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Abstract: The legislation of D&O insurance is an urgent problem to be clarified in China’s judicial practice, and it is also a basic
theoretical issue in the field of insurance law. By examining the value of D&O insurance in corporate governance, this paper makes
a detailed analysis of the debate on whether the D&O insurance contract should be legislated or not and the legislative evolution
process when Japan’s second “Company Act” was amended in 2019, and systematically explains the original intention of adding
relevant provisions of D&O insurance contract and the regulation of decision-making procedure when deciding the content of
insurance contract. Through the addition of D&O insurance contract provisions, it is clear that the company can lift the prohibition
of full payment of insurance premium, and D&O insurance can be expected to improve the level of risk-taking and management
efficiency of management, promoting the enterprise innovation. Whether we should stipulate the content of D&O insurance
contract in “Company Law of the People’s Republic of China”, we should notice that D&O insurance is based on the compensation
system in the company law. On the one hand, in order to prevent the company’s expenses from being used indefinitely to increase
the limit of liability, disclosure of D&O contract information can be adopted. On the other hand, we should not blindly “copy” the

practice of the United States on specific information disclosure matters.
Key words: corporate governance, D&O insurance, procedural regulation, insurance premiums, information disclosure

EEMIT: T% 4, BRATZAFHRFHEL, KEEFAFREEIFATFOEEME. BERAXR, AR E: KEE.
NEE. B EREE.
4 D912.28  SCHkER A A

5 R ) BRI 050 B 3 (A B A B — 07
— 905 o, ZEDGOBI T, — O  Jl h
FEREF LRI (D&, directors’and officers’ | (indemnification) KFHNLHK A FAMEER, BIRH
liability insurance)j&ly /A H) 33 MM E A GV (LA | 28 G800 R B0 = A0 AR PR 450 3 D 2 5 A T 5 32 1 4

BT

PO
(®]
OS]
=
a
w
|
ain

69



HEJy AT

EIAT RO ST AR BB T B — O & . AT =
Z, D&OBRIIE— B A A BN 5 7R FH AR5 5 I £
SMBIESF R R, @R AFRBRA, AR
HREPRIA . oAb, AR 5 [ AN 2wl Y B SO0
SE, N ERWEDKOMRK:, Bk A w ARk
WAL RBEARE S 2TfE H A% T, BAD&KO
PRI INRAR R TR RBE M AL, (H 46 L EoRYE, HA
“D&OMR” K “ARBELA4RT STk 5 £ E %R
WITHTHEREE T “ARAMAHER” FRMZ. HA
TESIARE “D&OLREE" HEERE, A (2
Ak ) SD&OMRE Z A6 R AT KN A ER, (2
AT 19934 5| AR BRI ALL “2 mIAME" il
Wi AR “D&ORK” Hist, *

B (amlk ) R HLE A F A U 3 2 3K
D&OPRES:, LM 2 A A B (5T 7 LT 2wl ar o7 3
HH LR FEL) (EHAFRNREMEN ) N =
HHMWED&ORK M TR AME . R, 2~FER
N FS AT RS, T (ARE) 1485
AT A 75 wh RIS AR B HLE SR, 25 AR
G — WA STMA M, HA A0 RAEITD&OMR
6 ] BE LAk, 5 E —FEAED&OPRKE 28 I A S 4H 5
A5 1M £ 9 5 By L B O AR (DR B G ORI, LA
HE, EHSEFEHIELUNTRT, EHSL
7 A O B 0 R T R S A o A A TR A
—o NI, HAT201945 kB (Ark) , #@id
ST AE (AR ) I D&OMRR A FIAHEHE ,
W T D&OGRIAE S, 24 FA B2 (L AH # IR 3
MBI RRT o

AU (AFIE) PREA LEERDEORE
AIRX— Y £, FITE A F AR e B E
SO AR b, DS BB AR, MR
AN T 2 DRSO JE IR () 25 e 58 [l xS LR, AR A%
D& O PRI 35 e 4 228 IR AR PH KF RS BACR T f
BEARIF 2. Nk, ASCEE L H AR R,
MHAE DR (AFE) B B BAER
JE, BREDFEEAR BT HA MR “D&OGRE" & RIS
WU WS (LA 2 75 L 24 323 LA R AR R B el it 47 A
i), A EAEI R A5 R D&O R ] AR R AL 4

B AR CRAE) BYER

HA (ARE) BHEESE ZkERIERET
20174F2H9H , BERTHIE T20054F - F AR L)t i H A
(AR BEHM20144E6 A MIf Y (2 ki E Bk
) (TR (0145 B80E ) HAT T —kiB s, HRiE
MM 2554 E, 76 (20144E B0 ) SEMAES
i L2 F AN S Rt s S B A, %%
050 BRI DG R BE R A RS HEAT O, AR
WSS R, MEERR r A RI AMBE 2 55 B
Hiite .

FEA AR MBS, (20144F B 50% ) St
G, BRARIAE XS EE DRI &R PR A RS
E RIS, RLHRAR RSP T &5k, 5
T FH 306 P9 T AN 7 284 31 PR A I 2 BT o PR AR K 2 4t
PETERFR IR, DA 5% 35 9 il 2 4 3 Al A (9 3
FUN SRR IR e . R, ZEX T A RNA R
MR R, A EEA CHFESHRS” &L
CNTNERRFE ST, W AR DGR R 3 R Y
WA RS AT 7O BATE2017422 9 H 454 BT
) “EEHI AT BT8R L, RHELS KR4 H
PEAER I R T B A (AR ) BHE “9H1045
B, Ifar kg S A RNE (A R A G
A" UTFHERER “ARESE" ). 254K HE
fHe, “ARIESS” T20184F2A 4B AT (%
TAFRER (A TR EE LR BB RIKZE ) (LT
B CORERE) ); SR, ESERFRSFER
WA CORTF R (2 AR BAF 06 2R ) 18 o i v 8] 3
ZMAh Ui ) (LLF fdR CRhseuiil ) ), FExE (il
RE) WAT DRI, IR K A it
TTAMNBERAER . “AFErE" £ “AIFERE
W BRERL b, Aksid AR, T20194F1H 16H
BT (RTFAAEG(AFRREELR)NAEER) (LK
TR (HEL) ). BA&, ERERELE AWM
ZWBERFAE , 25 F20194E11 A 26 H MF4E12H 4
HUZHE Nk aE, m&Mar (BUARE) (&
FIC4E (20194F ) B4705), F4EI12A1IH, HA
BN EMCTIMEI8 1SN TIERM L3, BRBa M

70

AT 202183AS



WLy A A

SESL,
iAo

HASE — ik (Ark) MAAYRIEZTH,
W HE— SRR R =12 E REFIRTTRTT . 5
BEBAR RGO T B AL RE | 5 3 IR AR U T 3
RALUA B 45 T ¥ 4 A 2% TAME A C M E o R
Tbw (ARE) MBBORRE, 55 WA
B, —FUBz, B2 (AFE) K R
7 o CASCEENR AA (BRAFK) FH B
BED&OPREE & FIFH S HLE B8, LLR AR 3 e st 1oy e
BRI o

=, iFR: BB Y D&ORR

—HLE, AR K SS R RS RD&ORE:
AT EW S, 3% HAEUN 3 50038 M2 736 BB
WM, 20154E7H24H H&F s T AR H
REWTAEI AW E” KA (4 mIIATR A S B - T 1
A E R S RS ) (TR (SR
) R, BHES CRTHEEHE MBS ) (U
PR CATRIEMBAEHE ) )56 T D&OGE 2 T 2 7 2%
BUHH T 4 B S5 AT AR L R B B R R T
—ERRE. TERZIE, “HEESPIAS” X Rk
B — B A (AFERSRES) .

B—Jl, HA (ARE) BAD&ORK AR
ISCHLRE, 76 (A FIEMBIER ) xR B IE (AT
W) PR —MUE AT TIHE, TR AR
&7 b, WD&OMR A RMEITIE N EWBURDN . %
WTAEAS SN, K (BB A ) HIRD&OMRE &
AR SE ML 22 B TE T, B L =5 DR o7 334 T Ay
EW LR R BN, e A Fik FEE R, 7

(—)EiZDAORKZ E X

TEHA, DROMKEZL, FiA R R OEE —E
TR8, HEXFEENENAD T F—, ERLFEA
o T HE AR B 7 030 A S [ 8 5
%, USRI SRR, B, Bk B R R
AR JBATH S, D& O {6 14 S i 785 S AU I R
T-Bt, YRH), D&OBRIEERAA MIFR, il o s
TG, DA S R T B R AR I I A

(BBARE) BAEAfZ B 146 A WIT I

M TR .

H—E LR, FETTSLD&OLRES A [l Bl pij R ] Ff 72
P ARBEG, Big B AR EFIT SR A T,
LU S0 Ok I A\l o 24 m) o 95 S4B AT o 8w 32
HEMERPEMGENL S, WEEA (AFE)
55356 %55 130 3TN 1 A 4 A& 52 5 (LB AR ] 4%
L7 ) X—RHAMRZII A (ARE) H423%
55 30 S5 HLE X 45 W R A2 By it AT ML, BR8]
) H3565% 5 R 2B 300 (5 45419 45 55 2 e ]
WA HLE TR ) LE 38 5, X vl i I E 1Y,
FHPTHEFMEENBTRIMTTZ AN SLETAEAS
R ST D&OGRES AR S, 18 A0 ™ 4% A B A
72, XD&OMK A R R ERZ R M. CE i, K
TH BR PR D & O PR 5 7 7 A A FEATE , R JBC— g G e e A 45
HERBITITZ AN, FKITED&OGREE A [F 39 F) 55
MR, HAS R (BBARE) @ik
HEBED&O MR 3 R A G HUE ( (B ARk ) 5430%
Z3)o UF, 7EX (BBARIE) hD&OMRE: & [FIAHX
MUEHAT I Z AT, B e HAE T A "G 5 D&OfR
Bz KA T AR

1.ARRE 5DAORKHIX 7

H20154E6 G, HamT 54K 50ESR 585 Bk &

ER (A FNAEPEAEN ) (Corporate Governance Code, VAN
RIFRCGUEN) T IRTE H A b A mlSEifi, BRI “o
WG (DA F > A, B “ARbid L5 i
A5 T T XS 55 7 1k ) LI A5 T, i R
A AP GG, TR Al Y TR B S B Al
MEMER" o IR L, CCENMEE IRz —&
P ETAFEY . AE., R RBRRE N
M, RO EERTR W SR A GRS
MBS HIERIE” , DLR SRR i 2 48 S A
B, N d R R R A ) SR AT RS Z AR
ZRHAE Z NI AL

S A3 ol 4 T E £ 95 | L A o 7
M4, BE A A SR L S AR A RE i A R
ANAERFEFINEE, A, MRRGEEEHHTH
FRER T ARG, WA Z 2 £E, HMELIE
RUFEWAA . Bk, 76 (BoEdE ) dEF i

IPFW I H Ch20R1 3RS

71




HEJy AT

ZMENAFIRBEF M EEIG Z—, BT EE
NG T8 M8, LB kA B s AU, IR D&O
ORI . 2 AR 5 2 R AT 50 S 2 AT BR A 4 i 22
. BEZ, WMES S ALNTE AR RIRA R A 52
(O RES B, T 28 B GUEE IR TR R, SRt —4
R E A FEF HD&ORR Y L

Zib, —HLURD&OMR B HLBEA 2 R4 4l A1
A ERET B, ELFEL AR EICERERY, D&O

(RIS RSB S AT XA
W7o I, D&OFE A LTE R 7 S A MR 7 I
T L B0 20 75 B B3 L 8 5 B R4 5 T KU, 7 T R
HRZHE,

2 RERFIFINBRE A HRBE 5138

(1)BHRESR: EEMARERKE

H19934FE HA (Fivk ) Bebok, ArXD&OSRE:
TSR R W O 7E SE B g B T . TMEE B
%m«xﬂ&>?§¢ﬁ%ﬁM@ﬁ$ﬁ&%

—, RN TSR A B 2 R1T ST L R AR
AMM@%@ FIAE, T = [ A A 2 b % ]
i I%T%%ﬁ%ﬁ%ﬁﬁ\AmAﬁﬁ

Ho, PR A IED&OMRE & R g,
T A0 2 A5 45 S AT R R 25 b e 5, T
%Ajﬁﬂiﬁ*ﬁ@ R, 0 B 7 25 o

, BB RTE RS — WA, TR R e =
A%EDENQE%E,A%%@$ﬂKE?ﬂ%ﬁﬁ
(Wﬁ%%% Aﬂwﬁfmmﬁ%Aﬂ%ﬁmmﬁﬁ@
WHETAME . Rit, E#FREXA RS, BIEAGRH)
E%@ﬁﬁimFﬁT L EEL IR BN A
VSRR T S BR AR A FRAT o

RASTE L E MR ARACEIRA b, o 7 S 4E
JEA S, BEHANE T A o R
RbFE RS R, TR0 R D& ORI FF 1A
T, A . A R AR AR R VR A
mma%%gA&mﬁm% AR 24T 2 2 o o 5 o X
NFIRTEE, BRI, —RbFERDS RS R RF
PR MR TR, WRLR L, 19934EH A (Fik) &
B, — 7T, X AR PR A T AR IR A
BRI A R, 2 B B4R N S B 2 S s b

ZRNAA (AT H361 50 8 R HAHH
Jifr LA — % ol 7 2 A R GRS 2% T R BE A h 3 2 41
M B —mE, Bt (AR PRESEXAFREN
BRI BE (425%% ~ 4272%) SR phR T BEZ MM G R, 1E
5 AR AR R RIS 2 ] 2R H SEAEAE B0 T A PRI 2% 52
B, VA2 A6 HORBE AT TSR, i i g A w R R
R R o FERAFAT, BN EAR, (RE 5%
SCR RN E SR, WELRE, (RS TE
HIRm .

mk—x, E—HURKES P, BHDKOMRK IR
i e SR, 3 X R R FH I L A A T
RT3 32 M40 3 AT A2, BT R IRIA R 20356 43
) BRI 3% (29 i BRI 2R 10 10%) . X F 8 FHE 4,
% ) 3 2o DA HE A v S AT A e Oy 2K A AL
W, 3 A DR 2R AR A v A R B — R A B A
T, VHE—K, BRI N A ARH & A
i 5, {0 H AR D&O LR K LA — ER H — ik
BV A A ) (A R SEA ORI 2%) rh I AR SRR A R 20 43
A SSRGS %, DABANASE = A SE4E 7™ A= 45 35 16
£, UK I AAR 2030 2 (B AR ) o

Q)R T AIBHFEN: FMEDKORK

{H 2 L 68 LR S 55 b By 4 B ) . ) 7
(AFREMRARR ) thegh, FR-ERMME, W

SR — i P L DR R AT A S A3 2 P s B
P, AR 2B RRIRR R TR 7E A B D&O TR

BB, XA DU (2 R ) o o S £ o
oL

Xk, HAANEREW T R dL /)R A
ATLAER, FEHEX A A M E SRR UBRAIKE 2~
T (450 58 SR DL B A ) 2 i A A (R 5 0 1) 9 2
AEMRIPE, BIEZ F A UHD&OMREL S A, JRfEE
D&OGRILRE A R %, NI A5 451 3 oAb Sl i
RSB, HE— Tk, D&OMRE & R AFE & 1 # 1
JEAT HATE IR 772 A F AN ] e 0 2 XU, R s 4 o s g
HARZIE . DR, WAEL—ERT, AF
ARG A A5 AR AR VR VA W I L O 0 0 7 P
frp g, 7

7 W2 A B 4R P o R AT W BT T B Y

AT 202183AS



WLy A A

B L, A2EENh, BIGE S AT IS M e |
W B DL T TP AR AL AR R
TR, TSR AEE NG, MD&OMR B % 48 ) 2%
YOkF, LB OD&O K HE EEE R T ESH
AT AT M B RN E A, BIER SH 5 BA Bt
@D &O {5 I 2 X 3 3 I8 17 B 3¢ AN AR T 3 6
H BRI 26 S5 50 XU AT M R AR, PR R 2
WEAR XY, DL 76 10 AR LS 24 (g KUK 22 B P T B )
JATRRITERIE, MER B FSHA BE; ORYE
D&OMRE A Il 63 43k, A AIEAR 2 H B i 3%
BREAAEA, PE I, D&OMER KRR 2% H N
AT 2 B, W L I (AN EE ) H
SR AE i BR o RO AR . e, bR
5 22 B A ) ) O 3 o A S R B B —
[F 51

TEW LR b, A RITEBUAT i b i 2 A
RSB ERT 2R, (BOERES) & (AF%
REARE ) IR T UTRMEL. O2EHLRE; @
ZONFINBE I LR B R A E, SF AR
HWERLKEE. IRk, BIOORKFE, ARA
B4R 6 P AR F R VA B 0B AN FE I B R B 2R . R
i, OQEFAUEMI, FHARHEBRIMR D&OS K 81
A A F BRI .

Mok, RO “GEFLFAE RE, THRELE
RO (AR ) MEH B S ER LA LIRS R
SWEERES, ERARFAER, SHRES5R5EX%
MEEES, AN, AR RIDLOMRR KR
RHERBATWSR IR ST, TR LS A 25w
R . 2O F NN, E AR R T AT
M, 38 D&OMER R SRS A, AT REAAE /3 752
I R A B AR . XA R, Rk
o S TR | 0 ) 2 g IR DR LR Y L R
B, B R R 25 oS MR L MG, 1R R M ERT
I T RSF LR ZIHF. mite—%, TR, mE
Wit EROORR, WAK®R (ARE) i FH
B, 22, DROMRAIRI T, W25 A Rx
Bl 25 o EDE BORR R, A b 7E — 2 90 PRI 9 S
SRS, B (AR %P ISt 2 )

£

3.D&OMRM R LR SH K412

KFBIS b FR G, 76 ID&O MR 2% A9 b A
AT, WAL R S8 R B S0 o A DR 3%, 0wy
ER ARG ST LA ; (AEA IR RIFIAFELT
SORTIETLT , O E SR 2 TR 25 (o 2 S AT
R IR AR B X 4. 2

B, HAEBIT T20164E2H 24 H WK E 2577
WA IR, AT (TR R # TR
W PR SR 7E RS AR FR(ER)) |, BEA R MR
YRR 20 10 RIS T PR I R 1 2R ) o 2
FRRUERY hH AR AR ORR 28, WA H B ) 25
RUAEZVR G, AT EEN NBATIRMIRE .~ @
GRG0 AR A DRI 28 AT AR 2 20 ) 1 B o7 S Ak
B3R, 9255 A R LA 20 Rl B 42 R AL 3
Z BT WA, T AERD&OMRR = M IRk &
AR,

HILWZ, WRES AR ERSFEEFRT, WA
W 2% FH AT P F 2 G DL D& ORI . IR, 7
FAhE L, AT RR AR IR ORI 1 R
CREZYT OMPAX G, AR AR E R BR AR R IR
LRI A OY A B2 TP R K o

(Z)D&ORIE & R HMI 1E15 = Sk

By —Hm, A “AaEas” Wbk, S5
K, D&OMRKIAYIEHEFELSS P e Tk, HitHt
ZHEM g, REm, (hERE) WHERS A
25 Wi R AR G A AR R L A BE L, DME R R AR
T BN Yz ID&OLRR s Z AN, 7k TAEA
PRETE (AFE) T ED&OMRE A FHIEHE Ll &
TE I X PRI TT ST % A R 7= 2 B i 2 R i [T, R
AT — 2 A Il 5 T

BRUCLISN, AARLFANFER, WMRA 2L,
WHEARR VTR L 7 O 0R 5, 55 DU 28 70 A
o, JEAMRA (limit of liability)f FTRER B E S R, TG
VA A 1] e o (R B AR N K, O
FEREFP AT — R MR ZEXT CPIaRER ) AFFAER
BRI R, 0 m e R A & S X I D&OTR R
AR EFRRER, 2Zm—k, HEH “AF

IPFW I H Ch20R1 3RS

73



HEJy AT

BT TEREILIN Iy BT Tl — AT
(Z)HIZDRORKARHEATHNE
1.EX R HAHIT &

(B AT:) H43054% “HAXDKOMRE” & X

K, CFEAFSREAFZEITSLMRR AR S, 4E

PRI A SEA R 7 25 7 0 A 7 R 5 14 5 A BOME A 9% TR AT

AR G SR T P A 2K, LA S R AR A —

PR . HeE 2, HEBR (RS A) BUERIPRE & R 2

B, IR % E X Z ARG, “HAKXD&KOMK" . H

A, ARYE GEEAL) |, HEBRX GO AR AR =

DT PRI (PLARES) . Ml 25 A I £ B AT PR BS: (C G LER )

FGE 8 B TR AT PR R 524, DL BB U p HL 3 4 51 %

WA BT AR DRI . AR LD A2 ORI A SN AR AT DR B 56 (R B

BlA%, 2Pmi—k, BiHERLERR AR, WY

F “HARXDKORK" . HHEWEZAY, (54

A ) FRHERR I TREG A RIS AR R IR E B2, 1 2 7R

5, 26
BeAh, 7ERE, D&OPRE IR — A 45X 5 3 A =

BN TR (side A coverage), XJ/A AI#MEMR S (side

B coverage) FIXIESR AR VA MR (side C coverage) =

B, Wire BAR, ERD&OMRESE AR G A

NG ARG, (REHRE ) BB, A& KPR I

SrLASL, Xt AR A B BRI R . (RRRR LY

FHNKh, MRTE (AR PS5 A RIAMER KA B

AR I I DA, A 2 PR S F D &O PR I AH O

BN, B FAME AR T 4, 2
2.72F LRI
WEGHTER, 7ED&OMRER H, 7776 F 25 w28 KUK 42

mIA TR, HANA RS2 #E FE TIN5 A B

Peo BT, PEDKORE S F AR PSR, 220

DU A7 FER 25 P2 38 5y R
TEIAT (CARIE) T, Flgk s 5 W nl B4 i

RREBBEF LA RIMEFSRBIUL. BIEERE

BB R R E N B AER TP ERN “MF

ZREUWBANT B “RAZRLSEREAR B,

R LI RERE A 25 W2 58 5y I HEHEZ 045 3 B AT

ER, B, (BRARIE) H430% 885 TDKOMRE &

W AR T, JRIFIREEAE T B R BE . Mok, 7E

“WEEREAT 2, ERLTNA IR E I EAE
W, AREIRW, 75 (AR ) P
REXETDROMBIRK T, RAFREIRAEABIE
DAY B4 30 P2 75 Fh 8 ) A A L [ B, 324 ] B 5
ERBARNAHELR, ¥

3.7 38 M5 % 5 M BB R Sb

EIAT (AFE) T, WED&OME 2[R i £
%5, WEEHELWENFATFEERLREURILL
GG ARG E RS, EEELREAFUAMIAF
B IR KA IR B, FEI2E 5 4 3 U 1
BT, ESEXSMENEFFERRET Y, ¥
E A SF3 P — e MO, O A ST S 4 R T
PRI A R ERMRE T, B4 (ARE) $423%
EARE, FEREAS BRI, HE T XM ESR
T S A R 3ok — e O SRR, — L LSR5 PR BN R
ERAT . Bk, 7F (BRAfE) b, ENEFITT
RIS A TR — IR, K53 S R AR B R T
g ZESE B L

YN, AN R 2 A S R, U HERRE
HA (R¥E) #1085 “ROFRH” B E 328 A0S
o OB, 4 (R ) 45108 4K HLE F T [ £
RIS, WRITS LA R AR . SRR A B
(RIS A A A P52 5, UK 4 2% 2% B2 M 6 25 T T
REMI R EAUA B, BRI, 76 (BMARIRE) o, h#H
TS BB 2 1R BRSSP 25 mh o 32 B UL, IR A3E i
(R¥:) F1085ME. BH%EENN, EREDKOR
S AN AR ER ST, SRR A GET) R (A
Al ) 360K A ERR , MNHEES
Wl CHEHRAEXRRNEEAGS SRR, " BA¥
Fa i, EEF AT, AR A LR
HEXE, MAEHZSGR. Mt —k, @% k%
HIB AR, BFZ, WREM %X
27 OHGE. B, GE AR 2 LR ] 2 b
RV, Tk H iR S A A

AEERE

X FD&OMRK A [ A A RPE R R, (7R
18 ) AR HAE RIS, ARBESST X
7T . HHEAR IR SR, B 2% 6 2 %]

AT 202183AS



WLy A A

45 W RIS ALZ AL, D&OLRK A 7] N 75 0 A 45 1 Jn 2
Al 45 WU S A LR B %

/A R ST SN2 (/AR B IV §
D&OPRES: £ 7] A A %65 B A [ A FE PRI R L . — bl
A “SCEA LM EOR A AP R 2E, IR E
RO FI T R B AR BB (5 8, BIREAS B sk oF
AEWERRRGASAREM. FEBERKHKIC
HE, BRid R ORE 2% MM g sh R A, 1R 2
ANAEAEIRZ —, VA BE AR, SEE AR R,
DAL AT DA A 3 o 3 o £ L e o ™ 0 — B -
MR BTEE IA E F P R R IT L D&OMREE & 7]
A A T? G0A] LI R R A B R L A G 5
N 2TRESH, WETHER R mCREKR,
[ RR R, %

(RENRE ) BENE, “AFFar" ThEHET
S D & O P 5 5 7] Bk 107 75 35 M 4 o+ B 5 i O B N 254
B, EXER N R SR RSB T RS
[ HEAT B SO AU — e b R B B, 1E
ML CATHEREIL” did, g R A5 R
FRFEEIE, EZORA MR MAEIN 2. %
B E2AT . — 7 “AIFAHET ARk
D&OFREE B K H “THEXE" (moral hazard)f] “dilZh
", FARE RN E A D&OMREE & BRI A K
WNEHEE, TR EEAHH IR D& ORI 5[] P9 45 1o B B2
ARUEE B Z WA AR s — R D&ORKE A
JHEF GG, KRS R MMM, St
i AR HAT R R SRR AR N R R K H
VAL 2w AR KR I ) T B8R, s R TTSL PR 3 7]
YA BT IR (B B8 ) R LR B AR B ARER, RV AE
WAL AR ZORESY (AF%) EMREFIE, BT
D&OFRBLTENERT b A045 2 RSP S 76 A BT A s 0 2
MERRN, WL, LIS R R AR & 2
Rl R ML RE A5 AT 5 ) T PR ™ A AARBE . BT
DA, {5 AR A RN, %

SRR, AP ORI X s R B B
o EEFHGHFUT=m: H—, DROREAEFRNA
MRAFZERREARSREERES . NEHFES, F
BYE AR A A T, (R BB T eS|

AR SR TR URIA A A R R G A R S W s H =
fr B LR T RE S BOD&OMRM IR R TR, MM fiA
R CEERLEE A

A, fF NFFMERBR” &, AR
#E90% L) i b i I ADKOR I I BURKF , e
D&OFEE A RIS AN A MEZE B, A RE B4R
HF . RIHFIA S S ML S Z 8. B,
FE S5, BT RLHEH T 24 EHE WA DKOMRE &
FIBORBR N, X FEF R EM R, BT EFE
RS A LSRG 38 3ot 3 5 2 Yl A ) 25 1 %822 5 (7]
B, A D BRI R A A 3

H—Ji, MFMAHE (RS ) RENRE
SHEFER, £ “ATERER” b, ZHEWINY,
TED&OLR I &[] Y e 8 NS v, S I 66 % s 4 1
RIS T Bl ORI S AT A A, BT 3 3 S04 DAT Iy
W H—, BERRORES & A ROR IS 3 S5 B T 0 KU
R Wb, ArRAatigwkimgm, L=, Lk
T B 1A 175 B 0 28 1T 92 T R 4 0 A A 0 2 4 5 5
K, K=, WPjik “HERE" fERE, 28
A B X SRR, L, R s
W, DATAE 23 K D&OTR I 5 [B] A A BT i R IG . BR
WA, TS WM LH S L, A ORI
TR ORI A0 5 QX e (R o 4 401 56 5 | A Mo 22 4R S
B 2% — MR AT A, ORIERGE &5, #
I 2% B AR 8% A (AT A R 6 5 4 851 By — 33 1ot 1 Ay
IS S0F L/

REFL LW, EHER CARESE" H12R U
FASR AW PR B 58 B Ak Se AT 8 i, FEATE AL
HBE 5N AR D&OTR A 7] 0 B AR B A5 P9 25 HE 22
MWL, FERRI “ARIESS" Whed, SOtk 46t
SHEPENE, BFERRIRILY, BRARM
S (HER) WEREEHEES ., Y50, %T
D&OMRI A M BEREX &, ¥ (EFE L) EFAF
BRI G— KX “AFFAR” BOR, KER SR T
PRI £ )R G 1Y — 7 I il 50, & A 3R A
AP, FENEREE D, DI R N A
SRR BRI L] L FF R SRR X G2 2 OB i M2 D
B RSt B 1k PR D &O PRI 4 [8] i 458 5 2% 2 3 MR 5 J AT

IPFW I H Ch20R1 3RS

75



HEJy AT

PRy 23 B ST AR IR I PR 5

M, 5l HARKERD&ON R ] B R % X

GiLTR, HARTESE R (BRARRE) h, #H
Sl 7 AU F (R EE, E EE R AT A BE  0E 2
W T AEFIT SRR A A SERE . e AL
SRR IR A A BRI AT, AT LA X 3K A T A
US98

(—)&iED&ORM I E 2 L E %

D&OGEEEAER “HRf” F20024F H R G AHHE,
ARE (ARE) hIFTILIRER M ERE , R
BT R RN LT A A Ao EERAD&KORE . T L
WA AREE Z st S ARRILE, LA R EREEER
I TR A B XS . anF s Bk, FRE S HA—#,
FEGIAD&KOMRRE Z )5, 7 50 I 31 67 48 ) R LA B
U= A B R 25 0P A8 5 S K W AHe Ik, IR AR
(R N REBEXFE <P NRIERE A Al LS5 T
IR LE (TL) ) T20194E4 29 H Seitifm, SEHG I 1 #
FAEBATIRT AR, BRI LA T e R A
FACHE S R E A AR I, BT ERE AR
FIEAT G R T AR PR B . i —ok, fnfeE i
NPT IR S, DAk S T RO R A
EWALTUL R FIBATITE, 7523 = 25 1 1 1 4 X
Z—o L A B, ASCRNA BEHIED&OMRE
AR E, HEHWNT .

Ho—, %A AT LI, I TR
BB Rl DAA W] 5 3 2 AR AR A 25 wh 22 22 5 M i
D&OPR I A [ H S B AE 2 R 1 8 R 1% 58 5 L il T 344 152
(ST RE o FE I 25 58 28 5 B A UE R T oA A
WA Z Ak, T ELAE L5385 BE ) 22 4% ) 4 A 0
T, SR AB 3 T I 2 5 A A AT R 25 vk 28 &2 5 B
FIRT N Z G 4 1 320 PR KRD&OGRR A
T6] P9 25 38 0 A ) SRR BG S FHZ R, (HAn 23 ir
HEIRRE, IR A A SRR S, WA D&O
TR I A T SECRN BR300 S A5 2% 1 10 28 0 55 s L ok
T, AT D&OPRES & 7 A G KL s B 2> w) 42 401 £ 4
PRIEZE A, AT AR D&O PR B $2 5 A5 2R 2 11 XL 7 7K
FREBACR, HmfEd Sl FAXER, A

AeHRHERNERBANTER T (AFE) XTF
L 0 R 2 LT R 25 S AE B HLE . AT
RGN LT R, HAERR AR T2
GRS A BRI 25, 3 A Mol B2 9 00 7= )
i, HAYIEKE—ERIT; B, MEEADLO
(RIS, AL TN S MR A B, 2% ARG
BB FEER RO EE, Rt 2 Rl 2% D& O
I 91 PG — 2 B B

Ho, Bk EMSIEIRE, AR AW R
HERWR MK T A 7 K% H D& O 1T 35 %
Ko WA A AR F RS S ORI REFAE, BT
AT 7 7R A2 ) 67 PR B2 ) D & O A5 W BLAS 1 7 3 it e )
KUIHOBSE, UMM AL ESE, BAEYS
B,

H=, WA, EED&OMKEA
DD Ui b S /N DU G X i ) AU RN ]
BE)HRTIRAAE A . IRED, 2 FAMEHE 5DRORK A
BRI XU MEAERER, EXFEEA
FAEMIR M, B RN RAMEH B R, 7EXTA
R B0 1E 45 00 P2 R 2 £ 8 P b U D& O P
RV, *sehr b, HARTES| AD&OMRRE, X f
T SR B2 LR INEIFE A, R,
TE20194E 55—k (AR ) Bk, A{UEE T D&O
(R A TRV AR SR SE L I LA ST v T 2 A 2 ) e )
((IBBA R ) 554035 22), BVH = R R AT HA 5 1Y
T A AT R F R, B = A RIRE, A
A L AE — E 30 B N R T B A A 4 . P 1
Tt L ER R A A, FED&OMER A R AE 57
[ F 5 R (AR ) ERRMEREZ X R,
e FE 5 ADKOMER AT, JL S T % ED&OMR K
R, EAERHE RN ST (ARE) F I ED&OR
B AR G A, Ho 024V B B D&ORR R L (2
Al ) M B R TE I . B 2, WESLEIRT
5, RHABEEDLORK A FMXEMERERE (AF
W) BHISCORE, AULEEHEN (AR b
FE [ 3L

(Z)DRORM A FI AR HE B EE

RN T R B R E IR T, 4

76

AT 202183AS



HEJ5 T A

JE AR TED&O TR A [ EAN R Y 23 24 o RS s
DU, ik w3 O R M A T4 TH R BR A, T
LERBEED&OARRFERZTBL, WH, Eliarfda
i ZME RN —ET AR, SR, IE%
JEOME AT A . SR, ASCRM, 1A E IR R
Yeds, IS HAGE— A E e A LR H 2 Tk
Ho—, 7e(R BBERMMETTE : ()RS 21
ﬁ%%ﬁﬁﬁAﬂ%&ﬁFﬁ %M % B 255 5
AV XS o ARTIF AN M FFE D &O PRI & R 4 2 ke
ﬁm 2 RO e AT M2 8 AW B A AR 1

MIID&OMREE . (3) USRI i {5 B FR AT LGB 5 00 ¢
BTG v AT HERR 0 RS EAS A1, D040 6 A B L

AR S, SOR A W B A L R £, 48
HAS S RaRts i, SFD&OMBAR, BN (BHA
R ) SCHE S B N B, R A (R
BB RA RGP RER, Y HESARE TR
b, HEEARL, MR A E T SRR 5

5% %, SRALESSEEAAMMINERTE
R A T DA R LA A B R S AT
i, BHIEXEE% S Baker and GriffithOBFZE, MALH

6. THE WHITE HOUSE: Memorandum for heads of departments
and agencies,Washington March 4, 1995[EB/OL].[2020-03-30]. http://
govinfo.library.unt.edu/npr/library/direct/memos/reinvent.html.

7. BILIRBEAN. AR ARG E 0 R ke e L[]
2 a i ERR, 2014, (2): 11.

8. KA &, Fdth. AR EF TaREEEXni L]
HFHR, 2018, (5): 3-19.

9. See Black J. Principles based regulation: risks, challenges and
opportunities| EB/OL].[2019-04-29]. http://eprints.lse.ac.uk/62814/.

10. See Black J. The rise, fall and fate of principles based regulation,
LSE Legal Studies Working Paper No.17/2010[EB/OL].[2019-04-29].
https://ssrn.com/abstract=1712862.

11. See Black J. Forms and paradoxes of principles-based regulation,
Capital Markets Law Journal, Vol.3, Issue 4, October 2008, p.13.

12. 4% 4% (20125 2RISR ) , KELREELHLEA L
47 % ¥ 7% /& (Financial Conduct Authority, FCA),

13. See Black J, Hoper M, Band C. Making a success of principles-
based regulation, 1 Law & Fin. Mkt. Re., 191 (2007), p.192.

14. See Ford C L. New governance, compliance, and principles-
based securities regulation, American Business Law Journal, Vol.45,
Issue 1, p.30.

15. FSA Handbook, PRIN 1. 1. 7.

16. BT &, TR M 64 B & AHEH N &) 4137 Ak 5640 % 22 64
B[] P BAESA, 2012, (6): 45.

17. { ZBARERETHLA<ABEFRRER FFH LD
B>l s ) H76%,
18. b RZTH —FARARFR (BRFEHEPH) (2018) RO1E L

87615 ; T T HAARER (RFHRES) (2019]) KR W3178%,
19. BILARZ%,. #EHREE T “DUERAFE” R FTH R H
JEIN]. ¥ B4E 4R, 2020-03-16.
20. Flix4,

Ui, BEATREMEVR, PTUAREIRR, MOGETER | BD&ORBAEFMEER, SXDEOMRME AR 2 M 1%
B FERIHE W%ﬁéﬁ%@%%ﬁkfwmﬁk PRAE AR, — ELAS BB A A 25 PR IS 2 2 [ f 5
AR, U R e T SRR I I 2 ) W S \Hﬂ@m,WﬁEﬁﬁﬁé&ﬁﬁﬂﬁﬁ?ﬁﬁﬁﬂ
(L #%5£687T)

21. A[H#]%te4 R 2B ERE: A0S ER[C)/
FRd ik LS ARk s F B, e F B ARk AR, 2013: 173,

22. See Allen J P. Rules- or principles-based regulation—factors for
choosing the best language strategy, 56 Can. Bus. L. J. 375 (2014-2015), p.393.

23. AL 45, AdkAn a4 R MW E 75 X [J]. 5 R, 2010, (3): 86.

24. See Ford C L. New governance, compliance, and principles-
based securities regulation, American Business Law Journal, Vol.45,
Issue 1, pp.41-44.

25 AR FEARXFREAFEEHFHILAN. ERTHRE
B 42 fe ik i8R AR A [Cl/ EIEAT 2.(2005) ik 4] £ 8. Lif: A B K%
it RRAE, 2005: 23-24.

26. BI[EAE RT3, BIL, & AREBAENA T L
— W E EREX . PR EFSAZ KM A) M E A [C/Ab K F A2 (F
Z4). b ALK S R RAL, 2006: 546.

27. AJLIRAC. MHLIN] 516 4% 4 o 0 56 69 2wk I [T]. 4
%, 2014, (2): 30.

28. ALK B A, FRIT K, A
%, 2002, (5): 114.

29. (ABEFRRAFFH LN LE) $735.

30. AABRFH AT EELER®VIFESALT P EALP
093E B IFET RN HHNIER TR, IAMMTAHERE TR
W ELG R, A2ETT P ARG, B FHAT A B IS0 ANRE
FHEHA LS ERNZRHEL RN, M2 “BFARE, ANTE
T M ERE B RRL,

31, ARG . # e ek R A HINE[N]. BATIR,
2018-12-01.

32. See Black J, et al. Making a success of principles-based
regulation, Law and Financial Markets Review, Vol.3, p192, 4475 & %] 2k
el FRER LA BT KA B R [J]. ERAFLR,
2009, (2): 155.

W kR 5K (1], A

(A% BH)

P
(&)
N
=
A
w
|
ain

DR

77



HEJy AT

TATRE) R Vum—k, WidEEN%E
A LB Y B 4% R M BT 45 AR wAﬁmﬁ#m%ﬁﬁ
A FRENE, H— ST, ST aE L0 E
W TUﬁ%ULL%%EﬁﬂjﬁTﬂZﬂ% H

(incentive)s

e, TEAERLRES A ) AL A BRI T 5 B A TR
fif, ARl = AL T A A IS R A R A
&, WAL T

HZ, snk, WA R AR E IR 3% AT

VU E AR P G S o ) 6 1 5 5 o ) R o ) A
AR SCTCHE IS 55 A, BRI, @ H A
BB, F BT ANE SR
ZARAARNAEN, AFZ, TEHEDKORK S FFE
BNARX R E, 56 EA LM LR & AR X
%?ﬁ;m‘m FRAEL LA U5 PR A KD&OF
RNAERER. PHEFERENE L, EERALMI
5% DR T D&OLRI A [ A RIS 9%, TN E K248 2
55 58 B T M) s ) 9 8 SECAMFR T L 42 57 B UM (R %‘?o o1
SRINT, ISR ZARZUETR A8 5 B WA 1548 i ML k45
Bk, JEACE, B AFEHEED&ORK & IEH‘E
KAFEHN, Rid, ZEMERMIAKRUZIENF
F(proxy statement)ﬁfﬁ%ﬁﬁﬁiﬁ?l‘Bﬁgﬁﬁﬁ@%%g
WU, KR DU ] I B B e N G SRR 3 KX 2 m R

L7

1. See Monteleone J P, Conca N J. Directors and officers
indemnification and liability insurance: an overview of legal and
practical issues[J]. Bus. Lawyer, 1996, 51(3): 573-634.

2. See Brodsky E, Adamski M P. Law of corporate officers and
director:rights, duties and liabilitiesf]M]. 2013-2014 ed. Illinois: Clark
Boardman Callaghan, 2013: § 19.16.

3. BA “D&OFM" 49 “NaieffiFy 4487 Lk A BR AN
Fifinie kA 4k, BP R TR AR A2 AR AT AT T 090 F IE
At A, B P AR CREIFREL”

4. B[ B EE, BIEA) B, k2R AT &A% B BIE 4R
FRIM]. R W k4 Fat sk XAt 1994: 217.

5. XN E] R R BRR L GEE S, e UR. £F
TAEAR ) B Fe R BT 89 o8 R 5 WAI]. 55, 2003, (4)4: 79; 48
S5, B SF. 8 FF AR FRAI[T]. R F R, 2007, (5): 91; FRIRA,
AFef. FF AR EORBEES AL TM[]. T 5 FK,
2019, (8): 67; %%,

6. [B 4@ A4t SfnfLibki E[J]. =) 21, 2020,
(1542): 14-20.

7. R B IR E, 3K, AL, B A WAk, FEIRYN, %

LRI B RMEE R . R, 7EME RS, D&O
RIS A RIS BRI A T 2 M E Tk, 2

A5 HAHN, 8 HA (BMARYE) K1 88BN
M, WM RE, “AFAF7 ITD&ORK S
IR B 75 260 345 B B B AR B N 5 1% R I 4
;uoﬁmuﬁ%ﬂwaﬁﬁrﬁﬂﬁ@ﬁﬁ“ 7 7K

5" BA—EE X, (AP EEHETHERR T IR 4 5 HAMY
BRI 4 %57) | ﬁ@%u&iﬁﬂ’ﬂﬂﬁ%ﬁi%ﬁ M F 5

IR I LT B 1) 45 % A A KU 2 A B R LT O
RF5Y o

TEFEE, 2R b R4 8 O B 3 FOR IS 4 2 — E LA
KM ETAA . T EIA FEH K, 1%2—:’%3%!3!&1][1%7(
o 1| Z R A OR A e AL AR ORI 0 . ORI 2% 6 7E A IR
BAFMEEE. PR, EEBHERA RGN E
A HARIR IS 551 5, AR, HAR BB Riie /e T
D&OFR K B T XF — M I AR AR () A0, B3 2 5 £
W2y Al W B TR T, X e LAXT AR (5 B 4 3 1 £
W SCARSF AT R SRR 2 . ik, REBIAGE
8 R B A 0 B S — 2 LU A BT 5 35 BT L A 2
Fo HEZ, MTAKNGEEHEER, E6A0LE
CHRAG SRSk, B FERRAE AR 095 ol i
BN [ |

R R ST BUE A B DMER[T]. B F k7, 2020, (2220): 4-11.

8. £V B A BTG B b 8] HLAkAR % ah 3F bS] (3
K454 8 vk BB R T500A 04 £) A3 R0 E(0184)F, #%
PED&OR e A T74% ; ARNE A AR A 5 WU B AME 45 29 69 1) A
81.7%([ B 15 AT A 7 PT. 20184 4% B 30BN - 3 55 D & £ & [J].
5 B R, 2018, (3964): 37).

9. X[ B @G —. A4 B L OE B FRAE R RR[I].
i FiRA, 2020, (2233): 18-27.

10. XR[BEHERFALFEE. SRR (SERETHR)
DRLALICET 2 ¥ MR E DM RS [A]/ A7 F k5 4 £ 364
Fo U BB LAk D- 1 MR E, 24, AR RE-[Cl. R B Fik
FHrk R A%, 2020: 287-289.

11. 19934 (B k) BT, &8 £4MPasf, 2848
A (8 k) MR ARFRY R A A= HBARH, LEg
Z — AR AARATF A A B A, B A R R AIFIAE B
R Y aEE B 692 — (B JdeAT EA, RAAAE. KB E BARICEITS
D&OFEE FAE X ARIR[J]. FRFR S H5, 1994, (546): 113),

12. A [B 4@ FH. <aiER(DELEFHB)DRLALIC
MY 22mE>nm3 (V] 7). BFEEH, 2019, (2194): 4-15.

AT 202183AS



HEJ5 T A

13. [B 18 P H=. FRSF R EAEET L] B FEH, 1993,
(1335): 2-10.

14, % T2 b#g e, #IL[A LT AL, 244 B BE A1
Bk L AFtk[]]. 2 1) Ak, 1993, (1031): 48; [B B4R Z. 44t7)°
A 199 2 B A AL ISR AR R DR A A% AR —, iL3A Bk,
LA, BE A AEFRCA ARSEZEZDOII L EZ[C]. £
T A EEHAF A, 1995: 85.

15. £2JU[ B 1L F A45. ZEAD&OKRKRLHHKIM]. £ 7: B F =k
KAAt, 2005: 3-14; [ B PL 38 £ 8 B8, MR XAALE[M]. 7R, R A £
P Ak K A4E, 2017: 483.

16. £ JL[ B ID&OH R At KA. D&OERD L% 1 [M]. Rx:
B F i X A4, 2017: 168-170.

17. AL B [ HAIAA. 23E8% B B8 HERR DA LIM]. 7
27 ok X A4, 1997: 85.

18. A N[B]ZH WA &2 ERmMODEEL EHM]. 7 & F&
Frr R A4E, 2005: 25.

19. ZR[BPEF A, FHEZ. DEORKRDEHM]. £ 7: BF
EHHRRAAE, 2017: 36-38.

20. Bl 16,

21. FiE19,

22, A[B LA LB, Q&A Y v 7 ZE M A ALk B Bk F4E
ARIR DR IRAHI]. #2Z, 2017, (2): 188-190.

23, AN[BAHAE, ME WAL, &35k, FHHEN, AR
<pARFEH(AELBFRBHDALALICHT 2 P HXESITHT L4
& LD AV AT FEF5 4 4530, A A5 BB A4 kD-F M
RE, B4, A RBA[Cl. R B FEFHAXAAL, 2020: 287-339.

24, FAERREIAALH] 2T F P HER 69 22 2 . Db KRBT
A E] F AR THRHATHANY TR A0 mEAEITE, BTE
F o8] — A A AL S, B A A AR 38 e AR e
AW EF o A2 BB LERE T FHATIRG WS ILEZ TN, AakA
NEF G G RO EIATIANS R B W6 RE, BTAHE
FRBERBARZAASER; Qe ERE M T, EAEEREHT
K, JnRiE Bk ZD&DERIAF 548 A2 50, W A2 55
i RAR K e,

25. K BEA RIS AT F P HR G h 2 . DR RI3)E R
FRAZETEREFRAASEF O G S AORERTHANS B, 2
B 3R AW BB AT P RARAT PR R K AR T, FATIREREF
RE LO LSRR S E A 4T, BB EEF RS S M
W TR RAR; QL5 AXR AR HQAME

26. 12,

27. B[ B Ak ik b (b E 4 5 B5 )3 A AAt26- Ak ikl (4
LGB FRG)D LA LICET 5248 E (@R E)EB/OL].[2020-12-14].
http://www.moj.go.jp/content/001272454.pdf.

28. BA (a8 ik) FofZ (DA AIME: “BFAR
FEANE), 35X E B F A RN S RARA E IR E B F LK
WARNG 7 “REERAFRIENT, BEERLERA. F
&R ARARI & R A6 R A TRAE], 7

29. BA (A& k) F252(LE. “BFEXENG” , ¥
REBRFGRDAFLAS (FRAZ LB S EERT LT F 5048
IR BARA FHLE K E W 6 IR A PR3]

30. AIL[B MR F. 241K & B F B T ERREDHC D
HAEDEAMT]. B2 % RiEH, 2019, 19(6): 33-39.

31. [B B R&AE. Adtika s A2 F—N9— B (3)M]. R*:
B EEHHR XA, 2014: 266[ A

32. BA (RiE) $108FMET: “ShE —kETA, REERA
X7 MR IELARAE A B FART REA,

33. AU B MR E, 35k AR, M4 8 A%, 5N,
ERI R, ARLFRESFFDOMES (V) [J]. BFEH, 2020,
(2225): 4-12.

34, AU B A, B kD6 B7o4% B BAR TAESR RO M AL 5 []].
B TA3R, 1994, 42(1): 65-68.

35. A [ B ¥ REXL, A4ME D&OKKR[I]. ¥ = 1) A &, 2020,
(1542): 47-53.

36. [BaAEREA. #1124 F % §[EB/OL].[2020-12-14].
https://www.shojihomu.or.jp/documents/10448/2537718/20161130gijiyo
ushi.pdf.

37. BA (A8 %) AT P ETA BRI LRAIIE A LA,
Ko BT A7 5 AL 0 AR AR A SR AR PR 4G 2 8] DA SR e B U AT
a7 Rad, AR KA 6 RACH H AR IRk 69 N G B T A
AET ((AE k) H2&%5). A A E FH#. A4k [M]. 20
FR. BT AR AAE, 2018: 30; [H @ P &, A4LE[M]. 208, R
TR R RARA, 2018: 9.

38. AU B @46 £ 4. SAL1R 1% B BEE R AERRICE T 5%
EDRALFEDFRMI]. B ARG B HAERHAHEE, 2019, (16): 22-47.

39. MiE10,

40. B 723,

41. RE12,

42. AU B RAE—. B RG ZBED2DITGHE I D%
R R (2B A HAEDIE[]. FEDUAIE, 2020, 73(3): 34-41.

43. ZRA @R, 24K LG A F E v e+ 7 kR
TUARER A& M 3 A2 [EB/OL].[2020-12-14]. http://www.zqrb.cn/jrjg/
insurance/2019-09-11/A1568139288131.html.

44. Z[R A E FH, FREZ, Tk, K-k EHL<
=RV — | - HNF L ADEERSITET B4 FEDIEHTOWLT].
A FEH, 2015, (2079): 4-30.

45, K THEZ AN 8] seAME ) E 693K, S [B N ARRE. B
D FAE BT 5 424018 4 B [J]. $L3Z, 2019, (62)10: 172-185.

46. ZRL T, EFTAEMRS L NS B[] ) BB FEEETFH
2%, 2008, 23(1): 89-97.

47. AN B =646, ZHREICE D EE L EHF DKL
B2 R AiEF, 2019, 19(6): 12-15.

48. %35,

49. See Baker T, Griffith S J. Ensuring corporate misconduct: how
liability insurance undermines shareholder litigation[M]. Chicago:
University of Chicago Press, 2020: 203-207.

50. AL HT. BINE FITALAR IS M & BT 8] 29 RAUH)
AR5 B R[)]. LAEAFIR, 2019, (50): 2-37; IR &, EFFIERE
A RARIM]. bR 342 AR, 2011: 210-223.

51. See Boyer M. Directors’ and officers’ insurance and shareholder
protection[J]. Journal of Financial Perspectives, 2014, 2(1): 1-22.

52, AJL[ B ol A% 5] . b3k e D&ORIR: Ak B B SRR R
DA % FATM]. R BRI B #7 B AL kk X A4E, 2019: 167.

53. Fl 246,

(LR B

ERFHEHCha0e

(&)
N
=
a
w
|
ain

79



