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XU ®HIZ

1. XEOEK
Gregory 13V, HAROEMBNCEEETIH Sz mT®, KEBHHIE LT
FFRFRREEN R > TWD, BAOENMEIL, FEBH (business
purpose) DIEFRZEXH LB DL Gregory HBMEL TWB O, Z DR
. KEICRBW T EARIIEZE LT D Y,

(1) Helvering v. Gregory, 293 U.S. 465 (1935), aff’g 69 F.2d 809 (2d Cir.
1934), rev’g BEvelyn F. Gregory, 27 B.T.A. 223 (1932). Z ®OHIPIZOWTIEL,
WO [E2EEs| & MBLEGEE] (PR, 2002 4F) 137-142 HB L OEFE
122 HE 2 W5 SNk E SR, 728, AR T, SKEBHIEZ FES 03T
ALY v 7 IRTRTZEICT D,

(2) SEBFEEERRICEE S 2 ORI 1345 H 18 HiAH 48 % 5 5 1257 H, @
KBHPEERR 13 45 12 H 14 H R4 59 3 10 5 2993 B, KBKEHIFER 16 455 A 14
H R4 59 & 10 5 3165 H., @KBHHER 14 42 9 A 20 H BB FRaa&r 252 SIE
59200, KBKEHEE 16 45 7 H 29 B4Rl - g5 1201 7 33 B OHIREEH,

(3)  Gregory HRIZOWT, O@@DHRBERERIX, (#8089 2 pIR L, 7
U3 —HEOHRICB N TORSNE, YROBAEOMBEFTHEO#E - BAY

(CIIEER) NOoFEENOREZEXH L, YZEEIT, Bo L TidEfMERE O
EFRICE G T 5 & LT HMBLRRED 2 % HE’JJ:?LEVB@’C FEANEFS> TV
WZ EEEBIC, 2 iﬂi%@%m LTWAMMAETIZIEE LT, LER-T,
3!5.%%%%%&75‘0)1@%%1 FERN, LT D Z LIk o T, FBLEREAT S DR A2 3R
=D LR UG RICEE LT ff %R#fﬁ Trbb, FEFRBREOTIEANIZTH L
T, Z O A Z RERNC & D VITRHS ISR U, 2 0Lk H A & 72 B E
WEDI A BEY & T 5174 %% OSBRIV D &0 ) SRR E 2 A3
BALLLLOEEZDND, | EOHEMEZRLTND (B 59 & 10 5 3143 HR YY)

7ok, EDMEFL@o BEFHTE Rk 17 4 12 A 19 HIREE 59 & 10 &
2964 H) IZBWTC, EmFiE. [ZhRFEEBNORWRBRRESITHD LT
LD liFTERYy, | LR (A 2969 H) . @ EEH (BCHFERR 18 4F 2 H 23

A7AH 538 %5 2461 H) b, [AMSRITIZ & o THMEBIBEEESR O A% FIH
HZEXIZINEAIHT S Z LLSMCB L FFEAMN RN E N, ENRLSOFE
BRSO CIRIBENTZHDOTHD EWVH Z LIETE R, | tdRTn5, ¥
B H 5 EROOLNDEAICH, B/ ERBFIERITRD b & sz
ZliE BEETHDL, QOFFRE LT, ARBER - REFEMEE 135 & 6 5 1077
B (2007), EATEOE - IEIEE 572 B CHIBIRER 1937 5) 184 H (2006) 72 E23d 5,

(4) 7=& z1f. Boris I. Bittker & Lawrence Lokken, FEDERAL TAXATION OF INCOME,
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L. Gregory I, bo LENRNE, BEELZF>TWL L HICED
ha®, Zhix, ZoHRERS D TEEBMOEIEN, EPEEG] (step
transaction) OEFRIZBAE L, ESIDOGEFRIZ- DOV TDIAVRTE & L4720
BMERHO D2 LD,

KFaIE. Gregory LW O OFHEIFIZTY LiF 72 5, FEIZ William D.
Andrews & Alan L. Feld I2k 547 —2Z « 7 v 27 © (Andrews & Feld & W&
T2) IRILL T2 >OEEOBREARF L, GREROH Y HRRELS
295, ZOLIRRHPARTH D L EbND DX, BBLICKIT 57
IZONWT, AROEMERND L0 b, fikiimnwie s Bboh 506 T
HD, FFEE VD DML, ARTORE EOMBUEEERIC L D2HBUE~DH
R, WhW A EAMARIC L DFIEOREBRLRNE NI BERTH D, 2D

X O RET, BUEEADEZX SN ED L IICKB LIEDERDZ EF, 2
D ORI AT % BAIC kmf%\mm$ﬁ®A%®%wﬁ%ﬁﬁ
WrEE2D LT, Ak Ebid, o, MBUAEERCEAMEROR
W OWRALIC SR’ D Z L bl S h b ®,

ESTATES AND GIFTS, 9§ 4.3.4. Z ZiZiE, SIHEND Z & D2 WEHIFI, HFFEiRN
XRIF o TW5b, ¥, John Tiley, Judicial Anti-avoidance Doctrines: The
US Alternatives, [1987] BRIT. Tax Rev. 180 % &M,
(5) Shepard (& 2HkESIHT HHREOMILERERRDEMEITT—F - X—
X) 75:1%5 L. Gregory %5 A 2 HIBIEEICHGH S AL 7= FHIBI Y 2565 {1, FBEHE
S SRS 411 BB Z L35,
(6) W1111am D. Andrews & Alan L. Feld, FEDERAL INCOME TAXATION OF CORPORATE
TRANSACTIONS, Ch. 3 (3d ed. 1994) [hereinafter Andrews & Feld]. AF&iZZ D&
P faik 72 HIB), Questions, Notes W5, 7238, Gregory BIOFEAR)
&{f]\/\g IR A EN T AT AT o T2 H I & LT Parshelsky s Estate v.
C.I.R. 303 F.2d 14 (2d Cir. 1962) & %,

(7) AT, TEHB) &, WBLE 2 B NES: £ 7 (3RS OH B ORME L LiAT
Ky - ut%ﬁit ITIEDFRIRAZTRD T2 (u%}éﬂ)ﬁﬁm& L7 WS ERTHWS,
(8) KENZIF., BARDITAFHREGREE (GEIE 132 5£~132 50 4 72 L) I[ZHYT 5
HEBFHELR, 727201, /£(95) B FRBLUE O SIEIZ DWW CTIRF T
TR, FMFEA TFBUIEGET 2 OB OV T Bidks: 553 5 185 H, 205-13 E‘

(2005) THAIT L7ohd, SR TR EELEHENT D Z LAREETH Y . BUEIC
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2. ZMER

Gregory [T E#RAK (BARAYIZIE spin—of ) ICRD A ELRTH Y . BHE I
DHB S ZOFEBICH D Z LD, BEtE D DRI EICE RO L L
TR, KEF, AARLFEE, ERIERICESSRAFTSRRE AL T2
EHTHD, EAFFBUIME AT & A S TORWA, JEANZ T -
TeBL Y ITIERRBL 7 T BGERBL T H D, MMFRAR T, AL FER. HlEE
(ZIERRBL (tax—free, JRHIE U CEIMBIMMEIZILE D) OBERHE S LTV
D (%) o 722 L. ZORPEITIAL . FEEEARRERAR L VO BER R0,
BV E, MRRERRRR OB R 2 R & U CERE T H 5 NER AL
MEIZED (HEZOMETEITIN T LICRA D) | IS T IUSHEE
Bl L7l hudimss O& el . RGRE & U GRBIM TS,

FIEECOWTE T TR Z 9, NERAEIZBIT 2 &) ORI R
OIEIL, 1918 FEREALE 202 L) IZRD Z ENRTE D, ZOREL, ik
FRERIC & DG REDO B A DOZ I T IR L ZDEAZ EDT-
DTH-729, MBERROBEIX, 1921 ALY 1924 ALY %
RTINS, 1928 ERATEICHB VLT | HERFR AL O A 2R3
s LT Is05eks Az EFEHlShTn s 19,

Gregory FAFLBFOMAE S, TD 1928 L TH o 72, Gregory LUTT
BY B 2 BB BN BT 2 BUEIL, 20 112 RICADZENTEH M,

112 & (b) (3) (BUATIE 354 5%)

HEL 8k 7 0 B 0D 24 ik N O BR A 721 L REL PR RR oD F

BIERDEE S (ERHAEE S BICEMT 2858350 1E5) ZEnBaIhTwn

%Jo

(9) Revenue Act of 1918, §202(b), 40 Stat. 1060.

(10) Revenue Act of 1921, §202(c), (d), 42 Stat. 230.

(11)  Revenue Act of 1924, § §203, 204, 43 Stat. 256-60

(12) Revenue Act of 1928, § §112, 113, 45 Stat. 816-21.

(13) Andrews & Feld, supra note 6, at 75. Z LIRS IEIX, BBl —7 7k
—NEESTZODOLDOThHolz IND,

(14) 45 Stat. 816-18
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(plan) 1€V, MF%E N F 7 AR PR Al D 2 Ik N T2 D ik
NOMRAE T IFEHRO B & RSN 5E, B A8 L 720,
112 4= (b) (4) (BATIE 361 5 (a))
R AR AR D M A A DS, AR TR AL D RN TEVY, EDERER
AL PR R 0D X IR N T2 D DIE N DR E TGz DB & R L
7ea. BRI LR,
112 5= (b) (5) (FATIE 351 50)
HEEITEROER IENCEEZBE L, *HMiiE L TYIEAN
ORRFETTREF OB % Z T - e HEICB N T, TOEZIZIN
HOFEPYZIENE XET D78 61, HEATRHR L2,
112 4= (c) (1) (BAT1% 351 5k (a) (1))
Ak (b) (1), (2), G EIT G ITHET 2HEITHBNT, @fkEiX
INHDOREIZL VRO N EELSNDOEEE TR T285E I
X, ZOZHEEBITEBELITYZEEOMBEEZRE & L TR EZR
WD,
112 4= (c) (2) (BlfT1% 351 5k (a) (2))
FALR FTAR R O B 2 GE > TIT N 7= /0B s (o) (D) oA 25, »»
D, RBOKE LR IEEONRE Lo, (o) (DICKVRHS
LDRIEEIE, EANDOBRFEDOSFATRE L LT, £ OSZMHEE IZE
B LTHBET S, () WICLVRBEINHFIEOEREE L, B
DRI L HFRE (Fr XL - FAY) & LUTRBLT 5,
112 5:(d) (BT 361 5= (b) (1)
RN ISUN TR LT PED, A5k (b) (4) OBUEIC & 0 AR L
WD Z L RO DN E TLIERERLSN O b OG04,
(1) BEFIIIEEEZ T o 7B AN, MR ko 3l i
WV, ThESE LSS, URENTT L TR K 2R8I
oY ABTANAR
(2) BEFIITEEEZ T B o 7B AN, MR Ak o 3l 2 ¢
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W INESE Lo MERIEAICK L TRRIZ LD
Pl 2RI 5, L, GEENR o 7al KOS HEE
FE DI & FREE & 7%,
112 42 (g)  (BlAT¥5 365 5%)
KL% P AR (reorganization) O FHENCHEY N, KL FF AR AL O 24 F1EA
2. YMEEANOREITH LT, MBI AR AL O oD X4
FIENOKHRE I ITFEHF %2 B L1256 T, YEBEDYIEAD
MR ETLGERE BRI R0 o6, wllad = -FiEL, s
TEIFFER DRI L D R 2385505 2 L1372,
112 5:(1) (1) (BiATIE 368 5 (a)) o
(A) A PF(a merger or consolidation) (& 2iEANIC L DD IEAND
TR RE R 03 3 s L OV DM RIDBE R 20 00 388 1 3k oD B
. EE, OB ANOEBEMCETOEREORSZEHT) |
N
B) IEABRZDOBEORRE T —MEMOENBEEL, ZTOHE
BIZBWT, YEBEE LI2EAD LAFXZOKEE XN
DEEDN, YSRBIREZ T TEAE B LTV E5E - - -
INHDO L, FHIREGD 112 5(1) (DA, MR OBEEORE &L L
TUTNTEEELRD, ZZTHE, 200 L BIZONTHLETEL TR L
. FT. WIZONT, TOEADOEEHICETOEEDORSF] 23, b
LBL&EZ3HIIE LTITONTI T L E DN E VST BB AELHT
BHAHH, MEPOHIERNE | 8L FMEREmRK & ILE X 720 £ T3
MRUZI > T LE D ZEIIRBICTHRTESL, O LD, I bikim
BRI FHE A OIEIIZ SN 5D TH 5,
wIiZ, BIZONTH, [ZOKE - - - B, YEBIEEZZ T ZEAEX
BLLTWD ] LiXEIND T ERod, T2l X TEAEERH AT E S
RBHD, EVSTEBEMNAET 5, R, 112 &b) G) BT 5 D
FH] B, MRCTFAOEATL T2 E 50, EWIHIEMBAT LY, ZhbHo
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HETIE, EEZI7L—T7L L T—HFLTWHDOTHD, Lid-sT, 112
= (b) B)IZBIT DB REDIEASDEEOBILT RO LRAE LOBMEE |
MBOBLENL—IELTBREND ZLITRhD, ZOZ LT, ZThh bk
T HEPERG | OB OFEME R 5 EHFE L L THEHETHD,

¥, PAEO 15 7 KIE o0 AL AR ACORR £ IR AHIEG REBLE, FI2RD
3T, HAREIIBARMIFRIN R 509,

O BEAOFET D EHEDO RO I % SELPAR D 72\ E NI 2 His
I, AHBEFRREL & X3RO by, DED | HARTOHLFRFEEMFIC
£ DRI BN &0 5 AT AN 19 Z ik, SRR
5 U0 PRI L D EEBIENERO G DX, IEANTOEE
DEMEBIERT 256, E72id, BEERIZRE W THBERE AN 2 R
TLHAEOHTHL W, HFEFEEMEL Vo bDIFRNL, 2D
AR R VNN

©@ BEY ETITEEDELE L TEEN DB S NIZGE. T OFRELE
LA LI ENCH L CRBLOS & & S n Y, 2k, Mk
FRRICE S T 20 8 5 MICBIRA e, BRI, AR EE Y
L7aWEA . &PE Al T3 1T AX (stepped—up basis) . Bz %A

(15) 7B, T AU BIOEABHNTHOWTIEL, KEEIE [7 A U IEABIOEREE]
(F72E0. 1988) Z &M,

(16) BARD 2001 EMHFMMBLHEARNIC, WINAENC LB ELHO RISV TO
MRESRE M T T\ e, KEEE TN EIZ V7 A L FRBL LR 1578
5 24 EH(2000), [AHHAE TEASBIBLG & 2O BifkiEE 55 & 156 5 31 H
(2000) ,

(A7) 7o, MR E B & IERICX T D LW EZ bR, AADIER
WCFIYS T2 H01E, BERRY (A7 LAY T2) L LToOMME%IT 5,

(18) JFHIE LT, #HRMEMRAD 80%LL | & Mk R D S FHD 80% LA oD
W EATAZ %205, LR C §368(c).

(19)  General Utilities & Operating Co. v. Helvering, 296 U.S. 200 (1935)|Z%k
S<, 7B, 1986 AERHISEIZ BT, IHRSFIZOWTIL, /& OB 3
FIENCH L CRBLOM G E SNDZ L 272> 7= (1.R.C. §336), HMA 412>
WL, BIED ., FIEOAFB S, BRI b (1LR.C. §311),
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GHETHIBAEZ T LD, YT, RIS A 5 &k E 18
i ADTANAN
H72 LECEIRBUT AR BREDRT & L TEAD bR O EE
THS 72856, B EITBREREDO o0 LTI AT 5,
EBHBIZR DML, KRENTW o T, BRE L EAOHERIBEIR I T
LOEIME SN AMNICE D, T2k 2E, BECIBA T, EAOERF
WD ST, SR LORFEDERINA L 25, WIT, #HE O
ARG TR, IEAICEERAIE F 72134 #IFI2E (earnings & profits)
BHIUE, ZOMRY CREEEYMRBIZ 2T D,

INHOFANE, SHEORHIE LTHARLIZERLZDTHLIND, £0DHY

B OTRMEE B 2D, b ORI T 5174 THIELEO MK 2 220
T2b D0, HROXMGE LTEIRLEND,

(20)

7212 L. FRmEERE LGS, Batix@Eihs s EfkncEiELZ 1 ANnD
(I.R.C. §336), 7238, EIZIK'C%)b\b@Zy/w77$E%I BWTIE, AT D

ER PR R0 o 7z, R A NENER - BUSIBLCRIT 514 A K- X
AVRET T MA R« R R EFFRE 148 25 5 - 6 75 193 H (2001),
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¥ 13 Pinellas, Cortland

Gregory & i UHHNC, FIUTHELEH 2 71- 2 >OFHBIZH Y BiF 5@V,
ZIBIE. Gregory BEFREHIFT CEIL SN TR (1933 0D 34 4F) &
FOHEBNZ FENTEHHFITHY . WITIY Gregory IZBWTHIHEIN TV,

1. Pinellas

Pinellas %, 1933 4F 1 HIC F &N@fixm#EHikchH s P, ToHESE
X, OB THDH, JFEEAD, ONAEZGTLIRERMOEELE, FFIME
MICHES LB 3 H O TS L BN TRAIL, BB

AR FIC B Lz, OB, 1926 AL 203 M) (D (A6F
LOEME ED TR 1928 FRAE 112 5 (1) (1) WI2¥7=2) ITHETD
FHRR A IS 3 Y T D g,

IR (McReynolds VEERE ) 1%, EMFICKIT HIEINEETH
V. FRIRSEB AT LOIRETHIEEORICHY Lienwe L, &
B LT, BTSN E sl U CREEZTRAI L0 D, FlisE

R L 2T TR S0 E IR HRBRFFRAUCIERZ Y LW & L7z OH

(21) EHIC#lDd &, EHREKICEDRD 2 DOEBRFERICEHDHFE B HE (o
=F v« r—R) M., Pinellas B XL Cortland | 5% 5.2 T\W5b
United States v. Phellis, 257 U.S. 156 (1921) TlZ. IHEEAS. EUO)JH THNE
ANEFHST L TCEREEZBE L, Ml LT B o 72 #1115 A O 8 E =R
(debenture stock) & EEEED 5 &, HiE & IHIEANOEEH K X O EOEREICH

W, BEEALY & U TCIHE NGBS AT LG AW T, R &k
HAENIREANETICK UCTHRBLOXI SR L 72D PR LTz,

Rockefeller v. U.S., 257 U.S. 176 (1921) Tid, fAMFEZEIEADOKKE
THoTHED, $%k;0mmﬁmmt&%@&A@A4774/ﬁéBW#%
EANEEINTZ D, FEAMRORMN 22T 2581220 T, R mRIE
ﬁ&AﬁE@Wﬁﬁﬁ%K%wT%ﬁwﬁ%k&étﬂ%bto

T EIREBHFNCON T, MARAE [~y 3 Xk EE ) Bk
546 £ 49 £ (2001) Z R,

(22) Pinellas Ice & Cold Storage Co. v. C.I.R., 287 U.S. 462 (1933).
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Wr &38R L7z,

7272 L, RS 203 5k (h) (1) OMBEFRANITEF OB TOABHIR S
B e URIENT £ 5 & U, Fiho = #5 1i@ 5o 8ko A it & i
HHOTEMBEMNT LT, ZOBREICLDIERBAZIT D701, 7E
AR TIE LD b o & B SR I A O B3I K 5 R 4
(interest) ® & HufG L 72 i 4UIE 78 B 7g W Lk~ 7z,

2. Cortland Specialty

Cortland Specialty Co. %, 193247 AT, Gregory & [F U 2 }K[A][X %
FRECHFTA T LI TH D @, HIRSC A EN = O1E, Augustus Hand £
'BC. Gregory ODYRITAEFE - Learned Hand #ef'E ORERHITE 725
FRIT, ROBEY ThD, REENT, BleBIORERE 14 7 AOKKEFE
XML LT, [ RERMOBELZFELETIEANIBEL, ThETOHE
ZRELL LTz, SHlZ4C. BERE A IS BRI 0l S, s A gt
U7z, ZHUAS, 1926 4EmEATE 203 5 (h) (1) (A) (A48 1928 4ERMAIE 112 &
(1) (D WY 72 D) ITHET 2RSS T 200 Fbhi,

5 2 KEIREREHATY, BRIBRRATH o2 EEERHL, koL I
TRATHARE RIS ITRE Y LR W SR U2 CHITRSCIERR)

AR ARALS A ORE, B ADBEFRIS BR OB L RIBT 556 TH Y |
BIERIEADNBEUAO b OEMHZTWR ST, O E PRI TR LT
WA HE 2 2, BOHCBET 2B, ENEICR L0, Enbso—f
H B I, I EFTA E ORI & ki S5 2 & (to continue the
interests) IZ& D, W2 DFIE b IRFF SR WBLEIC L 2 B ETRANT

(23)  “interest”% [H&EFiy) ERT LB DN, Dl &b ZoHlIE, £72
Fn T 72 b bR ORAITTR SN TR0 o 7o, R &SNS 2z 96 Tk
IZBER U7=D1%, 1940 £ LeTulle v. Scofield, 308 U.S. 415 (1940) (23T
Th o,

(24) Cortland Specialty Co. v. C.I.R., 60 F.2d 937 (2d Cir. 1932), cert.
denied, 288 U.S. 599 (1933).
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ZIBNNEDORGINC D B,

203 b, INEHRIHNINHRETH D, TOHMIL, BEORHE
IR DBEOFZFER R LIC, FEEEDIEADOBEEEDO LB THOT
Bitr. AR DIEANOBREEBETHZ Lilbd, 25 LERALD
TBROX G & 72 DIEANFEEDELOMWE 2R HITHT- > T, 203 FITEH
SNTENTBREIZ I W TR & 722 2R AkE ML A IR L TunZeny, oo Se
HE B 203 42(h) () W IZBWTH, FRSHEGEAHIHE & 72> T D, 1
255 - 0l2id, BEEANEZIZZOREIICBW T, (15 OR 3kt
DR L7227 B 7, MR RAIE. 2R SiEARRRIZE T 5
FEOMEARITEL LTV D,

EHIC, AMEOFIRITEY CRREMRE CTH S0 5, BHROERT 5 iE%
DB E R T S 720, BEHEEFICHBIRIENEE IS T 250 E5%
FESHDHFEHETHIVUL, G & ITRIRICH D Z s D, FEE)
DFEE. FEEAOFZEN, 51D TEHIENIF EHAN TV DLEHEIT,
FRAREAICRDDERT H1-DICANLNTNEDTH D,

3. £

IO OHEPIT, HIEENEEEE D DHEEFERRIC OV T, EROE
IR WEETH DRIk 2 . BT AEMIRE L TERLIZ b D &AL
BT BN TV D (judicial exegesis), FIZEMGEIENMETH D Z &I,
% OHIPN B THESL S iz @9,

(25)  FgSHkGetEE RN, Pinellas, Cortland \Z#%< LAF ¥ O CHESL L T o 7=
N, HHREOEIRILS 5,

John A. Nelson Co. v. Helvering, 296 U.S. 374 (1935) Tlx. ¥4 & HE4IH
MGG DRI TR 2 kMl & L7 EFERBHRM T, BEZICE W THBEREANR 7
FUF A R —WRELEA LEBEICTOWNT, MRS IR C 3% Y
T5E LT,

Helvering v. Minnesota Tea Co., 296 U.S. 378 (1935) Tl. JFEHEAN, 4
BT B IAT o 7o, BREFEEZINENIBEE L, SHMiE LT - 72 Rl
$712, 195. 90 DFEIRHEFEFTAFE & 4:88$426, 852.52 D ) L&D B &R/ ED
LB NC DWW T, WMk, A EAMN Pinellas OFR L7c7e EDE LR
ANDOEEIHT2HMRFEZBIELTBY ., &5I2, TORIZIE., Wk THREN
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HIEIRICSCE DR RN L0 ) KT, AROMIRTH 2 FHEARIOIEE G [F

(definite and substantial) TdH-o7=& LT, MMERRICE LTS EHRL, F
% RAREHIFTIC 3 LR L 7- Mg H Ak (76 F.2d 797 (8th Cir. 1935)) 232
KL

Helvering v. Watts, 296 U.S. 387 (1935) TlL. FE&EN. O EENLE
K&, FIMENTH LT, FRIMEN LB & SRIMNEADRGE L 72 2FHEE A O
1 & A MM RENE L7 g [l 2\, M m #id, Minnesota Tea (ZK#LL ., #H
TR iZ Y 95 & Lz,

Pk 3 ool EmEHTIX, FRHR (ayv=Fr - r—2) Thd, Zh
5IX. Pinellas, Cortland & DG, FZSHEGEEFR R OHEN, (retrenchment) &
P 4T 5, Andrews & Feld, supra note 6, at 94-101. L72>L. KRDHP
1. CoOFERZEHESND O L ESND, Id at 101-106.

LeTulle v. Scofield, 308 U.S. 415 (1940) Ti, ¥ EZ1T 5 EA DK
AT LB L UC bR S 2 247 L QO RS 3793 2 AE
LR DHEHEEANCBWHE U 2 OE% IEAN ZNE GRS FRINEANTK
L C.4:8£$50,000 & 11 A5 OFFIMNE N OEZR$T50, 000 2 %Ml & L CTRENE L 7=,
P 2 3B RS U CRR B L7 BB NS D W T B i L, MRk iR & Sns =
OITIE, B A FER /)5 BIfR (substantial stake) ZHERF L7 (FAUIZ 722 57,
ZOOiE, FHHOKESy 3@ T Do, Eoid, Adk s B0 E R
B9 52 ENERREL, HBOAE S ER SRR, TR SHUE T H IV AR
FEIBLE 22D LR FHEE IFITELRE L,

TNETTFHREFIZ., BH T TR BEHESR THITFISHEGERH D &
Pinellas %R L C&E =N, LeTulle \ZRB W THEF REEIL, fHMBEDEEMESRT
HIE. B D VITESRESETHIUL, FBENMIOD R L EEFRIEBHEFFL T D
EIFNZRNE LT, HRIOWMNEEF Lz, Lo, LeTulle LAREIZDWT
I%. “continuity of interest”% BRG] LRLTRWZ &ic/ed, ¥
D TSk mmmak & ARl (BL3CE, 2006) 55-63 EH &5,

Roebling v. C.I.R., 143 F.2d 810 (3d Cir. 1944) Ti%. BERH A0t % H
HIE 5N ST A, 1903 4E L 0 R TOAEEMRRMAZ FEENP I —A L, #l
U — RN O2KE (BRRFEE O 8T Y) AELY L CE 7223, 1937 T P ITIR
AOFSAv, P D 100 FERH YDA ST MRFITAMF SNT2HAITH N T, H 3K
B R PERRECHIAT I, MR O ST EE LS ORI T TH S s 0T
13724, FRSHKGEMERMEETH Y . ZD1-0I2iE, BREOEANGEICKT 5%
L L TCOFZE (proprietary interest) BNAPHEANZH NN TWORITIER S
oW E IR ST BRFEIXZ OB EICK L CHETHRE L7-h¥E L LTofEER L
TV, HHE & ORHUIZ L > TZNBKOIEHER 1272 > 72 & LT, MRk
WY B7nE Lz,

TOERIITL T, HHFTIZ L DEMR (judicial exegesis) & LT, HlEELF
WIEZR OB S e,
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BTk d, 72720, RIS o B EmROELIZEDL L D TH
L0, BEHMOEHIT LV AWREBEEZFFOEE X OND,

HER T LR, FIARASEE DR & FE AR OIER E ONIRBERTH D,
ZORICOWTIIHE 2 S (3) Tilgmm 9 225, T 2 ClE, FIREAMERE L 22
LA, BEAMDLEDONRVO TRV, b LEI 2L, dHEE
BRI WONIZO0, &) Z &R L TR,
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%2 Gregory

1. BREZOER

Gregorylx, DX 5 e FHTH B, i Evelyn F. Gregory IZ, ==
— + I —7 Brooklyn {Z{EA Tz, DK George D. Gregory I, BHED
HITHETHVEEF Thbd o7 V. Everit Macy OREMELZFHD, —RT
AN, 1931 FICBIIEOMIEIC LT 4 (BRI OMEZ % L THEAT,
Evelyn (X, U D&M ERA LT, Utkid, EEARY LA M
HOMKAERA L TBY . ZORMEE U ALFRHli#FED 16. 3%% & Tz,
Wik, ZOMHBMAEBBL LS B X, FITRIN—TIRHTLH 2
LT L,

Evelyn I, &t R A « v~ — % Toho7- Henry F. Lippold IZFH
W LT, 3200 ENEZ b, —FERMARGIEIZ, U S M k%
RHL, ZOlixE S T25Z L ThHDH, Z0HE. U h~DFr &L -
TA ERLE . Evelyn OSZHAL T 2 8 H FTSIABLC K D ZHBELA
H%,

W20, AR MU »IT) @2 ENE R TR@%RM3 5 HET
BB, TbH, UL M AMRAZBHEE S, T Evelyn 235241
Do Z oAU, BB MR LT Evelyn ISEHEITRRBIN S 5720 L 722
D, @QIZED ., UHLIERRBL A Z T 720,

TnEb, BT ML F—id, bo LRAEEZIRETE 25 3 DHE
Aot Ulc, @EFISERBL TR, ZRED T o L AHOBRWF v X
N A UBBITHEEL ) LWHDTH D, BAEICIE,

(1) UAkiZ, MAERRAOBIHE I KV IEN Averill 2515,

(i) U#EiZ. Averill ¥E% Evelyn 1249 5 (spin—off),

(26) FEZEITHOWTIL, HBIHEDIEH, Assaf Likhovski, The Story of Gregory, in
BusINESs TaX STORIES (ed. Steven A. Bank and Kirk J. Stark, New York:
Foundation Press, 2005)|Zf&K#L1L 7=,
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(iii) Averill IFfER L. MHHREAZ Evelyn ITVER BT 5,

(iv) Evelyn %, M #A#EX%ZE8HT 2,

LWV BRI T IE TR D

IhHDdh, (DIIZOWTIE, MR EZIIBmINE E LT, U
et 5Tl AN

(i) 22Tk, Ak Lt%ﬁéﬁ@mﬂ&lmjdé TRV BB
MEFRRAICEE Y T 5 72 BIX, ARV, ARk FRA D E R TARIHIZET 5
Lo, A L7z 1124:(1) (1) B) THh D, HRE2ZITBo ok EL, #Hic

S B o TR & BER A BR & 0 FEHEAN KR O #5y BHE (113 £: (a) (9)5
art. 600, Reg.74) %479,

(i) T, MBIEAIZOWT, BNROOIC & D IFRFTERBUI RV, BRE
X, OITL Y O EE% Averill MRIUEVEMRS & 32 1T o 72 M ALRR
EDFEFITONWT, A7 LEESIBI TIE2<, Fx XL - FA Uil =
5 (115 &(e)),

(iv) TlE, BREFMHHRERHECZIT AN TS DT, FrEZL - 5
A FAET R,

PLbns, fR. (i) O BT 2% v B2« 5o VR IT R RAE
THI LD, ZOXDIT, IEANORIRE AR LR BF AR A ST 312
Bl &%, bail-out (“A /LTI F) L5,

Evelyn (%, TO%F 3 OFIEZEINL, 1928 4EIT Averill AFX L,
Averill ¥RDASEEE 21T 7- 3 A% (Averill RS2 6 H1%) . Averill % fiF
WL TMHBHROER S22, BEHICInEEH Lz, Ffidisn
L% EXN A LTHE LT, Evelyn @ Averill (Zx7 D% %&,
HOWE, U i T o28ED S H M RO I 2 3 2 F 4%
(interest) X, ki Lo 722 LICEETRETH S,

LIAT, ZOFEHOMKE ZHFELOREOTIIIL, HAFRHOHELS
XT2HBBLNDEND LR, Tebb, Utk M koL Tog
PEAZBMHE LT Averill 2% L, BEHICHH L TMAHEKE Averill #F
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REEESET S (F LT, Averill O4F%E ULICETE S 5%) HiETH 5,
Z D Gregory Z A TIZHOWTH, Bl LE D,

2. RBsn & FREBHIFTO BT
AT L, Averill BNAZIIEEB R BERENDIRETHDHEL, M £
KRR omrlT GERMUIOA Y3 2 48%5H) &, U b ESEREIC Kbz
Bl & LTBL L7z, oF 0, gido (i) oGl (G) TixZel) ERL K
HNTRBA LD TH S, BAJTIE, Averill 1%, JFss & U #25FLBL A Bl
T2 BMOT-DIZHENL S NTITBE T, R ERIERINTZNL, &b
XER T4 arThbHETELE,
ARREHATIZ, RO L DI THEATOEEEZRDen o7z (FHRHD
ER) (17)
FRBUTA Averill ODIFEEZERLI-Z LITiR-> T\ 5, Averill 1%, D
ﬁwfﬁ®%\ﬁﬁéﬁﬁbxmﬁ&%%ﬁb\%h%%ﬁ\mﬁékwo
bREZ T L7-, ENEANEWVWILOEZEEOHLAEME L TED TV
BHLLE, Averill ZMOEBRY Z2VENEXBIIFT A Z LiIXTERY, ZLD
S, R e BLRRIRIN 2 FEAL T D T (device) E STV D, The
HIEYREMOTZDDO b DO, BRBAR N, IEAE W) FEZRDLZ
ENBEWNE I IR E LT, BREIEEEH LN, AW FEE
BOTND, EANOHBFREEIZE LT, %m&ilmSEﬁ%ﬁ%&ﬂ
ExBEWNTEY, T, &A@Emﬁi&&bfwﬁ%%mbfwé
i, ®2HEITITBIFICAERNCE & . BIOBEITIIRFNCEL b L
hﬁwo%ﬁﬁﬁmbfﬁ%KWBﬂTw5#6\%h#ﬁmﬁ%%%ﬁ
THXEEY IR ENZ RS RN,
ZORKIN T EINT-DIE, 1932 FENTH -T2,

(27) Evelyn F. Gregory, 27 B.T.A. 223 (1932).
(28) Id. at 225-26
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3. 52 WEIREREFIFT

WMATREIL, B4, FHE25E 2 KRR PSR HITICRF L, REOE
sRIE. B LIS, SO BRI, FEREORRNEICAHE L 2 EEOR
HRICXTT 2B MV IERD Z L i2h V| BRESBEICHIE 2 EBL L I5E
EEHERNT L, F 210, MmO BN Lz E S ik, BEloL
TOBEEZ—(KE LTEEL, il Laduudeb2anl &, 5§31, A
BENT@EOFEEH E L TN =OTidel, AREZERRET 57200 H
2 —RPREICIBE 2 NE DO ThH o722 &, 41z, HlEBRICHE ST
TR T MR R O FHESAFIE LR ol 2 & Th o 72 @,

% 2 KEIX PRSI TD 3 ANOFP)'E Thomas W. Swan, Augustus Hand,
Learned Hand (., AfEDHPIZHONT, &M, H2ERD LS 2232 -
TN 00

Swan 1%, RED Averill AHIBLELEED 7o DITFRLE 472 &\ D BT,
FOFEEERTH L 2ROTVDA, b UBIEHERHNOEANZ TR
T2 R IR, BOTEEFE LD DLV LIRS AR
DERABETH LD TR LT,

X LT, Cortland OYRLZE - Augustus Hand 1. ARARZEH]
PR 2BAITOERICER L, [RALFEELITISO LT LIC
TR R B REDRBER & 2K IEHEZAT O 72O T2 I AT oAV AR T
W, @< 0ETH B, Averill 1FF I —2BE 2, | Lk
Averill 13{4%E (sham) THH ML IEEIT RETH D & FE LT,

Learned Hand 1%, #3520 5 O OMAIN 2 Z W% RHZ 5
E L7z, 725, Swan OFET D L HI2, Averill OIFFEZTZ LI
TERVR, LI UIME T, RIEFIZIX Pinellas, Cortland WM S5 D
ThY, AR LHELTZIRTIC, BOXErBB> TWDHH LN

(29) Likhovski, supra note 26, at 93.
(30) Id at 95 [ZBWT, 3 AOIHIENLZ D LIZNEEA EO—MBRN S Tn5D,
JEEEHT Harvard K23,
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HEICIZHZ S5 ->TIZ DL (112 3G) (1) (B) %FEeZ LIZTE AW,
LR RO LML ERT L7 e —FERm Lz, £L T,
Evelyn ~® Averill #ROSEIL, B O —HE LTz b DT
RN D | AE ORI SRBIOXN G &0 | AT ERUEBIE 8D & L,
THBIT, BEHEIE 1934 4E 2 A 26 B2 27 HICKH LIENEBA £IZiE
ENEboThHD,

1934 23 A 19 H., % 2 WEIXKZEEREHPNL, FHEE2E T, kO X
NIRRT A L 72OV, R R 2 E = DI, Learned Hand TH %
(BRSCHPRR) @2,

B | S FLBL A O FRE BN Z RO TiThhc t LThH, bR
o TBEITRO ONDIFRBLA KD T LT, b, FTREARR Y
BAHEZES T5L ) ICBBIZMANTDH I ENTE D, MiE, FEEICK
b2 < XD KO RBBIHEEZRIRT 2 L1320, BUEAENEE5
FEMNREH S 2R, LER> T, KETirbh/ieZ &8, b Lk AL
112 2G) (D) BICL > TERMENZLDOTH D25, TANFERZ RN
L9 LHELDLTEVHENTEAF—LTho=nE I L (FRiT. 7L

IZE D Tholeh) | EHBIZZRB2R0,

L2 D, b enoT, 295 LIcIs| 2 EAEas R
BED) MRIZL LI EBRLTWZE WD Z &ITiFR b0, RIRFEH

(31) Helvering v. Gregory, 69 F.2d 809 (2d Cir. 1934).

(32) B, KETITFH LA BN TERo722, Learned Hand H & OFLBLEMEZ 5
THHEHE, FEFITIRNEORENE DO Th 72, M. Gregory HIROK 1 4R/
{Z FL72 Del & Hudson Co. v. C.I.R., 65 F.2d 292 (2d Cir. 1933)ZEBWV T,
Gregory FAERIRFEHIFTER L [FIMk, BLEIE O T CREMICHE S TW\Wab 7z
O, D3I L FRREDTARRMREAT 5 2 LIEERD IRV EBRR TS (at 293-
9®o_mﬂ&i\&%mwﬁT%%H%ﬁ&Z%@%Ezt_&ﬁﬁ<%wéhéo
I BT, Gregory HIPRDME) 2 » ARNCF L7z Bilss v. C.L.R., 68 F.2d 890 (2d
Cir. 193D)IZHB NV TH, BAREROAHITIZE A EROLNARVEHIRL TV D
(at 893),

Z LT, Gregory #%OFHH (=& 2 1E. Chisholm v. C.L.R., 79 F.2d 14 (2d
Cir. 1935)) IZBWTC, HITL Y LFITHERMRA~ L B)F LTS, See Marvin
A. Chirelstein, Learned Hand’s Contribution of the Law of Tax Avoidance,
77 YALE L. J. 440, 445-47 (1968); Likhovski, supra note 26, at 108-10.
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Frd ik ~7= K 512, HIEEOPIRAHER ML, 2T RO
FAZ G/ L iz 2wy, UL, XOEWRIL, F a4 5 8iE
VDEDVEDDERIZIZIEES RV, THUL, AT —DELIN, #H
FOELSICEELRVOLERLTHD, £ LT, ENET Ob—id)
BRbshTh, 2EPREEEL 25, 2TH ke LTAE Sz L
ZANDEYFIZ, L TRSBEIZIT RS20, HIEERED B, +42
WA BN TH D, bkx REEEEEIT I FIL, ZOFREMELREL, &
L, BIL, &D5W0F, HIELZWERD D, 295 LRGN, M50
Fligz s [EB 7200 TIIRY, RERL, KL L TORERREB,
EEMBOFICHFF SN TWAENLTH D, Ll EEBEICH HR1HRITH
WTHD, T4b5, MlkERAIL, EITT 5F GBI L 7B h o
72DIATObN Db D THD, TOEEEITHND S FITARFIEW 72N
FHLE L TIThbN DD TIER Y, BREBXBNOHE1DT Z L%, EAD

TFAREFmAR ] & LCTPESNIZBETIEau,

Fexlx, MATRBG| 27200 Fiz, BRICEBE L THWDO Tk
WV, Frexld, —HEOMB| 2 L RD 2 LIXTE R, Averill X, £DH
BIMI Th -7 ICR X, EAKEE > T, BEEICE > T M ko
RS, B BB EZ T IEAOKL L o7z, R TOEMIE
FThole, TOME—DORFIE, HUEENERT D THMEFERK] Tk
Rl L ThD, 2ERL BIH, BRI -G EIIRGoFE
TEH O TR0 TP DTHD, FOXIITRD & RIFERGIE, Z
DETOBEBEREEOREEF> THDICHL2»b LT, 4% (sham) T
HD, Lo, BATICE2BAFH TS, Averill BEROMEZRY & L
TH, MmERCTH D, WBLE L, BEE ORBRMLAK 2 DTN &5
BIZ—HLTWARNSENSEEWVWS T, TORBEERND Z LIZTER

33
I/\G)o

4. ENRREH
Evelyn (%, 1934 4F 6 A1 BHBESZHASI 24TV, [F4E 10 A, EkEmRiT
FEEZRDTZY 11 AICHEE &7~ Hugh Satterlee Fri#+1C L 5 F45PRH

(33) 69 F.2d at 810-11.
(34) 293 U.S. 538 (1934).
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EWEIE, CEICRERIEREOMRZ KD O Fio PEIFRECHET O MR
ZAE, AIDREE OB CTH -T2 2 TOr — AT DN THE L ER 5720
TELRY . MBI BIRBUTIC O AAREZ RN D 2 L LD LY
ABEONER NG, ZHETESIOBNZ S} LT 555I2EFD LI
BICHR SN CE T ARFIZ R LY, S5ic, B, MkEmmo
BRE A G TR O RITESL LT 1934 FERE ATEDS spin—off OIEFRBIZ E DT
112 55 (g) ZBEIL L7 | SRR O EFRHE CTH 5 112 (1) (1) B) I
MUT2HEERBERIE TV REHEMLY . FR0BKE LTHA
PHTHR RIS T 5 L ERL T DY,

FA. EHEAIT 2 SOE R #E Brief Amicus Curiae) MEH STV,
& i, Bvelyn 23321 FH - 7= Averill BRI\ T U #k & o S HEA
WD HAT o TNDH DT, Rk, U fBRRA LSy LR CHBIAAEL D
Tk JFEFHIRARE L TS RERML WD, Fe, ZORRE
W2, FHEOBZFNRIZBEFIZE > TEETHL EOFERAOND, T
b, MR OBREZE L B0 O E O, MR L5 R
)72 (non—germane losses) Dt L&[HIET 2 2 L i2hH-7-DIT, JFE
DB 2 5 TITHBIE DB G RIS Y SRV LR TELHDT,
ZOEIRBRLF EENTLES LOTRTHD W2,

(35) Brief for the Petitioner at 9-13.

(36) Id. at 53.

(37) Id at 23-33.

(38) 1951 FIZIEREBMENE L7272y, OFRMAYSFEEM: (spin-off HICFERRAYFZEN
BENDLIE) . BEO, @device B QEAOFIRAZFI S HTFEE LTHWS
NN L) BHIEEISAT I Z 5372 (Revenue Act of 1951 §112(b) (11)), W
Thb, Gregory OEFINEE X HND, SIEHBIZOWT, S. Rep. No. 781, 82d
Cong., lst Sess., reprinted in 1951-2 CB 458, 499.

(39) 48 Stat. 704-06.

(40) Brief for the Petitioner, at 32-33.

(41) Ellsworth C. Alvord & Edward H. McDermott Brief of Amici Curiae, at 20—
30.

(42) Id at 24-25.
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H OO EOOEREFIL, MMERAICET DHIEEICH LTI EICEE
THEHSREIRR RO END LT D HDOTHo7=W,

NT OFEHEL, EAMIRFERONFINE S DT, THRAZES
TOEMIZEDE | MEEREOBEN BB EDHINTH D Z L a2k~
W RO FEMATONZ LT M RO S TH Y . FEAMESN
HREZEETRELTNDHW,

HI AR (Southerland FHFIEIEERR) 13, RO X ST T, F#E
BRBA LTz CHIRSCIPRR) 9,

MBI X, ATE 112 52(G) (1) B) DERT B2 TOEMEN, AfEdFEo
FIZBOLNHDOTHY, MBLZEHET 2B, TOMEELEHEL, £
TATHIEENTET H L OEIEREICT L LTV ERT 5, 72Lh
12, BEED (in reality) MEkFRAD 112 £ 1) (1D B) DEKRIZBWTT
OO THIIE, FRORES N HMITEEIN D, ERHFRT L5
T, ZOHEEWS 2T WTRINDBAHZ D &8, D5 VIEERIC
B2 2 &k, WPl OIEROMER & L Che D St Zavy, LasL, e
FARX ML, BB Lo DR T, EEITh T Z & AHIEED
BRLIZZ L TholeNEINTHD, THNEWHMIZHELIZREOH B
T2, IFEAERITMAARE Z LT,

112 () (D) BREHBEOBIE L 1T, EAFE LD MHBHERRO
W72 BETHY . BRIEAD—FT E IS OFE & (T MEBGEAR
FHENZAE S 72 b D TIEARV, HBUCET 2B O MBE— &2 M7 12V T
EBRIATHRHE Z o 7o Ko TRUEFROWEZ RO L L5 L, RR
HED7EA 5 Hy, ZAUTIRIIC, FEBEADO BN ERTZRWTHTH Y,
ZOEOHEEZBORT OB AR O K EL F T 5 F
Bt (device) TH D, FESNFEOBITRAME—BRE LER L7- b DI,
FEEITEO-MOMBEMK TIER S, O & F LODEAMKERE
BT Thote, FHEANDERNBAENTHSH Z LITiE, VAR

(43) Albert E. James Brief of Amicus Curiae, at 11, 25-26.
(44) Brief for the Respondent, at 22-23.

(45) Id. at 26-33.

(46) Gregory v. Helvering, 293 U.S. 465 (1935).
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W, L, ZFOEAT, BEROBHOZS O FEIGEE 20O TH D,
FNLUADOHBOTEOIZ, AENTEZOTIERY, T, Y16 R
B ENTHNzE T, ZRUSNOREZ MG R LT, ZORES
- BRDNZEIT SN2 RE, B BICEE, RS E b7,
ZOWRRDO L E TR, FRIZALFEY ., R0 SOMRIZ T BZITE
nonsg, &ffke L TirbhizZ id, 112 £&3G) (1) B) D EHEIC imo(
WP, FERRICIE, AR ORE Z 2 SETARIELNE L
RIEROBEETH D, %nu%@ﬁ%@f%&momm@ﬁmﬁm%%@
DIMTE L LWV I —E, ZOFEFITMEA R, s EME
RESNIAREEG L, FALNTHEEOEROMNI D016 ThHDH, b
LIOEIITHIB L2, (FopaERICEESE, MEE R 5HE
BEHENDL, ~YOHERRENEES ZLihb,

5. &%
Gregory iX. Pinellas L Talkk, HlEIEICENNTZCFITIT E bRt
Bz, kEIC DEFRIEBR OB AR HF L LT, EFHMsh

T%two%®ﬁm%@%#5t W, LToRZREFL LD,
(1) HREOHFE
BANCRIRE L 72 2 D%, HIROKETH 299, ZIUTIX, 2 DOAEN
Exoid, OENGE (L0 RARZAUL spin-off) OFEMBUCIEE 2D
ERE S BEARERG B, BRBLEARE, 61, filE
EORRERII RS L R D&, BLO, O L 0OELHNRES] (R
IARBRCTERMZBASRER) IRohb0n, 2k b, £5 LR
EIX2V o0, ThdH, Rk, ONMBERSN TN Kk~

(47)  Id. at 468-70

(48) See generally Joseph Bankman, 7he Fconomic Substance Doctrine, T4 S. CAL.
L. Rev. 5 (2000).

(49) Andrews & Feld, supra note 6, at 144. Randolph E. Paul, STUDIES IN FEDERAL
TAXATION, 125-26 (Harverd University Press, 3rd ser. 1940).

(50) Gregory B LU HEBWOEIOPLIE, BEIZE L T, Peter L. Faber,
Business Purpose and Section 355, 43 Tax Law. 855 (1990) "d 5., Fi-.
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LEHREDHBETIE, OQbE#RENDZ L LD,

T2, ZOHERIE, FEORRIZOWTHE Z L TWDHONn, Tt bHE
FIZOWTOHW GEE) 2 LI-OnblEE RS, BMARAATEZD &,
ZRIZH, ENENIC 2 DOIENRVEBZZ2L EnTE 5, OflEE
(1928 g ATE 112 (1) (1) (B)) DFFIRAZ TR LI=Dh, Einne b, RO
bV HRFAE R LIZO0, QEAKNRBEEDBEEITIoD), Zhk
b, BEREOH Y HRFAER L0, Th b,

To&E D LTWND T Lid, MBEDOERT L2HEICHEDO LS &M L
FDOTIERY, EWHIFERT, iILDOERBMTONZZE THDH, Lo
L. ZNRATHT=ONICHONTIL, mORRE SN TN 5D,

(2) FHEAW

DX RN O OBROFREMEDO T, RO E LTHRD
DI, WHIETHRL, ZORIREREITIEMHTHY ., ZoRLRD
TERY] EWORBDOHEMETH D, WIRLIHRICAFTEDIE, ZOES. M
BB OAT-T2BENCELTH, HIBEOHEICONTEH, AnbhTng
ZEDBFIND,

INETO FRCHATO) i, fiEEZPLICLIZbDThoTok
Bz, UL, & 2EEEEBICRESINICEFRNOLS1D LI,
WS & B IER N ORGEZRA TR Y . N2 OFA4OIF Ak
OIEEBEARERTH 122 LTV R, ST, FEENZ, B
BHEDSLERHBRH NI TR T, MEE TN TELLESE

Boris 1. Bittker, What is “Business Purpose” in Reorganizations?, 8 N.Y.U.
ANNUAL INST. ON FED. TAX. 134 (1950) %2,

728, Gregory FmHHIROOT N2 » H12ICF &7 Bremer v. White, 10 F.
Supp. 9 (D. Mass. 1935) 1%, [Gregory OIEFEOERIL, T DFOF I
FIRENHRETH D, 5 TRIFIE, EPAWE FEEEHR] &S50
HIEEIC LD ERD, BT L > TERIND Z &1272D, | (at 12) Lk~
RO HRZ CIMBA RO T, EEORIRI 7258 H % FiR 9 573 & LT, Harvey
M. Spear, Corporate Business Purpose in Reorganization, 3 TAX L. REv. 251
(1947).
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A DHiILD, Hemidk b PERECHET G . ERIHEONIE B R & IXERIRIC, W
B OBRARBBOBER BRI L0OMFE 52895 & LizblF Tidik
WV, ZOZ EIE, R HI S H TBLE ORISR LT D EFT
LHHBNTH D,

Gregory \X. HlEEDEFZ G- T HREFRE Ch > Th, FEHMN
RORRY  ZOX DD T EIXTERNE WS EEE R LZ SO & i
INTE, 202 X, 4B OFBBHENN, [FE EoLIEME
(business exigencies) (ZHESW\/z « « < IEAMBOFERK] [Reg. §
1.368-(1) () ZFRLTWDHZ &, THBIOEOHEEEZBENET 202
MR O XN TR E LTHOWON, ZTOHMENENFEE 2 I13E
AD W% FFIZ R OFHEOZERICSH D L D e A% —Ald, MEkERR 0§
BIZRZ Y L72vy ) (Reg. §1.368-(1) (c)) LHIELTWD Z LIZH A TY
Do

UL, ZOFEfFIZ LT, Andrews & Feld (&, ko 2 SORIE S %
L TCOWHOT | Mtz iz 5,
BELICHEMINTWDLOE, THEER) SiIhThsd, ZoZ &t
ZOHMOER, Thbb, kEESER~Z TEAOBR) L3z S 9
DO, FIIEREO B L KRIFTRE D, DL, Bl U7-FriSBuEn
DOWH TFEEOLEN] 3, MAOZREIZRBISNDD0, L0 H8E
BB D (3% 1 THRAD Elkhorn ik L C0D) . ZOHEME
T, MBEDMABERERIZLEY E L2 LiF, HEL LTOIEYH
MWTHD, £, UFHZE > T M AP FEICRAMNETH DL Z L0 b,
INE Averill IZBER L2 &, ZREMKIE, DEV | ZOEZOMER
B oleDThiuE, (D EHKETHE) AL LTRERRITA
TRV, UL, ZOFFOERS 22k UCRIVE, B oz
HEWTZ L TR nE S ICBbivd, 295358, 20X 5 REERLET

(51)

Andrews & Feld, supra note 6, at 144-47.
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B LTH, FEHMEADOHIEIH L NIR B2V O TN e
Exbhd,

Fo. ZOEHOTEOEFIZIE, W DEN L (T</NER) EA
BEOHEIOWEZFFL, Leh o CHEFRE OB EIRY 5 5 2 &3
HH, LT, RIFVBEE 2 201%, FEEOMLEHICESIEAN
DENTZT EIERAL GRBURIE) &9 22 L TRVod, EAREY B IR
Bt (BB LD, 2O5E. KECO W T LIOHEERNE
EBXDZEVBTEDLINENSTERTHAH, LinL, HENEYZ5Z 1T
HZLICEERMERT Z TRV E DD,

B2 IN T A0iE, FEANN, OFORNFICEL T, Blal
BN LD EHTHITHLON, LU, QHMEESI L DM
HICRA LT MBI 2N EBR IR E D F2E B A CTEEN 1T H v T iuid
BBV, FhE b, GENTLo b L LWEE L ORlEEN ST
o, Tho,

DOIZDNTIE, FT, wmk & EFEHFT O BAHEERE (RBLELE) o
BEXRARESEMICREMT 2 2 Lidwn, bz L L oeEE S
LOCEBEZ DB L SN TER, 26 DHRIT, 72 & 2 BiAFHBER
DEHMRH > T, FEEMIRHIUTERITI N2 & D FifE CTHIEHA
BAEMANLTTVD, L, FAEIIZ2O0HMEMN. LIzt D &R
TWEDMNE ST, BfRED, SFE0,  (REZR) BRI H FY23
biuE Uh&7p) FEAMTERTE S, HDH0IE. FEAMRRN (N
N Db, HBLEREEEANFREL L CRBINERIND &) BT
BTHY., WE AR ENEREHRH WL EEEZLND,
I BT, FHIE, CROHRPHETETL2ERENEIETCNDL LT D
b2, Gregory %, FBLIELEEH A OTFIE TR <. FEHAMD XA

(52) Id. at 145. Z DT, Rockefeller (HIHBIE(21)) & Gregory & DXAyIE, #
TEARDGEERIRDE E DRFITHD ENZ D,
(53) Z @ /. % . Daniel Shaviro, The Story of Knetsch: Judicial Doctrines
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DHERD T L LTHIR & BfET 2 O THhIUE, BRI, FEANX
RODSHIBEGE AR S R WEEOERBO RGN L85 9,

WAZ, UKL B BLE O F SO BifiR L OB CHIE & e b, T
bbb, FEAMORMZ B, BUFOHEMFRKE LTHS 2 &%
FRTED0, LWVWIHIANRHD (BE3HE2 TS Lewis Dmm L TV
5) o e xE, IEEEZOEKS (Liquidation-Reincorporation) T
. WBIE OB LB IZHZE B RN 2 2 & 2 AR SRRk ok
EREL, BREREGRLTODHFNRH L, Liehi> T, Gregory
. BIEEOMR & L CHEBMNEMBRERK & SND 720 OBMHITHA
ANTZIZIEE D SO TIERY, ks, WIS, WBE L. FEANORWE
PSR FRARICRE Y LW Z L2 TR T a0 b E Sh) 5,

Ok, EHRFEOKENCRRT 25, FEAMOTHLE HET D 2 &3 kR
FOEETHHZ EITHALLTHD, LL, ThEBAT, 6000
FEAMEHRETHI LR, TOLIRT I EETEELI D MbILD,
7= & %13, Compaq Computer TIZ®Y, AHEGEOT- DD %, FE Lo
ISl (7 AF A VAT OER) &—RMbSE=2&nb, & 5K
RPERECHITEFE B OFEERD TN D,

(54)

(55)

Combating Tax Avoidances, in BUSINESS TAX STORIES at 321 (ed. Steven A. Bank
and Kirk J. Stark, New York: Foundation Press, 2005)1%. [Ru[figre —HEDME
'E (curious dual quality)] EFELTW5,

Joseph C. Gallagher, 39 T.C. 144 (1962); Davant v. C.I.R., 366 F.2d 874
(5th Cir. 1966) 73 &,

Compaq Computer v. C.1.R., 277 F.3d 778 (5th Cir. 2001), rev’ng, 113 T.C.
214 (1999). Z OHL5[ (ADR) OREEIZ >\ Tik, kA TEABIE#ER (8B 3
) J o Oz, 2007) 79 ERIEE 60, FEFFRECHIICKHT AV E LT,
Daniel N. Shaviro & David A. Weisbach, 7he Fifth Circuit Gets It Wrong in
Compaq v. Commissioner, 94 Tax NoTes 511 (2002). F7-. David P Hariton, The
Compaq Case, Notice 98-5, And Tax Shelters: The Theory is All Wrong, 94 TAX
NotEs 501 (2002) 3 & O George K. Yin, COMMENTARY: The Problem of Corporate
Tax Shelters: Uncertain Dimensions, Unwise Approaches, 55 TAX L. Rev. 405
(2002) L&,
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(3) BRDOHY 7 BRE~DFHFH)

Gregory 13, mEIRHEB IR CRA RRE~OIEOME 2 H 5 2
L LWENTH D, Gregory 13, BOHIEIEOFEMATF LR device H
PRICHRWEEZ 5.2 TWBH O UL, RS, Gregory BMT - T-438D
HY I, NFICONTEH, BERBRLETH D,

F 9. Gregory 1%, IENKEREFHEIRIT TS, Gregory 13, T3
HEYZe LIAT OB A BN T 2 3RBUIE 1 358D e dr o 7223, FHEH
H7e LIS ENTIEANDHFEA SR LIcO TR, HRE, HET
% Evelyn ICFH L, ZOBAHERZHEE L7IzOTH D,

ZOEIE, T LMY HIOBBUT O FIRNBIT SR TNWDEDTH D,
BEOLZDIZ LW, Gregory \ZHEMBIEFR L L TOMNVEM & 52720
THAH, IEABEERTIIILTERWGSICH, FEHNLZOBRICHKR
AT DB IS BB, MHT LN TELINLTHD, Hr oMbl
[EREFT 2125 LT, Gregory /R LTeB 2 HIEME VIR LA SN, ik
LCWolttEZExbhd,

WIZ, ZOFLET, bLUADSMHBHRZFTA L CEORREZHYS LT
Wiz &R, U fL Evelyn OMIFE KT 2B ELTITTTH D,

UK LT, BT, M AR OBE Y & L COMBLZIT-> T
D, MEFOKE T, BEWECLEREOE AT, BN E AT L CRBLO
BBl ORFE T U] 2 NEMER] ) o M HEEXFEA
BOFREELY & M AR B ROBMIELY &\ S ORI D 5 6, Ak
TEBBHDO R E W T DRI & TR L TIT b7z D TIEZR W,

ZORY, Gregory DIRIZIE 25 BPEIRS] (step transaction) D{EH &
LCRET DRI TND EBEZ HND, N HAREFEHIE ORI Y
EVH R (U AE~OIENEBD 13, FEANSCEBERG | OEHIZE - T
MERET A ZENREEETHA D, LD, Uz ks M AR OFZH &

(56) Hif&E (38),
(57)  HiHBE (),
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DAL H LB B A 95 2 L1k, TR OERORREELZ T D
EEZEZLNDMNLTH D,
R#BIZ, AR X 912, 2 TORYITENEEODEIOWE Z K>,
WHWR D, TOTEND, 1934 FRE BT, BFRBLO AR A B 1k
T 572D 112 5k (g) (spin-—off DIFREL) ZBEIELT-, THEMAZES
WEFT, ZNEAREEOGREZ BN ET D HO EHH LR,
1951 4RI spin—of f OIFBBEIE L TVWD Z &b b, 34 4RI
BEILITRT L CIRNAEBORR & L CORIENMbI L 9 %, Sikic X H%)
T HEDEEIIZR O BB THY . RYIZEE LWL EINTH D,
ZOMMEEEZEZ D0 EDOTHDIE, MREOFI LRI FE-S < FRBL
MIE L | HE H A OIEBRICELD < BRI & DRIRITKR D Btk 9,
FIETRELIIC, BABRE Lo (FH) 2BEL, &85
Yok S O%HI &2 R ENBSS L7 5A101E, MREOBE ISk
BRO BT, BITORB AV IERDIANRRNT 2D FHREFHRE
ELTORNEZITDHZENTERY, Gregory b, AR, EA
(U #) PNEEZFHL, %E (Evelyn) N2 BUGELTWVDE 1D, F
ISHEFEEDN N E WO EERIE T E L LB b, FRT, TN BLRETT S
BeBEERS | OIEBERREEE L TV e 2 B, —HOBGIRAEKE L, #ElR LT
A TRAE RN DN T, RISk OF HEASHIWT C & 72133 CTh D,
LinL, B bBHFTS. 20X BT E BRI o7z, 1934 Fi
ANIEL spin-off ~DOIEBLA —BUICHEL L7 L, 2 ORITHFHT 2 %H
BNIE, HEDRDFZROENCH T 2HRE LML TR0, IEAMTEL
FoEE (B PBIESNEZTTHICE b T, MkERK
GERBL) 2E8RB LTI bORFET D, TD I LIE, Gregory BEALTZ
FEAMOB 2 HN, FREEGIEOBE 2B . WhIE— ABRE E DT

(58)

(59)

HR Rep. No. 704 73d Cong., 2d Sess. (1934), reprinted in 1939-1 CB (pt.
2) 554, 563-65.
HIHBTE (38) B/,
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RSN L D,

ZZTHbh a0k, BREICER L, REICIDIBEED SV 5 RHIC
W2 5 KIERR R BLH OFEARP A X AL OBRTH D, BEFIEN
T 2HAICIHFRAL GREBUIE) 2RO DDIE. 20 L5 REEDFX
OB EEICKT 2B E LTREY 5 THDH, ZORT,
FIZEAREE BRI 1T, ARl & L COBRMRIRILA S 5, ZHuTkiL
T, FEANOERZO S OIT, FHGRBUCIEHEA T itz b D TR,
ZOZEN, MELEHICBT AARLESELTEL LIEOTHA S, B
Al GRARR AR AL O M FIE AR OEY) 23d o Th ., BEFIER kG
HZEEH V1SS, FEANOEHOWMEMAIL, MEE 225 ORI
2 FTAFRRBL O SR, KRR TR AR O 35 A TR A HkEE O BLE D> & DIGIRIC
kv, ZoERHEZHLNICT IR TE D LEbRS,

(4) B5|BPEDATR

Andrews & Feld 2MEHT 5 Xk 5120, Gregory IZX V) HiB Iz d
bail-out (BRENEZFRBIZZ T TIHEAFRREZSIEHTZ L) D72dD
Averill OFIAThH 72 B 2 bID, Aha4@ Uz —EOEBI O T,
MR E WS TZ A Averill ICBHR L, EZIC Averill NHRBIEL LW
O BB TR S nRiZ e b, RERD. TRLIIARBERICREH
(superfluous) HDEMNSTH D, EWHHiIRTH S, Andrews & Feld I%
EBIT, BEFEDDHE, R 2T UV ADERD 2507 T —FHRulHE
THHELT, UTOO@%ZKRLTWD, ZNHIZH L THHNEINZ S,

O HEE EOMBERKOERIT, —E DRG] B O Rk ik 5 (the

end result) & OBRTHART XE ThH D, Gregory TlE, &
(2 Averill X U LB EZ MO L SEE L TRV, DV

Evelyn % Averill 2%EH L C L& » 72O CRIFLICH§ 5 K & {4
FLTWhenns, IEEENHZ S TOWRnEW I Bl T, i

(60)

Andrews & Feld, supra note 6, at 146.
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REFHRACRZ Y LW E BT 5, o7 7e—Fid, #fIEELE
BEDXOIERT D0 EEET 5,

ZOT7Tr—FIZH LT, fEEOXES NI L TWD DL, ikiER
THARLSBGIEMTHL L VI RGmNEZLND, LinL, AfFChiE:
78 o T MRk FRAR & B 38 L7z 1928 4R ATE 112 (1) (1) B) IR &%
(BRSO BAHE, O & DDEG| (FAE LEOZK) DO TELT D2
BEORNZELHLNTH D, TDOZ LiE, & XETAOEAMEERS
N—TL L TXEEBRGET 2L WVOHGERHVELZnbanD, L
Mo T, BEIO—FE L) B, MERFEREOBENHIHEE Lz Z
ETHD, ZOZ END, MAKERE Averill 2MEF L &0 ) BRHNE
QEBHTRETHDLEWVIERIL, +2THVELIEBLLND,

@ HEEOXEN—HOWMBIOEEO LSO EDEZTBLTVD &
LTh, TOEMEZRLTHIENTEXDIOIE, —EOEBIIZBIT
HOEDDEPEE U CHREMICERZ RO BB 720 Ch b, Lz
ST, Averill %@ UCHELEZZIT LI Z &3, Bl BRIC
BERBEE AR OLEAICOI, Averill ~OBEADSHEME AR DOH
IS T2 817D,

T TR—FIE, SEEIEMICHEANERD TWD LHEFTLZ L
LTEHb LR, LaL, ZOBERTOREREANIZ, iR L-b0
LITRIR D, TeWe b, Gregory TIE, kL LT HNZEBIZON
T, FEAMEZITEAO BIBRD S Sl s, —HORE| 2
BRE UTHBERERICEZY LN E SNTEn6THD, Jiuxt LT,
@7 7u—FTlE, ETESIOFERE L LORKYOESOED) %
HVDOEFIBET L LRMETHY | ZI0DHAROLNDLEKRICE
> T, BREF~DOHTITDEIT I,

Qo7 Fu—F O L LT, RMEAZRRER LW HIWEREZ A0
ZEND, IRREFTH D0, HWRERIZRERR W OHN 4 (2D
WTATO DRIARAE B 2 ERBITHND, T, HD BENOREMICE
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DREDRHDGEITE D ThD, AHFETEH, 72U, M Ao EiT
Averill % U AT O MBI D o7z, BRBLZ 2T DEHEZD B § W HE
bolz, FMEDHLDNREMTH L6, Averill ZBLIZZ &1X, Th
CITAEMBREN R AR TH D E VA LS, UL, ElBE s LY
FEOBLOE 2 RITRE R RV o, B E LTk,

Gregory 1%, —MITITHRIR T 2 BeBEIG | DIERR 27 L7l & 3 hr @A)
HEnfwﬁwouL®i5ﬁﬁ%ﬁ 4 B OEFEES | OB O BRE & 1
RESERDNBTHD, LML, TITOBLENGIX, Gregory 3B
BRSO ARIRICER LI 21T o7 L D Z LIEFRETH D, FEH
M OIEER & BRI | O 1EEE & OB B IR S TV d @, HEAM X
D b BBEEG | DIEBED ST 73, Gregory DiERZE L T2 DZR Y il & 72
DO TIEARVD, MRREHE UCEHEA RO TRV, 20 EZT
b BRI D 2,

(61) Boris I. Bittker & Lawrence Lokken, FEDERAL TAXATION OF INCOME, ESTATES AND

(62)

Girrs, 4.3.5.
Andrews & Feld, supra note 6, at 146.
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% 3% Flkhorn, Lewis, West Coast Marketing

1. Elkhorn
(1) FELER

Elkhorn 1%, 1938 4FIZE 4 K[EIXIEFREHIFTA T LIZHIRTH D @,
JFAEN (IBIEN) 12 M f e @ KR 2521, REO KIS LR LT
Hotz, IBEANE, 1925 4 12 AT, & (RIL O—Fh4 . M AR, M
KRR D I % St il & U CBlisd 2 3B 2 5RE LAy, W4 12 A 18 AT, M
ISR S ERWEFES T 2 BMILE U CINEANERRSL Uiz, FriE AR
L EBHICIHEAKREICR S S, FF 12 A 31 H, HEANIE- -2
BREE MAICBER L, Bl M AR A S T o7z, B4 1 A 22 A, T
HENT B Z 5l & U CIRE AR O 282 IIEAENSBE L, 2
NEEENAB I, BEANORO MR L SIHUBIE LT, (HEANE,
Mt E~OEEBERE, FEEEEZITI 2 LR LT, IHEADD M1
~OEFERBERDS, 1926 FREATE 203 25 (h) (1) (A) OV GRERkEFMRAL 2 3%
% 1928 Rk 112 Z2 (1) (1) (A) DFiTEH) 12V D EESFHOBIRICZ Y T D0
N,

RIREFEHFTE. UL EORTOERENL, & 52 UORE S FHEICHE-
EbDOTHY | IBEAMEEDSIEAEZRL L, MhEETe 3 Dok AT
BB DS F I I TR AR AL O F B A2 1T /e 2 & OO O L DI,
FrE DO IRENEFER MALICIERBL OBl T 5 Z L b o/l Lz, LAl
FHREHFTIE, FiEANOBEBILE M AE~OBPEBHLE & 1358 R HR IR
DEERS D LFBD . M A~O G EEBHAIHEE OB AR 925 &oHbT
L7=69,

(63) Helvering v. Elkhorn Coal Co., 95 F.2d 732 (4th Cir.), cert. denied, 305
U.S. 605 (1938). Z DHPIZHOWTIL, IELFTHETE (25). 162-66 H,

(64) 44 Stat. 12.

(65) Elkhorn Coal Co. v. C.I.R., 34 B.T.A. 845 (1936).
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(2) 55 4 KBl X P prik

ZHUSKE LT, B 4 KR PSRBT, IROBEENTIZ L 0 #ik 2B

L. FFE2 RRFHPNCE LRETHRAE T Lz CHIRSCHHR)
PEFRBCHIFTIL, AR O FERBEIITHRESND D, ZOEFI
BOWTHBRRON R, B HIEL ORAMEICTT 2O H 0 JF
SRR, RYEOFFEE LSBET DL, FEAORLE TN
~OEEBIRICIT, BEADD M ARICBEE L7 RWEEZ R RS B
L7 hole, Lo T, ZHIEHIEEOS > THBEERK Tk
RO L, THHEEFERR] LWV IFEOEYARE®RITITEENRY, FEE
73>%®E®§F£@$E X722 holo L, IEAMBOBRG R oTo, T0E
ﬂﬁ%% T A EHEFRDZE (shifting of charters) 3& - 72121
P, 2 iMﬁ«@%F%% RD IR E D 2 L LIS AR
H A9l Amgn&m IR R Gregory FIROSEELMEV UL, £h
if$%%&k®am%ﬁt&wﬁéfkb ZTOHOWE B ET
DIZIE N A D K3 % B A1 72§72 5 T Bk (device) Th 5,
?’ﬁféhfz%@@%ﬁiﬁ\ ME—HBYE LR LD, HEELITE

O IROMBEML TIE7e< | . MRS 2 BRI Sh B ERiRIc, #
BRI O X%I G & 72 DR OB E 5.2 5 Z Sl E 2pinodz, 2
5 LIZHED T T, 71§14: X Gregory DIFEEZIT 5,

Gregory D X 512, FHENZRSL L, ZHAREH LTMALC é%%‘:%%iﬁ
Ltﬁuk\K@@i?l\Mﬁu@%bﬁ“%?%ﬁ&k@%%b
HEADS M AR HEREFEEZ B L2548 & oI, BARNZE
O HAIR,

RIRFHIFTA R Lz X 9IS, IHEADRBIREE 2\ o 2 ARREIC )Y
EEL BENS M tLcBiRT b2 & i*ﬂﬁf‘%é LrL, ZiveARfH:

RS, s BEINZHEAICE, BESBIEANSH
ME qﬂé’ﬁéﬂ’(b\é@ WXL T AT, (zE)\ff%@%E%&f@é{iE@%
HEOBENECICRE RS TH D, MBS L T, BTk
R BEEZBELRATNERL RN EVI L—UFE | FELESNTL—
TR,

b L, BED XS REEBEICHEEORBMLENEH TE L7206,
BLEETOEEBRICENNEATESZ L1220, HIEEOEDT
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ﬁﬁ@k@%lﬁ?%’#k#éw

DX RFERDP DI, IR Starr IRV TH BT O
ﬁ%#éfiié#&?#%ﬂﬁTéif%ﬁwo%@ﬁ%m\ﬁk@
WDEW _Mb%né AL B ke o0 FHBNZ A © TIT D BT EE D
BRI, B, OL20RE| OO THY, TOLI7bDE L
T\ﬁﬂfiﬁ<%gﬂ&®$&ﬁékw9+ \CHENE S T BT BLE
OFRIZEHTRETH D, ZOZ LidEiz, BAHEEZRRET H7ZDI
O L DOWB| & Ex 2 RIS 5 Z L IZ@Bd b Vv S R
Alick->ThERESND, | @

(3) HAFBEHIR

THIZHK LT, BATIE, IHEAD B ENEA~O B FERIR) B IE 7o Rk
EmARIZRES L2 & W RS DIk, 2 OBRBIAEBONG LD &
%énmm&wkbf\%ﬁﬁ%%mﬁ%@@m%m@%ﬁwtwo%
FREHIPNE A= T HN, LT OBEBMIT T, RIRFHPTEIR Z I L .
B L7 CHRRSCHER)

FDHRDZEHER OIS, BHFEHICBWTIVHELS LI
Rote, Eio. LOHRBRIRFEHPFT CERINTORVDEFERIZESHY
TV eV TRIT, Y2HR2NLOTHD, RIREFHFT COMEEIL, M
HABEHENTZLOBBEADRTORETHT-NE I N Thb, F#
TN Z 7T & 720 12 R, BHEA DR & T ~O W FERL

(66) 7235, Watkins FHHIBFICLIDRFERIZ, WOXH5bDOTHD, 95 F.2d at

(67)
(68)
(69)

736.

A, F—BRENKET S 2 DDA (IBEAE ML) 25, & bio—Y =TI
Maybeury DRILZRA L CWoizd, Tk 148 M 4h) (8F & DD AThbi=E
5 TH B, #ﬁlﬁkmmgﬁgﬁﬁﬁ%ﬁ@ﬂ%& b eV ) FER, &<ATh T\
W, RO 2 BEHRLRTRETHD, B LI, BIEEA iffﬂ%ﬁu%wbw%ﬁﬁﬁ& L%
FHLS TOWRWL, BREICHBEL LD S ZOMAIZIT THHZ &, 5 2 1T, Ak
ﬁﬁﬁ#\%%ﬁEaiﬂf%tfmiﬁiDA@%ﬁ@&%¥£&E%&Lfﬁé
N2 & ThD, AIFEE, BHEANELICHEBHFEEMRE L, E72 M thbanls
BT LD TWD BT, Gregory 134 Binh, B ofe 8l 3FEE L,

Starr v. C.L.R., 82 F.2d 964 (4th Cir. 1936).

95 F.2d at 734-35

1938 U.S. App. LEXIS 4209 (Procedural Posture).
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M, MAE~OBIEOF# & OBURICBW T, Y0k 5 hBEomEEZA Lz
NTHY, FIUTLEHFTNE 2 RS2 METLH 5,

Tz WIEDHPR TR~ Z L1E, IHEADDHIEA OB EBIENE
EZRARRERAICEEY LW E T2 50T ARV L, BIEAHBLOXSR
2725 ERB LD Then, FEANDRN & Zh~OEFEBIRIT
BD M th~OBEEBIRZ IR 32 BIE T O DIAT b oS thE
ROBERIEE 2V, FHEA~OBEAIL, BEOMMBERKICE Y T 50,
SHEROELITHE 2V IZE OO T, BROXIG Ty, %o M
fE~DOBER & OBARIZIB W TD I, %&A«@@%ﬁﬁmﬁﬁ%ﬁﬁ&
WCHLTENEI DR T EREELRLDOTHD, bLED
ELORRRFRA & Bosp et v \%wwwﬁmwﬂﬁﬂﬁmﬁimﬁﬁ
RIS LR DD TH D,

I R KL D Minnesota Tea b, Fex Ofiimzd LXHFH LT\ 5, [A
HRIE, [EoFTSREMTEEL EmE, MR <noliExZllSd 2
LWL TERETHZ LIXTERY, AT D E~DOSEIL, S
~OBEDOBIRICHB T HWER CRALERHRETH D, | L~z

KHETE, FEANDRSL & ENA~DOGEBENER L7-M—o Bl
HEADOETOEMEE M A LI X D ICAENTHZ EETTHY
FEANORSL L BEBIRIT, [EERTALERLRE) Tho T, ik
UNXEL:S]] mb%ﬂﬁwoﬁL#K\MHA@QE@EKﬁ%A@H%ﬁ
Bl FIUIEBEOBITRWIRY | BlOXG L5, RIET
ITbhlzoix, IMENEEDO—EZ M A%l & L CRBER L, IRk
ANDOFEZFIEADOEZRD FCTIHEAMEDOFICHDZ LN Z L TH
5, ZOZEE TRV hotlEZlD I LICL > TEETHZ LT
TERWV]

%ﬂi)\@%&“j& FNASOBERIE, M AE~OBIRIR SO D OFEO—

STHY, DEDDWBIO—E#y & LTHbRIER LSRN,

(4) &%
Elkhorn OFERT, BIEFEDO % BIENIEY B L7 A0S Gregory &

(70) Minnesota Tea Co. v. Helvering, 302 U.S. 609, 613 (1938). Ri487:(25) T&H
FzFF 0 ER FEETH D,
(71) 95 F.2d at 737-38.
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@D, POTEABMER LIZ L 512 MALEFREAEZ A DED &,
FEREEO BRI S, BREICL D bail-out N o7l Bilm
BRI EABEIL E WY TFEBMINR S T2 80K, Gregory L 725,

Elkhorn 1%, BePEEG|DWEFROmEMAHI & LT ULIXLIEBIH I D23,
[Gregory DRAEE ST 5] &b~ FHEHRDOIER & ORWBTEMEA b
FRLTWD, FEAMOER)NGHEICE 2T, FEANE RS HIEN
~OEHEBIRNZ DN T, MERFERAE YA T ET D 2 IR D13 TH
D, LinL, HRLEBILS S, &9 Tidded, FEHNZRODTND M
FEAOEFERBARIC OV TR MR AL M A2 S E L. BEASOEFER R
IZONWTIEZINERR LTV,

COZEEBALLY ET DL, Elkhorn 13, M AE~OEEBE L, K
ANZATONTEHNEASDOEFEBIRE — R & LT, BEXROBIERN ) o
Tedn, ARG LA B ET DR E T LS Z Lllid, 2

. AL NICEEERG OEROMALE TH D, T LT, @O TEXD
&L HHEANOBFEBIRICHFEAMORNE S 5 LENH -T2, E£i-,
ENREY ThoTeDpnfbhd, 2FEV ., b LENICHEEMR B
. M A~ OBERITHE RIS R > 7O & 72 D (2 Tlewis) T
ik s)

TlX. Elkhorn % BLFEELS | OWEI AR LI e LTHIZE X, AR L
o2 o077u—F (F2mE 54) (OREEOEMTER (MR
M) OB B OREERIC LV T 5, @FBEIA—ED
BRI DO L OB L U THRERICEIR A FF OB IS DA, il ETE
DEFEFTRT DI ENTE D, ) EOBRIELE >0,

HIRAS, TR O G EEBERICHEEORBMENEH T 5725, BX
FETOEEBBICENNEATE S EIRRTNWDHZ &id, BEO—H
BRI BRI EZ Y LW E WS JRA (RfE NETHIz) @ 2 TER

(72)
(73)

HIBTE 66,
Andrews & Feld, supra note 6, at 153 D TH 5,
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Tl ) WREFENDZEZERT N, 22 CTHBIRICEYSTINE
I, FHEASOBERE MF~OBEEOHE 2 — K & L CTHlT STV
Do ZHUL, HIEE EOEAORTREE . M 4t~ IRIENEFE ORI &
U BB D IR S G 12 K= T2 LW H QDT 7 e —F &R
LTW5,

o, BUEASOGEBER & 5 B | BB IR E R 2y (3
HE 72W) 728, HlEEOwHICB L Ci3hsz L7zEigl & LGS
RNERDE QOT TR —F b B EETE Wb TR, R
(RRCHSEEHIR) OB, FEASOBEBERE | M th D& EBER
W2 AR AR FE RS O B U TN L Tilib 7e 0 & BRRIZIR < T A,
ZORER, FHEASOBEIIEA S, M A~ OB X E 2T OBERIC

BY LW tEEIhmEBxo6NnD,

A HOBRICE D & BREERS| OFER L x, B 5 I OmE|] (FAE
EOZRSAIEOMMATA) &L T, SV IVUIFEGENEE O
Srin. BEFEICEBEZR VWD L LT, BER~OH TUIDEITIBEX ST
bo Bk 42) W, wWHETHRL, BEERLIOIZ, —KEDLS
BB EEOMRLET DN TH DN, Elkhorn 1L, ZDH%, FiEA~D
Bl WO R FOBMBINEEAMNE KL Z LTk T0D, Zhux, 40
MBHDL L7 DOTIERNDS, BRI | OWEE AR T 28R T, %
(HWMOBERBHWONZEEZ BN,

2. lewis
(1) =R Lk
Lewis IX, 1949 428 1 K[ XIEFEHFN T LIk TH D ™, K

(74) BB OBEIC ST O HATESCHRE LT, LM 172 ) Bz 2Bt
BT M & BUR ) I TPRERE THLBLINDET 2 2 0 < 2 FpIRToE]  Grisctt,
1998 4F) 443 H., 447-50 E.
(75) Lewis v. C.L.R.,176 F.2d 646 (Ist Cir. 1949).
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HEZHEOVE Y LT DETIE, IEAOSMRERAE L T, B
AL, 3 DOFEEEHEATW N, ZNLEASTH L L RoTz, 2 D
(BEFED 95%) 1FFRHATEIN, O & 207729, w72k T
ACTEHETHIT 22 & & oTe, LnL, FEMGIC L D MBIEFED
W EBAIET 5720, 1941 4F 12 A 27 A, B THNEAZRIL L,

MENEFEZ RS 2 COREEZBETH 2 L&D, [AH 29 BFRT 11K,
HEEEOLZ HE L THEADNRIL SN, 30 2571%ICIHE AR, #r
ENRA L WENEPE & B3 yELE Tz, ZOERAEUC L - TREDREBLL
TR T, RSNz, EiE. BIEAORRFRIEZ LR S 200841

ThoT,
FUSIIEZFE OV T, ZhEEABRBRICLIENX vy
e FA v E LTHE LR, BATIE, TERSE SRR O F i

Mol bDTholzZ &, EBINTFIENZITRM SN -&80%E% Eln
SN & SEUTEIY ORE RO Z L MRS R T B oD
ELT, 112 5:(0) (@) (Ao 1928 ELFELT) I2Lk0, BHE LTl
WAL AT o 72,

S, Gregory I L, BriEANORSL L ZN~OEEBIRIT, B
ANDREEEZFELO Y A7 GREEL. BRENFICT 2 HINBATD
NTEY ., MR OFEIX Gregory WER L7z NEAD B Tk
<. THREOBH IZESOTHWDE0 G, ARG TRk mRKICILEE Y
LZaWnWE EELRE,

5 1 KEIXPEFE AN, RO L ISR, MATHEFROERE T L
CHIRSCHPRR) 0,

ARUECOFEANDRL, HIEANORER LD FHHICHE S 74 Bps

(76)  AfETIX, £ T HBUECHFT CRATHFRFOHRNS T & (6 T.C. 455 (1946))
%2 O 1 KX PEFRECH TS F: 2 HBLEHFTIC 2 LR L721% (160 F. 2d 839
(st Cir. 1947)) . MBLEHFT NS HOMAITHFFOH K %2 T L7 (10 T.C. 1080
(1948)), BV LiF=oix, ToERFEHRTH D,
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N, AR M (integrated character) 8> Z L%, Fbil T\
WV, AT TN Z L iE, MBRERAE BT D 1939 FREAE 112 &
(@) (1) () (Fnde> 1928 414 112 Z& (1) (1) (B) LIFFR L) OIXF@EY D
EFICH O CEBEIN D, ZNET Thl, ElES b, A2k
FBRAICEDTND EEXbND, HENREBRLBITND LI,

MHIEE EOMBERAOARE X, ¥EFE L TOREN, ZBE I
EANERIZBIT DM SN EEOPIHET 22 THD, TDLED
REGNE, FORFETOMBLEZ ESY (L TE D13 ERFITTER/ L72b D
LW A RNWEEZOND, 2120, BREXHRINIIEANOKRXE
TR LA &2 T B T2 5813 2 DR Y TIEZRYY,

JREX, AERBNTIREEEZ FENOHBET 2 LW I BRED BRI
KDL THY ., Gregory DERLIZIEADOHIZE D O TIH RV EE
BT 5, Lol FRICHSIEATIE, ZORINIHBREHTH Y | FEE
TRV, ZOX S RENE, BEOEIRETIES > TH, FREICE
STROBHEEOFIRIZARD LHICHEAIN TEE SN TNDHZ 38 L
NTHD, MEICE > TRBOZLIFIEANZ L2 THRETHD L, £
DHEHNR D,

REIZBWCTHEEHWZRTATHZ L1X. RETHD, Gregory \IZHBIT
DEENIBRO L5 R FEET, BEEZKREICBET27DOFELE L
TOMEY HEHL, ZNAFEDIXELICHRSE Oz, ZOHREIE,
HEEOHARERO Ml IH oz, REEGINHIEEOH B E
B> TR I2hdZed, MUK BWHALNTHD,

AUETHENCEFEZ M S E2BEREZ, TFEAM) L7252 L%,
REZHLIZTThD, [FEHWN 7 X MO RD0HR D 50T
ITRE, TO XD 7Y (formula) ~OEILHS . IUNL U7 /30T % 1 & 2
R Db DI TUIR B, Fox IR Z I ik L oo AR A #R AL 5%
Y25 &itam LI SCBCAIZR RN AMFHE O EAFHIZ, FELHE
ANZBWTHET 2 2 ENREENTEY . KREOLFHBFREN 2 BIEAN
FREIIRASINLTNDZ 0D, (@EENRNo722 61T FIFIEHR
BLORR L TE DIFEWMAR HDICR > TRV I EIChH 727,

)

176 F.2d at 648-50.
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(2) B

Lewis VL. Gregory & [Rlfk., IEANDRENEREZMRTENEREOBEICEY T
W LR THDHN, Gregory &I, FHENEETIIRL FEEEL T
ENCBEE L, BERICHEIEEOAR Lo BIENERBL TS, EL
r\%m@amww&zL:\MM%fmﬁ<%mﬁﬁﬁﬁﬁﬁm:ﬁé
T5HE LT % L, MBLEE NEAD B OXMAEBRBIZEEY L
EEIR L, ML, NEAOBRM) & THREOHM) L ORBNTIX
ZOFEMETIEEREZ2NE L, S5, FEAMOERIZOW TS, 0
B A RHREZITRRD TV R,

HIWT S L 7e o 7= DX, FHEANTRWTHERE Y FE/FES =2 &
ThHo, HEHINDDIL, FEA~OFEEOKIR L RIEANOFETE ED &
INCFHET 502 TH Y . T IS DEROB 2 FRRObD, L
e, Lewis b, BFEES| OEENHEE B OEIN LML LoodH
52 & mR B EALEMT D Z EBNTE D,

Lewis ZHIHZIZ, Gregory \ZHW T, Evelyn 28 M #H#ETix/e <, & T
DOFEAEHESL Averill IZBEE L, UAZMFE L TMEHEXEZFICLTH
Teb, E2RoTIEAI M, THU, F2E 1 THRARZFE4DHETH S,
Lewis ZW@HT 5 &, U6 OWERAEIIAY & 41, Evelyn 1300130
BLARRRBZZ T i b B2 LD,

3. MWest Coast Marketing
(1) HFR LR
West Coast Marketing %, FABLEHIFTIC LD 1966 AEDHRTH 5 ™,
JREEN E 2 ORKRIFARERIE, TN ENARBIPER S EH L TV7ZH,
INBEFIUFIGEETHZ L L7oT, 195944 A 16 H, Z DA
ZRFEKIAT) ZENEEESNT, WA 30 B, FEEALZORRIT M

(78) West Coast Marketing Corp.46 T.C. 32 (1966).
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fhER L, BH, ZOLREERSEZBHHE Lz, A4 10 A 27 HL M
HEE (REBEANEZOMEEZET) 1L, Ut DT, M ke
U Hi SR & 223 L7, U AR, R4 10 A 18 B (PR D~
~) M AEREE L, AHERSSEZIEG Lz, ZOKRKOZHIZLY | B
5 L7 UAHARURHl S R B S 4L, RGBS & L GRBLS LD 03 gro
iz,
FABEHFTIE, RO L IR TRy & 4R U7 CHRRSTIER)
JRE S RENER Sy A 2 U ACHRE L, Sl LT U fHESEE TS
UL, BRRORSRLE 2D Z LiFEV R, FIT MEES Z Lk
STERDERIRDDBMEE 250, BIFETLAHVHR, A
1T OO WA AR DB 2 CE LI TR T2, b L. Mtk
MM HHEHNZZITES, BEIOREN L LRI TH IR0,
BT ZOEBIH -T2 b DO TRITFIUT R S8, [F o9 SREMRT
EHELEmE, RV R BEEWUD Z LK TEETHZ LIET
X720, | (Minnesota Tea) ™, Fd L 5 B4, FBMGIEDOKRTG: & 72
HEIEZMMFERK ERBO D LiTTE 0y (Gregary v. Helvering) .
AZBN T, MALCFERNIDR -7 & T BFEDIESIHEETE 22
WV e LA, M A, U LIS B ER 3 2 IR T 5720 DA & LT
HAOVONICEBE RN EAREN TN D,
M AR, RENERY OB ZE L > BB D HE N, M HFEAET
DI T2 U~OBERE TOM, #o a2 R 5 2 L LSO AR E
L7z Eidievy, BUE & T OHENMT - BBl OBRIX, UL DDH
Bl I E 72\, T OFREIX, REFERDO U th~OFRPixt 5 &
RHEETHDH S,

(2) &%
West Coast Marketing %, BiM)HYE & KAk FHRAK & OFEFRBLE D %
ERIHLED L LIcFEThHD, T7hbb, B GREBIMUE) & 3hd
7= . BB TR, BERICEOEAZIFE LR TER 6200

(79) Minnesota Tea Co. v. Helvering, 302 U.S. 609, 613 (1938).
(80) 46 T.C. at 39-41.
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4.

IR LT, MR TlE. ZOFHED L5 IZENRRD HARWIGENR
bD, FIT, HRE, BEANCIThI . MALORSL & RAA iz THR D
<ol &L, ZThERholbD e LTUTOREER 278720 T
D,

ZOHRTIE, EDXIRGAIT TR <taofzil) &T 200705
MEiesd, LTINS O, MEREmRHIICENT, A (OFRX)
U CEEZMBENICIET 281, EBMRIZW ok NicEn %
HB TR TE L2010, BEZHEENAT 2 bOIEENANTERNT
L, AEMBRBEBRSH D1 THL O, RIETIX, HRE 2D EERED
B2 5 RBEARRERGMENREH LTS, 29 LEEA, 2 DOEDH b,
REBAHOENG OB ERIIZTIUIR SR VODLDHARNLIEL 125,
T DOEMREOSIERBEZR NS Z NS EBbs,

West Coast Marketing 1%, ZD X 5 RFEIREDHwmETHI L7 M
S Gregory L FAkk. MALDBRREOFETH Y | FEOEREN 2722
b, ENERAT DI LR ABERSPBERI NI LTTHEBLE L
TWd, Ziut, FERNOB 2 5% AW BRSO 1E# O Y &
BBHZENTED,

ERBEER 5| AR

(1) FEAMOEMR L ORER

Andrews & Feld I%, IR®D 3 DOTEEFIR L, g & XEZRD T
%62,
(a) FEAMORVIGNE, MR LR D 2 LT TER,
(b) BXBNZKIT 2380 EOMEREICB WL, FERNOROARIR
o BepiL, R S5,
(0) BB 2B EOMEREICR O TIX, OB E#/#%I 54

(81)
(82)

Andrews & Feld, supra note 6, at 162—63.
Id. at 159.
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TOEGIBRHEN b 72 b T Rl RABIE O R LT RETh - T,
5| BepE DBNCAFAET 2 —IIBIRIGRE 2N b O & FLD N & Tl
[

ZTIT, T INDICOWT, ZZFETHY LT ENE L OBIFRT
Bata 3%,

(a) 1%, FEHHOEHIZZSIEWLDOTH Y, Gregory b L <t
922 ENTED, £z, fEEOBRET 2BEFONEIXER
~OHTIEID EALEMTEND, L, MR mET258E L
Lewis 13, IHMNCZIICKT 5, BT TIUL, BERECHBEFERERE
O A EEE L, B AEREE HTEG I ~ORHLATE RV &0 D R
b5, LML, HIESEHENHALNCHBERL 525D TH LA,
ZOEAEBRIETHBANL, ZOBXHITAETHA I,

(b) 1%, BB DWEF OB X TH LN, RBHEEANDILEOPE
BRDHND, ZDOEZHIL. Elkhorn 12X <BN T35, HEHMEX
HNEASOBIRZ R L, M AE~OBENERERTS TITRn &3l L 7=
N TH5D, £7-. West Coast Marketing b . BYFEES|DIEFIZ X 57
RTIEH DN Gregory #BIHLTNDHDT, OIZLDHHANFHETH 5,
b) DB ZFFOEEL LT, THEBWMORW) ZEE RNl 2L
ORI TN EBbIT oD,

()E, FEAMOEHAZEDTIC, BERSIOEREEZEZ LD TH
D, ZOBEZHIE, Lewis b L<HHATLHDOTHAH, HmL LT
. TR & T—B) ORI LA TR, TRIEE 225 2B
ERERTOETOREME] L1ZEZETENIDON, DFD, EOFHO
SlERBRETLOMPRHLN TRV ENRET NS, Z oI, KH
(2) Tik~%,

ING3ODOBZFOBEFZEEEZ LS, bk, FERNOEENS,
BePEES | OIEBEN EA M S, ML Cp<@fEZ R LTS, /2, &
< EHLLETRY 7B ORI L TE, (@I X2 83813 (b) F



128

IEEQICE->THLAETHY, OICLIHEBITCICE-THAREEE
2B,

BB, INBICBT D THEI Lid, —EORBIRKREET bOEE X
5o, 72720, @IZ2WTIE, ZOHFICHTHFA SIS B e 1.5 =
EHLARETH D,

WIZ, ZThba), ), (@&, Akl 2 207 Fe—F (BE2E 5
@) (OHIEEOEMF R GERRFERGZ Y & @O BREO K
KGRI 5, OFBBIRAHOBBNI T HOE SDBERE & LT
REMICERZ FF OGBSO, HlEEOEGEZTETHI LN TED, )
EORMRIZE D M, T 2T, IR DB EG | OEB AR & E
2 B D REMIEF I AEHRI S, 2 DOT T —F %R L@
HIF B,

O FoF<AREMTEEIMbwr., MRV <Aool ZlD 2 LI

EoTEETLZLITTERNEY,

@ N2k 2 —RpiZim e 1%, SER S L7 HORF O R H A+
FINZ R VEEITIE, MAEICBOT U LIZER S S 9,
i, Elkhorn, West Coast Marketing (BT HIIH STV,
RBICEONDHER] Z#REDE LT, BBk L &5 &3 557

BThiZ s, DB FITENWE-Ebhd,

@iE. bHAA ERSNIZHRFOIE ] ZHWEHR LT 50D T
HoHN, [—HNREE ICERLTWSEOT, TRo72EE #lEe
L7z () DEZFIzEWE Bbh s,

F72. HRSUTIODDOWTHIZHONWTE, ZHHIZEWEFT T Gregory

(83)

(84)
(85)

Andrews & Feld, supra note 6, at 160 (X, Gregory \ZiBH bz 2 DOT 71
—FIIEf TS, LT 2 SOHRE I HE S 2R LTV D,

Minnesota Tea Co. v. Helvering, 302 U.S. 609, 613 (1938).

Helvering v. Alabama Asphaltic Limestone Co., 315 U.S. 179, 184 (1942).
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ZBIAL TR (a) ORBENRDHND, Gregory \[ZHHNED B
TeBEBEER S [ DEHS . (b)) () DX HIZHELIZE LD Z LN TE D,
(2) The Step Transaction Doctrine

D& D ITBBEIG | OEEIC BT 2 0B T, ORKERERN S
TTu—FT05E2E. O x OWMBIEEOE ML S 7 7 u—F iR
BoEND, THUBOREBICOVTIIES BITRAAMETH LN, Kk
W24 HOBEMREZ R THBZ 95,

Lawrence Zelenak %, BRPEELS| O LT EE = % (substance—over—
form doctrine) D —EBR ELERTIT HIL, IRD 2 DOLONBERD5 T
5,

1, —HEoRS I oFic, BAEERE BRNE LTRASNIZOED
F T ORFRNCER O WIG BRE, B LER SN LS b
DTHD, ZDOBRIIE, LG (sham transaction) DERL IiLD
TebbD, TolxiE MIELTVDNE S NEERD BIZBWCHIET
HTELEINTVDLIHEAIC, BRICHHEL L, FHICHEL T 5174 %/
VIR LIz AI DN T, B IS [ OEB ORI L0 | BEE & FiEE I
L-HIBIR S5 5 D, Gregory \Z331T 5 Averill ~O MAKRROBHHIE &
HHASE L, FOXICRID I ENTE LY,

F2d, —EOWENIE ENTIGI BRI LT, W12k s oBfRIC
BT ELOMBEEZRETHLENIBDTHD, LEDB>T, H10H
O (E5 B OHER) 13X, £ ORISR S LEMNTD 2L b TED,

INHOWMEITONT, EDORI RGN —ED LD TH LM REE
%%, AR (DZERRLERITEY 1 OBGI 2172135 2 OERGIMT

(86) Minnesota Tea, 302 U.S. at 616; Alabama Asphaltic Limestone, 315 U.S. at
185.

(87) Lawrence Zelenak, The Story of Seagram 271-74, in BUSINESS TAX STORIES (ed.
Steven A. Bank and Kirk J. Stark, New York: Foundation Press, 2005). B[
BEIOEEOFHHE LT, BEL &KL EHNOHMETH D,

(88) Boyter v. C.I.R., 669 F.2d 1382 (4th Cir. 1981).
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bbb Z EillhoTWVDAEE (RN ERKLE, binding commitment
mg)wx_wﬁﬁwﬁm#%é LiddkET AR Th D, . 2
NIV LFOEMRICHDIRD LS RGEES. ZOEROENRHVEL
I, RIZROONTND EENDHD, Fhbb, (i) & 2DHE
(2 & o TR ST IEAEBIER S . — D BB D SERH 72 1 AUE IR IR I 72
LA (FHEARERAE, nutual interdependence test) “Y, BXN, &
DITHECO R BALR & 72 278, (iil) B | Be B3 &b 2 R E ORE R AT 5 72
OOTFEL LT LXIZEESNIZGA (T 2ZnoPNEFcElkL
THWERIZZ DR WEEEET) (RSN, end result test)
THHW, (i) & HE)IZANTIE, ZOX I RBEREHLNHHLT IO
EHOBHANS 5 LIXZE VU2 Lz, EETRETH S,
VIPEIBIC A oniz 2 20T Fu—F L oBFE ik, (1)~ (i) ong
UZHOWTH, ETEA DOBBIBEEICOWT, B BT 208 5 20,
ML EOMEREE LD L IIZTENEHB L TNEET, Q07 Fa—
FheR—2LLTWDHEEXLND, LML, OO77e—Fb, ()i
BOWTE- & EBDOEND, Fo, (DIZBWTH, ZREIZL SR
EWVOEH TIREERNBE SN TVWS L, ()icenTik, —E0H
Slosek) & U TREMEREPLEREEBEHEL STV
WP L Th, BeBSHG 0BT, 4B, & 2o X 5 ek &
ZHEAPIBEAD BRNIEBIRO 72 WA £ T4 T 5 Mm% 115
LTW5,

(89)
(90)
(91)
(92)

C.I.R. v. Gordon, 391 U.S. 83, 96 (1968).

Zelenak, supra note 87, at 271.

American Bantam Car Co. v. C.I.R., 11 T.C. 397 (1948)

King Enterprises, Inc. v. United States, 418 F.2d 511 (CtCl. 1969)1%. =
OMBEBRHAL TS, 3 20T A M & U7z&&HE & LT, McDonald’s
Restaurants of Il1linois v. C.I.R., 688 F.2d 520 (7th Cir. 1982) 3% %,
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BbHyIZ

AR, FIHMBFERR OB T, Gregory DHR LI-HERHOE
ZHD, BB OEFOBIEL 20 BETHEREO I —#E iRk Lz,
KETIE, ZHPAMZH WL ODOEBIEIENFEL T Y . S DITHFRES Y
BThHD,

7272, RO D THER] (doctrine) & VW) & ODHFIEIITEE N MLET
®D, KETIE. Gregory DX 5 RGEEHILLH LT 2% < OFLBLEHEAME 5]
HMEICL VML SN TEZY, Zbhb b3, REHED GRIEE ST
LTHEY, TNLRFIEREINTIE S TWDDNE, +ICEET D MNE
DD, HRNEEIL, fIUEEDO T TMBLEZIT ) ToOITUETH LN, L1l
FOERARTHIEE A TE Ry EROHE L LUk TtEin) &
BB, TNDZIZZE, FEHANFEL, BEBL X2 XS, 2
DO LD BREFA, KEIZBW T, WSOMEELTWADTH D,

EREEHIL, FHpIoR T, ERIFERZE~OXLE LTHEA LT TEd
DTHD, LEER-T, TNEMETHHEGICH. FREABEIL. —b - g
{ELETETESE LML 5 2 SIEERS 20, AR, Thae T 5708
L BB D BRI O FTREMESEMRO DV F L, TInHED LD

ICEREHPNAE L CEEnER LI E LS D TH D,

ZOEIRERERAOH Y FERTHOL LT, & 232N, B
PEES | OIEBRICBAL €. REBOBEHNH 2008 5 MhERD 25— T A MIAF
ELRY, | . [ZhZhoT7 2 ME, ZOERORLCH S BN, T2bb,
MBI DA TIEZR K FEICHE > TTh D Z & 2R T2 L v 9 BIIC
METHD, | EBRTVEY WFROT 2 RBHNLNENERICL
THERRY , ZNENERTHERICH D DT TIERWZ ERFATIN D, G
EEZ, ZEBAICIE, BRI TERBLOT- DWW 20T Fu—F L)

(93)  PEEOFTHETE (D). 142-143 BH., 148-167 H, PFSORTHBIE(25). 189-244 H,
(94) King Enterprises, 418 F.2d at 516, 517.
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BEIZLIFTBTERNTHAH, bbb T, MRFERICBWN T
NITIERRS 1 2 F o TERIERZ EE L, &HF, & birdlkmikic L b
WG AR LT T,

RBIZ, ARO L D RANEEOMTETIE, BAREDENEHDICEET D
BN D, KETIE, EOIENAEES L, HE LTCOREER R0, B
RO K5 7547 2 A ERBEEIL 20 R FERBLHENC B L CiX, o Bl
IR, HARLITHERIC 7 & WK HIEE & BRI V— VU o 7R EHE R L
TWa, LaL, TNTHLEIEENSHWV S, B0 IE E O 4
BEELTWD, UK LT, BARTIE, BE TN, BB FLRL
EAEEROMREZ T, PUEOMRIRE I8 T b ERAEERIC L D2 RIEOR
BND D, MEFERBHEICEE LT, BRSSO EES TR L, LEIZ
I CTCHEZRIET D L &b, b EIIITAHREGREE (EABUE 132 540
2728) ICZERDZEVOIRMICHD b LIS,

bold, D & OARPER T, BABLUE 132 50 2 OBEHAEFO
IR, oK E S TEXTH, KED L 5 I RT3 TH
NTWabiFTidiewn, £, BHEHICRT AN EREEROE T, ket
FHEHMOFIZOWTEEMOFRZBD TR LT HRERO LS 22
DEHFIEE LTHED < 0 e BX TV A HEE L H 5,

LinL, A< & b BARmALHIC IV T, BURTRE D & 5 2k ik
NTET, FRREIC—EOEEZF /T I 22/ ThILL, E38HH
FTEdifG CE 2EMOE 2 iz AE L. #HFZEAERCREOGRIERIC
FNT 2505 FES> TP Lzt Bbhd, ARDHER L7 BRSOk
L, FAEICHIL U BB B~ H TIXD 2B 2 A0 L, ERAVEE &

(95) 7272 L. WEABSHIZEET 2 NEREAEIL 269 §i%. —EDOERMEREZ MEREIC
BHTND,
(96)  HHIERL 174 12 B 19 H AL 59 %% 10 B 2964, 2969 H,
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NRTVWERDND Y, ZoRT, FEADDBERIG OB~ R %
iDL LIEAROMRIZIE, BERDRH D LEZX D,

97)  FIEEOBBNIHTABUENS DR Z FEH U b0 L LT, MATEA IS
BACET 5 —B5R) RS 1585 5 - 6 5 192 H (2006),



