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PREFACE TO THE THIRD EDITION

Since the first edition was published, not long after all the provisions in the
Companies Act 2006 dealing with the general duties had been put into force,
there was little case-law that was available on the provisions that facilitated
interpretation of the provisions, although we did have, of course, existing
case-law that had been decided on the previous common law rules and
equitable principles. Notwithstanding the fact that some of the codified duties
have been in operation for in excess of nine years we still do not have a huge
corpus of case-law on any provisions, and little on some provisions.
Nevertheless, we have seen since the publication of the second edition of this
book several important cases and some interesting debate and discussion
concerning the interpretation and application of the provisions. This edition
seeks to address those cases and the discussion that has been forthcoming as
well including some discussion or mention of, where relevant, recent academic
scholarship.

Most chapters of the book have been expanded or revised in some way, and
some, such as Chapters 2, 4, 5, 6, 8, 9, 11, 13, 14 and 15, have, to varying
degrees, been significantly revised and/or expanded. This has been due to the
advent of cases that have been decided in the areas covered by these chapters
and my reflection on what I wrote in the earlier editions. In some places, such
as in Chapter 4 with the issue of the limitation of actions, I felt that while I did
not want to engage in sustained examination of the area, further elaboration of
what I included in the earlier editions was warranted.

As indicated above, consideration has been given to, or mention of, cases
decided since the last edition, and which I have deemed relevant, and these
include the UK Supreme Court decisions in Williams v Central Nigeria Bank,
Eclairs Group Ltd v JKX Oil & Gas plc, AIB Group (GB) v Redler and FHR
European Ventures LLP v Cedar Capital Partners LLC, the Privy Council
decision in Central Bank of Ecuador v Conticorp SA, the decisions of the
Court of Appeal in Burnden Holdings (UK) Ltd v Fielding, Goldtrail
Travel Ltd v Aydin, Novoship (UK) Ltd v Nikitin and Smithton Ltd (formerly
Hobart Capital Markets Ltd) v Naggar, and decisions at first instance, such as
Bhullar v Bhullar, BTI 2014 LLC v Sequana SA, Re Cosy Seal Insulation Ltd,
Re Finch plc, Wey Education plc v Atkins and Hook v Sumner. Also included
are the decisions of other superior common law courts, such as that of the
Hong Kong Court of Final Appeal in Chen Wai Too v Poon Ka Man Jason, the
Australian Federal Court in ASIC v Mariner and the New Zealand Court of
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Appeal in Morgenstern v Jeffreys. I have also taken into account relevant recent
academic and practitioner commentaries on aspects of the law.

I am again particularly thankful to my very supportive and insightful colleague,
Joan Loughrey, for the fact that many of our discussions on directors have
probably helped to shape some of the pages of this volume. Also I am thankful
to other colleagues in the Centre for Business Law and Practice in the School of
Law at the University of Leeds for their willingness to discuss issues and
stimulate my thinking, and in this regard I thank Jingchen Zhao in particular.
Outside of the School I would like to thank Daniel Attenborough, Chris Riley
and Charlotte Villiers for some interesting discussions on directors from time to
time that have probably indirectly informed my writing in this book.

I thank Mary Kenny from the publisher who was the initiating force behind the
edition. Also, I thank Kate Hather for managing the production side of things.
As usual, Kate was her normal efficient, helpful, supportive and pleasant self. I
thank Cheryl Prophett for editorial assistance.

I have sought to state the law as at 1 August 2016.

Andrew Keay
Leeds

vi Directors’ Duties
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