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T anG ISR s ) 3% ) , i S LA B Rl A G

HPEBE S (Outside directors) FEIEAEZ Al NTBHATEEEA LM EF (il #EF) ,
bl IF AR A F TAE, B TAE RS RMZ AN, A ERMNA WM T, 1T AR
AT NIA T, 1 HAS SR AT GRS A IEPER R E KR

WEAE R A F AL, BRAEA Al SR AR R 52T IR o AR e IR AR 1t
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FEDE H Oy, 025 BRI 25 op

HH A S AGEA AL BRI PATE . ALEER . . WA, B2, &
i) R S T AR At i AN B, T EL AT AR th— D A E 2 SRS (nssf
FOA S5 B o GNETRTIR, AN AT DU S sOR AR

N R KGR T, AT T BB D AR R AE R Bl i R R i K AT R
et A BRI AN AR ST, ML ZF, A nl S HAE AR AT A R, i HAE
FULKI 7 XA TR GRS TR £

FAN AR 28 R DI (7 36 < R0 3 4 N R AT RS R A B 534 . FAA A R EE S
FIE A A G RERAS . J L. S . GO, W9 A B ALH S = i iR A
A Il ) R AN D T RE IR D . S WIRLEY . B SR BUN S AR AR A =
T e .

FRAEE A THEARKE (D&O liability insurance) i K 2 8O E # F 2RI A
51 (BRI SCAE BRI ITTHE A AR ORI AN DL A % eh A AT ] BT AR 55 (R LA
TUUAME, (AERSEREAL T, ASEBOR . IEHERUE sl 6 5] 24 3 7T RE AR 1E LA 1) 3 5 1 e
BN TAME, WEREA D&O SRR, M 1m0 AW 7 i 2 451 % .

WERHE RS A G TEMARIAY | 3 248N 55 sl 7E W 55 et b dh 36 5
PRS2 R0, T2 ) AR AT 52 i 2 T LA . D&O TEATLRES AT LA Al A Tk A7 #b
2 QR RSN AN G I A2 A R IR EA TAMEE . D&O T AT P56 U %o 24 ) ik
Tz,

(=) EFFHEHL S E

PNl EFA LT AP SEAEEE (Five primary functions) :

(1) EHIFLLHE MR PSS PA T, BRIl e, i 4 2 1R
ifill s N G S TR

(2) VPAh AN 55 F AR . 2 el 1 3 SR A S pt ) 5

(3) X w2 B G R 4

(4) EFIFmRARHEGAE R SN GE AL, M ESNRF R EE T

(5) PPANZ Al AE RS AR R R, T RIS A R

oy al R PR AT R A AT, AT R A A R B AN 55 B R
A FEWRRZES, i HEGE GOV A w8 W98 5. 20 4 90 4EAAX & AT
JEXAEHERN, HMAECEAX AN T .

20 k2 90 4EAR, A LURRGER]— Rk R, IR 8 S OF 4 X2 ) 4 BRA T
RGBTy AT (1) BWRZ: 5 28 el (B SRms LA B2 55 FOLAG A e HL bRy (2) diliT
S HARI TR (3) MRETTHRIREA R . RIS 1T B T R FEAL s (4)
WURABAT AT A0S, XTI A A SR B

FARAE LT It PR PR 2y A B AT 2 5 A WAL, EW R T LA
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ARMFHEZABATHEREA, BERIR . A n] LU 5 =& R SHE, L
DRUEA SO A TR W], AR R B2 ) SRk e = i) LA S R E

TEBAT RV 1l 55 S A3 %5 b A BRIRTT I, # 35 0028 i) AUHAT T AR TR A L
A ZFENME . BRI 55, 8 A AE LA R 4 it it s 440 w388 3 W 55 [ A
iF, S A AR AR R 55, RO X B A IS 2wl I ECE TR A

25 ) i O A AR BAT Sl Rl 1 2 4B N 55 . (R 20 2 nl i
. 4rH7 FEEIL) ( American Law Institute’s Principles of Corporate Governance: Analy-
sis and Recommendations) —&&, X{Edd N DLdEA 17026, H—BAE A GUAHLL, @ AN
AR R 54T

1. #fh X 55 (Duty of diligence) . #E=H DOZ0 EL ik o Ji A7 L8 S5 S bt 1 L 55, A HE
HIARTE A QRPN 1 2wl i KR 4, TSRNG4 AR [R5 1) — fBtE s 22 A A
RRFRE R R,

I 5 A T T AR I A 2 w) | TR R A e 2 Al AT T i A . o5
FIT I 114 35 30 A B I A B i ASRE X 1 O A ) S P o B R R 25 0 X b B g S 55 4%
G B R) 3R] LA A T A S 0 Bk 4 T ) 5L 55«

FERAGE S, B R — M 1 B S5 e Fr hy “ i fd k™ (Simple negligence) , {H
YT E R TR, % 5 A5G P[] (Reasonable inquiry) f##K7R8 X %
AR AR S M P SR ), DA RAE 1 A5 B RGO 1 B AT RSl I T 1 55, R
i K" (Gross negligence) HLFERFHL A AUHABMGE T, HEIFEWIH0ME X, 8K
P — A ZE R 00 ELACRS B s i R 5 . R R i % SO R E T, B
a5 FAERE R T AT MG, fE S EE S (. B
HRM) B8 52 B M B SCHE 5% i 1) B AR S 55, T A SO 3 I B R o) i
H#EFTHUE,

EH TR AR BIEOL, WA R BRGS0 2 W P i 1 g
BOZF AT A, E SR AUX AR [ 1985 AR S B F )T - FPRHIBER (Smith
v. Van Gorkom, 1985) |, QUREE5: P9 0l wSC i 85 ) 1 A 0 Tk 1 5 3 iy
Wr, NSO E SR T ARMEER LS 75, ATHARINHES, AFRIRZ
LRE AR, A MiES R TN TR, o fbsehr e RE A d LT
ST B 558 (H R SR A it 25 46 01 [ 1979 4R A9 JE /R IR IR & PR 2 W] %8 (Doyle v. Union
Ins. Co., 1979) ], HBt, #HEFHUREA B AGRUE A O 598 00 20 E B LAE T
B I 5.

i B 55 R LG, (HE2BOEEE Ny, AREN S (e A W b iR
A R MO S sk g st i JLER R [ L 1984 AR BT AR VR X 5 W48 (Aronson v. Lew-
is, 1984) |, [AlME, EJCILUESEHE S 6 R B o5 IO T, 1 B SR AN K i J6 o if)
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FILE  EREMEE IR

PG A R LAER LR E AR R AIEE [ 1989 R A AR TS A "R A A
% ( Paramount Comme'ns, Inc. v. Time, Inc. , 1989) |, —M&fHo FEGA N, #EH L
SRR WSO TR R E R, T EARAE B ORI R T A
WA 1 F 4

TRBERLE T SR S AR R STAR R, X R, FERERRRREE b, FrEsR
(P P R R T T AR 0 AR SRS . Lhn, SRl S, AR LA ARG 648
ARATLA PR 55, Bl A e e LAt S TR (1 5 SR FH B R 55 [lkE, SoRESFHAM
VERLRR L, A EARE A AR M YCE MBS, UAEFHARMASRFRETE. b
m, Yo A E SR, SRR PR G B, SRS E N,
BRI, [FFE, #Ea A AR BB aT $E 52 AT R b i 2 AR HE BT EL A AH [R) 7 5
2y . b EARFAR B2 AN FEZUREE R B3 % 1A T LA

2. B X 55 (Duty of loyalty) , i 545 B/ w] 1Y 8 S A A0 RR B A (148 H A A\ B
FIotAE, ABTIIBSTEA FCVEAB AL R A TERARY , TS N3G S TR M2 )
IRIEE, AN E0E 2 ) AR i 0 3 sl AN 2 AP AR 24758, T ANRE A B C I 55
R AT B O RIS R E ARG IS AL TR 2 A w . AT TX 2 B Y
S TUE T — MU AL, BERAEAB AT AR L 55 540 AR 45 EARBAAfEMPZE [ W
1985 AEASRIAEM T 0Tk 7 - BFRHIS4E (Smith v. Van Gorkom, Del 1985) ], # 9514
RS EOR AR FIRAR R R KA e T &8 A DL, 1 BB B 1A A o]
AN NFAF], 28 dl A 2 A AN RE A B A2 52197 [ UL 1993 AR AR i) 75 FE A1 24w
PR e FihAm % (Cede & Co. v. Technicolor, Inc. , Del 1993) |,

FERLARM A R TR BE A R« BESR A R 246 A B AT A4k S A OB 466 v AR
SL5, B SCHY £ BE AR IR A48 L 24 ] F R A 1] i 1) S il A 25 ik BT 2 SR i Fr A7k 7
[ 2005 4= 7K R Bl 1 B A dl fiT AR UFIA 2 (In re The Walt Disney Co. Derivative Litig. ,
2005) | .

SV S A b, S S 55 R Y AR i AR 2w L B R At 2 1R Y
fit o AN AT AR TS0 A Rl B s ARG 4R IR 25 FfL AR 45 s S A RIES
A2 8 R Tl AR L2 [1972 450 56 B BUR VR FE S %8 (United States
v. Byrum, 1972) ],

HEF B SRR, (FIEA R A I A 25 vh o A8 o] LURESR . F1] 48 ph 2 FF A —
SESENAEM, ERFARIZS T, WAEEA IR FA R Z MBS, PEBaY B L2
Al S, RN Al B AL LA S AE AT REROA 8 T A Wl el Hlas v, 4 i o 15 B0
CBWITE L K . AEIXBeAc Gy v, HESERNE A N DL Y 1) HoAth 2R 5 Bk 8% A C A AE
HIF 5 thRAE DL, JFlE RS 5 X S [l e AR S ISR A28 S W SR AS R ],
PSR HFR A A DL EACR A Al R AR AT S I FE o, R AN I L 1T 2R JBC ) 175 B %
7 20y FA SR R N B, S AT A R g — R, HE SR AL N R BE 8 S il 3L
HEO — 1 e iy, 20 ) HE SR A N D ik S 55 AT M -
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ZERWVFERE

MEIGUO ZHIYE ZEREN BAOXIAN

P —
T XIE9-1 WEMBEARBRBEXSHEETH
; TR 708 1 B B ;
Y A RWNBRACARE S AR RS, :
i —SEREEAREFEANAAME FBEA LS LHE, j
D U At A IR AL AL j
; 5 AEIK B AT E RS SRR 3 2k S ’
g ——F RN B R A A i ﬁﬁﬁ?ﬁé%%%ruﬁ%o

%ﬁ&rﬁc

3. IR L35 (Duty of obedience) . ¥ 55Fl 45 A DA 28 m] ~Fik i se, ffilify X
G5 WA Fl 094 T R BRI E A vl BRI T LA SRR AR i B AR L. AU S5 A 4
PEARDC I, WAL 52 vl (%) SC 55 RN sl A DG AU IS AN St . R RIRL 52,
B A B RO 2 el T AR AT R S A AT (Ultra vires acts) . #E S AN{LE N
flufi1 A S BAT A TRTT, WE A E RSB T AT TE [ 1974 4R /Nl 45 B
JAVEPEAS /5% (Small Bus. Admin. v. Segal, 1974) ], ifi ., #&3f&ES AR IFAHE K
AT AT AR A LS E B N e ot AR 0 BIEE R, SEEA AR T,
HEFERN N B BERIE 2 w935 sl A B Al M BEAL, k2 ) (AT TR (Ultra vires
acts)

HCHEFN S DL SZVE Z B RN i i i 2, ok Sk A BR Al T A S 264 7o o,
zﬁmﬁmﬁi$ﬁm$ﬁw¢%53Lﬁ%W W P S ) X R oAb,
2251 ] BB EE A DT AL B T AN Y S M G 25 2 vl B i U R

2 1) — R B S5 XA A L0 R DA R ST LR, A AT 5 A AT 2R
E IR MR . Hein, FeBEEFRI RN Tk, S 35 2l A B el A S A AN
BLEMLR, R AR AE AT D3 W /r2l, FEE M ABAT Y858 b 4575 Il iz,
I B At T T2k A I S I REAS B A Dl S b A 4 20T s T A, 2w AR
ARAIEA R IARETERA PIBU Rf, WRAAMEASAL, SARELL.

JUF-FT A3 (AN 2K 28 v A B S RN MERR 1 I H Ae s, G4 550 5% . 2 A
AR S VEE R ARG . BRI A DL B R B G I 5% . FE48 7 VP A A X 8t
TR e e QNI = R M R TRET (TP € (2 A

AR N DU Y SR A i DR ST S ] IR T R E 1 BOR R . fETE Qo
WHBAC Ty . [RZEWr, FREEARYT . PESRPANF 25 ph 5 X 26 55 3 < 1 e A RIUAH OG0 4 il BU%
A R, RN AN BN R ) SR B A PR i

=, ERNSEMERENS
AR E R LN =R NORA IR EERGEDL, LIRS (1) 2
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FIE ERENEESULRE

Al (2) FERN—DRA T A RAR, R DBIRRA: (3) &ME=Jr. §K584
FExT SRR S AR IEREIA . LT —H 5%

(—) a8 esL%

L Al PERT . 22wl — RS 56 N SO e s At Sk . 2 RIS &
PR RB A A A AN (RAER) M3 E.

JMAE 23 ) it 1) M B 4R 2C 28 W FEAE (Articles of incorporation) 8 2y W] ¥ M IE
( Certificate of incorporation) . ZFEFEEM A RIKHFR . BOZAH K, WRETHFLH,
R A B B B ARE A A R T H AR A IR RER, TN T NEZ
B REL BTG, SRS A X S Sl It AT BE R R

NEIZA A LRI (Bylaws) , (HATZOR B IR ALS N MBI, fEXE
SO R s )RR ARIGE , A W A, A RIS LE TIAT
ZvliEE RN AR e AR TR 2 s A LSO B A
PR Al R T ORI A8, BEERBCRACHE Bk, EHE
BB U ARAH; T RS sEERPITR RS AR EE AR
P, AR AR, SHERACR]; WnfT ki, Bt FeibAL; r4L; BEURERIE .

FEISAL 2N w)E9IN Rl 55 15 sl i &8 4 A " PR A A1 23 W] ( Domestic corporation) ; 7
AR 2Y W AN AL 55, FF 2 X Be M A R 1K 2 A 2 R FR A Sh 2 B (Foreign cor-
poration ) o 23 Fl UL AZRFS AN ST A TG B 15155 LA S HC AT At 35 U B O RS A0 2

AEPE-TERERDSN, EAFZARANNER, GFEML., AW, ZiTa
Al 948t EUFFBGEVF. A ABEELEASE I ARBL, HEARAHX A AERE
(55 TLR BB SO0 T AOAUR] (R AN A [ 25 o) sl e 3 5 18 A B T oAl A W 2
LT SO A SRR TG AT I AR 05, S [R50 TR 28 T2 18 SO 3 A 446 1] 250 A (1] R0
KA GIECHALH]) . (The Fifth Amendment to the U. S. Constitution gives individuals the right
to refuse to answer any questions or make any statements, when to do so would help establish
that the person committed a crime or is connected to any criminal activity. )

A R BB AR S RAANAT . FAASIA LR ATERE T G HE . mRA
AlBCR e BRI, XA RRARATE, ZPUERFLER.

ARG AR ED CEMEA 75 ARLTIEREARKAR) MERIERX N S EKAH ( “S7
corporation) . S K]ty CRBHr2aml (“C” corporation) HATARNR] A5 FIA FRTTE .
R, A BOESS TR e, S 2870wl B AR AT A4 PRS0 Lh il naidst ok, Wixf € 26
Sk, RAARIARERISA . Foh, S 20wl B AR B i 35 1 [ B 45 SR AN
55 e B A AT TP -BE DA L WA, SR AT LA SRE SR 2 mI MR A U A BE (B AE 3 A
KRR, A AU AR, RIS R PR L AR P L) o
HiE, S KA RIBAIREFI AR L C 2 Al i ik EA MR, 1 H S AR AGEAR
BCRATRE AN A | S L ARA IR S

AE&L A2 H] (Non — profit corporation) [£5#4 15 f51 K| 23 G126 0L, AN [a] 9 2 A AT 8 1
VLB . BE . L BHITERCCE N H M ——EARAE AR 2> B AT RATE AR 3h R
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