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Abstract ; The legal meaning and applicable standard of the withdrawal of contribution rule have always
been vague. The “damage to corporate rights and interests” standard established by judicial interpreta-
tions fails to solve the problem of the application of the rule. The “impairment of capital” standard im-
proves the operability of the identification of the withdrawal of contribution, but it is faced with difficulties
in screening out transactions that meet the capital maintenance requirements but damage a company’ s
solvency. The dilemma of the withdrawal of contribution rule is rooted in and reflects the structural de-
fects of the distribution regime in the Chinese Company Law. In carrying out systematic reform of the
corporate distribution regime, China should try to establish a combination mode that allows the equity
solvency test and the capital maintenance rules to complement each other’ s advantages by taking capital
maintenance rules as the basic framework to provide clear rules on corporate distributions that do not im-
pose excessive burden on capital operation, and by using the equity solvency test as the bottom mecha-
nism to require directors to perform the duty of prudent assessment and to check the improper behaviors
that are difficult to eliminate under the capital maintenance rules. In the framework of the distribution
regime under the combination mode, the withdrawal of contribution rule should not be applied as an ad-
judicative rule. The various behaviors that the rule originally directs should be dealt with according to
the dividend distribution rules, the share repurchase rules and the capital reduction rules, and examined
by the equity solvency test.

Key Words: withdrawal of contribution, corporate distribution, capital maintenance, equity solvency

test, duties of directors
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