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INTRODUCTION

Greencore Group plc (Greencore) has agreed to acquire Bakkavor Group plc
(Bakkavor) (the Merger). Greencore and Bakkavor are together referred to as the
Parties and, for statements relating to the future, the Merged Entity.

On 27 October 2025, 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).

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 in order 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.

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 3 November 2025,
the Parties offered undertakings to the CMA for the purposes of section 73(2) of
the Act.

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 the
undertakings offered, or a modified version of them, might be accepted by the
CMA under section 73(2) of the Act and that it is considering the offer.

THE UNDERTAKINGS OFFERED

Under section 73 of the Act, the CMA may, instead of making a reference, and for
the purpose of remedying, mitigating or preventing the SLC concerned or any
adverse effect which has or may have resulted from it or may be expected to result
from it, accept from such of the merger parties concerned as it considers
appropriate undertakings to take such action as it considers appropriate.

The SLC Decision found that the Merger gives rise to a realistic prospect of an
SLC in relation to horizontal unilateral effects in the supply of own-label chilled
sauces in the UK.

To address this SLC, Greencore has offered to give undertakings in lieu of a
reference by offering to divest Greencore’s entire chilled soups and sauces
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production facilities which comprise a single manufacturing facility in Bristol (the
Proposed Undertakings). This manufacturing facility and the assets/employees
listed in paragraph 9 below are referred to as the Divestment Business. The
Proposed Undertakings would attempt to address the concerning overlap between
the Parties’ activities in relation to own-label chilled sauces in the UK. Further, the
Divestment Business includes manufacturing equipment used in the production of
own-label chilled soups (as well as sauces) as Greencore produces these
products on an integrated basis.

The sale of the Divestment Business would occur by way of a simple share sale
agreement with all relevant assets and employees being hived down into a newly
formed legal entity. As indicated, apart from the manufacturing facility in Bristol,
the Divestment Business includes other assets and employees, including (but not
limited to):

(@) The lease of a warehouse;

(b) All employees of the Bristol site, [3<] as well as all FTEs reporting to [><] and
a number of employees reporting to central functional areas [3<].

(c) Existing customer contracts;’
(d) Technical certifications;
(e) The recipes for all soups and sauces manufactured in the Bristol site.

Greencore is also offering a transitional services arrangement (the TSA) to ensure
the continuity of the operations of the Divestment Business immediately post-
divestiture in relation to commercial services and certain other services (HR, IT,
Payroll etc) which are currently provided centrally by Greencore to the Bristol site.
According to Greencore, the TSA will have a duration of between 12-18 months.

Under the Proposed Undertakings, Greencore has also offered to enter into a
purchase agreement with a buyer approved by the CMA before the CMA finally
accepts the Proposed Undertakings (Upfront Buyer Condition).

THE CMA’S PROVISIONAL VIEWS

The CMA considers that undertakings in lieu of a reference are appropriate when
they are clear-cut and capable of ready implementation. The CMA’s starting point
when assessing undertakings is to seek an outcome that restores competition to
the level that would have prevailed absent the merger.?

T[]

2 Mergers remedies (CMA87), December 2018, Chapter 3 (in particular paragraphs 3.27, 3.28 and 3.30).
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The CMA believes that the Proposed Undertakings, or a modified version of them,
might be acceptable as a suitable remedy to the SLC identified by the CMA, given
that they would remove the entire overlap between the Parties in the supply of
own-label chilled sauces in the UK. As such, the Proposed Undertakings may
result in replacing the competitive constraint the Parties imposed on each other in
the supply of own-label chilled sauces that would otherwise be lost following the
Merger.

Furthermore, while the Divestment Business forms part of a broader business at
present, the CMA currently considers that the manufacturing facility included in the
Divestment Business contains the necessary manufacturing assets and personnel
to continue to supply Greencore’s own label chilled sauces and chilled soups. The
CMA considers that functions not included within the Divestment Business will be
able to be provided by a suitable purchaser as described in paragraph 19 below.

The CMA therefore currently believes that the Proposed Undertakings are capable
of amounting to a sufficiently clear-cut and effective resolution of the CMA’s
competition concerns.

The CMA also believes at this stage that the Proposed Undertakings may be
capable of ready implementation, in particular because the Divestment Business
has already drawn interest from a variety of potential purchasers and that the sale
of production facilities is not uncommon within the industry. However, any
indication of interest from potential purchasers is still in the initial stages and the
CMA understands that limited due diligence has been undertaken thus far. The
CMA also considers that due to the nature of the remedy, the pool of potentially
suitable purchasers may be limited (see paragraphs 18 and 19 below). As such, it
is unclear at present whether this interest will lead to credible offers from one or
more suitable purchasers.

The Upfront Buyer Condition means that the CMA will only accept the Proposed
Undertakings after Greencore has entered into an agreement with a nominated
buyer of the Divestment Business that the CMA considers to be suitable. It also
means that, before acceptance, the CMA will consult publicly on the suitability of
the nominated buyer of the Divestment Business, as well as other aspects of the
Proposed Undertakings. At Phase 1, the CMA will generally require an upfront
buyer unless it considers that there are reasonable grounds for not doing so and,
in particular, where the risk profile of the remedy does not require it.3

The CMA considers that an Upfront Buyer Condition is necessary in this case to
mitigate the composition, asset and related purchaser risk associated with the
Proposed Undertakings. These risks arise from the fact that (i) the Divestment

3 CMA87, paragraph 5.29.
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Business is not wholly stand alone,* (ii) customers are highly concentrated,® and
(iii) a supply contract [¥<].8 In addition, while there has already been interest in the
Divestment Business, there may be only a limited pool of suitable purchasers in
light of the purchaser suitability criteria set out below.’

The CMA considers that due to the nature of the remedy set out in the Proposed
Undertakings, a suitable purchaser would need to demonstrate:

(@) That it has experience in supplying own label chilled food to established
grocery retailers in the UK, with a significant track record;

(b) That it is an established and committed player in the food production space
and the ability to negotiate supply agreements;

(c) Thatit has a credible business plan for successfully commercialising chilled
sauces and soups in the UK.

For the reasons given above, the CMA currently thinks that there are reasonable
grounds for believing that the Proposed Undertakings, or a modified version of
them, might be accepted by the CMA under section 73(2) of the Act.

The CMA's decision on whether ultimately to accept the Proposed Undertakings or
refer the Merger for a phase 2 investigation will be informed by, among other
things, third party views on whether the Proposed Undertakings are suitable to
address the competition concerns identified by the CMA. In particular, before
ultimately accepting the Proposed Undertakings, the CMA must be confident that
the nominated buyer of the Divestment Business is effective and credible such that
the competitive constraint the Parties imposed on each other absent the Merger is
replaced to a sufficient extent.

Section 94 of the Act places a duty on any person to whom the Final Undertakings
accepted by the CMA relate to comply with them. Any person who suffers loss or
damage due to a breach of this duty may bring an action. Section 94 of the Act
also provides that the CMA can seek to enforce the Final Undertakings accepted
by the CMA by civil proceedings for an injunction or for any other appropriate relief
or remedy. Under sections 94AA and 94AB of the Act, the CMA can impose
financial penalties in respect of a failure to comply with the Final Undertakings
accepted by the CMA without reasonable excuse as set out in Annex 1 and the
Administrative penalties: Statement of Policy on the CMA’s approach (CMA4).

4 In particular, the Divestment Business does not include customer relationship management or transferable supply
contracts which are both held within Greencore.

5 The Divestment Business has [$<] customers. Approval of the purchaser by [$<] customers will be highly important for
the Proposed Undertakings to be effective in remedying the SLC.

6 CMA87, paragraph 3.81.

7 CMA87, paragraphs 5.28-5.32.
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4, CONSULTATION PROCESS

23. Full details of the undertakings offered will be published in due course when the
CMA consults on the undertakings offered as required by Schedule 10 of the Act.®

8 CMA87, paragraph 4.27—4.28.
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DECISION

24. The CMA therefore considers that there are reasonable grounds for believing that
the Proposed Undertakings offered by Greencore, or a modified version of them,
might be accepted by the CMA under section 73(2) of the Act. The CMA now has
until 12 January 2026 pursuant to section 73A(3) of the Act to decide whether to
accept the undertakings, with the possibility to extend this timeframe pursuant to
section 73A(4) of the Act to 9 March 2026 if it considers that there are special
reasons for doing so. If no undertakings are accepted, the CMA will refer the

Merger for a phase 2 investigation pursuant to sections 33(1) and 34ZA(2) of the
Act.

Joel Bamford

Executive Director

Competition and Markets Authority
7 November 2025



ANNEX 1

ENFORCEMENT OF UNDERTAKINGS GIVEN UNDER SECTION
73 — IMPOSITION OF CIVIL PENALTIES

Imposition of civil penalties

1.

Under section 94AA(1), the CMA may impose a penalty on a person—
(a) from whom the CMA has accepted an enforcement undertaking, or
(b) to whom an enforcement order is addressed,

where the CMA considers that the person has, without reasonable excuse, failed
to comply with the undertaking or order.

In deciding whether and, if so, how to proceed under section 94AA(1) the CMA
must have regard to the statement of policy which was most recently published
under section 94B at the time of the failure to comply.

Amount of penalty

3.

A penalty under section 94AA(1) is to be such amount as the CMA considers
appropriate.

The amount must be—
(a) a fixed amount,
(b) an amount calculated by reference to a daily rate, or

(c) a combination of a fixed amount and an amount calculated by reference to a
daily rate.

A penalty imposed under section 94AA(1) on a person who does not own or
control an enterprise must not—

(a) inthe case of a fixed amount, exceed £30,000;

(b) in the case of an amount calculated by reference to a daily rate, exceed
£15,000 per day;

(c) inthe case of a fixed amount and an amount calculated by reference to a
daily rate, exceed such fixed amount and such amount per day.

A penalty imposed under section 94AA(1) on any other person must not—



(@)

(b)

(c)

in the case of a fixed amount, exceed 5% of the total value of the turnover
(both in and outside the United Kingdom) of the enterprises owned or
controlled by the person on whom it is imposed;

in the case of an amount calculated by reference to a daily rate, for each day
exceed 5% of the total value of the daily turnover (both in and outside the
United Kingdom) of the enterprises owned or controlled by the person on
whom it is imposed;

in the case of a fixed amount and an amount calculated by reference to a
daily rate, exceed such fixed amount and such amount per day.

In imposing a penalty by reference to a daily rate—

(@)

(b)

no account is to be taken of any days before the service on the person
concerned of the provisional penalty notice under section 112(A1), and

unless the CMA determines an earlier date (whether before or after the
penalty is imposed), the amount payable ceases to accumulate at the
beginning of the day on which the person complies with the enforcement
undertaking or enforcement order.
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