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Abstract: To improve the rule of manager accountability, it is decisive to develop operational rules

that help to determine whether the decision-making behaviors comply with the duty of care. The most

meaningful use of the business judgment rule (“BJR”) is that starting from the respect of directors and

officers” managerial discretion it provides standards of judicial review of duty of care. However,

whether BJR can fulfill this function without becoming an improper privilege for managers depends on

its construction. The author compared the duty of care in Chinese company law and the duty of care

and BJR in German company law. Based on findings of this comparative analysis, the author discussed

the appropriate model to introduce BJR into China and some important legal issues related to its appli-

cation, including whether BJR should extend to non-director officers, whether it should be designed as

a rule of negligence or rather a rule of conduct, and finally the rules regarding the burden of proof in

the manager liability proceedings.
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