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One of the research results is the method of interpreting the M&A
contract. Since the content of M&A contracts is determined based on contracting parties’ precise
estimation of risks and costs concerning M&A transactions, the court should interpret M&A contracts
as they are without considering any extra-contract situations so as not to disturb the cost-benefit
calculation performed by the parties. The other is related to the “ Fair M&A Guidelines: Enhancing
Corporate Value and Securing Shareholders’ Interests” (* Guidelines” ), which was formulated by
the Ministry of Economy, Trade and Industry (METI). Guidelines seek to ensure the fairness of
consideration offered to targets’ general shareholders in M&A transactions through the efforts of
independent directors (special committees). Due to the difference in incentive structure, the
measures proposed by Guidelines would function properly in MBOs, but could have only a limited
effect in freezeout transactions.
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