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Abstract

Article 191 of the 2023 Company Law creates a new system in which directors are directly respon-
sible for third parties, which is of significant importance in addressing the shortcomings of the tra-
ditional commercial accountability mechanism. Considering the current state of judicial application,
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this system presently faces three major difficulties: first, the nature of the liability is unclear; second,
the scope of subjects is not well defined; third, there are significant disputes over the form of liabil-
ity and difficulties in providing evidence. Therefore, based on the legal theory behind the system of
directors’ liability to third parties, namely the “duality” of directors, the dual employer liability the-
ory, and the theory of expanded fiduciary duties, the legal nature of directors’ liability to third par-
ties can be clearly defined as a special statutory liability. The elements of this liability can be refined,
the scope of subjects between directors and third parties can be clarified, and an optimized liability
model can be constructed that focuses on supplementary liability with joint liability as a secondary
form. This aims to provide a theoretical reference for the interpretation and application of Article
191.
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