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City & Financial Publishing

Practical Company Law

Z

and Corporate Transactions

Author: Mark Stamp, Partner, Linklaters, with James Dawson and Matthew Elliott

Practical Company Law and Corporate
Transactions is the only book written
by leading City practitioners in a
magic circle law firm to cover the full
range of UK company regulation and
common corporate transactions.

Drawing on their experience in
interpreting the application of UK law
in real business situations, the authors
have produced a truly practical book
that guides readers through the law
and its application in the context of
their daily business lives.

In over 600 pages, Practical Company
Law and Corporate Transactions
covers, among many other issues:

B The issue of shares
public offers of shares

including

# Directors’ duties

# Auditors’ duties

# Insider dealing

# Takeovers and mergers

3 Demergers and reorganisations

About the Authors

Mark Stamp has been with Linklaters
since 1983, and became a partner
in 1994. He is one of the senior
members of the corporate team, and
is primarily engaged in domestic and
international capital raising, mergers
and acquisitions and other general
corporate and corporate finance
work. He has recently advised
WH Smith PLC on its successful
takeover defence.

James Dawson and Matthew
Elliott are both senior associates at
Linklaters who practice in the fields of
international and domestic M&A and
equity issues. James has recently
been involved in the Royal Bank of
Scotland’s acquisition of Churchill
Insurance Group while Matthew was
the lead associate on the WH Smith
takeover defence
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Author: Mark Stamp, Partner, Linklaters, with James Dawson and Matthew Elliott

Practical Company Law and Corporate
Transactions has been written after
a period of enormous change in the
corporate world. This change has been
driven in part by the corporate scandals
affecting most of the major western
economies and by ongoing regulatory
developments in the UK and Europe.

As a result of these developments,
company directors, company
secretaries, compliance officers and
their advisers operate in an increasingly
complicated and changing legal
environment, where penalties for non-
compliance are substantial.

Practical Company Law and Corporate
Transactions aims to provide readers
with a user-friendly, single-volume
company law resource. Written by
leading City practitioners in clear and
accessible language, each chapter
includes not only an analysis of the law
and its application, but also a wealth of
worked examples and case studies to
create a genuinely practical work.

This edition of Practical Company
Law and Corporate Transactions also
includes chapters covering the most
common corporate transactions such
as private company and business sales
and acquisitions, and demergers.

The book incorporates
8 Flow Charts, that appear

Table [11.9

g 1 - Decis;
disseminat; "Cision tree for g finy:
tion of informatiop limbsmdmg of false or misleading im
Pression unger
the

Behavioyr |
our is dvssemina(ing information

throughout a number of chapters
and provide an overview of the
relevant law. They enable the
reader to quickly grasp the relevant
legal concept.

# Theoretical examples highlighting
particular  “Problem  Areas”
appear in most chapters. These
“Problem Areas” are inset into
the text and apply the law to a
practical set of facts.

These are fully indexed with the main
work to help the reader understand
that law and its application.

Who shouldread this book?
8 In-house Counsel

# Corporate/Company Lawyers

B Company Secretaries

8 Compliance Officers

8 Finance Directors

0 Accountants

i ling
12.6 - Insider Dea .
. » don-listed
ing Co (“ABC )alon
irman of ABC Trading - ribe for shares)
A thi‘ Ch::moffer of warrants (i.e. the n‘ght‘to s:f:)sr: R
comp;‘ K. r::r‘;r‘SQOf presentation® w prospekct;\t/]z |Lrn\:\lc?erwri’;ers of the offer.
attends a . f Global Bank, BC
is John, a director 0 s information about A
attendance is Jonr. ative inside infor .
d John have neg : an adverse effect 0
Both Alexander an i |d be likely to have
L e ade public, wou i e se he has the
I nggs shaF;es. Alexander is an insider bﬁcalfjouowing G
2 g . by virtue of his employment, as does John,
information

inside i tion in question
i The inside informa o
’ ” e s it forecasts which,
- d“‘qence tion because it relates to poor_profl b
remains inside informatl P e pe
o o
although specific, ar

too speculative to be nc o the necessary
. t capable O
nce they are no
prospectus Sl

y
Standa‘d. A‘e JO‘ \n ar |d A‘exa‘ ldel gu“t Oi cof |tla‘ y t0

i ling,
encouraging dea ]
ke the presentatlon
)@) f the Criminal Justice Act 1993 when they mal
s52(2)(@) o
to investors?

Problem Area

i iective facts,
iust presenting objective
e dealing. If they disclose
i i ing inside
be guilty of disclosing
g d togdo it by ABC and Global Bank.
ce of the functions of their
ging dealing they may
ardless of

demand I

By stimulating investor y be guilty of encouraging

der ma
John and Alexan :
any of the inside information, they ﬂn;a:‘ e
information unless they V\./ere sanc o orman
and are therefore acting in the prop

ra
the charge of encou

employment. As a defence to aid at the roadshow €9

contend they wou

|d have said what they S
the inside information.

Ootnotes:

“Relsvant in
Wl be ko,
 Market iy ¢

Is infc ion "
OfMmation "rejgygn information 1

YES

Is information dissemin,
accepted cha,

ated throy,
Nnel? 2 oz

YES

Does Person knoy (or
could he reasonably pe
_ ©Xpected to know)
information j5 false or
Misleading?3

Does Person kn

could he reasona%vlz/(g;

. ©Xpected to know)

information is false or
Misleading?s

A "false or
IMpression” js nof
Created,

Misleading

A» false or misleading
'Mpression” is nog
Created,

Is his "acma!ing

Has per.
" son
Purpose” to create 4

i ?isseminaﬁng
int i
ion taken
reaso_nable care to
ensure_ itis not false or
Misleading?4

Talse or mis|,
Impression?3

Do any of the safe
harbours appyys 6

A "false or mig,

i leading"
mpression js g

Created.

ftzrg\::::n i information whicp,
TSt Quostion g rg, o0 2 199UIT user o
viag, " ¥hioh Uansaction sho"ﬂfﬁ; S
AR 1.5.1g .
AR 1515
R 1.5.15(z)
R 1.5.13 (1)
R1.523. 4

MAR 1.5 29

5.20; MA,
for a sum MAR 1.7, Seq als
< RNV of the appliablg gags” | 20

rdance with
0de of Mark,

the Financ;

ial Services 0
et Conduct Authority's convention to “aR» are to
SPecific paragra
phs






