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Welcome

From the Publisher

Welcome to the 21 edition of ICLG — Merger Control, published by Global Legal
Group.

This publication provides corporate counsel and international practitioners with
comprehensive jurisdiction-by-jurisdiction guidance to merger control laws and
regulations around the world, and is also available at www.iclg.com.

The publication begins with three expert analysis chapters written by Ashurst
LLP, AlixPartners, and CMS that provide further insight into merger control
developments.

The question and answer chapters, which in this edition cover 33 jurisdictions,
provide detailed answers to common questions raised by professionals dealing
with merger control laws and regulations.

As always, this publication has been written by leading merger control lawyers and
industry specialists, for whose invaluable contributions the editors and publishers
are extremely grateful.

Global Legal Group would also like to extend special thanks to contributing editors
Nigel Parr & Steven Vaz of Ashurst LLP for their leadership, support and expertise
in bringing this project to fruition.

Jon Martin
Publisher
Global Legal Group
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Sweden

Snellman Advoktabyra AB

1 Relevant Authorities and Legislation

1.1 Who is/are the relevant merger authority(ies)?
If relevant, please include details of: (i) independence
from government; (ii) who the senior decision-

makers are (e.g. Chair, Chief Executive, Chief
Economists), how long they have been in position, and

their professional background (lawyer, economist,
academia, industry, professional services, politics,

etc.); and any relevant key terms of appointment
(e.g. duration of appointment) of those in leadership
positions (such as Chair, Chief Executive, and Chief
Economist).

The Swedish Competition Authority (“SCA”) is responsible for
merger control in Sweden. It has the power to review mergers
and acquisitions of control (collectively defined as “concentra-
tions” between undertakings, cf. question 2.1), and the power
to prohibit notified concentrations as firstinstance. The SCA’s
decisions may be appealed to court, ¢f. question 5.10 below.

Rikard Jermsten has been the Director General for the SCA
since 2017, although he is set to leave the authority in 2024. His
replacement is yet to be confirmed. Mr Jermsten is supported
by Hanna Witt, Deputy Director General; Marie Ostman, Chief
Legal Officer; and Arvid Fredenberg, Chief Economist. Maria
Ulfens;jo Baltatzis heads the Merger Control Unit.

1.2 What is the merger legislation?

The central legislative act regulating merger control in Sweden
is the Competition Act (2008:579), which stipulates manda-
tory notification of all concentrations exceeding certain turno-
ver-based thresholds (see question 2.4 below). The Competition
Act contains a stand-still obligation, which prohibits the
implementation of concentrations prior to the SCA’s clearance
decision. The Competition Act is, to a large extent, modelled
on and interpreted in accordance with EU competition rules,
and is supplemented by the Competition Regulation (2021:87).
In 2010, the SCA issued a regulation on notification of concen-
trations with guidelines, detailing the requirements on notifi-
cations. A new regulation on notifications is expected to enter
into force in the autumn of 2024; see question 6.3 below.

1.3 Is there any other relevant legislation for foreign

mergers?

Mergers to which Swedish companies are party may be subject
to authorisation under both the Swedish screening of the
Foreign Direct Investments Act (2023:560), and the narrower
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Swedish protective security act (2018:585), which regulates
the protection of national security.

Under the new Swedish screening of the Foreign Direct
Investments Act, investments in Swedish companies
conducting so-called protected activities are subject to prior
approval above certain voting rights thresholds. Filings are
reviewed in two phases, which may maximally last 25 business
days and three business months, respectively. Phase 2 may also
be extended by three months if there are “particular reasons”.
A failure to file, or implementing a transaction prior to having
received approval, may be penalised by an administrative
fine of maximally SEK 100 million (approx. EUR 8.7 million).
Transactions that are prohibited in phase 2 are null and void.

In parallel, the Swedish protective security act mandates
that sellers of businesses or assets that are of importance to
Sweden’s national security receive prior approval from the
relevant sectoral authority. It applies in the most-crucial parts
of Sweden’s civil society, such as airports, major hospitals,
powerplants and critical service suppliers.

1.4 Is there any other relevant legislation for mergers

in particular sectors?

While the Competition Act’s merger control regime aims to
maintain effective competition in all economic sectors, there
are a few sector-specific regulations in place, e.g., within the
financial sector, education and gambling, which aim to main-
tain an appropriate ownership of undertakings active in those
sectors. Where sector-specific regulations apply, changes
in company control may also require approval from sector-
specific authorities.

1.5 Is there any other relevant legislation for mergers

which might not be in the national interest?

The Competition Act’s merger control regime is applicable to
all economic sectors.

2 Transactions Caught by Merger Control
Legislation

2.1 Which types of transaction are caught — in

particular, what constitutes a “merger” and how is the
concept of “control” defined?

Mergers, acquisitions, and the creation of full-function
joint ventures are referred to as “concentrations” between
undertakings.

iclg
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A “concentration” is deemed to arise when a change of
control over an undertaking on a lasting basis results from:

1.  themerger of two or more previously independent under-
takings or parts of undertakings; or

2. the acquisition, by one or more persons already
controlling at least one undertaking, or by one or more
undertakings, whether by purchase of securities or
assets, by contract or by any other means, of direct or
indirect control of the whole or parts of one or more
other undertakings.

Furthermore, the creation of a joint venture performing on
a lasting basis all the functions of an autonomous economic
entity constitute a concentration within the meaning of point
2 above.

The Competition Act does not contain a definition of
“control”. However, the concept of control is interpreted in
line with the EU Merger Regulation’s definition of control.
Accordingly, control is constituted by rights, contracts, or any
other means that, either separately or in combination, confer
the possibility of exercising decisive influence on an under-
taking, in particular by:

1. the ownership or the right to use all or part of the assets
of an undertaking; or

2.  the rights or contracts that confer decisive influence on
the composition, voting or decisions of the organs of an
undertaking.

Once it has been determined that a transaction constitutes
a “concentration” within the meaning of the Competition Act,
the transaction will trigger an obligation to notify the SCA if
the relevant turnover thresholds outlined under question 2.4
below are met.

2.2 Can the acquisition of a minority shareholding or

other form of influence amount to a “merger”?

Yes, an acquisition of a minority shareholding and other
arrangements, e.g., shareholders’ agreement, may constitute
a “concentration” insofar as the transaction confers “control”
over the target, as set outin question 2.1 above.

2.3 Are joint ventures subject to merger control?

The creation of ajoint venture that, on alasting basis, performs
allthe functions of an autonomous economic entity constitutes
a concentration (see question 2.1 above). The Competition Act
does not contain an explicit definition of a full-function joint
venture; however, the SCA’s Guidelines refer to the definition
provided in the European Commission’s consolidated jurisdic-
tional notice.

2.4 What are the jurisdictional thresholds for

application of merger control?

A concentration between undertakings (as defined in question

2.1 above) must be notified to the SCA if:

1.  thecombined turnoverin Sweden of all the undertakings
concerned is more than SEK 1 billion (approx. EUR 87.2
million or USD 94.3 million (average exchange rates for
2023)); and

2.  the aggregate turnover in Sweden of each of at least two
of the undertakings concerned is more than SEK 200
million (approx. EUR 17.4 million or USD 18.9 million
(average exchange rates for 2023)).
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If the SEK 1 billion combined turnover threshold in point 1
is fulfilled, but not the SEK 200 million individual threshold
in point 2, and if there are “particular grounds”, the SCA may
order the parties to submit a notification, even post-closing;
please see question 2.7 below.

Furthermore, a concentration that exceeds the thresholds
in the EU Merger Regulation will be subject to review by the
European Commission; please see question 2.7 below.

2.5 Does merger control apply in the absence of a

substantive overlap?

Yes, the Competition Act applies to all concentrations that
fulfil the thresholds, regardless of the relation between the
parties’ business activities.

2.6 In what circumstances is it likely that transactions
between parties outside your jurisdiction (“foreign-to-

foreign” transactions) would be caught by your merger
control legislation?

“Foreign-to-foreign” transactions are not exempt from the
SCA’s scrutiny under the Competition Act. Thus, concentra-
tions between non-Swedish undertakings must be notified to
the SCA if the transaction constitutes a “concentration” and
the parties’ turnover attributable to customers located in
Sweden meets the turnover thresholds. To illustrate, the crea-
tion of a joint venture without business activities in Sweden
may be notifiable in Sweden if the joint venture’s parent
companies on a group level fulfil the thresholds in Sweden.

2.7 Please describe any mechanisms whereby the

operation of the jurisdictional thresholds may be
overridden by other provisions.

If the SEK 1 billion combined turnover threshold is fulfilled,
but not the SEK 200 million individual threshold (cf. question
2.4 above), the SCA may order the parties to notify a concen-
tration, provided there are “particular grounds” for such an
order. Although there is no exhaustive definition of what
constitutes “particular grounds”, the SCA’s Guidelines and
the Competition Act’s preparatory work provide examples: the
parties have large combined market shares or are both active
on a concentrated market; the target company supplies impor-
tant input goods, is an important customer, gatekeeper to
an important sales channel or is a market maverick; or if the
acquirer has recently acquired other companies on the market
where the target company is active and where the acquirer
already holds a strong market position. Moreover, particular
grounds may be at hand where the parties’ competitive impor-
tance is not reflected in their turnover; for instance, in the
digital economy or if the target is a franchisor.

If the SEK 1 billion threshold is fulfilled, the parties may
voluntarily notify a concentration to the SCA. Thus, a volun-
tary notification could be considered in situations where the
parties believe that the SCA may have “particular grounds” to
order a notification.

The SCA’s power to prohibit a concentration ceases two
years from when the concentration arose, which means thatan
order to notify may, in theory, constitute a risk relatively long
after the closing of the transaction, which may lead to uncer-
tainties in borderline cases.

Albeit uncommon, the SCA has in recent years made more
use of its power to order a notification (Easypark’s acquisition
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of Inteleon in 2019 and S:t Eriks’ acquisition of Meag Va-system

in 2022). The SCA received two voluntary notifications in

2024, 0nein 2023, and two in 2022.

Furthermore, as Sweden is a Member State of the EU, a
concentration that fulfils the Swedish thresholds could be
referred to the European Commission in two situations:

[ First, a concentration that exceeds the thresholds laid
down in the EU Merger Regulation will be subject to exclu-
sive review by the European Commission. Thus, the EU
Merger Regulation provides for a “one-stop-shop” regime
where the European Commission’s jurisdiction will super-
sede the national competition authorities’ jurisdiction.

m  Second, the EU Merger Regulation contains a referral
mechanism which can transfer jurisdiction, both
pre-filingand post-filing, from the European Commission
to a Member State or vice versa to ensure that the concen-
tration is reviewed by the most suitable authority. A
concentration that does not meet the EU thresholds
could be transferred to the European Commission if the
concentration is notifiable in several Member States.
Conversely, a concentration that fulfils the EU thresholds
may be transferred to a national competition authority
if the anticipated effects on competition are primarily
national in scope.

2.8 Where a merger takes place in stages, what
principles are applied in order to identify whether

the various stages constitute a single transaction or a
series of transactions?

The calculation of turnover relevant for the turnover thresh-
olds shall include all transactions made between the same
parties within the last two years.

3 Notification and its Impact on the
Transaction Timetable

3.1 Where the jurisdictional thresholds are met, is

notification compulsory and is there a deadline for
notification?

It is mandatory to notify concentrations that meet the turn-
over thresholds. There is no obligation to notify within a
specific timeframe. However, as the Competition Act contains
a stand-still obligation, the parties may not complete the
transaction by transferring control (as defined under question
2.1above) over the target from the seller to the purchaser or by
the purchaser otherwise exercising a decisive influence over
the target, prior to the SCA’s clearance decision.

3.2 Please describe any exceptions where, even

though the jurisdictional thresholds are met, clearance
is not required.

Thereis no exception to the obligation to notify when the turn-
over thresholds are met.

3.3 Is the merger authority able to investigate
transactions where the jurisdictional thresholds are not

met? When is this more likely to occur and what are
the implications for the transaction?

The SCA may order notification of a concentration if the SEK
1 billion combined turnover threshold is fulfilled but not the
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SEK 200 million individual threshold, provided there are
“particular grounds” for such an order (cf. questions 2.4 and
2.7 above).

3.4 Where a merger technically requires notification

and clearance, what are the risks of not filing? Are
there any formal sanctions?

The Competition Act does not contain any direct sanc-
tions in case the parties fail to notify a notifiable concentra-
tion. However, if the SCA learns about such a concentration,
e.g., through media monitoring or a tip from another market
player, it may order the parties to submit a notification under
a penalty of a fine. The SCA’s power to prohibit a concentra-
tion ceases two years from when the concentration arose.
Moreover, if the SCA ultimately prohibits a concentration, the
agreements between the parties that led to the concentration
will be invalidated.

3.5 Is it possible to carve out local completion of a

merger to avoid delaying global completion?

Generally, itis not possible to complete a cross-border concen-
tration which is notifiable in Sweden before the SCA’s clear-
ance of the complete concentration. However, on a case-by-
case basis, the SCA may release the parties from the stand-still
obligation, which could facilitate completion in other jurisdic-
tions prior to the SCA’s clearance.

3.6 At what stage in the transaction timetable can the

notification be filed?

A notification may be filed once the parties can demonstrate
their intention to go through with the concentration, such
as through a letter of intent or an announcement to make
a public bid. As the notification will be publicly available
from the date of filing, it is common to notify after signing
the transaction document with a clause stipulating merger
control approval as a precondition (condition precedent) to
completing the transaction.

3.7 What is the timeframe for scrutiny of the merger
by the merger authority? What are the main stages

in the regulatory process? Can the timeframe be
suspended by the authority?

The statutory period for the SCA’s initial review is 25 business
days (“Phase 1”), starting on the business day after the noti-
fication was filed, provided that the SCA deems the notifica-
tion complete. The SCA will not issue a formal declaration of
completeness, and in complex matters itis advisable to engage
in pre-notification discussions with the SCA to ensure that the
notification is deemed complete once filed. Before the end of
Phase I, the SCA will either clear the concentration or open
an in-depth review (“Phase 1I”), which may last up to three
calendar months.

Phase I will be extended to 35 business days if the parties
propose remedies within the initial 25 working days. The SCA
may extend Phase II by one month atatime if the parties consent
to such an extension or, in the absence of the parties’ consent, if
the SCA has extraordinary reasons for such an extension.

The SCA may temporarily “stop the clock” in either phase
if a party to the concentration has failed to comply with an
information request. The SCA may also stop the clock on
request by the notifying party as illustrated during SCA’s
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review of Remondis’ acquisition of Delete in 2023, where the
parties requested a 15-day respite, as well as the SCA’s review
of GrandVision’s acquisition of Smarteyes in 2022, where the
parties consented to extending Phase II. In case the SCA has
stopped the clock, the process will recommence on the busi-
ness day after compliance with the request. Furthermore, on
request by the parties, the SCA may stop the clock temporarily
for as long as the SCA deems appropriate.

The SCA’s target is to conclude unproblematic concentra-
tions (without horizontal overlaps or vertical relationships)
within 15 business days. In 2023, the SCA’s average handling
time was 15 business days for concentrations cleared in Phase
I and 97 business days for concentrations cleared in Phase II.

3.8 Is there any prohibition on completing the
transaction before clearance is received or any

compulsory waiting period has ended? What are the
risks of completing before clearance is received?
Have penalties been imposed in practice?

The Competition Act contains a stand-still obligation, stipu-
lating that once a concentration has been notified, it must not
be completed by transferring control over the target from the
seller to the purchaser or by the purchaser otherwise exer-
cising a decisive influence over the target, prior to the SCA’s
clearance decision.

The stand-still obligation is not sanctioned. If deemed
necessary in a specific case, the SCA can, however, order the
parties of a notified transaction to adhere to the stand-still
obligation under the penalty of a fine. During the SCA’s review
of Apotektjanst’s acquisition of Svensk Dos in 2024, the SCA
decided to grant an exemption from the stand-still obligation
so that Svensk Dos could engage Apotekstjanst as a subcon-
tractor to fulfil a customer contract regarding delivery of
pharmaceuticals due to patient safety concerns.

3.9 Is a transaction which is completed before
clearance is received deemed to be invalid? If so,

what are the practical consequences? Can validity be
restored by a subsequent clearance decision?

No, but if the SCA, after a substantive review, ultimately
decides to prohibit a concentration, the agreements between
the parties (e.g., a share or asset purchase agreement) will be
null and void.

3.10 Where notification is required, is there a

prescribed format?

Notifications must follow a prescribed format set out by the
SCA’s Regulation on Notification of Concentrations, similar to
the Form CO annexed to the EU Merger Regulation. A Swedish
language version can be found here: https://www.konkurrens-
verket.se/globalassets/dokument/om-oss/forfattningssam-
ling/kkvfs_2010-3.pdf. A revised regulation on notification
of concentrations is expected to enter into force in the end of
2024; cf. question 6.3 below.

3.11 Is there a short form or accelerated procedure

for any types of mergers? Are there any informal ways
in which the clearance timetable can be speeded up?

There is no separate short-form notification for unproblematic
concentrations. However, if there is no horizontal overlap or

iclg

vertical relationship between the parties or, in case of a hori-
zontal overlap where the combined market share is less than
20% orin case of avertical relationship where the market share
is less than 30% on the upstream or downstream market, the
notification requires less information from the parties. The
SCA’s aim is to clear unproblematic concentrations (without
horizontal overlaps or vertical relationships) within 15 busi-
ness days.

3.12 Who is responsible for making the notification?

In concentrations resulting from the acquisition of control, the
acquirer is responsible for the notification of the concentration
to the SCA. If the concentration consists of a merger between
two previously independent undertakings, those parties are
jointly responsible for the notification.

3.13 Are there any fees in relation to merger control?

There are no filing fees payable in relation to a merger control
procedure.

3.14 What impact, if any, do rules governing a public

offer for a listed business have on the merger control
clearance process in such cases?

The stand-still obligation provides that concentrations must
not be completed by transferring control over the target from
the seller to the purchaser, or by the purchaser otherwise exer-
cising a decisive influence over the target prior to the SCA’s
clearance decision. The Competition Act does not contain an
explicit exception from the stand-still obligation in situations
where control is acquired over a listed undertaking through
the purchase of shares over a stock exchange. However, in
such situations, where the purchaser is unable to notify the
concentration prior to the acquisition, the SCA’s Guidelines
provide that the stand-still obligation prohibits the acquirer
from exercising the rights associated with the shares prior to
the SCA’s clearance. Thus, an acquisition over a listed target
remains notifiable to the SCA if the relevant turnover thresh-
olds are met, and the stand-still obligation applies in the sense
that the acquirer may not exercise the rights related to the
purchased shares, including voting rights, prior to the SCA’s
clearance. The parties may additionally ask the SCA for an
exception from the stand-still obligation.

Are notifications published?

Information on notified concentrations is listed in the SCA’s
registry, which is accessible on the SCA’s website. Both the
parties’ summary of the concentration and the SCA’s deci-
sion are published in the registry. Furthermore, most records
of Swedish authorities, including those of the SCA, are
publicly accessible upon request under the public’s constitu-
tional right to access authority records. However, business
secrets submitted to the SCA in relation to merger reviews
and pre-notification communications are exempt from public
access and will be kept confidential upon the parties’ request
(anon-confidential (redacted) version of the notification must
be annexed to the notification).
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4 Substantive Assessment of the Merger
and Outcome of the Process

4.1 What is the substantive test against which a

merger will be assessed?

The SCA shall prohibit a concentration that would signif-
icantly impede effective competition within Sweden or in
a substantial part of the country (“substantive test”). In
particular, account shall be taken of whether the concentra-
tion creates or strengthens a dominant position. The substan-
tive test focuses on competition concerns, and the theories of
harm associated with the substantive test generally concerns
whether the concentration could give rise to non-coordinated
or coordinated effects on competition.

As the Competition Act’s substantive testis modelled on the
substantive test of the EU Merger Regulation, the European
Commission’s decisional practice may provide useful guid-
ance on the application of the substantive test.

4.2 To what extent are efficiency considerations

taken into account?

The SCA will take concentration specific efficiency claims
into account and assess whether such claims could outweigh
potential negative effects on competition.

4.3 Are non-competition issues taken into account in

assessing the merger?

The main objective of the substantive test is to maintain
effective competition. Thus, the SCA will not take other
public interests into account, except for situations relating
to national security, for which there is an explicit rule stipu-
lating that a concentration may not be prohibited if a prohibi-
tion would conflict with important national security interests
or national supply interests.

4.4 What is the scope for the involvement of third

parties (or complainants) in the regulatory scrutiny
process?

All notified concentrations will be listed in the SCA’s registry,
which is accessible via the SCA’s website. In unproblematic
cases, the SCA will typically not consult third parties. In more
complex cases, the SCA will often send information requests
to the parties’ customers, suppliers, competitors and other
market participants, and will also hear other third parties’
opinions sent to the SCA during the review. There is no formal
procedure to file such an opinion.

4.5 What information gathering powers (and

sanctions) does the merger authority enjoy in relation
to the scrutiny of a merger?

The SCA has far-reaching powers to order the parties and third
parties to provide any information that the SCA deems neces-
sary for the assessment of a notified concentration. An order
to provide information may be issued under a penalty of a fine.
Orders to provide information and decisions to impose penal-
ties are available to the public.
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4.6 During the regulatory process, what provision

is there for the protection of commercially sensitive
information?

The case file of the SCA is generally available to the public.
However, business secrets (including operational circum-
stances and research) are generally covered by secrecy and are
thus confidential. The filing party may requestinformation to
be protected by secrecy and submit a non-confidential version
of the notification, although it is ultimately up to the SCA to
decide whether information is to be treated as such. It can be
noted that a copy of the transaction documents (including any
side letters) must be annexed to the notification but will be
kept confidential under the secrecy rules.

5 The End of the Process: Remedies,
Appeals and Enforcement

How does the regulatory process end?

The SCA’s review ends by either a clearance or prohibition
decision. Clearance decisions in unproblematic cases do typi-
cally not contain any reasons for the decision. However, chal-
lenging cases generally contain the SCA’s reasons, and prohibi-
tion decisions always contain the SCA’s reasoning. Generally,
the SCA only issues press releases on its website in relation to
the two latter types of cases. Nevertheless, as noted above, all
decisions are (subject to redactions of information covered by
secrecy) available to the public upon request.

5.2 Where competition problems are identified, is it

possible to negotiate “remedies” which are acceptable
to the parties?

If the SCA identifies competition concerns, parties may propose
commitments to remedy such concerns. Commitments can
be structural (e.g., a divestiture) or behavioural (e.g., non-
discrimination of third parties or granting them access to
resources such as intellectual property).

5.3 Are there any (formal or informal) policies on
the types of remedies which the authority will accept,
including in relation to vertical mergers?

The SCA’s guidance on concentrations refers to the European
Commission’s notice on remedies.

5.4 To what extent have remedies been imposed in
foreign-to-foreign mergers? Are national carve-outs

possible and have these been applied in previous
deals?

As noted in question 2.5 above, “foreign-to-foreign” mergers
are not exempt from the SCA’s scrutiny if the transaction
constitutes a “concentration” and the parties’ turnover meets
the turnover thresholds. Thus, the SCA’s approach to reme-
dies is based on the concentration’s effects in Sweden rather
than the parties’ domicile. Remedies can also be imposed on
foreign companies.
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5.5 At what stage in the process can the negotiation

of remedies be commenced? Please describe any
relevant procedural steps and deadlines.

The scope of commitments and the exact deadlines in which
to implement them are issues that the SCA and the parties
will discuss on a case-by-case basis. However, commitments
proposed during Phase I can only be considered by the SCA
if the competition concerns are clear cut and easy to remedy.
Commitments proposed during Phase I will extend the review
from 25 working days to 35 working days. Thereisno exactdead-
line for submitting commitments in Phase I; however, parties
should bear in mind that the SCA may decide to open a Phase II
investigation prior to the 25-working-day deadline of Phase L.

Commitments proposed during Phase II should be filed to
the SCA no later than three weeks before the end of the phase.
If commitments are proposed later in Phase II, e.g., in connec-
tion with an oral procedure, the parties should at the same
time be prepared to give consent to an extension of the phase
to enable the SCA to conduct a market test and assess whether
the proposed commitment is sufficient to remedy the compe-
tition concerns. If the SCA has decided to extend the phase,
commitments should be sent to the SCA no later than three
weeks before the new deadline expires.

5.6 If a divestment remedy is required, does the

merger authority have a standard approach to the
terms and conditions to be applied to the divestment?

The SCA has not published detailed guidelines on remedies;
instead, the SCA’s Guidelines explicitly refer to the European
Commission’s notice on remedies for guidance.

5.7 Can the parties complete the merger before the

remedies have been complied with?

The exact scope of commitments will be negotiated on a
case-by-case basis and could entail both pre-completion and
post-completion commitments. The SCA’s practice has gener-
ally been to accept post-completion commitments.

5.8 How are any negotiated remedies enforced?

A commitment negotiated with the SCA will typically be made
a condition of the clearance decision and subject to a penalty
of afine in case the parties breach their commitment. The size
of the fine is decided on a case-by-case basis to ensure a deter-
rent effect.

5.9 Will a clearance decision cover ancillary

restrictions?

A clearance decision covers ancillary restrictions that are
directly related and necessary to the implementation of the
concentration, in accordance with the Commission Notice on
restrictions directly related and necessary to concentrations
(2005/C 56/03).

5.10 Can a decision on merger clearance be

appealed?

Clearance decisions cannot be appealed and are as such
effective immediately. In cases of mergers and acquisitions,
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prohibition decision may only be appealed by the buyer,
although the seller may apply to participate in the appeal as
an independent intervener. Third parties have no right to
appeal a prohibition. An appeal will be heard by the Patent
and Market Court in Stockholm (“PMC”), which will conduct
a full review of the merits of the case. The PMC must deliver
its judgment within six months from the appeal. The PMC’s
judgment may be appealed within three weeks to the Patent
and Market Court of Appeal (“PMCA”), which should deliver
its judgment within three months from the deadline to appeal
the PMC judgment. Both the PMC and the PMCA may extend
the review period by one month at a time if the parties consent
to such an extension or, in the absence of consent, if the court
has extraordinary reasons for such extension.

5.11 What is the time limit for any appeal?

A prohibition may only be appealed by the buying party to the
concentration within three weeks from the date of the decision
(¢f. question 5.10 above).

5.12 Is there a time limit for enforcement of merger

control legislation?

The SCA’s prohibition decision must be delivered within two
years from when the concentration arose.

6 Miscellaneous

6.1 To what extent does the merger authority in your

jurisdiction liaise with those in other jurisdictions?

The SCA cooperates with the European Commission and the
national competition authorities in all EU Member States
within the European Competition Network. Moreover, a
Nordic cooperation agreement enables the SCA to cooperate
closely with the competition authorities in Denmark, Finland,
Iceland and Norway.

6.2 What is the recent enforcement record of the

merger control regime in your jurisdiction?

The SCA publishes statistics on concentration cases on a
yearly basis. In 2023, the SCA received 82 notifications. This
is a decrease compared to 2022, when 121 concentrations were
notified. In the last three years, approximately two to three
cases per year have been subject to a Phase II investigation.
Outright prohibition decisions are relatively unusual, which
implies that parties typically abandon problematic concen-
trations that could not be remedied on terms acceptable to the
parties and/or the SCA. In 2024, the SCA issued its first prohi-
bition decision since 2019 (in the case of the planned acquisi-
tion of Svensk Dos by Apotekstjanst).

6.3 Are there any proposals for reform of the merger

control regime in your jurisdiction?

The SCA has released a draft for a new regulation on the noti-
fication of concentrations, expected to be finalised and enter
into force in the autumn of 2024. The new regulations aim to
make the review of notifications more efficient, and to further
align the information requirements for notifications with
those applicable under the EC Merger Regulation. The new
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regulation introduces additional information requirements for
certain categories of mergers (in relation to relevant data and
internal documents) and requires notifying parties to specify
all plausible alternative market definitions. Moreover, the SCA
encourages pre-notification contacts to a greater extent.

6.4 Please identify the date as at which your answers

are up to date.

Snellman Advoktabyra AB

government is currently investigating whether companies
in certain sectors or markets should be required to inform
the SCA about mergers that are not subject to mandatory
notification.

7.3 In your view, have any cases highlighted the
difficulties of dealing with digital mergers? How has
the merger authority dealt with such difficulties?

The answers are up to date as at 25 September 2024.

7 Is Merger Control Fit for Digital
Services & Products?

7.1 In your view, are the current merger control tools

suitable for dealing with digital mergers?

The SCA has stated that the current Competition Act, which
includes a possibility to review certain non-notifiable concen-
trations, is well suited to review concentrations in digital
markets. We generally agree with that statement. Dealing
with digital markets requires an understanding on how the
competitive dynamic might differ from other types of markets,
which the SCA, in our experience, is well versed in.

7.2 Have there been any changes to law, process or

guidance in relation to digital mergers (or are any such
changes being proposed or considered)?

There have not been any changes to law or process or guid-
ance in relation to digital mergers recently. However, the
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In a merger control case concerning an acquisition in the
market for mobile payment services (Easypark’s acquisition of
Inteleon in 2019), which did not meet the turnover thresholds,
the SCA found particular grounds to order the acquisition to be
notified and conducted an in-depth review before ultimately
clearing the concentration. The case highlights the fact that
the SCA takes an active role in apprehending non-notifiable
concentrations that involve small but important competitors
in fast-moving digital markets. Moreover, the SCA recently
initiated a Phase II review of the establishment of the joint
venture Agronod, which is intended to provide data-sharing
services for agricultural data and digital services. During the
Phase Il review, the SCA will further investigate concerns that
the dataintended to be collected by Agronod could be reserved
for the owners, or only made available on discriminatory
terms, which could distort competition on the owner’s respec-
tive core markets, or in downstream markets where the data
might be useful. The case illustrates that the SCA will care-
fully assess the effect access to data might have on competi-
tion, especially in cases where companies collaborate to collect
usable data which might not be shared with competitors, who
cannot easily replicate the data collection themselves.
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Philip Thorell advises clients in all types of competition law matters, such as merger control, compliance and investigations. He has acted
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We advise leading international and local corporations, investment compa-
nies and private equity sponsors, banks, and other financial institutions
across all business sectors.
Established in 2008, our goal is to be the preferred partner for any client
looking for commercially sound, pragmatic, top-quality business law
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