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COMMISSION Brussel s, 18. 05. 1992
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COMMUNITIES

€

PUBLI C VERSI ON

MERGER PROCEDURE -
ARTI CLE 6(1) b DECI SI ON

Regi stered with advi ce of delivery

To the notifying parties

Dear Sirs,

Subj ect: Case No. 1V M218 - EUCOM/ DI A TAL
Your notification pursuant to Article 4 of Council
Regul ati on (EEC) No. 4064/ 89

1. On 15.04.1992 Eucom Tel ekonmuni kati on- Mehrwertdi enst nbH
(EUCOM and Digital Equi prent (Holdings) BVjointly notified
to the Comm ssion an operation pursuant to Article 4 of the
Merger Regulation concerning the creation of Euro-Log
Hol ding BV (EURO-LOG), a jointly owned conpany which wll
provi de a val ue added network service in the transportation
sector.

2. After examination of the notification, the Comr ssion has
concluded that the notified operation falls within the scope
of application of Council Regulation (EEC) No. 4064/89 and
that it is conpatible with the common nar ket .

| .  THE PARTIES

3. EUCOM whichis afifty-fifty JV between France Tél écom and
Deut sche Bundespost Telekom is a holding conpany that
develops specific value added network services by
cooperating with other partners or by investing in existing
compani es.

4. Digital Equipnment (Hol dings) BVis a wholly owned subsidiary
of Di gital Equi pnent Corporation (Digital). The main
activities of the Digital Goup include the design,
manuf act ur e, sale and service of conputer systens,
associ ated peripheral equipnent and related software
products.
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EURO- LOGwi || bealimtedIliability conmpany under the | aws of the

Net herlands. It will develop and market a specific val ue added
service in the tel ecommuni cati ons sector. EURO-LOG wi ||l provide
a freight managenent information system linking all logistic
partners in the transportation chain, which will aimto provide

an integrated and conprehensive service to subscribers. At the
out set EURO-LOG s share capital will be owned by EUCOM[...] ™ and
Digital [...]™W. However, within a 2 years period EUCOM s and
Digital's sharehol di ngs are expected to be reduced to [...]™ and
[...]1"™ respectively by accepting as new sharehol ders t he Ger man
consul ti ng firm Technol ogi e Managenent Gruppe GrbH (TMG) with a
[...]"™ stake and a group of financial investors for the bal ance.

CONCENTRATI ON

Al t hough EUCOMw || keep under the present and anticipated future
capital structurethe mpjority of the share capital, EURO- LOGw | |
be jointly controlled by France Tél écom and Deut sche Bundespost
via EUCOM and Digital since the sharehol ders' agreenent provides
t hat maj or deci si ons concerning the business activities of EURO
LOG such as for exanple the approval and inplenmentation of the
Busi ness Pl an, the dividend policy and the appoi ntment of the top
managers need the consent of EUCOM and Digital. [...](

EURO-LOG wi I | performon a |lasting basis all the functions of an
aut ononous econom ¢ entity. France Tél écom Deutsche Bundespost
and Digital will transfer to EURO LOG al | the know how and assets
required for the initial start up of the operations. For the
mar keting and custoner service of its products EURO LOG pl ans to
create, in each country it will enter, joint ventures with | ocal
i nvestors. EURO-LOG will keep 51% of the shares of these JVs.
Thus, EURO- LOG wi Il not depend for the building and mai ntenance
of its customer base on its parents.

The frei ght managenent systemto be nmarketed by EUROC- LOG wi | | be
a new type of developnent, operating through the Europe-w de
cel l ul ar net wor k Groupe Spéci al Mbile (GSM . The parent conpani es
presently are not providing this service and it would not be an
economi cally reasonable course of action for them to do it
i ndependently in the foreseeabl e future. Potential subscribersto
the service i ncl ude consi gnors and consi gnees of goods, transport
conpani es, and air, rail and sea carriers. The network will enabl e
the subscribers to effect electronic exchanges of docunments
thereby integrating existing conmunication systenms in the
transport sector.

The noti fying parties cl ai mthat the integrated networking service
to be provided by EUROC-LOG will be a new devel opment on the
mar ket, and accordi ngly not inconpetitionw th any exi sting val ue
added service.

EUCOM has already to a |limted extent devel oped a val ue added
network service in the transportation sector throughits mpjority
owned subsi di ary TRANSPONET, which provi des EDI -based servi ces
The parties intend that TRANSPONET's business will be [...](?
EURC- LOG.

Thi s operationis therefore a concentration wi thin the nmeani ng of
Article 3(2) of Council Regulation No. 4064/ 89.
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COMMUNI TY DI MENSI ON

The notified operation has a Community dinmension since tota
wor | dwi de turnover of the undertaki ngs concerned | argely exceed
the 5 billion ECU threshold, the aggregate Comrunity-w de
turnover of at least two undertakings concerned is nore than
250 mllion ECU and they do not achieve nore than two thirds of
their Community-w de turnover in one and the same Menber State.

Each of France Tél écomand Deut sche Bundespost Tel ekomhas to be
considered as an undertaking concerned within the meaning of
Article 1, since EUCOMis a vehicle to enable the two conpani es
to participate in projects such as EURO LOG.

COVPATI BI LITY WTH THE COVMON MARKET

Al t hough there is no unique definition of value added network
services (VANS), it is generally accepted that they include a
wide range of services associated wth the exchange of
i nformation Vi a conput er facilities connect ed by a
t el econmuni cati ons network. The VANS supplier will usually add
functionalitytothetel econmuni cati ontransm ssionandsw tching
servi ces and provi de a new service on a conmercial basistothird
parties.

Community demand for VANS i s expected to exceed 5 billion ECUin
1992. It is a sector which is devel opi ng and changi ng qui ckly,
with high gromth rates expected.

The service to be marketed by EURO-LOG i s described as a highly
devel oped VANS which will provide a specialised network service
in the logistics and transportation chain providing for the
i ntegrati on of existing equi prment and software of custoners with
t he vendor's in-house system Tracking and tracing of cargo will
al so be possible by the use of GSM and satellite conmunication
where applicable. Total annual turnover of EURO LOG by 1998 is
estimated at around [...]. This is based on the assunption t hat
EURO- LOG can attaina [...]™ share of the predicted revenue from
frei ght managenent i nformati on systems in the countries where it
will initially be set up (Belgium France, GCermany and the
Net her | ands) .

Since this is a new service, it is not possible to indicate in
precise ternms who conpetitors may be. Potential entrants include
inter alia teleconmunications operators, teleconmunications
equi pnment manufacturers and conputer software conpani es.

The service which EURO-LOG will offer is a new one in the fast
growi ng VANS sect or where the technol ogy is still evol vi ng. EUROC
LOG s purpose is to provide a high val ue-added open and neutra

i nformati on systemf or the conpl ete managenment and control of the
transportation supply chain. Thereis noindicationthat EURO LOG
will foreclose a market to any significant extent. France Tél écom
and Deut sche Bundespost are obliged in any case under Community
law to offer the sane tel ecomruni cati ons service to conpetitors
of EURO-LOG as they will to EURO LOG The assets and know how
which Digital is transferringto EURO LOGconstituteits initial

(1)
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devel opment work in this business area. The open nature of this
initial devel opment work would not appear to allow Digital to
foreclose this fast evol ving market.

18. On the basis of the facts of this case it is concluded that the
proposed concentrati on does not create or strengthen a don nant
position as a result of which effective conpetition would be
significantly inpeded in the common market or in a substanti al
part of it.

19. For the above reasons the Comm ssion has deci ded not to oppose
the notified concentration and to declare it conpatible with the
common market. This decision is adopted in application of
Article 6(1)b of Council Regulation (EEC) No. 4064/ 89.

For the Comm ssi on,
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