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/AT RS AR o g S g (LRSS X

XBE BT
( EHXPOME Rk RE . 1 201620)

i E: FeMLFIRE A B E XG0 CZH0ETRAANZ R K, AL RACEG T A S A2k
FARGY FIEHAL i’”%’f’/\ﬂ_/iﬁdraé’nié:\%& ENER BT R BALE B BEEAR
AL N KR, AWREERFPHEENS, THEZ AIHNGHEIFMRT R,
2k, fmaﬁxxx%%ﬁi°,MA&MA$%%A%i£i,?ﬁ%mﬁ&AWM,#ﬁﬁ
'v*fr KN EY M EHEOGT, BEFHE T RES G534, MBI EELGFKRZ. @

TEALE5E XL FGF R, BASALSFAR LE@ R RAEAEHH, @I
TRER A, Z—FEMRAEF LSRR EANEMEL, LANGAEKN “BRAEEZL" & “Hl &40
kAR AGER R T B EAE SR

KR SIS BWE S UG AEAE

FESES: D922.291.91 ERARIRAD: A XEHS: 2095—8072(2026)03—0111— 14

PERE A A S 3 AE (CSR) o Rl 3B 1 45 4 & A & AU B0 24 (Miller, 2019) , 3% 3)
Tﬁkﬁ%*%&ﬂﬁﬁm%*%$ﬂ2%bﬂﬁéﬁﬂﬁwkoﬁfﬂ%ﬁ?ﬁ%%ﬁ%“
e/ E N1 N 2R W T AN 10 - B 1Y 8= 5 ) N R 1 L R S 7o S /N AP0 I/ANT €2 - BRAS
SN RSN TR 23 B/ANREI DO I 3 R g/ o 3| E g e S VAL AN B 5 e o8 ARt Bl STED Y P |
SR TN (AT 0 = /N /NI N RSB N s s /AN M BN (U = I T 67 2 s A L AN Ty

— K% (Johnson, 2012) , ifiixf 2 3t ) 55 R ) ] AN 23 2N 4 2 0 38 35 0 15 L L 55
(McDonnell, 2014 ) , WI3F5L Fgum G785 [ 2 /) ka5 b AR A 2w AR RE L5, (B
15 US55 B PR T AN DL A28 w) DL R 28 wl AR BEFE 2 el iR B NN 25 R fE M e H % & . A
B A ML S5 HE A w i B, R — FhBLSE 4641 .

20244FE7 H1HAEGEATA (A NRIEAIE A A%k ) (DUF R CARTE) ) e B
o G 5 S RN 220 = o A ) & /N S 3 BT OB A el 1 D0 /AR - 4 SR BV s v ey 7
A Ak S et . AH [l BAE S5 DT s Sk B, A5 SCSC55 1 I AT T Pk e g 7 M DASHE B 2 w1 1 2 £
P, KA 7SI AG R R m AL S A SRR B ROk, LR RAEE R SR R A, 7E
B (AFNE) MIER T, MAEANTEN, STEROSM S, BIVE Rl & B A~ TR 1E,
50 S AS ) ek A ) B 5 1 R

—~. BEXFHBTSRE
T S Al B 22 AR BRI R AR 32 B i i (R 5], iR SRS BT L GFMIER T

RE<2, 36r%4”1i%§?FﬁEi‘>45‘Eﬁ{BE§2:VH (BERKOR, 20245 EHH, 20245 XK, 2022) , M)
HCRE I A TR R S BB S L2 (BRBEE:, 2023 ), FSC BRSCA ILSIfE XL 5R &,

© KM SILATEEIIE . WL RERR (SDG) LIRS HHAHMAFIGRE (ESG) 4.
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AR AT A EERUE T RS RS RUE

XA BOE B ) B S AR KRR R G A B S, XM S CERRT WEBRNSEE
B A& RALIR A R, RIS “BHE” B LSRR T, RIREFER N FERELLN S, KALSK
MR ZE L HRIER, IRk b Y A SR ER A s B R,

(—) BB U5ag gL & 5L

Wi S 55 die BT £ 1 Caremark 2 P 24 A BN BIA . VI REIFHAW, Caremark A5 A
A HEFORRBNER LS, REEF W LA SCR B ERS i, Bl 2 g id e 28 ik Il
k%7 (Anti-referral Payments Law ) , M2 wl NG R 35 SEAE AN S &0 3 30 . kBl A
S B ORS m) N AR S BB A5 B R 48 L7 M2 RURS: , (H X i R e LR B 7 0 248 35 )
T D ERC T R A B, 1T 1% 2 A R R E R I AN BB S e B T i = 8 BT R AT U P BRI BN A iR
a) B A B EAT A 1.

ZAEE'H (Chancellor Allen ) MVER XS5 MARGE RN b e S &M LS5, BN 3 5 IF R R
ARV ATHERINT Sy, A2 T Rl A i 4 Y e el DL 3R . RISk AT O, E AL
EDTE—EFR B b7 A H B A ) 8, X E R E TS LSS R L, R A
FERA RS HL I BE 5 R A T4

M 7E 2 J5 ) Stone v. RitterZ&rh, “HRAT % FHRMEIR S50, BIRAEESF “4R17H%E" (Bank
Secrecy Act) Ml “BeIH UM E” ( Federal Anti—-money Laundering Regulations ) , 1ji#~Z
R &7 BT AR, R R R A A TR AT 0 RO AR A LT R Z R S AN R R Y
B, I HAE I B2 2 DL E 5 HLTE 20 JF A7 A R .

BBEAE A e g — 4R, PTIE T E 1B A0 Caremark b fE 7E AR KB B A T 23 ok
RE AT, AL S5 IR AR BR T 55 B H At A2 4 N 2 1) B 4 vh R BT, B I I A iR 25 82 A
REEHFRATFEO, FIIX TR BT E A5 XS5 5E % (Hill & McDonnell, 2007) .
Caremark S MR T E F B B XS WEE K HF S 58 2R L MAR M 58 E R RE L&
BRI BRSO TR R GRS G, ME RIS EHEE, Nl H 5 ToikR
AT BRSNS BN, EXPIAEA T, B8R TR EIEH E F R B B ITE L
%o MEFANITEE N AT LS A RETE), LI E SRR AL, B LU AR BRI
REBUBGER T RS (Gadinis & Miazad, 2019)

AR 36 [ 2 RSB S BN IZ AR TR A sUR e 55, H AT B 5 =R E
NG —HFRAKR, B8 HARWE LS sZE, WEHBESHRE LT, 3150 X SmARE
TUER B AT LAk R, o8 38 SR 8 2 At P b B B B S AR 2 ) NS A A5 AT A B R
THRI SR, B R AR PR BRI A AN Y AT, A w A B K, R R IR AR
2N W) AZ B R ) B SRR R AR R IR, BEORE RIS B LSS ST . T AN 12 4
SR AFAE— U] ZAR M Dy e wi g , RS HOH R TR E N FEE S5 BT,

ML et BE ) R E SRR R, DL CBRATIREE HEAREI19914E “H L
#=F8F” (United States Sentencing Commission of Federal Sentencing Guidelines for
Organizations ) M BL, AT R X — 22 340 B 09 17 4 21 # 1F X4 T b oh 35 B & ik R
i B2 i) — 3 (Ford & Hess, 2009) , /53R w)%kiB “w%kF M7 (United States

@ See In re Caremark International Inc. Derivative Litigation, 698 A.2d 959 (Del. Ch. 1996).
(2) See Stone v. Ritter, 911 A.2d 362 (Del. 2006).
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Department of Justice’s Justice Manual ) ¥ H USSR I %0 4G 28 B AR L2 w) A 417 20 1) B 23R 90
(Miller, 2021) . #FZ, WR—FKAu P&, S04 H0 % 0 & H R 50 ExUbrifk . RIE
WAEMRF, HTARSMIT N EZCHAATEFN, ENWSEhESREZEE REES R
FE M BAEE R I 54 (Baer, 2009 ) o iif b 224400 35 509 Se st d SR AE DL A HILTE R A s L
SRR .

B BT R HE 2 | PN AR A 5 AE — 7 T 2 5 B A A R BR U B B AR LR A IS E LG, S — 7|
S —Fh R, UK AR A SA YT (Haugh, 2017) o HTAA AN S, M0
AUHBAL ) 5 SR 000 S5 Ak Ay (e ol 2 S b 5 R T LR Sk S B M A RURS: DA G B B R A R

PR A 7 5 T )45 SC 551k 3 T B M B 55 5 6 B S 55 ) 45 7 A 1) 4 I DI DR 4R SR AR E kI T 4 i
AR ST, UBRETEE AR R LG E bR, HROWHR [ F 58 EIF TR AR R —H B R E, X
bk 2 — J7 10T BF A A T REAS & 3 B0 R R E S UL SRk i i, fH 55— 07 T, XSl AR iR AT
E7 CRMIEE X STERE A aEM RS ARSI S EEN S, TEWEIRE LA MG E R
AT Y B — AR s e KA R R AR . ERM B AR EHEE, HHRER T4 L
Al SR AR R LS, A S SR R E AR 2 LA 353X — BE5K, RS- 10 1 05 A 0 25 B DA B
V& T R (R S U N |5 D0 B R U YA i ¢ VB 1117 N T | s 1

(=) 453U B 5 i 2

] 2 35 E A RTERIESRE T, SNBSS ERE TE XSS R RN, i) 76 & Mk A 1
MW HESE 2, BITREZIEERETEIRE P REARARAN B, HILLE R B WMEE R
HEEERBZEN Mot a” Bnr, P sg b ook 2wl 4 50k i 09 77 78 10 75 22K 4H 3T 4%
B ] RETE AR IE ( Armour et al., 2017 ) , 17 38 [ 2 w) 2% By 2R Y 3X P AR AR BE AT HE 4018 32 5
(Langevoort, 2017) . MARIMMAME, 65X XS PR LSRR FREFR N T EEHRRK
B WS DL 0 3 KR 28 W) S A BT R, s 2 Y AR R £ AN R Az SR i TR X — R
BRI IH 545 US55 BT BRI R 32 FB 00 772 FH 52 4 N\ B 28 5% 57 5 FUEV A ) & (ZRERIE . 2019) o
W, DM S MRE, TR NE 55, HMRAHNET MRAR LGS &, DS iE
S5 V1 H AL B [ 0 B 45 S 55 B HE TF B TR R ) AR AR e

FRBE A B & 704k 0 6 8 B Z 88 0 A R 8T A A Y AR, 46 2 0% 2 W IE B A% O n)
(Jensen & Meckling, 1976 ) . X—[n@7Ed B KRE LR A ZE L EokriEk, (HE
ZHICER TIAE EORE A MG, XEiE g R o 5 1IN 00 B OE AR, JFaw sl 5
=R SR e Bk b HL EL A IR PE R 2\ H AR (Stout, 2012) o — R HEZR O 1B 28 >R 361 3 9 45 /N
TV EL, S EOTESs TEMBENER S, WEUFBIR T A, e TR KRG, N
EHFESRIFG, "ERAE EHFRREET, A ABEMA AWM=, WiE X LSRR
VI bR R T 5 Ok R AR W B e R AR BE AR R £ IR N B IR XSS o BB S, AR R 4 B 0
i R E AR, XA R E R i T E M M, MR m A
#r{d (Dallas, 2010) . XA ZE LR EZHMEAEIFNE 7 EFOBRIT A, #HinS Sl 2% E 5
T ol R A2 7 v 20 S SRR A ) B SN

BIRAE G5k RAESE 2 M AR R 4 die RAK bR 09 3 72 v e = AR 1 20 ) o) R, A2 1) 1 0R B R 4 AH

(D See Dodge v. Ford Motor Co., 170 N.W. 668 (Mich. 1919).
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REHIEW)IZ % (Blair, 2008) , {HR 4 T AR S 0] () 2 v 16 AL AR R 00 T R 45 4H ¢
FZHX A IRIE ( Hansmann & Kraakman, 2001 ) , X— HRFEZ @75 B R LSRR v sh 4%
WAL — B A 28 w0 & g T 1) o P2 w) R ) S ) ) @ A A H AR IH R TR Ly, R
Wit EZ BRI g5 AH S E B g, (HAER WS AR AR S B (R4E5E, 20245 4048
Je, 2024) .

B A S ) el Rl 5 A e B S S i L EAFLE ( Bainbridge, 1997) , HiX —4ig st L2 s
S E SN A REERE, HTRGEMECE . kit 2 584 % AH MR S FE & ML G845 21 F AR Al
SRAC G, ARZEDISE R A LSS5 I N IR TE RS . IR Sh TS (S X XS5 A S22 ER, 5%
FOBUSERY , TEAREAT KA B S 553X — W, BV S WE 6 A ml AR ) E AL, B R R
2 W AR B W P2 4 Bl sk S Y SE AR (XBE, 2015) 2

=. @ FPRREIAIRSERE

(—) »a)w Eey ko

Te A8 1 N5 1) A0 e 408, 2% W) AR 7 B AR A B B A T B A A AR m R B B A A
AR IS BRI SRR S R P A BN G VRS B T AW SRR sk, ST ek
B b2\ T A RO AL A 58 4273 B (Berle & Means, 1932) , MG B A BR 45 % B 45 19
MW AR AR S AR TR T B S M UG TERXFNERT 8T, AR B S BCh #r Y
WEZR, FFHIA T2 5E e LR “HEEEE" 17F, WAWHE20 2045 LR R
(Werner, 1981) , X[m0 4 B AR S (L0 5, A G E % A e AR {H G 88t 4% ik ol fy ( Meiners
et al., 1979 ) o IX I A i) BE A 2% W) A N7 T 5%, i Lk “SEBR b g i S2 ik
(Ireland, 1996) .

A E AR MR K AE T BB R SIIEE, WO AR A w5 RS, IR —
AT GREMEE SN A FAMME” (Bowman, 1996) , MESBAARFTAMLE S )G, &
WL BWRERAR S AT R e, MBAREESAE I &85 A5 (Manne, 1971) ,
7 AN 32 A8 B2 00 2 SR AN 72 B AT AR (A . IR R TE 58 A i i RN 2 5% XU 43 i35 2 bR, IR AR G2 14
WA HFEAE Rl KRN SIEE " (Ireland, 2001 ) o KBRS E) 58 4 Rk
TG 5 W AR s ) DL OB o AH S, BT DU S R By, AT B IALT WA R FEALT
(Hirschman, 1970) . BEARMEEIAS @l dl s, AH 546 S 28446, Wi 5 8k
B, LA 7 SN 55 el 41

RN EIFEL R, 5 E, RAMBNRESATERY . RABRLAH BT K
AR U S 25 0 VAR SRy JBE A 77 S e ) e, L L S g R 30 K AR 0% ) BB T L S 1) A 0 1 5 R AR 1
e, BRI B SR 2 bk, HA FIAE AR R A L AFTE, AR R B b Al H R 1 e B
i) LM

(=) N8B e H) 54,
FEAF A8 T MY 23 43 vk, BRI DR 30 48 ) 14 30 17 2 A 7 S5 Gl B Al 28 ) 58 ok — A S v

@D See Salomon v. A. Salomon & Co. Ltd., [1897] A.C. 22 (H.L.).
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MEB AL, B— LR EESS, ZhIEEEE TR 35 (Coase, 1937) o fEXA AP
Ab “BLSEHERT WA, BHEE T A E BT EE TR g AL, JEPRE TR A
Rz EREETRFNFERRX -G EE M, BHUHE 2 7 AR R B A TR S, A
AR, BARA R B WIN S, SUL T RE(R Hofb 4 2007 — 4, T St it Al T 1A IR 55, T Jee 3= 1 BT g
B At R R VR A B2 1k Bt T & 1) (Alchian & Demsetz, 1972) . Rl BB H AR Lok
ERETEIRE, BLSCP BT 5 e F R 5 [RAUCR] 5 T BLSE ] ) T B2 AR TR B R B 225

X oxoF 2 ) P FRASC R ) B S [l 7 0 B S 4 B Y A AL RERR B DIAH O, (HLIR] IRHE S5 7E X P HE
282 VN BTt I %) 52 0 A5 B 1 AR R R R 9k o B T ASUBURIIR M6 R ) SR R 2 B i 1 AE LS5 Y
A2ty , IR N IRE) 2 | G SRR 25 324 (Simon, 1969) o @ XF 7, ERFHPTE
M H AN IEA 20 R], WERBZM, HANEHB] BT, ik, R ERNE LS 2T M)
— AN BE T PN TR o 4 ) P AR ok B P B A ), TR RO IE S FERY S ( Donovan, 2021) , A=
D L XU A 3 5 B A A 2 ) SR RE

TEXUBE AN o —HE T3, P OA X RS 45 M AE LIS NRE I TE I AT IR A e 2,
TEPT A HEBK AT, MBARMEREERFE NN T, ATk A 7 280 s 52
RRAA H B2 AR BOEERE T B, RERHAN T — DML, %384 W R U
A B AR A mI R, A N AETE R 2 w8 XUBSIR L ATE AR 7R AR B R B 52 o B AAS AX
B Al B FE D SR O R A B R, 2w B D SRS R AR B A AHRAE .

P, O6h 28 ) 0 = B SE X — AR TR S, G 0 I AR R T SR B 5 1 0 AR B e
[ aE | AR FES DG vt LN AN TP S A [P S Y2 4 inmigh SE N B LU 5 N PAR N PSS G
SR, RARS G 5EESHZEHDIE, ERMNEEE, BAAER, SBERENANEEN 5 EEE
B, FEMAEIE T, S S0 B ORI UL, W] LB TR b A LA v (B, 2015) o

(=) na RibegME

LTI FOAR . R 56 4 LTI 00 T W L) I % R A S MR MBS IE , — J7 T IE 52 7 40K 2
Ve M R T, T HE R HA DO B ST R 2 S B T iE L TR E 53— T AL 4 L IE
e )N T ST PB4 A PR A e 2 79 S P AV 00 B 5 (L S22 T A 2 T 1 5 A Bl 7 8 ) 1) 35 o
BLAL Sy LR R S5 B, T4 TSR TR F I 00 IR AL T B 1 2 e Ak, 4N E S — AN 2
TR G BOASE I, BAT S R ARG LB ITR R . (ER A | AT S 10 48 AR 28 o)
AR TC R AT PR ), MR A T 2 5 A W %, AR R B BUR IR R — R, 4 ]
VA B2 W 1E AR T E AL AR R AR UHN Y (Bottomley, 1099), {H AR XFM LA M A X 0, 5T 2
A S RARN B, ERIDEARES BIRAROFIG, W24 m Bk R e, 2

S FIFRIA TS B I BUASE T, K4 T — AR AL 55 28 4L 25 AL & R R 25 B9 4L BUHLA

O© ST, AT ETEN ISR A TG LA TSRO R 8T, HAEFEIAT I se B AL SV L Bl 5 IR B, oG TE T 2 Hivtt:
SR 2R R AL )

@ ARSI mI RS SRR = AT E AR A AR FE T i RIRAE, PN KA ARTE A W I, (HIESE SRR A Rk
WL E # R ISORILOS GO A m R RAAE i 50 A R ZAETHEZ M B Z I LIRS, A ZAE S AR M I 24 w) H ARE A W FIGR7E
ATFEFRABATIIE S, HEL E AFFRIGET XA S MEL A RIE RS ISR RE , IS RN R ILLIAE . R T
FENEBATSRAEI 0 HAA TR B AR, SRR AN NS R, WS MAFR)Y R, RIEE R ERSE 2R A AR BAR, W2 F HARA St
FW UG REA Y. ERAEARCREEE B 1A o S 2 W H bR, M #E R e SO MR, PR R B b T LU R T L8R
FAtfiTA L (Gold & Miller, 2016) o X—Pesf a5 vl SRS FEESCHEA PO, A LB R I SCEBLSTIE LA Rls —2, (B
SRR DI TC 1 58 2 P AU ARTE AN SE T o
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BERIAE A W 2 5 N EMER MRS R, WARBEL w5 E R A& 2 M AMNRE R T, i
W I A R SE AT R CFAT BORUENRIE, YA AR NE T 4E By, HICH RN, A RNEda
RAENTFESRENG 1 (B E R, 2016) o M2 GRS B B4 A H A R £5 40 5 & 89
AFZAL, TRFLLE ) R X B A ) AL £ BL (Jensen & Meckling, 1976) . fEXFR4EH T, LL
JBEAR Sy v B U ST Y B2 Pk 0 W AR BT EUR, T W) BRI O Ay VR, A A IR R
O3, BRI T AR A B JORFRT AT I R, O 2 mE B BE A S A

Flts A R E M e — B H T T AR RIS AR AT RE. AnlGEARE N OCHER
R, HABR LA G E M AT RV R . B AW R P NTEBEHESS (Freeman, 1984 ) . X
Xt 6 Fe % ) 25 LA A0 0 3 SR 2 5 B 32 B0k 2 3240 b o6 T SE B SR A 2R A0 S, VT 48 W) S8 A B e 0
VA Al 75 7 AR ) 4 5 0 SRR AR I 56 R, DA IR B R A AN N J) BIR 1 e i 0 4 e A £, R QL4 IR
SEM . T2, kMR EARA AR TR B KAl i 58 R R 45 A0 5% A £ DL Bk
SEWRE N, A EREP W HEE RS TERKRN LG EZ B STE, EXhRaE gy, W
BORBRSPHERAR . ST tEIXRAREE % 2 05 Pl 4, G 0d B2k 1] B 4R Rl 45 ( Blair & Stout,
1999) .

15 S0 A5 7 IR T B 5 28w Ry 2 W IR AV R, R T H IS sk g R, ¥R
EHBE AR R IR, MEF 2, TEEXNFWIERTHIEAR N7 W —HRA T 5 T
P (AP B, FEE A IEVERERTE, 20 W) CARAN B B A B AR W R, g Lk S A
MM ST FAE RSP A S 58, EARIFN M aAR” , 2 n) WY SR E 2 1) 58
Ao XTI Ak 3 T AT 0 Dol B AN 7R 0 20 ) 2 YR i 25K, B B G R R 6 20 ) ) AR B AT 14 HY o
125K

BAXFERESER

M
S

>

n

(—) TERL5IRTe9m Logdt

WEE SR T S A AR A0 2K 3 A0 25 T B m R, O A B 00 T T b 40 SR 25 T
R, (HAEREZS R RGFALA 2" B “FA” Mk RIERL, IR0 Mg SRS O AE 10k T B
1k T TR B AT S 3 B A B AR I3 . B 2040, S RO AR TR A I 48 1 4 L B RS
ST, BN AR N A IR AR R 2R L 0 R4 T4 A v RLE bR
(Dodd, 1932) . H20H & F LMK, St EREk v ERSMEER S —, Rk
25 AE 4 T UL IR Oh 4 R 25 T SE AN A FZEE KA (Ostas, 2003) , Al AU 8
TTAFFAE, EERM L KRS L T EFAE (Carroll, 1991) . % F A HUE I % [l

O WPFIEEARFE B EALAIA R, DIt S22 AP IR AR RIS A S F B IRIETE G R B ST AL T B R L, (RTERE BB, [, il
T IN RS FHE SO T AL PRI USR], ISURINIX e RS, Wl ity H AR BUBZRFI AR L OHAE (Mansell, 2013) o TEXFIEFAIH
B EF HAATIAZE S AT ERAR B 2 I p R 23ede, miARIEFETRRL, ol g — ARl Setk, midlth ey FBR S, SCbR EESk
TR ZE I

@ BURZ F A S OS5 R T IR B ZAEATE (wust law) | (R (bailment law ) IR ZHFERES: (agency law) o XSG LG i
TR E RISy, AT SSRGS S5 o IIRTEIS SR b S g s e TR A S AT, DR BRI A RIRIAR, iR, U
HOEARAEMI A5, WIS A H R EAL, IR )T (Kershaw, 2018) , {H 3% AP SRARDE L6 F ZFE AU (4P B S (0XE 55 0
A TNERDRIEHL

@ HII A W) R R EFER A G . &L W7k B A 203K, (OB B IR I =0 oA vl B AR ST 2 dE A BT
fEFESCSF AR INE T A ) SIS B CRERTE, 2019) .
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ey WA, MEMCAHSTHERN B E o HRXRTHSTERX GBS WL ke dtfip
WA E AR, Kb A FE A S EFreidman (1962) FifR, “l HAF —MtE&34E, Ik
AR EIE R B AR ML R 3G 2, K EUEESFIEAR RN, At B, AE T R B R TR
BTGB T AT AFFRIE HSES” o XPh “FEIFRHIN 2 N S AR ) 4 dme KAk iy 4 B 7 1 Aol 5%
A, B AN AR B ME, JrE2oth 4l JF ey L 4 S hr, H 5 2 Ai s
T B Al A 2 TEAT I S T Rl 5 ZU L

HBEN21 2, X UE 5T BE P AR Ik Al At S TR0 & f 58 20 HomF 58 i 32 @ o i 2 44k
LT, HEWHOREE &7 SRR = AR S, AR AS o 2 25 20 5] 0 S B =] 3
T AT YT S2 R AL S AT A (Hiller, 2012) . fEXZRHWRE S T HE)IZ 4S8R 1)
srlz, HERNE X SWESE, DAASERAR. BT, &/, K R, KRG S5E
JTiZWERFHE (McDonnell, 2014 ) . ERELANGH P AABHE P& X, B8 T KI5
. QT E BRI RS kRS L NS (Porter & Kramer, 2006 ) . 2 F 8 S AE 1L 7 F)HE
BRI, N e AL B DB Of 20 B) 7 28 55 R 4 A+ 2 SR B ERAS P4 . 20 194F Rl 5] 52 £ 1Y
fHleH B R U B R TE A R B0 R B TR E B — sk . VXA EEEA . mbRE BB
oy w) RO AR B E A7 SERTT IEAESEAT I AL B 7 A Ty, I el 9 2 g A 3
UEANE7 =

(=) SN F0 B AR

NS08 S S VA (U T Y R 5o 7 & 4T SO 1575 B R/ =T (| B (BT o= 7 B
G HNERRIE RAEGFE —MZIe, Bl fEE g LRI a2 o LIS R B S8 fk, fEm Rk
B 2R A A (S 101 T, 28 ) R R D ) S S S B A U g B D LS, EEE A BUR IS E A DR, i
DS AR O B B BIAE T 02 4 20 5] 3X — Rl S 446 JE 7l S ) 23 3 R 45 K40 52 4F (Levi-Faur,

2001) .
BUF W15 5 AR 1 4 FE ) 25 B 3 R BORF AL SRR . BARFEA T L&A £E5, Hi4&RY
RN X FAL TR B B 52 B 2y R, BIAN E L EJE o 8UR, 5 Be A 07 I 7 B

BF, MRS RFAIA RIS . htl, U, BT LIS . T EH IR A . B
MR 5%, Wit STF, AR A2 BRI . BUF R Y Y 4k 00 28 36 75K
FUEMRRN LS, A B 20 e A N BGH 0 BRI B AR o B0 8 I W8 R A0 wl Fe AT R, W B
T WA RS E AL BUR BT AR 3R R 4 8 JE R £

bz b, 7S BORAS S WA RO Sk, DA AR S W DU RS LS L
ESF BN BE A B R BOBR 9 J7 1%, WA FCRIUAER Uik . b 7 AN 2 1) 37 5K ) T
AL U P TR X R E ey i — AR RN T v, HE AR, BURTEE R BT
% T PA & DT HRG, WAz Pk E B AT A B Y, ( Ayres & Braithwaite, 1992) o $Hi%
BAHH PR E R G TR T2, AR A WS A EME Y. (Braithwaite,

O Hp s, GRS EREXRESE, NEITAIAE AN, DSSAE . +ERARIE R A KM% . 2 0.: Business Roundtable Redefines
the Purpose of a Corporation to Promote “an Economy that Serves All Americans” , Business Roundtable, 2019. https://www.businessroundtable.org/business—
roundtable—redefines—the—purpose—of—a—corporation—to—promote—an—economy—that—serves—all-americans.
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Reflection and Reconstruction on the Compliance Obligation of Corporate Directors in the
Context of Corporate Law

DENG Xu & ZHOU Hong-yu

(School of Law, Shanghai University of International Business and Economics, Shanghai 201620, China)

Abstract: The core logic of restricting compliance obligation to duty of oversight still lies in the maximization of shareholder
interests. Such an interpretation not only weakens the legal status of the corporation as an independent entity but also disregards
the social responsibilities and public interest demands that enterprises should undertake. The inherently private nature of fiduciary
duties is difficult to reconcile with the public essence of compliance obligations. Blindly transplanting the supervisory duty under
U.S. law appears hollow in the absence of localized institutional support. In response, it is necessary to move beyond the existing
framework of fiduciary duties and redefine the independent connotation of compliance obligations based on their public nature. By
linking directors’ responsibilities towards third parties with compliance obligations through the provisions of the new Company
Law, an independent legal obligation system can be established. The distinction between compliance obligations and fiduciary
duties underscores that compliance obligations are fundamentally designed to address social costs and public interests rather than
merely mitigating agency costs. This reconstruction not only injects public interest values into the system of directors’ duties but
also provides an institutional pathway for corporate law to transition from a “shareholder primacy” model to one that balances the
interests of multiple stakeholders.
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