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COMMISSION Brussels 21.2.1991

OF THE EUROPEAN
COMMUNITIES

€

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

PUBLI C VERSI ON

Regi stered with advice
of delivery

1. Notifying party

Dear Sir,
Subj ect: Case No. |V/M65 - ASKQO Omi

|. THE NOTI FI ED OPERATI ON

1. The notified operation wll involve the acquisition by Om

Hol ding AG ("Omi ") of 48%of Conto Hol di ng AG (" Conto") from ASKO
Deut sche Kauf haus Aktiengesellschaft ("ASKO') which will itself
retain 48% of Conto. Furthernore, Conto will acquire control of
ADIA S. A ("ADI A") by way of the acquisition, fromQOmi, of 53% of
the voting shares in ADI A

2. After examnation of the notification, the Conm ssion has
concluded that the notified operation falls within the scope of
Counci | Regul ati on No. 4064/ 89 and does not rai se serious doubts as
toits conpatibility wwth the comopn narket.

. CONCENTRATI ON

3. Follow ng conpletion of the transacti on, ASKOand Omi wi || each
hold a 48% participation in Concto, 4% being held by the managi ng
di rector of Conto. The new sharehol ders of Conto will enter into a
shar ehol ders' agreenent which provides that any changes to the
Statutes are to be approved by a two-thirds majority of the voting
shares, that Omi and ASKO are each entitled to 50% of the board
seats, that the chairman of the supervisory board shall have no
casting vote and that a sinple mpjority is required for all
deci sions of the supervisory board. Hence Conto will be jointly
controlled by Omi and ASKO.

4. Furthernore, there do not exist any market sectors in which
Omi, ASKO, Conto or ADI A conpete with one another; indeed, Omi,
ASKO and Conto have entered into a non-conpetition agreenent
whereby they will not conpete in defined business sectors.
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5. In view of these facts, and since Conto wll perform on a
| asting basis all the functions of an autononobus econom c entity,
t he proposed operation is to be considered as a concentrative joi nt
venture within the meaning of Article 3(2 - second paragraph) of
t he Merger Regul ation

6. The non-conpetition agreenent referred to in paragraph 3
constitutes an ancillary restriction which expresses the intention
of Omi and ASKO to abstain from activity in Conto's business
sectors; as such it constitutes an integral part of the proposed
overall agreenent, and one which poses no problens from the
conpetition point of view

1. COVWUNL TY DI MENS| ON

7. The conbined aggregate worldwi de turnover of all t he
undert aki ngs concerned was about 8200 mllion Ecu in 1989. ASKO
and ADI A each achi eved an aggregate Conmunity-w de turnover of nore
than 250 million Ecu in 1989, of which not nore than two-thirds was
achi eved in one and the sane Menber State. Thus the concentration
has a Community di nension.

V. COWPATIBILITY WTH THE COMVON MARKET

8. Omi, whichisitself controlled by the Werner K Rey Trust, is
a Swi ss hol ding conpany with interests in a wi de range of sectors
within the EC Omi, by virtue of its power to designate a
maj ority of the board, controls ADIA, a Sw ss conpany active mainly
i n personnel services.

9. ASKO is a Cerman holding conpany with substantial retailing
interests, mainly in GCermany. ASKO, by virtue of a mmjority
shar ehol ding, controls Conto, a Swiss holding conpany wth
interests in a variety of service sectors within the EC

10. A sectorial breakdown of the activities of the four
undertaki ngs concerned indicates that the proposed transaction
i nvol ves no horizontal or vertical relationships. C ose analysis
of any apparent overlap reveals that the activities involved are in
fact not in the sanme sectors (for exanple, Omi's transportation
activities through its 'Harpener' subsidiary relate to river
transport, those of Conto to transport by truck).

11. Froma congl onerate poi nt of view, none of the undertakings
concerned has, in any of the product markets in which they are
active, a market share of nore than 25% which is the threshold at
which they are required to supply detailed narket information
according to form CO

12. On the basis of the market information which is suppliedthe
foll om ng observati ons may be made:

- the only product narket shares which exceed even 10% in EEC
Menber States are held by ADIA individually, in the personnel
services sector

- as far as the joint venture Conto itself is concerned, there
exi st much larger conpetitors in each of its three major sectors
(i nsurance broking, environnental services and transportation).



For the above reasons, the Comm ssion has deci ded not to oppose t he
notified operation and to declare it conpatible with the comon
mar ket . This decision is adopted in application of Article 6,
par agraph 1(b), of Council Regul ation No. 4064/ 89.

For the Conmm ssion
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