




2)

1. Merger

A merger requires (1) the recommendation of an absolute majority of the board of directors and
(2) the agreement of each corporation by an absolute majority of shareholders.

Here, Carlos and Diana, 2 directors out of 3 of Winery Inc. support the merger; thus, the first
requirement above is satisfied. In addition, Carlos, Diana and Ethan have no shareholder's
agreement, so the default rule (i.e. equal shareholders have equal votes) applies. As the votes
by Carlos and Diana constitute an absolute majority of shareholders, the second requirement is
also met.

In conclusion, Ethan cannot block the merger of Winery Inc. into Organic Wines Corp. by voting
against it.

2. Dissenters' Rights

After a merger occurs, dissenting shareholders opposed to the action may receive payment
determined at fair market value of their shares immediately before the merger took place.

Here, Ethan is opposed to the merger which qualifies him to receive payment equal to the fair
value.

END OF EXAM
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