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(AR B A S . WX o2 EEBUSEHATBAT BN . SEEBLCE]
WARZR, FEEPERIFEET R RIS E A R T LT R R IR
PEAT TARREGS, TS0 AR 5% [ A w1 520 BT 15 B B il B JCRE AT 25 1 o

AR AT Y

F—F NIHMEAGHA. BAELSE

% £ERMATHEE MR KRB
FZF (EBRFMEEOFHLEAR

$wE £ ENE F M E L SBRCH B RN R
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F—=

7y w0 A A L TR S B g 2R

Xt FAR LR AT 3% (5 2 ) W T 2 . 55 e 45 B Bt A it BE BT S8 R 952 55 A
TmiE, TR ARAFHWEL R SR — TR, wRETIFY
HAPEBBMCR BERT I Rl 16E " o AT 3 ZOHE X 24 R OF W 21 A B A B i X
AT 4

—. FHMHHR S B X

RS, JFM (Merger and Acquisition, “M&A”) RIH SR SR, I
W 42 B8 L PR S8R T LA R SCR AT IO, R AR — KA R IR
—RKAH (MHEARAR) BE SR EHA, mAH A S R BE . EF&
SE B A AR B R B BB S X I 3K B AR B M A S Al B, 5
BORARA R E T S B AR A s M BB R 2 A A A el 2R v A B AT
K, WFEFHOE. BIF. WWFEARY KERATHC (SRAETELI-1-1), &
HEERATAFAELA, R TAERLEHFBZI, EEEEAFWELE (sell -offs) %
HAMRR AR ELHGT R (SRAFETFTRI-1-1FE1-1-2),

(=) #IF

HOf (merger), ZHEHR “Wl. BIF. A, FH" ZE. Mk, IHFHE
MHARFERFREX IR ARSIESHBITA AR, —BRT LAY AR SR L2 5t

L B SR

BB (ARTEEAIAN) X “merger” MESCE: “—PHLR (FFHlR—1
) RIS —MNMALR, FEESSREHARMAM, It HRGATHE
B i, @

(OUIBESEILIAI) X “merger” WIRESRE: “ (ARIN) WS HIFEH
PTAFRBEEIHN—DAF, K —AFMRERE, H—ArHK, $ErEER

© AR (EEBIRAFIFWBCHERIZ) , BlEH R 2010 4EfR, 551 5.
@ Black’s Law Dictionary (8th edition) , Bryan A. Gamer Editor in Chief, West Publishing Co. , p1009.
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HERAM, ENRSERAREAE; #OFENRBEILAR, ABIFRGEFHER
T, X5 R AR O

M _ERBEA AT I E RE, SRE (PEARKAMEAAEK)? (KU
TRIFR (ARRE)) B—aL T+ FKHEN “REEIF" —B BIRU, BeXmik
HAUIEBARHA 7 KRR K, ML d B HEEI LA 6 12 a5 4BL
IWUR P AR E ) —F A R A

2. "X

7 A8 W AL HEFIF (merger) FIG I (consolidation) , RPIRE (/A H]
B B—aE T & IHUEMRIECA TR A I

(=) &4

Kfelih, HI (consolidation) [FIFEA B LA™ X Z 5%,

L B SCHE .

(TR P M) Xt “consolidation” fR5E SUE: “ (k=) &I BA
HEARREPRF N AR EIHEROL— AR, FE—E&HT, ZAIFAF TN
— AR ERFAE @

MIXANE SORTE , B SCREFF IR A I, BN S AL 2 KK
BUHR—FHHAF, S5EIFNIALARAEBEBOFABREHSLEAARE, 5]
H (aahE) B—at+-RfEtFa it EARENS . B, “3HFX
HFEH, FEEHP, BAIARBIAEFLE, BB AFHELAFNRE."®

2. TXHEFF

I XA HEE AMUERER WA GIiRa i), RaEEWHTF (i
A . E (AFIEE) FillEMAIFRIRE XA,

(=) #m

ety (acquisition) [ERERAR XA~ LZ 50

1. e SCAR

B SIS S 48— FK 2 W) e W 3K 5 — 22 w) I IR %8 7= AT AR A IZ KA )

@ (JCH#¥kiAM) (ENGLISH—CHINESE DICTIONARY OF ANGLO—AMERICAN LAW), ¥t
ffitt 2003 AERR, #5911 UL,

@ EEE: HHFNBY, AP (AFRE) RHG20134E12 A 28 A+ MR ARMRE
KEWHBERASEARSVGEL WBEARRENREGEREF LA, H20144E3 A 1 HEREITHARE.

® (JTH#FLiAMN) ( ENGLISH—CHINESE DICTIONARY OF ANGLO—AMERICAN LAW) . pEHtH!
ffikt 2003 AR, 55 291 BT,

@ (JTHR#¥EiAM) ( ENGLISH—CHINESE DICTIONARY OF ANGLO—AMERICAN LAW) , 3EfH:H!
J§i4t 2003 4ERR, 55911 T,
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IR A SR RIA AT R o K, B SCRIO AT A3 FBOAS WAL ) 1 5 7
Wit . WO i R R A A B B8, T E AR B A IE N SE R — EEARTE T O il
IR RERIIA HIn A & sULF 2 RM s ™= (RSexE, 4xt
BEHEE), BWalRREHA RSB HHE > (Ek, EHLE), &0 kE{H
ARSI NBGRIE™ (S, 2548%).

2. TSR BOE

I X E B CRHSF (REIF) . BRXEIF CBriEIF) Mk Xm
o .

L ERTR, AR AHEH I RAR X REMEMTEL-1-1;

M4 3
I XHHSF (e X E93E3H)
163
Pt [ B At
(%#ﬂWM)rX%WM (B XHEIH)
Bkl
Be Ot
FRAT g
B1-1-1 BXHHMWAREXREME

=, EAMBIRIENX

AFEHANE GRS AER LNES L. NG AERE, ArREHR
X AR AL R ARG . %E . BHAHMTEANAFAMNRA., BHE5%4
MR, NEERMABRE, ArEAREHEARALSH (A EESHMETS
) B, RO, BESEREALERNERZ —. EAWTLRARFHFE, &
I ., s HEERESES. NXANEL B, AREHR R
FWHET RS, RRGE D, ARIEA BT Ay ke EA . Wt R4
fhELHFTH

(—) ¥iknga

PkMEALEE RIS KA RS EMEME =M EAIT R, B #H,

© ZEFE: KEPIPBE LM ELS - RER LORBFERXS], ki ‘C” MEHAS, Kt
ZOR AR Al ATE R A% “C7 REHAMAESFSIARE M.



6 | EEATHWEALSFEBHHE

A3, WWERERATH. X, TkEELER S XHBEER .
(=) MemmuEa
WaatEEA, BEAFESHE (REENE). 4. KREERE, AEER

%507 A A RIAE— 8 i (8] PN P 48 1 22 8 S A RS 4 X sl A X /), AR 3 B AR

R E . AR B RS A R B/ME —FTT Z A B EHIT R, 2~ F4E

HA A LARGE—5r, WAl LIREWSE, 4 EX ERBTUREEET (A E

HRMH) o
(=) A EHBATH
HAEAATHEERIEI LA L WA /AR SR, SATER ™Rk b

B, (A REA A ER P RA BT, HFEEX QL A SR E

AREEIEAMAE | s EHEE
BRI FEL MBS, FREGENTRI -1 -1,

PiES

TE XL BAFE

AFIEA
(XK
FHH)

pokreE | )

B LI
Yy | (REEIF)

W R AR B EE N BERE BOO A Rk
2N g

g 17w | HEH | mweEt

FR—RAFRRERTNAG; 2587

(B XKy (B aIF) | WA A RIERIEAR#
) Be X il B 2> R4S B AR 2 R SO 9 7 ) LB
(B=/BAOFE) | @R BARA AR AYER— R E
B RIB R A AR LT AR, #IT.
B (Divestiture) | A&k, WimFHEHHEMAR, I
BB ESIEFHT R
SURIE DA HAER T AR T
Wea e WA, @FESAFABRKEGAH

HITH 433f. (Spin offs %)

HPERE B L B S B 4R B A B A A R,
MMTER R EMALR L T ARMEEN
BARINEER R L,

[A] 6 ( redemption)

JB SR I B 2 4 /> W) 3 A — SE B i AR 3K [l A
AR RATIESN SR EIAT R

HAtrm 2]
il

HoAAT R

tanfits mA . A RIERE NSRS,

R1-1-12FEA ("XHHME) HESF05%




F—% (EMAFMEMLSmE | T

T EAF R AN, B R AR EE T -1 -2,

WA It
(B X e3)
St
FakpEa - A
| ez |17 X H0EH
B
S HTHC
AR
IO
S EL
GipE e
(ﬁXW#m)< BrtEd
P S
L s EA
HAbEL
AR

B1-1-2 fIEA (J"XHHE) 5%

L ERTR, WFRREREE. Rl E SRR E, &4 [ ik X 3
Wy K B BRSNS ARA AR, (HAESCERY, WRAEMMERRX S,
“OFm” . BT, “EH” FHE, @FSRA, B HUBEHREMIERK A R
. B WS HAMENEHIT R HE, ABETRHNEH, BRAP X
MRS, B “3F” MR, “AH BEREIE, “Wilw” SO iky,
“IFW” TR SCHIIHEE .

TEFENR, REPHPBIE LM “FEA” ( “reorganization” ) EAREE KK
X, BAUEEHE (BB EE) (Internal Revenue Code, “IRC”)D %5 368 4@
Jr s AT DA AZ 3 SE R A R B EAHAC S, 5 RN UM EHA T X5,

@ IRC higdiiehy (EHABRARIL R (EABBOLIL) R (EEBMGEI) .
@ 26 USC § 368.
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F-F

5 [ B A7 B I DL B vl i A Z Al

N T SE A b PR O [ O W R 2 TR B A A R P R DS, A A B SR [ L
Bk E AR R AT LR TR, XEBBEEERAR ERGEMN W H—
RBSATBUEE I, T 245 52 E W BOH & B8R T B AT BOE PR AR H—
BRI E AR, ERAEREEBEIBCR R TR EREE R, TR
X33 BT THT R A A A B 4

—. ZEBKITEEENS

(—) £BE M B (Department of the Treasury)

5 ] WA IBSC R S [ R BURT I — AN T BRI TR, B A 8 B BURF WA Y
HRAE. WABUHS i W UK S (Secretary of the Treasury) FEL 28 H, I Hfth/ith 2 €
EBONFNERAZ —, WBEE EZNIREEAE: A0, 2 r 5% il B A ™
HREE ; IEWCBEER (FLHERBL) : BEBUNIKF LUK ATFER S AEMAFSBITHN
%o

(=) £BE#LA (Internal Revenue Service, “IRS”)

3 H BB AR X EBFBUN N EANBRAEERTT, ERETEEVER, HH
EEFBLR A (Commissioner of Internal Revenue) M HIEMM S T HE T /E. IRS 1Y)
FEPTTAE FXBBGHTIERE LS (CBFBIBGE ) T RBRRAPIAT .

. XERWREEEER

(—) £ERMERAR

ARFTREAL, SRERE—DBEIPH K ER, EaE7E S0 M — R X A K&
PSR (8 . LSRR . BERA . KBEGREHE) . REEE
T ML LA, A% TADBA R SMEZRIEHA, GAEBUFK
SEE . ATECS AREER TR A S (BRRYERE T =AUArSL”, JRERAT e
HEE) , LUE SRR 1B K.

FKEAREH ROV EE A, ATREH R RS AR R 2 — 2R XU
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BE R4, WBLRBISBUN 54 MBURIIA & AL RS PR RGEIFLE
VEFR, b/, BEARE, HRER. BIPkp FEa AW REEEE . K%L
. HRER., BHES . YFARTARMNZE A RFAVCH RFREF, UL
BB AT HLE T BRI, BRI AR, WS MEpe s B, AR+
TR RPIR I X BSR4 BB R AT

EEMPIPEBER AN =R, BB # X ERE (U S. District Courts) |
EFRCE FiF¥pE (U S. Courts of Appeals) LA KBEFSH EkBE (The Supreme Court
of the United States) ,,

BRIt X 1 B 2 56 K IR Be A R B ik B . REE KR ESET AT 94
ANENEXER, T 94 NEHHI X LB, £ EB”%BE (U S. bankruptey court)
S b DX 3 e I ST TR B, LA AR I 3 DX 1k B AN AR 2 AR R R A, X Rl L
A — M= R AREMEBEBAREIRL . 35h, EAFTEPIN0) 5 Bext 3 26
KAMBAHHAA L EENEER: —2XEREPRHASZEB (U S. Court of Interna-
tional Trade) , BXI ¥ K Hbx 3 5 FXBL M RAHAERHN; —REERIBREE
Bt (U.S. Courts of Federal Claims) , ‘XS4 K EHA KXt 3 [ ) W 7 #1 F R 4F . BK
AT, 3 EBUR XS FAAN = R REAE A LA B HAt £ %o 32 [ BUR IR R R4
HERHRO

IR 94 AN F] XA R A8 F 11 AN BRI E] EVRZEBE (1st Circuit —11th
Circuit) FIEME LW 4FX FFEBE (District of Columbia Circuit) LA FEEF F1VFE: B
(the Federal Circuit) , A~ FiF¥kBe v] LA AZ B A7 R0 [ 45 4 DX 3, 1A 10 3K 56 o IXC
B EVRRME . MeSh, BB BUREBE R AR B TRE2EM LIFRE (B
FAERNER R E B 5 5 ik Be A A0 ) P DL B B 0 2 8 12 e At i 40 o H)
w) @

BRI Rk Be i 1 AL R E M 8 LBKRE RIE B . K8 HFIlr, BrL
ZHRK H FHIBSN LB R0, B LA K EBIEE., heEsiBENER
[f) 8

AREEBIFEAEREM TR 1 -2-1:

@© #34E http: //www. uscourts. gov/Court_ Locator/CourtWebsites. aspx $E$l 5t i1 %7
@ 34 http: //www. uscourts. gov/Court_ Locator/CourtWebsites. aspx ¥ Gi i3 HH
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TR B R T B

1-2-1: XEBRMERERERN

BRI pI B (B kB . R EBRB R LR, XEERA S ER) . B
FEVFEEBE (BB E ERERE . BHE AR X EUFIERE . BRIR EURERE) DA SR
HEFEIEBER— “EEPE=HRER” ( “Aricle I cournts” ) D, BT “EIEB=54K
BBt RAGKIEERE =RE LML, FERERSESRBEEES —FHER
SEHIEBEANR], EATHE SRR = R TR E B R A RZ AT, R—1
RHS—FAARR TR =R BT, NESARELUE FEENE R
BTFBIREBCE REAUEZ IR R, BB A Rk Z AU R 4 52 B

(=) £EHAKEHETHEERKEZ

B FREMEA RGBS “ =W AH” REM, BT 35 E B4
T, HH B R B MBI X 3 B (U S. District Courts ) | 3 [ B F8 2 % 3% Bt
(U. S. Courts of Federal Claims) L &EEFBIYH:BE (U. S. Tax Courts) , — B & 4D
Bk 13 ANBRIR Lirikbe, =W (&) LB BB R 2Pt (The Supreme Court
of the United States)

IR b DX 32 e 1 58 [ BRI AR W65 0 B S 2 BB\ S A B 3 R
BORIBIE I FRAF o

@© EEZEE (An I, §2) HE. ARAUERREEN OFEEAERE, SRR, MERECIT
HIBRITHI AR A Z T AN — VW RSB RE R ARIE, UK, AERSEORIF, —08
St FRAB B HBIBO RN, SRE R YH I HURL; MM ZEIRE, M55 - MHARZ
[ FiR, —MARSH—MARZER IR, FMARZEAARZM LS Z 24 vFie, XU
B—MEHARGINEENR . 2 REGURRZBIRVFL . REEEES =R BENEEEFHAR N R
Be”, FEem] LUE ST AU B ARk B . AR e RS — SR A Bl B SEIRIEBE” .
“SLERMBET 5 OCEIRKEET ARIBRATEEHIIAITE. MESDELURENRERSE, B ARREZAETF
LB RN T PATREE I 2SOk Z W BARTO L. 79—, BEEEER” WLRN TR
VAT B¢
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BIBBIOEBER— “ B —ARHEBE” (“Article I courts”) D, B HABLA
i} B SR P E AR, AT ATES AR AT A P BB Z T, 1 BB MOk B R
/378

AXREEBBR LA R TR -2 -2;

IR Jc iR ik Bt

RN BB AT
Bl A1 Bl R

1-2-2: XERURGEREREREN

betn, A XBARF 35 RZEHN ) Pinellas Ice & Cold Storage v. Commissioner® &
FRIA) 1 B 2B 95 FR R 1 2% (Board of Tax Appeals, BIBGEBEHIATS ), —# LiF
EBeRS K ] B R RE, A BT RN R AR, LN, A M E A
Commissioner v. Mary Archer W. Morris Trust® & ( “FLHEEMEE" R) PP HEERE

BLbOEBE, iRk BeR s P B _E VR

@ REEE (A1, §8) P& HELARERSEG T H&RSER. RIEEERS KRN
EBOEF AN LB SRS R EREZESR LIREBE (U.S. Court of Military Appeals)

EEBHRFEAZELBE (U S. Court of Veterans’ Appeals) ,
@ Pinellas Ice & Cold Storage v. Commissioner, 287 U. S. 462 (1933).
@ Commissioner v. Mary Archer W. Morris Trust, 367 F.2d 794 (4th Cir. 1966).



