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Executive Summary

The United Kingdom’s Failure to Prevent Fraud (FTPF) offense,1 effec-

tive September 1, 2025,2 represents a significant expansion of corporate

criminal liability. The offense applies to “large” organizations and imposes

liability where an employee, agent, subsidiary, or other associated person

commits fraud intending whether directly or indirectly to benefit the

organization. Senior management knowledge is not required and the offense

has extraterritorial reach wherever the conduct or its effects have a UK

nexus. The sole defense is for the organization to demonstrate that it

maintained “reasonable procedures” to prevent fraud, assessed against six

principles set out in statutory guidance.3

By contrast, the U.S. False Claims Act (FCA)4 imposes civil liability for

knowingly submitting false or fraudulent claims to the federal government.

Through its qui tam regime, the FCA empowers whistleblowers to initiate

enforcement actions and share in financial recoveries,5 making it one of the

most potent compliance and enforcement tools in the United States. Recent

Department of Justice initiatives including the Civil Cyber-Fraud Initiative6

and expanded cooperation credit policies7 further extend the statute’s reach

and strengthen expectations for voluntary disclosure and proactive

remediation.

For U.S.-headquartered multinational corporations the emergence of the
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FTPF offense introduces overlapping compliance

obligations: the need to manage significant civil and

criminal exposure under the FCA alongside criminal

exposure in the UK associated with the FTPF offense.

This BRIEFING PAPER examines the civil FCA only, but both

frameworks reflect a common regulatory trend toward

preventive controls, strong internal governance, and ac-

tive oversight of employees, subsidiaries, and third-party

intermediaries.

Introduction

The establishment of the FTPF offense and the continu-

ing evolution of FCA enforcement reflects a global trend

toward enhanced corporate accountability for economic

crime. While the FTPF constitutes a strict-liability

corporate criminal offense, the FCA operates as a civil

statute grounded in knowledge-based liability and

whistleblower participation. Despite these doctrinal dif-

ferences, both regimes lower evidentiary barriers tradi-

tionally associated with prosecuting or pursuing claims

against complex corporate entities.

For multinational corporations, particularly those

operating in regulated sectors or engaged in government

procurement, these developments impose significant

compliance and governance demands. The FTPF’s extra-

territorial provisions expose non-UK organizations to

criminal liability where fraud occurs in or impacts the

UK. Likewise, the FCA’s expansive definition of “claims”

and its incentive structures afforded to whistleblowers

create substantial civil exposure. Consequently, organiza-

tions must develop and implement coordinated cross-

jurisdictional compliance frameworks capable of ad-

dressing evolving fraud risks while meeting increasing

expectations of transparency and internal reporting.

This BRIEFING PAPER provides a comparative analysis of

the FTPF and FCA civil regime with a particular focus on

the implications for government contractors and multina-

tional enterprises.

Legislative Background

United Kingdom: Failure To Prevent Fraud

(FTPF)

The FTPF offense, introduced by the Economic Crime

and Corporate Transparency Act 2023,8 substantially

enhances the corporate criminal liability landscape in the

UK. Under the regime, “large” organizations are crimi-

nally liable when an “associated person,” defined to

include employees, agents, subsidiaries, and other ser-

vice providers, commits fraud intending to benefit the or-

ganization or, in certain circumstances, its clients. The

definition of “associated person” is contextual rather than

contractual.9 The perpetrator’s motive need not be solely

or primarily to benefit the organization; indirect benefit

may suffice.10 Crucially, liability does not require senior

management involvement, reflecting Parliament’s effort

to overcome challenges associated with attributing fault

within complex structures.

The sole statutory defense to the FTPF offense requires

organizations to demonstrate that they maintained “rea-

sonable procedures” to prevent fraud.11 The procedures

are anchored in six defined principles: top-level commit-

ment, risk assessment, proportionate procedures, due dil-

igence, communication and training, and monitoring and

review.12

The offense also has significant extraterritorial reach.

Organizations incorporated outside the UK may face li-
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ability where the underlying fraud occurs within the UK

or has a UK nexus.13 Enforcement bodies, including the

Serious Fraud Office (SFO), have already signaled an

intention to pursue early cases which, through the courts,

will help to establish precedent and operational clarity.

United States: False Claims Act

The FCA is the U.S. government’s principal civil

mechanism for combating fraud involving public funds.

Liability arises where an individual or entity knowingly

submit false or fraudulent claims for payment or approval

to a federal entity or recipients of federal funds with li-

ability established through evidence of falsity, knowl-

edge, materiality, and presentment.14 Although civil in

nature, the FCA carries severe financial consequences,

including treble damages and statutory penalties imposed

on government contractors, subcontractors, or suppliers.

The FCA defines a variety of fraudulent schemes that

come under the Act’s purview, but the essential elements

of an FCA claim are that (1) there is a claim; (2) the claim

was false (either by misrepresentations or omissions); (3)

the claim was submitted knowingly for payment or

reimbursement; and (4) the claim was material.

The FCA’s modern enforcement architecture is shaped

largely by the 1986 amendments, which strengthened

whistleblower (qui tam) provisions and broadened the

scope of actionable conduct.15 Under the qui tam mecha-

nism, whistleblowers (also known as relators) may bring

actions on behalf of the U.S., although the U.S. Depart-

ment of Justice (DOJ) may intervene in these actions,

and they may receive between 15% and 30% of any

financial recovery.16 These incentives have contributed

towards a substantial volume of enforcement activity: in

fiscal year 2024, whistleblowers filed 979 qui tam ac-

tions, contributing to the majority of the $2.9 billion in

government recoveries.17 DOJ policies on voluntary self-

disclosure of FCA violations emphasize proactive and

timely reporting and in return offer reduced penalties.18

These developments increasingly align the FCA’s under-

lying philosophy with the preventive, governance-

oriented approach embedded in the FTPF regime.

The FCA’s enforcement focus continues to expand.

The Civil Cyber-Fraud Initiative applies FCA liability

theories to companies providing certain forms of deficient

cybersecurity products or services to the government and

failing to comply with regulatory or contractual require-

ments by knowingly misrepresenting cybersecurity prac-

tices and protocol or failing to report cybersecurity

incidents.19

Scope And Applicability

United Kingdom

The FTPF offense applies only to “large

organizations.”20 An organization qualifies as “large” if it

meets at least two of the following criteria:

E more than 250 employees,

E more than £36 million in turnover, or

E more than £18 million in total assets.21

These thresholds apply across corporate groups irre-

spective of geographic footprint. Subsidiaries that inde-

pendently meet the threshold qualify as “relevant organi-

zations” and may be prosecuted. Subsidiaries that do not

meet the threshold may still be liable if their employees

commit fraud intending to benefit the subsidiary. Small

and Medium Enterprises (SMEs), although outside direct

liability, often function as “associated persons” to larger

entities and must therefore elevate their fraud controls to

maintain commercial relationships. For U.S. contractors,

this effectively extends third-party program expectations

deep into UK-facing supply chains.22

United States

By contrast, the FCA contains no size threshold. It ap-

plies to any individual or entity that submits, or causes

the submission of, claims for payment to the federal

government or to recipients of federal funds.23 This

includes contractors, subcontractors, suppliers, grantees,

and other downstream entities. The FCA’s broad scope

reflects its purpose as a universal safeguard against fraud

involving federal expenditures.

Types Of Fraud Covered

United Kingdom

The FTPF offense targets specific fraud-related crimes,

including false representations, failure to disclose infor-

mation, and making misleading statements to the market.

BRIEFING PAPERS NOVEMBER 2025 | 25-12

3K 2025 Thomson Reuters



It also encompasses cheating the public revenue, false

statements by a company director, and false accounting.24

Liability arises only where the fraud is committed by an

“associated person” acting in that capacity and intending

to benefit the organization or its clients.25

United States

The FCA applies to any false or fraudulent claims for

payment or approval under federal programs.26 This

expansive approach is reflected in the Act’s broad defini-

tion of a “claim,” which includes any requests or demands

for money or property that is:

E presented to an officer, employee, or agent of the

U.S.;

E made to a contractor, grantee, or other recipient of

federal funds; or

E submitted to any entity where the requested funds

will be reimbursed with federal money.27

As a result, the FCA captures a wide range of conduct,

including:

E false certifications of compliance with federal

requirements (such as cybersecurity obligations28

or domestic sourcing rules29);

E inflated billing or billing for unnecessary or unper-

formed services;30

E inaccurate certifications to obtain COVID-19 relief

funds, including overstated payroll, revenue, or

business losses.31

In addition to affirmative misrepresentations, the FCA

also encompasses material omissions where the failure to

disclose information renders a claim misleading.32

Unlike the FTPF, FCA liability does not require orga-

nizational benefit. The focus is on whether the defendant

knowingly submitted a false claim and whether the false-

hood was material to the government’s payment deci-

sion; whether the entity ultimately profited is irrelevant.33

The FCA’s broad reach, grounded in the involvement

of federal funds, allows it to encompass diverse schemes

resulting in financial loss to the government. This expan-

sive scope has practical implications for borderline cases

involving administrative error, ambiguous contractual

terms, or evolving regulatory obligations. It also explains

why certification regimes (cybersecurity, domestic pref-

erence, pricing, eligibility) and subcontractor oversight

remain central pillars of U.S. government contract

compliance frameworks.

Jurisdiction

United Kingdom

The FTPF offense exposes organizations incorporated

or formed outside the UK to prosecution if the fraud has

a UK nexus and was committed by an associated person

of the organization. A UK nexus may arise when losses

occur in the UK, UK nationals are impacted, or an ele-

ment of the offense took place in the UK.34 This broad

jurisdictional scope means that multinational organiza-

tions must ensure that their global compliance programs

meet UK standards.

United States

The FCA applies globally wherever U.S. federal funds

are implicated. Multinational corporations frequently

face FCA exposure through direct contracting, subcon-

tracts, grant funding, or participation in supply chains

where federal reimbursement is expected.

Legal Defenses

UK: Reasonable Procedures

A central feature of the FTPF offense is the availability

of a full defense if the organization can prove it had “rea-

sonable procedures” in place to prevent fraud.35 The

government’s guidance outlines six principles for such

procedures.36 These principles mirror those found in the

Bribery Act 2010 guidance and emphasize a proactive,

risk-based approach to compliance.37

1. Top-Level Commitment: Senior management must

foster a culture of integrity and compliance.

2. Risk Assessment: Organizations should periodi-

cally assess fraud risks relevant to their operations.

3. Proportionate Procedures: Anti-fraud measures

should be tailored to the organization’s size, struc-

ture, and risk profile.
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4. Due Diligence: Vetting of third parties and associ-

ated persons is essential.

5. Communication and Training: Staff and associated

persons must be informed and trained on fraud risks

and procedures.

6. Monitoring and Review: Procedures should be

regularly reviewed and improved based on experi-

ence and evolving risks.

The guidance stresses that there is no one-size-fits-all

solution. It requires a dynamic and evidence-based

approach. Organizations must be able to demonstrate not

only that procedures exist, but that they are embedded in

the organization’s day-to-day operations, regularly tested,

and adapted to emerging risks. Organizations should

refresh their fraud policies and risk assessment docu-

ments regularly, especially as changes to an organiza-

tion’s supply chains or practices evolve. This guidance

further encourages organizations to record the reasons

for an entity’s decisions, risk matrices, and compliance

efforts to evidence their reasonable procedures. In practi-

cal terms, UK prosecutors will expect the organization to

have management information including board minutes,

Key Performance Indicators, testing logs, training re-

cords, and exception analyses that demonstrate the

program works in practice.38

U.S.: Qui Tam Provisions And Penalties

One of the FCA’s most distinctive features is its qui

tam mechanism that allows private individuals (relators)

to file lawsuits on behalf of the government. If success-

ful, relators may receive between 15% and 30% of the

recovered funds, depending on whether the government

intervenes.39 This incentive structure has led to a surge in

whistleblower activity (with an all-time high of 979 qui

tam cases filed in fiscal year 2024) and has been instru-

mental in uncovering large-scale fraud.40 The qui tam

mechanism capitalizes on the fact that individuals, such

as an organizations employees, may be in the best posi-

tion to raise the alarm bells about fraud.

Penalties under the FCA are severe. Defendants found

liable may be required to pay treble damages (three times

the amount of the government’s loss), which can quickly

escalate recovery into the millions of dollars.41 Addition-

ally, violation of the FCA may serve as the basis for

suspension or debarment of an organization from govern-

ment contracting.42 DOJ has publicly prioritized FCA

enforcement in sectors such as healthcare, defense, and

cybersecurity, often leveraging data analytics and inter-

agency cooperation.

Recent DOJ policy updates have emphasized the

importance of corporate cooperation and self-disclosure

in mitigating the damage of a known FCA violation. DOJ

has released guidelines for self-disclosure of FCA viola-

tions and indicated that entities that make “proactive,

timely, and voluntary” disclosures will receive credit dur-

ing the resolution of an FCA case.43

Additionally, DOJ’s Civil Cyber-Fraud Initiative has

signaled a new wave of FCA enforcement targeting

cybersecurity noncompliance in government contracts.44

For the first time since the launch of the Civil-Cyber

Fraud Initiative, in fiscal year 2024 the DOJ intervened

in a cybersecurity case alleging that a public research

university failed to develop and implement a security

plan as required by Department of Defense cybersecurity

regulations and submitted an inaccurate cybersecurity

claim.45 Legal advisors must now consider FCA exposure

in areas previously seen as technical or operational rather

than legal.

Beyond qui tam, DOJ’s Corporate Whistleblower

Awards Pilot Program (Criminal Division) provides

monetary awards tied to forfeiture for information on

specified corporate crimes, increasing incentives to report

and reinforcing the value of robust internal reporting

channels.46 The UK is also moving toward U.S.-style tax

whistleblower rewards for HM Revenue & Customs

(HMRC) investigations and there is a call for financial

incentives across all corporate criminal offenses signal-

ing a cultural shift toward incentives in economic crime

enforcement.47

Practical Implications For Government

Procurement

Both the UK FTPF and the U.S. FCA regimes impose

heightened expectations on government contractors and

affirm the importance of a culture of compliance. Organi-

zations must go beyond formal policies and foster an

environment where ethical conduct is expected, sup-

ported, and enforced. Failure to do so can result in
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reputational damage, financial penalties, and debarment

from future government contracts.

In the UK, procuring bodies may require evidence of

anti-fraud frameworks. This could include internal poli-

cies, training records, risk assessments, and audit trails.

Weak procedures may result in reputational harm, dis-

qualification from tenders or criminal prosecution.

In the U.S., the FCA has long required rigorous internal

controls, accurate certifications, and strong oversight of

subcontractors. The risk of whistleblower actions means

that internal controls, employee training, and reporting

mechanisms are essential. Contractors must also be vigi-

lant in subcontractor oversight, as liability can extend to

false claims submitted by downstream partners.

Across both jurisdictions, enforcement actions are

often publicized, and organizations may face suspension

or debarment from future contracts. As such, proactive

compliance is not only a legal safeguard but also a com-

petitive advantage in public procurement markets.

Comparative Trends And Legal
Convergence

Key Trends

The UK’s new offense and the U.S. FCA reflect a

broader global trend towards corporate accountability

and proactive fraud prevention. Several key trends

emerge from a comparative analysis:

E Expansion of Corporate Liability: Both regimes at-

tribute liability to organizations for actions of as-

sociated persons. This reflects a shift from individ-

ual culpability to institutional responsibility.

E Emphasis on Preventive Measures: The FTPF’s

reasonable procedures defense and the FCA’s focus

on internal controls underscore a preventive

philosophy. Regulators expect organizations to an-

ticipate and mitigate fraud risks.

E Whistleblower Empowerment: While the UK lacks

a formal qui tam mechanism the operating land-

scape in the UK is changing. HMRC (the UK body

responsible for tax evasion and civil enforcement

of trade sanctions) has announced the introduction

of formal incentive program modeled on the highly

successful U.S. Internal Revenue Service (IRS)

Whistleblower Program.48 This is alongside calls

by the SFO for a whistleblowing model similar to

the DOJ Corporate Whistleblower Awards Pilot

Program.49

E Cross-Border Enforcement: Multinational organi-

zations operating in both jurisdictions must navigate

overlapping compliance obligations. Coordination

between UK and U.S. enforcement agencies is com-

monplace particularly in sectors like defense,

healthcare, and financial services.

E Sector-Specific Focus: Both regimes prioritize

enforcement in high-risk sectors. In the U.S., this

includes healthcare fraud, defense contracting,

COVID-19 relief programs, and cybersecurity. In

the UK, early enforcement is expected in financial

services, construction, and public infrastructure.

E Compliance Alignment: To mitigate risk under both

regimes, organizations should demonstrate their

awareness of business-relevant risks and have in

place mitigation measures that are actively moni-

tored, tested, and effective across the three lines of

defense. Culture is the foundation of compliance,

and it must be embedded across the organization,

with sustainable behaviors and shared

responsibility.

These trends suggest that organizations must adopt a

holistic, risk-based approach to advising clients. Compli-

ance is integral to strategic decision-making and corpo-

rate governance.

Issue UK (FTPF) US (FCA)

Enforcement Mechanism Criminal Civil50

Whistleblower Involvement No financial incentives Strongly incentivized via financial compensation (qui tam)

Jurisdiction Applies globally if fraud has UK nexus Applies globally to claims that implicate the payment or
reimbursement of federal funds

Defense Reasonable procedures No intent, no knowledge, immateriality

Sector Focus All sectors Healthcare, defense, cyber, education
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Notable Divergences

Both laws reflect a convergence toward preventive

compliance, corporate responsibility, and sector-focused

enforcement. However, notable divergences remain:

E The U.S. uses civil monetary penalties and whistle-

blower incentives; the UK emphasizes criminal

deterrence and procedural rigor.

E The FCA’s materiality standard is evolving through

litigation; the FTPF is likely to develop through

early SFO prosecutions.

E Multinational firms must harmonize fraud preven-

tion frameworks across both jurisdictions to mini-

mize duplication and avoid legal gaps.

Risk Prevention Guidelines

The FTPF offense requires large organizations to reas-

sess their internal controls especially in high-risk sectors

like financial services, construction, and public

procurement. Rather than relying on generic policies,

organizations must tailor their procedures to reflect their

specific risk profiles. Crucially, the offense extends be-

yond internal conduct. Organizations must now consider

outward-facing activities, including the actions of third

parties acting on their behalf. This calls for a broader and

more rigorous approach to risk assessment. While exist-

ing controls and frameworks such as anti-bribery and cor-

ruption (ABC) risk assessments can be adapted, they

should not be relied on blindly. New and evolving risks

must be taken into account. Though workshops with busi-

ness units may take more time, they are often the most

effective way to uncover potential weaknesses.

Risk management must go beyond financial controls

and remain dynamic to business changes. Functions like

marketing, sales, hospitality, and sustainability should

also be integrated into the compliance framework. Orga-

nizations must document their methodologies, decisions,

and controls, ensuring their compliance plans are dy-

namic and responsive. These plans should reflect a clear

understanding of the organization’s route to market and

its various distribution channels. Similarly, as changes

are made to those channels or the supply chain, the risk

management procedures should be revisited to ensure

they account for new or changed liability. Senior manage-

ment must be fully aware of the controls in place and the

risks they are designed to mitigate.

Finally, organizations must prepare for the FTPF

offense. A clear and well-established plan should be in

place for escalation, investigation, and remediation when

things go wrong. As a result, outside counsel and in house

compliance employees should consider the following

steps. Bear in mind, however, that these recommenda-

tions are not a substitute for professional representation

in any specific situation.

1. Conduct a Fraud Risk Assessment: Identify and as-

sess fraud risks specific to their operations, particularly

in relation to government contracts.

2. Implement Reasonable Procedures: Develop and

document anti-fraud procedures aligned with the UK

guidance’s six principles.

3. Review and Update Compliance Programs: Verify

that FCA and FTPF compliance programs are current, ef-

fective, and tailored to the organization’s risk profile.

4. Train Staff and Associated Persons: Provide regular

training on fraud risks, reporting mechanisms, and legal

obligations under both UK and U.S. law.

5. Establish Whistleblower Protocols: Implement clear

procedures for handling internal whistleblower reports

and protecting whistleblowers from retaliation.

6. Monitor Third-Party Relationships: Conduct due

diligence on subcontractors and partners, and include

fraud prevention clauses in contracts.

7. Document Decisions: Maintain audit trails, docu-

ment compliance efforts, and be ready to respond to

investigations or enforcement actions.

8. Engage With Procurement Authorities: Demonstrate

compliance during bidding processes and responding to

due diligence inquiries.

9. Coordinate Across Jurisdictions: For multinational

organizations harmonize compliance efforts to meet both

UK and U.S. standards, avoiding duplication and gaps.

10. Stay Informed: Monitor legal developments, en-

forcement trends, and guidance updates to ensure clients

remain compliant and competitive.
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Conclusion

The FTPF offense mirrors the FCA’s emphasis on

organizational responsibility but is more severe given its

criminal nature and expansive attribution model through

the “associated persons” definition and its broad jurisdic-

tional reach. The FCA continues to drive significant civil

recoveries supported by whistleblower incentives and

emerging DOJ initiatives.

For multinational corporations, harmonizing fraud-

prevention frameworks across jurisdictions is no longer

optional—it is essential to strategic risk management and

sustainable participation in government procurement

markets.
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