B LO M ST E I N The European Law Firm for
Regulatory, Competition and Trade.

Futureproofing: M&A Deals

Key regulatory changes in 2026 that should be on your radar

17 February 2026

Navigating expanding regulatory frontiers

The deal-making landscape is changing fast and not in ways that make life easier for
businesses and their advisors. In merger control, regulators are actively exploring ways
to move beyond the traditional revenue thresholds that have long defined their jurisdic-
tion. Across Europe, the concept of call-in regimes and post-closing reviews is gaining
traction. This means that even transactions involving targets without significant market
presence could, in future, be drawn into review where strategic concerns arise.

Meanwhile, recent enforcement trends and policy debates at both EU and national level
point to a shift in how competitive harm is assessed. Price and market share are no
longer the whole story. Regulators are increasingly looking beyond simple metrics and
towards more complex dynamics and long-term strategic effects, which adds a new
layer of uncertainty for dealmakers.

At the same time, foreign direct investment screening continues to tighten, with more
sectors labeled “strategic” and thresholds dropping. This is creating a patchwork of na-
tional regimes that can add weeks or even months to timelines. Layered on top, the
Foreign Subsidies Regulation (FSR) is starting to have real impact, with enforcement
activity picking up and notifications becoming part of the new normal for large deals.

The bottom line? The boundaries of what can be reviewed and how it is done are ex-
panding. For businesses and investors, this means transaction planning needs to ac-
count for greater complexity and uncertainty, with early regulatory analysis becoming
an essential part of securing deal timelines.

Merger Control & Competition

The trend toward expanding merger control beyond traditional thresholds is set to ac-
celerate in 2026. Following the wave of national initiatives in 2024 and 2025, several Mem-
ber States are expected to finalize legislative proposals introducing call-in powers or
refining transaction value thresholds. France, the Czech Republic and the Netherlands
are likely to move forward with ex ante mechanisms, while Belgium is debating the in-
troduction of a call-in power. Many jurisdictions, such as Cyprus, Denmark, Hungary,
Ireland, Italy, Lithuania and Sweden, already have discretionary call-in powers in place.
In Denmark, for example, a call-in power is triggered if the combined aggregate turnover
in Denmark is at least DKK 50 million and “there is a risk that the merger will significantly
impede effective competition, in particular due to the creation or strengthening of a
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dominant position”. Germany, despite its long-standing reliance on the transaction
value threshold, is entering a critical phase of debate: the Federal Cartel Office has sig-
naled openness to replacing the current regime with a call-in power, a discussion fueled
by the Federal Court of Justice's Meta/Kustomer ruling in June 2025, which significantly
broadened the interpretation of “substantial operations in Germany”.

At EU level, the European Commission (Commission) is expected to clarify its approach
to below-threshold deals and the scope of its call-in powers in the revised Merger Guide-
lines, anticipated in late 2026. Updated guidance may outline criteria for encouraging
referrals or even propose legislative changes to formalize a broader jurisdictional reach.
While the Court of Justice curtailed the Commission’s expansive interpretation of Article
22 EUMR in lllumina/Grail, Brussels remains committed to finding mechanisms that allow
review of transactions with significant competitive impact. It succeeded in Luxem-
bourg'’s referral in Brasserie Nationale/Boissons Heintz which was upheld by the General
Court in July 2025. However, the referral in this case was in line with the original purpose
of Article 22 EUMR as Luxembourg lacks a national merger control regime. A more con-
troversial case is still pending: Nvidia is seeking annulment of Italy’s referral of Nvidia’s
acquisition of Run:ai based on Italy’s broad discretionary call-in powers. A ruling against
Nvidia would further solidify the Commission’s powers.

Meanwhile, enforcement practice under the Towercast doctrine is likely to deepen. Na-
tional authorities have already demonstrated willingness to pursue ex post scrutiny of
non-notifiable mergers under abuse of dominance rules, as seen in the French Doc-
tolib/Mon Docteur case and Belgium's investigations into Proximus/EDPnet and
Dossche Mills/Ceres. Further applications are expected in sectors with strong network
effects and data-driven business models, where authorities perceive heightened risks
of killer or roll-up acquisitions.

More generally, regulators are exploring ways to conduct a broader assessment extend-
ing beyond the more rigid traditional metrics such as price and market shares. In future,
additional structural metrics that could form part of an assessment include profit mar-
gins, diversion ratios (i.e. the share of customers that would switch to a competitor if a
company were to raise its prices) and scale (e.g. user numbers, reach, financial capacity;
as opposed to market share alone). Regulators will likely also take into account more
dynamic effects based on recurring patterns, such as a transaction’s impact on innova-
tion, investment, resilience, the ability and incentives of SMEs to scale up and tipping
dynamics (i.e. small competitive advantages snowballing into a winner-takes-most or
winner-takes-all market). Therefore, case-by-case forward-looking assessments wiill
likely become increasingly challenging for dealmakers.

Foreign Investment Screening

On 11 December 2025, the Council of the European Union and the European Parliament
reached a provisional political agreement to revise Regulation (EU) 2019/452 (the Foreign

BLOMSTEIN Partnerschaft von Rechtsanwaélten mbB Oranienburger Str. 66 10117 Berlin - www.blomstein.com



B LO M ST E I N The European Law Firm for
Regulatory, Competition and Trade.

Direct Investment Screening Regulation). Formal adoption by both Parliament and Coun-
cil is expected in the first half of 2026, with the revised rules likely to take effect in 2027.

The proposed reform represents a shift from the current voluntary Foreign Direct Invest-
ment (FDI) screening procedure, as it will require all EU Member States to establish a
mandatory national FDI screening regime. It also introduces a minimum screening scope,
obliging Member States to assess transactions in specified sensitive sectors, including
advanced technologies (such as semiconductors, quantum technology, and artificial in-
telligence), critical infrastructure, dual-use items, military equipment, and critical raw
materials. Member States may, however, extend the scope to additional sectors at na-
tional level. To prevent circumvention through intra-EU corporate structures, the defini-
tion of FDI will be broadened to include transactions carried out by EU subsidiaries that
are ultimately owned or controlled by non-EU investors. Furthermore, the EU’s existing
cooperation mechanism will be strengthened by introducing greater procedural ac-
countability from Member States conducting investment screenings. In particular, when
other Member States submit comments or the European Commission issues an opinion
on a specific investment, the screening Member State will be required to explain how
this input has been considered and, where it chooses not to follow it, to provide the
reasons for its position. However, the authority to authorise, condition, or prohibit an
investment will remain exclusively with the Member State concerned.

While the EU continues to position itself as open to foreign investment, the proposed
reform clearly signals a shift towards a more security-driven approach to strategic as-
sets and technologies. The revised framework significantly expands the range of trans-
actions that may fall within scope and reinforces the EU cooperation mechanism through
enhanced information-sharing and reason-giving obligations, thereby increasing proce-
dural complexity and execution risk for M&A transactions in sensitive sectors. Conse-
quently, early FDI risk assessment and careful transaction structuring will become criti-
cal to safeguarding deal certainty and timelines. At the same time, the introduction of
clearer minimum standards and more structured procedures should enhance predicta-
bility for investors that engage early, although national differences will persist and fur-
ther tightening at Member State level is likely.

Foreign Subsidies Screening

The European Commission has demonstrated a clear willingness to use the full scope of
its powers under the FSR, including extensive information requests, dawn raids, and in-
depth reviews. This enforcement stance is expected to continue in 2026, with transac-
tions involving state-owned acquirers (especially from China or UAE) facing an increased
risk of prolonged review timelines, procedural complexity and, in certain cases, the need
to offer commitments to obtain clearance.

The Commission is expected to issue FSR guidelines in early 2026, providing greater
clarity on its assessment framework. While this should improve predictability, it will also

BLOMSTEIN Partnerschaft von Rechtsanwaélten mbB Oranienburger Str. 66 10117 Berlin - www.blomstein.com



B LO M ST E I N The European Law Firm for
Regulatory, Competition and Trade.

allow the Commission to articulate more clearly the circumstances under which it con-
siders foreign financial contributions to create distortive effects, thereby sharpening
the focus of its substantive review and its expectations in commitment discussions.

By mid-2026, the Commission must publish a report on the application of the FSR, po-
tentially accompanied by legislative proposals. Given the volume of notifications so far,
adjustments such as higher notification thresholds or narrower notification obligations
are anticipated. Until any such changes take effect, however, FSR-related filing obliga-
tions and review risks should be factored into transaction planning, long-stop dates and
allocation of regulatory risk in deal documentation.

* %k %

BLOMSTEIN is dedicated to monitoring and informing about these regulatory updates and enforcement
actions. For more detailed information about these regulations and their potential implications for your
business, please don't hesitate to reach out to Anna Huttenlauch, Leonard von Rummel, Elisa Hauch,

Hanna Vetter or any other member of our team.

BLOMSTEIN | We provide legal support to our international client base on competition, international
trade, public procurement, state aid and ESG in Germany, Europe, and — through our global network —
worldwide.
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