MY IC L o THRIND & P, YL REEOHUG AR (WX -
axeit) o CHB GRIMEMRUZ 0l & 5 2 HERREEOMNNT) . DR (FEM2EE
DR Z Ml & L CHUS L 2tz A2 otkEicoil) « FA (BS54, s oZH
5, BFEMEROZ(C DR Wi 2 EHR EOBROZEE) MOGH (WL
) fEE AN~ DEFE OBIR) ORI X 0 ABERE DB 2T 3 ThINd
LI, RiERZBONRIENDO—COMBUSEMZ BIFEANICH S L3 CE 2 8%
BUELTwa (AZ@) (1) LQ2) o BEFHEA~DGIREE X, MNREEDOHTH M cfTh

% [i¥gTE 97 Rk 253-254 H,

W HEL, FAfkC, oo F 7 A 2DEGIEKIC X 2 REREE(L~oEe LT, 201841 H 1 H
LIt 2020 48 12 A 31 HELRTICBAtA S 2 BRBUAE R 12k U 72 RIBEIC o W TRIIC 5 SRR L 2330 5
w3z (RAifE 97 ik 253 H),

100 DRI GIICOWTRDEROMBERZIR LI nTnwbigsh, B (KR e kXok#) L E
o HHBER fHE L5 IR ERITT 2%, BAOEARERATHR S W2 HGE) cowThFL
DR VEINTWE, T, FGEPTRENCHBUBEZA S CIEIIc#EHAI N LT A
(Boris . Bittker “FEDERAL INCOME TAXATION OF CORPORATIONS AND SHAREHOLDERS
(SEVENTH EDITION)” Thomson Reuters (2024) 14-21[3][al,[b], 23~24 B) . 4315 o fHER R K 0
B, E BB IC BT, AT E LTaEhii A IRk Ao HBUBE Y I X > TEH)
FTEZeREVEDLEEILND,
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o (FZ) « Fl&#Ern2HEIE (REVIFETIEZVDDD) FS()IHIZFEI N TH
%

WHRIEANDRIER T, WREFEDOHGHLARICRYNICK T 3 2 BUEEICh 2k h 5
(M2 ((A) o« 2L T, MREEDOHFVAE U HBEE ICE T, YEEEFO

HfS i A O SRBIT RIS 5 o 2 B % o ARSI 35 13 2 SR A 0 3BT 04126 L <.

XA KIBEOSHEEHH T2 AT ER2HEL T3 (RS (®B)) .

LAzl < 7 WER A LR 3815 0 Bl X, [MIEE3825: R UNFIEE3845:ICHIE S 5 KA
& OHBTE L OMBICET 2HIBREZ T2 2L &b, Thbid, IEEHEOEWEAS
BAZEZ2EANE2ZORBEEZHEHT 2 HNTRET2 2 L 2iC L2 —2DHI
LLTEDONEHETH 1, b, Ti(7) HBGEZEBEICOWT) T~ 2 NEK
NEHFE2695DHE b RO HIN A H T 2 HETH 0, [FHE3825DHIRA MM X h b K
B L OGHIC M X NG 225, MHUEIXZ OBECHIFHZ RICT 25 7dH 5

102

o

(1) R ZBHEEOHIR (NERRAEIEE382551C X 5 #l[R)

(a) FFrZ#H; (“ownership change”) DEFE

HNERAE#EE3825c 12, —EHAU LR DZH) (“ownership change”, AT, 4
EH] Lwo,) BELEEAICE VT, “loss corporation” (LAT, [RIEEAN] Evd,)
DFNEERIORE® %, FnZEiao KIBEANORBE LKk 5 2 L 2HlRL T
WB18, Z . NERIEADRIBEEZ TS~ REBES2EX EAZAHICHIGTT 2
CLECTODBEL TN T,

101 Bi#E7E 100Bittker (2024) 14-42[3], 74 H.,

102 fil 2 1¥, 382 Sk d % (public stock offering) ICHEHH X 1% —77 T, 269 Sl FEARM ICHEH X
Nig\, )5 C, 382 SR MICIE 50% % 2 2 RAMHO LB 3 L 5 2 L A E L 25 —77T (T
(i) (@) ZM). 269 4(a) (DL P IHRAUME~ — 2 T50% D E@EHFELE T 20HTH Y, HlZIT,
50%-50% DY a4 v by Fr—bHRICEEN D (HTBIE 100Bittker (2024) 14-44[7][a], 123~124
H)o

103 PR A BB 382 45(a) “The amount of the taxable income of any new loss corporation for any post-
change year which may be offset by pre-change losses shall not exceed the section 382 limitation for such
year.” (“pre-change loss” DJEFRIC D W TIFAEZ(D) (DI, YFEEFTICH W 5 1% “ownership change” D E
FITOWTIEEZ(g) I, “loss corporation”, “old loss corporation” 2 UF“new loss corporation” D JE & iC D
WTRFEZEKIIC, ZRENBEIN TN D,)

104 Bii#E7E 100Bittker (2024) 14-44[1][a], 104 &,
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9. [RIEZFEAN] (“loss corporation”) & (%, FEnZBviE U7 1 BFEIC W TRIBS

EHTHENEZERL, SNICEFAZEEBECEANTD Y, BB DR ZBIETIC K

BIEANTH - 7= TIHKRHEEA] (“old loss corporation”) &, FFHEENRICKIBIEATSH B
[T RIEEAN] (“new loss corporation”) D20 % EH L T\ 5 105,

T TR A ) (“ownership change”) & (%, “owner shift involving a 5-percent
shareholder” X (3 “equity structure shift” 234 U7z [BE#IC, 1 IIEED5%KFE 0 RE 3
5 RABEN DO DEIE S, Y% 23 “testing period” (JEH] & L T“owner shift
involving a 5-percent shareholder” X I “equity structure shift”® H 2> &3l 2 34E[H]) <30
TRA L Tk b RVEIE D 550% M L 2560832432 (FSk(g) (1) v®d),

% LT, “owner shift involving a 5-percent shareholder” & 1%, LRI AEB D HIZICE N
T5NKETH 2EDMRAEAICHEL G2 2H0WALEH 253 3nd (A%
(g)(2)) 198, fth/5C, “equity structure shift”IC (X, FREFHRE~EE OBH b D% E
O &AFAR ((H L. D& CGRMERMER ISR GEREIRD) ThwRYEEnZzwn
bo L, 7, FAURBHEHRLZRC) PAERGIsaEns (FA%@E) Q). #FiEAD
5%AKim DRENRZNZE NS EL b SE Z & 2T 2 5 L1 “equity structure shift”
X1z & A YD — RITEH W T “owner shift involving a 5-percent shareholder”1C %243 %
TtikhstEZLNBIN,

(b) F¥53Z®) (“ownership change”) 234 U 7285& D%

FinZ®) (“ownership change”) 23E U 72856, NER L3825 L b, LT OfIR
B ond,

9. HIRIBEAD. FOZABIH D 02RO/, [HRIBEANOFEE RS ¢ 5. Xk
LR ICHR B HEMEPE DM ARy 2 Hr AR A O HIEIC2ERIBEM LI 2 hid

105 PN [k AR RS 382 £5(k) (1)~(3)

106 “testing period” D W F N DRFFICE VT 5% U LOKRXEZHRE T 2hEEXERT 2 (NERALIE
382 (k) (7)),

7 Z i ORI R 2L EDBE ©H 5 (HifBE 100Bittker (2024) 14-43(3][al, 84 B),

108 735, MR OBREEGD 5% RO 1 AD 5%HT L LTl bz (NERRAZEILE 382
(g)(4)(A).

109 YR N RS 382 45(g) (4)(A)

110 TRS #HI 1.382-2T(e)(2) (iii) & (e) (1) () (E). #i8iE 100Bittker14-43[4], 87 H,
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(F 7o b HIREHRBUHC 3 1 2 FEEMBCRIE 250 72 T e T nid), IHRIBIEANOF Y
ZERTO RIBEDFIMRE - HHIZFED bz

¥ 72, RElFEEMES M- T HATH o TH, EHIRICIHXBEAD (R Z 8]
D) REEDOHHPRD b5 DIFTid7Z ., “ownership change”#% D & FIFEEE IC B \»
T, |HRABE A OffifE 21 RIAFFRBUE 1R 13% 3 U 7= SRS M AT RE = RIS D IR
L7g M EGES I ERRBUE I S a1, Zhud, T R OFI#, RICKHEE
AN 278058 & & Tl o1 8 Bt CRIIDIFRPUNETSICIEF L 256512 A E i 8 it
ICHIRT S S DHIE] & TNTWw» 3,

k. IHREEASKERO S AL EOEEHIC 3T 354 EPE ORI o & 214E & Bs
i DO AFIHHOAER) 2 H T 256, NWEMAZILE825IC X 3 frr LBl O IH X8
ANDRIBEDFICHR 2 LIRGEHIZ, R RERSE DRI I TR IR L 728 A48
DEMYSHMNT 2 (RS (DA G), #ic, KREHOGHEEET 325G 1T, Ui
ST ZBHT O IHRIBEAN D KIBETH o 72 & L 72856 0 WER A S 3825 & [H]
BEDHIRICIRT 2 2 & ic/e 3 (A (D (B) () 171,

1 EZ(c) (1), BiBiE 100Bittker (2024) 14-44[5], 117~118 H,

N2 NGRS 382 SRR A B ORI IC B T 2 MG A BEWICEIET 2 2 L &P o Ic R

fififi D S 1B 2 — i OB A % T B (Bittker (2024) 14-44[1][c], 106 H),

WS RSB U2 ERICHE T 32 3 7 AMNICHR 2 NEIK A RIS 1274 5:(d) ic &0 G EFB R IPER 7

FICTRBUEA 73 & JERRUER PR O TR0 XL FE L (RO M FEORAFELEERT Z (NE

AL 382 5:().

N E AR 382 45(b) (1), 7k, FHOLEBNEEOEPICE UG, UEFEoREL Tn

T UEEEOHEOESITE L CAX ERSFAE SN S (NER A 382 £5(b)(3)(B)).

1 YRR AL IS 382 4 (b)(2),

1o irfgiE 97 g (2024) 632 H

W HL, oD —rid, YEREHROE R XL E MEPREEFE ORI O AFHED 15% %@ x 2

B, X2 1,000 Tk Pz s hticosdflEng (F5h)G)(B)).

U8 OREEA S LOREMHE L. KBS OFIMEFRK T Z oflRICo Witz ERTE T b,

Bl Z 1 2019 £E I XN EREAEILES 382 S5 (h) I 0 { MFEE MBI O WEREPIMBFEE LV hdhizb oD
(https://www.federalregister.gov/documents/2019/09/10/2019-18152/regulations-under-section-382h-

related-to-built-in-gain-and-loss (2025.03.27)), EHERLMBLE 2> L @FNHIRIITH 5 & i %321

T, LI NBICIIES o7,
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(iii) PIERR AZEHEE384551C X 2 HIIR

WERRAEILEE3845c 13, WD 2iEASBMOEAD [ W2 EE LRG3 2

Bt BHLLIE, ®2EAPAR CHXIZDR o MR IC X - Tk A O HE % S
THLATH-T, QTN DTNrDIEAD L) (D) ICREE L 2 REB DO &A%

33551, 2o DFEANDIIFAIO KIEE & YA ARRHOE AITICHKT 2 s &
MRS LRFELTWE, ThiE, PlAIE, RIEZHET 2EADG, REBHOE2IEE
A 2D NZHINL, YEAREHOS A2 RE I8, HIUi»oHFT25HLD
R HET 5 2 L2l it onTns 1,

EREOEM &7 G, Wi 2SS O HEISEMFE — o REEM AR 2545 2k
&, B HERSEMIZ ERCH&E s b d s (FS(a) L' (b) (1)),

(7) HBIERABE ICDO W T

ARTCAE S B LA A 26 B S VT M0 FE RAE A S H20 1 13, FLBLRIC
F & 3 RE O HIBIERIC 5 T 2 N T 0iiisid 5.

[ KREFEIC B0 Tt RG|DEEA L V) EEH #HE TS (substance over form) "2 £
TD—0DhigE LT, HEEDIKG | BEENYIC 127G SHEKTITH D, o DRG] D3
WL ICHTF L DOfFEDRFREFZANTE L TS BEPIE, ZhdE—1ke L THL THFL
DIRIR v > 7 HTE T3 BIEIRFAPE (step transaction doctrine) 37A7E L2, ik F#i O e
HIIZF T~ ZETEHTE T8, |

19 N E R AGEHLES 1504 25(a) (2) 1T ® 5 3T E & RAfifE D 80% % Eik3 5,

120 Hii#giE 100Bittker (2024) 14-45[1], 133~134 H,

120 REL 50%EE Dk & MRAMIE 2 0/ S 2 BIRIC S 2 LM% W 5 (WER AL 384 &
(b)(2)),

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

123 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.”)

124 BPEIG ERE D D HHE & L, HEONG| 21T 5 EN R ) 2 R o E S FEE T 255
(binding commitment test), I DOHE | AHEKTFOBABRICH H & TOWBIAB{Tbha v L BkE K-
TL % 984 (interdependence test), HEDOWE| 43S 2 BmIZAER A2 EHT 2 -0 0flHIcEIEfTbh

2%%r (endresult test) D 3043H 323, ik LIZLF LK I N T b T, fthiric.
[Fl—@DFtH D b & CTEE I NG TH o T, BHEGIHHAL L L FFRIER & R o568 1 T BRIEAG 1%
HoBANSE 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 IR DRG] TH > T, [FEEHICE O THA S, HZKkFL TFH
D, 1FEDFEFHNIYE L T (in substance integrated, interdependent and focused toward
a particular end result) | 277D 3 GEICIE, Bl L I11F D DR G2 H—DIK
J1E L TRDINS, 4 DIKTIC—TEDEMDTD ), L DFFFHIZIRI D S 56 TH >
To, H—DFHD Y & T (pursuant to an overall plan) 77H41 3 HEICILARETH &

126
o

BZHFIHGIC & 0> T, —DFHICE O T D E IR % 172 72 B 12 T30 5 L 7256
B T it % < CHEHT (G 0P8I Ditligmm) & L TR OHE 5 & & BIRSICE > TR
Ti» 5 ]270 J

NS AT, WERAERICE T HBGRABE S ED onTwb, LUT ClRHlE
Fe L TOMBGRBE ORI OV T %,

© B HBGEE (NERAEIE2695(a))

WNER A EHEE26955 (a) 13, BUSICHE S RS R B HSGmHIC oW T, BT o200 %t
EEDT0S, Tabb, OD@XIFZOG)DWIFhrDEAETH-> T, (HOEHFEZFTRET
LG58 TH D,

(1) ()EFEXFFEHE DB AND KR (“control”) 82 HUG3 245 (“any person or

persons acquire, directly or indirectly, control of a corporation”)

BAEFIE LTid, PIZIERADEFIC X Y EAINLTWHRECKEF T 2EANOIGTH
2T, Zok@EHMT (Fhbb, &L LL Rk, BESTIIEEAEHRINDATIC) 4
FZHEEZFERL, KEEOMRLICX > THHDEN 22 e PEE LGS L a3 T
5129O

125 Penrod v. Commissioner, 88 T.C. 1415, 1428 (1987).

126 Esmark, Inc. v. Commissioner, 90 T.C. 171 (1988).

127 Rev. Rul. 67-274.

128 = Z CtD“control”id, D50% LA L OBHREHEEZET L2 &, Xix@50% L FoklifEz2H 32
LRV,

129 §iif87E 100Bittker (2024) Chapter 14.41[b], 54 H,
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(b) EHTRE It DEANDOEEL IS T 256 T, BUSOERNIC B W TY Mok A
PEIGEAC X W EEXEEECKRE I TEL T, 22oBIGEANCE T 5 2 0EEDIR
ENEHAS AN (Mt DEN) OIREMEIC X v ikE 25A (“any corporation
acquires, directly or indirectly, property of another corporation, not controlled, directly or
indirectly, immediately before such acquisition, by such acquiring corporation or its
stockholders, the basis of which property, in the hands of the acquiring corporation, is

determined by reference to the basis in the hands of the transteror corporation”)

EFid(b)oG&EITFE L CHEIBRICERBI S F A L 2\ (tax-free) MHBERICE S 2 Y T T
W3, ZhiE. 25 DR ICE W T, EE. FE6)D30) IR 7 NER A
H38ISLIC X A FBBE ORI M ER T LN B 720 TH 5,

(i) WfF0 EERHIA, MG FIUEE O o 3T OHEREZIERT 2 2 L ic
L0 BRSBTS & L iCd B (“the principal purpose for which such
acquisition was made 1s evasion or avoidance of Federal income tax by securing the benefit
of a deduction, credit, or other allowance which such person or corporation would not

otherwise enjoy”)

il 2 1E. Coastal Qi[RI B WTIE, EEG) (D) DA TH 2k -t fHmBio &
Fios, FFathic BT 2 mflid L% el S N2 S 2 £ AHTEEOIR R LICiX
FZIG BP0 D THE I AL LT, REDHEHICK VEED LN 5721,
FEREIR . B 032 < DI D H 10 OFEBLTFE % /& IR 3 2 B, MBLE 23FREE D K
BB AN DS %2 IR T 2 IO W C O OBEEN 2B TED 1T > T b LFEX
NTw3, INeZFT, FHAOLRICOWTIE, BOBHELEEE L w2 F— L 0ER
DEEHAFEANCE > TEMNTFONT VS L WS HEWREIORTZ E2ERL T
W EIICRZT LN LI FHIiA R T T B 132

PIE#BF 2 <, AHWZFEET2ICH7Z> COHWERE L CRHFIZIZLUT DD D%
o B8,
(a) BUSE DSBS ICHE L SN 23 0 Lo BE AL, ZRICANT W22,

130 Coastal Oil Storage Co. v. CIR, 242 F2d 396 (4th Cir. 1957)
B J{i48 i 100Bittker (2024) 14-41[3][c], 54~55 H,

132 Bij$8E 100Bittker (2024) Chapter 14.41[4][a], 58~59 H,
133 Rij#87E 100Bittker (2024) Chapter 14.41[4][b], 60~62 H,
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(b) NEEAPIEHZR DY OB CHEE 2T 2 FTEDFEELAL CWizh (ZD7%
W, R=oX=h N — DB, IR T 3 EEIERICORANT W 5K A0S
I3, WERAEIFE26956ICHE W THER I NZ RS E VW E WR 5,),

(c) XHES X EE DHUS A HUFE M O X ETEBIC & > TRENIFIHIETH % 2>
(F7bb, BUEEMR, PO AHERIC X 2 REICH~TYEIEIC X HEEH %2
R L 3B E ¢ 28558, XITUEITTHIC X Y 2 OB 235F b 3 558).
(d) HZEICHNIET 2RF LD E KA EOHE L -3 B Lo BEo K X &,

(e) MGHUSHE A o7z LTHRIEL o 23 LO BEAMBE N EZT 52 &
BTEED (Thbb, MEE % 7231060 E o B A Y2 HUEEG 2> & B XIFEH L
THLU722),

() BSEG A EEORE Tl KRR DBHICX VTN GG, ZNANFIEADE
EVIEEORSDTiEE LTI ) EHAFER D D D,

(g) FEFEMLO MR IC XV BESEUS T NG, Y HESREZMMMiT2 55 F
LD EBARER D Db,

¥ 72, LECHUE OB HEIPHIC O T, Bittker##Z1Z, IRSHANCE XK L 22, (A)XTRME
DEERPNOL &\ o 7= BB I 2 NSO m WEEIC B T 3R L R S E 3 -0 DiEA
DEE, (B)FHliic L CIER IcEm W Loz H 4 2 EELZH T 2 HEAZIEL
T, YEHEELZEEL CHEARAEZFHI A L2 0% A L CEEAOMEHE
MzE%Z3 205, (O%BEONOLEH T 5 FattoiEHEIC X 0 Y%t ONOL % &fk
LAEBOFS LK 2 2R TERVEAIC, SOOI EXAHTHENEELS
FONOLEH T 2 U TathicBin 2 2531 % 215 T 5195,

@ HEICH S MG (NERAEIEE2695 (b))

RN ERR A EHEE 26955 (a) TIIMERE S N VIR & 5 R AZICBI L <. Fg&(b) 23
MGl Z REUTO LBV ED TS,

134 TRS #H § 1.260-3(c)(2)

135 Rij$8E 100Bittker (2024) 14-41[1], 50 HicBWTU T D L BV~ 5 T3, “The potential
range of § 269 is illustrated by the regulations, which refer to (1) the acquisition of a corporation with
current, past, or prospective credits, deductions, net operating losses, and so forth in order to bring these
allowances into conjunction with the income of a profitable enterprise; (2) the acquisition by a corporation
of property having a basis materially in excess of fair market value in order to generate tax-reducing losses,
by selling the property or taking depreciation deductions with respect to it; and (3) the transfer of business
assets producing a high level of profits to a subsidiary with large net operating losses if the parent could not
arrange to inherit the loss carryovers by liquidating the subsidiary and using the losses to offset its own

income.”
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(1) WERAEHREFEI385EDONGR L 7 2 thHUS (qualified stock purchase) 237 X7z
&

(i) HFHAHFHC O W CRISGEDERD S Wi o7 2

(i) HUf5 T 72N REANSIISR2ELUNICRA S W -Gtllic kORI &

(iv) YHERO T 722 HIS, BISFIEADRERZ TE L2272 TH S S VERE R T2 C
& CHEHTERE BB ZEEET sz ich b b

T 2T, NERAFIE3ZBEKIT, wWbWb Ak LEAEEEYEDIHETH ., KE,

—E DB R THAC, BRIC XY AR EEIHEGREIC X 2HINTH - TH, Bl
FiItkAEREH I B TNREAN (HEN) B2 0BEEZNGIEN FHEN) ~EE L.

WREN GFHEN) 282 OEEEZFGEEHOBHICHEALZDD &AL THIRY &
SHIETH D, bob b, FKIFZDOEAYK, NFEANDRET 2544 %H T 5 HPE
DHEHIAEZ FFFRBCRT v 7T v 7345 2 L ZBRENC X VD 53— T, AEDE
REAT I HE T, HREAONOLEZ GLMBUBESHHL CLES> T & eI NTniz,
Z 2T, FEEERT 2D Y ic, SNREADHEEKXVOFRIFEI8IGICHE SIS NOLOF[Hf &
BITbIL Tz, TOXI RIGFHOHWBREL 72 52 2 ¥ — 2 0Txf L CHUS @ H IV % [
&3 B AF2695(a) D BUE A IAEIC IZEHA T E e b o 72720, [HEF2695Db) A EA S D
Teemotz, LAL, BUTORFEI38LOME X, XMREAN (HIEN) KHW»THH L
DR AR T 2 L DICZ OPICNOLL T 5 2 L 3v[REL o7z &, LELIHE DS
HIDWTHNOLZ G| & ik 72 HUfE AT B\ TRIFE3824% 12 30 < NOL D il [RBLE %38
Hxnhza e, 2% b0RiENDcontrol % S 3~ 2 BRIC[FIHE382551C X 2 NOLOHlIFRAL
EMNBHEING Z L Eh b, [HH2695(b) DB Lz & F x 5 Twn 513,

@ MBEZEME DILFRIC DWW T

HE A B 2695 OB EAEIC O Wi, BRGmZIEL, X 0 —&1Zrant-
abuse rulelICIEFT RETH L L VI MR INTE D, FREHT L L idhmdr o7
BT o &y, HFIEHDO—DTH % substance over form doctrine (GEEEDEH) &
GregoryF{F ¥k 2> & ¥ L 7=business purpose doctrine (FHEHMWDOEH) 2B H\ICE
HL, AT 52 L CHEL -G CH % economic substance doctrine  (FRiEHY
FOREHR) 19853, NERAEHZET701%(00) & LTkt E s It R 572, FFZORDE

136 Rii#813 100Bittker (2024) 14-41[3][e], 57~58 H.,

1572000 £EfRIC B OKRERES TR OIEIRICE S 2 BUE 2SR ik IR S 19, EREBIL 7«
o7z EICD ¥, HifETE 100Bittker (2024) 14-41[6], 65-68 H % S,

138 Bittker & Lokken, Federal Tax of Income, Estates and Gifts (Warren, Gorham & Lamont, Inc. 2024)
Chapter 4.3.4A, 14 H,
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P i Ipenalty (IR HEZEL R TH %, economic substance (FRFIIEMAK) %K

e ZHAICHBE EORBEREE I N2 LI X 28/ HEHIC1320% Dpenalty 3@ H
npZelan® 2o, BET 2 HEERBGHEFRIEYNICHR I LT o725

AHICIF40% Dpenalty BRI N B L & XN/, Z D70, HFEEBEDONR & 7 5 HL
GlaME3 2R BZEm b D LEZ LN TS,

@ EHELOIK N IcoWT

Clearylc X #1iF, IRSA H 2 HBLERATAIC DT, R & 72 3 KD DXE % REM IR
T2 L TRLT 2, MBIERBREZH V2 L THLT 25, WTFhOMHAINSH 5 &
WA B2, AN OREROEERRICL 2720 fALIFH L Wb oo, WERALME
269513 FHIPTIC X o TZ OB HAHIPH O RE ST E MR, mOHBSRECTH 2 L
B—RINICEZON TRV ED I L TH D, D 5EAHPTIC X 2 BRI Z T, [
DWTIHEAOES X Y b EEOHIFITN L CERICHET & 2 5 ciBid o LEIREEIC
B 2 TR AL RO oD L\ olfid b, IRSICE o T, [FFEOFRZILIIES
TRBEVEIEASEZOLN TR LD L THE, 20720, FFKICOWTE, KRELT
WBEIC X o CEER LMD, £/, —EDERICEVWTRERLZAT IO, HFiH
MOEBHRIE, Eido, WERAEIETT01500) & L 'C‘{Jéfﬁ'ﬁlﬁ XN B ICE > zeconomic
substance doctrine (FRFHIFEMARERE) . substance over form doctrine (FEEEBILDOEH) £
step transaction doctrine (BXBEHLGIIEHL) & o7z, fOMHBIG IR 2 HE ki %2
IVBET AL LD ETH D,

2. H

(1) EEDEABLEIC BT 2 AR o

HEICE VTR, EABUIFIEE (profits) M2cif L CHaINE DL INTWE LT A, Fl

139 NER GBI 6662 4:(b)(6). (a),
10 YRR AL 6662 5:(1) (1), (2).
141 B8 100Bittker (2024) Chapter 14.41[6][d], 68 &,
142 Cleary IZ X 4LiE, ASCTEA L 72385 (trading losses) K UVF ¥ v 21 X (capital losses) D%
2, HEORBNRAGEFTET IRICEERT L2 LB TERIBRIUTOLEYTH S,
HENEFBIRKIE (non-trading loan relationship deficits) (FFE DO EMN KT V) T 4 7
HIBAER)
IEEEEED O D EFENEL (non-trading losses from intangible fixed assets)
B EHE (excess management expenses) (HFIIEENCTlda { EFEZIT ) 2oL E

o~
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% & 13FfS (income) LFFINRF ¥ w2 L7 4 v (chargeable capital gains) Th % & &
T3 (Corporation Tax Act 2009 (LA, [CTA2009] &5 ,) 52 5%(1)(2)), Aifsix
CTA2009 J% U* Corporation Tax Act 2010 (BAF, [CTA2010]) &\ 9H,) ICHD W TR
NDDICH L CTABINRF ¥ & 27 4 vk CTA2009 & U8 CTA2010 il 2 C. Taxation
of Chargeable Gains Act 1992 (LLT, TTCGA1992] &\ 9H,) IKHEOWTERHINSE D
EENTEY (TCGA1992FE 25), it (A v LT A V) EXF v RALT 4 VBB
WA TN T & 72 143,

FARFEHRICBI L T R IE BN EHRER T O F ¥ e 27 4 VBB L T, TCGA1992
KBV THBRIERBED L NABAICOVWTHEINTE Y, DERSEOERE & 5
THTONZZHAEIC BT 2R E ORI L Tix. CTA2010 i< 35\ CTRRBUHRIE R 23580
LNBZGHICOVTHEI N TN S,

TCGA1992 ICHWT, HELHRFICEENLLEEL 2 WS ICHENBE2ZZED o5 5
DIHUE N T 7225, 2002 41 KEMRRE e Bifl  (substantial shareholdings exemption)
WARE AT, TCGA1992 I6 1T 2 FRBIRIE~ D ZE 27z L TR WA TH > TH,
—EDEMZ 7 THE I, IBABRICE T2 0fiBZEdons XHickhoTz,

DX 7RI T Tl RIS, IBADBREZAT o 7256, 7B S N2k N D EEDBLIL
BRI CTH 2720, KERXEERBHEIC X ) afixn, £/, 2RI nzEANOKE
DBIENTH 256101, FEH IS 2 R OBUEDLFFEL, FEORENC LV EL 28 iz
M3 2 Z & AR[EEL 72 5 — /7 C AR E IS 2205 2 & b nd, 2D X5 %5
fFRB~OXIn & LT, Demerger IC31J 2 3 BLIC B3 2 SBIARAE ~ 2 #UE L 72 CTA2010
DFIET %,

(2) AHRRFFRRAEH] D FBRRIE ~HE DR 5
DU ERFLFH R EE 34 HICUU T ORE#EHsH % & B, TCGA1992 IC BT, AL

(Fr e 2 A7 4 V) ZEBUCIRT 2 DA T THB Y., IS IC—E O FER ik
TRICE LT 2AICIERS RV E~RbNE itk tEZLNS,

REFEIRJ (property losses)

Z D DI (miscellaneous revenue losses)
3 TR E BN R F v 2T A VIGERA SN2 EABREIFRCCcH 55, 1987 FF TIIFIED
B 2d DL N Tz (Glen Loutzenhiser, Tiley's Revenue Law (Hart Publishing 10th ed 2019) 1034
H)o
144 Her Majesty’s Revenue and Customs (HMRC, HEEARFIT) 0fEis~ =27 1+ d CG53000

(https://www.gov.uk/hmrc-internal-manuals/capital-gains-manual/cg53000, (2025.03.27)) »ZHXh

72\,
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[FEHIZ 50T, BRI D 2 F T 8AN & £ DIRTDPIFE EDIRP 1%, 1992 7
FiFasi2: (TCGA 1992) @ Chapter Il Reorganisation of share capital, conversion of securities
etc. (KT, [ERBHIKE]) ICE0THEINT B, CDFEICEN T, BRDHH -
W (reorganisation or reduction of share capital), (DK (exchange of securities
for those in another company), X ¥ —4 « 47+« V2> X} 722 5> (scheme of
reconstruction) & > o7& —JE DIKG| & BRIk F DHIFHIC 50, € DIKGFIZBD & 15N
& I KT Dt ICX] 5 B FRBGRAE DIKIR > Z 582 T> B, |

[0>p 1 S AT T 4% (B 0F 270, 27 S) 2 AE) HC 0 & & HIRTT402, 4 126
RKICPIR &3 reorganisation EIIIEEPEL S5 DD, L @F 2 12@CiZ2l 3t
reorganisation & [FIFEICEE 127 K DFRPIHIEDIRR 5 ZI1T S L 23T 3, )

FEETHIHE N T WS TCGA1992 % 127 SRIZA T e B H TH 5,

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

B, BRERDOBE IC oW, AR COMBHRIER DB L L CTITFEE oMk L
FRF DREGEEDRZ T S B, R OB T~ DRI O Wit HRAUTEERHE
WEEABEHICUTOR#HLAD ., KEOHFEDOMELE T ST\ D

[ &[5 D B AR FIHAL 1B T S RPRAL DIERN) ZeqigPE I3, T & NREH & DD EAR
PR IC EEH) % B D3 7% AT 1E, BRTIC L S REH A DIRG P ML & D, EH
HI G KA DG P ITH IS E TE DRI EMFEIENES L >0 DTHELELLNE, ]

RO L LTh AP0 FRHRIE 12 DWW T2 . TCGA1992 & 139 &ic s\,
HEDODLHWNIZ—MOBIENER I N T 225, MK COBBUET NI oW T ER
XN T 145

(3) #ea i - HUS AR AR 1< BE 3 2 RS BRI D ™ T

WENC B W T, PRPHRIE 2355890 & N a8 - BUSAEHBR R & L <. RS L OV =
F—L A7 VavARF I 7 avBEDLLNTWS (P 28 FERLFHEREEIOH

145 Cleary ®[I&FIC X 5,
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© A

HREZHICOWTIE, UTD 3 207 =209 b Wiz L 2 ICITHBRE~
DHEM%ZZ T3 LB TE S (TCGA1992 5 135 55,

- A SRR R o TR IC T o MEHK A D 25% @B % A LT3 2, XIZEEI 0fER
ELTC25%HERAT 57 — R 14,

- THoORFICH LT, Atk T #%2 LA 2 72 0RO M 2170, FREIHREL
Gl Z21TH 75— A

< A AR SHE O ERTIC T fh OO Z /A L T\ 50, XITHG | off R &
LB EREST 27—

@ AF¥F—L--F7-VavzrIrsvav

AF¥—b-AT7 - VavatIrzraviid, Tad)oE Mz A*—LTHY, T
(i) DLGE IR FIC B T 2 BHE~ OB A Z T 5 2 L B TE X 5 Tt o Eef
iz i TEANCE T 2BIEROBEHA A% T 5 2 LA TE 5 (DT HEERLTHER
HEIOENELL H) Y,

() 2F—L A7 Vavztsrzaviii, UTo@k)., b)ERF(Xi@), b)KxkK
(DEWHZT—EDAF L&) (DRATHEEREFHEREH 40 H. TCGA1992,
Schedule5AA),

(a) AL T oM@ % (A 3 2RI A oM@k A2 RT3 2 2 &

(b) T #MkF i L, T HHEROBERICIE U 72 A @R %2 TG 2 B 5 &

o MBTHEDOBRF IOV TiE. HRUCHEERFEMERSE 35 Hick T [ARBUEIX At T tho i@
KR D 25% 88 F 72 IR LB ERBEL T b, 2 WIIEGIORRE LRET LR BT
LERBEELTEY, COHEFEZRRTE 2HEAICIE. Afhe THIEFFEEWICHEH—-DEATHELI DL L
TIRZ. ZOfEHR, AttHe THHRAX L oz R —DHEEDOZM L LTI FEI 2L LT bD
THb,] LFHINTHE, HL, ¥ 20%0HHEL TN TV 252 1d Cleary DRIZEZH > TLTH LT
L d A5 2 Tlid7e . Peter Harris, Corporate Tax Law Structure, Policy and Practice (Cambridge
University Press 2nd ed 2015)584 EIC 35\ C b AHMNE & HL_ CHEEORfEILK N 2 & 23 EfM I T 5,
U Cleary OIFICENIE, AF—L AT - VavRt+ 77 avoiBErizdtnGaTthdoT

b, A 10%LL EoRin 2 H T 2 Fattok 2 Bins 256 CH 5 2 L%, —E0E Mz 35
AHicid, RERARGRBRBIEZANT 2 2 & C, BEERHEBOWREZTL L3 TE L, AF—L4 -
A7V avAtr 77y ay E RERARARBHEOW T OMM 252105 2 LB TE 2 5HICE, A%
— L AT VI VAL T Y a Vit EBURERPERMICE I N D,
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nsce

() THICE o TEEN TV ARED L TNEEENICE T AtLic X o CTffbih s
&

(d) YR F— 208tk 26 ffi (Part 26 of the Companies Act 2006) (scheme of
arrangement) ICFOX{TbN s &

FR@DRF—L AT - TL VI RA Y b WL NRAHIC X 2EH Eo T T, AR
KA LR EIIEEH L 0ARICH DR | SO EHECEARK % 2 3 5 HEHR O F
FECHh D, UEFEL, FICAERELBHICGKT ONHETH 208, A0F - HRXNHUS -
B EERIT) M&A RFOFRE LThflibh T (FEK 28 FERCHEMRSEE 39
HROSHCFERGEAEREE 34 H),

(i) TH#: & 2 DR EX I EREE OB CAF—L A7 - Vav A7 7 a VICBEEL
TUTD LS BHEIRERmI N5 1CE. T HREICH T2 T HHERICHR 2 3 B2
SN2 (RHTTERERCHENREE 39 H XU TCGA1992 5 136 5%).

cAREA T AR T I L T2 O REBUCIG U T ARSI &2 RT3 2 2 &

- THHEFEICL > TREIN TS T oA IIHAE S RE S 2 il NS
ze

(i) AT OEfF A 721X, SR DO EFEBHRICHR 2 B 0 R D IEX S 2 (P 28
FEEREFHEHRSEE 41 BN TCGA1992 5 139 5%),

CRFXF—L AT VAR T I avIiEBWT, —OEADEED LT NIF—E%
7 DENCHIRT 5 2 L

CHEOBRE LB NEBIRIC WO 2 Z 0 R nw o & (FEICR 2 o5 22T
#ZFr<)

- EFEOBIEE T RN BIREZ T 2B ANIEEEATH D 2 &, i, Bis L - &E
22 DBOBIRICE W TCREICE VTR I N S Z &

HL, AF—L - -F7 - VavARt+77vavDo T THBERINIGAICENT, &
AR L CTHT o 72 iR BE A, Income Tax (Trading and Other Income)Act 2005

(BUF. TITTOIA2005] &\5,) 55 396B SRichlE SN2, UTFOEMFALETilizL, »
D, (AERD AU GEEISTMN L, FIRAE L RSB A R 0GE. i (b)EHE i
PEBEAREERO DB CH 2550 T NICH U2 EEICE, HESTET L TWwi

18 PR EL I TREERICL 2y v A 7T —EINOMEH (1)) (FHEER 2199 54 H) iIcBWT,
RHEERENICHGEZRAF =L -7 - TLY I AV MCET BB INT VLD, SEICI N
72\
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Wb DL LT, YHROEIIAY & Ak X, BRIBIRAELZ L iITh B,
(A) YEZEAKEDL, HHEOBERMICEVWT, 2 td 5%0Fn2ET 5L
(ITTOIA2005 £ 396B 5:(2))

(B) T #E23E R IE Bt (close company, P OMEEDLE N ICH 2 2tz f5 3 14%)
THDH, XITEFRFBRE To 2 FHoWTFnrORERICE VT, IELHSHTH -
7= 2 & (ITTOIA2005 % 396B 4%(3))

(O HRASEPTONZHAHLERL T 2 FHlowTFhroRics T, U Towvwin

D=4 2 L (ITTOIA2005 4 396B 4%(4))

CUSGE AR A T #1303 T DB 72 51% 124237 o Tus 3 FHEE & [Al— X135

DHEIXIFEEEHATHE Z L
U AKRTERZ D XS ARG 3EELEDHAGOMAETHE L
U TR Z OBIRES, OV b 5% EA L, 2o, @% Dl

BOTZD XS HEINIEEEEEATHE 2, XiFZD X 5 G XIFEELE T

LGRS D B AEtOSMETHE L

¥ [2#E] Lk, BEOBEARTNACKH L THANEFP 26T 285200, &0
WRIRMEZ NS T 2R 2 B3 2 B athicn 5 2 8 Ak &03& $£4 5 (Corporation
Tax Act 2010 (LLF, [CTA2010] &% ,) %5454 5%),

(D) &2CoRNAEZFR L 72 LT, HHEOEL 2B XIEFET 25 HDO—2 2Pt o1t
Z BB IS 5 2 L TH D h XITERMBZ D F 5 HIIXIZF 72 2 HD—>o 23
PSRt o 3R % [l X 3BT 52 C L TH MBI 0 —# 2§ L& 2 5 DNEHNT
»2% & (ITTOIA2005 55 396B 4:(5))

Filor—roHKIE, MAPEKY & L THEEP OFIRERFT, R EHR L, Z0HKICH

LWatt CHELZFHEES 2 (2T phoenexism L FEENDE 777 T 4 A THB,) T &

T, 2R AHEZED S5 L 2 LI RICH B 190, ERIV— AV IRTER AR

B X B RS AHE TH 5 19,

(4) oy EIRYRHAR PR I B 9 2 @R AR Ic D T 192

HHE (OB E]) 12 TCGA1992 56 171 &ics i3 s/ —u 2 ) =74 vr— (75%

149 Cleary ®I&FIC X 5,

150 HMRC D & ft#ifil~ = = 7+ ® CTM36305 (https://www.gov.uk/hmrc-internal-manuals/company-
taxation-manual/ctm36305, (2025.03.27)) =X 7z,

151 Cleary ®RIZEIC X 5,

152 Cleary O [IEIC L E, BHAEINEAF—L -7 - VavAr77vavEfub T, Wb
W3 A7Y vy b7 (EETIE partition EMEEND,) TS5 2 L ARETH 5,

48



Pl L EARREFRE AT 22T, BEXIZFEEOREELTON LG, HKE
FEDEMi G M3 D T &I XV FEE IR IEERBEVILERONEL—L) Db LT
Efrxn, HERGEICOWTE EEAF—L - F T -V av R I 2y a v ERHTSC
EHARETH 2 25, b orENCfR 2 Kl piEE (CTA2010 55 1073 5255 1099 55) Ik
DNWTITONSE Z ER—RITH 3 & INTWw 3 CEK 28 FERCHERE 67 hE 72 H,
ZOHHRIZOWTIE 68 HICTHE N T 3,),

B E OBaE) iconTid, HEERASNRIEAN L 5% U Lo EREGRLH 2555
BiTiE, BEEROFFSEVIENSN 3 (TCGA1992 5 1714, / —u R /) =74 VL —
W)o SEIELGE (LA vAT7) ©9b, SaEciR 2 FealfRiHEE (CTA2010 2
1073 9 EF 10995%) L LCUTD420hF Y —iC3FHNTW 5B 154,

O BEENZ222E (Direct Demerger)

ST W/ N S O e G ¢ AW s
@ [N 2t HE (Indirect Demerger)

IIENE N BIERRE N B EZ B L, o BERRE N2 Bl N ok Eic R 25
fif
@ [EHEEN 2t (Indirect Demerger)

Bt B sk N2tk 2 BiE L. Rl 2 20 B 7 B S faxs
ADHRFE IR 2 22 AT
@ 7 v RAR—=x—24157#] (Cross Border Demerger)

FEOHEWIINEIC X Y sESNC 21t 2 EROL

AT 3Y =D b AT Y —Q@D Rt B OFRBHRLE~ D BRI R I T L B Y T

»H5 (PR 28 FERTHEMER 70 H/9ZE 72 H, CTA2010 55 1081 JHZE 1084 5%),

() EREN. BImoNREm b 5% LoFERGRO® 2 7ot (LT, [75% 24k
1505 ) ROV T 75% T2tttk alir oy % 51 Mk v 720 Bkilkis N30 EIR ic s
WTETEUREFEETH S 2 & (CTA2010 4 1081 £:(1))

(i) ERENT BRI B W TCHZEEA (trading company) XIZHFE 7L — 7 (trading

153 Cleary D HIZIC LUE, 75% & W 5 BFOMMIZHT LIS 2 TldRws, EEOFRICE TS
N—THEREETLKEL LT RNICHCONTHWEDDTH S,

154 SERR 28 EERFTHATREEZ S ANV I BHOHTF Y =3 iFick 5, #7573 Y —Dix CTA2010 55
1076 5. 17 =) —Q@KRUOIXFES 1077 (1)@ @ ) K TCG), 77 2 Y —@IZFRRESF 1078 S0 HL|
IKENZ NG L T3,

155 Cleary ®HIFICINIE, / —0 R =T 4 VA —NiCBBT75% L I KERFEH I TV EHE &
FREC. BAARERFEONE L WL 57010, T5%LL FLOFTERIRALEL S hT\wb,
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group) D—BTHL I, 2o, h7 3V —DOKRURICEIT 2 75% Ttk i3 57 E K

BOTHEEAXIIFE IS V- T ORRAtTH 5 2 & (CTA2010 55 1081 5:(2))

¥ ITHEREA] L3, 20EHAE TR EICHEEH 2 E0EAZ VL, FEIL—F

LI Z DB OFENE T XITFICFEEFH Z2EH L /v — 7%\ 5 (CTA2010 £ 1099
(1),
(i) KA ENL. AHETICBVCHFELAERTH Y, FHRBRICBVTHFELHRTD

2755 Ez26152% (CTA2010 55 1081 £:(3)156) 157
(iv) 20 EZ, UTF2E22HME LA F — 20— %2 L w2 & (CTA2010 %

1081 5:(4)(5))

+ FHB [0 e

- BIE7 2P EoBHIcE O WHBLREEE HiY & L 72 Y EEH o ESKiIE (il x
E. ZOEMERRWEE, A7) —DIcB VT, &0 E % Lk, et s etk
5 FLINICHWERE L7z & & Bttt oRE 3 otttk X oBIERRR 22 0 % 7217 ¢l
KALIC BV TIEHEERITEC T, FatRAoRBE AR o TLE > 2 Lick b,
7o, FERIEEE —HORG | TRES Z LickD,) 198

cERENORELSNOE E=F) 1k b, HEREA. 2EEMKEAL 75% Fatk, X
(X7 N — 72t O L RCHERS 199100 (Bl 21X, ttaEl L FRRIc TRttt R 7r—7Tdh
S TEAND TR I N6, 47 L dBBHRE~ DM 2T bk vwb i Tldk v,
DENDFTH B E %&b —#HOWG DT 3 HWTH - 72551013, FRERD
WHZZF 22 &3 T% v (HMRC Statement of Practice 13 (1980) 1> TA 1988
s213(11)(c))s)

5o JF i, MTobshTH 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.

157 Cleary ®FRIZIC L, WbWEKED ) N—2E Y 2+ 72 MGENE, FEWBL 7Yy b GB=
HE~DOFEH) THB LRI N, KEMFRT S R CATRER S 5,

158 Cleary DRIFEIC XX, 2#lZ2TbediFiY e LThbhs3TFobozEARL L TRY T
TeERFIETIMETH D, HETIE, BT BRG] IR R 5 720, FiG e BRG] ICEE
g2 i LT L BWA—ARE T LTS,

199 Cleary D% ic X iviE, CTA2010 ickD £t HIOFBIE~ 12, HB=F (LU0 0EEANOKT
Lo 2370 =724t D 5 b D—oTH XML UG T 2 2t nEIcEM I 2 L 2EML2b D
TRV P ARBUENH T ON TS,

160 Cleary D [IZic X uix, oHIBRICKHKRESRAZBRA L T uid7e o oWl B 3 2 BUE 13
A

161 Cleary @ [A%Z i X 1uiE, HMRC Statement of Practice I (ZiEMFIH 17137025, HMRC 2SEBRIC B
TH57 7 —F ML T2,
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D EG, DEIOIRE oo HEEOBEIEIITEH (FEAFEILIIFRHIT 2 2 & etk

SENARBZEGDOEZ B HD—2TH > TTWiF,)

V) A7) —DILEHT 2 5% F2toBRRIERERSEMKRRTIZAR L, 200 SElEA
D% DT & OB KR CHEREO ST EENET (0% h, 90%LL 1 102163) %
Sldd % 2 & (CTA2010 %5 1082 £5(1))

(vi) A7) —QICBT 3 FEBILOLE . DERENINREEOFDMRAELZIZLAL (D
T H, 10%H8) ERLTwhnwi e Gfic, EEARZ OFED T 5 A TR
Tholbh, WthOREMAFL X5 2GETh, FELE, DEIEALZ OFEECHE
xS % KL, FIE OB OITER~OEREFEN 2 m vk b DR ORE D
FHRELEEZ Hg & LT & 3wz 7\vy,) (CTA2010 55 1083 4:(1))

(i) 7TV =@k 3 AR OBIROL A, Bk HEREO 2T XI3FEE
T (2% 0, 0% L) 2BE T2 & (CTA2010 5 1083 4:(2))

(viii) A7 Y —@eBIcB VT, HElIE., T oy EIEME A OME—DREIEITE L
FaBEEEHIE, BVRILFEEOHEE, i, BVRILTrattoREchr e
(CTA2010 % 1083 £:(3))

(ix) 773 —=QLBITHWT, Z T NDHEHEMIE AL U bk d, (ER ST
KTk <, RITHFEREAR RO FENET (00, 0% E) Thzro e
(CTA2010 % 1083 4:(4))

O RUPE) £2TOAT Y —icBWT, 2EE%. PEEANIFEEEAEFES V- T D
Fitkathch 3 2 & (B F otttk loBizo 7 — 2 Bk K IZHEBRE & 3 BLi
Bl3H b7 —2), £, A7) —DicBWT 2L Lo TR SE SN 2855, X
. A7V —@OF L IEOICH W THEEL L IF Ttk 2 5] 2k < oEDEikiE A
28 2t EEE T 25613, EREANI LT 2 HFEA WL L ARIHRICHNT 5 2 L
b A[HE (CTA2010 %5 1082 45 (2) e 155 1083 4:(5))

LR OBBAMIERE D 5 b, KOG & DBAGRTIIUTORMPEETH L LE2 LN
%o

F AV VA7 ORNRE 25 HRHT, 100% T 2tEOKRKICR o 0T, 75% 5 Lo RABIR
BhTL v EInTnsd e (CTA2010 %5 1076 X U 1077 25).

162 HMRC Statement of Practice 13 (1980)® TA 1988 s 213(6)(a), (8)(b), (d) ‘substantially the whole’iZ
X, AT OR#H LD 5,

In the context of these particular provisions, ‘substantially the whole’ is taken to mean around 90% or more.
163 Cleary DHZIC X hiE, 22T [90%LLE] &3, TR FITHE S OB K VHERIED
0% U LZfET D TR SEREAPRE T 2 Tk S OGRIRED 90% A L2537, flx i, 53#|
BN F LD FATHH OB L UFRRMED 80% % /A L T 2 5EICIE. 2D 90%LA Fic7-

3. FATHE A O @R L OFRIHMED 7T2% L L% SE L T iE e & v,
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RV VA 7RIS, WREFENIIWNRFEALBTERICHZ L T3 B8 I3 kR, Fink
10%5% 3 & 13RO LN T3 Z L (CTA2010 % 1082 % U 1083 50), b, H9o
—HERA Lt T, BMIE~R OB 2T 2 2 LI TE 223, R0 —# & RE Lk
7% 2 &A, CTA2010 %5 1081 Z(4) LU G)ICHIZEI N TV B FERO—D %R T 2 &
AEZEME LEAF— A XEIHE0—#% 23 BEICIE, FAABIE S 2 RBE Y,
IFEREH I NG Z L ICHET A2LERD 5,

(5) BHEMBLEA 1T DT

FHER O A S R BRIE~ & 72 2 720 DBHFD ) BIREDOEE DiBLICBID 5 H D
(BRACRRC R A 22 E . RO 2AT) icowT, ITFd S 5,

O Aff RF¥F—n A7 - VavrbIrray) CFK28 FEELHERSEE 39 H,
PR 30 SEERFTHAWEE 28 H. HUTHEERTHAERSEH 39 H)

- EPFOGEICIE, TARED T HORFEICH L T2 DREBUCIE U T A HRX & 72 1316
ERATT 22 & BB RO EF L LTk b T B2, —HBEiie T2 &b
R o TE Y A & IR O FI A ISR 3 2 3D LRI L 2w 194, (H
U, FHIE U CERFICIBHRRE HEOELFE L L S ek fFanaidnidzndiv, Atk
23 T R RXES ot & L€ T #hkF i A bR o fic HSE 2 R M 3 2 856113, M
HEBFEOIRMERFICOWTIE T R EE I N2 d D & I, Yl icow» T o
FRIE~ DM 1272 (TCGA1992 55 128 45(3)) 1652 & & 345, 2% b o THRIU &R
T DIRMIIE R DR LN e b b IFTlEZR 0,

BT R L L DR DB IR IR 2 ZEF IR L Zr s 190,

@ KR CFRE 28 A RGTAAMESH 42 B, P30 FELCRERSHE 28 H, 4
TR ER S E 38 H)

- &4tik 26 ff (Part 26 of the Companies Act 2006) IC3 D ZAF —L4 - AT - TL VY
A b EFIH L kRS0 5410 1k, TCGA1992 4 135 S DTl % 3 72 335 A 1 ERBiAR:
WER L 72 553, RGBT, IRl Ic B 3 2 fIRIIFrRED b CTh b3, —EHe
Wie 322 d@DLNTE Y, G & FER =0 O B A 1B T 2 k4 EofilR i

164 Cleary ORI X 5,

165 PHHFEORMER BT 2 T OB ZFHET 2 201 ix, BEHICE T % T koGl
BicH T THHEROBEE IS L adidn s vy (TCGA1992 56 128 4:(4) K UVEE 129 4%).,
166 Cleary ®HIZFIC X 5,
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TEE L7 197, A #EAS T kRS o3l & LT T ##kFic A kR ofticBHE% 252
14 2BEICIE. YEHSLORMEHICOVTIE T MR BEI LD DL X h, Y
AT N T D FBARIE R DEH X 72 v (TCGA1992 55 128 5:(3)) T & &5 25, T
% b o THRIUIHITE 0 O FEBUHRIE ~ 23380 b N 2 5 DI TR,

T BREL S OB DR 1T 1R 2 BRI L 2\ 1985,

® RvAT GEEHE) CPH 20 FERCRERS Y 37 H, T 28 FEFIHA
A 68 ED)

c A VA7 OB, IR BE 3 2 IR IZFFBE D SN T 63, —
L35 edb@OLNTE Y, MR & IEpREU il 0 B & 1B 2 3En Lo fIRIZFE
Lo, BREICH L AR DSMNC S 292 2 & D AMRETH 2 28, T BHE%
ZWET IR CHFBARET E, £/ A VA 7OHMDBBREDOHKED-OTHBREDIC
BT, BRER O AL % 9 X 8 % 72 0 ICHA 0 & R 3 2 B4, SEBHRE < A3580 &
N bbb TlEEnEEZLNTWEA Hezfbilid o & 2 HWE LT, —&B0H
&L THEEZRMN L2881, SBBIER2Z bhin 5 19

c e, RIER OB —DIc, [SthaEld, UT2EAHNE LAEAF—20
—WEREL R ] o—2L LT [REIEANOKFELSOF E=F) <k 2. nELE
Ao S EEHREN. 5% T-2fh. X7 — 7 etk o XEIE ] A% IFs w3
(CTA2010 35 1081 45(4)(5)) 7=®, —EDMFREEMEBHI N T FExOLND, &
B, [XZhCHE | 13, CTA2010 55 1099 52329 % [H5F 450 S OIS 451 S CE#« I N T
W5, Bl ZIE. BB ENPREORCHEIME, Bl % 3 ES MR 080k BT 3 % 20,
NS T 2 EMEZH T 28581013, XiEEZET 2 L ARI NS,

(6) THMFEZNF 12D 11T
AR DAL D TRBLRIE < & 72 3 720 OFED 5 b FE ORI D 3 b DIc o1,
DIFHIAT 5,

D & A¥—2 -7 - VavrrI7av)

At EICE. —TTOEANDEEDOETIT—EH 2T DENICHIET 2 2 & 253 Biig
IERDEMEL T3 (TCGA1992 55 139 55) 73, Afft DS 3EMkGIC (R 2 ZIF I3 FTE

167 Cleary ORI X 5,
168 Cleary ®HI&FIC X 5,
169 Cleary ®HI&FIC X 5,
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L 7";: W 170o

@ A

AR DG BT IE, AR OHFEMGTIC IR 2 BRI L e 17,

® =evAd7 GrEisE)

2V F 7 DGEITIE, DEIE, DEIONRE homRHEDFEIEIIFEHNEITH T L2 at
SENAR BB DT ZHBD—2 8 LR F— L% BEK L R\ 2 & DERFURE~ o i
ELTkwoENTEY (CTA2010 % 1081 5:(4)(5)). HEIFF s CHFEDFEIE X IZFEH D EF
HAH 2HE 10T, BBBETED ONA NI LICh s, Lo L, DERICEER kL
T NE R S I WHIRNICBE 3 2 BUE X e\, S3EI 21T 9 &3 kAT, HBLRREES FERLE
DEHZEET 2720, BRNICHF{»O 2 VT 7V AZGL I ENTE S 172,

(7) B RAREIC DT 17

@ AR D B\ o i 174

FRTHEHL G L T Y EEALT AL VRT3 & v 9 K EOFEAFHIE DR S .
R IEEIC OV TH, TORXFIHE-> T, FifF MBI RF y v 27 4 ikt LT, #
AKICERZ AV —AREHEINE DL INT WD,

(1) PFrfEIcBE 3 2 48k 4 (Revenue Loss)

i ICBA T 2 v — % BE T 5 CTA2010 I X il AR o & 338 (trading losses)
ICfR 2 RIBE 2 MPIRICEE VBT C L 3B b T v 5,

2017 £ 4 H 1 HMENICRAE L 2 HEBR T, BRPIFBAE L ZR—FHEICE W TRBRAEE S
BRIIEE DARMFT 2 2 LD LN T W7z (CTA2010 5 455%), LA L, 201744 H 1
HUARRIC A U722 EERRIC D W Td, —E DS %72 3355 1T, Tk 0 SR BUAF 2 o #2F1]

170 Cleary ®[HI&FIC X 5,

171 Cleary ®[IZFIC X %,

172 Cleary ®RIZIC X 5,

73 RIEH X, EEOBBRKIESICEIT 2 HE oMM 2L b D Th - T, MHENICRHML DD T
EAAN

174 8 146Harris91 B LT, Hi#8i: 143Loutzenhiser1029 ELL T,
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% (total profits) LR T2 2 LA T& 5 X 51T -7 (CTA2010 %5 45A 55, 56 45B 5%).

Thbb, BERELLIYCEXALTA VEHKT L L DAREICR - T,

B, HHIEAD, F—OXEMED TICH I NICHEEZRE L 2HG1Cd, —E0FMt%

Wiz E, BEEABFIIFRECTH o 2B IBE % EIEAPFMNT S enTE 5L

INTWw3 (CTA2010 %5 944A 5=, %5 944B 55) 175,

¥ 72, BBRIEEOREOMEIRD 5N B DI 500 TF Y F okt o cL &

nTHH (CTA2010 5 269ZR 55, 5 269ZW 55). MAIZED 5 % 500 A v F &z 5856

FLOHBICOWTIX, 500 ARV FZEZ2H70BHHD 50%ICHIREI N TW S
(CTA2010 £ 269ZB 5255 269ZDA 55).

(i) FBRRF v €27 A4 VICBT 28K IES (Capital Loss)

MFIR X v 2T A VKT 2=V EHET 5 TCGA1992 i X, EHE ., KEH
DF v A a R LRI MARICHE VBT A TE, HOWIHEHDOF Y v X
NTA Y ERBRT 22 e BBDLN TS (TCGA1992 %5 2A 55), FHIE LT, Fr &
a2 IR O PERT 2 2 L IFTE kv,

nE, BERIBELOREOMBBRD 5NE DX 500 TRy F ORIt of&kEcL X

NTEH (CTA2010 5 269ZR 55, 5 269ZW 55), MAIZED 5 % 500 iR v P&z 5456

7 EDHKICOWTIE, 500 A Y F2#Z 20D 50%ICHRI LTS
(CTA2010 % 269ZB 571 %55 269ZDA 55).,

@ MRG0 5k E IR B3 5 HilEE

TRICBWTHHT % & B0 | HERIC BT 2 R K BRI EHIR & LT,
RIBED5HEEHIRICB S 2 —MRHE2EH I N2 2 Ltk b7z, UTICENTII,
9, FTHICBE T 2 MR O 5 [ EHIR (TRCG) MBI R * v € 207 4 v ic
T M RIBE O G EHIR (TREG)) oMy atEOMELZ AT 5,

(i) FrfsicB s 2 R84 o 5k TR (Revenue Loss Rule)
FfSIC B9 2 B Ic D W IEANICIEMEDEE A A L 3 2 L Iichl 2 T, YZikA

DEDEFICERBLEENE L 25010, XEHORERNICAE U BRSO LR
~DFMERED LN LI NTWE, BENREAELOCMRIIUTO LB TH

175 R 2 B R RAE IC 2w Tid, THROOEZSBI Nz,
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%,

> BEEURIEE O 5 [HE IR I B9 2 B

BBRIESOFIMEFIRIZ. LTD A GEDERE) RUB (FHX0EKRELFE) O
Wi TaIcEA I3 (CTA2010 2 673 55),

A FEAND [HEHEDZ T (change of ownership) | 23H % Z &
[ZHEDOZE | &k, A BEHRRXOL AU ERIBEINE & "R W)
(CTA2010 % 719 £%).
XLAT @ (a) O (b) i 72 T 5 A it N 2 XD ZLB) IS 2 b oo, RERICIE
KEHEDLEE 237 & LT, [XEMEDOLEE | 134 L b ozdb o s (CTA2010 5
724 %> 177
(a) [XEHEDZET ]| DERTIC, Fattoiftho st CBath) ik 75% 12t 78T
»hbHrTE,
(b) TR OEEN: [XEEOETH | 235 572b 0D, B D Tt Blath o
5% Tt Th Vil 5 L,
XE o, brattirtosttokX 220G L ChEttoattofisttickh 256 Th -
T, XIEDOLEB R OB OKRT BRRERR) 23, SCBCHE D BRI O Bl th Ok
F RAREBR) LA—TH256F 0T, BENEXIEOLE LD 5 b DD, [HiE
I XD EE A v LT, [ XEOEE | 3EChrozdboldINng
(CTA2010 %4 724A 55,

o BARRICIE. UTowTFhpr 0B f 2 d5a% w5,
A BEPENOEERA DU L2 RGT 5 2 &,
B(a) 2 Y EoERZNEWEANOEBER KDDL &b 5% Z ML, 22D,
(b) zhooRAREHGZARET 2 L, Yk Ao THEKRA DU ETh s L,
Cla) 2 U Eo#ERZNZNENDE@ERAZIIF L, 22D,
(b) zho oA #HIGZAR ST 2 &, HEAOTERAOLEUETH B 2 &,
(0 HL. UTOHAICEZE LAVIRY . 5% KiORAIRAR L%\,

() BfrorEMRKOBINRGETH Y. 220,

(i) BfFoARA L BMIE®RAZEHT 2 &, YZiEAoTEkRA DV 72 L d 5% LT 2,
Tz E, Atk B ERE L, B CHhoek 2 RE L, CHa R ESE AL C
W BIGAIC, BBRIBEO5IMEHIRIEN SN2 L 2T 2720 DRETH 2,

78 S 75% Tatk) ik DToBEAZ I bz 385ha% 05,

A FEPERt0 5% Fattch b L,

B et FattoRE~DO BRI RFIED V7R &b T5% 2 REMICZ TR 2635 2 &,

C BlattB T attOERIHICHRE~D I ATRELREED D7 &b T5% 2 FEMNICZ TS M2 H $
528,
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¥ [SZECMED LT | 285 o 7= 2085 52 % T 21225 72 o T, 8B IREBE A5 SRAR A8 A3 3%
bnTkh, —EoLAicik, FEkXoRbYic, (a) @TcoEEkoma. (b) Ff
E DR ORA. (o) HiktE, (d) ZofhofHEORER 2 EREZET 5 2 LT
% (CTA2010 % 721 £5),

B UTowdFhproBE ik 17
XECHEDZET AU 5 3 i b, XEMEDLHE M E U214 5 FoWicswT, %
DIENE L REEOWE XILEITHIEICERBEHELR B > 723554 180
MIFEEOWE N FETHEICERAER | LI U TowThroEE% 5 (CTA2010
F6735:(4)),
(a) ZDFZEICHTHY > MR, 23 2 ¥ — v A IHEgRIC B R A
b o7 E
(b) ZoHFE¥E0RZK., Woek., THICERLEERD > 5E
BN O FELE O BB/ TR C & 2RI 7 o 725, FEIGE2SKIR I [0115
T RN, XBHEDLEEIE L 7 HE

> BREARE O Gk X HIRICEE S 2 30
BB RIHE D5k T HIR2E & 256, KRCHE O ZHRNCHRE L 72 2FHIIRIC v T
BN - 78K % . STBCHE D BHRIRICHE 13 5 2atilE o B A i L efiE 20 o 2EfR

27201k T LIz by (CTA2010 56 674 5:(2). (2A)), 18

> Bl AR E

179 LRMEDO AT I A T, FEOERALEN A FNITERXIBEOFMSHIRE I hA v vwir—
EAALC, BERESEZBIRT 2 HikE LT, EBL hivedown &MEIN 2 FEBAHE LT3, B
IIC X, AR, TPt (DR ED 75%) B2 L. CTA2010 26 944 S U5 944A ZkicFk o
&, FELBBREBSEFRMICBIET 5, 2ok, BED) Flatthid, Fattotklz =8 1c5EH]
T2, ZORMEH AT, FEEED OHNTEH T coMflIc X o CHBL I N 256 L Sk wiGEs
HHLOD, FEEEPEHEIC [BEALREFTH] 2EL X2 0RY . IEAOKENEE S S 2 IcEH X N7z
horbod, BRIFGIEREEIBEI N, ATz c& 25 ({8 146Harris (2015) 493
H),

180 Cleary IZ X 7L, [HFEOWE IFIT/HBICERAEE | 38> OFEREICHTIMETH 2 /-
B, ZNFEFTHMRC L O CHBOMEBELTETCNDL LD L TH D,

181 Cleary i€ X 4LiE, MBFEMFICE T, FEF L, BEXBESOFIMEHIRL2Es3 2 Lo, M#EL Ao
T2 e iF—iicidZmnd oo, [HEOWE XITZFITHHRICERALE | 285 o 722 &\ 5 HEITEME
ThH, BAFNERICKET 2L AP RE VLD, HMRC & O THE  DBUBIRIAOR E o T
w3tz tThd,
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BRSNS O Rz < B9 2 {31 A R ]38 75 524
2014 fEic, OXEMEOEH B ICHWEHIGEADIH T 3 KREROBELAZEBH X, YFEAD
Flk 2 PRS2 2 L AHIR T 2. RO, @>CRCHE D2 E# I E IR N O FIAE % H N & 2,
WA & Y34k A\ DR R IE S 2 PR 2 2 & 2 HIFR 3 2 {1 B A R B [l 5 284 o A3
BAXINz, BEMICIK, UTO A RUB oZEfEZWIFn ik 3 85E., fliss bHEKY
(IREBRIBS 2R T 2 2 LA T&E v (CTA2010 5 730C S X UVEE 730D 5%),
A KEHEOEFHRE T, Yk HURICK T 32 &5HEMIc B W TBAEFIAT 2 (L&
OoHE) FFIEsEMT 2 (ER@oBE) "HEErmnC &,
B YEMEOZEHEICE T 2HEI0F 722 HINIZF7- 2 HID—2 A3, SCHehE D285 H LUK
IS T T A EHIRIICEA R RIS 2 (LRRO0HEE) XU L 72128 5> & Gk K 5
SEERT e (LRRQoEgE) Thb L,

TEIPERR I B3 2 R AL [ 5 SR RLE
Finance (No.2) Act 2017 % 19 5&i3, EH & Ax X N2 FIBELG] (tax arrangement) 2> 5
AU BEKICER#ET 285 LS (loss-related tax advantage) (XT3 % 72, HMRC
BREP OGN ATHEEZITI BN TE2EHEL Th Y., HBRXIBLOFIHICE T
LD 5, BARICIZ, UTDO ARUYB oBEFZIRb T HAICGEHAI NS,
A HEI0FE722HXIZFEZ2 HNO—2> 3 8KICE#ET 285 Loz H 5 2 & T
HbHTl,
B W28, BE 3 2 HUEIC X 2B EO BRI NHIRZ T 2 b DTH S50, %9
ThHRIFNWIBEEST 2BEDORHEZEH T2 D TH 2 L AL TOREHNTH S Z L,

gz -V 7Ly v (loss-refreshing) (B3 2 il AL B [l kE S SR B 7E
BN RIBEOFHZ R 272010, Fi-fiEzgIH L, 72, YEAXIZ 7 v—
7 DR RS % il X & 28 72 I AR ENEERR Z Al 3 2 A5 [ 2 17w, S5 B BRE
EEEENICE T ZBAHEBRICitEes, [Tax - )7Ly v 7 (loss-refreshing) |
B2 EN BIEITICNYIT 2720, WG FE7 2 HRIXIZE 2 2 H O —2 235855 I
DFESZHER T 5 Z L Ich 285H 1l CTA2010 3 730G gD < P RS SRHE
BH2H V155,

SIS 5 AR 4

B 5 ENAR— D LEHED T 12 b 5 MR WIS B & [y 2 20— (look
through) | L (22272 @& LTHY ), HEEIEIEKA (BELCTw2403%) o
1 (WA 1B 3 RALE 3T O I FIFF S 05 & &5 < 72 0 0 RUBLIHE 2L

182 HMRC D & tt#ifil~ = 2 7+ ® CTM07510 (https://www.gov.uk/hmrc-internal-manuals/company-
taxation-manual/ctm07510, (2025.03.27)) d S X N7z,
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DFES %5 (CTA2010 55 676 5%) Bl 2 1%, SCHECHED ZEHE 234 U 7242 5 AE O HAEIC 5\
Z OB E B FEEOMWE LT TIRICERBEE DD o 7o 028 2> DREEIC Y 72 5 T,
LHBIBNIC B WU TON I BEBE I a5 72D & LT, Wil fTbh 3,

(i) FBRF ¥ € 2T A4 BT 2 R IES O 5#k € HIR (Capital Loss Rule)

BN RF ¥ 2T A VT BB RIES R, PSS Lo HIE L 72 KAcHEDZE
B (75% 7N — 7 ~DMASITEENL) BIICRE L W= EEZEE L-2ick>THEL T
LDOTHLEAE. BIMERTDLNAVDDLE INT WS, BAENAELEROCSERIZLU T
(‘: 2‘8 D ’C‘\% Z) o

> REARE D5k X HIRICEE S 5 i

B REEo T EHIRIE, LTo A hE D oFEHZ2wIndiizdHa Il Ins
(TCGA1992 % 184A 2:(1)),
A FEAD [HEK 7R AEDZEHE (qualifying change of ownership) | 235 % Z &

[ SCACMED AT | L 13, REI NV — T ~DOIAE L < 1ZEER 183, iR 5%
BN REIRo7- 82 L&) (TCGA1992 56 184C 5%), HFETIX, ¥E I/ —T
~DOIAITHEER X, AW IR D 5% RAEBKRICEI>THEEINS

(TCGA1992 % 170 £%).

18 B/ —DIEANDBBEIN—TDEZLENTH ViET 2RY . YEMEEI V- T EE—DRFEIN—T
THIVFTEbDL L, REIN—TOLEBEABMMDOEE I N —T DA VA=t o258, BRUID
BEIN =T MOBFE IV - T EFA—Db DL A IND, iz, BEIEAPBEI N —T DAV -
THhA o BmrIE, LRI TREI NS, (TCGA1992 5 170 25(10))
B PR OWTFNPDOHEED S B, 1 2B EBSREL RS IcE T, BARER X2 T2 L5
otz T3 (TCGA1992 4 184C 4:(6)),
HBEH (HEMXIE 1 AELIFEBoMmoF LR L C) EARZXR T2 X5k, ZOHERU
AHCIRYEEAZ IR L T o722 &,
BHEEN 1 ANIEROMOFE L LR L CEAEBT 2 L 51k 2 oFSLENIEHE ¢ YL %%
ANEFRLTWEZ &,
HIEWENEXH L 5 ro/2 & (ZOEPEMTHEL Tz, 1 ANFEBothoF &
BLTKE LT Z2fbEwn),
$7z, Tathid, UToBAICRE, BRsXasR T2 iihozbi3vnihneInTn?
(TCGA1992 % 184C 4:(9)),
Z DR HOERNIC, YETREAMthOEAD 75% Tt Th 2565 T, 22D,
(FPEMHOBEBEHBECEELRH 2D 0D) ZOREOERD, ZDMOEADT EHE 75% &4t
ELTHTRE LT 354,
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B ZEWHRTOBEEDUTIC XY YLk AN Z oftto 2 thici#ElgES (qualifyingloss) 13235
Lzl

C BB Loz its bz F22HNXIEFZ2HWD 1 23 2 GNTRER L TX
IR LT, SCACHE DA AN ERER AT I AE U e 2 &

D C ofl#A, SF Al O EgEL 2R T s b2 G L (202 &0
&S bR )

> BREIRE DGk X HIRICEE S 2 30

Fr e n RRIEBRIBEOFIMEHIRIEH SN 5E, FEDOEEDUSIT X
> THEU R DI OMEE L 23380 b i b (TCGA1992 5 184A 5&) 186,

> B AR E

MR AE S O 51k EHIRASEH & ik WS TH o T TCGA1992 5 184A 575 55 1841
& UF Schedule7A 13, % 72 SCACHE D TR RTICAE U 72 # R 1H4 (pre-entry losses & M
nz,) OfffHZHIEL W2,

EREIEZHHAN (anti-loss buying rules)

DR 75 S e D ZE ERTICAE U 72 R K IB 4 & WS 7 S HE DA E IR IS L - B D &
A UM 2 MR T 2 2 L MRS 2 BUE, KU, Q&R ICBIT 5 & Has % Witk 7x S LiE
DEFERICAUIBREMHET 2 2 L 2HIRT 2BHENFET 2, T2, HBETIIR L, F
WEHEOVBT Z Lic X o T, WA XAMEDLE T RICE LB LK T2 itk M
Bl b BEINE 720, FiE LOFEEZE2 2 2T HW, XigFELLHNDO—D L
T2 HGNTER L T, SUXBIE U T 58 7 SCROHE D 28 38 23 TEEERY S R IR U 7= A
EHEAT OHE LT W2 EFEICHR 2 FEMRIT, BHBICEANCELZBELHZT L
FTEARVDHDLEINTWVE (TCGA1992 55 184A 55T %55 1841 5%),

22« AFY—3VIZEUE (loss streaming rules)
TCGA1992 5 184A ZeichkD { M RIBE DR Mk EHIIRA T B TH > THIHEAS
R EESZ AT 5256, TCGA1992 @ Schedule7A 23H%E 3 % M FH PG 1E LRI 238 &
Nd, Tabb, HLEAPREIN—T DAV N— 1T ZANCH L T 724 KBS 11,

185 GEMEHRRICIE, RO EERAL L SHi» ORE L T2 EEONSIC L Y AL 218K CREHIE
%) bEEnsd (TCGA1992 % 184A 5:(1) (b)),

186 R DIELDOFIFHHIR X 113 72% . Revenue Loss Rule @ X 5 7n, ZHEA4 UZEEICE T 30
BE9 2 MUE I3TFFE L 7\,
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BTN =T DX AN BHID D HLENDBRAE LT EE, NS ZEADBRE
TN—=THBORG L, YEEANDFEICHEN I N T2 EEDNIT XY 4 L 73
WL CoRHAKTEL L EINT WS, B X XY — I V7 HEIR, BAREREZEHA
LRy HBEEOBEOFMIC b o TIN5,

TR R (B S 2 I Rl O RHLB [ 15 SR AL E
Finance (No.2) Act 2017 % 19 2513, EHM L Ax X 2 FIBELG] (tax arrangement) 2> 5
AU BEKICER#E T 285 E OIS (loss-related tax advantage) (XT3 % 72, HMRC
BRIEP ORI AT EZIT I LR TEIEHEL T Y, HEREBEEOFHICE T
QWD 5, FSRIE. WEl0FE2 2 HWXITE 72 2 BRI O —2 23, 1BFICE#E T 2 Fif I
DFIEE/H/L L THhIGHICHEAING, ik, ERORLEOES LFRKETH %,

@ B IC 3B T 2 RS O Bl

FR@TR#E L7z B Y, TCGA1992 Xix CTA2010 <30 & FBUEIE~ 25720 b B4
R 1< B L CREBIRB 0 5k € 23580 5L 5 10D W Tk, BRI 7 v — v A3E%
FoNnTwsbFTiEAal, BBEREEOFIMEICEET 2~ AL — 22 N2
Ing W, PUFClid, WRASH L Ok ENCBI L <. RS 0 5IHk X 1Ic B3 2 —ik
e —ABED X IGER I NS »EMRETS 5 19,

(1) Rzt

R i onwCiz, FEEGB)D &30, TCGA1992 & 135 L EfE % i 7- 854, ik
WMREZZFEENTES, LHALAaAS, TCGA1992 12\ CHERASHLIC 35 1T 5 iR
BEDFMEICOWTHEEROME IR \Wz0, Lid@iciEo % | iR OB R F v v &

187 [i48 i 146Harris (2015) 599 M UF 608~609 H,
88 Cleary iC X 4UT, AF—L A7 - VavztIyzeaviconTd, BEBRELEOFMHEICHT 2
— MBI —AEHA I NS, BL, LT X5 REAICIE, AF—L4 - F7 - VJavARb77vavic
BT, BBRRESOMERGIRI AV TN TV,
AF—LFT - VavA+T7 7 avoiERe LT, BARFTRICLEI N —TITb > 25
1Z. TCGA1992 Schedule7A IZ#H & x>, Z DA, YHBEAPUROMREI N —T DR v 3=
THLHMICHRELFy 2o RE, FILOBREIV—-T DAY N—ThHLRICFHEELDDL L
THYRbh, FTLWAREI NV — T L OBRICE T, 8% 4 RO ORI A U 7 R B4
(pre entry loss) & L CHIHDMHIRE 5 & id7vy (TCGA1992 Schedule7A(12)),
AF—L A7 VavRAII77vavickog, Hil-aattzx I 256 TchH Y, CTA2010 5
724 520 XD | BEREBEEOGHEAFIR S e v, BRI, iz, BRI — TR
BT 2 EM L. 45k S L 20T OMICH 72 2EROH L B2 NMTEIE 25 X5 k56
KBWTHZEHEPHAWLNE Z LRD 5,
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VT A v DR R IS D5k EHIFR (Revenue Loss Rule 2 UF Capital Loss Rule) 72%#H &
NEPEIRBETEZLIChs (LER-T, 728 2 TCGA1992 iT X o TP~
EZIToNDELTDH, INOLDL—MIT X o> TIHREBRIBE&OFMERHIBI NS Z &3
HY1E5.),

WA DG RFSHEDO R & 75 o 7zt CfRAEH) OEEORTIIEH I L 2L
IC72 % D DD, FRICBIT 2 RIES IO Tld, CTA2010 4 724 5c(1)ic X v, k=t
% D RS DB AR MK D 75% LA 1 %2 B I A 3 2854 1cid, i
MEOLEERAE L o/zb D LT, #ERIBE 05X 1XHIR X e v, 72, RITHE
2L DORAD T5% L Lo CHIERN RIREEICEERH o7 L LTH, —EDHHENIC
HEOWE Y ITZETHIFEICERREENE LR WEAHICITC R ) EERRIEEO5Hk X1
FIRENinv, —J7 T, BB RF v 274 VICBT 2R IES I OWTiE, RRE
MRS X o TREI N — T OHET 2 2, 72 3 XBOXR L 7 & 7T UL, #
BRI X IIHIRE kv, 720 BEITNV— T2 0 OFERENE L HATH - T
b, M Lo EHFSE 2 LFELZENXIEFEZ 2 BNO—2ThiFIE, 213D XK
BE o5k ITHIB X v (TCGA1992 55 184A 55),

(i) 2t # (Demerger)

Eid@ oD & 5 bH, Demerger iIZ 2Tk, TCGA1992 % 136 Z5ic %D { Scheme of
Reconstruction X & CTA2010 55 1073 Jh 25 1099 SLICHIE & 1 5 &0 ENC iR 2 FHF
BIFEIEIC X 0 FRBURIE N2 2) 2 2 L SA[HETH 5 A5, CTA2010 iC X 0 FRBIMIE~N %32 1
L2 DT H D,
ZDGA. S22 3 KBS I L Tt Blatt s T a2 etk e il
bk anElicsnTid, XEMEOEEIREL 2 b0, HESHIES HRTiTbh
BIGET I, BN 7 S B DT I3 A U 7 WS IR, SR KIB S o 5 [ Hk EHIR 2558 FH & uix
WEARS WL EINE 1P, ks, XEMRFEDOEE L R WEHHORESEEET 5 LEatho
ACVYATDEI BHAITIE, £ 2 b XEMEDOE T ZE L7z, B RIBES 05 fk
FfIRITEH I N W itk eEZLOLND,
—F . BN R F X € 2T 4 VIS 2R RIES I oW TiE, B B IEADRE S
V=T OHENT 22>, B BBLONER L & 55 EICIE. BBERRIES 051k & HIR
(Capital Loss Rule) 1C X V| #BRBSOFIMEBHIREI N e n1H 5 (HL, 208
HBTHoTH, B LONIRZGEL e ELZHIXIZFEZ2HHO—D2TRITNIE,
130 AR RIS O RIHEIZHIR X e vy) (TCGA1992 55 184A 5%) 10,

18971 #8373 146Harris (2015) 610 H,
190 HEDQRAW 2N (ThbbRERT) KEABER WA ICIE., BAOEBHIR O IC oW T
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I TGRBEE IC L <) N ARTECEE T % (consider sympathetically) | & ¥ T2 (HMRC
Statement of Practice 13 (1980), {HL . Cleary iZ XiiE, 27V v + + 7 DA (T7b b odElik AHE
FILARTOME I AN — T L /LT, XD/ S v, B2 70— 7 KB EIN25E) ICid. XEiHEDOZH
Y L., BBRIES ORI MBHIR S N2 FREMELH 5,
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(8) AR I 6% 2 B ML IC DT

O Bz 2F—L-F TV avrt Ty a it HEBERELZEHE (TCGA1992

%’e‘ 137 %) 191192

DHUTEERHAEREE 42 HICUT O #AH Y, [HEIER ¥ LOHE | 2857w
OB AT 2 L ETFAANE T2 AF - 250 L LT IMEITH 2
BT, PBRE~N I T A E R VA X —L - A7 - Vav R T 7 v a v D]
BRIoNEnbDLINTnSE, T7xbb, TCGA1992 5 135 FRIIMRASHZFICBIL .
MREBRIECORBBIER 2RO 2 HETH Y, 5 136 KFAF—L - A7 - Yavxtb 7
v a v ICBL, WREBECORBBIE~ZFE0 5 HETH 525, 5 137 KM H %

VU RS RHE X, BGI2EE2HEER L CEA 2 BWSHBIEECTH 2BG| 2R E LTnwb, 20 L)
YW A7 X N-FH & LT, Olivia Wilkinson & Ors v HMRC[2023] FTT 695, Delinian Ltd
(Formerly Euromoney Institutional Investor PLC) v HMRC [2023] EWCA Civ 1281 283%F bh 3,

Olivia Wilkinson & Ors v HMRC [2023] FTT 695 ic B\ CiE, & 244 (At ok oM@ azia L
TR EFEF O RES, RE LTk Ao —i% 3 AoIRICES L7z ET, Attoficow
THRARZA T, YR hoatt B OoXEFZIEF L, 2he e dic, YFERIIAHLD
100% F&tE OB ICHRE L. 2 @ 1 F12ICIRIT B tEMRN 2 38 L 7265 R, 3R I REIERR
(Entrepreneurs’ Relief) 12X b Capital Gain Tax OB TN o7z, % Dk, UEBITEREB D
Hufr 2 FFT L 72, HMRC 13, YEMRAREo T4 2 B —2 3 fFiEEICH 5 & LT, TCGA1992 £
137 % WM L CHRBURIEREZ B E L b 00, HEOE—EHMFT (First-tier Tribunal) 13, L3RI
WHEERM FFRAEROBEM 22T onmd THHRAL ez EML 2Thro e ziBe LT, K
e B CTIIHBIERES TR BN DO—2TH B L) T L TE AW, TCGA1992 55 137 £
EEREL., RBRIE~ O %20 72,

Delinian Ltd (Formerly Euromoney Institutional Investor PLC) v HMRC [2023] EWCA Civ 1281 IZ 5> T
. 3t (Ath) PEINGE L ofc, dfio—f % &8k, Bl Eke 32 UZHE 1T BRWL
Tzt Zh, BRINETINBHENIC, RARBEONGR & 7% 5 AthokX D 5 b FEE o o Btk
REHREE GFHIE (substantial shareholdings exemption) DX RICR SRV LML 72720, B
ST EHBREEGR L o L, TCGA1992 55 135 LD BBURIE~ %2 \F % Z L 2K L THL|
ZFEFT L7z, 20k, HMRC 25, TCGA1992 5 137 SRIC KO EFHRMHE_ 2 HKE Lz L 25, F—EK
T O PEFRBE (Court of Appeal) (3. AHFEG D2k % <, UeZHG 0 X7 2 B BRI IC D 2
LS T ERTERVE LT, TCGA1992 5 137 WA Z M E L. EBURE~ DM %30 72,

192 ERRIC TCGA1992 55 137 S50 MBS RME OB H M & 7o 72l & L C. Snell v HMRC[2006]
EWHC 3350 3% 5415, MUFEEFNICB VT, T ool % #5 L T\ 2 REFEEE 2.
TCGA1992 £ 135 551C & 2 IBIIE~ % % 1) 2 phaXzgifuc X - <, kX% A fh oG fidEsR & 53 L 72
%, WIS REEL. U AHOEMASEZEEHOF v A AT 4 VEBIONRI 25 X 5T 5 C
LT, EEHOF ¥y v AT VvERBI BRI B L 72, EEOEZEERE (High Court) 3. HiliE&sc
DX 2 B L 2 ICHBLELEECH o 2 GE I iE, ki, TR0 S0 oy R 122w
T. TCGA1992 55 135 SISO BBEBOREEZZ T 2 2 L3 T& 3, AMFCE W TH YU ITFR
Bl e 73 5HRL 72,6
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Bt icid, 5 135 25, 35 136 Se- Bl 3 2 BURIE R DEM 25210 5 2 L ST E R 2 %,

[ He (D KHEZEIC 7 S eV b ik P FRAL DIRIR 0> 12 ] 5~ 8 F R e[ D 7 1 HE 13 TCGA1992
137 RIED SN TE D, TCGAI992 4 135 £k L O 136 5514, EIE 7% 5 % [ DFE
1 (bona fide commercial reasons) 237 v 234 & L < I2ZERIF2s i F 72 125N F % [ojdE 5
SEEEFELHANE T EXF—LFD—FEE L TITODRSIKTTHSHAICIZ, ZHbiC
JE D BRPRUE DI 62 &S LTS,

—77\ B[P LI E L DN DI 0> 541 8 & & H KD R ZES |- D
FIFTE Zeo T E E D5, FEFRIHHG D5 v i & ) DREG[ & L <Tiro & &

12 ) KGRI DN 23 7% 0> b D&, JEA LB #0725k 51038 & 0o [
BIZZ D Z DL T, LD ST, BHDIRG| & —EDIKG| & 2 7% L CRPFRUHE D
HA] 7 FE TS L 5 mAIIT A 5 7% 0,

E 7, TCGA1992 7 135 FK12H 0> TILIK G| AT DR D [REHLFEF L E o Tor 3 75,

E DHGEIZFF L TIt, FZHJET 12 R ZCH IR 7] 23 B IeilE & 72 B3 4512, € 41 & DTG 5
HLTHETBE o2 1270, KT EICIREIEFEDLEFFEZ S0 505 HE
TS & 0o EIEANI LI EhE b DEEL LS, )

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
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(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”:

(b)for the words “the time when the tax became payable” there shall be substituted “that
date ”r 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. ]

@ ARF¥F—L - -FT - VavARFIrTa VIR D HARBEESZEHEE (TCGA1992 5 139
%(5))

PRE 28 FFERFEGRAEREE 41 HICLATOR#AH 0. BAFRBIL ~ LT b FERICHEZEH
W72 &, THIERZ2EELOMEE]| WAL Z T2 22T aEHNE
TE2AF—LZ0—H L LTITObNIWEITH 25411, SRBURE~ TR 2 2 ¥ — 4 -
A7 VavabrIrzravolEfABnZzIontnwdbolInTnwd, $4bb,
TCGA1992 % 139 & (1D iZ A ¥ — 24 - A7 - Vavab 727y avicBiL, EABEBcOR
FUHEIE~ 2 R0 2 BETH 525, 6 139 £G) DML S 254X, 5 139 5() 23HE
TERBREROBEAEZ T2 2 e TE Rl kb,

[F &, IE4LFHZEANICO 0T, TCGA1992 3 139 KIZE T, HFZH0FITIFY 2 FFE

HH)ZEE TS ETH D, T3 HIIPEAR, F v X1 27, AT D/
Bl CIT 7 0> & & B EEEE oo Ty B, & DELEICE L C. FEHBIFE L G I BN 3

66



BEEBTEEE L DIC, EFHIICERTHERZ T S DI TH S, 7L, BB I
FCFFIHELRD 5% FIHE L T BT e W, HEANIZONWTTIFEIREZ
G, )

TCGA1992 % 139 B) XL T B TH 5,

/139 Reconstruction F1... involving transter 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 satisfied
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 GifiEEzsEE | #HA] (transactions in securities) (Income Tax Act2007 (LA F. [TTA2007 |
EWd,) 13 REH 18) 19

BETE, ERICEANDOFHRICH T 23BUEF Y A AT 4 VITHRT 2FRBLL D b BIE
DR, El2, FrERAT A VT T ABLIC B W TIL, BRA RPERCRBEE 2 X T %
TENRTERZD, i XY EEAT A V~DEIRTHOINDE T &% h o 7z,
% 2T, ITA2007 1B WA MG B3 2 Bl T 2 Ml 3 2 720, UIFo
P22l BB LoMEEZZ T2 B TcE RV e HIEL Tw5b (ITA2007
%684 %%(1))
A HDEED 1 OXIIEROAMEEHRIG I OB FEETH S L,
B UTFowsFhroBEf%#izd & (ITA2007 5 685 55),
1 DXIIEB O FEEFRIG | DR H. HEH Z Ofth D E 30 %2 LA T D w3 40 B
LT L, o, MEHE D, Z ORI > W CHFER 2 MA Sz &L v 2 &,
(a) PABHAMOEEL DB, B, XIIEHT &
(b) PASESHLOBEEXEHOBITICH L T2 L
(o) & 2PASEHAtE O E#E % Hl oSS ICEE X Mz 2 2 L.

19 HMRC D & ft#fil~ = = 7 L+ ® CTM36805 (https://www.gov.uk/hmrc-internal-manuals/company-
taxation-manual/ctm36805, (2025.03.27)) » S N7z,
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YHEEZOMOED 1 D XIFEBOAMEEZRIG B L iz 3258 L., 2 DUk
DRSS A MEEAIACES L CH 0. 2o, M, ZORHiliic 2T
FSBZ MM g aH L v &,
C Fifef Lofs%2155 2 L ARG O FE- 2 HNXIZEZ 2 HNO —2TH
ze
D YHHEFEZOMmD ANYH ., HLHG| OFGFR. XIS EIG | OEER %R X Y Sl -
D EF5 &

@ HEiz VT I v AF

BENC B CUE, AR IC B L <, B R~ O B BAR O BRI (27 VT 7 v R)
DFmHAHAEIN TS, BARMICIE, HBEERICEEL CIUTOREERLZ VT 7 v A0
R D,

- BREAZ R - TCGA1992 55 135 SR U5 136 oA 0 F #E (TCGA1992 55 138 5:(1))
cAF—LF T VavyRbT7 7y ayv i TCGA1992 5 139 (5) @ H oA ([EIEIC
VT T VADRIEDY) 19

- 21157 #H (Demerger) : ARG DEH O F M (CTA2010 25 1091 5%) 1

F@D, @ esh, RABR IR X —L AT - Vav T2 avico0nTIid,
B FLRG A S SAHE DB D HEMICONWTDHR I VT IV RAEHFETE I EHRTES Y
DEINTWBE )7, 245rE] (Demerger) 12Tk, (E B AFLRLEIEE S 224 o @
DEED A TIE7 ) HRBIERPEDO LN 0PENPICONWT I VT I Vv AEHFET 5
EDBTEBLDDEINT NS 19

Fhee LTid, 707 7 v 2 %R0 2B0E 13, SR ICE T 2 365 ARG 20 L
HEHEAREHN T 2 ek o5, BIFELEIE. PREEEZZHEL T L, A 30 HI
WIZZ VT v AETIdDLINTw5, HL, BBEYRIEMOECHIZE L 256, X
512 30 HoRi P35 2 b s (TCGA1992 % 138 5:(2) X 18 (3), CTA2010 % 1094 5%)

199 HMRC D #s~ =2 7 D CG52631 (https://www.gov.uk/hmrc-internal-manuals/capital-gains-
manual/cg52631, (2025.03.27)). CG52810 (https://www.gov.uk/hmrc-internal-manuals/capital-gains-
manual/cg52810, (2025.03.27)) d X 7=\,

195 HMRC & Statement of Practice 13 (1980) (https://www.gov.uk/government/publications/statement-
of-practice-13-1980/statement-of-practice-13-1980, (2025.03.27)) »ZH X N7z,

196 BEEIEJF o HP (https://www.gov.uk/hmrc-internal-manuals/capital-gains-manual/cg52631,

(2025.03.27). https://www.gov.uk/hmrc-internal-manuals/capital-gains-manual/cg52810,

(2025.03.27). https://www.gov.uk/hmrc-internal-manuals/company-taxation-manual/ctm17260,
(2025.03.27)) b S I N\,
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Y, %7, 2 0T 7 v ADBBIFT & I o 72856 MBS 12, 5B & 1T (first tier tribunal)
KXo THBETIEND X OHFET L LA TE S (TCGA1992 5 138 455 4 TH, CTA2010
951094 5%).,

RECIE, NGloRToEERFEE, BRFHE, FFEFHHARFE LB HRI TR
2, FBRER D - 2 5A %R E, BIBYRIIEZ VT I v RICHRINE 2 Lo, BigY)E
o7 )T VARG T 5 LIk oT, FERBBY R OB FELR TS L%
iz ecdro, EgEThn, ELGRETHN, Bilicr VT 7 v A% ET
5T LR RITH D 18,

¥ 72, L@ o EMEEAEGIHAIC O W T, BiEY R~ DB O HiiiER (2 V7 5
vR) OFEAHEINTYS (ITA2007 55 701 ).,

B, BBRRBEOFREHIRICET 227 V) 7 7 v AFFHIIFEE I L TR 19,

bodd, BUEDHBAICOWTHBYR D REZKD 2 2 L3 TE 52—k RETH 27 Y
T TV ATRBTEHET B 20, BN Y T T v R BRI RN EEER D B 5EICD
HATHITERTED, T/, BBENZ VT 7 VR T 2 2 L 3 TE 2 DI, BiB4)E
B VT 7V ARWERST S LBMBEDIEY RIHFFIC KT 255 ICRoNS, bbb,
ECOETIEELFARINTED, ARINAELTOREDIEHRCEFELZHIDb DT
7L BB YR DT P34 20T, BRCTZR <L BE T 2 R I nTnrnc L
DR TH B 2, BEN2 DT 7 v AHGEICHT 2 BUE Y R o RIEHARR 12 78\

®  BEERIEE O 5 [HE E 1% 2 B S FAE

FRRMDEsh, BEEXIEES DT X ICB L T b %8 [ H H RS [REE A 28 E 253% 1 &
NTwb, FlziE, FifFicBs 2 @B RIEE 051 HIER (Revenue Loss Rule) 12T
F RGO D [LEMHEDZTE | 1CBF 2 Had#lE (CTA2010 55 721 %), KREHDIEK
RS CHRE L HET 5 2 L RS2 RN S & CREBURIES E T 2 2 LT 5
LRABUE (CTA2010 25 730C & TF 730D 55) 72 &, MBINRF r v 27 4 VicBdd 5
e K484 (Capital Loss Rule) 1€ Cld, FEL(7)@(1) D@ 72 SCROME D 28 B 1% 12 B

97 Cleary O EIC L, B OB THET 2 2 & i3—BRNTiTbN T3 D &TH 5,

198 Cleary ®HI&FIC X 5,

199 Cleary ®HIFIC X 5,

20 HMRC DEESN 27 VT 7 v 254 £ v A (https://www.gov.uk/hmrc-internal-manuals/other-non-
statutory-clearance/onscg1000, (2025.03.27)) d &I iz,

W0 FFLRAR 7 VT T v AREEL, MBEIEEFERICEYI L 2HE LT, R (on the application of
GSTS Pathology LLP) and others v HMRC [2013] EWHC 1801,
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L 7= B DEEPELS & W& 7 S ME O HRICAE U 7R IBE 2 HER T2 2 LR EEDE
RIS % WG T ST ME DA FRRICAE U -1BR KT 5 2 LIBT3 BAEME (TCGA1992
@ Schedule7A M UVEE 184B 4&) 7t U MFELET B,

(6 General Anti-Abuse Rule

Fi@. @, 3. ®DHIE & 1A, — iR R 1S 2 E T H % General Anti-Abuse Rule?0?

(AP, TGAAR] b w9 ,) DFFTET 525, EERICi, TCGA1992 ZHICHUE X 7= &l
ST B BRI e B AR E B S N5 720, GAAR BRFIINELI3HFVEZ
LRy, 203

3. K4V

(1) FABHRRIE~HUE OB F

AHTF BRI SE 46 HICAT O #3 5 0 | EER TIPS 2 o 23Rl TH
b FISEEIC—E OB O MR FHR ICE M T 2 A IRV IER O Z it D
WEEZHND5, FAVICHEW R ICEE 3 2 Bifil 2 MR FERRLE & v 5 BIE o FE#
THESIN TV 2HERE LTk, Y EU93EA2 S (FA4 Y OB ABREL KL 7R \)
SN— hF =y P~DEEHICILT 3 -0 i oERE LCHEI N DTHY, %
Tt & N DA IC 6% 2 BRI D o 72 &\ 5 #&fED B 5 205,

[ F A >icE e Tl EABERITEHZEE 2500 IC. # kA%
(UmwStG, Umwandlungssteuergesetz) 125> T, 5FED AR #7758 155 Z i |- D
R > GRPGREE ) DPHE ST 8, DIt DRI PGA (T, EU 5~ DD 728 12
Th#ze 2006 FEFDKIEZ~—X & L THE Y, 2015 FDXIEIC L Y FEDHYHE & #H
DI 5 8 TEFR AN D _L- [RAHN 2300 > T B,
MR P2 DU 7% P TN, £ DRI & 2 TH B IEAD L DHEN
ICFHR T 8 BREA I, FFITIC L VSN b DE L TEA P ER L, #Efm I TS

202 GAAR %, part 5 of the Finance Act 2013, schedules 43 to 43C of the Finance Act 2013, section 10 of
the National Insurance Contributions Act 2014 I B W THE I N T 3,

203 Cleary OHZIC X %,

RN - MEOMBRME~OBEH O F ML, BIBEERT 2 2 L3 Cc& % (UmwStGl1 52 JH, 13
2R E), ot d, Cleary ORIFIC X 2 &, HREICODWTIE, FBMIE~R O HFFE IR 2% 1% %
ZBRMEICDARKD LN TEY, Thi FESKERFHICHOFINICHES Lk s,

205 WFEFA LT v REoORFICK S,
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PR TTDI S,
IR E D HEYIZ, —EDHFIFID & & FFE DR IC O 0 TSGR # 17D % b
(GEFIFMEDHENG) ZF D3 EI1CH3, )

F 72 ABARIE N DR 51D W TR AT E LR ERE & 57 HICUU T O#E H b |
PR B O B IE R DARYL & L CHRFIC X 2 BIREE I3 2 TRAIVEUH A | ofkfc 2
EIFoNTwb, 7z, AR OHBRIES DR FITO W Tid, MRRFFRIT A 1 — % 7
THEIClE R nzo, fERTEGCRE SN KE CHPIIER B2 I E LW HF
ATTICEEDLL DD TH B FEZ LD 200, FRBIEE~T, A RIED F5 722 5 D
—D L INTWnB 27,

[FHEDIYHIE D S IR DIHIC BT, 2015 FKIFI2 L D TR iDL IREE 25
A X3 FT12, BRI DKER) e ZEE L Tit, BB LN D> 5 —H T b 8D
FITERZNS & & TEHRAN Ml D WF Ml 23 HT BN REE DSl #5 X %v Z & TH ok
WX Bo BIVYHIEICE T S HETERIE DRI N DRI E L T, 1969 4F I 5= ] Dl i
PlEDBA S HABFD TG E L TIt, FRADIRE & BB EZN M D Sl 5]tk & %
LT, Blrd 3 HEICH T3 [FEZFNIR#I4 ) (“wirtschaftliche Engagement”) 25 &
., 1G5 &S HICE O THENWREE DMESHZR S8, EHB T TLr7,
£ 7oy AR DK DI DAL, E 0 I FEFFIBRHIBLA 2 &\ FIPEIC B0 TH
KENT 2, HEE DRI ELINICH TS [ EHE L1577 DIRGIZ D0 TG D %4 v
& &SN, HEEFIZE T, RTS8 I%, 51T % 5217 & FTH D B PFHITAE
DPOFERE NS Z LI ), IHEFED G a5 13FTHD & %8 IC18 & Hd o TIERE DM %
ozt S s, FEMDE VI7Z T UL, IHEZEDEM L U b 128D Nl 2 =
FIR>THEICTEFL D THIL, Flas#FEF L& EIT0R %0, EDEZTHBS LI
ICL DS, COEZTICTIE, Fnsx=71—128DL 5 %ty FPI<H o> T

200 RFEFA LT ) v EOBEFICL S,

T OREFIERA e T Y v/ ROBEIC X B, k. HIRKFRBLE O E 20 5 AL, ORBUEE~, O
flio 5 &k & GBIH Lo D&M, ONROFELMN~ORE, ORI EBIRL ThTnd,

28 2012 FIWCHNALY 2 T AN T AT —F VORTEEI NV — THiE. Y4, Porsche AG &
Volkswagen AG (3 & i, Porsche Holding SE @ 50%# &4k CTd - 743, Volkswagen AG 1% Porsche
AG OVPERRETH H o 72, Volkswagen AG IZ X % Porsche AG o7&ttt HiWE LT, WitkoB otk
T® % Porsche Holding SE 23 % ®f£f 3 % Porsche AG O % Volkswagen AG ICHEE T2 2L & L7
LA, ZoLEoHBEONME LT, HEMHEIEANTS 2 Volkswagen AG 2> b HHEHE TH %
Porsche Holding SE 1< L C. #i#k 1 #k (2.56 = —miHXY) & 44 (F2— v OIERANE 2322 fF & 7z,
Zhic X b Volkswagen AG Id Porsche AG DI EBHEAZRE T 5 2 & & o772, YO MR
BlkicHo & | B L CGIRBBIER B 22T o Lo GREISFoOL—) v 7 ECIBL
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[French Parliament approves Finance Bill for 2018 and second Amending Finance Bill for 2017
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208 7 7 v AFRFCHIG S 2 EFRIE [210A SRicEo S HEQBWIMATH 2 2 & | TH 525, HiERL
#H o EY, 2022 4 12 A 19 Hff [French Parliament approves Finance Bill for 2023 | Ti3, ZhixEEF
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(FIZIV) 23 Z20T75EFL LTEF LTS 5, )

(C) BBIGMED, BOVERONEZF v E AT A VI T 2B A RIS 2D TH 2 C
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212 EY, 2017 4 12 A 22 Hf} [French Parliament approves Finance Bill for 2018 and second Amending
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213 EY, 2017 4 12 A 22 Hf} [French Parliament approves Finance Bill for 2018 and second Amending
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275 The draft Financial Bill for 2025 #$§ L T\ %, DN L. Baker Mckenzie, Paris. 2024 4 11 A 13
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