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FOEHRI & 1T 72 D b DT, FiEFRBl L E D X 9 2ktlindH v 550, bBAETIEZZIh
FTCHBIEMINTND EIFEVENE Y Il b, 22T, AETIE, iEBMRED
BRI RN T 2 AT 2B L, ZOTEIC LY 5o, £ b2 b Bl IEOFI 8 &
ORISR O FIZE N2 5 6 DT D Do E BRI RS, AETHEHAL WS 7 L—
AU — 70, SEORFFEZ M IE L7295 X TOoMrd 2 BUEMED Fiklic k> Tna,
BiiEIE, ABHNCIKY) - FoBBUEEE Z L ICIBLIT R 23842 2 L 2R L TER Y, REA
TR D Z T 1 D RERHIIME O 5B DU TETSIRBL L RIS RS L TunZeny, 55T
FRBUBIE DRSO E T D 72D, BRBLO X A I U IR D Z Ll K D% ORIk
TIERL, ZOBEMELZHETLIZLICX VO TOXLERNH D, =7 4T 1 WEHD T
IRCIE. BV IERDNTT 7 AT ¢ il A2 BAEANEIC K 035 2 & T, Fil2IXBeH
B-C DT s A T 4 WM & SA_FREN EDORETH L0 R T 22 LN TEHDTH S,

B 1 HIC I TREBUMRIE O JERE B RG 2 I L 7= BT 55 2 i CORERE TR AL B3
% Halperin & Warren!Oikima B2 H L7220 5, MRIEHRB OB F IR 2 kI L2, & 3
i CITIERI DO 5> B, FRHZY A RY 7T » R« 2 by 7 OMBLEOE, T2 bR
BIEDOFREDPFIRIZON T L, HAHTIIF 2 H LB 3 HOHEmE AARDY A RY 7
Ty R ANy 7HFENTY TITD, 20 ETE 5 HITIXAKRIE~DRBEEZRT Z &I 53,

BB, AETEZIATAHWIMOS HU AN 7T v R« AL v 7 ZREHCRBURIE D
FIERIZOWTHZIT O D, £ THRLILARBRIT, o7 A7 ¢ HFH <6 RERIZY T
FTE2EEZALND,

FH ERBUMRE~ o SRR

1 FRBUAE O SR A i

VARV 7Ty R Ay 7 %2FAT 52 LK 5BUIEROFIE L 1TV 550
MO MNCT H720DI01%, FRBUEAE D BRI IE 2 2 . 2 O L TR SR E A o I
ONTH LD ZENMETHD LBRDILD, RBUHRIED RIS & 12V 7R 5 b Dy,

1 Halperin & Warren, Understanding Income Tax Deferral, 67 Tax L. Rev. 317 (2014).

2 RFHIRNRZ DB 5 HiE e LT BT L 2 HELBEGZ M2 HERH D LBEZ LD, ARTIIHN 5
SxEGL, BEGE T LICHIT D,

SOREL, EAB (VAN 277y R X by 7 OMBUHIESR | MikEBRASBAIIEE 22 555 3 5 69 H (2017
) ZMEEELZLDOTHD,
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B IZ & o T BPMIERSND Z LT, AUy FRFLND L —RIZEZBND D,
FIXZE D TiH e, EBLOMIE IR LA T2 E LTH, BENRARET, 7o, il
N—Z AR — 72 BL5 R REIARR THINT % 72 BIE, £ ORRBUEIE~ S ERTE L 23
RO BAEME I B2 MT S W Tod . WIBE ITAFIC AT S 2 6R0 2 & kkx
A E VRSN TS, ZORIZOWT, Warrent 23 HUE G2 HVW 3700 5 <Gl L
TWLEOT, LUF ZAUTKIL L TR L TA %5,

(1) BBV IER DR WGESE (K 1-1)

TEEEBR D B 5412 10,000 DI 215 T, £ DT 40% DFRTHPL S5, Bilsl#%OF
HU4H 6,000 % 6% DOBLAI %GR CEHT 2 & 2F%IT1L 6,741 [T 2 D,

FHEA A RT &, 10,000 x (1 —0.4) x (1 +0.06)2=6,741

(1% 1-1)
50 AR o 2
W 10,000
tax 4,000
751 6,000
x 1.062 l

6,741

QFRBIAEY ER DN DHA (X 1-2)

RIS L, HSEA D R D IER DN D YA TIE, 10,000 ZEH EDOFITITEB T 6%
OBBIBINIERTEMT S &, 2FK%IC 11,236 1T 2 5, ZRMAREEBIC Kb &
ZORFRT, HEERICXI LT 40%DOBETHBL SN DL DT, HEBEOFREIIBISI% T
6,741 12725,

FHEAX AT &L 10,000 x (14 0.06)% x (1 —0.4)=6,741

4 Warren, The timing of Taxes, 39 Nat’l Tax L. Rev. 317. it B LRIRESS 5T DIEABONIERE 2O <> T
PR OREIIE 34 & 2 75 196 H (1998)
5 WL, WML D T — A TH DA, T Ol THRMICRE ST IRBMIE NI H TTE D,
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W0 AR
10,000

&
o
il
s

x 1.062

11,236
tax 4,495
725l 6,741

W ORERE TRRBLEN TS 2 F%OUEEB O FIEIT 6,741, BI/EMME TiX 6,000 (=
6,741/1.060) & 720 | WIBE THOWHEERITL > THRNZ B AFNT B2 H 7R,

IO E LU THENXTER T RO L I 12705, WEO%EE A, BikE ¢ Bisl
BIGE R L v & L, yFERIIEEB D FILITFK H5IL,
WVD%A .
MEEBIT, RSB TA-DAZZRY . 200 yFRIZIZA - DAQ+ )Y & D,
QDHA,
A BEMEDOFTICBNTHEATHEIML T, y FRIZITAQA+r)Y &0 WEERITRISI#
1-AA+71)Y 2% THD,

WTNOHEIZB W TS, EEBDOFILITIE,
(1- A1 +1)?

VAV TR

FREORERRDIRSLT DT OIZIE LT O XD Rl STV D Z ENUETH 58,

6 IR, A 4) 197 B, MEEBROEMIOBMBIRN, TR ENRRY | FL—ETERWEE, EEELEMNTO
Flg | BB ISR R 7R D218, MIEHRM A B S HEC LL LAFRIE 22 Z & RH V155, T 0.5 SHOLES I[Z{RILT
LI CTRET & A TH %,

JEMETH DN, BRRGE 0 4RE)IC 100 OB 2R BT S RV IZ, MBMOSHA N EBMES, FE n il
Do DA D b D ET D,

BUREAT, 100 O A S DN LIk D R, FE n l2100(1 — t o)) + 1, )" 2 FIZT D, fHL., by F

B n OREOBE, 1, : n FHERT 256 OREOBSILEENIEE, TNEFEIC, BIESHZHEM Dot F
BEn ZRENIIL D & BEOFE A MID,(1 —tp) 2D T,
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JEHE L EEBOBBEHAE R OEABENF—THD 2 &
BN AETHDL L

HiBiAHZ AR OBEICRETEDHZ &

M0 SER SNBSS RIS S D 2 &

2 Halperin O~ v F 7 i

PLEoBEmmIE, HEBOARIEB LD TH LD, B EOMMBIERDREE Jf
TR LA, BRAERICRDIOTHA 9D, ZO/IZOWT, Halperin 1%,
(B NOVEHEOMEWVT VUL AFIAFNIE L2 Eia U TunA7, & 512 Halperin 11,
WE DORBOZ A I 7 2RI L Th, WIS R O BEE O BUEATEIZ BN 72 2
LamR LTz, Bl O R EROBERE AL B, EEBRORERATIED
BBEAIIE, S AY v FBAELD L ICEZEN, BEEEFZTOL >Rz Lidkl, #
R NIRE R & A IR R & NG B = 2 BEMRIR, A< & B BIFHD KB ITR W
Z L EtRR LTS,

Halperin Oifn 4 LA T CREEIZHAT 2,

5 0 FREICHER AL 10,000 OFes & $2it L, 5 0 4R EESUTH n LTINS SGh b D
e, B ELEERENETNOBRBOZ A I 712 L TEATIEZIRD 3 DD /L—/1 (T

(1 B tcO)
D,, = 100(1 + 7.,)"
n cn a- tm)

— 5 HEEB M BLEREN 100 &5 0 FEICZ ITEY  n FRERT 5 & B n 12100(1 — tpg) (1 + 1) " & FIZT D,
BL. tp, : P n OWEERDOBE, rp, : n FHREAT 256 OEER ORISR EINGEE,
BLAWMTIE7e < | BIERONZHM Do, FHE n I TWS7% 5, HEBORBI%OTEAEL. Dy(1—tp). DI
100(1 + rcn)"%%ﬁ)\—ré N

100(1 + 7,)" 8 — ;"% (1~ tpy)
FSEARIH S B LAERITH 272 6,
100(1 — tpg) (1 + 7)™ > 100(1 + 7)™ 8 - zc"; (1= tpn)

INEEITDL L,
(A =tpe) A +1p)" (1 —tg)
1- tPn)(l + rcn)n (1- tcn)
SFE D HEEEORABRNFRAMEL 2254, SEORBABRNEFRNICEL 2550, BEMMEEEMA L
D HRWBISIREEISREY LIF b 85A10, MIEHRIMIIEERIZE > THFIE 725, SHOLES ET AL., TAXES AND
BUSINESS STRATEGY: A PLANNING APPROACH, 233-236 (4th ed. 2009). #LUFAT THBUIEIZISIT 2 £ B O & A0
() EFHAMEE 128 & 12 5 234 B ~238 H(2011 )2 H,

7 Halperin, Interest in Disguise - Taxing the Time Value of Money’, 95 Yale L. Rev. 520 (1986). ff[L5ATT [FRBLMRLE
DOFBLE] 17w TREBUEOREARNE] 252 H (2007 4),

8 BN, FEHE OMIEHRINIC X 0 TSR AR D ERD 2 ENLELNIHBL LAY v M, EAETHLEM
FOBREFEABMVIEROLND Z EICL VSRS, LD Z LB 5, il 21X, GRAETZ AND SCHENK (X, &
DEXTRT— AT 712 WT [ OMIEHRNIC X 2 fiBEIL, PRI X VMBI BAS S ETREME
IZ L DHERADEYERSNDFER. BHEOAME RS, L ORI LTz, M.GRAETZ & D.SCHENK, FEDERAL
INCOME TAXATION, PRINCIPLE AND POLICIES 751 (6th ed. 2009). F7-. J.BANKMAN, J.SHAVIRO, AND K.STARK,
FEDERAL INCOME TAXATION 268 (12th ed. 2012)i%, [fE¥B L BHATNE UBETH LG, HEBIC K 2 M OBig
SED A Y v ME, BRAEOIAHRMOB SR ALY IERDLZ DT A Y v b EERICHEIND ] EFR LTV,
Halperin & Warren (X, ZOWTFHH#YD Th D LIEH L T %, Halperin & Warren, supra note 1 at 317.
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FETE A,
Rule 1 : JEF I35 0 4EEEICHRAEE AN, WEEBLHE 0 I ICATEICEA
Rule 2 : EHFIXE n FEICHESHE AN, MCEBLE n FEEICHEICEA
Rule 3 : FEFH I35 0 AFEEICHRAFE A, WEEBITE n FEICEEBITTHICEA

PR, BARBINC L 0 F9 %9,

JEM L MR DRABRIT L HIZ 40%, 5 0 FREITHEHEEIT 10,000 DBz 2 L
2o 7ok, BISIRTOREINIEHEE 10%., BiolEOFREINEHEEL 6% (=10%x (1-0.4) &
T5,

L. 2 0 LI 10,000 OIS Scihbodu, A FITE 0 FEICHeR A, (R LE
0 FEICHRBHEA LD (Rulel), #EEEILEE 0 FEICRLS % FHEE 6,000 £ L7z
B, B2 EFEICRISI1T6,000 X (1+ 0.06)2 =6,741 % T35, EAEITE 0 FEIC
10,000 45 AT X $4,000 fHifi Tx 50T, FEMLHM = 2 T 6,000 TH5H,

—J7. NS 2 AR E TRV IER B, EAEOHRSREALE 2 FEE THY
ENHALEE (Rule2) OWEH= X MIKRD L 51225, EHAEIE, EFEMREM = 2 b
THD 6,000 2, FH 0 FENLE 2EEETHEATL L, B 2 FEICHISIE T 6,741(=
6,000 X (14 0.06)2)I272 5, 5 2 FEICEA EITHM A BHERATE L7720, Z7arAT v

L7211,286 =074/ 0 OEEETZS . RBERINERSICH BB 2 Lick

D SHABIAEA 4,495 (= 11,236 X (1 — 04)H T2 LN TE 20T, EHFEDFEHM =
A MIEIBNRZERL T 6,741 L7225, WEHEEIT 11,236 OB L 40% OBL4 4 3HA 5
DT, FEHIT 6,741= 11,236 x (1 — 0.4)) L 725, Rulel & Rule2 %, Wb, EAE
K OGEEB O & 615 0 AR AT 6,000, 55 2 R RUT 6,741 ORIFIINRE A L
DT, MHFBITFEMTHDL EF R D,

f 7, SN 2 FEE TRV IER D, EEBDORESRALE 2 FE F THY
TERBIND D, JEH BB A S 7255 0 FEICISHE A TE 5 (Ruled) D ThivE,
RBLIMIEN S, — R L7 ZAREMFEEEBONHITE > THANCEbN D, &

FUXEH 0 FHEEIC 10,000 FrFfERTE 20T, EHEOFEHRM = 2 M 6,000 (=
10,000 X (1 — 0.4)IZ72 5, EH EIL. Hifi%E 4,000 & A8 T 10,000 2EH A HE IZET 2
EMTED, ZOEEITHE 2MFEIIRISI% T 11,236 725, ZADNEEBIZHINE LTX
hodv, HEEBIIRIS I T 6,741 2T IS,

9 Halperin, supra note 7 at 521.
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o5 0 4RI
JEH &
W SHL 10,000
B4R 4,000

=51 __ 6,000
TEER

R 10,000
i 4,000
=51 _ 6,000
Rule2

50

FEHE

W =<H 6,000

XA

I AT A BENOERDURAE
ok B
W U AT o HRE OB DRI A

x 1.062 l

6,741
2 AR
x 1.062 l
6,741
E | 11,236

tas _ 4,495
=51 _ 6,741

e 11,236

tax _ 4495
A5l 6,741
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Rule 3
50 4R o5 2 AR
JEH &
WE S EL 10,000 (S4AEAHE )
x 1.062 l
11,236
¥R
e 11,236
tax 4,495
7251 6,741

Pl  Rulel, 2KX3DONTHICEBNTE, BEWMOBISI#HOEREN = A ME, H1
FHERIZINT 6,000 ThH Y, HEHXEITH 2 FFHEIC 6,741 DBEEZFIZLTWD, T742b
B PR A D TGO A Z I 5 5 Rule 3 IR IC & > THRIZR L HITE X 503,
BERPOIZIXE @ X 5 B RIAFNTAE U2y, Halperin LA EOERRIL I~ » F o 7 REEG
E BT, BRBURIED BE A YRR T 2 7201203 L b HEGHE AR R & ST AR S %~
FUTFTHZELEMBEE LN LA LD E LT, BOKEHETHSDIIEID
SZRIPEELRITTZ LIT/2o7210, 7ok, Fikod Warren OFimllistT 2 1.(2)FEBiAAE
~OEAEF] (X 1-2) 13, B ED 4,000 OFBE S E 7 10,000 2EH A B SN O 7
OIZIEHA LT\ Z & 55 Halperin @ Rule3 & [REEDOHHEZ BV TWAH LD &b s,

Warren Oifamlt, 7EEBHRARTRIZGE . B AMIESTHEME LIC L THHBLOBITE
MAEIZ B3 72 2 & & Halperin (3, @Bz #IE~TH, EEEMPEMA EWFNICH
B EOARAFNIE TS, ELWEORBOZ A I I RRLRDHEETH> THZOR
AT, LD T EER L, ENTIE, LD XD RGE ICRBURE R OR B
BIRDELC S 200, H2HTIE, TOZANDwRENLEZETZORIZONTHHI L
Halperin & Warren &L L CREAT 5,

% 2#i Halperin & Warren OREBi#AE DF|

Halperin & Warren (%, #fEFIEDFIZENAE L D7 — A % M2 RBUMRIE~ (Pure

10 f(l, FiiE 6) 232 EH, See, C. HANNA, COMPARATIVE INCOME TAX DEFERRAL; THE UNITED STATES AND JAPAN,
25-28(2000).
11 Halperin & Warren, supra note 1, at 317.
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Deferral) & M5 \ZREBLATIS 2 BBHid 2 2 L2 L0 £ U 5 iFiiE (Counterparty Deferral)
D2ONZFHL, TNENIZOWTHEIREREIT> T D, LT, ZRZITHONT,
Halperin & Warren O 4 TRt %,

1 Pure Deferral

Halperin & Warren (2L % &, Pure Deferral & i, & RS E O s 24 ERR

(expensing) T & ViRl AMUER5A % F 0, expensing SV WIGAIZA L 5 EBEIX
WEIFRBUZT 2O LE LR H D, LT, BNV 2zl 5,

5O EIT 125 O 2 52 1T B> 72 7€ 3£ B 73 expensing AIHEZ2 & PEIZ 100 & N expensing
(ZE VAT LHIBIE 256 OAFH 1256 2HET 5, EEBOBIHRIT 20%T—ELT D, H 0
FEREIZIB VT 125 OWEMIE expensing Ol R AEKAFTIFHERR S 1v, KELFIKAIX 0 & 72 5 (Pure
Deferral (& X D@ BMIE~N) , TEERIT. & 3 FEICHLEEL 375 (BiolAiEE IR
200%) THAEIT %, 75 (= 375 % 0.2) DB 3 9 O T, FHEEIL 300 12725 (X 2-1)
fir, 2 0 HFEIZ, 125 OIS 25 (=125 % 0.2)DPLA% K -7-57 0 © 100 %
expensing
AR O EE NS IFRBO RO EPEICHKE L, & 3 T 300 (BiolAT=FRin| & Ix
W 200%) THRAT D (K2-2) , WTILh FHEIL 300 &F LW Lanh, IRBIRIE~
LERRBLAHE D IEA B ILIRWIGEITRLG1# O FHREH A B IR IERR OB EICRE T H 2 &
TEMTHD LFRAD, ZOHEDORBMIEROFIRIT, HEMEICHOWTHRBLEN DS
BOREE, Z OB TIE 40 (= (300 —100) X 0.2) TH D Z LR bn D13,

12 jd., at 317-318.

Z OERNIX Cary Brown Model & FEIEIL, v T 2—t v Y TRRKRFOEHIE TH - 7= Cary Brown X% D LD H T
WRARTERIC, MIT £V E B IEEN S, Cary Brown I, ZOERIZ RO L HIZEHLTWD,

THUBE 2 DAL B IS EHI BE & FL 72 RIS NS K - T SN 2 Bl OB R O BUEMEIL, Bl B R4
TTONDIZEREL 2D, WURRGEICIE, R TEERELY | FTHEEATLIZENBEOLND, TDO XD RGAEIC
WL BAEEID S5 DN DB EOFIZSIIBIAICE L 8D, B, fERZTIA ML 2 X hOWFE2B G T2
Enn, (BEHEOBER A VBN GEREND Z L2k V) #EERIIFSIEIO L~V ETRIET S, EH
FICERE RN T 280 (FHY%EE) 23465 2 LIk v, BUFidstF@ v g A EICx o HEE L 70 b, BUiL, #
BB Ltk LR U T, BATEORKOMARE) DR Y %2520 5, BIFOHENMThiv: & A S b R
I, FREEMTONRTH D, ZHUTK LT, HFTEREYEHOE SR A A RFE 20 AFEIMIC b > TITH
AR, B X 2 HE XSG N 22 M bz » Tix iIZiThi, AT X 2 HE 2 RKikio%)
WMAHET, RERAMBEFTaX NOAMEERERLS S5 . Brown, Business Income Taxation and Investment
Incentive’in Income Employment and Public Policy - Essay in Honor of Alvin H. Hansen, 309-310. FlFRI%, Bom st
18 TRRBLOMSE DR FUT SV B 2 — 542 RLBIATZE 705 %5 163 H~164 H (2008 4F) (2K 5,

3 2 HIMET T K W RATRIT 2 LkD L D12 D, BlEE ¢ BIBIRINGEED r OHE, 5B 0 FEEDORA 113,
B LAFEICRBI%TL+r(l -0 & D,

S 240 1ERR (expensing) DI Ar I, BEEAH 11Tk L, SEBUMHME A~ X 2 EBE ¢t/ (1 — ©) baBMAICRE ICEl S
%, bbbl 1 OEEIT, B 1LFEIIBSIRIL+r, BiSlE A+rA-0&725, HiBFE /(1 — ) DBEMNEEIL.
BUEEICBSIET (t/A-0)3A+7r). Bi5lE &/A-0}A+rA-t)=$t(1+r) &7y, AfFTRSI®% A+ -
O+t(l+r)= 1+ri&ie?,
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(X1 2-1)
(1) ARBLHRIE~
50 R o5 3 AR
wE o 125
& -1256  (HUfSRe4EYERR)
+200%
375
tax 75
751 300
(2 2-2)
(2) BEUEEIERRBL
50 R 5 3 AR
W 125
tax 25
#5100
+200%
300%

ISR T B B4, (300 — 100) X 20% = 4073FF3 i,

FRBUAIE R ORI AVE T DB IZ OV T, BLND 2 DOBMZRHNR R SN 5,

1 2l%, expensing (Z X 2 HIBEE ORHITIX 25) 1. BENEIUN S H KA TEADI
DRHBICTEEIND T END, b e b EORERH (RFITIL 100) 13, IERBLTREIND
ZEICRD EVIBHTH D, 04T expensing 12 & D EIBUAE 25 23 B E IR 200%
TIEA S NDRER. 5 3HEEITIL 752720 | 5 3 R DORRBIN— A 375 (2§ 2Bl
THWZFEE SN0, bl b Ed 100 (PR TEMIND Z L1225, MoEWS
EIAHE, bbb EOERER 100 1L, MBLE OBIE CiEM IS4, expensing (2 L 5 HiBi4H
25 1%, FRROBEGSHADTZOIEN SN D, TE> THEKEIL, MBIE 2 100, BUFH 25
HELTITHIVaA Y bRUFr—ThoHEF2 D14,

14 Cary Brown I%, Z# % [EAFICEEFEMICET 28 FHYEE) 23405 Z &Ik v, BUFIESITFiE Y EAHEIC
St HEE LD ERBLL TS, Brown, supranote 12 at 309-310.
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b0 1 OOFHMAIL, &0 FLICIBNT 25 OFIEE —HIHh- 7otk [RIEHE BUF A & HEF)
FTHEVANLD, LWVIHIBDTHD, EALHEDET 125 NEEINLEER 200% THEMP S
DGR, 3T 375 L7 D, iRBLTEE 250 (= 375 — 125)I2%3 5 Fi4: 50 (= 250 x 0.2)
NG 25 MBURFIC i b, FEGEIL 300 (= [375 — (50 + 25)D & 72 %, FRBLANHE Y 4k
RENIRWEGE L 40 BRI 50T Th D2, Ziuk, BRI EAOB S BIE,
200% OF|F-3LE2FiHRIC, IO TITHE LR I%OFBFHLIEZ B d (=25 %x200% X
(1-0.2)),

2  Counterparty Deferral

Halperin & Warren (2 X % &, Counterparty Deferral & 1%, o4 FE O EF 72
LN E T B B (arrangements) IS 2 BT 5 Z L2 KD . PTG ORERA M it
RBHZ L EUVWIHI5, Counterparty Deferral (Z351) 2 iR E RO HRAF] 2 ietd 5 ET
1E. O Y FEF LIRS OB OB W E RS H Z LMD THEEL 2D, T, B
HHIZE Y ZnE#HT 5,

(1) HENDBSIES D77 —2 (1% 2-3)

%0 AEEICHEER E X M ER ICK L 100,000 D&% % #26t L=, E OBLRIL 30%,
ER OBiFIL 20% TH S, E 1% 100,000 O 232 B v | Bis|#% oFHEH 70,000 % Fis|
ATEE IR 10%., Bis [ #EEE ISR 7% (=10% — 10% X 0.3) T 10 FEHEM T2 & |
10 4212 137,701 (= 70,000 x {1 + (0.1 — 0.1 x 0.3}1) &= T 5,

(2) MRIEHREM D 7 — A (K] 2-4)
QM EDOHESFAITHEY E~T2 0

wiz, Eix, BIERSCHENEZZ D O Tk <, 10 FRICHM 22 TS Z L ich
HI D —A%E 2%, ERIT5 0 4|2 100,000 DA SOV THRER AT S Z & THi
Bizh % 20,000 (= 100,000 X0.2)1F 55D T, EEH= A 80,000 (= 100,000 x (1 —
0.2)) & Hifizh420,000(= 100,000 x 0.2) DA 7t 100,000 Z Bl | B E ISR 10%, Bl
HEEIEEHE 8% (=10% — 10% x 0.2) THEM T2 &, 2 10 FFEEIC 215,892(= 100,000 X
{1+ (0.1-0.1x 02} 5, 2D B0 E (F, P4 64,768(= 215,892 x 0.3)
ZAA, 151,124 = FTT 5,
QEMFOPHEFA LMY ILE~D (X 2-5)

15 Halperin & Warren, supra note 1, at 324.
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fth 5. ER DR AN, HEHN RS THUER SN D A2, 5 0 412 ER 1X,
FEax bk 80,000 %, BiglthHEINIEHE 8% THEHAT DL, 5B 10 FEIC 172,714(=
80,000 X {1+ (0.1 —0.1 x 0.2}*)IT72 %, EMEITEH 10 FEICHMZSHLA S b, Th

EREFATE B, 70T v 7 L1 215,892 (=177 o) v e

%, ZO&FEN EICKIbh S, EiX ER ME 0 FETHEBALZEA &Rk B
5% T 151,124 % FIZT 2, > T, ER DESFARERAMHVIERD Z L2k V| EC
FIZ&IFE CZevy, Z Ui, Halperin O~ v F 0 FAREF TR 5N TZiEm CTH D, —H.
E OW@HAEZE 0 FEIATH) (DL H 10 FEITO@ L 2T 2 L. E OFREIT
%E DRI & 13,423 (=151,124-137,701) k[R5, ZozZEZ, DO%4E, EH% E T
IDIZK L, QDAL ERBMMTH & 24, ER ORSIZEEIIEHEIT 8% & E O&E
IS T%% EA 2D Z LICRERT 5O TH D, BARMIZIE, (1.0810-1.0710) X 70,000=
13,423 TR IND, 1o T, ¥R LEAE OBIBI RGNS E LR F CHEITIE, it
BUIEROFRIT A\ & F 2 D16,

AL LTl A 0 B D r— R EFANTRTERO LS8 D, 0 FERIIEAESHERATLIHSG. 1 ©

Bl 2 [ R OIS D72 DI n EERNET 5 72 &  BLR ter, B ATEE NI F re D & & nERIT[1 + 7, (1 —t,,)]" /
A —te,) L7225, )5 EAENBERAZME Y B 0 FRICHGHEAT 25, 1 0B&E n FERIC[1 + 7,0 —t,,)]"
LD T, HERAICL2HBAELZMET 5 L. WEE~ORMILEIT, 0 FEICHEHEA LT25E L RED
[1+7n,A-t)]"/A—t,) 72D, ZOR, EEBOBEFHHRRDNL RO, WHEAOMSIZROFIRY &I, (1-
t) 1+ 7, (1= te)]" / (1 — o) TH D RICHINZ AR 0 IEARTN T — A ERATRTLEROESIC2 5,1/ (1 -t ) DR
% . Bl ATEE IS, CIEA L, HEEBOF Y E XL - I A UBIENLO & & | n FHROWEEB ORISR OF L%
. A=t )1+ =t/ (A —te) & 70D, T, =700 5, t, D XD /INSWIRY | Rl 240 IENDIGE DN —
t)[1+7, A=t )" —[1+r(A—-t)/ (A -t )2, WEEOFLEERI LT REL 2D,
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(¥ 2-3)

K OBE M
T AT 4 N O RRBUBAE 0D 8 5 2 SR

%0 510 4FJE
E: ## 100,000
tax 30,000
725 __70,000
x {1+ (0.1-0.1x 0.3}°
137,701
(X 2-4)
(2) A D 4 — A
O HFE MR X0 FRICHEEA
50 %510 4EE
ER: 100,000 #%&
x {1+ (0.1—-0.1x 0.2}1°
E: 215,892
tax _ 64,768
151,124
(2 2-5)
QIERE N X 10 FRICIHEFA
50 AR 9510
ER 100,000
tax 20,000
75| __80,000
x {14 (0.1—0.1x 0.2}1°
172,714
E ~ 215,892
tax _ 64,768
75| 151,124
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TR H . IEERIN O SUIR TRRBUIE ~ ORI R &2 PRS- 5 72 01213, EER L E
HEDWEH DORFRIN R 2 T 2 LN H Y | Z D 7= Counterparty Deferral D 23471
EHRF bRy, Kiame LTiE, Ml fEE ORI BREEINRENFR L TH LA
(ZiZ. % 1 8i> Haperin Offiam & FEE, BBHBEOFILITELCRNLE NS D TH D08,
I TORHORA > MEE 2T, TS HE OBRCPG RIS RN RR 5 Y
AR, M ERFEDERAIVUTIRBBIEOFRE N AEL D 2 2Rk 2 8ild b, £2T
% 3 HiTiL. Counterparty Deferral DT FiEIZ LY, VAN I T v R« A v 7O
Bt LD RE BET D,

B3 UVARNIZT v R« ARy ORBLEOHR

Z 2 CHUEHI ORREL B ooh R o BAEEGR A R CE 2, WIT, L oA B E 2.
KENEZAHRICHUE RO 5B, VANV 77y K« 2~y 7 OB EOZHEIZONTHR
WD, VAR Z Ty R Ay 27 O5E, WERKALS 3RIZLD . FRIEHIBRMEERRE
RTEDOREORIET AR FTE & U TSN D D, A 5RD & Frigadafkiie il £ T
S IC OV TIRBIA 2 SRRV OUEBICE > TRBLEDA Y v FRECHLIRNZZ
£ COikim &L MHET 5, Walker i3, =27 A7 B (VA RV 27T v K« 2 by 7, Biffil
WAgE A N w7« A7 3 (incentive stock option)., Fifl|FEEME A N7 « AT g v

(nonqualified stock option) ) (DWW T, Blal & tb 72855 OB EOARIAF] %k
AL, MBEIZL > T2 AT 4 WITAFITH 5 LT TV 2517, LUF, Walker (2
TILTY AR 77y R+ A by 7 OMBLEORREZFIT 518,

PIFTIE, FTRERICONT, VANV ZT v K XA by 7 Ot » LA L2
B THLEGAEIZHTT 2 MIEET M X0 R Lo AT 5, WIZEMAFEIZDS
WTCREBRDORET 21T 9. WBRICHEER LM F 26 b e TRIEGE OB O R % /Gt
ERAN

1 HEEBOMBL EosR
(1) BEMm2Y 150% L5 L7256

X 1AERIZ 100 OBBIRMEEIT o WX BN BEWM 2G5 EG L VARV 7T v R -
AL v 7 EZE LA OWTHERT 5, X1 AEROKMPDIX 20, X2 4RO (P2)
1360 Thotz, £, MEBOBEEFHREEC)IL 35%., HEXEBEDOXF Y EX L - 7o Bl

17 Walker, Is Equity Compensation Tax Advantage, 84 B.U.L. Rev. 695 (2004).
B 728, 77 bA e ARy ZIZOWT G RBROBEGRDRANLT 5,
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H(teg L 15% T—ETh o7z,
(D-1 HEeRMOBLE (K 3-1)

PEHERIL, X1HKIC 100 OBLEHMZZEH L, 35 (= 100 X 0.35)DFi4 % 3 fh > 7214,
FHUEE 65 (2 LV EEBDNEE T 2EMAEOMAE 3.25 1 (= 65+ 20) AT 5, X24K
2Rk 50 TIEAIL 162.56 52807 D, T ¥ EZ /L7 A Bi 14.62(= (162.5 — 65) X
15%) % S LR D F IR 147.88 (272 D,

(1% 3-1)
(1)-1 Bl
X 1R X 2 FER
B4 100
tax 35
25l 65 HAMERICKRE

+150%

162.5
tax 14.62*
7=5|  _147.88

* (162.5 — 65) x 15% = 14.62

M2 VARV ZT YR A2y 7DEA (K3-2)

PEEBIL, X1FRICVARMIZ T KAy 7 58k(=100+ 2000 552515 %, X
2 R REPE S PR IR S L7 R i Tl B IS B2 T 87.5 (= 250 x 35%) DFib % STHAU Y,
ELICHAZTRA L, 16256 & FIZT 5,

D2 VAPV 2Ty R A by 27 OFREIL, (V-1 1 LEENE D IERBU 2> T
DT T FH R/ > Tuvb, Miller and Sholes'9/%, Z @ tax advantage % .
w(l = toteg (P2/py — 1)
BL, wi URBMUZT Y R« R by 7 F5REOME
ThorEL, ZOMHIFP/p >0THHARLLTIEL S (DFD tax advantage 13 5)

19 Miller and Sholes, Executive Compensation, Taxes, And Incentives in Financial Economics Essays in Honor of
Paul Cootner 189(William F. Sharpe and Cathryn M. Cootner eds, 1982).
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EFBIL TV 520,
KB DI %4 T 12 CTEHET 5 L
$100(1 - 035) x 0.15 x (30/, — 1) = $14.62
L LRERE L — 5T 5,

(12 3-2)
M2 VARV TR ARy o
X14ER X2 R
100/20=>5 #
+150%
250
tax _ 87.5*
751 _162.5

* 250 X 35% = 87.5

(2) #Afi2Y 100% F% L7=8H5

WIZ X 1 FEROBAM(PL) 20 25 X2 FROKAMP2) 012 F#E L72EAEE R THD,
(2)-1 BEHEOHE (X 3-3)

EFERIE, X1 ARIZ 100 OBLEHMM A L, 35 (= 100 x 0.35)DHie % ih > 721,
FHUH 656 THEEBNEM EOMAZL 3.25 Bk (= 65+ 20)lEAT 2, X2 FERITHKAGIZ 0 &
RO, AT ADF Y EL I - FAUBL (e LBRTHZ L THIREND) 9.75(=
(0 —65) X 15%) %155,

2-2 VANV ZT v K- RAbv7OEE (X34

PEEBIF, X1HERIZVARNIZT v KAy 7 58(=100+20)0f 5%2%1F 5, X
2 R FEVEHI BREPR S AT RE S O A ETT MR E 1 e 0 T Frfflc A S5 @41
72, oG L EE IS AL R,

20 W - Pu/Py IZHIMR 2R S 412 LRER COBLBIRIMAE. W » Pu/Pi(1 — t,)I% LA COBISI#MA, VAN 77>
RA N o 77 BN LT E OMEGEE S5 T R COBLSI%AMEE Wrik, W - Pu/Pi(1 — to)Pr/P, — {W -
P/Pi(1 —t,))Pr/P,—W P /P (1— toi)}tcg =W« P /Pi(1=t,)Pr/P(1=teg) + W =t P /P (1 —ty)e —J5. YA DBY
7T RA Ny 7 77 AT, Blol% OWMBMEE 2 RS L2860 T B CORLS [ M%E Wik, W - (1 -
to)Pr/Pi(1 = teg) + W = tog(1—tp)e Ko T Wp =Wy = W= (1—t,)t,[P/P =11, 725,
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(11 3-3)
(2)-1 4
X1 4R X 2 R
w100
tax 35
25l 65 HMRRICKRE
-100%
$0
tax _ -9.75*

* (0—65) x15% = —9.75

(4 3-4)

2-2 VANV ZFTvRKeRAbv7
X 1R

100/20=5 #£

75| __ +9.75 (tax advantage)

X 2 4R

-100%

worthless

Al ARSI WTAELCD VAR 77y B« 2 by 7 OFBENERIERBLY O A Y v b
RN FERFIZIZT Ay e 2 e, UARNY Ty R« 28y 7 OFFLEOZ)
BT Bl EFR & FHER CIIBRICHIFBERICH D EEX D, TNAHHmEY ZITRD
CWHEBICE STV ARNIZT Yy R A by 7 OB EOAFIAFITIFELRNE NS 2
L%, L, Walker (X2 OXFEICIZ—EDORBRBPMLETHDLHE LTS, TP
L. ¥y X n 2OFMIC—EDOHIRNH D Z & FERAITHM T (R (&
B) ICARRICETINDREERSH D Z &, HMMIZITEHUICAD EIEDO KY 7 F3
HHEBERZOND I EEROMICHIRT 2L RETHERFOY AN 7Ty R A by
DE AT AV y MINEWEF x5, LibxTn52,

21 Walker, supra note 17 at 18-20.
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2 JEMAEOBL EOBE
(1) B2 150% E5F-L7=%6

X1 FRIZ 100 OB EZ T AN, BedMs b7 5aL VANV 7T
Y R+ A My 7 &G LTEGEIC W THIRT 5, X 1TEROKMPDIL 20, X2 FROK
i(P2)i% 50 Tho7=, F=. EAEDORABIH(E)IL 35% T—ETH 7=,
(1)-1 BewmElosE

JEFEIX, X 1AERIZ 100 OB 2 324 5 23, 35 (= 100 x 0.35) OHfifizh % 5 [E9
LE, EHEIANMI65ITD,
(12 VARV ZFT v R« RAMy 7O

JEAEIZ, XTERIZYV AR 7Ty K- Ay 7 &2FATHZEICEVRREILE 278
SWMOIEE 2 A k65 & BRI LV EAT 5, EH S D BRI 3.25 Bk (= 65 + 20)
(272 %, AEMEIBRARPRINIC 5 BRIEERICAH 592 L L7272 6, 250 OBLERNEE L 722 573,
[ ] R AR Z BAICE AT 5 Z &7 2 DT, 87.5 (= 250 X 0.35) DHiBIN R
LILDHOT, FE=AME162.5 7485 (KM35) , ZHILBEMARRTEMR S 3.25 ko
X 2HEDORMBICAHYL T 20T, BHEICEBWTIE, BE&mME YV ANV 277 K« A b
> 7 DRI RAEFIAFRNTA C ez,

(12 3-5)
(1)-2 B CEA
X 14K X2 R
65%/20=3.25 £

+150%
BB O FEE 2 A b
3.25 £k X 50=162.5
[ #ik o8 FH 2R 1 X FERRBL
(& A5 1032 52)

L L, BT HMARRT 656 ORRIE &2 EM L7255 101E, MAEROENLEIC

2 YR KUY 7Ty R ANy 7 O84S, 5 (X1TER) ICAHSREZTET 20 ERSH D, Walker 1ZZNE ED X
INZFELTT DRI L TOZRWNA, BIIIERCIRET 2 2208 B2x b5, sHEMERL, VAR 7T > K-

ANy 7 OFEERIRAERIFC 2 E2 RS & L2GE, A TEA L TWD 375 #E X 2ERICEAENBESFE AT D
ZLTHELNAEBSRIC L VEASND 1.75 #(=875+50)IC LV IRFTE D, ZOXICEZTHAED, Blel

eV AR 7Ty R X by 7 ORFEODIRICHEFAFNZAE T E WS ERICED Y X220,
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*F L 34.13 (= (162.5 — 65) X 35%)DFEBNEL D (X 3-6),

(12 3-6)
(1)-2’ itttk CHEM L= A
X14ER X2 R
65%/20=3.25 ¥k

+150%
HLE R OIE 2 A K
3.25 ¥k X 50= 162.5
tax 34.13*
=Gl 128.37
* (162.5 — 65) x 35% = 34.13

UARY 27Ty R A2 by ZFATEL 2 /R0E @z AR TEMN T 2 560-2), EH
FATHARIT R WEROMB LD A Y v b (14.62) 25, EAEEERERKD (OF
WIARNI 7Ty R ZAbhyZZMMTL2LD) BB LEOAY v FED, LT AN
HERTEMT 256 (D-2)F, BHZICHERORBLLORXAY v FE @ DBAMNDH Y |
JERELERBEZADETRD L, B LT XY v FEL %,

(2) B2 T LA
(2)-1 BlewmilosG

BRI, X1FEERIZ 100 DHEAWRENZ <45 9 73, 35 (= 100 X 0.35) DB R % E[E+
L&, FEHEaANMLI65ITRD,

22 VANV ZT v R RANv7OHE

REVERIRARBRIFIC I T 5 FE a A MY T 285325 %%, UARUZ Ty R+ X b
v 7 OEE, REFEEICLY FOEBRLTHWDOT, HTHHREA LA LTH FELTHLHM
BZ 5 2 D BT,
(2)-2" itttk CIER LG4

FrEH)L - g ZANRAELLTD, BB EOAY v RBELNLD, FXYEZ L - B AD
FINCHIRS & D 7=, MUK D EIXRERN TH D,

LD bR LM T 26D TRIZSGE OB ORI HOW T T
HERDIENEZ D,
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FThb, VAN ZT v R« XA by B3l LR RE TSNS Z & 2RHRICT D
6. EEBICEEMIISHERFBA L OB O A Y » bET D, EHENY 2RV
77y R Ay 7 ERMTLZEICEY, RFERD cash Z BHERTEM T 256, &
MEMTORBUTAEC 220, o T, (B LEMEEREZEDETRTYH, XK
EOEANAEIERBAR L OB LD A Y v SRV AN 7Ty K- X by 7 2RMAT L8
WCEDAETLIDENWIZENREZ LD,

B4t OBREOVARNI 7T v R« ANy 7 EH~OHTITD

Uk, VARMIZT v K- 2 by 7 ORBBIEDORIZRDFATHIIE A L B 2 — LICRER,
HEBROVEAEZNETNOBRERRLETHY, VAR ZT v R 2 by 7 BITEAD
AR OB ARSI A S AW L ZEHRICT D &, Mg OBEEICED 5T,
UARIZT v R 2~y ZRITE—EDOBRBMIEROFRENEL 9 5 2 LdbinoT,
E-T, DREOBRELMRE LI LT, H3H1 (D1 LQ)-200%, EERDBHFRI=E
55%. ¥ ¥ E XL« A UBIE 20%., JEAEQENOBIFELE 35%E LTIToTh, LLFD
F OB TR G NS IR A Y T D REBUE O RIZE N E U D & OffmIcE DY
L7228,

1. HEEEORFFIIZE
(1)-1 B o8&

EFERIE, X1 AERIZ 100 OB MM A L, 55 (= 100 x 0.55)DHie % ih > /2%,
THURE 45 CREEBNEH T 2EAEOKNAE 2.25 ¥k (=45 + 2005 AT 5, X2 4ERITY
kA 50 THEAIL 112.5 % fHT 5, ¥ v B XL -7 1 VB 18.5(= (112.5 — 45) X 20%)
O FEEIL 99 12725,

D2 VANV ZT v R« RANy7OHE

PEEBIF, X1HERIZVARNIZT v KAy 7 58(=100+20)0f 5%2%1F 5, X
2 AR RETE I FR AR S U 7= I 5 Cal i PSR T 137.5 (= 250 X 55%) DB & SCHAL Y,
ELICHAZTZA L, 1125 ZFICT 2,

MEZHLT DLV AN 7Ty R Ay 7 OHFRFXY EZ LT A B 13.5 12T AF
272 %,

B YA IT YR Xy 7 ONEREEOE PNEBRIHEORATH L Z LBPBESN LD, WHRREL DR
ED&REBR 55% & LA &AT o 7ehs, A EXREN RIEERTHY . WHBHEEZ 20% & LTHNET-oTh, it
2 BN BB IR IR BUAI AR Y 2 BRBIMSE ORIZE 234 U D & ORFRICETIT RV,
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2. EMEORFHE
(D-1 BlEWM OGS

TR, X1HRIZ 100 OBLAMM A 256 L, 35 (= 100 x 0.35)DHEIBIZ R A2 ZET 5
L. FHAARMI65I1Z725,

D2 VARV ZT YR ZFy7 DA

JEAEIZ, X1TERIZYV AR Z7TFy K- A by 7 &2FATHZEICEVRREIL 278
SR O FEE = A b 65 & BRI X W IERT 5, #A S5 BHRRIE 8.25 Bk (= 65 + 20)
(272 %, REVEHIFRMEBRIRIC b BRIEE BRI 535 & Lz B, 250 BB LI L 72 503,
IR ] R AR Z A ICE AT 5 Z & 127 2 DT, 87.5 (= 250 X 0.35) DHiBIN A5
HNDHDOT, FHEAANE1625 L7225, ZIVUIHMAMKTHEA S 72 3.25 Bk X 2FED
FElICHES T 20T, BHAFIZBWTE, B&WME VA NI 7T v R« 2 by 7 Ok
BN RIZARIAFNTA T

Ko T, WERITAEL ZBREEIERIFRB OB LD A Y » M3, ¥R CEAE
ZEDETRIEGEICHAEL D LD 3H CTHRATMMIZED D IL2R0,

LA, B 3EHOGEZDOEEONEDOASKOY AN 77 v K« X~y 7Bl
FHIC Y TIED L Z LI TERY, IR b, 8 3 Bioatr CIRENEZ R, EHE
DOEG R OB HE AR L OGO T NHEH(B L &< FA—Th oIzt L, bRED
VAR 277y R« Ay ZRHITIEIZ D R TR LTHDL, TROLEMETH
HIENOBEREARIT, HEEBORNARAR LR —Thob0D, ZOIT, VY
ANV TT v R ANy 7 H5REOKRKFMHICL S &S TnWb, 6o T, fH5 Sz
iR EF Liza . BHAESEGRE A TE 28583 5REOMKM, 372 Bkl LA
FIT NSNS R BHE L EESICEATERVWDT, VAN ZT v R« 2y 71354 HR
B e~ — AR EAFNC 22 2 D TH D,

ZoZlkuE, BHEDOQ-2 VANIZT Y R« RNy 7 O40HT & bIEORLH % Rife
WATH Z IRV RLTHD,

BEREZ, X1FERIV AN 7Ty R A by 7 Z2fHT5Z LK REERo72HL
WM DOFE 2 A b 65 & HALFRIC K VEMT 5, EH S5 BHERRIT 3.25 Bk (= 65 + 20)
(272 %, REVERIFRMEERIGIC b BRIEE BRI 535 L Lc/e B, 250 DB LI L 72 573,
JEH F TG HE 100 LMBESICHEAT D Z ENTEF, 35 (=100 x 0.35)DHiFiIZhE L
PELIRNWDOT, FEaX ME215 L7225, TIUFBEHKEKTEMN Sz 3.25 FkD X 24
JE DR % 52.56 ERIZ DT, BHEICBW T, BE&WMIZE LY AN 77y K« X b
I IIAFTHD EE XD, Flo, AFIE DB 52.5 1%, WEEEDRAY » b 185 % kH
20T, BAFELEBZEDLETHL L, BIEHMIZLL LI AN 2Ty R XA by s
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TR EARITh S L ORI s o5,

ULEDOBHENSOREOY A RY 77w K« 28y ZBHITONTRD 2 JmAAER T
Do 1Dk ER R AR T oL, VANV 7Ty R XA My 7 &FHTHZ LT,
PEZE BT AR L 2 3RBURIE ORISR U D 7D, MBIE I O A K O ST
DOBENORENEL 228 99—l DBREOIV AN 7T v R X by 7 Fifil
X, WEBLEEATEEZEDOETRD & BEHM L AR 2Bk W e o TS 2 & T
»H D,

BEIZOWTIE, BREICVANIITY R ANy 7 OEAZRTZENRYV AN 7T
v R« 2 My ZBIHIONERE Th D Z L2 A D & MBIF SRR 21T Bk T2 0
HEID 3K TE D200 L OERMITI T2 OO, FREFHRIEDOF)IE & 5 BLE D
FRZCHEBAIBZ D R&E L 2 AT, —HRIEIZOWTIE, AFEROPNEOBLEN D
MEER®H D Z Lok Lz BT, SRBMEZ 8D 508D 20, RO ThHhivd
ED LD ITHRMIE DR Z I U D7y, +o0i#mm L7c ECMET R&E L0 & Ebihvd i,
FHERZ DR | EOWMBETI A NI 77y R« A~y 7 OFBIEDOFZEIZDO0
T LT b DI RY 7= 5780,

855 Hi ARSI
1. D2 EOEHE] ek 7

OREOFHBNL, HEFIREE ERICEESE | FRIERITRAMAEER S 17 BT 5558 DO
FIDHEET D & OPA T, 5 RBFIIFELRHT 26D, L LTWD,

UANY 7Ty R« ARy ZIZBT 58BN 17 45 12 A 16 Bk, Frishiss
36 & 1IHIZHOWT, [Z 212, [IRATREEH] & LTV DHDIE, BIEDOIANRLS ThH,
ZDOUNADIRIK & 72 DHERDHEE L2 A121E, £ORRACTITEOEB”NH-TmbD & L
TIFMERIEE ORI O BT 50 OB 23R 32 & v ) &l (Wb 2RI E &
#) ERALELLOTHY, Z IV I RADRR & 72 DRI HEET 20X, Th <
NOMROREEZZB L TRESNDIRELOTH D, & Lz BT, [RAHIRMARICE
5ETOREIF, A EKE A #HOKETHL L IFENTHHE 00, ZORAT LA
AT D 2 b, BREUE IBGERHESE DT K o THRED ML FE 2 T2 O £ TS
THZ L LB I EARAMRERRIICEI N TV DL WVWINETHD (FHRIIAEE) |
L. T2 &SRRt T, HRRORFIGEZBRGT DICE 72 LFHET 2 2 &1
TEF, LA AUV ARN) 7Ty K« 2 by ZIRHBFFREOTIHE, AR

24 HRUHCHSERE 17 45 12 H 16 HEAH 53 %% 3 5 871 H,
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fEFRIZE > THIO THIML LT DOTH - T, TOFESOFMEE L TRET 2O HY T
BHDHLENIRETH D, ) BLHRLTWD, FELIE, BHFTL FTROBEZ RTITHETZY
UFTDO5OOFEERZEMRLTND LR L T2, $hbb, I(OAEY AN 7T v K-
A b 7T ST REMERIR MR SN D o oiE, RS 12 45 9 A 1 B £ ToOM,
KE A CREBAH : 5UREE) (2B 2 ASAHALICEE £ 0 7258 HkGRIZ 7 v & A
LDEBE TREMBN 2T 5 2 L SEOLMENTENTEY, ZAICK Lz L &I
ARy 7 HEBINEIND E W) REEERMEFDPEO LN TWVHIZTERNI L, QFA by
IR HHEIE, = 2n— (<) s ==Yz b & LTOXE A HRBHEICRA - T8
FESNTEY, JREFAMHIRMERE £ TEORMEZTHZ LIFTERNEDEINT
WBTZ, JREDHIRARERZ LS T2 2 Lid, BEERAETH-Z &, @ORMY 2
MV 277y R ARy 7 OBEICHE L, —ROGEEHIRAER OGS 125D Hh 2 5
BEEGERMESE O, BLZRESh T Ao e b fiEShbZ &, @AAAL (B
ARA-2tb BIURAEER) Y EF 1L A 5 BICBT BFA N v 7 Of Gl 2 3741 0.00
FrE LTBY ., HIRMEERETOR A &y Z XTSI BB ENR NS D TH D LR 5
nNoZE @REFIXCEKRI2F9A 1 HIZHER by 7 IZoERKIUHIREREZ T2 E 2 A,
[FIAEBRIE. R SRR FP A 53240 2 0857 L, KE A R OVH AR A RIS X D AR S
A BIEDOEE % BT OEB Z W FCEIT Lo Z LIkt 23l & LCoEW®E AT
HHDTHLHI L] 2TTH D,

ZD O 2T, EiE, TPLEOFEN, HIkORRICHEL 5 272 2 LTV R0, #il
STE. b LIFRIONETH o726, BB (H2VWIEFSHEE) 12on T, &
Mo T AERRANEN N D RHITH D, 28] LIRANTWD, TRLLIEBRIL, YFENTT-
723K B D OITGEERIR O B NAEIC L VIRESNDIRELDOTH V2, EARGE
T b REMEHIBRARBRIE SRR & 72 5 L Vo e mEITE X HE RV O TH B,

ROFHFICTHLERERSTZL I, VANV T v R A~y 7 OB A R E
THRE ML 722 01%, IriFklE 36 £ 1 EHE O 2HOMN TH 5, Z 0 R &K A b
I AT a OB E T D Z EIITERR DA D, FEEEA Ny AT 3

25 |§JO

26 PENRATA T 4 TR T 28BI-Y A MU 7T v R A b v 7 S & RIS — | BLE EHIFZE 150 5 27 B,
33 H-34 H (2016 4F)

27 FORHIH), AT 24),

28 . AR 26) 34 H,

29 . [, PELE, CHRRE, RHCB T2V AR 7Ty K A by 71220 T, TORZEMIC XX, FUS A
fFHEHURE, RV ANY 7T v K 2 by 7 &R, NEXIBERT 2R Z R ETOREHREA T b0 L &N
TNDZ &, QOFA My ZIZOWTIE, JRESA R TEERIPRKEREICRHA - BEREGLIboLshTnsZE, O
S N HITREARI I AR A A BB L7 & X SRR oy Z BN END EHESNLTWD &2 A, T, %JBE%@
MHRERFEA by ZIUREHEETH D L ERHEE TORELHO R bW LR ST LT &, A5
THRENRFA by Z IR E L TCOMERZBUE LI mTREME L &8 TE ARV LT, (5B Al f rtl:ﬁ%é
ZEERBLTCND,
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by 7 s AT a COGEIT b REERI RO IR 22 &4 7Y g ATRIC RS &
NTEY ., TOFRMMMRE LARWRVITHETE 0L OFIRA S Tng 2 & NlE T
TH2bDD, HIRSMERSNTZBERE TOMBLUTRY, 207D, VAR 7Ty R« R
by 7 OFBUREH & ORESRRE & 220 155, EIE, ATERIRAR S RIC) I
WA Ny 7 « AT a v ERTHE L TR ZBS LIRS, VARV 2Ty R R by
7 OFEWEFIBRAMER S LT RAEE, RO STV WEBAEEOFILICH D LD
BERIZBWT, ZORFIRBITHE LV, | L VA NI 7T v R« X by 7 IXGEES]
FEDSERR SN RE R AR & 325 Z L IiT—EOEEMERNHH & LTW1D, LavL,
T THE ENTWD VWb L EBIKEA T > a v O X ST SRR STV A K
v AT a DA, HERICA Ny 7 c AT a v EBRICASTESDOTH
D05, [MERRIZBWTEORFFRE LR LB SN D Z Liced B2 615,
TDOZELEOBEMEEZD L, TR INTZA YT « T2 5 /2O T, Z O
FRSEESR SILTCRER DRI CH DL L B BN, —RIZA My 7 - A7 a
ISR < A ERICRERIRIRE OMEZ PG5 Z LR TH L Z &b, 15
REd U < IXHIRAEBRIE T Ze < . FHEAAIRE L 72 2 A7 v a UATHERFICERBLT 2 Z & 1C L
T EREND, o T, A by « 7L a UM ATRER B AT, M 5HES L <1l
FRAGBRIGEASERBIREHN & 70 2 Z WD VDL L ER D, FIZIX, FiRTRELIRIZLTA
BEMTE2ETL2HAIC, A by 7 A7y a v EBNHT TENRVE 100% E IS T
TRV LT D DT, PHINASH ORI 2 EEAR L2 B E D ICHINAS A E %A
Ny 7 « AT amBOVRDZENRH D, ERUT HP OEESEFG] RIS O
RBIMNESNTEA by 7 AT v a Y EHINESAEDN R VIS SE OMBIEISR] 3213, (R |k
v e AT arD) BNES~OEERFCIE2 < [RRERIBRMEER S 7z B2 W T,
WBHEFRAAECET) LRIZL, TOBBEE LT, EEBIIANA Ny 747> a O
FATHEZ L COERAN, ZOEEZITIICYTZ0 . AOBFES D&% 53 TRl
IREfEERT DMERHY . 2R, HEE (KAN) OBBIC K25 =F ~ DN 6
L7 FET, ZOBERIBOMIRICEY . ZIETRES LI DI TOTZRFIIFIZE A
L L, WMATREGHENERA L BOLEZONE T LHRRTNWD, ZOHAE,
FEPES RAEBRIF R T, A by 27« A7V a ORI ARE L TR Y, FHIAT6E & 722

0 W, [RIZHR,
3 [RIZ M,

32 http://www.nta.go.jp/law/zeiho-kaishaku/shitsugi/shotoku/02/49.htm. (2018 4F 12 A 1 H &K,
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FT Y3 AATONT BB RIE, Y HFE DT o 72 B D OIFRRIERIR 0 BAR 2e N2
FBIZIVRESNDOINE LD THDLEERD, ZOZLIFE, Abhy 7 - AT v a AIHT
DImEFEER 17T 421 H 25 FHRRSS)S, KA~y 7 « 72 g Ao T, T2 OMHEF] %
EEL, IBETHIZENTERNLDLEENTNDELEWVIDTHY, Hf5H1E
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WHZENTEDL] LIBRTVWDHZEEFETHHDTIERY, FEESCBIENARETH D
220, ATHRER LY ATORERARBRE L 2V 55D Th D,

UARNY 7Ty R 28y ZICET 2 HEAER 18 4F 2 H 16 HIP3E,  TETSRLE
3 6% 1 HITEDIAZ LT XREHEROME L 1L, HEFORA LRFZTITR L, HROR
AN —TE DO FAE D > THERIEBLO ATHEMEAB K L7z 2 & 2 RBIICR#T 5 2 L8 T
EDHRHC o LT EER L, BRMICIE, SOOI Z L I0Z ORFE A Mt L CHllE
TLHLZERMELREND) EZAH, [RBEVANIZT v R« 2 by O HRIZYS %
R DOHERI DN AR T 2 R RIRIRE O FEBLATREME M R L7 2 & 2 BRI T 5
TEMTELIOT 2Tl S Z LI TERWDG | A GRF T2 < HiIBRAFERE 2 T 15
FRRDORF R TH D LR L TV D,

ANy 7 e T U= RICET % KIREETERK 20 4 12 19 BTR35GB R 23 fE &
RoTeh, HRIE, TRHET U— R« 7T A TRIET U — REfT G SRS
I, BEHRBICOWVTHEERZTIZONTH, AMETT—FD [vest] 12X ZD [vest]
R ARET 7 — RISk 2RO 52 35 FTA HEF M B ORI HOFI S & 52 3 2 HEF & i 1
B L, ZORETHSE (ERBRERFRIR) OFEBRSH-T-bDENIRETHY | Eid
D XD I ZISFTA OB AN A D & Mg ERIE I, Y%k [vest] BEIZ

T BRI YA Cd D LB B D 0L HIR LT 5, ZaHIFTA HED BRI 7e N IX
RN AR DB Y 2 FEAE « FRIRAE - TR LREINTEY . MRAZO b DA ST 5
ZELIFEALRILTHD LEEZDY, T70bb, B GIBIREIIZ OV T, BT HIFRF
FC174E12 A 16 HHRR LRI LB X FICESEHRL T D B0 L b 538,

B RHER 1T LA 25 HRE SS9 % 15 64 H,

3 HOLTHHERR 18 4F 2 A 16 H AL 256 ZJIE 5 10318,

35 KPR 20 4 12 7 19 HEA A 56 % 151 H,

36 |—J

3 PASERIE [A Ny 7 7 U— RiEERHCEE T 2B IR 205G & L2l Y= U A b 1441 %5 140 H (2012

) B,

38 Y. AIHD 26) 36 HBM, HIFE. R 142 HiX, M HOWT, ZRAFTEHICHOWT, [EOFREEICESNT
AENMENENTHDE0E X0 BRICRET D Z LR LIC, XBAETU— RO Tvest] WHIZAERIFTAHE L BiSd
HEVIHEORELNMGEEZES Z LR TED0OEAI 0 ERBEZL TS, ARy 7 « TU— FOYEREZ iR
L2RWBRY | ZSMFTAEHEOWNAEZHEE CE RV EMBIITEEL TWD, T72bb, 22 TH, BESIE, YEEN
1T 128K 5 D WITFEIERIFR O BRI 2 NAEIC L OV RETRELDOTHD L DOEZFNYTTEHDTH 5,

48



I AT A BENOERDURAE
ok B
W U AT o HRE OB DRI A

UA NV 7Ty R =712 23O B R4FETH24 R HARIE, VAN 7Ty
R« vz TIZo0T, ZTONEEFEMICHRE Lz T AERFORIZE OUAGE BRI
DNTIE, BEBESEHIRMERE (BHEFEER) LT XETHY, ZoOMFEE, SEEE
HIRRARER B (BHERIREE B) 12381F DA OMEE K OB BAESG I SW TGS 4 H i
TEHONEYTH D, | EHRLTEBY ., Z O S Fat i Fak1 74512 H 16 Bk & [F]
UEZFIZESNTND EE X Bivh,

ZAH OFEHBIL, BRBREICOWT, HERIREE ERICESESBET &b 0L L, #
P HIRARER A ASHERIFEE LR TH D000 Z OREED ISR O S TH 5 L MR L
TWb, 72720, CoFHEIS., W77 > ONEIZOWT, FEICRS L7z BT, HE
FHIMT 2122 B D VIEREIEFIR O BARH 2N SR O3 & GEIESEHIFRAZER B 2SR
R & L CHEY TH D EREL TN D,

L, DREOY AR 7T v R« 2y ZIBD50HIL, AR TR LZXL D
(2. BHBSHRAE ORI & U CREFERIRR & B S (REJE BRI AN o0 i aE o H1 P 05 %
R L 72N 2 & 2 Ol od Z OE A DB OMRBUTIES < Tl UL LR OEANOFER D H D
MU DEDTIMEITE LR T & OMOEERMET 515 AN ¥R Z OO FREEDORBLIZ
HASSEH) WMEENTZY RPN 2T v R A by 7 2REEEBING LESA, (50
Tl 7e < KRR 2SRRI & T2 b DO TH D, ZOFMIEL, ZT<IBRMITHZE LSS
LD TH LT, BHBINPIT 7o L D12, BEEPMT o122 & 5 WITEEHI RO BKK
RNBEEPRFTISND Z L7, FEHIZZOERMEENT- LS 2 THUTERSBIER S
5T LD, LinL, BBIESRIZOW TWIBIE RN —EOFIE N H D Z & ZRiIC T
L& ABYT AT H2MNET DI EIZEER LN D LT IBRE~ ORI A 15
DIOETDE Y I A T T = T EERT DI 2B, BELOVHD LTV Z A
WV, Bl BREEICHGENDVA N 7Ty R A by 70, BERGHEHE LT,
BAEDTE BIZH U 3R OTE LD 90% L E T LI2mE L) JERffshTnwie e Lz

39 FURUHIHISFRR 24 45 7 A 24 AR 262 F)ES 12010,

40 MY ONT, RS S M L RIRHED B DA TG L TV DIZ B 5T, T OREATIERREIE 37T, IR
EfERR LT & &2 F 2 CHERIDSHEE L7272 & W ) FREITE TEMENR H Y £3) L ORENRH 5, /MU TEEEE
RGBT & EEMBLHIR O FBIHIZE 764 5 309 E~310 B (2013 4F) &M, FEAIX. BUHEEAS O Bk TRk
BAS 72 WEGS Lo BRI, MBEREOREEMEICRD HRETHD L IICBZ D, EBRRTNWD, L, FifgHE 26) 35
H,

AfEATIE, GRS LT, MERIREE ERIITR AR RS H L L, TOBEAZKRO L HITR~NTW5S,  HERHE
EROINEAMM D EHEEELEC T, BANZRY RZHS, TUIINODOEZFTR, boEbxiti, 20, B5lic
Ko THBIEIC A THRIZBDIZEH L CND L THDH, FrEBLOBLE BT, Ao TRIEHMETIEA L, FRES
iz Bt SN, 2F VTV b OREE Shaid i bavyy , M EA FEABIEES (B3
O J 59 B (EF#EE, 20084E), ZOWHMENORZEVAMNIZT Y R A b oA BT o 7HWME LTRE
WA, RS L OFNA WV TIMSEBNB#M SN D O T, EEHIIRARRN 2 RS S22, TORET
FiiRElilkT2LE2562 b TEXHDT, LT LOHEAMREERICESEIIIERMRGAZIRET LT EE X
L2 EHARETH D,
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O, MHEFMEERE AL, WDIZRDLDDTHA I, DREDOYV AN 7Ty K« X by 7H
L, EAOEBER LN UOEDI-RREICE LAV & A EBEREEDR L LTED -5
AU, FRBLRER 2 HIBRAEBRIE & LTV D DN G 3ERDFE LD 90%LL LT LRn2
EDHEE LTZBMET, MflEhob0eBEZ NS, L, BELEHFELZFORGLZ
HR5E L CWDIEANTHIUL 3 FHZDOTE LA 90%LL B NS 2 AlREME IR D TIRW 2 A v
BT 7 LEFRGT FRICHD LT H X THIBRZ AT Uz B AYIZERBUARIE ~ LI 72
WETHIUR, ZD XD RIGEITE TIBMEREZRBO 5 X&E TEIRNWEER BND, T2,
UARYZT Y R ARy ZMERICTBWT, 2O X5 REMEZERT D Z L ITITITHE
ThHhoH725, ATHRIZEWTLUZKRXOMERIME L TR0, [ 5ReDEBINEE T 250
WEXTHAH, —F, REMEPEHA 2B EZRBEL, VAN 2Ty R ARy
ARG DIEAOE ERBEICTET A EN PRSI ) 3FEMTHRIELZY A b T
EATORITIUER D70V D FERFEOH T, L2 3FEZDOT LD FEIEZ 90%LIHN
WHSF LW EW S =2 B2 b TR0, TOX I RGETHIUE, Zo5MH%
7T — L, EEHRIRAMER SN R R HERMBEER R THY . BRI THDLLEZD
o, ETHIC, HMBEERICESE, RBIRHZRET 5 2 & ZRRICNETHDT
HIUE, UFEENT 122 H 2 WITFEERIRO BN NEFICRS U, EEHIRA
FTZLICA BT 4 TN GOREND D Z L 3RO LD E AT, R R 2 33
BIRE & T°5, SV o leNE AR T —HONHEEMS8EZAND 22520 & Bibitd4,
T ED LD RAMEMEEHNLONEEITHA D0, TNEEZDH ETHEILRDD
. KENEAYE 83 5200 THEFILZh O EE MG (substantial risk of forfeiture) | T
H5,

2. KENEDORER
KIEIE, RS OFEBUMAEIZ %) Uik AVE 83 SRariBIC L Wt L7z, & Z TH.OLI & E %
o 7=Dlx, THERIRZh D FERIfER (substantial risk of forfeiture) | & W HOMETH 5,

2 Z OFEFX, AL 83 50 [HER|L2h o0 FE MG (substantial risk of forfeiture) | DO FEFE & AT D72 DI,
2012 FEITHFM A AT LIEHAIZOE RRPOT TORENTWELDTH S, 77 FR 31784 (2012).

8B BTk, AMEEESICIZ2EEOLORH D LR TND, [120F, TONERDHE VIRV LA TH
5720, ERICE > TEOEREZHAMICT2OBRETHLHD -, WE 120, FRENZRV URBEESEZNAE LT
HRMEEMETH- T, ZHIE—AAHICAZTH, EOBRE - BRICHEL LTEOEREEZWHEICR LI D2 LD TH
B LIARTWD, 77 THBVE (2210 ] 80 H(20174E), = Z THFTRERMEMSIIZEO LD THD Z
LTV ETHAR,

@4 BT X DI, Pk 29 AFERIHIGOEIC B\ T, FRIEER B IOV T, EEHIRARS R & iz
%, EEBEOREMIEA WITIE U CREIERIFRARER SUI A HE N IERS S AR N LT TV AN 7T v K -
ARy ZIZOWTIL, HAEE R BRSO RN ORI STz, £D7-%, Counterparty Deferral ®/5#r FiEIZ L -
TG M SRERE OBBIRE DML ITMURER L5 2 LI5S 9, LL, I ThomE LTh, NEx85M
IR BB 2R ET AR, —FOREEMEEZAVWG X 528720 OFGERICETIZA Uk,
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FETEHI IR 23 & AU I TR BUARAE R 2 SRR 2 O TlER < JRAG G IERBL & U7z B CHE
FIRZH O FEEHIEIR & 70 S AL D HIBRAMT STV D H/AEIZD I, E OFIBROAERRDF
FCHBMIEZRBOL L LD THD, HETLHE, VARV Ty R Ayl
WO T T 3. H 52 COED SN EEHIHCEE AR & W o o R 2 R LR
Bt A5 SNSRI 2RI U, A RICEE CUIRE) EEInD
LDOTHDN, AT SNIZRMFITA T 4 T DOFEEN R REOATREMEARD TR
BARICET, BPMEIIRO D _RE TRV EEZ N0, IRBMIE ORI HEYE
& LT, HERIRN O FERfER & Wo lo—OAREMEEH N TWDDOTH D, DAE
ICBWTH RO B Z T Z L A RFTT 2R ERH D L O ITEZ 5,

/NG

AETIE, DAEOBHIZAHRICL TS, VAR 7Ty R X by 7 2iF, el d
HIEE BN I TREBUARIE ORISR DN IFEE L, T ORISR OPFIR ITFEESIERBICH D Z & %
Wi, 2O LT, PREOY AR 77y R« XA by 7 IZBET 581X, H53hd Y
ANV 7Ty R ARy 272, BRMICEERGFHZMS L2 ThE Bl kT
A 72 E5T5 L AR EITET, RBMIENORE 2/ Z LA TH 72 LT
b R BRAR SR £ CREBLAIE R S5 720, BRI O K SO BN 6
MR D D Z L&k ~T, S HITEALL 83 RICEHWT, HEFIK O EERSERMBFIET D
HE OB ARBARIE 238 5 O L ARk D — O AHEEBEE O O ATEENE IS SV THETH
L7, &2 CWRETIE, KEWNERAL 83 ROME A, FFITHERI R O EE R a0 & #%
ZHDICEET 5 2 LT D,
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Bk HE
H=m ORENER AL 83 SO & HKRE

Hom CKEWNERAL 83 ROEFE L HRE

BEETIE, BIEORMAS . KEWNERALE ATFRAEE VD) 8 £NRED LD
(R BAE IR L L TV D D9y MIEDIREL GhE TEONELZMBLL 72 LT, AARE
EDRFNZOWTHF ZMA D, KETIEHH 282 2 RAEERM O L2 A LTk
DL VANV IZTy R ZXAbhy b, THELKRETHEREL CELRMEETHD, o
T, KEOHERTZD FIZBIT 28MOmMA e HR L TE 2 LiE, bBREICBT 58
B — NV OREHCH T > T, ARG oNs b0 L Bbis, KEIX, 1950 FR~
1960 FFARICIKIT D% < DimE R T, RMEITITREALL 83 FRICK Y . BRI o M %
ik Uiz, E9°. 9 1 i CRISGONMIEICE 2R EEZ B L3, Z0%E 2 Mk O 3 fiCH
FRDOWNE & HRHEH~ 5 F BIRIC O W TRF 21T 5 %

B 1HT mAE 83 SRALIEICE D I AR

PRAERIH & 13, B, /EEER. ToMFRME (LU, /EEF L VD) (T3 UEE,
XITEI Gl CHRALEET 2MOBO TH L5, UMV mOO b & Tk, I EHEHI
BT O GHMAEM ST 2 Z EX0MEBF A BT A 724535, XV Ty =
Y E BB, RIS B 52 DFTEOHIR (B 2 1XT 0O E D 5 L7z B I IR
L2 BIT—E DM TR S L 55%) IS S D, AL 83 RILIELIATIE, #K
REZ T W L OV IR AR BRI O W AL B W T H IEE B S 135 2 8k 3, =GB RIRRIC
FTAEIZOWNWT, BEIHETIERS, FrEX L - FA L LTHRBESND ZENRFRES
TV, ZHIZEY ., EEEFITITPTERESE ROMIE L BET GNPy EZ L - 7
A U SDOFEGSFEOEHRO 2 SOBFIEBEN G2 b d 2 & Loz, £tz
FR LIS EICBY WA v 7 « 773 9 (restricted stock option) & L THif Lo
EEEE, Thbb, A7 a U GREE F T v a3 UATHEIZ L o TR Z BUS L72Rf R C
DFFFARBUL & BITHIE~ S, BUG LR A2 BRI LR TRy EX L - S A e L
TR ENHEBBENBD LN TR, VAR 7Ty R XAy 7 52FHATHZ L

VAW TREZCBE IR 2 3K 2 AT R O RTE] Bl #E 36 & 240 B (2001 47),

2 FRANTE 83 SRi%. BB OFRALIC B U T PE (property) 2N i SN2 A EZBET H LD TH S, Afalx, boEbH
PED D HIFADGEE S NG A AHRICRHNE M 2 b O TH L2, IRILZBET 2720, TME] L5 AREE T
RNIANIIZT Yy R ANy 7] ICEESHZD I EEILAR,

3 LUTF OREAE 83 Ry iBICE AR FACET 21X, R v 72\ R Y | Hindin, Internal Revenue Code
Section 83 Restricted Stock Plans, 59 CORNELL L. REV. 298 (1974) & X Schapiro, Restricted Property Received As
Compensation For Services, 22 TAX LAW. 529 (1969) (Z/&H#LL T\ 5,

4OREENL, EKBEE CRENERAL 83 ROBHREME-V A NI 7T v K+ A by 7 Hiic-) BRIESSE 24 K5
2 +3%5 (2016 4) ZTITMELZHDTHD.

5 See LR.C. § 421 of 1954, 1950 ELIE DO A b v 7 AT ¥ 3 v QWM B OB DV, ABEIL [A ~y 7
A7 a v offgel 22 H~27 H GEath, 1967 4F) &,
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T, WREFZRRT DL ERSERA Ny 7 « T2 a L RROBIHIEEZ FZT 5
ZEMARETH - 7o, WAL 83 FIEURNCEWTY AR 7T v K A by 71220 &
O IRBHIEE N FEO DN DIZE S TZREIILL T O Th 5,

1920 AR LARE, KIE OFHFT T, ZBRAEORHE & U T2 ZHE LI5E. ZHEEIL.
Z DI RUTIT D A ETTISIER 2 Y 3% S E ORBUITSICE AT 2 LR LT 72628,
VAN 7T R« ANy ZIZB L, Lehman FHT% Y Kuchman /8% 28412, 1959
FAZZ OBIE LD RO W TEMRMBEBA (LUF, MBEHASUIRA & #2R)
1.421-6(d)(2) X ' 1.61-2(A)(B) 23 FEE S D £ T, LWL EOBEIIFMEL RN -7,
Kuchman FEIZHB 0T, MBLEHFTIZLL FTO X2 CHRL, VAR 2Ty R Ay
DRIF R RERB AR S 7z, (DIEERIC 1T HRY720 5 R TR Sk, B
% 1FERITTBEN T OO HBEEIE S H, RICE OISR N EZ RO HEI2IE 5
FATEMEICRYRSNDEEDFE L, ZORIRNEH 572 BHHERAUTITES ICE
EFREAR AN ETIGMAEL R 2 LT TERrne, @t T, MEENKRKNORZFEZT
TeREE TR A Z T 2 DIXIEYS L IXE 2 720,

DL LHNCHITR DS & > 7= Lehman FFTiX, HlRMREGERBL PR Sz,
Lehman %, sFMEEHFITA (X—FF—2 > 7) O/X— 1+ F—Th Y, Lehman Brothers
TG REEOIMEE LTHRGLIZA My 747 v a & 194342 A 1 BIZHERIATRE L7z,
ALy 7« T2 a O L 0BG SN2 RRUTIEGEERIR S Sh Tk | &
GICEERRERANTEMBEZ A L TR WZ & ¥ HIZ, Lehman Brothers 13, 1943 4E|28
WTHMS 2 8k Leiro 7z, 1943 42 12 A 31 HAIRAICFEMESIR2MEFR S 1. Lehman
Brothers (% 194440 2 H 725 3 HAIZH T TZ OBRZTZH LEHRIC O W TREYF v v ¥
e g e LTH L2, Lehman (X, Lehman Brothers ®/3— hF—& LT, %%
XYV A D) HECORTHYIZONTHEMBLZIT o7, iUk LNERA
FRiE, FEUESIRASARBR SN2 (194445 1 A 1 B) B 2RO ETSMED 5 5
RADBAFME (X by 7 - A7 a COITHEME) 282 555712250 T Lehman (38
EIRZRRT REThom E FE L, TSk LEBEHIFTIE, FEIEHIBROMERIT,

6 Old Colony Trust Co. v. Commissioner, 59 F.2d 168 (1st Cir. 1932); F. G., Inc. v. Commissioner, 47 F.2d 541 (7th
Cir. 1931); J. Kemp Bartlett, 28 B.T.A. 285 (1933); Lyle H. olson, 24 B.T.A. 702 (1931), affd, 67 F.2d 726 (7th Cir.
1933) ,cert denied, 292 U.S. 637 (1934); Anthony Schneider, 3 B.T.A. 920 (1926). Z 11 5 O —#H DO FHIFIZ DU Tik,
% 21X, Kempler, Non-Restricted Stock Option Plans: Kuchman and Lehman Cases, 16 Tax L. Rev. 339 (1961).

7 Lehman v. Commissioner, 17 T.C. 652 (1951).

8 Kuchman. v. Commissioner, 18 T.C. 154 (1952).

o FABLEHIPTIL., AETSMEZ, FratEBiicl-y . TFRLEFENRENRLLIMEOLTORMEEZME L LT
RELTMFEHE B L. HFENREIN TV DEE O HMBITAET Sl & S if~7z, 18 T.C. at 163.72
. 1946 4 3 AICGEEHIBO 22\ E TR 87 RATRAISH TV, ZRHAETSIFEHE L T2RTxto
LixshTwizyy, 18 T.C. at 160.

o FEBECHIETIEL, FEESIRO BAMZ2NFIC OV THR L TEB LT, 194342 A 1 HH 5 1943 412 A 31 H £ TH
fRAMFSATND Z PSS B2 LTy, 17 T.C. at 653.
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ICHE LTz & LREBHFOHRE T LIz, $obbEHIE, VAR 7T v B R
Ky Z1ZOWT, BRI (Kuchman 1), HIBRAEEREFRBI(Lehman FH) % & b
WZHEBR L, 612, YR RNUZ Ty R 2 by 7 ORBIMEE HGE L, HIRAERS N
HRAD R S NTERE R TR 2R TICOVWTEMFyEX L - A LTHRBLEND D
DL Lz,

Lehman FF %O Kuchman F4%I2, 26 OFIRISH T L5NEKATTRE O R#E4
ML, Treas. Reg. § §1.421-6(d)(2) % § 1.61-2(A)(B) 23 %iE S 7=, MiLHANL, MiE
(ZREVEHI IR DM STV T O IR 2N U PEMARIC B R 72 528 4 ) 1T 7 (a significant effect
on its value) i lZid, MEMPENT — L AL 7 2H5] (arm’s length transaction) T
FTHN SN DD, BRI IR EEER S A5 B O W TR EESIZ RS W CREE B S 13T
ERUAT LD LHE LT, TOB, HEMENMEEEFITER SN RIZB TS,
MR A BRI AR WAIERTSMEE & 24 3% IRAERR I R O AN IET S MEE (X578 A% L 554
) OWTNNENT DL, EEEFORGREMEZBL Mo E2@EIGE Lz, £L
T, EEIERBRE S O M ERH R E COEERIT, Sy XL - a0 UTGRRL
ShpHZ e Lz, ZorA, BRANE, Freslai SUcBl LT, /ERR%5IC KDk
HEFIZX ¥y XV - AV HEBT 5 & LTz Lehman FHEOHRICER Z M2 T=H DD,
WEBENIV AN 7Ty R Ay 7 OiEELZZTTZRICBT 2AETHGME (055
A 28 2 2 5047) %, @E P L L THRBISh 288 ERE L THIRAELS 2L T,
Ty XN TA e LTRBLS N D7 &2 e K b GRE FTS 2 fME) 3 2 i 23 i
Shiz,

1968 4 2 7 IZ Revenue Ruling (BAF, Rev. Rul. & #77) 68-86124 & L7z Z LT LV
VAR Ty R A by 7 OFIZSBICEM LI, 20 Rev. Rulid, HEEENEMS
NTWDRIFIHAZ BATE RN LW I RRERIRAMS STV D 5HE. £ ORI R 7
£ L7 HANCHE S vz MligEIC st 3 2 TR 2 ) (a significant effect on its value)
EHZDLOICHYTHEORMEERT LD TH-T2, T72bb, EERIREZM LS T
W VAR 27Ty R 2 by 273, BIOMRBREEELZ AR VT TS, ZOR
RBEHEFETERLSF Y EX L - FA L LTRBISND Z L1225 DT, HEBFIC

1 Bittker (%, [HHRZ HOEIL, ARICEHESNTHEREA T Z L OBMNFIL, ZORNE I DORVEEE LTo
HWEIZH 2D LT, WARLIEERICEBWTCHDBEIMS 2R T2 Lidn, ) EFFLTW5, B.BITTKER AND
L.LOKKEN, FEDERAL TAXATION OF INCOME ESTATES AND GIFTS, para. 1 60. 4. 1. (rev. 3.a. ed. 2005).

12 1968-1 CUM. BULL. 184.
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TRl E B2 L8,

VANV Z Ty KA Ny 7 Z2FHT 52 L CRGIERZEZS TE DR EZSET L,

BB A 1L 1968 4F 10 AICHAIRUA A LTc, ZOHAIRIT, EEEBITHEE LK
A OFEPEHIBR 2 RER S NI R RO AETBMAED 5 b 163 B % O BSR4 8 2 555

WEFEE LCRET 22 Lt LTz, LarL, BAIROHRIE T & H OB, Hirsch
FRBOHRPABBET ThH o722 &b, MBE L, HARONELZHRFTL22 &%
KRR SNz, ZORE, BAIRORHEDR 5 TiEhn LS nzzo, NERKRAT
%, 1969 46 AICHAIRZ & &BIRIE LTHRELRWI EE2RE L, LrLRBNL, #
RENT, ZOHAIZEIZ, 1969 FRHIGIEERITIB WV TRALL 83 RICERERTHZ L Lo
776

MEFE~OEKIREE] OMEOILEIZLD, VARV 7Ty R Z by 7 OFHOE
HWORER, SIE LOIER AR TH D L DOFREZENNLD K 927> Tuizie, @
BEIE, VAR ZT v R« 2~y 7 OBINE, —RENRBIRTIER <, X5 T 1969 451
FISIEEIC BN T, THUSKILT DYEEIT I RETH DL & DORMAFFHOZ L & 7o 7217,

ZHUTIET DR, BIREA L, BB HANE . QAT Y 3 L ORERV E DR
i, @M LN AR E IEESAEEBEFRICHH LA OEER (ZE#H) (T3 2%
FBLOBARN N & DOARLEIHE8 A STIEIZ KL O R~ & & L. AL 83 ROBIELENIS L1, [H
FOHIEIZE 7= (1969 4F 12 A 30 H 1T,

FERMEZEE ST, SEOFBRIZOWTIRD L ISR TV 5,

VARV 2Ty R ALy 27 « T T 2BATORPNE, tORERICE &FY
T ST ARIEARFH ] EE L Z DD COIEERFHCED TV LBV LY HIZ 2 NICEER DT
b5, ZORHEO—HIL, R ZEERIRM CREEFEICERES ST Z L IR TIHE
WREEBGEICILE T 258 LT 5 Z L THLNERA S, EHENEEBEDTD

13 Hindin, supra note 3, at 301.

14 Prop. Reg, §1.421-6(d), 33 FR 15870 (1968).

15 Hirsch v. Commissioner, 51 T.C. 121 (1968). 1961 42 Bt-DO BB ThH o 7-JF G Y ix, KA v 7 « 7=
VEATHE LI S X O AEZE LN, ZDA T Y g I ERICB W TRIERRER TSl ZEZ A L T\ o 72,
FT v a ATEIZEE L, Yix6 » AOMIZ, B LR ERA LN 2T L 9RO, YIFZDOEY L
T2o EBIT, TO%, FABEN WV FE A EZBAT 200, 1933 FiEFIEIER T2 FEMEZZ T W, Zhb
OFERFICESE MBEHFTIIRO L IR Lz, T2 B Y B LIRA L T kialid MBE I 1.421-6(d)(2)0)
PHET DI E R FELZ RITTHIRICS 5 INTEY Z07D Yl RN S D F THfFITET LRV,
Rev. Rul. 68-86 TRr&iu7c MliH~DEKZREE] L H5MEIE, Hirsch FF CHICILRE SN D Z LT o7z,

16 Hearing Before House Committee on Ways and Means on the Subject of Tax Reform, 91st Cong., 1st Sess. 5205
(1969) (Technical Explanation of Treasury Tax Reform Proposals, April 22, 1969) (hereinafter “House hearings”).
17 Hindin, supra note 3,at 303.

18 House Hearings, supra note 16 at 5498 (statement of Edwin S. Cohen, Assistant Secretary of the Treasury for
Tax Policy).

19 H.R. Rep. No413 (Partl), 91« Cong., 1« Sess. 86-90 (1969) (hereinafter “House Report”),; S. Rep. No. 552, 91
Cong., 1« Sess. 119-125 (1969) (hereinafter “Senate Report”).

20 Senate Report, id at 120-121.
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IR EERICHE L, ZOEDETFL TSR, Sk 5 4 B 0K B I 4%tk
EREBICTIEIET L LTWDIHEITIE, YFEER T, BRI TR O A8
EZELIE DL LTIHUCEHBLEN S, LR s, EHEN, BRXZEFEIcilh 3

ZEIRAT S FEMTRATE RN E WD HIfRZ T LT EEEERICE A T2 56 12,

UHMEEB KT 2BUL 5 FEROKRH £ TRIENLNL D, BREICBWTIE, EERITE
BRI ZRA L, SBIRMEEZITEL, BEYAZ W5, UL, BT ERB1 D,
SREOHEITIE, WERIXZ ) LA ZM b FICANZWA, #REMMEFTICL s h
FRICBW TRl S D, ) &, FTIUARNMNIZTF Y K- 2 by 7 LIEHBEERRIEE O
Bl EOBARNDOAREIFIZ DN THER L T\ D (ERR@O AR,

FENT, T—ICiX, VAN 2T » R« A by« 77 A3 RBICITMIERE T3z < |
HHEREEBFICH L THEFXOTABE LR DL EZTETHFETHS LW ) FEN
BRENTWVDN, ZOXDRTERIT, HFAFESN, 1964 1, BWEEEBA Ny 7 - 47
YarORBWEWIET HERIC, BELMEKEENFROMY 522 TMD ZENTE L0
U7 FEOMEERFICIY EF TV HEELZRE L LT D,

HIERIITOBIC, A by 7 « A7 g U RHBLOEBEHE 2% 5 7207 S 722
TR 5N —HORBEOEMHEZ 52 TWAHENR, INHLDE OEMHIX, Ay s « 4
TarOWEE LCOMEEBU S0, £LT, BEOBY DE2EEESICEHZD
FERLLTOARA MY 7 F 7 a I VERZELS L) ICHFFEN TV, YEERIT
TEBEDIERIZERK L T, EEA Ny 7 « 72 a USRI 50 L)
SRRFEL TV DR —Ofe T HmEN RN, VAN Ty R Ay T« FF
DEI72DT L LE R RSN WEROEDY D3t LT, EEMIZFERORBL LoD
BEENEHAIND Z LA HETHESIIER L TWeholo B2 5,

UAZARI 7Ty R ZAby7 « T UPEEBFERICREEORY N A2 525 —DODOFET
HDHEZEZLNHMOIZBNT, ¥EZERIEX, ThoD7 7 OBIEORR OB\ X
FHEICBTLO2MAE L LTOWMY & 52 26072 FBETH D L #FAHRNE 2 TV D1
ANy « ATV a MO TESERNED T EARNENEFELTNDEERD,
EAR KA Ny T e AT a rORE. BERERE TR LS AL DR, BBEE
om0, VAN 7Ty R A by 7203 UE, 20 X5 REENRES
52 LR BLOMIENFATREL 720 | ZZICH RERAHMMNEL D LBRTWD (R
OO AR E) 2,

2 DR CQDOBBEDHTE, K OURAL 83 F£ICE W YZMBENE SN Z LIoW T, LiE#EFRE L o> B
WL, RO XS ITBERTN D,

(OOMEIE., KORIZH T, bbb, HFEERIZI T 2 MBI O _EIRAKREF AT RO N IET M (R %
FRLRVE) LSRR, HREERICBIT 2 A7 Ly MY (MEFITEE B L MR B o) 132
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WAEBIRIT. VAN 7Ty R R by 7 2FHT 22 LI2X0 . RSN HR
ENEBFEFRARRN S F ¥ B XL - A VRS OFR S HOBHREE LIS v 7 A
T =T ORMAEBED Z EEHMICHEE SN LD TH D2 AL 83 ROHFEIT,
YAV 7Ty R 2 by ZIZRESNT, BESIRPMS S THROS O L E ORGSR
BB LRI S M PEDS ST & 722 %22, IRE TIT AL 83 Sk —fIRHIZRERBLL — Vi
(ZDOW TR 523,

W

%28 AL 83 SO — MR IR — L & i IRAS I PE DR
BB tRAE DRI & U T EDSRENE S 7256 OBl
IRAIE 83 Seid, # A bov BB B L CRltile S 722 | (“Property Transferred
in Connection with Performance of Services”) 23 /R 3 0 | “EHRALICR#E L”, “MpE”
WGEPE “SENTHEAICHEASNS, UT, 203 50HEDERK KRR 8L—
IZOWTHERR T 5,

1-1. ZBERUECBEET 5 2 &

IRAE 83 feld, KB IRAHCBIE L CHMEMEE SN =LA ICEI SN D, ZZIitn o
Bt &1, BUEROREICBIT 2B T TR HRIZBWTIThbL D TEDEE D
BLbOLRIN TN D2, BN, HBERMEE WS HFEOHBELZ L HRL THY .| EH
FHNIES L ENICED LT, HFRIEOHM & LT CUIRHRIEZ EDT=Z L O
Bl L LC) MPENGENE SN GE I AL 83 £OMMNH DL LTnDESB, Ll &K
FEMEFICMENFRE SN I 2 THE, WA 2EEICENTHLEGRILICEEL T\ D Z
SR D DI TR, BT, HANT, RHRAE &R C & THRAZEATE 2F 0
FFAET DA, s 83 LM MAIT 2, MR L T\ 526, £7o, etk ik

ELZBICX Y EL L - A ZED TR SN D L2 D0, ZhUd, B4 T > a TRk BT 5 Bk % fi—
Olfife 32 L AR BRI, (TEMS S B ORXETGMEE L T 5047 a v O5E &R UBBUIE~ & PS8
DEEBREZ BT LT LD LR TWEDTH D, AL 83 FOHIEIC LY HERIFE RICKIT 5 A7 Ly FEYEILRE B
WICRBWCHEEFSE LCIBLEND Z 22 29 LIcshRigdkbra iz,

Oz, ERENPBASEEZ YHEAE IS Z T 2 LIS CIEEBEERFFEICIL U, #ERIME B IRI2 Y3 um
FIZHEET LD TH L0, FEITHIBKEREED 20, HERTOBHRWTIE. EAENKRRZEFIE~ L L72Ric ks
W, ZDORFONIETGMAAN GBI SR & STV =2, IRC83 RO EIZFE, ZHITHOW T HllREE & R D Fr
SRRHILED B SLGEATE 402 5:0)). BF ISR 2 AN ER S 2. ) B, /8 1) 245 H~246 H,
HFRMBEEITTFIC VR MY 2Ty R X by « 75 (Restricted Stock Plan) Z 4 5 SLIEICE LR H - 7=
PUEATE 83 Sk, BIGSTRMLIC B L 7o ([T EEN R SN D 7 — A 2 WIS HET 2 b D & 725 T 5, Feddersen
& Schweitzer, Stock Compensation Plans, 1971 Wis. L. Rev. 854, 865 (1971).

23 DUF O AL 83 S dilid, W v 72\ R Y | BITTKER AND LOKKEN, supra note 13, 160. 4.} 0% Eickman,
Restricted Property-Section 83, 384-5th TAX MGMT. (BNA,2012). (Z4&#LL T\ 5,

24 Treas.Reg.§1. 83-3().

25 Id..

26 Id.. FRESSAZEICL V(B EDUANOFIH LERAEND 520N 0 LR UL TREBSENERE» OHAE
BV ZT DG AIIE, BEERALL 83 KOmEAILR V., L LTV,
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FHAR IR R AN Z OO BIRE ITRENE SN T-RER 0 Y, RGRALICBEE L2
D, HIZEEICIH ENZMEORHMEE L TRITENTZ S OHET 2 D038 LWiEEe
& 527,

1-2. MpE

W, BIEROABEDOW G2 &, @b 2D WIE HERICEW TR UITEEL
SO BRI EMNT bIRFED WK TEENLRWVEMIN TV D28, o, BIFEROR
HHEE DO s (interest) b & £41L 529, — 5T, @I MAL 83 FOMEDERIZE En2W0
DL, AL 61 F£@MMBPEGEOXE & L TOMMITRITFICEAT L EBELTEY,
W E L CRZBE LSBTV DR IGEICENTHORBNRE 2D Z &, BFORMLDOX
filie U CREN DI DGEIT, AL 83 FRBLET D, MFEDIRERGENE 2 BARAYIC A
A=VTDHIENRETHD ZENRZDOHMB LB X HILDH30, 7272 LAMRROE EIRRZ
KE Vo oD IL, BT DL D TIXRVO THED DRI S/t MR
DORFIEREEZIN M FEDER N LRI S D OI1x, (LA D) Wi 2 IO HIL, 163
BROBNENBEEREZERA L TV AGAIIE, BBXRERLRNE NI ERILERA
SNTWHRANCHE» T b D EFZ B D32, BANL, WME Bezradl) NMEEreT R
P EICREE S NS, BEETCEND 2 LITK Y EIER QRS O RMED FE 7 <
mofob & UBME Blerdie) ([IxT 5% ML (beneficial interest)iX. kAL
83 XDMPEILEHEND & LT 53,

1-3. B

BLANE, JPE DB M Y LM PE DT AR AR 0 ME AR 2 JBAG L - e i CIAPE DREIE AN AR U
HELTWD3, MPEICREERIENTINTHTH, ZOFHIRNREDT SO THIUE R
OHEMM EBE I NG, 7o, FEOMEZEAT LA 7Y a v Oft 5%, Yi%ME
DFEEZRER Len e LT 536, G LIMEOARZHELETHEAN (V) a—x -1

27 BITTKER AND LOKKEN, supra note 11, 60. 4. 2.

28 Treas.Reg.§1. 83-3(e).

29 77 2 HH KONl O#5 5 AFF 4y (an overriding royalty interest) (35E AL 83 SLDMPEIZE EN 5, Rev. Rul. 83-46,
1983-1 CB 17.

30 Eickman, supra note 23, at A-5.

31 Treas.Reg.§1. 83-3(e).

32 BITTKER AND LOKKEN, supra note 11,  60. 4. 2. Childs v. Commissioner, 103 T.C. 634 (1994), aff'd per curiam,
89 F.3d 856 (11w Cir 1996)I233\ T, MBLEHIFTIX, BHE&FE 40 R3% J7 X (structured settlement) D b & TD 2 AD
FRH#ELOZHMEIL. BRI IO RIZT IR0, AL 83 FITBIF H2METIER W, LHRL TS,

33 Treas.Reg.§1. 83-3(e).

3 Treas.Reg.§1. 83-3(a)(1). 7245, A by 7 A7 v a UITHT DRI OVTIL, Treas.Reg.§1. 421-1 (@A EFHE L T
D,

35 Id.

36 Treas.Reg.§1.83-3(a)(2). L22L. A7 v a v HKICES ICHEETRERANIETEM%E (a readily ascertainable fair
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— ) WXV MEZERG LCSGAIIE. SERGNIA T v a o5 LR%E L AR ST,
BEEZER L2WVWEA LD LMREN53, 20X )BT L ZMEOREN, K42
T DM E D i, MEOHWE, BREZWHD VA7 N EOREBIE SN TWDH, Bl
BN ON D BIRME L W o TR R OMRIIKE T 538, S HICHANZ, 7EEBFOI1RTH
EWVo T THEE T D FERPE LR T, MELZRHTLEEDOL & UM EDN 5
BTG AETODMEOEEZ KT 208 2 0%, FEBRERETHS L L, (DEY M
ONA T a VRO S D39, (2) LM EDAIEN T LS8 b AN HED Y 27
ZEE LRV OO, (QEEFE DR ST ONIE AT SMAE M 72 72 VOl ks CTRESz A28 M 5% 0 BE
BT HRESEAI OO ZHOWNWTIE, BETIERWE LTWD, filx X, (BN
BERREEIC, SRR EZBEVWET Z Lo TRY . TOERE LIk, EEBSNHA
L7ofkfli & R LR R OKRMOWT @ WIS TH D & Vol — 2 TiE, (%I
HEEZWD U A7 2 ADRND, GEENELTWRNE SiLd42,

1-4. —RAYLERBLL— /L

AL 83 SR(a)ld, B REHTBIE L, MHEE O H LIS OF T3 L CHMAENGERE S
NDOHAEITIE, Y%EZEHEOZOMEIT T DR FZEICHEE LK (become
substantially vested) 43, T 72 B DMENGEIE FIRE & 72 > T2 R X IHER] 2 D FZE /Y
falR (substantial risk of forfeiture) 23{H& L7ZREDO W IR NRFIZIBW T, GEER R
ZER L) ZOREOXNETGMED > H, BHEMELZEY T LI e 8%

market value) BFET HELAITITA TV a VHIENMEL B X b, AL 83 &3l &5, Treas.Reg.§1. 83-7.
37 Treas.Reg.§1. 83-3(a)(2). Bz (X, P #E24%, 2015 42 1 £k 10 F/LT 1,000 BROM AR E A IFEHI LA %25
ZTCHD (ZOREDPHBEORES 10 FA), AlX, 2019 FIC—FERFSND 2 Y a—Z - m— {2 kY 10,000
RADOELEZHTEL, RSO LI EIT -7, 2019 4, B — 2 OIRFHIRAEIR U= RS ORAMliIE 25 KL Th o7, 2015
FISREN D T2 BRENDLDOTHIIL, MAE 83 K@ICL Y, 2015 FHETA OMBATEEIY 0 L2 % (B
10 RATHALTWS20), TOHOKM EFs01E, BATEHRE TR Y EZ L - F A E LTIBIEND, LvL,
2015 FRISFEENAE L TV RN E LR ENDDTHIUE, 2019 20— OEFE I TONT- R TEENAE U, mAE
83 F(a) I Ho & GBI Oh%E 25,000 RV & ZHAMMi%E 10,000 F/LD7E%E 15,000 RAVG@EFTE L L TRl Sh 5 (K
FHX. Eickman, supranote 23, at A-9 ZFEENINEBELEL-HDTH D), AFEHIT 2019 FI2B T S84, 10 F
NETFEIDEE. AlEr—r ORFEEITOT P HM A EHER IS ZETZENBEZX NS, ZORFHDEIL. P
MR Z G PE L+ 2474 10 RADa— A7 a % 2015 FFICE LA IC BRI EEZ BN D,

38 Treas.Reg.§1. 83-3(a)(2). Treas.Reg.§1. 83-3(a)(7) Ex. 2 1%, ZEHAVD /) ) a—RAFRIC L WV EELZTSG L2,
— 2% BFTRBY ., KEE D DB OTONARWTREEN D V. BUSHHEASEN b s BER/MENZ LV &
Mo, BERGRICEEN D - 1- & 13BRr S/, & LTW5, Hilen v. Commissioner, T. C. Memo 2005-226 (235
W, FElHA Ny 7 AT a3 UATEOBIC, TS E OB EEMEY ANTMBIEN, A7V a v ETELEZFEED
BEBICHEATNE ., HEREHNIHER Lz, TOBE & LT, MBENEY ZT-EEIIHRTHY . MiiEiLE
B A ZEL, MUEZHEL., BRELITHE T 2%, £, /o) a—20EENERZICHT S
DT, FEZFHITHTHH DO TR 7- Treas.Reg.§1. 83-3(a)(7) Ex. 2 L 720 | Hilen FlEDGE, 47y a ATl
DI DOELEEZFATNHMEY ANTEBY, o) a—2An—2rTho7l=Z & ZHBIEHFTITRER L.

39 Treas.Reg.§1. 83-3(a)(4).

10 Treas.Reg.§1. 83-3(a)(5).

1 Treas.Reg.§1. 83-3(a)(6).

2 Treas.Reg.§1. 83-3(a)(7) Ex. 5.

13 Treas.Reg.§1. 83-1(a)(1).
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N DLGEHEITTOSEL R D% HBREZOBFEIHICEATLIUEDEHEL T
Wh, o T, B0 Z I MEIGEEHIRESREINTE LT, KHEOEENGER G 2V
BITIE, MEEZFEY ST 2R RICBW T, TOROANETSMELZ RIS HEAT D, K
AVE 83 comEHICEE L., AR OFEIIMOIR N, o T, WMENEHFEOB S,
SRR E, T FRAEOWEBFEICMENEE I N6 Th > THh AL 83 A &
oL, BB L CUIRBZREET 2 TED) MILGEA NCMENEE S NT-5
AT HIEALE 83 A S 545, AL 83 FMIE, MEDFE I WE & S -6,
EEBSECMNLFE AN RN 83 & @OMEICE ST RITEHIEA LIFE R OVE4E &
A CAR B IC [RAE A JE R IXFTERR T 2 Z L 2B TS, 7o, AR T AL 83 &IiZo
WCim L2D%E. FICEALRVIRY | RBREEINERFTETHDL LT 2,

2. il BRAT PE D RR AL
AL 83 RITHE DX | BRI EE LREE S 2 WMEICHR S L DI RITRD 4 S5
SN D46,
A7 a VRO f5R D CMIE RN AN K0 | BLRE A T O PERENE & IRk S
N2 A T ORI, FEBRITEHREN A D £ T, FiSOREPEVIERDN D, M
PENGEHE SN TWREBRIND DT, HBHRMF ~OFEWERFTERBUIAE LR,
R EIND Z D TE SN TWZRWEIFR (restriction that will never lapse)
ZDXATORIRAPREND GG, FTiGFOFIUTIES S IR0 DS HIBRAS M EE D 4
EfSmEIEG & TP b s,
MEFI K% o FEERIfEl (substantial risk of forfeiture)
ZOHIRPIRS N DT E . MERIRZOEERERDER LRWIRY | FriG o8k Lk
ERBD, 72720, B ADRAL 83 & MITESSEIREZIT) Z &Ik v, s
DRILZ B 5B IRZ T LHBITZORY TR,
R IR 2 oDt oD ] [
B0 2RI IR STV A 7200 TR, TS ORRRITEIE~ S, il R EE %
I D BRI S D, FRIERHICIRBLS LD,
IR TIE, RIS ND 2 EDTE ST ZRWEIER & MR 580 0 FEE R fERRIZ DUV Tt
HI 5,
2-1. fRERS D 2 EDTE S TORWEIR  CRARIZ2HIRR)

u Id. BHRIEFE ORI E U THRITRICEAT LI b L HES TV,
45 BITTKER AND LOKKEN, supara note 11, 960. 4. 2.
16 BITTKER AND LOKKEN, id., Y 60. 4. 2.
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1969 F il RATM EE O FBTE b OBl 2 FR i = 23 akam L 72 BRIC, S D —2IZ72 -
eDiE, EDOX I RHIRTHNIE, EZFFORBAZMIEND Z ENTE D0, &) M
ToH o747, AL 83 RALIEITER L, HAGRS L, THEFIROFERIER) & TR TRE
PED RN DOEM 2 LTI FTHIRICS 6 SN TWDLHE DA, dBEZIFICIT 5 B4
HERD & DIFR 2R LT, S bICEAES T, HERRDOFFERfER] 2k ELL, =
(R S N DB ORI T DHIRO AL Z R E L, £ USNORIRDEHR S vz
PEZFED Z T HEITIE, TOMZRFIHHEZR@ET 2 b0 L Lic, #EMEaIT. iz,
—RICELSAEDLNDE D —oD XA TOHIR, TROLMHRINDLZENTESNTEDL
T MEERHIIC R L 5 2 DHIRNIFIET D 2 L 238k LT, 0 &9 kAR 22
RPNV S NI ET, HIRO 2 WP & [R5 ORHlE T X Wiz, £ DRIETSHilEE 4
BET OIS, YEHREZBETRETHDL L Lic, ZORR, AL 83 FK(a)ix, K
WX VRBREND Z ENTEIN TV ZRWEIIR] (a restriction which by its terms will
never lapse) &, B S NIMEDOAENGMMEEZ R ET HBRICERE TS L L Lz, K
DY TRIIR 23 Z D &5 e BT 22 > TV D DI, 5 N DM PEMEIZE A OfIRZ 3T 6
DTHY ., RBEIRIERD XL B SNZHBHPORR L T —REB TR Th D Lfig
SNDTZH T 548,

2-1-1. K22 I R 0D 7 3%

AL 83 RDNIERBRIZIBW T, ED K9 2Rl RN KA 2 HIBR & 72 5 O FimiE /e &
TS, PEEBR IR, BB, MM PE 2 D fih o> & PR 22 M %H TR 1Tk L
FEY R ST IR B LWV TRl BRAY, K ABIZRHIBR D BARGI L L THIF BTV 549,
M2 B2 LR — M, BRI L D580 R LIS DWW Ttk LTV 5508 KA 72 il BR IZ
THIZIREESND E Vo miEimlIfTo TRy, Lo, WBEHANT, TR0 X0 Rk
SNDZENTEINTWZRWEIRR] 2RO K5 722 E O FEFE /T REMEIZ 3T 2 KA DIl IR
Thd, LHELTWD, bbb, (@ MELZFRHTLHEIFRHAL LS LT 554,
ZOMBEILD LT HED HNIZARICESEHES DMK TITH 2 28, @Ak
D HIL, 222, b) X AITHE ZESAE IS EORMENE S, BHilSnd, Lotz
FETERTREMEIC R D HIBR 2 KA DHIR & L Tuy551, Z LA OHIBRIZ- DT & KA 72 il
R ENDGEDRHDHNE I PTHIRE Lpuse,

47 House Report, supara note 19, at 88.

48 Senate Report, supara note 19, at 121.

49 House Report, supara note 19, at 88; Senate Report, id.
50 House Report,id; Senate Report id.

51 Treas.Reg.§1. 83-3(h).

52 BITTKER AND LOKKEN, supara note 11, 1 60. 4. 2.
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2-1-2. KA 72 IR O iR bR

AL 83 5D b LT AKARIZRHIBRIC RS 5 M E 2 3818 L, BICHIRAMRT 2 &\ 9
FLBLEGEED A X — AN EZ BD, ZHER T2 OEREIA 22T, BRI IX
IR 72 BRI RS < AET S MAAIC LV EZ NOMBIIMEN R E SN D20, kB2
JEMET 2 Z EMATREL 720 . Z OBMIBR 2 MEER L T b8 BT 722 < | BUS L2 W EE
AN ST DRI, ¥y EX L - S A LTORBEZZITHZ ENAREE 2D,
IOV AR =L mBIET D720, A 83 SR(A(@)1F. KA ZR I BR AR
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2 Bittker 1, FEMERT O NOITHEITORITIZR BV (I To TUIRBRY) HEITO I, RO BIE X5 XY
LBOOLND EDRMERBLTWSD0nG Lvevy, &~ TV %, BITTKER AND LOKKEN, supara note 11, 1 60. 4. 2.
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AL 83 % ©B)NF. §16 MK VIEIND A WA X —Hs5ITtR D HIBRIL. HEFIRDOEEMAER TRV E Lz
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fEANZ S S D5/ L W RERTE U TV R A2 8089 5 72 DLk Td - 72, BITTKER AND LOKKEN, supara note
11, 160.4.3.
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Transfer of Restricted Stock at Fair Market Value: Alves V. Commissioner, 11 TAX MGMT. COMPENSATION PLAN J. 13
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97 Treas Reg.§1.83-6(a)(2). See, Venture Funding, Ltd. v. Commissioner. 110 T.C. 236 (1998) B HIFTIZ. fWE3¥

WA EN= 7 47  WEINC DWW CREAZEOF SR 2RO RV E R L, ZOHEEBEIE, EEENH AL LT
:w AT W ERFTEICEAE T B IR, FREREZITDT, & 512 Form W-2 X% Form 1099 % 22f+ L T\»
RNhbHEWS Z &T&;of’

1995 FE T, HANZ KV | EEADORAL 83 FR((QDFTFHIDWT, EHEM 3402 &I L W FRBINEITS 2 &

DPTRER DS & LT;k&) LT, SeeRev. Rul. 79-305, 1979-2 C.B. 350.
98 Treas.Reg.§1.83-6(d)(1). See,also, Tilford v. Commissioner. 705 F.2d 828 (6th Cir, 1982.) cert denied, 464 U.S .
992 (1983) HHIDZYUMEAZ RS, DT D372kl CHEHE B ~ A% G U7z R ER R OMGRIER % 6 E LTz,
99 Treas.Reg.§1.83-6(b). H Ok DiIEIC X 2L OFRMKIZIThL 2V,
100 Eickman, supra note 23, at A-21.
101 Treas.Reg.§1.83-6(b).
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102 Treas.Reg.§1.83- 1 (b)(1).
103 Treas.Reg.§1.83- 1 (c).

104 Jd.

105 Jd.
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106 Treas.Reg.§1.83- 4 (a).

107 Treas.Reg.§1.83-4 (b)(1).

108 Eickman, supra note 23, at A-30.

109 Treas.Reg.§ § 1.83-7(b)(1). 1.83-7(b)(2). ZEHMEDNEILN 5 T THFTT 5, Bittker 1T, #lE LT 5ES2 A by
7~ F T a sk, FEEGEHBRBITTHILONRZN L, EESHRRITT A0 TS L LTH, fHTIIISHh
TWAHA T v a L0 ITHEHRNENZ &, BREIGEETEX2RWI &, JFEETH DUV CIRAMIRA M &
TWAHZEREDHBIZEY, ZNOLOEHMEART A MIEAETHHOIHIFTLE A LRV ERTV S, BITTKER AND
LOKKEN, suparanote 11, 1 60. 5. 2. JFUEf [FTSBUENITHEE 8 4 2D EE2 BIKF 69 5 756 H, 179 H (2011 F)
S,

1o LR.C.§83 (e)(3).

1 Treas.Reg.§1.83-7(a).
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12 Jd
13 Treas.Reg.§1.83-4(c).

114 Rev. Rul. 2004-37, 2004-1 C.B. 583.
115 Treas.Reg.§1.83- 1 (d).

116 Treas.Reg.§1.83-4(b)(1).

17 Treas.Reg.§1.83-4(a).

us jd,, Treas.Reg.§1.83-4(b)(2).
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19 [ R.C. § 83 (g). NY State Bar Ass'n Tax Section, Restricted Stock in Corporation Reorganization, 101 TAX NOTES
1031 (Nov. 24, 2003).
120 TR.C. § 83 (e).
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2 Diamond v. Commissioner., 56 T.C. 530 (1971), aff'd, 492 F.2d 286 (7th Cir. 1974).
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C RO — N — vy TEARFE R ORI RSB 2 3L, R D O 720 BRY . Needham & Adams, Private
Equity Funds, 735 TaAx MGMT. A21-A39 ( BNA ). McKEE ,NELSON &WHITMIRE, FEDERAL TAXATION OF
PARTNERSHIPS AND PARTNERS § 5 ( 4TH ed. 2007 ). } (% WILLIS, PENNELL AND POSTLEWAITE, PARTNERSHIP
TAXATION §4 (6th ed. 1997). (Z{KHL TV 5,
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7 Mark IV Pictures Inc. v. Commissioner, T.C. Memo 1990-571 (1990), aff’d, 969 F2d 669 (8t Cir. 1992).

8 1993-2 C.B. 343.
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1 U.S.v. Frazell, 335 F.2d 487 (5th Cir. 1964).
12 Vestal v. U.S., 498 F.2d 487 (8th Cir. 1974).
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WHEERL, ZHE LM EZEEBEHRM I3y 2L - FA e L THE LR, 8
KA X PERRECHIFT X, Vestal DR 2 MR OFBFL EOBER Wit D Z L B
TS Z &2 o TR 2 £ O FEIFICE T TR & L TRBLES N D RE R TH 5 & H
w LT,

Mark IV Pictures #FTliE, UI7 v K« 2= FF—DMIEIZ LV ED BN TWDPTE
DS 52 T T2 % OIE R EAE D 50% 2 IE R R T IO HERI & 5l & #a 2 12, MBis
W= hF =2y AN O OBB OHEF] BLE XD A L F9R) 2 Lz, UL
INTZDEIONATED Z LIZHOWTORERUTR L ST, WEIZBE T 5 HEFITEE CIX
BHOHHLOD, Fik BT THILERDGEICHNE L S L HMIEEICAR D REIL S 2 H S fv7e
Mmole, o T, FHFTIIZE LR DITEE LI SMAITZHEH L 2O TIE R, BB
Sl LTCZELIZbOTHD LR L, £/, VT v R« = M —DELSELO
BIZERERDEENRWEGETH, IERFICER SRS % Z T B DHERID HALXE i
BARF D TH D LR Lo, HEREICRWTE 8 E XPEFRAMATIL. MIEDEIR & O
—F =Yy TOEREICESE, MBEIIEIEVWRI AN =Yy TOMELZHT D
MEFIZALTED, o TEARFFSEZZHE LI b O LR L, PEREBHIFTIZ. FH1%ED
FABEHFT L TR LA THS M mr B L2 2R TRV | MBEHFT RS EPE
Z T MERITZ T ICE R AR Hk 2 T L7c 2 & ICEEf a2 & LT,

ul

PLE, 3 FOERIBNI S~ THRBEREOXME & L TEAR S 28 L, @ T2 58k

5 EHRLTWD,

=4
E=11]

3. FlEEFEy

NR—= b F =y FTx LT & 7o, Uk S 2 BB RO & LT 8—
N =y T OFRED IR T 2Ry, T 72 HARS R DR GRS — b — R &
NIHE OB EOBR L, HRE L TR,

BBRMEOMIE L LTR— M=y TRONEE S NG, KERIAEE TR &
725 EHET DAL EOREITMFELRY, T CICREZE T, &GO fis LT
EARFF ) & M LT G 1R S — N =R ORI OMENRBINR L 0D 2 L &2 UH
BHANTR LTV D, — 5 TRIRE IS OW CIEBARE 2 AIE 22V, Diamond 12 hh %
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LR EIZED S LIENARZE DR Z# T, Campbell FF13)3 S HIZHELZREILS 7
#%. WEKAJTIZ. Revenue Procedure (EL T, Rev. Proc.&\9) 93-27128 0 /S— K5
— vy IR T L EBWMN L LT B SNTEFIEER I ONWT, —HMEREMBFERE L
RN EDNG LI L TN D,

LLF Tl FREFRF OBRIZOVTED X YIRS N TV DR 2,

3-1 FtsFror DEFE

BMAELOUMBEEHBOWT S S— b —2 vy TOREE R 2 ER L TV, L
L. %A 1.721-1 b)), MEA BRI 1.704-1 ()(1)(v), & Rev. Proc. 93-27 1, &
KEFora, N—= b=y TNbOMEEO & LOER ORI, /= =23 — |
F—y TEEOEEZ T DR EA T DR E Lz BT FRSRE IZZE LIS O Ry
ELTWA,

WEARAD 1.721-10) (DI, S— M= EBREO S & L Tillo/3— hF—IT& R
Fioy (&AM LR R OB T E T 2 &N TE 24H) O—EFEE2METD
el FSESO—EESEKRET S I L EXUNT S, MBEHA 1.704-1(e) ()WL,
W= =2y TOGEIZKT LF0, Thbb/NA— =y bl &z ol & 4
BER R — N =2y TOERARHCE AR OAR IR INDL b D, L LTEARR %
EFR L, BIZ— b=y TOREOEE 5T DHERNTEARFE S TIER2WEHEL T
W5, ZO2O00KAINSKROFEGRNET D, Thbb, N—= M=y T EERT D
(2. N—= b=y FORRERE ORI ZFE IS S N EEUND A= F— v T
ERED SRl Z T B HEFNIFIIE B0 I ITE £ e,

LrL, ZO2200HI0OEKRT 2L ZA3450E 20 TIERenwL, BR—EBHLT
Wiz, MEA BRI 1.721-1 MW, EAF IS, BERM S — N —03 R A ZE LT
BRICAFAE LT/ — b — vy TEEDEDEINSGy 2 & 72008, MEEAHHI 1.704-1(e)
OWIZZhzgte, SOICHMBEERA 1.704- 1@ (DWW, mEAE 704 5:(e)DSCIRT LA
WH ST, 721 FOXWRTITEH S0 L o I2Bbil s, EHBRIL S— N — 203 FiE FF
DEZET DR TAN— M=y TR L TV E EDOAE O R FZBLOE EA3 0 1§13
BEAFFY CTdH D DFIERF Y TdH 2 DITEHN TIHR Y,

13 59 TCM 236 (1990), aff'd 943 F2d 815 (8th Cir. 1991).

U R OZ RIS SN D 7 — A L LCUTOEEFIZ R LTINS,

s RIS A LTS — N — 03 2R LNIC B A R 0 & ) LT &

c BHEFRER N, RX— NP —V y TORED D FEAEO FHENE K VAR O T AT R 2N 4 12 & WO ETS O i S B E
fTF o TNDL5E

o YRR, AR/ S— kJF— v 7 (publicly traded partnership)® & O TH H54E
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Rev. Proc. 93-27 1%, 2D 2 SOMBERAIL D & BRI 2RI F 5 DOEREZ BN TV D,
Thbb, FIREES LITBARESUNDS— T —2 o TESDZ LT, N— b=y
TEENANENGMETRA I, Z0% A A— b F—vy TPER S — b —I1240E
SINDGEIC, EONEe L2 TMOMENZ 5 DR N2 E@ARF N E L TEET D, 20D
EFRIL, MBEHA 1.704-1 @ODOERLFAKOLDOTHY | /S—hF—v v TEED
AR DENN 7y 2 EARFF P& DTN D,

3-2  WEEHA1.7210)(DH]EICE D Rk

721 5% 1954 ENERAEO P OB b STz, TR AZBESWEHER O LM BZ
Bams I, #BREo e LTRSS EZZH L — M r— L BARRF &%
LN —= =L TERR ST NET L2 IOV TWDNRIBEIN RSN ERmT
FLIRIE 7RV, 1955 AR B A BN 1.721(0) (D AN BRANTIREE S AL BRICiE, s & LT
IRy T B SN A BT 2 AN 22 o 72, Lo LIEREBICHZEE AL 1.721(0)
(IR D X 2 IcHlE Sz,

[N—= hF =, D/ N— T =TT DGR OHRM L LT (FIdMEBOIRGE &
LT, (= =y 7R OELEHE TR 5L 2A5D) HCOHBEOIRE L 2%
D MR 2 JFE L T- A T ANE 721 SRiTi Sy, i & L TS IRE S — F o —ic
FEE SNTZEAR S OMFIL, AL 61 RICK D ¥ — M —DFfRICREAT S, |
FEIMN O CE L, HBWME L L TSRS 25 Shesaicid, ERRaaffEsni
BAEERBVBBINBRNIEEH LT DI EFRIC L0 RERICHBNCRAZ
N=bOThH 5 E Willis [Tk~ Tu 515,

MBE BN 1.721-1 (WX, EARF ) LFIREFR S & ORI~ EZ BTV D . B
ELTHUS LTEBEARR L, AL 61 RICK W &GRS — N —0fifg Ll L LT
Do o THRIMNDOEWRT D L 2 AN, HBWAE L TR EZELIELGAICE, &
KEFaZELILGE L BRIV R R SND L W) T & TRITEL, ZORILDEK

15 Willis 1%, $EIMAOXFE ZAHT A HI2E 5mFE T, FIER S OZEITERER TRV LI N TEREE DL HRD

KO RRBENH- &L EERML TV, Willis, supra note 4 at 4-128.

- WBEOER (headed Treasury staff)iZd ¥ /S— b F—3 v 1B 5 M4 HH] 2 £ 5 L 72 Donald McDonald
. TZoHHEN (1.721-1 O)XD)-51HFEE) 1L, BABEOBENCZ O A HIR v, FIZSEL OZCIC T &
gy Ll RTng,

MBEREHM (the Assistant to the Secretary of the Treasury)iZ LV Vv v b shiza v s o7
TN—=T DAL NR=ToY, N—= T =y FIZETHMBERAUZEET HERC, MEE & NEBAT OMRE 2
VR— L) U s ZE B 0 V) — # —(head of the Legal Advisory Staff) Td - 7= Arthur Willis i%. [FI%5E:
FDHDZFEITIEBFER L 2 b0 LR TW D,

F 72 Willis 13, 1954 FFIZFRIR S #17- Subchapter K @ FLE. UIZ BT 242 417 5 FeRlFEH % B 0% B £ (chairman
of a special advisory group) |2y Sv, DB TR AZ B OAMEA T, [ERERILOHE & L CORESERIZE D FF
DO SNDEGE, A HERICEREBUT SR, (T8 53— b h—y TRFIR 2 BT LI2BRIC, Mi%/ i—
b —ICE Sy SN ADFRSICRBL SN DB ThH D] LT D,

Willis i, LEREMBZEROAEE THRBEDIES 217> T2,
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IR L2725, FRROFIISFE D A G S D HER 2 BUfG L7z 8 — R —I, #E
ERHL DO LEE LTH, BGRICHBUIR S 2N &2 ZoBAlTR LTV D
ERER SN D,

Hale 16T, HBIFEHFTIZ Z OMBEHA 1.721-1 ) DR Z KR L1z, S—
—v o7 FE1RA—b =) OR—= b F—ThHIMBEIL, F2/— b F—v v
(X T DR R OB B ORMET & LT 2 /35— b —2 v 7ORISFE 2 BG L1-, F1
SN— b F =y T 28— b=y TORIRBARNIC, 25— h—v v TOR
FozRAlL, TORAGEZF Y XL - F A e LTHE LT, FMBENIETIL, 4iH
WP DT, FROFR ZBGT DR OFNLNLELTNLDENSG, BTG L
FTARELHER LIz, S OITRANTINET TMBABRANC JiuX, B2 2 R OFIE ISR
D= N =Ty TR OZEICE Y . ASEBUTE TRV, ) LR TNS,

GARFE Yy ERISFF D DOERICON T, AL EFICOBEIZE 2TV e, MEEH
HI 1.721-1 (b)(1) & MEA BN 1.704-1 @)(DOIEEARF % ERK LT- 9 2 T FREFE 0 & 0
FREILOWTEIR L TWEN, TOEK®T HE ZATVWE—2>AHfETHL L, BR—H
HLTWARY, EARFSDIHMEICER SN TV ARWELE, FIZEES & oEs b RAKTH
HEEDLIDEMGR, LovL, WHEABR 1.7210) (D Ol E O & ORI | FliE
B OZHEITARER TIIRANEEZON TV D L 2R~ -, RE T, BRI
fili& U CHRIZEFRS 23208 L2 A OB Lo BRI BT 2 R fRE 2, @AY D%
NERET A THRA L, FIEESOERICOVTE LARLIBHEIT .

B2H = by TRIZE RS 2 K D R 1 0D B oD JEE S AR

1. Diamond - TOEH

F1HTR L L D IS B HE OFEBURIE 2 OWTHUE L2 NEREATE 721 L0
BRHA 1.721-10) WA, T/8—= h =23 GBI T 2@ E LT, o/ S— R F—D7zdH
2. ON= b =2y TRIROEEFE L TR L L 2 AD) HEOHEDOIR L 23T DM
P& REE L1256 ) IS AE 721 RITEH Sy (Thebb, BBUITMIES S 72 0)
ELTRLVY, FINOLE C = b=y THREOEI L L X R DL 2 ADY) 12
FO. N=bF=0 FHEORMEIE LT, N— T =2y TORIEF 2288 LT b kbl
ITAEUCRWE IR BEMINDICE > TV, &2 AN, Diamond FHIZHB T, WEEA
FRid. ZHESGE L, ABLECH AT & OV LK E] e ECHI AT, RIS RS O 52 fE I3 a3

16 T.C. Memo 1965-274, 25 TCM 1497.
17 Treas. Reg. § 1.721-1 (b) (D).
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LThHHEONEBRANTOEELZROT-Z LD, F0D% 20 FERICTE Y FIZEES OFRBLIZ
DOWNWT TR UEEVRREEN S Z &/ o Tz,

2. Diamond F4] 18

F7 4 AE/V%A 1,100,000 KL THEAT MR ZRAE L CWeE—F vy - 7 r——T
& % Kargman (%, fBL#H © Diamond (ZIE AMMEERFHOMEAIC L 2 EEFZEL KL, &
EBMFBIZRD LT A7 4 AN AL DRSO —EE|S % Diamond (2571 52 %
Z LAWK L7z, Diamond NE&E&FHEICKE) L72%, Kargman & Diamond I, 47 ¢ A
ENLEERIAET LD a A v MR_XUT v — & L, Z ORFED 40% % Kargman
75, 60% % Diamond 2332 TH D Z & & Lz, ZOMIEF B35S Th o 3 MEEZIC,
Diamond X H & OF#5 4y % Kargman (2 40,000 K/ C72H L7z, Diamond 1%, FJ4&EF
S OZFFIMBEERA 1.721-10)MIC L VBl S ne B, Zhzmlidyesn -
FALUELTHELE (FyEX L - 0 ARB oD METER) 23, WERATI,
Diamond 23845y 2 %68 L 72 BE T, 40,000 RV OEE TS 2388 L. By HIFIC 358k
BREFACRVWETEEL, MBEHATIEZ 0o EEL2RO -, EBEHANIT. MEE A
1L.721-10) DD HNENS ZHER L7 LT, RO LS ITHRL TV D,

(Y FREO LT CIEBORMENTE T LTV DIEEIC, ZOxHiié LT/8— kF—
Ty ORI EZE LTS EI 121 ROBENR & 5028 9 DOV T BRI R
HNZR R T, HAIOFEIMNDOLE (7 = T =y TR OFLE L 13825 L Z
AHD?) INBEDFTFDR, EOEW, AR DEEICHE LEENICED 2L—n b
PRAVENDFEG L L ORINTZITT ERY, FEIMN OISR SR B E VN LB
LR LIcbDTIERY, ZOFOEREFMHNLTZOTHNENSIORWT, il
FEKEMBTELLOTIER Y, Ll MBS T TIC&RBZRIEL Thh . #itxh
THBORMEE LT, TO®HME S NI S— M — o ORI B 5 S b5 A
T21 &P EH IS Z EZHANTER L TV D DI TIERWZ EIFHATH S, )

LKA X PR ECH AT AEORIZRE 213 A5 R 2D 3 H &I 40,000 R/ THEA]
SNTWDHZ b, BRECHEEWRERMELZA L TWD LHPR L, MBEHETOHIR Z
A LIz, —J5 T, ISR BSASICEEWRE R M2 A L Th T i, 5B 7ol

18 Diamond FHIZB 3 2 BN 72 BATAFZEE L CUIRD S ORHITF 5, Cowan, Receipt of an Interest in Partnership
Profits in Consideration for Services : The Diamond Case. 27 Tax L. Rev. 161 (1972), Norman, Sol Diamond : The
Tax Court Upsets The Service Partners, 46 S. Cal. L. Rev. 239 (1973).

19492 F.2d 286 (7th Cir. 1974).
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720 B2 RO EHITHLS ERLTWD,

(BB H T TR L2, 2 BB EREET 55— b —I0fh B SN FRE R 1T,
EDORED LNV CHEGICEEFRRRMEN S 5 00%, F— ALV HELICRR2VED,
HRE) I r— 2 LN DIFRVWEA S L, b LHDIZ L THRICERERNZRMHEZ A L T
DICTERVWEEMEEALETHA H20, |

Diamond 1%, WERATIEL, S8 OME & L Cr8— N —03 3R & 68 L
AR, MHRICED AW 2k oo BHEEHAI 1.83-3 (@) N E&DEN T D/
VR DO B2 5 IO ORI FITEE TIFRWVWEREL TWDH Z L 25 L, Zh &R
ROBEELTWDS Z &b, FIRFSITEELIIEZRVO T, HEOXMEiE L T/—
N == =y TORRF S 2 H LT OB RIITR B R0 & DR D LR
% Revenue Ruling ([Z XV KT 5 L bat LTzl R0 EZ A, WEREATIX.,
Revenue Ruling Z A4 25 Z Lid/eino 72228, —#RIC 2 IS T D X 9 7d T4 NER
ANFDTH 2 EITRNEEBEZ LN TEY , EEICZ D% Campbell FFHIIR & 2% 1990 4
£ TO 20 FRNTHIZE R 53 ORFUZ B LN EREA T SBT3 2 FHIMR D T 7o 7223,

20 jd.

21 G.C.M 36346 (July 25, 1975). 73— hF— v FICH LT TIEAR L o/ S— b —I1%F LIRHE S 1Lz 58 o5t &
U CHRIZER 5 2 288 L 72358 121E, £ OFIZER 5 ONETT G EZ TR ATE 2 L ORATO RFERT LT\ 5,
22 Diamond FE O HRDOFHFRZ OV THERR AT TE RO —EH R 517", Revenue Ruling L WM HEHAID
FIBIZE B )y o7z, Nachmias, Using Profits to Compensate a Service Provider—Potential Partnership
Characterization, 21 Fla. St. U. L. Rev. 1125, 1145 (1994).

23 FRINTIR S e DIT 4 B & 72 )3 > 72, McKEE ,NELSON AND WHITMIRE, supra note 4 §5.02[3].

St. John FHIZEBW T, FISFF OZMEIZHE Y BIEIC DWW THbiz, ~NAB X —5FTFEET 5/~ )
— ¥y T OFy ENRE X BN D E B I N b=y TOFRED 15%BIRET D H O L X TV,
o> /3— R~ =A% 170,000 R/VZEET 5 E Tk, MBAFIZIE, S— =3y TORRMPEICBE LoBIEA LNl &
L ENT W, IR YRS R0 2 A 5 S iz 1975 B W TEREMNZRHERIRNDOBERNIFIE L, T ORERMN 72
K 7RoT2DIF 1976 FETh o 7o L HHPFTITHIR Ui, 6o T AL 83 RIC K V. FEEM MRS ORI EI L=
USRI B MBI ORISR 5y O AN E TS E 2 5FE 3 2 L EMEZ BHFTER D . £ ORI, RO e < e
S T2 HRERIC BT 2RISR O FAMEIZ L2 b O L PR Uiz, BN, BRI D Of 2845 &, vk
YR L D DME—72 51T, WERMEIETHDL EEXT-DOTH D, HERIEDOERIENTEL L-RSICBIT 5 /83—
hr—y FTOREAMIEIX, Lo S— N F—OERMEDOSFH LV /NE Do lzTod, MBLE ORISRy ORI E 2
Th D EFMPTITHEIR L=, St. John v. United States, 84-1 USTC P 9158 (1983).

Kenroy, Inc. F4:1%, St. John 4 & Rk, NEBATIZ, N— M —Y v TROOZELZRBFESRTH L EFEL
72. Kenroy, Inc. Tk, /X— b —2 v TR OBEROBIZ, HHRMMEEIC LV FHET~E TH 2 IOV TEUN
LIBEIXEE LT\ e, S— b —vy TOBEMIEIL. MBLE LSO/ 8— IR E T 2 BRI E O S E B X
TN D FHFTIX EAR ) Offi%EIL. B e TH % &R L7z, Kenroy, Inc. v. Commissioner, 47 T.C.M. 1749
(1984).

St. John FF: K O Kenroy 1%, & BICHIEFRD Z AL 83 LOEME L LTIV W, FHEiFE L LTiE, Fligks
53 DAGFAIEE 22 LavZe & 2V E R 2 @R L 7=,

National Oil Co. FETIX, WERAITIZ, FERFIRICXIT 2R OZ 8L, BBFR L T 62V EfEmitT. £
DO LET, BBERE RDIEAFDOBIENEL TV OFEREITo 72, ZHUSK LEHIPNT, ERMEEE2RAT 2
Z LT, WBE DO EEELRD H¥PE T L7z, National Oil Co. v. Commissioner, 52 T.C.M. 1223 (1986).

Pacheco v. United States FETIE, Z v 7 AL =V Z—D T aT—F—Th o -#BiE L. Diamond Fi: 2K #L+
LT, N= T =2y TORIED 20% % Z T WM A FIRF 5y OZ L, ZHEFFICHBIxIGR L 2 BFIR L2, H 9K
BIXPEFREHFTIE, RO L SIS THIBLE O LR %R 7=,

[ Diamond HWki%, BRICFIRERF A, fH5 Szl CREMRERTHMIEL AT 2546, TOMEIE. AL 721
RICHESE | BHIRM L5 BRI B 5 S N7 — b =S L L THE LARITIUER R0 E VW) TRE
SNTZRHEZ R LT\ D, -+ Diamond F4Clid, 5 7 &EIXEEFEMPTIX, FIREFDICAHER H o7& LTH, #&
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3. Campbell Sk

WiBiE <& 5 Campbell 1%, 1979 4£25 1980 2T T, 3D/ S—hF—v v 7D
FRL & BREFZEEZITV., ZOHBEORMEIE LTR— b=y FORS R 5 ST,
Campbell i%, AU X7 v K+ X—=hF—L LT, #EF (/7 A2AA) VIT v K- "—
=Tt o8 ¥ — U B OFBROFE O —EEI G 22 TWMAMHMNZ AT 52 LTk
o7z, WHERATIL, FIRFZHEMC, FIEFRy ORli 2 RFTHCHE AT RETH D &
FE L7z, MBECHIETIER, FIEER IR, B2 oK RTIE R WG, AL 83 F= M
ETLEETHY , BIERIRSCEEW MR RN OMERME S R0l 2 &0 b FIEFR 5y
T ERIZZ ORF ORI S ERBIRT R & 72 5 §HR LTz, 2%, Diamond Fffk &L R0 |
Campbell 235 7RG R0 IR G ZEE FTRE Rl X 72 0y o 7223 FBLECHIFTIE.
HMFOEE & FHFTONIICESE | BlRESN D & Lz,

) GKIE] KA R BCHI T I, A ORI FF 43 (IR B (S B E AT RE 7R BT I X AA A9, 320
REICHTAHIC AT RETIEARWE LT, MBECHFT O 2 58 L2, HEaREHIpTIL. M5
BHAI 1.721-1 Z£O)WIE, B COHEDOIRE L& 1T 2 MR 2 38 L7z & X (ZRRBLTARAE
RoTP, EREZBET D LB TNDLET T, BERFHOEEOLGG & FIEFi ) O
BEDGEERR> TR H D Z LITIFES T ~NEHBERH L Z L 2RO LT, Lavl,
BRI, BRI Z2ME LA L CTWRWRRSR M B ST 6 &0 AR 2
DITHR S E 2 00M%, YAEORMBETH D & L, BRI R RIIR %2 /R S 72702 - 7226, Campbell
HPtE . WERAITIE, Campbell 1P O 55 Tl = & 7= R4 £755 O FFAM AT REME e & L

A LA 72 22 WGl i AR & X X B L7223 . Pacheco Fith1Z . % D@ ORI E T 5 ], U.S. v. Pacheco,
912 F.2d 297. (9th Cir. 1990).

24 Campbell 1X. S#1%. Z5E LRSI EREN 2 L0705, FHMERETH S LR L Tz, Dk, Campbell
WL EEE R SR LRGSR OFEM 21T o 7208, FEEAEIL. NERATEBEMT S 5L 0 i35 0B o7
272, Campbell O EFMA OFAMFEIL, FERTRIE A Z BIEMEICES < O ThH o203, FiBIAEIL AN Ik
DIAERD ST, EVIDOLBBYRNLEREIND Y 27 PHYITEWEHW LS TH D, S BICFIRRDICHE
ERIREATEN TS Z &, BEOREICHE L TWARWI L E2EZE LT 4 A7 FbiToT-, £7-. 1531 Baa
AT OHEL — &2 25T HZLICEVEELIZLOEERA LN, BATREEOEBIRIV EENLDOTHoT,
FABUIEHIFTIL. Campbell D8 E G-I A OFHAMGIZ G B e RBILIT 22 & L TERA Lie o T, £ EZ2B L, Campbell
DRFEFF T ITEWRER (7 7 2 A) £33, Campbell 23FIZEE 53 & HifS L2 BE R ORIZICHB TRAIS T
Wl WS Zlih D, FDD, #HHFNEL. Campbell DZ v 7 2 AV v b ERFMICHEVIAE R o722 LI & B
O TRWFEAEEZ BB Uiz, £72, BERIRICE DT 4 A A T2 MZOWTHRBD N7, —J7, MABEHENL. &
DOEBIEMMETED & LT, MATTEE OIS EE Uiz, K&, MBLEAFTIE, Campbell 230G L7= 320D /%
— b=y ORI SD D H 22120 T, Campbell OEEFAM AN L2ESIRICED, 2y 7 ZAAD v b
ZEN S-SR A TR S L, 72V D 1 D15V, Campbell &% 2244 5 lIC, M5 EN T2 & &8
HIZEBIZT A AU P LEEbDEFMMEEE Lz, L LARL, v 7 ARX Ty bRBRBEYRICERINDH L
N7enE s U 2738 X Campbell OFREFFITEEFR (7 T X A) FRIHBRE%THI LI DT A AT
MIfTH 7 no 72, 59 T.C.Memo. 1990-162.

25 35 ) GK B KPR BCEIT I, RS O N A (B 2 BIEMMEICEI Y 51 FEZ DO L DIIRE L2 o7 b DD, 73— )
=Yy ORI AN K LAWY 27 WD RS TIEE LI Z &5, Campbell 2345 S U= FIZSH 40 1%
Pl REETH D LR LTZ, 943 F.2d 815.

26 943 F.2d 815.
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TH#E 2. Rev. Proc. 93-27 % g L 7227,

4. Rev. Proc. 93-27

Rev. Proc. 93-27 1%, —EDHE. FHEZRMET 53— b F—D0Z 8T 2R3 133
Bixtge e LipnZ & & L7228, E£7, FliFin L1, = =3y 7/Roo 5 bEKRRS)
PUANDOEDTHY, BRE 13— b — y TOEENE ORNER TSN CRElE S
N, N= b=V IPRERICERINDIGAEIC, ERERYZHEL LN TE 2HANES
. EXENEREFE L,

Rev. Proc. 93-27 12 & - T, BB LZRMT 53— b F—03%Z 17 B 5 a7 O K [EE #L
T BUE EOZNRIZHOWTOFE GRS LT, —JSOWREN TN B2,

5. Rev. Proc. 2001-43

Rev. Proc. 93-27 [ZIFFIGRFF 0 I THERITEE RIS SN TV D HE DI Y M zH>W T
i & FRd 2 7200, Z DFEEIE, WERATIL, 2S— b — » FREBLO SR TIE, HeRIHE
EFRFEOFEEZZBETOIVLENRNEZZTWIONREHEEDND, £ THLHRD,
MERIHEE £ CTICFIREFF 0 OMAED EH- L TnW/e & LTH ., MEFIEE R R CREBLIZAE Ula
LW T kichD,

TH O & U TG SRR R0 12 AL 83 SRDBEM A3 & 572 & 9 1DV TR,
BN DL L ZATHDLN, ITLAEDEBFIL. WAL ROWHRH D LEZTND
EEINTWD3, IR NEETH Y . D OmAYE 83 =N MibHIIR £y O FEIZ DWW T
BT 20 ThivE, HEFIMEE ST & OFIEFR & %8 LT — b —IiX, Fioad %8
T HETE AL 83 ) DBINEATH Z &N TE D, EHIZ, Rev. Proc. 93-27 A HEFIHe &
ST E ORISR O GIZEA R B 5 & T 4T, AL 83 &(b) DEIRZIT 72/ X— |
F 1%, RIS EF OZHERFICIT S 2R L2WnWZ L2725, £72. Rev. Proc. 93-27 73 HEF
e TE S & OFRFF 0 O G N 720 E LT, 5 SN DRI R O ITE =
LRDTENIFSINTEY  ZHEIFITHAL 83 k(b)) ORNZITH Z L THfGLRH L
RN BT D, o T, AL 83 FM)DEINAITH Z E NN TIEH o7, LnL,

27 1993-2 C.B. 343. I EaiBlO <, WERATIL, Campbell ¥ % FHMICBE§ 2 1L TH - 7= LR _TW\ 5,

28 Rev. Proc. 93-27 1LiBIFR & 72 5 7 — A % BARRIIZHIZR LT %, See supra note 14.

29 Vr— AR M-/l (BIRATHAR—) [EEEDO-ODTITAR—K 24T 4+ T72 FOTT)]217TH GE
PERSFE BT R, 2004 £8), J. SCHELL, PRIVATE EQUITY FUNDS BUSINESS STRUCTURE AND OPERATIONS, 6-18 (2006).

0 FIZANR—K I AT 4+ T7 ROV R T ) X— == =2y 7 FILLC THY ., ZEL-X
YU—R AV VARNE, O =Yy TIHBIL SN, ZONEISTRmICiE, 0 MR E 4
R fENn 5,

31 Needham AND Adams, supra note 4 at A.4. L7> UMEE A 1.83-3 D1d, ALk 83 520 HIX B S EE B T
MIVFEANCR VRSN GEBITRESND Z L AR L TWA D, BBRAE R S— R F—DBEITIT, FRAL 83
ZOBEMITHRNENIBE XS HH D, Nachmias, supra note 22 at 1150.
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Rev. Proc. 93-27 1%, FIRSFE O ZRERFICERBL L 78V L ED TND Z & & | AL 83 &(b) O
BIRZATO ZENEIBETHONE W) FIZONWT, HEmMICIHHAT 5 Z LIIRETH
-7,

Z 2T, WHEIEATIX, Rev. Proc. 2001-43 % 538 L, FIASFF0 (CHERIfE & S 03 S
TWTHWARL T, ZHEFUIMHFBERFONT OB ERITA T TV RN E L
7o F7=. Rev. Proc. 93-27 {Z. FIZEFior OZEIFIZ, AL 83 5(b) DEIRAITH Z &
TELARNWZ & 2R LT,

6. 2005 4 Es A B 02

2005 45 7 24 B, WMEE L NERATIE, WAL 83 k& /— b F— v TR
AT 28EDLH LWHAIRAIRE LTz, 2005 FEMBEERAIRICLD L. O AL 83 &
T, EARS - FIRRFF OB < FHELEEL Tz d N ToR— =y v
FFor oW T S s, QB RAE OEARMEIE. FoZHEHORM R AL 83 KO T T
TR A S NICE T T A MR okt L CSh b B TN 223, NERATE
B DRFET L HTED Revenue Procedure3(ZfEVy, /S— b F—3 v TR OFRXTO/— kT
—X, REVE I FR O 2 75 B4 (liquidation value) EHLD D —7 « /v—s3—
D 2 BN T & %35, @FEAYTHERIET L TORWETIZE L T 83 SR(b)DIEIRD /2 &
NI E, YT ORAFIIIN— =Yy TG EZERT 5 2 &R TE 508, HEF
KENFOBEIRATON D 70 E—EDOEM LTI, T bDOFEOENRIZ N— F T —
VY TRRTAMIBET LD ERLRIND6, TOHANRN BB L 72 o T BT
Rev. Proc. 93-27 & Rev. Proc. 2001-43 |3k%h3 25 Z L b b TAR I L7237,

6-1 m AL 83 Skt

2005 fREHANL, Cambell FEOMBIE LY FF & L7 KRFEBLHGG (nonrealization
theory )z 3> & D EBEL, N— b —2 v FHT HEBEORMICEE L T, AR
IR 3T B S TG G E ORGRIEE NBUED/N\— R —Th 55, FHHITA

32 70 Fed. Reg. 29675.

33 2005 Prop. Treas. Reg. § 1.83-3(e).

31 2005 FEMHABHIE L FIFFICAE Sz Notice 2005-43, 2005-24 LR.B. 1221 1%, &—7 « "—R_—ZEHE L=
Revenue Procedure Z7/~x L T\ 5,

3 2005 Prop. Treas. Reg. § § 1.83-3()(1), 1.704-1(b)(2)(iv)(b)(1).

36 2005 Prop. Treas. Reg. § 1.704-1(b)(4)(xii),

37 AL, BRI & U TR D 22l LI2GE, BBl H & 250038 9 5220 T, Rev. Proc. 93-27
NHREE OZ A AR & LT o-0lcxt L, BABS OZMHE & FERRFEH L T2 L2k T
W5, fEo T, AL 83 5M)DEIREIThian L | HERIRMED \— M — v TS5 SN CH, MR ER
FTHR—FF—LLTOBEKEA LR, MAL B3I EO)DOBIREZITH &, Hof GRS SA—FF—L LTOBEKEA
T 5, o T, ZDHETRev. Proc. 2001-43 DA L ERKDE D &> TN,
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—h =R BETHLNIEADLT, MALE 8 ROBENEMEND ELTWVD,

6-2 78— M — y TR O

AL 83 F(a)id, BBIRMIEDORMIiE L CEEAZHELZH L, BEICHT 2HEFID3,
FEEICHE LTZSE . TOEEORNETGMBELZTRICAEAATLIZLERDTND, #
ZHIH] 1.83-3(e)i%, EHEORMEi & LT LI/ \— hF—vy T ONETSGMEEZ R ET
HIODRERII N — LB ED T WD, ZON—LE, ==y PR REE D/ — |
FT—=NE—7 NN —OEHEZBRINTHZEERBOTND, B—7 « "= =% R L
A, BHBREOMEE LTINS SN A= b F =Yy TS OATETSIEE. £F5
OIERME L Sl CTH 2 b D LEY R D, 2005 FHEEHANL, ERMMFEE KO L S I
EZLTWD, T20b, FRAME L X, N— =Yy 7RoAMHEInid <,
—h =Yy TREOEE (DA, M, ~S— b — v TR D T OMOERE
PEZETe) ORTEZANENHMAICE L WBe 2 liiciEi L, Thnb —FF—y
TRER SNSRI, A= vy TRGOZEENZ TMABSETHD L L,

7. 2017 FEKEBLH SR

TIAR=N eI AT 4+ T7 L RDOT 70 Ko w3 =Y v —%, HBEREEORHI &
LT, BEOYRTAL N « 74 —&ZTWD, ZHUE, 77 v FICREZH S NIZEAR
%8 (capital commitments) D 2%FRETH Y, ZHIZEY . 77> ROEESOBERANE N/
bivd, BT, 77 v REBET AMAREO—EEIE. BRI 20% O REh#Hil % =
TS, Z OREMEN A F ISR, ¥+ U — K+ A %L & h(carried interest) /%
X U—(carry) EMEEND LD THD, v FT AL b+ 74 =IO TE, ZITW-727
7Y R E =TV X —ZONWT, BEFTSE LTRITMICEASN, o727 7 > R,
BRHE LTRSS, —FH, v U —RFR AU Z LA MNI, R—= b=y TOFE
CTHDHDOT, PSR ZERICIE. Rev. Proc.93-27 OB M NMZ L D & T DOFEBL G
bl Tnd, 77 FUL EFREERBLIEER, 77 FRT T4 ~—
K27 AT 4 ~OFE ) 2005 LRI E B2 5E. ZOFED 20% 5% ¥ U —K -
AVHEVARNELTT7 7 Rewx—Vy—IZBEEN, ZOEMTT7 7 K vx—V
Y —IIBLE X D, WELSOFERIE, BEBEROBEHEZZ T 5 RHMFy 2L - 5 A
YTHY, 77U RN ITY R e R= =Yy T EZOMDINR - 2AV—FEKTH D
e, 77 e v X = Uy —IZR S NPT, BT e 20 S AL LTOM

3 LR.C. §707 (a) (1), §707 (c).
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TARETIE RS WEBR S, FIRRB T 70 R« v 3= % — IR S AL 7 RF R TRE
BENDOT, @HEDOHENLDOFRICHL, v =K A2 Z L2 RD5OFFHTHR
BBBIEN DN D Z LIl b, TDD, 772 R v 2=V v —ORBIR, ZOMOJ5
BFICH LRSS ERINDIMERERSoTWD, ZOREIL, Victor Fleisher (2 XV oD
FUIZIRS BN D Z LiZleo7e39, Fle, TTAN—R 20 AT 4 - T7 DT T v
A b —2 %5 Stephen A. Schwartzman /37 7 v 7 A b —2 @ IPO (2 XV FE K72 F)24E
ERIEZEDRIIRY, 77 K e X=X —OREBRMICEANEESTLDEE 5D
FIZ, EIEEESSSEIC T TEE AT, 2007 FLEWS Db DIERNEFH S L7408

39 Victor Fleischer, Two and Twenty : Taxing Partnership Profits in Private Equity Firms, 83 NYU L. Rev. 1 (2008).
0 ERHERIILUTOEBY THD,
H.R.2834, 110th Cong. (2007).

2007 4 6 A FPi~#&H, Sander Levin iEEIC K HIELRDT, ZOHO—HORKIZES2F ¥V —F - A H LR
MEZ LT Levin (BR E IR TV D, ZOERE, HEYR VAV b - =224 Lo S— M F—2%Z L
Tz . R OSHE S L CRELZEEFEE LTIRVEI bOTHIN, ZTOFBEIFRE~FTIA L b - P—
E2EMA RS EHIND b0 L LTRESN, ZOERE, —HEoEMREREER FORNEZEATEY, £
DHBDOF XV —K A H LA NMNEROFRE (72572,

H.R.3970, 110th Cong. (2007).

2007 4 10 A Fhi~2H, THBAZESZEEE Th -7 Rangel NS ARMEBUEIERZIRE L, ZOERI
. BRI S BU A FR T2 &9 BB & 2R D RTHE G A THIZR, TO—DOBXy Y — R+ A Z L X |
ZHETHY, Levin IEROEE L XL AIZ LA L OWMH THELIZLOTH -T2,

H.R.3996, 110th Cong. (2007).

2007 4 10 H Fli~#Z&HH, Temporary Alternative Minimum Tax Relief (2 9 Bl & 4 5 72012, FEHIIZ
HR.3970 LRILF ¥ U — K A U F LR MERERE LT, FHBAZESIX. TORAESWEBEITBWT, YKEL
MR > T T O TN T DI U CBUED P2 R# L A EEE2 L7670 ETH S (H.R. Rep. No.
110-431, at 136 (2007)) &£ BTV 5, FVERIE, TRz @id Lza3, ERaid@isE Lo 7z,

H.R.6275, 110th Cong. (2008).

2008 4 6 A FBi~#tH, &V — A8~ h—2 o TR ET 5 50N IE, HR.3996 & IZIEFEEL,
H.R.1935, 111th Cong. (2009).

2009 4 4 A Fha~f2&H, 835 (©W@ ZHz% L. HER R K 20 ZHEMB 212 FIEHsomaIciita),
83 L) BIRMNIFHIMNICHE A S5 Z L 2 HE, BEV—E 28— —2 o 7RSI T 5 5XONAEIL. H.R.3996
R
H.R.4213, 111th Cong. (2009).

2009 4E 12 A Fhi~2H, EAMER SN b0 L EAMICIZR L DO Th o123, BEFTGE LTSN DS %
RO DHEEEERID TREINDEDWL ONDIETE R EH ATV,

H.R.4016, 112h Cong. (2012).

2012 4F 2 A Fhe~ 4, B RICH = HIRAFE S 7z, Levin 1X, Z OERICOWTEHEMAR MR 21T 5 LEE A
# L7z, Press release, “ Levin Introduces Carried Interest Fairness Act of 1012 “ ( Feb. 14, 2012 ). 2012 4E{ER 1%,
2 DD L7c/ 83— b B STV D, 120, BBRMIEOIHE & LC_— M h—v PR 25810 L7861
THRAWE 8 FOHETHY, bH—2iF, HEV—E A== v T A X LA F(ISPLs) OBBWCET 2
DTHD,

AL 83 DOKE

WAL 83 KAWIEL, N— P = v AR L, I A= b F =3 v 7Ot S - &Il LT 8— h
—y TR OEEIGET 28R ED LS LT b0, TOHA, 2012 EERIT. FyOATE TG hEE 2 <
OFF S OEFMMEE U, R 2% L72BIC 83 5% (b) BIREZITHOARWVWI L ZPRLARWVEY . 835 (b) BIREZITH- 7
HOL LTHRY b ZEEBEL WD, HMARIRRS OFERMMEEL, @EEr Thoion, &BORUEDHE
ELTHF YV =R A X LA NEZELTH, ZERFICEBOCRERT NI 2R0,

ISPIs O EH

2012 FEiEZIX, ISP Z2RAT5FICHA SN —EHORRI R L— LV EHEL TS, ZhiZiE, = hF—v o7

DB S T OB SR Lo B A ZE R T 2RENEENTND, ZHUT kY, /= b F—ICiifi STz
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DD, SIEIZE SR o =M, 2017 FRK b7 2 TEME FIZB W TR L7 K E R S
Tax Cuts and Jobs Act IZ LV, ¥ VU —F - A H LA MIBETHIERDPLIE LINT,
FOMEIIR DB TH D,

BBRMEOMM E L TZE LI~ ED /= F =y TR ICBE LR S h b /38—
K=y T OEERT OFRANAR DN F ¥ E XL - A VIBLOXIG & 72 DT,
BHEULZOFRNZRALTND L LDEMAZTRL TWD, 3FEITH RV EIC TR
FifiFe LTSNS Z Ltk d, ZORMOBHMRE LD = M — v 7R3
N— h P LD FEBIRMEOREE L TEDONR— M —IZEEINZH DT, /N— ) —
Ty FWEBR, MR, OTDOKREFIZONT, BAZED UTEET S & Vo2
5113 F2 (atrade or business) # &= A TEY . MOFELFE (specified assets ) ~D
B ATy (8 2 WIXSFEAEE I O R L T DR EBEOME) . XTI EEED
FREDOWTNNOWRGI XIFTHELZEATWISLETH L, ZORANIEIT DR EEEICIT,
AESR, PAGh. BEMAAEIE, RERAAEE, HelOBERSEY, ThbOEEICHRD A
T arEOMOT VAT 4 T RIS DORFEEFED BN e F a2 /T 53— ) —
Yy TRONEEND,

Xr V=R AU FVLVANURDHO TONIETHSTZN, FEAEDT T A X—| -
TIAT 4 77 R, HEERETHET 3 FULOWMAZEST 0T, BEEITHEE
LTSN D 7 — R FMD CTIREV & 254, TOEKT, EEHMICEWD 511k E 1%
FUWEE,

BBRBEORMM & L TR— b= TORMIRR DM 5 S 5 58 1A 5Kl & &

XX ELN - TA R, TR CIBIE D,
IR U7 B AT RLERIC X 23R, ISPLICAE SN X— M=y oy TRSICHEA SN D, 6> T, ED LD ki
23 ISPLIZHEAS IR ET 2 & B35 2 L BWIREMICEE & 70 5, 2012 FFIERITI T 5 Z OVERSIRE O Fcfé i) 7 BAEIL.
BE&7 7 RDT7 7 R e 23—V —IZ X VRSN REFORME & L T/R— M —3y 7B A S o i i
ZIMHARE T T2 2 L Ith o7z,

2012 FEIER CRE SN 710 (¢)&iE, ISPI 2RO LD IZED T,
(1)ISPI &, (2)ETRENDHEIXiTHZE (atrade or business) DEEICEDL I HIC L W BEGSEZMMERE SR
LEEN— Ny TR EBERT D,
(2) (1)OWBIIFFE LT, BOISOIFEN, BE = M=y THMRAA T 5 EIEICBIE L LT ORH DRk % £
IHEEE .

A FEEE, TRDLIEE. REFE, S— N =Yy TR M. B R OBERSEYN. ChOEREEL TS
FTarTOMOT VT 47 ITERE, MASUTRANIET 27 R 1 2

B. FREEEOEFH, BE. X3Sy

C. FEEERHFOLDOOEEHET LY

D. A»6 CETITRINTEBEZMYT HIEH)
H.R.2889, 114th Cong. (2015).

2015 4 6 H PR~ H, FERMER SN2 IER & AR HEEILF L,
1 [FHFRFESH#E (National Economic Council) ZE KD Gary D. Cohn IX, v B A 2 MR ORI ANRE T, F v
V=R e AU F LA NETXTEREFGE LTHBLT 5 L5 2SEILTE o7z LT %, Rappeport, Trump
Promise to Kill Carried Interest. Lobbyists kept it Alive. N.Y. Times, Dec 22, 2017.
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XORET R, MHERFRBZD L ONEE SN TWDHRIIZH 20T TIiEAR <, 5K
ICR G CHE TR N EAME D & 22 E D v, E DR IEAEZ WNTHIET 20, AR A
Y MIZZRo TS ZERHLMNTR T, RETTIE, /N— M=y FORIER 21 5
REERBL T 2124720, MEOARENREZICH 0 EHALMNI L) 2T, FAREZIRARS,

H3HE = b=y TRIRRE 5 O B RFER B A K D
1. Cunningham Of} 5-RFERFUZ BT % i&im

BEARR D bR b N — M=y TR EE O IS 3 W A2 XA L TR
T HRBFEIRBERIT 2V, L9 Z &% Cunningham (TR OFHBNT LV FHH L TV 542,

E 1]

W= =y 7 ZMR L, L TOERICERE L
179,

10 FEmfiE S

A : 100,000 [ 7 —AR Y 10%

Z OfESRIL, A 10,000 H O 7 —R > Oisl &I ERE S D ot A 100,000 H & RE
BMENTEHDERDBIENTEXS, EBIR 10%ETHE. 7 —ROFHHOBLEANEIX
61,400 43, 04 100,000 [ OBAEHE X 38,600 44k 72 5,

FEIER 0 10%

7 =R OFES 61,400 H
ToA 38,600
e 100,000 H

A L B %&/%— hF—L9 35 AB partnership 1%, %% 100,000 HCTHA L. 2
AME—DEEL LTS, A & BOHEILRIZZNEN 50% T, HHIZEIL4 50,000 H
To %, AB partnership (%, S ODBEDOHRBEHRME LT, 25% D/ N\— K~ F— v TFhn %

42 Cunningham, Taxing Partnership Interests Exchanged for Services, 47 Tax L. Rev. 256 (1991).
10,000 _ 10,000 1 = 61.446 m

X
= 38,554 1

43

0.1 0.1 1.110
10,000 1

0.1 1.110

44
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HETLZEE2ME LTS, HELLTIE RO3SKREZLLND,

JiiE 1

AB partnership (%, FIZ&FD & EREF D 25% % S IZFH 5T 5, FlikE ) E ERF D OE
7113 100,000 72D T, S OFF4r OffifElE 25,000 [ TH %,

5k 2

AB partnership 1%, EA&REFDD 66%% S IZft5T 5, ZDHFED S OFyOME H K
25,000 45L& 72 %,

T3

AB partnership I, FIIEFF0 D 40% % S 25T 5, ZOLED S OFf7 OMIE K
25,000 46L& 72 %,

ik 2 oG, KEEOS & TIE, (5 SN EARF ) OME % 1§ BAREE TG 5
Z&LI2&Y 65000 HEARY | MERHIZZOFIC LY TG E2REHT 5, SIE—FF—v
TR D 26% LMRAELTWRWZHALLT, ZoHEICLDLE S OEERF ;I
65,000 [T & 720 A & B OBEARFIEENE 17,500 M & 725, 2 OREFILTH RARE L
2 X DFHIi O RS E IR T H D Lo TV D,

—JF, ZZETRTEZLIIC, FIRERD OB EOBHR T T L b BAREIZ 72> T
2, MEARAN 1.721- 1MW K RIS S O S XV BRBUIAE LRV E v E X BN
D3, ARUICEEBAAE LD & LTH, ZOMfE 215 FAREEIC L VEHET 272 6, ER 2B
FIZEe 20T, MG Er L7220 | TORETERFSPBERICHIESND, HIES3
DFNEFF 53 OFHM 2 IE FAMMEEIC L D LFHMBAEITE v &2 223, AEAM%HIE 25,000 72D
TEMBEEBLEMEET D ZLICRD,

Cunningham (I Z D FIZDONT, RO LI IZaT A FLTWNDHAT,

[J51k 2 D6, S DR ZHEIFICHERL SN D O THIUX, ([ 71E 3 OHEIZFRI T2 &R
SARVOPFIITERY, - - EARFF RS FEF 0 b B GBI AL & 2 M2 2R &
. ZORHIE, WTFRL S A= b=y TORRO R LV IRED O T, FHmIZ A
2 MBICAEIL 2 W 16> T F T 5T O BBl LOR R, A CTRITUT RS20, )

72405, Cunningham 1%, FIZEEo & & AR > & FI I BUEMAEEIC LV EHES ~& T
bV, ZOFMEIC LY Wb R EFICHRAT 2 00 BEmITH D & FERETLDT

100,000x0.65

S = 25,060 [1]
4,000 _ 4,000 1 - 24—,578 I-I]

0.1 0.1 1.110
47 Cunningham, supra note 42 at 256.
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H 5,
Cunningham O FED > B b HER UL, ROFZITH D,

TIABA BN, FRSEF D EEARFF S EZXFILE D E L TWDHS, RFEFEEE LTX, M
FITHERNRE R 1T B HICBIR L TV D, BRFAICIT, FRSFF D b EARF Y LR L L D12, ~—
M=y FOREE R TEEICET 2R ER LTV D, £ LTI OEEMEIL, EREDRE
FIM AR EICIE D 22 LI SN fFRF ¥ v v a7 n —DBEMMETH D, - V7R DR
— b=V TR THoTH, N— =V TOERR P EZD Y X — KT DF . T
RO LR TN ENDO—EEIEN DR S D, /N — b= TRy 2 EARFRy &R
DAL LTH  ZENENN/N— b —2 y TOEEMED —ER D DR STV D
WO HERIIEDD & ATV, TN ENOAEIL M OMELZ XV RkE 20T [ CRED,
EHLDOF TN T HBICHAET, /o T, —HEBBL L. M7 IE3B LR 2 &I R
Tz Bbns,

ThRbb, N— Py TOERRS BREEF S bRk v v 22 T m— O BRI E
MHT 7RG, N— b=y TOERRS BRI bRk v v v 2 7 m— O BIE
ENOHER S LD DT, MBI DEEAR AT TR LOBRY N2 RICT 52 LIZEHNR
R 72 & Cunningham [ZFEEL TWDHDOTH 5,

2. Schmolka ® i
Schmolka £ ® X 9 12 Cunningham @ FiRIC S L 7248,

ME AR ERIESF o DXL, BRELEENDAEEN LIS E OB O L Z2NTHIED
B2 E DI LWV N— =y TOIARICB N THLIREA R D KRB TH D,
ROGFND/S= L F =2y TRFJIEETH D, RIS/ = M=y THEI 03— B 3l
S, P77 F¥ 7 H—K UADFENEH SND2 6, BERHSO S5, ROERR /X
HELLTHRYHFb, BROFEFSIE, BENPOALLIFHLE LTV EDOND,
Cunningham #f%(3, HILNCRFICEVFEL TWDORMEZBIEL LS L LTS, |

L2>L., Z® Schmolka ®+iElEX, Cunningham O % B TITIT-o TV 5 & ED
%, Cunningham X, fFKF ¥ v a7 a—DFERN, BEOELHTRIETH-TH,
BREDWGIHAEL DD ThH->Th, KAl FoofifEztEmd 5 LR ~TnH DI
% L. Schmolka X, FHMCELDF v v v aPEENERH LICF Y v v az0n, &
FEDWYINHLAE LT X v v v aROPEHIEMNETH DLV ZEE2BRITEY | fmAZED

48 Schmolka, Commentary Taxing Partnership Interest Exchanged for Services: Let Diamond/Campbell Quietly
Die, 47 Tax L. Rev. 287(1991).
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HLONKEL BAp-oT0DEEDNS L THS, Cunnningham O FiRE, FFkF+v v
278 —=OFRICEY . HHORPVWEZRIZTLOEFALETHL LV I RICHYRIETE
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J7iE I K o Teh, FlasFisr & S I G L7 B¢ S 1% 25,000 M OAfEAS & 5 73— K
TV TR EFICTLILICRDLIOENL, THNICHEBTIDIXERTHD L
Cunnningham [T X TW5HDTH %,

3. Cunnningham & Schmolka @ EEDKF

BARF o L IX, WERIFICIHES O R 2T HHEFIZ 18T &V I RIS T, &%
FTITEHRZRH L7272 5 100,000 I TRATE 20700, ZORATHERLELGA A
H B % 50,000 2D R EZZIT bD, 1E> TEAR S OFMIAEIX 100.000 & 725,
ZITITREERF D 40% % S A5 LIea . BRI OMIEILE 5 ZEDLD1EA D
fiame LTEEDBE EEDLL R, (i b HER T IT— b=y y T2ER L
725 100,000 MOERESEENRAELD ENIFEEIZEDLYRRNNETHD, 2O LM
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72 BAF Y EIE., PR LEDTEEX vy v a7 n—0OBEMETH D, FHOr
— AT O DOFLEFF 73 OALEIE 61,400 I, EAF: 73 OAfifEiL 100,000 HTH Y, Z D&
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LIRS RRE SN IERES 2 BT L72IC@E v, M ESE AN BRITEOEEELZ A T v a v
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HESCATS & LTIl E N5 & T, BRoME EFIC L > THELNEZZD%OFEIT
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10 351 US 249.
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23 Treas. Reg.1.83-7 (b)(1).

24 Treas. Reg.1.83-7 (b)(2).

% Cramer FHIZEB VT, MIBLEIL, N EREOA T > a VBT E e THY | BT REBREML TR Ny 7 - F T v a
VOREBMAAILIE R THIND, ATV a VRHIFFORIRIE TR TX Yy XL S A ThD EEELRE, T L,
WBIERFHLIEA Ny 7 « A7 v a U id, WG TEE SN TR LT, A7 v a ITIEGEREARRE DD RIRFIZHEF
TS TE WL D 722, MERATHERIR K OFEHERIR3 S Tnizz, RAFMV 1372 <, 5 RICHRBLS LT, 47
va VORHFCEE I EZ R T &S, BN ER Lz, A7 Y a Vg sz dilfig, 47 v a Al
REhwBE 52550 T, EMFICLDHMEIZIAETH 7200 b LRV, ZOHKIZFHMEIC ED Xk I Kmd %
MIZB LTS TIiE e < L AL 83 S(e)B) M 5B O F M D Bk & 35 RAFMV I3477E L TV e o 72 U #H
PR Uie, £/, BT, RAFMV BEET 54 L LT, BIRRCH 7> a UAMTERRECH 5 2 L 2 -
BEMA 1.83-T0)Q i) DAMEZ LH Lz, EHICE T a UBNEIERATHERGETH D0 E 9 2iE. 5K A 7>
2 VEFIICTE 2008 D NS EE 5 X, (6o T BA BRI T 722 0E, A 83 (@)D & L (i#t> T
o L AERAT ) 72, Cramer v. Commissioner, 101 T.C. 225 (1993), affd. 64 F.3d 1406 (9th Cir. 1995), cert. denied,
517 U.S. 1244 (1996).
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RAFMV OAEH S MEEE A2 EMMELZ S o TRETE 208 9 2k 5@ b L7z
CTHLRWHEAHITH-T2 L bZXONDN, TATIEEDOREDL~LDA U~ R—
Wi ThIE, AEFSIHEELGHMNICEETE DL WA 200, HlREMPAEL D,
ZORIFHERD, T4 =T A PR —DA Ny T - ATV a CORBIREE R
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BAFTRLL, RAFMV OB DA by 7 « A7V a AZOWTHERFERBLZ R L T\ 5
LOD, Eik BN E 7 VT Lig v RAFMV 2365 L ix sz 0z, 1ZIEETOA
by 7 e AT a ZONWTH BT S HERITHERFIC TG 2 38T 2. Zh & MR
TERECIE72 <, MEFATHREDRBLER TH D L SN TWnDH Z L a2 /AbE A5 & Bittker 2
2N, ZOBMEIE, MR XUIMHEFERICA My 7 - 72 a VOl 2179 =
VBEIREX Y SN T R T OF v IR T T = TR ER LTV D

26 Treas. Reg. § 1.83-7 (b)(3). —fi%|C option privilege %, FRMME L M THD LEZHNLDT, — AL HETH
LML & fR$Z & 12T D,

27 BITTKER AND L.LOKKEN, supra note 9 §60.5. 2.

28 Morrison v. Commissioner, 59 T.C. 248 (1972).
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ELOTEROD, EbEZABND, ZITRERFHTEDLICALY Y - AT vav
ML, BHF EL WA EERT D,

2004 FF TliE, =7 A4 T 4 FwHOMBRFHL, BIED Financial Accounting Standard
Board (FASB) D D& FFHEHER E K To - 7= Accounting Principles Board (APB)IZ X
D 1972 FITHP SN RHEEIC L > THRIES TV e, BRI, ZORFHEAEICHE,
RO T v a o OKRERMEZBME N & LT ET 2 2 enkobnTniz, 5
FEICA P R —=TEHRWAT Y a Y ORFEMEIZE e 20T, 7y M~ =337
U NI R—DA T a v aMET LRV B L LTE ESND Z TR T,

LRFORFIHEMEDORSZEOERIZRDL 572 bDTH 7%,
(1) AbyZ - A7 a 3@ chHy, HEFRFCEML LTE LT RETHD
(2) BERENCIEZ, A7V a UNEESNIM SRFICEROSBIIEESNDINETHD
(3) AR, SN DS HMOESFIL, M EROA T Y a v ORIETHSGITETH
Do

2005 FEL% ., KERFHERITIZOBEZA T 2N T HICE T2, flh » L BRI S
NiinoT=DE? 5732 Walker (£ —20D&E2I1Z7 7 /) aYv—Thd, | LT 5HY,
1953 212 APB ORiH CTh 525t FHiZ B4 (Committee on Accounting Procedure) 7374
7 a EDOAPRRIMEIELIC K D RFHLEL 2 E DTS, AT g O E5H OB
b5, 7y MR —=XET U b AT FIR—DAT v a L ThoTHIBRKAAZEATE
2 KT DR OMEFNNTA KRB B 5 25, ZERIE. £ Ol Z A EICHIE TE

29 RESTATEMENT AND REVISION OF ACCOUNTING RESEARCH BULLETINS, Accounting Research Bulletin No. 43, ch 13B,
§1, 10,11 (Comm. on Accounting Procedure 1953).
30 Walker, supra note 8 at 1530.
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T rHEHRICEY) RV A FOEEBRMOZ 2 EO LAy Y c AT a s
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5, KEEIFTARIL, A Ny 2 « A7 g ONIEMEE &G & RO T35 TR
L7299 2T, MHERRBZIT Y 2 L ICHBTH D & DOBBITH L TORWA, i 5RER
BT T 728 & RN R o 7ol TR NS,

1976 FMAFLLEED ETHPEA R Z B2 DOiEF#k (conference report) 1, E¥#E
ANy T T a NI T DA 83 FDOREBLEN L) 2T, RO X HITiE~TW
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RERICEY 2N b 0HBIZEAT 5B L. NEIRATIX, EEEER, v Fr
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31 Black & Scholes, The Pricing of Options and Corporate Liabilities, 81 J. PoL. ECON. 637 (1973). Robert C.
Merton, Theory of Rational Optons Pricing, 4 BELL J. ECoN. & MaMT Scr. 141 (1973).

32 Bodie, Kapalan,and Merton , For the Last Tome: Stock Options Are an Expense, 81 Harv. B. Rev. 63 (2003).

33 Fin Accounting Standard Bd., Statement of Financial Accounting Standards No. 123 (revised 2004) [hereinafter
SFAS 123R] .

34 id. app.B.

3% id. 1 B60..

36 RESHEBEIIBITLIA MY 7 « A7V a VEHOEBIZOWTL, BAOFEMREITHAERD S, BRIl [54
fHEERATOSE] 103 B-119 B (A#kER. 2004 ),

37 See, B.BITTKER & L.LOKKEN, supra note 9 60.5. 2.
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F 7y a o OJFEERXOMIE (feE T 2% T)  ATHEHIR (IHARTIERWEE,
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3. O N = & FEAL O ERAE AT Re M

LIAT, Abw 7 « AT v a v ORFHEEN A TV g O IEMERAL 515 %2 B 5 7>
IZLTWD Z ENnh, MBUEN GO RN #HE S 2 B H AT EREGRBL 21T 72\ 2 &I IE S
MIRNZ & ZIRRT 2 /MR 5 5, 2Tl TR THLRBMAERRBLZ T DRV DT,

38 HR. Rep. No. 1515, 94th Cong., 2d Sess. (1976).

39 Pagel. Inc. v. Commissioner, 91 TC 200,220 (1988).

0 B X, HAREZRHEC L@ Thd 528, Al — THRPROMENT 558l AR S | BRKPIER R F i r — L
E2—120 B (2006 4F) S,
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SR LTRSS T. 2058, RERKL L TORMEDOEIS ZFIMH LA EANE AR

41 Walker, supra note 8 at 1540-1541.

2 Walker & Fleishcer, Book/ Tax Conformity and Equity Compensation, 62 Tax L. Rev. 399, 424-433 (2009).

43 SFAS123R, 9 B60. Bodie, Kapalan,and Merton (%, Mi#&ET WICHESSEH, H2 0I5 &2 T 2 MY T 550%
SHENHE LA Ny 7 AT a L OHEEERIT, B TORG WL A5 056 OB AR E & Ul E
355 TW5, LonL, MEBH#RIIMB EOBREELZRKMTREEDOTH- T, BHEARKETRELZEDCE L2 LY
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L7 Elxt T 2 3R CfE S O MBEIEFE ~DB L4 L W mEEARFBICOWT, BRYRICHEEMEEE > T\ D,

& FASB L [RIEEOFBE IO H Dk % 17> T 5, Bodie, Kapalan,and Merton , supra note 35 at 65-66.

4 See, Walker, supra note 8 at 1540, Walker & Fleishcer, supra note 42 at 426 .

45 ASC718-10-30.
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47 Walker, supra note 8 at 1541.

48 Rubinstein, On the Accounting Valuation of Employee Stock Option, 3 J. Derivatives 8, 17 (1995).
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50 Walker, supra note 8 at 1541.
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120



=0 A T A B O BBLARIE
& ok HE
EHE T AT 4 WO B & T

BRORFEHA Y v MRIEZ FEBRT 2B A > 7 - 72 a2 CoFAREML T
% (BAEIIIATREMAR X 1 HICRESNHAIDOTRKIZ I HA Ny 7 « A7 a o EMT
NTWD) % ARy « A7 a o OBUHER S, HERATEMRS 2 Rl 2L IR E S
LT EBASTWD (k29 & 203) A, 1HA Y7 « &7V a3 3 2 OB
FERWED, BHIEEKEA by s - ATV a VSN T S, BEPEEKEA by s AT
Va v EMNERZEICHRME LTS T GG, GEEIZ OV CORIRRZ SRR & (BT
T8AK2H) NRITIONDIED, WhDDRERKTHME (E1E54 %0258 1H) IT¥%
WD, EIERIBRASE T DAL BUHIFERE A Ny 7« AT 2 a VTG ST R CREBL
FAETR, ZORIZOWVWT, 1THA My Y « A7V arTho CHLRETH 583, PiilIE
WIS A by 7« ATV a U EMESNIEREERER, EEPITHERTTET 256, HFIAT
FEIZ & 0 ST 2 R OMERIAT B R O WM 2> & 176 M 48 2 PEBR L 72 505y D &8 2 I 4 4H
L, WEPEE LTMBisNg (T 84 K2H), LIATIMHAMY Y - AT ar
I BRI T A OR & U CRE L CETREN S 0 84, IRTERHCATHE SN D K5I, #
FATREAH 23RO B 20 & — EOREHNICHIR T 2 Z & T, HATTHEIC L 0 BfST 280
MERIATREIRE DRI 2> AT BEMRE & 2EBR L 728050 O @B 2 IRBE TR ISR 8 15 L HiREt s
DIFENENE, ZOHE, B BTRE TIRIERON D720 TR, BEIEFL Y —i
WNIZ AR 72 R F ~ OIS 0 HOEHR B S0 Z L1225, 2 OMBEE KENERE
ANIE 409A L DOFEATHE 2D & HERITEE L 7= W S ORR A O MEFIAT B o0 e 2> & 174 4
B PR L2 Sy O@BEN TG & LTSI, S HIC~TFT T ¢ TGRS D, 1B
RECHEFATRE CEX 22 A4 7D 1 ANy 7 « AT aid, A VR —DA My 7 « F
T a v Th DD THAL 409A O L 720  MEFIEE T 2 IBBRFIC T LT ¢ L LB
RBLSND, —F. EEPICHERNRET 256 1F. BERRAFIATHEZE LTS, £

2 WBAFE TR Ny 7« F 7V a ks JORRE SIS R RN AR 2 B8 OB ) PHF % No.2169 29 B (2018
),
83 [EBUT OCEREFE HEFATHEMEL? | ITHLIHETHIE (RAbhy 7 - 7 vay) 253N OB
EoB#NconT) (PR 1544 A 11 H)
https://www.nta.go.jp/about/organization/tokyo/bunshokaito/shotoku/03/02.htm(2018 4£ 12 H 4 A A& BEE)ICIHB W T,
[FEIEHI RS ST 0TE TROME IS, TERHE (R O — T2 B R CIEEBGRO L& 2 4 U S 52 0 E
9, LTFRT, ) THY, o, ZTOEENELEINTND I LD, ORI SN HE Th > THATERIE
536 SRICHET D TN OEBIT /W= MR RSB T 25BRERITAE TR0 0 ) RN REN TN D,
st MRS (% B @il 81 B (2013 4,
8 [EBLUT OSCERE SR THEFLTHE IR 2RI 5 10 B FICRE ST 2 Fikk TR ORI TSI 6% 2 BT X 5
12 2oW T (GFERk 16 45 11 H 2 H) https://www.nta.go.jp/about/organization/tokyo/bunshokaito/gensen/07/02.htm (2018
12 A 4 BIREBE) 13, REIR TR OWTERBIRMR A AE U5 Ok, IMTE OHERMATHERE ORHTE T 1M %
)Y CTHNTFFCHE L CW OB EZIBELZEOZRANS 10 B THDHZ Enb . AUEHHE TR DO
FIATEERS I, FTfBiises 30 5558 1 THICHET 5 HERRIC XLV —BRCZ i 2465 ) L580 biL, BT & LGBl S
nNoboEHWrENET, | EORMMPRINTEY, EB L, IMELZ A 10 B EAPISHERITT6E IR 2 BRE 3
D7 T UNEN, WA, A 82) 30 HBM, Ak, 1Ay - A7 v a it BBLOMIEDOMIZH A LT 1
TOMENRSD D, BALIEL, FFEESEE Y OFETRMEEZAT 5350, A EF- T 5 T 28k TR0
BB T 50T, ERERICT A e T 4 TAMBN e, M, 781 B-82 B,

121



=0 A T A B O BBLARIE
£ ok HE
EHE T AT 4 WO B & T

DI IR TRAIE 409A DGR & 725, KEIZH LS EOFTEHIE L. BRBUMRAE 2 B 1k 4
LEMBPHMETHDHEE>TINA D,

FAH MEF| RGO EERMGR (Substantial risk of forfeiture) Rt

FTTIZRIE X D12, AL 83 ik, &BRUL DM & L T EDGEE SN2 5HE 12,
B AIE DR L LT, THEFIRZIOREWGR] P"ddZ LA nRmLTEY ., MK
RO FERERDTE R LTZRe R B W THERIREE L7z & e L. T DR TR N 4 78
WTL2bDEHELTNDY, o T, =7 A7 ¢ BN O STIRIZ ISV TREBLRE I 2 1 E 5 5
EWVOBIRT, TEFIRDOREMMGER] PIREMICEEREE ZH-TWD, Thbb
FEEMETH D HEFMKRDOEERIGIR] 3. FEILRBAMIEEIFIZ R > T\ D L fif
TLENTELHDTHD,

AL 83 SR()(WIE, MR DO EERIERR] ([HOWT, THMEIZ T 5 2 H OHER]
X, ZOMEEIZ DN TOYEE OHERIN, £OFI X DFROFEERD 2558 Offkic &
FF N TWLHE. HAIKRDOEEHAERICS HINTND] ZEEERLTNDS, H
ZEZRWTRAIL 83 RONIED IR FE A LIZBRIZ, THERIRDOIERIER] DOE#E
IZOWT, TTIZATWDHEZATHLHN., I TIHRFICZDOFEEM L W FIZHER L,
AL 83 RIZEIT D TN DOFFENGIR] OEFRE BT 5,

1. PROEER R BGR

MBEHA 1.83(1%, ROGAEIC HEFIEDOEENGR] SHINTWDLIHDE LT
W5,
Tbb,

BB R DSRE 0 2 T U PE IS B HERI AN

(a) THROFEEMREGREDNEZMELRoTND L

pdEs

(b) FEWED HECBIHE Lo FRORAENSEIE L 2o TV | HERIRZO RTREMEA K& W

z&

FT. @DFERDOFEN R BEBIRMIEDOERIZT OV TR THD,

FER BB N EBRITIRME SN D008 ) X, FEROBRBRIED EBE T R
b LD T TEEN,  THERIRDOFEENRER) £7220E 5 »OREBERITITNLT L

8 LR.C. § 83(a).
87 AL 409A F()(@iE, HEFIRBOEEIERE 83 & L ITFRBKICKD X S IZERL TV D,

TRt 52 8 2 FH OHERNZ., Z OFBIZ SV T O YUEHE OHERID ., £ DOFIC K DIBROERD D R%E DRt S
o T 256, HRIEDOFENERICS L SN TND]

122



=0 A T A B O BBLARIE
£ ok HE
EHE T AT 4 WO B & T

b b2, Bz, EEBEDPEHEORDIZIGECa T ¢ v 7 EThRIT L%
IWENDEDFRMED S &R ICHMEZ BS LGE, MBAEBRANT, EERICEBRE
TToNZNE I PICHEbL T, ZTOREEENERNREBNRILESND Z L2 MIff SR
TWA72eh, HEEstik, THRRSOFENGR] L LTV & LTnD%, Kahc
FEED D b & PEZ IS LI e B 50, RSB EG ORMt 2 2R3, BR%EE
e BRI SN TR W L 2R T 5RMA H D705 UiESFiL. HxXos
BROHLNEINICHED LT, HERIRZOFENFER] L LTOMNER LRWY, £,
MBS BN R BE 2R 5 U NSRBI ZITDR N EV I FERH Y |
ZOEMNMEOEEO BINICBEE L TWA S, ISXTOAEN R T, £O5MFITMHE
FIRDORERERE 725, Bl Z0E, BN ATERNCHEREIZ TR Sh, A% R
LR T2 B RIS N D L DEERF STV LIGE. 83 FOMBERANL.
VKT THEAMRDORENGER] LELINTWDERRENDEELTNDEY,
Montelpre Systemed Inc. SN TlX, JWEOFTHEENFEEE AT 556, ZOFEREOE
BT, MR O GEIE R RE Ao B ERE AME AT G ST, IREIICIRBEIZ TR S h
5Ly FHSHIE, BEBMAEZITHE LRV LICEE LI LORMEiE L T4
a2 iH Lo, S5 F0KE X EER BT, RLBLECHIFT YR 23828 L, AfFX 83 43 A
IND T & OB AMEFEE O 3 ili 2 FERFIZ E O XD FICHEA SN D L DY JRD
FRE LR L, TOHEBIZKOBY Thot, Thbb, HFHAHLKEROTAEE LD
FCTHMYARZbENXEICLD &, WFEHIC, YREFNEHEZNOIEER LIchH D &
Bk LB, 20D, ITHBEDOTRARNIE R Z T ORI &I T2 5a 1L, Yk
HERNEI RN T DLWV ZEDBHLNISNTWENL TH D, PEEFREAIFTIX, DL EOBE
M. FEANE CESEMAMEIL. MRS O EENERICS b SN TV LR Lz, &5
PRUEF 1T K DMkGE L 72 O FERH L LER SN TV Th, ST EELZRA
LT H72ic, —EDOFRNAERT HE T, HBREENEB LRI LT 2 2 L23B
REWALNTHLHEITIE, AR OFENGERPEIET D LEZEZTINTHA I,
MBEERANC BV TR S DRI O EEREROEFNL, X ZRET D721
EBEPITEOHMENE T 5 Z & 2R D552, IR T E O W5 28 & 8 5F
T2 EEBFERT DHEBITOVTEIY o> T 5D,

o, BHER, EBFOFEICH L, FEPFRETHL ZEEFMHFIC. AFLE

88 Treas. Reg. § 1.83-3(c)(2).

89 Richardson v. Commissioner, 64 T.C. 621 (1975).

9 Treas. Reg. § 1.83-3(c)(2).
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129 5 61TH @ HEFI e i Iy @ HERREER (i) D%HE)
129 H /b6 T4TH | RBLOMIE A O AFRAE A~
129 H T2H 54TH | BIER DA Y JEAZD 78
181 H 417H MER DD MOIE~NHND
131 H 917H FEHIFRETH H Z & % RAFMV & | 7CHIA[EETH 555 RAFMV &

DNEES s Y
131 ® 1217H BIRES FrEpiE (LLF, Pprikévo)
131 5 151TH EHEINTVWDLHAICIE EHINTVDGHE OFRBLE ]
=8

181 H  F26 15 17 | AL 83 O)DEINZ T 554G | (L, AL 83 M) DR % F
H EO) A0 L 72D
1831 B FHb 12 17 | ifBLOMIE PRI D ARIE ~
H
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EOKEEME T2 7 ¢ S ORRBUMIE ] TERASR
RIIE & AT it iE
133 5 71TH EZTND ExbhTW5
133 H /b 417TH | BIEX G e JE~ BN
133 H —&F FOAT HEHE 2 MY IEND
134  TF2H 91TH | MIERD MY IEND
134 H T»b 7TATH | MEENBNTLE D HYIE~HNTLE D
134 H T/nH54TH | MENBNTLE D HYIE~HNTLE D
135 H 417H MIE~NBHID MOIE~NHND
135 5 111TH L D 8 SE RRT O RIE ~
135 5 141TH AR OD R E PR O HRIE A~
136 5 111TH AR OD R E FRF O FRIE ~
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