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Abstract: The symmetry of norms between directors’ duties and directors’ liabilities is the
legislative basis for reasonably holding directors accountable for their official actions. The legiti-
macy of holding directors accountable for their dereliction of duty stems from the behavioral ob-
ligation attribute of director liability. This attribute determines that the establishment of direc-
tor liability does not require specific outcomes; instead, it demands that directors do not violate
their duties when performing their duties. Therefore, it is impossible to judge whether directors
have fulfilled their responsibilities solely in accordance with relevant laws, administrative regu-
lations, and the company’s articles of association. To restore the requirement of director liabil-
ity as a work obligation to perform their duties diligently, the provisions for the establishment
of director liability should include negligence in directors’ duties as a basis for accountability. On
one hand, this responds to the impact of changes in the connotation of director duties on the es-
tablishment of director liability, and on the other hand, it compensates for the damage to the
company caused by director negligence, allowing the provisions on director liability to truly
serve as a constraint on directorial conduct.

Key Words: directors’ liability, behavioral debt, negligence in directors’ duties, directors’

obligations
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