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Two Basic Paths of Judgment Standard of Directors’ Duty of Care

ZHANG Guoqi
(Law School, Shandong University, Qingdao Shandong 266237, China)

Abstract : The essence of the judgment of directors’ duty of care is to judge whether the directors behavior is reasonable, and the
essence of the judgment of reasonable behavior is to evaluate whether the directors behavior is at fault. The test of reasonable per-
son, as the legal standard for negligence tort, is adopted in the field of corporate law. With value guidance and system evolution,
business judgment rule, a special judgment standard, have emerged in corporate law area, but there is still a close relationship
between the test of reasonable person and business judgment rule. Business judgment rule divides the procedures and results of
directors’ decisions, which is significant for judicial restraint and director incentives. The purpose of business judgment rule is to
maintain the board centralism, and to maintain the independence and democracy of the association.

Keywords : corporate directors; duty of care; reasonable person; business judgment rule
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