EUROPEAN COMMISSION

DG Competition

CASE M.7962 —CHEMCHINA/
SYNGENTA

(Only the English text is authentic)

MERGER PROCEDURE
REGULATION (EC) 139/2004

Article 8(2) Regulation (EC) 139/2004
Date: 5.4.2017

This text is made available for information purposes only. A summary of this decision is
published in al EU languages in the Official Journal of the European Union.

Parts of this text have been edited to ensure that confidential information is not disclosed;
those parts are enclosed in square brackets.




EN

* K %

EUROPEAN
el COMMISSION

* o
* %

Brussels, 5.4.2017
C(2017) 2167 final

Public version

COMMISSION DECISION
of 5.4.2017

declaring a concentration to be compatible with the internal market and the EEA
Agreement (Case M.7962 - ChemChina/Syngenta)

(Only the English text is authentic)

EN



EN

O A S T R A o

N P

6.3.1.
6.3.2.
6.3.3.
6.4.

7.1.
7.1.1.
7.1.2.
7.2.
7.2.1.
71.2.2.
7.2.2.1.
7.2.2.2.
7.2.2.3.
7.2.24.
7.2.25.
7.2.3.

8.1.
8.1.1.
8.1.1.1.
8.1.1.2.
8.1.13.
8.1.2.

TABLE OF CONTENTS

THE PARTIES ...ttt et et e et e e s na e e enne e e snne e e nnnee s 10
THE CONCENTRATION ..ottt ettt sne s 11
UNION DIMENSION ...ttt rtee et e st e s e snne e nneeesnneeesnnee s 11
THE PROCEDURE .......coiiiiieise ettt sttt s snesneneas 11
FRAMEWORK OF THE ASSESSMENT ... 12
OVERVIEW OF THE CROP PROTECTION INDUSTRY ....ccccceivvirieirineeeseesines 13
ReQUIBLOTY FraMEWOTK ......ooueieieiieeeie e 14
Overview of the value chain for crop protection products (including Lawn and

Garden PrOUUCES) .......ccveruirtirieeiieiei ettt be e e et e b e nne e 15
Overview of the playersinthevalue chain...........ccocooveiiiie e, 16
Integrated global R&D PlAYEIS ..o s 17
(@1 0= g 01> Y= £ 7SRRI 18
Consolidation and barriers to entry in the agrochemical valuechain........................ 21
Distinction between R& D and generic players: Implications for competition.......... 22
OVERVIEW OF THE PARTIES ACTIVITIES........o oo 24
Y10 1< o1 = PO PR 24
OVErVIEW Of thE ACHIVITIES ......eeieeiecieeee e 24
Syngentaisthe leading global integrated R&D player........ccccoeveevvievieveiieceenee 24
7= 0 S 27
OVErVIiew Of thE 8CHIVITIES .....coeeieiciesec e 27
Adamas overall position in the crop protection markets...........ccoceeeveienencnenennens 28
L gLugeTo 8o (o] o OSSP 28
Product scope and geographic breadth of portfolio ..........cceccvevieeiiicenicciceeee 29
Number of Alsand formulated products registration ...........ccccceeeeveieeresieveesesnns 35
R&D, formulation, registration and sales and distribution resources............ccccceu.... 36
(@010 11 o] ISP 37
ChemChina as a state-0WNed ENEEIPIISE ........erererrieierie e 37
MARKET DEFINITION ..ottt 39
Relevant product MArketS...........oooiireiirinieeeee s 39
e T A 0= = = USSR 39
Past deCiSIONal PraCUICE ......ccueieieeereste e 39
THE PartiES VIBWS....c.ei ettt st st sb e nne s 40
The COMMISSION'S BSSESSIMIENT .....ccveeieeeeeieesteeeeseesteeee e e eeesreesreeeesneesseesesseesseenes 40
ACHVE INGrEAIENES ... re e b e e nnesnee s 40

2

EN



EN

8.1.2.1. Past deCISIONal PraCliCe.......ccueiueiirierieriesieeeeee ettt b e e 40

8.1.2.2. ThEPAITIES VIBWS......eiuiiiiriieiieieiie ettt bbbttt bbb 40
8.1.2.3. The COmMMISSION'S @SSESSIMENT ... .ecveireerieeieseesieeeesseeseeeeesseesseeneesseesseesesseessennsessenns 41
8.1.3.  HEDICIHES ...ttt et 41
8.1.3.1. Past deCiSIONal PraCliCe.......ccceiuerierierieriesieeieeeei ettt 41
8.1.3.2. ThE PAITIES VIBWS......eiuiiiiriieiieieie ettt sttt ae bbb 42
8.1.3.3. The COmMMISSION'S @SSESSIMENT ......ecveiuieieeieseesieeeeseeseeeeesreesseeneesseesseesesseesseesessenns 42
814, INSECHICIUES. ...c.veeitisieetee ettt bbbttt e bbb e st e e re e 44
8.1.4.1. Past deCISIONal PraCliCe.......ccuevuerieierieriesieeieeeei ettt e 44
8.1.4.2. ThEPAITIES VIBWS......eiuiiieriieiieieiie ettt bbb be bbb 44
8.1.4.3. The COmMMISSION'S @SSESSIMENT ......ecveireeieeieeeesieeeeseeseeeeesseesseeseesseesseenseeseessensessenns 44
8.1.5.  FUNQICIAES.......ee ettt sttt e et e s ae e r e s aaeeae e beeneesneenneennens 45
8.1.5.1. Past deCiSIONal PraCliCe........ccevueiueriirieriesierieeeee ettt 45
8.1.5.2. ThE PaITIES VIBWS......eiuiiieriieiieieiie ettt sttt na et be e 45
8.1.5.3. The COmMMISSION'S @SSESSIMENT ......eeveirieieeieieesieeeesreeseeeeesreesseeeesseesseeeesseessensessenns 46
8.1.6.  Plant growth reQUIBLOIS..........cceeiiieiieceecteee ettt sreene e 46
8.1.6.1. Past deCISIONal PraCliCe.......ccuevuerieierierierieeie ettt 46
8.1.6.2. ThE PaITIES VIBWS......ecuiiiieiieiieieiie ettt b bbb 46
8.1.6.3. The COmMMISSION'S SSESSIMENT ......ccveiueeiieie e sieeeesiee e see e e stesee e e sbeseesseesressesneens 46
8.1.7.  SEEUIBAIMENT ... ccuiieiteeeeeee ettt bbbt e bbb sae e 47
8.1.7.1. Past deCiSIONal PraCliCe.......cccuriuirieriieiesierie ettt sttt saeesre e 47
8.1.7.2. TREPAIMTIES VIBWS......ocuiiiiiiiiiieieie sttt sttt 47
8.1.7.3. The COmMMISSION'S SSESSIMENT ......ecviiieeiieiesiiesieeiesiee e see e e sieseesseesbeseesseesressesseens 47
8.1.8. Post-harvest treatment ProdUCES........cccvecvieiieiieriere e e e 47
8.1.8.1. TNEPAIMIES VIBWS....c..eiieeieeieeee sttt sttt sttt st sae b sbe e be e e sneeea s 48
8.1.8.2. The COMMISSION'S BSSESSIMENT .....c.coivirierierieriesieseeee et ne e e sne e 48
S 00 I T N[0 1411 48
8.1.9.1. TREPAITIES VIBWS.....oiuiiiiriiiieriieieie ettt bbbttt e e e 48
8.1.9.2. The COmMMISSION'S SSESSIMENT ......eeveieieiieiesiee e eee e e see e e steseesaeesbeseesseesressesseens 48
8.1.10. Lawn and Garden ProUUCES ..........cceoeeeereeiiecee st esteseesteete e essesseesseesseseesseensesneens 48
8.1.10.1.Past deCiSIONal PraCtiCe.......cccuruereeriiriesieerie ettt sae e s be e e sseenee s 438
8.1.10.2. ThE PaITiES VIBWS......ocuiiiirieeiieieie ettt sttt b bbb eae e 49
8.1.10.3.The COmMMISSION'S SSESSIMENT ......cevirieeieeie e sieeiesree e seesreesteseesseesbeeeesseesressesseens 49
8.2. Relevant GeographiC Markets...........ccceveeieiiiieesece et 49
8.2.1.  RAW MALENTAIS......eiieeieeeete ettt st b et neenre e 49
3

EN



EN

8.2.1.1. Past deCISIONal PraCliCe.......ccuevueriirierierieeieeieee et 49
8.2.1.2. ThEPAIMTIES VIBWS......eiuiiiiriieiieieiie ettt bbbt nbe bbb 49
8.2.1.3. The COmMMISSION'S @SSESSIMENT ......ecveiueeieeieseesieeeesseeseeeeesseesseeeesseessesssesseessesnsessenns 50
8.2.2.  ACHVEINGrEdIENS.......oceeeecie ettt st e ee e nneenne s 50
8.2.2.1. Past deCISIONEl PraCliCe.......ccuevueriirierierieeie ettt 50
8.2.2.2. ThEPAITIES VIBWS......eiuiiiiriieiieieiie ettt sttt nbe bbb 50
8.2.2.3. The COmMMISSION'S @SSESSIMENT ......ecveiuieieeieeiesieeeeseeseeeeesreesseeeesseesseensesseesseesessenns 50
8.2.3. Herbicides, Insecticides, Fungicides, Seed Treatment, PGRs, Post-harvest treatment,
nutrients and Lawn and Garden ProduCES ..o 51
8.2.3.1. Past deCiSIONal PraCtiCe.......ccceevueiieiieie e eie st e sttt ae et resreesreenne s 51
8.2.3.2. TNEPAIMIES VIBWS.....c.eiieeeteeie et eee st e s ee sttt et esteente e e sneeseeneesreentesneesseeneens 51
8.2.3.3. The CommiSSiON'SINVESLIGALION .......cceeivieieiiesieecie et re e 52
8.2.3.4. The COmMMISSION'S @SSESSIMENT ......ecveiieieeieseesieeeeseesteeeesseesseeeesseesseesesseesseesessenns 52
0. COMPETITIVE ASSESSMENT - HORIZONTAL OVERLAPSIN THE
MARKETS FOR ACTIVE INGREDIENTS.......ccie e 52
9.1 Analytical framework for the competitive assessment ..........cccccceveeveececceeveesieenenn, 53
T 1= - [ == OO 53
9.1.2. The concept of closeness between the merging parties products...........cccoceeeeveeneenee. 54
0.1.3.  Standard Of Proof ..o e 54
9.2. Drivers and trends in the supply and sourcing of AlS.......cccceeeveeveecenieese e, 55
9.3. Overview Horizontal OVENapS ........cooviiieiiie e 56
9.4. THE PaITIES VIBWS.......i ettt sttt eneas 58
9.5. The COMMISSION'S BSSESSIMENE ......veeiereiiiesie e et e e sreeee e e sseseesneesre s 58
9.5.1.  ANENALIVE SUPPIIEIS ..ottt et e e s ae e sneenreenee e 59
9.5.2. Spare capacity and barriers to expansion/EeNtry ..........cccooeecereererieeseesesiee e see e 60
9.5.3.  Switching COStSTOr Al CUSIOMIEIS .......cciveeiiieierieeiie st esee et ae e sae e e nre e 60
9.6. (000 070: 11T o 1SRRI 61
10. COMPETITIVE ASSESSMENT - VERTICAL RELATIONSHIP MERCHANT
ACTIVE INGREDIENTS AND CROP PROTECTION PRODUCTS.........ccceevunee. 61
10.1.  OVEVIEW VEITICAl 1INKS.....ooiiiiiiiseeie et 61
10.2.  INPUL FOrECIOSUIE ...ttt sttt ae et et sneenae e 62
10.2.1. The PartieS argUMENLS.........ccoueririueieerieeiesieesseeeesseesaeeeesseesseeseesseesseesessseessesssssseenses 62
10.2.2. The COMMISSION'S BSSESSIMENL ....cc.eeiueeieriesieesieseesieeseeseesreeseesseesreseesseeseessesseesaesneas 63
10.2.2.1. Alssupplied by DOth Parti€s .........ccocveeieie i 63
10.2.2.2. A1SSUPPlIEd DY SYNQENTA .......coiiiiiieeieee e 64
10.2.2.3.Als supplied by ChemChina/AdamaL..........ccccoeeeereereeieeseese e 64

EN



EN

10.2.2.4.Feedback from market partiCipants...........cooeeerereerieresese e 65

10.2.2.5.CONCIUSION......ecueiiieeiteeieetee e eee sttt e et te s esseeaesaeesaeesesaeesseessesseesseensesseeseensenneenses 67
10.3. CUStOMES FOrECIOSUIE. .......eceee ettt e e e e e reeereeens 67
10.3.1. The PartieS argUMENLS.........cccveiriiieiiesie e st et eee et ee s e e e s e te e sreenneennesneens 68
10.3.2. The COmMMISSION'S @SSESSIMEN! ......ccciuieiiieireeitie e e steeereesteesreesreeesreesseeenseesseeeseesreeans 68
0 G TG TR o g o 11 o] o TS 71
0 S @ o o 111 o USSR 72
11. COMPETITIVE ASSESSMENT - VERTICAL RELATIONSHIP RAW
MATERIAL/ADJUVANTS AND MERCHANT ACTIVE INGREDIENTS.......... 72
111, OVEVIEW VETICAl [INKS.....cveceeceecece e 72
112, INPUL FOTECIOSUIE ...t 72
11.2.1. TREPAIMIES VIEWS......ecueeceieie ettt sttt st este e re e s neenesnneneas 72
11.2.2. The COMMISSION'S @SSESSIMENT ......ceciuieiiieeieestiecreeseeeireeseesreesseeesreesreeenseesseesseesreeens 73
G T O 001 g (0 (= [0S U £ S 75
11.3.1. TREPAIMIES VIEBWS.....c.oeecieeceie ettt ettt ettt et te e sbe e s be e s neesreesraeebeesnneeneens 75
11.3.2. The COMMISSION'S BSSESSIMENL .......ceiueeieeieireeiteeee st enteeeesreesseeseesseeseereesreesesseenseennas 75
I S @ o o 111 o USRS 76
12. COMPETITIVE ASSESSMENT - HORIZONTAL OVERLAPSIN LAWN AND
GARDEN MARKETS ...ttt ettt st sbeene e sneenne s 76
13. COMPETITIVE ASSESSMENT - HORIZONTAL OVERLAPSIN CROP
PROTECTION MARKETS.......coi ettt ettt ettt ne e 77
G TS0 IR |V = gToo (o oo VAR T 11 0o 8 Tox i o o 77
13.1.1. Methodology for market shares calCulation.............ccoceevereereniineeseee e 77
13.1.2. Methodology Of @SSESSMENT ........ccciiieeieie e saeees 79
T O = TSRS 80
13.2.1. OVErVIEW Of the CrOP.....cceeieeee e 80
13.2.2. FUNQICIAES FOr CEIAIS .....viiuiiiieieee ettt 81
13.2.2.1.GENEIAl OVEIVIEW ..ot cteete ettt e st aeeseesseenseeseesseensesneenseensennnenes 81
13.2.2.2.Markets where the Transaction would not significantly impede effective competition
.................................................................................................................................... 86
13.2.2.3.Markets where the Transaction would significantly impede effective competition .. 94
13.2.3. INSECICIAES FOr CEIBAIS......eiiieeestieee ettt n e e nae e 98
e T TV = SRS 98
e I = T 1 USSR 105
13.2.3.3.0tNEN CEIBAIS......eeeiie ettt et e s et e e e aaeebe e snreenneas 109
A B o S [0 g 0= = SO 110

EN



EN

13.2.4.1.0verview of PGR fOF CEIaIS.......oiiiiiieeiece e 110
13.2.4.2.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 114
13.2.4.3.Markets where the Transaction would significantly impede effective competition 120
13.2.5. Seed treament fOr CEIEaAlS.......uiiiiieri et 136
13.2.5.1.0verview of seed treatment fOr CErealS.........covurirriininenisiseseeee e 136
13.2.5.2.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 140
13.2.5.3.Markets where the Transaction would significantly impede effective competition 142
13.2.6. SeleCtiVe HErDICIAES. ......cceieeieeeieece et 146
13.2.6.1.GENEIEl OVEIVIEW ...ttt sttt sttt esaeeteeneesreeseeneeaneenneas 146
13.2.6.2.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 148
13.2.6.3.Markets where the Transaction would significantly impede effective competition 152
G220 (R o o 11 o] o OSSR 156
T TR © 1 SR 156
13.3.1. OVEIVIEW Of TN CrOP......ciueeueeieeieieie ettt 156
13.3.2. FUNQICIAES .....ee ettt sttt e e s ae e ne et e eneenteeneesneenneennens 157
13.3.2.1.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 157
13.3.2.2.Markets where the Transaction would significantly impede effective competition 158
13.3.3. SeleCtiVe HErDICIAES. ......ccueiieieeeee e 165
13.3.3.1.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 166
GG I B | 4 o1 o o (=PSRRI 168
13.3.4.1.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 168
13.3.4.2.Markets where the Transaction would significantly impede effective competition 169
GG 3 ST oo o 11 o] o USROS 178
TS o =gl o= ST 178
13.4.1. OVEVIEW Of the CrOP.....cceeeeee et s 178
T ¥ e 1 o = USSR 179
13.4.2.1.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 179
13.4.3. SEEO trEAIMENL ... ...eiieeeieiee sttt sttt sttt s be e be et e e aeenbeeneesreenneennens 179
13.4.3.1.Markets where the Transaction would significantly impede effective competition 180
13.4.4. Selective NErDICIAES. .........ooiuie e 181

EN



EN

13.4.4.1. Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 181
13.4.5. CONCIUSION.....ueiiiiiiesteeieeee e steseeste e e e teeeesseesseessesseesseeneesseesseenseaseenseeneesneensnnnsnns 181
G 1S T O o { o FO PR UR APPSO 181
13.5.1. OVEVIEW Of tNE CrOP......civeiueeieeieieries ettt 181
13.5.2. INSECHUCIAES. ... .oveiirieiieeieeieeee ettt sttt e e ae b e sbenaesnenneas 182
13.5.2.1. Markets where the Transaction would not significantly impede effective competition
.................................................................................................................................. 182
13.5.2.2.Markets where the Transaction would significantly impede effective competition 183
13.5.3. SeleCtiVe herbiCIUES........coeiieieeiee et 186
13.5.3.1.Markets where the Transaction would not significantly impede effective competition
.................................................................................................................................. 186
13.5.3.2.Markets where the Transaction would significantly impede effective competition 190
13.5.4. CONCIUSION......eiiiiiirieitesieseeeeee e ste ettt tesbesbesbe s b e sbeeseeneeneesesbasbesbesnenneas 196
G T U1 £ SR 196
13.6.1. OVErVIew Of thE CrOPS.......coi et 196
13.6.2. FUNQICIUES ...ttt nn b snenne e 197
13.6.2.1.Markets where the Transaction would not significantly impede effective competition
.................................................................................................................................. 197
13.6.2.2.Markets where the Transaction would significantly impede effective competition 202
13.6.3. Selective NerDICIAES. .........cooiee e 205
13.6.3.1.Markets where the Transaction would not significantly impede effective competition
.................................................................................................................................. 205
13.6.4. INSECHCIAES. .....cuiiirieiieeie ettt bbbttt b b e bbb nae s 205
13.6.4.1.Markets where the Transaction would not significantly impede effective competition
.................................................................................................................................. 205
13.6.4.2.Markets where the Transaction would significantly impede effective competition 210
13.6.5. INULTTENES. ...ttt bbbttt bbbttt e b et et e nbesbenne s 218
13.6.5.1.Markets where the Transaction would not significantly impede effective competition
.................................................................................................................................. 218
13.6.6. POSt-harvest treatMENT ..........cccuiiieieeeree ettt ne s 218
13.6.6.1.Markets where the Transaction would not significantly impede effective competition
.................................................................................................................................. 218
13.6.7. CONCIUSION......eiiiiiieriisiesiesieete ettt sttt ettt s b b e bt st et e e e s e b e nbesbesbenaeas 218
13,7, VEQEIADIES.... .ottt 218
13.7.1. OVErVIeW Of the CrOP.....ccceeieeee et e 218
13.7.2. FUNQICIAES ..ottt sttt sttt sb e be et e bt e beeneesreeneennneas 219

EN



EN

13.7.2.1.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 219
13.7.2.2.Markets where the transaction would significantly impede effective competition.. 228
13.7.3. SeleCtivVe HEIDICIAES.........cocueeiecee ettt et 233
13.7.3.1.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 233
13.7.3.2.Markets where the transaction would significantly impede effective competition.. 238
G A B | 1S = o 1 o o - USROS 243
13.7.4.1.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 243
13.7.4.2.Markets where the Transaction would significantly impede effective competition 250
13.7.5. SO trEAIMENL .......coiuieiecee ettt e esa e et e s aeesre e e e sreenneenneas 258
13.7.5.1.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 258
3G T A X o o o 11 Ko o SRS 259
13.8. SUNFIOWEN ...ttt e et e e s teeneesneenneenneas 260
13.8.1. OVEIVIEW Of tNE CrOP......eiveeiieieeieieiesie sttt 260
13.8.2. FUNQICIAES ..ottt ettt et et e esae e ne e e e eaeenteeneesreenneennens 260
13.8.2.1.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 260
G TR T 1 01 = o 1 T o (=SSP 261
13.8.3.1.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 261
13.8.4. SEEU trEAIMENL.....c.eeieieee e et ste et e ettt e e teeaesseesaeeteeseesteeneesreenneennens 261
13.8.4.1.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 261
13.85. SeleCtiVE HErDICIAES........cooiuieceecee et et 262
13.8.5.1.GENEIAl OVEIVIEW ...ttt sttt te e s aeeseeneesreeseeneesneennens 262
13.8.5.2.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 262
13.8.5.3.Markets where the Transaction would significantly impede effective competition 265
13.8.6. CONCIUSION......eciiieiesieeieeee e ete st esteete e et eeeesseesseesseeseesseessesseesseenseaseesseeneesneensennnnns 270
(G R © 11 g ol 0 o L USRS 270
13.9.1. Cotton - Selective HErDICIAES........c.ccoueeeciee et s 270
13.9.1.1.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 270
13.9.2. Soybeans- Selective HErDICIE. ........c.ooeeiirieiieeeee e 271

EN



EN

13.9.2.1.Markets where the Transaction would not significantly impede effective competition

.................................................................................................................................. 271
14. COMPETITIVE ASSESSMENT - NON-HORIZONTAL EFFECTSIN CROP

PROTECTION MARKETS......ootiiieiriesie et sttt 271
14.1.  Foreclosure through bundling PractiCes..........cooeeiirineninreeee e 271
14.2.  Other fOrecloSUre EffECLS.......cveieiiiire e 272
14.2.1. Increased difficulties for smaller generic players to maintain and renew

authorizations and registrations of Alsand productsinthe EEA ............ccccceeueene. 272
15. CONGCLUSION ..ot ee et et e e st e e s e e e ssse e e sssee e seeesneeesneeesnneeenns 274
16. MODIFICATIONS TO THE TRANSACTION .....ccoiiiieiciesieeee e 274
16.1.  Genera principlesfor the assessment of remedies............covvereveienene s, 274
16.2.  Description of the Initial CommItMENES..........ccccoiiiieiieie e 276
16.3.  Assessment of the Initial COMMITMENES ........cceeieiierieii e 278
16.3.1. The PartieS argQUMENLS.......ccccceeiieiieiieieesieeee st ettt re e e sreesreenesneesneenneas 278
16.3.2. The COMMISSION'S BSSESSIMENL .....ccverreeireeieeeesteeseesseesseeseesseesreeseesseesseensesseessesnsessenns 279
16.3.2.1.Removal of COMPELItION CONCEIMS........ceeiuiiieieierie e see sttt eee e ee e nne s 279
16.3.2.2.Viability of the Divestment BUSINESS............cocuririeieieresesiesieseseeee e 280
16.4.  Description of the Final Commitments of 27 January 2017 .........cccccevvveveveeieennns 286
16.5.  Assessment of the Final COMMITMENTS..........coeiiiriinieiiie e 287
16.6.  CONCIUSION ON FEMEAIES........ocuiriieiieiieie ettt bbb see b e 287
17. CONDITIONS AND OBLIGATIONS........otiiiiee ettt 287

EN



EN

COMMISSION DECISION

of 5.4.2017

declaring a concentration to be compatible with the internal market and the EEA

Agreement (Case M.7962 - ChemChina/Syngenta)

(Only the English text is authentic)

THE EUROPEAN COMMISSION,
Having regard to the Treaty on the Functioning of the European Union,

Having regard to the Agreement on the European Economic Area, and in particular Article 57

thereof,

Having regard to Council Regulation (EC) No 139/2004 of 20 January 2004 on the control of
concentrations between undertakings', and in particular Article 8(2) thereof,

Having regard to the Commission's decision of 28 October 2016 to initiate proceedings in this

Case,

Having regard to the opinion of the Advisory Committee on Concentrations’,

Having regard to the final report of the Hearing Officer in this case®,

Whereas:

)

)

On 23 September 2016, the Commission received a notification of a proposed
concentration pursuant to Article 4 of Regulation (EC) No 139/2004 ("the Merger
Regulation™) by which the undertaking China National Chemical Corporation
("ChemChina", China) acquires control of the whole of the undertaking Syngenta
AG ("Syngenta’, Switzerland) by way of purchase of shares* The proposed
acquisition ("the Transaction") falls within Article 3(1)(b) of the Merger Regulation.
ChemChina is also referred to as "the Notifying Party”. ChemChina, including its
subsidiaries, and Syngenta are collectively referred to as the "Parties’.

THE PARTIES

ChemcChina is a Chinese State-owned enterprise ("SOE"). ChemChina is active in
the agrochemical sector through its agrochemical company China National
Agrochemical Corporation ("CNAC"). In particular, CNAC controls its wholly-
owned subsidiary ADAMA Agricultural Solutions Ltd ("Adama'). Adama is an
Israel-based company which, until recently, was jointly controlled by the Israeli

OJ L 24, 29.1.2004, p. 1.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 "internal market". The terminology of the TFEU will be used

throughout this Decision.
oJcC...,.. 200., p....
oJc...,.. 200., p....
Regulation (EC) No 139/2004.
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®3)

(4)

©)

(6)

(7)

(8)

company Koor Industries Ltd ("Koor") and ChemChina.> Adama is primarily active
in the manufacturing and/or distribution of off-patent formulated products for crop
protection and professional pest control, including a wide range of herbicides,
insecticides and fungicides, seed treatment, and products for lawn and gardens. It
also sdls active ingredients ("Als'). Adama is active at a global level. CNAC
manufactures and sells chemical products for agricultural uses (crop protection),
including off-patent Als, and formulated products used for agricultural crop
protection products, mainly outside the European Economic Area (EEA).

Syngenta is a global business operating in the agro-chemical sector, with its
headquarters in Switzerland. It produces and sells crop protection products, seeds,
and products for lawn and gardens. It is active on a vertically-integrated basis in the
research, development, manufacture and marketing of a wide range of crop
protection products and seeds.

THE CONCENTRATION

On 2 February 2016, ChemChina and Syngenta entered into an agreement to effect
the Transaction by means of a public tender offer for all of Syngenta's publicly held
registered shares and the American depository shares (listed on the New Y ork Stock
Exchange).

Following completion of the Transaction, Syngenta would be wholly owned and
controlled by the Notifying Party.

The Transaction therefore gives rise to a concentration within the meaning of
Article 3(2) (b) of the Merger Regulation.

UNION DIMENSION

The undertakings concerned have a combined aggregate world-wide turnover of
more than EUR 5 000 million® [ChemChinaz EUR 37 321 million; Syngenta
EUR 12 087 million]. Each of them has an aggregate Union-wide turnover in excess
of EUR 250 million [ChemChina: EUR [...]; Syngenta: EUR[...]], and they do not
achieve more than two-thirds of their aggregate Union-wide turnovers within one and
the same Member State. The Transaction therefore has a Union dimension within the
meaning of Article 1(2) of the Merger Regulation.

THE PROCEDURE

Based on the results of the Phase | investigation, the Commission raised serious
doubts as to the compatibility of the Transaction with the internal market and
adopted a decision to initiate proceedings pursuant to Article 6(1)(c) of the Merger
Regulation on 28 October 2016 (the "Article 6(1)(c) Decision™).

The Commission has approved ChemChina's acquisition of sole control over Adama in case M.8170 —
ChemChina/Adama.

Turnover calculated in accordance with Article 5 of the Merger Regulation and the Commission’s
Consolidated Jurisdictional Notice under Council Regulation (EC) No 139/2004 on the control of
concentrations between undertakings (the “ Jurisdictional Notice”) (OJ C 95, 16.4.2008, p. 1).
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(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

The Parties submitted their written comments to the Article 6(1)(c) Decision on
9 November 2016 ("Response to Article 6(1)(c) Decision").

During the Phase Il investigation, the Commission sent several requests for
information to the Parties and to third party market participants. Information was also
provided to the Commission at several meetings and conference calls with the Parties
and with third parties. The Commission also analysed internal documents of the
Parties and data from the Parties and some third parties.

On 10 January 2017, the Parties proposed formal commitments to eliminate the
Commission’s serious doubts that the Transaction would give rise to a significant
impediment to effective competition. The Commission launched the market test for
the commitments on the same day.

Taking into account the Commission’s comments and the feedback from the market
test, the Parties subsequently submitted a final set of commitments on
27 January 2017.

FRAMEWORK OF THE ASSESSMENT

At the time of notification, the Commission was informed that other concentrations
were planned in the agrochemical industry, and that those concentrations could affect
the assessment of the Transaction as the parties to the other anticipated transactions
operated in the same markets as the Parties.

On 22 June 2016, before the notification of the Transaction, the Dow Chemical
Company ("Dow"), ultimate parent company of the undertakings comprising the
Dow group, and E.I. du Pont de Nemours and Company ("DuPont"), ultimate parent
company of the undertakings comprising the DuPont group, notified the Commission
of their intention to enter into a merger falling within Article 3(1)(a) of the Merger
Regulation ("the Dow-DuPont transaction").” That concentration was cleared subject
to commitments on 27 March 2017. In addition, another major transaction between
the agrochemical companies Bayer and Monsanto was announced in
September 2016.

Consistent with its previous practice, the Commission undertakes to review notified
concentrations affecting identical or overlapping markets in the order in which they
are notified to it on a "first come, first served" basis, based on the date of
notification.®

The Commission notes in that regard that, in assessing the competition effects of a
proposed Transaction under the Merger Regulation, it needs to compare the
competitive conditions that would result from the notified concentration with those
that would have prevailed in the absence of the concentration. As a general rule, the
competitive conditions prevailing at the time of notification constitute the relevant

Case M.7932 — DOW/DUPONT.

See, for example, Commission Decision in Case M.6214 — Seagate/HDD Business of Samsung,
0J C165/05, 19.10.2011; Commission Decision in Case M.6203 — Western Digital/Viviti Technologies,
0J C241/06, 23.11.2011; Commission Decision in Case M.4942 — Nokia/Navteg, OJ C 013/06,
02.07.2008; Commission Decision in Case M.4854 — TomTom/Tele Atlas, OJ C 237/12, 16.09.2008;
Commission Decision in Case M.4601 — Karstadtquelle/My Travel, OJ C 113/01, 23.05.2007 and
Commission Decision in Case M.4600 — TUI/First Choice, OJ C137/05, 21.06.2007.
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(17)

(18)

(19)

(20)

framework for evaluating the effects of a transaction.” In some circumstances,
however, the Commission may take into account future changes to the market that
can be reasonably predicted.™

Based on those principles and the provisions of the Merger Regulation, the
Commission considers that, in cases of parallel investigations into proposed
concentrations affecting the same markets and industries (as in this Decision), the
first Transaction to be notified should be assessed on its own merits and on the basis
of the market structure prevailing at the time of that notification. It is not necessary
or appropriate to take into account future changes to market conditions that may
come about as a result of transactions requiring approval from the Commission that
are notified subsequently.

Therefore, given the circumstances in this case, the Transaction should be assessed
taking into account the Dow-DuPont transaction notified on 22 June and cleared
subject to commitments on 27 March 2017, but disregarding any potential changes
that may be brought about by future Transactions in the industry, which have not yet
been notified to the Commission or which were notified after notification of the
Transaction.

The starting point for the Commission's assessment of the Transaction is therefore a
market structure where the integrated research and development ("R&D") players
that are active - that is to say, the agrochemical companies active at all four stages of
the value chain and active globally, of which Dow and DuPont are two — are the
following: Syngenta, Bayer, BASF, Dow/DuPont and Monsanto. If Dow and DuPont
were to be considered as two separate entities, the competitive assessment would, in
any event, remain the same.

OVERVIEW OF THE CROP PROTECTION INDUSTRY

Crop protection products (also known as "pesticides’ or "agrochemicals' and, under
the 'European Union lega acts, as "plant protection products'), are used for
application in agricultural production in order to protect a crop from biological
organisms (pests) that can negatively affect the crop development, either by attacking
it or by depriving the crop of its resources. Depending on the type of organism they
target, crop protection products can be categorised into three magjor types, including
herbicides (to control weeds), insecticides (to control insects), fungicides (to control
diseases triggered by fungi), as well as other products such as Plant Growth
Regulators ("PGRs")™. Crop protection products are generally applied on crops or
plants.*® Some crop protection products can also be applied on seeds to protect them

10
11

12

Seg, for instance, Case T-342/99 Airtours v. Commission [2002] ECR 11-2585, paragraph 82 ("the level
of competition obtaining in the relevant market at the time when the Transaction is notified is a decisive
factor in establishing whether a collective dominant position has been created for the purposes of
Regulation No 4064/89"), as well Case T-2/93 Air France v. Commission [1994] ECR 11-323,
paragraphs 70-72; Case T-374/00 Verband der freien Rohrwerke and Others v. Commission [2003]
ECR 11-2275, paragraph 170.

See, for example, point 9 of the Horizontal Merger Guidelines, OJ C 31, 5.2.2004, page 5.

PGRs can be either natural or synthetic compounds that are applied directly to a plant to alter its life
processes or structure in some beneficial way to enhance yields, improve quality or facilitate harvesting.
A crop is any cultivated plant that is harvested for food, fuel or other purposes. "Plants’ is a broader
term which captures also plants that are not cultivated for a particular purpose, such as garden plants.
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(21)

(22)

(23)

(24)

6.1.
(25)

(26)

from insects and diseases (seed treatments). Crop protection for agricultural
production represents the most important part of the industry. Crop protection
products which are used for domestic purposes (in households or professional
establishments) are referred to in this Decision as"Lawn and Garden" products.™

The global market for crop protection products (excluding Lawn and Garden)™ is
estimated to have a value of USD 56.6 billion in 2014." Total salesin Europe and in
the EEA are estimated at USD 14 billion and USD 10 billion, respectively.
Herbicides are the largest component of the market (44.7% in Europe), followed by
fungicides (38.2%) and insecticides (13.6%).%°

In 2014, the leading national markets for crop protection products in Europe were
France (USD 2.9 billion), Germany (USD 2.3 hillion), Italy (USD 1.4 billion),
Spain (USD 1.1 billion) and the United Kingdom (USD 0.9 billion). The most
important crops in Europe are cereals, fruit and vegetables, maize, oilseed rape
("OSR"), sugar beet, and sunflower.

The global crop protection market is expected to grow strongly in the near future due
to economic and population growth, declining arable land and changes in diet, all
fuelling a requirement for higher crop yields. The European market however is
already considered mature and is therefore expected to grow only moderately in the
next few years. Nevertheless, the European market consists of a sizeable proportion
of the global market and continues to pose numerous challenges including
heightened regulatory requirements, growth of resistance to existing agrochemicals
and development of new pests.

The market for Lawn and Garden products was worth USD 6.6 billion globally
in 2014"" and USD [...] in 2015 at EEA level.® Lawn and Garden products are
developed in the same way as agricultural crop protection products and are produced
by the same companies.

Regulatory framewor k

According to relevant European Union legal acts™® crop protection products must
undergo two regulatory steps before they can be marketed in the EEA.

In the first step, an Al must be registered as an approved substance™ under specific
plant protection framework regulation.? If granted approval, an active substance is

13

14
15
16

17
18
19

20

In addition to herbicides, insecticides and fungicides, Lawn and Garden products include rodenticides —
products for exterminating rodents.

Excluding sales of herbicide tolerant and insect resistant seeds, as well as non-crop agrochemicals.
Phillips McDougall — AgriService, Industry Overview, 2014 Market.

Phillips McDougall — AgriService, Industry Overview, 2014 Market. The available data from Phillips
McDougall refers to sales of crop protection products in Europe (namely the geographical area), while
the Transaction concerns sales within the EEA.

Phillips McDougall — AgriService, Industry Overview, 2014 Market.

Form CO, paragraph 6636.

Regulation (EC) No 1907/2006 of the European Parliament and of the Council of 18 December 2006
concerning the Registration, Evaluation, Authorisation and Restriction of Chemicals (“REACH”),
establishing a European Chemicals Agency (OJ L 396/1, 2006) ("Regulation (EC) No. 1907/2006").
Regulation (EC) No 1107/2009 of the European Parliament and of the Council of 21 October 2009
concerning the placing of plant protection products on the market and repealing Council Directives
79/117/EEC and 91/414/EEC 1107/2009 (OJ L 309/1, 2009) ("Regulation (EC) No. 1107/2009").
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(27)

(28)
6.2

(29)

valid in al EU Member States for a maximum period of 10 years. A renewal of the
approval is possible for a maximum period of 15 years providing the Al still meets
the requirements.”® If approval of the Al is not renewed, there is a grace period of
maximum 18 months during which existing stocks of the Al must be withdrawn from
the market or disposed of **® Test and study reports submitted during regulatory
approval of an Al benefit from data protection for 10 years or 30 months for studies
submitted for renewal of registration, during which they cannot be used to approve
crop protection products from other parties using that Al.%°

In the second step, formulated plant protection products that contain the Al (or a mix
of severa Als) must be authorised by each Member State in which it is to be
marketed, pursuant to Regulation (EC) No. 1107/2009. Regulation (EC)
No. 1107/2009 also introduces a mutual recognition procedure pursuant to which
formulated products which have been authorized by one Member State should be
authorized by other Member States, where agricultural, plant health and
environmental (including climatic) conditions are comparable. The regulation defines
three zones within Europe on the basis of homogeneous conditions (the "zonal
system").?” In the EU regulatory system the process from filing an application for the
approval of an Al to the authorisation of a crop protection product containing the Al
can take between 3 and 5 years.

Section 6.4 describes the impact of patent strategies on the market as one further
element of the regulatory framework.

Overview of the value chain for crop protection products (including Lawn and
Garden products)

The key components of crop protection products are Als, which produce the desired
biological effect (killing the pest). The value chain, encompassing the launch of a
new Al to its commercialisation as a final formulated product, can be described in
four stages (see also Figure 1):

(@) Discovery: The discovery process includes the synthesis of candidate
molecules for new Als, which are then screened to determine their biological
activity. Molecules are moved forward in the development process based,
among other things, on their efficacy, toxicological, and environmental
properties.

(b) Development: Product development includes further safety testing, testing of
formulations using the new Al, biological development to investigate the
activity of the Al against different pests and in different environmental

21

22
23
24
25

26
27

REACH, which concerns the registration, evaluation, authorization and restriction of chemicals
(including, but not limited to, Alsfor agrochemicals).

Regulation (EC) No. 1107/20009.

Regulation (EC) No. 1107/2009, article 14.

Regulation (EC) No. 1107/2009, article 20.

In cases where the approval was not renewed due to environmental or health concerns, the Al must be
immediately withdrawn.

Regulation (EC) No. 1107/2009, article 59.

The zones are defined in Regulation (EC) N0.1107/2009 (Annex 1) as follows. Zone A — North:
Denmark, Estonia, Latvia, Lithuania, Finland, Sweden; Zone B — Centre: Belgium, Czech Republic,
Germany, Ireland, Luxembourg, Hungary, Netherlands, Austria, Poland, Romania, Slovenia, Slovakia,
United Kingdom; Zone C — South: Bulgaria, Greece, Spain, France, Italy, Cyprus, Malta, Portugal.
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(30)

6.3.
(31)

situations and further assessment of the Al's regulatory profile. After discovery
and devel opment, the results of the Al developmental studies are submitted for
regulatory approva under the relevant EU law (see Section 6.1).

(c) Mixture/formulation: Once a new Al meets regulatory requirements, it is
mixed with other Als and/or substances such as safeners®, synergists”® and
co-formulants®®** to obtain a final formulation based on a solo AI*? or a
mixture of Als. Registration of the formulated product at Member State-level is
required so that the product can be sold to customers (see Section 6.1).

(d) Distribution: The formulated product is then distributed to final customers
(farmers) through established distribution channels. Most of the time, crop
protection products are sold to non-exclusive distributors who then resell to
retailers or directly to farmers, but they may sometimes be sold to farmer
cooperatives. Lawn and Garden products may be sold to retailers, professional
pest control operators, industrial customers or local authorities and
municipalities.

The launch of a new Al requires significant time and financial resources due to the

rigorous testing that the Al must undergo before being commercialised. The average

overall costs for the discovery and development of a new Al and introduction of a

formulated product based on that Al are estimated at USD 286 million, taking

approximately 10 years.®® There are therefore only a limited number of companies

globally with the resources to afford these costs (namely mainly integrated R&D

companies - see Section 6.3).

Overview of the playersin the value chain

Initsreview of the Transaction the Commission considers that there are two types of
players in the market for crop protection products. (i) R&D players and (ii) other
players (which mainly include generic players). These companies are characterized
by different capabilities in the production chain for crop protection products and are
active at different stages of the value chain. Figure 1 provides an overview of the
main players and their activities in the value chain.

28

29

30

31

32
33

"Safeners’ are "substances or preparations which are added to a plant protection product to eliminate or
reduce phytotoxic effects of the plant protection product on certain plants’. Regulation (EC)
No. 1107/2009, Article 2(3)a.

"Synergists' are "substances or preparations which, while showing no or only weak activity(...)can give
enhanced activity to the active substance(s) in a plant protection product”. Article 2(3)b.

"Co-formulants" are "substances or preparations which are used or intended to be used in a plant
protection product or adjuvant, but are neither active substances nor safeners or synergists'.
Regulation (EC) No. 1107/2009, Article 2(3)c.

"Adjuvants' are "substances or preparations which consist of co-formulants or preparations containing one
or more co-formulants, in the form in which they are supplied to the user and placed on the market to be
mixed by the user with a plant protection product and which enhance its effectiveness or other pesticidal
properties’. Regulation (EC) No. 1107/2009, Article 2(3)d.

A "solo Al" refersto products based on one Al rather than a mixture of different Als.

Phillips McDougall, “The cost of hew agrochemical product discovery, Development and Registration
in 1995, 200, 2005-2008, 2010-2014. R&D expenditure in 2014 and expectations for 2019, a
consultancy study for CropLife International, CropLife America and the European Crop Protection
Association, March 2016. Study was undertaken for third parties.
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Figure 1 - Value chain in the production of crop protection products: K ey players*
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Integrated global R&D players

Integrated R&D players (referred to hereafter as "R&D players') are agrochemical
companies which are active at all four stages of the value chain and which are active
globally. They have the ability to undertake the research, discovery, development
and registration of new Als, as well as having access to distribution. These
companies product offerings tend to be characterised by high-value patented Als.
They aso often have large sales teams that offer direct tailored advice and support to
customers (farmers) from experts.*® Sales by R&D players account for around 70%
of the global agrochemical market.***’

There are currently five magjor R&D globa players, namely Syngenta, Bayer Crop
Science, BASF, Dow and DuPont®, and in addition (to a lesser extent) Monsanto,
the global agriculture and seed leader thanks to its genetically modified crops.®
Their global agrochemical revenues in 2014 ranged from USD 4.9 billion
(Monsanto) to USD 11 billion (Bayer).*

35
36

37

38
39

EN

Form CO, pages 62-71; Replies to question 4 of Questionnaire (Q3) to crop protection competitors.
Minutes of the conference call with adistributor of 10 August 2016.

The term, "agrochemical market" refers to al chemicals used in agriculture, including crop protection
and also fertilisers. Crop protection accounts for the majority of agrochemical products.

Form CO, page 55.

There are four major R& D global players when accounting for the notified merger of Dow and Dupont.
Monsanto has a significant crop protection products business in herbicides. However Monsanto devotes
the vast maority (97%) of its R&D expenditure to its seeds and genome business rather than
agrochemicals.

Phillips McDougall — AgriService, Industry Overview, 2014 Market.
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Figure 2 - Major R& D companies and their agrochemical activities globally*
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Other players

The main category of other players (namely those companies which are not
integrated R&D players) is that of the generic players. Generic players are
agrochemical businesses which are not active in the first two stages of the value
chain; that is, they undertake no (or little) research into the discovery of new Als.
Rather, generic players produce off-patent Als (either for their own use or to resell as
a"merchant Al") and/or they develop and register formulated products based on off-
patent Als. Their activities are largely dependent on access to Als originaly
developed by R&D players. According to the Parties, generic players generally fall
into three main categories:*

(@ "Pure" generic players (for example Sipcam, Gowan, Belchim), which
generally operate on specific regions or relatively few countries, focus
primarily on selling "me too"/copycat products or products which are relatively
un-differentiated from the original product, either under their own name or as
private label products for distributors. They compete primarily on price and
cost.

(b) "Differentiated’ generic players (for example, Adama, Nufarm,
Arysta/Chemtura®™, FMC/Cheminova) operate globally and try to differentiate
themselves from the "pure" generic players by, in addition to producing "me
too" versions, also creating alternative mixtures which are not ssimply copies
but attempt to offer differentiated benefits to existing products already
available in the market.

(c) Finaly, "generic active ingredient producers' are players based in India and
China which do not generally try to market or register products themselves

41
42

Based on Phillips McDougall, AgriService 2014.

Form CO, page 68.

Chemtura was acquired by Platform Specialty Products Corporation in 2014 and Arysta was acquired
by Platform Speciaty Products Corporation in 2015. The companies are referred to here as
Arysta/lChemtura to reflect this. Previous to the acquisition, Chemtura was categorised as a "pure”
generic player.
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outside their home countries. They only sell Als to other players that carry out
all the formulation, registration, and marketing.

(35) There are 7 main generic players active globally, with 2014 global revenues ranging
from USD 544 million (Sipcam Oxon) to USD 3.3 hillion (FMC/Cheminova).*
Other generic players exist in the EU which are not active globaly (for example
Belchim).

Figure 3 - Main generic playersand their agrochemical activities globally*,*
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a4 Phillips McDougall — AgriService, Industry Overview, 2014 Market.
“ Since 2015, Chemtura and Arysta Life& Science have been part of the same group, Platform Specialty

Products Corporation.
6 Based on Phillips McDougall, AgriService 2014.
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(36) According to the responses provided by competitors during in the market
investigation, the main 6 generic players active in the EU can be profiled as follows:

Table 1: Strengths and weaknesses of non-R& D playersactivein EUY

Company Strengths Weaknesses
Product range, market presence, | Supply chain issues, aggressive,
Ad low price, distribution, customer | product quality
ama ) .
support, proprietary mixtures,
strong regulatory know-how
Strong in specialty products, low | Market presence, lacks big
Arysta/Chemtura price, regulatory knowledge, | products, limited range, old
customer support portfolio
Market presence, market range, | Dependent on  third party
strong in specialty products and | suppliers, limited presence in big
potatoes, good pipeline/crop | crops, limited presence outside of
Belchim focus, new mixtures/uses, strong | EU
distribution and sales force,
access to proprietary products
through 1SK
Strong in grass herbicides, strong | Small and old portfolio, market
in cerea herbicides, strong seed | presence, no clear strategy,
Nufarm portfolio, good market coverage, | supply chain issues, weak in
low price, collaboration with | fungicides
Sumitomo
Quality of products, low price, | Bad image, limited portfolio,
strong registration capability, | weak in fungicides
UPL strong sales force, strong seeds
portfolio, strong in sugar beet
herbicides and some fungicides
Strong in Oilseed  Rape | Small/shrinking portfolio, market
EMC herbicides, strong in insecticides, | presence, no cerea range, weak
new mixtures/uses, quality of | infungicides
products

(37) Another category of other agrochemical players exists, which encompasses players
that are active in the research of new Als but do not engage in development. This
category includes companies such as Sumitomo Chemical Co. Ltd. (with global
revenues of approximately USD 2 billion in 2014), Nihon Nohyaku Co. Ltd., Kumiai
Chemical Industry Co. Ltd., Ishihara Sangyo Kaisha and Mitsui Chemicals Inc. (with
global revenues of approximately USD 500 million in 2014).”® These players are
active in the discovery of new Als in certain market segments, but do not compete
across the board with the main integrated R&D players. They also tend to focus on
offering products based on off-patent Als, like the generic players.

a7 Replies to question 61 of Questionnaire (Q3) to crop protection competitors.

8 Phillips McDougall — AgriService, Industry Overview, 2014 Market.
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6.3.3.
(38)

Consolidation and barriersto entry in the agrochemical value chain
The crop protection and seed industries have gone through different waves of

consolidation over the past 10 years, as illustrated in Figure 4. Figure 5 also shows
that further consolidation is happening in the market currently. Apart from the

Transaction, there is the notified merger of Dow and DuPont, and the publicly
announced acquisition by Bayer of Monsanto. There have also been waves of
consolidation amongst generic players. Notably, in 2014 and 2015 Platform
Specialty Products Corporation acquired Chemtura AgroSolutions, the Agriphar
Group and Arysta LifeScience Limited to form a vertically integrated agrochemical
company.®® In 2014 FMC acquired Cheminova® Findly, in 2011, Sumitomo
Chemical Corp increased its shareholding in Nufarm Limited to 21.7%.>

Figure 4 - Consolidation in the crop protection industry between 2005 and 2014°

[...]

Figure 5 - Consolidation also taking place among generic players*

[...]
(39)

(40)

In the market investigation, two thirds of competitors who responded indicated that
there are unlikely to be new R&D entrants in the crop protection market in the next
five years.> Barriers to entry include building inventive capability, regulatory costs,
development skills, expense of research, cost of investment, risk, difficulty to obtain
high enough market access, time for registration, and demanding technical
requirements.*

Half of the respondents indicated that further generic entry is likely, while one fifth
indicated the contrary.”® One respondent noted that many Als will become off-patent
in coming years”’ (stimulating generic entry) and others reported that generic
Chinese and Indian suppliers are likely to become more globa in the future®

However, significant barriers to entry exist also for generic players. These include

the costs of registration/re-registration®, cost of regulatory data, registration
knowledge, access to distribution channels, access to production and formulation
capabilities and low returns to investment.® Given these barriers to entry,
competitors estimate that it takes between 1-5 years (sometimes longer) for a generic
version to appear on the market after a product loses patent protection.®

49
50
51
52
53

55
56
57
58
59

60
61

http://www.arystalifescience.com/2015rel ease/Arystal if eSci enceacquiredbyPl atf orm.pdf.

http://www fmccrop.com.au/fme-to-acquire-cheminoval.

https.//www.sumitomo-chem.co.j p/english/newsrel eases/docs/20110510e.pdf.

Notifying Party's response to Commission's request for information RFI 11, annex 18, page 40 - [...].
Form CO, annex 5.4.2_5.4.-(1), page 33.

Replies to question 74 of Questionnaire (Q3) to crop protection competitors.

Replies to question 74.1 of Questionnaire (Q3) to crop protection competitors.

Replies to question 75 of Questionnaire (Q3) to crop protection competitors.

Replies to question 75.1 of Questionnaire (Q3) to crop protection competitors.

Replies to question 75.1 of Questionnaire (Q3) to crop protection competitors.

Registration / re-registration was the terminology used by Directive 91/414 which have been repealed
by Regulation (EC) No. 1107/2009. This introduced a new terminology (cf Art. 41 and 43 of
Reg 1107/2009).

Replies to question 75.1 of Questionnaire (Q3) to crop protection competitors.

Replies to question 46 of Questionnaire (Q3) to crop protection competitors.
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6.4.
(41)

(42)

(43)

Distinction between R& D and generic players. Implications for competition

The distinction between the capabilities of R& D players and those of generic players
has important implications for competition in the crop protection industry. Generic
players are not present in the upstream discovery and development of new Als and
therefore do not compete in the discovery of new Als.

Furthermore, patent strategies adopted by the magjor R& D players, in order to pay off
their investment in R&D, further limit the ability of generic players to compete. At
the early stages of the research process, agrochemical businesses commonly seek
patents (known as a "compound patent”) on new Als.?*®* When Als are protected by
compound patents, those patents grant the patentee the exclusive right to
manufacture the Al, to incorporate that Al into formulated products and to put those
formulated products on the market for the first time. In that situation it is difficult or
impossible for generic players to manufacture the same Al and to incorporate it into
formulated products without infringing the compound patent. The patent therefore
grants the holder exclusivity over the use of that Al in the production of a
downstream formulated product,®* Generic players cannot use patent-protected Als
to produce new formulations that compete with those of the patent holder.
Around [20-30]% of Syngenta's 2013 sales were in products with patented Als.®®

Even beyond the compound patent protection of new Als, R&D companies
commonly adopt a "post-patent strategy”, which involves employing tools to
maximise the profitability of their Als and avoid generic competition, even after the
expiry of the compound patent. For instance, they may mix Als that have just lost
their patent protection with other (patented or off-patent) Als and then obtain a patent
for the formulated mixture. Indeed, Syngenta employs a Post Patent Strategy as q[...]
part of its product life cycle management, and describesit asaf...].%°

Figure 6 - Syngenta's post-patent management strategy®’

[-.]
(44)

Given that they do not compete in innovation of new Als or in formulations based on
patented Als, generic players compete mainly in solo and mixture products based on
off-patent Als. This was confirmed by a number of competitors during the market
investigation.®® Generic players may also compete in market segments where an off-
patent Al is a viable substitute to a patented Al, as noted by some competitors in the
market investigation.®®”® The Figure 7 illustrates how Syngenta distinguishes
between R& D and other (generic) players, which confirms the above description.

62
63

65
66
67
68
69

70

Notifying Party's response to Commission's request for information RFI 2, question 16.

Patents can aso be obtained to protect new formulations, new mixtures of Als, new process
technologies or new uses of Als.

Occasionally the patent holder may sub-license the Al to third parties.

Syngenta'sinternal document, [...].

Syngenta'sinternal document, [...].

Form CO, graph 6.0.3.

Replies to question 49 of Questionnaire (Q3) to crop protection competitors.

Reply to question 51.1 of Questionnaire (Q3) to crop protection competitors; "[the] price of new R&D
solutionsis limited by good generic old solutions'.

Replies to question 49 of Questionnaire (Q3) to crop protection competitors; "Even if a certain
formulation or mixture is patent-protected, there are always several other products that can be used to
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Figure 7 - Differencesin business models of integrated R& D playersand other players™

[...]
(45)

(46)

(47)

(48)

(49)

In light of the different business model, generic and R&D companies also have
different business strategies. Whereas R&D players typically offer premium high-
value products based on their on-patent Als, generic players push their products
through aggressive pricing strategies. Based on the results of the market
investigation, a majority of farmers consider that generic products are able to address
only some of their crop protection needs.”” Farmers aso explain that price is the
main differentiator between R&D and generic products.”® Some of the respondents
also indicate that quality and effectiveness may greatly vary between R&D and
generic products. Conclusively, the Commission understands from the market
investigation that a mgjority of farmers would buy a generic product if its price was
between 20-30% lower than the R& D product, to protect a given crop.”™

For the part of the market that cannot be protected through patents and other means,
the constraint from generic players may be substantial. According to one competitor:
"Entry of a generic product will tend to decrease share, reduce brand premium, and
decrease profit margin for the original developer."”™ Another competitor explained:
"Generic products usually lower price levels after patent expiry so that the R&D
companies either have to follow to a certain extent or need to provide innovation to
the market in order to support a sustainable business model".”® Therefore, for the
sub-set of products where generic players compete, they can exert significant price
competition on R&D players.

Nevertheless, generic players appear to represent only a partial constraint on R&D
players. They do not generaly compete on the more profitable part of an R&D
player's portfolio, but mainly exert a constraint only on the subset of formulated
products based on off-patent Als that the R&D player cannot protect through other
means, which represents only part of the overall market. For these reasons, the
market shares of Adama have to be interpreted together with the available evidence
on closeness between the products of the Parties on a market-by-market basis.

In addition, even when generic companies appear to hold a substantial share of the
market, that share is dependent on access to Als which tend to be originated by large
R&D players.

A notable point raised during the market investigation was that the global integrated
R&D companies do not appear to actively pursue competition in off-patent Als.”
Rather, they leave that role to generic players, and focus instead on competing
through developing new Als and mixtures that can be sold a a premium. One

71
72
73
74
75
76
77

control a certain target pest, in many cases including off-patent or non-patented mixture or non-mixture
product.”.

Form CO, annex 5.4.2_5.4.-(1), page 32.

Replies to question 20 of Questionnaire (Q1) to crop protection customers (Farmers).

Replies to question 19 of Questionnaire (Q1) to crop protection customers (Farmers).

Replies to question 21 of Questionnaire (Q1) to crop protection customers (Farmers).

Reply to question 51.1 of Questionnaire (Q3) to crop protection competitors.

Reply to question 52 of Questionnaire (Q3) to crop protection competitors.

One third of the competitors (all generic players) confirmed this was the case: see replies to question 54
Questionnaire (Q3) to crop protection competitors. One third of the competitors (mostly R&D)
indicated that this was not the case.
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7.1.
(50)

7.1.1.
(51)

(52)

competitor described the strategy of R&D companies as follows: "In general, R&D
focused companies will not access the straights goods of a generic product to
compete in the market after the patent has expired, however, R&D companies will
access generic Als to create mixtures with other generic or proprietary Als in order
to create new innovations or value to the market."”® Another competitor commented:
"There is a big respect between the Majors. They respect each other[s]
molecules." "

OVERVIEW OF THE PARTIES ACTIVITIES

Syngenta
Syngenta is a R&D player which focuses primarily on the development of new

patented Als and the continued innovation of off-patent Als. Syngenta invests
heavily in R&D to discover new Als, developing new formulations and mixtures.

Overview of the activities

In 2015, Syngenta had global revenues of about EUR 12 billion. Of these revenues,
EUR [...] were generated by sales of crop protection products (mainly herbicides,
insecticides, fungicides, seed treatment and PGR), EUR [...] were generated by sales
of merchant active ingredient, EUR [...] were generated by the sales of chemical
Lawn and Garden products. The remainder mainly relates to activities such as the
sale of seeds.®

Table 2 presents an overview of Syngenta's EEA agrochemical salesin 2015 by crop
protection product.

Table 2: Share of Syngenta's 2015 EEA agrochemical sales by crop protection product

Seed Lawn
Herbicides Fungicides Insecticides PGRs t and
reatment
Garden
[30-40]% [30-40]% [10-20]% [0-5]% [5-101% [0-5]%

7.1.2. Syngentaistheleading global integrated R& D player

(53) Syngenta has a portfolio of over [60-70] key Als and sells approximately
[750-1,250] formulated crop protection products worldwide as herbicides,
fungicides, insecticides, plant growth regulators, and seed treatments (and
[1,000-1,500] if Lawn and Garden products are included).

(54) With only some exceptions, Syngenta's crop protection products are sold under
Syngenta' s brand in the EEA (only very limited volumes are supplied under private
label to distributors). [50-60]% of Syngenta' s products sold in the EEA are based on
asingle Al, while [40-50]% are mixtures.

(55) In 2014, Syngenta was the leading integrated R& D player in crop protection markets

at the global level.

78
79
80

Reply to question 54.1 of Questionnaire (Q3) to crop protection competitors.
Reply to question 54.1 of Questionnaire (Q3) to crop protection competitors.
Form CO, paragraph 362-380.

24

EN



Figure 8 - Overview of the leading agrochemical companies at global level in 2014

Leading 15 Companies: Agrochemical Sales 2014

Rank éﬂiﬁaﬁmpﬂw 2014 2013 bl
1 Syngenta 11,847 11,413 +3.8
2 Bayer CropScience 11,142 10,418 5.0
3 BASF 7.232 6,042 +4.2
4 Do AgroSciences 5,686 5,523 +3.0
= honsanto 4,807 4,504 +i.0
il CuPont 3.690 3,558 3T
T Adama 3,029 2876 5.3
5 Mufarm 2322 2,297 +1.1
b2 FRIC 2,174 2,148 +13
10 Sumitormo Chemical 2,050 2,020 +1.5
ik LIFL 1,755 1,807 02
12 Arysta 1,580 1,501 &
13 Cheminova 1,126 1,101 +2.3
14 Albaugh 1,008 1,060 4.9
15 Sipcam 544 514 +5.8

(56) In its internal documents, Syngenta sees itself indeed as the number 1 player in the

crop protection markets,®* aswell as the player with the "[...]".%

8 Phillips McDougall — AgriService, Industry Overview, 2014 Market.
& Form CO, annex 5.4.2_5.4.-(1), page 39.
& Form CO, annex 5.4.2_5.4.-(1), page 40.
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Figure9 - Syngentano.1in CP markets™

MARKET SHARE SUMMARY

#1 in CP
2014 sales: 511.4bn'"

Muorsanta
2L |

sowre Fodes Mobougait

Figure 10 - Syngenta's market-leading crop protection portfolio®

PORTFOLIO: MARKET LEADING CROP
PROTECTION PORTFOLIO
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“» Acuron wan p— 2
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A7 Virtako @minectonuo ) Fortenza ) Solvigo

WAvicta Wapron . YCelest ) Qariva
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"More

) Forterza’Dwo () Maxim' ) Vibrence” ) Force
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8 Form CO, annex 5.4.2_5.4.-(1), page 39.
& Form CO, annex 5.4.2_5.4.-(1), page 40.
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(57)

According to data collected by Phillips McDougall, in 2014, Syngenta was the
second biggest agrochemical company in the European market.®® However,
considering the market share data provided by the Parties, in 2015 Syngenta was
estimated to be the third biggest company of the overall crop protection market in
the EEA.

Table 3: Market shareson EEA-level (2015)%

M onsant Ttz
SECTOR Adama | Syngenta Dow DuPont Bayer o BASF size ('000
UsD)

Fungicides [5-10]% | [10-20]% | [0-5]% | [0-5]% | [20-30]% | [0-5]% | [20-30]% [...]

Insecticides [5-10]% | [10-20]1% | [5-10]1% | [5-10]% | [10-20]% | [0-5]% [0-5]% [...]

Hont;_selsctive [5-10]% | [5-10]% | [5-10]% | [0-5]% | [10-20]% | [20-30]% | [0-5]% [...]

erpiciades

Plant Growth | [5-10]% | [10-20]% | [0-5]% | [0-5]% | [5-10]1% | [0-5]% | [20-30]% [...]

Regulators

?‘::gtmmt [0-5]% | [20-30]% | [0-5]% | [0-5]% | [40-50]% | [0-5]% | [5-10]1% [...]

Selective 5-10]1% | [10-20]% | [10-20]% | [5-10]% | [20-30]% | [0-5]% | [10-20]%

Herbicides

All sector<® [5-10]% | [10-20]1% | [5-10]1% | [5-10]% | [20-30]% | [0-5]% | [10-20]% [...]
(58) In any case, the Commission notes that the reported change in Syngentas position in

7.2
(59)

7.2.1.
(60)

the EEA market is due to a relative loss of competitiveness or a consequence of the
methodology followed by the Parties to produce market share data for 2015
(Section 13.1.2).

Adama

Adama is a generic player, primarily active in the manufacture and sale of off-patent
formulated products, with the majority of Adama s sales being derived from products
based on off-patent Als. Adama invests minimally in new product development and
does not undertake any research activities to discover new Als, instead focusing on
maintaining and expanding product registrations.

Overview of the activities

In 2015, Adama had global revenues of USD 3 064 million, of which
USD 2884 million of agrochemical products. [80-90]% of Adamas globa
agrochemical sales were represented by crop protection products, [10-20]% by Lawn
and Garden products, and [5-10]% by merchant Als.

86

88

Phillips McDougall — AgriService, Companies Section Part 1, 2014 Market, p. 8.
Case-team's calculation based on market shares provided by the Parties

"All sectors' include the sectors Nutrients and Post Harvest Treatment, in addition to the sectors

mentioned in Table 3.
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Table 4:

Adama’s activitiesin crop protection products

Sales of agro- chemicals (USD)

Global: 2,884 m
Europe: [30-40]%
R&D: [0-5]%

Portfol

Herb: [50-60]%
Fung: [20-30]%
Insect: [20-30]%

io distribution

(61)

Table5:

Table 5 presents an overview of Adama's EEA agrochemical sales in 2015 by crop
protection product.

Adama's 2015 EEA agrochemical sales by crop protection product

Herbicides

Fungicides

I nsecticides

PGRs

Seed
treatment

Lawn and
Garden

[50-60]%

[20-30]%

[5-10]%

[0-5]%

[0-5]%

[0-5]%

7.2.2.
(62)

7.2.2.1.
(63)

(64)

Adama's overall position in the crop protection markets

This Section presents the Commission's assessment of the competitive strength of
Adama compared to other major generic players. Specificaly, the Section illustrates
(i) the methodology and criteria used to compare Adama to other players; (ii) the
analysis of the product scope and geographic breadth of the portfolios; (iii) the
analysis of the number of Als and formulated product registrations; (iv) the analysis
of R&D, formulation, registration, sales and distribution resources.

I ntroduction

Adamaisthe largest generic player in the EEA, with a market share of circa [5-10]%
overall in crop protection products.

The market investigated highlighted the size and strength of Adama. As explained by
one competitor, "Adama is the largest (in Europe larger than DuPont in fact) and
has a significant position within the industry, with one of the largest active
ingredient portfolios'.®® Another competitor confirms "Adama is the largest generic
player world-wide, other generic players are rather small."® In genera, the vast
majority of competitors who responded indicated that Adama represents a
particularly strong constraint on R&D companies.”* A competitor referred to Adama
as the "next largest crop protection company following the R&D companies’.? A
distributor referred to Adama as "the leading generic Companies [sic] in PGRs,
Herbicides, Fungicides, Insecticides'.”® Another distributor described Adama as
follows: "Adama seems to be the strongest generic (off patent) producer on the
market both in terms of the services it provides and the range of products. It is the
largest player after the big R& D companies'.** Another distributor states that Adama

89
90
91
92
93

Minutes of the conference call with acompetitor of 26 April 2016.

Minutes of the conference call with a competitor of 26 April 2016.

Replies to question 66 of Questionnaire (Q3) to crop protection competitors.
Reply to question 66.1 of Questionnaire (Q3) to crop protection competitors.
Reply to question 76.1 of Questionnaire (Q2) to crop protection distributors.
Minutes of the conference call with a competitor of 25 August 2016.
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(65)

(66)

(67)

7222,
(68)

(69)

"[a]cts like a [sic] R&D company in areas of marketing, trials, packaging,
environmental stewardship, responsibilities to the industry".*®

The Commission has therefore investigated whether Adama enjoyed this position as
the leading generic player in the EEA by means of any features which differentiate it
from other generic companies. To this end, the Commission gathered data from all
major generic competitors in order to assess whether and to what extent Adama has
unique features compared to other players.

For each major generic competitor, the data gathered by the Commission consisted of
personnel, measured in terms of full time equivalents (FTEs), working in field testing
supporting Active Ingredient R&D and registration for the EEA; working in Active
Ingredient registration and re-registration for the EEA; working on R&D relating to
formulations and mixtures (as opposed to new Active Ingredients); involved in
formulated product registration and involved in sales, marketing and advisory to
farmers.

In addition to the data gathered from al major generic competitors, in order to
conduct its assessment of Adamas position in the crop protection markets, the
Commission used the data on Als and formulated product registrations contained in
the Homologa™ database as well as the market shares data provided by the Parties.

Product scope and geographic breadth of portfolio

The Commission assessed Adama's position compared to generic competitors in
terms of product scope and geographic breadth of the portfolio.”’

First, in terms of commercia presence at the EEA level, Adamais by some distance
the largest generic player, with an EEA share of [5-10]% compared to the next
largest generics (Nufarm and FMC) that have a share of [0-5]% each. Adama appears
to be particularly strong in fungicides and selective herbicides, where it has a market
share of [5-10]% and [10-20]% respectively and is the only generic player with a
market share of at least 1% (see Figure 11). Even looking at a more granular level
(sector/crop), Adama appears to be the only generic player who has managed to
achieve at EEA level sizeable revenue shares across all mgjor crops and sector (see
Table 6).

95
9%

97

Reply to question 77.1 of Questionnaire (Q2) to crop protection distributors.

The Homologa database has been submitted by the Parties and is a comprehensive dataset listing all
formulated products (and corresponding company owning that product) registered in the EEA for a
particular crop and segment. The data presented in this Decision is based on the version of the
Homol oga database submitted by the Parties on 1 December 2016.

The Commission notes that the analysis in this section is based on the market share data submitted by
the Parties, which only includes markets where Adama s present. As such, the available data disregards
a number of markets where the other main generic players may be present while Adama is not. The
Commission considers that the available data is nevertheless informative on the relative position of
Adama and its main generic competitors because Adama is active in most major crop markets and
therefore the available data is considered to be rather comprehensive.
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Figure 11 - Revenue sharefor the main players, EEA level, 2015%®

Fungicides Selective Herbicides
Adama [5-10]% [10-201%
Bayer [20-30]% [20-301%
BASF [20-30]% [10-201%
Dow [5-10]% [10-201%
Syngenta [10-20]% [10-201%
Other [20-30]% [20-30]%
(70)

Second, as shown in Table 7 and Table 8, Adama is the only generic player with a

substantial geographic coverage across the EEA. Counting the number of countries
per sector and crop in which a generic player has a market share of at least 1%, it
appears that Adama has a significantly larger geographic coverage than its direct
competitors, as in each crop / sector combination, Adama is present in more EEA
countries than its major generic competitors.

Table 6: Revenue sharefor the main generic players, EEA level, by sector/crop, 2015%

Sector Crop Adama Belchim FMC Nufarm PSP Sumitomo

Fungicides Cereals- Barley [0-5]% [0-5]%

Fungicides Cereals - Other [5-10]1%

Fungicides Cereals - Wheat [5-10]%

Fungicides Fruits - Citrus [0-5]% [0-5]%

Fungicides Fruits - Grapes [5-10]%

Fungicides Fruits— Other Fruit [0-5]% [0-5]% [0-5]%
Fungicides Fruits— Pome Fruit | [5-10]% [5-101%

- Oilseed Rape/ 1010 [P
Fungicides Rap [5-10]1% [10-20]%
Fungicides Potatoes [0-5]% [5-10]%

Fungicides Sugar Beet [0-5]%
Fungicides Sunflower [10-20]%

. Vegetables - S10

Fungicides Concurbits [0-5]%
Vegetables—

Fungicides Industrial [0-5]% [0-5]%
Vegetable Crops

- Vegetables — Leafy 0
Fungicides / Brassica/ Orca [0-5]%

- Vegetables — o
Fungicides Pepper / Egglant [0-5]%

.- Vegetables - o
Fungicides Tomatoes [0-5]%

Insecticides Cereals - Barley [5-10]1% [5-10]1%
Insecticides Cereals - Other [0-5]% [10-20]% [5-10]1%
Insecticides Cereals - Wheat [5-10]1% [10-20]%
Insecticides Corn [5-101% [5-10]1%
Insecticides Fruits - Citrus [5-10]1% [5-10]1%
Insecticides Fruits - Grapes [0-5]%
Insecticides Fruits— Other Fruit | [5-10]% [0-5]% [5-10]%
% Commission's own elaboration based on market shares submitted by the Parties.
9 Commission's own elaboration based on market shares submitted by the Parties.
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Sector Crop Adama Belchim FMC Nufarm PSP Sumitomo
Insecticides Fruits— Pome Fruit [0-5]% [0-5]%
Insecticides ggps:/egap | [10-20]% [0-5]%

Insecticides Potatoes [0-5]%
Insecticides Sugar Beet [0-5]%
Insecticides Sunflower [5-10]% [10-20]% [20-30]%
- Vegetables - S10
Insecticides Concurbits [0-5]%
Vegetables—
Insecticides Industrial [0-5]%
Vegetable Crops
- Vegetables — Leafy
Insecticides / Brassica/ Orca [0-5]%
- Vegetables —
Insecticides Pepper / Egglant
- Vegetables -
Insecticides Tomatoes [5-10]1%
Non-selective
Herbicides Cereals - Other [10-201% [5-10]%
ﬂg}fg‘;g‘ Ve | Cereals- Wheat [5-101%
Non-selective . .
Herbicides Fruits - Citrus [0-5]%
Non-selective , 0 0
Herbicides Fruits - Grapes [0-5]% [5-10]%
Non-selective Lo . a0 =10 0 =10
Herbicides Fruits— Other Fruit | [5-10]% [0-5]% [0-5]% [0-5]%
Non—;gl ective Fruits— Pome Fruit | [5-10]% [5-10]%
Herbicides
Non-selective Oilseed Rape / o
Herbicides Rapeseed [5-10]%
Non-selective -
Herbicides Other Speciality [10-20]%
Non-selective
Herbicides Sunflower [5-10]1%
. Vegetables—
norsaective | Industria [5-10]%
Vegetable Crops
Seed Treatment | Cereals- Barley [0-5]% [0-5]%
Seed Treatment | Cereals- Other [0-5]%
Seed Treatment | Cereals - Wheat [0-5]% [0-5]% [0-5]% [0-5]%
Seed Treatment | Corn
Seed Treatment | Potatoes [0-5]% [0-5]%
Seed Treatment | Sugar Beet [0-5]% [5-10]1%
Seed Treatment | Sunflower [0-5]% [10-20]%
Vegetables—
Seed Treatment | Industrial [0-5]%
V egetable Crops
Selective
Herbicides Ceredls - Barley [5-10]%
Selective o
Herbicides Ceredls - Other [5-10]%
Selective o
Herbicides Ceredls - Wheat [5-10]%
Selective o
Herbicides Corn [0-5%
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Sector Crop Adama Belchim FMC Nufarm PSP Sumitomo
a?alret():it(i:;/ga Cotton [10-201% [5-101% | [5-101%
aire&i;/;es Fruits - Citrus [10-201% [5-10]%
Hetbiides Fruits- Grapes [0-51% | [30-40]% [5-10]%
ﬁee'ret‘fﬂ:’de% Fruits— Other Fruit | [10-20]% [05]% | [05]% | [5-10]%
Sdedive Fruits—Pome Fruit | [0-5]% [10-20]%
ﬁiﬁiﬁ@ S!psi.iﬁeﬁape’ [10-20]% | [0-5]% | [0-5]%
Sdeive Potatoes [10-201% | [5-10]%
Hebcides | Sovbeens
Eiiret;tri;;feﬁ Sgar Beet [20-301%
Sdedtive Sunflower [10-20]%
Herbicides | Conaunbit. [20-30)% [5-10]9%
ﬁiretjt:::fa Yr%%i?%eﬁ_ [10-20]% | [10-20]%
. V egetable Crops
e |y L | 510 | 020
N \Ff:ggrat/" Bogant | [10-201% | [5-10% | [10-20]%
Nt | Towmes [20-301% [10-201%

Table 7: Number of EEA countries where market share is above 1%, by generic player, by sector/crop,

2015 (Fungicides and I nsecticides)'®*%

Sector Crop Adama | Belchim FMC Nufarm PSP Sumitomo
Fungicides Cereals - Barley [10-20]% [0-5]% [0-5]%
Fungicides Cereals - Other [10-20]% [0-5]% [0-5]%
Fungicides Cereals - Wheat [20-30]% [5-10]% [0-5]% [0-5]%
Fungicides Fruits - Citrus [0-5]% [0-5]% [0-5]%
Fungicides Fruits - Grapes [10-20]% | [0-5]% [0-5]% [5-101% [0-5]%
Fungicides Fruits — Other Fruit [5-10]% [0-5]% [0-5]% [0-5]% [0-5]% [0-5]%
Fungicides Fruits — Pome Fruit [10-20]% [0-5]% [0-5]% | [10-20]%
Fungicides g!psgegaoe/ [10-20]% [0-5% | [0-5]%
Fungicides Potatoes [10-20]% | [5-10]% [0-5]% [0-5]%
Fungicides Sugar Beet [5-10]% [0-5]% [0-5]%
Fungicides Sunflower [0-5]%

100

Four sector / crop combinations (Non-selective herbicides / Cereals — Other & Sunflower & Vegetables

— Industrial Vegetable Crops as well as Selective Herbicides / Vegetables — Pepper / Eggplant) appear
in Table 6 but not in Table 7 and Table 8 because in these markets the Parties have an overlap in 2015
at the EEA level but not at country level (namely the Parties are active in different countries).

101
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Sector Crop Adama | Belchim FMC Nufarm PSP Sumitomo
- Vegetables - 100
Fungicides Concurbits [5-10]%
\V egetables —
Fungicides Industrial Vegetable | [5-10]% [0-5]% [0-5]%
Crops
- \Vegetables — Leafy /
Fungicides Brassica/ Orca [0-5]%
- \V egetables — Pepper / _E0
Fungicides Egglant [0-5]%
Fungicides vegetables- [5-101% | [0-5]%
Insecticides Cereals - Barley [10-20]% | [0-5]% | [5-101% | [0-5]% | [5-10]% | [5-10]%
Insecticides Cereals - Other [5-101% | [0-5]% | [0-5]% | [0-5]% | [0-5]% | [0-5]%
Insecticides Cereals - Wheat [10-20]% | [0-5]% | [10-20]% | [0-5]% | [5-10]% | [5-10]%
Insecticides Corn [5-101% | [0-5]% | [0-5]% [0-5]% | [0-5]%
Insecticides Fruits - Citrus [5-10]% [0-5]% [0-5]%
Insecticides Fruits - Grapes [5-101% [0-5]% [0-5]% [0-5]%
Insecticides Fruits— Other Fruit | [5-10]% [0-5]% | [05]% | [0-5]1% | [0-5]%
Insecticides Fruits— Pome Fruit | [10-20]1% | [0-5]% | [0-5]1% | [0-5]% | [5-10]% | [0-5]%
Insecticides ggpseed rope/ [10-20% | [0-5]% | [5-10]1% | [0-6]% | [5-10]% | [0-5]%
Insecticides Potatoes [5-10]% [0-5]% | [5-10]% | [0-5]%
Insecticides Sugar Beet [0-5]% [0-5]% [0-5]% [0-5]%
Insecticides Sunflower [0-5]% [0-5]% [0-5]% [0-5]%
Insecticides \égﬁgjﬂi' [5101% | [0-5]1% | [0-5]% [05]% | [0-5]%
\V egetables —
Insecticides Industrial Vegetable | [10-20]% [0-5]% [0-5]% [0-5]% [0-5]%
Crops
Insecticides Vegetables—Lealy /| 15 1504 [0-5]%
Brassica/ Orca
Insecticides | S9etables—Pepper /| 51,
Egglant
- \Vegetables -
Insecticides Tomatoes [5-10]1% [0-5]% [0-5]%

Table 8: Number of EEA countries where market share is above 1%,

2015 (Herbicides and Seed Treatment)*®

by generic player, by sector/crop,

Sector Crop Adama | Belchim FMC Nufarm PSP Sumitomo
Non-selective
Herbicides Cereals - Wheat [0-5]%
Non-selective , .
Herbicides Fruits - Citrus [0-5]% [0-5]%
Non-selective :
Herbicides Fruits - Grapes [5-10]% [0-5]% [0-5]% [0-5]%
Non-selective , .
Herbicides Fruits — Other Fruit [0-5]% [0-5]% [0-5]% [0-5]% [0-5]%
Non-selective . .
Herbicides Fruits — Pome Fruit [5-10]% [0-5]% [0-5]% [0-5]%
Non-selective  |Oilseed Rape/ 50 10 =10 10
Herbicides Rap | [0-5]% [0-5]% [0-5]% [0-5]%
102 Commission's own elaboration based on market shares submitted by the Parties.
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Sector Crop Adama | Belchim FMC Nufarm PSP Sumitomo
ngnéisc?gwe Other Specidlity [5-10]% [05]% | [0-5]% | [05]% | [0-5]%
Seed Treatment |Cereals - Barley [5-10]% [0-5]% [0-5]% [0-5]%

Seed Treatment |Cereals - Other [5-10]% [0-5]% [0-5]%
Seed Treatment |Cereals - Wheat [5-10]1% [0-5]% [0-5]% [0-5]%
Seed Treatment |Corn [0-5]% [0-5]% [0-5]%
Seed Treatment |Potatoes [0-5]%
Seed Treatment |Sugar Beet [0-5]%
Seed Treatment |Sunflower [0-5]% [0-5]% [0-5]%

'V egetables —
Seed Treatment  Industrial Vegetable [0-5]%

Crops
o | (Ceredls-Baley | [1020% [5-100% | [10-201% [0-51%
aeelret;ttl:;/ofes Cereals - Other [10-201% [0-5]% | [5-101% [0-5]%
ﬁi?é‘}"éi“d; Ceredls - Wheat [20-30]% [0-5]% | [10-201% | [0-5]% | [0-5]%
§|eelret;it(|::/§es Comn [10-20]% | [0-5]% | [5-10]% | [5-10]%
ﬁif&i.v& Cotton [0-5]% [0-5]% [0-5]% | [0-5]%
ﬁifgg’; s Fruits - Citrus [0-5]% [0-5]% [0-5]%
ﬁirel;tclz:/;es Fruits - Grapes [05]% | [05]% | [05% | [0-5]% | [0-5]% | [0-5]%
airet;i;/(jees Fruits — Other Fruit [0-5]% [0-5]% [0-5]% [0-5]%
airet;i:/de s Fruits — Pome Fruit [0-5]% [0-5]%
aireﬂﬁes Sgpsi.i’eﬁ"""e’ [10-201% | [0-5]% | [5-10]% [5-101% | [0-5]%
Soncs | |Potetoes [20-301% | [5-101% | [5-10]% (5101% | [0-5%
e [0-5% [0-5]%
ﬁiﬁggfm Sugar Beet [10-20]% | [0-5]% [0-5]%
ﬁi?é‘}"éivfm Sunflower [10-201% [0-5]% [5-10]% | [0-5]%
Selective \Vegetables -
Herbicides Concurbits [0-5]% [0-5]%
Sl ecti \V egetables —

ective . . . . o & 1019

Herbicides Industrial Vegetable | [10-20]% | [0-5]% | [5-101% | [0-5]% | [5-10]%

Crops
Selective \Vegetables — Leafy /
Herbicides Brassica/ Orca [5-101% | [0-5]% [0-5]%
Selective \Vegetables - =10 o
Herbicides Tomatoes [0-5]% [0-5]%
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Table 9: Number of Al %1%

Sector Adama Belchim FMC Nufarm PSP Sumitomo
Fungicides [80-90] [30-40] [60-70] [40-50] [50-60] [60-70]
Insecticides [20-30] [20-30] [30-40] [10-20] [30-40] [40-50]
Non-selective

Herbicides [10-20] [5-10] [5-10Q] [10-20] [5-10] [5-10]
Plant Growth

Regulators [0-5] [0-5] [5-10] [10-20] [10-20] [10-20]
Seed Treatment [5-10] [5-10Q] [5-10] [0-5] [10-20] [5-10]
Selective

Herbicides [80-90] [30-40] [90-100] [90-100] [30-40] [50-60]
Total [200-250] [100-150] [200-250] [150-200] [150-200] [150-200]

7.2.2.3. Number of Alsand formulated products registration

(71)

(72)

105

The Commission assessed Adama's position compared to generic competitors in
terms of Alsand formulated products registrations.

First, in terms of portfolio of Als (see Table 9), Adama holds a similar number of

Als ([200-250]) as another major generic player (FMC: [200-250]) and there is
another generic player with a dlightly smaller portfolio (Nufarm: [150-200]).
Looking at the sector level, Adama does not appear to have a number of Als
significantly above its rivals. The only exceptions are fungicides, where Adama has
the highest number of Als ([80-90]) but the second generic player, FMC, aso has a
significant number ([60-70]).

Table 10: Number of formulated product registrations'®

Sector Adama Belchim FMC Nufarm PSP Sumitomo
Fungicides [2,000-2,500] | [550-600] | [1,000-1,250] | [1,000-1,250] | [1,000-1,250] | [750-800]
Insecticides | [2,000-2,500] | [300-350] | [2,250-2,500] | [600-650] | [2,000-2,250] | [1,500-1,750]
ng”t;fgﬁ've [900-1,000] | [450-500] | [1,500-1,750] | [1,750-2,000] | [750-800] [150-200]
Plant Growth

Requlators [100-150] [10-20] [90-100] [450-500] [90-100] [100-150]
Seed

Treaimert [150-200] [20-30] [30-40] [80-90] [200-250] [50-60]
azlret;tg/;es [3,500-4,000] | [600-650] | [1,750-2,000] | [2,750-3,000] | [1,250-1,500] | [600-650]
Total [8,500-9,000] | [2,000-2,500] | [7,000-7,250] | [7,000-7,250] | [5,750-6,000] | [3,250-3,500]
(73) Second, in terms of number of registered formulated products'™ (see Table 10),

while Adama is the player with the highest number of formulated products
(circa[8,500-9,000]), there are other generic players (FMC and Nufarm) who have
aso a very significant number of registered products (circa [7,000-7,250] each).

103
104
105
106
107

level of concentration, crop of application and country of registration.
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Includes the main generic players based on EEA-wide salesin crop protection.
Notifying Party's submission of 1 December 2016, "Homologa database”.

The analysisis based on the data contained in the Homol oga database submitted by the Parties.
Includes the main generic players based on EEA-wide sales in crop protection.
In the Homologa database, a product is identified by its name, formulation type, active ingredient(s),
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Looking at mixtures only (see Table 11), it appears that Adama owns slightly fewer
registrations than Nufarm, with FMC and PSP not too far behind.

Table 11: Number of mixturesregistrations'®

Sector Adama Belchim FMC Nufarm PSP Sumitomo

Fungicides [550-600] [150-200] [200-250] [100-150] [100-150] [150-200]

Insecticides [80-90] [0-5] [30-40] [40-50] [450-500] [70-80]

ng”t;fg;g"’e [90-100] [10-20] [30-40] [300-350] [40-50] [5-10]

E:;& agg""th [0-5] [0-5] [0-5] [100-150] [0-5] [20-30]

?f:;mem [30-40] [0-5] [20-30] [0-5] [100-150] [0-5]

ﬁiﬁg’fm [450-500] [90-100] [500-550] [800-850] [250-300] [80-90]

Total [1,250-1,500] | [250-300] [800-850] | [1,250-1,500] | [1,000-1,250] | [350-400]

7.2.2.4. R&D, formulation, registration and sales and distribution resources

(74) This section presents the Commission's assessment of Adama's position compared to
other generic competitors in terms of R&D, formulation, registration resources, as
well as sales and distribution resources.

(75) In terms of size of the registration teams, the Commission's investigation has
established that Adama has the largest structure dedicated to the registration of Alsin
the EEA. It is the largest EEA wide player in terms of number of people (full time
equivalent) working for Al registration or re-registration (for the EEA). However,
several other generic competitors appear to have significantly (sometimes by more
than 100%) larger teams compared to Adama for the registration of formulated
products. At national level, Adama is never the largest player in terms of number of
employees (full time equivalent) working for Al registration or re-registration.

(76) The difference in the structure and size of the registration teams can be explained in
light of the differences in the business models of the various players (see also
Section 6). The work on the registration of Als can be shared/outsourced. Some
players choose indeed to join efforts with other companies to reduce the costs of the
Al registration effort. Other players may even decide to completely "outsource” the
Al registration part and just get access through license agreements to the right to use
certain Als in their products. On the contrary, the registration work on the specific
products commercialized in each Member State cannot be shared and is unique to
each product. However, the differences between the overall sizes of the teams can be
explained in light of the different commercial strategies of the various players, who
might be in some cases more focused on certain national markets or more widely
present across different markets.

(77 Looking at the sales force numbers by country (on sales, marketing and advisory to

farmers), it appears that Adama has a larger sales force in the EEA compared to the
other generic players. In particular, Adama appears to have a significantly stronger
presence in [...]. However, it is entirely absent in 4 Member states where other
similar undertakings are represented. Moreover, in about a majority of member

108

Includes the main generic players based on EEA-wide sales in crop protection.
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7.2.25.
(78)

(79)

7.2.3.
(80)

States, it is not the strongest player compared with other similar undertakings,
including in some of the EEA largest crop protection markets.

Conclusion

Overall, the Commission finds that Adama is the leading and largest generic player
in Europe (in terms of strength and geographic breadth of its portfolio). In addition,
Adama appears to have the largest sales force and registration teams amongst the
generic playersin Europe.

However, the investigation also showed that a number of other major generic players
do not significantly lag behind and that no significant differences exist between
generic players in the way they operate their business. As a result, the Commission
considers that Adama is not a specia or unique competitor to an extent that other
generic players could not replace its role in the market.

ChemChina as a state-owned enterprise

Seventeen local, regional and national Chinese SOEs are active in the production and
sale of active ingredients which overlap with the active ingredients that Syngenta
sells on amerchant basis to third parties.

Figure 12 - Selected SOEs active in the sale of Overlapping Merchant Active Ingredients Worldwide and

in the EEA'®
Overlapping merchant Central/ WwW Sales in
active ingredients sold Name of SoE Regional Sales the EEA
by Chinese SoEs Lacal (Y/N)

Abamectin

North China Pharmaceutical Group Aino Co., Lid.
Zhejang Hisun Chemuical Co.. Ltd.
Zhejiang Qianjiang Biochemical Co., Ltd

Lambda-cyhalothrin

Jiangsu Youth Chemical Co., Ltd.

Pirimicarb Hunan Haili Chemical Industry Co., Ltd.
Pymetrozine Shenyang Sciencreat Chemicals Co.. Ltd.

Shandong United Pesticide Industry Co.. Ltd.
Profenofos Qmgdao Shuangshou Pesticide and Chemmcal Co.. Ltd.

Shandong United Pesticide Industry Co.. Ltd.
Cypermethrin Jiangsu Yangnong Chemical Co.. Ltd.
Pirimiphos-methyl Hunan Haili Chemical Industry Co., Ltd.
Thiamethoxam Shandong United Pesticide Industry Co., Ltd.
Glyphosate Jiangsu Youth Chemical Co., Ltd.

Sichuan Lifeng Chemucal Co.. Ltd.

Anhui Jinbang Chemical Co.. Ltd.

Guangxi Research Institute of Chemical Industry

Nantong Jiangshan Agrochemical & Chemical Co.. Ltd.
Dicamba Jiangsu Youth Chemical Co., Ltd.

Jiangsu Yowjia Crop Protection Co.. Lid.

Trinexapac-ethyl

Jiangsu Youth Chemical Co.. Ltd.

=li-Nallsl-"NalisNslislis] (sNelleR-ReN-"Nollsl-llsllsR--lIoNall-"l[a]l mi-=R-="!

444444444444444444444444444445

7|z 2|2 'z a|< 2|2 < 2 2 2 <2222 2|2 22«2 2~

Mesotrione Shenvang Sciencreat Chenucals Co.. Ltd.
Propiconazole Jiangsu Yangnong Chemical Co.. Ltd.
Lier Chemical Co.. Ltd.
Azoxystrobin Shandong United Pesticide Industry Co.. Ltd.
Chongging Umisplendour International Chemical Co.
Lier Chemucal Co.. Ltd.
Paclobutrazol Shenvang Sciencreat Chemucals Co.. Ltd.
Sichuan Lifeng Chenucal Co., Ltd.
Paraquat Shandong Kexin Biochemical Co.. Ltd.
(81) As regards the assessment of SOEs, Article 106 of the TFEU establishes the

principle of non-discrimination between public and private undertakings. Recital 22
of the EUMR further states, with regard to SOESs, that account has to be taken of

109

Form CO, annex 3.1.1.
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(82)

(83)

(84)

(85)

“undertakings making up an economic unit with independent power of decision,
irrespective of the way in which their capital is held or of the rules of administrative
supervision applicable to them.”

As set forth in the Jurisdictional Notice with respect to SOEs, “where the undertakings
(the acquiring and acquired undertakings that are companies owned by the same State or
by the same public body or municipality) were formerly part of different economic units
having an independent power of decision, the operation will be deemed to constitute a
concentration and not an internal restructuring. However, where the different economic
units will continue to have an independent power of decision also after the operation, the
operation is only to be regarded as an internal restructuring, even if the shares of the
undertakings, constituting different economic units, should be held by a single entity,
such as a pure holding company. However, the prerogatives exercised by a Sate acting
as a public authority rather than as a shareholder, in so far as they are limited to the
protection of the public interest, do not constitute control within the meaning of the
Merger Regulation to the extent that they have neither the aim nor the effect of enabling
the Sate to exercise a decisive influence over the activity of the undertaking.”**°

Chinese SOEs are managed in China by an administrative body named Centra
SASAC, which is the State-owned Assets Supervision and Administration
Commission of the State Council through which the Central Government supervises
and manages the state-owned assets of its State owned enterprises. The Parties
submit that that ChemChinais independent from Central SASAC so that it cannot be
regarded as one economic entity with other companies owned by the Chinese Central
Government for the following reasons.*** %2

First, the Parties submit that under Article 6 the SoE Act™, Central SASAC must
observe two fundamental principles while exercising its contributor’s functions and
rights. (i) the principle of separation of government bodies and enterprises and
(i) the principle of non-intervention in the legitimate and independent business
operations of Central SoEs like ChemChina. '

Second, the Parties submit under Chinese laws, Central SASAC is entrusted with
exercising the ownership functions of Central SOEs on behalf of the State Council,
China’'s top executive government body. Accordingly, the Parties submit that under

110
111
112

113

114

EN

Jurisdictional Notice, paragraphs 52 and 53.

Form CO, paragraphs 114-129.

In the past, Central SoEs were directly owned and controlled by the central government in China, while
Regional SoEs were owned and controlled by regional governments in China through various agencies.
In 1996, the State Council launched a “corporatization process’ through which China's state-owned or
collective enterprises were reorganized as companies according to the Company Law of PRC
promulgated by the Standing Committee of the National People's Congress in 1993. To further advance
the corporatization process, enhance SoES profitability and promote the independence of SoEs from
government authorities that also perform public administration functions, in 2003, pursuant to article 6
of the Interim Regulations on the Supervison and Administration of State-Owned Assets of
Enterprises, a new agency, Central SASAC, was created under the State Council and, simultaneously,
local counterparts of this new agency (each a “Regiona SASAC") were created under local
governments at the provincia level (“Provincial SASACSs’) and at the municipal level (“Municipa
SASACS").

Law of the People’'s Republic of China on the State-Owned Assets of Enterprises (the “SoE Act”),
dated 28 October 2008. Decree of the State Council of the People’'s Republic of China No. 378,
27 May 2003.

Article 6 of the SoE Act.
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(86)

(87)

(89)

8.1
(89)

(90)

8.1.1.
8.1.11.
(91)

the SOE Act, Central SASAC's authority over Centra SoEs is restricted to
performing the responsibilities of an investor and that the rights conferred by
Chinese laws to Central SASAC do not go beyond typical minority shareholders
protection rights and do not relate to “ strategic decisions’, within the meaning of the
Jurisdictional Notice.

Third, the Parties submit that ChemChina has the independent authority to decide its
budget, business plan and commercia strategies. Central SASAC’s supervision over
ChemChinais essentially limited by Chinese law to protecting the value of the State's
assets. Central SASAC does not have the authority to exercise decisive influence
over ChemChina s commercial strategy.

Fourth, the Parties submit that the Chinese State is unable to coordinate the
commercial conduct of ChemChina with other SoEs by imposing or facilitating
coordination because there are no interlocking competition between directorships in
ChemChina and other SoEs and the Anti-Monopoly Law of the People' s Republic of
China (the “AML™) prohibits the exchange of competitively sensitive information
between competing companies, including between competing SoEs and Central
SASAC.

However, for the purpose of the Transaction, whether ChemChinais regarded as one
economic entity with other companies owned by the Chinese Central Government or
not, does not have an impact for the competitive assessment of the Commission.
Therefore, for the purpose of the Transaction the Commission will |eave the nature
of the link between the Centra SASAC/other SoEs and ChemChina open and
consider the most restrictive approach under which ChemChina is regarded as one
economic entity with other companies owned by the Chinese Central Government.

MARKET DEFINITION
Relevant product markets

According to the Commission notice on the definition of relevant market for the
purposes of Community competition law ("Market Definition Notice"), a relevant
product market comprises all those products which are regarded as interchangeable
or substitutable by the consumers by reason of the products characteristics, their
prices and their intended use (paragraph 7). According to paragraph 13 of the Market
Definition Notice, "firms are subject to three main sources or competitive
constraints. demand substitutability, supply substitutability and potential
competition”.

The Commission notes that the main criteria for the definition of the relevant market
is demand side substitutability according to which "the range of products which are
viewed as substitutes by the consumer” should be in the same relevant market
(paragraph 15 of the Market Definition Notice).

Raw materials
Past decisional practice

Raw materials are inputs used for the production of chemical products and in
particular active ingredients for crop protection products.
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(92)
8.1.12.
(93)

(94)

8.1.1.3.
(95)

(96)

8.1.2.
8.1.2.1.
(97)
(98)

8.1.2.2.
(99)

(100)

In past decisions, the Commission has considered that raw materials for chemical
application form different product markets.**

The Parties views

The Parties submit that each of the raw materials they source or supply constitutes a
separate product market, as these raw materials are not substitutable with one another
from a demand side as they have different uses.

The Parties submit that the precise definition of the product market with regard to
raw materials can be left open for the purpose of the Transaction as the competitive
assessment would not change under any of the possible product market definitions.

The Commission's assessment

The Commission notes that each raw material is characterized by different chemical
structures which are associated to different properties. In light of their structure and
properties, each raw material is suitable to be used as a building block for the
production of specific active ingredients. From a demand perspective, there is no
substitutability between different raw materials.

For the purpose of the Transaction, in line with its precedents, the Commission will
therefore consider each raw material as a distinct market.

Active ingredients
Past decisional practice
Active ingredients are inputs used for the production of crop protection products.

As regards product market, in past decisional practice® the Commission found that
each Al constitutes a separate product market, although it left open whether for off-
patent ingredients broader markets exist including all Als within the same class of
molecules.*’

The Parties views

The Parties submit for the purpose of the Transaction, as far as patented Als are
concerned, they may be considered to constitute separate product markets. However,
they also submit that, in practice, Als which are still patented are not frequently sold
on a stand-alone basis by the holders of the patent to third parties.

The Parties submit that Als which are off-patent and fall within the same chemical
class (for example, neonicotinoids and pyrethroids) are typically substitutable for
each other from both a demand and supply-side point of view, because they usually
control asimilar spectrum of pests, at broadly comparable prices.

115

116

117

See Commission Decision in Case M.2231 — Huntsman International/Albright & Wilson Surfactants
Europe, OJ C165/07, 08.06.2001; Commission Decision in Case M.6141 — China Nationa
Agrochemical Corporation/Koor IndustriesMakhteshim Agan Industries, OJ C 309/01, 21.10.2011,
paragraph 44.

See Case M.6141 — China National Agrochemical Corporation/Koor IndustriessMakhteshim Agan
Industries, OJ C 309/01, 21.10.2011; Commission Decision in Case M.2547 — Bayer/Aventis Crop
Science, OJL 107/1, 17.04.2002.

See Case M.6141 — China National Agrochemical Corporation/Koor IndustriessMakhteshim Agan
Industries, OJ C 309/01, 21.10.2011.
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8.1.2.3,
(102)

(102)

8.1.3.
8.1.3.1.
(103)

(104)

(105)

(106)

The Commission's assessment

The Commission understands that from an end-user/farmer's point of view there
might be a certain degree of substitutability among different groups of Als, which for
instance are able to address the same crop/pest combination. Nonetheless, the
Commission notes that from a direct demand perspective there is no substitutability
across different Als for crop protection product manufacturers. This is because each
crop protection manufacturer can only rely on a specific Al for the production of its
registered crop protection product. Indeed, each crop protection product registration
authorizes the use of specific Als, which cannot be substituted or changed unless a
new product registration application is filed. Also, crop protection product
manufacturers would try to diversify their portfolio as much as possible and would
rarely have Al products within their portfolio that could be substitutable to each other
as thiswould cannibalize part of their potential sales.

Therefore, for the purpose of the Transaction, the Commission will consider each Al
as adistinct market.

Herbicides
Past decisional practice

Herbicides are crop protection products that control weeds. In some previous cases,
the Commission has considered a distinction between (i) selective herbicides and
(ii) non-selective herbicides™® Non-selective herbicides are defined as crop
protection products designed to tackle weeds after the harvest of any crop and prior
to the sowing of the next. In contrast, selective herbicides are created to kill only the
weeds while leaving intact the crop to which they are applied.

In addition, the Commission has considered the different types of crops as a relevant
segmentation.”® More specifically, within cereals, the Commission previously left
open whether barley herbicides formed a separate relevant market.**

In previous decisions™®, the Commission also considered a further possible
distinction between the following selective herbicides: (i) broadleaf weed herbicides,
(i1) graminicides (control of grass weeds) and (iii) broad spectrum herbicides. Indeed,
if afarmer faces harmful grass weeds in his crop fields, he needs to use herbicides
capable of controlling these particular weeds. In addition, broad spectrum herbicides
consist of products active against the two different types of weeds. broadleaf and
grass. In previous cases, the Commission underlined that the two market segments
may be linked through the presence of broad spectrum herbicides.

Moreover, the Commission considered a distinction between herbicides based on the
stage of application, notably between (i) pre-sowing, (ii) pre-emergence and

118

119

120
121

See for instance Commission Decision in Case M.1806 — AstraZeneca/Novartis, OJ L 110/1,
26.07.2000, paragraph 48; Commission Decision in Case M.6141 — China National Agrochemical
Corporation/Koor Industries/Makhteshim Agan Industries, OJ C 309/01, 21.10.2011, paragraph 21.

See for instance Commission Decision in Case M.1806 — AstraZeneca/lNovartis, OJ L 110/1,
26.07.2000; Commission Decision in Case M.6141 — China National Agrochemical Corporation/Koor
Industries’M akhteshim Agan Industries, OJ C 309/01, 21.10.2011.

See Commission Decision in Case M.2547 — Bayer/Aventis Crop Science, OJL 107/1, 17.04.2002.

See for instance Commission Decision in Case M.2547 — Bayer/Aventis Crop Science, OJ L 107/1,
17.04.2002, paragraph 577; Commission Decision in Case M.6141 — China National Agrochemical
Corporation/Koor Industries’Makhteshim Agan Industries, OJ C 309/01, 21.10.2011, paragraph 21.
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8.1.3.2.
(207)

8.1.3.3.
(108)

(109)

(110)

(111)

(iii) post-emergence herbicides.? Pre-sowing or pre-plant herbicides are typically

not crop specific and refer to non-selective herbicides. Pre-emergence herbicides are
applied to a target crop before it has germinated whereas post-emergence herbicides
are applied after germination. The Commission noted that there was some degree of
flexibility for farmers and thus some degree of substitutability between the three
types of herbicides.

The Parties views

The Parties submit that the relevant market for herbicides should be subdivided into
non-selective herbicides and selective herbicides and the latter further subdivided by
type of crop. With respect to broadleaf herbicides, graminicides and broad spectrum
herbicides, the Parties are of the view that there might be a further breakdown that
can be considered from the end-consumer perspective based on so-called herbicides
activation, namely, the mode of action.’®

The Commission's assessment

Herbicides, and in general crop protection products, consist of finished products
ready to be applied for their respective purpose. The Commission considers that
farmers buy a crop protection product to address their particular needs. They will
choose based on the crop, pest(s), timing, etc., they want to target. In line with the
Market Definition Notice, this implies a narrow relevant product dimension
consisting of a crop/pest combination.

In general, a crop protection product that applies to a given crop/pest combination is
not substitutable from the farmer's point of view with another product that applies to
a different crop/pest combination. Moreover, al formulated products have a label
that typically indicates Als, formulation, permitted use crops, pests targeted, options
for compatible tank mixing, crops that can be sown after a crop treated with the
product, safety instructions, etc.

Based on the above and according to previous Commission decisions, from a
demand-side perspective, the Commission considers that the relevant product
markets correspond to a crop/pest combination. From a practical point of view, as
there is a very high number of pests (different weeds, different insects, etc.) and
different crops, it might be particularly challenging to assess competition based on
the narrowest possible crop pest combination (for example herbicides against one
specific weed in barley). Therefore, in order to conduct a meaningful assessment, the
Commission will consider groupings of crop/pest combinations which are considered
relevant by the industry players and third parties.?* In the case of herbicides, the
market can be distinguished notably by target crop, target pest, graminicides or
broadleaf (or both) and time of application. The findings of the market investigation
supported this delineation of the product market.

First, alarge maority of crop protection competitors confirmed the relevance of the
distinction between selective and non-selective herbicides and within selective

122

123
124

See for instance Commission Decision in Case M.6141 — China National Agrochemical
Corporation/Koor Industries’M akhteshim Agan Industries, OJ C 309/01, 21.10.2011, paragraph 21.
Form CO, paragraphs 508-9.

See for instance categorization used by industry data providers, such as Philipps McDougall and Sigma.

42

EN



EN

(112)

(113)

(114)

(115)

(116)

herbicides by crop.® Likewise, a large majority of distributors stated that they
distinguish between selective herbicides and non-selective herbicides and, within
selective herbicides, each crop.*® A mgjority of distributors also confirmed that a
distinction between selective and non-selective herbicides is aso relevant for
perennial crops (for example fruits).**’

For the purpose of the Transaction, the Commission takes the view that the proposed
product market distinction between (i) selective herbicides and (ii) non-selective
herbicides and, within selective herbicides, (iii) by crop is relevant for the assessment
of competition.

Second, the Commission notes that the large majority of respondents also agreed that
selective herbicides for cereals should be further distinguished based on the specific
type of cereal crop (namely wheat, barley and other cereals).’®® Some distributors
suggested that such distinction might sometimes be very blurred. "Non selective
herbicides are mainly multi cereals crop. Moreover, cereals growers have mainly a
mix of different cereals that would make it nearly impossible to have one product for
each type of cereals."'® The vast magjority of competitors also considered the further
segmentation within selective herbicides for cereals as relevant.™*® However, some
competitors expressed diverging opinions on this issue: “The segmentation between
wheat and barley is key as some herbicides used in wheat can't be used in barley”,
whereas another competitor submits that "a further segmentation by crop within
cereals is not appropriate. In particular in broadleaf cereal herbicides, most of the
active ready mixes are registered for use on wheat and barley" **!

For the purpose of the Transaction, the Commission consider that, within selective
herbicides for cereals, a distinction among wheat herbicides, barley herbicides, and
"other cereal" herbicides is appropriate. This conclusion is based on the principle that
each farmer has specific needs for its crop/pest combinations that can only be met by
selective herbicides products which will target and be effective on its specific crop.

Third, alarge majority of distributors™? and competitors™ highlighted the relevance
of sub-segmentations depending on the type of weeds targeted (broadleaf, grass, or
both in cross-spectrum products) and depending on the timing of application.

The Commission takes the view that a further distinction can be made between
(i) broadleaf weed herbicides, (ii) herbicides used for the control of grass weeds
(graminicides), and (ii) broad spectrum herbicides that are effective against both
types of weed. The Commission will also consider that that a distinction can be made
between pre-emergence and post-emergence selective herbicides. The Commission
considers that the distinction based on the time of application is aso relevant for
non-selective herbicides (for example pre-plant, post-harvest, etc.).

125
126
127
128
129
130
131
132
133

Replies to question 22 of Questionnaire (Q3) to crop protection competitors.
Replies to question 16 of Questionnaire (Q2) to crop protection distributors.
Replies to question 19 of Questionnaire (Q2) to crop protection distributors.
Replies to question 16 of Questionnaire (Q2) to crop protection distributors.
Replies to question 16 of Questionnaire (Q2) to crop protection distributors.
Replies to question 22 of Questionnaire (Q3) to crop protection competitors
Replies to question 22 of Questionnaire (Q3) to crop protection competitors.
Replies to question 16 of Questionnaire (Q2) to crop protection distributors.
Replies to question 22 of Questionnaire (Q3) to crop protection competitors.
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(117)

8.1.4.
8.1.4.1.
(118)

(119)

8.1.4.2.
(120)

8.1.4.3.
(121)

(122)

On the basis of the available evidence and the results of the market investigation, the

Commission considers that, for the purpose of assessing the Transaction, the relevant

product markets to retain for the competitive analysis are: selective herbicides

segmented by specific crop, by specific weed targeted and by timing of their
application; non-selective herbicides segmented by time of application.

Insecticides
Past decisional practice

Insecticides are crop protection products aimed at Killing or suppressing insects so as

to promote plant growth and improve crop yields.
In Bayer/Aventis™*, the Commission found that the relevant product market for

insecticides is defined by crop and subdivided into foliar and soil insecticides. In the

competitive assessment specia attention was given to the distinction between

chewing and sucking insecticides and aso to two new (at the time) chemical classes

(neonicotinoids and pyrazoles).
The Parties views
For the purpose of the Transaction, the Parties have followed the segmentation

defined by the Commission in its previous cases and provide market shares at the

crop and segment level (foliar/soil insecticides) and distinguishing between chewing
and sucking insects.

The Commission's assessment
In line with what explained in recitals (108)-(117), the Commission considers that

farmers choose their insecticide products on the basis of their ability to control the
targeted pest, on a particular crop. As explained with respect to insecticides, from a
practical point of view, in order to conduct a meaningful assessment, the

Commission will consider groupings of crop/pest combinations on the basis of
criteria which are commonly used in the industry and were confirmed as relevant
during the market investigation.

A large mgjority of distributors and competitors in the market investigation indicated
that it was relevant to segment insecticides by crop and by type of soil or foliar

insect.”*>% Furthermore, a majority of distributors also considered that it was

relevant to distinguish insecticides according to the type of pest, namely whether it

was a chewing or a sucking pest.’*” The reasons included the need to ensure

effectiveness of the product: “Fundamentally different groups of active substances of

insecticides have different activity against plant pests. Some are for chewing pests
and others against sucking pests'*® and the need to protect beneficial insects

(insecticides are targeted according to type of pest) “because non-targeted
insecticide may have negative effect on beneficial insects. We try to protect them."**

134

135
136
137
138
139

See Commission Decision in Case M.2547 — Bayer/Aventis Crop Science, OJ L 107/1, 17.04.2002,
paragraph 61.

Replies to question 20 of Questionnaire (Q2) to crop protection distributors.

Replies to question 24 of Questionnaire (Q3) to crop protection competitors.

Replies to question 21 of Questionnaire (Q3) to crop protection competitors.

Replies to question 21 of Questionnaire (Q3) to crop protection competitors.

Replies to question 21 of Questionnaire (Q3) to crop protection competitors.
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(123)

(124)

8.1.5.
8.1.5.1.
(125)

(126)

(127)

(128)

8.1.5.2.
(129)

A magjority of distributors also considered that it was relevant to distinguish a broad-
spectrum insecticide and one targeted at a specific pest.*® Some respondents also
indicated that consideration of the mode of action and chemical class of an
insecticide was a relevant factor when purchasing or developing an insecticide.**
For example, a distributor noted "different species of insects need different mode of

actions (contact, stomach etc.)".*#?

On the basis of the available evidence and the results of the market investigation, the
Commission considers that, for the purpose of assessing the Transaction, the relevant
product markets to retain for the competitive analysis are: insecticides segmented per
crop, per soil or foliar application and per pest. Due to the multitude of markets that
would result as a consequence of this approach, in its competitive anaysis the
Commission will examine groupings of crops and to groupings of types of pest
(chewing" and "sucking" pests).

Fungicides
Past decisional practice

Fungicides prevent deterioration of plants and plant products from fungi and moulds
before and after harvesting.

First, in some previous cases, the Commission assessed the fungicide market by crop
(cereals, sugar beets, oilseed rape, forage crops, potatoes, tobacco, fruit and nuts,
vegetables and ornamentals).*** Moreover, the Commission proposed a further split
for instance for cereals,*** into notably wheat, barley, oats, rye and triticale.

Secondly, previous decisions of the Commission found further possible distinctions
by reference to particular disease relevant for each crop. For instance, for wheat, the
Commission noted that distinctions could be made between fungicides for instance
for powdery mildew, rusts, eyespot and septoria'*

Finally, the Commission found a distinction between strobilurin-based and
non-strobilurin-based fungicides for cereals in a past case.* Strobilurins refer to
formulated products containing an active substance of the strobilurin chemical class.

The Parties views

The Parties agree with the segmentation used by the Commission in its previous
cases and provided their shares at the crop and disease level.

140
141
142
143

144

145

146

Replies to question 22 of Questionnaire (Q3) to crop protection competitors.
Replies to question 22 of Questionnaire (Q3) to crop protection competitors.
Replies to question 22 of Questionnaire (Q2) to crop protection distributors.

See Commission Decision in Case M.6141 — China National Agrochemical Corporation/Koor

IndustriessMakhteshim Agan Industries, OJ C 309/01, 21.10.2011, paragraph 23; Commission Decision
in Case M.2547 — Bayer/Aventis Crop Science, OJ L 107/1, 17.04.2002, paragraph 655; Commission
Decision in Case M.1806 — AstraZeneca/Novartis, OJ L 110/1, 26.07.2000, paragraph 25; Commission
Decision in Case M.1378 — Hoechst/Rhéne-Poulenc, OJ C42/15, 18.02.2004, paragraph 34.

See Commission Decision in Case M.1806 — AstraZeneca/Novartis, OJ L 110/1, 26.07.2000,

paragraph 26.

See Commission Decision in Case M.1806 — AstraZeneca/Novartis, OJ L 110/1, 26.07.2000,

paragraph 26.

See Commission Decision in Case M.1806 — AstraZeneca/Novartis, OJ L 110/1, 26.07.2000,

paragraph 31.
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8.1.5.3.
(130)

(131)

(132)

(133)

8.1.6.
8.1.6.1.
(134)

(135)

8.1.6.2.
(136)

8.1.6.3.
(137)

(138)

The Commission's assessment

First, most customers and competitors who responded to the Commission's market
investigation support the approach of dividing fungicides by crop and by
disease.’*"1*® Regarding a further segmentation for cereal fungicides (for example
wheat, barley, and other cereal fungicides), some competitors noted that "take-all
products’ existed in wheat and winter barley.

Second, a majority of distributors and competitors are of the view that fungicides
based on the same Als are equivalent from the customers' point of view because they
satisfy the same needs.'*

However, it appears that modes of action (MoAs) and chemical classes of products
are nonetheless seen as a factor to be taken into account. A competitor for instance
highlights that MoAs will be considered by farmers because "formulation of the

active ingredient, [] can provide a difference in performance level” .**°

On the basis of the available evidence and the results of the market investigation, the
Commission considers that, for the purpose of assessing the Transaction, the relevant
product markets to retain for the competitive analysis are: fungicides per crop, per
foliar and soil application and per type of disease.

Plant growth regulators
Past decisional practice

Plant growth regulators are agrochemical products that inhibit, stimulate or modify
plant growth and development.

In its past decisions, the Commission has found that plant growth regulators for
individual crops form separate relevant product markets.™*

The Parties views

For the purpose of the Transaction, the Parties submit that they will follow the
segmentation identified by the Commission in its decisional practice.

The Commission's assessment

A majority of competitors and distributors have confirmed that plant growth
regulators for individual crops form separate relevant product markets."*>*>*

On the basis of the available evidence and the results of the market investigation, the
Commission considers that, for the purpose of assessing the Transaction, the relevant
product markets to retain for the competitive analysis are PGRs per individual crops.

147
148
149

150
151

152
153

Replies to question 22 of Questionnaire (Q2a) to crop protection distributors.
Replies to question 24 of Questionnaire (Q3) to crop protection competitors.
Replies to question 26 of Questionnaire (Q3) to crop protection competitors; Replies to question 26 of

Questionnaire (Q2) to crop protection distributors.

Replies to question 26 of Questionnaire (Q3) to crop protection competitors.

See Commission Decision in Case M.6141 — China National Agrochemical Corporation/Koor

IndustriessMakhteshim Agan Industries, OJ C 309/01, 21.10.2011, paragraph 27; Commission Decision
in Case M.1932 — BASF/American Cynamid (AHP), OJ C354/08, 09.12.2000, paragraph 28;

Commission Decision in Case M.1806 — AstraZeneca/Novartis, OJ L 110/1, 26.07.2000, paragraph 78;
Commission Decision in Case M.737 — Ciba-Geigey/Sandoz, OJ L201,/01, 17.07.1996, paragraph 123.

Replies to question 30 of Questionnaire (Q3) to crop protection competitors.
Replies to question 30 of Questionnaire (Q2) to crop protection distributors.
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8.1.7.
8.1.7.1.
(139)

(140)

8.1.7.2.
(141)

8.1.7.3.
(142)

(143)

8.1.8.
(144)

(145)

Seed treatment
Past decisional practice

Seed treatment is the so-called dressing of seeds with specific crop protection
formulations to protect them at early stages of their development. Seed treatment
formulations consist of either fungicides or insecticides or a combination of both, and
additional chemica substances such as additives, polymers, anti-freezing agents,
dyes or pigments.

In its past decisions, the Commission found that seed treatment constitutes a separate
product market, rather than a particular application of insecticides and fungicides.*>*
It has also found that the seed treatment product market may be further segmented
into insecticides and fungicides and that these two segments may be sub-segmented
by crop.™>®

The Parties views

For the purpose of the Transaction, the Parties followed the segmentation identified
by the Commission in its decisional practice and provided their shares by segment
(fungicide seed treatments and insecticide seed treatments) and by crop.

The Commission's assessment

A magjority of competitors and distributors confirmed that seed treatment products for
individual crop types and pests form relevant separate markets.****>’

On the basis of the available evidence and the results of the market investigation, the
Commission considers that, for the purpose of assessing the Transaction, the relevant
product markets to retain for the competitive analysis are seed treatment products per
crops and pests combination.

Post-harvest treatment products

Post-harvest handling is the crop production stage that takes place immediately after
harvest. Once a crop is removed from the ground or separated from its parent plant, it
begins to deteriorate. Post-harvest products are applied to protect stored crop
products (for example, stored grain) to address pest and disease problems that may
arise during the transport and storage of a crop (moisture loss, undesirable chemical
changes, bruising of products).

Post-harvest treatment products use different formulations and are designed for their
application after the harvest and therefore the Commission considers that they belong
to adistinct product market from other crop protection products.

154

155

156
157

See Commission Decision in Case M.6141 — China National Agrochemical Corporation/Koor
IndustriessMakhteshim Agan Industries, OJ C 309/01, 21.10.2011, paragraph 25; Commission Decision
in Case M.3465 — Syngenta/CP/Advanta, OJ C263/5, 26.10.2004, paragraph 28; Commission Decision
in Case M.2547 — Bayer/Aventis Crop Science, OJ L 107/1, 17.04.2002, paragraph 810; Commission
Decision in Case M.1806 — AstraZeneca/Novartis, OJ L 110/1, 26.07.2000, paragraph 77.

See Commission Decision in Case M.6141 — China National Agrochemical Corporation/Koor
IndustriessMakhteshim Agan Industries, OJ C 309/01, 21.10.2011, paragraph 25; Commission Decision
in Case M.3465 — Syngenta/CP/Advanta, OJ C263/5, 26.10.2004, paragraph 28; Commission Decision
in Case M.2547 — Bayer/Aventis Crop Science, OJ L 107/1, 17.04.2002, paragraphs 810-823.

Replies to question 29 of Questionnaire (Q3) to crop protection competitors.

Replies to question 29 of Questionnaire (Q2) to crop protection distributors.
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8.1.8.1.
(146)

8.1.8.2.
(247)

8.1.9.
(148)

8.1.9.1.
(149)

8.1.9.2.
(150)

8.1.10.

The Parties views

The Parties submit that the exact scope of the product market definition of post-
harvest treatments can be left open since the Transaction does not raise competition
concerns irrespective of the product market definition. Indeed, while Syngenta sells
post-harvest treatments that can be applied to different crops (cereals, citrus, corn,
other speciaty, pome fruit, etc.), Adama sells post-harvest treatment only for citrus
fruit, and in Spain.

The Commission's assessment

On the basis of the available evidence and the results of the market investigation, the
Commission considers for the purpose of the assessment of this Transaction that the
relevant product markets to retain for the competitive analysis are: post-harvest
treatment products for different crops.

Nutrients

Nutrients (or trace elements) are used to treat deficiency symptoms such as iron
deficiency. In its past decisions, the Commission has considered that the market for
nutrients may be further split by type of crop as a given type of plant suffers
predominantly from the same nutrient deficiency.

The Parties’ views

The Parties consider that the relevant product market definition for nutrients can be
left open because the Transaction does not give rise to competitive concerns
regardless of how the product market is defined.

The Commission's assessment

On the basis of the available evidence and the results of the market investigation, the
Commission considers for the purpose of the assessment of this Transaction that the
relevant product markets to retain for the competitive analysis are nutrients for
different crops.

Lawn and Garden products

8.1.10.1.Past decisional practice

(151)

(152)

(153)

Lawn and Garden products comprise two main categories of products, namely
professional pest control products ("professiona products") and non-agricultural crop
protection agents for home and garden (""household products”).

Professional products are insecticides especially designed for use by professiona
pest control operators, industrial customers and local authorities and municipalities.
Household products are basically crop protection products used for domestic
pUrposes.

In its past decisions, the Commission has considered the distinction between
professional and household products. Within professional products, the Commission
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(154)

assessed the effect of a Transaction on the relevant markets for (i) multipurpose
insecticides, (ii) cockroaches, (iii) flies, ticks and fleas, and (iv) rodenticides.**®

The Commission also found that household products constitute a separate market
from agricultural crop protection products as these products are sold in different
formulations and to different users. The Commission further segmented household
products by herbicides, insecticides and fungicides, ™%

8.1.10.2.The Parties views

(155)

The Parties submit that the market definition for Lawn and Garden products does not
need to be decided as this would have no impact on the assessment of the
Transaction.

8.1.10.3.The Commission's assessment

(156)

8.2.
(157)

8.2.1.
8.2.1.1.
(158)

8.2.1.2.
(159)

(160)

For the purpose of the Transaction, the Commission will |eave the exact scope of the
product market definition for Lawn and Garden products open and consider the
following potential segments. household versus professional products, as well as
herbicides, insecticides and fungicides for household products.

Relevant Geographic Markets

According to paragraph 28 of the Market Definition Notice, in order to delineate the
geographic dimension of a relevant market, "the Commission will identify possible
obstacles and barriers isolating companies located in a given area from the
competitive pressure of companies located outside that area, so as to determine the
precise degree of market interpenetration at national, Geographic dimension
European or global level."

Raw materials
Past decisional practice

In past precedents, the Commission has analysed the geographic market for raw
materials for chemical applications as worldwide, but ultimately left the precise
definition of the geographic market open.*®*

The Parties views

The Parties submit that the potential relevant geographic scope of the product
markets for the raw materials is worldwide, since they are traded on aglobal basis.

The Parties submit that the precise definition of the geographic market with regard to
raw materials can be left open for the purpose of the Transaction as the competitive

158

159

160

161

Commission Decision in Case M.6141 — China National Agrochemical Corporation/Koor
IndustriessM akhteshim Agan Industries, OJ C 309/01, 21.10.2011, paragraph 28; Commission Decision
in Case M.2547 — Bayer/Aventis Crop Science, OJ L 107/1, 17.04.2002, paragraphs 954-997.
Commission Decision in Case M.2547 — Bayer/Aventis Crop Science, OJ L 107/1, 17.04.2002,
paragraphs 998-999. See also Commission Decision in Case M.6141 — China National Agrochemical
Corporation/Koor Industries/Makhteshim Agan Industries, OJ C 309/01, 21.10.2011, paragraph 29.
Commission Decision in Case M.2547 — Bayer/Aventis Crop Science, OJ L 107/1, 17.04.2002,
paragraph 1055.

See Commission Decision in Case M.2231 — Huntsman International/Albright & Wilson Surfactants
Europe, OJ C165/08, 08.06.2001; Commission Decision in Case M.6141 — China National
Agrochemical Corporation/Koor IndustriesMakhteshim Agan Industries, OJ C 309/01, 21.10.2011,

paragraph 44.
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8.2.1.3.
(161)

8.2.2.
8.2.2.1.
(162)

(163)

8.2.2.2.
(164)

8.2.2.3.
(165)

(166)

assessment would not change under any of the possible geographic market
definitions.

The Commission's assessment

On the basis of the available evidence and the results of the market investigation, the
Commission considers that, for the purpose of assessing the Transaction, the relevant
geographic market in relation to raw materials is worldwide.

Active Ingredients
Past decisional practice

In its past decisions, the Commission has considered that the relevant geographic
market for Alsto be at least EEA-wide, if not worldwide.*®

In China National Agrochemical Corporation/Koor IndustriessMakhteshim Agan
Industries, the Commission found that since the Parties overlapped only in off-patent
Als, it could be left open whether the market for potential Als is EEA-wide or
worldwide. The Commission nevertheless observed that “ The market investigation in
this case showed that the markets for off-patent active ingredients are worldwide in
scope. Producers of formulated products frequently source off-patent active
ingredients from outside the EEA, while off-patent active ingredients produced in the
EEA are occasionally exported outside the EEA. According to the majority of
respondents suppliers of off-patent active ingredients act globally, supply conditions
are negotiated irrespective of the origin of the supplier, and for most respondents
services such as warehousing, engineering and after sales support do not necessarily
have to be provided within the EEA.” 13

The Parties views

For the purpose of the Transaction, while the Parties submit that the market is global
in scope given the existence of various Chinese and Indian suppliers well as others
al over the world) which supply these products worldwide, they have analysed the
geographic markets concerned on both an EEA and worldwide basis.

The Commission's assessment

The Commission understands that Als need to be authorized for use in the EEA at
the EEA level. However, these Als can be produced anywhere in the world and are
sourced in relation to the production plants of the various crop protection products
manufacturers. These might be located both within and outside the EEA. Therefore,
the EEA regulatory framework for the authorization of the Al does not seem to be an
appropriate measure of the geographic scope of the market.

On the basis of the available evidence and the results of the market investigation, the
Commission considers that, for the purpose of ng the Transaction, the scope of
the geographic market for Als can be left open as the outcome of its assessment

162

163

Commission Decision in Case M.6141 — China National Agrochemical Corporation/Koor
IndustriessMakhteshim Agan Industries, OJ C 309/01, 21.10.2011, paragraph 33; Commission Decision
in Case M.4972 — Permira/Arysta, OJ C84/03, 03.04.2008, paragraph 23; Commission Decision in Case
M.2547 — Bayer/Aventis Crop Science, OJ L 107/1, 17.04.2002, paragraph 919 and Commission
Decision in Case M.737 — Ciba-Geigey/Sandoz, OJ L201/1, 17.07.1996, paragraph 129.

Commission Decision in Case M.6141 — China National Agrochemical Corporation/Koor
IndustriessM akhteshim Agan Industries, OJ C 309/01, 21.10.2011, paragraph 36.
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8.2.3.

8.2.3.1.
(167)

(168)

8.2.3.2.
(169)

(170)

would not change regardiess of whether the market is considered as EEA-wide or
worldwide in scope.

Herbicides, Insecticides, Fungicides, Seed Treatment, PGRSs, Post-harvest treatment,
nutrients and Lawn and Garden Products

Past decisional practice

In its past decisions, the Commission stated that the relevant geographic markets for
crop protection products (herbicides, fungicides, insecticides, seed treatment, PGRS,
Lawn and Garden products) are national in scope.® This is partly because, (as
discussed in Section 6.1) athough Als are approved a EU level under
Regulation 1107/2009, formulated crop protection products need to be authorised by
each Member State. Moreover. These products are labelled and branded differently
on the basis of the nationa market in which they are being commercialized.
Therefore, crop protection products are regulated at national level.*®

In AstraZeneca/Novartis, the Commission also took into account the fact that parallel
imported products are seen as difficult to commercialize, among other reasons
because brand names and formulations may vary between Member States, because
registration fees may be high, and because it may take a long time to register the
products. Furthermore, the Commission took into account (i) the fact that distribution
IS organized on a national basis, with suppliers having in most cases national sales
organizations or distributing via the sales organization of another manufacturer
operating in the relevant Member State; (ii) difference in market shares; price
differences between Member States,*®

The Parties views

The Parties submit that from the principle set out in Regulation (EC) No. 1107/2009
it results that formulated products are no longer regulated at national level only and
that a mutual recognition procedure aiming at facilitating trade between Member
States of formulated productsisin place.

The Parties submit that (EC) Regulation No. 1107/2009, including the zonal system
(see Section 6), has made the market for formulated crop protection products more
homogenous because once a product is registered across the EEA, there is the
automatic ability for a distributor to make a parallel import application where thereis
a price differential, and significant influence on more uniform pricing comes from
the parallel import (free trade) more than pesticide regulation.
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See Commission Decision in Case M.6141 — China National Agrochemical Corporation/Koor
IndustriessM akhteshim Agan Industries, OJ C 309/01, 21.10.2011, paragraph 37; Commission Decision
in Case M.4972 — Permira/Arysta, OJ C84/03, 03.04.2008, paragraph 24; Commission Decision in Case
M.2547 — Bayer/Aventis Crop Science, OJ L 107/1, 17.04.2002, paragraphs 23-27; Commission
Decision in Case M.1932 — BASF/American Cynamid (AHP), OJ C354/08, 09.12.2000,
paragraphs 29-31; Commission Decision in Case M.1806 — AstraZeneca/lNovartis, OJ L 110/1,
26.07.2000, paragraphs 79-99.

See Commission Decision in Case M.6141 — China National Agrochemical Corporation/Koor
IndustriessMakhteshim Agan Industries, OJ C 309/01, 21.10.2011, paragraph 39; Commission Decision
in Case M.4972 — PermiralArysta, OJ C84/03, 03.04.2008, paragraph 24.

Commission Decision in Case M.1806 — AstraZeneca/Novartis, OJ L 110/1, 26.07.2000, paragraph 82,
paragraphs 91-98.
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(173)
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(274)

(a75)

Therefore, the Parties submit that the markets for formulated products are wider than
national in scope and, at a minimum, should be segmented according to the three
zones defined in Regulation (EC) No. 1107/2009 (namely zone A - North, Zone B -
Centre and Zone C - South)*®’ but should be considered also at an EEA-wide level.
Nevertheless, the Parties will analyse the geographic markets concerned on a
national basisand at the EEA-level.

The Commission's investigation

During the market investigation, a large majority of distributors indicated that they
operate their business on a national level.’® The majority of respondent distributors
indicated that they purchase crop protection products at the national level, while a
considerable number stated that they purchase locally. Only very few indicated to
purchase on a 'higher' level.*® A distributor explained that, since the company has
clients at national level, they purchase seed treatment products at national level ! In
the same vein, alarge majority of respondent distributors maintained that they do not
purchase crop protection products in another Member State to sell these on to their
customers.*™ In addition, a large majority of respondent distributors claimed not to
commercialise products obtained from another Member State via parallel imports.*”

This is because regulatory barriers exist across different countries because of
different labelling and national registration requirements. As explained by one
distributor, they buy at national level because the products need a nationa crop
protection registration, with alabel in the national language.*”

The Commission's assessment

On the basis of the available evidence and the results of the market investigation, the
Commission considers that, for the purpose of ng the Transaction, the markets
for herbicides, insecticides, fungicides, seed treatment, PGRS, post-harvest treatment
and Lawn and Garden products are national in scope.

COMPETITIVE ASSESSMENT - HORIZONTAL OVERLAPS IN THE
MARKETSFORACTIVE INGREDIENTS

The Parties are active in the supply of Als, which are the key input necessary for the
production of crop protection products. These Als are thus sold to companies active
in the downstream market for the supply of crop protection products.
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The zones are defined in Regulation (EC) N0.1107/2009 (Annex 1) as follows. Zone A — North:
Denmark, Estonia, Latvia, Lithuania, Finland, Sweden; Zone B — Centre: Belgium, Czech Republic,
Germany, Ireland, Luxembourg, Hungary, Netherlands, Austria, Poland, Romania, Slovenia, Slovakia,
United Kingdom; Zone C — South: Bulgaria, Greece, Spain, France, Italy, Cyprus, Malta, Portugal.
Replies to question 34 of Questionnaire (Q2) to crop protection distributors.

Replies to question 33 of Questionnaire (Q2) to crop protection distributors.

Reply to question 33.1 of Questionnaire (Q2) to crop protection distributors.

Replies to question 35 of Questionnaire (Q2) to crop protection distributors.

Replies to question 36 of Questionnaire (Q2) to crop protection distributors.

Replies to question 33 of Questionnaire (Q2) to crop protection distributors.
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Analytical framework for the competitive assessment

This section sets out the analytical framework which the Commission will apply in
assessing horizontal overlapsin this Decision.'™

Legal test

Under Article 2(2) and (3) of the Merger Regulation, the Commission must assess
whether a proposed concentration would significantly impede effective competition
in the internal market or in a substantial part of it, in particular through the creation
or strengthening of a dominant position.

The Merger Regulation recognises that in oligopolistic markets, it is al the more
necessary to maintain effective competition.'”® Thisisin view of the more significant
consequences that mergers may have on those markets. For this reason, the Merger
Regulation provides that under certain circumstances, concentrations involving, first,
the elimination of important constraints that the Parties had exerted on each other,
and, second, a reduction of competitive pressure on the remaining competitors may
result in a significant impediment to effective competition, even in the absence of a
likelihood of coordination between the members of an oligopoly.*™

Under the substantive test of the Merger Regulation, the Commission is not required
to show the creation or strengthening of a dominant position in order to declare a
merger incompatible with the internal market on the grounds that it would
significantly impede effective competition: according to recital 25 of the Regulation,
the notion of "significant impediment to effective competition” in Article 2(2) and (3)
of that Regulation should be interpreted, as extending, beyond the concept of
dominance, to the anti-competitive effects of a concentration that result from the
non-coordinated behaviour of undertakings which do not have a dominant position
on the market concerned.*””

The Commission guidelines on the assessment of horizontal mergers under the
Council Regulation on the control of concentrations between undertakings (the
"Horizontal Merger Guidelines) distinguish between two main ways in which
mergers between actual or potential competitors on the same relevant market may
significantly impede effective competition, namely non-coordinated and coordinated
effects.'”® Non-coordinated effects may significantly impede effective competition
by eliminating important competitive constraints on one or more firms, which
consequently would have increased market power, without resorting to coordinated
behaviour. In that regard, the Horizontal Merger Guidelines consider not only the
direct loss of competition between the merging firms, but also the reduction in
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177

178

The framework stated in this section 8.1 is therefore relevant not only for the assessment of the
horizontal overlaps in the markets for active ingredients, but also for all other assessments of horizontal
overlaps and namely those described in sections 11 and 12.

Recital 25 of the Merger Regulation.

Recital 25 of the Merger Regulation.

Recital 25 of the Merger Regulation refers to the fact that concentrations involving the elimination of
important competitive constraints that the merging parties had exerted upon each other, as well as a
reduction of competitive pressure on the remaining competitors may under certain circumstances result
in a significant impediment to effective competition even in the absence of alikelihood of coordination
between the members of the oligopoly.

Guidelines on the assessment of horizontal mergers under the Council Regulation on the control of
concentrations between undertakings, (OJ C 31, 5.2.2004, p. 5).
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9.1.2

(182)

(183)

9.1.3.

(184)

(185)

competitive pressure on non-merging firms in the same market that could be brought
about by the merger.*”®

The Horizontal Merger Guidelines list a number of factors which may influence
whether or not significant non-coordinated effects are likely to result from a merger,
such as the large market shares of the merging firms, the fact that the merging firms
are close competitors, the limited possibilities for customers to switch suppliers, or
the fact that the merger would eliminate an important competitive force. That list of
factors applies equally if a merger would create or strengthen a dominant position, or
would otherwise significantly impede effective competition due to non-coordinated
effects. Furthermore, not all of these factors need to be present to make significant
non-coordinated effects likely and it is not an exhaustive list.**°

The concept of closeness between the merging parties products

Contrary to what isimplied by the Parties throughout their analysis, the Commission
is not required, for the purposes of finding non-coordinated effects in the absence of
dominance, to show that the merging parties are each other's closest competitors on
the relevant markets.®" The Horizontal Merger Guidelines refer to merging firms
being "close competitors' as opposed to being each other's closest competitors, as
submitted by the Notifying Party.'®?

Moreover, closeness of competition is only one of the factors listed in the Horizontal
Merger Guidelines as potentially influencing whether or not significant non-
coordinated effects are likely to result from a merger. This has aready been
recognised in previous Commission decisions.’®

Sandard of Proof

The Commission applies the general legal standard to show that a significant
impediment to effective competition arises. This standard requires the Commission
to assess the economic outcome attributable to the concentration which is most likely
to ensue.™®

As regards the evidence used in this Decision, the Commission notes that its
assessment of a concentration must be supported by a sufficiently cogent and
consistent body of evidence that must be factually accurate, reliable and consistent.
The body of evidence must contain all the information required to be taken into
account in order to assess a complex situation and it must be capable of
substantiating the conclusions drawn from it. Against this background, the
Commission has assessed all available sources of evidence in this Case, including:
(i) the data gathered throughout the Market Investigation; (ii) the reports and
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Horizontal Merger Guidelines, paragraph 24.

Horizontal Merger Guidelines, paragraph 25.

See for instance, Form CO, paragraph 2457. "This crop/segment raises no competition concerns
because the Parties main products are not close substitutes and compete more closely with products
from competitors than with each other".

Horizontal Merger Guidelines, heading for paragraphs 28 to 30.

See, for instance, Commission Decision in Case No COMP/M.5529 — Oracle/Sun Microsystems,
0J C9Y 05, 21.01.2010, paragraph 164.

C-413/06 P, Bertelsmann v. Impala, [2008] ECR 1-4951, paragraph 52.
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contributions produced by sectorial experts;'®

submitted by each of the Parties.

Section 9.3 to Section 9.6 analyse the likelihood of non-coordinated effects of the
Transaction (namely whether it may significantly impede effective competition by
eliminating important competitive constraints on one or more firms, which
consequently would have increased market power, without resorting to coordinated
behaviour).

Driversand trendsin the supply and sourcing of Als

(ii1) the analysis of internal documents

Both R& D and generic players source Als on the merchant market.

R&D players typically source Als on the merchant market in order to get access to
specific Als for use in their mixtures. Basically they outsource in order "to fill gaps
in [the] product offering and to make new combinations."*®® One market participant
explains: "Because R& D companies are usually focusing on their own synthesis, they
don't synthesize Al from other R&D companies. If they need an access for such
generic Al in view of a mixture with their own compound, they'd rather go and ask
the access either from the original R& D company or directly to a generic player in
order to save time."*®’ In the course of the market investigation, R&D players
indicated that they can source both from R&D and generic players. Nonetheless,
overall R&D players usually appeared to control the production of the mgority of
their Al requirements, unlike other crop protection players which more heavily
outsource their Al requirements.'®®

The business model of generic players has traditionally been driven by scale
economies that allowed them to offer cheaper versions of the R&D companies
products. Typically, therefore, generic players used to internalize their Al
production. However, as many of them gradually expanded their product portfolio
from mere "me-too" products to more diversified mixtures, they also have been
increasingly relying on the merchant market to source specific Als from other
generic players. Moreover, market participants agreed that over the last 15 years
generic players have come to rely more and more on the licencing and supply of Als
from R&D companies.’®® One of the R&D players added that: "Sourcing of a.i's by
generic companies is done both from the originator (prior to patent expiry) as well
as from generic producers (w/o distribution). But the majority of off-patent activesis
produced by generics themselves. Snce a few years, collaboration between R&D
companies and generic companies of the tier-2-level for patented actives has
significantly increased in order to be cost-efficient and obtain full market access."*®

According to some market participants, the ongoing consolidation in the industry
could make it more difficult for generic players to source Als from R&D playersin
the future.®* "Due to the current consolidation wave the number of R&D companies
reduces. It can be assumed that those companies will have a stronger market

185
186
187
188
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191

For instance, Phillips McDougall — AgriService, Industry Overview, 2014 Market.
Replies to question 77 of Questionnaire (Q3) to crop protection competitors.
Replies to question 54 of Questionnaire (Q3) to crop protection competitors.
Replies to question 17 of Questionnaire (Q3) to crop protection competitors.
Replies to question 78 of Questionnaire (Q3) to crop protection competitors.
Reply to question 78.1 of Questionnaire (Q3) to crop protection competitors.
Replies to question 78 of Questionnaire (Q3) to crop protection competitors.

55

EN



EN

(191)

(192)

(193)

9.3.
(194)

(195)

position against generic players and can act more independently, i.e. will be less
open/forced to give generics access to their portfolio. Besides, industry consolidation
will lead to a further decline in the number of new actives introduced to the market.
Investors demand to increase shareholder value has led companies to look for
merger synergies across the board and including research and development. Thus,
the competition among the generic players to get access to novel actives from the
remaining R& D companies will increase."'%

Moreover, afew companies feared that in the future it might become harder for them
to get access to R&D Als as the consolidation and capacity optimization ongoing in
China might imply that in the future competition among generic players to get access
to merchant Als in China might increase. One respondent indicates that it is possible
to "always go to a Chinese manufacturer and develop a generic package. However
this is not as cheap as it used to be".*** Another market participant points out that
whether the conditions to access merchant Als will change, "It depends largely on
the availability of alternative technical suppliers of the active ingredients. This is
becoming fewer with consolidation of the active ingredient manufacturers,
particularly in China. Consolidation is occurring due to competition, increasing
regulation covering production, and marketing authorisations".***

However, a mgority of market participants indicated that despite the ongoing
consolidation process in the industry, generic players will continue to have access to
R&D companies Als as they have today.’® The majority of respondents considered
that even if access to Als from R&D companies were to be reduced, they would
continue to be able to find alternative suppliers, mainly in Asia'®

In conclusion, irrespective of the fact that it is difficult to predict the direction of
changes in the Chinese industry/economy and their effect on the overall availability
of Alsin the merchant market, it appears clear that Chinese and Asian producers play
an important role in the market for both R&D players and other crop protection
producers.

Overview Horizontal overlaps

The Transaction brings about horizontal overlaps between the Parties' activitiesin the
markets for merchant Als.

At EEA level, in 2015 the Parties’ sales of merchant Als overlapped in only two Als:
propiconazole (Adama and Syngenta's combined market share of [10-20]%) and
terbuthylazine (Adama and Syngenta's combined market share of 5-10%). This is
explained by the fact that ChemChina/CNAC, whose core business is mainly the
production of Als (rather than crop protection products), has limited activities in the
merchant market of Als in the EEA. In 2015 ChemChina only sold 2 active
ingredients'®’ in the EEA.
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197

Reply to question 79.1 of Questionnaire (Q3) to crop protection competitors.
Reply to question 80.1 of Questionnaire (Q3) to crop protection competitors.
Reply to question 80.1 of Questionnaire (Q3) to crop protection competitors.
Replies to question 79 of Questionnaire (Q3) to crop protection competitors.
Replies to question 80 of Questionnaire (Q3) to crop protection competitors.
Ethephon and oxadiazon.
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The Commission notes however that not all the crop protection products sold in the
EEA are actually produced in the EEA. Therefore, in order to be able to assess the
potential impact of the Transaction on the internal market, the Commission needs to
analyse the impact of the Transaction on the worldwide market of Als (see
Section 8.2.2 on the geographic market definition of the market for Als). However,
the Commission will limit the analysis to the specific Als which are allowed to be
used for the production of crop protection products authorized in the EEA. The
Commission understands that the European market for crop protection products is a
highly sophisticated market governed by some of the highest safety and health
standards in the world, where competition on new Alsis very intense. Moreover, the
Commission notes that the merchant markets for Als, especially the ones where
ChemChina and other Chinese SOEs ae active, mainly concerns off-patent Als,
which are therefore normally old molecules, which have been on the market for a
long time. Therefore, it considers that the limitation of the analysis to EEA approved
Als is a reasonable approach as it captures not only existing competition but also
forward looking competition on Als which are still on-patent but will be traded on
the merchant market as soon as they become off-patent in the next few years.

At global level, however, the activities of the Parties in the market for merchant Als
overlapped in relation to the supply of 14 Als authorized for use in the EEA.'*® The
Parties maintain that for all those 14 Als that they sell, one or both of the Parties
outsources at least some volumes from other (non-SOE) companies.!*® More
importantly, none of those overlaps give rise to affected markets.?®

When also taking into account the activities of the other Chinese SOEs (other than
CNAC), the Transaction givesrise to affected markets in relation to the supply of the
following seven Als. dicamba (25-36% combined market share),
glyphosate (15-30%), lambda-cyhalothrin  (25-40%), mesotrione (65-85%),
propiconazole (15-30%); pymetrozine (50-70%), trinexapac-ethyl (30-40%).

Table 12: Merchant Als: Global market shares (2015)**

A Makeshare | Marketshare | GG SRS | RN S AR
Syngenta CNAC/Adama SOEs A2
Dicamba <5% [0-5]% <30% 8
Glyphosate <5% <5% <20% 15
Lamba-cyhalothrin <5% <5% <30% 7
Mesotrione <5% N/A 70-80% 7
Propiconazole <10% <5% <15% 7
Pymetrozine <5% [10-20]1% 40-50% 6
Trinexapac-ethyl <5% <5% <30% 4

198
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200

201 Form CO, annex 6.7.2.

202
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Additional 3 Als supplied by both CNAC and Syngenta are only authorized for use outside the EEA.
Notifying Party's response to Commission's request for information RFI 7, question 15, Table 2.
Notifying Party's response to Commission's request for information RFI 7, question 15, Table 2.

Notifying Party's response to Commission's request for information RFI 10, question 53k.
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The Parties views

As a general remark, the Parties stress that they are not in a position to raise prices,
restrict output or foreclose competition with respect to any of the 14 overlap Als,
including the seven Als where the Transaction potentialy gives rise to affected
markets, since they do not control the entire production of those Als. Indeed, for any
of the seven Als, one of the Parties currently outsources some volumes on the
merchant market.

The Parties also contend that their combined share is clearly too small to raise
competition concerns in five of the seven Als identified (namely dicamba,
glyphosate, lamba-cyhalothrin, propiconazole, trinexapac-ethyl) where their share
falls below, and in some cases significantly below, 40%.%°

Furthermore, the Parties argue that Syngenta's merchant share in the seven Als is
simply too small to give rise to any competition concerns in view of the increment
brought about by the Transaction. As shown in Table 15, Syngenta's global share
fals below 5% in six of the seven Als and below 10% in the remaining one.
According to the Parties, the increment added by Syngentais too minor to change the
competitive dynamics for these Als and to significantly change the Parties position
in the merchant Al market.?*

The Parties also submit that for any of the seven Als where the Parties activities
overlap, there will continue to be post-Transaction plenty of alternative suppliers.
Specifically, the Parties contend that there are many alternative non-SOE suppliers
for each one of the seven Als:®®

(@) Dicamba: eight alternative non-SOE suppliers,

(b) Glyphosate: 15 alternative non-SOE suppliers;

(c) Lambda-cyhalothrin: seven alternative non-SOE suppliers,
(d) Mesotrione: seven aternative non-SOE suppliers,

(e) Propiconazole: seven aternative non-SOE suppliers;

(f)  Pymetrozine: seven aternative non-SOE suppliers; and

(g Trinexapac-ethyl: four alternative non-SOE suppliers.

In view of the above, the Parties submit that the Transaction will not raise
competition concerns in the merchant market for Als.

The Commission's assessment

The Commission appreciates that the Parties market shares for the Als listed in
Table 12 are not very high, with an increment below 5% for 6 out of 7 of the listed
Als. The Commission notes however that the Parties still reach significant combined
market shares in certain Als when also other Chinese SOEs are taken into account.
The Parties ability to raise prices or restrict output with respect to any of the seven Als
needs to be assessed in light of the competitive constraint exerted by other Al

203
204
205

Notifying Party's response to the Article 6(1)(c) Decision, paragraphs 150-153.
Notifying Party's response to the Article 6(1)(c) Decision, paragraphs 150-153.
Notifying Party's response to the Article 6(1)(c) Decision, paragraph 152.
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suppliers on the Parties, the existence of barriers to expansion/entry for other
merchant Al suppliers and customers' ability to switch/find alternative suppliers.

Alternative suppliers

During the Phase Il investigation and in line with what the Parties submitted, a
number of crop protection manufacturers confirmed that many alternative suppliers
exist for each of those Als?® Moreover, on the basis of the information collected
during the market investigation, the Commission notes that crop protection players
active rely on both Europe-based and global alternative suppliers.®’

In particular, Als such as dicamba, glyphosate, lamba-cyhal othrin and propiconazole
appear to be commoditized products for which many suppliers are available in
particular in Asia and China. A generic competitor indicated for instance that there
are "Als which are more or less commoditized and for which it is easy to find
supplier. For Als such as glyphosate, tebuconazole, lambda-cyhalothrin and
propiconazole, azoxystrobin, Fluazinam, for instance, there are more than 10

alternative valid producers based in China and elsewhere".*®

As regards trinexapac-ethyl, market participants identified potential alternative
suppliers such as "United Phosporous, Helm, Globachem, Sharda, FMC, Arysta".*®

In relation to pymetrozine, most of the market participants were not even aware of
the current status of this Al. This is an Al originated by Syngenta and launched
in 1994. Adama till has large control on this Al. One competitor explained that this
Al "[..]is regarded as of low importance in the EU market."?° In Syngentas
internal documents analysing the [...] strategy for pymetrozine, Syngenta identifies
at least 6 viable suppliers for this Al. %

Concerning mesotrione, another respondent indicates that although it is not yet a
commoditized Al, as it only recently went off-patent, it offers a good example of
how dynamic the merchant Al market can be. "When, for example, mesotrione came
off-patent a few years ago, [our company] discussed production with only 3 possible
sources in China and eventually opted for the producer who could supply at a
competitive cost and in a sustainable manner. However, since then, more and more
producers have been trying to establish themselves in the mesotrione market,
opening up new possibilities in the market."**? As regards mesotrione, one market
participant states that "other suppliers of mesotrione active in the European markets
are Globachem, SumiAgro, Albaugh."?*®

Therefore, based on the evidence collected in the market investigation, the
Commission considers that post-Transaction there will continue to be many
aternative suppliers for each of the seven Alsidentified in Table 12.
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208
209
210
211
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213

Minutes of the conference call with competitors held during Phase Il investigation.
Replies to question 77.3 of Questionnaire (Q3) to crop protection competitors.
Minutes of the conference call with a competitor of 2 December 2016.

Minutes of the conference call with a competitor of 1 December 2016.

Minutes of the conference call with a competitor of 2 December 2016.

Notifying Party's response to Commission's request for information RFI 27 - [...].
Minutes of the conference call with a competitor of 2 December 2016.

Minutes of the conference call with a competitor of 1 December 2016.

59

EN



EN

9.5.2.
(211)

(212)

(213)

(214)

(215)

9.5.3.
(216)

Spare capacity and barriers to expansion/entry

Expanding the production capacity of a plant and/or adapting an existing plant in
order to produce a different Al appears costly. Nearly all respondent competitors that
produce Als state that they would have to face significant investments to switch their
production to another Al. They refer to several factors that may affect the cost related
to the switch, such as the specification of the Al, the underlying chemical class and
the availability of raw materials. In particular, switches between chemical families
require high investments and are "unlikely to happen".?* One market participant also
explains that "Expanding the production capacity of existing Al plants can also be an
option. However it is not always feasible because of regulatory/environmental
constraints and it requires an investment in the range of few millions euro."*"

This was further confirmed by another player when he explained that sometimes it
makes more economic sense to build a new production facility from scratch rather
than trying to expand an existing one. "For Als belonging to the same chemical class
it is quite easy to adapt a production plant and change production, while thisis very
costly for an Al belonging to another chemical class. In the latter case one needs to
reset the plant to enable production of the other Al."?'

According to competitors, setting up a new Al plant can cost from 2-20 million EUR
and can take between 1-2 years®"#® A magjority of respondents stressed that the
overall duration and investments depend among other things on the type of Al being
synthetized.**

During the investigation, all responding competitors indicated that, based on their
experience, suppliers of Als currently have spare production capacity.”® The
merchant market for Als appears thus to be characterized by a certain degree of spare
capacity.

Overdl, athough capacity expansion and switching of production seem costly,
barriers to expansion and entry do not appear insurmountable. In addition, the market
investigation confirmed the availability of spare capacity on the market. Therefore,
the Commission considers that both existing player and potential entrants, especialy
from China and other Asian countries, will continue to exert a significant competitive
constraint on the Parties.

Switching costs for Al customers

From a demand perspective, it is not easy for crop protection companies to switch
suppliers of Als, as confirmed by a vast mgjority of respondents to the market
investigation.?! The competitors in question refer to regulatory issues, as well as
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215
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221

Reply to question 86 of Questionnaire (Q3) to crop protection competitors.
Minutes of the conference call with a competitor of 1 December 2016.
Minutes of the conference call with a competitor of 2 December 2016.
Minutes of the conference call with a competitor of 2 December 2016.
Minutes of the conference call with a competitor of 1 December 2016.
Replies to question 82.1 Questionnaire (Q3) to crop protection competitors.
Replies to question 84 of Questionnaire (Q3) to crop protection competitors.
Replies to question 82 of Questionnaire (Q3) to crop protection competitors.
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requirements regarding the appropriate quality of the source, and the time and costs
related to such a switch.??

During a call with the Commission, a generic competitor explained that the main
issue for switching Al supplier is "showing that the alternative source can provide
Als that are equivalent to the already registered product. If the source is already
equivalent to the already registered product, it will take less than 12 months. If the
source is not yet declared as equivalent it is necessary to carry out some studies and
the process is expected to take 2 years."?

The Parties argue that one should not overstate the impact of high switching costs for
Al customers. Most of these customers purchase a portfolio of Alsfrom merchant Al
suppliers and often multi-source to limit the market power that regulatory or other
barriers to switching (for example, securing sources of supply, quality) could give
their suppliers. This was indeed confirmed by the market investigation, where it
emerged that as a normal business practice, companies typically validate at least two
suppliersfor the Als they are outsourcing in order to reduce risks of disruption.

Conclusion

On the basis of the findings of its investigation, the Commission considers that the
concentration will not significantly strengthen the Parties market position in the
merchant Als markets and/or substantially alter the existing market structure. The
merchant market for Als is characterised by a certain degree of spare capacity and
alternative suppliers exist in addition to the Parties, in particular in China and other
Asian countries. There are some barriers to expansion and entry; they do not,
however, seem to be insurmountable. Switching costs for Al customers are also not
negligible in light of the associated regulatory process required to validate new
suppliers. However, multisourcing appear to be a widespread practice as crop
protection manufacturers typically validate more than one Al supplier in order to
limit switching costs and supply disruption risks.

For the reasons set out above, the Commission considers that the Transaction would
not significantly impede effective competition on the market for merchant Als.

COMPETITIVE ASSESSMENT - VERTICAL RELATIONSHIP MERCHANT
ACTIVE INGREDIENTSAND CROP PROTECTION PRODUCTS

Overview vertical links

The Parties are active both in the supply of merchant Als (see Section 9) and in the
supply of crop protection products (see Section 13). In light of the Parties activities
in these markets, the Transaction gives rise to a vertica relationship between the
upstream market for merchant Als and the markets for crop protection products. The
Parties clarify that CNAC and other Chinese SOEs are not active in the supply of
crop protection productsin the EEA.
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Replies to question 82.1 of Questionnaire (Q3) to crop protection competitors.
Minutes of the conference call with a competitor of 1 December 2016.
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10.2.
(222)

(223)

(224)

10.2.1.
(225)

(226)

(227)

Input foreclosure

The Commission examines whether, further to the Transaction, the merged entity
would have the ability and the incentives to restrict access to raw
material g/intermediates to the detriment of Syngenta's downstream competitorsin the
crop protection markets.

According to the Non-horizontal Merger Guidelines. "Input foreclosure arises
where, post-merger, the new entity would be likely to restrict access to the products
or services that it would have otherwise supplied absent the merger, thereby raising
its downstream rivals' costs by making it harder for them to obtain supplies of the
input under similar prices and conditions as absent the merger."#*

For input foreclosure to be a concern, the merged entity should have a significant
degree of market power in the upstream market. Only when the merged entity has
such a significant degree of market power, can it be expected that it will significantly
influence the conditions of competition in the upstream market and thus, possibly,
the prices and supply conditionsin the downstream market.®

The Parties arguments

The Parties state that they will not have the ability to engage in input foreclosure.
They indicate that there are several adternative third party manufacturers for all of the
upstream Als used in the formulated products sold by Adama or Syngenta in the
EEA.?*® The Parties argue that they will consequently not be able to restrict access to
any of those Alsto the disadvantage of downstream competitors.

In relation to the Als where the Parties' activities overlap, they state that the small
incremental shares held by Syngenta will not change the Parties incentives with
respect to the sale of merchant Als. Even today, Syngenta and Adama sell merchant
Als to downstream formulated product manufacturers that compete against them in
the downstream formulated product markets, Adama continued to do so even after
being acquired by ChemChina.

The Parties provide two additional arguments on why they would not be able to use
their position in the upstream merchant Al market to foreclose the Parties
competitors in the downstream markets post-Transaction. First, they argue that few
Chinese SOEs sell formulated products outside of China and that most of them rely
on the sale of Als to formulated product companies as the principal channel to the
market. If their customers begin to suspect that their SOE suppliers are manipulating
prices for the benefit of Syngenta, these SOEs would damage their reputation as
reliable suppliers and their customers would presumably turn to non-SOE Al
suppliers for new products. Second, it would only make economic sense for the
Parties and other Chinese SOEs (other than CNAC) to raise merchant Al prices to
disadvantage Syngenta's downstream competitors if the competitors had sufficient
share in the downstream markets to ensure enough switching to the Parties
formulated products to compensate for the Parties' and the other SOES' lost Al sales.
Given that most of Al salesfor the products in question are made by SOEs other than
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Non-horizontal merger guidelines, para 31.

Non-horizontal merger guidelines, para 35.

The only exception to this is fenpropidin, however the Transaction does not change the existing market
structure with regard to this Al, [ ...]. See Form CO, paragraphs 6676-6677.
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(228)

10.2.2.
(229)

CNAC rather than by the Parties, there would have to be some form of reconciliation
between ChemChina and the other SOEs, presumably mediated by Central SASAC,
to ensure that there is a net benefit to SOEs as a whole. Otherwise, the strategy
would make the Chinese Government, as the SOEs' shareholder, poorer.

Furthermore, the Parties maintain that because of itslack of ability, the merged entity
will aso lack the incentive to foreclose downstream competitors from access to their
merchant Als.?*’

The Commission's assessment

First, the Commission agrees with the methodol ogy adopted by the Parties to identify
existing or potentia vertical relationships. Given the high regulatory barriers and
long time required to register and enter with anew Al, it seems reasonable to analyse
the vertical relationship in relation to the Als used by the Parties in their registered
products in the EEA. The analysis to assess whether the Parties would have the
ability and incentives to engage in an input foreclosure strategy will be structured by
merchant Als, distinguishing the Als which both Parties supply, the ones which only
ChemChina/Adama supply, and those supplied only by Syngenta.

10.2.2.1.Als supplied by both Parties

(230)

(231)

As discussed in Section 9 of this Decision, the Commission does not consider that
the Transaction will significantly impede effective competition on the market for
merchant Als. Consequently, the merged entity is unlikely to have significant market
power in relation to the Als where the Parties activities overlap. As a result, the
merged entity will not have the ability to engage in input foreclosure in relation to
the overlap merchant Als.

When taking into account merchant Als where both Parties are active and that are
used by one of the Parties or both Parties in the downstream market, the Transaction
givesrise to additional vertical links.

Table 13: Overview vertical linksin relation to Al s supplied by both Parties’

Adama's
2015 . purchase
Syngenta's | Adama’s share - Adama's
shareon | Purchase | o ieto Existing supply purchase
Syngenta'sAlS | merchant | Shareat . relationship
; Syngenta's share of
market | worldwide sales at Adama/Syngenta Syngenta
e wor ldwide
level
Cyproconazole | [20-30]% <15% [0-5]% [...] [0-5]%
Cyprodinil [40-501% | <15% [100-110]% [...] [100-110]%
Fenpropidin <30% <15% [100-110]% [...] [100-110]%

227

228 Form CO, Section 6.7.

EN

Form CO, paragraph 6678.
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10.2.2.2.Als supplied by Syngenta

(232)

(233)

(234)

When considering Syngenta's sales of Als, the Parties identify 17 Als which are
entirely or partly outsourced by Adama for use in products sold in the EEA.
However, 13 of those are Als where the Parties' activities overlap, and hence are
already dealt with in the section assessing the horizontal effects in the merchant Al
markets. One of them, prometryn, is not authorised for use in the EEA. The three
remaining Als are: cyproconazole, cyprodinil and fenpropidin.

Whereas the Transaction does not change the existing market structure in relation to
cyproconazole and fenpropidin [...], Syngenta currently sells cyprodinil [...], which
buys similar quantities to the ones currently purchased by Adama on the market.

Nonetheless, in light of the commitments submitted by the Notifying Party (see
Section 16), Adamawill divest its position in cyprodinil and thus there would not be
any risk of Syngenta's diverting its entire sales of the Al to Adama to the detriment
of other potential customers.

10.2.2.3.Als supplied by ChemChina/Adama

(235)

When considering ChemChinas sales of Als in the merchant market, the Parties
identify 19 Als which are entirely or partly outsourced by Syngenta for use in
products sold in the EEA. However, 11 of those are Als where the Parties' activities
overlap, hence already dealt with in the Section 9 assessing the horizontal effects in
the merchant market for Als. The eight remaining Als arelisted in Table 14.

Table 14: Overview vertical linksin relation to Als supplied by ChemChina/Adama®

Als 2015 CNAC'sshareon 2015 Adama's share on 2015 other SOES active
mer chant market mer chant market
Bromoxynil not active <5% not active
Buprofezin <5% only internal production not active
Chlorotholuron | not active <5% 1 SOE

Chlorpyrifos not active (outsourced from |<5% 2 SOEs (only one sdis to
private Chinese company) EEA)
Copper not active <5% not active
hydroxide
Copper not active <5% not active
oxychloride
Cymoxanil not active <5% not active
Fluometuron not active <5% 1 SOE
(236) In light of ChemChinas limited market shares in the majority of these Als, the

(237)

Commission notes that the merged entity is unlikely to have the ability to implement
an input foreclosure strategy.

The Commission notes that the Parties are unable to estimate the market share of
other Chinese SOEs active in three Als, namely chlorotholuron, chlorpyrifos and
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Form CO, Section 6.7.
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fluometuron. Nonetheless, even assuming that the Parties combined share including
other Chinese SOEs would be very significant, the Commission considers that the
merged entity will not have the ability and incentive to engage in an input
foreclosure strategy.

Table 15: Overview vertical linksin relation to Alssupplied by both Parties

Syngenta's , i
Al current Adamascurre_nt non Additional non-SOEs suppliers available
; SOE suppliers
suppliers
Chlorotholuron | [...] [...] Lanxess, UPL
Chlorpyrifos [...] [...] Nanjing Red Sun Co.; Yancheng Hengsheng;
Bhagirada; Zhejiang Xinnong; Hubei Benxing
Chemical Co.; Jiangsu Fengshan Group Co.,
Jiangsu Baoling Chemical Co.; FMC
Fluometuron [...] [...] Nutrichem, Lanxess

(238) First, the Commission notes that for each of those Als a number of aternative
suppliers which will continue to be available on the market post-Transaction (see
Table 15). Therefore, the merged entity would unlikely have the ability to restrict
access to those Alsin the downstream market.

(239)  Second, based on the Parties’ submission, since Syngenta currently sources those Als
from other suppliers, if the merged entity were to constrain access to those three Als
in the downstream crop protection markets, Syngenta's current suppliers will be able
to continue selling on the market. Syngenta has an [...] supply agreement with [...]
for chlorpyrifos. Although Syngenta only sources the equivalent of about [5-10]% of
Adama's sales of chlorpyrifos in the merchant market, in case of input foreclosure
scenario [...] will remain an active supplier on the market. As regards
chlorotholuron, Syngenta sources [...] from [...], which in case of input foreclosure,
would be able to continue supply chlorotholuron in the market. In relation to
fluometuron, Syngenta sources [...] from [...], which sources aso from Adama. The
Parties indicate that Adama sources fluometuron [...] from [...] suppliers, [...],
which will continue to be present in the fluometuron merchant market.

10.2.2.4.Feedback from market participants

(240) In the course of the market investigation, the vast majority of respondents did not
consider that the Parties are the only available suppliers in relation to specific Als. >
Clearly Syngenta is indicated as the sole supplier of its on-patent Als. On the
contrary Adama and the Chinese SOEs are not considered as essential suppliers of
Als. One R&D player explains that "Syngenta as R&D Company has patent
protected Als which are exclusively available at Syngenta. [..] Asa generic supplier,
Adama is generally not the only available supplier for Als, which are registered in
the EEA. [..] Asgeneric suppliers, ChemChina and other SOESs are generally not the
only available suppliersfor Als, which areregistered in the EEA."?*

(241) Nonetheless, during the initia investigation, several competitors considered that the
Transaction might have a negative impact on the future availability of specific Als™
and possibly lead to an increase of Al prices.?®
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Replies to question 18 Questionnaire (Q3) to crop protection competitors.
Replies to question 18.1 of Questionnaire (Q3) to crop protection competitors.
Replies to question 115 of Questionnaire (Q3) to crop protection competitors.
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(242)

(243)

A large generic player explains that it fears the Transaction will reduce the
availability of certain Als because "Post-merger, the parties would have power to
restrict supply of certain Als and intermediates, as the combined front-end marketing
operations of Syngenta and Adama would be able to serve all of ChemChina's
manufactured and outsourced products (and those of its related Chinese SOES). This
would enable the merged entity, with ChemChina, to restrict supplies to third parties,
thereby creating a shortage for such third parties."*** The same company indicated
that finding aternative Al suppliers "It depends largely on the availability of
alternative technical suppliers of the active ingredients. This is becoming fewer with
consolidation of the active ingredient manufacturers, particularly in China.
Consolidation is occurring due to competition, increasing regulation covering
production, and marketing authorisations."*® The concern appears to relate to the
overall availability of Als for generic manufacturers, which traditionally have been
heavily relying on Asian and particularly Chinese manufacturers. Indeed, the same
player explained during the Phase Il investigation that "There are two main
manufacturing bases in the world for Als. Europe and China. In particular the
smaller companies use the 'Chinese route’ to access supplies of Als (and also
intermediates), whereas the bigger R&D companies represent the manufacturing
base in Europe. If ChemChina, which is both a manufacturer and distributor, wereto
control Syngenta, which is also a manufacturer and distributor, the two main
manufacturing bases will come together. As a result, the supply access route to
China that smaller companies currently use will be severely restricted.
Consequently, a lot of medium-sized companies in Europe will no longer have a
supplier base to create fair competition."** The company identified some Alswhich
the merged entity could control post-Transaction, in light of an aready sizeable
position of ChemChina in the related merchant market.”*” Those Als however are
traded outside of Europe due to the fact that they cannot be used in crop protection
productsin the EEA.

Similarly, another generic player indicates that: "ChemChina is a large generic
producer in China. This could make access to low cost Als more difficult for [the
companay]. Indian and Chinese companies have very competitive production
costs."*® However, in the course of subsequent submission, it clarified that the
concern is not specifically related to any Al. In fact, the company "expresses its
concern over the fact that ChemChina, a Sate-owned enterprise (“SoE"), would
acquire Syngenta, one of the biggest R&D companies. It is mainly concerned about
the degree of unpredictability related to the supply from China, seeing that the
production conditions in China can quickly change due to the political
environment."*° At confirmation of the non-merger specificity of the concern, the
same player clarifies that at this moment it "does not buy significantly from Syngenta,
Adama and ChemChina."?*

233
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237
238
239
240

Replies to question 116 of Questionnaire (Q3) to crop protection competitors.

Reply to question 115.1 of Questionnaire (Q3) to crop protection competitors.

Reply to question 80.1 of Questionnaire (Q3) to crop protection competitors

Minutes of the conference call with a competitor of 23 November 2016.

Reply to questions 115 and 116 of Questionnaire (Q3) to crop protection competitors.
Minutes of the conference call with a competitor of 28 April 2016.

Minutes of the conference call with a competitor of 2 December 2016.

Minutes of the conference call with a competitor of 2 December 2016.
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(244)

(245)

Another generic player expressed an "Overall concern on the fact that Chemchina
control directly or undirectly the source of many active ingredients that could be
alternatives. For this reason it could create difficulties to find alternatives."***
During Phase Il investigation, this initial concern was not further substantiated in
relation to any of the Als where the Parties activities in the merchant market overlap.
The same player in fact explained that this concern is more linked to the overall
industry set-up in China and the ongoing consolidation process, rather than to the
merger. In fact, in the course of an interview, the same competitor clarified that
"ChemChina is currently taking more and more companies under its umbrella. If this
will ultimately result in a giant Al producer in China, there might be a problem for
getting access to the Al production in China post-Transaction. This would in
particular be a problem for areas where there is not much spare production capacity
or where the spare production capacity is exclusively situated in China. This is a
general concern which does not refer to any specific Al, but rather relates to the
overall industry set-up."*

Therefore, on balance, the Commission considers that the feedback received from the
market participants does not point to any specific evidence showing that the Parties
will likely have the ability to engage in an input foreclosure strategy.

10.2.2.5.Conclusion

(246)

(247)

10.3.
(248)

(249)

(250)

In light of the foregoing, the Commission considers that post-Transaction the Parties
would not likely have the ability to engage in an input foreclosure strategy to the
detriment of competing crop protection products suppliers.

The Commission therefore concludes that the Transaction would not lead to a
significant impediment to effective competition due to the vertical relationship
between the Parties' activities in the market for merchant Als and in the markets for
crop protection products.

Customer foreclosure

The Commission examines whether, further to the Transaction, the merged entity
would have the ability to restrict access to the downstream market of crop protection
products by reducing its purchases of Alsfrom its upstream rivals.

According to paragraph 58 of the Non-Horizontal Guidelines, customer foreclosure
may occur "when a supplier integrates with an important customer in the
downstream market" and because of this downstream presence, "the merged entity
may foreclose access to a sufficient customer base to its actual or potential rivalsin
the upstream market (the input market) and reduce their ability or incentive to
compete” which in turn, "may raise downstream rivals costs by making it harder for
them to obtain supplies of the input under similar prices and conditions as absent the
merger. This may allow the merged entity profitably to establish higher prices on the
downstream market."**®

For customer foreclosure to be a concern, avertical merger must involve "a company
which is an important customer with a significant degree of market power in the
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Reply to question 80.1 of Questionnaire (Q3) to crop protection competitors.
Minutes of the conference call with a competitor of 1 December 2016.
Non-horizontal merger guidelines, para 58.
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10.3.1.
(251)

(252)

(253)

(254)

10.3.2.
(255)

downstream market. If, on the contrary, there is a sufficiently large customer base, at
present or in the future, that is likely to turn to independent suppliers, the
Commission is unlikely to raise competition concerns on that ground".%*

The Parties arguments

The Parties maintain that neither Adama nor Syngenta will have the ability to engage
in customer foreclosure. They put forth three main arguments to support this
assertion.?®

First, the Parties state that a distinction should be made between Alsthat are patented
and Alsthat are not. A potential customer foreclosure scenario could only take place
in relation to off-patent merchant Als, given that for patented Als the patent holder
has a legal monopoly on the Al and the legal discretion to supply that Al on a
merchant basis or not. According to the Parties, the merchant sales of Als exist
primarily for off-patent Als. The Parties claim that neither the off-patent nor the
patented Als of the Parties bring about issues with regard to possible customer
foreclosure. With respect to off-patent Als, the Parties argue that they cannot
foreclose any Al supplier from producing an off-patent Al, considering that these Als
are not proprietary to the Parties. With respect to patented Als, the Parties indicate
that there are a number of aternative Als for all of Syngenta's patented Als, while
both of Adama's Als are not approved.?*®

Second, the Parties state that they do not have market power in the formulated
product markets in the EEA where they are active. The Parties further indicate that
within each crop protection sector there are multiple Als that compete with the Als
they use in their formulated products, and that off-patent Als are also in competition
with patented Als. The Parties argue that upstream competitors will therefore be able
to find other customers for their output, even if the Parties were to only purchase Als
from each other. In addition, the Parties submit that there is no off-patent active
ingredient where their combined purchases represent such a substantial share of
demand on a worldwide basis that a foreclosed supplier could risk exiting the
merchant Al market in relation to any specific off-patent active ingredient supplied
to the Parties.®’

Third, the Parties state that they will have no incentive to engage in customer
foreclosure. They argue that, considering their small share of demand of Als per
sector worldwide, restricting their purchases of Alsto one another would not provide
any competitively significant advantage or impose any significant disadvantage to
their competitors in the upstream market for the supply of Als.**®

The Commission's assessment

Firstly, the Commission notes that post-Transaction the Parties would not have
market power in the downstream markets for formulated crop protection products in
the EEA. Asiillustrated in Section 13 and Section 16, the remedies submitted by the
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Non-horizontal merger guidelines, para 61.
Form CO, paragraphs 6660-6674.

Form CO, paragraphs 6661-6669.

Form CO, page 2127, paragraph 6673.
Form CO, page 2127, paragraph 6674.
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(256)

(257)

(258)

(259)

(260)

(261)

Notifying Party have addressed the competition problems brought about by the
Transaction in the crop protection products markets in the EEA.

Second, the Commission has investigated whether any of the Parties individualy
represented a large important buyer of any Al, which could thus enable them to
engage in a customer foreclosure strategy.

The Parties submit that ChemChina and other Chinese SOEs are not active in the
crop protection marketsin the EEA.

As regards Adama, the Parties have indicated that it does not account for more
than 15% purchase share for any of the outsourced Als at worldwide level >*° Given
that Adama is a much smaller player than Syngenta in the crop protection markets,
that its link with ChemChina pre-existed the Transaction and that Syngenta is not an
important supplier in the merchant market for off-patent Als, the Commission
concludes that the Parties are unlikely to engage in customer foreclosure strategy by
leveraging Adama's position as a buyer of Als.

As regards Syngenta, the Commission investigated whether pre-Transaction
Syngenta represented an important/essential buyer for any of the off-patent Als
currently outsourced. As explained in relation to the assessment of the input
foreclosure scenario (Section 10.2), the analysis focuses on off-patent Als, since on-
patent Als are legal monopoly of the originators, the Transaction would not change
the conditions of sourcing/supply of those Als.

The Commission notes that, in line with the strategy of other R& D players, Syngenta
controls the production of its patented Als and to a minor extent outsources Als
either directly from other R&D players (for use in its mixtures) or from generic
players (when the off-patent Al has become commoditized to the point that generic
producers are more cost efficient than the Al originators). As explained by an R&D
player: "Generic manufacturers typically have significant cost advantages compared
to primary registrants, in particular because they can benefit from lower costs of Als
they source from Chinese or Indian manufacturers. These manufacturers are often
able to produce at lower costs than the crop protection manufacturers with their
large, integrated manufacturing facilities. Hence, they can compete on significant
cost-advantages."* Therefore, R&D players like Syngenta typically do not depend
heavily on generic suppliers of Als.

When looking at the global purchase shares of Syngenta in relation to the Als
supplied by CNAC/Adama, Syngenta has a share higher than 30% at global level
only in relation to the Alslisted in Table 16.
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Notifying Party's response to Commission's request for information RFI 7, question 21-24, Table 4.
Reply to question 39 of Questionnaire (Q3) to crop protection competitors.
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Table 16: Syngenta's share of Demand and CNAC/Adama’ share of merchant Alsin 2015

Al Syngenta's estimated worldwide | Share of Syngenta's demand over CNAC/Adama’'s
share of Demand salesin merchant market

Chlorothalonil 30-40% [650-700]%

Difenoconazole 40-50% [2,750-3,000]%

Lambda 30-40% [2,500-2,750]%

cyhaothrin

Propiconazole 40-50% [1,000-1,250]%

Pymetrozine 30-40% [200-250]%

(262) However, as shown in Table 16, ChemChina would not be able to satisfy Syngentas
full requirements for those Als and thus the merged entity would not be able to
implement customer foreclosure in relation to those Als.

(263) When looking at the global purchase share of Syngenta in relation to the Als

supplied by Chinese SOEs other than CNAC, Syngenta could appear to be an
important global purchaser only in relation to gibberellic-acid, fluazinam and
phosmet.?*

Table 17: Syngenta's share of Demand and other SOES share of merchant Alsin 2015*°

Al Syngenta's estimated worldwide | Share of Syngenta's demand over SOES
share of Demand salesin merchant market

Gibberellic-acid | 40-50% [90-100]%

Fluazinam 30-40% [90-100]%

Phosmet 20-30% [1,750-2,000]%

(264) Inrelation to gibberellic-acid, the large position of Syngenta is explained by the fact
that Syngenta is the originator of this PGR-related Al, which however is long gone
off-patent in Europe as it was launched back in 1959.

(265) The Parties submit that their EEA-wide purchase share is much smaller and
corresponded to [10-20]% in 2015.”* This figure suggests that the relevance of this
product might be higher outside of Europe, where instead Syngenta is just one of the
many active players. This finding is in line with the outcome of the Commission's
competitive assessment in the PGR markets (see Section 13), where the Commission
has not identified any competition concern in relation to gibberellic-acid-based
products.

(266) The Parties explain that Syngenta is currently sourcing gibberellic-acid [...] basis

from [...], which among others has gibberellic-acid based products registered in
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Notifying Party's response to Commission's request for information RFI 7, question 21-24, Table 4.
Form CO, table 6.9.6.
Form CO, table 6.9.6.
Form CO, table 6.9.6.
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(267)

(268)

(269)

(270)

10.3.3.
(271)

the EEA. The fact that [...] too is active in the supply of gibberellic-acid based crop
protection products suggests that the activity in the merchant market is secondary to
the activity in the downstream crop protection market. In fact, [...] itself explained
that the scope of its activitiesis quite broad and covers also the Al discovery. "[...] is
active in the discovery of new active ingredients ("Al"), development of new Als,
registration (Annex 1) of new Als within the EEA, development of mixtures,
production of formulated products and distribution of formulated products."?*
Moreover, since [...] is already active in the downstream market with its own
products, the merged entity would not be able to foreclose access to the downstream
markets vis-avis [...]. In addition, the Commission notes that 50-60% of the
gibberellic-acid purchase basis will likely continue to be accessible to [...] after the
Transaction. Finally, no specific concern was raised in relation to this Al in the
course of the market investigation.

As regards fluazinam, the Parties explain that Syngenta sources [...] of its
requirement on [...] basisfrom [...]. In view of the merged entity's ability to satisfy
Syngenta's entire requirement of fluazinam, the Parties could decide post-Transaction
to source internally fluazinam and displace [...] asasupplier.

[...] however mainly feared the risk of remaining locked-in because of the [...]
agreement with Syngenta. [...] considered that if the merged entity were to decide to
support Adama's fluazinam business rather than Syngentas fluazinam business,
Syngentawould gradually reduce its purchases from[...]. Nonetheless, in light of the
[...] agreement, [...] would not be able to find aternative customers in the market.
[...] "would like to create some competition on the market by also being able to
nominate other distributors than Syngenta. [...] has accordingly proposed a change
from exclusive to non-exclusive distribution for [...] products’.*®[...] aso expressed
concerns that post-Transaction Adama will be able to have access to confidential
information from Syngenta concerning fluazinam products.

Even assuming that the existence of [...] distribution agreement between this
competitor and Syngenta may raise a competition problem as a result of the merger,
Syngenta has decided as a remedy to relinquish its [...] distribution rights back to
[...], as this remedy contributes to eliminate competition problems linked to
horizontal overlaps between Adama and Syngenta. This remedy also eliminates the
risk of customer foreclosure in relation to fluazinam.

As regards phosmet, the Commission notes that although Syngenta only represents
between 20-30% of the phosmet demand at global level, the Chinese SOEs could not
meet Syngenta's entire requirements for this Al, given their considerable smaller size.
Therefore, the merged entity would not be able to implement customer foreclosurein
relation to phosmet.

Conclusion

In view of the foregoing, the Commission considers that post-Transaction the Parties
would not likely have the ability to engage in a customer foreclosure strategy to the
detriment of competing merchant Al suppliers.
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Reply to question 4 of Questionnaire (Q3) to crop protection competitors.
Minutes of the conference call with a competitor of 21 November 2016.
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10.4.
(272)

11.

11.1.
(273)

11.2.
(274)

11.2.1.
(275)

(276)

(277)

Conclusion

The Commission concludes that the Transaction would not lead to a significant
impediment to effective competition due to the vertical relationship between the
Parties' activities in the market for merchant Als and in the markets for crop
protection products.

COMPETITIVE ASSESSMENT - VERTICAL RELATIONSHIP RAW
MATERIAL/ADJUVANTSAND MERCHANT ACTIVE INGREDIENTS

Overview vertical links

ChemChina/lCNAC and other SoEs (altogether referred to as "all the Chinese SOES")
produce certain raw materials and intermediate chemicas and sell them to third
parties in the agrochemical, pharmaceutical, specialty chemical, petroleum and other
industries on a global basis (though mostly outside of the EEA). These raw
materials/intermediates are, among other things, used as input for the production of
Als. In light of Syngenta's activities in the merchant market for Als, the Transaction
gives rise to a vertical relationship between the upstream market for raw materials
and the markets for merchant Als.

Input foreclosure

The Commission examine whether, further to the Transaction, the merged entity
would have the ability to restrict access to raw materials/intermediates to the
detriment of Syngenta's downstream competitors in the merchant Al markets.

The Parties views

The Parties maintain that they will not have the ability or incentive to engage in input
foreclosure.

First, they argue that there are several alternative sources available for most raw
materials and intermediate chemicals, pointing to numerous suppliers of raw
materials and intermediate chemicals both inside and outside of the EEA.%’
According to the Parties, most of the producers in question have over-capacity, while
producers without sufficient capacity can easily introduce additional capacity
within 1-2 years. The Parties further maintain that this appliesin particular to the few
raw materials and intermediate chemicals that Syngenta sources from all the Chinese
SOEs. The Parties state that these can be sourced at comparable prices from other
Chinese (non-SOE) suppliers or from India or elsewhere.*®

Second, the Parties maintain that it is less burdensome to switch supplier for raw
materials or intermediate chemicals than for Als. They point in particular to the
regulatory burden being considerably less, seeing that in most countries or
jurisdictions, including the EEA, the regulatory authority does not need to approve a
source change for raw materials or intermediate chemicals. They consequently argue
that the regulatory process in general does not pose a real barrier and that switching
normally takes one year or less.

257
258
259

Form CO, paragraphs 6337.
Form CO, paragraphs 6836-6839.
Form CO, paragraphs 6840-6841.
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(278)

(279)

11.2.2.
(280)

(281)

(282)

(283)

Therefore, because of the large availability of aternative suppliers and low barriers
to switching, the Parties submit that the merged entity will not have the ability to
implement an input foreclosure strategy.

Third, the Parties state that it would not be commercialy reasonable for al the
Chinese SOEs to supply raw materials and intermediate chemicals only to Syngenta
post-Transaction, given that their capacity is higher than the demand generated by
Syngenta and by Syngenta/Adama taken together. According to the Parties, Chinese
SOEs consequently have no incentive to restrict their supply to Syngenta.?®

The Commission's assessment

The Transaction creates a link between ChemChina/l CNAC and other Chinese SOEs,
which are active as suppliers of raw materials/adjuvants, and Syngenta, which in
light of its activities in the market for Alsisalso abuyer of raw materia s/adjuvants.

As regards the general arguments made by the Parties on the structure of the
industry, first, the Commission observes that Syngentas supply base is broad.
Indeed, in connection to its crop protection products, Syngenta sources more than
[300-350] different raw materialdintermediates and these come from more
than [250-300] suppliers. This element confirms the existence of a very large number
of suppliers in these markets. Second, CNAC and other Chinese SOEs appear to be
secondary suppliers for Syngenta. The overall purchases from CNAC/other SOEs
only represent [5-10]% of Syngenta's total purchases in 2015 for raw materials and
intermediates. CNAC and the other Chinese SOEs do not belong to the group of
Syngenta's top [20-30] global suppliers of raw/materials and intermediate. Third, the
Commission also observes that multisourcing is a widespread practice in the industry
and therefore a potential input foreclosure strategy is likely to have limited effects.
The analysis of Syngentas internal documents, as well as Syngenta's own general
practice to buy from more than one supplier, confirm the importance of
multisourcing strategy.?®*

Out of the more than [300-350] raw materials/intermediates outsourced, Syngenta
currently sources only one raw material from ChemChina, namely [...]. Syngenta
sources only [5-10]% of its overal spend on this chemical from ChemChina. The
remaining [90-100]% is sourced from other suppliers. This provides evidence of the
availability of aternative suppliersaso in relation to this specific raw material.

When considering all the Chinese SOES, Syngenta has existing supply relationships
with [10-20] of them. However, Syngenta explains that they mainly supply non-
critical raw material/intermediates and for small values. Out of Syngenta's top 20 raw
materials/intermediates by value, which altogether accounted for [50-60]% of
Syngenta's total spend in 2015, only two of them, TMOF and MEA, are currently
sourced from Chinese SOEs. Additional four chemicals™ would give rise to
potential vertical links with the Chinese SOES activities.?®®

260
261
262

263

Form CO, paragraph 6842.

Form CO, annex 6.10.5.

Additional two raw materials could give rise to pontential vertical relationship between the Parties,
namely ethylamine and isopropylamine. However, since these are inputs for an active ingredient which
is not authorized for usein the EEA, they will not be further analyzed.

Form CO, annex 6.10.4.
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(284)

(285)

(286)

(287)

(288)

(289)

(290)

Asregards TMOF, in 2015 Syngenta sourced from a Regional and a Central Chinese
SOEs and about [20-30]% of its requirements from a Chinese non-SOEs company
([...].)- Based on Syngentas own intelligence, at least two additional Chinese
companies are offering the same intermediate. Based on the Parties estimate, all the
Chinese SOEs account for about 57% of the global capacity available for the
production of TMOF. In 2015, Syngenta's overall demand of TMOF accounted for
about [40-50]% of the estimated TMOF production capacity of all the Chinese SOEs.

Therefore, the Commission observes that Syngenta already sources the mgjority of
its TMOF requirements (about [80-90]%) from Chinese SOEs and therefore the
Transaction does not significantly change the supply patterns. Moreover, post-
Transaction there will continue to be many alternative suppliers available.

Asregards MEA, in 2015 Syngenta sourced [90-100]% of its requirements from [...]
and the remaining from a Central SOE ([...]). Syngenta indicates that the latter is
only active as a trader since it does not produce MEA but outsources it from another
Chinese company. Based on Syngentas own intelligence, at least four additional
private companies are offering the same intermediate. In 2015, Syngentas overall
demand of MEA accounted for about [100-150]% of the estimated MEA production
capacity of all the Chinese SOEs. Based on the Parties estimate, Chinese SOES
appear to have a limited position in this market as they account for about 17% of the
global capacity available for the production of MEA.?**

As regards the four chemicals (namely chlorine, NaOH, KOH and pyridine) giving
rise to the potential vertical link with CNAC/other SOEs, Syngenta currently
purchases all of them from non-SOEs companies. Syngenta multisources all of them
from at least [0-5] suppliers. In addition, many alternative suppliers are available.

Therefore, the Commission considers that the Parties are unlikely to have the ability
to engage in input foreclosure strategy in relation to TMOF, MEA, chlorine, NaOH,
KOH and pyridine.

In the course of the market investigation, one generic competitor expressed concerns
about potential input foreclosure in relation to raw materials/adjuvants used for the
production of certain active ingredients. In particular, the concern relates to PHT,
which is the magjor raw material used for the production of triazophos, as well as
DMPAT, the raw material used for the production of acephate.® According to their
submission, ChemChina currently largely controls the supply of a number of these
substances. Nonetheless, The Commission notes that none of those Als are
authorized for use in the EEA. Therefore, even if foreclosure were to be possible, it
would not have any impact on competition in the EEA %%

Therefore, on balance, the Commission considers that the feedback received from the
market participants does not point to any specific evidence showing that the Parties
will likely have the ability to engage in an input foreclosure strategy in relation to
raw material s/intermediates.

264
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Form CO, annex 6.10.4.
Reply to question 18 of Questionnaire (Q3) to crop protection competitors.
Minutes of the conference call with a competitor of 23 November 2016.
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11.3.
(292)

11.3.1.
(293)

(294)

(295)

(296)

11.3.2.
(297)

The Commission therefore considers that the Parties position in the upstream market
for raw materialsintermediate chemicals following the Transaction, will not enable
them to foreclose input to competitors on the downstream market for merchant Als.

Customer foreclosure

The Commission examines whether, further to the Transaction, the merged entity
would have the ability to restrict access to the downstream market of Als by reducing
its purchases of raw materialsintermediates from its upstream rivals.

The Parties views

The Parties maintain that they will not have the ability or incentive to engage in
customer foreclosure.

First, the Parties argue that there are more than sufficient potential customers
availablefor all other companies selling raw materials and intermediate chemicals.?*’

Second, the Parties maintain that it would not be commercially reasonable or
technically feasible for Syngenta to decide to source all its raw materials and
intermediate chemicals from ChemChina/CNAC or other SOEs in the short to
midterm. Such a decision would make Syngenta dependent on a handful of suppliers
in only one region, meaning that any difficulties with regard to the supply in China
would hurt Syngenta. According to the Parties, diversifying its supply risksis part of
Syngentas internal strategy. The Parties further argue that Syngenta constantly aims
to optimize its supplier landscape, with cost competitiveness being a [...] in
Syngenta's decision-making process. In addition, the Parties point out that Syngenta
still relies on European manufacturers to differentiate and to lessen risks.?®

Third, the Parties maintain that Syngenta is not expected to alter its decision-making
process post Transaction. Criteria such as [...] will keep playing a vital role in
Syngenta's decisions to choose a supplier.®®

The Commission's assessment

The Commission notes that for none of the 6 raw materials/intermediates giving rise
to actual/potential vertical relationships Syngentain an important buyer at worldwide
level.

Table 18: Global purchase shares (2015)?"°

Chlorine NaOH KOH Pyridine MEA TMOF
Syngentasglobal | o, <1% <1% [20-30]% | [20-30]% | [20-30]%
purchase share
(298) As regards chlorine, NaOH and KOH, Syngenta is a negligible customer at global

level as Syngenta represents less than 1% of the global purchases of each of those
raw materials.

267
268
269
270

Form CO, paragraphs 6844-6345.
Form CO, paragraphs 6846-6348.
Form CO, paragraphs 6849-6851.
Form CO, annex 6.10.4.
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(300)
11.4.

(301)

12.

(302)

(303)

Pyridine, MEA and TMOF are intermediates used by Syngenta to produce
respectively Diquat, ssmetolachlor and Azoxystrobin, which are Als originated by
Syngenta®”* This explains why Syngenta has a slightly higher purchase share for
these intermediates. Consequently, the Commission considers that Syngenta is not an
important customer with a significant degree of market power in the downstream
markets for Diquat, s-metolachlor and Azoxystrobin.

In view of the foregoing, the Commission considers that post-Transaction the Parties
would not likely have the ability to engage in a customer foreclosure strategy to the
detriment of competing raw material/intermediate suppliers.

Conclusion

The Commission concludes that the Transaction would not lead to a significant
impediment to effective competition due to the vertical relationship between the
Parties activities in the markets for raw material/intermediates and the markets for
merchant Als.

COMPETITIVE ASSESSMENT - HORIZONTAL OVERLAPS IN LAWN
AND GARDEN MARKETS

The Parties activities overlap aso in 20 Member States in Lawn and Garden
products. On an EEA-wide Lawn and Garden market, in 2015 the Parties' combined
share would be [0-5]%, Syngenta accounting for [0-5]% and Adama for [0-5]%.

The Transaction gives rise only to one affected market in Italy. In the hypothetical
market for Lawn and Garden products - fungicides for household applications, the
Parties combined market share reached [20-30]% in 2014, although in 2015 it was
down to [10-20]% (Adama, [10-20]%; Syngenta, less than [0-5]%).

Table 19: Market sharesin Lawn and Garden products - Fungicide - household (2014)?"

ITALY Syngenta | Adama | Combined | Bayer Compo Cifo Vebi Others
mar ket Hobby SPA I stituto
share Italia biochimico
Fungicide -
Household | [10-20]% | [5-10]% | [20-30]% | [20-30]% | [20-30]% | [10-20]1% | [5-10]% | [20-30]%
(2014)%"
(304) As illustrated in Table 19, Bayer and Compo Hobby will remain the main

(305)

competitors of the Parties post-Transaction.

One customer in Italy raised concerns that the Transaction may adversely affect
competition and prices in the Lawn and Garden segment.?”* However, in the course
of the Commission' investigation, it was clarified that the concern did not relate to
the acquisition of Syngenta by ChemChina but rather to possible future changes in
the regulatory framework in Italy. In fact, the customer indicates that in the future
Lawn and Garden products in Italy may no longer be allowed to rely on the product

271

MEA is also used to produce Paraquat, which is however an Al not authorized for use in the EEA.

272 Form CO, paragraphs 6637-6643.
278 In 2015, the Parties combined share went down to [10-20]%, with Syngenta accounting for [0-5]%
(equivalent to about [...] USD sales).

274
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Reply to question 17.2 of Questionnaire (Q5) to customers of lawn and garden products.
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(307)

(308)

(309)

13.1.
13.1.1.
(310)

(311)

registration for crop protection products. This might increase the registration costs
for Lawn and Garden products and have potential repercussions on the final price of
the products. The customer confirmed that post-Transaction there will continue to be
several aternative suppliers of Lawn and Garden products, such as Compo Hobby,
Isagro and BASF.%"

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would be unlikely to significantly impede effective
competition in the market for Lawn and Garden products.

COMPETITIVE ASSESSMENT - HORIZONTAL OVERLAPS IN CROP
PROTECTION MARKETS

Within the analytical framework used for the competitive assessment of the
horizontal overlaps presented in Section 9.1, this Section is structured as follows.

First, the Section starts with a methodological introduction. As a first point, the
Commission presents the methodol ogy for the calculation of market shares, including
the description of the data and data sources. As a second point, the Commission
presents the methodology used to assess the horizontally affected markets in crop
protection and in particular the distinction between the markets unlikely to raise
horizontal competition concerns on the basis of the "safe harbour” criteria defined in
the Horizontal Merger Guidelines and the markets requiring a more detailed
assessment.

Second, after the methodological introduction, the Commission accordingly reviews,
within each crop each of the relevant crop protection markets (namely insecticides,
fungicides, selective herbicides, PGRs, seed treatment) where affected markets arise,
using the structure explained below. In this Decision, the Transaction leads to
horizontal overlaps as regards fungicides, selective and non-selective herbicides,
insecticides, PGR and seed treatment in a number of national markets as regards
cereals (Section 13.2), Oilseed Rape (Section 13.3), Sugar beet (Section 13.4), Corn
(Section 13.5), Fruit (Section 13.6), Vegetables (Section 13.7), Sunflower
(Section 13.8) and other crops (Cotton and Soybean, Section 13.9).

M ethodology introduction
Methodology for market shares calculation

The market shares provided in this section are based on data provided by the Parties
and further checked by the Commission.?”

The Parties have submitted market share data’’’ (based on sales revenues®™) for
formulated crop protection products for the years 2013-2015. Market shares have
been provided only for those EEA markets where both Parties are active.?”

275
276
277

278

Minutes of a conference call with a customer of 17 November 2016.

Notifying Party's submission of 1 December 2016, "Updated market shares".

The data used in this Decision correspond to the Parties later submission of market share information,
on 1 December 2016.

The Parties claimed that market shares based on volumes are not comparable, as active ingredients vary
by dosage. Therefore, only market shares based on sales revenues have been provided.
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(313)

(314)

(315)

(316)

Market share data have been provided both at the EEA level and for each Member
State. The levels of aggregation for which market share data has been provided are
the following:

o Sector (for example Selective Herbicides);
o Sector/Crop (for example Selective Herbicides/ Corn);

e Sector/Crop/Segment™ (for example Selective Herbicides / Corn /
Graminicides);

e Sector/Crop/Segment/Subsegment®®! (for example Selective Herbicides / Corn
/ Graminicides/ Post-emergence);

Where available, the Parties based their market share estimates on data from
Kynetec's Sigma'™ CP ("Sigma") database, a database dedicated to crop protection
products. The Sigma data is based on surveys and interviews conducted with experts
and farmersin order to estimate total market size and market shares. The Parties have
manually re-mapped Sigma's classification of crops and pests to the classification
categories agreed with the Commission based upon their own expertise.

For Member States and years for which Sigma data was not available, the Parties
based their market size and market share estimates on their own internal data and
market intelligence. The Parties have also manually adjusted the Sigma data in cases
where the Sigma data was a odds with the Parties intelligence (for
example. instances in which the Parties combined sales exceeded the total market
size stated by Sigma).

The Commission has closely scrutinised the methodology and manua adjustments
adopted by the Parties in the preparation of the market share data. In addition,
whenever possible, the Commission has scrutinised the market share data submitted
by comparing it with alternative sources such as sales data submitted by Phillips
McDougall, amarket research company with a focus on the agrochemical industry.

The Commission also notes that the market share data submitted by the Parties
contained a category caled "Others'. In any given market, the sales attributed to
"Others' consisted of a combination of (i) sales made by crop protection companies
that the data provider (Sigma) failed to identify (for example specialised generic
players active only in a particular country and segment); and/or (ii) sales by the
identified players which the data provider failed to attribute to the corresponding
seller. Therefore, when the number of competitors in a particular market is
mentioned in this Decision, this may constitute alower bound, as further competitors
may be present amongst the category "Others'. For a significant number of markets,
whenever the number of competitors appeared to be limited and the size of "Others"

279

280

281

See Notifying Party's submission of 14 October 2016, "Methodology for Market Share Calculations for
Formulated Protection Products’, paragraphs 1-5.

Depending on the sector, the segment in this context can represent different pest groups or types of
application.

Depending on the sector, the sub-segment in this context can represent different pest groups or types of
application.
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(318)

13.1.2.
(319)

(320)

(321)

(322)

was significant, the Commission used the Homologa database®™ to check whether
further competitors had products registered for that market.

Given the significant number of Member States for which direct measures of market
sizes are not available for 2015 (and hence the need for the Parties to perform
adjustments and assumptions), for certain markets the competitive assessment has
been carried out jointly on the basis of market share data for 2014 and 2015.

The Commission aso notes that the Parties were not able to provide separate market
shares for Germany and Austria because these two markets are aggregated on their
own internal data set.”® As a result, although the two markets constitute separate
national markets, for practical reasons, and bearing in mind the specific limitation of
available dataset, the Commission assessed Germany/Austria jointly. The
Commission considers this approach would not significantly alter the outcome of the
separate assessment of the two markets. First of all, the fact that at least one Party
does not make the distinction for its business suggests that it perceives a certain
degree of homogeneity between the conditions prevailing in the two national
markets. Second, the size of the Austrian market is limited and therefore does not
distort significantly the figures that a separate assessment would have produced for
Germany.

Methodol ogy of assessment

The Commission's competitive assessment has been focused on the narrowest
segmentation for which data is available, that is, the Crop/Sector/Segment/Sub-
segment level.

Overdl, for 2015 and at the level of Crop/Sector/Segment/Sub-segment, the
Commission has identified a total of 712 markets where both Parties are present, of
which 464 are affected markets in that the Parties combined market share is 20% or
higher.

For the purposes of this case, the Commission has defined two sets of criteria to
identify affected markets where the Transaction is unlikely to raise competition
concerns.

The first set of criteria identifies markets where the level of concentration and the
increase in concentration brought about by the Transaction are unlikely to be
problematic. These unproblematic markets include the following:

(@ Markets in which the HHI?®* post-merger is below 1000°®°; According to the
Horizontal merger Guidelines, such markets normally do not require extensive
analysis.®*®

282

283

284

The Homologa database has been submitted by the parties and is a comprehensive dataset listing all
formulated products (and corresponding company owning that product) registered in the EEA for a
particular crop and segment. The data presented in this Decision is based on the version of the
Homol oga database submitted by the Parties on 1 December 2016.

Form CO, annex 6.A: "Syngenta is unable to separate its sales in Germany and Austria. The parties
therefore provide separate shares for Germany based on Sgma only. Sgma for Germany is only
available for 2013 and 2014."

As set out in paragraph 16 of the Commission's Horizontal Merger Guidelines, the Commission often
considers the Herfindahl-Hirschmann Index (HHI) to measure the level of concentration in the market.
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13.2.
13.2.1.
(325)

(326)

(327)

(b) Markets in which the HHI post-merger between 1000 and 2000 and delta
below 250, provided that the Parties' combined share is below 50%%"; or

(c) Markets in which the HHI post-merger is above 2000 and delta is below 150,
again provided that the Parties' combined share is below 50%.%

The Horizontal Merger Guidelines provides that, under special circumstances, a
Transaction may raise competition concerns despite fulfilling the above criteria listed
in b) and c). The markets for which the Commission has not found any special
circumstance, and for which it has therefore concluded that the Transaction would
not significantly impede effective competition, have been gathered together in each
Crop section.

The second set of criteria identifies markets which are unlikely to be problematic in
view of the Parties modest combined market shares (below 30%) and the presence of
at least 3 significant alternative competitors. As for the first set of criteria, the
markets satisfying this set of criteria, and for which the Commission has concluded
that the Transaction would not significantly impede effective competition, have been
gathered together in each Crop section.

Cereals
Overview of the crop

Cerealsinclude wheat, barley and other less common crops (notably rye, oats, durum
wheat, millet, sorghum and triticale). These crops are broadly cultivated in most
temperate areas of the world. However the main markets in agrochemicals markets
for cereals are North America and Europe.

The global cereal agrochemical market had a value of USD 9 245 million in 2014.
Almost half of this market is concentrated in Europe. Germany and France are the
two largest markets in Europe (France: 12.6% of the globa market,
Germany: 11.9%, UK: 6%, rest of Europe: 14.9%).%%° Contrary to other regions of
the world, in Europe cereal crops are generally cultivated in an intensive manner
with the use of high levels of inputs allowing yields averaging 6 tonnes per hectare.

In terms of crop protection product categories, half of the global cereal agrochemical
market is made up of herbicides (50.1% in 2014). Fungicides represent more than a
third of the global markets (36.7%) whereas insecticides (9.0%) and others crop
protection products (4.2%) play a lesser role.?*® EEA-wide, fungicides represent the
largest market (USD [...] in 2015) but only slightly ahead of herbicides (USD [...]

285

286
287
288
289
290

The HHI is calculated by summing the squares of the individual market shares of al firms in the
market.

For the purposes of calculating the HHIs, the Commission has assumed for each market that the
category "Others' is made up of companies as large as the smallest identified competitor. As an
example, in a market where the smallest identified competitor is 5% and Others is 22%, it has been
assumed that Others is made up of four companies with a 5% share and one company with a 2% share.
Commission's Horizontal Merger Guidelines, paragraph 19.

Commission's Horizontal Merger Guidelines, paragraph 20.

Commission's Horizontal Merger Guidelines, paragraph 20.

Phillips McDougall — AgriService, Crops Section, 2014 Market, page 55.

Phillips McDougall — AgriService, Crops Section, 2014 Market, page 56.
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in 2015). Seed treatment (USD [...]), plant grovvth regulators (USD [...]) and
insecticides (USD [...]) are significantly smaller.”*

13.2.2. Fungicidesfor cereals

13.2.2.1.Genera overview

(328)

(329)

(330)
(331)

(332)

The value of cereal fungicides sold in the EEA amounted to approximately USD [...]
in 2015. In terms of crop, cereals is the main crop for which fungicides are used
(USD [...] or [40-50]% of EEA-wide sales) before grapes (USD [...] or [10-20]%),
oilseed rape/rapeseed (USD [...] or [5-10]%), potatoes (USD [...] or [5-10]%), pome
fruit (USD [...] or [5-10]%) and vegetables (USD [...] or [5-10]%).%*

As regards the Parties’ key products, for T1,°® Syngenta is present in this market

with the Seguris brand family, Cherokee, Amistar, Opti, Bravo, and Taspa. Syngenta
has aso launched Isopyrazam (Bontima), Adama is present with Kanti and
Manitoba.

For T2, Syngentais present with Gladio, Amistar Opti and Amistar Xtra.

For T3, Syngenta is present with Taspa and Magnello. Adama is present with Zamir
(also sold under the names Agate, OriusP, Epopeg).

As regards pipeline products, Syngenta has the [...] under development. [...]**[...]
providing protection against a wide range of diseases across multiple crops including
cereals. Syngenta expects an EU-28 registration in or after [...], with a first
registration in [...].* Adama has no innovative active ingredients for use in
fungicides currently under development.?®

291
292
293

294
295
296

Form CO, paragraphs 138, 479, 1872, 1352, 1872, 1992.

Form CO, paragraph 4350.

T1, T2 and T3 refer to the three different phases for the use of cereal fungicide, depending on the period
of application. T1 treatments target diseases before and during stem elongation: mainly rusts, powdery
mildew and Septoria tritici. T2 treatments focus on protecting the flag leaf and extend the green leaf
area for yield building. Most carboxamide products used at this stage are mixed with triazoles. T3
treatments are intended to protect the ear.

[...]

Form CO, paragraph 4403.

Form CO, paragraph 4410.
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Table 20: Top ten cereal fungicide products of Syngentain 2015%%’

EEA
Y ear
Product Cereals — Mixture T\ljglo i EEA countries
name Segment(s) cop desg:‘lptl (yesno) Lead Al 2015 Iali‘QCh where product used
(000 | ppa
USD)
BELGIUM,
FRANCE,
EEEROK tg: Iéiz‘spots, \I?Varhg Foliar Yes E:I\E(PROCONAZO [.]| 2006 | HUNGARY,
LUXEMBOURG, UK
BULGARIA,
CROATIA,
CZECH REPUBLIC,
ESTONIA, FRANCE,
AMISTA teaves- Ilgoemcs‘pots, ga;;ley, AMISTAR HUNGARY, ITALY,
eaves - Powder ther .
RXTRA | Mildew, Leaves. | Cerels, | FO& Y& | TECHNOLOGY (.1} 2008 IEGLVJQMA,
Rust Wheat ROMANIA,
SLOVAKIA,
SLOVENIA, SPAIN,
UK
BELGIUM,
FRANCE,
Leaves - Leafspots, GERMANY_AUSTR
Leaves- Powdery | B3 IA, IRELAND
BRAVO Mildew. Leaves - Other Foliar No CHLOROTHALO [.] Before ! !
500 FW ' Cereals, NIL 1| 5p02 | LUXEMBOURG,
Rust, Mildew - Wheat NETHERLANDS,
Oomycetes ROMANIA, SPAIN,
UK
BELGIUM,
DENMARK,
ESTONIA,
FINLAND,
FRANCE, GREECE,
IRELAND, ITALY,
Leaves- Leafspots, | Barley, LATVIA,
ORTIVA Leaves - Powdery Other Foliar No AMISTAR (] Before | LITHUANIA,
250 SC Mildew, Leaves - Cereals, TECHNOLOGY 2002 LUXEMBOURG,
Rust Wheat NETHERLANDS,
NORWAY,
POLAND,
PORTUGAL,
SLOVAKIA, SPAIN,
SWEDEN, UK,
BULGARIA,
Barley, HUNGARY,
ARTEA Leaves - Leafspots, | Other Foliar Yes CYPROCONAZO (] Before | LITHUANIA,
330 EC Leaves - Rust Cereals, LE 2002 POLAND,
Wheat ROMANIA
CZECH REPUBLIC,
ESTONIA,
Leaves - Leafspots, | Barley, FINLAND,
ZENIT | Leaves-Powdery | Other | . ves | PROPICONAZO [.] | Before | SERMATY AUSTR
575EC | Mildew, Leaves- | Ceredls, LE w1 2002 | A LATVIA,
Rust Wheat LITHUANIA,
POLAND,
SLOVENIA
BELGIUM, CZECH
REPUBLIC,
Leaves - Leafspots, | Barley, IGAEFIQQAEALNAT\IBAUSTR
iONT'M bﬁ; E"e‘;\"/‘gy 82']:;5, Foliar Yes | ISOPYRAZAM [.]| 2010 | | UXEMBOURG,
Rust Wheat NETHERLANDS,
POLAND,
ROMANIA, UK
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EEA Year
Use Turno o
Product Cereals o Mixture ver EEA countries
name SEPMEA(E) crop B EEgin (yes/no) LA 2015 Ial_mch where product used
on (/000 in
USD) EEA
Barley
SEGURIS . ' GERMANY_AUSTR
OPTI Leaves - Leafspots, | Other | p i Yes | ISOPYRAZAM [.1] 2013 | A -
PACK Leaves - Rust Ceredls,
Wheat
Barley, GERMANY_AUSTR
TASPA Leaves - Leafspots, | Other Foliar Yes DIFENOCONAZ [.] Before | |A, LATVIA,
500 EC Leaves- Rust Ceredls, OLE 2002 LITHUANIA
Wheat
Leaves- Leafspots, | Barley, FRANCE,
GLADIO | Leaves- Powdery Other Foliar Yes PROPICONAZO (] Before | GERMANY AUSTR
625 EC Mildew, Leaves - Ceredls, LE 2002 1A -
Rust Wheat
Table 21: Top ten cereal fungicide products of Adama in 2015*®
Product ) Cereals | (. o | Mixture || 0 Turnover launch | EEA countrieswhere
ailic crop on P (yes/no) 2015 ('000 in product used
LED) EEA
BELGIUM, BULGARIA,
CZECH REPUBLIC,
PROPICON Leaves - Barley, PROPICO FINLAND, FRANCE,
AZOLE 90 + Leafspots, Other Eve-soot Yes NAZOLE [.] Before | GERMANY_AUSTRIA,
PROCHLOR | Other - Cereals, ye-sp (BUMPER) 2006 HUNGARY, ITALY,
AZ 400 EC Fusarium Wheat LATVIA, LITHUANIA,
POLAND, ROMANIA,
SLOVAKIA, SPAIN, UK
BELGIUM, CROATIA,
Leaves- CZECH REPUBLIC,
TEBUCONA L eafsnot Barley, GERMANY_AUSTRIA,
ZOLE 133 + Lea\/sepS-S’ Other Septoria, Yes TEBUCON [..] Before | HUNGARY, IRELAND,
PROCHLOR Rust. Other Cereals, fusarium AZOLE 2006 NETHERLANDS,
AZ 267 EW ) Fuéarium Wheat POLAND, ROMANIA,
SLOVAKIA,
SLOVENIA, SPAIN, UK
BULGARIA, CZECH
Leaves - Barley REPUBLIC, DENMARK,
EPOXICON ! FRANCE,
AZOLE 125 tg/ZO_ts gerr‘g; Septoria No ﬁ';%)gfg [..] BZ%fgge GERMANY_AUSTRIA,
SC Rust Wheatsy IRELAND, LITHUANIA,
POLAND, ROMANIA,
SLOVENIA, SPAIN, UK
TEBUCONA
ZOLE 133 + Other .
PROCHLOR (F)thgiﬁm Ceredls, ?fgﬁ[:% Yes Z';%EEON [.]| 2014 | FRANCE, UK
AZ 267 EC Wheat
(EPOPEE)
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Year
Use, S of
Product Segment(s) Cereals | (. o | Mixture || 0 Turnover launch | EEA countrieswhere
falllc crop on P (yes/no) 2015 ('000 i product used
L) EEA
BELGIUM, BULGARIA,
CROATIA, CZECH
REPUBLIC, DENMARK,
Leaves. Barl ESTONIA, FINLAND,
PROPICON | "S2°8° ot | Powder PROPICO Before | GERMANY_AUSTRIA,
AZOLE 250 Leaf;_s Corents | dewy No NAZOLE [-1] oo | GREECE, HUNGARY,
EC Rt Whet " (BUMPER) IRELAND, ITALY,
LATVIA, LITHUANIA,
NORWAY, POLAND,
ROMANIA, SLOVAKIA,
SWEDEN, UK
PROCHLOR
AZ
150+CYPRO | | . Barl Septor PROCHLO
CONZOL Lot Whg’ e a Yes | RAZ(MIR [..] | 2011 | FRANCE
40+CHLOR » AGE)
OTHALONI
L 250
Leaves -
tgsgo_ts Barley CZECH REPUBLIC,
TEBUCONA " | Rus, ESTONIA, LATVIA,
ZOLE 250 ,\P/Ic}‘l’éielrvy ge:‘gals powdery No XEBOEEON [..] BZ%fgge LITHUANIA, POLAND,
EW ' " | mildew ROMANIA, SLOVAKIA,
Leaves - Wheat SPAIN
Rust, Other
- Fusarium
Leaves. Barl BULGARIA, CZECH
PROCHLOR | oo Otheery* Eve-soot PROCHLO Before | REPUBLIC, ESTONIA,
AZ 450 Oth;p_ S Corenls ytosrﬁ’a' No RAZ(MIR [-1] Soos | GERMANY_AUSTRIA,
ECNA Fusriom | Wheet ep AGE) LATVIA, LITHUANIA,
POLAND, SLOVAKIA
Leaves - Barley
TEBUCONA | Leafspots, " | Rug, DENMARK, FRANCE,
ZOLE 200 Leaves- gg‘grals powdery No XEBOEEON [..] BZ%fgge GERMANY_AUSTRIA,
EW Rust, Other " | mildew HUNGARY, ITALY, UK
. Whest
- Fusarium
Leaves -
::,ETEEEPID '[glio_ts' B, | pouder BELGIUM, ESTONIA,
EPOXICON | Poud Other lden ves | FENPROPI (]| 2011 | GERMANY_AUSTRIA,
AZOLE 40 Mildae/\r/y Ceredls, orin DIN HUNGARY, LATVIA,
' Wheat e LITHUANIA
EC Leaves -
Rust
(333) Both Parties expect regulatory barriers to threaten the continuation of existing

products. According to the Parties, the 1107/09 Regulation is likely to trandlate into
short term restrictions and long term elimination of some triazole based fungicide
solutions. Syngenta considersthat "[...]".%* It considers that the "[ ...].3%"
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(334)

(335)

(336)

(337)

(338)

In its [...], Adama considers that for "[...]"*" and that "[...]."3* According to
Adama, the following active ingredients used by the Parties could be impacted by
regulatory threats:

(@) Epoxiconazole - The epoxiconazole authorization will expire in April 2019.
Adama believes that the possibility that epoxiconazole receives a 5 year
prolongation in the event BASF is successful with its derogation application is
remote.

(b) Other triazoles - The other triazoles in Adama's portfolio, including
tebuconazole (expiration date August 2019), prochloraz (expiration date
December 2023), propiconazole (expiration date January 2018), and
difenocanazole (expiration date December 2018), will be affected by the ED
decision in the EU. Adama anticipates that this decision will either limit the
number of application of these triazoles or ban these active ingredients entirely
in the EU.

The Parties are close competitors as regards cereals fungicides. In generd,
Syngenta tends to closely monitor generic players such as Adama. As regards
propiconazole, it notes about competitors that "[...]."*** Moreover, Syngenta
describes the impact of generic players][...].>*

Syngenta mentions Adama as one of its main [0-5] competitors for cereal fungicides.
When analysing the European wheat fungicide market, it identifies Adama among
the main competitors in Poland and Germany>® and seesit asa[...].>® Furthermore,
as regards its product Amistar technology, Syngenta monitors the strategy of Adama
and forecasts "[...]."%"’

Adama also considers Syngenta as the "[...]" and closely monitors the strategy of
Syngenta on winter wheat fungicides: "[...]"*® Moreover, Adama monitors the
pipeline products of Syngenta along with BASF and Bayer whereas it groups other
competitors such as Dow and other generic players in a residua ("other")
category.3°*% When analysing the cereal fungicide market as a whole, Adama lists
Cherokee, Amistar Xtra and Artea as main competitors in different segments and
different times ([...] product names mentioned).3**

As regards T1, Adama offers Kantik broad spectrum T1 cereal fungicide. Adama
considers that Kantik is positioned in the medium range segment ([...]) and
comparable with [...] which also contains tebuconazole and fenpropidin, athough
the products have[...].3*2

301
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307
308
309
310
311
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Notifying Party's response to Commission's request for information RFI 15, Q2, annex 1.1]...].
Notifying Party's response to Commission's request for information RFI 15, Q2, annex 1.2, [...].
Notifying Party's response to Commission's request for information RFI 15, Annex 4.1[...].
Notifying Party's response to Commission's request for information RFI 1, question 9 - Brand plan for
bontima: RFI 1 Syngenta, dide 17: "[...]."

Notifying Party's response to Commission's request for information RFI 15, annex 1.1 -[...].
Notifying Party's response to Commission's request for information RFI 15, annex 4.4 -[...].
Notifying Party's response to Commission's request for information RFI 14 - [...].

Notifying Party's response to Commission's request for information RFI 17, annex 2, page 78.
Notifying Party's response to Commission's request for information RFI 17, annex 2, page 64.
Notifying Party's response to Commission's request for information RFI 11, annex 10 - [...].
Notifying Party's response to Commission's request for information, RFI 11, annex 11 -[...].
Notifying Party's response to Commission's request for information, RFI 11, annex 9 - [...].
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(339)

(340)

(341)

Adama also compares the broad spectrum fungicide Manitoba containing folpet and
epoxiconazole with [...]. Both products are perceived as having [...].

(A) Result of market investigation

Some farmers have indicated that the Parties compete closely in fungicides.”™ One
farmer considers that the Parties compete closely against each other in particular in
cereals fungicides with Adama’'s Tilt 250 based on propiconazole and Syngentas
Amistar. 3

As regards distributors, a large majority of distributors consider that the Parties are
competing head-to-head in cereal fungicides®® When asked in which areas the
Parties compete head to head, several distributors mention fungicide for cereals!’
When asked to identify areas where the Parties have strong positions, they identify
cereal fungicides for instance in Germany ("(Cirkon vs. Seguris/ Amistar Opti)"
according to one German distributor.**® When asked to identify crops markets in
which Adama is a particularly strong generic challenger to Syngenta, a large number
of distributors in Germany and United Kingdom mention fungicides for cereals.'*

314

13.2.2.2.Markets where the Transaction would not significantly impede effective competition

(342)

(343)
(344)

(345)

(346)

(347)

(348)

(A) Ceredls - Barley - Fungicides - Leafspots - Croatia

In the market for barley leafspots fungicides in Croatia, the Parties have a combined
market share of [30-40]% (Syngenta: [20-30]%, Adama: [5-10]%).

The increment resulting from the Transaction is[5-10]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will not be market leader and only the
second largest competitor on the market. Other identified competitors currently
present in the market are BASF with a larger market share ([40-50]%) and
Bayer ([20-30]%).

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for barley leafspots
fungicidesin Croatia.

(B) Cereals - Other cereals - Leafspots - Fungicides - Czech Republic

In the market for other cereals leafspots fungicides in Czech Republic, the Parties
have a combined market share of [20-30]% (Syngentaz [10-20]%,
Adama: [10-20]%).

The increment resulting from the Transaction is [10-20]%.

313
314
315
316
317
318
319

Notifying Party's response to Commission's request for information, RFI 11, annex 9-[...].
Replies to question 17 of Questionnaire (Q1) to crop protection customers (Farmers).
Replies to question 17 of Questionnaire (Q1) to crop protection customers (Farmers).
Replies to question 47 of Questionnaire (Q2) to crop protection distributors.

Replies to question 47 of Questionnaire (Q2) to crop protection distributors.

Replies to question 47 of Questionnaire (Q2) to crop protection distributors.

Replies to question 52 of Questionnaire (Q2) to crop protection distributors.
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(349)

(350)

(351)

(352)

(353)

(354)
(355)

(356)

(357)

(358)

(359)

(360)
(361)

(362)

(363)

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will not be market leader and only the
second largest competitor on the market. Other competitors currently present in the
market are Bayer ([30-40]%) and BASF ([20-30]%).

According to the Parties’ submission, [10-20]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
20 companies that hold fungicides product registrations for other cereals in Czech
Republic and therefore are active or potentially active in this market including large
generic players such as FMC, Globachem and Sumitomo.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for other cereals leafspots
fungicidesin Czech Republic.

(© Ceredls - Other cereals -Fungicides - Leafspots - Finland

In the market for other cereals leafspots fungicides in Finland, the Parties have a
combined market share of [30-40]% (Syngenta: [5-10]%, Adama: [20-30]%).

The increment resulting from the Transaction is[5-10]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader closely followed by
Bayer with [20-50]% market share, BASF ([20-30]%) and Dow/DuPont ([10-20]%).

According to the Parties submission, [10-20]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
5 companies that hold fungicides product registrations for other cereals in Finland
and therefore are active or potentially active in this market including large generic
players such as Chemfield and Nippon Soda.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for other cereals |eafspots
fungicidesin Finland.

(D) Ceredls - Wheat - Fungicides - Leafspots - Greece

In the market for wheat |eafspots fungicides in Greece, the Parties have a combined
market share of [50-60]% (Syngenta: [20-30]%, Adama: [30-40]%).

The increment resulting from the Transaction is [20-30]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader but closely followed
by BASF with a large market share of [30-40]%. The other competitor currently
present in the market is Bayer ([0-5]%).

The elements provided by the Parties show that there are at least 5 companies that
hold fungicides product registrations for wheat in Greece and therefore are active or
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(364)

(365)

(366)

(367)
(368)

(369)

(370)

(372)

(372)

(373)
(374)

(375)

potentially active in this market including large generic players such as FMC, Oxon-
Sipcam-Vischim and Nippon Soda.

The Parties share no active ingredients. [90-100]% of Adama's current sales are
based on propiconazole. Syngenta's only product, Ortiva 250 SC is based on a
different Al, Azoxystrobin.3®

Therefore, athough the market is concentrated and the combined market share is
high, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for wheat leafspots fungicides in Greece.

(E) Cereds - Wheat - Fungicides - Leafspots - Hungary

In the market for wheat leafspots fungicides in Hungary, the Parties have a combined
market share of [30-40]% (Syngenta: [20-30]%, Adama: [5-10]%).

The increment resulting from the Transaction is[5-10]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will not be market leader and only the
second largest competitor on the market, behind BASF ([40-50]%). Bayer is aso
present in this market with a share of [10-20]%.

According to the Parties submission, [10-20]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
15 companies that hold fungicides product registrations for wheat in Hungary and
therefore are active or potentialy active in this market including large generic
players such as Nufarm, FMC and Sumitomo.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat |eafspots
fungicidesin Hungary.

(F) Ceredls - Wheat - Fungicides - Leafspots - Italy

In the market for wheat leafspots fungicides in Italy, the Parties have a combined
market share of [30-40]% (Syngenta: [10-20]%, Adama: [20-30]%).

The increment resulting from the Transaction is [10-20]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will not be market leader and only the
second largest competitor on the market behind Bayer ([30-40]%). A high number of
other competitors are currently present in the market, namely BASF ([10-20]%),
Isagro ([5-10]%), Dow/DuPont ([0-5]%), FMC/Cheminova ([0-5]%) and
Nufarm ([0-5]%). Among these competitors, three rivals are generic players (Isagro,
FMC/Cheminova, and Nufarm).

320

Form CO, paragraph 4974.
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(376)

(377)

(378)

(379)
(380)

(381)

(382)

(383)

(384)

(385)
(386)

(387)

(388)

According to the Parties’ submission, [10-20]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
15 companies that hold fungicides product registrations for wheat in Italy and
therefore are active or potentialy active in this market including large generic
players such as Oxon-Sipcam-Vischim, PSP and Sumitomo.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat |eafspots
fungicidesin Italy.

(©)) Cereds - Wheat - Fungicides - Leafspots - Poland

In the market for wheat |eafspots fungicides in Poland, the Parties have a combined
market share of [30-40]% (Syngenta: [10-20]%, Adama: [10-20]%).

The increment resulting from the Transaction is [10-20]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader but followed closely
by BASF with [20-30]% market share. A high number of other competitors are
currently present in the market, namely Bayer ([10-20]%), Dow/DuPont ([10-20]%),
FMC/Cheminova ([0-5]%), Agropak ([0-5]%), Barclay ([0-5]%) and
Sumitomocorp ([0-5]%). Among these competitors, four rivals are generic players
(FMC/Cheminova, Agropak, Sumitomocorp and Barclay).

According to the Parties submission, [0-5]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
20 companies that hold fungicides product registrations for wheat in Poland and
therefore are active or potentially active in this market including large generic
players such as Nufarm, PSP and Sharda.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat leafspots
fungicidesin Poland.

(H) Cereals - Wheat - Fungicides - Leafspots - Romania

In the market for wheat |eafspots fungicides in Romania, the Parties have a combined
market share of [30-40]% (Syngenta: [20-30]%, Adama: [10-20]%).

The increment resulting from the Transaction is [10-20]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader closely followed by
BASF with [20-30]% market share. A high number of other competitors are currently
present in the market, namely Bayer ([10-20]%), Dow/DuPont ([10-20]%),
Nufarm ([5-10]%), FMC/Cheminova ([0-5]%) and Nippon Soda ([0-5]%). Among
these competitors, three rivals are generic players (Nufarm, FMC/Cheminova, and
Nippon Soda).

According to the Parties submission, [0-5]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
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(389)

(390)

(391)
(392)

(393)

(394)

(395)

(396)

(397)
(398)

(399)

(400)

(401)

15 companies that hold fungicides product registrations for wheat in Romania and
therefore are active or potentialy active in this market including large generic
players such as Isagro, PSP and Sharda.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat |eafspots
fungicidesin Romania

) Cereds - Wheat - Fungicides - Leafspots - Slovenia

In the market for wheat |eafspots fungicides in Slovenia, the Parties have a combined
market share of [40-50]% (Syngenta: [30-40]%, Adama: [5-10]%).

The increment resulting from the Transaction is[5-10]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader followed by BASF
with [10-20]% market share and Bayer ([10-20]%).

According to the Parties’ submission, [30-40]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
10 companies that hold fungicides product registrations for wheat in Slovenia and
therefore are active or potentially active in this market including large generic
players such as Isagro, PSP and FMC.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat leafspots
fungicidesin Slovenia.

J Cereals - Wheat - Fungicides -Leafspots - Spain

In the market for wheat leafspots fungicides in Spain, the Parties have a combined
market share of [30-40]% (Syngenta: [20-30]%, Adama: [10-20]%).

The increment resulting from the Transaction is [10-20]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader but followed closely
by BASF with [30-40]% market share. The other competitor currently present in the
market is Bayer ([20-30]%).

According to the Parties submission, [10-20]% of the market is represented by
Other Competitors. The elements provided by the Parties show that there are at least
20 companies that hold fungicides product registrations for wheat in Spain and
therefore are active or potentially active in this market including large generic
players such as Isagro, Nufarm and FMC.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat leafspots
fungicidesin Spain.
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(402)

(403)
(404)

(405)

(406)

(407)

(408)

(409)
(410)

(411)

(412)
(413)

(414)

(415)

(416)

(417)

(K) Cereals - Wheat - Fungicides - Rust- Estonia

In the market for wheat rust fungicides in Estonia, the Parties have a combined
market share of [30-40]% (Syngenta: [10-20]%, Adama: [10-20]%).

The increment resulting from the Transaction is [10-20]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader but followed closely
by BASF with [30-40]% market share. Other competitors currently present in the
market are Bayer ([20-30]%) and Dow/DuPont ([5-10]%).

According to the Parties' submission, [5-10]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
5 companies that hold fungicides product registrations for wheat in Estonia and
therefore are active or potentially active in this market including large generic
players such as FMC, Nufarm and Sharda.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat rust fungicides in
Estonia.

(L) Ceredls - Wheat - Fungicides - Rust - Portugal

In the market for wheat rust fungicides in Portugal, the Parties have a combined
market share of [20-30]% (Syngenta: [10-20]%, Adama: [5-10]%).

The increment resulting from the Transaction is[5-10]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will not be market leader and only the
second largest competitor on the market.

The other identified competitor currently present in the market is Bayer ([ 70-80]%).

The elements provided by the Parties show that there are at least 10 companies that
hold fungicides product registrations for wheat in Portugal and therefore are active or
potentially active in this market including large generic players such as FMC,
Nufarm and Oxon-Sipcam-Vischim.

Bayer therefore holds a particularly high market share in this market and the
Transaction does not significantly modify the competitive dynamics of the market
where avery strong player is challenged by alternative competitors.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat rust fungicides in
Portugal.

(M) Ceredls - Wheat - Fungicides - Rust - Romania

In the market for wheat rust fungicides in Romania, the Parties have a combined
market share of [30-40]% (Syngenta: [30-40]%, Adama: [5-10]%).

The increment resulting from the Transaction is[5-10]%.
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(418)

(419)

(420)

(421)

(422)

(423)
(424)

(425)

(426)
(427)

(428)

(429)

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader closely followed by
BASF with [20-30]% market share. A high number of other competitors are currently
present in the market, namely Bayer ([10-20]%), Dow/DuPont ([10-20]%),
Nufarm ([5-10]%), Nippon Soda ([0-5]%) and FMC/Cheminova ([0-5]%). Among
these competitors, three rivals are generic players (Nufarm, Nippon Soda,
and FMC/Cheminova).

According to the Parties submission, [0-5]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
15 companies that hold fungicides product registrations for wheat in Romania and
therefore are active or potentialy active in this market including large generic
players such as Isagro, PSP and Sharda.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat rust fungicides in
Romania.

(N) Cereds - Wheat - Fungicides - Rust - Spain

In the market for wheat rust fungicides in Spain, the Parties have a combined market
share of [20-30]% (Syngenta: [20-30]%, Adama: [0-5]%).

The increment resulting from the Transaction is [0-5]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will not be market leader and only the
second largest competitor on the market behind BASF ([30-40]%).

The other competitor currently present in the market is Bayer ([20-30]%).

According to the Parties submission, [20-30]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
20 companies that hold fungicides product registrations for wheat in Spain and
therefore are active or potentialy active in this market including large generic
players such as Isagro, Nufarm and FMC.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat rust fungicides in
Spain.

O Non-problematic markets with low concentration level/increase

As explained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following cereals
fungicides markets listed in Table 22 based on 2015 market shares.
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Table 22: Non-problematic markets with low concentration level/increase®*

Market Adama | Syngenta | CMS** | HHI | HHI Ddlta
Fungicides - Barley - powdery mildew -

Lithuania [40-50]% [0-5]% | [40-50]% | [...] [...]
Fungicides - Barley - rust - Hungary [0-5]% [40-50]% | [40-50]% | [...] [...]
Fungicides - Other cereals - powdery mildew -

Estonia [30-40]% [0-5]% | [30-40]% | [...] [...]
Fungicides - Other cereals - rust - Estonia [20-30]% [0-5]% | [20-30]1% | [...] [...]
Fungicides - Other cereals - fusarium - France | [20-30]% [0-5]% | [20-30]1% | [...] [...]
Fungicides - Wheat - leafspots - Croatia [0-5]% [30-40]% | [30-40]% | [...] [...]
Fungicides - Wheat - leafspots - France [0-5]% [10-20]% | [20-30]% | [...] [...]
Fungicides - Wheat - powdery mildew - ltaly [0-5]% | [20-30]% | [30-401% | [...] [...]
Fungicides - Wheat - powdery mildew -

Lithuania [40-50]% [0-5]% | [40-50]% | [...] [...]
Fungicides - Wheat - powdery mildew - Poland | [10-20]% [5-10]% | [20-30]% | [...] [...]
Fungicides - Wheat - rust - Belgium [0-5]% [20-30]% | [20-30]% | [...] [...]
Fungicides - Wheat - rust - Bulgaria [0-5]% [10-20]% | [20-30]% | [...] [...]
Fungicides - Wheat - rust - Croatia [0-5]% [30-40]% | [30-401% | [...] [...]
Fungicides - Wheat - rust - France [0-5]% | [10-20]1% | [20-30]% | [...] [...]
Fungicides - Wheat - rust - Italy [0-5]% [30-40]% | [30-401% | [...] [...]
Fungicides - Wheat - rust - Lithuania [10-20]% [0-5]% | [20-30]1% | [...] [...]

(P) Non-problematic markets with modest combined market shares and at |east
3 significant alternative competitors

(430) Asexplained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following cereals
fungicides markets listed in Table 23 based on 2015 market shares.

Table 23: Non-problematic markets with modest combined market shares and at least 3 significant

alternative competitors

. Second largest Third largest
Sl Mot gotie competitor competitor
Market Adama Syngenta CMS
Company Share Company Share Company Share
Fungicides - Barley Dow/DuPo
- leafspots - Finland [10-20]% [10-20]% | [20-30]% Bayer | [30-40]% BASF [20-30]% nt | [10-20]%
Fungicides - Barley
- leafspots - Dow/DuPo
Hungary [5-10]% [10-20]% | [20-30]% BASF | [30-40]% Bayer [20-30]% nt [5-10]%
Fungicides - Barley Dow/DuPo
- leafspots - Poland [10-201% [10-201% | [20-30]% Bayer | [20-30]% BASF [20-30]% nt | [10-20]%
Fungicides - Barley
- leafspots - Dow/DuPo
Romania [10-20]% [5-10]% | [20-30]% BASF | [20-30]% Bayer | [20-30]1% nt | [10-20]%
Fungicides - Barley Dow/DuP
- leafspots - Sweden [5-10]1% | [20-30]% | [20-30]% BASF | [30-40] ont | [20-30]% Bayer | [10-20]%
Fungicides - Barley
- rust - Czech Dow/DuP
Republic [5-10]1% | [10-20]% | [20-30]% ont | [30-40]% BASF | [20-30]% Bayer | [20-30]%

321

As explained in Section 13.1.2, the source of the market share data provided in this section is the

Notifying Party's submission of 01 December 2016, "Updated market shares', unless otherwise

indicated.
822 Combined market share.
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. Second lar gest Third largest
LA i P competitor competitor
Market Adama Syngenta CMS
Company Share Company Share Company Share
Fungicides - Barley Dow/DuPo
- rust - Finland [10-20]% [10-20]% | [30-40]% Bayer | [30-40]% BASF [20-301% nt | [10-20]%
Fungicides - Barley Dow/DuP
- rust - Sweden [10-20]% [10-20]% | [20-30]% BASF | [30-40]% ont [20-30]% Bayer | [10-20]%
Fungicides - Wheat
- leafspots - Dow/DuPo
Bulgaria [20-30]% [5-10]% | [20-30]% BASF | [30-40]% Bayer [20-30]% nt [5-10]%
Fungicides - Wheat Dow/DuPo
- leafspots - Estonia [10-20]% [10-20]% | [20-30]% BASF | [30-40]% Bayer [20-30]% nt [5-10]%
Fungicides - Wheat Dow/DuPo
- leafspots - Finland [10-20]% [10-20]% | [20-30]% Bayer | [30-40]% BASF [20-30]% nt | [10-20]%
Fungicides - Wheat Dow/DuPo
- leafspots - Sweden [5-101% [10-20]% | [20-30]% Bayer | [50-60]% BASF [10-20]% nt [5-10]%
Fungicides - Wheat
- powdery mildew - Dow/DuPo
Estonia [10-201% [5-10]% | [20-30]% BASF | [30-40]% Bayer [20-30]% nt [5-10]%
Fungicides - Wheat
- rust - Czech Dow/DuPo
Republic [5-10]% [10-20]% | [20-30]% BASF | [30-40]% Bayer [10-20]% nt | [10-20]%
Fungicides - Wheat Dow/DuPo
- rust - Finland [5-10]% [10-20]% | [20-30]% Bayer | [30-40]% BASF [20-30]% nt | [10-20]%
Fungicides - Wheat Dow/DuP
- rust - Hungary [0-5]% [20-30]% | [20-30]% BASF | [30-40]% ont [20-30]% Bayer [5-10]%

13.2.2.3.Markets where the Transaction would significantly impede effective competition

Table 24: Markets wherethe Transaction would significantly impede effective competition

Sector Market Year | Combined | Share Share
share Syngenta Adama
Fungicides 2015 | [40-501% | [10-20]% | [20-30]%
Barley - Fungicides- Leafspots - Slovakia | 2014 | [40-50]% [20-30]% [20-30]%
2013 | [40501% | [20-30]% | [10-201%
2015 | [4050]% | [30-401% | [10-20]%
Barley - Fungicides - Leafspots - Slovenia | 2014 | N/A N/A N/A
2013 | N/A N/A N/A
2015 | [4050]1% | [30-401% | [5-10]%
Barley - Fungicides - Rust - Slovakia 2014 | [40-50]% [30-40]% [5-10]%
2013 | [4050]% | [40501% | [0-5]%
2015 | [4050]1% | [0-5]% [40-50]%
\Flaver;iatt)tIECFunglu des - Fusarium - Czech 2014 | [40-50]% [0-5]% [30-40]%
2013 | [30-40]% | [0-5]% [30-40]%
2015 | [4050]1% | [0-5]% [40-50]%
Wheat - Fungicides - Fusarium - Italy 2014 | [40-501% [0-5]% [40-50]%
2013 | [4050]1% | [0-5]% [40-50]%
2015 | [30-401% | [30-40]% | [5-101%
Wheat - Fungicides - Rust - Slovakia 2014 | [50-60]% | [40-50]% [5-10]1%
2013 | [30-40)% | [30-40]1% | [0-5]%
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(431)

(432)
(433)
(434)

(435)

(436)

(437)

(438)

(439)

(440)

(A) Ceredls - Barley - Fungicides- Leafspots - Slovakia

First, in the market for fungicides for cereals/barley for leaves/ leafspots in Slovakia,
the Parties would be post-Transaction the market leader with a combined share
of [40-50]% (Adama [20-30]%, Syngenta [10-20]%), followed by BASF ([20-30]%),
Bayer ([10-20]%) and Dow/DuPont ([10-20]%) in 2015. The merged entity will
therefore hold a share about 50% larger than its nearest competitor.

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only three other competitors are currently present in the market Dow, Bayer,
BASF, and no generic players.

Fifth, the Parties are close competitors. Syngenta is mainly present on the market
with Tebuconazole 133+ Prochloraz 267 EW and Propiconazole. Syngentais present
with Amistar technology and Menara 410 EC. Both Parties share a common Al
(Propiconazole) used for Menara 410 EC and Propiconazole 250 EC.3%

Moreover, the Parties argue that they cannot price discriminate in this market
as[70-80]% of their 2015 sales in Slovakia were made in other markets than
barley.®**. They put forward that most of their sales in Slovakia are generated in non-
problematic markets. Since the Parties explain that they cannot price discriminate
based on how growers use their products, they will have no ability to exercise market
power and raise prices in this particular crop/segment.

However, in this market, Adama sells mainly two products (accounting for
respectively [50-60]% and [40-50]% of the sales) and Syngenta also sells mainly two
products (accounting for respectively [70-80]% and [20-30]% of the sales). The
Commission is not in a position to assess whether all four products are primarily sold
in other non-problematic markets or if one of these products is primarily sold for
barley. In the latter case, the merged entity would still have incentives to raise prices
for this particular product.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for fungicides for cereals/barley for leaves/ leafspotsin Slovakia.

(B) Cereals - Barley - Fungicides - Leafspots - Slovenia

First, in the market for fungicides for cereals/barley for leaves/leafspots in Slovenia,
the Parties would be post-Transaction the market leader with a combined share
of [40-50]% (Adama [10-20]%, Syngenta [30-40]%), followed by BASF ([10-20]%)
and Bayer ([10-20]%) in 2015. The merged entity will therefore hold a share more
than three times larger than its nearest competitor.

Second, the increment of resulting from the Transaction is [10-20]%, which is
significant.

323
324

Form CO, paragraph 4844.
Form CO, paragraph 4844.
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(441)
(442)

(443)

(444)

(445)

(446)

(447)

(448)

(449)

(450)

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only three other competitors are currently present in the market including
Bayer and BASF, and no generic players

Fifth, the Parties are close competitors. Adama is present on the market with
Epoxiconazole 125 SC New and Azoxystrobin 60 + Tebuconazole 100. Syngenta is
present with Amistar Xtra, Menara 410 EC Amistar Opti 480 SC, Zenit 575 EC and
Magnello 350 EC.**The Parties share two Als for a large part of their saes:
tebuconazole (in Adama's tebuconazole and azoxystrobin mixture and Syngenta's
Magnello 350 EC) and azoxystrobin (in Adama's tebuconazole and azoxystrobin
mixture and Syngenta's Amistar Xtraand Amistar Opti 480 SC).

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for fungicides for cereals/barley for leaves/ leafspotsin Slovenia.

© Ceredls - Barley - Fungicides— Rust - Slovakia

First, in the market for fungicides for cereals/barley for rust in Slovakia, the Parties
would be post-Transaction the market leader with a combined share of [40-50]%
(Adama[5-10]%, Syngenta [30-40]%), followed by BASF ([20-30]%),
Bayer ([20-30]%), Dow-DuPont ([10-20]%) in 2015.

Second, albeit the increment resulting from the Transaction ([5-10]%) is
comparatively small, the Transaction eliminates a significant player in a concentrated
market. The HHI level post-Transaction would be [...] with adeltaof [...].

Third, only three identified other competitors are currently present in the market
Dow, Bayer, BASF, and no generic players.

Fourth, the Parties are close competitors. Adama is mainly present on the market
with Tebuconazole 250 EW and Azoxystrobin 60 + Tebuconazole 100. Syngenta is
present with Amistar technology (based on Azoxystrobin) and Menara 410 EC.*%®

Moreover, the Parties argue that they cannot price discriminate in this market as
[80-90]% of their 2015 sales in Slovakia were made in other markets than barley.®*’
They put forward that most of their sales in Slovakia are generated in non-
problematic markets. Since the Parties explain that they cannot price discriminate
based on how growers use their products, they will have no ability to exercise market
power and raise prices in this particular crop/segment.

However, in this market, Adama sells mainly two products (accounting for
respectively [40-50]% and [50-60]% of the sales) and Syngenta also sells mainly two
products (accounting for respectively [40-50]% and [50-60]% of the sales). The
Commission isnot in a position to assess whether all four products are primarily sold
in other non-problematic markets or if one of these products is primarily sold for
barley. In the latter case, the merged entity would still have incentives to raise prices
for this particular product.

325
326
327

Form CO, paragraph 5651.
Form CO, paragraph 4844.
Form CO, paragraph 4844.
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(451)

(452)

(453)

(454)

(455)

(456)

(457)

(458)

(459)

(460)

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for fungicides for cereals/barley for rust in Slovakia.

(D) Ceredls - Wheat - Fungicides - Fusarium - Czech Republic

First, in the market for fungicides for cereals/wheat for fusarium in the Czech
Republic, the Parties would be post-Transaction the market leader with a combined
share of [40-50]% (Adama [40-50]%, Syngenta [0-5]%), followed by
BASF ([20-30]%), Bayer ([20-30]%) Dow ([10-20]%) PSP ([0-5]%) in 2015. The
merged entity will therefore hold a share about twice as large as its nearest
competitor.

Second, abeit the increment resulting from the Transaction ([0-5]%) is
comparatively small, the Transaction eliminates a player in a concentrated market:
the HHI level post-Transaction would be[...] with adetaof [...].

Third, only four identified other competitors are currently present in the market
Bayer, BASF, Dow and PSP. Among these competitors, only PSP is a generic player.

Fifth, the Parties are close competitors. Adama is present on the market with
Tebuconazole 133+ Prochloraz 267 EW. Syngenta is present with Magnello
350 EC.*®The Parties share the same Al (tebuconazole) for the whole of their sales
(in Adama’s tebuconazole and prochloraz mixture and Syngenta's Magnello 350 EC).
Only one other competitor offers products based on tebuconazole, Bayer.3*

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals’'wheat for fusarium in the Czech Republic.

(E) Cereds - Wheat — Fungicides - Fusarium - Italy

First, in the market for fungicides for cereals/'wheat for fusarium in Italy, the Parties
would be post-Transaction the market leader with a combined share of [40-50]%
(Adama[40-50]%, Syngenta [0-5]%), followed by BASF ([10-20]%) and
Nufarm ([0-5]%) in 2015. The merged entity will therefore hold a share about four
times larger than its nearest competitor.

Second, abeit the increment resulting from the Transaction ([0-5]%) is
comparatively small, the Transaction eliminates a player in a concentrated market:
the HHI level post-Transaction would be[...] with adeltaof [...].

Third, only two competitors are currently present in the market BASF and
Nufarm®®. Nufarm is a generic player but it is significantly smaller than Adama.

Fourth, the Parties are close competitors. Syngenta is present on the market with
Tebuconazole 200 EW and Propiconazole 90. Syngenta is present with Magnello
350 EC.**!The Parties share one same Al: tebuconazole (in Adama's Tebuconazole;

328
329

330

331

Form CO, paragraph 5161.

Form CO, paragraph 5162, Bayer's Falcon 460 EC (a mixture of spiroxamine, tebuconazole and
triadimenol) and Horizon 250 EW based on tebuconazole.

The Parties have also identified Oxon as a player and attributed a market share of [30-40]% but is not
identified in the reworked results used a basis of this Decision.

Form CO, paragraph 1800.
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200 EW and Syngentas Magnello 350 EC). Only one other competitor offers
products based on tebuconazole, namely Nufarm.3*

(461) Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/wheat for fusariumin Italy.

(F) Cereds - Wheat — Fungicides - Rust - Slovakia

(462) Firgt, in the market for fungicides for cereals wheat for rust in Slovakia, the Parties
would be post-Transaction the market leader with a combined share of [30-40]%
(Adama[5-10]%, Syngenta [30-40]%), followed by BASF ([20-30]%),
Bayer ([20-30]%), Dow ([10-20]%) in 2015.

(463) Second, albeit the increment resulting from the Transaction ([5-10]%) is
comparatively small, the Transaction eliminates a player in a concentrated market:
the HHI level post-Transaction would be[...] with adeltaof [...].

(464)  Third, only four other competitors are currently present in the market including Dow,
Bayer, BASF, and no generic players

(465)  Fourth, the Parties are close competitors. Syngenta is mainly present on the market
with Tebuconazole 250 EW and a mixture of Azoxystrobin 60 + Tebuconazole 100.
Syngenta is present with Amistar technology (which is also based on Azoxystrobin)
and Menara 410 EC.>®

(466) Moreover, the Parties argue that they cannot price discriminate in this market
as[70-80]% of their 2015 sales in Slovakia are made in other markets than wheat
in 2015.3* They put forward that most of their salesin Slovakia are generated in non-
problematic markets. Since the Parties explain that they cannot price discriminate
based on how growers use their products, they will have no ability to exercise market
power and raise prices in this particular crop/segment.

(467) However, in this market, Adama sells mainly two products (accounting for
respectively [40-50]% and [50-60]% of the sales) and Syngenta sells mainly three
products (accounting for respectively [10-20]%, [30-40]% and [40-50]% of the
sales). The Commission is not in a position to assess whether al five products are
primarily sold in other non-problematic markets or if one of these products is
primarily sold for wheat. In the latter case, the merged entity would still have
incentives to raise prices for this particular product.

(468) Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for fungicides for cereals/'wheat for rust in Slovakia.

13.2.3. Insecticides for cereals
13.2.3.1.Wheat

(469) At EEA level, the market for broad spectrum foliar insecticides for wheat is
estimated to have valued USD [...] in 2015. Other than the Parties, there are three
R&D players in the market (BASF, Bayer and to a lesser extent, Dow/DuPont) and

332 Form CO, paragraph 5068, Nufarm sells sakura 274 EC.
333 Form CO, paragraph 4844.
334 Form CO, paragraph 4824.
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(470)

(471)

(472)

(473)
(474)

(475)

(476)

(477)

(478)

(479)

five generic players. The Transaction would place the Parties number one in the
market.

France is the most important markets for broad spectrum foliar insecticides for wheat
for which there is an overlap in the Parties activities, with a market size of
USD[...].

Some farmers have indicated that the Parties compete closely in insecticides for
cereals.* Some farmers are aso of the view that Syngenta's Karate K**® and
Adama's Mavrik are close competitors, "33

(A) Markets where the Transaction would not significantly impede effective
competition

(A.i)  Cereals- Wheat - Insecticides - Foliar - Broad Spectrum - Romania

In the market for wheat foliar broad spectrum insecticides in Romania, the Parties
have a combined market share of [30-401% (Syngenta: [10-20]%,
Adama: [20-30]%).

The increment resulting from the Transaction is [10-20]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader but followed closely
by Bayer with [30-40]% market share, Sumitomo Chemical ([5-10]%) and BASF
([5-10]%).

According to the Parties' submission, [20-30]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
10 companies that hold insecticides foliar broad spectrum product registrations for
wheat in Romania and therefore are active or potentially active in this market
including large generic players such as FMC, Nufarm and PSP.

Syngenta is present in this market with Karate Zeon 5 CS FP and Karate 2.5 WG,
both based on lambda-cyhalothrin. Adama aso has a product based on lambda-
cyhalothrin (Lamdex), but it also has as Mavrik (Tau-Fluvalinate 240 EW) and three
products based on chlorpyrifos equating to [10-20]% of Adama's salesin the segment
(Chlorpyrifos 250+Deltamethrin 6 ZC, Chlorpyrifos 250 CS and Chlorpyrifos
480 EC).

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat foliar broad
spectrum insecticides in Romania.

In any case, the Parties share in this market will be reduced by the EEA-wide sale of
Adamas Chlorpyrifos 250+Deltamethrin 6 ZC, Chlorpyrifos 250 CS and
Chlorpyrifos 480 EC as part of the divestment package that has been committed by
the Parties to alleviate competition concernsin other markets (see section 15).

335
336
337
338

Replies to question 17 of Questionnaire (Q1) to crop protection customers (Farmers).
See https.//www.syngenta.fr/produits/protection-des-cultures/insecti cides/karate-k.

See http://www.adama.com/new-zeal and/en/crop-protecti on/insecticide/mavrik.html .
Replies to question 17 of Questionnaire (Q1) to crop protection customers (Farmers).
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(480)

(481)
(482)

(483)

(484)

(485)

(486)

(487)

(488)

(489)

(490)
(491)

(492)

(493)

(A.ii) Cereals- Wheat - Insecticides - Foliar - Broad Spectrum - Spain

In the market for wheat foliar broad spectrum insecticides in Spain, the Parties have a
combined market share of [30-40]% (Syngenta: [10-20]%, Adama: [10-20]%).

The increment resulting from the Transaction is [10-20]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market |eader followed by BASF
and Bayer, with each [10-20]% market share and FMC/Cheminova ([5-10]%).
Among these competitors, at |east onerival is ageneric player (FMC/Cheminova).

According to the Parties’ submission, [30-40]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
10 companies that hold insecticides foliar broad spectrum product registrations for
wheat in Spain and therefore are active or potentially active in this market including
large generic players such as FMC, Nufarm and PSP.

The Parties shares declined substantially between 2014 and 2015 - they held a joint
share of [50-60]% in 2014 (and [40-50]% in 2013) down to [30-40]% in 2015. This
was due to a decline in Adamal’s position.

There are overlaps in Als. Syngenta has Karate Zeon 10 CS FP, Karate Zeon 1.5 CS
and Karate 2.5 WG, al based on Lambda-Cyhalothrin. Adama also has a product
based on Lambda-Cyhalothrin (Lamdex). However [70-80]% of its sales in this
segment come from a product based on a different Al, Chlorpyrifos 480 EC.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for wheat foliar broad spectrum insecticidesin Spain.

In any case, the Parties share in this market will be reduced by the EEA-wide sale of
Adama's Chlorpyrifos 480 EC as part of the divestment package that has been
committed by the Parties to alleviate competition concerns in other markets.

(A.iii) Cereals- Wheat - Insecticides - Foliar - Broad Spectrum - United Kingdom

In the market for wheat foliar broad spectrum insecticides in the UK, the Parties have
a combined market share of [30-40]% (Syngenta: [20-30]%, Adama: [ 10-20]%).

The increment resulting from the Transaction is [10-20]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market |eader followed by generic
player Sumitomo Chemical with [10-20]% market share. Other competitors currently
present in the market are BASF ([10-20]%) and Nufarm ([5-10]%). Among these
rivals, two are generic players and one (Sumitomo) is larger than Adama.

According to the Parties’ submission, [30-40]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
10 companies that hold insecticides foliar broad spectrum product registrations for
wheat in the UK and therefore are active or potentialy active in this market
including large generic players such as Belchim, PSP and UPL.
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(494)

(495)

(496)

(497)

(498)

The Parties shares declined substantially between 2013 and 2015 - they held a joint
share of [40-50]% in 2013, down to [30-40]% in 2015. This was due to a decline in
Adama's position from [20-30]% to [10-20]% over the same period.

The Parties have no overlapping Als in this segment. Syngenta has Karate Zeon 10
CS FP, based on Lambda-Cyhalothrin. Adama has Chlorpyrifos 480 EC and Tau-
Fluvalinate 240 EW (Mavrik), which are not based on Lambda-Cyhal othrin.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for wheat foliar broad spectrum insecticidesin the UK.

In any case, the Parties' share in this market will be reduced by the EEA-wide sale of
Adama's Chlorpyrifos 480 EC as part of the divestment package that has been
committed by the Parties to alleviate competition concerns in other markets.

(B) Markets where the Transaction would significantly impede effective
competition

The Commission considers that the Transaction would significantly impede effective
competition for Wheat - Insecticides - Foliar - Broad Spectrum crop protection
products in 4 markets, detailed in Table 25.

Table 25: Markets wherethe Transaction would significantly impede effective competition

Combined Share Share
SEELC] SIEEED VeSS share Syngenta Adama
Insecticides 2015 | [50-60]% [30-401% [10-201%

Wheat - Insecticides - Foliar - Broad

Spectrim - Germeny/ALsia 2014 | [50-601% | [40-50]% | [10-20]%

2013 | [50-60]% | [40-50]% | [10-20]%

2015 | [30-401% | [10-20]% | [20-30]%

Wheat - Insecticides - Foliar - Broad 2014 | [40-50]% [20-30]% [20-30]%

Spectrum - Italy
2013 | [30-40]% [10-20]% [10-20]1%

2015 | [50-60]% | [40-50]% | [10-20]%

Wheat - Insecticides - Foliar - Broad 2014 [80-90]% [60-70]% [10-20]%

ectrum - Slovenia
Spectru ven 2013 | [80-901% | [50-60]% | [20-30]%

2015 | [60-70]% | [5-10]% [60-70]%

Wheat - Insecticides - Foliar - Broad 2014 | [60-701% [10-20]% [50-60]%

Spectrum - Sweden
2013 | [60-70]% [10-20]1% [50-60]%

(499)

(B.i) Cereals - Wheat - Insecticides - Foliar - Broad Spectrum -
Germany/Austria®®

First, in the market for Wheat/I nsecticides/Foliar/Broad Spectrum, the Parties would
be post-Transaction the clear market leader in Germany/Austria with a combined
share of [50-60]% (Adama [10-20]%, Syngenta [30-40]%) in 2015, followed by

339

Asexplained in Section 13.1.1, Germany and Austria are jointly analysed because of the structure of the
market share dataset.
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(500)
(501)
(502)

(503)

(504)

(505)

(506)

(507)

BASF ([10-20]%) and Bayer ([5-10]%). The merged entity will therefore hold a
share almost three times larger than its nearest competitor.

Second, the increment resulting from the Transaction is [10-20]%., which is
significant

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only three competitors are currently present in the market. Among these
competitors, none are generic players.

Fifth, the Transaction eliminates a dynamic player as Adama has been increasing its
sales between 2013 and 2015 in this market (2013: [10-20]%; 2014: [10-20]%;
2015: [10-20]%).

Sixth, the Parties are close competitors. Syngenta is present on the market with
Karate Zeon 10 CS FP and Karate 5 WG and Adama with Beta-Cyfluthrin 25
(Bulldock) EC and Tau-Fluvalinate 9.2 EW+Citro Acid Kit. Adamas Bulldock
competes directly with Syngenta's Karate Zeon (based on lambda-cyhalothrin) as
proven in a value map for Cerea insecticides in Germany, in which Adama
compares the two products.**® According to the Form CO, lambda-cyhalothrin and
beta-cyfluthrin are both in the chemical class of Pyrethroids, indicating they have a
similar mode of action and therefore are likely to be close competitors.>*

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they expect that [...] of its Beta-Cyfluthrin
products will be required [...], further reducing their shares in the market. In
addition, the Parties have noted the increasing competitive constraint on Syngenta
posed by generic players entering with formulations of lambda-cyhalothrin (the lead
Al of Syngenta's Karate range). However, Adama is in the process of launching a
new formulation aimed at maintaining, if not increasing, its market position. Adama
has a pipeline product based on [...] for a number of crops including cereals which it
expects to launch in [...]. Therefore, contrary to what the Parties argue it appears
unlikely that their shares will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Wheat/I nsecticides/Foliar/Broad Spectrum in Germany/Austria.

(B.ii)  Cereals- Wheat - Insecticides - Foliar - Broad Spectrum - Italy

First, in the market for Wheat/I nsecticides/Foliar/Broad Spectrum, the Parties would
be post-Transaction the market leader in Italy with a combined share of [30-40]%
(Adama [20-30]%, Syngenta [10-20]%) in 2015, followed by Bayer ([10-20]%) and
BASF ([5-10]%). The merged entity will therefore hold a share amost twice the size
asits nearest competitor.

Notifying Party's response to Commission's request for information RFI 14 - Q1 -Q2, [...].

Form CO, page 47, table 6.0.2. Also see paragraph 519: "In AstraZeneca/Novartis third parties argued
that pyrethroids congtitute a separate sub-market within the insecticides because of their very broad
spectrum of activity, high speed of action and advantages for environmental stewardship, since the
compound is a synthesised natural product.”
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(508)

(509)

(510)

(511)

(512)

(513)

(514)

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.
Third, the HHI level post-Transaction would be [...] with a delta of [...]. Although

the level of HHI is not very high in this market, the increase brought about by the
Transaction is substantial.

Fourth, only four other competitors are currently present in the market, jointly
accounting for [60-70]%. Among these competitors, only one is a generic player
(Oxon Sipcam).

Fifth, the Transaction eliminates a dynamic player as Adama had a strong and
growing position in terms of sales between 2013 and 2015 in the market for
Whest/Insecticides/Foliar/Broad Spectrum (2013: [10-20]%; 2014: [20-30]%;
2015: [20-30]%).

Sixth, the Parties are close competitors. Syngenta is present on the market with
Karate Zeon 10 CS FP and Karate Zeon 1.5 CS and Adama with Tau-Fluvalinate 240
EW (Mavrik) and Beta-Cyfluthrin 25 EC (Bulldock). According to the Form CO,
lambda-cyhal othrin and beta-cyfluthrin are both in the chemical class of pyrethroids,
indicating they have a similar mode of action and therefore are likely to be close
competitors.>** Adama's Mavrik also competes directly with Syngenta's Karate
range, as proven in an internal document from Adama which lists key competitors
for tau-fluvalinate asincluding “[...]" (amongst others).>*

Finally, the Parties argue that that their shares in this market are likely to decrease in
the short term because Adama expectsthat [...] of its beta-cyfluthrin products will be
required [...], further reducing its shares in the market. In addition, the Parties have
noted the increasing competitive constraint on Syngenta posed by generic players
entering with formulations of lambda-cyhalothrin (the lead Al of Syngenta's Karate
range). However, Adama is in the process of launching new formulations aimed at
maintaining, if not increasing, its market position. Indeed, Adama launched a
formulation of chlorpyifos-methyl in Italy for use in a number of crops including
cereds in 2015. Adama also has a pipeline product based on [...] for a number of
crops including cereals which it expects to launch in [...]. Therefore, contrary to
what the Parties argue it appears unlikely that their shares will decrease in the short
term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Wheat/I nsecticides/Foliar/Broad Spectrum in Italy.

342

Form CO, page 47, table 6.0.2. Also see paragraph 519: "In AstraZeneca/Novartis third parties argued
that pyrethroids constitute a separate sub-market within the insecticides because of their very broad

spectrum of activity, high speed of action and advantages for environmental stewardship, since the

compound is a synthesised natural product.”
Notifying Party's response to Commission's request for information RFI 11, annex 13- [...].
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(515)

(516)
(517)

(518)

(519)

(520)

(521)

(522)

(B.iii) Cereals—Wheat - Insecticides - Foliar - Broad Spectrum - Sovenia

First, in the market for Wheat/I nsecticides/Foliar/Broad Spectrum, the Parties would
be post-Transaction the clear market leader in Slovenia with a combined share
of [50-60]% (Adama [10-20]%, Syngenta[40-50]%) in 2015.3*

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth the Parties are close competitors. Syngenta is present on the market with
Karate Zeon 5 CS FP and Adama with Beta-Cyfluthrin 25 EC (Bulldock). According
to the Form CO, lambda-cyhalothrin and beta-cyfluthrin are both in the chemical
class of Pyrethroids, indicating they have a similar mode of action and therefore are
likely to be close competitors.**

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because Adama expects that [...] of its beta-cyfluthrin
products will be required [...], further reducing its shares in the market. In addition,
the Parties have noted the increasing competitive constraint on Syngenta exerted by
generic players entering with formulations of lambda-cyhaothrin (the lead Al of
Syngenta's Karate range). However, Adama is in the process of launching new
formulations aimed at maintaining, if not increasing, its market position. Indeed,
Adama launched aformulation of chlorpyifos-methyl in Sloveniafor use in a number
of crops including cereals in 2015. Adama aso has a pipeline product based on [...]
for a number of crops including cereals which it expectsto launchin[...]. Therefore,
contrary to what the Parties argue it appears unlikely that their shares will decrease in
the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Wheat/I nsecticides/Foliar/Broad Spectrum in Slovenia, notably with
the creation of a dominant position.

(B.iv) Cereals- Wheat - Insecticides - Foliar - Broad Spectrum - Sweden

First, in the market for Wheat/I nsecticides/Foliar/Broad Spectrum, the Parties would
be post-Transaction the clear market leader in Sweden with a combined share of
[60-70]% (Adama [60-70]%, Syngenta [5-10]%) in 2015, followed by Dow
([30-40]%) and Belchim ([0-5]%). The merged entity will therefore hold a share
more than 2 times larger than its nearest competitor.

Second, albeit the increment resulting from the Transaction ([5-10]%) is
comparatively small, the Transaction eliminates a player in a concentrated market.
The HHI level post-Transaction would be [...] with adeltaof [...].

A large proportion of this market ([40-50]%) is not identified in the market shares data provided by the
Parties. The market share data provided by the Parties for 2013 and 2014 recorded a joint share
of [80-90]% for the Parties.

Form CO, page 47, table 6.0.2. Also see paragraph 519: "In AstraZeneca/Novartis third parties argued
that pyrethroids congtitute a separate sub-market within the insecticides because of their very broad
spectrum of activity, high speed of action and advantages for environmental stewardship, since the
compound is a synthesised natural product.”
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(523)

(524)

(525)

(526)

(527)

Three, only two other competitors are currently present in the market, jointly
accounting for [30-40]%. Among these competitors, only one is a generic player
(Belchim).

Fifth, the Transaction eliminates a dynamic player as Adama has been increasing its
sales between 2013 and 2015 in this market (2013: [50-60]%; 2014: [50-60]%;
2015: [60-70]%) while Syngenta has lost shares.

Sixth, the Parties are close competitors. Syngenta is present on the market with
Karate 2.5 WG and Adama with Tau-Fluvalinate 240 EW (Mavrik) and Beta-
Cyfluthrin 25 SC (Bulldock). According to the Form CO, lambda-cyhalothrin and
beta-cyfluthrin are both in the chemical class of pyrethroids, indicating they have a
similar mode of action and therefore are likely to be close competitors.**® Adama's
Mavrik also competes directly with Syngenta's Karate range, as proven in an internal
document from Adama which lists key competitors for tau-fluvalinate as including
"[...]" (amongst others).>*’

Finally, the Parties argue that that their shares in this market are likely to decrease in
the short term because Adama expects that [...] of its beta-cyfluthrin products will be
required [...], further reducing its shares in the market. In addition, the Parties have
noted the increasing competitive constraint on Syngenta posed by generic players
entering with formulations of lambda-cyhalothrin (the lead Al of Syngenta's Karate
range). However, Adama is in the process of launching a new formulation aimed at
maintaining, if not increasing, its market position. Adama has a pipeline product
based on [...] for a number of crops including cereals which it expects to launch in
[...]. Therefore, contrary to what the Parties argue it appears unlikely that their
shares will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Wheat/Insecticides/Foliar/Broad Spectrum in Sweden, notably
through the strengthening of a dominant position.

13.2.3.2.Barley

(528)

(529)

At EEA level, the market for broad spectrum foliar insecticides for barley is
estimated to have valued USD [...] in 2015. Other than the Parties, there are three
R&D players in the market (BASF, Bayer and to a lesser extent, Dow/DuPont) and
four generic players. The Transaction would place the Parties number one in the
market.

Germany/Austria is the most important market for broad spectrum foliar insecticides
for barley, with amarket size of USD [...].

346

347

Form CO, page 47, table 6.0.2. Also see paragraph 519: "In AstraZeneca/Novartis third parties argued
that pyrethroids constitute a separate sub-market within the insecticides because of their very broad
spectrum of activity, high speed of action and advantages for environmental stewardship, since the
compound is a synthesised natural product.”

Notifying Party's response to Commission's request for information RFI 11, annex 13- [...].
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(530)

(531)

(532)
(533)

(534)

(535)

(536)

(537)

(538)

Some farmers have indicated that the Parties compete closely in insecticides for
cereals.*® Some farmers are also of the view that Syngenta's Karate K**° and
Adama's Mavrik are close competitors,®%3*

(A) Markets where the Transaction would not significantly impede effective
competition

(A.il)  Cereals- Barley - Insecticides - Foliar - Broad Spectrum - Sveden

In the market for barley foliar broad spectrum insecticides in Sweden, the Parties
have a combined market share of [30-40]% (Syngenta: [5-10]%, Adama: [30-40]%).

The increment resulting from the Transaction is[5-10]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be the second largest competitor on the
market. The other competitor currently present in the market is Dow/DuPont
([40-50]%), which is larger than the merged entity.

According to the Parties’ submission, [10-20]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
10 companies that hold insecticides foliar broad spectrum product registrations for
barley in Sweden and therefore are active or potentially active in this market
including large generic players such as Belchim, Nufarm and Sumitomo.

The Parties have declining shares in this market - they held ajoint share of [50-60]%
in 2013 and [40-50]% in 2014, which has further declined in 2015.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for barley foliar broad
spectrum insecticides in Sweden.

(A.ii)  Non-problematic markets with low concentration level/increase

As explained in Section 12.1.3, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following cereals
insecticides markets listed in Table 26 based on 2015 market shares.

Table 26: Non-problematic marketswith low concentration level/increase

Market Adama | Syngenta CMS HHI HHI Delta

Barley - foliar - broad spectrum - UK [0-5]% | [20-30]% | [20-30]%

[..]

[...]
Other cereals - foliar - broad spectrum - Belgium [0-5]1% | [20-30]% | [20-30]% | [...] [...]

349
350
351

Replies to question 17 of Questionnaire (Q1) to crop protection customers (Farmers).
See https.//www.syngenta.fr/produits/protection-des-cultures/insecti cides/karate-k.

See http://www.adama.com/new-zeal and/en/crop-protecti on/insecticide/mavrik.html .
Replies to question 17 of Questionnaire (Q1) to crop protection customers (Farmers).
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(539)

(A.iii)  Non-problematic markets with modest combined market shares and at |east
3 significant alternative competitors

As explained in Section 12.1.3, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following cereals

insecticides markets listed in Table 27 based on 2015 market shares.

Table 27: Non-problematic markets with modest combined market shares and at least 3 significant
alternative competitors

. Second largest Third largest

el =) Cel gl competitor competitor
Market Adama Syngenta | CMS Compan Compa

y P Share ny P Share Company | Share
Barley - foliar -
broad spectrum
- France [10-20]% | [5-10]% | [20-30]% | Belchim | [10-20]% BASF | [10-20]% | Sumitomo | [5-10]%
Barley - foliar -
broad spectrum Dow/D FMC/Che
- Hungary [0-5]% | [20-301% | [20-30]% Bayer | [50-60]% uPont | [10-20]% minova | [5-10]%
Barley - foliar -
broad spectrum Dow/Du
- Slovakia [10-20]% | [10-20]% | [20-30]% Pont | [10-20]% BASF | [10-20]% Finagro | [5-10]%

EN

(B)

Markets where the Transaction would significantly impede effective

competition

(540) The Commission considers that the Transaction would significantly impede effective
competition for Barley - Insecticides - Foliar - Broad Spectrum crop protection
products in 2 markets, detailed in Table 28.

Table 28: Markets segments wher e the Transaction would significantly impede effective competition

Combined Share Share
Sector Market Y ear chare Syngenta Adama
I nsecticides 2015 | [40-501% | [40-50]% | [0-5]%
Barley - Insecticides - Foliar - Broad
Spectrum - Germany/Austria 2014 | [40-501% [40-50]% [0-5]%
2013 | [40-50]% | [40-50]% | [0-5]%
2015 | [40-50]% | [30-40]% [10-20]1%
Barley - Insecticides - Foliar - Broad
Spectrum - Slovenia 2014 | [80-90]% [70-80]% [10-201%
2013 | [80-90]% | [70-80]% [10-20]1%
(B.i) Cereals - Barley - Insecticides - Foliar - Broad Spectrum -
Germany/Austria®?
(541) Firgt, in the market for Barley/Insecticides/Foliar/Broad Spectrum, the Parties would

be post-Transaction the clear market leader in Germany/Austria with a combined
share of [40-50]1% (Adama [0-5]%, Syngenta [40-50]%) in 2015, followed by

2 As explained in Section 13.1.1, Germany and Austria are jointly analysed because of the structure of the
market share dataset.
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(542)

(543)

(544)

(545)

(546)

(547)

(548)
(549)

(550)

Bayer ([20-30]%) and BASF ([10-20]%). The merged entity will therefore hold a
share almost twice as large as its nearest competitor.

Second, abeit the increment resulting from the Transaction ([0-5]%) is
comparatively small, the Transaction eliminates a player in a concentrated market:
the HHI level post-Transaction would be[...] with adeltaof [...].

Third, the Transaction eliminates a dynamic player as Adama has been increasing its
sales between 2013 and 2015 in this market (2013: [0-5]%; 2014: [0-5]%;
2015: [0-5]%).

Fourth, the Parties are close competitors. Syngenta is present on the market with
Karate Zeon 10 CS FP and Karate 5 WG (based on lambda-cyhalothrin) and Adama
with Beta-Cyfluthrin 25 EC (Bulldock). According to the Form CO, lambda-
cyhalothrin and beta-cylfuthrin are both in the chemical class of pyrethroids,
indicating they have a similar mode of action and therefore are likely to be close
competitors.®*

The Parties argue that that their shares in this market are likely to decrease in the
short term because Adama expects that [...] of its beta-cyfluthrin products will be
required [...], further reducing its shares in the market. In addition, the Parties have
noted the increasing competitive constraint on Syngenta posed by generic players
entering with formulations of lambda-cyhalothrin (the lead Al of Syngenta's Karate
range). However, Adama is in the process of launching a new formulation aimed at
maintaining, if not increasing, its market position. Adama has a pipeline product
based on [...] for a number of crops including cereals which it expects to launch
in[...]. Therefore, contrary to what the Parties argue it appears unlikely that their
shares will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Barley/Insecticides/Foliar/Broad Spectrum in Germany/Austria.

(B.ii) Cereals- Barley - Insecticides - Foliar - Broad Spectrum - Sovenia

First, in the market for Barley/Insecticides/Foliar/Broad Spectrum, the Parties would
be post-Transaction the clear market leader in Slovenia with a combined share
of [40-50]% (Adama [10-20]%, Syngenta [30-40]%) in 2015.

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].

Fourth, the Parties are close competitors. Syngenta is present on the market with
Karate Zeon 5 CS FP (based on lambda-cyhalothrin) and Adama with Beta
Cyfluthrin 25 EC (Bulldock). According to the Form CO, lambda-cyhalothrin and

353

Form CO, page 47, table 6.0.2. Also see paragraph 519: "In AstraZeneca/Novartis third parties argued
that pyrethroids congtitute a separate sub-market within the insecticides because of their very broad
spectrum of activity, high speed of action and advantages for environmental stewardship, since the
compound is a synthesised natural product.”
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(552)

beta-cylfuthrin are both in the chemical class of pyrethroids, indicating they have a
similar mode of action and therefore are likely to be close competitors.®

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because Adama expects that [...] of its beta-cyfluthrin
products will be required [...], further reducing its shares in the market. In addition,
the Parties have noted the increasing competitive constraint on Syngenta posed by
generic players entering with formulations of lambda-cyhaothrin (the lead Al of
Syngenta's Karate range). However, Adama is in the process of launching new
formulations aimed at maintaining, if not increasing, its market position. Indeed,
Adama launched aformulation of chlorpyifos-methyl in Sloveniafor use in a number
of crops including cereals in 2015. Adama also has a pipeline product based on [...]
for a number of cropsincluding cereals which it expectsto launch in[...]. Therefore,
contrary to what the Parties argue it appears unlikely that their shares will decrease in
the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Barley/Insecticides/Foliar/Broad Spectrum in Slovenia

13.2.3.3.0ther cereals

(553)

(554)

(555)

(556)

(557)

At EEA level, the market for broad spectrum foliar insecticides for other cereals is
estimated to have valued USD [...] in 2015. Other than the Parties, there are three
R&D players in the market (Bayer, BASF and to a lesser extent, Dow/DuPont) and
four generic players. The Transaction would place the Parties number two in the
market.

The UK is the most important market for broad spectrum foliar insecticides for other
cereals for which there is an overlap in the Parties' activities, with a market size of
UsD...].

Some farmers have indicated that the Parties compete closely in insecticides for
cereals.®® Some farmers are aso of the view that Syngenta's Karate K**° and
Adama's Mavrik are close competitors.®’**®

(A) Markets where the Transaction would not significantly impede effective
competition

(Aii)  Cereals— Other Cereals Insecticides - Foliar - Broad Spectrum - Hungary

In the market for other cereals foliar broad spectrum insecticides in Hungary, the
Parties have a combined market share of [30-40]% (Syngenta: [20-30]%,
Adama: [10-20]%).

The increment resulting from the Transaction is [10-20]%.

354

355
356
357
358

EN

Form CO, page 47, table 6.0.2. Also see paragraph 519: "In AstraZeneca/Novartis third parties argued
that pyrethroids constitute a separate sub-market within the insecticides because of their very broad
spectrum of activity, high speed of action and advantages for environmental stewardship, since the
compound is a synthesised natural product.”

Replies to question 17 of Questionnaire (Q1) to crop protection customers (Farmers).

See https:.//www.syngenta.fr/produits/protection-des-cultures/insecticides/karate-k.

See http://www.adama.com/new-zeal and/en/crop-protection/insecticide/mavrik.html .

Replies to question 17 of Questionnaire (Q1) to crop protection customers (Farmers).
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(558)

(559)

(560)

(561)

(562)

(563)

(564)

The HHI level post-Transaction would be [...] with a delta of [...]. Although the
level of HHI is not very high in this market, the increase brought about by the
Transaction is substantial.

As aresult of the Transaction, the Parties will be market leader followed by Bayer
with [20-30]% market share.

According to the Parties’ submission, [40-50]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
10 companies that hold insecticides foliar broad spectrum product registrations for
other cereals in Hungary and therefore are active or potentially active in this market
including large generic players such as PSP, Nufarm and Sumitomo.

The Parties have no overlapping Alsin this segment. Syngenta has Karate Zeon 5 CS
FP (based on Lambda-Cyhalothrin) while Adama has Beta-Cyfluthrin
12+Chlorpyrifos 250 ZW, Beta-Cyfluthrin 25 EC and Chlorpyrifos 480 EC, none of
these products being based on Lambda-Cyhalothrin. Although beta-cyfluthrin and
lambda-cyhalothrin belong to the same chemical class, the majority of its sales is
achieved with chlorpyrifos.

Therefore, although the increase in HHI brought by the Transaction is substantial, on
balance and in light of the evidence available to it, the Commission concludes that
the Transaction would not significantly impede effective competition in the market
for other cereals foliar broad spectrum insecticides in Hungary.

In any case, the overlap in the Parties shares in this market will be eliminated by the
EEA-wide sde of Adamas Beta-Cyfluthrin 12+Chlorpyrifos 250 ZW, Beta-
Cyfluthrin 25 EC and Chlorpyrifos 480 EC as part of the divestment package that has
been committed by the Parties to alleviate competition concerns in other markets.

(A.ii)  Non-problematic markets with low concentration level/increase

As explained in Section 12.1.3, the Commission considers that the following cereals
insecticide markets listed in Table 29 are not likely to significantly impede effective
competition based on 2015 market shares.

Table 29: Non-problematic markets with low concentration level/incr ease

Market Adama | Syngenta | CMS HHI | HHI Delta

Other cereals - foliar - broad spectrum - Belgium [0-5]1% | [20-30]% | [20-30]% | [...] [...]

13.2.4. PGRfor cereals

13.2.4.1.0verview of PGR for cereas

(565) EEA-wide sales of PGRs for cereals amounted to approximately USD [...] in 2015.
Within cereals, the main crop requiring PGRs is wheat (USD [...]), followed by
barley (USD [...]).

(566) Asregards PGR for cereals, Syngenta offers two key products Moddus ME 250 and

Moddus 250 EC which are both based on trinexapac-ethyl as an Al and have effect
on all types of cereals crops. Moddus ME 250 is sold exclusively in France,
Germany and Austria whereas Moddus 250 EC is sold in most other countries of the
EEA. Other products represent variations of these products and account for much
less volume.
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(567) The Moddus 250 formulated products are PGRs for crop height reduction, lodging
prevention and yield protection and are Syngenta's main PGR products. Moddus 250
EC isthe oldest and simplest of the Moddus formulation.

(568) Moddus ME 250 is a further development to the formulation to avoid phytotoxicity
under certain weather conditions.

(569) Moddus 250 DC, also known as Moddus Evo or Moddus Start, is the latest Syngenta
formulation development for PGRs. Syngenta started selling Moddus 250 DC
in 2015 in Denmark, Finland, Germany/Austria and Sweden and in 2016 in Belgium,
Estonia, Hungary, Latvia, Lithuaniaand Poland.**

Table 30: Top cereal PGR products of Syngenta in 2015°%°

EEA
Product Cereals Use, Mixture Lead Al Turnover Year of launch | EEA countrieswhere
name crop description | (yes/no) 2015 ('000 in EEA product used
USD)
MODDUS g?;llgy . TRINEXAPAC- FRANCE,
ME 250 Ceredls, Foliar No ETHYL [... Before 2002 SFARMANY_AUST
Wheat
BELGIUM,
CROATIA, CZECH
REPUBLIC,
DENMARK,
ESTONIA,
FINLAND,
HUNGARY
Barley, IRELAND, ITALY
MODDUS | et | Foliar No | LRINEXAPAC [.]| Before2002 | LATVIA,
Wekr]eaf LITHUANIA,
LUXEMBOURG,
NETHERLANDS,
NORWAY,
POLAND,
SLOVAKIA,
SLOVENIA,
SWEDEN, UK,
Barley, DENMARK,
MODDUS Other Foliar No TRINEXAPAC- [ 2014 FINLAND,
250DC Ceredls, ETHYL GERMANY_AUST
Wheat RIA, SWEDEN
HGHIELES Packs please
ﬁsgggR \?Varhg Foliar Yes E.Flf:_:\\l(ELXAPAC_ [... refer to Moddus | CZECH REPUBLIC
PACK above.
MODDUS Packs please
STEREO \?Var:g Foliar Yes E.?:_"\\IKELXAPAC' [... refer to Moddus | SLOVAKIA
PACK above.
Barley,
SONIS
(APE gth:ral Foliar Yes E?L'\{(ELXAPAC' [... 2005 FRANCE
FREE) Wer'] eaf
(570) As regards Adama, it is entirely present on the cereals PGR market through its

straight product trinexapac-ethyl 175 ED sold in most of the EEA and to a much

359
360

Form CO, paragraph 5946.
Notifying Party's response to Commission's request for information RFI 26, annex 1, question 1.
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lesser extent through chlormequat chloride.®** Adama has entered most markets in

the EEA in the last five years for PGR products based on trinexapac-ethyl for cereals
under the name Optimus.*

Table 31: Top cereal PGR products of Adama in 2015

EEA
Product Cereals g:c’ri t Mixture | Lead Turnover Year of launchin | EEA countrieswhere product
name crop . p (yesno) | Al 2015 (‘000 EEA used

on
uSD)
BELGIUM, CZECH REPUBLIC,
TRINE DENMARK, ESTONIA,
TRINEX | Barley, Reduced YAPA FINLAND, FRANCE,
APAC Other height to No A (] 011 GERMANY_AUSTRIA,
ETHYL | Ceredls, | prevent ETHY HUNGARY, IRELAND, LATVIA,
175EC | Wheat lodging L LITHUANIA, NETHERLANDS,
POLAND, ROMANIA,
SLOVAKIA, SWEDEN, UK
CHLOR
MEQUA | Barley, Reduced CHLO
U Other height to No SXTEQ [.] 2010 POLAND
CHLORI | Ceredls, prevent CHLO v
DE 675 Wheat lodging
RIDE
sL
CHLOR
MEQUA Reduced gl\HA'-E%
T Wheat | helghtto No UAT [.] 2012 BELGIUM
CHLORI prevent
. CHLO
DE 64 lodging RIDE
sL
CHLOR
MEQUA | Barley, Reduced CHLO
U Other height to No SXTEQ [.] 2009 POLAND
CHLORI | Ceredls, prevent CHLO v
DE 725 Wheat lodging
RIDE
SL
CHLOR
MEQUA Reduced gl\HA"E%
U Wheat height to No UAT [.] 2010 ROMANIA
CHLORI prevent
. CHLO
DE 400 lodging RIDE
LSC
(571) Syngenta has no pipeline products as regards PGR for cereal 5.3 Adama currently

has[...], which Adama expectsto launchin[...].>**®

361

362

363
364
365

Form CO, paragraph 5953-5: Trinexapac-ethyl 175 EC (also known as Optimus) contains an adjuvant
system which enables a more efficient and faster uptake of trinexapac-ethyl than previous generations
of this PGR. Given the more efficient uptake, the formulation contains only 175 grams of active
ingredient per litre and so Optimus results in less trinexapac-ethyl ultimately being sprayed per hectare
compared to other products. Chlormequat chloride inhibits the action of the gibberellic acid, resulting in
height reduction, strengthening of stems and lodging prevention in cereals and improved fruit trees
Setting.

Form CO, paragraph 5949: 2011: UK, 2012: Germany, Lithuania, Denmark, Poland, Netherlands,
Estonia, Austria, 2013: CZ, Belgium, Latvia, Ireland, Switzerland, Sweden, 2014: France (also sold for
use on horse bean), Finland, Hungary, 2015: Romania, Slovakia, Bulgaria, 2016: [...].

Notifying Party's response to Commission's request for information RFI 26, question 1 annex 2.

Form CO, paragraph 5947.

Form CO, paragraph 5956.

112

EN



EN

(572)

(573)

(574)

(575)

(576)

The two main products of the Parties are each other's closest competitors. In its

internal documents, Adama only compares its products to those of Syngenta.**® For
instance, it compares exclusively Optimus products against Moddus product line for
severa performance parameters such as [...1%, [..I°% [..J7%%° [..]%° [...]7"%

Adama also defines its overall product positioning in opposition to Syngenta's
Moddus and recommends "[...]." Furthermore, Adama aso describes itself as

challenge to Syngenta's leading position in the market: "[...]".>"

Moreover, trinexapac-based products have the unique peculiarity of being effective

against for almost all potential application for cereal PGR (lodging, ripening, sugar
development, and reducing vegetative growth) contrary to other PGR products.”

The only other competitors to offer trinexapac-ethyl based cereal PGR products are

generic players Cheminova, Globachem and Helm.** However, except for
Cheminova which entered the market in 2014 ([5-10]% in 2015 in the EEA for all

cereals), none of the other competitors have a market share above [0-5]%. The

combined market share of the Parties on a hypothetical market for trinexapac-ethyl-
based cereal PGR in the EEA would therefore reach [80-90]% in 2015
(Syngenta [70-80]%, Adama: [10-20]%) and [90-100]% in 2014.%"

Moreover, Syngenta present trinexapac-ethyl175 EC as relatively close to Moddus

250 EC in its value maps assessment.’® 377

(A) Result of market investigation

From the market investigation, the Commission has also identified several indicators

of closeness of competition between the Parties.

As regards plant growth regulators for cereals, many distributors have indicated that
the Parties products are close competitors (especially Adamas Trimax®”® and
Syngenta's Moddus®"®)**° and a large majority consider that the Parties are competing
head-to-head.®' When asked in which crops, the Parties have a strong position,
several distributors in different EEA countries mention PGR for cereals. One Belgian
distributor and one German distributor consider that the Parties have a strong
position in cereal PGRs.** One German distributor explains that "on the market for
PGR, the Parties are on equal footing as regards trinexapac products'.*®* When

366
367
368
369
370
371
372
373
374
375
376
377
378
379
380
381
382
383

Notifying Party's response to Commission's request for information RFI 25, annex 2.2: "[..]".
Notifying Party's response to Commission's request for information RFI 25, annex 2.2, slide 32.
Notifying Party's response to Commission's request for information RFI 25, annex 2.2, dlide 35[...].
Notifying Party's response to Commission's request for information RFI 25, annex 2.2 dide 36.
Notifying Party's response to Commission's request for information RFI 25, annex 2.2 dide 37.
Notifying Party's response to Commission's request for information RFI 25, annex 2.2 dide 38.
Notifying Party's response to Commission's request for information RFI 17, annex 2, slide 59.

From CO, paragraph 5981.

Form CO, paragraphs 5966 and 5971.

Form CO, paragraph 5991.

Notifying Party's response to Commission's request for information RFI 22, annex 43, [...], slide 12.
Syngenta’ s value map is atool Syngenta uses to set the prices of the products|...].

See http://www.adama.com/france/fr/protection-plantes/gestion-de-1a-croi ssance/trimaxx html.

See https:.//www.syngenta.fr/produits/protection-des-cul tures/regul ateurs-de-croissance/moddus.
Replies to question 49 of Questionnaire (Q2) to crop protection distributors.

Replies to question 47 of Questionnaire (Q2) to crop protection distributors.

Replies to question 48 of Questionnaire (Q2) to crop protection distributors.

I bidem.
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(577)

asked to identify crops markets in which Adama is a particularly strong generic
challenger to Syngenta, a large number of distributors in Belgium, France, Finland
and Germany mention PGR for cereals.®*

Some competitors also note that both Parties are active in cereals PGR products and
that Syngentas leading market share in the EEA for cereals PGR could further
increase.** One explains for instance that " Syngenta and Adama have a particularly
strong position in growth regulatorsin cereals' .

13.2.4.2.Markets where the Transaction would not significantly impede effective competition

(578)
(579)
(580)

(581)

(582)

(583)

(584)

(585)
(586)

(587)

(588)

(A) Cereals - Barley - PGR - Germany/Austria

In the market for barley PGR in Germany/Austria, the Parties have a combined
market share of [40-50]% (Syngenta: [30-40]%, Adama: [10-20]%).

As aresult of the Transaction, the Parties will be market leader followed by BASF
with [20-30]% market share.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

Other competitors currently present in the market are CBW Chemie ([20-30]%) and
FMC/Cheminova ([5-10]%). Among these competitors, two rivals are generic
players (CBW Chemie, FM C/Cheminova).

The Parties are not particularly close competitors. Whereas the Parties share the same
common active ingredient, it is also used exclusively by three other competitors
(Cheminova, Globachem and Helm).**’

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for barley PGR in
Germany/Austria.

(B) Ceredls- Barley - PGR - Hungary

In the market for barley PGR in Hungary, the Parties have a combined market share
of [50-60]% (Syngenta: [50-60]%, Adama: [0-5]%).

The increment resulting from the Transaction is [0-5]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will remain market |eader but it will still be
closdly followed by BASF with [30-40]% market share. The other competitor
currently present in the market is Bayer ([10-20]%).

The Transaction will not materially change the competitive dynamics as Adama had
avery low share compared to the main R&D competitors remaining in this market.
After the merger, Syngenta will continue to be challenged by BASF and Bayer and
the elimination of Adama would not substantially change the market structure.

384
385
386
387

Replies to question 52 of Questionnaire (Q2) to crop protection distributors.
Reply to question 110.1 of Questionnaire (Q3) to crop protection competitors.
Reply to question 110.1 of Questionnaire (Q3) to crop protection competitors.
Form CO, paragraph 6017.
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(589)

(590)

(591)
(592)

(593)

(594)

(595)

(596)
(597)

(598)

(599)

(600)

(601)

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for barley PGR in Hungary.

(©) Cereds- Barley - PGR - Lithuania

In the market for cerealg/barley for PGR in Lithuania, the Parties would be post-
Transaction the market leader with a combined share of [40-50]% (Adama [20-30]%,
Syngenta [10-20]%), but it will be closely followed by BASF ([30-40]%).
Nufarm ([5-10]%) and Bayer ([5-10]%) are also present in this market

The increment of resulting from the Transaction is[10-20]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

Three players are present in the market BASF, Nufarm and Bayer. Among these
competitors, Nufarm is a generic player. Bayer has a strong position and will
continue to challenge the Parties.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for cerealg/barley for PGR
in Lithuania.

(D) Ceredls - Barley - PGR - Slovakia

In the market for cerealg/barley for PGR in Slovakia, the Parties would remain
market leader with a combined share of [30-40]% (Adama [5-10]%,
Syngenta[30-40]%), followed by Bayer ([20-30]%), and Nufarm ([10-20]%)
in 2015.

The increment of resulting from the Transaction is[5-10]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

There are two other competitors that are currently present in the market Bayer and
Nufarm.*®® Bayer has a significant share ([20-30]%) and will continue to challenge
the Parties post-Transaction.

Nufarm is a generic player with a market share of [10-20]%, which is significantly
larger than Adama. Nufarm is therefore in a position to provide strong generic
competition post-merger.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for cereabarley for PGR
in Slovakia.

(E) Cereals - Other cereals - PGR - Belgium

In the market for other cereals PGR in Belgium, the Parties have a combined market
share of [20-30]% (Syngenta: [10-20]%, Adama: [10-20]%).

388

Form CO, paragraph 6118 also mentions Kolin with a market share of [5-10]% but is not identified in
the reworked results used a basis of this Decision.
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(602)
(603)

(604)

(605)

(606)

(607)
(608)

(609)

(610)

(611)

(612)

(613)
(614)

(615)

(616)

(617)

The increment resulting from the Transaction is [10-20]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will not be market leader and only the
second largest competitor in the market. The other competitor currently present in the
market is BASF ([40-50]%), which is significantly larger than the merged entity.
According to the Parties' submission, [30-40]% of the market is represented by Other
Competitors.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for other cereals PGR in
Belgium.

(F Ceredls - Other cereds - PGR - Denmark

In the market for other cereals PGR in Denmark, the Parties have a combined market
share of [70-80]% (Syngenta: [70-80]%, Adama: [0-5]%).

The increment brought by Adama s [0-5]% and represent aturnover of only [...].

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will remain market leader followed by
BASF with [20-30]% market share. The other competitor currently present in the
market is Bayer ([0-5]%).

The Transaction will not materially change the competitive dynamics as Adama had
a very low share compared to the main R&D competitors remaining in this market.
After the merger, Syngenta will continue to be challenged by BASF and Bayer and
the elimination of Adama does not substantially change the market structure.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for other cereals PGR in
Denmark.

(©)) Ceredls - Other cereals- PGR - Latvia

In the market for other cereals PGR in Latvia, the Parties have a combined market
share of [30-40]% (Syngenta: [20-30]%, Adama: [10-20]%).
The increment resulting from the Transaction is [10-20]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader but followed closely
by BASF with [30-40]% market share.

Other identified competitors currently present in the market are Nufarm ([10-20]%)
and Bayer ([5-10]%). Among these competitors, at least one rival is a generic player
(Nufarm).

According to the Parties submission, [10-20]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
5 companies that hold PGR product registrations for other cereals in Latvia and
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(618)

(619)
(620)
(621)
(622)

(623)

(624)

(625)

(626)
(627)

(628)

(629)

(630)

therefore are active or potentially active in this market including large generic
players such as FMC and UPL.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for other cereals PGR in
Latvia.

(H) Ceredls - Other cereals - PGR - Netherlands

In the market for other cereals PGR in the Netherlands, the Parties have a combined
market share of [20-30]% (Syngenta: [20-30]%, Adama: [5-10]%).

The increment resulting from the Transaction is[5-10]%.

Although the level of HHI is not very high in this market, the increase brought about
by the Transaction is substantial: the HHI level post-Transaction would be [...] with
adeltaof [...].

As aresult of the Transaction, the Parties will be market leader closely followed by
BASF with [20-30]% market share.

According to the Parties submission, [50-60]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
5 companies that hold PGR product registrations for other cereals in the Netherlands
and therefore are active or potentially active in this market including large generic
players such as FM C and Globachem.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for other cereals PGR in the Netherlands.

) Ceredls - Other cereals - PGR - Poland

In the market for other cereals PGR in Poland, the Parties have a combined market
share of [30-40]% (Syngenta: [10-20]%, Adama: [10-20]%).

The increment resulting from the Transaction is [10-20]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader but followed closely
by Bayer with [20-30]% market share.

A high number of other competitors are currently present in the market, namely
BASF  ([10-20]%), Nufarm  ([5-10]%), FMC/Cheminova ([5-10]%),
Agropharm ([5-10]%), Eastman Chemica Company ([5-10]1%) and Kelp
Products ([0-5]%). Among these competitors, five rivals are generic players
(Nufarm, FMC/Cheminova, Agropharm, Eastman Chemical Company, Kelp
Products).

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for other cereals PGR in
Poland.
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(631)

(632)
(633)

(634)

(635)

(636)

(637)

(638)
(639)

(640)

(641)

(642)

(643)
(644)

(645)

J) Cereadls - Wheat - PGR - Czech Republic

In the market for wheat PGR in Czech Republic, the Parties have a combined market
share of [30-40]% (Syngenta: [20-30]%, Adama: [10-20]%).

The increment resulting from the Transaction is [10-20]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will be market leader followed by
Agrovistawith [10-20]% market share.

A high number of other competitors are currently present in the market, namely
BASF ([10-20]%), Bayer ([10-20]%), Agro Alliance ([0-5]%), Nufarm ([0-5]%) and
Eastman Chemica Company ([0-5]%). Among these competitors, four rivals are
generic players (Agrovista, Agro Alliance, Nufarm, Eastman Chemical Company)
and one (Agrovista) is larger than Adama.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat PGR in Czech
Republic.

(K) Cereds - Wheat - PGR - Denmark

In the market for wheat PGR in Denmark, the Parties have a combined market share
of [30-40]% (Syngenta: [20-30]%, Adama: [5-10]%).

The increment resulting from the Transaction is[5-10]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will only be the second largest competitor
on the market, behind BASF ([40-50]%) and ahead of Globachem ([5-10]%),
Agros ([0-5]%) and Bayer ([0-5]%). Among these competitors, two rivals are generic
players (Globachem, Agros). According to the Parties' submission, [5-10]% of the
market is represented by Other Competitors.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat PGR in Denmark.

(L) Cereds - Wheat - PGR - Latvia

In the market for wheat PGR in Latvia, the Parties have a combined market share
of [50-60]% (Syngenta: [50-60]%, Adama: [0-5]%).

The increment resulting from the Transaction is [0-5]% and amountsto only [...].%*

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will remain market leader but followed by
BASF with alarge market share of [30-40]%.

389

Form CO, paragraph 6190.
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(646)

(647)

(648)

(649)

(650)
(651)

(652)

(653)

(654)

(655)

Other identified competitors currently present in the market are BASF ([30-40]%),
Bayer ([5-10]%) and Nufarm ([5-10]%). Among these competitors, at least one
competitor is a generic player (Nufarm), which islarger than Adama.

The Transaction will not materially change the competitive dynamics as Adama had
avery low share compared to the main R&D competitors remaining in this market.
After the merger, Syngenta will continue to be challenged by BASF (and to some
extent Nufarm and Bayer) and the elimination of Adama does not substantially
change the market structure

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat PGR in Latvia.

(M) Ceredls - Wheat — PGR- Hungary

First, in the market for cereals’'wheat for PGR in Hungary, the Parties would be post-
Transaction the second largest competitor with a combined share of [30-40]%
(Adama [0-5]%, Syngenta [30-40]%), with BASF as market leader ([40-50]%) and
Nufarm ([10-20]%) as a challenger.

The increment of resulting from the Transaction is [0-5]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

There are two other competitors are currently present in the market Nufarm and
BASF. BASF is the leader with avery significant share ([40-50]%) and will continue
to challenge the Parties post-Transaction.

Nufarm is a generic player with a market share of [10-20]%, which is significantly
larger than Adama. Nufarm is therefore in a position to provide strong generic
competition post-merger.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for cereals’\wheat for PGR in
Hungary.

(N)
As explained in Section 12.1.3, the Commission considers that the Transaction is not

likely to significantly impede effective competition on the following cereas PGRs
markets listed in Table 32 based on 2015 market shares.

Non-problematic markets with low concentration level/increase

Table 32: Non-problematic marketswith low concentration level/increase

Market Adama Syngenta CMS HHI HHI Delta

Barley - PGR - France [5-10]% [20-30]1% [20-30]% [...] [...]
Barley - PGR - Latvia [0-5]% [40-501% [40-501% [...] [...]
Wheat - PGR - UK [5-10]% [10-20]% [20-301% [...] [...]

(O)

Non-problematic markets with modest combined market shares and at |east

(656)

3 significant alternative competitors

As explained in Section 12.1.3, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following cereals
fungicides markets listed in Table 33 based on 2015 market shares.
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Table 33: Non-problematic markets with modest combined market shares and at least 3 significant
alternative competitors

Second lar gest Third lar gest
L ar gest competitor competitor competitor
Marke Syngent Compa
t Adama a CMS ny Share Company Share Company Share
Wheat
—-PGR FMC/Che
-France | [5-10]% | [10-20]% | [20-30]% BASF | [40-50]1% | Desangosse | [5-10]% minova [0-5]%

13.2.4.3.Markets where the Transaction would significantly impede effective competition

Table 34: Marketswherethe Transaction would significantly impede effective competition

Sector Market Y ear Combined Share Share
share Syngenta Adama
PGR 2015 | [30-40]% [30-401% [5-10]%
Barley - PGR - Czech Republic 2014 | [30-40]% [30-40]% [5-101%
2013 | [30-40]% [30-40]% [5-10]%
2015 | [40-50]% [20-301% [10-201%
Barley - PGR - Estonia 2014 | [40-50]% [10-20]% [20-30]%
2013 | [20-30]% [5-10]% [20-301%
2015 | [80-90]% [70-801% [5-10]%
Barley - PGR - Finland 2014 | [80-90]% [70-80]% [0-5]%
2013 N/A N/A N/A
2015 | [80-90]% [60-70]% [20-30]%
Barley - PGR - Netherlands 2014 | [60-701% | [50-60]% [10-201%
2013 | [60-70]% [50-60]% [10-201%
2015 | [60-70]% [40-50]% [10-20]%
Barley - PGR - Poland 2014 | [60-70]% [40-50]% [10-20]%
2013 | [50-60]% [40-501% [10-201%
2015 | [50-60]% [5-10]% [40-50]%
Other Cereals - PGR - Estonia 2014 | [50-601% | [0-5]% [50-60]%
2013 | [40-50]% [0-5]% [30-40]%
2015 | [80-90]% [70-80]% [10-20]%
Other Ceredls - PGR - Finland 2014 | [80-90]% [70-80]% [5-101%
2013 N/A N/A N/A
2015 | [30-40]% [20-301% [10-201%
Other Cereals— PGR — Germany/Austria 2014 | [30-40]% [20-30]% [5-10]%
2013 | [30-40]% [20-30]% [5-101%
2015 | [60-70]% [0-5]% [50-60]%
Other Cereals - PGR- Lithuania 2014 | [60-70]% [5-101% [60-70]%
2013 | [60-70]% [0-5]% [60-70]%
2015 | [40-50]% [40-501% [5-10]%
Other Cereals— PGR - Sweden 2014 | [30-40]% [30-401% [5-101%
2013 | [30-40]% [30-401% [0-5]%
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Sector Mar ket Year Combined Share Share
share Syngenta Adama
2015 | [40-50]% [10-201% [20-301%
Wheat — PGR - Belgium 2014 | [30-40]% [30-401% [5-101%
2013 | [30-40]% [30-401% [5-101%
2015 | [40-50]% [30-401% [10-201%
Whest — PGR - Estonia 2014 | [30-40]% [20-301% [10-201%
2013 | N/IA N/A N/A
2015 | [40-50]% [30-401% [5-101%
Wheat — PGR - Finland 2014 | [50-60]% [40-50]% [0-5]%
2013 | N/IA N/A N/A
2015 | [50-60]% [40-501% [5-101%
Wheat — PGR — Germany/Austria 2014 | [60-70]% [50-60]% [5-101%
2013 | [50-60]% [50-60]% [5-101%
2015 | [40-50]% [20-301% [20-301%
Wheat — PGR- Lithuania 2014 | [40-50]% [20-30]% [20-30]%
2013 | [40-50]% [20-301% [20-301%
2015 | [50-60]% [30-401% [20-301%
Wheat - PGR - Netherlands 2014 | [50-60]% [30-40]% [10-201%
2013 | [50-60]% [40-501% [10-201%
2015 | [70-80]% [60-701% [10-201%
Whest — PGR - Poland 2014 | [70-80]% [60-701% [10-201%
2013 | [70-80]% [50-60]% [10-201%
2015 | [40-50]% [30-401% [10-201%
Wheat - PGR - Slovakia 2014 N/A N/A N/A
2013 | N/IA N/A N/A
2015 | [40-50]% [20-301% [20-301%
Whest - PGR - Sweden 2014 | [50-60]% [30-401% [20-301%
2013 | [30-40]% [30-401% [0-5]%
(A) Cereds - Barley - PGR - Czech Republic

(657) First, in the market for cereals/barley for PGR, the Parties would be post-Transaction
the market leader in the Czech Republic with a combined market share of [30-40]%
(Adama [5-10]%, Syngenta [30-40]%), followed by Bayer ([30-40]%) and
BASF ([20-30]%) in 2015.

(658) Second, albeit the increment resulting from the Transaction ([5-10]%) is
comparatively small, the Transaction eliminates a player in a concentrated market:
the HHI level post-Transaction would be[...] with adeltaof [...].

(659) Third, only three significant competitors other than the Parties are currently present
in the market (Bayer, BASF) and a generic player Taminco ([5-10]%).

(660)  Fifth, the Transaction eliminates a dynamic alternative as Adama has entered the

market in 2013 and has since then been increasing its sales between 2013 and 2015
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(661)

(662)

(663)

(664)

(665)
(666)
(667)

(668)

(669)

(670)

in the market for cereals/barley for PGR in the Czech Republic (2013: [0-5]%;
2015: [5-10]%).3°

Sixth, the Parties are close competitors. Syngenta is present on the market with
Moddus Archer Turbo pack and Adama with Optimus (Trinexapac-ethyl 175 EC).
Adamas product competes directly with Syngental's product as explained in
Section 12.2.4.1. Moreover, both products are based on the same Al, trinexapac-ethyl
contrary to the products of competitors.

Furthermore, the Parties argue that their sharesin this market are likely to decrease in
the short term because they will continue to face competition from BASF and Bayer
and expect new entrants, mainly generic players to enter this market due to low
regulatory barriers. However, the Commission has found no indications that there
will be any new entrants in the near future and that they could significantly affect
competition on the market. Therefore, contrary to what the Parties argue it does not
appear likely that the shares of the Parties will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/barley for PGR in the Czech Republic.

(B) Cereds- Barley - PGR - Estonia

First, in the market for cereas/barley for PGR in Estonia, the Parties would be post-
Transaction the clear market leader with a combined share of [40-50]%
(Adama[10-20]%, Syngenta [20-30]%), followed by BASF ([30-40]%) and
Bayer ([10-20]%). The merged entity will therefore hold a share [50-60]% larger
than its nearest competitor.

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].

Fourth, only two other competitors are currently present in the market BASF and
Bayer. None are generic players.

Fifth, the Transaction eliminates a dynamic player as Syngenta has been increasing
its sales between 2014 and 2015 in the market for PGR for Cereals/Barley in Estonia
(2014: [10-20]%,; 2015: [20-30]%) as well as Adama.

Sixth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's
product competes directly with Syngenta's product as explained in Section 12.2.4.1.
Moreover, both products are based on the same Al, trinexapac-ethyl contrary to the
products of competitors.®**

Furthermore, the Parties argue that that their shares in this segment are likely to
decrease in the short term because they will continue to face competition from BASF
and Bayer and expect new entrants, mainly generic players to enter this market due

390
391

Form CO, paragraph 5949.
Form CO, paragraph 6210. BASF and Bayer use chlormequat-chloride, ethephon and mepiquat-
chloride.
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(671)

(672)

(673)
(674)
(675)

(676)

(677)

(678)

to low regulatory barriers.*** However, the Commission has found no indications that

there will be any new entrants in the near future and that they could significantly
affect competition on the market. Therefore, contrary to what the Parties argue it
does not appear likely that the shares of the Parties will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cerealg/barley for PGR in Estonia.

(© Cereds- Barley - PGR - Finland

First, in the market for cerealg/barley for PGR in Finland, the Parties would be post-
Transaction the clear market leader with a combined share of [80-90]%
(Adama[5-10]%, Syngenta [70-80]%), followed by BASF ([10-20]%) and
Bayer ([5-10]%) in 2015. The merged entity will therefore hold a share more 7 times
larger than its nearest competitor.

Second, the increment resulting from the Transaction is [5-10]%, which is significant
in avery concentrated market.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
adeltaof [...].

Fourth, only three other competitors are currently present in the market including
BASF and Bayer.

Fifth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's
product competes directly with Syngenta's product as explained in Section 12.2.4.1.
Moreover, both products are based on the same Al, trinexapac-ethyl contrary to the
products of competitors.>*

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from BASF
and Bayer and expect new generic entrants such as Helm, Globachem and Nufarm, to
enter this market due to low regulatory barriers.*** However, the Commission has
found no indication that there will be any new entrants in the short term and that they
could significantly affect competition on the market. Therefore, contrary to what the
Parties argue it does not appear likely that the shares of the Parties will decrease in
the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cerealg/barley for PGR in Finland, notably through creation or
strengthening of a dominant position.

392
393

394

Form CO, paragraphs 6214-6216.

Form CO, paragraph 6158. BASF and Bayer use the following Al: chlormeguat-chloride, ethephon and
mepiquat-chloride.

Form CO, paragraphs 6162-6164.
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(679)

(680)
(681)
(682)

(683)

(684)

(685)

(686)

(687)

(688)

(D) Cereals - Barley - PGR - Netherlands

First, in the market for cereals/barley for PGR in the Netherlands, the Parties would
be post-Transaction the market leader with a combined share of [80-90]%
(Adama [20-30]%, Syngenta [60-70]%), followed by BASF ([10-20]%) in 2015.

Second, the increment resulting from the Transaction is [20-30]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only one other competitor is currently present in the market (BASF).>* There
are no generic players among competitors.

Fifth, the Transaction eliminates a player that has been growing recently and
animated competition as Adama has entered the market in 2012 and been increasing
its sales between 2013 and 2015 in the market for PGR for cerealsbarley in the
Netherlands (2013: [10-20]% 2014 [10-20]%; 2015: [20-30]%).>%*

Sixth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's
product competes directly with Syngenta's product as explained in Section 12.2.4.1.
Moreover, both products are based on the same Al, trinexapac-ethyl contrary to the
products of competitors.®’

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from BASF
and expect new entrants, mainly generic players, to enter this market due to low
regulatory barriers.>*® However, the Commission has found no indications that there
will be any new entrants in the near future and that they could significantly affect
competition on the market. Therefore, contrary to what the Parties argue it does not
appear likely that the shares of the Parties will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/barley for PGR in the Netherlands, notably through creation or
strengthening of a dominant position.

(E) Ceredls - Barley - PGR - Poland

First, in the market for cereals/barley for PGR in Poland, the Parties would be post-
Transaction the market leader with a combined share of [60-70]% (Adama [10-20]%,
Syngenta [40-50]%), followed by Bayer ([20-30]%), CheminovalFMC ([0-5]%) and
BASF ([0-5]%) in 2015.

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

395

396
397
398

Form CO, paragraph 6118 also mentions Kolin with a market share of [5-10]% but is not identified in
the reworked results used a basis of this Decision.

Form CO, paragraph 5949.

Form CO, paragraph 6120. BA SF uses mepiquat-chloride and prohexadione-Caas Als.

Form CO, paragraphs 6223-6225.
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(689)

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only three other competitors are currently present in the market Bayer,
CheminovalFMC and BASF>* Among these competitors, only one,
Cheminova/lFMC, is ageneric player and it is much smaller than Adama.

Fifth, the Transaction eliminates a dynamic player as Adamais a new entrant in the
market for PGR for cereals/barley in Poland (2012).%®

Sixth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's
product competes directly with Syngenta's product as explained in Section 12.2.4.1.
Moreover, both products are based on the same Al, trinexapac-ethyl contrary to most
products of competitors.*®* Whereas the Parties submit that Cheminova, Globachem
and Helm sell trinexapac-ethyl based PGRs for barley, they only attribute a market
share to Cheminova/FMC and this market share is minimal ([0-5]%).**

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from Bayer,
BASF, CheminovalFMC, and Nufarm and expect new entrants, mainly generic
players, to enter this market due to low regulatory barriers.®®® However, the
Commission has found no indications that there will be any new entrants in the near
future and that they could significantly affect competition on the market. Therefore,
contrary to what the Parties argue it does not appear likely that the shares of the
Parties will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereasbarley for PGR in Poland, notably through the creation of a

(F) Cereds - Other Ceredls - PGR - Estonia

First, in the market for cereals/other cereals for PGR in Estonia, the Parties would be
post-Transaction the clear market leader with a combined share of [50-60]%
(Adama[40-50]%, Syngenta [5-10]%), followed by BASF ([30-40]%) and
Bayer ([10-20]%) in 2015. The merged entity will therefore hold a share [50-60]%

Second, the increment resulting from the Transaction is [5-10]%. Although the
increment is comparatively low, the Transaction eliminates a dynamic player which

Third, the market is concentrated: the HHI level post-Transaction would be[...] with

Form CO, paragraph 6042 also mentions Agropak with a market share of [0-5]% and Kelps products
with a market share of [0-5]% in 2015 but they are not identified in the reworked results used a basis of

(690)
(691)
(692)
(693)
(694)

dominant position.
(695)

larger than its nearest competitor.
(696)

has grown its share recently.
(697)

addtaof [...].
399

this Decision.

400

402
403

Form CO, paragraph 5949.

Form CO, paragraph 6208.Competitors use the following Als: chlormequat-chloride, ethephon, sodium-
compounds, mepiquat-chloride.

Form CO, paragraph 6043.

Form CO, paragraphs 6214-6216.
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(698)

(699)

(700)

(701)

(702)

(703)

(704)
(705)
(706)

(707)

Fourth, only three other competitors are currently present in the market. None are
generic players.

Fifth, the Transaction eliminates a dynamic player as Syngenta has been increasing
its sales between 2013 and 2015 in the market for PGR for cereals/other cereals in
Estonia (2013: [0-5]% 2014: [0-5]%; 2015: [5-10]%).

Sixth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's
product competes directly with Syngenta's product as explained in Section 12.2.4.1.
Moreover, both products are based on the same Al, trinexapac-ethyl contrary to the
products of competitors.***

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from BASF
and Bayer and expect new entrants, mainly generic players to enter this market due
to low regulatory barriers.*®® However, the Commission has found no indications that
there will be any new entrants in the near future and that they could significantly
affect competition on the market. Therefore, contrary to what the Parties argue it
does not appear likely that the shares of the Parties will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/other cereals for PGR in Estonia, notably through the creation
or strengthening of a dominant position.

(©)) Ceredls - Other Cereals - PGR - Finland

First, in the market for cereals/other cereals for PGR in Finland, the Parties would be
post-Transaction the clear market leader with a combined share of [80-90]%
(Adama[10-20]%, Syngenta [70-80]%), followed by BASF ([10-20]%),
Nufarm ([5-10]%) and Bayer ([5-10]%) in 2015. The merged entity will therefore
hold a share almost eight times larger than its nearest competitor.

Second, the increment resulting from the Transaction is [10-20]%, which is
significant in an already concentrated market.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].

Fourth, only three other competitors are currently present in the market. None is a
generic player.

Fifth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's
product competes directly with Syngenta's product as explained in Section 12.2.4.1.
Moreover, both products are based on the same Al, trinexapac-ethyl contrary to the
products of competitors.**®

405
406

Form CO, paragraph 6212. BASF and Bayer use chlormequat-chloride, ethephon and mepiquat-
chloride.

Form CO, paragraphs 6214-6216.

Form CO, paragraph 6160. BASF and Bayer use the following Al: chlormequat-chloride, ethephon and
mepiquat-chloride.
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(708)

(709)

(710)

(711)
(712)

(713)
(714)

(715)

(716)

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from BASF
and Bayer and expect new generic entrants such as Helm, Globachem and Nufarm, to
enter this market due to low regulatory barriers.*”” However, the Commission has
found no indications of any new entrants in the near future and that they could
significantly affect competition on the market. Therefore, contrary to what the Parties
argue it does not appear likely that the shares of the Parties will decrease in the short
term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/other cereals for PGR in Finland, notably through creation or
strengthening of a dominant position.

(H) Ceredls - Other Cereals— PGR — Germany/Austria

First, in the market for cereals/other cereals for PGR in Germany/Austria, the Parties
would be post-Transaction the market leader with a combined share of [30-40]%
(Adama[10-20]%, Syngenta [20-30]%), followed by BASF ([10-20]%) and
Cheminova/FMC ([10-20]%) in 2015. The merged entity will therefore hold a share
twice as large as its nearest competitor.

Second, the increment of resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only two identified other competitors are currently present in the market.**®

Fifth, the Transaction eliminates a dynamic player as Adamais a new entrant in the
market for PGR for cereals/other cerealsin Germany/Austria (2012).*%

Sixth, the Parties are close competitors. Syngenta is present on the market with
Moddus ME 250 and Moddus 250 DC and Adama with Optimus (Trinexapac-ethyl
175 EC). Adama's products compete directly with Syngenta's products as explained
in Section 12.2.4.1. Moreover, both products are based on the same Al, trinexapac-
ethyl contrary to most products of competitors except that of Cheminova/FMC.**

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from Bayer,
BASF, Cheminova/FMC, and Nufarm and expect new entrants, mainly generic
players, to enter this market due to low regulatory barriers.®! However, the
Commission has found no indications that there will be any new entrants in the near
future and that they could significantly affect competition on the market. Therefore,

407

409
410

411

Form CO, paragraphs 6162-6164.

Form CO, paragraph 6018 also mentions Taminco with a market share of [5-10]% in 2014 and CBW-
Chemie products with a market share of [10-20]% in 2014 but they are not identified in the reworked
results used a basis of this Decision for 2015.

Form CO, paragraph 5949.

Form CO, paragraph 6217. Competitors use the following Als: chlormequat-chloride, ethephon,
sodium-compounds, mepiquat-chloride, prohexadiona-Ca.

Form CO, paragraphs 6214-6216.
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(717)

(718)

(719)

(720)

(721)

(722)

(723)

(724)

(725)

contrary to what the Parties argue it does not appear likely that the shares of the
Parties will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cerealg/other cereals for PGR in Germany/Austria.

0 Ceredls - Other Cereals - PGR- Lithuania

First, in the market for cereals/other cereals for PGR in Lithuania, the Parties would
be post-Transaction the clear market leader with a combined share of [60-70]%
(Adama[0-5]%, Syngenta [50-60]%), followed by BASF ([30-40]%) and
Bayer ([5-10]%) in 2015. The merged entity will therefore hold a share twice as large
asits nearest competitor.

Second, the increment of resulting from the Transaction is [0-5]%. Although the
increment is comparatively low, the Transaction eliminates a player in a concentrated
market: the HHI level post-Transaction would be[...] withadeltaof [...].

Third, only two other competitors are currently present in the market. None are
generic players.

Fourth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's
product competes directly with Syngenta's product as explained in Section 12.2.4.1.
Moreover, both products are based on the same Al, trinexapac-ethyl contrary to the
products of competitors.*2

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from BASF
and Bayer and expect new entrants such as Helm, mainly generic players to enter this
market due to low regulatory barriers.*** However, the Commission has found no
indications that there will be any new entrants in the near future. Therefore, contrary
to what the Parties argue it does not appear likely that the shares of the Parties will
decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/other cereals for PGR in Lithuania, notably through creation or
strengthening of a dominant position.

J Cereals - Other Ceredls— PGR - Sweden

First, in the market for cereals/other cereas for PGR in Sweden, the Parties would be
post-Transaction clear market leader with a combined share of [40-50]%
(Adama[5-10]%, Syngenta [40-50]%), followed by BASF ([40-50]%) and
Bayer ([10-20]%) in 2015.

Second, the increment of resulting from the Transaction is [5-10]%. Although the
increment is comparatively low, the Transaction eliminates a dynamic player in a

412

413

Form CO, paragraph 6226. BASF and Bayer use chlormequat-chloride, ethephon and mepiquat-
chloride.
Form CO, paragraphs 6228-6230.
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(732)
(733)
(734)

(735)

(736)

concentrated market: the HHI level post-Transaction would be [...] with a delta
of [...].

Fourth, only two other competitors are currently present in the market BASF, and
Bayer. Among the significant identifiable competitors, none is a generic player.

Fifth, the Transaction eliminates a new entrant as Adama has entered the market
in 2014.44

Fifth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's
product competes directly with Syngenta's product as explained in Section 12.2.4.1.
Moreover, both products are based on the same Al, trinexapac-ethyl contrary to the
products of competitors.*®

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from BASF
and Bayer and expect new generic entrants to enter this market due to low regulatory
barriers.*'® However, the Commission has found no indications that there will be any
new entrants in the near future and that they could significantly affect competition on
the market. Therefore, contrary to what the Parties argue it does not appear likely
that the shares of the Parties will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/other cereals wheat for PGR in Sweden.

(K) Cereds - Wheat — PGR - Belgium

First, in the market for cereals’\wheat for PGR in Belgium, the Parties would be post-
Transaction the clear market leader with a combined share of [40-50]%
(Adama[20-30]%, Syngenta [10-20]%), followed by BASF ([40-50]%) and
Cheminova/lFMC ([5-10]%) Nufarm ([0-5]%) and Bayer ([0-5]%) in 2015.

Second, the increment of resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, among significant competitors, only two, Nufarm and Cheminova/FMC are
generic players and they are much smaller than Adama.

Fifth, the Transaction eliminates a player that has been growing recently as Adama
has entered the market in 2013 and has been increasing its sales between 2013 and
2015 in this market (2013: [5-10]% 2014: [5-10]%; 2015: [20-30]%).*"418

Sixth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's

414
415

416
417
418

Form CO, paragraph 5949.

Form CO, paragraph 6146. BASF and Bayer use the following Al: chlormeguat-chloride, ethephon and
mepiquat-chloride.

Form CO, paragraphs 6148-6150.

Form CO, paragraph 6087.

Form CO, paragraph 5949.
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(743)

(744)

(745)

product competes directly with Syngentas product as explained in para
Section 12.2.4.1. Moreover, both products are based on the same Al, trinexapac-ethyl
contrary to the products of competitors.**

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from BASF
and Cheminova/lFMC and expect new entrants, mainly generic players to enter this
market due to low regulatory barriers.*® However, the Commission has found no
indication that there will be any new entrants in the near future and that they could
significantly affect competition on the market. Therefore, contrary to what the Parties
argue it does not appear likely that the shares of the Parties will decrease in the short
term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals’'wheat for PGR in Belgium.

(L) Cereals - Wheat — PGR - Estonia

First, in the market for cereals’'wheat for PGR in Estonia, the Parties would be post-
Transaction the clear market leader with a combined share of [40-50]%
(Adama[10-20]%, Syngenta [30-40]%), followed by BASF ([30-40]%) and
Bayer ([10-20]%) in 2015. The merged entity will therefore hold a share [50-60]%
larger than its nearest competitor.

Second, the increment of resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only two other competitors are currently present in the market. None are
generic players

Fifth, the Transaction eliminates a dynamic player as Syngenta has been increasing
its sales between 2013 and 2015 in the market for PGR for cereas/other cereals in
Estonia (2013: [5-10]% 2014: [20-30]%:; 2015: [30-40]%).**

Sixth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's
product competes directly with Syngenta's products as explained in Section 12.2.4.1.
Moreover, both products are based on the same Al, trinexapac-ethyl contrary to the
products of competitors.*??

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from BASF
and Bayer and expect new entrants, mainly generic players to come in this market

419

420
421
422

Form CO, paragraph 6088. BASF and others use the following IAS: chlormequat-chloride and
mepiquat-chloride.

Form CO, paragraphs 6095-6099.

Form CO, paragraph 6207.

Form CO, paragraph 6208. BASF and Bayer use chlormequat-chloride, ethephon and mepiquat-
chloride.
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(747)

(748)

(749)

(750)

(751)

(752)

(753)

due to low regulatory barriers.**® However, the Commission has found no indications

that there will be any new entrants in the near future and that they could significantly
affect competition on the market. Therefore, contrary to what the Parties argue it
does not appear likely that the shares of the Parties will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/'wheat for PGR in Estonia.

(M) Cereds - Wheat — PGR - Finland

First, in the market for cereals’'wheat for PGR in Finland, the Parties would be post-
Transaction the second biggest competitor with a combined share of [40-50]%
(Adama [5-10]%, Syngenta [30-40]%), followed by BASF ([40-50]%) and
Bayer ([5-10]%) in 2015.

Second, the increment of resulting from the Transaction is [5-10]%. Although the
increment is comparatively low, the Transaction eliminates a player in a concentrated
market: the HHI level post-Transaction would be[...] with adeltaof [...].

Fourth, only three other competitors are currently present in the market BASF, and
Bayer. None are generic players.

Fifth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's
product competes directly with Syngenta's products as explained in Section 12.2.4.1.
Moreover, both products are based on the same Al, trinexapac-ethyl contrary to the
products of competitors.*?*

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from BASF
and Bayer and expect new generic entrants such as Helm, Globachem and Nufarm, to
enter this market due to low regulatory barriers.*®> However, the Commission has
found no indications that there will be any new entrants in the near future and that
they could significantly affect competition on the market. Therefore, contrary to what
the Parties argue it does not appear likely that the shares of the Parties will decrease
in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/other wheat for PGR in Finland.

(N) Ceredls - Wheat — PGR — Germany/Austria

First, in the market for cereals’\wheat for PGR in Germany/Austria, the Parties would
be post-Transaction the market leader with a combined share of [50-60]%
(Adama[5-10]%, Syngenta [40-50]%), followed by BASF ([20-30]%), and
Cheminova/lFMC ([5-10]%) in 2015.

423
424

425

Form CO, paragraphs 6214-6216.

Form CO, paragraph 6156. BASF and Bayer use the following Al: chlormeguat-chloride, ethephon and
mepiquat-chloride.

Form CO, paragraphs 6162-6164.
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Second, the increment of resulting from the Transaction is [5-10]%, which is
significant in an already concentrated market.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only two other competitors are currently present in the market
Cheminova/lFMC and BASF.**®

Fifth, the Transaction eliminates a dynamic player as Adamais a new entrant in the
market for PGR for cereals’wheat in Germany/Austria (2012).4

Sixth, the Parties are close competitors. Syngenta is present on the market with
Moddus ME 250 and Moddus 250 DC and Adama with Optimus (Trinexapac-ethyl
175 EC). Adamas products compete directly with Syngentas as explained in
Section 12.2.4. Moreover, both products are based on the same Al, trinexapac-ethyl
contrary to most products of competitors except that of CheminovalFMC.*®

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from Bayer,
BASF, CheminovalFMC, and Nufarm and expect new entrants, mainly generic
players, to enter this market due to low regulatory barriers*”® However, the
Commission has found no indications that there will be any new entrants in the near
future and that they could significantly affect competition on the market. Therefore,
contrary to what the Parties argue it does not appear likely that the shares of the
Parties will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/wheat for PGR in Germany/Austria, notably through creation
or strengthening of a dominant position.

(®)) Ceredls - Wheat — PGR- Lithuania

First, in the market for cereals/wheat for PGR in Lithuania, the Parties would be
post-Transaction the clear market leader with a combined share of [40-50]%
(Adama[20-30]%, Syngenta [20-30]%), followed by BASF ([30-40]%), and
Bayer ([5-10]%) in 2015.

Second, the increment of resulting from the Transaction is [20-30]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only four other competitors are currently present in the market. Among those
competitors, only Nufarm and Rogita-Agro are generic players.

426

427
428

429

Form CO, paragraph 6018 also mentions Taminco with a market share of [5-10]% in 2014 and CBW-

Chemie products with a market share of [0-5]% in 2014 but they are not identified in the reworked

results used a basis of this Decision for 2015.
Form CO, paragraph 5949.
Form CO, paragraph 6217.Competitors use the following Als: chlormequat-chloride, ethephon, sodium-

compounds, mepiquat-chloride, prohexadiona-Ca.

Form CO, paragraphs 6214-6216.
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Fifth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's
product competes directly with Syngenta's product as explained in Section 12.2.4.1.
Moreover, both products are based on the same Al, trinexapac-ethyl contrary to the
products of competitors.**°

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from BASF
and Bayer and expect new entrants such as Helm, mainly generic playersto enter this
market due to low regulatory barriers.*** However, the Commission has found no
indications that there will be any new entrants in the near future and that they would
significantly change competition on the market. Therefore, contrary to what the
Parties argue it does not appear likely that the shares of the Parties will decrease in
the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/wheat for PGR in Lithuania

(P) Cereds - Wheat - PGR - Netherlands

First, in the market for cereals’wheat for PGR in the Netherlands, the Parties would
be post-Transaction the market leader with a combined share of [50-60]%
(Adama[20-30]%, Syngenta [30-40]%), followed by BASF ([20-30]%) and
UPL ([5-10]%) in 2015.

Second, the increment of resulting from the Transaction is [20-30]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].

Fourth, there are only two other competitors currently present in the market.**? One
iIsageneric player (UPL).

Fifth, the Transaction eliminates a dynamic player as Adama has entered the market
in 2012 and been increasing its sales between 2013 and 2015 in the market for PGR
for cereals'wheat in the Netherlands (2013: [10-20]% 2014: [10-20]%;
2015: [20-30]%).**

Sixth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's
product competes directly with Syngenta's product as explained in Section 12.2.4.1.
Moreover, both products are based on the same Al, trinexapac-ethyl contrary to the
products of competitors.***

Form CO, paragraph 6222. BASF and Bayer use chlormequat-chloride, ethephon and mepiquat-
chloride.

Form CO, paragraphs 6228-6230.

Form CO, paragraph 6117 also mentions Nufarm with a market share of [10-20]% but is not identified
in the reworked results used a basis of this Decision.

Form CO, paragraph 6117.

Form CO, paragraph 6120. BA SF uses mepiquat-chloride and prohexadione-Caas Als.
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Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from BASF
and expect new entrants, mainly generic players, to enter this market due to low
regulatory barriers.**® However, the Commission has found no indications that there
will be any new entrants in the near future and that they could significantly affect
competition on the market. Therefore, contrary to what the Parties argue it does not
appear likely that the shares of the Parties will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals’'wheat for PGR in the Netherlands, notably through creation or
strengthening of a dominant position.

(Q Ceredls - Wheat — PGR - Poland

First, in the market for cereals’'wheat for PGR in Poland, the Parties would be post-
Transaction the market leader with a combined share of [70-80]% (Adama [60-70]%,
Syngenta[10-20]%), followed by BASF ([10-20]%), Nufarm ([5-10]%),
Bayer ([0-5]%), FMC/Cheminova ([0-5]%) in 2015.

Second, the increment of resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's
product competes directly with Syngenta's product as explained in Section 12.2.4.1.
Moreover, both products are based on the same Al, trinexapac-ethyl contrary to most
products of competitors.**®* Whereas the Parties submit that Cheminova, Globachem
and Helm sell trinexapac-ethyl based PGRs for wheat, they only attribute a market
share to Cheminova and this market shareis minimal ([0-5]%).**’

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from
BASF, Nufarm, Bayer, FMC/Cheminova and expect new entrants, mainly generic
players, to enter this market due to low regulatory barriers.™® However, the
Commission has found no indications that there will be any new entrants in the near
future and that they could significantly affect competition on the market. Therefore,
contrary to what the Parties argue it does not appear likely that the shares of the
Parties will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals'wheat for PGR in Poland, notably through creation or
strengthening of a dominant position.

436

437

Form CO, paragraphs 6223-6225.
Form CO, paragraph 6241.Competitors use the following Als: chlormequat-chloride, ethephon, sodium-

compounds, mepiquat-chloride, prohexadione-Ca.

Form CO, paragraph 6043.
Form CO, paragraphs 6214-6216.
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(R) Cereals - Wheat - PGR - Slovakia

First, in the market for cereals’'wheat for PGR in Slovakia, the Parties would be post-
Transaction the second biggest competitor with a combined share of [40-50]%
(Adama[10-20]%, Syngenta [30-40]%), after Nufarm ([50-60]%) and ahead of
Bayer ([0-5]%) in 2015.

Second, the increment resulting from the Transaction is [10-20]%.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only two other competitors are currently present in the market Nufarm and
Bayer.**®

Fifth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's
product competes directly with Syngenta's product as explained in Section 12.2.4.1.
Moreover, both products are based on the same Al, trinexapac-ethyl contrary to the
products of competitors.**

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from
Nufarm and Bayer and expect new entrants, mainly generic players, to come in this
market due to low regulatory barriers.*** However, the Commission has found no
indications that there will be any new entrants in the near future and that they could
significantly affect competition on the market. Therefore, contrary to what the Parties
argue it does not appear likely that the shares of the Parties will decrease in the short
term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/wheat for PGR in Slovakia.

(S Cereals - Wheat - PGR - Sweden

First, in the market for cereals/wheat for PGR in Sweden, the Parties would be post-
Transaction clear market leader with a combined share of [40-50]%
(Adama[20-30]%, Syngenta [20-30]%), followed by BASF ([30-40]%) and
Bayer ([5-10]%) in 2015.

Second, the increment of resulting from the Transaction is [20-30]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].

Fourth, only two competitors are currently present in the market BASF, and Bayer.
None are generic players.

439

441

Form CO, paragraph 6118 also mentions Kolin with a market share of [5-10]% but is not identified in
the reworked results used a basis of this Decision.

Form CO, paragraph 6208. BASF, Kolin and Bayer use chlormequat-chloride, ethephon and mepiquat-
chloride.

Form CO, paragraphs 6214-6216.
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Fifth, the Transaction eliminates a dynamic player as Adama has entered the market
in 2013 and has been increasing significantly its sales between 2013 and 2015 in the
market for PGR for cereas'wheat in Sweden (2013:[0-5]% 2014: [20-30]%;
2015: [20-30]%).*?

Sixth, the Parties are close competitors. Syngenta is present on the market with
Moddus 250 EC and Adama with Optimus (Trinexapac-ethyl 175 EC). Adama's
product competes directly with Syngenta's products as explained in Section 12.2.4.1.
Moreover, both products/some of their products are based on the same Al,
trinexapac-ethyl contrary to the products of competitors.**

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from BASF
and Bayer and expect new generic entrants to enter this market due to low regulatory
barriers.*** However, the Commission has found no indications that there will be any
new entrants in the near future and that they could significantly affect competition on
the market. Therefore, contrary to what the Parties argue it does not appear likely
that the shares of the Parties will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/other wheat for PGR in Sweden.

13.2.5. Seed treatment for cereals
13.2.5.1.0verview of seed treatment for cereals

(797)

(798)

(799)

(800)

(801)

The value of seed treatment products sold in the EEA amounted to approximately
USD [...] in 2015.%* In the EEA, seed treatment products are applied on cereals,
diversefield crops, corn, and specialty crops.

By crop, cereds represent half of (USD [...]) the EEA-wide sales of seed treatment
products followed by diverse field crops, namely, oilseed rape, sunflowers, sugar
beets (USD [...] or [10-20]%), corn (USD [...] or [10-20]%), and vegetables
(USD [...] or [5-10]%).*¢

As regards seed treatment fungicide for cereals, Syngentas key products are
i) Landor ct 050 fs (formula m), ii) variation on the Celest brand (Celest 025 FS
(formulam), Celest trio 060 FS and Celest extra 050 FSiii) Vibrance Gold 100 FSiv)
Arena C 030 FS. All these products are based on Fludioxonil as an active ingredient
except for Vibrance Gold which is based on sedaxane.

Adama's key products are variations on tebuconazole either straight (tebuconazole 20
WS or tebuconazole 60 FR) or in mixtures (tebuconazole 15 + prochloraz 60 or
tebuconazole 20 + imazalil 30 FS.

As regards seed treatment insecticide for cereals, Syngenta's key products are Austral
plus 050 FS, Protection Orge Premium, Celest top 313 fs, Attack 1000 I. Some of

442
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Form CO, paragraph 5949.

Form CO, paragraph 6144. BASF and Bayer use the following Al: chlormeguat-chloride, ethephon and
mepiquat-chloride.

Form CO, paragraphs 6148-6150.

Form CO, paragraph 6263.

Form CO, paragraph 6263.
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these products rely on the same active ingredient as seed treatment fungicide such
Austral plus 50 FS based on Fludioxonil and Protection Orge Premium based on
Sedaxane whereas Celest top 313 fs, Attack 1000 are based on different active
ingredients, respectively thiamethoxam and tefluthrin.

(802) Adama's key product is Imidacloprid 600 FS which is sold either uncoloured or red

in some countries (France, Hungary, and Romania).
Table 35: Top cereal seed treatment products of Syngenta in 2015*

Mixt EEA Year of
Product | Segment | Cereals Use, description ure | g Al Turnover launch in EEA countrieswhere
name G crop ' (yes/ 2015 ('000 EEA product used
no) USD)
Seed treatment
fungicide for
LAND control of snow
ORCT Barley, mold, bunt, dwarf
050 FS Fungicide | Other bunt, loose smut, FLUDIO
(FORM | s Ceredls, leaf stripe, seedling Yes XONIL [-.. 2002 GERMANY_AUSTRIA
ULA Wheat blight (Septoriaand
M) Fusarium) at ause
rate of 150 - 200
mi/100 kg
BELGIUM,
fsjr?;gﬁ?;?“ DENMARK, ESTONIA,
CELES Barley control of snow FINLAND, FRANCE,
023 Fungicide | Other mold, bunt, seedling FLUDIO GERMANY_AUSTRIA,
FS - . Yes [... 2002 ITALY, LATVIA,
S Ceredls, blight (Septoriaand XONIL
(FORM Whest Fusarium) at ause LITHUANIA,
ULAM) rate of 150 - 200 NETHERLANDS,
mi/100 kg NORWAY, POLAND,
SWEDEN, UK
Seed treatment
fungicide for
control of snow
VIBRA &ﬂf'lgggs"’n‘”gf CZECH REPUBLIC,
NCE Fungicide | Barley, leaf ’stripe seedlfng Yes SEDAX [ 2012 FRANCE,
GOLD s Wheat blight (Se;’)toriaand ANE GERMANY_AUSTRIA,
100 FS - ITALY, POLAND
Fusarium) and
Rhizoctonia cereals
at auserate of 150 -
200 ml/100 kg
Seed treatment
fungicide for
control of snow ESTONIA, FINLAND,
CELES N Barley, mold, bunt, dwarf GERMANY_AUSTRIA,
TTRIO Fungicide | Other bunt, Ic_)osesmu_t, Yes FLUDIO [... 2012 HUNGARY, ITALY,
060FS | S Ceredls, Iegf strlpesee_dlmg XONIL LATVIA, LITHUANIA,
Wheat blight (Septoriaand POLAND, SLOVAKIA,
Fusarium) at ause UK
rate of 150 - 200
mi/100 kg
fsfr?gigza;[g?m CROATIA, CZECH
CELES Barley, control of snow SEEILK/IBAL F|2c|:< FRANCE
T Fungicide | Other mold, bunt, seedling FLUDIO ’ \
) . Yes [... 2004 GERMANY_AUSTRIA,
EXTRA | s Ceredls, blight (Septoria and XONIL
050 FS Wheat Fusarium) at ause LATVIA, LITHUANIA,
POLAND, SLOVENIA,
rate of 150 - 200 SWEDEN. UK
ml/100 kg )
447
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Notifying Party's response to Commission's request for information RFI 26, annex 1, question 1.
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Mixt EEA Year of
Product | Segment | Cereals Use. description ure | ad Al Turnover launch in EEA countrieswhere
name (s) crop ' P (yed 2015 (‘000 EEA product used
no) USD)
Seed treatment
fungicide for
control of snow
AUSTR mold, bunt, seedling
AL Insecticid | Barley, blight (Septoriaand FLUDIO
PLUS es Wheat Fusarium), wheat Yes XONIL [-.. 2007 FRANCE, UK
050 FS bulb fly and
wireworms at a use
rate of 500 ml/100
kg
Seed treatment
fungicide for
PROTE control of snow
CTION - mold, bunt, seedling
ORGE | 0 94 | Wheat | blight (Septoriaand | Yes | SoDA% [.]| 2015 | FRANCE
PREMI Fusarium), aphids
UM and wireworms at a
use rate of 500
mi/100 kg
Seed treatment
fungicide for
control of snow
mold, bunt, seedling
CELES - blight (Septoria and THIAME
Insecticid | Barley - BULGARIA
T Top ’ Fusarium), loose Yes | THOXA [... 2009 '
313Fs | & Wheat st leaf stripe, M HUNGARY, ROMANIA
aphids and
wireworms at ause
rate of 100 - 150
ml/100 kg
Insecticide Seed
ATTAC - Treatment against
k1000 | 'MECd | \whear | Wheatbulbflyand | Yes | LB tUT [... 2015 | FRANCE
es ’ HRIN
L wireworm at 500
mi/100 kg
Seed Treatment
Fungicide against
ARENA - snow mold, bunt
cogo | Fundicide | \vrewr | andseediingblight | ves | FEUDPIO [.]| BE9® | GERMANY AUSTRIA
s ) XONIL 2002
FS (Fusarium and
Septoria) at 200
mi/100 kg
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Table 36: Top cereal seed treatment products of Adama in 2015*®

. EEA
Mixt
Seg Use, Turnover Year of .
Product name men ‘(::r%reals descri (uré Lead Al 2015 launch in 5;’3‘ BT ES T E7 E EITaE e
t(s) P ption 3/10) (‘000 EEA
USD)
EeeehionAT o gicd | ooy um Yes | ONAZO [...] 2013 GERMANY_AUSTRIA
ES S | Wheat LE
Inse Barley,
IMIDACLOPRID ctici Other Aphids No IMIDAC [.] 2007 FRANCE, HUNGARY,
600 FS RED des Ceredls, P LOPRID ROMANIA
Wheat
Barley Fusari
Fun ' um TEBUC
TEBUCONAZOLE . Other " Before
gicid Ustilag No ONAZO [...] POLAND, ROMANIA
20WS o \?Verhgl S, o LE 2006
Tilletia
Barley Fusari
Fun ' um, TEBUC BULGARIA, CZECH
ZgEgCONAZOLE gicid 8‘;‘;5 Ustilag | No | ONAZO [..] Bz%fgge REPUBLIC, HUNGARY,
es Whest ' o, LE LITHUANIA, ROMANIA
Tilletia
Inse
IMIDACLOPRID s Other ; IMIDAC Before
600 FS (uncoloured) | 1% | Cereals Aphids | No | | opeip [-1| “op0s | BELGIUM, NETHERLANDS
Fusari
um,

TEBUCONAZOLE Fun gtarr]ﬁy Ustilag TEBUC Before BULGARIA, CZECH

20+ IMAZALIL 30 | gicid Ceredls. o, Yes | ONAZO [...] 2006 REPUBLIC, HUNGARY,

FS es Wheat’ Micro LE ROMANIA

dochiu
m

(803) Adama does not have any innovative active ingredients or formulated products
currently in development for seed treatment.**°[...].*°[...].

(804) As regards potential regulatory threat to the continuation of existing products,
Syngenta's CELEST Top 313 FSis based on thiametoxan and Adama's tebuconazole
based seed treatment products are at risk. [...]. Tebuconazole faces concerns over
purported endocrine disruption, which is a cut-off criterion in the EU. [...].**

(805) The Parties submit that Syngenta's main competitors for each product are the

following.

Figure 13 - Syngenta’s main competitors by key seed treatment active ingredientsin Europe.**

[..]

(806)

(A)

The market investigation suggests that the Parties are close competitors in seed

treatment for cereals.

449

451
452

Result of market investigation

Notifying Party's response to Commission's request for information RFI 26, question 1, annex 2.

Form CO, paragraph 6293.
Form CO, paragraph 6287.

Notifying Party's response to Commission's request for information RFI 26, annex 1.2, page 10.

Form CO, paragraph 6317.
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(807)

(808)

As regards distributors, Adama is described as a particularly strong generic
challenger to Syngenta for seed treatment insecticides in cereals with Seedoprid
(600 g/l Imidacloprid)** in some EEA countries (against Syngenta with Cruiser 350
(350 g/l Thiamethoxam)).”* When asked in which areas the Parties compete head to
head, several distributors mention seed treatment for cereals.*

Some farmers have indicated that the Parties compete closely in seed treatment in
genera®® and most of them refer to cereals. One German farmer for instance
considers that "Orius of Adama und Arena C of Syngenta target the same spectrum
for winter wheat [...] they are competing products’. Another explains that "they are
competing in cereal seed treatments with Celestop/Seedoprid+Orius 6FS in the
Hungarian market". A third farmer explains that "in cereals, a low cost single
fungicide is Orius 6FS (tebuconazole 60 g/l) competing with Dividend M030
(difenoconazole 30 g/l). They have almost the same market target.”

13.2.5.2.Markets where the Transaction would not significantly impede effective competition

(A) Cereals - Wheat - Seed treatment- Fungicides — Lithuania

In the market for cerea wheat seed treatment in Lithuania, the Parties have a
combined market share of [60-70]% (Syngenta: [60-70]%, Adama: [0-5]%).

The increment resulting from the Transaction is[0-5]% and amount to [ ...].
The market is concentrated: the HHI level post-Transaction would be [...] with a

As a result of the Transaction, the Parties will remain market leader followed by
Bayer ([20-30]%) and BASF ([5-10]%). Given the very limited increment brought by
Adama, the Transaction will not substantially modify Syngenta's market position in

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for cereal wheat seed

(B) Ceredls - Wheat - Seed treatment- Fungicides — Poland

In the market for cereal wheat seed treatment in Poland, the Parties have a combined
market share of [30-40]% (Syngenta: [30-40]%, Adama: [0-5]%).

The increment resulting from the Transaction is [0-5]%.
The market is concentrated: the HHI level post-Transaction would be [...] with a

https.//www.googl e.be/url ?sa=t& rct=j & q=& esrc=s& source=web& cd=1& cad=rja& uact=8& ved=0ahU

K EwjEggHOuPPPA hWIIMAKHWAzAywQFggeM A A & url=http%3A %2F%2Fwww.adama.com%2Fr

omani a%2Fro%2Fproduse-pentru-protecti a-pl antel or%2Ftratament-

samanta%2Fseedoprid600fs.html & usg=A FQ] CNHDUqO40xPlcWwNDgM 21 Y | zZnkHgnQ& sig2=i9Rrn

http://www.Syngenta-us.com/seed-treatment/cruiser-5fs.

(809)
(810)
(811
deltaof [...].
(812)
this market
(813)
treatment in Lithuania.
(814)
(815)
(816)
deltaof [...].
453 See
euJbNWAHguUg9n6ew.
454
455

456

Replies to question 48 of Questionnaire (Q2) to crop protection distributors.
Replies to question 26 of Questionnaire (Q4) to seed companies and specialized seed treatment
distributors.
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(817) Asaresult of the Transaction, the Parties will be market leader but will be followed
by alarger number of competitors.

(818) Other identified competitors currently present in the market are PSP ([20-30]%),
Bayer ([10-20]%), Dow ([5-10]%), and BASF ([0-5]%). Generics competitors
including PSP will represent [40-50]% of the markets

(819) Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for cerea wheat seed
treatment in Poland.

(© Ceredls - Wheat - Seed treatment- Insecticides — Hungary

(820) In the market for cereal wheat seed treatment insecticides in Hungary, the Parties
have a combined market share of [20-30]% (Syngenta: [20-30]%, Adama: [0-5]%).

(821) Theincrement resulting from the Transaction is [0-5]%.

(822) The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

(823) Asaresult of the Transaction, the Parties will not be market leader and will face a
very large player, BASF with [70-80]% market share. The Transaction will not
substantially modify the market dynamics as BASF will remain the undisputed leader
challenged by Syngenta.

(824) Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for cerea wheat seed
treatment insecticides in Hungary.

(D) Non-problematic markets with low concentration level/increase

(825) Asexplained in Section 12.1.3, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following cereals seed
treatment markets listed in Table 37 based on 2015 market shares.

Table 37: Non-problematic marketswith low concentration level/increase

Market Adama | Syngenta | CMS HHI | HHI Delta
Barley - fungicides - Lithuania [0-5]% | [20-30]% | [30-40]% | [...] [...]
Barley - insecticides - Hungary [0-5]% | [40-50]1% | [40-50]% | [...] [...]
Other cereals - fungicides - Czech Republic [30-40]% [0-5]% | [30-40]% | [...] [.]
Other cereals - fungicides - Lithuania [5-10]% | [10-20]% | [20-30]% | [...] [...]
Wheat - insecticides - France [0-5]% | [30-40]% | [30-40]% | [...] [...]
(E) Non-problematic markets with modest combined market shares and at |east

3 significant alternative competitors

(826) Based on this analysis, the Commission considers that the Transaction is not likely to

significantly impede effective competition on the following cereals seed treatment
markets listed in Table 38 based on 2015 market shares.
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Table 38: Non-problematic markets with modest combined market shares and at least 3 significant
alternative competitors

. Second largest Third largest
T e i et competitor competitor
Market Adama | Syngenta CMS .
Company Share Company Share o:;pa Share

Barley - fungicides FMC/Che

- Bulgaria [5-101% | [20-30]% [20-30]% minova | [30-40]% PSP | [30-401% BASF | [10-20]%
Other cereals - Organika

fungicides - Poland [5-10]% | [10-20]% [20-30]% Sarzyna | [30-40]% BASF | [20-30]% Bayer | [10-20]%
Wheat - insecticides

- Romania [10-20]1% | [10-201% [20-30]% Bayer | [40-501% Nufarm | [10-20]% Sharda [0-5]%

13.2.5.3.Markets where the Transaction would significantly impede effective competition

Table 39: Marketswherethe Transaction would significantly impede effective competition

Sector Market Year | Combined | Share Share
share Syngenta Adama
Seed 2015 | [60-70]% | [50-60]% [5-10]%
Treatment garley - ?eed treatment- Fungicides - 2014 | [60-70]% [60-70]% [5-10]%
Austri
emanyIAtsTa 2013 | [60-70]% | [60-70]% [0-5]%
2015 | [50-60]% | [10-20]% [40-50]%
gg*egni'aseed treatment- Fungicides - 2014 | [50-601% | [10-20]% | [30-40]%
2013 | [50-60]% | [10-20]% [30-40]%
2015 | [40-50]% | [40-50]% [0-5]%
Other Cereals— Seed Treatment-
O . 2014 | [50-60]% | [40-50]% [0-5]%
Fungicides - Germany/Austria 2013 | [4050% 20-501% 051%
2015 | [60-70]% | [50-60]% [5-10]1%
Wheat — Seed Treatment - Fungicides— 5014 [ 60-701% | [50-60]% | [5-101%
Germany/Austria
2013 | [60-70]% | [60-70]% [0-5]%
2015 | [40-50]% | [10-20]% [20-30]%
\F’e‘gﬁgtni'aseed treatment —Fungicides - 2014 | [4050]% | [20-301% | [20-30]%
2013 | [40-50]% | [30-40]% [10-20]%
(A) Ceredls - Barley - Seed treatment- Fungicides - Germany/Austria
(827) First, in the market for cereas/barley for seed treatment fungicide in
Germany/Austria, the Parties would be post-Transaction the market leader with a
combined share of [60-70]% (Adama [5-10]%, Syngenta [50-60]%), followed by
Bayer ([20-30]1%) BASF ([10-20]%) and Cheminova/lFMC ([0-5]%) in 2015. The
merged entity will therefore hold a share aimost three times larger than its nearest
competitor.
(828) Second, the increment of resulting from the Transaction is [5-10]%. Although the

increment is comparatively low, the Transaction eliminates a dynamic player in a
concentrated market: the HHI level post-Transaction would be [...] with a delta
of [...].
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(829)

(830)

(831)

(832)

(833)

(834)

(835)

(836)
(837)

(838)

Third, only three other competitors are currently present in the market Bayer, BASF
and Cheminova/FMC. Only one, Cheminova/lFMC, is a generic player and it is
significantly smaller than Adama.

Fourth, the Transaction eliminates a player that has been growing in the market as
Adama is a new entrant in the market for PGR cereals/barley for seed treatment
fungicidesin Germany/Austria and had a market share of only [0-5]% in 2013.

Sixth, the Parties are close competitors as explained in Section 12.2.5.1. Syngenta is
mainly present on the market with Landor CT 050 FS (Formula M), Celest 025 FS
(Formulam) and Arena C 030 FS. Adama is present with one product Tebuconazole
15+ Prochloraz 60 ES.

[70-80]% of Syngenta sales in seed treatment fungicides in Germany/Austria are
tebuconazole-based in 2015.**" Adama's only product is based on the same active
ingredient, tebuconazole contrary to all products of competitors except that of Bayer
which has two products including one mixture with tebuconazole (EFA 076 FS).*®

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from Bayer,
BASF as well as potential new entrants.*® However, the Commission has found no
indications that there will be any new entrants in the near future and that they could
significantly affect competition on the market. Therefore, contrary to what the Parties
argue it does not appear likely that the shares of the Parties will decrease in the short
term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cerealg/barley for seed treatment fungicides in Germany/Austria,
notably through creation or strengthening of a dominant position.

(B) Ceredls— Barley - Seed treatment- Fungicides - Romania

First, in the market for cereals/barley for seed treatment fungicides in Romania, the
Parties would be post-Transaction the clear market leader with a combined share
of [50-60]%  (Adama [40-50]%, Syngenta [10-20]%), followed by
Nufarm ([10-20]%), Bayer ([5-10]%), BASF, ([5-10]%), PSP ([5-10]%) and
Sumitomo ([0-5]%) in 2015. The merged entity will therefore hold a share aimost
four times larger than its nearest competitor.

Second, the increment of resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].

Fourth, the Transaction eliminates a player that has been growing recently as Adama
has been increasing its sales between 2013 and 2015 in the market for cerealg/barley
for seed treatment fungicides in Romania (2013: [30-40]%; 2015; [40-50]%).

458
459

Form CO, paragraph 6355. Landor CT 050 FS (Formula M) ([60-70]% of Syngenta's sales), Arena C
030 FS ([5-10]%), Landor CT 050 FS (Formula M, Act toll) ([0-5]%), Celest Trio 060 FS ([0-5]%).
Form CO, paragraph 6373.

Form CO, paragraphs 6372-6374.
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(839)

(840)

(841)

(842)

(843)

(844)

(845)

(846)

(847)

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from Bayer,
BASF as well as potential new entrants.*® However, the Commission has found no
indications that there will be any new entrants in the near future and that they could
significantly affect competition on the market. Therefore, contrary to what the Parties
argue it does not appear likely that the shares of the Parties will decrease in the short
term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/barley for seed treatment fungicide in Romania, notably
through the creation or strengthening of a dominant position.

(© Ceredls - Other Cereals—Fungicides - Germany/Austria

First, in the market for cereas/other cereals for seed treatment fungicides in
Germany/Austria, the Parties would be post-Transaction the market leader with a
combined share of [40-50]% (Adama [0-5]%, Syngenta [40-50]%), followed by
Bayer ([20-30]%) BASF ([20-30]%) and CheminovalFMC ([0-5]%) and
Monsanto ([0-5]%) in 2015. The merged entity will therefore hold a share more than
[50-60]% larger than its nearest competitor.

Second, the increment of resulting from the Transaction is [0-5]%. Although the
increment is comparatively low, the Transaction eliminates a dynamic player in a
concentrated market: the HHI level post-Transaction would be [...] with a delta
of [...].

Third, only four identified other competitors are currently present in the market.
Only CheminovalFMC is a generic player.

Fourth, the Transaction eliminates a player that has been growing recently as Adama
is a new entrant in the market for PGR cereals/other cereals for seed treatment
fungicidesin Germany/Austria and had a market share of [0-5]% in 2013.

Fifth, the Parties are close competitors as explained in Section 12.2.5.1. Syngentais
mainly present on the market with Landor CT 050 FS (Formula M), Celest 025 FS
(Formulam) and Arena C 030 FS. Adama is present with one product Tebuconazole
15+ Prochloraz 60 ES.

[70-80]% of Syngenta sales in seed treatment fungicides in Germany/Austria are
tebuconazole-based in 2015.“" Adama's only product is based on the same active
ingredient, tebuconazole 15 contrary to all products of competitors except that of
Baytjgzwhich has two products including one mixture with tebuconazole (EFA 076
FS).

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from Bayer,
BASF or possible new entrants*® However, the Commission has found no

Form CO, paragraphs 6365-6369.

Form CO, paragraph 6355. Landor CT 050 FS (Formula M) ([60-70]% of Syngenta's sales), Arena C
030 FS ([5-10]%6), Landor CT 050 FS (FormulaM, Act toll) ([0-5]%), Celest Trio 060 FS ([0-5]%).
Form CO, paragraph 6373.

Form CO, paragraphs 6375-6378.
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indications that there will be any new entrants in the near future and that they could
significantly affect competition on the market. Therefore, contrary to what the Parties
argue it does not appear likely that the shares of the Parties will decrease in the short
term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/other cereds for seed treatment fungicides in

(D) Cereals— Wheat — Fungicides — Germany/Austria

First, in the market for cereals’wheat for seed treatment fungicide in
Germany/Austria, the Parties would be post-Transaction the clear market leader with
a combined share of [60-70]% (Adama [5-10]%, Syngenta [50-60]%), followed by
Bayer ([20-30]%) BASF ([10-20]%) and Monsanto ([0-5]%) in 2015. The merged
entity will therefore hold a share almost three times larger than its nearest

Second, the increment of resulting from the Transaction is [5-10]%. Although the
increment is comparatively low, the Transaction eliminates a dynamic player in a
concentrated market: the HHI level post-Transaction would be [...] with a delta

Third, only three competitors are currently present in the market. None of them are

Fifth, the Transaction eliminates a player that has been growing recently as Adamais
a new entrant in the market for PGR cereals/'wheat for seed treatment fungicides in
Germany/Austria and had a market share of [0-5]% in 2013.

Sixth, the Parties are close competitors as explained in Section 12.2.5.1. Syngenta is
mainly present on the market with Landor CT 050 FS (Formula M), Celest 025 FS
(Formulam) and Arena C 030 FS. Adama is present with one product Tebuconazole

[70-80]% of Syngenta sales in seed treatment fungicides in Germany/Austria are
tebuconazole-based in 2015.%* Adama's only product is based on the same active
ingredient, tebuconazole 15 contrary to all products of competitors except that of
Bayer which has two products including one mixture with tebuconazole (EFA 076

Furthermore, the Parties argue that that their shares in this segment are likely to
decrease in the short term because they will continue to face competition from Bayer,
BASF and potentiadl new entrants.*® However, the Commission has found no
indications that there will be any new entrants in the near future and that they could
significantly affect competition on the market. Therefore, contrary to what the Parties
argue it does not appear likely that the shares of the Parties will decrease in the short

(848)

Germany/Austria.
(849)

competitor.
(850)

of [...].
(851)

generic players.
(852)
(853)

15+ Prochloraz 60 ES.
(854)

FS).4®
(855)

term.
464

465
466

Form CO, paragraph 6365. Landor CT 050 FS (Formula M) ([60-70]% of Syngenta's sales), Arena C
030 FS ([5-10]%), Landor CT 050 FS (Formula M, Act toll) ([0-5]%), Celest Trio 060 FS ([0-5]%).
Form CO, paragraph 6373.

Form CO, paragraphs 6365-6369.
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(856)

(857)

(858)
(859)

(860)

(861)

13.2.6.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cerealswheat for seed treatment fungicide in Germany/Austria,
notably through creation or strengthening of a dominant position.

(E) Cereals - Wheat - Seed treatment —Fungicides -Romania

First, in the market for cereals/wheat for seed treatment fungicide in Romania, the
Parties would be post-Transaction the clear market leader with a combined share
of [40-50]% (Adama [20-30]%, Syngenta [10-20]%), followed by Bayer ([20-30]%),
Nufarm ([5-10]%), PSP ([5-10]%), and Sumitomo ([0-5]%) in 2015. The merged
entity will therefore hold a share twice as large as its nearest competitor.

Second, the increment of resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because they will continue to face competition from Bayer,
BASF and potential new entrants.””’ However, the Commission has found no
indications that there will be any new entrants in the near future and that they could
significantly affect competition on the market. Therefore, contrary to what the Parties
argue it does not appear likely that the shares of the Parties will decrease in the short
term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for cereals/'wheat for seed treatment fungicide in Romania.

Selective Herbicides

13.2.6.1.Genera overview

(862)

(863)

Figure 14 - Valuedriversin cereal herbicides market

[...]
(864)

Selective herbicides for cereals represent about 40%*® of the overall EEA selective
herbicides market and 37.4% of the overall cereal EEA crop protection market. At
EEA level, the Parties have [20-30]% combined market share in selective herbicides
for cereals (Adama [5-10]%, Syngenta [10-20]%).

Based on the Parties own intelligence, the markets for selective herbicides for
cereals appear to be dominated by the graminicides post-emergence segment.
According to Syngenta, this segment accounts for more than half of the overall cereal

herbicide market (see figure 14).*°
S47O

Syngentas internal documents show that graminicides are the cereal selective
herbicides market with [...].*"* In its analysis, Syngenta also observes that [...] (see
Figure 15).4"

469
470

Form CO, paragraphs 6365-6369.

Form CO, paragraph 1333.

Notifying Party' response to Commission's request for information RFI 27, [...].
Notifying Party's response to Commission's request for information RFI 27, [...].
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Figure 15 - Growth driversin cereal herbicides market

[...]
(865)

(866)

(867)

(868)

(869)

S473

This suggests that the presence of generic players in the markets for cereals
graminicides is expected to be an important driver of competition.

In its cereal strategy plan, Adama expresses the ambition to grow its sales of cereal
herbicides in the EU from [5-10]% in 2015 to [5-10]% in 2020 and [10-20]%
in 2025.*% Adama considers that its strong position in cerea herbicides mainly
hinges upon its leadership in the autumn cereal grass herbicides segment. "[...]"*"”
Adama expects to achieve its growth targets by further expanding in graminicides,

specifically in"[...]". This strategy relies on along-term planto "[...]".*"

Syngenta's top products by sales in cereal selective herbicides in the EEA are the
pinoxaden-based Axial product family (including Axial 50 EC, Axial One), followed
by the clodinafop-based Traxos product family (including Traxos 50 EC, Traxos
60 EC and Traxos One).*”” The [...] largest product family is linked to the
triasulfuron-based products Logran 20 WG and SO Lintur 70 WG. Axial is proposed
both as a post-emergence graminicides, as well as post-emergence broad spectrum
herbicides for all cereals. Traxos products are mainly post-emergence graminicides
for wheat. The last group of products serves both as post- and pre-emergence
broadleaf herbicides.

Adama's top products by sales in cereal selective herbicides in the EEA are the
diflufenican-based mixtures products, followed by its flufenacet product. Both
product families are mainly offered as post-emergence broad spectrum herbicides for
al type of cereals*”®

Moreover, Adama has also clodinafop products in its portfolio, such as Clodinafop-
propargyl 240 ec + Cloguintocet mainly used for post-emergence graminicides.
Syngenta is the originator of clodinafop, which was launched in 1991 and nowadays
is off-patent. Syngenta notes in its [...] that [...].*”® Specificaly, in relation to the
generic activities targeting its clodinafop straight product Topik, Syngenta
acknowledges that "[...]"*. Syngenta aims at maintaining its clodinafop product
(Topik) inits portfolio as|...].**

an
472
473
474
475
476
477
478
479

481

Notifying Party's response to Commission's request for information RFI 20, question 7, [ ...].
Notifying Party's response to Commission's request for information RFI 20, question 7, [ ...].
Notifying Party's response to Commission's request for information RFI 20, question 7 —[...].
Notifying party's response to Commission's request for information RFI 25, annex 20 —[...].
Notifying party's response to Commission's request for information RFI 25, annex 20 —[...].
Notifying party's response to Commission's request for information RFI 25, annex 20 —[...].
Notifying Party's response to Commission's request for information RFI 26, annex 1.

Notifying party's response to Commission's request for information RFI 26, annex 2.

Notifying party's response to Commission's request for information RFI 27, annex 6, Syngenta, [...].
Notifying party's response to Commission's request for information RFI 27, annex 6, Syngenta, [...].
Notifying party's response to Commission's request for information RFI 27, annex 6, Syngenta, [...].
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13.2.6.2.Markets where the Transaction would not significantly impede effective competition

(870)

(871)
(872)

(873)

(874)

(875)

(876)
(877)
(878)
(879)
(880)

(881)

(A) Ceredls - Other cereals - Selective Herbicides - Broadleaf - Post-emergence
- Latvia

First, in the market for other cereals - selective herbicides - broadleaf post-emergence
in Latvia, in 2015 the Parties had a combined market share of [30-40]%
(Syngenta: [10-20]%, Adama: [10-20]%).

Second, the increment resulting from the Transaction is [10-20]%.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
adeltaof [...].

Fourth, as a result of the Transaction, the Parties will be market |eader followed by
Dow/DuPont with [20-30]% market share.”®?Other competitors currently present in
the market are Dow/DuPont ([20-30]%), BASF ([10-20]%) and Bayer ([10-20]%).**

Fifth, Syngenta sells Banvel and Logran, whereas Adama offers several products
including Diflufenican 500, Florasulam, Fluroxypyr and Tribenuron methyl.*®* The
market investigation did not reveal any specific evidence about closeness between
the Parties products.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for other cereas broadleaf
post-emergence selective herbicidesin Latvia.

(B) Ceredlss Wheat - Selective Herbicides - Broadleaf - Post-emergence -
Estonia

First, in the market for wheat selective herbicides broadleaf post-emergence in
Estonia, in 2015 the Parties had a combined market share of [30-40]1%
(Syngenta: [5-10]%, Adama: [20-30]%).

Second, the increment resulting from the Transaction is [5-10]%.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].

Fourth, as a result of the Transaction, the Parties will not be market leader and only
the second largest competitor on the market.

Fifth, other competitors currently present in the market are the market leader
Bayer ([30-40]%), Dow/DuPont ([20-30]%)*° and BASF ([5-10]%).%®

Sixth, in this market Adama sells diflufenican 500, flurozypyr and tribenuron
methyl 500. Syngenta sells Banvel, Logran and Lintur. The market investigation did
not reveal any specific evidence about closeness between the Parties' products.*®’

482

486
487

Respectively Dow ([10-20]%) and DuPont ([10-20]%).

According to the Parties' submission, [10-20]% of the market is represented by Other Competitors.

Notifying Party's response to Commission's request for information RFI 28, question 14.
Respectively Dow ([10-20]%) and DuPont ([0-5]%).

According to the Parties' submission, [0-5]% of the market is represented by Other Competitors.

Notifying Party's response to Commission's request for information RFI 28, question 14.
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(882)

(883)

(884)
(885)

(886)

(887)

(888)

(889)

(890)
(891)

(892)

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat broadleaf post-
emergence selective herbicidesin Estonia

© Cereds -Wheat - Selective Herbicides - Broad spectrum - Post-emergence -
Hungary

First, in the market for wheat broad spectrum post-emergence selective herbicides in
Hungary, in 2015 the Parties had a combined market share of [20-30]%
(Syngenta: [5-10]%, Adama: [10-20]%).

Second, the increment resulting from the Transaction is [5-10]%.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, as a result of the Transaction, the Parties will not be market leader and only
the second biggest competitor on the market. Other competitors currently present in
the market are Dow/DuPont ([60-70]%) and PSP ([10-20]%). Among these
competitors, one competitor is a generic player (PSP). The Transaction will not
materially change the market structure where a strong player is chalenged by
alternative competitors.

Fifth, in this market Syngenta sells Axial One, whereas Adama sells Diflufenican-
based products, including a diflufenican+isoproturon mixture, and Isoproturon 500.
Two of the three products currently offered by Adama in this market will be affected
by regulatory withdrawal of Isoproturon.”®® The market investigation did not reveal
any specific evidence about Adamas plans to replace such products or about
closeness between the Parties' products.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat broad spectrum
post-emergence selective herbicides in Hungary.

(D) Cereds- Wheat - Selective Herbicides - Broad spectrum - Post-emergence -
Romania

First, in the market for wheat broad spectrum post-emergence selective herbicides in
Romania, in 2015 the Parties had a combined market share of [20-30]%
(Syngenta: [5-10]%, Adama: [10-20]%).

Second, the increment resulting from the Transaction is [5-10]%.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, as a result of the Transaction, the Parties will not be market leader and only
the second biggest competitor on the market. Other competitors currently present in
the market are Dow/DuPont ([40-50]%)*® and Bayer ([20-30]%).*®

Notifying Party's response to Commission's request for information RFI 28, question 14.
Respectively Dow ([20-30]%) and DuPont(]20-30]%).
According to the Parties' submission, [10-20]% of the market is represented by Other Competitors.
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(893)

(894)

(895)

(896)
(897)

(898)

(899)

(900)

(901)

(902)

Fifth, in this market Syngenta sells Axia One, whereas Adama sells a
diflufenican+isoproturon mixture and a chlorotoluron-based product. One of the two
products currently offered by Adama in this market will be affected by the regulatory
withdrawal of isoproturon.** The market investigation did not reveal any specific
evidence about Adamas plans to replace its expiring product or about closeness
between the Parties' products.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat broad spectrum
post-emergence selective herbicides in Romania.

(E) Cereals- Wheat - Selective Herbicides - Broad spectrum - Post-emergence -
Spain
First, in the market for wheat broad spectrum post-emergence selective herbicides in

Spain, in 2015 the Parties had a combined market share of [30-40]%
(Syngenta: [20-30]%, Adama: [5-10]%).

Second, the increment resulting from the Transaction is [5-10]%.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, as a result of the Transaction, the Parties will not be market leader and only
the second largest competitor on the market.

Fifth, other identified competitors currently present in the market are
Bayer ([40-50]%), Dow/DuPont ([10-20]%)*? FMC/Cheminova ([0-5]%) and
BASF ([0-5]%). Among these competitors, at least one competitor is a generic player
(FMC/Cheminova).

Sixth, in this market Syngenta sells a mixture between thifensulfuron and tribenuron,
whereas Adama sells a mixture of metribuzin and pendimethalin 330.*® The market
investigation did not reveal any specific evidence about closeness between the
Parties products.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for wheat broad spectrum
post-emergence selective herbicidesin Spain.

(F) Non-problematic markets with low concentration level/increase

As explained in Section 12.1.3, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following cereals selective
herbicides markets listed in Table 40 based on 2015 market shares.

491

492
493

Notifying Party's response to Commission's request for information RFI 28, info about 2015 sales per
markets

Respectively Dow ([5-10]%) and DuPont ([0-5]%).

Notifying Party's response to Commission's request for information RFI 28, info about 2015 sales per
markets.
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Table 40: Non-praoblematic markets with low concentration level/incr ease

Market Adama | Syngenta CMS | HHI | HHI Delta
Barley -Selective herbicides - broad spectrum - post-

emergence - Czech Republic [20-30]% | [0-5]% | [20-30]% | [...] [...]
Barley -Selective herbicides - broadleaf post-

emergence - Czech Republic [10-20]% | [0-5]% | [20-30]% | [...] [...]
Other cereals - Selective herbicides - broad spectrum -

post-emergence — Lithuania [20-30]% | [0-5]% | [20-30]% | [...] [...]
Other cereals - Selective herbicides - broad spectrum -

post-emergence — Slovakia [0-5]% | [10-20]% | [20-30]1% | [...] [...]
Other cereals - Selective herbicides - broadlesf - pre-

emergence — Slovakia [20-30]% | [0-5]% | [30-40]1% | [...] [...]
Other cereals - Selective herbicides - graminicides -

post-emergence — France [0-5]% | [30-40]% | [30-40]% | [...] [...]
Wheat - Selective herbicides - broad spectrum - post-

emergence - Czech Republic [20-30]% | [0-5]% | [20-30]% | [...] [...]
Wheat - Selective herbicides - broad spectrum - post-

emergence — France [20-30]% | [0-5]% | [20-30]% | [...] [...]
Wheat -Selective herbicides - broad spectrum - post-

emergence - Germany/Austria [20-30]% | [0-51% | [20-30]% | [...] [...]
Wheat - Selective herbicides - broad spectrum - post-

emergence — Lithuania [20-30]% | [0-5]% | [30-40]% | [...] [...]
Wheat - Selective herbicides - graminicides - post-

emergence — France [0-5]% | [20-30]% | [20-30]% | [...] [...]
Wheat -Selective herbicides - graminicides - post-

emergence — Greece [0-5]% | [20-30]% | [20-30]% | [...] [...]
Wheat -Selective herbicides - graminicides - post-

emergence — Spain [0-5]% | [40-50]% | [40-501% | [...] [...]
Wheat - Selective herbicides - graminicides - post-

emergence— UK [0-5]% | [10-20]% | [20-30]% | [...] [...]

(G) Non-problematic markets with modest combined market shares and at least
3 significant alternative competitors

(903) Asexplained in Section 12.1.3, the Commission considers that the following cereals
selective herbicides markets listed in Table 41 are not likely to significantly impede
effective competition based on 2015 market shares.

Table 41: Non-problematic markets with modest combined market shares and at least 3 significant

alternative competitors

Largest competiior | ST FO competiter
Market Adama Syngenta CMS
Company Share Corzr;pa Share Cor:r;pa Share
Barley - Selective
herbicides - broad
spectrum - post-
emergence - France [20-30]% [0-5]% [20-30]% Nufarm | [20-30]% Bayer | [20-30]% BASF [5-10]%
Barley - Selective
herbicides - broad
spectrum - post- Dow/Du
emergence - Hungary [10-20]% | [10-20]% | [20-30]% Nufarm | [30-40]% Bayer | [20-30]% Pont | [10-20]%
Barley -Selective
herbicides - broadleaf - Dow/Du
post-emergence - Estonia | [10-20]% [5-10]% [20-30]% Bayer | [30-40]% Pont | [20-30]% BASF [5-10]%
Wheat -Selective
herbicides - broadleaf -
post-emergence - Dow/DuP
Lithuania [20-30]% [5-10]% | [20-30]% ont | [30-401% Bayer | [20-30]% BASF | [10-20]%
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13.2.6.3.Markets where the Transaction would significantly impede effective competition

Table 42: Markets wherethe Transaction would significantly impede effective competition

Sector Market Year | Combined | Share Share

share Syngenta | Adama

Selective 2015 | [50-60]% | [5-10]% | [40-50]%

Herbicides } o

Other Cereals - Selective Herbicides - Broadleaf

- Post-emergence - Estonia 2014 | [40-50]% | [5-10]% [30-401%
2013 | [30-40]% | [5-10]% | [40-50]%
2015 | [30-40]% | [5-10]% | [30-40]%

Other Cereals - Selective Herbicides - Broadl eaf

- Post-emergence - Lithuania 2014 | [30-40]% | [5-10]% [20-301%
2013 | [20-30]% | [5-10]% | [20-30]%
2015 | [30-40]% | [30-40]% | [5-10]%

Wheat - Selective Herbicides - Graminicides -

Post-emergence - Bulgaria 2014 | [40-50]% | [30-40]1% | [5-10]%
2013
2015 | [60-70]% | [60-70]% | [5-10]%

Wheat - Selective Herbicides - Graminicides -

Post-emergence - Italy 2014 | [60-70]% | [60-70]% | [5-10]%
2013 | [60-70]% | [50-60]% | [5-10]%

(A) Ceredls - Other Cereals - Selective Herbicides - Broadleaf - Post-emergence
- Estonia

(904) Firgt, in the market for Other Cereals - Selective Herbicides - Broadleaf - Post-
emergence, the Parties would be post-Transaction the clear market leader in Estonia
with a combined share of [50-60]% (Adama [40-50]%, Syngenta [5-10]%) in 2015,
followed by Bayer ([20-30]%). The merged entity will therefore hold a share more
than 2 times larger than its nearest competitor.

(905)  Second, the increment resulting from the Transaction is [5-10]%. Although the
increment is comparatively low, the Transaction eliminates a player in a concentrated
market: the HHI level post-Transaction would be[...] with adeltaof [...].

(906) Third, other competitors currently present in the market are Bayer ([20-30]%),
Dow/DuPont ([10-20]%)** and BASF ([0-5]%). Among these competitors, none are
generic players.

(907)  Fourth, in this market, Syngenta is present with products mainly based on off-patent

Als. Syngenta, which in other markets compete with other more premium pinoxaden-
based products (such as Axial, which represents about [70-80]% of Syngenta's sales
in selective herbicides for cereals)*™ is present on this market with three relatively
old products. Syngenta offers Banvel 4 S (about [60-70]% of its sales in the market),
Logran 20 WG ([20-30]% of its sales) and SO Lintur 70 WG ([5-10]%). Syngenta

494
495

Respectively Dow ([10-20]%) and DuPont ([0-5]%).
Notifying Party's crop submission of 16 December 2016, "Selective herbicides — Cereals’, Table 4.

152

EN



EN

(908)

(909)

(910)

(911)

(912)

(913)

(914)

(915)

(916)

explains that beyond 2017, Logran and Lintur products will be withdrawn because
they contain triasulfuron which isan Al that has lost its EEA registration.**®

Adama is mainly present with Tomigan 180 (based on fluroxypyr and accounting
for [60-70]% of its sales), Trimmer (based on tribenuron methyl and accounting
for [30-40]1% of the sales) and Legacy (based on diflufenican and accounting
for [5-10]% of the sales).

In the majority of selective herbicides broadleaf markets for other cereals, Syngenta
focuses its offer on [...], such as Axial, which are positioned at very [...] than
Adama's products. Although the products offered by the Parties in this market are
based on different Als, they are based on off-patent Als and the Parties products,
[...].%" In fact, the majority of the Parties' turnover in this market is achieved with
products[...]. Tomigan 180 and Lintur are|[...]. Logran, Banvel, Trimmer are priced
between [...]). Syngentds entire offer is therefore priced [...] as the majority of the
generics supplied by Adama.

The Parties argue that Syngenta's share in this market is likely to decrease in the
short term because two of its products will be discontinued in 2017. [...].*®
However, Syngenta's best-selling product will not be discontinued and will continue
to exert pricing pressure on Adama's products.

Moreover, the Parties themselves list Lintur, Logran and Banvel product families as
the products directly competing with Adama's Tomigan and Legacy products.**

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Other Cereals - Selective Herbicides - Broadleaf - Post-emergence in
Estonia, notably through the creation or strengthening of a dominant position.

(B) Ceredls - Other Cereals - Selective Herbicides - Broadleaf - Post-emergence
- Lithuania

First, in the market for Other Cereals - Selective Herbicides - Broadleaf - Post-
emergence, the Parties would be post-Transaction the clear market leader in
Lithuania with a combined share of [30-40]% (Adama [30-40]%, Syngenta [5-10]%)
in 2015.

Second, the increment resulting from the Transaction is [5-10]%. Although the
increment is comparatively low, the Transaction eliminates a player in a concentrated
market: the HHI level post-Transaction would be[...] with adeltaof [...].

Third, other competitors currently present in the maket are
Dow/DuPont ([20-30]%)°®, Bayer ([20-30]%) and BASF ([10-20]%).°* Among
these competitors, none are generic players.

Fourth, the Parties are close competitors. Similarly to Estonia, in this market,
Syngenta is present with products mainly based on off-patent Als. Syngenta, which

496
497
498
499
500
501

Notifying Party's response to Commission's request for information RFI 38, question 1.
Notifying Party's response to Commission's request for information RFI 28.

Notifying Party's response to Commission's request for information RFI 35, annex 3.1 and 3.2.
Notifying Party's response to Commission's request for information RFI 26, annex 2.
Respectively Dow ([10-20]%) and DuPont ([10-20]%).

Theresidua share, [5-10]%, is represented by "other players”.
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(917)

(918)

(919)

(920)

(921)

(922)

(923)

(924)

in other markets compete with other more premium pinoxaden-based products (such
as Axial, which represents about [ 70-80]% of Syngenta's sales in selective herbicides
for cereals)®®is present on this market with three relatively old products. Indeed,
Syngenta offers Banvel 4 S (about [50-60]% of its sales in the market), Logran
20 WG ([30-40]% of its sales) and SO Lintur 70 WG ([5-10]%). Syngenta explains
that beyond 2017, Logran and Lintur products will be withdrawn because they
contain triasulfuron which isan Al that has lost its registration.

Adama is mainly present with Tomigan (based on fluroxypyr and accounting
for [40-50]% of its sales), Trimmer (based on tribenuron methyl and accounting
for [30-40]% of its sales), Diflufenican 500 (based on diflufenican and accounting
for [10-20]% of the sales) and 2.4-D ([5-10]%).

In the majority of selective herbicides broadleaf markets for other cereals, Syngenta
focusesits offer on[...], such as Axial, which are positioned at [...] price points than
Adama's products. Although the products offered by the Parties in this market are
based on different Als, they are based on off-patent Als and the Parties products,
namely Diflufenican 500 and Logran, as well as Banvel and 2,4-D, appear to
compete|...] asthey are offered at the[...].>®

The Parties argue that Syngenta's share in this market is likely to decrease in the
short term because two of its products will be discontinued in 2017. [...]. The
discontinued products would represent about [40-50]% of Syngentas
position ([5-10]%) in the market.™ However, Syngenta's best-selling product,
Banvel 4 S, which is based on dicamba, will not be discontinued and will continue to
exert pricing pressure on Adama's products.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Other Cereals - Selective Herbicides - Broadleaf - Post-emergence in
Lithuania.

© Ceredls -Wheat - Selective Herbicides - Graminicides - Post-emergence -
Bulgaria

First, in the market for Wheat - Selective Herbicides - Graminicides - Post-
emergence, the Parties would be post-Transaction the clear market leader in Bulgaria
with a combined share of [30-40]% (Adama [5-10]%, Syngenta [30-40]%) in 2015.

Second, the increment resulting from the Transaction is [5-10]%. Although the
increment is comparatively low, the Transaction eliminates a player in a concentrated
market: the HHI level post-Transaction would be[...] with adeltaof [...].

Third, other competitors currently present in the market are Zenith Crop
Science ([20-30]%), Bayer ([20-30]%) and FMC ([5-10]%). Among these
competitors, FMC and Zenith Crop science are generic players.

Fourth, in this market, Syngenta is present with its pinoxaden-based Axial 50 EC.

Adama instead offers a mixture based on clodinafop (namely Clodinafop-Propargyl
240 EC+Cloquintocet). The Parties submit that their products are based on different

502
503
504

Notyifing Party's crop submission of 16 December 2016, " Selective herbicides — Cereals', Table 4.
Notyifing Party's response to RFI 28.
Notyifing Party's response to RFI 35, annex 3.1 and 3.2.
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(925)

(926)

Figure 16: Adama’s pipeline productsf...]

[...]
(927)

(928)

(929)

(930)

(931)

(932)

Als and that although they compete in the same market offer different degrees of
effectiveness. In particular, according to the Parties, Syngenta's product is much
more effective against a wide range of grass weeds, which clodinafop cannot control.
Thisisin turn also reflected in differences between the prices of the two products.

Nonetheless, the elimination of an alternative supplier, with the ambition to further
expand and grow in an aready highly concentrated market, is likely to have a
detrimental effect on competition. In fact, Adama represents a dynamic player in the
market also in light of its ambition to further expand in the future its position in the
cereal herbicides and specifically to enter the market with [...].

Adama appears to have plans to develop [...] products in the future®® [...].

According to this document, Adama is considering developing [...], asillustrated in
Figure 16.°%®

507

Based on Adama analysis, the most "realistic”* scenario is that the new products will
be launched in the EU as of [...].°>* Indeed, the|...].

In its internal documents, Adama remarks that [...]. Along the same line, in its
[...],>* Syngenta sees this Al as"[...]". Consequently, Adamais likely to continue to
represent a significant constraint on Syngenta in the future in relation to one of the
key cereal herbicides Als.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Wheat- Selective Herbicides - Graminicides - Post-emergence in
Bulgaria.

(D) Ceredls - Wheat - Selective Herbicides - Graminicides - Post-emergence -
Italy

First, in the market for Wheat - Selective Herbicides - Graminicides - Post-
emergence, the Parties would be post-Transaction the clear market leader in Italy
with a combined share of [60-70]% (Adama [5-10]%, Syngenta [60-70]%) in 2015,
followed by Bayer ([20-30]%). The merged entity will therefore hold a share more
than three times larger than its nearest competitor.

Second, the increment resulting from the Transaction is [5-10]%. Although the
increment is comparatively low, the Transaction eliminates a player in a concentrated
market: the HHI level post-Transaction would be[...] with adeltaof [...].

Third, other competitors currently present in the market are Bayer ([20-30]%), FMC
([5-10]%), Dow/DuPont ([0-5]%)°"°, and Scam ([0-5]%). Among these competitors,
FMC and Scam are generic players.

505
506
507
508
509
510

Form CO, table 6.3.6.

Notifying Party's response to Commission's request for information RFI 25, annex 8.1 - [...].
Notifying Party's response to Commission's request for information RFI 25, annex 8.1 - [...].
Notifying Party's response to Commission's request for information RFI 25, annex 8.1 - [...].
Notifying Party's response to Commission's request for information RFI 20, question 7 —[...].
Respectively Dow ([0-5]%) and DuPont ([0-5]%).

155

EN



EN

(933)

(934)

(935)
(936)

(937)

13.2.7.
(938)

13.3.
13.3.1.
(939)

(940)

(941)

Fourth, in this market, Adama offers 3 mixtures containing clodinafop and propargy!.
Syngenta is present with its pinoxaden-based product Axial 60 EC, representing
[30-40]% of its salesin the market. In addition, Syngenta also offers three clodinafop
based mixtures, such as Traxos One, Traxos 060 EC and Traxos 050 EC, accounting
for [40-50]% of its sales, and two clodinafop straight products, namely VIP 080 EC
and Topik 240 EC.

The Parties maintain that they do not compete closely in this market since Syngenta's
Axia and Traxos products are much more expensive than Adama's products.

Nonetheless, asillustrated in recital (869), [...].

Moreover, the elimination of an aternative supplier, with the ambition to further
expand and grow in an already highly concentrated market, would have a detrimental
effect on competition. In fact, as illustrated in recitals (926) - (928), Adama
represents a dynamic player in the market also in light of its ambition to further
expand in the future its position in the cerea herbicides and specifically to enter the
market with [...]. Consequently, Adama will continue to represent a significant
constraint on Syngenta in the future in relation to one of the key cereal herbicides
Als.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Wheat- Selective Herbicides - Graminicides - Post-emergence in Italy,
notably through the creation or strengthening of a dominant position.

Conclusion

Therefore, the Commission considers that the Transaction would significantly
impede effective competition with respect to the crop protection markets for cereals
listed in Sections 13.2.2.3, 13.2.4.3, 13.2.5.3 and 13.2.6.3.

OSR
Overview of the crop

Oilseed rape is characterised as a "young" crop, the production of which has grown
rapidly over the past three decades, in response to rising demand for its use in animal
feeds and biodiesel. Production is dominated by Canada and the EU. Within the EU,
Germany, France, the UK, Poland and the Czech Republic are the major
producers.®™

The global market for crop protection products for OSR is estimated to have valued
USD 2.1 billion in 2014, 60% of which is accounted for by the EU.>? The global
market for OSR crop protection products is expected to grow by [40-50]%
by 2020.>** From al crop protection products used for OSR globally (excluding
genetically modified crops), herbicides account for the vast majority of sales (54%),
followed by fungicides (28%) and insecticides (17%).

At the EEA level, Syngenta holds a market share of approximately [10-20]% for
fungicides for OSR, [10-20]% for insecticides and [10-20]% for selective herbicides

511
512
513

Phillips McDougall — AgriService, Crops Section, 2014 Market, page 213.
Phillips McDougall — AgriService, Crops Section, 2014 Market, page 213.
Notifying Party's response to Commission's request for information RHI 25, annex 20, [...].
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(942)

(943)

13.3.2.
(944)

(945)

(946)

in 2015. In the same year, Adama holds a market share of approximately [5-10]% for
fungicides, [10-20]% for insecticides and [10-20]% for selective herbicides.

During the market investigation, two respondents indicated that Syngenta has a
particularly strong position in OSR crop protection products’™*, while one noted that
the Parties have similar products.®® Adama notes in an internal document that it has
"[...]", indicating that it is playing an important role in providing low-priced
dternatives to R&D products.>® According to its internal documents, Adama
considers that Syngenta is under "[...]" for OSR which further suggests that Adama
could play an important constraining role on Syngenta's pricing.”’ According to

another internal document, Syngenta has identified "[...]".>"

The Transaction gives rise to affected markets in fungicides, insecticides and
selective herbicides for use on OSR.

Fungicides

At EEA level, the market for leafspots fungicides for OSR is estimated to have
valued USD [...] in 2015. Other than the Parties, there are three R& D playersin the
market (BASF, Bayer and, to a lesser extent, Dow/DuPont) and eight generic
players. The Transaction would place the Parties together as a number 2 in the
market alongside Bayer.

Germany/Austria and Poland are the most important markets for leaf spots fungicides
for OSR for which there is an overlap in the Parties activities, with market sizes of
USD [...] and USD [...], respectively, followed by the United Kingdom with a
market size of USD [...].

During the market investigation, one respondent noted that generic products are
relatively widespread for OSR fungicides.®™® The same respondent indicated that
Adama is a particularly strong generic challenger to Syngenta in fungicides for
OSR.>® Another (Slovakian) respondent indicated that Adama and Syngenta are
competing head-to-head in this segment.®*

13.3.2.1.Markets where the Transaction would not significantly impede effective competition

(947)

(A) Non-problematic markets with low concentration level/increase

As explained in Section 12.1.3, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following OSR fungicides
markets listed in Table 43 based on 2015 market shares.

514

515
516
517
518

519
520
521

Reply to question 47.1 of Questionnaire (Q2) to crop protection distributors; reply to question 51.1 of

Questionnaire (Q2) to crop protection distributor.

Reply to question 49.1 of Questionnaire (Q2) to crop protection distributors.

Notifying Party's response to Commission's request for information RHI 25, annex 20, [...].

Notifying Party's response to Commission's request for information RFI 15, annex 6.5 - [...].

Notifying Party's response to Commission's request for information RHI 22, annex 3, dlide 4 -

Syngenta, [...].

Reply to question 63.1 of Questionnaire (Q2) to crop protection distributors.
Reply to question 53.1 of Questionnaire (Q2) to crop protection distributors.
Reply to question 48.1 of Questionnaire (Q2) to crop protection distributors.
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Table 43: Non-problematic markets with low concentration level/increase

Market Adama Syngenta CMS HHI HHI Delta
Fungicides -L eafspots— Latvia [0-5]% [10-20]% | [20-30]% [...] [...
Fungicides - Leafspots -

Romania [10-20]1% [0-5]% | [20-30]% [...] [...
Fungicides- Leafspots -

Slovenia [0-5]% [30-40]1% | [30-40]% [...] [...

13.3.2.2.Markets where the Transaction would significantly impede effective competition

(948) The Commission considers that the Transaction would significantly impede effective
competition for Oilseed Rape - Fungicides - Leaves/Leafspots crop protection

products in 8 markets, detailed in Table 44.

Table 44: Markets wherethe Transaction would significantly impede effective competition

Sector Market Year | Combined | Share Share
Share Syngenta Adama
Fungicides Fungicides - Leaves/Leafspots - Czech 2015 | [30-40]% [10-20]% [10-20]%
Republic 2014 | [30-40]% | [20-30]% | [10-20]%
2013 | [30-40]1% | [20-30]% [10-20]%
Fungicides - Leaves/Leafspots - Denmark | 2015 | [50-60]% [10-20]% [40-50]%
2014 | [40-50]1% | [10-20]% [30-40]%
2013 | [50-60]1% | [5-10]% [40-50]%
Fungicides - Leaves/Leafspots - Estonia | 2015 | [20-30]% [10-20]% [10-20]%
2014 | [20-30]1% | [10-20]% [10-20]%
2013
Fungicides - Leaves/L eafspots - 2015 | [20-30]% | [10-20]% [10-20]%
Germany/Austria 2014 | [30-401% | [10-20]% | [10-20]%
2013 | [30-40]% [20-30]% [5-10]%
Fungicides - Leaves/Leafspots -- Hungary | 2015 | [40-50]% | [20-30]% [10-20]%
2014 | [50-60]1% | [30-40]% [20-30]%
2013 | [40-50]% [20-30]% [10-20]%
Fungicides - Leaves/Leafspots -- Lithuania | 2015 | [40-50]% [10-20]% [20-30]%
2014 | [40-50]% [10-20]% [20-30]%
2013 | [30-40]% [10-20]% [20-30]%
Fungicides - Leaves/L eafspots - Poland 2015 | [20-30]% [20-30]% [5-10]%
2014 | [30-40]% [20-30]% [5-10]%
2013 | [20-30]% | [20-30]% [5-10]%
Fungicides - Leaves/Leafspots - Slovakia | 2015 | N/A N/A N/A
2014 | [20-30]% [20-30]% [5-10]%
2013 | [30-40]1% | [30-40]% [0-5]%
(A) OSR - Fungicides - Leaves/L eafspots - Czech Republic
(949) Firgt, in the market for Oilseed Rape/Fungicides/Leaves - Leafspotg/All, the Parties

would be post-Transaction the second largest competitor in the Czech Republic with
a combined share of [30-40]% (Adama [10-20]%, Syngenta [10-20]%) in 2015, after
Bayer ([40-50]%) and followed by BASF ([20-30]%).
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(951)

(952)

(953)

(954)

Second, the increment resulting from the Transaction is [10-20]%, which is
significant in an already concentrated market

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only two other competitors are currently present in the market, jointly
accounting for [60-70]%. Among these competitors, none are generic players. The
Transaction would therefore reduce the number of aternatives in this market from
four to three.

Fifth, the Transaction eliminates a dynamic player as Adama has been increasing its
sales between 2013 and 2015 in the market for Oilseed Rape/Fungicides/Leaves -
Leafspots (2013: [10-20]%; 2014: [10-20]%; 2015: [10-20]%).

Sixth, the Parties are close competitors. Syngenta is present on the market with
Toprex 375 SC, Reflect Xtra and Amistar Xtra and Adama with Propiconazole
90+Prochloraz 400 EC, Tebuconazole 250 EW (Orius), Azoxystrobin
120+Tebuconazole 200 SC (Custodia) and Azoxystrobin 250 SC (Mirador). Adama's
products Tebuconazole and Custodia compete directly with Syngenta's products
Amistar Xtra (azoxystrobin+cyproconazole) and Reflect Xtra
(isopyram+azoxystrobin) during the flowering stage of the product life cycle, as
proven in an internal document from Adama which shows [...] (see Figure 17).°# In

addition, in an internal document from Syngenta, Syngenta notes that "[...]".>*

Figure 17 - Adama internal document illustrating product positioning against competitor s°2*

[...]
(955)

(956)

(957)

(958)

(959)

Furthermore, both Adama and Syngenta are in the process of launching new
formulations and mixtures aimed at maintaining, if not increasing, their market
position. Adama is considering the development of [...] in this segment. Syngentais
[...]. Adamasinternal documents state that "[...]"*%

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/Fungicides/Leaves - Leafspots in the Czech Republic.

(B) OSR - Fungicides - Leaves/L eafspots - Denmark

First, in the market for Oilseed Rape/Fungicides/Leaves - Leafspotg/All, the Parties
would be post-Transaction the clear market leader in Denmark with a combined
share of [50-60]% (Adama [40-50]%, Syngenta [10-20]%) in 2015, followed by
Bayer ([30-40]%) and BASF ([10-20]%). The merged entity will therefore hold a
share more than 1.5 times larger than its nearest competitor.

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].
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(963)

(964)

(965)

(966)
(967)
(968)

(969)

(970)

Fourth, only two other competitors are currently present in the market, jointly
accounting for [40-50]%. Among these competitors, none are generic players.

Fifth, the Transaction eliminates a dynamic player as Syngenta has increased its
share between 2013 and 2015 in the market for Oilseed Rape/Fungicides/Leaves -
Leafspots2013: [5-10]%; 2014 [10-20]%,; 2015: [10-20]%).

Sixth, the Parties are close competitors. Syngenta is present on the market with
Ortiva 250 SC and Adama with Tebuconazole 200 EW (Orius) and Azoxystrobin
250 SC (Mirador). Adama's Mirador and Syngenta's Ortiva are based on the same Al
(azoxystrobin). In the Form CO, the Parties explain that Triazoles (the chemical class
to which tebuconazole belongs) compete with Strobilurines (the chemical class to
which azoxystrobin belongs),>® which indicates that Adama's Orius is also a
competitor of Syngenta's Ortiva. In addition, in an internal document from Syngenta,
Syngenta notes that "[...])".>*

Furthermore, both Adama and Syngenta are in the process of launching new
formulations and mixtures aimed at maintaining, if not increasing, their market
position. Adama is considering the development of [...] in this segment. Syngentais
[...]. Adamasinternal documents state that "[...]"*%

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/Fungicides/Leaves - Leafspots in Denmark, notably
with the creation of a dominant position.

© OSR - Fungicides - Leaves/L eafspots - Estonia

First, in the market for Oilseed Rape/Fungicides/Leaves - Leafspotg/All, the Parties
would be post-Transaction the third largest competitor in Estonia with a combined
share of [20-30]% (Adama [10-20]%, Syngenta [10-20]%) in 2014, after
Bayer ([40-50]%) and BASF ([30-40]%).

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only three other competitors are currently present in the market, jointly
accounting for [70-80]%. Among these competitors, none are generic players.

Fifth, the Transaction eliminates a recent entrant in the market for Oilseed
Rape/Fungicides/Leaves - Leafspots/All. Between 2013 and 2015, Adama attained a
strong foothold in the market (2013: [0-5]%; 2014: [10-20]%; 2015: [10-20]%).

Sixth, the Parties are close competitors. Syngenta is present on the market with
Toprex 375 SC, Ortiva 250 SC and Amistar Xtra and Adama with Tebuconazole 250
EW (COrius). In the Form CO, the Parties explain that Triazoles (the chemical classto
which tebuconazole and difenoconazole belongs) compete with Strobilurines (the
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Form CO, paragraph 4379.
Notifying Party's response to Commission's request for information RFI 22, annex 3, [...].
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(976)
(977)

(978)

(979)

chemical class to which azoxystrobin belongs),”*® which indicates that Adama's
Tebuconazole product is also a competitor of Syngentas Ortiva and Toprex 375. In
addition, Adama's Tebuconazole product competes directly with Syngenta's Amistar
Xtra (azoxystrobin+cyproconazole) during the flowering stage of the product life
cycle, as proven in an internal document from Adama (see Figure 17).>* Finally, in

an internal document from Syngenta, Syngenta notes that "[...]".>**

Furthermore, both Adama and Syngenta are in the process of launching new
formulations and mixtures aimed at maintaining, if not increasing, their market
position. Adama is considering the development of [...] in this segment. Syngentais
[...]. Adama'sinternal documents state that "[...]".>*

The Commission notes that the combined market share of the Parties will remain
below 30%. However, in light of the qualitative evidence collected regarding
closeness between the Parties products, pipe-line products and future expansion
plans, the Commission considers that the current combined market share does not
fully reflect the degree of competitive pressure currently exerted by the Parties on
each other and the future market strength of the merged entity.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/Fungicides/L eaves - Leafspots in Estonia.

(D) OSR - Fungicides - Leaves/L eafspots - Germany/Austria

First, in the market for Oilseed Rape/Fungicides/Leaves - Leafspotg/All, the Parties
would be post-Transaction the second largest competitor in Germany/Austria with a
combined share of [20-30]% (Adama [10-20]%, Syngenta [10-20]%) in 2015, after
BASF ([60-70]%) and followed by Bayer ([5-10]%). The merged entity will
therefore hold a share more than 5 times larger than its next largest competitor.

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].

Fourth, only two other competitors are currently present in the market, jointly
accounting for [70-80]%. Among these competitors, none are generic players.

Fifth, the Transaction eliminates a dynamic player as Adama has been increasing in
teems of sales between 2013 and 2015 in the market for Oilseed
Rape/Fungicides/Leaves - LeafspotgAll (2013: [5-10]1%; 2014: [10-20]%;
2015: [10-20]%).

Sixth, the Parties are close competitors. Syngenta is present on the market with
Rapsherbstest, Toprex 375 SC and Toprex Karate Zeon Pack and Adama with
Tebuconazole 200 EW (Orius) and Azoxystrobin 120+Tebuconazole 200 SC
(Custodia). Syngentas products are all based on difenoconazole as the lead Al,
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(987)
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which isin the same chemical class as tebuconazole. Finaly, in an internal document

from Syngenta, Syngenta notes that "[...]".>*

Furthermore, both Adama and Syngenta are in the process of launching new
formulations and mixtures aimed at maintaining, if not increasing, their market
position. Adama is considering the development of [...] in this segment. Syngentais
[...]. Adama'sinternal documents state that "[...].">**

The Commission notes that the combined market share of the Parties will remain
below 30%. However, in light of the qualitative evidence collected regarding
closeness between the Parties products, pipe-line products and future expansion
plans, the Commission considers that the current combined market share does not
fully reflect the degree of competitive pressure currently exerted by the Parties on
each other and the future market strength of the merged entity.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/Fungicides/L eaves - Leafspots in Germany/Austria.

(E) OSR - Fungicides - Leaves/L eafspots - Hungary

First, in the market for Oilseed Rape/Fungicides/Leaves - LeafspotgAll, the Parties
would be post-Transaction the clear market leader in Hungary with a combined share
of [40-50]1% (Adama [10-20]%, Syngenta [20-30]%) in 2015, followed by
BASF ([30-40]%) and Bayer ([20-30]%).

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].

Fourth, only two other competitors are currently present in the market, jointly
accounting for [50-60]%. Among these competitors, none are generic players.

Sixth, the Parties are close competitors. Syngenta is present on the market with
Toprex 375 SC, Amistar Xtra and Mini AXC Virtual Pack and Adama with
Tebuconazole 200 EW (Orius), Tebuconazole 133+Prochloraz 267 EW (Zamir) and
Azoxystrobin 60+Tebuconazole 100 EC (Mirador Forte). Adamas Mirador and
Syngenta's Amistar Xtra and Mini AXC Virtual Pack are based on the same lead Al
(azoxystrobin). In addition, Adamas Orius and Zamir compete directly with
Syngenta's Amistar Xtra (azoxystrobin+cyproconazole) during the flowering stage of
the product life cycle, as proven in an interna document from Adama (see

Figure 17).>* Finally, in an internal document from Syngenta, Syngenta notes that
u[ . ] ||.536

Furthermore, both Adama and Syngenta are in the process of launching new
formulations and mixtures aimed at maintaining, if not increasing, their market
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position. Adama is considering the development of [...] in this sesgment. Syngentais
[...]. Adama's internal documents state that "[...]">*"

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/Fungicides/L eaves - Leafspotsin Hungary.

(F) OSR - Fungicides - Leaves/L eafspots - Lithuania

First, in the market for Oilseed Rape/Fungicides/Leaves - LeafspotgAll, the Parties
would be post-Transaction the clear market leader in Lithuania with a combined
share of [40-50]% (Adama [20-30]%, Syngenta [10-20]%) in 2015, followed by
BASF ([30-40]%) and Bayer ([20-30]%). The merged entity will therefore hold a
share of almost 1.5 times larger than its nearest competitor.

Second, the increment resulting from the Transaction is [10-20]%., which is
significant

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
adeltaof [...].

Fourth, only three other competitors are currently present in the market, jointly
accounting for [50-60]%. Among these competitors, none are generic players.

Fifth, the Parties are close competitors. Syngenta is present on the market with
Toprex 375 SC, Amistar Xtra and Ortiva 250 SC and Adama with Tebuconazole 250
EW (COrius) and Tebuconazole 133+Prochloraz 267 EW (Zamir). In the Form CO the
Parties explain that Triazoles (the chemical class to which tebuconazole belongs)
compete with Strobilurines (the chemical class to which azoxystrobin belongs),>*
which indicates that Adamas Orius is aso a competitor of Syngentas Ortiva. In
addition, Adama's Orius and Zamir compete directly with Syngenta's Amistar Xtra
(cyproconazol e+azoxystrobin) during the flowering stage of the product life cycle, as
proven in an internal document from Adama (see Figure 17).>*° Finally, in an internal
document from Syngenta, Syngenta notes that "[...]".>*

Furthermore, both Adama and Syngenta are in the process of launching new
formulations and mixtures aimed at maintaining, if not increasing, their market
position. Adama is considering the development of [...] in this segment. Syngentais
[...]. Adamasinternal documents state that “[...].">*

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/Fungicides/L eaves - Leafspotsin Lithuania

(G) OSR - Fungicides - Leaves/L eafspots - Poland

First, in the market for Oilseed Rape/Fungicides/Leaves - Leafspots, the Parties
would be post-Transaction the market leader in Poland with a combined share
of [20-30]% (Adama [5-10]%, Syngenta [20-30]%) in 2015, followed by
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BASF ([20-30]%), Bayer ([10-20]%) and severa others (including generic players)
with less than 5% each (FMC, Agropak, Sharda, Sumitomo).

Second, the increment resulting from the Transaction is [5-10]%. Although the
increment is comparatively low, the Transaction eliminates a player in a market
where concentration is significantly increased.

Third, the Transaction significantly increases concentration in the market: the HHI
level post-Transaction would be[...] with adetaof [...].

Fourth, the Parties are close competitors. Syngenta is present on the market with
Toprex 375 SC, Amistar Xtra, Reflect Xtra, Magnello 350 EC and Ortiva 250 SC
and Adama with Tebuconazole 250 EW, Tebuconazole 133+Prochloraz 267 EW
(Zamir) and Azoxystrobin 60+Tebuconazole 100 EC (Mirador Forte). Adama's
Mirador and Syngenta's Ortiva are based on the same Al (azoxystrobin). Similarly,
Syngenta's Magnello is based on Triazoles (including tebuconazole) which are in the
same chemical class and use the same Al as Adama's Tebuconazole products. In
Addition, Adamas Zamir and Tebuconazole products compete directly with
Syngentas Amistar Xtra (azoxystrobin+cyproconazole) and Reflect Xtra
(axoystrobin+isopyrazam) during the flowering stage of the product life cycle, as
proven in an internal document from Adama (see Figure 17).>* Finally, in an internal
document from Syngenta, Syngenta notes that "[...]".>*

Furthermore, both Adama and Syngenta are in the process of launching new
formulations and mixtures aimed at maintaining, if not increasing, their market
position. Adama is considering the development of [...] in this segment. Syngentais
[...]. Adamasinternal documents state that "[...].">*

The Commission notes that the combined market share of the Parties will remain
below 30%. However, in light of the qualitative evidence collected regarding
closeness between the Parties products, pipe-line products and future expansion
plans, the Commission considers that the current combined market share does not
fully reflect the degree of competitive pressure currently exerted by the Parties on
each other and the future market strength of the merged entity.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/Fungicides/L eaves — L eafspots in Poland.

(H) OSR - Fungicides - Leaves/L eafspots - Slovakia

First, in the market for Oilseed Rape/Fungicides/Leaves - Leafspotg/All, the Parties
would be post-Transaction the second largest competitor in Slovakia with a
combined share of [20-30]% (Adama [5-10]%, Syngenta [20-30]%) in 2014, after
BASF ([50-60]%) and followed by Bayer ([20-30]%).

Second, the increment resulting from the Transaction is [5-10]%. Although the
increment is comparatively low, the Transaction eliminates a player in a concentrated
market: the HHI level post-Transaction would be[...] withadeltaof [...].

542
543
544

Notifying Party's response to Commission's request for information RFI 15, annex 6.5, [...].
Notifying Party's response to Commission's request for information RFI 22, annex 3, [...].
Notifying Party's response to Commission's request for information RFI 15 - [...].

164

EN



EN

(1006)

(1007)

(1008)

(1009)

(1010)

(1011)

13.3.3.

(1012)

(1013)

(1014)

Third, only two other competitors are currently present in the market, jointly
accounting for [70-80]%. Among these competitors, none are generic players.

Fifth, the Transaction eliminates a dynamic player as Adama has been increasing its
between 2013 and 2015 in the market for Oilseed Rape/Fungicides/Leaves -
Leafspots/All (2013: [0-5]%; 2014: [5-10]%,; 2015: [5-10]%).

Sixth, the Parties are close competitors. Syngenta is present on the market with
Toprex 375 SC and Amistar Xtra and Adama with Tebuconazole 250 EW and
Azoxystrobin 60+Tebuconazole 100 EC (Mirador Forte). Adamas Mirador and
Syngentas Amistar are based on the same lead Al (azoxystrobin). In addition,
Adamas Tebuconazole products (including Mirador) compete directly with
Syngenta's Amistar Xtra (azoxystrobin,cyproconazole) during the flowering stage of
the product life cycle, as proven in an interna document from Adama (see

Figure 5%‘Z).E"‘E’ Finally, in an internal document from Syngenta, Syngenta notes that
“T...]"

Furthermore, both Adama and Syngenta are in the process of launching new
formulations and mixtures aimed at maintaining, if not increasing, their market
position. Adama is considering the development of [...] in this segment. Adamas
internal documents state that "[...].">*’

The Commission notes that the combined market share of the Parties will remain
below 30%. However, in light of the qualitative evidence collected regarding
closeness between the Parties products, pipe-line products and future expansion
plans, the Commission considers that the current combined market share does not
fully reflect the degree of competitive pressure currently exerted by the Parties on
each other and the future market strength of the merged entity.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/Fungicides/Leaves - Leafspots in Slovakia.

Selective Herbicides

There are two different types of selective herbicide for OSR for which the
Transaction gives rise to overlaps. Graminicide herbicides (post-emergence) and
Broad Spectrum herbicides (pre-emergence).

(A) Graminicides - post-emergence

At EEA level, the market for post-emergence graminicide selective herbicides for
OSR is estimated to have valued USD [...] in 2015. Other than the Parties, there are
two R&D players in the market (BASF and Dow/DuPont) and seven generic players.
The Transaction would place the Parties number one in the market.

Germany/Austria is the most important market for post-emergence graminicide
selective herbicides for OSR for which there is an overlap in the Parties' activities,
with amarket size of USD [...].
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(B) Broad Spectrum - pre-emergence

At EEA level, the market for pre-emergence broad spectrum selective herbicides for
OSR is estimated to have valued USD [...] in 2015. Other than the Parties, there are
two R&D playersin the market (BASF and Dow/DuPont) and seven generic players.
The Transaction would place the Parties number two in the market.

France is the most important market for pre-emergence broad spectrum selective
herbicides for OSR for which there is an overlap in the Parties activities, with a
market size of USD [...].

13.3.3.1.Markets where the Transaction would not significantly impede effective competition

(1017)

(1018)
(1019)

(1020)

(1021)

(1022)

(1023)

(1024)

(1025)
(1026)

(1027)

(A) OSR - Selective Herbicides - Broad Spectrum - Pre-Emergence - Bulgaria

In the market for OSR broad spectrum pre-emergence selective herbicides in
Bulgaria, the Parties have a combined market share of [30-401%
(Syngenta: [10-20]%, Adama: [20-30]%).

The increment resulting from the Transaction is [10-20]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

Other identified competitors currently present in the market are BASF ([50-60]%)
and Agrotrade ([0-5]%). Among these competitors, at least one competitor is a
generic player (Agrotrade).

The Parties have no overlapping Als in this market. Syngenta has Teridox 500 EC, a
product based on Dimethachlor, while Adama has Pendimethalin 330 EC,
Clomazone 480 EC and Metazachlor 250+Clomazone 33 ZC. The Parties internal
documents do not suggest particular closeness of competition between their products
in Bulgaria, and rather it appearsthat [...].>*

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for OSR broad spectrum
pre-emergence selective herbicidesin Bulgaria.

In any case, the Parties share in this market will be reduced by the sale of Adama's
Pendimethalin 330 EC in Bulgaria as part of the divestment package that has been
committed by the Parties to alleviate competition concerns in other markets.

(B) OSR - Selective Herbicides - Broad Spectrum - Pre-Emergence - Romania

In the market for OSR broad spectrum pre-emergence selective herbicides in
Romania, the Parties have a combined market share of [20-30]%
(Syngenta: [10-20]%, Adama: [10-20]%).

The increment resulting from the Transaction is [10-20]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

The other competitor currently present in the market is BASF ([70-80]%). According
to the Parties submission, [0-5]% of the market is represented by Other Competitors.
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The Parties have no overlapping lead Als in this market and just some minor
overlaps in secondary Als. Syngenta has Teridox 500 EC (based on Dimethachlor),
and Brasan EC 540 (based on Dimethachlor and Clomazone) Adama has Clomazone
480 EC and Metazachlor 441+Clomazone 56.5 SC. The Parties internal documents
do not suggest particular closeness of competition between their products in
Bulgaria, and rather it appearsthat [ ...].>*

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for OSR broad spectrum
pre-emergence selective herbicidesin Romania.

©
As explained in Section 12.1.3, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following OSR selective

Non-problematic markets with low concentration level/increase

herbicides markets listed in Table 49 based on 2015 market shares.

Table 45: Non-praoblematic markets with low concentration level/incr ease

Market Adama Syngenta CMS HHI HHI Delta
Selective herbicides - broad spectrum -

pre-emergence — France [0-5]% [30-40]% [30-40]% [...] [...]
Selective herbicides - graminicides -

post-emergence — Bulgaria [10-20]% [10-20]% [20-30]% [...] [...]
Selective herbicides - graminicides -

post-emergence — Romania [10-20]% [5-10]% [20-30]% [...] [...]
Selective herbicides - graminicides -

post-emergence — UK [10-20]% [0-5]% [20-30]% [...] [...]

(D)

Non-problematic markets with modest combined market shares and at |least

3 significant alternative competitors

(1031) Asexplained in Section 12.1.3, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following OSR fungicides
markets listed in Table 46 based on 2015 market shares.

Table 46: Non-problematic markets with modest combined market shares and at least 3 significant
alternative competitors (based on 2015 market shares)

Second largest Third largest
L ar gest competitor competitor competitor
Market Market Market
Market Adama Syngenta CMS Company | share Company | share Company | share
Selective herbicides -
broad spectrum - pre-
emergence - Czech FMC/Che Dow/DuP
Republic [5-10]1% | [20-30]% | [20-30]% | minova [40-501% | BASF [30-40]% | ont [0-5]%
Selective herbicides -
broad spectrum - pre- FMC/Che Globache
emergence - Poland [5-10]% [20-30]% | [20-30]% | BASF [50-60]% | minova [10-20]% | m [5-10]%
Selective herbicides -
graminicides - post-
emergence - Czech Nissan Dow/DuP
Republic [20-30]% [5-10]% | [20-30]% | Chemicals [30-401% | ont [20-30]% | PSP [10-20]%
Selective herbicides -
graminicides - post- Nissan
emergence - Poland [10-20]% | [10-20]% | [20-30]% | Sharda [30-401% | PSP [20-30]% | Chemicas | [10-20]%
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13.3.4.
(1032)

(1033)

13.34.1.

(1034)

(1035)
(1036)

(1037)

(1038)

(1039)

(1040)

Table47:

Insecticides

At EEA level, the market for broad spectrum foliar insecticides for OSR is estimated
to have valued USD [...] in 2015. Key problems include pollen beetle, stem weevil
and seed weevil > Other than the Parties, there are three R& D players in the market
(BASF, Bayer and to a lesser extent, Dow/DuPont) and 7 generic players. The
Transaction would place the Parties joint number 2 in the market.

Germany/Austria and France are the most important markets for broad spectrum
foliar insecticides for OSR for which there isan overlap in the Parties' activities, with
market sizes of USD [...] and USD [...], respectively, followed by Poland and the
UK with market sizesof USD [...] and USD [...], respectively.

Markets where the Transaction would not significantly impede effective competition
(A) OSR - Insecticides -Foliar - Broad Spectrum - Finland

In the market for OSR foliar broad spectrum insecticides in Finland, the Parties have
a combined market share of [20-30]% (Syngenta: [10-20]%, Adama: [5-10]%).

The increment resulting from the Transaction is[5-10]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

Other competitors currently present in the market are Bayer ([30-40]%) and
BASF ([20-30]%). According to the Parties submission, [20-30]% of the market is
represented by Other Competitors.

In previous years, the Parties' shares were significantly smaller - they held a joint
share of [20-30]% in 2013 and just [10-20]% in 2014. The Parties have no
overlapping Als in this segment. Syngenta has Karate Zeon 10 CS FP (based on
Lambda-Cyhal othrin) while Adama has Mavrik (Tau-Fluvalinate 240 EW). Although
there may be some competition between these products, Bayer and BASF (and
others) also have a significant presence in this market.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for OSR foliar broad
spectrum insecticides in Finland.

(B) Non-problematic markets with low concentration level/increase

As explained in Section 12.1.3, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following OSR
insecticides markets listed in Table 47 based on 2015 market shares.

Non-problematic markets with low concentration level/increase

M ar ket

Adama | Syngenta CMS HHI | HHI Delta

Insecticides - Foliar - broad spectrum -

Bulgaria

[10-20]% [0-5]% | [20-30]%

[
Insecticides - Foliar - sucking - Croatia [0-5]% [10-20]% | [20-30]% | |...

[...]
[..]
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13.3.4.2.Markets where the Transaction would significantly impede effective competition

(1041) The Commission considers that the Transaction would significantly impede effective
competition for Oilseed Rape - Insecticides - Foliar - Broad Spectrum crop
protection products in 9 markets, detailed in Table 48.

Table 48: Markets wherethe Transaction would significantly impede effective competition

Sector Market Year | Combined | Share Share
share Syngenta Adama
I nsecticides Insecticides - Foliar - Broad Spectrum- | 2015 N/A N/A N/A
Czech Republic 2014 | [2030]% | [10-20]% | [10-20]%

2013 | [30-40]% [10-20]% [10-20]%

Insecticides - Foliar - Broad Spectrum - | 2015 | [30-40]% [20-30]% [10-20]%

France 2014 | [30-401% | [10-201% | [20-30]%

2013 | [40-50]% | [20-30]1% | [20-30]%

Insecticides - Foliar - Broad Spectrum - | 2015 | [20-30]% [10-20]% [5-10]1%
Germany/Austria

2014 | [30-40]% | [10-201% | [10-20]%

2013 | N/A N/A N/A
Insecticides - Foliar - Broad Spectrum - | 2015 | [50-60]% [10-20]% [40-50]%
Hungary 2014 | [60-701% | [10-20]1% | [50-60]%
2013 | [50-601% | [20-30]1% | [20-30]%
Insecticides - Foliar - Broad Spectrum- | 2015 | [30-40]% | [5-10]% [20-30]%
Poland 2014 | [40501% | [5-10]% [40-50]%

2013 | [50-60]% | [10-20]1% | [40-50]%

Insecticides — Foliar - Broad Spectrum - | 2015 | [30-40]% | [5-10]% [20-30]%

Romania 2014 | [30-401% | [5-10]% [20-30]%

2013 | [30-40]% | [10-20]1% | [20-30]%

Insecticides - Foliar - Broad Spectrum - | 2015 | [20-30]% [10-20]% [10-20]%

Slovakia 2014 | [20-30]1% | [10-201% | [10-20]%
2013 | [20.30]% | [10-20]% | [10-20]%
Insecticides - Foliar - Broad Spectrum - | 2015 | [50-60]% [5-101% [50-60]%
Sweden 2014 | [50-601% | [5-10]% [40-50]%
2013 | [4050[% | [10-20]% | [30-40]%
Insecticides - Foliar - Broad Spectrum - | 2015 | [20-30]% [5-101% [10-20]%
United Kingdom 2014 | [2030]% | [10-20]% | [10-20]%
2013 | N/A N/A N/A

(A) OSR - Insecticides -Foliar - Broad Spectrum - Czech Republic

(1042) First, in the market for Oilseed Rape/lnsecticides/Foliar/Broad Spectrum, the Parties
would be post-Transaction the second largest competitor in the Czech Republic with
a combined share of [20-30]% (Adama [10-20]%, Syngenta [10-20]%) in 2014, after
FMC ([30-40]%) and followed by Bayer ([20-30]%).

(1043) Second, the increment resulting from the Transaction is [10-20]%, which is
significant.
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(1044)

(1045)

(1046)

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only three other competitors are currently present in the market, jointly
accounting for [70-80]%. Among these competitors, of which only one is a generic
player (FMC).

Fifth, the Parties are close competitors. Syngenta is present on the market with
Karate Zeon 5 CS FP and Adama with Tau-Fluvalinate 240 EW (Mavrik) and Beta-
Cyfluthrin 25 EC (Bulldock). Adama's Bulldock competes directly with Syngenta's
Karate range (lambda-cyhalothrin) during the Autumn and post-flowering stage of
the product life cycle, as proven in an internal document from Adama which [...]
(see Figure 18).>' Furthermore, Adamas Mavrik also competes directly with
Syngenta's Karate range, as proven in afurther internal document from Adama which
lists key competitors for tau-fluvalinate asincluding "[...]" (amongst others).>*

Figure 18 - Adama internal document illustrating product positioning against competitor s>

[..]
(1047)

(1048)

(1049)

(1050)

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because Adama expects that [...] of its beta-cyfluthrin
products will be required [...]. In addition, the Parties have noted the increasing
competitive constraint on Syngenta posed by generic players entering with
formulations of lambda-cyhalothrin (the lead Al of Syngentas Karate range).
However, Adama is in the process of launching new formulations aimed at
maintaining, if not increasing, its market position. Indeed, Adama launched a
formulation of chlorpyifos-methyl in the Czech Republic for use in a number of
crops including OSR in 2015. Adama also has a pipeline product based on [...] for a
number of crops including OSR which it expects to launch in[...]. In addition,
Adama's internal documents state that "[...]">>* Therefore, contrary to what the
Parties argue it appears unlikely that their shares will decrease in the short term.

The Commission notes that the combined market share of the Parties will remain
below 30%. However, in light of the qualitative evidence collected regarding
closeness between the Parties products, pipe-line products and future expansion
plans, the Commission considers that the current combined market share does not
fully reflect the degree of competitive pressure currently exerted by the Parties on
each other and the future market strength of the merged entity.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/lnsecticides/Foliar/Broad Spectrum in the Czech
Republic.

(B) OSR - Insecticides -Foliar - Broad Spectrum - France

First, in the market for Oilseed Rape/lnsecticides/Foliar/Broad Spectrum, the Parties
would be post-Transaction the market leader in France with a combined share

551
552
553
554

Notifying Party's response to Commission's request for information RFI 15, annex 6.5, [...].
Notifying Party's response to Commission's request for information RFI 11, annex 13, [...].
Notifying Party's response to Commission's request for information RFI 15, annex 6.5, [...].
Notifying Party's response to Commission's request for information RFI 15—...].

170

EN



EN

(1051)
(1052)

(1053)

(1054)

(1055)

(1056)

(1057)

of [30-40]% (Adama [10-20]%, Syngenta [20-30]%) in 2015, followed by
Bayer ([10-20]%), BASF ([5-10]%) and Belchim ([5-10]%). According to the
Parties submission, [30-40]% of the market is represented by Other Competitors.
Additional elements provided by the Parties suggest that there are at least
10 companies that hold insecticides foliar broad spectrum product registrations for
OSR in France and therefore may be active or potentially active in this market,
including generic players such as FMC, Nufarm and PSP.

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

Third, the Transaction significantly increases concentration in the market: the HHI
level post-Transaction would be[...] with adetaof [...].

Fourth, only four other competitors are currently present in the market, jointly
accounting for [60-70]%. Among these competitors, only one is a generic player
(Belchim).

Fifth, the Parties are close competitors. Syngenta is present on the market with
Karate Zeon 10 CS FP and Karate K/Pirim K and Adama with Beta-Cyfluthrin 25
EC (Bulldock) and Chlorpyrifos 250 CS Tech Agro. Adama's beta-cyfluthrin product
competes directly with Syngenta's Karate range (lambda-cyhalothrin) during the
autumn and post-flowering stage of the product life cycle, as proven in an internal
document from Adama (see Figure 18).>*° The same document shows that [...].>*®

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term [...]. Adama also expects that [...] of its beta-cyfluthrin
products will be required [...], further reducing its shares in the market. In addition,
the Parties have noted the increasing competitive constraint on Syngenta posed by
generic players entering with formulations of lambda-cyhaothrin (the lead Al of
Syngenta's Karate range). However, Adama is in the process of launching new
formulations aimed at maintaining, if not increasing, its market position. Indeed,
Adama launched a formulation of chlorpyifos-methyl in France for use in a number
of cropsincluding OSR in 2015. Adama also has a pipeline product based on [...] for
a number of crops including OSR which it expects to launch in [...]. In addition,
Adama's internal documents state that “[...].">>" Therefore, contrary to what the
Parties argue it appears unlikely that their shares will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/l nsecticides/Foliar/Broad Spectrum in France.

© OSR - Insecticides -Foliar - Broad Spectrum - Germany/Austria

First, in the market for Oilseed Rape/lnsecticides/Foliar/Broad Spectrum, the Parties
would be post-Transaction the market leader in Germany/Austria with a combined
share of [30-40]% (Adama [10-20]%, Syngenta [10-20]%) in 2014, followed by
BASF ([20-30]%) and Bayer ([5-10]%).
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(1058)

(1059)

(1060)

(1061)

(1062)

(1063)

(1064)

(1065)

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.
Third, the HHI level post-Transaction would be [...] with a delta of [...]. Although

the level of HHI is not very high in this market, the increase brought about by the
Transaction is substantial.

Fourth, only four other competitors are currently present in the market, jointly
accounting for [70-80]%. Among these competitors, none are generic players.

Fifth, the Transaction eliminates a dynamic player as Adama had a strong position in
teems of sales between 2013 and 2015 in the market for Oilseed
Rape/Insecticides/Foliar/Broad  Spectrum  (2013:  [5-10]%; 2014: [10-20]%;
2015: [5-10]%).

Sixth, the Parties are close competitors. Syngenta is present on the market with
Karate Zeon 10 CS FP and Karate 5 WG and Adama with Beta-Cyfluthrin 25 EC
(Bulldock) and Tau-Fluvainate 9.2 EW+Citro Acid Kit (Mavrik Citro Pack).
Adamas Bulldock competes directly with Syngentas Karate range (lambda-
cyhalothrin) during the autumn and post-flowering stage of the product life cycle, as
proven in an internal document from Adama (see Figure 18).>*® Furthermore,
Adama's Mavrik also competes directly with Syngenta's Karate range, as proven in a
further internal document from Adama which lists key competitors for Tau-
Fluvalinate asincluding “[...]" (amongst others).>*®

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because Adama expects that [...] of its beta-cyfluthrin
products will be required [...]. In addition, the Parties have noted the increasing
competitive constraint on Syngenta posed by generic players entering with
formulations of lambda-cyhalothrin (the lead Al of Syngentas Karate range).
However, Adama is in the process of launching new formulations aimed at
maintaining, if not increasing, its market position. Indeed, Adama has a pipeline
product based on [...] for a number of crops including OSR which it expects to
launch in [...]. In addition, Adama's interna documents state that "[...].">%
Therefore, contrary to what the Parties argue it appears unlikely that their shares will
decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/Insecticides/Foliar/Broad Spectrum in Germany/Austria.

(D) OSR - Insecticides -Foliar - Broad Spectrum - Hungary

First, in the market for Oilseed Rape/lnsecticides/Foliar/Broad Spectrum, the Parties
would be post-Transaction the clear market leader in Hungary with a combined share
of [50-60]% (Adama [40-50]%, Syngenta [10-20]%) in 2015, followed by
Dow ([20-30]%) and FMC ([10-20]%). The merged entity will therefore hold a share
more than 2 times larger than its nearest competitor.
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(1066)
(1067)

(1068)

(1069)

(1070)

(1071)

(1072)

(1073)

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only four other competitors are currently present in the market, jointly
accounting for [40-50]1%. Among these competitors, only one is a generic
player (FMC).

Fifth, the Transaction eliminates a dynamic player as Adama has been increasing in
teems of sales between 2013 and 2015 in the market for Oilseed
Rape/Insecticides/Foliar/Broad  Spectrum  (2013: [20-30]%; 2014: [50-60]%;
2015: [40-50]%).

Sixth, the Parties are close competitors. Syngenta is present on the market with
Karate Zeon 5 CS FP and Adama with Tau-Fluvalinate 240 EW (Mavrik), Beta-
Cyfluthrin 12+Chlorpyrifos 250 ZW (Pyrinex Supreme), Beta-Cyfluthrin 25
(Bulldock), Chlorpyrifos 250 CS Tech Agro and Chlorpyrifos 480 EC (Pyrinex)
Adama's beta-cyfluthrin product competes directly with Syngentas Karate range
(lambda-cyhal othrin) during the Autumn and post-flowering stage of the product life
cycle, as proven in an internal document from Adama (see Figure 18).>** The same
document shows that [...].>** Furthermore, Adama's Mavrik also competes directly
with Syngenta's Karate range, as proven in a further internal document from Adama
which lists key competitors for Tau-Fluvalinate as including "[...]" (amongst
others).>®

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because [...]. Adama also expects that [...] of its beta
cyfluthrin products will be required [...], further reducing its shares in the market. In
addition, the Parties have noted the increasing competitive constraint on Syngenta
posed by generic players entering with formulations of lambda-cyhalothrin (the lead
Al of Syngenta's Karate range). However, Adama is in the process of launching new
formulations aimed at maintaining, if not increasing, its market position. Indeed,
Adama launched aformulation of chlorpyifos-methyl in Hungary for use in a number
of crops including OSR in 2015. Adama also has a pipeline based on a[...] for a
number of crops including OSR which it expects to launch in [...]. In addition,
Adama's internal documents state that “[...].">* Therefore, contrary to what the
Parties argue it appears unlikely that their shares will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/lnsecticides/Foliar/Broad Spectrum in Hungary, notably
through the creation of a dominant position.

(E) OSR - Insecticides -Foliar - Broad Spectrum - Poland

First, in the market for Oilseed Rape/lnsecticides/Foliar/Broad Spectrum, the Parties
would be post-Transaction the market leader in Poland with a combined share
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(1074)

(1075)

(1076)

(2077)

(1078)

(1079)

(1080)

of [30-40]% (Adama [20-30]%, Syngenta [5-10]%) in 2015, followed by
Bayer ([30-40]%) and Sumitomo Chemical ([20-30]%).

Second, the increment resulting from the Transaction is [5-10]%. Although the
increment is comparatively low, the Transaction eliminates a player in a concentrated
market: the HHI level post-Transaction would be[...] with adeltaof [...].

Fourth, only four other competitors are currently present in the market, jointly
accounting for [60-70]%. Among these competitors, none are generic players.

Fifth, the Parties are close competitors. Syngenta is present on the market with
Karate Zeon 5 CS FP and Adama with Chlorpyrifos 480 EC (Pyrinex), Tau-
Fluvalinate 240 EW (Mavrik), Chlorpyrifos 250 CS Tech Agro, Beta-Cyfluthrin 25
EV and Beta-Cyfluthrin 12+Chlorpyrifos 250 ZW (Pyrinex Supreme). Adama's
Beta-Cyfluthrin product competes directly with Syngenta's Karate range (lambda-
cyhalothrin) during the Autumn and post-flowering stage of the product life cycle, as
proven in an internal document from Adama (see Figure 18).>®® The same document
shows that [...].°*° Furthermore, Adama's Mavrik also competes directly with
Syngenta's Karate range, as proven in afurther internal document from Adama which
lists key competitors for Tau-Fluvalinate asincluding "[...]" (amongst others).>®’

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term [...]. Adama also expects that [...] of its beta-cyfluthrin
products will be required [...], further reducing its shares in the market. In addition,
the Parties have noted the increasing competitive constraint on Syngenta posed by
generic players entering with formulations of lambda-cyhaothrin (the lead Al of
Syngenta's Karate range). However, Adama is in the process of launching new
formulations aimed at maintaining, if not increasing, its market position. Indeed,
Adama launched a formulation of chlorpyifos-methyl in Poland for use in a number
of cropsincluding OSR in 2015. Adama also has a pipeline product based on [...] for
a number of crops including OSR which it expects to launch in [...]. In addition,
Adama's internal documents state that “[...].">® Therefore, contrary to what the
Parties argue it appears unlikely that their shares will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/I nsecticides/Foliar/Broad Spectrum in Poland.

() OSR - Insecticides -Foliar - Broad Spectrum - Romania

First, in the market for Oilseed Rape/lnsecticides/Foliar/Broad Spectrum, the Parties
would be post-Transaction the second largest competitor in Romania with a
combined share of [30-40]% (Adama [20-30]%, Syngenta [5-10]%) in 2015, after
Bayer ([40-50]%) and followed by Sumitomo Chemical ([10-20]%).

Second, the increment resulting from the Transaction is [5-10]%, which is significant
in a concentrated market: the HHI level post-Transaction would be [...] with a delta
of [...].
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(1081)

(1082)

(1083)

(1084)

(1085)
(1086)
(1087)

(1088)

The Parties are close competitors. Syngenta is present on the market with Karate
Zeon 5 CS FP and Adama with Lambda Cyhalothrin 50 EC (Lamdex), Tau-
Fluvalinate 240 EW (Mavrik), Chlorpyrifos 250+Deltamethrin 6 ZC and
Chlorpyrifos 250 CS (Pyrinex). Syngenta's Karate Zeon and Adamas Lamdex are
both based on the same Al (lambda-cyhalothrin). An internal document from Adama
shows that [...] (see Figure 18).°*° Furthermore, Adama's Mavrik also competes
directly with Syngenta's Karate range, as proven in a further internal document from
Adama which lists key competitors for Tau-Fluvalinate as including "[...]" (amongst
others).>™

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term [...]. In addition, the Parties have noted the increasing
competitive constraint on Syngenta posed by generic players entering with
formulations of lambda-cyhalothrin (the lead Al of Syngentas Karate range).
However, Adama is in the process of launching a new formulation aimed at
maintaining, if not increasing, its market position. Indeed, Adama has a pipeline
product based on [...] for a number of crops including OSR which it expects to
launch in [...]. In addition, Adamas internal documents state that "[...].">"*
Therefore, contrary to what the Parties argue it appears unlikely that their shares will
decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/Insecticides/Foliar/Broad Spectrum in Romania.

(G) OSR - Insecticides -Foliar - Broad Spectrum - Slovakia

First, in the market for Oilseed Rape/lnsecticides/Foliar/Broad Spectrum, the Parties
would be post-Transaction the third largest competitor in Slovakia with a combined
share of [20-30]% (Adama [10-20]%, Syngenta [10-20]%) in 2015, after
Dow/DuPont ([30-40]%) and Bayer ([30-40]%).

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].

Fourth, only four other competitors are currently present in the market, jointly
accounting for [70-80]%. Among these competitors, none are generic players.

Fifth, the Parties are close competitors. Syngenta is present on the market with
Karate Zeon 5 CS FP and Adama with Beta-Cyfluthrin 12+Chlorpyrifos 250 ZW
(Pyrinex Supreme), Tau-Fluvalinate 240 EW (Mavrik) and Beta-Cyfluthrin 25 EC
(Bulldock). Adama's beta-cyfluthrin product competes directly with Syngenta's
Karate range (lambda-cyhalothrin) during the Autumn and post-flowering stage of
the product life cycle, as proven in an interna document from Adama (see
Figure 18).°"> The same document shows that [...].>”® Furthermore, Adama's Mavrik
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(1089)

(1090)

(1091)

(1092)

(1093)

(1094)

(1095)

(1096)

also competes directly with Syngenta's Karate range, as proven in a further internal
document from Adama which lists key competitors for Tau-Fluvalinate as including
"[...]" (amongst others).>™

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because Adama expects that [...] of its beta-cyfluthrin
products will be required [...]. In addition, the Parties have noted the increasing
competitive constraint on Syngenta posed by generic players entering with
formulations of lambda-cyhalothrin (the lead Al of Syngentas Karate range).
However, Adama is in the process of launching new formulations aimed at
maintaining, if not increasing, its market position. Indeed, Adama launched a
formulation of chlorpyifos-methyl in Slovakia for use in a number of cropsincluding
OSR in 2015. Adama also has a pipeline product based on [...] for anumber of crops
including OSR which it expects to launch in[...]. In addition, Adama’s internal
documents state that “[...].">” Therefore, contrary to what the Parties argue it
appears unlikely that their shares will decrease in the short term.

The Commission notes that the combined market share of the Parties will remain
below 30%. However, in light of the qualitative evidence collected regarding
closeness between the Parties products, pipe-line products and future expansion
plans, the Commission considers that the current combined market share does not
fully reflect the degree of competitive pressure currently exerted by the Parties on
each other and the future market strength of the merged entity.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/Insecticides/Foliar/Broad Spectrum in Slovakia.

(H) OSR - Insecticides -Foliar - Broad Spectrum - Sweden

First, in the market for Oilseed Rape/lnsecticides/Foliar/Broad Spectrum, the Parties
would be post-Transaction the clear market leader in Sweden with a combined share
of [50-60]% (Adama [50-60]%, Syngenta [5-10]%) in 2015, followed by
Bayer ([20-30]%) and BASF ([10-20]%). The merged entity will therefore hold a
share more than 2 times larger than its nearest competitor

Second, the increment resulting from the Transaction is [5-10]%. Although the
increment is comparatively low, the Transaction eliminates a player in a concentrated
market: the HHI level post-Transaction would be[...] with adeltaof [...].

Third, only two other competitors are currently present in the market, jointly
accounting for [40-50]%. Among these competitors, none are generic players.

Fourth, the Transaction eliminates a dynamic player as Adama has been increasing in
teems of sales between 2013 and 2015 in the market for Oilseed
Rape/Insecticides/Foliar/Broad Spectrum  (2013: [30-40]%; 2014: [40-50]%;
2015: [50-60]%).

Fifth, the Parties are close competitors. Syngenta is present on the market with
Karate 2.5 WG and Adama with Tau-Fluvalinate 240 EW (Mavrik) and Beta
Cyfluthrin 25 SC. Adama’s beta-cyfluthrin product competes directly with Syngenta's
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(1097)

(1098)

(1099)

(1100)

(1101)

(1102)

(1103)

Karate range (lambda-cyhal othrin) during the autumn and post-flowering stage of the
product life cycle, as proven in an internal document from Adama (see Figure 18).5"
Furthermore, Adama's Mavrik also competes directly with Syngenta's Karate range,
as proven in afurther internal document from Adama which lists key competitors for
Tau-Fluvalinate asincluding [ ...]" (amongst others).>”’

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because Adama expects that [...] of its beta-cyfluthrin
products will be required [...]. In addition, the Parties have noted the increasing
competitive constraint on Syngenta posed by generic players entering with
formulations of lambda-cyhalothrin (the lead Al of Syngentas Karate range).
However, Adama is in the process of launching a new formulation aimed at
maintaining, if not increasing, its market position. Adama has a pipeline product
based on [...] for a number of crops including OSR which it expects to launch in
[...]. In addition, Adama's internal documents state that *[...].">"® Therefore, contrary
to what the Parties argue it appears unlikely that their shares will decrease in the
short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/lnsecticides/Foliar/Broad Spectrum in Sweden, notably
with the creation or strengthening of a dominant position.

) OSR - Insecticides -Foliar - Broad Spectrum - United Kingdom

First, in the market for Oilseed Rape/lnsecticides/Foliar/Broad Spectrum, the Parties
would be post-Transaction the market leader in United Kingdom with a combined
share of [20-30]% (Adama [10-20]%, Syngenta [10-20]%) in 2014, followed by
BASF ([5-10]%), PSP ([0-5]%) and Belchim ([0-5]%). According to the Parties
submission, [60-70]% of the market is represented by Other Competitors. Additional
elements provided by the Parties suggest that there are at least 10 companies that
hold insecticides foliar broad spectrum product registrations for OSR in the UK and
therefore may be active or potentially active in this market, including generic players
such as FMC and Nufarm.

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.
Third, the HHI level post-Transaction would be [...] with a delta of [...]. Although

the level of HHI is not high in this market, the increase brought about by the
Transaction is quite substantial.

Fourth, the Transaction eliminates a dynamic player as Adama has been increasing in
teems of sales between 2013 and 2015 in the market for Oilseed
Rape/Insecticides/Foliar/Broad  Spectrum  (2013: [10-20]%; 2014: [10-20]%;
2015: [10-20]%).

Fifth, the Parties are close competitors. Syngenta is present on the market with
Karate Zeon 10 CS FP, Karate Zeon 5 CS FP and Karate 2.5 WG and Adama with
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(1104)

(1105)

(1106)

13.3.5.

(1107)

13.4.

13.4.1.

(1108)

(1109)

Tau-Fluvalinate 240 EW (Mavrik) and Beta-Cyfluthrin 25 EC (Bulldock). Adama's
beta-cyfluthrin product competes directly with Syngenta's Karate range (lambda-
cyhalothrin) during the Autumn and post-flowering stage of the product life cycle, as
proven in an internal document from Adama (see Figure 18).°”° Furthermore,
Adama's Mavrik also competes directly with Syngenta's Karate range, as provenin a
further interna document from Adama which lists key competitors for Tau-
Fluvalinate asincluding "[...]" (amongst others).>*°

Furthermore, the Parties argue that that their shares in this market are likely to
decrease in the short term because Adama expects that [...] of its beta-cyfluthrin
products will be required [...]. In addition, the Parties have noted the increasing
competitive constraint on Syngenta posed by generic players entering with
formulations of lambda-cyhalothrin (the lead Al of Syngentas Karate range).
However, Adama is in the process of launching a new formulation aimed at
maintaining, if not increasing, its market position. Adama has a pipeline product
based on [...] for a number of crops including OSR which it expects to launch in
[...]. In addition, Adama's internal documents state that "[...].">®* Therefore, contrary
to what the Parties argue it appears unlikely that their shares will decrease in the
short term.

The Commission notes that the combined market share of the Parties will remain
below 30%. However, in light of the qualitative evidence collected regarding
closeness between the Parties products, pipe-line products and future expansion
plans, the Commission considers that the current combined market share does not
fully reflect the degree of competitive pressure currently exerted by the Parties on
each other and the future market strength of the merged entity.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Oilseed Rape/lnsecticides/Foliar/Broad Spectrum in the United
Kingdom.

Conclusion

To conclude, the Commission considers that the Transaction would significantly
impede effective competition in the crop protection markets for OSR listed in
Section 13.3.2.2 and Section 13.3.4.2.

Sugar beet
Overview of the crop

Europe is the main world region for the cultivation of sugar beet. Germany is the
main producer in the EEA, followed by Poland, the UK and the Netherlands. Europe
Is also the main market worldwide for the sale of agrochemical products for sugar
beet which, at the worldwide level, amounted to USD [...] in 2014.

The Transaction gives rise to affected markets in each of fungicides, seed treatment
insecticides, and selective herbicides for use on sugar beets.
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13.4.2. Fungicides

13.4.2.1.Markets where the Transaction would not significantly impede effective competition
(A) Sugar beet - Fungicides - Leafspots - Finland

(1120) In the market for sugar beet leafspots fungicides in Finland, the Parties have a
combined market share of [70-80]% (Syngenta: [20-30]%, Adama: [40-50]%).

(1111) Theincrement resulting from the Transaction is [20-30]%.

(1112) The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

(1113) However, the size of this already small market has strongly decreased due to low
disease pressure in sugar beets (down to [...] in 2015 from [...] at its peak). As a
consequence, variations of turnover which are minor in absolute terms translate into
strong changes in market shares. For instance, the market share of Syngenta went
from [40-50]% in 2013 down to [20-30]% in 2014.

(1114) BASF isaso a strong challenger in the market with a share of [20-30]%. According
to the Parties submission, [5-10]% of the market is also represented by other
competitors.

(1115) Based on data available in Homologa, other players active in fungicides in Finland
are Chemfield, Sumitomo Corporation and Dow/DuPont.

(1116) Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for sugar beet |leafspots
fungicidesin Finland.

(B) Non-problematic markets with low concentration level/increase

(1117) Asexplained in Section 12.1.3, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following sugar beet
fungicides markets listed in Table 49 based on 2015 market shares.

Table 49: Non-problematic markets with low concentration level/increase

Market Adama Syngenta CMS HHI HHI Delta
Fungicide - Leafspots -
Belgium [0-5]% [20-30]% | [20-30]% [...] [...]
Fungicide - L eafspots — Spain [0-5]% [20-30]% | [20-30]% [...] [...]
13.4.3. Seed treatment
(1118) At the European level, the segment for seed treatment insecticides for use on sugar

beets is rather concentrated with only five sizeable suppliers present. The largest
supplier, Bayer, makes over [60-70]% of total sales. Moreover, in this segment there
are only two sizeable generic players active of which Adamaisthe largest.

179

EN



EN

13.4.3.1.Markets where the Transaction would significantly impede effective competition

Table50: Market segmentswher e the Transaction would significantly impede effective competition

Sector Market Year | Combined | Share Share

share Syngenta Adama

Seed 2015 | [50-60]% | [40-50]% [0-5]%

Treatment .

Seed treatment - Insecticides - Germany
and Austria 2014 | [40-50]% [40-50]% [0-5]%
2013 | [30-40]% | [30-40]% [0-5]%
(A) Sugar beet - Seed treatment - Insecticides - Germany and Austria

(1119) First, post-Transaction the Parties would be the market leader with a combined share
of [50-60]% ([40-50]% Syngenta, [0-5]% Adama) followed by Bayer with a share
of [40-50]%.

(1120) Second, the market is concentrated; post-Transaction there would be only two
sizeable suppliers of seed treatment insecticides active in Germany and Austria.
Moreover, the HHI level post-Transaction would be[...] with adeltaof [...].

(1121) Third, Adama is the only generic supplier of seed treatment insecticides active in
Germany and Austria. The Transaction would therefore reduce the number of players
from three to two and eliminate the only generic aternative.

(1122) Fourth, Syngenta offers two seed treatment insecticides in Germany and Austria
"Cruiser”, a Thiamethoxam formulation, and "Force’, a tefluthrin formulation.
Adama's product is an imidacloprid formulation. Thiamethoxam and imidacloprid
belong to the same chemical class, the neonicotinoids.

(1123) Fifth, asit canbeseeninFigure 19, [...].

Figure 19 - Value M ap®*

[.]
(1124)

(1125)

Sixth, the Parties submit that Syngenta and Adama target different sales channels
since Syngenta mainly sells to seeds companies while Adama mainly sells to local
distributors and growers. However, since al sugar beet seeds sold in Germany and
Austria are coated with an insecticide, it appear likely that seed companies make
arbitrage between coating the seeds themselves and leaving this task to their
distributors and growers. It follows that competitive conditions in the distributors and
growers channel likely influence those for the direct sale to seed companies and vice-
versa.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for sugar beet seed treatment insecticides in Germany and Austria notably
through the creation of a dominant position.
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13.4.4. Sdective herbicides

13.4.4.1. Markets where the Transaction would not significantly impede effective competition

(A) Non-problematic markets with low concentration level/increase

(1126) Asexplained in Section 12.1.3, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following sugar beet
selective herbicides markets listed in Table 51 based on 2015 market shares.

Table 51: Non-praoblematic markets with low concentration level/incr ease

HHI
Market Adama | Syngenta | CMS HHI | Delta
Selective herbicides - graminicides - post-emergence -
Czech Republic [20-30]% [0-5]% | [20-301% | [...1] [...]
Selective herbicides - graminicides - post-emergence - Italy | [20-30]% [0-5]% | [20-30]% | [...] [...]
Selective herbicides - graminicides - post-emergence -
Romania [20-30]% [0-5]1% | [20-301% | [...]1 ]| [...]

(B) Non-problematic markets with modest combined market shares and at |east
3 significant alternative competitors

(1127) Asexplained in Section 12.1.3, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following sugar beet
selective herbicides markets listed in Table 52 based on 2015 market shares.

Table 52: Non-problematic markets with modest combined market shares and at least 3 significant

alternative competitors

Largest Second largest Third largest
M ar ket Adama | Syngenta CMS competitor competitor competitor
Com Sh Comp Comp
are Share Share
pany any any
Selective
herbicides -
graminicides- | [5-10]% | [10-20]% | [20-30]% | PSP | [40-50]% | BASF | [30-40]% | Gowan | [5-10]%
post-emergence
- Belgium

13.4.5. Conclusion

(1128) To conclude, the Commission considers that the Transaction would significantly
impede effective competition in the crop protection markets for Sugar Beet listed in

Section 12.4.3.1.
13.5. Corn
13.5.1. Overview of the crop

(1129) Europe is one of the main world regions for the cultivation of corn. France is the
main corn producer in the EEA, followed by Hungary, Italy, and Germany.>®® Europe
Is the third market worldwide for the sale of agrochemical products for corn which,
at the worldwide level, amounted to USD 6.3 billion in 2014.%%

%3 Phillips McDougall, AgriService, Crops Section, 2014 Market.
%4 Phillips McDougall, AgriService, Crops Section, 2014 Market.
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(1130)

(1131)

(1132)

135.2.
(1133)

135.2.1.

(1134)

Table53:

The main agrochemical products for use on corn, excluding GM seeds, are
herbicides (24.4%) followed by insecticides (7.3%), and fungicides (3.7%).%%

The Transaction gives rise to affected markets in insecticides and selective herbicides
for use on corn, the Commission considers that the Transaction will significantly
impede effective competition with respect to several national markets within each of
these areas.

At the EEA level, Syngenta held a 2015 share of approximately [30-40]% for
insecticides and [30-40]% for selective herbicides for use on corn. Over the same
period, Adama held an EEA share of approximately [5-10]% for insecticides
and [0-5]% for selective herbicides for use on corn. The Parties main competitor in
the insecticides segment is Dow/DuPont ([10-20]%). In the selective herbicides
segment the Parties face competition from Bayer ([20-30]%), BASF ([10-20]%) and
Dow/DuPont ([5-10]%).

Insecticides

At the European level, the segment for insecticides for use on corn is rather
concentrated with only six sizeable suppliers present. Syngentais the largest supplier
in this segment and makes over [...]% of total sales. Moreover, in this segment
Adamaisthe only sizeable generic player.

Markets where the Transaction would not significantly impede effective competition
(A) Non-problematic markets with low concentration level/increase

As explained in Section 12.1.3, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following corn
insecticides markets listed in Table 53 based on 2015 market shares.

Non-problematic markets with low concentration level/increase

Market

Adama | Syngenta | CMS HHI | HHI Delta

Insecticides - foliar - broad spectrum - France [5-10]% | [20-30]% | [20-301% | [...] [..

]

(1135)

Table 54:

(B) Non-problematic markets with modest combined market shares and at |east
3 significant alternative competitors

As explained in Section 12.1.3, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following corn
insecticides markets listed in Table 54 based on 2015 market shares.

Non-problematic markets with modest combined market shares and at least 3 significant

alternative competitors

Market

Second largest Third largest
L argest competitor competitor competitor

Market Market Market
Adama Syngenta CMS Company | share Company share Company | share

Insecticides -
Foliar - broad FMC/Che
spectrum - Spain [10-20]% [10-20]% | [20-30]% | minova [10-20]% | Dow/DuPont [5-10]% | Bayer [5-10]%

Soil - Italy

Insecticides - Sipcam SBM
[10-20]% [10-20]1% | [20-30]1% | Vischim [20-30]% | Development | [20-30]% | PSP [0-5]%

Ooxon

%5 Phillips McDougall, AgriService, Crops Section, 2014 Market.
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13.5.2.2.Markets where the Transaction would significantly impede effective competition

Table 55: Markets wherethe Transaction would significantly impede effective competition

Sector Market Year | Combined | Share Share
share Syngenta Adama
I nsecticides Insecticides - Foliar - Broad spectrum- | 2015 | [80-90]% [10-20]% [70-80]%
Eleziz 2014 | NIA N/A N/A
2013 | N/A N/A N/A
Insecticides - Foliar - Broad spectrum - | 2015 | [30-40]% [20-30]% [10-20]%
Hungary 2014 | [30-401% | [20-30]% | [10-20]%
2013 | [40-501% | [0-5]% [30-40]%
Insecticides - Foliar - Broad spectrum - | 2015 | [30-40]% [30-40]% [0-5]%
Romania 2014 | [40-50]1% | [40-50]% | [5-10]%

2013 | [30-40]% | [30-401% | [0-5]%

Insecticides - Foliar - Broad spectrum - | 2015 | [60-70]% [50-60]% [5-10]1%

Italy 2014 | [60-701% | [50-601% | [5-101%
2013 | [60-70]% | [50-60% | [5-101%
Insecticides - Soil - Croatia 2015 | [4050]% | [40501% | [0-5]%

2014 | [50-60]% | [50-60]1% | [0-5]%

2013 | [40-50]1% | [40-501% | [0-5]%

Insecticides - Soil - Hungary 2015 | [60-70]% | [50-60]1% | [0-5]%

2014 | [80-90]% | [70-80]1% | [5-10]%

2013 | [50-60]% | [40-50]1% | [0-5]%

(1136)

(1137)

(1138)
(1139)

(1140)

(A) Corn - Insecticides - Foliar - Broad spectrum - Bulgaria

First, post-Transaction the Parties would be the clear market leader with a combined
share of [80-90]% (Adama [70-80]%, Syngenta [10-20]%).

Second, the Transaction would reduce the number of sizeable players active in this
segment from 2 to 1. Indeed, the market is concentrated: the HHI level post-
Transaction would be[...] withadetaof [...].

Third, Adamais the only sizable generic supplier in this segment.

Fourth, Adama's corn insecticide in Bulgaria is a beta-cyfluthrin and Chlorpyrifos-
ethyl mixture. Syngenta's product in this segment is"Ampligo", a chlorantraniliprole
and lambda-cyhalothrin mixture. Beta-cyfluthrin and lambda-cyhalothrin belong to
the same chemical class, the pyrethroids.>®

Fifth, the Parties argue that Adama's share in this market is likely to decrease in the
short term because chlorpyrifos-ethyl faces regulatory chalenges in the EU. Adama
expects that [...]. However, Adama launched in 2015 chlorpyrifos-methyl, an Al it
licenses from Dow/DuPont. Chlorpyrifos-methyl has a similar profile as
chlorpyrifos-ethyl but it is less toxic and somewhat less effective. In its internal
documents, Adama indicates that it [...]. Therefore, contrary to what the Parties
argueit isunlikely that their shares will significantly decrease in the short term.

586

Form CO, para 1003.

183




EN

(1141)

(1142)

(1143)

(1144)
(1145)

(1146)

(1147)

(1148)

(1149)

(1150)
(1151)

(1152)

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Corn - Insecticides - Foliar - Broad spectrum in Bulgaria notably
through the creation or strengthening of a dominant position.

(B) Corn - Insecticides - Foliar - Broad spectrum - Hungary

First, post-Transaction the Parties would be the clear market leader with a combined
share of [30-40]% (Adama [10-20]% Syngenta [20-30]%), followed by
PSP ([20-30]%), Nufarm ([10-20]%) and Dow/DuPont ([0-5]%).

Second, the market is concentrated: the HHI level post-Transaction would be]...]
with adetaof [...].

Third, Adamais the second largest generic supplier in this segment.

Fourth, Adamas corn insecticides in Hungary include a beta-cyfluthrin and
chlorpyrifos-ethyl mixture, a chlorpyrifos-ethyl formulation, and a beta-cyfluthrin
formulation. Syngenta's products in this segment are "Ampligo”, a chlorantraniliprole
formulation, and "Karate", a lambda-cyhaothrin formulation. Betarcg/fluthrin and
lambda-cyhal othrin belong to the same chemical class, the pyrethroids.>”

Fifth, the Parties argue that Adama's share in this segment is likely to decrease in the
short term because [...]. However, Adama launched in 2015 chlorpyrifos-methyl, an
Al it licenses from Dow/DuPont. Chlorpyrifos-methyl has a similar profile as
Chlorpyrifos-ethyl but it is less toxic and somewhat less effective. In its interna
documents, Adama indicates that it [...]. Therefore, contrary to what the Parties
argueit isunlikely that their shares will significantly decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Corn - Insecticides - Foliar - Broad spectrum in Hungary.

© Corn - Insecticides - Foliar - Broad spectrum - Italy

First, post-Transaction the Parties would be the clear market leader with a combined
share of [60-70]% (Adama [5-10]%, Syngenta [50-60]%), followed by
Bayer ([20-30]%), Dow/DuPont ([5-10]%), and BASF ([0-5]%0).

Second, the market is concentrated: the HHI level post-Transaction would bef[...]
with adeltaof [...].

Third, Adamaisthe only sizable generic supplier in this segment.

Fourth, Adama's corn insecticides in Italy include a deltamethrin and chlorpyrifos-
ethyl mixture, a chlorpyrifos-ethyl formulation, and a beta-cyfluthrin formulation.
Syngenta's products in this segment are "Ampligo", a chlorantraniliprole formulation,
and various "Karate" formulations, all based on lambda-cyhalothrin. Beta-cyfluthrin
and lambda-cyhal othrin belong to the same chemical class, the pyrethroids.™

Fifth, the Parties argue that Adama's share in this market is likely to decrease in the
short term because [...]. However, Adama launched in 2015 chlorpyrifos-methyl, an
Al it licenses from Dow/DuPont. Chlorpyrifos-methyl has a similar profile as
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(1153)
(1154)

(1155)

(1156)

(1157)
(1158)

(1159)

(1160)

(1161)

(1162)

(1163)
(1164)

(1165)

Chlorpyrifos-ethyl but it is less toxic and somewhat less effective. In its internal
documents, Adama indicates that it expects [...]. Therefore, contrary to what the
Parties argue it is unlikely that their shares will significantly decrease in the short
term.

Sixth, Syngentain itsinternal documentsindicates that it expects]...].>*

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Corn - Insecticides - Foliar - Broad spectrum in Italy, notably through
the creation or strengthening of a dominant position.

(D) Corn - Insecticides - Foliar - Broad spectrum - Romania

First, post-Transaction the Parties would be the second largest supplier with a
combined share of [30-40]% (Adama [0-5]%, Syngenta [30-40]%) preceded by
Dow/DuPont ([40-50]%) and followed by Bayer ([10-20]%) and Nufarm ([5-10]%).

Second the market is concentrated: the HHI level post-Transaction would be[...]
with adeltaof [...].

Third, Adamais the second largest generic supplier in this segment.

Fourth, Adama's corn insecticide in Romania is a chlorpyrifos-ethyl formulation.
Syngenta's product in this segment is "Karate", alambda-cyhal othrin formulation.

Fifth, the Parties argue that Adama's share in this segment is likely to decrease in the
short term because chlorpyrifos-ethyl faces regulatory chalenges in the EU. Adama
expects that [...]. However, Adama launched in 2015 chlorpyrifos-methyl, an Al it
licenses from Dow. Chlorpyrifos-methyl has a similar profile as chlorpyrifos-ethyl
but it is less toxic and somewhat less effective. In its internal documents, Adama
indicates that it expects [...]. Therefore, contrary to what the Parties argue it is
unlikely that their shares will significantly decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Corn - Insecticides - Foliar - Broad spectrum in Romania.

(E) Corn - Insecticides - Soil - Croatia

First, post-Transaction the Parties would be the market leader with a combined share
of [40-501% (Adama [0-5]%, Syngenta [40-50]%), followed by
Dow/DuPont ([30-40]%).

Second, the Transaction would reduce the number of sizeable players active in this
segment from 3 to 2. Indeed, the market is concentrated: the HHI level post-
Transaction would be[...] with adeltaof [...].

Third, Adamaisthe only sizable generic supplier in this segment.

Fourth, the Parties argue that Adama’s share in this market is likely to decrease in the
short term because chlorpyrifos-ethyl faces regulatory challengesinthe EU. [...].

Fifth, Syngentain itsinternal documents indicates that [...].>®
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(1166)

(1167)

(1168)

(1169)
(1170)

(1171)
(1172)

13.5.3.

(1173)

(1174)

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Corn - Insecticides— Soil in Croatia.

(F) Corn - Insecticides - Soil - Hungary

First, post-Transaction the Parties would be the clear market leader with a combined
share of [60-70]% (Adama [0-5]%, Syngenta [50-60]%), followed by
FMC/Cheminova ([20-30]%), Bayer ([0-5]%), Dow/DuPont ([0-5]%),
Nippon-Soda ([0-5]%) and Sumitomo ([0-5]%).

Second, the market is concentrated: the HHI level post-Transaction would be [...]
with adetaof [...].

Third, Adamais the second largest generic supplier in this segment.

Fourth, the Parties argue that Adama's share in this market is likely to decrease in the
short term because chlorpyrifos-ethyl faces regulatory chalengesinthe EU. [...].

Fifth, Syngentain itsinternal documentsindicatesthat [...].>*

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Corn - Insecticides - Foliar - Soil in Hungary notably through the
creation or strengthening of a dominant position.

Salective herbicides

At the European level, the segment for herbicides for use on corn is rather
concentrated with only six sizeable suppliers present. The largest supplier, Bayer,
makes over [...]% of tota sales. Moreover, Adama is the only sizeable generic
player active at the European level in this segment.

[...] %]

Figure18-[...]

[...]
(1175)

[”.]-593

Figure 19 - Bromoxynil sales asviewed by Adama

[...]

Figure 20 - Adama'scrop strategy for Corn

[..]

13.5.3.1. Markets where the Transaction would not significantly impede effective competition

(1176)

(A) Corn - Selective herbicides - Broadleaf - Post-emergence - Belgium

In the market for corn broadleaf post-emergence selective herbicides in Belgium, the
Parties have a combined market share of [30-40]% (Syngenta: [20-30]%,
Adama: [0-5]%).

591
592
593

Notifying Party's response to Commission's request for information RFI 37, [...].
Form CO, annex 6.1.
Notifying Party's response to Commission's request for information RFI 25, annex 20.

186



EN

(1177)
(1178)

(1179)

(1180)

(1181)

(1182)

(1183)
(1184)

(1185)

(1186)

(1187)

(1188)
(1189)

(1190)

(1191)

The increment resulting from the Transaction is [0-5]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will not be market leader and only the
second largest competitor on the market.

Other competitors currently present in the market are Dow/DuPont ([30-40]%),
BASF ([20-30]%) and Nufarm ([5-10]%). Among these competitors, at least one
competitor is ageneric player (Nufarm) and it is larger than Adama.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for corn broadleaf post-
emergence selective herbicidesin Belgium.

(B) Corn - Selective herbicides - Broadleaf - Post-emergence - Portugal

In the market for corn broadleaf post-emergence selective herbicides in Portugal, the
Parties have a combined market share of [30-40]% (Syngenta: [20-30]%,
Adama: [5-10]%).

The increment resulting from the Transaction is[5-10]%.

As aresult of the Transaction, the Parties will be market leader but followed closely
by Bayer with [30-40]% market share.

The other competitors currently present in the market is Dow/DuPont ([10-20]%).
According to the Parties submission, [20-30]% of the market is represented by Other
Competitors.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for corn broadleaf post-
emergence selective herbicidesin Portugal.

© Corn - Selective herbicides - Broadleaf - Post-emergence - Sweden

In the market for corn broadleaf post-emergence selective herbicides in Sweden, the
Parties have a combined market share of [30-40]% (Syngenta: [30-40]%,
Adama: [0-5]%).

The increment resulting from the Transaction is [0-5]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader but followed closely
by Dow/DuPont with [30-40]% market share. Other identified competitors currently
present in the market are Bayer ([10-20]%) and BASF ([10-20]%).

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for corn broadleaf post-
emergence selective herbicidesin Sweden.
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(1192)

(1193)
(1194)

(1195)

(1196)

(1197)

(D) Corn - Selective herbicides - Broad spectrum - Pre-emergence - France

In the market for corn broad spectrum pre-emergence selective herbicides in France,
the Parties have a combined market share of [60-70]% (Syngenta: [60-70]%,
Adama: [0-5]%).

The increment resulting from the Transaction is [0-5]%.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will remain market |eader followed by
Bayer with [20-30]% market share. Other identified competitors currently present in
the market are Dow/DuPont ([5-10]%) and PSP ([0-5]%). Among these competitors,
at least one competitor is a generic player (PSP). Adama has a very limited share and
the Transaction does not modify the competitive structure of the market.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for corn broad spectrum pre-
emergence selective herbicidesin France.

(E) Non-problematic markets with low concentration level/increase

As explained in Section 12.1.3, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following corn selective
herbicides markets listed in Table 56 based on 2015 market shares.

Table 56: Non-problematic markets with low concentration level/incr ease

HHI
Market Adama | Syngenta CMS | HHI | Delta
Selective herbicides - broad spectrum - post-emergence -
Germany/Austria [0-5]% | [30-40]% | [30-401% | [...] [...]
Selective herbicides - broad spectrum - post-emergence - Greece [0-5]% | [20-30]% | [20-30]% | [...] [...]
Selective herbicides - broad spectrum - post-emergence - ltaly [0-5]% | [20-30]% | [20-30]% | [...] [...]

Hungary

Selective herbicides - broad spectrum - pre-emergence -

[0-5]% | [30-40]% | [30-401% | [...] | [...]

Selective herbicides - broad spectrum - pre-emergence - Poland [0-5]% | [30-40]% | [30-40]% | [...] [...]

Portugal

Selective herbicides - broad spectrum - pre-emergence -

[0-5]% | [30-40]1% | [30-40]% | [..]| [..]

Romania

Selective herbicides - broad spectrum - pre-emergence -

[0-5]% | [20-30]% | [20-30]% | [..]| [..]

Selective herbicides - broad spectrum - pre-emergence -

Slovakia [0-5]% | [40-50]% | [40-50]%
Selective herbicides - broadleaf - post-emergence - Denmark [0-5]% | [40-50]% | [40-50]%
Selective herbicides - broadleaf - post-emergence - Hungary [0-5]% | [30-40]% | [30-40]%

Selective herbicides - broadleaf - post-emergence - Netherlands [0-5]% | [20-30]% | [30-40]%

Selective herbicides - graminicides - post-emergence - France [20-30]% [0-5]% | [20-30]%

Selective herbicides - graminicides - post-emergence - Italy [10-20]% | [5-10]% | [20-30]%
Selective herbicides - graminicides - post-emergence - Romania | [10-20]1% | [10-20]% | [20-30]%
Selective herbicides - graminicides - pre-emergence - Hungary [0-5]% | [40-50]% | [40-50]%

Selective herbicides - graminicides - pre-emergence - Romania [0-5]% | [20-30]% | [20-30]%

——f——— — e —
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(F)

Non-problematic markets with modest combined market shares and at least
3 significant alternative competitors

(1198) As explained in Section 12.1.3the Commission considers that the Transaction is not

likely to significantly impede effective competition on the following corn selective
herbicides markets listed in Table 57 based on 2015 market shares.

Table 57: Non-problematic markets with modest combined market shares and at least 3 significant
alternative competitors

Second largest Third largest

L argest competitor competitor competitor

Compa | Market Compa | Market Compa | Market
Market Adama | Syngenta CMS ny share ny share ny share
Selective herbicides -
broadleaf - post-
emergence - Dow/Du
Germany/Austria [10-20]% | [10-20]% [20-30]% | Bayer [20-30]% | Pont [20-30]% | Nufarm [10-20]%
Selective herbicides - Sumito
broadleaf - post- Dow/Du mo
emergence - Romania [5-10]% | [10-20]% [20-30]% | Pont [30-40]% | Nufarm [20-30]% | Corp [5-10]%
Selective herbicides -
graminicides - pre- Dow/Du
emergence - Italy [20-30]% [5-10]% [20-30]% | BASF [20-30]% | Bayer [10-20]% | Pont [5-10]%
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13.5.3.2.Markets where the Transaction would significantly impede effective competition

Table 58: Markets wherethe Transaction would significantly impede effective competition

Sector Market Year | Combined | Share Share
share Syngenta Adama
Selective Selective herbicides - Broadleaf - Post- 2015 | [30-40]% [30-40]% [5-10]1%
Herbicides emergence - France 2014 | [40-50)% [30-40]% [10-20]%
2013 | [50-60]% | [40-50]% | [5-10]%
Selective herbicides - Broadleaf - Post- 2015 | [40-50]% [30-40]% [10-20]%
emergence - ltaly 2014 | [40-501% | [30-401% | [5-10]%
2013 | [40-50]% | [30-40]% | [5-10]%
Selective herbicides - Broadleaf - Post- 2015 | [40-50]% [20-30]% [20-30]%
EMEITEREE - SFE 2014 | [50-60]% | [30-40]% | [10-20]%
2013 | [40-50]% | [20-30]% | [10-20]%
Selective herbicides - Broad Spectrum - Pre- | 2015 | [50-60]% [50-60]% [0-5]%
CiEgErED= ] 2014 | [60-70]% | [50-601% | [0-5]%
2013 | [50-60]% | [50-60]% | [0-5]%
Selective herbicides - Broad Spectrum - Pre- | 2015 | [50-60]% [40-50]% [5-10]%
emergence - Spain 2014 | [50-60]% | [40-50]% | [5-10]%
2013 | [40-50]% | [30-40]% | [5-10]%
Selective herbicides - Broad Spectrum - 2015 | [70-80]% [70-80]% [0-5]%
ReSE UL SRIRE Les 2014 | [70-80[% | [60-70]% | [0-5]%
2013 | [70-80]% | [60-70]% | [5-10]%
Selective herbicides - Broad Spectrum - 2015 | [40-50]% [40-50]% [5-10]1%
Post-emergence - Spain 2014 | [30-40]% | [20.30]% | [10-20]%
2013 | N/A N/A N/A
Selective herbicides - Broad Spectrum - 2015 | [30-40]% [20-30]% [10-20]%
Post-emergence - UK
2014 | [40-501% | [30-40]% | [5-10]%
2013 | [40-50]% | [30-40]% | [10-20]%
Selective herbicides - Graminicides - Post- | 2015 N/A N/A N/A
emergence - Spain 2014 | [30-40]% | [20-30]% | [10-20]%
2013 | [30-40]% | [20-30]% | [10-20]%
(A) Corn - Selective herbicides - Broadleaf - Post-emergence - France
(1199) First, post-Transaction the Parties would be the largest supplier with a combined
share of [30-40]% (Adama [5-10]%, Syngenta [30-40]%), followed by
Bayer ([30-40]%), BASF ([5-10]%), and Dow/DuPont ([5-10]%).
(1200) Second, the market is concentrated: the HHI level post-Transaction would be [...]
with adetaof [...].
(1201) Third, Adamaisthe largest generic player in this segment.
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(1202)

(1203)

(1204)

(1205)

(1206)

(1207)

(1208)
(1209)

(1210)

(1211)

Fourth, Adama's main broadleaf post-emergence herbicide in France is a sulcotrione
formulation whereas Syngenta's main product is a mesotrione formulation sold under
the "Callisto" brand.>**[...]1.°[...].>®

Fifth, the Parties argue that their shares in this market are likely to decrease in the
short term because [...] and Syngenta will face increasing generic competition on its
mesotrione formulation. However, both Adama and Syngenta are in the process of
launching new formulations and mixtures aimed at maintaining, if not increasing,
their market position. Indeed, [...].

598

Adamas internal documents show that it expects [...] ...].>" Syngentas
European strategy documents indicate that [...]°%° [...].%%° [...].%" Therefore,
contrary to what the Parties argue it is unlikely that their shares will decrease in the
short term.

597
o

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Corn - Selective herbicides - Broadleaf - Post-emergence in France.

(B) Corn - Selective herbicides - Broadleaf - Post-emergence - Italy

First, post-Transaction the Parties would be the clear market leader with a combined
share of [40-501% (Adama [10-20]%, Syngenta [30-40]%), followed by
Bayer ([10-20]%), BASF ([10-20]%), Dow/DuPont ([5-10]%), and Nufarm ([0-5]%).

Second, the market is concentrated: the HHI level post-Transaction would be [...]
with adeltaof [...].

Third, Adamaisthe largest generic player in this market.

Fourth, Adamas broadleaf post-emergence herbicide in Italy is a sulcotrione
formulation whereas Syngenta's main product is a mesotrione formulation sold under
the "Callisto" brand.®®[...].5%

Fifth, the Parties argue that Syngenta's share in this market is likely to decrease in the
short term because Syngenta will face increasing generic competition on its
mesotrione formulation. However, both Adama and Syngenta are in the process of
launching new formulations and mixtures aimed at maintaining, if not increasing,
their market position. [...].

Adama's internal documents show that [...].°** Moreover, Adama considers that
[...]1.%%° Syngenta's European strategy documents indicate that [...]°% [...].%’

594
595
596
597
598
599
600
601
602
603
604
605
606

Form CO, paragraph 3248.

Notifying Party's response to Commission's request for information RFI 30 - [...].
Form CO, annex 6.1.

Notifying Party's response to Commission's request for information RFI 25, annex 20.
Notifying Party's response to Commission's request for information RFI 30 - [...].
Notifying Party's response to Commission's request for information RFI 14 - [...].
Notifying Party's response to Commission's request for information RFI 37, [...].
Notifying Party's response to Commission's request for information RFI 37, [...].
Form CO, paragraph 2905.

Form CO, annex 6.1.

Notifying Party's response to Commission's request for information RFI 25, annex 20.
Notifying Party's response to Commission's request for information RFI 30 - [...].
Notifying Party's response to Commission's request for information RFI 14 - [...].
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(1212)

(1213)

(1214)

(1215)
(1216)

(1217)

(1218)

(1219)

(1220)

(1221)

(1222)

Therefore, contrary to what the Parties argue it is unlikely that their shares will
decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Corn - Selective herbicides - Broadleaf - Post-emergence in Italy.

(© Corn - Selective herbicides - Broadleaf - Post-emergence - Spain

First, post-Transaction the Parties would be the clear market leader with a combined
share of [40-501% (Adama [20-30]%, Syngenta [20-30]%), followed by
BASF ([20-30]%), FMC/Cheminova ([10-20]%), Nufarm ([10-20]%) and
Dow/DuPont ([5-10]%)

Second, the market is concentrated: the HHI level post-Transaction would be [...]
with adedtaof [...].

Third, Adamais the largest generic player in this market.

Fourth, Adama's main broadleaf post-emergence herbicide in Spain is a sulcotrione
formulation whereas Syngenta's main product is a mesotrione formulation sold under
the "Callisto" brand.®%®...].5®

Fifth, the Parties argue that their shares in this market are likely to decrease in the
short term because [...] and Syngenta will face increasing generic competition on its
mesotrione formulation. However, both Adama and Syngenta are in the process of
launching new formulations and mixtures aimed at maintaining, if not increasing,
their market position. [...].

Adama's internal documents show that [...].*° Moreover, Adama considers that
[...].°" Syngenta's European strategy documents indicate that [...]°% [...].%%
Therefore, contrary to what the Parties argue it is unlikely that their shares will
decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Corn - Selective herbicides - Broadleaf - Post-emergence in Spain.

(D) Corn - Selective herbicides - Broad Spectrum - Pre-emergence - Italy

First, post-Transaction the Parties would be the clear market leader in Italy with a
combined share of [50-60]% (Adama [0-5]%, Syngenta [50-60]%), followed by
Bayer ([30-40]%), BASF ([5-10]%), and Dow/DuPont ([0-5]%).

Second, the market is concentrated: the HHI level post-Transaction would be [...]
with adeltaof [...].

Third, Adamais the largest generic player in this market.

607
608
609
610
611
612
613

Notifying Party's response to Commission's request for information RFI 37, [...].
Form CO, paragraph 3248.

Form CO, annex 6.1.

Notifying Party's response to Commission's request for information RFI 25, annex 20.
Notifying Party's response to Commission's request for information RFI 30 - [...].
Notifying Party's response to Commission's request for information RFI 14 - [...].
Notifying Party's response to Commission's request for information RFI 37 - [...].
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(1223)

(1224)
(1225)

(1226)

(1227)

(1228)

(1229)

(1230)
(1231)

(1232)

Fourth, Adama's and Syngenta's main broad spectrum pre-emergence herbicides in
Italy consist of terbuthylazine mixtures. In particular, Adama offers a terbuthylazine
and pendimethalin mixture whereas Syngenta's main products consist of a
mesotrione, terbuthylazine, and s-metolachlor mixture, sold under the "Lumax"
brand, and s-metolachlor and terbuthylazine mixture, sold under the "Gardoprim"
brand.*...].8%°

Fifth, the Parties argue that their shares in this market are likely to decrease in the
shortterm [...].

However, Adama is in the process of developing and launching new formulations
and mixtures aimed at maintaining, if not increasing, its market position. [...].

Adama's internal documents show that Adama [...].%'° Syngenta's European strategy

documents indicate that [...]%*" [...].%*® Therefore, contrary to what the Parties argue
it isunlikely that their shares will decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Corn - Selective herbicides — Broad spectrum- Pre-emergence in Italy
notably through the creation or strengthening of a dominant position.

(E) Corn - Selective herbicides - Broad Spectrum - Pre-emergence - Spain

First, post-Transaction the Parties would be the clear market leader in Spain with a
combined share of [50-60]% (Adama [5-10]%, Syngenta [40-50]%), followed by
FMC/Cheminova ([10-20]%), Bayer ([10-20]%), and BASF ([10-20]%).

Second, the market is concentrated: the HHI level post-Transaction would bef[...]
with adeltaof [...].

Third, Adamais the second largest generic player in this market.

Fourth, Adama's main broad spectrum pre-emergence herbicides in Spain are two s
metolachlor and terbuthylazine mixtures that it sources from Syngenta.®’® Syngenta
main two products in this market are a mixture based on s-metolachlor,
terbuthylazine, and sulcotrione, sold under the "Calaris' brand, and another s
metolachlor and mesotrione mixture, sold under the "Camix" brand. The Parties
argue that their shares in this market are likely to decrease in the short term because
generic entry in the s-metolachlor business will put pressure on Adamas and
Syngenta's activities. Moreover, the Parties consider that s-metolachlor [...].

However, Adama is considering [...]. Adama’s internal documents show that it
expects [ ...].°° Syngenta's European strategy documents indicate that [...]%%* [...].6%
Therefore, contrary to what the Parties argue it is unlikely that their shares will
decrease in the short term.
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Form CO, paragraph 2908.

Form CO, annex 6.1.

Notifying Party's response to Commission's request for information RFI 25, annex 20.
Notifying Party's response to Commission's request for information RFI 22, annex 3 [...].
Notifying Party's response to Commission's request for information RFI 37 - [...].

Form CO, paragraph 3251.

Notifying Party's response to Commission's request for information RFI 25, annex 20.
Notifying Party's response to Commission's request for information RFI 14 [...].
Notifying Party's response to Commission's request for information RFI 37 - [...].
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(1233)

(1234)

(1235)

(1236)

(1237)

(1238)

(1239)

(1240)

(1241)

(1242)

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Corn - Selective herbicides — Broad spectrum - Pre-emergence in
Spain notably through the creation of a dominant position.

(F Corn - Selective herbicides - Broad Spectrum - Post-emergence - France

First, post-Transaction the Parties would be the clear market leader in France with a
combined share of [70-80]% (Adama [0-5]%, Syngenta [70-80]%), followed by
Bayer ([20-30]%).

Second, the Transaction would reduce the number of players active in this market
from 3 to 2. Indeed, the market is concentrated: the HHI level post-Transaction
would be[...] with adeltaof [...].

Third, Adama is the only generic player in this market. The Transaction would
therefore eliminate the only generic aternative remaining in the market

Fourth, some Adama's and Syngenta's broad spectrum post-emergence herbicides in
France are based, in part, on the same Al, such as Adama's nicosulfuron, bromoxynil,
and sulcotrione mixture and several of Syngenta's "Alliance" mixtures, which also
contain nicosulfuron.*® [ ...].8%

Fifth, the Parties argue that their shares in this market are likely to decrease in the
short term because [...] and Syngenta will face increasing generic competition as
generic mesotrione formulations are expected to come to the French market.
However, both Adama and Syngenta are in the process of developing and launching
new formulations and mixtures aimed at maintaining, if not increasing, their market
position. [...].

Adama's internal documents show that [...].°® Moreover, Adama considers that
[...].%%° Syngenta's European strategy documents indicate that [...]% [...].%%®[...].%°
Therefore, contrary to what the Parties argue it is unlikely that their shares will
decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Corn - Selective herbicides — Broad spectrum - Post-emergence in
France notably through the creation or strengthening of a dominant position.

(G Corn - Selective herbicides - Broad Spectrum - Post-emergence - Spain

First, post-Transaction the Parties would be the clear market leader in Spain with a
combined share of [40-50]% (Adama [5-10]%, Syngenta [40-50]%), followed by
ISK ([10-20]%), Dow/DuPont ([5-10]%), and FM C/Cheminova ([0-5]%).

Second, the market is concentrated: the HHI level post-Transaction would be [...]
with adeltaof [...].

623
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Form CO, paragraph 2350.
Form CO, annex 6.1.
Notifying Party's response to Commission's request for information RFI 25, annex 20.
Notifying Party's response to Commission's request for information RFI 30 - [...].
Notifying Party's response to Commission's request for information RFI 14 -
Notifying Party's response to Commission's request for information RFI 37 -
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(1243)
(1244)

(1245)

(1246)

(1247)

(1248)

(1249)

(1250)
(1251)

(1252)

Third, Adamais the second largest generic player in this market.

Fourth, Adama's broad spectrum post-emergence herbicide in Spain is a bromoxynil
and terbuthylazine mixture whereas Syngenta's main product is a mesotrione and
nicosulfuron mixture.**® However, Adama is considering the development of new
mixtures for use in this market. [...].%

Fifth, the Parties argue that their shares in this market are likely to decrease in the
short term because [...]. However, Adama is in the process of developing and
launching new formulations and mixtures aimed at maintaining, if not increasing, its
market position. [...].

Adama's internal documents show that [...].%> Moreover, Adama considers that
[...]1.9%° Syngenta's European strategy documents indicate that [...]** [...].5%°
Therefore, contrary to what the Parties argue it is unlikely that their shares will
decrease in the short term.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Corn - Selective herbicides — Broad spectrum - Post-emergence in
Spain.

(H) Corn - Selective herbicides - Broad Spectrum - Post-emergence - UK

First, post-Transaction the Parties would be the clear market leader in the UK with a
combined share of [30-40]% (Adama [10-20]%, Syngenta [20-30]%), followed by
BASF ([10-20]%), FMC/Cheminova ([5-10]%), Bayer ([5-10]%), and
Dow/DuPont ([0-5]%).

Second, the Transaction significantly increases concentration in the market: the HHI
level post-Transaction would be[...] with adeltaof [...].

Third, Adamais the largest generic player in this market.

Fourth, Adama's broad spectrum post-emergence herbicide in the UK is a
bromoxynil and terbuthylazine mixture whereas Syngenta's main product is a
mesotrione and nicosulfuron mixture.®® However, Adama is considering the
development of new mixtures for usein this market. [...].%%

Fifth, the Parties argue that their shares in this market are likely to decrease in the
short term [...]. However, Adamais in the process of developing and launching new
formulations and mixtures aimed at maintaining, if not increasing, its market
position. [...]. Adama's internal documents show that [...].°*® Syngenta's European
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Form CO, paragraph 3242.

Form CO, annex 6.1.

Notifying Party's response to Commission's request for information RFI 25, annex 20.
Notifying Party's response to Commission's request for information RFI 30 - [...].
Notifying Party's response to Commission's request for information RFI 14 - [...].
Notifying Party's response to Commission's request for information RFI 37 - [...].
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strategy documents indicate that [...]%* [...].%*° Therefore, contrary to what the

Parties argue it is unlikely that their shares will decrease in the short term.

(1253) Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Corn - Selective herbicides — Broad spectrum - Post-emergence in
the UK.

) Corn - Selective herbicides - Graminicides - Post-emergence - Spain

(1254) First, based on 2014 market share data, post-Transaction the Parties would be the
clear market leader in Spain with a combined share of [30-40]% (Adama [10-20]%,
Syngenta [20-30]%), followed by Bayer ( [10-20]%)and BASF ([5-10]%).

(1255) Second, the market is concentrated: the HHI level post-Transaction would be [...]
with adedtaof [...].

(1256) Third, Adamaisthe only generic player in this market.

(1257) Fourth, the Parties share some active ingredients as Adama and Syngenta both offer
nicosulfuron formulations for use in this market.

(1258) Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Corn - Selective herbicides — Graminicides - Post-emergence in Spain.

13.5.4. Conclusion

(1259) To conclude, the Commission considers that the Transaction would significantly
impede effective competition in the crop protection markets for Corn listed in
Sections 12.5.2.2 and 12.5.3.2.

13.6.  Fruits

13.6.1. Overview of the crops

(1260) The global vegetable and fruit agrochemical market generated USD 13 660 million
of salesinin 2014 amost a third of which were made in the EEA (30.9%).5*

(1261) The main agrochemical market for fruits and vegetables consists of fungicides
(40.1% in 2014), followed by insecticides (33.5%) and herbicides (23.2%).5%

(1262) The fruit and vegetable crop protection comprises several crops amongst which the
most important are grapes (USD 1 767 million), potatoes (USD 1 711 million), citrus
(USD 1 690 million), pome fruit (USD 1 473 million) followed by "other fruit and
vegetable (including nuts and a broad range of small individual crop sectors that
make up the remainder of the fruit and vegetables sector).®*

639 Notifying Party's response to Commission's request for information RFI 14 - [...].

640 Notifying Party's response to Commission's request for information RFI 22, annex 3-[...].

641 Phillips McDougall — AgriService, Crops Section, 2014 Market, page 11.

x Phillips McDougall — AgriService, Crops Section, 2014 Market, page 11.

Phillips McDougall — AgriService, Crops Section, 2014 Market, pages 13, 43, 25, 37, 52.
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13.6.2.

Fungicides

13.6.2.1.Markets where the Transaction would not significantly impede effective competition

(1263)
(1264)

(1265)

(1266)

(1267)

(1268)

(1269)

(1270)

(1271)

(1272)

(1273)

(1274)

(A) Grapes - Fungicides - Oomycetes - Hungary

In the market for grapes oomycetes fungicides in Hungary, the Parties have a
combined market share of [30-40]% (Syngenta: [20-30]%, Adama: [5-10]%).

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

As a result of the Transaction, the Parties will be market leader followed by
Dow/DuPont with [10-20]% market share, Bayer ([10-20]%), BASF ([5-10]%),
Nufarm ([5-10]%), Montanwerke ([5-10]%), Sulphur Mills Ltd ([0-5]%) and
Isagro ([0-5]%). Among these competitors, 4 rivals are generic players (Nufarm,
Montanwerke, Sulphur Mills Ltd, Isagro).

According to the Parties submission, [20-30]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
20 companies that hold fungicides product registrations for grapes in Hungary and
therefore are active or potentialy active in this market including large generic
players such as FMC and Mitsui as well as Sumitomo.

Most of Adama's offering consist in Folpet, mainly as a solo product ([70-80]% of
sales) or in mixtures. By contrast, Syngenta's offering includes Folpet only in one
mixture which represents [10-20]% of sales of Syngenta. In terms of active
ingredients, the Parties overlap therefore only to alimited extent.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for grapes oomycetes fungicides in Hungary.

(B) Grapes - Fungicides - Oomycetes - Slovenia

In the market for grapes oomycetes fungicides in Slovenia, the Parties have a
combined market share of [30-40]% (Syngenta: [10-20]%, Adama: [10-20]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader followed by Bayer
and BASF with each [20-30]% market share.

According to the Parties submission, [30-40]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
10 companies that hold fungicides product registrations for grapes in Slovenia and
therefore are active or potentially active in this market including large generic
players such as Belchim and Nufarm, as well as Sumitomo.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for grapes oomycetes
fungicidesin Slovenia.

© Other Fruit - Fungicides - Powdery mildew - Spain

In the market for other fruit powdery mildew fungicides in Spain, the Parties have a
combined market share of [20-30]% (Syngenta: [5-10]%, Adama: [10-20]%).
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(1275)

(1276)

(1277)

(1278)
(1279)

(1280)

(1281)

(1282)

(1283)

(1284)
(1285)
(1286)

(1287)

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will not be market leader and only the third
largest competitor on the market. Other competitors currently present in the market
are Dow/DuPont ([30-40]%) and Bayer ([20-30]%). According to the Parties
submission, [10-20]% of the market is represented by Other Competitors.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for other fruit powdery
mildew fungicides in Spain.

(D) Pome fruit - Fungicides - Leafspots - Hungary

In the market for pome fruit leafspots fungicides in Hungary, the Parties have a
combined market share of [30-40]% (Syngenta: [10-20]%, Adama: [10-20]%).

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

As aresult of the Transaction, the Parties will be market leader followed by BASF
with [10-20]% market share, Bayer ([5-10]%), PSP ([0-5]%), Globachem ([0-5]%),
IQV ([0-5]%), Nufarm ([0-5]%) and Sumitomo ([0-5]%). Among these competitors,
fiverivals are generic players (PSP, Globachem, IQV, Nufarm, Sumitomocorp).

According to the Parties submission, [10-20]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
20 companies that hold fungicides product registrations for pome fruit in Hungary
and therefore are active or potentially active in this market including large generic
players such as FMC, Mitsui and Sharda.

The Parties share active ingredients only to a limited extent. Adama's product range
mainly consists in products manufactured with active ingredient Captan ([ 70-80]% of
sales), as well as Bupirimate ([10-20]%) and Cyprodinil ([5-10]%). Syngenta does
not use Captan or Bupirimate and only uses Cyprodinil in a product accounting for
[...] of itssales.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for pome fruit leaf spots fungicides in Hungary.

(E) Pome fruit - Fungicides - Leafspots - Lithuania

In the market for pome fruit leafspots fungicides in Lithuania, the Parties have a
combined market share of [30-40]% (Syngenta: [10-20]%, Adama: [20-30]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader followed by BASF
with [20-30]% market share, Bayer ([10-20]%) and Dow/DuPont ([ 10-20]%).

According to the Parties submission, [10-20]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
5 companies that hold fungicides product registrations for pome fruit in Lithuania
and therefore are active or potentially active in this market including large generic
players such as FMC, Nufarm and PSP.
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(1288)

(1289)

(1290)
(1291)
(1292)

(1293)

(1294)

(1295)
(1296)

(1297)

(1298)

(1299)

(1300)

The Parties share no active ingredients. Adama is active in this market with a
formulated product based on active ingredient Captan which is not used by Syngenta
in both products the other party is offering in this market.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for pome fruit leafspots
fungicidesin Lithuania.

(F) Pome fruit - Fungicides - Leafspots - Netherlands

In the market for pome fruit leafspots fungicides in Netherlands, the Parties have a
combined market share of [30-40]% (Syngenta: [0-5]%, Adama: [30-40]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will not be market leader and only the
second largest competitor on the market.

A high number of competitors are currently present in the market, namely
BASF ([30-40]%), PSP ([10-20]%), Bayer ([5-10]%) and Eastman Chemical
Company ([0-5]%). Among these competitors, two rivals are generic players (PSP,
Eastman Chemical Company),

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for pome fruit leafspots
fungicidesin Netherlands.

(G) Pome fruit - Fungicides - Leafspots - Romania

In the market for pome fruit leafspots fungicides in Romania, the Parties have a
combined market share of [30-40]% (Syngenta: [10-20]%, Adama: [10-20]%).

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

As a result of the Transaction, Syngenta will remain market leader followed by
BASF with [10-20]% market share, Dow/DuPont ([10-20]%), Bayer ([10-20]%),
PSP ([5-10]%), Solarex ([5-10]%) and Nipponsoda ([0-5]%). Among these
competitors, three rivals are generic players (PSP, Solarex, Nipponsoda). According
to the Parties submission, [10-20]% of the market is represented by Other
Competitors.

The Parties share no active ingredients. Adama is active in this market with
formulated products based on active ingredients Captan and Tebucanozole which are
not used by Syngentain al products the other party is offering in this market.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for pome fruit leafspots fungicides in Romania.

(H) Pome fruit - Fungicides - Powdery mildew - Hungary

In the market for pome fruit powdery mildew fungicides in Hungary, the Parties have
a combined market share of [30-40]% (Syngenta: [20-30]%, Adama: [5-10]%).
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(1301)
(1302)

(1303)

(1304)

(1305)

(1306)

(1307)
(1308)

(1309)

(1310)

(1311)

(1312)
(1313)

(1314)

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

As a result of the Transaction, the Parties will remain market |eader followed by
BASF with 21% market share.

A high number of competitors are currently present in the market, namely
PSP ([10-20]%), Globachem ([5-10]%), Bayer ([5-10]%), Sumitomo ([0-5]%),
Mitsui ([0-5]%) and Dow/DuPont ([0-5]%). Among these competitors, four rivals are
generic players (PSP, Globachem, Sumitomo, Mitsui). According to the Parties
submission, [10-20]% of the market is represented by other competitors.

The Parties share no active ingredients. Adama is active in this market with
formulated products based on active ingredients Bupirimate and Tebuconazole which
are not used by Syngentain all products the other party is offering in this market.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for pome fruit powdery mildew fungicides in Hungary.

) Pome fruit - Fungicides - Powdery mildew - Lithuania

In the market for pome fruit powdery mildew fungicides in Lithuania, the Parties
have a combined market share of [30-401% (Syngenta: [10-20]%,
Adama: [10-20]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader followed by BASF
with [20-30]% market share, Bayer ([10-20]%) and Dow/DuPont ([ 10-20]%).

According to the Parties submission, [10-20]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
5 companies that hold fungicides product registrations for pome fruit in Lithuania
and therefore are active or potentially active in this market including large generic
players such as FMC, Nufarm and PSP.

The Parties share no active ingredients. Adama is active in this market with
formulated products based on active ingredient Bupirimate which is not used by
Syngentain both products the other party is offering in this market.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for pome fruit powdery
mildew fungicides in Lithuania.

J) Pome fruit - Fungicides - Powdery mildew - Portugal

In the market for pome fruit powdery mildew fungicides in Portugal, the Parties have
a combined market share of [30-40]% (Syngenta: [5-10]%, Adama: [20-30]%).

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be|[...] with adeltaof [...].

As aresult of the Transaction, the Parties will be market leader followed by Oxon
Sipcam Vischim with [10-20]% market share, Dow/DuPont ([10-20]%),
Sapec ([10-20]%), Bayer ([0-5]%) and BASF ([0-5]%). Among these competitors,
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(1315)

(1316)

(1317)

Table59:

two rivals are generic players (Oxon Sipcam Vischim, Sapec). According to the
Parties submission, [10-20]% of the market is represented by Other Competitors.

The Parties share active ingredients only to a limited extent. Syngenta offers only
one product based on active ingredient Difenconazole. Adama sells four products,
including one based on Difenconazol e which accounts for [40-50]% of its sales.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for pome fruit powdery mildew fungicidesin Portugal.

(K) Non-problematic markets with low concentration level/increase

As explained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following fruit fungicides
markets listed in Table 59 based on 2015 market shares.

Non-problematic marketswith low concentration level/increase

Market

Adama | Syngenta | CMS HHI | HHI Delta

Grapes -

Fungicides- leafspots - Italy [10-20]% [5-10]1% | [20-30]%

Grapes—

Fungicides - powdery mildew - [0-5]% | [20-30]% | [30-40]%

Grapes—

Fungicides - powdery mildew - Croatia [0-5]1% | [20-30]% | [20-30]%

Grapes—

Fungicides- powdery mildew - Cyprus [0-5]% | [20-30]% | [20-30]%

Grapes -

Fungicides - powdery mildew - [0-5]% | [30-40]% | [40-50]%

Grapes—

Fungicides- oomycetes - Bulgaria [5-10]% | [10-20]% | [20-30]%

Grapes -

- Fungicides - oomycetes - Croatia [0-5]1% | [20-30]% | [20-30]%

Grapes -

Other fruit - Fungicides - leafspots - Greece [0-5]1% | [10-20]% | [20-30]%

Other fruit - Fungicides - leafspots - Romania [10-20]% [0-5]% | [20-30]%

Other fruit - Fungicides - molds - Greece [10-20]% [5-10]% | [20-30]%

Other fruit - Fungicides- powdery mildew - [10-20]% [5-101% | [20-30]%

Other fruit — Fungicides - oomycetes - [0-5]% | [20-30]% | [20-30]%

Other fruit — Fungicides - oomycetes - Spain [0-5]1% | [20-30]% | [20-30]%

Pome fruit - Fungicides - powdery mildew - UK | [10-20]% [5-10]% | [20-30]%

Pome fruit - Fungicides - oomycetes - Spain [5-10]1% | [10-20]% | [20-30]%

[
[
[
[
[
[
[...
Fungicides -oomycetes - Romania [10-20]% [5-10]1% | [20-30]% | ...
[
[
[
[
[
[
[
[

] [
] [
] [
] [
] [
] [
] [
| [..
] [
-] [
] [
] [
] [
] [
] [
] [

e o o o o o o o e o o o o o e

(1318)

(L) Non-problematic markets with modest combined market shares and at |east
3 significant alternative competitors

As explained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following fruit fungicides
markets listed in Table 60 based on 2015 market shares.
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Table 60: Non-problematic markets with modest combined market shares and at least 3 significant
alternative competitors

Second largest Third largest

L argest competitor competitor competitor

Compa | Market Compa | Market Compa | Market
Market Adama Syngenta CMS ny share ny share ny share
Grapes - Fungicides -
powdery mildew —
Romania [10-20]% [5-10]% | [20-30]% Bayer | [30-40]1% BASF [5-101% 1QV [5-10]%
Other fruit -
Fungicides - |eafspots Dow/Du
— Hungary [10-20]% | [10-20]1% | [20-30]% PSP | [10-20]% | Nufarm | [10-20]% Pont | [10-20]%
Other fruit -Fungicides Oxon
powdery mildew — Sipcam Dow/Du
Portugal [5-10]% | [10-20]% | [20-30]% | Vischim | [30-40]% Pont | [10-20]% Bayer [5-10]%
Other fruit -
Fungicides oomycetes Dow/Du
- Czech Republic [5-101% | [20-30]1% | [30-401% BASF | [20-30]% Bayer | [20-30]% Pont | [10-20]%
Pome fruit -
Fungicides |eaf spots —
Croatia [10-20]% | [10-20]% | [20-30]% Genera | [10-201% Bayer | [10-20]% Indofil [5-10]%
Pome fruit -
Fungicides | eaf spots — Dow/Du
France [10-20]1% | [10-20]1% | [20-30]% BASF | [30-40]% PSP | [10-20]% Pont [5-10]1%
Pome fruit -Fungicides Dow/Du
|eafspots— Slovenia [10-20]% | [10-20]% | [20-30]% BASF | [20-30]% Bayer | [20-30]% Pont [5-10]1%
Pome fruit -
Fungicides powdery Dow/Du
mildew — France [10-20]1% | [10-20]1% | [20-30]% UPL | [20-30]% Pont | [10-20]% BASF | [10-20]%
Pome fruit -
Fungicides powdery
mildew — Netherlands | [10-20]% | [10-20]% | [20-30]% BASF | [40-50]% Bayer | [10-20]% PSP [5-101%
Pome fruit -
Fungicides powdery Nippon
mildew — Romania [20-30]% [5-101% | [30-401% BASF | [20-30]% Bayer | [10-20]% Soda [5-10]1%

13.6.2.2.Markets where the Transaction would significantly impede effective competition
Table 61: Marketswherethe Transaction would significantly impede effective competition

Sector Market Year | Combined | Share Share
share Syngenta Adama
Fungicides Grapes - Fungicides - Molds - Italy 2015 | [30-40]% [30-40]1% [0-5]%

2014 | [30-401% | [30-40]% | [0-5]%

2013 | [40-50]% | [40-501% | [0-5]%

Grapes - Fungicides - Powdery mildew - | 2015 | [30-40]% [30-40]% [0-5]%

Hungary 2014 | [30-401% [20-30]% [0-5]%

2013 | [30-40]% | [30-401% | [0-5]%

Pome fruit - Fungicides - Leafspots - 2015 | [40-501% [20-30]% [20-30]%

Czech Republic 2014 | [50-601% | [20-30]% | [30-40]%

2013 | [30-40]% | [20-30]1% | [10-20]%

Pome fruit - Fungicides - Powdery 2015 | [20-30]% [20-30]% [5-10]1%

mildew - Italy 2014 | [40-501% [30-40]1% [10-20]%

2013 | [40-501% | [30-40]% | [5-10]%

(A) Grapes - Fungicides - Molds - Italy

(1319) First, post-Transaction the Parties would be the market leader with a combined share
of [30-40]% (Adama [0-5]%, Syngenta [30-40]%), followed by Bayer ([20-30]%),
Sumitomo ([10-20]%), Sipcam ([0-5]%), BASF ([0-5]%) and PSP ([0-5]%).
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(1320)

(1321)

(1322)

(1323)

(1324)

(1325)

(1326)

(1327)

(1328)

(1329)

(1330)

Second, the market is concentrated: the HHI level post-Transaction would be]...]
with adetaof [...].

Third, Syngenta's main grape fungicide for Italy sold under the "Switch" brand is a
cyprodinil and fludioxonil mixture. Adamas main product in this market is
cyprodinil formulation.®**

Fourth, Adama's internal documents show that it expects its European share for grape
fungicides to increase from [...].**® Moreover, in its internal documents Adama
forecasted a[...].%*® Syngenta's internal documents indicate that Syngenta is a market
leader in this market witha"[...]".%*

Fifth, the Parties are in the process of developing and launching new formulations
and mixtures for use in this market. Adama.is considering the development of a[...],
while Syngenta is considering the development of a[...].

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for grapes fungicides moldsin Italy.

(B) Grapes - Fungicides - Powdery mildew - Hungary

First, post-Transaction the Parties would be the largest supplier with a combined
market share of [30-40]% (Adama [0-5]%, Syngenta [30-40]%), followed by
Dow/DuPont ([20-30]%), BASF ([10-20]%), IQV ([5-10]%), Sumitomo ([5-10]%),
Bayer ([0-5]%), and UPL ([0-5]%).

Second, the market is concentrated: the HHI level post-Transaction would bef[...]
with adeltaof [...].

Third, Adama's main powdery mildew fungicides for use in Hungary include fol pet
and triadimenol mixtures as well a propiconazole formulation. Syngenta main
products in this market also include folpet mixtures sold under the "Topas' and
"Quadris" brands as well as penconazole and sulphur formulations.

Fourth, Adama's internal documents show that it expects its European share for grape
fungicides to [...].%* Syngenta's internal documents indicate that Syngenta is a
market leader in this market with a"[...]".**® Syngenta also considers having a strong
competitive position when compared to its competitors.®

Fifth, the Parties are in the process of developing and launching new formulations
and mixtures for use in this market. Adamais considering the development of a[...],
while Syngenta is considering the development of a[...].

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for grapes fungicides powdery mildew in Hungary.

645
646
647

649
650

Form CO, paragraph 5064.

Notifying Party's response to Commission's request for information RFI 15, annex 3-[...].
Notifying Party's response to Commission's request for information RFI 30 - [...].
Notifying Party's response to Commission's request for information RFI 27 - [...].
Notifying Party's response to Commission's request for information RFI 15, annex 3-[...].
Notifying Party's response to Commission's request for information RFI 27 - [...].
Notifying Party's response to Commission's request for information RFI 27 - [...].
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(1331)

(1332)

(1333)
(1334)

(1335)

(1336)

(1337)

(1338)

(1339)

(1340)
(1341)

(1342)

(1343)

© Pome fruit - Fungicides - Leafspots - Czech Republic

First, post-Transaction the Parties would be the clear market |eader with a combined
share of [40-50]% (Adama [20-30]%, Syngenta [20-30]%), followed by
BASF ([10-20]%), PSP ([10-20]%), Bayer ([5-10]%), Dow/DuPont ([5-10]%) and
NeraAgro ([0-5]%).

Second, the market is concentrated: the HHI level post-Transaction would bef[...]
with adeltaof [...].

Third, Adamaisthe largest generic player in this market.

Fourth, Syngenta sells two leafspots fungicides for pome fruit in Czech Republic
"Chorus', a cyprodinil formulation, and "Score", a difenoconazole formulation.
Adama offers generic versions of Syngenta's products as well as a captan
formulation.

Fifth, Adamas interna documents show that it expects its European share for pome
fruit fungicides|...].%

Sixth, the Parties are in the process of developing and launching new formulations
and mixtures for use in this market. Adamais considering the development of a[...],
while Syngenta is considering the development of [...].

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for pome fruit fungicides |eafspots in Czech Republic.

(D) Pome fruit - Fungicides - Powdery mildew - Italy

First, post-Transaction the Parties would be the market leader with a combined share
of [20-30]% (Adama [5-10]%, Syngenta [20-30]%), followed by BASF ([10-20]%),
PSP ([10-20]%), and Bayer ([0-5]%). Moreover, unidentified competitors in this
market hold a share of [30-40]%.

Second, the market is concentrated: the HHI level post-Transaction would bef|...]
with adeltaof [...].

Third, Adama s the second largest generic player in this market.

Third, Adamas main powdery mildew fungicides for use in Itay include a
bupirimate formulation and a tebuconazole formulation. Syngenta main products in
this market include penconazole formulations sold under the "Topas' brand and
"Cydely" acyflufenamid formulation.

Fourth, Adama's internal documents show that it expects its European share for pome
fungici %%‘ [...].%°2 Whereas Syngenta's internal documents recognize the significance
of [...].

Fifth, the Parties are in the process of developing and launching new formulations
and mixtures for use in this market. Adamais considering the development of a[...],
while Syngentais considering [...].
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652
653

Notifying Party's response to Commission's request for information RFI 15, annex 3-[...].
Notifying Party's response to Commission's request for information RFI 15, annex 3-[...].
Notifying Party's response to Commission's request for information RFI 27 - [...].

204

EN



EN

(1344) The Commission notes that the combined market share of the Parties will remain
below [...]%. However, in light of the qualitative evidence collected regarding
closeness between the Parties products, pipe-line products and future expansion
plans, the Commission considers that the current combined market share does not
fully reflect the degree of competitive pressure currently exerted by the Parties on
each other and the future market strength of the merged entity

(1345) Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for pome fruit fungicides powdery mildew in Italy.

13.6.3. Selective herbicides
13.6.3.1.Markets where the Transaction would not significantly impede effective competition
(A) Non-problematic markets with low concentration level/increase

(1346) Asexplained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following fruit selective
herbicides markets listed in Table 62 based on 2015 market shares.

Table 62: Non-problematic markets with low concentration level/incr ease

HHI
Market Adama | Syngenta | CMS HHI | Delta
Citrus - Selective herbicides - graminicides - post-
emergence — Spain [20-30]% [0-5]% | [20-301% | [...] [...]
Other fruit - Selective herbicides - broad spectrum - post-
emergence - Spain [10-20]% | [5-10]% | [20-30]% | [...] [...]
Other fruit - Selective herbicides - broadleaf - post-
emergence — Spain [30-40]% [0-5]% | [30-401% | [...] [...]
Other fruit - Selective herbicides - graminicides - post-
emergence - Netherlands [0-5]% | [10-20]% | [20-30]% | [...] [...]

(B) Non-problematic markets with modest combined market shares and at least
3 significant alternative competitors

(1347) Asexplained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following fruit selective
herbicides markets listed in Table 63 based on 2015 market shares.

Table 63: Non-problematic markets with modest combined market shares and at least 3 significant
alternative competitors

Second lar gest Third largest
L argest competitor competitor competitor
Market Compa | Market Compa | Market
Market Adama | Syngenta CMS Company | share ny share ny share

Other fruit - Selective
herbicides - graminicides
- post-emergence - Spain | [10-20]1% | [10-20]% | [20-30]% | Sumitomo [20-30]% PSP | [10-20]% Bayer | [10-20]%
13.6.4. Insecticides

13.6.4.1.Markets where the Transaction would not significantly impede effective competition

(A) Citrus — Insecticides - Foliar - Broad spectrum - Portugal

(1348) In the market for citrus foliar broad spectrum insecticides in Portugal, the Parties
have a combined market share of [70-80]% (Syngenta: [60-70]%, Adama: [0-5]%).
The increment resulting from the Transaction is [0-5]%.
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(1349)

(1350)

(1351)

(1352)

(1353)
(1354)
(1355)

(1356)

(1357)

(1358)

(1359)
(1360)

(1361)

(1362)

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

According to the Parties' submission, [30-40]% of the market is represented by Other
Competitors. The Parties have indicated that generic players Sapec, Sipcam and
Sharda are also present.

The Transaction would not substantially modify the market structure in the light of
the modest market share of Adama in this market and the absence of pipeline
products and expansion plans.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for citrus foliar broad
spectrum insecticides in Portugal .

(B) Citrus - Insecticides - Foliar - Sucking - Cyprus

In the market for citrus foliar sucking insecticides in Cyprus, the Parties have a
combined market share of [50-60]% (Syngenta: [40-50]%, Adama: [5-10]%).

As a result of the Transaction, the Parties will remain market |eader followed by
Bayer with [20-30]% market share.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

According to the Parties’ submission, [20-30]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
5 companies that hold insecticides foliar sucking registrations for citrus fruit in
Cyprus and therefore are active or potentialy active in this market including large
generic players such as FMC and Nufarm.

The Parties share no active ingredients. Adama sells one product based on active
ingredient tau-fluvalinate which is not used by Syngenta in the three products it sells
on this market.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for citrus foliar sucking
insecticides in Cyprus.

© Grapes - Insecticides - Foliar - Chewing - Greece

In the market for grapes foliar chewing insecticides in Greece, the Parties have a
combined market share of [30-40]% (Syngenta: [10-20]%, Adama: [10-20]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will not be market leader and only the
second largest competitor on the market. Other identified players currently present in
the market are Dow/DuPont ([60-70]%) and Bayer ([0-5]%).

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for grapes foliar chewing
insecticides in Greece.
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(1363)

(1364)

(1365)

(1366)

(1367)

(1368)

(1369)

(1370)

(1371)

(1372)

(1373)

(1374)

(D) Pome fruit - Insecticides - Foliar - Broad spectrum - Lithuania

In the market for pome fruit foliar broad spectrum insecticides in Lithuania, the
Parties have a combined market share of [30-40]% (Syngenta: [5-10]%,
Adama: [20-30]%).

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

As aresult of the Transaction, the Parties will be market |eader followed by BASF
with [10-20]% market share, Dow/DuPont ([5-10]%) and Bayer ([5-10]%).
According to the Parties submission, [40-50]% of the market is represented by Other
Competitors.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for pome fruit foliar broad spectrum insecticides in Lithuania.

(E) Pome fruit - Insecticides - Foliar - Broad Spectrum - Romania

In the market for pome fruit foliar broad spectrum insecticides in Romania, the
Parties have a combined market share of [30-40]% (Syngenta: [5-10]%,
Adama: [20-30]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader followed by Bayer
with [20-30]% market share, Dow/DuPont ([10-20]%) and Sumitomo
Chemical ([10-20]%). Among these competitors, one rival (Sumitomo) is a generic
player.

According to the Parties submission, [20-30]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
5 companies that hold insecticides foliar broad spectrum registrations for pome fruit
in Romania and therefore are active or potentially active in this market including
large generic players such as FMC, PSP and Nufarm.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for pome fruit foliar broad
spectrum insecticides in Romania.

() Pome fruit - Insecticides - Foliar - Chewing - Croatia
In the market for pome fruit foliar chewing insecticides in Croatia, the Parties have a

combined market share of [40-50]% (Syngenta: [40-50]%, Adama: [5-10]%). As a
result of the Transaction, the Parties will remain market leader.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

According to the Parties submission, [50-60]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
5 companies that hold insecticides foliar chewing registrations for pome fruit in
Croatia and therefore are active or potentially active in this market including large
generic players such as PSP and Sumitomo.
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(1375)

(1376)

(1377)
(1378)

(1379)

(1380)

(1381)
(1382)

(1383)

(1384)

(1385)
(1386)

(1387)

(1388)

The Parties share no active ingredients. Adama sells one product based on active
ingredient clofentezine whereas Syngenta sells one product based on enamectin-
benzoate.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for pome fruit foliar
chewing insecticidesin Croatia.

(©)) Pome fruit - Insecticides - Foliar - Chewing - Spain

In the market for pome fruit foliar chewing insecticides in Spain, the Parties have a
combined market share of [20-30]% (Syngenta: [10-20]%, Adama: [10-20]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will not be market leader and only the
second largest competitor on the market. Other identified competitors currently
present in the market are Dow/DuPont ([50-60]%) and PSP ([20-30]%). Among
these competitors, at least onerival isageneric player (PSP).

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for pome fruit foliar
chewing insecticidesin Spain.

(H) Pome fruit - Insecticides - Foliar - Sucking - Romania

In the market for pome fruit foliar sucking insecticides in Romania, the Parties have
a combined market share of [30-40]% (Syngenta: [20-30]%, Adama: [5-10]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader but followed closely
by Bayer with [30-40]1% market share, Nufarm ([10-20]%) and
Sumitomo ([10-20]%). Among these competitors, two rivals are generic players
(Nufarm, Sumitomo) and they are both larger than Adama.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for pome fruit foliar sucking
insecticides in Romania.

) Pome fruit - Insecticides - Foliar - Sucking - Slovenia

In the market for pome fruit foliar sucking insecticidesin Slovenia, the Parties have a
combined market share of [60-70]% (Syngenta: [60-70]%, Adama: [5-10]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will remain market leader followed by
FMC/Cheminova with [20-30]% market share and Bayer ([5-10]%). Among these
competitors, onerival isageneric player (FMC/Cheminova).

According to the Parties submission, [0-5]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
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(1389)

(1390)

(1391)

(1392)

10 companies that hold insecticides foliar sucking registrations for pome fruit in
Slovenia and therefore are active or potentially active in this market including large
generic players such as Belchim, ISK and PSP.

The Parties share no active ingredients. Adama sells two products based on active
ingredients clofentezine and imidacloprid respectively. Syngenta sells there products
based on three different active ingredients. thiamethoxam, abamectin and pirimicarb.

Finally there are significant differences in the prices of the products. Adama sells
products which are charged around [...] whereas Syngentas product are charged
minimum [...] (products based on thiamethoxam and pirimicarb) or even more than
[...] (product based on abamectin).

Therefore, athough the market is concentrated and the combined market share is
high, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for pome fruit foliar sucking insecticidesin Slovenia.

J Non-problematic markets with low concentration level/increase

As explained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following fruit
insecticides markets listed in Table 64 based on 2015 market shares.

Table 64: Non-problematic markets with low concentration level/incr ease

Market Adama | Syngenta | CMS HHI | HHI Delta

Grapes - foliar - chewing - Slovenia [20-30]% [0-5]% | [20-301% | [...] [...]
Grapes - foliar - sucking - Portugal [0-5]% | [20-30]% | [20-30]% | [...] [...]
Other fruit - foliar - broad spectrum - Italy [5-10]% | [10-20]% | [20-301% | [...] [...]
Other fruit - foliar - broad spectrum - Slovakia [0-5]% | [30-40]% | [30-40]% | [...] [...]
Other fruit - foliar - chewing - Portugal [0-5]% | [20-30]1% | [20-30]% | [...] [...]
Other fruit - foliar - chewing - Spain [10-20]% [5-10]1% | [20-30]1% | [...] [...]
Other fruit - foliar - sucking - Sweden [0-5]% | [20-30]% | [20-30]% | [...] [...]
Other fruit - soil - Hungary [5-10]% | [10-20]% | [20-30]% | [...] [...]
Pome fruit - foliar - broad spectrum - France [0-5]% | [10-20]% | [20-30]% | [...] [...]
Pome fruit - foliar - chewing - France [0-5]% | [10-20]% | [20-30]% | [...] [...]
Pome fruit - foliar - chewing - UK [20-30]% [0-5]% | [20-30]% | [...] [...]
Pome fruit - foliar - sucking - Greece [0-5]% | [20-30]% | [20-30]% | [...] [...]

(K) Non-problematic markets with modest combined market shares and at least
3 significant alternative competitors

(1393) Asexplained in Section 13.1.2, the Commission considers that the Transaction is not

likely to significantly impede effective competition on the following fruit
insecticides markets listed in Table 65 based on 2015 market shares.

Table 65: Non-problematic markets with modest combined market shares and at least 3 significant
alternative competitors

Second largest Third largest

L argest competitor competitor competitor

Compa | Market Compa | Market Market
Market Adama Syngenta CMS ny share ny share Company | share
Other fruit - foliar - sucking -
Spain [10-201% [10-20]1% | [20-30]% Bayer | [10-20]% ISK | [10-20]1% | Sumitomo [10-201%
Pome fruit - foliar - chewing Dow/Du
- Portugal [10-20]% [10-20]% | [20-30]% Pont | [20-30]% PSP | [20-30]% Bayer [10-20]%
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13.6.4.2.Markets where the Transaction would significantly impede effective competition

Table 66: Marketswherethe Transaction would significantly impede effective competition

Sector Market Year | Combined | Share Share
share Syngenta Adama
I nsecticides Citrus - Insecticides - Foliar - Chewing - | 2015 | [40-50]% [5-101% [40-50]%
Spain 2014 | [50-601% | [5-10]% [40-50]%
2013 | [40-501% | [0-5]% [40-50]%
Grapes- Insecticides - Foliar - Broad | 2015 | [60-70]% | [50-60]% | [10-20]%
spectrum - Hungary 2014 | [70-801% | [50-60]% | [10-20]%
2013 | [50-601% | [40-50]1% | [10-20]%
Grapes - Insecticides - Foliar - Chewing - | 2015 | [40-50]% [40-50]% [0-5]%
Italy 2014 | [30-401% | [30-40]1% | [0-5]%
2013 |[20-301% | [20-30]1% | [0-5]%
Grapes - Insecticides - Foliar - Chewing - | 2015 | [40-50]% [40-50]% [0-5]%
Portugal 2014 | [30-401% | [30-40]% | [0-5]%
2013 | [20-30]1% | [20-30]% | [5-10]%
Grapes - Insecticides - Foliar - Chewing - | 2015 | [20-30]% [0-5]% [20-30]%
Spain 2014 | [30-401% | [0-5]% [30-40]%
2013 | [30-401% | [5-10]% [20-30]%
Grapes - Insecticides - Foliar - Sucking - | 2015 | [30-40]% [30-40]% [0-5]%
Greece 2014 | [40501% | [40501% | [0-5]%
2013 | [20-30]1% | [10-20]% | [5-10]%
Grapes - Insecticides - Foliar - Sucking - | 2015 | [50-60]% [40-50]% [0-5]%
Italy 2014 | [50-601% | [50-60]% | [5-10]%
2013 | [20-301% | [20-301% | [0-5]%
Other fruit - Insecticides - Foliar - Broad | 2015 | [30-40]% [10-20]% [10-20]%
spectrum - Spain 2014 | [30-40% | [20-30]% | [10-20]%
2013 | [40-501% | [20-30]1% | [10-20]%
Pome fruit - Insecticides - Foliar - Broad | 2015 | [30-40]% | [5-10]% [30-40]%
spectrum - Greece 2014 | [30-401% | [5-10]% [30-40]%
2013 | [30-401% | [5-10]% [20-30]%
Pome fruit - Insecticides - Foliar - Broad | 2015 | [20-30]% | [20-30]1% | [5-10]%
Spectrum - Spain 2014 |[20-30]1% | [20-30]% | [5-10]%
2013 | [30-401% | [30-40]% | [5-10]%
Pome fruit - Insecticides - Foliar - 2015 | [30-401% [20-30]% [10-20]%
Chewing - Greece 2014 | [2030]1% | [20-30]1% | [5-10]%
2013 | [20-301% | [10-201% | [10-20]%
Pome fruit - Insecticides - Foliar - 2015 | [40-50]1% [30-40]% [0-5]%
Chewing - Italy 2014 | [4050)% | [30-40]% | [0-5]%
2013 | [30-401% | [30-40]% | [0-5]%
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(1394)

(1395)

(1396)
(1397)

(1398)

(1399)

(1400)
(1401)

(1402)

(1403)

(1404)
(1405)

(1406)

(A) Citrus - Insecticides - Foliar - Chewing - Spain

First, post-Transaction the Parties would be the clear market leader with a combined
share of [40-50]% (Adama [40-50]%, Syngenta [5-10]%), followed by
Dow/DuPont ([10-20]%) and PSP ([5-10]%).

Second, the Transaction would reduce the number of sizeable players active in this
market from 4 to 3. Indeed, the market is concentrated: the HHI level post-
Transaction would be[...] with adeltaof [...].

Third, Adamaisthe largest generic player in this market.

Fourth, Adama's chewing insecticides for use on citrus fruit in Spain include two
abamectin  formulations, a chlorpyrifos formulation, and two pyriproxyfen
formulations. Syngenta's main product in this market is a lufenuron formulation sold
under the "Match" brand.

Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of an alternative in a particularly
concentrated market would have a detrimental effect on competition.

Fifth, Adama's internal documents show that [...].°** Whereas Syngenta's internal
documentsindicate that Syngenta expected to[...].°**

Sixth, Adamais considering [...].

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for citrus insecticides foliar chewing in Spain.

(B) Grapes - Insecticides - Foliar - Broad spectrum - Hungary

First, post-Transaction the Parties would be the clear market leader in Hungary with
a combined share of [60-70]% (Adama [10-20]%, Syngenta [50-60]%), followed by
Dow/DuPont ([10-20]%), Bayer ([5-10]%), and FM C/Cheminova ([0-5]%).

Second, the market is concentrated: the HHI level post-Transaction would bef[...]
with adeltaof [...].

Third, Adamaisthe largest generic player in this market.

Fourth, Adama's broad spectrum insecticides for use on grapes in Hungary include a
chlorpyrifos formulation and a tau-fluvalinate formulation. Syngenta’s product in this
market is a lambda-cyhalothrin formulation sold under the "Karate" brand. Tau-
Fluvalinate and lambda-cyhalothrin belong to the same chemical class, the
pyrethroids.

Fifth, Adama's internal documents show that it expects [...].*® Moreover, Adama
considers Syngenta's lambda-cyhalothrin formulations as one of the main

654
655

656

Notifying Party's response to Commission's request for information RFI 41 - [...].

Notifying Party's response to Commission's request for information RFI 14 - [...]; Notifying Party's
response to Commission's request for information RFI 27, annex 2 -Q2 SYT.

Notifying Party's response to Commission's request for information RFI 25, annex 20 - [...].
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(1407)

(1408)

(1409)

(1410)
(1411)

(1412)

(1413)

(1414)

(1415)

(1416)

(1417)

competitors for its Tau-Fluvalinate formulations.®® Syngenta expects its sales of

specialty insecticides, including grape insecticides, to [...].%%®

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for grapes insecticides foliar broad spectrum in Hungary notably through
the creation or strengthening of a dominant position.

© Grapes - Insecticides - Foliar - Chewing - Italy

First, post-Transaction the Parties would be the second largest supplier with a
combined share of [40-50]% (Adama [0-5]%, Syngenta [40-50]%). Competitors in
this market include Dow/DuPont ([50-60]%) and Mitsui ([5-10]%).

Second, the Transaction would reduce the number of sizeable players active in this
market from 4 to 3. Indeed, the market is concentrated: the HHI level post-
Transaction would be[...] with adeltaof [...].

Third, Adamais the second largest generic player in this market.

Fourth, Adama's chewing insecticides for use on grapes in Italy include an abamectin
formulation and a clofentezine formulation. Syngenta's main products in this market
are an emamectin benzoate formulation sold under the "Affirm" brand and a
chlorantraniliprole formulation sold under the "Virtako" and "Voliam" brands.
Abamectin and emamectin benzoate belong to the same chemica class, the
avermectins.

Fifth, Adama's internal documents show that [...].*° Syngenta's internal documents
indicate that it expected to [ ...].°%

Sixth, the Parties are in the process of developing and launching new formulations
and mixtures for use in this market. Adama is considering the development [...],
while Syngenta is considering the development of products based on[...].

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for grapes insecticides foliar chewing in Italy.

(D) Grapes - Insecticides - Foliar - Chewing - Portugal

First, post-Transaction the Parties would be the second largest supplier with a
combined share of [40-50]% (Adama [0-5]%, Syngenta [40-50]%). Competitors in
this market include Dow/DuPont ([40-50]%) and Sipcam ([10-20]%).

Second, the Transaction would reduce the number of sizeable players active in this
market from 4 to 3. Indeed, the market is concentrated: the HHI level post-
Transaction would be[...] with adeltaof [...].

Third, Adama s the second largest generic player in this market.

657
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Notifying Party's response to Commission's request for information RFI 11, annex 13- [...].

Notifying Party's response to Commission's request for information RFI 27 - [...].

Notifying Party's response to Commission's request for information RFI 41 - [...].

Notifying Party's response to Commission's request for information RFI 14 - [...] and Notifying Party's
response to Commission's request for information RFI 27, annex 2-Q2 SYT pptx.
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(1418)

(1419)

(1420)

(1421)
(1422)

(1423)

(1424)

(1425)
(1426)

(1427)

Fourth, Adama's chewing insecticides for use on grapes in Portugal include a beta-
cyfluthrin formulation, a clofentezine formulation, and a lambda-cyhalothrin
formulation. Syngental's main products in this market are an emamectin benzoate
formulation sold under the "Affirm" brand and a chlorantraniliprole formulation sold
under the "Virtako" and "Voliam" brands.

Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of an aternative in a particularly
concentrated market with two strong leaders holding each a share above [40-50]%
would have a detrimental effect on competition

Fifth, Adamas internal documents show that it expects its European share for grape
insecticides to [...].%°* Syngenta's internal documents indicate that Syngenta holds a

leadi 26% position in chewing insecticides in Portugal®? and that Syngenta expected to
[...].

Sixth, Adama s considering the development of a[...].

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for grapes insecticides foliar chewing in Portugal.

(E) Grapes - Insecticides - Foliar - Chewing - Spain

First, the Parties' shares have fluctuated significantly over the past 3 years. When the
average share of the last 3 years is taken into account, the Parties would be the
second largest supplier with a combined share of [30-40]% (Adama [20-30]%,
Syngenta [5-10]%). In any case, over the same period, the only sizeable competitor
in this market is Dow/DuPont ([50-60]%).

Second, the Transaction would reduce the number of sizeable players active in this
market from 3 to 2. Indeed, the market is concentrated: the HHI level post-
Transaction would be[...] with adeltaof [...].%*

Third, Adamais the largest generic player in this market.

Fourth, Adama's main chewing insecticides for use on grapes in Spain include an
abamectin formulation, a beta-cyfluthrin formulation, a chlorpyrifos formulation, and
two clofentezine formulations. Syngenta's products in this market are an emamectin
benzoate formulation sold under the "Affirm" brand and a fenoxycarb formulation
sold under the "Insegar” brand. Abamectin and emamectin benzoate belong to the
same chemical class, the avermectins.

Fifth, Adamas internal documents show that it expects its European share for grape
insecticides to [...]. Syngentas internal documents indicate that Syngenta holds a

Ieadig]G% position in chewing insecticides in Spain and that Syngenta expected to
[...].
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Notifying Party's response to Commission's request for information RFI 25, annex 20 - [...].

Notifying Party's response to Commission's request for information RFI 27 - [...].

Notifying Party's response to Commission's request for information RFI 14 - [...] and Notifying Party's
response to Commission's request for information RFI 27, annex 2-Q2 SY T.pptx

HHI calculations are based on the Parties and their competitors average shares for the last 3 years.
Notifying Party's response to Commission's request for information RFI 14 - [...] and Notifying Party's
response to Commission's request for information RFI 27, annex 2-Q2 SY T.pptx.
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(1428)
(1429)

(1430)

(1431)

(1432)
(1433)

(1434)

(1435)
(1436)

(1437)

(1438)

(1439)

(1440)

Sixth, Adamais considering the development of [...].

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for grapes insecticides foliar chewing in Spain.

(F Grapes - Insecticides - Foliar - Sucking - Greece

First, post-Transaction the Parties would be the second largest supplier with a
combined share of [30-40]% (Adama [0-5]%, Syngenta [30-40]%). Other
competitors include Bayer ([50-60]%), Sumitomo ([0-5]%), and BASF ([0-5]%).

Second, the market is concentrated: the HHI level post-Transaction would be]...]
with adetaof [...].

Third, Adamais the largest generic player in this market.

Fourth, Adama's sucking insecticide for use on grapes in Greece is an imidacloprid
formulation. Syngenta's products in this market are "Actara’, a thiamethoxam
formulation, "Insegar", a fenoxycarb formulation, "Vertimec", an abamectin
formulation, "Virtako/Voliam", a chlorantraniliprole formulation, and "Plenum”, a
pymetrozine formulation. Thiamethoxam and imidacloprid belong to the same
chemical class, the neonicotinoids.

Fifth, Adamas interna documents show that it expects its European share for grape
insecticides to [...].°%° Syngenta expects its sales of specialty insecticides, including
grape irgesgzcti cides, to [...].%” Over the same period, Syngenta expects Adama's share
to[...].

Sixth, Adamais considering the development of [...].

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for grapes insecticides foliar sucking in Greece.

(©)) Grapes - Insecticides - Foliar - Sucking - Italy

First, post-Transaction the Parties would be the clear market leader with a combined
share of [50-60]% (Adama [0-5]%, Syngenta [40-50]%), followed by Oxon
Italy ([10-20]%), FM C/Cheminova ([ 10-20]%) and Bayer ([10-20]%).

Second, the market is concentrated: the HHI level post-Transaction would bef[...]
with adeltaof [...].

Third, Adama's sucking insecticides for use on grapes in Italy are an eos formulation
and a pyriproxyfen formulation. Syngenta's products in this market are "Actara’, a
Thiamethoxam  formulation,  "Vertimec", an  abamectin  formulation,
"Virtako/Voliam", a chlorantraniliprole formulation, and "Plenum”, a pymetrozine
formulation.

Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of an alternative in a particularly
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Notifying Party's response to Commission's request for information RFI 25, annex 20 - [...].
Notifying Party's response to Commission's request for information RFI 27 - [...].
Notifying Party's response to Commission's request for information RFI 27 - [...].
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(1441)

(1442)
(1443)

(1444)

(1445)

(1446)
(1447)

(1448)

(1449)

(1450)

(1451)

(1452)
(1453)

concentrated market where Syngenta is the market |eader with a share of almost 50%
would have a detrimental effect on competition.

Fourth, Adama's internal documents show that it expects its European share for grape

insec(ggideﬁ to [...].%° Syngenta's internal documents indicate that it expected to be
L]

Sixth, Adama s considering the development of [...].

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for grapes insecticides foliar sucking in Italy notably through the creation
of adominant position.

(H) Other fruit - Insecticides - Foliar - Broad spectrum - Spain

First, post-Transaction the Parties would be the clear market leader with a combined
share of [30-40]% (Adama [10-20]%, Syngenta [10-20]%), followed by
Bayer ([10-20]%), Gowan ([5-10]%) and FMC/Cheminova ([0-5]%). Moreover,
unidentified competitorsin this market hold a share of [40-50]%.

Second, the Transaction significantly increases concentration in this market: the HHI
level post-Transaction would be[...] with adetaof [...].

Third, Adamaisthe largest generic player in this market.

Fourth, Adama's broad spectrum insecticides for use on fruit in Spain include a
chlorpyrifos formulation and lambda-cyhal othrin formulation. Syngenta's products in
this market consist of various lambda-cyhalothrin formulations sold under the
"Karate" brand.

Fifth, Adama in the process of developing and launching new formulations for usein
this market. Adama is considering the development of [...].

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for other fruit insecticides foliar broad spectrum in Spain.

) Pome fruit - Insecticides - Foliar - Broad spectrum - Greece

First, post-Transaction the Parties would be the clear market leader with a combined
share of [30-40]% (Adama [30-40]%, Syngenta [5-10]%), followed by
BASF ([10-20]%), Bayer ([10-20]%), and Dow/DuPont ([5-10]%).

Second, the market is concentrated: the HHI level post-Transaction would bef[...]
with adeltaof [...].
Third, Adamais the only sizeable generic player in this market.

Fourth, Adama's broad spectrum insecticide for use on pome fruit in Greece is a
chlorpyrifos formulation. Syngenta's products in this market consist of two lambda-
cyhalothrin formulations sold under the "Karate" brand and a chlorantraniliprole
formulation old under the "Ampligo" brand.

669
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Notifying Party's response to Commission's request for information RFI 25, annex 20 - [...].
Notifying Party's response to Commission's request for information RFI 14 - [...] and Notifying Party's
response to Commission's request for information RFI 27, annex 2-Q2 SY T.pptx.
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(1454)

(1455)

(1456)

(1457)

(1458)

(1459)

(1460)
(1461)

(1462)

(1463)
(1464)

(1465)

Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of a rival in a particularly concentrated
market where Adama is the only generic alternative available would have a
detrimental effect on competition.

Fifth, Adamas interna documents show that it expects its European share for pome
fruit insecticides to [...].°"* Syngenta's internal documents indicate that Syngenta
expected to[...].6"

Sixth, Syngenta is considering the development of products based on [...] for usein
this market.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for pome fruit insecticides foliar broad spectrum in Greece.

J Pome fruit - Insecticides - Foliar - Broad spectrum - Spain

First, post-Transaction the Parties would be the largest supplier together
with [20-30]% (Adama [5-10]%, Syngenta [20-30]%), on par with Bayer ([20-30]%)
and Gowan ([10-20]%).

Second, the market is concentrated: the HHI level post-Transaction would be]...]
with adetaof [...].

Third, Adamais the second largest generic player in this market.

Fourth, Adama's broad spectrum insecticide for use on pome fruit in Greece is a
chlorpyrifos formulation. Syngenta's products in this market consist of two lambda-
cyhalothrin formulations sold under the "Karate® brand and a chlorantraniliprole
formulation sold under the "Ampligo" brand.

Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of an dternative in a particularly
concentrated market would have a detrimental effect on competition.

Sixth, Adamais considering [...].

The Commission notes that the combined market share of the Parties will remain
below 30%. However, in light of the qualitative evidence collected regarding
closeness between the Parties products, pipe-line products and future expansion
plans, the Commission considers that the current combined market share does not
fully reflect the degree of competitive pressure currently exerted by the Parties on
each other and the future market strength of the merged entity.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for pome fruit insecticides foliar broad spectrum in Spain.
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Notifying Party's response to Commission's request for information RFI 15, annex 3 ([...]).
Notifying Party's response to Commission's request for information RFI 14 - [...] and Notifying Party's
response to Commission's request for information RFI 27, annex 2-Q2 SYT (Annex 2).pptx.
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(1466)

(2467)

(1468)
(1469)

(1470)

(1471)

(1472)

(2473)

(1474)

(1475)

(1476)

(2477)

(1478)

(K) Pome fruit - Insecticides - Foliar - Chewing - Greece

First, post-Transaction the Parties would be the market leader with a combined share
of [30-40]% (Adama [10-20]%, Syngenta [20-30]%), followed by
Dow/DuPont ([ 10-20]%), Bayer ([10-20]%) and BASF ([5-10]%).

Second, the market is concentrated: the HHI level post-Transaction would be]...]
with adetaof [...].

Third, Adamaisthe only sizeable generic player in this market.

Fourth, Adama's chewing insecticides for use on pome fruit in Greece include a beta-
cyfluthrin formulation and tau-fluvalinate formulation. Syngenta's main products in
this market are an emamectin benzoate formulation sold under the "Affirm" brand
and a chlorantraniliprole formulation sold under the "Voliam" brand.

Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of a rival in a particularly concentrated
market where Adama is the only generic alternative available would have a
detrimental effect on competition

Fifth, Adamas interna documents show that it expects its European share for pome
fruit insecticidesto [...].%" Syngenta expected to [ ...].°™

Sixth, the Parties are in the process of developing and launching new formulations
and mixtures for use in this market. Adamais considering the development of a[...],
while Syngenta is considering the development of [...].

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for pome fruit insecticides foliar chewing in Greece.

(L) Pome fruit - Insecticides - Foliar - Chewing - Italy

First, post-Transaction the Parties would be the second largest supplier with a
combined share of [40-50]% (Adama [0-5]%, Syngenta [30-40]%). Competitors in
this market include Dow/DuPont ([50-60]%) and Bayer ([0-5]%).

Second, the Transaction would reduce the number of sizeable players active in this
market from 4 to 3. Indeed, the market is concentrated: the HHI level post-
Transaction would be[...] with adeltaof [...].

Third, Adamais the only sizeable generic alternative in this market.

Fourth, Adamas chewing insecticides for use on pome fruit in Italy include an
abamectin formulation and a clofentezine formulation. Syngental's main products in
this market are an emamectin benzoate formulation sold under the "Affirm" brand
and a chlorantraniliprole formulation sold under the "Voliam" brand. Abamectin and
emamectin benzoate belong to the same chemical class, the avermectins.

Fifth, Adama's internal documents show that [...].°" Syngenta's internal documents
indicate that it expected to[...].6
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Annex 3 (all Crops executive presentation 5 01 16 V5 final).pptx.

Notifying Party's response to Commission's request for information RFI 14 - [...] and Notifying Party's
response to Commission's request for information RFI 27, annex 2-Q2 SY T.pptx.
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13.6.5.

Sixth, Adamais considering the development of [...].

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for pome fruit insecticides foliar chewing in Italy.

Nutrients

13.6.5.1.Markets where the Transaction would not significantly impede effective competition

(A) Non-problematic markets with low concentration level/increase

(1481) Asexplained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following fruit nutrients
markets listed in Table 67 based on 2015 market shares.

Table 67: Non-praoblematic markets with low concentration level/incr ease

Market Adama Syngenta CMS HHI HHI Delta
IVC - Nutrients - Spain [0-5]% [20-30]% | [20-30]% [...] [...]

13.6.6. Post-harvest treatment

13.6.6.1.Markets where the Transaction would not significantly impede effective competition
(A) Non-problematic markets with low concentration level/increase

(1482) Asexplained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following fruit post-
harvest treatment markets listed in Table 68 based on 2015 market shares.

Table 68: Non-problematic marketswith low concentration level/increase

Market Adama Syngenta CMS HHI HHI Delta
Citrus —Post-harvest
treatment - Spain [20-30]% [0-5]% | [20-30]% [...] [...]

13.6.7. Conclusion

(1483) To conclude, the Commission considers that the Transaction would significantly
impede effective competition in the crop protection markets for Fruit listed in
Sections 13.6.2.2 and Section 13.6.4.2.

13.7. Vegetables

13.7.1. Overview of the crop

(1484) For the purpose of the Decision, the vegetable category includes amongst others

beans, broccoli, cabbage, carrots, cauliflower, cucumbers, lettuce, melons, onions,
okra, peas, peppers, spinach, squash, sweet corn, tomatoes, and watermelons as well
as potatoes. They are further segmented into the following large categories’”:
tomatoes, cucurbits (squash, pumpkin, watermelon, and cucumber), industrial
vegetable crops or IVC (crop grown to produce goods for manufacturing, for
example fibre for clothing, rather than food for consumption), leafy/brassica/okra
(cauliflower, cabbage, Brussels sprout, and broccoli) and pepper-eggplant.
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Notifying Party's response to Commission's request for information RFI 14 - [...] and Notifying Party's

response to Commission's request for information RFI 27, annex 2-Q2 SY T.pptx.
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Form CO, paragraph 546.
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(1485)

(1486)

13.7.2.

(1487)

(1488)

(1489)

There are no general market data related to vegetables only as statistics relate to the
overal fruit and vegetables market. As explained in Section 13.6.1, the global
vegetable and fruit agrochemical market was worth USD 13 660 million in 2014.
Potatoes represent 12.5% of this amount and vegetables (outside potatoes)
represent 27%.

Similarly to the overall fruit and vegetables category, the largest agrochemical
market for vegetables are fungicides and insecticides, selective herbicides being a
comparatively smaller market.

Fungicides

At EEA level, the market for fungicides for potatoes is estimated to have valued
USD [...] in 2015 ([5-10]% of the overal fungicide sector) and USD [...] for
vegetables ([5-10]% of the overall fungicide sector).®™

As regards fungicides in potatoes, Syngenta is the market leader in the EEA with a
share of [20-30]% whereas Adama holds [0-5]%. The other main players at EEA
level are Bayer ([10-20]%), BASF ([5-10]%), Belchim ([5-10]%) and
Dow-DuPont ([5-10]%).6”

As regards fungicides in vegetables as a whole, Syngenta is the market leader in the
EEA with a market share of [20-30]% whereas Adama holds [0-5]%. The main
players are Bayer ([10-20]%), BASF ([10-20]%), Isagro ([0-5]%) and
Dow-DuPont ([0-5]%). The merged entity's share in the EEA is higher in industrial
vegetable crops ([30-40]%) and leafy-brassica-okra ([20-30]%) and lower in
cucurbits ([10-20]%), pepper/eggplant ([20-30]%) and tomatoes ([20-30]%).°%°

13.7.2.1.Markets where the Transaction would not significantly impede effective competition

(1490)
(1491)

(1492)

(1493)

(1494)

(A) Cucurbits - Fungicides - Powdery mildew - Croatia

In the market for cucurbits powdery mildew fungicides in Croatia, the Parties have a
combined market share of [30-40]% (Syngenta: [20-30]%, Adama: [10-20]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be the market leader. However, it will
be closely followed by Bayer with [20-30]% market share and Chromosagro with
a[20-30]% market share.

Among these competitors, one of them is a generic player which holds a market
share higher than Adama (Chromasagro) According to the Parties submission,
[20-30]% of the market is represented by other competitors. The Parties submitted
that the following companies also hold fungicide product registrations for cucurbits
in Croatiac BASF, Dow/DuPont, FMC, Isagro, ISK, Nufarm, PSP, or Sharda. This
shows that besides Adama there are at least 6 generic players active or potentially
active in this crop/segment.

The Parties do not share the same active ingredients. Adama sells a single solo
product based on bupirimate from the DMI chemical class. By contrast, Syngenta
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Form CO, annex 6.1.11.B.1.
Form CO, annex 6.1.11.B.1.
Form CO, annex 6.1.11.B.1.
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(1500)
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(1502)

(1503)

(1504)

(1505)

sells two solo products. One is based on sulphur and the other one contains a solo
triazole active ingredient.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for cucurbits powdery
mildew fungicidesin Croatia.

(B) Cucurbits - Fungicides - Powdery mildew - Malta

In the market for cucurbits powdery mildew fungicides in Malta, the Parties have a
combined market share of [40-50]% (Syngenta: [0-5]%, Adama: [30-40]%). As a
result of the Transaction, the Parties will be market |eader followed by Bayer and
BASF with each [10-20]% market share and a number of other competitors with
overall [40-50]%.

Syngenta is contributing [0-5]% (representing just [...] in sales in 2015) to this
market share of [40-50]%.

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

The Parties do not share the same active ingredients. Adama sells a single solo
product based on bupirimate from the DMI chemical class. By contrast, Syngenta
sells a solo product based on a triazol e active ingredient.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for cucurbits powdery
mildew fungicidesin Malta.

© Industrial vegetable crops - Fungicides - Leafspots - Finland

In the market for industrial vegetable crops leafspots fungicides in Finland, the
Parties have a combined market share of [40-50]% (Syngenta: [10-20]%,
Adama: [20-30]%). As a result of the Transaction, the Parties will be the market
leader followed by Bayer with a [20-30]% market share and BASF with a [10-20]%
market share.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

According to the Parties submission, [20-30]% of the market is represented by other
competitors. The Parties submit that the following companies also hold fungicide
product registrations for industrial vegetables crops in Finland: Chemfield,
Dow/DuPont, 1SK, Nippon-Soda and Sumitomo. This shows that besides Adama
there are at |least 4 generic players active or potentially active in this crop/segment.

The Parties have in common the same active ingredient as Adama sells a solo
product based on azoxystrobin whereas Syngenta sells two products. one is a solo
product based on azoxystrobin and the other one is a mixture of azoxystrobin and
difeconazole. However, the price positioning of these products is different. Adama's
productsispriced at [...] whereas the most sold Syngenta's product is charged [ ...].

Although Syngenta’ s solo azoxystrobin product is priced at asimilar level to Adama,
If the Parties attempted to raise their prices on this solo product, they are more likely
to drive sales to other low-priced generic products given that Syngenta’s mixture
product is more than twice as expensive as the solo azoxystrobin product. For
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(1507)

(1508)

(1509)

(1510)

(1511)

(1512)

(1513)

(1514)
(1515)

(1516)

example, customers could buy products sold by Chemfield, which holds a fungicide
product registration for industrial vegetable crops for a formulated product
containing azoxystrobin in Finland.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for industrial vegetable
crops leafspots fungicides in Finland.

(D) Industrial vegetable crops - Fungicides - Powdery mildew - Italy

In the market for industrial vegetable crops powdery mildew fungicides in Italy, the
Parties have a combined market share of [30-40]% (Syngenta: [30-40]%,
Adama: [5-10]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will remain market |eader followed by
BASF with [20-30]% market share. A high number of competitors are also currently
present in the market, namely Bayer ([10-20]%), Isagro ([5-10]%), Gowan ([0-5]%)
and Triagriberia ([0-5]%). Among these competitors, three rivals are generic players
(Isagro, Gowan, Triagriberia).

According to the Parties submission, [10-20]% of the market is represented by other
competitors. The Parties submitted that the following companies also hold fungicide
product registrations for industrial vegetable crops in Italy: Albaugh, Chemia,
Diachem, Dow/DuPont, Eastman Chemical, FMC, Indofil, 1QV, Montanwerke,
Nufarm, Organika, Oxon-Sipcam, PSP, Sapec, Sharda or UPL. This shows that
besides Adama there are at least 7 generic players active or potentially active in this
crop/segment.

The Parties share no common active ingredients. All of Adama's sales in this
crop/segment are based on a solo formulated product containing an active ingredient
of the carbamate chemical class (propamocarb). By contrast, Syngenta sells both
mixtures and formulated products containing active ingredients from multiple
chemical classes, including strobilurins, triazoles and sulphur.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for industrial vegetable
crops powdery mildew fungicidesin Italy.

(E) Industrial vegetable crops - Fungicides - Leafspots - Spain

In the market for industrial vegetable crops leafspots fungicides in Spain, the Parties
have a combined market share of [30-40]% (Syngentaz [20-30]%,
Adama: [10-20]%).

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

As a result of the Transaction, the Parties will remain market leader followed by
Bayer with [20-30]% market share.

Besides Bayer, a high number of competitors are currently present in the market,
namely BASF ([10-20]%), Sapec ([10-20]%), IQV ([5-10]%) and Isagro ([5-10]%),
the latter three being generic players.
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(1524)
(1525)

(1526)

(1527)

According to the Parties submission, [10-20]% of the market is represented by other
competitors. The Parties submitted that the following companies also hold fungicide
product registrations for industrial vegetable crops in Spain: Belchim, Dow/DuPont,
FMC, Globachem, Helm, Indofil, Nufarm, Oxon-Sipcam, PSP or UPL. This shows
that besides Adama there are at least 9 generic players active or potentially active in
this crop/segment.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for industrial vegetable
crops leafspots fungicides in Spain.

(F Industrial vegetable crops - Fungicides - Leafspots - Sweden

In the market for industrial vegetable crops leafspots fungicides in Sweden, the
Parties have a combined market share of [20-30]% (Syngenta: [5-10]%,
Adama: [20-30]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will not be market leader and only the
second largest player on the market. BASF is the market leader with [30-40]% and
the merged entity will also be challenged by BA SF with [20-30]%.

According to the Parties submission, [10-20]% of the market is represented by other
competitors. The Parties submitted that ISK and Verdera Oy also hold fungicide
product registrations for industrial vegetable crops in Sweden. This shows that
besides Adama there are at least 2 generic players active or potentially active in this
crop/segment.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for industrial vegetable
crops leafspots fungicides in Sweden.

(G) L eafy/Brassica/Okra - Fungicides - Leafspots - Finland

In the market for leafy/brassica/okra |eaf spots fungicides in Finland, the Parties have
a combined market share of [60-70]% (Syngenta: [20-30]%, Adama: [30-40]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will remain market leader. Other
competitors currently present in the market are Bayer ([20-30]%) and
BASF ([10-20]%). According to the Parties submission, [5-10]% of the market is
represented by other competitors. According to the data submitted by the Parties,
Chemfield and Verdura Oy hold fungicide product registrations for
leafy/brassica/okrain Finland.

The Parties have in common the same active ingredient as Adama sells a solo
product based on azoxystrobin whereas Syngenta sells two products. one is a solo
product based on azoxystrobin ([30-40]% of Syngenta's sales) and the other one is a
mixture of azoxystrobin and difeconazole ([60-70]% of Syngenta's sales). However,
the price positioning of these products are different. Adama's products is priced at
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(1535)

(1536)

(1537)

(1538)

[...] whereas the mixture of azoxystrobin and difeconazole sold by Syngenta is
charged]|...].

Although Syngenta' s solo azoxystrobin product is priced at a similar level to Adama,
if the Parties attempted to raise their prices on this solo product, they are more likely
to drive sales to other low-priced generic products given that Syngenta’s mixture
product is more than twice as expensive as the solo azoxystrobin product. For
example, customers could buy products sold by Chemfield, which holds a fungicide
product registration valid as regards |leafy/brassica/okra for a formulated product
containing azoxystrobin in Finland.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for leafy/brassica/okra
|eafspots fungicidesin Finland.

(H) L eafy/Brassica/Okra - Fungicides - Leafspots - Spain

In the market for leafy/brassica/okra leaf spots fungicides in Spain, the Parties have a
combined market share of [30-40]% (Syngenta: [20-30]%, Adama: [5-10]%).

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

As aresult of the Transaction, the Parties will be the market leader but they will be
closely followed by BASF with [20-30]% market share, Bayer ([10-20]%) and
Dow/DuPont ([5-10]%).

According to the Parties submission, [30-40]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
20 companies that hold fungicides product registrations for leafy-brassica-okra in
Spain and therefore are active or potentially active in this market including large
generic players such as FMC, Nufarm and Sapec, as well as Sumitomo.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for leafy/brassica/okra leaf spots fungicides in Spain.

) Pepper/Eggplant - Fungicides - Powdery mildew - Spain

In the market for pepper/eggplant powdery mildew fungicides in Spain, the Parties
have a combined market share of [30-401% (Syngenta: [10-20]%,
Adama: [10-20]%).

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

As a result of the Transaction, the Parties will be the market leader followed by
Bayer with [10-20]% market share, Oxon Sipcam Vischim ([5-10]%),
Dow/DuPont ([5-10]%) and Comercial Quimicamasoso ([0-5]%). Among these
competitors, two of them are generic players (Oxon Sipcam Vischim, Comercial
Quimicamasoso).

According to the Parties submission, [30-40]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
20 companies that hold fungicides product registrations for pepper-eggplant in Spain
and therefore are active or potentially active in this market including large generic
players such as FMC, Nufarm and Sapec, as well as Sumitomo.
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Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for pepper/eggplant powdery mildew fungicidesin Spain.

J) Pepper/Eggplant - Fungicides - Oomycetes - Spain

In the market for pepper/eggplant comycetes fungicides in Spain, the Parties have a
combined market share of [40-50]% (Syngenta: [30-40]%, Adama: [0-5]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will remain the market leader followed by
Bayer with [20-30]% market share. Sapec ([10-20]%), Oxon Sipcam
Vischim ([0-5]%), BASF ([0-5]%), Dow/DuPont ([0-5]%) and Isagro ([0-5]%).
Among these competitors, three rivals are generic players (Sapec, Oxon Sipcam
Vischim, Isagro) and at least two of them are larger than Adama.

According to the Parties submission, [10-20]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
20 companies that hold fungicides product registrations for pepper-eggplant in Spain
and therefore are active or potentially active in this market including large generic
players such as FMC and Nufarm, as well as Sumitomo.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for pepper/eggplant
oomycetes fungicidesin Spain.

(K) Potatoes - Fungicides - Oomycetes - Croatia

In the market for potatoes oomycetes fungicides in Croatia, the Parties have a
combined market share of [30-40]% (Syngenta: [20-30]%, Adama: [0-5]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will remain market leader but closely
followed by Nortox with [20-30]% market share, FMC/Cheminova ([20-30]%),
BASF ([10-20]%) and Bayer ([5-10]%). Among these competitors, two rivals are
generic players (Nortox, FMC/Cheminova) and they are particularly larger than
Adama.

The elements provided by the Parties show that there are at least 20 companies that
hold fungicides product registrations for potatoes in Croatia and therefore are active
or potentially active in this market including large generic players such as Isagro or
Nufarm.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for potatoes oomycetes
fungicidesin Croatia.
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(L) Potatoes - Fungicides - Oomycetes - Germany/Austria®®

In the market for potatoes oomycetes fungicides in Germany/Austria, the Parties
have a combined market share of [30-40]% (Syngenta: [20-30]%, Adama: [5-10]%).

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

As aresult of the Transaction, the Parties will remain the market leader followed by
Bayer with [20-30]% market share, Belchim ([10-20]%), Dow/DuPont ([5-10]%),
Mitsui ([5-10]%), BASF ([5-10]%) and FMC/Cheminova ([0-5]%). Among these
competitors, three rivals are generic players (Belchim, Mitsui, FMC/Cheminova) and
at least one of them islarger than Adama.

According to the Parties submission, [10-20]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
20 companies that hold fungicides product registrations for potatoes in Germany-
Austria and therefore are active or potentially active in this market including large
generic players such as UPL, ISK and Nufarm.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for potatoes oomycetes fungicides in Germany/Austria.

(M) Tomatoes - Fungicides - Oomycetes - Italy

In the market for tomatoes oomycetes fungicides in Italy, the Parties have a
combined market share of [30-40]% (Syngenta: [20-30]%, Adama: [5-10]%).

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

As aresult of the Transaction, the Parties will remain the market leader followed by
BASF with [10-20]% market share, Bayer ([5-10]%), ISK Biosciences ([0-5]%),
Isagro ([0-5]%), Dow/DuPont ([0-5]%) and UPL ([0-5]%). Among these
competitors, three rivals are generic players (ISK Biosciences, Isagro and UPL).

According to the Parties submission, [30-40]% of the market is represented by other
competitors. The elements provided by the Parties show that are there at least
20 companies that hold fungicides product registrations for tomatoes in Italy and
therefore are active or potentially active in this market including large generic
players such as FM C-Cheminova and Sapec, as well as Sumitomo.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for tomatoes oomycetes fungicidesin Italy.

(N) Tomatoes - Fungicides - Leafspots - Portugal

In the market for tomatoes leafspots fungicides in Portugal, the Parties have a
combined market share of [20-30]% (Syngenta: [10-20]%, Adama: [10-20]%).

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

681

Asexplained in Section 13.1.1, Germany and Austria are jointly analysed because of the structure of the
market share dataset.
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As a result of the Transaction, the Parties will be the market leader but followed
closely by Sapec with [20-30]% market share and Bayer ([20-30]%). Among these
competitors, one rival is a generic player (Sapec) and it has a higher market share
than Adama.

According to the Parties submission, [20-30]% of the market is represented by other
competitors. The elements provided by the Parties show that are there at least
20 companies that hold fungicides product registrations for tomatoes in Portugal and
therefore are active or potentialy active in this market including large generic
players such as UPL, FMC-Cheminova and Nufarm.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for tomatoes |eaf spots fungicides in Portugal.

(®)) Tomatoes - Fungicides - Leafspots - Romania

In the market for tomatoes leafspots fungicides in Romania, the Parties have a
combined market share of [30-40]% (Syngenta: [20-30]%, Adama: [10-20]%).

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

As aresult of the Transaction, the Parties will remain the market leader followed by
Bayer with [10-20]% market share, BASF ([10-20]%) and Dow/DuPont ([10-20]%).

According to the Parties submission, [20-30]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
20 companies that hold fungicides product registrations for tomatoes in Romania and
therefore are active or potentially active in this market including large generic
players such as Belchim, FM C-Cheminova and Nufarm.

The Parties share no common active ingredients. Adama is active in this market with
two products based on Captan. Syngenta is active in this market with two solo
products based on azoxsytrobin and difenoconazole respectively and a mixture of
these two active ingredients.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for tomatoes |eaf spots fungicides in Romania.

(P) Tomatoes - Fungicides - Oomycetes - Romania

In the market for tomatoes oomycetes fungicides in Romania, the Parties have a
combined market share of [20-30]% (Syngenta: [20-30]%, Adama: [5-10]%).

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

As aresult of the Transaction, the Parties will remain the market leader followed by
Bayer with [10-20]% market share and Dow/DuPont ([10-20]%).

According to the Parties submission, [40-50]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
20 companies that hold fungicides product registrations for tomatoes in Romania and
therefore are active or potentialy active in this market including large generic
players such as Belchim, FM C-Cheminova and Nufarm.
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The Parties share no common active ingredients. Adama is active in this market with
four products based on folpet and a mixture of methalxyl and copper. Syngenta is
active in this market with two mixtures (mandipropamid and mancozeb, mefenoxam
and mancozeb) and one solo product based on chlorothalonil.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for tomatoes oomycetes fungicides in Romania.

(Q Non-problematic markets with low concentration level/increase

As explained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following vegetables
fungicides markets listed in Table 69 based on 2015 market shares.

Table 69: Non-problematic markets with low concentration level/incr ease

Market Adama | Syngenta | CMS HHI | HHI Delta
Cucurbits - Fungicides - leafspots - Greece [0-5]% | [20-30]1% | [20-30]1% | [...] [...]
Cucurbits - Fungicides - leafspots - Hungary [0-5]% | [20-30]% | [20-30]% | [...] [...]
Cucurhits - Fungicides - leafspots - Portugal [0-5]% | [20-30]% | [20-30]% | [...] [...]
Cucurbits - Fungicides - leafspots - Spain [0-5]% | [20-30]% | [20-301% | [...] [...]
Cucurbits - Fungicides - powdery mildew -
Germany/Austria [0-5]% | [20-30]% | [20-30]% | [...] [...]
Cucurbits - Fungicides - powdery mildew - Greece [5-10]% | [20-30]% | [20-30]% | [...] [...]
Cucurbits - Fungicides - powdery mildew - Spain [10-201% | [10-20]% | [20-301% | [...] [...]
Cucurbits - Fungicides - oomycetes - Hungary [0-5]% | [20-30]% | [20-30]% | [...] [...]
Cucurhits - Fungicides - oomycetes - Spain [0-5]% | [10-20]% | [20-30]% | [...] [...]
IVC - Fungicides - leafspots - Hungary [0-5]% | [20-30]% | [20-30]1% | [...] [...]
IVC - Fungicides - leafspots - Italy [0-5]% | [20-30]% | [30-40]1% | [...] [...]
IVC - Fungicides - |leafspots - Romania [10-201% [0-5]% | [20-30]% | [...] [...]
IV C - Fungicides - powdery mildew - Greece [5-10]% | [10-20]1% | [20-30]% | [...] [...]
Fungicides - 1V C - oomycetes - Hungary [0-5]% | [20-30]% | [20-30]% | [...] [...]
IV C - Fungicides - oomycetes - Italy [0-5]% | [30-40]1% | [30-401% | [...] [...]
IV C - Fungicides - oomycetes - Romania [0-5]% | [20-30]% | [20-30]1% | [...] [...]
L eafy/brassicalokra - Fungicides - oomycetes —
Hungary [0-5]% | [20-30]% | [20-30]% | [...] [...]
Leafy/brassica/okra - Fungicides - oomycetes -
Spain [0-5]% | [20-30]% | [20-30]% | [...] [...]
Pepper/eggplant - Fungicides - molds - Spain [0-5]% | [20-30]% | [20-30]1% | [...] [...]
Potatoes -Fungicides - leafspots - Hungary [0-5]% | [20-30]% | [20-30]% | [...] [...]
Potatoes - Fungicides - oomycetes - Denmark [0-5]% | [20-30]% | [20-30]% | [...] [...]
Potatoes - Fungicides - oomycetes - Greece [0-5]% | [20-30]% | [20-30]% | [...] [...]
Potatoes -Fungicides - oomycetes - Hungary [0-5]% | [20-30]% | [20-301% | [...] [...]
Potatoes - Fungicides - oomycetes - Netherlands [0-5]% | [20-30]1% | [20-30]1% | [...] [...]
Potatoes - Fungicides - oomycetes - Romania [5-10]% | [20-30]% | [20-30]% | [...] [...]
Potatoes - Fungicides - oomycetes - Sweden [0-5]% | [20-30]% | [20-30]% | [...] [...]
Tomatoes - Fungicides - leafspots - Greece [0-5]% | [20-30]% | [20-30]% | [...] [...]
Tomatoes -Fungicides - leafspots - Hungary [0-5]% | [20-30]% | [20-30]% | [...] [...]
Tomatoes -Fungicides - leafspots - Spain [0-5]% | [30-40]1% | [30-40]1% | [...] [...]
Tomatoes -Fungicides - molds - Spain [0-5]% | [30-40]% | [30-401% | [...] [...]
Tomatoes -Fungicides - powdery mildew -
Germany/Austria [0-5]% | [20-30]1% | [20-30]% | [...] [...]
Tomatoes - Fungicides - powdery mildew - Greece [5-10]% | [20-30]% | [20-30]% | [...] [...]
Tomatoes - Fungicides - oomycetes - Greece [0-5]% | [20-30]% | [20-30]% | [...] [...]
Tomatoes - Fungicides - oomycetes - Spain [0-5]% | [20-30]% | [30-401% | [...] [...]
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(R)

Non-problematic markets with modest combined market shares and at least
3 significant alternative competitors

(1578) Asexplained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following vegetables
fungicides markets listed in Table 70 based on 2015 market shares.

Table 70: Non-problematic markets with modest combined market shares and at least 3 significant
alternative competitors

Second largest Third largest
Market Adama Syngenta CMS L argest competitor competitor competitor
Cucurbits -
Fungicides
powdery mildew -
Portugal [10-20]% [10-20]% | [20-30]% Bayer | [20-30]% BASF | [10-201% Sapec [10-20]%
L eafy/brassicalokra
- Fungicide - Dow/Du
leafspots - Italy [10-201% [10-20]% | [20-30]% BASF | [30-40]% Bayer | [10-20]% Pont [10-20]%
Pepper/eggplant - Oxon
Fungicides - Sipcam
leafspots - Spain [5-10]% [20-30]% | [30-40]% Bayer | [20-30]% Sapec | [10-20]1% | Vischim [0-5]%
Potatoes -
Fungicides -
oomycetes - France [5-10]% [20-30]% | [20-30]% | Belchim | [20-30]% UPL | [10-201% BASF [5-101%
Potatoes -
Fungicides - Dow/Du
oomycetes - Poland [0-5]% [10-201% | [20-30]% Bayer | [40-50]% Pont [5-10]% BASF [0-5]%
Tomatoes —
Fungicides -
powdery mildew - Dow/Du
Cyprus [10-20]% [10-20]% | [30-40]% BASF | [10-20]% Bayer | [10-201% Pont [5-10]%
Tomatoes —
Fungicides - Ooxon
powdery mildew - Sipcam Dow/Du
Spain [10-20]% [10-20]% | [20-30]% Bayer | [20-30]% | Vischim | [10-20]% Pont [0-5]%

13.7.2.2.Markets where the transaction would significantly impede effective competition
Table 71: Marketswherethe Transaction would significantly impede effective competition

Sector Market Year | Combined | Share Share
share Syngenta Adama
Fungicides Industrial vegetables crops - Fungicides- | 2015 | [40-50]% [20-30]% [10-20]%
Powdery/mildew - Spain 2014 | [50-60]% [30-401% [20-30]%
2013 | [50-601% | [30-401% [20-30]%
Potatoes - Fungicides - 2015 | [40-50]1% [40-50]% [0-5]%
Mildew/Oomycetes - Finland 2014 | N/A N/A N/A
2013 | N/A N/A N/A
Potatoes - Fungicides - 2015 | [40-50]% [30-40]% [0-5]%
Mildew/Oomycetes - Ireland 2014 | [60-701% | [50-60]% | [5-10]%
2013 | N/A N/A N/A
Potatoes - Fungicides - 2015 | [20-30]% | [10-20]% [5-10]%
Mildew/Oomycetes - United Kingdom  —5n77 [40-50]% [30-40]% [0-5]%
2013 | [20-30]% [20-301% [5-10]%
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(A) Industrial vegetables crops - Fungicides - Powdery/mildew - Spain

First, in the market for Fungicides Industrial vegetables crops. Powdery/mildew, the
Transaction would strengthen the leading market position of Syngenta in Spain with
a combined share of [40-50]% (Adama [10-20]%, Syngenta [20-30]%) in 2015,
followed by Bayer ([20-30]%), BASF ([10-20]%), Sapec ([10-20]%); IQV ([5-10]%)
and Isagro ([5-10]%). The merged entity would therefore hold a share more than
twice the size its nearest competitor.

Second, the increment resulting from the Transaction is [10-20]%, which is
substantial .

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
adeltaof [...].

Fourth, there are alimited number of competitors currently present in the market (5).
Although three of these competitors (excluding Adama) are generic players, Adama
isthe largest generic player in this market in Spain.

Fifth, the combined market share was much higher in 2014 since it reached [50-60]%
(Adama: [20-30]%, Syngenta: [30-40]%). Despite this sudden drop in market shares
since then, they remain high and well above those of competitors.

The Parties claim they are not close competitors because they do not share the same
active ingredients. Adama is mainly active in the market with formulated products
based on tebuconazole, which belongs to the triazole family and are priced in the
range of [...]. Syngenta has a number of productsin this market but a significant part
of its turnover ([30-40]%) is achieved with products of the same triazole family
within the same price range (Thiovit 80 and Topas 100 and 200, priced [...]) The
Commission therefore concludes that a significant part of Syngenta's offer is priced
at the same levels as the generics supplied by Adama and they are close competitors
asregards pricing.

Syngenta’s internal documents also acknowledge this growing competition from
generic playersin vegetables in the triazole family for vegetables. "[...]".%%.

As regards pipe-line products, Syngenta is considering launching a new product
based on the active ingredient [...] for use against powdery mildew in industria
vegetables crops [ ...].%° This product has already been approved in the UK and in
Ireland in 2015 and it is under registration in other countries, including Spain.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Fungicides - Industrial vegetables crops: Powdery/mildew in Spain.

(B) Potatoes - Fungicides - Mildew/Oomycetes - Finland

First, in the market for Fungicides - Potatoes: Mildew/Oomycetes, the Transaction
would strengthen the leading market position of Syngenta in Finland with a
combined share of [40-50]% (Adama [0-5]%, Syngenta [40-50]%) in 2015, followed
by Bayer ([10-20]%), BASF ([10-20]%).and Dow-DuPont ([10-20]%). The merged

682
683

Notifying Party's response to Commission's request for information RFI 27, annex 7 - [...].
Notifying Party's response to Commission's request for information RFI 35, annex 3-1.
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entity would therefore hold a share more than 4 times larger than its nearest
competitor.

Second, the increment resulting from the Transaction is [0-5]%. This increment is
allegedly small but as explained in recital (1560), Adama is a new entrant which
animated competition in the market

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
adeltaof [...].

Fourth, there are alimited number of competitors currently present in the market (5).
Among these competitors, only one (Belchim) is a generic player. According to the
Homologa database, Barclay, Nippon Soda and Sumitomo aso hold fungicide
product registrations for potatoes in Finland but the Parties have not been able to
estimate their market shares.

Fifth, the Transaction eliminates a dynamic player as Adama introduced in 2015 the
“Fluazinam 200 + Dimetomorph 200 SC” product to the Finnish crop protection
market and reached a [0-5]% market share in less than one year. There was no
overlap between the Parties in this market in 2013 and 2014. Adama has been
introducing this product to Finland in 2015 as the registration application has been
accepted by the Finnish national regulator.®*

Sixth, the Parties are close competitors as they share some active ingredients. Adama
is present in the market with a mixture of fluazinam and dimetomorph. Syngenta
achieves [40-50]% of its sales in Finland with Shirlan, which is a fluazinam-based
low-priced product and [40-50]% with Revus top, a more expensive mixture of
mandipropamid and difeconazole®® A significant part of Syngentas offer is
therefore based on the same active ingredient and within the same price range as
Adamals.

The Parties submit that Syngenta views Belchim as the most important generic
competitor in potato fungicides as Belchim is the only singled out generic player in
Syngenta's internal documents for potatoes in Northern Europe, while it includes
Adama in 'generics. However, this document also shows that the two main products
of Syngenta are distant price competitors of Belchim. Shirlan is priced at the same
level as Adama and other generics ([...]), Revustop is priced at the high end of the
market ([...]) whilst Belchim's main products are priced in-between (Ranman
top[...]) or target different pests (Narita which is a Belchim product focuses on early
blight whereas Shirlan and other generics control late blight).%®

Seventh, Adama has the intention to develop its product offer in fungicides potatoes
in the coming years. [...].%’

Finally, as regards pipe-line products, Adama is considering launching a [...].%®

[...].
[..].%9]...].

684
685
686
687
688

Notifying Party's response to Commission's request for information RFI 43.

Form CO, paragraph 5540.

Notifying Party's response to Commission's request for information RFI 27, annex 5-1, [...].
Notifying Party's response to Commission's request for information RFI 19, [...].

Notifying Party's crop submission of 16 December 2016, "Fungicides Potatoes', paragraph 27.
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Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Fungicides - Potatoes - Mildew/Oomycetes in Finland.

(© Potatoes - Fungicides - Mildew/Oomycetes - Ireland

First, in the market for Fungicides - Potatoes - Mildew/Oomycetes, the Transaction
would strengthen the leading market position of Syngentain Ireland with a combined
share of [40-50]1% (Adama [0-5]%, Syngenta [30-40]%) in 2015, followed by
Bayer ([10-20]%)), BASF ([10-20]%)), Dow-DuPont ([5-10]%) and
Belchim ([5-10]%). The merged entity would therefore hold a share almost 4 times
larger than its nearest competitor.

Second, the increment resulting from the Transaction is [0-5]%. This increment is
alegedly small but, as explained in recitals (1595)-(1597), Adama has substantial
growth objectives.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
adeltaof [...].

Fourth, there are alimited number of competitors currently present in the market (5).
Among these competitors, only one (Belchim) is a generic player. The Parties have
identified two fungicides potatoes competitorsin Ireland (Nufarm and FMC) but they
have not been able to estimate their market shares.

Fifth, the combined market share was much higher in 2014 since it reached [60-70]%
(Adama: [5-10]%, Syngenta: [50-60]%). The Parties have explained that this drop in
market shares is linked to an increase in market size due to adverse weather
conditions and a decrease of Syngenta's sales linked to intensified competition from
generic players.®® This means that the potential of Syngenta in terms of market share
Is probably higher than its 2015 market share suggests.

Sixth, the Parties are close competitors as they share some active ingredients. Adama
IS present in the market with a pure fluazinam product. Syngenta achieves [30-40]%
of its salesin Finland with Shirlan, which is a low-price fluazinam-based product and
[50-60]% with Revus, which is a mandipropamid-based product. A significant part of
Syngentas offer is therefore based on the same active ingredient as Adama's and
within the same price range.

Similarly to Finland, the Parties submit that Syngenta views Belchim as the most
important generic competitor in potato fungicides. Whileit istrue that Revus|...]) is
priced similarly to Belchim's Ranman top ([...]), Adama's product is a direct price
competitor to Syngenta's Shirlan ([...]). In terms of price positioning, Adama is
therefore a significant competitor of Syngenta.

Seventh, Adama has the intention to develop its product offer in fungicides potatoes
in the coming years. [...].

Finally, as regards pipe-line products as explained in recital (1596) Adama is
considering launching [...].
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Notifying Party's response to Commission's request for information RFI 35, annex 3-1.
Notifying Party's response to Commission's request for information RFI 43.
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(1608)

(1609)

(1610)
(1611)

(1612)

(1613)

(1614)

(1615)

(1616)
(1617)

(1618)
(1619)

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Fungicides - Potatoes: Mildew/Oomycetesin Ireland.

(D) Potatoes - Fungicides - Mildew/Oomycetes - United Kingdom

First, in the market for Fungicides - Potatoes: Mildew/Oomycetes, the Transaction
would create a new market leader in the UK with a combined share of [20-30]%
(Adama[5-10]%, Syngenta [10-20]%) in 2015, on par with Belchim ([20-30]%)
and followed by Dow-DuPont ([10-20]%), Bayer ([10-20]%), BASF ([0-5]%) and
FMC ([0-5]%).

Second, the increment resulting from the Transaction is [5-10]%. However, Adama
has substantial growth objectives as explained in recital (1616) and (1617).

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
adeltaof [...].

Fourth the Transaction would eliminate a dynamic player. In a market which has
declined by 16% between 2013 and 2015, Adama has managed to increase its market
share from [5-10]% to [5-10]%.

Fifth, the combined market share was much higher in 2014 since it reached [40-50]%
(Adama: [0-5]%, Syngenta: [30-40]%). The Parties have explained that this drop in
market shares is linked to an increase in market size due to adverse weather
conditions and a decrease of Syngenta's sales linked to intensified competition from
generic players (this presumably includes Adama which has increased its share).®®*
This means that the potential of Syngenta in terms of market share is probably higher
than its 2015 market share suggests.

Sixth, the Parties are close competitors as they share some active ingredients. Adama
Is present in the market with a pure fluazinam product and a mixture of fluazinam
and dimethomorph. Syngenta achieves [30-40]% of its sales in Finland with Shirlan,
which is a fluazinam-based product and [50-60]% with Revus. A significant part of
Syngentas offer is therefore based on the same active ingredient as Adama's and
within the same price range.

Similarly to Finland, the Parties submit that Syngenta views Belchim as the most
important generic competitor in potato fungicides. While it is true that Revus ([...])
is priced closely to Belchim's Ranman top ([...]), Adama's product ([...]) is a direct
price competitor to Syngenta's Shirlan ([...]). In terms of price positioning, Adamais
therefore a significant competitor of Syngenta.

Seventh, Adama has the intention to develop its product offer in fungicides potatoes
in the coming years. [...].

Finally, as regards pipe-line products as explained in recita (1596), Adama is
considering launching [...].

[.].

The Commission notes that the combined market share of the Parties will remain
below [30-40]%. However, in light of the qualitative evidence collected about
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(1620)

13.7.3.

(1621)

(1622)

(1623)

closeness between the Parties products, pipe-line products and future expansion
plans, it considers that the current combined market share does not necessarily
reflects the market potential of the merged entity.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Fungicides - Potatoes. Mildew/Oomycetes in the UK.

Slective Herbicides

At EEA level, the market for selective herbicides for potatoes is estimated to have
valued USD [...] in 2015 ([0-5]% of the overall selective herbicides sector) and
USD [...] for vegetables ([0-5]% of the overall selective herbicides sector).®*?

As regards selective herbicides in potatoes, Adama is n°2 in the EEA with a share
of [10-20]% whereas Syngenta holds [5-10]%. The other main players at EEA level
are Bayer ([30-401%), Dow-DuPont ([10-20]%), BASF ([5-10]%) and
Belchim ([5-10]%).%*

As regards selective herbicides in vegetables as awhole, Adamaisn°2 in in the EEA
with a share of [10-20]% whereas Syngenta holds [5-10]%. The main players are
BASF ([20-30]%), Bayer  ([10-20]%), Dow-DuPont ([10-20]%) and
Belchim ([5-10]%). The merged entity's share in the EEA is higher in
cucurbits ([30-40]%), tomatoes ([30-40]%), pepper/eggplant ([20-30]%), industrial
vegetable crops ([20-30]%) and lower in leafy-brassica-okra ([5-10]%).%%*

13.7.3.1.Markets where the Transaction would not significantly impede effective competition

(1624)

(1625)

(1626)

(1627)

(A) Industrial vegetable crops - Selective herbicides - Broadleaf - Pre-
emergence - France

In the market for industrial vegetable crops broadleaf pre-emergence selective
herbicides in France, the Parties have a combined market share of [30-40]%
(Syngenta: [0-5]%, Adama: [20-30]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will not be the market leader and only the
second largest competitor on the market. It will face competition from
Bayer ([50-60]%), BASF ([10-20]%) and Belchim ([0-5]%). Among these
competitors, at least onerival isageneric player (Belchim).

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for industrial vegetable
crops broadleaf pre-emergence selective herbicides in France.
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(1628)

(1629)
(1630)

(1631)

(1632)

(1633)

(1634)

(1635)

(1636)

(1637)

(1638)

(1639)

(B) Industrial vegetable crops - Selective herbicides - Graminicides - Post-
emergence - Greece

In the market for industrial vegetable crops graminicides post-emergence selective
herbicides in Greece, the Parties have a combined market share of [40-50]%
(Syngenta: [20-30]%, Adama: [20-30]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will become the market |eader followed by
BASF with [20-30]% market share, Bayer ([20-30]%) and Dow/DuPont ([10-20]%).

The elements provided by the Parties show that there are at least 10 companies that
hold selective herbicides product registrations for industrial vegetable crops
graminicides in Greece and therefore are active or potentially active in this market
including large generic players such as Sapec or Sharda.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for industrial vegetable
crops graminicides post-emergence selective herbicides in Greece.

(© Industrial vegetable crops - Selective herbicides - Graminicides - Post-
emergence - Spain

In the market for industrial vegetable crops graminicides post-emergence selective
herbicides in Spain, the Parties have a combined market share of [30-40]%
(Syngenta: [20-30]%, Adama: [10-20]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will become the market leader followed by
Bayer with [20-30]% market share, but also Dow/DuPont ([20-30]%),
BASF ([5-10]%) and FM C/Cheminova ([0-5]%). Among these competitors, onerival
isageneric player (FMC/Cheminova).

According to the Parties submission, [0-5]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
10 companies that hold selective herbicides product registrations for industria
vegetable crops graminicides in Spain and therefore are active or potentially activein
this market including large generic players such as UPL and Nufarm.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for industrial vegetable
crops graminicides post-emergence selective herbicides in Spain.

(D) Leafy/Brassica/Okra - Selective herbicides - Graminicides - Post-emergence
- Greece

In the market for leafy/brassica/lokra graminicides post-emergence selective
herbicides in Greece, the Parties have a combined market share of [30-40]%
(Syngenta: [10-20]%, Adama: [10-20]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].
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(1640)

(1641)

(1642)

(1643)

(1644)

(1645)

(1646)

(1647)

(1648)

(1649)

(1650)

(1651)

As aresult of the Transaction, the Parties will not be the market leader and only the
second largest competitor in the market. Other competitors currently present in the
market are Dow/DuPont ([40-50]%), Bayer ([20-30]%) and BASF ([0-5]%).

According to the Parties’ submission, [0-5]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
10 companies that hold selective herbicides product registrations for industria
vegetable crops graminicides in Greece and therefore are active or potentially active
in this market including generic players such as Sapec or Sharda.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for leafy/brassica/okra
graminicides post-emergence selective herbicidesin Greece.

(E) Potatoes - Selective herbicides - Graminicides - Post-emergence - Slovenia

In the market for potatoes graminicides post-emergence selective herbicides in
Slovenia, the Parties have a combined market share of [20-30]%
(Syngenta: [10-20]%, Adama: [10-20]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will not be market leader and only the
second largest competitor on the market. Other identified competitors currently
present in the market are BASF ([30-40]%) and Dow/DuPont ([ 10-20]%).

According to the Parties’ submission, [30-40]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there is at least one
company (Karsia) that holds selective herbicides product registrations for industrial
vegetable crops graminicides in Slovenia and therefore is active or potentialy active
in this market.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for potatoes graminicides
post-emergence selective herbicidesin Slovenia.

(F) Potatoes - Selective herbicides - Graminicides - Pre-emergence - Hungary

In the market for potatoes graminicides pre-emergence selective herbicides in
Hungary, the Parties have a combined market share of [30-40]1%
(Syngenta: [20-30]%, Adama: [5-10]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will not be the market leader and only the
second largest competitor on the market. Other competitors currently present in the
market are Bayer ([30-40]%), Belchim ([10-20]%) and PSP ([5-10]%). Among these
competitors, two rivals are generic players (Belchim, PSP).

According to the Parties' submission, [5-10]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
two companies that hold selective herbicides product registrations for industrial
vegetable crops graminicides in Hungary and therefore are active or potentially
active in this market including generic players. Chemark and DSM.
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(1652)

(1653)

(1654)

(1655)

(1656)

(1657)

(1658)

(1659)

(1660)

(1661)

(1662)

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for potatoes graminicides
pre-emergence selective herbicidesin Hungary.

(©)) Tomatoes - Selective herbicides - Graminicides - Post-emergence - Greece

In the market for tomatoes graminicides post-emergence selective herbicides in
Greece, the Parties have a combined market share of [40-50]% (Syngenta: [10-20]%,
Adama: [20-30]%),

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will be the market leader followed by
Bayer with [20-30]% market share, Monsanto ([20-30]%), BASF ([5-10]%) and
FMC/Cheminova ([0-5]%). Among these competitors, at least one rival is a generic
player (FMC/Cheminova).

According to the Parties submission, [5-10]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
10 companies that hold selective herbicides product registrations for tomatoes
graminicides in Greece and therefore are active or potentially active in this market
including generic players such as PSP or Sharda.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for tomatoes graminicides
post-emergence selective herbicides in Greece.

(H) Tomatoes - Selective herbicides - Graminicides - Post-emergence - Spain

In the market for tomatoes graminicides post-emergence selective herbicides in
Spain, the Parties have a combined market share of [30-40]% (Syngenta: [10-20]%,
Adama: [10-20]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will be market leader but followed closely
by Bayer with [30-40]% market share, ([30-40]%), BASF ([10-20]%),
Dow/DuPont ([10-20]%) and PSP ([0-5]%). Among these competitors, at least one
rival isageneric player (PSP).

According to the Parties submission, [5-10]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
10 companies that hold selective herbicides product registrations for tomatoes
graminicides in Spain and therefore are active or potentially active in this market
including generic players such as Nufarm and FMC-Cheminova, as well as
Sumitomo.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for tomatoes graminicides
post-emergence selective herbicidesin Spain.
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) Non-problematic markets with low concentration level/increase

(1663) Asexplained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following vegetables

selective herbicides markets listed in Table 72 based on 2015 market shares.

Table 72: Non-praoblematic markets with low concentration level/incr ease

HH | HHI
Market Adama | Syngenta | CMS I Delta
Cucurbits -Selective herbicides - graminicides - post-
emergence — Greece [10-20]% | [10-20]% | [20-30]1% | [...] [...]
IVC - Selective herbicides - graminicides - post-
emergence - Netherlands [0-5]% | [20-301% | [20-301% | [...] [...]
IVC - Selective herbicides - graminicides - post-
emergence — Slovakia [20-30]% [5-10]1% | [20-301% | [...] [...]
Leafy/brassica/okra - Selective herbicides - broad
spectrum - post-emergence - Portugal [20-30]% [0-5]% | [20-301% | [...] [...]
Potatoes - Selective herbicides - graminicides - post-
emergence — Bulgaria [0-5]1% | [20-30]% | [20-30]1% | [...] [...]
Potatoes - Selective herbicides - graminicides - post-
emergence — Denmark [10-20]% [0-5]% | [20-30]% | [...] [...]
Potatoes -Selective herbicides - graminicides - post-
emergence — Finland [30-40]% [0-5]% | [30-40]% | [...] [...]
Potatoes - Selective herbicides - graminicides - post-
emergence — Lithuania [20-30]% [0-5]% | [20-30]% | [...] [...]
Tomatoes -Selective herbicides - broad spectrum - pre-
emergence — Portugal [30-40]% [0-5]% | [30-40]% | [...] [...]
Tomatoes -Selective herbicides - graminicides - post-
emergence — ltaly [40-50]% [0-5]% | [50-60]% | [...] [...]

J Non-problematic markets with modest combined market shares and at least
3 significant alternative competitors

(1664) Asexplained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following vegetables

salective herbicides markets listed in Table 73 based on 2015 market shares.

Table 73: Non-problematic markets with modest combined market sharesand at least 3 significant
alter native competitors

Second lar gest Third largest
L ar gest competitor competitor competitor
Compa | Market Compa | Market Compa | Market
Market Adama | Syngenta CMS share ny share ny share
IVC - Selective
herbicides -
graminicides - post- Dow/Du
emergence - Italy [20-30]% [5-10]% | [30-401% Pont | [20-30]% Bayer | [20-30]% BASF [5-10]%
IVC - Selective
herbicides -
graminicides - post- Dow/D
emergence - Slovenia [10-20]% | [10-20]% | [20-30]% BASF | [40-50]% Karsia | [10-20]% uPont [5-10]%
IVC - Selective
herbicides -
graminicides - post- Chemw
emergence - UK [10-201% [5-10]% | [20-30]% BASF | [70-80]% ise [0-5]% | Clayton [0-5]%
Potatoes - Selective
herbicides - Nissan
graminicides - post- Chemic
emergence - Greece [10-201% | [10-20]% | [20-30]% PSP | [40-501% as | [20-30]1% BASF [0-5]%
Potatoes - Selective
herbicides -
graminicides - post- Dow/Du Nippon
emergence - Romania [20-30]% [5-101% | [20-30]% Pont | [20-30]% PSP | [10-20]1% Soda | [10-20]%
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13.7.3.2.Markets where the transaction would significantly impede effective competition

Table 74: Markets wherethe Transaction would significantly impede effective competition

Sector Market Year | Combined | Share Share
share Syngenta | Adama
Selective Potatoes - Selective herbicides - Graminicides- | 2015 | [40-50]% [30-40]% | [10-20]%
Herbicides Post-emergence - Cyprus 2014 | [60-701% | [50-60]% | [10-20]%
2013 | N/A N/A N/A

Potatoes - Selective herbicides - Graminicides- | 2015 | [60-70]% [0-5]% [60-70]%

FostEmEgEee- [l 2014 | [60-701% | [0.5]% | [50-60]%

2013 | [60-70]% [0-5]% [50-60]%

Potatoes - Selective herbicides - Graminicides- | 2015 | [40-50]1% [5-10]1% [30-40]%
Post-emergence - Spain

2014 | [60-70]% [5-10]% [60-70]%

2013 | [70-80]% | [10-20]% | [50-60]%

Industrial vegetable crops - Selective herbicides | 2015 | [60-70]% [10-20]% | [40-50]%

- Graminicides - Pre-emergence -Hungary 2014 | [60-701% [10-201% | [50-601%

2013 | [70-80]% [5-10]% [60-70]%

(A) Potatoes - Selective herbicides - Graminicides - Post-emergence - Cyprus

(1665) First, in the market for Selective herbicides - Potatoes: Graminicides Post emergence,
the Transaction would strengthen the leading market position of Syngentain Cyprus
with a combined share of [40-50]% (Adama [10-20]%, Syngenta [30-40]%) in 2015,
followed by Karsia ([20-30]%) The merged entity would therefore hold a share
almost twice the size of its nearest competitor.

(1666) Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

(1667) Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].

(1668) Fourth, there are a limited number of competitors currently present in the market (4).
Among these competitors, only Adama is a sizable generic player. The Parties have
explained that other competitors such as Sharda, PSP and Nissan collectively
represented a [20-30]% share in 2015 but they have not been able to allocate market
shares to these players.®®

(1669) Fifth, the combined market share was much higher in 2014 since it reached [60-70]%
(Adama: [10-20]%, Syngenta: [50-60]%). The Parties explained that this drop in
market shares is due to a sharp increase of market size which Syngenta has not been
able to take fully advantage of.**® Conversely, Adama has doubled its sales between
2013 and 2014 and remained stable afterwards, which demonstrates the intensity of

6% Notifying Party's submission of 16 December 2016, "Selective herbicides other fruit/potatoes’,

paragraph 31.

6% Notifying Party's response to Commission's request for information RFI 43.
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(1670)

(1671)

(1672)

(1673)

(1674)
(1675)

(1676)

competition between Adama and Syngenta. These sharesin any case remain high and
well above those of competitors.

The Parties claim they are not close competitors because the Parties' products are not
close substitutes. Adama is active in the market with a formulated product based on

propaguizafop. Syngenta has two types of products in this market: Arcade 880 EC

and Boxer 80 EC, which are both based on prosulfocarb and Fusilade 125 EC, which
is based on the active ingredient fluazifop. The Parties submit that both Boxer and

Arcade can control weeds in both pre- and post-emergence, while Adama's
propaguizafop is only effective in post-emergence. According to the Parties, Arcade
and Boxer aso offer control of some broadleaf weeds, while Adama's product is

effective exclusively on grass weeds, and offer longer residual grass weeds control
than Adama's propaquizafop.®’

However, Arcade and Bower represent [40-50]% of Syngentas turnover in this

market in Cyprus. The majority of this turnover is achieved with
Fusilade ([50-60]%), a formulated product which is based on the active ingredient

Fluazifop, which belong to the same chemical class as Propaguizafop

698

(aryloxyphenoxypropionates)”™ and is priced within the same range ([...]). By

contrast, Arcade and Boxer are priced at ahigher level ([...]). The Parties themselves

explain that fluazifop products and Adama's propaguizafop active ingredients both
have the same mode of action (inhibition of fatty acid synthesis).**® A majority of
Syngentas turnover as regards selective herbicides for potatoes in Cyprus is then

based on a product in direct competition with Adama's offer and within the same

price range which indicates that Adama is a significant competitor of Syngenta in
this market.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Selective herbicides - Potatoes: Graminicides Post Emergence in

Cyprus.
(B) Potatoes - Selective herbicides - Graminicides - Post-emergence - Italy

First, in the market for Selective herbicides - Potatoes. Graminicides Post emergence,
the Transaction would strengthen the leading market position of Adamain Italy with
a combined share of [60-70]% (Adama [40-50]%, Syngenta [10-20]%) in 2015,
followed by Bayer ([20-30]%) and BASF ([5-10]%). The merged entity would
therefore hold a share three times larger than its nearest competitor.

Second, the increment resulting from the Transaction is [10-20]%, which is

significant.
Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].

Fourth, there are alimited number of competitors currently present in the market (5).

Among these competitors, only Adama is a sizable generic player. The Parties have

explained that other competitors such as Sharda, PSP and Isagro collectively
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699

Notifying Party's submission of 16 December 2016, "Selective herbicides other fruit/potatoes”,
paragraph 30.

Form CO, paragraph 1359.

Form CO, paragraph 2004.
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(1677)

(1678)

(1679)

(1680)

(1681)

(1682)

(1683)

represented a [20-30]% share in 2015 but they have not been able to alocate market
shares to these players.

Fifth, these combined shares have remained quite stable ([60-70]% in 2013 and
[60-70]% in 2014). Despite the growth of the market over the same period ([ 30-40]%
from 2013 to 2015), Adama has managed to keep its leading position.

The Parties claim that they are not close competitors because the Parties' products
are not close substitutes. Adama is active in the market with one formulated product
based on propaquizafop ([80-90]% of its turnover) and one based on
quizalofop ([10-20]%). Syngenta has only Fusilade 125 EC, which is based on the
active ingredient fluazifop.

As explained in recital (1670), Fusilade is based on the active ingredient fluazifop,
which belong to the same chemical class as propaguizafop and quizalofop
(aryloxyphenoxypropionates)’®. Moreover it is also priced within the same range
([...] for propaguizafop and [...] for quizalofop). The Parties themselves explain that
fluazifop products and Adama’ s propaquizafop active ingredients both have the same
mode of action (inhibition of fatty acid synthesis).”* A majority of Adama's turnover
as regards selective herbicides for potatoes in Italy is then based on a product in
direct competition with Syngenta's offer and within the same price range which
indicates that Syngentais a significant competitor of Adama in this market.

The Parties also clam that post emergence grass herbicides for potatoes
represent [10-20]% of usage of their products in Italy. The Parties' products are also
sold as post-emergence grass herbicides for citrus, grapes, other fruit, pome fruit,
oilseed rape/rapeseed, plantations crops, soybeans, sugar beets, sunflowers,
cucurbits, industrial vegetable crops, leafy/brassicalokra, pepper/eggplant, and
tomatoes. Since the Parties explain that they cannot price discriminate based on how
growers use their products, they will have no ability to exercise market power and
raise pricesin this particular crop/segment.’®

However, in this market, Syngenta sells one product and Adama sells two main
products (accounting for respectively [80-90]% and [10-20]% of the sales). The
Commission is not in a position to assess whether all three products are primarily
sold in other non-problematic markets or if one of these productsis primarily sold for
potatoes. In the latter case, the merged entity would still have incentives to raise
prices for this particular product.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Selective herbicides - Potatoes: Graminicides Post Emergence in Italy
notably through the creation of a dominant position.

© Potatoes - Selective herbicides - Graminicides - Post-emergence - Spain

First, in the market for Selective herbicides - Potatoes. Graminicides Post emergence,
the Transaction would strengthen the leading market position of Adama in Spain

700
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Form CO, paragraph 1359.

Notifying Party's submission of 16 December 2016, "Selective herbicides other fruit/potatoes”,
paragraph 36.

Notifying Party's submission of 16 December 2016, "Selective herbicides other fruit/potatoes”,
paragraph 37.
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(1685)

(1686)

(1687)

(1688)

(1689)

(1690)

with a combined share of [40-50]% (Adama [30-40]%, Syngenta [5-10]%) in 2015,
followed by Bayer ([10-20]%) and BASF ([5-10]%). The merged entity would
therefore hold a share more than four times larger than its nearest competitor.

Second, athough the increment resulting from the Transaction is comparatively
low ([5-10]%), the market is concentrated: the HHI level post-Transaction would
be[...] with adelta of [...], and the Transaction eliminates a significant player in a
concentrated market.

Third, there are a limited number of competitors currently present in the market (6).
Among these competitors, only Adama is a sizable generic player. The Parties have
explained that other competitors such as PSP and Kenogard collectively represented
a [20-30]% share in 2015 but they have not been able to allocate market shares to
these players.

Fourth, the combined market share was much higher in 2014 since it
reached [60-70]% (Adama: [60-70]%, Syngenta: [5-10]%). Despite these sudden
drops in market shares, their shares remain high and well above those of competitors.

The Parties claim that they are not close competitors because the Parties' products
are not close substitutes. Adama is active in the market with one formulated product
based on propaquizafop ([60-70]% of its turnover) and one based on
quizalofop ([30-40]%). Syngenta has only Fusilade 125 EC, which is based on the
active ingredient fluazifop.

As explained in recital (1670), Fusilade is based on the active ingredient fluazifop,
which belong to the same chemical class as propaguizafop and quizalofop
(aryloxyphenoxypropionates)"®. Moreover it also priced within the same range ([ ...]
for propaquizafop and [...] for quizalofop). The Parties themselves explain that
fluazifop products and Adama’ s propaquizafop active ingredients both have the same
mode of action (inhibition of fatty acid synthesis).® A majority of Syngenta's
turnover as regards selective herbicides for graminicides potatoes in Spain is then
based on a product in direct competition with Adama's offer and within the same
price range which indicates that Adama is a significant competitor of Syngenta in
this market.

The Parties also claim that post emergence grass herbicides for potatoes represent
less than [10-20]% of usage of their products in Spain. The Parties’ products are also
sold as post-emergence grass herbicides for cotton, citrus, grapes, other fruit, pome
fruit, other diverse field crops, potatoes, sugar beets, industrial vegetable crops,
leafy/brassicalokra, pepper/eggplant, and tomatoes. According to the Parties, since
that they cannot price discriminate based on how growers use their products, they
will have no ability to exercise market power and raise prices in this particular
crop/segment.’®

However, in this market, Adama sells two main products (accounting for respectively
[60-70]1% and [30-40]% of the sales) and Syngenta sells one product. The
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Form CO, paragraph 1359.

Notifying Party's submission of 16 December 2016, "Selective herbicides other fruit/potatoes”,
paragraph 36.

Notifying Party's submission of 16 December 2016, "Selective herbicides other fruit/potatoes”,
paragraph 43.
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(1693)
(1694)
(1695)

(1696)

(1697)

(1698)

Commission is not in a position to assess whether al three products are primarily
sold in other non-problematic markets or if one of these productsis primarily sold for
potatoes. In the latter case, the merged entity would still have incentives to raise
prices for this particular product.

Therefore, on balance and in light of the evidence available to it, the Commission

concludes that the Transaction would significantly impede effective competition in

the market for Selective herbicides - Potatoes: Graminicides Post Emergence in

Spain.

(D) Industrial vegetable crops - Selective herbicides - Graminicides - Pre-
emergence -Hungary

First, in the market for Selective herbicides - Industria vegetable crops:
Graminicides Pre emergence the Transaction would strengthen the leading market
position of Adama in Hungary with a combined share of [60-70]1%
(Adama [40-50]%, Syngenta [10-20]%) in 2015, followed by Bayer ([20-30]%),
BASF ([10-20]%) and Dow-DuPont ([5-10]%). The merged entity would therefore
hold a share three times larger than its nearest competitor.

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].

Fourth, there are alimited number of competitors currently present in the market (5).
Among these competitors, only Adamais a generic player.

Fifth, although the combined shares of the Parties have dlightly decreased since 2013
([70-80]% in 2013 and [60-70]% in 2014), they have remained at a very high level
and well above their rivals shares. That Parties argue that Sharda sells a pre-
emergence broad spectrum herbicides for industrial crops in Hungary which can also
be used on graminicides, but they have been unable to allocate market shares to this
player

The Parties claim that they are not close competitors because the Parties products
are not close substitutes. First, ssmetolachlor, the active ingredient in Syngenta's
Dual Gold 960 EC controls a broader spectrum of grass weeds than pendimethalin,
the active ingredient in Adama’ s only product in this overlap. Second, s-metolachlor
has a stronger residual effect and one application controls weeds longer than one
application of Adamas pendimethalin product. Third, pendimethain and s
metolachlor use different modes of action to control weeds and belong to different
chemical classes. The Parties argue that Adama that competes more with BASF's
product, which is also based on pendimethalin.”®

Even assuming that Adama competes more closely with BASF in terms of active
ingredient, the elimination of an alternative in a particularly concentrated market
where Syngenta is the leader with a share of almost [50-60]% and Adama represents
the only generic available alternative would have a particularly detrimental effect on
competition.
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Notifying Party's submission of 16 December 2016, "Selective herbicides IVC", paragraphs 6-9.
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(1699)

13.7.4.

(1700)

(1701)

(1702)

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Selective herbicides - Industrial vegetables crops: Graminicides Pre
Emergence in Hungary notably through the creation of a dominant position.

Insecticides

At EEA level, the market for insecticides for potatoes is estimated to have valued
USD 103 million in 2015 (6.8% of the overall insecticides sector) and
USD 400 million for vegetables (26.5% of the overall insecticides sector).””’

As regards insecticides in potatoes, Syngenta is n°1l in the EEA with a share
of [30-40]% whereas Adama holds [0-5]%. The other main players at EEA level are
Bayer ([20-30]%), Dow-DuPont ([10-20]%) and Mitsui ([5-10]%)."%®

As regards fungicides in vegetables as a whole, Syngenta is n°3 in the EEA with a
share of [10-20]% whereas Syngenta holds [0-5]%. The main players are
Dow-DuPont ([20-30]%), Bayer ([10-20]%), and BASF ([0-5]%). The merged
entity's share in the EEA is higher in industrial vegetable crops ([20-30]%), leafy-
brassica-okra  ([10-20]%) and tomatoes ([10-20]%) and lower in
cucurbits ([10-20]%) and pepper-eggplant ([10-20]%)."*

13.7.4.1.Markets where the Transaction would not significantly impede effective competition

(1703)
(1704)

(1705)

(1706)

(1707)

(A) Cucurbits - Insecticides - Foliar - Sucking - Bulgaria

In the market for cucurbits foliar sucking insecticides in Bulgaria, the Parties have a
combined market share of [30-40]% (Syngenta: [10-20]%, Adama: [20-30]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will not be the market leader and only the
second largest competitor on the market. Other competitors currently present in the
market are Nippon Soda ([50-60]%), Bayer ([5-10]%) and Nissan
Chemicals ([0-5]%). Among these competitors, two rivals are generic players
(Nippon Soda, Nissan Chemicals) and one is larger than Adama or the merged entity
itself.

According to the Parties submission, [0-5]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
10 companies that hold insecticides product registrations for cucurbits foliar sucking
in Bulgaria and therefore are active or potentially active in this market including
generic players such as Nufarm and PSP, as well as Sumitomo.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for cucurbits foliar sucking
insecticides in Bulgaria.

707
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Form CO, annex 6.1.11.B.1.
Form CO, annex 6.1.11.B.1.
Form CO, annex 6.1.11.B.1.
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(1710)

(1711)

(1712)

(1713)

(1714)

(1715)

(1716)

(a717)

(1718)

(1719)

(1720)

(B) Cucurbits - Insecticides - Foliar - Sucking - Hungary

In the market for cucurbits foliar sucking insecticides in Hungary, the Parties have a
combined market share of [40-50]% (Syngenta: [40-50]%, Adama: [0-5]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will not be market leader and only the
second largest competitor on the market. Other competitors currently present in the
market are Dow/DuPont ([40-50]%), market |eader and Bayer ([10-20]%).

The Parties share no active ingredients. Adama is active in this cucurbits insecticides
markets in Hungary with two products based on fenamiphos and imidacloprid
respectively. None of the 10 products sold by Syngenta in the cucurbits insecticides
markets in Hungary contain one of these active ingredients.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for cucurbits foliar sucking
insecticides in Hungary.

© Cucurbits - Insecticides - Sail - Hungary

In the market for cucurbits soil insecticides in Hungary, the Parties have a combined
market share of [30-40]% (Syngenta: [20-30]%, Adama: [5-10]%). As aresult of the
Transaction, the Parties will not be the market leader and only the second largest
competitor on the market, behind Bayer ([30-40]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

According to the Parties submission, [30-40]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
10 companies that hold insecticides product registrations for cucurbits soil in
Hungary and therefore are active or potentially active in this market including
generic players such as PSP and Sharda.

The Parties share no active ingredients. Adama is active in this cucurbit insecticides
markets in Hungary with two products based on fenamiphos and imidacloprid
respectively. None of the 10 products sold by Syngenta in the cucurbits insecticides
markets in Hungary contain one of these active ingredients

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for cucurbits soil
insecticides in Hungary.

(D) Industrial vegetable crops - Insecticides - Foliar - Broad spectrum - Slovakia

In the market for industrial vegetable crops foliar broad spectrum insecticides in
Slovakia, the Parties have a combined market share of [40-50]1%
(Syngenta: [40-50]%, Adama: [0-5]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the Parties will remain the market leader.
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(1721)

(1722)

(1723)

(1724)

(1725)

(1726)

(1727)

(1728)

(1729)

(1730)

(1731)

According to the Parties submission, [50-60]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
15 companies that hold insecticides product registrations for industrial vegetable
crops for foliar broad spectrum in Slovakia and therefore are active or potentially
active in this market including generic players such as PSP, Belchim and
FMC-Cheminova.

The Parties share no active ingredients. Adama has beta-cyfluthrin 25 EC and Tau-
fluvalinate 240 EW (based on beta-cyfluthrin and tau-fluvalinate respectively), while
Syngenta sells Karate Zeon 5 CS FP and Pirimor 50 WG (active ingredients: |lambda-
cyhalothrin and pirimicarb respectively). Whilst beta-cyfluthrin and lambda-
cyhalothrin belong to the same chemical class, thisis not the case of pirimicarb.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for industrial vegetable
crops foliar broad spectrum insecticidesin Slovakia

(E) Industrial vegetable crops - Insecticides - Foliar - Sucking - Sweden

In the market for industrial vegetable crops foliar sucking insecticidesin Sweden, the
Parties have a combined market share of [30-40]% (Syngenta: [30-40]%,
Adama: [5-10]%).

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

As a result of the Transaction, the Parties will be the market leader followed by
Dow/DuPont with [10-20]%, Belchim ([10-20]%) and BASF ([0-5]%). Among these
competitors, at least one competitor is a generic player (Belchim), which is larger
than Adama.

According to the Parties submission, [30-40]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
2 companies that hold insecticides product registrations for industrial vegetable crops
foliar sucking in Sweden and therefore are active or potentially active in this market
including other (generic) players 1SK and Nihon-Nohyaku.

The Parties share no active ingredients. Adama has beta-cyfluthrin 25 EC (based on
beta-cyfluthrin), while Syngenta sells Pirimor 50 WG (pirimicarb) ([80-90]% of its
sales) and Karate 2.5 WG (lambda-cyhalothrin). Whilst beta-cyfluthrin and lambda-
cyhalothrin belong to the same chemical class, this is not the case of pirimicarb,
which is the most sold Syngenta’ s product.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for industrial vegetable crops foliar sucking insecticides in Sweden.

(F) Potatoes - Insecticides - Foliar - Broad spectrum - Lithuania

In the market for potatoes foliar broad spectrum insecticides in Lithuania, the Parties
have a combined market share of [40-50]% (Syngenta: [5-10]%, Adama: [30-40]%).
Asaresult of the Transaction, the Parties will be the market leader.

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].
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(1733)

(1734)

(1735)
(1736)
(1737)

(17398)

(1739)

(1740)

(1741)
(2742)

(1743)

(2744)

According to the Parties submission, [50-60]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
5 companies that hold insecticides product registrations for potatoes foliar broad
spectrum in Lithuania and therefore are active or potentially active in this market
including generic players PSP, FM C-Cheminova and Nufarm.

The Parties share no common active ingredients: Adama has tau-fluvalinate 240 EW
and beta-cyfluthrin 25 EC (active ingredients. tau-fluvalinate and beta-cyfluthrin
respectively) and Syngenta has Karate Zeon 5 CS FP, which is not based on one of
these active ingredients. Whilst beta-cyfluthrin and lambda-cyhal othrin belong to the
same chemical class, thisis not the case of tau-fluvalinate

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for potatoes foliar broad
spectrum insecticides in Lithuania.

(©)) Potatoes - Insecticides - Foliar - Broad spectrum - Sweden

In the market for potatoes foliar broad spectrum insecticides in Sweden, the Parties
have a combined market share of [60-70]% (Syngenta: [0-5]%, Adama: [60-70]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the Parties will remain market leader but the
Transaction will not substantially modify Syngenta's market position in this market.

However, according to the Parties submission, [30-40]% of the market is represented
by other competitors. The elements provided by the Parties show that there are at
least 5 companies that hold insecticides product registrations for potatoes foliar broad
spectrum in Sweden and therefore are active or potentially active in this market
including generic players PSP and Nufarm, as well as Sumitomo.

The Parties share no common active ingredients. Adama has tau-fluvalinate 240 EW
and Syngenta has Karate Zeon 2.5 WG, which is not based on tau-fluvalinate.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would not significantly impede effective competition
in the market for potatoes foliar broad spectrum insecticides in Sweden.

(H) Potatoes - Insecticides - Foliar - Sucking - Italy

In the market for potatoes foliar sucking insecticides in Italy, the Parties have a
combined market share of [40-50]% (Syngenta: [20-30]%, Adama: [10-20]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the merged entity will be the market leader followed
by Bayer with [20-30]% market share. Other competitors currently present in the
market are Oxon Sipcam Vischim ([10-20]%) and Sivam ([5-10]%). Among these
competitors, two rivals are generic players (Oxon Sipcam Vischim, Sivam).

However, according to the Parties submission, [10-20]% of the market is represented
by other competitors. The elements provided by the Parties show that there are at
least 20 companies that hold insecticides product registrations for potatoes foliar
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(1746)

(1747)
(1748)

(1749)
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(1751)

(1752)
(1753)
(1754)

(1755)

(1756)

(1757)

sucking in Italy and therefore are active or potentialy active in this market including
generic players FM C-Cheminova and Nufarm, as well as Sumitomo.

The Parties share no common active ingredients: Adama has imidacloprid 200 SL
NMP Free (active ingredient: imidacloprid) and Syngenta has Actara 25 WG (active
ingredient: thiamethoxam).

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for potatoes foliar sucking
insecticidesin Italy.

0 Potatoes — Insecticides - Foliar - Sucking - Spain

In the market for potatoes foliar sucking insecticides in Spain, the Parties have a
combined market share of [30-40]% (Syngenta: [30-40]%, Adama: [0-5]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the merged entity will not be market leader and only
the second largest competitor on the market. The other identified competitor
currently present in the market is Bayer ([40-50]%).

According to the Parties’ submission, [10-20]% of the market is represented by Other
Competitors. The elements provided by the Parties show that there are at least
15 companies that hold insecticides product registrations for potatoes foliar sucking
in Spain and therefore are active or potentially active in this market including generic
players FM C-Cheminova and Nufarm, as well as Sumitomo.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for potatoes foliar sucking
insecticides in Spain.

J Potatoes - Insecticides - Soil - Spain

In the market for potatoes soil insecticides in Spain, the Parties have a combined
market share of [30-40]% (Syngenta: [5-10]%, Adama: [20-30]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As a result of the Transaction, the merged entity will become the market leader
followed by Mitsui with [20-30]% market share.

However, a high number of competitors are currently present in the market, namely
Mitsui  ([20-30]%), Dow/DuPont ([10-20]%), Bayer ([10-20]%) and
Belchim ([10-20]%). Among these competitors, two rivals are generic players
(Mitsui, Belchim) and oneis larger than Adama.

According to the Parties’ submission, [0-5]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
5 companies that hold insecticides product registrations for potatoes soil in Spain and
therefore are active or potentially active in this market including generic players ISK
and PSP.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
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(1766)
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(1768)

significantly impede effective competition in the market for potatoes soil insecticides
in Spain.
(K) Tomatoes - Insecticides - Foliar - Chewing - Portugal

In the market for tomatoes foliar chewing insecticides in Portugal, the Parties have a
combined market share of [20-30]% (Syngenta: [10-20]%, Adama: [5-10]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the merged entity will not be the market leader and
only the second largest competitor on the market. Rivals already present in the
market are Dow/DuPont ([40-50]%) and Bayer ([10-20]%).

According to the Parties submission, [10-20]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
5 companies that hold insecticides product registrations for tomatoes foliar chewing
in Portugal and therefore are active or potentially active in this market including
generic player FMC-Cheminova, as well as Sumitomo.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for tomatoes foliar chewing
insecticides in Portugal.

(L) Tomatoes - Insecticides - Soil - Hungary

In the market for tomatoes soil insecticides in Hungary, the Parties have a combined
market share of [30-40]% (Syngenta: [20-30]%, Adama: [5-10]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the merged entity will be market leader but closely
followed by Bayer with [30-40]% market share.

According to the Parties submission, [30-40]% of the market is represented by other
competitors. The elements provided by the Parties show that there are at least
5 companies that hold insecticides product registrations for tomatoes soil in Hungary
and therefore are active or potentially active in this market including generic players
ISK and Sharda.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for tomatoes soil
insecticides in Hungary.

(M) Non-problematic markets with low concentration level/increase

As explained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following vegetables
insecticides markets listed in Table 75 based on 2015 market shares.
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Table 75: Non-praoblematic markets with low concentration level/incr ease

HHI
Market Adama [ Syngenta | CMS HHI Delta
Cucurbits— Insecticides - foliar -sucking -
Spain [0-5]% [ [20-30]% | [20-30]% [...] [...]
Cucurbits—Insecticides - soil - Italy [20-30]% | [5-10]% | [20-30]% [..] [...]
IVC - Insecticides - foliar - chewing - Italy [0-5]% | [30-40]% | [30-40]% [..] [...]
IVC — Insecticides - foliar - chewing - Spain [5-10]% | [10-20]% | [20-30]% [...] [...]
IVC - Insecticides - foliar - sucking - Hungary [0-5]% | [20-30]% [ [20-30]% [...] [...]
IVC - Insecticides - foliar - sucking - Spain [0-5]% | [30-40]% | [30-40]% [...] [...]
IVC - Insecticides - soil- Spain [20-30]% [0-5]% | [20-30]% [..] [...]
Leafy/brassicalokra - Insecticides - foliar -
broad spectrum- Italy [0-5]% | [30-40]% | [30-40]% [...] [...]
Leafy/brassica/okra - Insecticides - foliar -
sucking- Belgium [0-5]% [ [20-30]% | [20-30]% [...] [...]
L eafy/brassicalokra - Insecticides - foliar -
sucking- Hungary [0-5]% | [40-50]% | [40-50]% [...] [...]
Leafy/brassica/okra - Insecticides - foliar -
sucking- Italy [5-10]% | [10-20]% | [20-30]% [...] [...]
Pepper/eggplant - Insecticides - foliar-
chewing — Spain [0-5]% [ [20-30]% | [20-30]% [...] [...]
Pepper/eggplant - Insecticides - foliar -
sucking — Spain [0-5]% | [20-30]% | [20-30]% [...] [...]
Potatoes - Insecticides - foliar - broad
spectrum — Portugal [10-20]% | [5-10]% [ [20-30]% [...] [...]
Potatoes - Insecticides - foliar - broad
spectrum- Slovakia [0-5]% | [20-30]% | [20-30]% [..] [...]
Potatoes - Insecticides - foliar - sucking-
Hungary [0-5]% | [20-30]% | [20-30]% [...] [...]
Potatoes - Insecticides - foliar- sucking -
Portugal [0-5]% | [20-30]% | [20-30]% [...] [...]
Tomatoes - Insecticides - foliar - sucking —
Greece [0-5]% | [30-40]% | [30-40]% [..] [...]

(N) Non-problematic markets with modest combined market shares and at |east
3 significant alternative competitors

(1769) Asexplained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following vegetables
insecticides markets listed in Table 76 based on 2015 market shares.

Table 76: Non-problematic markets with modest combined market shares and at least 3 significant
alter native competitors

Second lar gest Third largest

L argest competitor competitor competitor

Compa | Market Compa | Market Market
Market Adama | Syngenta CMS ny share ny share Company | share
IVC -Insecticides -
foliar - sucking - [5-10]% | [10-20]% | [20-30]% Bayer | [40-50]% BASF | [10-20]% Berner [0-5]%
IVC -Insecticides - Dow/Du FMC/Che
soil - Portugal [5-10]% | [10-20]% | [20-301% Bayer | [40-50]% Pont [0-5]% minova [0-5]%
Potatoes — Dow/Du
Insecticides - foliar - | [20-30]1% | [5-10]% | [30-40]% Bayer | [40-501% Pont | [5-10]% | Sumitomo [5-10]%
Tomatoes - Dow/Du FMC/Che
Insecticides - soil - [10-201% | [10-20]% | [20-30]% Pont | [20-30]% BASF | [10-201% minova [5-10]%
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13.7.4.2.Markets where the Transaction would significantly impede effective competition

Table 77: Markets wherethe Transaction would significantly impede effective competition

Sector Market Year | Combined | Share Share
share Syngenta Adama
I nsecticides Cucurbits - Insecticides - Foliar - 2015 | [50-60]% [40-50]% [5-10]%
Chewing - Spain 2014 | [50-60]% | [4050]% | [5-10]%
2013 | [40-501% | [30-401% [5-10]%
L eafy/Brassica/Okra - Insecticides - 2015 | [50-60]1% | [40-50]% [5-10]%
Foliar - Sucking - Lithuania
2014 | [70-80]1% | [70-80]1% [5-10]%
2013 | [50-60]1% | [50-60]% [5-10]%
Pepper/eggplant - Insecticides - Foliar - | 2015 | [60-70]% [5-10]1% [50-60]%
Broad spectrum - Cyprus 2014 | [60-70]% | [10-20]% | [50-60]%
2013 | [70-80]1% | [5-10]% [60-70]%
Tomatoes - Insecticides - Foliar - Broad | 2015 | [40-50]% [10-20]% [20-30]%
spectrum - Cyprus 2014 | [80-90]% | [30-40]% | [40-50]%
2013 | [40-50]1% | [20-30]1% [10-20]%
Tomatoes - Insecticides - Foliar - 2015 | [30-40]% [20-30]% [10-20]%
Chewing - Italy 2014 | [4050]% | [20-30]% | [10-20]%
2013 | [30-40]1% | [10-20]1% [10-20]%
Tomatoes - Insecticides - Foliar - 2015 | [50-60]1% | [50-60]% [0-5]%
Chewing - Romania 2014 | [50-60]% | [50-60]% | [0-5]%
2013 | [30-40]1% | [20-30]1% [0-5]%
Tomatoes - Insecticides - Foliar - Sucking | 2015 | [50-60]% [40-50]% [10-20]%
- Hungary 2014 | [50-60]% | [40-50]% | [10-20]%
2013 | [60-70]1% | [50-601% [10-20]%
Tomatoes - Insecticides - Foliar - Sucking | 2015 | [30-40]% [20-30]% [5-101%
- ltely 2014 | [4050]% | [30-40]% | [10-20]%
2013 | [30-401% | [20-301% [5-10]%
Tomatoes - Insecticides - Foliar - Sucking | 2015 | [70-80]% [60-70]% [10-20]%
- Romania 2014 | [70-80]% | [60-70]% | [5-10]%
2013 | [20-30]% | [20-30]1% [0-5]%
Tomatoes - Insecticides - Foliar - Sucking | 2015 | [90-100]% | [70-80]% [10-20]%
- Slovakia 2014 | [80-90]% | [60-70]% | [10-20]%
2013 | [70-80]% | [60-70]1% [5-10]%
(A) Cucurbits - Insecticides - Foliar - Chewing - Spain
(2770) First, in the market for insecticides- Cucurbits; foliar chewing the Transaction would

strengthen the leading market position of Syngenta in Spain with a combined share

of [50-60]% (Adama [5-10]%, Syngenta [40-50]%)

in 2015 followed by
Bayer ([30-40]%), Dow-DuPont ([10-20]%) and BASF ([5-10]%). The merged entity

would therefore hold a share amost twice the size of its nearest competitor.
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(1771)

(1772)
(1773)

(2774)

(1775)

(1776)

@777

(2778)

(1779)

(1780)

(1781)

Second, albeit the increment resulting from the Transaction ([5-10]1%) is
comparatively small, the Transaction eliminates a significant player in a concentrated
market.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
adeltaof [...].

Fourth, only five competitors have been identified and the Transaction would reduce
this number to four. Among these competitors, Adama s the only generic player.

Fifth, these combined shares have remained quite stable or even increased over the
period 2013-2015 ([40-50]% in 2013 and [50-60]% in 2014). Despite a [10-20]%
market size decrease between 2014 and 2015, Syngenta has managed to keep its
leading position.

The Parties do not share the same active ingredients. Adama uses 4 different
products: one product based on active ingredient Abamectin ([60-70]% of Adama
sales) Bacillus Thuringiensis 320 WP ([10-20]% of Adama sades), Lambda
Cyhalothrin 100 CS ([10-20]% of Adama sales) and two products based on active
ingredient Clofenthezine ([10-20]% of Adama's sales). None of the three products
Syngenta sellsin this market is based on one of these active ingredients

Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of an dternative in a particularly
concentrated market where Syngenta is the leader with a share of almost [50-60]%
and Adama represents the only generic available would have a detrimental effect on
competition.

Finally, as regards pipeline products, Adama is considering launching [...].
Registration application for this product has been submitted in the 4th quarter
of 2015. Adama has therefore plans to develop its offering in this market in
competition with market leader Syngenta.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Insecticides - Cucurbits: foliar chewing in Spain, notably through the
creation or strengthening of a dominant position.

(B) L eafy/Brassica/Okra - Insecticides - Foliar - Sucking - Lithuania

First, in the market for insecticides- leafy/brassicalokra: foliar sucking the
Transaction would strengthen the leading market position of Syngenta in Lithuania
with a combined share of [50-60]% (Adama [5-10]%, Syngenta [40-50]%) in 2015.
The Parties have indicated that other smaller players would hold a share of [40-50]%
but they have not been able to identify these players and allocate market shares to
them.

Second, athough the increment resulting from the Transaction is comparatively
low ([5-10]%), the market is concentrated: the HHI level post-Transaction would
be[...] with adelta of [...], and the Transaction eliminates a significant player in a
concentrated market.

Third, only two competitors have been identified and the Transaction would reduce
this number to one.
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(1782)

(1783)

(1784)

(1785)

(1786)

(1787)

(1788)

(1789)

(1790)

(1791)

(1792)

Fourth, the combined market share was much higher in 2014 since it
reached [70-80]% (Adama: [5-10]%, Syngenta: [70-80]%). Despite this sudden drop
in market shares, they remain high and well above those of competitors.

The Parties do not share the same active ingredients. Adama has one product based
on the old pyrethroid active ingredient beta-cyfluthrin (beta-cyfluthrin 25 EC) while
Syngenta has Actara 25 WG (based on the active ingredient thiamethoxam).”*°

Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of an alternative in a particularly
concentrated market where Syngenta is the market |eader with a share of almost 50%
and Adama represents the only generic alternative available would have a
detrimental effect on competition.

Finally, as regards pipeline products, Adama is considering launching [...].
Registration application for this product has been submitted in the 4th quarter
of 2015. Adama has therefore plans to develop its offering in this market in
competition with market leader Syngenta.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for insecticides- leafy/brassica/okra: foliar sucking in Lithuania notably
through the creation or strengthening of a dominant position.

© Pepper/eggplant - Insecticides - Foliar - Broad spectrum - Cyprus

First, in the market for insecticides- pepper/eggplant foliar broad spectrum the
Transaction would strengthen the leading market position of Adamain Cyprus with a
combined share of [60-70]% (Adama [50-60]%, Syngenta [5-10]%) in 2015. The
Parties have indicated that other smaller players would hold a share of [30-40]% but
they have not been able to identify these players and allocate market shares to them.

Second, athough the increment resulting from the Transaction is comparatively
low ([5-10]%), the market is concentrated: the HHI level post-Transaction would be
[...] with a delta of [...], and the Transaction eliminates a significant player in a
concentrated market.

Fourth, only two competitors have been identified and the Transaction would reduce
this number to one.

Fifth, although the combined shares of the Parties have dightly decreased since 2013
([70-80]% in 2013 and [60-70]% in 2014.), they have remained at a very high level
and well above their rivals shares.

The Parties do not share the same active ingredients. Adama has chlorpyrifos 480 EC
based on active ingredient chlorpyrifos while Syngenta has Engeo 045 ZC
(thiamethoxam), Ampligo (chlorantraniliprole) and Karate Zeon 1.5 CS (lambda-
cyhalothrin).™

Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of an alternative in a particularly
concentrated market where Adama is the market leader with a share of
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(1793)

(1794)

(1795)

(1796)
(1797)
(1798)

(1799)

(1800)

(1801)

(1802)

(1803)

amost [50-60]% and Syngenta is the only identified alternative would have a
detrimental effect on competition.

Finaly, as regards pipeline products, Adama is considering launching [...].
Registration application for this product has been submitted in the 4th quarter
of 2015. Adama has therefore plans to develop its offering in this market and
strengthen its leading position.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for insecticides- pepper/eggplant foliar sucking in Cyprus notably through
the creation or strengthening of a dominant position.

(D) Tomatoes - Insecticides - Foliar - Broad spectrum - Cyprus

First, in the market for insecticides- tomatoes foliar broad spectrum the Transaction
would strengthen the leading market position of Syngentain Cyprus with a combined
share of [40-50]% (Adama [10-20]%, Syngenta [20-30]%) in 2015. The Parties have
indicated that other smaller players would hold a share of [50-60]% but they have not
been able to identify these players and allocate market shares to them.

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only two competitors have been identified and the Transaction would reduce
this number to one.

Fifth, the combined market share was much higher in 2014 since it reached [80-90]%
(Adama: [30-40]%, Syngenta: [40-50]%). Despite this sudden drop in market shares,
they remain high and presumably well above those of competitors.

The Parties do not share the same active ingredients. Adama has imidacloprid 200
SL NMP free based on the active ingredient imidacloprid and Syngenta has Engeo
045 ZC (thiamethoxam/lambda-cyhalothrin), Ampligo (chlorantraniliprole) and
Karate Zeon 1.5 CS (lambda-cyhal othrin).™?

Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of an dternative in a particularly
concentrated market where the new entity has a share of amost 50% and Adama
represents the only generic aternative available would have a detrimental effect on
competition.

Finally, as regards pipeline products, Adama is considering launching [...].
Registration application for this product has been submitted in the 4th quarter
of 2015. Adama has therefore plans to develop its offering in this market in
competition with market leader Syngenta.

[..].7°
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(1804)

(1805)

(1806)
(1807)
(1808)
(1809)

(1810)

(1811)

(1812)

(1813)

(1814)

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for insecticides- tomatoes foliar broad spectrum in Cyprus.

(E) Tomatoes - Insecticides - Foliar - Chewing - Italy

First, in the market for insecticides- tomatoes foliar chewing the Transaction would
create a strong n°2 in Italy with a combined share of [40-50]% (Adama [10-20]%,
Syngenta[20-30]%) in 2015. The only identified alternative player is Dow-DuPont
with a market share of [50-60]%. The Parties have indicated that other smaller
players would hold a share of [5-10]% but they have not been able to identify these
players and allocate market shares to them.

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only three competitors have been identified and the Transaction would
reduce this number to two.

Fifth, these combined shares have remained quite stable or even increased over the
period 2013-2015 ([30-40]% in 2013 and [40-50]% in 2014).

The Parties do not share the same active ingredients. Adama has a number of
products, including products based on active ingredients clofentezine, beta
cyfluthrin, chlorpyrifos, methomyl, tau-fluvalinate, deltamethrin, chlorpyrifos
250+deltamethrin  pyriproxyfen, abamectin and a mixture of chlorpyrifos and
deltamethrin. Syngenta has Affirm 0.95 SG (emamectin benzoate), Javelin/Delfin
WG (BTs), Voliam Targo (chlorantraniliprole) and Match 050 EC (lufenuron).”
Some of these active ingredients (notably enamectin benzoate and abamectin) belong
though to the same chemical class.

Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of an alternative in a particularly
concentrated market with only two players and where Adama represents the only
generic alternative available would have a detrimental effect on competition.

Finadly, as regards pipe-line products, Adama is considering launching [...].
Registration application for this product has been submitted in the 4th quarter
of 2015. Adama has therefore plans to develop its offering in this market in
competition with Syngenta.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for insecticides- tomatoes foliar chewing in Italy.

(F) Tomatoes - Insecticides - Foliar - Chewing - Romania

First, in the market for insecticides- tomatoes foliar chewing the Transaction would
strengthen the leading market position of Syngenta in Romania with a combined
share of [50-60]% (Adama [0-5]%, Syngenta [50-60]%) in 2015, followed by
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(1815)

(1816)
(1817)
(1818)

(1819)

(1820)

(1821)

(1822)

(1823)

(1824)

(1825)

Sumitomo ([10-20]%), FMC ([10-20]%) and Dow-DuPont ([5-10]%). The merged
entity would therefore hold a share almost four times larger than its nearest
competitor. The Parties have indicated that other smaller players would hold a share
of [10-20]% but they have not been able to identify these players and allocate market
shares to them.

Second, the increment resulting from the Transaction is [0-5]%. Allegedly, thisis a
small increment but as explained in recital (1821), Adama has plans to develop its
offering in competition with the market leader Syngenta.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

Fourth, only five competitors have been identified and the Transaction would reduce
this number to four.

Fifth, these combined shares have remained quite stable or even increased over the
period 2013-2015 ([30-40]% in 2013 and [50-60]% in 2014).

The Parties do not share the same active ingredients. Adama has clofentezine 500 SC
and Syngenta has Affirm 095 SG (emamectin benzoate), Voliam Targo
(chlorantraniliprole) and Match 050 EC (lufenuron).™®

Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of an dternative in a particularly
concentrated market where Syngenta is the market leader with a share above
[50-60]% would have a detrimental effect on competition.

Finally, as regards pipeline products, Adama is considering launching [...].
Registration application for this product has been submitted in the 4th quarter
of 2015. Adama has therefore plans to develop its offering in this market in
competition with market leader Syngenta.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for insecticides- tomatoes foliar chewing in Romania, notably through the
creation or strengthening of a dominant position.

(©)) Tomatoes - Insecticides - Foliar - Sucking - Hungary

First, in the market for insecticides- tomatoes foliar sucking the Transaction would
strengthen the leading market position of Syngenta in Hungary with a combined
share of [50-60]% (Adama [10-20]%, Syngenta [40-50]%) in 2015, followed by
Dow-DuPont ([30-40]%) and Bayer ([5-10]%). The Parties have indicated that other
smaller players would hold a share of [5-10]% but they have not been able to identify
these players and allocate market shares to them.

Second, the increment resulting from the Transaction is [10-20]%, which is
significant in an already concentrated market.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].
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(1826)

(1827)

(1828)

(1829)

(1830)

(1831)
(1832)

(1833)

(1834)

(1835)
(1836)

(1837)

Fourth, only four competitors have been identified and the Transaction would reduce
this number to three. Among these competitors, only Adamais a generic player.

Fifth, athough these combined shares have dlightly decreased over the
period 2013-2014 ([60-70]% in 2013 and [50-60]% in 2014), they have remained at a
very high level and well above those of their main competitors.

The Parties do not share the same active ingredients. Adama has clofentezine 500 SC
and Syngenta has Affirm 095 SG (emamectin benzoate), Voliam Targo
(chlorantraniliprole) and Match 050 EC (lufenuron).”®

Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of an alternative in a particularly
concentrated market where the merged entity holds a share above [50-60]% would
have a detrimental effect on competition.

Finally, as regards pipeline products, Adama is considering launching [...].
Registration application for this product has been submitted in the 4th quarter
of 2015. Adama has therefore plans to develop its offering in this market in
competition with market leader Syngenta

[

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for insecticides- tomatoes foliar sucking in Hungary notably through the
creation or strengthening of a dominant position.

(H) Tomatoes - Insecticides - Foliar - Sucking - Italy

First, in the market for insecticides- tomatoes foliar sucking the Transaction would
create a new market leader in Italy with a combined share of [30-40]%
(Adama[5-10]%, Syngenta [20-30]%) in 2015, followed by Bayer ([20-30]%),
Sipcam ([10-20]%) and I1SK ([5-10]%). The Parties have indicated that other smaller
players would hold a share of [20-30]% but they have not been able to identify these
players and allocate market shares to them.

Second, the increment resulting from the Transaction is [5-10]%. This is a non-
negligible increment in an already concentrated market and Adama has plans to
increase its market share.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].

Fourth, only five competitors have been identified and the Transaction would reduce
this number to four.

The Parties do not share the same active ingredients. Adama has methomyl 200 SL,
beta-cyfluthrin 25 EC, imidacloprid 200 SL NMP Free, EOS 980 EW, cyfluthrin
25+imidacloprid 75 EC and tau-fluvalinate 240 EW; Syngenta has Trigard 75 WP -
cyromazine, Actara 25 WG - thiamethoxam, Voliam Targo - chlorantraniliprole,
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(1838)

(1839)

(1840)
(1841)

(1842)

(1843)
(1844)
(1845)
(1846)

(1847)

(1848)

(1849)

Vertimec Pro 018 EC and Vertimec 018 EC NMPF - abamectin and Plenum 50 WG -
pymetrozine.”®

Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of an alternative in a particularly
concentrated market would have a detrimental effect on competition.

Finally, as regards pipeline products, Adama is considering launching [...].
Registration application for this product has been submitted in the 4th quarter
of 2015. Adama has therefore plans to develop its offering in this market in
competition with market leader Syngenta.

[.17°.].

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for insecticides- tomatoes foliar sucking in Italy.

0 Tomatoes - Insecticides - Foliar - Sucking - Romania

First, in the market for insecticides- tomatoes foliar sucking the Transaction would
strengthen the leading market position of Syngenta in Romania with a combined
share of [70-80]% (Adama [10-20]%, Syngenta [60-70]%) in 2015, followed by
Sumitomo ([10-20]%), Bayer ([5-10]%) and FMC ([0-5]%). The merged entity
would therefore hold a share more than six times larger than its nearest competitor.

Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof [...].

Fourth, only four competitors have been identified and the Transaction would reduce
this number to three.

Fifth, these combined shares have significantly increased over the period 2013-2015
([20-30]% in 2013 and [ 70-80]% in 2014).

The Parties do not share the same active ingredients. Adama has imidacloprid 200
SL NMP Free and chlorpyrifos 480 EC and Syngenta has Actara 25 WG
(thiamethoxam), Vertimec 018 EC NMPF (abamectin) and Voliam Targo
(chlorantraniliprole/abamectin).’®

Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of an dternative in a particularly
concentrated market where Syngenta is the market leader with a share
above [60-70]% would have a detrimental effect on competition notably through the
creation or strengthening of a dominant position.

Finadly, as regards pipe-line products, Adama is considering launching [...].
Registration application for this product has been submitted in the 4th quarter
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of 2015. Adama has therefore plans to develop its offering in this market in
competition with market leader Syngenta.

(1850) Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for insecticides- tomatoes foliar sucking in Romania, notably through the
creation or strengthening of a dominant position.

J) Tomatoes - Insecticides - Foliar - Sucking - Slovakia

(1851) First, in the market for insecticides- tomatoes foliar sucking the Transaction would
strengthen the leading market position of Syngenta in Slovakia with a combined
share of [90-100]% (Adama [10-20]%, Syngenta [70-80]%) in 2015. The Parties
have indicated that other smaller players would hold a share of [5-10]% but they
have not been able to identify these players and allocate market shares to them.

(1852) Second, the increment resulting from the Transaction is [10-20]%, which is
significant.

(1853) Third, the market is concentrated: the HHI level post-Transaction would be[...] with
addtaof[...].

(1854) Fourth, only two competitors have been identified and the Transaction would reduce
this number to one, creating a quasi-monopoly in this market.

(1855) Fifth, these combined shares have significantly increased over the period 2013-2015
([70-80]% in 2013 and [80-90]% in 2014).

(1856) The Parties do not share the same active ingredients. Adama sells chlorpyrifos 4380
EC, while Syngenta' s main product is Vertimec 018 EC NMPF (abamectin).’**

(1857) Even assuming that Adama and Syngenta are not particularly close competitors in
terms of active ingredient, the elimination of an alternative in a particularly
concentrated market where Syngenta is the market |eader with a share of almost 80%
and Adama is the only alternative would have a detrimental effect on competition,
notably through the creation or strengthening of a dominant position.

(1858) Finally, as regards pipe-line products, Adama is considering launching [...].
Registration application for this product has been submitted in the 4th quarter
of 2015. Adama has therefore plans to develop its offering in this market in
competition with market leader Syngenta.

(1859) Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for insecticides tomatoes foliar sucking in Slovakia notably through the
creation or strengthening of a dominant position.

13.7.5. Seed treatment
13.7.5.1.Markets where the Transaction would not significantly impede effective competition
(A) Industrial vegetable crops - Insecticides — Seed treatment - Netherlands

(1860) In the market for seed treatment industrial vegetable crops insecticides in the
Netherlands, the Parties have a combined market share of [30-40]1%

2 Form CO, paragraph 944.
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(1861)

(1862)

(1863)

(1864)

(1865)

Table78:

(Syngenta: [5-10]%, Adama: [20-30]%). As a result of the Transaction, Syngenta
will remain market leader.

The Transaction significantly increases concentration in the market: the HHI level
post-Transaction would be[...] with adeltaof [...].

According to the Parties submission, [60-70]% of the market is represented by Other
Competitors. The elements provided by the Parties show that Bayer hold insecticides
product registrations for industrial vegetable crops seed treatment in the Netherlands
and therefore is active or potentially active in this market.

Adama is present in this market with two products: Chlorpyrifos 250 CS ([60-70]%
of sales) and Imidacloprid 600 FS (uncoloured, [30-40]% of sadles). These two
products are divested at EEA level (see Section 16) so as to eliminate any
competition concerns related to other insecticides products in which the Parties
'position strongly overlap.

Therefore, based on the above and in light of the evidence available to it, the
Commission considers that it is not necessary to conclude whether the Transaction
significantly impedes effective competition in the market for seed treatment
industrial vegetable crops insecticides in the Netherlands.

(B) Non-problematic markets with low concentration level/increase

As explained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following vegetables seed
treatment markets listed in Table 78 based on 2015 market shares.

Non-problematic markets with low concentration level/increase

Market

Adama Syngenta CMS HHI HHI Delta

Potatoes - fungicides - Denmark [0-5]% [20-30]% | [20-301% [...] [..

]

(1866)

© Non-problematic markets with modest combined market shares and at least
3 significant alternative competitors

As explained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following vegetables seed
treatment markets listed in Table 79 based on 2015 market shares.

Table 79: Non-problematic markets with modest combined market shares and at least 3 significant
alternative competitors

Second lar gest Third largest

L argest competitor competitor competitor

Compa | Market Compa | Market Compan | Market
Market Adama Syngenta CMS ny share ny share y share
Potatoes - fungicides [20- Nihon
— Netherlands 301% | [10-20]% | [30-40]% Bayer | [30-40]% | Mitsui | [20-30]% | Nohyaku [5-101%
13.7.6. Conclusion
(1867) To conclude, the Commission considers that the Transaction would significantly

impede effective competition in the crop protection markets for Vegetables listed in
Sections 13.7.2.2, 13.7.3.2 and 13.7.4.2.
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13.8.
13.8.1.
(1868)

(1869)

(1870)

(1871)

(1872)

13.8.2.

Sunflower
Overview of the crop

In 2014, Europe represented 69% of the global agrochemical market for
sunflowers.”?

Selective herbicides represent the major agrochemical market for sunflowers.
Selective herbicides for sunflowers account for [60-70]% of the overall sunflower
EEA crop protection market and correspond to [5-10]% of the overall EEA selective
herbicides market.”” At EEA level, the Parties' [30-40]% combined market share in
selective herbicides for sunflowers is the highest of all crops and with the highest
increment (Adama [10-20]%, Syngenta [20-30]%)."%* Indeed, the selective herbicides
market for sunflower is one of Adama’s major markets.

Fungicides for sunflowers account for [10-20]% of the overall sunflower EEA crop
protection market and correspond to [0-5]% of the overall EEA fungicide market.
In 2015 the Parties’ combined market share in sunflower fungicides at EEA level was
[20-30]% (Adama [10-20]%, Syngenta [10-20]%).

Insecticides for sunflowers account for [0-5]% of the overall sunflower EEA crop
protection market and correspond to [0-5]% of the overall EEA insecticide market.
In 2015 the Parties combined market share in sunflower insecticides at EEA level
was [5-10]% (Adama [5-10]%, Syngenta [0-5]%).

Seed treatment for sunflowers account for [5-10]% of the overall sunflower EEA
crop protection market and correspond to [0-5]% of the overall EEA seed treatment
market. In 2015 the Parties combined market share in sunflower seed treatment at
EEA level was[40-50]% (Adama[0-5]%, Syngenta[40-50]%).

Fungicides

13.8.2.1.Markets where the Transaction would not significantly impede effective competition

(1873)
(1874)
(1875)

(1876)

(1877)

(A) Sunflower - Fungicides - Leafspots - Hungary

In the market for sunflower leafspots fungicides in Hungary, the Parties have a
combined market share of [30-40]% (Syngenta: [ 10-20]%, Adama: [20-30]%).

The market is concentrated: the HHI level post-Transaction would be [...] with a
deltaof [...].

As aresult of the Transaction, the merged entity will be the market leader followed
by BASF with [20-30]% market share.

Other competitors currently present in the market are Bayer ([20-30]%) and
DuPont ([10-20]%). According to the Parties submission, [0-5]% of the market is
represented by Other Competitors.

The parties share no active ingredients. Adama offers its Purasolve product
(tebuconazole + prochloraz), which represents [70-80]% of its sales in the market,
and its Mirage product (based on prochloraz). Syngenta offers its Amistar product

722
723
724

Phillips McDougall — AgriService, Crops Section, 2014 Market.

Form CO, paragraph 1333.

The Parties’ combined share in selective herbicides for vegetables — cucurbits also reaches [30-40]%,
but with a smaller increment ([5-10]%).
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([70-80]% of the sdes), as well as its Amistar Xtra pack (both based on
azoxystrobin+cyproconazole).

(1878) The proposed modifications of the Transaction appear to remove the overlaps in this
market in relation to Adama's tebuconazol e-based products (see Section 16).

(1879) Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for sunflower |eafspots
fungicidesin Hungary.

(B) Non-problematic markets with modest combined market shares and at least
3 significant alternative competitors

(1880) Asexplained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following sunflower
fungicides markets listed in Table 80 based on 2015 market shares.

Table 80: Non-problematic markets with modest combined market shares and at least 3 significant

alternative competitors

Second largest Third largest
L argest competitor competitor competitor
Compa | Market Compa | Market Market
Mar ket Adama Syngenta CMS ny share ny share Company | share
Fungicide - Dow/D
Leafspots - Romania | [10-20]% [5-101% | [20-30]% BASF | [20-30]% uPont | [20-30]% Bayer [10-201%

13.8.3. Insecticides

13.8.3.1.Markets where the Transaction would not significantly impede effective competition

(A) Non-problematic markets with low concentration level/increase

(1881) Asexplained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following sunflower
insecticides markets listed in Table 81 based on 2015 market shares.

Table 81: Non-praoblematic markets with low concentration level/incr ease

Market

Adama Syngenta

CMS

HHI

HHI Delta

Insecticides - Romania

[20-30]% [0-5]%

[30-401% | [...]

13.8.4. Seed treatment

13.8.4.1.Markets where the Transaction would not significantly impede effective competition

(A) Non-problematic markets with low concentration level/increase

(1882) Asexplained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following sunflower seed
treatment markets listed in Table 82 based on 2015 market shares.

Table 82: Non-problematic marketswith low concentration level/increase

Market

Adama

Syngenta CMS

HHI

HHI Delta

Seed Treatment - Soil — Spain

[10-20]%

[0-5]% | [20-30]1%
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13.85.

Salective Herbicides

13.8.5.1.Genera overview

(1883)
(1884)

(1885)

In its sunflower crop strategy, Adama claims that "[...]""*®> Again, in a more recent
update of its sunflower strategy, Adama restates that "[...]"."%

Adama’s overall objective is to advance its sunflower herbicide market position in
Europe from[...]."”*’

According to its internal documents, Adama considers that Syngenta has (i) "[...]"."*

Figure 21 - Adama's views on Syngenta in relation to sunflowersin Europe’®

[..]
(1886)

(1887)

This shows that Adama perceives Syngenta as a close and real threat to its sunflower
position despite their different business models.

During the market investigation, several market participants identified sunflower
herbicides as one of the areas where the Parties compete head to head.”°

13.8.5.2.Markets where the Transaction would not significantly impede effective competition

(1888)

(1889)

(1890)

(1891)

(1892)

(A) Sunflower - Selective Herbicides - Broad spectrum - Pre-emergence -
France

First, in the market for Sunflower - Selective Herbicides - Broad spectrum - Pre-
emergence, the Parties would be post-Transaction the second largest player in France
with a combined share of [30-40]% (Syngenta: [5-10]%, Adama: [20-30]%) in 2015.

Second, the market is concentrated: the HHI level post-Transaction would be [...]
with adeltaof [...].

Third, post-Transaction there will be a few other competitors left in the market,
namely the market leader Bayer ([40-50]%), BASF ([20-30]%), PSP ([0-5]%) and
Phyteurop ([0-5]%). Among these competitors, two rivals are generic players (PSP,
Phyteurop).

Fourth, Syngenta is present on the market with a copack product, Mercantor Gold
plus Listego, based on s-metolachlor and imazamox. Adama offers 5 products,
including Aclonifen 300+Pendimethalin 200 SC ([50-60]% of its sdes),
Pendimethalin 400 ([20-30]% of the sales), Pendimethalin 200+Flurochloridone 125
ME ([10-20]% of the sdes), Aclonifen 600 SC ([5-10]%) and a
flurochloridone/metolachlor mixture ([0-5]%). The Parties argue that their products
do not closely compete in this market and that other suppliers might have products
which more closely compete with their own.

The market investigation did not reveal any strong evidence about closeness between
the Parties products. In light of the existing market structure whereby Adama used to
be much stronger than Syngenta and the Parties will post-Transaction continue to

725
726
727
728
729
730

Notifying Party's response to Commission's request for information RFI 31, question 3, annex 3, [...].
Notifying Party's response to Commission's request for information RFI 31, question 3, annex 3 - [...].
Notifying Party's response to Commission's request for information RFI 31, question 3, annex 3 - [...].
Notifying Party's response to Commission's request for information RFI 15, annex 6.4 - [...].
Notifying Party's response to Commission's request for information RFI 15, annex 6.4 - [...].

Replies to questions 39 of Questionnaire (Q2) to crop protection distributors.
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(1893)

(1894)

(1895)

(1896)

(1897)

(1898)

(1899)

(1900)

(1901)

(1902)

face competition from the market leader Bayer and other 3 players (including
2 generic players), the elimination of an aternative supplier would not likely have a
detrimental effect on competition.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for sunflower broad
spectrum pre-emergence selective herbicides in France.

(B) Sunflower - Selective Herbicides - Broad spectrum - Pre-emergence -
Hungary

First, in the market for Sunflower - Selective Herbicides - Broad spectrum - Pre-
emergence, the merged entity would be post-Transaction the second largest player in
Hungary with a combined market share of [30-40]% (Syngenta: [20-30]%,
Adama: [10-20]%) in 2015.

Second, the market is concentrated: the HHI level post-Transaction would be |[...]
with adeltaof [...].

Third, post-Transaction there will be a few other competitors left in the market,
namely the market leader BASF ([40-50]%), Dow ([10-20]%) and
FMC/Cheminova ([5-10]%). Among these competitors, at least one rival is a generic
player (FMC/Cheminova).

Fourth, Syngenta is present on the market with Dual Gold Oxy and Gardoprim Plus
Gold 500 SC. Adama offers Flurochloridone 156+ S-metolachlor 360. The Parties
argue that their products do not closely compete in this market and that other
suppliers might have products which more closely compete with their own.

The market investigation did not reveal any strong evidence about closeness between
the Parties products. In light of the existing market structure whereby the Parties will
post-Transaction continue to face competition from the market leader BASF and
other two players (including one generic player), the elimination of an alternative
supplier would not likely have a detrimental effect on competition.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for sunflower broad
spectrum pre-emergence selective herbicides in Hungary.

© Sunflower - Selective Herbicides - Graminicides - Post-emergence -
Hungary

In the market for sunflower graminicides post-emergence selective herbicides in
Hungary, the Parties have a combined market share of [30-40]1%
(Syngenta: [10-20]%, Adama: [20-30]%). As a result of the Transaction, the Parties
will be market leader but followed closely by PSP with its [30-40]% market share.

Second, the market is concentrated: the HHI level post-Transaction would be [...]
with adeltaof [...].

Third, a high number of competitors are currently present in the market in addition to
the Parties and PSP, namely Motanwerke ([10-20]%), Nissan Chemicals ([10-20]%),
Good Farmer ([0-5]%) and BASF ([0-5]%). Therefore, post-Transaction at least five
aternative suppliers will be active in the market. Among these players, four of them
are generic players (PSP, Motanwerke, Nissan Chemicals, Good Farmer).
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(1903)

(1904)

(1905)

(1906)

Fourth, in this market, the Parties offer their Agil ([60-70]% of Adama's sales) and
Fusilade products. The remainder of Adama's sales in the market is represented by
sales of its quizalofop 50 EC SS product. Contrary to what observed in Czech
Republic and Greece sunflower graminicide post-emergence markets, Hungary
appears to be a less concentrated market where more alternatives will be available
post Transaction. The Parties highlight as well that Nissan Chemicals, Chemtura and
Good Farmer all offer products based on quizal ofop.

Therefore, although the market is concentrated, on balance and in light of the
evidence available to it, the Commission concludes that the Transaction would not
significantly impede effective competition in the market for sunflower graminicides
post-emergence selective herbicides in Hungary.

In any case, the Parties share in this market will be reduced by the proposed sale of
Syngenta's Fusilade product registrations at EEA-level as part of the divestment
package that has been submitted by the Parties to alleviate competition concerns in
other markets.

(D) Non-problematic markets with low concentration level/increase

As explained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following sunflower
selective herbicides markets listed in Table 83 based on 2015 market shares.

Table 83: Non-problematic marketswith low concentration level/increase

Mar ket

HHI
Adama | Syngenta | CMS HHI | Delta

Selective herbicides - graminicides - post-emergence -

Bulgaria [0-5]% | [10-20]1% | [20-30]% | [...] | [...]
Selective herbicides - graminicides - post-emergence -
Romania [5-10]% | [10-20]% | [20-30]% | [...] | [...]
Selective herbicides - graminicides - post-emergence -
Slovakia [10-20]% [0-5]% | [20-301% | [...]1| [...]

(1907)

(E) Non-problematic markets with modest combined market shares and at least
3 significant alternative competitors

As explained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following sunflower
selective herbicides markets listed in Table 84 based on 2015 market shares.

Table 84: Non-problematic markets with modest combined market shares and at least 3 significant
alternative competitors

Second largest Third largest
L argest competitor competitor competitor
Market Market Market
Market Adama | Syngenta CMS Company | share Company | share Company | share

Selective herbicides -

graminicides - post- Agrochem

emergence— Croatia | [10-20]% | [10-20]% | [20-30]% Maks | [40-50]% BASF | [20-30]% PSP | [10-20]%
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13.8.5.3.Markets where the Transaction would significantly impede effective competition

Table 85: Markets wherethe Transaction would significantly impede effective competition

Sector Market Y ear Combined | Share Share

share Syngenta | Adama

Selective 2015 [50-60]% | [40-50]% | [10-20]%

Herbicides ) o

Selective Herbicides - Broad spectrum - Pre-

emergence - Bulgaria 2014 [40-501% | [40-50]% | [0-5]%
2013 [40-501% | [30-40]% | [0-5]%
2015 [50-60]1% | [50-60]% | [0-5]%

Selective Herbicides - Broad spectrum - Pre-

emergence - Romania 2014 [30-401% | [30-40]% | [0-5]%
2013 N/A N/A N/A
2015 [50-60]% | [40-50]% | [0-5]%

Selective Herbicides - Graminicides - Pre-

emergence - Hungary 2014 [40-501% | [40-50]% | [0-5]%
2013 [50-60]% | [50-60]% | [0-5]%
2015 [20-30]% | [0-5]% [20-30]%

Selective Herbicides - Graminicides - Post-

emergence - Czech Republic 2014 [30-40]1% | [0-5]% [20-30]%
2013 [30-40]% | [0-5]% [30-40]%
2015 [40-501% | [5-10]% [30-40]%

Selective Herbicides - Graminicides - Post-

emergence - Greece 2014 [20-30]% | [0-5]% [20-30]%
2013 N/A N/A N/A

(A) Sunflower - Selective Herbicides - Broad spectrum - Pre-emergence -
Bulgaria

(1908) First, in the market for Sunflower - Selective Herbicides - Broad spectrum - Pre-
emergence, the merged entity would be post-Transaction the clear market leader in
Bulgaria with a 2015 combined share of [50-60]% (Adama [10-20]%,
Syngenta [40-50]%).

(1909) Second, the market is concentrated: the HHI level post-Transaction would bef...]
with adeltaof [...].

(1910) Third, post-Transaction there will be a limited number of competitors left in the
market, namely BASF ([30-40]%) and Sumitomo Chemical ([5-10]%).".

(1911) Fourth, Syngentais present on the market with Gardoprim Plus Gold 500 SC based
on s-metolachlor and terbuthylazine. Adama offers Pendimethalin 330 EC based on
pendimethalin.

(1912) The Parties submit that their products do not compete closely with each other as they

are priced differently and do not share the same Al.”? According to the Parties,

731

The remaining [0-5]% of the market is attributed to the category "Other competitors'.
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(1913)

(1914)
(1915)

(1916)

(1917)

(1918)

(1919)

(1920)

(1921)

pendimethalin is a broad spectrum herbicide that controls a wider range of grass
weeds as compared to broadleaf weeds, but it does not have the same effectiveness
against the broad spectrum of weeds controlled by Syngenta’'s mixture, which
combines a grass herbicide, s-metolachlor with a broadleaf herbicide, terbuthylazine.
According to the Parties, Adama’'s product competes more directly with BASF's
Stomp 330 EC, which is based on pendimethalin, the same Al in Adama s product,
than with any of Syngenta’s products.

Even assuming that Adama and Syngenta are not close competitors in terms if active
ingredients as argued by the Parties, the elimination of an alternative supplier in a
highly concentrated market with a limited number of competitors, where Adama
used to be the largest generic player, would have a detrimental effect on competition.

Moreover, Adama appears to be a dynamic player on the market [...].”*[...]1.”*

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Sunflower - Selective Herbicides - Broad spectrum- Pre-emergence in
Bulgaria notably through the creation or strengthening of a dominant position.

(B) Sunflower - Selective Herbicides - Broad spectrum - Pre-emergence -
Romania

First, in the market for Sunflower - Selective Herbicides - Broad spectrum - Pre-
emergence, the Parties would be post-Transaction the clear market leader in Romania
with a combined share of [50-60]% (Adama [0-5]%, Syngenta [50-60]%) in 2015,
followed by BASF ([10-20]%). The merged entity will therefore hold a share more
than 3 times larger than its nearest competitor.

Second, the market is concentrated: the HHI level post-Transaction would be [...],
but the delta HHI would be][...].

Third, post-Transaction there will be few other competitors left in the market,
namely BASF ([10-20]%), Monsanto ([5-10]%), Dow ([5-10]%), Bayer ([5-10]%)
and a fringe of three smaller players whose combined market share accounts
for [5-10]%.

Fourth, the Transaction eliminates a dynamic player as Adama has been doubling its
sales between 2014 and 2015 in the market for Sunflower Selective Herbicides
Broad spectrum Pre-emergence (2014: [0-5]%; 2015: [0-5]%).

Fourth, Syngenta is present on the market with Gardoprim Plus Gold 500 SC
(representing [50-60]% of Syngenta's sales) and a copack product, Mercantor Gold
plus Listego, based on s-metolachlor and imazamox. Adama offers Pendimethalin
330 EC based on pendimethalin.

The Parties submit that their products do not share any common Al. According to the
Parties, similarly to what argued for Bulgaria (see recital (1912)), their products offer
different degree of effectiveness and, thus do not compete with each other. The
Parties argue that Adama's product compete much more closely with BASF Stomp

732

733
734

Notifying Party's submission of 16 December 2016, "Selective herbicides Sunflowers’,
paragraphs 42-46.

Notifying Party's response to Commission's request for information RFI 36, question 1.

Notifying Party's response to Commission's request for information RFI 31, question 3, annex 3 - [...].
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(1922)

(1923)

(1924)

(1925)

(1926)

(1927)

(1928)

(1929)

330 product than with Syngenta's product. Finally the Parties stress that Syngenta's
products are both based on s-metolachlor, which is one of Al where Syngenta
expects to face increased generic competition and regulatory restrictions.”®

Even assuming that Adama and Syngenta are not close competitors in terms of active
ingredients as argued by the Parties, the elimination of an aternative supplier who
has been growing its presence in an aready highly concentrated market where
Syngenta is the market leader with a share above [50-60]% would have a detrimental
effect on competition.

736

Morgg;/er, Adama appears to be a particularly dynamic player in the market [...].
[...]-

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Sunflower - Selective Herbicides - Broad spectrum- Pre-emergence in
Romania notably through the creation or strengthening of a dominant position.

© Sunflower - Selective Herbicides - Graminicides - Pre-emergence - Hungary

First, in the market for Sunflower - Selective Herbicides - Graminicides - Pre-
emergence, the Parties would remain post-Transaction the clear market leader in
Hungary with a combined share of [50-60]% (Adama [0-5]%, Syngenta [40-50]%)
in 2015, followed by BASF ([20-30]%), Dow ([0-5]%) and PSP ([0-5]%).”® The
merged entity will therefore hold a share more than 2 times larger than its nearest
competitor.

Second, the market is concentrated: the HHI level post-Transaction would bef|...]
with adeltaof [...].

Third, a limited number of significant competitors are currently present in the
market. Among these competitors, PSP is a generic player. Therefore, post-
Transaction only three alternative suppliers will continue to be active in the market.

Fourth, Syngenta is present on the market with Dual Gold 960 EC based on
s-metolachlor. Adama offers Pendimethalin 330 EC based on pendimethalin.

The Parties argue that their products are not close competitors in this market. They
indeed submit that ss-metolachlor controls a broader spectrum of grass weeds than
pendimethalin. Also, s-metolachlor has a stronger residual effect and one application
controls weeds longer than one application of Adama's pendimethalin product. In
addition, the two products have different mode of action to control for weeds. Finally
the Parties, argue that Syngenta's Dual Gold compete more closely to BASF's
Frontier product, rather than to Adama's product. s Adama's product competes more
closely with BASF' Stomp product rather than to Syngenta's one. Finally, Syngenta

735
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737
738

Notifying Party's submission of 16 December 2016, "Selective herbicides Sunflowers’,
paragraphs 54-59.

Notifying Party's response to Commission's request for information RFI 36, question 1.

Notifying Party's response to Commission's request for information RFI 31, question 3, annex 3 - [...].
The remaining [10-20]% of the market is attributed to the category "Other competitors”.

267

EN



EN

(1930)

(1931)

(1932)

(1933)

(1934)

stresses that s-metolachlor is expected to face increasing competition from generic
playersin the future which should further constraint its position in the future’®

Even assuming that Adama and Syngenta are not close competitors in terms of active
ingredients as argued by the Parties, the elimination of an aternative supplier in an
already highly concentrated market and the further strengthening of the market |eader
that would post-Transaction account for more than [50-60]% of the market would
have a detrimental effect on competition.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Sunflower - Selective Herbicides - Graminicides - Pre-emergence in
Hungary notably through the creation of a dominant position.

(D) Sunflower - Selective Herbicides - Graminicides - Post-emergence - Czech
Republic

First, in the market for Sunflower - Selective Herbicides - Graminicides - Post-
emergence, the Parties would be post-Transaction the market leader in Czech
Republic with a combined share of [20-30]% (Adama [20-30]%, Syngenta [0-5]%)
in 2015, followed by Dow ([20-30]%).” In 2013 and 2014, the Parties combined
market share was respectively [30-40]% (Adama [20-30]%, Syngenta [0-5]%)
and [30-40]% ([30-40]% Adama, [0-5]% Syngenta).”**

Second, the HHI level post-Transaction would be[...] with a delta of [...].
Therefore, the Transaction would not bring the market to a high level of
concentration. Nonetheless, only one significant competitor, besides the Parties, is
currently present in the market. The Parties could not, based on their own
intelligence, estimate the share of additional players supposedly present in the
market. The Homologa dataset™ reports a number of additional products being
registered in this market by players other than the Parties and Dow. The Parties
indicate that three other generic players are active in this market, al with a
quizalofop-based product, as well as BASF. All these players appear indeed to have
products registered in Czech Republic under the Homologa database. However,
absent the information on sales, it is not possible to establish the extent to which
these players constrain the Parties.

Third, the Parties' products appear to compete closely in this market. Adama sells
Agil (based on propaquizafop) and Syngenta offers Fusilade Forte 150 (based on
fluazifop). The Parties argue that they do not compete closely as their products don't
share any common Al. In addition, they argue that Adama's propaquizafop controls a
wider spectrum of weeds and has a quicker action than Syngenta's fluazifop product.
The Parties also argue that the price to the distributors of the two products is quite
different.”*® Finally, they indicate that this market is relatively small (about]...]

739

740
741

742
743

Notifying Party's submission of 16 December 2016, "Selective herbicides Sunflowers',
paragraphs 30-37.

The remaining [40-50]% of the market is attributed to the category "Other competitors”.

It should be noted that the Parties estimated the size of the market in 2015 on the basis of the estimated
sizein 2014.

Notifying Party's submission of 1 December 2016, "Homologa database”.

Notifying Party's submission of 16 December 2016, "Selective herbicides Sunflowers’,
paragraphs 48-52.
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(1935)

(1936)

in 2015) and, thus, is not likely to drive pricing decisions in relation to Agil and
Fusilade products.

The Commission notes that although these products are not based on the same Als,
their underlying Als belong to the same chemical class and thus share the same mode
of action.

Moreover, the Commission notes that, in itsinternal documents, Adama[...].”

Figure 22 - Adama's Agil product threatened by Syngenta's Fusilade’

[.]
(1937)

(1938)

(1939)

(1940)

(1941)

(1942)

(1943)

(1944)

In addition, also Adama's value maps show that [...]."*

Furthermore, in the course of the market test, several market participants pointed to
the closeness of competition between Agil and Fusilade products.™’

The Commission notes that the combined market share of the Parties will remain
below 30%. However, in light of the qualitative evidence collected regarding
closeness between the Parties' products, the Commission considers that the current
combined market share does not fully reflect the degree of competitive pressure
currently exerted by the Parties on each other and the future market strength of the
merged entity.

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Sunflower - Selective Herbicides - Graminicides - Pre-emergence in
Czech Republic.

(E) Sunflower - Selective Herbicides - Graminicides - Post-emergence - Greece
First, in the market for Sunflower - Selective Herbicides - Graminicides - Post-

emergence, the Parties would be post-Transaction the second largest player in Greece

with a combined share of [40-50]% (Adama [30-40]%, Syngenta [5-10]%) in 2015,
following PSP ([50-60]%).

Second, the market is concentrated: the HHI level post-Transaction would bef|...]
with adeltaof [...].

Third, alimited number of significant competitors are present in the market. Besides

the generic player PSP, Dow ([5-10]%) is the only other player active in the market.

Therefore, post-Transaction only two alternative suppliers will remain active in the

market.

Fourth, the Transaction eliminates a particularly dynamic player as Adama has been
increasing in terms of sales between 2014 and 2015 in the market for Sunflower -
Selective Herbicides - Graminicides - Post-emergence (2014: [20-30]%;
2015: [30-40]%). Likewise, Syngenta has been improving its position in the market,
from [0-5]% in 2014 to [5-10]% share in 2015.

744
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747

Notifying Party's response to Commission's request for information RFI 15, annex 6.4, [...].

Notifying Party's response to Commission's request for information RFI 25, annex 8.1 - [...].

Notifying Party's response to Commission's request for information RFI 25, value maps.

Replies to questions 47.1, 48.1, 49 of Questionnaire (Q2) to crop protection distributors; Replies to
question 16 of Questionnaire (Q1) to crop protection customers (Farmers).
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(1945)

(1946)

(1947)

(1948)

13.8.6.
(1949)

13.9.
13.9.1.

Fifth, the Parties products appear to compete closely in this market. Syngenta is
present on the market with Fusilade 125EC (based on fluazifop) and Adama with
Agil (quizalofop- based product representing [50-60]% of its sales in the market) and
Propaguizafop 100 NMP FREE EC (fluazifop based).

In line with the arguments presented in relation to the Czech Republic market, the
Parties argue that their products do not compete closely (see recital (1934)).”#

However, as already indicated in recitals (1936) - (1938), Fusilade and Agil appear to
compete head-to-head on the basis of the analysis contained in Adama's internal
documents. Moreover, based on the value maps prepared by Adama at the time of the
market launch, [...].

Therefore, on balance and in light of the evidence available to it, the Commission
concludes that the Transaction would significantly impede effective competition in
the market for Sunflower - Selective Herbicides - Graminicides - Pre-emergence in
Greece.

Conclusion

To conclude, the Commission considers that the Transaction would significantly
impede effective competition in the crop protection markets for Sunflower listed in
Section 13.8.5.3.

Other crops
Cotton - Sdlective Herbicides

13.9.1.1.Markets where the Transaction would not significantly impede effective competition

(1950)

(A) Non-problematic markets with low concentration level/increase

As explained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following cotton selective
herbicides markets listed in Table 86 based on 2015 market shares.

Table 86: Non-problematic marketswith low concentration level/increase

Mar ket

Adama | Syngenta | CMS HHI | HHI Delta

Selective herbicides - broadleaf - Spain [20-30]% [0-5]% | [20-30]1% | [...] [...]

(1951)

(1952)

(B) Non-problematic markets with modest combined market shares and at |east
3 significant alternative competitors

As explained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following sunflower
selective herbicides markets listed in Table 87 based on 2015 market shares.

In relation to Greece, the Parties were not able to provide the breakdown of their
sales by relevant application. Adama offers fluometuron 500 SC and Syngenta the
fluometuron-based Rocket 50. However, Syngenta sources its Rocket 50 SC product
viaalocal agreement with Adama. Since all of its sales are already dependent on this
agreement between the Parties, the Transaction will have no effect on the structure of
competition in this crop/segment.

748

Notifying Party's submission of 16 December 2016, "Selective herbicides Sunflowers’,
paragraphs 38-41.
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Table 87: Non-problematic markets with modest combined market shares and at least 3 significant
alternative competitors

EN

L argest competitor Second lar gest competitor Third largest competitor
Market Adama Syngenta CMS
Company Share Company Share Company Share
Selective herbicides - Oxon
Greece [10-20]1% | [10-20]% | [20-30]% PSP [10-20]% Sipcam [10-201% Dow/DuPont [5-10]%
Vischim
13.9.2. Soybeans - Selective Herbicide

13.9.2.1. Markets where the Transaction would not significantly impede effective competition

(1953)

(A) Non-problematic markets with modest combined market shares and at |east
3 significant alternative competitors

As explained in Section 13.1.2, the Commission considers that the Transaction is not
likely to significantly impede effective competition on the following soybean
selective herbicides markets listed in Table 88 based on 2015 market shares.

Table 88: Non-problematic markets with modest combined market shares and at least 3 significant
alter native competitors

. Second lar gest Third largest
SGlie =it competitor competitor
Market Adama | Syngenta CMS
Company Share Company Share Company | Share
Selective herbicides - Adrochem
graminicides - post- [10-20]% | [10-20]% | [20-30]% gM s [40-501% BASF [20-30]% PSP [5-10]%
emergence - Croatia

14.

14.1.
(1954)

(1955)

(1956)

COMPETITIVE ASSESSMENT - NON-HORIZONTAL EFFECTS IN CROP
PROTECTION MARKETS

Foreclosurethrough bundling practices

During the Commission's investigation, concerns have been raised by market
participants in relation to the risk that the combination of Adama's and Syngenta's
activities may increase the Parties ability and incentives to foreclose competitors
from access to the downstream distribution channel through the implementation of
bundling strategies. In particular, one competitor raised concerns that the Transaction
would increase the ability and incentives to engage in bundled discounts for crop
protection products for (i) Syngenta and Adama by increasing the range of products
the Parties can offer and by giving Adama access to Syngentas Als and (ii) other
R&DY%)mpanies by removing from the market Adama as an independent generic
force.

As regards the bundling of Adama's and Syngenta's crop protection products, the
Commission has come to the view that the Transaction would not materialy affect
the Parties' ability and incentives to engage in bundling strategies. This is for the
following reasons.

First, Syngenta is already pre-Transaction the second largest supplier of crop
protection products in the EEA and offers one of the broadest ranges of products. It
must also be noted that there are today no restrictions for Syngenta to bring to the

749

Response to Phase |1 invitation to comment 07.12.2016 - REDACTED.pdf.
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(1957)

(1958)

14.2.
14.2.1.

(1959)

(1960)

market off-patent Als, such as those offered by Adama. Moreover, Syngentas
commercial strategy consists in having for each market segment a diversified
offering including multiple products ranging from entry level, low value, generic
products to premium on-patent products. Finally, as the complainant points out,
Syngentais aready offering bundled discounts pre-Transaction.

Second, Adama is the main generic player in Europe and offers a broad range of
products already today. Moreover, while it cannot be excluded that through the
Transaction Adama would gain access to certain of Syngenta's Als, it is unlikely that
Adama would have systematic access to Syngenta's Al in order to produce generic
versions thereof as this would dilute their value. Moreover, Adama already today
offers several off-patent Syngenta Als and has access from time to time to Als that
are not yet off-patent. In this respect, Adamais not unique as it is not uncommon for
generic players to acquire or obtain access to patent protected Als by R&D
companies.

As regards the bundling of third parties crop protection products, the Commission
has come to the view that the Transaction would not materially affect other R&D
companies ability and incentives to also engage in bundling strategies. Indeed, as the
complainant points out certain of its R&D and generic competitors are aready
offering bundled discounts pre-Transaction. Moreover, in the EEA there are several
generic players which on many parameters are comparable to Adama, such as FMC,
Nufarm, and PSP, and that will continue to constrain R& D players post-Transaction.

Other foreclosur e effects

Increased difficulties for smaller generic players to maintain and renew
authorizations and registrations of Als and products in the EEA

Certain market participants have raised concerns that the Transaction may make it
harder for smaller generic agrochemical players to maintain and renew registrations
of Als and products in the EEA. In particular, ECCA (the European Crop Care
Association) indicated that post-Transaction Adama and Syngenta would have a
broader portfolio than the individual companies had before the Transaction and that
this may increase their incentives and ability to (i) reduce the number of Als for
which they seek renewals at the EEA level, (ii) restrict participation to their task-
forces, and (iii) limit the number of data sharing agreements they enter into.
According to ECCA, the combined effect of these actions would be that of increasing
the cost and effort required by smaller generic players to maintain and renew
authorizations and registrations of Als and productsin the EEA.

Another generic player expressed similar concerns in relation to access to task forces.
According to this company, "it will post-merger become even harder for small
undertakings to enter Task Forces where Adama and/or Syngenta is present. The
Parties will have greater power to reject a newcomer, in practice forcing small
undertakings to abandon their efforts with respect to the molecule in question. As
such, small undertakings will be less and less powerful and will be forced to pick
projects more selectively. Finchimica further states that post-merger the Parties will
have a very large portfolio, and that generics will never be able to overcome the

gap.”
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Minutes of the conference call with a competitor of 9 December 2016.
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(1961)

(1962)

(1963)

(1964)

Such concerns are to a large extent not merger specific and to the extent they are, it
appears unlikely that the Transaction would make it materially more difficult for
smaller generic players to maintain and renew authorizations and registrations of Als
and products in the EEA than it istoday. Thisisfor the following reasons.

First, the ECCA indicated in one of its submissions that in its view, the challenge
was rather due to the contested regulatory framework and therefore not merger-
specific "while [...] Regulation [1107] endeavours to create the same opportunities
for small and medium-sized enterprises, it eventually fails to achieve this due to
flaws in the process, interpretation and enforcement of the applicable provisions'.”*
Indeed, the challenges for smaller generic players in maintaining and renewing
authorizations and registrations of Als and products in the EEA appear to mainly
arise from the existing regulatory framework which encourages agrochemical
companies to cooperate but in the companies’ views does not systematically grant a
right to access existing data and task-forces.”® Therefore, smaller generic players
pre- and post-Transaction cannot have an expectation that they would be allowed to
cooperate with R&D players and larger generic players to maintain and renew
authorizations and registrations of Als and productsin the EEA.

Second, Syngenta already today when deciding whether to cooperate with third
Parties in order to maintain and renew registrations of Alsin the EEA [...].”° In a
similar fashion, Adama when deciding whether to cooperate with third parties to
maintain and renew registrations of Alsin the EEA [...]. It appears unlikely that the
Parties incentives to cooperate with third parties would be materially affected by the
Transaction because it would not significantly modify the costs and opportunities of
cooperation.

Third, the Als that can be registered and sold in the EEA are under constant
regulatory review and have declined significantly in recent years.”™ The current
expectation is that such decline will continue and a number of Als and chemical
classes, among others the neonicotinoids, are candidates for exiting the EEA market
in the coming years.””® Indeed, both Adama's and Syngenta's product portfolios
include Als that are under regulatory threat, such as chlorpyrifos and bromoxynil.
Moreover, to develop and bring to the market an Al or to maintain its registration is a
challenging and costly endeavour.”® In this scenario, it appears unlikely that Adama
and Syngenta would decide not to register an Al, thus reducing the scope of their
product portfolio, which would have a regulatory future in the EEA and is supported
by abusiness case exclusively to limit competition from smaller generic players.
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ECCA's Submission of 28 November 2016, "Observations on the prior naotification of a concentration".
Seg, for example, Article 59 of Regulation (EC) No. 1107/2009 which provides for data protect on tests
and studies but allows the owner of the datato grant accessto it to third parties.

Notifying Party's submission of 27 November 2016, "SY T EU reg process and operating models.ppt".
Syngenta estimates that the ratio between product withdrawals and new product introductions in the EU
is[...]. Moreover, Syngenta indicated that approximately [...] active substances ([70-80]% of the total)
have been withdrawn over the past 25 years ([ ...]).

Notifying Party's submission of 27 November 2016, "ADA EC Meeting Brussels.pptx"”.

Syngenta estimates that the cost to bring a new Al to the market is approximately [...] while Al
renewals and product re-registrations cost approximately [...] ([...]).
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(1965)

16.
(1966)

(1967)

16.1.
(1968)

(1969)

(1970)

CONCLUSION

For the reasons set out in Section 13.2 to Section 13.8, the Transaction would
significantly impede effective competition in relation to the crop protection markets
listed in recitals (938), (1107), (1128), (1259), (1483), (1867) and (1949).

MODIFICATIONSTO THE TRANSACTION

With a view to rendering the concentration compatible with the internal market in
relation to the markets identified by the Commission as raising competition concerns,
the Notifying Party submitted commitments pursuant to Article 8(2) of the Merger
Regulation on 9 January 2017. On 10 January 2017, the Parties submitted a second
version of the commitments containing some very limited modifications ("the Initial
Commitments"). The Commission launched an exercise to market test the Initia
Commitments. The market test indicated that the Initidl Commitments were
insufficient to eliminate entirely the concerns raised by the Transaction.

In order to address the issues raised in the market test, the Notifying Party submitted
afurther set of commitments on 27 January 2017 ("the Final Commitments”).

General principlesfor the assessment of remedies

The principlesin the case-law of the Court of Justice of the European Union”’ and in
the Commission's Notice on Remedies acceptable under Council Regulation (EC)
No. 139/2004 and under Commission Regulation (EC) No. 802/2004 ("Remedies
Notice")™® set out in recitals (1969)-(1976) apply where parties to a merger choose
to offer commitmentsin order to restore effective competition.

Where a concentration raises competition concerns that it could significantly impede
effective competition, in particular as a result of the creation or strengthening of a
dominant position, the parties may seek to modify the concentration in order to
resolve the competition concerns and thereby gain clearance of their merger.”®

The Commission only has power to accept commitments that are deemed capable of
rendering the concentration compatible with the internal market in that they will
prevent a significant impediment to effective competition in all relevant markets
where competition concerns were identified.”™® To that end, the commitments must
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See Case C-12/03P Tetra Laval ECLI:EU:C:2005:87, para 87; Case T-102/96 Gencor,
ECLI:EU:T:1999:65, para 318; Case T-342/07,Ryanair ECLI:EU:T:2010:280 paras 452 — 453, and
jurisprudence cited therein.

Commission's Notice on Remedies acceptable under Council Regulation (EC) No. 139/2004 and under
Commission Regulation (EC) No. 802/2004 ("Remedies Notice"), (OJ C 267, 22.10.2008, p. 1).
Remedies Notice, paragraph 5.

Remedies Notice, paragraph 9.
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(1971)

(1972)

(1973)

(1974)

(1975)

eliminate the competition concerns entirely’®

and must be comprehensive and
effective from all points of view.®

In assessing whether proposed commitments are likely to eliminate its competition
concerns, the Commission considers all relevant factors including inter alia the type,
scale and scope of the commitments, judged by reference to the structure and
particular characteristics of the market in which the concerns arise, including the
position of the parties and other participants in the market.”*® Moreover,
commit%ents must be capable of being implemented effectively within a short period
of time.

Where a proposed concentration threatens to significantly impede effective
competition the most effective way to maintain effective competition, apart from
prohibition, is to create the conditions for the emergence of a new competitive entity
or for the strengthening of existing competitors via divestiture by the merging
parties.”®

The divested activities must consist of a viable business that, if operated by a suitable
Purchaser, can compete effectively with the merged entity on a lasting basis and that
is divested as a going concern. The business must include all the assets which
contribute to its current operation or which are necessary to ensure its viability and
competitiveness and all personnel which are currently employed or which are
necessary to ensure the business viability and competitiveness.”®

Personnel and assets which are currently shared between the business to be divested
and other businesses of the parties, but which contribute to the operation of the
business or which are necessary to ensure its viability and competitiveness, must also
be included. Otherwise, the viability and competitiveness of the business to be
divested would be endangered. Therefore, the divested business has to include the
personnel providing essential functions for the business such as, for instance, group
R&D and information technology staff even where such personnel are currently
employed by another business unit of the parties —at least in a sufficient proportion
to meet the on-going needs of the divested business.”®’

Normally, a viable business is a business that can operate on a stand-alone-basis,
which means independently of the merging parties as regards the supply of input
materials or other forms of cooperation other than during atransitory period.”®®
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Case C-202/06 P Cementbouw Handel & Industrie v Commission [2007] ECR 2007 1-12129,
paragraph 54: “it is necessary, when reviewing the proportionality of conditions or obligations which
the Commission may, by virtue of Article 8(2) of Regulation No 4064/89, impose on the parties to a
concentration, not to determine whether the concentration still has a Community dimension after those
conditions or obligations have been complied with, but to be satisfied that those conditions and those
obligations are proportionate to and would entirely eliminate the competition problem that has been
identified” .

Remedies Notice, paragraphs 9 and 61.

Remedies Notice, paragraph 12.

Remedies Notice, paragraph 9.

Remedies Notice, paragraph 22.

Remedies Notice, paragraphs 23-25.

Remedies Notice, paragraph 26.

Remedies Notice, paragraph 32.
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16.2.
(2977)

The intended effect of the divestiture will only be achieved if and once the business
is transferred to a suitable Purchaser in whose hands it will become an active
competitive force in the market. The potential of a business to attract a suitable
Purchaser is an important element of the Commission's assessment of the
appropriateness of the proposed commitment. In order to ensure that the business is
divested to a suitable Purchaser, the commitments must include criteria to define the
suitability of potential Purchasers. This will allow the Commission to conclude that
the divestiture of the business to such a Purchaser will likely remove the competition
concerns identified.”

Description of the Initial Commitments

The Initial Commitments provided for the following elements ("the Divestment
Business') by either Adama or Syngenta (“the divesting party"):’"

(@ the divesting party’s” crop protection product registrations, in each EEA

Member State’® in which it holds such registrations, for 48 formulated
products, currently sold on the market, as listed in Table 1 of the Initia
Commitments, including an irrevocable, exclusive, transferable, royalty-free
licence, to access and use any active ingredient and formulated product
registration data required to support and maintain such product registrations in
the EEA ("Portfolio 1").””® Portfolio 1 aso includes a royalty-free, exclusive,
irrevocable EEA-wide licence to access and use the lead active ingredients
registration data and the product registration data underlying those products
whose registration would be transferred;””

(b) thedivesting party’s crop protection product registrations, in the EEA Member
States in which it holds such registrations, for 6 pipeline products listed in
Table 2 on the Initial Commitments, including an irrevocable, exclusive,
transferable, royalty-free licence, to access and use any active ingredient and
formulated product registration data required to support and maintain such
product registrations in the EEA ("Portfolio 2"). Portfolio 2 also includes an
irrevocable, exclusive or non-exclusive, as the case may be, transferable,
royalty-free licence, to access and use any studies (including internal studies)
and field trial results initiated or completed in relation to 10 pipeline products
listed in Table 2 of the Initial Commitments. Any such licence would be
limited to introducing crop protection products in the EEA;

(c) the divesting party’s crop protection product registrations, in each EEA
Member State in which it holds such registrations, for 21 formulated products
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Remedies Notice, paragraph 47.

See Notifying Party's submission of 10 January 2017 " Schedule of the Commitments”.

Either Adama or Syngenta.

Theterm "EEA Member State” designates any of the Contracting Party to the EEA Agreement.

For 9 products, the divestments were however limited to some EEA Member States and it removed
overlaps between the Parties only in the Member States where the Transaction raised concerns. These
products were Pendimethalin 330 EC (Hungary, Bulgaria and Romania), Pendimethalin 330 EC SSS
ITY (Italy, Malta), Clofentezine 500 SC and Clofentezine 500 SC NC (Spain and Romania), Tau-
fluvalinate 240 EW (Hungary), Nicosulfuron 40 OD and Nicosulfuron 40 ODV (Spain), S-metolachlor
312.5 + Terbuthylazine 187.5 + Sulco and S-metolachlor 312.5 + Terbuthylazine 187.5 (Spain).

The licence of the Al was also limited to the impacted Member States for the formulated products
whose registrations were divested only in some Member States.
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(d)

(€)
(f)

(9)

(h)

(i)
()

listed in Table 3 of the Initial Commitments ("Portfolio 3").”” These relate to
formulated products which, according to the Parties, are likely to lose their
regulatory approval between 2017 and 2023. Portfolio 3 aso includes an
irrevocable, exclusive, transferable, royalty-free licence, to access and use any
active ingredient and formulated product registration data required to support
and maintain such product registrations in the EEA;

all registered intellectual property including brand names primarily used in
connection to the products included in the Divestment Business in the EEA or
free access thereto, and the trademarks primarily used by the Divestment
Business in the EEA or free access thereto;

know-how used by the Divestment Business.

contracts with third party suppliers for the manufacture and sale of the products
in the Divestment Business where applicable, manufactured in accordance with
the product registrations transferred with the Divestment Business.

If requested by the Purchaser, the Divestment Business may also include solely
for sale in the EEA and for a period of up to [...] after Closing (such period
may be further extended up to an additional [...], in consultation with the
Commission and the Monitoring Trustee), agreements to either (i) toll
manufacture and supply, by the Parties, at their respective production costs, of
the products in the Divestment Business, including secondary active
ingredients as required to produce the mixtures included in the Divestment
Business and mixtures containing any of the lead active ingredients in the
Divestment Business as the lead active ingredient in such products for sale in
the EEA, and manufactured in accordance with the product registrations
transferred with the Divestment Business, where such products or secondary
active ingredients are manufactured by the Parties or (ii) where such products
or secondary active ingredients referred to in this paragraph are supplied to the
Divestment Business by third party suppliers, the Parties shall use their best
efforts to supply such products or such secondary active ingredients through
back-to-back supply agreements with such third parties at the wholesale price
paid by the Parties.

an irrevocable, transferable, royalty-free licence, to obtain access to, and to use
the registration data relating to the secondary active ingredients used in the
mixtures included in the Divestment Business, to support and maintain crop
protection product registrations in the EEA for mixture products included in
the Divestment business.

EEA customer list and other records.

Inventory and arrangements for the supply of transitional services for a[...]
duration (which may be further extended for [...]).

(1978) The Initia Commitments envisaged that Portfolio 1 and Portfolio 2 would be
acquired together and in their entirety by a single Purchaser. Portfolio 3 could be sold
separately from Portfolio 1 and Portfolio 2 and could be acquired, in whole or in part
or not at all, by the Purchaser of Portfolio 1 and Portfolio 2 or by one or more other

s Except for Epoxiconazole 125 SEC NEW which islimited to Slovenia.
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Purchasers, as the case may be, subject to the Commission's approval. The divesting
party would be free to retain any product in Portfolio 3 not receiving an offer at the
end of the First Divestiture period as defined in the Initial Commitments.””

The Divestment Business would not include:
(8 production plants, sales office or other physical plants;
(b) any personnel;

(c) any of the products in the Divestment Business manufactured for sale outside
the EEA including any brands, registration rights, know-how, intangible assets
and brand names used outside the EEA.

Assessment of the I nitial Commitments
The Parties arguments

In the Parties view, the Initial Commitments are sufficient to remove the competition
concerns identified by the Commission. The Parties submitted that the Initial
Commitments would eliminate, or at the very least substantially reduce, the overlaps
in the all the national crop/pest markets raising competition concerns.””’

More specifically, the Parties have explained that the Initial Commitments would
eliminate the full overlaps all the PGR markets. As regards selective herbicides, the
Initial Commitments would also remove the full overlaps, or even reduce the Parties
combined position beyond the overlap, in all problematic markets. In fungicides,
where 21 markets are considered to raise competition concerns, the Initial
Commitments would remove the full overlaps or more in 10 markets and significant
lower the combined shares of the Parties in 11 of them. As regards insecticides,
where 46 markets are considered to raise competition concerns, the Initial
Commitments would remove the full overlaps or more in 34 markets and
significantly lower the combined shares of the Parties in 12 of them. Lastly, the
Initial Commitments would remove the full overlaps in all seed treatment markets
that are to raise competition concerns.””®

The Parties have also explained that the EEA-wide formulated product portfolio is a
highly attractive business, having generated total revenues in 2015 of approximately
[...] and arobust EBITDA margin in excess of [40-50]%. According to the Parties,
the value of the Divestment Business goes far beyond the value of the Parties' sales
in the markets raising concerns (as most of the products would be divested on an
EEA-wide basis, whereas the mgjority of the problematic overlaps concern only
some specific Member States) and the scope of the Divestment Business would
enable a generic purchaser to improve its competitive position in the EEA
materially.””®

The Parties have explained that the Divestment Business is part of the Parties overall
crop protection business and does not currently operate as a stand-alone business or
entity. As a result, the Divestment Business would be carved out of the Parties
respective business entities.
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Notifying Party's Submission of 9 January 2017 " Schedule of the Initial Commitments®, paragraph 2a).
Form RM of 10 January 2017, paragraph 18.

Form RM of 10 January 2017, annex 1.

Form RM of 10 January 2017, paragraph 88.
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According to the Parties, the fact that the Divestment Business does not operate as a
stand-alone entity does not constitute an obstacle to its viability and competitiveness.
In particular, the Parties consider that the divestment of production assets used to
manufacture the divested products is not necessary. The Initial Commitments would
require the Parties either to undertake to, or use their best efforts to, arrange toll
manufacturing and/or supply agreements required for the manufacturing of the
relevant products (ingredients or formulated products) if and as requested by the
purchaser."®°

Similarly, the Parties submit that other resources, such as personnel, should remain
with the relevant selling party as these resources are not primarily dedicated to the
Divestment Business or to any active ingredients or formulated products included in
the Initial Commitments.”*

The Commission's assessment

The Commission's assessment focused on (i) whether the Initial Commitments were
sufficient to remove the competition concerns raised by the Transaction in terms of
horizontal overlaps, particularly given that the Parties were proposing to keep
products in Portfolio 3 in the event that no suitable purchaser showed an interest in
these products; (ii) whether the Divestment Business constituted a viable business
able to compete effectively with Adama and Syngenta on a lasting basis, taking into
account the exclusion of production plants and personnel; (iii) whether the
Divestment Business was sufficiently interesting to attract a suitable Purchaser who
would operate it as a viable and effective competitive force in the long run; and
(iv) whether the various Portfolios ought to be sold to a single purchaser or could be
split.

On 10 January 2017, the Commission launched an exercise to market test the Initia
Commitments, covering all of the questions outlined in recital (1986). The results of
the market test showed that the Initial Commitments were in principle deemed a
suitable solution to resolve the competition concerns identified by the Commission.
However, a number of issues relating to the viability of the Divestment Business
were also identified. These issues were addressed by the Notifying Party through
improvements made to the Initial Commitments.

16.3.2.1.Removal of competition concerns

(1988)

(1989)

The Commission considers that the Initial Commitments remove the vast mgority of
the overlaps between the Parties in the problematic crop protection markets. In the
markets where the overlaps are not entirely eliminated, the merged entity would hold
a market share which would not raise competition concerns, as shown in annex 1 to
the Form RM.

As explained in Section 16.3.1, the portfolios of products to be included in the
Divestment Business generated total revenues in 2015 of approximately [...]. This
represented approximately [30-40]% of Adama's turnover in crop protection in the
EEA. The vaue of this portfolio is considered to be a sound basis for a potential
purchaser to develop a crop protection businessin Europe.
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Form RM of 10 January 2017, paragraph 30.
Form RM of 10 January 2017, paragraph 30.
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These views are endorsed by the majority of respondents to the market test, who
considered the Initial Commitments to be suitable in principle to effectively remove
the competition concerns raised by the Transaction. Only a minority of respondents
argued that additional divestment would be necessary, referring to crop-pest
combinations or geographic areas other than the ones in which the Commission had
identified competition concerns.’®?

As regards products included in Portfolio 3, the Commission considers that the
Parties proposal that any product in Portfolio 3 not receiving an offer at the end of
the First Divestiture period (as defined in the Initial Commitments) may be retained
by the divesting party could lead to situations where some of the competition
concerns are not ultimately eliminated. Even if the lifespan on the relevant marketsis
shorter for Portfolio 3 products than for Portfolio 1 products, the divestment of
Portfolio 3 products would contribute to the removal of overlaps between the Parties.
The final clearance of the Transaction should therefore be conditional on the full
divestment of all the formulated products and active ingredients in order to preserve
competitive market structures, with no possibility for the Parties to retain any
products.

These views are shared by the majority of respondents to the market test.”®® They
explained that the divestment of Portfolio 3 products would fulfil the same objective
as the divestment of Portfolio 1 products. Moreover, Portfolio 3 products are often
complementary to and sometimes rely on the same active ingredient as Portfolio 1
products. One competitor explained in that regard that "All actions have to be taken
in order to incentivise ChemChina to reach an agreement with possible Purchasers.
If ChemChina is allowed to retain unsold products, this will not constitute an
effective incentive." "

The Parties claimed that these products have a short life-span as they are unlikely to
survive a regulatory review process in the coming years and that it is therefore
unlikely that a purchaser would be interested. However, a number of competitors
responding to the market test expressed an interest in the acquisition of these
products. In particular, these players indicated that Portfolio 3 products could
complement their current product offering or would fill, at least temporarily, existing
gaps in their portfolio.”®

16.3.2.2.Viahility of the Divestment Business

(1994)

(A) Intangible assets

A clear mgority of respondents to the market test who expressed an opinion took the
view that the scale and scope of the Divestment Business is appropriate to ensure its
viability and competitiveness in the crop protection markets. To the extent that the
Divested Business is operated by a suitable purchaser who is in a position to fit the
divested products into its existing business, the assets divested appear to be sufficient
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Replies to question 1 of Questionnaire to competitors on commitments offered by ChemChina.
Replies to question 25 of Questionnaire to competitors on commitments offered by ChemChina.
Reply to question 25 of Questionnaire to competitors on commitments offered by ChemChina.
Replies to question 33 of Questionnaire to competitors on commitments offered by ChemChina.

280

EN



EN

(1995)

(1996)

(1997)

(1998)

to ensure viability and competitiveness since they largely include what is customarily
transferred in this type of transaction.’®®

Similarly, the EEA-wide licence for the lead active ingredients in the divested
products was considered by a majority of respondents to be sufficient to run the
Divestment Business in a viable and competitive way, given that licences to
registration data are customary in the crop protection industry. Some respondents,
however, called for a clearer distinction between lead and secondary active
ingredients.”®’

With respect to intellectual property rights and, in particular, brand names and
trademarks, no specific comments were made in relation to the scope of these assets.
However, some respondents questioned the suitability of the EEA-wide licence
envisaged by the Parties. In particular, it was suggested that the Divestment Business
should be able to make use of the intangible assets as if it were the sole owner of
them. More specifically, where the Parties till needed to use the intangible assets
used by the Divestment Business (for non-crop protection products or outside the
EEA or any other usage unconnected with the Divestment Business), the assets
should be transferred to the Divestment Business, where the latter is the predominant
user of them, and licensed back to the divesting party. A licence from the Parties to
the purchaser would only be suitable if the merged entity remained the predominant
user of those assets.”® The Commission therefore considers that such a modification
of the licence provisions for the intangible assets would strengthen the viability of
the Divestment Business.

In relation to pipeline products in Portfolio 2, the market test triggered several
comments about the licences for studies and field trials, as proposed by the Parties.
Broadly speaking, respondents called for the provision of hard copies of the relevant
scientific data packages on the divested molecules and related product formulations.
The main objective for the purchaser would be to get full and complete knowledge of
the content of the studies. This is crucia for proper regulatory support and defence.
Moreover, access to the full data package would enable the purchaser to sell the asset
or license it onwards, and enter into partnerships, with a view to maximising the
future value of pipeline products.”® The Commission considers such access to be
necessary for the long-term viability of the Divestment Business

(B) Production facilities and transitional agreements

The absence of production plants in the Initial Commitments was not a concern for
respondents to the market test. As explained by one respondent, "All active
ingredients are off-patent and it might be even an advantage of not owning
proprietary active ingredient plants. Beside the supply agreement for a certain
period of time "make or buy" decisions will be made on an individual case-by-case
basis.""® Moreover, as explained in Section 6, many companies operate in this
industry without needing to control/internalise the production process.

786
787
788
789
790

Replies to questions 2 and 3 of Questionnaire to competitors on commitments offered by ChemChina.
Replies to question 4 of Questionnaire to competitors on commitments offered by ChemChina.
Replies to question 7 of Questionnaire to competitors on commitments offered by ChemChina.
Replies to question 8 of Questionnaire to competitors on commitments offered by ChemChina.
Reply to question 22 of Questionnaire to competitors on commitments offered by ChemChina.
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The supply agreements submitted by the Parties appeared to be an adequate solution
to enable the Purchaser to gain access to active ingredients and products, subject to
reasonable terms of the agreements. As explained by one respondent "If the key terms
(price, escalators, terms, volumes) of the supply agreement are correctly and fairly
set, the purchaser will be put in a condition of having access to formulated products,
lead or secondary active ingredients at a sustainable and competitive cost without
having the additional financial and organizational burden of acquiring and running
a new and unknown manufacturing plant".”*

In that regard, the proposed duration of the supply agreements, namely [...],
extendable potentially by up to [...], was considered sufficient for the purchaser to
find alternative sources for lead and secondary active ingredients. The purchaser
would thus be assured continuity during the period of transition [...]), whilst at the
same time being able to secure independent arrangements for such services.”®?
Respondents agreed that the products should be offered at production cost.”

In relation to the transitional service agreements current arrangements under which
the Parties supply services to the Divestment Business, the Parties proposed to
maintain for [...], extendable potentially by up to [...]. The market test, however, has
shown that this duration might not be sufficient for the purchaser to establish an
independent position. In particular, as regards registration services, a minimum of
[...] of seasonal campaigns would be needed in order to hand over full field know-
how and knowledge of the products and active substances. Respondents hence
suggested that the duration of the transitional service agreements should be aligned
with the duration of the supply agreements [...]. The Commission considers this

appropriate.
© Personnel

The Commission has investigated in detail whether the Divestment Business would
be viable and competitive without any personnel from the Parties, leaving the
purchaser to rely exclusively on the internal human resources available to it. The
Commission has assessed this issue in particular with respect to (i) sales personnel,
(ii) regulatory personnel and (iii) R&D and formulation personnel.

Respondents to the market test have indicated that, in general, transfer of personnel
from Adama and Syngenta might be necessary in order (i) to ensure a smooth
transition, (ii) to quickly integrate the products within the purchaser's product
portfolio and (iii) to guarantee continuity in the sales to customers. How far such a
transfer would be required would depend on whether the purchaser was a fully
established crop protection player in the EEA and aready had staff resources
available at its disposal to handle the products from a commercial, regulatory and
R&D perspective.

Sales personnel were considered important because a deep technical understanding
of the product is crucial to its commercial success.”™ One player indicated that the
transfer of sales personnel would thus help reduce the risk associated with the

791
792
793
794

Reply to question 22 of Questionnaire to competitors on commitments offered by ChemChina.
Reply to question 13 of Questionnaire to competitors on commitments offered by ChemChina.
Reply to question 15 of Questionnaire to competitors on commitments offered by ChemChina.
Replies to question 19 of Questionnaire to competitors on commitments offered by ChemChina.
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divestment: "The deep technical understanding of the product is crucial to its
commercial success. This applies to all Als and products of the divested business.
The transfer of sales personnel who has been in charge of the Als and products of the
parties will provide additional knowledge. This is needed for lowering the risk
associated to the Transaction."”®> Another generic player explained that the sales
personnel’s technical expertise about the products, as well as their knowledge of the
customers, would be important to facilitate the transfer of the business. "The sales
personnel is key in the Transaction since they have had the contact with the clients,
so have an image associated to these products and help to sell the product, on the
other hand these people know well the technical management of the products so they
can help introducing the product and instructing personal of the acquiring
company." "%

As regards regulatory personnel, despite the fact that regulatory support would be
part of the transitional service agreement, the majority of respondents considered
that, depending on the identity of the purchaser, the exclusion of regulatory
personnel might have a negative impact on the viability of the Divestment
Business.”’ One competitor explained that regulatory personnel would be key to
enable the purchaser to maintain the acquired business. "The ability to defend the
portfolio is essential to keep the licence to sell. Dedicated regulatory personnel in
charge of the maintenance of registration in different countries is a prerequisite to
any kind of commercial activity."”®® Moreover, a number of players stressed that
many of the divested products would soon be subject to regulatory review.
Therefore, in order to preserve the value of the acquired portfolio of products, the
purchaser would need to be able to ensure that the associated regulatory dossiers
were maintained and progressed as swiftly as possible. "A purchaser of the
Divestment Business would need immediately to be able to maintain compliance with
regulatory requirements in order to be able to market the products. In relation to
pipeline products, regulatory personnel will be required in order to achieve product
registrations, and any delay in obtaining such staff would delay registration and
introduction of those products. Suitable personnel would need to be familiar with the
products and the regulatory requirements attaching to each of them." "

One respondent suggested that the regulatory personnel that should potentially be
transferred to the purchaser should include "Regulatory Affairs managers,
toxicologists and ecotoxicologists in charge of the registration and regulatory
defence of the molecule".®® Another respondent explained that the purchaser would
be likely to have its own regulatory team, but that team would be sized and shaped to
fit its existing portfolio and, so, some key regulatory personnel should be transferred.
"The product manager related to these molecules and some high level staff dealing
with these active ingredients are necessary in order to, in a suitable way, manage the
renewal of the molecules and take care of the regulatory aspect affecting these active
ingredients. The size of any regulatory team of any company is dimensioned for the
molecules they are managing as well as their knowledge so if the company acquires
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Reply to question 19 of Questionnaire to competitors on commitments offered by ChemChina.
Reply to question 19 of Questionnaire to competitors on commitments offered by ChemChina.
Replies to question 20 of Questionnaire to competitors on commitments offered by ChemChina.
Reply to question 20 of Questionnaire to competitors on commitments offered by ChemChina.
Reply to question 20 of Questionnaire to competitors on commitments offered by ChemChina.
Reply to question 20 of Questionnaire to competitors on commitments offered by ChemChina.
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some new molecules they must improve the team accordingly. In the same way the
seller will have over sized the regulatory team."®®! Finally, some respondents
suggested that it is important that the regulatory personnel transferred should be
those who have acquired already a certain amount of experience in the management
of the Al/products. "Registration specialist involved in the divested product for more
than 3 years."8%

Lastly, with respect to R&D and formulation personnel, continuing R&D and
formulation development is essential to ensure that products meet customer demand.
R& D and formulation personnel would be needed to ensure the continued viability of
the products being transferred, and to bring the pipeline products to market.®
Although a number of respondents suggested that outsourcing and cooperation with
external consultants might be easier in this area rather than in the regulatory one,
ultimately the mgjority agreed that a transfer of R&D and formulation personnel
could be necessary to guarantee the viability of the Divestment Business depending
on the identity of the purchaser and its business model/current capabilities.

In the light of all these factors, the Commission considers that sales, regulatory and
R&D and formulation personnel are required to ensure the continued viability of the
Divestment Business.

(D) Attractiveness of the Divestment Business and suitable purchaser

The intended effect of the divestiture will only be achieved if the business is
transferred to a suitable purchaser in whose hands it will become an active
competitive force in the market. The potential of the business to attract a suitable
purchaser is an important element in the Commission's assessment of the
appropriateness of the proposed commitment.

The ability and incentives of the purchaser to maintain and develop the Divestment
Business are crucia for the long term effectiveness of the remedies. In this regard, all
the active ingredients included in the Initial Commitments would require re-
registration at some point in time and the incentives on the purchaser to register
would depend, in each case, on the probability of success, the costs of the additional
studies that are required and the future turnover/margin generated on the active
ingredient.

In order to increase the incentives on the purchaser to re-register the products and the
active ingredients, the Commission considers it appropriate to include in the Initial
Commitments a provision requiring the Parties to alow the purchaser to participate
in future task forces entered into by Adama and Syngenta in relation to the active
ingredients contained in the divested formulated products, for the next round of re-
registration of such products. This would alow the purchaser to share the costs of
such re-registrations, at least for the next round where it might need support.

With regard to the suitable purchaser, respondents to the market test showed a
preference for an established seller of crop protection products in the EEA, in order
to control, defend and grow the Divestment Business in the EEA. A commercial
structure capable of serving a significant number of EEA countries, sufficient
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Reply to question 20 of Questionnaire to competitors on commitments offered by ChemChina.
Reply to question 20 of Questionnaire to competitors on commitments offered by ChemChina.
Replies to question 21 of Questionnaire to competitors on commitments offered by ChemChina.
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logistical support, regulatory knowledge to manage the necessary requirements and
financial strength to afford the bid were also mentioned as important elements.®**

In the light of these elements, and taking into account the results of the market test
regarding the need for sales, regulatory and R&D and formulation personnel for the
Divestment Business, the Commission considers that the potential purchaser must
either already possess all the necessary sales, regulatory and R&D and formulation
personnel to ensure viability of the Divestment Business, or be ready to acquire these
resources from the Parties.

(E) Splitting of the package

Finally, during the market test, the Commission sought the view of respondents on
whether the Divestment Business should be sold as a single package to a single
purchaser (as proposed by the Parties in relation to Portfolios 1 and Portfolio 2) or
whether a split of the Divestment Business was acceptable.

Splitting the Divestment Business into three portfolios (existing products, pipeline
products, and products likely to lose their regulatory approval between 2017
and 2023) was not criticised by respondents. They did not consider that all three
portfolios should be divested to the same purchaser.2”®> Some respondents argued that
smaller companies would make a greater effort to exploit the assets more, and that
the size of the investment required to purchase the Divestment Business as one single
package would be likely to exclude numerous potential buyers. Other arguments
included the concern that the obligation to purchase the entire list of products in
Portfolio 1 and Portfolio 2 might have adverse effects as some parts of the divested
portfolio may not fit within the purchaser's current business strategy and focus and it
would, thus, weaken the overall economic performance.

The Commission considers that the divestiture of the three Portfolios to the same
purchaser would be the most appropriate way to restore the competitive constraint
exerted by Adama on Syngenta pre-merger. As the success and the market presence
of Adama in the EEA is aso linked to its wide portfolio of products, divesting the
remedy package to a single purchaser is the safest way to ensure competitiveness and
viability of the package in the long term, once it is separated from Adama.

Furthermore, given the costs and difficulties involved in developing and bringing
products to market, it is also important that the pipeline products in Portfolio 2 are
sold as a single package together with the corresponding products in Portfolio 1. This
ensures that the purchaser will acquire a business that is already able to sustain itself
prior to bringing the pipeline products to market. The products included in
Portfolio 2 are likely to complement or substitute for the corresponding ones in
Portfolio 1 and keeping them together will allow the Purchaser to position itself as a
credible competitor.

In the light of these considerations, the Commission believes that the Divestment
Business should be sold as a single package to a single purchaser. However, in the
light of the results of the market test and the overall preference of respondents for
smaller packages, it also considers that the Divestment Business could be split in
order to increase the number of potential buyers, provided that al products are sold
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Replies to question 28 of Questionnaire to competitors on commitments offered by ChemChina.
Replies to question 23 of Questionnaire to competitors on commitments offered by ChemChina.
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and these splits have no detrimental effect on the viability and the competitiveness of
the Divestment Business.

Description of the Final Commitments of 27 January 2017

Given the issues described in Section 16.3.2, the Notifying Party submitted the Final
Commitments on 27 January 2017. The full text of the Final Commitments is set out
in the Annex to this Decision. The Final Commitments improve on the Initia
Commitments as regards the sale of the Divestment Business to a suitable purchaser
in the following main ways.

(@

(b)

(©)

(d)

(€)

The Fina Commitments provide for the inclusion of personnd in the
Divestment Business: at the option of the purchaser, the Divestment Business
will include the personnel reasonably considered to be necessary to maintain
the viability, marketability and competitiveness of the Divestment Business
(paragraph 5 of the Schedule to the Final Commitments).

The Fina Commitments provide for the possibility of selling the three
Portfolios to different purchasers: the three Portfolios would be marketed for
sale by the Parties as a single business but could also be sold individualy to
different purchasers, or in different parts or combinations to separate
Purchasers, provided all products from all three Portfolios are sold and, a sale
to multiple Purchasers has no effect on the viability and competitiveness of the
Divestment Business (paragraph 2 (a) of the Schedule to the Find
Commitments).

The Final Commitments extend the duration of the transitional service
agreements: the duration of the transitional service agreement from the Parties
was extended from [...] yearsto [...] years to be in line with the duration of
transitional supply/toll manufacturing agreement[...] (paragraph 5 of the
Schedule).

The Final Commitments introduce an ad hoc review mechanism for Portfolio 3
products (namely products with a short lifespan due to regulatory barriers): the
Initial Commitments provided that the Parties should be allowed to retain the
products in Portfolio 3 for which no purchaser had been found by the end of
the Divesture Period. The Final Commitments remove this right but allow the
Parties to trigger an ad hoc review mechanism of the Fina Commitments
exclusively for Portfolio 3 products, if the registration for any Portfolio 3
product has expired before the purchaser has acquired the Divestment
Business, unless the relevant governmental authorities permit such Portfolio 3
product to continue to be sold in the EEA or any EEA Member States for more
than one year after the completion of the Transaction (paragraph 2(a) of the
Schedule to the Final Commitments).

The Fina Commitments provide for the introduction of an "access right" for
the purchaser to have access to future task forces. in order to increase
incentives for the purchaser to continue selling the divested products in the
long run, the Final Commitments provide for the right to the purchaser to be
invited to participate in future task forces in which the Parties are involved for
the next round of registration of the products, with a view to sharing costs and
avoiding duplication of studies and trials (paragraph 2(b) and 2(f) of the
Schedule to the Final Commitments).
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16.6.
(2022)

17.
(2023)

(2024)

(f) The Final Commitments clarify the definition of "Lead" and "Secondary"
active ingredients which are now included in the Schedule to the Final
Commitments.

(9 The Final Commitments specify that intellectual property used primarily by the
Divestment Business in the EEA (or in the relevant EEA Member State for the
products divested at national level) are to be transferred to the purchaser with
the Parties retaining a licence to use such intellectual property, including brand
names, outside of the scope of the Divestment Business (paragraph 2(b) of the
Schedule to the Final Commitments). Conversely, intellectual property also
used by the Divestment Business, but used primarily by the Parties in any part
of the Parties business which relates to any other products aside from the
Divestment Business, are to be retained by the Parties and licensed to the
purchaser.

Assessment of the Final Commitments

The Commission considers that the Final Commitments fully address its concerns
with respect to the Initial Commitments, as described in Section 16.3. They eliminate
the competition concerns entirely®® and are comprehensive and effective from all
points of view .2’

The Commission's assessment of the suitability of the divestment to remove the
identified competition concerns described in Section 16.3 applies equally to the Fina
Commitments.

Conclusion on remedies

In the light of its assessment, the Commission concludes that the Final Commitments
are adequate and sufficient to eliminate the significant impediment to effective
competition in the crop protection markets where competition concerns have been
identified.

CONDITIONSAND OBLIGATIONS

Pursuant to the second subparagraph of Article 8(2) of the Merger Regulation, the
Commission may attach to its decision conditions and obligations intended to ensure
that the undertakings concerned comply with the commitments they have entered
into vis-a-vis the Commission with a view to rendering the concentration compatible
with the internal market.

The fulfilment of a measure that gives rise to a structural change of the market is a
condition, whereas the implementing steps which are necessary to achieve that result
are generally obligations on the Parties. Where a condition is not fulfilled, the
Commission’s decision declaring the concentration compatible with the interna
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See for this requirement Case C-202/06 P Cementbouw Handel & Industrie v Commission [2007] ECR
2007 1-12129, paragraph 54: “it is necessary, when reviewing the proportionality of conditions or
obligations which the Commission may, by virtue of Article 8(2) of Regulation No 4064/89, impose on
the parties to a concentration, not to determine whether the concentration still has a Community
dimension after those conditions or obligations have been complied with, but to be satisfied that those
conditions and those obligations are proportionate to and would entirely eliminate the competition
problem that has been identified” .

Remedies Notice, paragraphs 9 and 61.
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market is no longer applicable. Where the undertakings concerned commit a breach
of an obligation, the Commission may revoke the clearance decision in accordance
with Article 8(6)(b) of the Merger Regulation. The undertakings concerned may also
be subject to fines and periodic penalty payments under Articles 14(2) and 15(1) of
the Merger Regulation.

(2025) In accordance with the basic distinction described in recita (2023) between
conditions and obligations, this Decision should be made conditiona on the full
compliance by the Parties with Section B of the Annex (including the Schedule). Al
other Sections should be obligations within the meaning of Article 8(2) of the Merger
Regulation.

HAS ADOPTED THIS DECISION:

Article 1

The notified concentration whereby China National Chemica Corporation acquires control of
Syngenta AG within the meaning of Article 3(1)(b) of the Regulation (EC) No 139/2004 is
compatible with the internal market and the European Economic Area Agreement.

Article 2
Article 1 is subject to compliance with the conditions set out in Section B of the Annex
(including the Schedule).

Article 3

China National Chemical Corporation shall comply with the obligations set out in the remaining
Sections of the Annex not referred to in Article 2.

Article4
This Decision is addressed to:

China National Chemical Corporation
No. 62 Beisithuanxilu

Haidian District

Beijing 100080

People s Republic of China

Done at Brussals, 5.4.2017

For the Commission
(signed)

Margrethe VESTAGER
Member of the Commission
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Annex

Case M.7962 - CHEM CHINA/SYNGENTA

COMMITMENTSTO THE EUROPEAN COMMISSION

Pursuant to Articles 8(2) and 10(2) of Council Regulation (EC) No 139/2004 (the “Merger
Regulation™), China National Chemical Corporation and China National Agrochemical Corporation
(the “Notifying Party”) hereby enter into the following Commitments (the “Commitments’) vis-a-vis
the European Commission (the “Commission”) with aview to rendering the acquisition of sole
control over Syngenta AG (the “ Concentration”) compatible with the internal market and the
functioning of the EEA Agreement.

Thistext shall be interpreted in light of the Commission’s decision pursuant to Article 8(2) of the
Merger Regulation to declare the Concentration compatible with the internal market and the
functioning of the EEA Agreement (the “Decision”), in the general framework of European Union
law, in particular in light of the Merger Regulation, and by reference to the Commission Notice on
remedies acceptable under Council Regulation (EC) No 139/2004 and under Commission Regulation
(EC) No 802/2004 (the “Remedies Notice”).

Section A. Definitions

1 For the purpose of the Commitments, the following terms shall have the following meaning:

Adama: AdamaAgricultural Solutions Ltd, incorporated under the laws of Isragl, with its
registered office at Airport City, Golan Street, 7019900, Isragl.

Affiliated Undertakings. undertakings controlled by the Parties and/or by the ultimate
parents of the Parties, whereby the notion of control shall be interpreted pursuant to Article 3
of the Merger Regulation and in light of the Commission Consolidated Jurisdictional Notice
under Council Regulation (EC) No 139/2004 on the control of concentrations between
undertakings (the “ Consolidated Jurisdictional Notice”).

Assets: the assets that contribute to the current operation or are necessary to ensure the
viability and competitiveness of the Divestment Business as indicated in Section B, paragraph
6 (a), (b), and (c) and described more in detail in the Schedule.

ChemChina: China National Chemical Corporation (“ChemChina”), incorporated under the
laws of the People' s Republic of China, with its registered office at 62 Beisihuanxilu, Haidian
District, Beijing 100080, China and registered with the Commercial/Company Register with
the Beijing Administration for Industry and Commerce under number 200000000038808.

CNAC: ChinaNational Agrochemical Corporation (“CNAC"), incorporated under the laws
of the People' s Republic of China, with its registered office at 62 Beisihuanxilu, Haidian
District, Beijing 100080, China and registered with the Commercial/Company Register with
the Beijing Administration for Industry and Commerce under number 91110000100011399Y .

Closing: thetransfer of the legal title to the Divestment Business to the Purchaser.

Closing Period: the period of [...] from the approval of the Purchaser and the terms of sale
by the Commission.



Confidential Information: any business secrets, know-how, commercial information, or any
other information of a proprietary nature that is not in the public domain.

Conflict of Interest: any conflict of interest that impairs the Trustee' s objectivity and
independence in discharging its duties under the Commitments.

Direct production costs. direct production costs include raw materials, direct labour costs,
70% of energy, packaging, toll manufacturing, transport and duties, warehousing, ecology and
direct depreciation costs of incurred by the fixed assets used to produce such products for the
Purchaser.

Divestment Business; the business or businesses as defined in Section B and in the Schedule
which the Notifying Party commitsto divest.

Divestiture Trustee: one or more natural or legal person(s) who is/are approved by the
Commission and appointed by the Notifying Party and who has/have received from the
Notifying Party the exclusive Trustee Mandate to sell the Divestment Business to a Purchaser
at no minimum price.

Effective Date: the date of adoption of the Decision.
First Divestiture Period: the period of [...] from the Effective Date.

Hold Separate Manager: the person appointed by the Notifying Party for the Divestment
Business to manage the day-to-day business under the supervision of the Monitoring Trustee.

Lead Active Ingredient: for the purpose of these Commitments, the following active
ingredients used by the Divestment Business shall be lead active ingredients. trinexapac-
ethyl, chlormequat-chloride, beta-cyfluthrin, imidacloprid, pyriproxifen, chlorpyrifos-methyl,
cyprodinil, tebuconazole, fluazinam, clodinafop, fluazifop-P, pendimethalin, acetamiprid.

Monitoring Trustee: one or more natural or legal person(s) who is/are approved by the
Commission and appointed by the Notifying Party, and who has’have the duty to monitor the
Notifying Party’ s compliance with the conditions and obligations attached to the Decision.

Party or Parties. the Notifying Party, Syngenta and their respective Affiliated Undertakings
as the case may be.

Personnel: all staff currently employed by the Divestment Business, including staff seconded
to the Divestment Business, shared personnel aswell as the additional personnel listed in the
Schedule.

Purchaser: the entity approved by the Commission as acquirer of the Divestment Business
in accordance with the criteria set out in Section D.

Purchaser Criteria: the criterialaid down in paragraph 18 of these Commitments that the
Purchaser must fulfil in order to be approved by the Commission.

Schedule: the schedule to these Commitments describing more in detail the Divestment
Business.

Secondary Active Ingredient: for the purpose of these Commitments, secondary active
ingredient refers to any active ingredient included in a product registration in the Divestment
Business where such active ingredient is not the Lead Active Ingredient.



Syngenta: Syngenta AG, incorporated under the laws of Switzerland, with its registered
office at Schwarzwaldallee 215, 4058 Basal, Switzerland.

Trustee(s): the Monitoring Trustee and/or the Divestiture Trustee as the case may be.

Trustee Divestiture Period: the period of [...] from the end of the First Divestiture Period.
Section B. The commitment to divest and the Divestment Business

Commitment to divest

2. In order to maintain effective competition, the Notifying Party commits to divest, or procure
the divestiture of, the Divestment Business by the end of the Trustee Divestiture Period as a
going concern to a purchaser and on terms of sale approved by the Commission in accordance
with the procedure described in paragraph 19 of these Commitments. To carry out the
divestiture, the Notifying Party commits to find a purchaser and to enter into afinal binding
sale and purchase agreement for the sale of the Divestment Business within the First
Divestiture Period. If the Notifying Party has not entered into such an agreement at the end of
the First Divestiture Period, the Notifying Party shall grant the Divestiture Trustee an
exclusive mandate to sell the Divestment Business in accordance with the procedure
described in paragraph 31 in the Trustee Divestiture Period.

3. The Notifying Party shall be deemed to have complied with this commitment if:

€)] by the end of the Trustee Divestiture Period, the Notifying Party or the Divestiture
Trustee has entered into afina binding sale and purchase agreement and the
Commission approves the proposed purchaser and the terms of sale as being
consistent with the Commitments in accordance with the procedure described in
paragraph 19; and

(b the Closing of the sale of the Divestment Business to the Purchaser takes place within
the Closing Period.

4, In order to maintain the structural effect of the Commitments, the Notifying Party shal, for a
period of 10 years after Closing, not acquire, whether directly or indirectly, the possibility of
exercising influence (as defined in paragraph 43 of the Remedies Notice, footnote 3) over the
whole or part of the Divestment Business, unless, following the submission of areasoned
request from the Notifying Party showing good cause and accompanied by a report from the
Monitoring Trustee (as provided in paragraph 65 of these Commitments), the Commission
finds that the structure of the market has changed to such an extent that the absence of
influence over the Divestment Businessis no longer necessary to render the proposed
concentration compatible with the internal market. For the avoidance of doubt, the provisions
of this paragraph 4 shall not prevent the Notifying Party from providing servicesto the
Divestment Business as described in the Schedule.

5. With respect to each crop protection product registration included in the Divestment Business
(a“Divestment CP Product”), the Party divesting certain rights in relation to that Divestment
CP Product in some or all Member States, as set forth in Tables 1 to 3 of the Schedule (the
“Divestment Product Territory”), shall not, for aperiod of [...] after Closing, introduce and



sell any new product with substantially the same formulation as such Divestment CP Product
in the Divestment Product Territory, provided that the foregoing shall not prevent or restrict
either Party or its Affiliated Undertakings in any way from marketing or selling, or obtaining
or maintaining a product registration for, any product that is sold in the Divestment Product
Territory at the date of Closing by any Affiliated Undertaking of a Party or any person that
becomes an Affiliated Undertaking of that Party following the proposed Concentration,
including, for the avoidance of doubt, products that contain any of the active ingredients
contained in such Divestment CP Product as the sole active ingredient.

Structure and Definition of the Divestment Business

The Divestment Business consists of crop protection products from Adama or Syngenta, as
the case may be, from each of the following sectors: fungicides, herbicides, insecticides, seed
treatment and plant growth regulators (“PGRs’). The legal and functional structure of the
Divestment Business as operated to date is described in the Schedule. The Divestment
Business, described in more detail in the Schedule, includes all assets that contribute to the
current operation or are necessary to ensure the viability and competitiveness of the
Divestment Business, in particular:

@ al tangible and intangible assets (including intellectua property rights);

(b) al licences, permits and authorisations issued by any governmental organisation for
the benefit of the Divestment Business;

(© all contracts, commitments and customer orders of the Divestment Business; all
customer, credit and other records of the Divestment Business; and

(d) at the option of the Purchaser, the Personnel as described in paragraph 5 of the
Schedule.

The Notifying Party also commitsto grant the Purchaser an irrevocable, exclusive or non-
exclusive, as the case may be, transferable, royalty-free licence, excluding the right to sub-
licence, to abtain accessto (including, to the extent legally permissible, to hard copies of),
and to use, the studies (including internal studies) and field trial results started or completed at
Closing in relation to the pipeline products listed in Table 2 of the Schedule for the purpose of
introducing and selling crop protection productsin the EEA. For the avoidance of doubt,
such licence to the Purchaser shall permit the Purchaser to collaborate with third parties for
the development of these pipeline productsin the EEA provided such third parties agreein
writing to comply with the terms of the licence and agree that such collaboration does not
give such third parties any intellectual property rightsto any studies and/or field trial results
included in Portfolio 2.

In addition, the Divestment Business may, at the request of the Purchaser, include the benefit,
for atransitional period of [...] after Closing (such period may be further extended up to[...],
in consultation with the Commission and the Monitoring Trustee, if required to preserve the
viability and competitiveness of the Divestment Business), of al current arrangements under
which the Notifying Party or its Affiliated Undertakings supply products or servicesto the
Divestment Business, both of which shall be provided at Direct Production Cost of the



supplying Party or Affiliated Undertaking, as detailed in the Schedule, unless otherwise
agreed with the Purchaser.

If requested by the Purchaser, the Divestment Business may also include for aperiod of [...]
after Closing (such period may be further extended up to[...], in consultation with the
Commission and the Monitoring Trustee, if required to preserve the viability and
competitiveness of the Divestment Business), agreements to either (i) toll manufacture and
supply by the Parties, at their respective Direct Production Costs, of the Divestment CP
Products and/or Lead Active Ingredients in the Divestment Business, including such
Secondary Active Ingredients as required to produce the Divestment CP Products solely for
salein the EEA and manufactured in accordance with the quality specifications of the product
registrations of the Divestment CP Products, to the extent such Divestment CP Products, Lead
or Secondary Active Ingredients are manufactured by the Parties or their Affiliated
Undertakings as of the Effective Date or (ii) where such Divestment CP Products, Lead or
Secondary Active Ingredients are supplied to the Divestment Business as of the Effective
Date by third party suppliers, the Parties shall use their best effortsto (a) obtain the
assignment of the relevant supply agreements, if any, to the Purchaser or, in the event such
assignment is not possible, (b) supply such Divestment CP Products, Lead or Secondary
Active Ingredients through back-to-back supply agreements with such third parties at the
wholesale price paid by the Notifying Party, Syngenta or their Affiliated Undertakings. Such
products delivered to the Purchaser shall meet all quality requirements which would apply to
Adamaor Syngenta, as the case may be. Inall cases, strict firewall procedures will be
adopted by way of non-disclosure agreements so as to ensure that any competitively sensitive
information related to, or arising from, such supply arrangements (for example, product
roadmaps) will not be shared with, or passed on to, anyone outside the relevant business unit
providing the product/service operations.

Section C. Related commitments

10.

Preservation of viability, marketability and competitiveness

From the Effective Date until Closing, the Notifying Party shall preserve or procure the
preservation of the economic viability, marketability and competitiveness of the Divestment
Business, in accordance with good business practice, and shall minimise as far as possible any
risk of loss of competitive potential of the Divestment Business. In particular the Notifying
Party undertakes:

@ not to carry out any action that might have a significant adverse impact on the value,
management or competitiveness of the Divestment Business or that might alter the
nature and scope of activity, or the industrial or commercial strategy or the investment
policy of the Divestment Business,

(b) to make available, or procure to make available, sufficient resources for the
development of the Divestment Business, on the basis and continuation of the existing
business plans;



11.

12.

13.

(© to take all reasonable steps, or procure that al reasonable steps are being taken,
including appropriate incentive schemes (based on industry practice), to encourage
the Hold Separate Manager to remain with the Divestment Business, and not to solicit
or move the Hold Separate Manager to the Notifying Party’ s remaining business.
Where, nevertheless, the Hold Separate Manager exceptionally leaves the Divestment
Business, the Notifying Party shall provide areasoned proposal to replace the person
concerned to the Commission and the Monitoring Trustee. The Notifying Party must
be able to demonstrate to the Commission that the replacement is well suited to carry
out the functions exercised by the Hold Separate Manager. The replacement shall
take place under the supervision of the Monitoring Trustee, who shall report to the
Commission.

Hold-separate obligations

The Notifying Party commits, from the Effective Date until Closing, to maintain the
Divestment Business as a viable, competitive and saleable business and to keep the
Divestment Business currently part of Adama separate from the Syngenta business being
retained and the Divestment Business currently part of Syngenta separate from the Adama
business being retained.

Until Closing, the Notifying Party shall assist the Monitoring Trustee in ensuring that the
Divestment Business is managed as a saleable business. Immediately after the adoption of the
Decision, the Notifying Party shall appoint a Hold Separate Manager. The Hold Separate
Manager shall manage the Divestment Business independently and in the best interest of the
business with a view to ensuring its continued economic viability, marketability and
competitiveness. The Hold Separate Manager shall closely cooperate with and report to the
Monitoring Trustee and, if applicable, the Divestiture Trustee. Any replacement of the Hold
Separate Manager shall be subject to the procedure laid down in paragraph 10(c) of these
Commitments. The Commission may, after having heard the Notifying party, require the
Notifying Party to replace the Hold Separate Manager.

Ring-fencing

The Notifying Party shall implement, or procure to implement, all necessary measures to
ensure that it does not, after the Effective Date, obtain any Confidentia Information relating
to the Divestment Business and that any such Confidential Information obtained by the
Notifying Party before the Effective Date will be eliminated and not be used by the Natifying
Party except as required by the Notifying Party to maintain the Divestment Business as a
viable, competitive and saleable business. This includes measures vis-&vis the Notifying
Party’ s appointees on the supervisory board and/or board of directors of the Divestment
Business. The Notifying Party may obtain or keep information relating to the Divestment
Business which is reasonably necessary for the divestiture of the Divestment Business or the
disclosure of which to the Notifying Party is required by law.



14.

15.

16.

17.

Non-solicitation clause

In the instance that the Purchaser exercises the option as described in paragraph 5 of the
Schedule, the Notifying Party undertakes, subject to customary limitations, not to solicit, and
to procure that Affiliated Undertakings do not solicit such Personnel hired by the Purchaser
for aperiod of [...] after Closing.

Due diligence

In order to enable potential purchasersto carry out areasonable due diligence of the

Divestment Business, The Notifying Party shall, subject to customary confidentiality
assurances and dependent on the stage of the divestiture process, provide to potential
purchasers sufficient information as regards the Divestment Business.

Reporting

The Notifying Party shall submit written reportsin English on potential purchasers of the
Divestment Business and devel opments in the negotiations with such potential purchasersto
the Commission and the Monitoring Trustee no later than 10 days after the end of every
month following the Effective Date (or otherwise at the Commission’ s request). The
Notifying Party shall submit alist of all potential purchasers having expressed interest in
acquiring the Divestment Business to the Commission at each and every stage of the
divestiture process, as well as acopy of all written offers made by potential purchasers within
five days of their receipt.

The Notifying Party shall inform the Commission and the Monitoring Trustee on the
preparation of the data room documentation and the due diligence procedure and shall submit
acopy of any information memorandum to the Commission and the Monitoring Trustee
before sending the memorandum out to potential purchasers.

Section D. The Purchaser

18.

In order to be approved by the Commission, the Purchaser must fulfil the following criteria:

@ The Purchaser shall be independent of and unconnected to the Notifying Party and its
Affiliated Undertakings (this being assessed having regard to the situation following
the divestiture);

(b) The Purchaser shall have the financial resources, proven expertise and incentive to
maintain and develop the Divestment Business as a viable and active competitive
force in competition with the Parties and other competitors;

(© The acquisition of the Divestment Business by the Purchaser must neither be likely to
create, in light of the information available to the Commission, prima facie
competition concerns nor give rise to arisk that the implementation of the
Commitments will be delayed. In particular, the Purchaser must reasonably be
expected to obtain all necessary approvals from the relevant regulatory authorities for
the acquisition of the Divestment Business.



19.

The final binding sale and purchase agreement (as well as ancillary agreements) relating to
the divestment of the Divestment Business shall be conditional on the Commission’s
approval. When the Notifying Party or its Affiliated Undertakings have reached an agreement
with apurchaser, it shall submit a fully documented and reasoned proposal, including a copy
of the final agreement(s), within one week to the Commission and the Monitoring Trustee.
The Notifying Party must be able to demonstrate to the Commission that the purchaser fulfils
the Purchaser Criteria and that the Divestment Businessis being sold in a manner consi stent
with the Commission’s Decision and the Commitments. For the approval, the Commission
shall verify that the purchaser fulfils the Purchaser Criteria and that the Divestment Business
is being sold in amanner consistent with the Commitments including their objective to bring
about alasting structural change in the market. The Commission may approve the sale of the
Divestment Business without one or more Assets, or by substituting one or more Assets with
one or more different assets, if this does not affect the viability and competitiveness of the
Divestment Business after the sale, taking account of the proposed purchaser.

Section E. Trustee

20.

21.

22.

23.

Appointment procedure

The Notifying Party shall appoint a Monitoring Trustee to carry out the functions specified in
these Commitments for aMonitoring Trustee. The Notifying Party commits not to close the
Concentration before the appointment of a Monitoring Trustee.

If the Notifying Party has not entered into a binding sale and purchase agreement regarding
the Divestment Business one month before the end of the First Divestiture Period or if the
Commission has rejected a purchaser proposed by the Notifying Party at that time or
thereafter, the Notifying Party shall appoint a Divestiture Trustee. The appointment of the
Divestiture Trustee shall take effect upon the commencement of the Trustee Divestiture
Period.

The Trustee shall:

() at the time of appointment, be independent of the Notifying Party and its Affiliated
Undertakings;

(i) possess the necessary qualificationsto carry out its mandate, for example have
sufficient relevant experience as an investment banker or consultant or auditor; and

(iii) neither have nor become exposed to a Conflict of Interest.

The Trustee shall be remunerated by the Notifying Party in away that does not impede the
independent and effective fulfilment of its mandate. In particular, where the remuneration
package of a Divestiture Trustee includes a success premium linked to the final sale value of
the Divestment Business, such success premium may only be earned if the divestiture takes
place within the Trustee Divestiture Period.



24,

25,

26.

27.

28.

Proposal by the Notifying Party

No later than two weeks after the Effective Date, the Notifying Party shall submit the name or
names of one or more natural or legal persons whom the Notifying Party proposes to appoint
as the Monitoring Trustee to the Commission for approval. No later than one month before
the end of the First Divestiture Period or on request by the Commission, the Notifying Party
shall submit alist of one or more persons whom the Notifying Party proposes to appoint as
Divestiture Trustee to the Commission for approval. The proposal shall contain sufficient
information for the Commission to verify that the person or persons proposed as Trustee fulfil
the requirements set out in paragraph 22 and shall include:

@ the full terms of the proposed mandate, which shall include all provisions necessary
to enable the Trustee to fulfil its duties under these Commitments;

(b) the outline of awork plan which describes how the Trustee intendsto carry out its
assigned tasks;

(© an indication whether the proposed Trustee is to act as both Monitoring Trustee and
Divestiture Trustee or whether different trustees are proposed for the two functions.

Approval or rejection by the Commission

The Commission shall have the discretion to approve or reject the proposed Trustee(s) and to
approve the proposed mandate subject to any modifications it deems necessary for the Trustee
to fulfil its obligations. If only one name is approved, the Notifying Party shall appoint or
cause to be appointed the person or persons concerned as Trustee, in accordance with the
mandate approved by the Commission. If more than one name is approved, the Notifying
Party shall be free to choose the Trustee to be appointed from among the names approved.
The Trustee shall be appointed within one week of the Commission’ s approval, in accordance
with the mandate approved by the Commission.

New proposal by the Notifying Party

If al the proposed Trustees are rejected, the Notifying Party shall submit the names of at |east
two more natural or legal persons within one week of being informed of the rejection, in
accordance with paragraphs 20 and 25 of these Commitments.

Trustee nominated by the Commission

If al further proposed Trustees are rejected by the Commission, the Commission shall
nominate a Trustee, whom the Notifying Party shall appoint, or cause to be appointed, in
accordance with a trustee mandate approved by the Commission.

Functions of the Trustee

The Trustee shall assume its specified duties and obligations in order to ensure compliance
with the Commitments. The Commission may, on its own initiative or at the request of the



29.

Trustee or the Notifying Party, give any orders or instructions to the Trustee in order to ensure
compliance with the conditions and obligations attached to the Decision.

Duties and obligations of the Monitoring Trustee

The Monitoring Trustee shall:

(i)

(i)

proposein itsfirst report to the Commission a detailed work plan describing how it
intends to monitor compliance with the obligations and conditions attached to the

Decision.

oversee, in close co-operation with the Hold Separate Manager, the on-going
management of the Divestment Business with a view to ensuring its continued
economic viability, marketability and competitiveness and monitor compliance by the
Notifying Party with the conditions and obligations attached to the Decision. To that
end the Monitoring Trustee shall:

@

(b)

(©

monitor the preservation of the economic viability, marketability and
competitiveness of the Divestment Business, and the keeping separate of the
Divestment Business currently part of Adama separate from the Syngenta
business being retained and the Divestment Business currently part of Syngenta
separate from the Adama business being retained , in accordance with
paragraphs 10 and 11 of these Commitments;

supervise the management of the Divestment Business as a saleable business, in
accordance with paragraph 12 of these Commitments;

with respect to Confidential Information:

determine all necessary measures to ensure that ChemChina, CNAC and
Syngenta do not after the Effective Date obtain any Confidential
Information relating to the Divestment Business except as required to
maintain the Divestment Business as a viable, competitive and saleable
business,

in particular strive for the severing of the Divestment Business
participation in a central information technology network to the extent
possible, without compromising the viability of the Divestment Business,

make sure that any Confidential Information relating to the Divestment
Business obtained by the Notifying Party before the Effective Dateis
eliminated and will not be used by the Notifying Party except as required
to maintain the Divestment Business as a viable, competitive and
saleable business, and

decide whether any Confidential Information relating to the Divestment
Business abtained by the Notifying Party before the Effective Date may
be disclosed to or kept by the Notifying Party if the disclosureis

10



(iii)

(iv)

v)

(vi)

(vii)

(viii)

reasonably necessary to allow the Notifying Party to maintain the
Divestment Business as a viable, competitive and saleable business, to
carry out the divestiture or if the disclosureis required by law;

(d)y  monitor the splitting of assets between the Divestment Business and the
Notifying Party or its Affiliated Undertakings;

propose to the Notifying Party such measures as the Monitoring Trustee considers
necessary to ensure the Notifying Party’ s compliance with the conditions and
obligations attached to the Decision, in particular the maintenance of the full
economic viability, marketability or competitiveness of the Divestment Business, the
holding separate of the Divestment Business currently part of Adama separate from
the Syngenta business being retained and the Divestment Business currently part of
Syngenta separate from the Adama business being retained and the nondisclosure of
competitively sensitive information;

review and assess potential purchasers as well as the progress of the divestiture
process and verify that, dependent on the stage of the divestiture process potential
purchasers receive sufficient and correct information relating to the Divestment
Businessin particular by reviewing, if available, the data room documentation, the
information memorandum and the due diligence process,

act as a contact point for any requests by third parties, in particular potential
purchasers, in relation to the Commitments;

provide to the Commission, sending the Notifying Party a non-confidential copy at
the same time, a written report within 15 days after the end of every month that shall
cover the operation and management of the Divestment Business as well asthe
splitting of assets so that the Commission can assess whether the businessisheldin a
manner consistent with the Commitments and the progress of the divestiture process
aswell as potentia purchasers;

promptly report in writing to the Commission, sending the Notifying Party a non-
confidential copy at the sametime, if it concludes on reasonabl e grounds that the
Notifying Party isfailing to comply with these Commitments;

within one week after receipt of the documented proposal referred to in paragraph 19
of these Commitments, submit to the Commission, sending the Notifying Party a non-
confidential copy at the same time, a reasoned opinion as to the suitability and
independence of the proposed purchaser and the viahility of the Divestment Business
after the Sale and as to whether the Divestment Businessis sold in a manner
consistent with the conditions and obligations attached to the Decision, in particular,
if relevant, whether the Sale of the Divestment Business without one or more Assets
affects the viability of the Divestment Business after the sale, taking account of the
proposed purchaser;

11



30.

31.

32.

33.

(ix) broker aresolution of any dispute that may arise between the Purchaser and the
Notifying Party regarding compliance with the conditions and obligations attached to
the Decision;

(x) monitor whether the Direct Production Costs charged in application of paragraphs 8
and 9 of these Commitments as the case may be are consistent with standard industry
practice,

(xi) advise and, if need be, make written recommendations to the Commission as to the
Notifying Party’ s compliance with the conditions and obligations attached to the
Decision when any dispute between the Purchaser and the Notifying Party regarding
such compliance would be brought before the Arbitral Tribunal referred toin
paragraph 48 below; and

(xii)  assume the other functions assigned to the Monitoring Trustee under the conditions
and obligations attached to the Decision.

If the Monitoring and Divestiture Trustee are not the same legal or natural persons, the
Monitoring Trustee and the Divestiture Trustee shall cooperate closely with each other during
and for the purpose of the preparation of the Trustee Divestiture Period in order to facilitate
each other’ stasks.

Duties and obligations of the Divestiture Trustee

Within the Trustee Divestiture Period, the Divestiture Trustee shall sell at no minimum price
the Divestment Business to a purchaser, provided that the Commission has approved both the
purchaser and the final binding sale and purchase agreement (and ancillary agreements) asin
line with the Commission’s Decision and the Commitments in accordance with paragraphs 18
and 19 of these Commitments. The Divestiture Trustee shall include in the sale and purchase
agreement (aswell asin any ancillary agreements) such terms and conditions as it considers
appropriate for an expedient sale in the Trustee Divestiture Period. In particular, the
Divestiture Trustee may include in the sale and purchase agreement such customary
representations and warranties and indemnities as are reasonably required to effect the sale.
The Divestiture Trustee shall protect the legitimate financial interests of the Notifying Party,
subject to the Notifying Party’ s unconditional obligation to divest at no minimum price in the
Trustee Divestiture Period.

In the Trustee Divestiture Period (or otherwise at the Commission’ s request), the Divestiture
Trustee shall provide the Commission with a comprehensive monthly report written in
English on the progress of the divestiture process. Such reports shall be submitted within 15
days after the end of every month with a simultaneous copy to the Monitoring Trustee and a
non-confidential copy to the Notifying Party.

Duties and obligations of the Parties

The Notifying Party shall provide and shall cause its advisors to provide the Trustee with all
such co-operation, assistance and information as the Trustee may reasonably require to
perform itstasks. The Trustee shall have full and complete access to any of the Notifying

12



34.

35.

36.

37.

Party’ s or the Divestment Business' books, records, documents, management or other
personnel, facilities, sites and technical information necessary for fulfilling its duties under
the Commitments and the Notifying Party and the Divestment Business shall provide the
Trustee upon request with copies of any document. The Notifying Party and the Divestment
Business shall make available to the Trustee one or more offices on their premises and shall
be available for meetings in order to provide the Trustee with all information necessary for
the performance of its tasks.

The Notifying Party shall provide the Monitoring Trustee with all managerial and
administrative support that it may reasonably request on behalf of the management of the
Divestment Business. This shall include all administrative support functions relating to the
Divestment Business which are currently carried out at headquarterslevel. The Notifying
Party shall provide and shall cause its advisors to provide the Monitoring Trustee, on request,
with the information submitted to potential purchasers, in particular give the Monitoring
Trustee access to the data room documentation and all other information granted to potential
purchasersin the due diligence procedure. The Notifying Party shall inform the Monitoring
Trustee on possible purchasers, submit lists of potential purchasers at each stage of the
selection process, including the written offers made by potential purchasers at those stages,
and keep the Monitoring Trustee informed of all developments in the divestiture process.

The Notifying Party shall grant or procure Affiliated Undertakings to grant comprehensive
powers of attorney, duly executed, to the Divestiture Trustee to effect the sale (including
ancillary agreements), the Closing and all actions and declarations which the Divestiture
Trustee considers necessary or appropriate to achieve the sale and the Closing, including the
appointment of advisorsto assist with the sale process. Upon request of the Divestiture
Trustee, the Notifying Party shall cause the documents required for effecting the sale and the
Closing to be duly executed.

The Notifying Party shall indemnify the Trustee and its employees and agents (each an
“Indemnified Party”) and hold each Indemnified Party harmless against, and hereby agrees
that an Indemnified Party shall have no liability to the Notifying Party for, any liabilities
arising out of the performance of the Trustee's duties under the Commitments, except to the
extent that such liabilities result from the willful default, recklessness, gross negligence or bad
faith of the Trustee, its employees, agents or advisors.

At the expense of the Notifying Party, the Trustee may appoint advisors (in particular for
corporate finance or legal advice), subject to the Notifying Party’ s approval (this approval not
to be unreasonably withheld or delayed) if the Trustee considers the appointment of such
advisors necessary or appropriate for the performance of its duties and obligations under the
Mandate, provided that any fees and other expenses incurred by the Trustee are reasonable.
Should the Notifying Party refuse to approve the advisors proposed by the Trustee the
Commission may approve the appointment of such advisors instead, after having heard the
Notifying Party. Only the Trustee shall be entitled to issue instructions to the advisors.
Paragraph 36 of these Commitments shall apply mutatis mutandis. In the Trustee Divestiture
Period, the Divestiture Trustee may use advisors who served the Notifying Party during the
Divestiture Period if the Divestiture Trustee considers thisin the best interest of an expedient
sale.

13



38.

39.

40.

41.

42

43.

The Notifying Party agrees that the Commission may share Confidential Information
proprietary to the Notifying Party with the Trustee. The Trustee shall not disclose such
information and the principles contained in Article 17 (1) and (2) of the Merger Regulation
apply mutatis mutandis.

The Notifying Party agrees that the contact details of the Monitoring Trustee are published on
the website of the Commission’s Directorate-General for Competition and they shall inform
interested third parties, in particular any potential purchasers, of the identity and the tasks of
the Monitoring Trustee.

For aperiod of 10 years from the Effective Date the Commission may request all information
from the Parties that is reasonably necessary to monitor the effective implementation of these
Commitments.

Replacement, discharge and reappointment of the Trustee

If the Trustee ceases to perform its functions under the Commitments or for any other good
cause, including the exposure of the Trustee to a Conflict of Interest:

@ the Commission may, after hearing the Trustee and the Notifying Party, require the
Notifying Party to replace the Trustee; or

(b) The Notifying Party may, with the prior approval of the Commission, replace the
Trustee.

If the Trustee is removed according to paragraph 41 of these Commitments, the Trustee may
be required to continue in its function until anew Trusteeisin place to whom the Trustee has
effected afull hand over of all relevant information. The new Trustee shall be appointed in
accordance with the procedure referred to in paragraphs 20-27 of these Commitments.

Unless removed according to paragraph 41 of these Commitments, the Trustee shall ceaseto
act as Trustee only after the Commission has discharged it from its duties after all the
Commitments with which the Trustee has been entrusted have been implemented. However,
the Commission may at any time require the reappointment of the Monitoring Trusteeiif it
subsequently appears that the relevant remedies might not have been fully and properly
implemented.

Section F. Fast track disputeresolution

44,

45,

In the event that the Purchaser claims that the Notifying Party isfailing to comply with its
obligations arising from these Commitments, in particular the obligation to supply the
relevant active ingredients and/or formulated products, as the case may be, at Direct
Production Cost or wholesale price (as applicable) as referred to in paragraph 2(d) of the
Schedule, the Purchaser may invoke the dispute settlement procedure described in this
Section.

The Purchaser shall notify the Notifying Party and the Monitoring Trustee of its request in
writing and specify the reasons why it believes that the Notifying Party is failing to comply
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46.

47.

48.

49.

50.

51.

52.

53.

with the Commitments. The Notifying Party shall use its best efforts to resolve all differences
of opinion and to settle all disputes of which it has been natified through co-operation and
consultation within a reasonable period of time not to exceed fifteen working days after
receipt of the request.

The Monitoring Trustee shall present its own proposal for resolving the dispute within eight
working days, specifying in writing the action, if any, to be taken by the Notifying Party to
ensure compliance with the Commitments vis-a-vis the Purchaser, and be prepared, if
regquested, to facilitate the settlement of the dispute.

Should the Notifying Party and the Purchaser fail to resolve their differences of opinion
through cooperation and consultation, the Purchaser may initiate the arbitration process
described below. The arbitration process shall be used only to resolve disputes regarding
compliance with the Commitments.

To initiate the arbitration process, the Purchaser shall give written notice to the Notifying
Party nominating an arbitrator and stating the specific nature of the claim, the factual basis of
its position and the relief requested. The Notifying Party shall appoint another arbitrator
within 14 calendar days after receipt of the written notice. The arbitrators so appointed shall
appoint athird arbitrator to be president of the arbitral tribunal within seven calendar days
after both arbitrators have been nominated. Should the notifying Party fail to nominate an
arbitrator, or if the two arbitrators fail to agree on the president, the default appointment(s)
shall be made by the International Chamber of Commerce (“1CC"). The three-person arbitral
tribunal shall herein be referred to asthe “ Arbitral Tribunal.”

The dispute shall be finally resolved by arbitration under the ICC Rules of Arbitration, with
such modifications or adaptations as foreseen herein (the “Rules’). The arbitration shall be
conducted in Paris, in the English language.

The procedure shall be a fast-track procedure. For this purpose, the Arbitral Tribunal shall
shorten all applicable procedural time-limits under the Rules as far as appropriate in the
circumstances.

The Arbitral Tribunal shall, as soon as practical after the confirmation of the Arbitral
Tribunal, hold an organisational conference to discuss any procedura issues with the parties
to the arbitration. Terms of reference shall be drawn up and signed by the parties to the
arbitration and the Arbitral Tribunal at the organisational meeting or thereafter and a
procedural time-table shall be established by the Arbitral Tribunal. An oral hearing shall, asa
rule, be established within two months of the confirmation of the Arbitral Tribunal.

In order to enable the Arbitral Tribunal to reach adecision, it shall be entitled to request any
relevant information from the Notifying Party and/or its Affiliated Undertakings or the
Purchaser, to appoint experts and to examine them at the hearing, and to establish the facts by
all appropriate means. The Arbitral Tribunal is also entitled to ask for assistance by the
Monitoring Trusteein all stages of the procedure if the parties to the arbitration agree.

The arbitrators shall agree in writing to keep any confidential information and business
secrets disclosed to them in confidence. The Arbitral Tribunal may take the measures
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55.

56.

57.

58.

59.

60.

necessary for protecting confidential information in particular by restricting access to
confidential information to the Arbitral Tribunal, the Monitoring Trustee and outside counsel
and experts of the opposing party.

The burden of proof in any dispute governed under the Rules shall be as follows:
() the Purchaser must produce evidence of a prima facie case;

(i) if the Purchaser does so, the Arbitral Tribunal must find in favour of the Purchaser
unless the Notifying Party can produce evidence to the contrary.

The Commission shall be allowed and enabled to participate in all stages of the procedure by:

@ receiving all written submissions (including documents and reports, etc.) made by the
parties to the arbitration;

(b) receiving al orders, interim and final awards and other documents exchanged by the
Arbitral Tribunal with the parties to the arbitration (including terms of reference and
procedural time-table);

(© filing any Commission amicus curiae briefs; and

(d) being present at the hearing(s) and being allowed to ask questions to parties,
witnesses and experts.

The Arbitral Tribunal shall forward, or shall order the parties to the arbitration to forward, the
documents mentioned to the Commission without delay.

In the event of disagreement between the parties to the arbitration regarding the interpretation
of the Commitments, the Arbitral Tribunal shall inform the Commission, and may seek the
Commission’ s interpretation of the Commitments before finding in favour of any party to the
arbitration and shall be bound by the Commission’ s interpretation.

The Arbitral Tribunal shall decide the dispute on the basis of the Commitments and the
Decision. The Commitments shall be construed in accordance with the Merger Regulation,
EU law and general principles of law common to the legal orders of the Member States
without a requirement to apply a particular national system. The Arbitral Tribunal shall take
all decisions by magjority vote.

Upon request of the third party, the Arbitral Tribunal may make a preliminary ruling on the
dispute. The preliminary ruling shall be rendered within one month after the confirmation of
the Arbitral Tribunal, shall be applicable immediately and, as arule, remain in force until a
final decision is rendered.

The Arbitral Tribunal shall, in the preliminary ruling aswell asin the final award, specify the
action, if any, to be taken by the Notifying Party to comply with the Commitments vis-a-vis
the Purchaser (e.g., modify a supply contract pricing formula). The final award shall be final
and binding on the partiesto the arbitration and shall resolve the dispute and determine any
and all claims, motions or requests submitted to the Arbitral Tribunal. The arbitral award
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61.

62.

63.

shall also determine the reimbursement of the costs of the successful party and the allocation
of the arbitration costs. In case of granting a preliminary ruling or if otherwise appropriate,
the Arbitral Tribunal shall specify that terms and conditions determined in the final award
apply retroactively.

The final award shall, as arule, be rendered within three months after the confirmation of the
Arbitral Tribunal. The time-frame shall, in any case, be extended by the time the Commission
takes to submit an interpretation of the Commitments if asked by the Arbitral Tribunal.

The parties to the arbitration shall prepare a non-confidential version of the final award,
without business secrets. The Commission may publish the non-confidential version of the
award.

Nothing in the above-described arbitration procedure shall affect the powers of the
Commission to take decisions in relation to the Commitments in accordance with its powers
under the Merger Regulation and the Treaty on the Functioning of the European Union.

Section G. Thereview clause

64.

65.

The Commission may extend the time periods foreseen in the Commitmentsin response to a
regquest from the Notifying Party or, in appropriate cases, on its own initiative. Where the
Notifying Party requests an extension of atime period, it shall submit areasoned request to
the Commission no later than one month before the expiry of that period, showing good
cause. Thisrequest shall be accompanied by areport from the Monitoring Trustee, who shall,
at the same time send a non-confidentia copy of the report to the Notifying Party. Only in
exceptional circumstances shall the Notifying Party be entitled to request an extension within
the last month of any period.

The Commission may further, in response to a reasoned request from the Notifying Party
showing good cause waive, modify or substitute, in exceptional circumstances, one or more of
the undertakings in these Commitments. This request shall be accompanied by a report from
the Monitoring Trustee, who shall, at the same time send a non-confidential copy of the report
to the Notifying Party. The request shall not have the effect of suspending the application of
the undertaking and, in particular, of suspending the expiry of any time period in which the
undertaking has to be complied with.

Section H. Entry into force

66.

The Commitments shall take effect upon the date of adoption of the Decision.

duly authorised for and on behalf of
Haifeng Li, Chief Lega Officer of ChemChina/CNAC
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SCHEDULE
1 The Divestment Business as operated to date has the following legal and functional structure:

@ The Divestment Businessis part of the Parties’ overall crop protection business
offering and does not currently operate as a standal one business or entity. Asaresullt,
the Divestment Business will be carved out of Adama' s or Syngenta’s, as the case
may be, crop protection business.

2. In accordance with paragraph 6 of these Commitments, the Divestment Businessis
comprised of:

@ The three portfolios of existing or pipeline crop protection products as described in
Table 1 (“Portfolio 1"), Table 2 (“Portfolio 2") and Table 3 (“ Portfolio 3") and
related assets outlined below. These three Portfolios shall be marketed for sale by the
Notifying Party as a single business and sold to asingle purchaser. However, the
Portfolios may be sold individually to different purchasers or in different parts and
combinations to separate purchasers, provided al products from all portfolios are
sold, and for so long as a sale to multiple purchasers has no effect on the viability and
competitiveness of the Divestment Business and each purchaser satisfies the
Purchaser requirements. For the avoidance of doubt, the Commission will, in
response to areasoned request from the Notifying Party, waive the Notifying Party’s
undertaking to sell Divestment CP Products contained in Portfolio 3 if the registration
for such Divestment CP Product has expired before the Purchaser has acquired the
Divestment Business, unless the relevant governmental authorities permit such
Divestment CP Product to continue to be sold in the EEA or any EEA Member States
for more than [...] after the date of the Closing.

) Portfolio 1:
Portfolio 1 shall include:

a) the divesting Party’ s crop protection product registrations in each
EEA Member State where such Party holds such registrations for the
formulated products listed in Table 1 and as described in Annex 1.1
and Annex 1.2, including an irrevocable, exclusive, transferable,
royalty-free licence, including the right to sub-licence, to obtain
access to (including, to the extent legally permissible, to hard copies
of), and to use any Divestment CP Product registration data (to the
extent such rights are held by the divesting Party) required to support,
maintain, develop and improve such product registrations in the
EEA.! Where the consent of third partiesis required, Adama and
Syngenta, as the case may be, will use their best efforts to ensure that
the relevant consents are provided, and

b) for Lead Active Ingredients, an irrevocable, exclusive, transferable,
royalty-free licence, including the right to sub-licence, to obtain
access to (including, to the extent legally permissible, to hard copies
of), and to use any registration data owned at Closing (including
studies launched or completed by Closing, technical information or

! In the case of tau-fluvalinate in Hungary, Adama will provide [...] required to support, maintain,

develop and improve such product registration.



data which are or may be necessary for supporting an application for
aproduct registration, such as toxicology, residues or efficacy
studies) by Adama or Syngenta (as applicable) for the purpose of
maintaining, supporting and renewing the EEA active ingredient
registrations for these Lead Active Ingredients and maintaining,
developing and improving the product registrations for any
Divestment CP Product registration in the EEA based on these Lead
Active Ingredients, as described more fully in Annex 2.1 and Annex
2.2. For the Lead Active Ingredientsin Annex 2.1. and Annex 2.2.,
at the option of the Purchaser, Adama or Syngenta (as the case may
be) will usetheir (i) best efforts to enable the Purchaser to join

(a) existing task forces to which the Parties are a member (subject to
third party consents) or (b) the Parties' own individual existing or
future renewal efforts to the extent undertaken by the Parties in their
sole discretion or (ii) reasonable best efforts to enable the Purchaser
to join future task forces to which the Parties become a member,
provided that, in all cases, the Purchaser agrees to abide by the
relevant terms and conditions of the applicable task force agreement
and the standards that are applied by Adama or Syngenta (as the case
may be) in the ordinary course and pay its pro rata share of costs.
The Parties' best efforts or reasonable best efforts, as the case may
be, shall be limited to enabling the Purchaser to join existing or
future task forces and/or the Parties' own individual renewal efforts
for only up to the next EEA expiry date (as of Closing) of the
approval of the relevant Lead Active Ingredient. If Adamaor
Syngenta choose not to continue to be engaged in a Lead Active
Ingredient task force of which they are currently a member, they will
use their best effort to transfer their existing task force membership
to the Purchaser provided that, in al cases, the Purchaser agrees to
abide by the relevant terms and conditions of the applicable task
force agreement and the standards that are applied by Adama or
Syngenta (as the case may be) in the ordinary course and pay its pro
rata share of costs. Where the consent of third partiesis required for
the transfer of registration data of aLead Active Ingredient to which
Adama or Syngenta have rights, Adama and Syngenta, as the case
may be, will use their best efforts to ensure that the relevant consents
are provided. For the avoidance of doubt, notwithstanding anything
to the contrary in this Schedule, Adama and/or Syngenta, as
applicable, shall retain the right to use such registration data to

(i) support, maintain, develop and improve non-crop protection
registrations in the EEA, and/or (ii) subject to paragraph 5 of the
Commitments, support, maintain, develop and improve crop
protection registrations in the EEA for Adama s and/or Syngenta's,
as applicable, crop protection mixtures.




Tablel
Portfolio 1

Divesting
Party

Scope of Divestment

Geographic
Scope of
Divestment

Associated
2015 Sales

Adama

¢ All rights held by Adamain the EEA to Lead
Active Ingredient trinexapac-ethyl
¢ All Adama product registrationsin the EEA for
formulated crop protection products with
trinexapac-ethyl asthe Lead Active Ingredient:
o Trinexapac-Ethyl 175 EC
o Trinexapac-Ethyl 175 EC NC

EEA

[..

]

Adama

¢ All rights held by Adamain the EEA to Lead
Active Ingredient chlormequat-chloride
¢ All Adama product registrationsin the EEA for
formulated crop protection products with
chlormequat-chloride as the Lead Active
Ingredient:
o Chlormequat Chloride 675 SL
o Chlormequat Chloride 725 SL
o Chlormequat Chloride 64 SL
o Chlormequat Chloride 400 LSC

EEA

[

]

Adama

¢ All rights held by Adamain the EEA to Lead
Active Ingredient beta-cyfluthrin
¢ All Adama product registrationsin the EEA for
formulated crop protection products with beta-
cyfluthrin as the Lead Active Ingredient:
o Beta-Cyfluthrin 25 EC
o Beta-Cyfluthrin 25 SC
o Beta-Cyfluthrin 25 SC NC

EEA

Adama

¢ All rights held by Adamain the EEA to Lead
Active Ingredient imidacloprid
¢ All Adama product registrationsin the EEA for
formulated crop protection products with
imidacloprid asthe Lead Active Ingredient:
o Imidacloprid 200 SL NMP Free
o Imidacloprid 600 FS (red)
o Imidacloprid 600 FS (uncoloured)
o Imidacloprid 700 WG
o Imidacloprid 200 SL NMP Free NC
o Imidacloprid 21.5 Gel NC

EEA

L.

]

Adama

¢ All rights held by Adamain the EEA to Lead
Active Ingredient pyriproxifen
¢ All Adama product registrationsin the EEA for
formulated crop protection products with
pyriproxifen as the Lead Active Ingredient:
o Pyriproxifen 100 EC
o Pyriproxifen 100 EC NC

EEA

[..

]

Adama

¢ All rights held by Adamain the EEA to Lead
Active Ingredient chlorpyrifos-methyl

¢ All Adama product registrationsin the EEA for
formulated crop protection products with

chlorpyrifos-methyl as the Lead Active Ingredient:

o Chlorpyrifos-methyl 225 EC

EEA

[..

]




Tablel
Portfolio 1

Divesting
Party

Scope of Divestment

Geographic
Scope of
Divestment

Associated
2015 Sales

Adama

¢ All rights held by Adamain the EEA to Lead
Active Ingredient cyprodinil
¢ All Adama product registrationsin the EEA for
formulated crop protection products with
cyprodinil asthe Lead Active Ingredient:
o Cyprodinil 300 ECNA
o Cyprodinil 375 + Fludioxonil 250 WG

EEA

[..

]

Adama

¢ All rights held by Adamain the EEA to Lead
Active Ingredient tebuconazole
¢ All Adama product registrationsin the EEA for
formulated crop protection products with
tebuconazole as the Lead Active Ingredient:
o Tebuconazole 200 EW
o Tebuconazole 133 + Prochloraz 267 EW
(Purasolve)
o Tebuconazole 250 EW
o Tebuconazole 60 FS
o Tebuconazole 20 WS
o Tebuconazole 20 + Imazalil 30 FS
o Tebuconazole 250 WG
o Tebuconazole 43 SE
o Tebuconazole 200 WG
o Tebuconazole 15 + Prochloraz 60 ES
o Tebuconazole 133 + Prochloraz 267 EW
o Tebuconazole 133 + Prochloraz 267 EC

EEA

L.

]

Syngenta

e All rights held by Syngentain the EEA to Lead
Active Ingredient fluazinam?
¢ All Syngenta product registrations in the EEA for
formulated crop protection products with fluazinam
asthe Lead Active Ingredient:
o Shirlan
o Shirlan Gold

EEA

[..

]

Adama

¢ All rights held by Adamain the EEA to Lead
Active Ingredient clodinafop®
¢ All Adama product registrationsin the EEA for
formulated crop protection products with
clodinafop as the Lead Active Ingredient:
o Clodinafop-Propargyl 80 EC Italy +
Cloquintocet
o Clodinafop-Propargy! 240 EC + Cloquintocet
o Clodinafop-Propargyl 80 EC + Cloquintocet

EEA

[

]

In the case of fluazinam, Syngentawill relinquish its[...] distribution rights back to [ ...], including any
rightsto usethe[...] trademarks (e.g., [...]).

Clodinafop-propargyl 80 EC + cloquintocet and Clodinafop-propargyl 80 EC Italy + cloguintocet:
Adama has made an ordinary course business decision to discontinue this formulation [...]. The
product authorisation expires in August 2018 and, [...], the Purchaser can sell this product up until that

time.




Tablel

Portfolio 1
L Geographic Associated
D';:i;ng Scope of Divestment _Scope of 2015 Sales
Divestment
Syngenta e All rights held by Syngentain the EEA to Lead EEA ..]
Active Ingredient fluazifop-P
¢ All Syngenta product registrations in the EEA for
formulated crop protection products with
fluazifop-P as the Lead Active Ingredient:
o Fusilade 125EC NUBIW 1
o Fusilade Forte 150 EC
Syngenta ¢ Following Syngenta product registrations for Estonia o]
formulated crop protection product in Estoniaand Lithuania
Lithuania:
o Banvel 4 S
Adama e All rights held by Adamain the EEA to Lead Hungary ]
Active Ingredient pendimethalin Bulgaria
¢ Following Adama product registrations for Romania
formulated crop protection products with
pendimethalin as the Lead Active Ingredient:
o Pendimethalin 330 EC
o Pendimethalin 330 EC SSSITY Italy ..]
Malta
Adama e Following Adama formulated crop protection EEA o]
products in the EEA:
o Sulcotrione 300 SC
o Sulcotrione 150 + Nicosulfuron 20 SC
Adama ¢ Following Adama formulated crop protection Spain o]
products in Spain and Romania: Romania
o Clofentezine 500 SC
o Clofentezine 500 SC NC
Adama ¢ Following Adamaformulated crop protection Hungary o]
product in Hungary:
o Tau-fluvalinate 240 EW
Adama e Following Adama formulated crop protection EEA o]
products in the EEA:
o Fluroxypyr 200 DS EC
o Fluroxypyr 200 SEC
Adama e Following Adama formulated crop protection Spain o]
productsin Spain:
o Nicosulfuron 40 OD
o Nicosulfuron 40 ODV
Adama ¢ Following Adama formulated crop protection Spain o]

products in Spain:*
o S-metolachlor 312.5 + Terbuthylazine 187.5 +
Sulcotrione
o S-metolachlor 312.5 + Terbuthylazine 187.5 SC

4

Adama sells these products only in Spain under alocal written agreement [...]. The Notifying Party is
committing Syngenta to provide access to the purchaser only in Spain for up to [...] years under the
same terms and conditions Syngentais currently providing to Adama.




Tablel

Portfolio 1
L Geographic Associated
D';:i' ng Scope of Divestment Scope of 2015 Sales
y Divestment
Adama e All rights held by Adamain the EEA to Lead EEA N/A

Active Ingredient acetamiprid

¢ All Adama product registrationsin the EEA for
formulated crop protection products with
acetamiprid asthe Lead Active Ingredient as listed
in Portfolio 2 below

(i) Portfolio 2:

Portfolio 2 shall include:

a)

b)

the divesting Party’ s crop protection product registrationsin the EEA
Member State where such Party holds such registrations at Closing for the
pipeline products listed in Table 2 below, including an irrevocable, exclusive,
transferable, royalty-free licence, including the right to sub-licence, to obtain
access to (including, to the extent legally permissible, to hard copies of), and
to use any active ingredient and formulated product registration data (to the
extent such rights are held by the divesting Party) required to support,
maintain, develop and improve such product registrations in the EEA. Where
the consent of third partiesis required, Adama and Syngenta, as the case may
be, will use their best efforts to ensure that the relevant consents are
provided, or

an irrevocable, exclusive or non-exclusive, as the case may be, transferable,
royalty-free licence, excluding the right to sub-licence, to obtain access to
(including, to the extent legally permissible, to hard copies of), and to use,
any studies (including internal studies) and/or field trial results initiated or
completed as of Closing in relation to the pipeline products listed in Table 2
below. Any such licence will be limited to introducing and selling crop
protection products in the EEA. For the avoidance of doubt, nothing in the
Commitments prevents Adama from using such studies and field trialsto
develop its own pipeline productsin the EEA or elsewhere, including the
same pipeline products in Portfolio 2 and such licence to the Purchaser shall
permit the Purchaser to collaborate with third parties for the development of
these pipeline productsin the EEA provided such third parties agreein
writing to comply with the terms of the licence and agree that such
collaboration does not give such third parties any intellectual property rights
to any studies and/or field trial results included in Portfolio 2.




Table?2

Portfolio 2
Expected
Sector Crop Pipeline Product(s) Launch D_Scope of
Date Ivestment
Fungicides | Grapes, Pome o] Non-exclusive
Fruits licenceto
studies/field trials
Fungicides | Barley, Wheat o] Non-exclusive
licenceto
studies/field trids
Fungicides | Barley, Wheat o] Non-exclusive
licenceto
studies/field trids
Fungicides | Barley, Wheat o] Non-exclusive
licenceto
studies/field trids
Fungicides | Barley, Wheat o] Non-exclusive
licenceto
studies/field trids
Fungicides | Barley, Wheat o] Non-exclusive
licenceto
studies/field trials
Fungicides | Barley, Wheat o] Non-exclusive
licenceto
studies/field trials
Fungicides | Oilseed ] Exclusive licence to
Rape/Rapeseed studies/field trids
Insecticides | Barley, Wheat, o] Pending registrations
Citrus, Grapes, in[...]
Pome Fruits, Other
Fruits, Oilseed
Rape/Rapeseed,
Vegetables—
leafy/brassica/okra,
Tomatoes
Insecticides | Barley, Wheat, e Registrationsin
Corn, Oilseed Austria, Czech
Rape/Rapeseed Republic, France,
Hungary, Italy,
Poland, Romania,
Slovakia, Slovenia,
Spain and accessto
sdl in Greece®
Selective Corn o] Non-exclusive
Herbicides licenceto
studies/field trids

5

Adama]...] in Greece, but it currently sells this product in Greece through [...]. This[...] will also be
transferred to the purchaser, allowing for salesin Greece.




Table?2

Portfolio 2
Expected
Sector Crop Pipeline Product(s) Launch D_Scope of
Date Ivestment
Selective Corn [...] [...] Registrationsin
Herbicides Austria, Belgium,
Czech Republic,
Denmark, Latvia,
Lithuania,
L uxembourg,
Netherlands, Poland,
Romania, Slovakia
AND
Pending registrations
in[...]
Selective Corn [...] [...] Non-exclusive
Herbicides licenceto
studies/field trials
Selective Corn [...] [...] Pending registrations
Herbicides in
[...]
Selective Corn [...] [...] Non-exclusive
Herbicides licenceto
studies/field trids
(iii) Portfolio 3:

Portfolio 3 shall include:

a)

b)

the divesting Party’ s crop protection product registrationsin each EEA
Member State where such Party holds such registrations for the formulated
products listed in Table 3 below and as described in Annex 3, with the
exception of epoxiconazole, and

an irrevocable, exclusive, transferable, royaty-free licence, including the
right to sub-licence, to obtain access to (including, to the extent legally
permissible, to hard copies of), and to use any active ingredient and
formulated product registration data (to the extent such rights are held by the
divesting Party) required to support, maintain, develop and improve such
product registrations in the EEA. Where the consent of third partiesis
required, Adama and Syngenta, as the case may be, will use their best efforts
to ensure that the relevant consents are provided.




Table3
Portfolio 3

. Geographic ]
Divesting - Associated 2015
Party Scope of Divestment Scope of Sales

Divestment

¢ Following Adama formulated crop [...]
protection products:

o Abamectin 18 EC EEA

o Abamectin 18 EC NC

Adama

¢ Following Adama formulated crop [--.]
protection products:
o Beta-Cyfluthrin 12 + Chlorpyrifos
250 ZW
o Beta-Cyfluthrin 3 + Chlorpyrifos
50 GR

Adama EEA

¢ Following Adama formulated crop [...]
protection products:

Adama o Bromoxynil 200 + Terbuthylazine | EEA
300 SC

o Bromoxynil OCT 225 EC SS

¢ Following Adama formulated crop [...]
protection products:

o Chlorpyrifos 250 + Deltamethrin 6
Adama ZC EEA
o Chlorpyrifos 250 CS
o Chlorpyrifos 250 CS Tech Agro
o Chlorpyrifos 480 EC

¢ Following Adama formulated crop [...]
protection products:
o Diflufenican 100 + Isoproturon
500 SC
o Diflufenican 40 + Oxyfluorfen
150 SC

Adama EEA

¢ Following Adama formulated crop [...]
Adama protection product: Slovenia
o Epoxiconazole 125 SC NEW

¢ Following Adama formulated crop [...]
protection products:

Adama o Folpet 700 + Triadimenol 20 EEA
WDG

o Folpet 700 + Triadimenol 15 WP

¢ Following Adama formulated crop [...]
Adama protection product: EEA
o Isoproturon 500 SC°

¢ Following Adama formulated crop [...]
Adama protection product: EEA
o Oxyflurofen 240 EC SP

The isoproturon-based products are no longer approved for use in the EEA as of the end of 2016 and
hence cannot technically be divested. Adama's sales of these products accounted for [...] (2014),
[...](2015) and[...] (2016).



(b)

(©)

(d)

Table3
Portfolio 3

. Geographic ]
Divesting - Associated 2015
Party Scope of Divestment Scope of Sales

Divestment

¢ Following Adama formulated crop [...]
protection products:
o Sulcotrione 100 + Nicosulfuron EEA
13.33 + Bromoxynil 7
o Sulcotrione 150 + Bromoxynil
112.5SC

Adama

Adama e Following Adama formulated crop [..]
protection product:
o Tebuconazole 66.5 + Prochloraz EEA
133.5 + Triadimenol 83.3 NMP
FREE EW

Adama e Following Adama formulated crop [...]
protection product: EEA
o Terbuthylazine 270 +
Pendimethalin 64 SE

al intellectual property used by the Divestment Business, including the brand names
as described more fully in Annex 4.1 and Annex 4.2, the registered trademarks as
described more fully in Annex 4.3 and Annex 4.4, and knowhow will be disposed as
follows:

1. intellectual property used primarily by the Divestment Businessin the EEA or in
the relevant EEA Member State for such Divestment CP Products which have a
geographic scope limited to one or more EEA Member States (as the case may
be) shall be transferred to the Purchaser with the Notifying Party or its Affiliated
Undertakings retaining an exclusive, irrevocable, perpetual, royalty free, licence
to use such intellectual property, including brand names, outside of the scope of
the Divestment Business (e.g., non-crop protection products, crop protection
products not included in the Divestment Business or outside the EEA or the
relevant Member States covered by Divestment CP Products); and

2. intellectual property also used by the Divestment Business, but used primarily by
the Notifying Party or its Affiliated Undertakingsin any part of the Parties
business which relates to any other products aside from the Divestment Business
shall be retained by the Notifying Party or its Affiliated Undertakings and
licensed to the Purchaser on an irrevocable, perpetual, royalty free basis
exclusively for use in the Divestment Business as required pursuant to these
Commitments.

contracts with third party suppliers for the manufacture and sale of the productsin the

Divestment Business where applicable, manufactured in accordance with the product

registrations transferred with the Divestment Business, as and if requested by the

Purchaser, as described more fully in Annex 5.1 and Annex 5.2, subject to third

parties’ consent to the extent such consent is contractually required.

if requested by the Purchaser, the Divestment Business may also include for a period
of up to[...] after Closing (such period may be further extended up to[...], in
consultation with the Commission and the Monitoring Trustee, if required to preserve
the viability and competitiveness of the Divestment Business), agreements to either
(i) toll manufacture and supply by the Parties, at their respective Direct Production
Costs, of the Divestment CP Products and/or Lead Active Ingredientsin the
Divestment Business, including such Secondary Active Ingredients as required to

10




()

(f)

(9)

(h)

(i)

produce the Divestment CP Products, solely for salein the EEA and manufactured in
accordance with the quality specifications of the product registrations of the
Divestment CP Products, to the extent such Divestment CP Products, Lead or
Secondary Active Ingredients are manufactured by the Parties or their Affiliated
Undertakings as of the Effective Date or (ii) where such Divestment CP Products,
Lead or Secondary Active Ingredients are supplied to the Divestment Business as of
the Effective Date by third party suppliers, the Parties shall use their best effortsto
supply such Divestment CP Products, Lead or Secondary Active Ingredients through
back-to-back supply agreements with such third parties at the wholesale price paid by
the Notifying Party, Syngenta or their Affiliated Undertakings. Such products
delivered to the Purchaser shall meet al quality regquirements which would apply to
Adama or Syngenta, as the case may be.

an irrevocable, transferable, royalty-free licence, excluding the right to sub-licence, to
obtain access to (including, to the extent legally permissible, to hard copies of), and to
use the registration data (to the extent held by the divesting Party) relating to the
Secondary Active Ingredients included in the Divestment Business, to support,
maintain, develop and improve crop protection product registrationsin the EEA for
products included in the Divestment Business. For the avoidance of doubt, shall
Adama or Syngenta, as the case may be, decide not to renew and/or not support the
renewal of any of the Secondary Active Ingredients included in the Divestment
Businessin the EEA, Adama or Syngenta, as the case may be, shall give written
notice to the Purchaser within two weeks from their decision not to renew and/or
support the renewal of any such Secondary Active Ingredient in the EEA to allow the
Purchaser to undertake the renewal of such Secondary Active Ingredient.

in so far as Secondary Active Ingredients are concerned, at the option of the
Purchaser, Adama or Syngenta (as the case may be) will use their (i) best effortsto
enabl e the Purchaser to join (a) existing task forces to which the Parties are a member
(subject to third party consents) or (b) the Parties' own individual existing or future
renewal efforts to the extent undertaken by the Partiesin their sole discretion or

(ii) reasonable best efforts to enable the Purchaser to join future task forces to which
the Parties become a member, provided that, in all cases, the Purchaser agreesto
abide by the relevant terms and conditions of the applicable task force agreement and
the standards that are applied by Adama or Syngenta (as the case may be) in the
ordinary course, and pay its pro rata share of costs. The Parties' best efforts or
reasonabl e best efforts, as the case may be, shall be limited to enabling the Purchaser
to join existing or future task forces and/or the Parties' own individual renewal efforts
for only up to the next EEA expiry date (as of Clasing) of the approval of the relevant
Secondary Active Ingredients.

EEA customer lists and other records for each product in the Divestment Business, as
described more fully in Annex 6.1 and Annex 6.2. For the avoidance of doubt, other
records in the preceding sentence shall mean financial records available electronically
including pricing, volume, incentive, payment, credit and rebate information for the
past five years.

inventory for salein the EEA, including in-progress mixtures and formulations,
packaging, supplies and material to the extent such exist, are required by the
Purchaser and is commercially and technically feasible, together with authorisation
for the Purchaser(s) to use any brand names displayed on such packaging for the
purpose of selling the inventory, for aperiod of [...].

arrangements for the supply of transitional services at Direct Production Cosgt, if
requested by the Purchaser, by the Notifying Party or Affiliated Undertakings for a
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transitional period of [...]after Closing (such period may be further extended up to
[...], in consultation with the Commission and the Monitoring Trustee, if required to
preserve the viability and competitiveness of the Divestment Business). For the
avoidance of doubt, such transitional services may include technical assistance in
relation to the manufacture, by the Purchaser, of the Divestment CP Products and/or
Lead Active Ingredients in the Divestment Business and/or assistance of technical or
regulatory personnel in relation to the support, maintenance, development and
improvement of the registrations included in the Divestment Business.

The Divestment Business shall not include:

@ Any part of the Parties' crop protection business which relates to any other products
aside from the Divestment Business;

(b Any assignment under an agreement with third parties where Adama’ s or Syngenta's
relationship is not governed by a specific agreement;

(© Production plants, sales offices or other physical plants;

(d) Any products manufactured for sale outside the EEA that are the same or substantially
the same as any of the Divestment CP Products, including any registration rights for
such products and any know-how, intangible assets and brand names used primarily
for such products.

For the avoidance of doubt, any intangible assets that are also used outside of the scope of the
Divestment Business (i.e., non-crop protection products or outside the EEA) will be licensed to
the Purchaser on aroyalty-free basis exclusively for the Divestment Business as required
pursuant to these Commitments, but will not be transferred to the Purchaser.

At the option of the Purchaser, the Divestment Business will include the Personnel who
would reasonably be considered necessary to maintain the viability, marketability and
competitiveness of the Divestment Business. The exercise of such option shall be supervised
by the Monitoring Trustee and subject to applicable local employment legislation.

For any or al of the assets listed in Annex 7 of the Schedule, which identifies all of the Lead
Active Ingredients and Divestment CP Products which require third party consents to be
transferred, the Parties shall obtain such consents and supply them to the Commission as part
of the Parties' reasoned submission for the Purchaser approval. If any asset or assetsin
Annex 7 cannot be transferred to the Purchaser as a result of the Parties’ inability to obtain the
appropriate third party consent by the End of the First Divestiture Period, the Parties shall sell
the corresponding replacement assets identified in Annex 7 which correspond to product or
products for which the required consent has not been obtained. [...].

If thereis any asset that is not covered by paragraph 2 of this Schedule but that is both used
(exclusively or not) by the Divestment Business and is necessary for the continued viability
and competitiveness of the Divestment Business, that asset or an adequate substitute will be
offered to potential Purchasers either outright for sale if such asset or adequate substitute is
used exclusively by the Divestment Business or by way of an irrevocable, exclusive,
transferable, royalty-free licence, including the right to sub-licence if such asset or adequate
substitute is used by both the Divestment Business and the Parties’ retained businesses.
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