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See Model Business Corporation Act § 14.05 (b) dissolution of a corporation does not: (3) subject its directors or officers
to standards of conduct different from those prescribe in chapter 8; (4) change (1) quorum or voting requirements for its

board of directors or shareholders; (ii) provisions for selection resignation or removal of its directors or officers or both;

(iii) provisions for amending its bylaws.
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Abstract: China’s current liquidation obligor system is a legal system based on the actual
situation in China and is of great significance for protecting the interests of creditors. The
current Company Law and its Judicial Interpretation ( I1) will use the shareholders of the
company as liquidation obligors and change the shareholder’s responsibility from limited
liability to unlimited liability resulting in an imbalance of interests between shareholders and
creditors which has destroyed the legal system of market withdrawal in China. Based on the
comparative analysis of the status and powers of shareholders directors supervisors and
directly responsible persons in the corporate governance structure it can be seen that the
liquidation obligor of a limited company is not a shareholder and only the director is a proper
liquidation obligor. The current system is rooted in the misunderstanding of a series of systems
such as the effectiveness of the company’s dissolution which has caused creditors to escape
from bankruptcy liquidation to non-bankruptecy liquidation and damage the interests of
shareholders. The correct way to protect the interests of creditors is to continue to retain the

liquidation obligor system and to increase the bankruptcy filing obligations of directors.
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