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1. 38H & 9 1 & A—All Substantial Rights Test

CPHGINTETH LD, HHVETA LY ATHENPIZE ) ZOMMIOMEIZEL -
TL b RefHBHN §1.861-18(f) (1) TlZ, 43% CP W358 H ITZHIZFE Y L 2 Wi &
12X, RS EELSEE T4 v ARHNCGHEENL E LTV,
COLXDREEISEE, BEWOTA Ly AIMAHENZ Vo, CP B2
MEDFENE L DFINTZHEITEL ) B oA HWEEICE LT, RE&HANZ, [£To
B g 5 FHFE LR E 2 ZEICANT, FEHRIZOWTETOERNZHMHEF] (all substan-
tial rights) ATEJE S N7z &) & FEMEIZB I b b | (Treas.Reg. §1.861-18(f) (1))
L35 M [ TOEENEHERN] ORMEIZOWT, mEDE T [ TOEZHER)
WREE SN EDPEDPERET S8 - Tid, BEHANIAER A G 12225 & [HE:

40) LR.S §1222 13, FRENGERIARLHEAITSH ), WEIPTH IR EMLT 25 1C0HEAEN 5,
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12355 Dl &2 W3 5 & LTwaA, Eiidio Tid, BEBHNIAE R A D 12225 L 1A
F12355: DI 2 T 5 & LT 525, LRL123553FFRFHEDREE D36 O AIZHEH &
NELDTHL0, FEEOFEEICTHEHTRETIEI AV 45, 2o, LRSI,
G [2v¥a—% - 7075 2B N TOREMEN OIEMEL BT A%, IR
AFE12225B L 123582005 EHATAE V) LD, L LAZFNSDSTICHET
BLHBREAEH S NS P &L, HIBEMEOHGEH 2 HfIE IRz R Tw 5,

FNTIE, BRSO 4 555 I EEDOREEDTTE NI T A Ly A L Hi S Tw
D%, RAEBANIBIT 5562 b LI T5 2 L1275, FBAIORBIZENT,
[ECTOEBHLHEN] OIENEHENTWLIDE, %615, 6, FLT8THb, =
NHDOFEMIOVTE, BBOKEIICLNRLTWELD, TITHIETZIEELE
Vo INHOBRBOKRAL Vb EBITFNIL, DTO3HETH S,

(1) HIEWEIROFE, (2) ZHIEPEEHEOTRAIIM L ) Hwrnie, (3)
MR ORFEOH . ZBI5 128w, (1) OfiRE (3) OFFEVAED, (2) 12
B LT, ZRBIRIIRANECH 2, B 612D TiE, (1) oflRE (3) O
MBEY, (2) TELTE, ZOEIMEIZERANME D v, B8 ICRLTYH, &#l6 &
[k CH Do ZORER, HBI5 DOAD [LETOFEMHERN] IZFES NI TVLE L, HE
MOTFTE b, #F16, 8IIEMHEDNT Ay AL L TlbI s,

DD BIEREERT HI1, RHHAITIE, BEOGIRO L &, FEHEOFRATI R <Pt
HIMERI 2SR et SN AW Th UL, [ETOEEWHEFM] FEESNIL WL E LTI H
bbb, —h, NERAEI3SFEICET 2HBEEABANIB VT, [FEICE
B TOEEMHERN | O s 1, WIBWHIEL 2 SN T, FFiFEDFHIM X
DI COEE TR VIFH L SN TWEY, BEHBIZB VT, O &I 4
TOEBEMIHERIGEE SN T 0E0 2 T 5125725 T, MoE 2 bk % HF,
DF ), PHUAERAEE SN TV ADPGPICELEZ R TTWAEY, LT, kiko
IRSOax ¥ bE2EETNE, 2525 [ TOREMWER] ORI O NI A4R S K ik
#x L (3) OHMMHER OFHOEEDOAIZKDTH Lo TREZWHhE R TR,
bold, BEISIZBWTIE, MR ZDHRIEMEL 2> Tnb, 2k, Lo
MBEBHAICLEU L2 VESRTH L, L, [EToOMMETLHELRREZEIC
ANT] L)) N T W5, B, 366 B L0368 128 WT, CPRGIDXE
Lo Twbol, NWHMEATSCPTHLY, —J, #BI5 (MESBMH) I2BWT

Rev.Rul. 69-158 T, IRS LA T ORMERL Tz, [FEE TN T 5 & ) LIFFHED
R LS, BT L TR TCOERWHER ZFF#HT 25O TRITIIER S v, |
(1969 §1C.B. 101),

L.R.B, supra note 14, at 9.

1d.

Treas.reg. § 1.1235-1(b).

Tayloy-Winfield Corp. v. Comr., 73-1T.C., 467 F.2d 486 (6th Cir., 1972).
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KEEA | TR ILXEECTAAY | 2EEA X@UE~£1§§%IJ|KE\
Att AT ” Bt i

Z EEM

(1) BHIETO I LXTTFINT 4 TOEEEBI W,
(2) 2LC, 70796 X%RICERL,
(3) 707 LXERIITAATVLAT B,

&, TORNREETINT 4 THEEIIHCONL CP ThHL70D, »5ENR, MFEEMME
(Bt 2/ L, WEWHIRELEI LR Tl AL HELN) b, TNHUS, L%
HRHRIIIG NS CPOMWHIZL ) 2 ENL560H 570, TTHDP T A ¥ AHh D
i FEVE ORI HUAIHER OFFRE O AT L L ERZ 5N D,

2. 5¢H & B 5 —Benefit and Burdens Test

CPHGID X ) 7, AMMENGNZBITA5EH EDOHHIL, FEICHETHLEBLD
Nb, BELLIE, TOIREVPTA L AZHIOH &L T4 KBTI T ENHT
Hbo BlzIX, ZOBRAFINL 2) 0 - Ty TENLYT N T EEASNIZLGET
Hho TOL)BGHEFIZBWTIE, Kk, TEHEIFA LV ADGHTHER L)Y, 22T
&, REHAIOBH F, FEW3ESNGEEHELTCwD, TS, o) v
759 T4y AHTHREIE NS CP 2L, Kex AT EnTEBY, 2051
Kb ETCPHMBINTE L LTHESN) 2060, T/, FHE, REHHITE [
WHBENT ALy AL, BEBIVYN—ZRAZ Y7 v AICHIREM L7284
(—ICy2) 7 - T T ITA Ry AEIPENTND,) ThHoT, o FHEGEI N
BIENHDHIY LEINTWED, BHEES LOGHEOWEMENA U 2 REA&HHIT
X, [&EToOMETA2HEELRNEZEEBICAN, FAEEL L ToOfiig s &30 (the benefit
and burdens of ownerships) 2SiEJE S N7z L) bk vy RKilEIZEOSVWTB I bh
B0 L L, ZHIIdiED19814F Grodt & Mckay Reaity, Inc. ZE{EALELECHI AT H B X OF
19854F @ Eatat of Tomas FPFFBLE I FTHIPL1C8E U 72K BEHEZ BRI L T B 2 &2 5
s,

VI TRGNIBWT, EBEIZZO L) LREPRO N0, Ll 0199740

45) Treas.reg. §1.861-18(g) (1)

46) Treas.reg. §1.861-18(f) (1)

47) See, ERNST & YOUNG LLP, Tax Alert: Technology Communication & Entertaiment (TCE), at 3
(1996).
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Sprit MBI TH D, LHELAEDNS, Z2TIE, V7 Y= 7 EEY»E
W, BAlb, ZEEEPZFED»OHE NG IER) LT, [Fraofiss Al k&
#(LLF, BBOT A L) PEOENTWAED, LY, £ TIRYZLEMEITE LE
5L OB EEEICHOON TV ARVDTH S, IO Sprit F{EH P I3 i1 & [k
2, BBO 7 A M 2R L T2 HHAIEZ O TH 555, BEHFTIE LIRS IZL 2005
BBO 7 A &ML, [EHFICL VERH SN TEZHIRMEEIZTNT, V7 hT7270
ZVEY (software article) 2SiEJE X5 FefE & 7 2 HIMH FEIC BT 55T ORREOF) %12
MEST25DTHY, - IS DOHIBRIZFTEFOMMMEEZR#E L, wmikl, L T
KTBLDTHSH Y LHIR L7z, 2L, BBO 7 A M), BBIDEEPESH» L D05
DEMEL LR LTI R, BHTAMEY T T2 TORNEFIZED X ) 1T#
AENDEREPERLIZFLETHLEEZON) B, 22T, ®AHEHAITBBO 7 A F2F
FOYIHIGHEBEN, BEHEBGESELTOVAEDIIOWTHRET 5, [FHHAOEETZ
DBEN LU TO4LODORGNGG>TEET LI LET 5,

Fd, B3 BLOHREI4 T, HIZTO S AXOMEHIZELT, —ERE V) B
HIBEAS Y, WIEREEZEOBAICE L T, &Fl3 120w Tid7u s 7 A X oSHAAT e
TAAZEFBFICEELZTNELZO 2, HD, B 7077 A XKICL DR L R
WEBRELZTNWEROLWE VI bDTHDL, —F, &ZBI412o0nTIE, ZOHERE
%, BTy 7»MEBIL 7077 AXEHTE LAY, 20%, 7077 A XOfH
AMBETHRE, BErRFICETL Y, BTF—2%-oTH59L0) b0 THAE, FH
HNZ XL, SHSRBIIBLT4IIBNTIR, 775 L0X0OEFRZOHAEZEE LT
WYkbize{, 2, BBOTAMILY, 2o CPIGIIEMEWORES L ST
WBY, PLEOBREICBWTIE, RHAMBEORE, 2o H B E% ORI & v FHE
A, BHELTHMSNEER Lo TWE LI TH S,

DX, BBI2EBRBIBIZOVTIHETE LTAh L, #f120FHFEE, DTOoLB)TH
b, HFE, BELLTUTITILXDT v 77 V— ezl b bHENZG5, BRI, 7
TV Faegh T4 A7 2B LK, BFICGLTTe sy 7 AXDERIO/N— 3
YEELT A AT B LIS, BRI LTI AXDOERON-Va v e e
TA A7 HBERHNL BTN R SR, BYEIBHEZICL>TEDARIZTHRTTE S,
BB, PR TLERGIE, BERE 7o 2 XLV EREn e Toa -2
FLRTE RS v, LLED, ZBINROFEFETH L, &3 TIE, EFFHFLVT v 7
FU— FEZTMo72 &2, 770X BH LTI WL, $7-, &2
KR T L2 2121, BEFE 7077 2 XORGHAHRELET 2D Lty (BEF
37077 LAXOETOEMENE L IFEE L) $T5Z L2 kanshy) 2 LS
DFEFEIL, FEPIREFEALTH D,

48) Pro.reg. §1.861-18(f) (2)
49) Treas.reg. $1.861-18(h) Ex.3(ii) (B) and Ex.4(ii) (B)
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RHHENZ, B FRBp2ICB LT, [ TOFRELRNELERICANT, HixL AHED
TAMIEYEFER, FEWOFAHE L LTHRbLE W, - —HIHPHTTHE, B
T, BAECLRICH, IR TuraX0a—2maTsI i3]0 &L, &
E OG- L LTHlT L TWwa, —7, &BIBIZE L Tid, &BII0THEF S Tw5,
[FEEICHIRA D 2120 b5, B2, HED) A7 RKkAIZT Y — 2T 5
MO XD REFDS, e FEHOEMHRE D QEHINL Y LoHEBIZED, BEEW
A& B TOT T LAOFEE LML TWEY, FilRois 3 B X UG 4 1281 B,
A OB - BIMEEEORERBFICLD, [FrEOME LA EEES Ty
v EHIBT S, —T5, 123 X ORBI1312 30T B IS ] R R £ b L) & R
HTELDENICEORMELRDTEY, T CMBEBIOBERIGET L, L5 T,
BBO 7 A M, i FIIH o HIBR & 8 I @ o BRI 2 0 2Edl2sh 5 L2 5
n %o

CITHETANZE, (Aot ] 2WEEWIRLIEBETH D L V) HTH D,
TA Ly AN BT A ORI, [FEWIIBT2FGE V) Ind, & LA,
FZVEMEDIRFED S L TRFVPZOIA T MR L LAY L) bDTH5L, Hib,
BBO 7 A MN42EZAHIXHT-o> T, TTFVRAT HEML % 52 (underlying copy-
right) AEE SN TVAERE ) ORI E %2 > TL %, BBO 7 A © & FHEW DR 18R
AT 20 THIUE, 7412 RAITBIT 258 & % 2FEMEAR A [T Offids & B
DFEE L, FIEWIRS [ ot & B3] OfE L ORI E im0 EPS 9, Z
D, Sprague I XU, [V 7 MY =TI 52— EHIE, MO EICET 5
TAX AR EE, ROETRLRL, 2, EICZy Fa—FICIh@EEINLZ L
AEMENT, BRESNT, WIIMGE SN WEIEHEIC BT AN Z, ZHPHIR L Tw
HEVW)IHTH LY Z) 2T, b TA sy AKIZBU 5 HIRIZEEERE
DHETOYV T MY = TREOMHEIARLEIETSH Y, AN LZEE ST S [ITF
DFEEEAM] BEESINTWAR WY, BBO T A MIEEWICH L GEHTE ) 5 &
EZbND,

3. F—EXDRfEL /TNy DfEft

CPHZIZBWT, kdZDOXBNSHEEZLRINE A, +—ECRADRMLE 7 7T OFET
HH)o HELHIE, CPHRENIBWTIE, 7075 LAHKIZA YT FAB X OERED
FENTVDEEDUFET E20HThbD, Fl2IL, BEHHITIE, 7o nTyoffe LT
WO F"DON LGOS R & B LERIZE LT L 0L LT, [ayEa—% - FTus T3

50) Id., Ex.12(ii) (B)
51) Id., Ex.10(ii) (B)
52) Id., Ex.13(ii) (B)
53)
54)

Sprague, supra note 11, at 70.
1d.
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YTICETAERIY AT D, HFICHT A0 Th UL, R (&) O
it dEZO6NL, 512, ABHANE, BEIOGFHICETLIHEICBVWT, [2Ea2—
T r 7 AORBEXIELOLZOORBORM & [aa—¥ - Tursrs 3>
THMIZET 2 7 7 O] L2 CP IS SN T b, CP G2 CP D%
NIEFORMTBI b da L, HMICET2 /904 A TB I b
LA LTI, ToWERNT I LIIRETH 5,
FITHT, JINTORMBIIOVWTERTCALILILT S, avEa—% - FusF
LR D IERORMIZOWT, TR Lk (20 ¥a—% - 7ur 53 v 7Icy
THIEHR] THHZ LM, [FRAK, L) b RHEEMTEYSINLT A A7 0—D v —
RS ARAOb LTSN A L], [ML—=Fy—=2 Ly FOREDH R E RSB Z
L, UEDBEED 7 vy ot ST aEY, FBAICBIT 2% E LT, -1
A (NB) O DRFNZBWTEBI” BhIFONE, TONEIER, DTors
D THbo
OKEEAAME ZED T, At TEH SN TV AREL Y V=7 a v Ea—
Y7 I ——fRIZAIS N TR WIEDOHAM I T 5/ 7Ny it § 5729012
ZENZHERE L 72,

@4/ onTIicky, THidara—% - 7077 0% SOIHRNIMERT S 2
ENTEDLLIIHR D,

@IS, Z<mar¥¥a—% - Fur5,070Y s N TOEENS AL
D L 7RRBROEM TH Y, KNS WIREET T sn s,

@FD LS RWENE, S REL LT 5,

ZOBRBITIE, WEECTHRENLEE SNDE ) TN B ANIRIE & V) 27z b TREES
NTWBEY, HLETTHIITOAWEBIZ 7T ORBEIHFETHHDTHH720,
P—ERORMLLE N LY, LA INTORME IND, 205 TNy ORI
WTHGEIENDEY 7 by 27345 LS, UHSVaYy - v 7 by TR REEES R
BLoXy =Ty 7 vy 2 TER, FNOHEEN/E LTS 2 oy ORI Y
LEWTH A9 —J, ABANCBIT 2%HORMICOWTIE, FHANL, CPHGIA
BORMICHELT 20 Er0HMEEL, (1) WTFROBHEZICL DHICHEE I
IBIES N7 CPICT A2 EEEEZRA L, T2, (2) ZOHEED) 27 % KHEZEMT
EDX IS T ANICET ALEZOBEYED, (3) UEWEIIET 2T XTOM
WY LHELRRIEDVTB I bR FUEL SR, L LTWwWAEY, 29 L7z, Hkr

55) Treas.reg. §1.861-18(e) (1)
56) Treas.reg. §1.861-18(b) (1) (iii)
7) Id.
)
)

W

58) Treas.reg. §$1.861-18(e) (2) and (3)
59) Sprague, supra note 11, at 74.
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DHE, RO2ODGENEZLNL,
(i) CP a— FOEREVEEZERL T 548
()CP®%§A#KWW&®U27%%oTwéﬂA
(i) @ 2E, AEBRR - FOMOa ¥ —2E=F IR 8T LN TE L0
%—Exwkw&woibﬁ O LAEMEWORETH Y, (i) OBEICE, BRI
NELEFHED, TR L THRHEE XD RL TR EL VDT, FEEWOTE
EVH I, LAY —ERADRBETHL, LFEZH5N) 5L,
vt
i

5N
=)

aull

KENC BT 2 HIBE & FEE L o) &9 (HREE) %, av¥a—% - Jurssrnx
Gy 7 by 7l (CPEG) 12xd 23RBS 2 KIE B4 B §.1.861-18 DE D
RFEMELTERLTE ), ZONELOERNEREZALIZ, V7 MY o7 %IHVER
Festt (FSC) BHNZ B BEHED 2T, DX ) ITMEMIT S5 FEDS
HEEINTERLDTHD, V7 M7 2 T OWHEMEEZBRTIUE, KED [FEW] L)
MBEEA O 72 22T b L0, YROFBHETH 5,

222, 2y ¥a—% - 7077 MIKEFEEEE L, REIN TV, 2hd, &
b EREMEEOMAMNEZRET 20D XY, TUT T LAOWBITADN I X
D, HEEELZRETLZ0ODREEZEZON) b, bokd, TDZ LT, FEEEIZL -
TORFEWFREDFERIZET L L N) bDTH S,

hLBEO L LT, CPmﬁ@ﬁﬁ@%@ﬁ%%zé"yF%W%@ﬁmﬂjau
FZVEMER OB FIR ZHE DL VI ) AR EICHT L HE) L) L) Il 2 2
ENTEL, ayEa—% - 7Uur s L0fH% @W%%ﬁmkivﬂm@mi ZDff
S ZOHBNIZHE 5> TV ABRD IZBWTIE, YREEFMEHESE OB IIERTE %,
L LAD S, 20X GEZEVINBICEATE, £ 2254 28ENHARE, K
K DEMEZEOFRE 0B L2 hH, UHESEOEE o TLE ), I [FHEHE
DK BETLOTH L, WHEABAOIKIZIE, 29 LRI Ih TS
L Leh s, CPHGNE, BTIGIE, FREEAEDE LG ERRD, %@%ﬂ?
HAR 2 AUZHE D TG DERE D O HIWN S WD A5 % . A MBABAIO X 912, FHE
HEFEEWE DRI Z T VT 12, BRSO TELZRA ) H 2D
Lk, CPHUGNCAR L Rk 48t 2 A S Wb DB EOETRIZH, RERLIZLDEE
bbb,

(:B#L)
ARdid, 2015FBERPAEFRAIFBZE (BF7EURE | AFERE A E D A AL RHERR
JErreE IR, BRET — < [7 A ) Ak & DIBIC X 2 M EEME ICBE T 2 IERIEEOREEE ) DR

60) Treas.reg. §1.861-18(d)
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