公司法、破产法教学大纲

1、 课程基本情况

课程编号：  12114440
课程总学时： 48学时  
课程学分：  3分                  

课程分类：  必修


开课学期：  春季学期
开课单位：  人文与发展学院法律系
适用专业：  法学本科
所需先修课：民法
课程负责人：葛敏
2、 课程内容简介
本课程属于法学专业必修课，是教育部规定的法学本科核心课程之一。自1993年农大设立法律系以来，即在本科生教学中开设此专业必修课。本课程的内容主要包括公司法和破产法的基本理论、基本原则、各项重要公司制度等。具体包括：公司及公司法起源及其沿革、公司的公司种类与地位、公司法的概念、特点与适用、公司的设立、公司的能力、公司章程、公司资本、股东的权利和义务等公司法的一般制度。课程教学特点：1、通过现有公司法与破产法以及相关司法解释的学习建立法律体系；2、坚持理论联系实际，精心准备和法学理论相关的司法实践学习；3、结合中国公司法和破产法的发展，学习借鉴国外的立法和司法经验。

本课程以具体公司法律制度为核心，主要由公司法与破产法两部分所组成。公司法的主要内容有公司法一般制度、有限责任公司制度、股份有限公司制度、破产程序法律制度、破产实体法律制度等。其中，有限责任公司设立、组织机构，股份有限公司的设立组织机构、股份发行，破产财产确定与分配规定等是本课程教学的重点。
三、各部分教学纲要

1、课堂讲授部分教学内容要点、基本要求及学时数等。

第一章  公司法概述  （6学时）

    通过本章学习，要求学生重点掌握：公司的定义与特征、公司的种类、公司法的定义与特征。掌握：公司法的形式、公司法与相关法律部门的关系。一般了解：公司的起源与发展，公司法的历史沿革与我国新公司法。

第二章  公司法的一般理论  （6学时）

通过本章学习，要求学生重点掌握：我国公司设立的条件和程序、公司资本制度、公司章程、公司权利能力和行为能力、股东的权力和义务、公司的名称和地址；掌握：公司法的宗旨及适用范围、公司设立的原则、公司资本原则。

第三章  有限责任公司  （6学时）

通过本章的学习，要求学生重点掌握：有限责任公司的定义、有限责任公司的特征、有限责任公司设立的条件和程序、有限责任公司的组织机构制度、一人公司的特别规定、国有独资公司的特别规定、资本的增加和减少；一般了解：有限责任公司的分类；有限责任制度的历史沿革。

第四章  股份有限公司  （8学时）

    通过本章的学习，要求学生重点掌握：股份有限公司的概念及特征、股份有限公司的设立条件和程序、股份和公司债的发行和转让、公司法对上市公司的特别规定、股份有限公司的股东会、监事会、董事会制度。一般了解：股份有限公司制度的沿革、发展、评价，股份和公司债的分类、转让和偿还的条件和程序、可转换公司债的定义和特点、违反公司法关于股份有限公司设立规定的法律责任、我国股份有限公司相关制度存在的问题、法律的完善。

第五章  公司债  （4学时）

通过本章学习，要求学生重点掌握公司债定义，公司债的发行条件，公司司债的发行程序，公司债与公司股票的比较；简单了解我国公司债券市场发展历史，了解我国关于公司发行债券法律制度的沿革。

第六章  公司的财务会计制度  （4学时）

通过本章的学习，要求学生重点掌握：公司财务、会计制度的定义；公司财务会计报告的组成、编制、审核、确认、公示；公司税后利润分配的原则和顺序；公积金和公益金制度；股利支付的条件与方式；违法分配股利的后果等。掌握：公司财务会计制度的特点、作用；违反财务会计报告制度的法律责任；公司利润分配方案的提出与批准。一般了解：公司财务会计报表的内容、格式。

第七章  公司的合并、分立、解散、清算  （2学时）

通过本章的学习，要求学生重点掌握：公司合并、分立的法定形式；公司合并、分立、变更、解散、清算的条件与程序；公司合并、分立、变更、解散、清算的法律效力；公司清算组的组成。掌握：公司合并、分立、变更、解散、清算的定义；公司变更的内容；公司清算的种类；公司清算组的权利与义务。一般了解：公司合并、分立、变更、解散、清算的意义；公司解散的登记。

第八章  外国公司的分支机构 （2学时）

通过本章的学习，要求学生重点掌握：外国公司分支机构的定义与法律特征；外国公司分支机构的法律地位与外国公司分支机构的权利、义务。掌握：外国公司分支机构的设立、变更、解散、清算的条件与程序。一般了解：外国公司的定义、特征；外国公司与本国公司划分的不同标准。

第九章 破产法概述  （2学时）

通过本章的学习，要求学生重点掌握破产与破产法概念，破产与破产法之关系，破产法的社会本位。掌握我国破产法的历史及其立法发展。一般了解债务人地位在破产法演进过程中的变革，破产法的历史沿革。

第十章  破产程序法  （2学时）

通过本章学习，要求学生重点掌握债权人会议的含义、组成、职权，债权人在债权人会议上的权利，破产宣告的含义及其法律效力，和解制度和整顿制度。掌握破产要件的概念，破产申请法律效力，我国破产原因的立法规定，有担保债权人权利，破产债权申报、我国和解与整顿制度特点，和解协议的效力，和解协议的性质争议，整顿程序的后果。

第十一章  破产实体法  （2学时）

通过学习，要求学生重点掌握如何确定破产财产的范围、别除权、破产财产与破产人财产的区别、未到期破产债权的清偿，破产财产分配顺序；一般了解膨胀主义与固定主义。破产债权的概念与范围、具体破产案件处理情况。
2、实验、实习部分教学内容与要求： (4学时)

《公司法破产法》是课堂教学与课堂讨论、法院旁听等司法实践相结合的课程，课堂讨论内容主要针对公司法和破产法领域内热点问题进行研讨式教学。另外，结合诊所教学，组织鼓励学生参与法院案件审理过程，并对所听案件结合自己心得撰写听审报告
四、使用教材或主要参考书：
1、《公司法学》，于华江主编，知识产权出版社，2006年6月第一版
2、《公司法释义》，人大法工委主编，法律出版社

3、《破产法释义》，人大法工委主编，法律出版社

执笔人：葛敏
审定人：于华江
                                     2011 年 4 月 20 日制定

Corporation Law and Bankruptcy Law
1. Basic information
Course code:  12114440
Total teaching hours:   48  , among which  44  hours for lectures,   4  hours for experiments,  0  hours for on-line teaching.  
Credits:   3
Type of the course:   Compulsory
Teaching terms:      Spring
Owner of the course:  Law Department, College of Humanities and Development
Majors applicable:    Law
Prerequisites:        Civil Law
Person in charge of the course:  Dr. Ge Min
2. Course description 
Corporation law and Bankruptcy law is one of core courses for law students. The basic contents of this course include: concept of Corporation law and Bankruptcy law, fundamental rational, basic principles, special kinds of corporations regulation, some materials of common regulation, such as the origin of companies, the concepts, character and efforts of corporation law, the ability of corporation, the rule of memorandum, formations of corporations, the rules of capitalization, the rights of shareholders, and etc. The characteristics of this course are as follows: 1.based on current corporation law and bankruptcy law and relevant judicial interpretations, to outline our system of corporation law and bankruptcy law systematically; 2. to elaborate basic theories of law combined with legal practice; 3.based on Chinese system of corporation law and bankruptcy law, to view the experience of foreign legislation and practical justice.
The main content of corporation law is the general system of company law, limited liability company system, bankruptcy, insolvency entities, and etc. Among them, the establishment of a limited liability company, the establishment of the organization, the issuance of shares and distribution of the estate and etc. is the key of the course.
3. Design of each teaching section
(1) The main contents of each teaching section, basic requirements, and teaching hours 
Chapter I   Law Overview  (6 hours) 

By studying this chapter, requires students to focus on the definition and characteristics of the company, company type, company law definition and characteristics. Master: the form of company law, company law and related legal department relationship. General knowledge: the origins and development of the company, history of company law and our new Company Law. 

Chapter II  The general theory of company law   (6 hours) 

By studying this chapter, requires students to focus on the establishment of the conditions and procedures for the company, the company capital system, the articles of association, the company legal capacity and capacity, rights and obligations of shareholders, the company's name and address; master: the purpose of company law and scope, the company established the principle of capital principle. 
Chapter III  Company limited  (6 hours) 

This chapter to learn, requires students to focus on a limited liability company defined, limited liability company characteristics, limited liability company established conditions and procedures, limited liability company organization system, one company's special requirements, state-owned companies in particular provisions, capital increases and decreases; general understanding of: the classification of limited liability companies; limited liability in the history of evolution. 
Chapter IV  Shares & Co. Ltd. by Shares  (8 hours) 

By studying this chapter, requires students to focus on the concept and characteristics Co., Inc. to establish conditions and procedures for the issuance of shares and corporate bonds and transfer of company law requirements for listed companies in particular, Inc. Shareholders Council, Board of Supervisors, the Board system. General knowledge: Co system has evolved, development, evaluation, classification of shares and corporate bonds, transfer and repayment of the conditions and procedures, the definition of convertible bonds and characteristics of the establishment of violation of provisions of Law on Limited Liability China Co., Ltd. related to system problems, improve the law. 
Chapter V  Bonds  (4 hours) 

By studying this chapter, requires students to master the key definition of corporate bonds, corporate debt issuance conditions, the company issued debt Division procedures, corporate bonds and corporate stock comparison; simple understanding of the history of the corporate bond market, understand our legal system on the company to issue bonds Evolution. 
Chapter VI   Financial Accounting Rules of Company   (4 hours) 

By studying this chapter, requires students to focus on corporate finance, accounting system definition; financial and accounting reports of the composition, preparation, review, confirm, publicity; the company after-tax profit distribution principles and order; provident fund and public welfare system; dividend conditions and methods; the consequences of illegal dividends. Master: the characteristics of financial accounting system, the role; violation of financial and accounting reporting system liability; profit distribution plan of the proposed and approved. General understanding of: the contents of financial accounting statements, format. 

Chapter VII   The Rules of company’s merger, division, dissolution, liquidation   (2 hours) 

By studying this chapter, requires students to focus on the merger, division of legal forms; merger, division, change, dissolution, liquidation of the conditions and procedures; merger, division, change, dissolution, liquidation of the legal effect; company liquidation composition. Control: merger, division, change, dissolution, liquidation of the definition; the company changed the content; the liquidation of the species; company liquidation rights and obligations. General understanding of: the merger, division, change, dissolution, liquidation of meaning; dissolution of the company registration. 
Chapter VIII  The branches of foreign companies   (2 hours) 

By studying this chapter, requires students to focus on the definition of branches of foreign companies and the legal characteristics; the legal status of branches of foreign companies and branches of foreign companies the rights and obligations. Control: the establishment of branches of foreign companies, change, dissolution, liquidation of the conditions and procedures. General understanding of: the definition of foreign companies, characteristics; foreign and domestic firms by different standards. 
Chapter IX  Bankruptcy Law Overview  (2 hours) 

By studying this chapter, requires students to master key concepts of bankruptcy and insolvency law, the relationship between bankruptcy and insolvency law, bankruptcy law, social standard. Master the history of bankruptcy law and legislative developments. General knowledge of the debtor position in the evolution of bankruptcy law changes, history of insolvency law. 
Chapter X   Bankruptcy Procedure   (2 hours) 

By studying this chapter, requires students to focus on the meaning of a meeting of creditors control, composition, powers, creditors meeting of creditors rights, bankruptcy declaration of the meaning and legal effect, reconciliation system and the consolidation system. Grasp the concept of the elements of bankruptcy, bankruptcy legal effect, the cause of bankruptcy legislation, the secured creditor rights, bankruptcy credit reporting, reconciliation and rectification of system characteristics, the effect of the settlement agreement, the nature of dispute settlement, reorganization proceeding. 
Chapter XI  Bankruptcy Substantive Law (2 hours) 

Through the study, requiring students to learn how to determine the focus of the scope of the estate, do not ex-dividend, property of the bankrupt estate and the difference between the settlement of outstanding claims against the bankrupt, bankruptcy property distribution order; general understanding of expansionism and fixed doctrine. The concept and scope of the bankruptcy claims, the specific handling of bankruptcy cases. 
(2) The contents and requirements of the sections of experiments and internship: 
"Company Law Bankruptcy Law" is the course with combination of theory and the practice in the court. More and more judicial practice will improve the skill of students. Class discussions focused on areas of company law and insolvency law to discuss hot issues within the teaching. In addition, the combination of teaching clinics, the organization encourages students to participate in the court case proceedings, and the hearing of cases heard in conjunction with their report writing experience
4. Teaching materials or references: 
1.  "Company Law", edited by Jianghua Yu, Intellectual Property Press, June 2006 first edition

2.  "Interpretation Act", LAC editor, Law Press

3.  "Interpretation of Bankruptcy Law",  LAC editor, Law Press
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