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107) ti¥ 1976. 4. 13. A1, 74t41755 TE; oYl 2004. 12. 10. A3, 2004425123 2 &

108) T 2013. 6. 27. A1, 201254848 w2

109) tiH<¥ 2015. 9. 10. A1, 2015tH213308 T2; i 2016. 1. 28. A3, 2014t}+11888 w2

110) H¥9 2017. 9. 21. A1, 2015560884; i 2019. 3. 14. A1, 2018563686 TA(A]E]
E43): i 2019. 7. 11. A3, 2019% 381998A(X &%) 9] ok



2wl
QU AJoiFo g B
O 2 olojold ARANA ARFEOR /Aso] 25539 51 A
AFEE AL oulsiggtid
O JE AT B4 H34 W2 B AN AYE SPHoE 1 1
Fehet B4 F2 Yol fuE ool Bojslr] fislo] feldon w4l
4L H3 A0 oL ETEARIEE oiF} Aol sl
3|45+ 13)
- Azl YU AWjFEFe}E ETATL s AYolA AFe st B
A2
O "N AR, 433 A2geld woke A4 FARFE L Y Heo
g goks A Udo] FAIHQ AF7IE] HEE 0] Slojof 1S

111) di9 2017. 9. 21. A3, 2015560884; Y 2019. 7. 11. A3, 20195 38199%A (A
E49) 9 g

112) 99 2015. 11. 17. A3, 201253491 ©2; 07|14 HAME A19% A1 JojZ2] A&,
B A0 189 JoiF9 A&, 59 APH A43x A1FY] o|YAEL nF FUT oY
(ALA-3A, 2017, p. 407)

113) o€ 2019. 3. 14. A3, 2018F63686HZA(HEESLT), FALSTHAUCGHY) 2018. 10. 17.
A1, 201810674 &2

114) o9 2013. 7. 12. A1, 201354842 &4

115) Y 2019. 3. 14. A1, 2018563686 WA (HZELY), FASHACGEY) 2018. 10.17.
A3, 2018410074
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E A

116) "9 2018. 4. 26. A1, 2018532163 HAHIESY): A2FHHY 2016. 9. 30. A1,
20157558164 =2; Y 2019. 4. 25. A1, 2019530249 AR HES), ALuSHY
2018. 11. 23. A3, 2018%45369 ®4; =A201641418 =4, 2017. 1. 23.

117) A& E9 F5331295 53) vist dYRSFHL AlojFe] sheaint i gl 8 741
ko] g, AFH, AFGAY 5 oEr gstal A Al (F=) - AA 2% 99
o|e] 9 ujEo] ofe} widHe] Fg&Qof whel AFoHAU(HY 2019. 7. 11. A1,
20195 38199 Z (K E1E4Y)); 553 290 od 2749 Aol 82 5ES 7|97t
U= A olALBle Holg o] BT gt WolA AFT 4= Aokl st SEAdo
o FAAA JPPH 52 thEelAtolA] AT AojA EFAZAFY AF Ry AF 7hs
o] digt FAAQI 7120] YAl EERE 7)o ojFof tist TAH HARY oFo] gloma
< (FH) - A9 FoAFTIE O agRitial & 5 ¢le( Y 2019. 3. 14, A3, 2018%F
63686 WAHZTEST), FASHAGHY) 2018. 10. 17. Ai1, 2018%10074 w2

118) T 2017. 4. 27. A1, 201456562 w2

119) U9 2019. 4. 25. A1, 2019530249 HARAIESEY); A215HY 2018, 11. 23. A1,
2018445369 W4 42016411418, 2017. 1. 23.

120) $=9A5Y 2012, 11. 28. A1, 2012738336 2
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122)

123)

o 1984. 12. 11. A1, 84%+225 wa

oY 1984, 7. 24. A3l 84124 WE; WY 1987. 12. 12. A3, 87%811%Z; ¥
2016. 9. 9. A1, 2016546335 ©Z; Y 2017. 11. 29. A3, 2017555312942 9] th4
Y 2017. 9. 21. A1 20155608844 9 Tl
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O "= /R EHEBIAPH125) A8 112 FT B FFF2lo o2 o] glo™ o]
ARR7} o|AL HeE AT & AEE Ao
O "= A3Are] 49 5822 AQlojAlR 44 H B8] (compensation

committee)1200]4] o} B4-E AT AE2)

124) vl=9] 5070 F0i= AP AFES 7D 7] el 5 AL BYE0] A &1 &
9] AP dutd o= Q1YE HYAE oulsh=s A=Y Jidolzty B7F(HEAL 9, 2014, p. ii)

125) = S AE SO SIS} ntagt by mdo|y nie U PR = HRSIAPEE 7 9
o] oA wAste] 483

126) tEO|AL Bl 0]QS F7|AY AR RE A2 dHd SN FHREAEE U4 =
AE(Enron) 5 AHE o]F 7|FAMFZ ZAskEH o g 200249 TAMQIA-L-&8]H(Sarbanes-Oxley
Act 2002),0] A= o] F3Foz 1933d 'S, 1934 'SAAHH, 5= M5t 433
At 589 oJARTE o] R0zl TAM A, AH-A iR, BEUE FHoR A
AsHAl (A7, 2015, p. 245)

127) vl= 5 FAPHoA = BUy F553] HQt dolot T2 S uheistal QA got 2
AT FEARL FH Qo FAHE S =7, 2020, pp. 39~42)
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- F5E3) Haek «]Xﬂl:-(say on-pay)e} st oJAlRlofA ZA7E Y HS
8] 523 Hucto g oJAL HEHT 4 918129

- ol&jgt A9)= 34l 13] o4 AAJ=|ojok okal 11 Aj9] Hlks= 640l 13] o4
HEg FZB0A AoJgH30)

N

0 B398} o R4S 29T vt SASE, ST, 559 ololg Lesto]
HZ0] A oJBE 2 és}oqo]: S}H31)
O megldsie 49N Bet s B8 Y B3HS THelT CEO9| 47E
Bkste] Zgstelof 132
O 183l HuAFANA F7] QAEEE Fofspr] et 845 2
et F2 old, Al RAPIY, FARRS AYIRAIHE 71| 52 1
Sojo} 3}H133)

0 Ha9 HA4e add 4 vls #3e A4 fd7|E2 AAsH &1 484

7\zolut Fe71Ee ALgRH3

128) 1934 "SAAHE, A12x0] 95t 552 S Tt JAFER2E wtof o=
WIS o) tigt B9 A14A(e)R0lA SEC7F YAet 25-9] weiato] diste] 1 FA| ] ﬂ'ﬂ
LS HAY 5 AU, 2015, p. 253, 4= 36)

129) "= SEANHLI(SEC)E 19929 oAt ARES: FFE3] HAA|Hproxy proposal)
of =3I 201049 wad "E._—EEHEL‘%E(Dodd Frank Wall Street Reform and Consumer
Protection Act); A|951%0] 3] A3 v|= FFEARH, A14=x004 FG3IAe AE ALY
Hepof st 23 59038 7792 =U3KStephani A. Mason & Ann F. Medinets & Dan Palmon,
2016, pp. 273~322)

130) Dodd-Frank Act §951 Securities Exchange Act of 1934 §14A(a)(2).

131) 2008¥ 28971 SFES 98 AFH "71FFALYH(Emergency Economic Stabilization
Act; EESA) 7} o]=+ '—7511]94]5’— 9 JERPH(American Recovery and Reinvestment Act; ARRA) <
871 Y9 It BeE FAISH] Yol A7 509 oJAr B Je 7S FHA,

23] HQF A9, °‘°J_“i_’\ 9 At AL 5 dHY 2AE FHHAWA, 2015, p. 246)

132) NYSE Manual §305A.05(b)(i)

133) Commentary to NYSE Manual §303A.05(b)

134) A<, 2008, pp. 43~45.
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|99 7HA] Atololl &=]F o] lojof Frh= HAY
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0O 19349 "SHAHE o w2t FAI57T A= 3Ak= Regulation S-Kofl w2t 9197
A A (proxy statement) 5Ol ©JAF B4 I JHE FIfstolof

O SEC Regulation S-K Item 402+ &7HtiA A9 B 37H0) oist 59 ARFS A

O 3N YL AA AFFAE 712 (1) 2 F YUY (principal executive officer)

(i) 8 XHUO] H(principal financial officer), (iii) PEO ¥ PFOE A|<Igt 133

A T HpHol A1l 391 (iv) - AAFAE T ALY HPAYU = AA6HA|

‘3—%%}-9"} 71 Aol gigle™ oY (iioll wet B7F S0 ZA(EH 29D 4137

O H=po) T =919F E4(Compensation Discussion and Analysis; CD&A)O|2=
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135) Bt B4 A9EEY 4o AHE= HS o] 2
rule)ol] o3 BERr APHAIALS] tiito] E|R] Ql=rin

136) YAI1(2008), p. 45.

137) SEC Regulations S-K Item 402(2)(3)

138) SEC Regulation S-K Item 402(b)(vii)

A2 AgHtE3 (business judgement
@ ZH@ 2008 p. 42)
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O HE$Q9%H(Summary Compensation Table)E o]-&35to] F7H A Aol s
A 371 ARGAE FRH A Hpf s SAIR39)
- 3704 Y B4E F9i(Salary), Aol (Bonus), F2)(Stock Awards), 4
=X EH(Option Awards), HI5A1E QAAIE|EE3H BAH(Non-Equity Incentive
Plan Compensation), A== L o]ARAA L] 7}x|57HHChange in pension
value and non-qualified deferred compensation), 7|} EANAIl other
compensation) & H= g9 BR4E XSS
O o] 9ol FAZ7REE S, EjZ AT, H|A 4 o]dRAEH 59 A7 U=

sojof of
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AR T 5 AEHe AU 52 9 Bao] A4 olRg 257} ols
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0 20224 129 162 ©]F FRAE FADERE FFEL 52 o)A} 1} i)
AU B uE BARstolop gD, 140
O U BApsh ARy 43 2] 4BBAE YephE T gL g
sfofop g

139) SEC Regulation S-K Item 402(c)

140) 20109 "e-m3g YAEE /48 9 AH|A B 5 {(the Dodd-Frank Wall Street Reform
and Consumer Protection Act of 2010, =E-Z=3H), A953% (b)o] wat SECE= SEC
Regulation S-K Item 402(u) 7732 u}gISHSEC, SEC Adopts Rule for Pay Ratio Disclosure,
https://www.sec.gov/news/press-release/2015-160, AL} 2022. 9. 6.)

141) 20109 "==-=B 0] o) AHE 1934E S A, A14=R()= SECTF A TA] I
B0 AR AFA HRGT 719 AAE TS 8 oks 3 uHRIstES 873
20159 49 SEC= A7 370 87 #3< vhasty] 918l SEC Regulation S-K Item 402(v)
M AIQtelF AL 20229 8¥ 25¢€ A2 AHHIHSEC Adopts Pay Versus Performance
Disclosure Rules, https://www.whitecase.com/insight-alert/sec-adopts-pay-versus-
performance-disclosure-rules, A YA} 2022. 9. 6.)

142) SEC Regulation S-K Item 402(v); U.S. SECURITIES AND EXCHANGE COMMISSION, FACT
SHEET Pay Versus Performance https://www.sec.gov/files/34-95607-fact-sheet.pdf
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AU B WA AFY PR} FFF
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wze] A4 AFT} JIAE 7 AR
- S A B AA| AFdn A A5 s ARSRE ARd

Z4A(F4 37014 i 77H)
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. HAAE

1) A BeAvE B 74|

=AY §162(a)= A BoAVI(ER)SE Bt HAdE F et Al

BRIsHAA AFskAL EAget %*c} Zlo]11 ™ Q3%Hordinary and necessary) H|-8

""‘/\Eoﬂ /\-] J—Xﬂ O]"— =

O

o

O Yol ARgRlo] AA| A3t 14 3t
S4A0IL T Hlgow AT 4 AT AT reasonable) A 737l

=2

3F5H44)
O AAstal AAsE B4 (reasonable and true compensation)= AR AF3Ho]| A

FARRE 7140l FARE &<of tis U¥tH o R AFdh= aHoRE 7HYeH45)
O Aol(bonuses)s AAl AlTE Ao gt 571 Fo2 AFT 1 1 o] 50]
AlSH &0l gt AT H40] S 2A5HA] g Aol thsf Ea ]

@D TAL & 48140

143) IRC § 162 (a) In general:
There shall be allowed as a deduction all the ordinary and necessary expenses paid

or incurred during the taxable year in carrying on any trade or business, including
(1) a reasonable allowance for salaries or other compensation for personal services

actually rendered;
144) IRC 8162(a)(1); Treas. Reg §1.162-7(a)
145) Treas. Reg. §1.162-7(b)(3)
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2) B49] A A(reasonableness)

O §162(a)(1)°]l B H40] A It 2 &Y Ee o9 55 74E HA
(4142, closed corporation)e] 5% ALEIPIA AFohe B4g 4w
B g 28 85147

O 9 J9= Ag=Hddzte dAlz A& HGo] ATHA FAY, F4 E/E

HRlo g sh= v (distribution)?l A% g AAH|= B AN |(EDHZE AT
2 910148), 149)

O AL &9l tisl 54228 AgEe E4E 26t 23 A50] ddolyt
TUY] B FA AFsHAY DE BAVE Sl A9 23 AS2 B 49
gt o]o] FHjE 7H5gHS0)

O vl= HYL AJufEE YY(controlling shareholder- execut1ves)°1 A A7
Yt} Haeof sy ZHE]W?_ —”i—zl\* 2T I H4E 7R o] ZHiE Aol
il B0 3A = Z27sfoF grhal #1501

O 2aeof 2878 W71 vler AolA BeotAl oA ¢il 52 W w9 &9
Auokedl, ol vl M2 £2 58l A Be SHEAA A=
3}H52)

[4

146) Treas. Reg §1.162-9 - Bonuses to employees.

147) Bittker & Lokken(2004). 9 6.1 at 6-3

148) Treas. Reg §1.162-7(b)(1)

149) &5 52 :rl’“E] HaHRlo] o] EHlE B7H o2 oFA] k= A Bl 2 THYel =8
ol= Aot SE AMAT YA vl (disguised dividend)oZ & 4 3 (Mayson Mfg. Co. v.
Comm1ss1oner, supra, 178 F.2d at 119; Rev. Rul. 79-8); H&jx<lo] o]2]9] ujm|gt B
oldE HigdskA gt AL HQlo] 5291 FHYoIA X Fdt= B9 TA 72 2FT o
Q- 8-9l5fjoF g 221U(Rev. Rul. 79-8; see Mayson Mfg. Co. v. Commissioner, supra, 178
F.2d at 119.6)

150) Treas. Reg §1.162-7

151) Caledonian Record Publishing Co. v. United States, 579 F. Supp. 449 (1983); Levenson
and Klein, Inc. v.Commissioner, 67 T.C. 694, 709(1977); Perlmutter v. Commissioner,
373 F.2d 45 (1967)

152) Mullane(2009), p. 19, Z}5 84: AA5(2013), p. 224.
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7h sl MY A (multi-factor approach)
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-0 9 A8 @ AR 44, g, WY ® A R 2 ol @ A4S
EAS)FY v B4 Bl 6 O AT © 55 e B HE
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191 7 Tlrﬂ A B0l
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153) Helen L. Foos v. Commissioner. Courtney F. Foos, Jr. and Constance Foos v. Commissioner.
United States Tax Court.41 T.C.M. 8631981)

154) Mayson Mfg. Co. v. Commissioner of Internal Revenue, 178 F.2d 115 (6th Cir. 1949)

155) Edwin's, Inc. v. United States, 501 F.2d 675 (7th Cir. 1974)
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O Elliotts AFA1560)9] 5714 @4 th=QQl BH7F Zo|A tJHEFOZE AR L =g
BAL AFALE, APl A A, T Aok $985ks A9 HATAE SAH
O g It Y7 Blue} oF HuE Fd 4 HPHE HESHL o|siHATE
e FFAR TR BHAA BE 84T Foto] wHghs?)
-O Y g A9, IF AIRE ATl g o, §E R 9 AT
- @ F H|IL FAF FF, FAF AR Hap
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O o589 BIWAL A4, 84 43, S4F 9%, 94 989 VI 52 53 oA
OF AATAE THTH: ZHAL WA Tt 2L Hlgo] 9g15)

O MYMHE UFRS AY TG EE UN 209 TS 5 AR gE
291 AHHS S, LF TS AGSHE A9 1 Aleo] j4o] ol

O Z+ Q9l9] 7}1=x7} Wakslx] Uu QAL mrksly] ol8e
1

O T 8919] APt JBHA L A9 Wt 8IS B HPHL 2T >
o5 Ko X
1= =1

156) Elliotts, Inc. v. Commissioner, 716 F.2d 1241(9th Cir.1983)
157) Mullane(2009), p. 19; ZAA5(2013), p. 233.

158) # 3%—(2013), p. 132.

159) Mullane(2009), p. 19.
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0 =9 FA A3 9508 ARRHVEbe vs8Rl B7PEs AREsHaA]
g 942 ALgsh= 73—?‘7]' LR }160)
O I3y Hs84 HAS AU AldSs] H8ll =8 FARAF A4
AF8st T o X H‘EHGI)

2HAL 77 58212 ANES)

of Be] HYe uar & 2B %@oﬂ qsl 891d 71EAE A g

A% 93, A5 YUY B2y, 7ojmet 22 8L Julsi ut BUsfeka

BASEA 58 B ARolE 1 229 591 15 8E Aol
AAT}E 22z20] BHigly ohAsh

- Dexsil AF163): A2¢3]7 YT LS FARRZ0|AEY] HoflA HeY

A4S TESoF vkl WASHAM =9 AR HIAe LA
ZA Y] YA WAL it

- Menard AFA164): A|73] AMFAHAS B0 A4S T o 2]

ARZ0]E0] 18% oVdo® FFUA Bt 15.5%HE Tt =71 W20l A AE2

FAF AH B0 Bli= JHEHA] Fertal wAR

160) AA5(2013), p. 233.

161) # %—(2013), pp. 136~139.

162) Exacto Spring Co. v. Comr. 196 F. 3d 833 (7th Cir. 1999); 1999 U. S. App. LEXIS 29988

163) Dexsil Corp. v. Comr., 147 F. 3d 96 (2d Cir. 1998)

164) Menard v. Comr. 560 F. 3d 620 (7th Cir. 2009), rev'g 88 T. C. M. 229 (2004); supp.
opin., T. C. Memo20053
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O w=2 19844 o|F7E §162(a)(1)2] At 2 B 174 9o 574 A9 Eapo
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A YHH AAYLOR 0]-85H60
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3

O §162(m): 19939 AFEAT ZA7199] H1BFAE 233t 58 U] Hof
sl 1009r2=9] dagy] 34 steg g%

O §162(m)(5): 20089l EJ=| U1 FARAA ZZ TH(TARP) W& 47
Y w2 7|49 1A IS 23St 51 A9 Hof i) 507 E 9]
JARIES F-T
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