TR KE 0 MRS #6554 3 4 5 (20163 1)
LR 196 33 1 % BRBE B AR DAk e & i

N OB K

Courtland i, 4 & HHE T (promissory notes) Wiy 148
¥ AP ZHIAH 28T 5 & 0 —— %Ml & LT, FA& O EEL
4y (greater part of the assets) % Deyo #LIZFEIE L, ZOEZIZ, HEDK
P I PIR% FfL O ME— DRk T T - 72 Sargent RFEIZHAL L 720 FFEIL
ZOBRFFETITHREFEEZ T XTHEYLL, Courtland fHixZ DFAEITERT
EEIZAo 72,

Courtland Specialty Co v. Commissioner, 60 F.2d 937, 938 (2d. Cir. 1932).

Pinellas #1:1%, National ¥t & DT, B4 E A, ONAZELEED
13 & A EETEREET A EHE L 72 2129EVy, Pinellas #1 1%, National
KA 72125837, L 72 Florida #1127 % 3% L, National fH1&, ®Hiioo—&B
PP ABETELISEL, 40 AHOE & SNTZFERFICONT,
Florida #:®FJ (notes) % 72136 (bond) 12 & % fRGE % 1117 72 National
HOF &M L7z Pinellas #iE, FRIZOWTIIAA T TbN s &, [H
ORI EREIZ L o TRRR SN2 T 7 VIHEVy, BB b8l
o L7z,

Pinellas Ice & Cold Storage Co. v. Commissioner, 287 U.S.
462, 463-464 (1933).
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F18 RBIEOMRE

Courtland TV, KO Pinellas F4-21E, HHENOEEEHEDITE AL
T EBE L TNOFIE 2 /O NIGEE S 200525, 04O
T A S OEFFAER (LLT, FEBFER] & v)) 1280 R
(reorganization) ZE4T 520GV FbIbDOTHY, FHFHIZIINE
MEL7Z. bolkd, TOHRFEOHIEEIZE T, HEFmKICENST 572
D2, BEANOEERENDPFETT DA EO &) L liTHRGT NETH
LZONDHIR SN T DI TIE R e FHFNE, “MBRFERE L) FED
R E LC, HREARLZORIEOMIZB T, H 5 REDFIZE O (some
continuity of interest) 2SRW /R T 5 (Courtland Fik) P, xFHFEANPZ
OBFIINEHEAN O (affairs) 1Sk L, EHFEOME TS NE W,
L) EAME R (interest) % JEMF LT HUE % &%\ (Pinellas Flpt) W & F
AL, MEOG IR S 725 2w e im0 Th 5,
Z D &9 EHFT ORI & V) FEORIL, ROFHETORER S,
[ AR PR B Lk ) IS F 72 13RO A TER#AE B M 2 B |
IZOWTCEDHNLZ EZIETH7200 (L D) (to prevent transactions
that resemble sales from qualifying for nonrecognition of gain or loss available
to corporate reorganizations) | & B &N 5 ©, BeEFa ki (Continuity
of Interest, COI) OEMEATM EN TV O, ZIUISVEL EDRIIZIAE -

(1) Courtland Specialty Co v. Commissioner, 60 F.2d 937 (2d. Cir. 1932), cert. denied, 288
US. 599 (1933).

Pinellas Ice & Cold Storage Co. v. Commissioner, 287 U.S. 462 (1933).

Courtland, 60 F.2d at 940.

Pinellas, 287 U.S. at 470.

Treas. Reg. § 1.368-1(¢) .

BEEF ke B O BB R NI DWW T, see e.g. Douglas A. Kahn, Jeffrey H.
Kahn, Terrence G. Perris & Jeffrey S. Lehman, CORPORATE INCOME TAXATION,
at 444-453 (6th Ed. 2009). FFFECHEE LCid, Al [7 20 7 HEERBHIC B
BBk eI | [ (S AR AR Ak & ARBE) (BASCEE, 20074E) 558 (Wi,
20014F) =,

> B e
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P (65—3-4)
7o, TAVMEOBEOMERETIED DD, Fold, HAROMMFERBH I
BOWTHUOREMZHET LI LI 5000 LNVR\V, ZO0kEE =51
BEMZAET D L) ICEDNEDN, Wwbwd IDCF FThsb 7,

HAOMBEFEmBHI, FRISFEOYIEP 2BV, [HEFRKICL D&
AT HHIA CRIFERBICEEN R EEIEN L E 2 SNDL5E121,
ARBLRIAR R S 2 DDNEY (V) EZ ) [VICE S TEfI Nz, L
L, FRBLBAROMKSE & 520 B 7280 OIS BN LS CTHAG I BLE SNk
X, IBBILROMSE - FEMEST 2 RS R EFHFNFEEOEOF I L, IR
ML OBE - FEWE L AL T LIFIE L AVWEELH N HLbDE LR > T
LHEHICEbNG,

ZO—FlE LTiE, #EBmAR (EB 2 &12%5D15) ZBR<{$T_TOM
MM AR B2 B3 2 WG EE E LTI BT, JEBEEE DR
b (e ZITEBL 241250 8) #FTHZENTE L), IFEHBEEDK
Hd 5L, BHETHIUE, FOHETEEERE A HRRDM DA L
WG T DREERICEIDS VI LD AN — VLR TEX L1
G BENIRT S 2 LR OMGE, MROADPLZAFENDHE LD bHPT 5,
FEWIE G HE DRI EAE, T XD BRI RE K % RO DA
AL L) ETHIDEEZOENDD, MBRERE AT H IS BARR 2R
MAEZEBT DL REND7-0, BFFEBICETEDROBECGAIZOM
PR ARG & 2 V185, 28 212, BFEEHMOTETRER (52
FIT5DTD6, FBFA4502821H) 15 5ENMTTbILL 5455
ELHMINE TH - Th, MHHENE TN TV L &S LidIE#EETH
b0 1205, BMEDRMNDBRVEE EBEONDH DG L OMT, Bing
FELZHTS B X OMHNEVAE LTV B EHBT 22 L IETERNTH A

(7) WHUHBHIP26 - 3 - 184IKE22367547H, HILUE P27 - 1 - 15 (LEX/DB SCHk#
25447566) 0 7 d5, BURRIZHRAP28 - 2+ 29 CPR2TAE (Frv) H1775) IS L7

(8) “PRIB4EREMES 6 7, “PHISFEBAH135% 12 & A2k,

(9) BifIgES [SADE - &0 O SSERITR AR 2 BRI O FEAR 1 Z 2 77 1 (200047
10H 3 H) #—-(3)
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5 10,

LAL, #2, BEEEEORSNOEMZ ST DRI TL T ) BIEEEIC
B FHOMBDW A b BB, 728 21, FEAEOWINEHHIZEL, L
BRECHEZZMNT UL, SROBEFEIGEREZ T L Twz), [
WL 2 To 72RO BN L WRY | FEERE E O % BLH 12 IR
e hs (BB2512508), GHERNICADEHREOM L BEIE L
Z O L THRIEBE & BT TFT 2 XS LI #EK TH L, TNHDT—AD
B COBIREEIN T 20O LMOBHEOEL IR L THL L2 N
BIZH b 5§, —HIIE#E, M SEE L V) HENE L LD TH S,

& 2575 IDCF HFTlE, A OED 5 BAEE % TR L e\ Bl
BENZI2b b o, [EEMICAT, SEEHICL D [BEEEICNT
LA AT A2NEDO DO TH B LT R&EHAETHL] L LT, 4
O EIDERE S EITH o 72 T L IR & BR324 2 12ED B
G, R, OB I B W TR SN, A CHIE L 7 5
7ENE, V7 Ny 7 IDC HRAEHE (DUF, [IDCS L] &) 29&GE -
A2 IROMRASHIDC 707147 (LUF, TIDCF#] &) 128
T DD EICTH o T, SIS 2B EMIIE, [EIRI0S %S
N EGFEAEREN & OB B HEH O &L RERIHGE T 5 2 L 2SHA F
NTwa (S (SIERERS 450 2H6HY) 2"db. L L, 4
3 E O E 12 IDCS #:2° IDCF #: O BATHE A O TR Tx v 7 — A&t
(U, T 7—4] L)) ISEET A2 LGS N, ZOFMEE ) Ik
KOBEPITONIZ/2D, LiLOMBEESH SN2 EIEH 52T
BHotze 12H, MURHEIZBWT, ¥ 7 =22 D %12 IDCS 1 % WA f
THIENRHENTBY, ZORTH:ME ) AR S 2k, BE
OHRGEEP O 1 A TZEORI25A L, ¥ 7 —%t& IDCF #t & oI
MHEFZHOTETRERIPE L2, 22T, IR50HRTIE, HJHEZEHO

10 FIREA EABDGEER GE3M0] (%oCsE, 20074) 342HF24EH,
1) SPR224E B4 515 1 X ATIERT O b Do BAT T, B4 4 50 34 6 1H,
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W (65—3-4)
SEASCHCBERDS [ TR G RE |03 5 SCAL) ASikHe L TV 2 B0l T
B EREHES, TOMRP—BOEINS b0, FETHEETSZ
EDPTFEINTNZOTHL N, U%mENE TEEMIZAT, FHSHIC
L% [BgE I3 5K 25k 2NEDOSDTH S LFHEiT < E
Lt onizoTh s,

IDCF 053 ENE, FEHE R (203 5 SCC O k5 205 — 38 O AL f -l 1 oD
ERIZOVTBIRINSL Z L THIKL o 7205, AEOBIR YT L35 L,
FIBIR L7z, FEAZBRINADEST 2 ERNI B FE ok 2 BS54
Bach, BEEEIOSTIHSMOTMAIMEL TVWEEIEERLEVED
HIWDSH )15 THAH D L, HHICHILEDES S 5HE T, EARBERD %\
BEANDFATHEHR RO T X TEBE TR T 2561220 ThH, BHEEHIo
WG 2 A OLOMBEN H 1), BETH L LBDLDIL
HEL S B XD ICB PN, 7275 IDCF FHCB VT, 1R, #
BRI T AXIASHRI L 72 2 EAMER SN/ L 2B 2 U, FHani
HROHETEFVH > TH, —EDHATHIUTEKR: b OTIEA S BIEE
FEWZX T 2 LEATHRAE L T b EDHIO H D RL72H 9, ZDLIHIZER
L&, PB132%0 2 0BAOHMTIED 5 b OO, BIREEIIK T 5RO
ke & FEE A HIWTS 5 &) IDCEF FTOEH P OREREL, HIRFSHE
B DB F B L L L 72, MREEAN, HH0IEE0BRIEND
LRREPAFE NG LT 5 2 L OBRNERB LA L9 Ic8bnso
Thb, ZOZ L, MBFRBEGNCE > THE LWDRES ) b,

Z 2T, AR, EIPTAB ORGSR MR EA IS O W THET 21T Z
EETED, FOROOFTHN L LTIE, Courtland ik OF Pinellas )
PLiZkt$ % William D. Andrews & Alan L. Feld™®o#tfl % 25 %,
Andrews & Feld O, #EFMGE T X o THEHE & MR

12 ZoWREkEIERFET L b0 L LT, BASEE = MAIVE=EBEA = 2REH ()
(R4 HTH BT RE264F 3 H 18 H HIP o Meat | Binh62% 7 5185, 43-45H (20144F),

13) William D. Andrews & Alan L. Feld, FEDERAL INCOME TAXATION OF
CORPORATE TRANSACTIONS (3rd Ed. 1994).

323

1000

SEO



999 HHLMLFTM LI 31T 2 BB AR D kL & WA

HOI

EERXBITHZEDRAXFEMIIT B2 Th L, TR G
S WHBFREOWEELERTA2b DL >TB Y, HAROMEFHE
HONRGEZHEDL ETREBEEZ SNLDETHD, £72, Andrews & Feld
AFIR L, HESET 2 MBRTRAEOE, 19824 ALL IR CEMfLENTnd L
EZONLEDNSL, INLSHET 5,

PUF, ARRIZIRD &) IR S b, 8 2HITIE, Cowrtland, Pinellas M
FCRE L %2 o 720G [DBATORIEE T ED X 5 IZH) b T % h,
ENWNEDIHIEEBL TE -0 HHICER L7 LT, AP
TED LD iz T Loz, BETd 5. 2L T, fdHE3HTIE
Andrews & Feld O#¥ %, 7z, % 4 HiTI1219824F ALI HFZE Ol EUUES
RS, METL, ESHEITIX, NS OMESEIN DL HAREANDREE
fHIZRT S L & Lz,

FE 28 Courtland I3k RV Pinellas ¥k & I B kG E4

BEGR R, FERRR F BRSNS E E, EHL
7o FEE F 7RISR S N WIE NRRTFRI & 2 XB3 5720105
N5, LT, BAOEITIIEH TIX, Courtland, Pinellas DWHFHTITH
N %, HrEN BEEN CXB00FEN FREN) P o [EE
ST RTOERE (substantially all the properties) | O HUA5: ARk FRf ik 12
BT D 72012, [HUFHE NOGRRMEN A O ST T 7213 —58 & 721) & 5ci
&5 (in exchange solely for all or a part of its voting stock) ] = & AYEHI
& X5 (Internal Revenue Code of 1986 (hereinafter IR.C.), 8 368(a)1)C),
C UMM MmA) @y b ok b, Zo CHHMMBEMKOLHEZNHRIZBY

(149  Andrews, infra note 101.

15 AFTIE, WETIEERCKITTAHBADINOEANIL > THIR SN EAZE [H5
BN EERRL, ENSERETAOENE [BUHEN] L£RFLT 5.

(16)  C VKT B O RSB & A, Beat L7 BN 72 IREESCik & LTI, P [
FACBT 2@ AP S]] W [ESERERTTR R & 3B (BACE, 20074F) 1258 ()
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W (65—3-4)
ThH, [BSEAEZET 4 (s in control of) #: ADFEFMEA RN O£ F
TF—HZF eI g ] S ReE SNBITD, FEILER & D3R
P THo B OHEICH 2o TE, [BUSFENZ & B, t ik AotEd
OFZFIEEHENL] L EENTwD, 3512, FloHzE IRC.§368
(a2)B)) 12X B &, FELoOIMHENKN L O3 THE L2 RIEANDOEED
NIETGEDS, S READ TN TOEEDRIETHHIEDS)/ S —+ > L
ETHB5, CHMBHERBICEZLYT S 3 N5, HL, FHEIMERA L
BT LB HEOEEDOEEICH 2o TE, BUFEADT &2 7R3
NOEHEOEFIL, MELZ MO bNIHEL AL EINLI L ER ST
Wb,

BUTO CRNZHI ST 2 M oA L L CHIEHRCHESNS L) Ilh o7
DL, 19B4FERAEN RN TH Y, BATO B (IRC.§368a)1)(B) (ZHYH
T B MR & 12, THUREADT ) |, UEEHURE AN O RHER X 0 45
TE—ET E DI L B, W RENDOFEIMHRA DB/ = LR
T Otttk s DAL O kO D80/ — & » UL EORUS, F721%, &
SUENOFEE T RTOEEORIG] & LTHE S 7 (Revenue Act of
1934, § 112(2)1)B)"7) o [@#:1& Courtland PR O Pinellas FI PO E AR H] %
ENZDDTHY, ZOFRETIIHRERIMANED, L 0 BE 2 Tl ek
FOBERE SN LBRENTHLDY, R EHEMZZLDOTHY,
NS OHPTHEIE SN, BEOHIEE LOERDOIEL WHERERLAD

H, 20064F) 5.

(17 Revenue Act of 1934, § 112(2)(1)B), 48 Stat. 680, 705 (1934). 19344E/E AFE DI E 5 1)
DANFER % LTV TE, N - AiEIE10140-142H b 2,

(18 E.g. Helvering, Commissioner of Internal Revenue, v. Southwest Consolidated, 315
US. 194 (1942). [PHIFziE T LA L, 1934 Act, § 112(8X1)BNE, U AAHR GiE A D
BEOFEEINCTRCEISFT LW NI L CHELRZLZEL STV D, KER
TR T A DD T o L E o TWAEDTH B o - HIFFRS 1T R A DG HEATHL
BN [FERMERR] & [7200) sQE s TG SN2 ud R s 2w EHE L0
Thdo [7207] BEEOHMBEIET L OTIE ARV iEPAERR AL ORI % i 2 72 3P
HRIEHIEE LOEFEZ TR L 2O ThDL | LOHRPASND (Id at 198), F
72, V238 - HiiEIE6)63-66H b B, But see Andrews & Feld, supra note 13, at 116.
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DTIE N,

19344F R AN & D Wi O FlE R T, [FEEZ TR TOEE |OHEFIIAMAL
L7- MR OB CTh 5 LR EINTB 5, Flo—o & L THILE
fif - B A HF (merger or consolidation) 733 % Z & % HH/R$ 2 HEDHEIN
BT [HEHEADT S, RRENOFEIMERROKES (major) K
DR A LA O A OB B O KT ONUT, 7213, "IREADOFEH
BIZTRCOBEOIH Y L] LHEINTW2Y, Courtland F %
Pinellas ¥IRHEE L7 D1%, 1926%E AN BT 5 LRt EThH LW,
19344E R AL R BUTR AT OBE LT 2 &, My ofM & ShTwi
WOT, BIRES - Frx G FOMREZIER L7z b DIZBE R EDR#ED &
D725, WRHIPEAST S5 IO 19314F 12 AR & A7 LR B L BE 5 %
R EORMEZ GIEIR ) B EZ A2 &, Ko RBsois (BliToB
BRI 2AEY), ROEEMIZ TN TOEEOI GRITO C R TT R
BAZAHY) 23E 8, Bk a L LA TEBTF SN TWwD @,

Courtland, Pinellas WMiFHEOF 7254 031, BEICBA L2 X512, FEEY
2T N TOEEDTAHIEE L TR 2 R S 2 OB FAET 5 5
NTH o727, TOMHEFIZZOMELH->TWE, bbb, £IZTIE,
AL B AHMNAIAT S DFIBR D 2o &) Bl UG AR F 72135
4 (securities) O &5 SRDOLAIALTEE ) FLR & O AR & 312
HAENTWED, BIEORBOFHBIILSTH Y, BUFENCL S
R F 72 TRER B D FAT & ZEK 3 2 IR EE AR L 2 WERE 2 ik

19 Roswell F. Magill, TAXABLE INCOME, at 161-162 (Rev. ed., 1945).

0 ZOLEIZI9214EE A D 519324 AL T THA B 15 . See e.g. Revenue Act of
1921, 8 202(c)2), 42 Stat. 227, 230 (1921); Revenue Act of 1928, § 112(iX1)A), 45 Stat.
791, 818 (1928).

(2) Revenue Act of 1926, § 203(h)X1)A), 44 Stat. 9, 14 (1926).

22 Robert N. Miller, Ewing Everett & Homer Hendricks, REORGANIZATIONS AND
OTHER EXCHANGES IN FEDERAL INCOME TAXATION, at 103 (1931). Z?® & 9
7 BRIE Z D% Pinellas PP CTHRFEE 720 See Pinellas, 287 US. at 469-470. F 7z, %
A - Hi87E6139-140H & S,

23 Miller, Everett & Hendricks, supra note 22, at 109-111.
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HLOTHDL EDWMHANEEINL, THICH L, BEDORBOBRRE LT
&, FEINEIWIEBE - Frax etz Ik 5 LETH - T, #EA (purchase)
EAMFFRIC T2 b O TId AW L, BHEOBEIC BV TIRIUREA
DEAT L 72N E 2 ERESE e i & T RE ZEPHL I TnDH T Lk,
1214F R AT, ABMIEROZEM & LT, HUSEANOKR T 7213 5E 55
DZHEPE T LN T2 L, PETFLNRTWh,

kB, MPFHTHEAOWENERIIFbN -0, MR L - T
BAEOHE (boot) DZAT & 2T 723G ORI RIENOTY P25 012T %
HETH S (Revenue Act of 1926, 8 203(e)™), ZDHEIL, [HKHUZ LT
T L7-WEEDS, §203b)3N & o TEBFIGEZRHT 52 L TS S
EATEDESNTOV MR 72GFERE2T T4 L (not only), Bl420
foME? S (but also) s &\ FEIMKIZ APz b8, §203
(bX3)DOBEDHPHANIZINE o T 723 T oY a ] (B rigER) ([SEHA S 5 &
ENTBHND, THMERED 7T A Lzh > Tl BEZE Mo iE% K
FATTRTHIS HRGENL, FEBFIE 2R L 2\vs (§203(e)1), #
SEROBEZOMOMEND HHE121E, TN O OAIETMiE O CE
Bt 2 3T 5 L O T W7z (§203(e)2) o MFHFOHGITIE, x5
FEADSHE LT L 28E, ROHWETFEZIG 0—8E L THhREICS
L7226, MEOHG | 2SHMEREICEEL L, >, ZOBEDOBHEME
M7z SNDB LT 5L, WRENIBEEEICRL EBFRICOWTRE
TN koD TH 5,

L LR s, REOEWE TR L LI, Courtland, Pinellas O]k
T, NREADPEBFIZRICOVTERE 2T 5 b0 & Sz, 2 OHHI,

4 Revenue Act of 1926, § 203(e), 44 Statat 13. Z OH5E 1LZ DEFID19244F 5% A 1 TH)
OTHEINEN72H DTH 5, See Revenue Act of 1924, § 203(e), 43 Stat. 253, 257 (1924) .

@) TAZIFTHRLIBD] LWIHIXLED, BETOEHEEWIZIRVWEVW)FIRTHL &
T5E, FRFEAEFHNIC LS IS NS 72T, HEOE | 25K KT
TRICREY Lz LTd, §203 @@ S nwZ & & %%, Courtland 13- Tld Hand
FHHENZ O D IR L T b, See Courtland, 60 F2d at 940. See also
Andrews & Feld, supra note 13, at 92 Question 1 (about Courtland and Pinellas).
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FURR IR 24 72 5 72 D (2B et G A Ol T H 2k Ok He 4% (continuity of
interest) BZKITHE VI LD TH AN, TNVNERINLIRME LT,
Courtland PR TIXKRD L HIZHREN TS (Hand #FHEZER) @,

- [Revenue Act of 1926,8 203) @ HWix, FHHE2FTTHHEAOE
REICEALDS® - 72720 C, BMEDZIIC X 5 EBF OB FEDFHH
(actual realization) 282 WIGAIZBWT, F0 &9 Rk NITHE % #
OFHENWESEL (profits tax) MHRNEIEL I LIH o7, TNHDOFE
DR Z RO D AEEOEREOME L LA T HI2H72 0, §2031F4H
ENTENEREO T THIEA R T 5 LESEZ EH T2 50 TE R
Thbo AN MR F/FEHEHOAR L | ZOEREE T D EHE
3% §2030b)3)D [HIMEFMM] L VIOFEOHMIZD L) %bDTH
%o UL, §2030IINATHIES I, H5EAD DT NOKRADKY:
T B [TWIREDE - #rax 6Pk oETbH D, §203h)1)B)THLIE
EN, HLEADROENCEEZREL, TOERKICAGE/ZIEZZD
FEEDLEER LN % S 5 [HR RS OMEETH H S, §203(h)
(1C)D [EARFHER (recapitalization) | & §203h\1)D)D [& 5w 5 %
N TORVIVEOH: 520 | bFELEZFICIDEDTH 5,

FECHIH L7 Hand B3 E OHRIE, MEEFREICELT 57200121, B
BENOER (affairs) (23t L, FMITFEEZET 256 LT, L)W
ERFIEE G L TV L 2 EDWETH L, L OYIRN % Sz Pinellas )
P (McReynolds #H BEH) 12BWT, FNEREBOBEIR SN L8

ENZEHSTLDH Y, BADEHIZBWT McReynolds #HIE1X, [Zo0R
L, FFRBHEOTRICHLEMERMTLIDOT, ZNEOHETH
ENTVLEEITS2POMENRDH LD THL | EHREZR T, oh
O ENLT L E, HERGMMEEM O L 7 o 72 Courtland,
Pinellas ORI, AR T 2 IERBBLE OB E - BIWD 5
NzbDlEoTI k) IcEbNR L,

20 Courtland, 60 F.2d at 940.
@0 Pinellas, 287 U.S. at 470.
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boLd, Hand HHEL, [FEHFROBHEOEB W (ZL]] & [F
eSS B LB ] & AME OO B & SEE AR IR O W UR L2 b1
Tld7% L, Courtland ¥FZ WEAKRTZ T A5 &, MBI BT 5 JEEBL
HEOBE - BIZBATEVWE LR ESNL, 724, MBEEH /- e
ZETVWDL LI ICARZIEEICBVT, SN ER L 205D FEHF
B U 72 2 2 T, B D EE LT LTS 2RI LA S
LERY, Thbb, BEIBETLIHEIIOVWTE R, BEAIEES
R L CAHT AHIRICBALD D - 72 0B THWT T 5 2 L&, Macomber
HRPIRFE SN LW OE R EFHAPIOFH TH 2@, F72, 19264 5%
N & RN D 19244F 1% N O MR AR B3 2 FEERBE B 121, HRED
MO AL 2B Tl H % L 72 8 & SO Ot (Phellis 1k,
Rockefeller HIPt) OEFHREAHETH L E LT, TNOHLEFHTHMETEAS
N7z &) MIEIDSH 2 3%, WIS 2 M BEHUORE I2HED 5 7-
Roswell Magill ®19254E D iafaTld, ZOEMAY [ NG EDREIHH S
N, BREOK 4D, GEHEY, W UK LI DRI A LR C
VAT, BMEOTTEWE (ownership) OIEWIZHA U7 Z0IcBi% 314 &

8 Eisner v. Macomber, 252 U.S. 189 (1920). Macomber ¥|P:1%, Fris & Xp S5 Fi&E
(capital) % &#%M0%0E (quantum) TR HE (res) TDLDE L THEIRT 2REE %
AiEE LT, GEACKTT ) BREOFIEE V) BE (res) OZALIZHEH L CHE LB
DHEEEZRL7-DDOEBMINGL, 3L I, NFEEE Bk Lol LE0ER LR
B 47-TAE GRS B 16675) 2,

9 MFEOFIIEDOZALIZAE B L7z Macomber FIJELA ORI OB e 3160 & LT,
Turrish ¥)P¢ (Lynch v. Turrish, 247 US. 221 (1918). {58 K4S 2 #r7- 12 E U aifig e L
TR 5 2 L 20%E) R, Hornby HP: (Lynch v. Hornby, 247 U.S. 339 (1918). JEi%
BEY Z A Uz L LU CIIR), Phellis 11+ (United States v. Phellis, 257 US.
156 (1921). % ZHEHLL % 258§ 5 720 0 spin-off # L4 & LT 52 L2 HE),
Stearn ¥)P: (Weiss v. Stearn, 265 U.S. 242 (1924). [f] UIHN T ORI S B & #
& ORI F 5 RGEE R 2 T59E) . Mary FPE (Marr v. US., 268 US. 536 (1925).
FR AT HENILH F A B 2o ORR & MR & OB AR R R HE) B A
Hbo BB, WI2HEIIOVTIE, -k zIX MR - HiBER47T-60H, %3 HIIDOWT
i, 7oz, WAEA [~y 3 yoN—HRFEE | Biks546548H (20004F) = &,

B0 Ajay K. Mehrotra, The Story of the Corporate Reorganization Provisions: From
“Purely Paper” to Corporate Welfare, i Steven A. Bank & Krik J. Stark(ed.), BUSINESS
TAX STORIES, at 27, 73-84 (2005).
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993 AT LI 35 1T 2 FREL B AR D fkisE & i

WD, BERZBALTELI0THL |(FEHEE) LitdhTnb B,
L7255 T, Hand #FHHEX, N FE CORAEAINE - T Courtland FHf:
IR LICEPRET L ETE, BEMNGFERE OFEIIUT5 5 0WEF
INETHHH Y,

FI3F BREFTMEEEHFORK ERR
—William D. Andrews & Alan L. Feld(Z & 2 #t¥] —

RIETCTld, HERI BB % &AW L7z Courtland, Pinellas T3t
DHEFIZOWVTHE Z MR 720 TORRME PR -7201%, T 5 HHEK
FISBOMERTO B E AR LD THo72b ) 2 THbH, T4abb,
I OEROF LY iR E120b T 2RO ZICE B L CHE 2 078,
Macomber P RE SN L EREGHDOLMNLRERETH LA, 5D
H PR T A IERBHE OB S 2 20N EbE DL F
2 %o TIOOHFEM TR DI ALREFREUZ B 2 AP E OB E,
BRI F 23R RB#SE VD, BERSE2 LI METHY,
Macomber ¥)Pt70 & THb N7z, EBFEEE 72 ITBEDPE LB r L)
MR & X F 7% 2%, AT 63 2 B O A IR EBOMET D
Holoh b, FHRRE L T—E0EEENH 72 F25 L) 128bNES,

3) Roswell F. Magill, Notes on the Revenue Act of 1924 Income Tax Provisions, 24
Colum. L. Rev. 836, 847 (1924).

82 7B, Magill 1ZEEDENEIZBNT, Pinellas ), Minnesota Tea P, O Courtland
FROBE A AR L7221, [ 2O X9 RFERAIE L 2 22 HHE W 2 o AR TR
OHEIL, HTEPRT LT ARWnIZL b s, EHATI VIEL L) FEOME
T HICOIEBASINT-DTH LD, WESHPBE L FRTRELTHL /22 LT,
BRI T L20TH Y, EFFRFE TR FHEITRETCLVWEBE 2O
Thb.] L L TWwh, See Magill, supra note 19, at 155-156.

B3 Phellis ¥Jt7% & D Macomber 12 RIL & L 7= MK K O IFFRBLOW E % 4> 72
— DI EE AP [FRE ORI OMkGE (continuity of shareholder interest) | @
FE ) FEHETERBL - JRERBIATR SN2 b O L HFH L 72 T, Pinellas ik % 22K 12
Z OHIWTHRLAEATH 2 1 L ORI AR TN L BT 550 LT, see David F.

Shores, Reexamining Continuity of Shareholder Interest in Corporate Reorganizations,
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W (65—3-4)

Lo L35, Courtland, Pinellas W22 T, Willlam D. Andrews
& Alan L. Feld 125\ C, ZDZ LUK LB AFTHN TR 5,
FIUL, E IS, FIZROMRBLIED A O CECH T A B AR 7 ] W &
TIOVEREZELSE T LT L, 212, MFEM4ONHE S EIRFEH
DEMREEPSHATHE LV EETEVEWSDTHo72Z L, L) 2 ah
LIALDTHAH, TZTUTTIE, F1OHEFELORDZNLTNIZON
T, BALBEEITo T EE L,
(1) EFRHEE O & £ DT Ak

Andrews & Feld |&, Courtland, Pinellas Wiz 4B0 L2tk ZNH0
FHEDMTTH > 720D % VT 72 BT, 20 OFEMIROTEEEZ, R
THEMNE =27 Y AT, RO LI IZHHT 25,

ING 2O0HMGTORHFTOMAESRD 1L, BNEFE (formalism) %
#VF, HOUF (letter) 7207 T%h L, FOKM (spirit) 1THEH) 2L %
FRLIETHEBEINLZEPEETH LD, £0 L) aFliEEIZE -
72 DIEAHHP?

Pinellas 51 & Phellis FF-2 T 5 &, FRAPRZ T R\WEAHH
7 Phellis FfFTlx, BT AH%EHLOSEE (statutory language)
v [ER] & [EH] L) FFEZITTh o7z, HROBEIRD
FHMNILFETH o722 EDVHE DLW, ZO L) RTFRIZBWT,
FimElL, WIES 2 M B EORRIZED N T Phellis FHOIG | % 55
I LI ERIEH L 72D TH S, Pinellas T TIE, [HAFEANILST
fibnsd, OEADELMZTRTCOEEOTIE] % &T & 9 12k
TR 2 EFeT 5, I ICHHIE LB LA L. S0 &9 ZillEh
LOBEFIIBWT, #EFEREHIE, HEETREESN TR P2 HER
L7222, FEFICEOHIET L LV EFICETFL, TENSE
FEITH L TN 2 FR 2R L2 WEH Tho - L OHH 25,
Pinellas FAEO PG DSHHRE RN 4725 2 EZRIER LD TH b, F)

17 Va. Tax Rev. 419, 431-438, 446-448 (1998).

(34 Andrews & Feld, supra note 13, at 92-94 Questions 1-5 (about Courtland and
Pinellas).

89 Andrews & Feld, supra note 13, at 92 Questions 2 (about Courtland and Pinellas).
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991 HHLMRFTM LI 31T 2 AL B AR D ke & WA

WOMIREDTERICE 5T, L0 L) REOREREHF LY b
CEBBDONIIONT, EREHIFIEETHLRE L2720 TIE %
WEH ) ?

FHEWINAEPHI S ENMEDr, TNELELRVEIMEL?
FNG ) OBBEOFEOAIIL, BLE, EHLLOKELEADEREIC
5 HHOFE I INITAL, BT SELDHDTIERVWES
) ?

WA DI DATIZBERR 7 b DT d 2755, FHHFH KA (spirit) * T L
S EHEIHBIEL RV E W) OTIER L, & LA Courtland, Pinellas
W s 2 O MO HEEOREM, BEIZK L TWeD TR RV, HEHW
i, Pinellas 1At < Nelson 5% &FHIZE /2 BT, #ilRD L 2 AT
RERIEON TR LOTE AV, LFERLEI ETDHDESH ), Hild
L2 &1, AR ORSEDOFIICAEH 55 2 L1, (BIRm&5IH I
ZFhbDOD) Macomber 7 & OIS FABNM -7 525D D
Tho727217Th L, MoREEOBEE DBIRZ &b ZRE L4k Th -
ZEyEFEZ DL, 20 Andrews & Feld 12 X 2 LI AEZE RIS % 5. 2
LHDTHDLIEEFHEDR, 720, MFERBIZET 2 B840, 220, &
M7 S 25T 5 12H 720, Macomber F4ER° Phellis Hth 7z & Ot 7 0 Fff:
2B 2 HIWr e 2 SRR EME T 2 M A2 L Tz &) B d 455
WD B[R 50D L) I -bN L, B4 s, SIBESIE, AR
REFRT AHIEEOTEL LT, MO WIMESEHRHAL 2ho7e
TR, 20X BRI OIEND T K & R\ 72RO FIH %
T, Fig ok ED A 235 B 4 2 W01 D72 Phellis ¥ O i
EELIZOTOH 72D Thb,
bold, FEROMKGIEDE ML ) HITREEED RN DWW TILFER
THIZFHP D ARG 5 2 W PLE, &5 5 A 19264 A% 58 L 72 80
REOBEHNIHE ) IR OTE R EEDLEDLRHLRVRNE, ZORWOM
WRTIZOWTE, — k& FEHEDOFHEO T RENED S 5 2 LI TS T
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W (65—3-4)
GTHHH) N, XVEELEDNDOWE, Pinellas P12 BT 2 I3
DRBORME /T T HEFTCTH Y, = 2 TRFEHPIHE < FIE o kD
BT 2 —HOHBOANEEMEA TR REEINL, T2, TOEKD,
FEE EMINAPE L IFHBICER D Ao TR LD TIE R WD, L) ERRR
X, —EOHW NG b OIS IE L 72 (& Andrews & Feld 23l L C
W5) RREZRELTCHWS L) ICEbNI, EHEN S,

Z1Tl, Andrews & Feld i3 &D &9 %5123 H LT, Pinellas L)
BOFREDOWHEDH I T 5 —EDOH AT E L Ve T2507259
o ZOZEMICE LT, Andrews & Feld (&, Nelson FIk, Minnesota Tea
e, Watts 119k, 2 LC, LeTulle ¥l &2, Pinellas I LLEDOFIZE D
HEFEPE (2 B9 2 iR S B D FIT 2 AR L 72 1%, SIS OB ZHFIE T %
EZADBHLDTIERGD? EBDITTWLDTH LA, T DI,
MREHNC A AT, Andrews & Feld 12 & %, FligofkFito A c4: UE5
FEOEHZRLTEBL I EE L,

xf R ARk E (transferor shareholders) 13 #% & 5 45 # fe 14 224
(continuity-of-interest requirement) % 7L/ 3 5 72O % T HLS 72
T zvwor? EIHETHEETE S22 L 5w ol
WLEED? EEMRIEE ) 27 EERTREREERRIE e
BRI T2 TS, PHBRFORNRTRHETEZ 20 £
& LRI ORBNE I R EARESH Y O Z ST 5 2 & B ER
THLDLDEAL) P EOREOENLEN? NEhFxTL
& — BRSNS, 7ok 21E, GMAZHT L, GM Bkl z s ililcsg h S i
LT hHE, FIUIFRED, Tl QHBEMRSRY ?
Courtland, Pinellas O, & RS T o i - i L2 Bl O il BR
HHHETETELDEAL N ? 72k 21X, WHREADZ OLEAE % #E
B 2350, WIEBHEIMEOENOFEEXZ K T SEH5DTHLHDT,

(60  F 7z, Andrews & Feld 7% Phellis ¥t & 1924458 A & OBRIZ O W TEARIZE K
LCTwianZ ey, 525, EED Pinellas fl & B3l bOEZ LD EH S5 Tk
DG L BETIDE VD FHEIENTH > TV ARWI ERRIBT S L ICEbN S,
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989 MM LI 31T 2 BB AR D kL & WA

DBEEIIFI T ICRINEIHEUL T vy, ESAERIZTERT 5
g_z‘: ITEB725907

Z 2 TUE, FItRofkerE & TR T B RIS OWT, ERRED L) LEE
i 2 CW UL % 6 v GERAHTOEORME), ZiiEnd svor
DB 7% B O GEEAOREOHE), L) 2 2OFEHEPFREN TV
bo TNHLDOEHRIL, WITND Nelson %X L& T % —EDOIMFORHIi TR
L SNTbDTH D, E72, Courtland, Pinellas OTWHIPEFI 25 O Mk ek
PIAMC L HIBRZ R L 2T 2 M) 2 & b, CoOBREATIEILLAHKROLD
PEotze RS, Pinellas FIPRTIE, EIEIC X 2AWMOIEEDS [HRILE
PERFRE AP OME A N TI VD, EN5 OFEOHEE D)L =T ANLS
NTVLEREBR TWL—EONG GO L) LT 5 (b)) LHRINT,
Courtland ¥JPF\ZB VT D, FIEICTHIZ L D12, MOMBRER & OFLME
BRRICER L2 b O L HIRDBALN LN HTH b,

ZL T, 2B ORI EF R EFIE Nelson LT O—HOH Pz U CT%
ZTCwolzds, UWFTHDLEHIC ﬂmm%giw%ﬂ%n#ﬂﬁwﬁm@
DEMIZED 720, BboLho72)35HEG, FREOMHIED A A
BELRHHEMD, WINOHIEIIREND Z EE o720 Th b,

9, Nelson FICBWTIE, BEEXRBIT LML LT, dHENTB
420077 BV & BAHE NOBEIEN 1 J740608k & 1 - 720 & O eiksix
EIEDPEARMICRO SNV DTH - 720 ) T, —EWHcE
HTLIEDPTFOEEEINTZLDTH o7z T2, WREANII NS DX
, BEeEo—izks, v _XHRECHERLAZLO0, HiLEKRTs 2L
%07z,

ZO LD RRNETIZ, THIETIE, Courtland, Pinellas O Wi F /KL

87 Pinellas, 287 US. at 470.
By BEEMUBEONIET (T 74V N) BdolBaIClE, MIEIELLZLDLEDD
LT\ 725 See John A. Nelson Co. v. Commissioner, 28 B.T.A. 529, 533 (1933).

334



B (65—3-4) 988

LC, MMM Y4725 2w & OHIWAST ST 7z, MBI IR I,
— BRI B OB DOEHIRH SN TV LIZEH LT, LBkt
% Pinellas FFOFIHHRFIL L KE IFEDLS R EHIRT L2, $72,
57 WA XPEREHPTE, FREAEH L2 &, BURE I3 5 LR
7 2% (controlling interest) DR oz &, KUY, XMk LT
0 L 7B SRR E e o 72 2 L ICHEH LT, WEEFEE TH o7z &
HIHE L7290

UKL, @RI, Pinellas TIPOSHERR L7- D%, &% HIZHL
B B2 TR RIS S L2 w2 ETHo T, [HHRDF (seller)
SR N (purchasing corporation) DM IZR 3 2 B T 45 7% Flis % 4
BT BE ] BRGNS T 20 TH Y, Nelson FEEIZD L) %
Bsaric b7z L HOR L, TN Y% % L 72 (McReynolds #HIE#ER) W,
7273, McReynolds #H E 27K L7z DIk, FEEMIIE, TELHR O E &
i, BERMESTESN TS E LT, BITEAOEBIINT 5545kt
BRIV DITEZC] £y, Ttk TR CBEMATH L 2 L%,
RUMEER R &) DSBS MO BICHE L 2V W) HRDOATH
%o FFHEIL, ZOHEKRIZ, HUREAORENOZMR, MREANDOHR
BHIEETERSNTE LT, T, LR SHIEE RERE N0
FHOERITH D, LHIRLTWEAY, HIEEICHL SN TV R WHEED
HEGEVE &) BfE % Pinellas 2B WT, FEDIEHIEFE O A & Bk
L2, Nelson FFIZBNWT, TONERMOMBROEELHEIZL L) &
FTHEICIE, HIZZAPHIEEICEREEI N TRV E W) T OBHT
b o CTFRBEOHM A IEHT 5 L ) DIk, BENZHAKE OFFY 2R
WL, BETIEHEPELFMTE2b0THELTHELLL)ICEL L
Nb, 612, MBARENITE, —EMMBEOBEITESN TV

B9 Nelson, 28 B.T.A. at 541-542.

40 John A. Nelson Co. v. Commissioner, 75 F.2d 696, 698 (7th Cir. 1935).
) John A. Nelson Co. v. Helvering, 296 U.S. 374, 377 (1935).

42 Nelson, 296 US. at 377.
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987 AHLMRFM LI 31T 2 BB AR D kL & WA

WZEH LT, MEOBEEMA L ERMRFE L oBEUMELZ A L7200 TH -
7273, Andrews & Feld 238 < f5f 9% & 912, MEHEIXZ OMWICET
LHREEATLT, BEL2OTHL W,

ERB R HWMDT3 EN7-DE, T /=F ¥ - r—AD Minnesota Tea F
HTHRLTH S, TOFMTIE, HRFEAD Minnesota Tea #1, AT
LEEETIUFENCBE L, ToxHlis LT, Bl4k42777000 Fv & BTG
EANOE AR L J78000%k & £ R ¥ % ek e {5 5CAE S (voting  trust
certificate) % 5 L 720 X RENIZHE L7260 ) 6, B4t 3 AokkE
WZATBE L7278, FRUMEEREGIER IO AL ShTwie v, F72, Bk
NDOFATFEMRRULAI2ATTHTH Y, New York fEFHIG [FMIZ L3 ST/,

Minnesota Tea FHIZB T D, FBANREEFIAT SRR 4725 7%
WEHIET L Twbe ZOHEMNE, MREADPZTI S 72O HASE N O 8
MREEDO DT DT/ Y MITET, BlEOinel L7z LTy,

OB |25, FiEOREEZLSE 57200 T, W UEMEICH L TRl
s b0 L I3EL, TABREOEE LT 1 ZIIERIIELEE5
BDICAZL] LEZOLNIZPLTHY, 0 L) IURE T 5 Fi
OEOFERIE, (AR BB FRN & R HE S TR, &%
FHOMEDVHIZIZORAEL V) BHEICHESCHDTH o772, LaL, B8
R XPEFREH L, HIEEOBERY 2255 &, (AZUHHREFHR N TR
LNLOIE, MK E 2 EREREIEENL 2L THo T, [[Fizzofk
Bkl AAREMICE R, HDHWIE, LR ZRFZETRIFIUIR S RnwE
HPes 2HIA Y725 ] LHPRL, FHATOUE 2 B L 72",

ZLTC ZoOEFREHUTOAMITERREHICBVWTLLRFINL

(McReynolds #:H E & ). McReynolds #¥I'E L, Pinellas ik K55
ZEIH L2 BT, THUREANOEB T B2 ZHEPOEERZLED b

43 Andrews & Feld, supra note 13, at 95-96 Question 1 (about Nelson).

@) Minnesota Tea Co. v. Commissioner, 28 B.T.A. 591, 594-595 (1933). (B)ZKH ek 14 i
X, BATODRGHRE R (LR.C.§ 368(1XafD)) (ZHH4 3 A2 HMTH 5,

45 Minnesota Tea Co. v. Commissioner, 76 F.2d 797, 803 (8th Cir. 1935).
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W (65—3-4)
@ (definite and material) T& > T, izl 72d O OMIEDFE M % H5
(substantial part) # KT DD THRITNIE R SR ] LHRTL—HT, [
JESNIERE LB (O Minnesota Tea #1) & ORURSFEEMIZZEIL L 72
CEIFHENTH L5, THEHIEEIC L > TEEIE SN2 DT % v 72,
TGO FH 355 (large part) EHETH 7225, o2 e b, FUFEAN
(transferee) DI 2 F s A s L 72 & 2 O iffi fill O ] % 7%= 5 55
(material part) #FR% L, INEFMHED T TWLHERY, FFHESN
LL5DLATEZL] LHRT Y9, 7, MEHER, ARHREERK
& (BRI AR A LI BRI AT R 22 2 2 & 2R L, [BICH T 5 FHR
Lo TADHEAZEREAEE T 2 (HHHEED) BHERETLLE) %
DI, VEBRRHEEOLFICBWTHY L] L HRT 597,

L2 L7%A35, Nelson HIPIZ BT, #RADHEER RO KU &% %
fRL$ 2% 2 & 2 2 RWDSHIEEZ BT 2HLOFEDOATH /2D &
o 72 LFBRIZ, Minnesota Tea FIFAZBWTH, FlaxoikflttoF EIE,
BEBEEZOLO TR, ZoMMiEICH L CTRbis, &) o
ELTRINDIE, EEWIZIL, FIEEOLE — BMAEMIZIE, BigE
W29 % AL = At OER DS El e EHRL S Cnw o728 — @
A ThHolze TNHLOHRTIE, HEOREMTRL, G LAEOLFITKML
C Pinellas FIROEIDN/ - FIR S N7z, ZOBERTIELFERICZERE -
72bDTHoI2LFRDLDTIELNIES ) HW,

b 1oDay=F ¥ - F—=ATH2 Watts FHTIL, FREADEHET
A RADTHUF SN TV S0 HRBEAOHEDZORMIEIE LTI - 720
&, WHEANOBK LR FEANOHBETH Y, LA IR E AN O IRGE
O BN T Wiz, F72, /REANT EFRBUSIE 0% D LIES kL7,

460 Helvering v. Minnesota Tea Co., 296 U.S. 378, 385-386 (1935).

47 Minnesota Tea, 296 US. at 384.

49 FEFE, Andrews & Feld i&, Nelson, Minnesota Tea, Watts DAY IN=F ¥ + /r — X
% fffi/Is (retrenchment) & V9 /N L O F TR L TV 5 .See Andrews & Feld, supra
note 13, at 94-101.
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JL

Watts FHIZ BT H, MBANREH TSR RIS 725 2 nwE L
W, ZOFELLZEME, WREADEERL o720, [HEORE N, W
IABEFE 723G oML 2T TV L EERRWIEE, ZNoosE
£ UERW (foreign) ] E#EZO5NT720THLY, 1205, ZOHMD,
W ABHNC BV TEARK OB 2 1 B IR DSHRE R 4725 2 & A5
RENTBY, ZIULEFRSOBENEEASNTH L LOMHRNS, F2K
Al X PEFRIBHFTIC L > TEI N,

MR R L, ERBH O A EBR L CEOH R E KL 2

(McReynolds ¥ E&H), McReynolds #HE X, #HEIRMFEI N2 L
WZOWTHIHIHIREIT o720, Thbh, ZIUITRBITOM2 SO [HEX
EAE & OZHUTHAL DTG 7 258 (substantial change) #5[&# 233
DTHY, ZOL) A EIFEEOFRT L2250 [ZofoliE] <
HoT, MBOMRELL] L) FIRIZSELZDDOTH Y, FEHEIL,
ZDOERDKRFNL Minnesota Tea FIFTHEDLN TS L DFERERLTZH 2
T, [HEGHIEENERT 2 L ZAHDFHFTH > T, Pinellas HIFTE R
L72EHRRTFRDO L) ICHEL AR LEL L OTIEZWwWEEZONE] &
HRLDTH B,

AT E S EORESFEICE ST 5 L v ) Watts FIEOHIWHE, Flig ok
kD HEOHIWI 2720, HEED LT %2\ L 72 Nelson ¥, KU
Minnesota Tea ¥JFOFFH O B F 2 U, B Th CHEEZ T - TLF
TEDOWHENEIXD D 1D L OGEICEDLONBHRIZE L bNE, L I2HH, ¥
HikmEE, oI 8= F Y - r—= A 5EED Le Tulle 112
BWT, &@LU c B L ZHET S HE % T L7 (Roberts
BHERER) ™,

Le Tulle 4 TH, FRFEADTNTOEREZ PIFHEANE B L7228,

Watts v. Commissioner, 28 B.T.A. 1056, 1065 (1933).

Watts v. Commissioner, 75 F.2d 981, 982-983 (2d Cir. 1935).
Helvering v. Watts, 296 U.S. 387, 388-389 (1935).

Le Tulle v. Scofield, 308 US. 415 (1940).

R S
BZ2Zs
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ZORMIZE A5 H PV EBUSEANOHAETS R IV Th o720 ORI,
HAEOFT256 78—+t b, 1H4EPT THRER SN DD, ZOLHIEHE
BRI IS L o TIREES N Tz, T 72, HRIBENTERIHE
BL, MO E L IZME—DOIETH 2 Le Tulle IZHEL SN TV 5,

FERHL X EHI AT OH e CHIFIEARET) TIE, MR 4722 & S,
Le Tulle ®#AF O ERDFRD H 7225, 45 5 KA X FEFREHFT (& H X 3H B
HRAEFE L2, bobd, TOHMI, BEOBET EBRIAIT- 7201, xF
GiENTZ < Le Tulle ThoT, ®HRENTEE (conduit) IZBEBE %o
Pzl bOTH YW, M, AL DR OMBEO I REEIZ OV T,
[H53: A (purchasing corporation) DEMIM O R TR R4 L, EBIEkE
X &R, BEHEAOEB I T2 TEEN G2 R LGS ] &
V)RR, [HAE AR REET 2 OI3BER L 72 (sold) MEDATH o7z, IR
HOFEBPEETIUL, HEITFEBY IS DONDEH ) DS, BREL T
L, EEA (seller) ZMEZIY KT 72T DI THo T, WHEADIE
IR 2L IZEB R FIRARFE SN, FFIEL TV THSL] L)
FIRDSB SN TR K725 2 LTSN TW 2D TH b,

L L%hs, AREANE Le Tulle D &L SREEE BT L7250, L)
FULEF R TR ST, Roberts #HE I, [AHMliAS TN THUS A
ODHETH D, HHVIET—ETHBE, —IHEE VI HEIIOVWT, HRE
FFEICHTI2HABRONEEZRFEEL TnL L) 2 LIETE RV, HRHE
BITEE TH L, WEBEADERZEIC LD THL] LHRL, BT
[ZH72 5 %\ OBHI TR A MR L 720 TH D,

D& 7 Le Tulle ¥JFRDEH — #IC X 2 FIgROMGEI D ) 157,
FE A5 S B 72 O IERRR O A DA R —— % LT, 3G Rk foe 14 22
FRE—ICDER T A D Z & LB 05, ZDOWNENE Courtland, Pinellas DT

63 Scofield v. Le Tulle, 103 F.2d 20, 22 (5th Cir. 1939).
649 Le Tulle, 103 F.2d at 22.
65 Le Tulle, 308 US. at 420-421.
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HRPBIZEFMSINIZBEREROBALEDLIL2HGL20EL I,
Roberts #FHFIE X, HEDOT 7 + )V M2 X > TBIEREE % T B3 REMEAS
H oo BER L 2EFREN O 2 [ 2 OHEEIZ L o THREDHANLA
BYEEDENNS, IIBEREOZENANEEDLD LT bN ] L) DT
Y TNWHRHIRTERIFAA®, 20 L) REEIEEE TR 2ER]TS
DTHRVIRY, V2BV DEEZENLNETH L,

7B, Andrews & Feld Ti&, Pinellas 7% Le Tulle ¥ TO—H O E I
EERHFEOBEHO—BE LT, N5 OfFRRLE RSk o %
AH LI SN TNDDT, DFTHRALTBL I LE LAn®,

NS —EOBEEEBH RN SBINV— VT, FROLIAH, &
IR DTHLZ ENHNALLEEBRNLDIET 27 THA)
2?2 ROFEOENIZH LRI ET L0 ?

(1) Nelson FE2FT5-& L7248, Le Tulle FEOAAE DMK 7 Ml %
TTHICRR L TV E W) HIRNEBERNL L - D EF 25725
Do

(2)  Pinellas 1% Fr5-& L72¥56, Nelson FEO B SHRHLHY 70
FItE 2 T35 25008 LTHR) L) HIRTIEBIEHENL L2 L
25159,

(3) HlEEEIG-& LcHE, BAOEREHBREZEZNEDERLT
WA RIZEOMWEIZIE U CHET AERICETT 501, &0 T, N
BT, HEBNLZDDOTHS ),

(1) - 2O FRIFVFN Y, X THNE, FNPEET LMD
FREDFH L DD TH-TH, WA 7 v T 508, HEFOMET
HbE, BHREINDINZOMBNEDFTE AN 59, WAL 7

66 Le Tulle, 308 US. at 421.

67 7z& 21X, David F. Shores (& [Le Tulle HIFIZ BT, IR EEILEWEE & B3
EORICHEE T2 L3 5, See e.g. Shores, supra note 33, at 428-429. ¥ 7=, %
A - JIBE6)61-62H S, Le Tulle FIRo¥Wi % —H O E ) YY) L HFT 5,

68 Andrews & Feld, supra note 13, at 106 Summary (BJ1)-(3).
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7 LawvEw ) ERMRGEEGOEAE R T 20 DEFR 5 &
IICEDbND, B)oERIE, B F 72 IEFEHH & ORI OB A ICEBIAED
Rl RO AR EHEORECH -2 2 EMTLIOTHA ) 72721,
(2) TR, I O TR (8 5 A OBtk Th o T Nelson HPRDOT T
W L 72 2 D% 5% XY5RER b DL A9 D5, BUTHBEEHRNC X
[ EBE% T IS (shortly thereafter) | #RAE R AT H IS & BT A>
ONND LT HEDH Y, Lie L biailEEE TOMMDS Pinellas S0
FHRFEO LD 2B H Th 2546, AL 2 2nEER SN
%60,
(2) BHIiRT v 7 -7 v TR L Pinellas 9t

B3ETIE, HEEOXEL T Tl EkokmrEEL, BAikri
\F 722 A 2B Pinellas ¥liRk%AZEE L LT, 2R EFMIZ, FETH ERX
% EMT BRI EN T o 7B MR L 720 B
ke E A ORI, e AT, H 5 VIIRE L EEE L OXE 2 E
B9 % Le Tulle FIROFIIZKD & ZADHEPICKE W, L2 L, ZOHIO
Nelson DY O3 3=F ¥ - r—ADQERTYH, HlEEoLF KL TZ20
AT & U 7o RIS ORRREE O & HE & ) B0 BRI E 0 SCE 12k
WL THEDEND LV )AL ALNT, COLI LT ELEZHEZ DL,
Courtland, Pinellas DWHRZNHAKZ AT L $5 Andrews & Feld
DEFICIZTEE CTELLIANLNEFTIRETHA ). UL, Wl
LIERNERICELODVHT VT 2 Tho7ze 348, FHHPTIIE)TA
DY) TH - 72D725 ) B

69 Also Andrews & Feld, supra note 13, at 96 Question 1 (about Nelson).

60 Treas. Reg. § 1.368-1(e)8) Example 5. 72 3, M&A iiBiDHE 4 = i & Td 4 Ginsburg
& Levin i3, #2070, BHERETI TLL LB 5FERTINELT L, OG54
v L, BUEIERIE S LT Rev. Rul 66-2312 BV C, 7 FEMAICHREIE R S 1
AEEIIBWT, SAEMUMICTHA L THOZNAMEETHIULELZ 2w E LT LICH
K5 L) TdhbH.See Martin D. Ginsburg & Jack S. Levin, MERGERS, ACQUISITION,
AND BUYOUTS1610.6.1 (Jan. 2011); Rul. 66-23, 1966-1 CB. 67, declared obsolete by
T.D. 8760 and Rev. Rul. 2003-99, 2003-2 C.B. 388.
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981 HHLMRFT LI 31T 2 BB AR D ke & WA

Z OMREIZOWT, Andrews & Feld (&, Courtland, Pinellas {412
B CEHPTI M EOIE | % MR R 4725 EREwmOT A& Tld %
Moz, LRV B Y,

Pinellas FAFONH | & B FHRRE LR L, BlEOLDOZ 520
LN\, 7205, ZOMPIZENLDIL R /2259 Hh 7 —hkED
L1z [FB#EN (tax evasion) DO THEZ R DDIZHR>TLEH ]
DM ?

FRECHETLRY, KNOHHETH-72E LTH, MRFESLLD
N5 FETO——MHEMf L bRD THAIMO —— OFRBARIEDFRD
ONALIZTTHo72725 9,

Courtland, Pinellas DO |2SHBEFRRIC L7245 55 2 &g,
WEIORGEERL, [HDHFENLL, JOFEAOFEENICTXTOEED
B L) BIEEO LT OER TR RS 22 L1322 54w
Mo, ZONEHIFRERTMGIEEA O A IR 2 Andrews & Feld
DREFELFIFETDHE AL bRV, 1278, ZOIFERFMIZH 72> T
&, OB EORBOERICE VT, [FEH EBINEHHE = S iltE
h, ENEDBERYEIME,? ] LTI E PIERT A LEND
57259, BARKITELRWAZERICXE L L) &4 o5, Blds
ZfaH &) DOPESDEES L L ZHHDTH D,

bord, Andrews & Feld b [HBFENICL S, HIOEANOEEWIZT
NTOEEORST] L W) HIEEOLEORAMZEH]Z [EBEOL D7
7o) ERDIGIEERRTDOTH o T, HHdZNIELHESOMENT
HolbFEZ TV RVWEYICEbNL, F72, 20X dEHIERHES
DHEND L DTH o7zl ) ERIE, DT TAL LI, vgEhe s
HTHbo

6) Andrews & Feld, supra note 13, at 92-93, Question 3 (about Courtland and Pinellas).
62 Andrews & Feld, supra note 13, at 92, Question 2 (about Courtland and Pinellas). i
FBUECNIRIIL T 5 AR LS,
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W (65—3-4) 980

S, Courtland, Pinellas WiFAF OG5 E F A5 2 AR O 2
FOHINZDIX, 19214 AL R TH 555 (Revenue Act of 1921, § 202
(cX2) @ W CHE S RIS M 7- 5 & & A B & 3 5 FEaRB

[1 U Eo@FEANOHMBFRBEICEL, $»5H (person) WA T LA F 2
FREAHH E G E MRS, L EHRR AR 00 24 F s N & 7213 2 BT 1
DREFLE U7t NORR & 7 TR A WA B ) (%) 1TBsES
TN HEFox (SGFEEAD) 0 L ALREREDSN oM E %

ZTWDYE DN — Vi Teiro Tz MFEORGNE, 192148 A O B
i, v JERBL L 2 5 R WL ChH o oD TH B O,

Z D%, 1924FALORIEICKE L, WMEMTHEB OB E b/ #lE

(Revenue Act of 1926, § 203(e)) & [6] UHIZEA T 517z (Revenue Act of
1924,§203(e)%), LrL, ZOVEERHIBWTYH, WHEAFED L) 251 %
TLIREBUCT B ERNTRE L7, FEHEOBRE T TRtk -
T, HDENDZOERE % VMR O BEH 72D OE N L, 4
HMOBEAORR F £ 1 XFEHH L BA L AT RIS 281 BT, B
EERRINTAT SR IFFEEIC L 2 EBFIE T 7B RR SN S

63 FIEECOZIE,

64 Revenue Act of 1921, § 202(c)2), 42 Stat. at 230. 19214E /% A Cld, AR O E 3%
CHR PR 2 B & T 2 IO L 2 M LRETHET 2 25 4 VAR ST
Wi, 7, [RATAMREIEIFREETISBEZ | L) b o770, Bl
FH S 72 spin-off 1T HRALTH - 720 %@TE}EEJ DIHEE & 72 DIE19244E 1% A D i
) TdH Do See Revenue Act of 1924, § 203(c), 43 Stat. at 256-257.

65 FEBIAIAR F 71X IR I O TR DS E I‘EH.:E?} Nk, A FIGGEHREE T
W LTz 1k F 72 LR = T T%%‘KU’C%ZM‘ WA HHT i [(D#EAB
DSEEL, %@”‘E’E(}J\A EHIT D, QIBAFOEELY AEET S, (3)B Ok
ZAICTEHT S, (4)BATA A PR S ﬂé, (BIA L B GT 45, F f_ 1X(6)B®
u&(ﬁféﬁ%ﬁ@kf ROZ Mg R TOMBEOMRRNOBEOKY:, H2H\iE, BOFHE

JICTRTCOEHEADVPET L2 812X, 2ULEOEADGEEZHETLHE, K

j{fgf‘f;\“bﬂ?%ﬁﬁﬁf/& B & 7213 SRS R B O RS oA U7k AR F 72 13354
THHMEY, A, BBIUA, BOKFEITZOMWT A 5B Z155 2 &1 w | (#
WEE) LED BT Wz, See Regulations 62, Art. 1566(b), T.D. 3295, in A W. Melon,
TREASURY DECISIONS UNDER INTERNAL-REVENUE LAWS OF UNITED
STATES VOL. 24, at 207, 499-500 (1922).

66 Revenue Act of 1924, § 203(e), 43 Stat. at 257.
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979 HHLMRFTM I 31T 2 BB AR D L & WA

ERHET S ()] (BEER) LHHASNLZHR0THLET,

L2 L, Andrews & Feldl3ZD L) R EORKERBE 2 HICES,
Pinellas A2 BT 2 MBiE OBsIRIE [FRBLANIHRD THES B DIk -
TLEI] EWVIBREICARE AND s Z ORI Pinellas ¥IFOHRA 5
DOBIHATH DN, TOERTIERT 720, TOBEMOEIT % &OTHIHAL
TBIH®,

—HIZBWT, MEOTHZIT->T, Z0RAIKNEE LTHo ki
DOWHEHRFE (SIh5d3TXCT4y AUWNISE b s) %5
EZUTHHIIIERBA RO, MhICBWT, MEOFHEZRL LIS
ToC, REEZZHTLEINEEHT L, L) OPEIHEEOEXT
HDHERAHERNT S0, PRSI %L TI RSBV, &
2 \Z1E, O REDREIZHE > T\ 5 &3 5 3SR R RIS R 72 5 7
WOTHY, KORMEEZIFTANSL LS, BN D TES % D
DEHZHSTLEITHA )

L7255 C, TICTHEE ESNTWLEBANL, FFEOMBE TH -
755N (Pinellas #1) 7%, Bl& & 2N & IZIZFAMTE 2 8K RFET
BEXTHL TR0, EBFRIGRB SN W L2 LN L, #M
RS FE ST 5 &, NRIEANLZT TR, TOKRE S AFZROTER %
ZFONE05, HREOIERE S I BV TRHIEE L TV 2 TREMEIEEE
T&%\Wb DD, Andrews & Feld 25835 L 912, T EPLRBIF OB
BMIER E 2 B IZBE 20D S, HREAORBESHLMELE ST L
HELTENTHAH ),

Z LT, Pinellas FFCTREENOFEBFIEOAR#LROL I LI, £
DFPFENDENBEBETOFR 2 TEIHNEETTLEII DD TEDH o720 &
5, Pinellas FHZHEA DD - 7219264F A L 5 &, REHMORE
N (Florida #1) 121%, RICFA AR 28 U CEEX IR L2 2 &

67 H.R. Rep. No. 179, 68th Cong,, 1st Sess., reprinted in 1939-1 (Part 1) C.B. 241, 252.
68  Pinellas, 287 US. at 462.
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W (65—3-4)
1275728 LTh, MEEEEDOILMEAMNE DT [# X (carry-overt basis, transferred
basis) DAL <, [19134F 2 H28H & 1) #2IZHUE L 72 % 58312 o i
DI ETEEE (disposition) L72Z &2 X 2 EBAR T /2I3BEEZHEET S
7280 O FEHEAMIE L BB FEOIIFE (cost) &35 L DHE (Revenue Act
of 1926,§204(a)) 2SEHINE Z Lo TV e bThH b, BEHUSEN
FEE L EIHET AN LTk s, BUSEIZZNSOAFETH -
T, WHREANORD N ITHHRHEADEBR R 2R T D L3 hhrolc b
ZHN5 W,
L#2*L, Andrews & Feld (&, €D X9 %EHRZROELLIERBLE Pinellas
HUORECHEEL T 5 L IZRVEMEET 5™,

7293, Pinellas O PEL, (Z 0L EEOMBEHR O IV — i) K
BHEELTWDLDREELTYH, TNERBETAHENRFELDIESH
A7 BREORG 2RISR S L ClEts s shb &, AR, ¥R
ORFEN R MBFHE 2 LIC, FEERREINTLE ). FEICHT L7
Wr—HERCHRTIE TR L, 2218, MRZIET 2 2 & T—FHF
TR ADORE (transferor shareholder) |Z2W T, EABOR
Ba L) ANRT VLD LT 2ADPPHFAETLDEH ) ?

R A 2 0l U 72 UG O35 6 1 Rk AT T o REEEffitE 255 | Z fkAsh
H0lE, TORBEORIELRIZL S L, THERHEAI X o T, MR % 8@
UC (CUAREFF R D B HE 72 2 N0 T 72 EGERE LI 0) WA
OI74R12H31H & W IR S, 220, BBEOERICBWT, HFEEEIC
X3 % Flis F 7213 KL (interest or control) M80/5—+t ¥ b 2S[ UER F 7-
EZOHDOWTNADE (the same persons or any of them) |2 F 246
(Revenue Act of 1926, § 204(af7), TH#HEHE) ThH b, TOFEIRD X, 1936
AR TERE OB TR AR S M2 £ T, 19244F A TED © 193445 7%

9 Andrews & Feld, supra note 13, at 93, Question 3(b) (about Courtland and Pinellas).
0 Andrews & Feld, supra note 13, at 93, Question 3(b) (about Courtland and Pinellas).
) Compare with Revenue Act of 1936, § 113(a)7), 49 Stat. 1648, 1683 (1936).
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977 HLREFFM LI 35 1T 2 FRBL B AR D fkisE & Wi

NPT TR L 72 ZoBEICE 2 8, (19174E12H31H ™ X b o)
AL R 2 0l U2 HUS 721 T2 <, RHREARKIEOVWTA»rD R LD
— NIBEE RIS T AR F 7213 XM A80/ S —t v ML ki s 85 2 & @
WESR SN D 120, FSTIFEA DMK DR TH - T, Pinellas FHI12B
VT McReynolds BRI EAMEL Tz (EEZH5N5) LI AHDFROR
%k (continuity of interest) 2SIV 72 {7z S, BLIE 7 HLRR PR A & B
fREENDIE|TH->Th, HRENE LR THEHEAOHBAKE C, F
fx F 7L D80/ S — 1 v M PLEASHKRE T 5 & L id 7k {, FEEREE O FL AT
B RE R D ZERHVIEIZOTHL D,

L72h3o T, IEABBEOEBFIREDOKRADRIEE RO HRXE DG, L

(72 Revenue Act of 1924, § 204(a)7), 43 Stat. at 259; Revenue Act of 1934, § 113(a)7), 48
Stat. 680, 707 (1934).

(73) 19184 AL, KU1 AL ZEUOBEDS L hr o 7o b, Z O BIHRL R
S & o THR SN2 (DO—F) OFEMEMIKARIEDENIZ LD, T
DX BRBEANDORN RIS THHDE LT, see e.g. Revenue act of 1924: Hearing on
H. R. 6715 Before the Committee on finance, United States Senate, 60th Cong. 333-336

(1924) (Brief of J. C. Prydor, President, National Coal Association). 7233, JEiREiIEY
VG DA 125 |1k X FLHEAGRE 2 5k 2 O E H19204E12 H31H £ ) #2453 - Tl
A&NAZ & &SN (Revenue Act of 1924, § 204(2)8)), T OFEICOW I A EML* %
) FREAHRAC SN 7228, FHFHIZDOERE BT T 5, See e.g. Newman, Saunders &
Co. v. United States, 68 Ct. CL. 641 (1929).

™ FIZEF 7LD FEFER, 8073—+t » ML LoD IZ OV T, see Miller, Everett
& Hendricks, supra note 22, at 272-285.

@ Fo—flE LTI 3Hi(L)THR - 72 Minnesota Tea FAF %28 F 5N L 9o HFHMATIE
KGR AN HUFE N D FATHERR D758 — 1 > b LHBUE L o 7275, Fli ok
DVRBD LN 5 TH A,

W) FDXHRGENHDH I EEWST LML LT, see Miller, Everett & Hendricks,
supra note 22, at 292-296. ¥ 72, FlAE F 721FHE D80/ S — & > bk Pl E DK AS | X 3k
W% (carry-over basis) DEMTH LT L IOV TIL, FEHREZICHITS [(§204
(aX7)) o@IE, MMREREIC X > TBEE L 72& I T AR 7213080/ s — &
YMNULEDPRUHEICEEASGEICRES NS ] L O, 192448 AEHIE R OM
BHANCBIT S [80/8—+1 » A LOFIZEF 72T LEAF CHICEE S v ) HE
W B 720, HEEmRR - T, (Revenue Act of 1924, § 204(a)7)0# I 1ZBE 3 5 )
Art. 1597 OBUEDBH &5 2 & % LISHENSTIS S 5 2 LIEREET L] Lo
SHDEAET B See HR. Rep. No. 179, 68th Cong,, 1st Sess., reprinted in 1939-1 (Part
2) CB. at 253; Regulations 65, Art 1598, T.D. 3640 in AW. Melon, TREASURY
DECISIONS UNDER INTERNAL-REVENUE LAWS OF UNITED STATES VOL. 26,
at 745, 1027-1028 (1924).

346



Wl (65—3-4) 976

I ABLAE R OB S Pinellas Fr- OB LAY, Minnesota Tea $)P
R RET, BEEEZINARTIIRC, ZoOMMEErd5E 5 LHHL
MemoTnL, FIIEOMGEEOFBIIMEBRTH 7L EDLELE2HEL WV
EHCEDbND, HEHVIE, WREADPEBARLERL 2VOIZ, BIEE
HEOFLEMIE DT & 72 2 (Rflix T v 7 - 7v 7)) v BN HR
ODTESH LD %->TLE) (T E)IZMEE T 5 /#5132, Courtland,
Pinellas WD £ 912, MEENOKREPEHHTFrv 2 - T P
NCTLEIGHEZTTRL, Minnesota Tea D L9 7, NEENF 2L
PREDHUSE AN O T 72 3FEE A Ll 525, 80/¥—+t > MU ko
Pt F 72 I3EEORERFD 2 WAL, Rk DRk % 528 722 v 1A THI B
BB TRNE LT ERERDEAH 9. TOHMEL, FLEME Ok
Ex803—t ¥ MU LD L IR DOMER A D 55 F I HRE L 72 DY
FEDNVFHRFICK T 5D TEDH A9 ™, [HEIHT 2585 — Hié
RHRFE TR, 72 21, 232628 T— RETHIHNREAN

@) oML, Minnesota Tea FEIZ B W THEIARBFBHIAVR L, #EHxEIFICB
W McReynolds ZHIEDSEICTE L2 DO THH A, AiBIEIIFHST A8
22,

@ EREESEEHETIE, 80/5—t ¥ b ORI F 721X SZR ORI D D B A O
TR AE D B EEIAFIC IR > CHREME OF [k X 2 23k $ %) FRBEOBRE DS [(§204
(7)) &£ZDwD [§204(a)8)) @ HMILIRBIAN (evasions) Z#1LT 5 (check) &
LIZH D] EHBESN TS, See S. Rep. No. 398, 68th Cong., 1st Sess., reprinted in
1939-1 (Part 2) CB. 266, 278. £ 7z, 19244 AFEONEIZE L TiE, Andrew Mellon
W E O4FBIER (special assistant) TH V), [{ED KT 7 b & 72 A, W. Gregg
WEOHNEEZHPALIGESVHFELTBY, £2To RRELHOFIHTIE, AHI
WZRES SN BAEANE TR S, AHBRED BHAARR L SN2 55128V T, BUE
A CIEAM D ARBREICLEBS 2 WD 2 0b 53, B E ORI AL &
o TLEIREEN DL &SN BT, ZOMHHEL [Z0/5 7570w,
Pk APFEZIHEANEFM L TH D56, Tabb, 2200HANIKT 2T 72
R DB/ S —t » b AFE—DFEICEEALEICEENS] LFHHEN TS, See
A.W. Gregg, Excerpts from the Gregg Statement 2z Robert N. Miller, Ewing Everett, &
Homer Hendricks, REORGANIZATIONS AND OTHER EXCHANGES IN FEDERAL
INCOME TAXATION, at 394, 403-404 (1931). PLE# B F 2 % &, [Al— AP FEENIE
FEXRFE LT TR0, BHIiAT v 7 - 7 v TE2T\, ZOFEBFZRIITT 548
RN, EHBEEZMPL LV TAIEEBIELL) ETHBBETHo72LE2 LT
H59o
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975 HREFTAR I 31T 2 FARBE B LR Ok & Wit
OBRE] BT LY, WA T Y 7 - 7y 7T&BOLEVIRY V=
19364E R AEIC BV THEMICHE S L 2 B F 2 UL, ZO%HEZRK
HFALAT L CHI &2 A 2 8 dHaicd DBk icBbii s,

Lo L, Az ofkbil: o f SEAFAEME 0T [ E 0 FE™ LEg) L& L
Ty, B, Pinellas FIJUIRHA 7 v 7 - 7 v TPHIER E L TEL TR W
WREED D B0 TOLKEIBIT S, BENEEORMNAT v 7 - T v T OME—
DIV— P AHIETIR & V) DU Tl <, I b FEFESBEL L V) b — b aS
FELZL, BANEET CGEAREPIUE SN D 25, oW AZH
b5, LENEEOEEMEVHEFREF SN2 TH L. UL EDRIZOWT,
Andrews & Feld 1ZkD & 9 127k~ 2%

WIILIZHE &, Pinellas & EIIMO HEIZ L > TEAB RS NS
CERBERMEIREET A LN TEOTH L, BREIIEALIZ
A ETHT LI ENTE . ok b, BARIIILEMSEIENF F

DEBEXBFTAEANOHREZEO L E 572 THAIHI DS HAH VI
BF IS Pinellas 2 @R L, BT HS7-bIZREHATLI L TE T,
Cumberland FFTHIH & - BB HHNZ ct bE, HBENBEANE
FEDFEIRIL 7 <, BEAF I AIETHME 2 S AR & L C&#E % B
BTl holzbE2ZONL, ZOHFEIZEDE, BEMELEIND

W23 B ABIIAAICIE 255 Z L I2Rh > T 2IETHhOTH 5,

19544E 22 5 19864E DM Td - 727 &, Pinellas #1:7%, Internal Revenue
Code of 1954,8337TO T CTHEABIDITE A EZHEEIZHENL LWV BEE
BAHZLENTEITTHS Z LIZEEM ORI RV,

. Pinellas FEOBH N2, EBEAERZH & TIUL, 1ZE A ETH UK E
N T = MM 2 0B o720 1Ok, BUREASSK RN (Pinellas #)

@) 7B, 19324EEALEORIEICKE L, Fik F 7213 OMERDB0/ S — 1 &~ l~ “C%?PL
FLHEAMAE DTG | E[EDIINL A T & & S 7z See Revenue Act of 1932, 8§ 113(a)7), 47 Stat
169, 199-200 (1932). BEDOM T IZ5] & Fe &, [FFBEOIIE] & éﬂ“(b‘% See HR.
Rep. No. 123, 72d Cong,, 1st Sess., reprinted in 1939-1 (Part 2) C.B. 457, 471.

80 Andrews & Feld, supra note 13, at 93, Question 3(¢) (about Courtland and Pinellas).
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W (65—3-4)
DHRED S REARKEHUR L, BELHHEFELZA T (U
T, [RRAHGRE LV — M &v9), b9 120F, IS REASETIER
(complete liquidation) L CTRRFENEELHRIEIERSE L, ZOHRIZI
BEADRED S MG L IE L, Bla L FREF R L 632 b0 (B
T, RS T 7 ZA&EIGELV— ] L)), Thb, 72, FFHFOH
I, BONHEHEADSH READL SRR NEELIUT L, Blé & B
RHFEBEZM L, ZOBRIIHFREADELER L e L EHHRFEEZE
HOHT 5250 (LU, MEERE T I AFEESRLV—- N Lnw)) L5992
ENTE, AT Y 7 - 7 v 7O DERSELT T ARENSENV— b &
WL C, B L EESEOIEFA S > TR DICEE e bAhb
ENTEL ). ZNUSE P DDSY, KENGT I AHRSEL— 0%
FIZF, BEENEEOEBMBRORERE LET L0725 THGA 7 >
7Ty TEET S LSS DONLDTH D,

Lo kb, Andrews & Feld 25 [19544E7 519864E D TH 7% 6] &
WY 2 ANTW 5 L9, Pinellas FAF O FUCIKIER DL 7 T A&
BV — MZEHITA T v 7 - T 793 LR TH - 7-biF Tld i
Vo ZON— b ERSTGEOWMAT Y 7 - 7 v 7, Pinellas Yl D %
D Cumberland ¥IPe % & C, 19544F M AFMIZ L > THEVZ L 72 D% DTH
%60,

T bbb, Cumberland F1L, HRFEAD—IESR (partial liquidation)
ELTE LAY BEAMRFEIERSA L /-1, HREDUZKEE L IIFEAZ
FHL2HEIZBWT, HREAD LG E QTR % ik &G
WELNIZHOTH Y, EImEEIE, FRENETEFEN L O TREZ
Whtrbh, €I TOERBIZESCHGITH-72I2bhhb b e, #Bie
7E L7z (Black BHEERL) ¥ COMMIRD 2 O00ERNP LKL S DTH

@) ZOREBIZIOWTIX, FAEE ENER - BB BIT A4 YA F - XA T A
T R A RN - RS VR aREl48% 5 - 65193H, 248-250H (20014E) &M,
82 United States v. Cumberland Public Service Co., 338 U.S. 451, 452-453 (1950).
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973 ALREFFM LI 35 1T 2 PRBL B AR D fkisE & i

vl

bo B, HBEAPKREICEEZTOL DR SE (BWASHE) LT BEEE
OEHFZIZOVWTHRBRZZ T AW ETHY, ZTOUROH]EH: THR S
NTWeZ TRV, Lal, BRERARICOVTE, ILOHoMBE
HHIT EADZ DT L CEEZ I CTHI T 57217 TlE, Yi%EE
OHAEDIEOHE LD, TN I2b 5T, FIiEFE BRI FERL 2
W] EHE S NTUR . ZoBo M EEHINT L F UHESRRT S U
2L IEEESICOWTD, R ) GEEEOFIZERIRIAEIR L 7
W E DI X o THERR S LT\ 72 (General Utilities FIH®) o
21, WHIOFEEDPRETIT 2R CENI LD EREREE LTSN 2w
EThbo ZDE) NFIOEEOILEZ EHHEEHSBOLbDOE LT,

By  Cumberland FIF-OF) 4 FERITHIE S N7 19544F 7 A IClE, {EHEL & IR D
O OB &N, HIEHEO TR £ 72135 2 5k AR & L CRER
L 72w Z EDSHHEE &7z, See Internal Revenue Code of 1954, § 311(a), § 336, 68A Stat.
1,94, 106 (1954).

84 Regulations 45, Art. 547, T.D. 2831 in Garter Glass, TREASURY DECISIONS UNDER
INTERNAL-REVENUE LAWS OF UNITED STATES VOL. 21, at 170, 291 (1919). &
DX BIEDPSEBD L VOPIZHSPIZEN TV ARV, ok, AFEEBHORB
HIZ I, WSSO EZEY TORZIT BREIEBIIEIE L2V ET2HENE TN
THBY, 2T THRFEEE UEEICT 2 NI (interest) & EHZOFIZEIZ5E
L TWBIZEER W] E OB S 228N TWwhb, See Regulations 45, Art. 1566,
T.D. 2831 in Glass supra at, 394-395. FW D5 E L DO A O LB BB 7 D ANEhE
LT 5 ZONFEIZERIHI S 72 b D@ (Regulations 45, Art. 1566, amended by T.D.
2924, in Glass, supra, at 844), FFRERHDSIE, BABRBCTCERLI 2V &L, (DL
LML) AR LT, S TR E R WHEHIZER O 0728525 &
B bND,

@5 E.g. Regulations 69, Art. 548 T.D. 3922, in A W. Melon, TREASURY DECISIONS
UNDER INTERNAL-REVENUE LAWS OF UNITED STATES VOL. 28, at 558, 722~
723 (1926).

86 General Utilities & Operating Co. v. Helvering, Commissioner, 296 U.S. 200 (1935).
bolkd, HWAERSBLFHRENMIE > TEEBRTHo-DIFTIELL, BYES
WL o TELEBORFEE L CHWAEATT O N DA 1A F 7213 ER T
Ll EINTWHEBE LT, see e.g. Callanan Road Improvement Co. v. Commissioner,
12 B.T.A. 1109 (1928). f55E61 & L T, see e.g. First Utah Sav. Bank v. Commissioner, 17
B.T.A. 804, aff'd, 53 F.2d 919 (D.C. Cir. 1931). General Utilities |23\ C &, FIBIANIREE
HETIX, ZOHWHAAIHE S TH % [1928FDOPGENHEDFDOB L ES L 72D
DTH 7270, Islands Edison fER THILHIMUZEFTT LD 5720 ] L
L7z bEC, %S5 L CEIMBEDE LD o7 LDl 7. See General
Utilities & Operating Co. v. Commissioner, 27 B.T.A. 1200, 1206-1207 (1933).
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Court Holding ¥)J3d 1) &7 1 NEX s #iB % [0 36E 5 5 720 | I B B ST
BINTWBEREESNLIRY, AL B ERERE SN AT Ho
720 7275, Black # B [ (Court Holding ¥3D) H7R 1%, BIF 7 (genuine)
HREEHHOBIIKREDPTHZTIOHE BV TIREANIRBTE L L L
72 DTIZ RV EADT ) e H & B/ IR\ MR E AT ) 588 & D X,
PASHIE NOB &I ISR THGR Lo b o217 2b Ltk v, Lo, #
AL, GEIFE) BoEBICH/20, T L) R EEETLIZ L%
BIRL7=0TH B ] LHRLS, IERSET T AREIHON — b 28D Y;
B2, WRIEADRBEE 2T R WMDY S 5 2 LR SNz, 2L T,
195447 AL DHIEIZH 720 | #IFES L Court Holding ¥t & Cumberland
ik oXBEZ THHIORRICEEZZEZTETL250THoC, NEELE
WCEoTO NIy FTLpRWV] L&Y &ERD 7T » ORIREL2H
HUMIZAE S, 58 F 721338 S NZE RIS O WL, Sk NTFES
P F 73R ERBRL 2 WEEHRL T BT, Cumberland D )V — v
#HlE#E L L 720 TdH % (Internal Revenue Code of 1954, § 337(a)™)
AR L, BRI Y — M RIENEEORHA 7 > 7 - 7 v 7
B, L72Ao T, HLETELHLON— MIEHL, HEMEOT X )
AT % BR ) HLRR TR B % 526 5 —— HARR TR B2 24 72 5 728 D F 45 Ok
felke, HUSEADEEME 2T ST & &b —E EOFIZR T 72133
FLOMFF L R ICHFEST 2 —— L WO RO VL LI AL, LAL,
FEBI, BRI &) FEICRIRL T, REMEOT Ik E A, K
fliAT > 7 Ty TR LGERD 72, Thbb, Pinellas PIRDOKI17
FHTIED DD, BUHEADST RENOMED ORI FIEABRRTHIEGF L,
DEBZIFTGIEADETER L CEE* BHHE N TR T 2546 (DT, [

@7 Commissioner of Internal Revenue v. Court Holding Co., 324 U.S. 331 (1945).

88  Cumberland, 338 US. at 454-455. But see Andrews & Feld, supra note 13, at 62-63,
Note 7 (about General Utilities, Court Holding, and Cumberland).

@9 S. Rep. No. 1622, 83d Cong., 2d Sess. at 48-49 (1954).

00 Internal Revenue Code of 1954, § 337(a). 68A Stat. 1, 106 (1954).
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971 HHREFFM LI 35 1T 2 FREL B AR D fkisE & Wi

ay(adll

KHUG 77 ARSI L)) 1I8BWT, BEREADTIELE TED b
FAEAMAE O XV OBHE TS, I REARK O RAEAME % EREIZEN Y
RAHNE LT DHB (Kimbell-Diamond FIF?) HEH U120 TH 59,
Z DL E NFRIEARADBIEE TG STV 5 & BLAEfig 3Rl 22 D T,
RENGEIRMAT Y 7 - 7Ty 755812k,

Kimbell-Diamond ¥#\%, Court Holding 1375 [ ZRBL DI JT (incidence
of taxation) (IHBIOFEHIMKAFET 5| L omEERFIEH L7z LT, [l
BOXER, MBE L FREAD] Whaley & ORI T SNz (224
#H oI 5L, MBEN—ELTHL72HE—DEXNA Whaley HOE#ED
B CTholo b V)RR #HTHL | LOMmEELbDOTHLW, 72
75, AR O #H OB DRI TH O O, BIEEES 1 X19544F M A
DOHIFEIZE L Z O & filE 34 L 720 Td % (Internal Revenue Code of
1954, § 334(b)2)*)

©) Internal Revenue Code of 1938, § 113(a)i5), 53 Stat. 1, 43 (1939). Z OFLUEMMRET [k X
HE I 2 B OBEEA R OHE (Internal Revenue Code of 1938, § 112(b)
(6), 53 Stat. at 38-39) (ZRHG LC, HBEFEHRKOEEOT Ik EHzE & 8T, 19364F5%
ANETEASINIZLDTH D, See Revenue Act of 1936, § 113(a)15), 49 Stat. at 1684-
1685.

02 Kimbell-Diamond Milling Co. v. Commissioner, 14 T.C. 74 (1950), aff’d per curiam,
187 F.2d 718 (5th Cir. 1951), cert denied, 342 US. 827 (1951).

03 ZoN—FOREFHIZOWTY, WA - #EB81250-253 H S,

04  Kimbell-Diamond, 14 T.C. at 0.

09 7-& z0E, HEFALIERTD19534E D TAXES 3583k & & 5 i Cld, HRATUSE %
WCHSREANERE SN2 00, [ (53 AD]) Grand Repaid 110 EH A BHIER D
75 D= TH o7 D SFRRET H T LI FRA I TE v, SO 43D 4 <
W EW ) DI TIE WS, T4 ld, Grand Repaid #:DFER OWEIZZF D BRI L T
RF Y, BEI2EO—HTldhroszb ) 2 LIRS 5] & LT, Kimbell-Diamond
& X5 &7z Distributors FAF (Distributors Finance Corp. v. Commissioner, 20 T.C.
768, 782-783 (1953)) AWHATEMN D L& B2, WE NGt i o0 E I 0 H) 58 1345
OTHELRDLDTHEND, COFTEEMB) L3545, [MAXAEFTLT I 2K
ETLHEEE CERELZIST2HMWEBKENFAET LI L EZHRTRTIENTEL &
I, MLDERE (extreme care) NERENLG | L OFEBEMREIITHLIN TS, See
Frederick R. Shearer, Taxable Transfers of Corporate Businesses, 31 Taxes 1033,
1036-1037 (1953). See also Andrews & Feld, supra note 13, at 176-177 Note 2.

©6 Internal Revenue Code of 1954, § 334(b)2). 68A Stat. at 165. [AI4IEHIC X B &, 12208
VIMNIZ807 8=t PP EOBRRIAG % L2 2 DINICEEER L, ZOHES
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W (65—3-4)
L22L %255, Andrews & Feld 1, Pinellas ¢ O CEREISE 75
AWEESHN — b)) Of k%2 (FHEEURIZHL 2% o> Tn ) o
BTE (FESIR T 7 AGERELV— b, HRHUS7 7 AERE SRV —
N OHHRNIZEDELRELZ oL WIET 2DIF T v, 5 I1E, KIS
FIHT 5 X912, @<#EokmE $4abs, EABRBREBEOMKR L V)
Pinellas RO B T 4 = R o e 7 = e 725 LSRR BN
XTHAHIHIM, General Utilities Y|P\ 52T RETH o 72O TIE R
2, LI ORTFIITIDTHL Y,

W ERSZ ) LERBEFEEMEL Tz s, MBiEOFREH]
EFEMOCHAOPHA L TR L TR W EBELZA ) e EIK
ERIIZOFFZL > THRIET LRE LS 2DEAI M HbHW
(&, Pinellas YIRIZHRT 2 NERERBANORIZE, 240D General
Utilities 12 BVF % IR O RIZHEEL 5.2 LRE 257207259
e

b ok d, Andrews & Feld 1% Pinellas IR OFHHLASHO AU IZIE Ly & 32

TR G O FLHEAAE IR g s D IR O NS FRERESHRERICL D &,
TREEREOFERETIE, HOW L EHEEOYA I IEEME %2 S EE IR 2 &
WTELLEINTWA, EEEICBWT, RIS, S 24EDNOTEFETALO & % k5
L35 X HEIE S 17z, See S. Rep. No. 1622, 83d Cong,, 2d Sess. at 47-48. 72 B, EHED
LR (VbW B A 24 F - XA Y R) AMROILERE (VDS T Y R A -
NAVRA) WEREE DN VO R LD, WIZT T AR - R A%A YA
R NRA 2B S SN — V#2072 TR B OFHIE v b o b b,
TRHEETIE [FESRENICERTLE TR L2V EV IR U —128HT 5
D] EOFBIEASINSL, See HR. Rep. No. 1337, 83d Cong., 2d Sess. at 38 (1954).

07 Andrews & Feld, supra note 13, at 93, Question 3(c) (about Courtland and Pinellse).
F 72, Andrews & Feld \&, General Utilities ¥ JZDWT, ZOMIMNPMERTH L Z &
EEHFAL TWb, 374bb, E5I13H 301909 FIVoE T1,071,426.25 N )V O EAMiE
DB DHTANEREIIK LTI 72Uk, ZORBENREOEBRDS D -7z, & v ) HE
MATEEOTREZFIHT 5 &30, I3 2MBiE O e — 9284 (amount
realized) (ZIZHEZOMOHEOARPEFNSE — FIA L7 LT, BEFHENT
HEDPEM NPT LD TH A, See Id. at 61-62, Notes 3 (about General Utilities, Court
Holding, and Cumberland).
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969 LM LI 31T 2 BB AR D kL & WA

= Tadlll

ET DI TH v, ESIFZFOEHRT, 5k & SLAEMRS 2 TS A2 5R ]
T LI — IV DFEYMEL B TRV DT 5%,

19364E D5 | ik X EHEAMHE (carry-over basis) WV — IV OILEEDOF) E % %
A&V, FEEICER T2 IIOTRLE ATV RSV, EE 58
EHITH A ) 0 ?

ZOEZ I DRI OENTEROMSIIKTET L2025 0 ?  Fh
L, BEADOEEEA I HHWIE, FTEBEERT E TR Rk
MR &DBIRDME LR DIEH 5 B ?

Andrews & Feld @ _EZERIWHUITAIRIE ST 5 X 912, General Utilities J5H
&, BABERERE EAPTEE) (IR FEERERE (RAFTER) o en
SR XS, BEIFERINLEA IRV TS 2 M9 2 L8 %
WEWHHEIAS, ESLINEDL Y, E LT, General Utilities JREIASHT
Heasn, EESRT I AGEIGFO N — RS 7T AR SEL O
W= NTHHIEA T v 7 - 7 v THBOSLNL %S, HMFERRE @ U7 Ew
B EAEATRE O F [k X % 50l 3 2 BT Z LV BEIUS 7 7 AHRSE
DIV — MIFEPITERIEO L — N EHBT 525, EH 50T 218, fat
G777 AEHESEO NV — M2, KVEUT 2L, BTy 7 - 7 v 798
BOLNLRBEMFEERD YIRS ZEDHRETH LR Y, FEEfHiET]
M ZTFEEITEF SN VDS TH o

L L, SEABRERBL QGEAFTEE) 2 R EEPE RS (M AFTEEL) Of
SEREIE & A DU { BE LMV ACHEO— B AR T 5 i 5,
General Utilities FHI & THEMIZFHET 5 2 L bW RETH S, 2L T, [
FEHIS D7 &, KRR Z 8 U7 IR B X 2R ME o5 [jk X

08 Andrews & Feld, supra note 13, at 93, Question 4 (about Courtland and Pinellse).

09 NFEE (B FOR MBSO R &S] (CE, 20164 (F)) 92-106EH 2K,

(00 SRS, HWITFIEBITIX, 19864ECLIEIZ BT General Utilities JRRIASE&IZBEIE S
720 ok b, PREEPERB (EAPTSEL) & BRI NBREERBEL (3 AT fsi)
T AR IELIL X NS I OMETH 5 FoORBEOMETE LT, 72
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W (65—3-4)
o9 A 2 &k, MR O #HH LIV  — B L 2B TIES{LT 5
CLICEEHCODDELDEH D, B s, KK % # U 72 RN
G OWHT & ARAIUTZ X 20 FENEREONAT & DOBT, HUHHE NI
LIENERERBL ORI ) L&D WTNOAE TS, A
M IRAE 7 SOMBUBEDZLE T, MRS s — BRRIUE & O
SEOFUEICER LT, MBEFRKOHHEZRFELLZY, TONERVEIE
VAL THZENWREL 2B 005 ThH b 72, Andrews ld, ZD L9
7 FE A TR 2 19824F ALIWFZEIC B\ COR U724, 2 hud, FlzEofksit:
W2 H LR O B DSE R 0 & 2 AR ERICH o722 & 2L <
HHL, 2D, General Utilities ¥IPIZEEED H % 1A]1LF % Andrews & Feld
OHBE LTHESINZLDOTHL L) ICbNL, £2T, KETIZZD
L) BRHBEOFMEA TN I L L L2,

FAE EARMGRBORIRNGE—BIR & T OFHE—

B 3HITTAIZ L D12, Andrews & Feld i&, Courtland B U Pinellas O
HHORG | DS FRK & RO SN o 72DE4T LOIELWZ & TldZk
holzbFET A, bobd, EEHMWIITRTOEEIIE S NS IR D Hi
il L47-5 & LT, AR TORZOANER,, K OREEAMEOT[H X
EYTHIEEEHITAILD WEHDOENTLZEIATIELZWVEEZ LN,
e OATAHRRFE RN M 72 5 v &5 2 R 2 BASHRH L 72 b1 Tl
7% <, WP LR O ML R B O BB AT A E o Twno 7o 2 & 20 <
PHL, ZOWREKRNZERE LT, WAL TEE L OBUMEZ IR T 5.
512, WA SEE 289 ) 9 KNI LARINIERFRICH S & -
RINTWEDITTHED, £H)T5E, RAIZ, CEPSTRINAHFHZED

ERAE, FRRA DEAGBIOEIR] [ D Lo B (H2EM, 20074E) 1 H,
ANFETEE TS O BLH R R —— 77— 2 BRI L 2 00T 2 T35 D 12
i 4:63% 2 52935 (20134F) =M.

J
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967 AHLMRFHM I 31T 2 BB AR D kG & WA

el

g Ewvy, RO L) RS EAERICHES L) ICBbLsDT
H5o

FEBE, Andrews DSHUL & o TE & 5N7219824E 0 AL HFZETIE, xtF
KENDHELE % Bk, PSR ADIRREMRE 2 5 &k <2, H DI, xf
SENDERE 2 RRR L, PUSE NN 2 U5 (Fffi) &322, &
Vo 72 NERERRBL O BUR % I BLE 238 IR T & Bl (LU T T, THANL
HRRBLENG]] L)) PIRES N TV LYY, DUF T, 2 ORI EE ok
BEMZEEABMALET, BAHELEOREZELETZOERPLRALHE-
T 2k L7z,
(1) FNHUS BRI D2

19824 ALI WFgEiE, #REHEABEGI09 5, FAHUS (Acquisitions) &
4yie (Distributions) @ 2 DDFEIFUIZOWTEICKHEFT L2 DTH Y, HEA
S RRBLEIRENI R BT 2 IRBEOPE 2T SO LMLED TSN T
b0 $habH, FWZE T, AT 3 2 ABRREHRS (LITTid [k
NIERBL] &) ORERE, T 5RENOMBUE M —— FEEAfRE R K
HER & —— ZRUSEAD T &/ 2 & T, BEN R EABUES T | & k)
1% b D (carryover-basis acquisition, PATF Tl [51# EE ARAE] &w
9) &, HUREADSEHEME 2 BUSE & L, BIEM 2B ABUEH X E Ok
TS DO THIET S L D (cost-basis acquisition, PLF T [z
ANBUR] 2v9) Lo 2012K5IT 5 L RS, Zhs 2 00REHEMBiE
PEEISEINTE L L) T 5 2 AT TIRESN (Proposal Al), ZD#%
(2, Gk R NS 0 BARR 2 Tk 0% (Proposal B1-3), Jt Uil
R NBUS O BARE 2 B OFE % (Proposal C1-4) %%t o do &b, [

() William D. Andrews, FEDERAL INCOME TAX PROJECT SUBCHAPTER C,
PROPOSALS OF THE AMERICAN LAW INSTITUTE AND REPORTER'S STUDY,
at 24-197 (1982). e B, HWIFFES EREIZX Y, MK 7F v 7 ¥ — Cerdk
EHMER ENT WD, See Staff of S. Comm. on Finance, 99th Cong., The Subchapter C
Revision Act of 1985 : A Final Report (1985). [AHf5¢ & eIz mA L E N L B
L5, AR TIRFEZEO A Z IR, W R REFHEEHOREE Lz,
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W (65—3-4)
WFZED BT OBIRZ RO L RE LT LDE, —EOEMMM 72 SNz HE
DFENFFABLORERL 72T TH Y, ME AR T BRERBLL, 5k T A
ABIRES NG 2, BEMELE ANHURSBIRE N L D2 h b 55, il
IO U CBRIERZ RO LD BhERD L LHICT LT EFREEINS
(Proposal D1-3). F 72, F&#t (subsidiary) & #F (division) & DT
DHFRN D%, U 5 H I TF 2tttk o L EEfifitg (77 b A F - XA
YR) B FEAIMEEREME (A R "MV R) E—HERLIL
LIEEIN TS (Proposal A2),

B, 19824F ALIWIZEICIE, LReDAHC S, 3 AR OB R IES % 0
BN OV TOIRE (Proposal E1-3) %, F&AEARA T 2 BattbkA i
HORFRNZDOWTDIR_RE (Proposal F1), 0BT 5E% (R1-3) b &
LY, AROBMEIZERIIZES 20T, Wbk,

(2) FEANHUFIRBLO 733 & 2R

Courtland T O Pinellas ORI PETIE, HMARTFRK & 78 E & OXBIAH A
N, TOWE, HEFRSWEEETEEL CvoZe LAL, $B3HI()T
Kl ), TORmMITFEEL Y DRz EMB LK THo72L, 5 3Hi
@2)THIzE I, BRRHEF L v, FIzg ORKHEE DK IT T b MK FTRAR L & 7]
CEANBUS B OB R A EONDL NV — PPFEELTB Y, FIEofkEEoH
I & AR 2 WO L E B2 CEB S /-2 L ZNAMKICEMZ £
L9 %2 EDHER SNz UKL, 19824F ALT WFZE T, ALk &
FEH & APHBAIIIIE R T, ENO DI ANPRBROFER ik — T4 b b,
X N O RRBLBA R AMERT 18 1) MkFE 3 5 07> (5 1k ZHE NIAS) , BB 1R
H—HIEE SN, Z OB 72 B BBERDE £ 5 02 (Refili B NS ——
MBI R EABUSEORIR W & A7z ET, WFROFTHEIZ L 5%
BEOBRINIEEL 2 EHEEREND (Proposal Al)o

bokd, Gl EEIEANNS & R NS O 2 O OBRBOERRSFE
FERTRETH 2 L 2L, 20, BAERETSHTLONL, ZhE
NORBOERIHIE LWEE M2 I 2 ET L2000 THoH L%
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965 AREFMm I B 1) 5 ARBL B fR O Mk & WA

25D, BARIICIE, Ik E R AT bRAIUE L BA A TSE
BREAUGE, ZNZNEERT 20K THS I L, #i2, BERES,S
DIk XEIBE ABSOREEZE 8, HoVvIE, S S IR A
BOSEAEC S L IZEBETH S S0 L7zdo T, MRS % MR B A
BL32, oL, GEONELD MK SEEAREG L T 28R 22050
12, FEURHIO % WIIBEEANOFED £ 9 IZR AR < b R\t 19824F ALL
e Tld, BABBOTEL LThL X, HRIUS L BENE L OMICIE
B E ORI OMEE IE ST 213 EORBW A EOHHEREL 2V E L
T, ZOLHIBRAMNERITFONG, ZOHEE L TRIToNLDIE, B
BLRENGEE ORI ED LS HTHEPSRO N, EE LBRN %
LOBEY, Lad, ZROOFHEXD BHEIGEITED & LT
2, RREAOREE ORI 5 72 0T, MAIEETFI 2L Lz, &
VO BIAERTE 2 £ )12 — REMISERNZ LOTHL 00, £ b
DTH%,

COHEHIZOWTIE, FEETRIEAICER LARINIBEIZBWTL L
RONDbDTHLH 59 21 E AR CIE AT ERR IR % 25
FEEVLODEI TS BbNLY, BATHESELICHEET L i, 4l
RIS BV THICER SN TWAE I ETHLEN D, FOWEFRLELTO
FERE 2 BRSO 2 b DERERLEA ). T2, ZOTCHTAHLED
12, &5 WD HAITT Mk X TS & IR AT & 0 R C 0 BIRDTE
BHENDLDIFTIEE L, ZORROENTFE—E OB 4 73 ]G 2R
SEXNDOT, 19824 ALTRIZEIE, MR b 2 3 NS & v ) A

_ FLXODFEEMICIERLL ) ET2RALHMTLI L TEL L) ICEDLN
Tz Ll BAREBOFEL LT, HabiE & g & oI ER %

(9 Andrews, supra note 101, at 34-36.

W) 7z& 2, MELAY BEZFTHT HGE L RIFT 256 L&, WIS 2K
T LR EEDE L TH L5, WA TERE (FEH) 525, BETERB (F8)
D, L) X ICHHR AR 7% 5 See David A. Weisbach, Line Drawing, Doctrine,
and Efficiency in the Tax Law, 84 Cornell L. Rev. 1627, 1633-1637 (1998).
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W (65—3-4)
HEDS R WE LTD, BIRFINEL LV DX, LBREOREND L LS
INREPD LN, Thbh, ABUSRBLS ik ST NS & Rl R
FEANBREE OVFRRPIHE—TRE LRI LSRN, HDHWVIE, E=ZDO
PNRIZBREE V) LB R LR DESL ) ?

= OB O FEMEIZ DV T19824E ALT BFZEIZIEEL L T 2 2800 5]
kX AL AU F 72 AL E AR~ O — 12DV T3S O WD H 5
E O H LY, £F, FAPFRB A, FEIE R ARUSA L fi— 3 %%
IOV, BRIUSIC X 2 AT OBV ORI IZB VT, Aokt
=L EBRVE END, B8RS, VPHEREORS O T TEED
IR ARBL 2 1T ) & L IdWEEE LT, @tkalolE 2 Bk e i,
BB EO N CTHMEEARG LT 0E2E2ROL I EIZR->TLED
L, ®5HEDEOEEOHAIIELHRETHLIICLTYH, HUEEOM
BIZE D BEMLRIMITONETHS I DL THD, T LT, HAHEIC
L BEANBEAEYI IR TE LV ETHE, 20X RfliR s aro Tz
WG| CHIRERIFEARS L T 52N TECLE) DT, EARAET
HIUZFEANE LRI E ARG & ) R ) o —EFS I s L E9
EWVWIIDTH D,

F 7o, BABRRB 2 5 [k SRE AR L H—F 28I2o0WTh, i
E LIRS, EENE % 0 U 72k NS 2 5 [k K TE AR 12 2 2k
WTHAH) TEDVHETH L & ENDB, RIS LR EOEEIED A
BRRER D00, BIGT2REORLYTHEST L2 LT, BEXWIZHES 2
WHEIEREINLETH A ). 29T 5HE, EAIUSTH LT I X R A
BV RY v —iF, FEMIEIHRAIUEOLE I L2rEMTE T, #Ro

W) bord, General Utilities IFHIBEIL (Proposal C1) (&Y, BflixT v 7 - 7 v 7
DU FENE % HE L 7219824E ALT AFZEIZ & » T, e NBBERRBLIE X SR A2k L THT 9 &
(R NHUAS), BUSEN (F720E 20 OBUHEN) 128 L TITH 20 (BIHk & T
NEAR) OWFTIe L2 ) B2 woldHEAE W) 2 & T, MigrarhizLbEZH
Nb,

(5 Andrews, supra note 101, at 36-39.
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963 LM I 31T 2 BB AR D kL & WA

&2 A, Gk TR NG & R 2 e NIA & 2SR 92 1 B4R n] iR 7% T T OFAF
LTLEILEZONLEDTH b,

Z LT, PibEo X9 2219824F ALL WFFED 4341, 3 NBUEHIZAHIG L VW=
OYARGDPEIFET L2072 LTH, Ik AL NS & R 2 NS
EOMTERZBOLITPIIFELVEERTLZLDOTHLOH0D Lt v,
RS, ZOX) BEZORH G, EARKOTEEII BT B RHiEE A
T, »5HVIE, BEANEEOTEEICEIT 55 M REANUS LRI, A
MROFHE, FAXBENEEOTEE %8 U7 NS % T 1l T &
FEENIE, GRS TR AN, Reiif NS, 2L, B=ofuihve
WA TLHEE L > TLECDPREVEDLEZOLNLINLTH D,

(3)  HF NHUATRABE B HR oD of G a6 P

19824F ALL W2 CIE, 51k ZRIE AMUS & RefiAE NPT & O T o#IR
EMBLEICRED D REZ LTS NL, L, T TRESNDIDIEL, #
DRI L C&E2k 912, Wi 2 E AR DTEE TH o T H RHifEA
TAFOEIRDFRO SN2, A2 5ENEHEOTEE THh - T Ik ZHE
ANBUEDBIRAFED SN2 0, Loz — X b DTIEAR v, FifZEICE
WTEERFTH L2 00b b, FlIfkZRIE ARG OERPFEDO 515
DIE, FEARMIZIE, FETEMEA (non-subsidiary corporate) D REDFE
BT RTHPUFEND D D217 THSH L (Proposal Bl), iz, #HAHUE
THHIZE Db o, RAMBEANNEGOERD O 5N b DL, FEATHKE
XD80/ ¥ —t ¥ ML EDFEEDOY;E721F %D TH % (Proposal C4) o

CTTHEBEIREE, PRI 2 BBk NI & 3 2 BIRO BT O
HTHDLOII L, EEIGZ G AR AN L 35 B1 OFRPED S
NBIZIE, [FEEWIZTRXTOEE] LV ) BmOBEAGZIT TR, HREAD
MOENDF XA TR VE V) EEB 2T UERH LI ETHA H . BEIZ
Al 12, GIHkERIEARNUS O & 73 5 OEARUET TH - T, FEMNSG
RENCHERSEDL %6, AFEAOEEE (LE5WELIE) PR
Np LIz, Z2OXMPHEICTEENLZFTE L, HOEADOTFE4T
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W EITEBEROIZTTHL I HICHEDbNL, LL, FEadkose
MO, FRABEORIMOEWEZT Th L, F&t (subsidiary) &
P (division) & OFEMMEZE BT 2 U, BEHLBEO—HOFEEL AL S
ELTEDLHDTHo T, TG OIG E TR ORUT & O B%
B, FETEH2 B ENDGEOTAS & L% NOBRAORUS & ORREF L
EEBVEE, L7722 T, 19824F ALIWFZE T, [EEMIZTXTOEE |
&) B A 72§ A 05 [ KRE NS O #R (Proposal B1) (&3EF4
HOBEIIRL L s, FREO [EEWIZTXTOEE] OFEIL,
FFRHIL D [FEEWIITRNTOEE] L) LT S WG 05|
ik R APUE D #EIN (Proposal B3) & LT W FbNb L EhoTWD
DTH5b,

F72, FE4#A (subsidiary shares) OFEE[MEIIIEE TR, F&
MR EHLEAGE (net aggregate basis for assets) 2DV THE S,
TR O FEE ORAR 1T [k K EE AP ORHR L EEH O L &
N5 (Proposal A2)M7, kTHD LI, Bk X NIUS DR G AL,
Bl BUHE AR DN OB EL ZITH > T, BRI T ZBR ) FEBIH)
xRk L2V OT, AP TFEHMARFAHEELRET D, D0
&, FEFRABEADNEEO—HEEET 256 TH, BESHRPIETRHEA
PHROEMZ TR T AHRY), ZORETOFENERREBIL 2 v,

ZOL) PR DH) L, TEHTHLLEICR- THLHHEAD [EEW
T RNTOERE] O % ZOPSHEEO—EONG & A5 EHIL, HEA
EFOMRE L FPUEM O FARTH B & OBFEE IR R L, FIRE oMk
ARITTOEANEREABE (LT L) [ThRnILEIELLTEH0TH

(9 Andrews, supra note 101, at 64-65.

W AL, IUSE: & HiE pE IEHEATS & DOFEFEAST T AD A I3RS L 2 7 4 (purchase
premium), ¥4 FADGEIIIEARET 4 A7~ b (purchase discount) &7 9,
WY TR AT o 72 1C, FRHMR ORI RT [k TRE AU 2 #BIR L 72+t g
DFEPEPITONITGEOEBRGR T 72IZHEOF LKL, FatikaU LM & Mk
B S D (Proposal A2, Proposal B2) o
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961 ALREFTFMLIC 35 1T 2 BB B AR D fkisE & i

HEICBbNb, M, BEANEEO—HROBIC 5k X H: AU OZR
TR L9 &3 A Y%E (Proposal B3) 1, HERMY % A ASAEHE 72 19824F ALI
WIEDEEHE AL RNEND LNV, 287% 5 [AFFEIZL 2718k E A
WEOREIRDOELILIE, EAHURO T L L TORENE & RS & O
OREBBRIZIKD LD TH o728 A g Akkid 2 O —Fr—kkASEHI &
LTEANBRESETERT 20 THo T, 20BN EEO—HRE
LTHBEL BT I LIIANREEZONLINETH S,

(4) Ik ZBIE NG & FEBUR) 4 O H 5725

5k XA AR, AR COEBIFIG F 72 I3 EEOAREHRIC L 5T
O 6N 505, ZONARGDPEEITRO 5N L121E, —EDOEM %7
SHRITFIUIR S e ZOEME [FEHEWIST X TOERE] OEE L Z L
SRD—EROEREDFRE & TR B 5, REERI3d@md %,

9, [FHEMZTXTOGEE]| OFEDEIZIE, NREADVETDOEE
TR TR A (Proposal Bl-1-(A), xF&5i%E ADSHUSE: N O D
HE TS (Proposal Bl-1-(B), & A\ &, #5EADTUSEANO#
S, ENDHOEEF 72IIBEE IS DS, EL LD BERITHRFEIC
43ltd % (Proposal B1-1-(C), OW§ &7z 3 LENH 2 MUY, )7,
— DG HEDFEDOYATIE, HRENEEDO KIS (major portion) = &t

09 George K. Yin, A Carryover Basis Asset Acquisition Regime?:A Few Words of
Caution, 37 Tax Notes 415, 422-423 (1987). FHiOIERBLE N5 E % VT, FETHHE
BN GOEEDOHEHT HIREEEY 245, TOFREB VT ERL S
LB TE LIV, 19804 T AL EMER 7 L OfE S T s T 7z L (Id. at 423),
19904EMRICIE, ENEEDO—THONIRD 720 OIERBLE NS EOWGE1Z, TR
DIERIFFED DD, FABRREABIEER T 2 L ESHKR W Tirbit/z, See TR.C.
§ 355(d) ; § 355(e).

(09 Yin, supra note 108, at 420-421.

) FENEEO—HOAZERTLI T v F L7 - ANy 7 D5ITIEH VB H, spin-off
R E N ATTREMEDSE S 9 o See Arik Hasseldahl, Dell's EMC Deal Could Fall Apart
on Tax Rule, available at http://recodenet/2015/11/10/dells-emc-deal-could-unhinge-
on-tax-rule/ (last visited Feb. 21, 2016).

@) Bl-1-AN, £EREOT I 2FINL %12, BHBEORBFIIALTLILORKE, &
TR AU TR L, BEL o EEDE TN — EHREIC
SELT A A 8 b, Bl-1-CNd, {HHEDELCTH 5 »IRERSETH 5 0% Mb
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W (65—3-4)
£ETHLDTH-T, #BL L OBEPIIZOMMOET 2 EEHFR T 7213
— A A B U CREIZOBET S (Proposal B3-2-(A), &AWk, BFEHEL
BVBIFENDOHRARD A A HMIATHONL, OWT NPT L e iFiudk
B\, B B —EHOEHEDEE DA 121E Bl-1- CUSAH:Y O FREIATE Y
ENTVRWVDTHLD, TOMFIE, T o 76 AR /H S e
PP EET S (tracing) LEDRLWE D ICT L0 LI MY,

Bl 7 EOIEBE G 2 2> TH, HRFICHBLTCLEIRD, w5
ENDPFEBARZ B L 2w & T 5 Bl-1- O0RER IE, (19824 ALI BF5E
PYEOMRE L) ¥ 7F ¥ 75 —CT, BELIBNTHHONELDT
»HY (LRC.§3610bI1IA), ZDHEDIN—NVOVFEBREIZEE (conduit)
WCEBERVAS L SN, F BRI % Z TS O TH IR, K
FIZHW LA LD, HRENTEBRARZRORBELBND L) B-1-B)R
B-3- BIOFHEWIZDOW T, G 07 F v 7% — CIZHABO IV — VHSFEFE
LTw/zL, HEZBWTOHEE LT TWA)' (LIRC.§361(a), it
DN — WATFE GRS D L HfF S T & 7210,

LA Lah s, FIkEEEAREICBWT, EAERTOERFEORE
WMERDDL L) BEMORGIE, Y TF ¥ T —CTROLNLEMOL—V
DZNER U T AV, 51k ZRE N, RIS X 2 U5 2 12,
CNERFICEL T 20542 (WBEOFEREZFHEE LO) WL L &
THMETH D05, HREADVHUS S N/EEICHT 2R 2B L 2w
&) BRSGRIE IR 2 HUGR % R0 2 B RERRIE O #MPAIE, TG |0FHE DS
BRGEE L FHO T 20BN CTH ENENELE XL S, ZOBEPST L L,
B-1- WO EIIERIC L 2 £EHEOFE & ) B, BRFESRIE AL
Ky, ENEGIEWZ IR LzrHli 2 A3 5 v, #RalGE

3, BEF 7 EBRE AR DAL O G DRI T 25 A i &b,
(19 Andrews, supra note 101, at 99. 7z, IO U DD ) ITRHIi % 45 F L ¢, FEHA
WO A ZEZTEDLLIIILTLE ) ZEHBAEEIN T 5, See Id. at 94-95.
119 Gregg, supra note 78, at 398-399.
119  Minnesota Tea, 296 U.S. at 385-336.
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959 LM T I 31T 2 BT BE AR D AL & WA

EREFMORNE B 2 L2 ERTHLEDTH-T, TN EHIHEETIE
NIAHZ B 2 ABHO RS AN B FERTH L LEZ HNLDTH LM,
F 72, WIEIHO A% 2 THLS B-1- (B)%, FEdHERHilli & 521 IS 25Hk 12
SELTLE ) B-1-OIZowTd, 25O #HOIRI & RREEZOIR
e ORNZEUMEA RO 5N D, T74bE, B-1-B)DH% TIEIREADI TS
EARAROAZREEL TV B2, ZOIRIIE, HRELSRRE AN L BUTFEA
BRI & &2 L 72k, F7202507 L 723k NICHUSHE A 2 B g L7220
W EHEMLTWA L, Bl 5 L)1, 19824E ALIWFZETIE, EABUSAT
& LT oxt Gk Akt & S Ak & 03812 DT, BRF B CHEBLH)
T TR EOREFA O 5N D (Proposal D1)o L72705-> T, w#kERHiiD
AL, (8D X)) RS S s % b7 v Bl-1- (ADBE L 1R
D) BEOEEFPERAOBEELFUT 27200 EFLEIFTIRVED,
Bl-1-BIIBWTHBPROON-EEZONLL, TOZEIEZB-1-CTY
FCTHS o %D, B-1-(ODIRILIL, xHFEAMK & IR AL &
DR DOHI N IEBAE A MO 7L % 3B L 72 R0 & LS 2 505 THh 5 10,
DEodga e 38y, 728 218 "IREAD [FEEWITXTOEE]
REETLOLG &M, WUSEAMKEBeL 22EL05, thb %
BREIZHE L 2 220 723541213, B-1- (A2 5C0 WL b 3483, W5
FEANE, B-1-QA 5000V TN2ICEET 57205 5 UErdH - 7
A, FEBRIIEDE L 2 h o 72 OO #PAT, EBASEZRH#T 2L
& 7% (Proposal B1-2)o Z O5A xS NSER 3 09I FEA% 3 2 FEH Rl 4%
&, MNREADPBREOFEELZ B CEIHSE2LDTH T, HREAOK
EPFEHEE, BERL T ZETOLDOTIERWD, FlrDH 72620
HETHRIEDEBHAR 2R L TR T TH L5, MEERICHE L1
S25W0, LT, 19824 ALI#f3ECld, 20 & ) RMifEMEsER S,

(15 Andrews, supra note 101, at 72, 74-75.

11 Andrews, supra note 101, at 72-73.

1) bokd, 19824 AL WFZEAHYH |1k X NBUS 0O # IR % 780 5 RILIL, AT L
EHEMS O TR E W) BETH - T, TOFRMICL DL, LRGP & AR

364



W (65—3-4)
Z DFENB BB AN S 2B DO EH I~ NBEREIB 2 A5 5
EVI)ERPBREINDLDTH S,

D &) EBFFZOTTEFBDOME DTV E BN TV L -, R
BEADFET B FEBIFERIZ DV THERHE AN | & ik CHEAEAMIRE A~ DR 25 7%
W ETHH)o BUTOHTF v 7T —CllE b L, AREAOTTRE#AES
N5 LIRS TR NG| S5 5 JEHEATAS (2 2 s (LR.C. § 362
(b)) o ZORERE, K GEADH IR T 2 FEHFRIIRELEDOZ N
ZHUIZOWTHEENE b D TH->T (LRC.§361bN1IB) ", UL D
TPRERFR S, BRBUIR T REFERIETHAD L T D L ADLDOBHKRTH S 9
»h, BROLDOTH2 L HIZBbNL, Larl, 19824 ALL BFZeask §i%
NATHF U0y 7 8tk 2 SR 3 2 FEHAIRR 1L, FEBUHH & BRI E E DA AR Al
1% (net aggregate basis of the assets transferred) & OZEZEE | CHM S
n, Eix vy ¥y V754 3N b8DTH-> T (Proposal B2), ZDHE
FERH I F S 2 380 L7256 L W U CTd % (Proposal A2-1),
WETIUL, ER RO G & 7 2 FEBRZRL, S READTEOERE % 17
LB 2 TFEHOMREZFEL L ORFICESVTEESNRTVRLIDT
HY, oL RERHEERE TIUL LREEFNENOERMFITEL
RSN TR VWERL PG LAEKRETZ LD,

F72, GIEERE AU T, ARENI LD EEOREEPHRII L 205
FENEROBFETH 5 LRI ENTVWEDOTH- T, MHRENCLLTH
B OBEOHEH % ZNE/NT LVICHZ D Z L RHIZHE-72b D EF )
TEDBTEDEHICEDNL, 2L T, 20L& RITHIIE, Ik 5 AT
FFCEEZ NG L7212, UREREL D M S ENE AU CHEGREST 256
DEBHBOMBEOD ) HLBEAGNTLH L, 728 21X, P GETHHE

Ble T CEMREZDL)ICEBDNL RS, 2 TREOEENHHELTWD L
249,

9 IEBEAS I MOMAE % FFIEEHEDOZTNZIUZED L HIZE ) B TEHLOMELT LS
2TIE R, 19824F AL WFgEid, FRliCIS U Cizmd 5% 0 J & FEHFIZR 20 U T
T HRNJTOWM )T %R LT 5b, See Andrews, supra note 101, at 83-84.
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957  HHLMRFF I 31T 2 BB AR D kL & A

SH

[1]

N) B3, Xt GEF&tEN) o4& FZEEME10000 V) %5 [k EH
FENBUSTHAS L7228, £ OE#%IZ12007 KV Th ik KRR AR L > TA
O GEFEMEAN) ICHEE L2319,

Z DYt ORERE E OMIEHEAME L, BUFEOM (12007 Fv) Th < X
MHFEMVZE (100 Fv) Thb, Lzh->T, MEE0HEL 2ITN
X, PHoFEHFRE, I EEEARRHCL > TXHA LTI EHE, 5F
T2 AFLICHI E DN D L Lo oRBEmEEORLE (OAFHH) & FEHD20
TIRNVERST, MEICHEEING 2o 2#MFATPHICL > TGRS NS Z
EANZ R DU TEAS, 19824E ALIWFZETld, PHOBEOFIZE (0 M) 28
ZCEBMBEPAELLOIFE L 2w E LT, BUSE (1205 F)v) & X4t
ORFEAEATRS (10005 V) L DEFE L T L I 7 AID W TREREEDOMIE
HEAME 2 BAERIE ¢ A X & & &b (Proposal B2). 7278, XAt EHIF)ZE
2007 FVEFTRELIICDAZ D, XHZE PHDTIEHCTWD IIZHH
UL, Xtk PHoOMTICREOANEROEEZRT OEAEGH TRV E
bEROLNDL L, XiL - PHMOGIHKEEEAREIZE T, P20 F
NVOFIZE R EHK T LI X L 52005 FVOEBFIEO 38k E
EBLDTIELR L, FIZAHD200 FLVvoREzsl Efknw/ZZ &id, Pt
DFEBFIEZ HEOFGEOFIRET 2 HMHE L THRELZVWEDEZ LN
LB TH 5D,

L Laehs, XAt - PHEOGHEEEANG L, Pk - AR O5HE
EHNE NG & ORI TIE, RFEARR ORI & 2 FEBIRIEOH 570D
WENZD o 72D M#ETIERL, BETEDD WERD, 72
Ptl - AFIOG I CTE U5 PHOEBFIGIL, X2 EOMA LRI
HoR T2 F vy ES VA o ThY), 2oONFIEXH - PHMOEG NZE
L, XA F7EXHAREDE ISR L - EBAE LM LT H b, 2D
I BENS T 2L, SHEEEEANUS P HETONLLEIL, KOFIHE

(19 Andrews, supra note 101, at 85.
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Ml (65—3-4)
B NS OB OB & MR EMG & OZE (FTLITLAL2ET1 A7
TYR) ICOWTHENTONL DL, BEEAOKRAF Y ES LTS v %
HEWIIAB L 2wobE2ohb, 3612, BlFvyEI L7 ( %X
SRR L C7edy, XHOREDSEE L T zrilrrbbd, FHEFR
DOHNLTEBBEFE 2D L, 19824 ALLWIZEIX, RSN L 5505808

(Bo72lE T D) HREINRTIC L 25 RHREHET D &) BRE Y
WCERT LD 7225 E)I28b s,

(5) WHMELE NS & General Utilities JFHIBE LR

19824F ALI WFZEAS AR S NS0 7' F v 74 — Cld, 19864FLLIEIC &
% General Utilities JFRVEEILRT D O TH - T, FRAHUS T  ERERUSIZ
LB HEANHEE AT LN TS, HUSINCHREADPETEE T 52 LT, Bk
BREOEBFGEZ ARk s 35 2 L 25 HE72 5 72 (Internal Revenue Code of
1954,8337(a)) s LAd, ZOHETY, BENTHUS L 72 #E 0 LA fifitg
WU EEZFT L (BflirT v 7 - 7 v 7) BTELDOT, Rfiks ko
72EBIRGR L, RANZENERERBL 2 kL5 2 & &7k o Tz,

ALK L, 19824F ALI ff32i%, 19864ELLIE & HkIC General Utilities )5
HIBEIE %79 (Proposal C1-1)o S C1-1TiE, [HREIIKT 2B,
HREBAEDTEH, &5\, FEEMIEAG] S PN WZDMORGIZ X -
TITONAENEEOFFREIHE L Cld, EBFR T TR SN L (2
VI DEAIERD NS L3I, BIWHECIC X 2 IEDFEHE L TEHEEDOR
IETTGNE & T _REZEPHALPICEND, 72, TOHMIT [FHEFE)IC
BT AR OZEM 2 MR+ (2L])] THhrH L, ZoERICIE
[ENOHFEGHEDIEIEMIE AT v 7 - 7T v 7T HHGNIBWT, HBi%A
Ty T Ty TERBEORBAGESFEIE LTELL Z L] PIATTRE SN
B0 e b, [ (NEVEEER B, IWAHE RIS BE e AN B E R Z Do H
XL OWREMEOAT Y 7 - 7y 7L, Z0O1 FvEheEhsys, HE0

120 Andrews, supra note 101, at 115.
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955 AP A 31T 2 ARBE B AR O Mk & Wi
BEANBRB LS &9 &1 FVET, SEEEECHHFERIIDY, B
L] bDTHLPE, THTHIET 20725 T, NEARBEOEBFGED 1
FVDBE#EEIN LT IR SR 225 TH 51,

bold, WRENDMOMIE L HUFENOM DI & 5555 L9 12,
SRENIERF S LZRBHRTNETHL LT DL, BfliATy T -7y 7T
HoTHEHMFORBEE L ZWEENPH T S, £0 L) A E LT
19824F ALI WFZEDS281T 2 D28, OiLA (goodwill) Rk SE Ml 70 & D4
EETHL. Thbh, TSNl B, HENINS OMLEE
IR ONEETTHL EHEL, 2o, KHIE LTk T & 22 W RAL
7L 2 7 4 (unallocated premium) & LTIV LSH Z EICHENFEE L2
BET, 3512, F0L) REREEORANE & b BERICEIER T
AE—EEE TR S N BT OWT, MGG O EIHFIRE O AR
DA EDREENT-DTH S (Proposal C2),

72, BEEIHIO W T ZTRIE AUE O #IRAFED S /-0 & FERIC

(Proposal B1, B3), FRaHUEIZ D CHAMERE NS OBEIRE B 5 2 &

LIRFEN TS (Proposal D4)o T DIRZEIZIRD 2 ODFEIRH) 5 - TH
D, 8B 1LIFRHHRAOTBEEIC L 25IEDH - 726512, Y TRAIE
FEERBELZDOE LTRSS 2 ED#EIRTHY (Proposal D4-1), 42
138078 —t > ML EDEAMKORPATRWINEG B - kGt d - 72546
2, WREADPEELREL, TOxMEZEGRE TR L > THREIZDE L 72
LOEMN /Y Z L DRI TH S (Proposal D4-2) o

81 ORERUL, ERIIETESHEPEGOEELTH L, BAEL Bt
WEEGE L 72 L ORIV R D L b D720, TEoMBissg 2 fatns
FIEHE DS, B L a0z, BattrsFati&wEx it
HLzDEHIWBI 320 ELE 25, bokd, HEMHOMTH
HEAEEOIIRAILT LHHES 2 TIE 2V, JIUIK L, 52 0EHUL,

SH

(12)  Andrews, supra note 101, at 115.

368
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Kimbell-Diamond FAF OFAR %2 BO L H L3550 THLH, C1 T
General Utilities IFRIDBEIE SN TV A DT, dtREENDEHEDWHITA T
7Ty 7Y A, MRENIER LG EIIEE T L L
%%
(6) HRTB RSB OMRIE~

BATOH 753 75 —Cll ks &, MBFEREO 7 F 0 o TR
BB HFHENDORA D B & S & o THUSR L 7ok 30E, EBIRIR 7213
BEREZZR L2V b oL S (IRC.§354(2), BFEFEAOKK, RUJE#E
Kl & DX T H o TH, FEWEKHIE OSN3 7% 20 o 72 EARGE L 7235612
(504 (IRC.§354(a) AN SN DIGEIIE, FRIIIIREHES M O Al
HOFICEBIF R Z AT 2 (LRC.§356()1)).

UL, BHEHEEANOKRADAREZHRIZL o THHE LR ETHo TD,
%  OREPBE TR L 72FE0RIFICL Y, ERFRE T 2I3HLEE
EICEHL 2N s vrd Lt v, MRS T 5 720128
BRI BN 7. SN R T IUE R 6 F, TIUIBREEARTHE SIS
bDOTHLHND, HIEMFEOEHFGEOR: - NaBakhs, MOk EDREEIC
Lo THRFSTLE) ZENFTHIECEZONLDOTH L, T/, ML
B, BB AR & bR BB AR & 1B T L AR IE RO BT H B
5, HABREIRBUIENEICER S LD A5, BRI ES NS &
V)N — VIIFTE L B\

CAUIH L, 19824 ALI WFZE T, #REBFERBLOARIEN & 5 NB R R B
DRI EJNRAET 5 2 L DEE SIS (Proposal D1)o T OFEFEIZB W
T, HFEIE EARIED 7T »12HE- T (in pursuance of the plan) | %4
BEABRKZ2WEEA MK L LR TLILEDPRDODLENTVEZDTH

(Proposal D1-1), ZHORTED7277— AHPHMTIT ) LT E T N2 v,

(2) 19824F ALIFFid, Zd & ) 2Fifil e LT Kass b2 51, Zofimz REame
%o See Andrews, supra note 101, at 164-165 ; May B. Kass, 60 T.C. 218 (1973), affd
without opinion, 491 F.2d 749 (3d Cir. 1974).
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953 MR I 31T 2 BB BE AR D kL & A

L

L2oL, FWFgEo NEAES] &, TBEED 2 WiEANLFZOR TIThi
Wl a3 (HiETH-T), MREANOKEDS, REORG ORI F 72134
T, EEFIEEBCISFEAOLR T 2B NEE T NS, /2, BloEA
DT EATR P W RIFEADTRTOKRN T TN TOEEFPIET S
CEERFICIRTHDOTH S ] (Proposal Al para. 3) 705, G OHkE: -
A D DOTELEVET X D, SHIT, FIk XTI AN T2 HEl
BIE AR & o TRHGIEANOKRA RGPS SN D56 7ok 20E
WFEADZ Ok & B4 & 2l RIBAD [FEEWIZTXTOERE]
UG L72ERIC, MRIEADPEREE L, TEREARK EBle L 208 L
7208, Bl TR NBUSOEIRD e SN o 728 — THoTH, A
WD 77 it THRERREBEAMRKPLHE L2 ZTNE 2 120270
5, BREFHEFHEAMKOR ) TEBRMBZZHR L 2V L1l b, 2B,
FWFZEDOFEZE TS, R AR DI O % % 52 T Bl o 724k 1%, 2 O FipH
THEBMR % i35 (Proposal D1-2)

ik NI D36 T b R EB RSB OMIER Z RO 2 R EH & LT
19824 ALI WFZEASHH/RIGIZZET 5 DL, BRliEIE ABUSOFF# CH 2 1 Rk
NEHEDWRHMA T v 7" 7 v 7 L HEBRIZSH 5 DIXENEKFEAB T D % 2
5, MREBREBE CERTILEI LY, L) b0THLY, FBFE
(&, AREIS)TERCHERR L7z X 912, SREADPBLE 2 & OIE@EHE Tz vk
AT, BIRETIEANS CTH D) 2250, EHAREZEET L LR/
i (Proposal B2) T, HEARPEABSHRIEEEABZHMIET S, D0
(&, PREBRREERBIANE N B 2 Wi 3 2R R0 5, Lo T, 2
D JFTH T O EEFE TR X 2 WE O IEBEMIZ L A2 575, FfZEIC
i, FHIiAT v 7 - 7y THRONALEDEHHFED SR WVEFEIZDOWT
HELTY, HREANOUTZENZMET 2 EBFGRNORBL 2 KO 7 WREEE
BAONLZEOEZLAMENDH LS9, Thbh, o, d%

129 Andrews, supra note 101, at 165-166, 174.
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W (65—3-4)
BENBHEDWHMA T v 7+ T v 7OMMEIL, WHRE NTUSI20E S o Nk
B TT TR EIN TS 720, HEERBHEB Y ERLLEITRVEVD
BEPZLEZONLDOTH D,

72, 19824F ALLWEZRI%, MRIEBFEABEOMIER 2 B K & 3 W IL
BEAPHRENZTET 256 ICRETREPBLOMEICHZD, G
EANONR I HEEECEEAFTT L ORI L 7ok AL, BUSEAN
PHETHREANDOT XTORELZIE L7203, MEENIFETHEr
TRFF LT 2556, MRFBRE CIRFEBIRIEIIA L v WCEH L, BRER
ZBRIFTVEHY 2 OFAR D R R NS & AR R BERERBLOMIER L 0
HMAETETEBPOEBEDS T TWD L) ICELNL, 8% 5, ZOFMEDOR
B2 [EAROMEDE LAY 1F, B AER T 2 HET TG HE
HDHVIE, BEEREHFONHESTEEICET 2R TE 2, MBI Raw
CEERGETAIE I PNHY, I DX ) IR RRL & B AR ERRL
EMENEIIN O L BRSNS % 6, BRRE: NS 25 [k KR
B, &) B NBRERB O RIEIE, MREER B o MEICFA & L CE
MR, HLVIEBAREIELIRETEVWI LR ETHALINETHL, 2D
E9IZE 25 L, 19824F ALL WEge A%k N RERRAE & vk B REERBE & D 12l
ERIRZ RO LD LB D D, H DI, TOHE OB NERER
EEEICIIRERER L L TR I N TS LHEFTRETH L0 D L
N\,

F5H BARENDTRR

19824F ALI WF4E o0 @ NS RRBLEIR O E O IR 2 58I, B4 /T
RTXI-EIAHICEAE, ROIBEIZEHSINS, 8112, IEATEOFE
WIXEAEARDOFRE EIENEHEOTRHEE V) 200NV — 03B AT &, 52

129  Andrews, supra note 101, at 161-162.
12 Andrews, snpra note 101, at 162.
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951 HHLMRFTF I 31T 2 BB AR D ke & A

au= 0

2, NS 2000 — MIWTREEAIFICEDS e VB & B % A3
BLDTH D720, WIENRP—HEEHOBIRVIZOH—LELZVWI L,
553102, B NELRETEBL & BRI B RBL & (3 2 M N BEMGL BT NE D
DTHHZ L, E3HTH D,

NS 3ED) B KRUHE 20 ML, EABUSEBOYEDR R %KD
K HHFFHETHLELER LD, THSIFHAOHBERBH OB Z
GHTL, HLREFAEZRTOIOLE L TBOTCEETHL L) I2EBbNRL,

HAR DKM FRBLH TIX, A0 & OMBRERITSC X 28 HEOBIEED
P NEFERN & LTI | & S (86257 &), — B BB 2723
B O, RG] & L CHU) b CEAB B REB AR ) TSNS (7
625D 2 7 &) F 72, MRASHR A IRIZ OV TIL, MBI
OB RATATIED 05, MEIRRE LIS 20K T, BEABOEE
BESZWIZHE b b, BRABRELSTEANT 3B EEEFEA
WA G2 Rl CRE L, 5 ICHIUS L7220 X9 1[ENANRERB 2 17
AT ENFERIE SNTWD GEB62D 9) o 2D & 9 % MBRFEMRBLH O BT
JiE, BAREOTH L L CORERV Ol %2, kAR ORUETH 2 1]
DO—MEORRELET L0772 ET, JLHIToTCVEbDEBRT LI EHT
EXH, FLC, #MREML LT, MESMKOATHL LR, i L
TR SN O RAE DR ENTBY, TOL) B AER 21
R BLRE CTOIER T OMAE O IR GTR L, FEEiIG | & v ) MR DL O
HEARFHI LA R DD EEIRETIEHS ),

LA L, HEKFRBEIC B 2 ENEEOHE L L TORHR o,
FHEMIZIIBAREL TV ARWE I IZAR D, 728 21F, FRscH T B s 3
Blaediid s 2 EHEAE SN0, HATUGEZE L TTHEADOFE &
A FEEINIUGT 20 L RBORESED D ] o LFEBESN L5, 20
Zaid, —EREU EOBEAMROHIURIZIE HTEE 5, T2 »hb

20 WHE FPRISFE  BMSUEDM@H] (20064F) 298-299H.,
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59, MERFEmBGI T, S LoMBERITA U0 ErE VI
KNI EWIZER LT, EANEEOREE L L CORER\ % 5§ 2 #iFH o5k
DHENTWD 20, ENEEDEEDIHR & kAR OFEE DI & D
BIREZHELERDL LI RoTVDLEEZLNLDTHD, T2, AR
FEOFEE L L TORR o As, RSk, BRIt o3 Ak I
BIZEL RATORWE E1d, MRO BT & v ) BB OH ERE T
B BN, WG AR EEINIHEO A E MIAT ) —— HED A % 5l
B A100/ 85—t > MR L, ZORBRICNAERZ4T) — S & ZWHEICL
TLESTDL LI EbND,

o k) R (FE EOBIG]) *EEN MmN LR 5
ZEENEARE, B, MRABIERICE EE o TV AENEEDGRIEE L
TORER Ol %, —ERBIL EOFE AR ONURIZ D ILET 522 L Th
HIEFEIIERTELTHAI L, 20X 2iLEE, IDCF F:THeHTH
RL7z, HhE%e v LB OMkE % EEANHIWTT 2 BB L EANR LD TR
HBEDH o 1205, HHWDHENROTURIENEEDHEE L L TOIR
WERHIT S Z EDIEHENTH LWL, EXhTHETI S LTS
N9, TOMOMNETHEIHEET HZ ENTFHEND, T2, TOHOH]
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