#E ) A% Hwa Kang Law Review
Vol. 72 (2022), pp. 143-182
DOI10.6868/HKLR.202206_(72).04

RIS A ES T TS E
K@ LHRZAE

A Study of the Buyback of Employee-Held Stocks in the
Form of Treasury Stocks under the Company Act

***

R B -8 X £
Sherry Y. Chen; Wen-Chia Lu

B =

B P2 % 163 ERAd EERRM AT > o F 2R EE

A FARL N2 o fa o P % 167 1E2 1 ARy 2w E R R
2Btk 2P ENFER I EERERFRTHILG > R R R
RN RL Fi AR oFA G 2P EEFRERAINERY
N\ N 2 2o

Ll AR WA BRI AT P AP 167 2 15 F W

Rz ptfheamhk™ 2 24 V- LR —FF € 3mpy o
BOPEF167T1E2 1287 &7 %ww&f%@u-&“ig%ﬁ-i
R O MEF EARASPEL TRE AR TR HLLES

— o R MR- ORGP ) R ASR R B v A Z

s HE 1101007 BEZTIEHES : 111.0410 AR {EETHE @ 111.04.12

* o BECUEREARE LRI - FEERIEAREARSE ML -
Associate Professor of Chinese Culture University College of Law; J.D., Washington
University in St. Louis.

o RSB REVERE R LA - PEDUEREAREEZIESH L -
Ph.D. in Law Candidate, Chinese Culture University College of Law, LL.M, Chinese
Culture University.



144 e ] A Fot

\q.

Bl o 347 QQPE’ﬁl“%‘HKT}?\%"?’??f]ﬁ"-%Wﬂﬂkf}ﬂ\?ié’
ME NP AT wﬂf%;;\,; fi%ﬁc% 8- A2 ¥l R
F AP AR AR R FF AR RT > ARELTRES 2P

N g
ERE TR S22

RE#EE - ”rﬁdﬁiﬁﬂ: LB wHERA G REFLRPE ®
T ¥ g Fuis



———RH NEE ELVE TS TR 5 UE R R TR 2 BT5E 145

ND3

==
i~ BT LR
— ~ BRI AR 109 FEERTES 80 SRR A
(—) KEEE
(Z) AEEERHEE THTREE IS4
(=) DB 8 TR B B TR AR E s E
FERIEEL
= HAEB AR
(—) ZEHITHLTTERE 106 FEEFF5E 585 9 REHIA

)

==
(=) ZEWITHLT AR 96 S5 797 SREREHIA

(=) EEESFAR 96 FE EF (—) F56 125 i RFHA
(M) ZESFARL 98 FE L5555 276 SR FHIA
%~ ety B R AT — A RASS 163 R
— -~ ety 5 R A
T ANEHSE BRI R B 2 T TR [R A 2
B~ AEIEEE Ol Z B4 — iR
— ~ ZIEAFEEBE R FEA
= R
(—) AEIEF 167 R Z L IS E MR EEER e R Z R 2
iz ?
(=) AEIEEIE Ok Z S5 R
=~ AEEAREE O — B R E S IRE ?




146 e ] A Fot

{h ~ EEBUARRE
— ~ EEAFETF 2 BE R
(—) EEAFIREHCKERZNZER
(=) EEAFIRERG B8 ArE L2 595
= BEIDAER

(—) =B
(=) B
(=) &%
(rg) HA
=~ WEE A RS R () B B 2[R

e ~ &Ha




———RH NEE ELVE S TR 5 U E R R TR 2 B5E 147

UNEIER 167 FRAUE ¢ T A EIRRIRES 158 ffk ~ 55 167 fiz 1~ 55 186
i ~ 565 235 Rz 1 5 317 (RRATES » A5 BRI A UIE] ~ W E B Ry
BY) e IR RYERFAFIEARERFA] - AFFEA| AR EEIE CR
i » HEAENE LA ZEBIMER - eaF ARG LARS E O -
Jei i i < B R Ry o 2 T o [ AR ML S 0 RIE Ry T {E L
HRERH(EAS > FEHE A TRA A IR - Bl S A T2 A
77 o FRABAENES 167 iRz 1235 1 IHZHUE T AEIRER S ARES
I I EEGUEE =2 U B2 R R E S EFEEE A
s NN A FES TR B 2 I #EA > WCEHR T
WS Rty 2 S8 - MSaRE RSINEERZEAAARZ S8 - (5
1) prEAFWEZ A - JER=FREENE L EilfREEs
RN IR TR - WA EEEC - (55 2 ) ) HUARMERTH > &
A E SRR > B0y - TR R R 3 FEEG
BT - M HERR B E - AR ZHEE R Bt 8 TR - MhES
GRBIARIAE A F BB 1R - EERG AT - MEEBEBEM LGRS
I - ] A EINEI R DB T S T ek &y H Y > ERA B S T
SUEAEHBERRES > (AR E EEATRIA Z A F Ry - NimiES A GRE R
BE A EI 2R BAEE - i E L LTAE T AR R G R R %
81 i 0y E 1324 - st B TEER & A = B [0 HF R B TREORAE
BER7E > UK B R RS SRR A s ] B o B (]34
Fxa | TR MR FA Sk - AR 5 H AiAE R 2 BB R O T g
I > PRI H AT E R SRR R 3 - B LU it R TR T
AE[E B TR ZEERTT > Wi tbEoE Ein i B A =ASS 167 2
1 ZAHELL R AR AR 2 i



148 e ] A Fot
A BAH A

— ~ S{EFTTH TR 109 E R 80 SRERHPIR
(—) FEHEY

AFREFHF=A CFRFSA) Rt AT (Tl A LT)
ZHIAT > P AGMEREARE > 57515t 106 4F 8 3 22 H - 106 4F 8
23 A BRI RE (AP ) 55 LR A
A S | RO SR R - BT R R (&
ETAPATARRREGS ) )~ 5 2 6 3 TEAIE T Z BRI A% - i
SR 7 LIS Z AR 2 s ) (B P R0 - i
R 108 4F 6 AR B AP HIELTRIT » A ATRLA{KAFIASS 167
b2 L R AR R - A AT BRI ARIRTAR  HE
FFEIAYIE - ¥ 108 45 10 A 8 F» 5 AR A ATREHIE
579,299 3 ~ 180,280 285 109,844 i » T V55 \HUSRL 408 - RS
RIS - S ARPERRSEBLE A ATREED - P AR
SYRIR 109 422 B 24 F - 4EA T H ~ A 24 HE A ARBERS -
e SR A TR S A5 BUFITA H  A IFT8  THE 579,299
- 180,280 f: - 199,844 i : A A SIS B S PR E T AEM
SRR+ TN E R S PR TR B

(=) DRIFEE A TR TR R el &

e TN 2 W R SRR - (A1 163 FE
FHISC SIS 163 Rl L SRR SRR RS L2 40RE B 2
RERIZ 40 » BVATIRSBIESE T SpN e AR - FERA A
2 TISTHRHAIE R —TE R AR IS 5 e »



———FxH NEE ELVE S TR 5 U E R R TR 2 BT5E 149

JBRLE B IGHATE 2 #E - (DIRARTAST © [R 2 £ R A3 B B
SN EER Gy B R AUE M SRR M R P ERIEUR - B2
U S N BT R ELr T Z e B [l A SR PR - AL RIS
FLLIPR R Z IR > LA RIARIEDERIRGE > AATARE > L AFEE]
CREE ST LA T FE R R & F AR HERA 20y EREE
BARZ[EY > BRENELASS 163 755 L IHZ IDAR B iE > BUAFER
[EIRTRRBEAR BN FIASE 163 725 1 IH 2 s HE A ATt > A4y
AT > RIEA & > R SR I 1 R 5 3 B R s il e Y -

(=) DB 8 TRt 5 2\ | nl 8 THef < S E T Bl R
R R

TR A IR A FIFRIR A FIASS 158 ik ~ 55 167 fiRZ 1 ~ 55 186 fikfe

5 317 RAUESN - A E R U] - W EEILEY) > AFESS 167
{756 1 THATEE AL » BEIAA FIAGHEUSH Ol ZHE - BEEIES
TE  BNEREZATR  WKRES 71 R EEBESR (&eibe 97 4
FEG B 70 SRHR - 86 SFEEEHIFER 318 JRRESI) - NAFERE
CEFEGLUEFE =2 D EZHE B EFBFREE A R
BN T R TR BT o Z B Z #E - WWE R WE R
T Z R > AMERRARBINEER 2 EAAEZ S - AEES
167 ficz 155 L IHE RIS » 2B - AU mlie(y - JERELLAE]
RS 167 R 1 RUE H R DY » e B EEEARNE /L o
NEIREEFEGENE R - HBEAEASE 167 R 1 BHEr
7 BEAGHEEIE RS - fe e 100 £ 2 A 3 HHMER S
HHEE MRS FEAFARD RS BRREFERBEERFEELR
R E E R EAE TR A AR HE SRR A FIAS 167 iz 1At
EBVARNE - BeEnHa i - BBER - MIERIIRE @ ISR
He Py RIREER R IR R PSS » RS B IR R AP E R R E Bl EF A



150 HE [ A Sy g

R 2SR TN IR B 2 B G ek R H BRI -

Hemes it 109 4F 2 H 3 HEEE SRR 7L =IASS 167
Z 1V BEAFER T W E SRR S SAEHEE] 956,193 ReEEE R - LA
i 12.49 TTEEE R - A AFE S EE RN H B E S T D
SREL S %0 956,193 e AN Z 7y > M HAZ R BRETER (B el e B o ] -
ANE B e R R L E B N R (oA kil | FA 38 TR 4885 %
ZIRH] > LKA B AR AENT G FAFAZHE -

&F LRIl - gt BEEERE S R EF AR AR Z Eiehss -
AR S REVESS 767 528 1 IEAUE - s oK s TSR » A IEE - JE
TAEET

=~ HADE BRI
(—) ZEHTH Y5 ERE 106 4253755 585 SRIRFHIR

INFEIFRARES 158 fi ~ 25 167 fiRz 1 ~ 25 186 iR K55 317 (FRATESD -
A E R U] ~ WE B AEY) - B RERER R IE 2 5
R - T AU Ry - SRS R e A B A4S R A = 2 (8
B PL RN EIEAS 167 /5 L IARTHHAE - K% > (A FEIEAS 167 {5756 1 13
FE RZEIERE > MIEN (EsnEb 71 FE e L5758 1912 5FHAE
EESEOR

AREWIEE] L2 2R HHESH L RUE  fiE A EIER R SHERE
MHERHERN > DUREHIBSZ FIBHE EIRSR - A=A 167 /755 111
FUE © AEIFRIR -~ 55 167 Rz 1~ - FHESD - ASE R ~ UL
HEUREY): [FESS 167 2 158 1 IEMUE - A EIFRIARSERES N
REESEGLUESE =S Y EHR R R ESE-FEERE A 1
BN T R TR BT o Z I Z #E - WWE R WE R
2 HEH MIBIRE MERNEER 2 EARANHZ 280 - JRRIAFEA



———FxH NEE ELVE TS TR 5 UE R R TR 2 B5E 151

FENENES 167 R 155 1IEME - Rl IE H O > TFEEAAR
FEE - (HRREERERER - feS RIZAFIAS 167 FRERIMIE T2
55 167 iz 1 BB & > BI]JE T BB [EIRACZ&E > NI - WM&
ERPHRSR - SeE I HER TR R R SR < FTAE - Al
JETIRE > BLAURNIEEERY -

() SEEEETITHL T 96 4R AR 48 797 SRR

FERIET I AP B TERH 34T THE | BERGHE AT EHEEY
L T 7 O = A B R B [ 2 T o
CHIBES ) » SRR AT BT 5 S 2 = AF R RRES S B B s
AR E RS 2B (RIS ) o M R A s R s =
PRI - 545 (Y EUR A B R RGN 23 B S e s R T [
SO 2 PR (HIR ) - sk e BT O E B
IR B4t EIFE IR IREE - BE0L > RVsRI 43 B TRy
B B TSR B B IR S = S SR B E E G 2 NE - BIERE
z;&o

(=) BEEmEEBE 96 4R L3 (—) 5 125 SRR BHAIR?

HONELEE 167 62 LHE  ATREESEREEIN 4 E S
GLEE= 552 P b R E SR LR s N8
PN TR S TR B 4y T RN WO LAY 5 U Ry 48
SHE > RERSIRE R IE B 2 BN Y S5 « AfE L AT R
T RREEES AERE T 205 (PSR SR FH R HIR PO B, -
5 ($5 B3 A) A2 R A IR i 2 BT din > B > 25

1 ROEZEFHR T(U) B8 ESEARE 98 [ E575 276 SREREHIR ) -
2 At BT EREER (REiEb 97 G L5 1563 5RRFBHR) - &e
JEBEE AL EfREE > HFRA SO ARSE R SEER ST -



152 HE [ A Ft

R AR S 30 H e 25 B RIS 2 5 - IR SRR A
G MR EN  HOHRET - 5 Z&E > EFFATERSI#
EFFARARFEEE 2L FHRETR - ARESF G - EFA
MEERFEEFZERITE B EFFAFTEE 2 PR K—td
S BRA RGN - MIEEGEAEE > TEREEFE AL LA
TR FEEEFS 4 FRZEE RIS IRl -

(D) &ZESEERE 98 F£ L ) 758 276 SRR FHIR

INELAMEETSE 167 R 1 R3XH& - A F] EEIRRE R - HZAKA
HMESRG 2RISR - WAEAE SEHEE N - B GF A 2 RET
R IEEB R A SR T AT R - It > BISAFEREES G
ZFFRlAERRT > RIERR Ry B R ik 2 S » MFRR R AEREHIEER
1IEZRE > TRIEZREZ4U5E - FER B EAREGSH - s S > W
EEE L B FRol 24N - EIf AN Z EEGHR BB B 2RI M
& ERR RILRR BT R F RN E BB 2 2855 - [NIL > Bl
ESFAZEFGERFHE M RFREZ AR & BT AABEEE 2
FRERME - WIRFEARERE] - SEREIASS 71 FRATELEURES 246 R
5 1 TR EAR Ry i SOLEEGRA] ~ ZEIERUE - sREmRE B REM S 67
ith -

EEF AR RAFERZOE R RAFRIEZERS - BIRAFIES
167 ez L HUE » MR E R G PIEE = 2 — DL B 7 I R
FEFHERZHAROERZ > XNAFESRG I Ty AENEZHR
BT FFNFEFTREINZEERS ARG AT ZEE
GRAR - AP LA Z EEGRFAEE B PR AR ay
ESFABERIZEERFR B LA ER B ARRZ#£5  EER
SEfTANEE > MERERTER - i EEF ABEA S5 K B NEITE4Y - [B1555K
EFF N E ARG R E O P RE 28 E -



———1FNH NERE ELUE RS TR 7 E [ & TR 9e 153
S~ Bty B wRE R B — N 8] ik 5 163 4%

— ~ ey B G

NFEE 163 RETEEHLE » T A TR 2 B8 - AR S A RESD -
FELABEAREE FRA - ) BB s R I > SR - B
R A HRER R ARATIEEESN  BEABES  MiH
B SRE Y BTN R LA (B - AEIEA 1S B i S - B
ZHEEER BN F 2 FES - RATRA SRR - KR RITE
(RRERL (Y B S E EH A HN TR « AN » KB A TR A BI7E R BT
BRI T » — AR SR AL s R A LR A
BREESEGIROIRT » WEEAE - FHIL - ATDES 163 BHE
INFIR S DL R (1 R AR B B (s - 5 AR A R = PR AR el
I HE - FEE TR -

T~ RIS DSB8 R LA TR Z PR 2
HRRIFTHL > 2 EA G AR A (- SR e R e 7 A E B
FREE A LIBLAIETE R FIR (58 7 5N B B T UBILTE > B THE
Bl - A EIE B > RIEEBAA A iR SOARZEIERUE - HRERIE
5 TLRATEIRE « TEET R o EROGRHBEE I I UEE - SR ?
— PR B T (A f 5 ke PR R i ] B R 2 =] 2 PR AL > Bk

3 fH: - AEhER (1) o E 185 SRERHIAIRAT > 201547 B 5 9
H’io

4 [EIRTEE -

5 faf 5k » [FEk3 F 185 -

6 faFiky - [F3E3 . 186«



154 e ] A Fot

EEUATEDE R RIS R (5 - TIHERR A EIEZ e - 281
R —4UE - IRIREVAZE TL IR ZHKE - TIABMT Ry » B IGRHIEEE R
RUE R - R - (HEAUEW A LU il - AEREIR - | (et AR
N FEHERAEHIEE 2 - AR R TH o ST E R 2 (R - 20K
O] B TEERE - (S HsE R A FR BT A 2 Bty - HEE BRI
B > ERCEAERFRA -

REB EAANFE R

EEHIREY - ZRUEBGE Ry o 1A EI Ry 2 > MM LUERS
1EBRPRBIZ - N FESS 163 FREASE - AN FESS 163 iR R
HEOTAIRAFINH T 22 ) b o WoREE (SR H A B AR RS P22y
SRR Rl 28058 > RIA TR RIS T > RIS A FIRAE ~ fEfR S
Al 2 FE - R R &Y EN —E PRI RT IR IR R e 2 B %
5 fEERL ARG B B 28 - CIREARTAET A2 RN Z
W MEREZETEAR > HANESARLBZRA] 2ZYEFEANZ
GEEHBAY  HRET - IMEEEREAAR . HIR R
5 70 FE5 1 1025 SRAAE Y - 15 DAFIBLAULYER (0 HEEE - L T 48
AR B H L aaT ) st zEm - HS P PAsR MR AR A
AT A S A4 R 2 PR M > RO o] S B g > ° -

PRTASE B < R RIS K [EEH - SR SRR - T IR AR AE]
ety 2 5% - MG UAERER I SR G2 - HINIR G & i 8 Talk e
ol B TEIAIECRE 2 By - 5% B TRERT - ASMUE LA B

7 OEXTF s AT H 897 SEIHNTAIRAT > 2016 45 7 H5 51 -

8 EOBTTTHIT AT 100 AT 80 BE - 90 AT 101 SRREAE B
RN T0 PG B8 1025 SRR A © B0 Al O7 (RS 55 61 5%
R -

9 s - BATE o H 361364 o PRI GAIRAT > 2020 4E 9 -
5716 J7 -



———RH NEEELVE TS TR 5 UE R 8 TR 2 B5E 155

(R4 T2 1 B T8 S sy A\ BB IO A BEEE 163 (280

Hy i R aT 4 BSOS ERE RE 69 IR E - A
] L SRR 15 DAL IR IR (5 85 - S HIE 2 A EEAE 163 (RELE -
(B SRR b 4P — TS E SL4I4 E LA R AR ] - A\ BB R
R34 > LI B AR B4 458 T B PR A s g i > e oy -

SEGEHE Y RIRE S 7 - BARES - AR T AR (4
SHERZERS » BN ERIESRE « AT RIS BRI ST
N2 2B E BT - R EINEEEE T E N R A FIR R
Al FECAIRATIERAS » —HEBREE - MR E 2 iRt
HRE R - AFERENS - SE0E  AFRERINE R
LB EFHTEE > MBS R SRR ESRE T > BN A
BT EEITR o RES LYY BT RN EE & L
ANFERR BN SLY 2 8 )] - S0 0% - B AT A S Bl
R EAFLERY A\ TR & 2 F R (Specialty Debt) ™ - At
B[] BEFEAE SN FEARE R 24 - (A A EI R
FEZEIERE 2 P - NEEEE 163 {2 HIER (R (R E > 75
T TE B R SR R B AL 1 (8 R B (AT R N B SR SR (E IR T
7 #045 EASHTLARRRIEAE |- ? BEAA S BRE sR RAY#44Y (2542) » fkiFE
R TE A Rl TR - A5 IR i A RS LA - PRIy - HI
{18131 e L ] P B B2 4 R A ] G S EL S > 0T 7 oy

10 4EORES 69 4 7 H 18 H4LREF2F 23525 5fLA -

11 E305 > AEEAm > H 114 JTIBHAIRAE] - 20194 3 7 > 556 iz -

12 [FEfiEE -

13 37 [FEE 11> H 115 - FHaR— 22T R RRIEH N 2 B R —
Hmpkr - EHEBAZILGAE - MEEEZBEEFNER [T > &
FRALERER MR & EIT R -

14 F307 0 [FEE 110 H 115-116 - HAEaEas r4api s A = SR A IR
IV Z T -



156 HE [ A Sy g

—EER o

e ERCETE Ry X BB R 25 E 4 - PR SRS > SR B TR
R ERHR A B [RI4E A E] - 35 B RIERUR S E R AR E R A E E
5] > AfESE S0 258 EILIFIM TR AR - PR
TEERAER] - RO TSR A RS = A SEDRAEE ] > [
UNTE]ESS 163 (RIS B i Z [RHIEES « ZREERIZEE 5w T —(E 5 -
NESE RETTERRE Z BRI MEEAEE Ok ?

# ~ 8] B W g SR B0 — Rk

— ~ ZEARI RN A e fr A

ONEERY 90 £ 11 H 12 HETAMETSE 167 (755 1 JHRAIEL - T A FIRR
RE—TAT/ R F—EHATERZ— FH/ AR B EH=
TIFRZ— KERE=EHHERRES - A BRI E] - WEBUURE
Yo HAFEIEAEE AR REIENAFEE O 215 > /IR
B ZEAFAGUIENCE B Cieln » HEUS TR BB ERGRITH
TEMEER > BUMTFEABME a2 A" - 52 > JEARIETT
REEEZ N EIARTY A ENESS 167 iR L AE W E Hl ) ZH AT 8
TREN > HEREEE T RERR RS REEAR -

RIEAFEEREHCKD ZEZFERA T B AFAREFRERE
B E (B ¥ - G AIRAT h—EFHEIEA » BB
W AFE » HRERIRH BB A& 2 BAAANBOE NELE - (— AMER—A

15 fa5As > [ElsE 3 0 H 187-188 : gy =Ab 47 5 1 46 SRHIG ¢ frmnAbe 71 R
B LT 1912 5% - =@ e AN 98 FEFEE TS 123 SRR R -

16 =ZES%E AT 101 FEES LT 41 9fREHR -

17 EXXF - [FEEE11 5361



———RH NEE ELVE S TR 5 UE R R TR 2 B5E 157

AR NI E R AREEIS R B E O e () P
AFEEEHCR A EEATEFEABEERERFER EATNEET
(s » BRI R R - A B RS B A T RE T 2
B o A IRATER B4R B 2 R R ISR R EE S - EEE
B0y T BE RE R A TR B (s E R R B B DA BN B B BB (B
A G EE Stkdr » DB RS e R 9% T i -
Btk N EISCS TR i AEEE RS (5 > B[] A IR (E e s m]
DRSS IR (R E A > A BN\ A %Y

T L AEBERBLIATNES 167 (RREE S  ENAFHIEHE
TR » FEEARGERIRR]  (EE8 LA RIS i » TNER RS
FH TSR FE - CHEHA KSR SHMBEMT - Eik
H I E R SR B LA A 2 4 » TR ELA A S A b - 2
EVERBIERLL T EIMNRE RS | AR HAFREES
Wy 17 By BRI SR L A R » IR B o (T P B B O MR
it

4 BRI > SREDE ERIA TSR A CRG  (GERIURAIZE L - T
GIYMRE I B RS - ERF e A E RN T » AE BB E O 2
Th o TEBER R HES

18 fiul % ZILAEHTEH OO & am 2 05t - Bl 28 KR A - 56 24
% 280 H 3925199546 f -

19 £330 [FEE 11> H 361 -

20 [EIFEE 5 fl 4y 0 [ElEE 18 0 B 391-393 -

21 fu g [ElEE 18 » H 392-393 o FRAHRH AR EE 1L 0IFE 2 Blm B ABUR 2 bt
g% sERM 45> [F5F 18 5 H 390-394 ; Eaafn 5 5 AL B LA EE — BAE
B0 kA ) WIS R R SR, I EERE ARG 52850 F 1
HA > B 217-258 > 1998 4F 10 A -

22 [EEE16 -

23 myEnARE 97 e BER 70 gRER SRR -



158 HE [ A Sy g

T~ R

NENE b B Bt R BN AR E [ E R 2B
T > TEFEEAENAS 167 (2 1 DURGEOAS 28 2 2 - g4
R 5hE L E B TR E it B T E R = B A SR 2 5 (E &
b FHEAE - AR EEEEECERG 2B BEKHE S
A2 55 B B B 5 S AR BB B B S RS RS B A B T =t
Ry RIEEE A S EE T B TR E 0] B TR 77 26K 7]
1T MIEARSCFTET o 2 #alE o HOLT SRR 2 5w E PR GEN A EDESE
167 fig2 1°°

(—) DERESR 167 i 1 1B MEH e H Il e I ol < 5
A& 2

ONEESS 167 R 155 L IHELSE 2 IHZ MUE Ry T A EIRERSSH
MEEIN FEERGUESE =707 — DA EZ B R R 3 E]
BZHRE ABEZ AT S TR E s 2 L2 ERN - WEH
Hel o WERE DY Z S8 > AMeERE e IIEERZERANRZ &
& (55 1) ArEAFMEZRD » R =FENEEER T - ER
R GLR N EIARSE TR Y - WREEEEC - (55 2 1H) ) HVARINE
AIRIAEPEARE BRI E O > ERFE LU & EZE A - 1 L EE R
B 2 WHEZR  AEEZ AT ES# TR BB E 213 I

24 FHERGEFE T/ AHE LT - EEAESEEhEREEEER AL
Bl 2Ry > PR A TNES —H 7SR — IR E Z PR -

25 b EREAFIEEIANERLAIHEES 9 i -

26 FrIEIE T KRR - o IS HAEEMUARS I B ESUE
—ELEBIZ R Fo i - FH LSS B T - (A AUSR ) - HAFEE
AELOTT o R TERRK 35 EE /R _ESARHIRE - 21
FHBRINAE - =~ 2~ ZHHEXAFRE ZRDER ZFENERER 5
T HAGSEARCRIER] > DU - |



———RH NEE ELVE S TR 5 UE R R TR 2 BT5E 159

BB 2 S A SRR BT S AN - DU 4. JER
ZHENEEENE T BRIER BASTIG  SHE B -

B TR HE » 1A B OERME A TR LR O~ BREEIARUL
B —E L By B R Rs - FHDUSUENETS BT (A HUES R
NIRRT - 1B TR IS » EHHEEs0E 28 K2 2
HLETTAR « 30ES 28 2 2 BUE © T IED AR BT L sin
BEWEEEEE AT ATYIRE % SEEEE =S
M EEE B R EEEE ST —EE WEEBSETR ST
ST S R T B R B U = R — 85 IERLE B A Y A2
NEESE—EANTERE—TEREZ RS —  EERGTET - —
FC EPTRR B A T ~ TR B s BIRS ~ FTHsi N\ T ~ FHEs i
BTS2 8T IR BISREEIA > T - = - B\ TS T RAE R
MESSPR MR A » MYRERSERRAL Y - | HIEESO A HE T - AT H
Tt 5 T R M B B A B [ B % AR Rl =
> — > RETTT - B EIESERER S E T - (E R (i A -
DUR 3685 - H B HVEBts 2 FRH] » FLEEE > 728 s 2 FRH -

A N S - i = BNt 1 = {[SI = K = il A sl W S
EGEHAEIN AR L ERA T EEAATRGINES 2 55E 1
I NFEREREE S HEE HR NS A SE &R E R
Wl B ~ B ER G > i -~ EER G 2 S8E%E EIR - - FEYRER G
5 2 TEAIARE - LN T S TR B [ 3 B P i = B R B —
[EAN  BRERG =5 "D R R S EER S S —
FE > meEgRReEFEEREG 2 5 -

M 2 HE AN BIASS 167 (62 155 1 IEELAE 2 JE Ao R > -

27 EESEARTE 103 48 AR 883 BRI HIA -
28 X5 [EEE 11 H 363



160 HE [ A Sy g

5 1 AR AR A 2 HE » 8] HEIRGE - TS G
Pk - (EN R A S DA TR SR 7 2 AL E N - U E O
el - SAESS 2 TR E AT 2 Bl - B AR R BT - @
REERE - Ry A EIRE I » W RBEE - B2 HUET - PP
B AFE IR 2 HEY  MERE » MEL0VEE B R I = F R
BET  EETREE AR - EEITARZHE - DT RAEE
BB T —RAM] - EHEG R AR @B B B - A
Ma AT - EARTN TN RS - SERIETR - EE 2
PRI Z B -

HEpe A RIS B O 2 BRI - DURAEIESS 167 i
Z VRERESOLSE 28 (2 2 BENEITRAFRIESE 167 2 1 2
FERTAE - (0 RETRF FLABH 2 B - BRI s B B T REREA AT T -
RELIHE S G R AR B0 R - BRIBE - AN FASS 167 i 1 RS
1B Ok 2 BI5h - H E R Ry B B TR » ER 1S SR 5e4TE
R [ SR R - T AKEE AR B B TR 5 »
HF T BRI A AR 167 k2 155 1 T8 - BARERLE (AT T i
BTET ) ZEW T » BHEEE RS MARERECRK -

(=) 2El R A C B < FEH SRR

BEAR  NEER 167 (2 1 T RBEROAS 8222
BLE™ - L - AREAEIABE O Y AR E RN Y 5w A
BBl 2 e B G S =52 — D B B R
R - b EEAT - BB LAR . Ll EATEEAAFR

29 BEIVARHEEEE - MEIW - fUMEEEEER () —TEEREAE K
TR ERTARER R - H EgstEHuise - 5539 81> H 62 2021 43 H -

30 EoCF o [FEEE1L H 363

31 FEILHR > EHrREIF A G AT > H 300 0 HAl > 2020 -4 > 55 4 hft



———RH NEEELE S TR 5 U E R | TR 2 B5E 161

IPIEEEG Y FE  ABEEG RGN - o RIESA TS 208 (55 4
TERE 0 BRI R e .

e b7y RS b _E A B RS M RALE M T
R 5 AR A E DI S G R T A B
BRI « (Rt > A BERSZlIch » 25 00 B B TR 77 20 2 (o] B
TR RS  HITEERREACE » 1 B o B A S e
BITET o HEANIEIATIE » AT 167 6 1 R BBl E DR fildh
L R B BT B TR © RS B R AR G - 65
HE BN > B A S TR - ARSI FIAS 167 2 1
R B -

=~ NRBEER R A Oy — U UE 8C8 T RUE 2

ONE]ESS 167 (RE8 5 HMUE T AFIRE NERATTUIEMUE - Kk
el ~ WEEAEY) - BaaE EREER SGRER SR - &
SIEEERE - ) EBHAFEL T IRBRAS TR F-E =R
JE 0 EEAT Ry BEOAESRHIEEE IEREE > HAT /B fOARE
HEEFGIRZ 55 - B MR AR T /I TR - XAFES —H
AN ERRE—IHATERIE - e AIRAFFRMRAEAS — 51/
FEANTERZ— B—H/tAREE=E HEREES  AEE
i el WEBUCREY) - BETEZEIERUS B Ol ZARE - Ry
HE > B ILTERE (TR B’ -

32 {TEbiemE B EHZ 8 2007 4F 12 H 26 HeE 555 0960073134 5 (£
WRIEERMEEEHE RS S 2018 £ 6 H 15 HE 55855 1070321630 554 - &
k) -

33 IErAlE 96 FEEE BT 252 SRR EHR - HASE DR E AT E A E O
2 2R E R E S - BlinE s AT 72 F£EE EFE 289 58~ 90 & 55
2163 5% ~ 97 FEfE A L5 15 9% ~ 106 -5 B T8 1270 SREREHIHE -



162 HE [ A Ft

EER SRR IS I A SUCE 2 A IILE B 1 > 16 B
i S R ELRES (I S RO TR e 2 R - B
By BRI AR IR A TAS L ATIYGET
Bels) - SRR R BRI R IR 2 (T8 - (K%
5 71 RIS -

{2~ B ERR

— ~ 2RI BRI Z B 0l e fr AL

(—) RELFIRE BRI R KF%

TERBUESIEIZL - BEARS B S 3 R 7 B [ o BRI B i
o MESBE MR o IR G B IREEREG R - #e
BRI - BN T ARG o AT B R EHIES > 35
FE T AT S EEANEHET » DEEe A AEERAT R
{5y HENE e —EfRE - ERETET  EE EHA TR
HP I E AR SR T =% > /E 2018 (R SEELETNT 1 JkFET
5055%% o EEIIS MR - EEBRS AT IR B AT
AR R CER S B 5 = - T 2020 4R Covid-19 51574 - 555

34 EILHE - ARUERL  EEE (ORI ITEBRES 11 R PEMEKE
B, 410 H13-15° 20184 12 H »

35 EXFEFET H362-

36 FEHA o (ELLEUASREIER R Oy A R R R A B R R PR AUE
EL 517 H] H 4-10 > 2018 4E 7 A -

37 Aswath Damodaran, Steven Davis & William Lazonick, Buyback Realities 14 (2019),
available at https://www.goldmansachs.com/insights/pages/top-of-mind/buyback-
realities/report.pdf (last visited April 12, 2022).

38 Ric Marshall, Panos Seretis & Agnes Grunfeld, Share Buybacks and Shareholder
Value 3, 7 (2018), available at https://www.msci.com/documents/10199/ba01b4c4-
683c-74ca-339e-f422df5d879e (last visited April 12, 2022).



———FxH NEE ELVE S TR 5 UE R R TR 2 BT5E 163

H]EEE B Ak - AAMAlE A S i R Beeay S AR % - A5 lE)
FHEVER 3P 25 302 T e (0 B (] « S5 BRIA RATRTZE A 5] — SR 22 S
( American Airlines Group Inc.) » fF#&E 1+ 96 %Y H RS

REEIAEREE - E-EEHizE A ERITRE 80 % - fiZZ2£(F Covid-19
IR AR -

BB TR BRI 5o | HE o SRR R RS
25 | ARy - SRR E R E B O 2 JRA

BB PR B35 | AR EAHE IR EAZE RN K
ERARME A TR E BIA SR E A EEBIEZ R - AT EMEEE
[ I 65 T 85 e N B (R B L E A T AR 2 SRR k=N
FISEL » MRS - K 80 %y AEE TRSERE , (E5
EARE IR 2 IR o 7 _E o h—(E R R R R ) B E Rl
BC A EIRIEN—FE 73 BRI E . — MR B O AT RS
E e IEN B o A EWRA R - B EEAEE S
IR o PRI B B R R B S s T s R BRI - Tt
HME - R R EAIRIER e E A7 T3 T EC4ERER » IR AT LA
R E P& B HA 7 DS B sy [l R [ E S E R

39 Brandon Kochkodin, U.S. Airlines Spent 96 % of Free Cash Flow on Buybacks (March
17, 2020), available at https://www.bloomberg.com/news/articles/2020-03-16/
u-s-airlines-spent-96-of-free-cash-flow-on-buybacks-chart (last visited April 12,
2022).

40 Nitzan Shilon, Stock Buyback Ability to Enhance CEO Compensation: Theory,
Evidence, and Policy Implications, 25 LEwiS & CLARK L. Rev. 303, 314-315 (2021).

41 Tom Nohel & Vefa Tarhan, Share Repurchases and Firm Performance: New Evidence
on the Agency Costs of Free Cash Flow, 49 J. FIN. ECON. 187, 188 (1998).

42 1d. at 14; Alberto Manconi et al., Are Buybacks Good for Long-Term Shareholder
Value? Evidence from Buybacks Around the World, 54 J. FIN. & QUANTITATIVE
ANALYSIS 1899, 1901 (2019).

43 Shilon, supra note 40, at 315.



164 e ] A Fot

Ko feoh - IRERER Ry > B EEEE LR TREE L 19—
- (AR 2 FHER T - RREAFEN TIAEE - BB AT S
g™ o

H o QR 2 MR - B TE > RO ER] > R AR
A HER AR n] DU o N Bl E B P R A B % 2 R 6 > FINIER
SR B EEETEE o B -

mei% o R BRI - o E R O B (o] o — (R DR (A A Ry R
R RIS R o BAHRRASE T VB — PS> (ER Oy B mlpE A
IR RHF U RHYE ARSI REL » FEA1 - A EIR R R B
FPR AR - (HLE BRI TS - (A BEER R T E G A FI YRR
A T B A R -

(=) SRBIATRIRE B | )i & B

KB EAFHEAR TS EEBE CHYRSRE Z X SN FERTET - £
2018 fF2EF| 1 JkFETT - BEARERERIER LE#GE A HEEZN
5 Er - HRE B[RO BRI 0 TR IE L 2 B & iy H A
HREVEERE > (e IIE] 7 EOEA PS> EERE R HCG BRI E
BT > TRIETE Ry S Bl R TR 2 (R B aR IR E N AR E 1
o B > KE B TREENRMER > S AR RO
HUATfEE® :

44 Id.

45 Lenore Palladino, The $1 Trillion Question: New Approaches to Regulating Stock
Buybacks, 36 YALE J. ON REG. BuLL. 89, 91 (2018).

46 Nohel & Tarhan, supra note 41, at 188-189.

47  Shilon, supra note 40, at 316.

48 Palladino, supra note 45, at 89-90.

49 Lenore Palladino, Examining Corporate Priorities: The Impact of Stock Buybacks on
Workers, Communities and Investors, Harvard Law School Forum on Corporate
Governance (October 22, 2019), available at https://corpgov.law.harvard.edu/2019/



———RH NEE ELVE S TR 5 U E R R TR 2 BT5E 165

%% » Rulel0b-18 gIz% T —( " 2ok | HEENE SRR
ERIEHE - ATIAR G (FEHT5E) MRS TR © %5
Rl e A BT 4 PR MR R EE R 3] - (ETTER 1934 4 (BHX 5
) 55 100 REIkE T METSEARERE - KEEERMIAS
GRS F R SR EEA S B T DS B R TG
o (BRGSO G A R

55 BRI O HY S B AU A SR PSS R A AR - R
FREITHE - R B O R 225 - AR EE S B E IR R
FE > FHAREEE G AT R S AR B B IR R AR S 04 - A
i RN TR N B ER G 2 ESER AR ETHE - T &N E
B] DLEEI AT AR & -

Fet% o B0 B B MRS € G B D » B B B0 BRI
HEERESA MR MEE EEREEERE R, gRE” - A

) T I e B Y I o BN B 2 (OB SRR AR ) i e i
H| % &6k (Earnings Per Share ) » [ {r[HFE (0] ~ B [B]Z%/ DIR &S 52

10/22/examining-corporate-priorities-the-impact-of-stock-buybacks-on-workers-com
munities-and-investors/ (last visited April 12, 2022).

50 SEC Rule 10b-18 PUf{EZEfH41T = (1) J5= : F—RWN » HEIAFHEREEE—X
se AT EE . (2) B FEAEEEA TSR AT =1 8T
HE - GNASR S BEBRE A AR AT g TS 5 (3)(EfE
B[N E 2 B EES A G R e i B EEEAT VBT ECE 5 (4 EE
HEIAFZ BRI GHEBE A58 1% - SRl 4058 RRRIE - £
ELEE NG () B [BIAR 2 Lol — AR F R RS ER L P EREE
EERE UL R 0 5516 5 0 H 58 202012 F -

51 Palladino, supra note 45, at 94-95.

52 Id. at 95.

53 Rule 10b-18 FERE[EIAENE—FRRPEEE E—FR) B BIGERE - 715
H[EER ~ Bty B ERTIR - R E IRV R KRR - TR
{% » [E5¥ 50 » H 60 -



166 HE [ A Sy g

WNEIE TG I o RS Ry B [ 2 B IR Ry T A E]
Mz Ry - Sifi ks T EEIE AR A -

BRI 5w TR REES T AR EE RN B0 BIa1E P
T BESEEAVERES - RERER O HEE g SO
AT - BRSO T 2 s e BRI 2 SR -

PUNASGR 485 BT B Bl 5 C Rty Z BB E i — 4 > 108
FIEEAMe A RPN EFHIER T MRERGEE B - [
P ORaE N B 2 e R B R 2 2

T B R
(—) =B

EEFEIEZE/T7E (Model Business Corporation Act) § 6.31(a)~
2 AEEEH RIS E]0A (Delaware General
Corporation Law) JFHI_FR s/ 518 6 E S ARG » SEEER
ZNENERE > BRAER T EARIE  (Impairment of the Capital ) » 71
BIAEIE BiEEER » AMEE[IE R4 (DGCL § 160(a)(1) ) » HAth
B A TS HEERECRG  JREIAE] R R _E{£ 1550 F 267 (Surplus )
TEREEECRD B - ZESINEHNAFEEE KL R
A1 B R BA BB - $RIFRIFF AT » BIME R T7= - BB A -

54 Palladino, supra note 45, at 95-96.

55 Palladino, supra note 49; William Lazonick, Mustafa Erdem Sakin¢ & Matt Hopkins,
Why Stock Buybacks Are Dangerous for the Economy (Jane 7, 2020), available at
https://hbr.org/2020/01/why-stock-buybacks-are-dangerous-for-the-economy (last
visited April 12, 2022).

56 GRE(# o [FFE50 H 58

57 FNHESE - EmERALHIE — ISR ES /R —Zsfam AL - HEE
st > 553987 400 1998 58 H -



———FxH NEEELE S TR 5 U E R | TR 2 W58 167

(=) Wk

1976 4 12 H 13 HEARS " (rEEFE TR 578 5 6955 7T7/91/EEC 5RHHEE
T 455 (EEC, 1977) féREt TEOMNSE — (BRI R0 EIlHER -
215 B E 2L — BN 4K 7 2 [F] 35 B 5% e SRR (A A PR ry 3 [ AE
e ZAeSHE TR B EIVEAFR » DB IR A SR ER R FIE
FEARER - 15 R R EFER (D B0l 2 EEAR ~ EkR - EsBEE
% [EFRHRNE RS - BUEHZ B &) 2003 £F 12 H RS T —EHRN E
[l EIETHTAR - DURFEBA[EF S —45% T 2R (RN 5 Bl 5354t |

(M5B “Market Abuse” ) ZAT/ETTBIZK o EHARF » Bl 'E
[l RsfE e isaY A LR - iR ES N EER R E [0S (EC
Directive 2003/6/EC and EC Regulation 2273/2003 )- 3% /AR E T B8]y
NBGRAFFIR A » HB A TEST FR L - BE Al LU A IR 2

(Safe Harbor) - EEALNHR I EFEMANKER @ EHERREFH
HUE 5178 -

TEBeEr  BEfy E (BT 1981 F (AN ENE) FEvA(L - EEEBEM L
4 Rule 10b-18 = F.—1F - 2006 -/ & Part 18 5 [0 H A ERT A1IIR
Hil - MEAEI B [ERAD < &S ARIFEHRE B 77 HC R EREGE TR Z Bk
B0 By FERE B B = - AR 2006 A FES 692 (1ZA) ik » 45—
(&5 75 P A SR B RS N 15,000 SLg sl AT B A FE R Al A ]
A 5 % BFR -

58 Mustafa Erdem Sakinc, Share Repurchases in Europe - A Value Extraction Analysis 5
(May 2017), available at http://www.isigrowth.eu/wp-content/uploads/2017/06/
working_paper_2017_16.pdf (last visited April 12, 2022).

59 Id.

60 LexisNexis, Share Buybacks-Overview, available at https://www.lexisnexis.com/uk/
lexispsl/corporate/document/391387/55KB-9K81-F186-H1W9-00000-00/Share_buyb
acks_overview (last visited April 12, 2022).



168 HE [ A Sy g

(=) ®iE

TR E R 2 BB ERT R 2 FRE - HAREE AN ERRIIE
244 5% » A EEHRIBALILEE A \—Jﬁxﬁj\  MEZ G AU IR A
it ITE o TIELAF B[Ol 2 B 200K » 55 257 iiRE » TELLA 73 HC
2R~ BTS2 BGK - BLAE ZEAR » By - IRIZES 258
fRRELES 259 i 2 HiE » AN EIEARE[ERAS - Rl SLVAL EE FTHE
TGRS B e R i o TARIRES 263 feiiE - A F] SR s B
ERE AN A3 REDREE S o] 2 B &R -

() HA&

WEA  BAERE BAE S ARG R B S0 5N PSR
0 R FEREUERAS A | BT (RSN FIE ARG - BN
GO M AN T S BB R VI S SR S BIIMET - T s E ]
E R o (BE HASOEEHIER B T » 35 NEsish AT "
B R E(ERL S TS - IE AR REREY TR — FILHA
£ 1994 FEETERSE - A FIFIEREE Ry 2 A - F] 2001 4
1 R AU IEEN B R E O G 2 RE - A R E R Ef
SR HEERE R e - AR R R B e st - A
[ TR AR 2 PR « 2005 48 H A g A1 E0 - 87 =(ol %
H > R AHE TR BE R TLE T = FYErhiE5 155 R E S 178 R
PR EE ™ R e - EEER » BUEEEE )T =5 R e

61 FRREERE - A E|EE S - HARAZBIE » BOESE R > 5 75 B H
218 - 20034E9 A -

62 [EpEE > H 218-219 -
63 MEEE - [FFE 61> H 219 -

64 2 H eGov ES K attE (HAEHZESE 15 k)
https://elaws.e-gov.go.jp/document?lawid=417AC0000000086 ( &% %% HHA = 2022



———RH

ANEE ELVE S TR 5 U E R R TR 2 BT5E 169

% o I H A KIB R R A SRS E O G 2 PR B BRI > Hi
B HEEIRYIE A > (BEE FEKBEREY » AR ER

stk R E Ol O -

R— | BEBEAEIREE O Z FREEEER

% BR R L wE HA
- - " R
BHEEH ORI ZAEKR | 5 — g | KEREg | KRRE
E[H[H A Z R X X X X v
H b8 8 BlEH X X v v v

BRI © AR

=~ FRIE A FESE i R 7 R [l Z PR

HEPATE N EI R B E IR T KT 2 5e5E > AR BB E R (0 B
b2 B EEE - IR -
BeAh - B ERREEIER AIA > SN AR A FHITS B Ol 24
> REGEVELAET R B[R AT > ZEE RS2 B BIER A - HARET
Ba[Z5HINE R 2 B 2 a1 - ZEEFRFAFEEE Ok
R e N E R ER IR — Tl - HRE EE ey 2 %R > FRSSEZ RS

FA4H12H) -

65 &5 e-Gov ASME » Ak (HAFHIASE 155 25 178 &) -
https://elaws.e-gov.go.jp/document?lawid=417AC0000000086 ( %1% 2% H Hf : 2022

FA4H12H) -

66 2K e-Gov ASWE » &tk (HAEAS 155 {6 ) - https://elaws.e-gov.go.jp
/document?lawid=417AC0000000086 ( Hf&22E& HH : 20224 H 12 H) -

67 &5 e-Gov ESMHE Ak (HAFZHIASE 156 25 159 )
https://elaws.e-gov.go.jp/document?lawid=417AC0000000086 ( %1% 2% H Hf : 2022

FA4H12H) -




170 HE [ A Ft

@I HAER ARG TS -

o R SERR R « R AR
ST - SECEE 28 2 2 1 2000 4EHIET - AN EIASE 167 (2 1 A
S| 201 A AR A BT - SOAE 28 5 2 B TS B T
(2 TR » BUATLASE 167 162 1 R TL - By | BIMLE TRGRAR | 41
S HHRE ) DR TN E R et 2 P R A BT
1 - EREEH A 5 B Bl B R BRI ROR L EE
3 B TR - BBt SRS A TR 2 IR » H & BT
- BB -

PR E ER IR GRS 2 R - REHEETR - &
% b RRYEIEL AR L TR - TREEHTRR L BB U
B SR FERA R AR EAIE B R A e —
I - AT R LIRS - B « LR a]
PRI R 4 2 BB « (140 A% LR 0 T (o
GHIR AT ISR - TiATIEEIN % - SRR
S B T SRR 2T o B S TESHIARL LY » ST LB
BORE » SAREHG B TR B IR () e 9 2 e T R B
B P M R TR R LU R — B - B
B BB EE R A T S IS E R R B - 2 EE R
(BRI » (BRI B R T A R » T8 B T
B FPREGLE » YAV R - PRIERL L B R A b
WL+ LR PR Bk B 5T » TR AR s e > ™ - 7
NELEAAE TR B A SRR PRl sy - BT LR ARt 7
2 (T T LA A R ] - B IRRE] - Rk

68 HphA o [FEF 36> H 12
69 FgLH 0 [HEE 360 H 14-15 -
70 EEESLE 5 [EEE 21 0 B 242-243 -



———RH NEEELVE S TR 5 U E R 8 TR 2 B5E 171

SKIEZATE MR R B2 b 7 2 Bl R R R A= 2 (55
eI R R e ~ B SR - TR AR N
=] > ATATERSEEIE R > B SF GRS B2 > A FIHREREME
FHHCEREARRTT 2 o SRR B J R RIS g - B
AR A R "

Fopk T BEZHA ) S - WEIAFIES 167 k2 1 {ER4EE
R B A TERAAIER T B RN FR - ARZ L - 20H
AL Z 515 > ASGABEHA Z BRAEIE A - IEHEE S G R E E
Uy Z R - ZE DU B TR (Bl S (BI% IR 167 iRz 1
% 1H > HESEERHIEERE CKOE - AT E0EREGE T
KRR - DI S 5 550 SRPRA Oy - BEERRERTA B2 B RIA (iR -
I8 (b EEA B EAN RGNS ) 25 10 ik T AERAESE
TRz =B —HE B R E R T § T # - R joa | e
W ) ZHRETNERTARE > SRR EERRE - R SECAS] - FRE
AGEGN » HAEI 5 A B Ry 2 HHY - AR BIPRA] - H ke
R B BRI A EEE R AT HIGZ 3 > A F] ]
HNAFRAFRRE - BORERERE - BEAFERY - SRR R
HE R ZRNA - EE AT E B AR A B RIS flagdert
5~ W S BERIR E AT - QIAENE ~ SEsCEBNE EEAHEZ
MES IR RS > SERFAIE Y EEIRE" - BIEZE g
> W BB HEY > FRAIEAFERRIR - EibREs 167 2 1 f%
R LB 2 BUE » SCETAFIRRAERRER S AR E BN R iU

N ANFEEEBEBEZEYS F=Z872 BEE®E  H 1-138 -
http://www.law.nccu.edu.tw/uploads/asset/data/5fc364a5dca3a31002009616/section3.
pdf » EAZBIEEHH - 20224 H 12 -

72 [ -

73 BLA 0 [EEE 36 H 23 -



172 HE [ A Ft

5]~ UrE U™ o SR ERNARTB R FIR AT EER - EEREZREI
Bty Elal2 HVARGR RIRRE] » 2RSSR FLNE AR E 1973 1Y
Z={4- Potter v. Sanitary Co. of America —Z& 1 » JE[EZLEL R HSH
O 2 HHVE R Fy T R E KOS S 2 KBS HlEs ~NEEMN

(Improper Purpose ) - fE—IFZ T » BIEUE B AP A sESEYE
HAEHN® -

F=omT B2 EERSH | ZREIMES - fidiIB AR A
M KIEAENESS 167 2 155 1 THZHUE » A EEIZ %
B DUAFICHETRGEEE 2 LRR - BHE T AF B R
KITE » AHRVER B2 R BHE Y BTN EE - BRI 2 8T
HIM= - 2HAER - BLE TEER S » 28R B AR R 2 3
ERAMRSE - mE SRS A TES 167 frr 15 ( Bl EfEAEEE
ARNEIRADEE ) 55 10 R E & THERREEMEH DREE - Thh%E
RZIEF - BIFRERMES  HNERMENS » SLBINEIT
SEPIBREREACE  E E CE TR AR 10 %' - Mgk E(E 450 5
> FREFTHRER " A Atk E RO ER Z EANE S
NN EREHENS - A LB SBUAEHE TR ZEEZ IS E(E
SEERAMRE > DR EF A FIEEN - EEE A AR EC A
TIREER BIR - BEHEIE ARG BGEE AR U ET BEAERR
A2 5RIR - SR I ARERS" - AR B gL 2 BIEERTE - K
B bl £ B KRR TER T A E R 2 2R E 2R B BN 2

74 [EEETLe

75 Potter v. Sanitary Co. of Am., 194 A. 87, 91 (Del. Ch. 1937); EDWARD P. WELCH,
ANDREW J. TUREZYN & ROBERT S. SAUNDERS, FOLK ON THE DELAWARE GENERAL
CORPORATION LAW: FUNDAMENTALS 402 (2011); 2 » [5zF 57 » H 41 -

76 HghH o [FEF 360 H32-
77 [EEET1e
78 EEEfE - [EEE 21> H 240 -



———FxH NEEELVE S TR 5 U E R | TR 2 B5E 173

BRA - (H B4 R AFIESE AR -

% 0 Bt T B2 ES ) TS > SR0AS 28 2 2 55 6 THEASS 8 15
FE » NEINAEEFETA S 5 EGEE 77 S X AT E [ HA 7 #
ZNEURANENEE =B AT IRz —HE 2 fsbEsiEE - A -
KA~ FPEZ A IR SR S8EH 7y 2+ Z BT A et
Pz E A Z NS E W o B EE 2 AFTFRFE 2 Bl
BIFEERCH - REVET L RAIAMARERTFAE - EAEEHRNENZ
HERARIILZ R A BEAERE EESAFTA E ? 2FIBREY
o R EIEA B A{A] 7 (- A B A BUS B SR & H e
o TRE H AT AR E . T A TS B I SR - (25
PRSI R AR R R ARG A EIR ) » B2 ae 30 2 2R IRRIR A EE
FE » fRH ER IR 2 2t - B2l AN EEBI R A E Bl A SR
I HAE ER— TG AS 0 FELL T 2R AERALS ) (ERHA
BiEete > MHDUEERSE R R o SRAELESI SR IR A T
B i 2 TR A B ] ¥ 52 -

M B A RN R e E T DA sy 7 =X &9 HAER R4 4
155 - Bl & TEERES - nTHR A SIS [BIHERFFA R 7 BLIhiRE - B2
o oNE E A% (Corporation Redemption Agreement ) 2457\ 5] B
RN E - IEFFEHL T - AEEEA "B 50T &% BE
INEIRCRFTFRFA 2 Bl - ERER BN ABNERE » BrAEHR TE&AR
J&#E 5 (Impairment of the Capital ) - JREIA EA RREEGER - AFE(E
Hokei9h (DGCL 8 160(a)(1) ) - HAtfE A ESH HERIE kG -
PRIMERBIAEDE MR LA R E A > (28 Ealk - AFIRAIE

79 [FEEETLe

80 E#AfE o [F5k 21 0 H 251-252 -

81 H($A5 - [H5F 34 > H 49-50 -

82  fuFHl Z BB HISLLT B RER A B B R B I fihed R A XN ©



174 e ] A Fot

AFEEADNEZRAT  (REFIMNRE Z 1B o] B Bk - (HEAS
EAE E AR ER Y RS o MR AT 2 B B EIER T > A
ELEABIRFIERIZ 5 > E5 05 5 E P B ERER - A
NHERBIEE - MELAF R R NENEERH L -

BESh > Bl BRI SR AGR ERIE S - FAE 20 Z4AT - S2&
et ETHREEEREHE > B H BRI E - R
B A alE - MY BRI 2 298 - B AT RE(E B A (R 2 2
HNEZSHE » NI > Rofre TS DR B T7 - JEA R E O
53 HUSHE Ry b ™ « phAh > BRA oMb 2 = RS AR 85
ey E B E R B Rl 2 BRG] - A BN A RIEE -
PRIRE A FAZ Bt s - A S ERFER > HiERE A A A
SPATELERE B (NERTEZ EHEEGIER ) - 2018 F£AFAK
R IEAT ARLARBEIEZR B G ERL AR E B 2 AR (ERR
4 Bty Z AREIERE R R | 55— (REATEEEANGH A
trZ BRIiREHAE R - B8R0 R > A EIERYR L H AR Rai R R
(EHENFAEIMERAR AR Z A E RS NI - AR A B & 7E
[ F BB AEEFTAREE™ - DAIELAY AR ) AKREE » th Al s an ik
FEIERRME MG A EE H Oy Z B9 - DA e A
MERRAZ R - £« BEZERAGEERER - BEAZRG
e H AT (R AN B PR CREEP R AE R ple BRI Ra(E H A - BT TR E
SRS BB > BB A PR (EEERS R B OIS 5 A fR

83  FREUH > FFE29 0 H 63 -

84 M o [EIEE 18 0 H 390

85 KIEYT > AENAEBEIEERRRSHEAFEWNELE - DIEE - &S
Bl > AHEASMSE - 5526810 > H 8> 201748 -

86 Tamft o [FFE21 0 H 220

87 NELES 167 Rz 15 13H © T AEIMERSARER  GEEEGUES=
2 LB R RS ER AP EE AR > N A FE S TR



———RH NEE ELVE S TR 5 U E R 8 TR 2 W58 175

W& T > EREZE AR A F ZEERETT > H AT R EEATHE S SR
B2 BIR - (BN S B ERAE ) e DAORE (R N\ @ BB (5
EEEBAEE Ry > A EASGEESOEHNE R Z RV A IR - (HEE
B R EHEA > AREERIEE E R E R A E R > H Y
MR RGBT TABE B Rz B Bl inhaf /I s - (NI - H
AARZ R E AR MRIGEEE B 2 B RPN (R 2 ThA - L
fEEBIF R B A R B B Oy 2 H ARG TR R E [E
Z ERR > TSR E A AR A REEHIE Pt N St HE s
RETIE 2 BEAESE - ST - (B AEIB R R e s b () B Bl AHBE & AR
18T > I AR SR TE I ) R MR ™ - e
HEHYE  4E 2018 FHVAFARENET » EE TSR RERE -

fetbirE BB > ZEEIFR T E R 2 YIRS - mEYE
[FRFEN > AE—ERRIFREE T - BEHEATAE R &R RS IR R
B0 s k5 1B A » RN FIREG 5 R B — &7y - NGB & T4 Ho
JiRs > ATEOR A EIR—E SR IR AR - (A il 28 - s
NEERBEFEFEA > LS EEEER AR - BE A S S
F o MRIRAENESS 23 (/55 L HZHUE » IMHEMBUARZ AFIRE A
LUEN HEERTRBHEE REH A IERE  RAEZARES
HIEEERT -

BB E ATt MBI I A TR - H AT SR Z 80 - B ety
Hu[ZHiE > ZEFEAET A FONRHZ RS  HRRA MR E(E -
FE 5 B AT DR A 2 A EHE IR HAEE » WAE R R AR e 2
R DU RAEERAS > (EESHVEHEARCRE - KEAFNA
BRGSO A B B LR B 2 A E A B - MEREDAE A FIAZ M E |

MEEZ A E@EN - WEERAG - WERG ZESEH MR &R
EERZEANEZ G -
88 Rfw7y > [EFE85° H 89



176 HE [ A Ft

PP REFTH A TIEZ RS - LIB2EYH H4E T 55 % 2 22 - 2801 -
AR Z AR L BUBTRACE - WEUABEIN A BETH A T2 E[H
Hetotihat > LIS 167 (2 156 VIEMF R0 RKiR > B A % - EXEA
55 167 i 1 ZHUE 52 LU B E Bt B TRl it > 565 1 JHELES
2 A ESBHE - NI > EHEA A GG T AR E S HIGZEM
Ripefe A EREe b - PREU R B 2 HAY - PUEAEZ A -

ME S 423

wer @

FEAFEAGERFAIZ T - AFRA_ EASUE B C 2kt - A5
[FIRFEC R H CZ R - MEAFIALE 2011 FHEETSE 167 fir 1 BUELD
FIfS Ry B 2 TRk > TR Ry - FERY 2018 FEET[EIRSE 4 TN
JE R R HRE R T ERE S R RS A E A
Ty BEIDER N T SRR BB 2 /R W EIiiEs - AR EST
HESTEINRE Z B A F] > HoRTI G E (SR R A 3% =] B TATER
HUZ PER AR s A g, - 2 —REC > AL > BAIRSEREA I g
FI B TARRHIE 2 B SRS E L BAFENERETHA
TRk 2 EHEE SR > fafia —EREZER A RSB AR AT -
DRI RSB S TR E - ) B LA BREH R TR 2%
OS> BIE R T 5B 2 T~ 271 B TN E] 2 [m1 077 P e H e i it
HEENFIRIRE Z A B B AR E i o JEZ 75 &
DIAER A bt g 2 81 -

FHHY A ELESS 163 ARy B B m AL AE » 25 1R DIERE R
Hl o MEEF EEA LT3 ) T ATEIREEE - ARSI Z
BEAEB AR AT REUEBGR A EAEEA L AEIEEG 2R
RN S By - Segm e E B E R & DA i S T R H Y -
TRIBAENES 167 R 1 RoC4HE - AFIEEIER - HEAE 3 FNERG
BT ARFPHAMR A - AIFE R S B G EC R AT o M RARRE T /AR A



———RH NEEELVEE S TR 5 U E B | TR 2 B5E 177

FJASE 167 ik 1 BlREEOASS 28 iRz 2 1 Ry Z ILAMR A [F] > 565C
EREI R 2 B 7 LRGS0 ERTS IR 2 JR N R B (R E B4 H]
et - NBZAAMBIZR AR AL > HATH SR WA > SR B R
> ZERFERIEFA] > GONRHIZAE > BB EA 2 AR ERMH AL RE -
WENEBE A A2 E B TR EF T A A Z IR - DL E s
TNE % 2 22 MEEAREZ DA L BUEREACE - WENEBEE A
] BEITHE T 2 BRIk - LA 167 iRz 155 1 JAfE RVARMK
B> EEAY - EAENEE 167 2 1 ZHE 52 LLAEI E it & T
fele Ry AiTfE > 55 1 THERSE 2 A E S BAE M - It > HHREIAEEA B
STAFEEZHGZERM - QAR E - MR EEREZ HEY -
DIEAERZ A RE



178 HE [ A Ft

2530k
L

_.\g%

T AFESR - TCREIATRAT > 201943 H » 6 HK -

T AFER  TORIIATRAT » 2016 4£7 H » 51K -

FIs5E > AFER (1) SRERAGAIRAT > 201547 5 » 49
B -

PPN » BURATLE » BRI IR T 2021 48 9 H » 83T
16 f -

FESIE » BTSSR 0 IR 2020 4E 4 5 0 S 40 -

—~ WITGER S

A AT S IR B A BB VI — DS - SyCE
EMIET B o B EUEEEE » 5 268 1 B 5-16 5 2017 4F 8
Ho

PREINY o/ NEREER (7)) — T ER R L RARE A F
Getik o B E @S RIRTISE o 5539 10 » B 58-67 2021 £ 3 F -

PREER > (N FIRERAL A — HARGAZETE - BUCAETR » 4 75
Hi » B 217-244 > 2003 49 f -

fil %5 kA FIUS B ERUB SRR 5 B Em A A
¥R 24% > B 2H] > H 389-456 0 199546 H -

SR > SREIBL R () B [RIAR 2 Ll — DASS BT - F Bl 5 5%
Fyrfuly o thEERPRAELE R SUAR S > 55 16 & 0 H 53-84 > 2020



———RH NEEELVE S TR 5 U E R 8 TR 258 179

HF12 H -

P B Ol EREL A EE — BT T R | I B A R B
EIEEL > BT ZE R ARG > 5285 0 55 1 H > H 217-258 >
1998 £ 10 H -

BN > mEE RIS — DIES AR E S 1 )\ — 2 dfam A0 o
HEEEEE > 55 39H > H 38-49 > 1998 £ 8 H -

FEOLHE  HRER  JEEEE O EEE T EERES T1 & TR
AAGKSHES » 55 A1 8 - B 1-88 » 2018 4F 12 A -

A (i AR =BS5S AR AL R A R s 2 85T > ik
RS EES , 55 17 H » B 1-57 > 201847 A -



180 HE [ A Ft

% 3L

— ~ B

WELCH, EDWARD P., ANDREW J. TUREZYN & ROBERT S. SAUNDERS, FOLK ON
THE DELAWARE GENERAL CORPORATION LAW: FUNDAMENTALS (2011).

-~ WIS
Manconi, Alberto, et al., Are Buybacks Good for Long-Term Shareholder

Value? Evidence from Buybacks Around the World, 54 J. FIN. &
QUANTITATIVE ANALYSIS 1899-1935 (2019).

Nohel, Tom & Tarhan, Vefa, Share Repurchases and Firm Performance:
New Evidence on the Agency Costs of Free Cash Flow, 49 J. FIN. ECON.
187-222 (1998).

Palladino, Lenore, The $1 Trillion Question: New Approaches to Regulating
Stock Buybacks, 36 YALE J. ON REG. BuLL. 89-105 (2018).

Shilon, Nitzan, Stock Buyback Ability to Enhance CEO Compensation:
Theory, Evidence, and Policy Implications, 25 LEwIS & CLARK L. REV.
303-359 (2021).

= ~ HApth &R
Lazonick, William, Saking, Mustafa Erdem & Hopkins, Matt, Why Stock
Buybacks Are Dangerous for the Economy (Jane 7, 2020), available at

https://hbr.org/2020/01/why-stock-buybacks-are-dangerous-for-the-eco
nomy (last visited April 12, 2022).



———FxH NEEELVE S TR 5 U E R R TR 2 B5E 181

Abstract

According to the principle of free transferability of shares in Article
163 of the Company Law, the company’s share transfer shall not be
prohibited or restricted by the articles of incorporation. However, in
accordance with Article 167-1 of the Company Law, which is an exception
to the principle of prohibition of repurchasing shares, the company can
implement treasury shares to buy back its shares. The processes to
implement it and methodologies for how to comply with the procedures and
laws is doubtful in practice. First of all, one question considers whether
there is any legal basis for agreement between the company and its
employees to buy back the company’s shares on the condition that the
employee leaves his job. It is unclear whether it is lawful to use Article
167-1 of the Company Law as the legal basis to enforce the buyback
agreement. In addition, when a company is going to buy back its own shares,
it should be decided by a resolution of the board of directors. However,
courts have conflict opinions regarding the timing for the board of directors
to make the resolution, which causes the application of the law
inconsistently. This article will discuss the origin of the principle of free
transferability of shares, detail the principle of prohibition of buyback of
shares and its exceptions, clarify the legality for the company and its
employees to enter into and enforce a share buyback agreement, and explore
the legal effect of a company’s failure to enforce a share agreement under
Article 167-1 of the Company Law. Furthermore, this article will make
observations and comparisons on foreign legislations and case laws. In
doing so, we can explore the benefits and disadvantages regarding whether
Taiwan should give our companies more room to buy back shares based on
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the international trends.

Keywords: Free Transferability of Shares, Prohibition of Repurchasing
Shares, Treasury Shares, Buybacks of Shares, Resolution of
Board of Directors



