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From 1 January 2026, significant reforms to Australia's merger clearance regime will come
into effect. The amended regime will operate on a mandatory and suspensory basis.
Parties must notify the Australian Competition and Consumer Commission (ACCC) of any
acquisition of shares or assets that satisfies the monetary and "control" thresholds set out
below, provided that the target carries on business in Australia. Acquirers can voluntarily
make notifications under the new regime from now.

The Monetary Thresholds

Economy-Wide Threshold

The combined Australian revenue of each ofthe acquirer and the target/seller (including
connected entities of each party) is at least AU$200 million, AND either:

= The Australian revenue ofthe target/seller (including connected entities) is at least
AUS50 million;

OR

* The global transaction value is at least AU$250 million.

Very Large Acquirers

The acquirer's Australian revenue (including connected entities) is at least AU$500 million,
AND the Australian including of the target (including connected entities) is at least
AU$10 million.

The combined Australian revenue of each ofthe acquirer and the target (including the
connected entities of each party) is at least AU$200 million AND the cumulative Australian
revenue from acquisitions involving the same or substitutable goods or services in the
previous three years, is at least AU$50 million.

OR

For very large acquirers, the combined Australian revenue of the parties (including the
acquirer group) is at least AU$500 million AND the cumulative Australian including from
acquisitions involving the same or substitutable goods or services in the previous three years,
is at least AU$10 million.

Source: K&L Gates, 2025

Note: Serial or creeping acquisitions do not need to be reported if the target's Australian
revenue is less than AU$2 million.

Exceptions to the Mandatory Notification
Requirements

Certain Land Acquisitions

Acquisitions of land for the purpose of developing
residential premises (or operating a land
development or management business), lease
extensions and renewals, equitable interests in land
in the form of land development rights, and sale and
leaseback arrangements.

Liquidation, Administration, Receivership, etc
Acquisitions by a person in their capacity as an
administrative, receiver or liquidator.

Financial Market Infrastructure

Including transactions that arise in the ordinary
course of clearing and settlement activities, and
acquisitions of shares or assets that occur under a
contract as a result of the exercise of a right to close
out a transaction, or otherwise set off or combine
accounts.

Financial Securities

Acquisitions relating to the capital-raising process,
e.g., acquisitions resulting from rights issues,
dividend reinvestment or share bonus plans,
underwriting of fundraising, buy-backs and
derivatives.

Debt Instruments, Money Lending, etc
Acquisitions of debt instruments, asset
securitisation arrangements, debt interests,
securities financial transactions, security interests,
etc — provided that the acquisition does not lead to
"control" or the acquisition of all, or substantially all,
of the assets of a business.

Nominees and Other Trustees

Acquisitions of interests in securities by a person
acting as a bare trustee for a beneficiary, where the
beneficiary has a relevant interest in the securities
arising from a presently enforceable and
unconditional right to acquire them. Acquisitions
made by a provider for custodial or depository
services in the ordinary course of providing that
service are also exempt (see section 766E of the
Corporations Act 2001 (Cth)).

Acquisitions Occurring by Operation of Law
This exemption refers to acquisitions which happen
automatically based on principles set out in a state-
based or Commonwealth law, without any specific
action or agreement by the parties involved. Parties
have no discretion as to whether or how the
acquisition occurs.
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Notifying parties will need to adopt prescribed short- and long-form notifications.

Documentary Requirements

Fees for Notification Under the New Regime

AU$8,300

The long-form notification requires notifying parties to provide additional information relating to:

Notification Waiver Application
= Barriers to entry and expansion in the relevant market (including real-world examples);

Responses to specific questions about market dynamics, depending on whether the transaction is

AU$56,800 " : . Kel
a horizontal, vertical or conglomerate acquisition;

Merger Notification (Phase 1)

e .- = Third-party data sets or reports used to estimate and analyse market shares;
Merger Notification (Phase 2) ira-party p y

Sliding scale of fees based on the greater of the market values of the assets / shares being .
acquired or the consideration received / receivable for the assets / shares being acquired:

Documents relating to the acquisition presented to the board / senior management; and
= Most recent versions of all transaction documents.

The ACCC expects that the long-form notification will be used in the following circumstances:

< AU$50 million AU$475,000

= Horizontal acquisitions resulting in a combined post-completion market share of:

AUS$50 million to AU$1 billion AU$855,000

o 240%, and where the increment resulting from the acquisition is = 2%; or

o 20 -40%, and where the increment resulting from the acquisition is = 5%;

> AU$1 billion AU$1,595,000

= Vertical acquisitions where the party active in the upstream market has a market share
= 30% and the other party has a downstream market share = 30% and vice versa; and

Public Benefits Application AU$401,000
= Conglomerate acquisitions where the parties supply adjacent goods or services,
where one of the parties has an estimated market share = 30%.
Phase 1 Phase 2 Public Benefit Phase
Initial assessment In depth assessment Consideration of public benefits
30 Business Days 90 Business Days 50 Business Days

Pre-notification

*A person dissatisfied with an ACCC determination may apply to the Australian Competition Tribunal for review.

Source: ACCC interim merger process guidelines, 2025
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https://www.accc.gov.au/system/files/notification-proposed-acquisition-short-form-july-2025.docx
https://www.accc.gov.au/system/files/notification-proposed-acquisition-long-form-july-2025.docx
https://www.accc.gov.au/system/files/notification-proposed-acquisition-long-form-july-2025.docx
https://www.accc.gov.au/system/files/notification-proposed-acquisition-long-form-july-2025.docx
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Does the target have a matenal connection to Australia
(Le. does it carry on a business in Australia or have plans to do so?)

Is it an acquisition ofthe Is it an acquisition of a 100% interest
assets of a person or of shares, unittrusts or managed
corporation? investment scheme?

Is it an acquisition of a partial interestin

shares, unittrusts or managed
investment scheme (<100%)?

Economy-wide thresholds Do any of the following apply:
Do the following apply: = Will the acquirer have the capacity to determine the outcome of decisions about
= The acquirer (and connected entiies) together with the target (and conneded the target's financial and operating policies (i.e. Corporations Act s 50AA
entities) have a combined Australian revenue of at least AUS200 million; and either definiion of control?)
= The Australian revenue ofthe target (and connected entities) is at least AUS50 = Does the fransaction involve an acquisition of > 20% of shares in a private / No
million; or unlisted company where one merger party has>$200 million revenue? _>
=  The global transaction value (i.e. the sum ofthe market value of all the shares and (NOTE: not in the Determination, but foreshadowed by Gowvt)
assets being acquired, or the consideration received for the shares and assets being = Does the transaction involve an acquisition of shares or assets by a major
acquired) is atleast AUS250 million. supermarket (i e Coles / Woolworths) in a supermarket business?

*No

Thresholds forverylarge acquirers
Do the following apply:
= The Australian revenue ofthe acquirer (and connected entiies) is at least AUS500

If the transaction involves the acquisition of shares in a body corporate, does the
million; and

following apply:
= The Australian revenue ofthe target {and connected entiﬁes) Is at |eaStAU$1 0 million. = The bo,dy mrporate is a listed company, an unlisted company with morethan 50 N 0
members, or a listed registered scheme; and .
+ No = The acquisition results in the acquirer's voting power increasing:

o From 20% (or below) to more than 20%; or
o From a starting point >20% and <100% (i.e. does the acquisition resultin a
person having vating power >20%)

Serial acquisition thresholds

Do either of the following apply:

= The acquirer and target (and connected entities) have a combined Australian revenue
of at least AUS200 million; and

= The cumulative Australian revenue from acquisitions in the same or substitutable
goods or services over the previous three-year period is at least AUS50 million.

OR

= The acguirer's (and connected entifies') Australian revenue is at least AUS500 million;
and

= The cumulative Australian revenue from acquisitions in the same or substitutable
goods or services over the previous three-year periodis at least AUS10 million.

Transaction not requiredto be
Transaction must be notified to the ACCC notified to the ACCC
Note:

One entity is a “connected entity” of anotherif. (i} itis a subsidiary, holding company or a related body corporate, (ii) it and one or more of its associates controls oris controlled by the ather entity, or (iii} if both entities are underthe common control of another entity.

s the target's Australian revenue morethan AUS2 million?

Where the acquisition is of an asset, the relevant consideration for the purposes of the monetary threshold will be the Australian revenue that is affributable to the asset. If itis not reasonably practicable to attribute the Australian revenue of a target to a particular
asset, the relevant amountwill instead be 20% of the marketvalue of the asset.

Source: James Gray, K&L Gates LLP
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