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Liability of Liquidation Obligors: Composition, Causation, and
Limitation

ZHAO Yue
(Anhui Guoyun Law Firm, Hefei 230000, Anhui, China)

Abstract: Where a dissolved company is not liquidated in a timely manner, resulting in depreciation of assets, loss of
accounting records, or inability to liquidate, the liquidation obligors bear liability towards creditors. The Company Law revised
in 2023 designates directors as liquidation obligors, altering the previous shareholder-centred framework, yet the nature,
elements, and limitation of liability remain unclear. This article argues that such liability is tortious rather than contractual: its
elements comprise the arising of a duty to liquidate, failure to perform, the consequence of inability to liquidate or diminution of
assets, and causation. As to proof, the creditor should establish the duty and the fact of inability to liquidate, while the obligor
bears the burden of showing performance or the absence of causation, which constitutes a legal presumption rather than a full
reversal. The scope of liability should correspond to fault and causal contribution, rather than imposing joint liability uniformly;
minority shareholders, those not involved in management, and obligors who have made reasonable efforts should be allowed to
be exonerated. The limitation period runs from the creditor's knowledge of the inability to liquidate, not from the dissolution.
Procedurally, inability to liquidate must be distinguished from non-liquidation, and adding a party in enforcement proceedings
should not replace substantive adjudication.

Key words: liquidation obligor; failure to perform; inability to liquidate; causation; joint liability; limitation of liability
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