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Abstract: Under the background of frequent bond defaults or expected defaults, the modification
of bond contracts to protect the rights of bondholders has become the only way to go. However,
since the nature of bonds is standardized securities, it is essential to aggregate the opinions of
bondholders and obtain their agreement. In Chinese market practice, there is a problem that
large bondholders oppress small bondholders. The path of extraterritorial legislation to solve the
“oppression problem” presents a difference between substantive protection and procedural protec-
tion. The US approach is exchange offer, while Germany and Japan are bondholders’ meeting
systems. What lies behind it is the legislative difference between the fundamental right of bond-
holders to receive the principal and interest. On a larger level, this discrepancy is related to the
differences in bond investor rights protection mechanisms and their supporting systems in various
jurisdictions. China has not only a bondholder meeting system in the continental law system that
highlights the exercise of the collective rights of bondholders, but also a bond replacement in the
common law system that protects the core individual rights of bondholders. The two systems
themselves are not perfect, and there are compatibility issues between them. Considering our
country’s bondholder protection structure and the existing supporting system, perfecting the
bondholder meeting system and its supporting legal system is more in line with our country’s his-
torical tradition and realistic demands.

Key Words: bond contract modification, bondholder’s meeting, trustee, bond exchange
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