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Abstract: Director’s duty of care is an important content of fiduciary duty. It is one of the signifi-
cant methods of corporate law to protect the interests of shareholders by letting shareholders
bring a suit to the court for director’s breaching of duty of care to reduce agency costs. However,
the duty of care stipulated in Chinese corporate law are too general to operable. Thereby, it pro-
vide no clear standards for courts’ review, which also leads to problems in decisions involving
directors’ diligence obligations, and it is very difficult for shareholders to win a lawsuit of
directors’ duty of care. On the one hand, the institutional benefits of directors’ duty of care shall
be maintained; on the other hand, the company law needs to clearly define the content of the du-
ty of care, and the relationship between the duty of care and the business judgment rule needs to
be clarified. The method shall be “3 + X” to clarify the meaning of duty of care. Use informed
knowledge, supervision and compliance as clear examples of the duty ofcare, and set out the general
requirements of the duty of care in a general clause. The business judgment rule is both a procedural
guide for the parties and a substantive rule of law for the court. The court should also examine the
type of the company, controlling shareholder based on the cases system.

Key Words: duty of care, weighing of interest, business judgment rule, burden of proof,
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