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Analysis of the Legitimacy of Directors’ Liability
to Company’s Creditors

—Drawing on English Case Law

Guo Junqing

Shanghai University of Political Science and Law, Shanghai

Abstract: In the process of modern corporate governance, with the expansion
of the director’s control over the company, there have been cases where
the director abuses his power to make profit for himself in the name of the
company to the detriment of the company’s creditors, and it will be difficult for
the company controlled by the director to realise the recovery of compensation
from the director at fault, and the company’s creditors cannot directly claim
indemnification from the director. However, the director will not bear any
responsibility in such cases, which would violate the principle of fairness.
Principle of fairness. With the latest revision of the Company Law, the issue of
directors’ liability to company’s creditors has gradually surfaced. This paper will
analyse the jurisprudential basis for directors’ liability to company creditors by
reviewing English case law, as a reference, and argue the legitimacy of Article
190 of the revised Companies Law from the perspectives of tort liability and
directors’ fiduciary duty.

Key words: Directors’ fiduciary duty; Joint tort; Limited vicarious liability
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