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Liability of Liquidation Obligors for Failure to Liquidate

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

Abstract: The liability established by Article 18 of the Judicial Interpretation II of the Company Law has been expanded in
practice: a creditor who proves that a company failed to liquidate after revocation of its business license and that liquidation is
impossible may hold shareholders jointly liable for corporate debts. This tendency confuses the organizational duty to liquidate
with a compensatory liability under the law of obligations and erodes limited liability. This article argues that the liability is
tortious, requiring fault, causation and damage, and that impossibility of liquidation does not equal liability. Fault should be
presumed but rebuttable by showing reasonable efforts, absence of causation, or non-participation in management. Causation
should be typologized: loss of accounting records raises a presumption; disposition of assets requires proof of the link to damage;
mere delay causing depreciation yields proportional liability. As to form, several liability should be the rule and joint liability the
exception, confined to malicious disposition, false liquidation reports, and fraudulent deregistration. Limitation should run from
the creditor's knowledge of the impossibility, not from the date of license revocation. Systematically, this liability, piercing the
corporate veil and acceleration of capital contributions serve distinct functions and must not substitute for or duplicate one
another.
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