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Background and approach

This report aims to provide an insight into the dynamics of UK public M&A activity in 2020 and what we expect to see 
in 2021.

LexisNexis Market Tracker has conducted research to examine current market trends in respect of UK public M&A 
deals announced in 2020. We reviewed a total of 100 transactions involving Main Market and AIM companies that 
were subject to the Takeover Code (the Code): 42 firm offers, 45 possible offers and 13 announcements of formal sale 
processes and/or strategic reviews, which were announced between 1 January 2020 and 31 December 2020.

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%.

The final date for inclusion of developments in this report is 31 December 2020. Reference has been made to deal 
developments after this date if considered noteworthy. 
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Highlights 2020
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Executive summary 

Deal activity rebounds in H2 2020 
M&A activity increased significantly in H2 2020 compared with the first half of the year as global markets recovered 
and bidders shrugged off concerns about the impact of the coronavirus (COVID-19) pandemic. 30 firm offers were 
announced in H2 2020 (H1 2020: 12 firm offers), which brought the total number of firm offers announced in 2020 to 
42 (2019: 66 firm offers).

Deal values also recovered after H1 2020 witnessed the lowest half-yearly aggregate deal value for UK public M&A 
transactions since H1 2009. Aggregate deal value for all firm offers announced in H2 2020 was £32.7bn (H1 2020: 
£2.6bn) and average deal value was £1.1bn (H1 2020: £220m). This brought aggregate deal value in 2020 to £35.2bn 
(2019: £53.6bn) and average deal value to £840m (2019: £812m). 

Of the 42 firm offers announced in 2020, ten (24%) had a deal value of over £1bn compared to 13 (20%) in 2019. 
The most active sectors for £1bn plus transactions were Financial Services and Mining, which each saw two such 
transactions. In addition, security services company, G4S, was the subject of £3.8bn and £3.7bn competing offers 
from rivals Allied Universal and GardaWorld. The largest deal was Intact Financial’s and Tryg’s £7.2bn joint bid for RSA 
Insurance Group. 

The fallout from COVID-19 clearly generated unprecedented market volatility and uncertainty and, as 
the scope of the crisis became clear, companies and financial investors alike naturally focussed inward to 
shore up their own balance sheets and rally around their investee companies, rather than pursuing new 
external M&A opportunities. For those participants that have remained well-placed and willing to consider 
bid activity, however, the strategic imperatives for M&A have never truly gone away and have arguably, in 
fact, become more pressing given the involuntary pause in activity in the first half. As the initial shock phase 
of the pandemic has progressed, those drivers have clearly now translated into an uptick in activity in the 
second half, with financial investors, in particular, remaining prominent

James Bole, Partner, Clifford Chance

Consortium bids
Five of the firm offers announced in 2020 were joint bids or consortium bids, including the £7.2bn bid for RSA made 
by a consortium comprising Intact Financial and Tryg. Under the proposals Intact is contributing £3bn towards the cash 
consideration and will take RSA’s UK and Canadian operations, while Tryg is paying £4.2bn and will keep the Swedish 
and Norwegian businesses, with Intact and Tryg co-owing RSA’s Danish business on a 50/50 economic basis.

The other consortium/joint bids announced in 2020 were:

 Ҍ the £3bn offer for Kaz Minerals by its chairman, Oleg Novachuk, and billionaire, Vladimir Kim

 Ҍ the £1.7bn offer Hastings Group by leading Nordic insurance group Sampo and South African financial services   
investment company Rand Merchant Investment Holdings 

 Ҍ the £1.4bn offer for Calisen was made by Blackrock, Goldman Sachs and Mubadala Investment Company

 Ҍ the £219m offer for AA was made by Towerbrook and Warburg Pincus

The number of joint bids/consortium offers in 2020 is notable as such offers have historically been less 
common given perceived difficulties in structuring them effectively within the constraints imposed by the 
Code. A joint proposition can quite often be more compelling than a single bidder and we would expect this 
new-found appetite for such structures to increase.

Simon Allport, Partner, Bird & Bird
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P2P activity remained resilient
28 of the firm offers announced in 2020 were made by bidcos backed by private equity, financial investors and/or 
individuals/family offices. While this is a slightly lower level of P2P transactions compared with 2019, which saw 32 P2P 
transactions, the amount of P2P transactions as a proportion of all deals increased with 67% of firm offers being made 
by private equity-backed bidcos/financial investors (2019: 48%). 

Aggregate deal value for P2P transactions was £20.5bn (2019: £25.7bn) and average deal value was £733m (2019: 
£802m). This represented 58% of total deal value in 2020 (2019: 48%). 

As many predicted, private equity houses continued to explore opportunities for public to private 
transactions, even in the difficult conditions caused by the COVID-19 pandemic. As a result, we have 
seen a higher proportion this year of completed deals involving private equity, in many cases involving a 
consortium offer. We expect this trend to continue in 2021 – there is still plenty of capital to deploy and a 
potential fall in sterling may present opportunities for dollar and euro denominated funds. The continuing 
complexity of antitrust and regulatory regimes across the globe may also give private equity a competitive 
edge over rival strategic bidders.

Alison Smith, Partner, Freshfields Bruckhaus Deringer

As previously predicted, PE’s interest in P2Ps continues and, indeed, has increased significantly, as a 
proportion of the total number of takeovers firmly announced in 2020. With fierce competition for a 
potentially smaller pool of high quality private assets, PE will, as its familiarity with UK takeovers continues 
to increase, and if the UK equity markets continue to look good value, have a greater focus on UK plc.

Giles Distin, Partner, Addleshaw Goddard

Private equity houses continue to demonstrate an appetite for UK listed companies, despite the wider 
economic uncertainty and the perceived disadvantages that are commonly associated with public M&A 
transactions. The complexity and/or size of a potential acquisition are no longer automatic barriers, 
with private equity buyers becoming increasingly sophisticated in the execution of their M&A strategies. 
Financial bidders are still waiting to deploy large levels of dry powder and despite the wider macro-economic 
uncertainty, we consider that P2P activity will remain consistent, particularly in view of the perception 
amongst some houses of an absence of privately-held assets of the requisite quality. Whilst there are some 
trophy assets in the marketplace, they are often the subject of highly competitive auctions, which invariably 
lead to inflated valuations and a dislocation in terms of agreement on price, ensuring that the UK public 
markets remain an attractive proposition. We expect to see robust P2P activity in 2021.

Adam Cain, Legal Director, Pinsent Masons
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Individuals involved on bids
Several of the P2P transactions announced in 2020 were made by bidcos majority-owned by individuals, including the 
£3bn offer for Kaz Minerals by Oleg Novachuk and Vladimir Kim and the £1.1bn offer for Highland Gold by Vladislav 
Sviblov’s Fortiana Holdings.

Pension funds involved on bids
In 2019 we saw pensions funds such as Canadian Pension Plan Investment Board (CPPIB) and Ontario Teachers’ 
Pension Plan Board (OTPPB) involved either as sole bidders or consortium members on some high-profile transactions, 
including the £2.6bn offer for Inmarsat and the £4.8bn offer for Merlin Entertainments.

2020 did not see any pension funds acting as bidders, but Caisse de depot et placement du Quebec (CDPQ), CPPIB and 
OTPPB provided CAN$3.2bn of equity finance on Intact Financial and Tryg’s £7.2bn bid for RSA.

CDPQ also holds a 35% interest in Allied Universal, which made a £3.8bn offer for G4S, trumping GardaWorld’s £3.7bn 
hostile offer for G4S. CDPQ was reportedly approached by GardaWorld in the summer to provide financing on its offer 
for G4S.

Non-traditional bidders and sources of financing 
The £506m offer for Urban&Civic by medical charity, The Wellcome Trust, is an example of alternative investors 
engaging on public M&A transactions. Wellcome is an existing shareholder in Urban&Civic and a partner in the 
company’s £1.2bn Manydown development in Hampshire. Wellcome has an investment portfolio of £26.8bn, which it 
uses to fund its charity work. 

A further example of bid finance coming from non-traditional sources was Viaro Energy’s offer for oil & gas company 
RockRose Energy. This was financed by facilities provided by the private offices of two UAE investors: H.H. Shaikh Thiab 
Bin Khalifa Al Nehayan and H.H. Sheikh Zayed Bin Suroor Bin Mohammad Al Nahyan. The scheme document described 
both private offices as having considerable experience providing financing in the UAE real estate sector. However, in 
light of the coronavirus pandemic, the investors were diversifying their interests to include the provision of finance for 
corporate transactions.

We continue to see a diversification of the types of sponsors willing to lead, participate in or to finance P2Ps 
(with debt, equity and/or hybrid funding).  As well as traditional buyout PE funds, we have seen activity 
from family offices, sovereign wealth funds, alternative capital providers and infrastructure and pension 
funds (especially the huge North American pension fund managers). Consortium bids add complexity but 
passive investors with deep pockets have allowed sponsors to make far larger acquisitions than they were 
previously capable of.

Tom Matthews, Partner, White & Case

Bidder jurisdiction
Overseas bidders were active in 2020, being involved in 26 (62)%) of the 42 firm offers announced in 2020. Overseas 
bidders were particularly active on the largest transactions, being engaged in eight (80%) of the ten £1bn plus 
transactions announced in 2020. Aggregate deal value of all firm offers involving overseas bidders was £29.8bn (2019: 
£44bn), which represented 85% of the aggregate deal value in 2020 (2019: 82%). 

As in previous review periods the most common jurisdiction for overseas bidders was the US, where bidders were 
engaged in 19 (45%) of the firm offers announced in 2020 with an aggregate deal value of £13.1bn.  

Industry sectors 
Public M&A activity was spread across a range of industry sectors in 2020 with the most active sectors being 
Technology, Media & Telecommunications (TMT) (26% of firm offers), Healthcare, Pharma & Biotech (14%), Natural 
Resources (14%), Real Estate (12%) and Financial Services (10%). These five sectors accounted for 76% of deal volume 
in 2020.



Market Tracker Trend Report: Trends in UK Public M&A in 2020 7

Hostile offers and competing offers
The business disruption and market volatility caused by the coronavirus pandemic created opportunities for bidders 
with access to cash and debt. However, this did not translate into an increase in hostile takeover activity in 2020, with 
the only hostile offer being GardaWorld’s £3.7bn bid for G4S. 

Two companies (G4S and Codemasters) were the subject of actual competing offers and three other companies that 
were the subject of firm offers attracted interest from potential competing offerors.  

As the difference between ‘hot assets’ and the rest will be more marked as COVID creates even more 
distinct winners and losers, we expect competition for the best assets to be more intense than usual. In 
relation to public companies we expect this to give rise to more interest and speculation around certain 
companies and potentially more competing bids.

Iain Fenn, Partner, Linklaters

Consideration structure
38 (90%) of the 42 firm offers announced in 2020 had some form of cash element and it was the exclusive form of 
consideration in 81% of deals. This is a slight increase on 2019 when cash featured in 83% of all deals and was the 
exclusive form of consideration in 79% of deals.

Post-offer statements of intention and COVID-19
The economic uncertainty arising from the coronavirus pandemic caused a number of bidders to qualify their POI 
statements in order to provide them with flexibility to address pandemic-related issues.

In addition, a number of 2019 bidders cited COVID-19 in 2020 as the reason for their having to diverge from previous 
POI statements. Where this was the case, the most common diverging action was the furloughing of employees and/or 
redundancies, but office closures and other restructuring measures were also mentioned.

 Given the more uncertain business environment, a balance will need to be struck between bidders needing 
to retain flexibility to deal with changing conditions and target boards’ desires to ensure as much stability 
for employees, pension beneficiaries and other stakeholders as possible.

Patrick Sarch, Partner, White & Case

Given the uncertain market conditions that have arisen as a consequence of the COVID-19 pandemic, 
bidders and their wider advisory teams will need to place a renewed focus on the nature and extent of 
POI statements. There will need to be robust testing of POI statements by bidders to ensure that there 
is sufficient flex to deal with the variety of trading scenarios that they anticipate facing over the course 
of the next 12 months. In these unprecedented times, there will continue to be deviations from bidders’ 
stated intentions given the multitude of challenges that they face and so it would be prudent to ensure that 
clients are appraised of the requirement to consult the Panel and issue relevant updates, should their stated 
intention deviate. Whilst there have been examples in the market of situations in which bidders have sought 
to include certain qualifications to their intention statements in respect of the impact of COVID-19 during 
the initial onset of the pandemic, we will be intrigued to see the Panel’s approach to this over the course of 
the next few months.

Adam Cain, Legal Director, Pinsent Masons
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Legal and regulatory
In our H1 2020 public M&A trend report we considered the following legal and regulatory developments: 

 Ҍ the Panel’s refusal to allow Brigadier Acquisitions to lapse its offer for Moss Bros in view of the impact that the 
coronavirus pandemic and related UK government measures were having on the target business

 Ҍ the Corporate Insolvency and Governance Act 2020, which includes measures to facilitate the holding of general 
meetings virtually

 Ҍ the courts’ willingness to give directions allowing court-convened scheme meetings to be held virtually in certain 
circumstances in light of the coronavirus pandemic

 Ҍ the court’s rebuff of a request by certain shareholders opposed to the Sirius Minerals scheme that the court exercise 
its discretion not to sanction the scheme on the basis that beneficial holders of shares were not represented at the 
scheme meetings

 Ҍ the CMA’s blocking of the JD Sports/Footasylum merger and approval of the Just Eat/Takeaway.com acquisition

 Ҍ the Enterprise Act 2002 (Specification of Additional Section 58 Consideration) Order 2020, which introduced a new 
power enabling the government to intervene on public interest grounds in transactions where a business that is 
directly involved in a pandemic response finds itself the target of a takeover 

 Ҍ the government’s introduction of two statutory instruments that apply lower notification thresholds for mergers 
involving certain sectors of the economy deemed central to national security

The Executive’s decision not to allow invocation of a MAC condition in the offer for Moss Bros was 
consistent with its well-established very high bar of materiality. The recent Panel consultation on the 
conditions regime re-iterates this, but by removing the ‘special treatment’ previously afforded to UK/EU 
antitrust conditions the Panel will surely have to rule on more ‘materiality’ issues in the future than it has 
done to date.

Simon Wood, Partner, Addleshaw Goddard

Given the clear and developed Panel jurisprudence on the ability to lapse a bid based on a material adverse 
change event, since WPP’s bid for Tempus and Panel’s subsequent guidance and practice notes on the 
subject, the outcome reached was not a surprise to practitioners and serves as a helpful reminder to the 
very high bar to lapse a bid for a MAC or MAC-like event. As we move into 2021 and choppy waters still 
lie ahead with Brexit uncertainties persisting and the ongoing and full impact of CV19 on businesses – 
including the very fundamentals of certain business models and financial forecast hazy in many cases – 
buyers should be scrutinising deals even more carefully and treading with caution and apply before going 
‘firm’ on a UK bid.

Selina Sagayam, Partner, Gibson Dunn

Whilst in the first half of the year bidders had to grapple with the impact of COVID-19 on bid valuations, 
disclosure and timetable, the M&A environment has evolved to cope with these challenges, and we saw a 
significant uptick in activity in the second half of the year. Regulatory processes have largely settled back 
to normal and all elements of delivering a deal remotely have become ‘standard operating procedure’. With 
the current restrictions on public gatherings, it has not been possible to conduct meetings with shareholders 
or court hearings in the usual way. COVID-19 has driven the adoption of a pragmatic approach and listed 
companies and the UK courts have responded innovatively. There is increasing focus on the ability of 
shareholders to participate remotely in meetings, which has led to platforms such as Lumi becoming more 
commonly used. We expect the use of such platforms to continue to grow even after COVID-19 given the 
drive for active stakeholder engagement.

Katherine Moir, Partner, Clifford Chance

https://www.lexisnexis.co.uk/blog/corporate-law/market-tracker-trend-report-trends-in-uk-public-m-a-deals-in-h1-2020
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Legal and regulatory developments in H2 2020 included:

 Ҍ Brexit-related changes, including the loss of the ability to passport a prospectus between the UK and the EEA, the 
removal of the shared jurisdiction rules from the Code and the revocation of the Companies (Cross-Border Mergers) 
Regulations 2007

 Ҍ the Panel’s consultation on proposed amendments to the Code regarding the treatment of offer conditions and the 
timetable for takeovers structured as offers

 Ҍ the European Commission’s consultation on a draft Delegated Regulation setting out the minimum information that 
companies would need to include in an ‘exemption document’ when relying on the exemption under the Prospectus 
Regulation from the requirement to publish a full prospectus in connection with a takeover structured as a securities 
exchange offer (note that after the end of the Brexit transition period, the Treasury has been given power (in SI 
2019/1234) to specify the minimum information contents of the exemption document)

 Ҍ publication of draft legislation (the National Security and Investment Bill) which seeks to introduce a mandatory 
foreign direct investment notification regime in the UK for transactions in certain sectors to protect national 
security

 Ҍ confirmation (following agreement between the EU and UK on The EU-UK Trade and Cooperation Agreement) 
that the EU’s ‘one-stop-shop’ principle for merger reviews formally ceased to apply to the UK on 1 January 2021, 
meaning that any transaction involving UK activities faces the potential for parallel EU and UK investigations

 Ҍ the Competition Appeal Tribunal’s decision to partially uphold (and therefore remit back to the Competition and 
Markets Authority (CMA) for reconsideration) JD Sports’ appeal against the CMA’s decision to block its merger with 
Footasylum

 Ҍ the major review exercise undertaken by the CMA of its merger guidelines in order to reflect developments in its 
approach to merger control and the run-up to Brexit

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

There are a few interesting trends in one of the most unexpected and uncertain years on record globally, 
which reflects an increasing aversion to or reduced tolerance by buyers of deal uncertainty. First thus far, 
2020 has only seen one hostile offer involving G4S, which is still ongoing. Secondly, a greater proportion 
(43%) of deals in 2020 saw bidders securing hard non-director irrevocable undertakings -  this is a notable 
increase compared to 2019 where such hard undertakings were only secured in 19% of deals. Competitive 
bids dropped by about 50% in 2020 and finally, 2020 saw one the rare occurrence of a shareholder-funded 
break fee in the bid for Volga Gas plc – an effective way of inducing a bidder to partially mitigate bearing 
transaction- risk. Taken together, the picture we see is one of bidders prioritising (and paying for) speed and 
certainty of execution.

Selina Sagayam, Partner, Gibson Dunn 
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Predictions for 2021 

H1 2021 will bring a series of hurdles for companies which are already struggling financially – disrupted 
Christmas trading, the end of furlough and repayment of government loans, and a fundamentally changed 
business model for many. In this tougher economic climate, we expect to see formal sale processes being 
used by a significant number of PLCs as part of their strategy towards reshaping their businesses.

Simon Wood, Partner, Addleshaw Goddard

While the volume of activity in 2020 has inevitably been hit by the unprecedented impact of COVID 19 and 
ongoing uncertainty around Brexit, one company’s crisis continues to be another’s opportunity. With large 
amounts of private equity and family office money available and depressed valuations, we anticipate public 
M&A rebounding strongly in 2021, particularly in tech driven sectors, but also in sectors which have been 
badly hit (such are retail and consumer) where there are inevitable ‘bargains to be had’.

 Simon Allport, Partner, Bird & Bird

I expect a number of the trends that we have seen in this last quarter of 2020 playing out further in 2021 
– a drive for deal certainty; the aggressive pursuit of value-enhancing deals even if this results in bigger 
cheques being written and finally a push for bilateral deals, away from auctions even with the inevitable 
result this will have in increasing pricing on bids. There is also an expectation that notwithstanding Brexit 
and the possible spectre of ‘deal-breaking’ interventions under the proposed new national security regime, 
H1 2021 will be as strong (if not stronger) in terms of public deal activity particularly for high-quality, 
high-in-demand targets in the financial services, healthcare services, real estate and technology sectors.

Selina Sagayam, Partner, Gibson Dunn

We are expecting a continued uptick in public M&A in H1 2021 principally driven by cash rich private 
equity buyers who will continue to benefit from their relative attractiveness as a place for investors to put 
cash in an environment of low interest rates and indifferent /unpredictable dividend yields. Their particular 
outlook and IRR expectations will lead to some sectors being very hot (such as digital infrastructure) and 
others much colder where activity will be driven by distress (such as hospitality).

Iain Fenn, Partner, Linklaters

Notwithstanding the unprecedented challenges that the UK public M&A market has had to endure as 
a result of the COVID-19 pandemic, there are strong grounds for optimism that 2021 will continue to 
see a sustained level of P2P activity. Market conditions still appear fertile for prospective private equity 
purchasers and we see take-private bids backed by investment funds and infrastructure funds being 
particularly prevalent. With P2P transactions becoming larger, we have seen initial lenders casting the 
net further afield to try and secure additional syndicate members, resulting in a wider pool of lenders that 
have not historically been involved in this type of transaction.  The attractive multiples that a number of 
publicly listed companies are currently trading at, together with a perception that certain companies in 
unfashionable sectors are undervalued, means that the private equity community will continue to actively 
explore strategic public M&A opportunities throughout 2021. We consider that further opportunistic public 
M&A activity is likely given the level of funds that private equity bidders have to deploy.

Julian Stanier, Partner, Pinsent Masons
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01 Deal value and volume

In our H1 2020 public M&A trend report we recorded a significant reduction in public M&A deal activity, which 
was widely attributed to the economic uncertainty caused by the coronavirus pandemic. Takeover activity increased 
significantly in H2 2020 with 30 firm offers announced during this period (H1 2020: 12 firm offers). This brought the 
total number of firm offers announced in 2020 to 42 (2019: 66 firm offers).

Our H1 2020 trend report also noted that deal values were markedly down with aggregate deal value of £2.6bn and 
average deal value of £220m. This was the lowest half-yearly aggregate deal value for UK public M&A transactions 
since H1 2009. H2 2020 saw a substantial increase in deal values with aggregate deal value of £32.7bn and average 
deal value of £1.1bn. This brought aggregate deal value in 2020 to £35.2bn (2019: £53.6bn) and average deal value to 
£840m (2019: £812m). 

Of the 42 firm offers announced in 2020, ten (24%) had a deal value of over £1bn compared to 13 (20%) in 2019 with 
the largest deal being Intact Financial’s and Tryg’s £7.2bn joint bid for RSA Insurance Group. The most active sectors 
for £1bn plus transactions were Financial Services and Mining, which each saw two such transactions. In addition, 
security services company, G4S, was the subject of £3.8bn and £3.7bn competing offers from rivals Allied Universal and 
GardaWorld. 

The second half of 2020 showed a marked increase in deal activity from August onwards as confidence 
returned to the market combined with a narrowing of valuations between bidders and targets. Since then, 
we have seen a number of bids announced and many more being discussed with strong activity and new 
instructions all the way through to year end. In tandem with this, we have seen a significant increase in 
discussions of alternative funding arrangements using equity and activist activity in H2 both of which may 
be a precursor to bid activity either directly, or indirectly by putting a company ‘into play’.

Iain Fenn, Partner, Linklaters

Investors remain divided on the exact trajectory of the global recovery, with some analysts still concerned 
over mispricing following the rebound in the stock markets. One thing which seems clear is that public 
market volatility will continue into 2021. As companies begin to provide earnings guidance again, however, 
the impact of the pandemic will become clearer and strategic and opportunistic acquisitions, sometimes 
long in the making, are being announced. We have seen a significant uptick in the number of deals being 
announced in recent months and we expect the return of major M&A to continue into 2021.

Patrick Sarch, Partner, White & Case
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Although 2020 ended on a mega high, with levels of M&A activity in Q4 2020 reaching levels that we have 
not seen for nearly two decades, this belated pick-up was not enough to lift 2020 as a whole, which on a 
full year basis saw public M&A deal volumes at about 2/3rds of 2019 levels and the lowest we have seen 
for at least five years. Realistically however 2020 was never going to be a record year.  With the duration 
and extent of the operational impact of CV19 unclear in the early months of 2020, companies applied 
prudence in preserving their cash reserves  – M&A was not a priority item. Further, there was the real 
practical challenge of undertaking a public deal remotely in particular the reluctance to commit on a public 
deal having conducted only remote due diligence, without physical access to key target assets or (of critical 
importance on a P2P), in person access or audience with management. Finally, the double whammy of trade 
instability (due to Brexit with crisis talks after crisis talks not producing the sought after ‘deal’) coupled with 
the spectre of increasing UK government public interest interventions , inevitably led to the conclusion for 
many that ‘Britain was closed for business’.

Selina Sagayam, Partner, Gibson Dunn
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02 Deal structure

Schemes of arrangement remained the structure of choice among bidders: of the 42 firm offers announced in 2020, 
29 (69%) were structured as schemes, 11 (26%) were structured as offers and two (5%) as tender offers. This is not 
markedly different to 2019, where 71% of firm offers announced were structured as schemes and 29% were structured 
as contractual offers. 

Where a transaction was structured as an offer in 2020, there were usually compelling circumstances for this. These 
included where the bid was hostile (G4S/GardaWorld), where the offer was mandatory (Highland Gold/Fortiana), where 
there was a potential competing bid (eg, Redx Pharma/Redmile Group) or where the offeror had a large pre-existing 
stake in the offeree (eg, Georgia Healthcare/Georgia Capital). 

Oleg Novachuk’s and Vladimir Kim’s offer for Kaz Minerals was originally structured as a scheme of arrangement, but 
the structure was changed to a contractual offer after minority shareholders voiced their opposition to the deal.

Connell’s offer for Countrywide was originally structured as an offer, but the parties switched to a scheme following the 
Countrywide board recommending the offer and Connells receiving irrevocable undertakings in favour of the acquisition 
from shareholders holding shares representing 51% of Countrywide’s issued share capital. The original decision to 
structure the transaction as an offer was likely to have been motivated by a competing proposal from Alchemy Partners 
and the fact that the offer was not recommended at the time of the 2.7 announcement.

The statistics continue to prove that, 
whilst the scheme of arrangement 
is usually the most effective and 
compelling structure for recommended 
public M&A activity, the conventional 
offer route is still an important tool in 
a bidder’s armoury in circumstances 
where it needs greater control over the 
process. 
 
Simon Allport,  
Partner, Bird & Bird

 
 
 
Although late challenges to schemes of 
arrangement (notably Ophir, Inmarsat 
and Sirius) should make bidders more 
vigilant (and have led to changes to 
the Schemes Practice Statement), we 
believe that, on balance, the advantages 
of schemes still outweigh those of offers 
and that they will continue to be the 
preferred route for bidders wishing to 
implement recommended takeovers. 
 
Tom Matthews,  
Partner, White & Case

Firm offers by deal structure

Schemes Tender offers

11

2

29
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Schemes of arrangement are flexible 
corporate tools and have become the 
preferred structure for implementing 
takeovers in the UK. It will be interesting 
to see whether the Panel’s proposals to 
amend the Code to enable parties to 
extend the contractual offer timetable 
to address delays in the receipt of 
regulatory clearances will result in 
contractual offer becoming more 
prevalent. The certainty that the Court 
process affords a prospective bidder 
and the decisions of the Court in the 
Inmarsat and Realm Therapeutics cases 
in 2019 in which the Court reaffirmed 
its position that it will not take into 
account the commercial benefit of the 
scheme when deciding whether it is 
capable of being sanctioned, provide a 
great degree of reassurance to market 
participants.  We therefore still see a 
scheme remaining a bidder’s preferred 
offer structure of choice, particularly on 
recommended transactions. 
 
Adam Cain, Legal Director, Pinsent 
Masons
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Hydrogen tender offer
The tender offer for recruitment company Hydrogen was announced on 8 September 2020, following the release of 
interim results which reported that trading had been significantly impacted by the COVID-19 pandemic. The tender 
offer was made on behalf of the executive directors and certain founder investors and directors in Hydrogen (Concert 
Party) who between them held approximately 42% of the company’s issued share capital. The tender offer was for 
up to 58% of the company’s share capital (with the members of the Concert Party providing irrevocable undertakings 
not to tender their shares) and the proposals were conditional upon valid tenders being received in respect of shares 
representing at least 15% of the company’s issued share capital.

As the successful completion of the transaction would result in the Concert Party obtaining statutory control of the 
company and the independent directors resigning from the board, the Panel determined that the tender offer should 
be treated, for the purposes of the Code, as though it were an offer to acquire the entire issued share capital of the 
company by the Concert Party. For further details, see LexisNexis Market Tracker: Hydrogen to buy out shareholders 
and delist.

https://www.lexisnexis.co.uk/blog/corporate-law/hydrogen-to-buy-out-shareholders-and-delist
https://www.lexisnexis.co.uk/blog/corporate-law/hydrogen-to-buy-out-shareholders-and-delist
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03 Hostile, competing and mandatory offers 

Hostile offers
The business disruption and market volatility caused by the coronavirus 
pandemic created opportunities for bidders with access to cash and debt. 
However, this did not translate into an increase in hostile takeover activity in 
2020. Of the 42 firm offers announced in 2020, only one (GardaWorld’s offer 
for G4S) was hostile. This is a lower level of hostile deal activity compared with 
2019, which saw four hostile offers announced during that period.

Of the remaining 41 firm offers:

 Ҍ 36 were recommended from the outset

 Ҍ three were recommended after revision 

 Ҍ one (Take-Two Interactive Software’s offer for Codemasters Group) was 
initially recommended, but the recommendation was withdrawn after a 
higher competing offer emerged

 Ҍ one received no definitive recommendation (GEM Capital’s offer for Volga 
Gas, which the board considered inadequately valued Volga Gas)

Potential new liabilities (including 
the short and long-term impacts of 
COVID-19) and limited deal protection 
measures will drive some bidders 
towards more rigorous due diligence 
and away from hostile bids. However, as 
markets remain volatile, we are seeing 
more opportunistic and competitive bid 
processes. We expect to see tentative 
or ‘reluctant’ recommendations from 
boards reticent to recommend what 
might be perceived by shareholders 
to be an ‘opportunistic’ bid for the 
company.  
 
Dominic Ross,  
Partner, White & Case

 
 
The ongoing macroeconomic 
uncertainties are likely to lead to 
more divergent views on valuations, 
and bidders may be more willing to 
test investor sentiment without first 
reaching an agreement on value with 
the target board, as demonstrated by 
a number of examples during the year, 
including Seafox International’s possible 
hostile offer for Gulf Marine Services 
(which was subsequently withdrawn 
after a number target shareholders 
gave their support to the GMS board). 
Listed companies, particularly those 
in the sectors that are more adversely 
affected by COVID-19 (such as retail, 
real estate, etc), should refresh their 
defence manual and maintain good 
dialogue with shareholders as part of 
their defence preparation.  
 
Rui Huo,  
Senior Associate, Clifford Chance
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The Panel’s proposals to amend the 
Code to require all conditions to the 
offer to be satisfied on one specified 
date- the ‘unconditional date’ is 
sensible. The changes to the overall 
contractual offer timetable could take 
on an added degree of significance 
when competitive and hostile takeovers 
arise. Bidders will need to take into 
account different tactical considerations 
in light of the proposed changes to 
the Code. We envisage that bidders in 
competitive or hostile takeovers will 
seek to minimise the conditions to their 
offer and will seek to ensure that the 
offer timetable is reduced as much as 
possible.

Julian Stanier,  
Partner, Pinsent Masons
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Competing offers and mandatory offers
Six of the firm offers announced in 2020 took place against the backdrop of actual or 
potential competing offers: 

AA

On 8 August 2020 the AA board announced that it had received approaches from 
(i) Centerbridge Partners Europe and Towerbrook (acting jointly), (ii) Platinum Equity 
Advisors and (iii) Warburg Pincus regarding possible offers for the company. 

On 23 September it was announced that Centerbridge and Platinum would be 
withdrawing from the process, but that Towerbrook and Warburg Pincus were exploring 
a consortium offer. On 24 September the AA board, Towerbrook and Warburg Pincus 
announced the terms of a £219m recommended offer for AA.

Countrywide

On 24 November 2020, Countrywide announced the board was engaging with all major 
shareholders on a number of proposals, including (i) a capital raise to be underwritten by 
Alchemy Partners, (ii) an indicative offer from Connells at 250p per share and (iii) a capital 
raise from existing shareholders of the company.

On 4 December 2020 Alchemy announced a possible offer at 250p per share, in 
combination with a firm placing and open offer.

After its initial proposal was rejected by the Countrywide board, Connells announced a 
firm offer on 7 December at 325p per share. This was increased to 395p per share on 
31 December, following which the Countrywide board recommended that shareholders 
accept the offer.

Codemasters

Take-Two Interactive Software’s £759m cash and share offer for Codemasters was 
initially recommended by the target board, but the recommendation was withdrawn 
when a £945m offer emerged from Electronic Arts. Take-Two stated that it was 
considering its position and a further announcement would be made when appropriate.

G4S

G4S was the subject of competing firm offers from Canadian security company, 
GardaWorld, and US-based rival, Allied Universal. GardaWorld’s initial offer for G4S 
valued the target company at £3bn, but on 3 December 2020 it increased its offer 
to £3.7bn. This followed the G4S board announcing that it had rejected a ‘highly 
conditional’ offer from Allied Universal, which valued the company at around £3.3bn. 
On 8 December Allied Universal and the G4S board announced the terms of a 
recommended cash offer, which valued G4S at £3.8bn. For further details, see ‘Deal in 
focus’ below. 

Redx Pharma

Redmile Group’s offer for Redx Pharma took place against the background of a potential 
competing bid by Yesod Bio-Sciences, a newco backed by Sam Waksal (the founder 
and former CEO of biopharmaceutical company, ImClone Systems). Redx terminated 
discussions with Yesod on 28 February 2020 and on the same date Redx announced that 
it had agreed a funding proposal with Redmile, a US-headquartered specialist healthcare 
and life sciences investment firm.

On 13 March 2020 Redx announced that Yesod had made a further private approach 
to Redx and on the same day Redmile announced a mandatory offer for the company. 
This was triggered by Redmile acquiring a 39.5% stake from Redx’s largest shareholder, 
Moulton Goodies, which brought its total shareholding in the company to 45.5%. 
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The offer was wholly unconditional when the offer document was published as Redmile held 58% of Redx’s share 
capital by that time and the offer closed on 30 April 2020. Unusually Redmile chose to keep Redx Shares trading on 
AIM immediately after the offer completed.

William Hill

Following an abrupt rise in its share price William Hill announced on 25 September 2020 that it had received two 
separate cash proposals from Apollo Management International and Caesars Entertainment. 

Caesars and William Hill are parties to a separate US joint venture and Caesars has the right to terminate the joint 
venture if William Hill is acquired by certain third parties. Caesars has the right to make certain additions and 
substitutions to this list of potential acquirers and on 28 September 2020 it announced that it had included Apollo 
amongst the list, thereby giving it the potential right to terminate the joint venture if William Hill is acquired by Apollo. 
Following the announcement William Hill’s share price dropped from 312.2p per share on 25 September to 275.9p per 
share on 28 September.

On 30 September 2020 the boards of William Hill and Caesars Entertainment announced a recommended cash offer 
which valued William Hill at £2.9bn. 

Apollo confirmed on 12 November 2020 that it would not be making an offer for William Hill.

For further details, see: Caesars looking to conquer US sports betting market.

Mandatory offers 
Highland Gold

In addition to the Redx Pharma offer, Fortiana’s offer for Highland Gold was a mandatory offer. This was triggered 
by Fortiana agreeing to acquire shares representing 40% of Highland Gold’s issued share capital from a number of 
shareholders, including Roman Abramovich. 

Unusually for a mandatory offer, the offer was subject to a regulatory precondition and condition, namely the clearance 
by the Russian Federal Antimonopoly Service. Usually mandatory offers should only be conditional on the acceptance 
condition being satisfied, although it must also be a term of the offer that it will lapse upon referral to the CMA or the 
European Commission. The Panel will only consent to other preconditions and conditions being included in exceptional 
circumstances, so the inclusion of these terms would have required the Panel’s prior approval.

Mulberry Group

On 19 November 2020 Mike Ashley’s Frasers Group announced that it had acquired shares in Mulberry, which had 
pushed its shareholding in Mulberry to above 30%. Ordinarily this would have triggered a requirement to make a 
mandatory offer for Mulberry. However, as Mulberry’s largest shareholder held approximately 56% of Mulberry’s 
issued share capital, the Panel granted Frasers a dispensation from Rule 9 of the Code. Frasers Group announced on 17 
December 2020 that it did not intend to make an offer for Mulberry.

https://lexismarkettracker.lexisnexis.com/documents/0034/34465/164923/MT_Caesars%20Entrtnmnt%20_%20Statement%20regarding%20a%20Possible%20Offer%20_%2028%20September%202020.pdf
https://www.lexisnexis.co.uk/blog/corporate-law/caesars-looking-to-conquer-us-sports-betting-market
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Interestingly, the Highland Gold offer 
was the first pre-conditional mandatory 
takeover offer announced pursuant 
to the Code. The market has seen 
a number of pre-conditional offers 
announced in recent years, despite 
the fact that the Code permits very 
limited pre-conditions and any such 
pre-conditions are always required to 
be agreed with the Panel in advance of 
any announcement.  More generally, 
practitioners will be intrigued to see 
if, in light of the changes proposed to 
be made by the Code as set out in the 
Panel’s recent consultation paper, the 
practice of making pre-conditional 
offers remains an important part of 
the public M&A landscape, particularly 
given the proposed changes that 
afford parties to an offer the ability to 
effectively freeze an offer timetable. 
 
Julian Stanier,  
Partner, Pinsent Masons

 
 
Whilst at first glance, the inclusion 
of a regulatory pre-condition in a 
mandatory offer seems unusual, the 
acquisition of shares from existing 
Highland Gold shareholders (which 
actually triggered the mandatory bid 
obligation) was structured in two stages, 
with the acquisition of the second 
tranche of shares also being subject 
to the satisfaction of the relevant 
regulatory clearance. So, had the 
regulatory approval not been granted, 
the bidder would not have taken its 
holding through the 30% threshold. The 
transaction illustrates the willingness of 
the Panel to show a degree of flexibility 
in the application of its rules as long as 
the core tenets are respected. 
 
Simon Allport,  
Partner, Bird & Bird
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GardaWorld announces that it is in the preliminary 
stages of considering a possible offer for G4S.

GardaWorld announces a possible 
offer for G4S at 190p per share. 

G4S board unanimously rejects the offer describing 
it as ‘highly opportunistic, coming as it does at 
a time of severe turbulence in global financial 
markets’. 

G4S board describes these as ‘legacy issues, 
which are now substantially resolved’ and 
highlights GardaWorld’s reported net losses 
attributable to shareholders of C$940m over 
last three years.

Schroders and Harris Associates (who each hold a c.10% 
stake in G4S) state that the current offer undervalues 
G4S, however they are open to discussions with 
GardaWorld.

GardaWorld announces that it does not intend to make 
an offer for G4S.

G4S board highlights the company’s ‘resilient 
performance’ in H1 2020, and the steps it has taken 

to improve the company, including reshaping its 
portfolio and enhancing governance and controls.

GardaWorld announces a firm offer for G4S at 190p 
per share. The deal values G4S at £3bn.

GardaWorld announces engagement programme 
with key G4S shareholders and highlights £2.7bn 

in pensions liabilities, £1.6bn in ‘one-off’ and 
restructuring charges since 2013 and five potential 

law suits, as evidence that G4S requires new owners. 

G4S board announces receipt of a 
possible offer from Allied Universal.

10 April 2019

14 September 2020

14 September 2020

7 October 2020 

1 October 2020

5 May 2019

15 September 2020

30 September 2020 

6 October 2020

9 October 2020

Deal in focus: offer for G4S

G4S board publishes its defence circular, which includes a 
statement from employee representatives calling on both 
parties to commit to honoring the pensions arrangements 
and securing more jobs. It also calls for more transparent 
reporting, regular dialogue with worker representatives, 
and greater clarity from both G4S and GardaWorld on 
their plans for increasing value and achieving organic 
growth. 

29 October 2020
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GardaWorld extends its offer for G4S until 28 November 
2020, having held or received acceptances in respect of 
only 1.72% of G4S’s issued share capital, as of the first 
closing date.

GardaWorld increases its offer to 235p per share, 
valuing G4S at £3.7bn. It lowers the acceptance 
condition to a simple majority and says it has reached 
agreement with pension fund trustees to provide a 
£770m support package. 

The G4S board announces that it is evaluating the 
revised offer.

G4S board publishes a second defence circular, which 
highlights an increase in revenue and surplus capital. 
The defence circular states that G4S intends to resume 
dividends for 2021 and beyond.

The G4S board rejects an indicative offer from 
Allied Universal of ‘at least 210p per share’.

GardaWorld confirms that it has received clearance 
from regulators in Canada and US for the transaction. 

It argues that the Allied Universal deal raises significant 
competition issues in the US, as G4S and Allied Universal 
are the number one and number three ranked players by 
revenue in the US outsourced security services market.

GardaWorld extends its offer to 16 December 
2020, having held or received acceptances in 
respect of only 1.73%  of G4S’s issued share 

capital, as of the second closing date.

Allied Universal and the G4S board announce 
the terms of a recommended cash offer, which 

values G4S at £3.8bn.

G4S publishes a circular rejecting the revised 
GardaWorld proposal.

GardaWorld extends its offer for G4S to 
6 January 2021, having held or received 

acceptances in respect of only 1.77% of G4S’s 
issued share capital. GardaWorld also confirms 

it is still considering its options and advises 
G4S shareholders to take no further action 

regarding the Allied Universal offer.

9 November 2020

2 December 2020

25 November 2020

3 November 2020 

12 November 2020

30 November 2020

8 December 2020

16 December 2020

GardaWorld sets aside its ‘no increase’ 
statement in light of the Allied Universal 
proposal and says it is considering its options. 

9 December 2020
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04 Public to private transactions 

Take private transactions increasingly account for a significant portion of UK public M&A activity. 28 (67%) of the 42 
firm offers announced in 2020 were made by bidcos backed by private equity, financial investors and/or individuals/
family offices. By comparison in 2019 there were 32 firm offers made by private equity-backed bidcos/financial 
investors which equated to 48% of all firm offers in that period. 

Eight of the £1bn plus firm offers in 2020 were P2P transactions. Aggregate deal value for P2P transactions was 
£20.5bn (2019: £25.7bn), which represented 58% of total deal value. This compares with aggregate deal value of 
£25.7bn in 2019, which represented 48% of aggregate deal value. Average deal value was £733m (2019: £802m). 

All but two of the P2P transactions were cash only offers, with ii Group’s offer for Share being structured as a cash and 
share offer and Freshwater’s offer for Daejan being a cash offer with a loan note alternative.

Volatility will continue to drive take privates as PE and other sponsors identify significant value 
opportunities in the public markets. These opportunities, when coupled with supportive fiscal and monetary 
policies and record levels of uncalled capital, make the public markets an attractive value proposition for 
agile investors. We also expect to see activists driving boards to restructure and divest assets, with PE and 
potentially SPACs being willing beneficiaries of these processes.

Patrick Sarch, Partner, White & Case

AG’s 2020 survey on the P2P landscape identified three key factors for P2P activity, being increased 
competition for private assets among PE houses, a lack of opportunity to acquire privately-held businesses, 
and the better value proposition provided by listed targets. These interlinked drivers have been exacerbated 
by the Covid-19 crisis and look set to remain a feature of the deal landscape.

Simon Wood, Partner, Addleshaw Goddard

2019 was a record year in terms of fund-raising for financial sponsors. This group of buyers started the 
year strong, with war chests bulging, ready to spring into action to push along buy-and build strategies and 
willing to pay healthy premiums to secure certain highly-valued assets. Having started off the year ready 
to go but forced to slow the pace in Q2 due to the pandemic, by the time the summer was over, sponsors 
having done their preparatory work on possible targets were ready to rear into action. Accordingly across 
private and public M&A in Europe, Q3 2020 saw the sharp recovery in sponsor-backed deals over the 2nd 
quarter. More specifically for UK public M&A, 2020 saw an increase in financial-sponsor backed deals (both 
in absolute numbers and relative proportion of total firm offer announcements) compared to 2019 and 
sponsors funding more of the deal value with higher premium priced deals.

Selina Sagayam, Partner, Gibson Dunn

P2P transactions as a proportion of all deal volume (2016-2020)
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Individual investors
Six of the P2P transactions announced in 2020 were 
made by bidders that were majority controlled by 
individuals, three of which were £1bn plus transactions:

 Ҍ Nova Resources £3bn offer for Kaz Minerals (Nova 
is jointly owned by Kaz Minerals’ chairman, Oleg 
Novachuk, and billionaire Vladimir Kim)

 Ҍ Freshwater’s £1.3bn offer for Daejan (Freshwater 
Group is majority-owned by the Freshwater family)

 Ҍ Fortiana Holdings £1.1bn offer for Highland Gold 
(Fortiana is wholly-owned by Vladislav Sviblov)

 Ҍ Viaro Energy’s £248m offer for RockRose Energy 
(Viaro Energy Group is majority owned by Francesco 
Mazzagatti)

 Ҍ Brigadier Acquisition’s £23m offer for Moss Bros 
(Brigadier is majority-owned by Crew Clothing 
founder, Michael Shina)

 Ҍ GEM Capital Holdings’ £19m offer for Volga Gas (GEM 
is wholly owned by Anatoly Paliy)

Oleg Novachuk’s and Vladimir Kim’s offer for Kaz Minerals 
encountered opposition from CFC Management, an 
investment advisor that represents minority shareholders 
that control 4% of Kaz Minerals’ share capital. CFC argued 
that Kaz Minerals’ share price had been under significant 
pressure in 2020 due to a number of factors, including 
the COVID-19 pandemic and uncertainty around the US 
elections, and that the offer would prevent shareholders 
from realising the full value of their investment. The 
deal was also opposed by Kaz Minerals’ fifth largest 
shareholder, RWC Partners, which asserted that the deal 
“materially undervalues the company’s existing and future 
projects.”

A seemingly discrete and specific trend is that about 26% 
of the firm offers announced by private equity bidcos were 
majority owned by individuals. Most of these cases were in 
the resources sector (one in property) with backers hailing 
from jurisdictions with inherent investment risk profiles and 
where diversification of investments and/or redirection of 
capital into external or foreign targets has been part of a 
wider risk mitigation strategy. This is not an area where we 
expect a surge of such backers to emerge. Where we do 
expect some more examples to emerge in due course, albeit in 
modest numbers, is pension funds taking active engaged roles 
through backing or financing bids.

Selina Sagayam, Partner, Gibson Dunn
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Consortium bids 
Four of the P2P transactions announced in 2020 were joint bids or consortium 
bids:

 Ҍ the £3bn bid for Kaz Minerals by Oleg Novachuk’s and Vladimir Kim

 Ҍ the £1.7bn offer for Hastings Group by leading Nordic insurance group 
Sampo and South African financial services investment company Rand 
Merchant Investment Holdings (RMI) 

 Ҍ the £1.4bn offer for Calisen by a consortium comprising Blackrock, 
Goldman Sachs and Mubadala Investment Company

 Ҍ the £219m offer for AA by Towerbrook and Warburg Pincus

We expect to see more consortium bids as bidders look to 
acquire only parts of businesses and are willing to team up 
with others to put forward a combined transaction for listed 
companies and deal with the complexities of splitting a business 
afterwards. We are also seeing some corporates turning to PE 
houses as a source of funding by issuing minority interests to 
them. In some cases we are seeing a development of this which 
involves a consortium or joint bid with the PE house and the 
corporate staying together in joint venture after the acquisition. 

Iain Fenn, Partner, Linklaters

We are seeing an uptick in interest from prospective purchasers 
in consortium bids. Although consortium bids have historically 
been largely reserved for PE purchasers, a number of examples 
in the market demonstrate that they can be used very effectively 
by trade buyers that are interested in acquiring different assets 
of the target business (notably the £7.2bn consortium bid 
for RSA Insurance). From a private equity perspective, factors 
such as the composition of the consortium are absolutely key, 
together with the allocation of control between the respective 
members of the consortium. Bidders also need to be acutely 
aware of potential regulatory or antitrust issues at a very early 
stage and to try and ensure a favourable recommendation from 
the target and support from its key institutional shareholders.

Julian Stanier, Partner, Pinsent Masons

The Wellcome Trust
The £506m offer by medical charity, The Wellcome Trust, is an example of 
alternative investors engaging on public M&A transactions. Wellcome is 
an existing shareholder in Urban&Civic and a partner in one of its largest 
developments. Wellcome has an investment portfolio of £26.8bn, which it 
uses to fund its charity work. 
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It is good to see alternative investors, 
such as Welcome Trust, engaging in 
public M&A and this is again evidence 
of there being significant pockets 
of funding available for public M&A 
where is a compelling opportunity. 
Of course a charitable organisation 
such as Wellcome Trust will inevitably 
focus on the sectors it is familiar 
with. We have seen a notable uptick 
in corporate venturing activities 
being undertaken by larger corporate 
organisations which are separate from 
those entities’ core businesses. It will be 
interesting to see whether this corporate 
venturing activity also evolves into 
an appetite for participating in public 
M&A projects as a means of pursuing 
growth opportunities outside the core 
proposition. 
 
Simon Allport,  
Partner, Bird & Bird
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Aggregate deal value for P2P transactions (£bn)
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05 UK and international bidders

We expect continued significant interest in UK public companies 
as market prices remain depressed, particularly where 
international broad based businesses remain less affected by 
lingering concerns about the effect of Brexit in H1 2021.

Iain Fenn,  
Partner, Linklaters

The continuing interest of overseas bidders in ‘UK PLC’ comes 
at a time when the pendulum on protectionism seems to 
be swinging firmly in the direction of a more interventionist 
approach by politicians. The impact of the National Security and 
Investment Bill and new restrictions on foreign direct investment 
have the potential to apply the brakes on M&A activity in 
particular sectors at a time when the UK government will 
conversely be wanting to attract investment into the UK, as the 
full impact of Brexit emerges. It will be interesting to see how the 
balance is struck on these two competing political objectives.

Simon Allport,  
Partner, Bird & Bird

Despite growing protectionism and new legislation which will 
considerably extend the UK government’s powers to intervene 
in takeovers, we are yet to see a bid blocked on public interest 
grounds and we continue to see high levels of interest from 
non-UK bidders, particularly from across the Atlantic. We expect 
this to continue despite an expected strengthening of sterling 
following a Brexit deal being agreed.

Dominic Ross,  
Partner, White & Case

Overseas bidders were active in 2020. Of the 42 firm offers announced in 
2020: 

 Ҍ 23 (55%) were made by non-UK bidders 

 Ҍ 16 (38%) were made by UK bidders

 Ҍ 3 (7%) were made by consortia comprising UK and US investors  

Overseas bidders were also active on the largest transactions, being involved 
in eight (80%) of the ten £1bn plus transactions announced in 2020. 
Aggregate deal value of all firm offers involving overseas bidders was £29.8bn, 
which represented 85% of the aggregate deal value in 2020 (2019: £44bn 
representing 82% of aggregate deal value). 

US bidders were involved in 19 (45%) of the firm offers announced in 2020 
with an aggregate deal value of £13.1bn (37% of aggregate deal value of all 
firm offers). By comparison in 2019 US bidders were involved in 18 (27%) of 
the firm offers announced  with an aggregate deal value of £22.9bn (43.5%). 
Deal activity was spread across a range of sectors with TMT and Healthcare, 
Pharma & Biotech being the most popular industries for US bidders.  
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William Hill
Since the US Supreme Court overturned a federal statute that empowered the US government to order certain states 
to take actions to ban sports betting, US casino operators have increasingly looked to pursue tie-ups with European 
gambling companies (eg, in January 2021 Ladbrokes-owner, Entain, rejected an £8bn indicative offer from US casinos 
operator, MGM Resorts). This, together with the fact that William Hill’s share price had trailed larger rivals in recent 
years, made it no surprise that it became the subject of a firm offer from US casino operator, Caesars Entertainment, 
and a potential competing offer from US asset manager, Apollo Management International. 

Caesars and William Hill currently operate a joint venture, which allows the British bookmaker first rights to offer sports 
betting in Caesars’ casinos — including Caesar’s Palace in Las Vegas — in return for a 20% stake in William Hill’s US arm.

RSA and Hastings bids
The £3.7bn and £1.7bn bids for RSA and Hastings are examples of the increasing interest in the UK general insurance 
market from overseas insurers. Last year Allianz became the second biggest general insurer in the UK after acquiring the 
general insurance businesses of Legal & General and LV, in transactions worth more than £800m. Germany’s Munich Re 
is also the largest shareholder in Admiral, holding approximately 10% of the company’s share capital.

Like many other insurers, RSA had been impacted by a variety of coronavirus-related claims and its share price had 
fallen from 567p at the start of the year to as low as 354p in March 2020. RSA’s largest shareholder, Cevian Capital, 
which holds a 15% stake in the insurer, is supportive of the proposed takeover, which it has described as being “good 
news for all RSA stakeholders”.

We expect the high level of interest from overseas bidders in UK public M&A to continue during the course 
of 2021, despite the wider uncertainty regarding the UK’s ongoing relationship with the European Union 
and the sustained global economic slowdown as a consequence of the COVID-19 pandemic. The continued 
conditions for sustained public M&A activity by overseas bidders appear to be in place, with a number of 
corporates seeking to utilise their strong balance sheets to fuel growth through strategic M&A as well as 
taking advantage of the ready availability of cheap debt and depressed share prices in certain sectors of 
the UK economy. It will be interesting to see if the trend of US bidders making dollar denominated offers 
for UK listed companies continues, as potential acquirers have sought to hedge their currency risk as a 
consequence of the UK’s withdrawal from the European Union. 

Julian Stanier, Partner, Pinsent Masons
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Bidder country Number of bidders Aggregate deal value 

UK 16 £5.5bn

US 15 £11.3bn

UK and US 3 £322m

US and UAE 1 £1.4bn

Canada 1 £3.7bn

Canada and Denmark 1 £7.2bn

Russia 2 £1.1bn

Finland and South Africa 1 £1.7bn

Kazakhstan 1 £3bn

Netherlands 1 £115m

Bidder jurisdiction (2020)
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06 Industry Focus

Public M&A activity was spread across a range of industry sectors in 2020 with the most active sectors being 
Technology, Media & Telecommunications (TMT) (26%), Healthcare, Pharma & Biotech (14%), Natural Resources (14%), 
Real Estate (12%) and Financial Services (10%). These five sectors accounted for 76% of deal volume in 2020.

The level of activity in the TMT and Financial Services sectors was in line with medium term trends, but there was a 
noticeable increase in deal activity in the Healthcare, Pharma & Biotech, Natural Resources and Real Estate sectors 
compared with previous review periods.

Top industry sectors by deal volume (firm offers 2020)

We expect Tech companies to continue to benefit from 
market and behavioural changes which have been accelerated 
by the pandemic, as businesses are forced to accelerate digital 
transition to survive. Infrastructure and Financial Services are 
sectors where investors with longer horizons see particular 
value. We also continue to see a lot of interest in Commercial 
Real Estate, despite some significant challenges, as there is 
a real asset value and many companies are trading at large 
discounts.  
 
Patrick Sarch,  
Partner, White & Case

We think there will continue to be significant interest in 
pharma, digital infrastructure and technology businesses in 
particular although we also expect activity across a wide 
variety of sectors (including some where activity is driven by 
necessity and distress). 
 
Iain Fenn,  
Partner, Linklaters
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Comparison of deal volume in 2020 top five sectors with previous 
review periods (as a percentage of total deal volume)

The largest deal was in the Financial Services sector – Intact Financial’s and Tryg’s £7.2bn joint bid for RSA Insurance 
Group – and this sector also saw a £1.7bn joint bid for Hastings Group Holdings by Sampo and Rand Merchant 
Investment Holdings.  

Other sectors which saw £1bn plus individual deal values were: Natural Resources (2), Business & Professional Services 
(2), Energy & Utilities (1), Real Estate (1), TMT (1) and Travel, Hospitality, Leisure & Tourism (1). Transactions in the 
Healthcare, Pharma & Biotech sectors were more concentrated in the lower and mid-market level, with the largest 
transaction in this sector being PerkinElmer’s £296m acquisition of Horizon Discovery Group.

Sector Total Sector Deal Value As a % of aggregate deal value Number of transactions

Financial Services £9bn 25% 4

TMT £5.4bn 15% 11

Natural Resources £4.8bn 14% 6

Real Estate £2.6bn 7% 5

Healthcare, Pharma & 
Biotech £723m 2% 6

Aggregate deal value of top five sectors by deal volume (2020)
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07 Nature of consideration 

2020 saw bidders favour simple consideration structures. Of the 42 firm offers 
announced in 2020:

 Ҍ 34 (81%) were cash only offers

 Ҍ 4 (10%) were shares only offers

 Ҍ 3 (7%) were structured as cash and shares offers

 Ҍ 1 (2%) was structured as a cash offer with a loan note alternative

38 (90%) of the 42 firm offers announced in 2020 had some form of cash 
element and it was the exclusive form of consideration in 81% of deals. This is 
a slight increase on 2019 when cash featured in 83% of all deals and was the 
exclusive form of consideration in 79% of deals.

Codemasters Group offer by Take-Two Interactive Software
The consideration on Take-Two’s £759m offer for Codemasters Group 
comprised a combination of cash and shares in Nasdaq-quoted Take-Two. In 
previous trend reports we have noted an increased willingness by institutional 
investors to take shares in overseas quoted companies. However, bidders need 
to research the shareholder profile before structuring an offer in this way. 

Share offer by ii Group
The consideration on ii Group’s offer for Share comprised a mixture of 
cash and unlisted shares, with the unlisted shares representing 90% of the 
consideration. Offering consideration in the form of unlisted securities is not 
common on public takeover transactions owing to the concern that many 
investors have about holding illiquid investments. For this reason the Code 
requires that the offer/scheme document and any subsequent circular from the 
offeror contain an estimate of the value of such securities by an appropriate 
adviser.

The consideration shares contained restrictions on their transfer and members 
of the ii Group management held shares that would in certain circumstances 
entitle them to enhanced payments if any dividend, distribution, return of 
capital or exit event occurred. Ordinarily these terms would not be acceptable 
to offeree shareholders, but Share’s share capital was tightly held with the 
company’s founder, Gavin Oldham, and his family holding 69% of the issued 
share capital. Oldham and his family, together with the other Share directors, 
provided irrevocable undertakings to vote in favour of the scheme, which made 
it very likely that the scheme would be approved by the requisite majority of 
shareholders.

The ‘cash is king’ mantra that is 
commonly referred to seems to have 
been borne out by the statistics for 
2020. This is perhaps not surprising 
given that the added complexity 
of including alternative forms of 
consideration has been accompanied 
in 2020 by the increased difficulty in 
trying to persuade target company 
shareholders of the true value of a 
bidder’s paper consideration in such an 
uncertain world. 
 
Simon Allport,  
Partner, Bird & Bird

We expect to continue to see a large 
number of cash deals, in particular 
from PE houses and overseas buyers. 
Debt remains available and a number 
of PE houses and corporates have cash 
reserves that they are able to utilise. We 
may see more all-share bids next year 
in the context of industry consolidation 
amongst UK listed companies or in 
sectors where consolidation becomes 
a priority in order to withstand 
macro-economic pressures and where 
cash at hand needs to be preserved. 
 
Iain Fenn,  
Partner, Linklaters
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Nature of consideration

Although cash has remained the 
consideration structure of choice 
throughout 2020, we see the potential 
for more all share mergers in 2021, 
particularly given the reticence of 
certain bidders to deplete cash reserves 
in light of the COVID-19 pandemic and 
to increase overall levels of leverage 
through debt finance. Although these 
transactions add an additional degree 
of complexity to a public M&A process 
(eg, the thorny issues of valuation and 
corporate governance for the enlarged 
group), they can ultimately create 
long-term value for shareholders. 
Shareholders do, however, need to be 
convinced of the perceived synergies of 
the merger.

Adam Cain,  
Legal Director, Pinsent Masons
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Cash Cash and shares
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08 Financing the offer

Of the 38 firm offers that involved a cash consideration element: 

 Ҍ 15 were funded solely by existing cash resources

 Ҍ eight were funded solely by debt finance 

 Ҍ five were funded by a combination of debt finance and equity subscription 
to bidco/PE funds 

 Ҍ four were funded by a combination of existing cash resources and debt 
finance 

 Ҍ  three were funded solely by equity subscriptions to bidco/PE funds 

 Ҍ two were funded by a combination of existing cash resources, debt finance 
and equity capital raising

 Ҍ one was funded by a combination of debt finance, equity capital raising 
and equity subscriptions to bidco/PE funds

Family offices 
Viaro Energy’s offer for RockRose Energy was financed by facilities provided by the private offices of two UAE investors: 
H.H. Shaikh Thiab Bin Khalifa Al Nehayan and H.H. Sheikh Zayed Bin Suroor Bin Mohammad Al Nahyan. The scheme 
document described both private offices as having considerable experience providing financing in the UAE real estate 
sector. However, in light of the coronavirus pandemic, the investors were diversifying their interests to include the 
provision of finance for corporate transactions.

Pension funds
Caisse de depot et placement du Quebec (CDPQ), Canada Pension Plan Investment Board and Ontario Teachers’ 
Pension Plan Board provided CAN$3.2bn of equity finance on Intact Financial and Tryg’s £7.2bn bid for RSA. 

CDPQ holds a 35% interest in Allied Universal which announced a recommended offer for G4S in December 2020. 
CDPQ reportedly declined a request in the summer from competing bidder, GardaWorld, to provide financing on its 
hostile offer for G4S.

Prior to the pandemic we saw an 
increase in the complexity of funding 
structures, particularly in larger deals. 
More sophisticated bidders were looking 
to financing to balance risk and reward, 
with bespoke combinations of debt, 
equity and hybrid funding becoming 
increasingly common. 
 
Patrick Sarch,  
Partner, White & Case

Source of finance for cash element of offer
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09 Possible offers, formal sale processes and strategic reviews

Firm offers
26 (62%) of the firm offer announcements made in 2020 were made without any prior possible offer, formal sale 
process or strategic review announcement.

Possible offers
There were 45 possible offer announcements in 2020 identifying potential bidders in relation to 27 targets (2019: 33 
possible offers in relation to 30 targets). 

13 of the 45 (29%) possible offers in 2020 progressed to firm offers, 25 (56%) lapsed and seven (16%) were ongoing as 
at 31 December 2020. This is a markedly lower success rate compared to 2019 when 52% of possible offers resulted in 
a firm offer during that period.

Possible offers progresing to firm offers in review period

Cash flow or balance sheet issues have caused companies to actively seek out, through a formal sale 
process, or otherwise be open to a strategic merger or full takeover. Targets are looking for fresh funding but 
are willing to consider an M&A alternative.

Tom Matthews, Partner, White & Case

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 2020, 13 companies announced FSPs and/or strategic reviews. The announcements were made by companies across 
a broad range of industry sectors. 

Of the 13 FSPs and strategic reviews announced in 2020, two (15%) resulted in firm offers, five (38%) terminated and 
six (46%) were ongoing as at 31 December 2020.

0% 10% 20% 30% 40% 50% 60% 70% 80% 90% 100%

2020
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13 257

17 133

17 192
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Although the FSP continues to be a 
useful tool which affords important 
relaxations from certain Code 
requirements, in our experiences many 
of the target companies that embark on 
an FSP do so from a position of relative 
weakness. We therefore continue to 
expect that it will be used sparingly and 
with caution (and perhaps only for the 
reason it was originally devised – ie, 
where a target is genuinely seeking to 
work out the right strategic direction for 
its business). 
 
Simon Allport,  
Partner, Bird & Bird

 
 
We consider that FSPs will remain a 
key feature of the UK’s public M&A 
architecture in 2021, particularly 
in view of the number of FSPs that 
were initiated during the course of 
2020. There are tangible benefits for 
companies wishing to undertake an FSP, 
particularly in the context of seeking 
to conduct a competitive process in 
circumstances where they have received 
a great deal of interest from prospective 
bidders.  There remains a significant 
body of opinion in the market that FSPs 
are initiated effectively as an option 
of last resort, and a number of target 
companies have undoubtedly sought to 
utilise them when they have been faced 
with deteriorating trading conditions 
and a depressed share price over a 
sustained period. Given the challenges 
posed by COVID-19 to large swathes 
of the UK economy, we consider that 
companies will continue to explore the 
FSP route, particularly because an FSP 
can provide target companies with 
much greater control over the wider 
process before the timetable prescribed 
by the Code applies. 
 
Adam Cain,  
Legal Director, Pinsent Masons 
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10 Break fees and reverse break fees 

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

On Allied Universal’s £3.8bn offer for G4S, G4S agreed to pay a break fee equal to 1% of the value of the offer if the 
GardaWorld offer, or any other competing offer was successful. As the earlier GardaWorld offer was not recommended 
by the G4S board, Allied Universal’s proposal fell under the ‘white knight’ exemption, and the Panel consented to G4S 
agreeing a break fee with Allied Universal. 

On GEM Capital Holding’s £19m offer for Volga Gas, certain Volga shareholders (who in aggregate held 65% of the 
share capital), agreed to pay a break fee up to US$200,000 (£151,850) in respect of GEM’s professional advisers’ due 
diligence costs if the offer did not complete and certain conditions were satisfied. One of these conditions was that 
GEM announced a firm intention to make an offer before 13 November 2020. GEM’s firm intention announcement was 
made on 16 November 2020 and therefore no break fee will be payable irrespective of the outcome of the transaction.

As the break fee was payable by the two Volga shareholders rather than the company itself, the break fee arrangements 
were not subject to the Code restrictions outlined above. However, as Volga Gas had announced an FSP, it is likely that 
the Panel would have consented to it entering into a break fee agreement at the time of the 2.7 announcement. 

We think that, given the continuing uncertainties in the world, there might be more reverse break fees in 
deals in the coming year, with targets seeking extra protection beyond that provided in the Code to ensure 
some form of deal certainty or compensation if the deal falls apart.

Iain Fenn, Partner, Linklaters

Reverse break fees 
Reverse break fees are generally permitted under the Code and on Caesars Entertainment’s £2.9bn offer for William 
Hill, Caesars Entertainment’s agreed to pay a reverse break fee of £270m (representing approximately 8% of the deal 
value), if: 

 Ҍ on or before the long stop date, any regulatory condition has not been satisfied or waived by Caesars, resulting in 
the transaction lapsing, terminating or being withdrawn

 Ҍ on or before the long stop date, Caesars invokes and is permitted by the Panel to invoke, any regulatory condition 
resulting in the transaction lapsing, terminating or being withdraw, or

 Ҍ the transaction lapses or terminates in accordance with Rule 12 of the Code 1

1 Rule 12 currently requires it to be a term of an offer that it will lapse if a Phase 2 CMA reference is made or Phase 2 European 
Commission proceedings are initiated. However, the Panel’s latest consultation proposes substantial changes to Rule 12 and the 
treatment of offer conditions. See ‘Legal and regulatory’ below.

However, no break fee will be payable by Caesars if: (i) at the time of the relevant break fee event, the Cooperation 
Agreement has already been terminated, (ii) Caesars was not in material breach of certain provisions of the 
Co-operation Agreement and the relevant break fee event was caused to a material extent by the failure of William 
Hill to comply with certain obligations under the Co-operation Agreement; or (iii) before the relevant break fee 
event, the William Hill board withdraws, adversely modifies or adversely qualifies the recommendation provided in 
the 2.7 announcement.
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11 Irrevocable Undertakings 

Irrevocable undertakings to accept an offer are normally sought by an offeror from significant offeree shareholders 
immediately prior to 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 (institutional shareholders) 
Institutional shareholders provided bidders with traditional irrevocable undertakings in 14 (33%) of the 42 firm offers 
announced in 2020. By comparison, institutional investors provided irrevocable undertakings on 27 (41%) of the firm 
offers announced in 2019.

These 14 irrevocable undertaking took various forms:

 Ҍ six  deals (43%) featured hard undertakings only2  from institutions, compared to five deals (19%) in 2019

 Ҍ six deals (43%) featured semi-hard undertakings only from institutions, compared to 18 deals (67% in 2019) 

 Ҍ one deal (7%) featured both hard and semi-hard undertakings from institutions, compared to two deals (7%) in 2019

 Ҍ one deal (7%) featured soft undertakings only from institutions, compared with one deal (4%) in 2019

 Ҍ no deals featured both soft and semi-hard undertakings from institutions, compared with one deal (4%) in 2019

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 (eg, on Waterfall Asset Management’s offer for Alternative Credit Investments, 
certain shareholders provided semi-hard undertakings which would lapse if a competing offer emerged that exceeded 
the original Waterfall Asset Management offer by 10% or more). 

 2This includes GEM Capital’s offer for Volga Gas, where Volga’s majority shareholder, ‘the Baring Vostok Funds’, provided hard 
undertakings in respect of a 65% shareholding in the company. Volga Gas had commenced an FSP in April, following the Baring 
Vostok Funds indicating a desire to realise their investment in the company.

Binding (‘hard’) irrevocable undertakings from non-director shareholders are not common in UK takeovers. 
It is indicative of the times that such commitments have been sought, and secured, in a number of deals in 
2020, as bidders and shareholders trade certainty and control.

Tom Matthews,  
Partner, White & Case

Institutional shareholders irrevocable undertakings
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Hard irrevocable from purely institutional investors are still the exception rather than the norm and usually 
(as with Baring Vostok Funds), where there is a clear corporate objective for the institution concerned or 
where the institution is a sector-specific investor rather than a generalist investor. However, there does seem 
to be some willingness among generalist institutional investors to give semi-hard irrevocables (as opposed to 
merely non-binding letters of intent) as a means of facilitating getting a bid situation into play. Institutions 
do tend to thrive on at least some of their portfolio being bid stocks for the time being. So, in the context of 
relatively depressed levels of activity, a willingness to support bidders getting transactions off the ground (at 
least through the giving of semi-hard irrevocables) seems likely to develop further in the coming year.

Simon Allport, Partner, Bird & Bird

Matching or topping rights (institutional 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. 

Matching rights in irrevocable undertakings featured on five deals in 2020, but no deals featured topping rights.
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12 Post-offer statements of intention and COVID-19

Bidders always need to be very careful when it comes to formulating their statements of intent on a 
target’s business post-offer and it is not surprising that, as COVID has evolved, active bidders have 
included appropriate and carefully worded caveats to their stated plans. It is also encouraging that the 
Panel has recognised that circumstances do change and that there will therefore always be occasions 
where a stated intention has to be deviated from. We have no doubt that the Panel will be keen to 
ensure it strikes the right balance on this, so that the credibility of the post offer statements regime is not 
impacted adversely by the number of occasions and circumstances in which a deviation is announced. 

Simon Allport, Partner, Bird & Bird

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).

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

How COVID-19 impacted on bidders’ statements of intention in offer/scheme documents
The economic uncertainty arising from the coronavirus pandemic saw a number of bidders qualify their POI statements 
in offer/scheme documents:

 Ҍ MSQ Partners noted that a number of Be Heard employees had been placed on furlough and that the unpredictable 
impact that the coronavirus pandemic was having meant it was unable to determine if, how and when the 
‘unfurloughing’ of those employees might take place

 Ҍ Motorola noted in the IndigoVision scheme document that should the wider economic environment deteriorate 
materially, urgent mitigating action might be necessary, including more material headcount reductions than was 
currently envisaged

 Ҍ a number of bidders (Brigadier/Moss Bros, MRS/Castleton and Lone Star/McCarthy & Stone offers) said they might 
need to adopt alternative strategic plans if the target businesses suffered further material damage as a result of the 
pandemic and/or did not return to normal profitable operation within a relatively short timeframe

 Ҍ two bidders (RWS Holdings/SDL Group and Arsenal Partners/Cello offers) said they would be reviewing their real 
estate needs to reflect the expected increase in remote working by staff

However, some bidders also saw opportunities. DeepVerge noted that Modern Water had seen significant growth 
opportunities for its real time water contamination detection and environmental sector solutions as a result of 
COVID-19. This created significant opportunities exist to expand sales of the enlarged group’s real time water 
contamination detection and environmental sector solutions.

https://www.lexisnexis.com/uk/lexispsl/corporate/docfromresult/D-WA-A-AU-AU-MsSWYWC-UUW-UZEYAAUUW-U-U-U-U-U-U-ACECUZWADU-ACEWZVWEDU-EZACYWBCC-U-U/1/linkHandler.faces?psldocinfo=Motorola_IndigoVision_takeover_statements_of_intention_qualified_by_coronavirus__COVID_19__concerns&ps=null&bct=A&homeCsi=412012&A=0.3384544382128666&urlEnc=ISO-8859-1&&dpsi=0OJW&remotekey1=REFPTID&refpt=CITEID_388914&service=DOC-ID&origdpsi=0S4D
https://www.lexisnexis.com/uk/lexispsl/corporate/docfromresult/D-WA-A-AU-AU-MsSWYWC-UUW-UZEYAAUUW-U-U-U-U-U-U-ACECUZWADU-ACEWZVWEDU-EZACYWBCC-U-U/1/linkHandler.faces?psldocinfo=Motorola_IndigoVision_takeover_statements_of_intention_qualified_by_coronavirus__COVID_19__concerns&ps=null&bct=A&homeCsi=412012&A=0.3384544382128666&urlEnc=ISO-8859-1&&dpsi=0OJW&remotekey1=REFPTID&refpt=CITEID_388914&service=DOC-ID&origdpsi=0S4D
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Prior to the pandemic, POIS clarification 
announcements were infrequent 
and generally considered politically 
unpalatable. However, COVID-19 
has triggered a flurry of these 
announcements, the majority of which 
have focused on changes to conditions 
of employment. The expectation is 
that this is a temporary state, and 
that we will return to ‘normal’ once 
the pandemic has passed. However, it 
will be interesting to see whether the 
markets have become more accepting of 
such updates. 
 
Dominic Ross, Partner, White & Case

 
 
 
The merits of considering whether any 
specific qualifications are appropriate 
for bidders to include in their POIs is 
borne out by the data on compliance 
by 2019 bidders with their POIs –  a 
total of 33% reported divergence 
from their POIs including 20% due 
to pandemic-related reasons. I do not 
expect that we will see this level of 
divergence (or indeed tolerance of it) in 
POIs again unless we find ourselves in 
some other ‘black swan’ event.  
 
Selina Sagayam, Partner, Gibson Dunn
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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.

48 takeovers closed during 2019 and the offer parties on these transactions were therefore required to publish updates 
during 2020 in accordance with Rule 19.6(c) of the Code. Of these 48 transactions:

 Ҍ 31 bidders reported compliance with their POI statements

 Ҍ 15 bidders reported divergence from their POI statements

 Ҍ two bidders’ compliance statements were outstanding (although one of these related to the takeover of Flybe, 
which entered into administration on 5 March 2020)

All but four of the 15 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, but office closures and other restructuring measures were also cited.

The four divergence statements where COVID-19 was not cited as the reason for taking a different course of action 
were:

 Ҍ Charter Court Financial Services Group offer by OneSavings Bank: OneSavings Bank announced on 5 October 2020 
that following an unsolicited approach, it was disposing of Prestige House, the principal place of business of the 
Prestige brand. This was likely to impact on those employed in Prestige House and by the Prestige brand

 Ҍ Earthport offer by Visa: Visa announced on 4 February 2020 that it had agreed to sell Earthport’s spot and foreign 
exchange subsidiary, Earthport FX, to a business owned by Pollen Street Capital, in order to accelerate the growth 
of Earthport’s wider core payment business

 Ҍ Footasylum offer by JD Sports Fashion: JD Sports announced on 16 April 2020 that the CMA’s review of the offer 
prohibited JD Sports from taking any action regarding the integration of Footaslyum into JD Sports

 Ҍ RhythmOne offer by Taptica International: Taptica announced on 4 July 2019 (three months after the scheme 
became effective) that following a detailed review of RhythmOne’s operations, the board had decided to close 
RhythmOne’s Chennai office and certain associated product lines 

We expect bidders will seek to take into account current circumstances in forming post-offer intention 
statements and it will be interesting to see how far the Panel allows flexibility in this area in the months 
ahead. Given the difficulties created for many companies by COVID and the potential for distressed activity 
as a result, we expect any distressed activity to be accompanied by DB pension problems. These will put 
even more pressure on pension trustees to ensure that they have secured appropriate protections as part of 
takeover activity. If there is a defined benefit scheme, bidders will need to give discussions and negotiations 
with the pension trustees (and regulator) careful thought.

 Iain Fenn, Partner, Linklaters
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13 Legal and regulatory developments   

In our H1 2020 public M&A trend report we commented on the following legal and regulatory developments:

 Ҍ the Panel’s refusal to allow Brigadier Acquisitions to lapse its offer for Moss Bros in view of the impact that the 
coronavirus pandemic and related UK government measures were having on the business

 Ҍ the Corporate Insolvency and Governance Act 2020, which includes measures to facilitate the holding of general 
meetings virtually

 Ҍ the courts’ willingness to give directions allowing court-convened scheme meetings to be held virtually in certain 
circumstances

 Ҍ the court’s rebuff of a request by certain shareholders opposed to the Sirius Minerals scheme that the court exercise 
its discretion not to sanction the scheme on the basis that beneficial holders of shares were not represented at the 
scheme meetings

 Ҍ the CMA’s blocking of the JD Sports/Footasylum merger and approval of the Just Eat/Takeaway.com acquisition

 Ҍ the Enterprise Act 2002 (Specification of Additional Section 58 Consideration) Order 2020, which introduced a new 
power enabling the government to intervene on public interest grounds in transactions where a business that is 
directly involved in a pandemic response finds itself the target of a takeover

 Ҍ the government’s introduction of two statutory instruments that apply lower notification thresholds for mergers 
involving the following sectors of the economy deemed central to national security: 

 ◦ artificial intelligence

 ◦ cryptographic authentication technology

 ◦ advanced materials

For further details, see: H1 2020 public M&A trend report.

Shareholder activism has become a relatively common feature of UK public M&A, particularly on larger 
deals. In addition to ‘bumpitrage’ which focuses on offer terms being improved ahead of a scheme vote or 
the offer going unconditional to acceptances, there is a growing trend of shareholders raising issues leading 
up to or at scheme court sanction hearings, with the Inmarsat take-private providing a recent and high 
profile example of that. 

Lee Coney, Partner, Clifford Chance

https://www.lexisnexis.co.uk/blog/corporate-law/market-tracker-trend-report-trends-in-uk-public-m-a-deals-in-h1-2020
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H2 2020 also saw a number of developments.

Brexit
At 11pm (GMT) on 31 January 2020 (exit day), the United Kingdom left the European Union in accordance with a 
ratified Withdrawal Agreement between the UK and the EU. Until 11pm (GMT) on 31 December 2020 the UK’s 
relationship with the EU was in a transition period (referred to in the UK as the implementation period) during which 
time the UK remained bound by existing and new EU laws and subject to the jurisdiction of the Court of Justice of the 
European Union.

The end of the Brexit implementation period resulted in a number of key changes to the UK takeover regime, including 
the following:

 Ҍ the end of the ability to passport a prospectus between the UK and the EEA—this will be relevant on a securities 
exchange offer where the consideration provided by the offeror to offeree shareholders includes shares and where 
some of the offeree shareholders are located in the EEA

 Ҍ the revocation of the Companies (Cross-Border Mergers) Regulations 2007, SI 2007/2974—ie this will mean 
that after IP completion day the UK will no longer have access to a regime for mergers between limited liability 
companies established in different EEA States

 Ҍ the end of the shared jurisdiction rules in the Code which provide for shared jurisdiction over a takeover where the 
offeree has its registered office in one EEA State, but its securities are admitted to trading on a regulated market in 
another EEA State

For further details, see Practice Note: Brexit—UK takeover regime.

Panel consultation on proposed amendments to the Code
In October 2020 the Panel published a consultation paper, PCP 2020/1, on proposed amendments to the Code, which 
includes substantial changes regarding the treatment of offer conditions under the Code and the timetable for takeovers 
structured as contractual offers.

The Panel expects to publish a response statement setting out the final amendments to the Code in Spring 2021 and 
anticipates that amendments to the Code will come into effect approximately three months after the publication of the 
response statement in relation to firm offers announced after that time.

In relation to offer conditions one of the key changes is to align the treatment under the Code of CMA and European 
Commission regulatory clearances with those that apply to authorisations and clearances required from other regulatory 
authorities. The Panel is therefore proposing that:

 Ҍ the distinction between pre-conditions relating to the CMA or the European Commission and those relating to other 
official authorisations or regulatory clearances should be removed

 Ҍ there should no longer be a requirement for an offer to lapse if, before a particular date, a Phase 2 CMA reference is 
made or Phase 2 European Commission proceedings are initiated

 Ҍ offer parties should be able to request that the offer timetable should be suspended in relation to a condition 
relating to any official authorisation or regulatory clearance, provided that, if only one of the parties wishes to 
suspend the timetable, the condition must relate to a ‘material’ authorisation or clearance

 Ҍ all conditions and preconditions relating to an official authorisation or regulatory clearance be subject to the 
requirement that they may only be invoked with the consent of the Panel, which will normally only give its consent 
where the circumstances are of material significance to the offeror in the context of the offer

The Panel is also proposing to amend Rule 13.5 of the Code to clarify that an offeror is restricted from invoking 
a condition or precondition unless the circumstances which give rise to the right of invocation are of ‘material 
significance’ to the offeror in the context of the offer. Practice Statement 5 will also be updated to set out how the 
Panel will determine whether the ‘material significance’ test is met both in relation to regulatory conditions and other 
conditions and pre-conditions.

http://eur-lex.europa.eu/legal-content/EN/TXT/?uri=CELEX:22020A0131(01)
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/8TXW-P3R2-8T41-D3SH-00000-00/Brexit_UK_takeover_regime
https://www.thetakeoverpanel.org.uk/wp-content/uploads/2020/10/PCP-2020_1-Conditions-to-offers-and-the-offer-timetable.pdf
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The difference in treatment between UK CMA 
and European Commission regulatory clearances 
on the one hand and other official authorisations 
and clearances required from other regulatory 
authorities on the other has long been an anomaly, 
and a consistent approach is helpful. However, 
an extension of the circumstances in which the 
bidder must show ‘material significance’ in order to 
invoke a condition and lapse its offer will inevitably 
increase the potential for uncertainty, particularly 
in those deals where the antitrust outcome is 
uncertain at the time when the bidder has to 
commit to launch the offer. It remains to be seen 
whether this will have a chilling effect on deals 
with complex antitrust issues. 
 
Alison Smith, Partner,  
Freshfields Bruckhaus Deringer

 
The proposed changes are welcome from a 
practitioner’s perspective, although the practical 
implications of this for a bidder will be that it 
will be significantly more difficult to lapse an 
offer by electing to invoke an EC or UK antitrust 
condition, given that they will now need to 
satisfy the material significance requirement. We 
consider that a consistent approach to regulatory 
conditions is a very positive development. A 
natural consequence of these changes should be a 
degree of consistency in terms of the way in which 
conditions to an offer are satisfied. 
 
Adam Cain, Legal Director, Pinsent Masons
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In relation to the offer timetable, key proposals include:

 Ҍ there should be a single date for the satisfaction of all offer 
conditions

 Ҍ subject to certain exceptions, the acceptance condition should 
only be capable of being satisfied once all of the other conditions 
to the offer have been satisfied or waived

 Ҍ all offer conditions should be satisfied by Day 60 (unconditional 
date), unless the offeror brought forward the unconditional date 
by making an acceleration statement

 Ҍ offerors would need to give 14 days’ notice if it wished to invoke 
the acceptance condition before the unconditional date

 Ҍ offeree shareholders who accept an offer should be able to 
withdraw their acceptance at any time prior to the satisfaction of 
the acceptance condition unless the offer is unconditional from 
the outset

For further details, see News Analysis:  
Analysing the Takeover Panel’s proposed changes to the offer 
timetable and offer conditions.

The Panel’s proposals around a more flexible 
timetable will be an interesting addition to the 
menu of options available on deal structures. 
We expect schemes of arrangement, which can 
already accommodate lengthy regulatory clearance 
processes, to remain the structure of choice 
on recommended deals, largely because of the 
ability to tie in 100% of the target shareholders 
once shareholder approval is obtained. We also 
think the pre-conditional route will continue 
to have advantages over a straightforward 
contractual offer. But there may be circumstances, 
particularly in hostile or contested offers, where 
a flexible contractual offer timetable offers some 
advantages.

Alison Smith, Partner,  
Freshfields Bruckhaus Deringer.

https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/55KY-3J51-F187-N0D1-00000-00/linkHandler.faces?psldocinfo=Conditions__pre_conditions_and_terms_to_an_offer&ps=null&bct=A&homeCsi=0&A=0.6954515390120696&urlEnc=ISO-8859-1&&dpsi=0S4D&remotekey1=DOC-ID&remotekey2=0S4D_3571225&service=DOC-ID&origdpsi=0OJW
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/55KY-3J51-F187-N0D1-00000-00/linkHandler.faces?psldocinfo=Conditions__pre_conditions_and_terms_to_an_offer&ps=null&bct=A&homeCsi=0&A=0.6954515390120696&urlEnc=ISO-8859-1&&dpsi=0S4D&remotekey1=DOC-ID&remotekey2=0S4D_3571225&service=DOC-ID&origdpsi=0OJW


Market Tracker Trend Report: Trends in UK Public M&A in 2020 49

The proposed changes to the timetable for 
contractual offers are welcome as they enable 
more flexibility to deal with global regulatory 
processes. The changes also closely align the 
timetable with that already seen on schemes of 
arrangement. It will be interesting to see how the 
proposed changes to materiality and invoking 
regulatory conditions are implemented. It is not 
always obvious from desktop due diligence which 
foreign investment regime might be triggered 
and there will be a lot of scope for the need for 
clearances only to become apparent after a deal 
has been announced. This has the potential to 
create difficult scenarios and decisions for both the 
parties to a bid and the Panel itself where material 
sanctions (including criminal ones) may be applied 
under these regimes. 

It will also be interesting to see if the proposed 
changes lead to a change in market practice for 
how long bidders have to put in place bid financing 
for – the concept of a longstop date is not new (it 
is used in schemes), but it will be interesting to see 
how things develop for bids which are anticipated 
to satisfy regulatory conditions quickly but where 
the risk of going into longer, phase two style 
processes cannot be ruled out at the outset.

Iain Fenn, Partner, Linklaters
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An important change which goes 
to the very heart of the Code is the 
proposal that shareholders be able to 
exercise withdrawal rights throughout 
the course of a contractual offer. The 
practical implication of this proposal is 
that shareholders who have accepted 
the offer would be entitled to withdraw 
their acceptances at any time until the 
offer becomes wholly unconditional 
or lapses. Day 42 will now cease to 
have any relevance in the context of 
the overall offer timetable given that 
a target company shareholder will 
be able to exercise withdrawal rights 
from the date of publication of the 
offer document. It is important to note 
however that it would still be permitted 
to include contractual commitments 
not to exercise withdrawal rights within 
irrevocable undertakings from key 
shareholders. This is something that 
we envisage a bidder seeking to include 
within such irrevocable undertakings 
as a matter of course to ensure that 
support for their bid is certain. Another 
practical implication of the extension 
of withdrawal rights is that acceptance 
levels may fluctuate more frequently 
throughout the duration of the offer 
period.

Julian Stanier, Partner,  
Pinsent Masons
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The proposed changes to the Code on conditions/ 
pre-conditions and the offer timetable will and 
is designed to fundamentally alter key aspects of 
takeover timetable and structuring as we know it. 
Whilst the effort to place all material regulatory 
and government clearances and  approvals on an 
‘equivalent playing field’ is a helpful move, the fear 
is that it will make it more difficult to be able to 
persuade the Panel to include or rely upon such 
preconditions whether to suspend or lapse a bid. 
With the removal of special treatment for phase 
2 CMA and EU referrals, is there a place for that 
to be ‘filled’ by referrals for screening under the 
new national security and investment regime? 
There is no suggestion of this in the PCP nor 
indeed is the new regime and the approvals which 
will be required under it (which has been under 
consideration for nearly two years) even referred 
to in the consultation paper. Given the timing 
of publication of the PCP and the subsequent 
publication of the Bill (which is yet to become law) 
this is perhaps not so surprising. This gaping hole 
however will need to be addressed/ managed in 
due course given that a large number of bids may 
fall within the scope of the regime and parties will 
be particularly keen to understand how the Panel 
proposes to treat these cases when it comes to 
permitting relevant pre-conditions, suspending 
timetables or allowing bids to lapse. 
 
 Selina Sagayam, Partner, Gibson Dunn
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Prospectus exemption documents published on securities exchange offers
In June 2020 the European Commission published for consultation a draft Delegated Regulation, which would set 
out the minimum information that companies would need to include in an ‘exemption document’ when relying on the 
exemption under the Prospectus Regulation from the requirement to publish a full prospectus in connection with a 
takeover structured as a securities exchange offer.

Under the Prospectus Regulation an issuer must publish an approved prospectus whenever it proposes to offer shares 
to the public or to admit shares to trading on an EU regulated market (or both). The Prospectus Regulation contains 
various exemptions from this requirement, one of which is where an issuer is offering its securities in connection with 
a takeover. In order to take advantage of this exemption, the issuer must publish a document (exemption document) 
containing prescribed information.

Under the draft Delegated Regulation the exemption document will need to contain the relevant information which is 
necessary to enable investors to understand:

 Ҍ the prospects of the issuer and the offeree

 Ҍ the rights attaching to the equity securities

 Ҍ the description of the transaction and its impact on the issuer

The document would also need to contain certain prescribed information set out in an Annex to the Delegated 
Regulation.

The Delegated Regulation was not adopted by the EU before the end of the Brexit implementation period and therefore 
did not automatically become part of UK law. From the end of the Brexit implementation period, Regulation 32(6) of the 
Prospectus (Amendment etc.) (EU Exit) Regulations 2019, SI 2019/1234 provides that the Treasury may, by regulations, 
specify the minimum information contents of the exemption document.

In August 2020 the FCA published Technical Note, TN/602.3, which provides guidance to issuers on the preparation of 
exemption documents in connection with a takeover. The Technical Note advises that where applicable, issuers will have 
to submit their application for approval of an exemption document to the FCA.

For further details on when a prospectus is required, see Practice Note: The Prospectus Regulation—is a prospectus 
required?. For further details on issue to consider on a securities exchange offer, see Practice Note: Securities exchange 
offers on takeover transactions.

https://ec.europa.eu/info/law/better-regulation/have-your-say/initiatives/12334-Delegated-act-on-the-minimum-information-of-exemption-documents-describing-a-takeover-a-merger-or-a-division
https://ec.europa.eu/info/law/better-regulation/have-your-say/initiatives/12334-Delegated-act-on-the-minimum-information-of-exemption-documents-describing-a-takeover-a-merger-or-a-division
https://www.legislation.gov.uk/uksi/2019/1234/made
https://www.fca.org.uk/publication/primary-market/pmb-30-technical-note-exemptions-requirement-produce-prospectus.pdf
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/606M-2MM3-GXFD-838W-00000-00/linkHandler.faces?psldocinfo=Securities_exchange_offers_on_takeover_transactions&ps=null&bct=A&homeCsi=0&A=0.950370672090705&urlEnc=ISO-8859-1&&dpsi=0OJ8&remotekey1=DOC-ID&remotekey2=0OJ8_3242294&service=DOC-ID&origdpsi=0OJW
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/606M-2MM3-GXFD-838W-00000-00/linkHandler.faces?psldocinfo=Securities_exchange_offers_on_takeover_transactions&ps=null&bct=A&homeCsi=0&A=0.950370672090705&urlEnc=ISO-8859-1&&dpsi=0OJ8&remotekey1=DOC-ID&remotekey2=0OJ8_3242294&service=DOC-ID&origdpsi=0OJW
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/606M-2MM3-GXFD-838W-00000-00/Securities_exchange_offers_on_takeover_transactions
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/606M-2MM3-GXFD-838W-00000-00/Securities_exchange_offers_on_takeover_transactions
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Coronavirus (COVID-19)—competition issues
The challenges created by the coronavirus pandemic in 2020 had a significant impact on M&A transactions in the UK 
and beyond. Indeed, many transactions were put on hold (or abandoned), while those that went ahead (particularly 
complex deals) faced delays in obtaining clearances in jurisdictions around the world. This was because many 
competition authorities requested merging parties to delay the submission of filings, whereas others were extended or 
suspended. Even those competition authorities which maintained normal operations still faced difficulties in providing 
speedy clearances due to the constraints of remote working and staff absences, as well as difficulties contacting third 
parties. 

Ultimately, the above state of affairs resulted in a myriad of changes to the merger control regimes of most competition 
authorities around the world in 2020 (which still, albeit to a lesser extent, continue at the time of writing). As a result, 
LexisPSL Competition is maintaining a tracker which summarises the actions that competition authorities are taking in 
light of the ongoing coronavirus (COVID-19) outbreak. This document may be of assistance to corporate practitioners in 
helping them assess the impact of any changes which continue to impact their deal timetables (for further details, see: 
MJ merger control—competition authorities and coronavirus (COVID-19) status).

UK Government introduces new FDI regime
On 11 November 2020, the UK government laid before Parliament its draft National Security and Investment Bill (the 
NS&I Bill), which seeks to introduce a mandatory foreign direct investment (FDI) notification regime in the UK for 
transactions in certain sectors to protect national security. This new regime will sit alongside the existing merger control 
regime and replace the current powers for the government to intervene in merger investigations on national security 
grounds.  

The key features of the draft NS&I Bill are as follows:

 Ҍ mandatory notification: transactions affecting 17 sensitive sectors will require mandatory notification, with 
completion prevented until clearance has been granted. Acquisitions of shareholdings (or equivalent voting rights) of 
or above 15%, or above 25%, 50%, and of 75% will be caught

 Ҍ scope of review: acquisitions of assets will be covered, including the acquisition of land, tangible moveable property, 
and (covering IP) any idea, information, or technique with industrial, commercial or other economic value

 Ҍ voluntary notification: this is possible for transactions outside the above 17 sectors, otherwise the government can 
‘call in’ for review transactions non-notified up to five years post-completion if they raise national security concerns

 Ҍ review period/process: there will be a two-phase investigation process (of 30 working days each, with extensions to 
phase 2 of 45 working days and longer if agreed between the parties and the government)

 Ҍ responsibility for review: notifications will be submitted to a new Investment Security Unit within the Department 
for Business, Energy and Industrial Strategy; the ultimate decision maker will be the Secretary of State, who can 
prohibit a transaction or impose conditions

 Ҍ sanctions: penalties for breaches can include a fine of up to 5% of worldwide turnover or £10m (whichever is 
greater) and/or up to five years’ imprisonment

Next steps are for the draft NS&I Bill to be approved by both houses of the UK Parliament. As such, this means that 
exact timing for when the NS&I Bill will come into force is uncertain. However, investors should plan for it to come into 
force in early 2021.

https://www.lexisnexis.com/uk/lexispsl/competition/document/391332/5YFY-J473-GXFD-839K-00000-00/linkHandler.faces?psldocinfo=Coronavirus__COVID_19__global_behavioural__exemptions__legislation_and_State_aid_case_tracker&ps=null&bct=A&homeCsi=391332&A=0.5827723841195209&urlEnc=ISO-8859-1&&dpsi=0OJK&remotekey1=DOC-ID&remotekey2=0OJK_3489786&service=DOC-ID&origdpsi=0OJK
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The NS&I Bill is a marked departure from the previous UK 
regime, as it introduces for the first time mandatory filing 
and pre-approval requirements for deals in specified sectors. 
Although this aligns the UK with stricter FDI controls in 
countries such as the US and others in Europe, the breadth of 
the proposed regime goes beyond comparable regimes in certain 
respects, potentially catching transactions relating to entities 
and assets outside of the UK, with no de minimis threshold, 
no definition of national security and the ability for the UK 
Government to ‘call in’ transactions falling outside the scope of 
the mandatory regime for national security review. The regime 
will also apply to acquisitions by domestic acquirers although it 
is recognised that transactions involving such acquirers are less 
likely to be ‘called in’ for an in-depth national security review. 
We would recommend early engagement with the government’s 
new investment screening unit to maximise the chances of a 
shorter review period and an acceptable outcome.

Alison Smith, Partner, Freshfields Bruckhaus Deringer.

For further detail and commentary regarding the NS&I Bill, see further:  
UK government publishes bill with proposed new FDI regime.

Please also note that LexisPSL Competition has launched a new topic on 
multi-jurisdictional FDI rules. It currently has over 20 jurisdictional guides in 
this topic, with more to follow shortly. In addition, LexisPSL Competition has 
published a grid summarising FDI rules in key jurisdictions around the world. 
(for further details, see: Multi-jurisdictional FDI guides).

The NS&I bill is a radical move from light touch regulation 
of inbound foreign investment with by exception call in 
towards a more intensive default notification in many sectors, 
CFIUS-like review process. The government expects to review up 
to 1,830 deals a year (although we consider notifications in the 
early stages will involve many times this) so those in sensitive 
sectors which are not familiar with intrusive security screening, 
especially tech, should build this new layer of regulatory review 
into their deal planning. 

Nicole Kar, Partner, Linklaters

The announcement of the National Security and Investment 
Bill in the UK ushers in, for the first time, significant regulatory 
oversight of UK takeovers which raise national security 
concerns. It is to be hoped that the new regime will not stymie 
interest in UK plcs by acquirers and investors, and particularly 
interest from those abroad. With the Code Committee having 
recently announced its consultation on, amongst other things, 
regulatory conditions applying to takeover bids, it is a reminder 
that with the ever more international flavour and increasing 
complexity of UK takeover bids, understanding and navigating 
the regulatory issues surrounding takeover bids will become 
more important, even for smaller takeover offers.

Giles Distin, Partner, Addleshaw Goddard

https://www.lexisnexis.com/uk/lexispsl/corporate/document/412012/618F-X573-CGXG-0544-00000-00/UK-government-publishes-bill-with-proposed-new-FDI-regime/101500
https://www.lexisnexis.com/uk/lexispsl/competition/document/391332/6123-DG33-GXFD-81N8-00000-00/Multi_jurisdictional_FDI_control_grid
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From 2021 the CMA will become a 
regulator who is shoulder to shoulder 
with the DoJ/FTC and SAMR with 
jurisdiction to review the biggest deals. 
We expect it will continue its strongly 
interventionist track record and deal 
parties should factor intensive scrutiny 
(particularly in the tech sector and 
innovation markets) as well as the 
CMA’s slightly longer review timelines 
into their deal strategy. 
 
Nicole Kar, Partner, Linklaters

 
 
 
The prospect of parallel UK and EU 
merger investigations coupled with the 
Panel’s proposals in PCP 2020/1 to 
extend the material significance test to 
UK and EC antitrust conditions will only 
serve to increase the uncertainty faced 
by bidders when launching offers with 
substantive antitrust issues, particularly 
given the UK CMA’s willingness to 
intervene and impose remedies in 
mergers that affect the UK market.  
 
Alison Smith, Partner,  
Freshfields Bruckhaus Deringer

End of the ‘one-stop shop’ principle in the UK
Although the UK officially left the EU on 31 January 2020, merger control 
jurisdiction was not affected until 11pm (GMT) on 31 December 2020. As a 
result, until the end of 2020, the ‘one-stop shop’ principle continued to apply 
meaning that mergers which satisfied both the EU and the UK jurisdictional 
test continued to be reviewed exclusively by the Commission (including the UK 
aspects of the transaction).

Following the EU’s and UK’s agreement on their future relationship which 
was announced on 24 December 2020—ie the EU-UK Trade and Cooperation 
Agreement—the EU’s ‘one-stop-shop’ principle for merger reviews formally 
ceased to apply to the UK on 1 January 2021. This means that any transaction 
involving UK activities/turnover faces the potential for parallel EU and UK 
investigations. The main implications of the above are twofold: (i) the CMA 
will conduct its own review of the impact of any mergers in the UK and the 
Commission’s review will no longer cover the UK market(s)—the CMA expects 
a 40-50% increase in its annual merger workload as a result; and (ii) UK 
turnover will no longer count towards the EU jurisdictional thresholds.

Consultations on CMA’s merger guidelines and its post-Brexit 
functions
In 2020, the CMA undertook a major review of merger guidelines in order 
to reflect developments in its approach to merger control and the run up to 
Brexit.

On 17 November 2020, the CMA launched a consultation on a revised version 
of its Merger Assessment Guidelines (CC2/OFT1254). The proposed guidelines 
aim to address the evolution of the market since the publication of the current 
assessment guidelines of 2010 and, in particular, respond to the rise of digital 
technologies and the impact they have had on consumer behaviour and 
competition (for further details, see: UK Competition law—daily round-up 
(17/11/2020)). The deadline for responding to this consultation is 8 January 
2021.

The above development follows consultations launched by the CMA on 6 
November 2020 on updates to its (i) jurisdictional guidance (CMA2) and (ii) 
guidance on its merger intelligence function (CMA56) (ie, the division within 
the CMA which decides whether to open an investigation into potentially 
problematic mergers on its own initiative). In relation to the former, the CMA 
is proposing changes to further explain its merger control procedures, the 
situation in which it considers it will have jurisdiction to review mergers, and 
its proposed approach to increasing the number of multi-jurisdictional mergers 
it is likely to investigate (in particular, alongside the Commission) following 
the end of the Brexit implementation period. With regard to the latter, the 
guidance provides more information on how the CMA carries out these 
functions in practice and explains how the merger intelligence process will 
operate in relation to multi-jurisdictional mergers. The consultation on these 
two documents ends on 4 December 2020.

Taken together, the flurry of above consultations reflects the CMA’s recent, 
more aggressive approach to merger control in the run-up to the end of the 
Brexit implementation period.

https://www.lexisnexis.com/uk/lexispsl/competition/document/391328/619S-91K3-GXFD-838F-00000-00/UK%20Competition%20law%E2%80%94daily%20round-up%20(17/11/2020)
https://www.lexisnexis.com/uk/lexispsl/competition/document/391328/619S-91K3-GXFD-838F-00000-00/UK%20Competition%20law%E2%80%94daily%20round-up%20(17/11/2020)
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Finally, on 1 December 2020, the CMA published the final version of guidance on the functions of the CMA after the 
end of the implementation period (for further details, see: UK Competition law—daily round-up (01/12/2020)). The 
final guidance is largely the same as the draft version on which the CMA consulted in October 2020, with some minor 
clarifications in response to issues raised by respondents to the consultation. It explains the legal framework and how 
the ending of the implementation period will affect the CMA’s powers and process for merger control, antitrust and 
cartel enforcement and consumer law enforcement  from 1 January 2021. The guidance also explains the treatment of 
live cases, which are those cases that are being reviewed by the Commission or the CMA on 31 December 2020.

JD Sports/Footasylum
In our H1 2020 Report it was noted that, on 6 May 2020, the CMA issued its final report in relation to its phase 2 
investigation into the completed acquisition by JD Sports Fashion plc (JD Sports) of Footasylum plc (Footasylum). As 
explained, the CMA found that the transaction had resulted, or may be expected to result, in a substantial lessening of 
competition (SLC) within the supply of sport-inspired casual footwear and apparel products sold in stores and online. As 
a result, the CMA decided to prohibit the transaction in its entirety.

On 23 June 2020, JD Sports lodged an appeal against the CMA’s decision before the Competition Appeal Tribunal 
(CAT). Subsequently, on 13 November 2020, the CAT issued its judgment in which it dismissed JD Sports’ arguments 
that the CMA erred in the manner in which it conducted its assessment of whether the transaction was likely to result 
in an SLC. However (and most significantly), the CAT partially upheld JD Sports’ appeal by quashing the CMA’s phase 
2 decision in so far as its conclusions were based on (amongst other things) the CMA’s assessment of the likely effects 
of the coronavirus pandemic. On the basis of these considerations, the CAT decided to remit the case to the CMA for 
reconsideration (for further details, see: JD Sports Fashion plc v CMA [Archived]).

This is the first time that the CAT has overturned the CMA’s substantive merger analysis and sent the case back in a 
remittal. It is also first time ever that a merger party has been successful twice in the CAT (in October 2020, the CMA 
also opted to withdraw its £300,000 fine imposed on JD Sports for breaching an initial enforcement order). At the time 
of writing, the CMA is seeking permission from the Court of Appeal to appeal the above judgment. 

https://www.lexisnexis.com/uk/lexispsl/competition/docfromresult/D-WA-A-AAA-AAA-MsSAYWC-UUW-UZEYAAUUW-U-U-AUUU-U-U-U-AZAWZWEECV-AZAUWAUDCV-BABAUZVDV-AUUU-U/43/391328
https://www.lexisnexis.com/uk/lexispsl/competition/document/391332/618Y-6YC3-GXFD-83CF-00000-00/JD_Sports_Fashion_plc_v_CMA__Archived_
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Firm offers included in this report

Target Bidder Deal  
value Industry (target) Consideration Bidder 

nationality4

RSA Insurance 
Group 

Intact Financial  
and Tryg £7.2bn Financial Services Cash only Canada and 

Denmark

G4S Allied Universal 
Security Services £3.8bn

Business & 
Professional 

Services
Cash only US5 

G4S Garda World 
Security £3.7m

Business & 
Professional 

Services
Cash only Canada6 

Kaz Minerals Oleg Novachuk and 
Vladimir Kim £3bn Mining, Metals & 

Extraction Cash only Kazakhstan

William Hill Caesars 
Entertainment £2.9bn

Travel, 
Hospitality, 

Leisure & Tourism
Cash only US

Hastings Group  

Sampo and 
Rand Merchant 

Investment 
Holdings

£1.7bn Financial Services Cash only Finland and South 
Africa

Calisen

Blackrock, 
Goldman Sachs 
and Mubadala 

Investment 
Company

£1.4bn Energy & Utilities Cash only US and UAE

4Where 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.

5Allied Universal is headquartered in the UK and is owned by funds controlled by Warburg Pincus, who indirectly hold a 43% interest, 
and a fund managed by Caisse de dépôt et placement du Québec (CDPQ), which indirectly owns a 35% interest. Affiliates of Partners 
Group and of the J. Safra Group indirectly own 7.5% and 7% interests respectively.

6GardaWorld is headquartered in Canada and its share capital is 51% owned by BC Partners which is a UK private equity house with 
Stephan Cretier (the company’s founder and president) owning the remaining 49% with management. However, as GardaWorld is not 
a newco formed for the purpose of the offer, it is treated as a Canadian bidder for these purposes.
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Firm offers included in this report

Target Bidder Deal  
value Industry (target) Consideration Bidder 

nationality4

Daejan Holdings Freshwater Group £1.3bn7 Real Estate
Cash and 
loan note 

alternative
UK

TalkTalk Telecom 
Group

Toscafund Asset 
Management £1.1bn Media & 

Telecommunications Cash only UK

Highland Gold Fortiana Holdings £1.1bn Mining, Metals & 
Extraction Cash only Russia8 

Codemasters 
Group Holdings Electronic Arts £945m Computing & IT Cash only US

SDL RWS Holdings £854m Computing & IT Shares only UK

Codemasters 
Group Holdings

Take-Two Interactive 
Software £759m Computing & IT Cash and 

Shares US

McCarthy & Stone Lone Star Real Estate 
Fund VI £647m Real Estate Cash only US

Alternative Credit 
Investments

Waterfall 
Asset Management £639m Investment Cash only US

GoCo Group Future £594m Computing & IT Cash and 
Shares UK

IMImobile Cisco Systems 
Holdings £543m Computing & IT Cash only US

7This value is based on the entire issued share capital of the target. The 20.5% free-float shares not already held by the Freshwater 
Group and its concert parties was valued at £267m.

8Fortiana Holdings is a Cyprus registered company, which is wholly owned by Vladislav Sviblov.
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Firm offers included in this report

Target Bidder Deal  
value Industry (target) Consideration Bidder 

nationality4

Urban&Civic The Wellcome Trust £506m Real Estate Cash only UK

Sirius Minerals Anglo American £404m Mining, Metals & 
Extraction Cash only UK

Huntsworth Clayton, Dubilier & 
Rice £400m Media & 

Telecommunications Cash only US

Horizon Discovery 
Group PerkinElmer £296m Pharmaceuticals & 

Biotechnology Cash only US

RockRose Energy Viaro Energy £248m Oil & Gas Cash only UK

AA TowerBrook and 
Warburg Pincus £219m Consumer 

Discretionary Cash only UK and US

Cello Health Arsenal Capital 
Partners £179m Healthcare Cash only US

Georgia 
Healthcare Group Georgia Capital £158m Healthcare Shares only UK

Countrywide Connells £134m Real Estate Cash only UK

Haynes Publishing 
Group Infopro Digital Group £115m Media & 

Telecommunications Cash only Netherlands9 

Castleton 
Technology MRI Software £82m Computing & IT Cash only US10

HWSI Realisation 
Fund PETRA Group £80m Financial Services Cash only UK and US11 

9 Infopro is majority-owned by funds managed and advised by TowerBrook, which is headquartered in the UK and US. However, as 
Infopro is not a newco formed for the purpose of the offer, it is treated as a Netherlands bidder for these purposes.

10MRI Software is ultimately controlled by funds managed by TA Associates, GI Partners and Harvest Partners.

 11The PETRA Group is majority owned by the founders and management team, who are based in London and New York.
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Firm offers included in this report

Target Bidder Deal  
value Industry (target) Consideration Bidder 

nationality4

Share Interactive Investor 
Services £62m Financial Services Cash and 

Shares UK12

LiDCO Group Masimo Corporation £31m Healthcare Cash only US

Collagen Solutions Rosen's Diversified £30m Healthcare Cash only US

IndigoVision 
Group Motorola Solutions £30m Computing & IT Cash only US

Redx Pharma Redmile Group £29m Pharmaceutical & 
Biotechnology Cash only US

Columbus Energy 
Resources

Bahamas Petroleum 
Company £25m Oil & Gas Shares only UK13

Moss Bros Brigadier Acquisition 
Company £23m Retail & 

Wholesale Trade Cash only UK and US14

Modern Water DeepVerge £21m Engineering & 
Manufacturing Shares only UK

Volga Gas GEM Capital Holdings 
(CY) £19m Oil & Gas Cash only Russia15

HML Holdings BDB Nominee Co £19m Real Estate Cash only UK

Hydrogen Group
Executive directors and 

certain founder investors 
and founder directors

£14m Professional 
Services Cash only UK

Be Heard Group MSQ Partners Limited £6m Media & Telecoms Cash only UK

United Carpets 
Group

Paul Eyre, Deborah 
Grayson and other 

concert parties
£5m Retail & 

Wholesale Trade Cash only UK

12ii Group is registered in Guernsey and is majority owned by funds managed by JC Flowers & Co. However, as ii Group is not a 
newco formed for the purpose of the offer, it is treated as a Guernsey bidder for these purposes. In addition, Guernsey is treated as 
part of the UK for the purposes of this report.

13Bahamas Petroleum Company is incorporated in the Isle of Man. The Isle of Man is treated as part of the UK for the purposes of this 
report.

14Brigadier Acquisition is majority owned by Regiment Acquisition which in turn is majority owned by Menoshi (Michael) Shina, who 
is described at Companies House as being UK resident. Brigadier is minority owned by Marquis Holdco, which in turn is owned by 
individuals described at Companies House as being US resident.

15GEM Capital Holdings (CY) is a Cyprus registered company, which is wholly owned by Anatoly Paliy.
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With thanks to our valued contributors:

Simon Allport 
Partner, Bird & Bird 

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 

James Bole is a partner in the Corporate practice and has recently returned to the Firm following 
two years as the Takeover Panel’s seconded Secretary, during which time he participated in 
all major case decisions and helped to formulate Panel policy. James has more than 15 years’ 
experience in advising corporate and private equity clients across a broad range of transactions and 
advisory matters, but with a particular focus on public M&A. 
 
 

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 has a particular focus on public M&A, having advised on 15 
Takeover Code governed transactions since 2017. 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.

Lee Coney 
Partner, Clifford Chance

Lee Coney is a Senior Partner in the Public M&A practice. He specialises in advising corporate, 
investment banking, private equity and other clients on takeovers and mergers. Lee is a ranked 
lawyer in Chambers UK 2020 for Corporate/M&A. Lee is noted as being particularly adept at Public 
M&A matters with a strong knowledge of the Takeover Code. In 2017, Lee was named in a global 
database of client nominated Star Lawyers. Lee is the co-author of numerous publications relating 
to the UK Takeover Code and a contributing author to “A Practitioner’s Guide to the City Code on 
Takeovers and Mergers”. 
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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. 

Iain Fenn 
Partner, Corporate, Linklaters

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. 

 
 
Rui Huo 
Senior Associate, Clifford Chance  
 
Rui Huo is a Senior Associate in the Corporate practice, specialising in public takeovers. Her recent 
experience includes advising Inmarsat on its $3.4bn contested scheme of arrangement, Provident 
Financial on its defence against the hostile offer from Non-Standard Finance, CK Asset Holdings 
on the £2.7bn takeover of Greene King, and Mastercard on its competitive offer for Earthport. Rui 
spent six months as a secondee to Morgan Stanley’s UK Investment Banking Team in 2017.  
 
 

Nicole Kar 
Partner and Head of UK Competition/Antitrust, Linklaters 
 
Nicole is Head of the UK competition/antitrust group. She has led on over 40 significant merger 
and competition investigations over her close to 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 particular expertise 
in antitrust and regulatory issues in the 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 
competition lawyer. She is described by clients as “an absolute star” and someone who understands 
“our business, understands our approach to risk and the information analysis we need to make 
decisions and provides very high quality analysis”. She “is laser-focused on what the client wants 
and what needs to be done to get that”.
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Katherine Moir 
Partner, Clifford Chance

Katherine Moir is a Partner in the Corporate practice and specialises in advising clients on public 
takeovers, private acquisitions and disposals, cross-border mergers, and other general corporate 
matters. Katherine is a ranked lawyer by Chambers UK for Corporate/M&A. She was featured in 
The Lawyer’s Hot 100 Dealmakers of 2018, which celebrates the UK’s top lawyers. She was also 
named by Legal Business as a rising star in their ‘Women Deal Stars’ feature in 2018, and as a Next 
Generation Lawyer by Legal 500. 
 

Tom Matthews 
Partner of M&A and Corporate Practice and co-head of EMEA Activism Practice, White & Case 
 
Tom is a partner in White & Case’s M&A and Corporate Practice based in London. Tom is also co-
head of White & Case’s EMEA Activism Practice. 
 
Tom has over 16 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.

Dominic Ross 
Partner of M&A and Corporate Practice, White & Case LLP

Dominic is a partner in White & Case’s M&A and Corporate Practice based in the London office. 
 
Dominic regularly advises both corporate clients, financial sponsors and investment banks on a 
wide variety of M&A, 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, and is recommended by the Legal500 for M&A – upper mid-market and premium 
deals. 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’ ESG practice. 

She was seconded for two years 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 and cross-border M&A, 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, capital markets and corporate governance 
developments. She has experience as a NED of a FTSE 250 company and is a member of the board 
of the Corporate Finance Faculty of the ICAEW.
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Patrick Sarch 
Partner, Co-head of UK Corporate Practice, EMEA Activism Practice and the Financial Institutions 
Global Industry Group, White & Case

Patrick is co-head of White & Case’s UK Corporate Practice, the EMEA Activism Practice and the 
Financial Institutions Global Industry Group. As a senior corporate partner, Patrick is valued by his 
wide range of clients for providing commercial, pragmatic and sound business advice. He is widely 
viewed as a trusted adviser to the boards of many UK and international listed companies and 
investors.

Patrick has 25 years’ experience advising clients on corporate finance, domestic and cross-border 
public company M&A (with extensive expertise 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, advising both companies and activist shareholders on strategic, governance and M&A-
related campaigns and disputes. He has a very broad base of skills and also advises on corporate 
aspects of investigations and crisis management. 

Patrick has advised on a number of global and UK “firsts” and record breaking deals. Patrick is a 
member of the City of London Law Society Company Law Committee.

Alison Smith  
Partner of Global Transactions Team, Freshfields Bruckhaus Deringer LLP

Alison is a partner in the corporate group based in London. She advises on a broad range of 
corporate transactions, including public and private mergers and acquisitions, private equity 
investments and disposals, joint ventures and restructurings. She has a particular focus on complex 
cross-border M&A. 
 
 
 
 

Julian Stanier 
Partner, Transactional Services, Pinsent Masons 
 
Julian is the head of Corporate Finance at Pinsent Masons. He has over 25 years’ experience 
advising on corporate transactions across a variety of sectors including financial services, food 
manufacturers and retailers, energy (oil and gas and renewables), real estate, healthcare and 
pharmaceuticals, technology and gaming. Julian has significant expertise in public company 
takeovers and cross border and domestic mergers and acquisitions. Julian advises international and 
UK issuers and investment banks on IPOs and equity fundraisings in London (both on the Main 
Market and AIM) and internationally. He also provides advice to boards of directors on corporate 
governance matters and legal and regulatory obligations. Julian is listed in both Chambers UK and 
Legal 500 UK.

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. 
 



We have prepared a public company takeovers quiz, which tests 
users’ knowledge on various 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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Lexis®PSL Corporate
Market Tracker
Market Tracker is a unique service for corporate 
lawyers housed within Lexis®PSL Corporate. 

Key features include:

• a transaction data analysis tool for accessing, 
analysing and comparing the specific features 
of various listed company transactions including 
takeovers, initial public offerings and secondary offers

• detailed, searchable summaries of listed company 
deals and AGMs 

• a comprehensive and searchable library of deal 
documentation such as announcements, circulars, 
offer documents and prospectuses 

• news and analysis of key corporate deals and activity, 
and 

• in-depth analysis of recent trends and developments 
in corporate practice

Market Tracker  |  Upcoming 
Trend Reports
Equity Capital Markets 2020

A summary of market trends in respect of equity capital 
markets activity in 2020, with a focus on IPOs and 
secondary offers.

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

Market Tracker | Previous Trend Reports

Ethnicity in Corporate Governance Reporting 2020

This Market Tracker trend report examines the current 
recommendations and guidelines for public companies in 
relation to ethnic diversity reporting in the UK, focusing 
on how these have been interpreted, implemented, and 
reported on by FTSE 100 constituents. The report also 
examines recent and upcoming developments anticipated to 
have an impact on this area, and provides companies with 
‘best practice’ guidance in advance of the upcoming target 
deadline set by the Parker Review for FTSE 100 companies 
to have at least one ethnic minority director on the board by 
the end of 2021.

Voting results - the 2020 AGM season

This Market Tracker update examines shareholder voting 
patterns at the annual general meetings (AGMs) of FTSE 350 
companies during the 2020 AGM season, using data from the 
2019 AGM season for comparative purposes. 

IPOs in Q3 2020

In this report, we conducted research to examine the 
current trends in IPO activity between 1 July 2020 and 30 
September 2020.

Recent trends in UK shareholder activism

This Market Tracker trend report looks at recent trends 
in shareholder activism in the UK, including a review of 
developments in H1 2020 and the outlook and predictions 
for H2 2020 and beyond. Produced in association with White 
& Case and Activist Insight, with contributions from UBS 
Investment Bank, Georgeson and Greenbrook, it also looks 
at how companies can prepare for an activist approach and 
provides tips on how activists can run a successful campaign 
in the UK.

Existing subscribers can access Lexis®PSL  
Corporate and Market Tracker at  
https://www.lexisnexis.com/uk/lexispsl/corporate/home

To request a free trial, please visit 
https://www.lexisnexis.co.uk/products/lexis-psl.html
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