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What have been key recent 

Merger developments in your 

jurisdiction? 
The “Federal Competition and 

Consumer Protection Act, 2019 

(FCCPA)” which was signed into law by 

Nigerian President Muhammadu Buhari 

on 5th February 2019 is the primary 

enactment that regulates mergers in 

Nigeria. This law repeals the provisions 

of the Investments and Securities Act, 

2007 regulating mergers and strips the 

Securities and Exchange Commission 

(SEC) of its merger regulating powers. 

In place of SEC, the Federal 

Competition and Consumer Protection 

Commission (the Commission) is now 

charged with the regulation of mergers 

in Nigeria. 

Merger Notification 

Requirements 
 

1. Is there a mandatory merger 

notification regime? 

Yes 

2. Is there a voluntary merger 

notification mechanism, and if so, 

what advantages does it offer? 

Notification for small mergers is 

voluntary except where the 

Commission requires notification 

within 6 months of the merger 

implementation. However, parties to a 
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small merger may voluntarily notify the 

Commission of the merger at any time. 

The advantage of a voluntary merger 

notification for small mergers is that it 

makes for business convenience. There 

will be no need for the bureaucracy of 

obtaining approval from the regulatory 

bodies except the undertaking desires 

to do so. 

Covered Transactions 
3. If there is a mandatory 

notification system, what types of 

transactions are caught? 

Any large mergers require notification 

and approval by the Commission. 

Thresholds and Jurisdiction  
4. If there is a mandatory 

notification system, what are the 

threshold tests, above which a 

notification is required and below 

which it is not? 

Under the FCCPA, there are only two 

thresholds; small merger and large 

merger. A large merger according to 

the Merger Threshold Regulations 

2019, is the combined turnover of #1 

billion and above for the acquirer and 

an annual turnover of #500 million for 

only the target undertaking.  The 

threshold of a small merger, although 

not stated in the regulation could be 

deduced to mean any other merger 

below the threshold as stated above.  

5. If there is a mandatory 

notification system, under which 

circumstances are joint ventures 

caught? 

Joint Ventures (JV) are considered as 

mergers under section 92(1)(b)(iii) of 

the FCCPA. Kindly note that the Merger 

Review Guidelines defines a JV as an 

arrangement involving the pooling of 

some resources to create a new 

business enterprise on a more or less 

permanent basis. What determines 

whether notification is mandatory or 

optional is the merger threshold. The 

Merger Review Guidelines go further 

to classify JVs into full function JV’s 

and Auxiliary JVs. For full function JVs 

whose assets or turnover value is 

above the notification threshold, they 

are obliged to notify the commission as 

a merger. The Guidelines also provide 

that Auxiliary JVs will not be 

considered as mergers subject to 

control. However, parties to auxiliary 

JVs may have to apply to the 

Commission for authorisation. (See 

clause 2.47, 2.48, and 2.51 of the 

Merger Re-view Guidelines 2020) 

 

6. What is the necessary nexus 

with the jurisdiction to require a filing? 

Ordinarily, mergers outside Nigeria are 

not regulated. However, mergers 

outside Nigeria resulting in the change 

of control of a business, or part of a 

business or any asset of a business in 
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Nigeria are regulated under the FCCPA. 

Consequently, foreign companies with 

Nigerian subsidiaries looking to merge 

which merger would change the 

shareholding of their subsidiary in 

Nigeria would be required to provide a 

pre-merger notification and await 

approval before going ahead with the 

merger. This pre-merger notification is 

compulsory for large mergers and 

subject to the discretion of the 

Commission for small mergers 

Required Information  
7. What sort of information is 

required in a merger notification, and 

how long does it typically take to 

compile such information? 

Sections 92(4) and 102 empower the 

Commission to make regulations to 

that effect. 

The Merger Review Regulation 2020 

provides that all merger notifications 

shall be in the Form 1 and is to be 

accompanied by the following 

information/documents 

Merger notification – documents 

required. 

a. Completed Merger Notification 

Form 1. 

b. Executive summary and nature 

of the Parties’ business (Form 

1A) 

c. Details of Merger, Ownership, 

and Control Description of 

Merger  

d. Annual Turnover in the last 

financial year associated with 

the parties. 

e. The Merger documents i.e. 

heads of terms, memorandum 

of understanding, sale and 

purchase agreement  

f. Minutes of Board meeting 

discussing the transaction  

g. Report from the last 2 years 

assessing the market to be 

affected by the merger and the 

potential for growth or 

expansion 

h. Most recent business plan of the 

acquirer and target company. 

i. Industry/ Market report 

j. Evidence of payment of filing 

fee of N50,000.00 (Fifty 

Thousand Naira only) per 

merging entity. 

k. Information memorandum 

 

8. The preparedness of the parties 

and the availability of the necessary 

documents and information will 

ordinarily determine the timeline for 

the compilation of the required 

information in a merger notification. 

Are there ways to minimize the 

required information filing? 

Merger Review Regulation 2020 

provides that the Commission may 

dispense with the obligation to provide 

any particular information in the 

notification, including documents, or 
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with any other requirement specified in 

this Form 1 where the Commission 

considers that compliance with those 

obligations or requirements is not 

necessary for the review of the case. 

This could be on the application of 

either of the parties to the Merger. 

 

 

 

 

 

 

 

 

 

 

Fees 
9. Are there fees with respect to merger notification? 

The Merger Review (Amended) Regulation 2021 provides for a merger notification 

fee of N50,000.00 (Fifty Thousand Naira) 

The Regulation now provides for merger filling fee which is calculated at a 

percentage of either the transaction consideration or the last annual turnover of 

merging parties, whichever is higher:  

SN 
THRESHOLD-BASED ON 
COMBINED TURNOVER 
OF MERGING PARTIES 

FEES BASED ON 
CONSIDERATION OF 

TRANSACTION 

FEES BASED ON LAST 
ANNUAL TURNOVER 

1 First N500 Million 0.45% 0.45% 

2 Next N500 Million 0.40% 0.40% 

3 Any sum thereafter 0.35% 0.35% 
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10. Is there any deadline within 

which a notification must be filed, and 

what is the earliest time a filing may 

be effected? 

Small mergers are not required to 

notify the Commission and as such are 

not caught by a deadline. However, 

parties may voluntarily notify the 

commission of their intended merger 

or they may be compelled by the 

Commission to offer up such 

notification if in their opinion the 

merger may prevent or lessen 

competition. See Section 11 of Merger 

Review Regulation 2020 

For large mergers, by virtue of Section 

96(1) of the FCCPA, parties to large 

mergers shall notify the commission in 

the prescribed form (i.e. as contained 

in the regulation to be made by the 

Commission).  

Section 96(4) of the FCCPA provides 

that a Large merger cannot be 

implemented until it is approved by the 

Commission otherwise it shall be void. 

Consequently, one can say that 

notification should be made to the 

Commission as soon as parties have 

signed intention to proceed with the 

merger which can be evidenced by the 

resolutions of parties. 

Waiting Period 
11. If there is a mandatory 

notification system, are the parties 

required to wait a certain period of 

time before completing the 

transaction, or can the transaction 

proceed without a waiting period? 

Under the FCCPA Merger Review 

Regulation 2020, the Commission has 

20 days, extendable by a period of 15 

business days, for the consideration 

and decision on a small merger notified 

to it upon demand where the merger 

raises initial competition concerns. 

Mergers that are not approved or 

prohibited within these statutory 

periods are deemed to be approved, 

though the Commission reserves the 

residual power to revoke the deemed 

approval.  

In the case of a large merger, parties 

are expected to wait for a period not 

exceeding 60 business days and the 

Commission may by notice extend the 

waiting period to 30 business days to 

enable it to consider whether to 

approve the merger, approve it subject 

to conditions or prohibit its 

implementation where it raises initial 

competition concerns. 

In practice, however, it is not advisable 

to deem a large merger as being 

approved on the basis that time 

elapsed. Parties to such a merger must 

therefore obtain the Commission 

approval before implementing the 

same.
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Time Frame 
12. What are both the statutory and 

the practical time periods necessary in 

order to “clear” a transaction? 

Under the FCCPA, Merger Review 

Regulations 2020 the statutory time 

period for small mergers is 60 days on 

a whole from statutory notification, 

while a large merger takes up to 120 

days on the whole from statutory 

notification. However, in practice, 

effective liaison (by professional 

advisers of the merging parties) with 

the appropriate regulatory officers in 

charge of the approval may speed up 

the approval process. 

Sanctions 
13. What are the consequences of 

failing to notify if a transaction is in 

excess of the relevant thresholds, or 

closing a transaction without 

notification, or before the expiry of 

the waiting period? 

The FCCPA makes it mandatory for 

parties to a merger to fulfil all the 

prescribed notification requirements 

before approval is given for 

implementation of the transaction. 

The risk of parties implementing a 

merger before approval or the risk of 

the waiting period being exhausted is 

that the merger runs the risk of being 

invalidated and the parties exposed to 

huge financial penalties up to 2% of the 

annual turnover of the undertaking in 
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the business year preceding the date 

of the commission of the offence.. 

Also, by virtue of Section 96(5) and (7), 

a large merger transaction shall be void 

and will amount to an offence. 

Post-Closing Challenges 
14. If the statutory waiting period 

expires without a challenge, is there 

any possibility of a post-closing 

challenge? 

Pursuant to Section 99 (1) of the 

FCCPA, the Commission may revoke its 

approval for a merger if such approval 

was given based on incorrect 

information, deceit, or breach of an 

obligation attached to the decision.   

Section 99(2) further states that if the 

Commission revokes a decision to 

approve a merger under subsection (1) 

of this section, it may prohibit the 

merger even though a time limit 

prescribed in this part may have 

elapsed. 

In addition, Section 94(1) of the FCCPA 

states that where the Commission 

determines that the business practice 

of a company substantially prevents or 

lessens competition, the Commission 

may in the public interest order the 

break- up of the company into separate 

entities in such a way that its 

operations do not cause a substantial 

restraint of competition in its line of 

business or in the market.   

15. Are there ways to protect a 

transaction from post-closing 

challenge? 

Under the FCCPA, there are no ways of 

protecting a transaction from post-

closing challenge. Consequently, there 

is need to comply strictly with the Act 

and the regulations, constantly liaise 

with officers of the regulatory bodies 

so as to avoid post-closing challenge? 

Competent Agency 
16. What is the nature of the 

Agency which reviews merger 

transactions, and what are its powers 

to move against anti-competitive 

transactions? 

The Federal Competition and 

Consumer Protection Commission is 

the primary body which regulates 

mergers and acquisitions in Nigeria. 

Pursuant to Section 17 of FCCPA, the 

Commission is vested with the powers 

to review and approve every merger 

between or among companies, as well 

as initiating broad based policies to 

identify anti-competitive practices in 

order to make rules and regulations to 

combat it. Confidentiality
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17. What level of confidentiality 

does a merger notification filing 

enjoy? 

Under the Finalised Merger Review 

Guidelines 2020, the Commission must 

protect all confidential information, in 

particular, business secrets of the 

merger parties and third parties, the 

disclosure of which would be 

considered unnecessary for the 

exercise of its functions.  

Therefore, merger parties and third 

parties are expected to clearly identify 

materials they consider to be business 

secrets and the justification for 

concluding so. 

Kindly note that the Commission will 

not typically publish submissions of the 

parties or third parties and when it 

finds it expedient to do so, the 

Commission is expected to redact all 

such business secrets. 
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Substantive Appraisal 
18. Are there any rules of thumb or 

general guidance as to when mergers 

are likely to face challenge? 

By virtue of the FCCPA, a merger may 

face challenges if  

a. It does not fulfil the notification 

requirements in the prescribed 

manner and form 

b. Is against anti-trust regulations 

or public interest. 

c. If the parties fail to pay the 

requisite merger fees  

d. If the parties to the merger 

engage in anti-competitive 

behavior 

Practical Recommendations 
19. What is the typical or 

recommended approach in dealing 

with the reviewing agency? 

The best approach is to follow the 

instructions as contained in Part XII of 

the FCCPA strictly so as to avoid 

unnecessary delay or refusal to grant 

approval. In practice, cooperation (by 

professional advisers of the merging 

parties) with the Commission and 

appropriate regulatory officers in 

charge of the approval may ensure a 

seamless process. 

 

 

Other Notifications 
20. Other than 

antitrust/competition review, are 

there other investment controls or 

similar regimes to be aware of? 

Apart from the FCCPA which governs 

mergers and acquisitions generally, 

SEC still exercises regulatory control 

over mergers involving public 

companies. There are other laws 

applicable to mergers and acquisitions 

which are sector or industry specific. 

For in-stance, the Central Bank of 

Nigeria (CBN) Act, Nigerian Deposit 

Insurance Corporation (NDIC) Act and 

the Banks and Other Financial 

Institutions Act regulate mergers and 

acquisitions in the banking sector, the 

Insurance Act of 2003 regulates 

mergers and acquisitions in the 

insurance sector, and the Petroleum 

Act regulates mergers and acquisitions 

in the Oil and Gas Sector.  

In addition, companies listed on the 

Nigerian Stock Exchange will also be 

regulated by the listing rules. 

Mergers or acquisitions involving 

foreign companies may be subject to 

the Foreign Ex-change (Monitoring and 

Miscellaneous Provisions) Act and the 

Nigerian Investment Promotion 

Commission Act. 
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For inquiries, please contact info@frawilliams.com. 
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