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Welcome to Contemporary Australian Corporate Law. Our primary purpose in writing this
book is to explain the rules, principles, doctrines and policies that constitute corporate law
in Australia. We do this by locating those rules in their legal, social, economic and political
context: our purpose is to provide students of corporate law with the capacity to develop a
contextual understanding of this important area of law.

The book is written for undergraduate and postgraduate law students who are approach-
ing the study of corporate law for the first time, and for those returning to investigate specific
aspects of the law. We have made no assumptions about the background which individual
students may bring to the reading of this book. We know that corporate law is studied by
students with a range of disciplinary interests, from economics and commerce to political
science and international relations, and more.

We take the view that corporate law is not just a branch of business or commercial law. It
is the law that governs and facilitates one of the most significant legal, social and economic
structures in contemporary society: the corporation. The corporation, in its many different
forms and settings, is an integral part of the contemporary social fabric. Corporations are
found in every part of our lives; this book is published by a corporation, and its authors are
employed by statutory corporations. We have written this book using computers and soft-
ware that have been developed, built and supplied by multinational chains of corporations.

It is easy to be critical of corporations and their activities. There are many — too many —
examples of corporate misfeasance and misbehaviour that involve environmental damage,
financial collapse, personal injury and death, or neglect of human rights. We examine some
of this behaviour in this book. However, as US corporate law academic Professor Lynn Stout
emphasises, “We created corporations; now we share the planet with them’.! This underlines
the need to understand the parameters of corporate behaviour, and that means understand-
ing the law which governs that behaviour.

Of course, not everyone is sceptical about the role of corporations. Historically, the sig-
nificance of the corporate form has sometimes been praised in glowing terms. In 1911, for
example, one commentator described the limited liability company as ‘the greatest single
discovery of modern times’, adding that ‘even steam and electricity are far less important’!?
While we do not share in this hyperbole (and, in any event, the company was not ‘discov-
ered’; it was created by law) we recognise that, alongside the harm they can cause, corpora-
tions are a mechanism for providing great benefit to society.

And s0, to repeat our earlier point, the aim of this book is to assist students of corporate
law to develop a critically informed understanding of corporate law and the role of corpora-
tions in contemporary society.

1 Lynn Stout, The Sharebolder Value Myth (Berrett-Koehler Publishers, 2012) 103.
2 Cited in W Hackney and T Benson, ‘Shareholder Liability for Inadequate Capital’ (1982) 43 University
of Pittsburgh Law Review 837, 841.
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XX  Preface

Each of us has taught corporate law for many years. This book is the product of those
years and the many interactions we have had with our students; we are grateful to them
for their questions, comments and insights. We are also thankful for the generous feedback
provided by anonymous reviewers of this text. Their suggestions have helped enormously.
We welcome future feedback on the book from teachers, students and practitioners.

The writing of the book has been a genuinely collaborative exercise. We have each
read and commented on each other’s chapters and we take collective responsibility for the

entirety of the book. Necessarily though, responsibility for individual chapters was allocated
as follows:

* Stephen Bottomley: 1,2,4, 14, 16 and 18
* Kath Hall:3,5,6,7 and 15

* Peta Spender:8,9, 16,17 and 18

*  Beth Nosworthy: 10, I'l, 12, 13 and I5.
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We are grateful to the team at Cambridge University Press for supporting this book; we
particularly thank Lucy Russell, Emily Thomas and Ellie Gleeson for their advice, direction
and patience.

Stephen Bottomley thanks The Federation Press for their kind permission to use
previously published material. Peta Spender thanks Eugene Hawkins and Adam Silverwood
for their invaluable research assistance.

Finally, and most importantly, we thank our families for their assistance and encouragement
during the writing of this book; for Stephen Bottomley (Sheri, Kristen, Sarah, Taryn and
Jenna), for Kath Hall (Andrew, Olivia, Sophie and Zac), for Peta Spender (Walter, Grace,
Eugene and Gabriel), and for Beth Nosworthy (Craig, Lillian and Oliver).
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