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We developed an analytical framework for taxable acquisitions in Japan and
taxable acquisitions of conduit organizations. First, for taxable acquisitions in joint stock
companies, the model is complex, although it does not include provisions such as Section 338 of the
Internal Revenue Code, because individual shareholders are subject to deemed dividend taxation and
transfer income taxation if the company is dissolved or liquidated after the business transfer.
Next, we attempted to construct an analytical framework for taxable acquisitions of conduit
organizations. Conduit organizations may be broadly classified into two types: pass-through and
pay-through. For acquisitions of pass-through organizations, there are no rules regarding the
taxation of the acquired (transfer of status) party, and it is unclear how the acquisition would be
taxed. Pay-through organizations are not an option for general businesses.
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