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companies 
currently operate within a highly regulated setting, make it absolutely crucial that the conduct of all 
Thames Water personnel, contractors and alliance partners, is beyond reproach. 

Lawful and ethical business practice is an essential element of our overall business philosophy 
and must be followed in all our business relationships and dealings. We are therefore committed to 
full compliance with all applicable competition laws. 

This manual is intended to help you understand:

What competition laws mean for the way we do business;
Why it is essential to comply with them; and
How to comply with them in practice.

 Thames Water

September 2018
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1. HOW THIS MANUAL WORKS

This Competition Law Compliance Manual is designed to help you understand the 
following about how competition laws apply to us:

what we cannot do;
what we can do; and
when you need to seek advice. 

It relies on a simple colour code system:

RED shows behaviour or agreements, which are generally considered illegal and 
therefore FORBIDDEN. They should NEVER be engaged in or entered into by 
anyone in our business.

GREEN shows lawful commercial behaviour. This is PERMITTED.

AMBER or yellow shows potential risk areas where YOU MUST SEEK ADVICE from 
Thames Water Legal.

This manual is not a substitute for specific legal advice. If in doubt, consult Thames 
Water Legal.
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2. THE NEED FOR A COMPETITION COMPLIANCE MANUAL

In past years, the perception of many within Thames Water may have been that 
competition laws had relatively little application to water companies. Most water and 
wastewater prices are subject to detailed regulation by Ofwat, and Thames Water 
staff did not generally think of other water companies as potential competitors.

However, the development of competition in the water and wastewater sectors in 
recent years, through the growth of inset appointments and water and sewerage 
supply licensees (WSSLs), has increased the risk of Thames Water committing 
breaches of competition laws. In addition, the Non-Household Retail (NHHR) market
has now opened to full competition. There will also be increased competition in the 
bio-resources market over the next few years. This manual is intended to help you 
understand how competition laws apply to our business, so that you can identify and 
avoid arrangements or behaviour which are or may be prohibited.

The consequences of non-compliance with competition laws can include:

heavy fines;
damages claims by third parties such as customers;
reputational damage and loss of trust of customers and regulators;
disqualification of directors or disciplinary sanctions, including 
termination of employment, for other personnel;
imprisonment for individuals involved; and/or
unenforceable agreements.



5

3. COMPLIANCE SUMMARY

This summary should be read in conjunction with the following sections.

3.1 What is forbidden?
a) Dealing with competitors  
DO NOT:

discuss prices, capacity, opportunities or customers with our competitors (see 
section 5.1 below re who our competitors are);
participate or remain in any meeting with competitors where there is any 
discussion about whether, where, to whom, or at what price any of them will sell 
to customers;
agree to divide or share markets or business opportunities with competitors, or 
agree not to do business or pursue business opportunities with certain 
customers; or
disclose or exchange our confidential business information.

b) Trade associations 
DO NOT:

discuss prices, capacity or customers; or
discuss commercial plans or other sensitive information.

c) Dealing with customers and suppliers 
DO NOT:

give preferential terms to a competitor as customer in exchange for an agreement 
to withdraw from one of our markets;
agree to behave in a certain manner in the market in exchange for payment of a 
higher price or more favourable terms; or
when dealing with customers and suppliers that are also competitors in a different 
context, allow the legitimate sales-purchase relationship to become a vehicle to 
exchange sensitive competitive information, which is not necessary to negotiate 
the particular transaction under discussion.

3.2 What is permitted?

a) Dealing with competitors and suppliers
YOU CAN:

discuss regulatory issues (as long as the discussion does not also cover other 
potentially sensitive areas).
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b) Trade associations 
YOU CAN:

discuss with competitors within a trade association matters of general interest to 
the industry, such as regulatory changes, government or European policy, and
industry lobbying. However, you should not discuss, for example, how you might 
change your commercial or pricing terms and conditions with your contractors, as 
a result of Brexit.

c) Dealing with customers and suppliers 
YOU CAN:

obtain information about our competitors from customers provided that the 
information is obtained as a legitimate part of the negotiation of the sales-
purchase contract, which we are seeking to enter in to.

3.3 When you need to seek advice

a) Dealing with competitors 
ASK FOR ADVICE:

before collaborating or doing business with competitors in any respect (e.g. 
entering into a joint venture, or undertaking joint research); or
if discussing commercial strategy, product or service composition.

b) Trade associations
ASK FOR ADVICE IF:

you are unsure about any issues.

c) Dealing with customers and suppliers 
ASK FOR ADVICE IF:

we are giving a better price to one customer to the detriment of another; or
considering entering into an exclusive contract.

IF IN DOUBT, ASK FOR ADVICE!
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4. WHAT ARE THE COMPETITION LAWS?

Key messages:
Any business practice, which has the potential to interfere with fair competition 
in the marketplace, may be caught by competition laws.

There are two principal categories of competition law breaches: anti-
competitive agreements, and abuse of dominance.

Certain other interactions, such as mergers and acquisitions, fall within the 
remit of competition law and require clearance prior to any action being taken.

Anti-competitive agreements

Competition laws prohibit agreements and arrangements that prevent, restrict, or 
distort competition, or which might do so, or which are intended to do so. This applies 
to formal or informal agreements (including so-
informal understandings) and exchanges of information, whether or not they are 
written, and whether or not they are legally binding. Particular caution needs to be 
exercised at meetings of trade associations (see section 6).

The most serious example of an anti-competitive agreement is a cartel, where 
businesses agree on behaviour, which means that the market is no longer fully 

prices;
discounts;
credit terms;
output levels;
which customers they will supply;
which areas they will supply; and/or
who should win contracts or tenders (so-

Competition laws therefore prohibit: Price fixing

Any arrangement between competitors which seeks to fix prices for customers (either 
directly or indirectly, for example through agreements on discounts or cost adjustment 
formulas). Businesses must make their own independent pricing decisions.

Market sharing

Agreements between competitors, which might seek to share, divide or allocate 
customers or areas between competitors.

Bid rigging
Bid rigging occurs when two or more competitors get together and decide who should 
win or bid for a contract or tender.  Bid rigging includes exchanging information on 
bids, including the prices or volumes that each party will bid for the terms and 
conditions of any bids. 
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Abuse of Dominance

Competition laws also prohibit the abuse of a dominant position. They impose a 
special responsibility onto a dominant company not to allow its conduct to impair 
genuine competition. Due to the strong position that Thames Water occupies in many 
of the markets in which it operates, we must be careful in the way we deal with certain 
customers or potential customers (e.g. on insets or self-lay projects), or some of our 
suppliers.

Price setting is the most obvious route by which Thames Water could abuse its 
dominance. However, this manual does not cover setting prices, as the law in this 
area is complex, and a small team within Strategy & Regulation typically sets prices. 
Instead, section 7 covers behaviour that competition authorities and courts might 
interpret as intended to exclude competitors from markets.

This list is not exhaustive.

Remember that competition laws also apply to all our competitors, suppliers, 
and customers, so be alive to whether other parties you deal with may be 
infringing the rules and report any suspicions to Thames Water Legal.

Competition authorities have extensive powers to launch unannounced 
inspections of homes and offices (so-
breaches of competition laws have occurred. Section 9 considers the language 
that you should use in communications, while section 10 covers what you should do if 

Given the risk of contracts being found to be unenforceable, section 11 deals with 
contracts and procurements.

Mergers

National and international competition authorities apply merger control regimes to 
mergers, acquisitions, sales of business interests and joint ventures.  Often these 
regimes are mandatory and carry financial penalties for failing to notify.  Section 12 
considers what to do in M&A situations.

Other powers

Competition authorities also have the power to request information under the merger 
and market investigation regimes.  Section 13 sets out how to deal with such 
requests.

Finally, Section 14 covers other submissions and lobbying to competition authorities 
and Ofwat.
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5. CONTACT WITH COMPETITORS

Key messages
Other water companies, inset providers (NAVs) and self-lay organisations
should be regarded as our competitors.
It is essential to avoid entering into agreements or discussions with 
competitors regarding pricing, market sharing, exchange of commercially 
sensitive information or boycotts of particular competitors, suppliers, or 
customers.

5.1 Who are our competitors?
In this section, we are concerned with activities that relate to direct competition with 
other companies at the same level of trade i.e., where Thames Water has the 

customers.

Thames Water representatives often deal with other water companies. Other water 
companies must be regarded as potential competitors to Thames Water. As such, you 
must exercise caution when dealing with other water companies in relation to 
information, which is commercially sensitive.

To minimise the risk of water industry co-operation infringing competition laws, co-
operation between Thames Water and other water companies must be limited to the 
minimum necessary in order to achieve efficient working practices. Notably, care 
must be taken not only in formal meetings, but also when meeting water company 
representatives informally or socially.

5.2 What is forbidden?

Never enter into any agreement, arrangement, understanding, or discussion with any 
of our competitors about any of the following:

a) Pricing
Pricing is critical in terms of competition. Businesses must determine their own pricing 
policy independently. Any arrangement, which seeks to agree or fix prices (either 
directly or indirectly), will be prohibited.
Price fixing can take many forms, including agreements on:

minimum and/or maximum prices;
published price lists (where these prevent one party from offering discounts);
fixing part of a price (e.g. an input cost formula);
profit margins (where parties agree to base prices on a set profit margin);
consultation (e.g. where one party agrees not to quote a price without 
consulting its competitors);
strategy in annual price reduction discussions with customers; and/or
passing on changes in input costs.

Price fixing is a criminal offence in the UK, and individuals involved can be sentenced 
to prison terms of up to 5 years.
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b) Market sharing or allocation
Market sharing occurs where one or more competitors agree to divide a market so 
that, for example, they each have an equal or agreed amount of business, or so that 
one will do business in one area or with one group of customers, while another does 
business in a different area or with a different group of customers. We must not 
become involved in any agreements or understandings to share markets, 
customers, or business opportunities with our competitors.

We must make our own decisions about how and where our business operates. This 
includes making our own decisions about:

whether to bid for contracts or jobs;
the terms on which we will bid;
the prices and conditions we will offer any customer or prospective customer; 
and
terms and conditions relating to commercial issues such as liability.

Never enter into any discussion, understanding, or agreement with any of our 
competitors on any issue relating to how or where we operate, whether we will or may 
bid for business, or the terms or conditions of tenders. This applies not only to bidding 
for contracts but also to any other business opportunities.

Market sharing is also a criminal offence in the UK.

c) Sharing information
Information exchange between competing firms can be a serious competition law 
problem. Each competitor must set independently the policy which it intends to adopt. 
Information sharing between competitors is illegal when the type of information being 
shared is commercially sensitive.

We must be particularly vigilant not to share any kind of information with our 
competitors, which would allow them to understand or estimate our current, or future 
market position or commercial strategy, or which would enable us or them better to 
understand or predict market trends, supplier pricing and capacity.

Do not disclose or share any confidential or sensitive information about us, our 
customers or our intentions, including any of our:

sales details;
revenues;
future products or services;
marketing initiatives;
business opportunities or intentions; and/or
volumes.

If we have just hired a former employee of a competitor, we must not accept any 
confidential pricing information, which she/he may have brought 
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This extends to any discussion about sub-contractors and their terms of business (e.g.,
how much they are charging).

You must not under any circumstances:

discuss how to keep a company (e.g. inset appointees or self-lay contractors) 
out of any market;
divide up different projects or work with another competitor or competitors;

, areas or 
opportunities alone;
make any agreement or reach any understanding with a competitor, which
allocates sales, territories, customers, tenders, opportunities or services 
between us, and that competitor or other competitors.

5.4 What is permitted?

Any contacts with competitors are highly sensitive from a competition law perspective.

There are therefore very few contacts that are allowed, though discussions, which will 
not and could not have any impact on the commercial behaviour of the parties, are 
less likely to give rise to concern.

Discussing the following is unlikely to be problematic (as long as the discussion does 
not also cover other, potentially sensitive, areas):

regulatory changes and compliance (such as proposed changes in legal or 
regulatory requirements which apply to everyone);
government or European policy;
industry lobbying and promotion initiatives;
health and safety information; or
industry employment and training issues.

5.5 When you need to seek advice

If you have any doubts, as to whether the discussion is likely to or could:

affect future commercial strategy, product or service composition (e.g. 
information about water resource planning);
lead to a change of strategy in the short to medium term; or
lead to an immediate or short term change in behaviour relating to prices or
services and products offered.

Contact Thames Water Legal before you enter into, or continue with, the 
discussion. 

If in doubt, seek advice!
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6. TRADE ASSOCIATIONS

Key messages
Competition authorities consider that trade associations are often used as a cover for 
illegal cartels.
If you attend any trade association meetings (not just Water UK), or go to any other 
event where competitors may be present, you must avoid discussing commercially 
sensitive topics.
Always prepare and stick to an agenda for trade association meetings. If you have 
concerns about the discussion, leave the meeting and insist that your departure be 
recorded in the minutes.

Thames Water is a member of many trade associations; most notably Water UK, although 
there are dozens of others. While these can be useful forums for exchanging ideas or 
collaborating on issues such as regulatory changes, attending trade association meetings 
can also involve considerable competition law risks.

6.1 What is forbidden?

a) Topics to avoid
You must not discuss (nor even appear to discuss) any of the following types of 
information at any trade association meeting (or anywhere else with competitors):

pricing or other terms given to customers, including the extent to which any costs 
will be passed on to customers;
industry-wide and/or individual company price changes, price differentials, mark-
ups, discounts, allowances, credit terms or related financial issues;
service capacity of individual companies, or changes in industry production, 
capacity or inventories;
bids on contracts for particular products and the procedures for replying to tenders;

terms on which we or any of our competitors usually do business;
allocation of customers, contracts, sites, regional areas, or types of 
products/services;
details about potential individual suppliers or customers which might exclude them 

suppliers or 
customers; or
any company-specific marketing initiatives, market share data or any other 
confidential information, including proposed territories or customers.

b) Use agendas and stick to them

Make sure that written agendas are prepared for all trade association meetings, are 
circulated in advance, and are strictly followed. Also make sure that full notes are made of 
the discussions at each meeting - do object if those notes are not correct. Do not allow 
business-related discussions at trade association meetings (or at the associated meals and 
social events) to go beyond the written agenda.





15

6.2 What is permitted?

At any trade association meeting or during other discussions with competitors, you may 
discuss:

regulatory changes and compliance;
government or European policy;
industry lobbying and promotion initiatives;
health and safety information;
industry employment and training issues (although not salary levels, since they are 
relevant to costs); and/or
research and development.

In other words, information that is about the market in general and not commercially 
sensitive, or company or site specific, can be discussed with our competitors. Information 
concerning matters such as prices, capacity, production, investments, commercial 
strategy, customer details, costs and views on the evolution of market conditions should 
not be discussed.

6.3 When you need to seek advice

It is not always easy to distinguish between legitimate trade association activity, and 
unlawful activity. If you have any doubts, please seek guidance from Thames Water Legal.

(a) Benchmarking initiatives

Do not enter into any industry benchmarking or cost control initiatives, which a trade 
association may organise without prior approval from Thames Water Legal.  Where 
benchmarking exercises have been approved by Thames Water Legal, the exercise should 
be conducted strictly following the guidance and limits provided by Thames Water Legal.  
Any breaches of these procedures should be reported to Thames Water Legal.
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7. CONTACT WITH CUSTOMERS AND SUPPLIERS

Key messages
For the purposes of this manual, and observing competition laws, assume that 
Thames Water is dominant in the markets in which it operates.
Our area of highest competition law risk is where you are supplying to a customer 
who is also a competitor (e.g. inset applicant or self-lay contractor), or where you 
know that a potential customer might be open to offers from a competitor. In such 
cases, you must act in a consistent and non-discriminatory manner, so that you 
are able to show that the customer was treated in the same way as any other 
customer.

Most companies can be flexible about their trading terms with their suppliers and/or 

operates means that we must be careful about the way in which we treat certain 
customers or suppliers.

7.1 Abuse of dominance
Dominance in itself is not prohibited. However, a dominant company does have a 
special responsibility not to allow its conduct to impair genuine competition. In essence, 
this means that dominant companies can compete on the merits, but cannot go any 
further. Behaviour to avoid includes:

Exploitative abuse: behaviour that unfairly takes advantage of companies with whom 
the company deals. For example, Thames Water could infringe competition rules by 
terminating or refusing to supply customers unless there are objective, valid reasons 
for the refusal to deal, such as a history of bad payment. Charging excessive prices on 
its own can, in some cases, be regarded as exploitation.

Exclusionary abuse: conduct designed to force existing competitors out of the market 
and/or make it more difficult for new competitors to enter the market. A dominant 
company could enter into a vertical agreement containing restrictions, which have a 
significant impact on competition. For example, exclusivity and requirements contracts 
(where customers must buy all of their requirements from Thames Water) deprive our 

tomers and so they 
are restricted access to a significant share of the market.

7.2 Insets and Self-Lay
There are particular competition law risks arising from dealing with inset applicants
(sometimes called NAVs New Appointments and Variations) or contractors seeking 
to use the self-lay option, since, in both cases, our customer are in direct competition 
with us.

The inset appointment process is the route by which one company replaces the 
incumbent as the appointed water and/or sewerage company for a specified area. 
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poor credit rating).

If you wish to refuse to supply a customer, please consult Thames Water Legal.

7.6 Discrimination between customers

apply different terms and conditions (e.g. different prices) to equivalent transactions. 
Any differences between the prices that we charge our customers, or the terms of 
which we supply, should be justified by differences in the cost of making that supply. 
For example, it may be justifiable to provide discounts to large users if it costs less to 
supply to those users than to standard customers.

7.7 Tying or bundling
It can be an abuse of dominance to tie the purchase of one good to the purchase of 
another good, in which the supplier is dominant, or to bundle goods or services as a 
package and sell them at a discount (where the supplier is dominant in the supply of 
one of them).

If you are planning to provide multi-product deals or discounts, or to restrict the supply 
of certain goods or services (or certain discounts) to existing Thames Water 
customers, please consult Thames Water Legal.



20

8. WHAT TO DO IF SOMEONE ELSE IS NOT COMPLYING

The competition laws discussed in the previous sections apply to our trading partners 
and competitors as much as they do to us.

We may be the victim of anti-competitive agreements or behaviour by our competitors, 
contractors, or sub-contractors. If, for example, you notice:

similar or identical prices; or
similar or identical terms of business; or
surprising bids or failures to bid,

from several contractors or sub-contractors, they may be breaking competition laws.

Bring any suspicions to the immediate attention of Thames Water 
Legal. This is crucial to protecting our interests!
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9. COMMUNICATION AND USE OF LANGUAGE

Key messages
Be careful about the language that you use, whether in writing, emails, text 
messages or conversations. Always ask yourself how your language might be 
interpreted by a competition authority.
E-mails, texts and voicemail messages can be accessed by the competition 
authorities or in legal proceedings. Simply deleting them is ineffective. 
Competition authorities often find that e-mail, texts and voicemails contain the 
most damaging statements.

Many internal documents are likely to come under scrutiny during an investigation or 
legal proceedings involving a third party, even those which you might believe to be 
confidential, such as diaries, telephone calls or personal notebooks. The definition of 

not limited to papers, but will include any form in which information is 
recorded: computer records and databases, e-mail, microfilms, tape recordings, 
films and videos can all be examined.

9.1 Guidelines
Remember:

whenever you intend to write something down, especially in an e-mail, consider 
how it might look to the competition authorities.
state clearly the source of any price information or other commercially sensitive 
information that has come from a customer or supplier, so as not to give the false 
impression that it came from a competitor (acting other than in the context of a 
legitimate sales-purchase relationship).
follow the same rules if writing on or summarising copies of notes or memoranda 
originated by customers - hand-written notes can be used as evidence.

Avoid - language, which incorrectly suggests that:

you are engaging in illegal conduct 

a customer is receiving special treatment. For example, if a customer is getting our 
lowest price because it buys more of our services than anyone else, then make 
sure that this entirely legitimate reason is made clear to it and documented as well;
an industry view has been reached on a particular issue, such as price levels e.g. 

our prices are based on anything other than our independent business judgment. 

Do not:

use incriminating language
speculate in writing about whether an activity is illegal or legal.
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10. DAWN RAIDS

Key messages
If a competition authority arrives at your office for an unannounced inspection, 
immediately contact Thames Water Legal.

put on documents.
relation to the dawn raid.

information. If in doubt, ask a legal advisor.

10.1 Investigators

infringements of both UK and EU competition laws. This power extends to conducting 

authorities.

to the inspection until Thames Water Legal or external lawyers are present.

Do ensure that officials are accompanied at all times.

Do co-operate throughout, subject to

or obstruct the investigation or mislead the investigators.

anything, which (e.g. destroy or 
conceal documents or alert third parties such as competitors or others at Thames Water 
about the raid).

Do ensure confidentiality is maintained at all times. Discussions or the imparting of 
information should only be carried out on a need to know basis.

Do request that any confidential information is not disclosed by the inspectors to third 
parties without your consent and substantiate your claim for confidentiality in writing after 
the raid.

Do seek to withhold privileged documents or documents not relevant to the investigation 
(when in doubt as to the status of a document seek advice from Thames Water Legal or our 
external lawyers).

Do keep a full note of everything that happens (where the investigators go, all questions 
and answers, which documents they look at and points of dispute).
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Copy and take away copies of such documents (in any form).
Request oral explanations arising out of the documents examined.
Seal premises and books or records to the extent necessary for the inspection.
Enter any premises, land and means of transport (and see the contents of any 

piece of furniture they indicate, such as desk drawers and filing cabinets).

In general, investigators are not allowed to:

Examine privileged correspondence, i.e. correspondence to or from our UK external 
lawyers or other external EU qualified advisers (all investigations), and 
correspondence with our in house lawyers.
Ask questions, which effectively involve a confession or admission of guilt (i.e. self-
incriminating questions).

to third parties.

EXAMPLE 9
An investigator is asking you to hand over a document, which you think is outside the scope of the 
investigation. What can you do?

You should object but investigators are initially entitled to look at documents themselves so as to 
determine relevance. If there is a dispute over the relevance, make a note of the dispute, which should 
be signed by the investigator, and a senior manager of Thames Water. The disputed document should 
be placed in a sealed envelope so the issue of relevance can be resolved at a later date.

EXAMPLE 10
An investigator is examining legal correspondence, which you think is legally privileged. What can you 
do?

You can try and convince the investigators that the document is privileged by showing them the
document is on headed paper of a law firm, for example. To ensure no obstruction of the investigation is 
committed the investigator should be given sufficient indication of the contents of the document 
(address, date, heading of document etc.) to allow them to satisfy themselves that the document is 
privileged.

If you are unclear about the status of the document, or the status of the document is disputed by the 
investigator, try and get the investigator to agree to put the document to one side until our external 
lawyers or a member of the Thames Water Legal team is on site and make a note of the dispute which 
should be signed by a senior manager of Thames Water. If this is not possible, make a note of the 
dispute which should be signed by a senior manager of Thames Water and agree to place the 
document in a sealed envelope so the issue of privilege can be resolved at a later date.

EXAMPLE 11
An investigator is examining a document with commercially sensitive information. What can you do?

Request that the information not be disclosed to third parties. You should also redact the commercially 
sensitive information in the document to make a non-confidential version. If the investigator refuses to 
accept the non-confidential version of the document, you should mark the document confidential 
before they are taken away by investigators and place them in a separate folder and write to the 
investigator after the raid to substantiate your claim for confidentiality.
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11. CONTRACTS AND PROCUREMENT

Key messages
All agreements must be negotiated and drafted in such a way as to comply with 
competition law requirements and the Utilities Contract Regulations 2006 and 2016;  
The use of side- -
or side agreements is also only acceptable where they do not affect the compliant 
nature of the main agreement and must not be entered into without prior review by 
Thames Water Legal or the Procurement team;
Comply with the Thames Water Contract Manual;

If in doubt, seek advice from Thames Water Legal.

Guidelines

Various contractual provisions and clauses within contracts may, in certain circumstances, 
be found to be anti-competitive.  Any such provisions or clauses may be unenforceable and 
may be severed from an agreement.  Where it is not possible to sever them from an 
agreement, there is a risk that the entire agreement may be void and unenforceable.

Contracts must be referred to Thames Water Legal for a competition law and, where 
relevant, procurement analysis and review, where they include any of the following 
provisions:  

exclusive supply/purchasing obligations;
automatic renewals;
Most Favoured Customer pricing (where supplier is given the opportunity to match 
competitor prices);
long-term exclusive supply contracts of over 5 years where these have been 
awarded following an OJEU tender exercise (except where it relates to a Framework 
Agreement or Call-Off contract where the call-offs are optional and there is no 
exclusivity); or
long-term contracts of over 3 years where these have been negotiated without 
reference to an OJEU procedure (e.g. contracts for non-regulated businesses);
limiting of supply in the market;
restrictions on dealing with particular customers, suppliers or territories.

If you are in doubt as to whether the terms of a contract are acceptable, contact 
Thames Water Legal.
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12. MERGERS AND ACQUISITIONS

Key messages
All proposed M&A activity, including the creation of joint ventures and the sale of 
business interests, must be reviewed in advance by Thames Water Legal to identify 
any merger control issues.  

Merger control

Certain mergers, acquisitions, sales of business interests and joint ventures, depending on 
the size, turnover and market share of the relevant parties, are subject to review by 
competition law authorities (at national level and EU level).  The UK operates a voluntary 
notification system.  However, in other jurisdictions, including in the EU, notification of 
relevant mergers and joint ventures are mandatory.  In those instances, a failure to notify 
within the necessary timeframe can lead to substantial fines.  

Guidelines

Thames Water Legal must be notified of all proposed mergers, acquisitions, sales of 
business interests and joint ventures.  Information should be provided prior to entering into 
any agreements or taking any action.  Care must also be taken not to provide competitors 
with commercially sensitive information.  Where in doubt, contact Thames Water Legal.

Procedure

On review, Thames Water Legal will:

identify the necessary competition law filings or notifications to be made, and the 
potential effect on the timing of the transaction;  
prepare and submit the necessary filings, with the assistance of external counsel 
where required.  The relevant business unit will be asked to assist Thames Water 
Legal to prepare such notifications by supplying or obtaining the required market 
data and financial information and assist TW Legal in preparing any substantive 
arguments relating to likely effects on competition or the market.

Where prior merger clearances are necessary:

completion (closing) of the relevant activity will be deferred until unconditional 
clearance is obtained or until appropriate remedies have been agreed with all 
relevant competition authorities;
pending completion, employees will abide by applicable laws preventing the merger 
or joint venture from being implemented prior to clearance and will refrain from 
taking steps towards the integration of the merger (such as sharing information with 
the joint venture partner or agreeing strategies for the joint venture).  

More detailed guidance on conduct pending completion may be obtained from Thames 
Water Legal on a case-by-case basis.
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13. OFFICIAL REQUESTS FOR INFORMATION

Key messages
As soon as any request for information or any other letters/correspondence from 
competition authorities requiring information are received, send them to Thames 
Water Legal.

Requests for information

From time to time Thames Water companies are called upon to give evidence or provide 
information to competition law authorities (including Ofwat) as part of their competition 
enforcement or merger clearance activities.  

mandatory and usually impose strict time limits.  In each 
case: 

Thames Water Legal (in conjunction with its external legal advisers) will take the 
lead in preparing the response and approving its content in order to ensure 
consistency and accuracy; and 
requests, which are directed to other parts of the company, should be forwarded to 
Thames Water Legal without delay.

Failure to respond to official requests for information may result in fines on Thames Water.  
In addition, individuals who provide false or misleading information may be subject to 
criminal proceedings.
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14. SUBMISSIONS AND LOBBYING ACTIVITY

Key message
All submissions and correspondence with competition law regulators and 
enforcement authorities (including Ofwat when it is exercising its role as a 
competition authority) must be reviewed and approved by Thames Water Legal.  

Guidelines

Submissions and correspondence with authorities exercising competition law powers must 
be drafted carefully to ensure that no inadvertent admissions or statements are made which 

position.  Given the complexity and interrelation of many 
matters, any such submissions or correspondence must be reviewed and approved by 
Thames Water Legal. 

Submissions and correspondence with Ofwat in other contexts, and correspondence with 
other regulators, must also be framed in such a way that it does not adversely affect 

views on market developments contradicted those put forward in merger filings).  

To this end Strategy & Regulation, External Affairs and other departments and stakeholders 
must consult with Thames Water Legal in advance when discussion matters relating to 
competitive markets to ensure that any potential ramifications of particular policy positions 
are fully understood. 
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15. FURTHER INFORMATION

If you have any concerns or queries, please contact your line manager or a member of 
Thames Water Legal:

 

E:

M:




