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i =

WEAENEEHROARAFEZES - R ANBEHE A AGE
fir s e EMER AFETA TN BIIERREFTNHNEZEEZ
R B BB RN B ORE - $HE CR) D EFITRAVAERIRE
AT ZBRAN - AR IIT RS e B r o Faid > e
ERITREAN FHI SN A T HY EE R Z BOR AITHY T A 5 55
BlAR ISR E ZRHEE & 2 SO AT R IEER 25 - A0
S T RS R R BT SR AR LR fARAR - BT S B EL s U AR BR Y AR 8 AR
TR PREERFR ~ JEEm e o e 85 TR R DUR B BB RRR A SERE BT
BB EROAE LRIV E AL S5 AT -

BRSEE BT  AXEIRAR - ERERERER - BERESE - BRI - AT
R R RN - BN ZE - R 25 - AT EY
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REUAHBMIT RN Z AT LY
— DU R Z &R RS E RS L R R 3

T EEFIRY A 5] VA (corporate governance) [ 7] 2 {E PR 51 #E B
E AR Y EE - AH D RLE DL (T £ J(Chief Executive Officers,
CEO)—& ByHLHyETam 5 PEATRER Ry TR B A B Bl e mlu A+ 12 F5 il
TR e SR > B B F R 5 R(E R T RAE
NEIHM AR T RO SR T B SR EH L RNEMARE - oL —i
TiEm °

DARGe AT i 995 1 H L HL & RAFHIBE SR A 5] (Apple Inc)FTEH E3f
BT Steve Jobs fyffl| » HNEREL T EN\ G RIARIREE « Einiik
ST RS - S T Y 2R B S 0V A8 DA R A BT SE AMEE E RN
BEREATAE > HEMEGHEAVHE G (IANE R EAnT E B KRR
HIRIE ) s BEE EITRE AT A FISRISHY 4 & B T AF R I R (R
BB o

EREPITRIVESHEET » BRSSP LBIINESY (155
TE AR ) R R NREE KSR IR o ZAERBIR
JEBE A Z R AR > E T AT RIE T BT R EEREER
ERRE S EEE BT RAU D B2 A Ay AT (B
R — AL HEEC Y A ) - TR RS Rl o

REIESE -~ 85 A RE&H NBAF %] 2 SR RBUERIRA

! Tom C. W. Lin, CEOs and Presidents, 47 U.C. Davis L. REv. 1351, 1365 (2014).

2 |d. at 1371.

¥ A B A e AN FATT R ER ) — AR B TR B AL R A B T R AV - W BT
AR ZAER > IR A A M AR AR E AR Rl TAEES
—&H 0 eSS LIRERR T R 0 AEES R R AT - BT RAT A S0V PRI T /F
WA FEEEE RN SRR . -

Y RERITE S A TITESE - A B/ JE & - See Stewart J. Schwab & Randall S.
Thomas, An Empirical Analysis of CEO Employment Contract: What do Top Executives
Bargaining for?, 63 WasH. & LEE L. Rev. 231, 246 (2006).& &t TRV S 5> » H

R THIAE  EHSRERSGERERAVES - JDOER TETIEY -
261
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FRIS  SBAATIES 192 (7 5 78 °~ 55 216 5 3 18 °F 29 R 118 "R
THE I RREMG EERESEABZEAN  AFBEEA - °L
R —fk & TELN TR BRI  AERE LS REHES - R
BYTE  FE - CHARLEE THAE Y ANEE2 BEEEY
(employment contracts) - ZRTfj » S/ ST RELHR B A B VBT R A
{2 25 R i R M A R B A B M A B B i A R ) RS2 T g
ZEERE NS E R EREASEEERTE EESEREN
TEMAER - RIE R A LB A R I ALEE EHRE
MiEZE R (MRS UBERLIRE Y ) AEEE F T EBLA T
ErAI P 25 (8 IR 35 T B4R (e FE o B B o B SRR A
B I EOEMSEITRE) TEARENSEEE -
AFREERTENERSEEN A TRENRITEIET - Bk
B ZElEEE YRR BREERATINEA » B
175 7 & 4T IBR DL R B ) 5 S BN A N BB e R s e A ]
(an Executive Search Firm, ESF){Bh 58 i HE (B A\ A Hil & 49 62k i e 12
5 o CREEA TG E A SRR TR 4T 10 F] 15 AP E - FE
gk 3 5 AHiBt LU E R | BRIREte S EE AT A
B P SRR /N B T 2 R # B (a term sheet) » $1¥5 BE N 2 & (A (6

> TNEIBEER ZBG  BAESEREN  IREERINEEZHE - |

© TAEEEE B RG > REEENEEZHE - |

DTN RERE BEA 0 BB - RERBRE - R TYIREEY - (BAFEER
AEERES » CHFBE. .. -

® BRSNS > FRIEREHESEREIN » BIAN R RS R E R
R AR s AREESEEN L TR FERL > FEEREG—HREETE
R WA FER S L EAREIAER 5 - 2RI (2018) » (CAFEIRENE R R R
TREGRIFES A RSN T B 2 528« S () B A\ 2 ARMEBLAEERE ) -
o (EREEmE) 47T E 21 5708 -

| EEERIRGEEET BT ANSTREETUSHESY  HEEAFES
BT RV (R BN T — T - AR A A EAVIREE - MR T RAVIERAR
il i Ry SRR B E 5 T 1y —(EAH BRI 587 - See Charles K. Whitehead, Why Not a
CEO Term Limit?, 91 B. U. L. Rev. 1263, 1263 (2011).

1 schwab & Randall, supra note 4 at 236.
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EECEHRITRAN T Z NS Y
— DU R 2 SRS E RS L R BB 5

RHIGRIE (GEAMER] ~ RSB S IR ~ PEHIRERS Y ORGE - 58
BFBORE ~ FImfEAET S ) ZHIREAE R - SRR
T FHEE 5 % AR B 7 P & GO SL 2N 2 Y i me B I sk e R B =
Je LY E N E BB SCFARAN - EEZFE R HAMCORIE BBy Z /58 5
—MRE » CAEMA ST REENTEHRTRELSAEEREEH R
HEJJ(bargaining power) - [M7E/ZH &EEE F - SN EERITRGRE 11 X
EER RS 7T B - IR AR TS VBT R B AR B ER R A FIRY A AU K
WA RZAE T T R& &I 2 a8 RTRANN—KER -
Ritl 2 By N A #24(talent contracts, talent agreements) e

AR BNEH S ANA L P E B2 RRIE 48 - 5 " Ealuli 4 L IRK
TEERRE S EHVEE T DL ROA BRI M 8N TREAAE 2 &
&b AR AT L SIS - BVETRIREK © B =FRRER IR 2
IR B 1 _E AR S FUR BB A - TR — 0 7 48 BLEL AT DLy R ] g
R A LR E B R (R RN 5 BB IR Roifid 5 sFo Nk -

A > R LR — o R A K

EEEE FEREHNGE ZGNEE SR EIRZ &4 @t-will
contracts)fFEZH A Fif ©° 0 MWL TRE Y > RHNREE AN
MROLR AR (ust cause, good cause)& (b & &Y AT Fe iy 15 25 i 18 i [ B
B R ST HH (bad cause) 4% 1E & 4IRS Ry B Ry B AR ES L RZHIN S
KIEETAMIR » HpU=FFES » RAVARERRSEARE 2 &894 10
% o “EUN FIBBT R 2 AR T BT > 498 R o — i - H
g EEENEIATE A ARE » BEZ AL ZYBARAN AT A RS

1 1d. at 236-37

12 |d. at 237-38

13 HEHREAR EHARAIY-& 4009355t See generally Richard A. Epstein, In Defense of the
Contract at Will, 51 U. CHI. L. Rev. 947, 947-82 (1984).

14 Schwab & Thomas, supra note 4 at 246-47.
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AR PR T HYEE 2 i (cause) - {F HIA B & o E 4% 1B S 4 AY R

G o

— EREMEER

ZRI > BN E BRI & 4R AT B A S A EER &% R - HE A ER
AR R Ry IHO AR BIA P EE AN 1964 R R AL ZE (Civil Rights
Act of 1964)B[1Z% b J& - RFEIE ~ [ ~ 5280 MERIECR E BRI [E
I S FeE B 5 1967 AR HY AR I8 1 i 2 % (the Age Discrimination in
Employment Act of 1967) /R $1 ¥R A {8 RAE BRI E AL LR F - D3t 5
D ERSY » B540 1973 FA1E (@4 ZE (the Rehabilitation Act of 1973)LA K%
1990 HYE A B[ B e A (the Americans with Disabilities Act of 1990) &%
R T B0 R L SE Y OB R E AT A A0 2008 YRR E A
%% (the Genetic Information Nondiscrimination Act of 2008)7R 2% 1| FIJ FH A&
PRI I 4 SR AR SR 5 O A S (R P B9 » *JRTfT LA Nader v. ABC
Television Inc. ZFT 2 BN 5 LR A RS > RESEEFRRE S
Z S He B T A2 A 5 B G B e - PRIFIE TR bRV i E AR
B AR S VHAE RGN ES T EE SRR RER - MIEEH
AISIEERs -

¥ 8% b F2A =M — A RECERAYFI5Mthe public policy
exception) - FIAELE K fg T MWUE ARV E M E R E 5 55 BURSLIRIH]
4(the implied contract exception) » EI7E;4 A EH SLIAYE N T B 2%
JE& T ¥ TR O EEE M i eSS M RN REANES = 28
BN\ S22 5 TR RITEY 5] 41 (the covenant of good faith and fair dealing

15 Wwilliam Homer, Note, Just Cause for Trust: Honoring the Expectation of Loyalty in the

" ,IA(;-WiII Employment Relationship, 45 FLA. ST. U. L. REv. 833, 838-39 (2018).

17330 F.Supp.2d 345, (S.D.N.Y. 2004); 150 F. App'x 54, (2d Cir. 2005).

® BN AR EAERB A S L EBEAATEATEF N7 - 52 REREE (2018)  (HeEESEN B A
7 LAY B FE PR — LA SE B VU K H S 1 Bl R P BE R e R o0 ) - 3 (RSR
TEEERHET) - 3045 21 H 95, 99-100 -
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EECEHRITRAN T Z NS Y
— DU R & RS E RS I sk B 7

exception) -t B FT A G4 & ER FAVE L S EEE R ER R AT
ERAEIFA - PEBTS - S2BILTER T E B AR S FA R
A LFEBORE TRV R > 40— 58 H AT T RIS EREIR
[ - fEZ2E B AR AT RS - A RERE M T G S R IR 5 dEl]
(N A A &4 P RVMHRB G AT (LT R G 4RV S Bh RE SRR
1 R R > BB A A TR R -

= AFLRIEER

SRNTIAHENEERE  HArESATHHE > AHBIEEE
BT 9 FEHIRE] > BT RIVTIELE R - BB 5 R ik
EUNBESEEHTE 2 A - BIFEE EG L2 EB (fiduciary
duty) 38 T (T R AYETE 1 B HAE B E IR - 3 R BT
ESEEMUREIZ 2 T (BRT 3%esHLaiiFtdird) » RERH
(B BRI T RAVEEB 2B EE & - 20 RIESFRITERAZ A - MR
IFHBIT BT RAETEALE AL SRk (ERFEE) - KRR
o RO £ SRS BB AE A BIARE A E % Disney
FF R EER R -

i+ /522 F]( the Walt Disney Company)js 1995 4= 10 H B85 g4 -
T EIT—RERNAESY A Rt A A T

19 See Generally Charles J. Muhl, The Employment-at-Will Doctrine: Three Major Excep-
tions, MONTHLY LAB. REV., Jan. 2001, at 3, 4-10, available at
https://www.bls.gov/opub/mlir/2001/01/artlfull. pdf (last visited Dec. 1, 2019).

2 ARMEEEE B Y S SXVEE B RS N R B 28 ROE IR b &
&> Al i RS R LN SR I s ZE BRI 48 - S SRR (e > Aifest
18 » H 104-105 -

2 ERN AR EE 1970 ERTEREAEEGHERLBIRE - HEATERES
HE#LZORERGREENGREATEGHE  hTANE BRGSO REERIT
ZHISEZ CEO » HE R GHYF B m e CEO Z3EHALE » Wt KA
Rk o SRIZIEE (2010) (BT i FABEA BT EH B HIE 2 s Bk T E—
EHERERLE) - 8 (BORASER ) » 114 B > H 59-60 -

22 Whitehead, supra note 9 at 1266-68.
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NS DL A8 SR B IR B - FL 5 R PTG R BRI SR B i st ik o il 22
B o PR NSRRI R 14 2 (8 A iyt
Pl T R O B T BEIKEZ RN BT > HR R B RS A
I ABBREQFEEHE  BlEeN N ES G KB RE
LB [ 2R B L - BN S M A A T (TR B I 1
£ HIERFELSE - AREEANT  BEAMAFVESRE - 25
H—sR A RE R MR Rz R I RUE N B EN S B EE AR (REEF#
TTREEEE) FFHEME SRR LA - 1~ & BIMES R elE L

BE -

= R RNVRIRLEEHREERK

EERKEZERANRRE AN B ETE A @EE REE A
BEBCEET & TNE AR RKRAFINEITR » REAFSEEEEZ
ZHHENNAEEL R ANA L) BEA R - &2 EE R
R~ &E ANRE FHVEERIET R B8E NP R - £ 2 g R
KA EIRE D RN % ReEELZ UJE - SAES BB fERTUR AT L&
4 - PEDUHEA B R EEE B 0 AL RO EA BEIEKEE
1921 FEDIREERIZS TR 28 - HURITREAEFHTT 2 &4 M)
TRIZEEEEE Y 2006 F3#R 2 9% > fEHASE 375 (T R E4IAVER A
A B G BB TR > PSP S E S R - 2

DIEA R - fFax ~ BRETE R AEZE S IHI4 A Martha
Stewart EAiDIEH L dy4 2/ 5] Martha Stewart Living Omnimedia, Inc.
(MSO)HJ &L R HYEFE R B » HRE T BT RAVE L AT 1E (& (5 /A
R T FEIRMERATES I ... (c) T AFIAEDIA FE A AT FBET
ENEL) BRALYNE ARIFEN TYEHARRE LG (1) 2

28 Brehm v. Eisner, 746 A.2d 244, 250 (Del. 2000).
24 |d. at 251-53.

B BRI R B P B R R R - SRR - Bl 18 - F 84-89 -
% See Schwab & Thomas, supra note 4 at 248.

266



EECEHRITRAN T Z NS Y
— DU R 2 SRR RS L R BB 9

BB R (felony) sk & =AY EE A A & 17 By (willful gross misconduct) > & 5 » %X
ENEIEE ALGEENEE MEAREENES - .. TR ZEN
BB — PIT RAVEEGROH B - AR B8 sE % - GN
ST RAVEE RS BRI | (moral turpitude®)—E R HE ; #ERTIL
FEEIELF L 2006 FEAHSE » H 375 (@A P &4V LB HE A B
BEA 271 ) » EESE RN E1T A (willful misconduct)EH 259 5 » 5 F
TREBITE LA 217 B 0 & Rl ALl -

INAE R KA B BT BRIV EREER R E ROAFRIEH - 7K
T B A R R 2 R A B R HE B B Y B TR R P ST A T2
i ARG TRV « B0 - SERAE RAGRE - ESTERBE
GRFH - R BLETE - AP R IEESEM AT RS T A B
BRERE R B S TR B IR I S 4IRI B - it B
EFERZ O REE R - AR S ABESNEINNEEOMATR » &5F

%" Fernando M. Pinguelo & Timothy D. Cedrone, Morals? Who Cares About Morals? An

Examination of Morals Clauses in Talent Contracts and What Talent Needs to Know, 19
SETON HALL J. SPORTS & ENT. L. 347, 364 n.96 (2009). (“The Executive's [Martha
Stewart's] employment hereunder may be terminated during the Employment Period under
the following circumstances: ...
(c) Cause. The Company shall have the right to terminate the Executive's employment for
“Cause.” For purposes of this Agreement, the Company shall have “Cause” to terminate
the Executive's employment only upon the Executive's: (i) conviction of a felony or willful
gross misconduct that, in either case, results in material and demonstrable damage to the
business or reputation of the company.”)

2% ff moral turpitude —3EE RIS EIEM > FYE AR ARSI A oy T8 st

GGG EE LR EIUSE - AR R - (A SR NEHY moral turpitude Y

O R 7 PR ARG BT A AR

Schwab & Thomas, supra note 4 at 248.

BN E B UK R B S4B R BT - SR > BTERE
18> H 106-110 - [ B8 fE{RAR < EEAE IR B E EAR DL Z BN B ERE T2 R AFF R
s ARER AT REEA T BTN - HHHETEE I RS A
B - MR ENEEAGNEER SR (AR SUABSIMIRIERT (ER
JE\# ) » BRI RAGHRREVEREE - . AR EEERE RNE (AR ) - SR

(Hg#iE) > #FEEAEERGLAERA LR (B T (RA) Hf - Be%
FETRE g5ETE » HAR i e - | SFECE (2018) (@A L2 ARG ) #:(H
HERmEME) 62 8] H 26 -

29
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EA e E AR > FCE RS NS SUE YR S E AN EINE TR
TEBARER T igse > (FIR 0T e DURRERAY 2R FE Fr 4a A B EE SRR 22 R EE
KRIEE  EFEFHRREVEDEEEE (NEE2EEREE) 2 0% 0 /I
A BT A - S % A BN T AR - R TT AR B E B A
PRI 2 £4 A Martha Stewart A% » DIE#: 4 A7E% 17> Martha Stewart
Living Omnimedia, Inc. (MSO)/\E]BLA A 27 45 00 28 B8 AR #8 6 {05 77
U > AR NS AR A ] Ry E g -

it < 0 Btz 4 N Martha Stewart 7> 2001 4755 725 48 3 S54SR HLFy
Filk 2 ImClone 5] 7 B8 Bl R 25 B & in 251 & 5 (Food and Drug
Administration) B { ZREEE AR - S H B AT AT — H H R FERE DL 6 18
5 3 BRI LB IR A BT E MSO AT ERBIT =45y
T BB BUE IR R L E AL IR E S - ¥ S Ul 0 EH Martha
Stewart —{Ef & BEANVBL A SERARVIT > BEHC —F B T E
BHE Y A FEINRAEREE - SRERGETEA 6 [BETTHVIRL - ZEF
AEEAR A o MBI AR By A T TR 2 B AR L 52 IRRE B
ECBLERA] 2R Ry {A] MSO A FIRFREN RS > DI EI DL 28 ? MSO A F]JH
BT B B % A B T - B A Martha Stewart Fyi% /A 5] 2 BIHEA ~ &
BR UESTREM—8 ) AFMEEC - HEEC gL
ECUIE AT AT B R S B - LB S, o R

3L patricia Sanchez Abril & Nicholas Greene, Contracting Correctness: A Rubric for
Analyzing Morality Clauses, 74 WaAsSH. & LEE L. Rev. 3, 3 (2017).

82 syt B EE NS B 0 H HJRYEEESF See US v. Stewart, 305 F.Supp.2d 368 (S.D.N.Y.

2004).fi/ DBy SRR ST ELFRHE 5722 See Beam v. Stewart, 845 A.2d 1040 (Del. 2004).

AN ZE (ST B2 22 See generally Joan MacLeod Heminway, Martha Stewart Saved!

Insider Violations of Rule 10b-5 for Misrepresented or Undisclosed Personal Facts, 65 Mp.

L. Rev. 380, 380-434 (2006); see generally J. Kelly Strader, White Collar Crime and

Punishment: Reflections on Michael, Martha, and Milberg Weiss, 15 GEO. MASON L. REV.

45, 45-106 (2007).

Jeffrey Sagalewicz, Comment, The Martha Duty: Protecting Shareholders from the

Criminal Behavior of Celebrity Corporate Figures, 83 Or. L. Rev. 331, 331 n.4 (2004).

¥ 1d. at 332.

% ERAR F i) E EE BT A BB RS T RS SR E RS 41 AIG

33
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EECEHRITRAN T Z NS Y
— DU R 2 &R RAORBEE RS IE R R 11

5 E U6 =B A RS > SR (B V)& U0 5 0 2R %
TR > S nT T - B R EIE A -

2~ SRR AE IR IR — M PR 5 1K

—  ERER

AR U e R B SRR R E e o HE
RAER BRI R B A M EERAERE © B SAFEAHECH
e B THYN R E B2 SR BT A A€ © 3B > W HEIEIR
W EEER TR AP EN AT - T2 B RO L
R 2 R 27 e K s A Tk 5 37 B T i 0 (Y 9 - - R 5
B EREAE 2015 SEEEFRAVEER AR 500 ZAEAE RS 1500 5% (S&P 1500)
A BT RELIIIRER - HTEYH 80%H &4JEA 1 5 2 FHYHELE
1k(covenant not to compete) &k - HA CREFRARAVEL BN 2 87.1% 5 E
AL PR ] S TR A~ B (R R A S T T R %y B R BT R e W 7
Fil > B 7950075 1 2 TR E - ¥

SR ZE R BLOR R B e Y BT RAE (L BB R — E RN &

PrbaAE] > HL 2003 FEig S SREATIVE 15 HEE > Hivg 4 %A A (B
o) Bl 1 AERERIMSBNE - ZE AIG it 2010 R B ABHEE > B AR LS
SRR EAED B AR ZE R A 2 ST S LA 610 B =TIy HoAth, 8 THA BT e
R ARV AR - WA TIP RIS EREERYE S - See Todd J. Clark, An
Inherent Contradiction: Corporate Discretion in Morals Clause Enforcement, 78 LA. L.
REv. 1, 47-49 (2017).
% HEEEERREINE A - BTSSR A S R B R RN S S RIS
(2019) - CEEMFBLEZFREZ AT IRER M —a i e AR 107 S E55 303
SRESSEHIR) - & (5 BEHINGH) > 83 H » H 61 -
See Larry A. DiMatteo, Strategic Contracting: Contract Law as a Source of Competitive
Advantage, 47 AM. Bus. L.J. 727, 765 (2010).
Gillian Lester, Restrictive Covenants, Employee Training, and the Limits of
Transaction-Cost Analysis, 76 IND. L.J. 49, 49 (2001).
Norman D. Bishara et al., An Empirical Analysis of Noncompetition Clauses and Other
Restrictive Postemployment Covenants, 68 VAND. L. REv. 1, 3-4 (2015).

37
38

39
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PR > AR LA (S A2 R E PR BN E R =
5CRA 5 (the fiduciary relationship) (B £ 32 363675 “HTafa - 2K Bk (4N
2 RR R IH I E 7SR R 0 (BRI & SRRV F S0 &Y 78 J7 BE IR il
Z o HERAFAENS  EAAHERLER THE CHIAESE
FIE LA R P SEM VAT ET R E R S B FEIRB 4 T B C U BH
BRI R BTBEBZATREANHE HCHERREREARE
BB & B T e B RIS SO S R T
RIEAN B EmZR > SULRFIEAERE R K %A G E
fEf .4

HEZ > A F AT RE BT R AT i 2 b i L R B fth 2 =] 1 7
&5 IR EI R R HY P SRR K B8 PR ER - A E] BBt AT REE > HE b
(AR AT RE A & B FR A 2 5 SR AR I B R PR ER Y B A28 SR BB
ERBEENS A2 AR FSH S B EE AR (Rl
TR EEGNTHTHNE AR SR EFENENE R E
T A T PR 7 L 5 2 <A A el e -

SR EERAYEE BT A
S 2 1 GRS BT G A 0 L TS
17114 fyMitchel v. Reynoldsz®® « [R5 46 i T LA 85 » S0 A (.0 41

0 ZEL 1 T F (the duty of care) BLTE BT #575(the duty of loyalty)FiTak » S
FeSHY T HE AT A T S = P A4S 2 A FEAE DUE T RIS 22 [RGB FT RE S 2 R S &
RHESBERTERC Z BSERE » BN 2E 2 e m B E R e A st E - "B ERBN
TR R R A 25 1Er2E - M ERE LR AR e st i o B S AS B I AY - B553E
I EHIEIR L2 RO ERBHVER - 288 AR (the entire faimess test)HY#
& R PIERI A E I EEEE -

Schwab & Thomas, supra note 4 at 254.

Bishara et al., supra note 39 at 17-18.

*3 24 Eng. Rep. 347 (Q. B. 1711) B} Mithel 58 LR 56255 | F (G AE SEAS AR S 3 TR/
%4 See Dan Messeloff, Note, Give the Green Light to Silicon Alley Employees:
No-Compete Agreements Between Internet Companies and Employees Under New York
Law, 11 FORDHAM INTELL. PROP. MEDIA & ENT. L.J. 711, 711-23 (2001).

1
42
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EECEHRITRAN T Z NS Y
— DU R 2 &R RS E RS IE s R 13

o th s 2 W [ BLRS S45 EAE 6 - FE B (E DU B LR T 1F K Bl -
TR PR B G BT M T > VAP SR R DU R SR UL 5 AR R )
A% A I BHPR > 12 7 i 00 380 SR K 48 R 5T T ol 8 B 1 =2 & BRI R Y R
) o BB R AT > RS I BRI MR (R R R
BE® ) RIS - SRR S I R B B NP SRR R 7 TE T 3%
(EER T Aty T S BHAEAE | (the standard of reasonableness) » 52 B (T
fEIfRHI R B R T =FH— » ZRREIERRL © 55— &R R
HYA Fl] 2 6 fE R e 2 AR A IR IR DY &0 AR 45 B2 > s R&NEEH
[iifE B IE A BRERAOREE B2 ZIRHmE NG - hkRiE—
H SR AR R TS BT Y B B I - sE0FRSTA 2RI 0y & i AR
IR E - (REfE T ARSI EY - FgHTg KR RES
W AR B E 2 RGN E E RS M EEE  WiRHARREENR
E\U . 47

AL IEME—(EE - FAEEENEREEHERENEE DR
ERARIINTE - s INEGET B T R E ENRRTR K - EAILBUR
(public policy) |8 T 438 25 15 H T R BT s 28 1 IRk - ARk

# Robert W. Gomulkiewicz, Leaky Convenants-Not-to-Compete as the Legal Infrastructure
for Innovation, 49 U.C. Davis L. Rev. 251, 260-61 (2015).

PR HPRERA L - tREBETEREIEIE AR - RGNS S s (R e
M HEMF TR R 0 H LRI L] e h A S BRI B8 7RaH
MR - EpEIZE - RORESFREEMES - Z2HEIEET (2019) - ( B LR AT &R
PHMER G —EREFEEWE? - # O (HEERERE) » 190 » H 32 -

% BDO Seidman v. Hirshberg, 93 N.Y.2d 382, 388-89 (N.Y. App. Ct. 1999). FHE2 60 4/
45 5 25 25 1 ARk By BE B R 7 ¥4 809 A BB (5 2 (substantial injury to the
society)fVIE N TIRIEEE (BIAE]) 2 A AR ERGE RS LR ERF %
EEERE TG  IWYAEERBHEGEHTEERIEE - BO=E > E—XEE
TS HAR DB S RE B S RS - S e R LR - RA Bt %Ehe
IS Y H 2 5 e T FA A A& R 2 (economic loss) - See Harlan M. Blake, Employee
Agreements Not to Compete, 73 HARV. L. REV. 625, 686-87 (1960).ZAt:EIEAFIT(REZR
PFeawE -

7 BDO Seidman, id at 389-90.

BRI 35 I 2 fir B2 S A M S 40 e A B Y ES 74 (Silicon Valley) 9 25 2 #2BE See
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The Talent Contract Between the Company and
its CEO in the US--Taking the Commonly-Used
Terms of Termination and Covenant Not to
Compete for Example

Jerry Jui-Chien Cheng”

Abstract

The Company Act of Taiwan only defines the roles of directors,
supervisors, and managers of corporations. The Securities Act of Taiwan also
defines the roles of independent directors and the members of the audit
committee and the compensation committee of publicly-traded companies.
There is no related laws or regulations in the role of CEOs. Analyzing the
relatively important contract terms between the companies and the CEOs and
examining law review articles of the US might be a practical approach to
understand the role and power of CEOs, which could be a useful reference to
understand the character of CEOs of Taiwan. This article introduces the most
commonly-used terms of termination and covenant not to compete and
related issues of morals clause, trade secrets, the inevitable disclosure
doctrine, and the garden leave provision in order to trigger the discussion of
the laws of CEOs of Taiwan.

Keywords: CEO, termination clause, morals clause, covenant not to
compete, trade secret protection, inevitable disclosure doctrine,

" Assistant Professor, Department of Law, Providence University; SJD, Maurer School of
Law, Indiana University-Bloomington.
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