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Chapter 1 1

2021’s Most Interesting 
Developments in M&A

Wachtell, Lipton, Rosen & Katz Trevor S. Norwitz

Adam O. Emmerich

In the United States, the Committee on Foreign Investment 
in the United States (CFIUS), empowered by increased funding 
and staffing, has continued to scrutinize China-related deals, even 
for deals with a limited U.S. nexus.  Most recently, CFIUS inter-
vened in the attempted purchase by Wise Road Capital, a Chinese 
private equity firm, of Magnachip, a South Korean semicon-
ductor company.  The parties did not initially notify CFIUS of 
the transaction, as Magnachip’s business activities are conducted 
outside of the United States (though the company is incorpo-
rated in Delaware and listed on the New York Stock Exchange).  
However, after the deal’s announcement, CFIUS requested that 
the parties submit a filing and issued an interim order preventing 
the parties from closing the transaction pending its review.  In 
December 2021, Magnachip disclosed that CFIUS had identi-
fied the proposed transaction as posing national security risks 
and would recommend against approving the deal.  Shortly there-
after, the parties terminated the proposed transaction.  Significant 
U.S. scrutiny is likely to continue in 2022 and onwards, as new 
bills, such as the Protecting Sensitive Personal Data Act, seek to 
increase the scope of CFIUS review.

In the United Kingdom, the regulatory decoupling from the 
European Union has driven a new wave of economic protec-
tionism.  For example, in November 2021, the U.K. government 
asked the Competition and Markets Authority (CMA) to review 
NVIDIA’s acquisition of British chipmaker Arm on national secu-
rity concerns (the CMA is also conducting an antitrust review).  
The national security concern has emerged as a surprising 
new angle in this case, given that NVIDIA is an American-
headquartered company.  The inquiry is expected to derail initial 
plans to close the deal by March 2022.  Looking ahead, the United 
Kingdom will continue to place significant scrutiny on deals.  In 
January 2022, the National Security and Investment Act came 
into force, requiring prior notification and clearance of acquisi-
tions in 17 designated “sensitive” sectors, including technology, 
communications, emergency services and transport.

Beyond the United States and the United Kingdom, FDI 
regimes have become more stringent in many countries 
(Australia, France and Germany being examples) and some coun-
tries that have not previously had FDI regimes, like Switzerland 
and Denmark, are adopting them.

M&A practitioners must recognize foreign investment reviews 
as a critical area, both due to the impact on the commercial value 
of a transaction (for example, by limiting the range of viable 
buyers) and on the uncertainty, including timing, for closing deals.

The denouement of COVID-era litigation

The economic dislocation from the pandemic drove litigation 
that tested parties’ abilities to back out of M&A agreements 

Introduction
The M&A market roared in 2021, bolstered by increasing (and 
perhaps excessive) optimism about COVID-19 vaccine rollouts, 
pent-up demand, copious liquidity and significant macroeco-
nomic support.  While 2020 was a tale of two cities, with a first 
chapter marked by a significant number of unsigned pending 
deals put on hold, and signed transactions broken off because 
of the uncertainty and impact of COVID-19, dealmakers in 
2021 carried forward the dynamic rhythm of the second chapter 
of 2020 enthusiastically and without pause.  In 2021, U.S. deal 
volume reached $2.6 trillion, a jump of 90% over 2020 and nearly 
50% over 2019, while aggregate global deal volume exceeded 
$6.1 trillion.  Companies that had spent 2020 focused on stabi-
lizing operations had increased the appetite for ambitious trans-
actions.  Whether the ongoing pandemic, fiscal, monetary and 
political pressure and uncertainty, and a more difficult regula-
tory environment around the globe will dampen the deal land-
scape in 2022 remains to be seen.  As this chapter goes to press 
in early 2022, the M&A market remains robust, including two 
very large transactions in the online gaming space – Microsoft’s 
acquisition of Activision Blizzard and Take-Two Interactive 
Software’s purchase of Zynga – signaling that strategic players 
remain willing to pursue big and important deals.

The Top Developments in M&A

Emerging threats to cross-border M&A deals

In recent decades, cross-border M&A has grown as a compo-
nent of global M&A.  Despite all, 2021 was no exception.  $1.3 
trillion, or 35% of last year’s deals (including four of the 10 
largest deals), were cross-border, comparable to averages of 
$1.2 trillion and 35% over the previous 10 years.  In the United 
States, approximately 21% of last year’s $1.4 trillion deal volume 
involved non-U.S. acquirors.  Canadian, French, German, 
Japanese and U.K. acquirors accounted for approximately 49% 
of the volume of cross-border deals involving U.S. targets, while 
acquirors from China, India and other emerging economies 
accounted for approximately 6%. 

At the same time, dealmakers are keeping a weather eye on 
growing challenges to global M&A posed by regulators world-
wide.  Governments around the world are broadening their 
regulatory review of foreign direct investment (FDI) beyond the 
traditional national security focus into a range of other areas, 
and are becoming more proactive in scrutinizing transactions 
even if they do not fall within mandatory notification require-
ments.  This trend has been exacerbated by the trade and supply 
chain vulnerabilities exposed by the COVID-19 pandemic.  
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potentially bolster the interests of activists (including activist 
investors).  These regulatory moves could stimulate or advance 
activism campaigns at companies, which in turn may have an 
impact on M&A.

Significantly, after a long gestation period, the SEC announced 
final rules requiring universal proxy cards to be used in all 
contested elections starting in late 2022.  Under the new rules, all 
valid director candidates will be listed on both the company proxy 
card and the dissident proxy card, and shareholders will be able 
to pick and choose among the candidates to build their preferred 
board.  Candidates receiving the highest number of votes will 
be elected where plurality voting applies.  Under existing rules, 
shareholders who vote by proxy generally face a binary choice 
between management and dissident slates (as a proxy card gener-
ally cannot include a nominee who has not consented to being 
named).  This change is expected to enable activists to more easily 
gain footholds on boards of directors, particularly in cases where 
otherwise investors would have voted only for the company slate.  
As a result, companies may come under increased pressure from 
activist shareholders to sell themselves, break themselves up or 
engage in other M&A transactions.

It also remains to be seen whether the SEC will finally address 
gaps in and abuses of the outdated 13D early warning disclosure 
regime, as many (including our firm) have been urging for years.  
The current rules continue to allow activist investors and those 
acting in concert with them to use derivative instruments, loose 
alliances and extended disclosure windows to build influential, 
sometimes even effectively controlling, blocks of stock in target 
companies before disclosing their interest.  The SEC has, however, 
proposed rules that would require the disclosure of derivative posi-
tions, which would help companies and investors know when a 
potentially hostile bidder or activist is building a position.  

The SEC has also adopted interpretations of the proxy rules 
relating to shareholder proposals that will encourage more share-
holder activism on environmental, social and governance matters.  
Although the relevance of these changes to M&A is more atten-
uated, governance proposals benefiting from this new approach 
could influence M&A activity in the medium to long term. 

Big is bad: the new antitrust enforcers

The Biden Administration has made antitrust enforcement a 
central plank in its regulatory agenda.  In July 2021, the pres-
ident issued an executive order creating the White House 
Competition Counsel, and directed federal agencies to rectify 
“Federal Government inaction [which] has contributed” to 
“excessive market concentration.”

The Federal Trade Commission (FTC) and the Department 
of Justice (DOJ) Antitrust Division have set out an aggressive 
agenda to rethink merger approval.  In particular, the agencies 
have noted their joint plans to revise the Horizontal and Vertical 
Merger Guidelines, “with the goal of updating them to reflect 
a rigorous analytical approach,” and “to review mergers with 
the skepticism the law demands.”  In a September 2021 memo, 
FTC Chair Lina Khan highlighted a desire to “address rampant 
consolidation” and “scrutinize dominant firms.”  While the 
contours of the FTC’s more aggressive approach are still largely 
undefined, the messaging thus far serves as a warning shot to 
deals that raise potentially significant antitrust issues.

Regulators’ actions have already injected a level of unpredict-
ability and greater opposition to deals.  Traditionally, the FTC 
would rarely use its authority to investigate and challenge trans-
actions after the 30-day waiting period from the time of filing.  
However, the FTC has cited the “tidal wave of merger filings” 
as straining the agency’s capacity.  In the last six months of 2021, 

signed before the emergence of COVID-19.  For the most part, 
little new law was created, and a buyer must still overcome signifi-
cant legal hurdles to walk away from a signed public company deal.  
In 2021, many of the remaining cases were resolved or confirmed.

The AB Stable v. Maps Hotels and Resorts litigation presented a 
particularly interesting example of a Delaware court interpreting 
both material adverse effect (MAE) and interim operating cove-
nants (IOCs) in the pandemic context.  In a November 2020 
opinion from the Court of Chancery, Vice Chancellor Laster 
found that the pandemic qualified under the “natural disas-
ters or calamities” exception in the MAE, and the buyer could 
therefore not walk away from the deal on that basis.  However, 
Vice Chancellor Laster found that the seller’s action in response 
to the pandemic, including closing hotels and limiting opera-
tions, violated the IOC requiring the seller to operate the busi-
nesses “in the ordinary course of business consistent with past 
practice in all material respects.”  Although the court found that 
the seller’s actions were reasonable under the circumstances of a 
pandemic, the court held that the actions must be assessed in light 
of the company’s preexisting, non-pandemic context.  The case 
was appealed to the Delaware Supreme Court, which issued its 
opinion affirming the lower court in December 2021.  On appeal, 
the seller argued that the Court of Chancery’s interpretation of the 
IOC inappropriately shifted systemic risks back to the seller, when 
such pandemic-related risks were allocated to the buyer under the 
MAE provision.  However, the Delaware Supreme Court rejected 
this argument, holding instead that the MAE and IOCs should be 
analyzed separately.  

While the seller’s arguments did not succeed in the AB Stable 
litigation, a Canadian court found arguments in favor of holistic 
contract interpretation more compelling in Cineplex v. Cineworld 
Group.  In December 2021, the Ontario Superior Court of Justice 
awarded Cineplex, a Canadian movie chain, C$1.2 billion in 
damages for breach of contract by Cineworld Group, which had 
terminated a signed agreement to acquire Cineplex.  The court 
found that no MAE condition occurred as the parties had carved 
out an “outbreak of illness.”  In addition, the court held that the 
parties’ agreement must be read as a whole and, as such, the IOCs 
could not be interpreted to reallocate risk of the pandemic from 
the buyer (as set by the MAE provision) to the seller.  Under 
this approach, the court found that the sellers’ response to the 
pandemic, including abiding by legally mandated closures, was in 
line with the ordinary course of business.  

Another Delaware case, Snow Phipps v. KCake, decided in March 
2021, assessed the IOCs in another context.  The buyer there argued 
that the target violated the IOC by drawing down $15 million on 
its $25 million revolver and implementing labor and operation 
reductions.  The Court of Chancery found no IOC violation based 
on the revolver drawdown, as the target had previously drawn 
down the debt facility five times since 2017 and any supposed IOC 
violation could have been easily cured (particularly if the buyer had 
provided proper notice of a violation).  In addition, the court found 
that the cost-cutting efforts were in line with the seller’s past prac-
tice of reducing costs in tandem with declining sales and, thus, the 
target’s operational changes did not violate the IOC.  While the 
AB Stable case surprised many M&A practitioners with its buyer-
friendly approach to IOC compliance during “black swan” events, 
which seems to run counter to well-established MAE law, Snow 
Phipps reaffirms that a seller can use past practice as a reasonable 
defense for operational changes in Delaware litigation.  

SEC rulemaking could impact M&A

Some of the rulemaking efforts by the SEC over the course of 
the past year appear to facilitate greater shareholder activity and 



3Wachtell, Lipton, Rosen & Katz

Mergers & Acquisitions 2022

footprint.  Certain energy companies have already committed 
divesting “brown” assets in favor of “green” assets.  Last year, 
PSEG sold its fossil fuel plants to ArcLight Capital as part of its 
plans to expand investments in nuclear and wind energy.  BP, 
meanwhile, has committed to divesting $25 billion of assets 
by 2025 to support its strategic pivot towards renewables.  The 
shift to renewables has also created opportunities for companies 
to acquire assets with lower emission density, as demonstrated 
by Shell’s sale of its Permian Basin assets to ConocoPhillips.  
Private companies and investors are also recognizing the deal-
making opportunities presented by clean energy transition 
efforts: Thailand’s state-owned energy firm PTTEP purchased 
BP’s stake in its Omani gas fields last year.   

Activists have capitalized on ESG to drive M&A.  In the last 
quarter of 2021, Elliott Management publicly attacked U.K. 
utility company SSE’s decision not to spin off its renewables 
business.  Activist hedge fund Third Point similarly proposed a 
separation of Shell’s legacy oil and gas business from its newer 
carbon-light businesses.

With demand for ESG data and analytics continuing to grow, 
traditional asset managers and data analytics firms have sought 
to acquire key ESG service providers.  The trend began in 
2020, with Morningstar’s acquisition of Sustainalytics, a leading 
provider of ESG research and analysis.  In 2021, Deutsche Börse 
completed its acquisition of a majority stake in Institutional 
Shareholder Services.  Deutsche Börse highlighted ISS’s ESG 
capabilities, and framed the acquisition as an effort to “support 
market participants in making well-informed investment deci-
sions with a particular view on sustainability criteria.”  Other 
companies, including Moody’s, Blackstone, Nasdaq, JPMorgan, 
AXA, BlackRock, KKR and McKinsey, all acquired data 
analytics and/or consulting firms with ESG expertise.  In addi-
tion, Goldman Sachs acquired NN Investment Partners and 
Affiliated Managers Group acquired Parnassus, both of which 
had strong ESG-focused investment offerings.

Given the ongoing focus on ESG ratings, companies with 
weak ESG performance may buy better-performing companies, 
or better-performing companies may seek to “clean up” oper-
ations at low ESG performers.  Given the lack at this time of 
standardized and verifiable ESG reporting, there is a risk that 
some of these transactions may be seen as (or may in fact be) 
little more than greenwashing, making it important to clearly 
explain the rationale for any such transactions.

ESG as a process driver: valuation, due diligence, 
contractual innovations, and post-merger integration

Companies will be increasingly expected to follow in the foot-
steps of investors by integrating ESG considerations into the 
procedural aspects of dealmaking.  Over the past year, ESG has 
demonstrated its ability to move markets: Royal Dutch Shell and 
ConocoPhillips both saw their stock prices rise following the 
announcement of the former’s sale of its Permian Basin assets to 
the latter.  A recent McKinsey survey also indicated that execu-
tives are willing to pay an “ESG premium” for companies with 
strong ESG performance.

In addition to assessing ESG risks, such as corrupt busi-
ness practices, labor law violations, cybersecurity threats and 
excessive carbon emissions, acquirors will increasingly need 
to examine related processes and procedures, including the 
degree of board oversight and the scope and quality of internal 
and external ESG reporting to detect latent ESG vulnerabili-
ties.  Acquirors will also need to make a determination of the 
pro forma ESG impact of a transaction, including the impact on 
reputation and culture, when assessing deal synergies.  On the 

the agency issued letters warning parties against closing transac-
tions while investigations remained ongoing, even when the statu-
tory waiting period had elapsed.  Similarly, the DOJ has appeared 
to take more aggressive, deal-killing stances – most prominently, 
the filing of a DOJ antitrust complaint preceded the unwinding of 
Aon’s proposed $30 billion acquisition of Willis Towers Watson.  
Other recent high-profile deals that have been the subject of regu-
latory blocking efforts include NVIDIA’s $40 billion purchase of 
Arm, Illumina’s $7 billion takeover of Grail and Penguin Random 
House’s $2 billion deal for Simon & Schuster.

In a rare instance of bipartisan agreement, congressional leaders 
have continued to push for increased enforcement.  Dealmaking 
parties should expect closer and more prolonged antitrust reviews 
and, in high-visibility sectors, such as technology, banking and 
healthcare, a significantly more extensive review process.  The 
same can certainly be said of antitrust regulators around the globe. 

In addition to significantly adding risk and dragging out the 
timelines of large transactions, the tougher antitrust stance is 
likely to strengthen the hand of private equity players, as such 
parties usually face reduced scrutiny compared to strategic 
acquirors that may raise concerns around market concentration.

Another boom year for private equity

Private equity firms rode the dealmaking wave to new heights 
in 2021, with over 7,000 deals valued at over $650 billion in 
the United States and over 21,000 deals valued at $1.6 trillion 
globally.  Institutional investors continued an ongoing rebal-
ancing towards private equity investments, as low interest rates 
continue to weigh down returns in other asset classes.  

Growth equity, representing a middle ground between 
venture capital and private equity, has emerged as a particularly 
fast-growing segment.  These investments typically focus on 
more mature privately held companies than the traditional early-
stage recipients of funding from Sand Hill Road firms.  TPG, 
an early mover in the space, recently spotlighted the strategy as 
a key growth area in its filings to go public. 

With large amounts of dry powder left to deploy, private equity 
is also ready to piggy-back on a potential upswing in corporate 
carve-outs.  During the pandemic, many companies took on 
debt and relied on government support to avoid distressed, or 
near-distressed, transactions.  In 2022, as government support 
is expected to further recede and interest rates rise, additional 
companies may seek asset sales to raise cash, with private equity 
buyers frequently among the leading potential suitors.  

ESG: a new influence on M&A

In the wake of the pandemic, ESG-oriented investments have 
reached record heights.  Investors, and increasingly regulators 
have continued to pressure companies to enhance their over-
sight and management of ESG risks and opportunities, with 
issues such as climate, human capital management, Diversity, 
Equity and Inclusion (DEI), supply chain management and 
biodiversity among top priorities.  In the M&A context, the past 
year has seen growing awareness and recognition among senior 
executives that ESG issues can impact deal synergies, stake-
holder and market reception to announced transactions and the 
longer-term growth prospects of the combined company.  While 
not yet a driving factor in M&A, ESG’s influence on dealmaking 
will likely continue to grow.

A large portion of recent ESG-influenced dealmaking has 
been in the energy sector where traditional energy producers 
have faced demands from investors to reduce their emissions 
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these statements under the circumstances of these transactions.”  
In April, the SEC brought its first SPAC-related enforcement 
action against a deal involving Momentus, Inc., focusing on 
inadequate disclosure regarding its technology and associated 
national security risks.  Other enforcement actions charging 
disclosure gaps and misleading or false statements followed, 
including against the founder of electric truck company Nikola 
and music streaming company Akazoo.

Not unexpectedly, private investor litigation has also emerged 
as SPACs failed to meet investor expectations.  A recent 
Delaware case, In Re Multiplan Corp., provided an opportu-
nity for the court to consider the potential conflicts of interest 
raised by SPACs and the implications under Delaware fiduciary 
law.  The shareholder complaint filed in the Delaware Court of 
Chancery alleged that the SPAC sponsors misled shareholders 
on the prospects of the target company Multiplan and that the 
SPAC’s fiduciaries were unduly influenced by their founder 
shares, which (as in all SPACs) were purchased for a nominal 
price and would convert into common shares only if a transac-
tion were completed.  After the “de-SPAC” merger, Multiplan 
lost its primary customer, its shares plummeted and share-
holders sued.  Vice Chancellor Lori Will rejected the defendants’ 
motion to dismiss, agreeing with the plaintiff’s argument that, 
because of the conflicting interests, the entire fairness standard 
should apply.  The Court focused on two separate analyses: first, 
the “special benefit” available to the controlling shareholder and 
SPAC sponsor, who held founder shares converting upon the 
completion of the transaction; and second, the majority of the 
board being self-interested (due to the directors’ own holding 
of founder shares) or lacking independence from the founder.

Regulatory attention, growing investor skepticism and, to a 
lesser degree, litigation activity, have led to a slowdown in SPAC 
transactions, but still constituted a significant part of M&A 
activity in 2021.  Future years may see more SPAC activity, with 
evolving disclosure and fiduciary standards providing greater 
legal protections for investors.

The birth of crypto-M&A

Our last highlighted development from 2021 is the potential 
impact on M&A from the explosive growth of the cryptocur-
rency industry, the growing acceptance of cryptocurrencies as 
a form of exchange in “traditional” corporate America, and the 
trend towards decentralized protocols (so-called “Web3”).

Initially, Silicon Valley eminences like Elon Musk served as the 
primary CEO boosters of cryptocurrencies.  Musk announced 
in March 2021 that Tesla would work on accepting Bitcoin for 
car purchases (although he subsequently retracted that idea), 
and has been the primary driver of a sometimes white-hot 
Dogecoin market.  Michael Saylor of MicroStrategy has been 
an outspoken advocate of Bitcoin in corporate treasuries, with 
his company purchasing over $2 billion of Bitcoin during the 
first three quarters of 2021.  And buoyed by the growing impor-
tance of Square’s cryptocurrency products to the company’s 
bottom line, Jack Dorsey went so far as to rename the company 
Block.  Increasingly, corporate leaders in other sectors have used 
cryptocurrency as a shibboleth to project tech-savviness.  AMC 
Theaters, the struggling chain and darling of retail investors, has 
announced plans to accept cryptocurrency as payments.  These 
developments may be indicators that cryptocurrency (including 
stablecoins with value pegged to underlying dollars or other fiat 
currency) could gain acceptance as a valid form of payment and 
become as ubiquitous as contactless card readers and QR codes.  
In future M&A transactions, dealmakers will face the quandary 
of conducting due diligence on and valuing such cryptocurrency 

target side, boards and management teams will also need to be 
cognizant that ESG concerns may increasingly factor into share-
holder decisions to support or reject a proposed transaction, 
particularly where the deal consideration includes shares of the 
acquiror.  Integrating ESG into reverse due diligence can help 
target companies make a stronger case to their shareholders. 

In M&A contracts, ESG provisions, while currently rare, may 
help bridge the gaps between due diligence and ESG-related 
deal risks.  The pandemic saw the introduction of carve-outs 
for COVID-19 and related measures in MAE clauses and IOCs.  
ESG issues could make more frequent appearances in sections 
such as MAE clauses, representations and warranties and IOCs 
to reflect the growing value investors place on ESG perfor-
mance and risk management and as ESG controversies continue 
to grab headlines and regulator attention.

ESG considerations may also shape post-merger govern-
ance structures.  Integration efforts will need to be sensitive to 
existing ESG goals, policies and procedures of the combined 
company, so as not to adversely impact the ESG profile of the 
combined company. 

Creative deal structures for volatile times

The past two years have demonstrated the challenge of striking 
deals in an environment where unexpected challenges to long-held 
assumptions – around public health, supply chains, interest rates 
and much more – have become the norm.  Amidst this level of 
change, deal structures have also evolved to address the new era. 

Parties, particularly on the private equity side, have embraced 
new structures such as joint ventures, minority investments, SPACs 
(discussed further below), private investments in public equity 
(PIPEs) and “club” deals with multiple private equity firms.  These 
structures help mitigate risks and spread potential upside across 
multiple investors or between the buyer and seller.  In addition, 
deals are frequently structured with two or more of these wrinkles.  
For instance, satellite-imaging company Planet Labs planned an 
SPAC merger that also included a PIPE with its existing investor, 
Google, as well as new investors.  In such cases, the PIPE investors 
serve as public validators for the listing’s valuation.

As valuations continue to increase, sellers are increasingly 
seeking equity clawbacks whereby the seller would share in the 
consideration received by the buyer in a subsequent sale of the 
asset.  Alternatively, contingent consideration or earn-outs have 
become more accepted options, even beyond deals involving 
pharmaceutical companies with uncertain product prospects.  
These newly embraced deal terms reflect a business reality that 
demands agility and flexibility.

SPACs in the spotlight: questions and doubts

In 2020, SPACs provided a venue for investors seeking splashy 
above-market returns.  These “blank-check” entities became 
prominent, in part due to the involvement of high-profile inves-
tors like Chamath Palihapitiya and Bill Ackman.  Investment 
targets similarly gained attention: funds often flowed to new 
technologies and untested business models.

In 2021, the bubble deflated significantly.  SPACs have faced 
increasing regulatory scrutiny due to perceived shortfalls in 
disclosures and broadly inadequate investor protection.  The 
SEC, in particular, has focused on projections as a major source 
of concern.  In the midst of SPACs touting particularly rosy 
business outlooks, John Coates, then-Acting Director of the 
Division of Corporation Finance, warned of his fear “that partic-
ipants may not have thought through all the legal implications of 
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An interesting question is whether cryptocurrency may begin 
to serve as a viable form of consideration in future M&A trans-
actions.  To the extent not involving a bona fide stablecoin, such 
transactions could lean on traditional mechanisms like collars, 
caps and walk-away rights to deal with consideration of fluc-
tuating value.  Depending on the cryptocurrency in question, 
complex questions of securities law could arise (with the SEC 
continuing to refrain from expressing a firm position as to 
the legal treatment of particular cryptocurrencies other than 
Bitcoin and Ripple, with the former a non-security and the latter 
a security in the SEC’s view).  Alternatively, deals could remain 
denominated in U.S. dollars, with an exchange rate to a crypto-
currency to be defined at or shortly before closing.

Conclusion
The past year has provided much fodder for M&A prognosti-
cators, as investor expectations, regulatory action and techno-
logical changes continued to influence dealmaking.  In 2022, 
many of these trends will be tested by emerging concerns, such 
as the duration of higher-than-normal inflation, the expected 
withdrawal of fiscal and monetary support, and ongoing labor 
market and supply chain issues.  Despite these headwinds, 
current indications point to continued strong deal flows in 2022.
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assets if companies choose to keep the myriad of currencies on 
their books, as well as cryptocurrency-related business activities 
(many of which are still operating in a regulatory fog).

The M&A market has reflected increased optimism for cryp-
tocurrency adoption, with both traditional financial services 
firms and newer market entrants engaging in strategic transac-
tions to bolster their positions in a rapidly evolving landscape.  
Notable 2021 transactions included Galaxy Digital’s acquisition 
of BitGo in a $1.2 billion transaction aimed at forming a market 
leading provider of digital asset financial services for institu-
tional customers, Mastercard’s acquisition of CipherTrace, a 
company providing intelligence and analytics to support anti-
money laundering compliance in cryptocurrency transactions, 
and Robinhood’s acquisition of Cove, a platform enabling 
users to trade on multiple exchanges and manage cryptocur-
rency holdings.  Given the explosive growth and valuations of 
many cryptocurrency-focused companies, such as Coinbase, and 
the burgeoning number of unicorns seeking successful exits, 
acquirors will likely continue to seek opportunities to purchase 
and bring in-house new capabilities and offerings.  The Bitcoin 
mining industry in the United States may witness consolidation, 
as the nexus of much mining activity has shifted domestically 
following the most recent Chinese ban.  And as decentralized 
exchanges, lending platforms and organizational forms arise 
to challenge traditional financial and business models, novel 
transaction types are emerging, with 2021 witnessing a protocol 
merger (effected through software) between Rari Capital and 
Fei Protocol, two decentralized autonomous organizations 
controlling billions of dollars in value. 
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