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(3] See Tamar Frankel. Fiduciary Law. Oxford University Press, 2011, p. 6.
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M R EE 5 RECRZEMIAY, 0 SAagih B, AR KRR & E A8 2 BE hIF R WAL E 15
SCSC55 AHJEE e # L WL R DU S OS5 R S5 B T7 A FESE R BRI TR 55
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C73 See Tamar Frankel, Fiduciary Law, Oxford University Press, 2011, p. 101.

(8 ZWARME: (fF 55— ie K HAE b 8 LRI ), 2R (o) 2020 4R45 6 1,

(93] Sece Henry Hansmann & Reinier Kraakman, The End of History for Corporate Law, 89 The Georgetown Journal
439, 439 —441 (2001).
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(13] See Paul B. Miller, A Theory of Fiduciary Liability, 56 McGill Law Journal 235, 240 —246 (2011).
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(Z) “AdFzE LY — &, W, &SN

g, WE RS IERA AR RARS®EE, EF, WHEASSMERS . MRS eH
Bk AT, Fokp i, BATHIR, BREMARERAS . EFRSWERT AFAFH®
EHES ., E. W, WEENZER CAFRGEE LT RN, ARRAFNEBIT, fEE MR X
% 5 B S5 AR B ARG BT T X — R, IR VR SR T AR BN E L X
JEfE Xk EZIEN “Zm ARG E LY MENER, “AFAEE LT FE, W SRS
SR S R TS

Lo A AR 2R ME— . SRS 55 bR

HXERT, ZFTAER ZAC AN ARSI L5 78 T8 R ThoBUr 4 30 A1 437 7™

(143 2 CHY EMOES : R HARLNEE) GF 7RO, RIPE, BEL L 2016 4R, 25 212 0T

o« 7] o



ﬂq’f/‘;t 2024 £% 3 8

AFEE, BAE B, IR R, 3285 AR 45 5 MG 38 )75 2208 ) i FBom LA 9, kAR
WA LA T B AA H A AR R RV R 1 L A Y OS5 2R AL, L) A SRR, R
FXFAWATTE: — I HRERZIENAZIEAIME—F 25 (sole benefit) 175, WIRZILMH
WS AR TZIEN, I AZIENHABEN T Z 45, BRAETS 2 EIE A A SCHAL T R I8 1 %
B, s A R . 5 — RS 12 e AWAT N 5B FE MR 25 kA ogg, C16)
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IEMFEARLE , [ E., W, RS AA THRENE. R, B (AFk) BeE T #E,
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(15) See Meinhard v. Salmon, 164 N. E. 545 (U.S.N. Y. Ct. App., 1928) at 546, #3IH#HMAIK. (ff X XEH5). HiE
Ko AL 2021 4E R, 45 29 T,

(16) See Tamar Frankel, Fiduciary Law, Oxford University Press, 2011, p. 108.

Q73 ZARAEK . (5 XTI, AR Rt 2021 AR, 55 118 7.,

(181 See Corporate Governance, available at https://www. ali. org/projects/show/corporate governance, last visited on
Feb. 22, 2024.

(19) See Rosemary Teele Langford & Ian M. Ramsay, Directors’ Duty to Act in the Interests of the Com pany : Subjective
or Objective? 2 Journal of Business Law 173 (2015).
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[21] See C. Gerner-Beuerle. The Duty of Eare and the Business Judgment Rule: A Case Study in Legal Transplants and
Local Narratives, in A. Afsharipour & M. Gelter eds., Comparative Corporate Governance, Edward Elgar Publishing, 2021,
pp. 220 — 241.
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Abstract: Fiduciary duty originated from the trustee’s duty in the trust law, under the influence of
the common law system of equity tradition, its application in the United Kingdom and the United
States of America has long exceeded the scope of the trust law, and has become a general principle
in the field of company law. Whether from the perspective of principal-agent or fiduciary relationship,
it is necessary to introduce the theory of fiduciary duty into the company law system. The reason
why directors, supervisors and officers have fiduciary obligations to the company is that they hold
specific positions in the company and have specific legal relationships with the company. Supremacy of
the interests of the company is the core of the fiduciary duty of directors, supervisors and officers.
When the controlling shareholders and the actual controller actually perform the function of
directors, supervisors and officers, the consequences of their behavior for the interests of the
company have no difference from the impact of the directors, supervisors and officers’ behavior
for the company’s interests, and they should be responsible for the company’s fiduciary duty. The
new Company Law has constructed a more complete system of fiduciary duty rules, including
exemptions and remedies for fiduciary duty and added a “dual shareholder representative action”
system for wholly-owned subsidiaries.

Key Words: new company law, fiduciary duty, duty of loyalty, duty of care
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