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abstract: The limited liability of legal person has realized the need to the protect creditor benefits. But legal person does
not necessarily show the LTD. Existing law in China , equating legal person’s independent liability to LTD, ignoring the essence
of corporate responsibility, which is different form present legislation situation of most country, also can not meet the various
demand of investor, thus harmful to the social and economic development. In fact, legal person can undertake LTD, unlimited
liability, mixed even added responsibility. The essential distinction between the group personality and natural person is
“Groups’, and "The Partnership Enterprise Law’ in China makes it clear that partnership enterprises and other organizations
must be registered organization, so there is no real difference with legal person.The Civil Code retains the corporate limited lia-
bility and regulating organization belongs to ‘over shoes over boots’,which can not compromise the logic contradiction of sub-
ject system. Chinese Civil Code must ensure the corporate personality, unify the sole individual proprietorship enterprises and
partnership enterprises to remove existed shackles;thus regulate legal person’s independent liability, and establish binary sys-
tem of natural person and legal person. For organization which is unregistered or not so organized, we should set the special or-
ganization in the chapter of legal person to regulate issues of its lawsuit qualification and property management.

Key Words: Civil Code; Legal Person System; the Limited Liability; Independent Responsibility
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