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Takeover Defenses and Corporate Governance in Japan

Toyohiko Hachiya™®
Osamu Yamamoto '
Abstract

Shareholder activism has established its citizenship in the Japanese market. In response to this, an
increasing number of Japanese firms have adopted poison pills. There are two conflicting theoretical
hypotheses about the effect of poison pills on shareholder value. The managerial entrenchment
hypothesis predicts that adopting a poison pill will destroy shareholder value by allowing (incapable)
incumbent management to self-defend. The bargaining power hypothesis predicts that adopting a poison
pill will enhance shareholder value by strengthening management’s bargaining power. We analyze the
information effects of poison pills using a sample of 166 adopting firms from April 2005 to July 2006.
There are three key findings: i) the value effect is, on average, negligible, ii) the market values poison
pills with prior shareholder consent higher than those without, iii) there exists a “learning effect” both

for the market and for the adopting Japanese firms.
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’ PR{E | -0009 | -0002 | 0682 |@mpmEs | 24 ( 14% )| 65 ( 39% )
[0,10] Fi9fiE | -0026 | -0.011 | 0388 | EpEsk | 30 ( 18% )| 50 ( 30% )
' dhffE | -0010 | -0010 | 0726 | @ | 11 ( 7% )| 75 ( 45% )
BEKE «10%KHE  wkEUKE berl1%kE

REIZ 2 DOBRERABOHRAELRIZOVTHR TS, —FORELZHVICLIE ST O
BRELHVETHERIIHY, x2BRETITHEEKE 1% U T TEIHER TET. £EPPRRZIERK
THICHY, BEMELFHDDTDICHIBNIRDFMETHLTVWOIREE L, RHOLLTWVE
BREAEALREE I BELTODEbFTHARND.

£7 HEIEERILERABLICEBTIHEROFGERELH

EX(E8) %a L ZE25Y o5t
BETREUL | 31 ((19% )| 41 (25% )| 72 ( 43% )
STREHY | 10 (6% )| 84 ( 51% )94 ( 57% )
A&t 41 ( 25% )| 125 ( 75% )[166 ( 100% )

X °=23.04*** p=0.000

5. 4 ZEEMBITORER

Fﬁi;,‘%ﬁi‘ BN BERABTICE SO TREEOL OHEFEREZHAML TWDENEINITDONT, BIX
EetErar ha— VL CTEERSTEITY. £8TIL, TRTOEKEMA =TT Ve, BEBIE

03%&'(%’3&%3{'3}?73#%1/\%T/lz%ﬂ‘bfb\'é.

l%ﬁ‘éﬁ?f}%ﬁlff}&:/)b\f LT EIT->TW5. CAR O#E

TFEREERDOIED 75@‘/\'('1%’:1/\753 BRERZH DR,
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%8 EBNBHROARICET SERKRSH

CARD AR [0,1] 0,1] {0,10] [0,10]
W TR @iy B FEER Y tE EpeEy]  tE kgeicmy]  tE
EE:)) 0.021 0.518 0.012 0.541 -0.081 -1.214 -0.066 -1.363
BERSRESYDummy 0.013 1615 0.012 1.712* || 0.027 2.042*| 0.023 1.952*
FATE S LDummy 0019 | 1.201 0.018 1.181 0.027 1.011
1R FE BRHYDummy -0.001 -0.096 -0.002 -0.115
I n S 0.000 0.021 0.007 1.594 0.007 1.896 *
ROA -0.163 -2.024*} -0.149 -2.037 %[ -0.212 -1.564 -0.221 -1.686*
tobin's Q 0.000 -0.090 -0.008 -0.944 -0.009 -1.357
HEEL/SLy D -0.014 -0.682 -0.041 -1.223 -0.042 -1.348
REHTIHE -0.058 -1.827* | -0.080 -1.998*| 0.005 0.092
EHANBEREE -0.038 -0.283 0.011 0.050
BRYS—ORERE -0.045 -0.099 -0.399 -0.524
REFH R2 & 0.014 0.048 0.011 0.035
FlEIc &2 BRE 0.284 0.020 0.313 0.062
HoF LEN 158 158 158 158

BCEETOAREEZa ba— A LT, BEEESITORERLFARIC, KEEBHEFE OB
HEILEMHBITEICFML TWE—F, MIEZBRKORBICH L TUIARERRIGHE Ro2nen
IWERELIZSTND, Db, BESREOATEA - WEINDHE LD, BRERRITEBVTE
EBENERINDIBAI, REOEREZRBIEIEEE2LoTWDJEHBIL, VAT <T4v71Z
BWVWEHEZ TLTWAENZS.

CAR[0,1]& CARIO, 101043 fE A& 84 5&, CARI[0, 10128\ T ROA REZEMRELL T LN
ST=BINATREMEORBEHESIZ TORIEMNETEYD, BRERSRBOFE BIIX T DRI E72>T
WA I BB R ONBEMBIRL CRIGTAE TSR E T2 RRT 5. RETTIL,
ZDRIZOWTEHMIC O E21TD.

6. MHLEEXROFEBEHR

BIEETOLMEZBREZ T, R TIRBENERICE T IEX 1 LTHHI0FEBHRESTT2.
AE D NPOOT RN ERORNE | ZHREE - 5B 2B O NIIRHOB@E L EITHE> T
D&, QEFEMLHBOENIETE, BATHIRNBERONBFIIHENLDT A —F v 72
DAL IR TETWDIE, D 2 KHBHALNLRS.

6. 1 ZEHRKH

BTE OS5 EZBECTELIEOKRRT R, SENEATHIBNBHERICELTEORELSKL,
MEEOEBEMERBRITIERL I L TUARATITAVZIZEWEMEZ TLTWAIERHA L) LR,
—F T AEV VT UBINBFEER 166 (FiL, ZOIDBEANS 1 F£EEFFBLCOWORWVWHIBIZ
BAINTZHOTHY, MEPFMEEDDIETITRI —REALBFEELEEEZZ2OBRZY THAD.
Fio, BEOREELFICEEMBMADOBNPHERICTTHITHEORIGEZEEL, EAICHZ->TI
IO BICFEMINA BB E R EZHRFT2L0ICR2o/-EZbND. U LB EX TRBETRT.

8 BINTFIREMOREBLEH L L TARB TIILEOMBEIEE, BREHM., M&A BEHEHEHA WS,
REBEHOBIRIZII MEA IZXTT B3 ARy b 2 E2F 0 OBRIZHEFH (2001) 5 E£THECHEDLN
T-EEEZSE | L.
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BINsEE L a—RL—bF « IRXFU R
— M&A DL HVEDDOERE —

Rt —1:EEDOEEHE
BB EREADRELHEPEMTII0E, BEEIHEPLEDFHMEZ 2B #RE
EATBRINRB.

K6 —2:TBORBEFEEHYER
BB E R EA O RBE BN T DI, BB N EREFMTELLIICRY, PR
DREFIZKTTHRISHLVEAREICS.

K76 —3: THPE DAL —FEh &
BN READBRBHEIEMT I, TBIIENPERE MM TEDRIT2D, EEEHE
TRISTHEIICRS.

6. 2 ST FLE

EELTHD, REEORIEL J#zo'(ﬁ@JE’J IEECEDIDLITTIINRS 1 2 1 DOBNBFEEDE
AZBLTEEL KD EEZOND. 22T, Yo7 NERHBNIOETAOTIERLS, EABIE
WY 7N RET 2300200, IBICETH, ), B#ALT22L T, BRHEOEMARBsnD
IO ERET5. 3OS R, BI#1I% 2005/4/28~2006/4/24, F 13 2006/4/26~2006/5/16, 1%
#1% 2006/5/17~2006/6/13 DEARE &72D, REERIBNDARDET P NTURRK 43 LI2oTNA.

W6 — 1 EEOFEFHRI T, BREBROEMIIEST, BNPBRERICBIAHREERD
BRI EZBRORE I DOLENEM LI EIDERIETS. (RI6— 2 MHORBFEE R
T, RREEOEMICHEST, BIBFEROANBICHL THEREDIICHIBT T2 WD
DR EBICAREILRY, RUSHEERIZR->TBEEZEZLND. ZORIEDBNELLZ DT80, BIULRH#
RORNBEITLIZ CAR 2 RODZEITRD. THLRWE, RSB EOELEBFERONEDELITL-
THAELAMEEZR AT AIENTERVNLTHS.

6 — 3 AL =R I TIE, THENBNBHERICOVWTEE LER, BACKTIMBEOK
SRR E N LI NEIDERIE TS, (RE6— 2 TIXEF I TRIED T REX A ELTHI LI
BEREZYTTWDDIZXL, ZORER TIERIGD A —R BB TAHIEICESE Y TH. BINE
EONEASINTHBRVEFIZIE, ZORFICHTOFFMEENE > TV RN2D, MOBEER DL
FEEAVRED, REFEOABEREMRNL CRIGTD. ZORR, THILTPoKERMENTTX
e TBREEZLND. THIIXL, FHMEEERE - AL, HRITRERICATEREMBIRTEELD
12720, FCICRIGTAERBEE 2 NS, BEERIZIE, CAR OFEIHIMIZOWTHIY: 6 AL
#Ye A, ATd:5 ARICEY5 A/, AT 4 ARIEHE Y 4 BREIO 3 F—U I DWW TR L% ¥
DO CARZHEBLERRETAHILT, KISHER2ELLZ2D. ZNEHRLI-OBK2THS.
CAR
A

#%3¥ CAR<HT# CAR

v

AR MREZAE

X2 MHKISEDARL—F
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6. 3 _EEMITOGESR
I AEOLEELRIETS. BN EREROARIIOVWTIHRIRESRBOFE | IMYER
SOBBOFE | ZLIC, BIEROBEEERD, Bt EHOMICERHINEINERETD. 20

fEBERUIONEITHS.
£9 BHRMBEROHER
B FIEL] e ZHA
BRERIRFBGL| 32 26 14
BEREREHY| 24 31 39 |[x% 105*
BIFERLL 17 14 10
BRIEERHY 39 43 43 [ x%= 198

HEKE *10%KE *k:5%KHEE Fokk:1%KHE

HERSICBITAHEE BOBRICEL T, BEEAKOBEMCEs TRELITIFT —ABE X
THEY, x 2 REFToTERERIEEHEOMICIT I%KETHBRENRHZLILD. 2O Tidbx
HE%EOF L TR ERSEANCEELVHOBEFLH L0, BAFHIIIRERSE TREZTT
APFERITO0M 2N, BHNCRBEMEX TWD. —F, MY ZEESORBICHLTL, FERE
IXRONZD-Tb 00, FTENLRETHEMSEL, REEBICHE-THIEL TV, BIREER
PEATABICMT ZELLBRBETIIVLRERES TREBEITOIZEDOF BAN - £EBIT AN
PBIED, BRENDEEEMELHDZENDLEALENRBELITOBRIIMUOKENS—E THNE
BV EZBZOND. FOOHICEASNIZB IR CIIRERIWELITI S — AP D72
SR, BREEROBEMCEST, AEIIKREREBFEEMOBELFELILLEAILND.

Rz, HEDORESEDREFBRIETS. H#00,11[0,10]FZNFNICONWT, RERSWREBOFR
2oL ha— A LT, BERIC CAR 2K, AL #EEOMICERH DD, E-REHRICRBEOF &
O DEIZERHEINEINELRETD. FTNOORRERLEZOMNE 10 THA.

£10 BABHIHBIEBROREBRREICKIZEENH

B | EE] thHH 30 ERRER
ez z@7U -0.010 ( -0.017 )| -0.001 ( 0.003 )] -0.015 ( -0019 )| 0742 ( 0.650 )

)
01 [esrEsY -0.013 ( -0.007 ) 0.007 ( 0019 )| 0010 ( 0.003 ) 0.063* ( 0.104 )
AHERZE | 0803 ( 0.830 )| 0553 ( 0269 ) 0110 ( 0.090* )
)
)
)

e rigrr ] -0.022 ( -0.024 ) -0019 ( -0017 ) -0.071 ( -0.060 )| 0139 ( 0.145 )
[0,10) [a&ir#EHY| -0.038 ( -0.017 ) 0.006 ( 0018 0.014 ( 0014 ) 0.018™ ( 0.016*)

l HEMZE | 0509 ( 0.703 0.204 ( 0.184 ) 0.022™ ( 0.018™*)
BHBEIKE x10%KE *:5%KEE Hobk:1%KEE

(v R A N R

BRI L OB E RAL, BEAEOEMICE-ST, KERSBRBEBEZITORVWEIGERSIA)
2, WERITOBINPE RS E NS AERSEED, MERSRBOFEICLDTHEIED
ENRBEIZARELRSTNBIENLNS. £, RERSIBOFEICI>TAELS CAR DIEED,
BRREMGBEOEMMIE>THARLTEY, MTHRORIGSBIVEERRIZRS>TWAIEN DD,

BRERSRBLITORVE N EFITEARERICIAELBN 2K ADFEEZZ T TONDIE, RiE
PITHBEE TIIAPDEIELTWAIEREEZZ X &b EDE, BUIE, BINBAERI 25
EENREF-> TN, TRITBEIBERICH L TERMNREEE Lo TRVIRE S O#RFL
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BINBEERLa—FRL— b - HXF X
— M&A DL IV EHDEZRE —
Db HRE | ~DARR BT L e R T 5. RREMFROEMIMEST, WAL RITARBSN,
HIULBH 5 DN IS SO CREE A RRR T 5151 > TV o1 B B,

BRI, TEFEOAL—RHRESITT5. ERLZISC, BERESBBEOFTELa I a—L
LT R 5 BfE¥ 5 B, AT 4 BHCEY 6 B, AT 3 AFLEY 7 BRD 8 5 —r
(CDOWTHTHLE ¥ D CAR OELFHELRETHILT, KIDEEICEBELTODNE IDER
AT

% 11 10 HRE® CAR OHEANELO ST

BILLRS O] F 1 3] EREER
f~
CAR[7.10]-CAR[0,3] A 0006 ( 0025 )| 0007 ( 0008 ) 0062 ( 0021 ) 0306 ( 0867 )
Ht) 0053 ( 0045 )| -0040 ( -0.046 )| -0.029 ( -0.040 )i 0.011 ™ ( 0.006 ™)
e — - -
CAR[6,10]-CAR[0.4] =L 0.001 ( 0015 ) 0001 ( -0011 ) 0.007 ( -0.024 ) 0.880“ (0633 )
HY ] 0039 ( 0034 )i -004t ( -0049 ) -0.036 ( -0.038 )| 0038 ™ ( 0.024 ™ )
N 7L -0.007 ( 0000 )| -0.001 ( -0012 ) 0001 ( -0024 ) 0833 ( 0720 )
CAR[S.10]-CARIO.5] HhY 0025 ( 0018 ) -0.023 ( -0027 ) -0016 ( ~0.015 )| 0.043™ ( 0.048 ** )

EE(RRE) HEKE KI10%KE *:5%KEE ook 1%KE

RI11IVE AR, B2 BBEEEIEMTII#-5T, CAR OZEITRIEDIZ, ATH
TORIGHRELRY, BETORISHNELZoTVAIEERLTWA., BEERERELITIRE S
DFEIZ DWW TIIRTHI LR EA TRIGIXFHME, FRERLIC SRKETHFREREL RS> TNV, 2O
RiT, I ORBERICENFEROFMPBE D THBILESCHICRISTALINCRD | ETHIRY
— PR MEFHEZFTIHOLN 2D,

PLEDD, MBI BIBAEROEAN B ARTEBILL OO LRBEHHOBEMIIEST, BN
RONE, FICKRERSREBOBENL OBEREMBR I AFMELELL IO RoT2EEZLND.
ZOFREX, BIRBAERICE T RBEFE DRI LA —FR OB EIZRIL WD, ZiLE R
2, £FED, THPLIVEWV I EEZ 2B ERELEATIIONR->TWHIEND, BN
RIZOWTEFHLTWAENZA.

6. 4 ZBEEMFIOKER

MBEORBEEDRY, REEROERBOFELBEINAIEELZa M — LU THBIETEDLNED
NEBEEUFSITICE S TRIETD. O TIIRICR TR ERSREBLZITOII-EH REFS
—) LEARFHEZRTII-EHEFHFI)OBEEA WD, BEICRITHRIIIC, bERNEATIE
B EDONEN B ERERBOEE | IZOWTHEICL s TREER-TWAED, L E
THEI—EEOLTIIZNN TR ICXE R0, KRERESPRBOEE LIV ELRDOIE
HETHIEDHEEIIRDT-DTHS. e, BROBRMLZER 757D, (RERSREZITOR
WG EIC DOV TH RN I—EREER UREEEZTTD. B —E 7 M AR LT LITTERNVAE, 25
DRPEBTHD20IT, EHLOLDOHEICLREBHEEROEMIEST, BRI ~DOEENERIZD
TENEBZHNS.

0:4th 2

D, =
0:h 3

S DK #ELD, =

i=1

{hﬁﬁ,ﬁj 5 {1;:[:#}1 Ll [LRESY
0:4h 0:REBEATL
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£12 BARHBES I —ZMA-ERIT

[0,10]

CARDHIM [0,1] [0,1] [0,10]
BIUEHY SEAEAAL R Hil JEABMA R 3] SRR HiE JABAL TR til
(B0 0.015 0.378 0.011 0472 -0.096 -1417 -0.094 -1.761*
EHESEDummy 0.021 1.242 0.020 1.238 0.036 1.227 0.030 1.121
MITEELHYDummy | -0.002 -0.239 ~0.004 ~0.241
BRUS—VOEREFEE | -0023 -0.050 -0.360 -0.471
FEL/ LY -0.012 -0.584 ~0.039 -1.173 -0.042 -1.328
ERABEBEUNEE -0.021 -0.158 0.040 0.177
tobin's Q 0.000 -0.006 -0.007 -0.860 ~0.008 -1.202
InB 0.000 0.017 0.007 1.612 0.007 1.844 *
ROA -0.161 ~1.999* | -0.148 -2.026 > | -0.209 -1.544 -0.212 -1.626
REHIES -0.056 . -1.744* -0.058 -1.954* 0.010 0.185
R YDXATHID 0.004 0.326 0.012 0.611
RiHYDxPHID 0.018 1.751 * 0.017 1.871* 0.033 1899 * 0.029 1.829 *
R Y Ox#EHD 0.015 1.488 0.013 1.488 0.034 2056 | 0.029 2.024 **
FRI-&58 BREE 0.296 0.017 0.299 0.058
HEHFHR2E 0.014 0.056 0.014 0.043
G T IVEN 158 158 158 158

BOKE *10%KE

Bk BUIKIE wook 1%KHE

#* 12 121%, CAR[0,1]& CAR[0,10]2ZNZF N BELKEL, TRXTOBRRAEKEMA-ET L
&, BEBOEZAVTE ELHBANIOEWVET VOB RISTREN TS, RS I L& I—
DOFEL, FIEICITEBEREZ LS THRWA, R -ZBIZIZEEREL L TWAI LN D) 5. -,
CARI[0,10]DEFT N CIZRBEEHHOEIMIE-T, EEENETIIENBEEINS. BHITKRERE
BEITOBNBGERIERLEWVIMELRY, R 5%KETEELRSTWD., ZORRIT, RFEMG
BOBMIIfE-T, BINSBEROFEEEN TEXAINIRDEVORBEEE D RRHEZFTIH
DTHBH.

BLEnD, OIBINPFEERONE | #RE- 3l T2 5 OB NDIZRBEH OB E->TEE-
TWAZE, OQEMBLTHORENICRME, BATHIBENBHEEOANFTIIHENOD T 4—F Ry
ERDIAT IO TETWABIE, D2 ABALN o7, BINBEREZ K- TR ELTHEOR
BEIRREE I DRIILTWAEEZ LA,

BV

AL T AT WOBEL OB AV DI AR L IT OB R DO R B LA R E BT LI DL
IZHET, 90 A L LIBF A EICH O THI R B I R(T B3 55k EIC LA RO ROTT B SR S
NBISI2oTEIZ, 2005 4F 3 A ICERAERZICHD CEASNBINHERIL, ZTOBRIRID
EETZFANLNS BICE-TWA. AR B BI3 T B IR B8 5 1343 (k20 B O 8 5.5 AT
TEAITEEID T D LV RVICE R B LI HB.

AEOSHEBL TELN D EBRERIIZEICENTES. B2, RVEORXTHIT, 4k
NEATIBEWNHERICHLTEFORNELRIEL, MTOBMEZRBRIEIES ITHLTEFDNLS

S BROMBEMEDRIEDTZD, RERLRWVWEE2 1 T334 I—EHEEAVWEETLTHREE
DIRFEZITo72. RERBEDRDHDEE LV bAEEKETEL DM, #HFE0, 10] ¥ I —EHK%
ANBRZ AROOHEREFEL TN F CTHMBBEFEEREETI LWV, RUERIEE
.
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BINHEE L a—RL— b s HRAF R
C M&A DB 30k SOEE —

RN —AIDB VAT T A2 ICEWVEHMEE TLTWS. EIZ, BENRB#ERONE %
RAE-FHE T 2T HOREINIBRBEAGEOBEMIIE-TEES TS, iz, BEALTHORES
WCRATE, EATHRENPFERONBTICHENLD T 4— R\ ZBIATL LI R>TETWA.

TROLITERPERIIEEMEOCBANOMEBIENNEL T OWTE, BASINDIEINES
BRONENTREEKFLTEY, TBENFEREAN | 2R EEROL T T NAEZ TR HEIZIE
MHILEIOMENRE, KFITREZEDRF L7 TN EZITRMOTZHEIC ifﬁmﬁﬁﬂ‘éﬁﬁ%%
HEATWEETEORKBORER THD. T2, REMLZOIORTHEDORISIZMEIST AT, EA
THRWNHEROAFICTHENLD T 4 —R w72 BVIAT L2 - TETEY, BIXBFERICEL
TITBEEEDORBRIIBREE BRI TWAIINC B s, ZOIOR TG LeEOBERMX
FEINBEHICHRIIL-ERICE, RIPEREZKVERSIRE, 8, EER, EEREEFRRVE
OB RAZHEITVI, KEEOSLEEFLER - KIEF MmN THLEI, TOHERREE
2005 £ 5 A 27 BIZIEME - KFLRORZOME XXM LD O BN ERIZE T2
EHIELTRE TELIEARESEBRL TV DEH: 4 1TE LTV,

— 5T, KABFLEVWRCEFOE=ZHYUEEEORRKEOE N HFERICEL T, (k&
D)BWPHERLDLBIZBNTHARTA L DOBIT 5 L ZEME - R ELR ORI OFESR -1/ L 11T
BITDODOBEHT 7L ar BRELNTWVRWVIRIRIZHD. BEFIZEoTHEIRBEICELTEED
2RI E R HIR I EREI D EIRVELEOT R F VR IF VT A OTENPLOEFR %5
ETITBRTREREDERTHD. ZOETOBRMNT 7L arDEREZEE/FT3.

BWEE AT, 2007 EFERAEBRSHFEER —RETOREIME-EELZLOTHS. KFEIERKIC
Wiy, BLOBERBEZONNG, SIEDOTERHELE, oA TAZ—DBREZLEAIINEID T 2 NLE
WA RBEWETE W, 220, SEL TR L EITARETHA.
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