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This research analyzed how the directors shall behave in the mergers and
acquisitions. Directors must confirm both that the M&A increases the firm value and that the value given
to the firm"s shareholders is fair. If they breach this rule, the directors must be imposed to pay
damages. This liability is the most important system to enforce the directors® duties. If the
shareholders filed an appraisal right case, the court should review its case as in the directors” civil
liability cases. Imposing the liability on the directors who breached its duties and not imposing it on
the directors who performed according to its duties make the legal system optimal by giving the directors
the correct incentive.
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