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A Study on the Efficacy and Procedure of the Triangular
Merger

Yieng Sull Kim
Department of Law, The Graduate School,
Pukyong National University

Abstract

Law amendments in 2011 and 2012 was conducted from April 15, in order to
improve the global competitiveness of Korean companies.

The globalization of business management as well as the development of the
legal system aspects also see that there is a very large value. in this paper, we
have seen it discussed the "A Study on the efficacy and procedure of the
Triangular Merger" in the content of the amended Law.

Traditional merger regime in existence is the only way that the company issued
new shares of the surviving company to the shareholders of the company were
allowed to lapse. Shares acquired by the parent company and its subsidiaries have
been banned in Law Award. Due to this country in the so-called"triangular
merger(triangular merger)" was impossible.

For this, M&A and corporate structure overly constrained by the adjustment
method has been criticized for infringement of the autonomy and efficiency of the
companies Act field.

Thus, the effect from 15 April 2012 at the commercial Code(Law No. 10696
No) triangular merger was allowed to revision. The triangular merger scheme is not
unique to our country, will accept the already internationally popular system, while
the simplified merger through the Law amendment, allowing a comprehensive
exchange and relocation of small acquisitions and equity by activation of M&A and
will be called the corporate structure to seeking to facilitate legislative decision
made as to the effect of adjustment policies and the law.

Triangular merger, acquisition parent company is not a merger of statutory

liabilities of the target company if you do not succeed even hats relationship can be



sustained, for tax purposes, including also a lot of benefits that you can also get
tax breaks for the reorganization.

And in November 2012, the first real triangular merger took place after the
triangular merger scheme was introduced. Just after the merger is likely to matter is
not yet real case of a triangular merger. in this regard, by providing a separate
chapter looks at when it comes to each reverse merger regime in Chapter 5. We in
implementing the triangular merger scheme, the Commercial Code provisions only to
obscure the specific procedures and contents of the triangular mergers and triangular
mergers are thought to be some not yet have a lot of leverages.

Therefore, it is expected that a triangular merger scheme is clearly corrected
through theory of interpretation and theory of legislation and can be used effectively
in business practice.

In recent years, our government considers that M&A market expansion is
urgently needed to achieve the activation of the economy is accelerating the
M&A(merger and acquisition) related legal system maintenance. Some amendments
to the Commercial Code of 2014 provides a variety of M&A in the form of a
subsidiary with a legal basis allowing the reverse merger were each on its analysis
do not allow for wording and law firms to establish a variety of growth strategies.

Corporate M&A market is active, a small enterprise financing. Various types of
acquisitions to be introduced into the venture. Law amendments submitted by the
government to introduce a triangular merger was discussed whilst the share
exchange, reverse osmosis, each merger, and possibly define a triangulation merger.

2014 M&A market of corporate commercial Law amendments came into
practical steps are activated, providing the legal basis for a variety of corporate
mergers structure utilizing the subsidiaries of large companies, especially in the
capital market M&A venture can be provided is expected to provide in the base.
Key word : triangular merger, reverse merger(reverse triangular merger), corporate

reorganization, stock exchange, international triangular merger, grants

merger
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287) JWAARA wE  S7IAMEAEAR(2012.4.3. AR, hEAS7) Gt A14453,
2012.4.15.A13Y) ZaL.

288) &3 - 117k, HAl=E, 3039,
289) HAT, AAA, 6829,
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A7+ (Reverse Triangular Merger)S Q153SIAHE S| AL)  thAk3] ALo}
o & HAom AJAH(TEY A3} = SPOE A¥stal, L A3}
3| Abel o] AEsta S AE FH S E&sks dH §He
Zatth Az 2 A3 AL A B AL ofo] o] o] Foj XA T3 AL}
EEIAE He diAld, gAY FEE I FAS AT IAHEIAD A A
oldastHA A FF= AFIAHESADETH AF3|ALY] 27 F2] o]

NFE Pr WA ATk AR Y A3 A 56t AFIAHE

:

|Homt A%IMEADI AA4E ekl 49

Absh g WA AAAE BBl FRAIE 3RAAe] el
AR oRE AFANLIADSE Gl GHE st Aol T2
whEe] A2 v AEE s wase] & AEoleh. vFe A 1960
HAZAR AR ABA9 el Yold AWM FFF A5 £ dE
el ke FEEAe] 2oz TREe} ATk 1d, YA HEUER
ol 7 RS Agsta du AGFWAAE FEaAe] 24 o]gle] 3

)]

A
Al FHA7FE AFste s s18sta A7) w4t
Aol FaAdel wsle] B ool AZ|HEI Y. 1Y 1 ¥ New
York 7} 1961 3JA}Y (Business Corporation Law)2 7% 3} Eﬁ/\}ﬂ
FAE YR o] &t AL FHLEA Ha,29D Delaware FE 19674
3| AFH (General Corporation Law)< 7lA %] daoly ¥ DARAL o 3

Ae FA EE FUe WU RS AL A4 HUMRE 1
200) SAFYOA FUIARE A5 AT PAATE B3, A5 o))
of FEs 2FARARES] Aol

291) New York State Business Corporation Law §902(a)(3)
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ZFet¥ (reverse take-over) W2 o2 Q143 Zlo] QlT}.296) o] A oA
G314kl SKatolH 27 @F o A58l LAMD F4& ## ASo],
SK&lelY 271 mja #x]o] AYs SPCe LAMDE FHels w2loz s
E‘r SK&to|U27F A15¢l LAMDS] 7|2 wgFAe w%: A2dWE 5, SKalold

2 SPC-LAMDH 3 A7) w3t A3 1005372 SKalo| Y27} ﬁa—ﬂgibﬁ
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ALl A A5IAE WEY FHFAATE bR 153k
£5 5uRGIG A BEAAE AL Dasl GO LEANY WL
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BB ATERE REAC2D AAAgHe e 9 A5
AFL FEEAG FA0) ZuA WAL Fa F9 5
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=

Sw FFES SWAE AL Bast ok 4SS A5TRAL ALl

292) Delaware State General Corporation Law §251(b)(5)

293) Model Business Corporation Act §11.02(c)(3)

29) PIFAA AR P R e EdslAe) FAol wae) el @ % g
X

7] wiEolH, ol marel AP UntH o At 7t FHFTALS|ALe] F
A& ( )o= xw‘ro}b WS ZIASHES Hof 7] witelth. g Ag- f-EvEket
“P%W} AR S AR S8 qAAEE S §8uA & Aok 38 - A7t
, AA=E, 2834,
295) 48R, A=, 286—287H.
296) HTA, FAAA, 8034,
297) %1, AAE=T(G94Ze), 409,
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L EEZER-T)

ARAFE S A= @ Ae3ate] olakslel, A3Ake] A3 ALe] o]}

W FFE0) 59, a1 @ QA o)Abzsh £3589 Felo] B
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F39 Q5AMNE TAE At FEENNA AYHBE, A3 g
sk FHas) fistel olAks] R FEFI9 HAS Ak AL BA 04 @
owl, @3, A5EAe olAlEY) FAL At AR FATE HA G0

298) H4A, AA=E 214,
299) Clark, CORPORATE LAW(Little Brown, 1986), 432—433, 44, AAE=E, 224,
300) HFEA, AAA, 8039,

301) &, AA=, 287-283H.
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FaAbel ABAbel FaEle] adsta Gyt FEE A%sAe] 37}
A0, QARAE EEAN AN Sl A AL e g
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303) FE&w, AAEE(AAAEHE), 409 H4A, dAl=w, 219,
304) 5=, AAT=E, 419, HFA, AA=E, 229,

305) Awxl, AA=E, 2884

306) Aexl, AAe=E, & 9.
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307) Steven I. Emanuel, "Corporations and Other Business Entities; (7th ed), Wolters
Kluwer, 2013, emanuel law outlines, at 366.

308) olul AEALS AL B ASolE o ANE ol gael 2APIS B

Ao, A S 9kl AFEALY] A3ALE HERE dEE et fls 5

& - A7F, AAE=E, 288%; A AA=E, 78W.
ol &4 e ol G AA B sdeith A

L H

309) At -%6@, HEJAL (- 7F2 - 1Y) 55 9o
AES] gFAE e 7Y el dRbA o ARGEIL ot BEF, AAl=E, 289

310) Law Firm Wilson, Sonsini, Goodrich & Rosati, WSGR ALERT, Delaware Chancery
Court in Meso Scale v. Roche; Reverse Triangular Merger Does Not Trigger Consent
Requirements in Assignment Provisions, March 1. 2013. A&7, AA =& & A,

311) KHEM, "T=AGHOFHE S CBH Lol fwIcfRa A , 2007, 235 (338
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ol Aw gk npe} o], o5 Hl= o] F(state)l A= FHUIME
AHrstete], tdBALY] FFEE AF3ALY BEF olfel: A, oFHolE,
e A FAFE E20la, Au/AE FHUiR 8T F A HAl
th. 198k Oﬂﬁ‘iﬂ, 271ek AbA el Rauch v. RCA Corp.312) Ao A=
3L FFEo] AF3ALY F24 il dus Wil FE9stes HAE H
&t o] AFHAS  General Electric Company ("GE"(¢14=3]AH7} RCA
Corporation("RCA")(HG3|AHE 153 Al o] Sl o).

. 52 gk dajete] vl

719JFM&A)E ¥ (merger), 9P Y= (acquisition of assets), T2
(transfer of shares)® EfFot7|%=  sHAY, W FHY |HUdsT
(merger-type deals)e} uiul] &Eje] 7]l (sale-type deals)= /37 %
313 AAHSE, 8 FHY 7Idde) = A FF7F S ALY A
WA S E7)ske ti7t2 QlF3Abe] A4S 5= FEHY 7Igelgolt. L
A¥, AF3ALE Ao A Oj‘ﬁ“ ofy el 3o FP= FHeA &
ot st W FE ZdedTolA s, dEs W FE(“cashed out")H
Al obysar 31 Al o3| AL "l"“l“7]' g o= Qlste] &g 3|Abe| st
of Al42 2 o] & A (X H-(equity participation))E 74 Al HATH(o] A S “o] &
A ALA 2]l ¥ H (continuity-of-interest doctrine)”o]gtx 3t}). A, F A}
(&, #im FEje) 714 WEsIALe =0 ALY AuE S E7) 8t
= W7tE JAFIAERY d95s A5k FHY rIddsoln. 1 ste] b
Wl FEje] 7ol oAM= ddE ALl FFIF A A Q13 ALel
sto] ojw gt ol HAIE O oAt ZHAA Al ETHS) W HEjo r|gdT
o= HEAl W, F4] w3(stock-for-stock exchange), 23} zj4ke]

l
H(stock-for-assets exchange), AHZtst¥o] x3grsar, wju] FJefo] 7]

84 gue Hed el PPAAE nelsl 2 u, ARAE Beeln e 25
A FAS BRIl mreks R S walb tgsael AEHoR A5 w
S AL FAT ol ik Bu G 2a4el $F Y3 w8 AR A
3olmz, AF W A A WA ARE AR WAFET W FFRE BAE

312) 861 F.2d 29 (2nd Cir.1989).
313) Awxl, AA=E, 29149,
314) A&, AA=E, 2919,
315) AAA, AAA, 786—787H.
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