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Abstract

The employee director system is a core institutional vehicle for employee participation in corporate
governance and an important mechanism for balancing labor and capital interests and improving
the modern enterprise system with Chinese characteristics. However, the current Company Law’s
provisions on the employee director system are relatively general, with institutional gaps in areas
such as the definition of special powers, standards for fulfilling fiduciary duties, and the allocation
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of legal responsibilities. This paper uses the theories of human capital ownership and corporate
social responsibility as an analytical framework, and combines three typical cases—Linke Technol-
ogy, Changyuan Group, and Jinke Properties—to reveal the three structural dilemmas facing the
employee director system: The lack of normative guarantees for fulfilling duties leads to the impair-
ment of employee directors’ independence, making the system easily distorted into a tool for capital
games; Employee directors generally lack professional competence, making it difficult for them to
play a substantial role in major corporate decisions; Current laws lack clear guidance on the dual
nature of employee directors’ fiduciary duties, and the standards for determining responsibility in
cases of conflict of interest are vague. To address these dilemmas, this paper proposes a three-
pronged approach to improve the system, integrating legal guarantees, capacity building, and in-
centive constraints, to promote the transformation of employee directors from formal participation
to substantive governance.
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N FA BRI O AE TP A A 2 BRI 2 RoR, R IR ) Se B SR s e KA. RN
AR, SPHETOAR . HRTAR 22 05 A i AR UROR © RO Ak AT RR S R AR Lo R EE T A
NIIENE S 5 R A POR N EZEE, BT A EAPE RS A RS TR ER I SCE (L], B AR
PG RA T PHAEIRE, SEHLDT A2 Eh & T5[2]. 2Aim, REBUT (R NRIME A FE) (U
IRIAR (AR )BT IR TS AR, BRI E 5 XS RAT KEE TR Bl SE
TIHEAAAE RIS o SRR B P e AT e RHBE Oy BRI S<F rh, BRI 3R ALgA oh lide
TR, MR TVEEST A (R IR S DU R BRI .

FBA M S, AR TEHEG LRI (AR R SaR, HIA RRE=
NEEAER SRR ERIEEA RN, FRZHITRIEIR T2 51 1S Vs A ETA LK
K HE AR AT A IR B T L2 5 2 A B SLIE SR B [3]: RIZRHE M ESG ML At L3 4 A BE
HAGFE 1T R A], (E PR S SR 8 T IR D R LA L BRI B AR VE L AR SR = R 4t
. RO, PR B B T35 3 S e S s s S A (R A, ol B T A «
Wra 1 B O IR D H S5 SO R M PR AR [5], R EZMIT R L, EAEXE LS
AEB RN 5 ]9 o B AR UE LRI E BT 5. A BIRIE 53RN R R, HRRAMIR T2 5 A6
BRI MR T BOVARGRIARL6]; RS2 E IR (A mlE) Seita I e T mfEl 7
s RR[7], (HBEA T T AR B o AR ER SRS ST AR e . BBl I FE 2 AR . STER S I 5 = A
JETH RS PR HTHESE .

AR R B E S, DA H R R ORBE A SE LR B DI m, 8 5 SR S5 (18 SEAIE 2 2 4B s 1 J5E
FEACHREEARIR, M A S i e A R IR TR F 2 SRSl 5. whikil, M THEHE
U RE SS9 HIOARIRAE TR R IR B AN 2« JRIRAE S0 R SRR 28 AL R A = BN . s b = — 1k
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2. RIERMHMZETES S 5REMNIFILEA

(—) AFNAHEKMES

Wi 28 TRk A LA, ORI e BRI R, RS S AT R IR TR 4R . 4 73R B
PR 2 AR, BRI SR TE B AR RIS, IR R RIS HAL IS A S [8]. I, Thow « M/RIR
WA FVABEE U T AL BRI 2 6 2 A R L], SRR SRS S4B FR S
L FIREHI S RFRBBEAR Z MRS, AU R R s HE[9) . R 2 A e 2N Ry, ARG
A E AR IE R AFE AR EAUE], A R SRTE RIS E 2RI KR, B
ONE)YUSEIORL P, DLAED 5 R R [10] o SRR AR S B T A Fl VA FRER & KR4k, B B — IR AR 35 B K
A2 77 R 25 A S5 IERR KL AS PRI T IR Al o) P o 2 S A AR 245 - 467 ) 2L

() BRI A

LT 2 S ] R A VR R B R D K, — R SR LB I TR R AN A T RS, K
SR S 5 S 2 RS BRI RE . X R E 20 A0 70 SEARERIERGM S Z AT, EE . 18
[ P} SOE SE T TR SN A R E SR .. SIS 5RRSM RN, NI E
o 7 U i AR A [11].

BT 2 R B AR A TE T, ARFRH TR 28 H B T3 A8 SRR R AR R M S SR 2 B A A E B
Lol PP S R T E RS, B AT AR TR AR TR0 B RS E[12]. X R
S 57 AR URHE T 55RO T MBS, BETER S R R G T, B T A8 WIS &
gy, $m T T RS s .

(=) T2 5AFEB BRI

1) NJTEAFTARGE T

A RIS INA, A E R R R AT & B R R A A, A RIS R T RAFR. A
ifi, BEEHSHIRIE, AMTEZEHARE], AR KRB TR EA, BRI TR, e
SRS NIIHAR . MTAERAIEARRTEE, HFhBN SYRE AN SRR T2 760 6%
(PR . FETHERCR . W22 R, BUT AR A TIN5 5 5 A 7 RS IRR, XA R
THEMERIATT, SRR FIA B MR LR EER[1]. BRI T BRI B S8 48,
Bk N 3R AR S ARTE A VA B b R A P M, R T S R RO TR0 I A M AR

2) AFFE T

N EIREEFAEIG N, AT AU ZR 55, R0 HABFI 25 R 6 555, 4RI FBUA
WHES, WIS 506 RFERA TSR BRI . @I T S HE, A w W eiZE sk
b BN TR 28, SO F S BT RO R 2], X R EE G TR A 7 E B SR W RIS IO I, 36
VEH A SR, BUREAT A2 AT, LASEIRAY R AT R AR R A 2 (RS A

(W) BR T # A T2 SRS R S ThRg

T # O IR T4 R TGS, ISR T S E MG, RFHHELEHNE
EARF AR T AT H F RS 3 5, A5 B TR 250 R 5 B 8%, 76 44 IR DA 38 7 1 5 BAR
5 A AR IR T 13 A5 8 52 [5]. Hammer (BT S48 th, Al 8 282 55 B3 ) T B T 28 = 0 £ €0 52
FAEREXER: SHEFEHN THI TEENER S S R T2 A LR famEpge, mifTEHs
Fe H B R Ay, 23 5 TR 28 R HH T2 S 10 BRI AE (18] SRR 5 56 3 B AG 3 ok 7 5 1) B 2%
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H SR AT LS5 BB LA s AR B AR o, (HX S ke PR sk ik HIEI8 1% 2 mAS, JER
R AR R, AT E R F R AR S RERRE T E. ZENANEAEN
PN FI B AR 23 ) A A7 R AN AT Bk, BT 2 ] FR) Dk BE 9 ELE A RE [14]. T HL, IR TAR A A
m AR A OCH, SARBRREE, EAH. 28, e AARERMS, R BRI
JB AR AN B (BT A . e A, 5AREN RN 3 . LR AR B, — g I A B BB S AR E
WA BRI AR R, RGBS AERET XS AR RN AT, Rk, mR eI T
I REE AR A R TS BOR . S S RTYRR, ATBOAEH SR S B EOE NI B RS H
PREESR AEAIRT UL AT

i8N, M T AR B E AL TR, IR TR A A 0 TARSCE R . AR AR A
AR SRR, TS DR R LA R g8, A, PSSl H R LW s NS
RS, M7 Tor4R S 58I, RA MK AR SR /I[15]. Bk, MRt s el Ak £
FREE T U0E W8 N TR AE B bR, RECEHIEE, EamskmRtA k.

YR T H 0 53— D REAE T AN b oo B3 Aok il ST s i o 24 A lb i s AN R b o S B0 L 55t
T, BRI D7 LA R e B85 L AE SENL A IR R RE ST, AT e A R B A Ak X A B vk (1
R LSO SR . AESLT SR, IR TS RENS S AN B ARSI, KA B T AR X 53 T
Ak, BRI Kim S ARMER, AN THEFHS SR FREAA TR TS5 e 06
AR 7 P, SR A —Fhd S AT R IE ORI & R A4, DLAORRS B3 TAEAFIpb s T rgmialk Az € P [16].
FEE AR AR SR, AT AN, EHRS PR TER SRS AR, B
HREAR. B0, E A 50%IR THFM AR, A m TASPRR, MAATLUMRT 5 MBS AT 3.3%
FRDRIS: B, Tk = A A 1) WA AT L Dk ASIRARI i [17] . Gregori€ A1 Rapp [RIFE R, 5 HAMARIAHLL,
HAPTEHE AR ZDENEE IR EAR. 0108, RITERHRG A AR A PER
TSRS IE LB, T HESN 57 3h 77 A T B D bt B B AR o 31X BB Ll I 0 A R A8 44 1 34
HERIANYE 1T 2 = (K47 9159 2IHIESE[18].

3. RTESERIEAISES

(—) PLEHFIUTERRE

WRAEH (AR AT\ FIIE, HA RITEA R IR TSNS =1 A, & RKEBL
BERTAERMNRFE S, MWEEFSEAT LIS ARRTAE & B—a %P0, K
MAWRAF FFEHERE 2. XEWE, PLASETI=9ANad, E0HEA AR TARE
ERRNFEN GRS EARKEEH, AN, (AFE) B0t =%WHEK, EAMTAFEN
EEXEAT N AH ARPTES 3. £ (Arlik) Sitja, o A% 300 Afas, Hif
e G FE+ 70 WA . HABOLIFRIFRIFEAIR TS, HIR TRFNHROIARRT =02 — &
LIBERTHESR, R TAREYUERENGMIRES S AR NEEERRFELR. X HEAGE
PR ERAMS 5 AR, B2 7T AFNABREMN, AL TITR G, a0k
(EROIE A e

B AATFRE) RYISHUE IR TEH WIS X5, RN ES5HMESE 8. A, dTHEEAS
U ERPRFERTE,  SCER S RIUHAEIRBUR L 55 | S At E A P R G0, Lt —%PRTH

L NIRILANE A ALY (2023 SFABIT)EE ST N H—K
2 (A NRILATE A F]E) (2023 FFEIT) S —H 5%
B NRILAE A w]%) (2023 FHEIT) S —H L F =488 =3,
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FR IR 2 TEIE 2 B e A TR A J) R ABCR] 4, X — U R ANE T IR L # R, ROV L
AR SN A AR, @Y AR TARKSERERS, STEEFNBEATAR. (P
G [E L T ok T I 24 m) i) Aol HR T s ] 52 L R T M <o) FE A B L) (LR iR “ 2 A T2 33 %
SC)FEE T TSR SRR S, BEORIIEGIX 7 — RS R R AR, (R BB R 1 LB AR S
RSB ESE: w MIR T VAR BCR Z B0R T B M s M H 2R TR WA 0
W MR T ) 5 2t (RO B ) P B R 00, 1R M EEH 2 UGE, R AT EHE 22U, R T A2
VYRR, e IR T AER 55 -

MER AR, I THEHABRR AR ERIET 2T, HUORERENSHSEAFANE
B PR REAVE B . B, U EE S R BAL(5T), JRARSE A DO TARIR T
MR, T s IR T FAEAT M F RN, AU A IR TSR, IR AR TR A
JEATHATT[4]. X ARSI (G0 IR AR T T S HR I LA ARRAAN 2 "G B E, wfRIR
TAEAFRFPIAE —ER RSB . M THEHRPZ 5RAMNGIERRR L2527 K&
AR, B AR S PR AR, el A R B R R SE AL, AT SE 4 4 4
HR T b B A =) R B AN 25 [ 19]

(7)) R LCH A SO

1) BRRHRHIR T2 5

2024 4 10 14 H, WHRBBREBRMARA T ATFRTRE RS, S TARELREERR,
— A kA R R NS R E R SIS R 5 A F] 2024 4255 U AR K4k
WP A AR R SRS SRR A RS =R EE S, I HERERA SRR A FEHS
A F R PE B G UL I TR E R EF AL T AR EH LS =0 — X% R
AFEE RS2 R B — DR R 2, B RIR TAGRAE A R B 2 5 BUIETE AL ©

2) KB AR 7 52 )

2014 4, BfAE 2R WO T RSB I0iE a0, Il S I B AR BT AL, BRI 20 15
AT ML 58506 FIRRAMAE — i B b iy, B “HOEE” W . asRaEion, Kb REE S
R rFIER, WEEHRSH 9 REFLHMN, HPrER 34, PNIEF 24, HPTEHROAF
RTEE R TAR K REER . X BuiiR TEH SRR R E 1 U3, HARBAR K=k
e, BUERREA RO BT, B U AR K IR TR, e, ORI R AEiE L i
KRR BRI EE S pfEm], TS AL L2 B Sus oy < —2 7.

FA7) B R ) P BT IR, 150 B R T S MM R AR AR, B R N B AR 2R T

%

H, Bl (ArlE) xBTS AR RS STEF € IR . iR (AR 288+ )\ e IR T
EH IR AR 4, HERARS B AR B A R B VOE AN GBI IE2 5. K
S [ AR O IR T AL N 2 44, HERBRIAR R S A, Sei B2 T AT IR k%4 1
BRI, AR TE SR AT RS RE M. RE2EE T2 33 530R PR THE S IR TIRR KU,

4 (e NRILRIE A FNEY (2023 FEEIN)FE L+ —%.

Seh 4 [ i T4 50 TNk wl il A HR TS . B TR HH @M GR Tk (2016) 335) .
https://www.hbzgh.org.cn/ztzl/ghzjhmzglflfgzexb/1794001815491063809.html

SINZRBERERHE I A IR A R X T H B m e B m R E AR LA R AE (A EHS: 2024-067). HH#EH: AF
T 2024 £ 10 H 14 HAFRTARF KRS, w2 RBeRGA A AR TAREFEE.
http://static.cninfo.com.cn/finalpage/2024-10-29/1221541732.PDF.

KM 2014 58 ZIRIGH AR RSB AR BRI NES WM R. B a: (KEERGFER T AYELE: EHEammn
B SREE) o https://m.21jingji.com/article/20141013/herald/9d9eaf2df3b6b3dae2ec1 7b56d479db3.html; /K& : (FAFIFFEA
AR B K e 4R B A T BEAREIT 3R AR £5Eid ) . http://epaper.stcn.com/paper/zqsb/html/2014-10/21/content_620237.htm
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(ER[re] 4 AT A T3 A S W DR SR PR A TR R OB, HZ SRR TR BRI, JoiEns
W R AT it PR B K S i ) S 5 520

3) e RHBAR IR 51

2016 £F, ERHEM KIS N = SRk T R R FH SRR I . FF 10 A 17 H, 3%
RoBEFRAA A ER, WEERFXRATNEADT U5 FPTAARBE RS, HPRTACGRIhER
NFESE TR A LM TSR TR KRS REESE. EfEFELL 9 LEH, XEWESR
b2 HONTARER. e SE S aukd, el ET I S e 2 DEFE LML, REESEIN SR
P (PRI, R TS B B P A T R IR T BE W RE OV A ZR I TR, T
RE PR JE R BE 7 AN L T IR B o % o < RHBE 0 I B R 2% ks IR T3 AR A S 8 TR IRIPE
SRR THEHEZ VTR EHRR, HARIORSEERN TAEREZR . AeHh B0l Ts R, B
TCHER A ) T4 DA BRI 2R T AR IR A G, A R R S T AR ST B E A 8.

FESLEERS B, BT (ARNE) RUIIA LHFAAM b RPN SHEL S . IR TR FH SR R T
Bnr RN =, HoR I /AR 2 5] I 557 2 SO SO S BUR TR 32 40, SO 1 /o
AT A TT? IXABIELE R SR I T

4. RIEEMRRERSZRRESH

(—) BT E ADR R Y i Ok

BUTIREIEZLT, IR F BN RE AV EA L, FEE T T B SR 8, X
i L BCHR L M A SR P AR sk = R RS R R T4 33 5 AR S R L M
BBE PTAE, (BRI S, IXERUE BON BRI ESE, i = EL AR AR 258 A'F 200 DU R0 Bk P 5 A DR B 5
BUATIREA G BR T H# EER SR B 78 70 ) BE R SRR OR B . B, R T MBS VIR TH#
JEIAR AL F ) TAR A, (HAESKPRRIET, W2 AFDIFRE IR SCIZEESR ., WIR THF 4T BUIRRR
HERE, M THEHABEPLRET, LRGSR 25 RFREALF T, EHE R
I H BAT S A A R, T TR A R B SE R aS S AT BRI R SR RE S, X AR AEE
B2 EERIR T FE RSB, BLAT HFEAE KB, HIX A B B BRI 4]

EARA [ TR RIR 3 e WAE — AR LA T LS R H RN 2 1, (AR Z P
&, SRZFUEBTIHLH . LB, REAFEAEREF NN TESR, W28 Lo 7] A B R Nk
R 38 S O S Wi A ORGP B B AL [20] o SX AR IR A1 55 7 B T # S| BER S BOR, 15
ARATIAE e TR 25 I SR = R A AR AN BE SO, 52 IR 25 4 RA B R R AN 28 ) 36 B
LRI e .

(&) B LHEFERG AL

2 RHR S HA TS S AL R UL AR I A v 2 DAk, AR R SR AR R B 4 R YR B A6 A
B ESR, XERN T HERRCR . NIUIRKE, M TE R NLEE RV AU, fEmx =240
AFNA BB 845 IR MG [21] o B AN AZ O ek, s BT, BEAEE . HRE 5%
PEECRI WU, VF 2 IR THFH AR S MR BEZ A S 5P M. ZMIER T, T
HEAEHST NP5, EEAEHA SR EF mATe RS, BRI TAG, B
TCAEN A b R SR A AR DR [19] o XA R BE (41, AN 1 HA T H S 5 B 1A F AR TR & (1 PR s

SeRHb R A BR A T . A F HFE(2016 4 10 H151T). hitps://www.cninfo.com.cn (& “4&RHH” K “2016-10-17” A 3REL
BRI (T 2016 FH DY UGHT AR R RLA Y )o HA BRI ASNEME: FEHRBAFNE AL T HrZ2—HIRT
REMATESR, HEEFRWIR TARIBEARL T EL T FEU LM TES R TRERSRFEREEG, BREANESR
I

o
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T A b PR R AR YA HERT R S o B AR T R SN . B Tl R IR IR T S IR E R iR A ME
P ILARFI A, SRR R B = 22 oAb A A A 78 20 AR E, 3217 AT e &2 M Al K Jt e A T
Wi 7.

BOREERE, HTIRTERELIA S ERRE, BMEE LG 2 S T H R ISR,
M DATE SEBR I A B30 E A R4 PO E A o I AN 75 R T 38 o) B () St s8R AT 44, thAF 43R
T B AR R AE 2 7 P52 T e AP 21 78 7 B DR B AN AR I, 3k T s e 21 Alb R 1) 55 75 o0 RANE 510
[22].

(=) Flak b R 545 LSS E N5

) 2 3o SR PR ARRAE T2 R HR 3 A5 SO O PRk = AR 5]« FEIARA mlvR e MR, f%
GOSN RNER AT R G B — 8, EHES N TR AR GRS AR, 1R W AR
RO ERSHATINE . AT, 1E57 3R RMEL T, PR TR &S AR R IR A e R —3. Fik, BT
HEARKI TR, mlES AR AR S EER R — P SR L S A 1) 3
AL, BRI S T PR LRI S A B AR . BRI TR, . (N B RESE EL R
TR BGE, BT E R R IR RN AT RE 2 PN AE . IX M AT IR TR A HR 3R 4 L 5%
IR L2 [7]

PATEAERE T, BT H S 55 BB E PR E

XA VBN LSS RS (ARREY B—E /1% ° MLEFRSHEEFR M, AANARAFE
SIS FNEN XSS X R IR T8 FAE w5 v DA B R 2 B KA A% 0 B AR o

MR TR XS I EF R TR RS2 =g, HEENRIET 5593 B A 4L, itk
WEEHSPRIEI TR, 4R TG, £ES T2 33 5 CHiMe, IMTEHRHE S AR TAE
ER R BUR Z IR T SRR E W ER . REEE LN .

2 BRI T 37 5 S e v R SNy, R T EE S R LSS B B . R T S SRR O, )
FFE A al R ai e KA RN, JBAT XA F B 55, (HhA r] Rt FH IR LA, AR 5.
RO, BARAEIR TR G, (AR FEU ARSI K, ERE LS. Bk, fEgESHE
13 SUSS DL T 26 e KA A% O 5 EIAR 78 43 He IR T35 T R SRR R IR 57 5 43 [5]. BUAT (A FED
AN E HR T3 S AE R 2 e S A SR T, 3 B AE S e i ) T ade R OR < SR, B 5 48 B S OR T — B
AT G AR VAR TAE o mIVERR P, Ve 0 HR T3 S5 OS5 B B AR AR ATI v AL G s A B A A8
BAHACKI TR 28 R IATE 23] BR TE H M R BB EAR B, S0, M FH AT AT X 5B
FALIERE A E R B T EFE R L T HNARENL, G5 S ITER AR LA
A ENAE A R FERE I [24]

5. EEREXTRIEHHEREREN

(—) R H U REE I ) 72 2

1) BB T AR 5 N

S E IR L M EIR B RS o A I BEAR T A BCER SRR LRI, BiRt S 252 A nl M E iE
FRZ O RIR, X — AR RE T AR IR T3 S i N AU 26 SR 57 sh & M st I BE A% 251, ARG
WA BRI AMAOL], RTEERTRE (ARE) X BREEF NI TR, A5 LR E
BROEAE . RV G 2 T 0, SBIBE A BVE FRASHY 5 A ALt PRI 1 b 46 iR . AESL S A )47
BN R AW, AFHBE LR EHARITAILR. PARFREN, {REQLE. A FR#ET, 6

(e NRILFIE AWED (2023 FEIT)H—H )\ 5%
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AR DI LR & . BhAh, R E & Al YME. REELUBORAT 537 JERIRE 1. X
T LW AR Rk EART S, HERBOR. @8 LGB g LRI T#EH, HEWARRAA
THR TR R IR T H S A S AR ) LS5

FEHR THF AN TTIH, o 7 S Alk R THE IR TR S R R . 25 8 2 [ Py 4l T
SHPALE AR g, Al T2 T R LR AR R 5 R B A m R BB B R TS 5
Wi, BETHE LATE 23 R TR YRR . S, AWTSIANSNEE LA, B AR 3 A T R S E A
i, VASORGRACHER TS A SRR, I SE A A b ia B A M AL 5 52 %

e, WTARARKIEREIR THEERNEL, MMM RE R, AT EERT I3 A
A HA AT LB T RS, ERUE IR P58 SUIR THEH R AME TR 5 AREPHEASUE, 573017
BERGEES T RARVE T DATEAL T, IFRZ A B REEAT N IE ARG ILS, DU B s ). 0T
PR B Lo S S B0 IR DGR I 2 kil T s 2 3 IR A BUARER SR R, 1F
SRIFINZRBTERL, B LT H 2 R BGERR N G ARG 5 R RAE PP A AL IBONE H » T SRR Be e t i 3]
PRI, TN SGAHE, AEEH S RN, AR R =N, U4
SR E R 2 A

2) SRIMER LHF AT F P AL, WIRHHER T3 FH 0 RCR L 55

b2 TR B VR BOR A FIAE RSO RE R U SEARBTIR TR 2R, miX - HARRYSEIL, AT IR
FEHER TR GBORE SR SRR F AN R IE[2]. £ RRAERE T, R H R A AR 2 —
ANEEPGE B TRARLEARBENEENR T2 5 AR AR 28NS, HFRTERR
25, Rl RAEREMRIEEONE SRS T, Aot DR TRFERFE L 5 ES,
TR R WA EFZAFSAR], AT RSEHA, DU R THEFARIN TS5 081 1 FE[25]. fEAH]
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