
 

 

 

 

 

 

 

  
 

Flynn O’Driscoll Legal Update 

Virtual Closing Meetings 
Execution formalities in the wake of the Mercury case 

 
Introduction 

Although the Mercury case is a matter of English law, the decision is a 

particularly useful reference for those conducting virtual closing meetings here 

in Ireland. 

 
 
The Mercury decision 
 
Following the High Court case of R (on the 

application of Mercury Tax Group Ltd and 

another) v HMRC & Others [2008] EWHC 2721 

(“Mercury”) there was a period of some 

uncertainty as to execution formalities and 

the correct procedure to be followed where 

transaction documents are to be executed at 

a virtual closing meeting (i.e. where some or 

all of the signatories are not physically 

present at the same meeting).  

 

As a response to this uncertainty, the Law 

Society in the UK published a guidance 

document setting out a non-exhaustive range 

of options available to parties.  

 

The facts of the Mercury case revolved around 

a potentially legitimate tax avoidance scheme 

and whether Her Majesty’s Revenue & 
Customs should have been granted a warrant  

 

 

to enter the Mercury Tax Group’s premises to 
search for documents. 

 

One of the side issues addressed by the 

courts was whether the Mercury Tax Group’s 
practice of transferring signature pages from 

a draft document to the final version was 

legitimate or not. In finding the document in 

question invalid, the judge said, in relation to 

deeds that “the signature and the 

attestation must form part of the same 

physical document”. In relation to all 

documents, the judge said that the 

document to be signed should exist “as a 

discrete physical entity (whether in a single 

version or in a series of counterparts) at the 

moment●of●signing”.  
 

UK Law Society’s Guidance 
 
The Law Society sets out three options for 

conducting a virtual closing meeting. 



 

 

Option 1 - suitable for deeds, real estate 

contracts, guarantees and simple contracts 
 

1. Before signing, the arrangements for 

the virtual closing meeting are agreed 

between the parties’ lawyers.  
 

2. Once finalised, the final execution 

copies are emailed to the parties or 

their lawyers (in either word or “pdf” 
form). For convenience, a separate pdf 

or word document containing just the 

relevant signature page may be 

attached. 

 

3. Each signatory prints and signs the 

signature page. There is no need to 

print off the full document.  

 

4. Each party sends an email to the 

lawyers arranging the signing 

attaching: (i) the final version of the 

document (which can be copied 

straight from the execution email in 

item 2 above); and (ii) a pdf copy of the 

signed signature page. If this method is 

being used for execution of a deed, the 

arrangements should make clear when 

the deed will be deemed delivered. 

 

5. To evidence the execution of the 

document, a final version of the 

document, together with copies of the 

executed signature pages, may be 

circulated to the parties. One or more 

additional original versions may also 

be created by attaching the final 

execution copy of the document to 

either pdf or original signature pages.  

 

The email containing the final version of the 

document and the signed signature pages 

satisfies the Mercury requirement of being 

the “same physical document”.  
 

Other methods will also satisfy the 

requirement as well as Option 1. For example, 

if each party prints the entire document, signs 

the signature pages and then returns pdf 

versions of either the signature pages only or 

the entire document including signature 

pages, this will also be sufficient. However, 

since Option 1 does not require the entire 

document to be printed out, Option 1 is likely 

to be more useful in practice.  

 
Option 2 - suitable for guarantees (not executed 

as deeds) and simple contracts 
 
 1-3. As above at Option 1 

 

4. Each party emails its signed signature 

page as a pdf attachment to the 

lawyers arranging the signing, together 

with authority to attach it to the final 

version of the document. The level of 

formality required for this authority 

will be dependent on the 

circumstances. 

  

5. To evidence the execution of the 

document, a final version of the 

document, together with copies of the 

executed signature pages, may be 

circulated to the parties. One or more 

additional original versions may also 

be created by attaching the final 

execution copy of the document to 

either pdf or original signature pages.  

 

For Option 2, there is no need to reattach 

the final version of the document when 

returning the signature pages. As a result, 

however, the first original version of the 



 

 

document is created not when the email is 

sent but when the final version of the 

document is first printed out and the 

signature pages are added to it.  

 
Option 3 - suitable for guarantees (not executed 

as deeds) and simple contracts 
 

1. Before signing, the arrangements for 

the virtual closing meeting are agreed 

between the parties’ lawyers.  
 

2. Before the final version of the 

documents are agreed, signature 

pages are circulated to the parties. As 

a matter of good practice, each 

signature page should clearly identify 

the document it relates to.  

 

3. Each signatory prints and signs the 

signature page. The signature page is 

then returned to the arranging lawyers 

by pdf or by courier. The signature 

page is to be held on behalf of the 

signatory (or his lawyers) until 

authority is given for it to be attached 

to the final version.  

 

4. Once each document is finalised, the 

law firm arranging the closing emails 

the final version of each document to 

the parties (or their lawyers) and 

receives confirmation from each party 

that it has (or its lawyers have) agreed 

the final version. This confirmation 

should also authorise the law firm to 

attach the pre-signed signature pages 

to the final versions and to date and 

release the documents. The degree of 

formality required for such authority 

will be dependent on the 

circumstances.  

 

As with Option 2, the first original version is 

created not when the email with the 

signatures is sent but when the final version 

of the document is first printed out and the 

pre-signed signature pages are added to it 

with authority. One or more additional 

original versions may also be created by 

attaching the final execution copy of the 

document to either pdf or original signature 

pages.  

 

Option 3 is likely to be used where not all 

signatories are available to sign documents 

on the day of signing but are able to provide 

authorisations as applicable. This ability to 

sign documents before the document is final 

only works for guarantees (that are not 

executed as deeds) or simple contracts.  

 
Powers of attorney   
 
An alternative option is for the signatory or 

company to grant a power of attorney 

enabling an appropriate person who it is 

known will be present at the closing meeting 

to finalise and sign, or just to sign, the 

documents on behalf of the principal. Care 

will be needed in such cases to ensure that 

the powers of attorney are appropriately 

drafted to encompass all documents required 

to be signed and steps to be taken by the 

principal concerned and that they contain 

appropriate powers of delegation to fit the 

circumstances (for example, where the 

transaction documents themselves involve 

the granting of a power of attorney).  

 



 

 

Conclusion 
 
In all cases, thought should be given in 

advance to the mechanics of the signing 

process for the closing of transactions and 

agreement reached between the parties' 

lawyers at an appropriate stage as to the 

method by which the transaction will be 

completed.  
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Should you have any queries arising out of the foregoing 

please contact James Duggan or any member of our team, 

who will be happy to assist. 
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