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Competition Act and Investment Canada Act Thresholds for 2018
Certa i n  m erger no t i f i ca t i on  th resho l ds under Canada ’s Compet i t i on  Act and  the  fo re i gn  i nvestm en t revi ew th resho l ds under the  Investmen t Canada
Act  a re  upda ted  on  a  yearl y basi s.  On  February 10 ,  2018 ,  the  Federa l  Governm ent pub l i shed  the  i ncreases fo r the  p re -m erger no t i f i ca t i on  " t ransact i on -
si ze "  th resho l d  under the  Compet i t i on  Act,  and  the  p re -m erger revi ew th resho l d  under the  Investmen t Canada  Act  fo r acqu i si t i ons i nvo l vi ng  Canad i an
busi nesses by sta te -owned  en te rp ri ses con tro l l ed  i n  Worl d  T rade  Organ i za t i on  ("WT O") m em ber sta tes.

New Pre-Merger Notificat ion "Transact ion-s ize" Threshold under the Competit ion Act

T he  p re -m erger no t i f i ca t i on  " t ransact i on -si ze "  th resho l d  fo r 2018  has i ncreased  to  C$92  m i l l i on ,  f rom  the  2017  th resho l d  o f  C$88  m i l l i on .  A p roposed
transact i on  genera l l y requ i res no t i f i ca t i on  to  the  Com pet i t i on  Bureau  under the  Compet i t i on  Act  where  bo th  o f  the  fo l l owi ng  th resho l ds a re  exceeded :

1.  Party-si ze  th resho l d : T he  pa rt i es to  the  t ransact i on ,  toge the r wi th  the i r a ff i l i a tes,  co l l ect i ve l y have  asse ts i n  Canada ,  o r g ross annua l  revenues f rom
sa l es f rom  o r i n to  Canada ,  tha t  exceed  C$400  m i l l i on  (th i s th resho l d  rem a i ns unchanged  f rom  year to  yea r);  and ,

2.  T ransact i on -si ze  th resho l d : T he  si ze  o f  the  speci f i c t ransact i on  wi l l  exceed  C$92  m i l l i on .  In  the  case  o f  asse t  o r sha re  t ransact i ons,  th i s wou l d  m ean
tha t  e i the r the  va l ue  o f  the  asse ts i n  Canada  o f  the  ta rge t ,  o r the  annua l  g ross revenues f rom  sa l es i n  o r f rom  Canada  genera ted  f rom  those  asse ts,
exceed  C$92  m i l l i on .  Add i t i ona l l y,  i n  o rde r fo r p re -m erger no t i f i ca t i on  to  be  t ri gge red  wi th  respect  to  vo t i ng  share  t ransact i ons,  the  pe rcen tage  o f
vo t i ng  shares he l d  by the  en t i ty acqu i ri ng  the  shares wou l d  have  to  ri se ,  as a  resu l t  o f  the  t ransact i on ,  above  20  pe r cen t  o f  the  to ta l  ou tstand i ng
vo t i ng  shares o f  a  pub l i c co rpo ra t i on ,  o r above  35  pe r cen t  i n  the  case  o f  a  p ri va te  co rpo ra t i on .  I f  the  en t i ty acqu i ri ng  the  shares a l ready owns
shares i n  excess o f  20  o r 35  pe r cen t  (depend i ng  on  the  type  o f  t ransact i on ),  the  t ransact i on  wou l d  have  to  resu l t  i n  the  en t i ty own i ng  m ore  than  50
per cen t  o f  the  to ta l  ou tstand i ng  vo t i ng  shares o f  the  co rpo ra t i on  acqu i red .

Pre-Merger Review Thresholds for Direct Investments under the Investment Canada Act

T he  th resho l d  fo r p re -m erger revi ews fo r d i rect  i nvestm en ts i nvo l vi ng  Canad i an  (non-cu l tu ra l ) busi nesses by WT O m em bers (non  sta te -owned),  wi l l
rem a i n  a t  C$1  b i l l i on .  T h i s i ncrease  cam e i n to  e ffect  on  June  22 ,  2017.

As a l so  d i scussed  i n  ou r m ost  recen t  bu l l e t i n,  on  Sep tem ber 21 ,  2017 ,  th i s th resho l d  was i ncreased  to  C$1 .5  b i l l i on  i n  en te rp ri se  va l ue  fo r non-sta te
owned  en te rp ri se  i nvesto rs f rom  any Com prehensi ve  Econom i c and  T rade  Agreem ent ("CETA" ) coun try o r o the r b i l a te ra l  f ree  t rade  ag reem ent pa rtne r
coun try (now de f i ned  i n  the  Investmen t Canada  Act as a  "T rade  Agreem ent Investo r" ).  Othe r T rade  Agreem ent Investo rs i ncl ude  European  Un i on
coun tri es,  Ch i l e ,  Co l om b i a ,  Honduras,  M exi co ,  Panam a, Peru ,  Sou th  Korea ,  and  the  Un i ted  Sta tes.

On  January 23 ,  2018 ,  e l even  coun tri es ag reed  on  the  co re  e l em en ts o f  a  new agreem ent to  be  ca l l ed  the  "Com prehensi ve  and  Progressi ve  Agreem ent
fo r T rans-Paci f i c Partne rsh i p "  ("CPT PP" )1 .  T he  text  o f  the  CPT PP ou t l i nes tha t  th i s th resho l d  wi l l  a l so  be  C$1 .5  b i l l i on  fo r i nvesto rs (o the r than  sta te -
owned  en te rp ri ses) o f  each  si gna to ry sta te  (i .e .  Austra l i a ,  Brune i ,  Japan ,  M a l aysi a ,  New Zea l and ,  S i ngapore ,  and  Vi e tnam ),  once  tha t  si gna to ry sta te
ra t i f i es the  CPT PP i n  i ts own  j u ri sd i ct i on .

T he  Investm en t Revi ew Di vi si on  o f  the  Departm en t o f  Innova t i on ,  Sci ence  and  Econom i c Deve l opm ent a l so  pub l i shed  tha t  the  th resho l d  fo r p re -m erger
revi ews fo r d i rect  i nvestm en ts i nvo l vi ng  Canad i an  (non-cu l tu ra l ) busi nesses by sta te -owned  en te rp ri ses wh i ch  a re  con tro l l ed  i n  WT O m em ber sta tes wi l l
i ncrease  to  C$398  m i l l i on  f rom  C$379  m i l l i on  i n  2017 .  T h i s th resho l d  i s based  on  the  "book va l ue"  o f  the  Canad i an  busi ness’ asse ts.

T he  exi st i ng  (book va l ue ) th resho l d  o f  C$5  m i l l i on  wi l l  con t i nue  to  app l y to  t ransact i ons tha t  re l a te  to  cu l tu ra l  busi nesses2  o r where  none  o f  the  pa rt i es
a re  f rom  a  coun try tha t  i s a  WT O m em ber.  I f  these  th resho l ds a re  no t  exceeded ,  the  acqu i si t i on  o f  con tro l  o f  a  Canad i an  busi ness by a  non-Canad i an
en t i ty i s on l y sub j ect  to  a  post-cl osi ng  report i ng  ob l i ga t i on  (no t i f i ca t i on ).

1  Fo rm erl y known as the  T rans-Paci f i c Partne rsh i p ,  p ri o r to  the  excl usi on  o f  the  Un i ted  Sta tes.

2  A "cu l tu ra l  busi ness"  i s de f i ned  by the  Investmen t Canada  Act as a  busi ness tha t  tha t  ca rri es on  act i vi t i es i n  the  book,  m agazi ne ,  pe ri od i ca l  o r
newspaper i ndustri es,  f i l m /vi deo /T V, m usi c,  o r rad i o  b roadcast i ng  i ndustri es.
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