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OEENBEICEEZTZETORBIOZ L TH Y, Bl iE, REDSHEINEEOR ) L5l &
Bz F 2O D 22 T RA G AN ET b D, BREIE, A2 G010 L0,
ZHIRE EOLOTH Y | EEOZ T LITRL  MEOREDEENEE SN2 T
HDHNG, ZOX D RFEEIC X D BRESS AR, Tin EoFRIZE] & MRZR SR,

IRC DEFMIL, BIED I FIREDEIC DT, FABIBGR Tl TREFE) 1034 T 254,
FEVEFTASDS [REL) 95 & LT, apaper transaction (DWW T, FIZE7e =i
DI E Y, Bk b THEBRUGEETS) ZEORC TR 320, TR LW 2 &%
R B & D IEHT & T TRRBARIE | 23855 Z & T IEAD T A 73 A 7 Rk
FREAZFBLDN 72 D X AT A L7 WHISZHY e B 2 FEEE L T %, fit, 2o X9 REGRIC
O BMIE L — L 2 FIAT 25E6121E, LR O 3 SOHFNE CEENRFER ST D
BUR EORHERU =T HER S D Z LRI,

® F¥HAYFH (business purpose doctrine)®

8 Revenue Act of 1918IRC §202(b). See S.Rep.No.617, 65th Congress. 3rd Session. 5-6
(1918), PEASHZZIZIT, KERERSIZTBW T, MfBLOMIENFE O b TE 2BHh % T#mE Lo
Mgl & TRRHEREm] D2 Mo 2 L 2T 2, HAEZ NEAMBEERICBIT 2RE
FUZSARAGENE DEFE (B)—7 A U @A ISR T D iEia a2 PO LT—) TR KRR F iR
#£J (2001), 90—92 K,

8 FRANK LEWIS DUEMMLER, Reorganization Of Savings And Loan Associations Under
Section 368-A To The “Continuity Of Interest” Test. 32 WASH. & LEE L. REV. 215, 215
(1975). See also H.R. Rep. No. 704, 73d Cong, 2%sess. 13-14. (1934).

UOREE - AiETE T2, 79 H,

$ Var K w7 T 0 DRENCBT 2 MR R D BT RL O SLiEsEn (R
SEAR) ) TALBARZE] 630 5 (2002), 72 B, F7-. COI JFHEIEX, F£& U CHEMEMmA DI IZE
WTHERE L. fth 2 OBUEEMXICERT 2D TH D, 1998 4FE 1 H D Reg tIEIZ L W . COI D
it & COBE DM B S Tz,

8 = OEFLO A SN2 b DD Gregory v. Helvering, 293 U. S. 465 (1935). Th 5,
Gregory FFIL, HlELEDEM:Z - THEMBEmK CThH-> T, FEHONLRWIED, 2O X
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o BEEH MM (continuity of interest LLF. COI) &9, )
® I (continuity of business enterprise LAF., [COBE] &£\v9, )

WNIER AT X, 1998 4F 1 H, BIfED COT D EAf: & COBE DEIZRIT % Final Reg A%
L7z, MZEEIL, & HIT IRC § 368 O fk T 2 i O FE ARG | & 1XXR] L CIFRBLE § 5
\ZBER BT 2%, IETITED D IFRBIE R 2072 L Ch HIBIE TR S Fv 7z 2
i 72 S TR VBB NEFERREBL OB W &1 5 Z L X TE vy, & 2T, C0I, &N COBE Dk
BIZOWT, LUTF ClRSHICRRFT 2N 2 %,

3. COl mEHS®

COl DEMIZEAT D) —FT 4 7 —A L LT, 1932 4£® Cortland FHHYRH 5,
Cortland FHfiX, A5 TH S Cortland Speciality fhix, FDIFLA TR TCOEEL
Deyo-0il #hiZ E%éiﬁ LT, ZOxHfliE LBL4 L BWKRFREZ%E L7, Cortland
Speciality fhiZ, 9 <IZxMliE LT L7284 & ENRTFREEAKEICORE L., D%
fiftie Uiz, AR, ZOHBI 1926 4F IRC § 203 THUE S A MR IZ 7% 24 Laipio
TRAE HSFR @Eméﬁfﬁﬂ%bmtoﬁﬂ% o TGRSR AW & 1. ) B A2 ORI % Bl
@ﬁkx@b\%nu%®%®%xfﬁgﬁw%ﬁki EANCFE -T2 BIDZDOTHY
THIET DIEANOBREORIZEIX, WIIEN W LB NCHERF SND O TH DY) LR
L. EDOEWT S5 EZAIL, n’*ﬂ"rﬁkﬁfﬁk BE OEEHEOFREE LIRS REThHhdH 2 &
ZRTHDOTH o7, THUL, BIED Reg IZ8551F % COL O B ZMENL L= & Xhn®, [FlH]
ROBEZIZT E47z Pinellas Ice & Cold T ClE, MM mORHMIIL, Bizshzb D

DAffifiE D IR 2053 24 b DO TRIF TR B2 Z L 2R L7, S E0ERIT

NI D Z LT TERNE WO ERH (EERWFEI) 2R b0 BRI S, £, 4H
DOFTERHIAI, TH3E EOMLEEL %O“b\f_ YENMRR O FHRA] (Regl. 368-1(b)) & ZsK L
TnbZ e, TBEIOEOHEZBNRT - OIHMAREOBANFELE LTHWL, Z0
HEY RN FETIEAND B ZFFC R W ETEIOERICH D L 9 R AT — 2%, Mk
DOFFENICEEYS L2y (Reg§1.368-(c)) EHEL TWNDH Z LIZH ATV

PR FE— TREOIEFR PR PRI Té%%ﬂﬁi@%ﬁﬂéﬂk%, (=g e R
AT (R ] (1998), 101 H,

8 Reg §1.368-1(e) (i).

COL ILFEEMIC, RSO EAREF 5 O RKE 7y DA AR R Col s RAIND 2 &
FEREND, MBEERICBW T, BAISHOBERE IR DONTNODOEEICE] Xt & A
S5,

. EZNDRITRHOERR 7 L RS D,

i . ENDRESSIC K o TRASHOEEN R F ) L &I D,

iii. ZNRBHSHOEARE 7 & L Tilkid 5,

8 Cortland Specialty. v. Comn., 60 F. 2d 937(2d Cir. 1932).

0 Id At 939. EPEBEAONRHIE L LT, MBLEZME LBle L KR FIRIL, BIATIE IRCS
361 (a) IZBIF DREFRICITFEY s & Lz,

%" FRANK LEWIS DUEMMLER, Supra note 83, At 235.

% Pincélelas Ice & Cold Storage Co v. Comn., 287 U. S. 462 (1933).

Cortlando F{ [FRIER, IEANBPEZBIZ L, ZORME & LTI - 7284 LR FRIL
§361 (a) ICWV D REFRITITFEY L & Lz,
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ARBLZ AR D JER D AN HONW T, MEERICI T 2R HMEOMEIZEH LI Th 5%,

LALLM G, 2B OHPTIEL, ED X 9 725l 2 52 1T B UL EE R 2% Offki s & - 7o
LHIREND DN OWT O 7R ELHEITR SR o 72, ZHUZxk LT, John A. Nelson
Co. Fff:, Minnesota Tea Co. Fffds L WM Watts T Cld, FIHIT R DI L WT L HIEA
DR 5Hl & L THW S Z LT o & RSB HFTIL. WT b EMRERICZ YT
5 ERELY,

John A. Nelson Co. i, Nelson =3, FDIFEAET R COEEL, He LEEL
FRE ORZHUT TV GEENITEEE L TR Y . A2 1926 4 IRC § 203 O FMmIZEZ ST
LG E LT, @R EBHITL, [ 2 OB EZRITT 21BN DEBICEEN 2 HIE
ERFIZIeWVDIT TR W) LR BRBLOMUE & B8 72,

Minnesota Tea Co. H{:*|%, Minnesota Tea LD XTDOEFEN, Hlb: LB IE AN DR
MEfERERESR & DZHAT KV ESVENITREIE Shu, RIS 1928 4 IRC § 203 DAk 2
T PENTEONTERTH D, EARESERFTIE, LERRMEEFGRERIC OV T,
Pinellas PR TRz BRI b DODMIEDEERIRE 3 Z2 T b0 IZHizd &H
ALY, ARBLA MR IETo, Watts RO TIE, BEFIROMFEMEIZBI L T Minnesota Tea
Co. HIRZFIH L T2,

COI DEFA WA T D56 0 BIRAEENEL LT, HLRR R O 5l A3 assz ik A O R/
TbbH, RSO EREAT LD A COI iz d'% S 512, C0I DIERIL,
Pinellas & Cold ZFfDHIR D 1934 FEELIE T, £ DORMEITBIAER DO RICRE SN D
LT, BRAIEE U R B 23R L2 COT A4 e L 0 & & IcER LT
BH8 HATO B « C R ERRIC DWW T A D &, ®t5¥E AN (Target corporation) DR E
BUFE N DFRIRHER D 2 & OIS TH Y | 3o, JRAIIZ — IO EFEV DD 5
Boot I EIN2NZ LD FERITEHRE 72 COL Z#FR L TWAD &z A0 1998 4 Final

BOTZ o ORI, FIBENELZ B D 2 MmOV T, IEHREOCEITIT R WELET
H DRI 2 . BRHETOEMER E L CTER LZHD EAEDSIT LTS (judicial
exegesis) | MFTEA 7L 3 —HREEZS—FHEBN L BRI —) TR mE 40 JEE
FlEmsCEE] (2008), 95 H,
"OPEARYEZL - AifelE 82, 97 H,
% Watts S CHEHFR RS, TR 73R HHBOEMHIETH - TH., B
TENTED DN D AMARICE LT HAREM R H D Z L 2L LI-—F T, LeTulle v.
Scofield, 308 U. S. 415, (1940). Tix. HEMITIEZ BT,
% John A. Nelson Co. v. Helvering, 296 U. S. 374 (1935).
 Id At 377.
% Helvering v. Minnesota tea Co, 296 U. S. 378 (1935).
9 I1d At 385.
W00 74 At 387.
0L 74 At 389.
02 PaAEEZE - HiTHETE 82, 101 H,
103 Revenue Act of 1934, §112(g) (B).
0 LD - BTHETE 5. 64 H,
TSk LT ABUERR AR, FORMEARE SR TodIZ, TERRER) (25247 2 H
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Reg § 1. 368-1(e) ) ITHBWTH, ZDOMEEOHIE & LT, MFHEMmAKZ D COT &2 R L7z
ZEMHTRINTWD Z &b, COI DML, HHEPHEAN DRSS S D 3l OMEE I
EHLTWA,

U bEZHATd 2 &, COI OERIT, MFEOEEDTRHE EXT 52 LA HMET D%, £
2T, AR OXHmIZE B LC, BEEEHES OMBLOMULE 238D 5 B nE k252 LT
BV FORMEIZIE, MEORER 2 R 2R T EAOKLEZERT 26009 2
EMRTE DI,

KEREAEHICE O, B RSB NI S NG A FEHIOSA L RIS,
WHZLEipoTNBY, 2oz, JKAIMICIE, EHLEFRISER M T, Ll
NGB, EFRO X ST, lifEOFE R e Ao TIRRE it il & 9 ARk R C L, &R
BUZ X > TRKE LG E B2 GTe) L %M LIEEE (B IHEANOKR) oI —ED 2R
XHDHOD, ZHUXFEERIE WS L0 AR ZERIZ|E 20O TH - T, ZHIZL -
T I N T WVEEIC L D HE N, U K> THH L8 LWE IS W Tk LT
HELT, EBLLEFRE 2R L2V E VS| 0T ERICHE S —FOFEERORNST
bHEZEZBNLH,

BORENCEB O TE, SRBUIE O — R ARILIL, TRRE RREICFEN 2B NG AR
Bl EVWIHIBHRTOEREERTHY , TIUITESWOTHEAERIZEKIT 5 [BiREEIC
X9 5 A OMEFENE) &R EBREIC IS T D THRE Offkfirt) 25, TR Tnane,
FThbb, HAMT & BHIEOREICIE, REEROB X HFIET 1M LI ZOIRH
L LT, EEREBAORR VIS CHER AFTAEEDOZLH (nere changes in the form of
ownership) ) ICA Y ZR2FRBL 21T - TILZR B2V &0 9 FRBLOD F132 128 Z OFRBUMRAE DARYL T

E O MO EERE L LT, BEFRSRIEOEHARZITHN BTV D,

Fio. CHEHHMBEROLG A, Sl 20% F T2 I EFEDRZMBFTFEN TN D, §
368 (a) (2) (B) (iii).
1057 D, 8760, 1998-1 C. B. At 803. Reg§1.368-1(e) 2RV TH, COI ®HMZBH &M
LTWD,
106 See Reg § 1. 368-1(e).

MG R omlfoe ME D BRI, ZE RNl L2 BB 23 FARRFRARIC L D AR O RFRFROXI S & 70 %
DERSZ L Th D, BERITMGEDEIRIL, FENIH RS OFTA R OB H OFE 255
DR Z DMERF - SN D Z L ZERTHHLDTH S,

07 See Reg § 1. 10021 (a).
108 AR - BIHETE 5. 37 H,
9 oA, KEREERZ L. T(EOFOXHE & U TR 2 S GE8) HI T 2B AN O E
OFIZEIE, WIUENIHERF SN TWA ] Z D NEAOKEOFIRDPMR L TWDH EWVD
ET I [RIZEORkGE]) THD ER_TWD, KEFEE TSR SOE o A
H725 2071 THeZEtiag & AmiiE] G psE 9555 No. 252, 2002), 75 H,
HOOREELE 1 fi 3. 4. B,
UM - miPETE 4. 41 H,
2 gy e K= FT 4 - BiETE 85, 81 H,

See also, David F. Shores. Continuity of business enterprise. A concept whose time
has passed, The tax Lawyer, Vol.63, No.2, 471-483. (2010).
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boHEEZOBND,

4. COBE ME '™

COBE MEFIL, EREICBWTHEY EiF7z Cortland HHff:I8a #9451, Cortland
RO 2 KA XEHFTIX, BAED Reg § 1. 368-1(b) O TFHEkFMwIL, £H I NEEFED
HETOREREOMBZFITEE T 51 Z 2R L, MFEROEMHICIT, BRSNS
RO T CHELMKGET D2 ENRHRICH D Z L 2R LTz, Cortland FELI#E., LR HRIC
KT DI TR O E: & LT EREOMGIENEREN D L OICR D, b o bt
COBE DEPRD HHY % Cortland Hff L v 372 61X, 3.C0I OEFL & RERIZ, B2 DA
JEREDZE W (mere changes in the form of ownership) IZFRFLZIT > TR B ARV E WD
HESOBKICESWEBEZX T THD L) ZENTE SN,

L22L7eM 6. Cortland S TIE, THEOFEA MW T NS00, EOREDOEELT
DB D DDy, BONFTFIERGNED WV OHWr S D D)) 1ITONWT, B gL R S
IR T2 2D RO XD IZEFMIT K > THEIEWEEIR SRR &, FEOMKGE
LERIR S D TR -oT2, 1949 4 Lewis FFTIX, FEHMICHB W TEEIEANDOFEEIZ
TRTOEENGEEINRWNGAETH-TH, FEMBIE - SIABTERICZ YT D
T EDRENY, 1954 4 Becher FAFETIE, AR EARTICEEIE NOFEITHEH S TH
ToEFED ., BEZIENCB W TR BOFEEOEEIHHIN GG Th > Th, FEI MK
LCW5 & U CHBRFMmICIEY T D &R L2,

ZOXHRRBT T, 1954 4F Rev. 56-330 (23T, IERUTHEAJTAS COBE 12D T #si

BENEIZEX L TW=0IX, B 5D E (mere changes in the form of
ownership) ZFEFRBL & 925 Z L IC X DERBLO P2 TldZe <. ARk TR 2 18 U 72 AR ZEE PE O Fid
EAE L CERTE DRBEDNREDOR EThoT2 W) AiENH D,

% Reg §1.368-(d). COBE (X, FFHEDMKGilE & EREDRBMEN DD, ABEAD TIHEN L FHEH
THIVTFEOMIEZ -T2, TIEADREROFELZELEAIE. AIBEARZD S HEER
FELT D2 RO NS Reg. §1.368-1(d) (2)), flL)y, BREDHGANEIT, AEANRT
BEANOEEGEOEEWM AT LTSN D, Wb BIEEET VD, M5
BRAOFTIZ, TIEANFEMED 1/3RETHEEZLT D E SN ) D (Reg. §1. 368

1(d) (5)Ex. 1),

4 John L. Ruppert, Proposed treasury regulAtion sectionl. 368-1(d): The continuity of
business enterprise test. DePaul law review, 723, 727. (1980).

U5 74 At 940.

U6 John L. Ruppert, Supra note 114, At 728. See also, Altas tool Co. V. Commissioner
80-1 U. S. T. C. (3d Cir. 1980). American Bronze Corp. V. Commissioner, 64 T. C.
1111, 1124 (1975). Becher v. Commissioner, 22 T. C. 932 (1954). Lewis v.
Commissioner, 10. T. C. 1080 (1948). Morly Cypress Trust v. Commissioner. 3 T. C. 84
(1944).

T David F. Shores, Supra note 112, At 485.

18 John L. Ruppert, Supra note 114, At 728-729.

9 Tewis v, Commissioner, 176 F. 2d At 646 (1°* Cir. 1949).

120 Becher v. Commissioner, 22 T. C. 932 (U.S.T.C. 1954).
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L7, ZONEIL, 3 DDOIENNFEERNCT X TOEELFRORBRSILIIBIEEL, 20
K & U CHRERIR A OERMER A R EIZ Bl L7212, 3 DOIEABNRBT 209 b
DTHoT?, ZHUIK LT, AT, FIREANE 3 DOEANDOFEEL DR ERD
(entirly different) Z & 7225 COBE Idiifi7z ST, FHRFMICEEY L2 B2 50
*Lk%@@ Z DHIZATHOIT- Bentsen FETiX, Rev.56-330 LI L7-FFETHH-T-
TH b B9, EIBLECE T Rev. 56-330 & (HIE SOk O fE R A 7212 B AT
Bm@r%ﬁ_wwﬁéﬁ/xF%%éﬁ%?ﬁ%éhfméﬁ%%ﬁﬂmiﬂi\%%ﬁﬁ
Btk e R UEEOEE, UIHELOFELOWTNNCHE LTI bW L 25
L CTuWent®) & LT HFEI Mk L T iuXZ o iilbitZenz & 2R L2,
ZOFERE T AT, 1963 4F Rev. 63-29 123U T Becher Zff: & Bentsen Fff% 5|
L. “the surviving corporation need not continue the activities conducted by its
predecessors.” & LT, FEOMEZHIR LW &AL, BIZRBYIZ Rev. 56-330 & HIIBR
L2, 2O X912, AT, MERERICZ YT 203E )% COBE DEBLZIR < R
Z L L L7=dix, COI & COBE OIEFEZ RO BRIE LTUIVEET D LT 5E KT -T2
LB X BNDIED, %%@Mﬁ&wo%%%@ﬁﬁ#%%t L7RALEZ D D Z & TH
STt EZBND, VIS Rev. 63-29 £ TOZLEX, HAE COBE DIEFE A HET D Reg
§1.368-(d) DEBEE LN L WNWH ZENTE D,

21 Revenue Ruling. 56-330, 1956-2 C. B. 204.

Revenue Ruling . 1953 fFITHENIT A, B Y M & 2 FBLAHE O B — i 7258 2 25 5
L& BT, MR O B RIIERINESF 280 5 2 & 2 BHEUZ, MBE 2> 6 O BIRy 22 E R %t
L CEERREZART S EICHKT S, BIEICBW TR, %'57%3% PRI BAR T D IRENE
NEWES . MATIXEZ % Revenue Ruling & LTI 5, &T7% « BiHEIE 70, 160 B, #L
SIAT TERRIRRSHIEE B3 2 I EERORRE <WF5C / — b > [TINZATBOE NS i A se AT ]
(2010), 3-4 H,

122 1d, At 205.

128 1d, At 206.

120 Bentsen v. Phinney. 199 F Supp. 363 (S. D. Tax. 1961).

15 1d, At 367.

O SEFFLAECHIFTIL. Rev ZNERATONIG A RT DL LTHR D IZFTH Y . Feflpnidin
WINBNEWILIGE BTV D, MILBMT - BifeiE 121, 4 H,

12T Revenue Ruling. 63-29. 1963-1 C. B. 77. See also Walter A. Slowinski, /Zncome Taxes
And Mergers, proceeding of the annual conference on taxation under the auspices of
the national tax Association, JOURNAL ARTICLE Vol, 56. 240, 248-250. (1963).

%)
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FIE  BHAEICETS [XEOH#GE OMSLTDEE

ENEICH T 2L O HE & K ER AL 2 i35 & F )3 [E O A4S KA P 2
PEORRIE, EABMSICHEE 2 E S, HREBREA~OREEDNDRNEZ LR E LTH D,

FBEOEABIEICBT D HEN) OGN % FEFESE OB EDFET HRIEATH D
ET e niE, THREOMKGME] &V ) A, B EEICIREL VWD Z ETRY
129 BEAE PEDSRIEMAE TOI DN DITET 220 WO HE TR, BEOIEANBMEOR A,
Thbb, [XROMGE) NEERBEHTHLLEEX DL LENTEHY,

[ZELOMGE ) SIXEEHINCED L S 7RIRED Z L AR L T DD, TOFSERKRDORE
BRIX, B CTh > TH ., MBREmOHEIORAE L L TEB®R 2SS Th 2 L L bz, F
B 13 NG 20 UL EARRE L, Hix RBEMTOI TETnD Z & &l E U, M4
HREOBREEMRGTOAM LA D, T T, BUTIRICE TS [XKELOMKe: | B8 % B
O LTV IBRRIZEBW T, IO ER, LONIES YO ERR & OFEAMED 2 SOl %
By BTG, dRpZ &7 5,

1. R I3 EERHNE - BEEERFIORIRICHS TS TE2A5) & Tl OEL
ST E T B RSB BIEE 1T XU, BRI OSTERIRIC BV T, B F et
A DRIRE MBS B LEN B 5 &9 B2 KRB O AR E 2 L1, %k
ik L7z & 9ic, TBERG RS R 5 R A L T D8I, 2 om0t Lx
WY ESCRERTORBIIR 2 S B 5. LV 5 BANAE X FIcESXAILATOET,
ZOEIBREZFBREN TN O, MEKFERRIC & 2 EESOBENER L FEO N
PRICBVWTHZOEESE L FHT LD TH S L X1k, ZOBRESOBIERIS O L2 K
.M. FOBENEROR TEEICB N TR EELORESHRALTNE LN 2 &
MTEDHLDTHD & XL, ZOEESOBEBEEO LAV IERDZ ERTES ] L
HSEZFERALTNS, Thbb, [XROMEE L1 TR XEEE ok B
LM, FEEIFEEZOEEZRA L TNDHES ) T ENTEHRES L) Z LT
x5 (AT, TFiAOE 0o, ) LTINS,

S S SRR (2 LI, TRk 13 47 FE I B UASHBIHIEE o T CAI B 7 ML PR BRI 1
BETNV—TEERLRWIENCEH SN HGE bR, BEITNV—T 2T HIEAN
CEASNAHALH DN, BEORETEH, REINV—THNOEABEE LTV EEEL

128 LMD - BIETE 5. 43 H,

2Tl L, BUS LR 2D TEHI L, 2 ORER 50% 2 FI 0 iADIE 50% 8 7 v—7"T
1Z72K 725 DT, ZDOMRY THREDW KL TS Z LiZided, LrLEDOEA, #i
ERAL TS ERESNDIOIE, EE LCREOA—F—E%E2 BN 5 ), LMt - 8l
PES5, 43 H,

BORERE 1 3BV TRE LIz X 912, BT V— T NOMBEmR TIEX, &E Ok
WRESR ST, HRRIFEEERRICOWVTH, kA B UM E, T CTE ARSI B9
HHDTHHZ ENLLTEORAEZRE 2 BN ERI N T RN Enbnd,
BUEdhR e [TRECOMEE] & 2 5| [BiELH#] 62 % 7 5 (2014), 70-71 H,

V2R R - AR 46, 365 H,

R R SCRHR - ATHETE 25, 25 H,
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ZORETN—TDOHRDOIEANCEAPRELTND DL LTIV EI Lo 2k
IR > TV D DI TRV LRk _TW5E, oF 0, Bk 12OV TV I,
TR EITEELMOIENIBIE LT WIS OFEEIL, BELRA L CWEIEATH
ST (TN —=TF EEAN] TERNEWZ IR0 £, MUoEAN] TEEs L —7
NOIEANEFR L TWD Z L LD, L Lanib, ZOBFZXFITE D EM&EIT, SIEY
RO ST ClzHm LORMEA 2 TV . EUXEANE TOELOMRRE 3 Bl T E 7
WIBETHY, o X, AOFCIE. WA IHENTE A B L CRET 2720, A 0HE
ANDOEPHENICH T D XBLERBO D Z EIIARFHERZ & THH P,

— 5, AR OMRA ORI H D THE 13, Ex o T%E) & WK S
NTCW5, FEREBEE I, [Z2OBBBEROATHEREIZEBW I EEEOEESE R
HLTWDHEWSZENRTEDL] EWIHIRENED L S RIRENE WD Z L2 RDRNVR
0| BEREE ORI OFF LAV IERDHAHATAIY B nbiT TH Y | - EELRA
LCWIENEZDOEPE L BERET N —TNOTERICH DIENCEANC [ZE] 2 STy
HEWVWHRENEDL LR TIUR, [ZOBIEAERXOATEEIZBWCIEEEEELRA
LTWNDENIZERTEDLIENILORBHDHITT. EEZEZONDTDY ) LT 5,
ZZTO AL 1, AR ERRICHK T D, KR ORARER A U [3R)
THY, [BEOEEICENT I ERTEORIE] 209 ™ 2 L e Sh, Exhodichs 1%
B LHHAONICSHD (R & 2SRRI STk,

AIRERE D = D& 2 07 LA A HE 2 5 & . BIREEOBRIER S SIS N5 12011
OB ZG T2 I RTNT RN EZEX DL ENTE D,

BREZRA L CWIEAPEX EIFEEAMOENCBEE L LTH, EE ETEE2
DEEERALTNDEVNS ZENTELIRME] 203 L (BIREEICX T 5 B DOk
) . EOHEIZHTZ>TE, AELIFTEANCL > THRENDIEBETNV—TNIZHD Z
ERARABIRICE DB DB L ST nWH TN TES,

R - BTETE 46, 17 H, [AE 363 HOETIE., MO TE 2 EThARL ., BIEDEAFR
EO T TlE, MRS L > TEEEZBIRT 2 0OIXZ OMBRFRKO Y FE THHIENTH
ST, TOBEOEGHBEREEF LT D20 LZOEANTH Y, ©ET NV—TOTESDOENLHEA
\CFDOEFEOFEEREZH LS 2bTidn) LR Tn5,

R A - AUHETE 46, 363 H,

U6 AR - AiSYE 42, 335 H,

BT R - BifeTE 46, 366 H,

8 R A - AUHETE 46, 366 H,
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2. TR FERERIE - A6l FERE

PRk 19 FFERHIUIE TIE, ZAEIF2ERG 0L 3072012, AOBRIE AR Z AL
THAEIPMEM 229 2 & & Shic, Zhid, StHEICB T 260 ORI
T 2 kil D ZERAGE 73 A AT S AL D DIZEDE T, MBS 31T 2 Wk 2 & TR
PATONIZ, T LT, TOBIZ [BEE T 5 KOk OBE&IZ W T, Bk
' P TIE, RO KD IZIERTVW D,

COBIEEEHEICKT IR OMR L X, FoRENIEECEATIE, [FELEAT
ST ERD G S FEL Ly EROMEESVRA L2 L b TEES, 2O L9 el
ST R D R 2 D &, OFHEEIS 50% B0 X EN VD MEET V—TNT
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HFRAITB W TR TE 2L 21T L LD E T D EENERNCEE S NT-DO TH 503,
—HRANCHIE T D D13 TREE T, BREN L L < RIS, FERZ RO TH D |,
1 REICRBW TR Lz & 912, ffEmBH OB ALY | 2o Trgis L Hvnsh T
AP BIT DR LL T ERAPE L S22 LBV, A IHEANPA T 2B REe %
FIMES D K D ERIUET D 2 &3 MR BT A L0 5 OFIRHETH - 120 Lt
WS, SEE R, INEEA S T TIERE CHONIEDH 513 L. £ O E-CRILZ HFECFT B 4
REThole&BEZ D,

HEIET  KEERICHITHIRIBESIMERTEL DLLE

ATETOE Y . FOENCBT A0 5 o T 5HH ORI S OB X, Rk 13 4k
EZBRIZ, Z OBk D HS | & O [k Al e 72 RaPH S S iz, ARHICIE, 26 3 BITHWT
R 2l R B O F ik E R OV E ORIRBEOMEREHAfICT 22 2B ET 2,
ZOTDOFHHNY & LT, BERBEOLIFEICET 2R R N2 v a I L 7ci#m o
% EAER LTV D KEEOBRB KBS IHEEOHELY &, S kO o 2%
Bl 2,

1. BROEHLBHRE

KENEIZIB W T, BROFE A KA L TRl 2548k (Net Operating Loss : LA T, INOLJ
Lo, ) EEARIHEK (capital loss) IZX4r LT\ 5, NOL 1L, FHEIEEMNSAEU-HK
ThH Y AT DIERTE 28 AEOHEN RFTEOE L IR T 5356 OB\ 9 25,
7235, NOL THERRAS T & 2 iRBIFTG&4 3 S WIRBLT S84 D 80% £ T L S, £ DR
BN IEHARR & 72 > T 529, 20— T, JRAIAYIZIE NOL O pHEM X, BEl ST

O ATHEFMEHIBIE 125 3 5 409 H,

26 B AR - AifSTE 29, 87 H,

BURCEEIZRN 720N, AEiZET 2 ETERIZSE L LECEILI To®EY Th b, BEHETF
FENGRRUC BT 2 HBURMEOMZE] (B, 2011 FIRRES 1 WO38AT) . ZHIEMG— TRERSA
EIC 31T 2R 2 D ARK(1)~(6)) [RiET] 169~174 5 (1965), KBFHEVE THEAE#R & FAL
[B136E D451 (R - %42 | THLBLAFZE] 804 - 805 5 (2016)

2% See IRC8172(c)Net operating loss defined.

KABEDOFHFEIZHT-0 | AR DM B S 7R S4H (NOL) . 32 Hfid 24 #2254 (DRD) . [N
RLETHBIPERR (2018 4F X 0 ATICBHAR S VA REBUAEEE IS ) o S E RGOSR B & E B AT A5 2 B
B EL S FERR (FDIT @ 2017 4F X 0 $(CBRMA S 2 ARBUAE 12 ) S0 A RB N LE L S b
(IRC§172(d). Reg§1.172-2),

9 IRC§172(a) (2), (b) (1) (A). 7=72L. 20184F 1 A 1 H X TR E 2 ARBIAEEIZA U7z NOL
X, FOAEUEELIED 20 i EEEE TLOBIESHANR W, 2L, ool AX
2. RO M ORI 22 R FE v (2303 45 (a) ) 1. 2020 4ELARTIC BHAA 2 BRBIAEEE (2018 4E, 2019
2020 4F) [ZBR Y | MR « RIEEDOFERRIZH T2 > TD 80% IR A2 B EFEIE L T 5D,
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20, BARMERIT, BETRHENOAEULEATH Y | JEREIEEMS S NG ZEZ
LG ORI TH 52, IEAD, BAREKZ K- 7256 12IE, BRI 3 FHEF
EDRE, 1 X5 FEOMBBHERRATRD 5N TWD L DD EARFIELIA DO FTE D ZERR
L2 EITTERN, 7T, NOL #EBRICIT, HERRIEZBRE T D BUE IR\,

NOL D#uEEERHLEIL, 1918 4 IRC IZ#IO CTHIE S, ZDOHMIIKRD X 5 I s
Do THEHUREATERIT, FEMN TSN Z LICL B LZBE T2 HME LT
B oD~ EHFORITEN & HMBIHE T, FHBEEI AR L HAOM LT 25
A A CHRAETAS TR 2 ML OMBIE L 0 b RERBIAHEZRD 5 & TiERw, 2

FEO LD R ERIOENT LD NOL OO, 1T L A CRIBENE LT, 2o, R
TRV DO T 52, HBUBMEOLIfEE DBEIZIL, NOL OFEERDEIZZ < DR EEME A T
L 7pE e b NOL IE, MRBHERRIC X 2 115 & OWBE N ATREZRIEANIZ E o TOARFIHT 5
ZLENTEDLZEND, MRS 2R L7 NOL B - BIHkOFBRBNIFET H1E TH D
25 IRC Tlk. BB Z Sk 2 HEREZ IRC § 381, Z D H Ik E ZHIFR-4 HHERE4 IRC§
382 THIF L T 58,

2. FAMBHEDSI M E LHIR
(1) NOL 5|4 =R (IRC § 381)
IRC § 381 (a) IZ. LA F D 2 JSDLHAIZNOL 2 G te—FEDOMBUBMEOS I 2 HEL TW5,

@ IRC §332(a) i H %521 5 FEtE OSSO L4
@ IRC8354(@ICBITHATKOBAL, H LIFIRCE368(a)izRiFA AR, cRY, DAY,
FARIZ2 L G B OFERR Ffm2s & - 7o 554

OL @D AIX, TRC§361 ITHE S5 D AFE (non—recognition), 372 b,
B 1 FE 2 IRV TG L7 THRER kRl (continuity of interest) | MFET S
Z D, BESCHRROBERIIR 2B EHY) Tlda V& W 5 B X FIZE SN TN HHT, 4
0IET N, RRREkE I, MEHF ISR Z KIE ST, BEOKREMEOSIME I X - T, 718
MIEAGRD D Z & A HIKT 5, IRC § 381 () (Zi, Sk D—EDMBUBMEE LT, NOL O
AT BT EARMIEKL, SFHELO L, TEE BHETE ) Ol G L, EmER 7, FIER

MO a w7 A L R EYUEILRIT K D SRR R E A~ ORISR E LT, arF AL
SR, Ropk KON 2 RIS (2303 25 (b)) 1, 2018 4ELL#% 2020 AFLARTIZBAAA T 2 ARBLAFRBE 1
UM RIZOWTHRINC 5 M OE L 2B 52 & & LTWWD (IRC§172(b) (1) (D)),

# TRC §1001(a), §1211(a), §1212(a).

“2 TRC § 1212 (a) (b).

M3 See S. Rep. No. 617, 65" Cong, 3d Sess. 7 (1918). See also , The Loss Carryover
Deduction And Changes In Corporate Structure, Columbia Law Review, Vol.66, No.2. 338.
339. (1966).

M4 At 340.

R ENRBUCR T 2 HBUEEONZE] (Bcrs, 2011), 4 H,

HOLUR T, MBUBMEO SR OW TiEmm 2 TR D70, MBiEREAZ -2 B L 3514
N PEDTAFIZ B U CTHLFL LD R & HNIZ T 5 HE TH 2 IRC § 269 (T OV TlEfil 2w,
27 See HOWARD E. ABRAMS & RICHARD L. DORNBERG, FEDERAL CORPORATE TAXATION, 193-198,
217. (6th ed. 2008).
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AN FE, FAEEE, BISEERENSIIFE SN D,

X512, TRC§381(b) 2%, NOL ZED Bk — LA RO L HIZED TS, #5112, IRCS
381 12L 0 NOL B|#kR3Bd b D54, §381(h) (3) 1 g##@%%ﬂ@oﬁau%m
%T#é%%ﬁ&@mmﬂi%$%%%@&ﬁ% w@w EEHET D, 21z, 8§
381(b) (2) 1%, EPEHF DI &A@&%%F%@Xi@@@%%TH%F_:A?é%®&
ENb, ZDH L, Gl EHEMILTZ NOL OB OB 13, B % AL OBRBIAEE TH D |
FlE kD ALz NOL & AR T & 2 e M) O FE D IAFHEN OB O &4I%, BUS%ES O
MBS IZH 1T D S, 2 SALDRTOFEBLEE O/ HEIC 5 2 BB IR SFHE S
Z) 248O

(2) NOL DBI#FIRIRE & ZDin

IRC IZHUNT, NOL D5 #EHIBRIZ, 1954 FELART & IR L TR Z &8 TE D, b
Slh . RIEEZBIEHKT D008 5 O TIE, 1954 HEONERAEIOHIE £ TIEk
HIFTORIRICZT R H I T & 7229,
@ 1954 FLIFTD NOL 5%l PR

(€4) ZFEHROR-—MH7Io—F

1954 4FIZ351F 5 IRC § 382 DSZ{ELART, NOL Ak E OfilRI%, NOL il 5B e 1 B4
LEHBIOFIZ L S50, 1954 FLARTO P EIKATEIZ L, NOL OFEEGHERRIZ- DWW TIRO
EIHITED TV,

(& H BRIV T, MBE DR - 72356 ZO8FIL. ROMBLFE
EE@%ﬁ%@%ﬂﬁ%ﬁﬁﬁé%W%%kLfﬁ%éhémb

O TBLE ] OERAS, FRRFEROBS. NOL Z 31{kiT 5 a2 {4 % ECRIBE & 72
otom%ﬁﬁh?\F%%W@%ﬁé%Aﬁ BREP S TIEN & B2 D RO FCHRE
AT o TG E  RERPFENENEREERT LR L TH- TH, MBHERITEO b
QDMJELT\E%@%%% SET TRLE ) Pk R% O TBE ] LF—Thi
T BBERER OO TH L%, I E OREH & LT New Colonial Ice
Co. v.Helvering®' O &2 d 5, Colonial Ice £ (IHEN) DN EERRAIIT O RN
DIz —HIFHE SN2 %P ZOEFE, FENE, BL O, BAMED A2 < [F U New Colonial

8 TRC §381(c) (A) (B) (C).

M OKEPEE DRERE PR & FLBLELEE O] (123) | THALBLAFSE] 805 5-(2016) . 133 H,

B0 See Net Operating Loss Carryovers And Corporate Adjustments Retaining An
Advantageous Tax History Under Libson Shops And Section 269, 381, And 352, Vol. 69
Yale Law Journal Company, 1201, 1207-1232. (1960). J#EH-&1 -+ Bi#87E 245, 9-29 H., 40-
57 H,

%1 See Revenue Act of 1924, §206(b), 43 stAt. 260.

B2 Supra note 250, At 1207.

2T - BT 245, 10 H,

21 New Colonial Ice Co., Inc. V. Helvering, 292 U.S. 435(1934). The taxable years
involved were 1922 and 1923 which were governed by the Revenue Act of 1921, IRC§
204 (b).

25 74 At 438. “Investigation disclosed that much stock had been issued of which
there was no record and for which no Consideration was received.”

60



Tce #CHIEN) DR ESNT-ERE T, IHEADNOL %, FiEANGIEMES Z LN TE B0
Fbini-,

REBIL, IHENEFEAND 2 DOENFFR—TiE2 <, BIEO LD THD & LT, #HE
MNZEDIHEAND NOL 51X 2558 L, MR PSS OFS, NOL 235 kN2 R ENITHON
T, HIETEZ RS IR L, NOL 2384 S87- TBiE ) 72002 NOL RN Bd 5 b &
fENT=20 ZDEZ L, NOL ZRAESET-D L E—DENIDOBRLEREZRD D5, (15
FEDOE T Fa—F ] LI 5%,

(m) &#7I7a—F

EFEEROFR T 7o —F ik, BAEICBT BB ICBNTHEERA ST
W2 Wz 255, T7hbb, THEFE ORISR FIEIC— B LSRR S D
Z b CHPR UTAT HER B R @ SRS Tk, NOL 26 7 DI ANk D IR 0 fERr
. ZOFEERDE—MENKONIVUTIEFEINDS Z L 2P LN LT,

L2L, ZOXSBEZATE, B2 EE2H 1 (D ICBWNTHRR LZL 912 NESEH)
EITHOEEICL R0 270, ZORT, EEROFE T 7o —FITEKIL Ukt T 5 2 & ORI
MRENLIDOTHH, Z0EZ X, RO Stanton Brewery. v. Commissioner®'LLRElIE
Tio T,

Stanton Brewery. v. Commissioner |&, Btk (G OHEN) BTt BEIHEN) &
WINEPFLTERTH D, BO0RENT. GOMREEOBIRIEWRITSGOFE L, #EIHEAND
A OFRTH AT R BUERR 2 MR T X 208 ) G722, 5 2 3Bl X EaR 1P,
GO, AEDHEANDOFEZEL TS, 2o, ZOHANERHINTZZ En, #HAEDE
ENEZEIHENEE—0O BLE ] EADI1EO NIV FEICEE TS L L, IEEEROR—ME
T —F ORI A R 7228, X BIT, SRR, INEO@E I L0 E0RHE AR
BOHENOHERIRER B 2T X To &N D, BOHEADREEINEN & OTIERI A+
KEBpEZRITRORVEHIR LS, 2o X512, INE EoADROSEIC, MBUBRMHEDSI

6 Supra note 254, At 441.

7 James B. Loken. Loss Carryovers And Corporate Alterations: Toward a Uniform
Approach, Minnesota Law Review. 571, 574. (1968). {EH-&F - pifgii 245, 11 H, HEHE
FEHRIL, TEROR—ET 7 —F] L LTWa0, M REHERICL D NHEFEEROR—M:)
EDOFRBEEOE—ME b Ao, HE E, AFRETIE, EEEROR T 7o —F L
Do

P E T - RS 245, 42 H,

M2 B 28 1. (1) B,

20 Alprosa Watch Corporation. v. Commissioner, 11 T. C. 240 (1948).

%! Stanton Brewery. v. Commissioner, 176F. 2d 573 (2d Cir. 1949).

%2 74 At 574. FIMEFIZEPFL( : excess profits tax i, 1940 FEIZFR I, 1945 F|ZFEIE L T
W5) &, BEEHIFEOFIRITHASTHE L2l OV TRRT 2 b D Tho72, £L T, #
WEF TR BERR X, EIRFRSEEB IR R ORI O Z By & LT, FEEHIIC L TRIZE D
> 723560, REAEEFAE & U Tk, SUIMENFFS 7z, IRC§T710-736, 26
U.S.C.A. §710-736.

23 14 At 573-574. But the court did not feel secure in resting its decision solely
on policy grounds.

1 14 At 575.
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ﬂ_% 7& O LHED%E TEFT Ta—F) LIRS,

. EEPHEN DKM OGS PFRTEEFIASHIEROS M 2RO L LDEFRELIR
O)J: o) JFI/TL?LW [ EEbRELUE ORFILIT, AR _#L%ﬁﬂﬁfcﬁ%% L5 X5 %@TZ%
0 | FER OZEERLFIEDILRITAE O Bl OB AEMT 572D, 2 b DR EZ T 5
LM TE LM,

BT e —F 2R LIcEHploR L <Iic, TREMZRFEON) & THRIE) OfF
— M2 E H L72O 2 Newmarket Manufacturing Co. v. U. S.2"Cdh %,

Z DOFIX, A EGRHE O BLERTE A B IR IEN (A DHEN) 23, v F a2 —t& v M
5T 70U =T MNAKIUHERBIRT 5720, v~ F2—8 v Y MIEAD 100%HED ., 25
BRE TS (EIHEN) 27 7 7 = 7T LT, SEIHEANEIHENTRINE P S
NTEERTHD, 60, T d 57 77 = T MIENDRYIOFEFEITI WV TA L= NOL
WA DHEN DA DRI DA RTERR T X 20BN Frbiiz,

51 ERKE K PEFRECHIAT I, AEERMNE LA 5 5T, New Colonial 4 &
RipH L LT EEROR MY e —F oMz KT, 07 7e—F @M LT, &6
EAND NOL ORMERZ O T2, R TIE, BORIZICB N T, FESCKELZETDH LD D M
T, BOHEN EHAPHEN L DR —MHZ M L, & ISR 22T X, A 0HEAD
MRYESRZ T HHER 28 L TN &2l 72, 2o X 912, New market F{ETIX, &0F
ENEWEIHENDEENE EKEIT, F—Th-o T, B o DIIFENLIHE CRYLHN) 721
T D &omah L7z,

—H. 6T T e —F 28 Lo O oHRIT, A OFTERICRIT 5 FESHKEDLE(IC

DWW SR 722, &, 60F7 e —Fd, FEOKFEIZEE R -T2 L
THINEEOAHFE VI A I HAVUL, EIHENDHBUBMED I E 2580 Tz &

ZHM, LIeo T, RO LD AN Z B 5, [Stanton FEIEX, New Colonial
D WEE{ZFO)I_J T T a—F] T A EdE Lo Tz, -Stanton FF O H E K

il NOL RO EAEZ BIFEIZH R LR o722 Li2h 0 2o FlIicB T, [Tk
EMK@I—J W7 7a—F] hokndleolz, [FEOR—M] T HREDR—M] H2
WIE, ZOWS BRI TEH D008 9 &P Lo 7227,

(7\)  BESHEHTIo—F
Libson shops Inc. v. Koehler {E. New Colonial LI NOL 5#k X 1ZB8d D&
MR TH - 722" FEOMEL, Libson shops (E& A) iE. 704 . @ AIRER S/ N e fEIZ 5

25 James B. Loken. Supra note 257. At 578-579. {EFH&ET - BiE7: 245, 13 H,
2674 At 577.

%7 Newmarket Manufacturing Co. v. U. S. 233 F. 2d 493 (1°* Cir. 1956).

28 7d At 499.

29 7d At 497.

20 Supra Note 250. At 1214.

211 E. & J. Gallo Winey v. Commissioner, 227F. 2d 699. (9" Cir. 1955).
P - BFETE 245, 16 H,

28 Supra Note 250. At 1215.

2™ 1ibson Shops, Inc. v. Koehler, 353 U. S. 382 (1957).

62



L, ¥RX—V A b P—ERERMET L E2FEL L, @K EX. EREAHRTEE D
FELLGDLZ LTS TV, ZOREDORSHTZHRAEFRRFITMO 16 DRI & Dt
b, lx DT, RAMRMG/NEEE 72T 72D, 3L LT, Lisbon Shops I,
INHDONFEEIIH L, v R—V A b = ERZRET LI L2FHEL L TWDT
»5, 1949 458 H . Libson shops %, Bllx OHEELZFEH L TCW=FTD, Bllx D 16 D=4t
% Libson Shops IZINGHFT 2 Z LICE - T, 2D 5 b 3 H>OXOEHETOMERE Z
D D HDOMDFEEZED G DOFTFEN HEPERT 2 2 L 2D LD RENH DGR
Elrotz, BB, FONOL A LTV 3 DORMNE A TV (EH) 1X. APHE LA
St URe T 7227,

T EEEROR T e —F 05807 7 a —F i3t 3T, FEEOMGEF L
7R AR, AREHERR O RFHLTE H S eV E WV I AT O TR EIR A SR L, NOL O 51k
BRI AT, ATEEOBENSFE O EHEE N DIE, HEE4ET

743 %%9:3% & E[E—oZFEZE (substantially the same business) 2> HAFEE OTE4
CEGAICRVBDOONDLLEZATHDL L L, TORVIZEBNT, [A—D HHBIE] L)
¢ 75“(%? HZ EeHFERLEEYT,

B, m#lE. ZOFFICK L, 2o XS hFEEOMEEOERZEAT S Z L
il U M OB R OFLEIZBE T A BRI ICE AT 5 2 & 2k 7228, F70b B NOL 0);’@%5;
MR, FREFHRIC X DTSRRI A YIS & 72 DR R A2 BT 2 72 OI2HilE v, B
FETHD 1 FL HAOWHBICOIE 25 RICE - T, FHUNRERIMSZ BT 5729
IZERINTZLDTHDH0, D DOSERETIZIL, 2o OBEN 1 OFEOETRIO
& & ADRT. B2 ITATDIL, 3o, BLSNT & 2 ADMDFEEDEHEOFTE & DD
WU EHFTT-OICHITONTEZ 2R T O TIERLS, B2V LEA LIEOEFE—O
FEOEHFHETH -T2 2 L DHBHERSI TN D,

AR ERA Lz 7'a—F3, NOL 51k W THES ORE N DA DFRTEFE Ok
EBTALDOTHY ., [FEYEGM (continuity of business enterprise) 7 7 a2 —F] LI
T 520 EeE#kiE. Libson shops Zf4: & Newmarket Btk & D EAfRIZ 2\ T, Newmarket Z
PRIE, AU 2 & <IN DR T 2 LBEIENDFT F LKL L, £ OFF2EICRINEGOF S 7,
etttz z oA HEOEAEZ ASHOEHRI ORI LT, MOREEI L LIZHLDOTH

25 14 At 382-384.
1939 FEOWNEE AL (HIE) NYFRFRB Z 2D TW=DTh o720, TOYEHEEIT, W
B DN LOMBERE AT L L E1F, TOFEEITKH 3FFRFEEO/FITH L, FEMBL
OB LR A RO ONE L HETHEDThol-, ZOHEFOFRIT, Z0 [HHiE]
DEKRERLLDOThoT2, T72bb, ZOFHOHEITBWT, M@Wi%ﬁmﬁékéh
SHNEN D OFEFEF O 3 HOERIOEIEZAET D [WE] THDH LS ZENT
T L EDNEIT S R T i‘foegfm:ofcjo FEME— RRERAEIIZIS T 50 Ko &k
(1)) [HiED 169 5 (1965) ., 2 H,
76 1d At 386. M Mmi 2AEDMRE L 3 AEDRMIEN GRS HL TV /= (IRC§ 172),
M EME— TRERAEMRIZRT AR O &ML THES] 169 B (1965), 3 H, Libson
Shops, Inc. v. Koehler, 353 U. S. 386 (1957).
78 1d. At 386.
29 1d. At 386.
20 74 At 386.
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ofe, Tbb, ZOEERRTIVUE, IHEANBEDPBRZR L XD Z ENTE—FHT,
Libson shops FEOHEIZIE, A 0FR 2T, 3 DOSMNH L TW7=AOFAT NOL D fd
RGO N oTo & LT, M EZRMIZXALE®, Z20hbA501T, mEmiE
HBPF7 7 —F I KL L T, NOL Bk E R EOFOIRN H 5D Z L 721Kk 5~ & TR
EERTZ ZICHFEOM A B LW D FERRBLESNOBEHEEZH LRI D b
Wz 5,

LU G, m#EIT, FEMGET 7o —F 128102 1FEMICRCEE ob g%
IR L7722 &2 5 Libson Shops I, BICIEALZ 72652 L1270 52, #KIiC
YELCHIRIT, Ml NOL OB IHEERRIC OV T OREEOMRZ R L b D& LTITEETH
DI, FERICOTE D S D HEAE L 1370 5 72 o 725,

(=) FHEZEE7Io—F

P ZdIE, INOL SIfkHIR & L THIHIG TR ENIZN S 207 7a —F i3l x
ﬁweowﬁli NOL ¥R #EIZER D D X EDDHE TIZ W LT RD B 5% Lik
RTW5D, Roswell Magill (%, WENITIERNTIMSIO ER T > THSLIZETGE A L 55
éﬂ,F%AiEAkLTﬁA%&fTT@ofﬁzk TN E OB U TS OFE
BiaZFo_&E] EWIBEZFHDOE ET IRC (TR DIEABHINED LTV D & FfiF S
mémo_®i9@&k%ﬁﬁ%&mbfw6*lmﬂ®%k ZBWT, EERIT TFEE
AP Z B L T D00 & W IOV TR RIS A BT 2202 iz

8L I1d At 388.

®2 T - AIHETE 245, 17 H, PGSR T AH5EmE LT TR0 7'e —T & EEkeE
T7a—FOnTib, MEEOADE Fioix, FEOM L VD FER X 2 E, NOL 5
WEEZROONAT-0, EEEROERE—MET o —FIchi- ko hERAREEL 52 5] Lk~
TWo, [A19 HEZS R,

G — - miFBTE 277, 3 H,

#RPFEZ DA IS T 5 FHEOMe M & ik K4 05 [EHIR—Y 7 — F i o
&@%&&@%ﬁjﬁ”%/n)xkjm18@m® 235 B

25 Supra Note 250, At 1290. “Libson seems to represent an Attempt by the Supreme
Court to focus on what the Court thought were the policies of the carryover, but the
opinion was so broadly phrased as to provide little aid in future cases.”
BT - AiFRTE 245, 19 H,

287 HOWARD E. ABRAMS & RICHARD L. DORNBERG, Supra note 247, At 5-6. See also Roswell
Magill. 7axable Income, Ronald Press, 23. (1937).

MOKIEE - e 84, 78 H,

gk T ARy v [TAVOMBBUR H5 R RELEEE SR B
TSR BARRBHIZEE o #— 1991), 103 H, [H53F 1L, EAFTEBUIIEANICE -
T, LIERS> THKREICE > TABENTWD EE LTS, BIOFZ, EAFTERILRHE 2K
DERNGEFRZGE T T 500, BRFAE ML TAHINTND EEZ TS, &6
WZROF X, IEAFTERIEIMO EA-4 0 U CTIHEFIC fﬁiﬁ%éhéb) ERITEEOF X T
THBEIZHZIEESNTODENE LW ER T TWD, - IEAFTERLOIRE IZEd 2 Rk
ER TR, 7 —Z 13t - EREITHEE K] i#%f%@%’é FRE LTV ey, R U
FHRFT LT DA REad 7o DI E o 7o < IERKIOFEFRIC T2 £ 0 BF T & 72, A 103-111
HEHM,

=
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ENFEBLE, REPICHEENRAF LTS B 25 & T HUE*, NOL #EBROF|E X, NOL
MBE LT ZICEDRREWE S TR ENBELIRETH D L ENHY, EIHERIL, O
FEAERE) L2 5GEI2 2%, NOL MR PR LR 2 R 7o T E ) a2k L, BB &

FUTHIRZAT O RETHD LN I BT OB & 1954 FFLIBENIIEZ TR oo E W R 522 F
2B, NOL 2354 L7z & & O EUA OB LD NOL #EBRIC X 2 RIZE 22 10 20 K 912, 35
ANBGOFER L UCIAEZILN H - I25AITITWV > TH, NOL BIHEHIIR 2 # 9 2 & AN
NHOTHL, BHEFHERIZ, Z0X57% NOL 5likE% T2 7 e—F) LS
WD),

£ 5:NLE#@E7SO—FFLd

LT Fa—F N
NOL %34 SR 7=0D & [7d—DiENIT DO P2k %
D
EEEROR T 7 e —F T
MG EOEUOEEIC, HBBMEOFIHEE %2
APET T —F
brrze B 52 % b
FEMGINET 0 —F WAEPHEANDA T EEOMGMEICE R T5& 25

BN ORR E LTHAZRIEDR D> T2 5HA 12,

a7 7 a—F
PTAZA = NOL BIEHIR AT &V 5 B2

(AR

@ IRC§382 MIITE
IRC § 382 (a) 1%, KRBENIC—EDOKREFARIUCIT T DL LI, 18382 PraZ )
EWVID L, ) BB o TEAIC, FTAZALETO NOL THZ S5 TA B b DTS 0E . —iE
DOREFICHIET 5 2 L2 BET A, 22T §382 ArAZ k& i%. IRC §382(g) IZH
ESND, Thbb, 1 AXITEEO 5%KENFTAT 2 KIBIEAMROREEI A&, 3 4

BT HHRT, BBEOEABOMEEIZOW T, 72z, X, 28, AR
WZEoTEBNTZ DO THY | IEABUL, JEARAYICHE I Eﬂéﬂéf\%ﬁm?%{ﬂ@\éﬁ
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L] LRANTND, &F7Z - BifeE 70, 324-326 H,

PR - BT 245, 20 H,

225 Rep. No. 1622, 83 Congress., 2d Session. 30, 284-286. See also James S. Eustice
& Gerald G. Portney, Net Operating Loss Carryover: Reform Proposals, Vol.22 San Diego
Law Review. 115, 143-144. (1985).

2T - BT 245, 20 H,

PURBIEN EUE NOL 2325 2 & D TE DEA, XL, IRC § 382 i 2 kA A4 U 7 iiBis:
JEWCAECTRBENDHDIENEV S, TIRCE382(Kk) (1).  KBEEANCIE, IHXKBEA (old loss
Corporation) & HKIEIE A (new loss Corporation) 2845, [HKREEEANIL. IRC § 382 Fra 21k
DI >TAENT, EOEANIKBIENTH o T2iEANE VD, IRC§382(k) (2) (A).  fhS5, &
KREENEIE, ZERICBWTRBIEATHDIEANZ WS, IRC§382(k) (2) (B).
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2% Except as otherwise provided in this section, the testing period is the 3-year
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equity structure shift. IRC §382(i) (1).

5% AL, OEFEDITLT, 1 ADS%DKEEE R END, IRCE382(g) (4) (A).

26 TRC §382(i) (1).
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ZEHRERL, MR LA ARODTOOEMAETH S COBE ERNEL D E L THEHMEIN
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DRBPEDO—EHNEID FETHND & DMk AERm & OMBLOFSLHERNER S D EFH S
Do
ZEIX. U ToXEE S ENT-V, Staff of J. Comm. On Tax’ n, 100" Cong, General.
FExplanation of the tax reform act of 1986, 295-296. EF & [HHEEA L) CGERK
R, 2017), 183 H, JrigkAsk - AiHETE 300, 606 H,
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b L, Z OMRBEAAMNFRBLITS 2 8818 L 7235 A3 BB IS O W TR R » B s h 5%,
E BT, BIUEADNZ OBIVEREIZOWCHI A ATREZ KIBA O AFIL. Mk iBiFEE of B
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S

® IRC§382(e) (1), (k) (5), “Anti-stuffing Rules” IRC§382(1) (1).

® IRC § 382(F) (1), (b) (2).

MR - AifSE 284, 235 H,

O - BFETE 245, 56 H,

3% Bittker and Eustice, Federal Income TaxAtion of CorporAtions and Shareholders,
Federal Tax press 2nd ed, 649 (1966).

T BRBIARAEIZ DUV T, Reg §1.368-(d) (2) (3), NOL 5l &2 T IRC §382(c) (1),

3

S
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BT D [ZELOMRE] 2L [HFEOMEE] RO bND T &,
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WHZ L, @ T47e LEERIEZETN ) (I2oW T HEKAIFOHEICIR D [IEFRSEEEM) &
BT 2D THDZ EDOIRFMIE &L KIBEOSIMEGRAZ R —HL TWD LIt H x5,
IRC § 382 DNLIERAEN DA T- L 912, REEOSIME 1L, WAL FERAR ORI H 5%
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A OHEN OREURE S b A IHE N OBBURIB & IS E AN b L Sz, L LR
5. MBKIBESCE O DA B L, 2 OBBURBECE 2B 2 FIHT 5 72012l
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Do BAEOREE LT, COI TiX, MBHMmIFICIIT 2 5HBiOMEEIZE B L, JRAIBIZIE,
R RRE O A LR X4 boot 1IRFBE 722 & COBE Tid, Reg lZmEnd L)
IZIHENDOFEEE T D0, 5D WIE, FRIE N OUERTOFEE PE O BE I 705 oy & Bk
ANDOFEIHEHATIULZEYLT D & 3D,

)7 -C. NOL 5k ZHIBRIZ, BBIATE 2B X85 & W) MBUREOME NI, 0B
#is - G SRR L CIIABL A ORI ZBRIET 5 BT, fix e RS L OB E T 7'm—
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EWVO B D, JRATE LT, MRS X 0 Bind 2GR CAEICOWTE OFENEE
WOFF EERD OO, BERE TR 2 KEA R L TV DA, £ OEEHRE O E
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