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The Commission had imposed condition that required the merging parties to notify the

acquisition by isuzu Truck South Africa of the Isuzu light commercial vehicle business

conducted by GMSA and the acquisition by Peugeot SA of indirect control of the General

Motors business. In addition, the conditions prohibited any retrenchments related to these

transactions until the transactions were notified and approved by the Commission. The

merging parties notified the Isuzu transaction on August 2017 and the

terms of the supply agreements it concluded with certain suppliers. In addition, the conditions

required the merging parties to not retrench any employees for a period of 2 years from the

implementation date. The compliance affidavits submitted by the merging parties indicated

their compliance with the conditions. The Commission was thus satisfied with the merging

parties' compliance and therefore terminated the conditions.

2. CASE NO. 2018MAR0049 SERELI HOLDINGS PROPRIETARY LIMITED, FREESTATE

PETROLEUM DISTRIBUTORS PROPRIETARY LIMITED AND METABIS PROPERTIES

PROPRIETARY LIMITED

Business) within 12 months of the approval date but prior to the implementation of the merger.

The compliance reports submitted by the merging parties confirmed that the acquiring group

disposed of the Divestment Business to an independent third party within 12 months of the

approval date. The merging parties further submitted the signed disposal agreement to the

Commission. The Commission was thus satisfied with the merging parties' compliance and

therefore terminated the conditions.
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transaction was notified on 30 August 2017. The Commission approved these transactions on

22 November 2018. The merging parties further complied with the condition not to effect any

retrenchments. The Commission was thus satisfied with the merging parties' compliance with

the conditions and therefore terminated the conditions.

30% of their post- merger procurement spend to local suppliers for a period of twelve (12)

months on reasonable commercial terms. The compliance affidavit submitted by the merging

parties to the Commission confirmed the merging parties' compliance with the condition. The

Commission therefore terminated the conditions.

The Commission imposed condition requiring Corsair to continue using the services of

certain small and medium sized enterprises (SMMEs) in its freight forwarding and clearing

services. On 27 September 2018, the merging parties' legal representatives informed the

Commission that the merger had not been implemented and submitted Form CC 6, Notice of

Abandoned Merger to formally abandon the merger. As such, the Commission found that the

conditions are not applicable or legally enforceable as the merger was never implemented.

Consequently, the conditions were terminated.

The conditions required the merging parties to notify the Commission of the acquisition of sole

control over Pride Milling by 1 April 2018. On 14 May 2018, the merging parties' legal

informed the Commission that AFGRI did not implement the merger in its

entirety and such submitted the Form 6 Notice of Abandoned Merger to formally

abandon the merger. As such, the Commission found that the conditions are not applicable or
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The Tribunal imposed a condition requiring the merging parties to restrict the number of

retrenchments arising from the merger. In addition, the conditions required the merging parties

to offer retrenched employees any positions that become available within the merged entity.

The merging parties' legal representatives informed the Commission that the merging parties

took a decision not to proceed with the implementation of the proposed transaction and filed

Form CC 6 Notice of Abandoned Merger to formally abandon the merger. Consequently, the

Commission terminated the conditions.

The conditions imposed by the Competition Appeal Court required the merged entity to

commission a study relating to the empowerment of local South African suppliers and in

particular small and medium sized suppliers. The study was to be completed by June 2012.

In addition, the conditions required Massmart to re- employ employees that were retrenched

between 2009 -2010 as a result of the merger. The merged entity finalised the study on 9

October 2012 and was required to establish a Supplier Development Fund (SDF) to, broadly,

allow for micro, small and medium sized producers /suppliers to have access to the merged

entity's supply chain. The merged entity was required to provide the SDF with maximum

amount of R200 million over a five -year duration. The various SDF compliance reports

submitted by Massmart indicate that Massmart did establish a SDF with an investment in

required R200 million, which has benefited approximately 33 SDP participants.

In addition, the compliance reports submitted by the merged entity confirmed that Massmart

re- employed all the employees who were retrenched between 2009 -2010. As such, the

Commission is of the view that Massmart has substantially complied with the conditions, based

on the compliance reports submitted. Consequently, the Commission has terminated the

conditions.

The conditions required the KwaZulu -Natal and Northern Cape community publishing

businesses within the Media24 group or its representatives to, inter alía, have no influence

over operational and /or strategic decisions at Africa Web and to notify the Commission of all
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and Pearl Coldset (the Acquiring Firms) controlled Africa Web. On 13 June 2013, the Acquiring

Firms concluded a Sale of Shares Agreement in terms of which they undertook to dispose of

their entire shareholding in Africa Web to Mr. Haresh Ouderajh. On 27 August 2013, the

Commission approved the merger and on or about 01 September 2013, the merger was

implemented by the parties. Consequently, the conditions have lapsed and are of no legal

force or effect since Africa Web is no longer controlled by the Acquiring Firms.

the same individuals who serve on their respective board of directors to the board of Private

Property. The merging parties brought an application to the Competition Tribunal (Tribunal) to

review and set aside the conditions imposed by the Commission as part of its approval of the

merger. In the alternative, the merging parties requested the Tribunal to amend the conditions

to allow board members of ooba and to be board members of Private Property (Pty) Ltd. The

Tribunal considered the application brought by the merging parties and set aside the

conditions imposed by the Commission. Consequently, the conditions become of no legal

force or effect as the Tribunal set them aside. As
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Company Limited (Smart Choice), a firm incorporated in Hong Kong, China. Smart Choice is

in turn controlled by Shenzen Skyworth Digital Technology Company Limited ( Skyworth).

Skyworth is listed on the Shenzhen Stock Exchange and is therefore not controlled by any

firm.

The Competition Commission hereby gives notice, in terms of Rule 38 (3)(c) of the Rules for the

Conduct of Proceedings in the Competition Commission, that it has approved the transaction

involving the above -mentioned firms subject to conditions as out below:

1. On 23 October 2018, the Competition Commission (the Commission) received notice of an

intermediate merger whereby Skyblu Technologies (Pty) Ltd (Skyblu) intends to acquire the

set top box (STB) business of Altech UEC South Africa (Pty) Ltd (Altech). Upon the

implementation of the proposed transaction, Skyblu will have sole control of Altech.
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The proposed merger raises a horizontal overlap between the activities of the merging parties

as they are both active in the market for the manufacture and supply of Zapper STBs. The

Commission found that Zapper STBs constitute a distinct product market as they are unlikely

to be substitutable with any other type of audio -visual product based on price and functionality.

Furthermore, the Commission found that the market for STBs is national. The Commission

- III

. - . . - . - - . - .
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VI Considering the above, the Commission is of the view that the proposed merger does not

raise any employment concerns. Furthermore, no other public interest issues arise from the

proposed merger.

Enquiries in this regard may be addressed to Manager: Mergers and Acquisitions Division at

Private Bag X23, Lynnwood Ridge, 0040. Telephone: (012) 394 3755, or Facsimile: (012) 394

4755.
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a fully integrated chicken producer and controls a variety of different entities with activities

at various levels of the chicken supply chain including breeding, processing and distribution

of poultry in South Africa. The activities of CBH in South Africa include the production of

animal feed and day -old chicks (DOCs). CBH is controlled by Synapp International Limited

(Synapp), a company incorporated in the British Virgin Islands.
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market shares in the production and supply of animal feed in the Northern Region would be

less than 15% based on the quantity of animal feed produced in the 2017/2018 financial

year. In relation to the market for the production and supply of poultry feed, the Commission

found that the merging parties will have a post -merger market share of less than 20 %, with

a minimal accretion based on the quantity of feed sold in the 2017/2018 financial year. The

Commission found that post -merger, the merged entity would continue to face competition

from other AFMA and non -AFMA producers of broiler feed in the Northern Region such as

4. The Commission considered the activities of the merging parties and found that there are

overlaps broadly in relation to the production and supply of animal feed as the merging

parties manufacture and supply feed for ruminant and monogastric domestic animals. The

Commission found that the merging parties' activities overlap with regard to the manufacture

and supply of specific types of feeds for broiler chickens, layer chickens as well as sheep

and cattle feed. Furthermore, the proposed transaction also has a vertical aspect in relation

to the supply of DOCs post -merger.

national basis, generally animai feed, including poultry feed, is distributed to parties within

an average of 250km from the point of manufacture. Consequently, although leaving the

precise geographic market definition open, the Commission assessed the impact of the

merger on each of the aforementioned markets on a regional basis, namely the Northern

Region, which comprises the Gauteng, North West, Mpumalanga and Limpopo provinces.
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AFGRI, Azlu Enterprises, Barnlab, Brencco Feeds, De Heus, Meadow Feeds, Opti Feeds

and Nutri Feeds. With regard to wild animal feed, the Commission's investigation found that

the merged entity will continue to be constrained by a significant number of AFMA members

based in the Northern Region, namely, AFGRI, Alzu Enterprises, Nova Feeds, Brencco

Feeds, De Heus, Meadow Feeds, Nova Feeds and Quantum Foods. Non -AFMA members

that will continue to constrain the merging parties in the Northern Region Wes Voere, Sukses

8. The proposed transaction only has limited vertical effects in that both CBH and Opti Agri are

producers of DOCs but hat CBH consumes all its DOCs internally whereas Opti Agri supplies

its DOCs in the open market. Therefore, the Commission only considered whether the

proposed transaction would raise possible input foreclosure concerns for the current

customers of Opti Agri who might lose supply of DOCs (from Opti Agri) in the event that that

any customer foreclosure effects as it was unnecessary to do so in the circumstances. For

input foreclosure assessment, the Commission did not consider CBH supply of

because all its DOC supply are captive sales which are not available to third parties in the

downstream market. The Commission found that in the upstream market, Opt Agri accounts

for less than 15% of the market. There are other major players such as National Chix, Eagle

Pride's Hatchery, Keystone Hatchery and Lufafa Hatchery who account for the remaining

90% who will continue to constrain the merged entity. Given the lack of ability to foreclose,

This gazette is also available free online at www.gpwonline.co.za

	 STAATSKOERANT, 17 OKTOBER 2019� No. 42776    13



Food Beverage Wine Spirits and Allied Workers (NUFBWSAW) in relation to the target firm's

employees' collective bargaining rights following the implementation of the proposed

transaction. NUFBWSAW was concerned that in the absence of organisational rights at the

Target Firm post -merger, the Affected Employees would lose the ability to bargain

Cobb breed (which Opti Agri used prior to the merger) to the Arbor Acres breed, which CBH

uses, will in any way reduce the quality of Opti Agri's DOCs. In this regard, the Commission

notes that the Arbor Acres is currently used by reputable companies such as Pick 'n Pay,

KFC, Nandos and Shoprite Checkers, which are the end -customers of CBH. The

Commission also notes that besides a concern from the aforesaid third party, none of the

13. The Commission is of the view that Opti Chicks' switch to the acquiring firm's breed is

unlikely to result in any competition concerns as CBH has reiterated that it has no intention

to stop supplying DOCs into the open market. The only difference is that from May 2019, the

breed will change to Arbor Acres instead of Cobb. Moreover, for those customers who do

not wish to switch to the Arbor Acres breed, the merging parties have submitted that the

Cobb breed is therefore likely to be available and supplied by Opti Chicks until around April

2019. In this regard, the Commission found that if any of Opti Agri's customers wish to end

the relationship with Opti Agri because of the change of breed, there are various other

suppliers who will continue to supply the Cobb breed. These suppliers include Eagle's Pride,
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number of commitments, including that the merger will not result in any job losses or material

changes to the affected employees' current terms and conditions of employment; that

NUFBWSAW will be granted organisational rights at the Target Firm post- merger in terms

of the guidelines and thresholds of the grain industry bargaining council applicable prior to

the Implementation date; that the Affected Employees' membership of the Vuka Risk

Solutions funeral scheme will continue on the same terms and conditions as they enjoy pre-

17 In view of the foregoing, and in order to address the employment concerns raised in the

Merger, the Commission approached the merging parties to commit to some of their

employment related commitments being made into the conditions. The Merging Parties have

accordingly agreed to the conditions.
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to concluded between the

Merging Parties and NUFBWSAW granting, inter alla, NUFBWSAW organisational

rights at the Target Firm;
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arising as a result of the Merger. However, the Commission received a concern from

NUFBWSAW in relation to collective bargaining at the Target Firm post- merger. In

particular, NUFBWSAW was concerned that post- merger, the Acquiring Firm may not

allow the Affected Employees to maintain their current affiliation to NUFBWSAW due to

NUFBWSAW being denied organisational rights at the Target Firm, NUFBWSAW was

further concerned that in the absence of organisational rights at the Target Firm post-

merger, the Affected Employees would lose the ability to bargain collectively through

NUFBWSAW, on issues pertaining to their employment terms and conditions, in

2.3. In order to mitigate the concerns raised by NUFBWSAW, the Merging Parties' made

number of commitments, including that the Merger will not result in any job losses or

material changes to the Affected Employees' current terms and conditions of

employment; that NUFBWSAW will be granted organisational rights at the Target Firm,

post -merger in terms of the guidelines and thresholds of the grain industry bargaining

council applicable prior to the Implementation date; that the Affected Employees'

membership of the Vuka Risk Solutions funeral scheme will continue on the same terms

Merger, the Commission approached the Merging Parties to commit to some of their

employment related commitments being made into the Conditions. The Merging

have accordingly agreed to the Conditions.
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42. The Target Firm shall circulate copy of the Conditions within 10 (ten) Days of the

Approval Date to all the employees of the Target Firm in South Africa, NUFBWSAW and

the employee representative of the Target Firm. By no later than 10 Days from the

Approval Date, the Target Firm shall provide the Commission with an affidavit deposed

to by the Target Firm's Chief Officer, attesting to the circulation of the

Conditions and attaching copy of the said notice.

4.3. Within 10 (ten) Days of the signature of the recognition agreement contemplated in clause

3.1 above, the Target Firm shall provide the Commission with copy of the signed

recognition agreement.

3.4. The Acquiring Firm shall ensure that the Affected Employees' membership of the Vuka

Risk Solutions funeral scheme continues on the same terms and conditions they

currently enjoy pre -merger.
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the Merging Parties of these Conditions, this shall be dealt with in terms of Rule 37 of the

Rules for the Conduct of Proceedings in the Tribunal, read together with Rule 39 of the

Rules for the Conduct of Proceedings in the Commission.

5.3. The Merging Parties may at any time, on good cause shown, apply to the Commission

for the Conditions to be lifted, revised or amended. Should a dispute arise in relation to

the variation of the Conditions, the Merging Parties or the Commission may apply to the

This gazette is also available free online at www.gpwonline.co.za
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2. APL is a private company incorporated in accordance with the company laws of the

Republic of South Africa ( "South Africa "). APL is not controlled by any single firm or group

of firms, and is owned by five fruit packers namely (i) Ceres Fruit Growers (Pty) Ltd

( "Ceres "), (ii)Two -a Day Group (Pty) Ltd ( "Two -a Day "), (iii) Kromco (Pty) Ltd ( "Kromco "),

(iv) Goede Hoop Sitrus (Pty) Ltd ( "Good Hope Citrus ") and (v) Sundays River Citrus
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customers (as such their competitors in the downstream market for the manufacturing of

corrugated packaging) have bargaining power. The investigation further revealed that the

merged entity will continue to face competition from companies such as Corruseal, Mpact

and New Era in the supply of corrugated sheet. Regarding customer foreclosure, the

4. The Target Firms are wholly owned subsidiaries of Neopak, which is in turn a wholly owned

subsidiary of Neopak Holdings (Pty) Ltd. Neopak's corrugating plants located in Epping and

PE (which form part of the Target Firms) are used to manufacture corrugated sheet which

is then converted into corrugated packaging at its converting plants located next to or

housed under the same roof as each corrugating plant. For ease of reference Neopak's

corrugating and converting plants located in PE and Epping will be referred to as the Target

Firms. Neopak's other business entities are not part of the instant transaction.

on the sales volumes of 2016 and 2017 respectively (in both relevant markets). The merging

parties' three largest competitors have market shares that are below 30% (based on 2017

sales volumes). Although the post- merger market shares in both cases were relatively high,
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the merged entity is prohibited from retrenching any employees over and above the

identified affected employees (Deemed and marketing employees). The condition also

requires the merged entity to up a Training Fund to assist in reskilling the affected

employees likely to be retrenched. No other public interest issues arose as a result of the

proposed merger.

8. The Commission found that there are 2 (two) sets of employees that are likely to be affected

by the proposed merger. Firstly, there are employees in the Marketing Department of the

merged entity and, secondly there are those employees who became employees of Neopak

following the Constitutional Court judgment that held that employees placed by agents who

have actually worked for 3 or more months are considered to be employees of that particular

investigation revealed that the category of Deemed Employees to be affected by the

proposed transaction is the unskilled category. Only one of the Deemed Employees holds

a certificate above Grade 12. There was no clear indication of whether the marketing

Commission found that the proposed transaction is likely to result in substantial negative

effects on employment. Specifically, the Commission found that the affected

Employees account for more than 75% of the total affected employees (including employees

in the marketing department of the merged entity) as identified by the merging parties.
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Subtropico is not controlled by any single or group of firms. Subtropico offers various

products and services in the agricultural industry, including processing and packaging of

agricultural produce, livestock auctioning, financial services and the operation of fresh

produce market.

3. KLK is publicly listed company and as such is not controlled by any single or group of firms.

KLK's business activities include meat trade and abattoirs, processing /value add of dorper

skins and hides, processing of raisins, operating trade and building stores, petroleum and

- a
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4. The Commission considered the activities of the merging parties and found that they overlap

in livestock auctioneering. In particular, both the merging parties operate livestock auctions

in the Northern Cape.

In light of the overlap, the Commission moved on to define the relevant market(s). With

regard to the product market, submissions made by the merging parties' customers,

competitors and the South African Federation for Livestock Auctioning suggested that

auction houses such the merging parties face competition from direct sales between

farmers and customers. However, to provide a worst case scenario of the effects of the

proposed transaction, the Commission considered the effects of the proposed transaction

in a market that excludes direct sales.

6. Regarding the geographic market the Commission's investigation revealed that auction

houses can enter new geographic areas with relative ease following a 5 -10% increase in

the premiums earned from auctions in the given area. The Commission also found that

customers procure livestock across South Africa. These customers tend to adjust their

bidding prices to account for transport costs. To this end, the Commission concluded on

national market for livestock auctioning.

less than 30% market share, with less than 5% accretion in the abovementioned market. In

addition, the Commission's investigation revealed that customers tend to procure livestock

from more than one auction house /auction at any given point in time. On this basis, the

Commission concluded that the proposed transaction is unlikely to substantially prevent or

lessen competition in the market for livestock auctioning in South Africa.

8. With regard to public interest concerns, the Commission found that the proposed transaction

will not result in any retrenchments. However, the Southern African Clothing and Textile

Worker Union ( "SACTWU ") raised various concerns pertaining to the transaction. SACTWU

requested a written confirmation from Subtropico confirming the transaction will not result

in any retrenchments. Subtropico provided this commitment. Subtropico also suggested that

the proposed transaction be approved on condition that it will not retrench any employees,
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i

Merger with the Commission in accordance with Rule 28 of the Commission Rules.

Following its investigation, the Commission is of the view that the Merger is unlikely to

substantially prevent or lessen competition in any market.

I a . . -

a - . . a - s- a
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the Conditions, provide the Commission with an affidavit by the Chief Executive Officer

or Managing Director of the Merged Entity attesting to the circulation of the Conditions

and attach a copy of the said notice.

For the sake of clarity, retrenchments do not include (i) voluntary separation

arrangements; or (ii) voluntary early retirement packages, (iii) unreasonable refusals to

be redeployed in accordance with the provisions of the LRA; (iv) resignations or

retirements in the ordinary course of business; (v) retrenchments lawfully effected for

operational requirements unrelated to the Merger; (vi) terminations in the ordinary course

of business, including but not limited to, dismissals as a result of misconduct or poor

performance; and (vii) any decision not to renew or extend a contract of a contract worker,
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4.4. The Merged Entity shall submit a report on each anniversary of the Implementation Date,

setting out its compliance with clause 3 of the Conditions for the duration of the
Conditions. This report shall be accompanied by an affidavit, attested to by the Chief

Executive Officer or Managing Director of the Merged Entity, confirming the accuracy of

- . -
-0. - . .0- - - . A I

' - 11,1 - -s s - I

5.1. In the event that the Commission receives any complaint in relation to non -compliance

with the above undertaking or otherwise determines that there has been an apparent

breach of any of the Condition by the Merged Entity, the breach shall be dealt with in

6.1. The Merging Parties may at any time, on good cause shown, apply to the Commission

for the Conditions to be lifted, revised, or amended. Should a dispute arise in relation to

the variation of the conditions, the Merging Parties shall apply to the Competition Tribunal,
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The Competition Commission hereby gives notice, in terms of Rule 38 (3)(c) of the Rules for the

Conduct of Proceedings in the Competition Commission, that it has prohibited the transaction

involving the above -mentioned firms:

1. On 21 December 2018, the Competition Commission (Commission) was notified of prior

implemented merger whereby Rebel Packaging (Pty) Ltd (Rebel) acquired control over

Seyfert Corrugated Western Cape (Pty) Ltd (Seyfert) in 2011 without notifying the Commission
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to the manufacturing and supply of finished corrugated boxes and corrugated packaging. The

Commission considered the following the relevant markets:

8.1. The upstream market for the manufacture and supply of corrugated boards in the Western

church, community, housing complex and office programmes. Mpact Recycling also

purchases recyclable paper from recyclable material traders. Mpact's paper manufacturing

operations produce range of intermediate paper products such cartonboard and

conta inerboard.

- - . - -- . . .

_ . - - . - - _ - -
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9. The Commission found that Mpact currently has an estimated market share of between 20

25% and Seyfert an estimated market share of 2 - 5% based on the sales volumes in 2017

with a combined market share of 22 - 30% in the downstream market for the manufacture and

foreclosing its rivals in the downstream market for the supply of corrugated packaging. The

Commission found that Mpact does not appear to have the ability to foreclose the downstream

competitors.

12. About customer foreclosure; the Commission found that the merger did not have an impact

on any upstream competitors of Mpact.

are several cartel investigations in the corrugated packaging markets. Evidence before the

Commission indicates that the prior implemented merger was used as a platform for collusion

and the formation of a cartel with likely contravention of section 4(1) b of the Competition Act.

Therefore, the Commission concluded that the prior implemented merger resulted in

substantial prevention or lessening of competition within the corrugated packaging market.
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1

1

The Commission considered the activities of the merging parties and found that they overlap

in the provision of short-term insurance braking, short -term reinsurance broking and

employee benefits related services. In particular, the Commission found that both merging

parties offer short-term insurance broking services to corporate and commercialcustomers.

With regard to employee benefits- related services, the merging parties offer employee

benefits consulting services and healthcare insurance consulting services.

hold less than 5% and less than 30% market shares in the national markets for short-term

commercial and corporate insurance broking, respectively. The Commission also found that

the merged entity's customers have some level of countervailing power in the

aforementioned markets. In particular, corporate and commercial customers are able to

on a national basis for the provision of the broking services across the abovementioned

product markets. The Commission also found that even though there are some international

firms, (e.g. JLT has its head offices in England) brokers require offices in South Africa

(domestic footprint) to offer customer services. To this end, the Commission considered the

proposed transaction in the national markets for (i) short -term commercial insurance

broking, (ii) short -term corporate insurance broking, (iii) short -term reinsurance distribution,

(iv) employee benefits consulting services, and (v) healthcare insurance consulting

services.
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1

regard, the Commission took the view that the percentage market share accretion is

insignificant and as such will not provide the merged entity with the ability to exercise market

power. The investigation also revealed that insurers (customers to reinsurance braking

services) have vast knowledge of insurance and are, therefore, likely to possess some level

of countervailing power.

share in the broad national market for employee benefits- related services. In the national

markets for employee benefits consulting services and retirement consulting services, the

merged entity is also likely to hold less than 2% and less than 20% market shares,

respectively. Regarding healthcare consulting services, the Commission did not find any

reliable source of data to estimate market shares. However, the Commission found that the

merged entity will continue facing competition from alternatives such NMG, ASI,

11. Notwithstanding the above, the Commission noted that Mercer Africa Ltd, a subsidiary of

MMC holds a non -controlling interest in Alexander Forbes Group Holdings Ltd ( "Alexander

Forbes "), a competing firm. In this regard, the Commission found that MMC can appoint

directors at Alexander Forbes. The Commission has imposed a condition which will ensure

that there are no common directors between MMC Treasury and Alexander Forbes in future.

12. The Commission also considered public interest and found that the proposed transaction is

likely to result in retrenchments in the merged entity. The Commission further found that

some of these employees are unskilled employees with only a matric or lower level
qualification. In this regard, the Commission requested that the merging parties retain these

employees. The merging parties agreed to a merger condition which would ensure that

these unskilled employees are not retrenched for at least two (2) years. The Commission

set a limit on the number of skilled employees to be retrenched as a result of the proposed
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1.5 "Commiss[on Ru[es" means the Rules for the Conduct of Proceedings in the Competition

Commission;

1.6 "Conditions" means these conditions;
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1.19 "Vulnerable Employees" means identified employees of the Merging Parties whose

highest qualification is a grade 12 certificate or below, and who may be retrenched as a

result of the merger.

2.1 Following its investigation, the Commission finds that the Merger is unlikely to substantially

prevent or lessen competition in the non -life insurance broking services, reinsurance

broking services and employee benefits -related services markets in South Africa.

2.2 However, the Commission finds that the Merger may result in retrenchments of the Merged

Entity in South Africa. Of these employees, the Commission notes that some

Vulnerable Employees while others are Skilled Employees. The Skilled Employees and

Vulnerable Employees constitute 7.5% of Merged Entity's total workforce.

2.3 The Commission also finds that Marsh & McLennan Companies Inc. ( "MMC "), which owns

and controls MMC Bidco, indirectly holds a non -controlling interest in Alexander Forbes

Group Services (Pty) Ltd ( "Alexander Forbes ").

means the maximum of the identified employees of the Merging

Parties who have post -grade 12 qualifications, and who may be retrenched result of
the merger;
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1

3.1 The Merged Entity shall not retrench any Vulnerable Employees as a result of the merger

for the duration of the Moratorium Period.

3.2 Save for the Skilled Employees, the Merged Entity shall not retrench any other employees

as a result of the merger during the Moratorium Period.

3.3 For the sake of clarity, retrenchments do not include (i) voluntary retrenchment and /or

voluntary separation arrangements; (ii) voluntary early retirement packages;

(iii) unreasonable refusals to be redeployed in accordance with the provisions of the

Labour Relations Act; (iv) resignations or retirements in the ordinary course of business;

(v) retrenchments lawfully effected for operational requirements unrelated to the Merger;

and (vi) terminations in the ordinary course of business, including but not limited to,
dismissals as a result of misconduct or poor performance.

3.4 For a period of one year after the Moratorium Period, should any employment opportunity

arise at the Merged Entity for which a Vulnerable Employee is qualified, the Merged Entity

shall give first right to an interview to such a Vulnerable Employee /s.

3.4.1. When a vacancy, of the sort referred to above, arises to be filled within the Merged

Entity, forward a batch communique via SMS to all retrenched Vulnerable

Employees, who meet the relevant requirements, providing them with the

information and details of the position as well as contact details as to whom to

contact within the Merged Entity to enable them to apply should they wish to do so.

Under all circumstances the onus will rest on such Vulnerable Employees to apply

3.4.2. In the event that there two or more retrenched Vulnerable Employees who

apply for the same vacancy, the Merged Entity may select one of them in its sole

discretion, who meet the relevant requirements, in accordance with the provisions
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and for a period of 2 (two) years, setting out its compliance with these Conditions. This

report shall be accompanied by an affidavit, attested to by a director of the Merged Entity,

confirming the accuracy of the report.

3.6 For as long as MMC directly /indirectly holds interest in Alexander Forbes and has the right

to appoint directors, it will not appoint the same director(s) for MMC Bidco and Alexander

Forbes. MMC will also not appoint the same directors for any of its subsidiaries that
compete with Alexander Forbes.
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Enquiries in this regard may be addressed to Manager: Mergers and Acquisitions Division at

Private Bag X23, Lynnwood Ridge, 0040. Telephone: (012) 394 3755, or Facsimile: (012) 394
4755.
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South Africa (South Africa), Ekapa Mining Is not controlled by any firm and its shares are held

by a number of different broad based black economic empowerment (BBBEE) entities. Ekapa

controls several firms, of relevance to the proposed transaction is its interest in the Kimberley

3. Crown Resources is a firm incorporated in accordance with the company laws of South Africa.

Crown is ultimately controlled by Petra Diamonds Limited (Petra Diamonds). Crown

Resources owns an interest in the KEM JV. As a result of the proposed transaction,

will have sole control of the KEM JV, which it currently co -owns with Crown Resources. Petra

The Competition Commission hereby gives notice, in terms of Rule 38 (3)(c) of the Rules for the

Conduct of Proceedings in the Competition Commission, that it has approved the transaction

involving the above -mentioned firms subject to conditions as set out below:
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(mining) and supply of diamonds. The Commission found that Ekapa Mining will only assume

the market shares of KEM JV and there will be no material change to the structure of the

market as there will be no market share accretion. Therefore, the Commission concluded that

prior to the proposed merger. Of the 79 retrenchments, the Commission found that 17 are

merger specific. Of the 17 merger specific retrenchments, the Commission found that 7 of

these employees are unskilled and therefore unlikely to be able to find alternative employment

in the short term. With respect to the remaining 10 employees, the Commission found that

they are skilled with post -matriculation qualifications. Given that the KEM JV is in financial

distress and the fact that the 10 employees are skilled, the Commission is of the view that the

retrenchments can be allowed under the circumstances.

polishing and holds certain investments and investment properties. Ekapa Minerals holds

diamond dealers' licence and buys, sells and exports rough diamonds. Ekapa Mining is in

Joint Venture partnership with Crown Resources in respect of the KEM JV.

JV is the owner and operating firm of the Kimberley underground diamond mines. The

Kimberley underground mines comprise of underground diamond mines and tailing of mineral

resources (TMRs), namely, Bultfontein, Dutoitspan and Wesselton mines situated in

Kimberley, in the Northern Cape Province. The diamond mine was previously owned by De

only as far as both parties are partners in the KEM JV. KEM JV operates as a diamond miner

and sells diamonds on the global market. The proposed transaction does not give rise to any

as Ekapa Mining does not have any other activities outside of the KEM JV.
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employment. Through these engagements, the Commission and the merging parties agreed

that the Commission impose a condition on approval of the proposed transaction that the

merging parties would reinstate the 7 (seven) unskilled employees reducing the number of

merger specific retrenchments to 10 (ten). In this way, the merging parties will only be allowed

to retrench up to 10 skilled employees as a result of the proposed transaction for a period of

2 (two) years from implementation date. Furthermore, the conditions require merging parties

to offer the remaining 72 retrenched employees first preference for employment should

conditions improve at the KEM JV and positions become available in future.

Enquiries in this regard may be addressed to Manager: Mergers and Acquisitions Division at

Private Bag X23, Lynnwood Ridge, 0040. Telephone: (012) 394 3755, or Facsimile: (012) 394

4755.
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