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Competition & Markets Authority

DEROGATION LETTER IN RESPECT OF
UNDERTAKINGS IN LIEU OF A REFERENCE
PURSUANT TO SECTION 73(2) ENTERPRISE ACT 2002

Dear [¥<],

Consent to certain actions for the purposes of the Undertakings in Lieu
of a Reference (UlLs) accepted by the Competition and Markets
Authority (CMA) pursuant to section 73(2) of the Enterprise Act 2002
(the Act) on 24 April 2025

Completed acquisition by Topps Tiles Plc of certain assets of Tildist
Realisations Limited (formerly CTD Tiles Limited) (the ‘Merger’)

On 19 August 2024, Topps Tiles Plc (Topps) acquired certain assets (including the right to
occupy 30 stores, selected stock, fixtures and fittings, all intellectual property, and
employees transferred under TUPE regulations), formerly of CTD Tiles Limited (CTD).
Topps and CTD are individually referred to as a Party (and together as the Parties).

On 3 October 2024, the CMA served an initial enforcement order under section 72(2) of
the Act on Topps and Tiles4Less Limited (the Topps subsidiary through which Topps
acquired CTD) (the Order). On 17 October 2024, pursuant to the Order, the CMA directed
Topps and Tiles4Less Limited to appoint a monitoring trustee (the Monitoring Trustee).

On 24 February 2025, Topps offered UlLs to the CMA for the purposes of section 73(2) of
the Act. On 24 April 2025, the CMA accepted the UlLs under section 73(2) of the Act. The
terms defined in the UILs have the same meaning in this letter.

Under the UlLs, Topps is obliged to minimise as far as possible any risk of loss of
competitive potential of the Divestment Sites, and ensure that the CTD Sites are kept
separate from the Topps Business. A component of these overarching obligations is a
requirement to ensure that no changes are made to Key Staff of the Divestment Sites. Key
Staff are defined as staff in positions of executive or managerial responsibility and/or
whose performance affects the viability of the Divestment Sites or that are solely dedicated
to the Divestment Sites (for the avoidance of doubt, this would include all of the CTD
Management Team). Under the UlLs, Topps is also obliged to retain the services of the
Monitoring Trustee.
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We refer to the submissions the Monitoring Trustee made to the CMA on 14 May and 15
May 2025 regarding potential Key Staff changes. After due consideration of these
submissions, and of an efficient mechanism for consenting to similar changes going
forwards, the CMA consents to Topps carrying out the following actions, in respect of the
specific paragraphs:

Paragraphs 9.1(d), 9.1(k), and 9.1(m) of the UlLs

The CMA consents to Topps (including the CTD Sites and all other companies or assets
that Topps owns) taking the following actions:

(a) recruitment (e.g., appointment of a new joiner) of individuals to existing and new
Key Staff roles as and when required;

(b) internal promotions to Key Staff roles as and when required;

(c) temporary departures of Key Staff due to parental (including maternity and
paternity) leave or sick leave;

(d) dismissal of individuals without notice from Key Staff roles for reasons set out in
their contract of employment (and in accordance with that contract) as and
when required; and

(e) the non-retention of Key Staff who (i) have failed to achieve the requisite
standards during their probationary periods, (ii) have performed poorly, and (iii)
are in roles that have been made redundant.

This derogation is granted strictly on the basis that:

(1) the CMA’s written approval, which can be given via email, is required before any Key
Staff change may occur;

(2) prior to the appointment of a temporary or permanent replacement of any departing
Key Staff, interim arrangements will be put in place for each Key Staff vacancy such
that there will be no disruption to the ongoing operation and viability of the
Divestment Sites;

(3) in case of a departure of a Key Staff position from either Party, CTD or Topps, as
relevant, will provide the CMA, in writing, with the following information in advance of
taking any steps towards dismissing an employee:

(i) the name of the individual, their role, and their responsibilities;
(i) the reason for the departure or transfer;

(iii) if the individual is to be dismissed without notice, an explanation as to why it is
believed to be necessary that the individual candidate is dismissed without



notice in accordance with the provisions of their employment contract and the
process by which the Parties came to this decision; and

(iv)the future plans for filling that position on a permanent basis or why the Parties
do not consider the position needs to be filled on a permanent basis;

(4) once a candidate has been identified to fill a Key Staff vacancy on a temporary or
permanent basis, and before a formal offer is made to the candidate, the Parties will
provide the CMA, in writing, with the following information:

(i) the name of the candidate, their proposed role and their proposed
responsibilities;

(i) details of the candidate’s employment history with the non-hiring Party;

(iii) an explanation as to why the candidate has the necessary skills and
experience to fulfil the responsibilities of the position in question;

(iv)confirmation of any financial or non-financial interest in Topps (in the event
that CTD, rather than Topps, proposes to hire someone); and

(v) a description of the selection process;

(5) this derogation will not result in any disruption to, or impact the viability of, the
Divestment Sites.

Yours sincerely,

Matteo Alchini
Assistant Director, Mergers
27 May 2025



