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(801 5 ULJH K& - “ 10 7 F5 Wy i SC 55 0% 4 W s v
510 301,56 96 1L,

BT WL DI RO B 227, (22 e ) 2014 4R

e 16



HRG BN HREFTANFEAE

KA RS S H R G 52 5 458 % Az 8 M A6 % S A Bl vl A, HURTE# S mAR 1T
8 iS55 ELJR R 5 B0 W) T A2 W0 7 AR O P R 22 B 5 K B DL T B A 3 B Ak 45 2%
i R ) 00 < 11 T 2 00 32 05 A 0l 2 . T L AR DGR S DA AR A T A ) —
SE LU Ay A Hh T W 5T A0 5 L P e DU B e 4 S o i A i 25 380 0l S 55 oK 14
PR, B REEHCR T R M-S B 355 Z ) B X 56 & DR g B gl S 55 2 38
i S o AN B AT R A D R R A N AR 8D Ay s I L AR ORI S IR
M2 TUE R S T Bl 55 (0 FR M 2 SEPR IV P45 02 B D0 T 5 il L™ DL = AF J8 385 I 119
— 2 OB S W R, 820 (i e 4598 70 IR A AN 8 W S8 o0 1 e SR I I A DR A 4
R CIEFE S5l I B 5547 0BT B0 19 10 %0 /I 30 T IG 32 A 6% £ 4 14 ki A5 15 e e, €839
TEN B BORU JHRE L 8 T A s e DL AR S 5 = I W) R IR AF B2 A 19— 2 L4917 S 2R e

AN PR St S PN U S B I R B R WIS EAE - i Rl S
[ L I ST Hh WA 2 W3R B0« 43 B AR O ) )45 7. 18 2% (b) (i) RIPEE SR 45 2% 7T g
P 25T Ak T AR [ RS B R o BN A AR DU 35 T RE 68 191 UL B B, EL 3 b 350 UL A B T L A 45
R RGO s SURINE L H 7,18 4% (o) HLRE » 1k B 18 TR fie 2% 9 40 73 O A2 20 2 1) 7 >4 410
BR 2y ml N O ] — B 54T 0 AR AT B A 4 . 1% G R AUBE 3T AN 4 45 T 190 UL A4 A0 D00 AR 458 4 AH 4180
W, 2 f LA 3 I i S5 RF ST 5 T 5l A SE RN e PR Oy #5405 4 W) Z A TR
B ZATE R R DLRAER ) M AT TR T ARV IR 1T I 7= U408 2% J 4 1 97 5 5]
T AR GRS U O B 1k PR A EE AT O A i CE AT EE S AT O A A FR AR AR
PE s DTS 1A AT 30 UL A AL A5 i AR o 4 9K ok S8 R ) AR P A o ) 3 5 B
HEARTHE B2 — 2 583 .

P FNE ST W 1d 5 B 55 W £ AT R G A — SRR R (R AR B B Y 9 e 2 A
i R 55 R R I IR E 2 A #E S A0 R 2 A DL R R E I A R R
TEZ AR S A AR SNR R ZR L RIS M R R MR e J Rk )58 178 %% 3 3K, 1%
iy BEAT 20T P 3 R RE w2 N2 L DR 24 R A% 0y BT AT 5 (H S kiR A T L ER
il DT, BIES A R ANER G &R b AT — B S A2 w3 SRR H B 7 sl T 2 B AT L A
e SR AT 5 A ) o R MR D S S ] JE R A BIL T TR P TR R A DA X — i A S AR X
REEH e 2 BB R . 75 24> i v 3 N T, AR IR DL O RS Lo i 8 S 55 O R AR D R
JLSE 45 HE A A DA O 1) ] IR 005G 28 Fh ke 0 AR LU B R FELNE A% BT AT: 1) 7 S A5 1) LA 3
FUBE: . TEREREA ST GRBEAE S EURFE 5 5 8 mAUR B 2SR A ki (H2 w) A
N BB AT IS5 I A7 A A AR B SC55 O IE o DR T Wk /R 4 A RIR 1 1000, B850 31X

(811 See John C. Coffee, Jr., “Litigation and Corporate Governance: An Essay on Steering Between
Scylla and Charybdis,” The George Washington Law Review, Vol. 52, Nos. 4-5, 1984, p. 823.
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Abstract: In determining civil liability for breaches of the duty of diligence, the dominant view in
Chinese academia follows a tort-based approach. However, Chinese judicial practice has not strictly fol-
lowed this model and exhibits certain unique characteristics. These characteristics include the absence of
an independent discussion on subjective fault, the recognition of company losses beyond mere losses of
property rights and a results-oriented approach in determining the constitutive elements of liability. The
root of these particularities in judicial practice lies in the special mandate-based legal relationship between
directors and the company. Therefore, improving the traditional tort-based model requires consideration
of this mandate relationship. Regarding the constitutive elements, the determination of subjective fault
should be integrated into the assessment of whether the director has violated the duty of diligence. The i-
dentification of such a violation should be classified according to the specific type of duty of diligence owed
by the director. Company losses should include not only losses of property rights but also pure economic
losses and losses related to maintaining corporate procedural integrity. In assessing causation, special at-
tention must be given to the impact of collective decision-making mechanisms. As for the legal conse-
quences, civil liability should not be limited to damages compensation. The specific determination of
damages must pay special attention to the quantification of losses related to maintaining corporate proce-
dural integrity, the introduction of the foreseeability rule and the rule of offsetting benefits against los-
ses, as well as the legal relationships among multiple directors who have breached their duty of diligence

and between such directors and the company.

Key Words: Fiduciary Duty; Liability for Breach of Fiduciary Duty; Duty of Diligence; Corporate

Interests; Duty of Care
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