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Day 1: Acquisitions and disposals of SIPP & SSAS businesses -

avoiding the pitfalls

TLT’s first ever SIPP & SSAS Winter Festival began with a panel discussion on how to 

avoid the pitfalls associated with acquiring and disposing of a SIPP & SSAS business. 

Noline Matemera, partner in TLT’s Financial Services Regulation practice, chaired the 

session, with expert input from panellists Denis McHugh, CEO of Hartley Pensions, and 

Martyn Carey, Operational Legal Manager at Mattioli Woods. Both Denis and Martyn are 

pre-eminent practitioners in the SIPP and SSAS space, with a wealth of experience and 

expertise to share. Antonia Silvestri, partner in TLT’s Corporate team, also joined the panel.

Structure of an acquisition
The discussion began with a consideration of the structure that may be appropriate for an 

acquisition. All panellists agreed that it is important to establish clarity on the structure of the 

transaction at the outset and to have this structure signed off by the acquirer’s board and 

senior management. The panellists noted that the acquirer will have a number of interests to 

consider, including the seller, the new portfolio, but also their existing clients and, where 

applicable, their own shareholders. At an early stage it is important to work together with the 

seller to get the best outcome for all parties.

Regulatory considerations and due diligence
The panellists next considered the appropriate level of regulatory due diligence. It was 

noted that two of the ‘hot topics’ in the industry that need to be considered are the portfolio’s 

exposure to non-standard assets, and a review of any defined benefit transfers into the 

portfolio. An acquirer should also consider any complaints made to the Financial 

Ombudsman (FOS) and FOS decisions, as this will be revealing of the culture and 

administration of the business that is acquired.

The panellists agreed that it is important to ensure the FCA is kept firmly apprised of 

developments, from the initial conversations, through the key transaction milestones, to 

completion. The acquirer should put their cards on the table and show that, following the

acquisition, the client will be in a better position than they were before. Following the due

diligence process, there may be occasions when you have to walk away or change the 

acquisition structure. Be brave: if you know that continuing will only build up unnecessary 

expense, then walking away can be the right thing to do. 

It was recognised how painful it can be for an acquirer to incur external expenditure and then 

not proceed with the transaction, which is where intelligent due diligence can help by dividing 

the portfolio and focusing on particular risk areas. This allows early identification of material 

liabilities and the acquirer to consider the ‘worst case scenario’ early on, so that the suitability 

of the acquisition structure can be re-assessed if needs be. Only after this initial phase will the 

due diligence process carry on to look at less risky parts of the portfolio.

Purchase documents
The panellists noted that there can be a long period of time between drawing up the heads of 

terms and the purchase documents, and advised that having an updated set of heads of 

terms will bottom out the principles of the transaction early on and reduce the expense and 

pain of finalising the purchase documents. The panellists agreed that it was vital to have a 

good relationship with the seller, and that this can be aided by having a team in place that is 

able to smooth any contentious points, for example by showing that they are just reflecting 

what has been agreed in the heads of terms. Ensuring a smooth process has a lot to do with 

being open and honest.
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Day 2: Remediations and past business reviews and the FCA’s focus on 

pension transfer advice

On the second day of the festival, Chantal Peters, an associate in TLT’s Financial Services 

Regulation practice, joined Noline Matemera to discuss remediations and past business 

reviews (PBR) and the FCA’s focus on pension transfer advice.

Increased regulator engagement
We have seen an increase in regulator engagement in the pensions space in recent times.

As a result, many organisations will have to consider how best to deal with regulator 

engagement, particularly when it comes in the form of a PBR, the tool in the regulator’s 

armoury that it is using most frequently. There is particular focus by the FCA on pension 

transfer advice and its starting point is that advice to transfer out of a defined benefit 

scheme will be unsuitable. 

With this in mind, attendees were invited to take part in the first of the session’s interactive 

polls:

Poll: have you previously been involved in a remediation or PBR?

Yes: 38%

No: 62%

The results revealed that almost 40% of participants had previously been involved in a 

remediation or PBR. This was not surprising given the FCA’s increased involvement.

Past business review
The session then turned to a detailed discussion of the PBR, setting out its differences to a 

remediation, the sources of PBRs and the regulatory context. The attendees then 

participated in the session’s next interactive poll:

Poll: if you received FCA communication mandating PBR, are you confident your firm 

has sufficient resource, technical skills and tools to conduct it?

Yes: 71%

No: 29%

Given the complexity of a PBR, which can be both time-consuming and disruptive to the firm 

carrying it out, this was an extremely encouraging response. 

The session then turned to practical guidance for firms who are subject to a PBR. This set out 

how to gain clarity on the scope of the review (especially when the FCA has not been clear); 

how to put in place a project management framework; how to manage engagement with the 

FCA and minimise any adverse press; and the importance of understanding the details of any 

insurance that may be in place.

Given the complexity of a PBR and the importance of having an appropriate framework for 

dealing with it, the attendees were then asked if they have awareness of the key elements of 

a PBR framework:

Poll: do you have awareness of a PBR framework?

Yes: 23%

No: 77%

PBR framework
Taking the poll results into account, the session then focused on the essential elements of a 

PBR framework. The key takeaway was that it is important that the approach, progress and 

outputs of a PBR can stand up to regulatory scrutiny. If a PBR is well-managed and 

controlled, it can result in permissions being reinstated and voluntary requirements (VREQs) 

being removed. However, if it does not stand up to regulatory scrutiny, it is likely that the 

regulator will intervene with a Section 166 review and/or enforcement action, leading to a loss 

of control in the review.

The earlier poll was repeated, this time with 82% of respondents reporting that they are 

confident that their firm has sufficient resource, technical skills and tools to conduct a PBR – a 

very positive result to wrap up the session!
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For the third day of the festival, Sasha Butterworth, Head of Pensions at TLT, was joined by 

Alison Blades and Ed Pitt, legal director and associate respectively in TLT’s real estate 

practice, and Siân Ashton, Client Transformation Partner and member of TLT’s FutureLaw

team. The panel discussed how TLT’s innovative TLT One offering can assist with efficient 

portfolio management.

The session considered a typical scenario where a client acquires a new SIPP and SSAS 

portfolio, breaking the management of the portfolio down into three key stages: 1) mapping 

the portfolio; 2) cleansing the portfolio; and 3) managing the portfolio.

Mapping
The team explained that mapping is the process of reviewing the portfolio and extracting the 

data that is needed to manage the project. The team uses a variety of tools to do this 

efficiently, such as the artificial intelligence (AI) component of TLT One to identify key 

management information. This information can then be stored on the TLT One platform 

where, as well as seeing the progress of the mapping exercise, the client is able to see fees 

to date and other useful information all in one place.

Cleansing
After the portfolio has been mapped, it can then be cleansed. This is the process of 

remedying any issues that have been identified during the mapping process. The team 

explained how they would make applications to the Land Registry in bulk wherever possible 

in order to streamline the process and deliver cost savings for the client.

Where applications cannot be made in bulk – for example, where a corporate trustee is not 

the sole owner of a property, and the signature of the co-owner is required – the team 

explained how TLT One can again deliver efficiencies by using the same precedent letter to 

member trustees for all such properties, which can be electronically signed and stored on the 

platform. Where a lease needs to be put in place for a property, this can be drafted using just 

a few items of key information, which can be inputted directly into TLT One’s document 

drafting facility. There is no need to draft a lease from scratch, which delivers further cost 

savings to the client. 

Managing
After the portfolio has been cleansed, the team explained how TLT One can be used to 

manage the portfolio. The AI component of the platform can extract key dates, such as rent 

renewal and rent payment dates, and automatically notify the client when these dates are 

approaching. In its most basic form, TLT One is essentially a data room. As such, having a 

fully cleansed portfolio already in place on the platform will allow for an extremely smooth due 

diligence process should the client decide to dispose of the portfolio. 

A combination of innovation and legal expertise
In response to a question raised by an attendee, it was noted by the team that there are 

experienced lawyers involved at every step of the process so that technology and legal 

expertise work together to provide better, smarter solutions. 
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Day 4: Key themes in member complaints and the litigation ‘landscape’ 

for SIPP & SSAS providers

On the fourth day of the festival, Paul Gair, partner in TLT’s financial services disputes and 

investigations practice, and Damien Garrould, legal director in TLT’s pensions team 

specialising in SIPP and SSAS schemes, joined Sasha Butterworth to discuss key themes 

in member complaints and the litigation ‘landscape’ for SIPP & SSAS providers.

Following an explanation of the different jurisdictions of the Pensions Ombudsman (PO) and 

the Financial Ombudsman Service (FOS), the discussion focused on a number of key 

decisions and themes from the ombudsmen, and key trends and cases from the Courts. 

The Pensions Ombudsman
In the PO’s determination in Mr T, it was decided that the complainant should be awarded 

£43,500 to compensate him for losses arising from a lost investment opportunity. The PO’s 

determination potentially lowers the bar for awards in such cases and we expect the 

principles to be followed in future determinations.

A key theme raised in the discussion was the PO’s increased concern regarding pension 

liberation scams. Although a poll of the attendees revealed that participants had seen no 

increase this year in transfers to potential scams, this was at odds with recent headlines 

surrounding a feared increase in scams as savers react to the effect of Covid-19 upon their 

finances. 

The PO’s determination in Mr Y is therefore a timely reminder that just because a saver 

makes a loss on their investment does not mean that the related scheme is a scam. In Mr Y, 

the complainant established a SSAS to invest money in his own business. After 

subsequently making a loss, the complainant alleged that the SSAS was a scam, and that 

his previous pension provider was negligent in transferring his investment to the SSAS. The 

PO disagreed, and found that the fault was not with the SSAS, but with Mr Y’s investment 

strategy. 

Clients are advised to assess the robustness of their existing due diligence processes on

pension transfers, to mitigate the increased risk of complaints relating to pension liberation 

schemes, regardless of whether such claims are well founded or not.

The Financial Ombudsman Service
It was noted that complaints to the FOS about SIPPs remain high with increasing numbers 

coming from claims management companies and claimant firms. A significant number of 

complaints relate to the suitability of investments for customers and the due diligence undertaken 

by SIPP providers, even if they are operating on an execution only basis.

Litigation

In Russell Adams v Options SIPP UK LLP, the Court found that it is the contract between a 

firm and a customer that sets the scope of the firm’s duty, not the COBS Rules contained in 

the FCA’s Handbook. As such, as Mr Adams’ contract did impose a duty on the SIPP 

operator to advise on the underlying investment, the court found no such duty existed. Whilst 

the decision in Adams is helpful for SIPP operators, it is being appealed and the FOS are not 

bound to follow it when applying their “fair and reasonable” test when considering a 

complaint.

The session then discussed the growing trend in the litigation landscape of the increase in 

activity from claims management companies and claimant firms, which is driving group claim 

activity. Group claim activity is also being driven by the increase in litigation funding, which is 

a rapidly expanding market. This type of funding is available even when the quantum is 

relatively small. In the Q&A part of the session, participants raised further questions about it, 

mirroring the increased interest in litigation funding we are seeing from our clients.
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For the final session of the festival, Helen Lovegrove, Group Administration Officer at

Mattioli Woods, joined Noline Matemera to share her thoughts on the current state of the 

SIPP and SSAS market and what lies ahead for the industry.

The resilience of players within the SIPP and SSAS market was a key area of focus, with 

the industry adapting almost overnight to the move to electronic documents and the 

challenges of working from home. With this shift, compliance and security have to be at the 

forefront of how the industry works. There is a continued need to integrate compliance into 

the hearts and minds of all involved, and ensure that all parties have adequate security in 

place to protect systems and data, and, ultimately, members. Data protection laws may 

enshrine the protection of members’ data, but it is the operator’s systems and processes 

that will support these laws. 

Looking ahead on the SIPP and SSAS journey, environmental considerations are expected 

to continue to grow in significance. This is true across the board, from providers adapting 

the way they work in order to reduce their environmental impact, to a focus on ‘green 

finance’ and ethical investing. These are likely to be key growth areas in the SIPP and 

SSAS space, as investors look for a way to align their investments with their values.

Thank you for joining us!
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