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Resumé  
 
 
En komparativ analyse af EU grænseoverskridende fusioner og virksomhedsovertagelser (M&As) i 
Danmark og Storbritannien med henblik på oversættelse og diskussion af udvalgte engelske og 
danske termer 
 
 

Antallet af fusioner og virksomhedsovertagelser (M&As) har vist en stigende tendens gennem de sidste ti år 

og i dag er fusioner og opkøb af virksomheder på tværs af landegrænserne den mest udbredte form for 

direkte udenlandsk investering. Globalisering inden for virksomhedskulturen har betydet, at antallet af små 

og mellemstore virksomhedsfusioner på tværs af landegrænserne er steget med tiden, hvorfor der bl.a. har 

været brug for fælles internationale regler og EU direktiver med henblik på at harmonisere og styrke EU’s 

indre marked.  

Mangelen på en fælles ramme for overtagelsestilbud og grænseoverskridende transaktioner har længe 

været årsag til usikker handel på tværs af EU landegrænserne, da reglerne i de enkelte EU lande afviger fra 

hinanden. I de fleste EU-lande er reglerne baseret på EU lovgivning, men der er også enkelte lande, der 

endnu følger national lovgivning på området. På baggrund af den stigende udvikling på M&A markedet 

implementerede EU Kommissionen i 2005 Selskabsdirektivet med fælles minimumsregler om 

overtagelsestilbud med henblik på at gøre EU's indre marked til et konkurrencedygtigt marked. Dette direktiv 

lagde klare retningslinjer for overtagelser inden for EU, men de nationale regler varierer dog til stadighed. 

Som endnu et led i harmoniseringen af EU, har selskaber siden 1. januar 2005 været underlagt de nye 

Internationale Regnskabsstandarder (IFRS), der lægger fælles retningslinjer for regnskabsaflæggelser i EU-

børsnoterede selskaber.  

 

Formålet med nærværende speciale er at foretage en komparativ analyse af grænseoverskridende 

virksomhedsovertagelser i henholdsvis Danmark og Storbritannien fra perioden 2000 og fremefter. På 

baggrund af den komparative analyse vil udvalgte fagtermer blive behandlet i terminologidelen, som også 

udgør specialets primære formål. 

 

Den komparative analyse er opdelt i tre afsnit: Første afsnit redegør for begrebet M&A. Andet afsnit 

omhandler EU's fælles direktiver vedrørende grænseoverskridende transaktioner samt direktivet for 

overtagelsestilbud. Og i forlængelse af de to foregående afsnit omhandler tredje afsnit 

virksomhedsovertagelser, finanstilsyn og fusionskontrol i Danmark og Storbritannien. Endvidere vil due 

diligence konceptet i forhold til M&A transaktioner samt IFRS reglerne med nærmere henblik på IFRS 3 

Business Combinations blive behandlet.   

   

Terminologidelen består af ni udvalgte fagtermer, der er relevante i forhold til M&A. Terminologidelen er 

bygget op efter strukturen i netordbogen; www.ordbogen.dk. Den indeholder definitioner fra forskellige 

opslagsværker, herunder Longman 2000, Oxford 2005 samt fra netordbogen Regnskabsordbogen.   



Det kan konkluderes, at den komparative analyse viser flere forskelle end ligheder. En af forskellene er 

fusionskontrollen, hvor Danmark adskiller sig markant fra Storbritannien, idet Danmark har en tærskelværdi 

for fusioner, der er højere end i Storbritannien.    

 

Der er ligeledes også forskel på aktiestrukturen i begge lande, hvor Storbritannien benytter sig af aktier 

svarende til de danske præferenceaktier og stamaktier. I Danmark benyttes stamaktierne A- og B-aktier som 

er meget almindelige. Sammenlignet med Storbritannien kan Danmark siges at være et lukket marked for 

virksomhedsovertagelser, hvilket primært skyldes stemmeretsdifferentieringen med A- og B-aktier, hvilket 

ikke er tilfældet i Storbritannien. 

 

Den terminologiske analyse viser, at der trods forskelle i begge lande, ikke er de helt store 

oversættelsesudfordringer, dog har det vist sig, at der er forskellige definitioner på termerne merger, 

acquisition og takeover på både engelsk og dansk, hvorfor der i specialet ikke kun er medtaget én men flere 

definitioner for den enkelte term.   
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Part One: The Comparative Analysis 

1. Introduction  

Due to the globalisation today, business acquisitions across borders have intensified involving mergers and 

acquisitions (M&As) worldwide. During the last few years great efforts have been made within the EU to 

improve and simplify the legal barriers concerning cross-border M&As. Therefore the revised Council 

Regulation 139/2004/EC
1
 (merger regulation) and most recently the Cross-Border Mergers Directive 

2005/56/EC
2
 (merger directive) as well as the Directive 2003/72 European Cooperative Society (SCE)

3
 have 

been implemented. Furthermore, the European Directive on Takeover Bids 2004/25/EC (Takeover Directive) 

was implemented in the EU member states in May 2006.
4
 These regulations have provided guidelines for 

cross-border M&As. As they are effected in-between different jurisdictions such as the EU member states 

where national rules apply, they typically involve higher complexity than domestic transactions.
5
 

 

Along with the improvements of different technicalities of national legal barriers, efforts have also been made 

to clarify the international accounting standards for M&As and therefore the International Accounting 

Standards Board (IASB) issued the standard IFRS 3 Business Combinations in 2008.
6
 

 

M&As are especially favoured by companies when times are difficult, and the most common reason for 

M&As is to improve company performance of an already existing company.
7
 In connection with M&A 

transactions, acquiring companies choose to make use of a due diligence assessment of the target 

company‟s market position.
8
  

 

Besides giving an overview of the regulations that apply to M&As in part one, the comparative analysis, this 

paper primarily intends to examine M&A terms in English and Danish from a linguistically point of view in part 

two: the terminological analysis. In this context, adequate translation is essential for the understandability by 

the target reader why consistent use of different varieties of English is of importance. Also, often the use of 

terms seem to be unclear why it might be useful to investigate options within M&A terminology more closely, 

e.g. the terms „takeover‟ versus „acquisition‟. 

1.1 Problem statement  

Through a comparative analysis of M&A legislation in Denmark and the UK in the light of the EU legislation 

on cross-border transactions, the first objective of this paper is to discuss any differences and/or similarities 

                                                
1
 Council Regulation (EC) No 139/2004 of 20 January 2004 on the control of concentrations between undertakings (the EC Merger 

Regulation) (Text with EEA relevance) 2004, p. L 24/1 
2
 Directive 2005/56/EC of the European Parliament and of the Council of 26 October 2005 on cross-border mergers of limited liability  

companies  2005, p. L 310/1 
3
 Directive 2003/72/EC SCE 

4
 Directive 2004/25/EC of the European Parliament and of the Council of 21 April 2004 on takeover bids 2004, p. L 142/22 

5
 Campa and Moschieri 2008 

6
 Brand Finance p. 1 

7
 Investopedia. Mergers and Acquisitions: Definition 2009 

8
 Kendall Consulting Group 2002 
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that may exist due to the legal differences between the two countries. Based on the comparative analysis, 

the second and main objective in part two is to discuss a selection of key M&A terms in English and Danish 

that may offer particular translation challenges as well as the potential non-existence of a Danish equivalent 

for an English term and vice versa. The M&A terminology challenges may be due to differences in Denmark 

and the UK as well as the widespread incorporation of English terminology in Danish within the area of 

M&As, or it may simply be that a new concept has not yet been fully incorporated.     

 

My hypotheses are (1) that a number of M&A terms in various varieties of English may lead to inconsistent 

use in English text production and texts translated into English, and (2) that some English terms may have 

no Danish equivalents.  

 

The EU adoption of International Financial Reporting Standards (IFRS) covering business combinations has 

added international English terminology to the subject area. Therefore, besides the variety British English 

relevant to this paper, the terminology part also intends to look into the terminology used in international 

English (IFRS) and compare the IFRS terms with the UK terms. Furthermore, the Danish EU translation of 

the terminology applied in IFRS 3 Business Combinations will be compared with the English version where 

relevant.     

1.2 Delimitation  

As previously indicated, this paper will discuss M&As from a legal perspective with a special view to cross-

border M&As between Denmark and the UK. On this basis, it is necessary to include a discussion of the EU 

legislation, since Denmark and the UK are both EU member states. Mainly the years from 2000 and onwards 

will be examined, since the significant increase in M&A activities and the greatest changes regarding 

legislation have taken place in that period of time.
9
 The M&A field is a broad area and due to the extent and 

relevance of the paper it will not possible to cover the whole subject area, why this paper will mainly focus on 

cross-border transactions made within the EU with particular focus on Denmark and the UK.  

 

In order to shed light on the differences and/or similarities of situations on cross-border M&As in Denmark 

and the UK, the Takeover Directive 2004/25/EC will be discussed, and due to the space limit and relevance 

it will not be possible to cover all principles in the Takeover Directive why the focus will mainly be on the 

„optional provisions‟ as these have been the most controversial subject in the making of the Takeover 

Directive. As a part of the EU harmonisation, the Cross-border Merger Directive 2005/56/EC and Directive 

2003/72/EC - European Cooperative Society (SCE) will also be described, but these directives will not be 

discussed in detail.  

 

                                                
9
Mauboisson 2007,  p. 2 
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Due to its crucial place in connection with company consolidations, the due diligence phenomenon will also 

be treated. Also, national and relevant authorities will be dealt with since these are important elements in 

M&A transactions.  

 

Furthermore, the Danish and the UK class share structure will be discussed. The Danish dual class voting 

structure with the ordinary shares A share (A-aktie) and B share (B-aktie) will be included as it plays a 

significant role in connection with takeovers. These classes of ordinary shares will be compared with the 

most common shares used in the UK i.e. „ordinary shares‟ and „preference shares‟.   

 

The terminology part will examine whether challenges arise when translating texts dealing with M&As from 

English into Danish and vice versa and thereby establish the reasons for these challenges if any. The 

international accounting standard IFRS 3 Business Combinations will be referred to as basis for the 

discussion of the international IFRS English variety. Further details will appear in the separate introduction to 

part two.  

1.3 Method  

As already mentioned, the paper consists of two parts; part one gives a comparative analysis of cross-border 

M&As within the EU with special focus on Denmark and the UK. In this way part one forms the basis and 

introduction to the terminological discussion in part two which will map selected key M&A terminology with a 

view to a comparison of terms in Danish with two selected varieties of English: UK English and IFRS English 

relevant to the scope of the paper. 

 

The comparative analysis is divided into three sections;  

 

Section one aims to give an overall definition of M&As where the business terms merger, acquisition and 

takeover will be defined in order to establish if there are any differences and/or similarities.    

 

Section two will discuss the Takeover Directive 2004/25/EC and the effect it has had on the EU member 

states in relation to their previously existing national laws with a special focus on Denmark and the UK and in 

particular, the „optional provisions‟ of the Takeover Directive will be examined. As a part of the EU 

harmonisation, the Cross-border Merger Directive 2005/56/EC and Directive 2003/72/EC European 

Cooperative Society (SCE) implemented by the EU in order to ease on the terms for companies wishing to 

consolidate across borders of the EU/EEA will also be touched upon briefly. This section will also include the 

IFRS 3 Business Combinations, where it will be referred to in part two. Furthermore, the due diligence 

concept in relation to M&As will briefly be described.  

 

Section three will discuss Denmark and the UK in the light of the Takeover Directive referred to in section 

two. The national supervisory authorities regulating M&As in both Denmark and the UK will be treated as 
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well as the merger control, since these regulating bodies play an important role within M&A transactions. The 

„optional provisions‟ of the Takeover Directive will be examined in relation to Denmark and the UK, as both 

countries have opted out of either or both parts of the provisions. In addition, the Danish and the UK class 

share structure will be discussed as the Danish dual class voting structure plays a significant role in 

connection with takeovers. Also, the due diligence concept will be treated as to which extent it is required to 

conduct a due diligence investigation, in both Denmark and the UK. These sections will be provided with 

separate sub-conclusions.  

 

Finally, part one will be closed with a conclusion where the first question of the problem statement will be 

addressed and this will lead to the paper‟s main objective; the terminological analysis in part two.  

 

Based on the findings of the comparative analysis, a number of key M&A terms in English and Danish 

selected from the comparative analysis will be treated in the terminology part. The selected terms will be 

marked the first time they appear in the comparative analysis, except for the introduction, therefore, English 

terms to be treated later will be set in bold and Danish terms will be set in italic with the printing type 11. The 

selected terms will be mapped in a special M&A terminological section that is based on the theory of 

lexicography, (cf. Introduction to part two). The terminological analysis will also be concluded with a separate 

conclusion where the second question of the problem statement will be addressed.  

 

In this paper, with the term „English‟ is meant British English and where 'international English' and „IFRS 

English‟ apply they are referred to as „IFRS English‟ where the latter being English as applied in the 

International Financial Reporting Statements (IFRS). The English variety used throughout this paper will be 

British English.  

 

Separate bibliographies are provided for part one, the comparative analysis, (cf. the bibliography in section 

14) and part two, the terminological analysis (cf. the bibliography in section 15). Where there is no reference 

of author to a source, the title or the website address will be used as reference along with the year of 

publication, if any. The sources used will be listed in alphabetical order. Furthermore, in order to make this 

paper user-friendly, cross-references between sections are provided for. 

1.4 Source criticism 

This paper will be based on source material primarily from the Internet, textbooks, and other relevant articles. 

The primary information sources are from the official website of the EU http://eur-lex.europa.eu/en/index.htm, 

as well as various articles from Danish websites. As appears from the bibliography, the primary sources for 

the terminology part will mainly be retrieved from the dictionaries Oxford 2005, Longman 2000 and 

Regnskabsordbogen, as well as the International Financial Reporting Standards with a special view to IFRS 

3. Furthermore, the online database Inter Active Terminology for Europe (IATE) will also be used. The 

Internet has been used to a great extent as this is where the most recent information on the subject in 
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question is available and accessible, and therefore the use of textbooks has been limited. The textbook “A 

Practitioner‟s Guide to Takeovers and Mergers in the European Union” (2008) has been used to a great 

extent as it provides a comprehensive overview of the subject matter.  

2. Mergers & Acquisitions (M&A)  

M&A is the combined term for Mergers and Acquisitions and common to both elements is that they refer to 

the combining of two previously separate companies.
10

 In a general sense, the business terms merger, 

acquisition and takeover can be difficult to distinguish from one another as they often are used as synonyms, 

and this is especially the case for the latter two terms.
11

  

Even though mergers and acquisitions are uttered and used in the same sentence to describe a business 

activity, both terms have different meanings and refer to different types of business activities.
12

 These terms 

will be defined further in the following.  

2.1 Merger 

According to the EC Merger Regulation (ECMR) (cf. section 3.1) a merger (cf. section 12.2) is defined as 

when two or more independent undertakings are brought together in order to form a new legal entity. In this 

case the companies involved do not retain their legal entity as a new entity is formed. According to the 

ECMR, however, it is also a merger when an undertaking is absorbed by another, in this case one of the 

involved companies does retain its legal entity as it continues to exist.
13

  

 

Mergers are in broad terms sub-classified into three different types of categories; horizontal, vertical, and 

conglomerate mergers. A horizontal merger is the most common type of merger that involves companies 

from the same industry and at the same stage of production. A vertical merger involves companies that are 

in the same industry, but at different stages of production. Conglomerate mergers, on the other hand, involve 

companies that are in completely different industries.
14

  

 

The characteristics of typical mergers are that they are usually based on a mutual decision made by two 

relatively equal companies which is conducted in a friendly atmosphere.
15

 An interesting point to stress in 

connection with mergers is that many transactions that are positioned as acquisitions are frequently referred 

to as mergers or more precisely as „merger of equals‟ (cf. section 2.1.1) as being acquired often resembles a 

negative connotation like being swallowed, whereas a merger is more positive as it resembles mutuality 

between the parties involved.
16

 

                                                
10

 SanFilippo 2003–2009 
11

 Mäntysaaris 2005, p. 125 
12

 Investopedia Mergers and Acquisitions: Definition 2009 
13

 Kekelekis 2006, p. 30 
14

 Mulhearn, Vane and Eden 2001, p. 68 
15

 Wiley 2003  
16

 Us legal definitions 2001-2010 
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2.1.1 Merger of equals 

A merger referred to as a „merger of equals‟ is when two companies of the same size are brought together. 

Technically, the merging companies have equal power in the way in which the company is managed and it is 

usually difficult to identify an acquirer. However, in practice, a „merger of equals‟ is not very likely to be seen 

as there is always a dominating part.
17

 

2.1.2 True mergers  

A merger referred to as a „true merger‟ is when there is no ownership change i.e. ownership of the combining 

companies stays the same and therefore it is often difficult to identify an acquirer that has obtained control of 

the company. Like merger of equals, „true mergers‟ hardly exist in practice due to the fact that there is always 

a dominating part.
18

  

 

Both „merger of equals„ and „true mergers‟ have been up for discussion by some observers from the IASB 

whether or not these, or mergers in general, should be included in the definition of business combination and 

thereby be accounted for the acquisition method instead of the pooling method.
19

 For further details cf. 

section 12.1 business combination. 

2.2 Acquisition 

According to the ECMR (cf. section 3.1) an acquisition (cf. section 12.3) is defined as when the sole 

control of a target company is acquired by acquiring the majority of the voting rights. Sole control is defined 

as the ability of exercising decisive influence on a company and thus having control on the management of 

the company.
20

 

 

Opposed to a merger, there is no new company formed and the acquired company does not cease to exist, 

but continues under new ownership and identity.
21

 An acquisition is usually made by unequals meaning that 

a larger company purchases a smaller sized company. Like mergers, acquisitions are usually based on a 

mutual decision. However, in contrary to a merger transaction, the acquiring company usually offers a cash 

price per share. 
22

 

2.3 Takeover 

The terms takeover (cf. section 12.4) and acquisition are often used synonymously, although they differ 

slightly in meaning. The characteristics of takeovers are that the term takeover is usually used in connection 

with hostile takeovers as opposed to an acquisition.
23

 As the name suggests, hostile takeovers are 

                                                
17

 Wiley 2003  
18

 Farkas 2009 
19

 IFRS 2008, pp. 382-383 
20

 Kekelekis 2006, p. 30 
21

 Gillis 2006, p. 161 
22

 Investopedia What is the difference between a merger and a takeover? 2009 
23

 Lee, Piesse, Lin, and Kuo 2006, p. 542  
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conducted against the will of the target company where the target management has not accepted the 

proposed bid.
24

 

 

Formation of common rules for takeover bids as well as hostile actions has been a problematic matter for the 

EU, especially in connection with the preparing of the Takeover Directive.  

2.4 Different perspectives on M&As  

The business terms acquisition, takeover and merger have been discussed by the writers John J. Hampton, 

Ajit Singh, E.A Stallworthy and O.P. Kharbanda. The arguments are based on „negotiating power‟, „chief 

beneficiary‟ and „friendliness‟.    

 

2.4.1 Negotiating power    

As previously indicated, even though the terms merger, takeover and acquisition are used as synonyms, 

there are, according to Singh, differences in the economic implications of a takeover and a merger. Based on 

the economic implications acquisitions and takeovers are defined as activities by which the acquiring 

companies can control more than 50 per cent of the target companies as opposed to a merger where at least 

two companies are combined in order to form a new legal entity.
25

 According to Hampton, however, a merger 

is when two or more entities combine and in which only one of the entities survives.
26

 

 

In merger contexts, the different degrees of negotiating power between the involved parties i.e. the acquirer 

and the acquiree plays an important role as negotiating power is related to the size or wealth of the 

company. In merger cases where the power is balanced fairly and equally between the involved parties, a 

new enterprise is most likely to result of the deal - and this is what Singh argues. But Hampton, on the other 

hand, argues that in mergers there is always a dominating part – i.e. there is no equal power placed between 

the involved companies.
27

  

 

2.4.2 Chief beneficiary and friendliness 

One of the arguments that may shed light on the difference between the terms acquisition and takeover is 

based on „chief beneficiary‟ and „friendliness‟. This also brings a new perspective to the economically 

different terms acquisition and merger. Seen from these perspectives, Stallworthy and Kharbanda argue that 

the actual negotiating process of mergers and acquisitions is performed in a friendly atmosphere where the 

involved companies are most likely to benefit from the transaction one way or another, in contrast to 

takeovers where the negotiating process is defined to be more hostile than friendly as they usually are 

aggressive and combative.
28

  

 

                                                
24

 Investopedia Hostile takeovers 2009 
25

 Lee, Piesse, Lin, and Kuo 2006, pp. 541-542 
26

 Lee, Piesse, Lin, and Kuo 2006, p. 541 
27

 Lee, Piesse, Lin, and Kuo 2006, p. 542 
28

 Lee, Piesse, Lin, and Kuo 2006, p. 542 
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The types of business transactions described above are all subject to regulation depending on the dimension 

of the transactions. In the following sections the EU legislation on M&As will be examined as well as the 

national legislation of M&As in Denmark and the UK.  

2.5 Sub-conclusion  

The definitions of the business terms merger, acqusition and takeover may vary, but common to all terms is 

that they all combine two or more previously separate companies into one operating entity. Mergers are 

different from acquisitions in that all entities involved in a merger transaction survive i.e. they are not 

swallowed by the other party as is the case in acquisitions and takeovers. According to the EC Merger 

Regulation there are two instances of a merger; the first instance is when a new entity is formed and the 

second instance is when one company takes over the target company. According to Singh, acquisitions and 

mergers are economically different from one another, but based on „chief beneficiary‟ and „friendliness‟ the 

denominator for both instances is that both are performed in a friendly atmosphere. Although acquisitions 

and takeovers are used as synonyms and are economically alike they differ in the way in which they are 

performed as acquisitions tend to be friendly whereas takeovers are hostile.  

3. EU legislation on M&As  

The following sections will present an overview of the EU legislation on M&As with a view to the European 

Commission Merger Regulation 139/2004/EC (ECMR) and the Directive 2003/72/EC SCE as well as the 

most recent European Directive on Takeover Bids 2004/25/EC that has brought changes within the EU 

borders. Meanwhile, the Takeover Directive will also be the stepping stone for the sections on Denmark and 

the UK, where the Takeover Directive will be discussed further. Furthermore, as a part of the ongoing 

enhancement and completion of the EU‟s internal market, the Cross-border Merger Directive 2005/56/EC 

which promote cross-border transactions will also be described briefly. Finally, the implementation of the 

IFRS in 2002 as a part of the harmonisation will also be included in this section.   

3.1 EC Merger Regulation (ECMR) 

The new upgraded EC Merger Regulation 139/2004
29

 introduced in 2004, has created higher transparency 

of the EU competition rules compared to the former EC Merger Regulation 4064/89/EC.
30

 This merger 

regulation alone has not been enough to provide transparency for cross-border M&As within the EU as the 

part on cross-border M&As in the regulation was ill-defined and did not provide specific criteria or details of 

the procedure by which acquisitions were assessed and this made that different national laws of the EU 

member states applied to cross-border M&A transactions.
31

  

                                                
29

 Merger control within the European Union is regulated by the European Commission‟s Merger Regulation (the “ECMR”). The ECMR 
requires that the European Commission (the “Commission”) assess certain transactions which bring together previously independent 
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30
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The EU competition law plays a great role in the level of M&A activity in the EU member states. In general, 

the European Commission (EC) is in favour of large transactions, however, it may in cases where it is 

necessary oppose a transaction if it in any way affects the competition market in the EU.
32

  

The overall purpose with merger control, both at national level and EU level, is to prevent market dominance 

and to ensure a fair and a sound competition within the EU. Therefore, large transactions must be notified to 

the EC when the merging companies‟ annual turnover exceeds a certain limit and in such case the ECMR is 

applied.
33

  

 

In cases where a transaction falls within the scope of the ECMR, the EC has full jurisdiction and the parties 

involved in a transaction only need to make one filing in the European Economic Area (EEA) instead of 

multiple filings to national authorities.
34

 In other words, where there is a cross-border element that is 

considered as a larger dimension of concentration, it will be governed by the EC and not by the national laws 

of the member states. Merging companies with smaller annual turnovers that do not exceed a certain limit 

are not subject to the EC or ECMR but to national merger control.
35

 

 
According to the ECMR a concentration

36
 of an international dimension exists where;   

 

(a)   “the combined aggregate worldwide turnover of all of the companies concerned is more than €5 billion;  
 

(b)  the aggregate Community-wide turnover of each of at last two of the companies concerned is more than 
€250 million; and  

 
(c) unless each of the companies concerned achieves more than two-thirds of its aggregate Community- 

wide turnover within one and the same Member State.”  
 

Source:  Harvey and Nourry 2008, p. 9 

3.2 Directives  

3.2.1 Directive 2003/72/EC - European Cooperative Society (SCE)  

In order to enhance and make the EU‟s internal market into a competitive market Directive 2003/72/EC- 

European Cooperative Society (SCE) was transposed in 2006 into the national laws of the EU member 

states with the purpose to minimise existing barriers to trade on a cross-border level and make it easier for 

companies to operate across European borders. The directive allows the formation of new cooperative 

enterprises of natural or legal persons at European level. Furthermore, it ensures the rights of information, 

consultation and participation of employees in a European Cooperative Society.
37

 For companies to be 

subject to this directive there must always be a cross-border element as the primary purpose of the SCE 

directive is to promote cross-border activities of cooperatives operating in different EU member states only 

                                                
32
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33
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34
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35
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36
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and not for cooperatives operating in a single EU member state. With the new directive companies from 

different member states can now merge as SCEs.
38

  

 

3.2.2 European Directive on Takeover Bids 2004/25/EC (the “Takeover Directive”)  

As a part of the EU harmonisation, the European Directive on Takeover Bids 2004/25/EC of minimum-

standard has brought great changes to the national legislation of the EU member states within the field of 

M&As. In line with the increase of cross-border M&As throughout the EU, the European Directive on 

Takeover Bids 2004/25/EC, also known as the Takeover Directive, was finally adopted on 21 April 2004 and 

implemented on 20 May 2006 by the majority of the member states. The purpose with the Takeover Directive 

is to create a pan-European legal framework for takeover bids within the EU by addressing the barriers to 

takeovers caused by the single national law of the member states and thus provide European companies 

legal certainty for cross-border takeover bids.
39

  

 

The idea of common rules regarding large cross-border and national M&A transactions within EU border was 

already in the negotiating process in 1977,
40

 but the cultural and political aversion of continental EU member 

states to cross-border hostile takeovers have delayed the process of the Takeover Directive.
41

 After more 

than 14 years of turbulent negotiations and rejections by the European Parliament, the outcome resulted in 

the two controversial optional provisions, the Non-frustration provision and the Breakthrough provision. 

Member states have been split over the optional provisions as to whether hostile acquisitions should be 

encouraged or whether defences should be allowed.
42

  

 

The Takeover Directive has both mandatory and optional provisions. The mandatory rules include the 

mandatory bid rule, the squeeze-out right and the sell-out right, whereas the optional provisions as already 

mentioned are the „Breakthrough provision‟ and the „Non-frustration provision‟.  

 

Below are the six key principles of the Takeover Directive that apply to the member states:  

1) General principles that apply to the conduct of takeover bids; 

2) A regulatory framework for bodies that supervise takeover bids; 

3) Basic rules about takeover bids;  

4) Provisions restricting barriers to takeovers;  

5) Disclosure requirements for companies whose shares are traded on a regulated market; and 

6) Provisions dealing with squeeze-out and sell-out.
43
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3.2.2.1 Optional provisions  

The key articles below, article 9 and article 11, also known as the Portuguese compromise,
44

 have been a 

controversial subject in the process of the making of the Takeover Directive in that these important elements 

of the Directive have been made optional.
45

  

 

According to article 12 of the Takeover Directive, member states have the freedom to opt out of article 9 the 

Non-frustration provision and article 11 the Breakthrough provision.
46

  

Article 9 Non-frustration:  

(“During the period referred to in the second paragraph,) the board of the offeree 
company shall obtain the prior authorisation of the general meeting of shareholders given 
for this purpose before taking any action, other than seeking alternative bids, which may 
result in the frustration of the bid and in particular before issuing any shares which may 
result in a lasting impediment to the offeror‟s acquiring control of the offeree company.”  

 

Source: Directive 2004/25/EC of the European Parliament and the Council of 21 April 2004 - L142/19 

 

The objective with the Non-frustration provision is to prohibit post-bid defences against hostile bids by 

obliging the board of directors of target companies to remain neutral and not take any actions that could 

frustrate the bid. 

  
Article 11 Breakthrough:  

“Any restrictions on the transfer of securities provided for in contractual agreements 
between the offeree company and holder of its securities, or in contractual agreements 
between holders of the offeree company‟s securities entered into after the adoption of this 
Directive, shall not apply vis-á-vis the offeror during the time of the allowed acceptance of 
the bid laid down in the article 7(1).”   

 

Source: Directive 2004/25/EC of the European Parliament and the Council of 21 April 2004 - L142/19 

 

The objective with the Breakthrough provision is to open the market for takeovers to a certain degree. This 

basically means that once the offeror has obtained 75 per cent of the capital carrying voting rights, it allows 

temporarily removing existing takeover barriers such as maximum and multiple voting rights, and voting trust 

agreements.
47

 

 

The optional provisions can be seen as a two-level system. At a primary level, member states have the right 

to opt out of the non-obligatory provisions, but companies may opt in if they wish to do so. At a secondary 

level the regime introduces the principle of reciprocity which means that even though a member state may 

opt out, individual companies still have the right to opt back in and it becomes even more difficult as these 

companies may opt out again if they are faced with bids from companies that do not follow similar rules.
48
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Due to the optional provisions it has been difficult to preserve common background rules within the 25 

member states. The optional provisions have given the member states the freedom to preserve their unique 

comparative advantages, advancing a more competitive Europe as a whole and at the same time making it 

possible for the EU member states to have the freedom to choose whether or not to opt in to the optional 

provisions, depending on their market economies.
49

 

3.2.3 Cross-border Merger Directive 2005/56/EC (the “merger directive”) 

The „Cross-border Merger Directive 2005/56/EC‟ (merger directive) is yet another step towards the 

completion of the EU‟s internal market. The merger directive was adopted in 2005
50

 with the purpose to 

simplify cross-border mergers between limited liability companies located in the EU and the EEA by 

providing a common legislative framework. This directive has resulted in that administrative barriers imposed 

by the different national laws that companies may encounter have been removed. The merger directive has 

made it possible for cross-border mergers of limited liability companies across EU borders to merge with 

another company provided that such companies comply with the national law of the member state in 

question.
51

 As the name suggests, for there to be a cross-border merger dimension, there must be 

companies from at least two different EU countries. Pursuant to the merger directive the following three types 

of mergers exist:  

 Merger by absorption,  

 Merger by absorption of a wholly owned subsidiary and  

 Merger by formation of a new company.
52

  

 

The Danish implementation of the merger directive came into force on 1 July 2007 transposed by the Danish 

legislation. The directive is incorporated into the existing company legislation on the Danish law on public 

limited liability companies. Besides the public limited liability companies, this directive also applies to small-

sized companies.
53

  

 

The UK implementation of the merger directive was adopted by the Companies Regulations 2007 on 15 

December 2007.
54

 Before the implementation of the merger directive, the national legislation in the UK did 

not provide for guidelines for cross-border mergers between UK companies and companies in the EEA.
55

  

4. International Financial Reporting Standards (IFRS) 

In 2002, the EU Commission adopted the International Financial Reporting Standards (IFRS)
56

 which is a 

common set of accounting standards for listed companies. The objective with the IFRS is to provide a global 
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standard for the preparation of public company financial statements. The introduction of the IFRS has been a 

positive development towards harmonising of financial reporting across the EU
57

 and the transition to IFRS 

has meant great changes to the area of M&A deals regarding the accounting rules.
58

 Since 1 January 2005, 

EU-listed companies have been required to prepare their financial statements in accordance with the IFRS.
59

  

4.1 IFRS 3 Business Combinations  

The revised IFRS 3 for business combinations was introduced in 2008 as a result of the joint collaboration 

with the US FASB.
60

 The aim of the joint collaboration of IASB
61

 and FASB has been to eliminate the 

differences between the accounting standards IFRS and US GAAP
62

 in order to achieve convergence 

between the two set of standards
63

 and thus unify M&A accounting across the world.
64

 The revised IFRS 3 

standards came into force 1 July 2009, although earlier application has been allowed.
65

  

 

The purpose with the revised IFRS 3 Business Combination is to improve the trustworthiness as well as the 

comparability of the information that an entity discloses in its financial statements about a business 

combination. Besides the technical instructions and methods on how business combinations should be 

approached, the standard also includes definitions of a number of business related terminology which should 

be interpreted as international English terminology, also referred to as IFRS English.
66

 

 

The IFRS 3 Business Combination specifies the financial reporting by an entity when it undertakes a 

business combination,
67

 (cf. section 12.1) and in this paper the IFRS 3 Business Combination will be 

referred to in the terminology part as many of the selected terms are M&A related and thus fall within the 

scope of the IFRS 3 Business Combination. 

5. Due diligence  

The due diligence (cf. section 12.5) concept originated in the US and can in few words be defined as a 

thorough analysis of a company‟s position as it constitutes an investigation of an enterprise.
68

 Due diligences 

are typically performed as a crucial element of M&As and depending on the scope and intensity, a due 

diligence investigation may concentrate on various important parts and aspects of an enterprise such as 
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legal, financial, technical, environmental, human resource (HR), intellectual property (IP) and vendor due 

diligences. Basically, due diligence gives a third party access to information that is non-public provided that 

permission is allowed from the target company. In this way the acquiring part gains confidential information 

that gives an insight into how the target company is positioned on the market and thereby discloses any 

unpleasant surprises that a target company may have. Due to the rapid globalisation today and the 

intensified trade of businesses across borders, due diligences have become an integrated part of M&As,
69

 

and also, as mergers, acquisitions and takeovers are carried out across borders confidential records in 

connection with a due diligence investigation usually need to be translated.
70

 

 

There is no EU law specifying that any EU member state is obligated to conduct a due diligence 

investigation, there are, however, national rules in the respective countries - namely Denmark and the UK -  

that lay down rules for how due diligence should be conducted.  

6. Sub-conclusion  

In order to enhance the EU‟s internal market, a number of directives have been implemented over the last 

years. Directive 2003/72/EC SCE has removed national barriers to cross-border transactions so it is possible 

to merge as SCE. The Cross-border Merger Directive 2005/56/EC has made it possible for EU limited liability 

companies to merge across EU borders. The Takeover Directive was implemented in 2006, by the majority 

of the member states. The Takeover Directive resulted in two optional provisions, the Non-frustration 

provision and the Breakthrough provision, which were received with mixed feelings among the member 

states. With the minimum-standards of the Takeover Directive, harmonisation within the EU has not been 

achieved as rules may vary in member states. But in the overall, a level playing field within the area has 

been created. Transactions of international dimension are subject to EC Merger Regulation 139/2004, 

whereas transactions of national dimensions are subject to the national authorities. Since 1 January 2005, 

international companies that are publicly listed have been required to prepare their financial statement in 

compliance with the IFRS. Today due diligences have become an integrated part of M&A transactions 

especially in connection with cross-border transactions.  

Denmark and the UK  

The following sections will in the light of the EU legislation on M&A look into the principal legislation in 

Denmark and the UK covering the M&A field, including national supervisory authorities and merger control. 

The Takeover Directive will be examined further in relation to the parts discussed in section 3.2.2.1. 

Moreover, both the Danish and the UK classes of shares will be treated in relation to takeover restrictions as 

well as the due diligence concept. 

                                                
69
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7. Denmark   

7.1 Danish Financial Supervisory Authority 

In Denmark the principal authority that regulates takeover cases, is the Danish Securities Trading Act (the 

STA). The implementation of the Takeover Directive has meant that the Danish Financial Supervisory 

Authority (FSA) (Finanstilsynet) 
71

 has received statutory power and has functioned as the supervising 

authority for takeovers in Denmark since 1 September 2006.
72

 

7.2 Danish Merger Control 

In October 2000 Denmark introduced its own merger control in the Danish Competition Act 

(Konkurrenceloven). Until then no merger control existed and as a consequence mergers and takeovers 

were subject to notification to the Competition Authority only.
73

 With the implementation in 2000, Denmark is 

the last EU member state to have a merger control with the highest threshold limit.
74

 
 

The main administrating bodies that are involved in merger control are the Danish Competition Council 

(Konkurrencerådet) and the Competition Authority (Konkurrencestyrelsen).
75

 

 

According to the Danish Competition Act a merger is established when:   

 “two or more previously independent undertakings merge; 

 one or more undertakings acquire direct or indirect control of the whole or parts of one or more other 
undertakings; or  

 a joint venture is created performing, on a lasting basis, all the functions of an autonomous economic entity.”    
 

Source: Peytz and Brammer 2007, p. 99  

 

Transactions subject to merger control: 

(a) “the combined aggregate turnover in Denmark of all the undertakings concerned is at least DKK3.8 billion 
(approximately €510 million), and the aggregate turnover in Denmark of each of at least two of the undertakings 
concerned is a minimum of DKK300 million (€40.3 million); or  

(b) the aggregate turnover in Denmark of at least one of the undertakings concerned is a minimum of DKK3.8 billion, 
and the aggregate worldwide turnover of at least one of the other undertakings concerned is a minimum of 

DKK3.8 billion”.  

 

Source: Lerche and Risbjørn 2008 p. 181 

 

As can be seen, the threshold limit amounts to DKK3.8 million, which as mentioned is the highest threshold 

within the EU.
76
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7.3 Takeovers in Denmark 

The number of takeovers in Denmark has progressed along with the globalisation but even though there is 

an increase, the Danish corporate market is a less open market to takeovers when compared with the UK.  

The Takeover Directive was implemented by the Danish Executive Order on Takeover Bids on 24 June 

2005.
77

 Denmark is one of the countries that has opted out of the optional provisions, article 9 the Non-

frustration provision and article 11 the Breakthrough provision of the Takeover Directive and as a 

consequence, Danish listed companies are not subject to act by the optional provisions.
78

 However, Danish 

companies do have the freedom to opt in and thereby make use of these provisions. Denmark leaving out 

the Breakthrough provision may reflect the problematic area of promoting hostile takeovers in the EU 

countries.
79

 

 

Takeover defences adopted by Danish companies mainly consist of shares with dual class voting rights A-

aktier (A shares) and B-aktier (B shares). The structure of the disparate voting rights system in Denmark 

prevents companies from hostile takeovers, as shares with superior voting rights (A-aktier) remain in the 

hands of the original shareholders and these shares are therefore not availabe on the regulated market, 

NASDAQ OMX Copenhagen (cf. section 7.4.2). This can be regarded as a way of a defence mechanism for 

Danish companies if they do not want to be subject to takeovers. This scenario makes it difficult for foreign 

companies to bid for a Danish company since they cannot take over the shares with superior voting rights,
80

 

and since Denmark has opted out of the Breakthrough provision, the acquirement of 75 per cent of the 

shares does not eliminate the difference of the voting rights as would be the case for a company that had 

adopted the provision.
81

 Besides Denmark, multiple classes of shares are also common in the Nordic 

countries such as Sweden.
82

  

 

In the course of time, Danish companies have only faced few hostile bids and due to the limited extent of 

such actions, practice and law within this matter is rather limited.
83 

 

 

It has not been possible to include a graph showing the M&A activities in Denmark from 2000 and onwards, 

as a stadical study from that period of time has not been available. However, the transactions that have 

taken place in the period 2000 – 2009 have been listed on the website of the Danish Competition Act and 

pursuant to the so called article 12 of the Danish Competition Act, 139 transactions have been registered 

from the years 2000-2009.
84
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7.4 Company shares in Denmark  

The share capital of many Danish listed companies is mainly classified into two groups of shares namely the 

ordinary shares A-aktie (cf. section 12.8) and B-aktie (cf. section 12.9).
85

 This Danish structure with 

disparate voting rights has been disputed for many years and in order to enhance the Single market for the 

purpose of promoting hostile takeovers within the EU, the EU Commission has for many years attempted to 

abolish the disparate voting rights system, and instead introduce the „one vote one share„ system throughout 

Europe as implemented in the UK and Germany. But with great effort from Bendt Bendtsen, former Danish 

Minister of Economic and Business Affairs, the EU Commission decided in 2007 to allow the Danish 

ownership structure with different voting rights.
86

  

 

7.4.1 B-aktier 

B-aktier (B shares) are one of the two most common types of shares used by the Danish companies. B 

shares are owned by a wide group of shareholders i.e. institutionals and private investors.
87

 In contrary to A 

shares, B shares have no special privileges attached and one share is usually equal to one vote. A great 

number of listed companies in Denmark are semi-public which means that only B shares are traded on the 

regulated market, NASDAQ OMX Copenhagen, whereas A shares are usually in the hands of the original 

company owners.
88

  

 

7.4.2 A-aktier 

Compared with B shares, A-aktier (A shares) carry up to ten times as many votes per share and more than 

50 per cent of Danish listed companies make use of the disparate voting rights. A shares are usually owned 

by the original owners of a company and are therefore not traded on the market, provided that this is agreed 

upon in the Articles of Association.
89

 Many large Danish companies such as Danfoss, Lego, Velux are family 

owned companies whose shares are not traded on the market. The Danish share structure with A share and 

B share has enabled companies as these to maintain control of their companies and thereby prevent hostile 

takeovers.
90

 In this way, A shares with disparate voting rights give rise to structural barriers to takeovers in 

Denmark.  

7.5 Due diligence  

Due diligence is an accepted practice in M&A deals in Denmark and it has become customary in most 

transactions. According to the Danish Sale of Goods Act (Købeloven)
91

 a Buyer is responsible for the 

investigation of the target company in order to make a fair demand to the target company as well as 
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disclosing any unpleasant surprises.
92

 Rulings from the Danish Supreme Court (Højesteret) show that the 

Buyer rarely has “good grounds” not to examine the target company, which indirectly puts a duty to 

investigate on the Buyer.
93

 In Denmark a due diligence investigation is basically performed in order to 

comply with the caveat emptor clause, section 47 of the Danish Sale of Goods Act.
94

  

 

In Denmark, listed companies are not required to publish certain agreements according to the Danish 

Securities Law. Provided that there is no further access to due diligence, usually the information which is 

accessible for the third party is the information that is publicly available such as announcements and 

financial statements published through the NASDAQ OMX Copenhagen as well as other publicly available 

information. It is important to note that a due diligence investigation is only made possible if it is in the target 

company‟s interest and not only in the favour of the shareholders‟ interests. It is furthermore required that the 

third party must sign a confidentiality undertaking before commencing due diligence.
95

  

7.6 Sub-conclusion  

The administration of M&As in Denmark is subject to the Danish Financial Service Authority and the Merger 

Control. Denmark is the last member state to implement a merger control in 2000 with the highest threshold 

limit of DKK3.8 billion (€510 million) in the EU. In general, the Danish M&A market is less open to foreign 

takeovers when compared with the UK and this is mainly due to the disparate voting rights system with the 

disproportionate A share and B share. In 2007 the EU Commission attempted to abolish the Danish 

disparate voting rights, but in vain. The Danish implementation of the Takeover Directive resulted in that 

Denmark decided not to adopt the optional provisions, the Breakthrough provision and the Non-frustration 

provision. In connection with M&A transactions, a due diligence investigation is not an obligatory act 

although the Danish Sale of Goods Act lays down that any Buyer do carry the responsibility of caveat 

emptor.   

8. United Kingdom 

8.1 The City Code on Takeovers and Mergers 

Takeovers in the UK are administered by The City Code on Takeovers and Mergers, also known as the 

Takeover Code. The Panel on Takeovers and Mergers, also referred to as the Panel, is an independent 

body established in 1968. The Panel‟s primary aim is to administer the Takeover Code and to supervise 

takeover transactions as well as to administer other issues to which the Takeover Code applies. The Panel‟s 

function is also to make sure that shareholders are treated fairly and equally during takeover bids.
96

 Ever 

since 1968, the Panel has exerted great influence on the UK takeovers market and still continues to do so. 

This is also one of the reasons why the UK is quite well-established within the area of M&As both on national 
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and international level. In connection with the implementation of the Takeover Directive, the Takeover Code 

received statutory power, when it was designated by the UK Government as the official supervisory authority 

for M&A transactions in the UK.
97

 The function of the Takeover Code is more or less the same as it was 

before with the only difference that it now has statutory power. Today, the Takeover Code is still regarded as 

the principal source of the regulation of M&A transactions.  

8.2 UK Merger Control 

The Enterprise Act 2002 (the Act) contains the domestic legislation on the control of mergers involving one 

or more UK businesses. The principal bodies involved in merger control in the UK are the Office of Fair 

Trading (OFT) and the Competition Commission (CC). The CC is an independent organ which aims to 

maintain fair competition between companies in the UK. The OFT is responsible for the initial investigation of 

a merger case and for further investigation it passes the case on to CC.
98

  

 

According to the Enterprise Act 2002 a merger is when one of the three levels of controls below are 

achieved:   

 De facto control  

 De jure control  

 Material influence 

 

De facto control is when an enterprise is the controller of a company although its voting rights are 50 per 

cent or less. De jure control, also referred to as „legal control‟ and „controlling interest‟, is more than 50 per 

cent of the voting rights. Material influence is usually achieved with voting rights of more than 25 per cent but 

this is also possible with voting rights as low as 15 per cent.
99

  

 

A merger is to be subject to the UK merger control:  

 

(i) “as a result of the merger of a share of at least 25 per cent of the supply or purchase of goods or services 
of any description in the United Kingdom or a substantial part of it will be created or enhanced (the “share 
of supply” test); or” 
 

(ii) “the value of the turn in the United Kingdom of the enterprise being taken over exceeds £70 million 
(approximately €102 million) (the “turnover test”).” 

 

Source: Parr and Liddell 2009, p. 388 

 

As can be seen above, the UK merger control operates by two tests namely the “share of supply” test and 

the “turnover test” of which one needs to be satisfied in order for the UK merger control to apply. The merger 

control does not include a turnover threshold for individual businesses, but instead a market share as 

additional criterion for the total turnover which is €102 million. 
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8.3 Takeovers in the UK 

Takeovers in the UK refer to the acquisition of public companies only and whose shares are listed on the 

London Stock Exchange.
100

 As the dominating country within the field of M&As the UK has been one of the 

countries in the EU that has contributed greatly to the increase of M&As and still continues to be one of the 

busiest participants within the M&A markets in Europe.
101

  

 

Below are the latest graphs showing the transaction activitities made by UK companies abroad as well as 

foreign acquisitions made in the UK:           

 

          Figure 1)                       Figure 2) 

          UK transactions abroad             Foreign transactions in the UK  

                                 
 
Source Office for National Statistics 2009, p. 3  
 
Fig. 1) The number of UK acquisitions abroad were at it is highest from the years 2005 to 2008, especially in the third quarter of 2007 

with 140 transactions in total. However, in the first quarter of 2009 this number has decreased to 18 transactions.  

Fig. 2) In the first quarter of 2009, 23 acquisitions were made by foreign companies in the UK compared to 2008. 

 

From a cultural and a legal point of view the UK is a more open corporate market to cross-border takeovers 

than any other jurisdiction in Europe
102

 and in contrast to Denmark, hostile takeovers are common in the UK. 

Hostile takeovers have occurred in the UK since the 1950s and due to the frequency of such transactions, 

experience and legislation regarding M&A in the UK are more regulated,
103

 but there is no legislation as such 

tailored specifically to M&A activities. Depending on the type of companies and circumstances, a range of 
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relevant legislation and regulation apply to M&A activity. Certain aspects of M&A activities such as the 

merger regulation are governed by the UK legislation.
104

  

 

The UK implemented the Takeover Directive on 20 May 2006, with the exception of article 11, the 

Breakthrough provision. Broadly, the key principles of the Takeover Directive, stated in section 3.2.2, are 

inspired from the UK legislation and therefore the substance of the Directive is more or less similar to the 

Takeove Code and therefore the implementation of the Takeover Directive has not meant any drastic 

changes for the conduct of takeovers in the UK.
105

 

8.4 Company shares in the UK 

8.4.1 Ordinary shares  

The most common share type used in the UK is the ordinary share (cf. section 12.6). Ordinary shares, 

also known as equity shares, are the most common form of shares used by the UK companies, but are also 

the riskiest form of investment as there may be no dividends paid. An ordinary share gives the right to its 

owner to vote at general meetings as well as the right to share in the profits of the company. This type of 

share has no special rights or restrictions and companies with only one type of share usually prefer ordinary 

shares.
106 However, depending on a company‟s Articles of Association ordinary shares may be classified into 

shares with different voting rights,
107 namely A/B/C/D classes of shares.

108
  

 

8.4.2 Preference shares 

Another common share type used in the UK is the preference share (cf. section 12.7). Opposed to 

ordinary shares, preference shares are less risky and give 'first rights' to a dividend from the company ahead 

of the ordinary shareholders. The dividend is usually fixed and restricted, and preference shares remain 

unaffected even when the company makes profits.
109

 Compared with the UK, preference shares are not 

common in Denmark and are therefore seldom used.
110

  

8.5 Due diligence  

Due diligence is a crucial element in business transactions in the UK
111

 and as a general rule in M&A 

transactions, the principle of caveat emptor applies in the UK. The target company is under no legal 

obligation to provide any information to the buyer. In order to avoid any future failures, the acquiring part is 

usually in favour of carrying out a thorough due diligence analysis of the target company.
112
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In the UK, the Takeover Code permits the target company to provide information to the third party. In offers 

where a bid for a company is friendly due diligence is usually allowed to some extent. In hostile bids, 

however, the offeror is not allowed to a thorough due diligence investigation, unless granted by the board, 

and must therefore be settled with publicly available information. Once the target company has allowed the 

first offeror some due diligence, it is obligated to supply the same information to any other potential offeror 

that should be interested in a potential purchase.
113

  

 

Furthermore, according to the Takeover Code, shareholders must be given sufficient and proper information 

in order to be able to make a sound decision on any offer for their shares. It is further laid down by the 

Takeover Code that offerors, targets and persons with a major interest in a target company‟s shares must 

provide information to the market and/or shareholders.
114

  

 

8.6 Sub-conclusion  

Takeovers in the UK are administered by the Takeover Code issued by the Panel. The Panel has existed 

since 1968 and has a great influence on the UK takeovers market today. Along with the implementation of 

the Takeover Directive, the Takeover Code has received statutory power. The UK merger control does not 

include a turnover threshold for individual businesses, but instead a market share as additional criterion for 

the total turnover which is €102 million. The Takeover Directive is in broad terms modelled on the principles 

of the Takeover Code and in the overall, the implementation of the Takeover Directive, with the exception of 

the Non-frustration provision, has not meant significant changes to the UK legislation. Hostile takeovers are 

common in the UK as it has a established mature M&A market. The most common shares used in the UK 

are ordinary shares and preference shares. There is no obligatory conduct of due diligence, although the UK 

legislation implicitly lays down the caveat emptor principle.  
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9. Conclusion 

The objective of the comparative analysis has been to examine the differences and/or similarities of the 

legislation on M&As between Denmark and the UK.  

 

The terms merger, acquisition and takeover have proved to be difficult to define in English, firstly because 

they are overlapping one another and secondly because there is more than one definition offered to each 

term. Also distinction between the terms acquisition and takeover has been difficult to draw as they often are 

used as synonyms but the main difference between the terms is that they carry different connotations.  

 

Acquisitions and mergers are economically different from one another, but based on „chief beneficiary‟ and 

„friendliness‟ the denominator for both instances is that they are performed in a friendly atmosphere. 

Although acquisitions and takeovers are used as synonyms and are economically alike they differ in the way 

in which they are performed as acquisitions tend to be friendly whereas takeovers are hostile. 

 

The increase of M&As and inadequate legislation within the area has made it necessary to introduce a 

revised EC Merger Regulation 139/2004. The Merger Regulation was introduced in 2004 providing 

guidelines for EU member states regarding mergers. Transactions that do not fall within the scope of the 

national laws are subject to the EC merger regulation.  

 

Along with the increase of M&A activity it has also been necessary to strengthen the EU‟s internal market 

and therefore, the Directive 2003/72/EC SCE and the Cross-border Merger Directive 2005/56/EC were 

implemented in order to remove the different legislative barriers imposed by the single national member 

state. Furthermore, with the purpose of creating a pan-European legislative framework for takeovers within 

the EU, the Takeover Directive was implemented in 2005 after many years of negotiations and rejections by 

the European Parliament. The Takeover Directive is a minimum-standard where member states are allowed 

to impose their own strict standards, and as a consequence harmonisation within the EU has not been 

possible as different national rules still exist and Denmark and the UK are among the countries that differ as 

they have opted out of either or both parts of the optional provisions. The Takeover Directive with its optional 

provisions is considered more as a compromise rather than a harmonisation within the EU member states 

but the implementation of the Takeover Directive has provided for a level playing field on a minimum-

standard. 

 

Another action taken by the EU Commission in 2002, is the harmonising of the financial reporting across the 

EU. Since 1 January 2005, EU-listed companies have been required to prepare financial statements in 

accordance with IFRS. Furthermore, in 2008 the revised IFRS 3 Business Combination was issued with a 

view to improving the trustworthiness as well as the comparability of the information that an entity discloses 

in its financial statements about a business combination. 
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Denmark and the UK have different share type structures. The most common shares used in Denmark are 

the ordinary shares A-aktier (A shares) and B-aktier (B shares). A-aktier carry full voting rights and can vote 

at AGMs, whereas B-aktier have limited voting rights and cannot vote at AGMs. The maximum voting ratio 

between these high-vote and low-vote shares is regarded as a structural barrier to hostile takeovers of 

Danish companies in Denmark. In 2007 the EU Commission attempted to remove the Nordic structure of 

disparate voting rights but this attempt was rejected and Denmark was allowed to maintain its special class 

share structure.  

 

Ordinary shares are also the most common type of shares used in the UK. Depending on a company‟s 

Articles of Association, UK ordinary shares can be classified into different classes of shares i.e. A/B/C/D 

shares, where a „class A ordinary share‟ has limited or non-voting rights, whereas a „class B ordinary share‟ 

has full voting rights. The distribution of the voting rights of UK ordinary shares is different from that of 

Danish A shares and B shares. 

 

Another share class that is common in the UK is the preference share. This share type is used by UK 

companies and is less risky and gives first rights to a dividend ahead of other shareholders. Compared with 

the UK, preference shares are not very common in Denmark and are therefore seldom used.   

 

The majority of the takeover transactions take place in the UK and hostile takeovers are common and have 

occurred for decades. The implementation of the Takeover Directive has brought changes to some EU 

member states and despite changes to the UK legislation, the UK has not been significantly affected by the 

implementation as the Takeover Directive is modelled on the takeover rules of the UK Takeover Code. Until 

the implementation of the Takeover Directive, the Takeover Code was a non-statutory body. The 

administration of M&A transactions in the UK has been regulated by the Takeover Code since 1968 and this 

is also the reason why the UK has a regulated M&A market compared with Denmark.   

 

Denmark, on the other hand, is a less open market to takeovers mainly due to its multiple classes of shares 

that protect Danish companies from hostile takeovers. When compared with the UK, the administration of 

takeovers in Denmark is not on an equal footing with the UK as the UK takeover market has been regulated 

by the Takeover Code since 1968. 

 

Denmark has opted out of both the Non-frustration provision and the Breakthrough provision, whereas the 

UK has implemented the Non-frustration provison and opted out of the Breakthrough provsion of the 

Takeover Directive.  

 

As member states of the EU, both Denmark and the UK are subject to the EC merger regulation and 

Denmark is the last member state to introduce a merger control in 2000 and is thereby also the country 

within the EU with the highest threshold limits of DKK3.8 billion (€510 million). As distinct from Denmark, the 



 

 27 

UK has no turnover threshold for individual businesses but has instead a market share as additional criterion 

for the total turnover which is €102 million.  

 

Today due diligence is customary in connection with business combinations and is seen as an important tool 

especially in connection with cross-border transactions, as international transactions are more complex than 

domestic transactions. In both Denmark and the UK the concept of the „caveat emptor‟ is known and both 

countries make use of this concept.  

 

According to the Danish Sale of Goods Act, if a Buyer wants to be entitled to any rights in connection with 

business transactions it is subject to the caveat emptor clause and which is also the case in the UK. It can be 

concluded that a due diligence investigation is not required in both Denmark and the UK, unless the Buyer 

wants to be entitled to any rights in connection with a business transaction.  

 

It can be concluded that even though Denmark and the UK are EU member states and subject to the same 

EU regulations, there are more differences than similarities in that Denmark has a less open market to 

takeovers, whereas the UK as a more regulated M&A market. Furthermore, Denmark has not adopted both 

the ‟optional provisions‟ in the Takeover Directive, whereas the UK has implemented one of the two 

provisions. There is also a difference in the merger controls in both countries and the most evident difference 

is the Danish classes of shares with disparate voting rights which create structural barriers to takeovers, 

whereas this is not the case in the UK.   
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Part Two: The Terminological Analysis 

10. Introduction  

As established in the conclusion of the comparative analysis, there are more differences than similarities 

within the field of M&As in Denmark and the UK and based on the comparative analysis a number of 

selected terms relevant to the topic of this paper will be examined and discussed in the following 

terminological analysis. The objective is to shed light on potential translation challenges and make up for the 

challenges by presenting a recommended suggestion where needed.  

 

As indicated in the introduction to part one, the terminological analysis aims to address the following 

hypotheses: 

 

1)  a number of M&A terms in two selected varieties of English: UK English and IFRS English  

may lead to inconsistent use in English text production and texts translated into English, and  

2)   some English terms may have no Danish equivalents. 

 

Danish companies have for years prepared their financial statements in either UK English or US English. 

Now, however, some companies choose to apply international English as used in IFRS English as they 

address target readers outside the UK and the US and thereby prepare their financial statements in 

international English. International English is a mixture of UK English and US English. Also, since 1 January 

2005, EU-listed companies have been required to prepare their financial statements in accordance with 

IFRS.
115

  

 

The role of language is very important for a company‟s image as it constitutes a level of professionalism as 

well as the public image of a company when publishing text productions and this applies to both native and 

non-native English speaking companies. With the new legislation and the varieties of English that are 

available, it is of significance that the appropriate type of English is used and that the consistency of the 

chosen English variety is maintained throughout the text production. Furthermore, in order to produce a 

translation of high quality, it is a prerequisite for translators to have background knowledge within the subject 

matter.
116

 In this connection there are some online accounting dictionaries such as Regnskabsordbogen
117

  

that contain the different varieties of English which make it easier for translators and other users to be able to 

distinguish between the varieties of English.  

10.1 Method 

The terminology part will be based on the lexicographical theory with focus on user needs that allows the 

inclusion of many data fields in each dictionary article as for example seen in the above mentioned online 
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electronic accounting dictionary Regnskabsordbogen. The lexicographic structure has been chosen in order 

to provide a user-friendly list of selected M&A terms for users with different backgrounds ranging from 

professional translators to students who share a common interest within the area of M&As. The varieties of 

UK English and international English will be mapped in the terminological analysis. 

 

The bilingual English-Danish and Danish-English list of terms below is supplied with a variety of functions of 

data fields (cf. section 11. Template for the Terminological Articles) which makes it possible for users to 

distinguish between the UK and IFRS varieties of English. In this way, depending on individual needs, users 

can find the appropriate UK or IFRS term and obtain language consistency. This list of terms will contain 

dictionary practice gathered from selected financial dictionaries. Danish and UK English definitions will be 

presented as well as IFRS definitions, provided that the relevant term is included in the IFRS terminology. 

Each term will be supplied with an example in a relevant context, and synonyms will also be included, if any. 

As they are supposed to be full equivalents, synonyms will not be commented on unless there is an 

interesting point to stress in connection with the examination of the terms. Furthermore, where needed, 

suggested translation will be presented. The terms to be treated will be listed according to subject relevance 

and not in alphabetical order. As already indicated in part one, there will be a separate bibliography for part 

two, (cf. the bibliography in section 15). 

10.2 Delimitation  

The list of terms is aimed to cover a delimited language for special purposes (LSP) subject area: M&As, and 

nine selected relevant M&A terms in English and Danish will be examined. The terms have been selected 

from the aspect of translating challenges and the potential non-existence of a Danish equivalent to an 

English term or vice versa. Another factor that has played a role in the choice of terms is the inconsistent use 

of some of the terms. As indicated in the method section, the terminology part is aimed for experts and semi-

experts with interest in the M&A field and the data fields are adjusted for the need of the target group.  

Although the influence of US English is essential in IFRS it will not be referred to in this paper as the 

comparative analysis is based on UK legislation and therefore the focus will be on UK English and 

international English.   

10.3 Terms – an overview  

Below are the selected terms which will be treated in the terminological analysis:  

 

English Terms    

business combination  

merger 

acquisition  

takeover 

due diligence 

ordinary share  

preference share 

 

Danish terms  

A-aktie  

B-aktie



  

 

 

 

 30 

11. Template for the Terminological Articles 

The template below shows the main structure of the terminological articles with a presentation of the content 

of the fields.   

 

Language  Indicates the source language of the term 

 

Term  Indicates the term that will be treated. The term will be stated in singular  

Source  Indicates the source of the term 

 

DEF A UK or Danish definition of the term will be given 

Source  Indicates the source of the definition  

 

IFRS DEF If there is an IFRS term to the UK term, it will be presented 

Source Indicates the source of the IFRS definition. This will only apply to the UK DEF 

field 

 

SYN   Synonym to the term, if any. In case of more synonyms SYN1, SYN2 are 

applied   

Source   Indicates the source of the synonym 

 

Example  An example that includes the term in a relevant context will be presented 

Source   Indicates the source of the example  

 

Language   Indicates the target language of the term 

 

Term    Indicates the equivalent of the term  

Source  Indicates the source of the equivalent  

 

DEF The definition of the source term 

Source  Indicates the source of the definition  

 

SYN A synonym of the equivalent term, if any 

Source  Indicates the source of the synonym  

 

DP This field will present the dictionary practice (DP) where available. If there is 

more than one DP these will be indicated with DP1, DP2 etc.  

Source  Source of the DP  

  

ST  Suggested translation (ST) for the term will be produced in the target language 

where needed i.e. a lexical gap in Danish. ST will appear in cases where the 
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  dictionary practices according to my opinion do not provide a sufficient 

definition and/or explanation of the treated term in the target language. 

Source      The initials ND will appear where an alternative ST has been suggested by me  

 

Translation Comment  This field will include comments to the term 
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12. Terminological Articles 

12.1 Business Combination  

 

Language   English   

 

Term   business combination   

Source  IFRS 2009, p. 6  

 

UK DEF When two or more companies work together: Triton may consider a sale, 

merger or other business combinations.   

Source  Longman 2000, p. 83 

 

UK DEF  The act of joining or working together with another company after a takeover or 

a merger 

Source  Oxford 2005, p. 67   

 

IFRS DEF A transaction or other event in which an acquirer obtains control of one or more 

businesses. Transactions sometimes referred to as „true mergers‟ or „mergers 

of equals‟ are also business combinations as that term is used in this IFRS.  

Source  IASB Standards 2007, p. 1  

 

SYN   none 

Source   none  

 

Example  The acquirer accounts for a business combination by recognising the 

acquiree‟s assets and liabilities.  

 

Source   IFRS 2009, p. 6  

 

Language  Danish 

 

Term   virksomhedssammenslutning  

Source  Nielsen, Mourier & Bergenholtz 2007 

 

DEF En virksomhedssammenslutning er en transaktion, hvorved en virksomhed 

sammenlægges med eller opnår bestemmende indflydelse over nettoaktiverne 

og driften i en anden virksomhed, således at virksomhederne bringes sammen 

i én økonomisk enhed.  
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Source Nielsen, Mourier & Bergenholtz 2007 

 

SYN  none 

Source none 

 

DP1 fusion  

Source  Svensson 2006, p. 48 
 
DP2  virksomhedsammenslutning 

Source  Svensson 2006, p. 48   

  

ST  none 

Source     none  

 

Translation Comment  The Longman definition of business combination is vague in that it does not 

refer to any company consolidations, although it gives an example, which helps 

to clarify the meaning and context: “Triton may consider a sale, merger or other 

business combinations”. The example includes the terms a sale, merger and 

other business combinations. It would have been preferable if the terms used in 

the example were integrated in the definition itself as the definition alone is 

insufficient and does not resemble any form of company consolidation, but 

rather a business related corporation between two companies in connection 

with for example a joint business project.  

  

   The Oxford definition of business combination, on the other hand, refers to the 

action of both a „merger‟ (cf. section 12.2) and a „takeover‟ (cf. section 12.4) 

and offers therefore a more broad definition of a „business combination‟ when 

compared to Longman. It is, however, unclear whether merger in this context 

also is considered as „merger of equals‟ and/or „true mergers‟. Both the 

definition in Longman and in Oxford can be used, but I would recommend the 

Oxford definition as it is more explanatory than the definition offered in 

Longman. However, neither Longman nor Oxford mention any obtain of control 

in connection with business combinations which is an important element.  

 

  Compared with the definitions offered in Longman and Oxford, the IFRS 

definition of „business combination‟ is more technical and broader. It does not 

include the terms „merger‟, „acquisition‟ and „takeover‟ directly, although these 

are a part of business combinations, but instead states: 
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  „a transaction or other event in which an acquirer obtains control of one or more 

businesses‟ and in addition, the IFRS definition also includes the business 

combinations „mergers of equals‟ and „true mergers‟. 

    

  In these business combinations i.e. „merger of equals‟ and „true mergers‟, it is 

often difficult to identify an acquirer that has obtained control of one of the 

companies. But in practice, these two types of business combinations do not 

occur frequently, why it is in fact so rare that the IASB agreed not to exclude 

these types of mergers from the definition of „business combination‟, and 

instead include these as a part of business combinations so that they are 

accounted for the same accounting method that applies to acquisitions and 

takeovers namely the acquisition method.
118

 

    

  It can be concluded from the above that the term business combination has the 

same meaning in both UK English and IFRS English, although they differ in the 

content. 

   

  Nielsen, Mourier & Bergenholtz‟ Danish definition of „business combination‟ is 

close to the one of IFRS, as it offers more than one possibility for a business 

combination namely “en virksomhed sammenlægges med…” and “opnår 

bestemmende indflydelse…”. The only difference, however, is that the IFRS 

definition includes the merger types „merger of equals‟ and „true mergers‟, 

whereas the Danish definition excludes these.  

 

  Both Svensson and Nielsen, Mourier & Bergenholtz suggest 

virksomhedssammenslutning as the Danish equivalent to „business 

combinations‟, which indeed represents the term in a fair view. Svensson also 

suggests fusion as the Danish equivalent to „business combination‟. Although 

the term merger is a part of the definition „business combination‟, it is in this 

context not recommended to use fusion as an equivalent to „business 

combination‟, as the term fusion only refers to one type of „business 

combination‟.  

   

  Below is the Danish EU translation of the term „business combination‟: 

     ”virksomhedssammenslutning  
  En transaktion eller en anden begivenhed, hvor en overtagende 

virksomhed opnår bestemmende indflydelse på en eller flere 
virksomheder. De transaktioner, der undertiden benævnes »ægte 
fusioner« eller »fusioner mellem ligeværdige partnere« udgør også  
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  virksomhedssammenslutninger i henhold til brugen af dette i udtryk i 

denne standard.”
119

  

    

  The Danish EU translation of „business combination‟ is translated into 

virksomhedssammenslutning, this Danish term also corresponds to the     

  sugges-tions offered in Nielsen, Mourier & Bergenholtz and Svensson. Based 

on the EU translation and as stated previously, using the Danish term fusion in 

this context is inadequate as it only refers to one type of transaction.  

 

  It can be concluded that the term „business combination‟ does not offer any 

translation difficulties in Danish. Both Nielsen, Mourier & Bergenholtz and 

Svensson suggest virksomhedsammenslutning as the Danish equivalent to 

„business combination‟, which also corresponds with the Danish EU translation 

of the term. Compared with the definitions offered in Longman and Oxford, it 

can also be concluded that the IFRS definition of „business combination‟ is 

broader as it includes both „merger of equals‟ and „true mergers‟ and it is also 

considered to be the general term for all business combinations of any art 

involving control. 
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12.2 Merger 

 

Language   English 
 
Term  merger                                                                                                                   

Source  Harvey and Nourry 2008, p. 10 

 

UK DEF An occasion when two or more companies, organisations etc. join together to 

form a larger company  

Source   Longman 2000, p. 299 
 
 
UK DEF  The act of joining two or more businesses or organizations into one  
 
Source   Oxford 2005, p. 347 
 
IFRS DEF  none   

Source   none  

 

SYN  combination  

Source  Nielsen, Mourier & Bergenholtz 2007  

 

Example The merger cannot be completed until it has been declared compatible with the 

common market. 

Source  Harvey and Nourry 2008, p. 10 

 

Language  Danish  
 
Term fusion  

Source   Nielsen, Mourier & Bergenholtz 2007 

 

DEF  En sammenlægning af to eller flere selvstændige juridiske enheder til én 

juridisk enhed betegnes som en fusion. 

Source  Nielsen, Mourier & Bergenholtz 2007  

 

SYN1  sammenslutning 

Source   Nielsen, Mourier & Bergenholtz 2007 

 
SYN2  sammenlægning 

Source   Nielsen, Mourier & Bergenholtz 2007  

 

DP1  fusion 

Source  Svensson 2006, p. 221 

DP2  integration 

Source  Svensson 2006, p. 221 



  

 

 

 

 37 

DP3  sammenslutning af virksomheder  

Source  Svensson 2006, p. 221    

 

ST  none 

Source     none 

      

 Translation comment   The definitions of merger in the Longman and Oxford dictionaries are almost 

identical as they both define a merger as the joining of two or more companies 

into one entity. Both definitions are useful and satisfactory. The Danish 

definition of merger by Nielsen, Mourier & Bergenholtz is also adequate and 

corresponds with the definitions offered in Longman and Oxford.  

   

  Furthermore, in connection with „Takeovers and Mergers‟, the Oxford dictionary 

offers the following additional information about mergers: 

   

  “A merger involves two companies of a similar size agreeing to join 

together and become a single company. This can involve a takeover in 
which one company buys the other‟s shares and pays for these with 
some of its own shares, or the owners of both companies can agree to 
exchange their shares for shares in a new company.” 

120
 

    

  This additional definition above contains three types of business combinations:  

   
  1) “A merger involves two companies of a similar size agreeing to join  

together and become a single company”.  
 

  This part of the definition above can be interpreted as a „merger of equals‟ as it 

involves “two companies of a similar size”. 

 

  2) “This can involve a takeover in which one company buys the other‟s  
shares and pays for these with some of its own shares”,  

   

  This part of the definition above can be referred to as a takeover as it indicates 

“involve a takeover in which one company buys the other‟s shares.”   

 

  3) “or the owners of both companies can agree to exchange their  
shares for shares in a new company”,  

 

  Finally, this part of the definition above can be referred to as a „true merger‟ in 

that it states “a new company”.   
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  As described earlier, in a „merger of equals‟ and a „true merger‟ it is often 

difficult to identify an acquirer that has obtained control of one of the 

companies, (cf. p. 34), whereas in a takeover there is always a dominating part. 

Like the IFRS definition of „business combination‟, this additional information of 

„merger‟ includes more than one type of a business combination. 

   

  Svensson suggests the Danish terms fusion, integration and sammenslutning 

af virksomheder as equivalents to merger. In a translation context, I would 

recommend fusion and sammenslutning af virksomheder and not integration as 

the latter most likely refers to the process after a merger or a takeover, i.e. the 

process of integrating different company cultures after a business combination. 

The Danish examples given below may support this argument: 

    Example 1 

  “Deltaget i og arbejdet med integration af virksomheder efter fusioner  
eller opkøb.”

121
 

   
   
  Example 2 

  ”Derigennem har jeg arbejdet i dybden med fusioner og integration af  
virksomheder, talent- og lederudvikling, opbygningen af 
præstationskulturer og rekruttering.”

122 
  

  In the real meaning of the word, a „merger‟ is when two or more companies are 

brought together in order to form a new legal entity, also referred to as a „true 

merger‟.  

   

  But according to the Danish Competition Act a „merger‟ is also when one or 

more companies take over control of another company. Below are the two 

instances of a merger transaction:  

   

  “a) two or more previously independent undertakings or part of 
undertakings merge; or  

 
  b) one or more persons already controlling at least one undertaking or 

one or more undertakings acquire, whether by purchase of securities 
or assets, by agreement, by contract or by any other means, direct or 
indirect control of the whole or parts of one or more other 
undertakings.” 123 

   

  As can be seen from the above, it is widely held that a merger also can take 

the form of an acquisition. It is therefore important to distinguish between the 

two instances of a merger transaction.  

                                                
121 http://www.bestyrelsesprofiler.dk/bestyrelseskandidater/412.html  
122

 Wang 2009 
123

 Lerche and Risbjørn 2008, p. 181 

http://www.bestyrelsesprofiler.dk/bestyrelseskandidater/412.html
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  In the overall, both English definitions and the Danish definition are close to 

one another, and what is common to all these definitions is that they do not 

mention that a „new legal entity‟ is formed, or at least suggesting the possibility  

  of forming one as a result of a merger. Although there is more than one 

suggestion for the term „merger‟ in Danish it has not offered any translation 

challenges in that the most widely used equivalent is fusion.  
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12.3 Acquisition 

 

Language  English  

 

Term  acquisition   

Source  Davies 2008, p. 863 

 

UK DEF When one company buys another one, or part of another one:  

Source  Longman 2000, p. 6 

 

UK DEF  A company that has been bought by another company: The company has 

made 20 acquisitions since 1988.   

Source   Oxford 2005, p. 7 

 

IFRS DEF none  

Source  none  

 

SYN   takeover 

Source   Nielsen, Mourier & Bergenholtz 2007 

 

Example  In the context of an acquisition, a Scheme is a proposal put forward by the 

target company to its shareholders which, if approved by the statutory majority, 

becomes binding on all shareholders once the High Court sanctions it and it is 

registered at Companies House. 

Source   Davies 2008, p. 863 

 

Language   Danish  

 

Term    virksomhedsovertagelse   

Source  Nielsen, Mourier & Bergenholtz 2007 

 

DEF En virksomhedsovertagelse er en virksomhedssammenslutning, når den 

overtagende virksomhed opnår bestemmende indflydelse over nettoaktiverne 

og driften i den overtagne virksomhed mod vederlæggelse i aktiver, påtagelse 

af forpligtelser eller udstedelse af kapitalandele. 

Source  Nielsen, Mourier & Bergenholtz 2007 

 

SYN1  virksomhedstilkøb 

Source Nielsen, Mourier & Bergenholtz 2007 

SYN2 virksomhedsopkøb 
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Source   Nielsen, Mourier & Bergenholtz 2007  

SYN3  virksomhedskøb 

Source  Nielsen, Mourier & Bergenholtz 2007 

 

DP1  køb 

Source  Svensson 2006, p. 15 

DP2 opkøb 

Source Svensson 2006, p. 15 

DP3 akkvisition  

Source  Svensson 2006, p. 15 

  

ST  none 

Source     none 

 

Translation Comment   According to Longman, the term acquisition is defined as an action of two 

stages; 1) a purchase of a company, or 2) a purchase of parts of it, whereas 

Oxford presents one possibility i.e. a company that has been purchased.  

   

  In my opinion, both definitions are satisfactory as an acquisition may be both, 

depending on the individual situation and circumstance. None of the definitions 

in Longman and Oxford however, as established in part one, mention that 

acquisitions are friendly actions as opposed to takeovers.     

 

  Nielsen, Mourier & Bergenholtz offers the Danish term virksomhedsovertagelse 

as an equivalent to the English term „acquisition‟ and this term is also used in 

the Danish definition. This Danish term is equivalent to „takeover‟ and therefore 

not appropriate to use for the term „acquisition‟ as the meaning of the Danish 

term is closer to the term „takeover„. Nielsen, Mourier & Bergenholtz also offers 

the Danish terms virksomhedsopkøb, virksomhedskøb and virksomhedstilkøb 

as synonyms to „acquisition‟, these Danish synonyms, on the other hand, are 

more appropriate as equivalents to „acquisition‟ as they refer to a general 

business purchase, rather than specified to a takeover.  

   

  Furthermore, Nielsen, Mourier & Bergenholtz does not offer the Danish term 

“overtagelse” as synonym to „acquisition‟, despite the fact that it offers the 

English term „takeover‟ as synonym to „acquisition‟.  

 

  Svensson suggests the following Danish terms køb, opkøb and akkvisition as 

equivalents to „acquisition‟, which are all appropriate suggestions as these  
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  terms indicate a situation of buying. However, Svensson also offers the terms 

overtagelse and virksomhedsovertagelse, meaning a „takeover‟ in Danish, as 

equivalents to „acquisition‟ (cf. Svensson 2006, p. 15). These terms are also 

the widely used terms in connection with M&As, but as these terms indicate a 

situation of a takeover rather than a general business purchase, it is 

recommended to use the terms køb and opkøb as equivalents to „acquisition‟ 

rather than overtagelse and virksomhedsovertagelse.  

  

  As indicated, Nielsen, Mourier & Bergenholtz offers the term „takeover‟ as the 

English synonym to „acquisition‟. There is also a general perception that these 

two terms are synonyms and below is a definition of „acquisition‟ retrieved from 

www.investorwords.com where the terms acquisition and takeover are used as 

synonyms:  

                       Example  

  “Acquiring control of a corporation, called a target, by stock purchase or     
exchange, either hostile or friendly. also called takeover.”

124
  

 

  Based on the differences of takeovers and acquisitions described in the 

comparative analysis, it is not recommended to use the term „takeover‟ as a 

synonym to „acquisition‟ as acquisitions tend to be friendly, whereas takeovers 

are hostile.  

   

  A search made on Google for „hostile acquisition‟ resulted in 11,400 hits 

against 654,000 hits for „hostile takeover‟. This also supports the fact that the 

term „takeover‟ is mainly used in connection with hostile takeovers.  

   

  

 

 

 

 

 

 

 

 

 

 

                                                
124

 Acquisition - Investorwords 2009 
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12.4 Takeover 

 

Language  English 

 

Term  takeover   

Source Lerche and Risbjørn 2008, p. 183 

 

UK DEF The act of getting control of a company by buying over 50% of its shares 

Source  Longman 2000, p. 485 

 

UK DEF An act of taking control of a company by buying most of its shares: The airline 

has announced details of the planned takeover of its rival. 

Source  Oxford 2005, p. 549 

 

IFRS DEF none  

Source  none 

 

SYN   none 

Source   none 

 

Example  A takeover may in principle be structured on the basis of the fundamental 

principle of freedom of contract. 

Source  Lerche and Risbjørn 2008, p. 183 

 

Language   Danish 

 

Term    virksomhedsovertagelse  

Source  Danske bank 2008 

 

DEF none  

Source  none 

 

SYN none 

Source   none 

 

DP1 opkøb  

Source  Svensson 2006, p. 339 

DP2  erhvervelse  

Source   Svensson 2006, p. 339 

DP3 overtagelse 
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Source Svensson 2006, p. 339 

DP4  virksomhedsovertagelse 

Source Svensson 2006, p. 339 

 

ST  none 

Source     none 

 

Translation Comment  The definitions of „takeover‟ in the Longman and Oxford dictionaries are close 

to one another as both include the act of getting control by buying most of the 

shares of a company.  

   

 In connection with „Takeovers and Mergers‟, the Oxford dictionary offers the 

following additional information about takeovers:  

   
  “A takeover is when a company offers to buy all or most of the shares 

of another company. The company being bought may be bigger or 
smaller than the company offering to buy it, and the owners of both 
companies may or may not agree about the conditions of the sale. If 
they do agree, the takeover is friendly. If not, it becomes a hostile 
takeover.” 

125
 

   
  In my opinion, this additional information is more explanatory than the two 

definitions offered above (cf. UK DEF) as it includes several characteristics of 

takeovers.  

   

  It has not been possible to find a Danish definition of the term „takeover‟ in 

Nielsen, Mourier & Bergenholtz, as it has not been included as a separate 

glossary. This may be due to the fact that the term „takeover‟ often is 

considered to be synonymous with the term „acquisition‟ (cf. section 12.3). This 

is also reflected in Svensson, where it offers the Danish terms opkøb, 

erhvervelse, overtagelse and virksomhedsovertagelse as equivalents to 

takeover. But based on the facts in part one (cf. section 2.4.2) there is a slight 

difference in relation to the way in which acquisitions and takeovers are 

conducted, and if the difference between the two terms is taken into 

consideration, it is in this context recommended to use overtagelse or 

virksomhedsovertagelse as an equivalent to „takeover‟ rather than opkøb or 

erhvervelse which is more appropriate for the translation of the term 

„acquisition‟. There are in general different views and opinions on the terms 

„acquisition‟ and „takeover‟ as these are both used as synonyms and as two 

terms with different connotations, namely hostile and friendly transactions, and 

therefore inconsistent use of these terms may occur.      

                                                
125

 Oxford 2005, p. 550 
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12.5 Due Diligence 

 

Language  English  

 

Term  due diligence  

Source  Kummer 2006, p. 2  

 

UK DEF When a company thinking of buying another looks carefully at its accounts, as 

it must do by law before the deal can be agreed.  

Source  Longman 2000, p. 131  

 

UK DEF A process in which sb examines the financial records, documents, etc. of a 

business in order to decide whether they want to buy it and how much money 

to offer. 

Source  Oxford 2005, p. 178   

 

SYN   DD   

Source       IATE 

 

Example  The acquisition is subject to a due diligence review by Commonwealth Bank as 

well as government and central bank approvals. 

Source   Longman 2000, p. 131 

 

Language  Danish  

 

Term   due diligence  

Source  Cowi  

 

DEF  Due diligence: en proces/undersøgelse, hvor virksomhedens ledelse, organisation, 

produkter, aftaler, marked og økonomiske forhold gennemgås.   

Source  IATE  

 

DEF  En systematisk due diligence-undersøgelse udføres oftest på vegne af 

ledelsen i den købende virksomhed og sikrer, at ledelsen ikke senere kommer 

ud for ubehagelige overraskelser i den købte virksomhed. Derudover giver due 

diligence-undersøgelsen køber ny viden om virksomheden og dens muligheder  

Source  kpmg 

 

SYN virksomhedsvurdering før køb 

Source Svensson 2006, p. 119 
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DP   due diligence (virksomhedsvurdering før køb)  

Source  Svensson 2006, p. 119 

  

ST  virksomhedsvurdering før køb  

Source     ND  

 

Translation Comment  Longman defines due diligence as the investigation of the financial reports of a   

company. It is an imprecise definition as it does not include the wide range of 

aspects that a due diligence investigation may contain. It defines due diligence 

as a compulsory process, by saying: ‘as it must do by law before the deal can 

be agreed’, but it does not specify which legislation it is referring to and the 

definition is therefore inadequate and abstract. As there is no further 

information on which legislation that is referred to it has been difficult to find the 

relevant legislation. A search made on Google resulted in the following 

legislation “The effects of Anti-Money-Laundering Legislation on UK M&A 

transactions”, and whether this is the legislation that Longman may be referring 

to is uncertain, but I assume that this legislation could be the one as it includes 

the phrases presented below that support the relevance of the subject due 

diligence.       

  1) “UK money laundering legislation is specifically relevant to M&A 
transactions for the following reason”:   

 
  2) “…, given that the money laundering regime encompasses all 

criminal offenses, there is a real likelihood that in any M&A transaction, 
matters will be identified as part of due diligence that will require a 
disclosure to SOCA and receipt of appropriate consent in order to 
proceed” 

126
  

 

  The Oxford dictionary, on the other hand, does not define due diligence as a 

compulsory action, but as a process of examining the records of a company. 

The Oxford definition is broader as it includes “financial records, documents, 

etc.” which indicates that it is not only one specific area that a due diligence 

investigation may cover. Oxford also includes the purpose with due diligence: 

“in order to decide whether they want to buy it and how much money to offer”. 

 

  Due diligence is not only a legal technical term that is used in connection with 

business combinations; it is also a commonly used term in different aspects. 

Below is another example from the Oxford dictionary, which offers a more 

general use of the term due diligence: 

  "the process of taking great care in doing sth or deciding sth, especially 
in buying or selling sth:” 

127 

                                                
126

 Azis 2009, p. 1 
127

 Oxford 2005, p. 178 
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  The definitions of Longman and Oxford are not contradictory, they do, however, 

differ from one another as Longman defines due diligence as a compulsory 

process, by saying: ‘as it must do by law before the deal can be agreed’, 

whereas Oxford does not define due diligence as a compulsory action, but 

more as a voluntarily process of examining the records of a company. The 

Oxford dictionary provides more useful details compared with Longman.  

 

 The English term „due diligence‟ has found its way into the Danish language 

and as a consequence there is no translating difficulties as due diligence is 

being used as a loanword in Danish. Danish companies that offer professional 

investigation in connection with M&A cases use the English expression due 

diligence as well, and the auditing company Deloitte is one of  them.
128

  

 

  From a grammatical point of view, it is important to note that the term „due 

diligence‟ is uncountable
129

 and therefore the indefinite article “a” cannot be 

used in front of due diligence as often seems to be the case. This incorrect use 

of due diligence is also seen in Nielsen, Mourier & Bergenholtz where the 

following construction of due diligence is offered in the definition:  

 

  “A due diligence is a detailed analysis and investigation of the financial   
position of a company with a view to a potential flotation on a stock 
exchange or a large capital investment e.g. by a venture capitalist, 
typically performed by an independent accountant. Due diligences are 
also performed by banks or other lenders to evaluate the debt of a 
company with a view to assessing the risk involved.”   

   
  Usage note:  
  “The expression “due diligence” refers to the prudence involved. 

Therefore, due diligences are typically performed by a third party” 

 

  The construction “A due diligence…” with indefinite article can therefore only be 

used if the term is followed by a noun such as investigation, process etc., and 

this is also resembled in the example field above where the construction “a due 

diligence review…”  is followed by the noun “review”.  

   

  Furthermore, the online dictionary, Nielsen, Mourier & Bergenholtz, does not 

give any Danish equivalents to due diligence. The definition focuses on the 

financial aspect of due diligence, such as the stock exchange etc. Opposed to 

Oxford and Longman, Nielsen, Mourier & Bergenholtz includes that due 

diligence is performed by a third party such as an independent accountant.   

 

                                                
128

 Deloitte 2009 
129

 Oxford 2005, p. 178 
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  Svensson suggests ”due diligence (virksomhedsvurdering før køb)”. In my 

opinion, the Danish explanatory translation following after the English term is a 

good solution as it maintains the original English term.  

   

  In the overall, even though there is a Danish suggested translation and/or a 

synonym offered to „due diligence‟, virksomhedsvurdering før køb this Danish 

equivalent is rarely used as an equivalent to „due diligence‟ and as a 

consequence the English term is widely used as a loanword in Danish and 

based on this, the term „due diligence‟ has not offered translation challenges.  
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12.6 Ordinary share 

 

Language  English  
 
Term   ordinary share 

Source  London Stock Exchange 2009, p. 1 

 

UK DEF  The most frequent type of share in most companies. If the company is in 

financial difficulty, dividends on common shares are paid only after those made 

on other particular types of shares, such as preference shares.  

Source  Longman 2005, p. 444 

 

UK DEF A share in a company that gives the owner the right to a dividend (=money paid 

to shareholders) according to how much profit the company has made, and 

usually the right to vote at meetings of shareholders. 

 

Source  Oxford 2000, p. 379  

 

SYN1   common share   

Source   Oxford 2000, p. 379 

 
SYN2  equities 

Source  Mourier & Wowern 2005, p. 69 

 

Example  The company plans to sell 6.2 million new ordinary share.  

Source   Oxford 2000, p. 379 

 

Language  Danish  

 

Term   stamaktie  

Source  Nielsen, Mourier & Bergenholtz 2007 

 

DEF  En ordinær aktie, også kaldet en stamaktie, er en aktie, hvortil der ofte er 

knyttet stemmefordele. Denne type aktie benævnes ofte A-aktie. 

Source Nielsen, Mourier & Bergenholtz 2007 

 

SYN none 

Source none 

 

DP1                                      ordinær aktie   

Source   Svensson 2006, p. 245 
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DP2                         stamaktie 

Source  Svensson 2006, p. 245  

  

ST  none  

Source     none 

 

Translation Comment   Longman‟s definition of an „ordinary share‟ is vague and less informative as it 

offers a negative description of the term and makes comparisons to other share 

types such as the preference share. Furthermore, it does not use the term 

„ordinary share‟ in the definition, but instead uses „common share‟, obviously as 

a synonym to „ordinary share‟.  

 

  The Oxford dictionary, on the other hand, defines „ordinary share‟ without 

making any comparisons to other share types and provides additional and 

useful information of the term in question such as that it has voting rights at 

Annual General Meetings (AGMs) whereas Longman leaves out the latter 

information. 

   

  As mentioned, Longman uses „common share‟ as synonym to UK ordinary 

share (cf. SYN1), although it is indicated in the dictionary that „common share‟ 

is especially used in US English and is thereby the term used for „ordinary 

share‟ in US English.
130

 Furthermore, the Oxford definition too offers „common 

share‟ as synonym to „ordinary share‟ and it states the following information: 

“common share, especially in BrE”.
131

 Based on this, both dictionaries are 

contradictory.  

 

  Therefore, in order to achieve consistent use of US English and UK English 

terminology, the use of „common share‟ in US related text productions and 

„ordinary share‟ in UK related text productions is recommended.  

    

  Ordinary shares, also known as „equity shares‟ and „equities‟, are the most 

common types of shares used in the UK. Ordinary shares refer to shares which 

may carry full or limited voting rights exercisable e.g. at the AGM and which 

entitle the holder to receive dividends if and when distributed. 

    

 One of the characteristics of ordinary shares is that there are no rights attached 

and it is also the only type of share to carry votes at an AGM. Depending on  

                                                
130

 Longman 2000, p. 443 
131

 Oxford 2005, p. 379 
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  the Articles of Association, in some UK companies, a UK ordinary share may 

be classified in classes of shares with multiple voting rights such as A/B/C/D 

shares.
132

  

   

 As mentioned, ordinary shares are also referred to as „equity shares‟ and 

„equities‟, and in this connection it is important to point out that there is a 

grammatical pitfall. In connection with ordinary shares, the term „equity‟ should 

always be used in its plural form „equities‟ or followed by the noun „share‟ as in 

equity share/s otherwise it will lead to misinterpretations as the singular form 

equity means egenkapital in Danish.  

 

  Ordinary shares should not be confused with the ordinary shares used in 

Denmark namely A-aktie and B-aktie, as UK ordinary shares are classified 

differently where a UK „class A ordinary share‟ has limited or non-voting rights 

whereas a „class B ordinary share‟ has full voting rights
133

 and in order to avoid 

confusion with A-aktie and B-aktie, UK ordinary shares should be translated 

with „class A share‟ and „class B share‟ etc., as they are classified in different 

classes of shares.  

    

   

    

                                                
132

 Different classes of shares 2010 
133

 Mourier and Wowern 2005, p. 69 
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12.7 Preference share 

 

Language  English  

 

Term  preference share  

Source  Fitch Ratings 2009, p. 1 

 

UK DEF One of a class of shares on which, if a company is in financial difficulty, 

dividends may still be paid even if they are not paid on ordinary shares. 

Dividends on preference shares are usually paid in the form of fixed interest 

payments. 

Source  Longman 2000, p. 444  

 

UK DEF  A type of share in a company that gives the owner the right to receive regular 

fixed payments (dividends) but does not usually give them the right to vote at 

meetings of shareholders. People who hold them must be paid before owners 

of all other shares. 

Source   Oxford 2005, p. 419   

 

SYN1  preferential share 

Source   Longman 2000, p. 444  

 
SYN2   preferred share  

Source   Longman 2000, p. 444  

 

Example  The replacement of the government-subscribed preference shares with 

ordinary shares will increase the UK government‟s stake at RBS Group to close 

to 70%. 

Source   Fitch Ratings 2009, p. 1 

 

Language Danish  

 

Term   præferenceaktie    

Source  Nielsen, Mourier & Bergenholtz 2007 

 

DEF En præferenceaktie er en aktie, der giver aktionæren en fortrinsret, hyppigst 

ved udbetaling af udbytte, men ofte uden tilknyttet stemmeret. Denne type aktie 

kaldes i sjældne tilfælde C-aktie. 

Source  Nielsen, Mourier & Bergenholtz 2007 
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SYN C-aktie 

Source www.dr/dk 

 

DP præferenceaktie 

Source  Svensson 2006, p. 266 

 

ST   none  

Source  none   

  

Translation Comment  Another share type used by the companies in the UK is the „preference share‟. 

A „preference share‟ has preferential rights attached to it i.e. it receives a fixed 

rate of dividend ahead of ordinary shareholders. Compared with the UK, 

preference shares are not very common in Denmark and are therefore seldom 

used.
134

   

   

  The Longman definition states that dividends are fixed and paid even if a 

company is in financial difficulty. The Oxford definition too includes that 

dividends are paid ahead of other shareholders, but it does not directly mention 

that dividends are still paid even if a company is in financial difficulty. 

Furthermore, the Oxford definition includes important information such as that 

„preference shares‟ usually have no voting rights at AGMs, whereas the 

Longman definition omits this information.  

   

  The Danish definition of „preference share‟ does not include that dividend to a 

preference share is at a fixed rate. This may be important to include as this is 

what distinguishes a „preference share‟ from other share types such as the 

Danish B share (B-aktie).  

  

  A „preference share‟ is often translated into a B-aktie (cf. section 12.9) in 

Danish. This may be due to the fact that both share types have limited and/or 

non-voting rights at AGMs. Besides the confusion with the Danish B share, 

there are no particular translation challenges in that a „preference share‟ in 

English and a præferenceaktie in Danish have the same characteristics. Based 

on this, a „preference share‟ is equivalent to præferenceaktie in Danish.   

 

 

 

                                                
134
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12.8 A-aktie 

 

Language  Danish  

 

Term  A-aktie   

Source Rose 2008, p. 2  

 

DK DEF En A-aktie er en stamaktie, også kaldet en ordinær aktie, med andre 

rettigheder end B-aktier, fx højere stemmekraft på generalforsamlingen, typisk 

10 gange flere stemmer pr. aktie end B-aktier.   

Source  Nielsen, Mourier & Bergenholtz 2007 

 

SYN  none  

Source  none 

 

Example  Vurderingen af A- og B-aktier hænger nøje sammen med fjendtlige 

virksomhedsovertagelsers evne i at virke som en disciplinerende faktor for den 

siddende ledelse i selskabet. 

Source   Rose 2008, p. 2 

 

Language  English  

 

Term   A share  

Source  Nielsen, Mourier & Bergenholtz 2007 

 

DEF An A share is an ordinary share carrying other rights than B shares. Usually, A 

shares have more voting rights, e.g. 10 times more votes per share than B 

shares. 

Source  Nielsen, Mourier & Bergenholtz 2007 

 

SYN1 class A share 

Source Nielsen, Mourier & Bergenholtz 2007 
 
SYN2   high-vote A share 

Source   Lerche and Risbjørn 2008, p. 193  

 

DP1                                A share 

Source  Svensson 2008, p. 11 
 
DP2               class A share 

Source   Svensson 2008, p. 11 
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ST  Danish A share  

Source     ND    

 

Translation Comment  The most common share types used in Denmark are the ordinary shares A-

aktie (A share) and B-aktie (B share) (cf. section 12.9) with different voting 

rights.  

 

  A-aktier are shares with high voting rights where one share usually carries 10 

times as many votes per share
135

 and there are no special dividends attached 

to A-aktier.
136

   

   

  A-aktier may be confused with UK ordinary shares. UK ordinary shares may be 

classified in A/B/C/D classes of shares, depending on the Articles of 

Association, and a UK „class A ordinary share‟ usually has low voting rights and 

in some cases it may even be non-voting and therefore, an A-aktie should not 

be confused with a UK „class A ordinary share‟ in that A-aktier usually have 

high voting rights. The reason why these shares may be confused could be due 

to the fact that both are ordinary shares and have the same classification „A‟.  

   

  For Danish companies, A-aktier are very important in connection with hostile 

takeovers in that these shares are owned by the founders of the company and 

are therefore usually not traded on the market (cf. section 7.4.2) and in this way 

takeovers are prevented as foreign companies do not have access to these 

shares with high voting rights.
137

    

   

  Both Svensson and Nielsen, Mourier & Bergenholtz have suggested „A share‟ 

and „class A share‟ for A-aktie. Both suggestions are appropriate, but I would 

recommend „A share‟ as equivalent to A-aktie and „class A share‟ as equivalent 

to UK ordinary shares, as the latter, as already indicated, may be classified in 

classes of shares and thus it will be easier to distinguish between the two share 

types.   

   

  The most common translation used in connection with A-aktier is „A share‟, and 

this is also seen in Lerche and Risbjørn‟s description of A-aktie (pp. 181, 193), 

however, the use of „class A share‟ for A-aktier does occur. Below is an 

example from BoConcept 2009, which supports the argument above:  

 

                                                
135
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136
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137
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  “Each Class A share amount of DKK 10 shall confer ten votes on the  
holder.”

138
 

   

  In cases where it does not appear clearly that it is the Danish share type that is 

referred to, it is recommended to translate A-aktie with „Danish A share‟ so that 

there will be no confusion between the two types of shares and therefore, I 

have suggested the following translation to A-aktie: „Danish A share‟. However, 

in Danish contexts, where it appears clearly that it is the Danish share type that 

is referred to, it will be adequate to translate with „A share‟.   

 

  It can be concluded that Denmark and the UK have different share class 

structures where in Denmark, A-aktier typically have more voting rights than B-

aktier, whereas the opposite may be the case in the UK, but the voting rights 

will usually appear from the Articles of Association.  
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 BoConcept Articles of Association 1999-2009 



  

 

 

 

 57 

12.9 B-aktie 

 

Source Language  Danish  

 

Term  B-aktie   

Source  Rose 2008, p. 1  

 

DEF B-aktie er en aktieklasse, der ofte har andre rettigheder end A-aktier - f.eks. 

begrænset stemmekraft på generalforsamlinger. Stemmekraften skal dog som 

minimum udgøre 10% af A-aktiernes stemmekraft. Normalt har en B-aktie 1 

stemme, mens en A-aktie har 10 stemmer. Der kan også være en forskel i den 

relative andel af udbytte. 

Source    Dansk Aktionær Forening (DAF), Nielsen, Mourier & Bergenholtz 2007; ND 

 

SYN   none 

Source   none 

 

Example  Teoretisk set bør der være en kursdiscount på de stemmevægtige B-aktier i 

forhold til A-aktierne, men dette er langt fra altid tilfældet, hvilket kan skyldes 

flere forhold. 

Source   Rose 2008, p. 5 

 

Language  English  

 

Term   B share  

Source  Nielsen, Mourier & Bergenholtz 2007 

 

DEF A B share is an ordinary share carrying other rights than A shares. Usually, B 

shares have less voting rights, e.g. 10 times less votes per share than A 

shares. 

Source  Nielsen, Mourier & Bergenholtz 2007 

 

SYN1 class B share 

Source  Nielsen, Mourier & Bergenholtz 2007 

 
SYN2      low-vote B shares  

Source Lerche and Risbjørn 2008, p. 193 

 

DP1                                class B share    

Source  Svensson 2008, p. 39 
 
DP2               B share 
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Source   Nielsen, Mourier & Bergenholtz 2007 

  

ST  Danish B share  

Source     ND  

 

Translation Comment  The most common types of shares used in Denmark are the ordinary shares A-

aktie (cf. section 12.8) and B-aktie.  

   

  A B-aktie is an ordinary share with limited voting rights and is owned by a wide 

group of shareholders. This ordinary share type should not be confused with a 

UK ordinary share (cf. section 12.6), as a UK ordinary share may be classified 

in A/B/C/D classes of shares, depending on the Articles of Association. A „UK 

class B ordinary share‟ usually carries full voting rights, which is the opposite of 

a B-aktie. It is therefore important to stress that a B-aktie is not equivalent to a 

UK „class B ordinary share‟ as the latter usually carries full voting rights.  

 

        A common mistake made is that a B-aktie is often confused with a 

præferenceaktie (preference share) in Danish. Therefore B-aktie and 

præferenceaktie are used incorrectly as synonyms and as a consequence B-

aktie is often translated into a „preference share‟ in English.    

   

  As the name suggests there are preferences attached to a preference share, 

(cf. section 12.7) whereas this is not the case with a B-aktie. A preference 

share gives the owner of such shares the right to receive regular fixed 

payments as well as the right to be paid ahead of other shareholders, and there 

are usually no voting rights at AGMs. As is the case with a preference share, 

dividends to a B-aktie are not fixed as these may vary.
139

 It should be noted 

that preference shares are not common in Denmark and are therefore seldom 

used. 

 

  Below is an example from a Danish website where B-aktie and 

præferenceaktie are used as synonyms. 

  

  “B-aktier: Også kaldet præferenceaktier. Begrænset stemmeret på  
generalforsamlinger. Ejere af B-aktier kan være garanteret et 
minimumsudbytte.” 

140
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 Dansk Aktionærforening (DAF)  
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 http://www.serviceweb.dk/LD/Ordbog/ 
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  Another example which supports the interchangeable use of a B-aktie and a 

preference share is on Webster‟s Online Dictionary where B-aktie is translated 

into „preference share‟ in English.
141 

   

  Both Nielsen, Mourier & Bergenholtz and Svensson offer „class B share‟ and „B 

share‟ as equivalents to B-aktie. The most common classification used is „B 

share‟, and this is also reflected in Lerche and Risbjørn‟s description of B-aktie 

(pp. 181, 193), however, the use of „class B share‟ is also seen in connection 

with a B-aktie.   

  Below is an example from BoConcept 2009, which supports this argument:  

   “Each Class B share of DKK 10 shall confer one vote on the holder.”  

  

  Based on the statements above, it can be concluded that both classifications 

namely „B share‟ and „class B share‟ can be used when translating B-aktie into 

English.  

  

   According to Nielsen, Mourier & Bergenholtz, a B-aktie is defined as follows:  

  “En virksomhed kan vælge at differentiere mellem enkelte 
aktionærgruppers indflydelse. En B-aktie har typisk færre stemmer på 
generalforsamlingen i forhold til en A-aktie. Der kan også være en 
forskel i den relative andel af udbytte.”

142
  

   

   Nielsen, Mourier & Bergenholtz indicates that a B-aktie has lower voting rights 

than an A-aktie and does not further specify the amount of voting rights attached 

to a B-aktie or to an A-aktie as these may vary from company to company, 

depending on the Articles of Association. I assume that Nielsen, Mourier & 

Bergenholtz has taken this into consideration and has therefore provided a more 

broad definition of B-aktie.   

   

  Usually a B-aktie has one vote per share, whereas an A-aktie has ten votes per 

share and all information gathered on this topic so far has indicated this fact and 

therefore, I have chosen to have a Danish definition that is a composition of two 

sources: DAF and Nielsen, Mourier & Bergenholtz.   

    

  In cases where it does not appear clearly that it is the Danish share type that is 

referred to, it is recommended to translate B-aktie with „Danish B share‟ so that 

there will be no confusion. Therefore I have suggested „Danish B share‟ as a 

translation to a B-aktie. However, in Danish contexts, where it appears clearly  

                                                
141

 http://www.websters-online-dictionary.com/definition/b-aktie 
142

 www.ordbogen.dk 
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  that it is the Danish share type that is referred to it will be adequate to translate 

with „B share‟.   

 

  It can be concluded that Denmark and the UK have different share class 

structures where in Denmark, B-aktier typically have limited voting rights 

compared with A-aktier, whereas the opposite may be the case for UK ordinary 

shares, depending on the voting rights specified in the Articles of Association. 
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13. Conclusion 

The purpose of the terminological analysis has been to examine whether the nine M&A terms chosen from 

the comparative analysis may offer any translation challenges.  

 

As already established in the comparative analysis, there is a general perception that the terms acquisition 

and takeover are synonyms and even though they do not deviate significantly from one another there is a 

slight difference between the two terms, namely that takeovers are usually used in connection with hostile 

transactions, whereas acquisitions are used in connection with friendly transactions and due to the 

interchangeable use of these terms inconsistent use may occur.  

 

The online dictionary, Nielsen, Mourier & Bergenholtz offers the Danish term virksomhedsovertagelse as an 

equivalent to the English term „acquisition‟. This Danish term is equivalent to „takeover‟ and therefore not 

appropriate to use for „acquisition‟ as the meaning of the Danish term is closer to the term „takeover„. 

Nielsen, Mourier & Bergenholtz also offers the Danish terms virksomhedsopkøb, virksomhedskøb and 

virksomhedstilkøb as synonyms to „acquisition‟, these Danish synonyms, on the other hand, are more 

appropriate as equivalents to „acquisition‟ as they refer to a general business purchase rather than specified 

to a takeover.  

 

Although there is more than one suggestion for the term „merger‟ in Danish it has not offered any translation 

challenges as such in that the most widely used equivalent is fusion. Both Nielsen, Mourier & Bergenholtz 

and Svensson offer fusion as the Danish equivalent to „merger‟. 

 

The term „business combination‟ applied in IFRS terminology is a broader term than the UK English 

definitions in Longman and Oxford, as the UK English definitions of „business combination‟ are more 

restricted, whereas the IFRS definition covers a wide range of business combinations. According to IFRS, 

„business combination‟ is the general term for business transactions of any art, i.e. „merger‟, „acquisition‟, 

„takeover‟, including the business combinations „merger of equals„ and „true mergers‟ and therefore these 

terms can be referred to as a „business combination‟ in an IFRS related context. Furthermore, the term 

„business combination‟ has the same meaning in both UK English and IFRS English, but as regards the 

content of the IFRS definition of „business combination‟ there is a significant difference in that it is broader 

and this shows that there is a difference in the two varieties of English as regards the content.  

 

„Business combination‟ is translated with virksomhedssammenslutning in Danish and this term is also used in 

the Danish EU translation of „business combination‟ why this term has not offered any translation challenges.  

 

Preference shares are common in the UK and as the name suggests, „preference shares‟ have special rights  

attached to them in the form of fixed interest payments. The Danish equivalent to a „preference share‟ is 

præferenceaktie and this UK and Danish type of share have the same special preferences and serve the 
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same purpose. The only difference, however, is that preference shares are not very common in Denmark. It 

can be concluded from the examples presented in section 12.9 that a B-aktie and a præferenceaktie are 

used incorrectly as synonyms and as a consequence B-aktie is often translated into a „preference share‟ in 

English. But a „preference share‟ differentiates from a B-aktie in that a „preference share‟ receives a fixed 

dividend ahead of ordinary shareholders, whereas a B-aktie does not have a fixed dividend and thus no 

preference. This misconception may be due to the fact that both share types have limited voting rights.  

 

The ordinary shares A-aktie and B-aktie do not offer translation challenges as such, but although a B-aktie is 

an ordinary share it should not be confused with ordinary shares used in the UK in that a UK ordinary share 

may be classified in A/B/C/D shares depending on the Articles of Association. A UK „class B ordinary share‟ 

usually carries full voting rights, whereas a B-aktie has limited voting rights. The same applies to A-aktie 

which should not be confused with a UK „class A ordinary share‟ as the latter may carry limited or non-voting 

rights, whereas an A-aktie carries full voting rights. In order to be able to distinguish between these two types 

of ordinary shares, the classifications „class A/B/C/D share‟ should be used for UK ordinary shares where the 

classification „A share‟ and „B share‟ should be used for A-aktie and B-aktie. But in cases where it does not 

appear clearly that it is the Danish share types that is referred to, it is recommended to translate A-aktie with 

„Danish A share‟ and B-aktie with „Danish B share‟ so that there will be no confusion between the two types 

of shares. These are also the suggested translations in the ST field for A-aktie and B-aktie. However, in 

Danish contexts, where it appears clearly that it is the Danish share type that is referred to, it will be 

adequate to translate with „A share‟ and „B share‟.   

 

My first hypothesis that a number of M&A terms in two selected varieties of English: UK English and IFRS 

English may lead to inconsistent use in English text production and texts translated into English, has been 

verified as it is important to be careful with the use of the two varieties of English and in this context it has 

been verified that although the definition of the term „business combination„ differs in the two varieties of 

English the use of the term alone does not lead to any misunderstandings as it means the same in both UK 

English and IFRS English.  

 

My second hypothesis that some English terms may have no Danish equivalents has also been verified as 

my findings show that there is no proper Danish equivalent to the English term due diligence. This term 

appears translated into virksomhedsvurdering før køb in Danish, however, this Danish synonym is rarely 

used as an equivalent to „due diligence‟ why the English term „due diligence‟ is widely used as a loanword in 

Danish.  

 

In addition, although US English is not treated in this paper, it has been relevant to comment on the US 

synonym offered for the term UK „ordinary share‟, as it shows that there are also differences between UK 

English and US English, why it is important to be careful with the use of the different varieties of English in 

order to maintain consistency in the text.  
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In this paper it has been relevant to recommend suggested translations to three terms namely the English 

term: „due diligence‟ and the two Danish terms: A-aktie and B-aktie. 

 

It can be concluded that even though there are more differences than similarities regarding the legislation in 

Denmark and the UK, there have not been significant translation challenges between the two languages, but 

my terminology analysis has proved that it is important to be consistent with the use of the different varieties 

of English in order to make sure that the target reader will have a clear understanding of the translated text 

as there are some differences between UK English and IFRS English and indeed US English as well.   
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