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In This Issue
From strengthened consumer protections to sweeping 
reforms in cyber security, employment law, and commercial 
regulation, this issue highlights the key developments 
reshaping the business and legal landscape. We break down 
what’s changing, why it matters, and how these updates 
could affect your organisation in the months ahead. 
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Featured Article
The Commercial Payments Bill

Late payment has long been a challenge for businesses, particularly SMEs 
that rely on predictable cash flow to support day-to-day operations and 
growth. The Commercial Payments Bill seeks to address this issue by 
introducing stricter payment rules and stronger financial consequences 
for late payment, signalling a shift in how commercial contracts may 
need to be negotiated and managed. If enacted, it will require businesses  
to review payment practices and prepare for tighter contractual and  
financial obligations.

Read Full Article

A New Era for 
Subscription Contracts:

The Government estimates that there are 9.7 
million unwanted subscriptions which equate to 
approximately £1.6 billion a year. The response sets 
out how the Government will implement a new 
subscription contracts regime under the Digital 
Markets, Competition and Consumers Act 2024, 
aimed at strengthening consumer protection in a 
growing subscription economy. 

It is estimated to commence in spring 2027 and 
introduces clearer rights for consumers, including 
improved pre-contract information, easier 
cancellation processes, reminder notices before 
renewals, and new cooling-off periods—both at 
sign-up and after certain renewals. 

New cooling-off periods will be consistent with the 
Consumer Contracts (Information, Cancellation 
and Additional Charges) Regulations 2013 (CCRs) 
but in relation to renewal cooling off period, 
consumers will have 14 days after a trial or 12+ 
contract auto renews to cancel and receive a 
proportionate refund. 

Charitable membership will be excluded due to 
the complexity around the current regulatory 
requirements, particularly in relation to gift aid. 

Following consultation feedback, the proposals 
have been adjusted to balance strong consumer 
protections with practicality for businesses, 
including removing overly complex requirements 
and aligning rules with existing consumer law 
where possible. 

Overall, the reforms aim to give consumers greater 
control over subscriptions and reduce unwanted 
payments, while ensuring the regime remains 
workable and proportionate for businesses but 
they are keeping us waiting for the implementation. 

Digital Markets, Competition and 
Consumers Act 2024

The Victims and Courts Act 2026

The reforms under the Victims and Courts Act 
significantly restrict the use of NDAs in cases 
involving criminal conduct.

It highlights that NDAs can no longer be used to 
silence victims or witnesses, addressing longstanding 
concerns about improperly restrict disclosure. 

The changes expand earlier rules by allowing victims 
to speak freely about their experiences to anyone and 
for any purpose, without fear of legal repercussions. 

While NDAs remain valid for legitimate commercial 
confidentiality, their scope is now clearly limited 
where wrongdoing is concerned. 

Overall, the reforms mark a strong policy shift 
towards transparency, accountability, and victim 
protection in both legal and workplace contexts.

NDA Reform and Victim Protection 
Strengthened

A Major Overhaul of the UK’s 
Cyber Security Framework

This Bill poses a significant overhaul of the 
UK’s cyber regulatory framework, updating the 
Network and Information Systems Regulations 
2018 by giving new powers to the government 
and bringing more entities into the scope. 

Due to the evolution of the cyber security 
landscape and increase in cyber threats, and 
their impacts, the Government is expanding the 
scope of reportable incidents, including capturing 
incidents that impact integrity or security. 

The Bill brings new types of organisations 
within its scope, including medium and large 
managed service providers (companies providing 
IT management support to other businesses 
by connecting to their digital systems), data 
centres meeting specific thresholds, large load 
controllers, critical suppliers and some supply-
chain participants. Recognising supply-chain risk 
as a major source of vulnerability, the Bill and will 
impose tighter supply-chain security obligations.

The Bill also provides for a power for the Secretary 
of State to widen the scope of ‘essential activities’, 
and to direct regulated entities to act where a 
threat poses national security risks. 

The Bill aims to speed up incident reporting and 
notification procedures and requirements. A new cost 
recovery framework is also being introduced, allowing 
regulators to recover full costs of their activities. 

The Bill is anticipated to come into force in 2028. 
Organisations need to assess whether they meet 
the thresholds to be caught by its scope, and plan 
how to comply with stricter incident reporting and 
information-sharing. 

The Cyber Security and Resilience 
(Network and Information Systems) Bill 

https://www.kidwellssolicitors.co.uk/the-commercial-payments-bill/
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The Sole Director Dilemma

The case of Hasmi v Lorimer-Wing (2022) colloquially 
known as Re Fore Fitness Investments is commonly 
referenced in relation to companies acting with a sole 
director while having the Model Articles implemented 
into their incorporation. Within the Model Articles, there 
are two provisions which came into question in relation to 
the sole director being able to hold a quorum or quorate:

Article 7: (1) The general rule about decision-making by 
directors is that any decision of the directors must be 
either a majority decision at a meeting or a decision taken 
in accordance with article 8.

(2) If–(a) the company only has one director, and (b) no 
provision of the articles requires it to have more than one 
director, the general rule does not apply, and the director 
may take decisions without regard to any of the provisions 
of the articles relating to directors’ decision-making.

Article 11(2): The quorum for directors’ meetings may be 
fixed from time to time by a decision of the directors, but 
it must never be less than two, and unless otherwise fixed 
it is two.
 
In the details of the case, the company in question included 
a bespoke provision within their Articles. Namely, Article 
16, which stated “the quorum for meetings of the Board 
shall be two Directors.” The High Court ruled that the 
company could not hold a quorum with only one director, 
and it was noted the Model Articles are not fit for sole 
director companies, however, these comments were obiter 
and therefore do not set a binding precedent.
 
The common interpretation of the Model Articles for sole 
directors, is that Article 7 prevails over Article 11. This 
would be confirmed later in the same year during the case 
of Active Wear Ltd (2022), where the judge ruled that 
following Article 11, in matters where the Model Articles 
were unmodified, Article 7 would be moot.

Sole Director Governance: Hasmi v Lorimer-
Wing (2022)

Companies House P&L Filing Changes

From 1 April 2028, every UK company, including micro-entities, 
will be required to digitally file a profit and loss account (‘P&L’) 
with Companies House. There will be no option to file abridged 
or cut-down accounts. 

While smaller companies will have to file a P&L, they will 
be allowed to opt out of having it published on the public 
register, with the data going to Companies House, HMRC 
and law enforcement. Companies House will require the filing 
of accounts to be done digitally in iXBRL using approved 
commercial software. 

Major impact on those buying and selling private companies. 
At present, buyers have no access to detailed financials at the 
pre-diligence stage of an acquisition. The changes in reporting 
requirements will allow buyers to assess the financials before 
a seller decides how much to reveal, widening acquisition 
options and broadening transparency at the outset. 

Companies have time to review their numbers, ensure clear 
auditing, and prepare the correct filing routes in time for the 
updated requirements to come into force. 

Impacts of Mandatory Accounts on 
Small Companies

Government Seeks Views on the 
Future of TUPE

The UK government have issued a ‘call for evidence’ 
on TUPE regulations, launched as part of wider 
employment law reforms aimed at improving worker 
protections while supporting economic growth.

TUPE protects employees when a business or 
service transfers to a new employer by preserving 
their contracts, terms, continuity of employment, and 
certain rights. 

The government is seeking views on whether current 
TUPE rules strike the right balance between protecting 
employees and giving employers enough flexibility. 

It asks for feedback on key issues such as consultation 
requirements, pension protection, clarity around 
when TUPE applies, and the ability to change terms 
and conditions. 

The call also explores practical experiences of TUPE, 
including challenges, costs, and whether existing 
guidance and processes are clear and effective. 

Responses will inform future policy proposals and 
potential reforms, with the aim of making TUPE more 
efficient, easier to use, and fairer for both employers 
and employees.

Its closing date is the 1st July 2026. It will be interesting 
to see what feedback is received and therefore what 
changes the Uk Government make (if any) to the 
TUPE regulations.

Call for evidence on Transfer of Undertakings 
(Protection of Employment) Regulations

Veranova BidCo LP v Johnson 
Matthey Plc & Ors 2026 

This case concerned a dispute arising from 
Veranova’s acquisition of Johnson Matthey’s 
pharmaceutical “Health Business” under a 
share purchase agreement (SPA). 

The buyer alleged that the sellers had 
breached warranties and acted fraudulently 
by failing to disclose that a key customer had 
triggered a price review mechanism, which 
could significantly reduce revenues. 

Although the court found that a warranty 
had in fact been breached and disclosure 
was inadequate, the SPA limited liability so 
that claims could only succeed if fraud or 
wilful misconduct was proven. 

The Court dismissed the claim, holding that 
fraud had not been established and rejecting 
the argument that corporate dishonesty 
could be “aggregated” from the knowledge 
of multiple individuals. Essentially what this 
means is that collectively amongst senior 
management the whole picture could have 
been built, but all the information was not 
contained by one individual and therefore it 
could not result in an outcome of fraud. 

The case is significant for illustrating the high 
threshold for proving fraudulent breach of 
warranty and the effectiveness of contractual 
limitations on liability in M&A transactions.

High Bar for Proving Fraud in 
M&A Warranty Claims
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Email Fraud Breaks the Chain of Causation

This case concerns a dispute over liability for losses caused by email 
interception fraud during negotiations for the sale of aircraft engines. 

Logix paid over US$824,000 to fraudsters who had infiltrated email 
communications and altered bank details and later sought to recover 
the loss from Siam Aero for an alleged breach of a confidentiality clause 
in a Letter of Intent (with the confidentiality clause stipulated to be 
legally binding). 

The High Court struck out the claim, finding that although a breach 
might be arguable, the loss was caused by the fraudsters’ independent 
actions, which broke the chain of causation. On appeal, Logix argued 
that the fraud did not interrupt causation, relying on earlier case law, 
but this argument was rejected. 

The Court of Appeal held that the fraudsters’ actions were the dominant 
cause of the loss and that Siam Aero’s conduct merely created the 
opportunity for the fraud. Accordingly, even if there had been a breach, 
Siam Aero was not legally responsible, and the strike out was upheld.

Logix Aero Ireland Ltd v Siam Aero Repair 
Company Ltd 2026

Strictly does it:

Clarks and Trek had long used the “TREK” mark in different markets and 
entered into a 2001 co existence agreement to avoid conflict, limiting 
Clarks to footwear and Trek to cycling products. 

Disputes arose when Trek began selling TREK branded cycling shoes, 
prompting claims for breach of contract and trade mark infringement. 
The court held that cycling shoes fall within the ordinary meaning of 
“footwear,” meaning Trek’s activities breached the agreement and 
infringed Clarks’ trade marks. 

Trek’s argument that Clarks had informally consented to this expansion 
was rejected, with the court emphasising that informal discussions 
cannot override a formal commercial agreement. However, Clarks was 
also found to have breached the agreement to a limited extent by selling 
some footwear adapted for sport or fitness. 

The decision highlights the strict enforcement of co existence agreements 
and the need for parties to stay within clearly defined brand boundaries.

Courts enforce the terms of Co-Existence Agreement. 
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