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Preface

Consider this a simple guide to the simple course on corporate law—designed to
be read during the course of the semester. It is not an exam-prep book. There are
plenty of those, and they help you prepare for the exam at the last minute much
better than this one. If you face your corporate law exam next week, don’t buy this
book.

Instead, this book is written to help you through the course of the semester. It
explains the mostly straightforward doctrine that judges apply to the only super-
ficially subtle disputes they face. It explains the relatively few principles that tie
together the only-deceptively disparate opinions in the books. It summarizes cases.
[tapplies statutes. It states the law. And it explains why judges say what they say and
do what they do.

Organizationally, the book tracks two of the principal texts on the market:
William A. Klein, J. Mark Ramseyer, and Stephen M. Bainbridge, Business Associa-
tions: Cases and Malerials on Agency, Parinerships, and Corporations (9th ed., Founda-
tion Press 2015); and William T. Allen, Reinier Kraakman, and Guhan
Subramanian, Commentaries and Cases on the Law of Business Organizations (4th
ed., Wolters Kluwer 2012). At least for the former, it explains why the editors
included the cases they did and what they intended the cases to show. It closes
with a set of review questions, and some suggested answers.

The book approaches the field with a modest rule that any decent lawyer
would understand instinctively: Judges are people too. To predict the outcome
of a case, a lawyer needs to know the law, but he or she needs to know a good bit
more besides. Decades into legal realism, this is hardly news. But it does imply
several points relevant here. First, some cases make sense only in light of facts notin
the opinion. As necessary (and feasible), this book adds the excluded facts that
help explain why a judge did what he or she did. Those excluded facts will not help
you study for your exam; they will help you practice the law in a few years.

Second, some cases are wrong. A casebook is not an encyclopedia, and neither
is this book. A casebook is a pedagogical tool, and this is a book to explain that
pedagogical strategy. Some of the cases in the corporate law casebooks are wrong,
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Preface

and —more important—sometimes the editors included them precisely because
they are wrong. Some are wrong on the law, some are wrong on the welfare analysis,
and some are wrong on the logic. The editors included them because they thought
a discussion about how the judges went wrong might promote classroom learning.
As appropriate, this book discusses why, where, and how the opinions are wrong.

Last, the law is (mostly) simple. At root, the principles that govern complex
transactions at firms listed on the New York Stock Exchange stem from the prin-
ciples that govern the simple transactions in Chapter 1. One person has some spare
cash but does not know what to do with it; another person has some ideas about
how to get rich but lacks the money needed to indulge them. The law that governs
corporate affairs is the law that structures the relations between these two. It is the
law that facilitates arrangements where one person advances the funds and the
other person uses the funds to make money for both of them.

And all the classic movie and comic book references in the book? Look, this is
a book to read. It was not written to be a source that you can consult a week before
the final. There are plenty of books that do that well, but let me be honest: this is
not one of them, and was not written to compete with them. This was written to
help you through the course of the semester, duringthe semester. The resurrected
movie characters and plots and comic book characters are there to help you slog
through the law. If classic movies aren’t your thing, ignore the references. It will
not matter. But do read the book.

J. Mark Ramseyer

Harvard University
Fall 2016
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