April 14 - 16, 2004
Current problems in Corporate Law

This course is intended to discuss in-depth current problems of corporate law. We will jointly examine legal aspects of founding, operating and running a business in the form of both privately held and public corporations with an emphasis on the latter. Shareholders’ liability in a German corporation with limited liability (“GmbH”) is an important subject, hidden contributions in kind a further one. Corporate governance, take-over law and shareholders’ rights in enforcing damage claims against directors as well as managerial compensation will be relevant in the context of German stock corporation (“AG”) law. The European Court of Justice’s “Überseering” case serves as a peg to hang on international and European aspects of corporate law and the basic structure of the Societas Europaea. The final set of problems relates to the intersection of corporate and securities law. The pertinent issues include liability for misleading statements towards the capital markets, the European right to free movement of capital and going private transactions. 

The course requires the participating students to have a basic understanding of commercial and corporate law as well as international and European law.

List of student papers:

1. Die Haftung für Verbindlichkeiten der Vor-GmbH, die Gründerhaftung und die Vorbelastungshaftung

(Liability of shareholders of a limited liability corporation at the incorporation stage)

2. Die Haftung aus existenzvernichtendem Eingriff bei der GmbH

(Liability of shareholders of while running a limited liability corporation)

3. Tatbestand, Rechtsfolgen und Heilung der verdeckten Sacheinlage bei der GmbH

(Hidden contributions in kind in the law of the limited liability corporation)

4. Der deutsche Corporate Governance Kodex als Regelungsinstrument

(The German Corporate Governance Codex as a regulatory model)

5. Das neue deutsche Übernahmerecht

(The new German take-over law)

6. Rechte des Aktionärs bei der Geltendmachung von Ansprüchen der Gesellschaft: Sonderprüfung (§§ 142 ff. AktG) und Klageerzwingung (§ 147 AktG)

(Shareholders’ entitlement to a special investigation and to legal proceedings for damages against directors)

7. Die Vergütung der Organe der Aktiengesellschaft als Rechtsproblem (einschließlich Stock Options)

(Managerial compensation, including stock options, as a legal problem)

8. Auswirkungen der Rechtsprechung des EuGH zur Niederlassungsfreiheit auf das deutsche Internationale Gesellschaftsrecht

(Impact of recent ECJ case law on the freedom of establishment on German conflicts law concerning corporations)

9. Die Europäische Aktiengesellschaft

(The European stock corporation)

10. Haftung der Aktiengesellschaft und ihrer Organe für irreführende Information von Anlegern

(Liability of the stock corporation and its directors for misleading statements directed at investors) 

11. Europäische Kapitalverkehrsfreiheit und Übernahmehindernisse

(The right to free movement of capital and obstacles to takeovers in the member states)

12. Der Rückzug vom Kapitalmarkt: Squeeze-out und Delisting

(Going private: Squeeze-out and delisting of German stock corporations)
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