IRITTEE ZER T 28—

=2 >
LAFTAS B FSR 7P BE St FL A Aoy (L) (el QE‘\V//

EHTEIE Z B —
VAR B AP eFes izt A KA AP0 (L)

#HE

FHATVEE AR Y R BT A & PT A AN A58 R0 HE T
3 0 MR AL RIL A A G > RBAF A EE () BEHA
B2 I R A SR IAF Z G B3R 0 AR R TR SRR A o
AXERXEAH P AA b BRI Z B EH] > F— B
W82 AR EATVEBRRERZ AR K TELZ B 0 TR
Btk 2k o ERE ERERIAAN ZBERNEL T A
Bt A Z IR RAEH B RE T H B A RAN G B AT ALK
Z R BB RIRE TR 0 R - A LR EEAPTA T K
MRS MTERMAE RSB ENEERR - HT RN
REBEFERBE R LRI ARG R RS AT
FEERZ Yy kB TFEBBRRL T X 0 FE R AN RIZ
A A ERIHERFFMRY TARER > B AFEHTHL
RIAAE R — % F ik AXGEGHFMAE ~ FTFER - kN (RE
) BT S BAFRANAE B RROB AR R BB AL
FEx ERABEFSEMBLEZTRFRERLTIEA G -

KA Ra 97%7 R 18
* VEE AL IE YT S 52 E% P (Member of Deloitte Touche Tohmatsu ) 4 6F >
R b B AR B ©
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A X S AT (R Z SRR P e —
\\/ e oMl e w R mst AR A D (L)

Mt B SRR HATER AR RPN F A E R F R
SRR TR E RPN B i B 351 iF w2
B £ E MR s MUEA E A B ER T 19 2 2
AHATEREE B ECE T

I 28 3 T AE AR AN 0GR RAA R » B A BT B A 03T PT A A
RN B) R SE R A Y 0 AR BT R AR TN 8] BT AR E
A MEE (Rt ) WA R ZIRBE 3R o SRR AT A R e Pk Rt
IAF YR E R S RGP ? shis B e R 22 > B — BB KA
ARHREFX Pl EBARA BN AR LR ENHAERETL T —
PG L 0 T 2k B R B AT e R iR VT B R 0 ek
B E RS — A T ORGSR R AR MR R
SR E R T AR AR o @K B K H A 2003 SF AR A& A B
BOER o AR ARAR TR AR PTAF 4238 BT BE A R G R AAE > Hb
2004 SF B QY BATAER ZUI R EF LR PTA LR TS AR E &
¥ As B B 19 M52 2 FHRERE 0 A oA AT R £ 4
& T HATIRIE AN R ERPTIFRZMMAT & -

RiBA XA HOE  HIRA LABRERNRT » ERFELZ
LA -GS ERTOBRIRREEHEERN? g £ kA
MR - A SCE R £ B AR AR AR ERARRR
M AN RFTHRPIRFEHR R EZRADETFEND
JREBIMEIREL 0 AR A R AR A EZ REHEK -

VB AREHIRR 4 RATE T MME > B 355-356 0 54 % 0 2008 4 4
A%+=m-
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IRITTEE ZER T 28—

=2 >
LAFTAS B FSR 7P BE St FL A Aoy (L) (el QE‘\V//

FCE2REHZINE~ARBES B KEHPC
- R
(- ) HAFIFHE 7Rz NF 2 i

£ B 3R S H HAT AR B AR T AR RS 0 AR i —x et
ERMBEEBRR - — Mz > ERAER LN TS L
H oot & RAGF AR E R E AN > o B B F AR BT TG
& 4% (Fair Market Value ) #8% B¥ » 3£ 7@ & £ R > 2w R
HEZ RSB F T TR A LKA 0 S RITE A S IR A
& T OB B A vAZEAR » FldefE 4 4 5% %35 (compensation )
F A E RAEF IS ARRRAE > RANRAME R 61 1%
R 83 MEHZFMBIRM . AR L E R HEH L KRR
EHEN RZ AR A FBPA AR E e Bk o IR BP AR R IR
FZREETAW R RRE A BIETA S BB — A KF 457
BT Z B & RIER AR MK S 1001 45 (a) ZHE > ARk
RIAFREEZ AT T HERAR S F M EZAE R A (adjusted
basis) st ERFE HY T ARG FAER I 0 B AIRBIZRR > &
EZERBEAHMES 83 MEB T AN ~ F 421 (@400 B T3R5
Z A8 B 2L o

EANEFLE A BARESUIEERE T ER > RAILE
L JBESE A IR KR 351 AR T » A F 4R (tax free)

? Cheryl D. Block, 2004, Corporate Taxation: Examples and Explanations,U.S.:
Aspen, Third Edition, at 52.

* Cheryl D. Block, id., at 52.

* Stephen Schwarz, Daniel J. Lathrope, 2005, Corporate and Partnership Taxation,
U.S.: Thomson/West, Fifth Edition, at 117.
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A X S AT (R Z SRR P e —
\\/ e oMl e w R mst AR A D (L)

ZAHES BRETE TRERERMN BB AN NREF 351
BT KB AR O ALR L ATERI N E) B 4 80 A LA L FHEMAY
(stock) *> Je R AR KERED DM BITHARF  BFTH B
KRB R BRI E 5 80 24F » BIEFFERZITERS
BABAITHZ—FHE > FAXN S = (£) 3 ik

(=) #8§ % 3Rl - SR A

2B B EHDIF S BRZRNERNARKFAGKA LR
4 WAt 4] ( cash method of accounting ) 5,4 & %5 4 %] ( accrual method

of accounting ) :
LI & 4c /41

BB A M ) Z AR R A APT IR 7] Z BN AR A FL 2 B 5
AR EARE ~ M E R BRI TR I AT L E
(RHAES 451 15 (a) BREiTmB] (f#% Reg.) §1.464-1 (¢
D1(1) 4B ) dn B & AT ] 44 48 dL 458 )0k 2 R BN (doctrine of receipt
) B#& k% 3% B A (doctrine of economic benefit) #8488 » P84t
M2 R BME 18 — A PTIF AR R FFAE T IZ 2473 R &
W2 o LB R R IR R FA T2 PR (Reg. §1.451-2)
P LA WA R R RFFAA LT ML RBAIL BT H L7

P ABENHREHAR NG AMAMEARRS X Rk B RRIE
B MmAREZXRETANBERF S MARIIEE > BEFE L X free” ) FTH
LR ERZIRE > RIER M -

O f EBEHIRSCH stock #ELNL  AMABTHRLES TR ER M
Mk > ARUMEZEMHHARTE,»ZILE  KAEKRB EHGHLE |
HEEATIRE ) AER3HH L AFABEHBAMI XER TRE | &
CREfy | #yit

7 Cheryl D. Block, 2004, supra note 2, at 78.
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IRUTTETE ZER TS R —

=2 >
LAFTAS B FSR 7P BE St FL A Aoy (L) (el ﬁ@’\vﬂ/

RFZE (Reg. §1.464-1 (¢) 1 (i) A4 EB AHIBIE LR Bz
% R B A DT R AU A8 B I ik 0 F AT E T T U
Mo 5 AR R A AHE R (set aside) 2 &% > 7T VA % &4 4 oY {E AR
A b A BT > LB RN EBAT R T BL 2 H 4R
» A7 RE AN B BB SR AT o

24EF 5 4 4]

FRAE TR A B 2 R R IR I PTIF L & A IR Z A A 8
PRH Fi @3k i L SO T A & B IR BE M Am A k8 % (Reg.
§1.451-1 (a)) o AN o R CASATH 7 M ) KA IR
IR FE A KB AT B A5 BE BE IR D) B RS IR B PT AT > i8R B TR MR B T R
BAT S B2 EH > KRB R 5 EK (Supreme Court) # American
Automobile Association v. United States Z# = R’ > #: K ayfn £ 7%
ANETRPTAR FEAEA > BARB—EAZE3 R A (GAAP) 78
W FRATIEIE B FERT] 0 KT P RB AR €3 L ARG —
AR A AR EB T E o BB AN T KA LRI PTT
o FHRMZERMH 0 LEARE (IRS) % A M kAL AT
(Revenue Procedure) 2004-34 4F TH5IEM T > A IIRTFAE A F
T AR ast B a9 2 B AR LR 25 ek
T—FEAHRT -

FEHRADZII; o REEFITH E4 8B A RGBT VA
WA EREMRE (Reg. §1.461-1 (a) (2)) #HaA Y A2k

8 Joseph Bankman, Thomas D. Griffith, Katherine Pratt, 2005, Federal Income Tax:
Examples and Explanations, U.S.: Aspen, Fourth Edition, at 170-171.

’ American Automobile Association v. United States, 367 U.S. 687 (1961).

10 Joseph Bankman, Thomas D. Griffith, Katherine Pratt, supra note 8, at 187.
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FAEF o ARB AT 04 P A F 412X (all events test) FMEH & £ %A 7E
T T AR B TE S Z B R B2 AR IE 5 461
% (H) R FHEEMNZNREFATEIBARE R > RIEPTH
EHRRCEH R RETREITEEE A (economic performance
occurs ) » | he e &) BUAE o BEZAZAE HAEE S 0 AT BF B2 R ORSF
o RBATH SRR AT A X B 0 BT RAAHEAS AT B A R
K N RN R R RS AR B R 2 R e

(=) #Faie (R NF) FRrE2 2 2md

PEAT T AT B R 32 6 — R BRI A R 0 R R AE AR VAR BT
B (BERE - BERTH) WAL PTIFRIZ0EEE > Bp
12 A BBE AR AR KRFATAECIKRAEF R LA IS
RTVRFEE > IR M E 3 LA TSRS 0 T A Ak
BB 23t B4R 2 38 > PTVA M HUR K % 1001 45 (a) R A&
HRREERT > B RBP AT B B RFRA o 2R T 2R 6 45 ] 4
FMEIT » = KHE 0 5 LA %45 M (continuity of investment
)% A ~ | 35 % (hardship situation ) & #1457 31, # 3+ £ (tax avoidance
scheme ) » - ¥ [ $f 5 0A% i A A 42 3R PTAT AL AR B3t B A
ARIEDINEE > ML TR TRLERNPTIFABE > Hlhe N
WA EF 1032 157 A M E B #A R 4 5Lk (like-kind exchange ) 1 2E
BRMIAE > B EHBEHZPIFERTF L —HG > B2 3
BAMLERE OB ERBA LS HMmETT LEH -

— B A N AR E S 351 A HETZ B G AR MR EBAE

= Joseph Bankman, Thomas D. Griffith, Katherine Pratt, id., at 189.
2 Marvin A. Chirelstein, 2005, Federal Income Taxation, U.S.: Foundation Press,
Tenth Edition, at 346-347.

98.2 B2 ERBTI 122 1



IRUTTETE ZER TS R —

=2 >
LAFTAS B FSR 7P BE St FL A Aoy (L) (el QE‘\V//

BHEAEEBHRA L 28 e RE @R AR A
B2 EA BTHACHEMZLINZ T FEES  #gRNeiiE
% 351 AT EABRBIZEZRE»Z 80 RIRBH - BIF =R
R BE A SLAE R F R AT A A B4 45 M (continuity of interest
) X B4 R R BB AN > EEAERRMEEZ AR R
o i @ ) 2 P A S ST HE A

SO R B LR E 351 R P
(=) 23

WA E F 351 5T SRR AR ERAEC Wik
% 351 45 (a) T F— ARG AMMEHSBL — RN A
NG RRAE 0 AA MR IRIE 0 ZFSBMAREREFE 368 & (c
) AT HEPERZN G ARG EFRRI TR R Ak
AR RAREEBE AR L NEAZER > LE A B HZ N H
Pt (AR ESHTE) EasX 80 i bk ZAMEAS
BB T RR A4S > BEI SR AERR -

B4 = > # Eli Lilly £'°4 » Eli Lilly 23 ( F#4% "Lilly )
B4k Jm 8 Darvon 4 1955 SFIRAF RAIHE - 18 XL R 8
Darvon-N » i 43 £ % & % propoxyphene napsylate #9 % F]4 » 1965

" Gersham Goldstein, Orlando Medina, Transfers to Controlled Corporations:
Revised Section 351 Part 1, Vol.31, No.6, Corporate Taxation 3, 3(2004).

14 Cheryl D. Block, 2004, supra note 2, U.S.: Aspen, Third Edition, at 56.

PARBEETF T REARBRIGERFR TR BEAERRS B35 |
1252004 6 A -

' Eli Lilly & Co. v. Commissioner, 856 F.2d 855 (7th Cir. 1988).3% £ 1% # Bl 45 33T
1BRMFA F4REER THRENET AR ESHZABEITER B AW
W MRATRMERS 40 K% 34 0 & 188-190 - 2008 55 A ©
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A X S AT (R Z SRR P e —
\\/ e oMl e w R mst AR A D (L)

SF Lilly 7 #p #2281 3% s -7 2> &) Eli Lilly and Company, Inc. > 354
1966 54 AT Bl — S A HE AR T T2 8 BRAF T8 ' 5% 100
BYREAHE o SLBP BAR MR K B 351 AR AT HAAEIR K] o

F B A AR E — MO AR S 351 ik & 418 E R AR
& EtF > TR BPat & (property ) B4 ~ #5348 (transfer) &4 ~ £
#efty (solely in exchange for stock ) % # & 3 #e44 Bp 4 R34 (

control immediately after exchange test ) » 24 3f 4o F :
() MAEE
LM 2 # 7]

TEEE | A PNARES 351 A RTET A 0 S SHASR
B TSR (W3R ES 3514 (d) ;Reg. §1.351-1 (a
) (1) (1)) Bl ZEANNKRAFBEEZBI AN ~ THEAL S
T A M AR B M 4 R F R R R H A AT AT A A A 0 A
Hehe H A7 A (security ) T35 RF > T B0 WA % 5 351 MEPT A=
TptE P —mRAMAEARERS  FHME - KRR - B3
NSRBI ~ OBFE - B AEHE" AL E
Bl B A8 e FRAE R AL AR AR AR MR RS R A E X HIET R
Al (1) ZERAIFSE - (2) ZAMRABEN  (3) HFTAA*
S TOE Y Sl

T4 mmET TR EIGERF AT R SRR ERRE 358 &
1252004 % 6 A -

18 Cheryl D. Block, supra note 2, U.S.: Aspen, Third Edition, at 58.

1 Gersham Goldstein, Orlando Medina, supra note 13, at 3-4.

PVEBEET T HAARECRRBRRF R TR BERERRE 135 7
122004 6 A -
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IRUTTETE ZER TS R —

=2 >
LAFTAS B FSR 7P BE St FL A Aoy (L) (el ﬁ@’\vﬂ/

SRR R Pt A A B S AR A JLIR A AR R
F 35Uk ik B om0 REAGHERME T BANK 515 &k
Z 8} & V648 Z 4+ United States v. Frazell?' > Frazell 3% fi W38 IR 75 45 34,
HMEARARRAEH FERBIRARRXA WS FH A & (contingent
partnership interest ) » 3t 4§ A 09 & F5H| A L AN PE N 8 Z HAR 0 %
PR MIMER ISk Bams BEXANEHHE
i3k TEHE o

HE B R EEOEL  AERRDLEERERT LA TWENR
REAGAR ERFZEHROZRRY > FTL—EEARBL
B RO BHERE WA A RS L RHT LT EARSH
B o RIEAEE @G RES B E B A ML

2E AT AT MK

% B BB #Ah i AR ~ B EAE ~ &P (know-how
) A Bl 5 e AT A IR S 351 4% RAE T T 16945 TR A

23 .

(1) BEABARGTEHBME ZEITHMSH  MZy A
Fuk > F & AWE e (ancillary and subsidiary ) > %% & %
W 75— FE R Pl TR AR A A kTR o

(2) WwREERGHYBAIE > BSHFLEIFERBATE >
JEHARE E LR L) > AT 2 AR o

(3) A%t LIl ZRANGA WAL AH LEHBLEER

21335 F.2d 487 (5th Cir 1964), 380 U.S. 961 (1965).
** Cheryl D. Block, supra note 2, at 59-60.
2 Gersham Goldstein, Orlando Medina, supra note 13, at 4.
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F RIS

(4) 72 BR Fe Fx (start-up phase ) 4 24 4 4 be H 7 32 B 4% JROM AR %
B B o

(5) HBEEIRARTESBORER R ERBERAEZR » €K
AL AHEER R ETAGEHORY -

(6) Jo RALFTH Bt ARG H RN A F L mAFHER K
R A A B LR ARG .

(z) #He e

4B BB RO F R BB AR TR X A 2B
EREADLERHA THE R, HFRBE - T HFENMREF 351
MZHE - FRAERMSHEAREEANET > FBy R AR
DABHEFRXBR > THREXFSARBIE T E f R, XM
D ARSI R AT 0 e REA SR A AT A 0 AR RB
A RAS WA M T WA RAE S RIMRIES 351 X B4

EAEZBEARAH T A KRR AR AR RAERET B
AT R EERIRES T RRRANHBE S 351 52 kR
W 75 A B B R B G L B PP EA T F Rk
JRANES > EEANRE S AT EE 0 AR RT R EASATTIRMA

H4RBEET T HMARBRIGERERTR 0 BEAERRS 35 7
12 > 2004 % 6 A o

 Gersham Goldstein, Orlando Medina, supra note 13, at 4.

PABBET T HAEARBIGERF R TR SR ERRE 35 &
13 > 2004 4 6 A -

" R&]J Furniture Co. v. Comm’r, 20 T.C. 857 (1953).

2 E.I. Dupont de Nemours & Co. v. United States, 471 F.2d 1211 (Ct. Cl. 1973) > %
XEHFFRBRET T BT AN MBI F R TR BEEHERES 135
o # 13-14 > 2004 46 A o
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R HTTEE 2 SRR P 2 — T
LTS B e Rt E AL At (L) pupaimmn it \/

e HE AR 351 fenhAs ik o
() F4Enirg it

RE R AT SE BF & B A RF 0 LSRRI 3 X R Ay 0 AT IR A
Pty Z FHBE AR SR AF A & (boot) BRI (IR ES 351 14
(b) %8> EixARIIANLEN A (debt securities) 77 7T 1
LT 0 Rm Bl e 1989 55 MR o T A de JE VA RZ I 1E
B H R REMEE 0 BB T AIAGERRR £ (GRE) -

R EIEPTA B33 E MIRE S 351 epissx T oo
A5 E A ZAE % (non-qualified preferred stock ) Bp#kHEFR » FF38
BRI AR B Z Ny AHNBEREAER S0 A
HATFTHBEEHY 1 RRAHEAZREAAREMBEAE I (
redeem ) K BEEH LA E 2~ N8R ARL HAEALEE = R0
Bty s 3~ N a R AR GRAA T RBEZRE > B
AT B B PATZE A 0T R KA T FATH 4~ Iy 2 R Hl %
RGEN 0 LRETREAFTIHHE - B irthis#E (commodity
prices) H A fuig# (PRIBES 351 45 (g) 2 (A) 4B) - 47 3
FAPTIE A PATH @ R B H A RAHSTRASITEA 20 F X
WIAT > AT B B IE AR R 2 HEA R A& H (B IEF 351 445

(g)2(B) %£8)-

» Stephen Schwarz, Daniel J. Lathrope, supra note 4, U.S.: Thomson/West, Fifth
Edition, at 118-119.
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\\/ e oMl e w R mst AR A D (L)

(I ) i Tqglple
1.3 #1 @ %8 (Control Group )

P AR R 5 351 45 AR B A (person or persons ) 7& 4% % At
BRI BB AN B 0 T R R IR M A T AT o BT
ARBANOLIEBAA M &F - DA 5 EHSEABTHEN

VRS ERERSBALIAR R AASEE > 2 BEA R THEF

EZATHRER R MPATHRIERERE R FAAES (Reg. §
1.351-1 (a) (1)) &2 » ARRAE T 5 T HAR & 3% 50 3) e q8
1T&Z =3 HERFIRFHE  FARR R e R E LY -

DrH|E

WA R F 351 AEPTARZ " ded] | R38R 368 1L JAMEA
AnZ 80 AL RIPTAAE 0 GIEPTAR RRBERNREESZ
80 rA b B H 4t AE FE NN P A B BB 2 80 vA ko FEH|EJE ik
HELRPTAMATRE » Wik d 2 HA & (beneficial ownership)
e o

3. HI P B
(1) i

A R IR R HE B 2 Bk o BB e ] R EE 2 0 T
1]k BE T Y ) B B e BTy A AR A T IR B B B R B 0
DR AR BT SR K (BPE 52 80 ) +72c R g B —

30 Cheryl D. Block, supra note 2, U.S.: Aspen, Third Edition, at 61.
3! Gersham Goldstein, Orlando Medina, supra note 13, at 5.
32 Intermountain Lumber Co. v. Commissioner, 65 T.C. 1025 (1976).
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=2 >
LAFTAS B FSR 7P BE St FL A Aoy (L) (el ﬁ@’\vﬂ/

BEEI P BARASRMEE EITRY > HHE >R EAZRP
(escrow account) » & RAEFA R G K B R EAELNLE 0 BART
PRI L BAT AL ] B BAKAA B 2 80 L3RI B4 0 K1
FIRRLIEFEREAL A RRCEFEGE 2 80 M B - BIK
N HLEL R 5 351 fE 3L R L RPTAT o

(2) PEEL2 3 BB

PR —ABRBIME > RTIER R LIARMARFETALR
B e N E ME RS EEMH  REER LN R ZFH R
JeiR B B — B > f1h ? P X 5 )R B] (Step Transaction Doctrine
) BPEAHH ERRRETHE > e AR AEMBE IR
5 ERFANEZCALEE - HRIHIRBETARESN
REC AN

A~ % % % % B (Intent of Parties ) iz ¥ B ¥ A E 11 7 5.5 f?!zfg?%—g{ o

B~ 4p 3 %372 %5 (Mutual Interdependence of Transaction ) : & {&
ALZ HdmRse P R — o R G G54 0 st &
B 5 &6 THABEERLEGRN - Lt —AXHwRE
H AR 0456 Z4%4F (sine qua non) > AR Lk JEWAL L — 18
KOS c A —BX S eRAGAATEAAAS A
1 (‘business purpose ) » iz 2 % %&7» AL G — BEHEE -

C~ % % 5 (Interval Between Transaction) : 4v% & B 2 4 4 pFfF
s
28

B Rt 7 T R B - R K6 0

F_L

* American Bantam Car Co. v. Commissioner, 339 U.S. 920 (1950).
3* Gersham Goldstein, Orlando Medina, supra note 13, at 6.
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dFFEs et A A FEL L PR

(3) 2 Ff 3%
FRAEH ) HHEFLETE - BN TR R (
Judicial Doctrine) * :

A~ 4p 3 % 5 p3F (Mutual Interdependent Test ) : 3k — @t 8 F b=

2P Hdept I irE o MRMNEFHP 2 -m A HB R
%2 F Cefr (froitless) » »* E BB g b2 2 2 5 BARAR S
- BEMWMIE EBRERLEN S Bk %o bldo s Ad b
KGR B o BRI IR A P L e R

}\Lk;»ﬁ;p;f ;i:_‘/ﬂfbf%ﬁ;i; Iﬁg'@’i °

B~ %% Bl:# (End-Result Test) @ dr— i@ B & B e & -0 4F itk
VPR H AR S B - 2B e 38 0 g B Iy 4 s

T - B ¥ g% (commonresult) iTt 2 b ARt AR
ME-BAE o

C~ #4423 p:# (Binding-Commitment Test) : — & 8 * % 2_i&
7 hikyp s dh 4 23Kk o

Z o NER (R DT 20 ok
(=) MFXE 232 FF2 @2 AR AL

B ATEAR (R F) HR A HMEF 351 e =4 eF - 1F
18 09 B R T @ HGRIN M A R S AT AFRIB L > Tt ER A ZR

35 Gersham Goldstein, Orlando Medina, id., at 7.

98.2 B ERRTI 122 4



IRUTTETE ZER TS R —

=2 >
LAFTAS B FSR 7P BE St FL A Aoy (L) (el ﬁ@’\vﬂ/

) B e B N AR P 358 TR R R 8] (basis rule) 3% k27
SHEVLTEN ES S CEIRE S § Y P it S SIS
BAEHOR 0 WIEAR > EERANL R ILIRAT R ZIRAF R ARG A
H AR A MR AT R AR A (AL F 358 45 (a) (
1) %88) 0 ho B33 ANE RIAF 570 —FEX IRy BRAF AR MR B
EAESE Y2 T AT R (NI F 358 4% (b) £M8) -
F AP RIAFH R L 8] R AR IR SR B SRR
EZ AR (EIE—MatE > MmAR4EE A (capital ) N IARIEF 1231
WREZEAE) HAMME (NBBRES 122345 (1) 48B)-

Blhe iR AR R A FlBFME LA BB S #H NG L2
1FARK L 10,000 T~ THEK S 60,000 T AEZIIFRKS
30,000 7T ~ T HpAE 4 % 40,000 7T 0 A BAFFTA ) PRy 100 j% 0 w3
1B 442 100,000 T ° HFARXH A6 NHMEF 351 1 HE > AN
R LI HIE % 80,000 7T > A HHTA ARG RAL
40,000 T (ALFIFLHARGETHRFZ LK) Bh ABEZMEOLE
MR RS 1231 152 & & R — %P3 4 & (ordinary income asset )
» FABBATZ R LIA R A EM TREPE 2 60 F 5T a3k A
FHIHZHE B 40 50 he i A -eR A
£E S t% [ B P A 100,000 7T B R 0 AR 21 36,000 TR
AFUF R 24,000 T8 H K AFIEC -

HZEANE FH o ERFRABEZEANLRARE (NRIE
%3624 (a) 2B T BAFAYE r @ YO EAZILR
M BB ZM A ASEASA GG T A NHARE S 1231

3% Stephen Schwarz, Daniel J. Lathrope, supra note 4, at 127.
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VoA PR A (RIREE 1223 46 (2) 45)

RIE— RO ARRAB B E O TITF R AR 27 AT T35
HBFZ At & BPH WiE48 % (Built-in Losses ) > 38 AL &) #3281 &
ZIRAF PR AL SRR AT TR A (AR 5 362 4% (e) (2) (
A) FR ) REBRANRT I ZF AL G W R B HE AN R
BAF Wty 09 BAT m) AR ik & T 35 B AS (3 iEF 362 1% (e
) (2) (C) 41 BHIRR > A HE LI TFHAG - LIIRIF
A& AR 2 180,000 7T 0 735 - F{E 44 & 100,000 7T > T3 3 100
M o 3 E# & 100,000 7T o AT A WAL S 351 MR B4
A 74337 80,000 Loy £33 HE K F A A H LHGTUTRASL
100,000 7T ( FRANF T GIEH ) > RF Tl A FEIT0 5] Wy REF R
A HAN TN A X ZIAT AR AR & 100,000 7T 0 BT 8] Ak LY
AT RA BT A 180,000 7T 24 % o AT48 M T HY B 6914 & 38 A W iE
Bk HEEBNWRES ISz paaerk s’ .

(2 ) A EP G HRRE L THE | 2 w2

F ROAFAT S R R L SRR B Z Y AT R A
Ry e $HB AR @ A4 T Al 5 ) (boot) I > E#E#E b > Jufk
FA B 3 R NIBE S 351 it Bt Rk EER A
FORIA] 3R 9 RFIPHFT (ALK S 351 4% (b) 588) > 4]
dr AR B A B E AT E 0 T HEH S 200,000 T~ BRAFRK L
20,000 7T > A FAFFF a8 154 170,000 = i 45 & 30,000 TH 4 0 A
gk TEB (realize) **180,000 oy i - iR A 30,000 7T

37 Stephen Schwarz, Daniel J. Lathrope, id., at 126-128.
BEBEHANEIRBAZ AT AL PTIFE A realize #9 A E > MIAH
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123 T Bp e IR BL A 3R - VA SO BT ARAT ST 42 3R

S R $EE AN R F) B AE AR Ay A B A & HHE B LB R
o3t A IR BRAF R AR 2 MIARIE S 358 15 (a) (1) et
FAXE 1~ HEARE RHIE A E ZBIFRA S doih 2 IRH
EZARARP BT IHEA S L 3~ CRIIZATF o A LR
v IR BRI Ey A BAF R AR S 20,000 TR L4 30,000 The ke
89 PP 4F 30,000 7T > 3R AR A BRAT AR A & 20,000 T 0 de A FAER
FF WA 45 s BR A 170,000 7Tk 4 > 327 2 Bty & A F14F 4 150,000
70 TR BR R M BEPT 42 3R 2 150,000 7THTAE o

i RAT A BAF R AT A AKX E —RFEH T > dofr 5F 2 AL e
L5 3R R AN R E BT RAZAR G RiBE
MR IUT » Pl B AP RIAF A & TR 8 7 XA 7] 3 45 3R
PiF > % e B ko 45 o B AE i eg i 5 (note) > BV AT R BIARA #
AR A BRI R B HAR SR TF 5 A
MRS (R AR R KA 5 MR AR HEAKR
R ZAEH ~ BARES RREBRFH S FRE IR TF 5
K ¥R BT & NHMEEIT@A EE Reg. §1.453-1 (f) (3) (ii
) R

P AT 2 SR BF 48 ) recognize 89 35 » TiB KR B A H LM @24 B RERT]
FTRAE -

%% Cheryl D. Block, supra note 2, at 68-69.

* Cheryl D. Block, id., at 71.
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e RFEANG) LN HAFES SIS P RS THIEA
PR OIEF MR AN E (RBRES 3574 (a) 28) F
WA EF AR LFIBERL T A MBEAM R LT EAL
JEAT BYBAF AR A PTAFAG A B3R TABAF IR BF3R 7Y © fldm © A
R M T AN E] 0 BIIRIFRAL 20,000 T~ TIHEK L
60,000 7T > £ LA 10,000 THYEH » A IFHTN &) L@ A E AL
50,000 T > A Fs63F A 10,000 TARFE AT A GHIF > il A
AN ) A W TIT R A B 2B R A 20,000 704w AL 5 A
B2 AR 10,000 7T 0 IR A S 10,000 T -

PR o do R IRALN 8 R LA A A AR R A A & R BT HR
PiAF A & it JF kA AKX 23 % % B #9 (bona fide corporate
business purpose ) B¥ » #3E AN R AT A K AR 6918 75 FE AL & AT
F % EIFAFE (RRBES 3574 (b)~Reg. §1.357-1 (¢)
BB ) JL A E #0918 2338 (the clear preponderance of the evidence
) T MRAFAHARBTEE BN FAERETE (RER
FH 35T (b)) (2) 5B) - # EBEMHFIFTME » do A LEAEH
X FATIA LI LI X AH TR DL AT H LB

» BTVA A 378387 10,000 TTHTAF » A $H37A 8 IAy e BAF R AR 2
AT R A 20,000 TTAeFRAR & F] & 2 AEH 10,000 Tin b B3R
Z B74% 10,000 7T > 7 Bp A% AR A 4 20,000 £ * o

16 8 A B R 60 3 AL A KA 0y TAF

*! Stephen Schwarz, Daniel J. Lathrope, supra note 4, at 132-133.
2 Stephen Schwarz, Daniel J. Lathrope, id., at 133-134.
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% 30,000 7T ~ TR & 100,000 T 0 H E 3 A 55000 TEFH A
BUAFHTN 8) B4y A 45 2 45,000 T 0 gy AT A 8) R % 2 AR A
i@+ IR R A 0 BB aL A R N HOAR K B 357 4% (¢) o B A
JAR G| A EAR 5 25,000 T FTAF » ZAh A F7 0 8 Rty L BAF AR
K2 EWPFIFRA 30,000 T A %A 55,000 v k32564
4% 25,000 7T 0 78 BP R HAE 09 TRAF AL 0 7T ° AT 69 B 89T Ak
T2 B G ANE RIAT 2R AN B R 2 BT R AR B B 3

T~ BIRR L2 T
(=) 7 2t GIBE AR

— A E o AR R M TR RY 2R AN A IRy ] 0 sl
WIEANE R A G B AR LIRS 0 e R BRI RIS
QY ETY o BRIEAT 0 Mk Ay L JE 40 AR FE L BF E SRR ATAR A ed t AR g
12550 JB VA 5% 32 5 64 B8 (true nature ) R B AT3RM 09 P2 (Reg. §
1.351-1 (b) (1)) 4w * HREL 25 58 LT H 8 A EE X L
Fond o BEHEFE X 50 ZFHNE) Ry 0 e REFR B A T H
FHABEAZIPLEBAE»Z 0 ELZ 10 B ELRBRET AR
BERIACTERZGUEE > FAAEREEABLEETT»Z 90
ERFEHZ0ZFHAERL R EEESZ 10 EBRFEHZ
10 Z #7o &) Bty 0 43T RAFFAF I 409069972 3) Pty B #1484 52,
» P VA Sk BRI B YL I A% BT RE B LT AR B B 2 p ™

“ Stephen Schwarz, Daniel J. Lathrope, id., at 134.
* Cheryl D. Block, supra note 2, at 66.
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R B EAF R NI E S 351 A5 AT L O — SR & M
P R BIEZ A BERSMEAIFTEN LB NIRES 35T MEZH
AR EEINBAEAE B R E T B SR AT AR
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EFE AN EBRMARKFAREMFIEHE THEL
3] ALY WY 15T > AR R E A E ARV PTAF OO L B4y > SHE
N B IR LB N ARIES 351 4500 T8 (RRREE 367
f (a) (1) 4-8) > R Bp JoAR B4 th H 47 & 38 1 8 A W3R % 5 351
W2 R > A8 R F %I AN RZ DB 2> 3] B4 58 4 2R 40 K 22 4 o)
Oy — T RA L B I ERM LS KA L AR LI R EA
Boodsx o HAE BN & AR B KR E A NRE S 351
R E o T8 ARIE R EE 367 415 (d) (2) WM E > R
BT A P90 B R A IR SN B 2 A A SE TR AY B 0 R B ALK R
EERTHEITE B CEREZET T E > B £ B
ASEZ LA R FIIR 5 0 3 BAER MR 2% B N ILRE F 367
% (d) (2) e " &M HF £  (intangible) X XK » B EIEHTH X
B R 0 BRI KT B EEHMN B F R (foreign

4 Gersham Goldstein, Orlando Medina, supra note 13, at 15.
CHRBET T HRAARBRIERFRT R BEAERRS B35S0 |
15°2004 6 A -
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goodwill ) k5 & & £ A 4R R IEZHE (Reg. §1.367 (d) -1T
) REBLIEFATHE > A% AH -

RE—FFH o w EB AR RIEAAS B SN 5] R E AN E)
By 2 B 4o B VEAR KR o AREB BT IR R B AL B £ 2006 - 2 F A
2R E (TD9250) » %% % 5 3 R il A P A% 5 367 152 T
» FS R 73 B S B M E AR

b AR W B AS I E R LB AR RZE i
SRR AT AFER NRRES 351X RE  RA EEFEA KN
WAL 35T ARZRE » ML R B ZE WAL F 367
Hebd > PP e & AT E A NI IE S 351 S F3Rk o fldm D MR
AHA KRB MG DC1~DC2 24 124y 4hE A 845 454 DC2
Z A AT DCL > A3k DCl PREATZHTME LRI E
3 4% A DC2 PR 4E{B & T DC1 » BN M ES 351 22 5
P IRA AR R AR 367 AAPT R St ? DCI #ryi 4F B A
AT WA S 0 A2 36 R R I A A5 9 51 B 3] i e M B ]
XY SR E NI F 36T MR - S B N AR
%351 M2 MY o XHRERMBEHZIRAL > Tl AHH L H
AR BT AAS AN ) Iy BN AT A S R A N AR R F
367 #EMT » METHBEEEN A LRIAANET ERBEFTLRNZ
A& o3I HARE G 367 2 R S E AT R 0 R AR R

“KPMG LLP, US Outbound: IRS issues final cross-border stock transfer rules,
Website:
http://www.internationaltaxreview.com/?ISS=21935&PUBID=35&Page=10&SID
=633654&TYPE=20(2006.06).

* Andrew Mitchel LLC, Inbound 351 Exchange,

Website: http://www.andrewmitchel.com/charts/inbound 351.pdf(2006).
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PR EF 351 AR ey R R B B A > IR T RIAF S TR
AE R BN 0 B T mIEFRAR G £ B 49, (non-federal-tax
business purpose ) * 3b.2% JEPA X E KRB 0 £ MERL
w—EEFEANRELT EFAMNNERRGO T ESBLHH LS
WFnE] RAENERLTHEHMERT AR AR RARNE
FBX - BAREDEIENRES SIEFFER - A SMEREHL
Wh o MBS EZ —BMRBANTASBAIEMGOERE R
A VAR K& (Dutch auction) 7 XefFME LM » & AIEH ¥
By R ZAFERITIFZIRE > LB TR EARRAMERL
P BHTEANAREZRBEMEOETE > FALEER EH K
AR PR 351 4% o fatiiey Bli Lilly £ - kR &4
BEMEEZMGBLOENR S HR G LTRSS (NR
HH 351 M) MAEE R TFAMMREB AT > L REH N
Motk 351 150y pritdr By AL (distortion of income prong ) #E Pk »
U RFRGHEMERELETRARS M ERAHGHE > 54
F R b JE SR T 3K 0 ML o

AL TN B iz B 351 6%

# Gersham Goldstein, Orlando Medina, supra note 13, at 11.
PVymIEEF THAAN K E RS ENZARITHERAAANIE > HRFR
REE A0 K FE 380 B 18952008 55 A -
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SHBEAR RME RN - HAMERARRE R R LA
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A—MBRM GG BT 5 RFWRAMR G RRII M E S5
%o REBPEAMRE TEDEANNHGTENBIFRAES 2
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RIS EER

WERBERFRA G RMFEF ISIMEE A FERAE &
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debt-versus-equality analysis ) » 3% A2 8] 4 T 838 A% R 69 1R 75
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7 R R RG> WA RERIFREARA DG MEF 0 2L
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3! Gersham Goldstein, Orlando Medina, supra note 13, at 13.
2 Houck v. Hinds, 215 F.2d 673.
> Burr Oaks Corp. v. Commissioner, 43 T.C. 635 (1965).
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\
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I

AR 0 B R AR B ) 0 A NPT K AR ARR
2 BAE AN RLIRG B NG FH CEATHRY  ZE AN
B EATH A MPTH B G By 2 E TR R > BB MR K B
351 M0y & A IR IE F 368 My S4F o Lhildm A 8] 6 B RS
PR 2 ) 89 By th B3 5 B A 8] S IRAF B 2 8 097 A T AT Y
Cdw b BRI E MR E S 351 AR B E 0 TRAF S IR IEF 368 i
FEHE SRR AE ARG -

7t Helvering %4 4°°» £ B & & 5304 N AR E F 351 &
PR B 368 MR AL T AR BRI 0 L E MR B 351 MR S
R BF AT 7T 863% % — AR A Loy e AR B > P3R5 351 MR A
368 fE R ZARAKAE o

~ kA~

>4 Stephen Schwarz, Daniel J. Lathrope, supra note 4, at 285.

¥ Gersham Goldstein, Orlando Medina, Transfers to Controlled Corporations:
Revised Section 351 Part 2, Vol.32, No.1, Corporate Taxation 3, 9-10(2005).

%% Helvering v. cement Investors, 316 U.S. 527 (1942).
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