ﬂ#iéitrAgEi3§f2

FE (ANFEE) T E ST
%MUZ*&%%%%%
——F£ T 691 # 7] 3k F 8y LA AT

VLS

RNBERE: S TEZRIRETEAOHREM, BIZRE ., TELRF RIS T @3] & E RG5>
AW, REEENTERSRETEANARRRBE, EERRANALTR AR E, AdEHx
N B ZIATFTETALE: —RAeFERHEREE LS Y0 LHE A RIMEZTAEGITA
B ZRRESEREELS RGBS, WAENEE AR, BHENETRT KA TR
f; ZRFRABEENSOMEACA R ZOEMREARLLBANFNE; w2 TR HWRETE
Rl L R RERTELEHZAZERRATHEREELSGEN, FaRZ T 22 AHH R
B, RACERRABZEH; AR EFPEFL S RLEFTRETE, HREEAR MR
RO EETERF IR TATE; S2H “TLAN” AT FORSHF; LRAEHNEE
“E R B EAERR KX ZAEAN,

KA TRHBETE BRABAN LT

T

—. 5l

HE (AEE) hETHEF, WHF, SEEHAR (ITEK “FEhm” ) H5F L FH 45
BETHE M MUE EE AR 21 40 OCT 38 W e A T S IBC 52 5 0 3 2 W) R 4 AR FEL I 2 52 AR i LD
112 % CRTHESFRITAME) . 5 149 58 CRTHE I & IF ST E) . BNy
O T W e AR ST A TTIR AR AR DU AL O RS B — N I R ST AR RO A B R, D

* o W, BT BERR R o T A B e I B A

e 16 -



G, RE(AFAE) TERHREAEANZLNE 2#

VORI 2 = AR O B T, Sl SO S R R E AR 20 B8 L M A R
AR BRI 55 Bk ©30 500, L A WL 7 9k Sl 1

ARXS LA B DA O RN Z BRI AN SR - RIFGY . H R O A B 5E — 7 T — AT Xof G v
— AN T, T2 T DL B TR A B A L OGIE CRe i, sl RO R S B FIE L RS T
A S B 5 R R ol W RN 2 ) A SR I ) s o — T T, B SEUEBI ST T i AR AR BN (40 1
FOFE I PFRMEZE LD, nTREZL T ik 52 B A — RO R RDE S BB R AT s 2 . 2021
12 20 H, #iEF =M AREZSE = 2SI (A NRIEFE A FE (B
RS ) MR TR e e o w4 A IR SR AL E . FUR X T Rk MBI R T LSS g
[ . £60

PEatt . FRATRIE X 2> w3k # e 0 O mLR 3 W AR U - DL < — AL kg, JFYTR&
W TEREAS . [A]E 55 [ A AN S O 5 X0 e [ W)k S BR AT AR L, DUBIAR Hh SE s il . A SCE
ST 5 R ] R 95 S ek T M o 40 O FOR £ 00 £ T AT DU A TR A R, AR LR (A
) H R A AR g W R ST AL B SRR s Ak S SEEE A, RS (A RNRE)
A v 400 M) i A S AR AU A A

—.BEESmEAANEREREMMNEEZ LR
X 8] % ) R B LR 5 7

() 2 M ey A B A D) ) 32 52 B 9 BRDIR A5 R A

FATHH BT RAE R, B BEA M E” R bR, Wk T 2014
AR 2016 AFIEBEAE SR SN BR I S 1F . b o B M v B A R R SR STAE AU 4 936 691 1. AR
PR E (ARE) 521 25, 5 147 25, 5 148 ZMIEE 149 £ M . FRATIEE I v 0 3% 24wl A 45
RN oy T d2 i iR B 55 Rk sES . AR S BT A, R G IKHE

C1) ZUBEERM . MM, B, (AREBPEFE. WF. B8 A GUE L SE Ay kS FHoF s PLAE 57T 3 BE 2005—
2007 4F ] i A 56 2 0 M AEA B SSIEFSE ) 4k (R IEIBME) 45 21 &, EEMMAE 2012 4E . 45 530 — 564 15 FAMM . SCHE
B (AR AE SRR XS SRR RNE S IR 556 %), B CGREST) 2014 4545 4 #),

(2] ZUHAZE, LHEA. (EFEBEXFSHEFSRMR — NEL LS REE RO AEHITEE), R (FEEE)
2011 58 2 1 JAIMKME . BKZR. « (AREIE) A 148 &5 LK B LS MUE M DA R FIARMEIRAT ). B (RERRe ) 5B 21
&, A RAL 2012 4ERE, 55 474 - 485 TT,

(30 W THAM ., SR GOEFERME CH I ETHT B A — D FARAT CER S MY SR g
MPIAED) . 3% (ETrskaf) 2019 45508 2 5 9248, (FEPFME U US4 Koo ih B A BB . RLSE . H Rl 0 B B0 ) 5z
HRES), 8 CPhAbkz) 2016 /R4 1 #1,

C47 ZWRTHI (31, BFasr; Mg, CRIHIMA T dE A FEE P B IR, JEET RS HaRAL 2015 i, 55137 -
165 T,

050 JAMMWS NMBFSTREA N 2014 4F M) 75 PR (B ILETEI (1D, JAMRM . SORER SO, BEE I 5 N MBFSEREA S 40
(B WHIE (1), BEN . MM, B30, FEHMESEAWPIEREA R 111 R (S WETE (30, FHIME . BUREA SO,

060 (R NRIEMEAFL (BITHEZE) ) (LUFRIAR (ARIEBITRZE) ) X3 W R 0062 37 5 000 & ok 3 2 Al 78
VIRl —JR 5 AR GEAMMA LRI ((AREBITHRE) 47 %) RS AR BAH LNIHETRE ((AF
HBITHER) F525); SREUENEGAN AL XSFN%EE ( (ATREBITHE) 8 180 5 MU 5 HATHLS A7 5 09 1% 45
FESAT CCOARNRBITHRE) 45 190 4. 45 191 %) HIR 5B MATA LM EETHTE ((CARREBITHE) 4207 %) ANkEH
FAE R XS NI EETRAT (A RREBITER) 5 228 4.

o 17 o



M%‘it%‘zozzi%zﬁﬂ

MR TR AR ﬂm&ﬂ%&mg\%%i%\ﬁ&%i%%ﬁ@ﬁ%nﬁ%ﬂ,#ﬁéiﬁ
AT 0 o e % B A R DU SR O A A5 S R o L R R A o R OV T AT o A I
L. 2% 28 W vo 3 0 ) R i SR 10 1 ol L
W w0 S R R AT BB Ay, TR B BGHEAT S — 4025, 19 B AR
RSB E AR R EAT AR EECER G SR 1, Hoh, HB R s R R AR R R
SR 35%: HREE R B LS REM, SR 19%: HRERM AR, Sl
1425 C70 i R B S 55 FA A TE 2804 i Lo 1324,

AT EZEREI . 5 —, HIHAbEE RN, i 5 B 55 28 28 1 e B 1
TR EEEEA L8 T S RB S AR R iR, BE 2, EH (A
20 3 SR T S5 PR A R A s L0 =L A E RS DL SE R AT B L.

T AR 7 T AT 4 A 17 L

RYE (AFIE) 5 21 F& . 55 148 ZMG 149 KME, U &d Rk E. ITEE AL A 5
ﬁﬂmﬁﬁ%ﬁPKAE<«A1%»ﬁzu%zﬁM%Q\BAmE<<®ﬂ%»%1%m%2

o FRATARE F e i) AT TR ORI 3 28 R 45 47 0 R B X AP AT /- M Ge it Gt R Wk
2, RN (D DIESEA i B B 200 5 1o 512, 35 B8 i )55 288 58 1 o B8 el 28 R 4K
Ak 67 %0, [l e 4 2 28 P 058 ) 28 R o L 65 96, ) 2N T M ML 2 28 2 R A 8 T R R
Bt 6196, iR S8 55 A IS 8 28 Rl B I S 855 B 5706 . T100 (2) I PR IR T AT 1 R 4K
dieoh 22%, JIPLRETT (B0 AT BSOS ol 26 %0, FIPe T A TRAT R4 8L L
H 2V, (3) BARATHPHIWEETAL MY LR BRI REM LR 100%, KRB H K LM
Mo 4306, il B L S5 AW TE 224 o5 L Dy 37060, B B A R AR I 290, [EDlk e 4
FKEME R 19% ., (O FERITHEAKIRIETAEM LR R IR SEEMF S 8%, &
d IR R S N b 5000, R M REME N 48%, ARG EEMHFN 37X, (5) £2%K

AR A A STAE B L RS2 R A R R LS R0 172, Wl 58 5 KR & i
10%, KRR EME> 4%, ARKHEEMH G- 3%,

DL EZERFW . 56—, #HIEERILRE M =TT R EENTHUEIE R, R BT, Bk

Flgew S SYUE A GURIAATHEM TR &K, 8, #HWE R S5 R SRRl
WS AT s i RS S TR N R R R AW 7, KRBT, 25 =, 760 KGE I m
FNRIR SRR, A 51 MR R ], Bl P R RS N R . X 1 B 7 A A

C73 FE (AR A5 148 %% W)l 55 G R R R AL 23 B8 78 5] — T b, SR 48 ) ol 5 4 0 1) T Sl B 25 10 A ) 268 58
i, MR 17%.,

(8] ZWERB. 26|, B, (REAFSEHM 52 /ERENSIESN), 8 GEFZ) % 3%, maAR
#2010 SRR, 5 372 -470 T,

C9) BUUMTFRLRITS W EZE. (ARSEH LSRR 5 IFR
#H (b)) 2011 AR5 4 ).

C107 3k B J) e B8 Il R v 3 oK i AR VR HL A 3 PR Ao 48 . Wi il As . B T RO AW . AN R SE b A5 1k . &8 & 51 1) R
d“/\ﬂdﬂiﬁﬂa% JRASTRUWOE . B TIER | BT, B N m K RIUBUE B SR Z AR, BB AL, R AR B R

L BCETHA . AFEIREVFIATITESR . KGR, EHERE, RERE, RS M asE. BITaR. BT X
%\ P IRAT R BRAEE . BRI g5 IROM RS,

137 PRFIe B A,

e 18 o



G, RE(AFAE) TERHREAEANZLNE 2#

E/
W

FAFEM g Z O, uEgE o B G
EO I

FRATTHE— 0 IRAR B SR A AT W BL AT et (UL 1Dy S5 R . D BRI &,
VEWILA AR ZARE (D Em, 52, Bk L, 75 2014 2 2016 4F W], HEBEX T I &
W77 SAE B B AERI XA, R W] AR AL .

Wi, I ELUEAE WA R AME L, Hrp o S i 55k

E/
2

®1 EUSHREATMNERGEH ST
P A F 2317 A 2014 4 2015 4 2016 4F Mt i b
18 i I = 67 91 85 243 35%
&1 Ml 3% 4+ 27 37 30 94 14%
H 25 11 7 13 31 4%
4 9t 4 10 5 9 24 3%
A R 6 3 0 9 1%
152 o5 T WHHIE R 5 7 10 22 3%
SRR RN S 5 0 2 7 1%
KK 5 2 12 12 26 4%
F A A Bl L2 4 6 9 19 3%
A8 S A5 HABE IE 33 33 22 88 13%
ik S5 B i 55 37 55 36 128 19%
it 207 256 228 691 100%
®2 BEUSREAREEXALERSEIT
PLF A TR AT R i 2% IR 34 7 FAFAA | BE GIEE AR 2D
12 ik g 1% 48% 0 41%
)l 5% 4 19% 6% 10% 65%
HIAZ 5 21% 37% 3% 39%
P 5% 42 13% 58% 0 29%
EENSR i EN 36% 9% 0 55%
B B s X5
13 ok MK IE R 9% 50% 0 41%
T LA R 100 % 0 0 0
KIS 43% % 4% 46 %
D PARE N ]S 17% 6% 17% 61%
5 IR T 55 HAb 1 B 37% 6% 0 57%
i 2 B i 55 29% 1% 0 67%
HHETATH X N 22% 26 % 2% 51%

e 19




ﬂ#?‘;& 2022 £% 2 8

60%

52% 487 51%
0

50%

40%

30%

26% 26% 40, 27%
20% )
20% A 19%
10% -
2% 2% 2%
0% - T T
2014@ 20154F 20164F
W T L =TT 5 AT |

B1 2014—2016 FEELRSHEAFAANSTZTERLXLLER

() kB H M ey W B S AT A BB 1) 20 B
Lo 3 B 0 HE M o I A ST AT A BRI 20 A . BUIR S5 ML
T ISR R TR ATHUE . RAGTHE, R NS 2R 5 5, A& A AR

oo U MR Rm AR ERE (RFRMERAME G ), El eSO, fTEnEmA b &
FERLTE 19 S PF B AR T W B2 2R 2 5 AERDESC BT . 5 Be tuls e I S AR D AR AU A R Ak
ORI, AL LB, kBRI X T AR ST B AR T A S — . KRR T, S,
Tl (AFNE) I BeA X2 DA BB A O AL E . 28—, FRIEMR A 93 AR M E A 7 5L
EABE E ARG —, 120 BN R BB B A A BRI AL BRATER X 691 RS A Pk B
FIPH G R R G BT 1SR E AR R4, R "k “HE” “Ji” “HRKRT 5
W, R BIARSCH A 32 iy (32 BEM), At 21,200, HRAEER I EAE R, Wk B A
ZOR T RO SRR RE . AR SR RBEOURIR T A AT Lk B TR M
WA SEAT AR AR T LA

Q1D bk, #E EAEATHEU. RAGTHE LRI, 53R 3 =R A F W e, B SHAE BNy, A R TR AT LUK 36 2 09 £
SCEHATLYE , BIE XS AR LREGR 5. RAGHEBIN ., d R XS AR A R RBUR MR (tbn, B
AT RRBIAATHE) , I8 HIRAE TR, XS5 RAETFN N —B, M sHEVINE: ARTER LS, FX SR
DL A2 U5 R (e, ARG XS IEAUERE S ARG R E N AR FRGHE, 15X 5% L
HHANZ G B ER, MERKSHED, AMERENSHE AFAERBREREMNHIE. See Tamar T Frankel, Fidu-
ciary Law, Oxford Unlversny Press, 2010, pp.232—242, %Fidi R AF X X 55 94T VA B A 6] 5 SO 57 4T 44 22 14 0 AN TRDU .
AR XS5 E R LS5, i S TR) S35 AR #0382 24 A 02 1R T ) Ak SR A7 e N BAT il A C 55 Btk SR s R R ¢
B AR S XS5 SR AL WH A B R AT Ry i ik e . B SRS, AT S UE SR Z M A R R OE R LK
TR NS . BAh . TERBTTAE LAY P9 A AN /WA ﬁmﬁﬂﬂvm‘%ﬁﬂ%zgmﬁ, B SE AL A0 BUE AP A 45 < 4. B
VIR 547 0 Z M B R SC R 7, AT W A0A O o 20l F DU B2 PR e, RS AE A B a4 “ad it Bkt MFEFURHEGT
EFERER". SWHTS] (1, B, EE, 83,

(121 Z WA CRBFHEE). BN MAL 2015 4FRT, 55 208 11,

. 20 -



G, RE(AFAE) TERHREAEANZLNE 2#

WFFEIE B M BB AR o T i R0k . AT B, A 32 R, T B o 20 1 R
B AR, R EAREME. BWEME AT N EME . BUEASRAMPBUR R, R AR
FIRBIRAFA 38 G 9,400, T80 ShAh, IR BEX T A BB AR A e 22 R AT 0 B L HE
ERBAEAPUROC R EAF, FIRYBCE D 10 By, 5 O 31.306, (1 ARy ) e A0S G A — B
E#EAT BT, ik 6. 206, C15)

SV 56 X ) RGBT 0 R IR R AT 20 26 R B, 35 00 Y K ke 2 ko R R R 1 R AT 4
Bro 3700 By HI P Xk M EAFFEAT 00T, 84 00 BN e 2 X AT O E A HEAT 20 M7, 88 V0 1Y H phe 23 X 45
FLREA AT M. TSR RIS R SC R AT . AT, FREREBEEIE ] (AR 2B
149 Z&F X T A8 BB AF 09 70 A B A G0 — B I MIRES, A SR IUE P B 23 R AN Al 1

2. W BEXT T EWEAF I 3 B

e [ B AR B 52 55 F Xk #E M v O B AT E LA AT AN R DL A . 160 A 32 AR R, kB WA
VAAFE S 4 DA A i ) e o v AR P I 2 ST AR 1 o R 3700, TR HAWR AR, i B IR A X ELE
PEF LA BT, B2, A IRAEAT A 4005 L P 22 0] A TR 2R G B A S Al BB A, ol o T
SE TR M5 BE A M TR AU O Ak B BT RG] (A RIE ) S 149 FRMUE X T I
WL SHAEIE M TR . i, e S5 S 2 M F A w2 s 21 9y DURS b, kB Wl B 45
W RE (ATRE) B 149 ZRR9RUE . SR ST RO AT PR 0T Sk L AT B HLRE R A AL
T MG B R A A, IR A% 54T 17

WeAh . e S R 55 5 . R Ik B S HE BB . SRR DUEE e R BTk
PN HAT R Je S AFTERL B . AT 0L, R W) ik 92 X T30 2 555 i I A v — Fh & Wb o (AT
SN WAL 2R BOARE) o A RE BeAE UL BRI, oA i 55 38 A Ay B WUAR MERYIRAIE . o, 7E
PRI A A B B 5 0 B A m R S AR A Sy b, IRBEIN . R 5 BEOR A R R
HON AR N EAT A AR T ALK . M A RIS PSR, M ARNEEER, &
PR Z AN E TS I RE Sy AR, (R B TR W 2 B bl B Rk IR A
R FE AT I, A T T WA A 18

3. L BE S 45 F B 4 3B 5 5k B IAE

WNATPA . FREEBER S (AL 5 149 F P N R R BT, O ER IR R 40
AR g SRR AR A G DT 5 2K B N AR AU B D AR B B F 2 — . SR, i T
(wlik) MR CRAUTTETL ) P B X E b A R .k e X T 3 5 1 A7 8 T 3
9 23 m A AR B IAE B THEE A R ECE BT L.

(13) R E#EHFEEXARER (2015 BE - (B) #IFE 2708 SRIFHHLE,

(14 ZWHTITA TN T AP A RERE (2016) #F 0110 R¥) 555 8388 S RIF AR HLE,

(153 ZWWLA UM iR X AR BE (2016) #f 0108 [R#) 3111 S RFA P, HEHHICX ARER (2013) IR
(R WIFEH S1882 BRI H R,

(160 A¥HINRIRE (AFH) 4 149 KL THBFHE A GG TAT I A LIS 85 B, AT Ry 14 3 ok o 22
., ZUWATA N (AFAEF Y LSRN, & CPEES) 2008 45 6 W, R0, 20+ IR H &8 B4 54T 09 55IE
W kB, BB EELL “ad4s” MR SR TR EMEE, SIAT5] (8D, PR, 28], BFEC, 4 372 -470 7L,

(7)) ZRERHEEELPHEARERE (2015 BEPERLTE 02809 SRIH R,

(18) WKW E A PHARLE (2014) W H Pk RAFE 02635 SRFA YA,

o« 2] o



ﬂq‘f/‘;t 2022 £% 2 8

R RSB,k B A E B SEBRADUR VU [ LS . — R R UR (BEd TE R R R
S ECEAR TR MW, S, BAWE . JRIA . HIFR AR s R TR M s (R
Bl A M v SRR S A U TR ATAR ML B AR AR

Y34, AE 2014 AERHI B, kBRI R X 0T A ST CEGR S TSR35 I AL AT, BRI
AL A g A K, IR BRE ST BN F 3 MmO BN B, ORI (A ALk
55 148 50 2 O TFIH AR R E . HJE, 2015 45, 2016 4F MY AP 45 o, 12 e ) e ol 485 7 i
A TEAT B S PF AR Xl A T B 22 58 1 1 ple e A R HH I B2 D AT, IR A o B v A B i Al P 4%
) i 30 W BN AP BE . HH 2, R ROk S SO R R BT R T AR SR AU Y i
RWYFHTE . 32 FNBIR A AL G BRI AR 9 h S OGN PR Al 45, NI K 1 2 58 i=
Bk R ,

4 RBEXHT A EAF R A R ST 5 B ROEEHLE” R AR

FIge B o, RTHERE XS (AR 8147 5 SiEOEFREIE ((ARE) 5149
X MRR, LA ARG, 78RBS T, —FW 0N, i ROEEARE R T R
655 75— RNy, i S A5 55 a1 ik ROk AR E o ©20) R FRATT WA B S i o
A3 PFSAIE IR I S 8 S 55 B S AT O A, AT R IR BOE A AT BOE M
Y 2N w2 R AL E AR AT R B

5. 1k BE X AR OG A B9 23

FERTIR Y 32 AR RlE I Yerb, A 75 %0 B AR AR R OC RAE N TR M LA . ANad, X
THRAXLRAARRR, Hrb, I 20 FRFMEH T “BPERCR” B3R, 34 3 FR M
T ORI R” W RERCR” BRE, A 2 MERMRAT CHAERR KRR MK
W A VHERERAT CRERIE” 3RA.

IX LR W BE X T DR OC AR BN R BEAR . 6 SR PRIR G R i 25 3R [ R A LA B T A
LR R MBS RO R M S e Eay R RS 3 e R A0k ERIREE s RBEME
SAHOPEAR 2 X AR A B2 A R AR T 060 PR SC R UE WA BE A 25K . T e of PR G R 9 A [ B
F IR T F R AL BE M S 55 I REAR B R W e S E R R S R S, A 20 R4S 90 ARAUH
LG o WA 2 DR OC 2RO BRI RIS 55 F T 4552, (IR 1 R 2 R AR AR G DR 2R SG AR g, (2

(193 MARTRE (AFIE) 921 &, 45 149 KA IBRMTERBUR I E . (AR 4 148 456 T 0 A BT 15 i 8L 52 X
EHT#HS ., SEEEALR, A2, WAk, 7RI, 5 DU E I oK 2 M DL B SR Bk A | 45 a4 S AT T A R
R, LB ST LR,

(20 %mﬁﬁ%l 023, JAMM . BRI, 55474 -485 T,

(213 it I, BAENEEXRTS AW BRMHERLER, H—BREEEE LRI FTERIWFERXER, £%
7Z:L%%J$iu%i%o BB R LR EEEENRMEAT N G FEERZ N EI A TCIR ., R Bibs {Eﬁﬁ%%ﬁ:
Ui (but for B, AFMNPE, BRIEFEUEE) . BAWINFFTHESE FREMSFKME. B2 ROERCR, FEHEEDL EKRRYE
TR R OCR, Tk BARON A BB ROC R . 2 UK DR 2R 0GR M R (09 2 450 3 bk 25 90 B0 o ) R0, R O b v A A 24 IR SR
KRV, ATH B4, mAlESCER T, WURSE — BRI R AL, WA B SRS BRI BERXE R, RIWLOE, REE
DT IR SC RIS Z BN 2 R R, BB T AR RS R . 20 4 90 AR I LLE %leflwxzz;ﬁmﬁz
SRR K RIS & 2P, A Y B OC R B0 R I R SR OC R 00 = A5 . A 2 R OC R I AR ZR L B X — A B B
BRI S AR BUKT, RERIE RN . ARG RKER, HEREBKE it S MR ma s, fﬂ%)ﬁiﬂi;&
W ELERZMGFELRMATEELE. S WAT9] (120, Bukds, 4 225 - 228 71,

o 22 o



G, RE(AFAE) TERHREAEANZLNE 2#

(=) B Rl A 1 1E

B FIBE (business judgment) J& 3¢ VL B A —IUAMGIRLIN, X5 T & B PEBT, A P FRAS [5)0
S B R BOARAMEDL” (220 R G pi i (280, P DL Uk R B AR ERL” O TR, U
RUE BEARMEDL” A . HE 52 3R Ml I R DU O 3 3 I S A T S R FH A LSS, RV
BCRIAT Sy ) 45 R BUE WY — Fh R R B IF 45 23 mlAfi R A0 %, (HE R AYAT WA L 2, 3R 1
WG DEAT . S ot 1l I DA A 55 52 3 R ol ) W LU O B O AR TR B — i B B RO S SF . T
DU R W A B A7 e R R MBS PR DA . FRE 23 3¢ T 20 RIIE 2 15 LI 5 1A Rl A iy 1 0 Ay
SCAF A BT P Fof R AN [] A WL, C24)

BHARSHraR E kBe ke, TATRB, BARIE (NRE) I B4 MUE RPN, (H 2 7y
b 0 W A 2 3R R DL o I ]k RO 2 ek e X A A A W ) LR LA R = AR

(D QR BHE AT RN T AR g R, WIZAT 88 TRl (28 FIlr (b kB
KR “RTu” ).

TE LSRR R R A PR 7] 5 R A 10 % A "R 5 s AT 4y 36 P50, s A RO, TR
SHCE S NS ER ., BAM, REBRSMFRE, FFREARNN 5P 22245 S AME I 2 = 4k
L SEBRA R A A BN B FEOR SEREAS I | R AR R R A I 2 A 45 SR AN G
WA, S E A B, CEER T CAERE) B 149 R LKA 5 X THEFR . BN
A BN B3N A5 M P R 55 1 00 O At N RIS T 28 F B Rk AL 2 B9 RE X 2wl aE AR 2k . Ik Bk
N ARG B PRIE . R BT R AT S R UGS R O Al AR T A R BRI AL B
o AEEBEE R, I AR A ORI AR WO ) 2% 2 5 BT SR AR SRAME I A /) . g BRI
10 i 4 2 B PRSI Y 55 s R TR R b 55 e A2 SR AME TN A W) I SR S AME I 2 T AR R A
R 05 i NN CIBE - Rl VP R 21U Fa= s i P oy el N TS 1< I 1 2 i R /ARSI N S = ¢ U i)
Bl KEE S, Waoh TARMGERAM. B2, R4 EEH KRBT

(2) QNRAE B 54T A AT Aol T A e B DU B R UG R, RS BB AT BRLASE L 2 K

(22) BUWLFEEBEEPIEE . (ARNABFEN . 580, Bl &Rk, EaA L 2006 4E/T, 55 159 - 160 3T,

(233 ZULAETS| 42, P45, 55 165 7T,

(247 R R H 432 SRR TR A ) 1 b g A 3% 1 KAl 0 T 0], ARt A 2 A O 3 I R R R 1A R A
BN, HHEHEMBE . B—. AR AN F N EE T, 5 0T B A A T B A0 20 IR £ BEL A DL 2 A B
T, ARFARTABMKEKRIE: B, ERZ I FIBRMART, EESEFEEHAREE S WHEEES BN AR
FEA BN EE AR 55 =, T Ml 0 W R0 004 Sy ) 0 2 S 4 N B R S5 M AN SN, R R E TR S
i P I BB R S TR A R R TET . MG AT B AT Gl (40, EAS. 5 165 U5 miSl 81, B, %
S, BB SC, 5372470 U RSl 23, MM, BRRGESC, 474485 01 HMI . (EFFEBEXFIMMEZIEE),
(W Zek2) 2021 4R 6 3. X IOE S . S8 —, Rl BB 3 2 F i 8 4 BB SR ml vk AT & i, B HBI AR
b A VT R 0] 5 K W R 9 A A5 AT R B D R R A AR R — B S T, RERRCORE R, 2 bR G A A bR
S E AT bR — 8, PO 7E WDk A B RN, RURBAE 7Tk bl B O A B — i R e T ok S
XSG I BT 8, SER ARG — i R A R B AR R — B, DR O A A B R B R )
PUIN ke X 3 2 A PN BUEAT RS BB, R TR AT A ) A FAL . T A R IR BLAE A R B, R T
ol 07 R0 T, OGIBRIRAT S RS (20, BRAJE. CRIAISC sReD, A—0. (Lo m) 3 B 55 Y W) vk R
FIFRHE) . 8 (RITEES) 2013 4E55 1 41,

(253 gl AT X ANRERE (2015) RRZ (F) #WFE 2542 SREFARAT; LEHE —-PRAREB (2016) )7 01
R 5164 5 RFAIAT,

e 23



ﬂq’f/‘;k 2022 £% 2 8

WTAE QAR BER TR “RTTE” ).

TW%E%%%E@Aﬁ(uFﬁﬁ“*%Aﬁ”>5%%ﬁ%®ﬂﬂﬁﬁﬁﬂ%$¢,E
Hrh A F R BCTIGE G, F R AT, HALURKR S, Ak g AR TR I 2w A
fi 520U BT . %&ﬂ&MﬁWWﬁwiﬁm%@ﬁf&%ﬂ%imiﬁmﬁw %K, WA
AE TR BN O A 00 A R R £ I DA . A5 DR S SO A A R R Bl R HR A i A R, B
T Al TE 5 R & R, IR AT TR OGS R 7 €260

(3) BRARE HEAAAE FWOE B ECE H R, B HAT A T & Qi 2 Be ok Y 2
“HREAPRED” O,

TEVU A 605 8 ey A BRA B) 5 2 B S5 i A wl Al 4R 5AE A Zr b, I Ik i A 0t
FEARNNBE (AR FER) A EAFRRS, BRI IR, BRI RS S1EE
an AL R T IR, M E ARG . ERA . ARG B ER R R RIRERA
) PR A X — W W 0 I A RS AR R R I R B A Z A AR A O AR W IE AR B
TEFE G R WA e S S R k. R AR RIA RS, WAL AR T AR p
Al A SEPRIE B O . A AR KRB E TR S A AL AR B B SRR R A R W) N A

— H W I RAF B — B I R AAATEW AN B, R il S EE R SE L5
DL

(P G0 A0 7 45 A T A 1Y PR 1

WY AT, 7R IR E 2 R R S, TR B E 4 F R T L E A 4 S B 0 G R A
JRAG AR g, PRI, 4t D A% 0 L 5 0 465 DA 1 S5 PR A R R I AR R 25 . 0 TR AR I £ 4
B, YEBEIE R 2B AT R M . — 27 I 0 R AR B AR A BT AT L A T A I £
G —RFIEHCE WA S PRRRE ) SR E YR AN AE . X T AEREE, Bk
TULSCHRE; WREFIEHAMK R, LIRREYC S R TR AR (ban, LU RS A 45 4F I 1% 4 4
1 N e o ) S A N D0 N S o i NS T Sl e i O 1112 S I | N O = B =R RS
Wt 380 o T R, 280 WL, mR TR EIOA O T M IR 2 T AR e . (HR, BT
AT IS LR R

AR T FRATT 53 HE M i W T AT SRR O, A DR R B A i AR e SR AR R 40 2R i S gl
ERAE S5 . RERAE S IR EO . B . b e B R Y FRATTXT T RS A AR A Y I £
SRR KA . B/MEMBEHEAT TSI, 2R ER,. 2014 4EE 2016 4[], ¥ W m Rk
BRI WA T RoEH, M R se A (k55 SRIRAS by o 3 12 BCa A i L S5l 10 5 £
SRR TS (R 3 B2, K3, DLEGE RN FER AR B LR mi ik e w55 I A
DA X T3 S S 58 55

(260 HNSH ABRK S 22T ARBKEE (20160 1 2201 R4) 3737 S RFH RS,

27 WA ERANRER (2014) JIIRAFE 667 S RFH R,

(28] ZWHILABM T P HRARIERE (2014) WIHLEAFSE 2590 S REARAT; JTRKE) MR ARER (2014)
Pk R AT 430 B RFHRA,

o« 24 o



B . RE (nEE) TEREGRETAEANZBAE TE

*3 BEREXNEANEFAREEEEFHEXE,. R/MEMHEBR . JTot/ M)
SN i HfE 2014 4 2015 4F 2016 4F
ISON 33.33 360. 6 120. 61
SO €T e /MA 1 5 2. 34
¥IE 11. 33 203. 52 36. 45
S PNEN 113 2. 98 111.7
i 7 Bt e /ME 10 2. 98 3.34
YA 52. 31 2.98 35. 63
KA 713.9 190. 87 869.78
it B 3 2 1k 55 I /ME 1.9 0.05 5
BiE 52. 31 56. 23 167. 29
5PN 791. 98 211.09 1556. 62
i B s /MA 0. 845 0.25 0.83
¥iE 52. 31 61.98 175. 6
BRME 119.7 285. 95 700
KHRZE Ty /MY 24. 78 2.7 3.6
YA 72. 24 75. 68 117. 99
T4 40
1800
1600

1400 /
1200 /
1000 /

800 /

600 \ / P

w0 N\

N\
200 — =<
\/;
0 - - v AR
20144F 20154F 20164F
PO e 5 VLB BTl A 1k 55

TEMUE e RIRAL 5
2 BEREXXFSENTHAERESHRAEETUES

() # i v Z 18] i 5 AT AR 4

AR B Z2 RO R, Il ) 3 S5 S x4 W g 22 ) DA R M e 5 i+ 2 ) 22 () Y A DT AT [
B TR . EBEA AR —REW SR RE R IE s €, i TAFEX TH
ey ) L 2 M v S R A W Z D SR B U . TS SRR I 5T AR 200 TR AR

(29 ZRINAEBHHRANRERE (2016) & RAK 1454 SREFH A,

e 25



ﬂq‘f/‘;& 2022 £% 2 8

e

250.00

200.00

150.00 —_—

100.00 /,
o \/

0.00 . . |
AEAy
20144F 20154F 20164F
PR €| g (e E] i gEl Ak 1 5
e 5 R B e KIS

B3 SREXXSENZGHFEARESTHETLESD

T AR KT W ] DA R W v S et N R 22 I B A DA A R ER AR I 1R A A [ S it 42 A
NRIRGEAT DR MR . Y 8 W B) B o v 5 kT A ) 22 1) S S R AR AT B, I
BT B0 ZRCTHATE, T (ARNE) AU e % W& Y 858 55 I A SE4E
S A B/ NI € SN = DN B U B S R

(73) /NG

T SCNHE W o WO B S AT A A . R IR IE . WS AT, IS S A R
PEH Z ] ST AR AR A 5 T, X 3R A A S B BEAT T SEUE AT, AT R, . KR
T e 0T T WA o D 5 A A B A E AN A %hﬁ?ﬁ&%#m%ﬁ&ﬁ&ﬁ% 14y A5
Ko TEH WS RS THE M W m . AFEEBEEE2ZFRK, BEEMH ST 2™

SAEAANFE D FEAT ST, S ROk Tﬁ%uﬁaﬁﬂmﬁﬁﬂ C DL R
xx%ﬁ%#&ﬁ%ﬁ%&-fﬂ%f%%%ﬁﬁﬁ,%&%MﬁmK—ﬁ B, BARIRE L
PIE B A R RO, EJR Rk ST 442 T R RN L ST e M 9 e X D R W
PORMBEE, =, TR MBEEE, Xt T 5Bz 55 KRR M, 3k Be i 1n) T 09 15 r 19
WeEE HA G ELT . SR DU, AR TR 2N F) A T R ST AR RE L (U T B A 3 T S JE
HEAT AR BRG] . 5 T, X TR Z ) A5 AR A AT A [ R, O [V B R e AN TR, R
5315 BE YA 1] F LUAZ AL ST AR 0 S B ek . Jl Pl 5 22 IR 2R 3 4 AT . BEatl, FRATT L —
BEGE LR AA T, AR AW, R EERE (AR T & T
AL,

(30] ZWLBtNE SR PR R (20160 2 01 R 166 5 RFEH A,

B Z2RILTALMET RRARERE (2015) Thi [ =295 387 S RAFA AT, HETE B R A8 1k X5 &M,
WA EBEIN R, B 50 T2 A R SRR SZ A8, Rk, Bl T2 0 4N R R IZ S B R T I E A ST, S Wb
BEHENRER (2014) BR—KFH 376 SRFARS,

o« 26



G, RE(AFAE) TERHREAEANZLNE 2#

KEARZELESMEAAAGREREANZ TE

(—) ST 7 Wi /o T 22 AT 1) ) 21

Lo AT . 3 5 93 A 10 5™ 4% 54T

— N, BRI AT A A SR R TR E (AR BB 149 KRR . BT A&
B R AT BUE AR E R W R RRAE AT O AR, MR T A E R, 22 % T I
T ATBOE R E N ) AR DL R A S S5 2 (8] 56 R AN TR B A, 3 B R A T
AT VA5 S0 J2: 3 4 T AT 8 2 T4 T AT, A —,

5 [ X T o A B S R SR T R R I ST AR U s TR T g A B 3
LSS E AT (Tairness) BRUETTAN ) 2 35 5507 9 A9 EVDIRAS . ©20 @bl W, 56
V0 T o A A B SR S S5 SRR bR I R AR ST AT A TR

— Ay, FRE (AR B 147 FXRTENR S EM LS HE TREBNEZR LS. Wik,
MR B S5 Y — e i A DR, X T M e i R TR R 55 AR P £ T AT 2 SR o A B AT R
W, 80 XM . RIS AT L ARG R, RS XS, ARG
EE R/ IE S i e/ N TR /A G 1 /N 7 1 < TR 200 /A1 B e 7 7 O 11 A 4 = D A
PHIR A B #F WAL, 5 43 AR BEORETCC, Bk, xF 38 W 13 B s 55 AT IR 53

IO 1% 38 A TEAT:

TR 55 T R E R

PR S5 . 5% [ Ok S I DA A S AR P U AR OO 3Rl E L T R EE XS
FIE B AR EFN 2 AR e . o, 20 Wb o oK 2 = 4545 L LU 5 AR A5 D 2 R iR £ 2
TrUEAT IR ST, JF HEANE e AR R B G B, B EOR R S A AT
A DT B RO A 5 B, R AR AR T . 36 [ W)k S R m) i i X - Sm N A B
HYOEBAT e, Horb, R R A BE ) S U E AR S IR AT, ER AR A AR R T T

R WIRZ LA 1 REAE i 8 SC55 F B H o X 165 3 8 S 55 1) ) ook o 2 s o U0 R
TR R ), €850

IR ] 2 3 X0 T HE S A A A S B S R bR o R T G AR E AN AR ME R T, E

LA DU A . B — O K, N ZOR ) E OAR ER E OAR AR 2 A O 2, R SR A

(32] See Julian Velasco, How Many Fiduciary Duties Are There in Corporate Law? 83 (6) Southern California Law Re-
view, 1213 -1318 (2010).

(33 ZWLwiBl C12), R4, 2% 208 0L,

(347 e[ L WAL AR VR N FI W G S5 A AT 0 B A TE T B M = A, (BRI 4 i, 2 5 3% AR & T 22 07 3 Jf H
BE ) A A fem, R, b TR S RS T R AR R RO T LR, S OLET S (220, EREEMFIEBE A,
5167 TT,

(35) ZE[E AL BRI H Ny A B R ARk N 1% A2 RO SRR A G A R AR RE G BT B A DL R A BT
@%.? P HE G L5, WAL AR T URE . B X TR R R B AT AR A 3 Y ) R T

T WL (0 R DA B AR 1 s TR o 1 S R AT MR S RS R B, WA TR, SIS 220,

FE BRI 5176 T,

o D27 o



M%‘it%‘zozzi%zﬁﬂ

LR R AR 5 C367 55 b Lt S 5KR T H AR v AT b ofe . BIR 38 LA B AR v (ELE
FoT RN 5 570 55 =R A R ST A R EEE R bR (Rl e 18, 1255 W 50k
FOFRIE) . IR A I Y R MAB” M CE BARLE T AR D W AR B IR OR
A F A A A AT B AR v, (RN EDI AL b AR HE 5 C58 5 DU b UL A 28 WA N % A
AL LA AR E D 32 L R ) 24 O Al 104 D o R M e B R A AR v 39

XFut . FATIN . DT SO 3 [ Rk S B B Aok . B AR HE D AR 0 ik Be BT 452 . JF AL
ERE A M R B ) A, DRI LR A LR M SR, R T M v A HRBE O B I I L PR
KA E RTINS R SC55 A DA B A DB s o AR 1 322 R B SR 0 LA v B TR I, B 3%
FIEEMbRE . e S A R A E LA R, SRR R AR, G0

3. KT AT X 55 5l FOR IR R

MCATIE) 55 149 SR RIB R RESLEORE , B RS R SHER L. £—. W

._H

i
55
i
o
i
>
%
Fr
=
i
Vi
_ﬁ
o
=
Q
&
SE{’
¢
K
=
=
4
=
3t
ot
N
S%
it
>
B
o
=
A
¥l

1=
g5 FEAFRMETHUE; 2, mTERSERMAE EHE, HAER (A &
Loy R ES) SEAMER (LM TREATHET &R L5 SEARRMTHE; 8
= RSN A R EREA LSS . A FRETHE.

HJE ., IR HE W S AT A i ROk A A Rl B R S BN A R A AN G BT S,
o S 1 AR DAL 7 IR AR s R A s SR A M AT AT Ak AT
BRI A AR LE I AR . EPS IR b 3o S5 48 B (945 S S055 B — Bk, (4 e S
[l ik b S A B A5 SCSC55 WO B ik e D420 A Dy — i 4 a3 - S RE RO A5
X5 O ERERYT ILEFEEHERI S E TN (MRRAE., ArER, &SR
B L E Dy phy T 55D o MSZIE R by {5 LS55 A0 3B T REAE T IR AUE Be b 8 F AE i pl & &
SCAY 97 DRI AR5} . e, S SCRLE o o AR~k . AT B AL, ARIER, B N%
BESPERT TR . AT RS L BUEIAE . FESR A B X TS SCSSS ST R A A4S T S A B
AR B, JE A TR IR B o W BE AR TR L A A B R R T kA W) R
MR,

IE (AFE) 56 149 SR RUEH H A TR R, O A58 W w17 8 (TR T A2 15
SPEETE L ITEQEMMA R ERAME . o, ERERIR R ORMD AR RS SRR A
FIF R ST AR A Gy 5 vh il 02— 2 U 24 R A5 BLZ A A [ T R [ B R 2 O Sl 2 9

g

5

E
i

(36) S WA, (HFEE LSBT, RIKF 2009 4E 50003, 58 165 00 wisl 23, FME. BRI, 5B
474 - 485 BU; RIS (24), K&, f1—IE3C,

(373 Z:WLursl 163, LA I3,

(383 ZWuisl (21, BRAZE, LMFISC,

(393 ZWHT5l (81, BHUB. 48, BAUEXL.

(403 Z w5l (240, H/MIL,

(1) 20 () 557 - KR (EEREAFE), SMERE, EH S 2005 £, 4 161 71,

(423 See Henry E. Smith, Why Fiduciary Law Is Equitable, in Andrew S. Gold, Paul B. Miller ed., Philosophical Foun-
dations of Fiduciary Law ., Oxford University Press, 2014, pp. 261 —284.

o 28



G, RE(AFAE) TERHREAEANZLNE 2#

EBEH AN B AR A RS 2B RN AT MR SOk AT EOE LN ]
FREHYMUAE o 450 SR, MHE WS (5 SC 55 20 R DI RE Hh A, 3k B A £ 19 2R SO A v 3 R A
R RS ROk fTBOE M A Bl R RS . b % A A R R 2R S B S
P BEAFAEA RGN 9855

Pt (A RlE) i REH . ATBOE UM A w SRR HLUE . 1 08 K HH I 62 53 4F 1 F Al
Bz T H A SO VS, RO Ml AR S5 AT D I B DA AT O AR

4. 4B A A E R

KT H M 1 55 BT B ok pihoE . L RIE S 58 [ A w Ik R SE B IR] 2
Ab T B R BUAE . HH AR B DR i S 55 T AR AT WA D AR A B OGN W T AR AT A A
Gl 7 R EAE RIS Ty o 5ol AR IR E ) ARG . FRIE L5 56 Ik AR 2 Ak 32 2R B A
S TR i M ] 9 S B — BN HE TT I e A A0 R Y LT S (R 9 U TG T 5 O A A R
Fls 50— SERERAILE B AR O Sl SRR VR IR A ZE0F . 3 I X R AR HLE

X, BATIN Dy, AENERCZN F FIF AR E . —J& . BOZE G A/ B9l ai 4
i 8 A R B AR E 2 — o O TR, BEA RS AR AL L S R B fEDBOR BB L. NI TE
R A AR L. =2, NEIEERA R URZME . (H)E . Bs al 28I A A7 R it 2k
TUIUAE . HENTE T, WS BURAE R VR EAE . R TR0 B S, TR A TR
ARIRAVRIR BOIR FRAE T o DO U v 40 2 9 A B3 L 37 DL 5 0, L1

5. PRR G AR I E KL

5 & [ FIE SE B . AN IEAT 9 S AR e Z 114 R OC AR R g R ST B AT S AR 1R . ik Bl
WA T E S LR E R M ML A LR G R . AR AT R 5 AN EEAT W R B AF e 5L Y
PR SC AR 3k Bl /A P AR I 2 . W0 S B 5 BHE T 55 i RE MG Rt O 20 w2 . AN 2R o o 4%
EHEBARBNGHIE RS, IFHABRMELE, I8 RS54 T AT O 5 40 A e o
ERIPURICR, BN B PRR KR U6 FE T K 5 A IEAT N R R AFTEIE A L g A
ROCERM 5 BE 18 W 5 B Wy A 14T O 2 4 R R S B R R (RIS D o X T S R
WA (4 73BT 35 B E W 2 5 R AR B AR O B A R R RS B G A R L e, i
A WAt T R R S ELATS A B L Lk A S 3 2 RR IO A AT 3. 3 B 2 A O B # S i AE
SRR Z R R SE R G T . AN AR s s IR B SE B R R, R, R AR A

(43) ZRIHAHBMHRER ANREE (2015 FEREIMIFE 00003 5 RIFH P,

C44) FEFIRF=ROE A R ME . thn, RE (BFE) 8 71 KME, SR NSZPRRME LV E 1Y, 0 LR BRI
(AT AR A 1) ) 25 i O 3

(450 HEI ML, RE (AFEE) A TSR MR e, i, AFEH KM IR T, HRELREEE D,
S T AR R B AN A — i S R Rl BUR B T AR B R B, (EXE 2 ) 2% v ST A R L 0 SRS P LR ) AT R
AR AN RAZ R, P, X TR M A S TE . (SRR D R AR s T 2 3k o 2 — 1) SEAE T 2, T g 2 A A £
FEH W m A IR 2 BIAIAT Nk S R R T R, AT , FE A S b, ke 20 MR R A

C463  fldn, HVEANM T ARIT YA 7 Bk #EATHOVE . Q2R 2% W) A9 38 S B T 38 24 A9 U 8 3055 AN BB 46 08 X RO T . IR A
EAERE LMERXR, R\EEENEGEREN, MF ABREAERBIRE., 205 (22), REEREATRE. % 800,
811 Wi,

e 20 .



ﬂq’f/‘;t 2022 £% 2 8

HUH B AEAT 9 G UK Z BN AFAEE A LA DR SG &, ©70 Al L, MSEE mlk e ok B, — T,
PR O R AP T2 3 S S A B X UR U SR 25, S5 — T, PR R RINEEE S H B A
PR B, R T AT

MR SCAS . BATT A B [ W]k S T R O R B E AR RO IR AL, IR B Tk R X
55 SRR Z 18] R BN E M A LEBOHLRE . L, FEARIE S kA4 T 2 w45 AR 2 4 b iF
. THEBEIN N, Bl A W ITT N A R B = 0 s R B W2 R A5 K A O R BT
o T80 B, BB B AT REA 2207 Y L Bt i T AR — T . B R fE
A3 Ut B 28 B A5 AR O R 2 T RS B S O U D 1 0 D DR R S LA

WAL BEAE N E PR OC Z b ek 5 96 [ A S e L, B LA S P S ma 4 Oy PR O R 32
WHEHR, o, \ERERWARAE (IR “EEARY D 534 F 2 5 45 544
Gy, EBEA: BB AFC T 2011 AR B B R 2008 NS . RIVEE A e 39 1R P9 A7 AE X
i A "l E PR A TSR R R AT O, (X — 47 O 5 8 B2 W] A AN BB I R 45 R AL 1
0 0 ] I 40 e AR IO 45 BORR I OF A HL A B . ARG DRRIK A . BeAh, A RN E IR = R fE
Bt Z A0 EUR B T BrEC, USRS A R AT O OF AN R DS B RS R R 2 B R BN B
ROZS RIURTE B DROR R b M A AR 10 %, ik BEAS TS, (9

T LN, AT, —J5 . e S E A R AR Z 0. PR R I IE B IH
RE T 2 M) Dok 2 2 W e i SO T SO AR AR N R B B, O INE . P, AT
TRMESESE L B SRR R PR A PR S RN ER S . LRI A, 45 AR
JE LA RE . 55 —T5 . RS CELARHE RIE AR I XA SE DR R O 28 S5 Jo 1 B2 i ) 1A
KT, ek AR AR5 .

(20 KT Rl W B A 51 A 5 3

T SRR it R D R 2O R M 2 T AR R R L TR0 Ml U R D A Ry
SRR IR N 3 O R SO MR T SRR e s U — A . FESE L Rl A b R0
9 35 PR 0 S S AT B B AT O T SR R S AT A A A AT B AR . I A ST IR
Rl AR AR B R A EIE EBE A A A g HOVESCE A g s R iR . Ik
XS 285 A BPEA T A WSRIE B o I I A Sl ar . WU o B — IR,
AT AR OR AR (A & BRAYIR 2 55) . o1

AL, TERNE S R IR B A O TE T AR SR . TR R E AT IR AESR T . Y
bR ST PR BRI 7 58 — SR AR M TR D X B M AT O F R A TR AR s R
FERT L PN W AF 0 W i 9 e s g il . %) R — MO R E . A A NLIZMLE N T I A

(473 ZWHisl (220, FEEABTIREEEAS. 5 801 T

(48) W FlEmHE R ARZEEE (2013) LPEIEI (R 4545 1302 S RFH

(49 BWHEENE PR ARER (2014) i 5k RA T 02635 SRFH kA,

(503 Z0L () sy « M DUEAG LA (BRSS9 B A iR EE=) . BUHPE, Wl ikt 2012 iz, 38 91 - 94 T,
(513 ZWHi5l 220, FEEMBETIZEEAS, % 220 7T,

(52) Z RISl (40, XPuEd, 45 137 71,

e 30



B . RE (nEE) TEREGRETAEANZBAE TE

PR A I AR TR R S E I B A A VR R R 35 e g S AT Ry, A UE I Bk 4 AE P
FEAEE KA (R gy WS I T AR X5 . s —F o fmiw . 44 DL W ik R T
TGS Ry i R R L AT I, A mT DL AR L o SRSk G TR, RIS 2 E T A A ) e
FAT T FIWT CHetn, 25 REAE B AA S, w0, PR 5 29 KA E 5T AT 1 4 B
PRI, 159 00732 DA ok R0 000 A T 42 .

AT A, MXT R, F—F %, WLARI AW R Rt Fh, 5 AT “ SRR F
CRXFIR” MIRTL R , HIWTE T RIVENLOCE SR N % 8 B A R S 2B YR, HE IR
EWEEN S LR, SRR A EIRYE, R85 b8 . 2 A o5 KA 25 1
TEBA B AT S % WS R AU 205, B H N UE B AR R B, 28 WA v 6 AT R ﬁﬁmw%%%ﬁ
A 2E 8 F]

(=) RT3 R AL )

Xof T W e A0 A WM A Y AR P 9 I — P P A TR SR DR D U R e e R
A TR S DR )R g 4 5 A5 A A 0 T A R R T DL A A, DA A il K A JEIR O H
(o VAR DN SR 2 ) DR A o o o A A P 3 S S 55 AR g mT AR F O S B A m B K, 03

%EWEE%EM%EX&?:#%§$£&E%Rﬁmﬁﬁmﬂmﬂ%ﬁ%%mmﬁ,4
TR R X A O s OCHE Ty R i B 55 AT O I AR MRS AR BT, R AE R A JEUAR 4 1 L R
P RS s Y SR AV Z A B AU R A A Bk mRCE R A R R ER 4 Y
W R IR BN ) ©50, AR R BE SCAE T — R IR A AUIE W] A /] 32 B T LBk . A T IE
P s T A IR AR A A Bl 0 AR B T AR A m R R A " RA] (R R R 6 s =2
Bl R IE B A W S BR R R R 7

L TR, FR R vk S BE R R R A N B R A R ES A B R R, S
BBl 5 B U4 9 A . A, X R A 0 T AR A 1 R £ . R TR R — 23 5 AT B B AT 5
FONEE ST T AR, 28 DL S B0 551 35T 4, DI Ay BT I R B i A R, Rt
FHE G = R EE Br “HEER T AR ], HE— 20 A % 56 1k 1 4 T PR B2 U] R 5
FATIA . W LA BUR =75 1 56 38 e 1 3 5 e W65 B [ R0 = B — DX i I A 5 S5 R 7 L
55 MR TEAT . X T T B AR 0 R 9 A e R A M L, (EDR R REE R AN R LR 32 £ i
W7y 5 AR TR R MRS A WG A =, R R B0 S A R RE S IE B

(531 ZWHi5l 220, EEEEMREA. 5 804 7T,

(543 ZWaT5l (220, FEEHEEE S, 5 798 1T,

(550 R HLI Sk 5 F 35 AR R (9 — M 0, BIAQ B 6 A0 Hl o CREARER O I 7™ B S 224 48 10 3 3 A5 e 2 % B AQ 3] A
A GRID TifE. SWETT (223, RENEEMEE S, %7%? EAE W B R VR o 2 2 R B = 1 vl Bl AR
PP AT RE S G A 4 . B WS (220, EENAEFIE AT, 4 809 T,

(56) 7EREZE L, EFRIREEZIET AR mEAMlE. i, BAFRMRKEAR, HHlk %5 2Rk RE . %A
AR R OOY . R I TARATALRMORA S . BJE . MR AR R A B . % A AR R U 2 5 R R 2 A
FEA B WG B, 1k BE SR LU AR A B S R A F I 2 BB . BILETS] (22, FEELAMREE T, 4 805 W

G570 Iy, XFEEYAFBC 2 UE 37 4T 22 % R B IR A5 B T A OG5, 1B AT R A AR 1Y A R EEAL,
A0SR 56 Ay X R HE R 8 T TR0 R A A T A 1 A SR BOR L IR BT DUTE 4 X AR . S W] (220, BRI
BEd5, &5 805 T,

e 3]



ﬂq’f/‘;k 2022 £% 2 8

1o 1 S SCS5 B SR ) R AR AR R S L 32 A M 25 O % B R B

(PO & T2 M v W 22 52 A B i 45 4 o L U

Xof 7 S S B 3 ST R 55 1 A T AT B AR B 2 iy 36 T A N A R ), ST vk
BGEH A PR, — & “EEEET; T2 CHIAER. BiE R RERAURAR S DR R ST
2B ) e o 8 S A4 T 0 ST AR, S D T A e ) SO R e I A A R Y 5T
. 0980 BA (AR WHe, ERPATIRSG 5 HJE Rk, 7%&FﬁA&ﬂi%A
) AL S BRI A B TR AT, B TR A . RE (AR (U EES
BERTT N EAINERIET BERGRE, B

I AR ) St SR A, R S SRR S 2y, e, 7E I bR DT
TSR P A 1 S AR AR v (TR R RS i =) . fENE AR RIS IE R “ BRI R (i IR
PR T 0 R /I I % 5 4 ) ©600 ke s s e DR SR OG R L I R RN A PR, X T
BT S5 A2 T A R S G B 1 % 1) Ak R S R I A AR Y .
HISTIE MBS, ARG o TR JRAR [R]85 7 e R T R G B o W s I T AR B A — b
TR . AN TR &E%&@ﬁ%mﬁgwm o R B SRS DT AT [R5 AU A K
FIEAZRE ) S i e W, ER . SRR T 12 B 11 38 B Ok T I A2 4 A i Ak . AR
RN EE . B TR L B s A0 0 b b, 28 M0 o T I XU e ke s, 75 7 vk 1 5 AT B o
BT AL T THE

Pt , Xl AR S W DA A BRI A e BRI R, (A RIED) WTRAELLE = 1 7 AR
FE: B, T IREURRBR TR &, (AR T DURLE M A R R TR ST K
PRI A2 TF AT B 5 ) BRI 28 S PRz AT i B S S5 IS TR AR AR bR . BB . TR
TEMRRE . (AR AT RUHLE XA PR 5T AT A 1ﬁm,®1aﬁ7ﬂm 1 AR — B AT DL A
R g . WSl SO B S5 I AT s B A USROS AT, E R A A )
JRAR B #E ;s AR AT ATEARA — IR AR 2 BB A Rl B FaR M. XF T e A R A & .
(O T ) AT HISE 2 ) 3 W e DR AT 7T DA 28 IR K 2 e WU 5 BB, IR I 5 5 R e iy T
AR SR T A M S R E R, B S 5 RN =02 Z UL B R FE )
BBk, =, T RSO e, e ER, (A TR B xS T i )i
US54 B AT AT PR D AR A W U A KT . SRR T A T LR

(F) &3 W = Z 18] 1) 3¢ AT 7 FH R )

Xof M v i SR L SO R B S I AT R O S, A SR S —REW T, 2
HoB D24, =R FREA T ATHT. S ST R T AT TR O W 5T, e ST 2 AR A A
1o Z AL A AR R e B M R DAT R, R BTS2 8 SO Hh P 1 £ 58 NIRRT

WRELTHE 09 H M 7E THEAT I AAT R IE e A e Ak . Rk, AT, F—, B TR

(58] See James J. Hanks. Jr.. Larry P. Scriggins. Protecting Directors and Officers from Liability—The Influence of the
Model Business Corporation Act, 56 Bus. Law., 3, 24 (2000).

(593 ZWLisl 43, Xllm%%. 55170 BT

(603 ZWAT5l (33, BRI,

. 32 .



G, RE(AFAE) TERHREAEANZLNE 2#

AlFEF AR ARV G W, FEFRFMEFSHEZm E, A EEATATHUE; Xl
THEF SRR F RN H R H WH RPN, WA I DT, O 1 k% 3 a3
W Z A FE PRSI “REAEA7 . A wlk n] R RE Hh R R B0 S Bl X R AT O T S B A
SR THE, O 5T, FEPAT)ZE b, AR R R B A BN LA s
EAE@%%EIE&%A%E B EPATER L, WERA SRS SR, W

ZATHE N Z % 38 T L) 534 ©620 S AE T — O T AS ] 52 AR N 22 18] B9 R0 T M 437 A [)
AW%KH,L% B TAE, A SMARIERB/MITHENMTHE: 5 —Jr . $har N2 LU
BAT7 Gz 1, He ] SO0 A A T 5 A AT BAORE B3 =2 18] B 5 A

2L/ U108 RN P I B N A (U S o R (=21 UNYIES W%ﬁﬂ%é@%
R ASHE . ARG, N (AFE) 5 148 &Rk ﬁix%ﬁ%ﬁ FASHE 2 o

o P, A SHEATE 8 4R 8 5 0 LA B A N 480, (HJ AR IR 3R ) ) vk 5 B
f 7758, HUHE SR A A AR A A T S5 AR R AR A AR R TS T R I A B AT S
WO TR ATHE S M B R A DL B R O R I A W Z R R H A A . 7R IX R
DN RAEEATHUE MG ELSHUE RS G, S 2 Rl AT RUR G 28 GIE A 45 18 4% 2R B R HIF A 58
TR R TTE . WA SR B, AW B 48 ol 9 5T R 4H

L A ) W I T A AL DU Y R bR AT A R R A D A B A, AT R
B, FERDRE S FRE LB — B Sk A AT Rk L 2 R R AR RLE A ik A AT LA R AT
o (HaE, BB T3 W m ARG 2 SR /Y BB GE R . T B, SFESRE
PERISRSC R AT 1T, A AR B, BRI G — AR

BARTMR kBl M (A wrk) S s e s A e A P 4ot 3 —, RENABEIFBEA
FERS AR 85 55 S LS Xy, BEAT M N EMCRE g iE Rl s 5, KT e

SR R R R PR SC R, B MR REONIR AL, B SRR G R S g AR G

0610 S [ R [R] M % 3 0 2 A /R M ST AR M OA AR — . SEERAE BN A AR BRI B BB 45 34T R X
Y HE AT IR MR A H 0t AR R TEAT . IR TR K N I AR HEES B, S ERA MRS R A (4 ED A BER
WY SREE R AT, SIS (220, RENEETRE S, 45 801, 802, 813 I,

(62) X FHAATAEANMTAE A, FREERA NS, A& HEWTEN, L, % EREIARAR S ER 58
FEAFMBIAEMNL P, BN, SHENMUTEAEHERFEEESR, SEEEARNEI S, iR ERBoLE
E G IR T T IR, B R Y A R e R M A A SR . SR K R ONRIEEE (2014) HRYIF
B 132 TRAEHEE, X, HRENMEKRARFMEFREYLE D, ZHEBEINY, BREFETWN EHEZ. R,
BHE T ARG RIS (AR B 149 RTHUEMES . MR B E R IR T AT O AR AT, R
ARG, WE L SRS AR A R ATEOR I EE A R RALE AT, HLA A ELEE TR O, B i R R
PG TAT . L, WA YR AR A2 A B 2 D R R A I 2 34T . S W B R 48 o RN I BE (2015) iy Foh i [
L5 02809 B RFEH YL AS . A EBIN R ARRCR HE# ST M. tedn, 787 VR ER ARG RA A Shhs . BE . .
A G AR FEARAZIAENL RSP, —d kAN, HE, BN EIAL, TR, BREME RS A5, ¥
BT A 45 R (AR B . Xk A R B A A g R R R A T AT AR S R R4S A A R
Ve AW R TR AR . AR 60 Y0 I L AT . BEHLIRIH 20 W0 IR TRAT . T L BRBEASRIH 10 I TAT . BT
PR H A X EARAT g AR %R (2016) H: 09 & 1714 S RFH R,

e 33



MV‘;% 2022 £% 2 8

RFE, WA BAU B EELRRKRRT MERE: B, ERESEE T, — Rt goh #
v 2 L ROM 3 56 R A R 2 W ABUR TS5 S5 00 TR DR /R AE D . A ik B AR 6 o M v
S PACTESh SN NSPoR: ¥ i3 /A SRV R 0 S i e SR PN U A VNS B el [T DA P2 i By
1, WATEBEN A B Z 8RR LB 5E4E s S, “Ryk FIBr” B 2 kB Ir ik 32 .

FRE 2 W vk B A LA O 10 #E U e I SR L DASE 5 . B, JRHE M e i R LS
GBS S5 ML L 55) ARG R TR R AT M 20 58—, SC TS ST AR A 5 s, i IX
o330 S8 58 S5 A RE SC A5, HAE RS STAR N, Sl A R R R A S AR I R L ok
TUGEE R, Xh il S8 58 SC55 IS I . O 8 8 i A W 2 510 A A0 R T T, i o G L T LA A3 5
. KT EETHE R SR BR . Sk R Z ML M A 7 ST R S5 I 5 AT PR ] B e R O A
AR, il RCE S S BIEAE TR AN BE L BR . LA X T S AR e A SR PR R E TR I R AR B
BRI s 265 T, KT IULRMAYIE N, 3 M 300 R 8 A A2 5T, s U BN B
DU AHH 2 BT A TR B LB A2 T4 s 5505, R R AR S o g5 R X AR, OF:
ALE & ATZ A I R IE T 524 s S5 -E . QT i S5 S E LR R R RAINE , Wiz
e LS B2~ D U Sy il ) PR SR S 2R I E R

Abstract: Company Law of China stipulates that directors, supervisors and senior executives
( “DSE” ) should be liable for compensation for breach of fiduciary duty. The empirical analysis
of the constitutive requirements, scope of compensation, exemption and assumption of liability
of DSE shows that in China’s judicial practice, the courts have different interpretations of relevant
rules, and the phenomenon of different judgments in similar cases is more prominent. The rele-
vant rules of the company law should be improved from the following aspects. First, take the vi-
olation of the duty of loyalty and diligency by the DSE as the behavioral elements of assuming the
liability for compensation. Second, distinguish the violation of the duty of loyalty from the duty
of care. In the principle of liability fixation, the former applies the principle of strict liability,
while the latter applies the principle of gross negligence. Three, the loss scope of breach of duty
of loyalty should include the income of the defendant and related persons. Fourth, the limitation
and exemption of compensation liability only applies to the situation that DSE violates the duty of
care in business decision-making. At the same time, the law should make rules in principle for
the liability exemption procedure and authorize the court to limit the amount of compensation.
Fifth, directors and supervisors should bear joint and several liability, while senior managers
should bear proportional liability. The sixth is to treat “business judgment” as the origin of ex-
emption. The seventh to establish the rules of legal causality based on substantive fairness.

Key Words: compensation liability, business judgment rules, liability exemption
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