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Construction of Directors’ Compliance Oversight Duty .

Perspective of Endogenous Compliance
XU Shencheng
(Economic Law School, East China University of Political Science and Law, Shanghai 200042, China)

Abstract: In recent years, exogenous compliance led by administrative power has flourished in China, but there is an inherent
conflict between exogenous compliance and corporate governance, leading to issues such as administrative power intervention in cor-
porate governance and the externalization of compliance costs. Legislators should limit external compliance, make administrative reg-
ulatory authorities abandon their role as designers of unilateral compliance systems, and more importantly, establish endogenous
compliance systems within the company law system. The compliance oversight duty of directors, with the board of directors as the
main body responsible for compliance oversight, allows the board of directors to independently consider the design and operation of
the compliance system under the mechanism of “authorization and accountability”. The selection of a system for introducing compli-
ance oversight duty of directors is to treat the compliance oversight duty as a special type of the duty of care, and to reconstruct ra-
tional management standards for the duty of care, in order to absorb the standards of good faith and care, and to use the good faith

standard as the review criteria for directors’ compliance oversight duty. The content of directors’ compliance oversight duty in-
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cludes: the board of directors has the preventive compliance oversight duty to establish a compliance system, and after establishing
a compliance system, the board of directors has the continuous compliance oversight duty to maintain the effectiveness of the compli-
ance system.

Key words: compliance; the duty of care; the duty of good faith; fiduciary duty; the duty of loyalty

—. [ERREH

PEBEA — 25 A B H I a0 55 VR Rl 28 W R I I 45, 28 Bl S B ( Compliance ) 15 21 Hij BT AR A7 1Y
R o w A AR BT b — > 2 w6 B R B A A AR W Ok S A mA B PO R SR
BRSO ml R H R S A w) H R 208t s R S BT (EAR 2 m A U DU T A B R i A
NI N B S R7 S N N SN = B i e /N B o e (W A LG (7 S B (18 > /NI 7 =i 1 o S ES
KAL) T4y 2y BEAT 1 5 & ME ( Chief Executive Officer) Tt ARG A TG M, I8 AR &# T —E RN
PR 22 TR 0 0 o 5 R R B B e R P B R BT R AR R BB AT N A S IR R

B2, 3 B AT BOR 32 5 1 AR S AL 28 WA BRAFTE N TE WP 58 B0 T G BLBAS HD &R Ak S5 1] L, 39E 17 410
il 1N AE T MY R AN S R S i i AT ORI i s W B R 4 5 LA A T SRR R
SRS AT AERLIE ) T, T 2 ) A RN AT BON FE T, 3 AT B0 AR B A B L2006 4F T 4R,
THR TR A A Y S R F R, — 2 51086 W 4747 19 28w L TR O A R T A X IR A
A RAT ORI 4 M ALAG A S e A T — RIS F) A R O I AT BOE FLRTER T TR 2 42006 4 ( i e 4l
1 AU A G 5 1) 2006 4F € RO AR AT A HURURS 45 BEAE 51 ) (2007 4F (PR A Rl A& R HLAE 5 1) (2008 4F (IE
IFA A A LA BT RLSE ) o I AE R, S T X A B AR i 1 4 R L 2 I s M A R T, R R TE R
R 158 R UG W AT T ORI A U Al b — 2P T ok 2 R B B, 2017 AR PR B 2
AR BN ) 20174F QUESR 8 W A LA BRSSHE A 51) (20204F (28 3 I W& LR I ) (20224F ( Hh e A
i B LA BRI ) A AR G B A B S S AT B AT R S8 S R A R A AR B B R S A A R A
PRE5HE 2 EAT NG N AR AT, S BCE HURA SNIRAL , — Bk B 2 B A LR BE A p (i X 0 4%
faih Rl 2 AR S AE BT R i L A ML, AR T AR A R T S E DRSS, A ENE M,
PR 1S 80T WA PG A A Y PR, 5 PR BT I K T AR R R A AR AR H AT O R
HRMH S AR S T B S BN F S MR S MR AR A RS RS B

T X0 3k B2 AU 5, 3 i ) Tl T S P A s R R L S S R 55 R
PRI 2 53 ) 2 4T 5 7 DA i R 8 0l SC 55 A B 4 88 S 55 T IS IS R M B S 55 o EL S 3 26 22 35U AT
I 0 M S5 Y B O 22, DA VB M AR T s MR 55 TR DR R W, A R T B R T AT
(0 RV ) S5 147 2086 HLJR BRAE T 30 W v A9 Sk S 557 o e 7 22 Bk il 3 BHHCAT BR 3 v 5 R 42
PHE A AR 45 AR 27 b R BN R (A AR ) 147 R HLE WS PE N A Rl @ RN R A
A IR 208 NAREN G R AR b B AT IRTE AR N TR B R 2R R B AR A AT
RAR T3 A AW BAR |, W 2 1 408 i L 4T 5 1) 9% SR O 22 ) Ot A 9 T B A S R AR N e e 1 B 1Y
Graham v. Allis-Chalmers Manufacturing Co. R EI BRI LS 2L W W S5 i S A
DB AT O ke M 55  (EZR e M 55 Jm B AE 3 < S IR B WO R B SRR R
BHAFZ IECERRER KEMA RS R SHEEIT G RMNG L 20 R " EG RS
KIIE R 5644 53 T80T 4510 55 8 & [, AR VR IA Ak i i S M B S 55 JAE iz P e A v ik Be (AR S
TEHEE KRR 64 51 T2 1T 95 20 & R (1 > 1A B T oK £ S #7450 22 % 03 TR A7 e B O 7 Ak
JE A, UEME 5 70X 1717 2 ) 0 17 548 5 15 1 (0 BRSBTS (M M S5 ) Xk 4 R B

D2 WL (2017) B0116 R 4165104
@Z W (2012) ¥y — ' ik A F5E4533 5,



94 WOl & % 5 & H 2023 4F

TR SRR 20104F5 A Gk 2 A8 X p Bt P b AT EUE T A T b w55 R A
B LT AR IR TA R ML 0 BT BRSO o2 3 5 R B R B A H R R AR A
B A RN SERAT A ORI i 645 RE 68 K I & B2 R TE A5 R Bl i b A B0 TR R R i e 8 ) R OE X
FE AN ST 9 B % I ) A T 2R A VA B R S S MR R R A A N TR A B R
B S AT AR A R S 1) 2 AR R PR A R B R 5 LA R R I R A R Sl T TR 2 R B
1o A B AT R AR AR R R A 0 20T 1) 28 AR 5 o DRI, T8 R UE M 2 SRR R AR A i 55 i
S Uk Bt S B i R 1) YR S5 S M S5 HOR RE T A S I S LA A5 i e, R T D
VA PRI S B A AR AN IS HL R ) 7 S MM S

SEAE A B A SNIR A & R I R R B — R B R, 1A ] ik P B i A ML SO K S R A A
FA BRI AFOR  FRE 2 RIE S BT U6 QT B 4 A MU B 55 W9, B L 17 — S8R 2 35 3 5 A
PR ACI OV EIPN & Ree Nin =B E NI & AL (SN SitRe s Witk -3 L AN PN 2 D]
A R 55 (4 BE AR AT AR TR o 1 0, XA L B S35 2 A0 R HE (R LSS5 A7 A B R o o
FONN B SCS5 I 2 A Pl T A 55 5T ER A =, A ML B 55 R A ST T
15 55 15 OS5 AR AT 2 0 Ll AR K TR M5 U 5L ABRAR T, 2 1% F & L
B 55 AR S5 T i T ZR A AT AE 0 B A 5 B O FRIE 28 w1 IO 2400 3 5 S 55 M ML 55
PRSI, et 35 5 3055 M T8 55 LS 55 IR A B s i THB XS Z T 12,
WA FH NN ALGIAE IR 55, iS55 0 & MR U557

it — AR T 3 I H S MU A5 R S SCER R 5T S ML A R LAY o 5 L R A B S
183 718 [ R AR A 5 W) B A7 7 1) B s, 0 BT P2 5 O 60 A 8 22 B i 3080 R0 i np 2, LRI TIE A ST
2 ML S5 B TE 2 AR S BT S 5 [ R e P R A S 55 Y A A AR R ey LA
DT IR RIS A A i A S B DA AR P T R A SO DU A B ST R I (O R ) B S MU B L5 Y R
PRI, Q04 . #E 5 ML 55 I A B 26 0 B AR R £ 55 WA I 5 3 3 5 0 M B S 55 A i
S AT

—. ARSRAREMNRREIRM

(—) MNEEEMEARRER R

20128504 A T 4y, 36 [ A U544 5 0 SR FH Tl 7 M 5 R B %) 5 = AN DA 3 BPE B S el R
T A0 AR LI S A7 O A 1T 5 AR N R LB SR 2 ) ST X R 1 A B R B R RS AL R IR A S R
VR HE ST B AT R 2 40, 20 2250 4R 4R, 36 [ R Y H - 150 2% i 3 20 W) R T [ 8 M A R R G B0 hw 1Y
HLEO SR TR S 4 AR AT S AT Ml A S R TR A 5 o 3 A D A A ST AR R B Ik
ZEWIAT AR A 20 2704 AR 36 1 2N W MR T N A L B A A DAY g5 Y LI Sy [
EEHMNEIEMAT 42 ) (Foreign Corrupt Practices Act) Fifi B M 65 381 R 23 &) 200K BURS i By 1E 2 =] FH A0 48
R I s 7o 12 20t 2804 AR BURF A IR IRVE TP S , 4 OG0 1 T4 s UM 45 TRV B3O O 58, BEOR 28 0T BUR & )
142 T ST A AR F b G R SR 1 B TRTIVE Y AR MR A BN 8RR B A T AR =5 1 ph 2

B — AN UEE A LI T S i 2B R A 5 T 4 K A MR 2 s PO B R
ANFER L EA AR S EIRN MER S A EREAFASE RS ERH ST w8 HUR GO
B ARBIAL Y U A BHZ IR LA ) (B 4 [ 32 p s el B 2 R 5L, R R B A AR
JEAT W B R DT A SN S R B AT AR IR T 2 e i 2B SR AL i IR A SRR AT BORL R LA
RV HLZ AT B P SRANE F5 23 (9 22 B DR AP 8 A7 BORGH 73 IR T #5352 i DR AL, 3 308 B AS

O U 2 A7 Bk 7 P 45 (Bt bl ST 4 5HE A D) ) (IERE2:(2010)10%5)



55 5 1] TRV - 38 5 ML BSOS AR B —— LA A M5 B 1R A e T 95

BN R R R AL

5 AN O 1A R B AT N SO RN E AT AR IO S 2 i A AR R R L (ER
Ha ML PR H AR, SRR R B LS AT S B A B RLE S, SR S A A R
T AR EZE UL T IEANAFAZET A A RS L EASRMEET N, AR ESS
R 2 EAT N o — HAMRIE G ML BER2 W 1 2 ml B9 28 47 9 AR 22 i MU BRI 1R 1 Ll 100 F A0 TG ok 4fE i d
LR F AL BRI RS

B = MRS IR AT AN R A A R AR O T AR B AR R E A, BRI, 2
N 2R T AR (R R 4 e AT 28 T IR R I £ E — E R B e A A R 25 AR G 1
it o B 2 B LS55 B AL 2 DL RAL AR B9 IR 45 0 H b o (FUZ A R A7 Bl 8 T A 5 4 A Y
DI B F g, A i g 5 UL RS I, 2R 53X S0 ) 25 Rl A BURL S opr ) 25 20 AR I i 285 UL 5, i S R 47 5 ML
PRF I 33k BEA [ S8 A 45 22 BORAT B A R A 2 b, — L B il vl e 2400 3 BRI A 45

(Z) REEEASARIRERNIE

PN A P LA A 5 AT BORGR A AR R B RS AT B AR ER TS LA R 23 RIIA B AR S ik
TR A REACR R S IR A5 0 R R AL o A AR PR LIE S DA PO A 5 TS B A R B IR A

B — AR — AT, A B AR B TSR O B A BT B, DU DA Gk B @ AT B A
PRI Po il 2o AT BOW B A A SRR ZR BT Fa A7, AR L2 5 80ah A2 5 25 500 19 07 0B e 24 R S
B L& B 2, 2% Ll G s BEHLE A A7 e 8 A S A LA R il 56 [ (AL SRR 3R 51 ) LU AR T 4 A
TR 45 2 i P 5 il 2w AL A MU ER IFLE % T L A LA R I 2 D b 5 R BE AT L LG K o R B
11895 % 5 B, b T AT S & MU FR A 2% W, di v A 30 W B8 mT LA R 2 04 A L R T e N RO ¢
I 4 11 i A AN R A 3 K A A A R R AL 1 L e A A B T AR Sy P A A
R A EHUAT A AT AR5 BRI SMIRE & R 2 WG BRI A, D AR TR S LA SE SR 2R A

5 AR R BB AT R M A R A R A RS AL ERA B Z N, i 057,
oA AR R BT RIS I 5 G AR S Ucas , e 35 A IR R T A RA O TS Bl — H e, %
BAFB MM E RS HT AR Z AN — T TEFSEA SRR Er S
IBATHYPIRAL , H P A LR R BORT AE  AE 2% A AR B S A LA ] LA BAS | TR B s A
SETR T 1B B A DB S MR D3RI T B A AR 1)L R AR A ML R AR D A M s T L RSB
Dy —J7 i, A BT EAT A LGB OS5 X 28 R £ A T I R AR N S AT Gl O
MR o5 i, I H SR B s il r A AR

B K R LR A — R 55 R S LA AR B T (L MR B B TR A
(IENRAREE T iee v /N i 8 Y D R | A GBS R i e 21 i R YA A A s N
B, (2 At 2 B B AR ER A N AT RE 2 B BE X T /N A S R B S5 e B 4w
A A A& W, 7T RE 2 kA RN EE 07 2B A XM BORE 2200 1 /INAY mLAS BB S BB W g
25 B e A F T A AL 2B R B /NA ) S ORAE TR I AR R 64, 24 R P e AN Sr A M
TR F T S5 FL I 55 0 3 w3 AR I R A SRR AR ER IR A S & A S I, /N Rl # R
SR LLA ERE T EAT G AR 55 A S NS BUSAS 0T A R A LS S8 A B R A
A S 2 AT A HLNE 55 BE AT LASR TR wR 5 AAE 2R 45 ol LAik BB G0 T 0 e A R B
HEAT N I BN M R BT DRI, 4 2 5 ML 55 B Dy — etk S5 ik 5 ML XU A5 A R R B % ]
TEFE S5 HLE B S5 B U T S A MR R | T A K o o 5 M S35 Jey R BE 9 28 W) BT 2 ), AT
HEBR T — LE B A7 BRZS /] 38 H

SV MRS A B R 2 0 W RRE N R R LA B A A R 2w LRSS DLy

(DU. S. Sentencing Guidelines Manual § 8C2.4-2.6.



96 mol & w5 & H 2023 4E

Sy B ABUZ OB R R A R S 2y BR T 65T SR AR, IR R H 20 ) P B TR
e, A E 2 BB AR S AT 55 AT R A3 4 DR AR, 2 )BT M S R Y
AP MR 3 R Y A AR AR B AR R R A D IRAEZ — S R
R IR G A RS LR R S B AT I B BRRE 45 F L S R S S R e R SR R ST R Tk
SR M B U HR SR AL B DR ASR M B 5 W TR 01 2 AT 55 M A0 WS LR AR R ST e e AR
B 55 228 FERAT B9 5 REPE & IR R M B 3 30 2 B IURE A9 T S S BL ) 2 —

=, EEHNENESEAEENSHIRNEEEH

R P A N 58 45 H B SCo5 4 A AR PR T R DA VA BT Ak R RS S AR A THT ) R AT — T TR,
Rz M % 8 LA N5 R A S5 A8 T 2 RN T A AR R T ok A KL S IR TR B R R s
SEE AR R AR TR F AN (B 55— 5 T, R AR PN VR BSOS AL FE T 2 X KL AR A T H
XF G R FRORE A RE XU AR R B A R R A, BRI S5 RS A R R 1 SR AL A S R
W s 5 A HUSAS e RAR 2 mL R 45

(—) EEEHMEENE AR EEEH

1AM KZ— NEEEEREE XSRS REE X S Graham v. Allis-Chalmers Man-
ufacturing Co. 2 ( LA F i #X Graham Z£) #| In re Caremark International Inc & ( UL T i FX Caremark &) , #Ffi
HE PN 5 5 N [ 7 P R M S 55 B 1oy TG 1 WM SO 55 FEFE R S LI U N A BRI T R
A, I RIATF 5978 B B 745 KL R TR P 1

19634F ¥ 45 ML WL E 3055 5 —IKAE Graham ZE B4R ) 75 Graham 2P HFRLAE M 1% B AR 57 1T
AR 55 (RN o HURA Il P S B S5 Il v S B 55 R AR AE A EE R
BN  EF WA AL A A AR R — etk 55 Y 0 R A R R A
T3k kB AT R, BUE N A B W AT A R P A (Red Flags) W24 5| # o 2 19 & BRAA BET , 3
Fo A A ST w S AR B A A MR R G L5

FERLAE P 125 5 Ay 1] 7 M R M S 55 B 5 PR 4 s i A% 0 B . SR 2 T DL B AR AT A W) 51
AL o PR 7EIE W 2B R 00T 38 5 LB SC55 B BT i e U L S R R L I E
o IR 5L AT A O R A R AR N 1 8 22 T LLAS B 9 g S MR SO S5 I BT, 2 R o LG
AR B AT R AR I T ORSY AN SRR XURS: DA B AR TR SR ) £ o AEL IR [ 5 L M a2 L, 3 5 AT
AR A AT AR T8 o W B i vk B ML AT O, o ST 2 W MR B N kT AL AT O B — e (]
it , LA SH A TR A7 A 19 3 v AT A o 3 ol ) o e M B R, TE R B 1By o VR R RLAT M O RICR , B T A
PR Z 1 T5 7 P A (L IRk [ 7 44 6 B MBS S35 1Y NS TE Caremark R TP B IE

19964F |1 Caremark ZEH1 e fir A8 M -7 125 Bt 0 5 R B Allen BH R W - 20 w35 2> 1A 1 & FLIK
BN — it 55 " ©Caremark EAERH T Graham 2 (0] 3 & B0 W B 55 %0 & B G R B LS5 AE S —
e 55, SRR DD M 0L - TR 1R A RGBS 55 T Caremark ZEH0 L E Allen IA DN, #E25 5 HL I
SUS5 IR T B0 55 VB 55 e — MR U5 S B B S5 R — e LSS X R B B IE T Graham
8 v ] Ry P R M S 55 AR N AR R G LR OS5 A S T S MR — A R
RN AR HH B IR R, WA A ST A R FUAR ZR ) e A R B R AT O AT R BB B I AT A R R

2. AEMT RZZ IFEMAE MM B X SR I In Stone ex rel. AmSouth Bancorporation v. Ritter

D% 188 A.2d 125, 130 (Del. 1963) ,
@2 11188 A.2d 125,130 (Del. 1963)
®% 1698 A.2d 959,970 (Del. Ch.1996) .
@2 1.698 A.2d 959,970 ( Del. Ch. 1996) ,



55 5 1] TRV - 38 5 ML BSOS AR B —— LA A M5 B 1R A e T 97

Z (LUK Stone Z2) R hi A M 12 B 8 191 B M 5 MG B S5 1R Sy b, ilF— 25 I i 3 3 & AT B 2k
B RLEE LS5 AN TR FUA R ZIE AR R A Sk B ) 1, # 2R 2x  R B AR e A B R A AR
PE I ),

FRel Pk A BB S5 AUAE 2N 7 A AR 2R 00 A 0P B ) R A ik & S 2 BB S T AR AL
R G, T LUE A Bl A R R 00 8k AR, DA Y F & R0 F R8N Al @ S sUR R A ki
AT N, B0 2 w0 B R e e, B 2 5 R S A WA R R RO I A B R e B
A A R G B S5, I AR AR b R BT B BH Lk 5 4 R B s AT O B E AR SRR R

FREl P& B LS5 o0 T 1 — 25 M O 28 W) 5 IR 2R RE 4R 2 b & ¥ TR 28 Wl B vk B L4 B T
fiE , [ B0 B 02 A ) A o7 55 A R AU A DE C i) & AR R R ST A RIS MR R Z 5, A |l & AR R 475 AT
AEC R, 2 28 W 1 vk 1B B A Th R L IR 28 A FXURE K (ELR T 5 48 & BIBAR |, {30 S7ORS 40 R AR A & B
RIS R 25 5 B B A RR 2245 R0 1 1) 2 28 ) B AR 2R 2k R T 1 ke 38 701 B i 25 AT M 1)
VEHTE  RRal i A JLE R 55 SR BE B I8 30 < & M U 8 vl & B R 2R R ] A, 3k 2 W) 5 B 3R W 42 A 3K
P52 & ¥ W0 0 1B R A TR, 75 000 FE = S gl I R FE R R Y TR AT O IXRE O RS A BB 55
it XU 3 10 2 ) o ST 5 G R RS AR DR TC A 5 AR &R

MRS FNE N RE L HE 35 2 i 200 B s Bl A AR R A R0 AT 5 Bt & i A B AS BB G Stone
LTSRS F B 55 i Mk U B T W A AR U — SR R B A B R AR AR A F A R R AL,
H 3 5 25 W ) 0o R B AR TR AT O B A RV E W DA R SRR SR o B S
AT R RE T KRB RE R, A S AR A 55 1 HL 5P A8 M ik B 45 28 30F B¢ AT 43 B 45 DR 45 BB AR iF W 4
LA LR 55 O i &, DL 5 5 A RUAR R A RO A BSOS 1 T g

3T K Z = o Bt S ol ) BT R U A0 L AR N B A R 5K ) §102(b) (7) BIIE A M Caremark £
F| Stone £ ,ﬁi‘ﬁ%dll%&%Xﬁ%%%ﬂﬂﬁ%%%E’J(ZIK%Q{EEE’JME%:EETijﬁ%/}'{‘oﬁ Caremark £/, #
FA B LS5 WA AR R B B 55 (H R TE Stone F R AE M B Rk B A R, E S A O B
55 )@ T3 5 L 55 (The Duty of Good Faith) , I B8 35 & S 55 & T 052 55 23X F ik & A 8 55 8 45 T
T T B 3 2 R R L AR M S 2 W) ) §102 (b)) (7) [ AR R FR§102(b) (7) ] F e EE S
i A BB XS5 0 T AT 5 ) O L ) R D) ) 3

BRI, B 5 AR US55 I8 T 8 SC 55 A W AT AR5 §102 (b) (7) il 18 B0 ) 3 A8 3 4 3 o 3
BN SCS5 0 TRAT, O T e B T A LB S5 I B AT DR A R N 2 I 3 R 253 FH R A R
U)o 5 5 Eh X RO  — L R R S5 B AT Sk 3 R D R A R R
HRAH DT AT S H 3547 O 3 FH ol DR 00 0 = AR AR B (1) FE S SR AT A B AR AR S 4015 B (Be
Informed) ; (2) #F S /E L AT A 5 B B B A Fl 45 1% (No Conflict) ; (3) #EHF S/E AT M BEEN
(Good Faith) 4 # F54E AT B il 2 31X = AN B vk BE 2338 FH R ol 40 0 0] o 4 3 A7 o AN T S AT
J HA — mi3PE (Rationality ) , 8 BB 38 2o 16 Bt 7 2 o4 5 22, Bl 40 DB B0 D00 2 5 5 10 R AR X AR 1Y) o A
X HE i R B S AT R B — E PR E R

£ Stone 25 R M e L ek 3 F A LR OS5 B R BN R S 2T a6 B 55 itk —
AR TS 55 RS L SR T §102 (b) (7)) R Ml 0 B KL A% A 4 0 # A M

D2 911 A.2d 362,369 ( Del. 2006) ,

@2 1911 A.2d 362,362 ( Del. 2006) ,

32 I DEL. CODE ANN. tit. 8, § 102(b) (7) : the certificate of incorporation may ... contain ... [ a] provision eliminating ...
the personal liability of a director ... for monetary damages for breach of fiduciary duty ..., [ except]: (i) For any breach of the
director’s duty of loyalty ...; (ii)for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation
of law; (iii)under § 174 of this title [ unlawful dividends] ; or (iv)for any transaction from which the director derived an improper
personal benefit,

@% Il American Law Institute, Principles of Corporate Governance: Analysis and Recommendations §4.01(c) (1994),



98 mol & w5 & H 2023 4E

B 55 IH BT AT RETE B AR E N BB AT B LB S5 T A HUA R R AR N B R EE BETE In re Walt
Disney Co. Derivative Litigation & (LA T Al FK Disney 28) ,JHIH T 35 8 L 55 N, X WK Stone BHEFE
FRE B X 55 AN 38 38 55 $ At 1 I BRBE Al O 7E Disney 22 Reh AR M B i vk Be o 5 B LS A T A2 K
Y 5E S : i 35 0 S5 AT O B =R R A L R O R A m RYAT Dy SR RO M SR
AN EAT IR SRR 55 VR S i S G L B 55 R TR S R S A IAR =R R AN E AT
HH R0 010 R 68 S 55 o S R 55 T Jm T3 SC 55 T AR A8 M e g vk g i — 204 3 1 555 IA 0 S8
S X5 B4 HE i S FMR R S5 R e Ry i B S 5, s AR RESEAR §102 (b) (7) il i B R S Ao
Joih S G ML B SCS5 B TTAT: SRR P R e A A5 35 P T 0 D R D A e i MM SO AT O
G R A O TEAE o PR o o 5 S 5 ML SC55 O AT Al il ARS8 0 AN AR5 Rl 0 B R ) 3 2% AF

(=) EEEHKE X STAE [ B E

1 BB — AR RBAENEBERE ARSI E LS P 5k, 28 7B #E 4
AL AR R RO IR G LR R AT e R B MU R B BB RO (E SN S LR R iR
A A b TH Y TR S T X X — ) R 2 ) R A A KL R O B s 1 AR AT iR AL, R X AR
A IR R L E bR, T EF NG MR REAEN A BN ERFSREA G ARER &
FEOL IREAH AR | A FRE S MR R AR IR B IE A0 Allen 2B 1E Caremark RIPFTE . “ ARG
HLAR 0K 40 P B 2 S BB 19 [ AT, 6 5 X0 5 LA 3R 10 400 B ) R 6 52 T oI 40 BB B0 DU 7 R 47, 22002
AR SR A ZUR IR 51 ) AAT B9 10 JR 4R BB T ICHE 1 - 98 o 2 2 /0 SR WU /D A0 B8 25 v A R A 388 AN
AL AR, EHE— 25 AR R A BRSO W AR B AR T R T3 2 i r b K7 O T
A B LB ST AR ME SR AT 47 Allen I H AN S MUK R 2D B MR E R SAEA K HFEZE D
AE M T i 335 M A5 B VR IR H B O R O D R N — A B B I R EE 2 A G AR
B G HUA R B2l 58 T B A M 55— B R i S IR R D A
Ty IR 5% 3 v 3 MLAT O RO AR TR e (G RS SR ST Al S L) 5 — A R S R (AT LA A OG v A
FHAE) DTG AR R I HH B M LA K ) 3 o2 e U O

e MU 2R Y B (AR M LA B A0 RS 200 32 50 ¥ T 3 90 2 1 Rl BT R 3 4 JH 06 e s e 1y 38 e AL 42
TH S bR G MR SRR R FR 45 2 B AR TR W B AR RN B
AR DR PR 2 ) A BT 20 WA N7 R A R v 1) LA 3R T 5 R KUK /0 1) 2 ) A 858 /0 1) AR 7 5708 4
FEREAR A& MR R 2, & HUXURE /NI 22 W A8 B 0ok v & LA 7T BB 2 3 B0 78 IR ME 5 XU i 2
FIAR A ST T AS A A FR FEAR A & AR 3R, — B W) S A G B I) 8, 38 3 gl 107 7R HHRH L 98 65424 33 4T

2. BNMELZZ . RO AME X FE In re Citigroup Inc. Shareholder Derivative Litigation. 5 (LT
fAT PR Citigroup 58 ) H, 4R¢ 7 A8 M A7 - 125 B x5 AR XU R AT 17 X 03, FF A 38 S G IR SC55 AL R R
SN, — BT BRI AT ARALH], W 2 5] Y8 i iR AT D, AN SR I R KU X R X 4 R
TR RAL, BRI 7 F S M S5 WA STk T AR v XU v I R M DR

FER SR, A LS KA FE BRI R A 2 A, B R AR I — RS ie l  2 4 oh 1) JR:
A =25 .38 B X ( Operational Risk) 17 3% XU ( Market Risk ) FI5 0% KUES ( Credit Risk ) & BLXS R Tz 8
AR B — ol , A T8 ST 05 A ANV T 8 52 b ) Bl 7 s TR A4 B R AR, 5 WL KURS: A LE 7 G A XU B
B , 0 LA L RE 8 A B2 A A AR B A X G B ST R A E T B W8 BT S n R R AL

D% 906 A.2d 35,67 (Del.2006) ,

@2 .698 A.2d 959,970( Del. Ch. 1996) ,

@U. S. Sentencing Comm’n Sentencing Commission Convenes Organizational Guidelines. ( Feb. 21, 2002) [ May. 01,
2022]. http://www. ussc. gov/about/news/press-releases/february-21-2002.

@2 1698 A.2d 959,971 (Del. Ch.1996)

®2: 1,964 A.2d 106, 110( Del. Ch.2009)



55 5 1] TRV - 38 5 ML BSOS AR B —— LA A M5 B 1R A e T 99

EHLE AR O R AR AR S T ECRA R 2 W] A B R g5 e Rl RE B R (B R S w8 R 25 A R R LA
TH BRI A B R AS  $2 T 28 A AR 25 o (E R TRl XU RS 32 52w ol JRURS: , FL A AS i 2, 3 i LA o X
s H) B R

FRPLAE N I e i 2 B T G5 KU 1 DX 40, QSR A A 5 31 JAUFS | L S R XU G 1R 1 53 4 T
2 i 5% b ) DR R O R A B A A A B Dl 2 R R R A R M XU Sy R A A 3 A, TS A FH
SRy XS e 5 2 DT R HH B AT B S T DA L SR T v A R B i 2B AT R A 3 v (B AT RE T RS L
TR SR B XU o ET I 2 = 645 0 XU 107 > 7 5 R A B 33 A, (LT i ol DU 17 3 T T ol ) B B ) 2 5 F
M PR ASVE R AE I

3N BU S . BEEEENSWM T 1L Stone B R BN f i B Be W AR 1, 36 45 00 B
N5 JRTHE XS8R T 55, Vil FE AR e T AR — ST B A 5T
WA o 75 2 2 T X 55 BT Pk BRI T R S S5  FL AS AR R AR TR S AR AL

Cede Co. v. Technicolor, Inc. RHEH T“ =W lE X X557 WS K EE XS 1ENE X X5 K2
B2 — S S5 MRS 55314 2 = EA R USRI R T BRI — 4 iUl & T A &/l B
K0 0] 81 2 — :;}%*X(Authority) %ﬂuflﬁﬁf(Accountability) (RS- — T T NIERE R ERTERSRLZN
KUy, R ¥ 3 = R A B b 1 B QB P 09 Rl D S RE T, 1k e St e X 3K 4 R Ml R SR ) R
7, EH ST KU R & A 1 2 ORI JE 2380 s B AR B A Rt A B i
15 US55 X048 B2 HEAT I BT, DA i e A 328 0 4 B 2 R AR ) B9 AT 2R R AR B B AR IR I, AR 4
N e 2 T 3 B S 55 1) i ST M T 3 B ) DG ) i IR R T A LR B BRI UE TE Y R L B T A B SR
“ R XHAE ST AT S5 22— W B R A N R S ) R AR SO S5 I BT A 9 FEL B 4 ] A
JZ A 53 ()R] ek R A I

“ B SR R SLAT LSS 2z — LI X 3 = 0 09 57 0 0L A B S S A A AR S DDA G
20128 9) , — F B Y 56 B 2 W) HL R B A 45 22 AR 2 W) I 2 | 28 R A W) A X L 5] R L Y 2 ) AR
T T460012.55 767 R R, 3 #6780 2 1 Ji DR 2 T 2 ) T A A 0 10 00 55 i 3
VER W 2 BRI N B3 A T B AR L X RN R YA E A R IROUR T R S A R R A R B E A
o, A aesEEtEEn

T 5N, 2 E A Al B O i = A S S5 UL R A BE N Rk T D E A B3k S Y
X5 2 1l R 36 L IE 25 W B e 5 L Melvin Eisenberg #5042 ARG % 19— 28 38 [\ L4 40N, A A
2 10 38 4 AL ] 5 T3 5 A8 | T 35 2 LS5 AT DA R — ARG 0 55 200 B B i 55 RN R S 55 Z AN
2 NG ATIH T  Melvin Eisenberg ZU8245 Hh - “ 35 5 55 Mk Bed it 17— > il 25 33k — A8 iy e )
R 5 S SC 55 A T i Ak 2 R b R0 0] 14 75 Ak T 3 R 7S AN Al B S 45 R S S 45 v, P AR
S TE G SRR R AR N B W RN IR SR P, = EAE S UL B A e, 32 R R AR R R AR N T B B ]
THRER ST, TR REY KME XS AT, LR S A AR S mL 5 ik B it 3%
B 55— SRy — o S B AF S5, X HE S 0 A 5F AT R PR A S R ORI, AT A3 T4 m AR

M, REEFEAKEXSHANERN
(—) FEAMEB NS NOHESH

HHA M E L5 MG EWRE T H ORI 2 50, O 1 80 O 3 2 0h B2 w9 AR, 2w ik
WY BT A R R AU B OR T H AORL ST ARV C AT 27 R P E 2 WA B AU O TR T R

D% 1911 A.2d 362,369 ( Del. 2006) ,
2634 A.2d 345(Del. 1993 ).



100 mol & w5 & H 2023 4E

22 A AR SRR R O E AR 2 AL i K S AU, S s b B E T
15 XS5 AT, SBOEF WA ST A X FR 2L, — B 5| A S A M B 55 2 )5, 8 3 54T
ALt — IR R R S AT S N AR A R A W B R S R RIE S AE RS
RLEE 55, A LR ZR 22 00 AR il DR SRR 2 RV 3 2 ) e AL IR AL, 452 T S e FE R 9 o R 5
AT W 55 ) e TR 2 A SR TR 8 LB AT Z B, 107 25 K 20 W1 A A e 2 A 2 2 vp o A
3 TN ATE 5 LB S 55 B3 ) BE A

20224F12 H30 H S+ =Jm e B AR H Z 28 =+ /NRSWH BOFA A T (A RNE (BT R % kW
W) ) (LA R RIFREIT R R ) BT B R 59 2 FER67 45 43 AT AT (28 m) it ) W JBE AR £ o 0 45 WAL S5 3
PEHAETT (BT W S 28 Rl B AT R AR & D B s B — BT BT R 6T R X # 3
HARAE IR A ST, WBRAT (2 mIE ) 5911 35T RSO B 229 3 AR, G w3 17 = ke s 2% ) B 288 T R A48 58 7
F7BVHRAL A TT B G 5559 28 X IR 2 HRAUVE BT, M AT BRAT (2wl ) B 11 3B AR 22 R A8 3T e 48
ACOR B T OIUURL, e M B 1 PR S 28 R Y 2258 J7 BE R BE TR X BR80T W GOK A F 28 TR
R 73 BLAE 1 A P AR E J(HJR 200 m 55 R BT 29 78 24 W 298 PSR AL 2 RO B U BOR 19 8 /] 228
PERABUAE T WA FIHLIE B N AR 24 D 2 RIS ALK I >4 2 3R (9 288 DR SRR B T "o 58
S8 AR 111 SR DR A AL A2 1 IR AR 2 2 A R AU ILK R4S BT R MR T — W 202 2k rh i
SR F AT IR A9 2RA S ER (R ML) 5581 A5 15 A < AT HLA D g 27 O RLAE | X 28 ) i 4D S0
FHET ABAT R R AR RO 4 IR AR 2 i Do BT A7 AN B A R 3 0 23 A5 A X 9 o) 0, 1l 51 A R M
B S 55 PP R AF ABTT RSN Y B — BT O HE R b D S, BB T AT DR B CRR AR M 1
R ) S 14155 (a) 3 MRAEAS L Frise Sz 09 BT A5 28 W) B9 3 30 2 00 i 1 B9 0 ) 838 o 55 5 AT 208 DR, Bk
AL E R S A ME " I, EH I BT RS SE67 2850 1 e T # g5 2x HRARUAY HL 2 v mT LW L
FR S EARWAERRA T Z BB TR SR 6T 25 1 0P 80— I 3 20 1% UL < TR E T A
WA R 2B B AR BAR 2 M F 2 W0 AU 3 2 RS2 FOR T4, 5l A S a0
i B S5 B i ) R AR A

(Z) EFANMBENSSIANNERIEE

A M 55 5T AR R e $R 0 B A (R e — R ML 55 L B TR XS R R
Ao = h—g| AE G E 55, I aE [R] 35 5 55 BEARGI A7

KT HF A MU S5 R R A0 B0, RIR DAT A — 242 5 — (R 2 Stone SRIGIK R 2 HE, K38
FERME SR E T RELSZT 58 2 5% Garemark IR REIAAR FE RS MUE L5528 T
M55 2T o = A = EAE SO R R 1k 0 SO55 ON AL AR 55 2 — R R S AL L
FMETHELFZE,

S — AR AR AN AL 3055 W AR R BUAE R AR 2% SR AN Y AR TR B AR N 22T LR 94 I
AR e R SRR TR HE A ML SCO5 B §102 (b)) (7)) MR ) W LI #) S Y By b i S S
WL S5 B9 AT D Bl 2 A 240 6 S AT DR 3 R ol ) U R DO T A B AT DA I e 4 R R 55
o B2 D RE B e # A S S RS A A A R X — BE AR AR T AR RN A FRA R R R B BUOR %
AR H B S5 e 4

S TARERAR AN BN S5 I AR R A LR S5 M O B S R R R R 2 — SR R )
5t L5553 S PR S I . — Fob S B 2 DA Sy ) a2 T i S 8 5 S 55 5 5 — T R i DA A O 9 5k T e S )
o SC 55 i DN AE D B ki ide S B SC55 AN D I i O e AR R B, A R DAL HE SRR $H BEAT B
A Tl AN BT A R v R B3 3 12 3 RRAT O AT RE 23 1k 2y W DI EA R AT BOT R AR R TR LR A ml A L
U3 ERTAITRZ VAN UE S & e N o s v/ R B N L S S L N (PSR DA Pl e N A I D o
AL S5 e AN Y B 55 SEEIRUBU Y Rl 4 4 Stephen Bainbridge 5 FlIHIT 4 137 48 JH 4 - %5 B
B R E William Allen #5830 X — A8 1 30— AR IR AE T . 5 T2, 01 B KT I 75 Hb X 4% 4
15 55 AT elcas , AL RO AE A B 555 R A BN T —2E N AR



55 5 1] TRV - 38 5 ML BSOS AR B —— LA A M5 B 1R A e T 101

o = AR AR 3 T OS5 ML B AR AR 2 Wk TP R — A ST 1 38 B S 55 S R S g5 8 S SL55 9
IR B 5 WU 55 11 0 38 T8 55 BB 2R Y O [ AU 8 W) 27 3% Meelvin Eisenberg #4522 1X — #% 42
9 2R X — B AR e — A5 US55 =00, 25 S 1 SC55 14 P 3 40 2 B ) 5 G A 2 4 B g G
BB NS TR E B BB AS ) AT DL IR b o ol S e vk A (] R DRI AR X — B AR
— LRI Bt a] BRI T ik B X Rl o S 2 i AR, i T RS T

TEIX = 2R B AR vh SB35 B T30 AR DR I R LI S O T 5 2T CHAR R I

[EE =B VA - R i 100 I A EE /NS RPN -0 ) B R 1) E o o S A VA Bk & Sl - < 9 VAR ]
AR GI AN R G HNE 55  H— 38 5 55 M s (AR 9 S RE AR T I T 05 B Rl D SR 2 ) mE A A
L B FE A O 8 Sk T 5, BRIV AN SR T 8 T S 55 sy e A, A mT DA o 7 9 ARk A e R 19 O s e 4R L
55 19 PN 2R LA IO 37 32 B 5 22 1940 W) 3 ) R b R SR AL [ I 25 7 3 1 A A7 WD S 7 ol A B A 0 > s
b9 B X R b R SR A A I 9 e X R ol R SR 9 A N A AR 22 M IR T ik e PN 1Y D 9 15
191, e 1l 9 37 % I B A BR AR B A AL R, 0 57 B A28 1) B RE X 3R [ 28 WA AT T RE B T
] P b L™ K ) R TR b TR R 8 A AL R ST NE 2 X 9 A AT Ml R SR R A e ) TR M R SR 0 SR T I T
b XU, A A8 ) 44 g e oL R S XL e A oy, XU 8 R 3 AN 0 P, 1 B e WA P s 00 2 A T RE
I e T e 1 0 W 2> 200 S T M 9 T BE Y, Th 20 WA BUZ R HEN G B ST, DT 400 6 2 AR B R A
AT BT (R R e RUBS: A R DR SR e 2 R B9 e L e A RIE R Z R A E R 2RO BT A
AR LR B A A T A B, 28 WA BRUR R R PR A W 22 BB o — ELZ% W AT e AU A R R SR T 45 2K
O A B B A5 AR R i R B4 DR, o WA B S AR 2 1) A A B A AR, o m A B R AE AT
PR oMb R SRR e XU B4 2% o — i o AR AR AR TP AR RS IR R Bt B Ay 0 B THHL A R AR
PR 228 P SR Ao T R T A R A BEZR B8R £ o DR ke R R X R oMb R SR A A AR T B

FLUR AN 892 3055 1) A X T 28 W05 B 5 BOR 2 101 1 5 R L e M A FIRE T R A M
B XS MA B SELS5 Z T AT Lk A 1 S a M S5 B SR g B B B R S o R A A R
S Y 3 UK S AR R 2 R O AT T 2w R A PR i S 55 ST AR, B A
SCA R b ) DT A o B ol e R A 5 AR Al A W I, 57k 2 Al T A e A S A R L S R X
55 Fd 15 R L 4 W R DU 9 35 P i DL o R S S RIS 355 ARG S S5 T B IS BUR IR A

e, DN PA IR B B2 R ) R HE S R MR LS5 B B S5 A SO 55 B RE R Ol e o m AR
B TR AT v A DA T ARG 2 ) A B2 A A AR o DR, £ S5 IX 0 D 0 i S 55 G 5 S 55 M A AN T
AL X A B AT R AT I R o DA T R B A I B B0 S A R B AR RR AT
DN I I B SCO5 Ak  RR, A BN A BRSSO AT A IS Y M T AR AR SR 4R T B UK
T A 2 S 55 X A B AR 2R R RS AL R A IR SR M2 A DGR 38 B R BL AR A ml AL
S AN H ST RS RN A LA R AT AR B AR AR O A R N TR T il R 5 S5 g (R TE
b B M S 55 BN D 8 R At mR A 0RO S T A R R R A AT O O — AR AR R A 4
BTN IR NN L AR S5 5B S R

TEWI B e PR B S I XS WA LS it 2 )n & 2k — B B X T f S B L5
(9 B — G LA 0B ] 35 R A5 MR G LA T L e ] 2 2 0 3 — TR R R ik i3 IR 50T B 2 e 4
A WL S5 T[] 5 55 BT SR Dy S A8 B S5 s M S 55 s AR A
20 A v AR ISR 789 Al A DI R D) ) AR 8 o B A Rl b R O Dt A R A R A R
PSR TT A B E, ol AR R 2 BT TR B A Wk O AER Rl R R U AR AR AR R L R A
S B S5 19 DEAT: o 25 A7 A pe oMb 0 0T MO ) oy = 3 5 MM SOO5 R T B i S5 2 R R FflT &
VA s — A TP R0 ooy R 53 7 ol 0 BB 00 U 3 ) o o o = 5 ML B S35 A 0k SR i S LR 55
BT B (e o ST RS AU B MR R S5 ISR R LS5 R385 T8 55 AR 35 R AR i 4 ) i 2
T BER A B R AR AR A AR v Dy B A B R o A TR T b o DR S RS MEAE
B G AL B A5 B AR U 73 AT DU 2N F ik B 2wk ED I A R I R D A R0 A0



102 mol & w5 & H 2023 4E

A T EARME AT g AN IE ] W A i S B AR E R AT R AN — ok R A I 55 AT
AN 3 FH R Ml ) Ve B DU R A A 5 S KL B S5 I ST AR S BE A A A R TG M MR R e i EL
FENE b3 B 5 BRI AE AR T 22 5, 0 Y X 43 R P A 1A o 38 b Y 19— 288 o) 25 L3 1k R A
P W b AR T T R o SR P R LY A 2 A B R b A B R R AT O )2 R b b ik
RV LK TR A S s T 1100 1A 5 i A O P R R A 10— 2 8 bR M T PR A A L R R AT I R A Y
SCG5 AR MOR EX WO R E YRR T AR v R B R 228 N W) W B AT B AR B
HZEE R TR,

L5 bR B U TEC S RHE VB TT I SR ] 6 3 5 LB S35 A B SC55 7 I A, O 3
55 i [R) o G B SCSS BB A D Bl Gl S 55 9 s LA A L b o S 3 s o R S R A v RV
AR TR ML W KL 32 52 38 5 KB SC55 RO AT W LA AR MEAE i Ardp i, — B did e 75 M
B OS5, BV B R bR o v B =P A M N R AT WY B N A 55 DT i T AR,
SN 35 g oMb 1 B L

(Z) REKRRAZE)NESEHARE N FMESRAENRK

T 8 R 1 g 2 G B U5 A il 55 ik AR 22 5, FR R A R R ) 7E 8 SC 55 1 17 dn ] B
FEH PSRN 55, DL LAy B i 38 S bs v 2 3 [ (A RIE ) T RUAR 5 G B R JE A Al k) ALK
(EERTEATIEYHES. 3055 (a) 2UM (b) Z B 2 F 17 M 1) = KHr i (Standards of Conduct for Directors) ;
“HEREARET B MG N T A AR 8 I KA PR E” I AR UE” RS 2 R E ORIEA AL ) 458.30 5% (a)
FOE B TR RATE ST, N (1) #2474 (2) S HHARE b 7 A R A 45 e kAT 36
B ORVEA AL ) 458,30 5% (b) MUE « “ g 32 58 705 B T AT 28 TSR D RE A W B D RE I, Bz 2 38
RUIE 5 A N

TEFRE (2 RIEMVETT I P DLKE 36 bR e A T AR UME” & JF B PRV 4 RS A ofe B BRPE A J
B EAE Ay i S B SC 55 i T A AR v b TR B SO 55 R B B B AR R TE QA R ) T DL M E L A
I, ZEHAEAETT B SR 55 180 25 52 3 (W S fils b FR4R Hh AN R AB SO L 36 — FE B T R R R 180 45 52 5 h W
N TR A B B A Sy B S S5 B AT D AR A B A S AR R T R E PR OR T bR U < 3 AR ME RN TR B AR
e HH 2 BT RSB 180K SR 2B IT Jy . < M W R v SUE N DX m) AT B S5 N
AT HR 55, HNE 24 Ry 2 w4 die R 4 8 30487 B 0 o I AT 1) 5 B R A T TEAE T B A A 180 SR HY I A
3L AE 3 AR HAR P2 K Disney ZH T B0 “ 5B 55" M AEKNE BT 2 WinEirwg
180553 M R UE BN DR R AT IR S AN TR BIAT O . (1) M R OR A A5 S
FIAT R 5 (2) W v WO 38 SR A AT BOE LA S 5 (3) 5 s N AT W B Y 55 5 =
KBTI 1794 h < SE M SFOR S A A AT IR 55 I R4S 3 SOk A AT BOE AL R R BT N A N
bR o AR, sp ik LS BN A D METE S BAREZ T A EEEME .,

XF T G MR S5 TI FRE (2 R ) R S W OS5 AR B S S5 YRR R AR 2 —
HEATRLE S TR) I Bl 0 3 o 5 B B LS5 TR M B R B 5 PR St B LI LS N A B H
Z L AEBIT RN YN - R R TEF SIS LFWHE. (1) BRI A A AAGHMNE L5, #E
Feo N Y H A R AR DA — 2 I AN TR e AR R DL s AT M AR E R AR AL E R S
ME T E AR R H WIS /E B D S m g WNEIR G N () TER L AR AR RZ )R, #E
FL I YA T A R R A RO 75T 7E S s WA R AEAE R AT A D R M
75 | R HE S 1 BILVR B I 7 S o b AT BRI SR AT B 58 3 S AR R | A 5 A ) R

(M) EEAHMURENESERERWEIELGE

BT H 2R 5569 4 AR 121 45 55 15 A1 9K S A BR BT AT 24 v AR 003 A KR 28 w) A B Ul iy e 3t IR ot , 24
AR LB IR S S E RS AR OS5 MR R IR S A R X5,

HROGMEE LS S RPN E LS HFEARER EE SRS L R ER S8 G



55 5 1] TRV - 38 5 ML BSOS AR B —— LA A M5 B 1R A e T 103

MU 28 B v A R B A 55 228 FERAT S RLPE I 55 S B I 355 R iR s B H ol
Fre g MU B 55 19 55 AR M 3 o B X 8 Wl 95 2838 R AT & BLIE B9 MR B

11 2% W) 9 W LA S 7 ) s o M s MM B S5 AR DGR E RN b 7 I A e 1 S R
SCSS AT B 3 2 23 (1 MBS TG AS W B X4t 3 vk 3 AT A 19 oo 5 R R A o A 00 PR M U A
R RO MIEATE G R S5 P R 5 S ML SO i MR AR R SR B 8 W S LA
FRHELZ R AHE AP AR e, R S Y B A R B R A R sk
S35 A Sfe A 28 w3 MR A A 0 ) BRI 79 P 5 0 77 5 09 & L TRD AL, M 3 & AU S & AT I
FE B 55 HOR Mg o P AT A A SR b M N Y (M S Sy AT A R B 5 AAE )
SMEIE T MR S M) O 2 B B R T S S AL 5 P R S E G GE SR A AL
B 55 AT X o i M AT M AT AT A R EOR R SRS A M i RS S S
FRBEA MR G AT B AT DU 2 B A A T A 0 I L M e T DU AR e AT I
FRE RFSSERSDRAEIRS BB TR i A O AT ER S R X0 Y AT
SR ELAT IS AR B, M3 2 W) AR i vk 1 A o A R B AT L A, A UM S AR
“HRE AT SRR AT BT T SN RO A e ML IR B R R e e e S LR &R

55 A SO AE ) S LM S o5 A R M o 2 1 LM B S5 SR B S L, R E (A
ENVTEBITIS SIS GG AR 30 3 2 B B SC55 B T 10 M o 2 WA B S5 IO >4 458 2 T
55 JHf— | M 2 X I P S WA S5 AT A LR B W 55 2 A W B AL A LR AR
S R e sl S A LA R R S RO N S A MR R MR S Y e AR 2 S
B RIAR 2 ZORE R @A A RS BT E SR L SRR B T ARSI R R,
2R RS MU SCS5 AT 9 B SC55 R gt SR I e O O MR S LR R A B
P U RS A AT AR 55 RS AR R ZJE A ) U R PR 2w DA
RS BT AT AT ARG, S S ER SR B Uy s R A R
PR T2 B0 S AT A T AR AT O IO S R s AT IS W M R 0 M A g A R B
kAT, OB R H R AT A HUR R A Rk i 5

H, &

Tl i FARBOMIRIE S L, SIS M — Had 2 S 80N /A & BUAS i s, A "I AR A RS
A2 A SN E S BN =T i b 12 WA L (1) SMIRAE S LI T S B B (2) SRR A
PURRAE T A 28 AT 5 (3) SRR & BLAR AT K SN 25 Rl A 2 RR £ o P9 A S R DU A 5T 1 AR D5
PSR 28 w1A BEAY o (1) A7 B A S0 T S A O B Y ML A A U S Pk A
A7 SR I A P e A BRI ) A A A S RS AR Y B R AT SCRE LA S O AN 3 S AR T R
NEIHESL AR (2) B RUR R BB T SR B 2 B 3R (3) ¥ # 3 G MLUIE 55 s o — ik
PE 55, AR A IR R B BB PR (65 (4) & W0 BS R A PR ) T o 3 2 0 M B URE R AR N o 5
W SCS5 B PN AR PR TR I R 5 AT 9k R B ARG i AR A T ) R AT LR S A A I 5 AL
R, DL A S R TR B3 B R 8 A LA R B s AT o — O R BRIk e LA i R R
SC55 4 PN 2R AR T A RS R TR LM A I T B S ST S MU R R LB A AL
IO EL o 55 — 5 T, FEE AR A g S5 A0 #2208 5 KL I B AR AL, 452 FL0F 5 RUMR ZORS 4 2 | KU 4 R i
BAY R A BRI S L A R A R AL i F] A AR S A RUSCAS | B R AR 2w R
it o B [ 51 AHE A ML B SC55 B ] JBE A% R A o A 2 vho B9 BB SX, DAL fifp R 8 S 2 AL BTN LTS 1Y
) s R R e R S ML 58 T B0 55 2T, [l 5 5 S 55 T Sy 38 T AT O B i S 55 1Y
BRE A PR AR A SRR 2 — B S ML SO B N A LA B A M s — R A A
SEAT AR F ) — P B 55 s R M ML S 55— B A W A ML R A R B S 55 BNTE A W 5 L




104 mol & w5 & H 2023 4E

RS Z 5 2 RO W) A 3 12 3 RUAT Ay st BB 7 M S 5 S 9 o PR B I, 8 o 2 7 2 5
By F IR R IR B R MR RIS S MR O T R R R R A R S A R AR
MG 55 A4 B e e S 5 RUR R 00 55, RV S & MU R 2 S5 B~ A 7 1 e S35 B 5 B 3L 55

SE

[1]SEAN J G. Corporate governance in an era of compliance[ J]. William & Mary Law Review,2016,57(6) :2075-2140.

(2 AR 2y vl &5 JL RS DAL B b Bl ey o 2 JR R [0 ). BEAEIA AT 5T, 2020 (1) 23445,

(3] Bt b 2s w2 o e S5 O BEA A [ )] BRERTE T8 ,2021(2) :87-101.

(4] AR PRSE B R R S AL £ UmAT 524 /R SRR A [ T]. flk 2% 58 B, 2021 (8) :40-54.

[5TBTT —. & MU R B9 28 ml i it e He s Bl A2 [ 0] v vk 27 ,2020(2) :69-88.

(6] WRst s, TG M 55 IR R —— DU 2 W B AL o AR R [ )] b Rk A PF 8 ,2022(3) :53-63.

[TIHEFR. G LS HAER LSRR A RIEEAEL)]. LT %:%,2021(4) :77-89.

(8] FHESC. IR HE g 36 187 AN A 1 B HOGr 3 [ 9 £ 2 B SCL T ] He Bk WF 9, 2021 (1) :105-118.

(9134 & AanE EMEFSM NELS LHENERERFERI]. PoMEY ,2022(2) :521-540.

[10]MYRON W. Electrical equipment antitrust cases
Chicago Law Review,1961,29(1) :97-110.

[11]PAUL E M. Caremark in the arc of compliance history[ J]. Temple Law Review,2018,90(4) :647-680.

their implications for government and for business [ J]. University of

[12]STANLEY S. The worldwide banning of schmiergeld: a look at the foreign corrupt practices act on its twentieth birthday[ J].
Northwestern Journal of International Law & Business,1998,18(2) :269-281.

(13 4R TRBE . Rk 00 ) TR 454 S D0 (49 4 2 Ak I B —— L 32 5 LR IR SR IISE B 2 4 il [ U] 1635 5K ,2019(2) <97
110.

[14]HENRY H,REINIER K. The end of history for corporate law[ J]. Georgetown Law Journal ,2001,89(2) :439-468.

(1514 k. Ainoll 5 LS A S Tl VR A0 A TR0 AU T [0 ] R A & 22,2021 (5) :91-99.

(16 ]k — 3. 2w W B WLAG 10 57 35 58 3 < BB 2 ) S OBUZ I [ )] 1% 2% 35,2022 (4) :36-52.

(17 ] WI0E. PR G AR ERE S VB REMET]. BULL1E,2022(4) :111-124.

[18 ]STEPHEN M B. Caremark and enterprise risk management[ J]. Journal of Corporation Law,2009,34(4) :967-990.

[19]STEPHEN M B. The business judgment rule as abstention doctrine[ J]. Vanderbitt Law Review,2004,57 (1) :83-130.

[20]DAVID L C. Fixing CPA ethics can be an inside job[ N]. Wash. Post,2002-10-20(2).

[21 JLARRY E. Market vs. regulatory responses to corporate fraud : a critique of the sarbanes-pxley act of 2002 [ J]. Journal of
Corporation Law,2002,28(1) :1-67.

[22]NORMAN V. Policy and legal overview of best corporate governance principles[J]. SMU Law Review,2003,56(4) :2135-
2147.

[23]HILLARY A S. Delaware’s good faith[ J]. Cornell Law Review,2004,89(2) :456-495.

[24 ]MELVIN A E. The duty of good faith in corporate law[ J]. Delaware Journal of Corporate Law,2006,31(1) .1-44.

[25]NORMAN V,CHRISTINE T D G. What happened in delaware corporate law and governance from 1992-20047 A retrospective
on some key developments[ J]. University of Pennsylvania Law Review,2005,153(5) :1449-1512.

(26 ] X i, o [l vk 1 36 o7 22 9 Ff 6 AR BB AR DRAR . SSUE R I B 52 ()] P L4 2013(3) :98-108.

(27 VR EAR. RE BN S A"l i E FOCRIB[T]. %4058 ,2018(3) :51-65.

[28 ]STEPHEN M B,STAR L,BENJAMIN O. The convergence of good faith and oversight[ J]. UCLA Law Review,2008,55(3):
559-605.

[29]RONALD J G. A structural approach to corporations : the case against defensive tactics in tender offers [ J |. Stanford Law
Review,1981,33(5) .819-891.

[30]EAC. HAEMMA T AW G M e B Al 5 R — EE B %5 3 E /A
ALI] BRI ,2021(6) :18-32.

(BB EEAR G AR E/ EFSWHREAEKA R[] IESFTE TH,2016(11)
69-78.

(RERKE K M4 FER)





