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* IR« riifif TR BRI LS tj“‘ljr [ERE A &
fr% LN m?§m~°f9®'r fJJE“F SR F TR Fﬂp Rl

BB E L il BREPR BP9 ST L M%fé L ’pJ
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F“Tﬂ T f’ﬂﬁ?\ﬁﬁﬁiﬁi?ﬁﬂ/%ﬁgﬁﬁ Eji gl I'FWEIF??EE!H'.&H{E@
ii_{»ﬁx]ﬂéﬁ Hip Jﬁj‘ » B[4 (= 2 il (Limited Liability Company - fif]
M LLC. ¥ LLC) SRy 4% o PIERE) [ = 2 FlATH T Il -
GERTIREAR I YRR s F G Ly (E et
FEBL > 1= Ju = 5 R IO 2 2 IR T SR T TR E

[ (= 2 sy £ S e PRt | Bl O A T e

Rpfy > F R 2 flJm ZRFF ISR o Blip— 7 el &
E‘?%‘;@W?Jfﬁ?ﬁ = H f[ i ﬁ[fﬂ ﬁ‘j@?ﬁl\lﬁ—i AU EITE 7 Gesellschaft
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AL/ Iy ’J“E3??@5“’“’)“:;'3'F[K"“ Jez J ;
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* Susan Pace Hamill, The Origins Behind the Limited Liability Company, 59

OHIO ST. L. J. 1459, 1463 and n.11(1998), see generally DANIEL A. FARBER &

PHILIP P. FRICKEY, LAW AND PUBLIC CHOICE 12-37 (1991).

* Robert J. Tribeck, Cracking the Doctrinal Wall of Chapman v. Barney: A New

Diversity Test for Limited Partnerships and Limited Liability Companies, 5

WIDENER J. PUB. L. 89, 105 (1995).

© RSB BRI 2005 AR o F G T2 RLY B
1,465,223 » fLZE fila [REFSEIRED 59 o http://www.irs.gov/pub/irs-soi/05pa08 xls
(2008/5/25 > IFLF FH) e

7 Garry A. Pearson, The North Dakota Limited Liability Company Act:

Formation and Tax Consequences, 70 N. DAK. L. REV. 67, 70, and n.23 (1994);

see REV. RUL. 77-214, 1977-1 C.B. 408; REV. RUL. 93-4, 1993-3 L.R.B. 5.

8 [F1 Garry A. Pearson, The North Dakota Limited Liability Company Act:

Formation and Tax Consequences, 70 N. DAK. L. REV. 67, 70 n.24 (1994); Philip

P. Whynot, 4 Historical Update, Limited Liability Company Rep at 93-106
(Jan./Feb. 1993).
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e e ] G ERESTR R TP Sole
proprietorship ) ~ - ﬂ&ﬁ% ( General partnership ) ~ # JB/‘LFIT"; ( Limited
partnership ) ~ 4275 F J[S, ¥ F[J(Corporatlon) Fl‘/ S’ f'J (S Corporation )
EDE AR - Flﬁi’”" BIREE PRV fHEH Y
ERE S PGB O -

IR U PO (0 R R TR R Y %aiwa¢ﬂ%yugw
b EEE ORI I&[ﬁﬁ'ﬂip RNEDTT 2 Dok Rt [
B g&@ﬁ%ﬁﬁ T IR T
JERF - P - G RS s

j ij’_(]‘ ;TR ER (j ) ERER j r{-Jn ° aﬁi&[’:@ﬂ"%ﬁfﬂﬁ’[ﬂ/ EEE &J\H
ﬁﬁﬁ$£¢3W@@%$ﬁ@%§ﬁm@°wﬁﬁwhm %aw
FRSER R BT T R B ey (T 5T (New York

® Nobuo Takahashi, Company’s Organ Layout (General), available at http://ocw.
u-tokyo.ac.jp/english/course-list/economics/management-theory/lecture-notes
/e-siryoud.pdf (last visited May 25, 2008).
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County ) ) %EE}—;{F;J o

<R o RS R PR R
F% HIRE I,ﬁ\:“ﬁ » AR CRGEETE U bé’.{g@l%;ﬂ;}%ﬁ‘;}¢: ’
aE EIHIZHAL (Double taxation ) 01 Rk o b %gpag@#ﬂﬁgﬁ
= SRR IR 2 R R R 0
FR R S SR - B 2 (R T

AR RESBBISEIT  BEY - VEE e T L) BT R
FIRERY ,[fﬁ HW V25 o SUBIP PR (Internal Revenue Service )
WRFSNE O AR AP o SR -
E ! FA ( National Conference of Commissioners on Uniform State Laws )
(NCCUSL) 7= f' RS INET F[ffa?i ( Uniform Partnership Act) }-{‘ﬂ ay
EARIL T AL AR S RS SURISE 2R
B2 T R H D R AR L B

0 ?Jrﬁﬁgﬁi%&ﬁzmouble Taxation)’l/ﬁéj‘?% ; ﬁ%é‘e;ﬁ; FE O FENE S F1 9-10
EAY > 4 245 (1987) E;ﬂ.JFE' C FTEHATEEROE 0 FI 132~ 146-152 UV
iry‘r?”ﬁ (2003)

" IRS defines a partnership as “the relationship existing between two or more
persons who join to carry on a trade or business.” http://www.irs.gov/businesses/
small/article/0,,id=98214,00.html(last visited May 25, 2008); NewYork
partnership law §10.1 defines a partnership as “an association of twoor more
persons to carry on as co-owners a business for profit...” http://caselaw.lp.findlaw.
com/nycodes/c81/a3.html (last visited May 25, 2008); see also, Robert
Rothenberg & Tatyana V. Melnikova, Comparative Forms of Doing Business in
Russia and New York State-Proprietorships, Partnerships, and Limited
Partnerships, 40 AM. Bus. L. J. 563, 586 (2003).

"2 Carl S. Warren, James M. Reeve & Philip E. Fess T (MR- B W

P BEE (M) 174 PO IR BIERTSE E fl
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partner) > — JHQ“F% NEEET f“LIEf_iH RCIC NSO l (a I ps
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TR FRE BT O s DA AR 2] iy ETFIERE TR -
PiA A SRR Rysb VkERE S e YRS e TR
SR N1 IPNE F'%‘E‘F%{i{ o PR e fi%i[ﬁﬁ' REIE S NS
WP S PRI, - B L AP RS E‘?ﬁ‘%?ﬁd’?
(i 7 T A o ST kL 2 B SR 2l SR R
HEV IR SF&‘Q%%E;TP‘FW' YRR T B S
fi o TR S -

EDIE IS I BRSO R 53 BVARD) - ARl A L ey

o BRI R FFJ?' EJE’? bR ERTE R ?:%Uﬂfﬂ?’
po ABDYE I iR L AT SRR B » S A A8t
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SRR S DA o R AR TE”EJEV*FF"T% A& R

FIHIRE » ([ O U £ 50 - > sl

; f' TH45(2005) ; see also, UPA (1997) §101(6) http://www.law.upenn.edu/
bll/archives/ulc/fnact99/1990s/upa97fa.htm (last visited May 25, 2008).
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F ol ﬁ‘ﬁhjfll%fiﬂﬂ'f I*‘f |#9%2E Subchapter S 1 AHIE 5 27
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SEBIBEIS Subchapter S 2 UV FIM 5L
I PRSI [ b 2 RIPVARERE [ e (NI Subchapter S A% > 8 2[4
T HEE- SRR R TN E*)f*‘ﬁ (R RTINS JﬂQFIr'f?
SRR U %K\FFI”}'@” I 5@17* FEFERELE ' - ﬁys 2l
TS| B F[J ( Small business corporation) ¥.g ﬁj%ﬁ— Jﬂ&“
FVD 2RI F Al AR SRR fo > 2 Wy 2 il %
fig oAl ﬁg?ﬁ\l [ ey S L N e R
£ B e S 2RIV AR IR R S eI
*f@ﬁjﬂ B ENFREETH 7 R -

BETR - 28V H E ) 278 AR 2R (02 - PR
S RS TN I £ OO S s
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IR 2l SR E O e HHERY ELETRY (30 f SR A
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" PAUL R. MCDANIEL, MARTIN J. MCMAHON, JR. & DANIEL L. SIMMONS,
FEDERAL INCOME TAXATION OF BUSINESS ORGANIZATIONS, 728, (3rd ed., 1999).
' Larry E. Ribstein & Bruce H. Kobayashi, Choice of Form and Network
Externalities, 43 WM AND MARY L. REV. 79, 85 (2001).
526 U.S.C. §1361(b)(1)(A).
' Id. at (b)(1)(B).
' Id. at (b)(1)(C).
' Id. at (b)(1)(D).
" Id. at (a)(1).
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&t 2 (Colorado) & |"="JT (Denver) py— FT 12" ’Fljzo o fl— Ju
+ OF ] BT LVT A R BV E R 2 Rl RS
&> = fol BB 12 Py Limitada &[S (220 il &5 BIERT e IR0
Eﬁ%ﬁﬁk’ﬁ ;e X [;;S«Vi%'ai[ﬁb)[[ii E R e RS E

AR RE S B Y 3@—[;@ o B E":’H{_}\[ﬁ)‘ql‘,‘i? E L
FE S plRESEEY & 5 o BB Rl BRI R
& 9t @‘]’p‘riip?ﬁﬁﬁ Y I’Z"‘ﬁ-'[fjjﬁiﬁu/f? CASRE RS R N €5
Ao

SB[ B9 E (Internal Revenue Code) flFR™ [t = AFATT
S B DLV E S Tl SBI F I B P R
ST L - SRy SO p Lo T 2 FLRL A B U 2 RIE
= @l[ﬁ}?{dﬁl[b—\']ﬁj‘ #’ﬁt}/&)ﬁjb EE A=Y IJE‘[FJ Efﬁ_}\]:ﬁqug Sl N 'Z[J'RE
RSBIREPYT T o [P PTRPLHIT AT RSP B OS  SCR [ [R5
*;IBE,ITJ‘[F e I?“fr%%iiﬁB T R I RS B 55'57\75‘]:/&«? |
(2 R BT R - F S T o i
pLoIT Y FlEEE S R, Ei}dnﬁ”;%& JfEd L -

O

* Hamill, supra note 4, at 1463; William J. Carney, Limited Liability Companies:
Origins and Antecedents, 66 U. COLO. L. REV. 855, 857 (1995).

2 Hamill, supra note 4, at 1463.

R B B W 10 F1 1291305 B - Tl
10 > 1 318-320 -

3 Hamill, supra note 4, at 1463 and n.14.

* Id. at 1464 and n.15.
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i B ] R ARIPRERL 14y R 1 - [
TEORDL VT S R A E L [J;‘/E'Iiﬁi”friﬁ? Jut = L
[l £ 21 ( Alaska) ’[[@?ﬁm‘ [;HJ AR ([
< e PR S R o ) ’@amawmww
R PR R P (Wyoming) %,

e RPN I 3;t;i” 55 L BT (i
O IS 2% il o RO IS 1 2% il 5! R PR SRR
Lo 2 L 2 el g 0 5 &\\,’[ﬂiw’dl@ﬂ iy H VFTRHM
I3 7 (VB B S AT — Je T T ?cﬂllig} J[H—Ef”’:j F‘ * afu Ju=F
S A P R R B PR B FilE? o 'EJITELEFU =2 pley
ELSCBSHRPTI (R SR A (R T TR EOS I R Al
RN AR R

2 Hamill, supra note 4, at 1465 and ns.20 and 21.

* Id. at 1465 and n.23.

" See Wyoming Limited Liability Company Act, Laws 1977, ch. 158, § I;
W.S. 1957, § 17-294, http://michie.lexisnexis.com/wyoming/lpext.dll?f=temp

lates&fn=main-h.htm (last visited May 25, 2008).

TG ) RL RS~ T S LSRR Y LR

PR o R TR AR, (Doctrine of Plercmg the

Veil) I i fﬁ%‘fﬁ;‘ﬁifﬁ‘% (o THRE TR L e

izl JEJI:T—JFT%U VAR o FTJJI"I'%%_ ’ %3%’ John H. Matheson &

Raymond B. Eby, The Doctrine of Piercing the Veil in an Era of Multiple Limited

Liability Entities: An Opportunity to Codify the Test for Waiving Owners’

Limited Liability Protection, 75 WASH. L. REV. 147 (2000).

» ﬁ%iﬁ%‘ Allan Karnes, Roger Lirely & Lori Cundiff, The Limited Liability

Company: A State by State Look at the New Pass-Through Entity, 1997 DET. C.L.

REV. 1, 27-43 (1997).
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S ISR (R R AR
SO FE RS FURET > B9t SR - ) PR T
=03 SR %ﬁé{b’lIﬂ“jﬁBE{%%ﬁ P RRE ?Y’}*F‘;Vj' e
PP 2 il N TR WIS R 43 b
R F R VRPN (Connecticut ) Fiifi sy fil- Lk
M55 (General Incorporation Acts) 2 | S AN AR E':E\JJ‘? » Mol i
= THEERE - 4 AR o e SONEO R R 2 Tl
RS B TR S Rl T R
ey R AR - [N 8572 i S SR SRR
B I

IR o = 5 WA PISE R B~ I 2 2l

0 X BEEIES fEE 27 R £} 1 “The powers not delegated to the United
States by the Constltutlon, nor prohibited by it to the States, are reserved to the
States respectively, or to the people.” http://www.archives.gov/national-archives-
experience/charters/bill_of rights transcript.html (last visited May 25, 2008 ) -
FEs < 90 pr 3 ?[ﬁ http://www.usacn.com/usa/tocgov/constitution.htm

(2008/5/25 J lﬁf‘éf) °

Jﬁ)‘% w f[J eSS e - A T ﬁ%‘%% Steven A. Bank, Entity Theory as

Mpyth in the Origins of the Corporate Income Tax, 43 WM AND MARY L REV. 447
(2001).
2 Id. at 480 and n.172.
3 (1 Id. at 480-481; General Corporation Acts: Their Origin, 20 AM. L.
REV. 757, 758 (1886) (quoting from Edward Everett Hale).
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- NRER

ASEESE I 2 FRE 2T O 1% (a) DAIREE IR = 2R
N F%ﬂ FE1= M ESEE S (Persons) 5545 ( Organizers ) ° [Fl N
HaH m’f'ﬁ‘-%[% ( Articles of organization ) Hl%ﬁ =136, ﬁr'ﬁ\%}ﬁﬁﬁf B
FIE SRR s (B ) 2R N R D el 1Y R
EINFFIEL PO ?‘ﬁ{%ﬁgﬂl*fﬁ[ b SRR e 2 Rl R
M%Wﬂﬁ$$w Pt Pogk 4y (Statute) pIEPHIESt > I

RS LS F‘ SYFIERE P 1
ERRI A -

IR flﬁiﬂxﬂ S ?}%ff[iﬂimi“*?i' T
£ (Member) 7 “p&p[ln\:, I'~ (Manager) 7 n\}”ﬂ E f' Vo R

3* See Chapter 34 of the New York State Consolidated Laws, Limited Liability
Company Law (1994) (hereinafter referred to as “N.Y. Ltd. Liab. Co. Law”).
» f& N.Y. Ltd. Liab. Co. Law $203(b)V/ &It » fusk * f@j\%mﬂg
102(w) » * (Person) 45 (< [k BGEs ~ 2l ~ — ﬂ&ﬁ% El?ﬁk . %?
* N.Y. Ltd. Liab. Co. Law §203(a).
7 Id. at §203(e).
* Id. at §201.
¥ Id. at §401 and §408. F|[Lf {7 il V! i;cvpv S £ 2 il AR
HZR % ?F’:’?tfjnl_ R £ EJ]K«HFj = fJTJrF ™, ]%{[Fﬁ}i E TJ“F'I NE
VA A (R R R ~ TR T f”@ R AR IR -

Jﬂi‘Fﬁ = i T N fil SRR EIRE ’FJ?"' "HE{7) (Share )" J&u ,( Shareholder )
’I//fgv o
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FIFSSE S o BOSERES 2Rl e BIMOZ 1% (o) - PR AP
FPHE o P ir"“&ﬁ[*@ VT"“ * S JETE AT TR
FR3E 28 (Majority ) 7 FIFS[F[EUHEE 1 < SIPMO~ {5 (d) HE
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> f SR =D 2R FIVIRIE g -

FIREG 2 FRERTPIO " R (a) HE > R 2 RIREE

FIAE S B A N B R T - SO
(b) 417 RN 9 » A0 % 10 ) B 0

¥ supra note 36, at §417.

1 Id. at §401(a).
* Id. at $412(a).
B Id. at $402(c).
* Id. at $402(d).

* supra note 36, at $408(a).
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S Id. at $408(b).
7 Id. at $409(a).
$ Id. at $409(c).
? Id. at §412(b).
® Id. at $413(b).
U Id. at $414.
2 Id. at $415.
> Id. at §501.
* Id. at §503.
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'S

v

supra note 36, at §504.
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CIN > 5 (IR » iy B 7 f b - (0 e £
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G £ 2 PR E R AT H D G - g = 2l
ARSECRR plo YA D - I £ 2 Rl T OF+fE
(a) At ak i~ A2l & RS Sl RV O (RN AR
FAEE R H 1:?+§ PRI R = ﬁﬁg‘ﬁ&ﬁﬂgmg
T G = 2l Vl???‘%‘ﬁ‘/*‘ P 257 o AT b EUDRF

% Id. at §509.

7 Id. at $601.

¥ Id. at §603(a)(3).

¥ [AN.Y. Ltd. Liab. Co. Law §604(a). V4 » IR H A - - o
EORIfI L Py EY CREIOHGERIFIE > TR R o ot Fdig A
fu A R P S El?fﬂJﬁﬁ%ﬂ“*@ * 2 A

% supra note 36, at §603(a)(4).

' Id. at $609(a).

52 supra note 36, at $609(b).
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P AR EECDROE ] B T RRRE AR - -
= v X B STk Ay ah Vv R IR £ AR
AR ERE -

8 Id. at §701(a).
% Id. at §703.
% Id. at §704(a).
5 Id. at §704(b).
7 Id. at §$1002(c).
% Id. at §1001.
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O F BIEE SRR ST f’Eld £% ¢ “The Congress shall have power
to lay and collect taxes on incomes, from whatever source derived, without
apportionment among the several States, and without regard to any census
or enumeration.” http://www.archives.gov/national-archives-experience/charters/
constitution_amendments_11-27.html (last visited May 25, 2008) - [[IF¥
JIES I?fﬁ http://www.usacn.com/usa/tocgov/constitution.htm (2008/5/25 » LFL
P e

" B [F,Jﬁ%t 10 > 1130 » ﬁ%tﬁfﬂ 550

"' McDaniel, McMahon, Jr. & Simmons, supra note 13, at 375.

2 Id; see also, Flint v. Stone Tracy Company, 220 U.S. 107 (1911).
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F”\*% IR ATEIELEYAY (Excise tax ) > £5 2 IV ERAD A R
P BT TR R ik -

SR ER B R SR R B [ﬁﬁﬂ'ﬁ}{i’ﬁ— (it | 112
PFLE * o — o = 5 Al 2 RIACEENE ROpRHIPIE o S
e TR o Rt IR g ARy By
RS RG] Y plEE AL BT *E'Hi_ﬁ' (= JEph 2] 25 il o3 el
FIl» SRR O A AT o gl
UETFIRARY

;[?E rﬁu._'/ﬁ%%!giﬂ G R SRR A F R

P%J FINE R ?E* C'HH o 2D RS E‘H FIF[EU}
HUF‘%ﬁW HrEBLY i - S Jf"’ﬁﬁiiw‘;’ifﬁ l”ﬁﬁgﬂ‘ e il
fé’%ﬁﬂ'}“ﬁi‘ RG] IR AL PJ’EJE“VF[#;’? B E R TR

Frsrt TR 2 BT RO A 2 kﬁk,r 81y - I/Flr,g

ﬁ M AT o

Jﬂwﬁl [ pilER & U= RURPN 7S RLEL T E 2 ﬁTEJ[Hqu SR
ﬁ%w@ﬁﬁﬁfV %‘%ﬁ?ﬂhﬂﬂﬁﬁﬁt,Mﬁ’@qH
T il if” = 15350y [/E'F”F'JF fEr) F‘Jf'&flf); WAL rjfﬂ )
P ffs -

T RPN I (= 2 R BRI 2

7 McDaniel, McMahon, Jr. & Simmons, supra note 13, at 375-376; E’L‘p’d FE b [ﬁj
ﬁg‘f 10 F1 130> ﬁ“ =S4 55 - See also, Flint v. Stone Tracy Company, 220 U.S. 107
(1911),

S SR IR TR SR T 6

* McDaniel, McMahon, Jr. & Simmons, supra note 13, at 376.
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S PR R AR I+ KT 5 SRR [
P = e OF Ry (Prlvate letter ) A EPERTH LV E ffh 2= il
H R ARSHEL o LR T R PR R
e e e e el
[ 2l RS2 AR BGOSR 4 18T

IS 2 2 R PR RO » 31 A RO -
<P PSSP B S 2l -

% ['[F9ALS5 2 7)) Revenue Ruling 88—7677%;@@[%%34@#‘@?# RN
E’E o

[} [B9A#5 5 Revenue Ruling 88-76 fF'[L[ VARSI % T Larson v.
Commissioner, 66 T.C. 159 (1976)V ¥ » | PRIk E 4 Section
301.7701-2 Fraiee i [’“H[a"ﬁj@? AR EY (Contlnulty of life) -
FITAE 8T 'F‘T F! ( Centralized management ) ~ f#zf [1 [l 3@34? ( Free
transferability of interests ) » ¢ JIN:F'Q [~ (Limited liability ) > [ﬂfﬁ
Yiﬁfﬁ[{ . ;FE[[F, 3LV =g T (RS L IS 2 2 il e e
B £ 2T RV 2 I (2T [ g g
[ F 1 EGE L RG T o B | P BRI P A e LR = % LB

TR FERSRIE » PN I G SET - IR g S S

ST OBl I 8 NS U 2 R R -
e P ¢¢ﬁ§ﬁ§§ﬁt AR o o R Rl F
= lE e

7® Hamill, supra note 4, at 1466-7 and ns.31 and 32.
77 REV. RUL. 88-76, 1988-2 C.B.360, 1988-38 LR.B. 1.
8 See Karnes, Lirely & Cundiff, supra note 29, at 27-43.
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= ~ 93 B P] (Check the Box Rule)

F*@L>ﬂﬁﬁﬁ'”%wﬁﬂﬁwwﬁoaiﬁﬁfw@v
BB ¥ - B HIH 2 1 42 9
= PIRLH T3 ﬁ”@ﬁ'wif J%@n@ﬁﬁi:
R PRI - ) '*’%ﬂﬂwﬁ“ﬁ%mﬁ
Fe o M8 (-0 A = 12 HIEU k. s ”EJE*‘ (IR 2 il o PR A
A U B 1T R -

- Ju= T %‘L[Eﬁ'??fﬁi‘ﬂﬁﬁ' H T Morrissey v. Commissioner of
Internal Revenue }JF',L N r[ IR Vﬁ@ﬁ”‘ -+ glw ° Tt Morrissey — 4§ >
- Ry A [ﬁl'F[E A Jafi,ﬁ% Eal ﬁéﬁb&ﬂé&&ﬁ'}ﬁ
(MM 7E R R RIERIAL o Tl ik B e (R te 0
(e (L R T T Al ﬁ%r'prﬂJ@m - (15
I e A SRR L s s g S R AT
ﬂ?]?jﬂlz* (i L AT Py ATRLE ol ’ﬁ‘flg +7F Vﬁﬁﬁﬂlﬁ Ffl

? A BB T Morrissey = 0 4pdh 2 il RS RIED R ETELCD)

J?‘?\ JIREEY % V5 £, (An organized effort for the conduct of a business )

: fliss g?g‘r

F! ( Centralized management in representatives of the owners) ; (4) fFH#

2) & fi Y H AT (A joint enterprise among associates) 5 (3) &£

g P ged Ax i (An enterprise secure from termination upon the
death of an owner) 5 (5) F¥ T Wﬁﬁ;’}}{fj’iﬂ ML 1 '“S‘LPP‘/EJ%E’ﬁr

(Free transferability of ownership interests without terminating the business or
dissolving the entity ) ; & (6) & * 7 e f?‘ﬁ’% (No personal liability
for the debts of the business ) ° See Karnes, Lirely & Cundiff, supra note 29, at 3.

See also, Morrissey et al., Trustees, v. Commissioner of Internal Revenue, 296
U.S. 344 (1935).
8 See Karnes, Lirely & Cundiff, supra note 29, at 3.

168



P ARG UF 2 P 2 21
[l gt 2

AT A Vs e P S ifn BT X EEE BEE U.S. v,
Kintner -t {5 A5 AEUEES o . Kinmer — %> — B S 3N IE
1 *wkE! (Unincorporated association ) fE-E g E13 - FR (T EJ?/J tEE
e+ R R PRSI (PSR S B
TR FRERS R > PR I Morrissey VAEYE ]?it
B 2RSS R ﬁfﬁ‘% RS IR AR PR
R R R 2 AR R ERAL - [ ERTETRTT  BE| %['.fr% °

B ifu E1 5 GBI S ﬁ?ﬁﬁﬁu%ﬂﬂi [ fliffe > PN P BRI

[% Kintner — lﬁtl]E_f AR R ] dE - ,glfmFl— JAETRLY
EIfIE - Bl i“r'“&@l*lﬁ B A EH S U
Wi 2 EA P - B JEREFTTIV 420 (Substance over form) e
LIS 8NN flﬁﬁ%xﬁ}fﬁ AR 18 il o (EZE R
P L > pA R JIERES RS @ I*Fn%uvs °

F1 Kintner ijk'El'Vé’?f%Z [ ERS RARE Iﬁ:U‘Lﬁ\ X flJi”;ﬁWJF“
fevee I T tfv[ﬂl SRR e - et OfF | J{Jﬂﬁ;j b
Treasury Regulation 301.7701-2 » Lf o ZE Y ﬁ‘]@?t b

(1) 77 (Associates)

(2) &'% ;’\:E,lﬂ_i KRR F1E (An objective to carry on

business and divide the gains therefrom)

81 See Karnes, Lirely & Cundiff, supra note 29, at 3.; see also, United States v.
Kintner, 216 F.2d 418 (9th Cir.1954).
2 REv.RUL. 88-76, 1988-2 C.B. 360, 1988-38 LR.B. 1.
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(3) R ET (Continuity of life)
(4) &7 (Centralization of management)

(5) = ’F[J f‘Fﬁ IENAL S INEN ’F,JE%EF E[SL (Liability for corporate

debts limited to corporate property ) ;
(6) flazs} IF114EEE (Free transferability of interests )

ST IS 7B I T O R BT - [
Tﬁfﬁlfﬂl@ﬁ—i1 D ?\K Y- FISTZ SRR T B lyﬁlﬁ@?’ bRIE
= fEIFfﬁ ’-HTJL“IZ"‘FW’?FIJ iy B R I IR ii?&Fpu o JFIE
— H&FE £, Kintner Regulations °

[ [BYAES550AY Kintner Regulatlons ﬁ‘%{ﬁﬁ A Ay RRRRRE R
PR (™ > PR D 0 F’ SEE R R o (EHIEEREA
Kintner Regulations 7t 875 b 5iRd: & #eR F U 93802 0 [55 o 1k
AT SR YA ‘Fﬁj%ﬁ__j i e B PIERTETR Y ) T 5
ZELHI ,(Check the Box Rule )% 2 EJ E’WF‘E Ju—i A7 ( Eligible entity )
55 b G 2 R S BRI -

¥ Tassma A. Powers & Deby L. Forry, Partnership Taxation & The Limited
Liability Company: Check Out the Check-the-Box Entity Classification, 32 LAND
& WATER L. REV. 831, 837-839 (1997). See also, REV. RUL. 88-7619, 88-2 C.B.
360.

¥ 61 FED. REG. 66584 (1996); §301.7701-1. http://www.iulaw.indy.indiana.
edu/instructors/allington/pt/Reg7701.htm (last visited May 25, 2008).

S B S B P B R R Y %% Form 8832 ( Rev. 12-2006 ) Entity
Classification Election > EJJVFL‘]EI U EIJ?F[ JB*LEFFJ =t il F[r’? kot s

A S 72 SN g{ .
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g gﬁﬁflfjﬁ—ﬁ;’%ﬂ;ﬁ%&ﬁ%ﬂ%@[ %lu’ﬁg&ﬂl%?& 8832 (Form 8832) 2
)L RS (RS AIRUE VA A I B
erFE » P lg{ﬁ[ %# (Default Rules) /7t : “‘JEH&E Jﬂ—i’,{”,} s
G EL L) nyﬁ_t Fﬁﬁg, H# '*r' SET ﬁEJE‘}TQFUj[ki’,ﬂ\ L
it £ 17 s P E 2 3R W T (Disregarded entity ) }H [AIEfEY
AR o LB E[Uﬂﬁ:’ T [flﬁfh‘]ﬁ Vﬁi“”@%fﬂ%[*‘[ [BYRLIE
Subchapters C ~ K F S AT T&F R rFLE'UTf‘-Qﬂ fim= EE Yy
V= I/%Ef]ﬂ: t‘j‘i‘lﬁ ?\"Hﬁxjwﬁfﬁ”'\ﬁ}ﬁfjr ,J;,.\EL{’F'LE”%?Q{ 73
AT VR B ISpOE D EGT SV ST i Iﬁ N R T Eﬁﬁﬂb’?&
e e N ATt s T R T e I e SN éffﬁ °
=~ 'ﬁ ‘Ei'?t [ERAR

JI‘H? = 23 FiLRLE R G0 - RO VIR IR 2R FilAE
A B[RRI 4 [{é_'?‘, AN Fru [ [B9A855 5 Revenue Ruling 88-76
FLE B*HJ =2l iﬁﬂ%ﬁ?ﬁ » WAL 'F'LJﬁJF[ R ELZER RlAE
Ao I*‘F\rg A [“IHH'#;I?&EU_" ﬂ%ﬁ

Sl T2 E R I W o P 2R
PR I 2 2% PO 3 - (s EE”F‘LEIU DAL I

SURIPRE T O ERT) A ghi S g 2 Rl ) R R
FUET

% RS Form 8832 (Rev. 12-2006) Entity Classification Election.

%7 Jeffrey A. Maine, Linking Limited Liability and Entity Taxation: A Critique of
the ALI Reporters’ Study on the Taxation of Private Business Enterprises, 62 U.
PrTT. L. REV. 223, 238 (2000). ﬁét :  Subchapter C tflﬁ‘“, f'J ARk

Subchapter K %FJEEJF[ THELTERFE 5 Subchapter S g S f' SR o
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R BRI R A e
(=) 2?28 EFR
1. ¥ R
FBIP BIRLE ST — (R (a) & T RIS RS o
A i[5 [/gq[gyc,qfﬂrprm LA S i E“F o PR ;trﬂ Tt
2 SRR TS A T S - Ty B
I SR 3 0 B L APPSR £
Fﬁj’f%ﬁ?éﬁ*fﬁﬂ% SEHYZ W EIO DRI e g
B R R AV RS R 2 Rl A R (US
Corporation Income Tax Return (Form 1120) ) ®[ffZ (Schedules)
R R 5 F E‘fﬁj“ (% Xf‘ | A 90ﬂfﬁr§ RAE 1R
PR I T2 R O T B ISR 4
Subchapter C I [ 135 ©

2. ¥
IR SR T T RRORR S S BIERE T }ii’ﬁb?ﬁﬁf
TREE R Lﬁﬂfiﬁlﬁt‘T [l B SR - T 2 pORERY
%35 BN SUREE LIRS i ’Jf;ﬁ CRlEeER A
P T o R F/L‘l HEFIAP)  H SRR AT - S5
i ] f

¥ IRC §11(a).

¥ Id. at §61(a).

0 FUFMRRIR G 53V 22 =4 2 e ﬁ%ﬁf{] 2006 Instructions for IRS
Forms 1120 and 1120-A.

°1' See 2006 Instructions for IRS Forms 1120 and 1120-A.
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IR E L TR ST 72 T T I L
BLS FUEHVEOALE > [RP 1R HRR S 2 L A
F{Jl’%‘?-’féﬁ?ﬁ?ﬂj?“n‘quneygl‘ﬁﬂ ST o GESAIIRE » R Y = —

|1

Z2 () WIEZ (a) BEIE SRR D R R ek
BT 1T ORI THR < 53 TR T 13 0 2 e
I)gF{jL, F[J}{fj’}ﬂﬁﬁﬂ E—"lﬂq&“ﬁi ’ lﬁlﬁgﬁi}iﬂwﬂw [| SR
HESRIFUSTE I 7 - 2 FIAC A | BEOSEY G o Tl
BRI T L ,ﬁljifﬁ?ﬁjﬁj;ﬁ&tﬂmfj\j/j’ﬂj ;[‘F}E FARHRL

U] U Hy o [T Rl R l&*gﬂ‘ TR > b i £y
Fiogr=- T g O ALREC2 R f[Jn\;a%& °
OS2 Rl D R BRI R R - [NELE

B U 2 2 IR JF:‘EJ\F”W U~ RLEGHER £ T - YN
REETH T O R B R R AV E R R R f
FE PK"E“'TJFF“*E}'%T’%&[JJ IR L RRACE, o ST G

N7 A
( ) licb%"ﬁ?%\( F\l}

1. ¢ A
FRSITFRT * TR o IOZR2S RS R E oM R - £
W LI RROR S B 20T ISR AN - [ A TN S AR
A1 R S A o
(RSHERLY PO i AP 1T (I RS L U I

2 Supra note 88, at §531, §532(a) and 533(a).
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VI 75g|ﬁ¢ﬁ%’;ﬁﬁ?@£ﬁ PR 2 TR R R F%Ffr
HH1## (U.S. Return of Partnership Income (Form1065) ) bﬁ[ﬂ“?‘w
( Schedules ) ** > [HINEsiGEe R Rl 5o /\ Rz %'5#§|7" 7 M
( Partnership agreement ) V4775 f[?ﬁf’\, big * ;{»ﬁ 28y - &Jﬂgﬁfﬁﬂ (53
197 Schedule K » == 5T 145 [filfl 19 > = “UK] Schedule K
R 32 ﬁ[%'); * o ﬁ*;'»; * K Schedule K J/%@fﬂ (8 B * B
CRAE S N Schedule EM o e PRI £ Rt pribaic

2. ¥
FRFEEFTEAN ) RS P S B S L S

'A o '&ﬂ”ﬂﬁ*’ (Babylonlan sharecropping ) - F,J j’ 14 ( Classical
Greece)bﬂ‘féﬁﬁﬂj Fo%% F 8 [rﬁ?’@‘ﬁ?ifpﬁml R BRI
IR A MR R 95
ﬁﬂkr‘%drﬁ F"TQ*FZ/' VAIEIRE > B 55 FUAE o R
LI TR gq _;@;%T‘ﬁgj/ﬂgm\ DI P RS
PR B VA S B RL  F

% IRS Form 1065, US Return of Partnership Income  [x ﬁ%ﬁ'ﬁﬁﬁEFh = Bl
Form 1065 fLe¥R| [ 17 (Information Return )[f|Z[5{ (Al 19 #< ( Tax Return ) -
% See infira note 107.
% 1 ALAN R. BROMBERG & LARRY E. RIBSTEIN, PARTNERSHIP §1.02(A), AT 1:19
(1996)(CITATION OMITTED)§E! 5 [E | Sally S. Neely, Partnerships and Partners and
Limited Liability Companies and Members in Bankruptcy: Proposals for Reform,
71 AM. BANKR. L.J. 271, 271-272 n.1 (1997).
% Jerome Kurtz, The Limited Liability Company and the Future of Business
Taxation: A Comment on Professor Berger’s plan, 47 TAX L. REv. 815, 828
(1992).
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ﬁ'ﬁﬂa[ﬁ“@*‘fﬁ Zﬁr%if[r%kﬂ%é% TrE @iﬁ@iif[gﬁﬂ?l
TRRVED 2R AR AR S NI VRO B
TIRIFUERAE S Bere P Vjﬂf FEFRL ﬁjf' ’ﬁjflfﬂ\ T F[fg?
?/%@l}%uf’iﬁfﬁ ’F“fﬁ"g’ FIEEi e

F’“‘;%’% it i Flr’?ﬁ'ﬂﬂ% o oyl ~ TIEREE B ERRTESE S
fol 53 filE ) T Hi RLRFSHE ; (Substantial economic effect ) ﬁ‘/‘lﬁ?ﬁﬁ% *
'ifir’?J/ﬂJ%ﬁffA% ST Pl S ﬁ?‘ (el
"ﬂngH A0 oy el i A PR CRETETETY
IERIEE F[rg SO o FIT);HJ (A e o At [/fIT’g’fJ%« C SR
Yeqz AR ) G PN I ERAE 4 T 5“*[’2"* {E Y
Pt ST Pt BRI e B TR F‘&E’Ff/\ B4 £y [/%’“ﬁ
Ff > TPERAE#E [ PmD F,JF g T N R T
= [‘Fg S P 2 BEh o

HESRE | B = 28 il i Fmé’? ﬁijﬁﬁ ;jgi?y%iﬁibﬁﬁﬂ [ 53 el 27
AL 5 s ST R Y [ e ] R
Rt 2 2 kﬁﬁ' A A= ﬁﬁ‘eﬁ.’ R ) o (NI
s L ER A T PLHRLAEISEfE ) o

s EJ[N*FG =2t fIJF i“’i‘['?“ﬁ%'% F [NELS SR PYE R
l{,\ﬁ BFCETRIIE ~ FOE AR ) o 2 Rl S P E Fi Vi A
ﬁi{! FEFAPSRLE Tl | R D~ o [N EJBELEFU =2 fIJf EE

°7 Bradley T. Borden, The Federal Definition of Tax Partnership, 43 HOUs. L.
REV. 925, 942 (2006).

% Ribstein & Kobayashi, supra note 14, at 98.

* David M. Deaton, Check-the-Box: An Opportunity for States to Take Another
Look at Business Formation, 52 SMU L. REV. 1741, 1746 (1999).
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AT PR o b DR -
T~ - X3 'UF &2 F (Single Member Limited Liability

Company / SMLLC )
R f| =L

SB[k Ak~ B F fjfﬁa OO+ i

?‘l = ’F[J 1# ( Revised Uniform Limited Liab111ty Company Act,
“RULLCA”) TfHtts » 8 [ (2 Rl A 1% e = 2 I (2 22
A RRSRSLY  E  SS A 0 g o
m¢;~*~4@g#ﬁm¢aF%ﬁﬁwﬁmoﬁ~ﬂemw’—k*wia
ORI S 2 U R D
T ORI < - %I S Y E[JI'Z'&EIEW%%‘«‘%J
& [VERYTRENO -

=

_”H

PIRIPA S EEGALY [ HEA -2 A A s

(=) =22 BRI EFHFR
AT WA A VR = - (- ) 120

' RULLCA §201(a) http://www.law.upenn.edu/bll/archives/ulc/ullca/2006act _
final.htm (last visited May 25, 2008).

" Pomy Ketema, Did the Federal Check-the-Box Regulations Open Up a State
Tax Pandora’s Box? A Reflection on State Conformity to the New Federal
Classification Scheme of Single-Member LLCs, 82 MINN. L. REV. 1659, 1676
(1998).

192 TREAS. REG. §301.7701-1,-2,-3: Single-member LLC is ignored or “disregard
for the purpose of filing a federal tax return”.

19 TREAS. REG. §301.7701-3(b)(ii).
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(=) BT 33 EHR
1. ¥ AR

flit "F’?fﬁﬁﬁ’lfé”f%'zﬁﬂ@ﬁ‘ 3 ¥ KA AR %F,F’?fﬁﬁﬁﬁﬁiﬁﬁ
F,F"ﬂﬁ%ﬁ“ 0 Sl S A ETR P ik ”Ffrrﬁhz%ir%rﬂ@ - A
SIS LT U7 R f S
EEDF 1%“ |V B R ;Jrg‘rfgv 1;335105 o AR N T U]
Tl FII%%@L"E[H'J@ B~ Frd AL 1%« (U.S. Individual
Income Tax Return (Form 1040) ) '""%[f}% (Schedules) - (1

Mt~ AR R RTRD RS i AT A S
PO B - nm 5 PR AR TIEEr
T 5101 SRR » 1 5 [ PSR REREY BpBE  T 7
HlEvEs ~ SR 2 A R S PRl %? w2 ]
G AR > 5 FIRRT - F R R L s T P s
R £ p—

B BT 2 S SRS B I Schedule C > P2
FUP E T ) I o pNIF e = R IR 2 Rl R R R

1% See 2006 IRS 1040 Forms and Instructions.

1% IRS Form 1040, U.S. Individual Income Tax Return.

7= E[bﬁﬁ FIAYlff#E] Schedule A—Itemized Deductions ¥j[[ZTI[=%E ;

Schedule B—Interest and Ordinary Dividends #[] L% 5~ F[|G7# ; Schedule
C—Profit or Loss from Business ¥3 %7# ; Schedule D—Capital Gains and
Losses €Y 4 7% ; Schedule E—Supplemental Income and Loss [ J[IFiTH 27 -
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WEBROYSS LI I R
M B A Schedule C » F =2 E 4 2%!""?{% (i (H AT st

2. ¥

FUE R BLI S o T PR W o PR LI
ﬁ&ﬂ’ﬁhﬁ%q* BTSRRI > T OOPHE > 9% T15)

= R PR RV R AT E S TR - 5

@ REFTUIR WL LI F o RS I E S R avil
S A o R ETHIEIOT o BRI 2 e PG
EHHE

- MR ES ‘F{Jfﬁfﬁ“fwﬁi}?’wﬁﬁ  fEER ET RIS R
FEs -~ I BT A g s s~~~ [l bf?‘ﬂt TR
Eott] > LR Al S PO PR e R (S AR o (R
VA 2 e s B T 0 S Al R b e i
ATy » PRSPt 2 i F - ] BLIF R A
VRSB -

L 55?F SR E S R VRO [NE I
?‘Jld Fil L EVPAURE T (i 2 ) > i R WS IR - [N

SRR |:I EE 2 PRSI R 910 J/El\”

'% U.S. Internal Revenue Service, Tax Statistics, http:/www.irs.gov/taxstats/

index.html (last visited May 25, 2008).
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- e

St 5"H~ T E P S - TR )
N T e S ? FREAWA R AL (Property tax) ffy ey~ i
O (HBEE L ST S REAIE VR BT R
FURA TSt S B PRSI R K ke 1 H o A R e
ALY R GRS IR PR e~ MO 3
FA R (Pennsylvama) SEPEET- (s  plRe s A g
RS T OF iEﬁHa it fljrﬁ*rﬁﬁﬁ ( General corporate tax )
o Fis AR AREL]S LR U

= JeepaE A B T A S PIRE A EE ALY (New York State
Department of Taxation and Finance ) * "ﬂ JQ’Q—'%L—} l B*LEFG = f Al E | IHFFFJ
= f MEET D o RN B B (2 28 il e 8 PR F\[r’f?%"
ARty o ffj:f PR T I (= 2RI R F\]ri?%"ﬁﬁ
R AR A RNE [/F\ WA P IR = 2
AP AR 2 RREESEIRERAT R JI A mw (R (s 2

19" See Bank, supra note 31, at 505-506, 515.
110 I d

" Id. at 475.

" Id. at 513.

"> New York State Department of Taxation and Finance, Taxpayer Service
Division, Technical Service Bureau, Important Notice: New York Tax Status of

Limited Liability Companies and Partnerships, TSB-M-94, October 25, 1994.
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rljﬂ\ GEIEROR L - N R 2RI SRR - B

fli Tﬁ‘;{%ﬁ%&@?ﬂ?ﬁ%iﬁﬂﬁﬁﬁﬁ (AR R - 5 IR G
REHNTTEALE IO o (T3 R AR RIS » (E14
R B R IR ST AT -

AR B EERRLY [ T\Hﬁgfaﬁﬁ?ﬁ% A
IS JFH—@&EH]%%L}L_I# Wd:[;rmgiﬁﬂ[ﬁy%t B Jm@}[[ﬂ‘ﬂ
%@gﬂgl& FIHFSHE | 2 st T ﬁE%’EJOa’&'ﬁw”‘l‘lﬁ"iﬁr%gﬂ%
g ] pr\%ifi‘ﬂﬁ%%ﬁ?} B oy AR A

S jgEaT
w%mzw%@mﬂmfﬁﬂﬁwvmg1ﬁa]&Emm~w
FIFITE) = b U AU SRS 18 i R A S
16
() &2 7 2 HUBFR
(R AR 2T VEE”JF“FEF BRI W EI P
p PJ””»}EJ Wi~ 4% il R BT A (CT-3 General Business

4 See New York State Department of Taxation and Finance, Publication 16,

New York Tax Status of Limited Liability Companies and Partnerships.
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The U.S. Limited Liability Company and
Taxation: With Emphasis on Federal and
New York State

Francis Wu

Abstract

Benjamin Franklin once said, “But in this world nothing can be
said to be certain, except death and taxes.” Although, the first
certainty may not apply to a business organization, a fictitious person
created by law and can exist perpetually (in a sense, “out of business”
may come close to death for a business organization), the second
certainty certainly applies.

Taxes are an important source of revenue for the government;
therefore, taxes become inevitable responsibilities to people and
business organizations.

Different types of business organization have different rights and
responsibilities. Therefore, selecting a proper business organization
has become a serious issue to many business owners or shareholders.

Main categories of business organizations in Taiwan are sole
proprietorship, partnership and company. The Company Law further
divides company into four classes: unlimited company, limited
company, unlimited company with limited liability shareholders and

company limited by shares.
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Shareholders of limited company, unlimited company with
limited liability shareholders and company limited by shares enjoy
limited liability. However, others like sole proprietor, partner and
shareholders of unlimited company and unlimited liability
shareholders of unlimited company with limited liability shareholders
have unlimited liability. On the other hand, sole proprietors and
partners enjoy one level of taxation advantage.

Taiwan implemented the tax integration system in 1998. Under
the tax integration system, business income taxes paid could be used
to offset shareholders’ individual income taxes. This makes
company shareholders avoiding double taxation. However, sole
proprietorships and partnerships still enjoy greater tax advantages over
companies.

A limited liability company in the U.S. combines the best aspects
of a partnership and a corporation. Since its inception, the limited
liability company has become a popular form of business organization.
This paper introduces and analyzes the Limited Liability Company
Law and its taxation on federal level and in the state of New York.
The purpose of this paper is to stimulate further discussions,
researches, and possible promulgation of the Limited Liability
Company Act in Taiwan.

Key words: limited liability company, sole proprietorship, partnership, flow-

through entity, double taxation, separate entity.
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