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vl LCIEBIW I GE SN0 TH LY,

L2L, WELOBHAEL20, BRI
VLT ED 2B VEADPBE L DD %50
T, Hendler H|FD N — Vs —fEibEn b &,
C BHAR TR O %% LoF M, &L <
WMEOHNEZLIZhBY, EBHONREL 72 &E
DB, RE AL LN OTHL, £
CTHERIE, 19394F 1% A 12135 (DI, BiAT
368%()(DODMH L& LIZIZFA LAEEMA
52T, ZOMBEE BRI L 722,

7272, EHDIZEE SIS DX, i)t
HUMERRR D &9 OB L TR TH D
WG | RO MBI BB %05 2 5 EIZOn»
TiE, TOWRYTHWY, L7zd>T, WElE
FIED L EZTZOEENHE N ITH L0
&, AR ZE Db O IEEE L SNDGE
BHh 25,

%, John A. Nelson Co. v. Helvering, 296 U. S. 374 (1935). #lifs - R85 109366 HZ M,

42) §368()1)®).

43) B BIAKEFRIKIC DWW, ks [HRazei - Mol & Bl ) BAR75% 4 5148 (20034E) S,
44) FZUHUEILI934ERAZELREG@A)TH 5o BHHEICO VT, AiEHEE), @B LI DFIZHF

THARLOHHEE S,
45) S. Rep. No. 558, 73d Cong., 2d Sess. 17 (1934).
46) Hendler v. United States, 303 U. S. 564 (1938).

47) 303 U. S. at 567. Hendler 122 Tid, See Paul, Studies in Federal Taxation 134 (3rd Series1940).
48) See Abrams & Doernberg, Federal Corporate Taxation, 231 (5th ed. 2002) ; Ravazzini, The Amalgamation Reorgani-

zation Provisions : The Asymmetry in Treatment of Forward and Reverse Triangular Mergers and Other Problems,

26 Golden Gate U. L. Rev. 541, 558 (1996).

49) 53 Stat. 863, 871. See Kliegman & Martin, Whose Liability is it Anyway? The Impact of Recent Amendments to

section 357, 91 J. Tax’n 341, 342 (1999).
50) Reg. §1.368—2(a)(1).

51) Block, supra note 39, at 401. ¥ —% v MEADPE T L LHOEFHFO 12012, KEOEEFTIRFENICE
EEICy =57y MEARIERSINIGES, MBREREIIIEERE 2D D 5, 2059 2WEITIE, HE
DPEBEREFIRIEL T DD TE AL, EHEED S =7y MEAOHIERSEZIUF L L W) ERT, COol
WEINTWDLHNH TH b, See Bittker & Eustice, supra note 10), 112.24 [2] [b].
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72, MEEERBNG [O—& e LA Lotk
BEslI&ZTAZLETHA, MEINL DI
Tld %\, Bl Z21E, B PkT: (dissenting share-
holder) ~3Z44 9 A 8kEH & HURE AL T &2
F72E, ZUEEETHER A LA o xdii & LT
Ay RENDT LR BT,

B, CHNIHARRMR, B AR R
D7 THeE—, WREADY —7 v MEAOF:
OBTIENEBRENT BB, G255 2 LAY
TELWEITHLLEVDNLY, EHEEEY T
AT 2 A BB RR (G0 <Ti&, %
=7y MEANDFOTRTOEH L5 &2 5
LB, Ao EL L 5 BT
PSEAPERIEB 2 g5 2 83w
2, =7y MEAEFRIEETAIET, 2
DT RCOMER* MBENICHIEZITAZ LIk
5%, Lo L, CHRUHBEMmE (bR 2 i &
L7-BHEORAE) ZFHTE, BUSHEAT (E
Bolxr LicHarlkewe) #—7 v MEAD
HICRZ 2 WEBEZMS FI25 &2 2 TRt
&, ZEAERV, ZUE C BRI K O
REGZRBTH S,

M—3. EHEREE

% A #3685 () QB & - T, FEBARLE RES
DEAFDZRD SN TV B, T TG %
F1V— )V (boot relaxation rule) & IFiX4L, 1954
EDHEA SN/, BUTEDBLE T 5 Ik
BREBMN —MIZE D &, REENE, =7
v MEAOEBED ) B, H¥lits~N— AT
%< Eb80% %, FRLHEM L OXHIZ L o T
PR L2 E e 52 wY, S5 iuE, xHi
D20% FTh 5, REFOIEMIEEEILMT
ELDTHLHY,

L2L, CORMEET5ET, BUSEANICE
LEHTIE, FEREEEORFEALRIN
5%, DFN, HIHEHRA DAL DOZIRTH S
eV HBTICE LT, BB EHT L
— Nk, FEEHCERERRAI — VO )T &, [FEF
WKEZTAILIITELVDTH S,

Bl zIE, AL THOEERE (FHli100 Fv)
%, RPHERAR oA T L LTRSS 5 L [H
BRIZ, THOBEBIORN VL5 EZIT2E3 5,
COFFAMY, FHEEEELZMN L BTN
1, MAE#368%@)DOIIC L o T, WHlE#H
Beted, LEL, EPTOHESEZLMN T

52) Rev. Rul. 73—102,1973—1 C. B. 186. €D —}T, & —% v MEADLIL ) R S MR 0 2 % G
BEADFIEZIT L Z LW TE, JHilie LTH Y > P LW Z EA%E0 57T % Rev. Rul. 76—365, 1976
—2 C. B. 108. See Wolfman, Federal Income Taxation of Corporate Enterprise 647 (3rd ed. 1990).

53) See Willens, Viewpoint : Efforts to Avoid Acquisition of Target’s Liabilities Could Signal Renaissance for ‘C’ Re-
organizations, Daily Tax Rep. (BNA) No. 155, at J—1 (2002).

54) KBS [7 2 ) A EABLOER R E—E A | OB —] 2055 (F2EH -

19884F) ZHH,

55) i AEM3685:()2)0)B L CE)DIH=ZMA AR B =AEI 2 Hw/zL LT, FLU L) ITFRHIEE
ERAWREUY D H. AfFL VI TREEZINAL D L, EHFUHARIND Z LIZEDY>EVNL5TH L,
56) AL IS 2 R R 2DV T, fhE TASEIG] & MBLINIEE] 201 LIF (e i At - 2002

) 22,

57) See Bittker & Eustice, supra note 10, 112. 24 [3] [d]. ZNLLAiE, EHTIZ2ZT05, dHlis L CoOEGHE
PRASATIC B B ME— DB Td > 725 Southwest Consol Zff: (Helvering v. Southwest Consol. Corp., 315 U. S.
194, reh’g denied, 316 U. S. 710 (1942)) Ti&, HLEKFRMREUIE L CRELHEMNDUAMICBIE L T 7 &~ F 353
SN, WEBIELRFOMIEDE (193445 B AEL11250)(1) RS IR L <, [RERIRHERK T 7 X 201
ORI GIEE FOBEG 2 Wz S v ] EWIHFIHROb &, HEL T T ¥ N OB ANEAE XTI 7 v & )

~L7z (315 U. S. at 198—201) »
58) § 368(a)2)B)i).
59) See Goldman, supra note(l9), at 63.
60) §368(a)2)®).
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1X, 30 FVoERT IS A EBEIEER & Ak SN
L5, 80%HMELE Y A, BHILIEMHL L
BV, DF N, EEERMD20% % B IEE
%% LTWwaiE, JEREEEDRMIITE
HWEW) T LI D,

$7z, ¥—7 v MEAOEEEZBEE T,

—AERE LA, T E BIEEBEED
BIESHITHES NG, §IRO X912, BAHE
AN, [EBEOLHE L H80%] % [t
ML > THUR] Ladhides2nwhrsT
H 5",

CZFETEREITLOL L, [FEEBEEDOHE
=% =7y MEANDOLBRERGD20% —Bix
ENG o 2B ERG— BT 28] L)
Wl b, 7272, BB IEMEEEEL L
THONBGETS, HECHEFLIE L
BEERU LI, FImsilik S N CEED
MEENLDIFTIERWY, ZOHEIRT, B
FDb DILEBIT G & 2 B IEEHEERE T

64)
WYy

M—4. =& C BAABHERERK

Bi173685:(2)OD 7 v aFE X IZH Hl ),
BSHENEFR LT bk Ao o il & §
LIEDNHFENTVWE, 22TWwYH [HE] &
13, REABI3685 (IS HE SN B80% L LD
FRTHY, BAKIIEOTRTOHE MR

D80% L EOFIA, BLU@ZFENDIDOT T
DR D% L LD &) Zo %z d b
DENHIY, FO L) RESEEG - THETO
A THNL, Hlie L CEREETFET AL
%%, $bb, THOERWIITRTOR
Ex ALICBET 2L LB, ADPHELD
BETTHLPHOKK LM T L LI
5l&, = C BUHLKR - L (triangular type C re-
organization) & L CAEBLMEIER V% ZF 5D T
&)666;\0

= C BVHLRR T L, 19544E RIS & o
TRDO LN, FNFTIE, SLHIE L TD Gro-
man H| 7B X OF Bashford ] ¥ 12 X - T, #
KATITHIR R O L EH & L Tiby, %
ff SNBSS IEERERE L o7z, B
KD T, HRED COL ANz S
BWEEZLNTWZDTHAE, LaL, 1954
FOYIEIZ LY, B2 U2z HEN L
COI (remote continuity of interest) 7332 & & 1
HEN ol O BEXITCHIZS
WZIEE SR 4ICIRINT, 19644 1C1E =15
BEIY, 1968 IZIH=f4 AR (H=/&0)",
Z L CLO7THE IS I3 =/ A B (G = 5 0F) ™
B, EIARRERR O —TERE L LT, flEikic
BOWTRDOOLND L) 125727,

= C BRI S EAE I R A DL L
HHT, CH (BXOAR) T2 oy

N

61) See Block, supra note (39, at 403.

62) Id., at 377.

63) §357. See Goldman, supra note (19, at 64.
64)

BIROZ ETHDLD, BHIZHPRBLEN LW E V) DIE, WEIAEEE L CRIEHIER G & % - 728

GEHHEE LTWD, W20 b D IE#E L i, fHETIZEIEHRREE L TEBEIBARIIRY )

Z) o
65) §368 (c).

66) HUSE AR L BAHROW 7 % @Ml & §2 2 L IFFF S NV, Reg. §1.368—2 (d)(1). 7272 L,

i)

JEBAEE RN — VD &, 20% A DO HPAN TIERAR L PE & %2 5 RHITFRE N T 5,

67
68
69
70
71
72

Groman v. Commissioner, 302 U. S. 82 (1937).
Helvering v. Bashford, 302 U. S. 454 (1938).

§ 368(2)(1)(B).

§ 368(2)(2)D).

§ 368(a)(1)E).

= D D ==

Groman/Bashford v — )L 7 & —#E O = MR EMK OEA F TI2oWT, f#f - fiiSECO37TIE S IH,
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7Ty (BEHHE L BEESCHAE T
SAHICIERBLTRIEET A 2 &) 75, [A U19544E
i A D3685:(2)2)OI BV TR b7z,
AFEE, C IR X - TS L72 T4
BiEx, HOOTSHTH 5 SHICIERBT
BESTHLIENTELDOTHL, BITOHBE
BWHNZ X 2 &, 3685(c)A L E T 580% 3 fit 3
a7 ) 7357V —-TFREMTHIUEL, Fo
v T ERMEELTY, BEOBIRIZH
LCEBENE VW LIl o TWNAE™,

MI—5. DEEDA—/IN—F v TEFPEID
R R
M—5—1. DE & L THER

5125, C RUMKR PR L O 2 e T % 368
Z(OD A% 5§, D RIHLIE R O E %
ETH 53635EDOICHFHEYT 2354, DI
E L CHEREOHI TN B 2 LIl b, Z
DIV =V iE, 19544 D AFEHIZ, 3685%(2)2)
WELTHARAINDDTH L, LT, 0
o7z A DL LTI LI S i, IR
CCR L LTl EEEZMZ TV Th, Il
AN T2 B 2 LT,

3685:(a) D)L, D MABFRKOER & L
T IHEENCLE, ZOEEEDODHVIT—
EEDREANOBILT, Biok, EHIZ
Bimz i L72BEAD LLEZohET 23N

SORD, EHEOBEL SN0k % L
LTw2b0] EHES S, 22T [KEL
L3, MATEM3E8S(O)ICHE S NS L TH
57 (72721, $HRiET 53685 ()M I X %
BIEDH 5),

D BB, FESEIN (UER) HL
Gl EFEINING D D0 %o WHEDENIID
WT, TCHHBICHETA LTI TR 5,
BIZIE, PHARAT 5T ST ORER &L
TSHERILL, TOBICHE L2 S thtkz P
HRETICHBL L 72212, PAHANEE T AT 41T,
&) D BUHHAEFT R B (nondivisive type D re-
organization) F 7z (XK D BRI (ac-
quisitive type D reorganization) & ML 5™,
—HT, BIZIE, PHAIRAT B EED—HE
W& L CHic st e gk L, B L2 S A
BE PAHFEEICHELT B & V9 spin—off i,
- EH) D B FR K (divisive type D reorgani-
zation) TH A", LT, WHI25E DM
AARTT MR L2 a, £ OmigE13355
FIZLoTHEIEN D™,

CREDMPF—N=F v T L2HA, D
LA CTHIT S8 5 HIYIZDOWT, 195440 +
beikisEd, [0HInMRk R (divisive reor-
ganization) (2} ) HXB L UHEH D, HhEDB
L URERRAEBENOSICE T 5 B R % -
35D EMICL > THEB S S (govern) &

-

3) Reg. §1.368—2 (k). #lifs - AIETECI372E 2,

74) Rev. Rul. 74—545, 1974—2 C. B. 122.
75) HiHEEE) & IECHIC IR T A AL OFIE A B,

-

pra note (19, at 485.

6) See Burke, Federal Taxation of Corporations and Stockholders, 263 (5th ed. 2002) ; Westin, McNulty & Beck, su-

77) —#&IZ spin—off X1, AN, ZOHAT 5 F RNz BtokITI, FAE LT, Z2ofkEICELT
ST DRV, FRABDEIPSHFIETHDDTYH, FAIEHLINTZDDTH Jvi, FERBLOHEA

53] (tax—free corporate division) DJZHEEL L TIL, spin—off DAHIZ D,

i, i - AiBTEG)131 S,

78) See Burke, supra note (76 at265. = { B{HEIZ\V ) &, PHS IO EEE B L 28 E1E, SEM DR &
D, TRCOBEEZBIEL2GEL, FEFEMDEE 25, MZOBEWIIOWTIE, fifs [ASEEERB

split—off 3 & O split-up 7% %, £ L

oS
i

W9 28 & 2 OFM—EIBHNIC BT 2 AR % fulic—] BigkaE545%5 177H (20014F) &R
79) § §355(a)(2)(C) &368(a)(1)D). See Bittker & Eustice, supra note 10, 111. 14. i fy - FIIBFEWI78EH b H b &

TZ/%AB\{E:’,\O
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EOMRTH S LR 5, 3555 (FERRBLE
NGENZET 5430) TS 5 #EEEL I
WT, ZZTELLIRNRD Z LR 597
—ICFDOEMIE, AR (HELEo&B), B
B (Bt ozH#), ¢ (& & kA L
DOXHL) Lo 7SR AR R & TR Tk
LAREENTW DY, DF D, 3685(2)2)d)
O EE, SEIREE | A5E A C R R
DOFHER & B2 & T, 3555%D ik LWEL % %
TR TETEN VI ICTHIETH
5% (72721, B d 5 NEHEZEM] 258MS
NWCTh 5L, CERGHM TR AT EI I |12
AEND Wi, FLLBAS T, L10h%),
bold, WloE L LT CHEPETY
A0, DEMDRETIELRL, Ebbhbn
ZFHESTENDE (BEMDE) TH2B Ewn
AERIEDTD B2 C B HUAS: B R T 1 D —
HETHEDEL, FEBDETIZR ) FEHE
D RO IS 5 2 L HRIE, K720
DZELBOPD LN\, 7277, CHlL I
DAL TIE, FEEHEIIBITS COIDERD
BINGAGED®, WiEE, wHifi & U CaduiErk
ROAXERT 505, &, HERFERRSZO
[SZi] #FERLTWE, LaL, BEI R
MR EZE LT nE v bIFTIidRL T
%, HRR L7z &9 123685(c)ic BT 5 [ ]

DEFTIE, FBIMEOFEAHIWAE & 2o T
WbHDTHDHY,
I—5—2. FE—BHEALTAE DR

&I D BGHAE MBI L TER L O
i3, & LAWHE —H#%37.17 % (liquidation reincor-
poration abuse) XT3 5 HGAHE & L TOHE
Thr, BlzI1E, EEOUHHT, HNIZLED
B, Bk LoR 4T EEFI4R (earnings and prof-
its, LUF, [E&P] EWT %), BLUEHEE
(HEVITERIE) OHLFHEREELRAET
HTHP o7z AEREL, Bl EEr )
Wo7ztkEDS, BEDOHLZT2HEELT, #
T A EBRLTAITHETEET 5,

COWGIR, MELDZFOFFREOLNL L,
MBEMIZ & > TRO &) BHEHD S, OiF
BIZEBHMEANDOSEINE, 331&ICE > TH Y
- r4rbshsd (B4ikkio ),
QEREDH b EELTFHE L -ERT, 20
BEEOIEMIE DS L2, 20K, L %L
OFWMENE 25 ET 52 ENTEDLY, OF
HIZX>TE&PA AT S (FRDOE L
BRENZTRI T 2)0 DVIE, OFEEIZ
EAREPH L, HEOBR TR LA
L b,

L2L, LIFLIERAITIE, 2ok 2G|
I EIR D B A 2 T 2 & FRT

80) S. Rep. No. 1622, 83d Cong., 2d Sess. 274 (1954). See Bittker & Eustice, supra note (10, 112. 26 [5].

81) 3555DEMITOVTIE, i - FiBIECIIS2E B,

82) 19864F %% General Utilities LR % B 1k L TLLK, 35550 BEFIZ S H I L S 23 MHEICH 2 Lvbiht
TW 5, See Gould, Spin—Offs : Divesting in a Post—General Utilities World, with Emphasis on Practical Problems,
69 Taxes 889, 890 (1991). General Utilities FHHID b & TlE, G AtzDdH L EED, EANEBTORBE 2T

32,

HEEIZL > THRTICOBET 5 ENFTEETH 572, OB, 19354 DR EHH YL (General Utili-

ties & Operating Co. v. Helvering. 296 U. S. 200 (1935)) IZHK T2 b DTH 5%, 19864EDYWIEHEIZ L - T

eIk &7z,
83) Rev. Rul. 74—545, 1974— 2 C. B. 122.

84) See Bittker & Eustice, supra note (10, 112.26 [5]. X 512, 3685(a)Q)A)AH %

BHICE W T WA EHIG (C
E\

BESEMDMOMGIZHLL, 2O CROBEGTHR S NS Z & T, 5% D RO R 2 B4k % [n] ki §
BATH) B—REALIDLEDOH, bHhPIZL VI ELIEHENTWS, Id.

85) Doernberg, supra note (9 at 10. 02.
86) {E69I & UVECIICBIFRT A AL DHH % B,

87) b ok b, 19864E LI General Utilities FLAIA 72 { e o 72 5, {HFEOBRE T, 336512 & o> TEMEDOR
fili & Al & DGRBS N, ZO%RTHEEMBEIRHIIE TH E RIFoNb 2 Lilh b,
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b, b L, DEHMERBRICELYT S L, O
EDRUS L2H4E, JEEERE & L CRLYRE
BLE N, @&EDEMEMBIE A LT E A
N, @T*o E & P b HBIUEM: (tax attribute)
ELTHIEMINDL Z IR AN, T2, @
WAL DT, BREICEAELD - 728
AT, HMEMEAS | X PRASIRAERRE S
Z\n,

ZD X BIEAT S OB 5 MBLE
MoK L LT, THEH L TALNFE
BETHBET, 0%BOKREFTLH LY
MEE2MEE( 2 LI12XY, FESEID R
MR TRV ET B HENH - 727, 0 F
D, IhFETORED, EED50% L. FE80%H
WOMRERAETHILIZE T, BEKRD

Ko 2 MR LoD, BEAEEREE LTo
PN EGNDL LD TE72DOTH D, 3685
ZHE S A STRE B 1380% LU o #ka T A T
HoD, FELOTMIGBLFHTRY LI LR
TP Z28n 74T TH b,

FD LX) BATAEHIET 572012, 19844ED
WIEIZ X 5T, 80% &\ FA50% $ Tl X
Tehr, $2bb, 3685)QMH) B L 18304
ZO%BIETH I &T (368KOICHESN S
—f % [HR] OEREDOLDEEZHI L
% <), OFRCTOFPHMERK D50% L, 1D
H, BLOQOZFNLUIOTXTORKOMfED
50%LL Lo A &Y, JESEIR D R
W OIZEEM M- &N 2l o72DT
a};)é%‘/o

V. EEWIZTXTOEMEDIEEL

ZITIE, b)) —HOELAHEHEEMTH S
[EEBICTRTOBHEORE] 125V T, &
TWwWL ZEIZT 5,

N—1. BEINIRNESEENDEEE

C IR OERICH 5 [FEHMITT N
TOEE|] ODEARNZANFICOWT, fleEdktk
IS DIC SN TV WY, BATFAT KNy
A N=Y T EHTHEHRLE LT, ¥—=F v b

BEANOEFT B EBEOBIE R TBHHED ) b,
Aip L BHAETION B & ORI TT0% T lF
NE% S vk v HiE (90% —70% &) 2°
RFEENTVBIHEE WY,

B Z1E, THOEEHL0 )V, EEH20 K
NV Thol-b$ThE, THOREDMAAEIZSO R
VT, FDI0%IXT2 NIV, #HAIZI00 KLV T,
ZDT0%IITO NNV E B D5, 90% —T70% K1tk
LT L, AP R L THOEED

o0

3) § 356 (2)2).
9) 8362 (b).
0) §381 (a)@.

© © © ©

1) See Westin, McNulty & Beck, supra note (19, at 485 ; Block, supra note 9 at 421.
2) Berghash v. Commissioner, 43 T. C. 743 (1965), aff, d 361 F. 2d 257 (2d Cir. 1966).
3) See Westin, McNulty & Beck, supra note (12, at 486 ; Bittker & Eustice, supra note (10, 12. 26 [1].

94) HIFIEEE L ClE, 86% D& HEMELC#lg & L 72 First National Bank ¥ (Commissioner v. First Nat’l Bank of
Altoona, 104 F. 2d 865 (3d Cir. 1939), cert. dismissed, 309 U. S. 691 (1940)), 68% D EHERBILTIIAR 5 TH
% & L7z Arctic Ice Machine Z{4: (Arctic Ice Mach. Co. v. Commissioner, 23 BTA 1223(1931)) %% %, See Lynch,
Back to the Code: A Reexamination of the Continuity Doctrine and Other Current Issues in Reorganizations, 73

Taxes731, 746 (1995).
95) Rev. Proc. 77—37, 1977—2 C. B. 568.
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IBT2 VB TGS 5 LEXH B, TD
FHEICEBLT, THICKATIEHE, T4bb
FOGHRENO TN, FRE R OB H oS,
W, MEANOSRB X EESOTIEE (72
2L, BEOEMRLY TR I §TTT
HOEBERIZEENL Z LI BT,

THIET A2 ZHLEWNOBREEDS [HE] 12
GEOTEIETLOTH LN, BHEDBRN L
hy (FEMOEED, EHMEOOOHL
LWEIEED) IC2OWT, BATIEHEVE
HLTWhRWwEWVWZ LH%, 72721, Z090%
—T70%FHHEFT DL —T - N—"— (ZEH
i) THY, THIIKT BEG059 XTI
L BDIFTIE WY,

90% —T0%HHED & ) ITHFTTEY YL T A
I (blind percentage test) Tl 7 <, A%LIZ#
AN BET I THICERESNIZEEOHE
BIHEBHLT, [EEBCTRT] 2E2%H
W4 2E£2H55H5%, HATHMAIGT—5180D
HHTIE, EEEOHPLIVPTHIZEZ I N
B, BERAEEOTHIE, BHECTWFRE
ORWEMEEETHY, 2OFNS ORENT

HOEBEELIZIZFEL L, (THOBHEICH
LC) EBOFFEICHERT 2 HHTTHICRK
ENTwzo1z, [EEMIITXTOEE]
FEN T EENTVWAEY, ok b, &
WRETECT, BESRTICHEHN TR SN
LEENH T VIO LT IUL, WEIEOE
MDY, AR S % 5 2 WEEDH
D z25",

V—2. FEEHDEM

19844E DYLIE T, @ A& C Bk 7 B o %
e LT, THOEELHZE DT HNZY, &
AFEH3685:() 20N, THEAT A 25 HUE L
TR IZT TR, ARSI, N
IR L2 BENH T FNE &O T, TS
AT 5T XTOEEDREERE O FE 125
STHEESBEND Z L2 ERT S (BERK
D7z OIEEE T LT SN2 am b, ik
PR OFHE 2> TiTh iz S b)),

ZNLENE, THOEES LT L ERS
BpotzOTY, THIERT 254, ML,
WODDREED B 120 21T, BB E

96) See Schwarz & Lathrope, Corporate and Partnership Taxation, at 238 (3rd ed. 1997).

98
99) See Schwarz & Lathrope, supra note (©6), at 238.

)
97) Rev. Proc. 77—37, 1977—2 C. B. 568 ; Rev. Proc. 86—42, 1986—2 C. B. 722.
) POTIRBAITOEREONFIEE X > T2 L) TH S, See Shoji, supra note (33, at 12.

100) 90% —70% #UEDS, HFEHEE L ZNUNETXBIL 2T & 2 EE T2 R L LT, See Wellen, New
Guidance is Needed for the “Substantially All” Rule as Applied to Acquisitions, 79 J. Tax’n 280, 286 (1993). See
also Wellen, More Problems Complicated the Application of “Substantially All” to Acquisitions, 79 J. Tax’n 366

(1993).

101) Rev. Rul. 57—518, 1957—2 C. B. 253. & AJTAIHI 1 Milton Smith Fh % B L T\ b, ZOFHM4ETIE, T
HITRBEEDTI% 2 BIE L, 52,000 FVOEE (ZOKBHTIEBE L ZWFR) 2Kk L, FRAEEHEIX T
\25% o 7248 7546,000 KV & 4.9 720 THh o 720 BHPTIX, ZEED6,000 (52,000—46,000) FIVIZEEF
FEOMA L LTHREHBTH Y, THAHEEZRE T 2720, H5VIETHERE IO T A0 LA
R E LT, BESNZEED [FEWITXTOEE] 2 KT % & HIB L7z, Milton Smith, et al. v.

Commissioner, 34 B. T. A. 702.

102) See Bittker & Eustice, supra note 10, 112. 24 [2] [e], Ex. 3. Ai{EIF6)B L OVEC)ICEIR T 2 AL OFHMH B

TS,
103) P. L. 99—514, §1804(g).

104) ZoOHEiE, T LTAMHBKTH 225, ZNLIHNID A2 LEUS L IE@EEEED &EE N5,
105) See Yin, Taxing Corporate Liquidations (and Related Matters) After the Tax Reform Act of 1986, 42 Tax L. Rev.

573, 617—618 (1987).

106) G & K Manufacturing FF (2B WT, THAPEEIFH 2 ML TW5H &) B 2 HEZT T, HRE
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(1935) ),
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—EDFEMHD S LIFEREMFOBHIMT EN D, §368)2)0)

108) S. Rep. No. 169, 98 th Cong., 2d Sess. 202—205 (1984).

109) See Joint Committee on Tax’n, General Explanation of the Tax Reform Act of 1984, 190 (1984).

110) See Bittker & Eustice, supra note 10, 112. 24 [2] [c]. € F A VEEDOUH L FRBIC DOV T, See Handler,
Variations on a Theme : The Disposition of Unwanted Assets, 35 Tax L. Rev. 389 (1980).

111) Helvering v. Elkhorn Coal Co., 95F. 2d 732 (4th Cir. 1937), cert. denied, 305 U. S. 605, reh’g denied, 305 U. S.

670 (1938).
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112) &, EEWICTRTOBEORIRE W) BT,
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LN Z IR TRE TR W E L7z, 95 F. 2d at 735. See also Paul, supra note (47, at 71.
113) Commissioner v. Morris Trust, 367 F. 2d 794 (4th Cir. 1966). Morris Trust SF{H2 DWW T, #% - 78166

161EB L Z 2 ChI SN %30z S,

114) 367 F. 2d, at 799—800. FH T 33685() VDD E & L FWI IFRL 72 R 5o

115) 367 F. 2d, at 799.
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117) See LTR 9637043, Release Date : September 12, 1996, Doc 96—25243, 96 TNT 181 —32 (1996) ; Adams, Spin
-Offs, Fiduciary Duty, and the Law, 68 Fordham L. Rev. 15 (1999).
118) See Posin, Taxing Corporate Reorganizations : Purging Penelope’s Web, 133 U. Pa. L. Rev. 1335, 1383. L #* L,

DL A (AREBRTHEBEINT CRTHBING L) R 24 L,

WENBHE S B

NE LT 5AEMELT, See Jacobs, Reorganization Provisions, 35 Tax L. Rev. 415, 435 (1980).

119) See Bittker & Eustice, supra note (10, 112. 01 [4]. F 7z, Paul, Triple Taxation, 56 Tax Lawyer 5714 ¥ E
FTW BT A4 DT B OHIERERNG 15 B35 12k 5,

120) See Sheffield & Schlunk, Reconciling Spin-Offs with General Utilities Repeal, 74 Taxes 941, 951 (1996) ; Burton,
New Code § 355 (e) : Congressional Disorganization of Corporate Reorganization, 1Fl. Coastal L.J. 177 (1999).

121) See Joint Committee on Taxation, General Explanation of Tax Legislation Enacted in 1997 at 198. See also H. R.
1365, S. 612, 105th Cong., 1st Sess. $iliff - Bif& L9194 H S,

122) See Abrams & Doernberg, supra note @9, at 274.
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123) [ AFEZND E0FDS, SERENTZIIHTEEAOFEGD ) H50% D EE, EHEF 723 miEc
WAL LR L) RtH (F213 EOBERE]) O0—8THhs] FEISHEMT SN D, §355()2)d)

(ii). A5 - AIBIECII9TE BIE,

124) 3554c(e)IZE %44 T, 3555:(c)@)F 72133615(c) QM IEMME LM & L TP EN D, % B, 3555(e)lC
Lo TH703INL ZEBEBOMEIZO VLTI, f - A E204 B2, See also Paul, supra note (119),

at 604.

125) EANBREZZ1T LB S e v i, 3554%(e)%™ General Utilities L HIBE 1L O %D % #ivhi 3 5 7z & (2Bl
NIz &) ERED S B o 7E L U, S - ATBIEM196EH S E, d o L b, Sheffield & Schlunk (%, General Utili-
ties 5L HIBE I & 3555%(e) D & X5 L TV %, 3555%(e) ¥ AL L T\ % DId, General Utilities 5 HIBE 1k & \»
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EENISEPN WV E W) BETH 5, Sheffield & Schlunk, supra note (120), at 952.

126) ZoOf, IHTHBRIICZMA SIS A MDY, £ A EHO50% K ThiuE, THEESHD
Hooob, 0% ErgkbhizZ &2 %, §355(c)B)A). #ifh - AiBEMITE S,

127) See Schneider and Unger, TRA *97 Curtails Tax—Free Spinoffs and Use of Preferred Stock in Tax—Free Acquisi-

tions, 87J. Tax’n 334, 335 (1997).
128) #llifi - AIEIE(IIMAEH B,
129) See Abrams & Doernberg, supra note @9, at 273.

130) See Joint Committee on Taxation, General Explanation of Tax Legislation Enacted in 1997 at 198 ; Abrams &

Doernberg, supra note (9, at 274 —275.

131) Rev. Rul. 98—27, 1998—1 C. B. 1159 ; Rev. Rul. 98—44, 1998—2 C. B. 315.
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