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Doug Cievenger 
R e g i o n a l M a n a g i n g P r i n c i p a l , R o b e r t R. R e d w i t z & Co. 
Doug Cievenger has over 30 years of experience as a Certified Public Accountant. Doug serves 
as the chairman of the AGN International Tax Committee, coordinating the efforts of an 
association of accounting firms around the world to provide relevant cross-border tax 
expertise for both outbound and Inbound Investors, Including entity optimization, set up of 
Controlled Foreign Corporations, transfer-pricing Issues, claiming tax treaty benefits, and U.S. 
compliance for foreign Investors. Specialties: Accounting, auditing, and Federal, multi-state, 
and International tax consulting, planning, and compliance services for non-public domestic 
and international buslneses, NPOs, and their principals. 

Eric Collins 
B u s i n e s s T a x D i r e c t o r , F r a n k H i r t h LLC 

Eric Collins' specialist area Is the taxation of alternative Investments, In particular private 
equity partnerships with UK and/or US partners, and offering withholding tax advice In the 
wake of the US Foreign Account Tax Compliance Act (FATCA). 
Eric joined Frank Hirth In 2012, moving to the New York office In 2014 to support the business 
tax team. He Is a member of the Institute of Chartered Accountants In England and Wales 
(ACA), Is a US Enrolled Agent (EA), and co-authored the International Investment Funds and 
Private Equity (IBRD) tax portfolio: Investment Funds and Private Equity In 2012. 

Robert J . Kiggins 
P a r t n e r , C u l h a n e M e a d o w s LLP 

Robert J. Kiggins is a member of Culhane Meadows' Corporate & General Business and 
Taxation groups. After 30 years of practice, he has gained extensive experience in corporate 
finance and tax matters, securities broker-dealers. Investment advisors. Investment 
companies, life Insurance companies, hedge funds, medical practice purchases and sales, 
insurance agencies and bank expansion Into Insurance and securities fields. His focus Is on 
helping organize start-up companies. He Is especially familiar with the regulations and 
compliance imposed on securities broker-dealers, investment advisors, insurance companies 
and Insurance agencies. 

wvifw.istnjcturing.com 
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The IBSA 

T h e I B S A is a n o t - f o r - p r o f i t a s s o c i a t i o n f o u n d e d t o p r o m o t e t h e p r a c t i c e o f i n t e r n a t i o n a l b u s i n e s s 
s t r u c t u r i n g a s a t r a n s p a r e n t , e f f e c t i v e a n d p r o f e s s i o n a l d i s c i p l i n e . T h e A s s o c i a t i o n is a n i n t e r n a t i o n a l 
o r g a n i s a t i o n , w i t h b r a n c h e s a r o u n d t h e g l o b e d e d i c a t e d t o a d v a n c i n g t h e p r a c t i c e o f i n t e r n a t i o n a l 
b u s i n e s s s t r u c t u r i n g a c r o s s m u l t i p l e d i s c i p l i n e s . T h e I B S A h a s c r e a t e d a c o m m u n i t y w h e r e 
p r o f e s s i o n a l s a t a l l l e v e l s l e a r n f r o m e a c h o t h e r , w i t h a c c e s s t o w o r l d w i d e k n o w l e d g e a n d c o n t a c t s , 
o p e n i n g u p p r o f e s s i o n a l a n d b u s i n e s s o p p o r t u n i t i e s f o r i t s m e m b e r s . T h e A s s o c i a t i o n ' s m e m b e r s a r e 
d r a w n f r o m a b r o a d r a n g e o f d i s c i p l i n e s , i n c l u d i n g b a n k i n g , a c c o u n t a n c y , l a w , IP s p e c i a l i s t s , 
c o r p o r a t e s e r v i c e p r o v i d e r s a n d i n t e r n a t i o n a l f a m i l y o f f i c e s . F o r f u r t h e r i n f o r m a t i o n a b o u t t h e I B S A 
i n g e n e r a l , p l e a s e v i s i t t h e w e b s i t e 

T h e A s s o c i a t i o n r u n s a r a n g e o f e v e n t s a c r o s s t h e g l o b e i n c l u d i n g d i s c u s s i o n g r o u p s , w e b i n a r s , 
c o n f e r e n c e s a n d w o r k s h o p s . I B S A M e m b e r s a l s o e n j o y t h e b e n e f i t o f i n c l u s i o n i n o u r M e m b e r a n d 
C o r p o r a t e D i r e c t o r i e s ( d e p e n d i n g o n l e v e l o f m e m b e r s h i p ) a n d e x c l u s i v e m e m b e r b e n e f i t s s u c h as 
d i s c o u n t s o n t h i r d p a r t y s e r v i c e p r o v i s i o n , p u b l i c a t i o n o f a r t i c l e s i n t h e I B S A K n o w l e d g e B a n k a n d u s e 
o f t h e I B S A C o n n e c t s s e r v i c e s . P l e a s e f i n d a t t a c h e d a c o p y o f o u r b r o c h u r e , l a t e s t c a l e n d a r o f e v e n t s 
a n d s u m m a r y o f a r e c e n t U K B r a n c h d i s c u s s i o n g r o u p . 

Roy's Vision 

" M y p e r s o n a l v i s i o n is f o r t h e I B S A t o p r o v i d e a v e h i c l e f o r t h e c o m m u n i t y o f i n t e r n a t i o n a l a d v i s o r s 
t o access a n d e x c h a n g e k n o w l e d g e , d e v e l o p n e w a n d d e e p e r p r o f e s s i o n a l r e l a t i o n s h i p s a n d d i s c o v e r 
n e w b u s i n e s s o p p o r t u n i t i e s - 1 d o h o p e t h a t y o u w i l l J o i n m e o n t h i s e x c i t i n g j o u r n e y . " 

Upcoming Events 

S e p t e m b e r 2 9 - L o n d o n - G r o w t h : F u n d i n g , M & A a n d s t r u c t u r i n g y o u r b u s i n e s s f o r success 
S e p t e m b e r 3 0 - P a r i s - S u p p l y C h a i n M e t h o d o l o g y 
N o v e m b e r 1 8 - L o n d o n - A n n u a l M e m b e r s ' D i n n e r , H u s h 
N o v e m b e r 1 9 - L o n d o n - A n n u a l M e m b e r s ' C o n f e r e n c e , L a n d m a r k H o t e l 
D e c e m b e r 1 - Z u r i c h - T o p i c t o b e c o n f i r m e d 

P l u s , U S e v e n t s & v a r i o u s w e b i n a r s y e t t o b e s c h e d u l e d . 
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TreasuiV Rdeases Select Draft Provisions for Next U.S. Model Income Tax Treaty 
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Treasury Releases Select Draft Provisions for Next U.S. Model Income Tax 
Treaty 

5/20/2015 

Draft provisions address stateless income, corporate inversions and limitation on b e n e f t s 

WASHINGTON - Today, the Treasury Department released for public comment draft updates to the U.S. Model Income 
Tax Convention (the "U.S. Model") — the baseline text used by the Treasury Department when it negotiates tax treaties. 
The revisions to the U.S. Model text are intended to ensure that the United States is able to maintain the balance of 
benefits negotiated under its treaty network as the tax laws of our treaty partners change over time, and to deny treaty 
benefits to companies that change their tax residence in an inversion transaction. The U.S. Model was last updated in 
2006. 

"The draft provisions we are releasing for comment today reflect the fact that the tax regimes of our treaty partners are 
more likely to change over time than they have in the past, and that they sometimes change in ways that encourage 
base erosion and profit shifting or BEPS, by multinational firms. Treaties exist to eliminate double taxation, not to create 
opportunities for BEPS, and today's updates fully take account of the new international tax environment. The draft 
provisions also articulate steps that would help prevent our treaty network from encouraging Inversion transactions," said 
Deputy Assistant Secretary for International Tax Affairs Robert B. Stack. 

One set of draft provisions address issues arising from so-called "special tax regimes," which provide very low rates of 
taxation in certain countries in particular to mobile income, such as royalties and interest. This is income that taxpayers 
can easily shift around the globe through deductible payments that can erode the U.S. tax base. Consistent with the 
G20/OECD BEPS Project, the proposals are intended to avoid instances of "stateless income' or double non-taxation, 
whereby a taxpayer uses provisions in the tax treaty, combined with special tax regimes, to pay no or very low tax in the 
treaty partner countries. 

The second set of draft provisions is intended to reduce the tax benefits from a corporate inversion by imposing full 
withholding taxes on key payments such as dividends and base stripping payments, including interest and royalties, 
made by U.S. companies that are 'expatriated entities" as defined under the Internal Revenue Code. 

Finally, and also part of the effort to eliminate BEPS, the proposal makes revisions intended to prevent residents of third-
countries from inappropriately obtaining the benefits of a bilateral tax treaty. These include more robust rules on the 
availability of treaty benefits for income that is not subject to tax by a treaty partner because it is attributable to a 
permanent establishment located outside the country, and the ability of a company to make excessive base eroding 
payments. 

Recognizing that multinationals often have global operations dispersed through many sutisidiaries around the globe, the 
U.S. model for the first time contains a so-called "derivative treneflts" rule. This taxpayer-favorable rule is an additional 
method of qualifying for treaty benefits based on a broader concept of ownership that includes certain third-country 
ownership 

While not among the draft treaty provisions that are being released today, the Treasury Department intends to include in 
the next U.S. Model a new Article to resolve disputes between tax authorities through mandatory binding arbitration. 

The Treasury Department invites comments on the proposed treaty rules. Comments received will be taken into account 
as the Treasury Department works to finalize its revisions. 

View the draft provisions here. 

http://\vww.lrea.sury.gov/press-centeT/pres.s-releasesiPages/jU0057.aspx[7/9/20l5 11:29:57 AM] 
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TRANSCRIPT OF DISCUSSION GROUP OF THE US BRANCH OF IBSA: 

TOPIC US CORPORATE INVERSIONS 

R o b e r t K i g g i n s o f C u l h a n e M e a d o w s o p e n e d t h e d i s c u s s i o n b y r e f e r r i n g t o t h e 

d i s p a r i t y o f U S c o r p o r a t e t a x r a t e s w i t h t h e r e s t o f t h e w o r l d . W i t h t h e n o m i n a l 

f e d e r a l c o r p o r a t e t a x r a t e o f 3 5 % p l u s s t a t e t a x e s , a n d f o r t h o s e o p e r a t i n g i n N e w 

Y o r k C i t y , c i t y t a x e s a s w e l l , t h e o v e r a l l c o r p o r a t e t a x r a t e c a n e a s i l y r i s e t o t h e m i d -

f o r t i e s . T h i s c a n b e c o m p a r e d t o t h e f o r t h c o m i n g 2 0 % c o r p o r a t e t a x r a t e i n t h e U K 

a n d 1 2 . 5 % i n I r e l a n d . A d d t o t h a t t h e f a c t t h a t t h e U S d o e s n o t h a v e a t e r r i t o r i a l t a x 

s y s t e m a n d i t i s t h e r e f o r e n o w o n d e r t h a t U S c o r p o r a t i o n s a r e l o o k i n g t o r e d u c e t h e i r 

c o r p o r a t e t a x b i l l s . H e t h e n w e n t o n t o e x p l a i n t h e m e t h o d s b y w h i c h t h e i n v e r s i o n 

c a n t a k e p l a c e . T h e a t t a c h e d d i a g r a m , p r e p a r e d b y c o - p a n e l l i s t B e r n h a r d G i l b e y 

f r o m S q u i r e F a t t e n B o g g s , s h o w s t h e i n v e r s i o n i n d i a g r a m m a t i c f o r m . 

T h e a b o v e d i a g r a m s h o w s h o w t h e s h a r e h o l d e r s o f t h e p r e v i o u s U S p a r e n t c o m p a n y 

m a i n t a i n c o n t r o l o f t h e n e w n o n - U S h o l d i n g c o m p a n y . F o r t h e n o n - U S s u b s i d i a r i e s 

b e n e a t h t h e f o r m e r U S p a r e n t t h e r e w i l l c o n t i n u e t o b e c o n t r o l l e d f o r e i g n c o m p a n y 

( C F C ) i s s u e s . I t I s a l s o p o s s i b l e , i f i n m o s t c a s e s u n l i k e l y , t h a t t h e r e c o u l d b e C F C 

i s s u e s f o r t h e o t h e r n o n - U S p a r t s o f t h e s t r u c t u r e i n c l u d i n g t h e p o t e n t i a l f o r s u b p a r t F 

i n c o m e , w h i c h c r e a t e s d e e m e d d i v i d e n d s w i t h r e s e p e c t t o s e v e r a l t y p e s o f f o r e i g n 

i n c o m e f o r t h o s e f o r e i g n e n t i t i e s o t h e r t h a n a c t i v e t r a d e o r b u s i n e s s i n c o m e . 

G o v e r n m e n t a t t e n t i o n h a s b e e n d r a w n t o i n v e r s i o n s a n d i t s p o t e n t i a l t o r e d u c e U S 

c o r p o r a t e t a x b i l l s a n d t h e p o l i t i c i a n s a r e v e r y c o n c e r n e d a b o u t t h e d r a i n o n t a x 

r e v e n u e . P r i o r l e g i s l a t i o n i n t r o d u c e d t h e r e q u i r e m e n t t h a t n o t m o r e t h a n 8 0 % o f t h e 

v a l u e o f t h e f o r e i g n c o r p o r a t i o n , r e p r e s e n t e d b y t h e s h a r e h o l d i n g o f t h e o w n e r s o f 

t h e p r e v i o u s U S p a r e n t c o r p o r a t i o n , s h o u l d r e m a i n w i t h t h o s e s h a r e h o l d e r s . T h e r e 

a r e n o w l e g i s l a t i v e p r o p o s a l s t o r e d u c e t h a t l e v e l f r o m 8 0 % t o 5 0 % , e f f e c t i v e l y 

l i m i t i n g i n v e r s i o n s t o p u r e t a k e o v e r s i t u a t i o n s , b u t C o n g r e s s c a n n o t a g r e e o n t h i s 

p r o p o s a l ( n o r o n m a n y o t h e r s ! ) . D e m o c r a t s w a n t e d t o r e d u c e t h e l e v e l t o 5 0 % w i t h a 

r e t r o a c t i v e e f f e c t , b u t t h e R e p u b l i c a n s h a v e r e f u s e d t o a c c e p t t h i s a n d i t n o w 

a p p e a r s t h a t a n t i - i n v e r s i o n t a x l e g i s l a t i o n i s u n l i k e l y t o b e e n a c t e d t h i s y e a r w h e n 

C o n g r e s s r e t u r n s f o r i t s p o s t - e l e c t i o n " l a m e d u c k " s e s s i o n . 



F o l l o w i n g s e v e r a l l e g i s l a t i v e p r o p o s a l s t o p r e v e n t i n v e r s i o n s ( o r a t l e a s t m a k e t h e m 

h a r d e r t o a c h i e v e ) a n d t o l i m i t t h e t a x b e n e f i t s , T r e a s u r y h a s r e c e n t l y i s s u e d N o t i c e 

2 0 1 4 - 5 2 o n 2 2 S e p t e m b e r 2 0 1 4 , p r o p o s i n g t o i s s u e r e g u l a t i o n s u n d e r f i v e I n t e m a l 

r e v e n u e C o d e s e c t i o n s i d e n t i f y i n g c h a n g e s t h a t i t c o n s i d e r s s h o u l d : 

• M a k e i n v e r t l o n s h a r d e r t o a c h i e v e ; a n d 

• d e n y a n u m b e r o f t h e b e n e f i t s o f c o r p o r a t e i n v e r s i o n s ( s e e b e l o w f o r m o r e 

d e t a i l s ) . 

T h u s , d e s p i t e t h e f a c t t h a t t h e r e m a y b e a d o u b l e t a x t r e a t y b e t w e e n t h e U S a n d t h e 

c o u n t r y o f t h e n e w n o n - U S p a r e n t c o m p a n y , i n w h i c h t h e p l a c e o f e f f e c t i v e 

m a n a g e m e n t d e t e r m i n e s t a x r e s i d e n c e ( w h i c h m a y w e l l b e i n t h e n o n - U S c o u n t r y ) , 

t h e T r e a s u r y r e g u l a t i o n s w o u l d s e e k t o o v e r r i d e t h i s s p e c i f i c p r o v i s i o n . R o b e r t 

f i n a l i s e d h i s i n t r o d u c t i o n b y i d e n t i f y i n g h o w c o m p a n i e s h a v e i n t h e p a s t s o u g h t t o 

k e e p b e l o w t h e 8 0 % t h r e s h o l d , f o r e x a m p l e b y t h e o l d U S p a r e n t c o m p a n y 

d i s t r i b u t i n g d i v i d e n d s t o i t s s h a r e h o l d e r s p r i o r t o t h e i n v e r s i o n , s o t h a t t h e v a l u e o f 

t h e c o m p a n y i s r e d u c e d o n a c q u i s i t i o n b y t h e n e w n o n - U S c o m p a n y ; o r p e r h a p s 

f a t t e n i n g u p t h e f o r e i g n c o m p a n y t h r o u g h a c a s h r a i s i n g e x e r c i s e . 

B e r n h a r d G i l b e y l o o k e d a t t h e i s s u e f r o m a U K p o i n t o f v i e w i n t h e e v e n t t h a t t h e 

n e w n o n - U S h o l d i n g c o m p a n y w o u l d b e a U K t a r g e t c o m p a n y . H e q u e s t i o n e d h o w 

l i k e l y i t i s t h a t t h e U S T r e a s u r y w i l l a c t u a l l y r e l e a s e r e g u l a t i o n s a n d h o w l i k e l y i t i s 

t h a t t h e y w i l l h a v e l e g a l e f f e c t . I t i s p o s s i b l e t h a t c h a n g e s p r o p o s e d b y t h e s e 

r e g u l a t i o n s m a y g o b e y o n d t h e a u t h o r i t y o f t h e U S T r e a s u r y . I f t h e U S T r e a s u r y 

d o e s i n t r o d u c e r e g u l a t i o n s t h a t r e f l e c t t h e p r o p o s a l s i n N o t i c e 2 0 1 4 - 5 2 , w i l l t h e y b e 

c h a l l e n g e d b y U S c o r p o r a t i o n s ? H e e x p l a i n e d t h a t i t w a s q u i t e e a s y t o u n d e r s t a n d 

t h e b e n e f i t s o f m o v i n g t h e h e a d q u a r t e r s o f t h e b u s i n e s s f r o m t h e U S t o t h e U K 

w h i c h , i n r e c e n t y e a r s , h a s c r e a t e d a c o r p o r a t e t a x r e g i m e w h i c h i s p r o b a b l y b e t t e r 

t h a n a n y o t h e r h i g h t a x j u r i s d i c t i o n . N o t o n l y a r e c o r p o r a t e t a x r a t e s b e i n g r e d u c e d 

t o 2 0 % f r o m 1 A p r i l 2 0 1 5 , b u t t h e U K I n t r o d u c e d a n e x c e l l e n t p a r t i c i p a t i o n e x e m p t i o n 

f o r U K p a r e n t c o m p a n i e s , f i r s t l y i n 2 0 0 2 b y e x e m p t i n g c a p i t a l g a i n s o n t h e s a l e o f 

s u b s i d i a r y c o m p a n i e s w h i c h f o r m p a r t o f a t r a d i n g g r o u p ; a n d s e c o n d l y i n 2 0 0 9 



e x e m p t i n g d i v i d e n d s f r o m f o r e i g n s u b s i d i a r i e s u n d e r c e r t a i n c o n d i t i o n s . M o r e o v e r , 

t h e r e i s n o w i t h h o l d i n g t a x o n d i v i d e n d d i s t r i b u t i o n s f r o m a U K c o m p a n y t o i t s 

s h a r e h o l d e r s w h e r e v e r t h e y a r e r e s i d e n t . T h u s , t h e e n t i t y , t h r o u g h a c o r p o r a t e 

i n v e r s i o n , c a n r e c e i v e d i v i d e n d s f r o m n o n - U S s u b s i d i a r i e s i n p e r h a p s l o w t a x 

c o u n t r i e s , w i t h o u t t h e a d d i t i o n a l U S c o r p o r a t e t a x r a t e s t h a t w o u l d o t h e r w i s e b e 

i m p o s e d , a n d c a n p a s s t h e s e d i v i d e n d s w i t h o u t a n y f u r t h e r U K t a x t h r o u g h t o t h e 

u l t i m a t e s h a r e h o l d e r s . A l t h o u g h t h e L a b o u r g o v e r n m e n t o f p r e v i o u s y e a r s w a n t e d t o 

i n t r o d u c e a b r o a d e r C F C r e g i m e , t h e c u r r e n t g o v e r n m e n t h a s m a d e t h e C F C r e g i m e 

s o m e w h a t b e n i g n , e n c o u r a g i n g t o s o m e e x t e n t t h e u s e o f l o w t a x s u b s i d i a r i e s o f U K 

p a r e n t c o m p a n i e s . 

M i t c h T h o m p s o n , C l e v e l a n d p a r t n e r o f S q u i r e F a t t e n B o g g s , w a s a s k e d t o e x p l a i n 

t h e c u r r e n t t h i n k i n g i n t h e U S o n c o r p o r a t e i n v e r s i o n s a s a r e s u l t o f T r e a s u r y N o t i c e 

2 0 1 4 - 5 2 . M i t c h e x p l a i n e d t h a t t h e m a i n a t t a c k i s p i t c h e d a t t h e s h a r e h o l d e r i d e n t i t y 

o r " c o n t i n u i t y " a f t e r t h e i n v e r s i o n , a n d e x p l a i n e d t h a t b e s i d e s t h e 8 0 % r u l e , u n d e r 

c u r r e n t l a w i f s h a r e h o l d e r c o n t r o l a f t e r t h e i n v e r s i o n i s o n l y b e t w e e n 6 0 % a n d 8 0 % 

c e r t a i n p o s t - i n v e r s i o n t r a n s a c t i o n s w i l l b e t a x e d f o r u p t o 1 0 p r i o r y e a r s . U n d e r t h e 

p r o p o s a l s s e t f o r t h i n 2 0 1 4 - 5 2 , u n u s u a l d i s t r i b u t i o n s m a d e b e f o r e a n i n v e r s i o n t h a t 

h a v e t h e e f f e c t o f " s k i n n y i n g d o w n " t h e U S p a r e n t c o u l d b e i g n o r e d i f t h e y a r e t o o 

i n c o n s i s t e n t w i t h d i s t r i b u t i o n s o v e r t h r e e y e a r p e r i o d p r i o r t o t h e i n v e r s i o n . . O t h e r 

p r e - i n v e r s i o n t r a n s a c t i o n s t h a t e i t h e r " f a t t e n u p " t h e n e w n o n - U S p a r e n t o r t h a t u s e a 

t a x - f r e e s p i n o f f t o a d j u s t t h e t r a n s a c t i o n t o f i t u n d e r t h e 8 0 % t h r e s h o l d w i l l b e 

s i m i l a r l y t h w a r t e d u n d e r r u l e s t o b e p r o m u l g a t e d u n d e r t h e N o t i c e . 

M i t c h w e n t o n t o e x p l a i n t h a t s e v e r a l p o s t - i n v e r s i o n p l a n n i n g t e c h n i q u e s a r e a l s o 

a d d r e s s e d i n N o t i c e 2 0 1 4 - 5 2 . F o r e x a m p l e , l o a n s f r o m t h e f o r e i g n s u b s i d i a r i e s f r o m 

t h e o l d p a r e n t U S c o r p o r a t i o n t o t h e n e w n o n - U S p a r e n t w i l l n o w r e s u l t i n t a x a b l e 

d e e m e d d i v i d e n d s t o t h e f o r m e r U S p a r e n t . I n a d d i t i o n , t r a n s a c t i o n s d e s i g n e d t o 

d e c o n t r o l t h e C F C s u n d e r t h e f o r m e r U S p a r e n t o r t o t r a n s f e r t h e m t o o t h e r p a r t s o f 

t h e g r o u p i n t a x - e f f i c i e n t s a l e s w i l l n o w b e t r e a t e d a s f u l l y t a x a b l e t r a n s a c t i o n s . 

L a s t l y , t h e N o t i c e a s k s f o r c o m m e n t s ( a n d s u g g e s t s t h a t r u l e s w i l l a l s o b e c o m i n g ) 

w i t h r e s p e c t t o p o s t - i n v e r s i o n " e a m i n g s s t r i p p i n g " o f t h e U S g r o u p b y a t t a c k i n g t h e 

i n t e r e s t d e d u c t i o n s o n r e l a t e d p a r t y l o a n s m a d e t o t h e U S g r o u p . 



D o n M o o r e h e a d , W a s h i n g t o n D . C . p a r t n e r o f S q u i r e P a t t o n B o g g s , w a s t h e n i n v i t e d 

t o s h a r e h i s v i e w s f r o m a p u b l i c p o l i c y p e r s p e c t i v e . H e s t a t e d t h a t , w h i l e m o s t 

p e o p l e i n t h e U S u n d e r s t a n d t h a t t h e U S i s a g r e a t p l a c e t o d o b u s i n e s s " i n " , a n 

i n c r e a s i n g n u m b e r b e l i e v e t h a t , f r o m a t a x s t a n d p o i n t , t h e U S i s n o t a g o o d p l a c e t o 

d o b u s i n e s s " f r o m " . T u r n i n g t o N o t i c e 2 0 1 4 - 5 2 , h e a l s o q u e s t i o n e d w h e t h e r 

T r e a s u r y r e g u l a t i o n s p r o m i s e d i n t h e N o t i c e w o u l d i n f a c t b e i s s u e d a s p r o m p t l y a s 

s t a t e d , a n d r e m i n d e d u s t h a t p r e v i o u s N o t i c e s a n n o u n c i n g t h a t a n t i - a b u s e 

r e g u l a t i o n s w o u l d b e i s s u e d ( s u c h a s t h o s e r e g a r d i n g c e r t a i n U S r e a l e s t a t e 

t r a n s a c t i o n s i n N o t i c e 2 0 0 7 - 5 5 ) , w e r e n e v e r u l t i m a t e l y p r o m u l g a t e d , s o I t ' s p o s s i b l e 

N o t i c e 2 0 1 4 - 5 2 c o u l d s i m i l a r l y l a n g u i s h f o r a p e r i o d o f t i m e . W i t h r e s p e c t t o 

l e g i s l a t i o n , g i v e n t h e g e n e r a l d i f f i c u l t y D e m o c r a t s a n d R e p u b l i c a n s h a v e h a d i n 

m o v i n g t a x l e g i s l a t i o n , i t a p p e a r s c u r r e n t l y t o b e o n l y a r e m o t e p o s s i b i l i t y t h a t 

l e g i s l a t i o n c o u l d b e b r o u g h t i n t h i s y e a r a s d e s c r i b e d b y t h e o t h e r p a n e l l i s t s . T h i s 

c o u l d o f c o u r s e c h a n g e a n d , i f i t d o e s , a n y s u c h l e g i s l a t i o n m a y i n c l u d e p r o v i s i o n s t o 

a d d r e s s t h e e a r n i n g s s t r i p p i n g c o n c e p t e x p l a i n e d b y M i t c h , a s b o t h D e m o c r a t s a n d 

R e p u b l i c a n s h a v e e x p r e s s e d c o n c e m s a b o u t t h a t . H e s u g g e s t e d t h a t s o m e k e y 

l e g i s l a t o r s b e l i e v e c o r p o r a t e i n v e r s i o n s a r e n o t t h e d i s e a s e , m e r e l y t h e s y m p t o m o f a 

t a x s y s t e m c h a r a c t e r i z e d b y e x c e p t i o n a l l y h i g h c o r p o r a t e t a x r a t e s a n d t h e a b s e n c e 

o f a t e r r i t o r i a l a p p r o a c h t o b u s i n e s s t a x a t i o n F o r t h e s e l e g i s l a t o r s , g e n e r a l t a x 

r e f o r m i s t h e p r o p e r l e g i s l a t i v e v e h i c l e t o a d d r e s s i n v e r s i o n s . H e c a u t i o n e d , 

h o w e v e r , t h a t t h e c u r r e n t c l i m a t e f o r g e n e r a l t a x r e f o r m i s p r o b l e m a t i c a t b e s t , b u t 

e f f o r t s w i l l b e u n d e r t a k e n i n 2 0 1 5 - 1 6 t o d e v e l o p a n d e n a c t s u c h l e g i s l a t i o n . 

T h e f i n a l p a n e l l i s t w a s S a u m y a n i l D e b , D i r e c t o r o f T r a n s f e r P r i c i n g a t T h o m s o n 

R e u t e r s , w h o k i n d l y h o s t e d t h e d i s c u s s i o n g r o u p a t t h e i r o f f i c e s i n T i m e s S q u a r e . 

S a u m y a n i l r e f l e c t e d t h a t t r a n s f e r p r i c i n g h a s b e e n o n t h e a g e n d a f o r t h e p a s t 2 0 

y e a r s , s p e c i f i c a l l y a s i t r e l a t e s t o p r o f i t s h i f t i n g m e t h o d s s u c h a s c o r p o r a t e 

i n v e r s i o n s . I n f a c t , t h e m a i n a r e a o f i n t e r e s t h a s b e e n t h e m i g r a t i o n o f i n t e l l e c t u a l 

p r o p e r t y f r o m U S c o r p o r a t i o n s t o s u b s i d i a r i e s i n s a y S w i t z e r l a n d , I r e l a n d o r e v e n t h e 

C a y m a n I s l a n d s . T h u s , t h e r e l e v a n t S e c t i o n 4 8 2 o f t h e I n t e r n a l R e v e n u e C o d e 

w o u l d a d j u s t t h e v a l u e s a t w h i c h I P i s t r a n s f e r r e d f r o m U S c o r p o r a t i o n s , a n d a l s o 

r e v i e w a n y r e s u l t a n t r o y a l t i e s t h a t a r e p a y a b l e . 



S a u m y a n i l t h e n w e n t o n t o r e f l e c t o n t h e O E C D B E P S i n i t i a t i v e , w h i c h s t a r t e d w i t h 

c o u n t r i e s o f G 2 0 r e a l i s i n g t h a t t h e y a r e l o s i n g t a x r e v e n u e d u e t o b a s e e r o s i o n , w i t h 

t h e B R I C S c o u n t r i e s a g r e e i n g t h a t t h e y a r e a l s o l o s i n g t a x r e v e n u e a s a r e s u l t o f 

c o s t p l u s a g r e e m e n t s w h e r e t h e p r o f i t m a r g i n s a r e l i m i t e d t o c o s t p l u s 5 % , a s 

o p p o s e d t o m o r e r e a l i s t i c l e v e l s . 

T h e O E C D B E P S i n i t i a t i v e e x t e n d s t h e t r a n s f e r p r i c i n g c o n c e p t f r o m I P a s a n a s s e t , 

t o t h e r e a l i t y o f w h e r e a b u s i n e s s o p e r a t e s t h r o u g h o f f i c e s , p e r s o n n e l , e t c . I t 

a p p e a r s t h a t a l l c o u n t r i e s a g r e e t h a t t h e r e s h o u l d b e m o r e t r a n s p a r e n c y , b u t o u t o f 

a l l o f t h e a t t e m p t s o f t h e O E C D t o i n t r o d u c e p r o v i s i o n s t o p r e v e n t p r o f i t s h i f t i n g 

w h i c h c a n b e a g r e e d b y a l l O E C D c o u n t r i e s , i t i s l i k e l y t h a t t h e r e w i l l o n l y b e t h r e e 

e l e m e n t s w h i c h h a v e g e n e r a l c o n s e n s u s . T h e f i r s t o n e r e l a t e s t o c o u n t r y b y c o u n t r y 

r e p o r t i n g ( c b c r e p o r t i n g ) w h e r e a m u l t i - n a t i o n a l g r o u p h a s t o d i s c l o s e t h e a c c o u n t i n g 

p r o f i t s a n d t a x c o m p u t a t i o n s s u b m i t t e d t o e a c h c o u n t r y i n w h i c h t h e g r o u p o p e r a t e s . 

T h e s e c o n d a n d t h i r d e l e m e n t s r e p r e s e n t t h e t r a n s f e r p r i c i n g m e m o r a n d a t h a t w i l l 

n e e d t o b e c r e a t e d , b e i n g a M a s t e r F i l e d e s c r i b i n g t h e o p e r a t i o n s o f t h e b u s i n e s s a s 

a w h o l e , a n d L o c a l F i l e s e x p l a i n i n g i n t e r - c o m p a n y t r a n s a c t i o n s a n d m e t h o d o l o g i e s . 

S a u m y a n i l c o n c l u d e d t h a t a l t h o u g h c o u n t r i e s i n G 2 0 , a n d p e r h a p s C h i n a a n d I n d i a , 

m a y a g r e e o n c b c r e p o r t i n g a n d t r a n s f e r p r i c i n g m e m o r a n d a b e i n g p r e p a r e d , i t i s 

e x t r e m e l y u n l i k e l y t h a t t h e U S w i l l i n t r o d u c e l e g i s l a t i o n t o t h i s e f f e c t i n t h e 

f o r e s e e a b l e f u t u r e , a n d i n d e e d t h e a d o p t i o n o f c b c r e p o r t i n g m u s t h a v e l e g i s l a t i v e 

p o w e r b e f o r e i t s a d o p t i o n . M a n y U S c o r p o r a t i o n s m a y b a u l k a t s h a r i n g i n f o r m a t i o n 

r e l a t i n g t o i t s b u s i n e s s o p e r a t i o n s w h i c h m a y e n t e r t h e p u b l i c d o m a i n . 

T h e m e e t i n g c o n c l u d e d b y r e f l e c t i n g t h e u n c e r t a i n t i e s o f c u r r e n t i n i t i a t i v e s b e i n g 

i n t r o d u c e d i n a d i v i d e d C o n g r e s s , a n d a l t h o u g h F A T C A l e g i s l a t i o n h a s b e e n v e r y 

s w i f t l y a n d s u c c e s s f u l l y i m p l e m e n t e d w o r l d w i d e , a n d w a s i n d e e d a U S i n i t i a t i v e , 

o t h e r i s s u e s s u c h a s O E C D B E P S a n d a l s o S t a t e A i d w i t h i n t h e E U a n d s o c a l l e d 

' s w e e t h e a r t ' d e a l s , a n d i n d e e d a l s o c o r p o r a t e i n v e r s i o n s a s d i s c u s s e d a t t h e 

m e e t i n g , a r e s t i l l b e i n g b a n d i e d a b o u t b y p o l i t i c i a n s a n d c i v i l s e r v a n t s c r e a t i n g 

u n c e r t a i n t y f o r t a x p a y e r s a n d t h e i r p r o f e s s i o n a l a d v i s o r s . 
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The Tax Inversion Wave Keeps Rolling 
P r o p o s e d a c q u i s i t i o n o f D e p o m e d s h o w s h o w c o m p a n i e s t h a t m o v e t o l o w e r - t a x j u r i s d i c t i o n s 

o v e r s e a s u s e t h i s a d v a n t a g e i n c o r p o r a t e t a k e o v e r s 

Bridges span the River Liffey as ocmmerciai property stands beyond in Dublin, Ireland, on 
Thursday, Dec. 12. 2013. Ireland is set to exit a 67.5 billion-euro ($92.4 billion) three-year 
bailout on Dec. 15 with more than 20 billion euros of reserves that can fund the exchequer 
into 2015. P H O T O : A I D A I ^ C R A W L E Y m L O O M B E R G N E W S 
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When Horizon Pharma PLC completed its takeover of a small, closely held Irish 

drug company last fall, its timing was fortuitous. 

Horizon, formerly of Illinois, closed its deal with Duhlin-based Vidara Therapeutics 

International Ltd. in September three days before U.S. regulators cracked down on 

these tax-beneficial corporate migrations known as inversions. Had the pair been 

slower to the altar, they would have been subject to tighter rules that make such 

overseas mergers more difficult and less lucrative. 

Having squeaked through where 

others failed— AbbVie Inc., 

for example, abandoned its $54 

billion takeover of Shire PLC 

in the wake of the new rules— 

Horizon is now pressing its tax 

advantages through deal 

making, following a well-worn 

path laid by other corporate 

inverters before it. 

Their deals show that, despite 

Washington's efforts last year 

to protect the U.S. corporate tax base, revenue keeps trickling out. Since the 

Treasury rules went into effect last fall, 55 U.S. companies have been sold to or 

targeted by foreign bu> ers, many of those acquirers formed by inversions 

themselves, according to FactSet. 

On Tuesday. now-Duhlin-hased Horizon, which makes drugs for rare diseases, 

joined the club, going public with a $1.75 billion, all-stock takeover hid for 

Depomed Inc., a California-based maker of pain treatments. Shareholders of 

Depomed, which earlier rejected two private overtures from Horizon, would own 

about 25% of the combined company. 

R e l a t e d V i d e o 

Drug companies and medical device makers are 
making multi-billion-dollar merger deals to avoid 
high U.S. corporate taxes. How do so-called 
"Inversion deals" work? WSJ's Jason Bellini has 
The Short Answer. 
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Horizon Chief Executive Officer Timothy Walbert said in an interv iew that buying 

Depomed, would generate "significant operating and tax synergies," or savings. 

Depomed paid 38% of its profits in taxes last v ear. according to regulatory filings. 

Horizon is targeting a tax rate in the low 20s over the longer term. Ireland has a 

corporate tax rate of 12.5%. 

Corporate Chameleons 
S e v e r a l U.S. c o m p a n i e s have m o v e d t h e i r lega l r es i dence t o l o w e r - t a x 
c o u n t r i e s a n d t h e n s n a p p e d u p U.S. f i r m s . 
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® e n c / o 

2 0 1 4 I r e l a n d 

/ 1 \ 
D A V A A u x i l l u m P a r 

(2014) (2015) (2015)" 

' a s b o u g h t b y C a n a d a ' s B i o v a l i . 

c o m p a n i e s 

i N o w c a l l e d A l i e r g a n '< v A n n o u n c e d , d o s e p e n d i n g 

T H E W A L L S T I i E E T J O L R N . L L . 

Horizon and other inverted companies are using their new, lower tax rates to 

turbocharge corporate takeovers. Applying those rates, often in the midteens, to 

profits of companies in the U.S., with a federal corporate rate of 35%, can yield 

extra savings on top of those traditionally wrung from mergers. Moreover, unlike 

the U.S., Ireland and most other countries only tax profits earned in-country, giving 

companies the freedom and incentive to shift income to stiil-iower-tax 

jurisdictions. 
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Horizon has subsidiaries in Ireland, Luxembourg and Bermuda and engages in 

"transfer pricing," a legal way of steering profits to lower-tax jurisdictions, to keep 

its taxes low, according to securities filings. 

Over the past couple of years, the combination of low foreign tax rates and creative 

financial structuring, layered on top of a global mergers-and-acquisitions boom, 

has been potent, A new class of global companies—identified by corporate suffixes 

of PLC and Ltd.—are increasingly looking at U.S. companies—Corp.'s and Inc.'s 

— f̂or takeovers and using their tax edge to help outbid rivals. 

A lower tax rate "gives you synergies that allow you to compete when it comes to 

valuing assets." Mr. Walbert said. "We think about it as lev eling the playing field. 

Endo, Actavis, all these other companies are operating at a lower tax rate." 

Two years ago, Actavis was a small New Jersey-based generic-drug maker when it 

bought Ireland's Warner Chilcott PLC and redomiciled in Ireland. After a series of 

acquisitions, including Forest Laboratories Inc. for $2.5 billion and Aliergan Inc. 

for $66 billion, the company, now called .Mlcrgan PLC, is one of the largest 

pharmaceutical firms in the world, with a market value of $120 billion and revenue 

of $23 billion. 

Others to use inversions as a platform for acquisitions include Endo International 

PLC, which redomiciled in Ireland last year and has since committed more than 

$11 billion to U.S. acquisitions, including its recent deal for Par Pharmaceutical 

Holdings Inc. Myian NV, which inverted to the Netherlands in February, in April 

launched a roughly $31 billion takeover hid for Perrigo Co. 

Pharmaceutical companies are a natural fit for inversions and the deals that follow, 

given the sector" s global reach and reliance on patents, which are more easily 

transferred among subsidiaries than, say, factories or oil rigs. 

But the trend is more widespread. Last week, Willis Group Holdings PLC, the 

insurance brokerage once domiciled in the U.K. that decamped to Bermuda in 2001 

and then to Ireland in 2010, struck a deal to buy Towers Watson & Co.. the U.S. 

professional-serv ices firm. Willis has an effective tax rate of about 22% and 

Towers Watson's is 35%, according to the most recent filings. CEOs of both 

companies said taxes were a side benefit and not a driver of the deal. 
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For Horizon, the tax savings are part of a broader rationale for the deal, Mr. Walbert 

said. The combined company would have 13 marketed medicines, nearly twice the 

number Horizon currently sells. Many of Depomed's products have patent 

protection through at least 2022, according to analysts at Leerink Partners L L C , 

who wrote in an investor note that buying Depomed would add about 10% to 

Horizon's 2016 eamings per share. 

For now, its target is reluctant. Depomed privately rejected the $29.25-a-share offer 

in a June 25 letter to Mr. Walbert and did so again publicly Tuesday. Depomed 

said the bid undervalues its prospects, particularly the unrealized fruits of its April 

acquisition of the U.S. distribution rights to a treatment for diabetes-related nerve 

pain. 

On Tuesday, Depomed's shares gained 39%, to $28.62, a slim discount to the offer 

price, suggesting investors are optimistic about an eventual tie-up. 

Depomed would he Horizon's second large U.S. takeover since completing its 

inversion. In May, it paid $956 million for Hyperion Therapeutics Inc., whose 

drugs treat a rare metabolic condition. That deal promises fewer immediate tax 

savings, though, as Hyperion had paid just a total of $350,000 in taxes over the 

previous three years, in part by applying past operating losses and tax credits, 

filings show. 

Write to Liz Hoffman at liz lioftman(q!wsj.com 

EDITORS' PICKS 
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MAY 20, 2015 

NEW A R T I C L E 10 tPIVIDENDS) PARAGRAPH 9: 

"9. In the case of the United States, notwithstanding the other provisions of this 
Article, dividends paid by an expatriated entity may be taxed in accordance with the 
domestic law of the United States for a period of ten years beginning on the date on 
which the acquisition of the domestic entity is completed." 

TECHNICAL EXPLANATION: 

Subparagraph 9 provides, in the case of the United States, an exception to the reductions 
in dividend withholding provided in paragraph 2 in cases where the company paying the 
dividends is an "expatriated entity." In such cases, the dividends may be taxed in accordance 
with the domestic law of the United States for a period of ten years beginning on the date on 
which the acquisition of the domestic entity is completed. 

For purposes of applying this provision, the term "expatriated entity" shall mean an 
"expatriated entity" as defined in Code section 7874(a)(2)(A). The term "domestic entity" shall 
mean the domestic corporation or partnership referred to in Code section 7874(a)(2)(A)(i). The 
date on which the acquisition of the domestic entity is completed is the date on which the 
requirements of Code section 7874(a)(2)(B) are first satisfied. 

NEW A R T I C L E 11 (INTEREST! SUBPARAGRAPH 2tdl: 

"d) In the case of the United States, notwithstanding the other provisions of this 
Article, interest arising in a Contracting State and paid by an expatriated entity may be 
taxed in accordance with the domestic law of the United States for a period of ten years 
beginning on the date on which the acquisition of the domestic entity is completed;" 

TECHNICAL EXPLANATION: 

Subparagraph 2(d) provides, in the case of the United States, an exception to the 
exclusive residence taxation rule for interest of paragraph 1 in cases where the company paying 
the interest is an "expatriated entity." In such cases, the interest may be taxed in accordance with 
the domestic law of the United States for a period of ten years begiiming on the date on which 
the acquisition of the domestic entity is completed. 

For purposes of applying this provision, the term "expatriated entity" shall mean an 
"expatriated entity" as defined in Code section 7874(a)(2)(A). The term "domestic entity" shall 
mean the domestic corporation or partnership referred to in Code section 7874(a)(2)(A)(i). The 
date on which the acquisition of the domestic entity is completed is the date on which the 
requirements of Code section 7874(a)(2)(B) are first satisfied. 

NEW A R T I C L E 12 tROYALTIESI SUBPARAGRAPH 5tbV. 

"b) In the case of the United States, notwithstanding the other provisions of this Article, 
royalties paid by an expatriated entity may be taxed in accordance with the domestic law of the 

1 
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United States for a period of ten years beginning on the date on which the acquisition of the 
domestic entity is completed." 

TECHNICAL EXPLANATION; 

Subparagraph 5(b) provides, in the case of the United States, an exception to the 
exclusive residence taxation rule for royalties of paragraph 1 in cases where the company paying 
the royalties is an "expatriated entity." In such cases, the royalties may be taxed in accordance 
with the domestic law of the United States for a period often years beginning on the date on 
which the acquisition of the domestic entity is completed. 

For purposes of applying this provision, the term "expatriated entity" shall mean an 
"expatriated entity" as defined in Code section 7874(a)(2)(A). The term "domestic entity" shall 
mean the domestic corporation or partnership referred to in Code section 7874(a)(2)(A)(i). The 
date on which the acquisition of the domestic entity is completed is the date on which the 
requirements of Code section 7874(a)(2)(B) are first satisfied. 

NEW A R T I C L E 21 (OTHER INCOME) SUBPARAGRAPH 3(b): 

"b) In the case of the United States, notwithstanding the other provisions of this 
Article, other income paid by an expatriated entity may be taxed in accordance with the 
domestic law of the United States for a period of ten years beginning on the date on 
which the acquisition of the domestic entity is completed." 

TECHNICAL EXPLANATION: 

Subparagraph 3(b) provides, in the case of the United States, an exception to the 
exclusive residence taxation rule for other income of paragraph 1 in cases where the company 
paying the other income is an "expatriated entity." In such cases, the other income may be taxed 
in accordance with the domestic law of the United States for a period of ten years beginning on 
the date on which the acquisition of the domestic entity is completed. 

For purposes of applying this provision, the term "expatriated entity" shall mean an 
"expatriated entity" as defined in Code section 7874(a)(2)(A). The term "domestic entity" shall 
mean the domestic corporation or partnership referred to in Code section 7874(a)(2)(A)(i). The 
date on which the acquisition of the domestic entity is completed is the date on which the 
requirements of Code section 7874(a)(2)(B) are first satisfied. 
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U . S . C o d e > T i t l e 2 6 > S u b t i t l e F > C h a p t e r 8 Q > S u b c h a p t e r c > § 7 8 7 4 

C u r r e n t t h r o u g h P u b . L . 1 1 4 - 1 9 . ( S e e P u b l i c L a w s f o r t h e c u r r e n t 

C o n g r e s s . ) 

u s Code Notes Authorities (CFR) 

p r e v I n e x t 

(a) Tax on inversion gain of expatriated entities 

(1) In general 

T h e t a x a b l e I n c o m e o f a n e x p a t r i a t e d e n t i t y f o r a n y t a x a b l e y e a r 
w h i c h i n c l u d e s a n y p o r t i o n o f t h e a p p l i c a b l e p e r i o d s h a l l i n n o e v e n t 
b e l e s s t h a n t h e i n v e r s i o n g a i n o f t h e e n t i t y f o r t h e t a x a b l e y e a r . 

(2) Expatriated entity 

F o r p u r p o s e s o f t h i s s u b s e c t i o n — 

(A) In general 

T h e t e r m " e x p a t r i a t e d e n t i t y " m e a n s — 

(i) t h e d o m e s t i c c o r p o r a t i o n o r p a r t n e r s h i p r e f e r r e d t o i n 
s u b p a r a g r a p h ( B ) ( i ) w i t h r e s p e c t t o w h i c h a f o r e i g n c o r p o r a t i o n 
i s a s u r r o g a t e f o r e i g n c o r p o r a t i o n , a n d 

(ii) a n y U n i t e d S t a t e s p e r s o n w h o i s r e l a t e d ( w i t h i n t h e m e a n i n g 
o f s e c t i o n 2 6 7 £J2) o r 7 0 7 ( b ) ( 1 ) ) t o a d o m e s t i c c o r p o r a t i o n o r 
p a r t n e r s h i p d e s c r i b e d i n c l a u s e ( i ) . 

(B) Surrogate foreign corporation 

A f o r e i g n c o r p o r a t i o n s h a l l b e t r e a t e d a s a s u r r o g a t e f o r e i g n 
c o r p o r a t i o n i f , p u r s u a n t t o a p l a n ( o r a s e r i e s o f r e l a t e d 
t r a n s a c t i o n s ) — 

(i) t h e e n t i t y c o m p l e t e s a f t e r M a r c h 4 , 2 0 0 3 , t h e d i r e c t o r 
i n d i r e c t a c q u i s i t i o n o f s u b s t a n t i a l l y a l l o f t h e p r o p e r t i e s h e l d 
d i r e c t l y o r i n d i r e c t l y b y a d o m e s t i c c o r p o r a t i o n o r s u b s t a n t i a l l y 
a l l o f t h e p r o p e r t i e s c o n s t i t u t i n g a t r a d e o r b u s i n e s s o f a 
d o m e s t i c p a r t n e r s h i p , 

(ii) a f t e r t h e a c q u i s i t i o n a t l e a s t 6 0 p e r c e n t o f t h e s t o c k ( b y v o t e 
o r v a l u e ) o f t h e e n t i t y I s h e l d — 

( I ) i n t h e c a s e o f a n a c q u i s i t i o n w i t h r e s p e c t t o a d o m e s t i c 
c o r p o r a t i o n , b y f o r m e r s h a r e h o l d e r s o f t h e d o m e s t i c 

• 

S a t U . S . C o d e T o o l b o x 

W e x : I n c o m e T a x : O v e r v i e w 

T i t l e 2 6 u s e , R S S F e q d Q 

T a b l e o f P o p u l a r N a m e s 

P a r a l l e l T a b l e o f A u t h o r i t i e s 

• 0 

S t a y I n v o l v e d 

U I A n n o u n c e B l o g 

ffll L I I S u p r e m e C o u r t B u l l e t i n 

M A K E A D O N A T I O N 
C O N T R I B U T E C O N T E N T 
B E C O M E A S P O N S O R 
G I V E F E E D B A C K 
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c o r p o r a t i o n b y r e a s o n o f h o l d i n g s t o c k i n t h e d o m e s t i c 
c o r p o r a t i o n , o r 

( I I ) i n t h e c a s e o f a n a c q u i s i t i o n w i t h r e s p e c t t o a d o m e s t i c 
p a r t n e r s h i p , b y f o r m e r p a r t n e r s o f t h e d o m e s t i c p a r t n e r s h i p b y 
r e a s o n o f h o l d i n g a c a p i t a l o r p r o f i t s i n t e r e s t i n t h e d o m e s t i c 
p a r t n e r s h i p , a n d 

(Hi) a f t e r t h e a c q u i s i t i o n t h e e x p a n d e d a f f i l i a t e d g r o u p w h i c h 
i n c l u d e s t h e e n t i t y d o e s n o t h a v e s u b s t a n t i a l b u s i n e s s a c t i v i t i e s 
i n t h e f o r e i g n c o u n t r y i n w h i c h , o r u n d e r t h e l a w o f w h i c h , t h e 
e n t i t y i s c r e a t e d o r o r g a n i z e d , w h e n c o m p a r e d t o t h e t o t a l 
b u s i n e s s a c t i v i t i e s o f s u c h e x p a n d e d a f f i l i a t e d g r o u p . 

A n e n t i t y o t h e r w i s e d e s c r i b e d i n c l a u s e ( i ) w i t h r e s p e c t t o a n y 
d o m e s t i c c o r p o r a t i o n o r p a r t n e r s h i p t r a d e o r b u s i n e s s s h a l l b e 
t r e a t e d a s n o t s o d e s c r i b e d i f , o n o r b e f o r e M a r c h 4 , 2 0 0 3 , s u c h 
e n t i t y a c q u i r e d d i r e c t l y o r i n d i r e c t l y m o r e t h a n h a l f o f t h e p r o p e r t i e s 
h e l d d i r e c t l y o r i n d i r e c t l y b y s u c h c o r p o r a t i o n o r m o r e t h a n h a l f o f 
t h e p r o p e r t i e s c o n s t i t u t i n g s u c h p a r t n e r s h i p t r a d e o r b u s i n e s s , a s 
t h e c a s e m a y b e . 

(3) Coordination with subsection (b) 

A c o r p o r a t i o n w h i c h i s t r e a t e d a s a d o m e s t i c c o r p o r a t i o n u n d e r 
s u b s e c t i o n ( b ) s h a l l n o t b e t r e a t e d a s a s u r r o g a t e f o r e i g n 
c o r p o r a t i o n f o r p u r p o s e s o f p a r a g r a p h ( 2 ) ( A ) . 

(b) Inverted corporations treated as domestic corporations 

N o t w i t h s t a n d i n g s e c t i o n 7 7 0 1 ( a ) ( 4 ) , a f o r e i g n c o r p o r a t i o n s h a l l b e 
t r e a t e d f o r p u r p o s e s o f t h i s t i t l e a s a d o m e s t i c c o r p o r a t i o n I f s u c h 
c o r p o r a t i o n w o u l d b e a s u r r o g a t e f o r e i g n c o r p o r a t i o n i f s u b s e c t i o n ( a ) 

( 2 ) w e r e a p p l i e d b y s u b s t i t u t i n g " 8 0 p e r c e n t " f o r " 6 0 p e r c e n t " . 

(c) Definitions and speciai rules 

(1) Expanded affiliated group 

T h e t e r m " e x p a n d e d a f f i l i a t e d g r o u p " m e a n s a n a f f i l i a t e d g r o u p a s 
d e f i n e d i n s e c t i o n 1 5 0 4 ( a ) b u t w i t h o u t r e g a r d t o s e c t i o n 1 5 0 4 ( b d 

1 2 ) , e x c e p t t h a t s e c t i o n 1 5 0 4 ( a ) s h a l l b e a p p l i e d b y s u b s t i t u t i n g 
" m o r e t h a n 5 0 p e r c e n t " f o r " a t l e a s t 8 0 p e r c e n t " e a c h p l a c e i t 
a p p e a r s . 

(2) Certain stock disregarded 

T h e r e s h a l l n o t b e t a k e n i n t o a c c o u n t i n d e t e r m i n i n g o w n e r s h i p 
u n d e r s u b s e c t i o n ( a ) ( 2 ) ( B ) ( i i ) — 

(A) s t o c k h e l d b y m e m b e r s o f t h e e x p a n d e d a f f i l i a t e d g r o u p w h i c h 
I n c l u d e s t h e f o r e i g n c o r p o r a t i o n , o r 

(B) s t o c k o f s u c h f o r e i g n c o r p o r a t i o n w h i c h I s s o l d I n a p u b l i c 
o f f e r i n g r e l a t e d t o t h e a c q u i s i t i o n d e s c r i b e d i n s u b s e c t i o n ( a ) ( 2 ) 

( B ) ( i ) . 

(3) Plan deemed in certain cases 

F i n d a L a w y e r 

Lawyers 
near Pelbam, New York 

L a w y e r s : g e t l i s t e d f o r f r e e I 

Daniel Brook 

M e d i c a l M a l p r a c t i c e 
N e w Y o r k , N Y 

II 
Jordan Furlong 

B u s i n e s s L a w 
u n d e f i n e d , u n d e f i n e d 

Shane P. Scott 
F o r e c l o s u r e D e f e n s e , 
I m m i g r a t i o n L a w , M e d i c a l 
M a l p r a c t i c e , N u r s i n g H o m e 
A b u s e & N e g l e c t , P e r s o n a l 
I n j u r y , P r o d u c t s L l a h l l i t y , R e a l 
E s t a t e L a w 

J a m a i c a , N Y 

Larry 3. Kramer 
A n i m a l & D o g L a w , E l d e r L a w , 

M e d i c a l M a l p r a c t i c e , N u r s i n g 
H o m e A b u s e & N e g l e c t , 
P e r s o n a l I n j u r y , P r o d u c t s 
L i a b i l i t y , W o r k e r s ' 
C o m p e n s a t i o n 

N e w Y o r k , N Y 
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I f a f o r e i g n c o r p o r a t i o n a c q u i r e s d i r e c t l y o r i n d i r e c t l y s u b s t a n t i a l l y 
a l l o f t h e p r o p e r t i e s o f a d o m e s t i c c o r p o r a t i o n o r p a r t n e r s h i p d u r i n g 
t h e 4 - y e a r p e r i o d b e g i n n i n g o n t h e d a t e w h i c h i s 2 y e a r s b e f o r e t h e 
o w n e r s h i p r e q u i r e m e n t s o f s u b s e c t i o n ( a ) ( 2 ) ( B ) ( i i ) a r e m e t , s u c h 
a c t i o n s s h a l l b e t r e a t e d a s p u r s u a n t t o a p l a n . 

(4) Certain transfers disregarded 

T h e t r a n s f e r o f p r o p e r t i e s o r l i a b i l i t i e s ( i n c l u d i n g b y c o n t r i b u t i o n o r 
d i s t r i b u t i o n ) s h a l l b e d i s r e g a r d e d i f s u c h t r a n s f e r s a r e p a r t o f a p l a n 
a p r i n c i p a l p u r p o s e o f w h i c h i s t o a v o i d t h e p u r p o s e s o f t h i s s e c t i o n . 

(5) Special rule for related partnerships 

F o r p u r p o s e s o f a p p l y i n g s u b s e c t i o n ( a ) ( 2 ) ( B ) ( i i ) t o t h e a c q u i s i t i o n 
o f a t r a d e o r b u s i n e s s o f a d o m e s t i c p a r t n e r s h i p , e x c e p t a s p r o v i d e d 
i n r e g u l a t i o n s , a l l p a r t n e r s h i p s w h i c h a r e u n d e r c o m m o n c o n t r o l 
( w i t h i n t h e m e a n i n g o f s e c t i o n 4 8 2 ) s h a l l h e t r e a t e d a s 1 
p a r t n e r s h i p . 

(6) Regulations 

T h e S e c r e t a r y s h a l l p r e s c r i b e s u c h r e g u l a t i o n s a s m a y b e 
a p p r o p r i a t e t o d e t e r m i n e w h e t h e r a c o r p o r a t i o n i s a s u r r o g a t e 
f o r e i g n c o r p o r a t i o n , i n c l u d i n g r e g u l a t i o n s — 

(A) t o t r e a t w a r r a n t s , o p t i o n s , c o n t r a c t s t o a c q u i r e s t o c k , 
c o n v e r t i b l e d e b t i n t e r e s t s , a n d o t h e r s i m i l a r i n t e r e s t s a s s t o c k , 
a n d 

(B) t o t r e a t s t o c k a s n o t s t o c k . 

(d) Other definitions 

F o r p u r p o s e s o f t h i s s e c t i o n — 

(1) Applicable period 

T h e t e r m " a p p l i c a b l e p e r i o d " m e a n s t h e p e r i o d — 

(A) b e g i n n i n g o n t h e f i r s t d a t e p r o p e r t i e s a r e a c q u i r e d a s p a r t o f 
t h e a c q u i s i t i o n d e s c r i b e d i n s u b s e c t i o n ( a ) ( 2 ) ( B ) ( i ) , a n d 

(B) e n d i n g o n t h e d a t e w h i c h i s 1 0 y e a r s a f t e r t h e l a s t d a t e 
p r o p e r t i e s a r e a c q u i r e d a s p a r t o f s u c h a c q u i s i t i o n . 

(2) Inversion gain 

T h e t e r m " i n v e r s i o n g a i n " m e a n s t h e i n c o m e o r g a i n r e c o g n i z e d b y 
r e a s o n o f t h e t r a n s f e r d u r i n g t h e a p p l i c a b l e p e r i o d o f s t o c k o r o t h e r 
p r o p e r t i e s b y a n e x p a t r i a t e d e n t i t y , a n d a n y i n c o m e r e c e i v e d o r 
a c c r u e d d u r i n g t h e a p p l i c a b l e p e r i o d b y r e a s o n o f a l i c e n s e o f a n y 
p r o p e r t y b y a n e x p a t r i a t e d e n t i t y — 

(A) a s p a r t o f t h e a c q u i s i t i o n d e s c r i b e d i n s u b s e c t i o n ( a ) ( 2 ) ( B ) ( i ) , 
o r 

(B) a f t e r s u c h a c q u i s i t i o n i f t h e t r a n s f e r o r l i c e n s e i s t o a f o r e i g n 

r e l a t e d p e r s o n . 

S u b p a r a g r a p h ( B ) s h a l l n o t a p p l y t o p r o p e r t y d e s c r i b e d i n s e c t i o n 
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1 2 2 1 ( a ) ( 1 ) i n t h e h a n d s o f t h e e x p a t r i a t e d e n t i t y . 

(3) Foreign related person 

T h e t e r m " f o r e i g n r e l a t e d p e r s o n " m e a n s , w i t h r e s p e c t t o a n y 
e x p a t r i a t e d e n t i t y , a f o r e i g n p e r s o n w h i c h — 

(A) i s r e l a t e d ( w i t h i n t h e m e a n i n g o f s e c t i o n 2 6 7 ( b ) o r 7 0 7 ( h ) 

( 1 ) ) t o s u c h e n t i t y , o r 

( B ) i s u n d e r t h e s a m e c o m m o n c o n t r o l ( w i t h i n t h e m e a n i n g o f 
s e c t i o n 4 S 2 ) a s s u c h e n t i t y . 

(e) Special rules 

(1) Credits not allowed against tax on inversion gain 

C r e d i t s ( o t h e r t h a n t h e c r e d i t a l l o w e d b y s e c t i o n 9 0 1 ) s h a l l b e 
a l l o w e d a g a i n s t t h e t a x i m p o s e d b y t h i s c h a p t e r o n a n e x p a t r i a t e d 
e n t i t y f o r a n y t a x a b l e y e a r d e s c r i b e d i n s u b s e c t i o n ( a ) o n l y t o t h e 
e x t e n t s u c h t a x e x c e e d s t h e p r o d u c t o f — 

(A) t h e a m o u n t o f t h e i n v e r s i o n g a i n f o r t h e t a x a b l e y e a r , a n d 

(B) t h e h i g h e s t r a t e o f t a x s p e c i f i e d i n s e c t i o n H ( b ) ( 1 ) . 

F o r p u r p o s e s o f d e t e r m i n i n g t h e c r e d i t a l l o w e d b y s e c t i o n 2 0 1 , 
i n v e r s i o n g a i n s h a l l h e t r e a t e d a s f r o m s o u r c e s w i t h i n t h e U n i t e d 
S t a t e s . 

(2) Special rules for partnerships 

I n t h e c a s e o f a n e x p a t r i a t e d e n t i t y w h i c h i s a p a r t n e r s h i p — 

(A) s u b s e c t i o n ( a ) ( 1 ) s h a l l a p p l y a t t h e p a r t n e r r a t h e r t h a n t h e 
p a r t n e r s h i p l e v e l , 

(B) t h e i n v e r s i o n g a i n o f a n y p a r t n e r f o r a n y t a x a b l e y e a r s h a l l h e 
e q u a l t o t h e s u m o f — 

(i) t h e p a r t n e r ' s d i s t r i b u t i v e s h a r e o f i n v e r s i o n g a i n o f t h e 
p a r t n e r s h i p f o r s u c h t a x a b l e y e a r , p l u s 

(ii) g a i n r e c o g n i z e d f o r t h e t a x a b l e y e a r b y t h e p a r t n e r b y 
r e a s o n o f t h e t r a n s f e r d u r i n g t h e a p p l i c a b l e p e r i o d o f a n y 
p a r t n e r s h i p i n t e r e s t o f t h e p a r t n e r i n s u c h p a r t n e r s h i p t o t h e 
s u r r o g a t e f o r e i g n c o r p o r a t i o n , a n d 

(C) t h e h i g h e s t r a t e o f t a x s p e c i f i e d i n t h e r a t e s c h e d u l e 
a p p l i c a b l e t o t h e p a r t n e r u n d e r t h i s c h a p t e r s h a l l b e s u b s t i t u t e d 
f o r t h e r a t e o f t a x r e f e r r e d t o i n p a r a g r a p h ( 1 ) . 

(3) Coordination with section 172 and minimum tax 

R u l e s s i m i l a r t o t h e r u l e s o f p a r a g r a p h s ( 3 ) a n d ( 4 ) o f s e c t i o n 8 6 0 E 
( a ) s h a l l a p p l y f o r p u r p o s e s o f s u b s e c t i o n ( a ) . 

(4) Statute of limitations 

(A) In general 

T h e s t a t u t o r y p e r i o d f o r t h e a s s e s s m e n t o f a n y d e f i c i e n c y 
a t t r i b u t a b l e t o t h e i n v e r s i o n g a i n o f a n y t a x p a y e r f o r a n y p r e -
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i n v e r s i o n y e a r s h a l l n o t e x p i r e b e f o r e t h e e x p i r a t i o n o f 3 y e a r s 
f r o m t h e d a t e t h e S e c r e t a r y i s n o t i f i e d b y t h e t a x p a y e r ( i n s u c h 
m a n n e r a s t h e S e c r e t a r y m a y p r e s c r i b e ) o f t h e a c q u i s i t i o n 
d e s c r i b e d i n s u b s e c t i o n ( a ) ( 2 ) ( B ) ( i ) t o w h i c h s u c h g a i n r e l a t e s a n d 
s u c h d e f i c i e n c y m a y b e a s s e s s e d b e f o r e t h e e x p i r a t i o n o f s u c h 3 -

y e a r p e r i o d n o t w i t h s t a n d i n g t h e p r o v i s i o n s o f a n y o t h e r l a w o r r u l e 
o f l a w w h i c h w o u l d o t h e r w i s e p r e v e n t s u c h a s s e s s m e n t . 

(B) Pre-inversion year 

F o r p u r p o s e s o f s u b p a r a g r a p h ( A ) , t h e t e r m " p r e - i n v e r s i o n y e a r " 
m e a n s a n y t a x a b l e y e a r i f — 

(i) a n y p o r t i o n o f t h e a p p l i c a b l e p e r i o d i s i n c l u d e d i n s u c h 
t a x a b l e y e a r , a n d 

(ii) s u c h y e a r e n d s b e f o r e t h e t a x a b l e y e a r i n w h i c h t h e 
a c q u i s i t i o n d e s c r i b e d i n s u b s e c t i o n ( a ) ( 2 ) ( B ) ( i ) i s c o m p l e t e d . 

(f) Speciai rule for treaties 

N o t h i n g i n s e c t i o n 8 9 4 o r 7 8 5 2 ( d ) o r i n a n y o t h e r p r o v i s i o n o f l a w 
s h a l l b e c o n s t r u e d a s p e r m i t t i n g a n e x e m p t i o n , b y r e a s o n o f a n y 
t r e a t y o b l i g a t i o n o f t h e U n i t e d S t a t e s h e r e t o f o r e o r h e r e a f t e r e n t e r e d 
i n t o , f r o m t h e p r o v i s i o n s o f t h i s s e c t i o n . 

(g) Regulations 

T h e S e c r e t a r y s h a l l p r o v i d e s u c h r e g u l a t i o n s a s a r e n e c e s s a r y t o c a r r y 
o u t t h i s s e c t i o n , i n c l u d i n g r e g u l a t i o n s p r o v i d i n g f o r s u c h a d j u s t m e n t s 
t o t h e a p p l i c a t i o n o f t h i s s e c t i o n a s a r e n e c e s s a r y t o p r e v e n t t h e 
a v o i d a n c e o f t h e p u r p o s e s o f t h i s s e c t i o n , i n c l u d i n g t h e a v o i d a n c e o f 
s u c h p u r p o s e s t h r o u g h — 

(1) t h e u s e o f r e l a t e d p e r s o n s , p a s s - t h r o u g h o r o t h e r n o n c o r p o r a t e 
e n t i t i e s , o r o t h e r i n t e r m e d i a r i e s , o r 

(2) t r a n s a c t i o n s d e s i g n e d t o h a v e p e r s o n s c e a s e t o h e ( o r n o t 
b e c o m e ) m e m b e r s o f e x p a n d e d a f f i l i a t e d g r o u p s o r r e l a t e d p e r s o n s . 

LII has no control over and does not endorse any external Internet site 
that contains links to or references LII. 
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A Better Wav: CULHANE 
The Law Firm Without Walls Jy|. E A D OWS 

DISRUPTIVE LAW^ 

what they need 

Law firms C u l h a n e M e a d o w s i s n o t y o u r t y p i c a l l a w f i r m - and we are proud of that! W e h a v e 

p u r p o s e l y r e t a i n e d s o m e o f t h e b e s t t r a i t s o f t r a d i t i o n a l l a w f i r m s , s u c h a s 
cannot become c o l l a b o r a t i o n , s u b j e c t m a t t e r d e p t h a n d d i v e r s i t y , a n d c o m b i n e d t h e m w i t h a 

t e c h n o l o g y - b a s e d b u s i n e s s m o d e l t o c a u s e p o s i t i v e d i s m p t i o n i n t h e l e g a l 
m a r k e t p l a c e . U n l i k e t r a d i t i o n a l l a w f i r m s , C u l h a n e M e a d o w s e m b r a c e s c h a n g e . W e 

to be bv s t a t e - o f - t h e - a r t t e c h n o l o g y t o p r o v i d e t h e h i g h e s t c a l i b e r o f l e g a l s e r v i c e s t o o u r 
^ * c l i e n t s w i t h u n m a t c h e d e f f i c i e n c y . O u r c l i e n t s u n d e r s t a n d t h e i m p o r t a n c e o f s t a y i n g 

remaining a h e a d o t t h e c u r v e t o r e m a i n r e l e v a n t . Why should law firms be any different? 
what they are. C u l h a n e M e a d o w s I s s h a k i n g u p t h e l e g a l m a r k e t p l a c e b y d e m o n s t r a t i n g h o w l a w 

f i r m s m u s t a d a p t t o b e c o m e m o r e e f f i c i e n t i n t h e d e l i v e r y o f l e g a l s e r v i c e s . W e a r e 
c o m p r i s e d e x c l u s i v e l y o f p a r t n e r - l e v e l l a v r y e r s w h o b r i n g s i g n i f i c a n t t r a i n i n g a n d e x p e r i e n c e f r o m s o m e o f t h e 
w o r l d ' s l a r g e s t a n d m o s t p r e s t i g i o u s l a w f i r m s . T h i s m e a n s t h a t w e d o n o t e m p l o y 
i n e x p e r i e n c e d a s s o c i a t e s w h o t r a i n o n t h e c l i e n t ' s d i m e , a n d w e d o n o t h a v e b i l l a b l e 
h o u r q u o t a s t h a t o f t e n r e s u l t i n l a w y e r s s p e n d i n g e x c e s s i v e t i m e o n p r o j e c t s . O u r 
i n n o v a t i v e , c l o u d - b a s e d m o d e l m a k e s u s i n c r e d i b l y r e s p o n s i v e t o o u r c l i e n t s ' n e e d s 
- w i t h a n s w e r s a n d p r a c t i c a l a d v i c e t h a t o n l y e x p e r i e n c e d p a r t n e r s w i t h a n a v e r a g e 
o f 1 5 + y e a r s o f p r a c t i c e c a n b r i n g t o t h e t a b l e . 

C u l h a n e M e a d o w s u n d e r s t a n d s t h a t t o d a y ' s b u s i n e s s c l i m a t e d e m a n d s n o t o n l y • 
e x c e l l e n t l a w y e r s , b u t a l s o t h e m o s t c o m p e t i t i v e r a t e s a n d e f f e c t i v e a l t e m a t i v e 
b i l l i n g a r r a n g e m e n t s a m o n g o u r p e e r s . B e c a u s e w e h a v e e l i m i n a t e d j u n i o r l a w y e r s 
a n d u n n e c e s s a r y o v e r h e a d , s u c h a s e x t r a v a g a n t o f f i c e s p a c e , r e d u n d a n t s u p p o r t 
s t a f f a n d o v e r s i z e d m a r k e t i n g b u d g e t s - a l l t y p i c a l t r a p p i n g s o f t r a d i t i o n a l l a w f i r m s - w e a r e a b l e t o p a s s 
s i g n i f i c a n t s a v i n g s o n t o o u r c l i e n t s . M o s t i m p o r t a n t l y , w e a r e p r o u d t h a t C u l h a n e M e a d o w s ' e n v i r o n m e n t f o s t e r s 
c o l l a b o r a t i v e p r o f e s s i o n a l r e l a t i o n s h i p s , a c o m p r e h e n s i v e u n d e r s t a n d i n g o f e a c h c l i e n t ' s u n i q u e o b j e c t i v e s a n d t h e 
d e l i v e r y o f e x c e p t i o n a l b u s i n e s s - c e n t e r e d l e g a l s e r v i c e s . 

How are we ^ . . . . . . . . . . . . . 
• C u r p a r t n e r s p r o v i d e b u s i n e s s - s a v v y s o l u t i o n s t h a t o n l y e x p e r i e n c e d a n d 

better? s e a s o n e d p r o f e s s i o n a l s c a n p r o v i d e . T h i s a l l o w s u s t o a c t a s f a c i l i t a t o r s , n o t 
" r o a d b l o c k s " t o y o u r b u s i n e s s o b j e c t i v e s . 

Best Lawyers ' • O u r c o m p e t i t i v e f e e s a r e u n m a t c h e d b y s i m i l a r l y - e x p e r i e n c e d p a r t n e r s a t 
t r a d i t i o n a l l a w f i r m s . W e o f f e r f l e x i b l e a n d p r e d i c t a b l e r a t e p l a n s t h a t a l i g n o u r 
b u s i n e s s i n c e n t i v e s w i t h y o u r s , i n c l u d i n g a l t e r n a t i v e f e e a r r a n g e m e n t s ( w h e n 
a p p r o p r i a t e ) f o r m a n y o f o u r s e r v i c e s . 

BEST UWF C u r l a i A / y e r s p l a c e a p r e m i u m o n r e l a t i o n s h i p s . W e p a r t n e r w i t h y o u b y g e t t i n g 
t o k n o w y o u r b u s i n e s s a n d p e o p l e , s o t h a t w e c a n a c t s e a m l e s s l y a s a n 

2 Q . | g e x t e n s i o n o f y o u r o r g a n i z a t i o n . 
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Breaking the old mold, CULHANE 
Setting a Better Standard E A D OW Ŝ 

DISRUPTIVE LAW' 

Culhane Meadows deliberately broke away 
from the outdated mold of traditional law 
firms in direct response to the concerns 
expressed by most clients: hig'h costs, lack o f 
personal service and slow responsiveness. 

O u r n a t i o n a l t e a m o f p a r t n e r - l e v e l l a w y e r s r e l i e s o n c o r e v a l u e s , 
s o u n d b u s i n e s s p r i n c i p l e s a n d c l i e n t f e e d b a c k t o r e g u l a r l y 
e v a l u a t e a n d i m p r o v e t h e d e l i v e r y o f o u r l e g a l s e r v i c e s . T h e 
r e s u l t i s a u n i q u e l a w f i r m m o d e l t h a t c a p t u r e s a l l t h e b e n e f i t s o f 
t r a d i t i o n a l l e g a l s e r v i c e o p t i o n s , b u t w i t h o u t t h e a c c o m p a n y i n g 
d r a w b a c k s , i n e f f i c i e n c i e s , a n d u n n e c e s s a r y o v e r h e a d t h a t 
n o r m a l l y g e t s p a s s e d o n t o c l i e n t s . 

I n t e g r i t y i s t h e f o u n d a t i o n o f t h e a t t o m e y - c l i e n t r e l a t i o n s h i p b e c a u s e i t g i v e s t h e c l i e n t p e a c e o f m i n d t h a t i t s 
i n t e r e s t s a r e f r o n t a n d c e n t e r . W h i l e o u r p a r t n e r s a r e e x p e r i e n c e d l e a d e r s i n t h e i r r e s p e c t i v e p r a c t i c e a r e a s , w e 
d o n o t o v e r r e a c h a n d w e a r e n o t a f r a i d t o s a y " I d o n ' t k n o w y e t " i f w e n e e d t o d o u b l e c h e c k a n i m p o r t a n t i s s u e o r 
p o i n t o f l a w . W e e x e r c i s e r e g u l a r a n d t r a n s p a r e n t c o m m u n i c a t i o n a n d w e w e l c o m e c l i e n t s t o a s k q u e s t i o n s 
a b o u t a n y s e r v i c e s w e p r o v i d e . O u r o b j e c t i v e i s t o k e e p c l i e n t s i n f o r m e d a n d u p d a t e d a t e v e r y k e y j u n c t u r e 
b e c a u s e w e h i g h l y v a l u e o u r c l i e n t r e l a t i o n s h i p s a n d a l w a y s a i m t o s e r v e a s t r u s t e d a d v i s o r s . 

O u r i n n o v a t i v e b u s i n e s s m o d e l l e v e r a g e s " t h e c l o u d " t o m a x i m i z e e f f i c i e n c y b y e l i m i n a t i n g e x p e n s i v e o l T i c e s 
a n d i n e x p e r i e n c e d a s s o c i a t e s . Y e t w e a r e c o n s t a n t l y l o o k i n g f o r w a y s t o i m p r o v e o u r s y s t e m s a n d s e r v i c e s a s 

n e w e r t e c h n o l o g y a r r i v e s . W e f r e q u e n t l y a s k o u r s e l v e s : Can we 
do this better? Faster? More Efficiently? 

\<p 
Our 

£ Q r e y a l j j e j S 

W i t h a m a n a g e m e n t p h i l o s o p h y t h a t e m p h a s i z e s i n t e n t i o n a l 
c o l l a b o r a t i o n a m o n g o u r p a r t n e r s l o c a t e d n a t i o n w i d e t h r o u g h t h e 
u s e o f t e c h n o l o g y , w e a r e a b l e t o m a i n t a i n a t r u e p a r t n e r s h i p 
c u l t u r e . W e b e l i e v e t h a t b e t t e r c o m m u n i c a t i o n a m o n g o u r p a r t n e r s 
t r a n s l a t e s i n t o b e t t e r a n d m o r e e f f i c i e n t c l i e n t s e r v i c e . 

U l t i m a t e l y , o u r e l i m i n a t i o n o f c o s t l y r e a l e s t a t e , w a s t e f u l o f f i c e 
l u x u r i e s , a n d i n f l a t e d a s s o c i a t e s a l a r i e s i s w h a t g e n e r a t e s t h e 
g r e a t e s t b e n e f i t t o o u r c l i e n t s a n d t h e b i g g e s t d i s t i n c t i o n b e t w e e n 
C u l h a n e M e a d o w s a n d t r a d i t i o n a l b r i c k - a n d - m o r t a r f i r m s : 
extremely low overhead. T h e r e s u l t i s t h a t w e a r e a b l e t o o f f e r 
s u p e r i o r s e r v i c e s t o o u r c l i e n t s f o r s i g n i f i c a n t l y l o w e r r a t e s . I n o t h e r 
w o r d s , y o u m i g h t s a y w e g o t r i d o f t h e u n n e c e s s a r y " e x t r a s " s o w e 
c a n t r u l y f o c u s o n w h a t r e a l l y m a t t e r s t h e m o s t — o u r clients. 
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