
BERKELEY LAW SCHOOL (BOALT HALL)

CORPORATE GOVERNANCE
STATE OF THE ART TOPICS
FALL SEMESTER 2012
COURSE NO. 257.64

SYLLABUS

INSTRUCTORS: MICHAEL L. CYPERS AND DOUGLAS CLARK
THURSDAY, 3:35 P.M. TO 5:25 P.M.
ROOM 244

	
	DATE
	SUBJECT

	1. 
	August 23

Cypers and Clark
	Introduction and Definitions

	2. 
	August 30

Cypers
	Sarbanes- Oxley

Reading:  (i) “Who Can You Trust?” from Business Week, 1998; and (ii)  Sarbanes-Oxley statue.



	3. 
	September 6

Clark
	The Basic Structure of Governance Within the Corporate Entity; Roles and Responsibilities of Gatekeepers

Reading:  GE Corporate Governance Guidelines.



	4. 
	September 13

Cypers
	Corporate Governance Meltdowns

Pre and Post Sarbanes-Oxley

Reading:  (i) Waste Management; and (ii) Countrywide



	5. 
	September 20

Clark
	Dodd-Frank Act, Say-on-Pay and Unintended Consequences

Reading:  Dodd-Frank Wall Street Reform and Consumer Protection Act, 15 U.S.C. 78n-1(a)-(c) (“say-on-pay provisions); Intersil say-on-pay decision. 



	6. 
	September 27

Cypers
	ENRON

Reading:  (i) U.S. Senate Report on Enron Board of Directors; and (ii) selections from Enron Secondary Actors Opinion.

	7. 
	October 4

Clark
	SEC

Reading: (i) 8/15/09 Speech by SEC Director of Enforcement, Robert Khuzami; (ii) Lawsuit Against the SEC Arising Out of Madoff Scandal



	8. 
	October 11

Clark
	Shareholder Control Over the Corporate Enterprise

Reading:  (i) CA, Inc. v. AFSCME Employees Pension Plan, 953 A.2d 227 (Del. 2008); (ii) summary of Southern Peru.

Guest:  Mystery Guest



	9. 
	October 18

Cypers
	SEC II

Reading: (i) Waste Management SEC Consent Decree; (ii) Goldman Sachs SEC consent decree



	10. 
	October 25

Clark
	Governance When Push Comes to Shove:  Revlon Duties and Change of Control

Reading:  (i) Revlon, Inc. v. MacAndews & Forbes Holdings, 506 A.2d 173 (Del. Supr. 1986); and (ii)  In Re Dollar Thrifty Shareholder Litigation (Del. Ch. 2010)



	11. 
	November 1

Cypers
	Anatomy of a Financial Fraud Investigation:  Darkside of Capital Markets

Reading:  Material from Satyam

Guest:  Omid Yazdi, KPMG



	12. 
	November 8

Cypers

	Trial of a Corporate Governance Case

Reading Lincoln Savings Opening Statement

Guest:  Mystery Guest



	13. 
	November 15

Cypers
	The Role of Attorneys

Reading:  Stephen Bainbridge, Corporate Lawyers as Gatekeepers


	14. 
	November 22
	No Class – Thanksgiving



	15. 
	Pope Gregory

Make-up session

Date and Time To Be Determined

Clark
	Executive Compensation, Corporate Governance and the Increasing Federalization of Corporate Law

Reading: (i) Material on the Regulatory Landscape in Respect of Derivatives; (ii) Material re Prosecutorial Focus in Wake of Credit Crisis; (iii) SEC Complaint Against Cioffi and Tannin in Bear Stearns Hedge Funds Matter; (iv) Material re Federal Reserve Regulation of Compensation Structures at Financial Institutions; (v) Excerpts from James Madison’s Record of the Debates in the Federal Convention of 1787



	16. 
	December 3

Cypers and Clark
	Review and Discussion
3:35 p.m. – 5:25 p.m.
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