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Introduction

The course will examine the main principles of corporate law from a comparative and international perspective. In doing so, the major doctrines of common
law and civil law systems will be analyzed. The areas covered include ‘why do we have companies?’, shareholder rights, directors’ duties, agency problems
and corporate governance, limited liability, capital raising, insider dealing and market misconduct. The EU legal principles of free movement and shareholder
rights will be covered. Specific themes including minority shareholder protection, compensation, corporate formation and personality, corporate social re-
sponsibility and employee rights will be explored along with the EU legal principles of free movement. The case law analyzing judicial opinions and case
studies will be used to highlight key points.

Course Structure

The course will consist of lecture sessions that involve interactive discussions of key lecture topics and judicial decisions derived from the readings and
elaborated upon in class. The required and relevant documentation will be available to be downloaded from the course readings page of the course website
(website link). Students should read the mandatory readings for each week’s lecture and come to class ready to participate. The final lecture will include an
examination review session that will cover relevant course themes and topics. The examination will be written and open book. Students will be encouraged
to discuss course themes and materials in preparation for the examination. In the last class session, students will have the opportunity to give short
(voluntary) oral presentations on topics covered in the course for extra credit. More details on student presentation topics will be available later in the
course.

Syllabus
The syllabus will be continually updated throughout the semester (usually minor changes). The most current version will be available on the chair’'s web-
site with an indication of the date of revision.



Assessment
Written examination (open book exam).

Lectures
The lectures will be held on Monday 14:00-15:45, starting 15 September 2025 until 15 December 2025.

Podcast

The lectures will be recorded and offered online as podcasts.

Please note that due to technical difficulties not all classes may be recorded or there may be technical difficulties with the recordings. Students are encour-
aged to attend all lectures. If they miss lectures, they take the risk that technical problems or disturbances in the online recordings may make it difficult or
impossible for them to access the lectures. For technical reasons, the constant availability of records cannot be guaranteed. The loss of access to the
recordings is not sufficient cause for an appeal against the examination.

Scripts or other materials declared as examination relevant take priority over the podcasts. In case of ambiguity contact the lecturer immediately. The
recordings are for private use only. Redistribution in whatever form, in whole or in part, is not permitted without consent of the lecturer.

Course Readings and Translation of Swiss Code of Obligations:
Most readings will be provided on our homepage: Vorlesungen | Rechtswissenschaftliche Fakultat | UZH
- Please refer to the separate reading list. -

The translation of the Swiss Code of Obligations can be found here: SR 220 - Federal Act of 30 March 1911 on the Ame... | Fedlex (admin.ch)

The course will use selected readings to supplement each lecture. The readings will consist of required and optional readings. The exam questions will be
based in part on the required readings. Optional readings also will have material that will help you answer the exam question. All readings will be available
and downloadable from the Chair website. Some of the readings will come from the following books.

e JANET DINE / MARIOS KOUTSIAS, Company Law, 9th ed., Palgrave Macmillan, 2020.
¢ RICHARD D FREER AND DOUGLAS K MOLL, Principles of Business Organizations, 2™ ed., West, 2018.

On Swiss Law:

e KERN ALEXANDER, ‘Corporate and Banking Law’ and DAvVID ROTH, ‘Competition and Commercial Law’ (subchapters on corporate/company law),
in: Marc Thommen (editor), Introduction to Swiss Law, 2022.

e LUKAS HANDSCHIN, Swiss Company Law, 2" edition, DIKE, 2015.



15t lecture (15 September 2025) — DR

Overview / Basic Concepts of Corporate Law

Course introduction and important information. What are the general concepts of corporate law across jurisdictions? Why do we have companies?
What is “the theory” of the firm? Discuss the contractarian vs communitarian perspectives of the firm. What is the shareholder supremacy model?

2" lecture (22 September 2025) — DR
Corporate Personality and Limited Liability

How are corporations formed? What are the memorandum and articles of association? Separate legal entity — Salomon principle. Whose liability
is limited? Why so? Discuss recent developments regarding the disclosure duties of beneficial owners as well as the doctrine of “piercing the
corporate veil”.

3 lecture (30 September 2025) — KA

Board Management and Agency Problems

Management and agency problems. What are the main problems in modern boards? How do director’s duties address the principal-agent problem?
How are corporate boards of directors in Western Europe different from the US? Do directors’ have duties to the corporation or to shareholders?
Are their duties aimed at resolving the principal-agent problem? Should there be international standards governing the regulation of corporate
governance? Or should it be left to individual states or regional trading areas?

4" lecture (6 October 2025) — DR

Alternatives to Incorporation

What are the reasons not to incorporate? Discuss the regulatory competition between partnerships and corporations. What are the commonalities
and differences between different kinds of partnerships from a comparative perspective? What are the reasons for the rise of hybrids (especially
LLCs)? Discuss recent developments as regards to entity proliferation and DAOs.



5t lecture (13 October 2025) — KA

Corporate Finance and Prospectus Regulation

Corporate finance theory — why do companies raise capital? What type of capital exists? What does capital maintenance mean? What is a pro-
spectus? What is required in a prospectus? What is the liability for misstatements?

6t" lecture (20 October 2025) — DR

Majority Control and Minority Protection

Corporate law and investor protection. Is there a duty of stewardship? Control rights and related-party transactions. Control issues and protecting
minority shareholders. How does the legal origin of shareholder rights affect corporate governance? Discuss recent developments regarding
Elon Musk’s compensation packages from Tesla.

7t lecture (27 October 2024) - DW & BP

Corporate Law and Investment Funds

This lecture examines structural similarities between funds and companies, particularly limited liability and the nexus of contracts, while emphasiz-
ing key differences such as the prohibition of operational business purposes for funds and the separation between fund and management. It also
contrasts the control-based protections of corporate law with the behavioural rules of fund regulation.

8t lecture (3 November 2024) - DR

Compensation and Bonuses

What are the objectives and main issues of executive remuneration. Is variable pay superior to a fixed salary. How do different jurisdiction regulate
executive pay. Discuss the specific EU requirements for financial services firms. How does horizontal shareholding affect executive remuneration?



9t |ecture (10 November 2024) - DR

Takeovers and Mergers

What is meant by the market for corporate control? How important should the market for corporate control be in influencing corporate govern-
ance? How are takeovers a governance mechanism? Discuss the main takeover defenses in the readings and their effects on stakeholders.

10t lecture (17 November 2024) — KA
Insider Dealing and Market Abuse / The Role of Technology in Corporate Governance

The nature of market abuse and manipulation, the rationale for control of market abuse, criminal and civil offences, corporate fraud. The role of
technology in Corporate Governance. How advances and use of Artificial Intelligence (Al) and Blockchain are reshaping corporate practices.

11t lecture (24 November 2025) — HH
The Role of Gatekeepers

Following discussion on the role of the board and gatekeepers we take a closer look at governance problems that may arise and the role of
compliance. How far can or should corporate transparency and disclosure extend? Specifically, we will look at recent developments in transparency
and reporting regulations such as the Corporate Transparency Act in the United States, the UK Economic Crime and Corporate Transparency Act
2023, and Corporate Sustainability Reporting Directive of the EU.

12t lecture (1 December 2024) - DW & BP

Current Trends in Corporate Law

This lecture examines new approaches emerging in corporate governance both on a general basis and by looking at recent examples of changes
to corporate governance rules. Examples include the amendments to the Texas Business Organization Code and how such changes have been
driven by jurisdictional competition to attract corporations.



13t lecture (8 December 2024) —

Extra Credit Presentations

Students will be allowed to make a voluntary extra credit presentation in class that may favour their final course grade. The presentation topic can
be based on any topic offered in the course. More information on deadlines etc. will be provided in an earlier class.

14t lecture (15 December 2024) —

Extra Credit Presentations

See above.



