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An Analysis of the Japanese Corporate Acquisitions Regime
Shinichi YUHARA

Abstract

In this paper, I analyze the Japanese takeover regime—especially, the shareholders’ vote at the shareholders’
meeting and the appraisal rights—from the welfare point of view given certain assumptions. I assume that the tar-
get company is a listed company with widely-dispersed shareholders (though, in certain cases, I assume a
controlling shareholder). First, I analyze whether the shareholders’ vote will lead to the Kaldor-Hicks improve-
ment taking into account the unanimous vote, the majority (or special majority) vote and transaction costs
(including, strategic behavior). Second, I analyze whether the appraisal rights will lead to the Kaldor-Hicks
improvement, especially, when the appraisal rights are used in part of a risk arbitrage (merger arbitrage) transac-
tion. The current Japanese takeover regime with the special majority vote and appraisal rights can be largely
understood as the measure to filter out the Kaldor-Hicks inefficient transactions, but it cannot exclude the possi-

bility of the risk arbitrage transaction using the appraisal rights.
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off) 12N %# KD RWIRREIZT 5 (better off) &
AN TE RN E XS0 — MR (Pareto
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BIRZEN DS, k856, b4 sdy, 24k
XEHEDOREHRIZFE L T, JEA 2 e X 2 % L HdHED
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(2) SOUIRIEES 7= 4 125 L Tidnengy, BEfFO&# & LC, Frank H. Easterbrook & Daniel R. Fischel, The Proper Role
of a Target’s Management in Responding to a Tender Offer, 94 Harv. L. Rev. 1161 (1981); Alan Schwartz, Search Theory and the
Tender Offer Auction, 2 J.L. EcoNn. & ORG. 229 (1986); Alan Schwartz, The Fairness of Tender Offer Prices in Utilitarian Theory, 17
J. LeGAL Stup. 165 (1988); Lucian Arye Bebchuk, The Sole Owner Standard for Takeover Policy, 17 J. LeGaL Stup. 197 (1988) % %
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TIONS OF EcoNomIc ANALYSIS oF Law 2 (2004).

(4) & BWHENFEFAMDIZEERKT S Z L 2hEd 2 2 &3 Ly, BEHEO—EERETLTY, ZOEHHEHORA
AT U EHBTFLEDORIMEEZFRL TWEEIEEA RN 6TH S, See William W. Bratton & Michael L. Wachter, Share-
holders and Social Welfare, 36 SEATTLE U. L. Rev. 489, 525-26 (2013).

(5) See Frank H. EASTERBROOK & DANIEL R. FiscHEL, THE EcoNomIC STRUCTURE OF CORPORATE Law 39 (1991) (49" L & &t ORIk &
HEREAEDIRAEE T 2D TidananZ & #1563 %) ; Marcel Kahan, Sales of Corporate Control, 9 J.L. Econ. & ORG.
370 (1993) GEHIEDHW 2 JEEDR KL TH % L iiX3); RENER KRAAKMAN ET AL., THE ANATOMY OF CORPORATE Law: A Com-

PARATIVE AND FUNCTIONAL APPROACH 29 (2d ed. 2009).

(6) See JoserH E. SticLITzZ & CARL E. WaLsH, EcoNomics 11 (4th ed. 2006).

(7)  See WiLLiaM T. ALLEN ET AL., COMMENTARIES AND CASES ON THE Law OF BusiNness ORGANIZATION 4 (2d ed. 2007); Guido Calabresi &
A. Douglas Melamed, Property Rules, Liability Rules, and Inalienability: One View of the Cathedral, 85 Harv. L. Rev. 1089, 1093—
94 (1972); A. MiTcHELL PoLiNsky, AN INTRODUCTION TO LAW AND Economics 7 n.4 (4th ed. 2011); RoBerT B. CooTER & THOMAS ULEN,
Law anp Econowmics 14 (6th ed. 2011); Louts KapLow & STEVEN SHAVELL, FAIRNESS VERsUS WELFARE 54 (2002). Calabresi (8% % UF
Melamed i 1212 & 25X O & LT, B —E [Guido Calabresi & A. Douglas Melamed, Property Rules, Liability Rules,
and Inalienability: One View of the Cathedral, 85 Harv. L. Rev. 1089 (1972)] 7 # V) #11% 1976-1 5 85 B (1976), ®lERiE, 2
AR BT TVADA=8TF - 274 F (MHEHBETR) [raiedLr -, EEREERL -, SRR L -
RO —F 5] KRG H [ABETRAEOR AL 115 5 OREELL, 2001).

See ALLEN ET AL., supra note 7, at 4.
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See N. GREGORY MANKIW, PRINCIPLES OF MicROECONOMICS 4 (7th ed. 2014).

See Henry G. Manne, Mergers and the Market for Corporate Control, 73 J. PoL. Econ. 110, 112 (1965).
See Zohar Goshen, Voting (Insincerely) in Corporate Law, 2 THEORETICAL INQ. L. 815, 816 (2001).
Ronald H. Coase, The Problem of Social Cost, 3 J.L. & Econ 1 (1960).
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B EREIFETIE R, BlAE, S¥EMEORKbE
WO RIS, KEIELSE T A RFIE S EE X 1
TOWEWLETHBY, 727, BESEE LT, S
DRFDIRACTII AL, DEMEORKALEHE
LB > T3 k3 lbh B, AR
TIE, AT O BT TRUMES ORISR e

(13  See Ronald J. Gilson, 4 Structural Approach to Corporations: The Case against Defensive Tactics in Tender Offers, 33 Stan. L.
REv. 819, 854 (1981); Frank H. Easterbrook & Daniel R. Fischel, Corporate Control Transactions, 91 YALE L.J. 698, 704 (1982). &

HZRMED I DONT, F—2 ¥ 3 VTR EEA,

G OW (winners curse) X H 5 & O R A B2 M & 4

5Z&1FHDA KD, Eg, Richarp H. THALER, THE WINNER'S CURSE PARADOXES AND ANOMALIES OF Economic Lire 52 (1992); Brad
M. Barber & Terrance Odean, The Behavior of Individual Investors, in 2B HanDBoOK oF THE EcoNomics oF FINANCE 1533, 1547
(George M. Constantinides, Milton Harris & René M. Stulz eds., 2013).

(14 FREH AT [ SRR OHUS & 58] 23 B B —adib] A B R AR EE OFRE ] B EE= 11T & E =rHEHEmENAE (24 - &
il - (M%) (WaVET5, 2013), See ALLEN ET AL., supra note 7, at 425.

(15 See Manne, supra note 10, at 112.

16 ZAZEMETISERET 25 T8, DT LESHA SH 5N MHORE P IRAILT % & I3RS v, KRk T 235 5 FA
HIRIZE B ORRA D 5 15 5 I B AL NS D BAR T AR 545 5 1 2 HEDOAEE 23819 2 2 S MikEa O AR & 7k > T
%, See Kahan, supra note 5, at 368; Lucian Arye Bebchuk, Efficient and Inefficient Sales of Corporate Control, 109 Q.J. Econ. 957

(1994),

17 SKRETIE, #FEE, HARICE, SH0ET, FHOTHrOAANTH LI 5, REMEOHEINE, hEMEICHFHGTELI L
13H > THEHBEENDOFGAORPEL UCOLH I TH % &S 154 H 5., See Bratton & Wachter, supra note 4, at 525-26.

(18 Kahan, supra note 5, at 370; Bebchuk, supra note 16, at 962.

(19 See Kahan, supra note 5, at 370 123D < &, ROMD THh 5, Sp>0 KU S, >0 Z5eE & HIEDLEUZ 1 h 2K Gk
DL 5. ZOfifEz, FTRTOKRRIZONT, HAOBIZIBITEL D ET 5. C,>0 KU C,>0 4 ERUHEE
X UTSREA 5E C A RAIRE & § 5, C %, FTRHOFNCEFEICHLTEL TS0 &L, G dARICHFITHLT
HBC28DLT 5, W, RO W, % SOt SWMIE (social value of the corporation) &L, W=S+CThs L ¥ 5, taFEA
DEFCOBN B, W,> W, Th 2HAIZOASHOLERMESBET 2 2 A0 LnE NS T LIk 3.,

00 ARk, MM (EV: enterprise value) (27 7 4 F >~ A CHEEMERYIZ FHV 6 N 5 E T & 2 bR TG & OV & E g oAl %
2%, See Cuene F. LEe & ALIcE C. LEE, ENcYcLoPEDIA OF FINANCE 104 (2006).

@) FEMEFES [N RO AR FHMERD 2D OREEIT L 2 BTN (MBO) (CB$ 2% 9 5 (2007
F8 H2 HAK), MHBEEIE,» [REMPETE2MEE L SHOBENY#ROH 0T (1) ] r§d 18425 8 H (2008) (#f
HEBRE]. 2 CREMifE L0 5 56, AREMIE2 P RO T2 Td 2 L GE LT, FEEMITRR M 4 St &
LTWEDPARIHTH 5, HlZIE, BOIHCK2LA K-t 74 U4) ZEREOEMEDT Y T &% 2 MO X ) Hiff
25 AV, >0 72 RITL, BRI 4V, <0 72 DT BB, AV, + 4V, > 0 T 5 B0 R3flifii= 5 < Ak,

FITEINEZRELNHTETHAH I h,

02 AFREGNZHS % Kahan BHZO LB Z VUL, S, > S, OBEIS, MBEFHA S NI RNZLFEATH2028 LIk,
0y BIZIE, XEEHKAMED S5 N B RAMFRE SR TE 2IZE /NN L &2HiEE LT, MEMEORALEREL T 5

IEMnFEALOGND,
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XEE AT B FARR g A ML U, AR A O G
AHUEL LT, Hana Db (272 L, —IBoikim
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5250 Ch 5, ARTIE, 2055, Mgk
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hE o 728 F LOMIR IR A TDE L, 2% L< A
TR 2 15 5 2 2125 5 & WS HiE T, Bats
MA 2. 7, FROTWHAARS -0, SO
BULEAE R 2tl) 120w ThRET 5.
HBERDTON BSOS

AT TR BB RIS L TAED T %
POFE3 28, E, BEAFEICHLTELS
SHli D 2§ %% 2 21d, WMHEDFAEDLIHIE
Wh G250, ZOBE» 51, MR XD,
Y EDIFE DA RINT 2 2 G I & T
FEHEORMSPEECH I EEL57 55, i
i, UHEFEOEEDOE N HEL Y TAVAIZON
<, BHEORAARECH 5 2 & A FRL 50D,
ORI IZ B 2 S Td - T B,
FER TERAR 4 5% D AR AR A~ OB I A 5 % 5
Mo TH B, FlAE, HEEEH» 5L 3 ENED
IR R 2 R 2 OB IS Bl L TR 3 5 35

&, MHEEOIEO I AR EE 5 AL, )
FRIROWAIE, TOREA TR A 17 5 350 & D &
HH8DLKE5,

3. (EREERICBIIIRERTRE

3.1. {HEBRERENEE—HREZEKRTIES
i

JEAE & D & & B AR PR & 050 B A L LT
&S HARR L B DI, MW ICERE NS, ¥
REZWETH A5, ZRROHR % T HA0IC, Hifd
e LT, AR SO A EKRT 5
WA AT Y, BEe S EECE L, Bl
X, OiEORE (ED KD ik %2R ET 5 0,
—fHE U725 50, EIL ZZEEIZT 5 ),
QP EEATAET 2 5B O PEEDNAT K O R
T8y, OUEEREEE L OE E BB ORR 4 5 da i b
Zi6h3%, T, AR, MRS
ZirG-E U, YA A2 I A 0 m k0 S
RUZDOWTOAMEIRE 2 T 25512 D0 Tha!
15,
AN UIRE

FRR IR 1 36 1 B R TR S VGRO B L PR D
JEAEDBRIZ OO TIREIT 5, ifam & WL d 5 7%
WIZ, FATEPEHELERICSOWTEEZRTSIZH L
THBAPRLCOS BT [ED) 2n5)¥,
KORG24 OB G ARG Bh=E M (infor-
mational efficiency) ZWi7z L, HU5|EH % 2 #%E
T 5 &, FRMMASEEZR O IERER e 2> & TefEid 5 Z &
EHEE L CHEHBENE ARSI LIETELRWEED
HERRIE DZNFM)  (semi-strong form efficient) 7T
THHI &SN, Bm S = 1EWA i ies (ki) (2
S & Ty B A EERER ATl E 12 B 5 2 &b (fun-

) Zo7®, IHABISENSHE R OSHARBEIZH > 72 24012 B 2 AR 0 ML EHR O RS R, My 23S ARBE & & 556

BER, BETONEITH S,
25 See EasTeErRBROOK & FISCHEL, supra note 5, at 185.

0o Bl Z1E, RG2S RESHAET 5,

ZOHEUNCDNT, HEHIESTAT LB BME N2 2 e b b, i

HZcHL [Hr 2 ikic 30 2 SRR EGERIERE | TLBER AR e [k B5] 280 H (R4RAFS, 2007),
BRI TSHE [ - D3RS 31 2 R EEGHK - HUSHliAs JE O Wi ST T—HRR O FF | $£%0384 %5 30 H (2012), L

2L, ®%ibT 580, FRFEOHBOKKITG L TEHIEH

=5 %2 558,

LHFEOMBFHRANOFERHEE 5 Z 507

25, BRBOROBN,? S, M Y HHNT S 2 OFFK % 52 25 720 I2ERIE T AT 3RS ZE 2 5 h kS,
@D KRETIE, »OT, MHEFERICEOTER —OREIRD 5Tz, See RoNaLb J. GiLsoN & BERNARD S. Brack, THE
Law AND FINANCE OF CORPORATE AcQUISITIONS 642 (2d ed. 1995). fREENCE [ 7 2 1) HIZ K 2R EIGEERMEDOF A L FIE ] g

1% 1 %5258 H (1966),

08 FRIEFIEH [AREF] 175-189 H (HZERI 7L<, 2010).

09 JEBFE HIGER? & L, Mk IS > TEELBEHRAME I N0 THIUT, & 5FEREPATREARETH 5
Do ZONEEFITH L RER L ORISR ROIEBIFESFAEL ThAVE ST 321, MmO R S 5 5.
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damental value efficiency) 137z X &g DET B
BT MRE®@] £vwd) ERET S, 72, Kfd
T, RATHEICDOWT, MR O HITRHIE 23
FEET (Tabb, HRRATONTIHRYZZD DR
PHREBUZZEDNFEL BV, 72, A1 5/ 57
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EWVIHREEES
IN\L— hE
RERTORWRARERLATY, 750 — b
HTHHIHEITE, 2R -BOWRELLEINH BT
B35, 8L — N WFETH D MRETIR T E U<
(EF LM, RERIGHENTH UL, &
B—HTh->Td, ZhiIFEITEhES5, 7S =1}
UEETHD, BERIGHNTH S L0 HifE 4 E
WTE, HENHKIEAYITE] (strategic behavior) %
U3 728 (R | B A5 < 7 2 WAt & 5™, il
AL, SrOFRE L S WKRESEE R T
bHZLHEWEELT, XDEWFREESSHICH
L CRID—# &3k 256 Ch 3%,

22T — bEGETH B L, MREFTRO
NE O R CENS O IZB T/ L —
FEGETH B Z & a kT 5, SEE5, HIEED
BHIC LD, HEHEmORREStEOKREICITON TN
L—IMRETHAD., £, BNSHIE, HREOE
BINTH UL, YUZEPICB T 5%, BINStE

HRREEED 2 LN TE AR ETZ3TTH
D, BN WEETR D ORI A5 Z LR TX
BIEEENETHBY,

AL R7 =k v I AMEN

Wiz, —EOBIHLTHREEG L, —BOEIC
HEEG5Z 5800, &fke LTHIEALD KE L
IR A Ml 2, 2hid, 2he LTRZEA
CRIER LD KE VY, D LOHEGER TS
D, FITEhBZENLE LU,
HREBORZBOBHAN YT TH 5554, HLET
=t v 7 AR TH L, FIs4EEZEI LS
WA EHEDOHELEME TSI L I2L-T, 2E—FOD
Tk, mEhI BT, Lal, BHEIE, R
BP0, BlZIE, FIEE5 5 HI AL,
HeNE OFE DR AT 2 I DON TR 20T
W B B R AHE % I U TR 555 &
T 5% 7% E DAL & > CTRBEHIE, B A0S
2% ST A A X B 5 0 IC RS s
LE-HTRAELT (BEFMOLKRETE) Z&
BEZoNZY, Thbb, LREIE, L L0
R A IEET27-0DHETH L LEHZELLI LN
Tx XY, ERROBAIZONTIE, B TRA
T3,

AL R7 =k v o AIENEREN

Wiz, —HOFIH L THIEE G A, —HOHIC
HEEG5 22800, 4&fke U THEHELKZ O
A MREIT 5, ZOMkERZ, AL ET=ty
27 2R TIE AL, P LL ZVWHGERTH

B0 DEHRFIEHTBIRD, MA2RETZZLrofFons M, EHAUSHBHIL THD, $% (ex post) DBl 51,
MREMIZERBEC LN, LAL, FEIOBRAD 51F, HFERROFHEIZOWT, FREMTEENLAL S %, See Lynn A.
Stout, Are Stock Markets Costly Casinos? Disagreement, Market Failure, and Securities Regulation, 81 Va. L. Rev. 611, 616 (1995).

B) MREZ 2 Z &idhn, HELHS ZVENEREL R L LIGEL TS, ZONE, ke WS 3, 2 it
2135 &5 HIRNTH B8 SV — MeGE), SRBEHSICH L TREPERTSZLICLTHAS.

(32 See Robert Cooter, The Cost of Coase, 11 J. LEGaL STup. 1, 17-18, 28 (1982) (2 — Z O EFIZ(FAET 2 EE LT, RIZHG]
BHMEL Z0E LTYE, T —ATHIUS, HKISIIATET 25 RIOMAEIZ KD, BRI ARER R S s WAt
Nd 5T & %RNT); KRAAKMAN ET AL., supra note 5, at 263; EASTERBROOK & FISCHEL, supra note 5, at 101; Minor Myers & Charles R.
Korsmo, Appraisal Arbitrage and the Future of Public Company M&A, 92 Wasn. U. L. Rev. 1551, 1558 (2015) (k—JL F - 7 b

EEANDOEK).
B3 HEE - wi4EEe) 259 H,

B Fk (ex post) THNAKMTZZ LT, FalOBIA (ex ante) 7 51%, FIgEH2 LA TE S LE A THNA

ENBETTHS,

By Thbb, BE—BARMELTEZILICEST, ALFET=t v s ZHEEIZHE TR R s X hknk S i
THNRP BB ESALD, 72, MEORKEE, /L — NSGETH BHMBERAIET SN, L — MpEsER S Es LS,

86 See Easterbrook & Fischel, supra note 13, at 728 n.81.
87 Seeid.

B8 P - miHEEEC) 263 HiE 9 ([ LGOI KOME A TN CH 2 L EADL I L TES] LikN3), HPHEE &
AL REHEMOFEIEE (—) ] %1798 % 65 815 H (1981), See Jeffrey N. Gordon, The Mandatory Structure of

Corporate Law, 89 Corum. L. Rev. 1549, 1574 n.79 (1989).
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ST ARERSUHEIES Z 213, Aid L 728
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BTAC, HGBIBEMNFAEL e, WL
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WT Y, BREMTHIESBELEIGA E VBTNV
AENELOEND,

B, ANRT =ty o ZAIERNAGEI,
MR OHIE 2 U TR v S s 2003, 4
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BN I, T MEROBRE L FETH
%o

4.4. HRERGEREVSHIEZRETT 2ROEL
44.1. =i
PRAHHGERMEZ, DF U 2 (e U,
Tz, BE U< BOHRRFHR 2 150 5 &0 5 HRES
HBEEZDLYE, ORXOEIUNR, OREIH
HGHRHE 2 AT N & 0 R UOEIUmRE & e $ %

@0 SKETIE, —EBOERGEER? 5 & N2 5E OGRS DR TR ATE 3 L fEf ST\ %, Myers & Korsmo,

supra note 32, at 1600. 77 7 x 7 OEMIEIZBE 4 25w o T8, AR IS S FHEWENZDWT, FIv 2 7T
13, MRAEHGEEREICR 2 SONR TN — L N Th 5 Z & & ki D&M & U THHEBEROILNITED AL T LA TE S L
WS ZEH, [RIFERG &S FEEIE L 2 nwBlf e L% 57z, Lowenstein Sandler, Delaware Bar Finds That Appraisal
Remedy Protects Investors, APPRAISAL RiGHTs LiTIGATION BLOG (Mar. 19, 2015), http://www.appraisalrightslitigation.com/2015/03/19/
delaware-bar-finds-that-appraisal-remedy-protects-investors/ (last visited Aug. 6, 2015). _EBITEENIE A MtERZE TRTHGER S 11k
(5) —#kAZALOMEE (1)) 285 H (FZERE, 1986) URFH—) (HRIC L2 BOFORBERNZDOWT, RS U CGRER
HOYI R RERR LD 7D DR WA B X LD D ZLIZFE KT 2H, TOFIMICEM S 19). bHRETIE, hERSIE
SO ORI NI ISR PR & R T A B AT TRRE T 2L AFE A 6N b H, JEHEH KR ORI & AR HGEERME
DD 5N BGE, TOKD BAERBOFMEITZEMAH A5, 2828, ROGEROFERMEICEEB A T 5, FRfd -
Hi 5162 98 TL (MIFIE].

@) FFUE, Pk ORI L AR EHGEREDO T2 @ LT b, T - SRtk - widgieen 837 5, IS - A
209 H, 7RBEEAC [t s 1973 5 123 H (2012).

(72 Cooter & ULEN, supra note 7, at 340.

3 B, HREBETS KRGV LGS (HREBET S BGIBERAZEWIGE) RMMOIERNPIMEIZ X 50 RA a6 s h
T %, SHAVELL, supra note 3, at 315.

()  CooTer & ULEN, supra note 7, at 328.

(5 M - BB 282 H.

(16 7z72L, WEIEHPEET 256 CEHUIE RS 12 4 2 O HFTCH S Z LN LW DEINER Y 2 7D TH 554
i, 9L ARSI I NS LIRS BN TH A S,
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FHEHEWIEREEDIIITED D PIZL ST,
WSRO RN R A B 27 WIZ 2 b O A BE
T3,
4.4.2. HADOEES
i
HAERUS (§abb, AELMEOMR) 7
FRRR = 52 B B0, ThRANICE 21, OHEHEL
S 2SI A IC S F U DR R 2 30064 2 3050
NHD, F7-, QEHUBSMKOIGEIZIE, EEL
ORIRR AR 2 BT 2 2D 1AM (On T, i
FEIZ k5 TdE E L < W FRR R AV C 5 aTRERE
NEEB) LS &Ik B,
Sl I EVES

HURIIZIE, H5 18 S & R U C & EUHUI % 8
WO & D & \mWGE, HRIE, HRUEH
kAT 2K A AT 5. ZO8E, B
1E, BRREEGHRNE A 1761 U 72 BR300 U CLRR
W& EEOEBIEZ 5% 5 &0 MTEINE
ALY, ZheflTsZ ik, 72,
ik PR IS BOxd 2 BRI 5 Z & TRk TR A
Fira s EL b 0w ) 2 s A
TBHZELIZKD (ZOfIZOWT, #ibd5,), H
12, B 2 AR A 5 00 Bk T A oD 14 1 & i gk
AT EICKD, B ZEAL S &S B THK
T MRS (Tabb, WHEOET)
(holdout) ¥ 5 Z &1, ARERHBRIOIRTD 7
R (free-ride) DL HEMT280E 523",
kX B HUT A% 23 B 35 C 8 AL IR T o
5, iU, HEEEH S 4 T 5 Flag D8 % Bk

HHGHRME AT 2R FICIEL TY, BIEED,
F2§ %2135 Z ENHRBGATH 5., ZOHGE,
AEHGERME, MR SFR»EC S (T4
bHH, LFELOWHMBHERTH 2) Z & 2R3 50
gLk b, i, MR S EC 2T RXTORE
PR EHGERE A T 2R T 2 54,
TR 2 S BRRS N T B L &2 TS, HIL
Hix, MEFERATOFERARE LAV, S, BEL
VRIS A PR 2 20 s 2 ks ks,

72, VA2 hEMOERIE L) 2 2 YO H
IETIE, HRAEHGERMEN G 2 5B EMNET
5%, HiEE LT, VAZHVOENEIZE 5T
KAECAMHFRENIETH L LTE, ZOHHM
EWGAIZIE, ) A7 EEOENEIZE 5T, BifE
FIEBIEE RS RVIBANEL 6ND, T OB,
) Z 7 [BEEEOEIE 1L, MR AT iR A2 A L
w0, 61, HAEHGERESFET 256,
NEHGEREZ T < 5 ) 2 7 LA EEGE R
2D AR AR TH 2 Z &nbEL 2
DZZI2KD, VAU TH B ENENET S
AR TR N I VN R A AR SR D Rl - Y8
SNMEHELES

BHUAS MK E, R, B & D
S < 2O EHUMRS A i fiiks & 0 S {IKVGA, %
T3, HEHGHRMEATET 288K %2720, 20
ity, EHGERMEE, BIGEEIZE > GEIMDOEHHA
HIZI3 2% 6 v, BRR O BHUIRE 23 MK GA O R
BUE, AT E U< VMBI AT 5 2 &
NTEROVIREMESRE T WS UCHh 5,

) Oy 5 F TICBEEPhEE, OMEBEHRITHE L RIS OO THID 27T % 22103, HRXBEHGIRIZHR 2 HRali

B A G50, KHEITIE, #REANET 5,

() AR [HRAEIGHRIEO S & HHUIR S OZEER (5) | ki 129 % 55 986 H (2012) (MAHEHGERIED AT
fEid, BUCE 5> Taz MERERTH D, APl a5 T2 HERE LD 5 252 &, DV TUTEBCIR SR ORI
RO ORENY & % Z L A 6T %), BREHER IR HGERRIEO M & BHUlS FoE OB EEFR (W) | ki 129 & 6
1255 H (2012) (¥ Y —DFEUS & D SRR EA R MG 2 S0 5 & 5 aB T 2R EHS ZLitnd Lnd s

FAERITT 5) . See KRAAKMAN ET AL., supra note 5, at 201.

(19 AGHF % DR D fifiel 53 23 B TSRS 4 Ll 2 554012,

MEBAFABEMIISTE L 80T, Hre a5 K 2 I o

FEEWIFREEEHEESI 2R ABE WS 22RD (freeriding) 24U B, See Grossman & Hart, supra note 62, at 45;
See GILsON & BLACK, supra note 27, at 1238 (AFHEMNBZEOMADMEA, ABEMETL VD & EVIGA, I, AREMMIZE
SEL W Z EIZE K9 %) ; Goshen, supra note 11, at 819-20. HAMENC 1) Zafkame LC, HABES [2APHEHSE O Flgm T
& BORRE | TTIEERE (RSB R] 534 B (F2EE, 2013), IRIAHE [EEIGERIO S D & 5% OEY @ H
JEREFT AN ORI —k 11 & 1 5 85 HiE 86 (2012), ZEMAY [AEHKk T2 & LEIMR EADFISBERIIIIE Eh b N & »—2th
KHRCME T OBURIEIR & 2 OFEK ] 2 2 1326 %5 135 H (2007) .

B0 fhizd, HRIUITHXEIGERNEA TS 20EOHRKE 5 2 2554 (Tabb, KEOMSASESHBFHROXMIZEL » &
MR BEHGEREEITH L 2 REWAETH %), HINENMRRER 1T BRI A RD> S5 2812k 5, B, 2RI
FEHIE LM TETH A BATE, BEIEMAZMZET 5 LMEm A TS AR A A< T LW WRELRH 5 5.

8)  PoLINSKY, supra note 7, at 31; CooTER & ULEN, supra note 7, at 45; SHAVELL, supra note 3, at 178.

82 PoLINSKY, supra note 7, at 59; CooTerR & ULEN, supra note 7, at 45; SHAVELL, supra note 3, at 258.
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B2, INE@EHED T, XIHIZRANFREAE
U%ETa00C, D LL aVHEEFEHAE LT 2
RV AR X T 2, MRk & > TRk
ELCOEAMRDT I8 b 6§, AR
REWZ LI K-> TEEM LB IS LT, HIX
DiFER %5z 2546, RAEIGESREEIC X > TY%
VAR IR 75 BN ORI 2k % LK PR Bk 4 B RIS
52252812k T, HNOFER WA EEEZ L
MWTE 5,

B, AREOQRURE@A AL L WA,
B UL AOMBERERAEC S 2 Z &N fERH T
2%, BlAiE, »22MHOMEREE LTOAER
MMEDOHEEN 1R 100 TH 72 L, HHELE
BAOMEAS 1RO TH 7245, £72, &%
B EHRTEOMICEROIEIFRESGFHEL, XU,
TG IR TH 5 72012, BUEDOFLORKAMA 1
RSOMTHBET 5, BEHEL20/—E Y FD
TUITAEMNLT, 14720 60 THINL,
SHAEBERLC IS 20 00 ME/S 45, ik
L U CoflifEi & » K lifs TR STk
D, MRELT, ELLAWENDfTbNIW 2T
2572555,

Z D8, MAEHGEREZ TR L 2% DR IExR
filifs & LC, 90 %4380 bh 3354, BN A
ILEIE, BN ORE LD HETHE, HHGE
KBt ch =07 mbds28icn55, %
72, AWEZ&AMifE LT 100 A0 5h 354,
HAEBESRE A T X TR EH 22N T

& 5HEINE (AIEAMilEE LT100 H2RD 6 h
THEHEHNDOFERN G TS EHIE) &, SHICRES
NBZ&Ilhbd, 2TOXSIC, BBOKK 2 BlE
5, MAEHGERIERIEIE, MO IEFRER
HiHOIERNEMEIZ L AT 58 % U < ALK PR
AT AREE L THWSEZ L TE S,

4.4.3. BEIDHENICEF LUV EDFIBD

HAQZL\DICT DD
F

E-D

il

BERHATE, T e liks (R S NER
2344 H 19 HR#E 65 %3 5 1311 H, & /NI
2344 26 H K236 5519H) KUY F
U =Sy Bfiifg (e /NPT 24 4F 2 F 29 H R4
66 % 3 5 1784 H) O fiZ T, EHUlIRSHE
DHHUERE 2 HHGEKIEE 355, fRL7z, LA L,
ZOYIRORTE T, FHKLO FREHHIGTIE, O
MR FHRIT 2 D AR, @KGRUHERE, OB
FHORMEDATRERE, O EGERBIRN TR, ©HLE&T
WO NRAEREOHNMEEL 722, 2Ol ERICK
ERIRAR
HIERAR

RO Y, SR F LRI W 2 (e
U, 9F U< BROMERFHHR A 151 2 208 & U TRl
AR %2 & 2, WRNEHGHRMEC € DORED — &
ZHbE 554, BEIEEMICREE LW L0
WrDFEAEH 2 W DIZ T B WS IENRET S 5,
ZOFRIZOWNT, BEREZIS 2ICL 720,

9, HARRICBOTHIRERIEE LWL D

83 Bebchuk, supra note 16, at 965; Kahan, supra note 5, at 375. Bebchuk ##7 } U Kahan £4% Dan 1%, K AFHHEIEIZIRE N3
LOTIE AL, LM &0 XEE D S EIS T 2 56 AEMN 2T BAIT OV THER L T3, Zhb ik
Wb BEIA D, BICKBE VAT DR IS W TOBMR ISR T L I 7 4250065 REI LV &0V 5 %l %
HifE & LT, KHHED 64 C 2 RNFIRE BEEFO Xl E & #i7- 2 X EE DM T34 2856, WS EL 548 51 £
LWIEA M 303 %, Bebchuk, supra note 16, at 967. FAFIZE M4 U 254 T, MAFOZEH & i 7z X B #H ORI —
BLUAWEE, BELOEGBINET IS, £, DFE L AVEEIREITENS T L2dH 5, Bebchuk, supra note 16, at
965-66.

84 Bebchuk, supra note 16, at 964 (—7E DEHD I FRIE % L Ty %) ; Kahan, supra note 5, at 370.

65 AEEEIE, HIFRIC, EROIERFMERL TS O IERIRMEE M LT 1 kH 720 100 M THRR 208 T 2 L5128 h¥$52 &
ETEDL, 2575 MWEELEHA5. LarL, EMROISFMEE N L 72% TEIBOIERIRMENERS &5 556, K84
ICTEBZLIEBROENTED, 60 MY LETHEREEE LTOSMHOEWFEZRDOT 3 Z &ALV E Lk, 20K
sty BEAMAIZRHIL T, ERMEEZFICAhIENS 2L, dD55THA A9,

B0 —kEmE LT, BRREHGERMEICE D AL AMifgE LT, FERME (XOARFEOME) #FEL T30 TiEaL, AL
T iliA% 23 BTS2 D BN & 0 B Eilifg & a2 Z LIk 2B AL PIZTEEDTH %,

B) FEHIE, »OC, THOMREIIOWTHEL, SHEICOHTA2Z L 2RI L2 0H 50, Hkim X2\, B
ROBD B D ERNTNDE ZEEPIRL Tz, i [REZR TS OREMED L T 02tk - GEREFEENDIEH
(3 - 58) | PR AEENGE 146 5 232 H (2013), ARE, ZofIZo0WT, XRVBWSATLES DD, fiET 58
DTh5,

08 ACATHES [0 TBS A E U 2 e i 3R & NI Ze il D Sl JE e s (s =/ INEIE R 23 44 H 19 H) |
FiE 1941 5 8-9 E (2011), JIIS - 45147 210 H.
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Td% <, 2L ORI o TRk AR 2 S &
LWIGA, Yisiliiimig, 2L ursdfrih
HREENWSIHGRICHRB72AD 0, T2, HAHEER
2B W THEFHRAEE LW D TH 7285, Th
D# ORI W THIMEE R A EE L O T
WA, MM, R L B0 5T X
NEINZETIEBENENWSIZEIIEDEAI ., Th
i, MREFERSE E Ly 2 Mg 2SR %E D B
ZEIiZkoT, Lk Xh 3Rk E - T
B ZEa@Kd 5, MEmAEE Lh 2 Hlbr
TAHREREZNDIZTRNENE, HLWMETSH 5,
L L, AEEGEREIZBE TSR, HHEHTO
ANIERMRSE AR EISZIADNE D706,
BT RME &0 B, JRUE 1 3 CRURR P
NEE LW AT > TndEZELE6NE K9
ZEbhs (D sd, 20L& simEsr —ER
FEHoTWwWaEEZOENLS),

e

)y, FUEH Z%ABILICT3Z LT, Kbk
DI & 514N F TORIZA T 5 /R 2L
OB & B FYED ) 2 7 % SOk I2 &
XD LItk B ZENEREhTWBY, Wiz,
HMHEFRD LT LT, REPEEIG %75 2 &
MTEBEIICHBLZOTIE AN, WX, MR
FmAERIC O 2 DTk b &) BE
xhtnz®,

E1ES)

ZOMEE, FROr, XD 2 DOHE EoOH
ISR LTW5,

B2, A &S D58 (separation of owner-
ship and control) T& 29, Wk ERO A FE ORI,
BIFERIEOTZRNFE S5, 2 LT, ZHUIPT
A EREN TSN T AHRASIC BV T, &t
b, HRERSHEERO Y i Tl an®,

69 IS - wiHEEE) 211 H,
00 JIS - wifEEen) 211 B, Aok - wifEEes 9-10 E.

Z 2T, UEHAUFEICARE BT, Y%A
BRI AT B ENTETLE S, ARLEENF
TR 2175 WS RO I AREITH L T
R R NWEWS T ek b, 2T T, EHHE GE
W, AXRHIOEET %) & EEGERMEOITHHIZTR
MR DD ENMEE LD,

BT, BREP AR G KM A AT RS
B0 ENEYPET B (BIEOERIE TIE, Hal
BHGEESREO TR & IUER 213 520 (B
HIGHRMEOITHH L HEUEH 23Tl 2 20) &0
METH 2, 77, BMOZEEEL LT, HiEH

OMEDFEICERL T, HAEH ORIOR R 2 S
BMEVIHETE D 5,
pop O]

Zhe ORI 2 ke LT, ORA,
@QA%KH, OHUEH (BHH) KOO IGERHET
HHAECTEZAFIELEAL T2 LAELbhH
%, BRMICIE, 2OH AL T2Z L %
iR e LT, SR 2 ARHORH, BHGERIET
fiH%, ARBO—EHHETEZLeTH2Y,
ZCORMBELE LT, KO2MNELBNS,

12, LR RIS [ AR > T (AL,
ER AL D < SO IRER™) U H Y e 0
FR AR ZENTE RN, JE R 92
TENBEVABEELRS 2 L0 M TH 5, ART
%, ZoriiE, <.

500, AW 2RICEE LB oM
7 L HE 3 JLIR I IS 7 5 T B 20D 1T b B,

BEOIRIZONWT, fiin b E41E, MRS
FITENBREDEPOHWIE, FANEHRIZERS
NBERETHASH, HHIZ, ROBEYTHD

9, MURFHR 2T FH L S TARRRE A B
EOTHIUT, YiLHIRE IR 2 Fiss sk &
TL2BRETHB LY, ~HYFEHIZE > TR

©1)  Aporr A. BERLE & GARDINER C. MEANS, THE MODERN CORPORATION AND PRIVATE PROPERTY 7 (rev. ed. 1968).
0 BEEVPHTEAMRILL TRWT S Z L THNDORFIZONTHA DT LR AT LI ENAEE KB &0 1 THE A
HIWOBREEZZFTH 0, ThEERSST L EIERIE L WS DI TldZv . StepHEN M. BAINBRIDGE, CORPORATION Law AND Eco-

Nomics 203 (2002). 7=72 L, SHURA & h 3 EEEtofs

MBS EEFTN 2T 2 &2, RENHREM (structural

coercion) 4L 2547235 5. Gilson & Kraakman, supra note 39, at 267.

03 Norwitz, supra note 54, at | 7. FERIRHEPCH S ERITEI 2L 2800 5, —RE L TRE W & X F 2138
LWEETH 5, HUEH AT H a2 82 513, B 25 < UCHEEH L S8 5135 M E L, Rk
HHGHRMEDITHE S BRI CTh 2 &35 &, WEITHOHBIEERE L D560,

04 MAC (material adverse change) 5= MAE (material adverse effect) FRIEHEMIIN S, FHHTHIED [MAC &HEK 5
FHRISIZB T 2 —5% (L)) &% 13805 2 EH, 10 EJE2 (2012).
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WEABTEOTHIUL, MR 2 20 508"
RN 2 KSR ORE L 5 55

SRR O &, 2HH & AXHMEIT
— BT B LV RIS 5 72 LT, BUE O B
i3, WH, AKH, HMEH, SIH K EEGESR
WA HATEL AT EBELEZHET S L0 ER
75, ROMTREEL TWBEWS T EIZED,

$12, EHH=2%HY & He H =BG ki
TR 25 TRl LT B,

T, HUEH EBWAMNTRML, SHANAE
Hail Uz o—EMiE) Lxszzind s,

I OadE» 54T HMEMIE, KROWED TH
3,

B2, R H=AFKN L% H =Sk
ff H 2 el s % i, BN IS & B EINO AR % %
MR B HICRIE SRS B, T OREME, B
S H AR B BAO R 2o A ™ 8
HEUER FTOMICEH§ 5 Z LISEKT S, 207
¥, EHGERIEDSE & W34 O BHURE 2, E
NHIZEZRBD»5REEL S 5, D, HINHE
N A7 EETH B56, ZOXHI%50) 200840
22k, BNAET2HRAWMIXEE L1
5%,

B0, BEIBASOFE & DR EIGE R

DI E N5 ZEHEPENFZEDY 227 Lk 5
&, BHH=2FKH 5 HHEH =HHGEE M H
F CTOM, MABEHGERMEDITHEIZ X 2 E A
T5D0%h, EOREORAIZ DV THRAE NG
SKREEPTHE S B D2, HHEHIZ 1) 5 ALk & flikE
NS L BDOPORYBHEL W20, HINFHD
VZ20&%50D5 5,

BT, SHMEH L SEH RS 5 Z & ORE R
&, 2HH KOS H» 6 RUEH £ TOMEHRIZHED
WTC, HHEHREROAIELMifg 2R 352 &0 T
XHEHICThBEENTH B, FHUEH =HHGE KN
P16 H ORKAM & HEE < 42 28 IE 2l & O ks A
C28a11c, X E G kSO Z2&RE
(appraisal arbitrage) 7V U 3 WHeMEN H 5™ (Bkak
BHGERHE 2 17 C & 2R EOHFPHF OB § 5 i
I DOWTHRIET 2). BRI, Ob2HEENT
) MBSV FERTH B, @FH Y ®
Mk A AZHETH (Z2HH) Oz 2L,
<=y b 2T EHOTHIEL, SH¥EHDF
H) MR E X hEeDTH B, @v—
Ty b BFMIBWITALT 7 &R—2 &80T
BHEE SN ED 5 T3l &fh 47
THA, HEHORETH A 2o flifgE2H5 Z &
MNTE D720, HUEFTOR S THRIGA T 7 ) &3

05  SHAVELL, supra note 3, at 315 n.29. ¥kKBERYFTE) Zs & QUG B H & Bt 34us, AL F 7=t v o ZFUEE 7 & 2O
IZBWT, THRHEICK D) Y RELXAFREE D, WS HE AR EEC 256 (Tabb, —HYHEOALFE b
FURELZOMEED & RFVEE) &, ZWERISHTIRFFHEICLDS T, HRENEL S 0L -bh b, Coorer
& ULEN, supra note 7, at 328 (I — ZDOEFNKL T 2 LA TGS IRMIZH NS 5 T & #ZEOBEL» 538X 5) .

06 JEMEATHED [MAC R4 K2 FBHIBIZET 5 —&% ()] 41 1381 5 2 5 (2012),

07  Cooter & ULEN, supra note 7, at 325-26; SHAVELL, supra note 3, at 309-10.

08 FlAE, HEAZFIG IS LS 2 2kt E, ERFIRAER I NS 72, MEFHRICET 2 E L ALHIE, EHET
LB Z6N%, FEAAGIE [AiliEEE LSRRl 402515 i-m (PR 2746 A1 HMW).

09 f=/NUSFR 2344 A 19 HR#E 65535 1311 H, /NP 23 44 F 26 HHER 236 5 519 H), fk_/NRFK 24

2 H 29 HE 66 %35 1784 H,

10 SHEHAFAW SR 2FlE LT, FhIe - 27 423 H 4 HEH 1465 5 42 B, FAUEPeFR 22 4510 H 19 H4:H 1354 5
14 H, $EHPEK 27 43 A 25 H4H 1467 5 34 H, ZJIBK THt] 41 1480 5 8 H (2015).

(0 ZAUPE- TEIMMIE S HE SN, F7z, HUEHFETOF 7Y LMl s F ¥ — 5EUE 2 A2 B L £ 59,

w2 zZi, APRE FRIECRA TS 2 A T OBEMEOBRET ] LA =0 RSR[5 RO Bl & 585 —
RO TRT) 219-223 BH (REEER, 2014) 13, [WTFhrEnlg] L0 ERIZO0WT, EOBEL ISR LTV 5,

0y MzIE, JmsNPEK 2344 H 19 HRE65%3 5 1311 H T, WINSEIOSEIZED, 7L EBOREE R OMG -
LR SICB L AT BHERI T & 522 T 2Rk & &, 2 OxMli &2 658 L a2 & EENE L T 3N EIIZ DN T,
AL ENC KD HENRR I N TR F V=2 EC 28D TIE AL, AELMEHA T H ) L Mllifgic a3 R L TnW5,

0 282, v—r v b ETLEHCSZLIZOWTREREMENE WS PHINEZ L 5N D, TN %O THRAMiOZH)
EHEET D Z EICIERAY D 5720, Bl A V20 A THIUNE A2 BE S5 2 L RT3 k5128 bhs, Allen
Ferrell, If We Understand the Mechanisms, Why Don’t We Understand Their Output?, 28 J. Core. L. 503, 503 (2003) (7 7 4 + ¥ %
DFHEAANT, RMOLZFHAFAL LS L5 35812, EFMCE->THITE 483, 2028, 5 38FETHS L

WD),

(09 FEHBPRER 27 43 H 4 HEH 1465 75 42 H, HatEderk 22 4 10 H 19 H4H] 1354 %5 14 B, Fatipe Pk 27 473 H

25 H4:H 1467 5 34 H,



FRER S E IR S8 5

filife % Tl 2 546, HRAEA LT, BRAHEEGER
WeEiTHdT 22T, FEEED Z LA TE SR
ETAF

FRAEEGE RIED AT IZ & 2 B EE 2B 2
RIZDOWT, KITHETT 5,

45. HRBEGEREDTEIC L ZHENE
45.1.
HENS| L DER

bk B O MR EURES SRNE 255U | (arbitrage)
IZHWE NS REVEA & % &0 ) Fafdid ki % < s X
hex 2" HEGERIC X 2881, —DO 0O/
2 OO AHFEIZF SN T B DT Tidani
¥, SWHEOBEIE L, B U TR0,
BITED MR (S MR T 235247 X 7= 35 O fll
fil) &R EIGEREOITHIZ L Do h 3 BIE L
DHEEG| LA B LN TEZ70, BEOHE
V5,

AEICIE, IO MR P S bR G
KA HEHBN WD Z LR TE S04 EITHE
FUDN I b MET s e 0L+ 3", BERI K

NEBGEREA T Z 812k >TY 227 5L F]
WEMDZENTEXIR) AVEH 50T WE
LCEIEDOMFISEA2HS Z LN TE L0545, &E
FICHAXBHGHREZ 1T 2580 = 5 2, B
7 & MR HEGEE RME 2 170§ 2 Bk AN O R38R
50, OWTIENE S ENZ AT 5 ifK %2 W <&
5ZLiZb, ZOWE, T2 EENOEN
W22k, HREE LTEE L, 2R
AT ARMLEDH B,

DAY - 7P—ERS—Y

MR I PE S oG (VA2 - 7—E 7 —
¥ (risk arbitrage) XIZEHT7 —¥ b7 =2 (merger
arbitrage) &IWHEN2"™) 1E, BF U & MR EEG
RMEOITHiIZMES 2 DTk, FEBE, ARk
DWTHEHG |20 5 s & 13 K 5 & ilA B FeEing
ZhWT, ARIGHREZITHT 5 Z 213, B
LEPEINDZEDTEENTSHS5™, Lal,
HAEHGEREOITEHEAKRIE, —ED&MI2fFEh
%800, HRAEHGERHEDITREHIMIC I T RZE
DEDTIEAV, WHDEDTIALAHTSE L
WTEBMER (X7 va V) iF, ThEkCfis

0 w—=2 b EFMIBTAHEEZEDXIITI N, it hThank S IicE@bhs, HFAR [SdFdcsT 2
AT FROFA Gt F-R 22 423 H 31 H) | B 1910 5 4 EH (2010), #ARAE [ 3 D IEDYD 59% IFENTHIRT
WET R HE 5753554 H (2012), FEWA T4 V7)Y 2 v 2B HUIS I E R FiR I B A EHERE T T
OFRFA] V7 a7 195 35 5 (2012), AEFA [R5 TBS #RaXE Ul e s FiH12 10 2 Bkl IR0 7z o [l
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