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Abstract

This article examines the scope of persons covered in the tax system for cross-border
corporate reorganizations (TSCCR) in Japan in the light of the EU Merger Tax Directive
(MTD) and its amendment, assuming that the TSCCR will be more internationally
expanded in the future.

The scope of persons covered is limited to ‘Corporation’ for enjoying tax benefits under
the TSCCR (for example, deferral of tax liability at the time of cross-border corporate
reorganizations to the later moment of realization, by way of a carry-over of the tax
value of the assets and liabilities transferred, and the shares exchanged). Since,
however, there is no definition of ‘Corporation’in the Corporation Tax Act (CTA) and the
Income Tax Act (ITA) in Japan, there are a lot of arguments about the concept of
‘Corporation’. Although the supreme court of Japan on July 17, 2015 held a two-step
approach for suitability of a limited partnership under Delaware law to a corporation
for tax purposes, it is not clear whether this decision of the supreme court extends to the
TSCCR or not.

On the other hand, the scope of persons covered in the MTD is limited to ‘Company
from a Member State’. The MTD has its definition in the article 3 of the MTD. However,
the MTD doesn’t have the definition of ‘Company’ itself. From this research of the MTD
and the revised proposals by previous researchers, it followed the TSCCR needed the
concept of ‘Corporation’ for tax purposes.

Based on the implication, this article recommends the following two proposals for the
TSCCR. The first is to revise the current definition of ‘domestic corporation’ and ‘foreign
corporation’ in the article 2 of the CTA (and the ITA) in accordance with one of
above-mentioned revised proposals. The second is to legislate the new term
‘cross-border corporate reorganization’ into the article 2 of the CTA (and ITA) as the

criterion for applying the TSCCR.
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Company XX Firm 78 MTD Oxi%E 7> TLE S MEICK LT, MTD OxfRE725
Company X|% Firm O U X h&EA$ 5 Z LT, % =[H? Company X/ Firm % MTD
DRABRPBFA LR TH D,

T, 22T, 2L R EEE D Company ([Zx9" 25 MTD O EARH) 723 i % Bifdk o
Harm van den Broek KO SCHEROD 176 HAZZZ ITHERR L 72\ X 3 (2B 2 LU F ORI,
FrICWr 0 23720 FRY | [RIFE 176 HONFIZHL > T 5,

74 [d

5 Id

6 Jd

77 Bryan A. Garner(Editor in Chief), Black’s Law Dictionary Tenth Edition (Thomson Reuters, 2014) at
1295 (2 KduE, S—=FF—v o T Lk, TRIRERIC T CRREICHEELTTA L. 2o, FEidT D 2 4L
EoEE DMK (association) ] ZV) 9,

8 Harm van den Broek, supra 71 at 172.

9 Id

80 I

81 [d
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(% 8—3 thiz X 5 &0

~)L X — ATV
WL IF Atk . C #k
/ h A
B At R A

31X, ~NAF—DOXHTHD AN, ALV F—DXHTHDL BHET T AD
2 TH D C A WINA T 2 ERRAHE TR R~ L TnDd, Zo& &, MTD1 &Ofif
WL, 2825, 728785, MTD1 &l M FHRHRIC R 595 (involving) 2 #:73
FTRCER L IMEEHE O Company THh D Z & EFR L TODHE0ED, AETRWG T
HD,

F7. MTD1 KA HIBREICHNT 25812250 C, A& 2 MBEES O
Company TRITITRORWEMRT D L X3 DEHHTK LT MTD OmEHiEanz &Iz
5, RERL, Afhe BiE, FLAAF =D NG TH D,

WIZ, MTD1 &% K< ERT 2551220, Dl &b 2 Dot #7250 EH
& ® Company & L TG T 2580 ChIUX, MTDIT#EHSND Z &iZhd, DD,
3 DAEPHI LT, MTD IF@EH &b, B8R b, A fhe C thid, E2RMBEEH O
Company 72725 Tdh %,

EHIZZIT, b 1IOBEIRESERR DD, ThidL, MTD OfRETH D, BIERMIC
1%, MTD OHFRIT 7 v AR —Z — OB ERmAICHIR S D D00 £ e b EN O
WRICb RS0, ThbH, 2OV TiE, Harm van den Broek fKid, FLR & L CRI#H
DI b > TNH8, JIEONEEZL DL, M3 D Atk Bl OEHIE MTD Oxi4
LHT, AthL CHE DA MTD Oxt5 L 725,

fli 5. Frederik Boulogne Ki%, %H DN H 4 & >R %17> T\ 5, Frederik
Boulogne K723%# D4 & 2R HLT, EU INHEE @ OMBLH E TdH S MTD 2 A
THALEILLTVD LN HEETH D, £ LT, Involving EHIZEEMAZ L,
Involving EAF:DBE IE X XkEFI % F5E 9 584, Frederik Boulogne KIZ & 5 &, fHAMNEY
(Permanent Establishment.PA T, [F D)RCBIESHOKEICERT L L. 7 m AR—F—
DFEFE b OMEFEMmK TH 0 7235, Involving EEIZ X - TMTD OXRIZe 5720

82 Harm van den Broek, supra 71 at 176.
83 Frederik Boulogne, supra 67 at 72.
84 Frederik Boulogne, supra 67 at 70 - 73.
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ENd 5 LT 5%, 7272, Frederik Boulogne KIZ3\T% ., Involving B BE IEIX
kA 723% R (farreaching option) T ¥ | L 0 A5FH) 723 (more conservative option)
I% Involving ZEff:DFEFN & %86, Frederik Boulogne FKKOFEFIZ L, BITOLRILDOLEE
1E & PR SFEERLANST2 2D DEHTh 288705, Kiwin Dm0 D RTE O A& BT 5,
Frederik Boulogne i3, %KD & 512 Involving BEFED L EHEET HZ L ZEL TV 5D,
2 UL EonEAE L O Company KUY, SUIKEREG T2 &, HDWE, Biash b
GREAME DN, BEESHOFT 2MBEUANOMBEIC H 2 BissthoE ARk 4 & o5
A2 % Z & (involving companies and/or shareholders from two or more Member
States or where the assets transferred include a permanent establishment of
transferring company which is situated in a Member State other than of the

transferring company.)® |,

VL EZFERS 5 &0 % 115, MTD O ARG MTD1 §:(a) X O MTD3 £ TR JE &
N5z EThHs, 21 2L EoMRERE D Company OfFRIZIL, JAFs & kFED 2 5@
D OFIRNGFIETHZ LT D, 31X, MTD Oxf5) MTD1 4(a)® Involving FE:1Z

Ko THIWr =52, Involving BIEOFEIL ITEMEZ RO HIBERANSH D Z L THD,

2. EU &otHETER

MTD % Company DEFZEHNT . JEEHL D Company DiEFEE MTD3 FKITE
MTD3 900 3 Zff:id, BlF2ffEs 2 X LR U TH L9, MTD3 JRid, 1974 FI/EZEE
BB ESFER22 FUITR ST LEERLIAD Z LICFEE LTS DO TH 5%,

85 Frederik Boulogne, supra 67 at 70.
86 Frederik Boulogne, supra 67 at 72 - 73.
87 Council Regulation (EC) No 2157/2001 of 8 October 2001 on the Statute for a European company
(SE), OJ L 294, 10.11.2001, at 1-21.
88 Frederik Boulogne, supra 67 at 73.
89 Jd.
9 MTD3 &OFEIEL, L TO@Y

For the purposes of this Directive, ‘company from a Member State’ shall mean any company which:
(a) takes one of the forms listed in Annex 1, Part A;
(b) according to the tax laws of a Member State is considered to be resident in that Member State for
tax purposes and, under the terms of a double taxation agreement concluded with a third country, is
not considered to be resident for tax purposes outside the Community; and
(c) is subject to one of the taxes listed in Annex I, Part B, without the possibility of an option or of being
exempt, or to any other tax which may be substituted for any of those taxes.
91 Frederik Boulogne, The Tax Merger Directive, at 298 (Peter J. Wattel/ Otto Marres/Hein Vermeulen
eds, “European Tax Law Seventh Edition Volume 1 General Topics and Direct Taxation”, Wolters
Kluwer(2019)] .
92 B TSRS OBEMIL, 1990 4FI2FIT S 72, Council Directive 90/435/EEC of 23 July 1990 on the
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F9. B 1 OEMFIE, MTD3 &£(@D V A MEREHTH D, &30 L, mEEHE
@ Company & 1% [Annex, 1 Part AiZVU A MbENERXD 1292 - TWnWbHZ &) &
HE S, 5L 2 5 MEERHS O Company 73, Annex [, Part A IZBI/RFIZES LT
%o ZOBIRFIZFEDOFIEIZ L HFRT, ADROME Y F =EHICHB T 52 ED T TR SN
72 Company X% Firm # MTD Oxfg L LianZ Lizdh b, 7272, FAEORBIZY -
TOFRITIL, Ak Harm van den Broek KO STHRIZ LA, RIFEIIRINEE SO
Wz L2 HbDThH o7&y 994, MTD 13 1990 FICERH S iend, = OB D 1977 4
IZBWC, FAMY ., votvr 7N r 702 MTD & ARSHITHIIR L7z 7223,
TIUA AR TANLT YR AFY AFEABUCRT D 3— hF— v 7% MTD
DOEHARBIZED TN E NI TR DT LV H %5,

W, F 2 OB, MTD3 5:(b) D JE {24 (Residence Requirement.LL T, [Fl U)Th
Do ST XX, MBEHE O Company & 1% T 2 MR EOHBUEIZNES T, SiZn¥
EOMBUE EOEEH & AR S, 2o, B E LR S 7 ZERBLG E D&M T T,
EEAELISNTITRBUE EOBEE L AR IR L) EHESh TV D, BEZEMAIL,
Il 1.Tilk~7= MTD1 &DBERAEEDN S HBAKNIR T b D LR TE 5 L Ebh 5,

RBIZ, B 8 OERIE, MTD3 £(c) D ik NFEBLE 1 (Subject-To-Tax Requirement. LA T,
ML) THD, FxicLiud, MEEHE D Company &i% [FEBLE D47 v a v OF
BEME SUTIERBL & 72 2 ATREtE 72 <, Annex, [ Part BIZU 2 MESA7ZRBLD 1 DICIRT
28, HOHNE, ENHLOBUIRBEIN L ZDOMOBUIIRT 22 L1 LHES ., X5
L 5B EORLA, Annex I, Part B IZBIRAIFE SN TWD, DF 0| IENBREEM L
(X, INEEHE O Company 2SHBLEE o EEHIEIZ 33\ Tk ABi(Corporation Tax)(ZAH
BIHBUIRT D2 2 L2 RODBEMTH D, ST, MRAEHS O Company 75 257%
IEEENC BT DIEABLOMBIEEE THDH Z L 2RO LB TH D,

& AT, BB ORI OV T, Wereldhave Belgium FF96 23852 BAER 5
£ H 97, Wereldhave Belgium F:13, MAEAREZHT LV I Ty K- X—bF—v 7

common system of taxation applicable in the case of parent companies and subsidiaries of different
Member States, Od L 225, 20.8.1990, at 6-9.

93 Harm van den Broek, supra 71 at 150, foot note 184.

94 Harm van den Broek, supra 71 at 152.

9% Jd

9 Case (-448/15, Belgische Staat v. Wereldhave Begium Comm. VA and Others [8.Mar.2017]
EU:C:2017:180.

97 Frederik Boulogne, supra 91 at 300.
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(Limited Partnership with a Share Capital) T& %L ¥ —® Wereldhave 7%, = D#H %
HTH DA T DA RS (Public Limited Company. 2L F. FU) T 5
Wereldhave International & Wereldhave ~ALY % Ao 7 Bf. Y4B Y IZxT L TRLF&
HAEBTOBMAN D D0 E D BB E o T FETH D, FmiTN< D0 d 50, Kiaw
EDOREBRTHRIE, BlratiES 2 FOOBEANRBREGROENOFETH L, LLOAT
v A DABIABREAEIT Fiscal Investment Institutions (23434 L, 2 COFE % 155D
T5 2L R AT o AEE, 0%DIEABERNEH S5 Company Th 72, BN H]
ERCHPTIX. 4¥%A4 7 > & O Company 2SH SRS 2 SFRODIENRBIEZ FE L
W EHPR L7298, AT, BB SIcBET 2 b0 TH D3, AHREOIH (0% DIEAN
Bl O AIXE N E 2 R L2 SIS 5 & OfENIE, MTD Ok AGRBLE
WHEH SN THAD L )9,

VLB v (Bi4T MTD (X, Company O EFRHLE Z BT 12, & 2 MNP EH L O Company
N R 3 Bk & ST D EHAITIE, 2% Company (& MTD Ol 2785 5 &\ 9 Fika i
HLTng,

& AT, Rt ZBAT MTD O FE % 535120 03 E O E RS IR AL 0 A xS
OB HERitT 50D THD, oT, ZOBENLTDH L, Lid 3 BEFICL - T,
& % Company 2% 1 >0 EU MR EH & Ot L FFE TE DAL 1o o T D I ED D E
L7255, Lo L., Frederik Boulogne K2 LiuE, Eit 3 EEOWFHIZHOWTHZ D5
el LTEARTTH D & fRfT 510, 4 0%, TV —ZEICHERLL TR S T
Aktieselskab 73, 47 > & ® Company I[ZRINAPFEN BB 2 RTHDTH D,

(B4 4— WU & fif01)

Tev—7 Fo
| %7 Hi(Aktieselskab. R XY P )
R EfEED) | PILA BN
o ! Company

98 Wereldhave Begium judgment, para. 41.

99 Trederik Boulogne, supra 91 at 300.[FE Ti%., Wereldhave Belgium 275 MTD3 Z&(c) DR 12 B4R
FTLEBIEIIREIN TRV, BRI Y . MTD3 &I3H FStE D 2 K& FHbIAALE bOTHDH Z &
PRIPIZL TV D EEDIRS,

100 Frederik Boulogne, supra 67 at 65 - 68.

101 [ 4 (%, Frederik Boulogne, supra 67 at 64 Z%& |ZEF I THERLIZH D TH D,
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9. U R MEREMIZOWT, Aktieselskab 13U 2 MEREMZ SR LT 510278
TUv— 0 LA T U x L ORITTHRERE ST HBLSK . Aktieselskab 35 BR3P H L E
(Place of Effective Management)|Z J - C, MlBlIE EOBAEHEITIA T ¥ ThHDH ERE S
NDRER, YRR EHZ L > CT r~—2Z ITEERBAE T, U A MEREATIT 45

Aktieselskab |7 v ~— 27 OBREFHETH L0, A7 X OENE LLEER L SN L720,
SRR T2 R BRI R VBN L D104, JiRlZ, IEARBEFIZOWT, Y%
Aktieselskab 137 ~—7 DIEABLTH D SelskabsskatlBIZik L TWD A, 4T X Dk
ABLTd % Vennootschapsbelastingl06|Z & flx L TW 572, VENRBLE: Tldt-4r 72 AL
IZIX72 0 FF7R\ N &y 5 107,

72%. Frederik Boulogne i3, iR T AEIERICTHB W T, Eid 3 BAEOFEILZ F9R108 L
TWDH2, TOHBODO 1250, ERROHEHNAETSH 5,

3. Frederik Boulogne KM 2 DMDIEE

MTD (% Company DEFRIREE BV T2\ 2, Company & OMERIEITA T T
W5B L L, SefTiFgEE CTd 5 Frederik Boulogne [KiZ, S8 (Literal Interpretation.
PLF. [[L), R AR (Schematic Interpretation. LA T, [FU). A AIGRAIAEI (Teleological
Interpretation. LL R, [RIC)® 3 @YD O HIEIZ K D08 2R LT 5109, IR, & LDk
i 2 R IR T,

9. LEWRICHOWT, a'rr—0IRETIE Company (33— b F—v v P& ETe
HaTh b0, KIEEOMEETIE Company 1Z/3— hF—Y v 72 EER20VEETHLT-
B, LEMRICHEILT 2 Z L IFE LV & 510,

WA R RIFERRIZ DUV T, Tt &I, oo EU 845 &L %5 1 %k EU £ (primary EU law.
VLR, A UICE T 2BA% 0 H i (Freedom of Establishment. Article 54 of the TFEU11.2A

102 MTDS3 25(a)® Annex, 1 Part A ®(e),

103 Frederik Boulogne, supra 67 at 65 - 66.

104 Frederik Boulogne, supra 67 at 67.

105 MTD3 £5(c)® Annex, I Part B ®‘selskabsskat in Denmark’,

106 MTD3 25(c)? Annex, I Part B ¢®‘vennootschapsbelasting in the Netherlands’,

107 Frederik Boulogne, supra 67 at 68.

108 Frederik Boulogne, supra 67 at 48, 57 — 58, 62.

109 Frederik Boulogne, supra 67 at 14-20.

110 Frederik Boulogne, supra 67 at 14 - 15.

111 TFEU & Treaty on the Functioning of the European Union O#§CTH 0 . % 1 Ik EU IEINLET 5,
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T, FO)Ths,

F9. AIEICOWTIEL, BaStiE s SR EEEHE 121X Company &) HIEEA L
STVDR, LT L MID & FR—IZFRS 2T IR BN EITR B A Ly 5 113,
72, 5B 10 s I L EAFUERIFE 715 Company & W) JHFELZfE-> TV 528, £
S OIS OEFLE MTD X Y 5726, MTD ¢ Company & DAFIR & L THRILT & 7
AR AR RN

WIZ, BEZOVWTIE, BU EBOKRRNLT 5L, BEOBBOHEICHMS LT, (G 2
% EU 15 Té 5)MTD ¢ Company BERZfEIRT 2 2 LIXAHTH S L3517, MTD (2

B+ % Company &\ HiHlE, TFEU5S4 50O EHIZHEIT 5 Company & Firm OWi# %
Gebol LTRIREN S8, LinL, TFEUS4 & MTD @ U A MEREM: CHIRFIZE
&7 Company & DT 2 2DEW2H Y . MTD @ Company #E& O G Lo R
AULDEVWHIN, 51 ORBEITIEAEOFEICEET 510 THY | 5 2 ORIEITIEEF
FEEICET 2ENTHH120, 5 1 OFETIE, TFEUS RKIFENMEEHT D DE XS
LT 505, MTD © U & MEREFEOFIRINIFITIL, IEAKEA LRV OBFELTVD
121, —J5 . % 2 ORBETIE, TFEUS KIZFEMFEEARLZIRI L TWDA, MTD O U 2
NMEREOFIRFIZIT, 2k aET 5122,

72, TFEU54 &%, LITO®EY Th D,
TFEU54 5

[Company XX Firm 13, RiEdH B WIIRAIED T TRk S L7z Company X% Firm &KL, ®EDH
D UVMEITEIZ L o THEfl s B R G Z Ol DB N E &7, FEEFNEANEZ R, (Companies or firms
formed in accordance with the law of a Member State and having their registered office, central
administration or principal place of business within the Union shall, for the purposes of this Chapter,
be treated in the same way as natural persons who are nationals of Member States). "Companies or
firms" means companies or firms constituted under civil or commercial law, including cooperative
societies, and other legal persons governed by public or private law, save for those which are
non-profit-making.) |,
12 R AEHES OB #HIX. 2003 129817 S417z, Council Directive 2003/49/EC of 3 June 2003 on a
common system of taxation applicable to interest and royalty payments made between associated
companies of different Member States, OJ L 157, 26.6.2003, at 49-54.
113 Frederik Boulogne, supra 67 at 16.
114 25 10 S4EERS OB #HIT, 2005 4125847 &7z, Directive 2005/56/EC of the European Parliament
and of the Council of 26 October 2005 on cross-border mergers of limited liability companies (Text with
EEA relevance), OJ L 310, 25.11.2005, at 1-9.
15 FARPEEBFE S OB ML, 1969 FITHIT I 4172, Council Directive 69/335/EEC of 17 July 1969
concerning indirect taxes on the raising of capital, OJ L 249, 3.10.1969, at 25-29.
116 Frederik Boulogne, supra 67 at 17.
17 Frederik Boulogne, supra 67 at 19.
118 Frederik Boulogne, supra 67 at 17.
119 Frederik Boulogne, supra 67 at 19.
120 Jd
121 [d
122 4
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B, BRRRAIIEIRIC oW T, £9°. MTD @ HBIZRI L T Leur-Bloem {12575,
I AAR—H — DA MR A T DR OMEEZ ROBRZL & IR EOMBIMERREVD 2
D HEZERL TS24, KIT, $5ED BIZEZEL->D, #iE O A5 MTD @ Company
BT v AR — 2 —OMBEFRREAT 9 2T OEEARAN Entities) 2 15 < e & L1059

125

o

PLEOKEE DB . Frederik Boulogne FiZ, AT MTD (2 Company DEFKA 2N &I
Ko TAELDIRELOS— M — v 71T MTD QRN 5 O ) LR 22 R IERE S (8
BOMROFE) R HY , METH D LT 5126, H72A12, Frederik Boulogne i,
AIEOMBEE LT, 5D L) Rr—RAEI]Y LiF gz,

(X 5—3 thiz L 2 A0

A XU R Kyt EU MR E

»  Partnership

Company

WA P

PLEZHE % 72 =T, Frederik Boulogne i, 2 DDEEZ % 7/~r7, Frederik Boulogne
KOVRTH 1047 a ik, MTD IZ OECD £F /VHEISHK 3 45 1 (D) Company
FREFRFE L LTI D EEZ VD128, OECD 7 /VHBISEN 3 55 1 H(b)® [Company
LW O HEEIL, A EAT S0, SUTHBIE LIEAKEZAT 500 8 LTI b
5H D%\ ) (‘the term "company" means any body corporate or any entity that is

treated as a body corporate for tax purposes.)] &HE STV 5129,

128 Case C-28/95, Leur-Bloem [1997] ECR 1-4161. Leur-Bloem FHOMZIC oW CiL, e [EEAY
F R AR & — R ROFBLEEE A ERHLE — EU A 0FBUES 15 5 1 H@ICHER LT— ) Biffha & 45 10
7 88 FI~90 H(2016)Z 1,

124 Frederik Boulogne, supra 67 at 20.

125 Jd

126 Frederik Boulogne, supra 67 at 20.723, Company BE&IZBE T DEE DM, S BT DB E
DO#fi(classification conflicts)Z 5 X ILAFHZ LT, ToLERMIN QN=ZETHIEBRDHDELT, GK.
Fibbe, The different translations of the term ‘company’ in the Merger Directive and Parent-Subsidiary
Directive: a Babylonian confusion of tongues ?, EC TAX REVIEW, Volume 15, Issue 2, at 102(2006) &
127 Frederik Boulogne, supra 67 at 20.

128 J4

120 2017 4 OECD €7 MBI 855D a A v Z ) —d/37 31, Company &9 HFEIZ DWW TKRD &
NIRRT WD, TCompany &5 HFEIL, B LISEABEZRETL2b0E2W 5, I, YHEX. BE
B ThHOHROEOMBE L, BEAKERTH LOE LTIV HDONDZEOMOMBEMZ ETe, YLER
1. ECYMRIEICR L CIEENCRE SN T 5, Company & W) FFEIL, ME4LIE, 55637 7 RS,
1625, 29 5128V T O B EAR M & % (The term “company” means in the first place any body corporate. In
addition, the term covers any other taxable unit that is treated as a body corporate for the purposes of
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& Z AT, OECD E7 /VHBISGA 3 & 1 H(a)lZiX, Person DERNEN 4L,  [Person
L) R, A, Company., = Do ADEF Y 25 Te(...the term "person" includes
an individual, a company, and any other body of persons.)| &ME LTV 5,

Z® X 51z, Company IL Person (28 L TWBH M, ZDORAFKRIZ OV TIE, Person (2B
9% 2017 4 OECD 7 VHBIRK 8 e a A L2 ) —D/RT 2355 L7 5130, I
YL, HT7RF 75 7D0)DOEFEICH D Company &\ 9) HFEIZE Y 5.2 5B
WxHZEELT, 7T 75 7(@)? Person &9 FHGEIL. IEAKEZAR LTt
EbLMBUE FIEAEE G T D2 b0 & LTI b 5 F ¥ (entity) 2 5 A TV D, fiE> T,
%z 1%, M (fondation, Stiftung)ix, Person &\ 9 HFEOEWICE £ D, /S— hF—
v 7 HF7, Company & W) HEEOERICEENLT2D, HDHWIEE I TRWIGEIZIE,
ZOMDNDEE Y 2K T 5720, Person THDHEALENDTHAH (- From the
meaning assigned to the term “company” by the definition contained in subparagraph b)
it follows that, in addition, the term person” includes any entity that, although not
incorporated, is treated as a body corporate for tax purposes. Thus, e.g. a foundation
(fondation, Stiftung) may fall within the meaning of the term “person”. Partnerships
will also be considered to be “persons” either because they fall within the definition of
“company” or, where this is not the case, because they constitute other bodies of
persons.)] ELit#E I TV D,

= b=y FUTRNE B IEAEE A LTV 08172® . Person & W) HEENIZESIT
HALEDT E LT, YU — M h—2 vy Z7O/MBUE EOBHRWNZ L - T, 6 DX
Koy shs,

(] 6—Person & /X— hF— v T DALEST)

(EPN
Person Company «ffiiE L EAEEHET D= F—2 v
TOMD NDEE O —MBLE L, EAKER LW S— =2y

the tax law of the Contracting State of which it is a resident. The definition is drafted with special
regard to the Article on dividends. The term “company” has a bearing only on that Article, paragraphs
7 and 8of Article 5, and Articles 16 and 29.) 1,

130 Frederik Boulogne, supra 67 at 21.

1L e [oeckibird] BB S 624 EH(2005), /MLUE KR [ooREEEREL] F784E 808
H(201DZ M,
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Frederik Boulogne i, OECD E7 VHBIGMIZH1T D Company &% FVW5 Z &
T, BATO MTD (23815 % Company #ERIZHI1T 5 /35— M F— v ORI O RiEZ JEFR
T& 5 ETETH12(K6 DY Company S E END /83— hF— v 7 EHBIE E,
EANREETHLDICRET HZ LN TE, MTD O x4 4 b TE 5720 L b
%) (L, MBUE B IEARZAETDHLOL LTHOVE S S— =Y o TP THEHZ (D
F0, B — b=y 7N EU MBEOEABOMBIEEE CHHZ )R LNET
BT, Ui — b=y 770 EU MEEOEARZAH L TWD Z & 222N
TWH8, 72k, ZOFERE, BATO MTD3 KD Z L THDH, £L T, ZOH1AT
3 ONEDIEY | Frederik Boulogne KX MTD3 50 3 EkDHh, 70D 2 BffZpE 1L
NREZEHPFETERT D134,

W, B2 DA T arkid, Company LV b - & Vi 72(neutral) HZETdH 5 Entity
LW FIEESOEE TH 5135, Entity &) FGEIL, FEBISHE 51362 B3 20N E1EECH]
AN EDEEE DR BTIZ LT, [FFED B ZERTHRFTEEZ1TO N 2 L& EABOKE
EN7-7 v —7(an organized grouping of persons and assets facilitating the exercise of
an economic activity which pursues a specific objective)!38 | & iE (T HAL TN, Z LT,

D 2 AT arONEDIEY, Frederik Boulogne Kix, MTD3 0 3 BEO 2 TaFEILT

132 Frederik Boulogne, supra 67 at 22.

133 Frederik Boulogne, supra 67 at 22 TiX, tE NGB EAF 23 T B B 21X L T3, BIAT MTD &
DBFEDBENOAMD 2 BELEIRY | BERLL THRAFAISETNDIDICHD D,

134 Frederik Boulogne, supra 67 at 48, 57 — 58.

135 Frederik Boulogne, supra 67 at 22. LZAT, G.K. Fibbe, supra 126 at 102 /%, Frederik Boulogne X
DEET D Entity ~OE LA FRL ULV OO FETORREE BIESE, 7o, 5 1 Ik EU IEEOHK
fihzRE T 5720 EU IR EOIEICEESERSLIAL, 20, 0T DI EOE AU T 54 TOERMTEE
(Corporate Form)ﬁ)?a DfFESE VP EIZEZBNDRETHDHEEIRL TS, G.K. Fibbe KOZOEIEIT, %
¥DFE 3 128175 Frederik Boulogne KKDH 2 47 L a iV b D THDD, 1N EHEZTHEL T0DE
BN ECRIKOHE 1 A7 variibiid, WhIElA 7 var OB FIRAIE ST G802 bi
e

136 FIERIIEDOBEHRIT, 1977 HFITRITEN7=, Council Directive 77/187/EEC of 14 Feb. 1977 on the
approximation of the laws of the Member States relating to the safeguarding of employees’ rights in
the event of transfers of undertakings, businesses or parts of business, OL 061, 5, Mar. 1977.

137 Case C-13/95, Ayse Siizen v. Zehnacker Gebaudereinigung GmbH Krankenhausservice
[11.Mar.1997] ECR 1 -01259; Joined cases Case C-173/96 and Case C-247/96, Francisca Sdnchez
Hidalgo and Others v. Associacion de Servicios Aser and Sociedad Cooperativa Minerva (C-173/96) and
Horst Ziemann v. Ziemann Sicherheit GmbH and Horst Bohn Sicherheitsdienst (C-247/96)
[10.Dec.1998] ECR I -09237.

138 Ayse Stizen judgment, para. 13; Joined cases judgment, para. 25.

139 IR SO B L, BB S LI AHEOEE )DL, 1 DOfRFERZ Entity NO
& BATR Ok 2 TR 952 812D (Ayse Siizen judgment, para. 7 and 10; Joined cases judgment, para.
20 and 21), 7238, BFMNI7R Entity &3, [HFED HIZIBRTRBFINENZ ATREE S D A 42 EEFEARBORK
B&Nn7=7 /v —7(an organized grouping of persons and assets enabling an economic activity which
pursues a specific objective to be exercised) ] (Joined cases judgment, para. 34)%V ),

-27.

(44)



3 2020

REZELOFHETEIET 5140,

ftam L C, Frederik Boulogne [KiZ, Entity W) HFE THIUE S—FF— o7 %20l &1L T
WHZE, ZL T, EU {EOBLSO LD D KGR AT HEME (recognisability) A 354 C, & 1
FTvar 0 2 AT var ERELNEFRT D,

IV i&&d

1. EUAHHHERBIES L 2 DDREDEE

4T MTD & Frederik Boulogne K 2 SDEIER AL HHE, £ 3 Di@VERD,
(F 3—4HEF)

U2 MEX | BE | IEAR
CUE PR | Bl
BAT MTD O O O Company DEFHE L

e

Company % OECD &7 /LHLBiSc
Frederik Boulogne X
X X O #1325 1 TE(b) D company ~Z ¥,

Involving ZHEILBE 1k SV IAEFN,

DE1IF T ar

Frederik Boulogne X Company % Entity ~%& &%,

DE2AT v a Involving ZEFILBE 1k S ITREF,
9. BT MTD (. MTD @ A& %4 MTD1 k(a) X ONF 3 SRIC K - TRIET S
23, Company HIKDEFRKAZEN/RWTIETH D, £7-. MTD1 5:()iZ Involving F %51
42 & T, MTD o AL 2 UL EO I EH L o Company 25HARFFRAIC IV TEA
BRCHDPLZEET D, SHIT, MTD3 &kiT 3 Zfh4 iR L TN E L L @ Company %
WET DM, U A MR OVE NSRBI BRFIEO T IEZ AT 5,
RIT, 2 SOEERIE LTI, Bk i@ v | Frederik Boulogne (%, MTD (= Company

DEFZDIRN LIZ R > TELDIRECS— F =2 > F1I MTD O#EH D & D DR
BRI R IR S (BB OBROFE) N H Y, HETH S B2 L7z E T, 2 20BER%
Y

EFTHB 1L ATva R R30EY, VA MEAE L JEEEEEZBEIE L, 2>2, MTD (2

140 Frederik Boulogne, supra 67 at 48, 57 — 58, 62.
141 Frederik Boulogne, supra 67 at 22.
142 Frederik Boulogne, supra 67 at 20.
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B+ 5 Company &5 H7E%E OECD 7 /VHLBISH 8 55 1 HH(b)®D Company &\ ) flGE
NEES D, WIT, F2A T a I MTD3 &0 3 Eff a2 aTHIL L, 7>, MTD (281}
% Company &\ 9 H5E% Entity & W95 HFE~EE T 5,

B WA T a Lt Involving B A BEIED D WITFEMTRE L9580 @ L T
%, Involving B & BEIL & H VIR T REEBIX, 7 n AR—F—DEFE % b OFHHkHT
MR CTH D 723 5, Involving BEFIZ XK T MTD Oxf84k L 72> T L £ 9 5% Frederik
Boulogne Fe23 M L TV 5006 T 5143,

2. KR/DROBRFANSB{LNDRE

#£3ICL DS T, BHEEHRIT D,

E7, BT MTD OFEIZOWT, BAT MTD OFiEZOBENRHT 2568100, FE
DB HIMNEDOIENCIRET 5 S5k D EBbns, GFlZIE, EESAMLEE AR BLH o
W LR DIENF. BIFRIERTY 2 Mesh, BInRFIzsnsg & Bbis@1zEhRof &
LT, EABUERIERSE 1 1B 2 AEARERD D), TOLEITIE. kiR
DIEND E BRI R BSOS G & 72 2 B, IEABIELK OPHEBED LT S
b EBbind, 7272, MTD OFEOEMT, IEAEERN TR EETH L2, MTD
LRROMELZEETHZ &> TLE I,

IZ. Frederik Boulogne KD 1 A7 aico\WT, 147 a ik, FiEL, 1E
AN EH LR — b=y ORI SGRE & 72 5, Frederik Boulogne K0 JefTAF5E
5. OECD £ 7 VABLAA 3 45 1 H(b)D Company &% A L. 2o, ZOFEEN
FBLE L IEABLOMBIERGE L 720 . TORAEMEOBEABEZABLTNDE NI IEAN
BB 2R T 2 & T, BEL A EA LRV S— b=y TORRWITRHLT 2
TEMNTE DR, EERAHELAR T AR A o [EER A O dER 2 AR & AT, bsEICER
WTHILBDOHEZ AT L2 THAIMLANTHDL LEX BN D,

%12, Frederik Boulogne XD 2 77 a5\ T, DARENE 2 47 a v a#
R 25 Z L1E, EUMMBETIER WO E T Entity &2 2 oW 7o SR TE 20,

PLEDG s EDERIR LS5 F5iE1L. Frederik Boulogne KD 1 47 v a3 VIZIRE S
n2, LT, Zo%a. bAEOEBEMMIERBLENIC I T 2 AT, BENS D
BRAME T2, ABE LOBREME~EET LD, Thbb, IEAEOEEHE~

143 Frederik Boulogne, supra 67 at 70.
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DEENVEEL IR D Z LN KRl DN OHRONDREEEZZ D,

AL, EFRBORBIZOWVWTIE, b3EE EU & OEVWAEEICEER T O2LERD D,
FrlZ, EOHEZNENEANH ORI E TRIZTNENT, BEELRMETH DD,
FAR L LCiE, 2 O E NENE N OMBERRICXIET 2 LIZMETH L LB XD,
728726 MTD 1% EU MREIZE T 2 N2 oikmmeit oz aig s Lz £ T,
% EU ME%Z £7- <7 v 2R —F — ORI 1T 2 MBUHE LoFi# 42 B i fiE
DHEDENSLTHHM, HEo T, At MTD R EDEERZ S5 L+ 50k,
ERORIR DS A NEE A ORI E TRITTZ LT TERVWEEZ D,

3. \WRZRHEEDOHY HICET HIRE

ERURME O SRS NEE A OB R III&IE RN ET 5 & BRRmeiE, BATO
EABUER OPFSBUEIC ED X S RIE TR EED Z IR DD THA I, 1 DDEZD
N5 L LTiE, £9. Frederik Boulogne KD 1 47> 2 v D FiEENEEA &4 E
BEANOERBBEIC, UTOEEXZBRTLIZETH D, MEL, EEAMEERIIRD

ZIXAEA L1 OECD 7 /VRBLSA 3 55 1 H(b)® Company 4\ W, ¥4#% Company

PHLBLE EOREHENC BT DIEABUCH Y T IBUCIRT 2 b D& WS |, KRIZ, ZOfH
EEXEWHT 200K M, Thbb, EEAR R OHIWIEEL i cHET 5 2
LTHD, ZOXIRHFETHL, WEIEANM ORI EL 523 1o, S+
EFEAROENZ SRR TE 2O TIERNA 9 D

2B, ERROHEIWEREIZ OV T, MTD IZIZEANBRECIRET 5 & 9 EHE(Involving 2
R %, 1it->T, DAEOEBRAHBRERASICS VTS Involving B ZERT 2 2
SlEL BRI E LTS V5, L L, ZOHEI21L, Frederik Boulogne 7% Involving
FEOBE I TR Z FRT DRI L 22 o M-, DREICHAETLHZ LI >TLE
9, BlzIE, M1 OEEWR ZAGIFOSHETHL, ARTIENBIINEEA C 2 WIS
DF 2B ZOADBHIICANEEN A OBXEEHT 203, &< ETYHERIAETHINE
ENF O CThH D, o> T, MTD OFEAETIL, X 1 ORAME A E BRI T
MRAIZFZS LRV, LarL., DS EOEBAFEHERLS CiZ, X1 DH CHKED S B,
FEEETHLMEARTED D WISNEEANTHLHECLT, HEREESKRT] L))

14 I 63 B2,
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%t LTy BRBLRAVIC KIS L2 BUERNE LTV A5, OF Y | 175 [E 0 [F BRA LR - B
H T, B 1 X EBRAORE R RRA S 3% 2 T D AR AR AR L A S LT D, MTD & bE
EDZOEWE, MTD OXPGEG I FHICIZ =ZAA0ERE N TV RN dIZA LTS &
ERZDHID, > T, 2O D RIEEMRT 5721213, Frederik Boulogne K232 %2 L
7= Involving B DOFEFR SO B HAR TH D L EZ D,

HHE O EERRFAREFRBLENC 3T 5 AR REEHO & 0 HICET e LT, ki
ONEZEIRS ELTEEDHTHIEN, 1 DS, Frederik Boulogne KO H 1 472 =
Y OFIBITIES & | IEABUE R OFEBUEIC 1T 2 NETE A K OSMETE A O£ EFRHEQ
FPNHEEZLBHLT LI THD, F 2 ORS L, EHEAMEBFRNR S VO AFEOERE
ENBLE 2 M OFHRRIE 2 RICHFRTHZETH D,

V LIV

Agman i, 2205 E O k- sm A o EFRA AN 2 S B IZH0RE L7285 a 4B T 5 AR5
HHPHIZEI LT, EU SNIZ 81T % EBRAUHEE ARSI B9 2 MTD kKO OB IER 2%
W2, ZOHY FERFTHZELEEZHHE LD TH D,

08 E DA R AU 2 d 1 D AR O RIT, IEATHD, Ll TOE

FITIEABUE R OFTERUEIZE N TR WD IEABESIZOWTERN TV D
ZORWT. b Lo EOMBEERBLH 2 EERAI A IRk L2 a . FBHICR T 2 A
IR GHIFHAZ O LD ICHETXETHA D)

2BV T, SNEFEERDOIE NG YL T 2 DR EOFH LB A MR L, Ll
[E BRAOM A AR B 3 1T DIEAE SO AR S I X D8I, WEEERES A TH R,
EEZ DN, £ T, Kimah Tl OB EfRR T2 BARM 72 5 R 2 fEtd~<, MTD
L X DEERELEITRFTT DI LUz, MTD O 4 & L TOARMED 1 212X EU
INERE M T Company BEEN B2 5126020 57, MTD OX5R Th % Company D EF
Z MTD ([ZENTIZ AR RHEPHZIRE T 2 FiEZ ko TWND L 2AICH D,

15 IR ABIE 61 20 2 55 2 THEIZ X o T, EAEE MR FISIRBUIE 2 38D 22 W QEABHEFTS 184 42 1
TH 19 5, F£7-. MBUESRHEE 37D 14 0 3 1 HAY), BL, K128 55MNEEAN A okkn
1B i % B A DERIE AR GE ABLE A TH 184 45 4 TH, B HIHNEE 375D 14 D 3E 1 HD v
NI T HGE . EREFEREICBMIE 23RO 5 GEABUERITS 184 55 1 H 19 50 v 23, il
BidspHEE 3740 14 © 345 1 R L),

146 JHIVE 89 B,
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BT, £7°, BT MTD OFika s L=, MTD O A% SEiPHIZ, MTD1 4 (a)
KOV 3 SRIC L » TRE S LD, MTD1 ()i, 2 UL EoMBEE L O Company A3 EEE
AURLRR A Z B 53 % & v 9 Involving EfFA4#R 7, Involving EfFIZ L - T, MTD @
WAL, IEABRE KSR, £7-, MTD3 &%, N EH LS O Company| OEFHRM
ETHY., 3EMERT, 3E ML, VA MNEREM (MTD3 £&@()), EEEM: (MTD3
b)), EAGEBLEM (MTD3 4:(0)) %\ 9, MTD i% Company OE#EZENT, 2D 3
BHEBET HZ & T, AR REFAZRET 2, LL, ZITi%E ThH 5 Frederik
Boulogne (%, HlAT MTD (Z Company DEFKN 2V L2 X > TAEL HIRELCI— T —
> 71 MTD D AN 8 2 D775 7)) 0uE R 72 R IERE S R DRI OAFAD) R o v | T
b5 LIERH L, 2 SOEIFL%Z7RT, Frederik Boulogne KAVEYH 1 OA 7L g v L,
MTD (2 OECD £F /VHBISHK 3 4 1 WD) Company & EFME L LTI, 20, ik
NIEBLEM 23T HikE 9, 8 2 OF 7 a v L%, Company £V & - & HNAYZR
(neutral) HFETH 5 Entity &\ 2 FFE~EE T 5 HETH D,

IVIZEB W T, HifT MTD O F#4 ) O} Frederik Boulogne [ 2 DDETEZR A 454 L =i
B OMREIRIN LIS 5 S71%1E Frederik Boulogne KO# 1 47 g VICRESND Z &
AR LT, £ LT, ZoHRa. DrEOEBRAFEBERBUHIC I 2 AMESIE, FAE
2B OEABEETIE AR <. MBUE LOBABIE~EE L 2D Lim e, Thbb, EAM
BOBEAPRE~DOEENRULEL 25 Z L, KimmlOBRBPLELNERETH S,

B, EFERBORRIZOWTIE, OBEE EU L OEWEEEICEETLI2LERH 5,
FRlZ, EOHREZNEEANH ORI E TRIZTNENT, BEERRMETH DD,
R & LT, 205 ENEENEOMBEERKICKET Z LITMETH L LM Ui, &
726, MTD 1% EU IR ENZHB T 5 OMikfEmeLS O@EW At & Lz BT, 4%
EU MEE%Z £72< 7 v AR —F —OMEEERAIZ I T 2 MBE Loz Bfa4 85O
HLDIENLTHD, €- T, Kiwands MTD KO DEERZ ST ETHU B Bitr
W2 D R A2 NENE AN OB FERAICE TRIFTZ LT TERVWESZ XD,

%\, EERROMEAR TR 31 5 AR RE@HICBE T 2 & LT, 2 D0 S %217
572, % 11%. Frederik Boulogne [ D% 1 47> 3 D IFEICEE S & | IEABEN OFE
FBEICHB T HNEEAROAEEAOEEZHEQ PN FTOMREZLZBILTLILTH
%, MAL., EHERRUHMBFFRICR D5 E I, 1 EALI1X OECD £7 VABLSHK 3 5 111
(b)?» Company %\, %3% Company 23PLE EOFBERMEICSIT H2IEABUCH YT 5
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BUZIRT A HDOE VS | . 5 2 13, EEAMEEFERKR & VD FAZEOEREZEABE 2 &K
OETERE 2 RICHHTHZ ETHDH, £ LT, YEHEOHEIL, Frederik Boulogne
K% L7z Involving BFOEFIEWINHIS THDH LB 25,

(REmaiix, 2016 4EFERM2A7E 2 S22 (C) [E BR R AR PRt AL T O 4% O F bt (FRE

%5 16K03312) OMFEREO—EHTH D, )

(/ABHH : 2019412 H 27 H)

*AMRIFET R THBRSNTZLOTH D,

1“7 I 89 B,

-33-

(50)





