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New attempt to revise the law on companies 
limited by shares  

 
Above all due to the so-called "Fat-Cat" initiative, which was ac-

cepted by the Swiss people in March 2013, there was a delay in 

the revision of the law on companies limited by shares, the pro-

cess having started in 2007 with an initial Federal Council Dis-

patch. Since November 2016, a new draft bill including an associ-

ated dispatch has been available.  

 

1. Introduction  

In addition to liberalising company formation and capital regulations, im-

proving corporate governance (even in relation to unlisted companies) 

and enabling the use of electronic equipment for the conduct of the gen-

eral meeting of shareholders, the draft bill addresses a range of other 

concerns and topics.  

 

A number of important points forming part of the revision are presented 

below. The list of issues presented is neither claimed to be exhaustive nor 

do we provide a detailed assessment thereof.  

 

2. Selection of important points being reviewed 

Minimum par value. Whereas a share’s minimum par value had previously 

been one centime, in future a par value greater than zero should suffice. 

So even a fraction of a centime will be permitted.  

 

Currency. The new accounting law legislation allows bookkeeping and ac-

counting to be conducted in any foreign currency which is important for a 

company’s business activities. In contrast, currently all capital related 

regulations pertaining to the law on companies limited by shares are still 

based on the Swiss franc as the relevant currency. Accordingly, at the 

present time companies cannot avoid submitting financial statements in 

Swiss francs alongside ones in other currencies. Capital stock is now to 

be allowed to be denominated in a foreign currency. Accordingly, the fi-

nancial statements in a foreign currency are authoritative where both tax 

decisiveness (after simple currency-related conversion of the relevant pa-

rameters) and all capital-related issues are concerned (e.g. accumulating 

reserves, dividends or identifying loss of capital or over-indebtedness). 

 

Certification formalities. Simply structured companies with articles of as-

sociation limited to the minimum statutory requirements should in future 

be able to be founded and dissolved without any official notarization. Even 

amendments to the articles of association (excluding capital reductions) 
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of such companies should in principle be possible without public certifica-

tion.  

 

Abolition of (intended) acquisition in kind. The regulations on the acquisi-

tion in kind in case of company formations or capital increases, which 

regularly lead to uncertainty, are to be deleted without replacement.  

 

Capital. The need for flexible, easily modifiable capital stock is to be met 

by introducing a so-called “capital band” which is restricted to an upper 

and lower limit of 50% of the registered capital stock. A competence re-

lating to the articles of association approved by the General Meeting 

(“GM”) should enable the Board of Directors (“BoD”) to change the capital 

over a 5-year period within the defined capital band. Furthermore, irre-

spective of the capital band, the capital reduction procedure that is cur-

rently unclearly regulated in several aspects is to be regulated in greater 

detail.  

 

Capital protection and restructuring. The criterion of threatened insol-

vency is to be added to the early warning system relating to the restruc-

turing of a financially distressed company. Hence, the planning and mon-

itoring of liquidity will become a permanent duty of the BoD. The warning 

indicators of over-indebtedness and loss of capital will remain relevant, 

with the latter to apply from a loss of only one-third of the total capital 

(instead of half thereof as is currently the case). If there are reasonable 

grounds to assume that a restructuring will occur, a new legally stipulated 

maximum restructuring deadline of 90 days from the date of which the 

over-indebtedness was first discovered shall apply until the balance sheet 

has to be submitted to the court. The offsetting of new share capital 

against potentially worthless claims (debt-equity swap), which is often 

helpful in restructuring situations, is to be expressly permitted. 

 

Integration of the OaEC. No significant changes are to be made to the 

regulatory content of the Ordinance against Excessive Compensation with 

respect to Listed Stock Corporations ("OaEC"). The Ordinance is to be 

transferred to statutory law, although the regulations on pension schemes 

are now to be found in the Occupational Pensions Act and the slightly 

amended (but not tightened) criminal law provisions are now largely to 

be found in the Swiss Criminal Code. More detailed provisions are to be 

found in relation to both the so-called advanced payments and remuner-

ation for non-competition clauses.  

 

Strengthening minority and shareholder rights. Shareholders who repre-

sent at least five per cent of the capital stock of an unlisted company will 

now be able to request in writing that the BoD provide them with infor-

mation on the company’s affairs and they will also have access to the 

company books and files – subject to the company’s interests relating to 

secrecy. Furthermore, the thresholds (also in the case of listed compa-

nies) for requiring the listing of agenda items and for submitting requests 

for the attention of the GM are to be significantly lowered; in the case of 

listed companies, this also applies to requests to convene a GM. Moreover, 

the currently not very tough claim for restitution pursuant to Art. 678 of 

the Swiss Code of Obligations (CO) is to be made more claimant-friendly.  

 

Interim dividends. Payment of an interim dividend, i.e. dividends from the 

profit of the current year, shall become permissible, provided that audited 

interim financial statements are available.  

 

Gender representation. At BoD level of listed companies, both genders 

should be represented with at least 30 per cent and at Executive Board 
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level with at least 20 per cent. If said values have not been achieved five 

(BoD) or ten (Executive Board) years respectively after the new regula-

tions come into force, the company concerned must indicate the reasons 

and the measures taken to promote the underrepresented gender in its 

remuneration report.  

 

Transparency for commodity companies. Commodity companies subject 

to ordinary audits are to be obliged to declare in their annual reports any 

payments exceeding CHF 100’000 which were made (worldwide) to gov-

ernment agencies.  

 

3. What are the next steps?  

The bill is currently being debated by parliament, i.e. by the responsible 

Legal Affairs Committee of the National Council. The bold statement can 

be made that given the bill’s level of maturity, it should be possible to 

pass it within a reasonable period, i.e. by the end of 2018. Based on the 

assumption that no referendum will be launched and allowing for sufficient 

time to prepare its introduction, it should be conceivable that the 

amended legislation could enter into force by the beginning of 2020.  
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nature and is not suitable as a basis for decision-making without prior advice on a case-by-case basis. In particular, it 
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