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 Anticipated acquisition by Liqui-Box Inc. of the rigid 
and flexible packaging business of DS Smith 

Holdings Limited 

 Decision that undertakings might be accepted

ME/6813/19 

Introduction 

1. Liqui-Box Inc. (Liqui-Box), a portfolio company owned by Olympus Partners, 
has agreed to acquire DS Smith Holdings Limited’s rigid and flexible plastic 
packaging business (the Target) (the Merger). Liqui-Box and the Target are 
together referred to as the Parties.  

2. On 19 July 2019, the Competition and Markets Authority (CMA) decided 
under section 33(1) of the Enterprise Act 2002 (the Act) that it is or may be 
the case that the Merger consists of arrangements that are in progress or in 
contemplation which, if carried into effect, will result in the creation of a 
relevant merger situation, and that this may be expected to result in a 
substantial lessening of competition (SLC) within a market or markets in the 
United Kingdom (the SLC Decision). 

3. On the date of the SLC Decision, the CMA gave notice pursuant to section 
34ZA(1)(b) of the Act to the Parties of the SLC Decision. However, the CMA 
did not refer the Merger for a phase 2 investigation pursuant to section 
33(3)(b) on the date of the SLC Decision to allow the Parties the opportunity 
to offer undertakings to the CMA in lieu of such reference for the purposes of 
section 73(2) of the Act. 

4. Pursuant to section 73A(1) of the Act, if a party wishes to offer undertakings 
for the purposes of section 73(2) of the Act, it must do so within the five 
working day period specified in section 73A(1)(a) of the Act. Accordingly, on 
26 July 2019, the Parties offered undertakings to the CMA for the purposes of 
section 73(2) of the Act. 

5. The CMA now gives notice, pursuant to section 73A(2)(b) of the Act, to the 
Parties that it considers that there are reasonable grounds for believing that 
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t h e u n d ert a ki n gs  off er e d, or a m o difi e d v er si o n of t h e m, mi g ht b e a c c e pt e d b y 

t h e C M A u n d er s e cti o n 7 3( 2) of t h e A ct a n d t h at it i s c o n si d eri n g t h e off er. 

T h e u n d ert a ki n g s  off er e d  

6.  U n d er s e cti o n 7 3 of t h e A ct, t h e C M A m a y, i n st e a d of m a ki n g a r ef er e n c e, 

a n d f or t h e p ur p o s e of r e m e d yi n g, miti g ati n g or pr e v e nti n g t h e S L C c o n c er n e d 

or a n y a d v er s e eff e ct w hi c h h a s or m a y h a v e r e s ult e d fr o m it or m a y b e 

e x p e ct e d t o r e s ult fr o m it, a c c e pt fr o m s u c h of t h e m er g er p arti e s c o n c er n e d 

a s it c o n si d er s a p pr o pri at e u n d ert a ki n g s t o t a k e s u c h a cti o n a s it c o n si d er s 

a p pr o pri at e.  

7.  T h e S L C D e ci si o n f o u n d t h at t h e M er g er gi v e s ri s e t o a r e ali sti c pr o s p e ct  of 

a n S L C i n r el ati o n t o  t h e s u p pl y of fl e xi bl e pl a sti c ‘ B a g-i n-B o x’ ( Bi B ) 

p a c k a gi n g f or e di bl e pr o d u ct s ( n a m el y, b e v er a g e s, wi n e, f o o d, a n d d air y 

pr o d u ct s) i n t h e U nit e d Ki n g d o m ( U K ). T o a d dr e s s t hi s S L C, t h e P arti es h a v e  

off er e d t o gi v e u n d ert a ki n g s i n li e u of a r ef er e n c e (t h e Pr o p o s e d 

U n d ert a ki n g s ). T h e Pr o p o s e d U n d ert a ki n g s c o m pri s e:   

( a) All of Li q ui -B o x’ s Bi B m a n uf a ct uri n g e q ui p m e nt c urr e ntl y u s e d t o s er v e all  

e n d -u s e s e g m e nt s  i n t h e U K (i n p arti c ul ar, t hr e e Bi B pr o d u cti o n li n e s 

c urr e ntl y i n st all e d at Li q ui -B o x’ s W yt h e n s h a w e f a cilit y 1 ) a s w ell a s 

m a n uf a ct uri n g k n o w h o w a n d tr ai ni n g o n t h e o p er ati o n of t h e di v e st e d 

e q ui p m e nt ; 

( b) I nj e cti o n m o ul di n g a n d fit m e nt a s s e m bl y li n e e q ui p m e nt c urr e ntl y i n st all e d 

at t h e  Li q ui -B o x W yt h e n s h a w e f a cilit y, wit h s uffi ci e nt c a p a cit y t o s er v e t h e 

di v e st e d  pr o d u cti o n li n e s g oi n g f or w ar d s ( s u bj e ct t o p ur c h a s er  

r e q uir e m e nt s), U K -b a s e d  m o ul d s u s e d t o m a k e t h e fit m e nt s c urr e ntl y 

u s e d o n t h e di v e st e d pr o d u cti o n li n e s , a n d a n y i nt ell e ct u al pr o p ert y h el d 

b y Li q ui -B o x i n t h e fit m e nt s i n  q u e sti o n ; 

( c) A ll of Li q ui-B o x’ s e xi sti n g U K Bi B c u st o m er s a n d, i n p arti c ul ar, Li q ui -B o x’ s 

e xi sti n g Bi B s u p pl y a gr e e m e nt s wit h U K c u st o m er s  s u bj e ct t o c u st o m er 

c o n s e nt t o tr a n sf er 2  (d et ail e d f urt h er i n p ar a gr a p h 8 b el o w) , t o g et h er wit h 

 

 
1  Li q ui -B o x pr o p o s e s t o i n st all e q ui p m e nt t o o n e m a c hi n e w hi c h will m a k e it  c a p a bl e of m a ki n g a s p e cifi c Bi B h a n dl e r e q uir e d 
b y a n e xi sti n g U K Bi B c u st o m er [ ] pri or t o t h e tr a n sf er t o t h e p ur c h a s er.  

 
 2  Li q ui -B o x will gi v e a “ b e st -eff ort s” u n d ert a ki n g  t o tr a n sf er all of Li q ui-B o x’ s U K Bi B c u st o m er s.
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a n o n -s oli cit u n d ert a k i n g of t w o y e ar s’ i n d ur ati o n fr o m Li q ui-B o x i n 

r e s p e ct of t h e s e c u st o m er s3 ;  

( d) T h e l e a s e h ol d i nt er e st i n Li q ui-B o x’ s W yt h e n s h a w e f a ct or y pr e mi s e s t o 

h o u s e t h e pr o d u cti o n li n e a s s et s pr o p o s e d f or di v e st m e nt  ( s u bj e ct t o 

p ur c h a s er i nt er e st); a n d   

( e) Li q ui -B o x’ s [ ], t o g et h er wit h a n o n-s oli cit u n d ert a ki n g fr o m Li q ui -B o x i n 

r e s p e ct of t h e s e e m pl o y e e s of t w o y e ar s’ i n d ur ati o n ;  

(f) S uffi ci e nt i n v e n t or y of Bi B t o e n a bl e t o p ur c h a s er t o s er vi c e Li q ui -B o x’ s 

U K c u st o m er b a s e fr o m t h e d at e of c o m pl eti o n; a n d  

( g) A tr a n siti o n al s u p pl y of fit m e nt s u s e d o n t h e pr o d u cti o n li n e s pr o p o s e d f or 

di v e st m e nt ( s u bj e ct t o p ur c h a s er i nt er e st) . 

8.  T h e  Pr o p o s e d U n d ert a ki n g s al s o i n cl u d e: 

( a) a n ar m’ s l e n gt h s u p pl y a gr e e m e nt i n r e s p e ct of t h e fit m e nt s u s e d t o 

s u p pl y Bi B p a c k a gi n g  t o [ ], a m o ul d w hi c h c o ul d b e u s e d b y t h e 

pr o p o s e d p ur c h a s er t o m a n uf a ct ur e t h e s e fit m e nt s, a n d a n y I P ri g ht s h el d 

b y Li q ui -B o x  i n r el ati o n t o t h e s e fit m e nt s; a n d  

( b) a n ar m’ s l e n gt h s u p pl y a gr e e m e nt i n r e s p e ct of t h e fit m e nt s u s e d t o 

s u p pl y Bi B p a c k a gi n g t o [ ].  

T h e s e c u st o m er s t o g et h er r e pr e s e nt e d £ [ ]of Li q ui -B o x’ s 2 0 1 8 U K s al e s 

( ar o u n d [2 0 -3 0] %). T h e a gr e e m e nt wi t h [ ] i s E ur o p e-wi d e, a n d  Li q ui -B o x 

al s o s u p pli e s Bi B p a c k a gi n g t o [ ] i n D e n m ar k (it i s i nt e n d e d t h at t hi s s u p pl y 

t o [ ] i n D e n m ar k w o ul d al s o b e i n cl u d e d i n t h e tr a n sf er t o t h e p ur c h a s er).  

9.  U n d er t h e Pr o p o s e d U n d ert a ki n g s, t h e P arti e s h a v e  al s o off er e d t o e nt er i nt o 

a p ur c h a s e a gr e e m e nt wit h a b u y er a p pr o v e d b y t h e C M A b ef or e t h e C M A 

fi n all y a c c e pt s t h e Pr o p o s e d U n d ert a ki n g s ( U pfr o nt B u y er C o n diti o n).4  

T h e C M A’ s  pr o vi si o n al vi e w s  

 

 
3  Li q ui -B o x al s o s u p pli e s  a s m all v ol u m e (l e s s t h a n [ ] a n n u all y ) of b ul k b a g s i n cl u di n g a fit m e nt  t o [ ], a U K c o m p a n y w hi c h 

u s e s a Li q ui -B o x filli n g m a c hi n e t h at r e q uir e s Bi B pr o d u ct s wit h a s p e cifi c fit m e nt o nl y s u p pli e d fr o m Li q ui -B o x’ s U S f a cilit y. 

Li q ui -B o x o nl y  s u p pl i e s t h e s e p arti c ul ar Bi B pr o d u ct s t o [ ] i n t h e U K. R at h er t h a n tr a n sf er t h e m a c hi n e s i n st all e d i n t h e U S A 

t h at s u p pl y t h e b ul k b a g s a n d fit m e nt u s e d b y [ ] t o t h e p ur c h a s er, Li q ui-B o x pr o p o s e s t o s u p pl y t h e s e b ul k b a g s i n cl u di n g 

fit m e nt s t o t h e p ur c h a s er at t h e i nt er n al tr a n sf er pri c e c urr e ntl y c h ar g e d wit hi n Li q ui-B o x.  

4  M er g er r e m e di e s (C M A 8 7 ), D e c e m b er 2 0 1 8, (i n p arti c ul ar p ar a gr a p h s 3. 2 7, 3. 2 8 a n d 3. 3 0).   
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1 0.  T h e C M A c o n si d er s t h at u n d ert a ki n g s i n li e u of a r ef er e n c e ar e a p pr o pri at e 

w h e n t h e y ar e cl e ar -c ut a n d c a p a bl e of r e a d y i m pl e m e nt ati o n. T h e C M A’ s 

st arti n g p oi nt  w h e n a s s e s si n g u n d ert a ki n g s i s t o s e e k a n o ut c o m e t h at 

r e st or e s c o m p etiti o n t o t h e l e v el t h at w o ul d h a v e pr e v ail e d a b s e nt t h e 

m er g er .5  

1 1.  T h e C M A b eli e v e s  t h at t h e Pr o p o s e d U n d ert a ki n gs , or a m o difi e d v er si o n of 

t h e m, mi g ht b e a c c e pt a bl e a s a s uit a bl e r e m e d y t o t h e S L C i d e ntifi e d b y t h e 

C M A, gi v e n t h at  t h e Pr o p o s e d U n d ert a ki n g s w o ul d li k el y all o w t h e p ur c h a s er 

t o c o m p et e eff e cti v el y a s a Bi B s u p pli er i n t h e U K a n d w o ul d  cr e at e a n ot h er 

s o ur c e of s u p pl y f or Bi B p a c k a gi n g i n t h e U K, i n cl u di n g i n e a c h of t h e 

b e v er a g e s, d air y, wi n e a n d f o o d e n d u s e s e g m e nt s. T h e Pr o p o s e d 

U n d ert a ki n g s i n cl u d e t h e di v e st m e nt of t h e e ntir et y of Li q ui-B o x’ s e xi sti n g U K 

Bi B b u si n e s s , w hi c h c urr e ntl y g e n er at e s a p pr o xi m at el y £ [ ] milli o n p er 

a n n u m , a n d  w o ul d  r e s ult i n t h e tr a n sf er of m a n uf a ct uri n g c a p a cit y 

r e pr e s e nti n g a p pr o xi m at el y t hr e e ti m e s Li q ui-B o x’ s c urr e nt l e v el of U K Bi B 

s al e s a n d t h e i n cr e m e nt al U K m a n uf a ct uri n g c a p a cit y r e s ulti n g fr o m t h e 

M er g er t o a t hir d p art y.  A s s u c h, t h e Pr o p o s e d U n d ert a ki n g s  m a y r e s ult i n 

r e pl a ci n g t h e c o m p etiti v e c o n str ai nt  pr o vi d e d b y  t h e A c q uir er  t h at w o ul d 

ot h er wi s e b e l o st f oll o wi n g t h e M er g er.    

1 2.  T h e C M A c urr e ntl y b eli e v e s  t h at t h e Pr o p o s e d U n dert a ki n g s , or a m o difi e d 

v er si o n of t h e m,  ar e  c a p a bl e of a m o u nti n g t o a s uffi ci e ntl y cl e ar -c ut a n d 

eff e cti v e r e s ol uti o n of t h e C M A’ s c o m p etiti o n c o n c er n s. T h e Pr o p o s e d 

U n d ert a ki n g s  i n cl u de  t h e di v e stit ur e of m a n uf a ct uri n g a s s et s f or t h e s u p pl y of 

Bi B p a c k a gi n g f or e di bl e pr o d u ct s, a n d fit m e nt c o m p o n e nt s, c u st o m er 

c o ntr a ct s a n d a c u st o m er li st, a n d ot h er u n d ert a ki n g s s et o ut a b o v e.  

1 3.  T h e C M A b eli e v e s at t hi s st a g e t h at t h e Pr o p o s e d U n d ert a ki n g s  m a y b e 

c a p a bl e of r e a d y i m pl e m e nt ati o n . Th e a s s et s a n d ot h er f e at ur e s of t h e 

Pr o p o s e d U n d ert a ki n g s ( a s s et o ut i n p ar a gr a p h s 7 a n d 8 a b o v e) c o m pri s e a 

s uffi ci e nt st a n d al o n e Bi B s u p pl y b u si n e s s s u c h t h at t h e p ur c h a s er will b e a bl e 

t o c o m p et e eff e cti v el y i n t h e U K f or t h e s u p pl y of Bi B p a c k a gi n g f or edi bl e 

pr o d u ct s i n t h e U K.  

1 4.  It i s a nti ci p at e d t h at t h e r e m e d y will b e i m pl e m e nt e d a s a s al e of a si n gl e 

p a c k a g e of a s s et s t o a si n gl e p ur c h a s er. T o i m pl e m e nt t hi s p a c k a g e, Li q ui -

B o x s u b mitt e d t h at t h e s al e pr o c e s s c a n m o v e f or w ar d q ui c kl y a n d t h at 

si g ni n g o f a b u si n e s s tr a n sf er a gr e e m e nt i s hi g hl y a c hi e v a bl e pri or t o t h e 

e x pir y of t h e C M A’ s 5 0 w or ki n g d a y d e a dli n e. I n li g ht of r e a d y p ur c h a s er 

i nt er e st, Li q ui-B o x b eli e v e s t h at it c a n si g n a s al e a n d p ur c h a s e a gr e e m e nt i n 

 

 
5  M er g er r e m e di e s  (C M A 8 7 ), D e c e m b er 2 0 1 8, (i n p arti c ul ar, p ar a gr a p h s 3. 2 7, 3. 2 8 a n d 3. 3 0).   
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r el ati o n t o t h e pr o p o s e d di v e st m e nt b usi n e s s ( wit h or wit h o ut t h e 

W yt h e n s h a w e f a cilit y i n cl u d e d) wit hi n 3 0 d a y s. Li q ui -B o x  h a s s u b mitt e d t h at 

cl o si n g of t h e s al e a n d p ur c h a s e a gr e e m e nt wit h t h e di v e st m e nt p ur c h a s er 

c o ul d t a k e pl a c e a s s o o n a s C M A a p pr o v al i s o bt ai n e d.  

1 5.  T h e U pfr o nt B u y er  C o n diti o n m e a n s t h at t h e C M A will o nl y a c c e pt t h e 

Pr o p o s e d U n d ert a ki n g s  aft er  t h e P arti e s h a v e ent er e d i nt o a n  a gr e e m e nt wit h 

( a) n o mi n at e d b u y er ( s) t h at t h e C M A c o n si d er s t o b e s uit a bl e. It al s o m e a n s 

t h at, b ef or e a c c e pt a n c e, t h e C M A will c o n s ult p u bli cl y o n t h e s uit a bilit y of t h e 

n o mi n at e d  b u y er , a s w ell a s ot h er a s p e ct s of t h e P r o p o s e d U n d ert a ki n g s . I n 

or d er t o  c o n si d er t h e pr o p o s e d b u y er( s) a s b ei n g s uit a bl e, t h e C M A will n e e d 

t o b e s ati sfi e d t h at t h e p ur c h a s er s uit a bilit y crit eri a i n t h e C M A’ s M er g er 

R e m e di e s g ui d a n c e ar e m et. T h e s e crit eri a i n cl u d e t h e r e q uir e m e nt t h at t h e 

pr o p o s e d p ur c h a s er  h a s  t h e fi n a n ci al r e s o ur c e s, e x p erti s e, i n c e nti v e a n d 

int e nti o n t o m ai nt ai n a n d o p er at e t h e di v e st m e nt b u si n e s s a s p art of a vi a bl e 

a n d a cti v e b u si n e s s i n c o m p etiti o n wit h t h e m er g e d p art y i n t h e r el e v a nt 

m ar k et.  

1 6.  F or t h e r e a s o n s s et o ut a b o v e, t h e C M A c urr e ntl y b eli e v e s t h at t h er e ar e 

r e a s o n a bl e gr o u n d s f or b eli e vi n g t h at t h e Pr o p o s e d U n d ert a ki n gs , or a 

m o difi e d v er si o n of t h e m, mi g ht b e a c c e pt e d b y t h e C M A u n d er s e cti o n 7 3( 2) 

of t h e A ct.  

1 7.  T h e C M A ’ s d e ci si o n o n w h et h er ulti m at el y t o a c c e pt t h e Pr o p o s e d 

U n d ert a ki n g s  or r ef er t h e M er g er f or a p h a s e 2 i n v e sti g ati o n will b e i nf or m e d 

b y, a m o n g ot h er t hi n g s, t hir d p art y vi e w s o n w h et h er t h e Pr o p o s e d 

U n d ert a ki n g s ar e  s uit a bl e t o a d dr e s s t h e c o m p etiti o n c o n c er n s i d e ntifi e d b y 

t h e C M A. In p arti c ul ar, b ef or e ulti m at el y a c c e pt i n g t h e Pr o p o s e d 

U n d ert a ki n g s , t h e C M A m u st b e c o nfi d e nt t h at t h e n o mi n at e d b u y er  i s 

eff e cti v e a n d cr e di bl e s u c h t h at t h e c o m p etiti v e c o n str ai nt pr o vi d e d b y  t h e 

A c q uir er a b s e nt t h e M er g er i s r e pl a c e d t o a s uffi ci e nt e xt e nt. 

C o n s ult ati o n pr o c e s s  

1 8.  F ull d et ail s of t h e u n d ert a ki n g s  off er e d will b e p u bli s h e d i n d u e c o ur s e w h e n 

t h e C M A c o n s ult s o n t h e u n d ert a ki n g s off er e d a s r e q uir e d b y S c h e d ul e 1 0 of 

t h e A ct.6  

 

 
6  C M A 2 , p ar a gr a p h 8. 2 9. 

https://www.gov.uk/government/publications/mergers-guidance-on-the-cmas-jurisdiction-and-procedure
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D e ci si o n  

1 9.  T h e C M A t h er ef or e c o n si d er s t h at t h er e ar e r e a s o n a bl e gr o u n d s f or b eli e vi n g 

t h at t h e Pr o po s e d U n d ert a ki n g s  off er e d b y  t h e P arti e s, or a m o difi e d v er si o n 

of  t h e m, mi g ht b e a c c e pt e d b y t h e C M A u n d er s e cti o n 7 3( 2) of t h e A ct. T h e 

C M A n o w h a s u ntil 3 0 S e pt e m b er 2 0 1 9  p ur s u a nt t o s e cti o n 7 3 A( 3) of t h e A ct 

t o d e ci d e w h et h er t o a c c e pt t h e u n d ert a ki n gs , wit h t h e p o s si bilit y t o e xt e n d 

t hi s ti m efr a m e p ur s u a nt t o s e cti o n 7 3 A( 4) of t h e A ct t o 2 5 N o v e m b er 2 0 1 9  if it 

c o n si d er s t h at t h er e ar e s p e ci al r e a s o n s f or d oi n g s o. If n o u n d ert a ki n g s ar e  

a c c e pt e d, t h e C M A will r ef er t h e M er g er f or a p h a s e 2 i n v e sti g ati o n p ur s u a nt 

t o s e cti o n s 3 3( 1) a n d 3 4 Z A( 2) of t h e A ct. 

 

J o el B a mf or d  

S e ni or Dir e ct or of M er g e r s  

C o m p etiti o n a n d M a r k et s A ut h orit y  

2 A u g u st 2 0 1 9  




