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Global Law Program - Fundação Getulio Vargas 

 
Course: Introduction to Brazilian Legal System 
Workload: 30 hours 
Credits: 2 
 

Overview: 
The main object of this course is to introduce foreign students to the Brazilian Legal system. After a brief 

overview of the main features of the 1988 Constitution, the course will focus in our system of constitutional 

review, especially on the role of the Supreme Court. The course will certainly have a comparative perspective, 

to help students understand the peculiarities of the Brazilian system vis-à-vis their own constitutional systems. 

The subpart of the Introduction to Brazilian Legal System discipline provides an overview of the basic concepts 

underlying Brazilian tax law. Subjects covered in this introductory course include the assignment of federal and 

subnational taxes, the main principles and rules of individual and corporate taxation and the tax law treatment 

of inbound and outbound transactions and investments. Special emphasis is placed on selected issues of 

Brazilian taxation with an international impact.  

The course aims to develop on student’s knowledge on the various sources and core concepts of Brazilian tax 

law, as well as critical analytical skills on the structure of the Brazilian tax system and its policy implications, 

with a special emphasis on inbound and outbound transactions and investments. 
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Global Law Program - Fundação Getulio Vargas 

 
Course: Stabilization of International Business Transactions: from contract (re)negotiation to dispute 
resolution 
Workload: 30 hours 
Credits: 2 
 
Overview: 
In every legal system, the stabilization of business transactions depends on contracts, contract law, private 
international law and dispute resolution. 
In this course we will first have a look at the different legal systems and consider which law applies to an 
international contract. 
The main part of the course will be devoted to central questions of contract law related to crossborder 
business transactions. Issues related to interpretation, applicable law, remedies, avoidance, hardship, force 
majeure, damages and dispute resolution (particularly mediation and arbitration) will be discussed. 
The course will combine lecturing with experiential learning tools, including simulated negotiations of contract 
clauses and mock dispute resolution situations. 
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Global Law Program - Fundação Getulio Vargas 

 
Course: Microfinance diffusion and regulation in Brazil 
Workload: 30 hours 
Credits: 2 
 
 
Overview: 

Microfinance has always been associated as an efficient tool in the fight against poverty and 
inequalities, from the perspective of financial emancipation and the promotion of human dignity. This 
course is designed to examine the different actors, contexts and narratives of the microfinance 
movement and the governmental policies and private arrangements, including services and efforts 
provided there. It will focus around the following related issues: 
a. Challenges facing microfinance programs vis a vis financial inclusion,  
b. International guidelines on the role of financial sector regulators and on performance and 
expectation of microfinance institutions and customers. 
c. Objectives and key principles of microfinance regulation and supervision. 
d. Brazilian initiatives and the 
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Global Law Program - Fundação Getulio Vargas 

 
Course: M&A: hot topics and challenges in Brazilian and International practice 
Workload: 30 hours 
Credits: 2 
 
 
Overview: 
 

The purpose of this course is three-folded:  

(1) to provide a broad overview of the structuring and development of M&A transactions, including key 

players, deal motivation and common structures, the due diligence process and management role;  

(2) to debate hot topics in connection with M&A documentation; and  

(3) to discuss policy matters faced by courts addressing M&A challenging issues. 

 

This course will look into real life transactions to further the purposes mentioned above. We may have two or 

three guest speakers who will offer their invaluable insights during short presentations. 

 
References: 

 CARNEY, William J. Mergers and Acquisitions: cases and materials. New York: Foundation Press, 2011. 
 DEPAMPHILIS, Donald. Mergers, acquisitions, and other restructuring activities : an integrated 

approach to process, tools, cases, and solutions. San Diego : Elsevier, 2015.  
 ADAMS, Kenneth A.. A Legal-Usage Analysis of “Material Adverse Change” Provisions. Fordham Journal 

of Corporate & Financial Law. v. 10, n. 1, p. 9-53, 2004. 
 AGUIAR, Anelize  S. The Law Applicable to International Trade Transactions with Brazilian Parties: A 

Comparative Study of the Brazilian Law, the CISG, and the American Law About Contract Formation. 
Revista Brasileira de Arbitragem, v. IX, n. 33, p. 38-82, 2012. 

 ALVES, Daniel Rodrigues. Determinabilidade, negociação e elaboração das cláusulas de preço 
contingente (earn-out) nas operações de compra e venda de participação societária ou de 
estabelecimento e análise de conflitos à luz do princípio da boa-fé objetiva. 2016. 87 f. Dissertação 
(Mestrado Profissional em Direito) - FGV Direito SP, Fundação Getulio Vargas, 2016. Disponível em 
http://bibliotecadigital.fgv.br/dspace/handle/10438/17494 . Acesso em 17 Jun 2019. 

 BORN, Gary B.. Chapter 3: Drafting International Arbitration Agreements. In International Arbitration 
and Forum Selection Agreements: Drafting and Enforcing. 4th e, Kluwer Law International, 2013, p. 37-
40. 

 BRAGHETTA, Adriana. A Importância da Sede da Arbitragem. In: Selma Ferreira Lemes; Carlos Alberto 
Carmona; Pedro Batista Martins. (Org.). Arbitragem - Estudos em Homenagem ao Prof. Guido 
Fernando da Silva Soares, In Memoriam. 1 e., São Paulo: Atlas, 2007, v. 1, p. 18-32. 

 BUSCHINELLI, Gabriel S. Compra e Venda de Participações Societárias de Controle. São Paulo: Quartier 
Latin, 2018. 

http://bibliotecadigital.fgv.br/dspace/handle/10438/17494


 

  

 DELOITTE. Seizing sell-side M&A opportunities in Brazil. May 2018. Disponível em 
https://www2.deloitte.com/content/dam/Deloitte/global/Documents/Mergers-and-Acquisitions/gx-
ma-sell-side-brazil-report.pdf . Acesso em 14 Jun 2019. 

 DIVINCENZO, Melissa. Repose vs. Freedom – Delaware’s prohibition on extending the statute of 
limitations by contract: what practitioners should know. Delaware Law Review. v. 12, p. 29-53, 2010. 

 EPSTEIN, Barry J. Earn out agreements: accounting pitfalls for buyers and sellers. Chicago Bar 
Association Record. v. 21, p. 30-35, 2007. 

 GAUGHAN, Patrick O. Mergers, Acquisitions and Corporate Reestructurings. 4 e., Wiley, 2007. 
 GILSON, Ronald J.; BLACK, Bernard S. The Law and Finance of Corporate Acquisitions. Westbury: 

Foundation Press, 1995. 
 HATCHARD, Michael E.; SIMPSON, Scott V. Mergers and Acquisitions 2018. 7 e. Disponível em 

http://www.veirano.com.br/upload/content_attachments/694/Global_Insights_2018_M_A_Brazil_ori
ginal.pdf . Acesso em 14 Jun 2019.  

 HOTCHKISS, Edith S. et al. Bankruptcy and the Resolution of Financial Distress. Chapter 14 of The 
Handbook of Corporate Finance: Empirical Corporate Finance, v. 2, Elsevier, 2008. Available at 
https://ssrn.com/abstract=1086942 . Acesso em 14 Jun 2019. 

 J.P. Morgan. 2018 Global M&A Outlook – Navigating consolidation and disruption. Disponível em 
https://www.jpmorgan.com/jpmpdf/1320744801603.pdf . Acesso em 14 Jun 2019.  

 LANGEVOORT, Donald. The Behavioral Economics of Mergers and Acquisitions. Transactions: The 
Tennessee Journal of Business Law. v. 12, p. 65-79, 2011. 

 LIPSHAW, Jeffrey M.. Of fine lines, blunt instruments, and half-truths: business acquisition agreements 
and the right to lie. Delaware Journal of Corporate Law. v. 32, p. 431-476, 2007. 

 MILLER, Robert T. Canceling the Deal: Two Models of Material Adverse Change Clauses in Business 
Combination Agreements. Cardozo Law Review. v. 31, p. 99-204, 2009. 

 MILLER, Robert T. The Economics of Deal Risk: Allocating Risk Through MAC Clauses in Business 
Combination Agreements. William & Mary Law Review. v. 50, n. 6, p. 2007-2103, 2009. 

 MIZIOLEK, Aleksandra; ANGELAKOS, Dimitrios. Contract Drafting: Sandbagging: From Poker To The 
World Of Mergers And Acquisitions. Michigan Bar Journal. v. 92, p. 30-34, 2013. 

 PETER, Wolfgang. Arbitration of Mergers and Acquisitions: Purchase Price Adjustment Disputes. 
Arbitration International. v. 19, n. 4, p. 491-505, 2003. 

 PIERANTONI, Alexandre. Disponível em https://www.duffandphelps.com/-
/media/assets/pdfs/publications/mergers-and-acquisitions/brazil-ma-activity-rebounds-with-strong-
momentum-poised-to-continue-throughout-2018.ashx . Acesso em 14 Jun 2019. 

 RODAS, João Grandino. Elementos de conexão em Direito Internacional Privado Brasileiro 
relativamente às obrigações contratuais. In ARAUJO, Nadia (Org.). Contratos Internacionais. São Paulo: 
RT, 2002, p. 49-59. 

 SALLES DE TOLEDO, Paulo F.; POPPA, Bruno. UPI e Estabelecimento: uma visão crítica. In Direito das 
Empresas em Crise: Problemas e Soluções. São Paulo: Quartier Latin, 2012, p. 265-294. 

 SIEDEL, George J. The Double Liar Dilemma in Business Negotiations. Stanford Journal of Law, Business 
& Finance. v. 17, p. 1-24, 2011. 

 SUNDSTROM, Eric. Tall Steps, Slippery Slopes & Learning Curves in the Behavioral Economics of 
Mergers and Acquisitions. Transactions: The Tennessee Journal of Business Law. v. 12, p. 99-105, 2011. 

 STARK, Tina L. Non-Binding Opinion: Another View on Reps and Warranties. Business Law Today, v. 15, 
n. 3, 2006. Disponível em https://ssrn.com/abstract=1886357. Acesso em 14 Jun 2019. 

 THREET, Hunter C. The definition of Material Adverse Change: Balancing Risk in Merger Agreements 
under Delaware Law. Transactions: The Tennessee Journal of Business Law. v. 18, p. 1007-1028, 2017.  

https://www2.deloitte.com/content/dam/Deloitte/global/Documents/Mergers-and-Acquisitions/gx-ma-sell-side-brazil-report.pdf
https://www2.deloitte.com/content/dam/Deloitte/global/Documents/Mergers-and-Acquisitions/gx-ma-sell-side-brazil-report.pdf
http://www.veirano.com.br/upload/content_attachments/694/Global_Insights_2018_M_A_Brazil_original.pdf
http://www.veirano.com.br/upload/content_attachments/694/Global_Insights_2018_M_A_Brazil_original.pdf
https://ssrn.com/abstract=1086942
https://www.jpmorgan.com/jpmpdf/1320744801603.pdf
https://www.duffandphelps.com/-/media/assets/pdfs/publications/mergers-and-acquisitions/brazil-ma-activity-rebounds-with-strong-momentum-poised-to-continue-throughout-2018.ashx
https://www.duffandphelps.com/-/media/assets/pdfs/publications/mergers-and-acquisitions/brazil-ma-activity-rebounds-with-strong-momentum-poised-to-continue-throughout-2018.ashx
https://www.duffandphelps.com/-/media/assets/pdfs/publications/mergers-and-acquisitions/brazil-ma-activity-rebounds-with-strong-momentum-poised-to-continue-throughout-2018.ashx


 

  

 WHITEHEAD, Charles K. Sandbagging: Default Rules And Acquisition Agreements. Delaware Journal of 
Corporate Law. v. 36, p. 1081-1115, 2011. 

 ZERBE, Alana A.. The Material Adverse Effect Provision: Multiple Interpretations & Surprising 
Remedies. The Journal of Law and Commerce. v. 22, p. 17-35, 2002 

 



 

  

Global Law Program 
Fundação Getulio Vargas 

FGV DIREITO SP 
 
 
 
 
 
 
 

Syllabus 
Visiting Professor – Short Term Courses 

Fall Semester 2021 



 

  

Global Law Program - Visiting Professor 
 

 
Course: Knowledge, Power, and Law - Comparative Law, Legal Transplants, and the Global South 
Workload: 15 hours 
Credits: 1 
 
 
Overview: 

The production, exchange and use of legal knowledge are subject to a political economy. These 
processes are governed by a series of rules and principles that determine the conditions allowing the 
creation, commerce and consumption of legal theories, doctrines and practices. Consequently, this 
political economy is not neutral; it constructs a specific subject of knowledge that acts within a 
particular space and time. This course has two objectives related to the political economy of legal 
knowledge. Firstly, it seeks to describe and analyze the political economy model that dominates our 
legal and political imagination. As such, it aims at examining the conceptual structure of what I what I 
would like to call the free market of legal ideas model. Secondly, this course aims at describing and 
analyzing an alternative model of political economy that would best explain the real dynamics that 
regulate the generation, exchange, and use of legal knowledge. To achieve this objective, the course 
will examine the conceptual structures that form what I would like to call the colonial model of the 
production of legal knowledge.  
  The political economy of legal knowledge is not only a set of abstract concepts, rules, and 
principles. This set of ideas and norms determines the way people perceive legal knowledge, and 
therefore the types of behavior considered appropriate within this social field. Consequently, these 
concepts, rules and principles carry the important effects of enabling, while simultaneously limiting 
the actions of legal actors. Which context for the production of legal knowledge may be considered 
rich or poor, what value should be granted to legal ideas produced, what direction does the exchange 
of legal knowledge take, what issues are considered valuable objects of study, how and where this 
knowledge may be made public, and who can make appropriate use of the knowledge, are questions 
conditioned by the political economy of legal knowledge that dominates our legal and political 
imagination at a given moment in time. 
 Understanding, analyzing and evaluating this political economy will thus allow us to grasp 
some practical questions that affect our political communities on a daily basis. This will allow us to 
understand issues such as why legal transplants are typically exported by Global North countries and 
imported by Global South countries; why the grammar of modern constitutionalism is primarily 
created and managed by a small group of European and North American political theorists; why the 
constitutional products of the Global South appear on the margins of the global market of legal ideas; 
and why an important number of legal scholars from the Global South can now speak knowledgeably 
of cases like Roe vs. Wade but few can mention the ruling that decriminalized abortion in Canada, and 
much less the ruling that partially decriminalized abortion in Colombia. 
 
Methodology  
 
In this short course we will use the Socratic method. Regular attendance and active class participation, 
therefore, are fundamental for the course’s success. Students are expected to complete all assigned 
readings.  



 

  

Evaluation  
 
Students should write a 1250 words essay on any of the topics discussed in the course. The essay 
should be emailed (dbonilla@uniandes.edu.co) by Sunday October 10. The essay should not be a 
summary of the readings or class discussions. It should offer and substantiate a thesis. 
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(eds.), Constitutionalism in the Americas, Elgar Publishing, 2018. 
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