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“/AF]I4#” (Corporate Governance) X FrhEEE¥EMFR2R—THERR N fE4AK
TS, B 20 g 90 R, o B ¥ H T B i 332 B 3T “ Corporate Governance”
B FHRZAENBBEMLR, BT ZMESOFFERNRE, R AREE” thEGERS, &
FNTRAEEW” “ B NIBGHEEW” “AFIR AL “ AEIYLUIBE” R A
RAEHSHRiE. BMERRHBEA, RITHEXESL—T“AFBE" MATRELES

AP E,BBHEAAFNAE” AREF AR —RIER B 6 R B EREN
FHERRMEE BF—, M7 1993 £8 A 24 HRM(A M) L RFB(CETFARL)—
X REAFMUREREA VR ENGBEES BT “ARBHGH EHFHNEENR

« FREL PILKRFERER, T A EHRARKRET. I M:510655,
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HHEERFET A E S RE) —3C, 0% BN B ERNA FREFRARR F U RIE
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W EHLSEE BHES RIS5 P/MRFZRPERE,

HE, XETHERE ML H AT RENSMIENALER, FHEES5EELS
FHEFTHEX R, RTABERR A FIA B A A B AR A RIS FIIESR ;b f s il
BB, ARNAEMEA—ARIET 1976 SFEH KA R EBRIBBUN B E I R E(KIBLE)
£ ERERTREIESFXHZEREX AR ZBMAEE . 230 EExREA RN
BRSOE FIBIEFERFRAT R, A8 ARG EN T BN E R AR BRIRT A
BER, BAEAXHBIRES R ELERMEEOERGE S, AERE"BRXP
AFPREREMEZS FERNN AR EEEAEEARI NN EF LIS R
M55 EESF A I A B BBk 55 B & L F % — RII5HE L 55 (fiduciary
duty) Ot 58, AT LR AR EF HREEA LML I IES 470
MBETREIE AL A8 L5 HE

FAXERFRRER A AGE GARE KR EREMERMAMERER, FiE
FAMBERHB AR ERSGE AIPIE MBIy £, XERRENN, NERLHAEER,
AFREX—BMERARERT R, RFUREN PN RERM KA ER, RE
FE A SE RPN FEELR; AMIRNMENAREER, RER YA A AIGEMR
PG, B — N MR 2, R T RS BT 5T S0 A AR SR, R E
EWGEFRERR HEAFARS JEFTH LB G EKFHEMERMER AKX,
Horyk: RlEMER P EEHEREREEZAL

© FHR DR RRE (PEARNGERY S5EEZEK) , VIR Tk R 2013 4F48, 55 29
W,

@ B — AR (2 R B A A G s 2 R o ob [ 0 96 2 R () R A 5T Y R B R
B, |CAILIE)2010 £55 9 #,

® FE¥EEXT fiduciary duty B BRI ARG —, BOAMATHAE “ WG X EF" 5 XL F" FAFE,
Z£HI\ R fiduciary duty RERAFREPHBROEES, AUR S EFNEEA R ZE ERBR K
AR Z B AR R SL 55 o EARTEIR B (5368, RERE R kb MEFE S R B 8 T RN A B#T 4

Pri =Yy, B BEN R 55" BRI
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20 42 70 SR, A REE S BB WM P REKBE . F B OH K T H 47 BUA
W& LEPHERE, FE AR NRREBAREBRA AWM ST RIL , HEXT B TR
TTA—TBTA, EELTEA RRAE PR St A IR B 73k B Z BB 2P E . AR
R WBEFRHENHSTEEFR, AREBEZEXRTIE L, B 25 E BRI 7 Bk B
REREWMREAREHREESF HEMNAEE, MEERZEZERSEFIE - *
B, &M BT 2 FR LT T8 AR F 2 4E 578 38R T IR F BRI 28 A9 Rl Bk, B 2
E—MEEEHEEEMNBRA AT ENBRPERS XREEEHZHERRIFHIBAHR
HESIAR TR, REMNALFNGE, T, AFREERTREARAR, FE
RARAFEFHRE® ARAFDREBRAEALAE, EBEA R ERBEN LA,
EWAFRRBBKARAT, FEARETHRBERAF NG EHY FEENARL
GIE

O EVEREMPREBARREE FHEEHE HE . Tl b XA = gk A R,
AT TF 1970 @7 n, REHSEER S RFEATIIRZ RS, 1974 €, E5 X5 B R SBERK
FUEFH BN ZA TR = A SMNREEREILR, RIEMTIRER A F R B KB R AR ST 5 A i
TARMFRE

@ BERETREEMESZEKIENGETENIE, —SRERAFTNGERLMN BT
RN TE R AR E LR, X —~FHNEALED,SEC XAK R T LIS mIEHA A
NERHERELAFAEMSENBIARNERMEEARINEL., YXEERTHEIEAN EHAH
HEFSHRRER, RELEE IL2ERNBBT1T S 2B R NRET he, B ROHHF R
B MR ERE Y - ERBHEREH CEO URSEEHENEE NN, EXMATRZTF,20
42 70 SRS B X E B AR 200 Kok CEO A REBEV ARV A SNAR LEHEMS I
BREZFULSSRE TEEVMNRETR. ZEEEDS (ALD B 5 B MR R UG,
F 1994 FHE T FRHFEE . S 5HE), FMBIFEN TEEENHRS, hVRREFSHEE
PLEE, 34 MBLEE R LA A W EH QO AIHA o 2R 8 5 CEO BiA - BRITE BHE XRS5
HEE, SRKEE(AFBEMEEEDR) , LK% AR 2006 F1%, 5 23 ~24 W,

® See William L. Cary, Federalism and Corporate Law; Reflections Upon Delaware,83 Yale L. J. ,
1974 ,p. 663.

@ LIARIBARABZ 25 K BAT K T8 M bn v, 2 & BT LA 4 2 P 812 & (closely held
comporation ) F1/3 Ak /4 &] ( publicly held comporation) , FG{/\ B R 4K AR AT, B BAURE HERIK
WA, ARAFIREBRANEAE, HRIAABEREHNAF . PENGRFTEATAHELETFE
HEABAE, ROEFRAFANMHEY FRERAIRAE, XENH RITEAARASK AL AN
R, SPENERFELAAATHHETIE. SRTEF(ARAENERBR), LFEK¥FHERM
2005 £ERR , % 87 ~91 T,
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DA ) B B G R R AL BT A AR AL B o LA R P, RARABRE,
INZ 2 AR R B A B A7 B AL E R Tl TR A BR 1 DA % SR KA T 3l S )
BRGE, AFEENRAERAREL EERNEAANKEEHE, AXE EH42E
A ERAEE T RA BT RAFR S SRR RE A 5 S HAE BYLCAME KB
Hofr , R ANE MG AR A R PR T O B AR ML IR EE A
HEMEBEEEE AR X BSOR O MU SR, X R TR R aE T
BE, EHESHEFUANRBARAEAEA, TR B B—ERPLR" , KU 2
A RAAERATE R O B, FRL AN (A R R 58 141 (2) RHE A F B 2B
W55 MM EEXEEREFRRISE T T BYMARRE WM A7) d g HE .
“EHSREAFPITETR,  BRAEBR — BRI BEd i, 7 AR A REXT 2 AL
Tt

“HESETERTERTFENKERNE, REZFLAARREEMER - AFA
InFELy - KBHTTE 1932 AR ECBAA RS RA D) — B, IR A R BTE R
SEHNSBEAFTRAMEFNRAEEAANAREE  EFNTREEARE
£ B OB T IE LURARFI AT R H.2 B, ERSHEARAFH, 5
ABERAE 2 B HP BRI 22 BV X T2 AL BB Ho i, B BRI AR (AT S ERE A
EARIZETHRNE, SHEREHRE, EENRREEARER T B
AFARTHEESRBESHELR, WBRAREREEFEME, X ERMATTLER A
CH B, MEMBRERNEER ZE. BT, E BRI HRMERITH RS ELRT
BAMERSUNEEE, TAFRERNRREEA R BERREMHFBENAFF
HEAEARAR L

FIER - BF] ERESRBIARZ H B ATEF B B2, g S AP RE R B R AR E
BWREZ L REAE S ERERE ,CERM XA, EFRRRAEEARRRAA,
BARRBEN R REAREETE LI RGBT M, B T8 HA ARFR S,
TR AR AN BRI 23 IR 4, AR B B e AR b b AR A F A B P i R A A @
“ARERER” A RBEEAR” FBES A 20 2 70 ERBRTEFEHRETFERREA
B, 2REREFEMARRARTMHURE I EWRKERERARRFE ZEE,
BAARERRPHEERESHM LR REERSFENA A RALA S E— &

@ Manson v, Curtis, 119 N. E. 559,562(N. Y. 1918).

® Adolf A. Berle and Gardiner C. Means, The Modern Corporation and Private Property ,New York:
Harcourt , Brace and World 1932, p. 46.

® See Reinier Kraakman et al. , The Anatomy of Corporate Law.: A Comparative and Functional
Approach ,2 edition, OQUP Oxford,2009.

@ See Michael C. Jensen & William H. Meckling, Theory of the firm Managerial Behavior, Agency
Coasts and Ownership Structure ,Journal of Financial Economics,1976 ;Eric W. Orts, Shirking and Sharking:
A Legal Theory of the Firm,16 Yale L. & Pol’y Rev. ,1998,pp. 275 - 276.
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FHERGHIT, B BRI A REEA” C LA A FAIEERH HEEREN
DA, () MBARZ R MARERA R A TG B E N R EARE ARG EE
RRAAPERREANENER TR CEFXRENERRERERSHEE TR
i

ERFLRBEXRRD, REF B WL ABR TEFHNRREBEARKITH, FRENA
BAATEZRANAZTARREA B EHRBBRRITH, ARENEETNHREHE
ARBAR I ERAFHE RIS . FEXFEEERLEEME Pk, ERRAFE
BHHAUREBRRSER RAEEARZEMRN AL S, BERAFEE REATHEA
RUFAEAFRNFZERPUZ R, EERERNBRARBFILNST, BRI~ &
HEE S REBBLRPFEARNME , EREE ZANFEARGER, B4
AR, BEHERUAARA TR ZIEN, RETEA R P S0 AL 3% 22 7] A& HE
EHEX 55O 1902 I Percival v. Wright REY T EE RX AT AHFIELFHE
W] (EFEEAGIEIH NN ER G 5 R BRE E # m 4 7 &H, R REFELHH
TR R R 4 s AT R RS R X5, BUE M R R R BOR B Z I H H BR B
A BARMEARBFEL S @ BHENR, —I7H, NMA BRI & EMARNEEE,
EHERNEFQZHRARETRRATHEA AN, @E N AR REFELF; 5
— T, NMAFIREER BIFNETE, AR ALY E R ANBR, SR EE N RRAE
KB EHEELSF

ZEAGETEBERERRRERLF Y RER T2IHI0 BRIT GEZ 04
MFEPRIGF PP T A TSMERIREYUER, B2 T P ol 8 1 R A
BHFNRAGIE LS WA BIEIRHE, 1984 48, X E BRI F kB 7 United states v.
Arthur Young & Co. et al. B, QHIEERF A SIS B E# R EARKBIRE
X5, ERAR: B E—RA TR FREEATHERIR, ML R HF IR
HE—MARTHE, ZFREER TR EF S ZANBRAXR, BMrHAFSTESFRT
TEHHER SRR A b, MAUB T A R B BB R, AR BT KAk, XA A3
BN WBERSIINRRELMT , M RE LIS THARE S, 4t
SAREXT IR BHEE R E B - [ERRAR R ST B T IR 5 BB S U

@ Percival v. Wright,1902,2 ch 421.

@ HREEHLUHRRIFANEREAMNAARERELS,  HFEREZUBRMBAAKF 2,
ERER, RESAAFFAPNBARUMRAF EE ERER TR, (BREF L THMA, R
REFRARABAE ML X F o X—RUERRREEFN A F KL FAERAREBARR . 7
RENZE  ARRHE GX—ZABRNES) WEERFRANARKFIE, HELYRESHEH
X AR EARARA AR 8 55, At 7 T8 24 ARIB AR B o S AR, s 1 B AR AR M 4 4R ARE . {B
B EXEG S BEHXSREANGERRERE, MIEETHOERML", ¥7]AKRFF (KX
AT EE ARG EHFIT) R At 1998 4R, 5 162 I,

® 465 U.S. (1984).
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5t RITAMBRAFRAEANE BAREEES. OXFHH BN WIEETES
HHI BRI GES AT RIS RN S A SR R R B R 5 AR #EEM
BREEARZ RS ML, SN A B R R BEARE RLWEE L EF—BE
SE L LS, YR, EEEMEEER D, PAPAATRER BEAZ MNERE
IR R FP AP A R A RS KIS S BB AN

“ B A B T 1) B AR R Y A RAR(EHE X5 RN BB T, (A8 IR R vP s 32 U 2
AR ERY R ER AP AT A L, 20 #4270 FERE, ERIFEXHERELER
R TIES TS IR, B R AR AT SRR 5 T P A PRI A+
Frts, EES 5 BERSTERIFET AN RGBT BTN WSS ET N, 3
2RSSk PR IE RAITAEEMSREEARREIT RN BIR. XEEN,
— KB AR R BN A T MATHEE L, R THRA T NS EH RSB IEN, F
EIEBEAREER, S ARGENEEREHSEBUEATESEENGT N, X
R —FR KBTS FIVE B IS 3 0B 55 =, A A ERIE LA R KPR EEA
R EEUEEREZ —, SULRE BB R R R A S o R 18 @5 I,
W B ELERE MEBEMAA AGEKFROEEIH RS T E R
FA TG BB TE ER MR B

AL AR KRR B B R IRTA R RR B ARG B2 2 18] 915 B R A FR 1A
K, 23U AR I 540 0T I AT (S I R 0 8 R IE A B B R 35 B R IR
BIOTHE, XErhAPUE S RN, EE ER BT EARRPBIT AL S
MBS S BB B St R R Bt . T 35 M8 HLFSE i & k0
BB EF B AT R R ERBTE IARRK, WRERBIRERE
MBFTE TN, BB ATV 50 B8 S F %R MZHAR X mA B &#EEY
FAT R TTSH BO 2 ST W AR 2 6 B N R B IHRAE, filt, ST LR T —
ARG RN (R HEE MBS EARCRA AR RRATITN,

AENAHE F AT BT AR ER— RIS, — IR T AR RE B
(RWER, BAEIRBANESFNEREEA RDFAEZIENBRRE 1T
5,8 FERRTEFE EIREXERNEE, BAEIRBANEFTNHEEEAR
SR ARARZ BMEERFRAE, R SRR EUTFTEATEAXHTRE
FHBRERE. S A FEERE BT E AR K X SR ST A R p
S, KR4S 5 RN RNA T B i BE T ALSE 0, T JE e 2 AT A i TR R
FR, B AREEREBEEEARTANEERFAMATRE=AZ AR ERE
. P, AFEHEARESRTELEEHT N YHREACAT, BEHREHLY
BAR A ARE, $=, A ARESESEEEARRLHIHARNRIERARNESZ

@ 465 U.S. (1984).
@ KR (A FIAEEHN HIL S5 3ER) , =B FIE A R Aist 2006 447,55 68 ~69 TT,
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TREAR,MNPFATZHE BREN, A KPR RKETTE R L EES
MEHEFRERREEARPITH, BREERTH

PRZH, AR LN ZHRAE REFEBEL A L RS ERE, B
A EBAFIEEIRA TGS I RS, (S A AR R TR IS BF S A BT B
KSR, MRFERER R ZRAERNAR, “ZHEAE EAFRETERNEREYN
TIRER , REREMEREERR TR - LRANY KEE FREBAR B
WAL AT EEFESST TR BT IR A B E L i SO BE, LR ANAT BE A& [R) R TR AR ik
WA NHAREANEREEARWBTE, ERAZETREARAMBMRAPOE
SCRY AR

= EHENEREXS

RREMNREEXREN: “ BRI CEREERBEALNAZARY £
N BETIAEGNERIEZ R, FE A 5E AE S N R ER R A F P E
FEARER R, FEFE M B EE 5, B AR A S B KA B AR A RIIA 2 H AR 52
Ho

(=) B &5

IFRKRE NS H— BRI NF LS F— , ARNEFTERHY = HRBRE
BRRIRIZE 38—, AT B B A3 SRS MRS £ =, A EE A CHAARR
RYERFE AL TRIZE AR B ; S 00, AR ERFEARFI LR B H, AR A Y
B8N, AN RERMEY™; £, M EAZEANBER R B\, ARHRRE
FRMERFELRENMT O B UM EREH S L FFHEEEEAR
oyt ERM . B S ESRE A MU R LRI S, AR AT A,
— B BB 5 AR R E MR, B USRI FIZE N E,

19 40 80 FERZ AT, KR MER T LB L EFNE AREH " 1TH, 20 4]
W, BRI GA TR —NEE RGN L NE KON ERIAR,
EFHGAAIZANR 5 MR BB EE LM E P REMER MM, ERERFE
ARIEBHKVERE, WA 5 PONE RN 20 148 30 48, BeBext BRI BB EHE L
TFih RBRAE S MR A R L XA R R RPN AR KRB E B2 HFK.
BEEAX AN A FERGE T 1931 FRMABREMN( AR, EHFIT,
(B IEARERTE A RIIL) 1950 47,1969 4F 1984 4 1988 SFIRAKRN T “ ZL2W” KiK.
EEMER ARSI GHREZFRET, B REHEFLEF L T IRSA AR RS
g, EF RO EFSATITINARTEERAFEEN, FHEETET L EB TR
AR HLAFIASR R KB E L BRI 25

@® P. Finn, Fiduciary Obligations , The Law Book Co. ,1977,pp. 78 —81.
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HIHE 1984 (B IFARERE AR ) 8.31 L2 HE, HE oW KR AL MR
WEUTE—&8, WAREEERS PEEMAFBRAE AR S LR H—,B
Zn BERSHEBESRIMNENEAS UBLHWARTIE EHLHBEHLLE
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HEBBREABERNAIRAC 2B G WEEFTMER N 2, IR AL
HNTR G B =, XA RAER. 2E 35 MRS T 1987 R T sz
6.0 G, RN ATIE)E 14 ZHE  EEARZ G MRFE EXHIE S
Rl A R EH S H BRSO, XX 5B E AR AFARA TR, B AT 5 M
EER.

BEENFEENFEER RAZEA T REFEER A REHITH, IR 5 EEBE
i S AT IR, IR A BN AN B R . REATFEFERFA ML
AN, EERAFRELGZMEGAFN R KHPHERN AT EER, BFA
TR ETAERF— R AP TEN R SR EE—IKA
R5 &M, BB AT SR NRETEAE, BB RG b R 2R AR 2555
THEXRHEEMESATT U IR ESOAAIX = TR, NEF L HFEEF AR
R 5 IFIE e, ik B RESTESLAR ERAF,

BREAVRREM T AN FRLS W REN, A BRIER S AV H 4 ZH L
W, XEERFEN,F—, THERFEIT MR AR LR E ST 2 WA b 56—,
“TRER R A B R— R, BB LIRS BT, iR B X B R 5 WA LU F
IR AETEABMESAL ARER B GO RS HAR 258w 58
=, EFEXAEHEANRAUTRESZ SN T HFAELSTARE MR G RREM,
TR EXRESTHRAMAEARZS FRENEEEEXRBBFEFIRREEAR,
15 B A By ] B8 2 {01 P th S B i T R SR A , B R (X AL IE T S TR IR B A 5
ANF, ERETHMAREL, REDEENRIBREBEEBAFERG S HRE AT, B
n, FEAERAE N B R ELF EX RN ERSURAHE, EFFRETLH#T AR S,
BERERMIEE TEBMMLE LR ATEFE, RERZ S XA R RZA TR,
BEZ  EREEDTRFAEMEEN A TFTUSEEN RS, BSER 5 EERAE
TENEREBREIFSTLRL,

(Z)EELS

FEH _ALEMEEEREARBEEPNERER NS, T 19 HEVFHRERE
BEFAT B S0 AR S WE SR FRITMEMIE, B 19 48R E 20 i
49, EEERA THRER TIWA AT REHRBER LS. 1963 4, Fehrde M kb s
Graham v. Allis-Chalmers &5 : “EEAEHA R F SO, MY LIBEH EEZ AER
EE THEBRTE AN EEREETENRZAEARATERRTNIREL "X

@ Robert W. Hamilton, The Law of Corporation in a Nutshell (4th ed. ) ,West Group,1996,p. 321.
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BEEEAHEFTEN S UESERRIBPH EMRERTHR EXSR Air.”
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HRITHERTRITEENESTNRNERR, YA AFRANIET ICEHARBR
HIER 55 MBI, X AR BRI 28 BOR 6.0, i REUMAT sh B = & BRI O
20 R e, EHE U ST RITRABIS—S X T R HE , BB E . HE 1986 4
(REF=gk) 88 214 A TR B T EHHEE 55,2006 F(A RS 174 FHE
TEEAEAHEER BEMEBMMEELF, EXEH,3ITIMMNELIRATEEXFH
Bk, A 13 MR B RifE 5 @

EHHEEZBEEHARARSRBGHEEN, XEEEEERAEERMELEEH
FiWriRE, BEERANSZ B EWMEN , — B MRk EERNMMESE FTENESE
R T REERERKAELERPER LS AIWREAE S —E,

— T, EMAREER AR EEE - MEE B NOWA XRAMERESR S
RER LS WEMMETR., EMBEFES . “TRRE N, 5SANEREE ST
FUINRR, MAEY TEWREZ b, HRIEN &2 — BN FGEEER, SR
ENRR—Fi MR, SRS ACE LA RRETE . OREH(HE %) 8 214
FA AT 174 ZFHBEREERA“ELR SEFBRITREREERAT LS EEHN
R — MR BREMAK , EEC(ALI ARAEFEN ) 401 F(a) MEEFNRAF
“FEEEMAERSFEE T UESEAFNER" (BEREREAEE)SE 8.30
Z(O)BEREFAA LA TFHOMAMNE EERZ AELMUBE T T LI SEBIA A2
BHEMER"

F—HE, EESIAEMREZ BB IR ZEWMARERN AR, B ImERFE
B, AR T RSN EE—X FERAA AR BEMZ2EE T

@ Folk on The Delaware General Corporation Law: Fundamentals, Little Brown and Co. , 1993,
pp- 103.

® FEE25 MURAT(BEREREARE)SE 8.30 K (a) ERBHAFHE 35 &, HEAM,
ANM RN DHELERXBHERA(BEREREATRE) R MM, LI R g K 280N A 555
MERR, ME5CALL A FRGERNDEE 4.01 K (a) H—FH, #EZ, XESMOEREXFEER EATL
SA(EERERF AR 8.30 &K (a) MCALL A AR EIRN) 5 4.01 & (a) MK, ZHER
B(EHFFARERNER) , IR REH R 2011 548,58 87 W,

® HIEREE(EERFAFTARZITMN), R(REMR)(F18), PEARKER R
2002 £EME, BB 73 |,
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B EEANES —9HRR, A RBALREARF GRS, FNERSKE
‘E#£ Norman v. Theodore Goddard £ gt : “HEREEFTWERELF FZREF MK
A HE M AR R, B T % BB AT RIS B A RA MK A, B Y RIS
A AERLHRAA MR BENEK ., O E(Rr=k) 5§ 214 FHCAFE)F 174
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BN DHBEBUIATEARIREANZHTRITE" ., B2, B8 THEEERZAMN
HE, LR AR B RRRELK,

(2)E&LHF

B2 YV FHEH N TEPIAEMESEE:E 1993 47 Cede & Co. v. Technicolor,Inc. R HH)
BB W HEBRSEHMMNEREITANER  ERESNRALIIEHEE FER
THATEBAN=FMEREXF—ZE NS BLELFMERENLSF H AR — A" @
HHNBERNLITHR TEENSWRIFTHEHR? R\ KM a1k E R,
WELL A RSB BN EIREAE R,

B AEEREILAREE, BENYEIESRELELHAREAN B R R ARIR
HHMR, (ALIJRHEFERNEE 4.01 & (a) WiFeHH , EEUEILAASEREEEER,
HAETHE2.01 REEEEZBITRTENNAZ L ZNH B0 ZFFLTWSE, 7
Roth v. Robertson &+, @3k feds A @l R & BCER A R #H R I A LS R
NSRBI R B R A T AT S &8, 7E Abrams v. Allen £1,@
AAMBERN R, BB AT HS 5573 F NN T, RETT BT, SR TALMT
Bh¥k) fnE EBEIRC T 3R RIED , B X m A F B E# 2k . 7E Metro Communications Corp.
v. Advanced Mobilecomm Technologies Inc. &, O4FHi MM 1k Be 8 1, BIfERE A
FIHHA 2%, EEMABUEEF R EHAF, 7 Guttman v. Jen-Hsuan Huang £ +#,©
R M ik bete B H L AR BB RS R TEE NS .

BT R IR A . RRR N B E I SR AIGIFIN, EEXNTFRARSRIN
HIA & HMAHXE B X%, BN, 7E Malone v. Brincat 1, FEhi 42 M 5 5 55 Be B B K
HT X5 E1EER X5, 7E Smith v. Van Gorkom H1, ¥EBifg i , E A EFH K3k CEO K
Gorkom RHEIREHNEHELE RWHRREEFLENIT RN, ERTEE NS, W YA A
A RAIE, 2003 4£ 5 A, B MEF BB F4 T Walt Disney Co. Derivative

2 003K B (A RHA BRI R) , LB K F L 2006 £R), 58 115 1T,
Cede & Co. v. Technicolor,Inc. 634 A.2d 345,361 ,Del. 1993.

118 N. Y. S.351,N. Y. Supp. Ct. 1909.

74 N.E.2d 305,N. Y. 1947.

854 A.2d 121,Del. Ch. 2004.

823 A.2d 492. Del. Ch. 2003.

® © ® ® ® ©
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® [2008] WASC 239 (28 October 2008) [4362].
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@ Cadbury Report,supra note 11,para 2.5.
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Duty Group on Corporate Governance
—Study on the US Corporate Law and Securities Law

Zhang Rui

Abstract: In American Corporate Governance , fiduciary duty is the core legal concept to
conclude the directors’ duty of care, duty of loyalty, duty of good faith and intermediary
institutions °  duty of not aiding-abetting, duty of warning etc., formating corporate
governance of the central principle of duty. In the practice of corporate governance, the
realization of the interests of shareholders depends on the performance of the duties of the
directors, which safeguarded by the company’s agency system and the intermediary
institutions’ fiduciary duty system from the two aspects of the internal and external. This
study reveals that the obligations and rights are equally important in the field of civil and
commercial law. China shall pay attention to the subject of legal relationship in the legal
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obligations properly detailed set in the formulation of legislation of companies and even in the
future civil code. On the other hand, legal system of corporate governance practice and
operation must get the common understanding of its meaning and obligation structure within
the wider, especially extensive and profound judicial reform should be carried out,
strengthening the independence of the judiciary and to enhance the level of professional
judges.

Key Words: Corporate Governance; Agency; Fiduciary Duty; Directors; Intermediary
Institutions

(T s s A L)



