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[ Abstract] For a long period of time, the duties of senior corporate executives had been
buried in the duties of corporate directors and consequently ignored by judicial organs and schol-
ars in the U.S. The issue of the fiduciary duties of corporate executives was independently ad-
dressed for the first time by the Supreme Court of Delaware in a judgment in 2009. Although the
court clearly stated that the fiduciary duties of corporate executives are similar to those of corpo-
rate directors, some U.S. scholars, based on the difference between the role and status of cor-
porate executives and those of corporate directors, advanced the idea that the fiduciary duties of
corporate executives are different from those of corporate directors; in principle, the former,
mainly the duty of care, should be of higher standard than the latter. Namely, in the determina-
tion of liability for violation of the duty of care by corporate executives, the principle of “general
negligence” should be applied while in the determination of the liability for violation of the duty
of care by corporate directors, the principle of “gross negligence” shall be applied. This is be-
cause corporate executives hold the core managerial power of the corporation while corporate di-
rectors (or boards of directors) mainly play the role of instructors and supervisors. China should
draw on the relevant foreign experiences and establish the following two principles; first, the
duties of a corporate director who holds concurrent post of a corporate officer are heavier than
those of an independent director; and second, the duties of corporate executives in “chairman-
of-board-of-directors-centered” corporations and should be different from those in “ CEO-cen-

tered” corporations.
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