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undertaking: (1) is a start-up or recent entrant with significant competitive potential
that has yet to develop or implement a business model generating significant
revenues (or is still in the initial phase of implementing such business model); (2) is
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Cunningham et al
2018)

Killer Acquisitions™

Colleen Cunningham? Florian Ederer? Song Ma'

This paper argues ipcumbent s may acguire innovative tareets solely to discon:

tinue the target's innovation projects and preempt future competition. We call such

acquisitions “killer acquisitions.” We develop a parsimonious model illustrating this

phenomenon, Using pharmaceutical industry data, we show that acquired drug projects

are less likely to be developed when they overlap with the acquirer’s existing product

portfolio. especially when the acquirer’s market power is large due to weak competition
or distant patent expiration, Conservative estimates indicate about 6% of acquisitions
in our sample are killer acquisitions. These acquisitions disproportionately ocenr just

below thresholds for antitrust serutingy.
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NASCENT COMPETITORS

C. ScoTT HEMPHILL! & TiM Wut!
EE - _E-LF . i )

A nascent competitor is a firm whose prospective innovation represents a serious
threat to an incumbent. Protecting such competition is a critical mission for antitrust

law, given the outsized role of unproven outsiders as innovators and the uniquely
potent threat they often pose to powerful entrenched firms. In this Article, we identify
nascent competition as a distinct analytical category and outline a program of

antitrust enforcement to protect it. We make the case for enforcement even where the
ultimate competitive significance of the target is_uncertain, and explain_why a
contrary view is mistaken as a matter of policy and precedent. Depending on the
facts, troubling conduct can be scrutinized under ordinary merger law or as unlawful
maintenance of monopoly, an approach that has several advantages. In distinguishing

harmful from harmless acquisitions, certain evidence takes on heightened importance.
Evidence of an acquirer’s anticompetitive plan, as revealed through internal
communications or subsequent conduct, is particularly probative. After-the-fact
scrutiny is sometimes necessary as new evidence comes to light. Finally, our suggested
approach poses little risk of dampening desirable investment in startups, as it is
confined to acquisitions by those firms most threatened by nascent rivals.
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Future potency. Second, a nascent competitor is relevant due to its promise
of future_innovation. Its potency is not yet fully developed and hence
unproven. Whether that innovation will make a difference in the marketplace
is subject fo significant uncenainmt is due to the unpredictable rate and
direction of techmological cirange. This uncertainty stems from the same
forces of technological progress that make innovation so valuable. The
nascent competitor may fail in various ways: the unproven cure, despite
highest hopes, may flunk its clinical trials; the technologies thought to be the
future might, in fact, be overrated. This uncertainty may not be a quantifiable
risk, like the odds in a casino, but closer to Knightian true uncertainty—in
other words, not readily susceptible to measurement.34

34 FRANK H. KNIGHT, RISK, UNCERTAINTY AND PROFIT 232-33 (1957) (noting that the “practical
difference between . . . risk and uncertainty . . . is that in the former, the distribution of the outcome in
a group of instances is known,” whereas “true uncertainty” is “not susceptible to measurement”).
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Kill Zone

Sai Krishna Kamepalli Raghuram Rajan  Luigi Zingales
Columbia University University of Chicago & NBER

This version: February 2021
First draft: November 2019
Abstract

We study why acquisitions of entrant firms by an incumbent can deter innovation and entry in the
digital platform industry. where there are strong network externalities and some customers face
switching costs. A high probability of an acquisition induces some potential early adopters to wait
for the entrant's product to be integrated into the incumbent's product instead of switching to the
entrant. Because of this, the incumbent is able to acquire the entrant for a lower price. Even if the
incumbent platform does not undertake any traditional anti-competitive action, the reduction in
prospective payoffs to entrants creates a “kill zone™ in the space of startups, as described by venture
capitalists, where entry is hard to finance. The drop -ofT 1 m venture capital investment in startups in
sectors where Facebook and Google make m: s suggests this is more than just a

theoretical possibility.

Mergers in the Digital Economy

Abstract

Over the period 2015-2017, the five giant technologically leading firms, Google, Amazon,
Facebook, Amazon and Microsoft {GAFAM) acquired 175 companies, front small star-ups 1o
billion dollar deals. By invesugating this mtense M&A. this paper ambitions a belter
understanding of the Big Five's strategies. To do so, we identify 6 different user groups
gravitating around these multi-sided companies along with each company’s most important
market segments. We then track their mergers and acquisitions and match them with the
segments. This exercise shows that these five firms use M&A activity mostly to strengthen their
core market segments but rarely to expand their activities into new ones. Furthenmore, most of
the acquired products are shut down post acquisition, which suggests that GAFAM maiply
acquire firm’s assets (functionality. technology. talent or IP) to integrate them in their ecosystem
rather than the products and users themselves. For these tech giants, therefore, acquisition
appears to be a substitute for in-house R&D. Finally, from our check for possible “killer
gequisitions™, 1t appears that just a single one in our sample could potentially be gualified as
i

JEL-Codes: D430, K210, L4000, L860. G340.

Keywords: mergers, GAFAM, platform, digital markets, competition policy. killer acquisition.

Axel Gantier Joe Lamesch
HEC Liége Management School HEC Liége Management School
University of Liége, LOH / Belgium University of Liége, LCIT/ Belgium
agaitierinliege. be Joedumeschiaunlicge. be
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(conﬂnued)

— i

E In the digital economy.
“a large user base is an important asset and a firm which has managed 10 create a Iarge network
can easily extend its produet space and compete with the incumbent network. However, because
of network effects and switching costs, the acquired firm will likely continue to operate under
its initial brand name. Keeping the product under its original name is a way of preserving
the user base while integrating it in a larger ecosystem. Besides, it is not in the interest of
the platform to do so if the user bases overlap (Prat and Valletti, 2019). Hence, in the digital
economy, contrary to the pharmaceutical industry. a killer merger would not necessarily lead to

the discontinuation of the product’s brand. Rather, if the product’s value is based on its user
basis, the opposite should be observed.

7\/1[6{;\ — Zc‘\(‘t\-\;

“UWsiJth — SV e
W o o

(continued)

we found only one potential killer
‘merger: Facehook § acquisition 1 2016 of Masquerade, a young startup tHRT naq qeveopea &
photo hilter app that became rapidly popular.

Facebook’s acquisition of Masquerade {MSQI@). MSQRD is a picture sharing app, similar
to SnapChat, offering many filtersforselfies. The company was very voung (founded in 2015,
acquired in 2016 by Facebook) and attracted limited funding ($1 million). MSQRD experienced
rapid user growth before the acquisition. with the number of app downloaded growing from
1.92 in Jamuary 2016 to 13.2 million in March 2016 (source: business insider). Following the
acquisition, the produet was continued under its original brand name. Clearly MSQRD was not
vet a sizeable competitor for the existing social networks, and selfies are mainly shared with
friends on social networks. generating traffic and revenues for the Iat.tvv,/Still. the case shares
many of the Facebook Instagram deal (see Argentesi et al. 2019 for a critical review of the case)
and competition authorities should further investigate this and other such merger cases,”

- 47 —
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Changa the way you lo

in a swipa

%+

-

MSQRD lets users put filters on their videos so they look like Leonardo DiCaprio,
Barack Obama, various animals or a zombie. '

Masquerade’s software, Facebook says, is just the latest in a series of new creative
| tools. The start-up’s “world-class imaging technology for video™ is a welcome

addition, Facebook said.

7.Us ot & Cr2o|A
H 11 X{(2020)
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CP 117-8

117 Congress
} COMMITTEE PRINT REPORT { PART 1

2d Session

INVESTIGATION OF COMPETITION IN
DIGITAL MARKETS

MAJORITY STAFF REPORT AND
RECOMMENDATIONS

SUBCOMMITTEE ON ANTITRUST,
COMMERCIAL, AND ADMINISTRATIVE LAW
OF THE COMMITTEE ON THE JUDICIARY OF
THE HOUSE OF REPRESENTATIVES

PART I

JERROLD NADLER, CHAIR, COMMITTEE ON THE JUDICIARY

DAVID N. CICILLINE, CHAIR, SUBCOMMITTEE ON ANTITRUST,
COMMERCIAL, AND ADMINISTRATIVE LAW

a dominant firm ac-
quired smaller companies to shut them down or discontinue under-
lying products entirely—transactions aptly described as “killer ac-
quisitions.””

7 Colleen Cunningham, Florian Ederer & Song Ma, Killer Acguisitions 1(Yale Sch. of Mgmt.,
Wurkm Faper, Mar. 2U19), htips:/ [ perma. cc?I:EPI: YI?BKt (describing the practice of
“acquir{ing] innovative targets sn!ely to discontinue the target’s innovative projects and preempt
future competition”). See also C. Scott Hemphill & Tim Wu, Nascent Competitors, 168 U, PaA.
L. REv. 1879, 1880 (2020), https: ??pcrma cc?%ﬂﬂ'ﬂﬂm T"A nascent Cﬂmgeflgﬂr 15 a firm whose

prospective innovation represents a serious future threat to an incumbent.”).
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- Richard Epstein, "Beware
Populist Antitrust Law” (2019)

- Joshua Wright & Aurelien

Portuese, “Antitrust Populism:
Towards a Taxonomy” (2019)

- Ryan Bourne & Brad
Subramaniam, “The “Big Tech”
Self-Preferencing Delusion” (2022)
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Selling Your Startup: 5 Things To Get Right

3 10HE . 61

Exit Right: How to Sell Your Startup, Maximize Your Return and
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o Cunningham, Ederer, and Ma (2018), “Killer Acquisition” +=& °]&
TR AR AHpotential competitor), %7173 R AHnascent competitor)<]
Qo digt Zb= AR I=9 WAool F7MedS

o F 8 =253 2t 3A|7|80] BiuAoA EEACR ARRED Qe
i "= Cunningham et al (2018)9] =04 A3 AR

649-7020] AN

- Cunningham et al (2021)= 27 922 “92A mola 7|30 HAIA
neAES Fostn ool WS MAelZ] olsl SAM J9e e
= 389]"(acquirfing] innovative targets @ to discontinue the

target’s innovative projects and preempt future competition)2}il 73
SE
- ARES Aok AGY Aol gt AFH AFE Fol, Z1E AL
A RIQIKIE olast 74 20] 6% o|Ato] 7|1& A|oFs|Ate] ofEwt 7Y
IS

- (Q ﬁ 71'/44”\% evw‘d/?y%t&c(i 9}%’
(2R 4RA) )
Zral. “Killer Acquisitions™®] & BHE A p\z\ 2

- The Economist (2016) “shoot-out acquisition”(£7 ¢14): “"the name
given to purchases of start-ups with the aim of eliminating a
potential rival."(FFR|A FRYALS MAsH7] gt FH9 A4 7149 A%
of o= FA)2

- "pre-emptive mergers” (A" &) oj2ie] mpyAQl FRAXE H|A st

1 o)) AFE BHsteE SX9 ALY

o o2

1) o] =82 jxjd AANA ggo] Ao ujx]E FFo] dist FFA 5771 $557] " e
Qo] thst =AojA Fa & Au A2t HAch olF 5] 20199 1€ /RA” fHAY B
8§9) ¥ 3)(European Commission)2] 'C}A|gat Alche] 773782 30" AHAA F3]Ate)y =2 7
HNjgtAl 2AFARQ] Jean Tiroleo] 91g§H §YU§H &4 =Fo|tt. (Holmstrém, Padilla, Stizing, and
Sadskilahti, 2019, p. 3)

2) https://www.economist.com/leaders/2016/05/26/nostrums-for-rostrums &z.



- Schweitzer et al. (2018, p.122)2 £ 8o]& ALESHA|= QA gH, 7]
= 7199 A MY vzg2 RUe EE 4 g =
7Rl A48 71]40] QIaEe HMEAY S &8 FREE Aol &

Al
L=
a:]g_ 115%% B3] Z7F=3)

—t

o Cunningham et al.2 Z&2

N meAE Jjue FUsy ole) A A

- 159 A7 Zuto] 2w Aok AYo|A, e2x| AstEgie) 97 2
MES FUst vl AWe MEsH] A% BHo) M AEtE
chst el A47} o 5071 ol4f Wolun g

- # AAIEE o] =RolA R&D AEREQH o)y AoRElA 7o) A

73
=
- ol2ia AFL BAE Sal AL AH S
FUT vErd dalg

-

o olo] wet XA R&D ¥, 535 H Y U(patent assignment) 5 &
st wjjeps 7]&o]M(2tolAIAlTE o] A Avte] EX|EE HHE 2 Qe
AFA Age Ze Q4 420 HAY=e] HE djito] ZdtE|ojof gt
O 33

o Cunningham et al (2018)9] =& @& o]z Zeg| Q4o st 4o
=50 EREJCH, olF Fal A2 QA9 Ao tigh FRE =7Yo]

as| 713
- Hemphill and Wu (2020), “Nascent Competition”

Jacobson and Mufarrige (2020), "Acquisition of Nascent Competitors”

Bryan and Hovenkamp (2020), “Antitrust Limits on Startup Acquisition”

Lundqvist (2022), "Killer Acquisitions and Other Forms of Anticompetitive
Collaborations”
Holmstrom, Padilla, Stizing, and Saaskilahti (2019), “Killer Acquisition?

The Debate on Merger Control for Digital Markets™ S5

3) Schweitzer, H., ]. Haucap, W. Kerber, and R. Welker (2018) &%,



o AANL AXAdLT e AL =ol= M QQlojg} & 4 Qlony, MEFA
oz AejA ztAgato] 284S WE 0 = Y EA|(merger control)of
M 914 - ghdo] slAlo] U]X]&= FaFof] cfjst wAlo] F716tka Q13

o Uxd ZAAMY A& ZAA] vjx]= FgFEe] Fojo wel, ZAEF 76

Atk chEAAE dlolEo] 94 Sof tigt AESH ARG A Aol of
5t AMAIA TAalo] Sofista YL

- o]3st JALe MAARCE AvjAS BSstL U BE ZHESO M
28 daog AlYS #Ast, AH|AL T3 dlo]H o] gt AT AR
o] X|&A 07 ArtstH, AMAE Al 7P R 8ol F71Eo o

47 ©30) YYEAL U Aol BAE 5

o0 Holmstrém, Padilla, Stizing, and Saaskilahti (2019)& 7|=7<Ql(tech giant)
olg} 2al&= dxE Adjr|A(digital conglomerate)E0| U]/d%3HAX| 2t
HAIHQ AEIEAES 7ANGHY EART Wsl glo] 23 7|7t ZXH A
2IRT A A=
- 2 Digital Competition Expert Panel(Furman, Fletcher, McAuley,
and Marsden®] Y114 Unlocking Digital Competition, 12019)0] 2

H Ad 50 EFE 710 A 108 5 7‘1*117117‘40E 40074 OLOL]W"

Z27] KPXHH@%njscent potential competitior) = AEIEQRS 9l
5 -84

- Google2 2001~2020 S¢ 256719 A4eHe stAXT/ECH A1
732 20079 DoubleClickZd1} 2011 Motorola MobilityZl #¢14) -

o OXE AJRo] st FHAUA JRELS () ¥HE Al7]E(notification
threshold)#} (i) A119 & H7HAADO 38E F1 A=

- (jHE9] AEtEQ] Q4 A2 A Uf&(
A9l Y Alur|&Eo o

- Cunningham et al. (2021)& A|FAL QA po e SAISH AapE ¥4

4) Case No. Comp/M.4731, Google/DoubleClick, 2007, Case No. Comp/M.6381,
Google/Motorola Mobility, 2011 7=,



- 2014¥ Facebooko] WhatsAppS 1909 djof Q145h 74$—01]E/EU91
&9 7|20 oldsle], S ABAHLI = Y79 FW(referral-up)S
Hte Sofof A4E HAEYE 4+ YAM

Zr1l. Facebook® Instagram, WhatsApp 914

<#> Facebook?] Instagram, WhatsApp W‘“ \
_— - '\,./\? -

Arde | wEd /] 98 ) op,
Instagrams 2012 30 ( S1 B Yy ¥a~
—— — — —-—-—_—f
WhatsApp** 2014 TS0 M | $19 B/

« QIAERI )5 FHE WS
#x SFAOH nfj&o AL Business Insider S et

ExE 2530d Sequioa Capitale] TEY Jim Goetz 22785 E3)
Fe V19 wAZ ZAgsHA et
- 450: 450 million(49 5Xgty)e] MElY G X, T2 AAM; M) wE 452
o] xAt: B4WS. 221 UfR 100% G olFo] BE TRESIL AL
- 320 3299 AXYo]. T.50] 5% 5009719 HAIR|E Aelgte AlA®E US
I 2FE. AAY] ¥ 1,400 fAE T

- 1 1do] 12219 ALSE. AYeld Fik ¢S, 2AVRY TOE FRWASL D
S Es) £ U AYAU 1SS 2719 A 2L T2 ARG
- 0: obAE] A2 slate] ool PR SRR} 9Lg. JajA A 5] 2

=5 0Y.

o o]o] met dX EU Y=, E35] 5Y ¥ LAERol:= 2017‘5«01] /01”“7}73]/
(transaction value)o] 7]gt
- 1Yo S5k Y 4la
oo, o]z "2HU3t &y
(2019)2] 3|£e] FEH A2 A= 8ls

("HE 27t Aop A dARE A de UAERA A ST AE

Fg Aesfor @% T A%YD 9]

o YxR|" Alge B3RP gt =y £33t T A R F HA
2 82 Alvg 7]=9l4(notified tech acquisition)?] 2|0




- 7le e AARA 7IvEiME A ARHA SUS
- EF o &A, 20174 CDK Global®] Auto/Mate Q45 o
car dealer management software A|ZoA ARYE 7
2 FTC7} B3]5t A& & 4 9L

r_. _.
o

r]r 2
2 Jﬂ
do ri

o1

o B3 A% oRE WS st A YA FoU B 27} AY
Aol olxle Eake 2 Zlolet WU, wetd AR YA 271 B
g AEstn olEol Tt A48 F9| ZA Amo ok o o)io]
Qe Zlole Mok

21, Hemphill and Wu (2020
A A4S FA|

) &AlX4(innovation) )

- £7] AR AAlyo] £0. HA2 Av|R @70 Mo} A H2she

,_7]%;5‘ gL 2L A2 3o aéEH‘-E___é-%@F—. LS B <

- %7] ARRI= BJA]HO ol5f “Competition ‘in' the market” gt o}

“27] AMAE Hol(AH)she chgo 37t

Uzt “competition/ for the market”& A|-55 J

(ii) o]2 A= (potency) Xﬂm e e oy L4

- dARjel AR x7] ARYA 2AA mHo] ofdh, -FQF 72 ojeje
2A 71549

(iii) 7] EAAALO] gt A+

- JEAYAE £7]) ®E ARE ARAS ARjstLA st Ao] iz ol

= 5
- A, Sa3t Aa(lIcy Belolalel Bl Q14 PHste Wyol 3
28tAg ) olzle BAY. Y U 71& e BAY gUyoR
)t olzle A7t Ak

5) Competition in the market refers to the standard perspective of the game and focus on
bearers of measures and new similar businesses that are in established markets.
Competition for the market relates to the struggle of creating a new market that requires
innovation, which introduces new technologies to the market.
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gy St 284 AL §942 94 9
W oY
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(i) ¥HE3R A= FA
- 9]¢ Z7{(intent evidence) . =<
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W 21438 27|15, 220l WEYY X SHHY XA 2} UE

- 712 121.01.11~°21.02.10 2 3027t SYEHE Iy
HEEY F85Y
- Y F7I=W AR 102 F8 34 P U A7lalxt 4
7t 57007 HE
- WY U FRA 71uE REYE Y HE AR Y
- WE: SY 2UE 71| Aoy 18740K| B8 =F
HEUY BAIE YA 2AA UX B B
el 1.5Kme! W, B Sy HE MY uj 2
XY2 W 3.75Km2 2.5t
- 7Py YA BpERt FaH| X|E
EF 7PUEZE SYUXIY A2 of7|

B HHEXIY CH HhEIY

® H7|E 2RO WREET S SEAY NEIA I BE TS (20210323

W 327|95%0 HEd 7HUN MEjEAL AT} 20194 5 LE)

- e s2 0t HH| 50| B N ;i ¥
URTUN O BN T 4
‘184 CHH| 19140 XEHOR 45 a2s9ne T 2
\ WY N A ne
- WERN A3 FDH ot 94 | s v —
e ———— P
ANZBOIE0| At E2HUY HHOR MY s

wYug W T 4
R o [ g4

W AA
- SIM Y MOlA HIEY FEH S} - CHE Z1UT MY GUR|HOIL HE FA0 thst RRYDE s}

JHEEAUTRE SRS Hel 24 7 - WHERBLR Qs 71Uy BN Y Hofst

- 2H|THE HEERE RRYDE B cEEHE HEJ XU Ji0o] KT Hoj2t: 208 THs40| g

- 2H|RHE XH12] K| HE7H o HEOAM SAS FRAD A4S H 3, &2 71HS X9 .

¥ BL7|TUL HEY HHE YEEAY, 20195, H46~589,
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Hi'E

B N AR Y B8 57}
- 191 710 £7H % 22192 oIk HIChT BT A|Rro| B3,

B ouzEazoz os IUXY Hejst
- 7t R Eo) FPW AU Tt WA 2 S5t UR A2 HHEE Y US.
Hﬁf-_rﬁa"% 82 20 U MHAE E3f 7|E 71H A BRI G2 ot M2 YU HHo| 7t5E.
~ HEEE0| 2atol YRS YHABM MUHAYRIT SURIY Hoj7h Estn AR,

7|E P E 7 puEEOL FI AN RIO| BHA B FEE

B ZuA oo sjZuotg FHoz M WE UE
- BHAYHE @ AENHRY 8 % HEH FNH WS Y|, @R YY 35U X 23 AW 7,
® BYAREY 573 8Y 7|YYS ZUI AH|X H2E SN2 B
- FUel T A Y U 9 AEE SOl HEEAEI UMY JAX| el 2H0| o 3HAAYY
Ay STeD, ojot B Cioby ARt B HH E RS
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A2t 2377 HAlel AHiet AbgqtAetel 28t |

B z3xjo|xo A ojo|

"HEB0Z M| ZUNO|ZE YHOoR LojE ALt §HE oujsted, ZOACHSE SHY BAOIM LEEOf 164
717H ZUA0[ZE 20| Z7t0] YA 3{2{0] 9lofoRt WA 4= 9l SO|LL HAUE onjsiA| ERUCtD Bict,
Of2fgt 80{o| 82 ZHXIOIZE 5 P LHA EHFH AU G BsIE Yool Tl Aoojztn BE
el = GICh 5, ZYAo|Z2te 8017 HAoiME SYH2 2 MBEH SH0[2k: 20|§ FXISHHA 2 £ofx7t
F7ILE RYO|UE Ho| SABAIME FBYEL HHES| BRXI2 BHYH & Ho|ch

W 7t Hol

1o
=)
0
e
ox
lob
B

FtHALY 7| £ 8 0|1F = THYAHAL 1 HYEE (franchisor) 7} K410t
2 ERPE0 GUAAHE ARSI 7Y E A R franchisee)0ll 4| YIS HE ${atsT,
BHS XS 51UA, 3 ZIYEAEROIA 2t S 22 YHE 72 XSt

AL Alokg ooz,

* HYE UL ZEROZNAGAIL 20

1980 QM AYM AZE JIYAMY2 71220} 7Y HAMYTIL| HAS 7|22 YEE
W 7huA o

- THSAMe 7|EHo R Aolzk Aokl Jlu At Nl kR MY
- MY M2 MR 1380 stuYeR AR S¥oE 77 (2010%)
ZIWAIHE 2= 15 7HHALY Hel (20024)

/ .87} A AR A N\
5t A
a7z St AISH A&
HYEX, FUYWE UM &
Ty T
Franchisor Franchisee
Y3, 28E XZ
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120233 (M)e=3Hee| SEoete

0= ZRALO|= AIUBE

(5] 71, &S, %)

HE2(%)

I8
@lE) 2018 2019 2020 2021
201972020 | 20202021

U 4 760476|  773603|  753770| 774,965 26%

Unte| 8274532 8503661 7,532,305 8,192,600 -11.4% 8.8%

0fE 767.1 794.2 6772 787.7 -14.7% 16.3%

# R 2021 BCOMOMIC OUTLOOK FOR FRANCHSING 2822 15)

=] HES(%)
@) 2016 2017 2018 2019
217/2018 | 2018/2019
S % 150348  162328] 167961 171,824 3sw| (239
0jE 1,040 1,123 1,228 1,290 9.3% 51%

A B AT ma0| R SOl B MR DESIIA R RIRL2 22
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M2 SRS APl el AtadAete] 25t |

(EHR] : 7H, S %
5 HES(%)
{qii 2011 2013 2015 2018

201372015 | 20152018

PHE 4 40,100 39,000 44192 48,588 133%

0j & 133 148 15.1 17.2 2.0% 13.9%

® USSR ZREIERA) AR, 2018 Franchise landscape Brought 1o you by the bfa and NatWest (20181

o 7|Ltet ZaiK0| = ApHEIS

(S8 ), 4, %)

HEE(%)

2
2018 2019 2020 2021
20192020 | 20202021

P 5 210099| 215188 234872 259662 95%

0i& 682,600 746,200 742,600 848,016 -0.3% 14.0%

® A, "2018~2001 THNO0|Z M WHEYr L ENE
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93|Ltat ZRKIO|R AQIHS

(B0 - W, %)
T8 U5 20194 2020 20014 20224

»* YEEE 4730 747 5170 748 6,982 754 7,355
o M| A~g] 1,234 195 1330 192 1,667 180 1723 177
= E400g 370 58 41 6.0 613 66 647 6.7
¥ A 6,334 100 6911 100 9,262 100 9,725 100

24g 6020 764 6723 769 10756 a0 10859
z Mg 1470 187 1583 181 2m2 150 2062 151
: =0 k2 99 a1 50 668 49 698 52
HH 7880 100 8737 100 13436 100 13619 100
oY 121123 40| 12798 499 2 49.1 issd) 0
? A2 75,007 27| 71316 78| 74368 78| 93am 297
: =40 56,167 223 57,206 223 61,808 231 63,143 202
HH 52097 100 25649 100 2676% 100 31359 100

¥ SYHYHAS) BHO|FL hiipsfranchise feg: 00014/ prograryEHope iawda (2023, 5,10 HBHEL

Q|LtEt ZMRIO|X ApRHES

ZUXI0|Z 7HYHE HEY Sofl Hlste HEY2 SXs| R1 SARE B2 24000 sfT

B SAY, Sxt0|=(71UH) =AM 23420221 128 LE)

L e Wy
L BMDHE g QAR B0 2 71 & EY
ik PO Tz 260042
1 = GDP2] 4.08%
15 [ li (o21e & 718
i
008 o 20204 nia 20204 bt

- 20214 ZEhARO| X ZHOUE SAPKS: 8340002 HZHO| OF 19,7%(2F 4230HH)0| URZ| HE
- 18 5718 =8 71U FAAL £ M| 4.0%57}
- 7iuHEel jEMe HEY B0|EU| 5.16%E, 19.7%2] HISS MXISHE SAA 0 Hls) 4| &2

mAOl =0 AR TP E0] Bt A AEY o I0] At AE FEE + UAS

vEHY, T2021 DMK\ ZFYE)EM FIEY), LENE 20221226 ¢ BAE TIPRETAL, A0NE B EE
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M2 237N AAle Hulet AgA|ete] 28t |

AN X%

Ho

MA %S S0l M= 71YAIY (franchise business)2 A A +EH f|$H(vertical restriction)of] of%
S, 5N M2 7tA Hishnt |7t HEoR ERE + US.

B HEYA 2EEAMo| maKto|x
ZAKO|xL 2O|HA HOrel TS Sof Ciho| AATART} FHYR LS 45, FARK|, ZBAAH S8 SUsHH AGH0}
350|202 HUE YU FYIAS (0] [}E HAC}O| FW(nterbrand-competiton)S Eof 4T3 L7 M
HIALIApushes) 28, (UE, JHBA R, TUROIZAAHATA, 3-68)

B =HEO FYe HEshs SXXA
AR Q0|Lt D42 Fotste £HH Hete HERAL Hajot o) HAUC o] WS Nt
S8, 2RI Rote A2 L2 HUS YBO| Hojo| M MR ZYS ML 8 NY BuD 2L 218
7| R0 Hetd A 20l0= 030M FAESIEoE BUE,

B 19774 Sylvania ©Z
2Lt 0| HETHEE 2 19774 0| 2b} Sylvania BE S E510] TMAL0|= X| x| tof Chsf HaE Ljo I} HalE 71

2 Hipsts 2|o| SlXio 2 o|#A mciI|E=S FMEHEt

* Continental TV, Inc. v. GTE Sylvania Inc, 433 US. 36, 97 S.Ct 2549 (1977),

7HEAI RO M O FEXY B2

B oiZ0lM2| 7HYALY FUXIY Hsl(encroachment)
- MUEEIE7|E MY GUNYY 2HE0 Y B2 VU E ENcle 49 YL,
- D=0 E Zh Y2 50 ofgt ofo el FYA|Y YsiLt 2HEF st SAH dlojdHol A%
the implied covenant of good faith and fair dealing)0l2HE H2|2 Taf At F1UH AR}l oS B8t

B 28 23 2ojof gt UMY YFHUH T (VBER)*
- TFEU(The Treaty on the Functioning of the European Union) 101£2| &5 B[St VBER(Vertical Block Exemption
Regulation, O[3} " Y& HA|+4{"0|2} BiChE HIFsH0f, Bl &= LI0IA BEAIZSl 30%2] AETIHES BR8IR 2ot 42
7rEARY ZOROIA R Reh W= HHE,

- YEEA AL 0| =2tel S MR FEAAHC YT ZUK0|= JHYR ST} /1YL BiELE FYxIS 4ot
I CHE 7HYAe] HMIH TOf(221Y 3D S)E Hetsts YEfel YA o2 HELY fEA A FHY 2t £EK §ol
£ S50 J1YR R} 1AM Y] SUXIGE HEtsla B E 4 Q= ACR o[3E & US.

[Communication from the Commission COMMISSION NOTICE Guidelines an vertical restraints, Brussels 2862022 C(2022) 4238 final, paragraph 165-167),

* Commission Regulation (EU) 2022/720 of 10 May 2022 on the application of Article 1013} of the Treaty on the Functioning of the European Union to categories of vertical agreements and concerted
practices (Text with EEA relevance) C/2022/3015 Of L 134, 11, 5. 2022

= 10—



12023 (A)St=7AHee] 2534y

A1) EU VBER

. 7| =*
HIH Thof(Active sales)@t &3H ZHof(Passive sales)Ol| C310] 24 ® 210|=ol0)M si4 o2 7fid0] Ho|gw
WE A vBERHME "MEH SEMAE O JHEE]0f 29D, "HEFE FEAAH2 FHO|SEIOIO|MTH MY
- mENo|xo| 79, HYT/MER SBAAHO M2 $T BoIE TEHCD fo[Saol0] HA Y

l ks

e vBERG] MY Hofet 43 Tofo] chet Heln ol MHSHA, A8 B 710|220 B3 Hoje A3 Hojo) of
a0} O OAIS FO B US HE VBER Adicle 1. 0, (m), THE VEER Guideline 231) ~ 215)
VBERO| A BE M HELY REAAHS o] FEEYD, JHY Bt 060 FEALEE HEY RBAILUDL HEE FEMAH
L2 2510 HOt HHH22 H2|7) BT 748 VeeR Aricle 1. ()

- W 3 oojsetole] oSt THEo R Ao WElo whet ZuA0IEE HEE EAAY 3 HE REALHY ¥HE GECD
HALE (4 veeR Cuidelne (167))
O § 7Y Reel 32 U2y §84 202 240 HEXD, JYNS B4 S 7Y Mol E1 HEy f8A2He ¥
HO| HEE (17 vBer Guidaling (167)
oA\ EE YUK YL VBERH A HIELY REAAYS mtED 9oz JWER} HEIHo R YA HURY YoM ctE 7Y
AZo olg Y WOj(E B2 LE 2204 50 HIH woj] YE))E HE £ 013, (W VBER Article (b) (i)

* Commission Regulation (EU) No 330/2010 of 20 April 2010 on the application of Article 101(3) of the Treaty on the Functioning of the European Union to categories of vertical agreemants and concerted
practices {Text with EEA relavance) OJ L 102, 23.4
* Cammission notica - Guidelines on Vertical Restraints SEC/2010/0411 final, 10, 5, 2000

B au2t 7t HAIYRI| UK HS

- 20023 HIHE JHEAIYE S 2 A] 2282 EH WEE.
- 7RIS AU BEE 131 TIYALYY M12z24 "R P S SYXY HSX"2 UEE. (14.2/14 )

M S AF20| B0

A S B6) IUEAT] UK o Hatte He Y B0 AMASA HI2E 3YHYYY
2EH0 253} 43T Ho| NHE|D Yg

- 22U}, ZigE ot A4QI AWHAO] SHHITM WS TF ZUZ T AUXA o WAHS
2|Ltefof A Afs| HEHHo 2 QIHE|D YU,

© O, YA FUTIY B ET DeeE e RE014) 1631642,
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M2t 23 A2l Kok AbgtAlete] 28t |

HI) 7MUY H12Z24

H12zol4(R et AR HSX) @ 7Y 7Y H13Z4(HURH HAAR) ¥ H12Z 47280 A
Ao HE Al ZHYEAMURC] FYR S LT J1LA HHC ST WY & HEYHOR Hots AR HY
M0f O|F 7|2BH0{OF BtCt, Si= F9E OE 2 29 oL gLt sjetts HRE
@ FtY2 St FHWH Y AL M o) F7E et UstCh

5 HEBHOE Fots AIR7H L4st0 71E FYXYUE 1 MU e = e
A7 YoM s 7HET MRS Eo|Btofof BiCt SHT HEt gshe
<743 2018. 1. 16.> 2SS Ao MqZ=oln
3 7tERRc YT AR S0l Z1WAYIIN B V1YE 4%

AtgRtel YR A orof M ZHUEAMERI BUS YF (S 3 AU|RIY 7|EHE 5o *+01 e 4E - 90 of
252 X9y - Y Y FSEE, EUBH L Y4 & ¥ a7 HKg HELHE E

Of HIF0 SRS QMg = g Heo AE5S Ust 4 MimiE H3snxe 7 Dil Tote YREM Y
Chel 77| e AZEM(SH7H L SEAYY 23t YAYS 102 [A|sHE 20| HAD S8R/ ¢
&) H2ZA 1250 OGE A B2AE LEct ot BOh EE E2

o M AHOILt YUY E HAtte YA SOIME Ol (BRI 2014.2.11)

EICh <787 2018. 1. 16, 2020, 12. 29>

[EZ44 2013, 8. 13]

A 244 §o.2 sl 4ol
a2
E& AT UHS| BELE

o i

# MWMEHEY THON B E R AWAYE M 2023 6 20 (48 M195072, 2023 6 20, YHAE

W zaro|xg 2L 44
1 U0 ZE 7MY AIRHE HUE L) ZHOM E5510] TR HUEQQ] 2WE HRMCHE 0 2 SENKE
OPLIZIH x| MBSl WA 74X D 9l B(Sylvania MM S B2l JE|S 8310 HAMHO BIE F3Y),
2. CHY, BUR|90 Bu7t AHRIPdE Mofste +EC2 LIOPIAL 2% aitect #2445 a2t 3] Yotof &,
3. ZHMOIE J 71EANYE U8 2ES YUNYS HHAYAYROA 2P D 2ssio ohe REY 4248 XD UE
Arjojatn gt = 98,

B 1yEAARIe] ME|ES
171YERE U REHE TUSPAL YABt D 2HE, A4S S8 P30l HABICL AISE AHRiE 61X 2814
5|0 Of2{% H|&E2 S| &(sunk cost)O| E & UL,
2.5, 71U 50} JuEte] XI9lo] Atz Q50| O|F HEE = UL, UMY HalE HaHoR B2 i) o
ghE5 = sl JeolH, AMaSoR HEHY| HX 87| B2 21YAdYE S50 Eostes AY.

B 3710 2Ry 8%

-0 -




120233 (ANE=EYHAE S5%ariEl

B =2ac7 AW g8

1. ZEK0| = E FHUEHMNARE BHUE ) AWM 2SSt HYE 2H ZPE Mt 50| AB.

2. 71WEEE JIUHANYAS] BUXIY S BEslo] 28 JFUHAMURIE 2H8D, 7 X[HoMe] FUBES KA.
(31 4% S 0Ee Sl Ao EUE QXIEE HES0 2t AH0M JIUYAYRS| liEs STAE).

3. 7tUWHAAbE ZH 2 R0A] RS X|Ho N JYR RO HME FES L8, ATl FY st}
HET 252 80 5422 FED OfE BHUCS J1EH B Y.

B ZE

1. ZAKOIZO|N FATIHE 71w Sdel 7|wol7| 20 01F HES £E02 BSUX OfLH UH $F 040z
HBYK TR o] AYABUS YA UL Bo W EAY.
SAK0| x| BUN AT JIUHARINO| H2EE SO2 Us) AT JUYMURO FYUN %S s
A2 huAelel MR TR ot T EAR 350 RS 0|27] Y2 71%0]7] Y20 S FaF,

3. T2, AR|Of0] BE7} R|LA|7 SHMHOILE AKX $US KIS 2EOE LOIAE o & 2.

2

CIX| 2otz Qg 2|2 Ol

22 CXIE32 ol 22AEHE ot M2 FE|2| IHAHAARIZIS] BYX| Y Hel X7 HFEBNM
SEAU Y BAYF L HES ot sfZEte] 20| Zag

W 023 eayet 25 cix|gsta o3 71WAY HUXIA0) o[# 7t WAISD Y

1.2016\ DI Q0| o 80%7t QE{NE B3 FOIE HT, 2240l Wiz} S7H) W2t ZUA0[= UK £ 2240
AA" 0 of3t WX AR Yute B A (R BLE OFETIN ).

2. 71MEREL omatol A, 2210l A, 2219l U ZHY Wnto| TEY § SLIMES AE Az 2 W Q=
HHY(The Amazon Effect).

3. 7MHAAAS AL of2fst 2at0l MBS0 150 +AUS WAL E A2 AT & V|0 "oHOHE FabE
ggoturt ohe 71YR RS2 AEY 7oA Bt 2t ot YUK Y Hal BHIE dldsior St S Y.

4. W2, 7P RS E B HA3617] 25t Z1YAIS ATt AR 2o, £ 71YHAYRE 7HEA S
of mh2t ofd Maleh HES B 2 Aelx| HEA SKF 2A7LYUS.

* Chaes 5 Marion, Daniel J. Oates, An M. Stem, “Stepping On Toes: Terntonal sghts and encroachment’, Amencan Bar Assoniation, 42nd Annual Forum on Franchising, (Octaber 16-18, 2013), pp. 36-38,
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| EEECE

2HIX7HHIRY M| AE 0|85t BESHHES

(FES/) LY AAHE RUR MH[AE 2RE #

W ugEaE0 ggun

CEUEER:

S| 70| 7hs3tx| HEE EaIt Y

sjgtstof 7MY BA 2iio] wdE

O

| K EEE BN

A

1.
2.
3.

Hixtel o gHely A=
U DBYE Y

dUEdsE 8o AN

AH[xfo] 0|8 Hold X1, HFDEEE, **‘ﬁ%‘ﬁ'i} 52| 330l Ho| 1. J2Lt )
AR E o] A A Hag

= FEO S HHIX &+ 2

I%)

(=] 3=
E-EA

B WEEAE 230 24 Y

FhHela o2 oIt AH|AISM
DolAKl 2 015t AT H |
7tHALY "M B3t

& W oo

£ MH[&

*Z‘—E%ﬁ

A

T A

THEEMRLe] FUn Y Helst

Pk

7EY 0P

£ ofojg.

=7 I.U_E T.‘fAI.GI ')'EUI

o, YA Y

PETHE CHETMUA U BE Yok LHTEHET

H4EH MB35 8} 2063,

ASRIEHY X|EHE
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H28: S377HR| Mol ulet AgAlolel 28t

AEXIEY x| 2fEE

B AR x99 aus

1. AERIENE X)) - 2GS A Zolo] BIRILL £ MRA T i CHE AURIS} S| 4B 0L 82 714438
T|Ee] AAEUE FY-RA| £E WY 5 Ak ATXSIE Koo, o[22 XI0] Ui XHE "AITXIHE A" EL:_
oD, O|F TEHE] o] NFHYRE, UTY E0 U BE, ZWAYA 40iH 72 52 T8 12,

(MY H2Z= H3%)

2, S84 @ AEQ 71H/8Y U718 RS A1 W2 “.

us @oe JmI}_I AeEEE 28 %*Bﬂo}b #, @ N=

5 HEeA YAMYAE uiHS7] Sisio] HaefslHLE A|Re| 0|elg HE
(BEAHY H5Z)

3. 3FQZY LS AR OpIM @ 1 AL AIZHRE0! 50% 018, @ 3 O[3} ArARIe] AR FEL EAH7 75%
OlS(ABHRE 10% DI2He! Xt 2Nl FL sfTsts ArURHE AIHXIEHY Ardxt2 ""éi["‘”éiﬂiﬂ'ﬂ Iﬂﬁ?ﬁl

* AERHE K9 370 Hol, HRgUoe MUY FHetE X2 BH UL (012 75% HIEU 50% 5 40%)
Exeon Corp. v. Berwsck Bay Real Estates Partners, 748 F2d 9 4 94" 1984), Colo. interstate Gas Co. v. Natural Gas Fipeline Cao, of Am, BBS F.2d 683, €34 n.38 (10 Cir. 1989)
Ly c-:l Sraesv Dentsphy Intl, inc,, 99‘: 3d 181, 187 (3d Cir. 2005) JnZl(.,C '“eB\-'\- Commession [1991] ELLC:1991 / GWE Section 18 Market Dominance (4}

MBI A x| 2 HE

B AExsH Ho| 70|

- 1979 Berkey Photo Inc. v. Eastman Kodak Co. AtZIO| M, K20t itEtAtgglo| o A0 M| SH2E o|880]
£ MEUM FEY 29 (competitive advantage)& 225 ¥ H2A| 20| i3t 3k monopolization) £& &
3} 7| = (attempt to monopolize)?t EXSHX| =Lt stoj2t MHY H2zof fI¥HEictn Tohe,

(Berkey Photo Inc. v. Eastman Kodak Co. 603 F.2d 263 (2™ Cir. 1979), cert. denied, 444 US. 1093 (1980)).

- 20043 ALCHHRAO| O] 2L} Trinko ALAOA, £ A% SHE X|UCYE Bolo] H2A K S SHESHE o 428 s
0] HEg Y= -"‘EPE Zi& (dangerous probability of success in monopolizing) Y S31X| & ot MY H2Z ¢t
S QEEX] R0 TR (Verizon Communications Inc. v. Law Offices of Curtis V. Trinko, LLP 540 U.S. 398 (2004)).

- [G2HY olSoA AEX U HolE H2ABe| SHE| £ 2t aUE SF0F HUY H2Z fHtoR BEtsE.

Hep| =7t 0|20 Be

- FUE MEUAM XIH2E 218D QICH= A EChs 80| Ble £4E ARAM SHY |
Hatel ATAY 200 Al

Xt 3852, R0 NYXHEYE 0|8 BUHHE Pelo F4E AP £HY
YR|HR2| TOOf Cit 1R 7} Zhs 2

*AGE ST MU PUTe AR Ho| BEAE M ¥ Ao H2ERoT), 2668,
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120233 (A)e=7Hee S5oariel

AN EX A X9l 28

B AExE Ho| FH|(EV)

- 0|3 20| Uk X|6f Ho| 0|22 M E7|L ZYE| 2|H0|E ARoM FEHEHI S HEL| ST 2HE EE
EIAS(MME, ArAR O] Mo i 3P Y M8, REYHT Hod M1z, $R{EHS3(2022), 106%).

- EUE 1996 Tetra Pak IT AtZI*of A, AHX[UfH X|9| HE8HSI2 QUEe O3t EES 48 (special circumstances)’
0] ol Hoof AEX[uf2d Holofl mE HaUWS YUS AHTHEE, LS EN LYo HETUQY AFRIHY H
0] EHEF|E(2017), 2678).

-EUE Google Search (Shopping) At SOIM A|ZXIUIE K¢ E UHAE 2R EEE7| 2fsto] AU X8
0|28t W E AEREIE XFEHE0|2ID B2 8l S(European Commission's Decision of 27 June 2017, Google
Search (Shopping), Case AT.359740).

* Tatra Pak Intarnation! SA v. Commission (Tetra Pak I} Case C-333/%4 [1996] £CR 1-5951,

AR X|?=8

ABXIEHY XIS/t Hsto] |0 Exfhs AlFD S8WI 7t wdst AF0| LX|B0f BHChs AT
HHEA] 22 ATAM ZXE 2271 0t i ), Yo #AE gttt Az ERE

B AExefe "ol FH|(LE| Ltk

- AERIHEO| RIS BT HEWIIZE S4s AZ0| UXISHOF AT B FLUE 1 UK FEO| OBl Cf
st BHO| Y + 8.

- AR SY FEO A AEXA AARIE ALt ofojo] HYMUTL, +ax, SSof ) HEAAE o A0l
OtL|ci2t 1 @9lo] driYnt HB8YL7H AIRXIUZ0] Exfishs AFat RS 2AY 2lo® HEY7t AR
0] ZMiste AEUN 2dst 402 2 £ 9l3.
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