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Dear Sir or Madam,

Q) On 24 August 2021, the European Commission received notification of a proposed
concentration pursuant to Article 4 of the Merger Regulation (the “Transaction™) according
to which Advent International Corporation (“Advent”, USA) and Eurazeo SE (“Eurazeo”,
France, together with Advent the ‘“Notifying Parties”) intend to acquire, within the meaning

1 oL 24,29.1.2004, p. 1 (the "Merger Regulation’). With effect from 1 December 2009, the Treaty on the Functioning of the
European Union (‘TFEU’) has introduced certain changes, such as the replacement of ‘Community’ by ‘Union’ and ‘common
market’ by ‘intemal market’. The terminology of the TFEU will be used throughout this decision.

2 oL 1,3.1.1994,p. 3 (the ‘EEA Agreement’).
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of Article 3(1)(b) and 3(4) of the Merger Regulation, joint control of Planet Payment Group
(“Planet”, Ireland).3

THE PARTIES

Advent is a private equity investor and has holdings in various sectors. Advent notably
jointly controls Nexi SpA (“Nexi’), which provides payment services for merchants,
cardholders and banks, such as merchant acquiring services, provision of point-of-sale
(“POS”) terminals and related services.4

Eurazeo is an investment company with three main activities: private equity, private debt
and real assets. Eurazeo currently holds sole control over Planet.

Planet provides integrated digital payment services including acquiring, processing, digital
wallets, VAT refund and currency conversion services to merchants in the retail, hospitality,
food and beverage, parking and financial sectors.

UNION DIMENSION

The undertakings concerned have a combined aggregate world-wide turnover of more than
EUR 5 000 million (Advent: EUR [...] million, Eurazeo: EUR [...] million).> Advent and
Eurazeo each have EU-wide turnover in excess of EUR 250 million (Advent: EUR [...]
million; Eurazeo: EUR [...] million). The notified operation therefore has a Union
dimension.

THE CONCENTRATION

On 28 May 2021, Advent and Eurazeo entered into a Share Purchase Agreement and a
Shareholder’s Agreement, which would ultimately confer joint control over Planet to Advent
and Eurazeo. In particular, under the terms of the Shareholder’s Agreement, the consent of
each of Advent and Eurazeo is required for (i) the appointment and removal of directors of
any subsidiary of the parent company of Planet, (ii) the approval of the budget and (iii) the
approval of the business plan.6

The Transaction implies the acquisition by Advent and Eurazeo of the entire outstanding
share capital of Planet which amounts to a concentration within the meaning of Article
3(2)(b) and Article 3(4) of the EUMR. Pursuant to the Shareholders’ Agreement, Advent
and Eurazeo will each acquire joint control over Planet.

Planet is an economically autonomous entity that is not reliant on sales to Eurazeo and is
independently active on the markets in which it currently operates, offering products and
services to third parties. Post-Transaction, Planet will become a full-function joint venture

Publication in the Official Journal of the European Union No C 348,30.8 2021, p. 8.

ReferencestoNexi in this decisionalso include the activities of Nets A/Sand Concardis Payment Group acquired by Nexiin2 021.
See Commission decision of 8 March 2021, Case M.10075 — Nexi/Nets Group.

Turnover calculated in accordancewith Article 5 of the Merger Regulation.

Advent and Eurazeo also intend to acquire joint control over Hoist Group Holding Intressenter AB (“Hoist”) as a separate
transaction (Case M.10368 Advent/Eurazeo/ Hoist, the““Hoist Transaction”), but under the terms of the same Shareholder’s
Agreement. Thetwo transactions are however not interrelated withinthe meaningof the consolidated jurisdictional notice.
Completionof the Transaction is not conditional, de jure or de facto, oncompletion of the Hoist Transaction. Inany event, the Hoist
Transaction does notimpact the competitive assessment of the Transaction. Hoist provides property management so ftware which
allows hotelstomanage day-to-day bookings and operations. There isno horizontal overlap or vertical relationship between the
activities of Hoistand P lanet.



within the meaning of Article 3(4) of the EU Merger Regulation. Planet will in particular
continue to: (i) have its own dedicated management and access to sufficient resources in
order to conduct its business on a lasting basis; (ii) maintain its own market presence; and
(i) not be reliant on the Notifying Parties for sales or purchases.

Both Advent through Nexi and Planet are active in card payment services, including
merchant acquiring, acquiring processing, and the provision and management of POS

Merchant acquiring comprises a set of services that allows merchants to accept card-based
payments via POS terminals or online. Merchant acquirers typically offer their services
directly to merchants (retail merchant acquiring). In Italy, merchant acquirers also offer
services to partner banks who ultimately control the commercial relationship with merchants

In its decisional practice in terms of product market definition, the Commission defined
separate relevant markets for retail and for wholesale merchant acquiring services in Italy
only.” The Commission also considered sub-segmenting (retail) merchant acquiring based
on: (i) the payment card scheme (domestic or international); (ii) the payment card brand
(e.g., VISA or Mastercard); (iii) the payment card type (credit or debit); (iv) the payment
platform (POS merchant acquiring or e-commerce merchant acquiring); and (v) the size of
the merchant (large merchants or small/medium companies) but ultimately left these

In terms of geographic market definition, the Commission regularly found that markets for
merchant acquiring are likely at least national in scope, with the exception of e-commerce
merchant acquiring, which is likely EEA-wide in scope, eventually leaving the precise

The Notifying Parties consider that segmentations of retail merchant acquiring are no longer
relevant in light of the evolution of the market and the high degree of substitutability.10 The
Notifying Parties also consider that the relevant geographic market for merchant acquiring
and any potential segments thereof is EEA-wide, due to technological and regulatory
changes, as well as consolidation of the industry.11

The Commission considers that, for the purposes of this decision, in line with the decisional
practice described above: (i) wholesale and retail merchant acquiring constitute separate
markets in Italy; (ii) POS merchant acquiring and e-commerce merchant acquiring constitute
separate markets; and (iii) whether any additional segmentations are relevant for merchant

Commission decision of 8 March 2021, Case M.10075 — Nexi/Nets Group, paragraph 19. Also see Commission decision 0f26 June
2020, Case M.9759 — Nexi/ISP (Merchant Acquiring Business), paragraphs 25-27 and 39ff and Commission decision of 30
September 2020, Case M.9776 — Worldline/Ingenico, paragraph 34. This is due to the specific nature of the Italian market, including
the important role of banks in retail merchant acquiring, which outsource wholesalemerchant acquiring to third parties, some of
which only offering merchant acquiring services at wholesale level.

Commission decision of 30 September 2020, Case M.9776 — Worldline/Ingenico, paragraph 36 and Commission decision of 26 June
2020, Case M.9759 — Nexi/ISP (Merchant Acquiring Business), paragraphs 39-45.

Commission decision of 8 March 2021, Case M.10075 — Nexi/Nets Group, paragraph 22. Commissiondecision of 30 September
2020, Case M.9776 — Worldline/Ingenico, paragraphs 40ff, Case M.9759 — Nexi/ISP (Merchant Acquiring Business), paragraphs

4. MARKET DEFINITION
(9)

terminals.
41. Merchant acquiring
(10)

(wholesale merchant acquiring).
(11)

questions open.8
(12)

definition open.®
(13)
(14)
7
8
9

49ff,

10 Form CO, paragraph 99.
11

Form CO, paragraph 103.
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acquiring can be left open, as the possible segmentation does not materially affect the
Commission’s assessment of the Transaction. Whether markets for merchant acquiring are
national or EEA wide in scope can also be left open as the precise geographic scope does not
materially affectthe Commission’s assessment of the Transaction.

POS terminal provision and manage ment

POS terminals are electronic devices used to process card-based transactions at a merchant’s
physical shop. Merchants purchase POS terminals directly from manufacturers or from
resellers including merchant acquirers who are also responsible for the management of the
POS terminals.

In its decisional practice in terms of product market definition, the Commission found that
there are separate markets for (i) the manufacture and supply of POS terminals and (ii) the
provision and management of POS terminals.12 The Commission has also considered further
segmenting relevant markets based on the type of POS terminal (traditional, mobile, or
smart POS terminals), or on customer size (large merchants or small/medium companies).13
In terms of geographic market definition, the Commission found that markets for the
provision and management of POS terminals are likely national in scope.14

The Notifying Parties consider that POS terminal provision and management such as the one
provided by the target form part of a larger market for payment acceptance solutions
encompassing POS terminals and e-commerce acceptance solutions.1> The Notifying Parties
also consider that the relevant geographic market is EEA-wide in scope, due to technological
and regulatory changes, as well as consolidation of the industry.16

The Commission considers that, for the purposes of this decision, in line with the decisional
practice described above, the relevant market is the provision and management of POS
terminals, and whether any additional segmentations are relevant can be left open, as the
possible segmentation does not materially affect the Commission’s assessment of the
Transaction. Whether markets for POS provision and management are national or EEA-wide
in scope can also be left open as the precise geographic scope does not materially affect the
Commission’s assessment of the Transaction.

Acquiring processing

Acquiring processing relates to the merchant-oriented side of technically processing a card
payment transaction. It includes the network routing of payments towards the bank that
issued the card and the POS authorisation.

In its recent decisional practice in terms of product market definition, the Commission found
that there is a separate market for acquiring processing services and no further sub-
segmentation is appropriate.1” In terms of geographic market definition, the Commission
found that acquiring processing is likely EEA-wide in scope, but left the question open

12
13

14

15
16
17

Commission decision of 30 September 2020, Case M.9776 — Worldline/Ingenico, paragraphs 59 and 64.

Commission decision of 8 March 2021, Case M.10075 — Nexi/Nets Group, paragraphs 31-33. Commission decision of 30 September
2020, Case M.9776 — Worldline/Ingenico, paragraphs 59-64, Case M.9759— Nexi/ISP (Merchant Acquiring Business), paragraphs
65-67.

Commission decision of 8 March 2021, Case M.10075 — Nexi/Nets Group, paragraph 30. Commission decision of 30 September
2020, Case M.9776 — Worldline/Ingenico, paragraph 72ff, Case M.9759 — Nexi/ISP (Merchant Acquiring Business), paragraphs 7 1ff,
81ff.

Form CO, paragraph 109.

Form CO, paragraph 117.

Commission decision of 8 March 2021, Case M.10075 — Nexi/Nets Group, paragraph 27. Commissiondecision of 30 September
2020, Case M.9776 — Worldline/Ingenico, paragraph 87.



whether the market for acquiring processing services should be considered as national or
EEA-wide in scope due to the lack of barriers to entry.18

(21)  The Notifymg Parties consider that acquirmg processing constitutes a distinct market that

should not be further segmented, but that in-house transactions should be exchided.1® The
Notifying Parties also consider that the relevant geographic market is at least EEA-wide in
scope, due to purchasmg and supply patterns and the lack of technical or regulatory barriers
to provide services across Member States.20

(22) The Commission considers that, for the purposes of this decision, in line with the decisional

practice described above, the relevant market is acquiring processing and no further sub-
segmentation is appropriate. Whether markets for acquiring processing are national or EEA -
wide in scope can be left open as the precise geographic scope does not materially affect the
Commission’s assessment of the Transaction.

COMPETITIVE ASSESSMENT

Horizontal overlaps

(23) Nexi and Planet overlap m (i) the provision of (retail) merchant acquirmg services i

Austria, Cyprus, Czechia, France, Germany, Ireland, Italy, Portugal Spain and Sweden, (ii)
the provision and management of POS terminal in Austria, Belgum, Bulgaria, Croatia,
Cyprus, Czechia, Denmark, Finland, France, Germany, Greece, Hungary, Ireland, Italy,
Luxembourg, Malta, Netherlands, Norway, Poland, Portugal, Slovakia, Slovenia, Spam and
Sweden, and (ii) the provision of acquiring processing services in Austria, Cyprus, Czechia,
France, Germany, Ireland, Italy, Portugal, Spam, and Sweden.

(24)  The proposed Transaction results in the following horizontally affected markets 21

(a) POS merchant acquiring in Germany and Italy,
(b) POS terminals provision and management i Finland, Italy, Norway and Sweden,
and

() Acquiring processing in Italy.

5.1.1. Merchant acquiring

(25)  Market shares of Nexi, Planet and their main competitors are presented in the table below:

Table 1 - Market shares - Retail merchant acquiring (POS)?22 (value, 2020)

EEA Combined | Increment Combeitors
Country?3 share (Party) P
Germany?24 [20-30]% [0-51% Worldline (40-50%). CardProcess (5-10%)

18

19
20
21
22

23

Commission decision of 8 March 2021, Case M.10075 — Nexi/Nets Group, paragraph 30. Commussiondecision of 30 September
2020, Case M.9776 — Worldline/lgenico, paragraph 92.

Form CO, paragraph 120.

Form CO, paragraph 123.

As otherhonzontal overlaps do not give rise to affected markets, they will not be discussed further.

An e-commercemerchant acquiring market would not be affected, as the combined market share of Nex1 and Planet would remain
[5-10]% at EEA level. The competitive assessment focuses on the POS (retail) merchant acquiring segment, as the Notifymg Parties
do not expect their market shares to differ materially, if merchant acquiring were to be further segmented by type of payment card,
cardbrand, between domesticand international cards. With respect to POSmerchant acquiring segmented by customer size in Italy
n 2020, the combined market share ofthe Parties would be [20-30]% in the SME segment and [50-60]% in the segment for large

customers. Planet’s increment remains below [0-5]%regardless of the segmentation and hence, the conclusions drawn in paragraphs
(26) — (28)apply equally for this alternative segmentation.

The Transaction does not give rise to honzontally affected markets at the EEA-wide level forany of the relevant product markets.



Table 1 - Market shares - Retail merchant acquiring (POS)?2 (value, 2020)

EEA Combined | Increment Competitors
Country?3 share (Party)
(Planet) Verifone (0-5%) Others (15-25%)
[0-5]% Unicredit (10-20%), ICCREA (5-10%), Banco
Italy [40-50]% (Planet) BPM (5-10%). BPER (0-5%), BNPP (0-5%).
Others (10-25%)
(26)  Planet is not an mportant player m merchant acqurmg m any country where an affected

market arises. For both horizontally affected markets (1e. Germany and Italy), the market
share of Planet is immaterial ie. [0-5]%.
(27)  The limited impact of the Transaction on the market structure is also reflected in the HHI
delta which is far below 150, under which the Commission is unlikely to identify horizontal
competition concerns, absent special circumstances. 2>
(28)  The combined entity will also face competitive constraints from several competitors active
m merchant acquirmg. These competitors nclude large players i payment services, e.g.,
Worldline, CardProcess or Verifone n Germany and major banks, e.g., Unicredit or
ICCREA m Italy. Each of these players has a much higher share than the share mcrement,
iLe. has a much stronger market position than Planet.

5.1.2.
(29)

POS terminals provision and management

Market shares of Nexi, Planet and their main competitors are presented in the table below:

Table 2 - Market shares - POS terminals provision and manage me nt26 (volume, 2020)

EEA Combined | Increment Compe itors
Country?’ share (Party) P
. [0-5]% Verifone (40-50%), Worldlne (5-10%), iZettle (0-
_201°
Finland [20-30]% (Planet) 5%), Sum-up (0-5%), Others (0-5%)
Ttaly [30-40]% [0-5]% Unicredit (5-10%), ICCREA (5-10%), Sum-up (5-
(Planet) 10%), Banca Sella (0-5%), Others (20-40%)
[0-5]% Verifone (40-50%), Worldline (5-10%), iZettle (0-
Norway [30-40]%% (Planet) 5%). Sum-up (0-5%), Others (0-5%)
[0-5]% Verifone (50-60%), Worldline (5-10%).
weden -30]% ayEx/SwedPay (5-10%), iZettle (0-5%), Sum-up
Swed [20-30]% (Planet) PayEx/SwedPay (5-10%), iZettle (0-5%), S
(0-5%), Others (0-5%)
(30)  Planet is not an important player n POS terminals provision and management in any country

where an affected market arises. For all horizontally affected markets, the activities of Planet
remain minimal. The share mcrement contributed by Planet is consistently less than [0-5]%
and even less than [0-5]% m Fnland and Italy.

(31)  The limited mmpact of the Transaction on the market structure is also reflected n the HHI
delta which is below 150, the threshold under which the Commission is unlikely to identify
horizontal competition concerns, absent special circumstances, in each of Finland, Italy and

24

Only international cards as there 1s no merchant acquiring for the domestic card scheme.

25 Commission Guidelines on the assessment of honzontalmergers under the Council Regulation on the control of concentrations

between undertakings (the “Horizontal Merger Guidelines™), OJC31, 5.2.2004, p. 5, paragraph 20.

The competitive assessment focuses on thePOS (temunals provision and management as a whole, as the NotifyingParties do not
expect theirmarket shares to differ materially, if merchant acquiring were to be further segmented by type of POS terminal or
customer size. Theonly exception s Italy, where the Notifying Parties estimate that Nexi’s sharewould likely be higher for large
mnternational accounts (approximately [40-50]%) than for SMEs (approximately [30-40]%).

27 The Transaction doesnot give rise tohonzontally affected markets at the EEA-wide level forany of relevant product markets.

26



(32)

5.1.3.
(33)

Norway.2® In Sweden, while the HHI delta slightly exceeds this threshold, the combined
market shares of Nexi and Planet are [20-30]%, ie. only margmnally above the 25%
threshold, under which concentrations are presumed not to impede effective competition.2?

The combined entity will face competitive constraints from several competitors active m the
provision and management of POS terminals. At least five other players remam active n
each affected market. These competitors include (i) large providers of POS terminals who
are vertically integrated into the manufacture of POS termimals (Worldline and market leader
Verifone) and active across EEA countries, (i) other providers of POS terminals such as
iZettle or Sum-up also active across EEA countries, and/or (iii) major banks, incliding
Unicredit, ICCREA or Banca Sella m Italy. These players typically have a market share that
is much higher than the share mcrement, ie. a much stronger market position than Planet.

Acquiring processing

Market shares of Nexi, Planet and their maim competitors are presented in the table below:

Table 3 - Market shares - Acquiring Processing (value, 2020)

EEA Combined Increment
Country3? share (Party)

Competitors

Italy

[0-5]% SIA (40-50%), Worldline (10-20%), ICCREA (5-

_201°
[20-301% | (praner) 10%), First Data (0-5%), Others (10-20%)

(34)

(35)

(36)

5.1.4.
(37)

52.
(%)

Planet is not an important player in acquiring processig in Italy where its market share is
immaterial, ie. less than [0-5]%.

The limited impact of the Transaction on the market structure is also reflect in the HHI delta
which is far below 150, under which the Commission is unlikely to identify horizontal
competition concerns, absent special circumstances.3! In addition, the combined market
shares of Nexi and Planet remain below the 25% threshold, under which concentrations are
presumed not to impede effective competition.32

The combmed entity will face competitive constramts from several competitors active n
acquiring processing i Italy. These competitors include large players m payment services,
such as SIA, Worldline and First Data as well as major banks, such as ICCREA. Each of
these players has a higher market share than the increment brought about by the Transaction,
ie. has a much stronger market position than Planet.

Conclusion

In light of the above, the Commission concludes that the Transaction does not give rise to
serious doubts as to its compatibility with the internal market as a result of the horizontal
overlaps brought about by the Transaction.

Vertical relations hips
Nexi and Planet are active i vertically-related markets, in particular: (i) Nexi and Planet are

active I acquiring processing (upstream) and retail merchant acquiring (downstream) in
Austria, Cyprus, Czechia, France, Germany, Ireland, Italy, Portugal, Spain, and Sweden; and

28 Horizontal Merger Gudelines, paragraph 20.
29 Horizontal Merger Gudelines, paragraph 18.
30 The Transaction doesnot give rise to honzontally affected markets at the EEA-wide level forany of relevant product markets.
31 Horizontal Merger Gudelines, paragraph 20.
32 Horizontal Merger Gudelines, paragraph 18.



(i) Nexi is active in wholesale merchant acquiring (upstream) and both Nexi and Planet are
active i retail merchant acquirng (downstream) m Italy.

(39)  The proposed Transaction also results in the following vertically affected markets:33
(a) Acquiring processing in the EEA or Italy (upstream) / Retail merchant acquiring in
Italy (downstream), and
(b) Wholesale merchant acquiring in Italy (upstream) / Retail merchant acquiring n
Italy (downstream).
(40)  Market shares of Nexi and Planet are presented in the table below.
Table 4 - Market shares -Vertically Affected Markets (volume, 2020)
Upstream Downs tream
Entity Entity
Market | Geography Active Share Market Geography Active Share
e EEA Nexi | [5-10]%
cqurmg Planet | [0-5]% . Nexi | [40-50]%
processing Nexi 20-301% Retail
laly Planet | [0-5]% | erchant Ttaly
Wholesale Nexi | [40-50]% acquirmg
N 0,
merchant Italy Planet | - Planet | [0-5]%
acquiring

Source: Form CO

(41)

(42)

(43)

(44)

(45)

Customer foreclosure concerns can be exclided as Planet (i) sources acquiring processing
services m house and (i) does not procure wholesale merchant acquiring services 34 and as
such cannot be considered an “important customer” within the meaning of the Commission’s
guidelines for any of the relevant mputs.3>

The transaction is unlikely to have any impact on the ability or mcentives of the merged
entity to engage in any iput foreclosure strategy, as access to the relevant mputs is unlikely
to be “hampered or eliminated as a result of the merger” (emphasis added).36

In all relevant markets, the activities of Planet are immaterial Affected markets largely
result from Nexi’s pre-existing market positions. The share mcrement contributed by Planet
is below [0-5]% m all vertically affected markets, so that there is mited merger-specific
mmpact i relation to these markets.

In addition, there are no actual supply relationships between Nexi and Planet. These are
largely hypothetical absent the Transaction, as both companies are vertically mtegrated and
mainly offer the upstream services in-house. Planet sources acquiring processing services in
house and does not market these to third parties. Similarly, Planet does not procure or offer
wholesale merchant acquiring services.

In light of the above, the Commission concludes that the Transaction does not give rise to
serious doubts as to its compatibility with the mternal market as a result of the vertical
relationships brought about by the Transaction.

33
34
35

As othervertical relationships do not give rise to affected markets, they will not be discussed further.

Form CO, paragraphs 148 and 149.
Commission Guidelines on the assessment of non-horizontal mergers under the Council Regulation onthe control of concentrations

between undertakings, OJ C 265, 18.10.2008, p. 6 (the “Non-Horizontal Merger Guidelines™), paragraph 58.
36 Non-Horizontal Merger Guidelines, paragraph 29.




(46)

CONCLUSION

For the above reasons, the European Commission has decided not to oppose the notified
operation and to declare it compatible with the internal market and with the EEA
Agreement. This decision is adopted in application of Article 6(1)(b) of the Merger
Regulation and Article 57 of the EEA Agreement.

For the Commission

(Signed)
Margrethe VESTAGER
Executive Vice-President



