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This consolidated update gives a brief
overview of developments in UK
public M&A in the last six months.

We discuss:

« recent market activity, including the bidders
driving the increase in activity and competitive
situations;

o legal and regulatory developments,
including two new Practice Statements
published by the Takeover Panel and its
consultation paper on dual class share
structures; and

« our publications and resources, including
our video series on top tips for navigating
public M&A in the UK and our latest podcasts.

Recent market activity

Public M&A activity in the UK

After a slow start to 2025, there has been steady
growth in public M&A activity, with 17 firm offers in
Q2 and 23 in Q3. This may be attributable to the
easing of concerns about international trade and
tariffs.

As in the previous six-month period, the majority
of deals were for £250 million or less, but there
was a marked increase in the number of large
deals, with nine worth over £1 billion compared to
just three in Q4 2024 and Q1 2025.
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The bidders

There was a modest increase in the number of
firm offers that were public to private — rising from
44% in Q4 2024 and Q1 2025 to 48% in Q2 and
Q3 2025 — suggesting that sponsor bidders are
still seeing opportunities to purchase undervalued
assets. The most valuable of these offers (at £4.2
billion) led to the American private equity giant
KKR's acquisition of the scientific instruments
maker Spectris.

Strategics remain strong, and it was interesting
(and unusual — see the section on Competing
Offers below for details of the Warehouse REIT
bid) that on the competing offers for Assura, a
cash and share offer by Primary Health
Properties, a strategic, won out over a cash offer
from KKR.

Percentage of bids that were P2P
transactions in the last five years
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Competing offers

There has been an increase in the number of
competitive situations, with as many in the last six
months as there were across the whole of 2024.
There are several forces which may be behind the
increase. One is the large number of strategic
bidders in the market. Another is the activity of
private equity sponsors, especially large US firms
spotting value opportunities in the UK.

Both Blackstone and Tritax Big Box (BBox) made
offers for Warehouse REIT in June 2025. As
neither had declared their offer final ahead of Day
46 of the offer timetable, the Takeover Panel
announced that an auction procedure would be
used to resolve the situation (using the default
procedure in Appendix 8 of the Takeover Code as
the parties had not agreed an alternative).
However, before the auction commenced, BBox
(the bidder with the lower offer) announced that it
would not be increasing its offer and so the
auction was cancelled.

Blackstone's success in outbidding BBox shows
one of the issues with offering share consideration
in a competitive situation. In the weeks after BBox
made its offer, its share price trended downwards,
reducing the overall value of the bid. This meant
that Blackstone was able to offer only a modest
increase to its cash offer to make its bid more
attractive.

Another auction procedure was announced in May
2025 after both Drax and Foresight Group made
offers to acquire Harmony Energy Income Trust
(HEIT). Instead of the default 5-day auction
procedure set out in Appendix 8 of the Code, the
bidders and the Takeover Panel agreed on an
alternative procedure that would last just a single
day. The auction was cancelled at the last minute,
with Drax declaring their offer final the day before
the auction was scheduled to take place.

More competitive situations mean more
contractual offers, since an offer allows the bidder
more flexibility than a scheme of arrangement.
KKR's bid for Assura and Blackstone's bid for
Warehouse both started off as schemes before
changing structure once a rival offer came in. That
being said, the successful bidders for HEIT and
for Spectris earlier in the year both used schemes
even once the situation became competitive.
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UK Takeover Code and other
legal and regulatory
developments

Practice Statement on
unlisted share alternatives

The Panel has published a new Practice
Statement 36, on unlisted share alternatives or
stub equity. It covers acceptable terms for an
unlisted share alternative, the disclosure required,
and the share rights that are permitted.

There has been an increase in offers where the
bidder offers cash with an unlisted share
alternative, with four in 2023, six in 2024 and
three so far this year. They are usually seen on
deals where there is a significant shareholder to
whom the stub equity is attractive — by offering the
stub equity, the bidder may be able to secure an
irrevocable undertaking from that shareholder.

The focus of the Practice Statement is equal
treatment of shareholders (General Principle 1
and Rule 16.1) and ensuring that shareholders
have sufficient time and information to enable
them to reach a properly informed decision
(General Principle 2, Rule 23.1 and various other
relevant Takeover Code provisions).

Key points to note in the Practice Statement
include:

¢ Disclosure and consultation with the Panel
— The Panel Executive expects bidders and
their advisers to consult it early in respect of
both the terms of any proposed alternative
offer and the related disclosures. Bidders and
their advisers should not rely on disclosures
made in relation to previous unlisted share
alternative offers as a substitute for consulting
the Panel.

e Terms of the unlisted share alternative —
The Practice Statement says that bidders:

e can specify a maximum percentage of
bidco share capital that will be available to
target shareholders under the unlisted
share alternative, and a minimum
acceptance threshold (for example there
being elections of at least 3%); but
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e cannot however specify that the unlisted
share alternative is only available to target
shareholders who elect for the alternative
offer in respect of at least an individual
minimum threshold (for example, at least
100 shares or £1,000 worth of shares);
and

e cannot use the share exchange ratio so
as to exclude target shareholders who
hold a smaller number of shares in the
target.

¢ Rights attaching to unlisted shares — It may
be acceptable for a bidder to grant
governance rights (for example the right to
appoint a director) to a shareholder who holds
at least a specified percentage of the shares
in bidco. The Panel will however look at the
proposed rights and restrictions to ensure that
a particular target shareholder is not in effect
afforded a special deal, for example a
preferential exit opportunity that is not
available to all shareholders.

The Practice Statement also discusses:

e the disclosure required in the Rule 2.7
announcement and offer document in relation
to the unlisted share alternative;

¢ Rules 20.1 and 20.2 and the requirements
that apply when information is shared with the
significant target shareholder;

e the requirement under Rule 24.11 that the
offer document must contain an estimate of
the value of the securities by an appropriate
adviser, and the information an adviser is
likely to have regard to in giving the estimated
value; and

¢ the recommendation by the target board and
the advice from the Rule 3 adviser in the
context of an unlisted share alternative.

We discuss the Practice Statement in this episode
of our UK public M&A podcast series.
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The Takeover Panel has published a new Practice

Practice statement on profit

forecasts, quantified financial

benefits and investment
research

Statement 35 on profit forecasts and quantified
financial benefits statements (QFBS).

The Practice Statement provides guidance on
topics such as:

the Executive’s practice where a profit
forecast is published by a target after the
unequivocal rejection of an approach about a
possible offer;

when, on a possible offer, the Executive may
consent to the publication of a QFBS without
the contemporaneous publication of the
reports required by Rule 28.1(a);

when the Panel may grant a dispensation
from the requirements of Rule 28 where the
target privately provides a profit forecast to a
bidder (for example, a bidder subject to US
securities laws) for due diligence purposes
and the bidder is subsequently required to
include it in a document or announcement
published by the bidder (for example in a
proxy statement where the bidder is required
to obtain shareholder approval for the
transaction);

the Executive’s practice in relation to whether
a forward-looking statement should be treated
as an aspirational target to which Rule 28.1
does not apply; and

when the Executive may be willing, following
the announcement of a recommended firm
offer where there is no competitive situation,
to dispense with the requirement for
investment research published by a
connected firm to be pre-vetted.

We discuss the Practice Statement in this episode
of our UK public M&A podcast series.
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Consultation paper on dual
class share structures, IPOs
and share buybacks

The Panel has published a consultation paper
PCP2025/1 on dual class share structures, IPOs,
and share buybacks.

A company with a dual class share structure
(DCSS) is typically one which has, in addition to
voting ordinary shares, a class of shares with an
enhanced level of voting rights or control as
compared to the ordinary shares, held for
example by a founder of the company. In light of
the new UK Listing Rules that came into force in
2024, which allow DCSS companies to list in the
equity shares (commercial companies) category,
the Takeover Panel is consulting on amendments
to the Takeover Code relating to DCSS
companies.

Key proposals in the consultation paper include:

e Companies with a DCSS — The Panel is
consulting on a framework for the application
of the Takeover Code to a DCSS company,
which will primarily be applicable to a
structure where the ‘founder’ shares carry
multiple votes per share from the point of
issue, and are extinguished or converted to
ordinary shares on particular trigger events,
such as a “time sunset” a specified number of
years after the company’s IPO, or the
retirement or resignation of the founder
shareholder. The Panel is also proposing
provisions to:

o clarify the application of the mandatory
offer requirement to a DCSS company
where a shareholder’s percentage of
voting rights is increased as a
consequence of a trigger event (and the
resultant conversion or extinction of the
founder shares), and when a dispensation
from the requirement to make a
mandatory offer will normally be granted;
and

e make an acceptance condition on a
contractual offer for a DCSS company
subject to two tests (both of which must
be satisfied in order for the offer to
become unconditional), referenced to the
voting rights position: (i) immediately
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before; and (ii) immediately after the
relevant founder shares convert or are
extinguished.

e IPOs - There will be new provisions requiring
a company to make disclosures in respect of
the Takeover Code and any controlling
shareholders (and their concert parties) on an
IPO. The ability of the Panel to grant a “Rule 9
dispensation by disclosure” will also be
codified — meaning that the Panel will be able
to grant a dispensation from the obligation to
make a mandatory offer upon the occurrence
of a time sunset (or other trigger event),
provided that:

e the IPO admission document sets out
appropriate disclosure of the maximum
percentage of voting rights that the
shareholder would hold following the time
sunset (or other trigger event), based on
the share capital of the company as at the
point of IPO; and

e except with the consent of the Panel,
there have been no additional acquisitions
of interests in shares by the shareholder,
or any person acting in concert with it,
between the admission to trading of the
company’s securities and the time sunset
(or other trigger event).

e Share buybacks — The rules around share
buybacks will be made clearer and more
concise. In addition, the Panel is proposing to:

e amend the provisions on disqualifying
transactions where a company buys back
shares under an annual shareholder
authority. When shares are bought back,
the percentage of voting rights held by
each of the remaining shareholder will
increase. If a person’s interests go
through 30% as a result of a buyback, the
Panel will normally waive the requirement
to make a mandatory bid, unless they are
a director of the company or a related
person. However, the Panel will not grant
a waiver where there has been a
“disqualifying transaction”, for example if
the shareholder in question bought shares
at a time when they had reason to believe
that the company intended to seek
authority from shareholders to purchase
its own shares. Under the rule changes, a
purchase when the shareholder was
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aware that the company had obtained, or
intended to obtain, a general shareholder
authority to buy back shares will not be a
disqualifying transaction; and

¢ codify the practice that the Panel may
treat as an “offer” a share buyback which
could result in all or substantially all of the
company’s shares being held by one
person or a group of persons acting in
concert.

The consultation closed on 26 September 2025,
and the Panel expects to publish the final rules by
the end of the year, with the amendments coming
into effect in the first quarter of 2026.

Takeover Panel Hearings
Committee Chair rejects
appeal against Panel
Executive ruling in relation to
Third Point Investors Limited

The chair of the Hearings Committee of the
Takeover Panel rejected an appeal (PS 2025/15)
against a ruling by the Panel Executive which
concluded that Third Point LLC was not required
to make a mandatory offer for Third Point
Investors Limited (TPIL) in light of a series of
transactions which TPIL was undertaking.

TPIL and its share capital

TPIL was a Guernsey closed-ended investment
company traded on the London Stock Exchange.
Its share capital comprises:

e ordinary shares, which entitle the holders to
one vote per share and are listed on the Main
Market of the London Stock Exchange; and

¢ redeemable B shares, which also carry one
vote per share except on "Listing Rule
reserved matters" — that is where the UK
Listing Rules (UKLRs) stipulate that approval
of the holders of the listed shares (in this
case, the ordinary shares) is required. The B
shares are not listed or traded on any stock
exchange or market. Under TPIL's articles,
the number of B shares in issue must, at all
times, represent at least 40% of the
aggregate issued number of ordinary shares
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and B shares. The B shares, which have no
economic rights, are held by VoteCo — a
Guernsey-based voting company which is
mandated to exercise the voting rights
attaching to the B shares in the best interests
of TPIL and its shareholders as a whole.
VoteCo's purpose is to ensure that TPIL
retains foreign private issuer status under US
securities regulation.

Third Point is TPIL's investment manager and,
together with its concert parties, held, prior to the
transactions in question, 15% of the total voting
rights, and 25% of the economic rights, of TPIL.

The transactions

TPIL announced it would be undertaking a series
of transactions:

e Acquisition — TPIL agreed to acquire Malibu
Life Reinsurance (for share consideration).
This would result in a fundamental change in
business for TPIL, and so was a reverse
takeover requiring shareholder approval
under UKLR 7.5.1R(2). Malibu was, prior to
the transaction, owned by Third Point affiliates
and so the transaction was also a related
party transaction under the UKLRs (requiring
an announcement and confirmation that the
terms are fair and reasonable, but an
independent shareholder vote is no longer
required under the new UKLRs introduced in
July 2024).

e Redomiciliation — TPIL also announced it
was redomiciling from Guernsey to the
Cayman Islands, again requiring shareholder
approval, with the migration taking place at
least two business days before completion of
the acquisition of Malibu. Its shares will
remain listed in London (although as the
acquisition constitutes a reverse takeover, its
listing in the Closed Ended Investment Funds
category would be cancelled on completion of
the acquisition and TPIL applied for admission
of its shares to the equity shares (commercial
companies) category).

e Share redemption offer and subscription —
TPIL also announced a redemption offer
under which shares worth up to $136 million
would be redeemed from those shareholders
who wished to exit their investment. Further
ordinary shares would also be issued as part
of subscription arrangements with certain
Third Point affiliates (amongst others).
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Following completion of the transactions, the Third
Point concert party was expected to be interested
in ordinary shares comprising approximately
26.2% of the total voting rights of TPIL and
approximately 43.7% of the economic rights of
TPIL (due to the B share structure).

All requisite shareholder approvals were obtained
at a shareholder meeting on 14 August 2025.

The issues raised with the Panel

An investor group including Asset Value Investors
made submissions to the Panel Executive arguing
that:

e Third Point (and, in turn, the Third Point
concert party) was acquiring control of TPIL
for the purposes of Rule 9 of the Takeover
Code as a consequence of the transactions —
on the basis that the B shares should not be
considered voting securities for the purposes
of Rule 9 — and should therefore be required
to make a mandatory offer pursuant to Rule 9;
and

o whilst the transaction would complete
following migration of TPIL from Guernsey
(where it was subject to the jurisdiction of the
Takeover Code) to the Cayman Islands
(where the Takeover Code does not apply),
because at the time the transactions were
proposed to TPIL shareholders the Executive
had jurisdiction in respect of TPIL, the
Takeover Panel should be able to require that
a mandatory offer be made, or that a waiver
of the obligation to make a mandatory offer
pursuant to Rule 9 be sought.

The Panel Executive's conclusions
The Panel Executive ruled as follows:

¢ Mandatory offer — The obligation to make a
mandatory offer is triggered by the acquisition
of an interest in shares which carry 30% or
more of the voting rights of a company. Voting
rights for these purposes mean all the voting
rights attributable to the share capital which
are currently exercisable at a general
meeting. There was no reason to treat the B
shares as not having voting rights, and so
even after completion of the proposals, the
Third Point concert party would not have
acquired an interest in shares carrying 30% of
the voting rights in TPIL. It is worth noting in
this context that VoteCo is a long-standing
arrangement put in place at the time of TPIL's
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IPO. The FCA determined that the B shares
did not have weighted voting rights for the
purposes of the UKLR dual class share
structure regime, and in the recently closed
Panel consultation paper on the treatment of
dual class share structures under the Code
(PCP 2025/1 — discussed above), the VoteCo
B share structure — a structure also seen in
other closed-ended investment funds — was
not identified as falling in within the structures
needing to be addressed.

e Jurisdiction — Even if that were not the case,
the relevant time at which to consider whether
a particular transaction is one governed by
the Code, for the purpose of deciding whether
an obligation to make a Rule 9 offer is
triggered, is the point at which that transaction
is carried out, and not at some earlier point
where it is simply being proposed. While TPIL
was at the time it announced the proposed
transactions a company to which the Code
applied under section 3(a)(i) of the
Introduction to the Code, a consequence of its
migration was that at the time of the
acquisition, and so at the point at which the
Third Point concert party acquired the
additional shares, TPIL’s domicile and
registered office was in the Cayman Islands.
TPIL would not then be a company to which
the Code applies.

The ruling of the Hearings Committee Chair

The investor group sought to appeal the Panel
Executive ruling. The Executive submitted that the
request should be rejected on the basis that the
matter had no reasonable prospect of success.
The chair of the Hearings Committee concurred,
concluding that the Executive’s Ruling was plainly
correct and that any appeal against it lacked any
reasonable prospect of success.

The principal function of the Hearings Committee
is to review rulings of the Panel Executive. (It also
hears disputed disciplinary proceedings instituted
by the Executive when it considers that there has
been a breach of the Code.) It is rare to see
Hearings Committee rulings — the Panel's annual
report for 2024/2025 said that the Hearings
Committee was not convened at all in that year.
The chair of the Committee can refuse to convene
the Committee to hear an appeal where there is
no prospect of the appeal succeeding — as
happened here.
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Herbert Smith Freehills Kramer advised TPIL on
the transactions and made submissions to the
Panel in connection with these rulings.

Herbert Smith Freehills
Kramer resources

Our top tips for navigating
public M&A in the UK

Public M&A in the UK operates in a highly
regulated and uniquely challenging environment.
Success often depends on understanding the
nuances of the UK Takeover Code, anticipating
shareholder dynamics, and crafting strategies that
align with both regulatory requirements and
commercial objectives.

In our public M&A video series, members of our
UK public M&A team offer insights to help bidders,
investors, companies and shareholders navigate
the complexities of UK public transactions.

In the videos, we give top tips for:

¢ defending against unwelcome
approaches;

¢ handling shareholders and bids;

e public to private transactions (P2Ps);
e US bidders; and

e global investors.

Click here to watch the videos.

Our public M&A podcast
series

All episodes in our public M&A podcast series, in
which we consider key trends, developments and
topical issues seen on public M&A transactions in
the UK, are available on our public M&A podcast

page.

Topics covered in recent episodes — in addition to
those mentioned above — include:

e shareholder influence on M&A;

e auctions under the Takeover Code; and
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e the return of the bear hug.

Our takeovers portal

All of the resources mentioned in this update, and
more, are available on our Takeovers Portal.

What is it?

The Portal contains various materials which will
assist you in understanding and advising on
takeovers, including our latest thinking on public
M&A, specific and general guides to takeovers as
well as some useful precedents, all accessible in
one place.

What is on the Portal?
The Portal is divided into four sections:

e Latest thinking — This is where our
thought leadership, articles, ebulletins,
podcasts and alerts appear. We also
publish a “monthly activity update”, which
provides an overview of offers
announced, structures used,
consideration offered and other themes
we have seen on takeovers each month.

¢ Explaining UK takeovers — On this
page, you can access various helpful
guides, including our Guide to UK
Takeovers.

e Deal documents — This section contains
precedents for use in the early stages of a
deal, such as the top ten things for
bidders to remember when making an
approach, a defence response protocol
for targets, an NDA and issues to
consider in relation to giving a post-offer
undertaking (POU).

e Common issues — This section provides
lists of precedent public M&A transactions
with particular features, such as pre-
conditional offers, bids with unusual
recommendations and offers where post-
offer undertakings and other binding
commitments have been given.

The Portal also provides links to the Takeover
Code, Panel Practice Statements and Panel
checklists, and has a facility to ask questions.
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How do I access it and subscribe for updates?

You will need to register to receive access to the
Portal. Once your registration has been approved,
you will be free to access it and can subscribe to
receive notifications of any updates to the latest
thinking on the Portal.

Please click here to begin your registration.
Accessing the Portal from your phone

To put a shortcut to the Portal on the home screen
of your mobile device, open the Portal
(https://www.hsfkramer.com/takeovers/) and:

e on an Apple device, click on the “share”
button at the bottom of the screen (the
rectangle with an arrow pointing upward)
and then scroll over and click on “Add to
Home Screen”; or

e on an android device, press the "Menu"
button, then tap on "Add to Home
Screen".
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