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INTRODUCTION

The state granted PT legal status, which is how the entity came to be, and
it is the state that decides whether or not PT will continue to exist (only be
destroyed by a legal process). Thus, it is a legal certainty provided by law. Law
Number 40 of 2007 concerning Limited Liability Companies, as amended by
Law No. 6 of 2023 concerning Job Creation (hereinafter referred to as UUPT),
states that a PT has the status of a legal entity after the company obtains legal
entity status on the date of issuance of the Ministerial Decree regarding
ratification of the company's legal entity as in Article 7 UUPT. Similar to this,
the procedure for terminating the PT's existence starts with dissolution, which
aims to halt the PT's legal activities. It then moves on to liquidation, which
distributes the PT's assets to settle debts owed to creditors, and is finished by
the Minister of Law and Human Rights terminating the PT's legal entity status.
UUPT does not regulate the meaning of dissolution, liquidation, and
termination of legal entity status. However, if we look systematically at the
regulatory structure, holistically the actions of dissolution, liquidation, and
termination of legal entity status are intended to be interpreted as a continuous
cycle or phase. This means that these legal acts are a series that are integrated.

Factually, the reason for the PT's dissolution and liquidation is due to the
decision of the General Meeting of Shareholders (GMS), because the period for
the PT's establishment as stipulated in the articles of association has ended, and
is based on a court decision. In the event of dissolution, liquidation must be
carried out by the Liquidator. One of them is PT. Duta Beton Sejati (PT. DBS) as
of 2020 has the status "in liquidation". PT. DBS decided to disband based on the
decision of the General Meeting of Shareholders (GMS) and must follow the
liquidation process. According to Edy as director, "the decision of the GMS of
PT. DBS's decision to disband and liquidate was based on high tax debts and
debts to third parties, which were also caused by the decline in PT's income.

When liquidation was carried out against PT. DBS, then all the company's
assets and assets are settled by the liquidator. In a series of asset settlement
processes, as a liquidator, you must also do several things as stated in the
Company Law. According to Merudut Simanjuntak as Liquidator of PT DBS,
he said that "the remaining assets or wealth of PT. "DBS in liquidation is
indicated to be insufficient to pay all of the company's debts." Based on this
information, it does not rule out the possibility that PT directors could cheat
their creditors by emptying the company's assets before dissolution.
Considering that the Company Law does not require companies in general to
publish and audit financial reports while they are still operational or during
dissolution, creditors are very vulnerable to being cheated. Therefore, the role
of the liquidator is considered important as the spearhead of clearing up the
company's assets.

Directors can be held personally liable for unlawful actions that could
harm creditors, for example, before dissolution, the directors have paid some
creditors, withdrawn assets, or covered profits received by the company. A
debate arises regarding the responsibility of the PT Director if during
liquidation it turns out that the PT's remaining assets are inadequate. In other
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words, a question arises when a PT experiences problems that result in the PT
having to be liquidated, does the director still have to be responsible if the PT
he leads experiences problems, namely the PT's assets are insufficient in the
liquidation process? This is important to know and analyze considering that
the application of the principle of fiduciary duty and the principle of piercing
the corporate veil is tied to its application. This is because if the Director
deliberately does not carry out his fiduciary duties to the Company, then the
responsibility of the directors can be enforced by the principle of piercing the
corporate veil.

Based on the background description above, this research needs to be
carried out considering that liquidation may seem like an ideal proposal for
directors to close or end the company. Even though the liquidation procedure
can affect the future of all involved, especially if the company experiences
problems during the liquidation period. If an incorrect procedure is found
during the liquidation period, legally and logically it will have legal impacts
with a negative connotation for all parties involved. Based on the description
above, the author is interested in conducting research with a thesis entitled
"Judicial Analysis of Directors' Responsibilities for Company Debts That Are
Not Sufficiently Paid with Company Assets in Liquidation (Study at PT. Duta
Beton Sejati in Liquidation)."

THEORETICAL REVIEW
Legal Certainty Theory

The theory of legal certainty will be used to analyze the first problem
formulation in this research, namely regarding the responsibility of liquidated
limited liability companies. The theory of legal certainty is used to analyze
these two problem formulations considering that in the liquidation process,
there is explicit legal protection regarding the liquidation period, but there is
no legal certainty because there are no governing rules. Apart from that, the
amount of funds returned in liquidation also does not limit the maximum
funds that must be returned. Furthermore, legal uncertainty also occurs
regarding the legal status of the PT liquidator profession in liquidation, where
practically PT applicants ask for clear boundaries and conditions regarding
liquidators, this is because the Company Law only states the
roles/obligations/authorities that must be carried out by someone who works
as a liquidator. without mentioning what the actual meaning of a liquidator is
and the conditions that must be met to become a liquidator. Without clear
requirements, anyone can claim to be a party who works as a liquidator. The
legal certainty that is used to look at the legal aspects regarding liquidation
procedures for a PT is certainly related to the PT. DBS, which is factually
liquidated, definitely wants to avoid the losses it will experience in the future.
So legal certainty is very important considering the need for clarity on
behavioral scenarios that can bind the PT liquidation process, including the
legal consequences. Legal certainty can also mean things that can be
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determined by law in concrete matters, especially in procedural provisions for
liquidation.

Theory of Legal Responsibility

Legal responsibility is very important, considering that in cases of
violation of rights and running away from obligations, care is required in
analyzing who should be responsible and what kind of responsibility can be
imposed on those who should be responsible. In this case, this article will focus
more on liability based on fault, namely liability based on fault. The principle of
responsibility based on fault or liability based on fault is a fairly general
principle that applies in criminal and civil law. In the Civil Code, especially
Articles 1365, 1366, and 1367, this principle is firmly upheld. This principle
states that a person can only be held legally responsible if there is an element of
error that they have committed. Article 1365 of the Civil Code, which is
commonly known as the Article concerning unlawful acts, requires the
tulfillment of four main elements, namely: the existence of an act, the existence
of an element of error, the existence of losses received, and the existence of a
causal relationship between the error and the loss. Every member of the Board
of Directors must carry out the management of the Company in good faith and
with full responsibility. The directors are held personally liable in the event that
they violate their fiduciary obligations (i.e., fail to act in good faith when
performing their duties in the best interests of the company) or act carelessly.
For this reason, the theory of legal responsibility is used to answer the second
and third problem formulations, this is what is needed to explore the
responsibilities of directors and liquidators if the PT's assets in liquidation are
not sufficient to pay the PT's debts. Furthermore, if the PT determines that the
company's management error must be liquidated because of tax obligations and
other problems pertaining to the legal entity's management, the error may have
been brought on by specific actions taken by the management/organs or
shareholders.. So if the element of responsibility is proven, as a procedural
provision, a PT in liquidation cannot cheat and remains responsible for all its
creditors. For example, in this case, it is the director who bears full
responsibility for carrying out his duties for the benefit of PT. DBS in achieving
its goals and objectives based on good faith and paying attention to applicable
laws and regulations.

METHODOLOGY

This research uses a type of normative juridical legal research. Normative
juridical legal research is "legal research that places law as a system of norms.
The norm system in question is about principles, norms, rules of laws and
regulations, court decisions, agreements and doctrine."
The nature of this research is descriptive analysis, meaning that from this
research it is hoped that a detailed and systematic picture of the problems to be
studied will be obtained. Descriptive analysis is "describing or describing facts
analytically and systematically. The approaches used in this research are the
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statutory approach (statue approach) and the conceptual approach (conceptual
approach).

RESEARCH RESULTS
Legal Aspects of Dissolution and Liquidation of Limited Liability Companies

Based on the Limited Liability Company Law Article 116 of the Company
Law states that if the term of the PT has expired, the directors can submit a
request to the Minister to extend the term of the PT's establishment, otherwise
the PT will be dissolved. Apart from that, a PT can also be dissolved by
shareholders through a General Meeting of Shareholders (GMS). The Company
Law states that after a company is dissolved, there will be a process of
liquidation and recording of the removal of legal entity status as well as the
removal of the company's name from the company register. Dissolution is "an
action that results in a company ceasing its existence and no longer carrying
out business activities forever. This is then followed by the administrative
process in the form of notifications, announcements, and termination of
employment relations with employees." Meanwhile, according to Black's Law
Dictionary, liquidation is "for winding up of affairs of a corporation, is the
process of reducing assets to cash, discharging liabilities and dividing surplus
or loss. Occurs when a corporation distributes its net assets to its shareholders
and ceases its legal existence". The free translation is liquidation is "the process
of settling the dissolution of a company as a legal entity which includes
payment of obligations to creditors and distribution of remaining assets to
shareholders "Liquidation is carried out in the context of dissolving a legal
entity."

Article 143 paragraph (1) of the Company Law stipulates "the dissolution
of a company does not result in the company losing its legal entity status until
the liquidation is completed and the liquidator's accountability is accepted by
the GMS or court." This article confirms the status of the company being
dissolved. Before the liquidation process is complete and accountable to the
GMS or court by the liquidator, the company's legal entity still exists. Article
142 paragraph (3) letter b of the Company Law also states that after dissolution
a company cannot enter into legal relations unless it is necessary to settle all the
company's affairs. Then according to Article 142 paragraph (5) of the Company
Law, if after the dissolution of the company, the company continues to carry
out legal relations that are not related to settlement issues, the members of the
board of directors, members of the board of commissioners and the company
are jointly and severally liable. Article 142 paragraph (2) letter a of the
Company Law determines that after the dissolution of a company, whether due
to dissolution by the GMS, a district court decision, or based on a Commercial
Court decision based on the Bankruptcy Law and PKPU, the appointment of a
liquidator or curator must be followed. The appointment of a liquidator or
curator depends on who carries out the dissolution. Furthermore, Article 142
paragraph (3) determines, "in the event of dissolution based on a decision of the
GMS, the period of existence stipulated in the articles of association has ended
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or with the revocation of bankruptcy based on the decision of the Commercial
Court and the GMS does not appoint a liquidator, the board of directors acts as
liquidator." Furthermore, Article 142 paragraph (4) of the Company Law
determines "if the dissolution of the company occurs by lifting the bankruptcy,
the commercial court will simultaneously decide on the dismissal of the curator
by taking into account the Law on Bankruptcy and Suspension of Debt
Payment Obligations." Then Article 142 paragraph (6) of the Law determines
that regarding the appointment, temporary dismissal, authority, obligations,
responsibilities, and supervision of directors over members of the Board of
directors, members of the Board of Commissioners, apply to the liquidator.

From the preceding statement, it may be inferred that a PT does not lose
its position as a Legal Entity when it dissolves; nonetheless, from the date of
the dissolution, the PT is not permitted to pursue legal action outside of the
context of liquidation. Members of the Board of Directors, members of the
Board of Commissioners, and the PT shall bear joint and several liability for
any legal action brought against the PT in the event that the PT violates this
restriction. Because since then the Liquidation process has begun and the one
who has the authority to manage and is responsible for the PT is the Liquidator
or curator. All interested third parties can only deal with the Liquidator or
curator. In addition, from the moment the dissolution occurs, every letter
issued by the PT must include the words "in liquidation" after the name of the
PT, with the aim that third parties as recipients of the letter know that the
sender of the letter is a PT in liquidation. Additionally, the PT's legal entity
status ceases only after Liquidation is finished, and the GMS or Court accepts
the Liquidator's responsibilities. For this reason, liquidation must be carried out
by a liquidator or curator. The first obligation of the Liquidator to carry out
Liquidation is regulated in Article 147 of the Company Law, namely to provide
notification regarding the Dissolution of the PT, namely to all creditors and the
Minister.

Responsibilities of Limited Liability Companies that are Being Liquidated

Talking about PT's responsibilities it cannot be separated from the PT's
position as a legal entity. PT which is established based on an agreement,
carries out business activities with authorized capital which is entirely divided
into shares, which has the consequence that it is an independent institution
supporting rights and obligations that can carry out legal actions both inside
and outside the court and has assets that are separate from those of its
management and its founders.

After the company obtains legal entity status on the date of issuance of the
Ministerial Decree regarding the ratification of the company's legal entity as
stated in Article 7 of the Company Law, everything will shift to the
responsibility of the company. In this way, the rights and obligations that arise
as a result of legal actions carried out by the founders turn into the rights and
obligations of the company. Founders are free from their rights and obligations
arising from legal actions taken against third parties.
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Based on this description, if it is related to the theory of legal entities, it
explains that "A legal entity is not a property (right) that has no subject, but a
legal entity is a real organism, which lives and works like an ordinary human
being. To be more specific, a limited liability company (PT) has many intrinsic
substantive qualities as an autonomous legal subject. This means that its
members, shareholders, or founders are not held personally liable for the
company's debts or losses. Since the firm is limited liability, the shareholders'
liability is capped at the amount of company shares they own.

Given the foregoing rationale, the PT founders were obliged by the
applicable terms of the applicable Limited Liability Company Law since they
all had budgets at the time of the company's founding. According to the
provisions of the Company Law, there is a requirement that authentic deeds
regarding the legal actions of the founders be included in the deed of
establishment. Therefore, in principle, the person responsible for a third party
in the case of a PT if it is in loss or liquidation is the PT itself. This means that if
a PT experiences a loss or liquidation that results in another party being
harmed, it is the PT as an entity through its management that is the first to be
held accountable.

Furthermore, the discussion regarding PT's responsibilities in liquidation
can be oriented towards concepts related to the concept of PT's legal rights and
obligations. As Satjipto Rahardjo argued, "Responsibility is closely related to
the concept of rights and obligations. The concept of rights is a concept that
emphasizes the notion of rights paired with the notion of obligations.

DISCUSSION
Roles and Responsibilities of Liquidators Handling PT. True Concrete
Ambassadors In Liquidation

If dissolution occurs based on the decision of the General Meeting of
Shareholders (GMS), the period of existence stipulated in the articles of
association has expired or with the revocation of bankruptcy based on the
decision of the commercial court and the GMS does not appoint a liquidator,
then the board of directors acts as liquidator. However, based on an interview
with Edi as director of PT. DBS, the GMS decision apart from declaring the
dissolution of PT. DBS has also appointed a professional liquidator to manage
and settle the assets or assets of PT. DBS.”

Liquidators are subject to the same rules governing the appointment,
temporary removal, cessation of authority, duties, responsibilities, and
oversight of directors. Nevertheless, unless they are fired by the GMS, the
appointment of a liquidator does not imply the dismissal of Board of Directors
and Board of Commissioners members. According to the terms of the
association's articles of association, the board of commissioners has the power
to temporarily remove the liquidator and oversee him.

Based on an interview with Marudut Simanjuntak as Liquidator of PT.
DBS in liquidation "As for the accountability report submitted by the
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Liquidator to shareholders, in essence, there is no remaining liquidation
proceeds, but there is still a tax debt that still needs to be paid."

In this case, Marudut Simanjuntak explained that "after the Liquidator takes
care of/pays the debt of PT. DBS to creditors, but still found that there were
unpaid debts from the sale of liquidated assets, the liquidator asked
shareholders to take responsibility together with the company's management
for the remaining unpaid debts by asking them to make payments through the
Liquidator whose funds deposited in the Liquidator's escrow account."

Based on the description above, the Liquidator of PT. DBS in the
liquidation has carried out its roles and duties by applicable laws and
regulations, namely based on the PT UUPT, namely carrying out procedures
for implementing the liquidation of PT. DBS by making announcements in
newspapers and state gazettes regarding the dissolution of PT. DBS is in
liquidation, opens creditor registration, and carries out inventory and write-
down of PT.DBS assets close PT. DBS's business activities. DBS sold the assets
of PT. DBS negotiates with creditors to reduce the debt burden. Responsibilities
of PT Liquidator. In liquidation, DBS provided an accountability report to
shareholders regarding the liquidation it carried out, including the report
submitted that there were no remaining liquidation proceeds and there were
still tax debts that still had to be paid.

Based on the explanation above, it can be concluded that the responsibility
of the director of PT. DBS in the liquidation of company debts that are not
sufficiently paid with company assets can be enforced personally because the
company debt in question is a tax debt following the provisions of Article 32
paragraph (2) of the Law on General Provisions and Tax Procedures which
confirms that the taxpayer's representative is legally responsible. individually
and/or jointly for the payment of tax owed, unless they can prove that they are
in a position where it is impossible to bear responsibility for the tax owed. This
provision also explains that apart from directors, shareholders, and
commissioners can also be jointly and severally liable if they use PT as a tool to
avoid tax debt obligations and commit fraud.

CONCLUSIONS AND RECOMMENDATIONS
Based on the description of the discussion in the chapters above, the

following conclusions are obtained:
1. The responsibility of a liquidated limited liability company is to
carry out all liquidation implementation procedures until the
liquidator's accountability report is completed. The responsibility for
liquidation by the liquidator is handled by the GMS if the dissolution
is carried out in accordance with a GMS decision; on the other hand, if
the dissolution is carried out in accordance with a court order, the
liquidator's culpability is handled by the court. If a PT in liquidation
violates its obligations and responsibilities in the context of
liquidation, then the Directors, Commissioners, and PT are jointly and
severally responsible for these legal actions, because during the
Liquidation process, the one who has the authority to manage and is
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responsible for the PT is the Liquidator, where the third party has an
interest. can only speak with the liquidator up until the PT's legal
entity status expires and the Minister removes the PT's name from the
company registry.

2. Liquidator PT. DBS plays a role in liquidation by applicable laws
and regulations, namely based on the PT UUPT, namely carrying out
procedures for implementing the liquidation of PT. DBS by making
announcements in newspapers and state gazettes regarding the
dissolution of PT. DBS is in liquidation, opens creditor registration,
and carries out inventory and write-down of PT.DBS assets close PT.
DBS's business activities. DBS sold the assets of PT.

3. DBS, negotiating with creditors to reduce the debt burden.
Meanwhile, the responsibility of the Liquidator of PT. In liquidation,
DBS provides an accountability report to shareholders regarding its
liquidation, where the report submitted is that there are no remaining
liquidation proceeds and there are still tax debts that must be paid. If
there is an error or negligence of the Liquidator in the Liquidation
procedure, the Liquidator is personally responsible by the principle of
liability based on fault, because the appointment of the Liquidator
applies in the same way as the provisions regarding the appointment,
temporary dismissal, termination of authority, obligations,
responsibilities and provisions for supervision of the board of
directors.

4. Director of PT. DBS in liquidation can be personally responsible for
company debts that are not sufficiently paid with company assets
because the debt is a tax debt, as stipulated in Article 32 paragraph (2)
of the Law on General Provisions and Tax Procedures which confirms
that the taxpayer's representative is personally responsible and /or
jointly for the payment of tax owed, unless the director can prove that
in his position he can't be responsible for the tax owed.
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