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ABSTRACT

The combination of corporations has been the most fundamental change that
influences the corporations and the shareholders of the corporation. It also influences
the investing interests of the minority shareholders who hold an opposed view.
Therefore, the combination of corporations becomes the most significant trigger of the
appraisal proceedings. The appraisal rights originated from the case law of the USA,
and then were absorbed by the statute law of most states more than a century ago. As
an important right that protects minority shareholders, the appraisal right has been
transplanted by German, Japan and the Taiwan District of China and many other
countries or districts. The Corporation Law revised in 2005 establishes the legal
system about the appraisal right of dissenters in China. This thesis is concerned with
the appraisal mechanism under which a corporation would be involved in mergers and
acquisitions, focusing on the American corporation Law. It also points out the
problems in the legislation and the juridical practice of China about the appraisal
rights as well as introducing the statutes, cases and articles of the USA.

This article consists of 4 chapters besides the preface and the conclusion:

Chapter | introduces the origins of the appraisal rights in the USA and the
necessity of endowing dissenting shareholders appraisal rights when a corporation
involved in combination. Chapter | also discusses the changes and the academic
arguments about the legal purposes of appraisal rights.

Chapter Il introduces the applicable scope of dissenting sharcholders’ appraisal
right system—the applicable corporation, the applicable shareholders and whether
appraisal right could be exercise with other shareholders’ rights.

Chapter I11 highlights the central problem of this system in America—what is the



fair value of the equity shares and what factors have been taken into consideration
when the American Court determines the fair value of the equity shares and how the
court calculate it. This part also analyzes the standards, methods and procedures of
appraising the “fair value” in America.

Chapter IV reveals the gist of this thesis—to put forward the author’s advice on
how to improve the dissenting shareholders’ appraisal rights. This part introduces the
current legislation and limitation of the appraisal rights in China, and then proposes
some suggestions about the implement range, appraising methods and procedures of
appraisal rights compared with the American legislation and juridical practice, with
the hope of perfecting the appraisal rights of China in the future.

——Key Words: Dissenting Shareholders; Appraisal Rights; Fair Value.
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