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Abstract

The fiduciary duty of directors is an important part of corporate governance. The “Company Law
(Revised Draft)” improves the duty of loyalty and duty of diligence to a certain extent, but there
are still deficiencies in the expansion and application of the system and judicial practice. Through
comparative study and interpretation of our existing legal system, we can determine its legislative
program. China’s “Company Law” may consider legalizing directors’ fiduciary duty, and on the ba-
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sis of maintaining the dichotomy of duty of loyalty and duty of diligence, it defines law-abiding
compliance, honesty and trustworthiness as the basic contents of the general provisions of direc-
tors’ fiduciary duty, so as to enhance the flexibility of the law application of fiduciary duty of di-
rectors. At the same time, differentiated review standards for the application of law should be es-
tablished to distinguish the liability of directors for breach of fiduciary duty under different cir-
cumstances, so as to respond to the needs of judicial practice.
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2. BHEEXNXSHERSXR

18 XS5 T HRRVEE R, A5 LR e P RS 585, AR i N i) s 3G m
ITH[1]. 15 XSS HIRE & SORAR M N B KRR AT . SEENEZRRBEH T, X5 XX SRR NE
5 H52 X 5% (the duty of loyalty), XFRAAFAE 5 X 55 (the duty of fair dealing), DL iE7 X 45 (the duty of
care). HHEE X XSAMIMAK? KT HFAE LSS WERIEAL,  H AT EC B A PN i ) 0 s DY 3
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VENSZ AT Z AR B, A FRIE UE5[2]. SRV BEIR I H AR RS #3045 U 55, EFE
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MEE AR, WERMIET A ST R A, B R ARER. WAREEETEEARNA
HRMIEF E SN NEFEHAFMAT N, REMISERNRIAT ARSEE, XE-EREZ LS
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Wil x HH R LSO THIAE , ERZREBON RN, LG SE S5 I EAR 7 T R T B AR
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HE” O “RIgEARAE” RADEEIATIR G AL, LR WARSS & 1A briE " e d
ITEHERBTFEERLS-

43. FTREMNEBLEEX

AP AL, RE R ARG A R T RMERE K, 1993 FLICk, REARERRET ZRE
W ABRSLIERBLEAR IR R AR Z 88 . BARA AR R 2 19 g B H 5w 4 f T & B
Y, WR\AHEFRIAFE, &EBEAH T & BRARARNEEEAE . Ak EMAE EE, &
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