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Abstract

The fiduciary duty of directors serves as the cornerstone of modern corporate governance. However,
China’s current legal framework faces significant challenges in determining the liability for breaches
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of such duties, including ambiguous standards, subjective attribution of fault, and unclear bounda-
ries of judicial intervention. Taking the theoretical foundations and connotations of fiduciary duty
as a starting point, this paper provides an in-depth analysis of the practical obstacles in China’s ju-
dicial practice, such as the lack of quantifiable metrics, excessive reliance on formalistic reviews,
and inconsistent adjudication standards. To address these issues, the paper advocates for the local-
ized adaptation of the business judgment rule, the refinement of evaluation criteria for the duties
of loyalty and diligence, and the establishment of reasonable boundaries for judicial scrutiny. By
constructing scientific principles of judgment and adjudication standards, this study aims to im-
prove the mechanism for determining liability for breaches of fiduciary duty, enhance the rule of
law in corporate governance, and provide theoretical support and institutional solutions for the
revision of China’s Company Law and judicial practice.
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