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Abstract

There is a conflict between Article 70 of the Civil Code and Article 18 of Judicial Interpretation of
Company Law II concerning the obligor of company liquidation. In judicial practice, the Civil Code
and the Company Law are understood as general law and special law, resulting in almost no room
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for application of Article 70 of the Civil Code. This paper clarifies the legal basis that shareholders
of limited liability companies are liquidating obligators based on the denial of legal personality
system and the principle of shareholders’ fiduciary duty, and puts forward the point of view that
all shareholders with obvious names except the false shareholders are liquidating obligators. As
the liquidation obligor, shareholders only have the obligation to start the liquidation group, and
do not have the obligation to keep important accounts and documents. And according to whether
the loss can be determined, the shareholder as the liquidation obligor needs to bear the corres-
ponding liquidation liability and compensation liability. If he claims not to bear responsibility, he
may plead the case according to Article 15 of the Notice of the People’s Court on printing and dis-
tributing the Minutes of the Civil and Commercial Trial Work Conference of the National Courts.
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