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Background and approach

This report provides an insight into UK public M&A activity in 2022 and what we expect to see in 2023.

LexisNexis Market Tracker has conducted research to examine market trends in respect of UK public M&A deals  
announced in 2022. We have reviewed a total of 110 transactions involving Main Market and AIM companies that were  
subject to the Takeover Code (the Code): 46 firm offers, 47 possible offers and 17 announcements of formal sale  
processes and/or strategic reviews, which were announced between 1 January 2022 and 31 December 2022.

The percentages included in this report have been rounded up or down to whole numbers, as appropriate.  Accordingly, 
the percentages may not in aggregate add up to 100%. Deal values have been rounded to the nearest million (where 
expressed in millions) and have been rounded to the nearest hundred million (where expressed in billions).

The final date for inclusion of developments in this report is 31 December 2022. Reference has been made to deal  
developments after this date if considered noteworthy. 

The views and opinions set out in this report are the personal views or opinions of the individual contributors; they do not  
necessarily reflect views or opinions of the law firms with which they are associated.
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Highlights 2022

46FIRM 
OFFERS
(2021: 53 FIRM OFFERS)

£41.4bn 
aggregate deal value

(2021: £65.2bn) 

Decline in P2P transactions

41% of all  
firm offers 

(2021: 64%)
(2021: £41.1bn)

£17.5bn 
£ Aggregate value  

of P2P transactions

(2021: £60.1BN)

Overseas bidders involved in

£33.6bn 
firm offers with an  
aggregate deal value of29

Support services 
the most active sector

£14.6bn 
of deals in TMT sector
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Executive summary

Takeover activity

After high levels of activity in 2021, public M&A deal flows returned to 
more moderate levels in 2022 with 46 firm offers announced. This was 
a 13% decrease in deal volume compared to 2021, which saw 53 firm 
offers announced.

Deal values were also lower with an aggregate deal value in 2022 of 
£41.4bn; average deal value was £899m. This compares with an  
aggregate deal value of £65.5bn and an average deal value of £1.3bn  
in 2021. 

Of the 46 firm offers announced in 2022, 13 (28%) had a deal value 
that exceeded £1bn compared to 20 (38%) in 2021. The most active 
sector for £1bn plus transactions was TMT, which saw four such  
transactions. The largest transaction was the £9.9bn offer for AVEVA 
Group by its 59% shareholder, Schneider Electric.

The average bid premium (measured by comparing the offer price with 
the target’s share price immediately before the start of the offer period) 
was 44% (2021: 42%), with the highest bid premium being 190% and 
the lowest being a 26% discount. 

P2P activity 

There was a reduction in public to private takeover activity compared 
with recent review periods, with 19 (41%) of the 46 firm offers  
involving private equity, family offices or individuals. In 2021 34 P2P 
transactions were announced, which accounted for 64% of all firm 
offers announced.

The aggregate deal value of P2P transactions was £17.5bn (2021: 
£41.2bn) and the average deal value was £921m (2021: £1.2bn). 
However, private capital continued to play an active role on the largest 
transactions with six (46%) of the 13 £1bn plus takeovers announced in 
2022 being P2P transactions.

Newly-listed target companies

21 (49%) of the 43 companies that were the subject of firm offers in 
2022 were admitted to trading on the London Stock Exchange within 
the last ten years, with six companies (Altus Strategies, CIP Merchant, 
ContourGlobal, SDX Energy, Micro Focus International and Wentworth 
Resources) being admitted to trading in the last five years.

2021 saw a marked recovery in M&A activity 
globally following the pandemic. However, 
the environment in the second half of 2022 
was challenging as dealmakers were forced 
to grapple with significant headwinds caused 
by geopolitical tensions (most notably the 
war in Ukraine), inflation, rising interest rates 
and the threat of recession.  The political 
uncertainty in the UK in the autumn only 
added to that uncertainty.

Leon Ferera, 
Partner, Jones Day

M&A has benefited from cheap debt for 
a number of years now, but banks need 
clarity to price deals and a number are still 
unpicking some significant ‘stuck’ loans on 
their balance sheets from 2022. Until this 
resolves itself and debt markets reopen, we 
expect there to be more deals in the small 
and mid-cap markets where there is less 
pressure on financing.

Tom Matthews,  
Partner, White & Case

We see private equity activity in the public 
markets continuing at current levels in 2023, 
with financial sponsors remaining very 
active in 2022, accounting for a number of 
successful UK public bids over £1bn. We 
expect to see private equity bidders pursue 
opportunities within the UK listed company 
market, perhaps creating value through more 
complex deal structures for struggling targets 
or undervalued assets. Private equity firms 
are sophisticated bidders and their significant 
experience means they are familiar with 
the UK takeover bid and well-versed in its 
regulatory environment. Financial investors 
still retain significant sums to deploy. 
 
James Bole,  
Partner, Clifford Chance
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SPAC bidders

Two takeovers involved special purpose acquisition company  
(SPAC) bidders: 

• the £85m offer for Air Partner by Wheels Up UK (a subsidiary of 
NYSE-listed Wheels Up Experience)

• the £254m offer for M&C Saatchi by AdvancedAdvT (ADV) 

Online private jet booking platform, Wheels Up, made its market debut 
in July 2021 via a merger with a US SPAC, Aspirational Consumer  
Lifestyle Corp.

ADV is an acquisition vehicle listed on the standard segment of the 
London Stock Exchange, run by tech entrepreneur, Vin Murria. Cash 
shell specialist Marwyn floated ADV in December 2020 and then 
raised £130m through an institutional fundraising in March 2021 to 
pursue its stated investment strategy of seeking mid-cap acquisition 
opportunities in the software sector. However, ADV appeared to have 
departed from its stated investment strategy following its purchase of 
a 10% shareholding in advertising company M&C Saatchi in January 
2022 prior to its formal offer in May 2022 for the company, which ADV 
described as a ‘good investment opportunity’.

Bidder jurisdiction  

Overseas bidders were involved in firm offers with an aggregate deal 
value of £33.6bn, which represented 81% of aggregate deal value for 
all firm offers during 2022. US bidders were less active than in recent 
review periods, being involved in 11 firm offers with an aggregate deal 
value of £7.4bn (2021: 27 firm offers with an aggregate deal value of 
£51.3bn). This represented 18% of aggregate deal value in 2022  
(2021: 79%).

Industry

Public M&A activity was spread across a range of sectors in 2022 with 
the most active sectors being Energy & Utilities, Financial Services, Real 
Estate, Support Services and Technology, Media and  
Telecommunications (TMT), which collectively accounted for 61% of all 
firm offers. The largest transaction was in the TMT sector: the £9.9bn 
offer for AVEVA Group by Schneider Electric.

Deal structure

38 (83%) of the 46 firm offers announced in 2022 were structured as 
schemes of arrangement. Where an offer structure was utilised, the 
drivers for this were usually the existence of a competing offer, the 
mandatory offer requirements under the Code and/or the bidder  
holding a significant interest in the offeree.

87% of the firm offers announced in 2022 had some form of cash 
element and it was the exclusive form of consideration in 65% of deals. 
By comparison in 2021, cash featured in 94% of all deals and was the 
exclusive form of consideration in 75% of deals. 

Financial sponsor buyers contributed to the 
sharp slowdown in deal activity during H2 
2022, dropping from their dominant majority 
buyer position in 2021, to representing 
41% of bidders in 2022. PE buyers however 
remain in a good position and are primed to 
take advantage of the buy-side opportunities 
that 2023 is expected to bring. 
 
Selina Sagayam,  
Partner, Gibson Dunn

Statistics suggest a dip in the attractiveness 
of UK targets to US bidders. We think this is 
more likely to be a temporary blip than a real 
trend, given the comparative values of UK 
assets. The relatively higher US activity in the 
two preceding years suggests that US bidders 
have become increasingly more comfortable 
with the UK takeovers regime and we believe 
this is likely to lead to a greater level of 
activity in future years.

Simon Allport,  
Partner, Bird & Bird

We see the gap in bidder/target valuation 
expectations caused by UK market weakness 
being bridged by increasing use of bidder 
equity by strategic buyers, stub equity by 
spenders and others and potentially CVRs 
where there are specific value uncertainties.  
We expect to see some more share 
exchange mergers of equals, with low or no 
premium, where the strategic rationale for 
consolidation and synergy potential drives a 
strong equity story. 
 
Patrick Sarch,  
Partner, Hogan Lovells 
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Hostile takeovers 

Three of the firm offers announced in 2022 were unrecommended 
from the outset:

• Photo-Me International was the subject of a £285m  
unrecommended bid from a company wholly-owned by its chief 
executive and largest shareholder, Serge Crasnianski

• M&C Saatchi received a £254m unsolicited offer on 17 May 2022 
from a company connected with its deputy chair, Vinodka  
(Vin) Murria

• CIP Merchant Capital was the subject of a £33m hostile offer from 
its largest shareholder, Corporation Financiere Europeenne 

Serge Crasnianski’s offer for Photo-Me International was also a  
mandatory offer, which was triggered by the acquisition of shares from 
the Dan David Foundation that increased Crasnianski’s shareholding 
to 36.5%. The acquisition required the approval under Photo-Me’s 
share dealing code, which was obtained. However, despite consenting 
to the acquisition that led to the triggering of a mandatory offer, the 
independent directors considered that the offer price did not reflect 
an adequate premium for control of Photo-Me and recommended that 
Photo-Me shareholders should not accept the offer.

A further three offers were initially recommended, but the  
recommendations were withdrawn when higher competing  
offers emerged.

Next Fifteen Communication’s all-share offer for M&C Saatchi was 
initially recommended, but the recommendation was withdrawn after 
a steep decline in Next Fifteen’s share price resulted in the value of its 
offer reducing significantly. 

Competing bids

Four companies (M&C Saatchi, RPS Group, Stagecoach and Tungsten 
Corporation) received firm offers from competing bidders. 

In addition to these actual competing offers, six companies (CareTech 
Holdings, Countryside Partnerships, Go-Ahead Group, Ideagen, McKay 
Securities and River and Mercantile Group), that were the subject of 
firm offers in 2022, attracted potential competing offers. 

Mandatory offers

There were three mandatory offers in 2022: 

• the £285m offer for Photo-Me International by Tibergest PTE (a 
company owned by Serge Crasnianski)

• the £33m offer for CIP Merchant Capital by Corporation  
Financiere Europeenne

• the £14m offer for MySale Group by Frasers Group

In each case the bidders and their concert parties were the largest 
shareholders in the target company before the mandatory offers were 
announced, holding over 30% of the share capital.

2022 saw a number of complex competitive 
scenarios, leading the Panel to consult 
on clarifications to the rules where a 
contractual takeover offer is competing 
with an offer proceeding by way of scheme 
of arrangement. In most circumstances, 
the scheme will remain as the preferred 
structure for a first bidder that has a target 
recommendation and no known competing 
bidders on the scene. However, there may 
be circumstances where it is tactically 
advantageous for a bidder to switch to an 
offer, or for a bidder to start with a takeover 
offer. Whether bidder or target, we have seen 
that the strategy for navigating competitive 
scenarios in the UK’s rules-based regime 
needs careful thought to ensure success.

Kate Cooper,  
Partner, Freshfields

You wait forever for an offer, then two 
come along at once… as the economy 
continues to challenge into 2023, we expect 
sustained competition for quality assets with 
dependable returns.

Lucy Robson,  
Legal Director, Addleshaw Goddard



Market Tracker Trend Report: Trends in UK Public M&A deals in 2022 6

The offers for Photo-Me International and MySale were  
both unrecommended. 

Shareholder engagement 

There were several examples of shareholders actively engaging with 
target companies, including on Schneider’s £9.9bn offer for AVEVA 
Group and on Capital & Counties Properties £2bn all-share merger with 
Shaftesbury. This engagement took several different forms, including 
encouraging companies to pursue merger transactions, questioning the 
offer price and engaging in bumpitrage to improve offer terms. 

Post-offer statements of intention: compliance statements

49 takeovers closed during 2021 and the offer parties on these  
transactions were required to publish updates during 2022 on their 
compliance with post-offer statements of intention (POI Statements) 
made during the course of their offers. Of these 49 transactions: 

• 48 bidders (98%) reported compliance with their POI statements 
(2021: 68%)

• no bidders reported divergence from their POI statements  
(2021: 24%)

• one bidder's (2%) compliance statement was outstanding  
(2021: 8%)1 

Possible offers 

There were 47 possible offers announced in 2022 in respect of 39 
companies. 15 (32%) of these progressed to firm offers during the  
review period, 30 (64%) terminated and two (4%) were ongoing as at 
31 December 2022. This is a lower conversion rate compared with 
2021 when 22 (42%) of the 52 possible offers progressed to firm offers 
and 21 (40%) terminated during the review period.

Legal and regulatory developments

In our H1 2022 Public M&A trend report we commented on the  
following legal and regulatory developments: 

• the Takeover Panel (Panel) consulting on proposed changes to the 
presumptions contained in the definition of ‘acting in concert’ in 
the Code

• the publication of a new Code in June 2022 by the Panel  
following consultation papers published in December 2021 and 
January 2022

• the Panel publishing a new Practice Statement 33, which describes 
the way in which the Panel interprets and applies certain provisions 
of the Code in relation to the purchasing of shares in the offeree by 
an offeror during an offer

• the Panel updating Practice Statement 20, which deals with the 
obligation under Rule 2.2 of the Code to make an announcement 
where an offeree is the subject of rumour or speculation or there is 
an untoward movement in its share price

1To be updated. Six of these are due to be published in December.

We expect to see an increased public 
pressure from investors for an increase in 
offer price in both competitive and  
non-competitive situations, as seen most 
recently in Schneider Electric’s successful 
bid for Aveva. A UK environment where 
activist activity is more acceptable than 
historically has made a number of traditional 
investors more publicly active in certain bid 
situations. It is helpful in this regard that the 
Panel is seeking to clarify the competing bid 
framework for Code offers.

Dominic Ross,  
Partner, Clifford Chance

https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/65W2-TBF3-CGX8-01YK-00000-00/
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• the Panel releasing two new notes to advisers, one on the disclosure of information on Rule 9 of the Code and the 
other on Rule 2.8 statements. The Panel also updated its note to advisers on re-registering a public company as a 
private company

• the Panel publishing a new Panel Bulletin, which deals with the calculation of the value of a takeover offer
• the UK government announcing wide-ranging changes to the competition and consumer law regimes, which include 

significant changes to the UK merger control regime. Such reforms followed a consultation exercise launched by the 
government in July 2021

• the Competition and Markets Authority (CMA) imposing three record fines for breaches of initial enforcement orders 
in relation to the Facebook (now Meta Platforms)/Giphy and JD Sports/Footasylum acquisitions

• the CMA and the European Commission (Commission) reaching diverging conclusions on certain parallel merger  
reviews, including on the proposed merger of Cargotec and Konecranes

• the EU General Court (General Court) dismissing Canon’s gun-jumping appeal
• the National Security and Investment Act 2021 (NSIA) coming into force on 4 January 2022 and the CMA updating its 

guidance on jurisdiction and procedure under the UK merger control regime to reflect this
• the UK government publishing its first report on the implementation of the NSIA covering the period 4 January 2022 

to 31 March 2022 

Legal and regulatory developments in H2 2022 included:

• the Panel publishing response statement, RS 2022/2, which confirms changes to be made to the presumptions  
contained in the definition of ‘acting in concert’ in the Code

• the Panel publishing consultation paper, PCP 2022/3, which proposes clarifications on how the offer timetable  
operates in competitive situations

• the Panel publishing consultation paper, PCP 2022/4, which proposes miscellaneous changes to the Code
• the Panel publishing Panel Bulletin 5, which outlines its expectations in relation to the timing of possible offer  

announcements and the preparation and release procedure of announcements under Rule 2 of the Code
• the Financial Conduct Authority (FCA) publishing Market Watch 71, which comments on market practice by advisory 

firms in maintaining insider lists
• the FCA publishing Primary Market Bulletin 42, which considers the relationship between the UK Market Abuse  

Regulation (UK MAR), the Listing Rules and the NSIA
• the Pensions Regulator publishing a blog post on mergers and acquisitions involving companies that sponsor a defined 

benefit scheme, specifically those that are highly leveraged, and the role of company directors to help pension savers
• the government blocking three transaction involving Chinese entities under the NSIA
• the government publishing new market guidance in light of the Investment Security Unit’s experience of the first six 

months following the entry into force of the NSIA on 4 January 2022
• the CMA blocking a number of deals in the second half of 2022
• the first use by the CMA of its phase 2 fast-track mechanism introduced in 2021
• the CMA publishing its Annual Report for 2021/2022, which highlights a record number of merger reviews by  

the CMA 

These and other developments are dealt with in more detail in this report.

We continue to see very strong intervention rates by the CMA. ‘Deal mortality’ rates for decisions referred to a detailed CMA 
Phase 2 review remain comparably high relative to deals reviewed by the European Commission. Parties should be ready to 
factor CMA-risk into their strategic assessment and to discuss allocation of risk in deal documents.

Nicole Kar, 
Partner, Linklaters

https://www.thetakeoverpanel.org.uk/wp-content/uploads/2022/12/RS2022-2.pdf
http://www.thetakeoverpanel.org.uk/wp-content/uploads/2022/10/PCP-2022_3-The-offer-timetable-in-a-competitive-situation.pdf
http://www.thetakeoverpanel.org.uk/wp-content/uploads/2022/10/PCP-2022_4-Miscellaneous-Code-amendments.pdf
https://www.thetakeoverpanel.org.uk/wp-content/uploads/2022/07/Panel-Bulletin-5-Possible-offer-announcements363232.4.pdf
https://www.fca.org.uk/publications/newsletters/market-watch-71
https://www.fca.org.uk/publications/newsletters/primary-market-bulletin-42#lf-chapter-id-climate-related-financial-disclosures-ongoing-monitoring
https://blog.thepensionsregulator.gov.uk/2022/09/28/merger-and-acquisitions-company-directors-must-help-pension-trustees-protect-savers/
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Outlook for 2023

We would predict in 2023, if the UK economy and many listed companies’ performance remain weak, that shareholder 
activism will increase in the context of takeover bids, with such shareholders agitating for deals to be put to target shareholders 
(to allow them to decide on the merits) or engaging in bumpitrage (where bids are announced at less attractive premia).

Giles Distin 
Partner, Addleshaw Goddard

A downturn in the availability and affordability of debt at the end of 2022 led to less active consideration of offers, particularly 
by financial sponsors. The accelerative effect of the pandemic continues to require companies to adapt at speed. With PE 
interest running less hot, in 2023 we expect to see a growing prevalence of corporate-led bids, using their own paper and 
promoting the benefits of deal synergies.

Simon Wood,  
Partner, Addleshaw Goddard

Last year we predicted that the strong level of activity in 2021 would continue into 2022, but this did not come to pass. Clearly 
geopolitical factors (including the war in Ukraine and the worldwide economic challenges) have been at play and it is difficult 
to see an immediate end to these. Nevertheless, the continuing weakness of the pound still points towards UK targets being 
comparatively cheap for overseas bidders. Combined with the likelihood that there will continue to be distressed situations 
providing opportunistic bidders with decent targets, 2023 could well see an uptick in activity.

Simon Allport,  
Partner, Bird & Bird

Interest in the UK market is likely to be focussed principally on the FTSE 250, where there’s still value and opportunity to be 
found for strategically motivated, international purchasers, especially among targets with robust business models. Absent 
other factors, I would have expected to see an uptick in activity in 2023, with corporates looking to pursue deal opportunities. 
The weakness of the pound, the impact of the recession, the threat of escalation in the continuing conflict in Ukraine and 
challenging debt markets may however constrain activity. Notwithstanding this, over the medium to longer term, I expect to 
see resilience in activity levels, both in terms of strategic deals as bidders seek either scale or diversification and in light of the 
dry powder that remains available to private equity bidders. Deal size is also likely to increase as and when the constraints in 
the debt markets ease or if corporates look to use equity to fund transactions.

David Pudge,  
Partner, Clifford Chance

Close regulatory scrutiny of M&A deals in 2023 should continue to be expected. We have seen that bidders succeed where 
their merger control assessment and remedies planning is coordinated on a global scale. We have also increasingly seen 
that bidders need to factor in foreign investment and national security clearances, which are now the norm in most major 
jurisdictions, and prepare for how these interact with merger control processes. We expect this environment to lead to ever 
more focus by target companies on the deliverability of the deal they are being asked to support.

Kate Cooper,   
Partner, Freshfields
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A couple of months ago in the wake of the mini-budget turmoil, inflation surging, the prospects for 2023 and a deep recession 
cast a dark shadow on UK deal activity for 2023. As we have approached the year-end, however, there has been a lighter mood 
and according to the experts, the outlook for 2023 is not as gloomy as initially perceived, although we should be prepared for 
some rocky moments and patchy periods. 

A weak and volatile sterling certainly makes ‘UKco’ an attractive opportunity for foreign buyers. However buy-side interest can 
expect resistance from management teams that are not yet ready to buckle in to the calls of ‘greedy buyers’. 2023 is also likely 
to see more distress-driven deals – with 2022 already seeing exceptional numbers of FSPs and auction sales. 

There will be other downward pressures on deal volumes (and values) – valuation gaps and the general difficulty of pricing deals 
in an environment of economic and political uncertainty; and with (still yet to increase further) interest rates making  
financing tight.

Selina Sagayam, 
Partner, Gibson Dunn

Recent market turbulence and sterling weakness are, however, presenting some unique under-valued opportunities in the 
short- to medium-term, including potential rescue deals and opportunistic P2Ps, with PE houses still searching for a home to 
deposit ‘dry powder’. Overseas investor interest, particularly from the US, remains strong.

John Livesey,  
Partner, Hogan Lovells

With interest rates and inflation remaining high, and continued geopolitical turbulence and recession concerns, the M&A 
outlook for 2023 certainly looks challenging. Although we anticipate a market downturn overall, it may well be mild – indeed 
we have several live takeovers progressing notwithstanding, on the basis of compelling underlying fundamentals. There are 
strong areas such as energy, infrastructure and certain subsectors within financial services in terms of sectors, and buying 
appetite from overseas corporates remains strong.  However, general transaction flow has clearly slowed and will take some 
time to pick up.

Patrick Sarch, 
Partner, Hogan Lovells

As well as market uncertainty, which led to a risk off approach, challenging debt markets dampened UK P2P activity noticeably 
compared to 2021, especially for larger deals. This was despite the fact that sponsors had significant amounts of capital to 
deploy. While some sponsors might be prepared to use more equity financing for their deals in 2023, it is likely that many will 
require the debt markets to come back before we see a real recovery in P2Ps.

Leon Ferera, 
Partner, Jones Day
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There are multiple factors at play that will ultimately determine levels of public M&A activity for 2023: economic fundamentals 
such as increased inflation, higher interest rates and the resulting impact on consumer demand may be a dampening factor for 
certain sectors with domestic UK consumer exposure, although much of this is already priced in such that any improvements 
in economic data during 2023 could also surprise on the up-side. As consumer serving businesses face increasing economic 
pressure, we anticipate higher levels of activist activity which will lead in turn to increasing numbers of companies ‘in play’ for 
public offers. Financial distress is expected to increase in all sectors in late Q1/Q2 leading to increased opportunistic buying 
particularly at the lower end of the market and the potential for an increased number of formal sales processes. We do not 
expect the success rate of such formal sales processes to increase. 

We anticipate a continued flow of non UK buyers with the current trend of significant North American interest in UK assets 
continuing unabated in particular. We anticipate Chinese related investment to continue to decline particularly in sensitive 
sectors. We anticipate European strategic interest will be very subdued.

Financing markets have been more subdued in recent months than previously, but it remains true that there are unprecedented 
levels of private capital (including private equity, infrastructure and pension funds) looking to be deployed when debt pricing 
reduces or at least stabilises. Depending on the permissiveness of debt markets, the refinancing needs of individual businesses 
may also be a driver of some activity during the year. Debt financing challenges may mean that in the short term financial 
buyers are generally at a disadvantage and a greater proportion of activity will come from strategic buyers.

Dan Schuster-Woldan and Iain Fenn, 
Partners, Linklaters

With macro-challenges expected to continue, competition regulators will feel even greater pressure in 2023 to focus on 
consumer outcomes in M&A. Parties should expect close scrutiny and intervention-risk, particularly in sectors that are 
consumer facing and important to climate goals.

Nicole Kar, 
Partner, Linklaters

Going into 2023, the fundamental issues which prompted a decline in global M&A are unlikely to reverse quickly – inflationary 
pressures, the rising cost of borrowing and geopolitical instability have all contributed to volatile markets. The cost of financing, 
in particular, has probably had the most significant impact on M&A. However, we are cautiously optimistic that the activity we 
are seeing behind the scenes will develop into executable deals in 2023.

Tom Matthews, 
Partner, White & Case

We expect well-capitalised corporates to take advantage of the subdued markets. With PE temporarily constrained by rising 
financing costs, corporates with large balance sheets or high valuations will be able to compete for strategic assets. C-suite 
executives will continue to apply a degree of caution of course, but valuations are low and exchange rates are favourable for 
those with a strong strategic rationale.

Philip Broke, 
Partner, White & Case



Market Tracker Trend Report: Trends in UK Public M&A deals in 2022 11

01 Deal value and volume 

After a very strong second half in 2021, takeover activity returned to more moderate levels in 2022 with 46 firm offers 
announced. This represented a 13% decrease in deal volume compared with 2021 which saw 53 firm offers announced. 

Deal volume (firm offers)

The aggregate deal value for all firm offers announced in 2022 was £41.4bn (2021: £65.2bn) and the average deal value 
was £899m (2021: £1.3bn).

13 transactions had a deal value over £1bn with the largest transaction being the £9.9bn offer for AVEVA Group by its 
majority shareholder, Schneider Electric.

The average bid premium (measured by comparing the offer price with the target’s share price immediately before the 
start of the offer period) was 44% (2021: 42%), with the highest bid premium being 190% and the lowest being a  
26% discount.

For global M&A, 2022 was undisputably a tale of two halves which was reflected in UK public M&A - a distinctively strong H1, 
with European M&A actually marginally up (by circa 1%) on H1 2021 levels, however by the end of Q3 2022, the bottom had 
fallen out of global M&A with deal values about 1/3 that of 2021 levels.

Selina Sagayam, 
Partner, Gibson Dunn

Market views differ as to whether UK public market valuations are ‘about right’, or if there’s still a bit more ‘froth to skim’ overall 
in order to whet bidder appetite. It remains difficult for targets and bidders to reliably price deals, and in turn recommend to 
shareholders. This may be driving the trend towards what are now historically high average bid premia (ie, well beyond the 
traditional 30% benchmark).

Francesca Parker,  
Senior Associate, Hogan Lovells
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Aggregate deal values (£bn)

Average deal values (£m)
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02 Deal structure

38 (83%) of the 46 firm offers announced in 2022 were structured as schemes of arrangement. Where an offer  
structure was utilised, there were usually compelling reasons for this:
 
• the offers for Photo-Me International and CIP Merchant Capital were both unrecommended and mandatory offers 
• the offers for M&C Saatchi, Stagecoach and Tungsten each took place against the backdrop of a competing bid
• on the offer for Filta Group Holdings certain directors who were deemed to be acting in concert with the bidder 

held approximately 40% of the target’s share capital
• on the offers for Lamprell and MySale Group, the bidders held significant shareholdings in the target companies and 

their shares would therefore have been ineligible to vote at the scheme meetings 

Schneider’s offer for AVEVA Group and National Aviation Service’s offer for John Menzies were both structured as 
schemes of arrangement despite both bidders holding significant shareholdings in the target companies. The shares held 
by the bidders and their concert parties were ineligible to vote at the court meeting to approve the scheme, but both 
managed to secure sufficient shareholder support to approve the schemes. 

Firm offers by deal structure

Schemes continue to be the structure of choice unless there is a particularly compelling reason that makes it is unlikely to result 
in a successful outcome for the bidder. But the experience with the AVEVA and John Menzies bids shows that even where one 
of the usual reasons for adopting a conventional offer route are there (such as the bidder having a significant shareholding 
and not therefore being able to vote on the scheme), it is always going to depend on the particular circumstances.  A scheme is 
arguably the more certain route to achieving 100% ownership, so if this is the main driver, it is still likely to be preferred over a 
conventional offer as long as the bidder is able to pitch its offer at the right price.

Simon Allport,  
Partner, Bird & Bird

38

Schemes

8
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03 Hostile, competing and mandatory offers 

Hostile offers

Four of the firm offers announced in 2022 were unrecommended from  
the outset:
 
• Photo-Me International was the subject of a £285m  

unrecommended bid from Tibergest, a company wholly-owned by 
Photo-Me’s chief executive and largest shareholder, Serge  
Crasnianski. The bid lapsed in March 2022 after failing to achieve 
the required level of acceptances

• M&C Saatchi received a £254m unsolicited offer on 17 May 2022 
from a company connected with its deputy chair, Vin Murria. The 
independent directors rejected the offer and recommended a 
£310m offer announced on 20 May by Next Fifteen  
Communications. Both offers lapsed after failing to receive  
sufficient support from shareholders 

• CIP Merchant Capital was the subject of a £33m hostile offer from 
Corporation Financiere Europeenne (CFE). CFE held just under 
30% of CIP’s issued share capital at the time of the firm offer  
announcement and its offer became unconditional in April 2022 

Serge Crasnianski’s offer for Photo-Me International was also a  
mandatory offer, which was triggered by the acquisition of shares from 
the Dan David Foundation that increased Crasnianski’s shareholding 
to 36.5%. The acquisition required the approval under Photo-Me’s 
share dealing code, which was obtained. However, despite consenting 
to the acquisition that led to the triggering of a mandatory offer, the 
independent directors considered that the offer price did not reflect 
an adequate premium for control of Photo-Me and recommended that 
Photo-Me shareholders should not accept the offer.

Withdrawn recommendations

Kofax’s offer for Tungsten Corporation was initially recommended, but 
the recommendation was withdrawn when a higher competing offer 
emerged from Pagero Group. Kofax subsequently increased its offer, 
following which the Tungsten board switched its recommendation back 
to the Kofax offer. The scheme became effective in June 2022.

Next Fifteen Communication’s all-share offer for M&C Saatchi was 
initially recommended, but the recommendation was withdrawn after 
Next Fifteen’s share price fell more than 30%, thereby reducing the 
value of its bid to £234m. The offer lapsed in October 2022 when an 
insufficient number of shareholders voted to approve the scheme.

Tullow Oil’s offer for Capricorn was initially recommended, but the 
recommendation was withdrawn in October 2022 after Capricorn 
announced a proposed merger with NewMed Energy, which included a 
$620m special dividend payable to Capricorn shareholders. Capricorn 
announced that the Panel had confirmed that Tullow was released from 
its obligations under the Code to proceed with the offer and that it 

It is interesting that two of the three offers 
that were unrecommended from the outset 
(Photo-Me International and M&C Saatchi) 
were from bidders closely connected 
to senior members of the management 
teams of the targets and both offers were 
unsuccessful. While there were clearly 
many other reasons for these offers failing 
to capture the support of independent 
shareholders, these cases do show that 
there will always be a degree of cynicism 
that management ‘have the inside track’ and 
are therefore looking to get a bargain at the 
expense of other shareholders. 
 
Simon Allport,  
Partner, Bird & Bird

Given recent high valuations, we expect 
that a number of bids will be perceived to 
be opportunistic and boards will need to 
navigate diverging expectations in these 
cases. This might ordinarily lead to an uptick 
in hostile engagement. However, we expect 
the need for bidders to properly due diligence 
current trading and liability risks to restrict 
truly hostile bids to those where the bidder 
is already very familiar with the asset - for 
example, where they are already a significant 
shareholder or a partner. Competition for 
high quality assets will continue, however, 
particularly in the small to mid-cap markets.

Sonica Tolani,  
Partner, White & Case
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would be prohibited from making an offer for Capricorn without the consent of the Panel for a period of 12 months in 
accordance with Rule 35.1 of the Code.

WSP’s offer for RPS Group was initially recommended, but the recommendation was withdrawn when a higher  
competing offer was made by Tetra Tech. WSP subsequently issued a no increase statement and its offer lapsed in  
October 2022.

Reluctant recommendation

Fraser Group’s offer for MySale was initially rejected by the target board. However, after Frasers Group acquired  
additional shares taking its stake in MySale to 48% thereby triggering a mandatory offer, the board recommended that 
shareholders accept the offer as trading in the company’s shares would be highly illiquid following completion of the 
takeover. The board nevertheless repeated its view that the offer significantly undervalued the business.
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Tech entrepreneur, Vin Murria, acquires a 13% stake 
in M&C Saatchi.

Vin Murria appointed chair of ADV.

ADV announces improved terms for a possible offer 
for M&C Saatchi. 

M&C Saatchi independent directors argue that the 
proposed terms continue to significantly undervalue 
the company.

ADV announces that it has acquired a 10% 
shareholding in M&C Saatchi.

Marwyn-backed, ADV, lists as a cash shell 
on the London Stock Exchange. 

Vin Murria appointed as non-executive 
director and deputy chair of M&C Saatchi.

M&C Saatchi confirms that it has received a 
preliminary approach from ADV. 

30 April 2020

31 December 2020

24 January 2022

5 January 2022

4 December 2020

3 March 2021

6 January 2022

Deal in focus
Competing offers for M&C Saatchi  
by ADV and Next Fifteen  
Communications Group

Next Fifteen Communications and the independent 
directors of M&C Saatchi announce a recommended 
cash and share offer for M&C Saatchi, which values 
M&C Saatchi at £310m. 

20 May 2022

ADV announces a firm offer for M&C Saatchi. Under 
the improved £254m offer, M&C shareholders can 

receive either (a) cash and new shares in ADV or (b) 
new shares in ADV.

The offer is rejected by the independent directors of 
M&C Saatchi.

17 May 2022

Independent directors vote to remove Vin Murria as a 
director of M&C Saatchi.

6 June 2022

Independent directors withdraw their 
recommendation for the Next Fifteen bid, after Next 
Fifteen’s share price falls by more than 30%, reducing 
the value of its offer to £234m.

17 June 2022
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Independent directors publish a defence circular in 
respect of the ADV offer.

M&C Saatchi announces that it has agreed with 
Next Fifteen that the scheme meetings will be 
adjourned until certain regulatory conditions have 
been satisfied.

Next Fifteen offer lapses after insufficient shareholder 
support at scheme meeting.

ADV offer lapses after insufficient  
acceptances received.

Panel rules that Day 60 for the ADV offer 
will be the fourth business day before the 

date of the Next Fifteen court  
sanction hearing.

ADV issues acceleration statement 
designating 30 September 2022 as 

unconditional date.

Next Fifteen publishes supplementary circular 
and notice of general meeting.

28 June 2022

8 August 2022

31 October 2022

30 September 2022

25 July 2022

8 September 2022

12 October 2022

The M&C Saatchi bid situation is a fascinating case study, showing just how comparatively flexible the UK’s takeover 
regime is. To have had several extensions to PUSU deadlines, two competing offers, one of them initially recommended (and 
therefore structured as a scheme) but then losing its recommendation, and the offer timetable set by reference to the second 
offeror’s scheme timetable (even where this was extended as a result of the time needed to secure regulatory clearances), 
this transaction had it all. And that both offers ultimately lapsed showed that, absent a compelling price, all of the tools are 
available to a target board to enable it to manage the process in what it ultimately believed to be the best interests of target 
shareholders, even as circumstances evolve.

Simon Allport,  
Partner, Bird & Bird 
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Competing offers 

Four companies (M&C Saatchi, RPS Group, Stagecoach and Tungsten 
Corporation) received firm offers from competing bidders. 

M&C Saatchi

M&C Saatchi received competing bids from ADV, a company connected 
with one of its directors, Vin Murria, and from Next Fifteen  
Communications. See ‘Deal in focus above’.

RPS Group

RPS Group and WSP announced a £591m recommended offer for RPS 
Group on 8 August 2022.  On 23 September the RSP board withdrew 
its recommendation after agreeing the terms of a £636m offer from 
Tetra Tech for the company. WSP subsequently announced that it 
would not be increasing its offer and on 19 October, the offer lapsed. 
RPS Group shareholders voted to approve the takeover in November 
2022 and, subject to regulatory approvals, the scheme is expected to 
become effective in January 2023.

Stagecoach

Stagecoach Group announced a £481m recommended all-share merger 
with National Express on 14 December 2021. As part of its  
consideration of the merger, the CMA issued an interim enforcement 
order (IEO) in January 2022, which prevents the transaction from 
completing until the CMA has completed its own investigation into 
the Stagecoach/National Express proposed merger. In March 2022 the 
boards of Stagecoach and German asset manager, DWS Infrastructure, 
announced that they had reached agreement on the terms of £595m 
cash offer. The Stagecoach directors withdrew their recommendation 
of the National Express offer in favour of the DWS offer. The DWS 
offer became unconditional on 20 May 2022. 

Tungsten Corporation

In December 2021 Tungsten announced that it was in preliminary  
discussions with three separate parties regarding possible offers for the 
company. Two of these parties, Accel-KKR and Jaggaer, subsequently 
announced that they had no intention to bid, but in March 2022 the 
third bidder, Kofax, announced  a £54m recommended cash offer for 
the company. On the same day as the Kofax firm offer announcement, 
Pagero Group, announced that it was in the advanced stages of  
preparing a possible cash offer for Tungsten. 

On 9 May 2022 the Tungsten and Pagero boards announced the terms 
of a £61m cash offer for Tungsten, which resulted in the  
Tungsten board withdrawing its recommendation of the Kofax offer. 
Kofax increased its offer on 20 May, which resulted in the Tungsten 
board switching its recommendation back to the Kofax offer. The Kofax 
scheme became effective on 17 June 2022.

This year demonstrates the willingness of 
bidders to involve themselves in complex 
competing takeover scenarios for attractive 
target assets. The Code Committee’s 
consultation on rule changes for timetabling 
implications on competing bids is welcome, 
particularly while the new contractual offer 
rules continue to bed down. New rules 
should hopefully provide a degree of clarity 
to all parties and the market – although it 
will likely remain the case that timetabling 
issues will be complex in many competing 
deals, and not always easy to predict.

Giles Distin, 
Partner, Addleshaw Goddard
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Potential competing offers

In addition to the above transactions, the following companies that 
were the subject of firm offers received potential competing bids  
in 2022:

• CareTech Holdings was the subject of a firm offer from a  
consortium comprising Sheikh Holdings (the family office of  
CareTech’s founders, Haroon Sheikh and Farouq Sheikh) and  
investment house, THP Advisory, and a possible offer from  
DBAY Advisors

• Countryside Partnerships was the subject of a firm offer from  
Vistry Group and a possible offer from Inclusive Capital Partners

• Go-Ahead Group was the subject of a firm offer from a consortium 
comprising Kinetic Holding Company and Globalvia Inversiones 
and a possible offer from Kelsian Group

• Ideagen was the subject of a firm offer from Hg Pooled  
Management and also received separate possible offers from  
Astorg Asset Management and Cinven

• McKay Securities received a firm offer from Workspace Group and 
a possible offer from State Asset Management

• River and Mercantile Group received a firm offer from AssetCo and 
a possible offer Premier Miton Group 

Mandatory offer

There were three mandatory offers in 2022: 

• the £285m offer for Photo-Me International by Tibergest PTE (a 
company owned by Serge Crasnianski)

• the £33m offer for CIP Merchant Capital by Corporation  
Financiere Europeenne

• the £14m offer for MySale Group by Frasers Group 

In each case the bidders and their concert parties held significant 
stakes in the target company at the time of the mandatory offer.  
 
Frasers Group’s offer for MySale was initially announced as a voluntary 
offer, but Frasers announced in September that its offer had become 
mandatory after it acquired an irrevocable commitment from former 
MySale chairman, Carl Jackson, which increased Frasers’ interest in 
MySale from 29% to 48.5%. The Frasers announcement is interesting 
as the obtaining of an irrevocable undertaking does not usually trigger 
a Rule 9 obligation, provided that the undertaking does not confer the 
right to exercise or direct the exercise of the voting rights attaching to 
the relevant shares. However, the irrevocable undertakings obtained 
by Frasers went beyond the standard undertaking to accept or vote in 
favour of the offer and were instead an irrevocable commitment to sell 
the relevant shares.

The MySale acquisition follows a similar pattern to Frasers Group’s 
2019 offers for Game Digital and Findel. In both cases Frasers held 
significant stakes in the retailers and made a mandatory offer after 
crossing the relevant threshold under Rule 9 of the Code.
 
The offers for Photo-Me International and MySale were  
both unrecommended.

It was interesting to note that two of the 
three mandatory offers in 2022 were hostile 
bids (alongside generally increased hostile/
non-recommended bids in 2022). The 
offer for MySale Group had an additional 
element of interest, the mandatory offer 
by the acquisitive and seasoned Frasers 
Group being triggered when the Frasers 
Group secured a number of irrevocable 
undertakings which committed the 
shareholders giving the irrevocables beyond 
simply committing to accept or vote (which 
would not amount to an acquisition of voting 
rights or result in the giver being treated as 
a concert party) but in this case, irrevocably 
committing to actually sell their shares in 
MySale to Frasers.

Selina Sagayam, 
Partner, Gibson Dunn
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04 Public to private transactions 

1921(41%) of the 46 firm offers announced in 2022 were made by bidcos backed by private equity, financial investors 
and/or individuals/family offices. By comparison in 2021 there were 34 firm offers made by private equity-backed  
bidcos/financial investors, which equated to 64% of all firm offers in that period.

Aggregate deal value of P2P transactions was £17.5bn (2021: £41.1bn), which represented 42% of total deal value 
(2021: 63%). Average deal value for P2P transactions was £921m (2021: £1.2bn). Six (46%) of the 13 £1bn plus  
transactions announced in 2022 were P2P transactions.

17 of the 19 P2P transactions were cash offers, one was a cash offer with a partial share alternative and one was a 
share offer with a cash and shares alternative.

2For the purposes of this report, we have treated the offer for Mediclinic by Johannesburg Stock Exchange-listed, Remgro, and  
privately-held, MSC Group, as a P2P transaction.

P2P transactions as a proportion of all firm offers

We are seeing increased PE interest in secondary equity raises and/or ‘PIPE’ transactions by listed companies, particularly 
where the terms include debt-like/convertible downside protection – which may see increased numbers of Code Rule 9 waivers 
(previously ‘whitewashes’). 
 
Tom Brassington,  
Partner, Hogan Lovells

PE benefited from first mover advantage in 2021 and early 2022 but the rising cost of borrowing has made life more difficult. 
Appetite remains, and we are seeing considerable interest behind the scenes, in particular from overseas bidders, but creative 
financing solutions are needed. In the near term, this is translating into smaller deals, bigger equity cheques and the use of 
private financing. Medium to longer term, the traditional debt markets will return and we expect to see a resurgence in larger 
P2Ps as soon as there is more stability in the markets, even if interest rates remain high.

Philip Broke,  
Partner, White & Case
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Aggregate deal value of P2P transactions (£bn)

Average deal value for P2P transactions (£m)

Individuals/family offices

There were several offers made by bidders controlled by individuals or family offices:

• the £3.7bn offer for Mediclinic was made by a consortium comprising Remgro (in which the Rupert family holds 
40% of the voting rights) and a subsidiary of the MSC group, which is controlled by the Aponte family 

• the £870m consortium offer for CareTech Holdings was led by Sheikh Holdings Group, the family office of  
CareTech’s founders, Haroon and Farouq Sheikh

• the £540m offer for Devro was made by a division of the RETHMANN group, one of Europe’s largest private  
companies in Europe which is wholly-owned by members of the Rethmann family

• the £285m offer for Photo-Me International was made by Tibergest PTE, a wholly-owned subsidiary of  
Serge Crasnianski

• the £56m offer for Altus Strategies by Elemental Royalties was backed by La Mancha Fund, a fund set up by  
Eqyptian billionaire, Naguib Sawiris, in 2021 to hold his family’s gold mining investments. The fund holds a 35% 
interest in Altus and a 9% interest in Elemental 
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• the £39m offer for Lamprell was made by companies controlled by 
Saudi Arabia’s Sheikh Osama AlSayed and Said Ali AlAngari

• the £14m offer for MySale was made by Frasers Group, in which 
founder Mike Ashley holds a 75% interest 

Consortium offers 

There were four consortium bids announced in 2022 (2021: ten  
consortium bids) as bidders sought to pool their resources and spread 
investment risk. Some of these involved private equity investors, but 
corporates, pension funds and family offices were also involved:

• the £3.7bn offer for Mediclinic by Remgro and Mediterranean 
Shipping Company

• the £1.7bn offer for Euromoney Institutional Investor, by private 
equity houses, Astorg and Epiris. Under the  
transaction, Astorg will acquire Euromoney’s Fastmarkets division, 
which provides price reporting for raw materials such as wood 
and metals and Epiris will take its asset management, financial and 
professional divisions

• the £870m offer for CareTech Holdings by Sheikh Holdings (the 
family office of CareTech’s founders, Haroon Sheikh and Farouq 
Sheikh) and investment house, THP Advisory

• the £648m offer for Go-Ahead Group by Kinetic and Globalvia 
Inversiones. The consortium bidders were backed by Canadian, 
Dutch and UK pension schemes who, through their interests in 
Kinetic and Globalvia, collectively held indirect interests of 75% in 
the equity share capital of bidco, with the remaining 25% indirectly 
held by an Australian infrastructure fund through its investment  
in Kinetic

• the £39m offer for Lamprell by companies controlled by Sheikh 
Osama AlSayed and Said Ali AlAngari 

With the exception of the offer for Go-Ahead Group, all of the  
consortium offerors were treated as joint offerors under the Code.

In last year’s trends report, we noted the 
increased level of consortium offers and the 
significant involvement of private equity in 
such consortia. Although this year’s statistics 
suggest PE activity is on the wane, we 
think this more likely to be a reaction to the 
geopolitical risk rather than a real trend. We 
believe there are still likely to be attractive 
opportunities in the public markets for PE 
investors in the coming year and the need 
to ensure their capital is deployed is likely 
to result in a bounce back in the number of 
PE-backed bids.

Simon Allport,  
Partner, Bird & Bird

We saw a varied spectrum of consortium 
bidders in 2022 with pension funds and 
family offices combining efforts with other 
bidders. In all but one of the consortium 
bids, the members were treated as ‘joint 
offerors’ by the Panel, reflecting their 
substantive contribution to the buy-side 
beyond merely adding to the size of the  
buy-side purse.

Selina Sagayam,  
Partner, Gibson Dunn

 

Aggregate value of P2P transactions as a  
proportion of all firm offers
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05 Bidder jurisdiction 

Overseas bidders were active, particularly on the larger transactions. Of the 46 firm offers announced in 2022: 

• 17 (37%) were made by UK bidders31

• one (2%) was made by a UK and Swiss bidder
• 11 (24%) were made by US bidders
• six (13%) were made by Canadian bidders
• 11 (24%) were made by bidders from other jurisdictions 

Overseas bidders were involved in firm offers with an aggregate deal value of £33.6bn (2021: £60.1bn), which  
represented 81% of aggregate deal value for all firm offers during 2022 (2021: 92%). The most active sectors for  
overseas bidders were Support Services (7), TMT (5) and Energy & Utilities (4), which accounted for 55% of all firm 
offers involving overseas bidders.

US bidders were less active than in recent review periods, being involved in 11 firm offers with an aggregate deal value 
of £7.4bn, which represented 18% of aggregate deal value in 2022. By contrast in 2021, US bidders were involved in 27 
(51%) of all firm offers announced with an aggregate deal value of £51.3bn, representing 79% of aggregate deal value. 
Nonetheless in 2022, US bidders still represented by far the largest proportion of overseas bidders.

3For these purposes we have treated AdvancedAdvT, which is incorporated in the BVI and headquartered in London, as a UK bidder.

Bidder jurisdiction
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Although the predictions of foreign interest in UK listed PLCs have not yet, by late 2022, translated into an avalanche of 
firms offers, we expect continued economic challenges, pressure on Sterling and favourable FX for foreign buyers will lead to a 
number of speculative approaches into 2023.

Lucy Robson,  
Legal Director, Addleshaw Goddard

It was in some ways surprising to see the interest from US buyers dip so deeply in 2022. However, when we look at the global 
picture, this trend is explicable as the US  (which has seen its highest inflation rates for four decades) by region suffered the 
greatest relative dip in cross-border bid activity. We expect, however, US interest in European (including UK targets) to rebound 
in 2023, although unlikely to reach 2021 levels.

Selina Sagayam, 
Partner, Gibson Dunn

The number of firm offers by US companies in 2022 as a proportion of all firm offers was down by 60% compared to 2021. 
Although many of the factors that caused the adverse conditions in 2022 are yet to be resolved, the UK is still an attractive 
market for US buyers and at some point in the near term, US corporates, particularly well capitalised ones that are less 
dependent on debt financing, might view that uncertainty and the weak Pound and strong Dollar as creating  
buying opportunities.

Leon Ferera, 
Partner, Jones Day

We have continued to see high levels of interest from non-UK bidders driven by depressed UK valuations and favourable 
exchange rates. This includes from the US, despite US bidders having had a quieter run in 2022. The key deal dynamics 
continue to deliver real value opportunities to overseas bidders, and we expect the significant behind the scenes interest to be 
reflected in 2023.

Sonica Tolani,  
Partner, White & Case

US bidders as a proportion of all firm offers
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Aggregate deal value of US bids as a proportion of all firm offers

Bidder jurisdiction Number of bidders Aggregate deal value
UK 17 £7.8bn

UK and Luxembourg 1 £1.6bn

US 11 £7.4bn

Canada 6 £8.1bn

France 3 £10.2bn

Germany 2 £1.1bn

Australia and Spain 1 £648m

Kuwait 1 £571m

Luxembourg 1 £33m

Saudi Arabia 1 £39m

South Africa and Switzerland 1 £3.7bn

Sweden 1 £61m

Analysis of deal volume and deal value by bidder jurisdiction
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06 Industry

Public M&A activity was spread across a range of sectors in 2022 with the most active sectors being Energy &  
Utilities, Financial Services, Real Estate, Support Services and TMT, which collectively accounted for 61% of all firm 
offers announced during 2022. 

 

TMT 

The TMT sector saw the largest transaction with the £9.9bn offer for AVEVA Group by its majority shareholder,  
Schneider Electric.

The TMT sector saw three other £1bn plus transactions:

• Open Text Corporation’s £1.8bn offer for Micro Focus International
• UnitedHealth Group’s £1.2bn offer for Emis Group
• HG Pooled Management’s £1.1bn offer for Ideagen

Industry sectors by deal volume
(firm offers 2022)

 

Across many parts of the global, we saw ESG emerging as a key driver of M&A – we can expect more of this in 2023. We 
should expect energy and power sector deals to attract more buy-side interest, potentially dampened by valuation challenges 
as energy companies (in the UK and Europe in particular) face the impact of new regulatory measures to cap or claw back 
profits. Industrials leading on sustainability and targets in sectors directly contributing to the ESG agenda (such as recycling 
and packaging and related digital solutions service providers) should see more activity in 2023. On the downside, high energy 
costs and rising interest rates are contributing to a cost of living crisis which is dampening consumer demand and consumer 
sector targets may see this manifesting in M&A interest as buyers hunt for undervalued targets.

Selina Sagayam, 
Partner, Gibson Dunn 
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Financial Services

The Financial Services sector saw some high value deals, including 
the £4.1bn offer for home repairs and emergency services group, 
Homeserve, by Canada’s Brookfield Asset Management. Before  
Brookfield’s approach, Homeserve’s share price was at a five-year low 
and the Brookfield offer represented a 71% premium to the Homeserve 
share price at the time of Brookfield’s possible offer announcement.

Another high value deal in the Financial Services sector was Royal Bank 
of Canada (RBC)’s £1.6bn offer for Brewin Dolphin. RBC plans to  
combine Brewin with its existing UK wealth management business, 
with the combined group having £64bn assets under management. 
RBC has indicated that it will consider bolt-on acquisitions to its UK 
wealth management business as well as a potential move into  
commercial banking. The acquisition of Brewin Dolphin takes place 
against the backdrop of industry consolidation with UK wealth  
manager, Charles Stanley, being acquired by US financial group,  
Raymond James, in 2021.

Real Estate

There were four firm offers in the Real Estate sector, two of which 
were structured as all-share mergers, one as an all-share merger with a 
partial cash alternative and one as a cash and shares offer. Two of these 
were £1bn plus transactions:

• Capital & Counties Properties’ £2bn offer for Shaftesbury, which 
will create a mixed-use central London REIT with a portfolio valued 
at approximately £5bn

• LXi REIT’s £1.5bn offer for Secure Income REIT, which will see the 
combined group having a portfolio of properties valued at  
approximately £3.9bn

Consolidation within the financial services 
sector looks set to continue. As well as 
the Brewin Dolphin and Charles Stanley 
transactions, there are a number of other 
London based financial houses whose 
margins are being squeezed and this 
is impacting on shareholder value and 
sentiment. It will be interesting to see 
whether the recently announced measures 
proposed by the government to decrease 
regulation of the financial services industry 
will further fuel the attraction of the sector 
to prospective international bidders.

Simon Allport, 
Partner, Bird & Bird

In terms of sectors, we expect infrastructure 
to remain strong, and interest in energy/
renewables to continue – including on 
the back of Tetra Tech’s £636m successful 
competitive takeover of RPS (where we 
advised Tetra). Travel, retail and hospitality 
have been challenged, so there may be an 
uptick in activity there. Watch out too for 
deals in the investment trust sector. Certain 
sectors arguably less impacted by broader 
economic concerns (including healthcare and 
industrials) should remain strong. 
 
Dan Simons,   
Partner, Hogan Lovells
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Sector Aggregate deal value As a % of aggregate  
deal value Number of transactions

TMT £14.6bn 36% 7

Financial Services £6.1bn 15% 5

Healthcare £4.6bn 11% 3

Support Services £4.6bn 11% 8

Real Estate £3.8bn 9% 4

Energy & Utilities £3.2bn 8% 4

Travel, Hospitality, Leisure  
& Tourism £1.3bn 3% 3

Construction £1.3bn 3% 1

Natural Resources £743m 2% 3

Food & Beverages £540m 1% 1

Consumer Products £509m 1% 3

Engineering & Manufacturing £122m 0% 1

Investment (non-Real Estate) £33m 0% 1

Aerospace & Defence £18m 0% 1

Retail & Wholesale Trade £14m 0% 1

Aggregate deal value by sectors (2022) 
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07 Nature of consideration

Of the 46 firm offers announced in 2022: 

• 30 (65%) were cash only offers
• six (13%) were cash and share offers
• six (13%) were all-share offers
• one (2%) was an all-share offer with a cash alternative 
• one (2%) was an all-share offer with a partial cash alternative
• one (2%) was a cash offer with a partial share alternative
• one (2%) was a cash and shares offer with an all-share alternative

87% of the firm offers announced in 2022 had some form of cash 
element and it was the exclusive form of consideration in 65% of deals. 
By comparison in 2021, cash featured in 94% of all deals and was the 
exclusive form of consideration in 75% of deals. 

SDX’s offer for Tenaz Energy was originally structured as an all-share 
offer. However, five weeks after publishing its firm offer  
announcement, SDX announced that it would be introducing a cash 
alternative under which Tenaz shareholders could elect to receive cash 
instead of some or all of the shares that they would otherwise be  
entitled to receive under the merger.

Overseas-listed bidders issuing paper 

The consideration on GXO Logistic’s offer for Clipper Logistics  
comprised cash and shares in New York-listed GXO Logistics. GXO 
has said it will provide a dealing facility to Clipper shareholders who 
held their Clipper shares in certificated form or in uncertificated form 
through the Clipper Corporate Sponsored Nominee, under which they 
may sell all (but not some) of their GXO depositary interests free of 
dealing costs and commissions for an eight-month period following 
completion of the takeover. 

The often quoted ‘cash is king’ mantra 
seems to be supported by the statistics on 
the nature of consideration. This reflects 
the comparative difficulty in attributing a 
compelling value to some forms of non-cash 
consideration. Institutional shareholders 
seem still to prefer the certainty of a cash 
exit rather than having to get themselves 
comfortable with less certain forms of  
non-cash consideration. 
 
Simon Allport,  
Partner, Bird & Bird

The use of bidder listed equity as 
consideration continues to rank highly on 
the agenda, as shown on the Shaftesbury/
Capital & Counties £5bn merger (where we’re 
acting for Shaftesbury) and Clipper Logistics’ 
£1bn takeover by GXO (where we acted 
for Clipper). The option of ‘stub equity’ or 
‘contingent value rights’ is also increasingly a 
talking point, particularly for unlisted bidders 
such as PE or infrastructure funds - including 
to potentially quell any concerns that a 
target or its shareholders may have about 
leaving value on the table, or to present the 
bid as being more of a merger than  
a takeover.

Nicola Evans,  
Partner, Hogan Lovells
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The consideration on Elemental Royalties’ £56m offer for Altus Strategies comprised shares in Toronto-listed Elemental. 
Altus is dual-listed in London and Toronto and its shares also trade on the OTCQX in the United States. These factors 
may have made Altus shareholders more receptive to holding equity in a Toronto-listed company.

B Share scheme 

Martin Gilbert’s AssetCo agreed a takeover of investment group, River and Mercantile Group (RMG), in H1 2022. The 
deal was structured as an all share offer with RMG shareholders also receiving £190m in cash from the sale of RMB’s 
solutions business to Schroders. The return of cash to the RMG Shareholders was effected by way of a B Share scheme.

Nature of consideration

6 30

6

1
1

1
1

Cash

Cash and shares

Cash with partial share alternative

Cash and shares with  all-share alternative

Shares with cash alternative

Shares with partial cash alternative
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08 Financing

There was an increase in the proportion of takeovers funded wholly or 
partly from existing cash resources and a decrease in the proportion 
funded wholly or partly by equity subscriptions to bidco/PE funds. Of 
the 40 firm offers announced in 2022 that involved a cash  
consideration element: 

• 20 (50%) were funded wholly or partly from existing cash resources 
(2021: 30%)

• 22 (55%) were funded wholly or partly by debt finance (2021: 66%)
• 11 (28%) were funded wholly or partly by equity subscriptions to 

bidco/PE funds (2021: 46%)
• one (3%) was partly funded by equity capital raising (2021: 6%) 

Source of finance for cash element of offer

Many corporates are taking a wait-and-
see approach to M&A, until the economic 
(including inflationary) outlook starts to 
brighten. Acquisition debt financing is 
particularly difficult at the moment, and few 
corporates have the luxury of large cash piles 
or easy access to shareholder funds, in what 
remains a quiet ECM market.

Dan Simons 
Partner, Hogan Lovells
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09 Possible offers, formal sale processes and strategic reviews 

Firm offers 

23 (50%) of the 46 firm offer announcements made in 2022 were made 
without any prior possible offer, formal sale process and/or strategic 
review announcement. The remaining offers involved either a possible 
offer announcement and/or the announcement of a formal sale  
process/strategic review.

Possible offers 

There were 47 possible offers announced in 2022 in respect of 39 
companies. 15 (32%) of these progressed to firm offers during the  
review period, 30 (64%) terminated and two (4%) were ongoing as at 
31 December 2022. This is a lower conversion rate compared with 
2021 when 22 (42%) of the 52 possible offers progressed to firm offers 
and 21 (40%) terminated during the review period.

2022 saw oil and gas company, Serica Energy, raise the prospect of a 
‘pac-man’ defence strategy when it received an unsolicited offer from 
its smaller rival, Kistos. Kistos went public with its possible offer on 12 
July 2022 and confirmed that it had made an indicative offer for Serica 
in May, which had been rejected by the Serica board. Serica countered 
with a possible offer for Kistos in June, which was also rejected by the 
Kiros board. The bidders were required to clarify their intentions by 9 
August 2022 and both parties confirmed on this date that they would 
not be proceeding with their offers.

The statistics on the number of possible offer 
situations converting to firm offers showed 
a marked fall with a higher proportion of 
possible offers culminating in withdrawal. 
While there can be no definitive reason 
for this, it could in part be down to the 
PUSU regime having the intended effect 
of preventing target boards from being put 
under prolonged siege.

Simon Allport,  
Partner, Bird & Bird

One notable effect of the market conditions 
in 2022 was that the conversion rate for 
possible offers into firm offers declined by 
over 25% compared to 2021. In many cases 
potential bidders withdrew their interest as 
initial valuations became harder to maintain, 
appetite for risk declined, and the cost of 
debt increased significantly thanks to an 
increasingly uncertain environment.

Leon Ferera, 
Partner, Jones Day

Possible offers progressing to firm offers
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Formal sale processes and strategic reviews 

A formal sale process (FSP) is a mechanism available under the Code for a company to seek one or more potential  
buyers for the company. Where an FSP commences, an offeree will be able to seek dispensation from: 

• the requirements to identify publicly all offerors that have approached the offeree
• the automatic put up or shut up (PUSU) deadline
• the general prohibition of deal protection measures 

17 companies announced FSPs and/or strategic reviews during 2022. Two resulted in firm offers being announced, 
eight terminated and seven were ongoing as at 31 December 2022.

Three FSPs commenced following the company receiving an approach from a possible offeror. One of these was Ted 
Baker, which launched an FSP in April 2022 having previously rejected an offer in March from US private equity house, 
Sycamore. In August 2022 Ted Baker announced it was recommending an offer from private equity-backed Authentic 
Brands at 110p per share, significantly lower than Sycamore’s original indicative offer of 137.5p per share. Despite the 
Authentic Brands’ offer being 20% lower than the indicative offer received in March, the offer received the support of 
Ted Baker’s founder, Ray Kelvin, and institutional investors who together held 51% of the company’s share capital.
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10 Reverse break fees and offer-related arrangements 

Break fees payable by the offeree to the offeror are prohibited under 
the Code unless the Panel’s consent is obtained. The Panel will only 
consent to a break fee being payable in limited  
circumstances, including:

• where, before an offeror announcing a firm offer, the offeree  
announces an FSP

• where an offeror has announced a firm offer which is not  
recommended by the offeree board and the offeree wishes to 
agree a break fee with a ‘white knight’ competing offeror 

By contrast reverse break fees payable by an offeror are generally  
permitted under the Code and 2022 saw two bidders agree reverse 
break fees with the target companies. 

Elemental offer for Altus Strategies 

Toronto-listed Elemental agreed a US$2m reverse break fee in  
connection with its £56m takeover of Altus Strategies. The reverse 
break fee became payable in the following circumstances:

• the Elemental board changing its recommendation of  
the transaction

• a competing proposal being made for Elemental or Elemental 
breaching certain undertakings relating to the solicitation of such  
a proposal

• the Elemental shareholders not approving the transaction

Elemental and Altus also separately undertook to each other not to 
acquire shares in the other without their consent for a period of 24 
months from the date of the undertaking.

Altus’s insistence on a reverse break fee becoming payable in the event 
of a competing proposal for Elemental is likely to have been motivated 
by the fact that Elemental was itself the subject of a hostile bid earlier 
this year from Gold Royalty, which lapsed in May.

Saria offer for Devro 

RETHMANN subsidiary, Saria, agreed a £11m reverse break fee on its 
£540m offer for Devro. The break fee becomes payable if:

• on or before the long stop date for its offer, Saria invokes a  
regulatory condition so as to cause the offer not to proceed, lapse 
or be withdrawn 

• on the long stop date, any regulatory condition to the offer has not 
been satisfied or waived by Saria

The number of instances of reverse break 
fees in 2022 has been interesting. Although 
they are still the exception rather than the 
norm, there does seem to be an increasing 
resolve among targets to seek these where 
there is any element of doubt around the 
capacity of the bidder to deliver its side of 
the deal. We have had direct experience of 
this sort of position being adopted by targets 
and their advisors, although invariably 
it is going to depend on the particular 
circumstances and whether the target is 
genuinely in a position to insist on one in 
order for the transaction to progress. In our 
view, the fact that reverse break fees are 
permitted, but target break fees are not, is 
an inequity which is likely to ensure reverse 
break fees do not become commonplace.

Simon Allport,  
Partner, Bird & Bird
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11 Irrevocable undertakings 

Irrevocable undertakings to accept an offer are normally sought by an offeror from significant offeree shareholders 
immediately before the announcement of a firm offer, so as to secure as much comfort as possible that the offer will be 
successful. They enable the offeror to show it has substantial support for its offer as soon as it is announced and may 
also assist the offeror in obtaining the recommendation of the offeree board.

17 (37%) of the 46 firm offers saw bidders receive irrevocable undertakings in respect of at least 20% of the target’s 
share capital with bidders on eight (17%) offers receiving irrevocable undertakings in respect of 30% or more of the 
target’s share capital.

Undertakings from non-director shareholders  

Non-director shareholders provided bidders with irrevocable undertakings in 32 (70%) of the 46 firm offers announced 
in 2022. By comparison, in 2021 non-director shareholders provided irrevocable undertakings on 51% of the firm offers 
announced in that period. The undertakings were provided by a wide spectrum of shareholders, including hedge funds, 
traditional asset managers, founders and family trusts.

Of the 32 firm offers where non-director shareholders provided irrevocable undertakings, 13 (41%) were hard  
undertakings and 19 (59%) were semi-hard undertakings.

Hard undertakings will remain binding if a third party makes a competing offer (even at a higher price) whereas a  
semi-hard undertaking will cease to be binding if a higher competing offer is made at or above a specified price, or at a 
price in excess of a certain percentage of the original offer price. 

On the offer for CareTech by Sheikh Holdings, irrevocable undertakings were given by one of the independent directors 
and one of the non-independent directors of CareTech. These undertakings ceased to be binding if the independent  
directors withdrew their recommendation of the offer. It is relatively unusual for irrevocable undertakings given by 
target company directors to be ‘soft’ undertakings. However, the offeror had already received hard undertakings from 
other shareholders in respect of 25% of CareTech’s share capital and appeared willing to take a more relaxed position on 
the directors’ irrevocable undertakings, particularly given the small number of shares held by them.

Range of total percentage of target’s share capital represented 
by irrevocable undertakings
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Matching or topping rights in irrevocable undertakings  

Matching or topping rights in an irrevocable undertaking allow the original bidder a limited period of time in which to 
match or improve on a higher competing offer before the undertaking lapses. 

Of the 32 firm offers where non-directors provided irrevocable undertakings, 13 (41%) featured matching rights and 
four (13%) featured topping rights.

Non-director irrevocable undertakings (2022)

Hard

Semi-hard

13

19

In a buoyant market, obtaining irrevocable undertakings, particularly hard undertakings, from non-director shareholders can 
be challenging, so it is informative that there was such an increase in the proportion of irrevocables given by non-director 
shareholders and that many were hard.

Leon Ferera, 
Partner, Jones Day
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12 Shareholder engagement 

There were several examples of shareholders actively engaging with target companies. This engagement took several 
different forms, including publicly encouraging companies to pursue merger transactions, questioning the offer price 
and engaging in bumpitrage to improve offer terms. 

Schneider offer for AVEVA Group 

Schneider’s initial offer for the 41% stake it did not already own in AVEVA Group attracted opposition from a number of 
AVEVA investors, including Davidson Kempner, Mawer Investment Manager and M&G Investments. The shareholders 
described Schneider’s initial offer - which valued AVEVA at £9.5bn - as opportunistic and argued that it failed to reflect 
the company’s long-term prospects. Schneider subsequently increased its offer price to £32.22 per share, which  
represented a 4% increase on its initial offer. The offer was approved by AVEVA shareholders at scheme meetings held 
in November 2022 and remains subject to various regulatory approvals and the sanction of the court.

Capital & Counties Properties/Shaftesbury all-share merger  

Capital & Counties Properties all-share merger with Shaftesbury attracted opposition from Royal London Asset  
Management and Investec. Royal London questioned whether a merger was in the best interests of Shaftesbury  
shareholders and argued that the merger terms failed to reflect the inherent value of the Shaftesbury estate. 

However, Norwegian sovereign wealth fund, Norge Bank, had for some time advocated a merger between the two 
property groups and provided irrevocable undertakings to vote in favour of the transaction in respect of its 26% interest 
in Shaftesbury and its 15% interest in Capco. 

The merger constituted a reverse takeover by Capco of Shaftesbury for the purposes of the Code. It also constituted 
a Class 1 transaction and a related party transaction for Capco for the purposes of the Listing Rules. The transaction 
therefore required the approval of both sets of shareholders, which was obtained in July 2022. The transaction remains 
subject to regulatory approval, including from the CMA.

Tullow/Capricorn Energy all-share merger

Legal and General Investment Management (LGIM) questioned the rationale for Tullow’s all-share merger with Capricorn 
Energy. Under the transaction, Capricorn shareholders would receive 47% of the combined group, but LGIM  
highlighted that the transaction would increase gas producer Capricorn’s exposure to oil assets. LGIM had a 4%  
shareholding in Capricorn and a 2% interest in Tullow and argued there were not “material synergies between the two 
companies, their strategies or their business models”. 

Hedge fund, Kite Capital, was also critical of the deal, which it described as a solution to a problem that only existed for 
shareholders in debt-laden, Tullow Oil. Kite Capital argued that “the underlying value of Capricorn far exceeds any value 
offered in the proposed Tullow combination”.  
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In September 2022 Capricorn announced a combination with Israeli natural gas company, NewMed Energy. Under the 
proposed transaction, NewMed unit holders would hold about 90% of the combined entity with Capricorn shareholders 
holding 10%. Capricorn shareholders would also receive a special cash dividend of around US$620m, before the  
combination. On the same day Tullow announced that it would not be increasing its offer or electing to switch its offer 
from a scheme to a contractual offer. 

In October Capricorn announced that it would not be proceeding with the Tullow scheme and that the Panel had  
consented to releasing Tullow from its obligation under Rule 2.7(b) and Rule 24.1 of the Code to proceed with the  
transaction. Tullow is now restricted from making an offer for Capricorn for 12 months in accordance with Rule 35.1 of 
the Code.

However, Capricorn’s proposed transaction with New Med has also attracted opposition from shareholders with activist 
Palliser Capital criticising the deal and requisitioning a general meeting seeking the removal of all but two of the  
Capricorn board. Three other Capricorn shareholders – Madison Avenue, Kite Lake Capital and Newtyn Management, 
who together with Palliser collectively hold 28% of Capricorn’s shares, have signed letters of intent to vote in favour of 
the resolutions.

The engagement in relation to Capricorn Energy (a prime example of ESG-related M&A interest) continues, with the Capricorn 
board passing on their initial interest of combining with Tullow Oil in favour of a combination with New Med Energy – an all-
share reverse takeover in which the combined group’s net zero and ESG commitments have been emphasised by the companies 
as a key feature. This possible new transaction raises potential Rule 21 (frustrating action) issues, the opportunity seemingly 
arising during or whilst an offer period was in contemplation. The merger, which will require a shareholder vote pursuant to a 
scheme of arrangement, is already facing some shareholder/activist challenge in the form of a requisition notice filed by Palliser 
Capital to change the board composition of Capricorn. It will be interesting to see how this transaction plays out next year.

Selina Sagayam, 
Partner, Gibson Dunn 

Altus Strategies/Elemental Royalties all-share merger 

Shareholder engagement may also have been a factor on Elemental Royalties’ £56m offer for mining company, Altus 
Strategies, which was supported by La Mancha Fund and other institutional investors. La Mancha Fund was set up by 
Eqyptian billionaire, Naguib Sawiris, last year to hold his family’s gold mining investments. The fund holds a 35%  
interest in Altus and a 9% interest in Elemental. One of the fund’s stated aims is to support external growth  
opportunities through bolt-on acquisitions, regional consolidation, and exploring mergers with larger players. The
transaction completed in August 2022.

Vistry offer for Countryside  

Countryside Partnerships announced a formal sale process in June 2022 following increasing pressure from  
shareholders to undertake a strategic review of its business and a possible sale. Countryside had previously rejected 
a £1.5bn offer in May 2022 from San Francisco- based investment fund, Inclusive Capital Partners, which held a 9% 
interest in the company.

In September 2022 the Countryside board announced it had agreed terms on a recommended offer from its rival, Vistry 
Group. Vistry received irrevocable undertakings from Inclusive Capital Partners and four other North American  
shareholders, who collectively held 39% of Countryside’s share capital. These included hedge fund Browning West, 
which had been pressurising the board for some months to find a buyer for the company. The scheme became effective 
in November 2022.
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Consistent messaging from our clients and the market has been that activism will continue to be a major presence in the UK, 
and a key driver of M&A in 2023 – with activists looking at a range of options to generate value, including deal promotion/
disruption, ‘bumpitrage’, stakebuilding and break up strategies. There also continues to be a blurring of the lines between 
traditional categories of investor and activists, with more traditional investors adopting activist techniques and vice versa.

Patrick Sarch,  
Partner, Hogan Lovells

Volatile markets foster active shareholder engagement. Over the past few years, many companies have needed to adapt 
and this has led to an increase in restructurings, spin-offs of non-core assets and strategic acquisitions. In a number of 
these situations, boards have benefited from constructive engagement with activist shareholders who have identified value 
opportunities. But it’s not just activists who are speaking up – more traditional active fund managers are becoming increasingly 
vocal and influential. Tullow Oil’s lapsed offer for Capricorn Energy demonstrated this and serves as a timely reminder to 
bidders that shareholders will have the last say in any public takeover.

Tom Matthews,  
Partner, White & Case
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13 Post-offer statements of intention: compliance statements  

The Code requires an offeror to include a statement in the offer/scheme document setting out its intentions for the 
offeree’s business, employees and pension schemes. Any post-offer intention statement must be an accurate statement 
of that party’s intention at the time that it is made and be made on reasonable grounds. If a party to an offer has made a 
POI statement and during the period of 12 months from the date on which the offer period ended, or such other period 
of time as was specified in the statement publish an announcement confirming whether it has taken, or not taken, the 
course of action described in the POI statement.

49 takeovers closed during 2021 and the offer parties on these transactions were required to publish updates during 
2022 on their compliance with POI Statements made during the course of their offers. Of these 49 transactions: 

• 48 bidders (98%) reported compliance with their POI statements (2021: 68%)
• no bidders reported divergence from their POI statements (2021: 24%)
• one bidder's (2%) compliance statement was outstanding (2021: 8%)41 

This level of compliance is significantly higher compared with 2021 when the economic uncertainty caused by the  
coronavirus (COVID-19) pandemic continued to result in a significant number of bidders announcing divergence from 
their original statements of intention.

4To be updated. Six of these are due to be published in December.
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14 Legal and regulatory developments 

In our H1 2022 Public M&A trend report we commented on the following legal and regulatory developments: 

• the Takeover Panel (Panel) consulting on proposed changes to the presumptions contained in the definition of  
‘acting in concert’ in the Code

• the publication of a new Code in June 2022 by the Panel following consultation papers published in December 
2021 and January 2022 

• the Panel publishing a new Practice Statement 33, which describes the way in which the Panel interprets and  
applies certain provisions of the Code in relation to the purchasing of shares in the offeree by an offeror during  
an offer

• the Panel updating Practice Statement 20, which deals with the obligation under Rule 2.2 of the Code to make an 
announcement where an offeree is the subject of rumour or speculation or there is an untoward movement in its 
share price

• the Panel releasing two new notes to advisers, one on the disclosure of information on Rule 9 of the Code and the 
other on Rule 2.8 statements. The Panel also updated its note to advisers on re-registering a public company as a 
private company

• the Panel publishing a new Panel Bulletin, which deals with the calculation of the value of a takeover offer
• the UK government announcing wide-ranging changes to the competition and consumer law regimes, which include 

significant changes to the UK merger control regime. Such reforms followed a consultation exercise launched by the 
government in July 2021

• the Competition and Markets Authority (CMA) imposing three record fines for breaches of initial enforcement  
orders in relation to the Facebook (now Meta Platforms)/Giphy and JD Sports/Footasylum acquisitions

• the CMA and the European Commission (Commission) reaching diverging conclusions on certain parallel merger 
reviews, including on the proposed merger of Cargotec and Konecranes

• the EU General Court (General Court) dismissing Canon’s gun-jumping appeal
• the National Security and Investment Act 2021 (NSIA) coming into force on 4 January 2022 and the CMA updating 

its guidance on jurisdiction and procedure under the UK merger control regime to reflect this
• the UK government publishing its first report on the implementation of the NSIA covering the period 4 January 

2022 to 31 March 2022 

H2 2022 also saw a number of legal and regulatory developments.

Panel confirms changes to definition of acting in concert 

In December 2022 the Panel published a response paper, RS 2022/2, which confirmed that it would be proceeding with 
various changes outlined in its May 2022 consultation paper relating to the presumptions contained in the definition of 
acting in concert in the Code. The changes are intended to reflect changes in the nature of investment markets since 
the presumptions were originally introduced and the current practice of the Panel.  
 
 
 
 

Response Statement 2022/2 is welcome as it modifies and clarifies the Panel's rules and approaches on the definition and 
presumptions of ‘acting in concert’. The changes will have particular impact for financial sponsor groups and for investment 
funds and their managers. In addition to increasing the ‘associate’ threshold from 20% to 30%, the Panel also modified and 
clarified rules applicable to consortium members and investment funds, including limited partnerships. This reflects the fact 
that funds have become prevalent in UK bids since these rules were first introduced. The rules are also being modernised so as 
to capture long derivative positions.

Rui Huo,  
Director, Public M&A, Clifford Chance

https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/65W2-TBF3-CGX8-01YK-00000-00/
https://www.thetakeoverpanel.org.uk/wp-content/uploads/2022/12/RS2022-2.pdf
https://www.thetakeoverpanel.org.uk/wp-content/uploads/2022/05/PCP-2022_2-Presumptions-of-the-definition-of-acting-in-concert.pdf


Market Tracker Trend Report: Trends in UK Public M&A deals in 2022 42

Acting in concert is not prohibited by the Code, but can have significant implications as the general approach taken 
under the Code is to treat concert parties as a single entity. This is particularly relevant in the context of Rules 5 (Timing 
restrictions on acquisitions), 6 (Acquisitions resulting in an obligation to offer a minimum level of consideration), 8  
(Disclosure of dealings and positions), 9 (The mandatory offer and its terms) and 11 (Nature of consideration to be  
offered) of the Code when any of the relevant parties acquire shares. 

The Code defines persons acting in concert as “persons who, pursuant to an agreement or understanding (whether 
formal or informal), cooperate to obtain or consolidate control...of a company or to frustrate the successful outcome of 
an offer for a company”. 

In addition, the Code sets out categories of persons who are presumed to be acting in concert with other persons in the 
same category unless the contrary is shown. The forthcoming changes principally relate to these presumptions and are 
partly a codification of existing Panel practice. Key changes include:

• raising the threshold for establishing ‘associated company status’ in what is currently presumption (1) of the  
definition of ‘acting in concert’ from 20% to 30%, so as to align it with the Code’s definition of control

• explicitly stating that the presumption applies to interests in both (a) equity share capital and (b) shares carrying 
voting rights

• clarifying that the proposed 30% threshold does not apply in the same way to interests in voting share capital on 
the one hand and (voting or non-voting) equity share capital on the other hand. In particular, clarifying that voting 
control does not dilute through a chain of ownership, but does normally dilute equity investment

• addressing these points by replacing the current presumption (1) with a new presumption (1) and a  
new presumption (2)

• removing the provision stating that a fund manager is presumed to be acting in concert with a person whose funds 
the fund manager manages on a discretionary basis, in respect of the relevant investment accounts

• introducing a new presumption (5) which will provide that an investment manager of, or investment adviser to, an 
offeror, an investor in a newco formed for the purpose of making an offer, or the offeree, together with any person 
controlling, controlled by or under the same control as that investment manager or adviser, will be presumed to be 
acting in concert with the offeror or offeree (as applicable)

• applying the new presumptions (1) and (2) to other undertakings (including partnerships and trusts) and any other 
legal or natural persons in the same way as they apply to companies

• amending Note 6 on the definition of acting in concert so as to reduce the threshold at which the Panel would 
cease to be willing to agree that the other parts of a consortium investor’s larger organisation are not acting in 
concert with the consortium offeror from 50% to 30% of the equity share capital in the consortium offeror (to make 
this consistent with new presumptions (1) and (2))

• clarifying that where a limited partnership or investment fund invests in a bid vehicle formed for the purpose of the 
offer or acquires an interest in shares in a  Code company, the Panel will apply presumptions (1) and/or (2) so as to 
presume an investor in the limited partnership or investment fund to be acting in concert with the bid vehicle or the 
limited partnership/investment fund as appropriate

• clarifying that a fund manager or principal trader will be treated as “connected with” an offeror or an offeree if it “is 
controlled by, controls or is under the same control as” an investment manager or investment adviser to an offeror 
or an investor in an offeror consortium or the offeree

• clarifying that where a fund is managed by an independent discretionary fund manager, the fund manager (but not 
the investors in the fund) will, in general be treated as interested in any securities held by the fund

• including a new Note on Definitions to provide that, under new presumption (1), ‘control’ means interests in shares 
carrying 30% or more of the voting rights in a company or more than 50% of the equity share capital. This language 
ensures that interests in the form of long derivative or option positions referenced to a company’s shares should 
count towards the 20% threshold for the associated company status test

• amending Rule 4.4 to restrict the acquisition of interests in securities in the offeree during the offer period not 
only by the offeree’s financial adviser or corporate broker but also by a person which “controls, is controlled by or is 
under the same control as” the offeree itself

• amending Rule 7.2 to clarify and simplify the application of Rule 7.2 to connected fund managers, connected  
principal traders and other persons who are presumed to be acting in concert with an offeror or the offeree 
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In its response to the consultation, a joint working party of the City of London Law Society and the Law Society of  
England and Wales Company Law Committees (Joint Working Party) raised concerns about the proposal that an  
investor in a limited partnership or an investment fund will be presumed to be acting in concert with the limited  
partnership or fund and suggested that the Panel should be prepared to rebut this presumption in the context of  
passive fund investors where the limited partners are explicitly restricted from involvement in the running of the  
business. The Panel acknowledged that a fund investor was not in an identical position to that of a holder of non-voting 
equity share capital in a company, but considered that there were parallels in terms of their both benefitting from the 
financial performance of the fund/company.  
 
The Panel therefore considered it appropriate to treat a limited partnership interest in a fund in the same way as a  
holding of non-voting equity share capital, with the usual rules applying regarding the circumstances in which the  
presumption may be rebutted. 

The Panel also confirmed that it intended to discontinue its existing practice of agreeing that the current presumption 
(1) may be rebutted in respect of portfolio companies of a private equity offeror in which the firm owns and/or manages 
between 20% and 50% of the share capital if certain confirmations are provided. The rationale for this change was that 
the threshold at which new presumptions (1) and (2) would be engaged was being raised from 20% to 30% and that 
there was no logical basis for treating differently minority investments held by a corporate trading group and those held 
by a private equity firm.

The amendments to the Code will take effect on 20 February 2023 and will be applied to all companies and  
transactions to which it relates, including those on-going transactions which straddle the implementation date, except 
where to do so would give the amendments retroactive effect. 

For further details, see News Analysis: Takeover Panel confirms changes to concert party presumptions.

PCP 2022/3 (The offer timetable in a competitive situation) 

In October 2022 the Panel published a consultation paper, PCP 2022/3 (The offer timetable in a competitive situation, 
which proposes changes to the Code to clarify how the offer timetable applies in a competitive situation. The changes 
are designed to address certain issues that the Panel has encountered on recent competitive bid situations, since the 
offer timetable rules were changed in 5 July 2021.

Where both offerors are proceeding by way of a contractual offer

In the case of two competing contractual offers, both offerors are subject to the same offer timetable which, under 
Note 1 on Rule 31.3, is set by reference to the publication of the later offer document. If the timetable is suspended 
under Rule 31.4 at the request of either offeror, it will only resume (and Day 60 will only be reset) once the ‘slower’  
offeror (in terms of being the last to obtain its relevant regulatory clearances) has satisfied or waived the last  
outstanding regulatory condition.

The Panel believes that subject to some minor amendments to the Code, the application of the offer timetable in the 
case of two competing offerors is clear.

Where one or more offerors is proceeding by way of a scheme

Where one or more of the offerors is proceeding by way of a scheme of arrangement, the first, and key, date to be  
established is the latest date on which either competing offeror may announce or make a revised offer. If, on this date, 
neither offeror has announced that its offer is final, the Panel will introduce an auction procedure under Rule 32.5, 
which will commence thereafter. 

The Panel will not normally require an offeror to announce a final revision to its offer, or to participate in an auction 
procedure, until after the last relevant regulatory condition has been satisfied or waived by each of the offerors. This is 
the case regardless of whether the ‘slower’ offeror is proceeding by way of a contractual offer or by way of a scheme. 
However, if all the parties to the offer agree that an auction procedure should take place on an earlier date, the Panel 
will normally consent to this.

https://www.citysolicitors.org.uk/storage/2022/09/PCP-2022-2-Final-JWG-response.pdf
https://www.lexisnexis.com/uk/lexispsl/corporate/document/412012/673M-CN13-CGX8-0156-00000-00/Takeover%20Panel%20confirms%20changes%20to%20concert%20party%20presumptions
http://www.thetakeoverpanel.org.uk/wp-content/uploads/2022/10/PCP-2022_3-The-offer-timetable-in-a-competitive-situation.pdf
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Faster contractual offeror - tactics

If the ‘faster’ offeror (in terms of being the first to obtain its relevant regulatory clearances) is proceeding by way of a 
contractual offer and it wishes to complete its takeover before the Panel introduces an auction procedure under Rule 
32.5, it can seek to do so by making an acceleration statement in accordance with Rule 31.5, thereby bringing forward 
the unconditional date for its offer. If an offeror does this, it will be required to:

• have waived any outstanding regulatory conditions by the time of the acceleration statement, and
• satisfy the remaining conditions (including the acceptance condition) by the new unconditional date, failing which 

its offer will lapse 

Where a second offeror announces a ‘fast’ contractual offer in competition with a ‘slow’ scheme, Day 60 will, in effect, 
be suspended, such that the second offeror’s offer will not lapse on its acceptance condition on the 60th day following 
the publication of its offer document unless it has made an acceleration statement.

Faster scheme offeror - tactics

If the ‘faster’ offeror is proceeding by way of a scheme, which has been approved by offeree shareholders at the scheme 
court meeting, and the offeree board and the ‘faster’ offeror wish to complete the scheme before the Panel  
introduces an auction procedure, the offeree board should consult the Panel as to whether the sanction of the scheme 
would, without an additional shareholder vote, be restricted by Rule 21.1 as frustrating action. The Panel will take 
account of all relevant factors (eg, whether shareholders were aware of the terms of the competing offer at the time of 
their approval of the scheme).

Orderly framework where a contractual offer and a scheme are both submitted to offeree shareholders

Where a contractual offer and a scheme of arrangement are both submitted to offeree shareholders for acceptance or 
approval (whether following an auction procedure or otherwise), the Panel’s practice is that:

• the date of the shareholder meetings to approve the scheme should normally precede Day 60 of the  
contractual offer

• there should be sufficient time between the date of the shareholder meetings and Day 60 for offeree  
shareholders to make their acceptance decisions in relation to the contractual offer in the knowledge of the  
outcome of the shareholder meetings

• Day 60 of the contractual offer should normally precede the date of the court sanction hearing 

Appendix B to the Consultation Paper includes a summary of the Code rules that govern the timetable for contractual 
offers and schemes. 

The Panel is proposing amendments to the Code to clarify this practice. The consultation closes on 13 January 2023 
and the Panel expects to publish a response statement in Spring 2023. 
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PCP 2022/4 (Miscellaneous Code amendments) 

At the same time as publishing PCP 2022/3, the Panel published PCP 2022/4, which proposed various amendments to 
the Code. Key changes included:

• providing the Panel with greater flexibility to grant a derogation or waiver from the requirements of the Code in 
exceptional circumstances (eg, a rescue situation)

• removing specific limitations on the Panel’s flexibility to waive the requirements of Rule 9 in the case of a  
rescue situation

• reversing the presumption that a notice of share buying which causes rumour or speculation will not normally  
require a leak announcement under Rule 2.2(d)

• amending Note 3 on Rule 9.5 to provide that any adjusted mandatory offer price must be ‘appropriate’ rather than 
‘fair and reasonable’

• requiring the offeree board to make a recommendation to shareholders and holders of Rule 15 securities in relation 
to the offer

• where there are alternative offers, requiring the offeree board circular to state which alternative (if any) the  
directors intend to elect for in respect of their own shares and, if required by the Panel, the directors’ reasons for 
electing for a particular alternative

• requiring an offer party which procures an irrevocable commitment or letter of intent before the announcement 
of a firm intention to make an offer, to publish the irrevocable commitment or letter of intent on a website by the 
current deadline for announcing details of the irrevocable commitment or letter of intent (rather than only following 
the announcement of a firm intention to make an offer). 

The consultation closes on 13 January 2023 and the Panel expects to publish a response statement in Spring 2023. 

FCA newsletter on changes in advisory firms insider lists 

In December 2022 the FCA published a newsletter, Market Watch 71, which commented on market practice regarding 
the maintenance of insider lists by advisory firms. The FCA noted that there had been considerable reductions in the 
numbers of permanent insiders at several advisory firms, as well as enhanced monitoring of access to inside  
information. The FCA reminded firms that they should continue to use insider lists to record when they have granted 
access to relevant inside information to staff who require that access, but they must also ensure that persons without 
a specific business need to access the inside information are prevented from doing so. Methods by which firms have 
reduced access include: 

• introducing registers of events and/or product specific ‘permanent insiders’. If persons only need access to specific 
inside information, they should be on the specific lists for that inside information rather than permanent insider lists

• top to bottom, periodic reviews of the roles of all permanent insiders, to ensure that each one requires access to 
systems containing inside information in order to perform their role

• comparing records of electronic access to files containing inside information with insider lists, and using these 
comparisons to determine whether those who did not access the information can have access withdrawn without 
detriment to the firm

• reviews of access to pipeline data, and whether those accessing data require access only to anonymised high-level 
information (like forecasting), rather than details of transactions which may include names of issuers and  
descriptions of transactions

• consideration of the necessity of non-deal team employees in particular functions, as well as multiple jurisdictions, 
having access to inside information 
 
 
 
 
 
 
 
 

The Panel’s recent consultation paper contains proposed rule changes to provide greater flexibility for rescue bid situations 
where companies are in financial distress – the market has an uncanny ability to generate unusual situations, and given the 
prevailing economic climate, we’d envisage some tricky questions in 2023 may come up on FSPs, Rule 9 waivers and  
frustrating action.

Simon Wood,  
Partner, Addleshaw Goddard

http://www.thetakeoverpanel.org.uk/wp-content/uploads/2022/10/PCP-2022_4-Miscellaneous-Code-amendments.pdf
https://www.fca.org.uk/publications/newsletters/market-watch-71
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The FCA further reminded firms that insider lists must be in the prescribed format set out in the UK version of  
Implementing Regulation (EU) 2016/347 and clarified that the insider lists should include personal telephone numbers, 
national insurance numbers and details of contractors.

FCA Primary Market Bulletin 42 

In December 2022 the FCA published Primary Market Bulletin 42, which considered the relationship between the UK 
Market Abuse Regulation (UK MAR), the Listing Rules and the NSIA.
 
The FCA noted that interim or final orders made by the Secretary of State under the NSIA are not published by the 
government, but that final orders are subject to a publication notice, on the government’s website, that makes public 
the fact of the order and reasons for it. This will not preclude an issuer from complying with its disclosure obligations. 
However, under the NSIA there is a possibility that the Secretary of State could include a non-disclosure requirement as 
part of an interim or final order.

The FCA reminded issuers that they need to continue to consider their obligations under UK MAR to disclose inside 
information when acquisitions are subject to review, assessment or in relation to interim or final orders under the NSIA 
system. Issuers should contact BEIS (investment.screening@beis.gov.uk) and the FCA if they consider that any  
information in interim or final orders could constitute inside information under UK MAR and if BEIS is considering  
imposing conditions requiring the non-disclosure of that inside information on national security grounds. 

If this were to be the case and inside information is not disclosed when it should be under UK MAR, the FCA may need 
to consider the suspension of the listing of the issuer’s securities under the Listing Rules to protect the smooth  
operation of the market or to protect investors. For this reason, issuers are encouraged to engage with BEIS and FCA at 
an early stage to discuss any potential issues.

The FCA also noted that notifiable acquisitions which are completed without the prior approval of the Secretary of State 
are legally void under the NSIA. However, where a notifiable acquisition has been completed without first notifying 
BEIS, issuers can make a retrospective validation notification to BEIS. BEIS is also able to proactively and retrospectively 
review acquisitions to consider whether the acquisition should have been notified, and if so, to assess whether to  
approve the acquisition under the NSIA. Issuers will need to consider whether the void status of an acquisition, which 
has not been notified in accordance with the NSIA, would constitute inside information under UK MAR.

Pensions Regulator urges directors to support pension scheme trustees in M&A situations 

In September 2022 the Pensions Regulator published a blog post on mergers and acquisitions involving companies that 
sponsor a defined benefit scheme, specifically those that are highly leveraged, and the role of company directors to help 
pension savers. The article includes a number of recommendations, including that:

• employers and other group companies take account of members when negotiating corporate transactions involving 
pension schemes and ensure they are robustly protected

• trustees be provided with direct access to bidders and their advisers at the earliest opportunity in the transaction 
process. This allows trustees to set out to bidders the liabilities in the scheme, make clear they will be assessing any 
potential detriment, and crucially to begin negotiating protections for savers

• bidders be able to demonstrate a clear, credible and well-thought out business plan which considers the scheme’s 
long-term funding objective, backed up with robust corporate governance and underpinned by suitable protections 
for the scheme 

The regulator says it will proactively engage with trustees, their advisers and employers and, where necessary, use its 
range of powers to ensure savers are protected.

Panel Bulletin 5 on possible offer announcements  

In July 2022, the Panel published Panel Bulletin 5, which outlines its expectations in relation to the timing of possible 
offer announcements and the preparation and release procedure of announcements under Rule 2 of the Code. 

https://www.fca.org.uk/publications/newsletters/primary-market-bulletin-42#lf-chapter-id-climate-related-financial-disclosures-ongoing-monitoring
mailto:investment.screening@beis.gov.uk
https://blog.thepensionsregulator.gov.uk/2022/09/28/merger-and-acquisitions-company-directors-must-help-pension-trustees-protect-savers/
https://www.thetakeoverpanel.org.uk/wp-content/uploads/2022/07/Panel-Bulletin-5-Possible-offer-announcements363232.4.pdf
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The bulletin reminds parties to an offer that they must make an  
announcement of a possible offer immediately, ie within a matter of 
minutes, once the requirement for an offeror or offeree company to 
make a possible offer announcement under Rule 2.2 has been  
triggered.

The bulletin also reminds financial advisers about the Executive’s  
expectations in relation to the preparation of announcements and  
release procedure outlined in Practice Statement 20 in order to  
facilitate the immediate release of a possible offer announcement. 

As reported in our our H1 2022 Public M&A trend report, Practice 
Statement 20 was updated in February 2022 to clarify that how the 
10% share price movement test operates for determining the latest 
time by which the Panel should be notified by a potential offeror or  
offeree of a possible offer. The updated Practice Statement explains 
that where the potential offeror or offeree has previously notified the 
Panel of the possible offer before a 10% share price movement, the 
Panel will not expect to be consulted again solely because of a 10% 
share price movement. However, the Panel should continue to be  
consulted each time the offeree is the subject of rumour and  
speculation or there is a 5% share price movement in the course of a 
single day. 

National Security and Investment Act 2021: Government blocks three 
deals involving Chinese entities

More than 11 months have passed since the NSIA came into force,  
creating a stand-alone foreign direct investment review system in the 
UK, with a mandatory notification regime for qualifying actions in  
specified sectors, and a voluntary regime for other sectors.

To date, there has been limited data on the number of interventions 
and investigations under the NSIA. However, at the time of writing, the 
UK government has issued three prohibition decisions under the NSIA. 
These deals all involved Chinese-owned acquirers. While it is too early 
to identify any emerging trends, we have set out below some  
observations from the three prohibition decisions to date.

First prohibition

On 20 July 2022, the government published a notice of a final order 
which prevented a transaction between the University of Manchester 
and Beijing Infinite Vision Technology Company, a Chinese technology 
company which is understood to specialise in 3G  
rendering technologies. 

According to the notice, the parties entered into a licence agreement 
which allowed the Chinese company to use intellectual property  
relating to certain vision sensing technology (SCAMP-5 and SCAMP-7) 
to develop, test and verify, manufacture, use, and sell licenced  
products. The SCAMP technology has been described by the University 
of Manchester as a cutting edge approach which allows the pixilation 
of data to happen in a faster and more efficient way on a sensor chip.
 

There have been a number of developments 
of note in relation to the application of the 
NSIA regime, including the government’s 
publication of its first ‘annual’ review of the 
regime Whilst the data covered only a three 
month period, the statistics were ‘promising’ 
with fewer than expected numbers of call-in 
notifications; timings (for notification, call-in 
and assessment) being comfortably within 
the statutory periods and the key sectors 
impacted (via the mandatory notification 
regime) being where we would expect to see 
the greatest interest (ie, defence, military/
dual-use and critical suppliers to the 
government). The government also issued 
helpful guidance which included a reminder 
that group restructurings may be caught and 
(as we saw with the first prohibition) that 
trigger events under the NSIA regime extend 
well beyond acquisitions of direct control into 
areas of influence brought about through 
contractual mechanisms such as licences.

Selina Sagayam, 
Partner, Gibson Dunn

With more than half of the sectors subject to 
the mandatory notification regime having a 
clear link to tech, it is unsurprising that the 
first prohibition decisions under the NSIA 
have been tech related (and involved  
Chinese acquirers).

The latest prohibition is revealing as to 
the scope of potential concerns, with the 
reference in the decision to the importance 
of preserving UK capabilities and the target’s 
links to the “South West Cluster” suggesting 
that broader industrial policy concerns 
may become increasingly interwoven with 
national security concerns.

Nicole Kar, 
Partner, Linklaters

https://www.thetakeoverpanel.org.uk/wp-content/uploads/2022/06/PS20.pdf
https://www.lexisnexis.com/uk/lexispsl/corporate/document/391388/65W2-TBF3-CGX8-01YK-00000-00/
https://www.thetakeoverpanel.org.uk/wp-content/uploads/2022/06/PS20.pdf
https://www.thetakeoverpanel.org.uk/wp-content/uploads/2022/06/PS20.pdf
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The grant of a licence was considered to be a trigger event under the 
NSIA. Since it was not a corporate acquisition, the transaction was not 
subject to mandatory notification under the NSIA.

The government blocked the transaction on the grounds that the 
technology had dual-use applications and could potentially be used to 
build defence or technological capabilities which may present national 
security risk to the UK. 

Second prohibition

On 17 August 2022, the government blocked the proposed takeover 
of UK technology company, Pulsic, by Super Orange HK. Pulsic is a 
Bristol-based electronic design automation company which develops 
software used to build electrical circuits. Super Orange HK is based in 
Hong Kong but is reported to be controlled by a Shanghai-based entity 
which has Chinese state backing and develops chip design software.

In the published notice of the final order, the government referred to 
risks to national security arising from Pulisic’s intellectual property, 
knowledge, processes, techniques and software for electronic design 
automation products to facilitate building ‘cutting-edge integrated  
circuits’ that could be used in a civilian or military supply chain. These  
tools could potentially be exploited to build defence or  
technology capabilities. 

Third prohibition

On 5 July 2021, Nexperia (a Netherlands-based subsidiary of Chinese 
phone manufacturer Wingtech Technology), which already owned 14% 
of Newport Wafer Fab’s (Newport) share capital and had board  
representation, acquired the remaining 86% of Newport’s shares,  
taking its shareholding to 100%. 

On 17 November 2022, the government announced Nexperia must 
divest the 86% shareholding it acquired in July 2021. In the published 
notice of final order, the government referred to national security 
risks in relation to technology and know-how that could result from a 
potential reintroduction of compound semiconductor activities at the 
Newport site and the potential for those activities to undermine UK  
capabilities. The government was also concerned that the location of 
the site could facilitate access to technological expertise and  
know-how in the South Wales Cluster (the Cluster) and that the links 
between the site and the Cluster may prevent the Cluster being  
engaged in future projects relevant to national security. 

Nexperia has confirmed that it plans to appeal the decision. It will need 
to move fast to appeal the decision. The NSIA provides for a right to 
appeal to the High Court against a final order, but the appeal must be 
filed within the shortened period of 28 days. Any appeal would be by 
way of judicial review, which includes an appeal on the basis that the 
decision is illegal, irrational and/or unfair due to procedural defects. 
There is no ability to appeal on the merits of the government’s decision.
 
 

While the trend of increased scrutiny of 
foreign investments by many governments 
continues, so far, the UK National Security 
and Investments Act (which came into force 
in January 2022 and which increased the 
UK government’s powers to intervene in 
transactions on the grounds of national 
security) does not seem to have created a 
significant increase in deal execution risk for 
most transactions. Although the notification 
and review processes are impacting deal 
timetables and conditionality, the regime 
does not appear to have deterred foreign 
investment, and the government’s powers to 
block deals or require significant remedies 
have so far been used sparingly. For the time 
being at least, anti-trust approvals continue 
to be the most significant regulatory hurdles.

Tom Brassington,  
Partner, Hogan Lovells 
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Takeaways

As mentioned above, detailed information available to the public on these cases is limited. However, we can make the  
following observations:

• under the NSIA, investors can acquire control over qualifying entities indirectly, such as through an unbroken chain 
of majority stakes. Press reports indicate the HK-incorporated buyer of Pulsic is ultimately owned by a company  
incorporated in Shanghai. Similarly, the buyer of Newport is a Dutch subsidiary of a company based in  
mainland China

• the decisions highlight the government’s appetite to block transactions involving entities from politically sensitive 
countries. So far, the government has only exercised its blocking power against companies with links to China. As 
the government has not released details on all transactions for which it has exercised its call-in reviews, it is not 
possible to tell the proportion of such reviews which involve China

• the case involving the University of Manchester’s proposed licensing of intellectual property underlines that it is not 
simply acquiring control through share acquisitions that could fall foul of the NSIA. An acquisition of licensing of  
assets (which does not currently fall within the mandatory notification regime) could still be blocked. In this  
particular case, the parties submitted a voluntary notification

• parties with Chinese links which are looking to acquire potentially sensitive technology from UK entities or those 
with UK operations should obtain specific advice on the NSIA to assess the need for a mandatory notification or 
making the deal conditional upon obtaining clearance on the back of a voluntary notification

• the case involving Nexperia is the first deal to be blocked by the government on national security grounds using its 
powers to retrospectively review deals completed before the NSIA entered into force on 4 January 2022. Nexperia 
completed its acquisition in July 2021, before the introduction of the NSIA on 4 January 2022. However, the  
government is able to call-in acquisitions that completed in the period between 12 November 2020 and 3  
January 2022 for up to five years from 4 January 2022 (or, if sooner, up to six months after becoming aware of the 
relevant transaction). This decision is an important reminder of the retrospective nature of the call-in powers under 
the NSIA. 
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NSI Act 2021 updated and new guidance

The UK government has updated one of its guidance notes and has published two new guidance notes.

New market guidance note

On 19 July 2022, the government published a market guidance note to reflect the Investment Security Unit’s  
experience of the first six months following the entry into force of the NSIA on 4 January 2022.

The market guidance contains practical tips on how to correctly complete a notification form including on structure 
charts, declarations and submitting single notifications for multiple acquisitions, as well as some further substantive 
guidance. The key points are set out below.

Definition of control

The guidance seeks to clarify events which will lead to an acquiring company gaining ‘control’. The key points are  
as follows:

• in relation to the third category of control under section 8 of the NSIA (acquisitions of voting rights that enable a 
person to secure or prevent the passage of any class of resolution governing the affairs of an entity), the guidance 
indicates that contractual rights that may have this effect would not ordinarily be covered. However, such rights 
may amount to material influence and therefore make the grant of such rights subject to a call-in (albeit not a  
mandatory notification)

• granting of security over shares where title to the shares is not transferred to the secured lender will not be subject 
to mandatory notification. Rather, the mandatory regime would be triggered once the event that would provide the 
grantee with control over the relevant shares occurs, ie at the enforcement stage. However, care is required with 
forms of security where title to the shares is transferred, and also in the context of automatic  
enforcement provisions

• investors can acquire control over qualifying entities indirectly where there is an unbroken chain of majority stakes
• temporary acquisitions of control – the appointment of a liquidator or receiver (but not an administrator) may  

constitute a qualifying acquisition
• the guidance confirms that internal reorganisations may constitute qualifying acquisitions where they result in an 

acquisition of control over a qualifying entity (even if the ultimate beneficial owner of the entity does not change) 
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Publication of information

• the following information will not be published: the receipt/ 
acceptance/rejection of a notification or the contents of any  
interim order made following a call-in notice

• the government is obliged to publish a notice of any final order it 
makes (final orders are made where any remedies, including  
prohibitions, are imposed)

• in addition, the government may choose to publish information 
regarding call-in in notices or clearances, for example, if the parties 
disclose such information, or the acquisition is in the public domain 
and the Secretary of State considers it to be in the public interest 

New guidance on new build downstream gas and electricity infrastructure

The government has stressed that this guidance applies to new build 
downstream gas and electricity infrastructure only and therefore  
excludes both the acquisition of entities and the acquisition of  
existing assets.

The examples of qualifying assets in the downstream gas and electricity 
sectors which are covered in the guidance are:

• new transmission infrastructure
• new electricity generation infrastructure
• new distribution infrastructure
• new gas processing infrastructure
• new gas import or export facilities
• new energy storage infrastructure

Amendment to guidance on 17 types of notifiable acquisitions 

The government has updated its guidance to clarify when an  
acquisition in the downstream oil sector will be subject to the  
mandatory notification regime.

According to the updated guidance, a mandatory notification will be 
required if the target over which control is being acquired meets all of 
the following criteria:

• the target supplies petroleum-based road, aviation or heating fuels 
(including liquefied petroleum gas) to entities or individuals in the 
UK, whether or not the qualifying entity is based in the UK

• the target carries out one or more types of downstream oil activity, 
ie importation, storage, production, distribution or delivery of oil or 
certain oil products

• the target has carried out any downstream oil activity in the UK 
in relation to 500,000 tonnes or more of oil in at least one of the 
three calendar years before the acquisition or owns a facility in the 
UK that was used for any downstream oil activity in relation to at 
least 50,000 tonnes of oil in at least one of the three calendar years 
before the acquisition 
 
 

Although foreign direct investment rules 
have been strengthened in 2022 with the 
introduction of the UK National Security and 
Investment Act, the UK remains a conducive 
environment for inbound investment, at 
least for targets outside of the most sensitive 
sectors. To date, the sectors most at risk of 
being ‘called in’ under the NSIA are defence, 
military and dual-use products, critical 
suppliers to government, artificial intelligence 
and data infrastructure. The United States 
is likely to remain the dominant source of 
inbound investment, with Chinese investors 
perhaps exercising greater caution given 
that one-half of blocked transactions have 
involved Chinese bidders.

Katherine Moir,  
Partner, Clifford Chance

The new NSIA regime has generally worked 
smoothly in non-problematic cases, but is a 
procedural step-change for parties used to 
merger control processes, particularly when 
it comes to engagement with authorities. 
The Government’s Investment Security Unit 
avoids providing parties with insights into its 
views on the transaction or review timelines. 
This can be challenging for parties operating 
on tight deal-time frames and can raise 
concerns over transparency in cases with 
possible substantive issues.

Nicole Kar, 
Partner, Linklaters
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These are the first set of notes published by the government since the NSIA regime came into force.

The notes and additional guidance outlined above are welcome updates that provide more clarity, insight and certainty 
for businesses and their legal advisers on the government’s approach to NSIA notifications and the overall operation of 
the NSIA regime.

The government has welcomed suggestions for topics to include in future publications, with a further set of market 
guidance notes expected in early 2023.

CMA’s continued interventionist approach to M&A

Throughout 2022, the CMA has maintained a hard line against transactions which have raised potential competition 
concerns. Indeed, the CMA has issued a number of prohibition decisions in the second half of 2022, indicating an  
uncompromisingly tough stance against problematic deals. Such deals include:

Facebook/Giphy 

On 18 October 2022, the CMA announced the conclusion of its Remittal Inquiry into the acquisition by Facebook (now 
Meta Platforms) of Giphy. The Remittal Inquiry was prompted by Facebook’s appeal against the CMA’s original Phase 2 
decision in November 2021, which had found that the merger had resulted, or may be expected to result, in a  
substantial lessening of competition (SLC), in the supply of display advertising in the UK and the supply of social media 
services worldwide. The CMA ordered unwinding of the completed acquisition, ordering Facebook to reconstitute  
Giphy, provide significant cash funding for its recapitalisation and ensure that any potential purchaser shows  
commitment to develop GIF-based advertising in the UK and create a business plan for its entry into the UK. 

The Competition Appeal Tribunal (CAT) partially upheld Facebook’s appeal on a procedural ground relating to the  
treatment of third-party confidential information. The CAT quashed the CMA’s Phase 2 final report and remitted the 
case back to the CMA.

The Remittal Inquiry addressed the CAT’s procedural concern by disclosing the third party material within a confidential 
ring. The CMA also considered new evidence and submissions from the parties. Nevertheless, the CMA came to the 
same conclusion. The CMA asserted that Giphy had been offering a Gif-based advertising service in the US prior to 
the merger and that it had hoped to expand its offering internationally. As these services had the potential to compete 
with Meta’s own advertising services, the CMA considered that the merger had led to a loss of dynamic competition in 
the display advertising market. The CMA also asserted that the merged entity would have the ability and incentive to 
prevent rival social media companies from using Giphy’s products, or to worsen the terms on which they used those 
products. Consequently, the CMA has ordered Facebook to divest Giphy to a suitable purchaser within 12 weeks of the 
publication of the Remittal Inquiry’s final report.

Veolia/Suez 

On 25 August 2022, the CMA ordered Veolia to unwind its completed purchase of Suez’s water and waste 
management businesses in the UK to prevent the deal having a negative impact on taxpayers at a time when they are 
feeling the pressure of the cost of living crisis. The CMA had launched a phase 1 investigation into the parties’  
completed deal in October 2021, and only two months later in December 2021 a phase 2 investigation was initiated. 
The CMA found that Veolia and Suez were two of the largest suppliers of waste management services in the UK with 
many local authorities relying on one or the other to collect, recycle and compost or dispose of waste. The  
companies also provided essential water management services to businesses. The CMA concluded that the merger 
would lead to higher costs and lower quality of waste management services across the UK. The only way to address 
those concerns would be a divestiture of Suez’s entire UK waste management business, Suez’s UK industrial water  
operation and maintenance services business and (subject to a potential exception) Veolia’s European mobile water  
services business.

By contrast, the transaction was conditionally cleared by the European Commission and the Australian  
competition authority.
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Dye & Durham/TM Group 

On 3 August 2022, the CMA announced that Dye & Durham must sell TM Group after carrying out an in-depth phase 2 
investigation. The CMA found that the parties were close rivals in the supply of property search services and that their 
merger would create the largest player in the supply of property search reports that are sold as a bundled  
package (indeed, eliminating one of the main property search report bundles suppliers in England & Wales). If the parties 
were allowed to merge, they, together with the next largest competitors (ie ATI and Landmark), would have had a share 
of between 70-80%. None of the other smaller suppliers would have a share above 5%. The CMA concluded that the 
merger would reduce competition and could lead to less innovation, higher prices and lower quality of services. None of 
the remedies offered by the parties were deemed acceptable by the CMA. In this case, Dye & Durham had acquired TM 
Group for £91.5m in July 2021 and not notified the deal to the CMA. A month later, having identified the case as part of 
its ongoing market monitoring, the CMA issued an initial enforcement order requiring the parties to remain independent 
and opened an investigation into the merger in October 2021. This case therefore highlights the risks of closing a deal 
without notifying it to the CMA where there are such significant overlaps.

In light of the above, parties should be wary of the fact that any transaction subject to a CMA review will be  
closely scrutinised. The CMA will fully utilise its information-gathering powers and draw on its resources to conduct 
very thorough reviews. Therefore, it remains important for parties to have sufficiently robust evidence to present in  
support of their deals in order to convince the CMA that they will not result in an SLC.

First phase 2 fast-track mechanism brings significant shorter review period in Carpenter/Recticel

Competition authorities around the world are looking at ways to speed up merger review periods and make the merger 
control process more efficient.

The CMA is no exception to this trend. In 2021, it introduced a mechanism enabling merging parties to a phase 2  
investigation formally to ‘concede’ that their transaction raises competition concerns. In addition, the parties must waive 
their right to challenge this position during the phase 2 investigation. If accepted by the CMA, the result is that the 
phase 2 investigation is ‘fast-tracked’ through to the assessment of remedies that could address its competition  
concerns, bypassing various stages required in a ‘standard’ review.

The proposed acquisition by Carpenter of Recticel’s global engineering foams business is the first time that this  
mechanism has been used. At the end of the phase 1 investigation, the CMA identified competition concerns in three 
foam markets in the UK, concluding that the transaction could result in a worse deal for UK-based manufacturers that 
rely on foam to produce household goods such as mattresses, upholstery and kitchen sponges, as well as leading to less 
choice and higher prices for consumers. On 18 July 2021, the CMA referred the transaction for a phase 2 investigation.

At the beginning of the phase 2 process, the merging parties conceded that the transaction raised competition concerns 
in the three foam markets and proposed a remedy to address the CMA’s concerns. The CMA has now accepted the  
remedy (with minor modifications); Carpenter will sell the majority of the UK arm of Recticel’s engineered foams  
business to an independent third party approved by the CMA.

On 16 November 2022, the CMA issued its final decision and conditionally cleared the deal, which came more than two 
months before its 22 January 2023 phase 2 statutory deadline. Therefore, the phase 2 review period was reduced by a 
third. This is a significant timing benefit for the merging parties as well as the CMA. Unsurprisingly, the CMA is keen to 
emphasis ‘the potential efficiency benefits of ‘fast-track’ remedies processes’.

A more streamlined phase 2 process may appeal to other merging parties as well, even if it means giving up the chance 
for unconditional clearance. In a second phase 2 transaction (Sika/MBCC), the CMA also accepted a fast-track  
request, and accepted a remedy in December 2022. We expect to see more of these type of cases in the future.
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CMA publishes its 2021/22 Annual Report

On 21 July 2022, the CMA published its Annual Report 2021/22 for the year ended 31 March 2022.

In terms of merger control, the CMA scrutinised a record number of merger transactions, reviewing 827 transactions (an 
increase from 600 in the previous year). It opened 60 phase 1 merger cases, granting approval to 34 mergers,  
referring 10 to phase 2, and accepting six undertakings in lieu. It also completed eight phase 2 mergers: of which two 
were cleared unconditionally, two were resolved with remedies, three were blocked, and one abandoned. The CMA also 
considered three public interest intervention cases.

The CMA’s merger unit has unsurprisingly been busy since the Brexit transition period ended (although with fewer cases than 
the CMA projected), as a transaction’s potential effects in the UK are no longer covered by a one-stop-shop review for potential 
competition issues by the European Commission. 

This has resulted in parallel investigations at the EU and UK level, with divergent approaches taken in some cases, showing that 
the CMA feels no obligation to replicate the European Commission’s findings.

The risk of divergent views for both deal timetables and substantive outcomes means that parties need to carefully consider 
multi-regulator engagement strategies in cases with potential substantive issues.

Nicole Kar,  
Partner, Linklaters 
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Firm offers included in this report

Target Bidder Deal 
value

Bid  
premium5

Industry 
(target)

Bidder 
jurisdiction6

AVEVA Group Schneider Electric £9.9bn 47% TMT France

Homeserve Brookfield Asset 
Management £4.1bn 71% Financial  

Services Canada

Mediclinic International

Remgro and MSC 
Mediterranean 

Shipping  
Company

£3.7bn 19% Healthcare South Africa and 
Switzerland

Shaftesbury 
Capital &  
Counties  

Properties
£2bn7 6% discount Real Estate UK

Micro Focus International Open Text  
Corporation £1.8bn 98% TMT Canada

ContourGlobal KKR £1.8bn 36% Energy &  
Utilities US

Euromoney Institutional 
Investor

Astorg Asset 
Management  

and Epiris
£1.6bn 34% Support  

Services
Luxembourg  

and UK

Brewin Dolphin Royal Bank  
of Canada £1.6bn 62% Financial  

Services Canada

Secure Income REIT LXi REIT £1.5bn 15% Real Estate UK

Biffa Energy Capital 
Partners £1.3bn 28% Energy &  

Utilities US

Countryside Partnerships Vistry Group £1.3bn 9% Construction UK

Emis Group UnitedHealth 
Group £1.2bn 49% TMT US

5For these purposes we have treated Tibergest, which is incorporated in Singapore and is wholly-owned by French national, Serge Crasnianski, as a 
French bidder.

6For these purposes we have treated AdvancedAdvT, which is incorporated in the BVI and headquartered in London, as a UK bidder.
7This value is based on the entire issued share capital of Shaftesbury, including the 25% interest already held by Capital & Counties Properties.



Market Tracker Trend Report: Trends in UK Public M&A deals in 2022 56

Ideagen Hg Pooled  
Management £1.1bn 52% TMT US

Clipper Logistics GXO Logistics £965m 49% Support  
Services US

CareTech Holdings Sheikh Group  
and THCP £870m 28% Healthcare UK

Capricorn Energy Tullow Oil £666m 6% Natural  
Resources UK

Go-Ahead Group

Kinetic Holding 
Company and 

Globalvia  
Inversiones

£648m 24%

Travel,  
Hospitality,  
Leisure &  
Tourism

Australia and Spain

RPS Group Tetra Tech £636m 90% Support services US

Stagecoach Group DWS  
Infrastructure £595m 54%

Travel,  
Hospitality,  
Leisure &  
Tourism

Germany

RPS Group WSP Global £591m 76% Support  
Services Canada

John Menzies
Agility Public 
Warehousing 

Company
£571m 81% Support 

Services Kuwait

Devro Saria SE £540m 65% Food &  
Beverages Germany

M&C Saatchi Next Fifteen 
Communications £306m 50% TMT UK

Photo-Me International Tibergest £285m 1% discount Consumer  
Products France8

McKay Securities Workspace Group £272m 36% Real Estate UK

K3 Capital Group Sun European 
Partners £272m 17% Financial  

Services UK

M&C Saatchi AdvancedAdvT £256m 42% TMT UK9

8For these purposes we have treated Tibergest, which is incorporated in Singapore and is wholly-owned by French national, Serge Crasnianski, as a 
French bidder.

9For these purposes we have treated AdvancedAdvT, which is incorporated in the BVI and headquartered in London, as a UK bidder.
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Ted Baker Authentic Brands £211m 11% Consumer  
Products US

Crestchic Aggreko £122m 13% Engineering & 
Manufacturing UK

River and  
Mercantile Group AssetCo £95m 16% Financial  

Services UK

Air Partner Wheels  
Up Experience £85m 54%

Travel,  
Hospitality,  
Leisure &  
Tourism

US

Appreciate Group PayPoint £83m 69% Financial  
Services UK

Tungsten Corporation Kofax Holdings £71m 90% Support  
Services US

Attraqt Group Crownpeak  
Holdings £63m 71% TMT US

Wentworth Resources Etablissements 
Maurel & Prom £62m 30% Energy &  

Utilities France

Tungsten Corporation Pagero Group £61m 66% Support  
Services Sweden

Altus Strategies Elemental  
Royalties £56m 4% Natural  

Resources Canada

Filta Group Holdings Franchise Brands £49m 8% Support  
Services UK

Diurnal Group Neurocrine  
Biosciences £48m 144% Healthcare US

Lamprell

Blofeld  
Investment 

Management and 
Al Gihaz Holding 

Company

£39m 55% Energy &  
Utilities Saudi Arabia

CIP Merchant Capital
Corporation  
Financiere  

Europeenne
£33m 8% Investment 

(non-real estate) Luxembourg
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SDX Energy Tenaz Energy £21m 24% Natural  
Resources Canada

TP Group Science Group £17.5m 190% Aerospace  
& defence UK

Pires Investments Tern £15m 54% Real Estate UK

MySale Group Frasers Group £14m 26%  
discount

Retail &  
Wholesale Trade UK

InnovaDerma Brand Architekts £14m 70% Consumer  
Products UK
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Further reading

 

• Public M&A—Market Tracker 2022 end of year review

• Former FTSE 100 giant Aggreko returns to take AIM-listed Crestchic private

• Schneider Electric secures shareholder support for increased AVEVA takeover bid

• Market Tracker trend report—trends in UK public M&A in Q3 2022

• Former M&C Saatchi director accelerates hostile takeover bid

• Private equity group Thoma Bravo terminates takeover bid for Darktrace

• Leading UK housebuilders Countryside and Vistry set to merge in £1.25bn deal

• Darktrace’s future appears murky as Thoma Bravo considers takeover

• UK government clears Parker-Hannifin to takeover Meggitt

• Serica Energy readies pac-man defence against Kistos possible offer

• Market Tracker trend report—trends in UK public M&A in H1 2022

• Australian-Spanish consortium set to go ahead with £650m takeover of UK transport company

• UK private equity buying spree continues as KKR launches ContourGlobal takeover

• Sweetened competing offer by Pagero wins Tungsten recommendation

• Trends in Public M&A in Q1 2022—Market Tracker Trend Report

• Private equity group Slate withdraws from McKay Securities bid

• DBAY’s possible offer sparks race to take CareTech Holdings plc private

• Private equity pounces on UK companies in recent takeover bids

• Spectris terminates takeover bid for Oxford Instruments due to Ukraine conflict

• Takeover approach for Oxford Instruments from rival Spectris sends shares surging

• Playtech CEO teams up with TTB to bid for control

• John Menzies continuously rejects Kuwait rival’s ‘opportunistic’ takeover bid

• Aristocrat’s £2.7bn Playtech takeover bid blocked by activist shareholders

• Photo-Me unimpressed by CEO’s discounted mandatory takeover bid

• M&C Saatchi snubs initial reverse takeover approach from tech magnate Vin Murria

• Market Tracker trend report—trends in UK public M&A in 2021

• Playtech delays Aristocrat takeover vote as JKO Play interest sparks prospect of bidding war

Our LexisNexis Market Tracker blog posts focus on news and analysis related to public company transactions and 
corporate governance, tailored for Corporate lawyers. The following news items are relevant to the topics covered in 
this report. To review our entire archive, visit the Market Tracker page of the LexisNexis blog.

https://www.lexisnexis.co.uk/blog/research-legal-analysis/public-m-a-market-tracker-2022-end-of-year-review
https://www.lexisnexis.co.uk/blog/research-legal-analysis/former-ftse-100-giant-aggreko-returns-to-take-aim-listed-crestchic-private
https://www.lexisnexis.co.uk/blog/research-legal-analysis/market-tracker-trend-report-trends-in-uk-public-m-a-in-q3-2022
https://www.lexisnexis.co.uk/blog/research-legal-analysis/former-m-c-saatchi-director-accelerates-hostile-takeover-bid
https://www.lexisnexis.co.uk/blog/research-legal-analysis/private-equity-group-thoma-bravo-terminates-takeover-bid-for-darktrace
https://www.lexisnexis.co.uk/blog/research-legal-analysis/leading-uk-housebuilders-countryside-and-vistry-set-to-merge-in-1-25bn-deal
https://www.lexisnexis.co.uk/blog/research-legal-analysis/darktrace-s-future-appears-murky-as-thoma-bravo-considers-takeover
https://www.lexisnexis.co.uk/blog/research-legal-analysis/uk-government-clears-parker-hannifin-to-takeover-meggitt
https://www.lexisnexis.co.uk/blog/research-legal-analysis/serica-energy-readies-pac-man-defence-against-kistos-possible-offer
https://www.lexisnexis.co.uk/blog/research-legal-analysis/market-tracker-trend-report-trends-in-uk-public-m-a-in-h1-2022
https://www.lexisnexis.co.uk/blog/research-legal-analysis/australian-spanish-consortium-set-to-go-ahead-with-650m-takeover-of-uk-transport-company
https://www.lexisnexis.co.uk/blog/research-legal-analysis/uk-private-equity-buying-spree-continues-as-kkr-launches-contourglobal-takeover
https://www.lexisnexis.co.uk/blog/research-legal-analysis/sweetened-competing-offer-by-pagero-wins-tungsten-recommendation
https://www.lexisnexis.co.uk/blog/research-legal-analysis/trends-in-public-m-a-in-q1-2022-market-tracker-trend-report
https://www.lexisnexis.co.uk/blog/research-legal-analysis/private-equity-group-slate-withdraws-from-mckay-securities-bid
https://www.lexisnexis.co.uk/blog/research-legal-analysis/dbay-s-possible-offer-sparks-race-to-take-caretech-holdings-plc-private
http://www.lexisnexis.co.uuk/blog/research-legal-analysis/private-equity-pounces-on-uk-companies-in-recent-takeover-bids
https://www.lexisnexis.co.uk/blog/research-legal-analysis/spectris-terminates-takeover-bid-for-oxford-instruments-due-to-ukraine-conflict
https://www.lexisnexis.co.uk/blog/research-legal-analysis/takeover-approach-for-oxford-instruments-from-rival-spectris-sends-shares-surging
https://www.lexisnexis.co.uk/blog/research-legal-analysis/playtech-ceo-teams-up-with-ttb-to-bid-for-control
https://www.lexisnexis.co.uk/blog/research-legal-analysis/john-menzies-continuously-rejects-kuwait-rival-s-opportunistic-takeover-bid
https://www.lexisnexis.co.uk/blog/research-legal-analysis/aristocrat-s-2-7bn-playtech-takeover-bid-blocked-by-activist-shareholders
https://www.lexisnexis.co.uk/blog/research-legal-analysis/photo-me-unimpressed-by-ceo-s-discounted-mandatory-takeover-bid
https://www.lexisnexis.co.uk/blog/research-legal-analysis/m-c-saatchi-snubs-initial-reverse-takeover-approach-from-tech-magnate-vin-murriahttps://www.lexisnexis.co.uk/blog/research-legal-analysis/m-c-saatchi-snubs-initial-reverse-takeover-approach-from-tech-magnate-vin-murria
https://www.lexisnexis.co.uk/blog/research-legal-analysis/market-tracker-trend-report-trends-in-uk-public-m-a-in-2021
https://www.lexisnexis.co.uk/blog/research-legal-analysis/playtech-delays-aristocrat-takeover-vote-as-jko-play-interest-sparks-prospect-of-bidding-war
https://www.lexisnexis.co.uk/blog/contributors/lexisnexis-market-tracker
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Simon Allport, 
Partner, Bird & Bird LLP

Simon is a partner in Bird & Bird’s international corporate group. Based in London, he advises on a 
wide range of public and private M&A transactions and equity capital markets transactions. Simon 
has an intimate knowledge of the UK’s Takeover Code, having been seconded to the Takeover 
Panel earlier in his career and has advised numerous clients in a variety of sectors over the years on 
both hostile and recommended deals. Simon also advises both corporates and financial advisers  
on a wide range of general corporate, company law and regulatory matters across the financial  
services, aviation, life sciences and media sectors. Simon is consistently ranked as a leading 
individual for Corporate Finance work by Chambers & Partners and the Legal 500

James Bole, 
Partner, Clifford Chance

James is a partner in our corporate team, specialising in advising UK-listed and international 
corporate clients on the full range of corporate transactions, but with a particular focus on public 
M&A. James was seconded for two years as Secretary to the Takeover Panel, the independent 
regulator of UK takeovers, returning to the Firm in January 2020. During his secondment, he acted 
as a senior regulator on many of the highest profile takeovers in the UK market, including the 
contested £25bn takeover battle for Sky, and in formulating Takeover Panel policy. 
 

Tom Brassington,  
Partner, Hogan Lovells

Tom is a leading partner in the London Corporate & Finance practice at Hogan Lovells. He 
combines commercial acumen with transaction efficiency to ensure the best possible outcome for 
his clients. Tom has experience across a wide variety of work including public and private M&A, 
joint ventures, restructurings, private equity, and equity capital markets. While Tom is a generalist 
M&A practitioner, he regularly acts for clients in the life sciences and technology, media & telecoms 
sectors. Much of Tom’s work has a cross-border or international focus. While Tom is based in 
London, he has also practiced in both Dubai and Hong Kong. 

Philip Broke,  
Partner, White & Case LLP 
 
Philip Broke is a partner in White & Case’s global M&A and Corporate practice based in London. 
 
Philip counts public listed companies, international corporations, investment banks and funds 
among his clients. Organisations that have recently benefited from his expertise include 
Blackstone, The Co-operative Bank, Igneo Infrastructure Partners, Cordiant Digital Infrastructure, 
Fenwick, Morgan Stanley Infrastructure Partners, International Game Technology, JTC and  
Ocean Outdoor. 
 
Philip focusses on mergers and acquisitions and equity capital markets and he has  
extensive experience in both public and private mergers and acquisitions. 
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Kate Cooper,  
Partner, Freshfields

Kate Cooper is an M&A and corporate partner based in Freshfields’ London office. 
 
Kate acts for international corporate and FTSE clients. Her areas of practice include complex public 
and private M&A, corporate restructurings, as well as general UK listed company advisory matters. 
Kate’s varied experience spans a range of sectors, including TMT, Industrials, Consumer  
and Healthcare. 
 
Kate’s recent transactions include advising AstraZeneca on the $39bn acquisition of Alexion, the 
largest US acquisition of 2020, DWS Infrastructure on its take private of Stagecoach following a 
competitive process, Cazoo on its $7bn de-SPAC transaction (the first UK to US de-SPAC), Smiths 
Group on the corporate aspects of the disposal of its medical division for $2.8bn and Comcast on 
its £30bn public acquisition of Sky following a competitive process against 21st Century Fox.

Giles Distin,  
Partner, Addleshaw Goddard

Giles is a Partner in the Corporate Finance Group of Addleshaw Goddard’s London office. He is an 
expert in advising on UK securities regulation and listed company transactions, including takeovers 
and other regulated M&A transactions, IPOs, reverse takeovers and public equity fundraisings 
involving companies listed on the London Stock Exchange. Giles was seconded for two years to the 
Takeover Panel and is one of a select number of lawyers in the UK with cutting edge experience of 
takeovers gained both in private practice and at the competent authority for regulating takeovers 
and mergers.

Nicola Evans,  
Partner, Hogan Lovells

Nicola is a senior partner in the London Corporate & Finance practice of Hogan Lovells. Nicola’s 
broad experience is international and extends to corporate transactions, domestic and cross-border 
M&A, joint ventures, the Takeover Code, disclosure and governance issues, securities law and the 
Listing Rules as well as secondary capital raising and restructurings. Nicola is Leader of Hogan 
Lovells’ Insurance Sector, the first woman in the firm to be appointed to this role. 
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Iain Fenn, 
Partner, Linklaters LLP

Iain advises London listed and international companies on their most significant issues including 
public and private M&A, corporate restructurings and public offerings. He has acted as lead 
counsel to clients on many of the market’s most significant public company transactions in a career 
of over 30 years, including hostile public offers and many large and complex demergers. As well as 
an in depth knowledge of the UK public offer regime, Iain’s experience includes public transactions 
in all European jurisdictions, North America, the Middle East and Asia. Iain also regularly advises 
the boards of a number of London listed companies on strategic and governance issues and has 
considerable experience in activist as well as defence situations. Clients report that they  
‘benefit from his insight and ability to take a view on topics as they come up’ and that ‘his  
gravitas and experience give us confidence.’ Iain’s expertise spans many sectors. 

Leon Ferera,   
Partner, Jones Day

Leon Ferera has over 25 years' experience advising on corporate transactions and governance 
matters, including takeover offers, private M&A, buyouts, and joint ventures. He was seconded for 
two years to the UK Takeover Panel (where he was also secretary to the Code Committee, which 
carries out the Panel's rulemaking functions) and for one year to Invesco's UK equities team. Leon 
leads Jones Day’s London M&A practice. 
 
 

Rui Huo,  
Director, Public M&A, Clifford Chance LLP

Rui is a Director, Public M&A in the Corporate practice, specialising in public takeovers. Her recent 
experience includes advising Vectura on the competitive cash offers from Philip Morris and Carlyle, 
a consortium comprising BlackRock and Goldman Sachs on their £1.4bn cash offer for Calisen, 
Intact Financial on its £7.2bn cash offer (in partnership with Tryg) for RSA Insurance, and Provident 
Financial on its successful defence against the hostile offer from Non-Standard Finance. Rui has 
also spent six months as a secondee to Morgan Stanley’s UK Investment Banking Team. 
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Nicole Kar, 
Partner and Global Head of Antitrust and Foreign Investment, Linklaters LLP

Nicole is Global Head of the Antitrust and Foreign Investment Group and is based in London and 
Dublin. She has led on over 40 significant merger and competition investigations in her over 20 
years of European competition experience. She has extensive experience in advising on a wide 
range of regulatory and competition law issues in addition to maintaining a busy investigations 
and litigation practice. She has expertise in antitrust and regulatory issues spanning tech, financial 
services, retail, mining and healthcare sectors. Nicole was specialist adviser to the Foreign Affairs 
Committee of the UK Parliament on the passage of the National Security and Investment Act 2022 
and on its report ‘Sovereignty not for Sale’. Nicole is ranked in Tier 1 of Chambers and peers and 
clients alike hold her in high regard as a top regulatory lawyer. She attracts particular attention for 
her work on high-profile Phase II domestic merger control investigations. Clients describe her as 
having ‘her finger on the pulse in terms of what is going on in the competition law world,’ being ‘to 
the point, really on it and very good with clients’.

John Livesey,  
Partner, Hogan Lovells

John Livesey is a partner in the London Private Equity/M&A practice of Hogan Lovells. John 
acts for private equity houses, institutional investors and corporates across a broad range of 
international corporate and M&A transactions. John advises clients across a number of sectors, 
including financial institutions, energy & infrastructure, mining and natural resources, technology 
and consumer. He previously spent four years working in Madrid and has an active practice 
advising on Spanish and Latin America-related transactions. 
 

Tom Matthews,  
Partner and Head of EMEA Shareholder Activism Practice, White & Case LLP

Tom Matthews is a partner in White & Case’s global M&A and Corporate practice based in London. 
Tom is also Head of White & Case’s EMEA Shareholder Activism practice.

Tom has over 18 years’ experience advising corporates, investment banks, private equity and hedge 
funds and family offices on international public and private M&A transactions, joint ventures, 
primary and secondary equity raisings and sell-downs, and listed company advisory and corporate 
governance matters.

Tom also advises a number of companies, activist funds, founder shareholders and other active 
shareholders on their shareholder engagement campaigns and responses.
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Katherine Moir,  
Partner, Clifford Chance LLP 
 
Katherine is a Partner in Clifford Chance’s corporate practice and specialises in advising clients on 
public takeovers, private acquisitions and disposals, and other general corporate matters. Katherine 
is a ranked lawyer by Chambers UK for Corporate/M&A. She has featured in The Lawyer’s Hot 100 
Dealmakers, which celebrates the UK’s top lawyers, and was also named by Legal Business in 2022 
as a Next Generation Dealmaker, and as a Next Generation Lawyer by Legal 500. 
 
 

Francesca Parker,  
Senior Associate, Hogan Lovells

Francesca Parker is a senior associate in the London Corporate & Finance practice of Hogan 
Lovells. Francesca has a broad practice with a particular focus on M&A (including public takeovers, 
private acquisitions and disposals) and equity capital markets, across a variety of sectors.  
Francesca has experience advising a broad range of clients  (including listed, private, private  
equity and financial institutions) across the full spectrum of their lifecycle, from start-ups, initial 
public offerings through to companies in the FTSE 100. 
 
 

David Pudge,  
Partner, Clifford Chance LLP

David is a partner in Clifford Chance’s Corporate practice, specialising in domestic and  
cross-border M&A, public takeover offers, Stock Exchange matters and general corporate and 
corporate governance advisory work. He acts for a broad range of clients, including large listed 
corporates and financial institutions. David is also Chair of the City of London Law Society’s 
Company Law Committee. He is highly ranked in the leading directories of both M&A and 
Corporate Governance lawyers. 
 

Lucy Robson,  
Legal Director, Addleshaw Goddard

Lucy is a Legal Director in the corporate finance team at Addleshaw Goddard, specialising in public 
mergers and acquisitions and advising Main Market and AIM listed companies on their key strategic 
transactions. Lucy acts for a wide range of UK and overseas bidders and targets, as well as  
financial advisers and the Takeover Panel. 
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Dominic Ross, 
Partner, Clifford Chance LLP

Dominic is a partner in Clifford Chance’s corporate department specialising in public and private 
M&A and joint ventures as well as a wide range of board advisory matters, including corporate 
governance and shareholder activism defence. Dominic has extensive experience advising 
corporates and financial sponsors on complex and strategically significant transactions, with a 
particular focus on the healthcare, defence and consumer goods and retail sectors. 
 
 

Selina Sagayam, 
Partner, Gibson, Dunn & Crutcher LLP

Selina is an English qualified partner in the London office of Gibson, Dunn & Crutcher. She is 
a member of the firm’s international Mergers and Acquisitions, Hostile M&A and Shareholder 
Activism, Capital Markets and Securities Regulation and Corporate Governance groups and one of 
the leaders of the firms’ global ESG practice. 
 
She was seconded for two years as Secretary to the Takeover Panel and is regularly called upon 
as a key adviser and commentator on UK and European takeovers. She is a regular speaker at 
conferences in the UK and Europe on takeovers, cross-border M&A and stewardship, and has 
authored numerous articles on corporate finance and corporate governance issues. She is regularly 
interviewed and quoted in the financial press and media for her insights and views on M&A and 
related FDI developments, capital markets and corporate governance developments. She has 
recent experience serving as a NED on the boards of a FTSE 250 group and is a member of the 
board of the Corporate Finance Faculty of the ICAEW. 

Patrick Sarch, 
Partner and Co-head of UK M&A, Hogan Lovells

Patrick is a senior partner in the London Corporate & Finance practice at Hogan Lovells and is  
co-head of the firm’s UK M&A practice. He has more than 25 years’ experience advising clients on 
corporate finance, domestic, and cross-border public company M&A (with extensive experience in 
competitive and hostile situations), innovative structuring, the Takeover Code, disclosure issues, 
securities law and the Listing Rules, as well as secondary issues and capital restructuring. In recent 
years, he has developed a strong ‘activism’ practice, having advised both companies and activist 
shareholders on a number of leading ESG, strategic, and M&A-related campaigns and disputes. 
 
Patrick has very broad experience of advising businesses and investors through their full life cycle, 
from start-up to wind-up, via strategic investment, IPO, merger and redomiciliation and has helped 
rescue many from near death situations. Patrick has a particular focus on financial services but is 
also active in a number of other sectors, including retail, technology, and consumer businesses. He 
has advised on a number of global and UK ‘firsts’ and record-breaking deals.
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Dan Schuster-Woldan, 
Partner, Linklaters LLP  
 
Dan is a corporate partner based in Linklaters’ London office. He focuses on the financial services 
sector, with a particular emphasis on insurance, and has wide-ranging experience in public and 
private M&A, demergers, joint ventures, equity capital markets transactions and corporate 
restructuring work. Clients have turned to Dan for M&A advice on projects across Europe, Latin 
America, Asia and Africa, giving him extensive cross-border expertise. Dan has experience of 
working on deals that have high levels of public, political and market scrutiny. Dan has spent time 
in the firm’s offices in Germany as well as on secondment to Goldman Sachs and RBS. He is a fluent 
German speaker. Clients say ‘he can transform extremely complex situations into simple matters 
and is an excellent negotiator.’

Daniel Simons,   
Partner, Hogan Lovells

Daniel focuses his practice on corporate finance transactions, in particular on domestic and  
cross-border mergers and acquisitions and equity capital markets. Daniel also has particular focus 
on public M&A transactions, including P2Ps, and he has advised numerous companies, private 
equity houses and financial institutions in the context of these transactions. 
 
 
 

Sonica Tolani, 
Partner, White & Case LLP

Sonica Tolani is a partner in White & Case’s global M&A and Corporate practice based in London.  
 
Sonica has extensive experience in advising corporate clients, financial sponsors and investment 
banks on a wide variety of Listing Rule and Takeover Code transactions and equity capital raisings, 
as well as corporate governance matters. 
 
She advises across all industry sectors. 

Simon Wood, 
Partner, Addleshaw Goddard

Simon is a corporate finance partner with Addleshaw Goddard and regularly advises listed 
companies on the full range of corporate finance transactions. He has particular expertise in public 
M&A, having previously spent a two year secondment as Secretary to the Takeover Panel. 
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Analysis of TCFD reporting by premium listed companies  
in 2022
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recommendations of the Task Force on Climate-related  
Financial Disclosures (TCFD). The report provides an  
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practice reporting.

Trends in Public M&A Q3 2022 
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season. The report provides comprehensive statistical  
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Geopolitical Risk Trend Report
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