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Why do we need a STC mechanism?

➢ Importance of timing: Deadline for the Council
• In case of absence of a decision from the Council within the specified
limited time: the merger transaction will be considered to be approved.
• The deadline for Phase I mergers is a calendar month.
— The time is counted from the same day of the formal reception of the notification.
— In case of remedies: +10 days

• The deadline for Phase II mergers is 2 calendar months.
— The time is counted from the same day of the Council resolution to initiate Phase II.
— In case of remedies: +15 days
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Why do we need a STC mechanism?
➢ How would the procedure be in Phase I without
the possibility of stopping the clock?

RFI:
Notification

RFI: errors or
incomplete

Answer RFI

Deadline

- 10 working days
(2 weeks)
RFI

- Allowed to ask
for 5 more

Answer RFI
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Why do we need a STC mechanism?
➢ How would the procedure be in Phase II without
the possibility of stoping the clock?
Phase II (two months deadline)

Phase I

Notification

Inadmitted if not
correct

Press Relay:
Public
information

Market Test

RFI parties

One Month
• Receiving the request: 10 calendar days
• Answering the request: 10 working days

•
•
•
•

Specification
of Facts
Document

> one month

• The parties lodge pleadings: 10 days
• Thirds lodge pleadings: 10 days

Request to be considered an interested party: 10 working days
The parties lodge pleadings: 10 working days
Thirds lodge pleadings: 10 working days
Required report from regional competition authorities: 20 days
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Why do we need a STC mechanism?

Request for
regional report

Market
test
answer

Regional
report +
Pleadings

Market
test

In addition: Spanish Administration Procedural Law allows
parties involved to ask for a time extention
(less than half of the time already given).

RFI

RFI
answer

Deadline

Writing a Specific Facts Document
10 days for pleadings
Writing a Report for the Council
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Why do we need a STC mechanism?
➢ What is the stop-the-clock (STC) mechanism?
• It allows extra time by
temporarily ceasing to count
the time left before a deadline
under certain circumstances with
the purpose of analysing new info.
• The period is restarted when other circumstances
occur or when the suspension period has expired
• The accounting is resumed by adding the calendar
days during which the process has been suspended.
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Why do we need a STC mechanism?
➢ What is STC mehanism for? Double approach:
To give the interested
parties the
opportunity of:

To give the Authority
an opportunity to save
time for further
investigation:

Redress in case of
errors

Once implemented
the STC mechanism,
the CNMC may keep
on analysing the case

Provide further
relevant information

One calendar month does
not take into account:

-Different length of
months
-Case handler´s
availability
-Weekends
-National Holidays
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Why do we need a STC mechanism?

➢ It is assumed that the
notifying party has an
interest in having the
transaction approved as
soon as possible.

Because of the standstill
obligation

➢ Stopping the clock
extends the time of the
procedure, which is
needed to include the
new information
received in a report.

9

When do we use the STC?
A reasoned statement of reasons is required

Might Stop the clock

Stops the clock

• RFI to the notifying parties

10 days

• Referral of the case to the
European Commission

10 days

• RFI to third parts or public
administration
10 days

Spanish Council´s deadline no longer exists by the time the
European Commission receives the referrall.

• Sector regulator´s Report

• RFI to interested parties

3 months

• Need of coordination with
other Competition
Authorities

Spanish CNMC is at the same time both competition
authority and sector regulator, so we do not stop the clock.
(Internal procedure)
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How to use the STC?
➢ TO STOP THE CLOCK:

To stop the clock, an agreement informing the parties about the suspension is needed.
In case it is necessary, the justification must be properly motivated.

The parties and interested parties must be notified of the suspension of the
deadline. However, although a RFI is made to third parties or any other public
administration, they are not necessarily going to be treated as interested parties.

The suspension begins on the next day on which the act allowing the suspension takes
place (even if the suspension agreement is not sent that very day).
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How to use the STC?
• Although the suspension would start the next day on which
a RFI is made, the 10-working-day deadline for the parties
to answer begins when the parties effectively receive the
notification.
Up to 10 calendar days since CNMC sends the request until the parties receive it.

• If there are several requests for information to different
parties, it would be optimal if they were notified on the same
day.

In practice, it is suspended from the day the first RFI is notified..
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How to use the STC?
➢ RE-START THE CLOCK:

A new agreement is needed to confirm that the time is running
again. The agreement would be signed by the CNMC if the
information provided by the parties is complete.
That agreement should be notified to the parties involved in the
transaction and the interested parties, and it must include the
date of the new deadline.

The agreement should be signed on the next day to the fact that has
restarted the clock (deadline expired or last answer received).

13

How to use the STC?
➢ Once the clock is stopped, what if…?
• One of the parties requested for information has
not received the notification of the requirement:
—After 10 calendar days, Spanish CNMC is allowed to
re-send the notification.

• Notifying party is not answering the questions
properly:
—no deadline will be applied for the Council to make a
decision about the case.

• Third parts not answering:
—economic sanctions could be imposed
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How to use the STC?
➢ New deadline:
• The number of calendar days
suspended is added up to the initial
deadline.
• If the suspension has ended on a nonworking day: the same calendar day is
also determined as the date of the
suspension removal (even if the
agreement of restarting the clock is
notified to the parties within the next
days).
• If, initially, the new deadline is a
nonworking day, the official new
deadline for the Council to make the
decision would be the next working day
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Tools to gain time for further investigation

➢ Time extension:
• CNMC must justify its reasons
—Misleading, wrong or incomplete information
—A change in the circumstances that might
change the evaluation of the transaction and
the parts knew so.
—New information on the table that might
change the evaluation of the merger.
• Case examples: Memora and Santa Lucía
➢ Both suspensión and its removal are not appealable
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Analysing Before the Notification
➢ Prenotification
• Submit a draft of the form to check if:
—It is complete according to the law
—Simplified or ordinary
—Jurisdiction
—Product and Geographic Market Definition
—Verify there are not competition concerns

• Informal RFI: the transaction is still confidential
• No deadline
• Voluntary but recommended to accelerate the
notification process
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Analysing Before the Notification
➢ Preliminary consultation:
• Formal requirement in order to check if, according to the
Spanish Competition Law:
—The transaction to notify is truly a merger
—The notification is mandatory according to the Spanish
thresholds

• If the form is not properly fulfilled: inadmission by the
Council
• Potential RFI (only with the parties since the transaction is
still confidential). If the parties do not answer, the Council
dismisess the proceeding.
• A report and a proposal for the Council must be provided.
• The deadline is 3 calendar months.
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Special Cases
➢ Notification required ex officio by the CNMC:
• Press, complaints, inspections
• Investigation of whether the transaction was
notifiable:
—RFI to the parties: volume, market share...

• Notification to the parties is required:
—Deadline 20 days + extension 10

• If not notified by the parties, ex officio initiation of
proceedings: penalties and fines.
• No deadline:
—Therefore no suspension even if RFI after notification
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Statistics
➢ During the last 3 years (1st january 2018 to 31st december 2021)
341 notified mergers
127 under
ordinary
form
(37%)

214 under
simplified
form
(63%)

98 used the STC mechanism
50 of them
just once
(51%)

Nearly all of them were
suspended for RFI

48 more
than once

Only 4 of them were
required to redress
errors

(49%)
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Statistics
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Statistics
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Example: C/1151/21
1st Acquisition
(Memora over
Rekalde)
Pre

09//2020
Prenotification

Phase II

Phase I

10/12/2020
Notification

4/2/2021
Market Test

27/1/2021
Start Phase II

RFI parties

2/6/2021
Time
extension

2nd Acquisition
(Memora over
Irache)
Phase I

28/4/2021
Notificatión

11/5/2021
Start Phase II

22/7/2021
Specification
of Facts
Document

Phase II

28/5/2021
Market Test

Consolidation of cases

9/8/2021
Remedies:
Market test

13/9
Approved with
remedies

RFI parties
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Gracias por su asistencia.

