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2.1

Introduction

In November 2025, the States Assembly adopted the Competition Amendment (Jersey) Law 202- (the
Amendment Law). This law makes a number of important changes to the Competition (Jersey) Law 2005
(the Competition Law). Its overall purpose is to help ensure that Islanders and businesses can get the best
out of their economy from competition working as well as it practically can.

In the mergers and acquisitions area, the changes aim to reduce administrative burden and costs for
businesses and enable the Jersey Competition Regulatory Authority (the JCRA) to better focus its limited
resources. A key objective is to ensure lJersey’s mergers and acquisitions regime focuses on local
competition, provides certainty to businesses and reduces administrative requirements.

As part of the planned follow-up work, the Government of Jersey is now inviting views on the draft
Competition (Mergers and Acquisitions) (Jersey) Order 202- (the draft Order) which is intended to replace
the Competition (Mergers and Acquisitions) (Jersey) Order 2010 (the 2010 Order). In support of the above
objectives, the draft Order introduces a new notification test for mergers and acquisitions based on local
turnover, a call-in power for the JCRA and a number of exceptions.

The relevant Ministerial Order-making powers in the 2005 Law and Amendment Law, all include an
important advisory role for the JCRA. In accordance with these provisions, the Minister has requested the
JCRA to provide its advice on:

1. The introduction of a new jurisdictional threshold test based on the parties’ local turnover.
2. The introduction of a new ‘call-in’ power for the JCRA.
3. Asmall number of appropriate merger exceptions.

On 30 January, the JCRA provided its advice to the Minister which can be viewed on the JCRA website.! This
consultation now invites feedback on the draft Order which is explained in more detail below. The exact and
full legal detail can however only be found in the draft Order which is attached per Appendix A.

For brevity, ‘mergers and acquisitions’ are generally simply referred to as ‘mergers’ throughout this
consultation paper.

Notification test

The Competition Law together with the 2010 Order provide a framework for control which is based on the
effect of a proposed merger on the structure of competition in the Island. The merger notification test is
central in this framework as it is the legal threshold that determines whether a transaction must be notified
to the JCRA for approval before it can be completed.

1 C-005 - Updates to the Competition (Mergers and Acquisitions) (Jersey) Order 2010 | JCRA
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The current thresholds are based on the undertakings’ share of the supply or purchase of goods or services
in Jersey (the so-called ‘share of supply’ test) are set out in the 2010 Order and differ depending on the
type of merger (i.e. horizontal, vertical or conglomerate).

However, the current share of supply test is test is considered to have a number of disadvantages which
have been highlighted by stakeholders and which are particularly evident in the context of a mandatory
merger control regime in a small economy. These include:

I Requiring notifying parties to undertake an assessment of the total size of the market, and of the
shares of supply of the acquirer and target within this market, before understanding whether they
need to notify. This assessment may be cumbersome and introduces a degree of uncertainty into
the process, especially in markets where information is not readily available.

Il. It regularly leads to requests for guidance being made to the JCRA which is time-consuming for the
Authority and, in any event, it cannot provide legal advice to parties.

M. It can capture large international mergers that are likely to have little effect on the local Jersey
market.

The draft Order would replace the 2010 Order and introduce a new merger notification test based on the
local Jersey turnover of the businesses involved. When asked during the consultation on the Amendment
Law, stakeholders generally supported the introduction of a local turnover test. It is widely accepted that
information on businesses’ turnover is more objective and usually readily available, making it easier for
businesses to understand whether they need to request approval for a merger. A turnover test is also
consistent with international best practice and considered more appropriate to complement the mandatory
filing regime in the 2005 Law.

Based on feedback received, the draft Order therefore provides that a merger would be notifiable if the
below criteria are met:

(a) the aggregate Jersey turnover of the undertakings concerned in the merger or acquisition is not less than
£5 million; and

(b) the individual Jersey turnover of each of 2 or more of the undertakings concerned in the merger or
acquisition is not less than £2 million.

A dual limb test, such as proposed, that requires at least two undertakings to generate a certain level of
turnover exists in various other countries. This type of requirement ensures the transaction involves two
economically significant market players whose combination might reduce competition in the market.
Requiring a minimum turnover to be generated by at least two undertakings also protects small businesses
from unnecessary regulatory hurdles.

Additionally, appropriate turnover thresholds are a key element of any merger regime as they determine
which transactions are subject to prior review by the regulator. However, setting such thresholds is not an
easy task as merger notification thresholds must balance administrative efficiency, legal certainty, and



effective enforcement. As such, different stakeholders may have different views on what are appropriate
thresholds for Jersey.

2.8 The above proposal has been developed in close collaboration with the JCRA which has carried out an
analysis of the mergers notified to it from 2020 to 2025.2 In this period, 50 mergers have been notified to
the JCRA, however, 13 of those were excluded from the analysis, due to a lack of complete data. The figure
below shows the combined local (Jersey) turnover across the sample.

=E20m

[
[A]

E15-20m

=

E10-15m

La

E5-10m

L]

<Elm

=

(=]
L
I
m
=]
=
o
-
%]
[
™

2.9 Asexplained by the JCRA, “the concentration of cases with very high turnover (2£20m) suggests that merger
activity is common among larger firms. At the same time, the substantial number of cases involving firms
with turnover below £5m shows that a low threshold would bring many small-scale transactions into scope.
This risks imposing regulatory burdens on businesses for mergers that are unlikely to have material effect
on competition. The relatively small number of cases in the mid-range (£5-20m) indicates that incremental
changes to the threshold within this band would have limited impact on overall case coverage, but the
higher the level adopted, the greater emphasis there will be on the call-in power” (see section 4, below).

2.10 The JCRA then applied the above proposed notification test to the sample group of 37 mergers. If the
proposed test would have been in place during the 2020 to 2025 period:

- 18 out of the 37 mergers would not have been notifiable due to the first part of the turnover test (E5m
combined local turnover);

- Seven out of the remaining 19 mergers would not have been notifiable due to the second part of the
test (<€2m turnover for both parties); and

- 12 is the number of mergers notifiable under the recommended test. This is a reduction of 25 (68%).

2 While this only captures mergers notified under the existing jurisdictional thresholds, it nonetheless provides an indicative
view of the businesses involved in mergers and whether similar mergers would be captured under the recommended regime.



2.11 The group of 12 notifiable mergers may even be smaller if the proposed rules for the calculation of turnover

of financial institutions was applied as turnover which does not derive from sales to customers in Jersey is
not relevant for the purposes of turnover calculation (see section 3, below).

2.12 The Government’s overarching objective is to reduce regulatory burden and costs for businesses associated
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with merger control in Jersey. The Government takes the view that the above proposal, together with the
proposed rules for the calculation of turnover and a new merger call-in power (which are both explained
below), is appropriate for a small island jurisdiction such as Jersey. It will help filter out transactions that
likely pose no competitive risk in Jersey and will also allow the JCRA to use its resources more effectively.

Turnover calculation

To determine whether the JCRA has jurisdiction to review a particular merger or acquisition, the turnover
of the relevant undertakings needs to be identified. The draft Order therefore provides rules for the
calculation of turnover.

In particular, the draft Order provides that the turnover of an undertaking is the amount derived by that
undertaking in the preceding financial year from the sale of products and the provision of services to
customers in Jersey which fall within the undertaking’s ordinary activities. Payments in relation to goods
and services tax and customs and excise duties are, however, excluded as these are not considered to form
part of the income of the undertaking, Additionally, reflecting equivalent provisions in the European Union
Merger Regulation (the EUMR), the draft Order includes a set of rules to ensure that the turnover of the
entire corporate group to which an undertaking belongs, is appropriately taken into account.

The draft Order also follows the approach that turnover is the value of sales made or services supplied to
customers located in Jersey in cases involving credit institutions and other financial institutions. This
deviates from the EUMR which allocates turnover on a ‘branch basis’. As a result, turnover of undertakings
booked as Jersey turnover for accounting/tax purposes but which does not derive from sales to customers
in Jersey would be excluded from the turnover calculation.

The EUMR approach, if applied to Jersey’s financial sector, may result in very high levels of turnover in the
financial sector. Such turnover, however, does not reflect the extent to which financial sector transactions
ultimately impact Jersey consumers. The rationale for the deviation from the EUMR is therefore to ensure
that the focus of the draft Order is on local competition. Oher jurisdictions have also recognised this. For
example, in Ireland, financial sector turnover is assessed in the same way as other sectors — with respect to
the location of the customer. Although this is not in line with the EU regime, this is considered a more
appropriate approach for Jersey.

The same rationale applies to the calculation of the turnover of insurance undertakings. The draft Order
provides that the turnover is the revenue from sales made or services supplied to customers within Jersey.
For insurers this covers premiums paid by Jersey-resident policyholders and any other revenue from
insurance services supplied in the Island. Therefore, no separate turnover calculation rules for insurance
undertakings are considered necessary.
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The JCRA has advised that it is supportive of the proposed rules for the calculation of turnover for the
purposes of the new turnover test.

Call-in power

As outlined, setting notification thresholds is complex, especially in a small jurisdiction such as Jersey with
its unique economic profile. With any notification threshold, it is important to consider whether the rules
have the desired effect of excluding reviews of unproblematic transactions, while at the same time capturing
those transactions that could lead to consumer harm. Of particular importance in a small jurisdiction is that
the threshold is not set too low to ensure the regime does not unduly burden businesses and imposes costs
and delays. However, setting thresholds at a relatively high level, risks that some potentially problematic
mergers may go unnotified.

The draft Order therefore introduces a call-in power for the JCRA to review below-threshold mergers within
a short period of time. The call-in power would complement the new mandatory notification requirement
and would allow the JCRA, on an exceptional basis, to review cases which would not be captured by that
test, particularly in local and niche markets. As such, it acts as a ‘safety net’ to counterbalance the risk that
a potentially harmful transaction is not detected and thus goes ahead, potentially resulting in consumer
detriment.

More specifically, the new call-in power enables the JCRA to require an application for approval of a below
threshold merger to be made so that the Authority can assess whether the transaction is capable of
substantially lessening competition in Jersey. However, the draft Order requires that any such request must
be made within 30 working days following the earliest of:

(a) the date on which the merger or acquisition is first publicly announced by one of the undertakings
concerned in it;

(b) the date on which the Authority becomes aware of the proposed merger or acquisition; and

(c) the date 6 months after the date on which the merger or acquisition agreement becomes effective.

Important to note is that the Government understands that of the mergers considered in the JCRA’s analysis
- that would not have been captured by the proposed mandatory test - only five would have been considered
for call-in. In other words, on average only one every year. This shows the complementary nature of both
tests and that the application of the call-in power would be limited to exceptional circumstances

The JCRA notes the balance that must be struck between legal certainty for parties to transactions and the
need for an effective timeframe within which the call-in power can be exercised. The JCRA has suggested
that the timeframe for call-in should be a maximum of 40 working days following any of the events listed in
subparagraphs (a)-(c) above, but added that it will set an internal administrative target of 30 working days
for the use of the new call-in provision.

The Government acknowledges the JCRA’s experience of managing the merger control process in Jersey.
However, it considers a formal 30 working day call-in window after the relevant event in Article 5(4) of the
draft Order to be more appropriate to provide businesses with legal and commercial certainty, to encourage
investment, and to facilitate the timely completion of transactions in Jersey. While this deviates slightly from
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the JCRA’s recommendation, a 30 working day period is considered to strike a better balance between
providing legal certainty for businesses and ensuring the JCRA retains sufficient time to identify and review
genuinely harmful mergers.

In addition, the JCRA also plans to introduce a voluntary notification procedure, alongside the introduction
of the draft Order, to take away uncertainty for businesses by offering the opportunity to get certainty in
advance.

Exceptions

Article 2 of the 2005 Law provides rules as to when a ‘merger’ or ‘acquisition” occurs for the purposes of the
Law. However, the 2005 Law does not currently set out any ‘exceptions’, i.e. describing certain situations
where the acquisition of a controlling interest does not constitute a merger or acquisition under the Law.

The Amendment Law introduced a new power for the Minister to prescribe by Order any class of transaction
that is not to be treated as a merger or acquisition for the purposes of the Law. To ensure Jersey’s merger
control regime only applies to genuine structural changes in market power, the draft Order includes a
limited set of exceptions where the acquisition of a controlling interest does not constitute a merger under
the 2005 Law. These include:

(a) The acquisition of control by liquidators or other administrators.

(b) Certain operations carried out by financial holding undertakings.

(c) Control acquired under a will, inheritance, succession on intestacy, or the right of survivorship under
common ownership.

(d) Internal restructurings within a group of companies.

(e) Temporary control by certain financial institutions holding securities for disposal.

These types of exceptions can commonly be found in merger control regimes in various other European
jurisdictions, including the EU. The JCRA is supportive of the proposed exceptions.

Next steps

The Government welcomes feedback to this consultation on the draft Order and is grateful for the support
in developing the approach to merger control in Jersey.

Upon consideration of responses, a formal response paper will be published by the Government. Following
that, the draft Order will be finalised with a view to providing this to the Minister for his consideration and
approval ahead of the commencement of the pre-election period in April 2026.

As regards the commencement of the draft Order, the Minister recognises the need to give the JCRA
sufficient time to carry out the necessary preparatory work (e.g. issuing updated guidance and engaging
with stakeholders) ahead of the Order entering into force. To allow the orderly and effective
implementation of the new regime, the JCRA recommends that the implementation date for the draft Order
is not before 1 October 2026. This is considered a sensible approach and the commencement date of the
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new Order will be determined in close collaboration with the JCRA with further detail provided in the

response paper.

The Government acknowledges that the draft Order makes significance changes to the nature of merger
control in Jersey and is committed to monitoring its impact closely. To that end, a review of the revised
merger control regime will be undertaken within 24 months after the draft Order enters into force, ensuring
that it continues to support an attractive and supportive business environment, while still enabling the JCRA
to identify and assess those transactions that may raise genuine competition concerns.

How to respond to this consultation

Question: Please provide comments on the draft Order attached per Appendix A.

Responses to the question above can be submitted no later Friday 6 March 2026.
(a) By email to L. Ament@gov.je

(b) In writing to:

FAO Lukas Ament, Head of Competition and Intellectual Property
Department for the Economy

Government of Jersey

Union Street

St. Helier

JE2 3DN



