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PEEAT ARG —FA TR B, TN W58 38 3 [ 1 85 5835 ER AP L)
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TN A PELEALAL DY, ) v/ NG SR B 4 By, 1w R R | A TR S AR AL
WNAMTTR” 2 2014 4F 5 H 8 HE 55 Bk Tt — e sk 5T di i fa e kR s+
L) 4R A B R R/ MR AR PR AP R IR AL = S
R SREAUHIE B AL, VIS HEA B0 H 5 A1, PR 2014 4F 5 0 UE I 2 (0T 5050
Fo ) RIRACE T B ILY BAHSC AR R BT 1 a7 /N BT I 55 bl i
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i 2019 AFUEIFIE S “URMETT I TR INAY « B HEE AR 377 L BN AL TR HEA I AR
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RS S Rh A B R TR A AR & AT R . DR A 0 5 2 Rk
(Writ) A REAIA A BIVE A DAL (E A IR 2 I B A B A W A BR 53
17 FRAE ) BYEE — Wk Tk FE AT IR, 22 7] (company ) FURACE AT 2k [ AR F 1M
BTN RAN TH ARG IR RS BORE UL 5 A v 5T T EE M A w1
JBAR (LB ) ST —Fh RSl b B 0 T 5 22 550 2 ) B 45 95 A HH A PR T AT
TEON FIWE R A REAS LU 0 AR AR B 503 1 s ol A5 5 38 o 17 e JBCA 2- R 1) Fsf
] A (OB 5 28 3—4 AR A BEBURRr VR, M AR AR 2 7= AL L P 522 (Deed of
Settlement) 1T LA “ {5487 B9 77 2R 4 5T AU BT 77 e N 2 FE ANHY 44 SCT A, H I 52 B4R
HEN N5 B E BEA F] (joint-stock company ) B8 r= 35 . FHIE A RN &
“Z WA F]” (incorporated company , BIIRLE O ARARIGAF] ) X A H] " Hj&
— MR B RFRIE T ARE A B AR (e A B BV A s T AR IET 2R ) .
TR RN GEE R BAR AN, B T XBIER 3SR A R I AR F B %
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ATRYSHAR, HT5 A FIEANRE A AT X AR DT BRI 5 1 S LUEFETT 20K
R FTRACZIE T A I AE , I PR3P A S B 7 A A 1 58 N (R ) 1Y
Flai , ZH NS T IR EE S ) XRS5 N RAR B RN A (FH6ETTT

005



BHRE (5 28%8)

A5 LS55 o (B A SEE A (A BRTTTEIE SR ) (Limited Liability Act, 1855) LIRING B
N EIPISL IR AN A A BRIUT S, R0 — B Be Rl © 2 T IR
MR RO 2528 R IRk R OB sk Rl [ S B Rl g, 2wl o 7R £H
SESTAEBIIE AR IF B — M R A7 (artificial person , B A IRIEN) o

VR AN TR N BT 22 BRL R B 3~ B0 0 S A RO RICR 2 w7 208 0 A ek
MR ARHLICMBEALATIE A CAF AR LA N7 e, fERRSEE B, AR
XA PSR M R R LS R DI RE L B W s e e B B AT IR AN )
(14 P BRSO C B, DA AR DA oA 1 T R AR AR B 2 2 0 % ) R BEASL ) D)
BEK R AL R T TS A A AR E R R8O 5
ARG JEIER R, e T 1 S R AR BAR B G, Vi S il
RS R XA BRI, 55l 23 w7 B H R — U E R S U e i
RIMARE T AR HEF55 (L B #2058 AR5 RAMEBTEE) B, R, B
ARG R FBR RG-S T B RR  BANGUH ST A /A S TR A /] < AR
BRI 2 R SCRE” AR5 2 R o0 SO A A TR B9 248, BRI AT B R
JERF S AL (43) BB A AL BORASFHE 2w XA UH BRI % A AR T
AR BT AN BRI B iy, 2 )5 AR AR A B 5 AR T LI R A A SR %
FEHSCRME A E EATW, BT R RREHAAS B8 S AL KO R RS (4 73
AR, 2 I = AR R A A AR AR 2 A |l B 2B, 2 "l REAN 2 AR Y
A WARERENAF, AFEAF, ERBETEAD, EFURAFMARBAK,
A FEI AR BARACE N, TR A/ CE N HEF S BARZERRE A
AR R IR T 1932 AR M AR B AR 2 Sy (B A Wl SRV A
Wb 7 ) — A5 At B — ARSI . B 7] B 2 BRI A A (AR ) 5 2l
R 23T, o AT 5 IR AR R 355 R IR 2 AL, I BRI E AR
X BRAR A w2 rh A AR BT i — A EE R R AR

(=) AIRAIEH T 692 8] 36 22k e BA G FF 03 L H 5k A0Fn
89 ) 29 PR I

HE R AN R4 AT URE A ml R 5 Z 0, 22wl RL 55 3 SR oK itz 2

@ See David Millon, Theories of the Corporation, 1990 Duke Law Journal , 215( 1990) ; tb. 4n 4 fir 42 )N 78 1901 4 & %
BABEFEMT —AFOEY, AFAE X REAPAELAE EFFMEMER, L F QA ERRTELH T,
TERFEGRAFERGEN  XFEREZBOERTEFEENTALEN2ERA T,
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FHSMN D, S TCIE 2o AL 5 10 37 12 0 Al 3838 vk 2R 9 ISk, R i
RE ST T A RS BEAL ) (management power ) N Y T @ S5 23, < A A DK
Ay i e ORI AE A8 B R IR) , #5223 i B3 AT LAY AR R H 8 R @)y
W F AR —Fh S R SR, R — D IIREVEME & SRS AN RN 2, 24 )
TE P RLAE B2 W1 NG BEAS F 2 — Fhbr AL A BRAE RSS20 ] H 8 52 s AR
AP RIRL I A EA — 5 S ALk B i B 50 R e 2V &, fEh AR NS A A #
FZH, T ARANG AR R KRR — B i G e VR AR
AP A g3 AR 28 RIAR BRI £ Z [R1A R wh 98, O T BR3P 2 mIE D b Sz vk A
A B A4, vk AR S0k R R I ROH) B AR T AR MU AR M T B O BN A
R SC55 2R, BEAE A T], H ARl B 2 7 00 AR Y 355, i 28 355 7P
O EARIE N W A A b 5 BB TR A LA S8 52 3055 R TR0 557 R
MEFE LG5 Z b, 52, B 55" RO FHE L T A AR
Mg, ABER FHEAT 2> w55 RO RER 250, D A 4 ol ) 32 A 28 =] A 3R AR
VER AR 5 0T 557 TR T H S ORI B Rl R R, AT RS X
55 AEAEAHXT B ULAARHE , « TE 557 2 W —Fp WA A, O T B7 k- 3
WL B R, 5 v AR 0 R I SR JR T AR T 8 A TR 55 Ry i
B

SRTI Y 3E F2 N 3 R B b i R AU Y 5k 5 R S s E A iR L
Anfar B — 2, AR ARAnT i OR 2 ) 3 2 AN 23 P HRSCRE R 45 15 28 W) S 96 S w52
BRALIAE T DR ) — AN ER R, RO FERE ANSSE PR S R R M S &
i AT 945 SCCS5 AR IS n] LR ROt 19 FE A U Hhy M) i 52 BI040 35 A9 28w
AR R BIR, RIS m S IR R YRAME— @RS Y 50, v — HRR T, 4 7r
FoMEh o m R R 2 7 8 S AT T AT s IR A T A Rl #
JITRILE B IX 88 55 ISR TR E L, AL, D T VI SE4idr JBABUR | B 3 1 o = 20

(D The Word “Directors” to Mean the Persons Having the Direction, Conduct, Management, or Superintendence of the
Affairs of a Company (See section 1II, 7 & 8 Vict. C.110.)

@ Wi (FEELEFSNAC REXEEBIE), H(PEEF)2013 £% 3 ],

® FNEZR¥. GLEFOEA), ROTREF)2009 £ 5 4 4,

@ Re City Equitable Fire Insurance Co( 1 L.R.—Ch. 407 (1925) (Eng.))
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LB E A BRI (TR AR SR ) T HERR A B AR AT IR A W) A N B
A7 Ry i S22 ) PR A D X LB A R A B AR {E N 5 2y 1k G A AT 1 I S 5
G BRSNS AT 23 vl 3 2 s A AR 3 20 R R % 10 2 W) FE I N s il =2
TNIIE R UFIATRIT , WA 6] BT 32 B A8 B0 T A5 BIAME . O T iR aX — [R) 8, B
] 1) R S B T L X AR TR DU AR T e 5 T HE SR a2 00 1) 4511 M I | B A
VEIBARARER > R 1 58 o 3wl A 4% ) A ST R @ R T R AR A F
24 SCHR RV I ) B8 8 SOBEAE T T AR L DR g 4 28 vl R 5 1 T8 1 B 20 W) F AT 4
P08 F)VR 25 5200 ) B AR 28 ) IBROAR P AGHAT — o A2 ) R 04 T 240 SR
Teplas A5 IR A R R < XS 28 m) il A TR SR A B3 4728, il 2920 ) N T
N RAP D BURARAR 0 e fa — B B2k, OO A5 AR IR A VR VA i BEBR 1 21 2y i
TR 25 OR3P B — e DRSO R BA T vk ATRIREE A S8 35 (AR, X 2 5%
| R 2B I AR IR A R 1A R R TRy ek i E S @

= RAEFRNBFHAES 2T N
H B RI#T: IESFIE TR SR

(—) 28] kA BOF 89 2 3 Ak PR

R AR AL VRVR WA HR 7 INIBEAR R R e 2w A S 3 3 0 T wl s il ) 95
FBL BT X T A LA EAS AR E PR 45 -0 005 08 2 WA T B R BORIRAE TR
VMIBIRTT IR LR 8 22 25 AR R 1) .

1. RpB A A PR

FIRTESLIE B b SR H A 0k [ 45 [ 5ORF B AR IR 2R TR v R e AL D Bl B 2R

O ZRED R CGERERFIRG BAER ), BOEH 54442 K E)2002 454 2

Q@ BWNEEM: GERAREKIFIDF AT MY, HOFREFI2011 £% 2,

@ See Michael A.Collora, David M. Osborne, A Derivative Claim by Any Other Name: Direct Claims to Remedy
Wrongdoing in Close Corporations(2000) , Securities News No.2, % 5| B # % (&R0 . (R RIR E Ry &FEH a5 4
FERATY , W CGEF AR Y2004 £ % 4 3,

@ HREE, (BRARREFRFEFE), RERNESR. (FEFXRE(ET %)), B8 H R 2002 FK,
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— BB AR AR SRR AR VA BOR] PR T IR AR VR VA (4 3 Bt n 1 — & 147 IR 8K
REOR, AN E 2wl TR 5 XA WA E A R A A B AT IR B
10% P19 B AR A AR IR AL VRV ; 8 [ 2 WA AL R K AT ey B AR 190 LA_E i i
RAPEREIREVRL . A FNEZIN, BT RMBE AR 7 I AU iz 2552, 18
R AR AR TR 200 5 5 5w L 0 BUZR A AR S I 25 i, 5t B D2 R
RATA BHTT 5 2 — LA BB A AR R IR A RV RIVE 2R R IR A IR
WA B I AR A A ) 5, A 11t 23 o B SRS B L {91 sl 8 45 B i (LA 2 ) B 2 2 A3t
VRIR B TR A T7 RS R A RIS B T MR B Z i (2 LT &2 /Y
k).

2. MBS TA] e B o

AEREIR A VR SRR ARABGL 2 — P D BUBAR AL, W T A BUCR 2~ m 2k
YRR BRSO3 iR RN 22 A A7 A = A, — o 35 30 12 2% v e ] 5 U RR I 14 A
ik, RESER VR R R A BR B0y Bl A IR AR HEBIE SR A TR A IR A iR
VR I ARARER 2 AT RASORI T HE A AR R R 5 5 — ot 3 3 3 2 ) S [ 21
2RI HOREC BRI A e (contemporary ownership ) J5UN | RI7E =5 23 I AL 4 1Y
F1 o8 S HE S B BRI 2 Lk BRI 0] S AR A A A R BE Gy o X — PR Y
FBTE T B 1 AT o N A AR 28 R BZR S IR AR VR IA EAT “ URin BEHL”
i — PR 2T H AN [ 5 7 XA RIVE R0k ML U R R Z BT — B [a]
BB (FEUn B AR SE 6 > HHA 2wl Bedy, e 68 DOREZE 12 AR A
RN ) A AR IR A IRIR 2

3. HiE PR A

PR AR YR A= Vv B i RE 8 32 B A TR AP R U R D BUR AR W M 2. B[R s
VB —Fh 2y Rk B TR , B7 1L A AP 2 W R 45 7 44 SO BB T VR 1T 45 24 )
SR RSN AR G IR AR TRV B9 ) RE BT AR G B TR R AR D B A B
RIS IE S AR A A LA F 44 SRR IR AR VR AU 1) 24 w2 Hh 3K, S e th
A RE SRR PR R, QR RS2 4R SO #EF a2 = NSRRI, U A SR IR AT

O HRHE FWH . (RAREFR DG EGEMEEM G FHE R, RCOEFFR)2004 £ 5 4 8,
Q@ HWEE FE. (BRFRKEFLDRLERG LR FEIT 2005 £ (A K AKX AE), B SR E
92006 4% 2
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AR E R 7 RE AT LUBHME A RINL A S 5 B R AERGIR IR Z i, SCAT LSS T A 50
ARG SRR R B AT BT B AR I i 5 5635 24 /I RIR BRESH @

4. W i LAY PR

JITVE AR IR A VR 18 T Y0 P Y R ) 5 B2 4 it B BE 8 LA 2 W) 5 3 B A LA
VRHOXT S o I LASE R AR AR AR TRIR B IR S 00z, LE S AR A & A
RO AL A URVA TG A [R) A F2 A 5 ] 41 D IR AR VRIA O B0 X 4, I B AL 48 122 Al AY
B LR R G BN B i SRR 35 A R 45 0958 = A T L H A AR B R
ARV R0 SR TR AR X 50 | IREAR IR R VRV BRI 2 L BR %o 28 ] AR HILOG N B
SRR ST ; 3R [ 15 72 4 DXCIR AR VR AR G580 S pe 7, AR R 3R 1 5 T M IX 2
FIERA A OCHUE , HIRAETRA R X R R OUE T A R O,

5. YRR B AR LR

FITRRIA 3% FHPE DR AR A D AR SRR IR AR VR VA IR e m] AR B35 5 w1 119
FRR T 574 S R S BEAH 24 BOFELOR | USR5 AR PR ORI 8 2 W) BE A 2R
FRURIR SR AME . JRA 2 FHAR AR AT 32 ZE 2 B5 1k R A T SEAR TR S 25
FIEBARRE T A C RFAFI T FH IR A TR VA B PR, S B URA S5 28 = B YR =2 18]
MR . WML, 5€ [ 20 240 N SR A 2R e IR A VR 9 BBEAR BT - e A7y o5 2% )
B A AT B B HE B T — 5 B ELH T (EAR T — %2 A, ik e T AR 30 2 W) sl gl o5
(K BT 4 IR SR ALIRIA 28 FHAE AR 5 105 G B M A H A JEAE 95 i 2 7] BE G IIE I &
IR PR ARV T8 RO AR il 2w BB 52 4 22wl REVE IR, 125 Bre BV AT AR 45
B B R BTOR R U AR B AR T 50 b DO 2 48 R A B D
A BRI R Bt oW T T BERBAR M B IR AR VRIS 21— BB A T @

(=) EAET R AR AN NN

1. RERE FIRAEVRA RUEIHA 25

FT LA AR IR A RA B9 25 R 4 ) 2 5 [ 2R 22 0N i 77 1 T e i 7 BBEAR

Q@ HNEEGE. (BAREFRATEEFOAFASS), H(FEHEETL)2022 F% 3 #,

@ HRHE ERMA, (RAR AV ARG U, HOEFHK)2004 4% 4 3,

@ HRHE ERH . (RARR ARG &M G H R, HOEFHR)2004 £% 4 4,5 T,
A FIF 2005 45 (A B k) AT K ALE ), HCS R EF)2006 FF 2 H,
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URAVRVATR Y LA TRV 38 AR OR 092K IO AE AT & B 5 L R KRBR I T 40k
M A FIESERIRAVFA R . 25 IR BIE N 36 B A AR J 128 B/ ey
e R A8, /INBEAR T 1) PR A3 XeF /2 wi) 5 S 235 SR (0 5 i - Lk, DRGSR T FE 43
P R R 55, 6 FEBIESR LB B8 2 ml R 28 7 ik 4R 5 A mlE IR £ 2
W48 511934 4EUESRAE Sk ) 55 10 25A0 10b — 5 FUI A BB IR IR 1, AN K T
ERIS 2 TE 0 A ) A B3 R O ELFR R B T UK S8 MR I A R A R A= R S
B T —IRAEVFIA S R A2 IR | RTT 25 ) AN SR 1 D DU A 7 1R 18 o 2 1Y
ECFUNMAR R O BIRUE SR L L AR AR VRIA AU R T X 54 (A ) 17 RMs,
M HEZSE A RATH R A "I AR 2 NREDY T A S A 510 5 Z 4 A
11385 AEATFE R, DI S T DAAE RS 1 Be R Ge A SRS 3 BIRVA AT I IR 14
HEAT , NI T N6 AR B AR AT S SC55 1 Rl BR A . ® AEIRIRUE S5 1500 11
TRAVFIS  AE A AR IR B AR A 4808 25 B PT LA G JRE S A (B0 A0 458 2, AT DA ] B A
FN FHERA G R g5 080 R SEATIRIA B A T 2 Bl L FIRAVRIA SR
I8 AR AR I B — MRS o X6 AR 25 DR 0 PR 22 2% B AE P, AT A2 3
—FpifE— 2D AN S AR ROR Y L, 1934 ARIESR 28 5 1A 10 Z5 i 10b - 5
F VU4 30 1 PR A S I TR ) < BRI S W] 3

2. HEE T IRAE VA FIE SR BT

FEEREIUR 3 E A FVE T 2005 AES—RKAETTRHE S E PR 5 A T AR IR
AURIA BB 2E LSS 152 45 (B R AT Rl AR 189 %) Ml . “ = (MU LA
AP —E I 5RHENIEEN B RTATA WA A BR A Rl ES— =
H L sl & S ReA A d B o 2 — DL BB A B4R, 7T LB A R W = S el
AN WSS A PR ITAE 2 /) A e g ) A ROE B IR0 I F A AR — BT 4%
FUE S TE Y, B R IRAR AT LA AS T 37 oK 3 o Sy s AN IR #H 2 1A PR 5T 2 Al A 0
THEF I N REFIRFA, WHS AREHSWARTEA RIS s EH

(D See Stephen M. Bainbridge, Incorporating State Law Fiduciary Duties into the Federal Insider, 52 (4) Washington
and Lee Law Review (1995), p.1192.

@ See Dutton v.Willner,52 N.Y. 312,319 (1873).

@ See Jessica M. Erickson, Overlitigating Corporate Fraud: An Empirical Examination, 97 (1) lowa Law Review
(2011), pp.49 —58.

@ See Tom Baker & Sean J. Griffith, How the Merits Maiter: Directors’ and Officer’s Insurance and Securities Settlements
157 (3) University of Pennsylvania Law Review (2009), pp.755 —762.

® See McClure v. Borne Chemical Company, 292 F.2d 824,834 (3d Cir.1961).
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2 AT E SR FTAOIE B9 BAR TR e E e SRR, 53 AR R 2 H ok
= HNARSER IR, S G 05 2 AT BRI R VAR 23 20 w) ) 47 52 SHE LR Rb
AR5 T 1Y, BTOE IR B 1A w45 LA O Y44 SCH 3 ) N R B $
VRiR o M NRICA VG IEAGR , 4528 Rl B R (4, AR 25 50— L2 YRR T UK R
AR B R 1) N RO B SRR 7 (AR 2 L i 5, I 28wk T A AR IR A
YRR B ERATIOR B0 2 T LU R A2 . — SR X SR R IR AR R 1) EARBEAS AT T
BIR A, LAPRUELE S [ SE R B BRACLS w3 ) B2 g/ BRI 45 69 [R) I, B 104501 R 2 Tl
VR B0 H A FM AR . —IERBORIRAEVRIABEAL T HE AR P IR, A 7EA m i #
Fo BARSHEFSAM BT THERE BT, A REIAT BARIRA ViR Y
L TE S R A RIVE ST (A BCAR IR AR YR VA X T IR (9 45 I 50 i 4 I I i) A A 5 A
BERAFAE— 2 W BRI, 3 0Re BI A5FE BT XA A 28 A2 ml B Ll 24 ) 8 28 A 2L
Brp R AT AP AR B0 i /INBZR ST A S A BB AN J2 S R I 1] B A
TETTAE LUBOR B4 AT AU Hh B e bR IR, PRI, BT e 20 w1 T B 1k
AR WEVRFE R 23 W) IE 28008 1 2% fi 5 20 A2 W /INBOR Bl i AN 52 N R/ Al
AR R B A P4, AT T AP U IR P X — B g @ PRI 5 L Mk 4358
H ORI HLA 2019 AR FEUESREE AR B TT I AE Ry — 3 b/ NSEBE  ORep 1) o 2
BT, ISR 2 ke SRR A B ORI IR A Rvn gl b T AR - L BIGi k25 15 7 54
04 254 3 FE  “ AT NRYFES M3 G B B PAT 2 W R S5 It ik SOkt AT
BRIl 2~ BRI RLRE 245 28 Rl AR G, ZeAT NP I B AR S P il N S5 4R A0
ARV IERGR G A R AR R B DR AP U A 2 2 R A B4, T LA 2 =) )
i LA C 844 I N RIE BE SRR TR 35 I LAy B BRAS 32 (i NIRRT 24
R ) MUE BIBR 7 o BIEZR ik S A, R RIR e RIVR R T 4 R SR
URAEVRIA S —— KA 5 AR w 18] I 27 e AR R 117 453 2 i) i it 2k 1) 5
PRyl N\ AP AU A T IE AR R AR SRR A LAty 22— (Y SE PR il R 4
WAL A R 2 B T ORI 25 58 BROCE & — 5800, ST BE B R & I W R FR
P H FTTT 52 i BRI UG IR A VRA 2 . HcH 2025 4F 3 H KA g (I
ENE 2y 2024 AR BIABUMEBCE OL)  TEIE N 2 A8 5 T, hIES e b7 2024 4F 42
AR AR 15 18 BARIULRIR 5 78, TFRSCRARIA 15 7, A SFHA

O BRESAES.: (PEARLEMET % P AREME NG EH & O BE M), ¥ E R4
H A 2005 4F 0K, % 361 T,
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RARNIRAEFIRRF SRS

I BRI i 3] ) — L8 SRS I T 55, IE 2 PR A R 2 0 A 50 2 1
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