CANADIAN PRE-MERGER NOTIFICATION
Notification under the Competition Act
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This flowchart will help assess whether a merger is
subject to mandatory pre-merger notification under the
Competition Act. This chart is not legal advice.

Does the target have an operating
business with assets in Canada?

No

	Two corporations are “affiliates” if they are controlled
by the same parent (which owns >50% of their voting
shares).

“Assets in Canada” can include financial assets,
goodwill and any other intangible assets on the books of
the Canadian business, and IP held in Canada.
	
Limited exceptions exist for some types of
transactions.


Yes
Is the transaction an acquisition of assets,
voting shares or an interest in a combination?

No

Yes
Are all of the parties to the transaction
affiliates of one another?

Yes

This chart covers the principal categories of business
transactions. However, other transaction structures may also
give rise to prenotification obligations (e.g., amalgamations),
and the rules differ slightly for such structures.
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Does the book value
of the assets being
acquired, in the FY2012
audited financials,
exceed C$82M?

No

Does the acquiror
already own >20% of
the voting shares of the
target (if public) or >35%
(if private)?
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Yes

After the acquisition,
would the purchaser
(including affiliates)
be entitled to receive
>35% of the profits of
the combination, or
>35% of its assets on
dissolution?

Yes

After the acquisition,
would the purchaser
(including affiliates)
be entitled to receive
>50% of the profits of
the combination, or
>50% of its assets on
dissolution?

Do the target’s (and
corporations it controls’)
assets in Canada, in
the FY2012 audited
financials, exceed
C$82M?
Yes

Yes

Does the book
value of the parties’
(including affiliates’)
combined assets in
Canada in FY2012
exceed C$400M?

Yes

Yes

Does the parties’
(including affiliates’)
combined revenues
from sales in, from or
into Canada in FY2012
exceed C$400M?
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No
Do the target’s
(and corporations
it controls’) gross
revenues in or from
Canada generated
from Canadian assets
exceed C$82M in
FY2012?

No

Notification
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Yes
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Is the acquiror
acquiring over 50%
of the voting shares
of the target?

Yes
Did the target’s gross
revenue in or from
Canada generated
from the acquired
assets exceed C$82M
in FY2012?

Is the purchaser
(including affiliates)
entitled to receive
>35% of the profits of
the combination, or
>35% of its assets on
dissolution?

Is the acquiror acquiring
>20% of the voting
shares of the target
(if public)
or >35%
(if private)?
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regarded market leader in Canada, widely and consistently recognized
nationally and internationally for its in-depth knowledge and expertise
in the practice of competition law under the Competition Act and foreign
investment review under the Investment Canada Act.

The Group has extensive experience acting on major national and
international transactions, criminal investigations, class and other civil
actions, Competition Tribunal proceedings regarding mergers, abuse of
dominance and other reviewable matters, and day-to-day compliance in a
wide range of industries.

Canadian and international corporations and foreign law firms frequently
seek the Group’s counsel on high-profile domestic and international
mergers in which coordinated resolution of regulatory issues is critical.
When corporations find themselves subject to proceedings under the
Competition Act, either before the courts or the Competition Tribunal, we
have extensive experience and expertise to effectively represent them.
In criminal and class and other private actions, the Group frequently
represents Canadian, American, European and Asian corporations. Where
appropriate, advantageous settlements are negotiated and implemented
on a nationwide basis.
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As the only major Canadian competition law practice with a strong presence
in Ottawa, Stikeman Elliott maintains a healthy relationship with key players
in the Government of Canada. On an ongoing basis, the group deals with
officials of the Competition Bureau, Investment Canada, the Department of
Finance, the Department of Justice, Transport Canada and other important
government departments and agencies, such that regulatory strategies are
seamlessly integrated. Consistent with their active participation in legal
and policy development, members of our Group are regularly consulted
on amendments to the Competition Act as well as policy initiatives of the
Competition Bureau (e.g., draft enforcement guidelines).
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The Group’s extensive experience as counsel on major multinational
transactions allows members to work closely and effectively with M&A
attorneys in the Canadian, European, U.S. and Pacific Rim offices of Stikeman
Elliott, and with colleagues in leading U.S., European and Asian law firms.
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law blog by any major Canadian law firm
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legal and policy developments.
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