MEG | AN ZY0E B4, BR7IRMTEY AT

I'ﬂ_°

71949 A4 (merger and aquisition: M&A)2 A 714 9] XAtolug 4]
F55to] FYES FESh= At F 7l o] 7Ido] Agsto] MEX SR 5o

o] He dHE Yuigtth.D) HZole 719 B9 JAEA digt Atk 7Hd
AYHIY WIS 7HA = dA 9 PAE T8t ALE ou7t EAE L gloH
15 719AH A Al (market for corporate control)2& FZ7|% 3}

A 714 AFoA M&AE &F FARZA 7|49 A et Jo= e &9t
ofyz} ARFAQl AFY Mk Agste AS 7HsoH she 7152 etk M&AE ES
BA o] Aol AujA|7t A&H o2 o|Fojd 4 s 7|55t vl AFES
A & Rl 7Y F559 FE MAvHE o R F7M7] = AS Holil Stk 7|gA
HitE2 SHOA & o FIRAA FAL = Sl Al A Alojstal o]&d
gt AAI%F A5 L SAI7E 71 QR oA o]FojR= a3t R VAR TR ST

(external corporate governance mechanism)o]"«}ﬁ)

d

'l
I

o]
rulm

—4119.

M&A7Z} A=t mlQla 719 A GR Aol 595 &3l olFold % o8 %24
- (friendly takeover)ol2t 6}?1 Hbdo] 1 7]<do] mels tid 71 A dA
o e A FAY o529 Yatel wisto] AFsh= M&AE AWiZ Ao

1) NAVER NEW ZHEHAR MRA F2oilA 212

2) AT YOOl ohet =L =200 AN ZFH EE'et= 07t SN ARZE ATt FEYH "AZAMEIFL,
HZE= OI=0[0F (B742] 2019.1.29.)01M XIMgt Hiet 20| A2 FEd, MM % f’* | E0| 2Fok=

019ik= TFE HE2= M 7140H TR AIHi, = 718 Z0| et QAZETEE 2ot U=KIO| oFat &

4 o,

3) M&AS| ZMA S| st 7|& H7= Mulherin, Netter and Poulson(2017)2] MH[0] =2 ZZE.

(=]
i
3

=4
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(hostile takeover)2& E7F3th.9 HfH Ql4=-AH2 F7Hui4(tender offer), ¢
W BA(proxy fight) 5 &3l o]FolA = A7 T4 5AHLS FET &
3 A grEsto] 3Rl 7|49 71E oA 9F A YRS A4S0l AP &2 f2
ARl JANERE A5t HYHS Fetst= Aozt & 4 St
A M&A A== 1980 of wl=olAl M&A A7 F55HdA Al S7Fst7
AL QA 7]1d w1 o) 71hE 7He] Z1GAHA Aol el X F gt
FHEAT gRlg A 79SS AHE M&A Al&Zof ghA] FA2887 e
At ol bRt ol dgE At A-&SHA EHQlaL ofof whet AR theket
A WojdZFE(anti-takeover defense)°] F2=l= AZ|7F =0t A4 vl= 71hE
fRES FPd Fold=E EHotal 1=t Bebchuk, Cohen and Ferrell(2009)

9]
of w2 2000\t & B4 djArel 1,5007] eto] 719E & F2 A9H golA
ZF 6 5 UViE BEAorA] F2 7|d49 vHE&2 10% Ao HEEL U5

3%

o oldere MEA|, 3, 33 9RA Aolo] BL ke 2HYos]w Y
oh M&AZE A AAA f-847 TLAHOIE B o2 AAsteEE 4G A
=7} el WA FYHL AUn] FEE U2 oA ol o] HAo] o
WAL FAZAE ceret =07t AT Ak Sa] M&A ol 719e] L2324

A
Sl LArE7E E01eal 7149 R S4E A4S AY Al viAE FFel st

M&A AL B1F 5 HAFE Holuh AFAGOR Hejge] vet A3 %
oI9t BAT ol ol4] 2T WE, A, A4 B3 vt chrR o WA
T Qe Seete] A9 AT g Ay MIAL U9 = wol avUHE
(Sovereign Fund)®] SK 718 497 FoH A% ALY 374, B2l A(Elliow] 44
A ARy 4 AR AlE ol 9 1Y) A3t W 719 i Ao MRA
S Z7ELT T AAE FUOE YW Yol At £UL FToH 277 A

A3 .

4) MBA TFE0] 0] QSHOIX| MIHHQIX| 0517t BEIHA| 912 AT Ci ZRHBIC MRAS 140t TI%: 7[2]
Zto] XI5t BAe] Zitz MAEIDE O] IFEOIN HHEOR CajLi= Ibgat AR SiS0IMe] 40| CH27]
mh2o|ct.

5) OIF 101l gt =2l= 32 &=
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1)
2
Ry

g2 1 SR7F w% ot HoldsEE gt Al7]o] wet oA
o] M2 (preventive anti-takeover defenses)?t A& M&A7} A|Z=H ©] =
AR ot= A=A Ho]HZH(active anti-takeover defenses)O.2 FLET 4

oA ®oldzhe AeAte] ZId]ls vlEe EolAU 2a5E AREE %

—lOll

)
&

7+ A st
IS Bgs stol AAoR Ao MeA Al TFsAe Ui AL Bdow Bt

Arkx o2 Fyolup Ao AbdA o R YAE=H Gompers, Ishii and Metrick(200
3)02 A 2| 2= goldgt APt 57150 e FY Y (state laws)oll @

(& 1) Gompers, Ishii and Metrick(2003) 25 OX Bf0{x2F

= Hiof =}
BHX|RIQ 2XMZF(blank check preferred stock), AIXI7|K|(classified board), E%Z
Z(special meeting), AHE2|(written consent)

r

M&A XA (delay)

EX&AZl(compensation plan), YEH 2 (contract), E=zott(golden parachute), HI
SEM(indemnification), HMA|(liability), El=lZ(severance)

HzKcharter), MZE(bylaws) JHE HQk ZEEHM(cumulative voting), HIZER
(secret ballot), ZCH=2lZ(supermajority), 21ZH Hgunequal voting)

B0 Q(anti-greenmail), S710IAIIR(directors’ duties), S&7tZ(fair price), A
Gk Kpension parachute), EA&2Hpoison pill) 245 Ksilver parachute)

AYT E3 (protection)
OZH(voting)
=

BHI2IH 2 anti-greenmail law), 7|FZ2&H(business combination law), SiS3H

2 FH(state) (cash-out law), S7|0|Ate|R(directors’ duties), 287t (fair price), EEESSH
(control share acquisition law)

6) 2t R0j| CHet RSt MHS Gompers et al.(2003)2] 22 AX,
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ZolAES 971 Aol UL A5l

2 =5 7]
A $5AQ AR o8B TAHFHE AL 7] s AXAZI A HEol olAHlY

4
2k5|o] S| (triggering even)7h WAL S A4S AT 7|E FF50] 3
o] AFE A7HRTE AAS WL dow i 4 e AL
M@ Ao] A3 Fejolt. o

B
|
o
X
N
rir
o
i
By
N
N
o o
2,
)
i)
o
1o
>
e
o

oo
_>i‘
>rﬂﬁﬂﬁl0_lm

i det F7t 7Y ARt oln, =okxgto] A4 &EHrH <l AeeS A
5] WolAA = of Q& AAZE B7FsstAU H-Eo| wlf- =orA| A ")
HoFER2 1980dH] Athd M&A7F @95 APE= A7l M&A HE BSARRI
Martin Lipton©] 2Jsf /fE= At HF2F2 JAFAE 28T F552 AEF =R
e-okal FFE0] @ AZHET &2 Mo FAS e 7|35 ol FFX
oA}39] Aol O & (fiduciary duty)oll YI¥HETHE HEZAQL ¥HEo] ZF5tA A7
ook 1y g2 59 7]gE0] S71ECIA 7Y W wES TP AlSskal He

.

Y

r o
i
ool

AA A 2lst= Delaware 5 tiH o] HPxlo] 7|& FFES tig st
A AR E HE=d o]l 2T HHL2 HJute A (business judgement
rule)o] ot UA] et BEE YHOoZ Qg I AFAS ESH FHUrs) E5
EFR2 33| 9 glo] o]ALg] ojAnto g AAL AT 4= Qlo] 11 &8 ET}

0j9 2 wrojdolgt & 4= Qt9)
259124 ¥ (dual class shares)2 &34
Fojot= A|oltt, 25212
2

ZA)o] o] THE FAIS] Bl o Be 4
2 B %
o= HYF7} BAT FAlo] Tho] o

ERESEEE R SR BERRSEE
AL AUA Hol 7149 AujAS A

7) iyt SR ZokAG0| st MW O UM YR MRM5(2008) EE.

8) ZOixalo] HEX on|et {3 mZ0| CHsiM= Kang(2013) &=

9) SOIZTE0| H0| Si= 7IYE MY MRA E0| ZHE ZQ AHALE AHEHO| 7hsotE2 AEEFOo2 BE 7|0
SORSHS EMoRZ HREH QL= Q0|2 Shadow pillOl2k= 8071 AR | lct
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Hrt} & £0] Facebook® Mark Zuckerbergs E§SF AujFFEo0] HGSH
Class B sharest= 53 10709 9JZ2H-& H/-3 vt Uvt F2E9] Class A shares
= 39 UVIY 9Z248E AY Uk ZRH 2 E Zuckerberg 5 A/HFF= 18% Al
EO & 70%2] Q2dS gHste] A2l 7| JAHESE XYL lct.10) o]e} Zro] 2}
TYEHE HE HoldEE Yhst= ARl 842 AYAL Ao A|ujFEFrt

12 B9 50% olge] AEee Bud A9 A MEAL NAHOR BT

]

o
= FYHA EH=dl ol FF7 Wofdolet gt 1D

J9 A(greenmail)}> AAF ofm] w4t Q14 A 7199 415 wid 7HE
nEu|dZ F7t5to] Aujdshs Afolth, NEH o2 I4ArF IS Hoted
BF 7% A M&AE AlEsHA] 22lths E7HE 4 (standstill agreement)= &A1
Wol FF A 7FsAS AATH. At M&AE AlEdh= 7| 9ARS I (corporate
< AA 7192 I5ske Aol 54 FHo7|Hrhs @] A9 Ads S

A2 Zfo] T 7|PANFEY Atid] M&A Al=gE 754 4 AU 9]
2o 4 WojAeke] stuRE I-HYS A6k 232 @RS k8= 7|
DARFES] A =E AAot = HH R Fo| BAIEH7|= Sttt

7] AHwhite knight)= 2t M&Ao] 2/9gt 7]jo] & B JAoA 24 2l
FAE 2o} o]F0] 7Y QUSStE S of= Motk thH WA (white squire)=
719 AAE At tiAl Rl o) 7199 =8 Apito|y A& Wi dsto] A4
M&A AEE FA 7= Afolt). ol AES AT AL At M&A= I &
RO 7199 HFHE WAL T2 WA AT GGt ApAo|A ol HE = A
£ 7HAq20

AL L2 H(capital structure change)= 7|99 AFEARE HAAA A3
M&A9] t-&dl= Ao}, o]F AHEA L= (recapitalization) B2 L3 A=

¢

o

10) AIS91Z2H SHIME HiE2 Xi2&0] HI2a BiEE0. Facebook? BRUE Zuckerberg & A= SHIE
& ERXIZ0| diEoh= 18%2 HiES & o

1) oY% ot M52 dojdeto] 2 MeMS(2008)S M2 AUCH O Hoi| A== CHfst Yo
20| CHeh ATt dEe MRMS(2008) FE.
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07 FZFEA 2GS A F5t SA|o] FAZA(stock certificate) F5HA
H=t o]& B UFAY A Eo] FHEHI HFRI9 AEEo] HAHFHORE FTot=
aNEAEF

Utk A F7F P2 B S7HA At 7199 digS
A7l = RIS Adh QIeAE /1ol AEdle Bttt A4S AFsfof stE=
£ I™sp7] Y8l A5 AAE 271 7FsAdol wordeth. 18y o] M=k 2ES}
Z=(scorched earth defense)zt 8 FJE2 QU4 i 7|ho] ALt 7710 24Q]
s W AF ZPlo] AFH A (financial distress)oll Astal oHAIEO AHT 4=

4153 o] QFE T
FEAEERYOIY 7|E IR S22 ST A1 FARAIA A3AL i = B8 T4
o_Oo ]

Z7p L QgAte] ABES SN QI8 A4S ofFA she Motk o

™ 19

o] FFL 7|& FFRE0] ABG IJA| AT F717) stEitte A S giAt
719 0] % dES HHoHL A A A MdE Bl 7€ F00A gt w6y

o|Qlo & QIEA7} I4lo] AL Sl 719Y 8 AiHcrown jewel)Z PiZ}stod
A5 W EE ASHAZIAY Qg FS A Aot &5 A7|sta SH3H o= Q4
71490 tist A& M&AE W02 AlZdl= Huijs AZH(packman defense) 5=
ZEHo

A4 ol dg ApAY Q1 /\]Eé AAohs aYE AUy L oA Q4
e 714 Aol E25HA 24H8E 4= Bz 11 Ago] oAM= i AlFsfoF
Stk AAE gt A5 HolHdg] S {FOE AFA 20 HstAL o] % HE
7140 oJ8f| Rl A= AR A TS

O

B H o=k Ao 7| d7HRe}F yolrt Al o] a&2] Abduiio] ofwgt
e TRt o4 =27t A= ol

A YH "rojAgke] Aol gk H9A S += 7HMd(managerial entrenchment
hypothesis)oll A3 Utt. Jensen and Meckling(1976)°l w2 HFx}; ¢ 7+
o= olsiidBol EAohH HF7Z AH4le] o]elE SHistehe ko FP #H oAk
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[1

F o= Qe gl EAl(agency problem)E Ao
76] J2lo] gt AAe} A= 2 SA7F 719 9

T2 $Hexternal corporate governance
ojFet oF V| AA T +EU M&ATH 2&
A2} A W] a&2 Aol Fg42l o

3
o
0
jo
o
=
g
0,
iu)
o o,
of
o
&
—‘E
rlo
_4 —l :I:‘;

FZ HAA er% Aot
J2u A F3 Hojdgko] 7| J7HAE Alngtche BEE JA] A|7]= A 9 DeAngelo
and Rice(1983)2 FFE9| A &o| EAt=o] Qa1 A Px1} 3 7o
Jo & Qs A RE&d(market efficiency)o]l FBEA g= FF 494 %*01%151.‘:%
M&A Aol lo] A= tit 710l f-Eit B8-S Algots 884 ol ot
2tA olF Bl F39 RE F7HIZI=H 7ottt =EE A7t 4
% 7Hd(bargaining hypothesis)o]2t ¥t} F717F A 710 Qe A7) 7192 A
A M&AY =24 7FsAo] =249 Grossman and Hart(1980)7} 83l Zol 2l
TR M&A @4 IHollA Ao] #AtE o] Qe zz“«] o5 }Er l(free rider
problem)E &-8&sto] F7 FoA N A
< AESHAA 719E A5 = lrh= Aol FFd Ho}oixd?r% 73 @xlo] —?3.%*‘%

digste] @S EHok= S 7HssHl st 71dol WAE ZHA R A 7tol w2
He A HJX]?}EE 23207 71A7HH Ao 7]t Aol dAlE sHaLe

o
ol WY WAo|A FYHT olAsle] FARTUNG AP Fa% =AR B
o]

HH Stein(1988)2 P A Wojdero] HFx9 @] AA
(myopic decision)ollA] Blojut A714 oA £ 28 HE & UEF 7|55}
7147 4] Axet a&24 APujEo] 7ogith= A7) 44 7Hd(long-term benefit
hypothesis)= A|71%ttt. FGRA T FF @ A%} 7Ho)] AR O] vt o] 24T o
F7t= 7199 ©@7] AA o viZstA wHESH = @] A4 ofsks 71 sh=re
ojojd A& M&AE L 7Fs7dol =otAA Hoh. o] ARolA BIH2 A4
M&AE Hst7] fls ©7] A2 #152] Fd A= WPl ol =32 A
ZHE EED 5 A Hetl B9d Bojdg2 o et ZAIMA QArE g0l A H P
& HoluA st 783 7= gtk Aotk 12

12) 70|t THE 7| tel 71l MigZt 28t 7Y

2% J1uSs| 32 3R 0l OiSNs] IO QU 2
2 RSAPIET 012 S 7I27HK] F0j 7|08 4 QUCk O/ ZHS %St 7KIZ Bonding hypothesis2t

o}':':' Y71 Jrdn Agkgs A
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2. ZAA YWoiHo) 3t UZ A7
A9 Woldete] asv 3YHAA RHHAAY A3k 9l9] o2 s &
P A7 AFH 438 B9 FAsE o] WA oY B AF A7

(empirical studies)?] Z3zt & 4 QIc}.13)
At event study) WHES 83 S AFE2 58 A3 A Wold=Hy A
8 52 277 7] 371 80 A= 9FE EASHL A

Rice(1983), Jarrell and Poulson(1987) 59 94+ BAZFCE Fou|stA] &2 4=
oly Z

29 508 WL BIskT Yom 1 9o ATE 94 YuE ENE Holw UA
ootk 7 783 olfRt 49E Wolde] e 32 27| FHe] o RolRk A

ol 71 A7HAo] JFL vIAE THE Abdolt o] Mol 7HsAel wonf ol
3 ENET AT Yol

Gompers et al.(2003)

[~
o)
15
of,
0191{_5
o,
ol
=2
i,
N,
=)
sl
ne
pou
lo
il

o Ay
r
to i
R

of thste] T =2 A FHo| YAEo] gJoH 7S Fifst= Wilo=z FHYgH
Hro] A ek 2|48 st rt oS &3] GIM Indexdhy 2Lt 02 AFHE HolA

AREE I QT
Gompers et al.(2003) 19909 1,5007 7|¥<

FH HolAg A BEE Ad Iy dBH FAE
7|4 ET 9% = A3E H skl itk Tobin's Q2 & A
M BAACE Fo3t o= FPd PojdzgE £ JF2 vA= A
ol t}. GIM index 18 F7F= 19909¥ off o= Tobin's Q2] 2.2% #4AE %
Sk W 97lol= BS 716t 11.4%°] o]211 Qlth. Bebchuk et al.(2009)=
GIM index & 71947kx]o AFAR] FF= HA= 2P AARJ7IA, 2044914,
Fadstit, =2, A AR i AR 67lelH GIM index®F 22 A0 2
ol £FL2E F4H E-index®E HAFSEAS APt A5E4 A= Gompers
et al.2003)1} FAFSHAl 4B Wojdge] Fd4E 7|d7HAole FEH o2 A8
S Ho|1 Qlth o]F AZFAoA E-indexE GIM index® H&o] 9z &&=

o

39,

13) 2010E =MK|Q] ABH HIG{FZH| CHEH M2 AMH|O|= Straska and Waller(2014) &tx.
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2B Wojdgo] 7| A7 o) WA= FaFel et A7) AL FJAIH(reverse
causality)gt1le E2]9-+= WAA(endogeneity)oll AUt AFEAS 22l
Wojdero] 7|g7HA ol A= 1S Hel= AT 71977 stERt
A d M&AE HAIsH] Al F9d Wold=hs AHT 74
o] 3% Z3H ol A o3| I 7|d7HA= FIE W of
AolEt7| Hrh= 7 A Holdere] feo] Thd] A7 7| A7HAE UE
A @iolet 249 5 Uth19

Karpoff, Schonlau and Wehrly(2017)= Z=+%¥<(instrumental variables)&
&8sto] GIM index®}t E-index®] WA #AIE A2 o= sfjdstes 4=
AT, ole2 FFH HojAgo] AA=E M&AE Asficst=A1& &45tal 3lor
11 A3= GIM index®} E-index®] $712 S48 5= FAFd Wl =7t S71ds
5 M&A 7Fs48E BAACE [ofstHA HadhE Holil QUth1d)

Field and Karpoff(2002)Z PO 7|49 HJd Wolx=F o] FF M&A 7+
A3 ZEju|o] mA= FFE BASt] WY 2A1Y Aok A kil B g o
Ago] aaE EA5ta lrh IPO BAI B H Hold=he] e FH7to] 784
FF= PR EFSHL 50% o439 7IFEe] 17 ol/4de] WojdeReg Ayl A
Ht}. Field and Karpoff(2002)2 HGH Wold=F2 o]% M&A 7
Ao 2ol BHE TS VIAA S5 HYoEN AdA Je+=5 7t
AE AA ok AIE TEot Tt IPO GA] FAFE= AufES2l SAl0] 74
4| o]=°| ¥+ H|EF4 4 o]5(non-monetary benefit)

AeatA B3 ol M&A 7FsAe AoHAA AHEE o e FFEY 52 4]
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Household TA% 5oF239] Ad4o] ey Be 7|95o] 0|2
19854 ©o]% 7|7k A GIM index % E-index®] 27} & %3t 7

14) Bebchuk et al.(2009)2 ZEH HUOiHef A= 0|F 5 FO| 7|YQ7IXIS £H5I0 Ly =RIE R8XC=
SiIZoITHA Y YOPH0| RIEHC2 7|YVIX| oftg =effgls H0[1 oLt AfXoZ LY EXME A

15) Karpoff et al.2017)2 22 HOKI0| 7[RPIX0N DIXt= S = SAIK| QO MBATH QI4TH
719} 2559 20| 0[xl= SHHOI Aste Mafdl 1) MBA JHsHel dak F5S0| 25 HeARe 228
2 olct
T Ml
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o] Tobin's Q% 23 7|Y/HX] EAHOE e S2olH B4 FF2 vy

2 Hol3 gt} ok FXEY 7| AN LR} £AZE Helo] ek Q4Jo] o

A ek Ao HASHE 9tk 53] 2 indexold Sokrghe Helstel 1 9
= 5 7

Fo FEsks $44 ane BYogA Soprgol 1y

A9 FolAF FAo] G ] VAL $H GF G4 P £ Wl
%t.16

ForRgo] B 7|4EC] tishA A FFE HA= AL obdE I AdTES
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£X: Recommendation of the Investor as Owner Subcommittee: Dual Class and Other Entrenching
Governance Structures in Public Companies
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