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See Changes in the Model Business Corporation Act - Amendments to Financial Provisions, Business Lawyer (ABA),
Vol.34:1867, p.1868 (1979).

See Model Business Corporation Act (updated through April 5, 2024) § 6.40, official comment.

See SV Inv. Partners, LLC v. ThoughtWorks, Inc., 7 A.3d 973 (Del. Ch. 2010).

See Changes in the Model Business Corporation Act - Amendments to Financial Provisions, supra note 35, 1868.
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See UK Companies Act 2006 § 643.
See Eilis Ferran, Revisiting Legal Capital, European Business Organization Law Review, Vol.20:521, p.535 (2019).
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See FEilis Ferran, Elizabeth Howell & Felix Steffek, Principles of Corporate Finance Law, Oxford University Press, 2023,
p.294-295.

173



o % 2026 % 4 H]

T, AN D 2 B AL 35 B Ik X OB S B LS R PR A7, 1 1 8 4 i i
Prh g IAEZTRE S I K B0y BRI BEATSE— MLl o @ AR SCATHE
PEARYERy (EGEAH] ) S ERE A 25 5 e A, KR IE : ZEBCE AL
(RSB, GEASZERF U 9 I 8 PR A AL DU 02 A0 5 0 IR 0 147 R A S B = A2 P )
T E=RE T, PRI AR e U RN D BE_ LS B lm] o R WAL ST 5 I8 2wk A 1, R e
AT BT IR R AL B A2, F AT AS LA

(— ) ARFBEENIEE R BREIREF

1. FEA 24 B2 4T AR A1 3K 52 AL )

A FE A A R E ORERSEARRE) FRYLEGIRE ST 2o £ (2
AL AR SN RN 55 5 5] 2 B8 SR AN L Wk i M R 2T, T2
LSS BT AR I A1 S 10 o i SCIE AR A7 1 M 073 [ 0 908 R s L ) B Sy i
TG A SR ORERFARNE) AR GTRE S AL, 75 L& ML i i Bl
eI

Ho—, WHLYE R, SR BRI T AN [ A TR B AR EARAE T A 20 W ) £
REST, LB [l rh 2R A R S U A £ o @ 2 A5TRE 7R A P 98 67 £t
U F IR T v i 2 v R | e 0 O R o - B N LD S
T ERE 77 W52 A R VERE Lk P IR SC R TR o BEAR 2 RS U 0] P A 0 R el RO
AR SCSCS AIN SUCVRAR kMR SRt ok MR U A DA 3 B 5 S b s R R S
FIBEA TR BRI AR R . —H R R IH

F= BRI PP i 58 8 S B RIS EERE IS, 8 #8 evF s 58 ik
13 SR AE AT o B AR ATRE T I G ) B A 3 0 2 ) 7 W A2 7 52
A R T T8 AS 245 T 4 00 D58 R o AL DU B 22 M 52 2 ORG AR DFA T R K et
L R EE ) WU /A B 1 AT o S i S A A N O s N (S B i
G AR B o — b R BT, © USRS 0T AE GRS LA S R I 30 , LA 55
WL N B 82 WIS BRI R LI 55 4 D0 5 S rll I Rl A L, 3 5
1T PV LSRR, B RIS IR RO BT, ME— I X - £2fTHE
T3 A O B SR TR AR T T BEARERS T A4 B S S MRl
TP AR AR B 22 57, IO 38 B JE T # S p A g . ot AR
{5t AE T MU A FESCTEGEAS  (HRVERE L Ek Ay SC 8™ 78 1 BRI EER 2 w73 o]
WAy i AT T A2 (57, 3K -5 BT AR AR SR R 28 W B AS 78 455 BEASAH T B 19 5%
PR AESR e — 2.

ZOURZELL: (P EAFGEARR ARG 285 ), 3 GEARE) 2021 445 3 1,45 48 0l T2 mfbl. (FfE
N EISIECAT R ZTRALE] . LMEGTRE ST IR S e ), 3R I ARIEA ) 2023 AR5 1D, 5R 172 T,

See Jonathan Rickford, Legal Approaches to Restricting Distributions to Shareholders: Balance Sheet Tests and Solvency
Tests, European Business Organization Law Review, Vol.7:135, p.145 (2006).

See Eilis Ferran, Elizabeth Howell & Felix Steffek, supra note 41, 284.
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See James D. Honaker and Eric S. Wilensky, Morris, Nichols, Arsht & Tunnell LLP, Dividends, Redemptions and Stock
Purchases, at https://www.morrisnichols.com/insights-dividends-redemptions-and-stock-purchases (Last visited on May 17,
2026).

See William T. Allen, Reinier Kraakman & Vikramaditya S. Khanna, Commentaries and Cases on the Law of Business
Organization, Wolters Kluwer, 2021, p.130.
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See Whitney Campbell, The Model Business Corporation Act, Business Lawyer (ABA), Vol.11:98, p.100 (1956).

See S. Samuel Arsht, A History of Delaware Corporation Law, Delaware Journal of Corporate Law, Vol.1:1, p.14-17 (1976).
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Minutes of the Delaware Corporation Law Revision Committee, 4th Meeting, at 1 (July 16, 1964).
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See Ernest L. Folk II1, State Statutes: Their Role in Prescribing Norms of Responsible Management Conduct, Business
Lawyer (ABA), Vol.31:1031, p.1055 n.92 (1976).
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Corporation Act: A Study in Symbiosis, Law and Contemporary Problems, Vol.74:107, p.120 (2011).
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See Feasibility study on an alternative to the capital maintenance regime established by the Second Company Law Directive
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main report, p.1.
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(78] RIR - Bife . GEZIrER) (5 6 B, BB, R 55 VAR IR 2020 4ERT, 57 401 TT.
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Abstract: The 2019 Minutes of the National Conference on Civil and Commercial
Trial Work of Courts and the Supreme People’s Court’s Interpretation on Several Issues
Concerning the Application of the Company Law of the People'’s Republic of China (Draft for
Comments) are correct in their underlying aim of protecting corporate creditors through rules
on share repurchase by way of capital reduction, but inappropriate in the regulatory path
they adopt. Future company law should move toward a share repurchase regime centered on
corporate solvency. From the perspective of comparative law, the solvency-test rule and the
source-of-funds restriction rule under capital maintenance are substantively convergent when
read together with their supporting rules: both require that, in repurchasing its own shares, a
company satisfy solvency along three dimensions. Solvency in the liquidation sense requires
that, after the repurchase, the company’s assets be no less than its liabilities, thereby protecting
the interests of existing creditors. Solvency in the sense of capital adequacy requires the
company, after the repurchase, to maintain net assets commensurate with its capital, thereby
protecting the interests of potential creditors. Solvency in the liquidity sense requires that the
company remain able to pay its debts as they fall due, thereby preserving its going concern.
Within the capital maintenance framework of the 2023 Company Law, priority should be
given to legal stability: a source-of-funds restriction rule should be constructed to govern
solvency in the liquidation sense and in the sense of capital adequacy. At the same time,
solvency in the liquidity sense should be incorporated into the rules on directors’ fiduciary
duties; where a share repurchase would render the company unable to pay its debts as they fall

due, directors must not implement it.
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