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Background and approach

This report provides an insight into UK public M&A activity in 2021 and what we expect to see in 2022.

LexisNexis Market Tracker has conducted research to examine market trends in respect of UK public M&A deals 
announced in 2021. We reviewed a total of 110 transactions involving Main Market and AIM companies that were 
subject to the Takeover Code (the Code): 53 firm offers1, 52 possible offers and five announcements of formal sale 
processes and/or strategic reviews, which were announced between 1 January 2021 and 31 December 2021.

The percentages included in this report have been rounded up or down to whole numbers, as appropriate.  Accordingly, 
the percentages may not in aggregate add up to 100%. Deal values have been rounded to the nearest million (where 
expressed in millions) and have been rounded to the nearest hundred million (where expressed in billions).

The final date for inclusion of developments in this report is 31 December 2021. Reference has been made to deal 
developments after this date if considered noteworthy. 

1   For the purposes of this report we have not included Global Infrastructure’s bid for Signature Aviation, which was withdrawn on 5 February 2021, when Global 
Infrastructure announced a joint offer for Signature Aviation with Blackstone and Cascade. We have also not included the initial offer for Proactis Holding by Pollen Street 
Capital, which was withdrawn on 11 June following Pollen Street announcing a joint bid for Proactis with DBAY Advisors.
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Executive Summary 

Significant increase in deal value 
 
M&A activity increased in 2021 with 53 firm offers announced (2020: 42 
firm offers). 

Deal values were significantly up with aggregate deal value in 2021 of £65.2bn 
(2020: £35.2bn) and average deal value of £1.3bn (2020: £840m). 

Of the 53 firm offers announced in 2021, 20 (38%) had a deal value of over 
£1bn compared to ten (24%) in 2020. The most active sector for £1bn plus 
transactions was TMT, which saw four such transactions.  

Average bid premium (measured by comparing the offer price with the target’s 
share price immediately before the start of the offer period) was 42%, with the 
highest bid premium being 129% and the lowest being a 4% discount to the 
target’s share price immediately before the start of the offer period.

Deal structure

Schemes of arrangement remained the structure of choice among bidders: of 
the 53 firm offers announced in 2021, 43 (81%) were structured as schemes 
and ten (19%) were structured as offers. 

Where a transaction was structured as an offer, there were usually compelling 
circumstances for this, such as the offer being hostile, the presence of a 
competing offer and/or the bidder having a large pre-existing shareholding in 
the target company. 

When looking back at the year, this has truly been one of the most dynamic and active periods of public M&A activity in the last 
decade. The number of hostile bids, competitive situations, active shareholder engagement, bids with ‘truly toppy’ premiums 
and innovative transaction/consideration structuring on bids has kept the market hugely busy. The number of hostile bids and 
the high levels of overseas bidder activity (perhaps a rush before the coming into effect of the national security regime?) is a 
statement to the attractiveness of the UK markets including to international investment activity and the perceived openness 
of the UK economy and one which is hoped the Government will continue to value and support as it implements its new 
infrastructure and investment strategies.

Selina Sagayam 
Partner, Gibson Dunn

Late challenges (notably William Hill in H1 2021) have done nothing to undermine schemes of arrangement as the structure of 
choice for bidders. However, they do mean that bidders need to be vigilant to ensure that sufficient information is provided in 
explanatory statements. To date, the Courts have found in favour of target companies, with judgments highlighting the Court’s 
right to sanction schemes notwithstanding an inaccuracy or omission where such inaccuracy or omission is not judged to be 
material. However, each case will turn on the facts and care should be taken when considering materiality.

Tom Matthews 
Partner, White & Case

2021 exceeded expectations in terms of 
deal flow generally, and UK takeovers in 
particular. We are seeing appetite from 
strategics and sponsors alike at levels 
not present since the global financial 
crisis. We expect this to continue to 
snowball into 2022, though there are 
likely to be some overstretched “deals 
too far” before the wave subsides. The 
key is to know when to hold firm on 
terms or walk away.

Patrick Sarch 
Partner and Co-head of UK M&A, 
Hogan Lovells

The UK saw a significant increase in 
takeover activity in 2021 fuelled by 
cheap debt and optimism that the 
UK and other major economies had 
begun to emerge from the worst effects 
of the pandemic.  In particular, PE 
purchasers with dry powder to deploy 
and US corporates were attracted by 
low valuations relative to continental 
Europe and the US.

Leon Ferera 
Partner, Jones Day
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Consortium bids 

Ten of the firm offers announced in 2021 were joint bids or consortium bids, 
five of which had deal values exceeding £1bn. The composition of consortia 
was diverse and included private equity firms, pension funds, sovereign wealth 
funds, corporates, individuals and family offices.

Sustained PE activity in the public markets 

34 (64%) of the firm offers announced in 2021 were made by bidcos backed 
by private equity, financial investors and/or individuals/family offices. This is 
similar to 2020, which saw 28 P2P transactions, accounting for 67% of all firm 
offers in that period.

Deal values were, however, significantly higher with aggregate deal value of 
P2P transactions of £41.2bn (2020: £20.5bn) and average deal value of £1.2bn 
(2020: £733m). This represented 63% of total deal value in 2021 (2020: 58%).

Individuals/family offices involved on bids

Several of the P2P transactions announced in 2021 involved bidders backed 
by individuals/family offices, including Bill Gates on the £3.5bn consortium 
offer for Signature Aviation, the Rothermere family on the £2.7bn offer for 
Daily Mail and General Trust (DMGT) and Radovan Vitek on the £1.4bn offer 
for Globalworth Real Estate Investments.

Notable trends in terms of the offers 
that have been made have included 
an increase in competitive processes 
driven by buy side demand, an increase 
in consortium bids driven primarily 
by private equity activity but also 
involving corporate and family entities 
and an increase in the use of stub 
equity. Investors and other stakeholders 
have been increasingly active (but 
not activist) in bid situations, making 
their views known publicly and being a 
significant factor in forcing increased 
bids for a number of companies. A 
number of investors have challenged 
schemes at court hearings but these 
have been unsuccessful and the Court’s 
approach to them very clear making 
this unlikely to become an ongoing 
trend. Defence and takeover approach 
planning for UK corporates has been 
a significant activity with very few UK 
public companies feeling they are safe 
from an approach.

Iain Fenn  
Partner, Linklaters

We expect to see the PE houses 
continue to participate strongly in 
public M&A, particularly if rates 
remain low historically. It is clear from 
2021 and the pre-pandemic trend 
before that, that they are comfortable 
with the technicalities and tactical 
considerations and have evolved to 
become a key driver of market activity. 
Perhaps in 2021 this was most notably 
seen through private equity’s presence 
in the Panel-run auctions where three 
out of four involved private equity 
bidders. Fundamentally, PE will go 
where there are good value propositions 
and the UK public markets are no 
exception. 

James Bole 
Partner, Clifford Chance

Private equity has been the story of the year. The key driver for this was the 
competition for a limited number of quality private sale mandates, leading PE firms 
to look for better value in UK plc. The volume of private equity’s dry powder means 
this will be a systemic issue of the public M&A landscape for the foreseeable future.

Simon Wood 
Partner, Addleshaw Goddard
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Bidder jurisdiction

Overseas bidders were active in 2021, being involved in 37 (70%) of the 53 
firm offers announced during the period (2020: 62%). Overseas bidders were 
particularly active on the largest transactions, being involved in 19 (95%) or 
the 20 £1bn plus transactions announced in 2021. Aggregate deal value of all 
firm offers involving overseas bidders was £60.1bn (2020: £29.8bn), which 
represented 92% of the aggregate deal value in 2021 (2019: 85%). 

As in previous review periods the most common jurisdiction for overseas 
bidders was the US, where bidders were involved in 27 (51%) of all firm offers 
announced in 2021 with an aggregate deal value of £51.3bn, representing 79% 
of aggregate deal value in 2021. This is a significant increase on 2020 when 
US bidders were involved in 19 (45%) of the firm offers announced with an 
aggregate deal value of £13.1bn (37%).

UK PLCs have continued to represent 
attractive investment opportunities 
for overseas bidders, particularly those 
from the US, and the more demanding 
regulatory framework does not seem 
to be slowing interest down. While the 
real effect of the National Security and 
Investment Act remains to be felt when 
it takes effect in early 2022, it should 
be remembered that this will only apply 
to targets active in the 17 sensitive 
sectors covered by the new regime. This 
will leave plenty of other sectors where 
there continue to be relatively limited 
regulatory hurdles for overseas bidders 
to overcome.

Simon Allport  
Partner, Bird & Bird

Sector specific pressures and 
opportunities continue to present 
themselves, including opportunities 
to accelerate growth or for further 
consolidation. For example, after a 
challenging 2020/21 for many listed 
companies, a good number have 
now sought to go on the front foot 
with publicly stated M&A strategies 
for 2022. Similarly, in the Oil and 
Gas sector we are seeing continued 
pressures, not least in an ESG context, 
for portfolio rationalisation to accelerate 
the transition to renewables, as well 
as for private equity exits where 
equity capital markets continue to be 
challenging for the sector. As such, 
we anticipate this will create many 
interesting M&A structures and 
opportunities in 2022 and beyond. 

Steven Fox 
Clifford Chance

Industry

Public M&A activity was spread across a range of industry sectors in 2021 
with the most active sectors being Real Estate & Real Estate Investment (15%), 
Technology, Media & Telecommunications (TMT) (15%), Financial Services 
(11%), Healthcare & Pharmaceuticals (11%) and Retail & Wholesale Trade 
(11%). These five sectors accounted for 64% of deal volume in 2021.

Continuing the theme of 2021, there are many US and other overseas bidders in 
our 2022 pipeline eyeing ‘bargains’ on what continue to be seen as undervalued UK 
markets (particularly in certain sectors, such as technology and life sciences) versus 
international peers. The relative weakness of sterling also helps, as does the relative 
openness of the UK market to global acquirors.

Nicola Evans 
Partner, Hogan Lovells

Of note in 2021, is the drop in the number of deals in the resources sector. In 2020, 
the natural resources sector was tied in second place as the most active deal sector. 
Given the global awareness and acceleration on board agendas of issues around 
ESG, with the ‘Environment’ issue continuing to hold court in many boardrooms, 
transactions in this sector can be tricky to pull off – the strategic drivers and 
business case – whether in relation to divestments or energy innovation plays – 
need to be carefully assessed. We have already seen a number of companies coming 
into focus of active shareholders, including most recently Vitol’s bid for the energy 
distributor Vivo Energy.

Selina Sagayam 
Partner, Gibson Dunn
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Hostile offers

There was a notable increase in the number of hostile takeovers with three 
offers being hostile from the outset and a further three becoming hostile after 
a higher competing offer emerged. By contrast in 2020 there was only one 
hostile offer announced during the period.

Only one of these hostile offers was successful: the £1.4bn offer for 
Growthpoint Properties by CPI Property Group and Aroundtown. This bid drew 
criticism from three of the target company’s largest independent shareholders 
who argued that the offer significantly undervalued the company.

Constellation Automotive’s £323m offer for Marshall Motor Holdings was 
announced without any recommendation from the Marshall board, but was 
subsequently recommended. Constellation launched its offer after securing an 
irrevocable undertaking from Marshall’s 64% shareholder.

Competing offers

There was an increase in the number of competing bids with four companies 
(Augean, Blue Prism, Morrisons and Vectura) the subject of actual competing 
offers. The Augean, Morrisons and Vectura bids saw the Panel establish an 
auction process to resolve the competitive situation, although in the case of 
Vectura the auction process was not implemented after Carlyle announced 
that its earlier offer of 155p per share was final.

In addition to these actual competing offers, five companies that were the 
subject of firm offers in 2021 attracted potential competing offers.  

Mandatory offers

There were two mandatory offers announced in 2021: 

 Ҍ the £108m offer for Trans-Siberian Gold by Vladislav Sviblov’s Horvik. 
This was triggered by Horvik acquiring shares representing 51% of 
Trans-Siberian Gold’s share capital from various UFG funds and 
connected persons

 Ҍ the £17m unsuccessful offer for Watchstone Group was triggered by 
Polygon Global Partners increasing its shareholding in Watchstone to 30%

We have seen robust levels of public 
M&A activity throughout the course 
of 2021 and an increasing willingness 
from prospective purchasers to pursue 
a hostile takeover. Despite wider market 
uncertainty regarding Brexit receding 
somewhat, there is still a significant 
degree of market dislocation, which 
could be exacerbated by fears regarding 
the Omicron variant. This dislocation is 
providing extremely fertile conditions 
for both strategic buyers as well as 
opportunistic bidders to attempt to 
acquire well managed UK businesses that 
are trading at a significant undervalue. 
I see an increase in hostile activity 
taking place throughout the course of 
2022 as a number of target boards and 
prospective purchasers may be unable 
to reconcile differences in valuation, 
with strategic bidders seeking to make 
their case directly to shareholders if 
management teams elect not to engage 
in a constructive manner on the grounds 
of an insufficient premium being offered 
to the company’s prevailing share price. 

Adam Cain 
Legal Director, Pinsent Masons

The attractiveness of UK PLC is also demonstrated by the willingness of bidders to very actively and publicly compete 
to acquire UK listed targets, with several actual and potential competing bids being announced this year. 2021 saw the 
establishment of three Panel auction processes, the busiest year in this regard for a long time. The boldness of US bidders to 
compete is particularly notable.

Giles Distin 
Partner, Addleshaw Goddard

Pent-up demand and the fact that many well run, attractive companies were trading at low valuations led to several instances 
of bidders competing for the same target, particularly in Q2 and Q3.  In a number of cases, target shareholders successfully 
persuaded purchasers to raise their offer prices to levels which shareholders felt reflected the target’s real value.  However, a 
reduction in activity, particularly in larger bids, followed in late Q3 as valuations rose.

Leon Ferera 
Partner, Jones Day
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Consideration structure

50 (94%) of the 53 firm offers announced in 2021 had some form of cash element and it was the exclusive form of 
consideration in 40 (75%) of deals. This is similar to 2020 when cash featured in 90% of all deals and was the exclusive 
form of consideration in 81% of deals.

However, some deals also featured less conventional consideration structures:

 Ҍ the consideration on Rothermere’s £2.7bn offer for DMGT consisted of cash, a special dividend comprising cash and 
DMGT’s shares in NYSE-quoted online car retailer, Cazoo, and a final cash dividend which were funded from the 
sale of DMGT’s insurance risk business and from the proceeds of the Cazoo IPO

 Ҍ the consideration on Ganfeng International Trading’s £282m offer for Bacanora Lithium comprised cash and a 
dividend to be declared by Baconora of its shares in AIM-quoted lithium company, Zinnwald

 Ҍ the consideration on NortonLifeLock’s offer for cyber security company, Avast, comprised cash and 
NASDAQ-quoted shares with shareholders able to elect for either a majority cash option or a majority stock 
option. The cash consideration was denominated in US dollars with a currency conversion facility and the scheme 
document referred to Norton’s intention to implement a share buyback programme to the extent that Avast 
shareholders elect for the majority stock option

 Ҍ the consideration on the consortium offer for Signature Aviation was in US dollars with a sterling currency 
conversion facility

Four transactions were structured as cash with unlisted share alternatives. One of these transactions (DBAY Advisors’ 
offer for Telit Communications) attracted criticism from shareholders who argued that this form of consideration was 
unable to be held by most independent minority shareholders.

Post-offer statements of intention

Offer documentation published by bidders and targets in 2021 frequently referred to the impact on current trading and 
prospects. However, unlike 2020 there were no instances of bidders seeking to  qualify their POI statements in order to 
provide them with flexibility to address pandemic-related issues.

However, a number of bidders whose offers completed in 2020 issued divergence statements in respect of previous POI 
statements, which cited COVID-19 as the reason for their divergence. Where COVID-19 was cited in the divergence 
statement, the most common action related to furloughing of employees and/or reduction in headcount. Site closures, 
implementation of remote-working and other restructuring measures were also cited.

Possible offers

There were 52 possible offer announcements in 2021 identifying potential bidders in relation to 41 targets (2020: 45 
possible offers in relation to 27 targets). 

22 (42%) of the 52 possible offers announced in 2021 progressed to firm offers, 21 (40%) lapsed and nine (17%) were 
ongoing as at 31 December 2021. This is a more successful conversion  rate compared to 2020 when only 29% of 
possible offers resulted in firm offers during the review period and is in line with the conversion rates seen in 2018 and 2019.
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Engagement by shareholders and other stakeholders

2021 saw shareholders becoming increasingly vocal in their opposition to bids where they felt that the offer 
undervalued the target company. This engagement took several different forms, including questioning the offer price, 
challenging schemes in the courts and engaging in bumpitrage to improve offer terms.

Pension scheme trustees also expressed concerns on the Morrisons and DMGT bids and sought safeguards from the 
offer parties.

Tobacco company Philip Morris’s takeover of Vectura was in the media spotlight with a number of anti-smoking and 
healthcare groups opposing the transaction.

Legal and regulatory

In our H1 2021 public M&A trend report, we considered the following legal and regulatory developments:

 Ҍ the Panel announcing that it would be proceeding with the amendments to the Code, which were outlined in its 
October 2020 consultation paper. The amended Code came into effect on 5 July 2021 and makes substantial 
changes to the treatment of offer conditions and the timetable for takeovers structured as contractual offers

 Ҍ  the High Court clarifying how shares held by certain nominee shareholders, including holders of American 
Depositary Receipts, should be treated for the purpose of the headcount test on a scheme of arrangement

 Ҍ publication of new guidance by the European Commission (Commission) on Article 22 EU Merger Regulation 
referrals for transactions falling below national thresholds

 Ҍ publication of new EU foreign and direct investment (FDI) proposals to address the potential distortive effects of 
foreign subsidies in the single market

 Ҍ UK legislation to introduce a mandatory FDI screening receiving Royal Assent

 Ҍ the Competition Appeal Tribunal (CAT) judgment upholding the Competition and Markets Authority (CMA)’s 
decision concerning its finding of jurisdiction in Sabre/Farelogix

https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/636C-VBF3-GXFD-842G-00000-00/
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Legal and regulatory developments in H2 2021 included:

 Ҍ the Panel published a consultation paper, PCP 2021/1, which proposes 
various changes to the Code for 2022

 Ҍ  2021 saw the first acceleration statement issued since the Code changes 
by Ecotricity in its bid for Good Energy

 Ҍ the Panel published a statement in which it ruled out amending the Code 
so as to require an immediate disclosure by a target company of any 
serious takeover approach. The statement follows a concern raised with 
the Panel about the number of recent ‘shadow bids’

 Ҍ the Panel created a new page on its website, which contains bulletins on 
the operation of specific provisions of the Code

 Ҍ the Commission’s decision to open a gun-jumping investigation and adopt 
interim measures following Illumina’s completion of its acquisition of GRAIL 
without clearance

 Ҍ the CMA’s decision to impose a record fine (totalling £50.5m) on Facebook 
for its failure to comply with an initial enforcement order in relation to its 
purchase of Giphy

 Ҍ the Secretary of State for Digital, Culture, Media and Sport (DCMS)’s 
instruction to the CMA to undertake an in-depth phase 2 investigation 
into the proposed acquisition by NVIDIA of the Intellectual Property Group 
business of Arm Limited on national security and competition grounds

 Ҍ the CMA’s decision to prohibit the completed acquisition by JD Sports of 
Footasylum for a second time, following an in-depth phase 2 investigation

 Ҍ the CMA’s decision to prohibit Facebook’s completed acquisition of Giphy, 
requiring a full divestment of Giphy

 Ҍ the UK government’s announcement that the National Security and 
Investment Act 2021 (NSI Act) would take effect on 4 January 2022

These and other developments are dealt with in the legal and regulatory 
section of this report.

We believe that government 
intervention under the NSIA will remain 
focussed on national treasures and will 
not have a wider application which will 
inhibit takeover activity.

Iain Fenn 
Partner, Linklaters

https://www.thetakeoverpanel.org.uk/wp-content/uploads/2021/12/PCP-2021_1-Miscellaneous-Code-amendments.pdf
https://lexismarkettracker.lexisnexis.com/documents/0036/36231/172979/MT_Good Energy Ecotricity_Acceleration Statement re Offer for Good Energy _ 24 September 2021.pdf
https://www.thetakeoverpanel.org.uk/statements/panel-bulletins
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Predictions for 2022 

Most commentators predicted a strong rebound in public 
M&A activity in 2021 following the depressed levels of 
activity in the immediate aftermath of the pandemic in 
early 2020. These predictions have been borne out by the 
overall statistics for the year, particularly when it comes to 
deal value. We would expect this to continue into 2022, 
as there is no reason to think that the appetite of private 
equity, sovereign wealth funds and family offices to make 
bids for high quality targets (which may still be comparatively 
undervalued) will be diminished.

Simon Allport 
Partner, Bird & Bird

In terms of 2022, we anticipate that the balance of bids 
between private equity bidders and corporate bidders to 
remain broadly the same with a slight lessening of the overall 
percentage represented by private equity bids as interest 
rates rise. We expect opportunities for distressed acquisitions 
will increase in 2022 as Covid restrictions remain an issue 
and government support is withdrawn and not renewed. 
We anticipate this may be particularly the case in the most 
affected sectors such as travel, hospitality and high street 
retail. Activity in Tech/Fintech has been high in 2021 and 
we anticipate this will continue in 2022. Case specific offers 
remain likely in all sectors.

Iain Fenn 
Partner, Linklaters 

2021 has seen private equity firms in the public space 
engaging more around their credentials as good business 
owners and recognising the importance of engaging with key 
target stakeholders like pension trustees. As a result we have 
seen them become more sophisticated and effective with their 
deal narratives.

David Pudge 
Partner, Clifford Chance

 
 
I consider that the current boom in UK public M&A activity 
will continue throughout the course of 2022.  The differential 
in valuations between the UK stock market and exchanges in 
countries such as the US continues to grow and an increasing 
number of overseas purchasers are identifying a large number 
of undervalued but extremely attractive UK listed companies 
that are trading at very low multiples. When this is combined 
with the relative weakness of sterling, it is clear that prevailing 
market conditions will continue to provide real opportunities 
for overseas acquirers to successfully execute Code compliant 
bids. Strategic buyers will also remain a key component of 
the UK public M&A landscape given they have large reserves 
of cash to deploy and are very focused on capitalising on 
a number of acquisition opportunities in the UK’s public 
markets.

Adam Cain 
Legal Director, Pinsent Masons 

Going into 2022, many of the underlying fundamentals which 
drove global M&A to record highs in 2021 continue to apply, 
despite the outbreak of new variants of COVID-19 at the 
back end of the year. The significant accumulation of capital 
that needs to be deployed has only increased following the 
SPAC boom in 2020 and 2021; cheap debt continues to 
be readily available; exchange rates remain attractive; and 
the ongoing uncertainty in the market continues to apply 
downward pressure to valuations, which has opened up 
pockets of value for many investors.

Tom Matthews 
Partner, White & Case

Companies have already had to adapt to survive the 
pandemic. With the rollout of vaccine programmes 
continuing, we expect the new wave of COVID-19 to have 
a relatively muted impact on the overall economic outlook 
for 2022. This is also true for M&A, although certain sectors, 
such as travel and tourism, will still be heavily affected. 
We expect interest from the US and the resurgence of take 
privates by Private Equity to continue, at least into the first 
half of 2022, and competition for assets to push premia 
beyond historical levels.

Allan Taylor 
Partner, White & Case
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Predictions for 2022 

Although recent COVID twists and turns reveal continued 
fragility in what had until now been a brighter macroeconomic 
outlook, and further interest rate rises may also act as a 
drag on activity, our current pipeline indicates that 2021’s 
strong appetite for deal-making will continue into 2022 
notwithstanding. 
 
Maegen Morrison 
Partner, Hogan Lovells

In some instances we’re seeing buy-side attempts to ‘low-
ball’ on price backfire, as this can entrench/embolden any 
target and broaden shareholder opposition to a deal, make 
due diligence access and co-operation harder, lengthen and 
complicate the execution timeline, open the door to potential 
competitors/‘white knights’, and paradoxically end up in 
a higher price needing to be paid. We predict bidders will 
continue to be very sensitive as to how their initial offer price 
will be perceived and very keen to agree terms before there is 
any leak or competitive offer which causes the market to run 
ahead of their preferred take-out price. 
 
Patrick Sarch 
Partner and Co-head of UK M&A, Hogan Lovells

 
 
We expect due diligence to continue to grow in complexity 
and importance, with high priorities currently including 
ESG, the identification of synergies (and broader integration 
planning and execution), technological and cybersecurity/
data protection assessment, and supply-chain management 
(particularly given recent difficulties). We also predict a 
continued rise in ‘regulatory creep’ and unpredictable 
regulators/governments globally. 
 
Daniel Simons 
Partner, Hogan Lovells

We expect to see ESG featuring increasingly in post-
offer intention statements, and perhaps even post-offer 
undertakings in due course. COVID is also likely to continue 
to move the goalposts on post-offer intention statements, 
demonstrating that the market and Panel are willing to accept 
a degree of flexibility subsequently to reflect unforeseen 
circumstances. 
 
Nicola Evans 
Partner, Hogan Lovells
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01 Deal value and volume

Deal volume in 2021 was 26% higher compared to 2020 with 53 firm offers 
announced during the period (2020: 42 firm offers).

Deal values increased significantly with the aggregate deal value in 2021 of 
£65.2bn (2020: £35.2bn) and average deal value of £1.3bn (2020: £840m). 

Of the 53 firm offers announced in 2021, 20 (38%) had a deal value of over 
£1bn compared to ten (24%) in 2020. The most active sector for £1bn plus 
transactions was TMT, which saw four such transactions.  

2021 has been a busier year than 2020 
with more deals and potential deals 
in the pipeline. There has been some 
slowing in new public M&A mandates 
towards the year end which may 
augur lower volumes in 2022, with 
potential bidders possibly deterred 
by the spectre of rising interest rates. 
Activity in 2021 has continued to 
see a high level of private equity 
activity both in announced deals and 
the review of potential opportunities 
which have not led to an approach 
or an announcement. This activity 
has continued to be driven by the 
opportunity presented by the market 
valuations of UK public companies, 
the amount of own funds available 
to private equity and continuing 
historically inexpensive debt finance.

Iain Fenn 
Partner, Linklaters

Global M&A reached record highs in 
2021, driven in large part by Private 
Equity. Record levels of dry powder, 
depressed valuations, cheap debt, and 
an attractive exchange rate have all 
contributed to a surge of activity in 
the UK, with US buyers in particular 
identifying value in the market. The 
resurgence of PE interest has also led 
to increased competition and higher 
valuations, while consortium bids have 
meant that larger assets are now on 
the table.

Tom Matthews 
Partner, White & Case

Average bid premium (measured by comparing the offer price with the target’s 
share price immediately before the start of the offer period) was 42%, with the 
highest bid premium being 129% and the lowest being a 4% discount to the 
target’s share price immediately before the start of the offer period.
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Although there are no current signs of a slowdown, deal values and volume may start to tail off if or when markets/valuations 
start to look like they’re overheating, coupled with any actual or perceived ‘over-payment’ for assets. Competitive bid situations 
will however likely continue to arise into 2022 at above long-term trend levels, fuelled by more strategic acquisitions by trade 
buyers, competing with sponsors to catch up with the flow of P2Ps. We may see more formal or informal ‘go shop’ processes, 
where an initial bilateral deal is then more broadly market-tested.

Maegen Morrison 
Partner, Hogan Lovells
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02 Deal structure

Schemes of arrangement remained the structure of choice among bidders: of 
the 53 firm offers announced in 2021, 43 (81%) were structured as schemes 
and ten (19%) were structured as offers. 

Philip Morris’ offer for Vectura was originally structured as a scheme. However, 
following the emergence of a competitive situation with Carlyle, this was 
switched to a contractual offer on 9 August 2021. Philip Morris stated that 
it was implementing the offer by way of a contractual offer rather than by 
scheme of arrangement ‘to increase certainty of execution’.

Where a transaction was structured as an offer, there were usually compelling 
circumstances for this, such as the offer being hostile, the presence of a 
competing offer and/or the bidder having a large pre-existing shareholding in 
the target company. 

Despite the welcome changes to the 
Code that were introduced in July that 
afford greater flexibility to the timetable 
on a contractual offer, a Court approved 
scheme of arrangement continues to be 
the preferred mechanism for executing 
a consensual takeover. The very flexible 
nature of a scheme of arrangement 
means that bidders and advisers will 
continue to be strong advocates of their 
use in a Code context. The inherent 
flexibility that a scheme of arrangement 
affords in the context of accommodating 
various multi-jurisdictional regulatory 
clearances will continue to be a key 
advantage. A bidder may seek to obtain 
shareholder support for a transaction 
in a prompt manner following the 
announcement of their bid in order to 
deter potential interlopers. Once that 
shareholder support has been received 
at the Court convened meetings, a 
bidder may then seek to delay the 
Court sanction hearing until all relevant 
regulatory clearances had been obtained, 
which enables a bidder to maintain its 
competitive advantage.

Adam Cain 
Legal Director, Pinsent Masons 

The statistics prove, had there 
been any doubt, that the scheme of 
arrangement is now the structure of 
choice for recommended transactions, 
with contractual offers a relative 
rarity (usually driven by particular 
circumstances). For most bidders, the 
capacity to switch is seen as a more than 
adequate tool to counter any competitive 
situation, should the need arise.

Simon Allport 
Partner, Bird & Bird

Firm offers by deal structure (2021)

Schemes

43

10

Offers

We do not believe that changes to the Code in 2021 to level the playing field between contractual offers and schemes of 
arrangement will have a material impact on the choice of scheme of arrangement or offer for the execution of UK public 
takeovers with nearly all continuing to be implemented by scheme. 

Iain Fenn  
Partner, Linklaters 
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03 Hostile, competing and mandatory offers 

Hostile offers

Three hostile offers were announced in 2021:

 Ҍ the £1.4bn offer for Globalworth Real Estate Investments by CPI Property 
Group and Aroundtown

 Ҍ the £70m offer for Good Energy Group by Ecotricity Group

 Ҍ the £17m offer for Watchstone Group by Polygon Global Partners

This was an increase on 2020 when only one hostile offer was announced.

All of these bidders held significant stakes in the target company, but only the 
hostile bid by CPI and Aroundtown for Globalworth was successful.

Constellation Automotive’s £323m offer for Marshall Motor Holdings was 
announced without any recommendation from the Marshall board, but was 
subsequently recommended. Constellation launched its offer after securing an 
irrevocable undertaking from Marshall’s 64% shareholder.

Competing offers

There was also an increase in the number of competing bids with four 
companies the subject of competing firm offers:

 Ҍ Augean was the subject of competing offers from Morgan Stanley 
Infrastructure and a consortium comprising Ancala Partners and Fiera 
Infrastructure

 Ҍ Blue Prism was the subject of competing offers from Vista Equity Partners 
and SS&C Technologies

 Ҍ Morrisons was the subject of competing offers offer by CD&R and 
a consortium comprising Fortress Investment, Canada Pension Plan 
Investment Board, Koch Real Estate Investments, and GIC Private Ltd 
(Morrisons also received an initial approach from Apollo Group which did 
not proceed with Apollo announcing that any offer it made would be as 
part of the Fortress-led consortium)

 Ҍ Vectura was the subject of competing offers from Philip Morris 
International and Carlyle

It is perhaps surprising to see an 
increased number of hostile bids during 
2021, although it is instructive that 
only one of the three was successful. 
This illustrates the challenges facing a 
hostile bidder, even where it already has 
a significant shareholding. There will 
always be bidders out there willing to 
go the hostile route from time to time, 
but we do not expect them to be as 
commonplace as they have been in the 
past.

Simon Allport 
Partner, Bird & Bird

Where there are volatile markets there 
is often a perception that bids are 
opportunistic, particularly when coming 
from financial sponsors, and we have 
certainly seen an uptick in shareholder 
engagement and challenges to valuation 
by shareholders in 2021. Interestingly, 
these have frequently come from long-
term institutional shareholders, rather 
than traditional activists. We expect 
to see these challenges continue, as 
valuations remain contested and parties 
look to find common ground.

Dominic Ross 
Partner, White & Case

We are seeing a number of successful 
hostile (or at least unrecommended) 
bids by existing investors with strong 
foothold positions from which to build 
towards control. The alignment of 
sufficient shareholders to support the 
deal has proved sufficient to overcome 
scepticism or resistance from other 
investors. This has been a clear trend, 
going against the flow of ever-increasing 
premiums in competitive situations. 
 
Patrick Sarch, 
Partner and Co-head of UK M&A, 
Hogan Lovells

For further details on some of the issues to consider on hostile offers, 
see Practice Note: Hostile takeovers and defence tactics—the legal and 
regulatory restrictions.

https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/55KY-3J51-F187-N0CP-00000-00/%22%20Hostile%20takeovers%20and%20defence%20tactics%E2%80%94the%20legal%20and%20regulatory%20restrictions
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/55KY-3J51-F187-N0CP-00000-00/%22%20Hostile%20takeovers%20and%20defence%20tactics%E2%80%94the%20legal%20and%20regulatory%20restrictions
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The Augean, Morrisons and Vectura competing offers saw the Panel establish an auction process to resolve the 
competitive situation, although in the case of Vectura the auction process was not implemented after Carlyle 
announced that its earlier offer of 155p per share was final.

In addition to these competing offers, five companies that were the subject of firm offers received potential 
competing offers: 

 Ҍ Meggitt was the subject of a £6.3bn firm offer from Parker-Hannifin and a potential £7bn offer from TransDigm

 Ҍ Nucleus Financial Group received approaches from Aquiline Capital Partners, Allfunds (UK) and Integrafin Holdings 
before James Hay Partnership and its private equity owner, Epiris, announced a firm offer for the company

 Ҍ Playtech was the subject of a £2.1bn firm offer from Australian Securities Exchange-listed Aristocrat Leisure and 
two possible offers from Gopher Investments and a consortium comprising Eddie Jordan’s family office and Keith 
O’Loughlin

 Ҍ Sanne Group was the subject of a £1.5bn firm offer from Apex Group and a possible offer from Cinven

However, neither of these potential competing offers proceeded during 2021.

In addition to these companies, Signature Aviation received three separate approaches from Blackstone, Global 
Infrastructure Partners (GIP) and Carlyle between December 2020 and January 2021. GIP initially announced a 
recommended offer in January 2021, but withdrew this to make a consortium bid for Signature with Blackstone and Bill 
Gates’s Cascade Investments. Carlyle issued a no intention to bid statement in February 2021.

Mandatory offer

There were two mandatory offers announced in 2021:

 Ҍ the £108m offer for Trans-Siberian Gold by Vladislav Sviblov’s Horvik. This was triggered by Horvik acquiring shares 
representing 51% of Trans-Siberian Gold’s share capital from various UFG funds and connected persons

 Ҍ the £17m unsuccessful offer for Watchstone Group was triggered by Polygon Global Partners increasing its 
shareholding in Watchstone to 30%

For further details on some of the issues to consider on mandatory offers, see Practice Note: Mandatory Offers. 

https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/55KY-3J51-F187-N120-00000-00/
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Morrisons confirms that it received a £5.5bn 
possible cash offer at £2.30 per share from CD&R 
The board rejects CD&R’s proposal.

Apollo Global Management confirms that it is in 
discussions regarding a possible offer for Morrisons.

The boards of Morrisons and the Fortress-led 
consortium announce the terms of an increased 
recommended cash offer. The offer values Morrisons 
at approximately £6.7bn.

The pension scheme trustees of the Morrisons 
Retirement Saver Plan and The Safeway Pension 
Scheme issue a statement on its concerns that both 
offers would weaken existing sponsor covenants 
supporting the pension schemes.

The Fortress-led consortium announces that 
Singaporean sovereign wealth fund GIC Private will 
join the consortium as an additional co-investor.

The boards of Morrisons and a consortium comprising 
Softbank subsidiary, Fortress Investment Group, 

Canada Pension Plan Investment Board and Koch 
Real Estate Investments announce the terms of a 
recommended cash offer for Morrisons. The offer 

values Morrisons at approximately £6.3bn.

Apollo Global Management announces that it is in 
preliminary discussions with Fortress Investment 
Group to join its consortium and that it does not 

intend to make an offer for Morrisons other than as 
part of the offer from the Fortress-led consortium.

The boards of Morrisons and CD&R announce the 
terms of a recommended cash offer for Morrisons. 
The offer values Morrisons at approximately £7bn.

The Fortress-led consortium announces that the 
CMA has confirmed that it has no questions in 

relation to the Fortress offer and has not opened 
an inquiry or indicated in writing that it is still 

investigating whether to open an inquiry.

19 June 2021

5 July 2021:

6 August 2021

24 August 2021

28 July 2021

3 July 2021

20 July 2021

19 August 2021

30 July 2021

Deal in focus: Morrisons
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CD&R announces that it has prevailed with the 
highest offer for Morrisons following conclusion of 
the auction procedure. The recommended cash offer 
values Morrisons at approximately £7.1bn at £2.87 
per share.

The scheme becomes effective.

The Fortress-led consortium announces the terms 
of its final cash offer, valuing the company at 

approximately £7.1bn at £2.86 per share.

2 October 2021

27 October 2021

4 October 2021

CD&R announces that it has reached agreement with 
the trustees of the Morrisons Retirement Saver Plan 
and The Safeway Pension Scheme on the terms of a 
mitigation package to provide additional security and 
covenant to support the pension schemes.

Morrisons shareholders approve the scheme.

The Panel announces that it has established 
an auction procedure for the resolution of the 

competitive bids for Morrisons.

The scheme is sanctioned by the Court.

14 September 2021

19 October 2021

29 September 2021

25 October 2021

The boards of Morrisons, CD&R and the Fortress-led 
consortium announce that they have engaged with 

the Panel to begin discussions around implementing 
an auction procedure to resolve the competitive 

situation between the two bidders.

8 September 2021

As a case study, not only did the Morrisons bid result in another practical example of how the Panel operates its auction 
process to resolve competitive situations, but it also provided an illustration of how other stakeholders – in this case, the 
trustees of the target’s defined benefit pension schemes – can have a significant role to play. Although a pension scheme’s 
trustees would not generally have an express power of veto in relation to a pubic takeover, the effect of broader pensions 
regulation makes it impossible, practically speaking, for a bidder not to engage with pensions scheme trustees and find a 
mutually acceptable accommodation where there are significant pension scheme liabilities within a target’s group.

Simon Allport 
Partner, Bird & Bird 
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04 Public to private transactions 

Take private transactions increasingly account for a significant portion of 
UK public M&A activity. 34 (64%) of the 53 firm offers announced in 2021 
were made by bidcos backed by private equity, financial investors and/or 
individuals/family offices. By comparison in 2020 there were 28 firm offers 
made by private equity-backed bidcos/financial investors which equated to 
67% of all firm offers in that period. 

12 (60%) of the 20 £1bn plus firm offers announced in 2021 were P2P 
transactions. Aggregate deal value for P2P transactions was £41.1bn (2019: 
£25.7bn), which represented 63% of total deal value. This compares with 
aggregate deal value of £20.5bn in 2020, which represented 67% of aggregate 
deal value. Average deal value for P2P transactions was £1.2bn (2020: £733m). 

29 (85%) of the P2P transactions were cash only offers, but there were also 
three cash offers with a share alternative, one cash offer with a loan note 
alternative and one cash and shares offer.

Four of the companies the subject of take private transactions were floated 
within the last five years, including Vivo Energy which was the subject of a 
£1.8bn offer from Vitol Group. Oil trader, Vitol, which already owns a 36% 
stake in Vivo Energy, brought the company to market in 2018.

It is not unexpected that PE gained 
first mover advantage while the global 
markets settled. As PE bidders have 
become increasingly comfortable with 
the regulatory framework and have 
identified value in the public markets, 
competition for assets has increased, 
whether it is PE bidders competing 
against each other, as was the case in 
Morrisons, or PE competing against 
strategics. While the UK markets look 
to be trading at a discount to their 
international peers, we expect PE will 
continue to put uncalled capital to work 
in take privates.

Allan Taylor 
Partner, White & Case
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Individuals/family offices

Seven of the P2P transactions in 2021 involved individuals or family offices:

 Ҍ Bill Gates’s private investment vehicle, Cascade, formed part of the 
consortium on the £3.5bn offer for Signature Aviation. Cascade held a 19% 
stake in Signature Aviation at the time of the firm offer announcement 

 Ҍ the £2.7bn offer for DMGT was made by Rothermere Continuation, a 
company indirectly owned by a trust held for the benefit of the Rothermere 
family

 Ҍ the £1.4bn offer for Globalworth Real Estate Investments was made by CPI 
Property Group and Aroundtown. 94% of CPI’s voting rights are controlled 
by Czech entrepreneur, Radovan Vitek

 Ҍ the £108m offer for Trans-Siberian Gold was made by Horvik, a company 
indirectly owned by Vladislav Sviblov. Sviblov was also behind the £1.1bn 
offer for Highland Gold Mining, which was made by Fortiana Holdings in 
2020 

 Ҍ the £83m offer for Cambria Automobile by its CEO and founder, Mark 
Lavery

 Ҍ the £70m offer for Green Energy Group was made by Ecotricity Group, a 
company ultimately owned by Dale Vince

 Ҍ the £29m offer for French Connection was made by a consortium 
comprising Apinder Singh Ghura, Amarjit Singh Grewal and KJR Brothers (a 
company owned by Rafiq Patel and family)

PE ‘target lists’ are still packed with 
plenty of UK-listed companies across a 
range of sectors. Continued buy-in and 
enthusiasm for PE from targets and the 
market more broadly is important - PE 
firms in the upper quartile for market 
perception and reputation (across 
a range of issues, but including as a 
responsible stakeholder and on ESG), 
therefore have a ‘competitive edge’. 
PE sponsors will also likely continue to 
partner with each other and/or suitable 
trade buyers in terms of complementary 
outlook, assets and expertise. Given the 
key advantages of consortium bidding 
(including maximising efficiencies and 
pooling capabilities/synergy potential, 
sharing deal risk as well as funding 
enabling bids for larger targets), we 
expect this trend to continue into 2022.

Patrick Sarch 
Partner and Co-head of UK M&A, 
Hogan Lovells

Public to private transactions have remained an integral feature of the UK public M&A market during 2021, continuing the 
momentum from the previous year. I see this trend continuing throughout 2022, with private equity funds demonstrating their 
ability to successfully navigate the requirements of the Code and forensically searching for the right opportunities in the UK’s 
public markets. Private equity funds have demonstrated a strong desire to successfully execute transactions involving well 
managed UK listed companies which may have depressed share prices or be considered to be undervalued, thus negating the 
requirement for a significant premium to be paid. With an abundance of dry powder at their disposal, private equity funds are 
very well positioned to extract significant value from a large number of UK listed companies throughout 2022.

Adam Cain 
Legal Director, Pinsent Masons

When we look at who is buying, what we have seen in terms of increasing interests from the investment management sector 
(PE firms, pension funds, sovereigns, corporates, family offices and UHNWs) reinforces the ‘hunt for alpha’ which has burst on 
to the scene in 2021 in full force following the worst effects of the pandemic being felt in 2020 across the global economy 
including the M&A markets. Whilst consortium bids by definition are more complex to organise on the buy-side, the value of 
the fire power and the attractiveness of diversification of risk has brought focus in this area and we have seen that over 30% 
of P2Ps for example were consortium bids with nearly a quarter (!) including individuals or family offices – the latter market 
having become more sophisticated and skilled and correspondingly diversifying beyond managed investments in public markets 
or VC/ PE investments  into the public markets.

Selina Sagayam 
Partner, Gibson Dunn
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Consortium bids

Ten of the firm offers announced in 2021 were joint bids or consortium bids 
(2020: four consortium/joint bids): 

 Ҍ the £7.1bn offer for Morrisons by Softbank subsidiary, Fortress Investment 
Group, Koch Real Estate Investments, GIC Private and Canada Pension 
Plan Investment Board (CPPIB)

 Ҍ the £3.5bn offer for Signature Aviation by Blackrock, Global Infrastructure 
Partners and Cascade

 Ҍ the £2.3bn offer for Aggreko by TDR Capital and I Squared Capital 

 Ҍ the £1.4bn offer for Globalworth Real Estate Investments by CPI Property 
Group and Aroundtown

 Ҍ the £1.2bn offer for Clinigen Group by Triton with StepStone Group 
participating in the acquisition as a passive investor through a Triton-
managed fund

 Ҍ the £969m offer for GCP Student Living by Scape Living, APG Asset 
Management and Blackstone

 Ҍ the £390m offer for Augean by Ancala Partners and Fiera Infrastructure

 Ҍ the £75m offer for Proactis Holdings by Pollen Street Capital and 
DBAY Advisors

 Ҍ the £71m offer for Arena Events Group by IHC Industrial Holding and 
Tasheel Holding Group

 Ҍ the £29m offer for French Connection by Apinder Singh Ghura, Amarjit 
Singh Grewal and KJR Brothers

The composition of consortia was diverse and included private equity firms, 
pension funds, sovereign wealth funds, corporates, individuals and family offices.

The emergence of consortium offers 
over recent years looks set to continue 
into 2022 and the logic for this 
(particularly in the context of high value 
P2P transactions, where the financial 
burden can be spread across a number 
of joint bidders) is clear to see. However, 
it does represent an interesting 
dynamic. On the one hand, there seems 
to be a willingness among private equity 
players in particular to co-operate on 
P2P bids where historically they may 
have competed against each other. 
On the other hand, we have seen 
an increased number of competitive 
situations where rival consortia have 
competed with each other for the same 
target. Both demonstrate the level of 
interest private equity continues to have 
in buying into UK PLC.

Simon Allport 
Partner, Bird & Bird
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The US has dominated the market 
in 2021 and we continue to see high 
levels of interest from non-UK bidders, 
particularly from across the Atlantic, 
going into 2022. Saturation of the 
US and private markets, depressed 
valuations and favourable exchange 
rates make the UK public markets an 
attractive hunting ground.

Dominic Ross 
Partner, White & Case

The fact that the number of overseas 
bidders swamped the number of UK 
bidders (the latter accounting for just 
under 30% of firm offers) and that 
it was overseas ‘capital’ which was 
responsible for 95% of the largest 
(i.e. £1billion+) bids in 2021 … is a 
stark fact which cannot be ignored if 
preserving the UK’s position as an open 
and attractive market continues to be a 
priority.

Selina Sagayam 
Partner, Gibson Dunn 

05 Bidder jurisdiction 

Overseas bidders were active in 2021. Of the 53 firm offers announced in 2021: 

 Ҍ 23 were made by US bidders

 Ҍ 16 were made by UK bidders

 Ҍ 2 were made by consortia comprising UK and US bidders

 Ҍ 1 was made by a consortium comprising UK and Canada bidders

 Ҍ 1 was made by a consortium comprising UK, US and Netherlands bidders

 Ҍ 1 was made by a consortium comprising US, Canada and Singapore 

 Ҍ 9 were made by other overseas bidders 

Overseas bidders were also active on the largest transactions, being involved in 
19 (95%) of the 20 £1bn plus transactions announced in 2021. Aggregate deal 
value of all firm offers involving overseas bidders was £60.1bn (2020: £29.8bn), 
which represented 92% of the aggregate deal value in 2021 (2020: 85%). 

US bidders were particularly active, being involved in 27 (51%) of the firm offers 
announced in 2021 with an aggregate deal value of £51.3bn (79% of aggregate 
deal value of all firm offers). This is a significant increase on 2020 when US 
bidders were involved in 19 (45%) of the firm offers announced  with an 
aggregate deal value of £13.1bn (37%). Deal activity was spread across a range 
of sectors with Healthcare & Pharmaceuticals seeing five transactions involving 
US bidders and Financial Services, Real Estate & Real Estate Investment and 
TMT sectors each seeing four transactions involving US bidders.

2021 saw two transactions involving high profile Chinese bidders: 

 Ҍ Tencent’s £919m offer for video games company, Sumo

 Ҍ the £282m offer for lithium battery producer, Bacanora Lithium, by China’s 
biggest lithium group, Ganfeng Lithium

US

UK

UK and Canada

UK, US and Netherlands

US, Canada and Singapore

Other

UK and US

23
1
1
1

9

2

16

Bidder jurisdiction: deal volume (2021)
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Despite the increasing regulation, and regulatory oversight, applicable to UK takeover bids and the possibility of the CMA 
and, shortly, the Investment Security Unit, taking a more interventionist approach in respect of UK related M&A, the clear 
attractiveness of ‘UK PLC’ to both foreign and domestic bidders remains. This year has demonstrated the continued willingness 
of foreign bidders (particularly from the US) to make more offers for ever larger UK listed targets, with foreign bidders 
accounting for a very significant proportion of UK public M&A. This year also likely demonstrates the continuing benign 
environment for conducting cross-border takeover bids in the UK.

Giles Distin 
Partner, Addleshaw Goddard



Market Tracker Trend Report: Public M&A 2021 trend report 26

Analysis of deal volume and deal value by bidder jurisdiction (2021) 

Bidder Jurisdiction Number of 
bidders

Aggregate deal 
value

US 23 £39.7bn

UK 16 £5.1bn

UK and US 2 £3.5bn

US, Canada and Singapore 1 £7.1bn

Australia 2 £3.1bn

China 2 £1.2bn

Luxembourg 2 £2.1bn

Netherlands 1 £1.8bn

Russia 1 £108m

Saudi Arabia and UAE 1 £71m

UK and Canada 1 £390m

UK, US and Netherlands 1 £969m
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06 Industry

Public M&A activity was spread across a range of industry sectors in 2021 with the most active sectors being Real 
Estate & Real Estate Investment (15%), Technology, Media & Telecommunications (TMT) (15%), Financial Services (11%), 
Healthcare & Pharmaceuticals (11%) and Retail & Wholesale Trade (11%). These five sectors accounted for 64% of deal 
volume in 2021.

Whilst TMT deals have featured regularly in the top sectors by reference to deal 
value, what was more of interest was the number of large bids in the aerospace and 
defence sector – an area which of course has and will continue to receive a huge 
amount of scrutiny soon under the UK’s new National Security and Investment 
regime. Buyers in this sensitive sector were pushing to get their deals within the 
scope of the current Enterprise Act 2002 (EA 02) regime (and with that a more 
‘tried and tested’ approach for advisers handling these issues including managing 
discussions in relation to undertakings with the key regulators) and as we have seen 
public interest intervention notices (PIINs) under the EA 02 have been issued in 
each case.

Selina Sagayam 
Partner, Gibson Dunn
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We would expect the five sectors most active in 2021 to continue with high levels of activity into 2022, but for differing 
reasons. We see a strong continued interest in industries driven by technology and the digital world, such as the TMT, Financial 
Service and Healthcare sectors. Equally sectors such as Real Estate and Retail, where many companies continue to trade at 
a significant discount to their net asset value, will continue to represent attractive investment propositions for bidders with a 
longer time horizon for their investments.

Simon Allport  
Partner, Bird & Bird

The level of activity in the Healthcare & Pharmaceuticals, Financial Services and the Real Estate & Real Estate 
Investment sectors was broadly in line with medium term trends, but there was a noticeable increase in deal activity in 
the Retail & Wholesale Trade sector compared with previous review periods. Deal volume in the TMT sector was also 
markedly lower compared with the last three years.
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Deal activity in the TMT, Healthcare and Retail & Wholesale Trade was 
skewed towards larger value transactions, with the Morrisons takeover being 
the largest transaction in 2021. Deal activity in the Real Estate & Real Estate 
Investment sectors was spread across deal sizes while Financial Services 
activity was concentrated around the mid-market level.  

Sectors which saw £1bn plus individual deal values were TMT (4), Real Estate 
(2), Retail & Wholesale Trade (3), Aerospace & Defence (3), Healthcare & 
Pharmaceuticals (3), Travel, Hospitality, Leisure & Tourism (2), Energy & Utilities 
(1), Infrastructure (1) and Financial Services (1). 

In the Aerospace and Defence sector, Ultra Electronics received a £2.6bn offer 
from Cobham Holdings, a UK aerospace and supplier that was itself taken 
private by US private equity firm Advent in January 2020 (see: Cobham takes 
aim at Ultra Electronics). Aerospace and defence firm, Meggitt, also reached 
agreement with US motion and control technology specialist, Parker-Hannifin, 
on the terms of a £6.3bn recommended cash offer (see: Parker-Hannifin to 
take off with Meggitt). Both of these transactions have attracted the attention 
of the UK government, with the business secretary, Kwasi Kwarteng, issuing 
intervention notices. Both transactions also saw the bidders agree with the 
target companies that they would offer legally binding commitments to the 
UK government to address its concerns. The offer documentation stated 
that these undertakings would not constitute post-offer undertakings for the 
purposes of the Code.

The Gaming sector saw continued activity:

 Ҍ Gamesys was the subject of a £2bn offer from Bally’s

 Ҍ Playtech was the subject of a £2.1bn offer from Australian Securities 
Exchange-listed Aristocrat Leisure and two possible offers from Gopher 
Investments and a consortium comprising Eddie Jordan’s family office and 
Keith O’Loughlin

 Ҍ Caesars Entertainment’s takeover of William Hill (which was announced in 
September 2020)  completed in April 2021

 Ҍ Entain received approaches from its US partner, Entain, in January 2021 
and from US sports betting operator, DraftKings, in September 2021

The Gaming sector was highly active 
this year reflecting both legal and 
technological developments combined 
with increasing consumer demand 
that has made this sector one of the 
‘hot’ sectors. With the federal ban 
on gambling struck down and now 
more than half of US states legalising 
betting, combined with technological 
developments to support iGaming and 
the ‘hope’ of blockchain technologies 
and finally the increase in popularity of 
the sector which spiked during lock-
down, we can probably expect more 
activity in this sector going forward. 

Selina Sagayam 
Partner, Gibson Dunn

https://bit.ly/CobhamUltra
https://bit.ly/CobhamUltra
https://bit.ly/ParkerMeggitt
https://bit.ly/ParkerMeggitt
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Aggregate deal value of top five sectors by deal volume (2021)

Sector Aggregate deal value 
per sector

Percentage of 
aggregate deal value 

across all sectors
Number of transactions

Retail & Wholesale Trade £16.4bn 25% 6

TMT £11.8bn 18% 8

Healthcare & Pharmaceuticals £4.7bn 7% 6

Real Estate & Real Estate Investment £4.5bn 7% 8

Financial Services £2.7bn 4% 6
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07 Nature of consideration

Of the 53 firm offers announced during the period:

 Ҍ 40 (75%) were cash only offers

 Ҍ 5 (9%) were cash offers with a share alternative2 

 Ҍ 4 (8%) were cash and shares offers

 Ҍ 1 (2%) were cash offers with a loan note alternative

 Ҍ 3 (6%) were shares only offers

50 (94%) of the 53 firm offers announced in 2021 had some form of cash element and it was the exclusive form of 
consideration in 75% of deals. This is not markedly different to 2020 when cash featured in 90% of all deals and was the 
exclusive form of consideration in 81% of deals.

Despite the popularity of cash offers, there were a number of deals that featured less conventional 
consideration structures:

 Ҍ the consideration on Rothermere’s £2.7bn offer for DMGT consisted of cash, a special dividend comprising cash and 
DMGT’s shares in NYSE-quoted online car retailer, Cazoo, and a final cash dividend which were funded from the 
sale of DMGT’s insurance risk business and from the proceeds of the Cazoo IPO

 Ҍ the consideration on Ganfeng International Trading’s £282m offer for Baconora Lithium comprised cash and a 
dividend to be declared by Baconora of its shares in AIM-quoted lithium company, Zinnwald

 Ҍ the consideration on NortonLifeLock’s offer for cyber security company, Avast, comprised cash and NASDAQ-
quoted shares with shareholders able to elect for either a majority cash option or a majority stock option. The cash 
consideration was denominated in US dollars with a currency conversion facility and the scheme document referred 
to Norton’s intention to implement a share buyback programme to the extent that Avast shareholders elect for the 
majority stock option

 Ҍ the consideration on the consortium offer for Signature Aviation was in US dollars with a sterling currency 
conversion facility

Four transactions were structured as cash with unlisted share alternatives. One of these transactions (DBAY Advisors’ 
offer for Telit Communications) attracted criticism from shareholders who argued that this form of consideration was 
unable to be held by most independent minority shareholders.

Cash Cash and share alternative Cash and shares
Cash and loan note alternative Shares

Nature of consideration (2021)

1

5

40

3

4

2   We have treated DBAY Advisors offer for Telit Communications as a cash and shares alternative offer as any loan notes issued under the alternative offer will be 
immediately exchanged for shares.

The recent trend of offering ‘stub equity’ 
is likely to continue to be considered 
a good option for PE bidders (who 
can’t usually offer conventional listed 
equity) looking to win over any target 
shareholders keen on some form of 
ongoing participation in the target’s 
business and upside opportunities. 
Although it usually involves a lot 
of up-front work, it can be worth 
the subsequent rewards for target 
shareholders and PE bidders alike.

Maegen Morrison 
Partner, Hogan Lovells
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08 Financing the offer

Of the 50 firm offers that involved a cash consideration element: 

 Ҍ 33 (66%) were funded wholly or partly by debt finance

 Ҍ 23 (46%) were funded wholly or partly by equity subscriptions to bidco/
PE funds

 Ҍ 15 (30%) were funded wholly or partly by existing cash resources 

 Ҍ 3 (6%) were funded wholly or partly by equity capital raisings

 Ҍ 2 (4%) were funded wholly or partly by other sources of financing

The cash consideration on Rothermere’s bid for DMGT was expected to be 
funded from Rothermere’s share of the cash element of the special dividend 
being declared by DMGT in conjunction with the offer. To comply with its 
obligations under the Code, RCL also arranged a backstop facility to enable 
it to pay the cash consideration in the event that it did not receive the cash 
element of the special dividend in time.

Source of finance for cash element of offer (2021)

Existing cash resources
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Existing cash resources and debt finance

Equity subscriptions

Debt finance and equity subscriptions 
and sale of PIK note

Special dividend

Debt finance

Debt finance and equity capital raising

Debt finance and equity subscriptions

Existing cash resources and debt finance 
and equity capital raising

Competitive tension and getting the 
‘best’ price on the table has seen bidders 
stretching themselves when it comes 
to financing of bids (going beyond 
debt finance to equity subscriptions, 
supplemented even more by existing 
cash resources and other sources of 
funds) and also interestingly offering 
alternative forms of consideration as 
seen in Rothermere’s bids for DMGT 
which included a special dividend 
comprising some of DMGT’s shares in 
the NYSE-quoted car retailer Cazoo 
and the bid for Bacanora Lithium the 
consideration for which also included a 
special dividend in relation to its shares 
in another AIM-listed company.

Selina Sagayam 
Partner, Gibson Dunn
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09 Possible offers, formal sale processes and strategic reviews

Firm offers

26 (49%) of the 53 firm offer announcements made in 2021 were made without any prior possible offer, formal sale 
process or strategic review announcement.

Possible offers

There were 52 possible offer announcements in 2021 identifying potential bidders in relation to 41 targets (2020: 45 
possible offers in relation to 27 targets). 

22 of the 52 (42%) possible offers announced in 2021 progressed to firm offers, 21 (40%) lapsed and nine (17%) were 
ongoing as at 31 December 2021. This is a more successful conversion rate compared to 2020 when only 29% of 
possible offers resulted in firm offers during the review period and is broadly in line with the conversion rates seen in 
2018 and 2019.

Possible offers progressing to firm offers in 2021
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Formal sale processes and strategic reviews

Rather than being a passive participant in any potential offer process, an offeree may actively search for suitable 
offerors by putting itself up for sale publicly, by embarking on a formal sale process (FSP). Where an FSP has 
commenced, an offeree may approach the Panel for dispensations from:

 Ҍ the requirements to identify publicly all offerors that have approached the offeree 

 Ҍ the automatic put up or shut up (PUSU) regime

 Ҍ the prohibition of break fees

In 2021, five companies announced FSPs and/or strategic reviews. The announcements were made by companies across 
a broad range of industry sectors. 

Of the five FSPs and strategic reviews announced in 2021, one (20%) resulted in a firm offer (French Connection), two 
(40%) terminated and two (40%) were ongoing as at 31 December 2021.

We are seeing a sustained degree of interest from market participants in formal sale processes. The flexibility that an FSP 
affords both a target company and a prospective purchaser in the context of key dispensations from the requirements of the 
Code means that they are a valuable mechanism for companies to utilise when considering their future strategic direction. 
There is no specified procedure or timeline for conducting an FSP under the auspices of the Code. The fact that a target 
company has the ability to conduct the process in a way in which best suits its needs is one of the key advantages of using an 
FSP.  I am seeing particular interest in FSPs from those companies that are seeking to ensure that there is a significant degree 
of competitive tension amongst prospective purchasers. The continued mismatch in terms of the current performance of a 
company’s share price and the expectations of a management team as to the underlying worth of the business may lead to 
significant differences in valuation with interested counterparties. This could result in a number of approaches and/or offers 
from interested purchasers, which may be perceived to be highly opportunistic by the target company’s directors.

Adam Cain 
Legal Director, Pinsent Masons

It is notable that there were less than half the number of FSPs in 2021 when compared to the previous year which has borne 
out our prediction last year that the FSP would only be used sparingly. We still believe the FSP is a useful tool in the right 
circumstances, although it can carry with it a negativity which public companies may prefer to avoid where possible. That 
being said, we would not be surprised to see increased use of the process in 2022, as the effects of the pandemic become more 
settled and companies have to adapt to the new normal.

Simon Allport 
Partner, Bird & Bird 
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10 Break fees and reverse break fees  

Break fees payable by the offeree to the offeror are prohibited under the Code unless the Panel’s consent is obtained. 
The Panel will only consent to a break fee being payable in limited circumstances, including:

 Ҍ where, prior to an offeror announcing a firm offer, the offeree announces an FSP

 Ҍ where an offeror has announced a firm offer which is not recommended by the offeree board and the offeree 
wishes to agree a break fee with a ‘white knight’ competing offeror

In 2021 there were no ‘white knight’ offerors and only one FSP that proceeded to a firm offer announcement. In view of 
this, it is not surprising that no break fees were agreed during the review period.

Reverse break fees 

Reverse break fees payable by the bidder to the target company are generally permitted under the Code and 2021 
saw one such arrangement. On NortonLifeLock’s £6.2bn offer to Avast, the bidder agreed to pay a reverse break fee of 
US$300m (representing approximately 3% of the deal value), if (subject to certain carve-outs):

 Ҍ the Norton board changed its recommendation 

 Ҍ Norton invoked a regulatory condition to the offer, or

 Ҍ Norton shareholders did not approve the scheme at the scheme meeting 
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11 Irrevocable undertakings 

Irrevocable undertakings to accept an offer are normally sought by an offeror 
from significant offeree shareholders immediately before the announcement 
of a firm offer, so as to secure as much comfort as possible that the offer will 
be successful. They enable the offeror to show it has substantial support for its 
offer as soon as it is announced and may also assist the offeror in obtaining the 
recommendation of the offeree board. 

Hard and semi-hard undertakings (non-director shareholders)

Non-director shareholders provided bidders with traditional irrevocable 
undertakings in 27 (51%) of the 53 firm offers announced in 2021. This is a 
similar level to 2020 when non-director shareholders provided irrevocable 
undertakings on 25 (60%) of the firm offers announced during that period.

Of the 27 firm offers where non-director shareholders provided irrevocable 
undertakings:

 Ҍ 13 deals (48%) featured hard undertakings only (2020: 44%)

 Ҍ 6 deals (22%) featured semi-hard undertakings only (2020: 24%)

 Ҍ 6 deals (22%) featured both hard and semi-hard undertakings (2020: 20%)

 Ҍ 2 deals (7%) featured soft undertakings only (2020: 8%)

Hard undertakings will remain binding if a third party makes a competing offer 
whereas a semi-hard undertaking will cease to be binding if a higher competing 
offer is made at or above a specified price, or at a price in excess of a certain 
percentage of the original offer price. 

For example on Morgan Stanley Infrastructure’s bid for Augean, Harwood 
Capital, North Atlantic Smaller Companies Investment Trust and Oryx 
International Growth Fund (Harwood Entities) provided irrevocable 
undertakings that lapsed if a competing offer was announced that was at least 
7.5% higher than Morgan Stanley’s 280p per share offer. These irrevocable 
undertakings lapsed when Ancala Partners and Fiera Infrastructure announced 
a 325p per share offer and Morgan Stanley failed to match this offer within 
three business days of the firm offer announcement. The Harwood Entities 
were, however, willing to provide hard irrevocable undertakings in respect of 
Ancala Partners and Fiera Infrastructure’s higher competing offer.

While most non-director shareholders 
continue to be reluctant to give hard 
irrevocable undertakings (and with 
good reason, given the number of 
competitive situations that have 
arisen in recent times), there will often 
come a point where hard irrevocable 
undertakings will be the only way to 
persuade a bidder to go public with its 
offer (or increase offer), as seems to 
have been the case in the competitive 
situation relating to Augean.

Simon Allport 
Partner, Bird & Bird

Many long-only institutions continue 
to stick to their house policy of not 
giving irrevocables save in exceptional 
circumstances, and/or only giving them 
on a soft/semi-hard basis. Merger arb/
activist shareholders can be more 
flexible depending on their “in” and “out” 
prices, and overall bid dynamics/risk. 
That said on certain bids, and having 
deployed the right arguments/tactics 
(including any leverage from target), the 
requisite shareholder support can still 
be obtained – how important this is as 
a pre-cursor to formal launch obviously 
varies from bid to bid, dependent on 
a range of factors. Plans regarding 
timing and nature of approach to key 
shareholders should obviously be drawn 
up (and then continually adapted as 
needed) from an early stage. 
 
Daniel Simons, 
Partner, Hogan Lovells

For further details, see Practice Note: Irrevocable commitments and 
letters of intent.

https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/5GRC-CV21-F187-N43M-00000-00/
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/5GRC-CV21-F187-N43M-00000-00/
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Matching or topping rights (non-director shareholders) 

Matching or topping rights in the context of an irrevocable undertaking allow the original bidder a limited period of time 
in which to match (matching right) or improve on (topping right) a higher competing offer before the undertaking lapses. 

Of the 27 firm offers where non-director shareholders provided irrevocable undertakings:

 Ҍ 16 (59%) featured neither matching nor topping rights

 Ҍ 6 (22%) featured matching rights

 Ҍ 3 (11%) featured topping rights

 Ҍ 2 (7%) featured both matching and topping rights

Hard only

Semi-hard only

Hard and Semi-hard

Soft only

13

2

6

6

Non-director shareholders irrevocable undertakings (2021)
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12 Post-offer statements of intention 

Code requirements 

The Code requires an offeror to include a statement in the offer/scheme 
document setting out its intentions for the offeree’s business, employees and 
pension schemes. Any post-offer intention statement must be an accurate 
statement of that party’s intention at the time that it is made and be made 
on reasonable grounds. If a party to an offer has made a POI statement and, 
during the period of 12 months from the date on which the offer period ended, 
or such other period of time as was specified in the statement, that party 
decides either:

 Ҍ to take a course of action different from its stated intentions, or

 Ҍ not to take a course of action which it had stated it intended to take

it must consult the Panel. The party must then make an announcement 
describing the course of action it has taken, or not taken, and explaining its 
reasons for taking, or not taking, that course of action (as appropriate).

In our 2020 public M&A trend report we noted that a number of bidders had 
qualified their POI statements to address the economic uncertainty created 
by the coronavirus (COVID-19) pandemic. While a number of bidders and 
target companies referenced the impact that the pandemic was having on their 
current trading and prospects, offer parties did not seek to qualify their POI 
statements to address these COVID-19-related uncertainties.

Bidders diverging from previous POI statements

Where an offeror or offeree has made a POI statement, it must at the end 
of the 12 month period from the date on which the offer period ended, 
or such other period of time as was specified in the statement publish an 
announcement confirming whether it has taken, or not taken, the course of 
action described in the POI statement.

38 takeovers closed during 2020 and the offer parties on these transactions 
were therefore required to publish updates during 2021 in accordance with 
Rule 19.6(c) of the Code. Of these 38 transactions:

 Ҍ 26 (68%) bidders reported compliance with their POI statements (2020: 
65%)

 Ҍ 9 (24%) bidders reported divergence from their POI statements (2020: 31%)

 Ҍ 3 (8%) bidders’ compliance statements were outstanding (2020: 4%)

Five of the divergence statements cited COVID-19 as the reason for departing 
from the original POI statement. Where COVID-19 was cited in the divergence 
statement, the most common action related to furloughing of employees and/
or reduction in headcount. Site closures, implementation of remote-working 
and other restructuring measures were also cited.

We have yet to see the Panel publicly 
flexing its muscles over POI divergence 
statements, be that as a result of the 
impact of COVID or as a result of other 
‘changed’ circumstances. The POI 
regime was introduced so as to try and 
force bidders to be more circumspect 
when it comes to formulating their 
promises to target shareholders and, as 
a whole, the changes seem to have had 
the desired effect. Most bidders are now 
extremely careful with how they express 
their future plans. That being said, it 
can only be a matter of time before 
the Panel finds instances where the 
justification for a divergence statement 
is questionable. Whether there will be 
any ‘real’ remedy in such circumstances 
remains to be seen.

Simon Allport 
Partner, Bird & Bird

For further details, see Practice Note: Provision of information during 
an offer—Rules 19.5 and 19.6—Post-offer undertakings and intention 
statements.

https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/55KY-3J51-F187-N1TB-00000-00/Provision-of-information-during-an-offer#CITEID_388914
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/55KY-3J51-F187-N1TB-00000-00/Provision-of-information-during-an-offer#CITEID_388914
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/55KY-3J51-F187-N1TB-00000-00/Provision-of-information-during-an-offer#CITEID_388914
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The four divergence statements where COVID-19 was not cited as the reason 
for taking a different course of action were:

 Ҍ Aggregated Micro Power Holdings offer by Asterion Industrial Infra 
Fund: Asterion announced two months after completion that owing to a 
challenging energy market and the warmer weather experienced in early 
2020, it was restructuring its operations which would result in a reduction 
in headcount of up to 40 full time employees during 2020.

 Ҍ Low & Bonar offer by Freudenberg: Freudenberg announced one month 
after completion that it had agreed to sell Low & Bonar Dundee, which 
employs 45 people, to certain members of the management of Dundee

 Ҍ Just Eat offer by Takeaway.com: Takeaway.com announced two weeks 
after completion that two of the proposed members of the merged group’s 
supervisory board and management board had decided not to assume their 
positions

 Ҍ RockRose Energy offer by Viaro Energy: Viaro announced 12 months 
following completion that three months following completion it had sold 
RockRose UKCS8, which held the Brae and East Brae fields, to Fujairah for 
a consideration of US$1

It is clear that a significant degree 
of emphasis is placed on intention 
statements by shareholders in a target 
company as well as wider stakeholders 
such as employee representatives and 
pension scheme trustees. I am seeing 
an increasing tendency amongst 
target boards to try and exert a 
degree of pressure upon bidders in the 
context of deal negotiations in order 
to extract meaningful commitments 
on matters relating to employees and 
the locations in which that target 
company currently operates. Clearly 
the impact of COVID-19 has resulted 
in a number of bidders re-evaluating 
their plans regarding matters such as 
the integration of the target company 
into their existing operations as they 
adapt to ever-changing circumstances. 
I fully expect to see further consultation 
between bidders and the Panel 
regarding potential divergence from 
their stated intentions during the course 
of 2022.

Adam Cain  
Legal Director, Pinsent Masons 



Market Tracker Trend Report: Public M&A 2021 trend report 40

13 Engagement by shareholders and other stakeholders

In previous trend reports we have reported on increased engagement from 
shareholders, pension scheme trustees and other stakeholders on takeover 
transactions. In 2021 this took a number of different forms:

Bacanora Lithium

A group of shareholders supported by ShareSoc, the not-for-profit organisation 
that represents UK individual investors, wrote open letters to the Bacanora 
board arguing that Ganfeng’s £282m cash and shares offer for Bacanora 
undervalued the company. However, Ganfeng held approximately 29% of the 
target’s share capital at the time of the firm offer announcement and the offer 
went unconditional on December 2021.

Blue Prism

Activist fund, Coast Capital, argued that Vista’s £1bn offer for automation 
software group, Blue Prism, materially undervalued the company. In December 
2021 Blue Prism received a £1.24bn offer from US fintech company, SS&C 
Technologies. The transaction is ongoing.

DMGT

J O Hambro Capital Management said it was “underwhelmed and 
unconvinced” by the offer from the Rothermere family for DGMT. Hambro 
argued that the price being offered “is neither fair nor supportable by (a) the 
current performance and trajectory of those assets and (b) the longer-term 
value inherent in those assets in a more favourable post-COVID environment”. 
The Rothermere family also faced opposition from asset manager, Majedie, 
which described the offer as “substantially below what we believe is a fair and 
reasonable valuation”. Hambro and Majedie own 3.3% and 4.6% of DMGT 
shares respectively.  

DMGT’s pension scheme trustees have also expressed concerns about the 
takeover and have requested that financial safeguards be introduced to ensure 
that scheme members are not adversely affected by the restructuring being 
carried out in conjunction with the offer. This is likely to involve topping-up 
payments into the pension scheme, restrictions on future dividend payouts 
and controls on debt levels.

The transaction was declared unconditional by the Rothermeres in 
December 2021.

2021 has also seen a record number 
of public challenges by shareholders 
– including the historically more 
inconspicuous pension trust investors. 
With the ‘hot’ and dynamic market that 
we have seen, shareholders in a number 
of target companies have been keen to 
ensure they have also benefited from 
the upsurge in activity and pricing – 
most challenges have been in relation 
to value or alleged undervalue of bids 
and of note in some cases, the ‘ESG’ 
angle and other buyer profile issues 
(including weak financial covenants) 
being used as the basis for objection. 
These newer angles for objection 
underlie the importance of the breadth 
of stakeholder considerations that UK 
company target directors need to be 
taking account of when fulfilling their 
fiduciary/statutory duties.

Selina Sagayam 
Partner, Gibson Dunn

We expect both overt activists and 
long-only institutions will continue 
to push back against relevant bids 
(both publicly and behind the scenes, 
in terms of lobbying the board, other 
shareholders and other stakeholders) 
and hold out for higher value in the 
medium term (‘grinding’ a deal to a halt),  
improved offer terms (‘bumping’ the 
price) or banging the drum to attract 
competing bidders. Caution is needed 
however as challenging a proposal can 
backfire, whether triggering an auction 
process (which doesn’t always produce 
the desired result), destabilising the 
target, its business and stakeholders 
or entrenching the original proposal 
such that it is not improved. The most 
effective challenges are often pre-
emptive discussions on a supportable 
exit price before an offer is tabled, in 
discussions with bidders as well as 
targets behind the scenes – we are 
seeing more of this activity. 
 
Daniel Simons, 
Partner, Hogan Lovells
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Globalworth Real Estate Investments

Globalworth shareholders, Growthpoint Properties, Oak Hill Advisors and the 
European Bank for Reconstruction and Development voiced opposition to CPI 
and Aroundtown’s £1.4bn hostile offer. They agreed with the opinion of the 
target board’s independent committee that the offer ‘significantly/materially 
undervalues the company, its assets and its prospects’. The three shareholders 
hold 40% of the issued share capital of the company, with 52% held by the 
bidders. 

The bidders only received acceptances in respect of 3% of Globalworth’s share 
capital, but together with the bidders existing stake of 51%, they were able to 
declare the offer unconditional in July 2021.

Spire Healthcare

ASX-listed Ramsay Healthcare’s £1.4bn offer for Spire Healthcare was rejected 
by shareholders at the scheme meeting in July 2021. Fidelity International, 
Spire’s second largest shareholder and asset manager Toscafund both opposed 
the deal, with Toscafund increasing its shareholding in Spire with a view to 
blocking the transaction. Leading proxy adviser, Glass Lewis, also opposed the 
initial offer, which it argued undervalued Spire. 

St Modwen Properties

St Modwen shareholders, J O Hambro Capital Management and Janus 
Henderson, voiced opposition to Blackstone’s £1.2bn offer for St Modwen, 
which they argued undervalued the company. The offer was recommended by 
the St Modwen board who together with members of founder Stanley Clarke’s 
family provided irrevocable undertakings to accept the offer in respect of 
shares representing 7% of the issued share capital of the company. On 24 June 
Blackstone responded to shareholders’ concerns by announcing an increased 
and final offer of £1.3bn for St Modwen. The scheme became effective in 
August 2021.

Telit Communications

The Telit board recommended a £307m offer from activist investor, DBAY 
Advisors, despite the board considering that the offer undervalued Telit and 
its long-term prospects. This drew criticism from Berry Street Capital, a 1% 
shareholder in Telit, run by former Paulson & Co partner, Orkun Kilic.

Berry Street Capital was particularly critical of the unlisted share alternative 
structure, which it noted was being taken by the Telit CEO and certain other 
shareholders. Berry Street Capital argued that the unlisted share alternative 
offer was unable to be held by most independent minority shareholders. The 
scheme became effective in August 2021.

Vectura

Tobacco company Philip Morris’s takeover of inhaler company Vectura drew 
criticism from a number of stakeholders.  Anti-smoking and medical groups 
raised concerns about the cigarette maker’s ownership of a medical devices 
business. The offer was declared unconditional by Philip Morris in 
September 2021.

The willingness of shareholders and 
other stakeholders to voice their views 
on public M&A transactions in an 
increasingly vociferous manner has been 
a striking feature of takeovers in recent 
years and we would expect this to 
continue. However, it will be interesting 
to see whether the same rigour imposed 
by the Panel on bidders and target 
board will be applied to shareholders 
and other activists expressing their 
views. While in theory the Code imposes 
the same high standards on all parties 
issuing communications in relation to 
offer situations, there are fewer express 
obligations imposed on parties not 
directly involved in a bid. Doubtless this 
is an area which the Panel will continue 
to keep under review and invite its 
Code Committee to consider 
amendments to the Code if any pattern 
of abuse emerges.

Simon Allport 
Partner, Bird & Bird

A number of bids in 2021 attracted 
concern and some public criticism 
by shareholders but there is a degree 
of reticence for traditional long only 
institutions to go public, for various 
regulatory reasons as well as a wish to 
maintain flexibility to achieve the best 
outcome for their own investors – but 
ever more activists, merger arbs and 
other stakeholders are willing to seek to 
influence the situation publicly or by for 
example complaining to the Court on a 
scheme or competition and 
other regulators. 
 
Patrick Sarch, 
Partner and Co-head of UK M&A, 
Hogan Lovells
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The post-pandemic world has provided 
fertile ground for activists to propose 
M&A solutions, be it a take private, a 
strategic acquisition or the increasingly 
popular conglomerate break-up. It 
has also led to shareholders robustly 
opposing bids on the grounds of 
valuation. Shareholders are no longer 
protesting with one eye on bumping the 
offer price. They are challenging boards 
to come up with an alternative to a 
take private. Whilst valuations remain 
opaque, and with many companies still 
trading well below pre-pandemic levels, 
we expect M&A opposition to continue, 
with minority shareholders exercising 
the full spectrum of tools at their 
disposal to engage with bidders and 
target boards.

Tom Matthews 
Partner, White & Case

Vivo Energy

Top 10 shareholder, RWC Partners, voiced opposition to Vitol’s 139p per share 
offer for Vivo Energy, which values the fuel and lubricant distributor at £1.8bn. 
Vivo operates a network of service stations across Africa and the business 
was hived out of Shell’s African retail business in 2011. Vitol is Vivo’s largest 
shareholder and made a bid at 113p per share in February, which was rejected 
by the Vivo board. RWC Partners is seeking an offer price that at least matches 
Vivo’s 2018 IPO price of 165p per share. The offer is ongoing.  

William Hill

Hedge funds, GWM Asset Management and HBK Capital Management, sought 
to challenge Caesars’ takeover of William Hill ahead of the court hearing to 
sanction the scheme scheduled for 31 March 2021. In a letter to William Hill’s 
board, the hedge funds reportedly accused the board of a failing to disclose 
potentially material information concerning Caesars’ right to terminate its joint 
venture with William Hill in the US in the event that one or more specified 
acquirers bought William Hill (see: Caesars looking to conquer US Sports 
betting market). According GWM and HBK (who held a 1% and 10% stake in 
William Hill respectively), it was not clarified until after the shareholder vote to 
approve the scheme that Caesars could only add six names to its ‘blocked’ list, 
and that it could only substitute one of these names every six months.

These arguments were rejected by the Court at the sanction hearing ([2021] 
All ER (D) 15 (May), [2021] EWHC 967 (Ch)), which noted that while it might 
be material to disclose the existence of the termination right, it did not follow 
that it was necessary to disclose the precise terms. The relevance of the 
precise terms would vary according to the circumstances of each shareholder. 

The Court determined that (i) the explanatory statement did contain sufficient 
information for shareholders to make an informed decision, (ii) if there was a 
deficiency, it was not one of sufficient materiality to cause a shareholder to 
change their vote, (iii) there was no evidence that any shareholder had actually 
been misled and (iv) the Court should be reticent about overturning the vote 
of shareholders at the behest of those who were not shareholders. The Court 
therefore sanctioned the scheme.

https://www.lexisnexis.co.uk/blog/corporate-law/caesars-looking-to-conquer-us-sports-betting-market
https://www.lexisnexis.co.uk/blog/corporate-law/caesars-looking-to-conquer-us-sports-betting-market
https://www.lexisnexis.com/uk/lexispsl/corporate/docfromresult/D-WA-A-BY-BY-MsSAYWZ-UUA-UZEYAAUUW-U-U-U-U-U-U-AZWCDCWYBU-AZWBBBBZBU-ZUACUYZCB-U-U/1/linkHandler.faces?psldocinfo=Corporate_weekly_highlights_13_May_2021&linkInfo=F%23GB%23ALLERD%23sel1%252021%25vol%2505%25year%252021%25page%2515%25sel2%2505%25&A=0.4309590942611612&bct=A&risb=&service=citation&langcountry=GB
https://www.lexisnexis.com/uk/lexispsl/corporate/docfromresult/D-WA-A-BY-BY-MsSAYWZ-UUA-UZEYAAUUW-U-U-U-U-U-U-AZWCDCWYBU-AZWBBBBZBU-ZUACUYZCB-U-U/1/linkHandler.faces?psldocinfo=Corporate_weekly_highlights_13_May_2021&linkInfo=F%23GB%23ALLERD%23sel1%252021%25vol%2505%25year%252021%25page%2515%25sel2%2505%25&A=0.4309590942611612&bct=A&risb=&service=citation&langcountry=GB
https://www.lexisnexis.com/uk/lexispsl/corporate/docfromresult/D-WA-A-BY-BY-MsSAYWZ-UUA-UZEYAAUUW-U-U-U-U-U-U-AZWCDCWYBU-AZWBBBBZBU-ZUACUYZCB-U-U/1/linkHandler.faces?psldocinfo=Corporate_weekly_highlights_13_May_2021&linkInfo=F%23GB%23EWHCCH%23sel1%252021%25year%252021%25page%25967%25&A=0.2630795045195987&bct=A&risb=&service=citation&langcountry=GB
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Wm Morrison

The Fortress-led consortium offer for Morrisons drew criticism from various institutional investors. Silchester 
International Investors, Morrisons’ largest shareholder with a 15% shareholding, criticised the offer for not providing 
anything that could not be achieved by Morrisons as a listed company. Legal & General also questioned the bid arguing 
that shareholders needed more information about Morrisons’ property portfolio to make the right decision for the 
future of the company. J O Hambro also opposed the initial offer and opined that only an offer worth £6.5bn or more 
was worth merit and consideration. 

The Morrisons pension scheme trustees also published a statement setting out their concerns that if no agreement 
was reached to provide additional protection for the pension schemes, the proposed takeover would materially weaken 
the existing sponsor covenant supporting the scheme. Meetings with the bidders culminated in agreements with both 
CD&R and the Fortress-led consortium to provide additional property security to support the pension schemes’ journey 
to ‘buy out’ (see: Place your bids: Private equity fight for Morrisons to be settled this Saturday).

The Panel implemented an auction procedure to determine the outcome of the competing offers, with CD&R emerging 
as the highest bidder. The scheme became effective in October 2021.

https://bit.ly/MorrisonsAuction
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The Code changes reflect the Panel’s 
understandable desire to simplify the 
process and treat regulatory conditions 
consistently. The outcome is likely to 
be more hard negotiated conditionality 
to enable offerors to avoid Phase 
II references in the EU and UK and 
possibly, although we have not seen 
this in the bids governed by the new 
rules so far, labelling the most important 
regulatory conditions to be material.

Nicole Kar 
Partner, Linklaters

The recent Code changes were 
significant, but with the continued 
prevalence of schemes of arrangement 
as the structure of choice, the key 
changes will likely affect only a narrow 
subset of bid activity. A proper test case 
for the Panel has not yet fully emerged.

James Bole 
Partner, Clifford Chance

Three contractual offers have been 
made under the Panel’s revised rules. In 
each case now that first closing dates 
have been abolished, there has been 
a period of phony war where most 
shareholders wait until very close to 
the final deadline on ‘Day 60’ before 
submitting their acceptances. For 
offers without regulatory conditions, 
we anticipate that, as occurred on the 
offer for the Daily Mail and General 
Trust, ‘Day 60’ will be accelerated form 
the outset to shorten the offer period, 
and reduce the amount of dead time 
spent waiting for acceptances to be 
submitted. 
 
Simon Wood 
Partner, Addleshaw Goddard

14 Legal and regulatory developments

In our H1 2021 public M&A trend report we commented on the following legal 
and regulatory developments:

 Ҍ the Panel announcing that it would be proceeding with the amendments to 
the Code, which were outlined in its October 2020 consultation paper. The 
amended Code applies to firm offers announced on or after 5 July 2021 
and makes substantial changes to the treatment of offer conditions and the 
timetable for takeovers structured as contractual offers

 Ҍ the High Court clarifying how shares held by certain nominee shareholders, 
including holders of American Depositary Receipts, should be treated for 
the purpose of the headcount test on a scheme of arrangement

 Ҍ publication of new guidance by the Commission on Article 22 EU Merger 
Regulation referrals for transactions falling below national thresholds

 Ҍ publication of new EU foreign and direct investment (FDI) proposals to 
address the potential distortive effects of foreign subsidies in the single 
market

 Ҍ UK legislation to introduce a mandatory FDI screening receiving Royal 
Assent

 Ҍ the CAT judgment upholding the CMA’s decision concerning its finding of 
jurisdiction in Sabre/Farelogix

For further details, see: Public M&A deals—H1 2021—UK—Market Tracker 
Trend Report.

H2 2021 also saw a number of developments.

https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/636C-VBF3-GXFD-842G-00000-00/
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/636C-VBF3-GXFD-842G-00000-00/


Market Tracker Trend Report: Public M&A 2021 trend report 45

PCP 2021/1: Miscellaneous Code Amendments

In December 2021 the Panel published a consultation paper, PCP 2021/1, 
which proposes amendments to the Code in the following areas:

 Ҍ the requirement for a potential offeror to disclose an obligation to offer a 
minimum level, or particular form, of consideration

 Ҍ a restriction on acquisitions of interests in shares by a mandatory offeror at 
the end of the offer timetable

 Ҍ the ‘look-back period’ for determining the price of a mandatory offer

 Ҍ the ‘chain principle’ in the context of a mandatory offer

 Ҍ restrictions following the lapsing of an offer or a statement of no intention 
to bid

 Ҍ other minor issues

The Panel is also proposing to remove the requirement for offer 
documentation to be sent to the Panel and the advisers to the offer parties 
in hard copy form and instead only require these to be provided in electronic 
form. Pending the outcome of the consultation, the Panel has stated that it 
will only accept offer documentation in electronic form and has encouraged 
advisers to agree between themselves whether they wish to be sent offer 
documentation in hard copy form, as well as electronically.

The consultation closes on 18 February 2022 and the Panel expects to publish 
a response statement setting out the final amendments to the Code in Spring 
2022 with a view to the amendments coming into effect approximately one 
month after the publication of the response statement.

For further details, see News Analysis: Takeover Panel proposes Code changes 
for 2022.

Acceleration statements

For firm offers announced before 5 July 2021 (and offers announced on or 
after 5 July 2021 which are in competition with such ongoing offers), the Code 
allows an offeror to set a series of closing dates to test whether the acceptance 
condition is satisfied. If the acceptance condition is not met on the closing 
date, an offeror can either lapse the offer or extend the offer by specifying 
a new closing date. If the acceptance condition is satisfied, the offeror can 
declare the offer unconditional as to acceptances.

For firm offers announced on or after 5 July 2021, the revised Code removes 
the concept of closing dates and instead requires all offer conditions to 
be satisfied by Day 60 (the unconditional date). An offeror may, however, 
bring forward its unconditional date by making an acceleration statement 
(subject to certain requirements). An offeror may also choose to invoke the 
acceptance condition on or after Day 21 but before the unconditional date by 
publishing an acceptance condition invocation notice. For further details, see: 
Analysing the Takeover Panel’s proposed changes to the offer timetable and 
offer conditions and Takeover Panel confirms proposed changes to the offer 
timetable and offer conditions.

https://www.thetakeoverpanel.org.uk/wp-content/uploads/2021/12/PCP-2021_1-Miscellaneous-Code-amendments.pdf
https://www.thetakeoverpanel.org.uk/publication/view/2021-27-submission-of-offer-documentation
https://www.lexisnexis.com/uk/lexispsl/corporate/document/412012/646T-7NM3-CGX8-04HK-00000-00/
https://www.lexisnexis.com/uk/lexispsl/corporate/document/412012/646T-7NM3-CGX8-04HK-00000-00/
https://www.lexisnexis.com/uk/lexispsl/corporate/document/397953/63WD-8B73-CGX8-049K-00000-00/linkHandler.faces?psldocinfo=UK_Public_M_A_Trend_Report_update_1_July_30_September_2021&ps=null&bct=A&homeCsi=0&A=0.7734849800144958&urlEnc=ISO-8859-1&&dpsi=0S4D&remotekey1=DOC-ID&remotekey2=0S4D_3571225&service=DOC-ID&origdpsi=0P5V
https://www.lexisnexis.com/uk/lexispsl/corporate/document/397953/63WD-8B73-CGX8-049K-00000-00/linkHandler.faces?psldocinfo=UK_Public_M_A_Trend_Report_update_1_July_30_September_2021&ps=null&bct=A&homeCsi=0&A=0.7734849800144958&urlEnc=ISO-8859-1&&dpsi=0S4D&remotekey1=DOC-ID&remotekey2=0S4D_3571225&service=DOC-ID&origdpsi=0P5V
https://www.lexisnexis.com/uk/lexispsl/corporate/document/397953/63WD-8B73-CGX8-049K-00000-00/linkHandler.faces?psldocinfo=UK_Public_M_A_Trend_Report_update_1_July_30_September_2021&ps=null&bct=A&homeCsi=0&A=0.7734849800144958&urlEnc=ISO-8859-1&&dpsi=0S4D&remotekey1=DOC-ID&remotekey2=0S4D_4091510&service=DOC-ID&origdpsi=0P5V
https://www.lexisnexis.com/uk/lexispsl/corporate/document/397953/63WD-8B73-CGX8-049K-00000-00/linkHandler.faces?psldocinfo=UK_Public_M_A_Trend_Report_update_1_July_30_September_2021&ps=null&bct=A&homeCsi=0&A=0.7734849800144958&urlEnc=ISO-8859-1&&dpsi=0S4D&remotekey1=DOC-ID&remotekey2=0S4D_4091510&service=DOC-ID&origdpsi=0P5V
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2021 saw the first acceleration statement issued since the Code changes by Ecotricity in its bid for Good Energy. In its 
statement, Ecotricity brought forward the unconditional date of its hostile offer from 10 October 2021 to 8 October 
2021 due to the ‘continuing uncertainty in the energy market with soaring prices and supplier failures’. Our Market 
Tracker deal analysis tool has been updated to allow users to search for transactions in which an acceleration statement 
has been used.

Takeover Panel rules out amendments to the Code to address shadow bidding

In July 2021, the Panel published a statement in which it ruled out amending the Code so as to require an immediate 
disclosure by a target company of any serious takeover approach. The statement follows a concern raised with the Panel 
about the number of recent ‘shadow bids’, in which takeover approaches were kept confidential for a long period of time 
without any announcement being made or required. 

Rule 2 of the Code requires an announcement to be made if the offeree is the subject of rumour and speculation in 
relation to a possible offer, if there is an untoward movement in its share price or if discussions relating to a possible 
offer are to be extended to more than a very restricted number of people. If an offeror and the offeree are able to 
maintain confidentiality, and if discussions remain limited to a very restricted number of people, no announcement 
is required.

Some stakeholders argued that the disclosure regime under the Code should be expanded by requiring the immediate 
disclosure by an offeree of any serious takeover approach, irrespective of whether it was the subject of rumour and 
speculation or there was an untoward movement in its share price. It was suggested that this would be in line with the 
greater transparency being sought across many aspects of financial regulation and would enable shareholders to play a 
more active part in a board’s decision-making process in relation to a takeover approach.

After seeking views from a range of investors and board members of UK public companies, the Panel found that the 
overwhelming majority of those consulted, both from the investor community and the corporate community, were in 
favour of retaining the existing rules and approach. The Panel concluded that it should not make any changes to the 
existing regime under Rule 2 regarding the disclosure of takeover approaches.

For further details, see: Takeover Panel rules out amendments to the Code to address shadow bidding.

I agree with the Panel’s approach to maintaining the status quo in this regard. Any proposed changes may have actually had 
the unintended consequence of potentially dissuading a prospective purchaser from electing to make an approach to a target 
company. Sophisticated purchasers would presumably not welcome the possibility of their interest being disclosed prematurely 
given the ramifications that this would have from a Code perspective. Rather than enabling a more active market for public 
takeovers, this may arguably have led to fewer firm offers being made for UK listed companies.

Adam Cain 
Legal Director, Pinsent Masons

https://lexismarkettracker.lexisnexis.com/documents/0036/36231/172979/MT_Good Energy Ecotricity_Acceleration Statement re Offer for Good Energy _ 24 September 2021.pdf
https://www.lexisnexis.com/uk/lexispsl/corporate/document/397953/63WD-8B73-CGX8-049K-00000-00/linkHandler.faces?psldocinfo=UK_Public_M_A_Trend_Report_update_1_July_30_September_2021&linkInfo=F%23GB%23LNBNEWS%23sel1%252021%25month%2507%25year%252021%25page%2548%25day%2528%25&A=0.06946126291973831&bct=A&risb=&service=citation&langcountry=GB
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Takeover Panel bulletins

In October 2021 the Panel created a new page on its website, which contains 
bulletins on the operation of specific provisions of the Code. The bulletins do 
not entail any changes to the interpretation or application of the Code, but are 
intended to remind practitioners and market participants of the operation of 
specific provisions in the light of issues of which the Panel becomes aware. To 
date the Panel has published the following bulletins:

 Ҍ Panel Bulletin 1: Requirements in relation to meetings and telephone calls 
with shareholders and others 

 Ҍ Panel Bulletin 2: Management buy-outs or similar transactions

 Ҍ Panel Bulletin 3: Requirements in relation to irrevocable commitments and 
letters of intent 

Illumina closes GRAIL transaction without EU clearance; faces gun-jumping 
investigation and interim measures

The Commission has adopted interim measures to maintain the status quo 
following Illumina’s early completion of its acquisition of GRAIL while the 
Commission’s in-depth investigation was still underway, which is in breach of 
the standstill obligation under Article 7 of the EU Merger Regulation (EUMR). 

By way of background, this transaction provides the first illustrative example 
of the Commission’s new approach to try and ‘catch’ transactions using the 
referral mechanism under Article 22 EUMR that would otherwise fall below the 
EUMR turnover thresholds. Under the new approach, Article 22 EUMR works 
as a ‘catch-all’ provision which enables EU Member States to refer a case to 
the Commission for examination if there are serious potential competition 
concerns, even in instances where the case does not qualify for review under 
national merger control rules. In other words, a deal that could previously be 
put in the safe ‘not notifiable anywhere in the EU’ box, can now be at risk of 
examination under this referral mechanism. The Illumina/GRAIL case is the first 
to be dealt with under this approach and represents a significant expansion 
of EU merger control. GRAIL has no revenues in Europe and, as a result, the 
acquisition was not caught by the EUMR (or indeed national merger control 
rules anywhere in the EU). Despite this, on 19 April 2021, the Commission 
accepted an Article 22 referral request from numerous Member States and 
subsequently decided to open an in-depth phase 2 investigation of the 
transaction in July 2021.

However, in an unprecedented move, on 18 August 2021, Illumina publicly 
announced that it had decided to complete its acquisition of GRAIL, while the 
Commission’s review of the proposed transaction was still pending. As a result, 
on 20 August 2021, the Commission launched an investigation against Illumnia 
for alleged gun-jumping. Subsequently, on 29 October 2021, the Commission 
adopted interim measures to restore and maintain the conditions of effective 
competition following Illumina’s early acquisition of GRAIL (see further, 
Illumina/GRAIL (gun-jumping) (M.10493)).

The case is ground-breaking in a number of respects. First, it is the first time 
that parties to a merger have openly implemented their transaction during an 
ongoing Commission merger investigation. Second, it represents the first time 
the Commission has adopted interim measures following early implementation 

https://www.thetakeoverpanel.org.uk/statements/panel-bulletins
https://www.lexisnexis.com/uk/lexispsl/competition/document/391332/63N7-WMV3-CGX8-02NW-00000-00/Illumina-GRAIL-%28gun-jumping%29-%28M.10493%29
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of a concentration that it is being investigating. Third, the transaction was the first to be referred to the Commission 
under its revised Article 22 policy. This policy explains that the Commission now encourages Member States to refer 
certain transactions to it that do not meet either EU or national merger control thresholds. Indeed, the novelty of 
that move forms part of Illumina’s challenge of the referral decision currently pending before the General Court. It 
claims that the Commission does not have jurisdiction to review the deal at all. A win in that appeal would make the 
Commission’s gun-jumping investigation moot. 

The Commission’s course of action in Illumina/GRAIL following the new Article 22 Guidance show that authorities are 
increasingly concerned about an enforcement gap for deals which don’t meet the fixed jurisdictional thresholds, for targets 
with little or no turnover, especially for tech/digital deals and pipeline pharmaceutical deals. Parties to deals which are not 
reportable in Europe now need to consider the risk of a referral request to the EC which will impact contractual terms, deal 
timetable and feasibility.

Nicole Kar 
Partner, Linklaters

CMA imposes record fine on Facebook for failure to comply with an 
initial enforcement order

On 20 October 2021, the CMA fined Facebook £50.5m for 
breaching an initial enforcement order (IEO) imposed in relation to 
its completed acquisition of Giphy, an online database and search 
engine that allows users to search and share GIFs. This is the highest 
fine imposed to date by the CMA for non-compliance with an IEO, 
and follows two attempts by Facebook to overturn the order 
in court.

The CMA imposed the IEO on Facebook in June 2020. It required 
Facebook, amongst other things, to provide the CMA with updates 
relating to its compliance with the IEO.

The most recent and, until now, largest fine imposed by the CMA for 
non-compliance with an IEO was a fine totalling £325,000 incurred 
by ION Investment Group and ION Trading Technologies Limited 
in relation to the former’s completed acquisition of Broadway 
Technology Holdings LLC. Therefore, this fine, completely trumps 
previous penalties of this nature by some margin.

The CMA emphasised in its statement that this is the first time 
a company has been found to be in breach of a freeze order by 
‘consciously’ refusing to report all the required information outlining 
its compliance with the IEO, despite the enforcement order being 
‘standard practice’ in an investigation. The CMA also noted that it 
afforded a lot of weight to the fact that Facebook’s failure to comply 
was ‘deliberate’, despite several warnings by the CMA and thus 
stated that “this should serve as a warning to any company that 
thinks it is above the law”.
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The CMA also issued a separate £500,000 fine on Facebook for changing its Chief Compliance Officer on two occasions 
without seeking consent from the CMA beforehand.

It is sobering that this fine, while by any standards very significant, may well be exceeded by the CMA in years to 
come. The key takeaway for businesses is that: (i) it is high risk to close a deal in certain sectors, even where the target 
achieves no UK turnover, without CMA clearance; and (ii) failure to abide scrupulously to the straightjacket imposed by 
an IEO carry very material risks.

The interim enforcement order process, coupled with the frequency with which the CMA finds competition problems, even 
where other authorities have not, mean the CMA cannot be ignored in global M&A, especially now that it has jurisdiction over 
even more global deals post-Brexit.

Nicole Kar 
Partner, Linklaters

NVIDIA’s acquisition of Arm referred for an in-depth phase 2 review

In a highly publicised transaction that is being scrutinised by multiple regulators around the world (including the 
Commission), the Secretary of State for Digital, Culture, Media & Sport (DCMS) has instructed the CMA to carry out an 
in-depth investigation into the proposed acquisition by NVIDIA of the Intellectual Property Group business of Arm. 

NVIDIA develops and supplies processor products for various applications. Arm licenses out intellectual property by 
processing units, in particular to semiconductor chipmakers and Systems-on-Chip developers. By acquiring Arm, NVIDIA 
would gain full control over Arm’s technology and licensing business.

Following its phase 1 investigation, the CMA found that the transaction raises the possibility of a substantial lessening 
of competition (SLC) across four key markets: (i) data centres; (ii) internet of things; (iii) the automotive sector; and (iv) 
gaming applications.

The CMA will now lead the phase 2 investigation covering both competition and national security grounds. It will have 
24 weeks (subject to a possible eight week extension) to conduct this investigation and deliver a final report to the 
Secretary of State for DCMS (see further, NVIDIA/Arm).

https://www.lexisnexis.com/uk/lexispsl/competition/document/391332/643D-PT73-GXF6-81MW-00000-00/NVIDIA-Arm
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The ability to intervene in transactions on the grounds of national security 
within the Enterprise Act 2002 is being replaced by the NSI Act once it comes 
into force from 4 January 2022 (see below). However, as this intervention 
was announced before the NSI Act regime commenced, it continues to be 
assessed under the Enterprise Act 2002 regime. It will be interesting to see 
what ultimate decision is made in this case (and on what basis), providing an 
indicator as to how aggressive or otherwise the UK government may be in 
course of its future national security reviews.

The Commission has also opened a Phase II investigation (see further, NVIDIA/
Arm (M.9987)). The initial deadline for the Commission to complete its Phase II 
investigation is 15 March 2022.

JD Sports ordered to sell Footasylum for second time

On 4 November 2021, the CMA announced its decision to prohibit the 
completed acquisition by JD Sports of Footasylum for the second time, 
following an in-depth phase 2 investigation.

JD Sports is an international retailer of sports, fashion and outdoor wear, 
selling a range of branded sports-inspired footwear and apparel, and some 
own-brand apparel. It operates online and in 375 stores across the UK. 
Footasylum is a UK-based retailer of sports and fashion wear which operates 
online and in 70 stores across the UK. On 12 April 2019 JD Sports acquired 
Footasylum for £90m.

On 6 May 2020, following an in-depth phase 2 investigation, the CMA 
announced its initial decision to prohibit the merger. The CMA concluded 
that the merger resulted, or could be expected to result, in a SLC within the 
supply of sports-inspired casual footwear and apparel products sold in stores 
and online. The CMA noted that while COVID-19 created uncertainty for 
retailers, it would not materially reduce the extent to which the parties were 
close competitors, or increase materially the aggregate constraints posed by 
other retailers on the parties. The CMA therefore required JD Sports to sell the 
Footasylum business in its entirety to a suitable buyer (see further, JD Sports 
Fashion/Footasylum).

Against the backdrop of the global 
supply chain issues and shortages 
affecting semi-conductors and 
continued scrutiny, it will be interesting 
to see where the major global regulators 
come out on this deal. Will there be 
coherence or will the regulators diverge 
on the substantive analysis, including 
concerns around innovation, and any 
remedies to address such concerns? If 
one of the regulators decides that the 
deal raises concerns that cannot be 
solved as the FTC is signalling, it’s game 
over for the whole deal.

Nicole Kar 
Partner, Linklaters

https://www.lexisnexis.com/uk/lexispsl/competition/document/391332/63Y9-D103-CGX8-03FS-00000-00/NVIDIA-Arm-%28M.9987%29
https://www.lexisnexis.com/uk/lexispsl/competition/document/391332/63Y9-D103-CGX8-03FS-00000-00/NVIDIA-Arm-%28M.9987%29
https://www.lexisnexis.com/uk/lexispsl/competition/document/391332/5X5N-GK73-CGXG-00MX-00000-00/JD-Sports-Fashion-plc-Footasylum-plc-%5BArchived%5D
https://www.lexisnexis.com/uk/lexispsl/competition/document/391332/5X5N-GK73-CGXG-00MX-00000-00/JD-Sports-Fashion-plc-Footasylum-plc-%5BArchived%5D
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JD Sports subsequently challenged the CMA’s decision before the CAT. JD 
Sports criticised the CMA for what it alleged was a failure to properly consider 
the impact of COVID-19 on the market conditions relevant to the transaction. 
In its judgment of 13 October 2020, the CAT quashed the CMA’s decision in 
so far as its conclusions were based on the CMA’s assessment of the likely 
effects of the COVID-19 pandemic on: (i) the relevant markets; (ii) the parties 
and/or the merged entity; and (iii) the competitive constraints likely to apply 
to the parties and/or the merged entity. In light of the material effects of this 
on the CMA’s overall conclusions, the CAT remitted the case to the CMA 
for reconsideration. The CMA sought permission to appeal to the Court of 
Appeal on the basis that the CAT had misapplied the law and that the CMA 
is not in a position to provide evidence on the medium and long term effects 
of COVID-19 on the retail sector. However, permission to appeal was denied, 
noting that, although the CMA has a wide margin of appreciation to obtain the 
necessary evidence, this does not negate the obligation to ‘not act irrationally 
in its obtaining and assessment of evidence’.

Following the Court of Appeal’s refusal to grant leave to appeal, the CMA 
proceeded with the remittal investigation and the gathering of additional 
evidence on the impact of COVID-19. Following its remittal investigation, the 
CMA again concluded that the merger could be expected to result in a SLC 
in: (i) the retail supply of sports-inspired casual footwear in-store and online 
in the UK; and (ii) the retail supply of sports-inspired casual apparel in-store 
and online in the UK. The CMA therefore confirmed its decision that the full 
divestiture of Footasylum was the only effective and proportionate remedy 
to the SLCs and the resulting adverse effects found (see further, JD Sports 
Fashion plc/Footasylum plc (remittal investigation)). 

The fact that the CMA prohibited the merger, even in light of JD Sports’ 
successful appeal to the CAT, showcases just how difficult it is for companies 
to successfully overturn an unfavourable merger decision. In launching 
a second investigation earlier this year, it appears the CMA was able to 
accumulate additional evidence to support its original merger decision.

CMA prohibits Facebook (now renamed Meta Platforms)/Giphy merger; 
Facebook required to sell Giphy

On 30 November 2021, the CMA issued its final report in its phase 2 
investigation into the completed acquisition by Facebook (now renamed Meta 
Platform) of Giphy. The CMA found that the transaction raises competition 
concerns, resulting in an SLC in relation to the supply of: (i) social media 
services worldwide (including the UK); and (ii) display advertising in the UK. As 
a result of these concerns, the CMA concluded that Facebook must sell Giphy, 
in its entirety, to a suitable buyer.

Facebook did not notify the transaction voluntarily to the CMA and had 
completed it on 15 May 2020, before the CMA began its investigation. By 
the time the CMA began to review the transaction, Giphy had already been 
effectively integrated into Facebook.

Giphy provides significant online database and search engine, allowing users 
to search and share GIFs or GIF stickers (digital files displaying short, looping, 
soundless videos or animated images). Facebook is the largest provider of 
social media and messaging services in the UK (and elsewhere). Popular 
features of social media and messaging platforms are GIFs and GIF stickers, of 
the type provided by Giphy.

https://www.lexisnexis.com/uk/lexispsl/competition/document/391332/5CG9-T7P1-F187-7316-00000-00/linkHandler.faces?psldocinfo=UK_phase_2_mergers_closed_cases_tracker&ps=null&bct=A&homeCsi=391332&A=0.9190649468242207&urlEnc=ISO-8859-1&&dpsi=0OJK&remotekey1=DOC-ID&remotekey2=0OJK_4202968&service=DOC-ID&origdpsi=0OJK
https://www.lexisnexis.com/uk/lexispsl/competition/document/391332/5CG9-T7P1-F187-7316-00000-00/linkHandler.faces?psldocinfo=UK_phase_2_mergers_closed_cases_tracker&ps=null&bct=A&homeCsi=391332&A=0.9190649468242207&urlEnc=ISO-8859-1&&dpsi=0OJK&remotekey1=DOC-ID&remotekey2=0OJK_4202968&service=DOC-ID&origdpsi=0OJK
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The CMA identified two main concerns. First, a horizontal concern in relation to the supply of display advertising in the 
UK, where the CMA identified Facebook as a major player with a share of approximately 50% of total supply. The CMA 
felt that, although Giphy is not a direct competitor of Facebook in this market in the UK (or indeed elsewhere), it had 
started to roll out a novel form of paid advertising, where big brands could promote themselves through the use of GIFs. 
If the transaction had not gone ahead, the CMA felt that Giphy would likely have become more of a direct competitor, 
potentially also in the UK.

Second, the CMA identified a vertical concern: whereas currently Giphy’s products are available to all social media and 
messaging platforms, post-merger Facebook may have no incentive to allow its competitors to continue to use Giphy.  
Given Giphy’s position on the market for searchable GIF libraries (60-70% of searches globally, with only one significant 
competitor), the CMA was concerned that Facebook’s rivals would have few other good choices and so may not be able 
to compete effectively with Facebook in the future.

The CMA’s review of this case is interesting for a number of reasons, both in terms of assessment of the transaction and 
what it tells us about the CMA’s changing approach to the scrutiny of mergers (in particularly digital mergers) in the UK 
more broadly. 

The CMA’s review and decision in this case provides evidence of a more interventionist and aggressive approach in 
enforcing UK merger control. 

The CMA has been testing the boundaries of the jurisdictional thresholds, in particular the share of supply test, which 
requires that both parties are active in supply of the same category of goods and services; and together represent more 
than 25% of the total supply of that category. In a number of recent decisions, the CMA has found the share of supply 
test to be met in transaction where the parties’ activities are not intuitively in the same category. 

The substance of the CMA’s decision reflects a wider trend of the CMA being more sceptical in its scrutiny of 
transactions and of arguments being put forward by the parties as to why there is no concern. The CMA is identifying 
more transactions which it alleges raise serious substantive concerns which require remedies or even a prohibition 
decision. And other transactions, although not making it to a decision, have been abandoned by the parties in the face 
of CMA’s mounting opposition.

This change of attitude by the CMA stems from a growing feeling that enforcement in digital deals has been too weak, 
with credible competition concerns dismissed because they were too uncertain. This view is supported by a number of 
reports, including the Furman report (February 2019) which still represents the principal advisory report in the UK on 
competition law issues in digital markets. It makes a number of recommendations for bringing the UK competition law 
and merger control rules into the digital age. The report lies at the heart of the government’s July 2021 proposals for a 
new competition enforcement regime for digital markets.
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Until any new legislation is introduced, it is clear the CMA will make full use 
of its existing powers to ensure that competition law enforcement remains 
effective, including in the digital sector. The CMA’s efforts to stretch the 
application of the merger control rules to their outer bounds are an example 
of this. Other competition authorities around the world are looking at ways 
to regulate so-called ‘killer acquisitions’, where a company buys a smaller 
rival – or even a company that is not yet a rival – to avoid the possibility of 
future competition. Given the size of such targets, these deals are often not 
reviewed in advance by competition authorities. Arguably, the UK system is 
showing itself to be sufficiently flexible to catch and deal with these types of 
transaction.

Inevitably, where a competition authority (or any other regulator) starts to push 
against the boundaries of existing law, that becomes an area that is ripe for 
challenge. As such, it will be interesting to see if Facebook will challenge the 
CMA’s decision in this case.

National Security and Investment Act 2021 enters into force in January 2022

On 20 July 2021, the UK Government announced that the NSI Act would fully 
come into force on 4 January 2022. As covered in our previous M&A trend 
reports, the NSI Act introduces mandatory filings for certain investments 
raising national security concerns, grants the UK government extensive call-in 
powers for up to five years for completed transactions, and has retrospective 
application for transactions closing between 12 November 2020 and 3 January 
2022. The new regime replaces the existing public interest merger regime 
provisions of the Enterprise Act 2002 insofar as a transaction involves national 
security considerations. On 15 November 2021, the Government published 
further guidance for businesses on how to prepare for the new rules and 
detailed guidance on the mandatory notification applying across 17 sensitive 
areas of the economy.

A Big tech acquisition of a smaller 
challenger – this was clearly top of 
the CMA’s priorities and perhaps no 
surprise that the procedural issues have 
been swiftly followed by another CMA 
casualty. However, the idea that Giphy 
would have become a serious display 
advertiser without the merger is 
pretty bold.

Nicole Kar 
Partner, Linklaters

Increased regulatory intervention 
continued to be a feature around the 
globe, with FDI rules in particular 
being enforced more aggressively in 
many jurisdictions.  The UK, however, 
is still relatively flexible in that regard, 
although it remains to be seen how the 
new national security and investment 
screening regime which came into force 
in January 2022 will be applied.  A 
number of other significant changes to 
the UK’s regulatory regime will also be 
relevant in 2022, for example, following 
Brexit, the UK’s Competition and 
Markets Authority will be more active 
in global deals and parallel EU and UK 
merger control regimes, rather than the 
previous one stop shop, will apply.  In 
addition, important changes to Takeover 
Code came into effect in July 2021.  
For example the distinction whereby 
UK and EU competition clearance 
conditions are not subject to the same 
high threshold for invocation as other 
competition and regulatory clearance 
conditions (such as Hart Scott Rodino) 
has been abolished. 
 
Leon Ferera, 
Partner, Jones Day

For examples of how companies are addressing the NS&I Act 2021 
in takeover documentation, see Practice Note: National Security and 
Investment regime—market practice tracker.

https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/6269-V4R3-GXFD-8450-00000-00/National_Security_and_Investment_regime_market_practice_tracker
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/6269-V4R3-GXFD-8450-00000-00/National_Security_and_Investment_regime_market_practice_tracker
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The UK Government now has very broad statutory powers 
to intervene in bids through the National Security and 
Investment Act which, although not in force until 4 January 
2022, has retrospective effect to November 2020. As a 
result, we may see the Panel’s slightly awkward post-offer 
undertakings regime supplanted by the NSI Act, which we 
would expect to provide a clearer, more effective mechanism 
for the Government to obtain undertakings from bidders. That 
said, if we were looking at commitments around employment 
in a non-sensitive sector, then that would not be caught by 
the NSI Act, so POUs will still have a role.

Jenny Storey 
Partner, Clifford Chance

Most of the secondary legislation implementing the new 
regime has now been published, but of course the biggest 
question is how the regime will operate in practice: we’re 
about to find out. Despite some welcome changes in the 
consultation phase, the definitions of the 17 sensitive sectors 
in which transactions trigger a mandatory notification 
remain wide, and the newly created Investment Security 
Unit (ISU) expects to receive up to 1,830 notifications each 
year, including around 70-95 deeper assessments and circa 
10 deals expected to require remedies. We will be closely 
watching how often the call-in powers are used, how missed 
filings (which risk automatic invalidity and very significant 
fines and criminal sanctions) will be dealt with, and how 
predictable the regime will become for investors once it beds 
down. For now, while BEIS has shown itself to be quick and 
user-friendly in its informal engagement with stakeholders 
ahead of the go-live date, there is real concern that deal 
completion deadlines will fall victim to the sheer volume of 
precautionary reporting from investors that, understandably, 
want to avoid falling foul of the new law and being made 
examples of. However, the NSI Act brings benefits in terms 
of an identifiable regulator tasked with reviewing deals from 
a national security perspective against defined timetables: 
a major improvement on the existing public interest 
intervention process.

Nicole Kar 
Partner, Linklaters
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Firm offers included in this report

Target Bidder Deal 
value

Bid 
premium3

Industry 
(target)

Bidder 
Jurisdiction4

Wm Morrison 
Supermarkets

Clayton, Dubilier 
& Rice £7.1bn 61% Retail & 

Wholesale Trade US

Wm Morrison 
Supermarkets

Fortress 
Investment 

Group, Canada 
Pension Plan 

Investment Board, 
Koch Real Estate 
Investments and 

GIC Private

£7.1bn 61% Retail & 
Wholesale Trade

US, Canada and 
Singapore

Meggitt Parker-Hannifin £6.3bn 71% Aerospace & 
Defence US

Avast NortonLifeLock £6.2bn 21% Computing & IT US

Signature Aviation

Blackstone,  
Infrastructure and 
Blackstone Core 

Equity, Global 
Infrastructure 

Partners 
and Cascade 
Investment

£3.5bn 53% Aerospace & 
Defence US

Daily Mail and General 
Trust

Rothermere 
Continuation £2.7bn 22% TMT UK5

Ultra Electronics 
Holdings

Cobham Group 
Holdings £2.6bn 63% TMT US6

3   Bid premium is calculated by reference to the target’s share price immediately before the start of the offer period.
4   Where a newco bid vehicle was used, this table refers to the country of incorporation of the ultimate parent or tax residence of the ultimate shareholder.
5   Rothermere Continuation is indirectly owned by a trust which is held for the benefit of Viscount Rothermere and his immediate family whom we are treating as UK 

residents for the purpose of this report.
6   Cobham Holdings is wholly owned by funds managed and/or advised by Advent International and its affiliates.



Market Tracker Trend Report: Public M&A 2021 trend report 56

Firm offers included in this report

Target Bidder Deal 
value

Bid 
premium3

Industry 
(target)

Bidder 
Jurisdiction4

Aggreko TDR Capital and I 
Squared Capital £2.3bn 39% Energy & 

Utilities US and UK

Playtech Aristocrat Leisure £2.1bn 58%

Travel, 
Hospitality, 
Leisure & 
Tourism

Australia

Gamesys Group Bally’s  £2bn 14%

Travel, 
Hospitality, 
Leisure & 
Tourism

US

John Laing Group KKR £2bn 27% Investment US

Vivo Energy VIP II Blue £1.8bn 25% Retail & 
Wholesale Trade Netherlands

Sanne Group Apex Group £1.5bn 53% Financial 
Services US7

Globalworth Real Estate 
Investments 

CPI Property 
Group and 

Aroundtown 
£1.4bn 20% Real Estate Luxembourg8

St. Modwen Properties Blackstone Group £1.3bn 25% Real Estate US

Clinigen Group Triton Funds £1.2bn 41% Pharmaceuticals UK and US9

Blue Prism
SS&C 

Technologies 
Holdings

£1.2bn 53% TMT US

Blue Prism Vista Equity 
Partners £1.2bn 50% TMT US

Spire Healthcare Group Ramsay Health 
Care  £1bn 24% Healthcare Australia

7   Apex Group is a Bermuda registered company, which is majority-owned by Genstar Capital.
8   Both CPI Property Group S.A. and Aroundtown SA are headquartered in Luxembourg but have shares quoted on the Frankfurt Stock Exchange.
9 Triton Investment Management is registered in Jersey, which we treat as part of the UK for the purposes of this report. StepStone Group is headquartered in the US and 

participated in the acquisition as a passive investor in a Triton-managed fund.
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Target Bidder Deal 
value

Bid 
premium3

Industry 
(target)

Bidder 
Jurisdiction4

Vectura Group Philip Morris 
International £1bn 60% Healthcare US

GCP Student Living

Scape Living, 
APG Asset 

Management 
and The 

Blackstone Group 
International

£969m 31% Property UK, Netherlands 
and US

Vectura Group Carlyle Group  £958m 50% Healthcare US

Sumo Group Tencent Holdings £919m 43% Consumer 
Products China

Stock Spirits Group CVC Advisers £767m 41% Food & 
Beverages Luxembourg

Equiniti Group Siris Capital Group  £673m 31% Professional 
Services US

Arrow Global Group TDR Capital  £563m 33% Financial 
Services UK

Stagecoach Group National Express £481m 18%

Travel, 
Hospitality, 
Leisure & 
Tourism

UK

RDI REIT Starwood Capital 
Group  £463m 33% Investment US

Scapa Group 
Schweitzer-

Mauduit 
International

 £413m 19% Healthcare & 
Industrial US

Augean 
Ancala Partners 

and Fiera 
Infrastructure

£390m 50%

Environmental 
Services 
& Waste 

Management

UK and Canada

Firm offers included in this report
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Target Bidder Deal 
value

Bid 
premium3

Industry 
(target)

Bidder 
Jurisdiction4

Augean Morgan Stanley 
Infrastructure £379m 45%

Environmental 
Services 
& Waste 

Management

US

Marshall Motor Holdings
Constellation 
Automotive 

Holdings
£323m 41% Retail & 

Wholesale Trade UK

Telit Communications DBAY Advisors  £320m 65% TMT UK10

Bacanora Lithium
Ganfeng 

International 
Trading (Shanghai)

£282m 50% Mining, Metals 
& Extraction China

Charles Stanley Group Raymond James 
Financial £279m 44% Financial 

Services US

AFH Financial Group Flexpoint Ford  £232m 17% Financial 
Services US

U and I Group Land Securities 
Group £190m 73% Property UK

Sigma Capital Group PineBridge 
Benson Elliot £188m 36% Investment US11

Nucleus Financial Group

Epiris in 
conjunction with 

its associate, 
James 

Hay Partnership

 £145m 42% Financial 
Services UK

Immunodiagnostic 
Systems Holdings PerkinElmer  £110m 50% Healthcare US

Trans-Siberian Gold Horvik £108m 18% Mining, Metals 
& Extraction Russia12

Firm offers included in this report

10     DBAY Advisors Limited is incorporated in the Isle of Man. The Isle of Man is treated as part of the UK for the purposes of this report.
11   PineBridge Benson Elliott was acquired in December 2020 by PineBridge Investments, a private, global asset manager headquartered in the US.
12   Horvik is a Cyprus registered company, which is wholly owned by Vladislav Sviblov.
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Target Bidder Deal 
value

Bid 
premium3

Industry 
(target)

Bidder 
Jurisdiction4

Cambria Automobiles Mark Lavery £83m 25% Retail & 
Wholesale Trade UK

Proactis Holdings
Pollen Street 

Capital and DBAY 
Advisors

 £75m 79% TMT UK

Arena Events

IHC Industrial 
Holding and 

Tasheel Holding 
Group

£71m 48%

Travel, 
Hospitality, 
Leisure & 
Tourism

UAE and Saudi 
Arabia

Wey Education Inspired Education 
Online  £70m 46% Professional 

Services UK

Good Energy Ecotricity Group £70m 30% Energy & 
Utilities UK

Cloudcall Group Xplorer Capital 
Management £40m 72% TMT US

Universe Group Professional 
DataSolutions £33m 129% Services US

French Connection

Apinder Singh 
Ghura, Amarjit 

Singh Grewal and 
KJR Brothers

£29m 92% Retail & 
Wholesale Trade UK

Hunters Property The Property 
Franchise Group  £24m minus 4% Real Estate UK

Drum Income Plus REIT Custodian REIT £21m 8% Investment UK

Watchstone Group Polygon Global 
Partners £17m 18% TMT UK

Arden Partners The Ince Group £10m 41% Financial 
Services UK

Firm offers included in this report
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Further reading

Title Date published

Cloudcall Group’s £39.9m acquisition leads to share price surge 08-Dec-21

Blue Prism deal takes on a new dimension with rival £1.2bn bid 18-Nov-21

Playtech in bidding war as HK suitor enters the ring 11-Nov-21

Rothermeres to bring Daily Mail under family control in £2.7bn deal 04-Nov-21

Market Tracker Trend Report: Trends in Public M&A in Q3 2021 19-Oct-21

CD&R set to check out with Morrisons whilst Fortress remains in the aisle 07-Oct-21

Increase in leisure sector takeover activity as post-pandemic dust settles 23-Sep-21

DraftKings goes all in on Entain in £16.4bn bid as foreign bidders sweep the 
UK gambling sector 23-Sep-21

Battle for Morrisons to be settled in auction 09-Sep-21

CD&R agrees £7bn bid with Morrisons whilst pension scheme trustees voice 
concerns 26-Aug-21

Cobham takes aim at Ultra Electronics 19-Aug-21

Competition heats up for Morrisons, Vectura and Meggitt 12-Aug-21

Parker-Hannifin to take off with Meggit 05-Aug-21

Our LexisNexis Market Tracker blog posts focus on news and analysis related to public company transactions, tailored 
for Corporate lawyers.

https://www.lexisnexis.co.uk/blog/research-legal-analysis/cloudcall-group-s-40m-acquisition-by-silicon-valley-s-xplorer-capital-leads-to-share-price-surge
https://www.lexisnexis.co.uk/blog/research-legal-analysis/blue-prism-deal-takes-on-a-new-dimension-with-rival-1-2bn-bid
https://www.lexisnexis.co.uk/blog/research-legal-analysis/potential-offer-for-playtech-from-hk-investor-gopher-investments-hints-at-possible-bidding-war
https://www.lexisnexis.co.uk/blog/research-legal-analysis/rothermeres-to-bring-daily-mail-under-family-control-in-27bn-deal
https://www.lexisnexis.co.uk/blog/research-legal-analysis/market-tracker-trend-report-trends-in-public-m-a-in-q3-2021
https://www.lexisnexis.co.uk/blog/research-legal-analysis/cd-r-set-to-check-out-with-morrisons-whilst-fortress-remains-in-the-aisle
https://www.lexisnexis.co.uk/blog/research-legal-analysis/increase-in-leisure-sector-takeover-activity-as-post-pandemic-dust-settles
https://www.lexisnexis.co.uk/blog/research-legal-analysis/draftkings-goes-all-in-on-entain-in-16-4bn-bid-as-foreign-bidders-sweep-the-uk-gambling-sector
https://www.lexisnexis.co.uk/blog/research-legal-analysis/draftkings-goes-all-in-on-entain-in-16-4bn-bid-as-foreign-bidders-sweep-the-uk-gambling-sector
https://www.lexisnexis.co.uk/blog/research-legal-analysis/battle-for-morrisons-to-be-settled-in-auction
https://www.lexisnexis.co.uk/blog/research-legal-analysis/cd-r-agrees-7bn-bid-with-morrisons-whilst-pension-scheme-trustees-voice-concerns
https://www.lexisnexis.co.uk/blog/research-legal-analysis/cd-r-agrees-7bn-bid-with-morrisons-whilst-pension-scheme-trustees-voice-concerns
https://www.lexisnexis.co.uk/blog/corporate-law/cobham-takes-aim-at-ultra-electronics
https://www.lexisnexis.co.uk/blog/corporate-law/competition-heats-up-for-morrisons-vectura-meggitt
http://ln-multi-web.cloudapp.net/blog/corporate-law/parker-hannifin-takes-off-with-meggit
https://www.lexisnexis.co.uk/blog/contributors/lexisnexis-market-tracker
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Further reading

Title Date published

Singapore’s GIC joins expected takeover battle for Morrisons and Silchester 
voices opposition 29-Jul-21

Market Tracker Trend Report: Trends in UK public M&A in H1 2021 19-Jul-21

Daily Mail’s controlling shareholder indicates possible bid 15-Jul-21

Bidding war expected for Morrisons 08-Jul-21

Clayton, Dubilier & Rice sets out to stock up on UK supermarket Morrisons 24-Jun-21

DBAY Advisors encroaches on offer for Proactis Holdings 17-Jun-21

Foreign bidders snap up the FTSE Main Market 27-May-21

Sanne Group rejects £1.35bn offer from Cinven 19-May-21

Bidders on hunt for possible takeover targets 13-May-21

Globalworth Real Estate Investments board reject offer from its largest 
shareholders 29-Apr-21

Harwood Capital fails to make a splash with possible GYG offer 15-Apr-21

Public M&A update Q1 2021 07-Apr-21

Tavistock not feeling the Team spirit 24-Mar-21

Cambria Automobiles faces possible management buy-out 24-Mar-21

https://www.lexisnexis.co.uk/blog/corporate-law/singapore-s-gic-joins-expected-takeover-battle-for-morrisons-silchester-voices-opposition
https://www.lexisnexis.co.uk/blog/corporate-law/singapore-s-gic-joins-expected-takeover-battle-for-morrisons-silchester-voices-opposition
https://www.lexisnexis.co.uk/blog/corporate-law/market-tracker-trend-report-trends-in-uk-public-m-a-deals-in-h1-2021
https://www.lexisnexis.co.uk/blog/corporate-law/daily-mail-s-controlling-shareholder-indicates-possible-bid
https://www.lexisnexis.co.uk/blog/corporate-law/bidding-war-expected-for-morrisons
https://www.lexisnexis.co.uk/blog/corporate-law/clayton-dubilier-rice-sets-out-to-stock-up-on-uk-supermarket-morrisons
https://www.lexisnexis.co.uk/blog/corporate-law/dbay-advisors-encroaches-on-offer-for-proactis-holdings
https://www.lexisnexis.co.uk/blog/corporate-law/foreign-bidders-snap-up-the-ftse-main-market
https://www.lexisnexis.co.uk/blog/corporate-law/sanne-group-rejects-135bn-offer-from-cinven
https://www.lexisnexis.co.uk/blog/corporate-law/bidders-on-hunt-for-possible-takeover-targets!
https://www.lexisnexis.co.uk/blog/corporate-law/globalworth-real-estate-investments-board-reject-offer-from-its-largest-shareholders
https://www.lexisnexis.co.uk/blog/corporate-law/globalworth-real-estate-investments-board-reject-offer-from-its-largest-shareholders
https://www.lexisnexis.co.uk/blog/corporate-law/harwood-capital-fails-to-make-a-splash-with-possible-gyg-offer
https://www.lexisnexis.co.uk/blog/corporate-law/market-tracker-trend-report-trends-in-public-m-a-in-q1-2021
https://www.lexisnexis.co.uk/blog/corporate-law/tavistock-not-feeling-the-team-spirit
https://www.lexisnexis.co.uk/blog/corporate-law/cambria-automobiles-faces-possible-management-buy-out
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Further reading

Title Date published

Sviblov’s Midas touch in Trans-Siberian Gold acquisition 18-Mar-21

February 2021 public M&A update: PE firms search for their perfect match 04-Mar-21

GardaWorld fail to break into world's biggest security company 24-Feb-21

Takeover panel announce auction for G4S 15-Feb-21

January 2021 Public M&A update: New year, new deals as 2021 sees an uptick 
in activity 03-Feb-21

MGM approaches business partner Entain with £8bn takeover proposal 07-Jan-21

https://www.lexisnexis.co.uk/blog/corporate-law/sviblov-s-midas-touch-in-trans-siberian-gold-acquisition
https://www.lexisnexis.co.uk/blog/corporate-law/february-2021-public-m-a-update-pe-firms-search-for-their-perfect-match
https://www.lexisnexis.co.uk/blog/corporate-law/gardaworld-fail-to-break-into-world-s-biggest-security-company
https://www.lexisnexis.co.uk/blog/corporate-law/takeover-panel-to-hold-auction-for-g4s
https://www.lexisnexis.co.uk/blog/corporate-law/new-year-new-deals-as-2021-sees-a-continued-uptick-in-m-a-activity
https://www.lexisnexis.co.uk/blog/corporate-law/new-year-new-deals-as-2021-sees-a-continued-uptick-in-m-a-activity
https://www.lexisnexis.co.uk/blog/corporate-law/mgm-approaches-business-partner-entain-with-8bn-takeover-proposal
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We have prepared a public company takeovers quiz, which is 
intended to reinforce corporate practitioners’ knowledge and recall 
of key aspects of the UK takeover regime. The quiz is intended for 
use by private practice lawyers, in-house counsel, corporate finance 
professionals and other parties engaged on takeover transactions.

The quiz is in multiple choice format and at the end of each question 
the correct answer is displayed together with feedback and links to 
relevant materials.

For further details, see Practice Note:  
Public company takeovers quiz.

Public company 
takeovers quiz

https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/60VY-X4K3-CGXG-00YH-00000-00/Public-company-takeovers-quiz
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The National Security and Investment Act 2021 introduces a 
mandatory foreign direct investment (FDI) notification regime in the 
UK for transactions in certain sectors to protect national security, as 
well as an option to ‘call-in’ other transactions for review (for up to five 
years after completion). 

This new regime sits alongside the existing merger control regime 
and replaces the powers for the government to intervene in merger 
investigations on national security grounds. 

The Act received royal assent on 29 April 2021 and comes into effect 
fully on 4 January 2022.

Our National Security and Investment regime—market practice tracker contains 
examples of how companies are addressing the NS&I Act 2021 in takeover 
documentation 

https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/6269-V4R3-GXFD-8450-00000-00/linkHandler.faces?psldocinfo=National_Security_and_Investment_regime_market_practice_tracker&linkInfo=F%23GB%23UK_LEG%23num%252021_25a_Title%25&A=0.37926713461488937&bct=A&risb=&service=citation&langcountry=GB
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/6269-V4R3-GXFD-8450-00000-00/National_Security_and_Investment_regime_market_practice_tracker
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With thanks to our valued contributors:

Simon Allport  
Partner, Bird & Bird LLP

Simon is a partner in Bird & Bird’s international corporate group. Based in London, he advises on a 
wide range of public and private M&A transactions and equity capital markets transactions. Simon 
has an intimate knowledge of the UK’s Takeover Code, having been seconded to the Takeover Panel 
earlier in his career and has advised numerous clients in a variety of sectors over the years on both 
hostile and recommended deals. Simon also advises both corporates and financial advisers on a 
wide range of general corporate, company law and regulatory matters across the financial services, 
aviation, life sciences and media sectors. Simon is consistently ranked as a leading individual for 
Corporate Finance work by Chambers & Partners and the Legal 500. 

James Bole  
Partner, Clifford Chance LLP

James is a partner in Clifford Chance’s corporate team, specialising in advising UK-listed and 
international corporate clients on the full range of corporate transactions, but with a particular 
focus on public M&A. James was recently seconded for two years as Secretary to the Takeover 
Panel, the independent regulator of UK takeovers, returning to the firm in January 2020. During 
his secondment, he acted as a senior regulator on many of the highest profile takeovers in the UK 
market, including the contested £25bn takeover battle for Sky, and in formulating Takeover Panel 
policy. 
 

Adam Cain,  
Legal Director, Pinsent Masons LLP

Adam Cain is a Legal Director in the corporate finance team at Pinsent Masons and specialises 
in public M&A and equity capital markets matters. He has broad experience across a number of 
industry sectors and jurisdictions, with a particular focus on the Technology, Science and Industry 
sector and the Energy sector. Adam has advised corporates on a wide range of corporate and 
corporate finance transactions and is recognised for his strong public M&A experience having 
advised on 18 Takeover Code governed transactions since 2017. Adam writes extensively about 
developments of strategic importance to participants in UK public M&A activity and is regularly 
approached for market commentary by international media outlets, recently featuring in Le Monde 
and The Nikkei. Adam also authored the response from Pinsent Masons to the Takeover Panel’s 
consultation paper on the United Kingdom’s withdrawal from the European Union. Adam also 
has extensive experience of equity capital markets matters, including advising both issuers and 
investment banks on a number of initial public offerings, rights issues, placings and other capital 
raisings. Adam is recommended by Legal 500.

Giles Distin 
Partner, Addleshaw Goddard LLP

Giles is a Partner in the Corporate Finance Group of Addleshaw Goddard’s London office. He is an 
expert in advising on UK securities regulation and on UK listed company transactions, including 
takeovers and other regulated M&A transactions (cross-border and domestic), initial public 
offerings, reverse takeovers and public equity fundraisings involving companies listed on the Main 
Market or AIM market of the London Stock Exchange. Giles was seconded for two years to the UK 
Takeover Panel and is one of a select number of lawyers in the UK with cutting edge experience of 
takeovers gained both in private practice and at the competent authority for regulating takeovers 
and mergers in the UK. Whilst in private practice, Giles has advised on over 50 public takeover bids. 
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Nicola Evans 
Partner, Hogan Lovells

Nicola is a senior partner in the London Corporate & Finance practice of Hogan Lovells. Nicola’s 
broad experience is international and extends to corporate transactions, domestic and cross-border 
M&A, joint ventures, the Takeover Code, disclosure and governance issues, securities law and the 
Listing Rules as well as secondary capital raising and restructurings. 
 
Nicola is Leader of Hogan Lovells’ Insurance Sector, the first woman in the firm to be appointed to 
this role.    
 
 

Iain Fenn,  
Partner, Linklaters LLP

Linklaters partner, Iain Fenn, advises London listed and international companies on their most 
significant issues including public and private M&A, corporate restructurings and public offerings. 
He has acted as lead counsel to clients on many of the market’s most significant public company 
transactions, including hostile public offers and many large and complex demergers. As well as an in 
depth knowledge of the UK public offer regime, Iain’s experience includes public transactions in all 
European jurisdictions, North America, the Middle East and Asia. 
 
Iain also regularly advises the boards of a number of London listed companies on strategic and 
governance issues and has considerable experience in activist as well as defence situations. Clients 
report that they “benefit from his insight and ability to take a view on topics as they come up” and 
that “his gravitas and experience give us confidence.” 
 
Iain’s expertise spans many sectors. He has particular knowledge of the telecoms, technology, 
construction, business services and retail sectors. 

Leon Ferera,  
Partner, Jones Day

Leon Ferera has more than 25 years’ experience advising companies, investors, and financial 
institutions on corporate transactions and governance matters, including takeover offers, takeover 
preparedness, private M&A, private equity transactions, and joint ventures. He was seconded for 
two years to the UK Takeover Panel (where he was also secretary to the Code Committee, which 
carries out the Panel’s rulemaking functions) and for one year to Invesco’s UK equities team. Leon 
leads Jones Day’s London M&A practice. 
 
 

Steven Fox,  
Partner, Clifford Chance LLP

Steven is a partner in the Clifford Chance’s Corporate practice. In addition to being a retained 
trusted adviser to the boards of a number of the firm’s clients including across the spectrum of 
strategic, governance and risk matters, Steven specialises in domestic and cross border M&A, in 
particular by or involving publicly quoted companies. 
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Nicole Kar,  
Partner and Head of Antitrust and Foreign Investment UK and Ireland, Linklaters LLP

Nicole is Head of the Antitrust and Foreign Investment Group in London and Dublin. She has led 
on over 40 significant merger and competition investigations in her over 20 years of European 
competition experience. She has extensive experience in advising on a wide range of regulatory and 
competition law issues in addition to maintaining a busy investigations and enforcement practice. 
She has expertise in antitrust and regulatory issues spanning tech, financial services, retail, mining 
and healthcare sectors.  
 
Nicole is ranked in Tier 1 of Chambers and peers and clients alike hold her in high regard as a top 
regulatory lawyer. She attracts particular attention for her work on high-profile domestic merger 
control investigations. Clients describe her as having “her finger on the pulse in terms of what is 
going on in the competition law world,”, being “to the point, really on it and very good with clients”. 
“Her great ability is to understand what we are trying to achieve as a business and to come up with 
a strategy or a suggestion that achieves our goals.” 

Tom Matthews,  
Partner and Head of EMEA Shareholder Activism Practice, White & Case LLP

Tom Matthews is a partner in White & Case’s global M&A and Corporate practice based in London. 
Tom is also Head of White & Case’s EMEA Shareholder Activism practice. 
 
Tom has over 17 years’ experience advising corporates, investment banks, private equity and 
hedge funds and family offices on international public and private M&A transactions, primary and 
secondary equity raisings and sell-downs, joint ventures and listed company advisory and corporate 
governance matters.  
 
Tom also advises a number of companies, activist funds, founder shareholders and other active 
shareholders on their shareholder engagement campaigns and responses. 

Maegen Morrison,  
Partner, Hogan Lovells

Maegen is a senior partner in the London Corporate & Finance practice at Hogan Lovells, where 
she advises on corporate finance transactions for listed companies, financial sponsors, financial 
advisers and large private companies. She has acted for listed and private companies on public 
and private M&A, including P2Ps, in the UK and cross-border, joint ventures, demergers and 
restructurings as well as both primary and secondary capital raisings. She has a particular focus on 
financial institutions, both on their advisory and own account transactions. 
 
 

David Pudge,  
Partner, Clifford Chance, LLP

David is a partner in Clifford Chance’s Corporate practice, specialising in domestic and cross-
border M&A, public takeover offers, Stock Exchange matters and general corporate and corporate 
governance advisory work. He acts for a broad range of clients, including large listed corporates 
and financial institutions. David is also Chairman of the City of London Law Society’s Company Law 
Committee. 
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Dominic Ross,  
Partner, White & Case LLP

Dominic Ross is a partner in White & Case’s global M&A and Corporate practice based in London 
 
Dominic regularly advises both corporate clients, financial sponsors and investment banks on a 
wide variety of M&A (including de-SPAC), Takeover Code and Listing Rule transactions and equity 
capital raisings, as well as corporate governance matters. 
 
Dominic has a particular focus on large, complex, cross-border M&A transactions involving UK 
public companies. Dominic also has sector expertise in the healthcare, gaming and consumer and 
retail industries. 

Selina Sagayam,  
Partner, Gibson, Dunn & Crutcher LLP

Selina is an English qualified partner in the London office of Gibson, Dunn & Crutcher. She is 
a member of the firm’s international Mergers and Acquisitions, Hostile M&A and Shareholder 
Activism, Capital Markets and Securities Regulation and Corporate Governance groups and one of 
the leaders of the firms’ global ESG practice.  
 
She was seconded for two years as Secretary to the Takeover Panel and is regularly called upon 
as a key adviser and commentator on UK and European takeovers. She is a regular speaker at 
conferences in the UK and Europe on takeovers, cross-border M&A and stewardship, and has 
authored numerous articles on corporate finance and corporate governance issues. She is regularly 
interviewed and quoted in the financial press and media for her insights and views on M&A and 
related FDI developments, capital markets and corporate governance developments. She has recent 
experience serving as a NED on the boards of a FTSE 250 group and is a member of the board of 
the Corporate Finance Faculty of the ICAEW. 

Patrick Sarch,  
Partner and Co-head of UK M&A, Hogan Lovells

Patrick is a senior partner in the London Corporate & Finance practice at Hogan Lovells and is 
co-head of the firm’s UK M&A practice. He has more than 25 years’ experience advising clients on 
corporate finance, domestic, and cross-border public company M&A (with extensive experience 
in competitive and hostile situations), innovative structuring, the Takeover Code, disclosure issues, 
securities law and the Listing Rules, as well as secondary issues and capital restructuring. In recent 
years, he has developed a strong ‘activism’ practice, having advised both companies and activist 
shareholders on a number of leading ESG, strategic, and M&A-related campaigns and disputes. 
 
Patrick has very broad experience of advising businesses and investors through their full life cycle, 
from start-up to wind-up, via strategic investment, IPO, merger and redomiciliation and has helped 
rescue many from near death situations.  Patrick has a particular focus on financial services but is 
also active in a number of other sectors, including retail, technology, and consumer businesses. He 
has advised on a number of global and UK ‘firsts’ and record-breaking deals. 

Daniel Simons,  
Partner, Hogan Lovells

Daniel focuses his practice on corporate finance transactions, in particular on domestic and cross-
border mergers and acquisitions and equity capital markets. Daniel also has particular focus on 
public M&A transactions, including P2Ps, and he has advised numerous companies, private equity 
houses and financial institutions in the context of these transactions. 
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Jennifer Storey,  
Partner, Clifford Chance LLP

Jennifer is a partner in Clifford Chance’s London Antitrust practice specialising in competition law 
and regulatory advice, advising on merger control, state aid, behavioural antitrust investigations, 
compliance work and the application of foreign investment regimes. Jennifer has been seconded 
to Clifford Chance’s Singapore and Beijing offices, and to client in-house competition compliance 
teams. Jennifer advises clients across a range of sectors including energy, natural resources, 
technology, infrastructure, financial services, and consumer goods and retail. 
 
 

Allan Taylor,  
Partner, White & Case LLP 

Allan Taylor is a partner in White & Case’s global M&A and Corporate practice based in London. 
 
Allan’s practice focuses on complex international transactions. He is adept at steering cross-border, 
multi-disciplinary teams to provide innovative solutions to his clients’ business needs. 
 
As well as his extensive track-record in international mergers and acquisitions, equity capital 
markets, joint ventures and restructurings, Allan has experience advising on UK corporate 
governance matters. He also advises both issuers and underwriters on initial public offerings, 
including London and dual exchange listings. 
 
Allan’s practice has a focus on the natural resources sector, including and oil and gas and mining 
and metals, with a broad mix of international corporate and financial institution clients. 

Simon Wood,  
Partner, Addleshaw Goddard LLP

Simon is a corporate finance partner with Addleshaw Goddard and regularly advises public 
companies on the full range of transactions on the Main Market and AIM. He has particular 
expertise in public M&A, having recently returned from a two year secondment as Secretary to 
the Takeover Panel, where he was responsible for regulating the most significant recent M&A 
transactions. He was also involved in all the major decisions and policies made during that time and 
as a consequence has a unique insight into the manner in which the Takeover Code is applied by 
the Panel on a day to day basis. 
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Previous Trend Reports

Public M&A Update Q3 2021

Lexis®PSL Corporate and Market Tracker research examining 
the key transactions and current trends in takeovers 
subject to the Takeover Code between 1 July 2021 and 30 
September 2021.

Public M&A Report H1 2021

In-depth analysis of trends in the UK public mergers and 
acquisitions market. This Market Tracker Trend Report 
provides in-depth analysis of the firm offer and possible offer 
announcements made for companies subject to the Takeover 
Code in the first half of 2021.

Trends in UK Equity Capital Markets 2020

A review of IPO and secondary offering activity over a three-
year period, with insight into current hot topics, legal and 
regulatory developments, and what we and our contributors 
expect to see in 2021 and beyond.

Ethnicity in Corporate Governance Reporting 2020

This report looks at reporting on ethnicity in the annual 
reports of 94 FTSE 100 companies, in advance of the 2021 
Parker Review target to have at least one minority director 
on the board. Including practical guidance for companies and 
commentary from market experts, this comprehensive guide 
analyses the quality of current reporting and looks at recent 
and upcoming legal and regulatory developments anticipated 
to have an impact on this area.

We have a wealth of free content available on 
our corporate microsite.

Market Tracker  |  Forthcoming  
Trend Reports

Trends in Equity Capital Markets 2021

This Market Tracker Trend Report looks at emerging trends in 
IPOs and secondary offerings during of 2021. 

Voting at the AGM Season 2021

This Market Tracker update examines shareholder voting 
patterns at the annual general meetings (AGMs) of FTSE 350 
companies during the 2021 AGM season
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https://www.lexisnexis.com/uk/lexispsl/corporate/home
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For more information on the latest news and insights on market trends, 
transaction developments, corporate cases, recent deals and corporate law 
updates, visit our corporate microsite.
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