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Abstract

Article 191 of the new “Company Law”, for the first time, explicitly stipulates the liability of directors
to third parties in the form of an independent legal provision, which is of great significance both
theoretically and practically. The academic community has conducted thorough discussions on this
issue, ranging from theoretical foundations to practical needs, as well as the nature and constituent
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elements. The ideological collisions based on practical needs can lead to future optimization direc-
tions and suggestions. Method one is to set a tolerance space for directors’ liability, including setting
an upper limit on the amount of liability, establishing a liability reduction mechanism, and setting
up a liability insurance mechanism for directors. Method two is to construct a differentiated liability
mechanism for directors, fully considering the specific circumstances, degree of fault, position, and
knowledge level of directors during their performance of duties, as well as the damage results, to
avoid overly harsh treatment of directors; Method three is to clarify the principle that non-liability
is the norm and liability is the exception, ensuring the protection of the legitimate rights and inter-
ests of third parties while maintaining the enthusiasm and stability of directors in performing their
duties and ensuring the efficient operation of corporate governance.
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