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Abstract

As business operation becomes more complex, corporations are consolidating
into groups of sophisticated sructures to reach goals like economy of scale, costs
cutdown and increasing profis, by diversify operating, risk diversification, horizon or
vertical integration, market expansion and strategies.

In a controlled group of corporations, each member is a legally independent entity.
But by stock ownership, power of personnel designation or other means of
controlling, there is a substantial relationship of controlling and subordinate between
the members. This relationship might damage self direction of subordinate members
in business operating. As result, how to accurately calculate tax income of the
controlled groups of corporation has been a difficult question for a long time.

In order to correctly levy taxes on corporations, Taiwan took reference to U.S. and
Japan, and introduced the consoleded tax return in 2002 which is statued in Financial
Holding Company Act and Enterprises Mergers and Acquisitions Act. By examing
Internal Revenue Code, we could see that consolidated tax return has been considered
one of the most complicated and intricate system among I.R.C. In contrary, Taiwan’s
consolidated tax return has been relying on few rules to perform, which leads to
arbitray interpretation by Department of Treasury’s administrative orders and
consecutive tax litigation.

This thesis will start from Taiwan's tax regulations, administrative orders and court
cases, and compare our consolidated tax return to U.S. and try to clarify the root
problem of our system. After the preceeding discussion, this thesis will try to apply

principle of taxation by law, principle of the ability to pay and principle of substance
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over form as the framework to exam our current system and take referrence to
consoilidated tax return of Internal Revenue Code, tax law of Taiwan and accounting
principle, in order to offer some opinions for legislation or revising current regulation

and form a integrated consolidated tax return.

Key Word: consolidated tax return, affiliated group of corportions, business income
tax, merger and acquisition, principle of taxation by law, principle of the ability to

pay and principle of substance over form
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Blia% > RIBRAFES 156314622 THradFRMGLE (A

7 L.R.C § 1563 - Definitions and special rules
(a) Controlled group of corporations
For purposes of this part, the term “controlled group of corporations” means any group of—

(1) Parent-subsidiary controlled group: One or more chains of corporations connected through stock
ownership with a common parent corporation if—

(A) stock possessing at least 80 percent of the total combined voting power of all classes of stock
entitled to vote or at least 80 percent of the total value of shares of all classes of stock of each
of the corporations, except the common parent corporation, is owned (within the meaning of
subsection (d)(1)) by one or more of the other corporations; and

(B) the common parent corporation owns (within the meaning of subsection (d)(1)) stock possessing
at least 80 percent of the total combined voting power of all classes of stock entitled to vote or
at least 80 percent of the total value of shares of all classes of stock of at least one of the other
corporations, excluding, in computing such voting power or value, stock owned directly by
such other corporations.

(2) Brother-sister controlled group: Two or more corporations if 5 or fewer persons who are
individuals, estates, or trusts own (within the meaning of subsection (d)(2)) stock possessing
more than 50 percent of the total combined voting power of all classes of stock entitled to vote or
more than 50 percent of the total value of shares of all classes of stock of each corporation, taking
into account the stock ownership of each such person only to the extent such stock ownership is
identical with respect to each such corporation.

(3) Combined group: Three or more corporations each of which is a member of a group of
corporations described in paragraph (1) or (2), and one of which—

(A) is a common parent corporation included in a group of corporations described in  paragraph
(1), and also
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more chains of corporations )> — /A 8] (£ 3) )L /BABBEA B —na (F238))
Bzt A L2 F &AM (voting power of all classes of stock entitled to
vote ) 2,738 {E 41 A% A 4814 ( the total value of shares of all classes of stock of each of
the corporations ) » R#E EHF N dBEMbF NG SHBEA A — B2 NTH
FORAE BT RGBSR B 0 HRN AT ERANZFTOEMA T - B
TXRPASFHASAEERAEBIErZIAT  AHA X DAEZA
T2 I P-S-XAMGLE  ZPRSFAS B X BZRME S
NEAFHE XN BRZIANT IR AIP-S-XAMGEE ZPASFAS
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EHA A RIFHHATHAR %% (Code of Federal Regulations °
fi#% Reg.) A" BAMKXAMULT 2 A (individuals) ~ 12361888 (trusts)
RHEERE (estates) MAMERREZALY NN LB ZATZ AR EH
Z WA R AZAE481E M (the 80 percent requirement ) ° $b /AT 3 69 BB BX R - IR H
WAEENE NS ZRMRIKME - A3t BARBE»Z B+ - B 5 BH

B RPN S S Al A EE = FEY:- I

(B) is included in a group of corporations described in paragraph (2).
(4) Certain insurance companies: Two or more insurance companies subject to taxation under
section 801 which are members of a controlled group of corporations described in paragraph (1),
(2), or (3). Such insurance companies shall be treated as a controlled group of corporations
separate from any other corporations which are members of the controlled group of corporations
described in paragraph (1), (2), or (3).
¥ Martin J. McMahon Jr., Understanding Consolidated Returns, 12 Fla. Tax Rev. 125, 133-135
(2012).
S BAABGLE AL EEINEASZFUEZ NG HLMANHMREFUMGLE &
LA AAFVMGEE  ERANE - Z2ALAZIR —FFTURALUMGEEX—8 > B
Eb o —ZARAATTEMAL LGNS  FRAHENTHAM AL EZRE -
" £ Bk bz " Regulation ; BP " B 84T AR 46 0 14 o AT SO B ) 9B A 2 B 04T LARRL
BB R ATERA o ZEATEUR R B A SRR B XN BBAT ) 0 R IRHUR RS &
EWB ERA]Z -
"' Reg. 1.1563-1 (3).
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% =% B2 %M@ (Affiliated Group of Corporations )

B MY R A N AE S 1504 54 T 4 A1k 44 %1 consolidated return )
Z 12 B4 4 ¥ (controlled group) ; #4387 B A BA R AHZBMHET H
ZAF R EFEERETAEZE 52+ (80-percent voting and value test, the
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B MLEL B G 1988 Stk > A 4 -

5 LR.C § 1504.

16 STEPHEN SCHWARZ&DANIEL J. LATHROPE, CORPORATE AND PARTNERSHIP
TAXATION, 375-378,(5" Ed, 2005)

" TR.C § 1501.
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a consolidated return with respect to the income tax imposed by chapter 1 for the

taxable year in lieu of separate returns )
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AP AR TR B R AR E RZ AR AAAE S o i R TUR AR ARE
BATR &P AR TRy FZARR -
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FZF WBES L -LBENBMRE

AEFANLGREAFE L2 LR A EREHR D] (consolidated tax
returns ) © A M AL ESIRRONT » LR NBBELEHRER FITRAR
LA NEHE?  ATRNBE HW%&%?E%E%&%%ﬁi’ﬁ%
FBERRAEEET LY - SLRBRAREES G E &R IH -

F— ARREERME R

EBRNMMET SR LR FEHAHGO LA REROAT - L F
ﬁ%ﬁ%i%ﬁ#ﬁ%mﬁ\ﬁ%ﬁ%zﬂgwuT@ﬁ%a@%ﬁﬂﬁimo

ERZEERPI R T HRA— )\Jcbfﬁi'\‘%c &0 LR RAT B BA P ) € 4R
W2 R (BPEEFRATEORAI &%) - 1917 > 2BRR ¢ Z KA BT E B FK
RERB IR ATRB A 2 1918 F - %*W”ﬁ@&%é%ﬁ%$ﬁ’m
A EAA B (Excess Profit Tax » A 82 4] - TR M & F5 A 8505 27
T BAF K7 Fu 05 BR 2 A G A0 4R ) 0 2640 ZATAT AL o 3E B £ B AL %
HEAT ST ¥ 8 S AR 3T AR B AT BURAY -

—RERRBE RIE AR PRE ERBL B AR - RILF
Bl #1587 PeALE 5 482 1512 3R K B N 3bALR T IASTH R B 2 3] i
AUE o~ RAE R~ BRIR R F EAT AR 0 SR 28 R AR A A il
FTE'® o MEBLAA SR » 7 1921 40 B & SR ERHI I A 7T b i R 75

P OHAR MWL (HALERRIAE) MERARELZAG RETTHTA
B9

'2 STEVEN C. THOMPSON, CONSOLIDATED TAX RETURN FUNDAMENTALS: WITH
CONSOLIDATED TAX RETURNS, 1-3 (2002)

124 T R.C §482-Allocation of income and deductions among taxpayers

In any case of two or more organizations, trades, or businesses (whether or not incorporated, whether
or not organized in the United States, and whether or not affiliated) owned or controlled directly or
indirectly by the same interests, the Secretary may distribute, apportion, or allocate gross income,
deductions, credits, or allowances between or among such organizations, trades, or businesses, if he
determines that such distribution, apportionment, or allocation is necessary in order to prevent evasion
of taxes or clearly to reflect the income of any of such organizations, trades, or businesses. In the case
of any transfer (or license) of intangible property (within the meaning of section 936 (h)(3)(B)), the
income with respect to such transfer or license shall be commensurate with the income attributable to
the intangible.

PR RN BRBE A FERFRIASEET R H AL -
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ANEFE L FRBABMA T PR AP 1934 S5 &R 9IRS @35 BIE5R B -
P HAE REERFIOMMEFABIINRETE IR -

1934 4 % B & 8% K # 1% (Great Depression ) > AR Fiik LB 2 " A8 25
BTHFNFHE | HE - PREMBEER REXERK HEBRG
R ERAE R RG] o 2R F F R R RBAAE 0 1942 FRERFIRMAH
EEGNERNMBE AR RBERBENENE S 288 > EHRA
BERBFRZ A0 BEhTHNMERRERD T ROMREFAN S
REE X R o LB R MAAE 1964 FAEBEIRZ 0 3 1969 F 0 A&
# 8 B ¥ F % T (the Tax Reform Act of 1969 ) ¥ % % M 4% 4L A" ¥ — B8 (single
entity ) | > AR B R A H AR ER B 2 -

F£ 1918 8§ 0 £ T8 ] B BT B R 2 M A T AT
M Bl o T B XX AR AE AR T RS 1928 130 23R R B Bl & B 9 (the Senate Finance
Committee) 345 " B st 2 M) > UARF S htath - RRZHILE T
NEEFRREEG > BIbh o T bt N 324 TATHAM M A FATEEMH]
120 1954 85> £ & % % # % 8 & (the House Ways and Means Committee °
% CTEEEL - FRAEXMBMEMFHZILE ) RFRERFZATH
KA ANGEE > 1843883 Bt& B & (the Senate Finance Committee ) i 7 b
R/ HRABERFZATHRR + 0 F 3 E 45 ¥4 "Regulation ) 2R A&
Mz TRERANERHBTRATE— S XF EMF AR EREEHUFE
HE B8

1966 F 0 £ B N AR B 3T IL T 3R &M 09T BUR AT 0 b BR B9 AT B,
RIIEEN T ERRA T @3t RA ) ARB AT > MEAFHOF R - R A%
1966 F1% & -F & VD AR AL -

126 Andrew J. Dubroff and John Broadbent, Consolidated Returns: Evolving Single and Separate
Entity Themes, 72 taxes 743, 744(1994)
127 CHERYL D. BLOCK, CORPORATE TAXATION, 16 (3rd ed 2004)
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Fof AERZERINAR

REHNBERLZERB IR BRI EEIZLT I Z ERRAAZL >
A REEERPEE K ERAEZERSE 4 b WA (Internal
Revenue Code ) | v " B #R47 M A] & % (Code of Federal Regulations ) ; /K 3f
SRR o NILREBMNRBEAFMRE - MBERBEERAEREZE G
EAR MR S B FRAT BUR R 52 4R ARt AT BOK B AT ST R AL 80 o IR B A

T NMBEE IR S 0 R AR R ST 0 BRI R 2 &
R AR AR FRAT BOR R R S PR Z S LB

B —R MBEEE R B Z W B

N 3B E B R BB R E ey BB 7% " ¥ — B8 % (single entity
approach ) j° #¢fE B & E B N A 8 Ao ML BN HE KBTS ERRAAR —
fE4E > &A% B o8] A b B — 848 2 R B3 F'ﬂlzg (divisions of a single entity ) ° &

— B8k BB eRETHEEE SRR E R EBRE @
PWIERT) - FEBB NS EE > TN i&aﬁ,i{‘ﬁ“ THHPEE-4SHx A
FF74% (true netincome) 948 B3t Hidfe'> > b T E—@#E %L | TURAEL
B XA IR AY o B ARATBUK B #) € X B FRATBUR R £ 4 0 A R R E 4
#RE T 18 %) 18 2% % (separate entity approach) j» W23 F R 25 R3304 % 2 Rk
AE— AL QIS EE & RELHFA KRB EHZARARH (acostbasis in
acquired member stock ) M KB Ak B 28 A B AR 0 BN HHIE TS
EHZRAAFRE IR > RTBE L% R BEAMZ A > {238 L IREE
BREEZ IR RE  BARERE —EAREARERI R EEZZIHEHF > LR
LN S ERZ NGRS~ BRIRE R E R -

28 Martin J. McMahon Jr., Understanding Consolidated Returns, 12 Fla. Tax Rev. 125, 128 (2012);
Andrew J. Dubroff and John Broadbent, Consolidated Returns: Evolving Single and Separate Entity
Themes, 72 taxes 743, 745(1994); James L. Dahlberg, Aggregate vs. Entity: Adjusting the Basis of
Stock in a Subsidiary Filing a Consolidated Return, 42 Tax L. Rev. 547, 548(1987)

12 Natalie C. Khavulya-Maksin, Consolidated Groups Must Use A Separate Entity Approach When
Reducing Tax Attributes in Bankruptcy, 24 Cardozo Law Rev. 397,405(2003)

0 Don Leatherman, Are Separate Liability Losses Separate for Consolidated Groups, 52 Tax Law.
663, 667-668 (1998-1999)
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F_RAABMMAENFREIELERMNRAE

P AL B 1502 1k B iR 3D A IR ATEOA R (BPEAEC3E) B AR
ATiR B A-BF B 3RA) TAEAT & F 2 4T B AR (The Secretary shall prescribe such
regulations as he may deem necessary in order that the tax liability of any affiliated
group of corporations making a consolidated return and of each corporation in the
group)’ HAEFERGA  H4HBEEHZRE NG ERAENPHRZFN K
FIRAEAT B AT B R B MK % — F R B XML (In carrying out the
preceding sentence, the Secretary may prescribe rules that are different from the
provisions of chapter 1 that would apply if such corporations filed separate returns )
A LT AR A MR XA T 0 AR RAATEAR M L LR FIR A S IF
W iE o B BT U B @ KB A ] o 4o B AR AT R 427 B4 B3R 2 Congress
delegated the job almost entirely to the Treasury Department ) ©

_;
=

B—23 REeiEdR ek

ERREBEERE L RZIATATHA M RS2 AEF] (the broad
delegation of lawmaking power) €2 — AT 245 &' o M #n L F & L3
THA B R R T H T RRAT TR FRRARE - MELRKE
By R MR P TATERM P A SR Rk R % Bia ey 0 B ok
B SRS F IR B R T RS LLATBUM M K » ALk F B TR ALK -
R fTEHA M H N ERZRBAES  MEERREZ I RIS R HEITEE
Mo sb B2 X 3Lk ) > ABRARTRATZZIALEAR G EGF — 2 (will

enact regulations inconsistent with congressional intent ) ©

B R bA R 0 B 3L R LS R T WA E 2 2244 (broad outlines) $2 1
Wt > NIBERIF oM AR L EIRE > AR THAREHEAISEEE
T NMWMERL T AMBHAIFRAN IR ~ @i X L3E - AT
FEFREZME, AR THAEFRA KM THEE 25 M IUE /M
BOR IR R 2 N ALUR R T AT R R

BULR.C §1502.

"2 James R. Hines Jr. and Kyle D. Logue, Delegating Tax, 114 Mich. L. Rev.235, 252 (2015)

133 David J. Barron and Todd D. Rakoff, In Defense of Big Waiver, 113 COLUM. L. Rev. 265,
265(2013)

"** James R. Hines Jr. and Kyle D. Logue, Delegating Tax, 114 Mich. L. Rev.235,241-243 (2015)
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Bk BERHBBKRZER

MEFEESR > HN U L2 > ARE LT A REG SME R S 4T
BB BATAEE XM AR R > F— ANBE 42 5 RE—HTRE
BN RBERESEEFERZHEE > F BB I AR X 2R ERH] o HEAT
W2 PAME S 1502 X RERMAE > SEFATBUL R T M2 &4 248
&R 2 B 08 B I 4o B3R B AL ] AL IEAE A AR RIR o £ AR B LT -
HN T2 REN AR AR BT RPN E R ) 12 F L5 A KN
T e B % R Rz f— A% ﬁﬁ&%%iTé&ﬂ@%%zﬁ

0 Bl g 7T LA 7 Sl i A A TR Eﬁﬁiﬁ[‘ Z A F1 5 % = A 3 E R(public opinion )
TARE S R EATEAR B F = A ﬁﬁ&%m%Tﬁm%%z%@’é
e & FRoH] A A %mﬁ%ﬁﬁ&%z%i BEAT) & Lk A% B o

FZRAERVNERRRARE

LA A ARG FRAT B R e 4 A Bl - SUBA R B 2 iR M

P FEARLERNZEY  BE %A (Affiliated Group)

1

HEERINEAHZ > AXINE-—FF B E AP Rbz3m8 > &k
ﬁ%i%ﬁ)\ MR S ERZIAT -

MEEHzEaRA— KN (Bd)) ZBREFAELE—FZREENE
(F/38 ) BF 2385048 A Wifis E2 7T €42 8 (includible corporation )
R @4 na 5% &8 38" (Corporations exempt from taxation ) ~ 4% /2 3]
138 (Insurance companies ) ~ #F B /> 3] (Foreign corporations ) ~ i FA /& #8240 35,
28] (Corporations relating to possession tax credit) ~ 3% & /> 3] ¥ % b & 3% &

3t (Regulated investment companies and real estate investment trusts ) ~ ZEE] H A

"3 James R. Hines Jr. and Kyle D. Logue, Delegating Tax, 114 Mich. L. Rev.235,246-247 (2015)
B¢ TR.C § 1504 (b).

"7 1R.C § 501 - Exemption from tax on corporations, certain trusts, etc.

B8 TR.C § 801 (b).

B9 TR.C § 936 - Puerto Rico and possession tax credit.
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P48 15 2 8] 10 (DISC, domestic international sales corporations ) #1485 455 3%
#.2 2 8 An S corporation )° $b9h > #£ Elko Realty Co. v. Commissioner — % & '
RIRR A RIEH F a8l ity &7 % B 49 (business purpose ) * f£15 4 T &
#. B #9 (taxation reduction) * F4F @47 H 2 EEH ¥ &G F 3k o

TELGNANEEGHEHR FHEFELLVHMEER F > mF—Na) &b
T S M4 > F A 5% (5 years must elapse before reconsolidation ) ¥54% &

L
= B A5 2 B Ak 3R 142 o
B BRriE A BRI

AT B AE #F A Z 4 (stock ownership ) > AF /N8 H T8 2 Bk ZHK

FHEA - ZANT N EELRZTEZE %2\ 1 (80-percent voting and value
tmumwxmm>m’@ﬁ%ﬁ%%%é%ﬁ&hﬂaoh%&&aﬁ%m%
Nl et RA B — a8 B X AT F R MR R I A SBAE 0 %N A
TEEANZHETFEEMG Y > Shoara'™

FEHE B A HER AR IR T I B R G RN AT LT AT B
# o A wE &R EAES S B (is not entitled to vote ) ~ A A 7R B 7 & il AX 2
45 %] B% (is limited and preferred as to dividends ) ~ Bg =1 2 7 H 4 2 A& #7445 51
B% %4718 #% (has redemption and liquidation rights which do not exceed the issue
price of such stock ) $%7R T ##3%44% 5| B (not convertible into another class of
stock ) °

dosh  ARIFERE E—HEAT © B (&) 4 (options) 787 ALH -

MANERARZHR N ABEFRELEE (F) # - BEATHHERL
B (&) #2447 (the issuance) ~ #%#% (transfer) ~ #4% A 4% 69 Bty (transfer of

the underlying stock ) =T &) #8 % AR 4 B F AT AF MY > AR T AAIZ AL E

M0 TR.C §992(a) (1).

! Martin J. McMahon Jr., Understanding Consolidated Returns, 12 Fla. Tax Rev. 125, 135 (2012).
12 TR.C § 1504 (a) (3).

3 TR.C § 1504 (a)(2).

ML —FLAMBETHNNREZ GO E A S EEZ RS -

5 TR.C § 1504 (a)(4).

146 Reg. § 1.1504-4(b).

"7 Reg. § 1.1504-4 (e) (f). EMIBERTRAT TRV BIATFM - BEBBEOBIAER, Z
E & oo RV BIPTAFR S TRV BT (the elimination or deferral of federal income tax
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(&) # &#474 (isreasonably certain that the option will be exercised ) B > it
g (&) # e Ah i (treated as exercised) * ARF AT E 2 EH A &K
MR TN TEME (value) | 3 H > B RF PR % Z4# (voting

power ) ; 3T HE ' o

et FoimME AT R auA L E(E MY % —4#4 4% FH(call option) ~
F 4 (putoption) ~ WA (warrant ) ~ 7] #4157 (convertible obligation ) ~ &
= # 3% (redemption agreement) K HEAbHF RGBT B0 ~ B2 ook T B
H AR A XATEHEM (cash settlement option) ~ & F/JE # % Z (phantom
stock ) ~ Ax £ 3 {EH# (stock appreciation right) % ©

BAFEENREREGHFA ERALBNNBA T2 8 ZBHH AT
2 80-80 test XA o 2> BORAM XX REI NG ERXHTFR > T
N 8] Z A B & B (mergers or liquidation ) ~ F/ 38 £ £ & & Z & » (significant
asset disposition) ~ F/A 38 2 F&F A % # (significant capital expenditure) % F
N 8) Z 34T R AE % (the selection or dismissal of CEO) % > BH F k4 (veto)
B3 SR F N A BREZZ RN ZENE AT EFEALER
LR

S AHTRE I AR
PeALE S 1051 4R T 08 R B4 B AT EFEXT A6 F AR ZAEF

W— o 5P ML REELEREESEHSE S TR (Continued filing
requirement ) ° & Sk IF LS BP0 A E A EEHEdE (Good cause) & E F

liability ) ~ 4% F1 48 % (the use of a loss or deduction) % o M{738 " 88 % BAR YW ATIFH | BIER
ERFRAGENREET 0 585898V (the absolute amount of the elimination ) ~ 48 Bl 89 #2148

&% #V (the amount of the elimination relative to overall tax liability) JA R % & €3 R R F 235

{E#% % (taking into account present value concepts ) 4 o

U8Rl > kP ANEIFA S A8 100%2 L@ RN E) AW ASEE (affiliated group) © % P
NEBAT—ABEHL X NE  AARAETHEPNINFAZ SN 0%k - 2H45X TR
2B AT EME B P AHFA 0% ARZMZ A 128 20%2 " RHEIEE

PRE~SRANARBLMEER X NG RNAEHMA S 23] 80% " RABME »2EEZZH

XN ~SnadmadbRBRBEER -

19 Reg. § 1.1504-4(d)(1)(i)(ii).

' MARTIN D. GINSBURG & JACK S. LEVIN, MERGERS, ACQUISITIONS AND BUYOUTS,

volumel, 2-259,2-260(2004)
Bl Reg. § 1.1502-75(a)(2)
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MR EEEE 8 TARREH LI EFL R T RABE
( Substantial adverse change in law affecting tax liability ) 1 E 40 H % » B34k d
SO P IRG R AR TR FERBBAAT 00 BARE ¥

FORBEEELAAMRS

MEEBA NN HZBEwMEE > HRE T E— @B % (single entity
approach) | X ER W —18 > AL HEAA R HH ?%KéAHWH“
Bt B 38 Ao 3) Bl 5 SR IR AT AR AR, o R AE R B R S A PR R A8 R B AR ¥ A
N E) R G A AT R AR 0 ER A T R R AR %ﬁ
WA RAZ DA G HRBEZPE -

FE—R NAMRH2RIE

NARR s T RGBT AR GEEGTAILBRAAR B2 &0
NARBZR 5" o2 MR 5 aE T & B MR R4 E & (sale or exchange of
property )~ $## 42 B # ( the provision of service )* A & & B & X 4242 A2 & (the
licensing or rental of tangible and intangible property )~ # & ( the lending of money )
#AE A & (distribution) 0

EFRMEHBEEMZNAMR S Z T —ERE €3 44" (deferred
accounting system )’ #&-&-4& A T " 18 511884 ( separate entity ) ;$2" ¥ — 1285 (single
entity ) | > & & BLERRT azx%zﬁkﬁ WA AER B BREITX > BEE
ERN—RBEFTAEATH KRB BF 28 FREBAMEBRER J#E’Eﬁ&ﬂ

AR MER M BABAERTI B AR s B R TR a R A RAE
— AR 23] AT E BT BB ke (R Y B FE

132 Reg. § 1.1502-75(c)(1)

133 Natalie C. Khavulya-Maksin, Consolidated Groups Must Use A Separate Entity Approach When
Reducing Tax Attributes in Bankruptcy, 24 Cardozo Law Rev. 397,404(2003)

3% Andrew J. Dubroff and John Broadbent, Consolidated Returns: Evolving Single and Separate
Entity Themes, 72 taxes 743, 763(1994)

135 Reg. § 1.1502-13(b)(1)(i)- In general

An intercompany transaction is a transaction between corporations that are members of the same
consolidated group immediately after the transaction. S is the member transferring property or
providing services, and B is the member receiving the property or services.

136 Reg. § 1.1502-13(b)(1)(i).

7 Lawrence M. Axelrod, Consolidated Return Intercompany Transaction Regulation: Clearly
Reflecting Income Is Clearly Not Simple (part I), 46 Tax Executive 269, 271 (1994)

138 Martin J. McMahon Jr., Understanding Consolidated Returns, 12 Fla. Tax Rev. 125, 154 (2012)

63

doi:10.6342/NTU201700656



SPFRMATIFAREBE

LBRMER NN Hltang B=E8 > FEHTAMALNAMR HIBHE

B BETAMAHERE  B=ABEAMZENFHEESHEL -

1. 28X %EB"™ (Intercompany Items ) : A EH N ENNHRHAEEZ
A (income) ~ #14F (gain) R48% (loss) % o JbIA B 3 H B 5L AR S 248
BeEsl (PE—EE) AL E > mAR@H XK EMFHE -

2. #EEB'° (Corresponding Items ) © B 7 X 5 &k » &1 38 M % 5 Frifé 4%
ZREEREZBANFF CBARE LA BZXFENFUEEAHRTED A
FF o ARUAB G N5 A ERGE -

3. &t E#mEEA"" (Recomputed Corresponding Items ) ° 638 B & A AR
BEEE RE—ERIBRLLE RAAMIHIEEETEUEA -2
3] 2 R ) 3R P9 (if S and B were divisions of a single corporation ) > 4R 4% tu1E
REMHEZRHEAZES BB FELRACHERAEAT ENNETIR
to BT AR EERANRHMEEREE  EAIRERE LLEEHUR A E
¥t HEiEBEA .

A~ BAFEIRFE—BEEEZRE

AHKET BAH
ANH] > B ]
(ELERXFHIXZHEE)

RrZEEETHE
HShZ CAFE
(EEHEHEE)

v

IR B R AR A 0
B B EE C ]

[B=)] Wb ENGANMR S > AEE E BB

%9 Reg. § 1.1502-13(b)(2).

10 Reg. § 1.1502-13(b)(3)(i)

! Reg. § 1.1502-13(b)(4)

' Fuas  (REBERPOHFRZIAR) > B &8RP G LA KPR LRI 0 2002 F 6
A A8
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B3 LA R Rk 3 5] R A

N E R G 2 AEAARIE B R R ¢ B4A R Al (matching rule ) ¥ Avik 327
B A (accelerationrule) > :E RABA R A A S FEFEATRA —BEATIFER

#$—8 ®mARRA

A4 R B (matchingrule) ' > AN MR HALEZ X ZRA - ko B AT
Bwg o NER G0 RERFTEFLARFNETHRE  ERABEBREERZ
BH AR S ERYEEEE (R RSTEBRINGE) BEENHS

EHxEEF -

BARAGIEFBEEINNE B ET MBI — N3 X REIFIAHART
N S MR G P A BT IR B 2 38 35 1 H ' (attributes ) ~ 35 & #A ] (holding periods )
Fo N85 25 (Timing ) % o

B EREME'" BRPAAVA—BREAXEE  RTRAABEER
MRAZ SN MSNAGUEFZEAMELE AR SNAMZTAET
f—%@ﬂ‘ NE D BERFHR P A2 A G (PG MR 5EE ) %’tl"]i&aﬁmiﬁ

% 5748 A B AF4F (capital gain) > S A a2 A% (BP¥EIEE ) Al A% A7
FBEAHER LA EMY B2 % (Conflict or allocation of attrlbutes)
z%%’m%ﬁ%zmA&%%us&ﬂéﬁ’&%#&i%ﬁﬁaﬁ%ﬁ%
BR@EZAA  SINBEEEHZEMELET -

=8 mHERRIRA

Aok 5] B A (acceleration rule) '%° > Bl & ¥ & AR A & k@A ~ A3 MR
HBBHHERE REREF (WX HRBEHBEEIERE ) LTS
ZBENANEHEBEBRAR — N ZREI] 0 FEA AR DI R AR A E
ATHTE B AR B ~ ATEEAMRE o BR—f R %P X3 S AFEB
NE R B —HEEE > AP P s AENd 0 N2011F1 A SRR

1 Reg. § 1.1502- 13(0)

O prsg ey THRBME (attributes) | BAERIE A AMR AL Z NAMR FIRBAD - HEA
B4 ( characterlstlcs ) ARHEHNRERATEZIRE -

15 Lawrence M. Axelrod, Consolidated Return Intercompany Transaction Regulation: Clearly
Reflecting Income Is Clearly Not Simple (part I), 46 Tax Executive 269, 273 (1994)

1% Reg. § 1.1502-13(d).

17 Lawrence M. Axelrod, Consolidated Return Intercompany Transaction Regulation: Clearly
Reflecting Income Is Clearly Not Simple (part 1), 46 Tax Executive 269, 278 (1994)
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A T0 LZ MR 100 TE T B ~a) » #2013 4F7 H P XA BHFAZ S A
AR ERBESZANTPTEMIE A RS AE CIZMLEAZRE
S N8B AE) EANEARATRAR — A ZREHF - BER kA5
BB 0 % & iz 30 A BN 2013 FI AT S E B 2 SR F T o

SR NE—NIMRHRE
MEFT % GARANMRHRIES e T

. BEEENRBETIAMRIS) > BREST IR ETHEA-—KIHELER
R -

2. 28 KR %A B (Intercompany ltems) A#EAZ T2 - L H1EE B #EEe
B iR RIIRERR] 0 H A RAEATE R AR R HIEBRTAB RS LM

o

3. HABEEExAMEEM T AKX HBEHEBEE FhRE S AFES
B RH| R B (Corresponding Items ) BF > /3] ] %X 4 48 3% 78 B %22 /A
IINGHIBET - Bl EF NI HEBH AR HEIFZECE R
B (EARBEASRA) BN MR HBRFZEAFBTER I
A CGERABARRA ) N MR )2 EF N E—FHHHEEERLLS
Bro R (AR wiRAIVRAD) % -

pus

B HREESNEAMB A AR —HEEEARE PARLLERZ NG -
2012 485 > S NG B —3K 2011 FEHA—F - AA 70 LZ LT B A
g > BUF 100 LA o JbBF S N SR AR E 1001 451 iR ERAR B A
#1230 ;L (100-70) > B 2 3] RI& M 36k 5% 1012 45745 100 T8 A% 36
ZHRA -BHEAZLM—F% > N2013FFR110 TEFEMAPZ X ANF o
1. BEEETAANIMRY > SNEAZ30 LA B ANIRR HIEHBEE

(Intercompany Items) * B 28 2 10 A #] % & ¥ &8 B ( Corresponding

Items ) °
2. RPMEEDEZFUE - AfIth S A B AEIEE THIFTES 2 Flis - REIHE

AFIS (long-term capital gain ) » #AEAF|HHEHATE H 2 @M e fE Sl

L o

8 T 2B R e (RERER U FRIFR) B G RE G R AR 3R X 2002
F6H A 8587

1% 1 R.C §1001 - Determination of amount of and recognition of gain or loss

70 1.R.C §1012 - Basis of property—cost
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3. BRI 2R N ERERBT 0 € SHBAIRAR NN
T M S AE X 30 A B GREE 2013 FHAFINEMEE > RNk
A% BT 2013 F45 R EIE 30 LA 35 -t 30 L A58 B /A a2
10 TH B G REFEFENESHIBET » TFEPBRAR SH B A& RAR AR
BIBRFT > B G RN S A3 A 70 L 30 ££2013 F24 110 T8
T X a8 mEUF 40 LA 5 o

4, B3 20135 B nalkEFEHPT X Na MG S EE > L EXKRR
BARRE=ZMAEE > M ERBARABIER > RA S N2 30 TH B
CER HATFELSMHESZTY -

F AR BA nEZRIE

&A% mﬁ%m%%@&ﬂ@iﬁzﬂﬁm%ﬁ%%%&ﬂmz%mm’
%35 TENBIR SEA NFES 301 15 HH o LT ARIA —42 5 B
FRANZE I 0 B & B BRAF mﬁ%&ﬂz%ﬂ@%ﬁﬁﬁﬁ°

B2 — AR 8 BAF R A 2 R FE

WRIE P M AR 301 #(c)(1)TB? AN E B4 A 5B 0 ™ & 316 15(a)
BRAR A AT T R Z B (distribution) 2 2 HANA RANE ~ R B
ZPEAFHEE A KA T EA (dividend) | SEI/MRAE R HAE F 301 #:(c)(3)
BT K AERERRE NN Z B RIRRAMOE R AR E AR

1 Reg. § 1.1502-13(£)(2)(i)

2 TR.C §301(c) Amount taxable-

In the case of a distribution to which subsection (a) applies—

(1) Amount constituting dividend

That portion of the distribution which is a dividend (as defined in section 316) shall be included in
gross income.

(2) Amount applied against basis

That portion of the distribution which is not a dividend shall be applied against and reduce the adjusted
basis of the stock.

'3 TR.C §316 (a) General rule-

For purposes of this subtitle, the term “dividend” means any distribution of property made by a
corporation to its shareholders—

(1) out of its earnings and profits accumulated after February 28, 1913, or

(2) out of its earnings and profits of the taxable year (computed as of the close of the taxable year
without diminution by reason of any distributions made during the taxable year), without regard to the
amount of the earnings and profits at the time the distribution was made.

74 LR.C §301(c)-

(3) Amount in excess of basis
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Z E W &R B AT B AR BRI B RAZ A B RURAR A M E X5 Pist (be

treated as gain from the sale or exchange of property ) °

mAA Z R 0 ARYE R B PORIE F 243 R R G A EMN > A F)
T B £ BN NS RFZRANEANFE A A Jor 38" (Dividends Received
Deduction ) :

. ZREXANFAMBZENNERN ~ ABAZXERN B r2ZATRE B
RBAENZE
2. BREBENAFAMBZLENNRN - ABAZXERAB 2=+ Ef)

HEzHEehBEAsE >Nt

3. ERELRMGH Hiom@Eshart+ -

%k WA B N3 R A 2 R AT

HTEMBEE® " ¥ — B8 (singleentity) | XA > B2 & HEZEUL
BEF M2 H R T MATIFH > HEE B 9 H A 8] P Z B A R AT AT I 89 AR A Bt
ERGIF  BREOSLLBFF RBP4 R (eliminated ) » #23T
W B 2B A RA R o (i BB A 2 N 5] F D RO A] A 8]
Z B AR AR (JAMUB s €3 X R EAAZ B B R A R AR AR 23R 5 ) > SL B 3R
HERRBNANZRTZHA TLRAZRBREAAMER HAFZTE A&
SUREHN 5 £ IR R EARRAE A —HERBA X o

(A) In general

Except as provided in subparagraph (B), that portion of the distribution which is not a dividend, to the
extent that it exceeds the adjusted basis of the stock, shall be treated as gain from the sale or exchange
of property.

(B) Distributions out of increase in value accrued before March 1, 1913

That portion of the distribution which is not a dividend, to the extent that it exceeds the adjusted basis
of the stock and to the extent that it is out of increase in value accrued before March 1, 1913, shall be
exempt from tax

TG (e wER AN KARERIEEEARALEARIFRAR) BB REH
PlrerFRATER2REERAM LRI 2013FT7 A AT

176 Reg. § 1.1502-13()(2)(ii)

"7 Lawrence M. Axelrod, Consolidated Return Intercompany Transaction Regulation: Clearly
Reflecting Income Is Clearly Not Simple (part II), 46 Tax Executive 374, 376 (1994)

7 CHERYL D. BLOCK, CORPORATE TAXATION, 131 (3rd ed 2004)
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FRBAMBLAIPRAEABLEARRE

B—2 SR Kok

P2 ERB G FIRAS AR > RARZFRBP AT UERA E H AL 3
Z B ERBRIEB A G > RRD AR EREIRRE o B RNHESE LB S E R
NZ N RERE — RN ZAREIIF] » RESFIR Bk E AR FEiaduik o 12
WH R AHARAEE BRI ES ATRAEZ IR A ERER -
N 3AR RS H B K Ao TRR A TRA] -

HRAE P MR 172 1&(c)?B'” > #% ¥18 % (net operating losses ) 435 ™
MR kA AT IR EEAR B ¥ 2 i (gross income ) ° BB & 4 B 2
SRR 0 FBR & & XM G H United Dominion Industries , Inc. v. United States %
RERARS EE—EHZBRET  #AMTERNZRE TR AT LA
Koo A2 RMFEE M ER &K S6HF 8 £48 K (consolidated net operating
losses )* B b4 48 % 3 3F A%, B &-1B48 %k 2 4847 (not a collection of the separate

members’ losses ) °

BT ABRAN > MRE AT EEEREAIN T RFEZIEERK
( Any net operating losses of the members arising in separate return years) AT
(carryovers ) 274 3&'% (carrybacks ) #ME % 9 3R 2%, A ¥ R4 B ATIE B 2 4
s A 20 £

' TR.C §172(c) Net operating loss defined-

For purposes of this section, the term “net operating loss” means the excess of the deductions allowed

by this chapter over the gross income. Such excess shall be computed with the modifications specified

in subsection (d).

BRI E SR EN KRB R O m R

'8! Martin J. McMahon Jr., Undezstandmg Consolidated Returns, 12 Fla. Tax Rev.125, 169(2012) ;

Natalie C. Khavulya-Maksin, Consolidated Groups Must Use A Separate Entity Approach When

Reducing Tax Attributes in Bankruptcy, 24 Cardozo Law Rev. 397,398(2003)

%2 Reg. § 1.1502-21(a)

e *%z [REAH B > AXGILE R F EN TR 2H 0 BAHBERARBERKLR L
BEERATKRBEZIRRFE -

”‘4 LR.C §172(b)(1)(a).
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B2k BkIoisz A

BEEBRZ B ER AR ERT \7% o F—ASHYIMFAX T EE
R AT ﬁ&éﬁiﬁ&AH$ﬁ$ﬁ AL RFEZ S ERB AR RE
HEHAE G ¥ IRFE 0 F %ﬁk%ﬁlfa PHRFEZEEBRATKRBIKE
HuoGt ¥ mFHE 0 UTFHRAZ -

F—8B AHFEZIFTXRRAPBEGEHFER

LB —EARET BEERZIRBEBAAR — N ZFREIT  H— KRB
ZHRARTioMAbR B 2T - 2MS €M A FE ERAME > TATH 2 &
BMEE RBIE 20 FRMEE c AR FESERENOMHPRZIEE » R
BWAIR - AGF A AA THBE R K TRMATIR RG> 185 AR
B Z 48 &k RAFA RN 4o 3848 5 2 A

B AHEEZFPEBRAIBREBBERHNTREE

SR DURT AE AR AR WY AR AT 3 SRAE AR Z SR F L A B ] 9 3R > S B ARAT I 3%
BRIMZ R FERBARAE -H—EEABEEE R AEMFEERL
BRI FIRFEZAFR > FEARESHBRI M TEINZIRE » Bdh
% % BARIEH AR - Bk 2 09 43 K AT IR AR AKAE B 2 F SAFLRAUATAF Y o B4R E
BH R B NS B S £ M"Y (departing member ) > BB £ H 7 H Rivdk 2
SRR RIE AT FEZEHRRATTR > BT ERBENERE 2
é,] o

=8 BAYRFEZIFEEHRADBRAOHEAR

B %) P 3 FE 2B R Ro ik S B PR FE 2R AT A A B S & B G185
FREAGH PR LA DA RABEEDZIRE - BH AR KIERRE
Z FE o SHEIT A S AT B A B 3RF LR R AR IR A B F IR BATAT
N BRI =B 8 % AL AL B R 2 TR 5] B R ALK 5 382 15 SRLY

%5 Reg. § 1.1502-21(b)(2)(i)

1% Reg. § 1.1502-21(b)(2)(iv)(B) Percentage of CNOL attributable to a member-

Except as provided in paragraph (b)(2)(iv)(B)(2) of this section, the percentage of the CNOL
attributable to a member shall equal the separate net operating loss of the member for the year of the
loss divided by the sum of the separate net operating losses for that year of all members having such
losses. For this purpose, the separate net operating loss of a member is determined by computing the
CNOL by reference to only the member's items of income, gain, deduction, and loss, including the
member's losses and deductions actually absorbed by the group in the taxable year (whether or not
absorbed by the member).

%7 Reg. § 1.1502-21(b)(2)(ii)(A).
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BRI R G RE o A EZRRAZ -
B =2 18k Fodk 2 FRoR $ py k VB R AR

o RT AT 0 A B EABE R Ko MRRATIF AHRERBRAZFE - - £K
BE—R T AR RAGE ) PLYRRERRBASEATRERLZ BN
HREFRNEM  ZTRAFFLENBMEERALH TR HAB LS E
Bz B Kot HEER > N EEZ XA WBABRPRRSY > EUAZLE
% B " i A % % (ownership change) | 7%[:’\188 » &R R E IR E
F 382 1% BSMTERNIZ NG HRFRPTAMREE A FEA SRLY
( Separate Return Limitation Year) /& 8] I%‘?]ﬁ"ﬂ'l BERFEBRRANHESEDZ
dodkIRAH] MR G M (AR AH) ek IRH] 0 B SRLY RRIZAE A -
AT il 2

£— B RBHEF 3824

FRABRZ NG > NS EMENRSERT > BAMAMRYEE

(ownership change) & RERE > AT A 4 & ﬁﬁé@)}% R GEHATZIEK
Fo IR Rl @ H ik LIk - AR S ERBFRB Y Z ALK
RZBAHMEE > R LmAME ST = #W&ﬁ%% BRI R AT AL F
LIBMBNE B GBI NE A AT ERRIRZ IR BB XAt
P — B 2B R ok (FPEABEEEK) BERRFEL T
S RMATIFZHERLEIR > AZB RN ZBAERAAMREEA 2 2 KA
MMERE %! (long-term tax-exempt rate ) © B 84T HH B & 4 4t W HFE F
3R HHNHEERZBAR Fm2 L

' David Joy and Jeffrey A. Robinson, Use of Net Operating Loss Carryforwards of New Members of

a Consolidated Group, 81 Taxes 25, 25(2003)

% Martin J. McMahon Jr., Understanding Consolidated Returns, 12 Fla. Tax Rev. 125, 173 (2012)

0 TR.C §382(g)(1) -There is an ownership change if, immediately after any owner shift involving a

5-percent shareholder or any equity structure shift—

(A)the percentage of the stock of the loss corporation owned by 1 or more 5-percent shareholders has

increased by more than 50 percentage points, over

(B)the lowest percentage of stock of the loss corporation (or any predecessor corporation) owned by

such shareholders at any time during the testing period.

% T%% BAAE ~ RG> NASH AN A FH BB EI o ERMRERFE AR
FHE 2003 F4AF 58 R273 -

L.R.C §382(b)(1)- Except as otherwise provided in this section, the section 382 limitation for any

post-change year is an amount equal to—

(A)the value of the old loss corporation, multiplied by

(B)the long-term tax-exempt rate.

12 Reg. § 1.1502-91 through Reg. § 1.1502-99
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FIGXMHB AL CARMIAT  MELEREZREMH L » &AW
ﬁniﬁﬁﬁ’rﬁﬁ%ﬁ?z%ﬁ R T AT X PR A S B R AL 3875 ﬁi?xﬂﬂfr%ﬂ‘iﬁﬁﬁ

nmmw‘@kﬁmiﬁz%%éﬁﬁ’ii%%‘%%Kmkﬁ%m’@ﬁ%
e ERKEARBANGENER > FAORMEZIAAMG G AW
N8 ZAB BB kR Ao AR R AT AR & R R X AR TR -

# — B SRLY (Separate Return Limitation Year) /& R/

O R R A 2 By 0b S6 2 5 [ A FL OF A AR K 2 o ) SR SR AT
(anti-trafficking provisions ) e A7 35 18 %] % & 'R %] & ( Separate Return Limitation
Year ,SRLY ) A E S T X R BREHNFMEA FLEBRZIFHE - F%FE
ZiF e EFRREFERI0BREH T RFE > IR Z AR TR RAZRA]

B ZBIRA > THEZAERARBT 5 =4 2 ik
ZnE B AP FIRFEAREEZAIFRANEG > R EHFREELZE
I RBRPLE K 0 BiofR A0 P A A 2 38 KK o
2. ARAE A ZABE R B IRFE P ARIB R X BB IRCF R 6 JESRAATAT
3. NG HRERTZRMERFIRFERK
TRBP S B FARATE R A B R NG EEPFRAZHEERZTHERE KL
FAFARBZAB AN HB L EM 2 4485 " (is limited to the taxable income
contributed to the group by the member with the SRLY loss ) °
SRLY /% R % w18 @ A 5] 5k » 7 &1 7RI R 2 B AR R AT Z MR 4] 5 — 1849 o1
AENAREERRZMAHNFREFETHE-REABEERZAE (A

[—
b

3R P AL 382 MR A N IR SR X e 0 AXRA T IIXEA RRAZRH
Daniel L. Simmons, Net Operating Losses And Section 382: Searching For a Limitation on Loss
Carryovers, 63 Tul. L. Rev. 1045,(1988-1989); Brain B. Gibney and Carleen R. Hayes, Limitations on
the Use of Net Operating Loss Carryovers, 95 Com. L.J. 56, (1990); Micheal L. Schultz, Section 382
and the Pursuit of Neutrality in the Treatment of Net Operating Loss Carryovers, 39 U. Kan. L. Rev.
59, (1990-1991); Marc L. Silberberg, Consolidated Section 382: The Proposed Regulations, 69 Taxes
395,(1991); Jerred G. Blanchard, Jr., The Single Entity Theory of the Consolidated Section 382
Regulations: A Study in Complexity, 69 Taxes 915, (1991)

1% Reg. § 1.1502-21(c)(1)(i)- Except as provided in paragraph (g) of this section (relating to an
overlap with section 382), the aggregate of the net operating loss carryovers and carrybacks of a
member arising (or treated as arising) in SRLY's that are included in the CNOL deductions for all
consolidated return years of the group under paragraph (a) of this section may not exceed the
aggregate consolidated taxable income for all consolidated return years of the group determined by
reference to only the member's items of income, gain, deduction, and loss. ; & #8 & > { #% B 32 & F 4
SR RZIAR) BILEHE GHEARAAAERI 02002 F6 A > A 95~96 -

195 Martin J. McMahon Jr., Undei standmg Consolidated Returns, 12 Fla. Tax Rev. 125,
172-173(2012)

190 Reg. § 1.1502-1(f)(2)(ii)
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separate return year of any corporation which was a member of the group for each
day of such year) » {2 K S8} % & B 50 9 3k 5 5 =B RA] A% 8] & E-BF F 4R 0T
Z &N 8"7 (A separate return year of the corporation which is the common parent
for the consolidated return year ) > ftbf] /b € LB R @I BE 2 RF > Fn % =B
FrmAZ o

AR K An IR R H] VTR A% B AR F 382 4582 SRLY R RIBHT » R AH
BEE IR E 382 k2B 0 1248 d 1999 F15k1% 0 EH AT MG S RE L
il Fl % 382 1% (the overlap rule) > B3l Fl % 382 f&i@ % T 4 % 2 & B R % 18
FARK" c N RRBHTZHE RN B EE GRETHMNA % 382 4514 SRLY
RARTAAAEZLE  RAARE S 145y L0 2 % B A 85 48 & W8
KAV Z (B o A2 H AT B 3 AL B AL M SLAT A SR A R 3 > BN
WO Z LB AR B 382 k2 A > SRLY RAIEN Dz Hot g A2 -

£=8 Rwuiki# (Reverse Acquisition) Z &%)

ﬁﬁ&nYﬁm’mﬁ@%#ﬁﬁﬁﬁxﬁmﬁwﬁ%@z&Aa’%M
I EH—RRF - BREB T EEXF NG A ERRAT  EEREFZH X
BragE— BB R N3] Wﬁ%%AaAiﬂanﬁﬁzﬁi 185 %@&
NEA R T X RIS E ARSI E IO EL T 0 BEIF
At A EZ BRHE o HAE NGRS AR EE N EE NG > AR 75#; k#ﬂ#z&
AR & %% SRLY &R 2 PR o

B %A T-U~ P-S Mg £ 0 - o T-U B8 % BT E AR
PSHiE&EH BPSHEEMALERATHIoK -T-UE BB PSER -
RA—FERFNGZHSER R ZERFELLMHBIIGEZ P-S £

P7 Reg. § 1.1502-1(f)(2)(1)

'8 Ricky S. Proper, NOL clarifications: SRLY and ceilings, 71 The CPA Journal 63, 63 (2001); Randy

A. Schwartzman and Donald A. Barnes, Acquisitions of Loss Companies by Consolidated Groups, 69

The CPA Journal 60, 60-61(1999)

19 Jerred G. Blanchard, Jr., The Single Entity Theory of the Consolidated Section 382 Regulations: A

Study in Complexity, 69 Taxes 915, 935-937 (1991)

20 foldm A N E) THA B AAZ TS%EA 0 B E B M ALK 382 X A BRI AR 0 %

AR XHEMEE B AAZ 5% AT 0 A LI R AR N ALK 382 15 T AT A S
(ownership change) | > ¥ & %38 A %k R4 > Mi%k & SRLY R AR -

U R e B A R BN ) A st BRI B 0 SR BB B A et Bl E) o 3

ML EREE - BIET (SE G 2MA) LM EEHR 2013458 A > A 68~70°

292 Anthony J. Nitti, Identifying Reverse Acquisitions and the Resulting Tax Consequences, 90 Taxes

23, 23-24(2012); Martin J. McMahon Jr., Understanding Consolidated Returns, 12 Fla. Tax Rev. 125,

173-174 (2012)
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T EBRIIE AR SRLY RAEIZR#D X 5 ML P N AT BT
NEAzey o BT-ULBEXTESHNPSER > &R T-U & B 2B RIRF P
2N E) 60%Z Bty R P-S BB 2Bk RIEY 3 A RIMFEA 40% > LB A R G iE
BwwF (BAz6HA BAEBEHE):

U
U S
T
T
v :
28T ZHdy
18 ) P P
H e/’//’
P &l
i
" FHPZ FHTZ
ERE ERE

40% 60%

[Ew ] 54582 R &6 E s

HLERTHEPSHEER AL ¥REL > BRHBILE P HRAFL
RZATH SRLY R A2 FBH] > 2R T-USERRI B - ADrALLER > N
LR R ) F B Z W20 0 R A R B 8] &K % (which the former corporation

is the common parent is treated as continuing in existence ) ©

Bz £ United Dominion Industries , Inc. v. United States

AREFIRN 2001 F6 A AEBRBHKDERA 1934 FRAREG EHNE
BRAFERR REFR TR EZ B EER L - BRI ATRER

2 Reg. § 1.1502-1(g)(4)
%% Lawrence M. Axelord and Jeremy B. Blank, United Dominion: The Supreme Court Enters the
Consolidated Return Fray, 53 Tax Executive 290,290(2001)

2% 3R IR.C§172(F) » H X HEEE M (specified liability expense ) » 4o & & H4E & A KIE AR
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W RERF AR E AR - AN A BT AR LRG0 B X
Z AR ARSI ERA -

#—8B ARFX

United Dominion 2 — &2 & B Z 52 5] » 7 1983 £ 1986 F KL &M 51
EH RN ATAR AoRBBEERAEERA LI OMEERR - E%EH
BRI BB B ZTEERAZAR T o5 » AW F R A EBZAEH R
#MFATHF % United Dominion & P 30425 P35 B A > sZE BB A KN 1983 £ 2
1986 FAE X A 45 R HAEIB K 12N B R A o JE A 7] o 8] A Fa

( member-by-member basis or separate member basis ) * % L 45 € F4EH A #2118

BIRBAAF > MEERBREK - AEF LY RAKFERER R FAA
DR EETALBEERA MR EERA > RLARBZENZEHE L
REMZ B EBR? 5 @R R B E#RT] & H K EBCERBRATIFERR
FAFRIH R TR KD

& & kB # & United Dominion B53F ° SBE L AAH 2 £/ R AT EA
B BUR R BAER KT AT F R F AL T HBM o F v REETR A F] R
PR B B3 0 SR A R R SR A R TR K 0 A E — B8 (single-entity
approach) fE &t H AL REE (R RERESH B ERBRANE ) 12k
T3 A AR Z AR R B RSk 3 IR Sl 2 AR 0 MR T BAATEOR R &4 F
1.1502-79A(a)(3) B 76 B Je5 45 AT 4&AE 5] 4 B 2 4 BL ©

oy

18 5 v 3@ R R 2 B ARG B 5 5N 38R TR AR Intermet v. Commissioner %& F

HEM > @& A4 F4EHE %k (specified liability loss » SLL) » 3% E4H & B2 52 LR AT

REBEPFBE BEEFEARRMG  AIRFRIBRAERL - HEXAEBRLABHRZE

¥R TATIE 10 o Aa ot &8 8 £ 48 R FATIK 2 - % 7T 44 Don Leatherman, Are Separate
Liability Losses Separate for Consolidated Groups, 52 Tax Law. 663,670-686 (1998-1999)

AR AR AR A AR AR EAAIHE  RP XY ZA—HEE
Bz Al  mHFELERNA 800 X EHEERA AT ¢

B |HEEEEA Fiih &R & | MIBE S 172 (DX MB R 45 € E1E18 %
X 100 700 100
Y 200 100 100
z 300 0 0
“azt | 600 800 200

XN EFREABEBRRTOO Y HETHEER A 1000 AA B LR 53273 & A4 %K 100

YRS EFEASERA100 HPHEREER A 200 A@EIR > £33 F]3%3E % 100

ZrSEREAAMASERA BB EEER A 300 ERFRIZBCRIEREL -

1. =#&E—E8#% (singleentity) » RIF FEF X TEE MR A 600 > KA2BE R % 800 #4F
RFVHE TAER & 600 ©

2. ##HABHE R % (member-by-member basis or separate member basis ) > R BB B A B 248 %
BHLERRRI B RER K > FHEITIwEE SRR IEE TEHE K 200 -
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Z R E AR 4 Intermet v. Commissioner & T % 7N XR@IERIR A > B FA4T B
RAEHERE T EERBRLBURER S EH ARMEITHE  MEHEL
TAMR 10 F > REBABAFEEANAEMRBENEABREZREER > R %
ARG EMEATERR ERETTAHBR - AT HRLF R BHRSERR
¥ United Dominion Industries , Inc — £ #/THE °
-8 BMAR®ERLE
BARE R T MMM FORE KR LR K& ARG EEER
%T’ LA AHEERR - R BRN > WAL BB ATBURR RS ERR
BEEELGRERBEH TR BEBRAAA —BEKR "6, BEBRK -
FE B ATBOR A R 4ok — R BB A8 RMEEZE B RSO ¥ AT B R ¥ 3R F
B BRBAWAE BEEHIEEBRARESIHTIRFEANRRAAZS
H%%@kzﬁ%’ﬂkﬁ%ﬁ&ﬁ&ﬂﬁﬁﬁzAwﬁiﬁk’%Kﬁ%m
BB EBRRZEF > RELRDBAMPN R BB RBATF BRI T EMHLEHS
AT AR B AU R BT 5 2 5 B (is simply a step along the way to
computing a group’s consolidated taxable income or net operating loss )
» Nk E it & H 40 B 89 (has no other purpose ) © & # fE 3R I A4 ¥ 1% >
R—FEHFAEBMZ AT EBEA MIERBERN B EHK -

EFARFR S RSARRL > BATBARNLLEEATBHEEEZYE
YHRAABETREBRRIMGEN A& - R sl mfE > mA TER LA
FIAFi& > — 0y H AR B lX/‘\ﬂ'#z%% (TRBPE— BB A 282 ) bk TR
EERAZBARME Al RETABEAERRGLBERETRETRALY
$HAx BRAALRZERFTRMENEEBRATLE  AeRGEUESHEEEX
ERALBARE  UAMBEREREAELREASHEEB KL > MBI KA
ZIEK -

WO HERIEE  HRAE—EEATAHFEDRIIRE NG RBRE
EWR BN AMEEHE D> oA EXE -~ RLEAH REFRESMR
BN > BE—EARZIA NN HGZERRTBERFRBNGESAR T LM
27 (tax neutrality ) © JEFEIEIE H > 4PHILFR XN AR LKA E— B
kG SR o 5] # AR ALAR B AT AT AT AL AR B I 930 R B 269 4R R R SUEAT T
REX B A 0 R B BCIR AT AR L P ALE B 1502 158 T 2 A 2T A B AT
BHLA °

27 Natalie C. Khavulya-Maksin, Consolidated Groups Must Use A Separate Entity Approach When

Reducing Tax Attributes in Bankruptcy, 24 Cardozo Law Rev. 397, 422-423(2003)
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=8 HREAZFHAZIRRE
EFBBARSERAN ABREHNARRERE &L LRAMN L FR
SEERE I RBARE 0 MmAnkEE (deductions) e R EZ 45T BB K 0 @ HHA
2 3% B & (legislative grace) MR FAS ~ # F M MFE - sbyN N LR bR 48
W FERE E BN T AR 2 BAR U LR R
R 2 38 i H| N BRI o

TABHHH LEREER » RBABFEATRH I R AR 4B A7
MXEBOESH S CERRTIERABERME GRS ERAIE > S
BHLEEETNREENFIARRBZER  MARARNR S ERE R H®
W -

HRAFH R FAREEHREEATRR  F—BRAALRANL
MEMPH T REBRAZIAE B ARRKORAERIBRATIK 10 FZHEF]
FoERRAEEERI T AN BEHERARAE—BERETR LM EE
M2 —NEXAEFB > BE—EMEFESNEHBEH N RERFZ 3
RBE O FELERRAAFEFTRRERFAHMAL T RIEE—EM% -

RLEALY KEFRBAME TR T AR LA S EH 245 E HIEH
Ko BRPEHEZIR  ETREARREERINTHECFRELDE > HloN
WALE % 108 142 1F 5k o (discharge od indebtedness ) % > fEAF#EE o

1 1

Fwaa g

AXHLHARZIER > ARZBERDBARLERF S FRE > RE A3
ZAARN R ~ BB R EE AT A EE R ZAMAT ~ A AZEBR > R
BEAMELZEEM -  ZURBRZIEEREABIA LA RZ S LA
N AR 2 AR Bp BB ) 8] Z R IR & B TR E B ) P45 A K Bmbast B o
MR S AR A > RARLERFTHEEEAE—ER > AFEXI LR
KRR BAGAT > MmIEER AF 0 BB R PRAF S5 PR T £ A o007

P R ARRRAA ER EAEHRAZEES T e EBAAMZI N AMHBAAHELA
HEREERZINRAMEERRFEZF  EHBAABNAAIZIRERF D NAE L
ZnE) 0 B HR R AR B SRR N A A R R EBTRIS R RIERK
% Natalie C. Khavulya-Maksin, Consolidated Groups Must Use A Separate Entity Approach When
Reducing Tax Attributes in Bankruptcy, 24 Cardozo Law Rev. 397, 424(2003)

1% Lawrence M. Axelord and Jeremy B. Blank, United Dominion: The Supreme Court Enters the
Consolidated Return Fray, 53 Tax Executive 290,292(2001)
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HZHEH - MEARR ARG ERFEAMBAIRIGE RS B ARG ERZIS *
T—mRBEREMBZIISETRLETHIERBANR o &8 LA > ThoE— B %
PR ERBI 2N BBE T S EY IR HNESHRAZE

FERAUMARBEMERER 2

B SRR E

MR EE X AMRERAIFERS 0 2R HATHRA RHZ b H K i
AR Ty AR F—ARENENS T R B R
BARAD ) F AR R B AR A A B 8 BRI AATBUR R e 4k 0 SHEHE
lﬂ’*IE BZHHRE (Flord MR HE) BITHAE BT EBRRAT

P15 F e 0 AL 2 408 B AL plaoF S ¥R (net
operating losses ) ~ &6 & A#14F 248 %k (consolidated capital gain and loss) % >
RAIF T E A SRR PT4F (consolidated taxable income ) '

1

B3 PARME R ok

BEARABF 3RO S PTAT LAY B BF IR ERIES T — B A BT E R > 125
TEEZ S ERB/NEAREBRES B ZAFRE R XA FRIFR 0 A
SRS ERE Rl o #E LB B A — A -

D‘Iq,v \!:x\

N3bBERME T T 5w S 5 AR R #T k-

B AF L] 4k L B — R B B X PR AF AR B PR AR BE A BEPT A Z )

I LA &4 P45 % (on the basis of the contribution of each member of the group

to the consolidated taxable income of the group ) > 48 A 5@ 5472 F K -

2. BWIFIHE B R E P ATIFRA LIS P 453t H A4 (computed on
a separate return ) & 23 sk, B 5% 3L ¥ IRABFLEEZ L R A S BEATIF AL 3
B XBAIFLp o a5k o

—

I Natalie C. Khavulya-Maksin, Consolidated Groups Must Use A Separate Entity Approach When

Reducing Tax Attributes in Bankruptcy, 24 Cardozo Law Rev. 397,406-407(2003)
12 Reg. § 1.1502-21 ~Reg. § 1.1502-28

1 Reg. § 1.1502-12 ~Reg. § 1.1502-19

21 Reg. § 1.1552-1(a)(1)

1% Reg. § 1.1552-1(a)(2)
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3. Ao G o diET0 Ik A OF PR AT AL AT 1 2 PR AT E ] o Bk o kAR
AT B AT E W A MAR BRI P R A XA 0 A F KA
A B B A6 B 3w AR D 2 MR AR R B AT R D L AR bl ok
SRS S Gt kS A

4. HivmRl B2 S € WA A ATA R AT = A8 0 2 0k A
FIAF #5812 & 428 4% # B 5] & (with the approval of the Commissioner )

BEEEMMNEHTRAT > FATERESHAERBITMY L ERER
ST R R4 AR R R 2 o RBAR R MAEEEREEZ 5%
FiEAR R T Hi= B 28 Ak B i A (shall be irrevocable and shall be binding upon the
group with respect to the year for which made and for all future years ) * % & % 2 R
FEREIF MM 2 EE (unless the Commissioner authorizes a change to another

method

FNE RBBEEABHEL

B3 FAERTEY

K% F A A% (Investment Basis Adjustments ) » {5 88 #4930 Bp & F /A 3] 2
N~ BRREAT B IR B o e b 8] LT 8] 2 A A
(the basis of the stock ) © ARIE B4 5 &3+ E A - BF 2 &) HAF S PH AR g B4
# 7% (equity method) RAEE o M M 3R iE I AR E P MATIFMITRIAILEIRS
FIMARM B AR 2 R RGBS EEEENEOF MF AR
BATRYIR T AL > B IR S5 AT iam -

710 Reg. § 1.1552-1(a)(3)

W HBHEB MW EZTE  (MGOERRZIAR) MBEIRRAAELZE® 1988 £k &
60

218 Reg. § 1.1552-1(a)(4)

9 Reg. § 1.1552-1(c)(1)
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EMBR AR ARAELER N RAETBE T3 LERIZ I H A
R AEFNE BIBR S TS RIS RN > RBREARRD R
A ERLRPIZEALEE WL R R R 235 (an anti-abuse
measure ) © 3ER A B S EEAR A FE — B8 (asingle entity ) » Sl & Fodf K &
g B g RS — R

R B BR B AR T 5] B B AR R A AR 0 I AL B B
T 73R B> ¢ Ak Ak £ 2 Pr4F 4B %k (Taxable income or loss ) ~ Au k%, 32 ALFF
4% (Tax-exempt income ) ~ % B & 3T E A FF IR B E R T i0ih 2 £ %2
(Noncapital, nondeductible expenses ) SR R F 2> 5] #4528 Z B A 4Bt

B2 ABZEB kR P R ¥R A (Excess Lost Accounts )

A RBL A AL HENRA - FRAAHEEEFE (negative
adjustments ) 14 7T A5 4% A%, & #°°° Bldo T 8 R EBIRZEH 0 LEARIE N MM
R 2 ABERIE KR P R FEJR A (Excess Lost Accounts, ELA ) > B/ 8 3% & 2~
S BMEIT B BRI B AN RSAENRTE BT EENTE
RBATAF ©

B P aEFAH S NN (FEA 150 L) SAEAFHFATA
Sl A RBAE (B A 100 L) 3EF P sl A 500 LA S 28] i
IR TAERIA 200 TZHBK » FREFS Nl F3FA T s ZfH 230
BL60 U BT 38 A 3B KEE S 8] F325] 100 it A %E4E Kk~ (100-200 ) °
SNAHEFATAAZHBMERT 160 TzA% (BS N HEBKESEA
100 7T > 125 4% 60 7T > &A% % 100+60) > # T A3 K 200 T % > S~ aAF
160 LA » P NS ¥ S N a) X BARBAE FAFFB 40 T % A 110 T (150-40

PR H RGO PR SDAAMEEMAZETNE PILI00 TEAS XL - A
FES A AR 20 U P OAKIA Kot AR BB T R E 22 A PR o B R R A AE
BHRPERMEHZS A2t P T 80 L (B AARK 100 TR S XAF% 20 L) » FI#F P
GHRIRTIAKR20 7T 0 20 TEPARERANA  BARIMBLAALT P AAES 250K
tr ket e S A A AR KIRD R 80 L0 B R » M B B R & AR SI4E Ko T £ F Jerred
G. Blanchard Jr., New Investment Basis Adjustment and Related Consolidated Return Regulations: A
Comparison of The New and Old Regimes, 48 Tax Law. 705, 710(1994-1995);Martin J. McMahon Jr.,
Understanding Consolidated Returns, 12 Fla. Tax Rev. 125, 144-147(2012)

! James L. Dahlberg, Aggegate vs. Entity: Adjusting the Basis of Stock in a Subsidiary Filing a
Consolidated Return, 42 Tax L. Rev. 547, 554 (1987)

22 Reg. § 1.1502-32(a)(1).

2 Reg. § 1.1502-32(b)(2),(3).

2 Jerred G. Blanchard Jr., New Investment Basis Adjustment and Related Consolidated Return
Regulations: A Comparison of The New and Old Regimes, 48 Tax Law. 705, 732-738(1994-1995)
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EHNE R RFEERNEFZIHER

EAT—HBLRA > EERINAELATAFEFTARZIESY > 25HRH
CBARE R SR E R PR R SR R SRR SR
A~ G Z B 0 A5l B RRAE 2 0 3] R R 5 1 382 AR R Amdk B R
RISk ¥ F 38~ EHH R A (Cancellation of Debt (COD) Income ) ¥4 %8
kiR P (ELA) Z B447° 5 4T BUMk Bl hofeT ek b 4 R B 0 3] R ARHEZ 88 &
RMEANEAE L Z FRER S R E SRS EEANRBEZMRBEYF
W28 (tax-sharing agreement, TSA ) %354 o

=% &

F—R LABARBAHEZILK

DT4tH ER SRR X EERB G AZ LB :

£ B iR &AL B i &
Ry . MHEREEBTTERT | 1. RERBRL RN RRIE
2. RERM TATEAHMN S R NIRE N R
Hi &R A4 AR 2. REARIARATE
MEZERE | BHATHARA RHIFFHE 1. HXfEREFRERZMH

LIRS R T
2. BATEREEAMEIZ
TR F RS RRIE RN
8] 7k B ma Stk B ¥
%%%m+%ﬁiéﬁw
BAFEMIFRE IRE
ﬁ&ﬂJ H12 11 ERE

225 Martin]. McMahon, Jr., Ira B. Shepard and Daniel L. Simmons, RECENT DEVELOPMENTS IN
FEDERAL INCOME TAXATION: THE YEAR 2011, 12 Fla. Tax Rev. 235, 332(2012)

226 Martin]. McMahon, Jr., Ira B. Shepard and Daniel L. Simmons, RECENT DEVELOPMENTS IN
FEDERAL INCOME TAXATION: THE YEAR 2012, 13 Fla. Tax Rev. 503, 617 (2013)

227 Martin]. McMahon, Jr., Ira B. Shepard and Daniel L. Simmons, RECENT DEVELOPMENTS IN
FEDERAL INCOME TAXATION: THE YEAR 2013, 15 Fla. Tax Rev. 233,332-338 (2014)

228 Martin]. McMahon, Jr., Ira B. Shepard and Daniel L. Simmons, RECENT DEVELOPMENTS IN
FEDERAL INCOME TAXATION: THE YEAR 2014, 17 Fla. Tax Rev. 97,208-210(2015)
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AEHRRA T

it —
B A

A BE—ERK 0 BT
HORA %
At B Rt A

Y R T 2 A BHAZ T B

1. LV ARR B
SRR
2. BAEERELATEURIRIR A4

DSERINGPES -l

HHE
WA xR BN ) LT A R 80% A% | B ] A AT A 9020 Ak X
%z%Aa%@&z b &I%Aﬂ%%&z e
é %#@ﬁi ﬁﬁmmﬁ
MBMALTF |1 A BRELHIRETY |1 A EBRELHIRETE
AR O R WM EERMARE 0 B HRAEETRMARLE > B
KK IR FERIER X B M IR FERIER E B M
MERTSE E AMER TR MERTSE EAMER TR
2. #PYHRIKXFETHE |2, RACMEFEAFFFE
LN
SEZEH | AENIMEN ZERAE AR | RE N B ZEBAE AR
5] i Au 4
RIEANN | N EEIRERI] 2 1. &AMRE
M| AMRY | A% &aAa%i%f*ﬁ 2. ARMIERNARTALS
Fif ERMAAIFREDE e E > g RAH PR
F MR IEFRRHAE
P 3. E¥EGBETZHMALER
i MEIFERRLHZER
B M | RPINATIFN 1. &AMMRE
#F 47 B 2. BATEHIR 2 —Hn
) B AT AR A & K [5)
SHEK | HERRZEASARR X4 | BEMHIFRERBARE >
ForR B | PR T $1 3o 5 SRR TR WHER > EGEAITERE R
il 39 tR R R EERH] 0 S AR B 4o
3 BLEA R4
SR mAE | 1. BREARTHERGER | 1. &2 THERSER
SFE At P 1%
2. BATHAHBEAE > o (2. HANIMRH KA EE
SR G & AERE
3. WATAGEBAE > Wk |3 BATHHIBB AL i
EEELT Fork
AH% FHRE | NIRRT ] 0P 1. &HMRAE
A 3k RSB RHCE MR AN |2, MEIRRIER A E 10147

2 B A FE RS RRIEIL N Bk B+ AR R KGR B v R E S5 M

MERRIERNE 104 T REATIHRMEBRS ZRERT:
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o8- Z 72 F4

Pk S \,ﬁﬂﬂ“ﬂ AR 3 BTREAER T RE
EEEBMERER s MEL iR g P =N K S

& An
5
)ﬂ!l‘)y
L
P

e &

B E
18 & 18

N ERA BN | 1. SAAMMRE

ZHBE BEBITHAY 2. PABLIR 98 ok RERR A RAT
FRAF Rk BB F ¥ AiiF
MEAZERRT  HIN K
it *’fﬂi#% s iRk AE
33T R A

[%—] 2B ERE R HE LI

£ NREEAHZRAHNEZSF

el > ThERNMMRELERMNZIZE - FoRE  £FXFHEHA
EFRAMELZARE > BMARALRAMEA TR EABESENRZRZERD - 2L
BABERBRARSMSAABZRE > KR ANREZI R T AHEHBERA T

BRI ERLE o

(—) BH&ERE P MEMNMEE  RREIA T F o030 AR F IR T [RGB E L 4h5E  JE3T

N4 BRI AR > 8] SR RN ) F R R R T o M BRNR P ARER
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FoE ZERAKBATEELERG

AEAHRBXZ WS GRFUABELARARA  ABEEER > BHE
BMAFT EERR BT RRAIATREE > AL EsEZ LAt B 28 £ RN x
BERB 0 BFERBEAERE - BT EA NREAMEE > RERRE
BB R kKRG ES A

- HEZBZIBALEZR-—HBAREIEESR

¥ —18 HEREEER

KRAEEE I9OBRATARGHKENRZEAT  EHARLREAELAM
MEEER (RBRBPFELER) XEXKRE - HETENRLHE LA LR
HEHERHBREEERRAN AT AN S ARSI RA - HAZ LR
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