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PRAEIUD 12 X 28 (Appraisal
Remedy) (2B % Fischel ##15%

ECDI~ARRDO HI &R~

AFE. 7T AV BB T BRNICAEHSEOMERHTZICBT 245
REEBF D7D DOHBETH 2 & BUF ST W72 EI D 12 X 2 80%
(appraisal remedy) (Z2WT, TN Z2ETOKREDOHRZD 72D DHAEIZ
B LBIROEKSIE (an implied contractual term) TH 5 L FiR L
7z Fischel £ O HGHICOWTZOEHRE Fakli 5 L & DITTORRA

W3 ZeEZHMET %,

Fischel ##i%. 198340 It (LL?TZ§$12§§C 2B T [Fischel i3]
3 %,) Ofiime LTUTOLI ﬂ]\“(b\é [ — A Bk
DIREDOHIATH B EEINTEMRERDY 12X 575 (appraisal
remedy) T %%, Fhlt S R 4T OO RIS 5 72 OB

(1) Daniel R. Fischel, The Appraisal Remedy in Corporate Law, 8 Am. B.
Found. Res. J. 875 (1983).

(2) Ibid., at 901-902.

(3) Fischel #isCIdBkNEEY 12 & %% (appraisal remedy) &\ FE% v,
ZOHFIZ L o THRTEZ—ED I A TOSKH OGN LEHEN L Z0HT 5
PR L“Cia‘l\b‘ AT BMEMMPG 2 6NE, &L Twab, Ibid, at 875.
Fischel #ii XX ® & 912, MREW Y ICX 2HFZ2 L HRET 2 ELLETORTED

(FTE4%16) 56-3-4-117 (195)



w0 W

RO GEETH AL LIFT LI ENRHFETHLIE 2R LI HRED
BON DRI Z e 5L LTk, Weinberger HIPHZ X - THER S
N7 B0 HME & 0 I IR ORI L A2 LA E L, B
51ROk OGN T RE 2 BR ) SRR D b L AIMEIE S M- T Bl
WCEBRETH Do MBI Y IC X B FFIE P 2 8% 3 (exclu-
sive remedy) TH2BHRETH b, BlytE L TREKNATS (fraud) % &
o 2 G A ISR E SN B DS, FOETH - THHEMNE
RO HN BN EIEDITED LN LRI TIE RV ] Fischel i 3 i,
%hif/\ﬁ‘%@ﬁ%ﬁ%ﬁ@% DHFEN TV EIRE EORF LT H
HEEZ %h“(b\tﬂ&iﬁﬁﬂl DICXAHFEETORTEORRIZRZEH
MOHFHEWZ . ZOREORARNLRERE AR >725DTHY, &
O)?ﬁ@ﬂ%fﬁiﬁﬁl D2 X BFOERE (function) FlCZ KRR R 5 2
TwD, HAIEBWTS, BCTRITED SALEHE Lk, X EH

MRl 2bDTHD LT LR 0IE, H—FRWIIIHEAOTE - kL) Eak
TO [remedy| & F 20X DVBEYTH Y, HEIIIPBIRREOHEF L LTD
PR E Gk (appraisal right) & IZXHTRETH %,

(4) Eisenberg ##% 1% Fischel # SC AR BRAE D 12 X 2 RF I AR SHICB W
TREWCHTL2F =y 7 %2 H 3 % & LTz, Melvin A. Eisenberg, The
Structure of the Corporation: A Legal Analysis 83 (Little, Brown & Co., 1976).
LA L. 55 & 912 Fischel i I2 & % & Eisenberg Z3%13d £ TH M
B IC X2 BFOFBRICBITHEHEZERLTLE 09,

(5) WHEICEY ZOTRIIRL DD, BIz1E,. Letsou &, [SEIFIRAL (pref-
erence reconciliation) ¥Fi% F5R$ 5 IZFE L. Fischel i L & LALH L7 1
TR EIGERMEIETICE > TAR Y b - OZAOFEREAL L) A7 BTG

WHEVE R WA S, [&To] (all) X% THFNIC] (ex ante) &1 m\Vif%
THBIEND EHITT 5] ELTwD, #HHNILTWD B DO Fischel i XD
TR Z 55, Peter V. Letsou, The Role of Appraisal in Corporate Law,
39 B.C. L. Rev. 1121, 1125-1130, and 1141-1150 (1998). Letsou ¥t{% o i %
PRREIGERMEE 70 Y = 7 MO T 2% EAIET 2 3 X M2Fizex B

BECE TR Y27 MPFETENEVEICTEAZ Y=V IR AT 5 L
B3 A0S LTRIAL. ShEIRFT2008 LT, SR MR E 6K

(HIFEL%%'16) 56-3-4-118 (196)



B 12 X 2445 (Appraisal Remedy) (ZB43 % Fischel BliTi%
FHEORREL L CREE S 2\ BIRHEOFT ) I 5 F =
J Wt A BT 5 EA B 20 L5 % EHRIC Fischel L0 B
553 % & DY B - Fischel 830120 T i 2k M5 i 4> & B
DRMI RIS - Bt hd b7, BRI BT 2 OERE RREHES =
LCRERS DD EEL Do BT, P64 AR IS 5 TR
FOEIFIEA TR SN & Ba, HtEIRY 12 & 5 HH & ok

MEDHEE & NI S8 D E B ST 208-223H, 319H (RS, 20134F).

(6) MRFAH THr A2 B0 2 MR IGETRMERI BE | BTHBLRR - T8 ARG

[WTLBFBRRE A RIFC S AREOHE (L%&)] 2618, 276H (RFdH.
20074F) 13, BRSENGERMEREICOWTIE, b &b L BHKEOMMITKE 2
BE G2 DEELRPGEDT DN G OB T EARORLE ) Ml 2 FHL L 7225
Wt SNT &7z (PEHARS TR EIGEERME ] PR [k ath ke
JE - BE=8] 981K, 982-983H (HZEM. 19564F)) A%, ETIX, HEEDH LWV
BEBREDAT) BN T B = v 7 HREEOMIEIZ A H S 5 A2 >05
5L9 %o LLTEZO L) BIAFOIE & L TR EIGETRMER L 2 R i
OPTHEDTHNETHD L HRM FMAFHY [G0F kLM ORFHED
He——7 A ) A E] DVCHEARESBEOM W IEERIERS) 331H, 355
H CHZEBL 19854F)) &Z81F, £ OWRITIET A U A 2B 2 UG KD
MEOZEALL H Y £ ) Th b, & LT Fischel i 22T T o (FEHAHL - A&
H279HE (24))0 2D LT, HEHRD 2 VIEBIREOT I WEISHT 5 F = v
7 BERBICHE B3 2 R IICROHIE D T TH2Y LA Iisttiio T tuwb
W5 [F7Y) eofilitg] 25 [RIEZRAME] (228 SN 72p3 B A3+ ¥ —
EMRL72BDTH 2 LTI, FRthikod L TR OF = v 7 FREED T A0
TS BT 8% b, &5 5 (A - 275-276H) 0 F 72, AN HE - PRINM
6. PRAEBGETRE ] LHERR - PIIIEAREAR [SHERR -

MRPHRME - AEBE H 28] 95H. 120H (FF#kEke. 20084F) 1. [HRsUE NG
MeDREEF = v 7 BRI SHBIC X kS hz] L5 5

(7) KB THRAEBETREOHAMER L VBIRREORE (—) ] Wkl
% 47305, 35K (19974F) . INATUAIT [ 7 2 V) AIEIZB I 2 #REO R IG
KM & ARIME & ORBIFR ] L BUR T (BIERBRERFBEEFATER) 36%
221K, 232 DUF (19984F) . By FBIE [k E GG SRME o FI IR T ) TR ——
T A A BB B EOEOIGFIRILIC D W T—— :4264% 4 5488 H. 501 HLL
T (20004F). #UH - HifBIE (5) 198HLLTN4,

(FF§4%16) 56-3-4-119 (197)



i A
Wik GELD ROHERE) & OBIRIZO W T O Fischel #3% o Ha
WHEH L2, 72720 ARICBWTid, ofmmicEairz 4 Tzo
ORI EREHTLOTIE AL, TOFHRE 2 528l TihoRE
TS 25l 2 S OMHmoOEME 2/, TCORREWRALMT L2
ExHMET %,

WUF, 88—HI2B T Fischel i X DOMRAEID 12 X 2 FFFIZO VT
OHFGHEBBL, BoHIBVTZORKLRBIOVWTHRAL, B
b WISEED HARIZBU % i & Fischel #i3C o J5 1 HE O HTE SO W
TG L7z E TR I NAREZ R L 72w, B—8I2B W Tk Fischel &
LOHREREG L L, Fischel #¥% L Easterbrook%ﬁ(i"’i‘@l%lﬂio)%%)@5
HHRAEHD 12X 285 28585 (BT ARRALIZB W T [Easter-
brook & Fischel| &3 %) DWW Tid, FETH A Z &, Fischel fi
DBAEHDENETDH V) Z D EIZ19844E » MBCA O KL ET R0 Hi 72 7% H 61
WAEAET B Z & 7 L2 A T, Fischel iSO BB IC B R BRE T
BIZBWTEBHT 2128072 72, TS Fischel G sC LD
HBUUE, B, HEOERICDO W T b Fishel sy L0 &% PIFEICT 572
DIZLELHPATE - HIIBWTHEWISHENTL20HET D, B,
AEE O G2 HH & U CTRERMR, FICEIRHCIREL, @Rk E5
U OB EORKXEI D IZ X 2HF IR E Lev, $72.
Fishel ii3Cid. #RAHMD 2L 2 FICBT 5 [RIEZRM] LIi3E0
FOWBIOHI B 2 TN CH 2 L ERTT TN T 7T A0S F

(8) &#784%m 2. 7965:D 2, 8055D 2, 7272 L. WkH1k D38 530 R /0
FEFeH O B CHIRE Tl O A L IE 2 DA RBDO b5 [ dEk]
DEFNNEEEN RV EREINT VL, WARZMRME [ 4312 X 5 T%26
EYLERE MRS B 25393 5] 205206 (RFEHs. 20154F)

(9) Frank H. Easterbrook & Daniel R. Fischel, The Economic Structure of
Corporate Law 145-161 (Chapter 6: The Appraisal Remedy) (Harvard Univer-
sity Press 1991, paperback ed. 1996).

(HIFE:%%'16) 56-3-4-120 (198)



FRaCEID 12 X A %% (Appraisal Remedy) (ZB43 % Fischel #im i
V=3 AFADVF V=ML BV EICE o TIFRIEDE DK
JALS N EF B, REICBOTIRE SR e AT f0, K
2B 5 B fd 72 BRI T IR I D 12 & 5 B0 H I &
BELC D\ T OARI DM 2 B £ 2 BRI CHE L7w,

—  Fischel XX OMEE

Fischel i 3012 & % & £ @ Hikg, & IHHEE X — R IZBIRE O
(mergers) & FEEMIZETOEMDTEH (sales of substantially all as-
sets) DA ITHRANERGERMEZ €D TB Y, TRICHTHRIEIMS A3
—ED YA T DEFEEDOLE IO MABIGEREZ 2O Tzl v,
FOxk#iE (dissenters) 134 PR OHE] (transaction) HilZ 3B 1) % D

[Mifif% (value) ] & [AIEZAfikE (fair value) ] 2135 MEE2SH Y, Z
iR IE, W O DT IR 72 S M7 RICHETFHIC L 5T
P SIN Tz, Delaware M [ TEEV. S 1L 5 O FAE
WiV ELSMEEE RO EEGMNTH L L ENTW2DN [
. BREID 12X 2H 2 W O DFHOWINEOF (merger) &
Hriax G Bk (consolidation) DI HEIZME L Tw 7z (Del. Code Ann. tit.
8, § 262 (b) (Cum. Supp. 1982)) w9, ZThizxt LT, H#FHES
i (MBCA) 13, X DIRWHEPHTHRAE D IZ X 22 BdTw 2

(Model Business Corp. Act § 80 (1979)) & W gz: ¥ 72, Delaware /1|
G R0 D B 5 B2 W TOBRKEIY 12 X 2 #iF 0
ABRIHZ DU TRD T O L1

PDLbo X9 il ko BRI o T, Fischel @i sCid, Hifg e LT&

(10) Fischel, supra note 1, at 902.
(11) TIbid., at 886.

(12) TIhid., at 875-76, notes 1-3.
(13) Ibid., at 884.

(P FEE16) 56-3-4-121 (199)



E 3
HEZHOREERZ 72 LT RREIY I X 28503, OFIFOFH%
BT A PBIRMEEOHFE D701 H 5D TR L. 0 HIIV KR
MERZFTRELERREECETORTEOFGEMET LI LIZH D,
HERBILI R ER OFRT OBROZHEFETH S L) HITRKDO S
BRETHAH, QMDD BRIV TOMREIY 12 X 2 HFD
BHBRIHIERD 5N RE Tlae v, @FEID 12X 285, HHI
ELTHHEM 2 RE HEETH B T 5. BT, FRlCoWTEIT %,

1 HRERDICX2HFOHN (purpose) - FEFHIGHIL

~ it D D BRIR ERE A S R O Stk E O IR A~ ~

Fischel fisCid. HRAER D I X 2 RF L KD L ) ICHBH R DK
IRMEEOHF LT 5D TR, FHORROEHFHTH) . &2TO
WEOHIRIZHZIDOTHL LML TWD, T4abb, H—I1C, St
BRIOFTH B L ORI - 72 LT FBmEiE 5 Fi o 2k 48
ORI, 10 PRIREE O AL ST EBIRE Go 72 ahE
DFRFNZ 7 B & RGO ZH EEROEIRAIFHIITH %,

(1) 50K 4

Fischel FsCiZ 55— 12, (mHEHY 2 FL% . Manning 4% @ FUi 2 OF Eisen-
berg #IZ O WFZ B L7z LT BRXEIY I X 2 %5 % FHai o2
FHETHDH LT 5,
O {EH 7% BfR & 2K % Fishel i sC oL

Fischel f3Cid. BMEH 2 R — R ICHSEID 12X 2% 2 4
B—HoJFERI ORI S DEIROMFOHREL LTHlMLTwb e L
THTF DL 3 12BN T w5, [9IHEO K LT, R OHER 2
T CET 2 52 2R L 222 TONG N IIREOER —H DN

(14) 1Ibid., at 877.

(HH4'16) 56-3-4-122 (200)



BRAEIY 12 X 285 (Appraisal Remedy) (ZB§9 % Fischel B4
HaRBOR L Tz MY 2 AL 25 ARY 22 PSH AL AL L 72/ B
BAEE AL TH o ZHFICIZ OV = VIZ R Y TH - 7208 REOBE
PREL BBIZONAEEZIER T 2EOEENKRELRIEL 2o Two
720 TORE. EH—HO N —VIZETOEBIIB W TE RIS EIR

OFERZMLY MR ZE5 25V — VI TRDbONZ, 29 LTH
Jt"é’ﬂ’ﬂ) 2k éﬂliﬁ 3L BARDOPEL iﬂ‘é&%‘(mﬁ@% ELTHEL
“Cgto b5 FuNY (ii 72T ARIE S (falrness) DML > TRHEE S
BDOPIZONTIEF VDD 525, HREID 12X 2HFE— IR
—HDONV—=NVOBEIRIZE S %o TRLEE SNI2AEIROGEHER DR &

THHENT WD,

Fischel i 1d, D &) BAEIEE TS CERWITIFTELWVWS DT
HBHIEH ) HHEHED RIES BRAXED J: B HFEDLENE L NE %55
fﬁ‘i‘%clﬁ)f:ofciéﬁf%ﬁblébb\k?éo Fischel i 1%, 216 0k
B X o TOBIRDMEN & BFKDO T 5 — 23 © —2%1F, Thz
NEHH L T2,

—OHoOHHIZ, AFEPUHICEMLZ2IGITH Y, 2OV —

(15)  BREUEID 12 & 2 BB O ELI 41551229\ T Fischel s EISBL T DL
W2 > T %, William ]J. Carney, Fundamental Corporate Changes, Minority
Shareholders, and Business Purposes, 5 Am. B. Found. Res. J. 69 (1980). {#Ji#
FZ [T AU AIBUT B HRE GRS L 58] hit 1% 152575 (1966
AE) B 7272 UM E HGH RMEIEE O 58 A ORI L3 L DI S 2 Tld v (1l
HBE [EALH & R EHORERE (5 -5) ] %1H99% 2 52235, 244EH L.
T (19824)),

(16) Bayless Manning, The Shareholders’s Appraisal Remedy: An Essay for
Frank Coker, 72 Yale L. J. 223, 246-247 (1962). Manning % ® < O Ao 25k
DWW T AR,

(17) Eisenberg, supra note 4, at 75. Eisenberg #i%® Z Do FRIZOWTIZ
ko

(18) Fischel, supra note 1, at 877-878.

(P FEE16) 56-3-4-123 (201)



Bt B
WA B LR ED [ ] L2 OIS afko [
B0 L DM RTINS BEND S T & %W EIGE R0
BHLE +5 b DCTh D, o HOMME. PEIRIC TBICRE 76
Bl T B T & LRI TR A T 5 2 & A MBS D S
o DIREE 52 5 L AT H B = b 2 ML 12 X B EH OB
WEF5bDTH %,

Fischel #i3CiZ. — 2 HO MBI L Tid, [SHHIEEHIC X 28T
Bt Bkt L DR O U OH E W HEHE E 7 B 2 s 7
R OBEAID & - TSI 5 2 L 13T E A, HUEIRD 2 X 2
FOWERIIR E 73RO ORI k5 F I E#TT B 2 L 1ET
XL BE LRI B30 & A4 L o MO B & 524
HSUEILD 12 & B BHA A G E A E R b AT 5o &
Lo nEBHT 2, $72 o HORMIZOWT b, ERIE T 7 4
TV AMEROT TlE. MROFTAIIIFIC) ¥ =) XA 703D 5RO

(19) StEoREEICBT 2% A ERIZ O W TOMmIZ O W TE LT O k%
%M, Carny, supra note 15.

(20) Fischel, supra note 1, at 878.

(21) Ibid. Frank H. Easterbrook & Daniel R. Fischel, The Corporate Contract,
89 Colum. L. Rev. 1416 (1989). Easterbrook & Fischel, supra note 9
(Chapter 1) IZHTIL,

19804EARIC T A 1) 7 TH R BN R UG L - &tk % [ OU ] (nexus of
contracts) &tz 2 8AIL, [ AHPBBEEOBEORKLE 67 ] LoF
R RHGEC, SHERIERIE UTEREE CERAl) THEREZLERLA,
COF LI, EEER (—MoBEZEHEN) o stEoRRE, B
RIS THE 1B (REOBEIBRICET 23 A ) O] I2H5ITHBE L,
TLUHBEHE TRk x4k (85 6 W) 57E (F 2E M. 20154F). Easterbrook &
Fischel ® [&#:3%| A -3 46db0 L LT, WREF:R [EHodgs L
TORM— [HEERFEE] BT 5 -2 Bl— 7231 - 232751394 H
(19934F) %%,

(22) Fischel, supra note 1, at 878.

(WH:4'16) 56-3-4-124 (202)



BRAEIY 12 X 285 (Appraisal Remedy) (ZB§9 % Fischel B4
WAIZK T 2ZMOMFTH Y £ OVl - 72EWDH 5 D725
A DEFITH L CTiR# %Ef;i% ENRETHDEV) DIFEED L
Vol ELTHEELTYAS, 21T, HERIRZOREOTEOEE
BB E L TROZRHD, CORKOBICEHEZMRILE L THIC X
B TN 1@0&%%%)0)“(&)6&1/( Hik 35 L)1 TBRDOH
RG] &) Pl %Jﬁﬁﬁtfwéo
(2) Manning ##% & Eisenberg #4% ® w4 & Fischel #3C (FHaj 0 ER

DR FIH)

Fischel i 3C & ) B O#RXEH D 12 X 2820 Chikam & LT,
Manning £ O D EIRKFE O PR L L CoREIUD 12 X 2 Bkl
A CHH L, ChRSHORNBIZBERHIITLILICLoTELAEH
IHE 2 RBT 2 b OTH2 L) KR & ZIUTH T 2 Bisenberg #
@ﬁmﬁ‘ﬁﬁ%hé Fischel i 313, T OmFz2 LT O & 9122 T
V‘Z> FEREIY X 2HFOHM LEIC OV TIZEE b5 T
NI N T & 2. FHR R F LB W T Bayless Manning 1%, #k3XE L
DIZ & BT, BOIREIC L > TREBNZAIZRIZA % L &
STEIR MDD DbOTHSE LTS, 5510, Manning .
DD &9 EFEDIE NI D AFF 2 BOMOFEREDOLE L LI EHITKE
REEI R RERE S 25 T NIRD o THIUE, HRAEILY 1219
Al D £ 74 1 ¥ — kE&J:ODJ?EUO)ﬁ%ﬁ%“CZﬁ D\ REGEIY 2
T AHRETIE RV E LTV‘% Manning {2X 3 5% X < A S L7z SR
& L. Melvin Eisenberg (&, BRXEIUD 12 & 2HKIE. o203

(23) Ibid.

(24) Ibid.

(25) Manning, supra note 16, at 227.
(26) TFischel, supra note 1, at 876.

(27) Manning, supra note 16, at 232-234.
(28) Ibid., at 239-248.

(FT§4%'16) 56-3-4-125 (203)



Bt B

BT B 2 R E SRR & AT TS C oM TE A S
EHND T LD ORET DARATH) . FHREHEF 2y 255
L AR BALHAT S b & LCHEE L o

PLE® X 9 7% Manning #t3% & Eisenberg #% @54+ 122\ T Fischel
HiE, BREID 12 X A B oW CITZHE IO ORI 1% 5 T
DA WHE BIECHH (ox post). THbBMIIAT F% ¥ 2 Shre
BB BHREWY) O3 X b EFRICHELTEZ B TTVD HICBWTHE
WL T2 ERTU D, 2 LT Fischel @id, HRAEID 12 & %805
3tk (ex post) DFIFTIE R FHAi (ex ante). TbHEF DT
F7 Y ADROBIROEKIFHETH S LT 5B TGO R L 2
Bo TV EF By Wi L7 X510, BAHE D7 b8 i %
S B AR AR % 0 5 720 S A R TN, B LA & 2 9
FER 2O A BHLE LTV 510D O Th B

Fischel # 0 it. FRSUEIR D 12 X 2 BCIA AT 0 BRI 7 3280 S C
BB ERBEIT B 7010, BFOLS & EEOARENTE 7Y —
XTI =Yy —DYHIIBILTI)AF =X - L ry<ofl%
BT Dy R AHOHRAB0 FLCHAS TS LT b A
BT BB —t v OB EO RNV TEHWTIF DT F T v 2%
L. R OBUE 7 ) — % - 79 b - 0= Vv —12 k5T F L

(29) FEisenberg, supra note 4, at 69-84. Hiik L 7z X 9 IZ Eisenberg #3134
KRB EID I X AHFOMRIME LT\ 5b, BB (17), Manning #I% DO
KEID I X 2 HFITH T 2 0L & Eisenberg #% O SR IO W T, il
M - #i8E (15) 251-261 EIZREL W,

(30) Fischel, supra note 1, at 876. 73, Eisenberg #IZIIBEHDOF = v 7 B
BED TV %A, Fischel in X SN % F il ex ante ICEHLTWELDTH 5 L
T 5, HiiEE (4) 2R,

(31) Fischel, supra note 1, at 876.

(32) Ibid., at 878-879.

(33) Ibid.

(HH:%'16) 56-3-4-126 (204)



BB D 12 & 29 (Appraisal Remedy) 12155 Fischel B %
THEEINDETHHEDTF I Y A% T 5, b L1 AOKREDRETOK
FOLDIIRETHIENTE LD, 2OF 7 7 —FEGEEINETH
59 2% LI IR O RS DOAMS0 BV IZE AT O Itk #45
FVEHBZTWANPLTHA, ZIUTKH LT, FHIEIMEINATET 2
5 IE, HADHRAETIZOWTI0 F VA SIS 2 L &I 572012
60 FVOEFHFICIR LA DRFENTHLTHAH TOLHITLT,
2 AL LTOREZLDEVIREIZBINEELTH, MoBEFNL
HNEPCLWEMRE LA, 77— 3R 5500 Lhikwv, &
REWVICEA2HFET) A F =X - IV U< T BEIEE 5,
WG D5 BRI B T 2R EIIHAEIY OFHICB VT RV 22
LERZIWMA LT HE, HREDPETOBRKITH LT PV ZIAE )
ETHOTHNIEZOEMFIIE L v, TDXH I, HRAEID 12
X AFFEE AMERP TG 25 E2TOMEEZHREL, v 1 F 20K
WOMEEMEZ WA S TETORRE L) Bk TG E 385 X9
129 %]

Fischel #isCid. #%abh§ 2 X 9 BTG PSS, a6k
(negotiated merger) M X 95 ZIHNIBWT . FRAEMY 12 X 2 8%
X ZEORDDEOROMRI & 51 &3 2 1K b 2T UL & 2w Al
WAL, 222, ZHIRPEIUINE Z — FICRET 2 2 L2 W, £
DR BEHEAMAT 2 RADM b EE 525 & L4 5,

(2) &TOREDOHIE

Fischel Cid, 457712, S 0 R D BREE T 0 BRE612 0 A 11 %
BTT B BRI 1 & B B B I O F BT B 1
DLEVIEEEEALTUDLDOTHL00. VEIRKEZ T TIEIRLS
HIRHEEORRIZ b4 Y . COREOHRI S bOIEET D, F7m.

(34) 1bid., at 879-880. HFH - HiEiE (7) 104HZ M,
(FTE4%16) 56-3-4-127 (205)



W

Fischel i 3Cid. PLTF @ X 9 %32k I X 2t 7)) — X

TYh =Yy — O)EJ%*D““( BRACEIN D 12 X 2 8k i3 2 Borbk 3
DFEFICD B & L“Cu\é [t %, 100%FTH LT b HRED,
51% DN EFR L TL9% OHA DRI Z LA TS L5546, HWHINDS
JII’*HIM*M#@%@ Y HET BT % OB F DT & ER L
w5 <‘:’9“E>o DY TERTIIRANC49% DR E TEEI L 725

TOBRET LD 55BN THVBIRMRE LR T4 2 L 23TE
5o HRMREDRANHA L BHETRHRIT L LB TE WITADEIRE
FEELCIGTHERR 52 2 L 23T T RERFIEE b, ZOE
ORI, BOAHI X o TRV Hili 253 fhb i 5 & v ) T RE A
B £ &2 USRS 3 2RI SFA ) ik IR 52 5 LW T & T
H5. LZRRMEIHAZEDN ARSI WIEE, PEUR
BEZ I VBB LAZID NI 2l 5, 2L LT PEIRTIX
. BRI E% (ex post) OVEIROIEI (exploitation) DA HENE
DX b RHEH (ex ante) (2B DTH Do) Fischel in izt &, &
D X9 A ITHRSNEIY 12 X 2REAE TS, DEIROBKA DS
BRI & o T—HBICREE S NIAMHEIC & o TE WIS 15 ] REPE 25K
B, Z0Z EDPMETRERIZ BN THRIRO LD i % BRS¢ 5
6. HR SR E DHIROBS OB EOFRSI A D 5 OTH B

(35) Fischel, supra note 1, at 878.

(36) Ibid., at 880.

(37) Ibid. APFARROEMIZOVTIEIAR TIIME LRV,

(38)  Ihid.

(39) Fischel i3Cid. #RINEID 12 X 2 HF ORI, #HEKICB T BT L H
it & DM ORI DN % T 572D DFIHEDOHRITH P L T b & LT
TOXEICE ) [HRFFIL EHICVAZOBHLEHEICHELIY) L TEL vk
YTATEALTEY, SHofiifidsk b ez v e LT AR OAFRE
L BRERBRRYBOR A AR T 5. ZOL) HINEIC X AT H/NL
1TB) 2 HAEMEFSEDE IR L T b v RBIZEEOMIHE 2 R S8 5720

(HIFEL%%'16) 56-3-4-128 (206)



BRAEI Y 12 X 5835 (Appraisal Remedy) (ZBJ9 5% Fischel Bl #%
ZLC, COBKEID 12 & 2 BHEOHAE RO BB, HUEIRY (2
E B HFEOE & % IG5 S5 BB b FETOREI L
O, B ONE NI 5 E A AT B LB A & 05

(3) MRREMY 12 X 2RFIFRD LN H,E
O HBREWDICL2EFOREIKNE % 5 H 5] (Appraisal Triggering

Transactions)

Fischel i 3Cid, Ak L7z & 9 ICHIEEAE D X 9 BB E 1Tk E K
DICEBHFEZRDTVELDERLTITVE2S, ED X9 ZING AR
EHWRD X BBBEDORKNE B RETHEPIIOVTIEBEFLTES T,
HOAPE SEICBWCHEmE ED TV 5,

@ ZWEHEFEIIOVT

Fischel @3, bk L7 ZEBEOAMEMHO 7Y —X - 7Y | -
Y=V v —, ZEREKEICLIHRATZAROT) - - T T =Ty
=D oYit. Thbb, BEattah st A0 (nego-
tiated merger) ® X 9 ZREHHITB VT HHRAE D 12X 2HFOERD
ROOND EERT D, Tbb, ThHDOHBFITOHRAEMD 2L 2
BA DA X > TEBIRVPDEIROKBA L 51 &3z 12D R
7% 5 % WIRARAA AN S A 20, B EIRDSE U & — B IS PE T
BT ENHFOEN, 2O EIZL o THET L2 HM LY Filiik THaX
BT B IR B R0 OTh b, KEATOBEITIE, EEEY

T AL AN A M DAL ) il & e AL T 5 A S L 91T 562
LISk o THE (ex ante) ICINOHDIA M ZWRAEEL I L35, HXERDY
2 X BHiFIE A W URERER A7z 9. ) Ibid., at 880-881.

(40) Ibid., at 876. —EDOIGNIKF 2 DEIRKTEOHFNZOHRFEH L7257
BB IS X 2HEIBREOEZHMEE L2000 V) BVIZEZ LT E
WTELVEV),

(41) Ibid., at 879-880. HFHI - WitEiE (7) 104EZMH,
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Bt B
W OV > TR 5 2 L ATTE B, HREID 12 & 5 5
DUBEREZI DAL 5 57, ZOWaThHoT bHREINY 12 & 23057
DIAEIT & > CREZAZF 5 2 & 0T & 2l % KRR 2
ZEATE, ZOM LA (T BRI SN | & KR
15 B D S,

Fischel fCi, B2 B ST S5 M 043 F 125 T b BRI
WCEBHFEEZFDTVAI EIZOWTIE, BHTHEUTO LS 1253
CEHEVS, TR A, HE. B AT R O AT %
LDTHINTEALLAETOHRNENY 2@ KT 2 74 7%
LCwa0ThY . ZREATFEOBEITRLT, FRAOEA, L4
DEIAE L DB EThMTH By — Ty MM H IS LEOM
KBIZT B LV Hn, Yy T4 T72BELTVWAEDOT, ML LTI,
FEALOYAIIIHRERYICEA2BFBFOIATINZELIEL LD D
SR e E BB RN TH S, 22T, KB, T—
P4 h— 3 v AR OBEO TR & o THEs ok
Wi TIEE D 2 122 B AR D 1 £ 5 545 2 b
CHAD T L1k Do BIEEAE S HERIC B 5 5D T bk

(42) Fischel, supra note 1, at 879, note 15.

(43) Ibid., at 883-884, note 36.

(44) Manning 212 X B HRANEI D 12 L 285120 L TERPED SN L A4
OB DT 2D X INAIFFNFLH A2 v & L23H (Manning, supra note 16,
at 239-244) 1Zxt LTG5 T Fischel i sCid. PRAEIYD 12 X 2 $iEH5E
DONLERAOMG| &1, FEITHEZ LA TG 22 Tid e < BRIk
REW ICE2HFE2EOTHBL L > TEEOMEZRKILT 2DEED
IO BBGETHIDICE o THRESNDIRETH D E L TWDH, KHEHED LHEM
PR EBRIGL O L Vo 22N ER I EEOMEE M S 54 vy T4 T
IR 520H, TN EROBGEIZEA vy T4 7120, Mimd iR
252 &9 ITHRERIHRMATHT 256123 THHENY 25K T2 14 ~
74 7HAFLTWSE W), Fischel, supra note 1, at 882-883.
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BRAEIY 12 X 285 (Appraisal Remedy) (ZB§9 % Fischel B4
KEMDIZLA2HFEZRDTVEDIZE0hb b3, FEE L, RAUE
12X BT 2 HIBIEE O 7 — A 058D TR TR A
YRR FEDED RO TIZT ) =X - 7Y FENDIZERTH LD
COL) LBENPLFHNT LI EPTE S,

2 BRAUSHHED D 235G OB EIY 12 X 2 il o @A BRI
x9 % )
Arak L 72 & 9 12, Fischel i X O KTl % tlS@ﬂi EllE-T
Delaware M % & £r20M Ak 12 75 2 B >’$9kft“ﬁﬁw :
B RCEHIEE &2 B E 55 2 & (market-out exceptlon) ZED TV,
Fischel & 3Cid. —rﬁ%ﬁﬁfﬁ)%ﬁif ’“)\/"’CO)T*EEEHXV) 12X 2Rk
il EE DB BRI D W TR i%f&éobﬁt ZOHBETLHEZA
AT A A T > & & TH % Voo Fischel B30It BATS

(45)  TiENDH % & 1d. MADTERIG N LY ST 22 U3)E G S
TWTHELORGHEIFAEL TWD I L2 w9, Ibid, at 884.

(46) Ibid. ZOHRKEI DI X 2 FF OB RN Z R0 2 BE ORI, HRUHE
WAL SRR FECFEMED IR EN L2720 TH L0 6. FEEI
HIHEAT TICHEE L TOWBERHIZIIALEZ & w9 HI2H Y. Manning #3%
PROBKEI D 1 X 2FF O HFICHRT 50 fH-FigE (15) 274H. fi){
H - w48 (5) 98K, WHasd i Tz TuIvniwn) oTh
5

(47) TFischel, supra note 1, at 885.

(48) Ibid., at 884-885. Z#uiZxt L C Eisenberg ¥ id. @ AR89 CTld 7
WZ e B E L CEABRIORIEICHH Y TH b, Eisenberg, supra note 4,
at 81. Fischel i X DT, MBCA &, 19694120 2 7= i itk o & % #allic o
WC OB ORI E A 19T EITHIBR L 72 2 A TH o7z ZOHBETE LT
S, T CRIERMIECT 72 AT 5T LB TELRWIRENEDH 2 L) HT
& - 72, Fischel, supra note 1, at 884, note 40, Alfred F. Conard, Amendments
of Model Business Corporation Act Affecting Dissenters’ Rights (Sections 73, 74,
80 and 81), 33 Bus. Law. 2587, 2595 (1978).
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Bt B

DI T B & DRI B RS, TSNS 5 & OB I
= & 2T ORI I LT by F b b, 1l 5 8
GOMMBIOBIEL, HiIE LB EIRY 12 & 29050 Hil & 76T
B L) OTH %, Fischel ik, MFO LS 25, [ Eib L2k
DF — F — 49% DBER & SHBO M AR CTHHT 5 BIOY A 49%
DEE ) OREOHAEI 12 & 2805 % 2 OBANTH T 815 =
NTws LIt —F — AN TG X ST ek 51T
Wo o e BHCEET B & 1d, DRI S HIREE T A EGREE T 5 5
PRS2 BT 5 = b 2 B 5 2 ) B A RIS 5 & & 45T & A,
7% 5, VIR EIFRNIAROEE L 2RI TN 72 Ll B B0
HTh b BRI DS = 21, HoVEILD 1 & % Hof & A
NI E A E OB AU 5 OIAB B T A F AL 55 & & & HEK
T2 EF, HRBEOREI T ORI S % b 7w, |

& 51|12, Fischel i, 7V —X 77 b - =Y xy—DOAHICIZ
b RSO RIEAE U d o L8 L. = O i3t -
T BRI D 12 L B3 % Bad B BB AT & LTV Sy Dela-
ware HIARHER. 70— % - 7% b - v — 3 — OB &I TR
DHFRILOBISL L L THAEIRY 2 & 250 & b T Ui 215 75,
Fischel 012 & 5 & 20 & 3 78I BRAL O B & 520 TUIZ RIS IR D
BB S B 2 s

(49) TFischel, supra note 1, at 885.

(50) Ibid.

(51) Ibid.

(52) Ibid. Delaware &4 L, AR OTHEH TG SN TV R HATH. B
FAWRA Z B UMM & 3 L 2 1w i e Wi &, #RaCERGERMEDS
BN b E LTz (Del. Code Ann. tit. 8, § 262 (k) (1) (Cum. Supp. 1982))
Ewvd,

(53) Ibid.
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FRaCEID 12 X A %% (Appraisal Remedy) (ZB43 % Fischel #im i

3 HEbE: (exclusiveness) O [H]RE

Fischel #Cid. HUEN D 12 X 5 iid, B E U CHEOPH b7
(exclusive) BFHIETHD & T 5o —HIT, HAEIY 12 X 5 BOHA
BB Cd B & ) B o id, RRRAO AT L THREID 1 &
BEHAE b 7 EOMDIF T EE PR L. HRER R ORBIHA T
LB ORFIETH S L) & L 2T By 7 A Y H1H
WTIRBER A B B A A B LT RO AT B EROR S & 5
3 W O 2 DFHEEAH LTz, 20T, MAE o &
o TR S M) 1 X B, <D OMORHE% 54
VSRR L3R RO SRR E AT L 5 ME— DR ik & LT
BES ot 0h ZRE b IERED ST X780 oK ik
EFNOLDE LTERITIONENS EHAEL, BREIFZENS ORF 3
EIZ B 5 EIRIGIATHTE 5 b OTHS & F 5 rhHEE Sh
HOThH Dy Wik L7 & 3 12, Fischel &I L CHREILY (o

(54)  PHUEIEL, OB TINEEZ LI LNTE S, H—Id, HRUEIY 12
L B RF DG ARAMORE 2 PERET 2 & v ) BRCTOHHMBIETH D, F I,
PR T AR B GG KM & BLFEIATIE L 725 10— H I Fied™se 73 5 LRI ©
HoTH—ZORERFDIRMWOBFICHAL I LIITERVEV) BEIRTD
P TH 20 B—OPHUEZ HEST 2 LB OPUMEIEb A AMEE 25 7%
Vo 209 L EELOIGE—OPHUMEORETH . I L v BE
121 COE—OPHEZ BWRT 5, A - [ii87F (15) 267E, 73, Vorenberg
L BIHRRER) IZX B HFOFIEL>T7) =X - 7Y PR HWE
L 7= & BREDIT b NS Z L A SNMOFE TR S N b o IS,
FNDEE SN A, HEVERD 12 X 280 SO RE [ 0FEE M5
O VTORIEHM OREIZEOREDEEEZ L2 500, L) MERE %
L. BREID X2 RFEOHHIICL > TT ) =X - 77 bABIELLE N DU
TV, ZHIREESREOIT AP RETH S EDOVFEHTEH ) bOTIE
W BT TWh, James Vorenberg, Exclusiveness of the Dissenting Stock-
holder’s Appraisal Right, 77 Harv. L. Rev. 1189, 1191-1192, 1205, 1217 (1964).

(55)  FHAEME [REHETBT 2 REOME (Z) —T7 AU hEEpLE LT
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LB HFOPMUNEZBDO 2D S, FEKIAT S (fraud) OIGE I3 BISE
BNCHHBED TR E SN D E L TWD, 7272, ZOWETH > T HIHER
B X 2RFITRD LN LD EEDICE BHFIETRO SN HRETIELR
wegs,

(1) Weinberger Y3153 % 3#li & $HEEE PV — v (liability rule)
Fishel i 3I2 & 2 &, 7 A AITBWTE, RAFEIHE D HAE]D 12
£ B RFIEFRIRIAT S (fraud) SUEEFEITS (llegality) DA E B &
BEOHMW R EFE T ETHLEALNT W2, Lo L. Weinberger
RS0 2 S OWRO B, T OPFHEIERTE STz 205, %
§. Delaware i &S #H T IL, BIEEBo7)—X -7y - 3=
v B 2 Singer HIBHZ 5T A BARKEAS L [T A3 9
R [RECAIE] TiRAWwZ & 2T E a2k dara 2
FTIEDNTEDE L7z KIS, FFEHINE BEHIC X 2BIEHC%
S FLALBRA D AR 123519 2 WHRIR B Lynch FHZ 55
W, PEURME IR A - T2 v a YRR EMRT A EATE, H
AT L TAFEFR (misrepresentations) A3 HRE B E A U2
MY 2 I FE R & B & LUK S 9 45 I 8 (recisionary
damagg)) ERLIENTEDLELIZE W) DTH A, Fischel i3I X
Bl 20200 PIC & o TR HRE MK EIGEERIMZ T, 21k

—] #5265 2 52341, 285-286F (19764F),

(56) Weinberger vs. UOP, Inc., 457 A.2d 701 (Del. 1983).

(57) Fischel, supra note 1, at 898.

(58) Singer v. Magnavox, 380. A.2d 969 (Del. 1977).

(59) Lynch V. Vickers Energy, 429 A.2d 497 (Del. 1981).

(60) ZOWAITHIT B EIREEIHERL & 1%, FE ISP X > TR =
O N7 OO % 52D 2 b DO TH b o AMlifild 5w 1L WILE PO IR L
FHEERES SN LR EICB W TR SN 5, Fischel, supra note 1, at 898.
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FRaCEID 12 X A %% (Appraisal Remedy) (ZB43 % Fischel #im i
iRk 5 2 NIEIRMERHEEREZ RDOTIIA - T arz
BT 2RI AR L1kl b S 2013 BIRHO T,
FTEMRFICE DT =X -7 b=V X —DHEIZET 5 Weinberger
Flgeix, REVET D IC X A HIEEERINAT S (fraud) I AR EFER
(misrepresentation) DA% &, ORI OPMM kL kb L L
AR 0)“(“5)%)0

Fischel Fw3Cid. FPH@e 2 SEEMWICFAIRBIEIHERE 2 RD L 7 T
AT varofeRdsd, BRRERDICX A2HFOEEE 2T
LOTHS L LTHEMIZIHEL TV S, BRAHNE LT, %4
# Calabresi #(J% & Melamed #UE DR LH & HEIIBIF A5, = OPHIlL

(61) Ibid. Singer Flko [FHEHM] & [BEGAENE] OIHEIZERIT T
HHPHEETH S Z & Lynch TIROEN —VIZX o THRTERI T LI T A ER
FIEOMERIN G % RSN S Z L1272 72 OISR E I 12 X 2 85H 0
NPT 352 L OMBAEBIEHL T 5, Ibid, at 899.

(62) Ibid. Weinberger vs. UOP, Inc., 457 A. 2d 701, 715 (Del. 1983).

(63) TFischel, supra note 1, at 899.

(64) Guido Calabresi & A. Douglas Melamed, Property Rules, Liability Rules,
and Inalienability: One View of the Cathedral, 85 Harv. L. Rev. 1089 (1972).
[FRRSCIC & % &\ Fra eV — v (property rule) & OMBEIEE DIV — )V (liability
rule) 135 (entitlement) (ZBHT 53D TH Y. B 5 EDETDOHREEE D S HEE
AR L LD LR AICRIEE D O Al 2B X 2 | TRAIZ O E L 72
A& & > CTHEAT 5 LEA D 2B E 113 OMEFUIFTAHELE IV — V2 X - TR
HINTBY, HIEAVRBINICUE SN RO L L) T L 2R Lk
MOMREWIET 5 2 LR 2HE 10T T OMEIZHERE DLV —VIs X - TR
IR TWwBE W) (Ibid, at 1092.). HEIZ, ZhD 20DV — )V EARNWGHE%R
MeJsiv— )V (inalienability rule) |23 2DV —VIZX o TEFNZFIEHESND D
DH BB Y M XPITIERVWE D INTWS (Ihid.). FTAMHEELV—LOTF
Tid, HEIZZIEDIC X > TRES NS5, IERBEELV - VO T Tk, HEE
BT 2B EEHTO L) ZILBOMRIC L > ThEsh-HEZHEINL I L
127 % (A. Mitchell Polinsky, Resolving Nuisance Disputes: The Simple Econom-
ics of Injunctive and Damage Remedies, 32 Stan. L. Rev. 1075, 1076 (1980)),
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w0 W

PO MIREZ PTG HED: v — )V (property rule) & HERMED NV — )V (liabil-
ity rule) L LTI TS, bbb, BXERD ICX 2HFD

PR % BoE U7z Singer PR Z FRAMEENV — VX 55 DTH B L2,
2% Weinberger BIUASHEREH L — L IZE A7 20D DTh 5o
Fischel @51k, B+ & BUFO L3550 THAMHEL — V12§ %

L BMRENEZILDZERT DI ENTE, HHITBIT LG AN S
Nb, bbb, AHEOMNTI 2D 5720121k, FE0EIED % 5K
TOMMEMAT LI LA RE D, THITH LT, HEREEL
=L E, 2O L) AR NIILEEEEI N B ITA B Mk
TE, FHICH L THEEZBEE TRV, HEREOHEIIBHIE L
CIMDE=ZFIC L > TIEE NS, ]

Fischel i 12 & % &, BEMN LW A O F TIiE, ARV —
VERT G HERE DO T E V), KADOETOKRFIZEILFHRE R
DDHEV)FEHN— I, BRZFOBOL S, ZIEFERT 52 L &2ER
TH5AOME, TFEEHEBOFEDOF N E Vo 2GRS . 38HH
WELZVDRDILNGEWILTH S, $72. £ ORENFAET 256
WZiE, BB AN L IR RE T A MR OBEA IOV TRET S Z L1
WO ICHEECH D AT EHREFHBICEL 5 TTE L7255 L OF
BEBLIELTHLEFTOHVIEEERT S 2 L 2 E ARG 21T

Calabresi & Melamed i XOHRE LT, A K- AFTLADA, A- 575
A AT LRI TRV — v, IHEREDV — IV, Rk
JOV— v o KRB R O —F 5 | IlIFERIR (AT 4308 R 111H  Ok##t:,
19944F) o BEHIACHL [HFERBOMRE] 151174 2 5283, 2965 (20004F) %
g, Zofih, Fischel #@3Cix. {EIC Richard A. Posner, Economic Analysis of
Law, 27-64 (Little Brown & CO., 1977) %= 2817 T\ %, Ibid., at 899, note 103.
72720, AREZPSHBTEX7-01XMED 9th ed. (Aspen Pub., 2014) T %,

(65) Fischel, supra note 1, at 900.

(66) Ibid., at 899.
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FRaCEID 12 X A %% (Appraisal Remedy) (ZB43 % Fischel #im i
WD TR B S = &b b, EEDEBRE HDHEVD DTH S,
ZFOlo, WHEOWFIIA NOTTIE. IrFEEV—-LVTIERL, #BE
B b — L AR & LB & T % & Fishel i Id oI T, 2
L C. Fischel i, Singer Mk z AT N —NVIZLHDDOTHD,
615 e 0 ke 00 PS5 B e L WS 72 7B & 5 = & 0 4 o
VT4 TELESTIETHLELTUTDES b:%%&o [ Singer FIPL1%.
b ol S HHIT B B ATE S OBA L L TR E O R0 LI &
SE LTy IR L — LA 0 2RI £ 2 b DT 5 D7,
WET 5 & A DI 1 B0 THO 2T OFEAE Ik
DHRZAT LT B & LI SIIHRIC oW TRBT 2559 e ) A
EERBL TV & H—HOBHOMRATRT £ 1 0L h%
Bk, W7 FTEINC & o RIS IR 7 U5 | ASHLIL & 102 T AT
B, B ORI IACN b DTh D, Singer HIPOF A Hed:
W BRI L — VI X2 B Weinberger HVeDIREE L, Bkt
I B B BT 2 AR A TR IS5 S LT w B A b
BED LARESNDRBICE D KX ETLbOTH D

(67) Ibid., at 900. [d LEGIT A ML ETHIVE, FraMeELy—v & HER
BV =V OMOBPUTEEZE R L DO TH 5, L. PHEOFREIIEE OB
R 5D DOTHLPETHEITIHE L IEMET 22 IGO0 IEFE K% 3 2 Hefl
EWATLHIENTE S, MIRMIZ, b LREOBRIEIEEOMNRL B 206
Wi, BHREEOE LD ZFHRT MM EMAT S Z L IR EEZRETS S
LI FERWTH S 9] Ibid., at 899-900, citing. R. H. Coase, The Problem of
Social Cost, 3 J. Law and Econ. 1 (1960).

(68) Fischel, supra note 1, at 900.

(69)  Singer Ik [HFEHM] & 2R AEN] ORI EFRD T LB A
WHETdH 2 Z & Lynch FIROIFERRME BNV — VIZ X o THRER T LI T AL
FIBOMER NS % DR 5N 5 2 L7 5 72 ORI E I 12 X 2 8%
NPT 35 Z L OREM IR L T\ 5, Ibid., at 898-899.
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(2) IS (fraud) OBEOBISE

Fischel i 312 & % & Weinberger ¥ Pl FHI & U -CREUETL Y 25E
Mol 7 B 7T B & LS b FEIKIAT S (fraud) % & 03 1C 1038
17 MO FTEIED SN S & LTWwb, Fischel fisix, Zh
BRI — L 2 R L b 0 Th B, TR OB A1 Ik
W % B> B M WIHE T 2\ & B o 2 LT, Fischel i 1k
. BRI S OB AT LD R D B - L IR E RN TH by B
BBLE S 1%, [ESER 2 BT L 5\ T Ut 361k K — R 12 S5 55
G & e & BIEEEC & ) iR 0 K L 7= B A2 0 2
BooNL, LorL. BRFIV 5y — ) 2A78H530THNH, %<
DIIIGATAES B T2, G GBI DR & 1 7= 12 S 5 0
T A SN AU R T 5 ORI TH bo | &F 5o EHI%
BIREE LT, [ZEIEDIEZ AL LTOREICRY T 2ADDL5E
CORFRENDETHE, LirL, S5 ERHTAFZ0 L) 25
EREF B LRI ICIHEET 0 | B T AR S b BB
FFRE L IAMMELZTFRN R LD TH L L LTEERT LS vV T
4 TEAT LT VBB IR L Vo] 25 %,

9. Fischel 01, HEMANIXERIOTH ). REHRE.
R A7 2 B0 Ly ST ARG 703 | % o T3 L tkad
BTHPELRA S €50 ] L LTViS,

% 7-. Fischel i c1d. MUY OFRATT & 2 MR A%H X 7- 5125
IR BT LS N 5 THERE AR L. 2 D556 072012 b IORH i
BABETHSHE LT by 2L, BFO DORRADS LS.

(70)  Ibid., at 900.
(71)  Ibid.
(72) Thid., at 901.
(73)  Ibid.
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FRaCEID 12 X A %% (Appraisal Remedy) (ZB43 % Fischel #im i
B2 2 ORI RIS 15 260 U 0 bR | B % BLsk
BT R SN2 R E Th Y . FHEFRP I T 2 R EAIE, |
IS U2 20k 00 BT O S & A D v b 0%, FULS B 2
FE DI O T U LB & o THE D 1S 1B fiifi 1 %
HB2BIZTERVDDIF, ZOREOFHRINATA L TRV ETRE
CHBHEVG ., BN REREATED SN A THoT . SR
BIREIG G L S D < E TRV EF B, & OB& ORI
BT REAE & 1y B 102 0 B3R B 70 & B O T T o0 L 57
BERHET 55 DTH Y\ FEITRL O E T o 72 HIRITT B DAL
L ANRA] B AT o 7R OF o & 12 B B TG ER o
f@:xbvz®%795>%ﬁiéckuﬁakw?2%Lf
Fischel #5C1& . JEUIRIN SR BB 1 AR 00 2 B % 1L L 200
BNV—VDEEL L) EENTRELZHDOREOZIERITHKT 5
LOTH DI HIEEL SNHRETRAEVE LT,

7 1T, Fischel #Cit, KOBRE LT, FHKIGIT A Z GH4TO
Tk, HoUEID OFHIc B THETH bR S E Th D & LT
WDy 2Ly BB L A R E SRR B Y % 7k L
B B IR R R B 7201 RSB ) 0 T 7 B O RS
BThD LT by ZOWEE LTRTSRTWHDIE, RHFTA MR L
PR LR S R R A S LI b 2 M) REZHT S L5
2352k, BEDIITRA -T2 arDLHINELRTFRBERE
BRI DL A ERTH L ThHD,

(74)  Ibid.
(75)  Ibid.
(76)  Ibid.
(77)  Ibid.
(78)  Ibid.
(79)  Ibid.
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Bt B
—.  Fischel BFoEFRz L RA

Fischel fii3Ci&, BRAEIDY 12 X 2 $FICO VT, ORifE e LTatt%
[ OR] LR Z7: BT, QFMOBRROINSGHTH), @LTO
BEOFBROMMDIzODH DT, 7)) =X - T77 b=V x5
DHEVINI D REEH OB EEEEDILLBDOONLEIRETH L, B
WO B 2 AR T 2 BHBRIMIRD 5 RE TRV, L EET 5,
®Z ? X 9 7 Fishel #ZO ML, [EH] oBHLE LTRMSITDE S
LhdHo & 52, Fischel misCid. ORI 12 X 2 i3I & L
THHMA 2 BEF I TH 0 BISLE U CRERIAT A O 5 & 1 IR E I ]
WO HLNEN, COHETH-> THREIEDIIRDOLNLERETIE LW
EL. @FFICOVTHEREZ LTWwb, BEDOKEIZOWTRE L
7z 1T, @ Fischel HERAADERE L RIUIOWTHGET L7z,

1 0% X LToAMIZoWT

Fischel #3Cid. At & LT&H%E [EPOK | THHELTWwWbhH, &
LTy Aih L7e X 510, (R0 ARSI D 2 X B BF O HERE & 1
FERE LI HE &\ o 72 FL AR OBEBI SR B & &1, Z O HA 5 1
BLBEOELTVD, SO, 2020 20mitE 5. Motk
L LTI LTI S e L L. AL

(80) Ibid.

(81) {7z RARICH L Tid, Bk L7z & 9127 7 4 F > ZFGa0 & Mk o 46t
e L COMWE DS B LROMIEDN [RHINICREZ] ZLilho72b LTH
Bz 52 5 0NEERVEDGHD LTwh, REIFRED LD 2REDOREICH
BLTWZE LT, BROPABPEHSMNITLIVEVWIBETHL L EbIh 2
A BB SIEZED LI ICEVUIND DRIV TIREEMTH 5. S
55 (28] oONEOMELR59,

(82) UFM AL, &% THOUIEROEC X HMRICL > TEY S
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PRaUE{M D (2 & 280 (Appraisal Remedy) (2B % Fischel #i# 4
aRIER B L TwLE Rt Z [ZOR] LR 2000 IClb 5
% BORbRE & D RIREE SRR IGH RIED AL 2 il 2 2 F % v
KA ETERY O] L3 % T L3 Fischel fi D Z DMl L3RICE T
RLEZEDTERVHIRTSH 2 L 3D,

2 HUWOHREFEE T 5HHITDONT

Fischel &3 1. Manning # % O 255 I OF Eisenberg # % O #iH % & b
WCHEIDT F 7 v A% L LUCTHE (ex post) ORIFIZHEA ¥ & iE
WebOTHDHELTHI L, HRXNEID I X 28K EF0T (ex ante)
KBV THEDFRZIC 2L L) HIWE R T072L T2, GHHEFED
BB IS EBC R SN DEPCEDb 5T EOLAEBRERITDIEIIER
MBEEFTHEVIDTH S, LA L. Fischel FisCidppaNEHIL Y I X
LHFEOFHRIIBILHFL LToOREE2ZEIIHEL T2 bIF Tl
Tweilbhs, ¥7% 5, Fischel i XO BB W TIHREY 12
L BRFE. MEC—EOHHO X ORG NI LAt 5 20F
BHRITHT 5 LI E ST MAE G255 DTHEs| ELTWS
PHTHD, RNEAWMYIC L 2RFE2HRO [ FHEBTHLEL

N7ZE L IZZOEDOTICH BENT 23 ETR] LEHL TV, Black's Law
Dictionary 307 (5% ed. 1979).

T2, MRTIEDH 20 2RO RERZ 2FOMTH ZOEM,. #hXHE
WO X B2EFITHTHE2HIE—ENTE R, BlzE, DTokix,. &6k
TUERLCERETIZOWTIT 5D THHH, SHFEHORTH 0 FhER
B THDLD, EFERZODL DI TEILEVWE LA ET, BREIZED LS
GIRFICHRREI) X 2HFZERTREPITOVWTOMMY R IEREALTEH
I BREER D S X BRI, IR AR 7 RS B & B S N 7 o k2R
WRIELZVWEW) A7) —= Y TR E R 72T SO TIEZR\WEF %, Lucien
Arye Bebchuk, Limiting Contractual Freedom in Corporate Law: The Desirable
Constraints on Charter Amendments, 102 Harv. L. Rev. 1820, 1852-1856 (1989).

(83) Fischel, supra note 1, at 875.
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] At

To. BREMKRREIY OFERET2DEIEMHEFEOREZETHEN 0. #
FL L THBEORFIZOWTHANIC [ZH] LTwaIZTELRnEdN
A 5o

CDEIZDO X, Siegel IR IE. Fischel%ﬁ”‘@lﬂ’ﬁ: W HAIZH WERER OB
S LITH %&U‘f‘:?a?ﬁbf\ﬂ o 3 7b b, Fischel i SCid A BiRik
FATRIE 2 ili#s % G- 2 TRAED OB 2 2 & 2700 % & v ) FRAUE I
012 X BEHORRD HIGO—D % ERTN T, 2 ORED HIOR
T E R OHHOMRET L0 DELELTYS L) DThD,
TEIZfiES 50

¥ 72, Siegel #4212, Fischel # 3% 3tV EHEL Y 1 X A2 FFEOFHFT %)
REFYL TV L7010, HRUEID IZX 28FEREND 2 LA
)] i17'57]‘0)7i[5m75§&")%7’&)'( FhwhrEn) R 2 mE L Twv
6&%?3#‘3?‘60 L# L. Fischel ig XX OB & % % 51F, #RaNE I
DIC X 2B VEIFEDOEIAET 5 I & o THREDFIZRHDH S
NTW5E 45613, EBRICKRXERY OfFFRP 23N 2vwold, 3122
DHEOMBENRI-ENTVWLIRELEVW) ZLIZRA Y, T2, Tl
B EIZ O W TR L7z X 9 12 Fischel in X TH IR IN TV 5 &
ZAHTHbo

t;:z‘o\ AR L7zkHicZhg (28] L2 2 THHEFICHiED -

710'(7)%)6 CEIE > THRBICHBED R EINL LI HREIRLS %

(84) Mary Siegel, Back to the Future: Appraisal Rights in the Twenty-First
Century, 32 Harv. J. on Legis. 79, 108 (1995). #ifsi - AidBIE (7) 233HZIR,

(85) MRXEMDICX 2FIFIT L o THEIRE FTEAREZNILL TEH2SBHT S
ENTED, IO [HRE] & “HE N A b OTEAVE Shd, A
miEE (7) 35H,

(86) Siegel, supra note 84, at 108-109.

(87) Ibid., at 109. Hlifiy - §idBE (7) 233HZMH,

(88) 7z72L. Wil & LT Fischel #islAsF12x 4 & 9% Delaware 2414,
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FRaCEID 12 X A %% (Appraisal Remedy) (ZB43 % Fischel #im i
Vo Fischel W EMD . k572 b &S & OBURT. TR0
SN D BT B0 D70 6 U SRR & & T A
FEED OTIRA . ARERT A MEERCT EANE LTV S,

3 ETCOMFEOFIEICLLLETLHELEITIX MOMHE

Fischel #3Cid. BNEN D I X 2 F T2 TOMREDOFIIRICHR S D
DTHHLELTWS, LaL, o, BXEWMDICX2HHFE. 2 A b
B b DTH D\ TGRS €5 b DTHHA L bl
ﬁ%?%ékﬁgl:@%ﬁ®ﬂxbtu20®ﬁﬁ%étwﬁo%*
2 HAHEHI) BRI A M, $abEHROHNY 12X > TEH2 S
BRI T 2 2 L ROEDHDOF 72 BRI » b I X M,
ARSI ) DT85 T b T B HREILD DREHZ 0
A M % B % &9 B2 W, Fischel aisCid. #EERI AR E LY 12
L BHBEVBHEEMEEII Do THERLTWVE I L ZD L D% ZTOHM
ELTwD, HENHBNOBHMTEAV. L, Fischel 3
. UTOZOo0MEIZ X o THZED T A b & L% &) g1 F5 iR
SRBRETRANE LS, Biz, L7 S IR 12 X 5
FHIBRODDOTHLZ b, BHEAZIIROFHD X 5 I1232H

MBCA IZHART [HRFIWCKHFHTIE R W] T EPEM SN TW5, Mary Siegel,
An Appraisal of the Model Business Corporation Act’s Appraisal Rights Provi-
sions, 74 Law & Contemps. Probls. 232, 251 (2011). 20114E D& TDH % A5,
Fischel i XD L2 5 Z OHENIEE D S v & ) IZibh s,

(89) Fischel, supra note 1, at 881. FERFITIIRL 2R T B Mo [HllEd:] %%
BN s

(90)  Ibid.

(91) Ibid.

(92) Ibid.

(93) Ibid., at 881-882.

(94)  TIbid.
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i A

EERHDIA P EA)IDTIE R, Kb oM Ttk
TN ERRTDICTELVRLTH L E VI, HRAEY I X 2 H0%
AHEZIEPN TG Z LIFFIEATA P2 ERl>oTWAZ E ORI E 1T 75
N1325D0, ARV HEVHEHETH-72L LT aX b
BEHTEDOTHINE, OBMMIFEHL0EL S 0ThHS.
BT, JAE, MBCA C 2 NEHID 23RO 5N B EZIK L. i
WD BLEOBMENZHIREL: D00, £ Ol dh bk B IGE
RMEDRDO LN DA% MS LTB D, Delaware 12 B v TIE Wein-
berger FIPed & 5 1B E D 12 & 2 $0 0 FENE %2 5033 2 s
ENTIEVDE 00, RHFNFWLSETH S & SN s FEMNEHTEX
WG DE & B G OB A I LKA EID I X 2 HFE L #DTh AW
DT, AL TVAEZLDFIRICHR LT EDFMTH S &) e D
o & LTI 205

PLEo X 512, Fischel i 3Cid, #RaUEHIY 12 X 2 fF o Flag £k %
VPRIRME T2 S L5k % L2 TORTICERL L9 LA TV,
ORI 2 BB E O R AR & Ll & L3RI RIT 5 b 0
THhbo YR LIZHRBAS, ko Siegel #3% D Fischel i 3CI2k$ 5
D HE I ZH2 L) bR D,

4 BREID I XL 250 5N B MHITDWT
(1) A ZNDAOEE DWW T

Fischel i 3LIZ BV T, &bt HubiZ@EmaED S, &0
ED L) BRGAEITHRRERD IZ X 2HFBIRO SNE 0, Wb LR
B RDJER & 72 55| (appraisal triggering tansaction) (22T
DT ST Tuv, 207285, Fischel 2 OMMIH L Tlt. &

(95) Ibid., at 882.
(96)  Ihid.

(H:4'16) 56-3-4-144 (222)



FRaCEID 12 X A %% (Appraisal Remedy) (ZB43 % Fischel #im i

o H OB T &5 5 SEREE O 1 BB 1 & % B4
B b, L HRR DS & Vo 725 BRK 1S X o TARRE 7
Jm X T b B 2R S B TR B 5 HKE | 0By &1 HRaLE
WO IZEDHEDPHDOLEN TV RN ENE N E W RILEZHHTE 2
Ve B BB, 7275 L. Fischel MO 55 & . WG OWE
WA BT, Wi U, AT 5 BENLD 5 EFE01T
BCHMEEALRBATY, HREIY 12k 2 8% BOTH L 2 L
SHEORIH S 2w BRICES L EL DN,

B, T DM, Fischel fiXIi2B VT4 LD WHMETIZZ VS,
Easterbrook & Fischel \ZIZR# 3 252803 5. T 4bH, B EI
DIC X B, ZRAEBLL 19T S < LD B 0% 4
WZLA2RED LT, EARWITHEBOLAIZHRE SNLTWzhs, 201 %
AL CHAMICHS & L LT, BTFOL S ST s, [HRAH
W) 12k B HFEIE. S EIRT 5 b OTh 5. Al | BIE, Mot
B & AEEHEZ, BT & 724<3H] (“latecomer term”). 72D

(97) Letsou, supra note 5, at 1127.

(98) Ibid.

(99) Easterbrook & Fischel, supra note 9, at 160-161. Carney, supra note 15,
at 77-94; Eisenberg, supra note 4, at 69-84. Easterbrook & Fischel &, [ 3]
BV THENEN 2 ZHOREZ T Tl BT 28HokEICHZ0H
IR L E T80 KLy B 23R T A2 B LTnb S
EEBIF TS, T2, XVHEEECD 0L L THREIRD 2 X 2850580 5
NDEREEHHPHDIILRL T D 2 & 2T TV 5, 19844E D ET MBCA OF
T, MREOBEEMAL U IZHRIHME, Btk PHRME S 72 3R RIF IS BT o ¢
FEBEOGAEITHRRNAEAND IC X 2R FE D, Tz, E@FE L EBIcE -
HAXEW) L Z2HBEORKE 2 2WE2BMT 25 EDPUETH -7

(RMBCA § 13.02 (@) (4) and (5))o
(100) Easterbrook & Fischel, supra note 9, at 161.
(101) Ibid., at 1-39 (Chapter 1: The Corporate Contract).
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E e
LRk, AL ZLTHED ) A7 ISz & — A& kE
R BAEBDOREED T L 2 WATIIR L CHEE) 2o —212% ) 155
CEERRBEL TV, i, BRREI) oz he s dIRLT
W ZEERMIRFL TS, sttt Eomi#Ed#E, FTFE9~ 44—V
=D L WEREZRERE LT OHE 2 5B CULEPLZWHET) AT -
V=V AHEOMEEZAEET LI LICRITTETW D] KA
HD IZ X 2HBEPRD LN GO RE ERT 2D DTH L705
Fishel i L OWEAEE bR VR L M TH S 9o DR LITEZ05
HIUD 12 X 28O HWIZ DWW T Fischel XD & 9 12# 2 5% HI1X %
KEWD 12X 2HFPRDONLLEFILROFHPEE L L, F7z,
EBICHRENGERD 2 S v e THIEHMICKFOHFAEZD B DI
Lo TEKRFEOFRZRHET 2 L) BWAEELNTVENLTHS
EWZ DB LIRS,

(2) FIZSMH DR VEENIZOWT

Fischel #2255 & L CRIBHIK @ 2 WG & MUY 12 & 5
Y % BT\ B IS OW T, Siegel HEH b DL A58 2 Fischel
BT =K T b - v— Yy — SRR OB B I Dy R
ORI 12 X 2RO E I LTH D . il s LCIRRRSHIL O &
VI T D 12 & BB & BT D& THAHDIZ, &
WAL TVS LI OTHS, LarL, HRAEID 12k 28050 H
12>\ C Fischel 50 & 3 2% 2 5 DTHIUL, MAEHIK O H1Z
FECRAV. 5Eh 5, EE LASHKOLVHE LY bbs%Ha0
F A RSB TREMEATI &) 123 X5, FREHKO % A TH
T b AR BED T HEPEAE 1 Tld LB O X LB Td 5 &
DREZE 75Tl Do Fischel MCit, MV 1 X % B 1330

(102) Siegel, supra note 84, at 109.
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BRAEI Y 12 X 5835 (Appraisal Remedy) (ZBJ9 5% Fischel Bl #%
GO D7, RHFA RO & FIEBRE Fop T
Wb b ¥, 2O EABIITAREHo L LT s, 2OMR0R
B & A <. Fischel X OBl HMAIE—BEHLTW5,

5 THHRROBHEIMNI T2 HEN R ERIZOWT

Fischel @i 3Cid. WO L iR L L2 S Hidtko b 2tk
ST b B EIY |2 & BB B B X L ORI T > T de 1T
i?/ﬁfﬁéi)% Lid. FIRRBIORMEIIZMOMBIIZD R 5V E V) DT
%é Fischel @i XD EiR T 2 RN EH D 12 X 2850 B - BERIVR
PHhSTIEZ DL ) BREHICEL DI BRORHETH L EEZ BN D,
7272 L. Fischel i XA ERT 5 L) ICTHTHOMEL 2RO LT LM T
X500, ZTOHRICITEEM 255,

6 [EH] oHEE LTOMMIDONT

Fischel @O #GmE. Whw2 [E#L] (monitor) OFGEE L THIA
SRB BB D, HREID 2 & B RFOEMAREORME A LS
72, REEEARAOIT R LA EMREROPENIIHDL ST, ZOff

(103) 7z72L. Hizk L7z X 9 1Z Fischel i SCIIHREI D 12 X 2 HFORK E % %
KOG IOHPHZ LD X ) IIET L 0PI OV TEIIHEITIR L T v,

(104) Fischel, supra note 1, at 875, 879, and 901-902. Af-Wi4i: (7) 35H
Z,

(105)  fiH - AT (5) 199E1X. oz, itk osse z 5t
&) Fischel iisXOBRATH S &5 5,

(106)  Fischel, supra note 1, at 885.

(107) James D. Cox & Thomas Lee Hazen, 4 The Law of Corporations 81 (3rd
ed. Thomson Reuters, 2010); Siegel, supra note 84, at 106. Siegel #I% %, i

WG E Shp b oL LT, WAEM D ICX 280513 38R otz K

FTETDHROMmMLEZIT T 5, Hideki Kanda & Saul Levmore, The Appraisal
Remedy and the Goals of Corporate Law, 32 UCLA L. Rev. 429 (1985).
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i A
1E BRI R 2R % F5o Oi D &ttofT % (B (monitor)
% &) M fékb\’)@“(“ﬁ)éo b o & b, Fischel #3% H & 1219834
DBV T B (monitor) L WIHFRIMEMLTELT, 72,
MRAEID 12 X 2 HFOFTEE, MERAIG 2B 2 LIl d o> Ta
TOMREDOHRICL L LEFRLTVREDOTHE0E, ThzxdboT [
] HEE T 52 LIITREN2 S 5o MEA T, Fischel fw3Cid. Hiak L
72 X9 KRB 12 X 2 BB OFAED S BIRM EOITEN B 2 5 2
% EDHIHRIZT > TWb, L L, HL ETHOHANIEH L L THAE
WY IZEBHEFICOVTEDTEL T EDPPHIRICE > TOEHUIRICE
STHARRICH D E V) TEEERLTVRIGHE S, HAHIY 12X
LEFEDFIEDVLRBIROAIT A% [FH] 3285 % & F THIEMIZ
BT\ ROGGHE D Fischel & 3'[0)@ w7 B ZHIRD [HEA
<‘:b")EW(H‘J'??J%%%O:?&EEL“CETLJ%:/vfibll@%‘&b\@“ﬂitcwﬁ?)
9 %% Fischel #i SCIIFRER Y (2 X 5% D [HW (purpose) | 1ZDw
THEHLTWEH 0T, [HiE (function) | IZ2WTHREH LTV LD
TEEV. B2 [BI] ORBOMER ) BRIV TR S 2
[HRE] DS ARD DYEIC, SEREO [l 28—~ A& LT [H
12> TLE ) YA D %, Fischel i L O am% [l Ham &
RBDEZDE ) BHED—DDBITH S ) o {ni BN L TH

(108) Siegel, supra note 84, at 106-108, citing Fischel, supra note 1, at 878
887.

(109) Siegel ¥ id. Fischel Zi#% O IIHNEI D 12 X 2 HFEREHO [E
ZF— | LTElTAET5b072L LTWwW5h, Siegel, supra note 84, at 106,
citing Fischel, supra note 1, at 76. 727201, ®izk L7z & 9 IZ Siegel 2 H & 1%

[EHL] OB RN RHEROBEELICEE2WE LT,

(110) Fischel, supra note 1, at 877. 7272 L. Easterbrook & Fischel i, #3\E
Y o#re (Functions of Appraisal) 122 W THiE) L Tw %, Easterbrook &
Fischel, supra note 9, at 145.
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BRAEI Y 12 X 5835 (Appraisal Remedy) (ZBJ9 5% Fischel Bl #%
S h BT BT, ZORIER RO L L7 ofE & ol
2D T ORGP BT Do B ORI E R Y72 > T—D DR
B TEMET B E L RTEF, BEOBBOME - B & EhT o
LT By BRI THRE) © THIG) LA B Sl b, T
b B PR ORI, 572 b5 OB & ORIRPEA I IS RE T
%o

7 BHEEE R 2 B A E 2 OBISHE DT
Fischel 314, M EID 12 & 2 80k 2 B & L CHEBG 7 b oo C

(111)  fhE - wrdgE (15) 285K IE, TEMMEIN] & LT, DT XHIZEH,
[BRTEH OFEFIEI T 20 4 OBAEEZ 2 5127z > T2l MoiiB
DR - BEE BB ICANDLIRETH D, d2BELMOBHEL GO/ REM
OFETEEIT 2RO FIMED T TATHO T, ZOHIEOFEREHH
SRR Y . ZORBEOMNHE LR EOMEORLRERIHELNL, L)
LThb, —DOBBIITRTEMFT LR TH S, T2 HIBEDND
AR EAT IO LV T, ZNETTEOHENZLTRVET IO
DI TH D0 ZORMAPMBOFHEHRETHIZE SN TV D0 ED HIZ, ZOH
BOVMOHHEOR M AMEL TV DD EMRFITRETH L, TOB, HHOHR
BOBE - RIT2APLIH LWBEREZ bRt w) ERLHETH
%5 ]
(112)  #RREIY I X 2 FOPEMMEICE L Tid, Lattin B2 EA ) 74 V=7
@ Ballantine #IZ O S LN TV 5, 19314EIC A ) 7 4 v = 7l dE D
[E O3 2 R TR RO TEEANELE DL B ToGE S N ——Jufiioric
VBERLROBEDN e olc b v ) WRIIH E LT— R EIE Ao %
el L RO TE Lok 2 R E DA L] (41235) L okx L
722 xR o THRBMMAM L b SNz, Lattin Bk, 7V 71 V=7
MOVEEZDHEDICHBIHITEY BE, SHEOTRE LARIHICBVTWRNE
LCH#H L7z (Norman D. Lattin, Remedy of Dissenting Stockholders under
Appraisal Statutes, 45 Harv. L. Rev. 233, 244-245 (1931)), ZHiZx} L T, Bal-
lantine EIZix, 7V 7+ V=T MO EEF#EL TG L, # P ok
ek, QEZEDLZVEHRTICIEHENL L, Fio. O Tk LoREIEIER %
Fin L BH A BT HFHFREBLTOAGZONLEDTHY . LabEHFTIEE
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E e

HHELTWD, FCEIEDIZOVTHENTH 5. RN RITADL D
572 LTh, AMFE0RIED TR SEERMEIC L 2MRIET L L,
ZNEMREIGER L H DR T—20FRTHTIT > T &) Jh
PEFERL TS,

W20, HEBEIZEDOONIPELDIEEDONEVET S
BERIARIL & U TR Y — v EIREREAEL — L & v ) a2 R
LTWw2HTHLD, TNoDOBEAKILT L IRk T 2 ia

i&( it\5%5%%2®@Mﬁ®8%uﬁﬂ%&%®ﬁu&w
<‘:L’Cb\é<‘: AL, FTOBERTLEZAHAERFETLOEFLTLIE
BTl £/20 HHOME W) 2L Zond LhRwds, 50550

HICINELEZ LD LR LD, BEROVEMEER#ET 5 I23F STl %
Wb, TOLH LB DI S THHEDLRWE FEL 2, (Henry W. Ballan-
tine and Graham Lee Sterling Jr., Upsetting Mergers and Consolidations: Alter-
native Remedies of Dissenting Shareholders in California, 27 Calif. L. Rev. 644,
644-673 (1939))o ZHuiZxt L C Lattin #3% 13 O° G L. Ballantine #3% D\ 9
OFMEDOTEH & 5 9 FIIBID v, Ok LofiExkd 5 2 & 2R IC
JERTHBDTHIUL, " WP LEFHR" OFEOBMIZ% 2D TH %25 Bal-
lantine #Z DO FERIFFIFE L T5 & LTw5b (Norman D. Lattin, A Reappraisal
of Appraisal Statutes, 38 Mich. L. Rev. 1165, 1165-1173, and 1181-1188 (1940)),
COFWFITOWTIL, PUFOSTRICFE L v RIFC [7 2 ) 7 SHEITNT 2
PRI E I RAMEMIEE | Fii%64% 5 550E. 78EHLLT (19494F),

(113) Calabresi & Melamed, supra note 64, at 1092. & AWk - W48 (64)
300 7E (31) i, MUCHFEVHERBOEL L 5> TH, TORMBHEKETIE
proprety rules & A% N 5XE | THY. [property rules & liability rules i3,
FUIZHRN VIR Z 5NEHOTIE AL, BEOENHLITRELVD DL
ZALNDLREZ LICR D, Wiwd 5 7% 5. property rules b liability rules ®—#
ThY., 7272EETREEEHOBEIHEI D L2 OENICEELVE L E
2 %o ] [property rules & liability rules @&\ %, %9 5 |2 entitlement % HU453
57:00%F 7y a OO ERICEE LR WEEBT b0 £ LT, lan
Ayres and J. M. Balkin, Legal Entitlement as Auctions: Property Rules, Liability
Rules, and Beyond, 106 Yale L. Rev. 703, 705-706 (1996) 7% 5. & LT\ 5,
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PRAEI D 12 X 29%0% (Appraisal Remedy) (2[4 % Fischel B %
Y512 B\ T Calabresi & Melamed D5 9 & 2 A O HERE H: L —
VHEEIBTIZELDONICOVTOFEMZFIPIE I TWaR Y, Cal
abresi & Melamed 13, =2 —H% VY A ERNEQOMEAR 4 DDV — IV IH
HLCTw A5 HUEED 1L 2RI 209 bOB 0L —L, Th
HYTEX B, A LREECOWTEBEAM (HE—0BA L IRET 5,)
WIBEE L 2R o 2w (S a—% v AHPRE S N2 D HEEREE O
AL o THFHEEIN D) LIV —NVERTLIVIZEZLNDLEDIES
9 o LR FIIZ BT & o TORIRMFE O D & 504
RFEFTTE LD, ELBEEICOW I EIRE T L 27 g%
LRVAELEDIRDOONLVETLEDN. b oL b, Fischel fi XA
LTS L9112, 2E—HOBFHIOHRE V) ZEE2EZLDTH
W, SOX) - vaRHbNS TS, ZHRIRDIE L7 &0
ORGNZOVTAHRIRDP I NEZIED DL Z EDSTE D LV ) BIRTOHT
HMEFNV—WVIEZUTERNWEEZ DL LIE—DODOMBETH S, Tz,
Ak L7z & 9 (2 Fishel i SO #ksUEEUY 12 & 2 $if 2 FHET 0 BUR D &4k
FRIOEHETHH L LTWDEDOTHEH 0, BiAHEEV—IV. HERE
B— Ve voZMarRHHIMS 2 Th, HioRFEks LT (F

(114) HE—or =iz, Tk, BAM (E—OBEANERET %) BENEGTT
MABTO= 2= Y A%EIEDLEZENTED,) OTRIFNIFHRTE LWV,
BIONV—Vid, T, HHRTEL05 ELHEECO W TRMIEHE L 2 0h
X5 (22— APFRE SN PHERBEOR L > THFHEEN L),
BN —id, TIRHBIZHRTA2IEDTE, MO TIZE&EZ) HA7Z0M
BHREHIET 228 TES (TOWHRIIMIIN T 5= 2 —H ¥ 2 L3 &
NHV) VI BDTHL, BE3DDON—id, ¥4 XL~ v HIRICE 2D
Td %, Frank 1. Michelman, Pollution as a Tort, A Non-Accidental Perspective
on Calabresi’s Costs, 80 Yale Law J. 647, 670 (1971). Calabresi & Melamed i,
BHON—VE LT, TIHETLHEZ 525755, T OMEFEIZHEERELZL—
WICEoTHRITREEIR TS, LI bDENMZ TWw 5, Calabresi &
Melamed, supra note 64, at 1115-1116. Ml LGEET-ER - #ii87E (64) 139-140E,
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i A

RIATHEIN DB D TIEDH 5% MNERDY L 2HHEVDHLDTH B
7o EIEDIFEDSNBRVEDTIAT DHPAKRTH %o GHFFD
KA OIEBEWEEOLE 1D 2 H B FR % g L BRI BT,
Fischel i LD & 912, SRR EOREIZ L 5 E50FZ DS ODFEIL
DERD DO TR PEIRKRFE ORFIHEREIC X 2Pk
205 —o0HNMETHLD, bobd, ERATFHER. Pz HKE
MR 2 SN v ED, HERD OFmred BRI v Ewv
S ATITELEDZRDLZVEVIHMICELONE D Ho
Fischel fi3A HIZFAMND S L BN TE L Do 72 mD—DTH b,

HEWHE DD SN2 FEIKAT 2 OFEPHIZ D W T3, Fischel fi 3L
FEINE N2 St BT O T Aliis (25285 2 BLIER 23RS &
LT3, ZOF) EIHORAEND ICL2HFOHMA LT
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HADEHWY) 25 3 2Y6HH %, Cox & Hazen supra note 107, at 76-111.
Letsou #5213, Fischel i 1%, 4o 2B AOMNEI Y I2 X 28E 2 XL
TV EHH LT b, Letsou, supra note 5, at 1130. 7Z% B, &FLICK§ 5
AEIZOWTIIRETFRE VI RFTED D 5.

(119) 7 3B. Easterbrook & Fischel |2 & % &, Weinberger I 2 &7z 2 D
OHFUAT & > Ty RREI D IZ X 2FFITHBI &0 D 1IIXZ EEN D DI -
TLE»72& w9, Easterbrook & Fischel, supra note 9, at 158. Rabkin v.
Philip A. Hunt Chemical Corp., 498 A.2d 1099 (Del. 1985), Cede & Co. wv.
Technicolor, 542 A.2d 1182 (Del. 1988).
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BB R OBRN BN EETH S LT 5mBIE—EErH 5 L Bb
N5,

(123)  ABE - w8 (7) 43EIE, [HGHRFFROHIHERE S 2 HAr A7
AU OFi 2 R0 B LT 5% 5, EHX Yrﬁﬁ" IBH OB ERAL L 723F
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L. 59, 76-77 (1983). Atk - AiFA4HIE (73) Bl
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ganization and Finance: Legal and Economic Principles 218 (11t ed. Found-
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417, 455 (2014).
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Ly 2 2 EIGER OB T 2 7 A ) 4 OB ABEL TV D
L3RBT bND. | & OHiAD o1 L 5T %, Fischel HIED
RO D 5 T 5 BRI 2 o T OB £ 72 I B
THHARME & S BRSO RS S0 S R TRA S S b LV
PR BET S L) BAL. AT B 2 TR SR OB
HZBELCOBEI S L ER b,

¥ 7>, Fischel #% 1%, PRANEHIGERICIE PR ZIE D L5 2 L9 5,
POTHEITA T I 2 VTS L R REL TR, Zh
2 HATIEHAEIG R TR L ShTHBY . Z0MEN b ki

ul

(141)  HEHIACHK - Hi4BIE (6) 284H,

(142)  AIHHEA [BRIEREOWITE] 68-71. 177, 229E (HZH. 19584F), [ [&
*hik B (k1)) 287H (BhEEERE. 19674F)

(143) M - FiBTE (140) 278H,

(144)  #EFFITBT 2300 - FHROWMERXAPEHLV—VIZBIT L RIEx % 2
T LETEETHAETHIDL LT, ML - BHK T Ao
FEEOHT 1 EARM 2 & RS T ST - AN - IR [kt
OFFESF] 1 H, 198 CGRRURFHS. 19984F)

(145) M - BiETE (5) 343EIEZ. 79 A - 727 ¥ 3 v & EREMm O LRk
DIBIEERF K OB ERMAERICEAT S Z LR REL TV 5,

(HIFEL%%'16) 56-3-4-160 (238)



FRaCEID 12 X A %% (Appraisal Remedy) (ZB43 % Fischel #im i
SRTVBE A THE. REFEIETHS S,

R BRI, V512 DS B = T 5. @M%
WRLERDD 1k ) GBI 55 OB R 5
BEESERMHI A SN L HTH D HE WO E RIS
OHTOHZ DL WRO REDHFTETH D, HARIGRHEZD
Ut [0 ) o 5fiife ) MBI E BE L. 2o, Jao
FHIE 2 Bl 5 0 b — D0 ST TH D, Ll 20RIEEE

(146)  FRaNEHUGRS PeE 2SR FAE T 5 2 & ORER AR L, FAREO BN
Mo, ERFHOPRE L FEF ERWIHABET 0L LT, WHRIEX [HAH
WG oRME & FERR T Toie ] 2l R R AL BGm 4222375 (P IE Bz BRIl &
) 233EHLT (20084F) .

(147)  “PR26FEYIEIZ & o T #RNE MG RHFIE D THeA LB S N 7ze A=
Wi - AEETE (8) SHEMIIEE. MlHIGTROMIM ORIROELD 720
OIFEOYIE GRBEE1565 1 T 3H) . & HE O T I &tk R ik &
FRBEEIH) TN TEDL LTSN (&H7865 5 HF) o

(148)  FNHFHH [EARZ Bl & RER ORI TR | BE:1798% 6 5761 H., S11H K
U812-815H7E (1) (19814F) (Z5IH SNz LMB I, MiB &I DWW TR
WG R ASED b N7z RIS BT, TR bR R TG KM D i AL 3 A
OHEEZ Pl & L THRAKAEHFE S OMEIC S DL MEZRET 25O TH
0Dy RO BPERIIATONIEZRETERVEDOERE LTHER SR 55

SHWUHHIE 2 B 4738 (BASCE:, 20044F) .

(149) HhH - B (15) 285286,

(150)  FEM-HiEIE (140) 283K, FRNEIGERIEHIE L, DB TEZ RET 5
LB BRIROBEREBZESICT 2L VI E b B, HMEGERT 28
ENLINELEIRS O HINZZEL 2% WO T, ORI AESAL
EEREZECIEE 525 FHNEIEE H A HES D L Lad o [ EIGERHE
LI TIE RV L L T2,

(151) M - Hi8IE (5) 348K, BUEDOMRKEIGH R BT 21—V idH
WMz boTh 2 EFFM L. FRMIIE, KRR ESOTARS - TIE. WA
FIREBE DAT 2 35 - TUEO NV — v & i - RGRIC X o THIREIC T 22 L L
THIERAH B 2247 2 DN IG5 — 5T MRHIGHRMER R 7 ) —= > 7
Bie 2 K729 F A ) MR T O BRmNIIEE I Ly oTE 2w L v

(FTE4%'16) 56-3-4-161 (239)



o B
=& Fischel Z020 M OB 55 b 2 OBHYEATES O EAi% 7 1) —
Z T =Y — R EIE RO MR 20T O R AT
Gy SALTIRAETE AV o RS E 22 S F Y — 0
ROAIEE G [AERMHE] OFHE & b4 RORHREL -
W,

MEZIGE L T2,

(152) 7V =X-77 b 2=V X —ORHOBRNEIY 12 & 2HFOMMEN %
fdabol LT, il THREGERMEICET 2 %% ] HHEEY54%3 - 4
F109E, 121-125H (20144F) . Fischel fisCid. HREIY 2P TH 2 % 5
ZOREEE R BZWGA % ENDE L, FIIIE 3 DORIRIB L LTOMWE NS
5 Z QMY TORXTHOKRXERY O K2 H 5 &35 (Fischel, supra
note 1, at 901) 2%, 7V =X -7 b - =T v —OEAHITIF, BROZ LN
SREFNIEAITER S & v ) B v BEH - AidgiE (140) 283E 1. [HaX
BHGERMEREIC X > TRESNLDIF, YuSHokEThsr I LICiHTY 2
O, HTFEROBINELEETH B, o L LTRERD DORRIE R
PEDORIEZRATZY . FoloAFREOME L LLHICL o T, ZORIERIRADL
OREEZDEZ V] 3%, Letsou #ZDO A7 ) — = 7FfEamicd. HE
BB AR EIGERMED RO ON DL 2 2 & ERCHBTE 2V E W) AR
B EV), Letsou, supra note 5, at 1161. HH - FidEIE (5) 220H.,

(HIFEL%7'16) 56-3-4-162 (240)




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.7
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Remove
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages false
  /ColorImageDownsampleType /None
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /FlateEncode
  /AutoFilterColorImages false
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages false
  /GrayImageDownsampleType /None
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /FlateEncode
  /AutoFilterGrayImages false
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages false
  /MonoImageDownsampleType /None
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly true
  /PDFXNoTrimBoxError false
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (Japan Color 2001 Coated)
  /PDFXOutputConditionIdentifier (JC200103)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames false
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug true
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks true
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo false
      /AddRegMarks true
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /HighResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed true
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [595.000 842.000]
>> setpagedevice


