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	ACCOUNTANTS / WARRANTY CLAIMS
In this case (Infiniteland v Artisan Contracting, 2006) the seller sought to rebuff claims for breach of warranty following the sale of a group of companies.   
♦ The seller had provided the investigating accountants with written information showing that target company accounts, warranted to be true and fair, did not convey an accurate picture.  The accountants failed to pass this information on to their client purchaser.

The sale agreement provided that the purchaser’s rights to claim would not be affected by an investigation unless giving the purchaser actual knowledge of the relevant facts.  The Court of Appeal said that the accountant’s failure meant the purchaser did not acquire actual knowledge and, on this point, the purchaser might have had a claim.  But not so.
♦ The seller’s disclosure letter said that all matters referred to in any papers sent to accountants or in the disclosure bundle were deemed disclosed.  A key item affecting cost of sales was not specifically explained, but had to be deduced by the purchaser.
The CA said the deemed disclosure was sufficient to bar the purchaser’s claim.  The purchaser had engaged professional help.  It had time to analyse and to decline or seek clarification to disclosures, but chose not to.
This is a BIG surprise.  The long held court based view was that general non specific disclosures are unfair and ineffective.  The CA found no unfairness here however.
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AT HOME

Tim Barker joined our Financial Services Division this month.  Tim specialises in pensions, is a Chartered Financial Planner, and brings 20+ years of experience.  
He joins Richard Ludlow, a dual qualified Solicitor and Independent Financial Advisor, Lisa Shepherd a para planner and Richard Lenton, IFA.

The division is regulated by the Law Society and regulated and authorised by the Financial Services Authority.  Do contact us for the newsletter and for financial and investment advice.  
	RECENT DEAL

We recently acted for Boston Citizen’s Advice Bureau, an unincorporated association, in transferring its business from trustees to a guarantee company.  
Maggie Peberdy the Bureau manager, “We really appreciated the pro bono aspects of this and the contributions made by several specialists at Chattertons in support of CAB and the community.”  

 

	
	TUPE ….or not tupe
The new 2006 TUPE regulations concern all parties when not using the share sale method.  
♦ Sellers beware: the transferee is now able to complain to the employment tribunal if not furnished with requisite employee information prior to transfer.  
The tribunal may award compensation of not less than £500 per employee against the seller for all losses the transferee is not able to mitigate.  It’s not clear how the tribunals will use this new power; the regulations contain no upper limit for this head of compensation.
♦ Buyers must continue to be extremely wary about entering agreements with acquired employees after transfer, perhaps to standardise arrangements across the work force or if considering dismissals.  
New regulations 4 and 7 may be clearer in places but remain complex, highly restrictive and permit redundancy claims where previously not available.  
♦ All parties, when sizing up a transaction, must remember that TUPE applies on a transfer whether a business or a “service provision change”.

An example of a service provision change?  Where an activity/ contract - perhaps for the cleaning of a building - is awarded to an outside body, or transferred to another contractor, or taken “in house”.  
The transferee or recipient automatically inherits the employees.  TUPE 2006 applies to transfers taking place on or after 6 April.  For transfers before then, look to the 1981 regulations.  
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We hope you find this Business Update useful.  Should you wish to unsubscribe please send an email to the contact given above with the words “unsubscribe” in the subject box.
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