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2017 Year-End M&A Review and 2018 Trends to Watch For
2017  was ano the r busy year fo r m ergers and  acqu i si t i ons a t  BLG. In  2017 ,  we  advi sed  on  m ore  than  100  M &A dea l s wi th  an  aggrega te  d i scl osed  va l ue
o f  ove r CDN$70B. BLG i s p roud  to  have  been  ab l e  to  he l p  ou r cl i en ts wi th  severa l  o f  l ast  yea r's m ost  si gn i f i can t  and  i n te rest i ng  t ransact i ons.  Fo r
exam p l e ,  we  acted  as counse l  to :

Bedrock Industri es i n  i ts CDN$500M  acqu i si t i on  o f  S te l co  Inc.  and  the  associ a ted  CCAA restructu ri ng .

Cann i M ed  T herapeu t i cs i n  i ts ongo i ng  con test  fo r con tro l  wi th  Auro ra  Cannab i s,  i ncl ud i ng  heari ngs be fo re  the  On ta ri o  and  Saska tchewan  securi t i es
com m i ssi ons.

Cabe l a 's Inc.  on  the  Canad i an  aspects o f  i ts US$4 .5B m erger wi th  Bass Pro  Shops to  becom e the  l a rgest  p rem i e r ou tdoor and  conserva t i on  com pany
i n  North  Am eri ca .

Enersource  Corpora t i on  i n  connect i on  wi th  i ts m erger wi th  Hori zon  Ut i l i t i es Corpora t i on  and  PowerStream  Inc. ,  and  the  acqu i si t i on  by the  m erged
en t i ty o f  Hydro  One  Bram pton  Ne tworks Inc.  to  fo rm  A l ectra ,  a  conso l i da ted  e l ectri ci ty d i st ri bu to r wi th  an  en te rp ri se  va l ue  i n  excess o f  CDN$3B. T h i s
conso l i da t i on  i s the  l a rgest  am a l gam at i on  i n  the  h i sto ry o f  the  On ta ri o  e l ectri ci ty secto r.  

Ho l l yFron t i e r Corp.  i n  the  acqu i si t i on  o f  Pe tro -Canada  Lubri can ts Inc.  f rom  Suncor fo r CDN$1.125B.

Hewl e t t -Packard  En te rp ri se  Canada  Co . and  Hewl e t t  Packard  En te rp ri se  Com pany on  the  Canad i an  aspects o f  i ts US$8 .3B sp i n -o ff  and  subsequen t
m erger o f  i ts so f tware  busi ness wi th  M i cro  Focus In te rna t i ona l  p l c.

Hewl e t t -Packard  En te rp ri se  Canada  Co . and  Hewl e t t  Packard  En te rp ri se  Com pany on  the  Canad i an  aspects o f  i ts US$8 .5B sp i n -o ff  o f  and  subsequen t
m erger o f  i ts en te rp ri se  se rvi ce  busi ness wi th  Com pute r Sci ences Corpora t i on .

De l b rooke  Cap i ta l i n  i ts successfu l  e l ect i on  o f  i ts sl a te  o f  d i ssi den t  d i recto r nom i nees to  the  board  o f  d i recto rs o f  Rap i e r Go l d  Inc. ,  i ncl ud i ng  the
court  o rde red  appo i n tm en t o f  an  i ndependen t  cha i r.

Re t i rem en t Concep ts,  Bri t i sh  Co l um b i a 's l a rgest  re t i rem en t hom e cha i n ,  i n  i ts sa l e  o f  23  re t i rem en t p ropert i es to  Anbang  Insu rance  Group  fo r an
und i scl osed  am oun t.

VCA, Inc.  i n  i ts US$9 .1B acqu i si t i on  by M ars,  Inc.  T h i s t ransact i on  was i ncl uded  i n  T hom son  Reu te rs'  2017  Top  Ten  US Announced  Dea l s.

T rends to  Watch  For i n  2018

Based  on  ou r revi ew o f  the  t rends evi den t  f rom  2017 's dea l  envi ronm ent and  wha t  we  have  seen  so  fa r i n  2018 ,  we  expect  M &A i n  2018  to  be
i n f l uenced  by the  fo l l owi ng :

Va l ua t i ons –  In te rest  ra tes have  been  l ow fo r a  l ong  t i m e  and  asse t  va l ues re f l ect  th i s,  wi th  the  reco rd  h i ghs i n  the  U.S.  stock m arke ts be i ng  one
exam p l e .  Wi th  cen tra l  banks si gna l l i ng  the i r desi re  to  h i ke  i n te rest  ra tes,  the re  i s po ten t i a l  fo r bo th  i ncreased  M &A act i vi ty as buyers bo rrow ahead
o f  ri si ng  ra tes,  and  tougher dea l -m aki ng  as se l l e rs seek to  rea l i ze  reco rd  p ri ces.  As a  resu l t ,  the  t rend  toward  m ega-dea l s wi th  eye -popp i ng  p ri ce -tags
seem s l i ke l y to  con t i nue .

Shareho l de r Act i vi sm  –  T he  t rend  o f  sha reho l de rs p ro -act i ve l y push i ng  fo r change  shows no  si gn  o f  aba t i ng  i n  2018 .  Even  the  cu rren t  take -over
ba t t l e  fo r Cann i M ed  (where  BLG i s act i ng  fo r the  ta rge t) i s the  resu l t ,  i n  pa rt ,  o f  sha reho l de rs wi l l i ng  to  si gn  ha rd  l ock-up  ag reem ents i n  o rde r to
e ffect  change .

Techno l ogy Com pan i es –  Techno l ogy em erged  as a  m a j o r d ri ve r o f  M &A i n  2017 .  Am azon 's pu rchase  o f  Who l e  Foods i s one  exam p l e  o f  how
techno l ogy-based  com pan i es can  change  the  dynam i cs o f  an  i ndustry th rough  M &A. T he  desi re  to  no t  be  l e f t  beh i nd  wi l l  d ri ve  som e com pan i es to
acqu i re  o the r busi nesses fo r the i r techno l ogy o r ta l en t ,  and  see  o the rs becom i ng  ta rge ts o f  techno l ogy-based  g i an ts.

Po l i t i cs –  Wh i l e  stock m arke ts have  powered  ahead  desp i te  uncerta i n t i es on  the  po l i t i ca l  f ron t ,  som e o f  these  uncerta i n t i es a re  sta rt i ng  to  com e i n to
focus.  Fo r exam p l e ,  the  U.S.  tax l eg i sl a t i on  f i na l l y wen t  th rough  and  i ts e ffects on  M &A –  fo r buyers and  ta rge ts a l i ke  –  i s now be i ng  assessed .  Fo r
Canada ,  the  fa te  o f  NAFTA rem a i ns uncl ea r,  bu t  the  ri sk o f  the  U.S.  te rm i na t i ng  the  ag reem ent ce rta i n l y seem s h i gher now than  a  year ago ,  m aki ng
M &A ri sks m ore  d i ff i cu l t  to  quan t i fy.  M any o the r po l i t i ca l  even ts cou l d  a ffect  M &A genera l l y o r i n  ce rta i n  i ndustri es,  f rom  l ega l i za t i on  o f  cannab i s i n
Canada  and  con f l i ct i ng  regu l a t i on  i n  the  U.S. ,  e l ect i ons i n  On ta ri o  and  the  U.S. ,  the  p rog ress o f  Brexi t ,  and  geopo l i t i ca l  tensi ons.

BLG's M &A Bu i l d i ng  B l ocks

2017  a l so  saw the  l aunch  o f  BLG's M &A Bu i l d i ng  B l ocks se ri es,  a  cl i en t  resource  exp l a i n i ng  the  fundam enta l s o f  M &A. T here  a re  now si x i nsta l m en ts
ava i l ab l e  ou t l i n i ng  the  key e l em en ts o f  an  M &A dea l ,  f rom  sta rt  to  f i n i sh ,  wi th  m ore  to  com e i n  2018 .  T he  i nsta l m en ts re l eased  to  da te  a re :

In t roduct i on  to  the  Dea l

Con f i den t i a l i ty Agreem ents and  Le t te rs o f  In ten t

Du t i es o f  the  Board  o r Speci a l  Com m i t tee

Basi c Dea l  S tructu res

Dea l i ng  wi th  Pub l i c Di scl osu re

Nego t i a t i ng  Represen ta t i ons,  Warran t i es & M ate ri a l  Adverse  Change /Effect  Cl auses

For fu rthe r i n fo rm at i on  abou t  BLG's M ergers and  Acqu i si t i ons team  and  to  access ou r bu l l e t i ns and  ou r M &A Bu i l d i ng  B l ocks se ri es,  vi si t  b l g .com /m a
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