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X r A Y S S8

L% | B Rk A BT AU By 22 O

W E BESAAFEHEACANZ W "EFEXNEF" . 2E Z 0% H =
BFUWH AWM R AN LY A RKRE T HENF R N A SR ERE R ETBEENE
KEEHMEAB LA AN ER LG EREPEET AN PR T A, B, ¥ THi#L
MLAHMUNGRETE AINEFEXALFWE"RANEA L Y ER, STREN
RXEER, AR EFEFEAXSEANER  RETHAAEETETLEZXSH5EENSHZH
R, WAL AN AL RZR R L, R ERFE AN —FHFHEL., K
XAN  ANBRETANEEFCEXNSEMNERAATRL . LR HEANEEF R ENS"H
GHATEEY KX - ERFFRENH"RHFHOT K, A NARZFHEREXLS K
536 5 2R A o T 3 R T ol R T AL U e o, LB R A T A — R T ) A R
Fo— AT R ER A NS L H AR N, I 9 A R ey ks R M
HERFEEEFZEHAWTR"RNBEHA BTN T RN, 0 5% 5 Bk by & A, R
RPN — S EE R WA,

X XS BEXSF FENSF WE BLAHAN

xSRI KA E PR A AL A E BRI B . AR S T AL SR R AR A FIA S R
[958 XA A 5T 7 (2015 EFX004) | w35 3 1 R 2R 5 5 22 g AF 52 0 H (12SFB3027) . 2015 48 & L i i 7
R ITHFTHRI(QD2015048) & E 1 4 5 B 3 4 55 57 b & %8 Bh (2015M571525) |, 1 1 17 #0241 7 101
H i 24 w3 95 52 AT % 09 28 B A6 BF 987 (14YS083) ., 2013 4F JE I+ i 18 A% 7 4F %00 B 3% ¢ B 31 &)
(2zhz13026) J 2013 4 B A 7R B K A4 B 240 58 50 B 1T 23 0 P9 3 45 1) S5 30 vk E DL B 5% 7 9 Bl .

+ 198 -

www.chinalawinfo.com/ www . pkulaw.cn/
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— . FEXTEFRF L5 AR

FAE LS5 CURNR A RIE A S R RO 2 —, C2OFLRf S TR T A Bl &
BT AT Al B S AUOR 55 5 TR A OCEEAE R . R A S5 R U e AR B — A
ST A R R R K e, R AR 1999 AECrh A e 36 TR L O AL R R T R
R T 700 14 e 2 ) v gl 4t 52 0 ST A ol 2858 D R AR R S R T Al A B R R ) AR T
2 CHEA T EHIE )R 26 4 (B =R )5 125 20 LA AT O R DEE 147 25 56 148
2 149 B 112 5B 3 AR E T EFE R EL ERNS CONRFETIT., M
A EW F EH B TR EE AR R, A SRR 5T 2 A IR 2 8 5 R R RS L
5B RS R EE LSRR AN 5 e 1,55 S 55 1Y ) A {E i R R
ST R R AN L R S A AR N S A, O

R 50N A MR 2 (8] 1 256 202 38 4 S 55 I BIe 22 3k, i ) A3 [ b A i 47 89 L
FeE iR  HIEC R U™, OO G R R UL UL M B AR UL W PR R UL
SEE ) (R R A AR AR — A NSUE — A B, T A B2 i A B RSB A R
FEP 2 25 A RAHIE A AL S0 15 5 7= (W 7= S AUAE 52 48 00 32 35 N G B 22 F6 N9 48 B B 32
SRR 0B AR AT L i 32 RO AT BRI TR 8 w B OC R COMFAR SR BN M Z AN
5 FCI 7= 09 I 5 R, AR /) W 7 [ 2 B S A 28 W) 5 B A A5 F6 7k 220K 32 36 AR A5 6 W 7™ 4

(1) ARSCHRYAE XS5 750 Mt 7 35 B ¥ “fiduciary duty” VA M H AN ¥ E SR8 &4 “iM5 "2 0
X7 98 [ 1k E Y “in good faith” fl H AR 3k L R L7 1 B 557 43 0l 6 7 2€ [ 7 1 19 “ duty of care” Fll H 4%
WM A S S5 A B 26 ik B duty of loyalty” HIH Ak R EFRB”. Xk,
X L 52K Fiduciary Duty PR “l (5 0557 145 “ good faith” AR “ 3 387, 2 DL AR I . (3% 3 23 7] 36 ) h A
FROR 2 M RUAE 2012 4F R BT 438,450 3 XU . b 55 40 Wi KLU 14 B A AT ELAE ™ (3 5 ) 2008 458 2

(2] ZUWRAZA (A FRREIR) . E KA AL 2011 4F R IT 283,

(37 FEEEAD S (ALDFECZ 7 A A 3 SR 3 —— 37 R0 vh W14 38 B U S35 i Bk R Bl
“YE TR LS5 (duty of care) "Bk “Bifih L 4 (duty of diligence)™, & B 3UAT 24 w1 R FH Y 2= 38 Ry “ Bhfih L %7, A&
XPIEEAERX Iy — AR LS.

C4) BP0 o8 A L TR i B — R FH “ IE W & B AT AR e, BV & 47 8 2 B RS
P EMAL R R RAGE N A5, A KT BRSBTS &, SRS “REARSES
1 55 2 Rk AR B SRS T IEJR 5 400 2010 4F 5 3 48, BT 402 — 4035 8 1T 2 WL MR 7 4% . 4 W] Bk P 3
EN e NP NG D & b Sl EE PLb Rt 3 B 2005 — 2007 4 [H] (440 5 22 41 S #F A 14 52 TE BF
TR FRIRAE) 2012 4R58 134,

(5) ZBKAFRMABRIEN RAAERZ N EHRZIEAN, B EF AR 2 & H 5 R AR 2 6
WHAE—ZME XK EK., See James D.Cox, Thomas Lee Hazen, The Law of Corporation, §10.11, West,
2010, p.180.

{63 See John H.Langbein, “Questioning the Trust Law Duty of Loyalty: Sole Interest or Best Inter-
est?”, 114 Yale Law Jowrnal ,929,960—961 (2005).
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AN EE 2016 £ 1M

Fi E RO XA SF 0472 AR R BR 1 5 AR 1k 25 55 10 R 3 vh 5247 Ry DL Ah  SOR EE i NIRER
At e RACH WL R AR N 22 B 06 g, “ B R KR UL IN A 5L i b —Fh 45 [ o (4
B AER YN E RS RAR AT DARIE R [ B2 HEH O &R, O H i T3R8 22 2910 A 7T fE
EALPANGN S (S P @R NN /A RS Ui a1 G SN EE N /AR WS U e A R |
HMEARN I ML ARIR L — BE R HERE S e S8 A0 w R AR R, C8 ) (HIZ U 3 G T A W 1Y A
TR S5 Bk M AE By 2 4, HL3R ) ) ARSI B 0 2 W) 5 7 o O A i S 25 25 B0, il AR
W B4 3 E R BRI GE” i T AR 307 S A2 AR A B AR AR 355 K& L H
J& T FL N BB OEZR L BRI 1 A% S8 R0 AT A5 L il DR 04 T2 5K S o o W) 1 55 B A
HRMAFMNEEXRT A, OO Ul 3 i k4 50 2800, 10

EREU RSN — SO A T A B X A R A R ST X
57 BIME LS5 Zopik” . BRI E S S M R, 5 HA NG A X 5 H R
P A A O R I = ol S N =X (U NG | /A Pl R L LS (O Y (Bl s BV R L |
2 [ A A ook 3 G 55 1) — B e B e 43 2R 07 AR . O FRE AT A Fl ) K
THEF UGS EZEN G R A 148 ZME 149 45 A O HIE b T J5 00 14 Fn i g, B8 2 i 38 &
ok T 2 | 3 T ol ) e R D) A — 2 B Y, T B R PR B BN, G180 T AN e 2R B 2, 36
P LR E R SCSHNAL S T ORRSE S VB 55 A R S5 R [ ” (good faith) AR B £ B E
WE &, Xk, 8 1 2 20 i 3% 227 S i B “ good faith” . {H Smith v.Van Gorkom % %45,
F 1 B 5322 5 TF U645 good faith” i By “ 9L AR 7 o rh AR Z 3R [ N 5| A il /57 L 55, C1ORD
Py E AR LG =k ik, U9 HR S B AR AL IE 7 (good faith) 7E Y Y 1% £

C7) S WB RN R A TR AR 5 28 Rl Y 1E Y PR 1k 1 58 ) 2004 4E55 2 .

C8) XULMYHEARL R IE  l B ARHG LM BFE A F 45 & RE T IECR W/, S WA
FM AT AIR L) L I 5 I AR 1996 4F i, 1T 389,

C9) UL ELRM W fr A7 BRA R A8 S RIHE 257 (O EDE PRI 1994 4E55 1 015 R W] 2 L AR . IR
3 A BR 2 W) ML G 3 v (1 9 R o R R R G CRTA IR A ) IR NURE 1994 AFERR, BT 114,

(103 S WASfE FE K% IR A R F 2 55— N B A 5 487, (o i KL IR 01998 SAE /R 5,
T 82,

(1) S0 8L A ml R IE A7), A hRkE 2006 4R KR, BT 189 — 197 5 MR U . 451 B AF: 119 12 4
OIBT—HE TR SRR S n AR O B A 2R )2003 4EER 3 B AR AT 2 DUXR I, WLHTEE (LD, BT 451,

(123 See ABA Committee on Corporate Laws, Corporate Directors Guidebook , 2007, pp.16—17.

(133 ZWAEH Jy 2 E A R G L7 LR F5E)2007 4555 2 1 4. “ B A RN 1
TR ol 4] 7 0 DU 5 o S 55 AL (2 ) 2006 AR5 5 .

(143 FRIH 1995 4F 12 3 25 H KA B¢ 55 B 5% T IO A7 FR 2> w1 58 A bl SR B e BLRE D35 6 A% L &k
1994 4 8 H 4 B & Aw B¢ 55 Be ¢ T B0 A BRA Bl 58 A0 SEAR ey S 1ol iy ke S0 A A2 V58 23 Sk I L T2 38
FS 2w GOA RIS . 3 B A R A B AR 3R STk X good faith” B H#E 1 S 55 1
i AR SORMEAR T

(15) S WAR TR . 10 B 45 0] 03 1 I M5 B AR, (P A 202008 AR5 3 4R A J) - “ 2 A ) #3015 X
S L BIEDI S )2007 4E55 2 W15 SRR IR 7 7 (M) ST AR vfiE 0 = oAk (R S i 1R 4R )5 21 4, 1T 569;
RFRE RIS LS R AL (R e & )2007 4RSS 4 M,
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B A b M A R GBS, K R R AR 1 5l ) W 0 A 9 N D 3k D
RS P Y LRSS T DI AR O . Fh IR A 2 3 A N 2 T 7 M DR U ) 5 B T R
15 XCSCH5 . CLOME AT R 5K« =40k 7 2R 3 WIS R S R SR B o R G Xk < i ol ) b R ) LA 3%
X — AT HLH A S 20

BE AN s DN B SOk AL GE i f TR A L TR 2E B — DR Y B A R B R R S X
55 RN R LS5 P M LM ST H G — B R X SR e AT, DTE X =y
A A S B BT OR B, “ good faith” 76 5 S Y 2% 45 VE 5 o 25 2 1 29 174
LA U IR E 1 R S I N VN I S YA (I U B P R T
L7, CONE g B AR UE” (2008E S, IE AR SCLL R BT iR L #E Smith v. Van Gorkom $ 2
JG.EEB AT T — BRIk 14 4 2 AW 58 {5 (good faith) 42 b A7 ) 2 9515 L X
FEMBFIS, A EE RIS —A A AR LS E L Z M gE . m
AREPREREMEZHI AR X FE A T “Wi A" (good faith) Ay B £, (21
A SCA3 W e L 55 2 R 92 55 B 0 B 0 U AR B AR S O B T R ALl ) ok R ) 5
FH 4 1 B B A R AR b s A i Ay i A H O — R BT T RS LS
ZRAE) ) TE B A AT T R M A DR R ) (0 LA S [ B, EAS B S B A BB A TRATT — RO
M K .

T REEREE S B SEHLM = a0k 8 B

“good faith” — 1] fiz . 1 B 76 X 35 55 AN 1 Sy 19 78 B 55 R FE 5 BN i AT 48 YR B
F18 T . ) ) 8 3 L 220 6 TR 7E R 55 1 U TR R S5 HE AT A AR
) RMBCA § 8.30 Fll X} # % i Jx L 55 /5 19 52 4T 45 5K § 8.31 W fli il 7 “in good faith” —
Bl 02 T E A, BRI ST R A IS A A KRR A ) b 45 R L A R0 R — AN B2

(163 S LR, WATIEC13],

(A7) ZWARZEZH, WATEC2), 7T 327,

(183 Z WLARE , BLATH (1], 5T 451,

(193 S WL B A "k & 15 B4R 5 4wl EE AU Y TE 2GR (IR AR 5E ) 2004 AR5 2 . %t
KB R R 58 8 M8 T S0 55 MR A 1 BB

(20 ZULFEB IR G X FMEE LS PENBILE, DEAMAR, WX A LU, fF
SCSCSAER TS B, Sk B B RS LSS LA R R B E R T G L (SR R
T2 B ) k2 B2 SCRR AR AL 2008 4R AR T 229,

2D MREWE - EZMHELT EFWR AT AHEEE A AP 2 ZBIF AT Y. See Furash
&. Co.v. McClave,130 F. Supp.2d D.D.C(2001), pp.48.53.

(22) Smith v.Van Gorkom.,488 A.2d, pp.858, 872(Del.1985).

(23)  §8.30 ML, # J 2 10 g AL N 5L 7R JE AT H T LTT I S R SRR AE L M § 831 MUE L AR AR
BIAT g7 S #E F 1) 23w BCH: IR AR AR HE T AT 1 ) AR E 2 — .
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— W X, CPOMH SE R P 2y CALD 7EC2 i 3A B0 1 J5 38— A A3 ) vh X R ol )
W L DU 14 E ATh R Wi e R - B R RRAT N A R ST AR S A FE LR #
PR R/ WS B T s O B AR B A PR AR IR R A R R A
FIAY  IF W92 3 (in good faith) FEAT FI M, 25 AR EEHRB/M EEXFSWET 2 NAA
288 B RN R M R B e AR A 2 T . 260 7R HAKGA Y # T I AT E X B AT 3
XfRBATH AL T E W R R gl R A AT A A A T R
b, 270 e 2, o S T R A5 I A o R AT Rl ) W B R A
JE A M R A (CEOR S AR R 22 B 53 A0 . I AL E HAE BT, R
SR A A R A5 M7 38 RN Y S ELRR BE B B L (%) Eisenberg Z W48 M A H T E L 55T
TR BT AT E SRR R G, Y BN E R O] 43 i
RO Rl o N 1 D Al R 1 TR U 10 il o1 8 S VAT /9 QN Vs = Y o
FR AR B A 15 6 IO R T e ol ) B R D 00

T M 0 BT U] — S B AR AL PR 2 AR BT A TR T 4 SR A R PSR I
W, W BEAR W AEAR T VRN P IEH : B = 3% 2 (in good faith) ; 2 2 17 76 T A F) % & & (fina-
cially disinterested) ; ¥ 38 5 ikt Z 2l 57 4 (independent) VL M iE FH7E PR ik A E £ E0E
B Ginformed) 5§, W AT #E BIZAHE . 761 HE & BOHE B IS, 902 75 8t D 3R 00 3 >4 Mk 7 #E A7 HiE
B, 5 2 B R ) D R ) AN A5 S 2 s RIDRIE TTAE . 36 17 Bl M U 85 2 44
M ZE ] 1984 AR P M B = i 6 1) Aronson v, Lewis — %8, U iz 28 p 4 hr A8 I &% 5 1
B 76 38 FH R Ll 0 B 0 5 7 Ok 51N T AR (in good faith) 7§45 . 1 Bl F “ R BUE 7 HEIE A

(243 See Principles of Corporate Governance : Analysis and Recom mendations . American Law Insti-
tute Pub., pp.172—173.

(250 — MK, 1940 AL 290 1% Litwin v. Allen 5 {2 45 K 8 ) 12 51 H 19 £ #] , T Shientag ¥ H
AP & I ROl E T IR TP &S o A0 /A= P el /A1 I B L AR D L S B | A
R H A 2015 4FJi. 0T 143,

(261 See Lyman Johnson. “Mark A.Sides. The Sarbanes-Oxley Act and Fiduciary Duties” , 30 William
Mitchell Law Review ,1197, 1198(2004).

(271 See William E. Knepper, Dan A.Bailey, Liability of Corporate Officers and Directors, Matthew
Vender, 2009, pp.3—10 .

(28] Graham v. Allis-Chalmers Manufacturing Co.,188 A.2d, pp.125,130(Del.1963).

(29) BUMBH—F. XNLE Y A TAXLN—=7 P AN AEICBTL2EBERECN)”,
(B IL 02004 4£45 1713 5,

(30] See Melvin A.Eisenberg,“The Duty of Good Faith in Corporate Law”, 31 Delaware Journal of
Corporate Law ,8(2006).

(313 Aronson v.Lewis,473 A.2d, pp.805.812(Del 1984). “Given that the directors can not ensure cor-
porate success, the business judgment rule specifies that the court will not review the business decisions of di-
rectors who performed their duties: D in good faith; @ with the care that an ordinarily prudent person in a like
position would exercise under similar circumstances; and @ in a manner the directors reasonably believe to be

in the best interests of the corporation.”
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A F A ROE R LS A T R E AR b 5] AT E Rt 2k (gross negligence) B AR
e, COIREEFHINT R T O E A R E LA RO SR K A R LR IS
B, GBS, R AT BRI A 48— L ARG — W R G 35 48 X Fh B4 L7 4
25 TR LS5 BN b AR AR B LA AN B 8 PR R S RSOSSN W Hl B i Ak, C350 AT
REEFR T T E R B,

fE IR FZ T 1985 4£ 1Y Smith v.Van Gorkom ZEHt, BOIE BN # F 23X — A H
HIFPCRTNE AR JCHAN 4 . LB SR A AT IGS B 7E T “good faith”IF I — IR ML (R
B« HE 0T BT[] A T A S A2 5 A 1 0 B B 0 A DL Ay A R R R . 7R R R
SR B R — BARORH A5 AR 0T A S, U 25 A TR S BE SR L I R LRI X & R D AL
S HE S TE N Y K 22 B0 T ORI 22 5T AE 5L SO e 2 745 44 B R T BB A
AWM= 54T, [FBT i S0 1980 AR JGME— A id H S5 S AR IR A 2. tb)E, DiE RS R
WS HE B ARIRAEFIA —ERER M, O XHEZESBTZREFRFTIERE TR L
T IFAE— @ B XS 8 w5 S EE S 1R 98 XL A TR AR M 2
) (Delaware General Corporation Law) & 102 25 (b) (7). MR HEi% 1%k 1987 4 B KBS T4
102 (b)) (DB M , FERARIRAVFIA T 35 Bek R B A n mREPHE N, A
R 3 A I R S5 XN E A S A I A SRS 2% K, DT A AR LA T

RS T B HRE  BEN A L EARZ N A FEES AP AR E R E R UM E. 7E
XAEBL T L &1 X0 R AT A A0 2R A RO R B AR A B IR AT O T AR B O e E
T 3 B AR DR A R VA SR I £ 0 W Y T 2 PR O B R 51 2k SO B R AL E Y B
BUAE, 76 2 ARk A QE 2 35 50 F BT I 4 5K 17 (motion to dismiss) . BEIXAE, B E R LS H
T PR A AG R B L SRt S AR Ak A A R S AR S E) N R AL DA A
] L W M R 2 T 0 B A A 3 R S S5 IR R AR N (3 2 WD R DR 102 25 (b) (T) Z IRl E &R

(32)  FERFPLARIN S Az 11 PR R =0 S AR LS55 TN o3 2 AR FEL0L 3 IR DAL i 8 PR b B S A 5 i — iR B
PR AR IRAEAT R AR AL S R A WL T R B AT RV AF . See William E.
Knepper, Dan A. Bailey. Supra note 27.

(330 FRE 2 BLE R R A M R A S AT N R R A B . BRI B AR
EMR D ELBETRERETERNISMPITT; MR ST C B W B e K1 S i s
AN DL o 08 T 2 ) i 1A D0 B TR R ) 2 T A B D AT B B 2 & BRI 4% . 5 DLBK T« (9 56 20 W) 38 ik
HEdl BEBEIE) b RUIE H U RRAE 1998 4F L 0T 192,

(343 See Joseph W.Bishop, Sitting Ducks, Decoy Ducks, “New Trends in the Indemnification of Corpo-
rate Directors and Officers” .77 Yale Law Journal ,77 (1968).

(35] See Stephen.J.Lubben, Alana.].Darnell,“Delaware’s Duty of Care”,31 Delaware Journal of Cor-
porate Law ,590 (2006).

(36) Supra note(22],

7 ZWAEA Sy WETTECS],

(38) See Bernard Black, Brian Cheffins. Michael Klausner, “Outside Director Liability”,58 Stanford
Law Review , pp.1055, 1060, 1067 (2006). %} It , 35 [ 2= B 88 A AN D HE #], See Lawrence A. Hamermesh,
“Why I Do Not Teach Van Gorkom”,34 Georgia Law Review ,477 (2000).
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AN EE 2016 £ 1M

PR 25 0 H R R R, B4, B R 5 [ 25 M GF 7 ol 0 B A0 U %) B8 At A7 AS [) B L (EL 4L
21 29 M LA K fll 2 L Tk P 45 8 SR D I I B 3 5kt = “good faith”, U390 [R e, VB S5 DL KR
b BRI H good faith” (& SCRRR B R & FLO6HE .

PR M R 38 2> R DS 102 25 (b) (D BLRE - 3 3 1 S A S0 55 Jim B9 30 73 53 AT AN vl i it
BT LIRBR RG] . BB ST Bz “good faith”, B BUA BIRAYEEAT N ik
ORELL RIS A TR s D # S A R 84T o . R T R A SO A A B A AR AL AR
M7 PR TR S [ o BN 56 55 B R = Pl R L 25— U < 5 S 55 e S 5 S 55 R T S 55 A
R T B0 2 45 AT o 3 J 3 BRE SE CS5 1 S R S S5 BB R I AR S B )
57 HOO@F IR U il I 85 55 4 KB PR 7 2R R JLRAT N S 2 A i
B T 55 WY #E AT O BT S R B AT (X 55 22 BTSS0S0 55 T 5 52 3 [T BE A DR T — 20 5
S U0 AR OS5 R S8 SO S R T T 55 A e BT R R AT Ol A g T ar k) L B good
faith” DLF J& i 58 055 Ju ik, R, B A7 e S8 52 S35 LA 3 70 i s i 3 S 55 Y ST AR AN AT 4
5 L0988 = “good faith” B A 2 18 52 S 55 AN 2 T 5 3055 T2 A 557, BIE L L 55
=R

=, RERQFNE FEFE LG =B 5 k22 %

E— KB T PUAE i b, R R A8 N i = 7k BE AT Veasey (2003) . Sale(2004) | Eisenberg
(2006) FFH IR FFF 9k =007, U0 Hid  KAEHUL R R N e S L B iR B IR S 5 T R e
M TR 102 £ () (DAY Veasey B RH“ =/201k7, U2IHE 8 5K “good faith”EH
— TGO ST Y OS5 HAT i E B IR R R AR N 28 F A 102 25 (b) (7)) MLE MG F A X
557 i R Mk Z “ good faith” fAE S 80E A I #E 4T 1 20 0 KL E . ELRF LA N 22wl ik 56 141
() HE . HE I T “good faith” BY15 i 52 LR Y, HIHIN K. “good faith” i L 55 & A E
A ) 25 0 5€ 56 F1 1 HE T 7E St FEUR 19 7 M DR SR R A P 0 Bl BRI PR SR ek AR A T O T A SRy
A R A ) £ T FR AR SRR A S5

I Eisenberg H4Z ANy« 855 — 9l 5 7V Sy — B0 37 i #2547 o 30557 oA il E Bk )2

(391 Gray v. Furia Organization,Inc., 896 F.Supp, pp.144, 148(S.D.N.Y.1995); International Insur-
ance Co.v Johns, 874 F. 2d, pp.1447, 1461(11th Cir.1989).

(407 See John L.Reed, Matt Neiderman, “Good Faithand the Ability of Directors to Assert § 102(b)
(7) of the Delaware General Corporation Law as a Defense to Claims Alleging Abdication, Lack of Oversigh,
and Similar Breaches of Fiduciary Duty”, 29 Delaware Journal of Corporate Law, 111, 114 (2004).

(413 See Hillary A. Sale, “Delaware’s Good Faith”, 89 Cornell Law Review,456,463 — 64 (2004) ;
Melvin A. Eisenberg, Supra note 30, p.32.

(42) See Norman Veasey, “Policy and Legal Overview of Best Corporate Governance Principles”, 56
SMU Law Review ,2135, 2137 (2003).

(43)  Eisenberg HZTEH AR s 3 F A5 X L5 R 534 Act lawlully Fil duty of loyalty, B # 48 1
CHERTVCR IR
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Tl AR B L LD 2002 4F Jilt A9« 3 AR 2N 713 ) (MBCA) (56 8.30 (a) ML 5E 3 57 £ Bir A5 A B3 7
JBAT LS5 I 45 I A5 7 (good faith)38.42 (a) (1) XML E ¥ 35 5 45 6 20 “ 9 5 H1” (in good
faith) R [ O K55 1 (BEJD L WAMNE AT 10 24K T WG ARG, mEELEh S
(ALD ZECA FIA B A5 R B —— 3 AT A8 O 38 4,01 2% Co) ¥ “ A5 A A b 4 D 0 0 35 A
AT EAT s (O HIIA “good faith” J& Fl 45 1l 58 58 5 1Y 7K A CRy A P (7 38 22 \) 76 ) 48 144
250 5 B TR AT E =R VR 2 A CRERE AR M (30 A W19 )56 145 %) B il vk LB 9058
T ARG AR MR R N N Y S E TR A EAT R, AT O B
AR 0 R A 25 v g, MGk DL R S 55 S B Y ST, AR L
AEAE G 30 RO 3 55y R GE 5T HE S BT B 2 R R RR R AR M (Sl S WD B 102 4%
(b) C7) F R T A BEL T o I, 4n 2R Bt D3 52 good  faith” C55 iy vl 3 o (38 i 23 vl 125 ) 5
102 25 (W) (T AN3E L AEX RG0S 05 550 & A — 8 MTE RSO, s 6088 = FE At S A
MARLEES H A 508 5N R BEAE S 2 )3 35 3 53 1 A0 i n] DL 2% 08 0 B R
CHE B8RO 7 3 38 2, 1 % G0 i 25 3 6 S0 RN 7 38 S 45 B & AR X ) Tk S R R R OK
“good faith”VE N Al 57 1 SC 55 B 1F 4 7T DLSELAR iR 28

EEXRFC =43 798, 5 P AE M 7 S s B Al Bainbridge (2007) . Bruner (2006 ) . Andrew S.
Gold(2009) 1 Strine(2010) 45 145 F 9k« =43k, (70 Bishop G HEH] . “good faith” AR
e — TR S T YR AR LS5 L T =k SR X W VR RIS A SR AT 4 B, 1T AR R AT A i 2k
MEGE A W FE A7, i A Al 2 R BS E 5T AR EL . C48) L AN, 1 X Eisenberg #4Z# H ) [ ik
5% T3, Strine AR Y CO9F S 1, ¥ good faith” £ S B Ik ) W ML o B S AT O 5 0E PR E
P BE AT ZE AR R € 215 28R , Z i AR 58 8 “ good faith” 1 Ay 4l 37 4% 5l 35 52 - = 4%
27, T Johnson 8t =737 SSE S S5 1 P TR RN AP GE G L AT AR I 2 % - 38 B ) B
FERELWME T HIRZ S HHE “bad faith” 17K JRVETT R R 23520 vl B 35 56 (H R SE L 55
LA WOE L, B9 L1980 4R LA N 2 vl vk 0 v s 90 7 S8 52 55 R L 5%
30 P K AR B % . fEHEBR S5 R A FARS I T RE R 5 WA B A & T L HEBR FE

(441 See Principles of Corporate Governance: Analysis and Recommendations, Supra note 24, p.176.

(453 Del.Code.Ann.Tit.8 § 145(a) —(b) .

(46) See Melvin A. Eisenberg, Supra note 30, pp.5—6.

(473 See Stephen M. Bainbridge et al., “The Convergence of Good Faith and Oversight”, 55 UCLA Law
Review ,559 (2008); Andrew S. Gold, “The New Concept of Loyalty in Corporate Law”, 43 U.C. Davis Law
Review ,457 (2009) ; Christopher M. Bruner, “Good Faith, State of Mind, and the Outer Boundaries of Direc-
tor Liability in Corporate Law”, 41 Wake Forest Law Review ,1134 (2006).

(481 See Carter G. Bishop, “Directorial Abdication and the Taxonomic Role of Good Faith in Delaware
Corporate Law”, 2007 Michigan State Law Review .928 (2007) ; Carter G. Bishop.“A Good Faith Revival of
Duty of Care Liability in Business Organization Law”, 41 Tulse University Law Review .238 (2006).

(491 See Leo E. Strine, Lawrence A. Hamermesh, Franklin R. Balotti. and Jeffrey M.Gorris, “Loyal-
ty’s Core Demand: The Defining Role of Good Faith in Corporation Law”,98 Georgetown Law Journal ,693—
695 (2010).
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BB S 55 R BR T & kR g5 DA BB SRR A VF 22 O R Y B H 0T 2 SR O SRS B AT
gy, 00 i EF 2 T G AV IR R A B AR A W BB ARR £ R 1 OF RS R S 5 i R
AIIAZE . 51 Johnson T . W 245 25 3% fin A 3 5 40 450 F W B AR RO R L OOF NZ AL &9
S S AT T 2 B MR A L 520 RFIl, Strine B E AN S S AR SR FE N T kN
I 225 T AR 8% 3 LS5, AR SR RR AR b R S (— AR A IR A g% v g HUOR R HOR
YE B9 T % J7 1T AH“ good faith” & H A 5 1 , P1# IF A AEFEA BT b/ IX ). ifi ol v B
F|“good faith”—id] , A2 7R M1k b 3G fin— 18 0 B A (X B &) ibr e m 2, JF A R
A RSG5 Y S SRR B2 AT R R R AT SRR I 3R B A O BEAR S 1Y 5 S (the
defining term) , FJ& 78 5§ i A8 P vE e A7 A 2 75 3 FH R b ) e 600 ) Bk &8 et 0 199 3] i, C58)
Strine BB A NTE HAAE AT V12 Be 2 5 1 2 5 09 R0 POl “ good faith” £E 2y 5855 L 55 BL K
FIH LM, O Bainbridge 242 WAy o 15 B 7538 FH 7 Ml 40 7 R 00 B ] LA FR AR
FEUUETE A LSRR COSMEAIR AR 7 Iy — U ST Y OS5 A SE 2 BE R R Ml S BT R
15 B HC A FH DA e 5 2 AR R S 55 1Y 1 B T E R . Bainbridge AR 4E ), # 30
28 A AT S5 1 P A Il o FUA S T 55 I S 55 I LA B bR I A U LA
“ONEVRIRE RS AR UE . FEVE ST LSS AL SRR IR )2 T AR T 18 o T U g S5 M Y b A7 [
B, 060§ MR Strine 5 H F Bainbridge #4219 32 K, VB S 75 Mk ) B £ 0] 5 & R B9 “ good
faith”J& T 5852 3L 55 1Y — &R 43, ©57)

Eisenberg # #Z £ tH 1Y “ good faith” BE % HE B 8 Fir A8 M 5 38 28 7] 3% )56 102 4 (b) (7)
iE B B AN N “ good faith” AN REAE b ol 37 1Y # S D0 AT 200 405 2, HOF WA HEBR
“good faith” {2 8 55 L 55 SEAE ZAF M AT BEME . F 9 b, Eisenberg 2% 75 H it 2 b 6 45 )
$& J2 T “good faith” i Jg & W0 [ 9 R, O8I AG J b3k 32 W SR TE TR AT & — E %
SEL A, B 228 3 10 28 1T Wb S A — A Y 1Y bR 1 (standards of decency) . i M £t
23 B9 IR AAT M (normes) o X P 3200 5 2 WL 1 2 80k IR 5 B AR OB R OO0

(500 IEZH desney Z L BE AT A « FE H0R A RCE T A v 45 2 B CREAR S0 A B D K¢
TASE A “bad faith”Fl i S8 58 355, PN X R E 400 B S B B HEAT L% .

(517 Blasius Industries, Inc.v. Atlas Corp.,564 A 2d, pp.651,663(Del.Ch.1988).

(52) See Lyman Johnson,* after Enron: Remembering Loyalty Discouse in Corporate Law”, 28 Dela-
ware Journal of Corporate Law, 33 (2003).

(533 See Leo E. Strine, Supra note 49, p.634.

(541 See Inre Gaylord Container Corp. Shareholders Litigation, 753 A. 2d. pp.462, 476 n.41(Del.Ch.
2000).

(55) See Bainbridge. Lopez, Oklan, “The Convergence of Good Faith and Oversight”, 55 UCLA Law
Review ,559, 567(2008).

(567 Ihid. p.564.

(571 See Lyondell Chemical Co.v. Ryan,970 A.2d, pp.235,240 n.8(Del.2009).

(58] See Melvin A.Eisenberg, Supra note 30, p.22.

(59) See Melvin A.Eisenberg, Supra note 30, pp.24—25.
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SRR — R R B, (60

EH LI E 2 B = IR I K S E iR U8 B AR R AR MG A W R D A
102 2k (b) (7) T2 ) B2 A 3 0 3 =5 18 AR S0 55 I B2 5 AT A IO A oh . Al TT ok . an i
UK “good faith” g A B SE 55 B2 HE 5 () T 51 26 1 5 55 I il W AT L 281 26 265 (i)
T 6k = “good faith”, N, J& T IEG 2, 20 —28 . Qs ik, 1R B d 2 25 i 31 3 i v ]
ARZEA DT 5852 55 AR REAR B AL, T2 A a2 i, ©60 (B2 WSk R &, A I
R T8 T S N T Y e R A AR A A SR L Sk AR TR — A - B ROT
KB SCHE R R IA ] — B, RN, 2B FOR A R L AR N (38 2 W R D E 102 28 (b (DR
R AN FKE S 102 45 (b) (7) 373 B A AR Ay 5 08 (B o B S 58 L 45 LA #8145 AT 0
GEREE XS A e 0 = 08" — Ui A S R 20T . HAh, ik “ good faith” 2R
fift R A SE B LS5 IR 4 102 25 (b) () R HIFR T “good faith” LAAh 22 38 A7 HA 19 A~ 55, R A
S WIEE 102 2% (b) (7) 3K 2% SCIA L2 75 RN A8 A5k DL L PR M a2 45 SO i (o (38 35 R 24 3K
FIRAT A — T A B A0 07 J& F - 52 55 "YW . #¢ M8 Lyman Johnson DL Strine ¥ 'H B #F“
SESCH T IE SR AW, B 4 DS R I IZIE (D AR GRS 55, (2) L (D) AR Rk
B RS % Wk R, “good faith” FLS0 2 550 ¥ &4 B 2 R B sk, 0621 R SRy i e B S
N5 1 FE A “ good faith” (1 #3578 32002 A7 45 150 00 AH LB . Bb 30 R F 842 3 K
VE, DL KR8 T

X6 0] B A R T 4R “ good faith” 1Y F SCHIHE A 1Y 33X — X A0 ) BF 45 ) 0k 52 45 L ol T IR
Pt o RE LA I A5 7 325 (8 012 M 5 5 32k (5 =2 ) 178 %o 7 i ) b sz e 1 X R 0 . R RIS TR R T =
43357 (triad) 1Y 2 7 H7 A8 N S5 @ 7 BE 1993 4E 19 Cede [1 28 L63IL J2 W] 5 B 1995 4E 19 Cede Il
%, 60 Cede ll Z2H Allen BB WAy« g 4 B 1 b 0 0 B0 J00) 49 44 2 Jit 55 0 200 B 4 Ve X 52
F =R HI W, 35 B T AL R HE S E S S5 AR A B 55 R SE S R X
%57, (650 Cede Il Z2H1 Cede lll 22 J5 FFHLAE I S5 i B B — L R AR =43 157, (660 5 AR X 1Y 2 ¢
PLAE N VR R BE ] — B F 5K Tk, KR Ay AE O — e DR 1 31 e 4 W AR 15 4R Y
Emerald Partners v. Berlin Z2 WP I 5 . FRf A48 M 5 m 2 B I 50 N “ good faith” Al 52 L
%5 J8 T 58 AN [R] B WG A4S 7 G50, C670 g A & [ E b, N BT 3 BE AR SR A S B Y S R AR S
I« Z 43357 N T IE “ good faith™ (AN HJe: S S 45 1435 40 45 A 53 IR B2 224 (subsidiary

603 See Melvin A.Eisenberg, Supra note 30, pp.42—46.

(613 ZILRFEMR . IWLATECTSD,

(62) See LLyman Johnson, Supra note 52, pp.60—61.

(633 Cede & Co. v. Technicolor, Inc., 634 A. 2d, pp.345, 361(Del.1993).

(641 Cineramas Inc. v. Technicolor, Inc., 663 A.2d, p.1156(Del.1995).

(653 JESCHTA A : “the traids of their fiduciary duty-good faith,loyalty or due care”,
66 Malone v. Brincat, 722 A. 2d, p.5, 10(Del.1998).

67) Emerald Partners v. Berlin, 726 A. 2d, p.1215(Del.1999).
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requirement) , (687 7R 55 = ) e b Rp i AR N S5 1k B RO IR A 1 = a0k, (690

ELREMD =R IR E A Allen B B RUR & R R =70k 7 (B 2E 3 101 i 2
ARG R T —DAEB G, 7E R AF, bl RIR Nabisco 1, DOl A A IA
R ] R BUE BUSE SSF  TAE B 2 2 A Allen Y5 B AR TE 18 AR 38 45 1 52 (loyalty)
AR T “good faith” —1i], (717 Allen 3B B AR TE Cede [l X H T “good faith” —
], L7203 Allen B B9 R B AR 7 fE 24258 8 Aronson v. Lewis 2 "5 B 18 FH i b 240 Wir 50 001 1)
ATHE S, A Allen 3B AR ATE Technicolor ZRY & NI EH itk 8, R EFESHEME I
B AU LORAEAE b S TR, I X T B = good faith” (2% TR AT 25 38 i 8 S S 45
T 55 13 ROX AN IR R AT o A DL A AR =430k 7 R R 1 fF &, O

X Allen B RHIE WIR A — B, TORFRLAE I B2 55 BE )38 40 1 B 85 T B 1l 4 s i)
CEAPIRT L U AT L ST USSR S — U A S A S T PO B IE BRI T ¢ good
faith” &4 F M HL E 0“5 " W ATE R #H A F W ERHF°IE H”. KiIEH William Chan-
dle DUIFE 3 37 J& 28 rp WA S e a0k, U760 Mk Sk R AR N 0 Wl AR 102 ZNCE LFE,
BLF- DX 43 T FE S A R LS5 RN S LS5 AR B S5 WA UM AT TE L Y Bl AL SR B b R R S
FHAE—ENES . HIK Ry, 852 5 FAE R 85 55 Btz o B SR B “ good faith”
PIE AT 53], Strine PE N R, A AL A L 55 7R 4E 32 8N LS 3G 3E 2N B R
ARE e AER 55 A “ good faith” AR 85 7 B9 55 . A AR 3 56 28 BRI 01 45 7 9 A 2 28 52
55 WIME— 2 3 5 2 HE AU ke 1B SRS AR 25 38 AN RE 7 BIIA E S8 B M B AT TR SR )
% ZFENTEN NI & B A 25 LASM S A1 22 31 i 6 28w R U ]S AT 307 “ 2 F6 A A 1Y
BN S R — AR 25 AN T B B IR SRR R R B ) o 2R ELSR T, O8) fRE 2, AR
PR A A S — i B AR B 72 S0 S LS5 R IR T AN SR AE A &M B 6 CF AT RE S BLA 55 i
RIIEIE THOAJE I L 55 . Strine IEINR . ZFE N A W4T #0405 e B S U5 &
IFHZAHBKR ., M, DA LEHZRAAGRER — DR E AT, &% Allen IEEA A

(681 Emerald Partners v. Berlin, C.A.N0.9700,2001 Del.Ch.LEXIS 20(Del.Ch.Feb.7,2001).

(69 Emerald Partners v. Berlin,787 A. 2d. p.85(Del.2001).

£70) In re RJR Nabisco,Inc.Shareholders Litigation,C.A.No. 10389,1989 Del.Ch. LEXIS 9 (Del.Ch.Jan.
31, 1989).

(711 City Capital Associates Limited Partnership v.Interco,Inc..551 A.2d, p.787(Del.Ch.1988) . Blasius
Industries,Inc.v. Atlas Corp..564 A 2d. p.651(Del.Ch.1988).

(723 Supra note 63, p.361 (Del.1993).

(733 Cinerama, Inc.v. Technicolor, Inc., C.A.No.8358, 1991 Del. Ch. LEXIS 105, pp.49 — 50 (Del.Ch.
Jun.21,1991).

(74) See Christopher M.Bruner, Supra note 47, pp.1131,1151,1158.

(751 Supra note 63, pp.345, 360 (Del.1993).

(761 In re Walt Disney Co.Derivative Litigation, 907 A. 2d. p.693(Del.ch.2005).

(773 Nagy v. Bistricer, 770 A. 2d, pp.43,49 n.2(Del.Ch.2000).

(78] Guttman v. Huang, 823 A. 2d, pp.492, 506, n.34(Del.Ch.2003).
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ERG S T =k E ik, )

— YK IA 14 FEZ AMIE R A T — R EE =0 7 W R P A M A e B E 2O =4y
P — Bk 1800 fE 2006 4E (1) Stone v. Ritter ZEFr, U7 A8 I B w5 32 BE A N “good
faith” A2 858 55 18— 53 o BIVEE A5 S0 SC55 I AT) B U8 R = — 43 2 (97 5 17 19 A8 58 S
SRR B AR . ZENBENT .

WATREE A | A B Tk R T 36 BB ARAT IR L L TR ) Y R R AN TE 24 38 5 i S B
PUFOF RS 7T J7 50 R 4 . it D 3 =R 00 A 2 2 ) R 38 1) o 9 4 o) 5 9
B AL HEAT G B SSAT A 22 00 oMb ) Dy DT 5 302 ) PN A i O R 5 ] N R SRR AT O, T
FEALH B TS A AR A R TR L A A L b T A ) B A A A K b S T B L5 k=
“good faith” g H [7) ] 3 S5 FI IR B o4kt 16 A8 TIRARIRAETRA . RBEIA N EF (1754
WA e g PR AL ] sl R AL S S0 4 AN X EL A 1R AT B R Y, TT DA E # =R
7R Z “ip e, 0820 (B2 Stone i # O AmSouth 24 RJEEE 158 = A X R E
HIHLE] R 45T T IAE . KPMG XA G IR BSA/AML brif 5 H DL & B R ERHAT T 5
iE. H AmSouth #EH 23 C & 500 115 2 N BB 6l Br 75 L 2 7 S IR 5T, ik &
AML B3R LA K3t H A2 4k J2 i ) 3 55 25 DL RS — 28 3N DU AL L R r 1 28 | N AR
4 AR T4 . EEBE R A E A Al FE T T, (8

TE Stone v. Ritter 2, KRR M fe i i B RIERERY 5 BEEH —E B T Cede I
WEA R« =233 BT : D good faith”{U AN 258 25 1052 Y55 1) I B3 &K (subsidiary ele-
ment) , B 5 i K2 ML 55 1Y AT KA B2 2 T “good faith”, T R 7 5L X 55: O
“good faith” AN J& AT 5 55 LA K 52 SC 55 A [m) 45 b A7 19 4 37 (9 17 55 B Can inde-
pendent fiduciary duty), #t=Z 80% )7 “good faith” HJ&id v B4 L5 MR R © B 52 X5
AAAN Ry BRAE 4k - 0 B 25 b 58, R AR M e v BE 1 0 1 AR A2 N 5 13 BE7E Guttman v,
Huang & BSYH IR 0y, #1005 55 35 IR 6 6t = “good faith” 117 2h, H 3 F 19 1855 X 55
AR HEE RS H S 1730576 2wl R 25 19 good faith” i A& AT 2 1Y L 55 s D AN # 3 58
WA TR "N —AME B BT AL ik iy ML B T A R A G R XU i1 B L B
HTEAFEUE BE A G T X T w55 0 B LSS L XA B T X A B RS A

(793 See Willam T.Allen,Jack B.Jacobs & Leo E.Strine,]r., “Realigning the Standard of Review of Di-
rector Due Care with Delaware Public Policy: A Critique of Van Gorkom and its Progeny as a Standard of Re-
view Problem”,96 Northwestern University Law Review,449, 457 (2002).

(801 ZWIEMENES ERELHE CH - T 4 ) 7 REAGIFI) G 2 B B FH 5 2012 £, |
128,316,

(810 JE# Stone v. Ritter,911 A.2d, p.362(Del.2006) H1J5 45 1% A 3F 17 58 ifF 75 3R Bt B #2488 T A% 45
AR PN A - 0 1 B A R I A S SRR IE B R R AT SRR SR, K M T R R R, X T BLAY Stone v.
Ritter £J& T F % . Bl Stone v. Ritter, C.A. No.1570-N, 2006 Del.Ch.LEXIS, p.20(Del.Ch.,Jan.26,2006),

(823 [d] ik,

(830 WLHTHEC81),pp.371—372,

(841 Guttman v. Huang, 823 A. 2d, p.492(Del.Ch.2003).
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BB S0, T AT A HAS B4 good faith” , 4 it S # 5 /S L 55, 0850

IR X T AL 5 AR A B 2R AT R 0T RE AT A 9K good faith” R A 1 AL ST L
55 FIVE 7 55 I M T L 3 o 38 s WA W R S 55 IO A2 A i I T T S5 T AS S i i R S S
% o 180 Loewenstein WA . WIR “good faith” & Z4E NN T 52 25 N e A ) 4 107 42 250 R B 1Y)
BEESHEATE, W good faith™ B i AE Ay 255 45 A 3 45 S [ iy b 488, C87) sk n 4 ¢
Bl 28 R 2 B D02 BRI R S8 S 55 2 R T O S AN DY e A R 2 Y Bl AL T SR B
VE N BEAE R WD A7 807 1 55 o ALt BB 8 3 305 A 1 422 535 2 W) ) 25 i A7 R #8 TT BB B A
Sy it BHE F R BT X 5, 880 Stone v. Ritter 28 FPURE R AE M 5 i ik Be 10 IR 4 1 05 X X 55
OIS B B A, (890

AFATE B, I fE X5 =02t IR JE 2 02 X, LW 7E Disney 17,
FRhr A M B B 2 B T 2006 4 6 H 9 H A H 9 250 ) Pl 35 0 < AR AT Ay o =2 DO
— P A R BB AR T RO B A B CSS AT O L R R AT R
T HT I 28 I8 T AR WG AT R AN REH TR S DAL st AT A2 . XA — e B L8R T 2 A Rl ik
XiF A XSS5 TASE B o A 1] B L i R 1 A% 8 R0 S 45 A RE s o a3 R S5 A E A
et TR A A R, (HJE S R B 55 AT R S L R EE AT AR AN L R
O 0 F AR 2R H A S B . AN R T I R 2 — R R H AR A
BB TR A F R 28 H bR X LAY B TR RS S AR TRESR ML T A

EFINN, FEEAFIERER R B0 =067 0k i e A ROR M, OO0 xR
XG5 — AN R AR T A A 5 2 Y 55, 920 X% X5, AE Guth v, Loft
LR BER A W TR A B A RS2 R B 5 0 BRI AR =Z 8] A AR A AT 6

(851 L ZEHh KR AE N di v T B doe 20\ g B S 0 I 2 A TR A A TR Y R RS B AR R A K
B AL

(861 See Andrew D. Appleby, Matthew D.Montaigne,“Three’s Company: Stone v. Ritter and Improper
Characterization of Good Faith in the Fiduciary Duty ‘Triad’”, 62 Arkansas Law Review ,431, 454—55, 474
(2009) .

(871 See Loewenstein, “Diverging Meaning of Good Faith”, 34 Delaware Journal of Corporate Law .
433, 443—444 (2009).desney 55 PUH P rp , Chandler ¥5 B B IA K - 38 35 2 1 25 A9 S HL, A5 7 R T 015 L X
IO ESR R AL S .

(88) See Carter G. Bishop, Supra note 44, pp.477, 481.

(891 ZBIWHTE7I. LUK Wood v. Baum, 953 A. 2d, p.136(Del.2008).

901 In re Walt Disney Company Derivative Litigation, WL 1562466 (Del.Supr.2006).

01 =i B — 1E good faith AN 2175 8¢ A 15 vh 2 0C & AR 15 38 SR A AFAF] L 107 EL #1741
Wik 2 i A EE G A TE G TR H R R MM AL, B = “good faith” AT HEARARR AL S HES
B 450 3 U0 2 53 A AEL T DA Ok 2R 56 TR 3 I 8 R S RO < AN BB AR oz A (R 5 A R R DA 102 4 (b) (D iy B
A Ui BE SRR GIE . JI8h . R A FE T RARIRAE VR IR I — R B Y 2 2 58 L TR N B e ” AR HEAT
i KBk Z “good faith”4§— 5 F 1T, R 5 A5 2B AT R B B8t 19 S kil R AL .

92) See Hoover Industries, Inc. v. Chase, C.A. No0.9276, 1988 Del.Ch.LEXIS 98, p.5(Del.Ch.Jul.13,
1988).
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E & VRO /AR N S /AT E ol R & RS D Ok e o o TN D DS T ST RIS S S e 3N
TR R 9 I AT — A [T 5 9 RUBE™ , CO30 sl /f ik PR O kg R AR N 2 290N L TR AR e S M Y
ON I B A i P R G S S5 — ] B A G A5 B ORLE . S, A B A A
PR FAE FE 15 B AY £ 2 25 45, B ZORAUB N 8032 48 A A “ good faith”, o SCSE PR J2: 48
FRB XA R B8 52 55, OO 2 /0 A 358 19 0 28 ) ) i 949 BR B S 55 R [ sl DAy 2% ) il ok A
F 45 AT Ry B 38 B L 55, C95

P, 5 R 557 1Y R of

“CHIUAE N — R 3T S5 A 55 2 CALLD) b R ol 0 7 R D A Aot B v kR 4, C96)
F T AE A OGTE B8 Hh ¥ AN AEAE A 25 w8, T DR ME X 7332 3055 1 J@ vk IR i SL B ok T =438
HRF AL, — S P T R S5 R S S5 22 ) IR AN A A B B REBR T, 7 B AR
VTR B SC55 2 0 RE 7 A SR A S S 55 W) R Y EOR L A — S BLRIE TR b, th I Y
“CNE 7 58T T RE 0 AT BRI J2 i R R AR K X 4y . ELAR U, L A i 2 R I R A R
DN A 0L T B 0 S R AR A T Ay X AT SR B o b S U ) LR A PR R AR
T b B ) £ B T R A AR A A T RO T DL R R S R T . TR
B L RAREIW K good faith” AT

B 2FFE A M “good faith”, “bad faith” B 45 5) # i L J5 3% — 48 “ b = e kN =) o
ZREE LSS ROA AT T, DS A B R, 990 ALT £ X 95 EAR I 4 R LA 8.
31 25 BT R P B AR R B FA IR B I 2 5 B nT AR 45 2 w47 ok 400 0 aB vE A7 o s, B AT A
A HA = “good faith” s 147 “bad faith”, 41 5 ¥ =5 N e ik B H 5y b ok 56 @ T 6 28 40 Wy, 00 m]
e A “bad faith”, B0 ANV 2N P65 15 0 20, S 88 A 905 B AR BB fE b ikl
% BT R BN RE R AR N A W E A 174 25 DL BRF P A M 28 RER A 219 2 (b), B BLIA A
FIELERS 607.0831 A MU e T 88 i I AR L 55 W S AT brifE . O P (PR AR Hfs A ks

(931 Guth v. Loft,Inc., 5 A 2d, p.503(Del.1939).

(941 Sylvester v. Beck,178 A. 2d. pp.755,757(Pa.1962).

[95) See Carter G. Bishop, Supra note 48, p.924.

(96) See Principles of Corporate Governance: Analysis and Recommendations, § 8.31 Official Com-
ment, Note on the Business Judgment Rule, p.235.

0973 See Frank H.Easterbrook and Daniel R. Fischel, The Economic Structure of Corporate Law , Har-
vard University Press,103(1991).

(983 See Gagliardi v.TriFoods International Inc., 683 A.2d, pp.1049—1051 (Del.Ch.1996) ; William E.
Knepper , Dan A.Bailey, Supra note 27, pp.2—29, 40.

0997 fH W Z [ JF A A6 B R PR AR RO i 25 55, L An w0 3 3 J0 0 5 32 T ol 0 B 00 1 4, = L
Johnson v. Trueblood,629 F. 2d, pp.287, 293(3d Cir.1980).

100  ABA Committee on Corporate Laws, Model Business Corporation Act Annotated, § 8.31 Official
Comment, Note on the Business Judgment Rule, 2008, 2009 Rev., pp.8—235, 36, 37(A. Good Faith).
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WA D) ; Q# S HEBUR HARAF D AN 15 1Y 32 5) s @i 73 21 @ Te A2 Bl /Y dse A ) 25 L K
WO R TR RAT R . R (4 A B2 L X S R 1 H AR D T HERR EE S R Ak A G, (oD
A HBAR R B T Bk 2 s i A7 LA HABAT M 58 38w T8 58 55 3 B 3 X 5%
0 W D) AN 5 T

MR A =73 VLY 37 35 38 T 00 28 W W o 9 B A0 0 S 1 20 W 5 1 AT e T
AR XS5, XA EE S AR A R A AT T AR LA AT B S H A5 8RR
AL A FIIRS . Fe AR =071 Veasey B H HEIA N . 02%g00d faith” 4 7 T L £
HENBLAT B S PR BLFG < i% . Eisenberg #4% 39K =735 B9 good faith” 7776 T L 55 . M
2z — 3k & & M X 55 (the obligation not to knowingly cause the corporation to violate the
law) . (O 3 R RSP 7 R A A TE B A TR S B 2R R T AR BRME SR i s R Ak
I P 2R A g e AR DU AS BB G A 3 k0 T 2 B e, DO B AN 2% W) S T B AT O I BT AR Y
45 & TAT BOST 4 B2 5% 1 3L DL R 20 W) St 3 ¥ A S T UG 3l /b B 48 7 2 T 5 4 A A L AR
ik Z “good faith” S #5144 “bad faith” e Ab B, 3K AS G 1A i Ml F40 W7 K000y £ 47 % 52, 100
AN, “good faith” ¥y —TUph <7 (Y SC55 FUIN, HEERHAE & 4% 7. O FUWIEHIANE; OAR
[ 4B s b — i TR it PR 5 O3 <P W I SEAS B s % A 55 S8 58 SR, (108

B3 B 2 DR AEAE 3 A BENR] O 7E Ml A W7t 5 vh 35 <R O 3047 Bl 3> 4 2 ) 3 S i 1 Y
B B3 QA R EEA T (basic charter) 28 # e HEBR DLt 75 F BB SR A 6 Rl 25 1B TE
B, 3 RIE AT N b 5 55 L S m AL B A% R B W) JE AR B B (basic charter) AH #1585
Q2R \) Ky i B AT oy 18 32 WAL 35 17 B IR = DL K 28 % 2 i A AT e e S B A RN AT
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Abstract ;: “Good Faith” in the Fiduciary Duty “Triad” has been debated for decades, of which the rise
is mainly accompanied with the different understanding of the applying conditions of the “Business Judg-
ment Rule”(BJR).Accompanied by the different understandings of the applicable conditions of BJR, Del-
aware courts have long struggled with formulating a definition of the duty of good faith that is consistent
with Delaware statutory and case law. Taking into account the absence of BJR in the theoretical system of
Chinese Corporate Law. the concept of “good faith” should be introduced with more care. Among many
solutions to refactor the theory, there are two paths feasible that could compensate for the intrinsic de-
fects of directors’ fiduciary duty, one of which is the expansion of the duty of loyalty. the other is the du-
ty of care. At the same time, there are two options in terms of the application of BJR, using it as the
“Non-review principle on judicial issues” means totally excluding court’s examination, and considering it
as the governing principle of judicial review over BJR in both “process” and “content” aspects, as well as

developing specific and clear applicable standards.

Key Words: Fiduciary Duty; Duty of Loyalty;Duty of Care;Good Faith; BJR
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