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[ Abstract] According to traditional corporation law, the transferee in a major asset purchase is not lia-
ble for the debts incurred by the transferring company. To prevent fraud, the U. S. law provides for a system
of traditional transferee’ s liability as an exception to this rule. However, with the development of product lia-
bility, neither the traditional transferee’ s liability system nor the liquidation rules in corporation law can pro-
vide sufficient protection to the future creditor when a company dissolves after the sale of its major asset. Una-
ble to change litigation rules through legislation, the U. S. courts have developed through case law a succes-
sor’ s liability system, which includes the continuity of enterprise doctrine and the product line doctrine,
whereby a successor corporation is liable for the debt incurred by the transferring company. Although still con-

troversial, this system has developed rapidly in the U.S. and is of great reference value to China.
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