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SUMMARY OF DECISION
Ι. OBJECT OF THE CONCENTRATION

On the 22nd of November 2012, the Service of the Commission for the Protection of Competition (hereinafter the “Service”) received a notification of the proposed concentration on behalf of the companies SinergatikιOikodomikiEtairiaDimosionYpalallilonKyprou Ltd (hereinafter “STADYL”) and SinergatikoTamieftirioDimosionYpallilonLefkosias Ltd (hereinafter “SOEDYK”), in accordance with Article 13 of the Control of Concentrations between Enterprises Law (Number 22(I)/99) (hereinafter the “Law”). 

The concentration was based on an agreement by which STADYL transfers all of its assets and liabilities to SOEDYK. Specifically, STADYL, duly authorized by the Special General Meeting held on 15/10/2012, transferredto SOEDYK all its company assets and liabilities. SOEDYK duly authorized by the Special General Meeting of its members held on 16/10/2012, has accepted the transfer of all of STADYL’s assets and liabilities.

On 12/11/2012, the parties signed an agreement on the merger of the two companies. According to the Cooperative Societies Law of 1985 (No. 1) to 2010, when two or more cooperative companies, such as companies involved in this concentration, decide to merge into one, by majority vote of the members present in the Special Meetings which is convened by the Committee of each collaborative company, one of them may, by written agreement transfer to another registered duly authorized company, the assets and liabilities and the other may accept the transfer. The written agreement to transfer is registered by the Registrar of cooperative societies ' supervision and development authority and has no effect before this registration. Once the agreement for the transfer is registered, the Registrar of cooperative societies ' supervision and development authority adopts a decision which cancels the registration of the transferring company, and this company is dissolved from the date of adoption of this order. 
The Commission for Protection of Competition (hereinafter the “Committee”) on the basis of data before it concluded that on 16/10/2012, the involved parties essentially agreed to transfer to SOEDYK all of STADYL’s assets and liabilities. The agreement, which was signed on 12/11/2012, was part of the procedure concerning the approval of the Registrar of cooperative societies ' supervision and development authority.
The Commission in its meeting on 10/12/2012, after examining the written report of the Service dated 5/12/2012, and acting in accordance with the provisions of the Law, decided that the concentration was compatible with the requirements of a competitive market.

ΙΙ. UNDERTAKINGS CONCERNED
SinergatikoTamieftirioDimosionYpallilonLefkosias main activities concentrate in the banking sector.
SinergatikιOikodomikiEtairiaDimosionYpalallilonKyprou main activities also concentrate in the banking sector.
ΙΙΙ. BACKGROUND
During the examination of the notification of the concentration, it was noted that STADYL was authorized on 15/10/2012 by the Special General Meeting to transfer to SOEDYK all of its assets and liabilities. SOEDYK was authorized on 16/10/2012 by the Special General Meeting to accept the transfer of all of STADYL’s assets and liabilities. Therefore, the Service submitted to the Commission a relevant report dated 20/12/2012 in which it recorded its position with regards to the prima facie infringement of Section 13 of the Law.

The Commission in its meeting on 26/1/2013, after taking into consideration the report of the Service, focused its attention on the following꞉
The date of the Special General Meeting of STADYL’s members, which authorized the transfer of all assets and liabilities to SOEDYK, was 15/10/2012. Subsequently, on 16/10/2012 the Special General meeting of SOEDYK’s members took place which authorized the acceptance of all of the assets and liabilities of STADYL. The notification of the concentration to the Service by the companies involved was sent by post and was dated 12/11/2012, but was received on 22/11/2012.

The Commission, with regard to the material which was before it, as well as the report of the Service, and having taken into account all the documents and information contained in the administrative file of the case, considered that such material justified the preparation of a Statement of Objections regarding the alleged prima facie infringement of Section 13(1)(a) of the Law for failure of STADYL and SOEDYK, as the undertakings responsible under Section 13(2) of the Law, to notify the proposed concentration within the specified time limit set by the Law.

The Commission in its meeting on 15/3/2013, examined the draft Statement of Objections prepared by the Chairperson and decided to adopt and approve it, and at the same time notify STADYL and SOEDYK.

The Statement of Objections was notified to STADYL and SOEDYK on 18/2/2013. On 22/2/2013, the two companies through their lawyer, submitted their written observations on the objections raised against them.

STADYL and SOEDYK represented by their lawyer, appeared before the Commission in its meeting on 12/3/2013, and orally expressed their position with regard to the Statement of Objections.

After the hearing, the Commission discussed the case, and before taking its final decision, unanimously decided to send a questionnaire to the Registrar of cooperative societies ' supervision and development authority due to the fact that there were some issues raised by the companies that the Commission needed the Registrar’s detailed views.
The Commission, in its meeting on 9/4/2013,after having examined the referred concentration, in accordance with the statements of STADYL and SOEDYK’s lawyer both in writing and orally, the views of the Registrar of cooperative societies ' supervision and development authority and after going through the administrative file of the case, focused its attention on the following:
ΙV. INFRINGEMENTS OF THE LAW
Section 13(1) (α) of the Law
The Commission focused on Section 13(1) of the Law. 

In this case, the date of the Special General Meeting of STADYL’s members which authorized the transfer of all of its assets and liabilities was 15/10/2012. Subsequently, on 16/10/2012 the Special General Meeting of SOEDYK’s members took place which authorized the acceptance of all of the assets and liabilities of STADYL. The notification of the concentration to the Service by the companies involved was sent by post and was dated 12/11/2012, but was received on 22/11/2012.

The Commission also focused on Section 13(2) of the Law.

In this case, STADYL and SOEDYK merged and therefore had to submit either jointly or separately the notification required by Law to the Service. 

According to the information before the Commission, STADYL and SOEDYK failed to notify to the Service the concentration within the time period prescribed by the Law, and consequently the Commission unanimously decided on the existence of an infringement of Section 13(1)(a) of the Law bySTADYL and SOEDYK.
V. VIEWS OF INVOLVED PARTIES
According to written and oral arguments of the lawyer of STADYL and SOEDYK
, there is no breach of Section 13 of the Law as both entities are cooperative companies registered and operated under the Cooperative Societies Law (Law No. 22/1985) and have merged under the procedure stated in Section49 of the above mentioned Law.
Therefore, the position of STADYL and SOEDYK was that the authorizing decisions of the Special General Meetings of the two cooperative societies do not constitute an agreement or offer to purchase or exchange within the meaning of the terms referred to in Section 13 of the Law.In addition, it was argued that the agreement dated 12/11/2012 between the two parties, is not an agreement within the meaning of the term in question in Section 13 of the Law, because as it was "expressly provided for in Section 49D (3) the Cooperative Societies Law (Law No. 22/1985), such agreement shall have no effect before its registration '".
According to the involved parties, the merger which occurred after the suggestion of the Registrar of cooperative societies ' supervision and development authority was not a concentration, as both companies were under the absolute control of the Cooperative Central Bank Ltd and the Registrar of cooperative societies ' supervision and development authority.
Furthermore, based onSTADYL and SOEDYK’slawyer’s complementary statements dated 3/4/2013, preliminary findings of the Commission were contrary to the provisions and circumstances of cooperative societies laws and regulations and the existing legislation on protection of competition. He argued that even if the cooperative institutions had the obligation to notify the merger, they did not notify itdue to a bona fide ignorance and that there are a large number of mergers between cooperative credit institutions which were not notified to the Service.
VI. CONCLUSIONS
The Commission, having thoroughly studied the administrative file of the case as well as the internal regulations of both companies which were sent on 12/3/2013 at the request of the Commission during the hearing, notes the following ꞉
The Commission focused on Section 4 of the Law and the Consolidated Jurisdictional Notice under Council Regulation (EC) No 139/2004 on the control of concentrations between undertakings in order to examine the issue of change of control. 
Joint control, as stated in the Notice, exists when two or more enterprises have the ability to exercise decisive influence over another undertaking. Decisive influence in this sense means, generally, the power to suspend actions which determine the strategic behavior of an undertaking. Therefore, the shareholders must agree on the important decisions concerning the controlled joint venture. In this case, in accordance with the internal regulations of the two companies, their aims are, among others, the provision of loans to their members for a variety of purposes, the provision of credit limit on current accounts, the acceptance of deposits from members and non-members and loans, etc.
In addition, as stated in the internal regulations, the Committee can prepare regulations for the conduct of any of the purposes of the cooperative. These regulations and any modification thereto shall be subject to the approval of the Registrar of cooperative societies ' supervision and development authority.
According with the internal regulations of the parties involved, the issues concerning their function, e.g. permanent savings, mortgages, hire purchase plans, general loans, current accounts, etc, is decided by the Committee of each company. 
In addition, the Commission took into consideration the views of the Registrar of cooperative societies ' supervision and development authority as stated in his letter dated 19/3/2013. In this letter the Registrar of cooperative societies ' supervision and development authority states among other things, that the authorization given in the Special General Meetings of the members of each company is necessary and vital for the Registrar of cooperative societies ' supervision and development authority’s approval of the merger and that this authority does not have decisive influence over the strategic decisions of a cooperative. 
In this case, the date of the Special General Meeting of STADYL’s members which authorized the transfer of all of its assets and liabilities was 15/10/2012. Subsequently, on 16/10/2012 the Special General meeting of SOEDYK’s members took place which authorized the acceptance of all of the assets and liabilities of STADYL. The notification of the concentration to the Service by the companies involved was sent by post and was dated 12/11/2012, but was received on 22/11/2012.

The Commission, having assessed all the data and information of the administrative file of the case, including written and oral positions of the parties and the Registrar of cooperative societies ' supervision and Development Authority, unanimously concluded that the arguments of STADYL and SOEDYK for non-infringement of the Law cannot be accepted and, therefore, decided that there has been a delay in the notification of the merger of one month, on behalf of the participating companies. The Commission, as is evident from the above, examined in detail the provisions and the data of the cooperative societies Law and regulations, and asked for clarifications from the Registrar of cooperative societies ' supervision and development authority.
The Commission notes that, from the evidence of the administrative file of the case it is an undeniable fact that STADYL and SOEDYK, no longer exist, as STADYL from 5/3/2013 has been dissolved pursuant to an order of the Registrar of cooperative societies ' supervision and development authority, and SOEDYK, has acceptedall of STADYL’s  assets and liabilities and has been renamed to SinergatikιOikodomiki&TamieftirioDimosionYpallilon Cyprus Ltd.
The Commission, after examining various decisions of the European Union concludes that, in the event that the company which breached the Law does not exist, the Commission may make any decision against the new entity, which succeeded it, as in the present case with the SOEDYK which was renamed to SinergatikιOikodomiki&TamieftirioDimosionYpallilon Cyprus Ltd, and succeeded STADYL. 

In relation to the allegation that there was on behalf ofthe participating companies bona fide ignorance of the relevant notification obligation and that a large number of cooperative credit institutions do not notify their mergers, the Commission notes that there was a large number of notifications to the Service last year, and all of the Commission decisions are posted on its website and published in the Official Gazette. The majority of those decisions involve mergers between cooperative credit institutions. Noteworthy is the fact that in those decisions it is clear that the time periodregarding notification purposes is starting from the authorizations of the Special General Meetings of the cooperative credit institutions. Thus, the fault of the undertakings concerned cannot be denied in this case. This is because apart from the fact that the Commission has made the issue clear in its decisions, any invocation of ignorance on their part with respect to the applicable legal framework and/or of specific interpretation/application cannot, based on case law, be accepted.

VII. ADMINISTRATIVE FINE
In accordance with the provisions of Section 52(1) of the Law, the Commission may impose fines to the participants in a concentration or to persons who violate or fail to comply with the provisions of the Law.

STADYL and SOEDIK’s lawyer,in his written statementsfor the purpose of minimizing the penaltydated 3/4/2013,stated that the specific infringementwould not justify a large sanction, because the delay of the notification to the Service was not of a longperiod and the parties had complete ignorance of the relevant obligation of the Law.
Taking the above into account, the Commission noted the following:
· Nature of infringements

The merger of STADYL with SOEDYK is a concentration which should have been notified to the Service under Section 13(1)(a) of the Law. The companies claimed that, even if they had the above obligation, the delay of notification was not willful and was due to ignorance of the relevant obligation.

SinergatikιOikodomiki&TamieftirioDimosionYpallilon Cyprus Ltd is the entity that succeeded STADYL and SOEDYK is considered by the participating companies an acceptable fact.
The Commission, regarding the nature of the infringements, notes that these contravene the essential rules of the Law which intent to prevent permanent damage to the competitive environment from structural concentrations that fall within the scope of its application. In relation to the issue of ignorance of such obligation in the Law, the Commission reiterates what was stated above, while stressing that the invocation of ignorance on their part with respect to the applicable legal framework and/or of specific interpretation/implementation cannot be accepted.
· Gravity of infringements 
The Commission, when considering the gravity of the infringements and by extension the level of the fines, took into account the duration of the infringement, as well as some mitigating and aggravating circumstances:

(a) The breach of the obligation of timely notification and implementation of the Law, on the basis of the information before the Commission, did not seem to have caused any harm to competition, since no complaint about anti-competitive behavior on the part of the involved companies was submitted to the Commission. 

(b) The companies fully cooperated with and responded to all the requirements of the Service, providing it with all the requested data without evasions or deceptions.

(c) These infringements constituted the first violation of the Law by STADYL and SOEDIK. 

(d) The participating companies, despite the fact that they notified the concentration late to the Service, did not admit that they have broken the Law.

(e) The delay of the notification of the merger was about one month.

(g) STADYL and SOEDIKare big companies and should havebeen aware of the provisions of the Law. 

Taking into account all of the above, the Commission, with regard to the nature and gravity of the infringements in accordance with the procedures laid down in Section 52 (2) of the Law, and the necessity to prevent repetition of the infringements, unanimously decided with regard to the infringement of Section 13(1)(a) of the Law, the imposition of an administrative fine, under Section 52(1)(a) of the Law, of €4,000 (four thousand Euro) toSinergatikιOikodomiki&TamieftirioDimosionYpallilon Cyprus Ltd. 
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