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[ Abstract] Legislation is in essence a process of balancing interests among competing
subjects. In the company law, if directors can completely hide behind their company’ s inde-
pendent personality and never assume personal responsibility to third parties, the imbalance of
interests between directors and third parties will inevitably occur under certain circumstances,
which should be corrected. Directors’ personal liability to third parties should be discussed in
light of the different infringements on the interests of third parties by directors, which are divid-
ed into two types in this paper. First, where directors infringe on the interests of third parties
directly or by manipulating the company in the performance of their duties, the absolute right of
third parties is infringed on, and here the third parties refer to any member of the public. Sec-
ond, where the actions of directors impair the company’ s interests, resulting in indirect in-
fringement on the interests of third parties, the third parties’ benefits based on the company are
infringed on, and the third parties here mainly refer to the creditors of the company. The tradi-
tional theories do not completely exclude directors’ personal liability to third parties, but the
revocation right, subrogation right and tort rules they rely on/can only regulate directors’ direct
infringement on the interest of third parties, but canhot have any real effect in the scenario
where directors indirectly infringe on the interests of third parties\through the company. The
Company Law should supply norms on the indirect infringement by directors on third parties,
that is, provide the basis for thie/exercise of the rights by creditors under special circumstances.
The type of liability thaf/directors bear to créditors is the extension of the fiduciary liability un-
der the transmitting mechanism of orgdmational law and a supplement to and correction of the
fiduciary duty theory. Due to.the \difference in risk bearing and positioning, directors should as-
sume indirect infringement liability to creditors only when the company is unable to pay off debts
due to the intentional violation of the duty of loyalty, but not negligence or breach of duty of dil-
igence, by directors. The liability of directors to creditors and the liability of company’ s per-
sonality denial are two aspects of the internal liability of organizational law. Therefore, the ap-
plicable standard of personality denial and the existing standard of duty of loyalty can be used as
important references for the liability standard of directors. Article 190 of the Company Law
(Revised Draft for the Second Deliberation) fails to clearly show the distinction between direct
infringement and indirect infringement and therefore needs to be redesigned. The redesign can
be carried out through two approaches. The first approach is to regard the existing provisions as
special provisions on directors’ liability in the direct infringement scenario and introduce indi-
rect infringement clauses into the law to supplement their function. The second approach is to
leave the regulation of direct infringement to civil law provisions and redesign Article 190 only

for the regulation of indirect infringement.
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