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I 2.1. Hybrid Instrument?| 7|4

® ApE3 B3O S 712 CHASH HEfQ S

L 4

+ ZAQU0|E | ZAFO| YL HIT S WS 4 ol S
+ APIOIE BE7| 7k @17 Lt 0| 2te) 2| 20| YA 4 Uk 5 SH2 T Z

 “preferred,” “convertible”, “redeemable”

2t 2| AtQ] Hybrid Instruments= Tl2|A2] B RO Meh CreFel 20| BI1E[0] Tl
« JEZIUOl e, A 7[7H0] 108 & =ifel= S5 Ui 4

- Do Are] BAfH[E0| B +E5 oA AMFFAZ7F Hetd o= 1 O|XF &2 Hi
T2 A[&0| G4
+ HAPA| D7 CHE AR RO S0 2 WHE S 20| 57
- BE719] H3tol Gle "B Al
-0|2f B2 HiTO| 2| 20| FAIDt OIRI7IA| 2 Hjto|o|o| S.a0f olsh A|3tE = "M S
A5 (preferred securities)
- &Y 22 f H| WSt HAMAL] HA =7 2" =& A (subordinated
bonds) |

Kipf or=zqyqyasa | 7



I 2.2. Hybrid Instruments?| &4l

& Hi3YQf AHEO| £ H| L

XHE(EQUITY)

O|AtdEf S| H7|H disXla « (71" E= HE7|H) Y
AH2a dizto] HA 2t e X}ARO| residual interest
A A M =9 eMH © HA A B 29 oM
A= 7| - 2|2 Bl

o|ZA gl - oZd YS

Positive and/or negative covenants * No covenants

== XtZ(equity)

T FA(debt)

E =

EEOMT Secured Debt
B Unsecured Debt

Warrants

HESH S| AFO| financial ratio and Tax-deductible distributions and
leverage k4t a favorable cost of capital

WEE Ol BN, gl 2h

Kipf or=z4a5ya7a



| 2.3. Hybrid Instrument®| S2HHl %

¢ 2 23H9| A7 |ALEH|F A ALF Hofo] 1ot - 22
7| =0l dE =2 A7|A A2 Hlg 299 ¥ FAIF fHollA Falld X200 diolA = o =
HE 27| 24 Q1 T (BIS FA) — BISAZ|RHEH|E AFHO| SI0fA so|Hajs =
A= = AL FE| Aol HY HoM 7| Z2A=(Tier 1)22 F7) — 238 | Yuig]

Ale] A SAaRE +H2E 0| 80| Ord

o—+2 T L-—

U S8 A7|Ap2H[ 80 H

¢ 7|¥2] Hybrid Instrumentsii 2 O| 7 - & JA|0| BF FA[0] OfL{Zf AF2fl — AR Y
Ol 25 G717 G20 2ol 1 Hl7rHe LEE AZ2 B AP L= SA0f

X Al O] HF5 OEHE-l I:II-AHol-l— oro I=lx-||z-| §|]1|7|-%o AFZ

— LS =
FAUYOY 2L 227129 5|upat 23 &L
A2 MH| S MBAS 93t AAZ 2D S0 H 2 leverage Yt W 501 £t

OI

ChAsr =2
» AR TAE Y| 20 10| Tk Ol AR g2 &5 22 Al - ArAM|H ol A A&
o FAMY G20 Al U= HIEE ZIE, 28718 - 2574 i

AE =T A
[£53 _'_Ktlmiifﬂaz*nxn%a?s 9
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| 3.1. 24|71 2l0f| QLA Hybrid Instruments

€ Tax efficient oF 2&|Ad EX} JLX
4 One country - Equity2 F 2 / The other country - Debt® = —DebtH &
2l S AHA |2 / Equity a2 FARAOA 72
. Hajo} 27| RpEO| UM Q4

—

o =

il-%%l-

= X aotsk =H(broad approach)

o B2} A7| A= APO|Q] 2o d FHIQ S#H(narrow approach)

¢ 0|2{5t

[ -

Z[0| &

0| 8510] 5|Ate] 2H|H ZN|L

Cl2 =

= o
Ol= 2837

=13#

XZ|7} =

¢ O| = H|1M| 7' — International Tax Arbitrage / Aggressive Tax Planning

O|X x5
US co. 'E{Aﬂ
loan O|X|'
v
O|XjH| &
F.sub. | o3

9 [y |
US co. A-|||OH_T|_X.”
|
=5} l bt
Hi
F. sub. fllH_o;?ﬂ
SH X

Q= HE
US co. | jjeizn
loan l T H &
O|AtH|-&
F. sub. bl |

Kipf or=z4a5ya7a



| 3.2. Hybrid Instrument?] 44 T @ 4 (1)
¢ 0|xx°] AL - Ty, =M1 A& / William T. Plumb, Jr.2| &

Debt 18 2| =2| T

AAMH He| & XX} Clist HS

- " - HMH MFR - AKX BEH
*  Default0]] CHSt CH*Y - =31} sinking fund
. BAO
STT . P oportionality e Disproportionality
« Qo A . F0|| 2jst 23
« O|Xje] &1 &= M . Theme01| CHst 71H7d
- Venture2| 430 cjst %o « Xz gA
- d33} dajjof cie &of . Default A| A 0{E
- ZAdof izt #of - XM =2
- ZH HH - AROHET
TAIHOl 5o - SHH2 QU geld E= oo AXNN AMA|
« EMEH S| A=A o MAXE E= BXPTXHE
- HjZta 20 MK - OiE= (funds advanced)°| ALE
. olo|xjol £ . X220 XITUH
 MZE X} (capital) XY - SEXN IYHX} HAE
- O|Z1AM| . Salvage loans

Kipf or=z4a5ya7a



| 3.2. Hybrid Instrument®| 47 T 2 4 (2)
¢ William T. Plumb, Jr.o] 2&3(AH %)

1. k7| (Maturity Date)

- DebtX|9 20| 0] 71 23 24 F St

- I B2 A V(Y2 Debt29 2RO SR/ HE Rii Qloff BH7[Y | E2H7t A7H A O[]
U UB/AERAE Y £ U F2UA Het gl AR B8 Q27 E £ US

- HfgHut OF7| AHO|Q| 7|7t ESE DB / AOH debt2 B F7tsd 1 /7|7t 7|9 ghe|d 2 Ao
Chef oS — 2eliXie] S3HS HAls8 27 /st 24

2. Defaultof CjjoF Cjj=H

- YRR Gl A EE oA g R0 1 X FE AR + A=t ZA

- QUHE Al AL debt EEE QoHM = £4|7|HE] + maturity acceleration clause 7F H Q35tCt
A=

3. =2 (Subordination)

- SHO| YERHHEA E = S9O[A[2 2REH = Y % debtX| 7 HIEA| BHE = A
= Oofd

- A9e - (senior claims) & Y #H [ Qe ST 49 H 1 | 20| IHE 2 FE0| Y
I = Dh4Hof oA T 34 %r—f% BEHEHEI7HAE WA= SoH-E A7 EA SHE
G 8% EH= debtZ2 25 2 AY

Kipf or=zqaya7a |13



| 3.2. Hybrid Instrument®| A2 MCt @ & (3)

¢ William T. Plumb, Jr.o| 2EE(# &)

4.

29| 2t M (Certainty of Income)

O 2f2] A|ZO| gAY OI%OH LrELE 2UA0| L O|AFe| 2] 2HHO|| 2o M B A Z755HH debt
HLO = stockl 2 22

O|AfR| & &7l debt &0 UM EZA Q4 - O|A12] A g2 HH YA ol &-SoH0F 2
IRS: Adjustable variable-interest convertible note= 1) E4t= £2l0| H| 7|5 debt 2Lt &F
2ot R, 2) 1 note= equity = H&HE 7t57d0| 02 =7| =0 equity ef 2 TH

Venture?| /g-50] ofar 2

SHO| EX[A}7F ol Z1Q] 0] 0] 2 & o 8Ly al of A HFEA] 2{H -2 FAF & A 7F OfHd A=
otd

CrRF HARZE 2 A B = 4
== /580l ==&

12 A s

—

ol
m[o
=2
Okl
_O'E
rr
oln
N
L

N
r\l
©
in
4o
OMN
rlo
ox
Ho
=2
rir

(©)
O

c
<

i

AQG ko (Participation in control)
Helo A 210{9f O] AHO| equityQ] X|HELT TA|SIR|OF e CHE H0j|A = T A ZR5t
o

Kipf or=zymyaea | 14



| 3.2. Hybrid Instrument®| ‘42 T 2 4 (4)
¢ William T. Plumb, Jr.o] 2&3(AH %)

g
HRsts 20| AHHOIA £
WArQ BRI} M B

=

- MO 2F FREE 249
H = T O — (|
- Ol df= Zi0| Mol @ Aot B2 ZHO| HASHA =l 2= facts and circumstance?t 2 E

- Of|: WHQITF EARITL I L 5|7 AA SHS O LA HJFASTIE YARLS O ES LEHY

9. DAt Ei HHYF A
- 52 B O 22 B 82 7Y Z 9 debt2 FYH 0| MM stock 02 HF YOl US

IT - T

- BARES ZHO| AIQ| I3I4I0 IS O] U0TA venture capital 2 ZHEE 4 S

- U 9 facts7t debtoll ST T2 O R SAISH cash flow?t USS AR B0 Wy
o] BpatEg AWatAl oS

Kipf or=z4a5ya7a



| 3.3. ZF 22712 Hybrid Instrument?] &5 2 A (1)

& IA

Hybrid Instrument?] 5= 7| 242 2 3| A HF2I0| &

2010E Z=FA 2| 220N A2 A[-H(4FE/S2/10, no. 78) (Islamic
convertible bonds)
Equity2 &&FE7| /o= U322 7|52 S84 2E SSloF g
- O]l &40 2O
- O AHArS H 0| Hiofo] S+ (subordination)

- ParticipationZf verification Hg] E&
- 24 AFA 210 2+0

Hybrid Instrument®] T{7t7F 10| A2t R 25 EH/5HH 29| Q=



| 3.3. ZF 22712 Hybrid Instrument?] E& 2 AL (2)

* 5

© CHE 3%9) 280| QOB 40| X g

o BAQF A7|ArEL el 20| Y B4 A= Ofd - 7|54 7| =0 Href
s
— TTr O

+ 317|224 Equity £5
- Lent capital 2 2= (subordinated)
- 40| A L7 | 50| gelE A
- HEEA] &40 Oier 207 QUOJOF &f
- Capital lending®| A|£757d = M Aol OF &
« N =44d Equity &
- 0]} 2k HAFH O] T3t 2017} ARIEIO] QYO equityet 553 3
- =32 R0 BAY et X[/ SA (717 LAM=4 0|4 e] ZHi2F &%)
-9lo| RS 51| LOH debt2 £

Kipf or=z4a5ya7a



3.3. ZF 22712 Hybrid Instrument?] &5 2 AL (3)

LEHYY ERIIFS QAT FHYOIMN 2014.5.19. X|HS HY
SAR| D2 Q 4 WA HA0| 27510 A - SOl WX A2l Y 970
1= q

— —
— SH2 HA X7 0| HHQIO|A ownership interests& A|Afof

S D3R 4 WA A0 20t WY 4 9l FQ 489 245
3

- H 5 0|2t9] 4

- UL Ao A = U= HE

- SO afA £OIEE o HH

-Ha JdE7 oF
- A| &Z(payout)

- A& 84 &+ U= BARY HY

- OE A= et &

- A Al 2O AN ML =4 Kipf 22 43e7s




| 3.3. ZF 22712 Hybrid Instrument?] &5 2 AL (3)
* WIHEZ ()

S22 27 4 U EAA B
- CHE R0 o3t 22
- AL A Al Q014 2f 29

« 29 24 #0F ot 2t 3| AR Q| facts and circumstances BE$F 115

Kipf or=z4a5ya7a
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| 3.3. Zf 27}9| Hybrid Instrument2| £5 U At (4)

CE =113~

= L
+ Equityf debto] 122 T30 H3hg Hre

« HEEE HAMH §10(1)(d) - Sham loandj| Tt O|AHH|-&-F4| HQl 4

« M| 7FR|Of CHEHA = Of RfH| 82| B9

-Sham loan: loan2| FEfZ 7fA| L U0 = FARS] 212 = A =Z&EA&F &
Lot 3%
- Participating loan: loan©| z{#
L= {2 = O| 202 F (4
1) oo L& H7FA| =,
2) SEYAL 2+,
3) A=Y ot =g 7(1t A=

— O] M| 7tX|2] 0| S=FL|H LA| equityZ2 =5

-Loss-financing loan: 7| &£2| £Z&A =0 AF] A0 TSI loanO| A|
S/olE A2] A7t 2tE= 0| 17| W =0f| 21 loanO| 7tx|7F AHL| 8l= %

HA — C:)I
It ZA| FHEHR| = AL

Ni

(o= 8 x)

A 7R A Ol ZFOer
A& §10(1)(d))

Kipf or=z4a5ya7a



| 3.3. 4 =72 Hybrid Instrumentl] & & A (4)

* HYE ()

= L.—

o 2|(20143) HBHE EHHEL WA
- Australian Redeemable Preference Shares A

- Bank Consortium A}

Kipf or=z4a5ya7a



| 3.3. Zf =7t9] Hybrid Instrument®] 2.5 U A2 (4)

¢ HEH=HE(A|L) Australian Redeemable Preference Shares Case

e S * ola'EdE
- QM Astz Sdue
Loans
NL AL - 50 Lje| ndary| - 0%
o 16% DA 0|8 o|AH 9
55 péf;f#;ﬂi" — Abuse of Law E2] 4-&
Aeel 40| 2N = 24
5t7] 943t
Qu AEE _ -
Loan > 084 & NL - a4
HMg
iio2Age — Participation Exemption
i 10L) A2 98
- WEYE S|Ats M 4
g £ 0|835t0] Bx3|At0f| £
ﬂfﬁ e A AR 2]

- AitiE =0 O] = OpRk7F

Kipf sr2zq13 079



| 3.3. Zf 27}9| Hybrid Instrument2| £5 U At (4)
o L HAE(H L)
- R T

- Participation Exemption?] A&Z oA = S3HO| Tjst 3| At

1
x
10
Eli
Jnu
N
N
A

Aot 240 U= HZTE =i = Ao Y28 s 7 #4455 TdY

2= Q10 Participation Exemption2| 20| WA “shares”"=2 7FFE| 1 QIS

|
[

HHo] 3.20] T B2 AF ZH|7HSSITHS A2 Y E 9| Participation

-1 710

Exemption?] A8 HiA|5tA| &4
Kipf or=z4a5ya7a



| 3.3. ZF 2719] Hybrid Instrumentl| &= & Af2|(5)

& 0= ()

© N o O &~ W

Fin Hay Realty Realty Co. v. United States, 398 F.2d 694 (3d Cir. 1968)
(1674 24)

. FARREY 2

2 HARE FF72| H |/ (Identity)
SH EFAY 4302 »o H
2 (outside sources)oM AtZE €& & U= A &3
22 HEEH A=A Z0AM 2] Thinness
HE 9
712l (arrangement)Q] &A1 2| B (formal indicia)
O|2tet HZ2| A Z0 &5t THE 2ROl H3F 2 H At (obligees)2| & HHA
A9

rJ;.-lmJﬁo

Kipf or=z4a5ya7a



| 3.3. ZF 22712 Hybrid Instrumentl] & 2 Ag|(5)
¢ 0|2 (T A=) Fin Hay Realty Realty Co. v. United States, 398 F.2d 694 (3d Cir. 1968)

9. SHERA 2/ ZH(voting power)

10. 1FO|2 =2 A&

11, =9 2 4F9] contingency

12. O|ZF2| B2 A2 EX

13. D07 221 o &
14. 3| AfO|| 2|5t 442t 2|3
15, H Q20| MEHO|| [f2f AMSt 2|2

16, 2 Af 224 HE ek 2fF2F-&(advance) EfO|TY

Kipf or=z4a5ya7a



| 3.3. ZF 22712 Hybrid Instrumentl] & 2 Ag|(5)

0| 2(L3 7 &)

« Estate of Mixon v. United States, 464 F.2d 394 (5th Cir. 1972) (137 84)

1. ZlFE(indebtedness)SA{Q 2= HA

7|22 EAAE

a2 =4
IF O|AHE H-d HHY
WHo2 FF0| oo Bl =4 A&
2 S| Af 2 HATLE HE T A4S XA

AR} O| &

=

R
ol
10

oM
=
O

ro

o

AL£9| thin £ HA A of 2

| HAFLE ££7F2] 0|2 (interest)?] HA||/d

o O N O OB~ oW N
!

Kipf or=z4a5ya7a



| 3.3. ZF 22712 Hybrid Instrumentl] & 2 Ag|(5)
& 0| Z(W3| A <) Estate of Mixon v. United States, 464 F.2d 394 (5th Cir. 1972)
10. O| 22| 22| A2 &
11, QHO| )& 7| HOZHE| A2THCIE & 4 Y= 5| Ate| 53
12. 2f4t5 # Sof=H AFE8H = Ar=21-&(advance)2] g

(@]
13, AR B[ UOl| AESIR RLE QOIS T 4 Y BS

¢ NEH(IRC) 18

» Sec. 385(a): Y S HO| debt 2| equity A BEL 12 L= 2 AHE &
* Sec. 385(c): SHY ERAr= ERAMS 0|0 High Arfer 7071 Gle 2F A4S

o SHEY 5o THL2E SH= UFO0Fet= A= o8

Kipf or=z4a5ya7a



| 3.3. ZF 22712 Hybrid Instrumentl] & 2 Ag|(5)

¢ 0| = At2f|: PepsiCo. A7 (PepsiCo Puerto Rico, Inc. v. Commissioner, T.C. Memo. 2012-269 (9/20/12)

gy 1= WX $ X
PepsiCo PepsiCo
(US.) (U.S))
? | | XFX]
i | O| X} X| 2
Loan - N armmay)
: %
Finance Sub A A} Finance Sub
(Netherlands Antilles) (U.S) (Netherlands Antilles)

PepsiCo
Note

-

>
[k

Foreign Pepsi
OpCos

Z OO 2} O|RpAS I El2 Bix
4ro O|RHe 9 A 2411} offset 7}

[
=
o

DutchCo

(HIZEE)

Kipf sr2zyqyoipa



| 3.3. ZF 2719] Hybrid Instrumentl| &= & Af2|(5)

L 4 |:|| i— }\I'E-:“ - PepS|Co. *I'?j (PepsiCo Puerto Rico, Inc. v. Commissioner, T.C. Memo. 2012-269 (9/20/12)

EL T ECRY

 PepsiCoz HZTE HE FEARIAZEE Arg5 280l O|A[H|- &Y Hioh A& TS
- 2t3| A £H9) 0| 2LA 52 subpart FO| CFC 0] 2t PepsiCo®| TA7ts 0|2 4502 Bt
- AL F8ARA7E &2 S ERote U E 2= 2FARAre] X225 E/of %Zfil*f—l O] Rf 2

S HM7ts— subpart F £259| 71574 S A|lA
. D2 YRS ZHZAO| P TE N HZAI0|E TR k0| Ufat PepsiCo] 0|
Al g0l tieh B8 A7F HA|

2. ROFM S 2 Ao MR & LR HFE
+ NoteS T 5|4t A MZE DutchCo O[HAI7 O AL ASBHUA £BR|EHE ZOHY 3]

ISRy

" U S OIS0 S IE LS S (ofiselE ) “aduance’
S| EAfLZEE 33 — 0|2 #|ZAHS DutchCoOl 212 TjOf311 DutchCok A|HAfo|
A 7Moo Asrg o

3. A8 A2t
* PepsiCo= olig advance?f EHE JMFH L == loanl =2 HIFEH7|Z 2 — ASE
ArOf| Ceh g 7[A 2= O[A[H|-&O| &1l DutchCol| IfM[4=0| TofM SA7Fs
« O|=0| M= oll T advance’[ equity FATE HGE7[& 2= -F7|4 J& tax-free
return of capitalo| =
Kipf or=zqya7a |29



| 3.3. ZF 22712 Hybrid Instrumentl] & 2 Ag|(5)
¢ O] = AE|: PepsiCo. Ar (A <5)
o A Advancel| -4730| debt Q17t? Equity Q177
« TMIE 4 Debte| GAZ 7HA| AL QL7| W20 O = A E A0 Tl A|gofe=

714 g7 O|A0|H, tax-free A22] ErO| Ofg = =4

+ ZMIEE - Equitysfal TH
- Ol BEAPZLO[=] UM=H 2= debt &= equity® BFE =M UM HE LA

o 3l ERfO| HAHME HEFS WA %42

o LS O

- £5| PepsiCo&2r DutchCo A[O|2] advance agreementl| X710 Sl 0|2 HA o]
O A|ZFO] = &0

HAfory, =7
H

top £l

- O

O st =A|— PepsiCo”f DutchCoOf| Hfalf Z|HHH
Thet B CHS APAO| T 250 #4017 10j2 271
- H| & ZN|5|E= ZF=05t7| Y 2f tax planningO| | BF, tax-shelter promoter0]| &]off Z%I

E|l= 0| ofH &} M| xefe] B0 j-Sat7| #of0] AALER7| M=o 1 A= 78

}.

mjo mfo

po

Kipf or=z4a5ya7a



| 3.3. ZF 22712 Hybrid Instrumentl] & 2 Ag|(5)

4 |:|| -.-_1L *l'E:": Hewlett Packard *I'?j(Hewlett—Packard Co. v. Commissioner, T.C. Memo 2012-135 (5/14/12))

AIG FP
A

$203m
ZMISEY

= MUY SH|

FOP

SRS

4 S MZ0| it b

Hewlett-P. < FOP
: CINsO|| Ci3t O] X}

HP2| FOP

40 ozt :

Put / Call :
=M

ABN Amro CiNso| Ex}

Kipf or=z4a5ya7a



| 3.3. ZF 22712 Hybrid Instrumentl] & 2 Ag|(5)
¢ 0| = Atg|: Hewlett Packard A (AH<£)

HP7} Y Z 2= 3|AF FOP | 22 AIGEEE £5(1996)
- el &4 equity BATE 14
- EOE RZE UIHE 23 ABNY

= - —

2.

Tl

OP= &4+ CINs(contingent interest notes) S0 XH4HS EXe 2402 A

rt

- FOP£= ABNO| 235 CINsO|| E2}(O]AF = DY +2 7

X
Fo
L2

3. QUFAIG-HP)9| 2742 HPO| oA (20% 23 &)1 S48
- FOP7} 2| 30| Mg 32 £5t= 59 QD20 HS & F S
225\ 4TS HO| LS o ZX23|0|M 232E @ 97

0| HP= majority vote2f
= [=]
E= NFOHSHA StALE @ =2 AIE SASIEE & = US

|AF7F HPO| Z=AIS Ats

4. HIEHO| 910 FOPO| HRAS MUE 0|20l HEFO T2 HiE Ho| S B340 o2
S0l Hgaolz 33
- FOPEZR ofme GARTE FHO| HE HB0| UA 87| 908} B S Hetolol



| 3.3. ZF 22712 Hybrid Instrumentl] & 2 Ag|(5)
¢ 0| = Atg|: Hewlett Packard A (AH<£)

5. HP= 1996'A0(A 200371A] Oi'd B 2 - Ol & —CINsOf| M &/gst= 0|4t

6. ABN-AIG 7F2| 31 ekoj| 2t HP= ABNIF FOP FA10f| T3t put/call M &2 A
7
=
- Put &M 2003H 2} 2007 18 L= FAMAE Elﬂé* = Gle S8 A0l U= 3%
ABNS| FOP =45 OIS T4
- Call 2M: 4Y=E £= 0|29 A|

— -

S = e =87 &A1 =0 gt At
I A= 3% HPE BB £2 A5 i & EI ABNO| A £

7. HP= O] EXr&E equityefd FHE

- HITAS HHE M A0 IHE 5= RAMA + FOPZF gEeh 2540 High 752

ey 2

Kipf or=z4a5ya7a



| 3.3. ZF 22712 Hybrid Instrumentl] & 2 Ag|(5)

¢ 0] = A3l Hewlett Packard A7

o AHZA
o O
- FOPO|| Tgt E2{7} debt 917} OFL{ B equity®! 7}?
+ ZMEE - LoanO|Efil HH

S e
- BE QARARS HP7F put optionS $5t01 7{2{0f 4] #A LpZ Z0|2r T
- FOPO| %22t FOPSF B ChY3h HOFS A B2l S YA Y2

- HP7 B 24 FOPQ| 0| 8 0 2 RE| HiFZ 42 4 /|0t FOPS| 0|82 0|2 ZHE/o]
=

- HP7t = FOPO|| gt 2= AHLA M S0 UR|T, FOP= HEH2U AHAE
e = Y22 R HPY HE &= HE AHAEAA 22100 U= A0[ O
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