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CONTRACTING WITH COMPANIES

This book surveys the main rules of Company Law governing the making
of contracts with companies. It adopts an economic perspective, examin-
ing these rules in terms of the risks they apportion between companies
and parties contracting with them. It reviews the use that has been made
of economics in the analysis of Company Law and considers what guid-
ance this can provide in analysing corporate contracting. The book then
examines the relevant law and the issues raised by this law, covering the
role of corporate constitutions as the source of the authority-of corporate
agents, the mechanisms of corporate activity and decision-making, the
identification of corporate contracting parties, pre-incorporation contracts
and other contracts with non-existent companies, the contractual power
of a company’s board, the protection of parties dealiiig with subordinate
corporate agents and the regulation of contracts in which a director has a
conflict of interest.
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Preface

he aim of this book is to survey and analyse those areas of Company Law

I concerned with the making of contracts. In keeping with the spirit of

‘Contemporary Studies in Corporate Law’, it examines this law in its eco-

nomic context. The DTI’s ‘Company Law Review’, which produced its Final

Report in 2001, has acknowledged the economic role of Company Law and iden-

tified improving the ‘competitiveness’ of companies as a goal of Company Law

reform. This book argues that reforming the law of corporate contracting can
contribute to the pursuit of this goal.

John Parkinson encouraged me to write this book for theSeries. His untimely
and unexpected death in February 2004 has been a great lgss to academic law and
to Company Law in particular. His reputation and influenc: spread far beyond the
legal community and his leading role in the steering gioup of the Company Law
Review and in the aftermath of that project has-t.een widely acknowledged and
commended. I am grateful for his advice during the writing of this book and for
his comments on the draft manuscript.

In writing this book, I have been helpe:1-by many friends and colleagues. I am
grateful in particular to David Milman for his comments and advice and to Simon
Baughen, Gerard McCormack ana-Anthony Ogus for commenting on various
draft chapters. I would also like ve'thank Laura Short and Myra Knutton for their
help and Richard Hart for his-hatience and support.

Whilst I have attempted to state the law as at the end of April 2004, I have been
able to take some account of subsequent developments, in particular the judg-
ments of the Court of-Appeal in EIC Services v Phipps and the House of Lords in
Criterion Propeities.v.Stratford Properties.



