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Abstract: Under current legal rules, the imposition on internal corporate actors of direct civil liability
toward external third parties is primarily interpreted through the behavioral law frameworks of agency or
tort. This approach, however, risks undermining organizational order and eroding the features of organi-
zational law. The 2023 Company Law of the People’ s Republic of China establishes three distinct attri-
bution standards for individual liability, i. e., the “legal personality disregard standard” for shareholde-
rs, the “subjective fault standard” for directors, and the “borrowed path standard” for actual control-
lers. Each of these standards incorporates, to some extent, the attribution logic of behavioral law. Indi-
vidual liability under organizational law adheres to the logics of “organizational personality attribution”
and “organizational order attribution” , thereby altering the “principle of self-responsibility” in behav-
ioral law and performing a function analogous to “disregard of corporate personality” . Organizational law
focuses on the impact of the strength of organizational personality and the stability of organizational order
on individual liability. By simplifying rights and obligations, it “fixes” distinct liability models for indi-
viduals holding different organizational statuses, such as shareholders, directors, agents, and actual
controllers. The more complete the organizational personality is, and the more stable the organizational
order is, the narrower the scope of individual liability should be. In the corporate law, personal liability
ought to remain a narrowly confined exception, possessing institutional value only in exceptional circum-
stances where organizational order has been disrupted, or the organization has not yet been formed or is
on the verge of dissolution.

Key Words: organizational law, individual liability, disregard of corporate personality, actual control-

ler, director’ s liability
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