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110) The term B-type reorganization means the acquisition by one
corporation, in exchange solely for all or a part of its voting stock
(or in exchange solely for all or a part of the voting stock of a
corporation which is in control of the acquiring corporation), of
stock of another corporation if, immediately after the acquisition,
the acquiring corporation has control of such other corporation
(whether or not such acquiring corporation has control immediately
before the acquisition). IRC §368(a)(1)(B).

111) IRC §368(c).
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parachute)©] YRESFE 1A A]7]Q1 1980 Zof] JLE|Z]Fol tigh
HAAEE =Dttt o] 2350 EYE 31 JdE
H A2 7153 Hlghol] WE ZX|HJeHB). o]3]9] 4 - skl s Al
A1 %] (House and Senate Joint Committee on Taxation)© J-UE
ZF(golden parachute)ol] &l A4S Hutsl7|= 3+ Aol i) o2
I 2 Al 71 ol-E AAEAT AR, dLEHTE Al
AN5E5S Wallstez AR IHAA 37 AR A 7]

otk &4, #hE Fa KEH dds] FolA HAdY o]
o] X &= AP A el FHdsk= Bake] 7] wiEoloh Al
A, 7199 FFENA AFE T de AwS HATE Aol
= ABE FAsk=S 2437] o

n= 93]= 193499 A8 A AEEH (Deficit Reduction Act of
1984)ell ofsll A= 2Fell g 850l AHEHAT IRC §280G=
=3k A5 2 F(excess golden parachute)S AFsH= 7193 o] A
S AFHE JLEe g8l AEH 2ME RIS olaL Ut 5,
IRC §280G= #=3+ JAEHATS AFske 7190 tsl 1 A=

FLE A TS HIBTASHA] RS gAlstaL Slok o714 ddE 4

rl

133) JARAF e AFH vHe QASe
A9 BAe Holde AER rhe Aolth Ed onth § 2 ¥
AE A9 mE 18] Ao APLHL 7 '
S A
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H(golden parachute)& A-fdoltt 7199 &82 Aujae] W3}
e 7RIS Adde] AR ] st gk Agaisds T
sh=d, 7155 H(base amount)®] 3wl o)/dolojof gt} Hg ¢l E]
e T FAEE FES A= JdEH S (excess golden
parachute) .24 71EF N (base amount)!139S ZI3h= JAE A
(golden parachute)e] oJol siFsict wlebd v d<de] EHZFFo|
71 3ME 2R o JLEHFORE BHA| gkof HAY
o] opu, vk Qe EZFo] ]Z:L"“«] 3E 2 4
BZgo® Hol V|Egds 2shs v & #=d ddE
(excess golden parachute)S- H]-&3-#| 3} %@E}. e o]}
R o] AUE ATl gt vlE-FA FRIF782 the Tl 714

N

AN
% o il

ol A eretk AFTIelo]l A, A7) A, A, vl
ZIHISIOTRA ol Sl 46l 7% o IR e A b,
A AZAA = (tax-qualified plans)ol] o171 3%, A, 7

A% FAIglo] Ml Ao] Bzl A A/ -1,
3} o] % 3T o] AFF =FAH| 0] thal <A
AFshs 8¢ 5ol sigdk
teoz TRC $§499M e FH=3k JLE A F(excess golden
parachute)= & 3h= Aol thek IAE sk, H=3 L=
2ol Tt 20%9] excise tax® FHslEE ARSI Yuk 18l
A =gk JLE ATl Ulgh vl8-3A F2lo] wljAlE oA 71A]
ol thall IRC §280Ge] 218 of5-2f viR7IAI = excise tax7} F-2}5]
A =t 17]ar Hele] 18119 dEs &5A AAld wet A
°J7<43W]3}— AAE vhe ZAE, Aok 1 JAE 2T i)
excise tax® YHATshs FAA A2t FLsHA A& ek
T\’J‘Jrﬁ]r«] 735 A 71907y ol gste] AP

ofl of
e

rr

;%
2
Eg_“ oﬂ‘ 0.84
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134) IRC §280G(b)(2)(A).
135) 59| APFRFE Lk
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x

TR NS AR sl AlREe] 43 gepA= EA7E T
shA] v Zlolth wEbA w22 WEE vighEskA|
Azt gl VIEade] 3ulE 2aee FES HEs JdAEH
H(excess golden parachute) & & 7‘*«]“6}3’_ olof] th3ll £FAMYS &
L3172 YT = = Wk yds)] B 4 ok

npx|eto 2 w3k AUE A F(excess golden parachute) % 2Hol|
gk FAREAIE B8] Holok & Aot} w=9] A9+ A=F ¢
QEAFS FHs= Aol A 20%9] excise taxES FH3l== 143}
I3l EvEtells BF S tisiA A5AR os] HAlstE

0
il X

£ 313 vk HHAEAE ALkl ol Faule] A AR
o AE S5 BEFAA 4AS 7H FoulE FAL 2E5AeE
FAY] F A FAAE FAAES} Ak FoulE FAE HAAE
Fh9] 45%E FABRE Aolal TH-AFE FAE IF-Agel wet
vl SAZ 2ols T FAE 8t Ak A= ddFHAFS
Fshs AlA HAE A dhe) FEAFTE AR oS 7t
ato] ZFAFE FAMHERTE FofnlE FAHIE-S 25k Ao
5 Aotk Fould FAMES RPN A=t AUFH A
& FHIE A ARES =Y 5 AS Aotk ¢oE W HAa
S5 £5%5 AL F AEE 83k S D% AL 5
NEE FAHE FARES 2HE = US Flolth

2} AARJALBO) gk FHAEA]

1) 2MH

A7 AR 2 F87| 302 HEH 29E 3t 7]
Toh= A7 Atk AHEE o83 71905 7S gl 7t
ZFY1+1LBO; leveraged buyout)©|th. LBO= 7199 Ql<H|-&S

ins
e
i
>
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7] Al AEARdE olgsted e 719S Qlardhe Aot
AEAtgle] o Re dnbr o g difu Ade] FEt ok 5, 7]
dolrAlmel it 7ol ARk HEE 3 AgEoR
St migshe Ae= Jdor, FAEE=IR)(junk bonds)E F
Ae 2] virshs A= Sk E 7199 ARkt
g HHEE AR 8, /1Y Ee Qe Y
Ikl 71 71]3e) ARk vz gho = TR

e LBOY BAL J|gde] BE ARS YA GuE ot

o 2
o
all
o fo
o
ol
W)
o XN
& o B e

= =

7117 E 918 A o8- Tt 2 ARHES TR

= Ao® HrFEIL Qe AA|, o] ko) Aol thgk FEe
Fzlo] fFot w-gel & . B

£448

(discipline of debt)= ZAQGF 02 stodg vl HALAA| Q] ufjz},
A1 (downsizing), HI-8E%, = A71HAY SEE 7eS

gt T4} 5o TS FES itk 4, FAREo] SRS 7
AATE g AAEDolA Y AHES FojETh ARRLFEAHE3S]
AHprivate equity firm)7} F7U7FES] 20~40% AE9] 3 A
7195 ATFE 7 US ATHA ol Aolth AlA|, Akt tigh
A 52 Aol FAEA FA|RE FAfel] thgt o]APdeE-2 Al
T3 A7F 7Fsstt). weba 2A1E% a3t SHEY 719 589
o] ko] 719E Hlalste] oA 02 #2 A7|AHEH]-8(cost

of equity)S AFsh= 74 2JAE o8-S ST EN 1

24
Lo
2 0o o 30

_—

138) LBOE dwbog 90%9) F-al9k 10%2] Axtez ezt ojeigh
e FA/ANIE wiel Q4r|de] Washe AEe gvtygo=w
Ex5Fo] olyojx HAEE=(junk bonds)E E& U

139) Tuck School of Business at Dartmouth(2003).



A= ollM =23t A= 2y
S0l ¢kl e Ao R Hriwar JUTHA),

A5e AYR olAB ofels, s1&H Aol Wtechnical
defaltih, W= AR SHIO % ol 510, PoAow A
Aol WA FAZe £48 Zaap By 24, Aok 1Y
o A% EE AN T35 Alolol el QUIEIR 27 e] LBOS)
491 3ol 9182 F 2lo] Hck Wrk ohfe} ol 4B

1ol G 1AM B AYRE |85 AT 190l

T dRoNM =2 AT S o183t E 71| el FAll o
g olxE Aeshs TEEs dHshs w8718 UEe s sl &
o] S 7 Atk YA, LBO= ANl Apls dkelr] wizel] 714
o F- A7 AR BlEo] WobA AlE- glaar) §48] AXIve B
o] lt}. o] WiEel LBOS) F8 Aaxe Tl Aaves T3y
°lgo] =oH, %%714«] LBO tEwd= g olES 3t
= a7t A8 Atz th

3
Zefell A A=A, A 7]
)& AT 4= oke AR gt AF)ES o] &St VI B
o] o] Fo Rt o3t E4< 7= LBOZ} Hl= 4
XA =2 vl 3]s 1990 of| 4k (Budget Reconciliation

140) Tuck School of Business at Dartmouth(2003).

141) AYA7F A5 A%, FoAMSY TR, Ao AFH Wsle] §
H 5 oldqsA] o} WAFAY AFY &, BFAME ] RAE
SHAY AME T thgo] A o] wAEE A F-E ol (default) S 71

1‘4 SO‘Q AEol HA7|7ro] d&Ho] UAIHQ AFEo|Po|nE
AREA Rl A FEo|P ) FEHAT
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Act of 1990)& vhdste] @ HhA 7|4drell ARSF HAR=R &
A= ol A FI17, @ AR F2uljsrel] 288 2] v
2514, @ gl A tigk AlA| T W8-S AldEtA =AU
th42), E3] m4eldelxd(high vield discount obligation)ol] 1A
kel X} original issue discount)ol] T3t FA|S 58314 &=t}
Iz o 2 Qo] A Esh= o|xH|-&el thal Hle] HAAS 2HFA
SAIE s85hH, eldaAlE A W1 ARAPTEe] e ojxtE
Hol AUl HRALS A FAIE AT, 18y 142
x| DRIPAFE] 75, e Al IRt tiaiA =
FAE AAHA ofstH, a7 S A oA o=
AgEe A7HA] FAE 85HA] FerHa). ngeldlxaY] &
s atgo] H7] Asixe v7I7F WA ZRE 5 o)dolojof s}
o, W7ol Eo] AR A rlaaEet 5%pe] e 2%
ajok s, S algo] lojok gtk 59 Al 7HA] 8310] T
O]O}; §l—]j—l45)_

ok 1Eu 1930 8¢ o]$9] &AFAI7FsAE(loss limitation
vear)oll QoA WSl JPTFQ  HARFAA Y (corporate
equity reduction transaction) 2 ©]Als=Alo] Y3 739 FpAAE o]

A 293 WG 8T UF SFFA} BTG,

142) ZAYJAFLBO)O tg HAAZ ooz mvlTe] MHAME =Y
7 o)A AFd Uit #AS T Atk V1ol AFT AYF o
Ao s AHHoz HEFAVt 7hesteE S8skal Slvh v,
Zlgel TE 7199 FAolu Aiks A5 Hste] Ads FH 9
o|x7} st E ZIslE A-9-ole HlE-FASHA et

143) IRC §163(e).

144) 2=7194(S corporation)ol| & #-&% A &=t} IRC §163(e)(5).

145) IRC §163().
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Holl @RZ A|Fsta ﬂ%% st 797t B7] Wil 5t
o] APt T e FHLLERYH FYE W7 4A 7] Wi

ojtk. &4, LBO ZAlA 3jAlel] 3HF oz &35 7|1X= 49 &
HAE s Aol 7] wEeltk 2ev SuEelM=
LBO7} HA 02 ZAI7} glvhe APHF-] Adno] gljleona 7]
o2 LBO Aei7t AHrEA dolg 5 A=

ol#13t LBOE Xt AdT5 o83 st

21550
A euker ArelAs 9 TS 1A ek AF Aol
= y4xel!

iA's

o thgt =4t gol gl7] wiZell @3 AHstel e =3 23l
o3t 714JQ57F AT 2w AFelAel tal EEitde
&1-8-3tar Holop & Aotk

2 Jhedet

=gk 2o 7199 AFTES AL 7190 A
7195 FrEe R o]F F the Ae Ajtste] ol thek Al Tt
A7F ded AJAE HES & Fort s Aotk Adgl gt
ozkE FAIE WS F U= W ARl tigh vige HETAE W
< 7 fie AlAlstel A LBOC &3k 719elE Itz WiH = 7
¥ 7192 8] AIREEG FAE T Be] o]&siAl € Aotk
3 7199] A7 BlEo] ol Aoy ARlFEALr} o]

146) IRC §172()()(E).

147) 2004d 109 MEa¥e LBO #ael 23k M&Ad thaf AP &
@S Y=, LBOS Esﬂ Ak Aake EHE £ U 989
AN ZIHEE YZo AL e o]o] &) AT § ol
g BEE oz LBO WAl o3 M&AE HAC=Z A}
Atk
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Foid &= AL A Al kS vIAIAl 2 Aelnt o3 vl
2|91 Alztell whe} LBO2| Akgvhd 4d<]l =2 =(junk bonds) 2]
WPHE-S ST AL BEE LFAEAEd dsf =A% &

oo} FOA LBOY) 18 FHud 7199158 Al As
=)
=

1

o
)
rob
-,
et
2
>
ﬂllO et

b
o
)
o
ol

B Aol EFBVYAEE A
o183 719J915LBOYN il A
A elutere] AstolAel] thek £EEA]
Aol el AHAOE EFOR 9

EEEEER RPN MEREESED

WA EASHAA DY ABE ADF

2 ol that Asgolt BuditEel U9

g Aol sfal SAfulgo] 2A) AR
$48 58 /19390 FIANNS JEEATA L SAFAAD

52 SAHE ANT & Yol Teislel 22 00d Bk 20054

= AAA A, olel mhet @ APPSAME =T 3

#1995 BS99 Aol el £389

S S8ThT Bl & Aolth el S=g Agdo] 71l AT

T2E GE7|n 7G50 Ao F19S TR o) & glo

W ol 2k $e) Ao e vAE L ks ol o

S AAS] A Bl &xﬂwﬂ nolo} & Aolck

S QNHA AT e Aol BUAAE

£ ylolhn 2 ehyele] 74

s AL she Aol B e Bk A<E

ALBEANAE 2014 Aul2ge] BSE AR 1, B3

; FEEY, BESELL B9 A
4, ANAE T3] A AR 15u, JTER AR 7

A7\ 2ue] AL AT Qe wele] Bhe wele] 74

i 22
A,
ok
M 4 &
2
N
N

oo
FE

P H T,

]

2,

f

i pots

" X

F-.a\‘
ox

g T

X, o

o rie
ui

o
L
o)

(¢3
0

ElLl o
off
o
¥0,
d
il
X 4

=2
o H
rh
Y
il
S
I YO
m{} o

o -
a
B

7

i I
L 2 E
ox
>~
>
B
1
o2
Ked)

o
o
o>
2



& ‘?3
oA B 2 Hegh Al 53 VI E AXE 2

thero 2 XIAFIBOY thal A A A7 BegA s HEs)
£k LBOE HolM= 5 nie} o] HAoze sejuetilr=
AfEA Lol = 2lov} AARE Aol BAskEl0] 3] g A
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<Abstract>

A Study on the taxation for the
Mergers and Acquisition

Jin Soo Kim and June-Q Lee

As a result of the 1998 tax reform, the provisions for the increased
capitalization for merger, liquidation income, and goodwill were
amended. In other words, the tax exemption system for merger was
mntroduced in the corporate income tax law by prescribing the merger
and division. However, the current law seems incomplete and
msufficient to apply to merger. Either the corporate income tax does
not have the provisions for overall acquisition, and especially for
hostile M&A in spite of the increasing social concern.

Under this background, this report seeks to ways to improve the
taxation for merger. First, since the necessary conditions of the tax
exemption for merger are far from the economic substances and it is
easy to satisfy the conditions of the tax exemption even for mergers
with the aim of tax evasion, the conditions of the tax exemption
should be amended. Second, the current tax exemption system for
merger should be transferred to tax free merger system. Third, the
difference between consideration given and net worth received should
not be taxed, but should be taxed when the assets are sold. Fourth,
the restriction on the deduction of losses carried forward for reverse

merger should not apply to incomes after merger which are



generated from the business operated by the merging corporation
before merger, but not apply to incomes after merger which are
generated from the business operated by the merged corporation
before merger. Fifth, the tax exemption system must be applied to
the triangular merger which includes the corporation that pays the
consideration for merger besides the merging corporation and the
merged corporation.

This report seeks to ways to improve the taxation for acquisition.
First, if the acquiring company pays by stocks instead of by cashes
and continues the business after acquisition, the tax exemption
system must be applied to the acquisition. Second, the acquisition tax
should not be levied on the dominant stockholder who acquired the
stocks or shares from shareholders. The acquisition tax should not be
levied on the dominant stockholder who acquired the stocks or shares
from shareholders in the cases of Listed companies and Kosdaq listed
companies. Third, if there is a great numerical difference of the
trading profits of each other country’s stocks between our country
and some country, we need to come to an agreement to revise the
tax treaty with the country. Fourth, the taxation for greenmail
should be equipped. If we levy on the receipt of greenmail, the tax
rate could be between 2096 and 30%. Fifth, the ceiling on inclusion
of loss for retirement allowance for executive is necessary regardless
of articles of association. Sixth, in the short run, we do not need to
restrict on the original issue discount of high yield discount obligation,
and, in the long run, we do not need to permit the expense deduction

on the original issue discount of high yield discount obligation.
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