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Welcome to the Autumn/Winter 2015 – 2016 edition of Perspectives – an overview of key topical 
issues and legal trends across competition, employment, intellectual property, pensions, real 
estate, tax and technology. 

2015: the year so far

Following a successful year across both the London office and the firm globally in 2014, 2015  
is proving to be another excellent year. Our transactional practice mirrored the global increase  
in deal-making as we continued to dominate the market, representing clients on global private 
equity deals worth $44.3 billion and ranking #2 for Global Private Equity in Bloomberg’s H1 2015 
league tables. In London, we received further notable market recognition across practice areas, 
including being awarded Corporate and Commercial Specialist Firm of the Year: Private Equity  
at the Legal 500 Awards 2015. Our tax and litigation teams’ ongoing role representing the 
Littlewoods group in its high-profile dispute with HMRC concerning interest on overpaid VAT, led 
to being awarded both Dispute Resolution Team of the Year at the 2015 Legal Business Awards 
and European Tax Disputes Firm of the Year at the Euromoney International Tax Review European 
Tax Awards 2015 – where the tax team also won European Private Equity Tax Deal of the Year and 
European Telecommunications and Technology Deal of the Year. On the banking and finance side, 
our leveraged finance and structured finance teams received awards for Loan Deal of the Year  
and Structured Finance and Securitisation Deal of the Year respectively at the 2015 IFLR European 
Awards. As always, the majority of our recent work and successes in London involve our 
multidisciplinary team of in-house transaction specialists, who play a crucial role in ensuring  
that transactions, restructurings and disputes reach a successful completion.

We are also proud to once again announce a 100% newly qualified associate retention rate  
in London.

Michael Francies
Managing Partner, London

Introduction
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■■ Securitas Direct and its core management 
team with respect to the complex, multi-
jurisdictional restructuring of its management 
incentive plans following Hellman & Friedman’s 
acquisition of Bain’s interest in the company.

■■ Equiniti on its IPO and listing on the London 
Stock Exchange.

■■ Advent International and Bain Capital on the 
dual track process leading to the IPO and 
London Listing of Worldpay.

■■ General Electric in the $30 billion sale of its 
commercial lending and leasing businesses  
to Wells Fargo.

■■ HNA Group in its acquisition of Swissport,  
the world’s largest ground and cargo  
handling company.

■■ Providence Equity Partners on the take-private, 
with WPP Group, of sports marketing 
specialist, Chime Communications.

■■ Willis Group in its $18 billion merger with 
Towers Watson.

■■ Cinven, Blackstone and CPPIB on the 
consortium bid for assets of Holcim and 
Lafarge being sold ahead of their c. €40 billion 
merger that would create the world’s biggest 
cement maker.

■■ Advent International and Bain Capital on the 
€2.15 billion acquisition of Istituto Centrale 
delle Banche Popolari Italiane (ICBPI).

■■ Securing a £1.25 billion High Court and Court 
of Appeal victories for the Littlewoods group in 
its long-running dispute with HMRC concerning 
interest on overpaid VAT.

■■ Continuing to advise on the U.K. pension and 
insolvency issues arising from the Lehman 
Brothers bankruptcy proceedings, including 
successfully advising on the landmark 
settlement of the Lehman group’s U.K. 
liabilities, concluding four years of  
pensions-related litigation.

■■ Barclays Bank in the £1.5 billion restructuring 
of General Healthcare Group, owner and 
operator of the BMI hospital chain.

Recent matters

Our transaction specialist team continued to advise a broad range of clients globally, including 
corporates, private equity houses, sovereign wealth funds, pension funds, multi-asset managers and 
financial institutions, on some of their most significant mandates, including:
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Peter King
Corporate

Supply Chain Management:  
The Next Compliance Challenge?
History is full of examples of businesses that have set out with broad ethical aims. In 
such businesses, corporate social responsibility (“CSR”) was at the heart of what they  
did from the outset, but did not seem to affect their ability to make profits for their 
shareholders. The founding fathers of Cadburys built the Bourneville Village near 
Birmingham to provide housing for its workers, Lever Brothers did something similar  
at Port Sunlight. Barclays is made up of a number of banks formed by Quakers with a 
strong social conscience.

The benefits of good CSR practice

As the CSR movement has grown over the past twenty years, many businesses have 
realised that paying attention to prevailing CSR trends protects and can benefit their 
business. On the positive side, good CSR practice means that customers and staff are 
happy to be associated with the business, leading to improved performance and 
profitability. On the negative side, adverse publicity about bad practice can lead to boycotts 
by customers and potential employees. Outside the retail mass market, those tendering 
large contracts are increasingly asking about CSR practices when seeking tenders.

The horror stories of what can go wrong when businesses fail to comply with the law 
are well-known. Whether it is in the area of bribery and corruption, ignoring sanctions, 
health and safety, or product recalls, the costs can be enormous. Over the past few 
years, regulation in these areas has increased, with an increasing emphasis on seeking 
scapegoats and putting “the people in charge” in the dock: directors are feeling exposed 
as legislators seek to blame them for the defects in the practices of the companies they 
run. In the U.S., there is exposure to substantial civil as well as criminal liability. On top  
of that, as stories spread in seconds through social media, reputations hard won over 
many years can be lost.

Using “soft law” to effect change

Could the broader CSR agenda be the next big compliance challenge facing multi-
nationals? This broader agenda is not just about avoiding crime, but also about using 
industrial and commercial power to influence good behaviour and deter abuse. There 
are plenty of signs that things are moving in this direction. Here are some examples  
of how “soft law” is starting to influence corporate behaviour, particularly in the area  
of raw material supplies:

Corporate
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■■ In the U.K., the Modern Slavery Act 2015 is expected to come into force later this year. 
Under this new legislation, among other things, companies will be required to publish 
annual statements as to the measures they have taken to ensure that neither they nor 
any of their suppliers are working with people who are victims of slavery or human 
trafficking (or, if they have taken no such measures, a statement to that effect).

■■ A little-noticed part of the U.S. Dodd-Frank Act requires U.S. listed companies to report 
regularly on the use of “conflict minerals” in their products. These are minerals which 
originate from armed groups which are in conflict with the government of the Democratic 
Republic of Congo – particularly the so-called “3TG” metals (tin, tungsten, tantalum and 
gold). Often very small amounts of these metals can be used in consumer products and 
tracing their origin can present complex challenges. 

■■ Retail jewellery businesses have for some time been seeking to ensure that they  
are not using so-called “conflict diamonds”, proceeds of sale of which go to finance 
terrorist and other groups. The initial focus was on Sierra Leone, but now attention 
has turned to the Central African Republic and Zimbabwe. The diamond producers 
themselves reacted to the public sentiment with the institution of the “Kimberley 
Process”, a certification scheme requiring proof of origin for all diamonds sold on 
world markets.

Due diligence and risk management

The OECD Due Diligence Guidance for Responsible Supply Chains of Minerals from 
Conflict-Affected and High-Risk Areas (2013) presents a model which a number of 
countries around the world are now following. Perhaps, like the OECD Convention on 
Foreign Bribery, it may form the basis of new laws around the world as well as best 
practice for multi-nationals. The Guidance includes a number of due diligence steps 
which companies can take, including:

■■ Strong internal management of the supply chain

■■ Identification of risks in the supply chain

■■ Development of a strategy to mitigate risks, including influencing suppliers

■■ Carrying out independent third party audits

■■ Public reporting on supply chain due diligence.

While the guidance is limited to conflict minerals, it is easy to see how the same principles 
could apply to other supply chain issues, such as those arising under the U.K.’s Modern 
Slavery Act and the reputational problems faced by several household name companies 
following the disaster in Bangladesh caused by the collapse of the Rana Plaza building. A 
robust system of supply chain management can assist companies in managing reputational 
risk and dealing with crises when they arise.
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Trying Ideas: 
Emerging Regulation of New Businesses
Three recent merger cases before the European Commission highlight the challenge 
facing competition regulators in deciding whether and how best to intervene in rapidly 
evolving industries in order to protect, rather than stifle, innovation. 

Novartis/GSK Oncology Business – intervening to maintain 
pharmaceutical R&D competition

In Novartis/GSK Oncology Business (Case M.7275, Commission decision dated January 28, 
2015), the Commission approved Novartis’ acquisition of a portfolio of cancer treatments 
from GSK subject to divestiture of certain products that were undergoing clinical trials at 
phases I-III in order to maintain competition in innovation to develop new treatments.  

Novartis and GSK did not overlap in the products marketed by the parties, as the closest 
products were used for different lines of treatment. However, the parties were both 
conducting clinical trials for B-Raf inhibitors and MEK inhibitors, two innovative targeted 
therapies undergoing phase III clinical trials for treatment of skin cancer and ovarian 
cancer, and phase I and phase II clinical trials for treatment of other types of cancer 
(including lung cancer and colorectal cancer).  

The Commission found that Novartis would likely continue clinical trials only for the most 
promising B-Raf and MEK inhibitors. This would result in a three-to-two reduction in 
innovation competition across the entire clinical development programme, as only one 
other party was conducting clinical trials of B-Raf and MEK inhibitors for these cancers. 
As this would reduce potential competition to develop therapies for skin and ovarian 
cancer (phase III clinical trials) and for other types of cancer (phase I and phase II clinical 
trials), the Commission approved the transaction, subject to a divestiture of the Novartis 
B-Raf and MEK inhibitors.

The case illustrates a heightened concern to protect the innovation pipeline in the 
pharmaceutical sector, as previously the Commission has focused on products that are at 
an advanced stage of development in phase III clinical trials, whereas here, the 
Commission also sought to maintain innovation competition in the more speculative phase 
I and phase II clinical trials. 

Doug Nave
Competition

Competition



Perspectives  Autumn/Winter 2015 – 2016

8

Liberty Global/Ziggo – intervening to encourage new digital products 

Liberty Global/Ziggo (Case M.7000, Commission decision dated October 10, 2014) 
involved the merger of two non-overlapping cable networks in the Netherlands. In 
approving the transaction subject to commitments, the Commission illustrates how 
effective intervention can address concerns about maintaining net neutrality and 
encouraging the development of an innovative new product – TV content provided  
over the internet that competes with the incumbent cable network. 

The Commission found that Liberty Global and Ziggo, as incumbent cable operators,  
had deterred the development of a new internet-based TV platform. As acquirers of TV 
channels, they had deterred TV channels from making content available over the internet 
by including in their channel carriage agreements a prohibition on content being available 
over the internet or a right to terminate carriage of the channels if this occurred. As 
internet access providers, they had deterred internet-based platforms from carrying  
TV channel content over the internet by requiring internet platforms to pay high fees  
for a direct interconnection or use a congested interconnection via an intermediary.  
This situation would be aggravated post-transaction given the increased size of the 
combined group. 

To encourage the development of internet-based TV content, the Commission approved 
the transaction subject to commitments to remove (and not to use for a period of eight 
years) contractual restrictions against content being available over the internet, and to 
maintain sufficient capacity at interconnection points between Liberty Global and at least 
three providers of interconnection services.  

Facebook/WhatsApp – knowing when not to intervene in the innovative 
and rapidly evolving digital sector

In Facebook/WhatsApp (Case M.7217, Commission decision dated October 3, 2014), the 
Commission’s unconditional clearance highlights the difficulty of assessing how 
competition works in the highly innovative digital sector, and the importance of knowing 
when not to intervene.

The Commission adopted a cautious approach, noting the difficulty of defining the relevant 
market and determining which products compete (as products rapidly evolve), and the 
difficulty of assessing the competitive strength of suppliers and making reliable 
predictions about future market conditions (as many apps are supplied for free, there are 
many new entrants, and user numbers can grow or shrink very quickly). Indeed, WhatsApp 
itself did not even exist when the Commission last examined this sector three years 
previously (in M.6281 – Microsoft/Skype). The Commission therefore considered 
alternative market definitions and attached less importance to share estimates.

The Commission also noted that the digital sector has certain particular features, such as 
frequent network effects (i.e., users benefit more if a larger number of users are on the 
same platform), the provision of user data as a “price” for using free apps, and data 
access/privacy as a possible non-price parameter of competition. Such issues were not 
problematic in this case, as the sector was highly innovative, although the Commission is 
likely to consider these issues in future, as they have featured in a number of previous 
e-commerce cases.
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The Taxation of Termination Payments: 
Reform on the Way
For many years, employers in the U.K. have been able to take advantage of various tax 
exemptions that apply to payments made to employees on the termination of their 
employment. Perhaps the most well-known (and well-loved by taxpayers) of these are: 

■■ an exemption from income tax that applies to the first £30,000 of any non-contractual 
termination payment which is not otherwise taxable as earnings; and 

■■ a complete exemption from National Insurance contributions (“NICs”) for the entire 
amount of any such payment.

These exemptions, which form part of a wider set of rules that have historically governed 
the tax treatment of termination payments, could soon be a thing of the past. At the time of 
writing, the Government was about to end a period of consultation covering substantial 
legal reforms in this area.  The stated aims behind the proposed reforms can be 
summarised as:

■■ creation of a new system which is simple for employees and employers to understand;

■■ certainty around the income tax and NICs treatment, which should be “fair” and easy to 
administer; and

■■ a system which is “affordable” for the Government.

Many commentators doubt whether the proposals will achieve all these aims and some 
have expressed concern that they may also have unintended consequences, a number of 
which are explored in this article. In the consultation document, the Government refers to a 
finding by the Office of Tax Simplification that the current system is “unfair because those 
who are better paid and better advised are often able to structure their affairs so that they 
benefit from the tax exemptions”. This sentiment echoes the wider “fair tax debate” that 
has grabbed the media’s attention in recent years, and may arguably provide a more 
credible rationale for the changes than the purported desire for certainty and simplicity.

The Proposals

1. Replacing the £30,000 exemption with a new (likely to be lower) exemption which 
would only apply to those employees who have at least two years’ service and 
whose employment is terminated for redundancy (either voluntary or compulsory).

Ivor Gwilliams
Employment

Employment  
& Tax

Oliver Walker
Tax
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Employees who have at least two years’ service would qualify for the capped exemption 
which would then increase at a fixed rate with each additional completed year of service.

The consultation paper provides a suggested example which refers to a basic £6,000 
exemption increasing by £1,000 for each additional year of service. Note - these numbers 
may not bear any resemblance either to the law that is eventually enacted, or the 
Government’s present intentions and it will not have escaped the reader’s attention that a 
leaver who is made redundant at any point before the two years’ service is completed 
would not benefit from the exemption at all. 

The narrow application to redundancy would mean that other no-fault dismissal scenarios 
would not qualify for the exemption. The consultation document indicates that the link with 
redundancy ensures that the exemption is targeted at “those who are most in need”. An 
employee dismissed without cause due to a restructuring that does not necessarily fall 
within the strict legal definition of redundancy may consider the distinction unfair. Rather 
than provide certainty and simplicity, the narrower exemption may well encourage leavers 
to argue for their dismissal to be categorised as a redundancy and put pressure on 
employers to agree. At this stage, it is not clear if the U.K. tax authorities would seek to 
challenge a redundancy status that has been agreed by the leaver and the employer.

Replacing one flat exemption with a variable rate per employee, depending on circumstances, 
does not immediately appear to meet many of the Government’s stated aims.

2. Aligning the tax treatment of termination payments so that where a payment is 
subject to income tax, NICs will also be payable.

Under the current regime, genuine termination payments are not subject to NICs. Limiting 
the exemption, the circumstances in which it applies and ensuring that NICs are payable on 
the non-exempt portion represents a radical departure from the current regime and will 
increase the costs for employers in many circumstances.

3. Abolishing the distinction between contractual and non-contractual termination 
payments so that all payments in connection with the termination of employment 
are (as a starting point) taxable and subject to NICs.

Underpinning this proposal is a perceived confusion over the tax treatment of payments in 
lieu of notice (so called “PILONs”). Under the current regime, if an employment contract 
contains an express PILON provision the ensuing payment is subject to deductions for 
income tax and NICs, on the basis that it arises from the leaver’s employment terms and 
conditions. However, if an employment contract does not contain such a provision, a 
payment of the same amount may be treated as damages, with the first £30,000 free of 
income tax and NICs. Although the treatment is undeniably uneven across leavers 
(depending, as it does, on the contents of their respective employment contracts), it is 
relatively clear-cut. The waters have, however, been muddied recently by the U.K. tax 
authorities’ development of the ‘auto-PILON’ concept, which can often blur the distinction 
between contractual and non-contractual payments. Against this background, abolishing 
the distinction could be seen as an over-reaction to an issue which to a large extent has 
been generated by the authorities. A more proportionate approach might be to abolish the 
‘auto-PILON’ concept instead.

4. Abolishing the exemption that allows an employer to pay an individual’s legal 
fees for advice in connection with the termination of employment.

This proposal appears to be driven by a concern that the legal advice sought often relates 
to improving the tax position for those employees who are better off (and who are 
presumably more likely to be able to afford better advice). However, it is difficult to see how 
this change fits with the statutory requirement for employees to obtain legal advice on the 
terms and effect of a settlement agreement in order for it to be binding. Removing tax 
breaks for the payment of legal fees by employers would, we suggest, harm the interests 
of all departing employees regardless of pay grade.

The current exemptions from income tax and NICs for termination payments made on the 
death, injury or disability of an employee are likely to remain, although they could be 
subject to a cap. In contrast, the Government proposes to abolish the foreign service 
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exemption, which allows part or all of a termination payment to be paid tax-free if the 
employee has worked outside the U.K. for a certain period of time.

5. Introducing two new exemptions for payments made in connection with 
wrongful or unfair dismissal and discrimination.

It is not clear whether the tax treatment for such payments would be the same regardless 
of whether the payment was made under a settlement agreement or ordered by an 
Employment Tribunal. The consultation document indicates that payments awarded by an 
Employment Tribunal for discrimination would be paid entirely free of income tax and NICs, 
but is silent in respect of consensual awards between leavers and employers. This 
proposal therefore seems incongruous when considered against the Government’s general 
drive towards reducing the number of employment tribunal claims. A proposal which 
seemingly requires employees to litigate discrimination claims to benefit from a tax free 
payment does not sit comfortably with an agenda of litigation avoidance. 
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Are Your Data Transfers to the United States Lawful?
On 6 October 2015, the European Court of Justice declared that the U.S. Safe Harbour scheme  
is invalid, as it does not provide adequate protection of EU citizens’ personal data. As a result, 
organisations that rely on the scheme to transfer personal data to the U.S. should immediately 
review their international data transfer practices and consider using alternative means. 

Background

European data privacy law prohibits the transfer of personal data to a country outside the 
European Economic Area unless that country ensures an adequate level of protection for 
individuals’ personal data. Since 2000, the Safe Harbour scheme, which was agreed between  
the European Commission and the U.S. government, has enabled the lawful transfer of personal 
data to U.S. organisations which are registered under the scheme on the basis that the European 
Commission decided that all transfers made pursuant to the scheme will provide adequate 
protection. Under the scheme, the U.S. business self-certifies to the U.S. Department of 
Commerce that it is compliant with the safe harbour principles (which are similar to EU data 
protection principles). It is currently used by well over 5,000 U.S. organisations, including some 
of the world’s leading IT and technology companies. However, the European Court of Justice  
has ruled that the Safe Harbour scheme is invalid and that each EU Member State’s national 
supervisory authority (such as the U.K. Information Commissioner’s Office) may question 
whether a transfer of personal data to the U.S. complies with EU data privacy laws, despite 
reliance on the scheme. 

The Ruling

The case centred around a complaint brought by Austrian national Max Schrems. Mr Schrems 
lodged a complaint with the Irish supervisory authority (the Data Protection Commissioner), 
alleging that, in light of the revelations made in 2013 revealed by Edward Snowden in relation to 
the activities of the U.S. intelligence services, there was no real protection of EU personal data 
which is transferred by Facebook’s Irish subsidiary to Facebook’s U.S. servers. The Irish authority 
rejected the complaint in part because of reliance on the Safe Harbour scheme which the 
European Commission had decided provided adequate protection to EU citizens.

The Court of Justice of the European Union stated that there was no provision in the European 
privacy legislation preventing oversight by the national supervisory authorities. Moreover, it ruled 
that each national supervisory authority must be able to examine whether a transfer outside 
Europe complies with European data privacy laws. Accordingly, the Court held that the Safe 
Harbour scheme is invalid and that the Irish Data Protection Commissioner is required to 
examine Mr Schrems’ complaint and decide whether the transfer of data should be suspended  
on the grounds that the U.S. does not provide an adequate level of protection. 

Barry Fishley
IP/IT/TMT

Data Privacy
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Consequences and next steps

The ruling will have significant ramifications. We expect that national supervisory authorities 
will be inundated with complaints from individuals and consumer groups. The U.K.’s 
Information Commissioner’s Office recognised that it would take “some time” for businesses 
to review their data transfers to the U.S. 

In the wake of the decision, the European Commission has said that it will work with national 
supervisory authorities to issue further guidelines, including a “safer” safe harbour. The 
European Commission and U.S. had already entered into negotiations in 2013 for creating a 
new “more privacy protective” Safe Harbour agreement, so the ruling will likely aid and 
accelerate this process. The ruling may place more pressure on U.S. Congress to pass 
legislation currently under consideration that would allow EU citizens to bring privacy 
lawsuits in U.S. courts.

1. Examine Data Flows
All organisations should immediately identify their international data flows. The ruling 
concerns only personal data transferred to, stored or processed in, or accessed from, the 
U.S. Accordingly, EU organisations which have their personal data hosted in the U.S. (e.g. as 
part of any cloud arrangements) and U.S. organisations that currently operate under the 
scheme, should consider the options for storing data in alternative jurisdictions which are 
beyond the reach of U.S. surveillance agencies, particularly if there is infrastructure in other 
countries which is already being used for data storage. This will be of particular relevance to 
consumer facing businesses which wish to reduce the risk of increasing consumer alarm 
over the potential access to data held in the US. 

2. Model Clauses
We expect to see a substantial increase in the use of model clauses. These are pro-forma 
contract terms which have been pre-approved by the European Commission and allow for 
the lawful transfer of EU personal data to non EU countries including the U.S. Their 
existence can be kept confidential and they can be terminated at any time – hence they  
could provide an easy quick fix. However, their increased use could result in a complex 
matrix of separate contracts which may be difficult to administer for organisations handling 
large data flows.

3. Binding Corporate Rules
There will likely be an increase in the use of binding corporate rules (“BCRs”). BCRs are 
legally enforceable intra group rules used by multi-national organisations. Accordingly, they 
only cover the transfer of data intra group and therefore do not cover cloud or other similar 
arrangements where the U.S.-based service provider is a third party. BCRs require approval 
from a number of European supervisory authorities and therefore many organisations have 
been reluctant to pursue this option due to the possible need for multinational discussions 
with European regulators and the time that the process takes. It is not unusual for the 
process to take up to 12 months. However, we expect to see multinationals use BCRs as a 
medium- to long-term strategy, with the added benefit that some organisations can use the 
approval of its BCRs as a way of enhancing its reputation on data privacy matters. It will be 
interesting to see whether or not the data protection authorities will expedite the approval 
process in light of any increase in applications following the ruling.

4. Seeking Consent
The giving of consent by the individuals provides an alternative justification for data 
transfers outside Europe, but may be of limited benefit to many of the organisations 
currently reliant on the Safe Harbour scheme. This is because of the time and cost of 
obtaining consent, and/or the impact on businesses if the individual subsequently  
withdraws his/her consent.

5. Contract Necessity
Another option arises where the transfers are necessary for carrying out certain types  
of contract, or if the transfer is necessary to set up the contract. This exemption will be 
narrowly interpreted. This is likely to apply where the nature of the contract inevitably 
involves a transfer of data outside Europe, such as where a U.K. travel agent passes client 
data to U.S. hotels. However, this exemption might not apply where the transfer occurs 
purely due to the configuration of the organisations using the data, such as outsourcing  
by an EU company to a U.S.-based supplier. 
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Working Party Statement

The Article 29 Working Party (which is composed of representatives from national data protection 
authorities) issued a statement on 16th October confirming that US Safe Harbour could no longer  
be relied upon. Significantly it also said that the alternatives such as the model clauses and BCRs 
whilst they could be used, this did not exclude the possibility of the national data protection 
authorities investigating particular cases of complaints. In addition, it said that if no solution is  
found by the end of January 2016, the national data protection authorities could, depending on  
the outcome of the Working Party’s assessment of the other transfer mechanisms, decide to  
take coordinated enforcement action where the Safe Harbour regime is still being relied upon.  
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Pensions Auto-enrolment: Three Years On

Introduction

The auto-enrolment (“AE”) regime has now been in place for three years. It seemed such a 
simple concept: all U.K. workers had to be provided with a pension by their employer unless 
the employee actively chose to opt out. In practice, however, it has been anything but simple 
and three years on, AE is still proving time-consuming and somewhat complicated. It sounds 
impressive that by the end of September 2015, over 60,000 employers (covering more than 
20 million employees) had confirmed to the Pensions Regulator that they had completed the 
first phase of their AE duties, but these employers are now facing the next AE stage of 
re-enrolment (which has its own complications) and it is estimated that more than 1.5 million 
small and micro employers have still to reach their staging date and are still grappling with 
AE basics. So there is still a long way to go before AE can be judged a success. And difficult 
AE issues are not all employer related; some high earning employees with large pension pots 
are discovering that AE, rather than being a benefit, can have penalising tax consequences.

Issues for Small and Micro Employers

Unlike its predecessor (stakeholder) pension regime, the AE regime applies to all employers 
regardless of the number of employees (provided the employees meet the AE minimum 
eligibility criteria in terms of age and pay) and requires intensive employer involvement. It has 
been estimated (by the Centre for Economics and Business Research) that an employer has 
to undertake over 33 different administrative tasks to arrive successfully at its AE staging (or 
launching) date and, according to NEST Insight 2014, 63% of employers have found AE more 
difficult to implement than they expected. Determining which of its employees are eligible for 
AE is just one stage in an employer’s AE preparation. Other key employer tasks include 
working out its AE staging date, choosing an appropriate pension scheme (well-run and value 
for money) and determining the appropriate level of employer/employee contributions. 
Employers should also be aware that AE planning is forcing employers to consider not just 
payroll and administration processes, but also terms and conditions of employment.

Implementing AE processes and procedures is no small task. And if it has proved difficult 
for large and medium sized employers (who often have specialist payroll and 
administrative functions) to effect AE successfully, the AE challenges now facing small 
and micro employers (a number of whom will never have had a pension scheme in place 
before) are immense. An added issue for the latter group is that while some providers of 
AE compliant pension arrangements are willing to set up schemes even for the smallest of 
employers, others do not seem keen, thinking it is not worth their while. So AE compliance 
is essentially harder for the smaller employer. External legal and consultancy advisers are 

Joanne Etherton
Pensions

Pensions
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available to help all employers meet their AE obligations, but must be brought on board 
in time for the necessary processes to be carried out and systems put in place.

What if an employer does not manage to meet its AE duties? In the year to end March 
2015, the Pensions Regulator issued more than 1,600 compliance notices and 400 fixed 
penalty notices (of £400) to employers, as well as a number of escalating penalty notices. 
It remains to be seen whether the number of compliance notices and penalty notices 
increases in the coming months as the smaller employers grapple with the processes 
involved in establishing AE arrangements while also running their businesses; it seems 
unlikely that it will not. 

Risk of Losing Pension Protection

As mentioned earlier, although a benefit to many, AE can also be a burden, potentially 
increasing the tax bill of employees with large pension pots. Care needs to be taken by 
any workers (likely to be the older, more senior workers) who have the benefit of fixed 
protection or enhanced protection of their existing pension entitlements, as that 
protection could be lost if they are auto-enrolled and do not act quickly enough to opt out. 

The risk for those affected is that any pension savings in excess of the lifetime allowance 
(currently £1.25 million and previously higher) will incur a tax charge of up to 55%. Whilst 
this issue is the responsibility of the individual concerned (and if they have the benefit of 
fixed protection or enhanced protection, individuals affected are likely to be senior 
employees who are aware of pension issues as they have built up a significant pension 
fund and taken advice on protecting it), failure to opt-out of their employer’s AE 
arrangement within the one month opt-out window could be a costly error. The issue is 
likely to become relevant to increasing numbers of senior and well-paid employees as the 
lifetime allowance is reduced to £1 million in April 2016.

The AE regime requiring employees to opt-out of, rather than opt-in to, the employer’s 
pension scheme was not put in place to ensure that individuals who already have 
significant pension pots receive additional pension contributions from their employers, 
nor to trip them up by triggering unexpected tax bills. Presumably, at least partly 
because of this, a relaxation of the AE requirements has now been put in place which 
reduces the risk of inadvertent loss of tax protection as a result of the AE regime, but 
how widely known it is that this easement exists is unclear. Under the easement, an 
employer is not required to auto-enrol an individual if they have reasonable grounds to 
believe that an employee has the relevant tax protection. This easement is likely to be of 
particular use where an individual has opted-out of the first round of AE and made 
known their tax protected status to their employer. In these circumstances the employer 
will then not be required to re-enrol them at the next re-enrolment date (broadly three 
years after the first staging date).

Conclusion

Is the AE regime achieving its aim of increasing numbers of employees with pension 
provision? The answer is yes, but … and the “but” is quite a big “but”. AE is complex, 
time-consuming and expensive to put in place and even once an employer has set up its 
AE arrangements, it cannot relax as its AE duties are ongoing. Employers paying 
contributions at the statutory minimum rate need to be alert to the fact that these rates 
are increasing in 2017 and 2018. Yet even when these higher rates are being paid, how 
far will AE actually deliver a useful retirement income for the average worker? To make 
the effort involved in AE worthwhile, even employers are asking whether employer 
contributions need to be much higher. 
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End of Lease Liabilities: 
Avoiding Unwelcome Surprises

Introduction

The end of a lease can have complex consequences. If the tenant wishes to remain, 
provided security of tenure was not excluded, the tenant has a good chance of obtaining  
a lease renewal. However, if the tenant is to leave, of its own wish or because a lease 
renewal is not possible, it will be faced with a range of liabilities. 

Repairs

All leases impose some repair obligations on the tenant. These range from handing the 
premises back in no worse a condition than it was in at the start, to being required to hand 
back the space in good and substantial condition. Whilst the landlord can rarely require its 
tenant to improve the space, the tenant can be required to hand the space back in a better 
state of repair and condition than it was in when the lease was granted.

Under the common law, a tenant is liable for the proper costs for such repairs and for the 
loss of rent if the landlord does the works after the lease has ended. To avoid abuse, there 
is a statutory cap: these damages cannot exceed the reduction in the value of the landlord’s 
interest due to such disrepair and there are no damages if such repairs would be overtaken 
by structural alterations or demolition.

Reinstatement of Alterations

Tenants usually undertake alterations to the premises so as to make them fit for the tenant’s 
business and operations. Landlords can retain the right to require such alterations to be taken 
out at the lease end. However, this reinstatement obligation, not being a repairing obligation, is 
not subject to the statutory protections against excessive dilapidations liabilities. This can 
massively increase the tenant’s end of term liabilities since the issue is whether reinstatement 
is reasonable and the recoverable damages can exceed the reduction in the value of the 
landlord’s reversion. 

Has the lease ended?

Nowadays, it is very common for leases to contain break clauses and tenants often 
consider that the exercise of a break clause is merely procedural. However, in many cases 
it is not that simple.

Rupert Jones
Real Estate

Real Estate
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Break clauses, particularly in older leases, can be conditional, for example, upon the 
tenant having complied with its obligations under the lease, such as to keep the premises 
in repair and redecorated. Compliance with these conditions is strict and can be difficult to 
achieve. As an example, the Financial Times spent over £1 million on end of lease repairs, 
but the landlord refused to confirm that no further works were necessary. Once past the 
break date, the landlord claimed that the premises required further works costing 
£100,000. The landlord argued that the break condition had not been satisfied and so 
the lease continued. The court considered that the tenant had done all that it could and 
that the landlord could not rely on its strategy of being elusive: the court ruled that the 
condition had been satisfied and the break was effective.

Break clauses in newer leases are often only conditional upon the tenant having paid all 
rent. However, even that is not clear cut: in a recent case, both the landlord and tenant 
believed that all outstanding rent had been paid, but after the break date the landlord 
discovered that additional rent ought to have been paid, and successfully claimed that 
the lease continued.

To ensure full compliance, a tenant should pay all the rent due on the rent payment 
date immediately before the break date, even though part of that rent relates to a period 
after the break date. Well drafted leases will include an express provision requiring the 
landlord to repay any excess rent after the break has been successfully exercised. The 
Supreme Court is to be asked whether, in the absence of such express wording, such a 
term can be implied: the Court of Appeal having recently refused to so imply.

Most service charges operate on an annual basis, so it is very likely that a lease break 
will occur during the service charge year. If you can get over the “all rent having been 
paid” condition by ensuring that all the on account payments for service charge have 
been paid prior to the break date, uncertainties can arise over the liability for the 
balancing charge, which may not be calculated for some time after the lease has ended. 
Additionally, what if, after the break date but during the service charge year, the 
landlord incurs unexpected or additional expenditure? The law here is also evolving. It 
would seem that, provided the landlord has not “over egged” a claim by undertaking 
excessive works, but acts reasonably, for example, in line with practice in previous 
years, or in accordance with a strategy which was decided prior to the break date, a 
tenant could be liable to pay a contribution covering works undertaken after its lease 
has ended.

Conclusion

First, if the break clause is conditional, the lease may not end. Second, arguably, once the 
lease has ended by effluxion of time or due to an effective break, the one certainty is that 
the “pure” rent will cease to be payable. One way to avoid dilapidations is to undertake all 
repairs before the lease term ends but, as the FT discovered, even that strategy can still 
result in difficulties if the landlord is uncooperative. As to reinstatement of alterations, 
such reinstatement may not be possible whilst the premises are still being used by the 
business. Therefore, making good dilapidations and undertaking reinstatement may 
require the business to vacate many months before the lease term actually ends.

On a positive note, end of leases may provide many opportunities, but do demand due 
preparation. Engaging with your legal and property advisers early and agreeing a 
strategy is essential. Every tenant needs to be better prepared than its landlord, so as to 
maximise the opportunity to achieve a better outcome. Without proper preparation, it is 
almost inevitable that the end of the lease will result in the tenant being on the back 
foot and the overall settlement will almost certainly be more expensive.
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Weil Transaction Specialist Contacts

Peter King
Corporate
peter.king@weil.com
+44 20 7903 1011 tel

Peter is a Corporate partner in London. He has over 30 years of experience across a wide range of industries, 
transaction types and geographies, with a particular expertise advising boards of directors on corporate 
governance and related issues, including the U.K. Bribery Act 2010.

Peter is a regular speaker at conferences and seminars on matters such as the U.K. Takeover Code, London 
listing rules and anti-corruption programmes. He is co-chair of the firm’s Pro Bono Committee, a trustee of 
several U.K. charities, a director of the Salvation Army International and was a founder, together with 
Archbishop Desmond Tutu, of the Tutu Foundation UK.

Peter is consistently highly ranked throughout the legal directories for Corporate/M&A and Equity Capital 
Markets. Chambers UK describes him as “client-focused, practical and commercial …an expert in his field” 
who is “highly responsive and delivers results.” Peter is also recognised as a “Leading Lawyer” in IFLR 1000 
UK, recommended in Legal 500 UK and is on the 2014 London Super Lawyers list for his M&A expertise.

Recent experience includes advising:

■■ Equiniti on its IPO and listing on the London Stock Exchange

■■ Advent International and Bain Capital on the IPO and London Listing of Worldpay

■■ HNA Group in its acquisition of Swissport, the world’s largest ground and cargo handling company

■■ Willis Group in its $18 billion merger with Towers Watson

■■ DFS on its IPO and listing on the Main Market of the London Stock Exchange 

■■ Multi-national companies, including the British Venture Capital and Private Equity Association, on 
developing procedures to comply with the U.K. Bribery Act and the FCPA (including businesses based 
outside the U.K.)

Doug is a partner and head of the EU Competition practice in London. He is a U.S.-qualified attorney with 
over 30 years’ experience, including over 15 years in Europe advising and representing clients in matters 
arising under the laws of both the EU and its Member States.  Doug has acted on a wide range of corporate/
M&A and private equity transactions, with extensive experience in consumer branded goods, heavy industrial 
products, pharmaceuticals, financial products, public media, retail/wholesale operations, and a variety of 
service industries. He also regularly advises clients on application of the competition laws to joint ventures, 
competitive conduct, customer-supplier relationships, potential abuse of dominance, and the licensing and 
use of intellectual property. 

Doug is recognised as a leading practitioner in Competition/European Law by Chambers UK and Legal  
500 UK, where he is “applauded for his strong commercial capabilities and ability to provide an in- 
depth understanding of merger control and joint venture concerns”, and praised as being “valued  
for his succinct and targeted advice”. Doug is also on the 2014 London Super Lawyers list for his EU  
& Competition expertise.

Recent experience includes advising:

■■ Iron Mountain in U.K. review of its £1.6 billion merger with Recall, combining global leaders in records 
management services

■■ Johnson & Johnson in EU Member State reviews of its sale of the KY business to Reckitt Benckiser

■■ Array BioPharma in EU review (and remedial intervention) regarding Novartis’ acquisition of 
GlaxoSmithKline’s oncology business

■■ Hilton Worldwide in various investigations, by regulators in the EU and elsewhere, into dealings  
between hotel operators and online travel agents

■■ Forest Laboratories in global pre-merger reviews of both its $25 billion merger with Actavis and its  
$2.9 billion acquisition of Aptalis

■■ Lenovo in EU and other regulatory reviews of its $2.9 billion acquisition of Motorola Mobility from Google

Doug Nave
Competition
doug.nave@weil.com
+44 20 7903 1288 tel
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Weil Transaction Specialist Contacts

Ivor Gwilliams
Employment
ivor.gwilliams@weil.com
+44 20 7903 1423 tel

Barry Fishley
IP/IT/TMT
barry.fishley@weil.com
+44 20 7903 1410 tel

Ivor is head of the Employment practice in London. He advises on the full range of employment law issues, 
both contentious and non-contentious, and has extensive experience advising on the employment aspects  
of a wide variety of private equity, M&A and outsourcing transactions, as well as restructuring schemes  
and IPOs.

Ivor is recognised for his employment law expertise by Chambers UK where he is a “noted expert  
in transactional employment concerns” and praised by clients as “exhibiting sound judgement in  
highly sensitive situations” and for his “phenomenal commitment” and ability “to succinctly explain  
problems and outline different approaches”. He is also on the 2014 London Super Lawyers list for his 
employment expertise.

Recent experience includes advising:

■■ Willis Group in its $18 billion merger with Towers Watson

■■ KPMG as joint administrators on the special administration of MF Global UK 

■■ Volution Group on its initial public offering and listing on the London Stock Exchange 

■■ Gores Group on its joint venture agreement with Premier Foods in the Hovis business

■■ Cinven, Blackstone and CPPIB on the consortium bid for assets of Holcim and Lafarge

■■ Ongoing advice to various private equity and corporate clients

Barry is a partner and head of the Technology and IP Transactions practice in London.

Barry specialises in technology and intellectual property transactions, data privacy, commercial  
contract and social media matters. He has extensive experience of advising major international companies 
and private equity funds on a range of issues including the technology and IP aspects of private equity and 
M&A transactions, IP and technology acquisitions and divestitures, outsourcings (including IT and BPOs), 
international licensing arrangements, strategic alliances and general commercial matters including 
manufacturing, supply, distribution and agency arrangements.  

Barry also extensively advises on data privacy matters and counsels clients on the implications and 
exploitation of social media. He is a frequent speaker on technology, IP, cyber security and data privacy 
issues, including European data privacy laws within the context of international M&A transactions.  

Barry is recommended for TMT by Legal 500 UK, which also describes his TMT practice as showing 
“cutting-edge knowledge and keen commercial sense.”

Recent experience includes advising:

■■ Facebook in a wide range of e-commerce transactional and advisory matters in the UK, including its 
landmark $16 billion acquisition of WhatsApp, the cross-platform mobile messaging application provider

■■ eBay Inc. in its acquisition of Shutl Limited, a developer and operator of a SaaS platform that enables 
immediate delivery of online shopping via local same-day courier companies

■■ Yahoo! Inc. on the acquisition of Summly Limited, a UK iPhone applications developer

■■ Technology Crossover Ventures on its acquisition of minority stake in Spotify, provider of a digital 
music-streaming service

■■ Avista Capital Partners and Nordic Capital in their joint offer for Swiss pharmaceutical company Acino

■■ Getty Images on data protection and privacy matters
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Weil Transaction Specialist Contacts

Joanne Etherton
Pensions
joanne.etherton@weil.com
+44 20 7903 1307 tel

Joanne is a partner and head of the Pensions practice in London. Joanne is experienced in advising on the 
pensions aspects of high profile cross-border mergers, acquisitions, disposals, private equity transactions, 
joint ventures, IPOs, re-financings and insolvencies, as well as on market-leading pensions litigation. She 
has a particular expertise advising on strategy for employers in dealing with pension trustees and the 
Pensions Regulator both in the context of corporate transactions and also in issues relevant to the lifecycle 
of occupational pension schemes.

Joanne is a Fellow of the Pensions Management Institute, was awarded a Diploma in International 
Employee Benefits, and is a member of the Association of Pension Lawyers. She is ranked in Chambers UK, 
which describes her as “tremendously good and a pleasure to work with.” Joanne is also recommended in 
Legal 500 UK as an “Excellent team player” who is “extremely knowledgeable and client driven” and is on 
the 2014 London Super Lawyers list for her pensions expertise.

Recent experience includes advising:

■■ Cinven, Blackstone and CPPIB on the consortium bid for assets of Holcim and Lafarge

■■ Alstom on GE’s $16.9 billion bid to acquire Alstom’s power and grid business, representing GE’s biggest 
ever deal

■■ A major European manufacturer and distributor on its restructuring

■■ Lehman Brothers Holdings Inc. on the U.K. pension and insolvency issues arising from Lehman Brothers 
bankruptcy proceedings, including successfully advising on the landmark settlement of the Lehman 
group’s U.K. pension liabilities 

■■ The Joint Special Administrators to MF Global UK on the settlement of the Group’s pension liabilities 

Rupert is head of the Real Estate practice in London. Rupert advises on the real estate aspects of private 
equity transactions encompassing due diligence of U.K. and pan-European portfolios, transitional service 
agreements, complex separation issues, post-completion asset transfers and provision of security. He has 
significant experience in providing day-to-day support on management issues relating to lease negotiations, 
lease renewals, break clauses and terminations and devising solutions to maximise the return on real estate 
assets through outsourcing, partnering as well as Opco/Propco and other structures. Rupert also advises 
administrators and other insolvency practitioners on all aspects of real estate issues in restructurings and 
insolvency related transactions. 

Rupert is a member of the City of London Law Society’s (CLLS) Planning and Environmental Law 
Committee (having stepped down as chairman this summer after almost 10 years in that role), and recipient 
of the 2014 CLLS and City of London Solicitor’s Company “Distinguished Service Award” for outstanding 
service as Chairman of the Future of the Livery Working Party. Rupert has also been awarded “Property 
Lawyer of the Year” by Legal Business, is recommended for Real Estate by Legal 500 UK and is on the 2014 
London Super Lawyers list for his commercial property expertise.

Recent experience includes advising:

■■ HNA Group in its acquisition of Swissport, the world’s largest ground and cargo handling company

■■ Advent International and DFS on the acquisition of furniture and home accessories designer and  
retailer Dwell

■■ DFS on its IPO and listing on the Main Market of the London Stock Exchange 

■■ Barclays Bank in the £1.5 billion restructuring of General Healthcare Group, owner and operator of  
the BMI hospital chain

■■ KPMG as joint administrators on the special administration of MF Global UK 

Rupert Jones
Real Estate
rupert.jones@weil.com
+44 20 7903 1537 tel
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Weil Transaction Specialist Contacts

Oliver Walker
Tax
oliver.walker@weil.com
+44 20 7903 1522 tel

Oliver leads the Corporate Tax practice in London. He focuses on providing tax and structuring advice in 
relation to private equity and general corporate M&A transactions and reorganisations, designing and 
advising on complex equity incentive arrangements, and providing VAT advice on structured finance 
transactions.

Oliver is regularly involved in tax cases before the English and European Courts, including most recently 
leading the tax aspects of the Littlewoods v HMRC High Court and Court of Appeal case, one of the largest, 
if not the largest, money judgements in English history. He is also on the 2014 London Super Lawyers list 
for his tax expertise.

Recent experience includes advising: 

■■ Securitas Direct and its core management team with respect to the complex, multi-jurisdictional 
restructuring of its management incentive plans following Hellman & Friedman’s acquisition of Bain’s 
interest in the company

■■ Advent International and Bain Capital on the IPO and London Listing of Worldpay

■■ Equiniti on its IPO and listing on the London Stock Exchange

■■ Providence Equity Partners on the take-private, with WPP Group, of sports marketing specialist, Chime 
Communications

■■ The Littlewoods group in its landmark £1.25 billion High Court and Court of Appeal victories in a claim 
against HMRC concerning compound interest on overpaid tax

■■ Apple on its acquisition of Vocal IQ

■■ TI Automotive on its sale to Bain Capital
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Data protection/ 
privacy – what’s on  
the horizon?

The EU Commission has published a draft regulation which will fundamentally change data protection 
laws in Europe. This will impact every organisation, particularly those which exploit and seek to monetise 
personal data. This presentation highlights these changes and the potential impact on businesses.

TUPE regulations –  
developments

The Transfer of Undertakings (Protection of Employment) Regulations 2006 (“TUPE”) apply to protect 
employees in relation to business (asset) transfers as well as on service provision changes (e.g. 
outsourcings and insourcings). There have been a number of interesting decisions by the Employment 
Appeals Tribunal in the last few years, many of which shed light on issues relating to service provision 
changes. This presentation explores the main themes to emerge from these cases and to explain what 
they mean in practice for employers.

Monitoring employee 
use of email and 
internet – the basics

Monitoring e-mail and internet use of employees has always been a legal minefield. This presentation 
summarises the main rules whilst also exploring how employers are attempting to manage the risks 
posed by the use of social media by their employees.

Employment law –  
what’s on the horizon?

This presentation includes a round-up of the most important recent and planned changes to U.K. 
employment law including the shared parental leave and pay.

We offer a comprehensive range of training presentations and would be delighted to come and speak on any  
of the topics listed below. We could also arrange a bespoke training session if there is a particular issue of 
importance to your team.

Social media –  
brand, reputational and 
governance issues

This presentation is focused on the benefits, but also the risks, of social media including its impact on 
brand reputation and therefore value. It also covers IP infringement, privacy, defamation and governance 
matters, together with looking at social media issues from an M&A perspective, both in terms of due 
diligence and warranty protection.

Back to the Future? 
Use of IPRs under the 
competition laws

Regulators worldwide have placed the licensing and use of intellectual property rights under greater 
competition-law scrutiny than they have done in decades. This presentation focuses on these trends  
and emerging rules, which must be borne in mind both in ongoing commercial operations and in 
evaluating potential acquisitions.

Competition law –  
basic rules and 
emerging trends

This presentation provides an overview of the basic rules on competition, as well as emerging regulatory 
emphases (such as on information exchanges) that will help companies to comply with their legal 
obligations, identify when competitors or business partners may not be doing so, and evaluate important 
regulatory considerations in possible joint ventures or acquisitions.

Training Offered

Investor directors— 
issues to think about  
at different stages in  
a portfolio company’s 
life cycle

Private equity houses appoint directors to the boards of companies on almost all of their investments. 
We consider the directors duties and related issues which those individuals will have to consider through 
the life of an investment.

Holiday pay—practical 
steps to deal with the 
recent court decisions 

The recent European and U.K. court decisions regarding statutory holiday pay have caused much debate 
(and indeed significant concern) in recent months. This presentation suggests some practical steps that 
employers can take to respond to the decisions.

From diligence to 
defence: Investing 
under the  
competition laws

Private equity and other investors face sizeable and increasing exposures where companies in which 
they invest are found to have infringed the competition laws. This presentation provides concrete advice 
on how investors can identify and address potential risks before they become a problem.
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Realising value from 
asset-rich real estate

Realising value from asset rich real estate is the holygrail for private equity and similar investors who are 
attracted to financing structures which differentiate between capital rich real estate, which many see as “dead 
money”, and leased operational real estate assets. This presentation looks at the evolution of the propco/opco 
type structures, the reasons for disenchantment with those structures and possibilities for the future.

Current tax issues in 
M&A transactions

This presentation will outline key tax issues tailored to the particular audience.

Trends in  
anti-corruption and 
anti-money laundering  
compliance

This presentation reviews developing practice in anti-corruption and anti-money laundering programmes 
adopted by businesses in response to increasingly aggressive enforcement by U.K. and other non-U.K. 
authorities (including the U.S. in relation to FCPA enforcement). Trends in due diligence in this area are 
also discussed.

U.K. Pensions and 
Restructuring – how to 
cope when the 
pressure points arise

This presentation looks at how to manage pension risk when the pressure points arise and considers  
the possible options and strategies to adopt in restructuring situations, taking into account the Pensions 
Regulator’s powers, the potential involvement of the Pension Protection Fund and the considerations of 
the different stakeholders.

U.K. Pensions—when is 
it necessary to involve 
the UK Pensions 
Regulator and/or the 
Pensions Trustees? 

This presentation looks at the powers of the U.K. Pensions Regulator and the pension trustees to 
intervene in corporate transactions (including internal reorganisations, restructurings and refinancings 
or where there may not initially appear to be a U.K. angle), potentially demanding cash injections to the 
pension plan or otherwise impacting the deal’s financial viability and possible strategies to adopt when 
navigating these issues.

End of lease term 
opportunities and 
liabilities

This presentation looks at end of lease liabilities, primarily from a tenant’s perspective: what  
to anticipate and how to mitigate such end of term liabilities as dilapidations and reinstatement  
of alterations.

Do Pension Trustees 
have a place at the table 
in public takeovers? 

This presentation examines the Takeover Panel rules in relation to the rights of pension trustees to be 
involved during takeover discussions and how these rights link to the Pensions Regulator’s powers in the 
context of takeovers and suggests strategies for navigating these discussions.

Preparing for an IPO The equity markets are providing more opportunities for businesses to access capital and develop their 
public profile. This training reviews steps which companies can take at an early stage to ensure that they 
are prepared for an IPO on a recognised market in Europe or the US in the short to medium term.

Financial Support 
Directions and 
Contribution Notices—
how significant a risk in 
practice?

This presentation examines the situations where the Pensions Regulator has exercised its moral  
hazard powers to date, lessons to learn from these cases, and the key uncertainties on the extent  
of the Regulator’s powers.

Training Offered

U.K. Pensions—pitfalls 
to avoid in corporate 
and financing 
transactions 

This presentation looks at the risks of triggering significant cash payments to a U.K. pension plan either 
as a result of deal structure or the powers of the U.K. Pensions Regulator. In addition, the risk of 
significant unforeseen pension liabilities as a result of a proposed or previous TUPE transfer where 
employees have or used to have defined benefit pension rights and strategies to adopt in these situations.
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“High-profile and strong London team works with the Firm’s 
international networks on big-ticket, cross-border … transactions.” Chambers UK
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