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I. INTRODUCTION

1. The purpose of this naotice is to clarify the Goission's interpretation of the term 'undertakiogscerned
used in Articles 1 and 5 of Council Regulation (BE® 4064/89 (1) as last amended by Regulation (EC)
No 1310/97 (2) (hereinafter referred to as 'theddeRegulation) and to help identify the undertgkin
concerned in the most typical situations which hanigen in cases dealt with by the Commission te.da
The principles set out in this notice will be falled and further developed by the Commission's jgeat
individual cases.

This Notice replaces the Notice on the notion afartakings concerned (3).

2. According to Article 1 of the Merger Regulatidhe Regulation only applies to operations thasgatwo
conditions. First, several undertakings must mesgene or more undertakings must acquire confrtie
whole or part of other undertakings through theppeed operation, which must qualify as a conceatrat
within the meaning of Article 3 of the Regulati@econdly, those undertakings must meet the turnover
thresholds set out in Article 1.

3. From the point of view of determining jurisdanti, the undertakings concerned are, broadly spgattie
actors in the transaction in so far as they arerteeging, or acquiring and acquired parties; inithatd their
total aggregate economic size in terms of turnattibe decisive in determining whether the thrddsare
met.

4. The Commission's interpretation of Articles H &with respect to the concept of undertakingseaomed
is without prejudice to the interpretation whichyntee given by the Court of Justice or by the Cofiftirst
Instance of the European Communities.

II. THE CONCEPT OF UNDERTAKING CONCERNED

5. Undertakings concerned are the direct parti¢gisna merger or acquisition of control. In théspect,
Article 3(1) of the Merger Regulation provides that

‘A concentration shall be deemed to arise where:
(a) two or more previously independent undertakingsge, or
(b) - one or more persons already controlling ast@ne undertaking, or

- one or more undertakings



acquire, whether by purchase of securities or gsbgtcontract or by any other means, direct aréot
control of the whole or parts of one or more otinedertakings .

6. In the case of a merger, the undertakings caedewill be the undertakings that are merging.

7. In the remaining cases, it is the concept @fuaig control that will determine which are the
undertakings concerned. On the acquiring sidegtban be one or more companies acquiring soldrr jo
control. On the acquired side, there can be omeare companies as a whole or parts thereof, whnooe
of their subsidiaries or some of their assetslaestibject of the transaction. As a general raeh ef these
companies will be an undertaking concerned witharheaning of the Merger Regulation. However, the
particular features of specific transactions reggsisme refinement of this principle, as will bersbelow
when analysing different possible scenarios.

8. In concentrations other than mergers or théngetip of new joint ventures, i. e. in cases oésm joint
acquisition of pre-existing companies or partsheim, there is an important party to the agreenfenitgives
rise to the operation who is to be ignored whentifigng the undertakings concerned: the sellethéligh
it is clear that the operation cannot proceed witlnds consent, his role ends when the transadgion
completed since, by definition, from the momentsbber has relinquished all control over the conypdis
links with it disappear. Where the seller retawiatj control with the acquiring company (or compm)j it
will be considered to be one of the undertakingeemed.

9. Once the undertakings concerned have beenfiddriti a given transaction, their turnover for the
purposes of determining jurisdiction should be gled according to the rules set out in Articlef the
Merger Regulation (4). One of the main provisiohéuicle 5 is that where the undertaking concerned
belongs to a group, the turnover of the whole grshupuld be included in the calculation. All referes to
the turnover of the undertakings concerned in Aaticshould therefore be understood as the turnmfver
their entire respective groups.

10. The same can be said with respect to the sub&appraisal of the impact of a concentratiothim
market place. When Article 2 of the Merger Reguolafprovides that the Commission is to take int@mant
'the market position of the undertakings concemaraditheir economic and financial power, that inelithe
groups to which they belong.

11. It is important, when referring to the variauslertakings which may be involved in a procednot to
confuse the concept of 'undertakings concernedrufudieles 1 and 5 with the terminology used in the
Merger Regulation and in Commission Regulation (EG)447/98 of 1 March 1998 on the natifications,
time-limits and hearings provided for in Councilgréation (EEC) No 4064/89 (hereinafter referredsche
'Implementing Regulation ) (5) referring to theivas undertakings which may be involved in a proced
This terminology refers to the notifying partiether involved parties, third parties and partie®wiay be
subject to fines or periodic penalty payments, thieg are defined in Chapter Il of the Implementing
Regulation, along with their respective rights anties.

[1l. IDENTIFYING THE UNDERTAKINGS CONCERNED IN DIFERENT TYPES OF OPERATIONS
1. Mergers
12. In a merger, several previously independentpeories come together to create a new company dg wh

remaining separate legal entities, to create desegpnomic unit. As mentioned earlier, the unddnigs
concerned are each of the merging entities.



2. Acquisition of sole control
2.1. Acquisition of sole control of the whole compa

13. Acquisition of sole control of the whole compas the most straightforward case of acquisitibn o
control; the undertakings concerned will be theuiritg company and the acquired or target company.

2.2. Acquisition of sole control of part of a comga

14. The first subparagraph of Article 5(2) of thenger Regulation provides that when the operation
concerns the acquisition of parts of one or modediakings, only those parts which are the sulgjetite
transaction shall be taken into account with regarthe seller. The concept of 'parts is to be wstded as
one or more separate legal entities (such as sabieg), internal subdivisions within the sellengk as a
division or unit), or specific assets which in themtves could constitute a business (e. g. in cecases
brands or licenses) to which a market turnoverkanlearly attributed. In this case, the undertgin
concerned will be the acquirer and the acquiret{gaof the target company.

15. The second subparagraph of Article 5(2) incdualepecial provision on staggered operations or
follow-up deals, whereby if several acquisitiongafts by the same purchaser from the same selter o
within a two-year period, these transactions afgettreated as one and the same operation arigitigeo
date of the last transaction. In this case, theettakings concerned are the acquirer and the differ
acquired part(s) of the target company taken akaewy

2.3. Acquisition of sole control after reductioneslargement of the target company

16. The undertakings concerned are the acquiringpeay and the target company or companies, in their
configuration at the date of the operation.

17. The Commission bases itself on the configunatidthe undertakings concerned at the date oftkeat
triggering the obligation to notify under Articlé1) of the Merger Regulation, namely the conclusibthe
agreement, the announcement of the public bideadguisition of a controlling interest. If thegat
company has divested an entity or closed a busprassto the date of the event triggering notifioa or
where such a divestment or closure is a pre-camdftr the operation (6), then sales of the divéstity or
closed business are not to be included when céileglaurnover. Conversely, if the target companyg ha
acquired an entity prior to the date of the eveggering notification, the sales of the latter srdoe added

(7).
2.4. Acquisition of sole control through a subsigiaf a group

18. Where the target company is acquired by a gtimgugh one of its subsidiaries, the undertakings

concerned for the purpose of calculating turnovertiae target company and the acquiring subsidiary.
However, regarding the actual notification, this t@ made by the subsidiary concerned or by itsrpar
company.

19. All the companies within a group (parent coniggrsubsidiaries, etc.) constitute a single ecanom
entity, and therefore there can only be one unkiegaconcerned within the one group - i. e. theswibry
and the parent company cannot each be considesspagate undertakings concerned, either for the
purposes of ensuring that the threshold requiresremat fulfilled (for example, if the target compaloes
not meet the ECU 250 million Community-turnoverettiold), or that they are not (for example, if augr
was split into two companies each with a Commumitpover below ECU 250 million).



20. However, even though there can only be onertaldeg concerned within a group, Article 5(4) bét
Merger Regulation provides that it is the turnoekthe whole group to which the undertaking conedrn
belongs that shall be included in the thresholdwdations (8).

3. Acquisition of joint control
3.1. Acquisition of joint control of a newly-credteompany

21. In the case of acquisition of joint controleofiewly-created company, the undertakings conceared
each of the companies acquiring control of the gesst-up joint venture (which, as it does not yaste
cannot be considered to be an undertaking concexmédnoreover, as yet, has no turnover of its own).

3.2. Acquisition of joint control of a pre-existimgmpany

22. In the case of acquisition of joint controlaopre-existing company or business (9), the unkieda
concerned are each of the companies acquiringgoimtrol on the one hand, and the pre-existing isaedu
company or business on the other.

23. However, where the pre-existing company wagutite sole control of one company and one or séver
new shareholders acquire joint control while thidahparent company remains, the undertakings eored
are each of the jointly-controlling companies (imtthg this initial shareholder). The target compamthis
case is not an undertaking concerned, and its verrie part of the turnover of the initial pareotgpany.

3.3. Acquisition of joint control with a view to imediate partition of assets

24. Where several undertakings come together sfuleljne purpose of acquiring another company and
agree to divide up the acquired assets accordiagpte-existing plan immediately upon completiohaf
transaction, there is no effective concentratioaasfnomic power between the acquirers and thettarge
company since the assets acquired are jointly dxeddcontrolled for only a 'legal instant. This tygfe
acquisition with a view to immediate partition asats will in fact be considered to be several atjpmrs,
whereby each of the acquiring companies acquisagli¢vant part of the target company. For eathexfe
operations, the undertakings concerned will theesbe the acquiring company and that part of ttgeta
which it is acquiring (just as if there was an d@sijjon of sole control of part of a company).

25. This scenario is referred to in recital 24 efRlation (EEC) No 4064/89, which states that the
Regulation applies to agreements whose sole oljéatdivide up the assets acquired immediatebr dlfte
acquisition.

4. Acquisition of control by a joint venture

26. In transactions where a joint venture acquioggrol of another company, the question arisesivener
not, from the point of view of the acquiring partiye joint venture should be regarded as a single
undertaking concerned (the turnover of which wontdude the turnover of its parent companies), or
whether each of its parent companies should indallg be regarded as undertakings concerned. kr oth
words, the issue is whether or not to 'lift thepavate veil of the intermediate undertaking (theieke). In
principle, the undertaking concerned is the dipeaticipant in the acquisition of control. Howevtrere
may be circumstances where companies set up &mpanies, which have little or no turnover of thmin,
or use an existing joint venture which is operatinga different market from that of the target camypin
order to carry out acquisitions on behalf of theepacompanies. Where the acquired or target coynpas



a Community turnover of less than ECU 250 millihre question of determining the undertakings corextr
may be decisive for jurisdictional purposes (10)this type of situation, the Commission will loakthe
economic reality of the operation to determine \whace the undertakings concerned.

27. Where the acquisition is carried out by a fuliction joint venture, i. e. a joint venture whilcas
sufficient financial and other resources to opesabeisiness activity on a lasting basis (11) aradready
operating on a market, the Commission will normathysider the joint venture itself and the targehpany
to be the undertakings concerned (and not the yeinture's parent companies).

28. Conversely, where the joint venture can berteghas a vehicle for an acquisition by the parent
companies, the Commission will consider each opdrent companies themselves to be the undertakings
concerned, rather than the joint venture, togetlittr the target company. This is the case in paldic
where the joint venture is set up especially ferparpose of acquiring the target company, whergdimt
venture has not yet started to operate, where igtirexjoint venture has no legal personality di-function
character as referred to above or where the j@nture is an association of undertakings. The sppbes
where there are elements which demonstrate thatatfemt companies are in fact the real playersnoehi
theoperation. These elements may include a sigmifimvolvement by the parent companies themsétves
the initiation, organisation and financing of theeaation. Moreover, where the acquisition leads to
substantial diversification in the nature of thmjaventure's activities, this may also indicatatttne parent
companies are the real players in the operatiois. Wil normally be the case when the joint venture
acquires a target company operating on a diffggesduct market. In those cases, the parent compange
regarded as undertakings concerned.

29. In the TNT case (12), joint control over a foienture (JVC) was to be acquired by a joint vem{GD
NET BV) between five postal administrations andtheoacquiring company (TNT Ltd). In this case, the
Commission considered that the joint venture GD NB¥Twas simply a vehicle set up to enable the garen
companies (the five postal administrations) toipgdte in the resulting JVC joint venture in order
facilitate decision-making amongst themselves arghsure that the parent companies spoke and asted
one; this configuration would ensure that the patempanies could exercise a decisive influench thié
other acquiring company, TNT, over the resultingteenture JVC and would avoid the situation whiéia
other acquirer could exercise sole control becafitiee postal administrations' inability to reactrdfied
position on any decision.

Canada Post

DBP Postdienst

La Poste

PTT Post

Sweden Post

Joint venture GD NET BV
TNT Ltd

Joint venture JVC



5. Change from joint control to sole control

30. In the case of a change from joint controldie €ontrol, one shareholder acquires the stakeqursly
held by the other shareholder(s). In the case ofsfmareholders, each of them has joint control thesr
entire joint venture, and not sole control ove#60f it; hence the sale of all of his shares by simreholder
to the other does not lead the sole remaining Bblter to move from sole control over 50 % to smiatrol
over 100 % of the joint venture, but rather to méreen joint control to sole control of the entirerapany
(which, subsequent to the operation, ceases tdjbmtaventure).

31. In this situation, the undertakings concermediae remaining (acquiring) shareholder and th# jo
venture. As is the case for any other seller,ghiting shareholder is not an undertaking concerned

32. The ICI/Tioxide case (13) involved such a cleafigm joint (50/50) control to sole control. The
Commission considered that '. . decisive influesxercised solely is substantially different to dea
influence exercised jointly, since the latter hatake into account the potentially different ietsts of the
other party or parties concerned . . . By changliegquality of decisive influence exercised by @l
Tioxide, the transaction will bring about a durattenge of the structure of the concerned parties In
this case, the undertakings concerned were hdld t€1 (as acquirer) and Tioxide as a whole (asizeq),
but not the seller Cookson.

6. Change in the shareholding in cases of jointrobof an existing joint venture

33. The decisive element in assessing changes ishidreholding of a company is whether the operatio
leads to a change in the quality of control. Then@dssion assesses each operation on a case-bpasise
but under certain hypotheses, there will be a pnggion that the given operation leads, or doedeat, to

such a change in the quality of control, and tharsstitutes, or does not constitute, a notifiablecemtration.

34. A distinction must be made according to thewritstances of the change in the shareholdinglyfirate
or more existing shareholders can exit; secondig,@ more new additional shareholders can emelr; a
thirdly, one or more existing shareholders candmptaiced by one or more new shareholders.

6.1. Reduction in the number of shareholders leattira change from joint to sole control

35. It is not the reduction in the number of shatéérs per se which is important, but rather thot flaat if
some shareholders sell their stakes in a given yanture, these stakes are then acquired by @iber or
existing) shareholders, and thus the acquisitiahede stakes or additional contractual rights leag to the
acquisition of control or may strengthen an alreexigting position of control (e.g. additional vajirights
or veto rights, additional board members, etc.).

36. Where the number of shareholders is reducedk thay be a change from joint control to sole rabnt
(see also Section 111.5.), in which case the reingishareholder acquires sole control of the compahe
undertakings concerned will be the remaining (adogli shareholder and the acquired company (preiyou
the joint venture).

37. In addition to the shareholder with sole cdnifdhe company, there may be other shareholdears,
example with minority stakes, but who do not hawemtrolling interest in the company; these shaddre
are not undertakings concerned as they do notisgerontrol.

6.2. Reduction in the number of shareholders raatitey to a change from joint to sole control



38. Where the operation involves a reduction inrttm@ber of shareholders having joint control, witho
leading to a change from joint to sole control aitthout any new entry or substitution of sharehmdde
acquiring control (see Section I11.6.3.), the prega transaction will normally be presumed not &ullt a
change in the quality of control and will thereforat be a notifiable concentration. This would he tase
where, for example, five shareholders initially @aqual stakes of 20 % each and where, after thiatiqn,
one shareholder exits and the remaining four slotdebs each have equal stakes of 25 %.

39. However, this situation would be different wdénere is a significant change in the qualityaiteol,
notably where the reduction in the number of shaldehs gives the remaining shareholders additioetd
rights or additional board members, resulting mew acquisition of control by at least one of the
shareholders, through the application of eitherettisting or a new shareholders' agreement. Inctige, the
undertakings concerned will be each of the remgishrareholders which exercise joint control anddire
venture. In Avesta Il (14), the fact that the numisiemajor shareholders decreased from four toethed to
one of the remaining shareholders acquiring negatio rights (which it had not previously enjoyed)
because of the provisions of the shareholderseaggat which remained in force (15). This acquisitdd
full veto rights was considered by the Commissmrepresent a change in the quality of control.

6.3. Any other changes in the composition of trereholding

40. Finally, in the case where, following changethie shareholding, one or more shareholders acquir
control, the operation will constitute a notifiallperation as there is a presumption that it vahmmally lead
to a change in the quality of control.

41. Irrespective of whether the number of sharedrsldecreases, increases or remains the same sebseq
to the operation, this acquisition of control caket any of the following forms:

- entry of one or more new shareholders (changa fole to joint control, or situation of joint coolt both
before and after the operation),

- acquisition of a controlling interest by one oone minority shareholders (change from sole totjoamtrol,
or situation of joint control both before and afilee operation),

- substitution of one or more shareholders (situradif joint control both before and after the opiers.

42. The question is whether the undertakings coeckeare the joint venture and the new shareholdehs
would together acquire control of a pre-existingipany, or whether all of the shareholders (existind
new) are to be regarded as undertakings concenugiriamg control of a new joint venture. This questis
particularly relevant when there is no expresseageant between one (or more) of the existing shidehs
and the new shareholder(s), who might only havedmaagreement with the 'exiting shareholder(s)the
seller(s).

43. A change in the shareholding through the emtisubstitution of shareholders is considereddd ke a
change in the quality of control. This is becaumsedntry of a new parent company, or the subsiituif one
parent company for another, is not comparabledsimple acquisition of part of a business as fflies a
change in the nature and quality of control ofit®le joint venture, even when, both before andrafie
operation, joint control is exercised by a givemiver of shareholders.

44. The Commission therefore considers that themakings concerned in cases where there are chamge
the shareholding are the shareholders (both egistiidl new) who exercise joint control and the joenture
itself. As mentioned earlier, non-controlling sHalelers are not undertakings concerned.



45. An example of such a change in the shareholdittge Synthomer/Yule Catto case (16), in which of
two parent companies with joint control over the-pKisting joint venture was replaced by a newmtare
company. Both parent companies with joint conttioé existing one and the new one) and the jointuwen
were considered to be undertakings concerned.

7. 'Demergers and the break-up of companies

46. When two undertakings merge or set up a ja@ntwre, then subsequently demerge or break up their
joint venture, and in particular the assets (1&)smlit between the 'demerging parties, particyliark
configuration different from the original, therelwiormally be more than one acquisition of conf{s®e the
Annex).

47. For example, undertakings A and B merge aml $hbsequently demerge with a new asset configmati
There will be the acquisition by undertaking A affious assets (assets which may previously have bee
owned by itself or by undertaking B and assetdlp@cquired by the entity resulting from the mejgeiith
similar acquisitions by undertaking B. Similarlybeeak-up of a joint venture can be deemed to ireval
change from joint control over the joint venturerdire assets to sole control over the dividedtagd®).

48. A break-up of a company in this way is ‘asymicat. For such a demerger, the undertakings comecer
(for each break-up operation) will be, on the oard the original parties to the merger and, orother,

the assets that each original party is acquiring tifre break-up of a joint venture, the undertaging
concerned (for each break-up operation) will bethenone hand, the original parties to the joimtuee,
each as acquirer, and, on the other, that pahteojfoint venture that each original party is adogir

8. Exchange of assets

49. In those transactions where two (or more) congseexchange assets, regardless of whether these
constitute legal entities or not, each acquisitibnontrol constitutes an independent concentraiddthough
it is true that both transfers of assets in a sarapusually considered by the parties to be infenddent, that
they are often agreed in a single document andhgtmay even take place simultaneously, the merpd
the Merger Regulation is to assess the impacteobfieration resulting from the acquisition of cohbry
each of the companies. The legal or even econonkidketween those operations is not sufficienttifiemm to
gualify as a single concentration.

50. Hence the undertakings concerned will be, &@heproperty transfer, the acquiring companiestaad
acquired companies or assets.

9. Acquisitions of control by individual persons

51. Article 3(1) of the Merger Regulation specifigarovides that a concentration is deemed tceaiiger
alia, where 'one or more persons already contgpHinieast one undertaking acquire control of thelesor
parts of one or more undertakings. This provisiatidates that acquisitions of control by indivicumalill
bring about a lasting change in the structure efctimpanies concerned only if those individualsycant
economic activities of their own. The Commissionsiders that the undertakings concerned are thettar
company and the individual acquirer (with the twroof the undertaking(s) controlled by that indival
being included in the calculation of the individadlrnover).

52. This was the view taken in the Commission dewcim the Asko/Jacobs/Adia case (19), where Asko,
German holding company with substantial retailingeds, and Mr. Jacobs, a private Swiss investqujiiascl



joint control of Adia, a Swiss company active mgiim personnel services. Mr. Jacobs was considered
an undertaking concerned because of the econoteiegts he held in the chocolate, confectionery and
coffee sectors.

10. Management buy-outs

53. An acquisition of control of a company by itsromanagers is also an acquisition by individuahel

what has been said above is therefore also ap@ibaibe. However, the management of the company may
pool its interests through a 'vehicle companyhso it acts with a single voice and also to feaiiéit
decision-making. Such a vehicle company may beisbubt necessarily, an undertaking concerned. The
general rule on acquisitions of control by a joietture applies here (see Section 111.4.).

54. With or without a vehicle company, the managemeay also look for investors in order to finatice
operation. Very often, the rights granted to tHasestors according to their shareholding may hod sbat
control within the meaning of Article 3 of the MergRegulation will be conferred on them and nothan
management itself, which may simply enjoy minorights. In the CWB/Goldman Sachs/Tarkett decision
(20), the two companies managing the investmerdduaking part in the transaction were those atguir
joint control, and not the managers.

11. Acquisition of control by a State-owned company

55. In those situations where a State-owned compuarges with or acquires control of another company
controlled by the same State (21), the questi@esras to whether these transactions really cotestit
concentrations within the meaning of Article 3 loé tMerger Regulation or rather internal restruaiiri
operations of the 'public sector group of compa(f@3. In this respect, recital 12 of Regulatiol(E No
4064/89 sets out the principle of non-discriminati@tween public and private sectors and declaggsit
the public sector, calculation of the turnover ofiendertaking concerned in a concentration nebdsetfore,
to take account of undertakings making up an ecananit with an independent power of decision,
irrespective of the way in which their capital ildhor of the rules of administrative supervisiqgplécable

to them.

56. A merger or acquisition of control arising beem two companies owned by the same State may
constitute a concentration and, if so, both of théthqualify as undertakings concerned, sincertiere fact
that two companies are both owned by the same &ate not necessarily mean that they belong teahe
‘group . Indeed, the decisive issue will be whetitarot these companies are both part of the sadwsirial
holding and are subject to a coordinated strat€lgis was the approach taken in the SGS/Thomsosidaci
(23).

(1) OJ L 395, 30.12.1989, p. 1; corrected versid@bl, 21.9.1990, p. 13.

(2) 0OJ L 180, 9.7.1997, p. 1.

(3) OJ C 385, 31.12.1994, p. 12.

(4) The rules for calculating turnover in accordamgth Article 5 are detailed in the Commission ideton
calculation of turnover.

(5) OJ L 61, 2.3.1998, p. 1.



(6) See judgment of the Court of First Instanc@é€March 1994 in Case T-3/93 - Air France v Comiuiss
1994 ECR II-21.

(7) The calculation of turnover in the case of asijons or divestments subsequent to the datheofast
audited accounts is dealt with in the Commissiotidéoon calculation of turnover, paragraph 27.

(8) The calculation of turnover in the case of campgroups is dealt with in the Commission Notioe o
calculation of turnover, paragraphs 36 to 42.

(9) i. e. two or more companies (companies A, B,) etcquire a pre-existing company (company X). For
changes in the shareholding in cases of joint obofran existing joint venture, see Section 111.6.

(10) The target company hypothetically has an aggeeCommunity turnover of less than ECU 250 mmillio
and the acquiring parties are two (or more) un#targs, each with a Community turnover exceeding ECU
250 million. If the target is acquired by a 'stmimpany set up between the acquiring undertakthgse
would only be one company (the 'shell company) &itbommunity turnover exceeding ECU 250 million,
and thus one of the cumulative threshold conditfon&€ommunity jurisdiction would not be fulfilled
(namely, the existence of at least two undertakimigfs a Community turnover exceeding ECU 250 miil)io
Conversely, if instead of acting through a 'shethpany, the acquiring undertakings acquire thestarg
company themselves, then the turnover thresholddimeimet and the Merger Regulation would apply to
this transaction. The same considerations applyemational turnover thresholds referred to indet1(3).

(11) The criteria determining the full-function neg of a joint venture are contained in the Cominiss
Notice on the concept of full-function joint vengst

(12) Case IVIM.102 - TNT/Canada Post, DBP PostdjerssPoste, PTT Post and Sweden Post, of 2
December 1991.

(13) Case IVIM.023 - ICl/Tioxide, of 28 Novemberal®

(14) Case IVIM.452 - Avesta Il, of 9 June 1994.

(15) In this case, a shareholder who was a pattygt@hareholders' agreement sold its stake of
approximately 7 %. As the exiting shareholder Heated veto rights with another shareholder who neeak
and as the shareholders' agreement remained urezhahg remaining shareholder now acquired fulh vet
rights.

(16) Case IVIM.376 - Synthomer/Yule Catto, of 22dher 1993.

(17) The term 'assets as used here means spesfitsavhich in themselves could constitute a basi(eg.
a subsidiary, a division of a company or, in somses, brands or licences) to which a market tumcae
be clearly attributed.

(18) Case IVIM.197 - Solvay-Laporte/Interox, of fril 1997.

(19) Case IVIM.082 - Asko/Jacobs/Adia, of 16 Map19

(20) Case IVIM.395 - CWB/Goldman Sachs/Tarket bfFebruary 1994.



(21) The term 'State as used here means any laght entity, i.e. not only Member States, but alsgional
or local public entities such as provinces, depants, Lander, etc.

(22) See also Commission Notice on the concepbiéentration, paragraph 8.

(23) Case IV/M.216 - CEA Industrie/France Telecoimfifeccanica/SGS-Thomson, of 22 February 1993.

ANNEX

'DEMERGERS AND BREAK-UP OF COMPANIES (1)

Merger scenario

Before merger

Company A

Company B

After merger

Merged company

Combined assets

After breaking up the merger
Company A:

Divided assets of merged company:
-some (initial) assets of A

-some (initial) assets of B

-some (subsequent) assets of the merged-company
Company B:

Divided assets of merged company:
-some (initial) assets of A

-some (initial) assets of B



-some (subsequent) assets of the merged-company
Joint venture scenario (JV)

Before JV

Company A

Assets of A for the JV

Assets of B for the JV

Company B

After JV

Company A

Joint venture

Combined assets

Company B

After breaking up the JV

Company A

Divided assets of joint venture:
-some initial (assets) of A

-some initial (assets) of B

-some (subsequent) assets of the JV
Divided assets of joint venture:
-some initial (assets) of A

-some initial (assets) of B

-some (subsequent) assets of the JV
Company B

(1) The term 'assets as used here means speciéitsaghich in themselves could constitute a busifeg. a

subsidiary, a division of a company or, in someesabrands or licences) to which a market turnogarbe
clearly attributed.



