31
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1201 “

1171

. . 2535 15 : \ B

(Special Resolution)

1 , . 3165.
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, 2531), 93.

. . 2535

41

115



115

.. 2535

80

2535

1201

1161

2535

117

42
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3.1.2

. . 2535 115

3121

@

5 .. 2535

1201

. 2525

115

43
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7
1 (Gross Profit)
(Gross)
2. (Net Profit From Operations)
3 (Net Profit before Income Tax)
4. (Net Profit)
6 ! (
, 2517), 56.
7

104 ( ).
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. .2535

©)
8
D
3.1.2.2
. . 2535
)
ik
112
, 2526),  87.
,2532), 417
1 1196
110.

45

313.



3.1.3

3131

314.

96-97.

46

417.
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. 2535

1201

3.1.3.1.2

115

@

416.

1201 '

. 2535
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115

47
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1201 "
115 .
©)
2
2
5
T
. 2535
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17 1224, 1117 1225
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31321
1202 " ” ) 1
51, 116 119 :
o
3.1.3.2.2
@
B
i?)

, 2527),

49

B

3
5

' ' . . 2535
n 2

101

4 1-7
341.



D
150
2
1
1202 1202
1 20
1 10
2
5 10
1202 R 1 10
(1) “ ”
1202
1202
1202
D
( : , 2512), 159
2

418-419.
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2535 116

1202

1202

104-105.

51

10



. 2535 51

116

10

@

106-107.

107.



( Capitalisation of Profit) 5

1202 . . 2535 116
5
/g
B
K9]
?
5
419.
5 4109.
z 108.
B . . 2483, 24,
e 22.
30 150.
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3.14

3141

@

. . 2535

194



@

1200
100
50 5
3
<)
. 2535 54 115
B 1108(4)
. . 2535 35(4) 115

421.

1200

10

322.

10



3.1.4.2

@

@

3109.

.. 2535

117



115

3.143

©)

16.00

57

. 2535 1 '

1204

. 2535



9.00 . ¥
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3.14.4

.2535 115
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. .2535

3.15
2
3.151
741 - 743/2501
111 (2)
111 (2) Vo)
D . . 124.
Fi9)

305.



420.

S

@

415.

uXDll

84.

116.

60



204

. 2535

@

©)

193/30

. .2535

193/12

115

10

318

219.

61

1204

11



3.15.2

3.16

%
127-128.
47
420.

B

761

315.

3109.

62

324.



2499

1203.

19

52

. . 2535,

.. 2499

91.

25

19

25
1170
. 2535
. . 2535, 93.
1168
118
406, 412, 204

(3)

1901

224.

63



64

3.2

321

1825
20

(present or past surplus earnings)

(par stock or
par value stock)
(surplus earnings)
(capital stock)
1912

(no-par stock)

(capital surplus) (stated capital)

55

HWilliam L. Cary and Melvin Aron Eisenberg, Cases and Materials on Corporations. 5th. Ed.
(New York : The Foundation Press, Inc., 1988) 1p. 1438.
% Bar Associateion and Committee on Corporation Laws, Model Business Corporation Act

annotated. (New York : Law & Business, Inc/Harcourt Brance Jovanovich, 1985), p. 483.



65

Revised Model

Business Corporation Act 1984 California Corporation Code
(no-par stoc;k), (equity insolvency
test) (balance sheet test) 5
3.2.2 , '
2
3221

(balance sheet test)
(net asset test) (surplus test)
(non-impairment of capital)
(surplus) B
(net assets)
(total assets) (total

liabilities) (liabilities) D

5 Harry G. Henn and John R Alexander, Laws of Corporations and other Business
Enterprises, p.889.

BDel. Gen. Corp. Law, sec.170 and N.Y. Bus. Corp. Law, sec.510(b)

@ Del. Gen. Corp. Law, sec. 154 and N.Y. Bus. Corp, Law, sec. 102

@Ted . Fiflis, Homer Kriple and Paul M. Foster, Accounting for Business Lawyer 1p. 434



(capital is a "cushion" for creditors)

66

(capital

reduction surplus) (paid-in surplus)

nimble dividends
(operating losses)
(depreciation writeoffs)
(current net profits)’

a

(wasting assets)

(wasting assets doctrine)

(net profits) &
(depletion)
(net profits) (adjustments)
6l , . 48-49,

&American Jurisprudence 1Vol. 18 B, p.107.
& Harry G.Henn and John R Alexander, Laws of Corporations and other Business

Enterprises , p.898.



67

(liguidation preferences) &

(written notice) 653

o
QS ¢

1) (earned surplus)

(net earnings, gains or profits)

(capital surplus)

(unrealized appreciation of assets)®

(retained earnings)&/

Thomas V Matthews,

94 Ohio St. 32, 113 N0.669

6 N.Y. Bus. Corp. Law, sec. 510 (b).
@ N.Y. Bus. Corp. Law, sec. 510 (c).
@N.Y. Bus. Corp. Law, sec. 102 (6).

67 Cal. Bus. Corp. Law, sec. 500 (a).



68

2 (capital surplus)
6] (paid-in surplus), (reduction surplus)
(revaluation surplus) @
3 (paid-in surplus), (reduction
surplus), (revaluation surplus)

(paid-in surplus)

0
(capital) (shareholders' initial equity
investment)
n
/2
55-50 (e) (3)
(present fair
value) 2 B

1703

N.Y. Bus. Corp. Law, sec. 102 (2).

@ Harry G.Henn and John R Alexander, Laws of Corporations and other Business
Enterprises 1p.894.

OWilliam L. Cary and Melvin Aron Eisenberg, Cases and Materials on Corporations, p. 1331.

7LN.Y. Bus. Corp. Law, sec. 510(b).

2 1bid., sec.510 (c) and Cal. Corp. Code, sec.507.

BWilliam L. Cary and Melvin Aron Eisenberg, Cases and Materials on Corporations, pp.
1333-1334.

A , . 52.



69

(reduction surplus)

(new surplus

fund)
2
(earned surplus deficit) b
(insolvency test)
B
@ (Shareholder Approval)
il
(nonredeemable
stock)

(transfer to surplus stated capital in excess of the par value of issued shares)77

@ (Class Voting)

(stated capital of a class)

BWilliam L Cary and Melvin Aron Eisenberg, Cases and Materials on Corporations, p.1338.
% Ibid., pp. 1338-1340.

77 N.Y. Bus. Corp. Law, secs. 515 and 516.



©)

4)

(Protection of Liquidation ~ Preferences)

©)

on Distribution of Reduction Surplus)

BDel. Gen. Corp. Law, sec. 242 ( ).

PN.Y. Bus. Corp. Law, secs. 801 ( ) (10) and 804 (a).
& Ibid., sec. 806 ( ) (6).

8l Ibid., secs. 516 ( ) and 806 ( ) (3).

& Pa. Bus. Corp. Law, secs. 1002 (3), 1702 ( ) and 1703

(Appraisal

70

Rights)



71

(paid-in  surplus)
(reduction surplus) (capital surplus)

(revaluation surplus)

(revaluation surplus)

(tangible assets)

(equipment) (depreciation)
(amortization) (intangible assets)
(goodwiill)

(an asset on a
modern balance sheet is simply a sum of future expenses)

(accumulated depreciation)

(liquidity)

154

Larry E. Ribstein, Business Associations, pp. 11-16.

* Ipid.



72

Randall V Bailey

(earned

surplus)
& 102 (a) (6)
(unrealized appreciation of assets)

(disclosure)
(recipient shareholders) &

&

1002 (3) 1703 (4)

25-211 (a)

2

(Generally Accepted Accounting Principles GAAP)

GAAP 8

& See Randall V Bailey, 23 N.Y.s. 2d 173 (sup. et. 1940).
&N.Y. Bus. Corp. Law, sec. 510.
& Ibid., sec. 520.

&8Cal. Corp. Code, sec. 114.



73

Revised Model Business Corporation Act

(equity insolvency test)

a

(earned surplus test)

(balance sheet test)

(earned surplus statutes)

1702 (), 1703 (balance sheet

B Rev. Model Bus. Corp. Act, sec. 8.30 (a).

D Ibid., sec. 8.30 ().

a ) 58.



74

statutes)
510 (c) @
3.222
(liberal policy)
3

1) Nimble Dividends

Nimble dividend
(net profit) B

Nimble Dividends

@ William L. Cary and Melvin Aron Eisenberg, Cases and Materials on Corporations, p. 1331.
BHenry Campbell Black, Black's Law Dictionary, p. 430.

AWilliam L. Cary and Melvin Aron Eisenberg, Cases and Materials on Corporations, p. 1320.
% Ted J. Fiflis, Homer Kripke and Paul M. Foster, Accounting for Business Lawyers, pp. 434-

435,



75

Nimble Dividends

(surplus)
/

(earned surplus account)

(aggregate amount of the capital represented by the issued and outstanding

stock of all classes having a preference upon the distribution of assets)

B
nimble dividends
(equity insolvency
test) ' a Uniform
Fraudulent Conveyances Act Federal Bankruptcy Reform Act of 1978 548

3B

Goodnow VAmerican Writing Paper Co., 69 A. 1014 (N.J. 1908).

% Del. Gen. Corp. Law, sec. 170 (a) (2).
I Ted J. Fiflis, Homer Kripke and Paul M. Foster, Accounting for Business Lawyers, p. 434.

B , . 60.



76

2 (California Rule)®

' [ nimble dividends

(retained earnings)
r/4
)
(current liabilities)

(parent corporation)

accepted accounting principles)Xl

(stated capital) (surplus)

1977

(economic realities)

(assets-liabilities  ratios),

liquidation preferences)
test) 12
(distribution to its shareholders)

(consideration)

(

(current assets)"

(subsidiaries)

(generally

(retained earnings),

(equity insolvency

P Ted J. Fiflis, Homer Kripke and Paul M. Foster, Accounting for Business Lawyers, pp.441-

442,
10 Cal. Corp. Code, secs. 500 ( ) (1) and 500 ( ) (2.
(current assets)
( ) 1.
1 Ibid., sec.114.

I®William L Cary and Melvin Aron Eisenberg, Cases and Materials on Corporations.

p.1349.



77

1B
(retained earnings)
(modern accounting term)
45)
500 () (@
)
(3]
3 Revised Model Business Corporation Act
Revised Model Business Corporation Act
dividend distribution
(
)
(purchase) (redemption)
(acquisition) (indebtedness)

o

IBCal. Corp. Code, sec. 166.

B 1bid., sec. 500 (a).

1B Ted J. Fiflis, Homer Kripke and Paul M. Foster, Accounting for Business Lawyers, p.435.
1 ) . 62.

17 Rev. Model Bus. Corp. Act, sec. 1.40 (6).



78

Revised Model

Business Corporation Act 2

Revised Model Business Corporation Act

2 (equity insolvency test)

(balance sheet test)

(equity insolvency

test)
(cash flow analysis)
B
(4]
(total assets) (total
liabilities) ( )
10
(reasonable in the circumstances) (fair

1B Ibid., sec. 6.40 (c) (1).
1® Ibid., sec. 8.30.

"¢ |bid., sec. 6.40 (c).



79

valuation) m

public accountants

historical cost accounting

(appraisal methods)

3.2.3 '

(accrued dividend)

(junior shares)

(aggregate preferential

amount payable in the event of voluntary liquidation)113

(wasting asset dividends)14

806 (b)
(amendment of the certificate)

(involuntary liquidation)

11 Ibid., sec. 6.40 (d).

1w , . 63-64.

1William L Cary and Melvin Aron Eisenberg, Cases and Materials on Corporations, pp.
1331-1332.

14N.Y. Bus. Corp. Law, sec. 510 (b).



15 506 ()

(surplus)

(allocate to capital)

16
3.2.4
(insolvency test)
510
w
Insolvency 2
@ (Equity Insolvency)
102 (8)
equity courts
Insolvency (liquidity)
(cash flow)

15 1bid., secs. 515, and 516.
16William L. Cary and Melvin Aron Eisenberg, Cases and Materials on Corporations.
p.1332.

117

Ibid., p. 1298.



81

(Bankruptcy Insolvency)
Bankruptcy Reform Act of 1978, 11 .s.c. 101 (29)
(liquidation)
(unliquid resources)
(market value)
bankruptcy insolvency
1
(Non-statutory Limitations)

(shareholder agreement)

@)
2
Solvency
( )
3.25
@
@)
©)

indentures

(loan agreement)

66-67.



82

(retained
earnings)
19 (publicly held corporation)
«C ) ()
(current assets)
(current liabilities)
(closely held corporation)
(long-term loan agreements)
(negative covenants)
(proceeds of new stock issues) %)
(par stock), (legal capital)
(no-par stock), (stated
capital) (capital surplus)
(earned surplus)
( )

O Wiliam L Cary and Melvin Aron Eisenberg, Cases and Materials on Corporations.
p.1348.
" Ibid.



(surplus) (over-

all surplus rule)

nimble dividends

, Revised Model Business Corporation Act

(retained earnings)

11 ( liquidation)

( liquidity)

Revised Model Business Corporation Act

(equity insolvency)

(liquidity)
(cash flow)
(balance sheet test) liquidation
insolvency (equity

insolvency) (bankruptcy insolvency)



3.2.6
3
3.26.1 (cash dividend)
3.2.6.2 (property dividend)
(Subsidiary Corporation)
p 2
n 1 . 68-69.

2 Robert . Hamilton.The Law of Corporations. 3rd Ed. (Minnesota : West Publishing

Co.,1991), p.387.



3.2.6.3 (stock dividend)
l 1
m
3.2.7
"2 Ibid., p.388.

121 Rev. Model Bus. Corp. Act, sec. 6.04.

(fair value)

85



86

73)
scrip
dividends
scrip dividends 73]

Uniform Disposition

of Unclaimed Property Act (Revised) 7

o

3.2.8 Y 2
@

1BAmerican Jurisprudence,vol.18 |, p.121.
Dodge v Ford Motor Co. 204 Mich. 459, 170 N.w. 668 (1919).
1% American Jurisprudence,vol.18 , pp.141-143.

17 Ibid., p. 147.



87

(specified date)

(record Date)

ex-date
1B
2 (Pledgee)
L)
B
3.2.9
(equality of dividends) (uniform
rate) n
l 1

1Blbid., pp. 154-156.

1@ 1bid., p. 156.

1D Harry G.Henn and John R Alexander, Laws of Corporations and other Business
Enterprises , p.929.

1 Victor Brudney, “Equal Treatment of Shareholders in Corporate Distributions and

Reorganizations." California Lae Review 71 (July, 1983) : 1072-1133.



3.2.10
@
I
)
)
132
@
)
Cal. Corp. Code 506 (a)
) )
( )
H

(liquidation ~ preferences)

89.

88

1707 ()



89

3.3
331
2
3311
»
)
jC3)
(special resolution)
e’y
IBWilliam L. Cary and Melvin Aron Eisenberg, Cases and Materials on Corporations.
p.1360.
HAThe Commercial Code of Japan art.293- 2
1HZentaro Kitagawa 1Doing Business in Japan , Vol .4 1p. VIl 1- 66.
1¥The Commercial Code of Japan No. 167 (1950), No. 83 (1966) and No. 74 (1981) lart.
293 .

137 1bid., arts.293-2 and 343.



3.3.1.2

33.11

3.3.2

3321

Zentaro Kitagawa , Doing Business in Japan, Vol.4 ,P . VIl 1- 67.

1P The Commercial Code of Japan ., No .21 (1974) and No .74 (1981) lart. 293- 5.

Wibid. lart .288- 2 1para. 1.



9

@ (stated capital)
2 (capital surplus reserve)
(©)
4 268 - 214
286 - 3w (surplus reserves) 2 3)
I
5 2
m 1
w
i} 268 - 2
5
w 286 - 3
5
(1)
(2)
(3) (exploitation of resources)
(4)

3 The Commercial Code of Japan, No, 167 (1950), art 1291.

W Zentaro Kitagawa, Doing Business in Japan, Vol, 4, pp. VIl 1- 67 - VII -1 - 68,



~N147

92

3.3.22 i
2
. 1974
2
(interim dividends)
va
1
(
) 1 ¥
(Last balance sheet)
@)
@
©)
286 - 2 286 - 3
@ @
4

%6 lbid P.VII.1-68.
¥ The Commercial Code of Japan, No. 21 (1974) and No. 74 (1981) lart.293 - 5 1para. 1

W Ibid .1para. 3.



3.3.2.3

(stock dividend)

@

(Face value)

@

(official auction)

i<Y)

Wlbid para 4.
10 Ibid .1No . 167 (1950) , No .21 (1974) and No . 74 (1981), art. 293-2 ,para . 2

1 Ibid., para. 3.

93



©)

4

®)
(pledgee)

(Official Gazette)

3.3.3

151

Ibid .1para. 4.

152

Ibid .1para. 5.

153

Ibid para. 6.
** Ibid lpara. 7.
1 Companies Act 1985, sec. 119 (c).

* The Commercial Code of Japan, No. 148 (1948), art. 293 and No. 167 (1950), art. 222.



334
Y
i<3)
3.3.5
» B

5 Ibid., No. 167 (1950), No. 28 (1955), No. 82 (1962) and No. 21 (1974), art. 224-3.

BBIbid., No. 148 (1948), No. 167 (1950) and No. 74 (1981), art. 208.
1 Ibid., No. 167 (1950), No. 21 (1974), and No. 74 (1981), art. 266, para.1 (1).

'@ Ibid., para. 5.

Bl Ibid., No. 167 (1950), No. 83 (1966), No. 21 (1974) and No. 74 (1981), art. 266-3.

95



162

Ibid., No. 167 (1950), sec. 266-2.

96
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