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1 EESIL— T & EERRETS

(1) REAL L TOERZERSH LB

BHEOMBEREE

BE. Hx OENT, ENEhOMBHED
WO EERNCREZIT O, ERAEMBLHIE DT
TlE, —EOFREMZTT- LTZEEROEAN
X, —BE LR, —ooREE, Tk
bbb, HEEREZRINTE 20, ZO™RERE
{ToTENT N—T (LUF TEfE7 A —7
Lo ,) oIEBE (common parent
corporation, LT, HIZ [H&rt) 2vv9H,)
X0, F ks N — 7 OB IR T 5=
FRIZOWTOREAN (sole agent) & 7256,
WAL T T A LN T2 B F- DR B
LTRLEDLDIL, EfHEORERV—E
OB OMBUERE BT 2 2 &
JRRBSCMBL2 E) FEL o7 20D
HHICRESNDO, L= -> T, #HEhiE,
AUN—%REXL T, EEHEEZOREIC
1R 2 MBUER O, BFOZEL, WNERA
JT & DI B D HRZWEDMFREEZIT D,

A5 3 TRl DI TIE ik & B ER A
&L CHRE S A RHTIE, TR E—REOF
HTHD, ZOLDREMFIZLY WbIE,
HetBES 7 v—7oEaL Ry, FAY
N TOMBUBTT ZNEDO NN HNE
X HLNEBRATRED LN THHRS
), 72771, BEENERRE L TREL 2
5 LT, EEABUETOBEE L AE D b
WE T, —EDHAICHONT, NERAFT
EEIX BESticfb b EEE A =D
MHIRETE 50D,

EAEBUERE O Tt B IR ITH SN
THH0OD, BHEHNRZDOHERE 7/ NV—T DR
BHETRTEEI OTIERY, 2T, #HiE
IN—T—DODMBELTHZLTEDS
N—T AR AT D — D DOEFEFRFEL D
BEOMBEIL S NV—T A "—D 5 HEERD
WRRREE 72D, ZHUCB LT, MEBAHEA
(Treasury Regulations, Reg.) §1.1502-6(a)
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I REEB L OFOERK 7 L—7 0 A R
—ThIHETFEMHIT 1502 DO T TED LI
T BEHBNIE VR SN2 OFEE DR
HICOWTHEMNICHMBLORE 24 9
(severally liable), ] L ESH 502, Z D5y
DIBEFAVLIREIRIT, NEFRASTIZED A
—ICHR L CHEREHBER O TN CTEEY 3L
THDIIELEEERT D EEINDW, s &
Vo T, MEBNSHBLO G 28 5 | OFEWEA
L, HHEER (Joint and several liability)
WAEEHZLEBEWRLRD, B LW IE
BASTNRNNETH D, HEHFI TR,
B2 ICEI VIR ONTBBEE B A L N—RE D
LD T ETHIUL, BIVIRONTZBIEED
< BINES EHEICEIND13TTH DA,
Z IOV EDITRV, T 2T, #EEFER TR
AEBNCHIBIOTB A E D L\ D Z L DOEK
X, AIH2OFNVIRONTFES LD ZD
BB %7 AN O BB A v/ —[8] CHEHT AT
HE 72 5 B9 7% # A ( enforcement legal
obligation) ZH&bL72\\, T72bb, KRIEWHE
MREELBRNWZ L ZHERT LD THDL LS
LB, FEE T IL— T DA LN— L, ERERE
i #% 12 b BER BB 27 /L — 7 DR BB TS O3
WA K SEREMEN S D Z L ICEENLETH
. BWFiL, ZOARBIZOWTHATRES
DZKIBPE THAR - KIS T D MEDH 509,
I TCHELEFENREREE LT, NERK
NTIEERE 7 V— TN TOBEEOBBIIGRD
0 B oGkl oo, EREHBUEL O
BINFERZK > TWND T ERbnd,

(2) EFAREFOMREZE LEIRY

AR L350 | EAEFBUERS 48 7 L —
T DA R=PNK BE D OILDREEFIEL,
WERAER R M BEEHANED 220
an, EDHN B D DIE, OiEfE 7 NV—T DK A
U N— DO RFIZE (earnings and profits,
E&P) OFHE E, RSN DK A L3 —Dik
ABBEOEEFIE, kR OQHKE &l 77 %
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(investment basis adjustment) . 3725,
BRE TN —T OBEHDOET HH A N —
(Fartths0) BB TREES (B
DOEFERSMIEE, basis) OFHE EERRINLD
HEAUN—DIENBBEOREEFETH D,
FERE, EFEMABUER S A L —IZEID R
LNLBAIZONTH, EFROXOITEILL
TREINDEHE S ST, 26T
BT, EE 7L — 7 N COMBLER 55K

DRV ZOENDZENHHWO, Lizi-T,

FROKUVOITEE S NI-ERAE, EiEO
RS 7 L — 7 NO BRIOZKIC L HEIIRT
BLEHTE D,

EHIT, ZNBFETOEERINE N & I
DL ERORQOTILIEDHEZRAS D &b,
ESOHEANTRE S, AV —RIZHiT
ICEESCER 2 A S 0 oloxt Leo, |k
O, A AR TEOHBUEESHEEE
ICEDSETONLME, Thbb, @7V
—7NTOEZE S DAL=
fthod 2 2=~k _EBEFIBIT FIRE 72 (E S
(state law enforcement obligation) % Hi7-
WZAERETE), ZoRT, PEHEESIT, B
SOOI T HBEE S HARICEL AR D,
INEO T TEDONBNFbNDLZ LIk D
@2, Fim, BEES LT HRO R L R—=R R
WS 2 Z ERdIUR, REICHBUES 54
BENEEL 20 | ZOBEIIEFRRE R
LD D,

2O XD ITHBUEB SHEEEICE SV TR
VEY ShDEEEBERIE, HETA L A—
FCTOEBETHY HBLZDH O TIXRVD,
BIRIZFHE LS 2D LB KA —0D E&P
SR E AR OREICEET 5120, L
MR L1S720@3),

UTFTi, £7, BESNZEIESFETH
% ERRORO@% ZNZEVBEL L TREt&21T
WV, RIZ, FEEOMBUEB AR 25T
GO FRERSCEG A 75,
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2 EAESIN-EREREBOIRSE
(1) B8P EE L D:EFERED IR E

E&P i3, WEMAERICE OEFRBEIL/R
WHDD, SBLE T TR ERITOZ D4R
OB OB N E R D ECEHERFHEE
FEThd, LVODb, HEETOIIEADE
T2 E&P OZEIL, ZDEANLZITE -
7o Bens, BLE e LGRS N D2 B0 AR E
THMHTHDH, E&P OFEFEIL, 312
FIZEDRHY | KR, IEADIFASTEAN
B, @G 7L — 7 Tl BUE R OFIER
B E&P OHEE FREEI NS,

E&P OHEE LREINDIE A L N—DiE
ABUARIT, 1552 SRITTE S b AV BRI AH D E
BHEOTHEIND, TOEIRSFIEIL, 3
BEERS D, FH—IC, EEIEDO I H, & A
YN—INERR LTC T EICHR S LC, B R
RIS FHIE CUT TEE2El & ),)
@ I, FEAUNAER (FEELEHY
B2t ) THE LGS OBBEICE S LT,
AL EI VRS HE (UUT MEBIFEER
gkl Lno,) @O0 FE=IZ, Zhb 2 DD
PR RFETH DD, =128 - HikR
BURIZIEFE DN TN E &8 FHE R,
A ZEMNDDOFBIRE D000, D 25DF
e Z Z TORRIIR L 509,

S DICEET RS, FrERsE & ERIR
BRTRETCIL, EfSEH S B CoOBRKORIEE
Bre Vo IHBUB ORI G A L 558 1
OFEITx LT, AN —[CTHE
(compensate) 75 &\ > 7200 BV 23—4])
KBS WmTh 5060, x|,
Reg.§1.1502-33(D)IZH\ T, ZiLH DHIEIC
TLyUEMASL LD R0 T, ek
(percentage method) MK UMRTF RiE (wait
and see method) &£\ 95 2 DO FELEML
THEATLZERRBOLINLTND, TN
AT 5,

EAETIE, HD AL R=DMD A 2 R—
OMFUBMZFIH L2 OFEEITHIEZITV,
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fMOFEEIZB T HFAEEZBE L, fED
EH1T, 100% % REICHBICRE T,
NEO XS BREEFIEICL>TCEESNS
6, bt OfERIHEEZIEH L TWiud
HEINTEE A L AN—DOEIRBIFEZ 36D
@1552 O T TRIRSI NI HE (Tebb,
AT IEDME BB EEL S E DWWy ©
KA UN—DEERELHE, @ LFTO» L
QT BET A% A. FOBIET 5508
\ZOWWT, MFEMEEZFIA L7-A< E&P %
BEET 569, Z LT, OMBLBENFIAIN
AT, ERROOSEHIZITHEEZHFE LD,
ZDFZHONT, E&P ZHEFE S5,

BT RIETIE, &AL —OEERFEDE|
R (0TIt E&P OFEES) 3. H 5 A
UR—A OFFBUBMERO A L R—B 2L
FIRASHEE (YD) Tida<, B2aMERH
Hx LTIz ofBEEEFIACcE - &
WOREE (YID 12, MiExBET L2 LI
72560, RO LS R EFIEICL-THE
ESND, T70bb, OYII FEERIHE %
ITo TCWIUTIRE SN TH A 2 ZFDIEAND
FiEADFH R QYIL 4FEE 1552 D b LB E
ni-JiE (Tebb, PSR ENMERIRE
k) CHRIEANOBIRRIFEZHE, O
ON LR@%= BT 2856, ZO@iET 5%
DEWREVILTERNWZ LT D, TNERE
FEEPRES, 512, @YI 25 YII 4R ORI
AR E 21T > TOAIUTIRES N TH A
O &HE,. ORERT 1552 0t LEE SN
“HIRGEAHE L, ©LFEON LFR@4HE
BT D EEDEOEEOMEEITY, ORE
BN EROOEFE L BET 5 L XX, 20
B9 24 DEFEIL, 1552 5D F TOHIEIZ
o T, AUN—RTHV RO, E&P O
B EPERR SN D ERE L 1 D69,

E&P OHEEITIR D EEBFEOEIR G IEIC
DNTEEDDHE, NERAERIZED b
T HEEMBEERANCED b= EE TO
6 DDA EDLENRHDH Z LI H60, 7
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Db, @FTEESE, OERIBEEL A, (o
FT e miE + 1A, (DFTEE BT A
%, (ERIFEER y ik +EIAE, OE5IFEE
BB+ RIETH D, Zohhb, Bl
#13. E&P B E ECToOEEHBEREIRE TS
BEIRLEDLZ LIRS,

(2) HAEEMEET LOEBFREOEIK
Hik
WG BMRE T, SR SRSt
s (FI%) ICERBL S N7=t%, BEthic kb
AR ATEHIRF IR RGERIZR & L TR
BWHRG )~ AEZITHZ T, Mg
HIRBOAE LW K 51 FBERO ZEHZERRIC
ONT b [FIER) | FRH IR M 4E ~ D 148
FAEE (BBROGE I TREETEL) RO b b,
1995 FELART, E&P & & BmiHFEEICRIA &
Wiz, #EfERE s L—7lcbk o T
E&P 13, FEMAGEHI OBEIR IS OFHE
EHELLTHLERETH- 7208, 1995 £, G
EMFATEIL, SRR & T~ 0BIMB %
HH &2 EBICIThND X 9 ICRIE SN 767,
SRBITECIERRR L7771 Tl FEHOME
RS EAMOEEZRY ZIELTLE D
&b, BUTORGEMFAREIL, EEEE
FER K OFE AR GEHR R OER Z N2
N TR BUSmARI S INRE 35 Z &
X 0iTbhs6s, bt BSttoRT 2
2 EUE M ~OMEIEE & LT,
IRBUATR R OFERRBIFTS (HARTWH &2 A
DIEEFRENIER) NHV., BEttoFT 5
F 2B RM~OREEE & LT, ¥
EARIEERE AR OB S 5, BEER
\ZIE, EAFTEICRR SN EF TSR 97 &
HARTW) EZADEEREATHENZY L,
Z 2T, EAEMBUERE OBRBIAEN BT 5,
B EMFATE LB E S 58 7 L — 7 A
UAN—OEEREOERSEIL. Bk (2)
TRLELOD S B, FIGELIRD LT
WRNEO L= JRANE LT, (DFTE



BTy —F 31 20207

SR+ EIRE. HAHVIE. OERIBEETR S
EHEEEONTROANLEIR SRR S
20, ek, BEFIRICT A HEIC DN T
DA NR—FTORYVEDIE, EDA L/ —
DI U T, BYCHE L L THRbiL s

(1

(3) MBEERAICHITDEIRAEDERA

fHER B2 VT, BISE LT RIET
NENOBERO SN FEHTEL, B, &
& EOMBUBHEOFH~DOHEOIR X T I
BIGE LR T RIEOBEWE R T 5, SO
FH b E&P OFE FHER S 2k AR
BHOERD & o 5w a2k 5 4,

B 21X ENOBRBLATRCAR 5 B2 30%
ThY, £~ HEEP L. PRTORITHE
IERROT R TERET D781 & S22
HV P, S1 L S2 CHfEHREL LI-LT 5,
Y 1 FEIZENENFE (BR) %, P10,
S1 1% 2000, S2 1% (1000) AL=ET5 &,
HAEFTE44EIT 1000, ERERIZEIL 300 &7
%, Y2HEIZENENFE BR) £, PIX
0. S1 1% 1000, S2 (%3000 Z#H L7-&T 5
& HEREFTSAKEIT 4000, SEAERIZEIT 1200
k&éom_%ﬁgfi@w

ZD XD IRIGE. PR E & BB AR
%@@Pfﬂﬁ%of%\%ﬂ%ﬂ_ﬂbﬁ
ONDHBIFHIT, YIHEEIZHOWTPIXO0, S1
1% 300, S22 0. Y24EEIZHSOWT PO,
S11%300.821L900 & &h. /=B AA,
E&P OHEEARIT - OFERIZHIG LT, Y14
FEIZHOWT S1 @ E&P A% 300 b L, Y2 48
FEIZHOWT S1 @ E&P 7% 300, S2 @ E&P
23900, FNENREAT 5,

LL, gk s, ZOFETIEH. Y
1EEIZBITS S1I12X 5 S2 OEEF 4%y
OB S 720, BlETE SR RIEN
FTNEFNHEE XM TWDEENERD
72, LT T, (OFT3HE S E+HIEER D
(@%ﬁ#%&+%¥%&@ﬁmfm&¢éo
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. TSR+ EIAE
OFTHESEFEISEICLD &L Y1 £
FEIZOWTEIVIR SN D BiEEIL, P1X O, S
11% 300, S21%0 &725%, ZOfEHRIT, &
RIHEE LR L Tuiud, S1 13 600
FikEZ XI5 RETh o = NEERE T
300 |CRFETX /22 L b, S11L 82 Mg
LHRHIZHOWT, 100% DEIE THET 5
ZlltAE, 8212300 2K, Y14
BT 5 S1 @ E&P 134 E 600 DJRE
LB, . S21%. Z T E-o =M fE 300
IZHOWWT E&P A H%4ET %49, Y2 FEEE 235
A EIEREEIL, P 1 0. S1 (X 300, S2
1£900 EEZ B, Y2EEIZHOWTSI D
E&P 78 300, S2 @ E&P 7% 900, = Eh
BT 5, 5OFIT, BIGETIE Y1 £E
THEIKDSTNDNE, Y2 FEICH
EaER LA, 0L ICEE
ETIE, BEETE A L N—0EKOF|H
“@ﬁ%%ﬁﬁbk%®k&ofwéo

R+ R IR

@% %ﬁ&+%¥ﬁ& roTH. Y1
FEICBIT 2ERBAAICOWT, PIX0, S

ism\szio&&éﬂE\Ylﬁg_
DWT S1 NZEOMBMER AL, £
? E&P 7% 300 BT 500, Y2 FEEICES
B EIRBIAEIC OV TP I 0,81 13X 300,
S2 1% 900 (272 528, S2 MMEBIH L 24T -
TR, Y1 & Y2 FEOEF TSR
2000, BiZEAS 600 & 72> TV 2TFTH D
N, Y2 FEEICEITS 82 OEIRBIAEIX
600 #2225 Z LN TERW, fth), S1 7
ERIRE 21T > TOIUE, Y1 & Y2HEED
A CHTE2Y 3000, BiFEAY 900 & 72T
WET T Th LD, Y2HEICKEITH S2
OENERIZED 900 7>5 600 [ ZJHEE S 4, &
FESNT- 300 1I2HoWT, S1 0EIRFIZES
600 |ZHE%ET 5, £ LT, ZTNETNhDOLHE
72381 L 82 DEWREE L LT, E&P 2> Hi
HIND&FEE /2D, S1 & S2 & H{ER]H
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ETHIVTEHELBEERRE 2D XKD
I Y2 FEICBWTHRENSND Z & T,
S2 OERXFAOHEN BRI TND D
EINTIND,

)
RGNS, BIGE LT RIET Y1
Y2 EEZEBELUCOMBBIZR N, 8
KR~ OHEDRERED, & DHUVE, 5]
H 5 COR A RTREM: 2 2> T E&P O
A IV ITNEIRNDZ NG, EE
ETIE, B L—7NOEELEEH LA
VN= ZORKEFIH LD A N
—MOREEICHELZSED, ZuIxiL,
BRIETIE, BREHLEZH A A 3 —
2, FOFMAOHELZ TERNDDIX, %
FEEIEHR B EEZIT> T2 b1, 0
BERTELONE THETETHAHH
Al BREEICHELBNBREFATED
Wz o TRz 6722w, L
Mo T HREEITHERZH LT 57 51F,
ZORRIZONWTHEEZEDL Z LN TER
WEF LD ZOWRREITKEET 5@,

EBLLNRY —nNEr—R A fr—
ATRIRDLTHAH N, EEEREOEIRES
BN E&P OBE L HEEMHAEO T TO
PRSI ELE O N TR UR,
TONEHNLBENEL 250D, EE
Fix, EREO—RTH A H W0, EBED
FM, BEEEETEHZ b LVEFR
Thorebnxd L, BRTREZEHALE
Ba. BEFREORHEN ELS 22U/ biZ
&, BB BEMME 2 sk iuE, fHEo
SRENEY DD LA HUW, o,
RERRBIC LY, EEINT E&P H0OEE
BT HEROFIEOMENER SN D55
ECIX, ABESYHEAELRRY, &5
EEBMTZ L7 AU N—FOHE R
BLEWbDd LN HW, 5T, &
B8 D A L N—NEN D) IR B LT AR A AL
DRVEAETH, ZOBKFESIZONT, A
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VAT ENEN ORI E S & HER
Bl & S,

3 MEREBSIESEICET 52EH0®RE
W, MBUEBSHAEENHEORRE L 72
Bl —A L EREFON-EREEET S, &
BTN D, ZOMmEEICEDL A FIERRE
LD ERREICE EEL RV EERER LIz,
Thebb, HiET N—T DR L R— R
FELTWAELATH, KEETIE, g7 L
— T DA N LGN, ZOIEE
AN TR DEPEE I NEDS, FRUERS 57
HEBICOWTHIERREZR S HBERH D
60, DLTFIZHD X DI, FEBE, BEA L /N—
DEIRT D r— AT 72 < 72,

(1) WHEOHE

F7P. EE LT ORTEEREICLD
EIBLOFZRIT, FEZIT O XE DAL 72
%o BlZIE. 30%DFETIEABR I,
P 235 100, S 2382k 100 Tho7z & L &
9, HEHREE R P OFE 100 23 S DK
100 & FEA v B8RRI 0 & 72 5 P I,
ERIFRSEEALEE L W b id b breld
AULZR B 727> ToFTds 100 (6% % Fi%E 30 %
HEREELRE T LICL - T, HifiT
Tl LT D, BT, WENEBUESSHE
BEIZRWE X T, S ITOBHENTFESTD
e, P MENREZEZRH L TWAUIEFEE
T2RM - T HiBER 30 & S IZHHE L 221 7ud,
P AR YF# (unjust enrichment) % 5%7- &
LC.S OV EREIZERT 2HENH 56,
Western Pacific Railroad 2 (345 US
247(1953)) 13, MBUEZBSHEEN R &
LEEZROED PR FDONTr—ATH S,
AETIX, #HEME P IXEMREEELR (net
operating losses, NOL) %4 U 7228, F
St S IFFTEN &V | EEE S TR FTRE
Lol 2 A, PIFHEL CTZEOEMA Q
& P oOBEN, NOL FIFIZOWT S IZHHifE
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ZROT-, PEEREIL. Q DFEELXFROT, H
HAHTICIN T, FRtoOERHEIC L D
FAOFIZRIT, RS ORIRO[BERTH- T,
ZFOFEIROBEIT, PAZE L T2 )

b, B, PIZEoTRFIRERIZ. £
ZTHLEFOHSE L TCOXE %2 S - THBL
BEESHEEEZ LS & CHANCERE S G
ol an62, fm#kix., NOL FIfOFEA
AR (symbiotic) mUZ HAILT, HE5F5F
EXFEFL., POERITRD LN/ 7263,

AR BT, EEREICIDEOOHE
KDMUOIENDOFTRE & OERIZ XLV Hifix b
b LlizE LTh, MBEESHEEEN T
X BRI SN L IXZOXE I DOD 212,
WEOXHERD D Z EDRRETH D & o
%60

Meyerson v. El Paso Natural Gas Co. 24
(246 A.2d 789(1967)) b /- FBUER /1
BENRDPSTZN, ERLEITRR Y F250H0
MITHEENREL WD —AThHD, A
IZBWTIE, Bt Pix, 72 SICHEERD
FOAZR RN D Z & D OEREE 724 L 9
W SHAZEWR L, #iE 7 L—7ITMA S
W SIEUEEE P OFTE &M% L7228,
MBREEDHAEEN NPT 06, S I
g% P DTN o72, S OO Hk
Eix. PoRRE ES OVEEEICHT HEE
BEERDPHY  FERE LTS OEELTP R
RYFNGEEEE L TREFRAEI L,
SROFREIZ DT £ UH L EIRLOAF/RELY
HEZTEND L) ABEG P HEEEEZAIY
H Ko ER LT,

FHPTIL, PMIZSER L, HEHM CHE
REBNRWEAICB O CEHIFT N EiBi4E 2
FIVIRSD KO- aBZRIV HT Z & iX
TET, F2. MYFEER TORKLERIC

DUWTERDOHBEZRHEETOFR Y BR2WERY |

T, BRI A LTI b nHEE
EoH#r (business judgement) DOFEIRIZ &
HELT6, FERLLT, P, SIZHLT
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A DERE B DA U7 EiligE 2 3 5 2
EIXER SN o7,

AR B, FHPNL, ABUEG
BEZAIVHZEY LixLanwZ e, £2, &
BENRboT-L LTH, ERHAHBOR
DDIRNERY | RBREHW DI AZRET D
ERGm D, Flo, AT, FERE S 13E
LAWK LCTELIETEY . ZNEF T,
BREZFATILZENTERNSTZENIE
EEEEFE 2T, PICRYFBERH -T2 & 1T
WZ RN ERHERIE NS, 7277, EB L
BRERESE VDT, MBUEEY
HEBEDRUVIRILUL, £ DD ERRFEIZ L - T
HFE LVRIL TRV &V 2 5 66),

(2) HEHEDBEES
HAEREIC LV E LN ERLUCHEZIT O
B O BRABEBSEAEICE I TV &
LTH, TOMEIIRLEFEIEF VR H LY
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