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The System Construction and Normative Application of
Directors’ Liability to Third Parties

Niu Yule
South China University of Technology, Guangzhou

Abstract: Against the legislative backdrop of expanding directorial control and inadequate third-party legal protection,
Article 191 of the newly revised Company Law innovatively stipulates directors’ direct liability to third parties. Yet, due
to statutory limitations and ambiguities, no consensus has been reached on the justification and legal nature of this new
regime. This liability does not derive from fiduciary duty extension or corporate entity doctrine modification, but from
the need to protect creditors—it entitles them to subrogate the company’s recourse right against liable directors. The
creditor’s subrogation interpretation is both necessary and feasible. This approach builds a liability framework around
subrogation exercise, complying with the Civil Code’s corporate personality independence principle and ensuring
coherent coordination with related provisions.

Key words: Director’s liability; Creditors; Independence of corporate personality; Subrogation right
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