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Background and approach

This report aims to provide an insight into the dynamics of UK public M&A activity in the first half of 2019 and what we 
expect to see in the rest of the year.

LexisNexis Market Tracker has conducted research to examine current market trends in respect of UK public M&A deals 
announced in the first half of 2019. We reviewed a total of 57 transactions that were subject to the Takeover Code  
(the Code): 33 firm offers, 18 possible offers, five formal sale processes and one strategic review, which were 
announced between 1 January 2019 and 30 June 2019.

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 30 June 2019. Reference has been made to deal 
developments after this date if considered noteworthy. 
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Executive Summary 

Public M&A deal volume increased significantly in H1 
2019 (33 firm offers) compared with 22 firm offers in 
H1 2018 and 20 firm offers in H2 2018. Aggregate deal 
value was £26.4bn and average deal value was £799.3m. 
This compares with aggregate deal values of £102.6bn 
and £19.5bn and average deal values of £4.7bn and 
£976.2m in H1 2018 and H2 2018. Of the 33 firm offers 
announced in H1 2019, seven (21%) had a deal value of 
£1bn or more compared with eleven (50%) such offers in 
H1 2018 and six (30%) in H2 2018. Two of these £1bn 
plus offers were competing bids (offers by Apollo Global 
Management and Berry Global for RPC Group). 

The four most active sectors by deal volume were Media 
& Telecommunications (18%), Computing & IT (15%), 
Professional Services (12%) and Travel, Hospitality, 
Leisure & Tourism (12%). The four largest deals were in 
the Travel, Hospitality, Leisure & Tourism, Engineering & 
Manufacturing and Media & Telecommunications sectors. 

Schemes of arrangement remain a popular choice of 
structure with bidders, accounting for 76% of all firm 
offers announced in H1 2019. Cash also remained the 
preferred form of consideration with 76% of all firm offers 
being cash offers and 82% including a cash element. This 
suggests that the combination of affordable debt and 
healthy balance sheets helped to fuel M&A activity in H1 
2019. 

There were four offers announced in H1 2019 which 
were hostile from the outset, with one of these (Spectre 
Holdings’ offer for Bonmarché) becoming recommended. 
This is a slight increase on 2018 which saw one hostile  
offer from the outset in H1 2018 and two in H2 2018. 

H1 2019 saw three transactions where a bidder 
deliberately triggered a mandatory offer. The motivating 
factors for this were likely to be to exert pressure on the 
offeree board to recommend the offer and to discourage 
competing bidders. Two of these offers were made by 
Mike Ashley’s Sports Direct and in both cases Sports 
Direct was the largest shareholder in the target company 
prior to the acquisitions.  

In H1 2019 there were four companies that were the 
subject of potential competing bids. In three of these 
cases, the transactions progressed to a situation where the 
target company was subject to firm offers from competing 
bidders. These were: (i) KCOM Group, which was subject 
to competing bids from Universities Superannuation 
Scheme and Macquarie Infrastructure and Real Assets 
(Europe); (ii) RPC Group, which was subject to competing 
bids from Apollo Group Management and Berry Group 
Global; and (iii) Earthport, which was subject to competing 
bids from Mastercard and Visa.

Private equity buyers were active, being involved in 
39% of firm offers announced during the period. Private 
equity buyers are also appearing on increasingly larger 
transactions and were involved in four of the seven 
takeovers in H1 2019 with an offer price of £1bn or more. 
A related development was the involvement of pension 
scheme trustees as bidders on transactions. Canadian 
Pension Plan Investment Board (CPPIB) was a member of 
the consortium that bid on the £2.6bn offer for Inmarsat 
and was a co-investor on the £4.8bn joint offer by KIRKBI 
and Blackstone for Merlin Entertainments. Another 
pension fund trustee involved on a bid was University 
Superannuation Scheme (USS), which made a £504m offer 
for KCOM Group. USS is the principal pension scheme 
provider for universities in the UK and, as at 31 March 
2018, had assets under management of £64bn. It will be 
interesting to see whether this forms part of a trend for 
pension scheme trustees and similar long-term investors 
to engage in public M&A activity. 

In H1 2018 and H2 2018 we saw a strong interest from 
non-UK bidders, in particular from US buyers, but H1 
2019 witnessed a reversal of this trend. Of the 33 firm 
offers announced in H1 2019, 17 (52%) involved a non-
UK bidder (H1 2018: 73% and H2 2018: 75%). US bidders 
were involved in six transactions, which represented 18% 
of all firm offers in H1 2019 (H1 2018: 32% and  
H2 2018: 50%). 
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H2 2019 saw fewer legal and regulatory developments compared with 2018, 
but worth noting are:

 Ҍ the proposals by the Competition and Markets Authority (CMA) for a 
mandatory merger control filing regime

 Ҍ the coming into effect of the Prospectus Regulation and related changes to 
the FCA Handbook and the Financial Services and Markets Act 2000

 Ҍ the approval by Parliament of secondary legislation to deal with the UK’s 
withdrawal from the EU (Brexit)

 Ҍ the publication by the Takeover Panel (Panel) of a response statement 
confirming its proposed changes to the Code to deal with Brexit

These are dealt with in more detail in this report.

Private equity and financial bidders 
remain very active in public to private 
deals despite the restrictive rules around 
the 28-day put up or shut up period, 
the prohibition on break fees and the 
additional disclosure requirements for 
finance documents and transaction fees, 
which are now viewed by private equity 
and financial bidders as an accepted 
part of the UK public M&A landscape. 
Consortium arrangements between 
financial sponsors and co-investors can 
make these deals complex to navigate but 
they unlock access to high value assets.

Alison Smith,  
Freshfields Bruckhaus Deringer LLP

The first half of this year has been the 
busiest half year for a number of years. 
There are a number of drivers and 
triggers which can account for this flurry 
including at a macro level a desire to 
take advantage of the relative ‘certainty’ 
and calm in the markets before the UK 
approaches the hard 31 October 2019 
deadline. Looking ahead, we will probably 
see further heightened activity up to this 
deadline following which, much will largely 
depend on Brexit as we draw ever closer 
– expect things could go either way early 
autumn as we approach Halloween! On 
that American note – we have already 
seen a slight dip in interest by US bidders 
who continue to focus their attention on 
domestic markets where mega deals, P2Ps 
etc, are at heightened levels.

Selina Sagayam,  
Gibson Dunn & Crutcher LLP
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01 Deal Structure

Schemes of arrangement remain the deal structure of choice among bidders: 
of the 33 firm offers announced in H1 2019, 25 (76%) were structured as 
schemes and 8 (24%) were structured as offers. This is similar to what we saw 
in H2 2018, where 70% of firm offers announced were structured as schemes 
and 30% were structured as contractual offers. If hostile offers and competing 
offers (which are traditionally structured as offers) are excluded, the proportion 
of transactions structured as schemes is even more pronounced with 86% of 
such transactions being structured as schemes.

Although a scheme of arrangement 
remains the preferred structure for 
recommended deals, the bidder will 
want to preserve the flexibility to 
switch to an offer in the event that 
a competing offer emerges. This can 
be a key point of negotiation in the 
cooperation agreement between bidder 
and target. Bidders in a competing 
offer scenario will want to assess the 
respective merits of both structures 
carefully in order to maximise their 
chances of success.

Alison Smith,  
Freshfields Bruckhaus Deringer LLP

Our experience from H1 is that schemes 
of arrangement are still the preferred 
deal structure for bidders. We do not see 
this trend changing in H2. Electing to 
implement the transaction by way of a 
scheme removes the need to undertake 
a squeeze-out procedure which can 
be cumbersome and create additional 
timing issues as regards the lengthening 
of the overall deal timetable. The key 
advantage that clients point to is the 
lower approval threshold on a scheme 
compared to a contractual offer, with 
a scheme only requiring approval by a 
majority in number representing 75% in 
value of those shareholders present and 
voting (in person or by proxy).

Adam Cain, Pinsent Masons LLP

Schemes of arrangement are popular amongst bidders for several reasons, 
including certainty of obtaining 100% control: a scheme, if approved by the 
requisite majority will be binding on all of a target’s shareholders, giving the 
bidder full control at an earlier stage than an offer, with no possibility of 
minority shareholdings. However, an offer structure can be attractive where 
a bidder wishes to have the greatest flexibility to amend the offer terms 
(particularly useful on hostile bids or where there is a risk of competing 
bidders).

Firm offers by deal structure

Schemes

76%

24%

Offers
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02 Deal value and volume

Deal volume in H1 2019 (33 firm offers) was up compared with 2018 (22 firm 
offers in H1 2018 and 20 firm offers in H2 2018) and represents a five-year 
high. Aggregate deal value was £26.4bn, which represents a slight increase on 
H2 2018 (£19.5bn), but a substantial decrease on H1 2018 (£102.6bn). 

Average deal value (£799.3m) was lower compared with 2018 (H1 2018: 
£4.7bn and H2 2018: £976.2m). Unlike H1 2018 which saw two blockbuster 
deals in the form of Takeda Pharmaceutical’s offer for Shire (£45.6bn) and 
Comcast’s offer for Sky (£30.6bn), H1 2019 was marked by an absence of any 
ultra-high value transactions, with the largest deal being the £4.8bn joint offer 
for Merlin Entertainments by KIRKBI Invest (KIRKBI) and Blackstone Core 
Equity Partners (Blackstone) (with the CPPIB as co-investor). 

Of the 33 firm offers announced in H1 2019, seven (21%) had a deal value 
of £1bn or more compared with eleven (50%) such offers in H1 2018 and six 
(30%) in H2 2018. Two of these £1bn plus offers were competing bids (offers 
by Apollo Global Management and Berry Global for RPC Group).

Although deal values have fallen 
from H1 2018 which saw the two 
blockbuster offers for Shire and Sky, 
we are encouraged by the substantial 
increase in deal volumes despite the 
ongoing Brexit uncertainty.

We are particularly excited about the 
entrance of new participants to the 
P2P market. We have seen, both in 
the market and behind the scenes, a 
major 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, sovereign 
wealth funds, credit funds, alternative 
capital providers, infrastructure funds 
and pension funds (especially the huge 
North American pension managers) are 
active, often in club deals which drive 
bigger transaction sizes. These new 
participants are driving a more dynamic 
market.

With activist investors continuing to 
expand their roles, we also expect it 
will only be a matter of time before 
stake building in UK public companies 
changes to acquiring outright.

Patrick Sarch, White & Case LLP
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Aggregate deal values 2014-2019 (£bn)
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H1 8.87 60.38 24.94 19.5 102.6 26.4
H2 51.86 102.68 42.42 25.5 19.2
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£1bn plus transactions

Deal Deal value
Deal 

structure
Industry sector (target)

Consideration 
structure

Bidder nationality

KIRKBI and Blackstone 
offer for Merlin 
Entertainments (with 
CPPIB as co-investor)

£4.77bn Scheme Travel, Hospitality, Leisure  
& Tourism Cash only Denmark and 

United States1  

RPC Group offer  
by Berry Global Group £3.34bn Scheme Engineering & Manufacturing Cash only United States

RPC Group offer 
by Apollo Global 
Management

£3.32bn Scheme Engineering & Manufacturing Cash only United States

Inmarsat offer by Apax 
Partners, Warburg Pincus 
International and CPPIB

£2.6bn Scheme Media & Telecommunications Cash only

England and 
Wales, United 

States and
Canada

Millennium & Copthorne 
Hotels offer by City 
Developments

£2.23bn Offer Travel, Hospitality, Leisure  
& Tourism Cash only Singapore

BCA Marketplace by  
TDR Capital £1.91bn Scheme Professional Services Cash only England and 

Wales

Provident Financial 
offer by Non-Standard 
Financial 

£1.3bn Offer Financial Services Shares only England and 
Wales 

1 KIRKBI and Blackstone are joint offerors, with CPPIB as co-investor
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03 Target Response: Recommended or Hostile

Of the 33 firm offers announced in H1 2019, 27 were recommended from the outset. Of the remaining six, two were 
initially recommended—Universities Superannuation Scheme’s offer for KCOM Group and Apollo Global Management’s 
offer for RPC Group—but in both cases the boards’ recommendations were withdrawn when a higher competing offer 
was made. The remaining four offers were hostile from the outset, with Spectre Holdings’ offer for Bonmarché Holdings 
becoming recommended. This represented an increase in unrecommended offers compared with 2018, which saw one 
hostile offer in H1 2018 and two hostile offers in H2 2018.

Offers hostile from the outset

Deal Deal 
value

Deal 
structure

Industry 
sector 
(target)

Consideration 
structure

Market for 
target’s 
shares

Deal status

Bonmarché Holdings 
offer by Spectre Holdings £5.7m Offer

Retail & 
Wholesale 

Trade
Cash only Main Ongoing

Findel offer by  
Sports Direct £139.2m Offer

Retail & 
Wholesale 

Trade
Cash only Main Lapsed 

Provident Financial 
offer by Non-Standard 
Financial (NSF)

£1.3bn Offer Financial 
Services Shares only Main Lapsed

The Local Shopping 
REIT offer by Thalassa 
Holdings

£9m Offer Investment
Cash and shares 

(with mix-and-match 
facility)

Main Lapsed
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It has long been the case that 
recommended bids have been the 
preferred route for bidders for UK public 
companies and changes to the Code, 
particularly in 2011, have increasingly 
favoured this approach, providing 
additional protections for target 
boards. However, H1 2019 showed an 
increased willingness by bidders to go 
hostile, with NSF’s bid for Provident 
being the most widely reported on.

Whether such bids will serve as a 
catalyst or a warning to other bidders 
remains to be seen given the poor 
success rate but with shareholder 
activism on the rise and traditionally 
passive investors finding their voices, we 
may well see a transition towards more 
aggressive and competitive M&A.

Dominic Ross, White & Case LLP

A hostile offeror who manages to 
reach 50% plus acceptances and 
declares its offer unconditional as to 
acceptances would traditionally expect 
non-accepting shareholders then to 
tender their shares and the target 
board to recommend acceptance, 
resulting in a successful outcome. The 
Provident Financial bid proved to be 
the exception to the rule in this sense, 
with no recommendation forthcoming 
and significant institutional investors 
publicly stating their intention not to 
accept NSF’s offer, notwithstanding 
satisfaction of the acceptance 
condition. The non-satisfaction of 
regulatory conditions appears to have 
afforded NSF the opportunity to lapse 
its offer gracefully, but had those 
regulatory conditions been satisfied 
prior to the relevant deadline, it would 
have been interesting to have seen how 
NSF would have fared as a controller of 
a company that would have remained 
listed and with significant institutional 
shareholders still on board.

Simon Allport, Bird & Bird LLP

Spectre’s offer for Bonmarché was initially hostile, but became recommended 
with the offeree board citing the uncertain trading and financial position of 
the business as reasons for its decision to recommend the offer. Following 
the Bonmarché board’s announcement, Spectre expressed concern that the 
passage of time, and a further decline in the performance of Bonmarché, had 
eroded Spectre’s ability to provide the advice, guidance and support needed 
to secure the long-term future of the Bonmarché business, its stores and 
employees. In light of this information, Spectre announced that the offer would 
close on 12 July 2019. The offer was unconditional from the outset, Spectre 
having acquired 52% of Bonmarché’s issued share capital from its majority 
shareholder, thereby triggering a mandatory offer.

Thalassa’s offer for LSR and Sports Direct’s mandatory offer for Findel both 
lapsed after the bidders failed to satisfy the acceptance conditions. 
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NSF announces all-share offer for Provident 
Financial. Offer will be conditional upon approval 
of the Financial Conduct Authority (FCA), the PRA, 
the Central Bank of Ireland and the CMA. NSF has 
received irrevocable undertakings in respect of 30% 
and letters of intent in respect of 20% of Provident 
Financial’s share capital

FCA writes to NSF stating that any changes to 
Provident Financial’s business model will need to 
be consistent with the FCA’s expectations of a 
firm satisfying FCA threshold conditions and its 
requirements relating to the provision of high-cost 
credit

Janus Investments—a 1.4% shareholder—announces 
its intention to reject the offer. Together with the 
letters of intent received from Schroders, Coltrane 
Asset Management, M&G and Janus Henderson, 
these represent approximately 20% of Provident 
Financial’s share capital

M&G Investments—a 1.7% shareholder—
announces its intention to reject the offer

Schroders—a 15% shareholder—announces 
its intention to reject the offer

Provident Financial board describes the offer as highly 
opportunistic and says it is exploring appropriate 

alternatives to maximise value for shareholders

Provident Financial publishes a response document 
urging shareholders to reject NSF’s offer

NSF announces that it has not received the PRA’s 
approval within the timeframe allowed under the 

Code for fulfilment of offer conditions and that 
therefore it has decided, with the consent of the 

Panel, to allow the offer to lapse. NSF cites the 
principal reason for the failure to obtain PRA approval 
as being the fact that the enlarged group will not have 

sufficient regulatory capital on a consolidated basis 
owing to the likely level of offer acceptances

CMA announces that it has commenced its 
investigation into the transaction

NSF announces acceptances of 54% of 
Provident Financial’s share capital and declares 
the offer unconditional as to acceptances after 

waiving down the acceptance condition

22 February 2019

6 March 2019

4 June 2019

28 May 2019

7 May 2019

25 February 2019

23 March 2019

5 June 2019

29 May 2019

15 May 2019

Provident Financial hostile offer by Non-Standard Financial 

Deal in focus
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04 Mandatory offers 

Rule 9 of the Code requires a person (or persons acting in concert) to make 
a takeover offer for a company subject to the Code once that person’s 
shareholding (or those persons’ combined shareholdings) in that company cross 
certain thresholds. 

Mandatory offers are in practice infrequent, as they are generally considered as 
something to avoid. However, in 2019, there were three instances of bidders 
triggering a mandatory offer. Two of these offers involved the same bidder—
Sports Direct.

The first mandatory offer involving Sports Direct was its hostile offer for 
Findel, which was triggered after increasing its stake in the target business to 
37%. The Findel board described the offer as opportunistic and fundamentally 
undervaluing the business. This view appears to have been shared by the 
majority of shareholders, with Sports Direct only receiving acceptances in 
respect of an additional 1% of Findel’s share capital. The offer lapsed on 3 May 
2019 due to insufficient acceptances. 

The second mandatory offer involving Sports Direct was its offer for Game 
Digital, which was triggered after increasing its stake in the target business to 
39%. The offer was recommended by the Game Digital board and was ongoing 
as at 30 June 2019.

The two mandatory offers involving Sports Direct share some common 
features. In both cases, Sports Direct was the largest shareholder prior to 
the purchase that triggered the mandatory offer, holding approximately 29% 
of the target share capital. It was also an important commercial partner for 
both businesses. In the case of Findel, this involved the supply of Sports 
Direct-licensed clothing brands on one of its internet platforms. In the case 
of Game Digital, this involved a collaboration agreement covering the rollout 
of BELONG and GAME retail stores, including the entering into of concession 
agreements regarding the siting of BELONG arenas and/or GAME retail stores 
in Sports Direct locations.

The third mandatory offer was Spectre Holdings’ hostile offer for women’s 
value retailer, Bonmarché Holdings, which was triggered after Spectre 
acquired a 52% stake from Bonmarché’s largest shareholder, BM Holdings 
SARL (an affiliate of Sun European Partners). The Bonmarché board 
initially recommended that shareholders reject the offer, but subsequently 
recommended the offer citing increased uncertainty around current trading 
and the financial position of the business as reasons for shareholders to 
accept the offer. Following the board’s announcement, Spectre announced 
that the offer would close on 12 July and expressed concern that the decline 
in Bonmarché’s financial position was eroding its ability to provide the advice, 
guidance and support needed to secure the long-term future of the company’s 
business, stores and employees. 

Two of the mandatory offers may have 
had Mike Ashley’s Sports Direct in 
common, but they also had in common 
the retail sector. Given the continuing 
difficulties faced by the retail sector, 
increasing consolidation in that sector 
seems highly likely.

Simon Allport, Bird & Bird LLP

Most share buyers (and advisers) are 
acutely aware of the implications of 
triggering a mandatory bid obligation.  
However, for a substantial shareholder 
sitting just below the 30% threshold, 
or between 30% and 50%, there are 
very few options available if it wishes to 
increase its stake, particularly where its 
relationship with the company and its 
directors has broken down.

Partial offers are an alternative.  
However, they require the consent of 
the Panel and are, in practice, very 
rare – there have been no more than 
a handful in the last ten years. Like 
mandatory bids, partial offers are also 
subject to the full jurisdiction of the 
Code and can therefore be unduly 
cumbersome. A mandatory bid balances 
the certainty of acquiring additional 
shares outright with the requirement to 
cash confirm and fully finance the bid.

Tom Matthews, White & Case LLP
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05 Competing bids 

Four companies were the subject of competing bids in H1 2019 and three of these progressed to a situation where the 
target company was subject to firm offers from competing bidders. These were: (i) KCOM Group, which was subject to 
competing bids from Universities Superannuation Scheme and Macquarie Infrastructure and Real Assets (Europe); (ii) 
RPC Group, which was subject to competing bids from Apollo Group Management and Berry Group Global (and from 
Bain Capital in 2018); and (iii) Earthport plc, which was subject to competing bids from Mastercard and Visa. This is a 
similar level to H1 2018 (five competing bids) and an increase on H2 2018 (two competing bids).

The KCOM offers saw the Panel establish an auction procedure in accordance with the Code, which completed on 12 
July with Macquarie emerging as the highest bidder.

Following the competitive bids for 
KCOM Group, the Panel’s default 
auction procedure in Appendix 8 of 
the Code demonstrates its usefulness, 
where competing bidders and targets 
do not agree to an alternative auction 
procedure. Parties in competing bids in 
the future should continue to consider, 
however, whether variations on that 
procedure are preferable in their 
particular circumstances.

Simon Wood,  
Addleshaw Goddard LLP

In competitive situations, the structure 
of choice tends to be a conventional 
offer even if initially structured as a 
scheme, given the greater flexibility 
and control a bidder will have over 
the process. In the competing offers 
for Earthport on which Bird & Bird 
acted as legal advisers to Earthport, 
Visa’s initial offer was announced 
as a scheme of arrangement, but 
on Mastercard’s intervention, both 
bidders structured their acquisitions as 
conventional offers. It is notable that 
in the competing offers for KCOM, 
which were ultimately resolved by an 
auction process in accordance with the 
Code, both offerors contemplated that 
if their proposal succeeded, it would 
be implemented by way of a scheme 
(with the original scheme meeting 
adjourned to accommodate the auction 
process). This represents a departure 
from conventional wisdom and it will be 
interesting to see if any trend develops.

Simon Allport, Bird & Bird LLP

We have seen several offers in recent 
months where two offerors remained 
on the table until the later stages of 
the timetable. Mastercard’s offer for 
Earthport ultimately lapsed as the 
acceptance condition was not satisfied, 
and Apollo was also permitted to 
lapse its offer for RPC Group as the 
scheme meetings were not held by 
the requisite date (in both cases a 
higher competing offer had secured 
a recommendation from the target 
board). The KCOM Group offer is a rare 
example of the Panel’s default auction 
procedure being deployed to resolve a 
competitive situation, with a five round 
auction process taking place over five 
consecutive days.

Alison Smith,  
Freshfields Bruckhaus Deringer LLP
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06 Industry Focus:

As in 2018, public M&A activity in H1 2019 was not centred around one or two sectors, but across several different 
industries. Firm offers were made for targets operating in Media & Telecommunications (18%), Computing & IT (15%), 
Travel, Hospitality, Leisure & Tourism (12%), Professional Services (12%), Financial Services (9%), Investment (9%), Retail 
& Wholesale Trade (9)%, Engineering & Manufacturing (6%) and three other sectors (9%).  

Top 7 sectors by aggregate deal value

2 These were the £3.34bn and £3.32bn competing bids for RPC Group.

Sector Total Sector Deal value As a % of total deal value

Travel, Hospitality, Leisure & Tourism £7.1bn 27%

Engineering & Manufacturing £6.7bn2 25%

Media & Telecommunications £4.6bn 17%

Professional Services £2.9bn 11%

Financial Services £2.1bn 8%

Investment £816.6m 3%

Computing & IT £526.9m 2%

Media & Telecommunications

Computing & IT

Professional Services

Travel, Hospitality, Leisure & Tourism

Other sectors

18%

15%

12%

12%

43%

Top industry sectors by deal volume

The Travel, Hospitality, Leisure & Tourism sector saw the highest value deal (the £4.8bn offer for Merlin Entertainments 
by KIRKBI and Blackstone (with CPPIB as co-investor)). £1bn plus transactions were also announced in the Engineering 
& Manufacturing, Professional Services, Financial Services and Media & Telecommunications sectors.  

An interesting development were three offers involving real estate investment trusts (REITs). These were Londonmetric 
Property’s £415m offer for A&J Mucklow Group, Primary Health Properties’ £393m offer for MedicX Fund and Thalassa 
Holdings’ unsuccessful bid for The Local Shopping REIT. This contrasts with 2018, which saw no publicly announced 
firm offers involving REITs.
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07 Public to Private transactions 

Cheap debt and high levels of private equity funding continued to help drive public to private activity in H1 2019. 
Of the 33 firm offers announced, 13 (39%) were made by bidcos backed by private equity, financial investors or 
individuals/family offices (nine Main Market and four AIM target companies). This is similar to the activity levels seen in 
H1 2018 (six deals: 27% of the firm offers announced in H1 2018). Deal values were significantly higher compared with 
2018: aggregate deal value of P2P transactions was £15.6bn (H1 2018: £4.3bn and H2 2018: £5.7bn) and average deal 
value was £1.2bn (H1 2018: £712.8m and H2 2018: £516.2m).

All but one of these offers was recommended from the outset, although in two cases the target board’s 
recommendation was withdrawn following the emergence of a higher competing offer. One bid —Spectre Holdings’ 
offer for Bonmarché—was initially not recommended, but became recommended in the later stages of the offer process. 

Private equity/financial bidders were involved in two takeovers with competing offerors. Apollo Global (which initially 
was in a competitive situation with Bain Capital) saw its £3.32bn offer trumped by a £3.34bn offer from plastics 
manufacturer, Berry Global. The Universities Superannuation Scheme saw its £504m offer for KCOM Group outbid by 
a higher offer from Macquarie Infrastructure. This contrasts with 2018 which saw no competing firm offers involving 
private equity/financial buyers. 

We are seeing an increased level 
of deal activity from private equity 
buyers in the context of Code governed 
transactions despite the wider political 
and economic uncertainty. We expect 
this trend to continue in H2 as private 
equity houses look for additional 
opportunities to deploy their high levels 
of capital within the UK public M&A 
market.

Adam Cain, Pinsent Masons LLP

On delving further we have seen a 
particular uptick in P2P activity which 
we had predicted last year. We entered 
2019 with a record high of uncalled 
capital of US$2tn in December 2018. 
With PE awash with money, hungry 
for opportunities - a ‘Brexit-burdened 
Britain’ has proved to be attractive for 
sponsors. Other factors have supported 
the spike including the (now) long-
running availability of ‘cheap’ debt 
financing, the increased opportunities to 
share transaction risk with consortium 
bidders who have deep pockets but 
are less interested in active control 
and the nudges often playing out into 
‘push’ by activists stirring companies to 
put themselves up for sale (examples 
of this being the recent P2P for Merlin 
Entertainments).

Selina Sagayam,  
Gibson Dunn & Crutcher LLP

With private equity houses sitting on 
huge amounts of unspent cash, it is 
no surprise that we continue to see 
high levels of private equity backed 
takeovers. Increasingly, these also 
tend to be at the higher end of deal 
values (such as Apollo’s £3.3bn bid for 
RPC and the Apax consortium £2.6bn 
bid for Inmarsat). Given the record 
amount of dry powder available, we 
expect continuing private equity driven 
takeover activity.

Gillian Fairfield, Slaughter and May
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P2P aggregate deal values (£m)

P2P average deal values (£m)

12000

1200

14000

16000

18000

1400

10000

1000

8000

800

4000

400

6000

600

2000

200

0

0

Average deal value

Average deal value

H1 2018

H1 2018

H2 2018

H2 2018

H1 2019

H1 2019

4278

712.8

5678

516.2

15578

1197



Market Tracker Trend Report: Trends in UK Public M&A deals in H1 2019 17

Family and private offices – the new era

H1 2019 saw two firm offers involving individuals or family offices: 

 Ҍ KIRKBI and Blackstone’s £4.8bn offer for Merlin Entertainments

 Ҍ Spectre Holdings £5.7m offer for Bonmarché Holdings

KIRKBI is the private holding and investment company of the Kirk Kristiansen 
family, which was founded to promote a sustainable future for the family 
ownership of the LEGO® brand through generations.

Spectre Holdings is 100% owned by Philip Day, the CEO and owner of The 
Edinburgh Woollen Group, which owns Peacocks, Jaeger, Jane Norman, Austin 
Reed and other high-street retailers. 

In recent years we have seen a 
significant shift in the appetite and 
approach of family offices who are 
now turning more to direct deals or 
investments and indeed braving the 
public M&A markets alongside seasoned 
buyers such as the large financial 
sponsors. We expect this trend to grow 
and develop as these offices, equipped 
and attracting experienced investment 
professionals, are willing to ‘chase alpha’ 
on an independent basis.

Selina Sagayam,  
Gibson Dunn & Crutcher LLP

Pension funds

There were also three transactions involving pension scheme trustees as 
bidders. One of these was the £2.6bn offer for Inmarsat which was made by a 
consortium comprising Apax Partners, Warburg Pincus and the investment arm 
of CPPIB. CPPIB was also a co-investor on KIRKBI’s and Blackstone’s £4.8bn 
offer for Merlin Entertainments. The third offer involving a pension scheme 
trustee was the Universities Superannuation Scheme’s £504m offer for KCOM 
Group.

Another trend and development that 
we expect will continue to gather pace 
(subject to the structural or investment 
policy restrictions of some funds) is 
the wave of pension fund consortium 
bidders. For a number of years now, 
regulators and stakeholders not just 
in the UK but globally, have been 
encouraging pension funds to work 
in more innovative and responsible 
ways. What we have seen in the case 
of Canadian institutional and pension 
fund monies (who have a history of 
more active management) – is them 
truly taking their stewardship duties to 
a different level by placing some of their 
chips on the public M&A table.

Selina Sagayam,  
Gibson Dunn & Crutcher LLP
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Public-to-private transactions

³ Nuvei is 39% owned by Whiskey Papa Fox, which is controlled by Nuvei’s founder, Philip Fayer. CDP Investissements and the Novac  
Funds also hold 22.9% and 27.2% respectively in Nuvei. 

4 Spectre Holdings is owned 100% by Philip Day.
5 Connect Airways is a joint venture company owned 40% by DLP Holdings, a company wholly-owned by funds managed by Cyrus Capital Partners, 

30% by Stobart Aviation and 30% by Virgin Travel Group Limited.

Deal Deal 
value

Deal 
structure

Industry sector 
(target)

Consideration 
structure

Market for 
target’s 
shares

KIRKBI and Blackstone Core 
Equity Partners offer for Merlin 
Entertainments (with CPPIB as  
co-investor)

£4.8bn Scheme Travel, Hospitality, 
Leisure & Tourism Cash only Main

RPC Group offer by Apollo Global 
Management £3.3bn Scheme Engineering & 

Manufacturing Cash only Main

Inmarsat offer by Apax Partners, 
Warburg Pincus International and 
Canada Pension Plan Investment 
Board

£2.6bn Scheme Media & 
Telecommunications Cash only Main

BCA Marketplace offer by TDR 
Capital £1.9bn Scheme Professional Services Cash only Main

SafeCharge International Group 
offer by Nuvei3 £699m Scheme Professional Services Cash only AIM

KCOM Group offer by Macquarie 
Infrastructure and Real Assets 
(Europe)

£563m Scheme Media & 
Telecommunications Cash only Main

Tarsus Group offer by 
Charterhouse Capital Partners £561m Scheme Media & 

Telecommunications Cash only Main

KCOM Group offer by Universities 
Superannuation Scheme £504m Scheme Media & 

Telecommunications Cash only Main

Premier Technical Services Group 
offer by Macquarie Group Limited £265.3m Scheme Professional Services Cash only AIM

Manx Telecom offer by Basalt 
Infrastructure Partners II GP £255.9m Scheme Media & 

Telecommunications Cash only AIM

Tax Systems offer by Bowmark 
Capital £102.3m Scheme Computing & IT Cash only AIM

Bonmarché Holdings offer by 
Spectre Holdings4 £5.7m Offer Retail & Wholesale 

Trade Cash only Main 

Flybe Group offer by Connect 
Airways5 £2.2m Scheme Travel, Hospitality, 

Leisure & Tourism Cash only Main
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08 Nature of consideration 

Of the 33 firm offers announced in H1 2019:

 Ҍ 25 (76%) were all-cash offers

 Ҍ 2 (6%) comprised a combination of cash and shares

 Ҍ 6 (18%) were all-share offers

27 (82%) of the 33 firm offers announced in H1 2019 had some form of cash 
element and it was the exclusive form of consideration in 76% of deals. This is 
slightly lower than the levels seen in H1 2018 where cash featured in 95% of 
all deals and was the exclusive form of consideration in 85% of deals. 

In our 2018 Public M&A trend report we noted several instances of overseas-
listed bidders offering share consideration. In H1 2019 there was one instance 
of an overseas-listed bidders offering share consideration, namely TSX-listed 
Hunt Mining’s all-share offer for Patagonia Gold. 

It is notable that all of the financially 
backed bids during the period were 
structured as schemes of arrangement, 
reflecting the need for financial backers 
to have certainty around achieving 
100% control on completion. Also, 
the prevalence of cash offers and the 
relatively few share exchange offers 
re-emphasises the availability of 
relatively cheap debt finance and the 
more difficulty bidders tend to have 
in making a compelling case for paper 
consideration.

Simon Allport, Bird & Bird

Cash continues to be king as the global 
equity markets remain uncertain and 
the UK markets even more uncertain. 
We expect this to continue.

Patrick Sarch, White & Case LLP

There is clearly much greater confidence 
now about offering only securities, and 
in some instances, securities not listed 
in the jurisdiction of the target; cash 
is still compelling but the old adage of 
“cash is king” is no longer water-tight.

Gillian Fairfield, Slaughter and May

Nature of consideration

All-cash offers

76%

18%

6%
Cash and shares

All-shares
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Mix and match

Where the consideration offered to the offeree’s shareholders in a takeover bid is a mixture of securities and cash, an 
offeror may sometimes make available a mix and match election facility, whereby an accepting shareholder may elect for 
more consideration in one form than the shareholder would otherwise be entitled to, to the extent that other accepting 
shareholders have not taken up their full entitlement to that form of consideration.

H1 2019 saw mix and match facilities provided on two takeovers: Londonmetric Property’s £414.7m recommended 
offer for A&J Mucklow Group and Thalassa Holdings’ unsuccessful £9m hostile offer for The Local Shopping REIT. This 
compares with 2018 which saw two transactions with mix and match facilities in H1 2018 and none in H2 2018.
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09 Financing the offer

Of the 27 firm offers that involved a cash consideration element: 

 Ҍ 8 were funded solely by existing cash resources 

 Ҍ 12 were funded solely by a combination of debt and equity subscriptions 

 Ҍ 3 were funded solely by debt finance  

 Ҍ 3 were funded by a combination of debt and existing cash resources 

 Ҍ 1 was funded by a combination of existing cash resources and equity 
subscriptions 

44% of these transactions were financed in whole or in part by existing cash 
reserves (H1 2018: 45% and H2 2018: 42%) and 67% involved some form of 
debt (H1 2018: 70% and H2 2018: 47%). This suggests that the combination 
of cheap debt and healthy balance sheets has helped fuel M&A activity. Debt 
finance became increasingly important on larger deals, featuring on all but 
one of the seven £1bn plus firm offers announced in H1 2019. The £1bn plus 
transaction that did not feature debt was NSF’s all-share offer for Provident 
Financial.

We are seeing an increase in the 
complexity of funding structures, 
particularly in larger deals. More 
sophisticated bidders are looking to 
financing to balance risk and reward, 
with combinations of debt, equity and 
hybrid funding becoming increasingly 
more common.

As the public markets become more 
accessible to different participants, 
more is being expected of lenders 
and consortium bids are driving more 
competitive funding structures.

Patrick Sarch, White & Case LLP

Source of finance for cash element of offer

Existing cash resources

Debt finance

Debt and equity subscriptions

Existing cash resources and 
equity subscriptions

Debt and existing cash resources
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10 UK and international bidders 

H1 2019 saw a decline in the number of bids made by non-UK bidders. Of the 
33 firm offers announced in H1 2019: 

 Ҍ 15 (45%) were made by non-UK bidders (H2 2018: 70%) 

 Ҍ 16 (48%) were made by UK bidders (H2 2018: 30%)  

 Ҍ 1 (3%) was made by a consortium of UK, US and Canadian bidders

 Ҍ 1 (3%) was made by jointly by a Danish and US bidder (with a Canadian 
co-investor)

Overseas bidders were more active on the largest transactions, being involved 
in transactions with an aggregate deal value of £19.3bn6, which represented 
73% of the aggregate deal value in H1 2019. This is a higher level to H2 2018 
where non-UK bidders were involved in transactions with an aggregate deal 
value of £15bn, which represented 77% of total deal value but significantly 
lower than H1 2018 when aggregate deal values involving non-UK bidders was 
£88.6bn.

US bidders were involved in six (18%) of the 33 firm offers (H2 2018: 50%) 
announced by non-UK bidders deals with an aggregate deal value of £14.3bn7 
or £11bn if the lower of the two competing offers for RPC Group is excluded. 
This compares with aggregate deal value of firms offers involving US bidders of 
£9.5bn in H2 2018.

Brexit impact on M&A 

In its World Investment Report 2019, the United Nations Conference on Trade 
and Development (UNCTAD) found that the impact of Brexit on foreign direct 
investment (FDI) was still unclear. Equity investment halved to US$40bn, but 
net M&A sales trebled to US$94bn. The number of cross-border acquisitions 
targeting UK assets (gross sales) also increased by 8%. UNCTAD found that the 
average number of such deals before and after the EU referendum indicate an 
unchanged upward trend (822 annual transactions in 2012–2016 compared 
with 953 annual transactions in 2017–2018).

This accords with our own findings in previous public M&A trend reports with 
H1 2018 marking a particular high point for bids by non-UK bidders (15 deals 
with an aggregate deal value of £88.6bn).

It would be tempting to conclude that 
the reduction in overseas bidders 
(particularly US) is down to Brexit. 
However, whilst many prospective 
acquirers we talk to remain cautious 
during the current extended period of 
uncertainty, others see the adverse 
currency impact as an opportunity.

Simon Allport, Bird & Bird LLP

Consolidation amongst UK players in 
sectors facing competitive challenges 
continues, as businesses seek to scale 
up or diversify. However, we are still 
seeing interest from non-UK bidders, 
particularly from across the Atlantic, 
and expect this to continue, despite the 
geopolitical headwinds.

Dominic Ross, White & Case LLP

6 This includes the £2.6bn Inmarsat offer made by a consortium of US, Canadia and UK investors. 
7 This includes the £2.6bn Inmarsat offer made by a consortium of US, Canadian and UK investors. It also includes the £4.8bn joint offer for Merlin 

Entertainments made by US and Danish bidders (with a Canadian co-investor).

https://unctad.org/en/PublicationsLibrary/wir2019_en.pdf
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UK and international bidders

8 This includes Warburg Pincus which jointly bid with Apax Partners and CPPIB for Inmarsat. It also includes Blackstone Core Equity Partners which 
jointly bid with KIRKBI (and CPPIB as co-investor) for Merlin Entertainments. 

9 This includes CPPIB which jointly bid with Apax Partners and Warburg Pincus for Inmarsat and was a co-investor on Blackstone’s and KIRKBI’s joint 
offer for Merlin Entertainments.

10 This was Thalassa Holdings whose shares are listed on the Main Market and the Luxembourg Stock Exchange.
11 This includes KIRKBI which jointly bid with Blackstone Core Equity Partners (with CPPB as co-investor) for Merlin Entertainments.
12 This was Taptica International whose shares are traded on AIM.
13 This was SEC whose shares are traded on AIM.
14 This was Spectre Holdings, which is owned by Dubai-resident British businessman, Philip Day.

UK

17

11

3

6

US

Mainland Europe

Rest of the world

Bidder Country Number of bidders

United States 6⁸

Canada 59

Australia 1

British Virgin Islands 110

Denmark 111

Indonesia 1

Israel 112

Italy 113

Norway 1

Singapore 1

United Arab Emirates 114
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11 Possible offers and Formal Sale Processes 

Firm offers

21 (64%) of the 33 firm offer announcements made in H1 2019 were made 
without any prior possible offer, formal sale process or strategic review 
announcement. 

One of the encouraging market 
developments which supports the 
reputation and credibility of the UK 
markets is borne out by the fact that we 
have seen more companies entering into 
an offer period without a possible offer 
announcement – indicative of fewer 
leaks and suspicious trading leading 
to share price spikes. This has also 
been borne out by the recent statistics 
published by the FCA – suspicious 
trades prior to takeovers have dropped 
to a record low of 10% of bids which is 
the lowest level since at least 2006 and 
a significant improvement from 2010 
when suspicious trades jumped to a 
high, occurring in 22% of cases prior to 
takeover announcements.

Selina Sagayam,  
Gibson Dunn & Crutcher LLP

Possible offers

There were 18 possible offers in H1 2019. Two of these announcements 
identified multiple bidders, namely RPC Group (which received approaches 
from Apollo Global Management and Berry Global Group) and Ophir Energy 
(which received approaches from PT Medco Energi and Coro Energy). 

10 of the 18 possible offers (56%) announced in H1 2019 progressed to firm 
offers during the review period. 7 possible offers terminated and one was 
ongoing as at 30 June 2019. This represents an increase in the proportion of 
possible offers progressing to firm offers compared to H2 2018, where 5 of 
the 11 (45%) possible offers announced in H2 2018 progressed to firm offers, 
four (36%) terminated and two (18%) were ongoing during that review period.

Possible offers progresing to firm offers in review period

H1 2019

H2 2018

0

10 1 7

2 45

6 122 8 144 10 16 18

Progressed to firm offer Ongoing Terminated
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Formal sale processes and strategic reviews

Rather than being a passive participant in any potential offer process, an 
offeree may actively search for suitable offerors by putting itself up for sale 
publicly, by embarking on a formal sale process (FSP). Where a 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 H1 2019, five companies announced FSPs and one company (AEW UK Long 
Lease REIT) announced a strategic review. This is the same level seen in H2 
2018, which also saw five FSPs and one strategic review announced in that 
period. 

Of the six FSPs and strategic reviews announced in H1 2019, four are ongoing, 
one led to a firm offer announcement and the other has been terminated. 

Market perception of formal sale 
processes are mixed: 

We are yet to see an increase in the 
popularity of the FSP as a means of 
facilitating the sell-side process in the 
context of Code governed transactions. 
There may be many reasons for this 
lack of enthusiasm, but it could be that 
potential targets are very reluctant to 
proceed down the FSP route because 
it is perceived as an acknowledgement 
from the existing management team 
that it has failed to successfully execute 
its strategy and/or that the company is 
facing potential liquidity issues.

Rob Hutchings, Pinsent Masons LLP

The fact that the number of FSPs/
strategic reviews for the period 
remained at the level of the previous 
period supports our view that 
companies seem to be more willing to 
adopt this process as a means of helping 
to formulate their corporate strategy. 
This is in contrast to when the process 
was first introduced, at which time 
it was seen more as a last resort for 
struggling companies. We expect the 
use of FSPs to increase.

Simon Allport, Bird & Bird LLP
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12 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 (non-director shareholders) 

In a number of deals in H1 2019, irrevocable undertakings were given by 
non-director shareholders in favour of bidders covering a variety of matters. 
Non-director shareholders provided bidders with traditional irrevocable 
undertakings in 21 (64%) deals. Of these 21 deals, 9 deals (43%) featured hard 
undertakings only, 10 deals (48%) featured semi-hard undertakings only and 
two deals (10%) featured both hard and semi-hard undertakings.

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 Mercell Holdings’ offer for EU 
Supply, certain shareholders provided semi-hard undertakings which would 
lapse if a competing offer emerged that exceeded Mercell Holdings’ offer by 
10% or more). 

Matching or topping rights (non-director shareholders)

Matching or topping rights allow the original bidder a limited period of time in 
which to match or improve on a higher competing offer before the undertaking 
lapses. 

Matching or topping rights in irrevocable undertakings featured on four 
deals in H1 2019. Three (offer for WYG plc by Tetra Tech, offer for KCOM by 
Universities Superannuation Scheme and offer by Apax Partners and others for 
Inmarsat) provided for both matching and topping rights. One deal (Lighthouse 
Group offer by Quilter) provided solely for a topping right. 

We are seeing an increase in the 
complexity of the provisions in 
irrevocable undertakings, with a 
greater willingness on the part of some 
larger shareholders to offer semi-hard 
undertakings combined with matching/
top-up rights as a means of getting a 
deal off the ground, whilst seeking to 
preserve flexibility in the event that 
the scope for a competitive situation 
emerges. In our experience, there seem 
to be more institutional investors willing 
to break from the traditional stance of 
refusing to give anything other than 
non-binding letters of intent.

Simon Allport, Bird & Bird LLP

Both active and passive investors are 
becoming increasingly independent and 
vocal. Whether in support or opposition 
of a possible offer, key shareholders 
can have a significant, sometimes even 
determinative, influence early on in 
a bid situation. It therefore remains 
vitally important, particularly on the 
larger deals which tend to attract more 
activist activity, for bidders to secure as 
much support as possible upfront.

Certain bidders have used ‘final’ bids 
to defend against activist attacks, or so 
called ‘bumpitrage’, to a greater or lesser 
effect, but one of the keys to success 
for any bidder remains understanding 
the underlying shareholder base and 
securing support from key investors 
ahead of going to market.

Tom Matthews, White & Case LLP

Non-director shareholder undertakings

Hard only

43%

48%

10%

Semi-hard only

Both hard and semi-hard



Market Tracker Trend Report: Trends in UK Public M&A deals in H1 2019 27

13 Disclosure of bidder’s intentions – business,    
 employees and pensions 

Rule 25.9 of the Code entitles the offeree’s employee representatives and 
pension scheme trustees to require the offeree to publish their opinion on the 
effects of the offer on employment and on the pension scheme. To address 
a lack of engagement by employee representatives and pension scheme, the 
Panel amended the Code so that from 8 January 2018, bidders are required 
to include in the firm offer announcement details of their intentions regarding 
the offeree’s business, employees and pension schemes. Previously this 
information was only required to be included in the offer document and the 
Panel hoped that by requiring this information at an earlier stage, this would 
assist the target company’s employee representatives and pension scheme 
trustees in formulating their opinions on the offer. 

The Panel also expanded the matters to be included in the offeror’s statement 
of intentions to cover:

 Ҍ the offeree’s research and development functions

 Ҍ any change in the balance of the skills and functions of the offeree’s 
employees and management

 Ҍ the location of the offeree’s headquarters and headquarters functions

These amendments introduced from 8 January 2018, also sought to address 
a lack of specificity of certain statements of intention made by offerors under 
Rule 24.2(a) of the Code.

In our 2018 trend report we found the Panel’s amendments to the Code had a 
mixed effect and this trend continued in H1 2019. While bidders’ disclosures 
of their intentions regarding the target business, employees and pensions 
have become more detailed, there seemed to be a reluctance by employee 
representatives and pension scheme trustees to publish their opinion on the 
effects of the offer. This trend has continued in H1 2019, with no instances 
of employee representatives and/or pension scheme trustees publishing their 
opinion on the effects of an offer. Tellingly, on Sibanye-Stillwater’s offer for 
Lonmin15, no employee representative’s opinion was published despite their 
being significant union opposition to the deal evidenced by the Association 
of Mineworkers and Construction Union filing an appeal of the South African 
Competition Tribunal’s approval of the acquisition. This may be indicative 
of some scepticism from unions and other employee representatives of the 
effectiveness of publishing an opinion of an offer as a means of opposing a bid.

Whatever the effect may be on the 
outcome of the bid, we see no change 
in the Panel’s approach to post-offer 
intention statements – they continue 
to be scrutinised carefully, and any 
attempt to include formulaic drafting 
will be challenged by the Panel. The 
January 2018 Code amendments added 
a requirement that bidders must make 
an announcement on the anniversary 
of the acquisition completing which 
confirms that they have complied with 
their post-offer intention statements. 
We have seen some instances of bidders 
making disclosures to the market where 
their intentions have changed within 
that 12-month period. It is particularly 
important that bidders monitor this 
issue in the aftermath of an offer, and 
that they disclose any change to their 
intentions promptly.

Alison Smith,  
Freshfields Bruckhaus Deringer LLP

We are seeing an increased focus from 
the Panel on the nature and extent 
of the intention statements issued 
by bidders. The changes introduced 
by the Panel demonstrate that they 
wish to increase the quantity of 
information available to target company 
shareholders in deciding upon the 
particular merits of a bid. Consequently, 
there has been a move away from 
some of the generic language we have 
witnessed in offer documents issued by 
bidders in the past.

Rob Hutchings, Pinsent Masons LLP
15 This deal was announced in December 2017 and became effective in June 2019.
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14 Legal and regulatory developments 

CMA proposes mandatory merger control regime 

On 21 February 2019, the CMA (at the government’s request) published a 
letter setting out ‘wide ranging and radical’ proposals to re-shape the UK’s 
competition enforcement and consumer protection regime. Some of the most 
eye-catching include proposals relating to the merger control process.

Most significantly (and for the first time), the CMA proposes mandatory merger 
control filings for ‘larger’ transactions, together with a ‘standstill provision’ 
aimed at preventing parties from proceeding with a transaction prior to CMA 
approval (as per the majority of other jurisdictions such as the US, the EU and 
most Member States). This is a sea-change from the current voluntary, non-
suspensory regime. 

If taken forward, such a proposal would have a number of implications from 
a public M&A perspective. First, a mandatory merger control regime such 
as the one proposed would significantly increase the regulatory burden, and 
potentially lengthen the approval timetable in cross-border M&A. Second, 
although in practice most ‘larger’ transactions that fall within the CMA’s 
jurisdiction are likely to be notified in any event, if this proposal is implemented 
purchasers would no longer be able to take the risk and complete pending 
notification. Third, the CMA’s proposals to amend the current filing fees 
(potentially imposing larger fees on bigger transactions that require significant 
analysis) is very likely to raise eyebrows given that the UK’s regime already has 
some of the highest filing fees in the world.

For further details, see News Analysis:  
UK competition policy: CMA proposes major reforms to UK competition law 
and procedure

With Brexit looming, we will watch the 
CMA developments (and the responses 
the Panel may make) with interest – it is 
undoubtedly the case that geopolitical 
events track through into increased 
anti-trust pressures around getting the 
deal through.

Gillian Fairfield, Slaughter and May

Amended merger thresholds for transactions impacting national security

In our 2018 public M&A trend report, we reported on amendments that 
were made to the UK merger control regime’s notification thresholds for the 
following sectors related to national security:

 Ҍ military or dual-use goods which are subject to export control

 Ҍ quantum technology, and

 Ҍ computing processing units

With effect from 10 June 2018, the UK turnover threshold for transactions 
in these sectors was reduced from £70m to £1m. In addition, the UK share of 
supply test (25%) was amended so that it can be met solely by the activities 
of the target. The government intended that these changes would allow it to 
intervene in smaller mergers in those sectors which might give rise to national 
security implications. 

For further details, see UK mergers: Amended merger thresholds for certain 
transactions impacting national security now in force. 

https://www.lexisnexis.com/uk/lexispsl/competition/document/281955/8TX7-BVT2-8T41-D3XB-00000-00/UK%20%20%20%20%20competition%20%20%20%20%20policy:%20CMA%20%20%20%20%20proposes%20%20%20%20%20major%20%20%20%20%20reforms%20to%20UK%20%20%20%20%20competition%20%20%20%20%20law%20and%20procedure
https://www.lexisnexis.com/uk/lexispsl/competition/document/281955/8TX7-BVT2-8T41-D3XB-00000-00/UK%20%20%20%20%20competition%20%20%20%20%20policy:%20CMA%20%20%20%20%20proposes%20%20%20%20%20major%20%20%20%20%20reforms%20to%20UK%20%20%20%20%20competition%20%20%20%20%20law%20and%20procedure
https://www.lexisnexis.com/uk/lexispsl/competition/docfromresult/D-WA-A-WEU-WEU-MsSAYWD-UUA-UZEYAAUUW-U-U-U-U-U-U-ACZDDZZVCE-ACZCBVDWCE-WCWBYUCA-U-U/1/281955
https://www.lexisnexis.com/uk/lexispsl/competition/docfromresult/D-WA-A-WEU-WEU-MsSAYWD-UUA-UZEYAAUUW-U-U-U-U-U-U-ACZDDZZVCE-ACZCBVDWCE-WCWBYUCA-U-U/1/281955
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Indeed, it took only one month after the new reforms came into force for a 
transaction to be caught by the amended thresholds, following which the 
Secretary of State for Business, Energy & Industrial Strategy issued a public 
interest intervention notice (PIIN). This transaction concerned the anticipated 
acquisition of Northern Aerospace (a UK-based aircraft component which 
was majority owned by Better Capital) by Gardner Aerospace Holdings. The 
latter is a wholly-owned subsidiary of Chinese-based Shaanxi Ligeance Mineral 
Resources Co. Limited. Although this transaction was ultimately cleared at 
Phase 1, it illustrates how the amended thresholds are having the desired 
effect of catching transactions that would not otherwise fall within the normal 
jurisdictional thresholds, but where the government wishes to examine 
potential national security concerns. This is further evidenced by the fact that 
the Secretary of State Digital, Culture, Media & Sport has recently (July 2019) 
issued a PIIN, confirming that he is intervening in the acquisition of Inmarsat 
plc (a UK-based satellite telecommunications company) by Connect Bidco Ltd 
(a private equity-led consortium) on national security grounds. The CMA is due 
to its prepare a report on the competition and national security aspects of the 
proposed transaction and submit this to the Secretary of State in September 
2019.

Looking into the future, the government’s increased propensity to intervene 
may be aided further if the proposed new foreign investment review regime is 
enacted. 

For further details, see: UK mergers: Consultation on proposals for new 
national security vetting regime. 

Prospectus Regulation

The UK prospectus regime and the Prospectus Rules contained in the FCA 
Handbook are derived from the Prospectus Directive and the Prospectus 
Directive Regulation.

The new Prospectus Regulation repeals the Prospectus Directive and the 
Prospectus Directive Regulation in EU Member States on 21 July 2019 which 
is the date that most of the provisions of the Prospectus Regulation will apply 
(although some parts have applied since July 2017 and July 2018).

With effect from 21 July 2019, the Financial Services and Markets Act 2000 
(Prospectus) Regulations 2019 amend the Financial Services and Markets Act 
2000 and related legislation to align them with the Prospectus Regulation. The 
FCA has also published a new sourcebook called the Prospectus Regulation 
Rules, which reproduces text from the Prospectus Regulation.

From a takeovers prospectus probably the most significant change is around 
the exemption from the requirement to publish a prospectus on a securities 
exchange offer. Prior to the Prospectus Regulation, where transferable 
securities are offered in connection with a takeover, an offeror may be exempt 
from the requirement to publish a prospectus if a document is made available 
containing information which is regarded by the FCA as being equivalent to 
a prospectus. From 21 July 2019, this ‘equivalent document’ exemption, is 
replaced by a requirement for a document to be made available to the public 
containing information describing the transaction and its impact on the issuer.

For securities exchange offers, where 
no prospectus exemption can otherwise 
be found, it remains to be seen whether 
bidders will utilise the new “Exempted 
Document” regime under the Prospectus 
Regulation to avoid the need to publish 
a prospectus. The implementation of 
this new regime, and the guidance 
surrounding it, leave various questions 
unanswered and it will be interesting 
to see whether bidders avoid this 
untested regime and continue to issue 
prospectuses, where they are otherwise 
required to.

Giles Distin, Addleshaw Goddard LLP

The old “equivalent document” regime 
was not seen to be of significant 
benefit since in practice, an equivalent 
document would need to contain almost 
the same information as that contained 
in a prospectus for it to be regarded as 
equivalent by the FCA. Under the new 
regime, the exempted document does 
not need approval by the competent 
authority (although how one gets 
comfort that the document does meet 
the requirements under the Prospectus 
Regulation so as to be exempt from 
publishing a prospectus is a separate 
question) and has some reduced content 
requirements; it remains to be seen 
whether parties will make greater use of 
this regime or continue with the more 
familiar prospectus route.

Gillian Fairfield, Slaughter and May

https://www.lexisnexis.com/uk/lexispsl/commercial/docfromresult/D-WA-A-ADV-ADV-MsSAYWC-UUB-UZEYAAUUW-U-U-U-U-U-U-ACZDDZZVEU-ACZCBVDWEU-WCWBYVWZ-U-U/1/281955
https://www.lexisnexis.com/uk/lexispsl/commercial/docfromresult/D-WA-A-ADV-ADV-MsSAYWC-UUB-UZEYAAUUW-U-U-U-U-U-U-ACZDDZZVEU-ACZCBVDWEU-WCWBYVWZ-U-U/1/281955
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Brexit

As part of its preparations for the UK’s exit from the EU, the government has published several pieces of secondary 
legislation, which are intended to facilitate the effective functioning of the UK’s company law framework and to 
facilitate the effective operation of the UK takeovers regime on a freestanding basis outside the EU framework post-
Brexit. The Panel also published proposed changes to the Code in light of Brexit. We reported in detail on the proposals 
that impact on the UK takeover regime in our 2018 public M&A trend report and the summary below is limited to any 
developments that took place in H1 2019.

Proposed revocation of the Companies (Cross-Border Mergers) Regulations

In November 2018 the government published the draft Companies, Liability Partnerships and Partnerships (Amendment 
etc) (EU Exit) Regulations 2018. These were replaced in January 2019 by the Companies, Liability Partnerships and 
Partnerships (Amendment etc) (EU Exit) Regulations 2019, which were approved by Parliament in February. With effect 
from exit day, these revoke the Companies (Cross-Border Mergers) Regulations 2007 as after exit day the UK will no 
longer have access to this regime, which is designed for mergers to occur between companies established in different 
EEA member states.

For further details, see News Analysis:  
Government publishes instrument to amend Companies Act regime post-Brexit

Takeovers (Amendment) (EU Exit) Regulations 2019

In January 2019 Parliament approved the Takeovers (Amendment) (EU Exit) Regulations 2019, which amend Part 28 
of the CA 2006 to facilitate the effective operation of the UK takeovers regime on a freestanding basis outside the EU 
framework post-Brexit. The regulations also permit the Panel to delete the shared jurisdiction rules from the Code.

For further details, see News Analysis:  
Government publishes amending regulation to address UK takeover regime post-Brexit

Proposed amendments to the Code

Following the government’s publication of the Takeovers (EU Exit) Regulations, the Panel published PCP 2018/2, which 
proposed a number of changes to the Code arising from the UK’s withdrawal from the EU. In a response statement 
(RS2018/2) published in March 2019, the Panel stated that it intended to adopt these proposals subject to some minor 
amendments. 

For further details, see News Analysis:  
Analysing the proposed amendments to the Takeover Code arising from Brexit.

https://www.lexisnexis.com/uk/lexispsl/corporate/document/412012/8T2B-XRR2-D6MY-P453-00000-00/Government_publishes_instrument_to_amend_Companies_Act_regime_post_Brexit
https://www.lexisnexis.com/uk/lexispsl/corporate/document/274768/4ST8-HC60-TWPY-Y09F-00000-00/Companies-Act-2006-%282006-c-46%29
https://www.lexisnexis.com/uk/lexispsl/corporate/document/412012/8T12-X4P2-8T41-D213-00000-00/Government_publishes_amending_regulation_to_address_UK_takeover_regime_post_Brexit
http://www.thetakeoverpanel.org.uk/wp-content/uploads/2018/11/BREXIT-PCP-5-November-2018.pdf
http://www.thetakeoverpanel.org.uk/wp-content/uploads/2019/03/RS-2018_2.pdf
https://www.lexisnexis.com/uk/lexispsl/corporate/document/412012/8T2S-P742-8T41-D2P9-00000-00/Analysing_the_proposed_amendments_to_the_Takeover_Code_arising_from_Brexit
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Firm offers included in the report: 

A&J Mucklow Group plc offer by Londonmetric Property plc

BCA Marketplace offer plc by TDR Capital LLP

Bonmarché Holdings plc offer by Spectre Holdings Limited

Charter Court Financial Services Group plc offer by OneSavings Bank plc

Dairy Crest Group plc offer by Saputo Inc.

Earthport plc offer by Mastercard International, Inc. 

EU Supply plc offer by Mercell Holding AS

Findel plc offer by Sports Direct International plc 

Flybe Group plc offer by Connect Airways Limited

Footasylum plc offer by JD Sports Fashion plc

Game Digital plc offer by Sports Direct International plc

Inmarsat plc offer by Apax Partners LLP, Warburg Pincus International LLC and Canada Pension Plan Investment Board

KCOM Group plc offer by Macquarie Infrastructure and Real Assets (Europe) Limited

KCOM Group plc offer by Universities Superannuation Scheme

Lighthouse Group plc offer by Quilter plc

Manx Telecom plc offer by Basalt Infrastructure Partners II GP Limited

MedicX Fund Limited offer by Primary Health Properties plc

Merlin Entertainments plc offer by KIRKBI and Blackstone Core Equity Partners (with Canadian Pension Plan 
Investment Board as co-investor)

Millennium & Copthorne Hotels offer by City Developments Limited

Ophir Energy plc offer by PT Medco Energi Internasional Tbk

Patagonia Gold plc offer by Hunt Mining Corp.

Porta Communications plc offer by SEC S.p.A

Premier Technical Services Group plc offer by Macquarie Group Limited

Provident Financial plc offer by Non-Standard Financial plc

RhythmOne plc offer by Taptica International Limited

RPC Group plc offer by Apollo Global Management, LLC 

RPC Group plc offer by Berry Global Group, Inc.

SafeCharge International Group Limited offer by Nuvei Corporation

Stride Gaming plc offer by The Rank Group plc

Tarsus Group plc offer by Charterhouse Capital Partners LLP

Tax Systems plc offer by Bowmark Capital LLP

The Local Shopping REIT plc offer by Thalassa Holdings Limited

WYG plc offer by Tetra Tech, Inc.
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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 
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and mergers in the UK. Whilst in private practice, Giles has advised on over 50 public takeover bids. 
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Gillian is the head of corporate knowledge at Slaughter and May. She is a contributor to 
Butterworths Takeovers: Law and Practice. In 2016, she won Legal Week’s Client Partner of the 
Year. She has been cited in Chambers and Legal 500 as a leading practitioner for public M&A. Her 
past credentials include acting on AbbVie’s £32 billion takeover bid by way of inversion for Shire 
plc, ABInbev’s £79 billion takeover bid for SABMiller, Lonmin’s virtual hostile bid from Xstrata in 
2008 and Xstrata’s subsequent reverse takeover proposal. 
 
 
 



Market Tracker Trend Report: Trends in UK Public M&A deals in H1 2019 34

Rob Hutchings 
Partner, Pinsent Masons LLP

Rob Hutchings is a Pinsent Masons corporate partner, having specialised in corporate and M&A 
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capital markets, Listing Rule and Takeover Code transactions, as well as corporate governance 
matters. Dominic has spent time on secondment with Citi’s ECM legal team.

Dominic has a particular focus on large, complex, cross border M&A transactions involving UK 
public companies, and has been 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 
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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 (including a focus 
on ESG) Practice Groups.

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, has authored numerous articles on corporate 
finance and corporate governance issues and is regularly quoted and interviewed in the financial 
press and media for her views on M&A transactions. She is a member of the board of the Corporate 
Finance Faculty of the ICAEW. 
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Patrick is co-head of both White & Case’s UK Corporate 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.

Patrick has over 20 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. He is a member 
of the City of London Law Society Company Law Committee.
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