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RIE 25 LR R KR

—— M A R Z W E R

AL

A g

ARXA A &

AERR RE 2005 F(AFEIMXRXIEHTAE , EXRRAXSBLS L AREME MR LY
HE-FRANLE, A XRXFAR LR - RAERRXE ERARXBRX T HEXS B SRR
HEMHNTHTIY HRXBRXFZARBAGEREBLRATHRE AR THREARFLOLEXRA P, R,
REXKXZAARAYANTE A PFENWELRNAHER. FA HAQXANARBHEERIX
RXERAHELBHARE

XA XRXE AEARRE AFHKE APXEAF HHALF

RE 2005 FHIE(LFIEDE 21 FHE, A RINEBRBR LhRERMA KX KX REEHAR
ABARHXEXRARFAAME . BRATKAE, B2 AERBER , B 2R BT,

FARNEX KK B THRE, ARERHX—KBMRT LT A RBLEEE T REEKRE,
B Ak R S A EE B, BOREREN XRZ B AE RA L&Y, BREAREXTXREK
XBWAENMUEAT LN A, MAEATHALR, GEFELTHBROERAANFREELA.
X RN RIKZE 5 K TR LI B, 3 T2 R XK 5 A E KRR & L.

MR, 22 A KB B MLE RN L F EE R EE B ek B —NER, R B &
RARKER TRER M AR SH? 5N EBR, BRI X2 FFAR 7 R A KK R
%7 A0S BT ESMA X 32 v R A S B AN LR B R AT T =K T LURE

— XBZSEXER LR —FMRIBEDREZS

(—)XBRZE BN B ERRALB U

fHaRXBX 57 Mk, REAFEESHH T HBHE L, AT AL RIS 217 &5 () H
B EH“RBRXR RN KK R RN RIEE 217 KB (WTME, “KEXR"REA
AR ERERA R NE RETEARSHEERRZEEHO S ZEOXR, LR THE
FEARFMBHRBHHMER . AHTR, BREARE LRXREKZE LERRERA R R L F B R
Z5"HEBR, EEERR ER-BH . REAFRNKEKXREX—EXEANT FHAFHEIFE:

H— XEXBREEAREXRKERSARZEPXR. REQGAEHRFHXK I ENEER
SERS A A HEREE R EEH X ROBRBR LHRERHA S HF REEHEAR,

ZEHUMH XK ERFEN ERE, WTULEARAAETIHATEMNBPREANREE. A&
JTERE X LR, “Fl2 2" (conflicts of interest) TAE AT, “AESMANER BRIGE & &M%
WR— BRI B I A ERRER NS Z R RO ER, RA1EAR ST 8 £ KV M

« HRHRWEREREHEE S LERW R RRECFLRFRIGIHTE,
@  Auben, Competition and Dissensus: Two Types of Conflict and of Conflict Resolution, 7 J. CONFLICT RESOLUTION 26, 27 (1963).
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RELA A LXK 5 R RS AL

BRGE , BRAHMSRAS, URRAZEMN BRI =ERAFRER. REBIAFE
b, R MR RIAFFHER, R ARTEE SN RE ZE KR ; —REHBKR (S
BORAR) A HIRAR (DB R) Z RIFI 2 R .C REAFAIENRKXS ERNAEHERTX
BERF AR e UEHE RETEARNRRNA AEEE 52 R Z 08 8 25 w28 ML BB R
REWATEBHEASAAZEMFE IR, HETENARRZEA N AR KE BHRERARN
RENAFAIEHRSARAZENES  AFEERSAFAZAEXNERX S, URSAEE FBE
M. A RS R REFSTRIRAFAFBHEBOEE;Q LERBRAIRRNLAEHBEESAF
ZHMXS KU TFERRSARZEINRZS , S HEX R MR EXS .

XL E iR AT R R R 43, R ERI T IR TR B o R 2 vh RS R B PIARRER
MARIEEE 50 A REERBARZ E“ZHE—AB" XA ERN RBERE”, LA K& d R REILH %
RPAEA B IT| RO BHRAREHAANEE, TEEEE REFEARMNRNEEE,
BREHBAR, M52 TN HRAEEHRANGREBEEFHE, IR E AR BT IR F R R
EREERAR TRAERNMBENICE, BR, XALXZE A 18 bR BFEEA—RH, 5T
ERTHHER ERABEZRNAEHR,EENEERBHBRARELOBBRRZ FERFEHR;MH,
BEHIBFRK S —RARZAET, BARFBERIANRAAMFEE , 8K XTI REA RS ELIR T
MR, BT AR LR ME T AR RBEARRRANEITEC His, 3 XRWAX S, B0 SE
MHEER .

REAFAEFTARHXKIEANARE TEENRMREGEFARNES REEEAR, WA
R &Y 7K EEBBR ERERMAMES, RAMGR TRRAFRBROER, BAT IR ENER
K%

KO, XBEXBEERMER: —BRXEERSARIZANXE; —RUTRIBAAMBHEBHH
flXR, F—MXRTUBRIXKERSAFAZARENEEXG LR, EWEEL AT AKX HR
FERAXRK B _MXRENE BREXRBERSAFAZEF A FEERX SRR, BNFETESH
AR BHEBHHMDURERH, B—FHERHXRZRE, X5 XG"REEFHABRE R, X
BRI B0 os o , 25 b 2 30 5 MU B R AL B 50 R 22 f) E 2 60 Rl (comtract) R R O M Bl 48
A R, M FRA M 28 R 5 B, BT Al B9 iE 1R B Oh © transaction” , 3% R Bf i 8] T “ contract” I
“transaction” , ©“ Transaction” ity & SL R SAE I “ contract” B, BEAIEEM “BMURITH” , H A ULE L HF
AZBWE#EZ S . TR, “tansaction”— A A NEHE T HE L TAFKBEBXWERXR, EAEFFA
WH BN — AN 5 —J BT A AT i g Rk © RE A Rl KK 5 I — 4k
EFSREPRZS B8R, IBXARERN,® TR TRRZH WA RETWEERN RFEL

@ #ME%¥E Henry Hansmann Fl Reinier Kraakman 3§23 7 3 P ST A B0 “ FI 28 wh 287 40 R =M L RUIASH , BR T A SCPRiR Bl B RY , SB =%
RRARAZF(BREFAE)SAARMBARHXAE(MBR MRA HRE)ZEE W, Se Reinier R. Krankman et al., The
Anatomy of Corporate Law: A Comperative and Function Approach, Oxford University Press,2004,p.22. H TH =F i REAEA AR D
BRAT —MHIL RS — FHXERER" HHFANAANSNEHERRREHXER, MAEEAXMHITREEZ
A,

RSB HEXB HEAEE REEAARAALAMTSWNE, BRE(AFEIE 149 KB (—) . (L)WEK LE8%ET

&R AEXE REATAARTBBHAAATR" . NAHRATRE", Bt A S0Hx i RAEHI .

See Reinier R. Kraskman et al., supran., p.118.

See Marshall L. Small, Conflicts of Interest and the ALI Corporate Govemnance Project——A Reporter’ s Perspective, 48 Bus. Law. 1377 (1993)

See 8 Del. C. § 144; Cal Cotp Code § 310.

Ahmed Bulbulia & Arthur R. Pinto, Statutory Responses to Interested Directors’ Transactions: A Watering Down of Fiduciary Standards, 53 Notre

Dame L.201, 205(1977).

(ARIEYE 19 KB (MFAERPEF REBRANA ARG, WRANEAT“SR"M“XH "HRHREERETR.
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R XK T FUR R, BULATI, XX G RZBNFHRPEELR.O

B—REREEEWARKZD , BRBEAXBEEIREARZANZS . BERATEL ABHPEXE
BRI R RIS (self - dealing) . AKX HRTFHEN“GF"XER, WRE(A RS 149 &
FBUTREHWE . BETHERE T(ATEYE 21 KR ESHXETABE, ERAELBRBUED
KBRZNHE,

BRRTRIBHEEBOHEXEE A, R EE FEBMAL TIE LR TS5
o BE(AFEYE 149 FFATARME TR SHELESHFE. BRBHE RERE(AF
BYE 117 RBERAGNYEPRBAERER EFE RHEEEARNARIRBHMAEER, B %K
HEBBMENRBEZ SR, HEEARENRTFREARAE MAEHATARKLAR, KH
RREEEAR N ERBMAR LR TREANARZZAY, Bh TERAMOSHRE CEHALE
ANERXSERBR—ENFERERTFENZY, B, ZCERBAARERGER". REAAR
MFRFAEEREURFBAS R, E4 L XAKERTEEABRZS,C BAEPHHAF AR 5
BREBRXANEFARXGERBREBAX RN PAMNIERIEIHE, CERENBERE AR
AARZH PR LRI C BEREGIRIANR , A S0H B3 5 1E 28 phae3s 5 BRI IS
EERPEPE RV ESFHALEZ AR, REX— ﬂﬁﬁﬁ?@ﬁ%?’&ﬁffnﬁﬁ‘,m%b\ﬂﬁ
MREZHAE, N RBEHT YR,

HEXR SRR REBRERE, RUEXEZ G YPR R PREFIAR, Bk, XHAZS
B RV KRR E T LSRR SRR ZiE R “— 11" M e S B

REBENT4FHIEE¥E Harold Marsh(1967) 8 — 58 22 $8 SCEE R “ B HIAL S 3F 7 (control contest)
FIARB=AEF R ROEEZ —, CEAFHEN XX G AY REHNEFRE, AN EFHNSS
ERRAREERPELBA— MNLOPIREE, B T RXEX S A FHERENRBAITEE. HE
B — R0, AR A B A E A AL EREE WM AR AN B RS H E B
8, R AR F A CEHITIFE .

(Z)IXBREBNLFEAREERER

IRRAFREE BEAFHEARAMENLARAEHERSARZEMNEZ S, EREHBER S A EZME
KRS  NEH¥AEER, BB T AF—KBH (Berle - Means) W& R B BN S AL B
(separation of ownership and control) . — B AR & 5#H A M A KERE A FREHAZE
FEER,ARPRSEEMBER, AR WL RTEEA”HIE (the contractual theory of the
fim) ABRATRMBL T M EARANR A BREVFEBANSLR—-RIN(AZL)RANHENLE
(a nexus of incomplete contracts) , 2 A5 AZRBIZ G =K —#FR. HE, X5 RAREAR, XF*™
WG HTRETHHERATEN, B— 1 EA“RE"HRY, YR E e, L84 e ]
BAMRA P RME , X RPN HAUR] B 2 78 4% £ 14X (residual rights of control), ZE—MEFHAS

@ RE¥H Robert Charles Clark (1986)¥ MM RAXH R A HNMER: A ARER EREFMARE FRESALREREK
MR &MTE RSP SER 22 T4T X, See Robert Charles Clark, Corporate Law, Boston, Little Brown and Company,
1986, pp.142- 146. HBBIRAL A BMRBIRE L TR XBELR WS E X, AXFRAXHIERE.

O EARMMKEEETHATR S —SBRE , BERUEURY i SNk, HiL, X BRMAORE D, &

RAHEEXESH MR E.g, Anglo~ American Equities Corp. v. E. H. Rollins & Sons, Inc., 258 App. Div. 878, 16 N.Y.S.2d

(1st Dep’t 1939) (quoted in Notes, The Faimess Test of Corporate Contracts with Interested Directors, 61 Harv. L. Rev. 335, 338 (1948) ).

See Robert Charles Clark, supra n.9.,pp.142 - 146.

ALl, Principles of Corporate Governance — Analysis and Recommendations, 2005 (hereinafier Principles) , § 5.07 Comm. a.

Notes, The Effect of Common Directors in Inter — corporate Transactions, 81 U. Pa.L.Rev.598 (1933).

See Harold Marsh, Are Directors Trustees? ~ Conflict of Interest and Corporate Marality, 22 Bus. Law. 35, 36 - 39 (1967).
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REA A% ERKZ SR MK RN

EBHEABEHAR R, HAEBHNBREBAELAAEEEF b, KR, ABRBRENE L
(opportunism) , WK R/ A E BE A H AT b A B AR KA, E N B RATHRF T BRI, B
RT3 # T3 A “ 8 78 KUK (moral hazard)” . ®

AR S BRI SR AL E U FENLE N 215 X5 (fiduciary duties) i B, WHBH I B E X
% (duty of loyalty) HIH ., MEIFR, U ERF¥PHERBICANMEIESR T ABRPRZELFHER
SHERMDENE, B T2EXSFHENBCRERM, B2, “BHNSNEREIE AN AEER
2" B ER AR RIS T A E R EAA RSB ER UG X R E R B, A
HBRARADLXFFGHRE, ERA RURENEMAEE CMBHBRR . RAITTENEHIR
SEABELB aB A R 1A B S IR L X R EBRITRRERE.

BN AE NEEAMNSF¥REHE, RFEE —SFNE R, REREFE Alison Grey
Anderson(1978) W & , ZE# & B & M4k 38 5 (specialized exchange) B}, F] 2§ #p28 B T2k BE R i, ) 28 m
RAGESFRES TRABENS L, XHERROBEETRE I THE, BN ABAKET X
SFIIR 4 85 v 2 TR 3 BB M S B RTHENF AN E G H N ERRE.C E kit
4 R ERE S A FRE G REAHE; O Fit, XB RN FHENFE WS T 5RFXHA X
ZEBAECHE, W bMEREILE— P AENMKBTAA ANBEARARM>HHRS ,EE
PIAF &SR, i, ERE IS WALBTEE, U R BE A BT R BB AR EE, A 5%
ABHEKIM S5 NHM AN, BEZ, Tl B ERE, BT 2 6 g RO B s K, 3Kk i AT 68
HHRB A, SHTEXFHEE R FF#ROF R HEE, H TEERIMSBER, U RITRA AT (E#
ARER T EM G X R R T UMR . RITHENRMHIZES YPRRIRIT N, EXAFER
TR % kAR BB BB R B 42

EAFAED EERBREBAARENESVEBAL ABAREELR , XEZEABPREZNEL
W3 BB RE, ERRMES, T THALESRALERA—EXN T LA AHEE . BH
A XREWAZE P HFEMREERTRGHN, BRAMATRETERM. EFIRTRE
BARDZERERRTHEHRAR LA BENISHTRR. E-RENELAXE A #E, LAE
b B, SRS RS EERESENZEAF K PHORRER MARRIEMENRR S
A&, AEKiE, HR—TAXNREGRGEBRERMEENEDE RN R AT, AR
KRB POKIRER, RARIEAFABRARIERBBLIRAANENRZGHTE 8
R,

RE(ARIEE 21 KENHREXGHESE LREE 27T X—8N, HETE A BH K
XARFAARE" BRBA HEVTM B A HRERNA TV ER, BKEUHRERB BB AR
Wi P, EORARBRIF AR R BRI RS .

KBRS RAEERA . AFHEER

(— )RR H A EEFEFARNEE
EERAFAEL HEPRXGRETREXFHE, TUR,ZEXFHERERYEFEEL

®  See Stanford J. Grossman & Oliver D. Hart, The Costs and Benefits of Ownership: A Theory of Vertical and Lateral Integration, 94 J. Pol. Econ. 691

(1986) .
®  See Alison Grey Anderson, Conflicts of Interest: Efficiency, Faimess and Corporate Structure, 25 U.C.L.A. L. Rev. 738, 749 - 759 (1978).
@  See Harold Demsetz, The Cost of Transacting, 82 Q.J. Econ. 33, 33-34 (1968).
® Krier & Montgomery, Resource Allocation, Information Cost and the Form of Government Intervention, 13 NAT. RES. ]. 89, 95 (1973) (quoted in

Alison Grey Anderson, supra n.,at 745).
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‘BB PB BRI, BABEPREE LR RERANERBIEZ —, S5 XEMEk
BT EHEE P A (trustee)” L5, i H BIG 1A T L ABHE,

REAHEEEAEZEAABHGRY = HELEC , AMEEARSERM 8 CER, PHAER
BIL“WEANZEER”; -~ BEREABC S5ERV=HITRER  MAKZE SRR TN, KEREZ S
AFH ERRAANEZHARTBEL MEREAY, XERKEELATEE, XPEHFN ARZTHMA
] (self - dealing rule)” . ® fFFfEEFH“ ARXZHAM" A AFL LHBHE, BREEWR THEER L
EXFANERIFEEEREN B, 1854 4F,3F 4 1) Aberdeen Rly Co.v.Blaikie Bros — 3 B A LA
EZRAXSWERARNGEL TREH P LA TEERL X FH™EAN . EE S5HARITIN
A REN BRI RSN, EREEES R P RASE Y ERSHT THRE, IESFRAXE L
FHEEXNAFAAAF ARAERAHEMAF TEF O B XEHNPEIG R LB, WHF 25 rh
5 W R AR s o] IR, 18 38 38 E 2 & Harold Marsh(1967) MRS, HZE 19 LA +4E/RRT
G AEMREAEESARZEANAR, REAREBAREER, EERBEAALERAFAATESHE
RRERHATFUMS O, Y B XX EFNIETRETRPLAAEPREANGE#EL, BN
F BN ERARENBET AL VA EMRERZ R R FRNA B MEURT, TREHRA NIER,
REFHRAERZEXRPHEETSBA SR T REH" .2

MFRZIEAXSFTE 19 e NATERLUBT BB L BT HIE1THE, B T 20 /TG, XF MR
FaBRHERAEARERETHARER . 19 2/ E 20 97, 3 EH % BT 55 R F B a0 %k
LHERESARZENES BRE YEFRKREIERFXREF M EZH (a disinterested majority) [F) B,
ARA RO ERZ AN 3%, REENFEEEBOARD THEMRZSE S H A LR
SHFEAFNIBRARNFE, F , EEAGSZHAACZHEHRRANERNERE, BEREFAEK
HYBE X FHBEAFAAN, MFEEXESHFEMFPFRBM, EFRE QS HKRT A BES
AFHTEEMERN, BTER KM E FRFN, ZEALFHERNBAMXRHE EHEZIRA
EM. YR, BTHABNRZEHEGHERNE RS, EA N EERERRERELAGHRR. XH
EFHZRAXFFNGERAAR:. ——EXRIINARTHAN, ——REEGFEA 19 HEME
¥R R R B “ A - 38 5 B ( fair — dealing rule)” .2 % E KL E E A (Megarry V - C) R IE(FHCEH
BIHXENREU#TTREB: ARX SN, REMEZHARZ M= HELEC  ZRANANE
HEFXH, RILEH, MARERREANF  AFXS RN RS, IR ZFEANL T H 3258 AR
HEM, XSRS A ZEAFAE LIS R, BRIEZIEABIER I RSB F B RE KL, [
RBANSWAFTHIRENME, FEXBEAFAAEN AT HHN" RRAELFl®E LR
B, YFE—NEREXRERNZEON, M TR A ANRE—ER SR —I 51

®  See Graham Moffat, Gerry Bean & John Dewar, Trusts Law: Text and Materials, 4th ed., Cambridge, Cambridge University Press, 2005, pp.435
-436.

@ Aberdeen Rly Co. v. Blaikie Bros (1854) 1 Macq 461 (qutoted in Robert R. Pennington, Company Law, 8th ed., London, Butterworths(tm),
2001, p.727).

@  See Harold Marsh, supra n. 14, at 36 - 39. {E2, X} st B4 KRR AR AY , 541038 [ Norwood P. Beveridge SR BRI\ 0 7E 1880 SFLIRYR
Bl X MR 2 2R B BB H AR R B BT MR R DR ERBEEERT, AR IR
RIGLA X R MWL BB LB See Norwood P. Beveridge, Jr., Interested Director Contracts at Common Law - Validation at the Doctrine
of Constructive Fraud, 33Loy. L. A. L. Rev. 97 (1999).

@  See Guth v. Loft Inc., 5 A.2d 503, 510 (Del, 1939).

@  United States Rolling Stock Co. v. Atlantic & G. W. R. R., 34 Ohio $t.450 (1878) (conmmon directors) ; Budd v. Walla Printing & Publishing
Co., 2 Wash. Terr. 347, 7 Pac. 896 (1885) (contract between director and his corporation) (quoted in Notes, supra n., at 336).

@  See Graham Moffat, Gerry Bean & John Dewar, supra n.19, p.435 - 440.

@ TITO AND OTHERS v. WADDELL AND OTHERS (No. 2)[1977]1Ch 106. See also Graham Moffat, Gerry Bean & John Dewar, id., p.435.
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RE L AR LRI 5 MR R L R

HERA—FTHWEBENANHITXS . BR, AN EHNFEXRHEH IRRABN, SEHEES
BAHZIEARR, AR PR HNEXRNIE ZE2ARNEAHEMBAER SR, BT RERE
XFESL, AR ETENZ B WA FHEH#IT—ERFE.

B, DFXSANERAREPHELXFHNEAR TROFEE, MR, 2L IERFX
REBRZ MRS A EAREIRE, KA ERFEXGHLEAFRRI TREAAELE
K BEA RN XEMAEYEn, BRETCERB TXHE S,

FREAFRENEERE, ET X5 AV I BRI EEFEAEDRZHHMLER, A F
MRS T EMELRZERE" X —EM4. B 20tHE = . =+ERFH, 4 KB BN EHE R
AR EHSARZE MY L FERMHD I =Y, XEERERETEESRNEXS
A5, B, YEEEAREZM&N, ERTFERESHRA AN ZMHERES 28 RAMERE
B, MR EXAREFRBEXHNTARBERBELT O HE 20 thie = . =+ERFH, R
E:Be T BHMR RN RZZRED, KB RBINBREESHRZHERA ST IR FLXRERY
B . @ ZEMRPIERL T , BBe BEA BESR FH R 30 A 74 vl B IR , LB ik B 5| BT E R A IR F £
RER R, A —BREHEZHEGREAT . UEREALSHEIHMFIE MR HEEE
M ERTI ZME—KF, X BRERN A PRk,

HE NZXHAVFERVAMBEBRAFARSERE T 2R T EREXRSRFRT X —EH. X
HAEREAATFSESER—NELAW EBRULERAARANERE, ‘A PR L EHHRIER K
¥ H BB (Chancellor’ s foot)”®, ] WK RN A PR E R T R EHATRURYE, HK, ZLEEXNK
SR FEAFHENEERROAERRER, LR EEAME RERRETLMEY A AR, H
HERER U FEM— BN BERRRGRZ SN AT, FX L, EoHE- =Z+FEREAT
FRER, KENRERAR—NHREZER - M ER LB VBN AR M REHTARHE
HANTRRHEZGEBRE AV, EWNHREREAEESFANFXRNEHEE, RN FE
BRAR MIA AT R EE AR R R AL ELRARMF R T HREM B A BB R Lhs L 2R
EAREGHY RIWBRMEXEFENEPE—HZ, MH,BANREE—-T"EHNEXRE
BB AR FEEEMFXREZNITY, LR BRRIERZ D AT, XA GIREEBR
PR T,

AR RUE B AR AL F— N L RAL BT B, S R BN SRR K, 43tk
AL—BM TR A E T-HIE 2 Al skt , R ER T 0 0k LA B 3 R R T U8 F 3k, AR P v 3 0
R R B BAT B v KA BR A, 1931 4B California M 4 5] 35 #8258 820 £k (California Corporations Code
§ 820) HIF BT, E XA BT ERZ G X HERAFHZH, EHBMAE TR — 5 1]
REMEXREFRRAVRETER. AFEED LRE, — B XWEFENN ST, 553
MR AFHERNEE, XM =ER"H“ K24 (safe harbor)” 3K, X B &M 892 5 L 3%k A g =
A THEE®., & EAHE 70 FRLK, £EH 50 MM PFE 45 MHMBCA FIEBMEZ U SRR E
TRTLW" R, RIBAFEIR Delaware M Il A F 3P 144 KA E . ZAPHZHERS LA
[B] 932 B AU E ARG FERERRRE ST . ETRASARIZANIES , ERDEFY
RN LS, BoRAEXRBFIEAZ S WA V. HEEFHREEAR FHEH, RERLE=

See Notes, supra n.103, at 338.

See Harold Marsh, supra n. 14, at 43.

See Decision, Corporations — Common Directors — Judicial Interference with Inter — Corporate Transactions, 38 Colum. L. Rev. 348 (1938).
See Harold Marsh, supra n. 14, at 43, 48.

Principles § 5.02 n.1.

e e ss
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MR Z— ,—THF) 28 RSB RA S U F 28 b2 A FFTE T LR o] W, X =N B4 512 - e R
FXRAEFERE BARE, RFIEAXSRAFN O BFEAEMELIELTFHME, BT R
R,

()R RENFTRR: 2 LB E

XEAFARAN RA—ER SHEART - SRRESEEAAFEPINZELFHERNRIE,
B RALRXERRA DL NFERRAAENRRRE THE, FEAYRERM. FHEARE
BRMOL, BB X ERF AT EERAFEGEBRUE T, ERRATIRED, ETRATLE
RERNMBFAVERRZA LBEERLE T MRS, BELHFLE, RASRABEMNEXREENFE
HERGBIR SR BRI B A SRR B TR AR, LI E by — M EL R, B
R RANERRNEREZNBEHR TERAAVFERMER, M EEXFHRIETERKEE LK
BT HEEFFXRORFENERRNRERE TR AR, R T AFREEAFL L
FIREBKCHER, EAR, SARERSERADUFEELREEFRWEFNEERTEK
B ERA R A NEE R BT AT AITIm, FX L, BMELEMRERRERFHERK .
W EENEERER—EHR“BFERHAN,

XL ] PAER 2> M R -4 32 E 3% 4 (American Law Institute/ALI) 7E 1994 4 & 1 (I /2A R 3@ B
¥EW - 247 58 L) ( Principles of Corporate Governance: Analysis and Recommendations) B 8 LA “ A 32 5
X% "f 4 Principles i) Part V#B4r, TIBF“ B EXF"X—ERKIB. ALI KAV H X F"~AXL
Delaware M| A R “ K2 " AFXAREZNEEHATHEDRZHENRE  HEBENRARETE
BT AHREPH A ZEBETEEX SN BELFHBBNBSIEA—XS0EEB T
FlFXREFURANFRE RIS YIRHBR LN XM ATHERE, TR, IR L iR
Mt —E R R.®

AL AP ZGXF " AMNHE NS ERTER, ERXFAXNHENRZEE TFUHRE. 5XE
Delaware #1822 Al 355 144 AR T M4 B (disjunctive) " SEE B L, “BEB" M “A V" BRR—
Fb“ I K (conjunctive) " IBRHE . 1B BEAE N —IR I L5, X FIEA L &35 DT 8 B ARSI AL
R ERBEA P REZGRALGEHA LI RABENEER L,

ERERSEAFEXRERENUE" R FAI"RERRE—R, "B REFE "R F
AUHRTR ARG . B AVLXEPHAERMBEFEATSERMMILATBE : — R ARF L RO
B SR EEREZGSPHIY LB HREER S, R E5XFMXN TS m PR E ke T
HFERBELNER.® ,

BERRTFHELREALABITHAFZES LFNE, FEENHELEXFHEROAET. REX
GEASHANTHARER T BEXS KBITHBARER T AKX LS Bt , EXHERT , &
BT AR o AT I B T AR AR AR BEAE , (H 35 5 25 B W93 FF R T3, (7T phi A Rl Rk R

See Franklin A. Gewurtz, Corporation Law, St. Paul. MINN., West Group, 2000, p. 324.

See Ahmed Bulbulia & Arthur R. Pinto, supra n. 7.

B M ALl &7 Principles 2 J5 , B E /A Atk ¥ R AL A 4% A Wi F B Principles, LAY Principles P X FREXF BN E S BER
TR BEARRF. Seelohn F. Johnston & Frederick H. Alexander, The Effect of Disinterested Director Approval of Conflict Transactions under the
ALl Corporate Govemance Project——A Practitioner’ s Perspective, 48 Bus. Law. 1393 (1993). X EA ¥ EHERHH . A FXRXFH —
BR—AFLHERY BANEZEXHFANLEEREALFXEN L E BEHF—EAEREAZEENSF . AR—NBARES
FANMELARB LS, RRENNMITTE .” See Norwood P. Beveridge, Jr., The Corparate Director’ s Fiduciary Duty of Loyalty: Understanding
the Self - Interested Director Transaction, 41 DePaul L. Rev. 655, 656 (1992).

®  See ABA, Model Business Corporation Act (hereinafter MBCA), 3rd edition, Official Text, revised through 2002, § 8.60(4).
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WHEXS

(ZINLEEFIRYEF  REQXFEXTXRESAHHTE

B R AR, BUCE B A S P R X BRI R BT I RE LA : AP EAERF R
IEMERAIE, Mo, RGBS BN FR S M — T K

SHHZ T, BE A RIEN KK 5 BALE SR L& T iHE B F 25 sh RENF 69" 2 For ™ B
HEBHIE,

B, REAFARERUAE THREXRZINBFER, BXMBEFEREAREN, XEZLA
BEK, BN (AFAHEE 149 FENTAEESE REEEARSELANTLGFASEERTIH AR
ERAREBRHAERENERARE BAKRSAE ZAR LN EEE REEEAR VA CHE
ARBR TARKE LS, B ERENBALE S ERL R FRIXRHL 5 ML AR 28 EBRK
SHRE, XEFEMNRBER H— ERRERPEA HBRAF KK 5 KRR, X ) i T 3k
FEBERAKRSBMERRBRAFES, HFAR TR, X, B0rA+d REFEGHRERXS .
ISR E L EFHFHFEITRZBARABREE? IHERFERNZSRAERELIR? ED,
RATTLAS, RE X RIER TR 5 R FAE RS &EE . BLE, AFPHXEXHFEEER
REFSHIHE, IAEE BT RS BB AR TRARNEE.

HK, NEF TR, (AFHEE 21 KZHE, MR KK H FHRF AR REXZAMEL MR, 4
NAEE B K, N SRR T (HEREX B R R HA R LUREABH I H KR XK 5 4k
75 BB RS 21 AP HAE — BN, B TE R (Rl R DS 149 4% 38 125 57) P L
L, REME, ERELKERS N TOMHERE—TZHREN QN AHNEME, Rk EFEXKZ S
B R B SE S W AR

B, M REXHHHEBER, REAREMRMBE—NE, (NEH—TRCE(AAKIF 117
FER AR BARBEEEREORMEL . ZERAEESNEHBROARLFASERL AL
HWIT , MR EiDE HERAR T BRBARAFRMEN . FX L, FRRZSHHEAF L
MABFHEERHF AL T EHLF,

MELE B AENZ , AL FIAE 28T T BV BB HLH A 25 rh R 30 5 B B pLE | Bl — 3908
BHRXGREGEABIREIARX G REWR R L FIRERER, HRIEFRBUZEREXKX S
A WA ARER JT B, AT LA, M2 R B MM E SR/ RN T — TR

ZBFAFESERAFZENFH

R A AR BOR , N RIS R B A FE X RA BRI R HITHZ S RAFH,
BTERERFEB XS BBHBEUAT ARG Z— (DEMNEXERERFAE; QFEMFXRHE
HFEE; QEAXG R AT, RIEHETF, ERFHNEXRERERNBTHRGREEEEZ R LW
#? X—RERRFETREAFARE, RE(AFAR)SE 149 FBNM BHIME TEALAIRZH M
FAAARUIESUBRNERVESFERREEEBRARAKESER, (AFEIE 125 FHE TEHEX
B ELEXREEREREHBRARSHEN, MK, REAREMN FXEXSHIETL
BRZprdE, (BEEE, MELSFARARITXEBEFER, ZHZHHEBBRIM? #—5 K08
BRI ME ARIT T B ENER, M H—RERYSRE R RaER, X ZMELSFRE RN
A REB LA YLK B F al R8T e

() EREXRBRENRE

iERAIFEKREFE— T EH California M BLAT 7 B F 6] LB . AT California M 38 24 5] 256 310

®  See Principles §5.02 (a)(1) Comm.; MBCA § 8.61 Of. Comm.
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FHE, MRBAEXESBALRNFHEREL QEEREANAEXRZE, BEHORRAE
B 5, L RARB) FEXREERS 5RE PLARXZERBARN.® i, “EHEXRBR
FRIE" BT 5 310 P BEIAEBRRE, BRER ER2HR T ERN S ENFXRBARRABHX
RHEEEE, HB—RER, Califonia HIE A FIEH 310 KA (a) (D) FERMZ 5, (D) RRATF
EYMENE, R EHEE" X -FLBAER, BB TEESIRASNERRE WA R
RAEBH . XFRFEHBR T ARAFrERNEEFE., Ad, RENRTRIASBRRNEHEENF
BHREEBR/PDTEANARES , ME, XUEN M EEARHIXFE—TRLRAROZ .

ZE T Delaware M , K LI R E = E TN R, FEFF X RBK R B AL N7E Delaware M2 R F
BMATE. HEENEEENROT N, BHOSERE, IEFFXFBIRRIBTE Delaware M i) 5%
FATRE A MR EER . —RHERFUBRB G _—REBXBIRER A THRET FLUFEE,
(B 7= A S UE BT pht R BUBUR U A RUR s SR 5 RELUF ik WL i Z A HE, B X 5 R BHRL
“T (waste) "B E ‘W5 (gift) s BE,BARETRATEEMERELC ACHWRMABRAKRE,
Delaware M{35BE b | REMFEIL T A SR FRARBHERR UBR TN S, TEREXES
REEXFHEE, nEEETHBNNH,® XREEEAFBARSHERL T TR O X
BE T AN ERBRE, AL ERSERERFHRE, BT hBRARAERER, EPRABHNRXS
MBEXXF5HE  HERFVUBRFRORE @R , BARHER DR, NEHRFIBRER T Fib7E R
R LESsE R ERNFIURAHRRIRTTE . © £ Wheelabrator [l —5 #, Delaware # % i Bt % b b
ERFER TENEXRBRRRATRIERYSN “BA-NROARY, R IBRAKRR BT A shHER
SEE DL L X F W BARRIRMLERBON 7 TR 3 2 AR HE AR 0 ol e L0 | oy IR SR AR 4R
R, RE RE TL2AV T FUHE, RO EH RS RAFIERE."? ZTAN2H
BTERAERE L UM ALY , A7 B (S A UE BT B B BUR , Delaware B % 3kBe M LAXE B E AKX 5
PR MG REGCRIRHAEEARSAFAZ AN, HEEHEFNHL, FAFREBRRAER
AT EXREERIML AN RE, R EBREA R ZARRBREM S 45X R RE
R HIRR S AR Z E BRI F X RBORRER R EEREHRBOBOR , AL, B
RUBKEAZGNAA PO BEREZENRGET—BENRAX S OF M, RATAT LG H M
WA 7€ Delaware M , 355 % X REOR R RE K A RA HEBR R BUBR B3 5 24 PR BN s E XX
B AR KB (HEE) WG, IR T KRB R B E AR R il A W0 7232 5 HX A

® T Califonia A Al ERTESL D)% & (in good faith) "— i), HiX A 4 B L€ 2 F A F 7 Delaware MERTHE L. EHE ML
Sl RM MR, B RS EA R ERRA“BE", 7 Califomia AT B "RER“E—HER(U.C.C)"PHER, UEER
IR AT e WK (honeaty) ™, FF R BER“SHH"  EX M B HEARENER, FIUGUASREdREEARERRAERE"M
1H%. See Cal. Corp. Code § 310Cross Reference; U.C.C. § 1 -20t (20).

@ See Cal. Corp. Code §310(a)(1) & Legislative Committee Comm.

®  See Mary A. Jacobeon, Interested Director Tr ions and the (Equivocal) Effects of Shareholder Ratification, 21 Del. J. Corp. L. 981, 1002 -
1013 (1996) . See also Krystal Pfluger Scott, A Catch - 22 or a Catch ~ All? ; Delaware and Texas Grasp for Certainty in Shareholder Ratification, 8
Duq. B. L. J. 117,131 - 136 (2006). )

®  See Michelson v. Duncan, 407 A.2d 211, 219 (Del. 1979).

@  See, Smith v. Van Gorkom, 488 A.2d 858,888 (Del. 1985). In re Santa Fe Pacific Corp., No. 13,587 (Cons.), [1995 Transfer Binder] Fed.
Sec. L. Rep. (CCH) 98,845, at 93,089, reprinted in 20 Del. J. Corp. L. at 1117 (quoted in Mary A. Jacoheon, supra n. 38, at 1104).

@  See Bershad v. Curtise - Wright Corp., 535 A.2d 840, 842 (Del. 1987).

@  In re Wheelabrator Technologies, Inc. Shareholders Litig. , 663 A.2d 1194, 1203 ( Del.Ch.1995) ( hereinafter Wheelabratar [l ) ; See also 8 Del.C.
§ 144 HISTORY (2006).

© Wheelsbrator [, id., 1203.

@ In re Walt Disney Co. Derivative Litig., 731 A.2d 342, 368 (Del. Ch. 1998).
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REAFAEEXBEZH HRKEIGE R AR

ERMARMGH S, WEBENRATIRE, BRIEFERELRD, bR VURRRAH.

. PiMIHAR, Califoria M X FIEAEXRBARR BRI WME, UFEARIBLAEAGER. BABK—
AR EREATNAENIRAK . EFSKMERERXEE,F28 RS RN _EEE bR
SREZBFLBENNEFLTURBABER. LREEXENTE BT, BRFRBGATEXE
HI MO B RZG LR DELY, HERERNEALL G LABIABAYFLERECH
L RTFBRARFREIE BB RTURRER, BR, REIESTH LK C SRR — @ “E %
B ARBEMARMNEESEBNE . EXFHELT, BT X RREE D W R KR LURER
RYHERR RIR WA RN, ASHE ARSI A BME . SR, VISR E KGR, REBOR PR X a9k,
£ EHEH MEEHE R S (SEC)IEFRBEMR XM B A Z A A WENME,® £LRA T HABRNL
B SRR PRI R A M , (B R B E LR S I B E O X AR RTIEAE XA
FRHEBR B B4R B AT L

BAREARNGEPRRAEA THARNAE, RE T HRZBAES. —HE, WREEARER
BASREERER REHASEEREMEXRAN BREA HE T LHERR B ERNAEFHE;
S, EUAEEAEHFRXR)RAEAHMZ ARG TOER, EERKRLRINTEE,
RERBRBON, BZERRYPHERA, BIRLATER 28 R 5 w9 op A RSN, X2
RAER TN SERRABFH . U, LB EEATTRIMER BT R B NBKRRE R, 5
BHOTFE BINRAFRABESTHAR TR NS, B, XNEMRTEZHETAREFNG
& o MNATETR, Fl 23 rh R M AR A RIR BN X X B AR A R Z B 4932 5 5 B M2 7] Z [R] Y
X5, BATLIER FRRBARE N RIS R RE R, BRI RX A A EHA R AL,
MABRERAEEHBAZE  BHBRAEREINIHEURE . MERBKRE 2R ZEKNRSHET
EGMEE, TS SRR EHARB O BBARNN S, Bk, KOs AREHERSHR
K, AR TFHEXRRBRARAFARUARMEEBRAERGE . EENZHANSBBENGE,FEH
EXFBEARNRBNBREIZEREEBE MR URARRARENER, ETHERE, (IR 2 P15
e,

(DI ENEXRERENBDREHEZRNME

HEERREAMERERML, ZEHNZHRZSERREANOBTREFANTEXRERER
FET RN ® RASFABEBARKYPLR—ERRSEFMZ—, BIRIFFE KRR, M
ZEEEXRBAFRGRATPRATWEENAC ALEFLXNRARMFERSHLREL. BREXES
MM FEXREFFABKIBREEER

HBET 5 , California SN 22 3 E W EIEFF X RBIK MR &K, T Delaware M 2> 7 3 W B W H A 71| %
R REHEMFEF, 1952 £ Remillard REE T California M LR HFEBELF B ELR T, 1977 F
California M 22 BT AL A ISR N T 78 T4 Remillard R4 49 “ A" BRESUL.® FTLL, EiL &
HIB 3 R B S AR R L 7E California M, REZ H T REE MR F R R EFRE, H3F AL HER
SHRBATHENTE, BAXH R ELFRDESEN, ARnRXGHELE TEHNEXRE
ERRE, VIRE— W EREE ST ML R K R,

See, Companies Act 1985 ss.319 - 320.

See 17 CFR 240. 14a-8.

John C. Coffee, Jr., Liquidity versus Control: The Institutional Investor as Corporate Monitor, 91 Colum. L. Rev. 1277,1328 (1991).

See Deborah A. Demxtt, The Figure In the Landscape: A Comparative Skeleton of Directors’ Self — Interested Transactions, 62 Law & Contermp.
Prob. 243 (1999).

See , Califomia Legislative Assembly Select Committee on the of the Corporation Code, Revision Repont of the Assembly Select Commitiee on the
Revision of the Corporation Code, 55 (1975).

® 66 5

e
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Delaware M A FHENBRIEHSE B R KRB L, X5 Delaware MER— R UM EXE LR
PSRBT BTSN T AR HI R PP A BB %o Delaware M7EH A BFVFIAD, kK
VIR E W B %X R AR EE AR SN bR 5 TR E X R, it E M E7E R i RE s 443
frar B ARG R AR ER RO A B R RN R E B RSB,
BREHERR, HERA BTG REAIT IR FAR NN LS O AXEH B R MG
B RZEXBEARARERFHETBHE R, B h (REFXR)EEITHRN(FERX R B ) F 18
PREBRBINER T, O EMHF R3S MBI st B 44— 0 Pk % 45, 789 ol 340 B AL AN s B
TR LIRS, BBUXERZHE , Delaware 8 SR — RINBRA PR A FXREBHFEZH
(R F 28 2232 5 18 B g ol U TR I B AR 4 . @

N[ California #i #1 Delaware  —#% , MBCA ) Subchapter F 1 Principles § 5.02 X 1 (6] £ £ 75 B b
RXIL5H . 4 MBCA Subchapter F, {2 T § 8.61(b)#0 § 8.62 MM M E , BR300 M 3 A1 28 v
REGRABEAN KB RN ROFEMEE L WERRSBE, T §8.62 P EFRIE Y HEWHK
R854 X MBCA  § 8.30(a) PHLE 9 “ % B (good faith)” 1“4 BHAH{5 (reasonably believe) " #71E ,©
B ,MBCA (3858 5 Delaware M/ B} ER—BH, NI R AR D BURERF XL REHF
BB R X HERF X R REWR BT VMR BERFHTH A, 85| 5 HIW Rk g £ F & %
FEFAFBXMLHHRERD T“HE"MER L 5.2 MHBHE Prnciples § 5.02(a) (2) (B) WHE,
BpERBTIEMEFXREFNFE, L ERIEN 325 2 5 R AR B A w135 87 28, (A Be ) W 2 AR
REAFXREFET SHMELHZTHRAFN ., XE-N"EH"BRELHF AT RE2AT
#rE (pure faimess test)” 17 M 35 7350 W v 66 “ BE A 4R #E (rationality test)” 2 [8], HLATH B X L/ & 0, ©
BEDARRT AR,

Hit, 7L Delaware M AR BRI AR EH P, KA TUEEXFHREAR S B X FHME,
Delaware #H 2\ 5] 3 F1 MBCA § 8.61(b) £ ¥R — KA HE BB, M B EEMEM FXLREEY
HE L FHWRRBIENFXREF AT XH MR, sLE R, 2L RN E B b5 F)
BPRZS A — B RCZERNFXLREFIR BN RELATF AHN, RAFEN R A SGHT
W #, T California M2 F]#: M Principles BAN IR FXRREFHEIEM T HBTESE, B HEE
HETFXREEHATHE,

[AER, R L RPN 3% R EFAREEZHANERE LR, BL L EHEFLREFE
MR R RZ G R EHRER THAREATHFENER, REERFANERH T HALNEEARR
mMe. FAW, FXE, IHRERERKAURRERT ARG, MFEEERMAR PHEAMITEESIE
PATEEST S, M ETARPEFEREHNORTER, AXHFERT , FEE TR EFLHEH

@  See Dennis J. Block, Nancy E. Barton & Stephen A. Radin, The Business Judgment Rule: Fiduciary Duties of Corporate Directors (5th ed.), New
York, Aspen Law & Business, 1998, p.18 - 32.

©® Cede & Co. v. Technicolar, Inc., 634 A.2d 345, 365 (Del. 1993) (quoting Fliegler v. Lawrence, 361 A.2d 218, 222 (Del.1976)).

® E.g., Cede & Co. v. Technicolor, Inc., 634 A.2d 345 (Del. 1993); Nixon v. Blackwell, 626 A.2d 1366, 1376 n.7 (Del. 1993); Oberly v.
Kirby, 592 A.2d 445 (Del.1991); Marciano v. Nakash, 535 A.2d 400 (Del.1987) (quoted in Kenneth B. Davis Jr., Approval by Disinterested
Directors, 20 lowa J. Corp. L. 215, 217 (1995)).

® MBCA §8.61 Off. Comm.

@ MBCA § 8. 31“WMIAE"— 153 B AN ik IR A b FLAE Sk, {5 MBCA § 8.61 ¥ HZIRMES | 1] § 8.30, Khs LREM
B BORE FAR AL ST R, See MBCA §8.31 Off.Comm. ; See also Douglas M. Branson, The Rule That Isn’t a Rule - the Business
Judgment Rule, 36 Valparaiso University Law Review 631, 633 (2002).

® Principles § 5.02(a)(2)(B) Comm.
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REA AL EXBRX S KRKZIOERAH

EFRZFREMELRER, RERERN, b 5B NMAFARBEEHAR O MAEXE, KRARESE
DI BEERR, 2SN ARBRE AR LIEST R LR ETENZE IR, AR SR 5, aE
RH R RTERA RENEN, HE 20 HE 0 FRZARRELERNHEERERENAGC, A
AHBELPHEHENERITESE, W FEFARFHZERSAFMER SOBEBER, FFUBREK
MAREHEMERNENRRIARY, 5 LRRUEEEEACHERINTFEE, i@ KME:E
FIHEE B R R AR ERXMEF @

BN EENR, ST E X R R RIS 02 2 EBRIE S5 o P 3R I B, T
HREMBREFAFBRRIFATERMER T X E B L R Delaware BBt R AW AL HERR S, #&
B, REEENBREHHERENACREL TEAEXFEE RS XU EEAFXEEEN
EFRESL T E.

W EE A RAEMENHE LR, FHEXRESRE LG HRELEARBEK. BRAN—
SRR, AT a8 S “JEF) L 7 (disinterested) ”? BMEAFAER—ME L LFEXHWA L &4
FHENMREAEXR , BRFSREEITHIMN, — & WM EEEFKB R A] 2, X FEEFK
MAPIRA BRI SEZ YR ATLLE, 19 4 80 AR X B BB > Br LAXT F| 28 mh R 32 5
E R TR AN M ZE SR IBFE, RN ] — N EET b FEIETEmE S B W,
EMERE FHEERMBAESSHRES, MA“KMEFFXR)EFEMARTRH#HTRE UE, B
REGFH— T RAERG I FEEEA RN — R, BRI AR B AR 7E— ol i F088 A 518 93
fL."9 MR RV IER EXREENEM TR ESE B GIRTHIEBARESABRE FEHFM
FETHEARGBEPFHRNEEACQIE— 5N, BT L, XEAFARYRA—HAHE S M &
HERERTSE, BiN,%# Sanjai Bhagat F1 Bemard S.Black F2x it 22 %) ] COMPUSTAT #1 CRSP
RIS 4y Bt o — B KB ARA AT TIER RGBSR 2 . KEL M #5247k 4t
ZEBEURER, MITAN, “B AR A &) 76 X #g ol BB HE % & R B — 5% M e,
RS EFAEEFSTHLE AW, BAEREZHXZE— AR R EES B T e
AFREREESNERN, R, ARERERAX LA ML ZE LM ARRE %, XiEHR
AR A N EE LM A NEERAFELIERE. Fn, EESEHB5ATALRZHE
EREFR"P

IEEXR, FMEXREFRBURAH AN ERS), EGAEEMHMER . —REHE
AFNEEYHFMA. EFSRAEARREFHEARIHEEKMN, BRNEHRE TRANEE
BARNMIBZE; —_REFHAENANAEPELRRIENER. AEXNEEAHROTBMMT, Lk E
EREINERNEABAFRECREN RO/, Ik 8 TIESTESEIM LR MNE B
W, MEBRARSHEFANAHE EHRAARE, EFESAEEINE M 6B/, IBIEF
FEHERBOERR RIS, T&Vﬁﬁﬁ%ﬁAﬁﬂiﬁﬁEEMHm

(Z)HRE(L B EIE 125 FAIEMRER

RE(AFIE)SE 125 FE W EH AR EEXBEXHNE , A RREXRANEEL MBS 5RR, R X
KX REEARREEAY, MMRZRARAKSTFN, NETHER, EEREE XKL AL T LREX

@  See Deborah A. Demott, supra n.48, at 245.

@ ERXMWANMER, EHAa¥hEfRRFER, BTNSEAE Y hh 8RB RE#TYR. Se Lica Enriques, The Law an
Company Directors’ Self-Dealing: A Comparative Analysis, 2 Int’l & Comp. Cap. L. I. 297, 332 (2000).

Munson v. Syracuse, G. & C. Ry. Co., 103 N. Y. 58,a 74, 8 N. E. 355, at 358 (1886) (quoted in Harold Marsh, supra n. 14, at 37).
Cumberiand Coal & Iron Co. v. Parish, 42 Md. 598, at 606 (1875) (quoted in Harold Marsh, id., at 37).

Sanjai Bhagat & Bernard Black, The Non — Comrelation Between Board Independence and Long Term Firm Performance, 27 J. Cor. L. 231 (2001).
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AEHRERRRSRY, Z—RECLUERETAXFITEHHEMRZSAN, BRZD TR
ExRHEWR, HX—REXRPMEN, H—, ZEREH KRR E N EABEURR TESR, Bt
(A RIE)SE 21 RBRGE, R SUR B B S XXX B AL MR, H =, R —TI9" ANERE
FERHBRAFARMER SRR MABHEAR . K=, BAWARERN REX S NG Ak HA
o

BAREEEE AACELADNGEPHREEN, RFENTHENXKX S AHRANTETES
JBEEM, EPEMLEHART, HAEHRADRTLUERA RGENREREN IR, RN XS,
RAERANRNRRYAFAEEEN A NGENEREATER. XSREAARENEAREH"
BARE; 5% REAXRIEBEHBRERLATHNRBRFTERMU BOFER, BNTE
LA HERRAR, ROREEREEERUFEESHRROIBERE , LA TREBERE
BUBITRHRERO S, PEYEHBRDNEABA LXK 5 8E, BTRHRERZMA L
TAR EEHBRHAAS, #RE LEBKRNMAE.

B, MR RERIES EIESH T LD BBR AR S H R RN, LRI RRE N BEH
BN, LHARMRKZSE RPN, FARTEL, - BABBRRAIIFHRSRE T AFAFE
MRRIFAN, AEXBRZ S NEF B EBARREHBRARA LFIEH A KRBT T 2R
XF—a PBBARAST T HE, MAXSIBAMBEENAFTLAT, YR, MERERFXRREE
R R, BE R FE SRR oA T A, BRI E X RRRE N RN EFER T —H" 3"
Fo BATIE , 7 LAY P E BT 5 AT T g

B, aRBENEXRRARABRNGS, MRZ M AL EERHREHEAR, B TALHA
HEBAH AR5 M4 T, 510 B 7 OUBRIERI 3 5 b LR T 32 RIM 7= H“ 1R 37 B B 2 7 %
ZEEN TN, BRMRENFXRBEOABEIME T THXS , EERRA LENE R
AR B0 3% E SRR 5 20 V-1 s SRR 35 AR A2 I RSB BUBR , BRE IRk RIBORRI 2
BIR RIS , WARRGRBREBTX 22 5 A VAR B 2, [H AT ¥ 1 R OURFRIE A3 5 A2 P

HK ERBFEAFEXREFRARNS S, LILXHHENARES RAEREAREREHIBIR, 5
ARLHERR AR B W B B R, X A E X R ERMRUF R —ENHE—RERIRS,
i RUUBARIEB R 5 KA 2P

EA—ROR, EAANE BN EHER RUESFHET, XEXS WA EEFHRE/D
FREANARLS , BIAEXE N TEMARZERS, E4 L3 X el rab 2 a8 LB 5k . @ %3k,
BRATRATUE S : AL AN S ERRAM EHEF RAYERSEE T, T hENFXRB R E
HRE:FAEXRRREENFRETUREBER IHBHOMR, HEUERERETRIURE, HRY
FEARE B X 2632 55 18T K B b R XS 2 BRI 7= B TR B B 2 Rl X A R

9., $ 62> B #9457k (6]

EHAAR S, BARRBBRARFTEHNNERESARAZARNZES LR EBZATFAAENRK,
ALREE L, XSHALFARFNESRS RN, BAARRAHARMASHERT R, BERFL
EABEEEENTREEMAATLEER, U, HAATHRKZS HRFRERET : HREX
BEAFARIPESHEINBFAFNHRSENEARSAFAZEAMX N, EHALAFUER
BB ABHBAREBBARAMNTEHNERRSARAZANZS. SR . 2BAACHAAZ
RS UARRE , W SAFATFHERRR/IF; MRLBEASBRNSHES KIS, LBR

© E.g., Cal. Corp. Code § 310(b); Remillard Brick Co. v Remillard-Dandinni Co., 109 Cal. App. 2d 405, 241 P. 2d 66 (Cal. App. 1952);
Principles § 5.03 & § §5.04 -5.06.

138



REA AR5 R RILE B

SRR T 2B AR S5 ©

(=) HAXATRKABEMARRENFEE

HAA RN ERRBIRI, RBRAX A FGE LA, 2 8% EE R 8RB B X
HAABAEENE S, LR S HBERIGEATR., ERABRBRTHNSRARZ /A RIR
REFRBI N EMGESAATPERBR. URECAFIEE 16 KM% 149 K5 ()T, HEH
BEREAFA RS BRSO MARBER, BE BREEAR SAFIT A RRHTRSH SRS
EH BB, it —k, REARRPHIARE — RN, THEXRA#ITES XX %K
, RERZ G ERT o

HA LR —BRBEHRRERAREE, REREEEEFL , BE LA LA b BRI BAREEOH
TS, RERN“FAEFXR"EEERALAIFRAKUTEFEEN, BER, BHRRELHL S
A A] RIS G F M o BTLL, AR PR BARRIE", M 5E 2T AEs R 426 (HEH) K
KFHFEIE". B ALPAEERBMEFH BT REGTHERARSFAR, AAKTRE“FEMEXR"K
FHIFE. RIEXZHETARLBER, BNEFHBRALESARAERRHMBPIEAR TN ECH
FIEFBHRZHHRFIE . HK, EEFHBRRSAFRAZZNGE, " FHEXRR BRARTUALES
H#z. B— BEFLAFHITA M (to selfish ownership) . BEFNFEERTEENEHEAR GG,
BAGBRN AT B R TR, EESARARAES , WERA, F_,“FHEXREHHALH
FRMEE L . HAARPHEREBRERREXERA , EH#ITRASERN, EHR T 5 AR5 H
BARE AN ERA, AT RHER S HA ZEX RNITEBRARRNBTN. B, iR F X RBR
U A TRt KRR &I 2, KRR A D BUR R DBERBE REN, £=, Bk
HMEXRHLBBORERRFA, WA BA TR, AREGHRA SR REM T EHRITEEREL. R
ELEBARESBHAR, FUMEAEREALEFIRXMRE. BN, iLEAEXRNOBRAES
#1128 W 3L 5 MR AR W] BB 1 A D BUR AR B B (tyranny of the minority) o ® — B /BB AR X2 &l 47
AAWE, S REHBRR IO ITH HERPBERALCERMERENER, XBRARRE
B,

REC(AFEIE 16 RAE , 2 AR BRI PR H AR BHERES, 5] B AR (K) 23475130 7
i, HEBR T F KX R AR, X BRE i “JERFXRBRRRE"RRBAE
(A FIENE 149 5B ERIURLE T W B R Z A AR LS ST R E S W R AR ER
o bR, T RBARFRBERE R “MERRBARRARTES AL R P REEEEREERM,
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Abstract: Abstract: Related — party transactions have been regulated to some extent in Chinese Corporate Law
of 2005. However, it is necessary to clarify further in legal ideas as well as institutions instruction. Basically,
related - party transactions are conflict — of — interests transactions in nature. It is rational to treat conflict — of —
interests transactions neutrally; fairness test, including procedure faimess and substantive faimess, is the
appropriate standard to review conflict — of — interests transactions. Meanwhile, different specific rules should be
used to deal with different patterns of conflict — of ~ interest transactions. Besides, related - party transactions in
close corporations should also be compulsorily disclosed.
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