ZRIBBEAKREFFR2017EF 2188

Lmlt
"L;IEI.;
T

U‘I_Wiljz’

EHAEEIN TGRS AR

=

S

(1. BT VMK, S0e 230022; 2. WA MRRAK () ZFELHT, &0 230091)

OB AAEREN A Beh, ERIE R A FA B S R AR R P AR 1A ] RO P BUC B AR,
BT AERIGHE E bR, SRR SR A 5 2 1A 8] R b R BE R 2% (A AR A wliR B I
FEEBE A A ML, B AR AR N BRI, A 2 BB 2R CRD 2 B 22 7] i) B )
HUR s B3 NN A R I 28 i BALR s SRS B LA A 2 Ao v e 2 N RA B JR A R HLR
ARERIZAT (BB AT 77 352 B PR 1 o 3 A ML A% AR SR HUE AR BN » 77 EAB e

KR ERIYIA] ; A WA BLETR  FEHIRL BURN 2 U0 BLEEN R

hE 425 :D922.291.91

—.3l5

HRE 2N A B ) U AE S i HL D A2
2. WHLRE RN R IR EROL BV LFIR R B R
A ) R R R UL T R M A R R S R A S
e MZAFRZITUSEE, ZRWIE N N2 A
R BUAEE , 28 8 BN S5 PP S DA L, B R Ry 20
FIG BEGSF (R EAT AR AR B B . AL, h T E R
FEFF B IR M B TR 1 0 RIR BAE B, ASBE R R
Eit: YAl NR LAy 0N

— A58 B B 2% W) R A W] LA 3 O = A B
Be: —REHE A 52 M B R EENN . =R
HORETHRIRATR B 758 BB, 2 RIA BEAS FY 4%
MR BTl A WL BB Fas A, RN A8 BE AT A
B s — B B, N R IEBEEUE 2 BRI ™ HE Y,
IO 24 R S 4 E AE BEN 2w S A BN AE B, A N
P2 AN 2 O 2= 5 2 9 M B, O 1) IR
IEBER S TAE . MXT SIS —HrBe. MREd4
MRS ) BRI » U BN w00 7 A E 255 m]
FE B B, I P22 N R Bt , oh 5055 A TR
PGB AT B[Rl MR B 75 50 il H
THRUIT R B At e I — SC AT 55, IRt e B
A FIR BREE M B o S 2% OF ELIRAE 128 — B BERY

K BHEA: 2017-02-01

BEEWB: ZHEBETARNFHTENA BT H B E
Heeb ()0 T VA B R U T (5 H 45 2009SQRS170) 6

EZ B B A 974-), 5 2l AL Bl 3%, b4
WEIEIE CE RED LT 45 B 3 BRIl . 4T 98 07 ) = IR V2

XEARIRTE: A

XEHS:1008-6021(2017)02-0007-05

ot /A L L E TIPS ITRUER 8 = R AvE 3 PPN 1 A N9 &
A 7 A W ] A IR BREE )

. EEEFXMARREEMIHINEER

EEBRFEN T, mEEEARRAHS
AE TN R AR R YE o X SLRRIR P X H Ak 4
[B] A28 R AR BREE R T A B RS .

(—) =) A04 B B B 2 R & 3 %

AV BRI A AL BTG AUFE B X 4l i 3l %
R BUFL (residual claim) F138) 43 4 ifil] £ (residual con-
trol rights) o 250 % fie K AL ZE SR Al Fb) 4y R UL 9 %%
HERES T L HE DL 126 R & N BITRERES ) X
H =G A AN R AR AR S R IR Be ) — 3
BV SRR B HE Y AR F R
KU JE T AR, Bt LU AR 2 8 B AR (RO
SRS F R B AU HLG .

E/NTEIBTI DN € 2 Y R SN B 7/ A N R
2R I TE BB T, AR T A A 5 B4k
1B, ZE2KME N, 3 /N T AN AE A R 58 7= rh i
P ag o N AlFEHIA B 255 FEmE X — B RAR L, Wbk
SR BN EHEHIA L 4K T2 2 B)VG BREE A o

(Z)A3E3 M A AFE AT

JAE ) 2 AH DG B EOR 2 AR R H AR AL
SEAB SR B AR 55 340 07 Fae A B B b 44 3 ) 25 A OG5
e BB AN AR X B S R £ I
30 15 5 ) 25 R G 3 00 B Sl 3 5 s WK I kR 1Y RE
J1o MHZRN GG R 2 ) S —Fh A8 PRl Ak 1 il B
G X £ AH OG5 T ) 2 2SR A 18] A 550 A
W5 M 8 B IR R B A i e KAk o



ZRTBBAKREFFR2017EH 25

SR, 2 v F i) B HAA A s Ak X 5
HRONA AR A 28 2 A EA T IX ], A AR R H
FREASAL B X 2 mlIE BREE #4) 7 A F R

(=) ARG A] 507 R B A &AL

Ak N W) BTG BRAS A VB L) AR E B K
KRR ERS A EHAS%, MEHRERT
B g FARER TR RSN IR R AN L
H NN B A5 A, BRI [] 23 R VA BRAS H 1) 4K
HH#4ZTT.

F T A ) ] ) 5 U A R 45 A DG A
() 9 ) 2 S SRR o A R X628 W) P BB g AH DG
AP TRLR £ AR 20 w6 BI85 AL 7 S R 1Y
FUOR 55 K R WA 2.

= EEHEQRREEMREARIES

(=) FH IR 2 8] A LA B ARA R

1. H A BTN A AL

HAR WA AN E A RN RS T
o AL T A AR — PR AT BT A7 AL (state-con-
tingent ownership) , JRAR AN a2 “ IEHARE T 14l
JE#” TR B GRS T A # . |
TP B2 ) ARG BRI B - B 2 R SR %
&, 2 R RCRE 4 AT 2 42 i A A A FEE Tl AL
VBB 500 O [ g o

SR, A S PR] i AN A 4 A 5 2 A
BLIG AL VR FHZSE R, DOF 7 D02 R 4 1 152 F5 9
RRHE . — 7, FAE ] 2 R R A R
S EIEAHE o MRAMP ™ D5 2 S5 , B i
RIRT 4 53 Sy = - — i 95 AN BBV 12 30 i 55 0T HL
PO s 2 i 55 A REVE £ B W 6155 0F 9T R
= W EERE DT s R A AU AR T T R
PRI WRR B b, IR B I 3 A s AR AT B 1, H
232 BN MR 5 I, Aot AN N S A5 4 TRl A A 2 T ik
AL o B RS — A P b A5 OB AR TR
AT BT B AR RO AR S, I T
B EAE BN E R A I AR R , 23 7 BEAR
BE RN S s (AN (B 22 (8] T REAFAE M 22 5 BEAHRfih
HEA B A A ENE . 5300, TR ZHE 1 FsEIE i
TEHETRIPAL A RN EW IV —RAZTTR) . BRERL P AY
TR PGS F ] BEATHANTE TR R 2 BN S AR S
TICHL Ty — 5 T, R R A £ P AR
FRAT N 2 R 30 ] “ e R ) XU, 7 H 3 e A vl e
ZEN L FE RN, R 8 TR . TR
5IRAR Z 18], A8 H R 18] 0 W) ¥ o 7 T RE N O
{BZIMEAPRIEA 7 IEH B B, AR BN AR A &

8

K 2S , H S5 22 DU 4k 2 W) B i (A AR -
52, AR Z T L REE A ALY LR IR B A
A E B OME, EESE DB LE 2 AR Y, B
Xt AR 55 A AL 25 Ak BRE - 3840 “ A5 AR 25
i e A [ PO R

BN 45 AL £ BN AR B R « (DX 25
PR EAT A e (2) X 4208 8 B BRI . 4
X E B BNV AR YL AT LU SR A BR AR Ok,
B EOR RO 78 R . X E BB AL i
RNA RO H F 2B a R Z A28 15 30, Rl
SR W L ERED B R R TR ] COARBIRIA
o FE R AR g i A T R A R PR Bk (R
O =0 R ) SR S A BUR AL AT I ABUR)
(4 I H A B L

2. ot BN AL B A T I DG 2 AN 2 BRI 5
WAZE b2

(i) 3 T 2 W) 9 I AR T A e AR (RO & A 7/
FEHIAL A, S BN AN AN BE B T A A,
TN, AR EEARA Tl . i TSI BES A 5K
Gt — AN BB, B A I 7 vk AR SR BTt
WS VGX — AN AR EARIE A Bk, 75 &
S B], AN SR = 0 A 9 B s A L, A
MFN AR (RO 2.1

B AN S BN SE — A F LA, 513 [
e B HT I FAAC R ML R SR B A -
4% [ 7 A X — AR R BN AN ZR 5125
SO AR .

X B B UL 0, i T R R R A S AR
P AN 2 Ry % 1 8] 9 8 m) fe s BT PILG
SRR AR AR GO S, AU 32 3R
PRB B R WO T b A a] s S . ArE AR
RS BAR R R TR, 5 ROk B A
12 B ENREA ARG XTI, 5 SCB R ie

(=) ZEHa 3] 28 &k KA b -PHATHIM
THEA

G T AEFERT (] BB T« Ll N A 45
227 T8 P DRV Al A1 T ) 3 i 2 ) %) JRE AR B AR
— AR A R AT 2 B IR . FEE RIS
i, BRI R R TR LA T X T AL
IR ik YN

)R P, ERE E 1 R R T
IRRRMLAY o FEHEFYE N, S A AEFE A AL ik
B DL ECA AR A 9655 N7 (Debtor in
Possession , & Bk DIP) B0 5 LIGE [E QR B



I A

ML RO PN RCE S R R Ak

B PIRPAL A A A LB, R T A 55K
AR (L o

TCAE R BT RS, 25 [ 7™ ok — B KT
HENAE HFED G N LAFE 73 9 B A T H
HH A E T B A AR 0T R 25 DA —E BBR . FLAR
(ISR & YN:UER= g st VST ROR N i S S A7
PR AR B A E R R B A AL R R A
RIS

(=) FEA 0 2 5] B Fhuty

2 EEF R B ALkt L2E R Bok, B84
=AY (D A B A BB LG - (2
AT 2T, AN T TR B L . SER ™
LA 1103 ZMUE BTN Z B > T st £ B 57
ORS00 SRR AR BRI A
A AR E M Y T LA R S AR O A HAt =R oot )
OBL LTI H B E UG . R OCH RSk
1), — Sy B 45 1l DX 28 RIR IR A EE R A
I8 ) EURE e B AL B e BILSG AT T x
ORI BT AR AT W B AR 4. BRI A
IEBEXT A RS54 e 1 2R e 2 3 i [ AR A%
ANHEAE " LI DA th— 2L H T

ETHBEEENOPST, — B & LU J7 1
(D) W F g ASAATHR S5 o (2) 14 A 348 A S il 2 22
112 o (30 HTRIE Be i BREE N B9 - (OTEA A
55 2B R A8 BRAR S ARS 58 T Hh B NI i B A2
Fe o (5) HIH L BEfsl Hh b BERY PR AR 53 - (6) 32 BRAGEAL
55 AR AL B A o (T i il 5& 28 N A4 0, I BRI B
#HETEYLY . O AER RN RR NS
B I AR BT R « (O TETE Bie A BT A S AR AL
20357 1A O - (LO BB RIRZ R R A S BGR
L, H ik e o

PR R A A 2 B I R 2 S5 BOR Z 1)
RARIERR, BEHS HEMN BRI R, A
SOE PR X R 02 A5 55 . (RAEE R IA],
ER U ON /AN RE ST T FONS v ONESE /A i)
SR IL PN EE - 2V A R YN VB P
G BOR R el 1 N AN o TRl by TR
AT AL, TR NG X 20 R 4 R O A R
PR A £ AR H 3205 55 o i, PR E R N E 3 ot
55 N B AREN Bt 55 AW 70 32 45 S 55 A%
O, BETHES AW B (R A BRI SR o

ERCYNIDEEPE ROR T N-8E S P IS E
VERL OS5 U H R (2w B AR R ) 5 98 255 4 3HLAE
“CO=) R HONNE DA RUAS BN B T R AT S5

COBE NG 2 ) T R I, 6 ) 5 0¢ RN 1 3%
W ERE DT H A A RS 55 5 0 85
AR, R EE R N AR F ], 020 D) 45 ) £ G
AEANWERKRF A HB, I AR A A AF 37
g X R ANRR zEAHEE . BRI, RN A
A5 ) AR 32 W g s 3 A AR I A s AR
LN T s ASFRERA s AN R 28 R RL S 5 NS4
FHE LN Al & a0 A Al E R s AR
AV LA AN 44 kg DU A 24 ST A7 I
A s Sab AR 1k 55 s B FRAC T BRIl 55 5 454 1

(v9) &89 8 B AN

AR B Ak R R B A I AL
J1o HJEPRRAA DY Ho— R A BRI . SRR
¥ At S A PR BRI 5 vh 98 I 2 2t U T
T N ) R A R ) 2w AR PR PR R R 2
PREE R A TR B RRAE o (ER , IE AR 25 22 IR 146
MR ST BIREE , YRR AN, H B AEAL
FRATT H H A 36 BT e A 1) w28 A 22 P AR S 19 o7
JE 1 o 7 AR ST % X T R 1 A {4 T O A
RETE, R, AT 1A A SRR B AN AE - 1 v
AR AL , B AR iR AR TR A A
%, I HAEALBEZE ARRT, Sl [ O B 80 ) 75 340 e
RENS 5 37 1k 7 1 T 3R S R A R 25 PR — 2
TR B ANNASAE T R DU 4 A 2 P X6 8 4 Y S Stk A 7
AT, T EL A R A 3 A R 0 s 3] 1% b A A
PR AR LI, ARk AR 0] A A2 VPR I, A
W A AR TP XA ) VA T ) 3R AU T 1 B
HZ BRIy bR a5 vh 58 2 o B 2%, 8 XE LT
WS T B B AR ST -1 38 35 B 0y “ XA 24 5
N 22 [E] BRI 43 B ) R A 2 3R 7 B 3R 5 1T 3
BEAURIA A B L B R BT R R e
=, A ) 25 M 2 AR ) PR S 2N BB IR
M, B4 B BRI ML, (FAR F A R . ROR
R FR Y I OCTE I N E, AN SRR g5 AH DGR
IR N BRI DG 1 (] RBEIK 5 RS, e 1 4 E Xof g
RIS 5 NG AR AR L0, 5] F
WU SN FER 25, o R 25 AN AR 25 & A vh o
B, T BEVR BE VR R s JE R 25 A A4 35 e # FL  Y
YEH S PRUEZS JE ) 25 AN 32 40 3, S5 30 o 4 1 3 1) A
Hir.

JEEARREZE TR Bt By T RV E
B BEAFAEAN R (AR IAE = A7 T — XA
B RA R R, i R R IR = AR A 2
PR FRE S s TR AH DG URIA SO F g, A R AL

9



ZRTBBAKREFFR2017EH 25

ZUFHAE TR VR s — R AR s R .
(&) B8] Uk 0 75 45
KHEHEGEXIEE AR, “ANalidt AEEE, 5

B ZIGHEHLCHRAL K ok 1k BN R AR 2

2R E MHSZ =R L2 AU K R ERE A

KRNI BB NIRRT e, AN

AEINIA]

FEDIPFEEUF , R RIS LADR B o “7F 92 [ il
FERIUR , s N 2R R E R A0 AT
TR ], 75 4 R b A FURUR ) 45 2 ok A 7
b, B AERRA Y, I E R B bR, AR I8 I AR
AN TE N Y Z R R 25, 2 R 25 FIR I M5 T
N TR FHERAR RS MEITA

R 7 BEBER , JRAS AL I AR 4R
HK. BMAKRES EFESXFTEBMLETNA
A A PR ROk R R AUE B A LR R, (H
Al DUAEAS 5 J B R o 28 (R 00 5 A7 1 3 &
e F B, Ak L 0 A P B R A e
LA . X, TR LTS B R S R 2
MR B AR R SBR AR ER, L E
FHFH IR ARG ETFRARS EHR
SVMFESHGE S E Y Bl AR =R B
BT AP E SRS, W) F R A AR Ok R
T 0L A A Lo

EFWHESHMBR, BT WS SRR
TR RS, HRRE R 2 /A A /) B RE A AR
IS ENEAA A R AR T W S MR BN AL
J1, SO SRS A . B AT L
BAFIRRES 52, AR BE B AT
ZOEE R, WA B E R 22 M BRI ER
H s R W7, WS SRR B 2

9 £ Ml B 7= 35 D8 oK L RE IR

(—)E TSR A IMAGHE

(A MDA = 1R ) 5 59 A HILRE T i BN 23 1L A
Bo 561 5KHE T RIS 222 2556 2
FHAE T AN SO BN A R B A . 45 23
ZHAE T B BN Z BN SR EANZE 51 &
BB, 5567 45,68 4569 5L E T il ANZE B4
FIZH A BRAL

Al A 7= 3 ) B A HH SCRLSE A 2 ) 2
FEHIAL, IRAHE T FE I R GAN S BUN 2 /AU L
o AHSE T LA TR IR . R ZR B
SRR T WBA, i 2 SR AR A . LU T
BN ZE B2 % BERU ALK B BLRE , B T E AT BHAY

10

A1, BEG LR BRAL - A A 3 B N G A
R E FI AN A R AR E L A
A T BB 7R AR BB YA T AF], 353 AU
FARF FR ], AL B O 124 CEIEA AR .

(Z)XTE&EFTEMNMGIT

MR P2V T3 45 TASSME THEA . W
Pz e , FRIE R B AN A PP . — 2 A
BHiss NEHL, S8 DIP AR . 2 B N8,
RERT S B CAF B, thn] 48 AT 545 A
RSP TS B, X AP PR A R
SCERER LR Z . (HEE VN, SRR T AL

S AT N ZR D 23 0 B 38 N 1) 398 358 RN R 4 A

AREFE R I A TIAL .

PO, (O P2 e VS 27 45,29 S5 JE IR 145
PR BT LS55 ABRHF LS55 B 48 a1 % 2R T W
o 2 15 2550 77 450 2 FOHE T i85 NI N
DU 55 ABMERRSE R T S s L5 Xk, 1
I A A58 3

(Z) %k THREMAGIZ

AP P= 1 )5 61 2550 1 2K5E 3T 45 68 4:%h 1
AR LI 50 69 4555 73 S50 1 S 0 fal 174 W B AL
Mo XTHEZBEWREN, RE RN ERAE,
RBP4 5395 A BT, A BRI 25 51 &
A=Y NEL=8: UNSE ¢ YN T G N e
AN ZE R SAT B AL . SRR AR AT & J i
N BE 2R HATAE AN s — SR AN SR
RN FE B AL, Toig E A i 95 Nk 2
PR AN S N A B A AN ST
FEANB BN ZE 20, 7] DTy — 2 B ATl
WBRL. —RME R TS, WBBUN N ZS AT T
KEEABIAN . Frgdt— Bk .

(v9) % TR G

CAS PR P2 9 ) 56 22.23.26.28.29, 31,32, 45,
58.62.66.67.68.73.77.78.79.82.86.87 LM E T
A [R] R BE 1) B R AR . AR e R , B
] S eSS e M S e S e R il 5 €2 8 1) N e N e TR Y
B BN 0455 NEATHR BT, ] DAk o S o w0
Y. EBid fe e AR R LOE W fE—E AT,
IEBERT AN H) FE R NG, HHEER e &
¥, B A . B MR AR TE BT
SRR TR N N/ S B IS e S (ERVARES
FIE i LL R, Y R B G AR R, Rk
IABCE BT RE. ML, S kT E I —20 B,
WAL AT DA BT IERR T



PP, S TR NG MR

(&) o8] WUk 09 5 42 19 F i 1B o
XFIE S KAV B 7= VR D ARAE R 5 AR I > A B

SE ik

(1] whFAZE, wide A= o v /A ) 9 B I R0 09 2 S A R [0 ], e 0 R AR 225491, 2013(2) : 22,

(2] k4. il A B R B HE— B R P oo AT — el s [T ] &8R0T 72, 1996 (9) - 2.

[3] HEAEL . AR IE 247 LM, b5t V5 H R, 2006 119,

(4] SRIHEE AR A AR T TR 28 P AT LM . b3« N RERE t kL, 2006 : 23.

(5] ARV, AR . 0 RAHBLIA B A (42 B A% S LT ] &1 A, 2003 (1) : 80-85.

(61  mhH A= M =i = R R 2 s : — AN B AR i A L0 1. T e DTS 25 Bt 24 (R AL 2 B RO , 2008(1) 1 69.

(7] Z=abnm . v m ™ o rp ) 24 W] V6 B ) A0« DA Al =3 ) A 6 2k i it L0 ). B I V48 B0 48 B 13 2 B 5 4, 2008
(2):53.

(81 %% i S HIR LI B LD . At 5t b B0 K2, 2008 : 106,

(9] gkl AR EEFE TR A VRIS LC/ /AR EAEAE VS 28 146 b A AR, 2011178,

[10] ZKUk . AHE ARk B e 5 9GERF Ft M. 65T F0iR =B R, 20122 180.

[11] A4 8= S ke e IM . bt N RERE tRick:, 2001 : 221.

[12] AR ReSESF M. AT BL SRS ELM ] RS, 802, 1% L b - VR At , 2001 : 79.

[13] w8l EEB =AM Abat R H ARH:, 1999:215-216.

[14]  H4efd o= ERE AT ELC]// REEIR A SR 1 . LR R ARA:, 1996 183.

[16] E4k7 . AF EE NG G ID]. B - 16 r 2 K%, 2006 29.

[16] EtAt EAE ST IM ] Jb 5 32 i bt , 2001 :553.

CL7] SGsfe K, FAR « WA P . A S /R IBUR 2 B R A B IM. XS IE R, 2 Jb 5T« BB K 24 ARA:, 1992::6.

(18] o)1l ik ERIEAE ML - Heid A B AR R S BUFD]. b IR 7 P& G 78T, 2006 : 29.

[19] Z=mE. RET A = anfa) S M. b3t N RIERE iRk, 2007 1.

The Study of Corporation Governance Structure during the Reorganization

YE Jia-sheng'?, GAO Peng’
(1.Anhui Radio and TV University , Hefei 230022, China; 2. Hefei Branch of Beijing Jincheng Tongda Law Firm,
Hefei 230091, China )

Abstract: The corporation governance structure during the reorganization is the most representative in the
three stages of reorganization. The reorganization procedure shakes the allocative foundation of corporate control
right and adjusts the corporate governance goals, the scarcity of resources also makes the conflict of interest be-
tween the subjects more complex, and there are significant changes in the corporation governance structure during
the reorganization compared to the non-reorganization corporation: the creditors become the right holders, the credi-
tors” meeting replacing the shareholders’ meeting becomes the highest authority in the corporation; the reorganizer
becomes the management organization; the reorganization of supervision organization has many models; the court is
widely involved in corporate governance; the original corporation organs continue to run, but its authority and be-
havior is restricted. In addition, there are some oversights in the relevant provisions in the corporate bankruptcy law
of our country, which need to be modified and perfected.

Key words: during the reorganization; corporation governance structure; control right; the creditors’ meeting;

the reorganizer; court
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