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Abstract;: Through value reshaping and rule refinement, the Company Law of the People’s
Republic of China (2023 Revision) provides that directors, as liquidation obligors, shall have a
statutory duty to form a liquidation group. Distinct from the liquidation group system, the liquidation
obligor system embodies the dual values of procedural fairness and efficiency in clearing up “zombie
enterprises”. However, vague rules on its application scenarios, obligor subjects, and liability
scope result in inconsistent and unpredictable judicial decisions, impairing the orderly exit of
market entities. This system is inherently applicable to voluntary dissolution cases and requires
stricter enforcement in compulsory dissolution scenarios, while playing a pivotal role in bankruptcy
proceedings. Directors are statutory liquidation obligors for their role in corporate management
and decision-making authority over dissolution and liquidation. As de facto directors, controlling
shareholders and actual controllers shall also assume such obligations, except those whose identities
are unverifiable at the commencement of liquidation. The core duty of liquidation obligors is strictly
limited to “forming a liquidation group” with varying requirements for voluntary and compulsory
liquidation. Additionally, the obligation to preserve and hand over corporate assets and documents
allows for diverse interpretations.

Key Words: liquidation obligor, dissolution and liquidation, zombie enterprises, de facto

director, forming a liquidation group
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