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TRE FAFE7Sd S59F o 558 $ECE, A7t fdste A7 dArH
ZAAAEH(JASDAQ) AoNA A=A, Tt ApAasr SEAHA o] uhet FERojaia 5ol
AR TS5 AL STHAYALY A FELE o] fiEo] A g 52 SA5HA
kS (kotobank, “IEHETEAMIES", https://kotobank.jp/word/IEH#H7cE A MEE%-1465189,
AAMA3E 2022, 1. 6.)
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o AEZ 5o o] theshe T F4| vz st FEsdFoos

H3248) QFESglolol ) F410] HSUAE A Fo FEAS O TR

O ‘AEF 59| gaol theshe FUA2 o WIS A1FA H5 94 48T 52

SR = S |
TS AR WAL F42 Lol ARRE FACPIRA HE A 159 ARG

59 Fol)ol Ap|RA] HE S Boto] A4S0

- ANFA HE AR ARG 5o Foo] F0) olstel ALl FO)2z T

b

- 5 olAo] E5AIS WT HSlo] AY|FAe HESE A9, 1 F4l0] FRaj}
Lsj0] Go 7154 HE JH9) 4RI SERARINT FREY 42
A¥stolof 3

O (AR 2714 5ol ujel #5371 whe drlola] AHEg 9] 7hao] theshe
g 2t FAL ©0|o|HPFY Faol SR FU = B F30] oAl

i A=

Foog TpAghs)

=

2 FRok TRl AS A9 FRALE 5

D BEHZE ) A 9 A9, AR mEblH AS A
FEAZE (A 9 APl I xS ololaRFANA AT

248) LE THAAME, A61Ro2 A1F A% 'RASHERAH, A372910 A3F

249) Y& TAEAM ) A33R A3E: Y& FAY, "No.1463 XS #3RIEL 72 & 2 DR HESEERRD
https://www.nta.go.jp/taxes/shiraberu/taxanswer/shotoku/1463.htm, AALZ}: 2022. 1. 4.

250) €& "HAMH AP, A23x AT A6s; TASAY AlFH, Aol A2F A6z

251) €& "HJAMR, A24x Y ABE; TASAE, A24x AT ABE
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B -3)2 A%

D) A7154 315 A9 G 59l ool JO) oI5k F9ele J0o2 &
3) A7NFA S ALY

Az AR WAAE AW A23E AT A6T A5 AW AGIE A2% A6T: KA
I < kit TS B SFIES = 4R)1ITENG A/, 2006, pp. 88~89.

(h F

Zz0] AEA252)

D AIFF

O (ga=

AE7}

) 47174 {53} BAste] R TP HFLS
FArsto] FHIASIE, hoRRY St ]

HA| A (0]5} “HITFEA)S AH-83k254)

1o+

O EWIA] HEHE A 5~4592590, 7] Wngt QRASAAL gre
AN BA

vy

253)

252) APE-o]
e

o
E’_\__
=

27 A5A(2021), pp. 71~80.
ﬂ‘ﬁJ A24z A1FoA 785k Fod=9] wid, o199 v, Joa9] 2, S
*—}“ AoR W A25x Ao wE AEIE 23EE= AY

254) GE TAEA, #1922 A1 vigAA-ZA o gt AAgE Y82 =gkl 452021,
pp. 72~73.) F1g A

255) 49| FAAE F7HE FFAEA SR IFAAE) L thoTt T-2H(LE TAEAE, A-RI)(H=:
AE ZFAH, "No.2260 FisBinFi®E,, https://www.nta.go.jp/taxes/shiraberu/taxanswer/
shotoku/2260.htm, AALR}: 2022. 1. 13.)

(&F: %, D

A B A& A A EZ Al A
1950000 e | 5| 0| goooccomom | P | 156000
Lo i | 0 | s | BO0IRTZE k0 | 279som
2:?9)28:8883:} ig{ 20 427,500 40,000,00091 =3t 45 4,796,000
e | 23 | s36.000 . ] ]
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AwO| Th2 AT} Helsto] 20.315%2592)

O (YEAE) F4] FEAEL 20.315%9 AlSE ATEF A SHEFT}A])260)

O 4474 59 YEAS FAL Wi 74 5o YEAS Fojzt TRo}o] HER

O W74 59 Freout Aok 34 5o Fréol 4T 7F TR kgD

256) SUEAAE A8 u] B wigde] HS- 2.5%, 5%7F 484

257) Q& A1, No.1331 E¥tkFEnft BEIC (R 2 FE S EERBHE ), hitps://www.nta.go.jp/ta
xes/shiraberu/taxanswer/shotoku/1331.htm, FAAAA}: 2022. 1. 4.

258) AEA| 15%, FEEHAEA] 0.315%(=15%%2.1%), A 5%% 74948, FSEHAEA = 7|5
A5 2.1%E H-&3to] 7t FAsH= A oZ 2013WRH 203797H] HEd(RE: Y=
A1, ™No.1463 HG#HIEL 72 & % OFBREIHERR),, https://www.nta.go.jp/taxes/
shiraberu/taxanswer/shotoku/1463.htm, AMAA}: 2022. 1. 4.)

259) At@: E ZAH, "No.1250 Bl Fifgr % 5 & & (@ #6) ., https://www.nta.go.jp/taxes/shira
beru/taxanswer/shotoku/1250.htm HAAMIA}: 2022. 1. 4.

260) YE ZAH, "No.1463 #kZG#HEL 72 & 2 DFB(HESEERS) ), https://www.nta.go.jp/taxes/
shiraberu/taxanswer/shotoku/1463.htm, AMYR}: 2022. 1. 4.

261) Y& FAH, "No.1465 HXEFNEEELGRF) DMK, https://www.nta.go.jp/taxes/shira
beru/taxanswer/shotoku/1465.htm, ZAALA}F: 2022. 1. 4.
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O (gaS) M52 s (A)2 AT d5E4rd 28tz

O WRIFF7F =i o2 R 2 vig Fa2602 oIS viAIsl ] fste] 11

g S AR Ee AFE FHLEAN Al gl AYSHA] o= A9

O uige] 7]Rl0] e FA0f wigh WRIFFe] A 2& B Aui=2o] w2t 20%, 50%,
100%9] Aa=itdes 289200

O (FEa5) 4AFFY 74 FEASL 47158 Fua0ns 3F A= 7

AQAE 25T Ak A] ofF Bl 230] mgEo] WA B2

O FP154 AR) AT A7154 7182 F0)0]H, A71F:4] A2 A2t
(o)

U] HBHDE TS BAGA 24269

262) QE A, "No.1474 EEFAGRC (% 2 SRISHEEA OBEEBR R MR, https://www.nta.go.
jp/taxes/shiraberu/taxanswer/shotoku/1474.htm, AALA}: 2022. 1. 4.

263) Y& "HANR, A24x A1Y As5E

264) FUuEE AFEAR o] He igAES Yo v (EE, SJAlg 23, o],
Joa9] EHl, TEAAE 2 BRI #eE HE, A137x0] TOE F49 e U

265) GE "HRIAM, A23x A1 E A4T

266) KPMG Japan, “Dividends Received Deduction,” https://home.kpmg/jp/ja/home/insights/
2013/10/taxdrd.html, HAAA}F: 2022. 1. 17.

267) L& MM, Ae1x2l2 A1

268) B ARZHE “‘HAM5 0B, https://www.tabisland.ne.jp/explain/kabushiki/ka
busiki_6.htm, FMA=} 2022. 1. 17.




0 @7154] 47D ARA AP71540] 4R7101e GO)olL 4] A7HE g7t St
Ad7t ok]7] el ARA LA Gl
O AT ARF 5o FoAw ol AP T BT WS %S
@) %5 WA
3 A& AR g el o) A7kR WA e
A9 71E F50h A4S Q5 AHols A3 AL ) 7
- (ke e Tllo e A ABAREE 71E S50l ojojo] ojdH Ao
Ho} FjERFolA SoAE HA

- (A7HEY W2 Tt oz AR) 71E FFERE A3AA o]eje] oldd Aow
Hot A3ApofA| SAME A

2. U=

7t A A7
1) AR

O ol=9] At +& &4 Aes 4 F00) 85 e S 85kt =

269) L2 AA AL, “SHEERRG) IR I-SHIH, http://www.jokos.jp/article/161638
6L html, AMLA:: 2022. 2. 11.
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7h A7 S

O vl 853 AP dutdos WHAgAE(stated capital) A=E FA5k=

IAR(EEA A 2T o] F HAISE F SAPE(EH A o He)o = EE270)

O &4 d¥ Hdze deols I 3 785 "o RE & & 3o, ddid

AW Hell2= Az YolS= TIARH 7t 1984 7H e I A 2 P (Revised
Model Business Corporation Act, RMBCA),°] &

O ko] & TSJARH jo] Athd AR 8ol siB=™, vl=r F-SIAL k= et

ol TalAbE S et

O 254 9 wle AR Zide] 7128le] wigolt 2134 35 5 AEdos
ARk H Wl W g mEe B Adon FIHom FRYY

0O As2 Y HdoMe A5 #5274 oS 1% doiaol sltizie AR2a9

Sk AJeto] S18EH, FAIRPHRI0] F53t A |FAlE AZSHA] Al AR HRShH

FF(treasury shares)”} H272)

O dtglolF TP 2 B SAPE A7154E i<, AJeHredeem), 4+ (receive),
g =(take) & WHOE ST = U=F 5-&327)

- il AEgo] FAlRE ANE ZeSAL FAEEAY Meo] o3 43te

(©]

s
©]

T Q= 7HEET 28 7S vt AR HELS F8EHA 33274
- A} Al |AI7F A7|F4] HE59] U 201 A9 wEsAr BA S 22
7|1&(improper purpose doctrine)°ll Wa} 1 5L 5]-80A] &S = U275

270) =4 9] 6212009, p. 6)

271) 712(2012), p. 68)

272) A3(2012), p. 71~72; AA5(2021), p. 69.
273) DGCL § 160(@)

274) DGCL § 160(@)1))

275) AAL(014), p. 137; BA4(2021), p. 69.
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O 7&F "R 12 Yo (surplus)S e 2 A7|F41Z HES 4= o, AEES
712 S5 £ Afole LEsHA] 270

O 3 AR AHjd FA7F A7 74 FSche et 549 Afole 1%
A71F7419] HEL 518EA FHFAATN 54 718)
- OBl A7 |4 RS89 24 34t o]olS fIRt Aofek= AR USSlolok ot

O AP7|5=2]e] dis oddolut vigdZ ddfe YW o® QIgsHA] o=

O Ao 4 2ol ofebdl 7154 A5 4 FAYE 52 3500 gat 22 H7

Stoz oot FAL HepA FAVE Hgsn FuFY Adol gl7] HEo]

HSF AT LE 221527

=
u|dey $~EFA](authorized but unissued shares)?] E11, FE7FH Algaio]

i

MR BAH20
- Gk o] 0] RS FASH FAo] U AL $BF4 S A5

7|2 SR AFHOR FAYS)
O AT o} TEIARY L olojuigat 2]

bution) #H= 7igo] E$Hs}11282) A}

w7l zo] X8

N

A HEQ 1HEskA] & Bul(distri-
=]

4 HE ofni ol FAH

N

276) N.Y.Bus.Corp. §513(a)

277) A14(2021), p. 70~71.

278) Hje] d¥ko 2 Apr|FAS FHESH o|Foz WA7[of o]2 JFE HAT &= lojoF THRMBCA
§ 6.40()1))

279) A7|1F4] HE oo FAYHHERIS] FAARS FHA} FAL A] ZrojxAL Bl S-AHE Tk
A7l d 283 S99 T3t g9 ZIstofof THRMBCA § 6.40(c)2)).

280) RMBCA § 6.31()

281) RMBCA § 6.31(b)

282) Cal. C.C 8 166

283) olddoF 718, FMYFZRA 718, 5 K ReRA 7%, AAAFES 7IE T Yl 7 71ES
T wdsh AgEs 7% A A8E(H UL, 2021, p. 71)

]
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- RARAEAES ATt Bl E ol TeAp S FATAle] HA A

- FuF AL AN Be] S Ash] ST AR BE 45

O FAERIe] Apit FHo] 1009 @8 2ol 8549 571 5009 o
A5l SAAHAYS](Securities and Exchange commission: SEC)S] 7AIE

B10287)

O FAEEHRIo] Aol A7 541 HS0k= Wiloll= APdlid(open market
repurchase), AF7|&7Hii<=(self tender offer), @AW (private negotiated

transaction) s°| <

- AR Bl FAERgECl] off A71RA AS BE BE FFE giom

284) Cal.Corp.Code §500(a)

285) Cal. C.C § 5100

286) Cal. C.C 8§510(@), (b)

287) YAAR016), p. 260; AA42021), p. 72.; HEE(2016), p. 91; SECE AAFH0] AL
B3 A4 FHEE 5185HHA 197040l AR 2 ulRista 1982d9lli= SEC Rule 10b-
18(Purchases of Certain Equity Securities by the Issuer and Others)2 =Ygt

288) 7A<+4(2015), p. 235.

289) Exchang Act Rule 10b-5, 13e-1, 13e-4; 14(2021), p. 73.

290) SEC Rule 13e-4; 8212:(2021), p. 73.
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WA AR, RS A IS grone siby W uSH
Zj'

FS F20) i3t BRI 75

O 254 Ay ZA(>EEolF "9 ), 785 TR )ollA = 27154 A2 4]

MEO] AT AL FI YA For], £ ARE olxe A HE

O ABH UY BdAAE A71F4S TyHot o] fEEA P F

(authorized but not outstanding shares)2.& 1l Z}7|F4]9] B39} A

gt

O YT AR ATk 2ALPELS FA0] Arzt ofdte] Aoz 2]

O 4 Ay L@z 2Yolr oAb ), TSI Jollrte Ak AP

o 1x

AT

i

Y3 Ke)
"l‘/'gl'é‘

N
1%
)

ZFAS

AEAoR A7tEOR FuFY 4717419 HRo} a7foleks o] EAfsX

01-9297)

291) 7144(2015), p. 237.

292) A914(2021), p. 166.

293) A12(2021), p. 166.

294) DGCL § 243(2)

295) Del. Code Ann. tit. 8, §243(c)
296) Del.Gen.Corp.L. §243(b)

297) 1A44(2015), p. 308.
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O FAMRYclo] ASF A/|FAL vy SaxAe] Adz EHy A5H
F4e 24 429

O AIFA 5 T Azo] AL WPsks AL AFUPo] BAE 21 o] A
A7\ AE BAE S e

2) 314712299

[0)

O ¥eryo g n=dA7|e2 A 12 - ALE sk = 385 AR
TAEA] o
O "= IAVIE= BBt o=t 7eis Ex= ¥ (quasi-law)ol]
511,299) AWEA 07 Q== 5|4 Y 2 (generally accepted accounting pr1nc1ples
‘GAAP)T} 3|AI71&F =X A(Accounting Standard Codification)7} 213300)

O wlFe ZAaelo]l HEFE HEANDAE 49 o8 A71FHwreasury
stock) 2.2 34 A7 =R F 47FF 4 918301)

O 3A7ZIF=AA(ASC)ol Wt x71Z4 9] HEQr1E a4t

Broz AR ASHAL AF ARl BREA YL AL, AIFAL

302004 Atete] AT Bl FA7IES wEI0)

298) PWC, 9.1 Overview of share repurchase and treasury stock, https://viewpoint.pwc.com/
dt/us/en/pwc/accounting_guides/financing_transactio/financing_transactio_US/chapter_
9 _share_repu_US/91_chapter_overview__3_US.html, AMYA}: 2022. 1. 25.

299) A, 2017, p. 30. ; Auditing Standard Board, AU Section 411

300) ]—‘—LILQjHo]—S”]ﬂ]7]_"H °Jﬂ(Federal Accounting Standard Board: ‘FASB’)o] u|= SAAH I L]
(SEOZEH ot AU A3t US GAAPE FAHEZ of2] 7|&A(FASB Statement,
AICPAstatements of position, EITF Consensus, guidance from audit and accounting guides,
FASB staff positions)g F1L 3loA Li=]1 FUH 8= vidsty] fs 20099 7€ 195
ASCE ¥ad

301) IA7ZIEIZE=AAASC) 505-30

302) AHda, FAEYPRIE, ol9Ydoday SAE U

303) ASC 505-30-30-6; AP 5 FHE B Wgo] 7|4 HE 843 3|4 H=E g +4%

Afole 19 o5
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7h) X7IZA $HS300

O A7|5219] FHEY7ks gk o= F52 fs) A a9 7Ieo& A5k
A7\ Ao A A EShe 34| ﬂal $305)
O A7|F4] FHE AQF+E= A -H]8-2 F4H3u]-E(stock issue costs)OZ X
St A4 FEE7e] T

L A7I54) M A7)
0O FAEHRlo] HSU7kET o (0 42) R A7l Aoy Addysk=
Ae A== AR £ AE(shareholder's equity)?] SHL2E A
2] 31306)

304) PWC, 9.3 Treasury stock
https://viewpoint.pwc.com/dt/us/en/pwc/accounting_guides/financing_transactio/fina
ncing_transactio_US/chapter_9_share_repu_US/93_treasury_stock_US.html#pwc-topic.
dita_1734093510196647 AMLA}F: 2022. 1. 25.

305) A Azl9] A= ofEet 2=
20x 1, 128 @ Y9lo] HEF 2,00038 5 4080l HST 2244 YL A7IF4 02
Aot 45 A A oS 2=

i) 24715241 80,000* o) d= 80,000
*2,0005= x 4022

306) A A9 A= ot} TS
20x2. 69 HALS A71F4] 1,000F5 F9 45289 HEERLNT o A M k23t
z2

) A 45,000 o) A7154] 40,000*
].‘—Oc}oq:l. 5’000**
* 1,0005F0] sfgsh= 27154 597t 40,0008 (=1,0005 x 402 2)E et
e 27|54 ARED)CR QIS AelE AEYoF 5,0008HE ATt
20x2. 8Y 7HRlo] A71F4] 1,00055 282 # 0 HE(EFT o IJA A= vh T
2F) dZ 28,000 o) 7174 40,000*
ARG 5,000 **
ole]gJoiZ 7,000 **
* 27134 FH5Y7F 40,0009 (=1,000F x 40225 At
RO R QIFE A& 12,000€7/(=1,000 x (40-28)F AEYFH o|JPdFY AR AT
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O A71F4] AEOo 7 QIgt 2} A ojH(additional paid-in capital)oll 7FARE
O A71F4] AR E Qg A2 AR Y ofFo|A Ap3tels], AR ofgol = of
U= oo TY FF T4 AR A9 A= sk, 11 s 2ok RES

oljJAat A

O FARRlo] 75412 aztels 3¢ B85 A% (common stock account)ollA]
A A7 Fi= WA 71(stated value)S A= 314 A E T307)

O &7 9ol F419] A7} = WA 71E Zaloto] AF3t g8 o]QlofFolA
BAFAY ollYodF7T AHEYodF Atolo] iR AFet

O WA A7ZFS FJof FAgHRlo] Ay B WY rEg W2 sHFog
A71FAE HESTHE 1 Aol AEYoF R HYRE08)

=

12

. Al
1) 4 48
7hH 712
O FAEgRlo] FolA] Ak WlolFal F4e AR HS5(E)she B T
FA9] ¥7], &7, B o5t FAglo] 74 ’b*%l(stock redemption)©] ©]F0fzl
Ao E30)

A} ASC 505-30-30-8; PWC, 9.3 Treasury stock, EXAMPLE FG 9-3, https://viewpoint.pwc.
com/dt/us/en/pwc/accounting_guides/financing_transactio/financing_transactio_
US/chapter_9_share_repu_US/93_treasury_stock_US.html#pwc-topic.dita_173409
3510196647 AR} 2022. 1. 25.

307) PWC, 9.4 Share retirement, https://viewpoint.pwc.com/dt/us/en/pwc/accounting_guides/
financing_transactio/ financing_transactio_US/ chapter_9_share_repu_US/ 94 _share_reti
rement_US.html, AALA} 2022. 1. 25.; ASC 505-30-30-8.

308) ASC 505-30-30- 9

309) §317(b); vl=r Al Ap7154] 5oy SRS 25 34 A8 oA 44T



. =2 X7|FA S - M0 et HMH= 79

1

O 47|14 W Kproperty)& 24, 97154, ¥l 14 U 7[e} AR dota A7]5s
ol ISt F4e HET 5 9l A= AL
O 'F4] Aglo] o]RojF¥ & AL FAo2 FAHE 4fF AELS &5 4

(termination of proprietary interest)¥+ Z& 2Ju|g31D)

O oI5 APEe 34 48 750 et Rujelh B 3o} Aliele] meolt
WY FE)R B A9 RekE MFAN, A3zl B 19 TES
I3 4TS FHWI

A302% (b)aol|A] Aok= W0 sgsl= 4] Algke. ‘EA o 7wy}l A5

U= A om B F49] wWek-Hjuj2 X|Z|sle] FFoA| FraS(HEolS) TAlt
O AB02E (b T Aao] BASH Fasto] Ed20g gy FUsHA] ¢17]
ol weh-wimi2 A Zshs A% 8T
- HAA o7 gyt SUIR| = AFE1313)
- AAA o g H|F5HA] Y=(disproportionate) A&314)

- 75 Aol ¢ FEdh= AJeB15)
9jo] BHzo] HAtog olgt u|HolZZo] tst AlBI3106)
ll

- EYEASAHcertain regulated investment company) A32H17)

310) §317(a); Reg. §1.317-1.

311) HYoA AZHE F2]9] 904 48 E(parting with beneficial ownership of redeemed
shares)ghb= S04 2] AJglo| o]2o]x]7] 95t @ACc g £ i Doloboff, Koutouras
and ng p. 35.) ¥ 9] 014 AfpHo] FRE|A| o} 4] AFlo] o] RojA|R] U= A oE
Hi= A% A301%o] E]'ﬂ’ == &

312) Doloboff, Koutouras and Ling, p. 19.

313) §302(b)(1): Reg. §1.302-2.

314) §302(b)(2); Reg. §1.302-3.

315) §302(b)(3); Reg. §1.302-4

316) §302(b)(4).

317) $3020)6).: A SHEATAG) A Auton 22 a o] ofg 4] Agto] Welo] 5
0] et AEse FARS AT A% Y SR 14 4BE w0 Ao
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N

O 4] A2lo] AR02x HFS] ol g Afof| sfdoh=A] o= 5 Aied Ed=
wast=, 35 A& AA A2 A318%9 oA A& (Constructive
Ownership of Stock)S &% HFYE318)

O &5A G5-E 918 4 A2 A302% (b)Foll sigstA] fuate wehmu=
]2]31319)

- AR RIS 4] ZER7F wiFER1Y] & AAIAQ] 35%E Zitshe B 4
A 7 A BRY 55 TR T4 dtdoe= 9t

O AB02E P sk P 4 AT A30LZ] mE Hej B1 FF
A F320)

0 #3714

o,
ot
N
1>
o
o
o
rlo

O (A A&8) 5 Ade2 59 A A& 9 S84 U= 715 F3-dod
A 5o = = H3 Rkgesl

O 7IQ1FF0] AL dutd oz vjQA} A, &2} B (o]s) 71E FA3220= ES

WAAZ B 7% TAo] 2R RS HARF £93 Zo2 I

O TEUH(EE R4 AAE A= 5591, S Corporation)©] A3 412 SFEY (=

Ay, FFORE A2 B8 50% ol A& 7H B9)7t HlElste] Rt

A0E AJ2|=|31,324) TEV 50| Aot F+412 BHEVHo] Afols A0E A=)

318) §302(c)(1); §318(a)

319) §303

320) §302(d)

321) 8302(c)(1);8318(a)

322) ¥iHo= o|& = HAG vje}, 2HL wHoz Q|| ok oAl A Ajuj, ARz, o|w,
X7 AR 52 EFTAAE BA 238318(@)(1)(A)(); Reg. §1.318-1(a).; Reg. §1.318-2(b);
§318(2)(1)(B).

323) §318(a)(1)(A); Reg. §1.318-1(a).

324) §318(a)(2)(A); Reg. §1.318-2(c), Ex. (1).

325) §318(2)(3)(A); Reg. §1.318-2(c), Ex. (1).
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- Tor*PXHEKan estates)0] Z-7HHAH 07 4981 AL
O 2 AFEa1320) FARRS: o7} A7 o=

oz A3

- Aol A7 A 08 £fdHs AL Ale :olx7} Al it A2ld A&
(actuarial interests)o] B]&|5to] A-93F Ao 7 Aa]w|11328) AlEkS ety o

A7t A FHHOR Afohs FAL Lf0HE A0 A

- 2.7 02 HOI(S Corporation®] © 3t 2| E80] 50% oJAre]l HEL
Helo] -7 4 02 £qsls 242 vlEsl] ARl o2 Mz 1,330

H21(S Corporation©] oFd ¥ 50% oA} X889 371 A- 7Aoo =w

2RE FAE ART ZoR A3l

S Corporation®} 3%9}0] A58 oJA|= otEL47} TE o] A|Ee o)A}

SUSHA A R332

o
O FAMSHRRE 71 A F4 £8F AR AT

o7} vEElol 4R

2
OoO=lL X% o o=]lu
ok A4S AfokE

>

E

>ﬁi

A

ho

ol

E
%
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E

O A% <A(public companies)?] 4] A9k ARk o2 A F-8-9] AH|7t ofd
BE AYstae ng-ujuiz A2gt
O A71F49 #7142 S7hAPdm A(periodic, open-market repurchases)ofl 3
| = 0](F3)0] &}Al9] F&lo] ZAulgiHolof|A] tiE = AFALS 91%] Eal= 3t
Aol iz 2 2|5}334)

326) §318(2)(2)(A); Reg. §1.318-3(a).

327) §318(2)3)(A); Reg. §1.318-3(a).

328) §318(a)2)B)(1); Reg. §1.318-3(b).

329) $318(2)(3)B)(); THk AlErAj4to] ] 4=2]Ak9] R|&o| F86HA] %2 H-$(remote contingent
interest)= ALgt

330) §318(2)2)(C); Reg. 81.318-2(c), Ex. (4) and (5).

331) 8318(a)(3)(C); Reg. §1.318-2(c), Ex. (4) and (5).

332) §318(a)(5)(E).

333) §318(a)(4) Reg. §1.318-3(c).

334) wl= AF=ES T2l Y2 (rule of reason)oll mHEt AL A4 FoHR4ol| ois mi=Akt
74"41 e Q1A] Foke s W=AIE A1001%0] T2 ojuj2 XEjsks A22 E11E(Doloboff,
Koutouras and Ling, p. 35.)
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O AZZoF H|FolR] %2 A2Hnon-pro rata redemption) AlF4 E&PO]
2= TS 2HL SHC0E v A7 §l= o no= X335

L) wehOjj2 Hi= A o

-1 O

O EEL F= xH.go]| 53| ZIAste B0 Z bgy} USR] Arhy Hol 4]

Jee -z AFske #3022 b)Fe] +He dHE

(1) 5 AEL9 %4 £F(Complete Termination of Shareholder’s interest)

O 4] Aglos 2271 4051 2 Qo] AL
(3)30] wet @t X%E'Jﬁ 336

3] He= 735 A302x O)F

O A& 55 W uf AA| o 5579 A7 Qo A318%0] wh EdAR
AR0HE FAZ AT 571 AR5k 2R Aok FAE BT A= ofof 31337)
O ot A318% (9 (DEAIA Hdte 71 9ol &/t F40f esf A2
A 749] A8 viA|(waiver of family attribution)& AT = =0 1 872
Cht Z-3338)
- 2 AS Fup A AEREA Y olsiiAl 2] WHelof| dis) A, oA,
AP ZA 9 o]gTA(interest)7} gloloF &339)

O

335) Doloboff, Koutouras and Ling, p. 85. Z5= 284.; Reg. §1.355-2(d)B3)(ii); 8§1.355-2(d)(5)(iv)
336) §302(b)(3)

337) Doloboff, Koutouras and Ling, p. 102.

338) §302(c); 7% 3ol —/x\-%c& FAof tfgk A 8-S JA 73 A& A= 7 T A2
d F='o ol o8

339) §302(0)2)(A)0).; Helol ‘:H°} A E& EE olgi @A (interest) o] Tl vl= FAF=(IRS)S 43
o|% o|d F7} —:J“%]'a“‘ﬂm—i‘jﬂ o]olZ IS 4= Q= RFY AHiE R AT (Doloboff,
Koutouras and Ling, p. 113.)
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AR A= L =RE 109 ofd el thgt AHinterest)y THA] F53HA]
rolof 5}340)

B2 A= 223 AR 52 Vs FAFHRS)O] SHIL T BAS
Z5}ojof §}341)

O F4 Ao F59 1 715 749 27 FA IR 45 &FcH] et

A
Aig oA 789 A& viAE AHT Ba7t g3

e

§2

M

f

(2) AR-A 0 Z HAASIA Eo]=+= AZKSubstantially Disproportionate Redemption)

0 %% 2889 94 F27} oltjehs 43t 739 o] @A Zol=k 49
3022 (DT Q)52 Al 742 8710] SHER 4 A3t

2 91.8343)344)
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=1
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£
T
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N
I
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A
3 oA 123 FAlo] et AE-20] 80% UWOR ZHATS)

340) 8302(0)2)A(D); F5 Ex= AHol Jof HSote 42 At 109 W A& HS 4=
Eifiote FALPHEAY] BIAF E= ABJA] AE(F4]S 53l Be A9, oAl SHYULEA)
50 HE8 = ZHReg. §1.302-4(c)

341) §302(0)2)(A)Gid).

342) Rev. Rul. 76-524, 1976-2 C.B. 94.; 4] Agto g 30| X H2Q] A EHA|7} ¢As| FA% L
g 71 A318% @F ()= g0l uket QA== ZE2o] gt 57 AY e o= A Y
A5 FASR=A offof Aol 4 ARk A302x(b)(3) wEt wEko gz AHeE

343) §302(b)(2)

344) F4] A48t ol AP st ]EEo] u[H][3Ha small minority interest) 5] F+4]
ABlof| = 5A5HA| Al 7HA] 274 A-88H(Doloboff, Koutouras and Ling, p. 148); ©= H<I
AEE 1% B A3022 O)F QZE 5] HdllxE 1E o|Fol= & Wd49 8.8%
neto & ZhAstolok $HRev. Rul. 56-183, 1956-1 C.B. 161.); ¥Z AE-&0°] 0.0001118%<1
A% A302x OF 259 878 F5517] HoiA+= .0000894% mREC 2 ZEojok 3HRev. Rul.
76-385, 1976-2 C.B. 92.)

345) §302(b)(2)(C)



13406)

._OU
“d

N

T

=

0|
en

o

50% U]

o A318%2] AEE Al e A-EoHANE 347

7ol ge] A2e oA 742 28 HiA

S}
=

oro.
o1

51854

LSS
T

Mo

Sk Ao wet o FF71

o]
=

2 H3AT 30 5

upge]) ofsf) -4

e

Aol B

HES 4005011, 5 A, B,

)

AR ol fgatA] Le

25

E AT
=

HA, B, C, D &5

A, B, CEH¥ ZHZ} 55

Xe]
=

C, D7F 22 100574 &4
- % Al w2

=
T

=
T,

O
T

= 2]
2]

3

aF
=2

0|5

pnl

e 5= 4

9]

g=71 9
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(3) ArFel BE dAHPartially Liquidation)
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346) §302(b)(2)(B)
347) 8302(c); Regs. §1.302-3(a)
348) Regs. §1.302-3(a)

349) Regs. §1.302-3(b).; Doloboff, Koutouras and Ling, p. 149

350) §302(b)(4)
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!
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O FAMEgEQlo] AR} vzt o] F 8 H4k Aglo] et 4
S 4] ARk Algle] B Hikow mA) 9he3sd
zieio] the BAbatelt Al B St EHlFoE ATHE AL

o o2}
ARIe] BB BAOR BA) gk
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ol,
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o
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A e 5 2l 2EH o R wigy S5 fH e
gL APEA 719354 Y& (corporate contraction doctrine)of 2§t
O 7954 o= A A &4, #4l FAl Q19 571, Joie & A HigTEA,
wHjoF TSt S Aol A & FAKR] AHHEAIE EdE wdeBs0
o= Ardad ARGl FPelER te 842

A
% g wiie 2440 R vigT F50HA] erhal Hal wek A2|g

351) §302(e)(1)(B)

352) Reg. §1.346-1(a)

353) §302(e)(4)

354) Doloboff, Koutouras and Ling, p. 231.

355) Reg. §1.346-1(a).

356) Imler v. Commissioner, 11 T.C. 836, 840.; Rev. Rul. 76-289; Rev. Rul. 76-279; Doloboff,
Koutouras and Ling, p. 233.
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=
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o] 7ol ue} meHAe] 715 of

=
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=
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255, 35

359) Reg. §1.302-2(b)(1)

357) 8302(e)(2)
358) §302(e)(3)
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o 2] g ol 2 Wlo] it ofr{y 9] AR GEU(AA+ANHARE 4]
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00 54 ABHO= QA 350] j2)4] AR 72} ‘ofn] Qi 74 Q] offis e
W AgoR R v IR 4] 186
) L

|2&9 dae AY ol FALPHAN diet A& F59 AE&°] Ha

- dE Eo] ES&A Q= F5 A, B, C, D7F 3 ¥l E4EiF4] 1,0005 &
400%, 3005, 200%, 1005 B-95}1, 7t ¥olo] A, B, CEEE 77+ 1003,
100%, 8632 AFSI3t 74-92364)

o 23 A9 RELL JIE 40%IA 42%(300/714)F Z7Vet

O 97] 3 —%(meanmgfulness)oﬂ,_ sl 22 R B9 (AA|9F oA AEE BF)9)
A A4t obd AR = ofn] glofof shd, AMTHA et 7] HEsHA|
01-93065)

360) Hirsch v. Comr., 123 F.2d 24 (9th Cir. 1941):Doloboff, Koutouras and Ling, p. 171

361) Himmel v. Comm’r, 338 F.2d 815 (2d Cir. 1964);Doloboff, Koutouras and Ling, p. 169

362) Rev. Rul. 81-289, 1981-2 C.B. 82; Rev. Rul. 75-512, 1975-2 C.B. 112; Rev. Rul. 75-502,
1975-2 C.B. 111. ;Doloboff, Koutouras and Ling, p. 169

363) Doloboff, Koutouras and Ling, p. 161

364) Doloboff, Koutouras and Ling, p. 171

365) AE&9] A7 ou] Sl ARJMAE AAoks 713 drit B2 7rArt on] gl ARAA ] tish
”&‘ﬂ' 7152 oA gAY ARFoRE= A% AT e oZdHt oo gk FAIA
Ao 4] Aglo] mxle JFE EWZ B Doloboff, Koutouras and Ling, p. 179.)



- AE E0] 7 ¥l FHEF4] 1,000F 5 F5 A, B, C, D= 712 100F,
2005, 3005 9 400535 ivﬁm 7+ #glo] A, B, DERHET ZH} 255, 50,
1755 SAll ARt 7-$-360)

o B AEEL A3 A 20%(200/1,000), A2 & 20%(150/750)011L A A E-&L
A% AL 10%0|nz vHF vjEo] gt
* DO 7% AE-&o] A% A 40%0lA A2 olF 30%= FAstr] wizol HlH A
v o] sigotA] ok
O 2479 th 3571 Qe BRI B9 81 T digh 4] AJ3to] tis

il Aol AT U367
HAPgRlo] i BR324 1%9] 2/34] 4] A Al ,
BUFAZE = 4050 TRHYZE F4]0] 405 vI9iel A% s Aol Aok
FA19] A HlE(1%9] 2/3)= 24 5= AUD)

- A% A3} 789 5 Aw-go] AAEUYAN8) T f27E Aal e
FofotA] gksol wat el Refge] tigt JF < 8% arefste] ou] Sl=
a7t o|Fojx|A] ottty g

O ZR2&0°] 50% w9kl 4 ﬂﬂ—.{mmonty shareholder)ol] Thet 2] 4J2he Avtog
A3022B)F (D= W A 7hsAdo] w309

366) Doloboff, Koutouras and Ling, p. 177

367) Rev. Rul. 78-60, 1978-1 C.B. 81

368) 89 F59 A& & Wil ArHEY o237 Z2(F—%) : B(8.0333%—8.0034%), C(8.0333%—
8.0034%), D(11.4167%—+11.3591%), G(3.2500%—3.1711%), J(9.5333%—+9.4631%), V(3.2833%
—3.2383%), W(5.0000%—4.9329%), X(10.8167%—10.8389%)

369) Rev. Rul. 76-385
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O} of FHrs4] 2,8009F o s 0.000118%2]
HOIFF7 BE FAS st ARQMJA HQIFFO] H3|ALY]
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AEE 0.0001081%S WHRIFFO] AEEZ Aoto] Huj

O APHQlo] FA] Alglo]| s =02 F7ui4(isolated tender offer)dt 739
AN F27F e T4 AR e IS AR 93372

k= Hlgsto] 40525 Aol A% o1X0.2%

=2,0005%/1,000,0005)2} 0]340.2%=1,9605+/980,0005)Z FLsto] W A&7}

Ch 2HI2 B ZA| A8t
O A302% (HFo] L= oFe 4] e Bl B, 2207 Yolrs Aslae

W=AE, A3012 (Ol o vig, A S, =522 2019
AFAE] FH3E)373)

370) o2 S0l 92 gl BEF] that 80| 50% nlgtoleky SfelehE o) oA 1 Egolit
7]e} o] mre £6f EA|To] Roluls AL, Ei el Uit AREOt gleehe ke F57t

A5

19l Fgol FFH o= FosiR] FAY B AW F39] oAt F-2Jsto] ii’—]’ﬁ?l‘—%xﬂ?_—%
Folst= 4%

371) Rev. Rul. 76-385, 1976-2 C.B. 92

372) Rev. Rul. 81-289, 1981-2 C.B. 82

373) °I%48](2018, p. 86)= FAUFHRICZRE 71 W2 FAG viFAE, BEALE I I
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O v FAIPRQlo] 4] et waste] F5o0A 4 9 AliHproperty)=

=1
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31377)378)
- ST Ak AlZteE ELhet gl ® FoA Atk wizet XY BHl= gt
A5 A

2relo g FESKE A30129] ThAY| B4lS A30129] 38 o R A ofst BRI = A30129]
3EHoletal &

374) A302% O)FNA sk BFol dE=o] #3022 (TS Fede v 494

375) §311(a)

376) §162(k)(1); T B o|AH]g, B AFZH 4N, A5FA Y wids, 5 8700 ot
At FATES WPshs EATESEARAY 4 AT &2 AIE 5886§162(kQ2)

377) §311(b)(1); ©] 3L FA¥UFHAS HA(an obligation)= AJArS] HLoA ALg

378) Huist Ajito] 7MY AR A AL 732 3] #78(the depreciation recapture
rule)ol] wat ZARES 77z sk oA AAAEC 2 TAE§1245 and §1250; Reg. §1.1245-
1(a)(1); §1.1245-1(0)(2) Ex. 1.). Z181 Z7MIZHAE A4k AE-& 50% ol 504l EAFIL
AT 252 BYAE0= IAIRH( §1239(a); Reg. §1.1239-1.)

379) §311(2)
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0 (7154 A5kl 28] A8 E3) SAPIolo] FF2e AL (7|54
HeSHe A9 S A71FA9 Frrjle Q(0) 3380

O (M E&P38D 27) 4] Aol lojA g2 5] gt 2Hll= Hol A%
E&PL 7431382)
O F4] A3to] A302% (2)FlA gokes neh-mivi= Hi= A9t Ao F50
gt FejE B3 AR E&P= HAE383)
O ot AlFY E&P AN 73] vigrisoleo] sl ek F2419] A& HlHs

- SAD ZH]L 3 So] ¥Rl XO] P4 1,000 Wl 24H 50%2] ARE=

o HQl X7} 29| F4] HAEE 49 g0 AKXC] & MFA E&P= 2.5%

ge)e
¢ BAFRE A BP9 AHEgol vAlslel AN 1258 TR 5T
= x50%)%

O ZFAPIHSlo] 74 YT ) WHIZHY AL FFolA ol A2,

ARD) 252 AAsto] 4 AR E&PE 571 &

=
- Ble Pz Ate) ki) AlZbEL B & 39 £4e Q4
. -

orz|ul HujE zpAko] A AHIIHuRE MEAF E&PE 7431380)

380) Elliott Manning(1984), p. 191; Rev. Rul. 74-503.(Rev. Rul. 74-5032 ZZ/1H HA
Aol A FrE= A71FA(treasury stock)oll Hiet vl= HAIF=(RS)S] HSHE & 5] A&
Rev. Rul. 2006-20014 B2 ZAF=E Rev. Rul. 74-5032] H|7|9} 34 A= H|o|AA TS
AR At Solgta WHESHMorris, 2007, p. 6.)

381) "l SAPHAT Fali7ksolel i o AR Buli7kset AAIY A5 S5 s Al
E&P 7MgS ARESE ApAISE W82 A5 g2 452021, pp. 47~53)S 1 A

382) §§312(a), 312(b)(2), and 312(n)(7); Reg. §1.312-1(a)

383) §312(a)

384) §312(n)(7)

385) 312(b)

386) §312(2)3), 8311
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- 85 Asto] AT Abatol ALt Beel Afate] ARTtolo] BAYE TSR
Aol 258 1A
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e

g A71FA ] FRIioe

g E&P 27) AR E&PO| SHOA = BHIE Aok 4] ARk drkael

g H2Hiel FUSHA AP Aol wet Fadkon

O F4] Ao = F3oA &uigt 34, AAre] 274 AR, A7V Atk
A7HHE AR B&P= 24T

- AREE #RS B Be F5F detke FAle AR E&P AadolA
92)

=
O 4] Agto g o)A HMRl19] FA5-H(debt obligation)S WHask= 749 HEufish

FASH davE E&Pe= AT

387) A3022 B)FNlA gk Bl ig=A] got A302% (dFoll what A|30129] Huj2 A
He 49d

388) §311(a)

389) §311(b)(1); ©] B FAYUFHAS HA(an obligation)= AL HLoA ALg

390) §311(a)

391) §8312(a), 312(b)(2); Reg. §1.312-1(a)

392) 8312(c); Reg. §1.312-3

393) §312(2)(2): Reg. §1.312-1(a)(2)
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A

O 4%

O F4 dgg2 a4 At AZIE Tt aHd399

O Fole At A7RE 2354 g ot WollAMRt g BE
= 85H00)

- Y SEE Ak A7 AgkE FAl9) A7E Zilsle A 1 .%E’Jr%}%
A30122] 26, sHtEFE ] HA, e FFEFE Q] Sz A2ZE 5 UF401)

- R Alte] AP AR F49] AR AopE thE R F500 iRt Sofut
HAgos AEE 4 2400

394) §311(b)

395) 4] Adglo] A302% (0)F9] ol gt ol sfig=le] #3022 (@3l vt we = vimE A==
3¢

396) §1001(a)

397) FSYPE AR o 55 4L HRT A9 AT F4]9 -5 4 (adequate 1dent1f1cat1
on)Z &3l F4 HEU7I} BRI AT 5 AR, 1Eg A glole M WA 5
0] WA AshE FoZ 7153HReg. 1.1021-1(0)

398) “&&E FA)9] ARIIAL AFAIH ] Al7fo] 2l §20329 whEt thA] H7HHES Aok F-¢- 1
SHA] 9%

399) §1001(b)

400) Rev. Rul. 57-295.

401) Reg. 8§1.301-1(h); Rev. Rul. 59-97, Rev. Rul. 58-614, Rev. Rul.77-20, Rev. Rul. 79-10

402) Rev. Rul. 58-614
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