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commissions... should not be allowed as a deduction in computing the profits of the
73 'mya ,0w Appellant’s trade for the purposes of the assessments under appeal”.
(D01 IWATAN)

YIPW X7 NIIDWNT DRI D0 Y970 0w XY 5 vap (Lawrence) 01777 bW 160
,92 0”1 Py ,Copeman DWID IRI .07 X 79735 IREWTW 0°D02 71T DX
.56 'nYy2

.103 w71 2% Johnson Brothers MWD X7 161

.155-154 'nyd , 0w 162

«...he had no faith in their judgment... the sons :7X3 pOYR %¥a YW 112 npoyn %y 163
are not consulted on matters of policy... and do not confer with him in relation to the
management of the business... the remuneration fixed by the agreements was with the
view to give them an interest in the business in order to encourage them... The duties
of the sons have in no way increased or altered since the agreements were drawn up”.
L(7D01 NWwATAN) 156 'Ny2 ,0W

*2N3,071990 ,0°°n9nY L..07IW DUNYWA NIPDRIVI MR N30 IR AT 10 164
D°1pnw ,0°3A1 ,0°1KR ,0°2290n ,0°897 ,0°KD1 ,0°%n DEIP °1330 ,MI°] °13%0 ,7IN
,105 ,84 12 95907 7117 NMW %305 01 MISPTT - NIPORIPAY PRI 1371 XTI

199



V'YW [12 LAY MY oPnR P2

,"D1D 212 ANEIIT 0190 NN AR PUDRY 110737 1. NIRTINN 190 DX MPaAnT
DY Y2DW N1 TR ¥ IR, 07V 172 N2 2123 P pROR 1K MR Panb
0°%35 p°D0N W ,ARIINN D120 NI°M22 D23 W w Hapi DX O3 X 96,7512 IR T
IR 172 IO AN NRAT,AMDWRT DRI DY mMpeeY oni N Hw i0xa
112772 APRW NXTD 12 70107 MR A2W ARENT P DPOY AR A% NLID
5y 03 MPD° 0A MWW MINT 7D TTAYNNIND 0°93pn RY 792 7amn 71 92 1970
MINZIT DY MPD 07pNa YT DIRWY 100y ,IRT 0°92pn 1R DX NMOWHT DRI
g¥MIA MP°D DX, 5w *9Ya3 ANDWnN=721Ip DWW onIIowna 9317 WK NowHT
nPMAINRTNNR IR AP AT NN DR PUIY DOWAR I RN 10D nnnw ,m
.0777311 0%INK ,07N120 D°YOWa ARIPR NPAIR 7720 W s oaRnm v hw

NOWNN NRRIN NI 02V 907 .1

DONMIN OXR PPURAY 991 PMIREIT DX 977A70 9192 PN 0P POy 17207, KD

WY WIw ona MY 101 ,779a00 DPIpa 000 0°7I%N OX OOy v Onw
5w 723 .0M7 53 NPT TN L,NPOYT ANIPYD NIA0N2 MW IR I3 P Awa?
MMM 17,017 DIPWN XD P APK 025022 WIW MWY 9120 ,NXT NRIy© ,nnana
MIXEIT2 *VID WY MWy’ 0°912° 072397 0K ,72°0% TR W na 1 a0
AX-5Y .opoyn 77ann Yw nIREIT nYIaab 9o onb obnwn ,nopoyi mIann
01902 MIXXIT "12°32 1A% XD 0nn 1WA W 1Man0 NSy ,omn NoIp NIvpn
523917 NNEMIZA 7R DYDIA 30 PY0 ,7aNN Y MR 0L 20D W by A
5W MTDWn MK 92370 WK TP DYDI A1 Y0 44,7253 mInen Mol

T7Dp ,5 K7D AW TRD ‘2 PO ORMMN 231/57 (R”N P1NM) N7y 03 X7 .(1991) 5 w”n
(NPXDIIP) B MYPRn a2 MY M1 1R 0N NN °D Yapl 12W) (1957) 62 (2)3
.@mboyoa 1hy 0¥annoni 00w 0PI Y ran’k unw

L(MPMo) MIXEIT *1273) 7103377 07 MIPN 121 1103377 07 NTIPDY 31 /0 IXY 165

X7 17907 ARSI MI0IY O p0Iw 797 172 O YW 1927 DX IXT NIAI e 166
.22 O3 °NI2°K O3 ATIRDD X 77 7037 ... 17 Py XKW AW jnant by mayh novx
MR XX MDY ONT AN DIPWNT DIV YIINWNH KY 7MW TPD DX 7RI
n0°0n *5% .NIPOW T NIA0MA ARIMID ATV pRa Y RYW ORWA X ,70I0N
Ny 19ORY 17 Pyon X9vn aRww and prm manan 10 KPR X2 KD 30 Yo
PYRWR SR YT YA D197 3K AW 7RO 0Ipn 27 W0 30 Y0 0B 2087
T3 NY2IP KOK ,PNIANR BINN2 927 73w 7K 30 5°Y0 5% 22837 NN NINK 1wh
.(1993) 18-11 1/7 0°0°1 ,1IIN AW T°pD '3 ARbY 14/91 (1 *1INN) A7y 7.0

21D MW NI PATY KD W TRD YW InvbnT mntia L1 v LK 167
MR 1127 12 7INART DX P3P OX Q37 PUEm L2 ubwn Syab man mbhuw
XD 137777 /0PN NP 130ava npYenna DR PXAY 10w ,23MA0 0, 0o
PN Y93 927w 953 MW *nT2 9277m 922 OR KO L..07ORYIT MW onT ann
.ow ~.0»92%377 MPown n By ATvn

.294 /1Y ,24 W Y0 01X 168

200



TMWY AN, TINN TP 1OV PA DY MRRIN NN Y'YWN (12 VOV MY

NI°M22 01 NI DY DPIPHRR M2TIYR ,DYIDaw XX 70 .AnDwnap 0o
*D"5Y NN NIPNT MIYINRI XDX ,30 7°Y0 NI30N2 NRYpNn TR NIRYITT 0100
5w 173102 MYPDLA 1K 9K MIPHY 1R 70.aTIpDY 31 7°Y0a AYIapa NIonon
DOLYII QTR TIPH DMK BYAY MR AP0 92 N7V 7 ANEIT,NTI0WNT DRI
71y 59 T2 10K WK ANDWN=21IPY NIN°IW NIIDM NIIOWH 7277 DRaY

MDWHR AREIND 21T KD AN ,ITIPEY 30 7°y0n 937 9m3 XD oo
1273w DRI NIVPIR MIMDY AW, *12% 0123 DMbWwn pRayn? D03 NynT 0w
NPPOY NINaNa 7277 OX ,72%E0 YW AuIwD 7772 DRT MYy 0°9107 I8P IR0
190" .2 P2 WP DR PIAY AX 11 DN (N2 ,00MWn 2Py 1R v
,79173°7 X 72 DAY , 077 NI DW mMp s N pYY T M0m MIPTHpiD DY 1mevpY o)
1907 Mm% AnDWN=IAIR YW NMOWHRT DRI DINN2 TR0DT LIYRY 12207 KO
972,277 pNR% 12°WRT MRYPNN PPN IRDYRTAP YW N1 D MIpOYIY
.0mn PP S nvhmaen 1Ipan IR NEpIYE nuwD

5w na%iz apoy 72%n MDD MYDIN TNV NMDWNHT DRI Py Mpen 1Tvn
DX 2T12%7 PwnaY - 079N TP 0N AW W 7pan 1TYE YA .00ampn
NXYIT N92072 NPYID 0% 79207 001 NONK 0°D03 Ay - I hw Yya ol
5w 7772 0177 NIVP 72PN IRNM 7712V IX ARIDN 730°1 XD DX AR DR ,NT10WH
XYY W NNA NIPRAYR 0HN DYIWT ,NMEWRT DRI D 0019910 M50 nann
NX 7IM2% D102 AR NTNLRY MY KXY 70 .I9K MTIDWH 10D onbw
1999 ,0573 IR ARINTT 21273 DX NIWRA AR 722 129 701NN ML 172 WP
TNIXOMI DRI NTIDWNT NRZIT W 723 DR Y13p7 pwn Dw 072537 31m0n0a 7o
M9 D2INK 07105 D7D 03 TINNTTY WP 7T M0 07727 2873 .03 NE13

.179-178 ’n¥2,40 W”71 Y5 ,Awym) 1597 70397 01 TI0W IRT 169

D% yon KD 0mn MNVSY S¥1027 00 Pran ITR3 a0 MxD 30 ‘0 5w n2von 1avd 170
0N MNVRYWD MR MYDIN 102 7200 NP AwYRY 2RI MIN0I T MoNd
mManon °5 By NUpN NIpNR T By NRT WY O ,MRnMon MRS P2tk ooxn
SRYY D7PPA 7 NPYDIN 30 HPY0 D% 2933 N19M0 19OKY L..ITPEY 31 Py0a AYiaph
.294 'M¥32 ,24 WA 5o¥Y 7703 IR 71977

7991 ,°PM2°K 1202 R°7 17 /02 NITANA 7°N27 0D mIYa AR 7hxh wn a1 b 171
-408 'nya,7 Wi 2YY ,>n7oR) HRDT IRT .30 ‘02 AR NN A3°NATn Dpnan
,20-71 4/71 0°0°1 ,4 R”D 90 PO ‘3 DRI 198/89 (X”N *1INM) 1772Y D X7 .409
772% SMI2°RT J72NT 12 PIOR PR 0D PURY 2wn ,NRT Oy .(1991) 1In-posh 4 ‘oD
L7 ONIOK 1AM 12912 10 CMINDR TIANT 0°27 BYIpn2 031,12 WK CMmndn
PXOWIP NMIDTD 05w N3ZAY 9173 2377 PIPT AI0PAN 1970 YT M2 KD BRI UIva
R alaiie)

201



V'YW [12 LAY MY oPnR P2

MM2y2 17077917 "DOR MING HW N1TI0Wn2 92171 DX AR 72,072°0p°D Ipoyi Yw nvp
DOWITIT W 0% 17 PRY T2 MINtA 0000 Apnm moyn myw
74 wnwn KIT 12Y TRONT NnY
MwyYS 0°5man% PR 7N 0% DY ab DY M 1NmnI 0ni NIvpn Yw 1wn
MR N OVIID M MDY DOWIR PUOYAY IR, T NN NTOWHT DRI WY
NPIVI RO TN Q1YWY 12°apn 7701 L5102 DNRIDN DR Apwn 1KY 90w Maya
PMDIYR DY 0031y 1971 proynn Sw R nph 003 nwn WK 0°27IpRY 1IDm 0w
TRINY K27 1991 0¥7°32 720 YW 1Ry Tmw 1nn’ abvapn nyoin .nrwaen
95w IYDY PAPIDYNTINK 1277 HW mPp - NINK 079012 X NN 1R Y
NPPOY MINaM "9 NXIANM 0N NIVRT AR LAY PR DY IR 077770, 070NN
AW IR ONTIAY NI30RD ORY AIYIAn CN9Ra Opant DX Pavab amayn pwa
DIRY 1 DX Y712 MYOR% 19972 DNIX NEIRNM X7 71X, 20ROV YW 7772 177w Y9yl
,0°°M2701 0°°0720 2°Yowa A9 MPAIIX 77203 92170 WK T %125 0007 nwn
ML 91D ,NPNNANT 17T 0N RN DOYOW NaYA 733 01 NIvpa YW T PrInn
57125 ,7T12YR P MYRMIN NP0 DY 1090 R ,ATavi pw PR DTRm

OX IMIPR3 73098 TIpRa NP2PVRYD ROV YW ARYR NN WIPA DX T 170 IR 172
AYINT NWID .70°MA3 D20 MWW L..DNR D TR YNty xyYh 03 03 7aIn”
.222'0¥3,1 070 Y9 pubwn MR jyn’

mPRan YOR” POPWR MUK (YRY AN NWIDA APOYIT PRIN MXN DX AT XY 173
702 01312 7% 25WH mPwan 15 .9917 7,500 702 WTIN 75w DI Wan Twna pioyne
ay 9977 791 1.5 02 {ON 0921 ,°KA 9y 1°712% 0n°hn nPap ay 01T ron 1.5
YOX 172 B0 BNAI DYIAX MYIAW JIRY 10 KW KD ...017700 199 5w nbyon
702 72w TYaL 02 72Y2 PITPY A2 %D Yapl 03072 ... TV 1Y N hwaw 1ham
,02077 NN 230% 1% anDww 117 100,000 02 TR 12330 131mY 1717 400,000
NDap oyw mImn 19 .0 9917 20,000 02 10w 12 0PW TRV MY PA3 0D
703 91392 K37 TYY3 7777 ,779902 IR 71172 ,NITN VPO YW INNpa? PR 0T Y
702 7O 01N 17 O AT PRI BP*IID PW INHPYDI NYNN Oy °31 1T N 1.5
NIW2 POTY 1°33,020707 D5y ,IYRaR YOX 09w MY NN LT R 1.5
WA D°9PWwa 012D DUIINRT WMWY WIN WYL 17337 ,7717 400,000 0 1999
.220-219 'ny3,00 ”.9917 240,000

1927 DX IXT DYI92 APIDNN DPRRY POV PRIN N1NA3 7R ApThwn By nmprab 174
133 PR DPPAY H0D MIN0” (PWLW MK YR AYINR NYona pPwn vown Yv
MIRM IR @2 95 1YY LI PIOYR Wpanw pI0vya o 11°0%3 93 19 171 KW 0XY
TRV 03 0377 L MIPYEAA AR DNXPR ,D°P0Y DRI 7909 sk mrow on bw
O I AR DY BPR MW 59D 1IYY 21K 0INR 2N DEYY YW 070wl
OX 7PRW3A ...XIT NIV ITIAYA P OTRYR R A 00 DOXYY oMK Yo
NYRY ,Awynk A5n .M yeh WK .2 DWW BIRYR 90w DR PR DT
DY R DOLID NYRY XD wHnHw 127 9 1R KD X A5y 07995 0127 by
.240-239 'Y ,0W X7 .7...¥¥%2 HyI0a

.12 P7970N2 °¥5 2307 NWIDA 1T DR 3T PR IR 175

202



TMWY AN, TINN TP 1OV PA DY MRRIN NN Y'YWN (12 VOV MY

mMysING .0»YTA IR 07773 ,0°7ANK W WD) 0P NRI0YN DMINN PW CnpioynTink
5w m1RY 7100 DX DPPD0RY 9K O - X1 TIOMI ;07°970°3 DIK DA 2377 9K
NTIDWNT NXRXIT DY 239910 21271 MYERR2 01 NIV Pw 77733 ,0°0pIoyn 17oon

176, 17X 0770201 03 077

NIPYINRD DR MWYI HW H 7NN — NPNR 17N YIS N7an Pa .2

DX P IR "12°32 9090 DTOWH DRI IPTINKT 01 TIPP (2)162 7Py0R DXNM2
M7 NPIPYIART 0N NPT 77.5y192 719 pRUOY DUNPWH omba 7177320 KON
,5¥1D3 721977 PNIPW Maya ohwY 7IN7 AN 51T YR 003N 0°Inan YIwa
TR RIT 7PMIND7 AR ,RT OY L5900 723 P ImMT°a0% WK 7 nma” nam
Y3 ARSI DY 7MT°20 NI°R22 TR pYRD 90w 81902 NYTRRN Vo Tonn
0190 DM AR NN WK NTIDI RN NN P2 ’DY MY (a)162 7Y DRI
MM DW 71 T MYEHRA 0571 DWW NIPPYDN SMINDT ANt DX 70.AREI
92w 12 ARMWT 27170 5910 IR ,7pn? mpnn manwna® 9127 WK 1 m2°03 Tpoynn
72997 PW INTWwaT DX RT3 ,0°m17 0°9yDoma 0°2°apn 0712 YW 00w 17a% TN
POYI 532 Mawnnn ,5¥Ipa Ay W 1UDINY AYaAY NITRa TPEN DX NAKID
180 193 KXY 1M

92 PIN2Y - IR I O SERI DAY 033 DY oni naTyn Sw nyownn by 176
AYOWN W2 01 MWKD .0°ENNWN 1K 1AW MR DX *235 - 1hw 7°nan by yoewn
PoM U1 X ...0%IPDNM O DAY MT0MR DY X L..OWIR Bw mxap by nnow
278 'nya ,5 W' yh ,137 XD ”.0°°1 AKX 72w 739207 2I%°Y2

“all the ordinary and necessary expenses paid or :M231% 13° p>oyn A1 PYO> ORNT2 177
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
.LR.C. § 162(a) (LexisNexis 2012) :3X7 .rendered”

“Although the Regulations seem on their face to envision a two-part test, in reality, 178
the primary inquiry is whether the amount of compensation in question is reasonable,
since courts will infer from that conclusion the existence of a compensatory purpose.”
Susan J. Stabile, Is There a Role for Tax Law in Policing Executive Compensation?
Beth Stetson, Alexis Downs, Evan :83 X9 .72 St. Joun’s L. Rev. 81, 84-85 (1998)
Shough & Dana Blake, Courts Don t Follow: Reasonable Compensation Rulings and
.the Exacto Spring Approach, 15 Cuap. L. Rev. 343 (2011)
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Comm’r, 716 F.2d 1241, 1245-1246 (9th Cir. 1983); Mayson Mfg. Co. v. Comm’r,
,Stetson et al. X7 79K M W vNEN MY 178 F.2d 115, 119 (6th Cir. 1949)
.348-346 'nY2,178 Wi Y0

203



V'YW [12 LAY MY oPnR P2

DT NI 823NN 0N TIPA PERUIR P2 79 PRYW AXY ¥ nDm 19IN3

J(Arm’s Length Transaction) 7P 7°1” NpOY 2w 713 NIARI NI377N18IR2
mMan 5y pY IR 90w IRYIT P 7017720 9372 (2)162 H°Y0 YW IRanT IR MY yom
TR IRT DRIYD 92,9398 79207 DRI DX 28V 9120 Awobwn bya [maw N1
N2 172 AOPWI R IR PN 3203 WK NS MNan By AT jnan My yen
NPT, AwYNY 18P OXINA MPWYI YTV NPOYT ¥ MM 05 MW AR
T2°YDY WX MYLIR NIPNNAM N1Y0%2 NN DY NoDIan NPIp AR 0ni MY YY
591 11°5man MY Yo By npob woIna pwn Yw 0?10 WK NPNE Man v
,2INT7 71277 NTIPPA T DINN2 HTIPRA W L ART DRIYY B2 100w own

D’WPD'? TAXNRYET W MRS N2 SV DIIW0IN mIvn Y Nanbyhisl oAb 181
,48 W”11 9°v% Lazar X7 ,n70wn 1DR2 A0 D¥TITINT nmbn °> Wwn 7°0 Dnaw
731925 5723775 11910 PPN NIND DY P71 IR NDDIANT MIWID ,NIRT OY .964-963 ‘Y3
L7900 NIAWD T 1212 .00 DY W Oy TTIRNRY 010K bwa pinn mn bw
71297 N27PNn ,DUTITNT NPIPNY ANOR wRwn NIPMX M2 TIDM DY B
I3 ,0INan 172 ARPYnw NYME MI2N2 o9 Pw MMwayn oms niank oy
nX @3 DI Pneban Mawan M .3nann b wwpptT 0v%yan on oobnama oo
T amD S naann Ay

S1yeb 009120 7 bW *9ya NvID NNana 3 MmN X '[D'? D°12917 72°00 ,7AKD 182
“Challenges through section 162(a) have :>WDINT P *2NE DR NRARIN FIRY 7782
been reserved for closely held businesses, in which the owner can determine both the
amounts and the characterizations of payments to employees.” Barbara F. Sikon, The
Recharacterization of Unreasonable Compensation: An Equitable Mandate, 51 CLEV.
12w NTPYID MR TIPRNT OB M YW 1M YD 139 ,ST. L. Rev. 301, 308 (2004)
«...section 162(a)(1)’s reasonableness :077? 8%27p277 Q°WIRD X N1an *5ya% 70w 107
clause has rarely been used to challenge the amount of compensation paid to an
employee in an arm’s length business relationship. Instead, it has been used to police
compensation levels where the employer and employee have a suspect relationship,
such as where the employee is also a significant stakeholder in the business or a
relative of a significant stakeholder.” Joy Sabino Mullane, Incidence and Accidents:
Regulation of Executive Compensation Through the Tax Code, 13 LEwis & CLARK L.
.REv. 485, 508-509 (2009)
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“The IRS has misapplied §162(a)(1), since publicly :2°X277 03277 1IN 77 Wpn2 185
traded corporations may lack the appropriate oversight and incentive infrastructure
to set executive compensation reasonably. Therefore... the IRS should use §162(a)
(1) to render such compensation nondeductible, just as the Service examines the
deductibility of compensation paid by privately traded corporations.” Aaron S.J.
Zelinsky, Taxing Unreasonable Compensation: §162(a)(1) and Managerial Power,
.85 /my2,178 W”n Y9 ,Stabile B3 X7 .119 YaLs L.J. 637, 638 (2009)

o7ow by ﬂPDb D01 *2P%INRT 07 P2 MIB0II NIRTT NP 307 11°0°17 17 PR 186
W™D N9 an 19733 19NN IPKY ,280G ‘0 DRI 1142 ,01°912°% MN2an2 0°9°02 Sv
5y 9239 oM 720N WK ,4999 'O PRI (Golden Parachute Agreements) D13
IR .516-515 'my2,182 W’ 9°¥5 ,Mullane W7 .7W>I57 payn DX D°922pnw 0°9mann
5y Mp D2 NPOIYT , IR INRT DR TIPD 409A ‘0 NDRMAY Y112 ,531-526 Ny ,0W 03
.(Deferred Compensation) Q%1173 ©°"I%°D

“Certain excessive employee remuneration... (1) In general. In the case :1W% M 187
of any publicly held corporation, no deduction shall be allowed under this chapter
[26 U.S.C.S. §§ 1 et seq.] for applicable employee remuneration with respect to any
covered employee to the extent that the amount of such remuneration for the taxable
.year with respect to such employee exceeds $1,000,000.” LR.C. § 162(m)(1)

LR.C. § :3%9.901°2 M2 70wn "5y 053NN DYAIR DY 9 51 9 AR D '{”3'? v 188
.162(m)(3)

702 oomam QUK 7127 DR 07702 WK 0°1%7 W NoTyn XIT ATIRDY vw B 189
SDPW FRRDN 2707 927 ,WON YTARD DWnn 078 TARD

“It PR 0927 IRT MIRENTT 21273 °3°7 Hw MY 10 162(m) ‘0 Pw InInD yaua 190
is clear that § 162(m) is not grounded in tax policy considerations; as noted above,
executive compensation ought to be deductible in full regardless of whether some
portion constitutes rents. Rather, the provision is simply a penalty that is administered
through the tax code.” Gregg D. Polsky, Controlling Executive Compensation Through
.the Tax Code, 64 WasH. & LEk. L. Rev. 877, 884 (2007)
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“Other performance-based compensation. The term :3*07 W% NX 77T DX 1°3y2 IR7
‘applicable employee remuneration’ shall not include any remuneration payable
solely on account of the attainment of one or more performance goals, but only if...”
JIR.C. § 162(m)(4)(C)

“Remuneration. For purposes :5032 KD »I¥°D NIWHRM 71X 162 'O DX D0
of this paragraph, the term ‘remuneration’ includes any remuneration (including
.benefits) in any medium other than cash...” LR.C. § 162(m)(4)(E)

“Congress believed that linking :1392117 *1119 Sv 720" 191 11N°°17 1121977 ARYINA
performance and compensation would adequately address excessive compensation
amounts. Stock prices are one indicator of how a corporation is performing, and
Congress accordingly enacted tax provisions linking executive compensation
to stock performance. The tax provisions sought to convert cash compensation
to stock options because it was thought that doing so would align the interests of
executives and shareholders by making executives vested owners in the corporation
as well. The unintended result was to encourage corporate fraud and accounting
misrepresentations intended to inflate earnings and bring executives higher salaries.”
Meredith R. Conway, Money for Nothing and the Stocks for Free: Taxing Executive
.Compensation, 17 CornELL J. L. & PuB. PoL’y 383, 385-386 (2008)

57237 I°K IR ,0°7°92 ©°9mank MRUDI 73an MIWY P ya D2 Pyon 3700 Mapya
“Not only does the performance-based exception permit an unlimited :21277 072w NX
amount to be deducted, but the threshold requirements to qualify for the exception are
also easily satisfied... Treasury regulations provide that a performance goal does not
need to be ‘based upon an increase or positive result under a business criterion and
could include, for example, maintaining the status quo or limiting economic losses.””
Joy Sabino Mullane, The Unlearning Curve: Tax-Based Congressional Regulation of
.Executive Compensation, 60 Cath. U. L. Rev. 1045, 1058 (2011)

“Section :D°K27 D127 TIAKI PAILA MONY 162(m) 'O HW N1VPDRT 1IYy
162(m) thus appears to have two aims: (1) to curtail levels of executive pay, and
(2) to encourage a stronger connection between pay and performance... Neither of
these goals appears to have been met... it appears 162(m)’s initial effect was to lead
companies... to increase base salary levels to one million... Furthermore, although
section 162(m) was designed to discourage corporations from paying excessive non-
performance-based executive compensation by making it more costly to do so, as was
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seen with section 280G, many companies are all too willing to forego a deduction in
w1 %% ,Mullane X7 .order to pay whatever compensation they decided is best”
.523-522'ny21,182
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is not a crystal, transparent and unchanged; it is the skin of a living thought and may
vary greatly in color and content according to the circumstances and time in which it
.is used.” Towne v. Eizner, 245 U.S. 418, 425 (1918)
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