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FZEERRE A (FE ) Study on Tax Rules for Complicated M & A Transactions including Corporate
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In recent years the Companies Act and Civil Code have been amended, and consequently
the utilities of corporate reorganizations or M&A transactions, such as mergers, stock
transfers, stock exchanges, corporate divisions and distributions in kinds, have increased.
This study considered appropriate tax rules for such transactions under the neutrality and
rationality point of view. Comparing the former rules with the new rules, Japanese rules
with U.S. rules and through empirical research, it has become clear that there is still room
for improving the current provisions.

SEAF IR E R
(BRAHAL - 1)
ELEEREFY RiEERE & @t
200 84 900, 000 2170, 000 1,170, 000
200 94 700, 000 210, 000 910, 000
20104 700, 000 210, 000 910, 000
201 14 600, 000 180, 000 180, 000
201 24K 500, 000 150, 000 650, 000
o dk 3, 400, 000 1,020, 000 4,420, 000

BFIEAY8F - L ERr
FHOFE OO 43R - IR« 07 - A2y
F—U— 1 AR M&A, MR

1. BRGSO 5 X9 7MRPUITEEA T, BEE M A Ff o 7o 3R
(DHEERIL, DEOHIEEZZ T TM&A EREEONENERK L, TDIZ L BARMRED
(mergers and acquisitions)Z& M iE N\ EUASHL HEOEWE L 2o 7=, T7bb, L ORE
F1R0E N AR A B | & 6 113 E U B R R RS RICBIET 572012, LN HH L TH
SlOFED KBRS T2 & & Tholz, D BOWSI HFENRBD LD X O o 728



RizEBNT, BEIBEOEWNI LN D LT,

HALH CABEM 2B 2 IR T 5 72D 12iE
X FERLLINE WS MEEME
HOlEST-0OTh 5,

(2OM&A FICBT AP X, FTFEUR
A e aA Y —EOEBEZEN HEELO LB
MNORES 2Rl T2 2 LIhE . TS
e THIFFESE ORFFER TS (OF D Ak
HIZRRFFE N BU NS 72 ) B[ D REIZBR VEE
mchrEoicEbhs,
HEEIRF L, SHEOWIEE 5 T 5803
N T, BRI, FEEE - s E TSRS
ez -2y 7 2] (M - 2005 4)
Tix, 5 [a—KLr— k] OFFHcE
T, SEEHIRPMEAICHT 5 EE FoME
ERERESN TS, L ubit, B #EL
&L TONE B E N DR 1
B O A 5l & 3 5 EEE I & BB
FOSHE-=AA0EHLE LT BLID
B4 M&ABLH] (7 MRk T m B )
%8 < DARMER OIS - IR EDOERm SR —=
FREFI OB E HRIFIZANT) DD
AR DOEBIZET HHITEEE LTS
ElllpoT-, SIHICHMD L, HfTRAERH
Biim [M&AEKRE] (FaFIEBRS -
2001 4E) 25, M&AIZB4 2 EHA 70 RRE S
AR, E O 3 ' IM&AMBLE
—M&ARFOEMEE ST TiX, MBLOR
BEREY EiF s,
EAOBFZEENN & LCiE, 7 A U BizBn
TZOHBEOMIENHEALTHD, T AU hik
1%, 1918 4R IZH)D THllE A B GR
Wk (tax-free reorganization)® & % &\
TLIsk, BXZ 90 FElzbi=v . &30 Hp
DEBEEMVIRL TE, Zhid, BEEIN
ORI T A IR AT E AT T
B EEPEZLN LG, BE I N DM AR
WICRHLL TE R THLH D, BT RET
AV HEOCERICOW T, #EEE T %
AR & ARBL] (BLASCE: - 2006 ) I ZHERE L
=0, TOREMLRLOLE LT, BORIS L
BITTKER & JAMES §S. EUSTICE,
FEDERAL INCOME TAXATION OF
CORPORATIONS & SHAREHOLDERES,
111 & 9 12(7th ed. 2000) and 2006
CUMULATIVE SUPPLMENT # Lk O
MARTIN D. GINSBURG & JACK S.
LEVIN, MERGERS, ACQUISITIONS,
AND BUYOUTSQ00N % &5 = &N Tx
%o BIEIIAFGEE . BFILFEBFIC L DM
ThD,

(8) Z AL E THFZEAREF 1L, DFLBLIENRE & fHH
PR ORISR, R, FERRBUIE N 5E %2 F) H
T5HZ LT, BEBEBOREYFTSGE S v X
Jbos BA NS E DT A DAL -

7 7 b(bail-out) & W\ 5 1T4OWFZE, G)EL
MR a7z _A L« T FEbRE O
LB RO 3 Y 07 OBFFE,  Gid) Lk F ok
23T 2 FEiE A E pE(boot) (k)4 2 RRBLIZ BE
T HHTE, S HITiE, (v) Rk 18 R
BT & o T H AR AR WAL 238 S
LR EB LT, 7 AU DECHHEFEOM
MmO > B, FE L TAR~DRIETO
ERESEL LT, DREODH D REFiHE
K OBUUTRLHI A 3 5 ME S O Z21T -
TX77, F7-. FRR194E 5 B, SfHENH
Tk P R L2 8 T 2 I D el b &2 R D 72 2
LIZE Y, ZARENREEI N Z LIcE
AT, V) ARG R OB OV T
Et LT,

Q) F1 5 DIFZEE1T > TH T, M&A DA
MHIE, FERRBH O ST Y= E ICHE RN
D ETRG RN & FRTEET OO E
INBLRTR & OBIEMN S, — D2 DIEANTIT
DD KR (F CIEANOAMRESR E 9
L & AT DR R 72 NS b B 2Bl 5
MR D Z & BUSFIEAD B TR S
LA T D L) M&A TS| DR S I
% & AR ORI T DBl ik
AR T2 (F2th~0) BT IEI,
BEABIEOREBIZ 0D D T —<I2720 5
DB ERER LMo,

2. WED B
(D)= FE TOWFZEIT L - TRIBESNE S )
Lo TEBEROFERG| 25D T, M&A%D
ENEUSELS | S0 75 N8k - B 5| 28 D 7% R
BUIZHONWT, BRI HEEZRE L., BfTE
DIFEPIZ L > THELCHERBPIITH D
MEIDEETHRF L., b LEHLEWZ D5
MR DI o oA, SR £ T4 R
THZ LI (Fiz, Bt 1 (@ TRLER
SILIAATH, 78R« R—X—I5|RFHEF
AB E WS IS b B EXI G LT 52
LicL),

Bz X, SRS & Ao T NERITH D
BRI Ui, BREEICE R ENHDHHEIT.,
A5 3100 1 8 O B A 48 (basis) 2 511 S 4
LT L. BHRENDDIGAIT, G RAITRE
HMazBEATHEEZEITZLIZENHITH
NnNd, TNHEOEBIISWTEZ DL X, §F
ICREAHT 72T TR B2V DlE, RE RS
ENFCEZITEL TH-TH ., BEITEEN
B D202, UK 25 BiAE R S 2
HHGAENEL I D ETHD,

(2% LT, ZHE TR L T & - BEfF O
FmEs |, Bl 21X, BHESEIRE VW I1T
B\CKET DB ES R LE YO H D
Z (YoM a2 a0 ) Z2HBHETs2 L
L7, 2, B0 R LR D FEBETE



ZDHDIZONTEH, TOWRIE HDHNEE
WZOWTHEE L THT,
AHFFETIE, [FU &L 9 2R FERe 2 B i
FNCIE, TEDETREL & 5 72k a4 55
ENEEE LD E W ) BIHRICES & . MBLE I
AR« FERRBLOIBIR 2 5. 2 7o K9 ZpiEtilE
DR A BT, =77 L, 2B EE
ERICESCHEREZER LY, HETH
MAERTEFRO L & T, THRIFTRENE - IEE
EMENHEEINTREZFRE LT, EEL
WHIEDREN IR DD E WO BT EIT ) b D
Th b,

3. WFsED ik

(D) F7. M&AIZEIT 2 Bt Biam O HLaf & 7
HFEBERIZONWT, ZOEEONE 2 HE
L7-t4. MR O TH, BRI =ZAR
PRI BT, +afcBT 2 Bla g
DARAFITHREF DIRBLUZ OV TR LTz,
D TR & L C oIl ofk
KL - KRS, 70 & - R—F—Hg| &
L CONET-AEY, Sk 0EREZE
L oOBUIEICE T AL EOEE A LY
U A EE ORI R R CRBLAE R IO
THBEMWE 72T SRR > TV D
NE I, o TR ETHIEH D XP
HEILED L D 72 OITHON TR EAT

-7,

(2) BRIy 22 Fik L LCiE, SCkise, 7 A
VakERLE LT —4 « X=X L DHE
BHEE | BRI E~OS, ERNSOE
BT, SFHFBITE X O RET O
EFZTOHEMEFLOBERAM, 7A VD
0—« A7 —)VIIBITFDHEREGE~DA L HE
:L“—’%?f’) 7L:o

4. HFIERE

(1) B ORI BT, OF T,
VX UTENELET AU hESRLHOOFEI
ERICHEHT MG 21To72, £ 2 TliE, DM
ElZHEHENVOWMEEEAT L LT, &
NETCHEE o TEREEETHLNES
MEW ) EImNEITE B A[He Mt &2 RR L
7.

@\ T, B KO RBLH I 31T 55
BB E Lz, 7 AV BEE, (H
AVEZIIAET D) FREEE MR, R
Pk LU B S B FAE LV s, &
DZ L ORTERIZONWT, SLEMNRERY
1To7. ¥R, =AAPHZ O W TIL, FER
HMEEADFEERNIMbNS L) I
oo FE70. 100%KAIRA &V D 7 — 7 Hiff
NAKEOKATHDZ L 2IER LN, £
FUTYERE 22 EEWIEICBIT S 7 —TEAN

BRIk Z2 P45 Z Lo Rn o7z,
@I BT A Y AiEE OEICEE L T,
FETFEHE G PE (boot) ICBHT 2 H Y HIz >\ T
HLIRFT ATV, 2010 AR LN 2011 FEE DA
N BHEIZ BT HIEIR R ITRE 2R DT,

(2) WFFEHIR D% iz BV Tid, Ok
22 FEEDOBIHILIEIZ LV 70— 715 AR
DBENIZEDE T, F @B SRR
T 5 AP E AR S i=72, ZAcBEd
LR E ETIT o 70, WASEBI BT, EAR
R O—EHATH DI b b 5, wkk
AR O S LT, (100% DR ARA
LW D) EATERRN H HIE AR OBy
BLL2VABE STV, £72. A0 HE
LW IZBEfF ORERE R D XL 9 12, SRS
RO H H5GE OB RO ILF THEL S
Lol DDHEM LG E W=7 3 —H
BEEINTWRY, &5, EEBEY S Tk,
FHEOBIRNRIE L 72> TV D KA IR
WA E & VX720 | il 2 OB FEDSELHRI
LEINTND, INHDOZ LD, wEH
Yol x 7 — FIEABEI O —E & LT
EST7eMN D, F O T Z 3SR Pk
E LT Y 2 EiE, AEMESCHSIMEOBL D
SHEGRANITERA S D L o IcEbnT,

@wiz, EFERHIC DN TIE, A D 72h
W a MR H Y. ZOWmMIET D EICD
WTEREERRE L. T OZMEN A tEofkE
R ENTGE, B E] (52 412
FD10) EEZDHZENTE, £FNERHI
L LT, EABUIE LB (EE 2 4 12
O 11) Eim- R, wEE S EE S E (RE
241250 12) LLTHEHIZENTEDD
MEWIRIEND D0, Matoft R, hardk
BENONERE LCHET D ATREMILS
HH0O0, G EIXREETH D L) K
IZE -7,

@7 v A« R—HF—HENZEL TiE, Fik
21 FRHIEIZ LD | —EDINE TS0 B
DL DB SHITB N TREREAL SN
LHHIE GEABLE 23 520 2) MAIRR ST,
Z DO FEE AW T, A ET R
WZEEDS SRBLMER FHLL T s 6 D& 4
AT BRI IEEZ T 72 & D8, #E
B LTEITBERINT-O)N, BRI
ELTEOEEITENORIECEHA DO
WCEMNZEE SN0 E v 5 BEE %D
D EFEFFZ 1TV, BEO— & ST
W WATREME R L ORI S - B4 O iR
DEFRE I HUE LS = & A e LT,

MZ T, ZOHI OGRS LT,
AMETEBL SRR BLO bR EIZ BT 5
BT IEIC O W TR EITV, GR & LT
BUTEOR W ERB LR L, ZNE4E:
B AEAEL TWAREICZRY 552 &%
e N



OB ERICB T 5 H KXo MEIC
WL, BB IRIC BV T B ORIk
AR EBIENOKANE D Y TonT-
BB O EUSMAE 2N v 12 72 5 M8 % B
D B, IR E L CHBION & BB Lo
O FSEEDBLS D B EWIE O 2BV % R
Y

ORI L DIz OV TIE, BUEICBT
HECY OB A AT B, BUEIHMERBIC
Bl OBEEEFENOEH L CE 20, W
ISR & ICTEBE L CIT &, SR EAZITRRC
FOMEMMNIEFETHDHZ LR L. FD%
MR L OVEHERMEIC DWW TS L2, B ICEE
BB SN DA, BBEICK T HRE LT
A2 BT D DNE VI RENS, BARDE
(WUEPEDOER) 1ZE B L, BUTEZ DTS
bz, TRAY BEESR LN SO
FEE A D A RENEE R LT,

5. ETpggFam 5
(WFFEREH . WHIEHE K ORI 12
=)

GEsEams) G 17 1)

1. PR TMEBS RO 2 s
BiEEAEE 36-17 N S N6 ¥
2 AN1449 5 8-9EH . DO I a— KKKk
NUR L8, #HME (2013)

2. DR TREEBERIC BV T H ki
MR R E 2 BE N OB 0 4TS
NG O ORSMEE] = U A K
BEERF] 1453 - 201-202 B, DO 1 =
— KR OWUR L, #&FHE (2013)

3. VLM THME T2 ARAD M 384 AR
EDOER LR —EBRIEHH & WV 2
%) FABLIEANSE 40 5 67-90 H. DD O
[ =2— FEOUR L, &FHE (2012)

4. PN TBUEICRB T HEY o) A
FIPGEEVERS 1974 5 45-54 . DO I 21—
FEOUR L fE AFEE (2012)

5. LM [HMET-2AELY 2 8 SR A
LT HIELIEIZ DWW T Bifkl(E 67 &
10 5 24-32 5., DOI 22— RKKUURL
e, B (2012)

6. PO THIEICR T RSB LA
O S—2 bk & O &2t | TR
PR & [E B oWl ]115 H-126
B (BAMBIMIEHS) DO 22— KKk
NUR L #HME (2012)

7. VDL TZ8EBNFE LVMEREICE T
HEEBLL—V ) HBibERLE 62 5 171-197
H, DOI =2— FEOUR L, A&
(2011)

8. VEAfth [EFE B Bl B3 % iRl
B OPRERIORIRE A MARRLL H 5 54-55 H.,
DOI 22— KEOUR L # 2 3E
(2011)

9.

10.

11.

12.

13.

14.

15.

16.

17.

(F=FER)

1.

2.

PO TEOFHER) & FRBL I = U
A K207 533-34 5., DO a2— FEW
UR L%, A (2011)

PO f TR TAED 72 8 D D18
AME RIS = U A - 207 5 102-103 H,
DOI 22— RNEOUR LM, #&FHE
(2011)

VED R, THE ABLE 68 SR 5D < ATfSit
PR & HIEOFER ] BiAE 25 & 3 &
12-15 H, DO 1 =2— KKV UR L%,
A HHE (2010)

PO [7 2 U b OPFURBUIZRE T2
HIEE | i 153 5 46-54 B, DO I ==—
NEOWUR L, A FifE (2010)

PN TREIC BT Al & R tE
*HbI LOSERILICBET 2 73E) BlEY
563 75 429439 H, DO 1 =— K& TO'U
R L%, &FHiA (2010)

PN T = AR PR fm Ak & AR L
BARIFSE 709 5-92-112 H , A #: 8 (2008) D
Ol 2a— FNKUWUR L

Tetsuya Watanabe “The Concept of
Qualified Reorganization in Japan”
Public Policy Review Vol.5 No.l.
pp. 139-150, DO I =— KL UUR L &,
Al (2009)

WD TEREEROFE-ZOERB L
W5 BHE7e 8 2 H0aiz—) B 25 %% 2
563-82 H,. DO I 22— K} ONUR L %,
A7 (2009)

Tetsuya Watanabe, Tax-Free
Treatment for Corporate
Reorganizations in Japan, Proceedings
from the 2009 Sho Sato Conference on
Tax Law, Social Policy, and the
Economy(http://www.law.berkeley.edu/f
iles/sho_sato_tax_conf_web_paper--wat
anabe.pdf), #&FEHE, (2009)

Gt 7 1

DM THEICR T DEY O & FA
B2 (2012.10. 13) 1EBUKRT
POt TBEICB T RSB L EAR
DO E—2tE L Ol A HLIc ) BAR
OB ZE W = 8 64 | BF R R =
(2012. 09. 25) (FAfFwE) . KPR
PN [7 A U BRUEICB T 2885
Bt & T HE R EIC BT Dk
W~ DR 2 RO T HABIE TS
(2012. 06. 09-10) , SAAE KR

L TAME T rEAL Y 28 4R R A
FEOE R &R MBLEY 2 (2011, 10.
23) —HKRF
Tetsuya

Watanabe “Recent

Developments in Corporate Tax Law in



7.

Japan Focusing  on Corporate
Reorganizations and Cross Border
Transactions- A Comparison with US
Tax Law” Hauser Global Fellows
Forum  (2010.02.18)  New  York

University, U.S.A.

Tetsuya Watanabe “Tax-Free
Treatment for Corporate
Reorganizations in Japan” Asian Law
Institute (2009.01.30), National
University of Singapore, Singapore.
PN, THEEMHIF 2 6 A = FBLE]E 0
LR A AR L2l G2 T MR - BE
PRSP AR T A (2008.11.29), B
[EpiNes

(XE) G 9 )
1.

PN ) [R— v 7Bk (& 7
W) JGF 3 [~ D3RR 179-291
HAY) G2, 4378 H (2013)
PN Mt (GE3) [HBlkEE , — b (8
3 W) J (TRE=ICHED 5 HskE ) 240-260
HBLIOR 77 IV —EVRABEDEL
721 220-239 EHA4HHY) L0, 4 373
& (2013)
PN ) [R— v 7Bk (F 6
W) JGF 3 = M~ DTSR 173-285
HAY) G2, 4379 7 (2011)
VA it GE28) T178 & E R OMER]] (T
B Bl & O RSP Ak | 330-349 B
) RSk, 4414 H (2011)
PN GE3E) [ T3 SRR
(MEANBIEDHY Tt A BT 47
567-588 HAHY) HE BP., 4 851 H
(2011)
PN EEE) [R—> v 7Bk (F 5
W) JGF 3 = [~k 173-275
HAY) G2, 4361 H (2010)
PNt (3E3) THBLEORRE] ( TKE
FLAR AR BLHENC 3 1) 5 FEM ML FE~ DR
BilCBA 3 2 R E AL 356 5:(2)(2)1C
B2 AR~ IERES DI
748-768 HAEY) HAEHR | 4 800 H
(2010)
PN ) [R— v 7Bk (F 4
W) JGF 3 # M {EE~DFT5iERL 171-274
HEHM) G20 | 4 361 H(2009)
PN EEE) [R—> v 7Bk (F 3
W) JGF 3 # [~ D15 FL) 169-266
HAY) G2, 4 353 H(2008)

6. MFTCHLRE

() BFZEfREE

D fR (WATANABE TETSUYA)
JUN KR« B TERE - 2%
WF7eE% 5+ 10273393

(2) WFFEsy R4
L

(3) HLHERT T
mL



