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25 June 2020

Decision of the Commissioners of the Competition Commission of 25 June 2020

Made under section 64 (2) of the Competition Act 2007 further to a Commission Decision

(CCM/DS/0042) issued on 19 March 2020

THE COMMISSION

Mr. A. Mariette - Vice-Chairperson,
Mr. C. Seebaluck - Commissioner,
Mrs. M. B. Rajabally - Commissioner,
Mrs. V. Bikhoo - Commissioner,
BACKGROUND
1.1 On 06 September 2019, IBL Ltd (‘IBL’) and General Construction Company Ltd by IBL

1.2

1.3

1.4

1.5

1.6

1.7

Ltd (‘GCC’) (together referred to as ‘the Parties’) submitted a joint application for
guidance on a proposed transaction to the Competition Commission. In their joint
application, the Parties indicated that IBL together with a financial partner proposed
to acquire the entire share capital of GCC. Accordingly, the entirety of GCC's business
would be subject to the Parties’ transaction to the exception of certain non-core
assets (the ‘Proposed acquisition’).

On 21 October 2019, the Parties were informed of the competition concerns
identified by the Executive Director with respect to the Proposed acquisition and of
the launch of an in-depth assessment in the form of an investigation (referenced as
‘INV051’) in respect thereof.

On 21 November 2019, IBL offered undertakings pursuant to section 63 of the Act in
view of allaying the competition concerns identified.

On 29 January 2020, the Executive Director issued a Provisional Report containing his
assessment of the undertakings and expressed the view that IBL’'s undertakings be
complemented by a periodic reporting obligation to the Competition Commission on
the implementation and enforcement of its undertakings.

On 10 February 2020, IBL submitted further commitments in this regard and
provided supporting documentation on the implementation of its undertakings.

On 14 February 2020, the Executive Director submitted his Final Report of
Undertakings to the Commission for its determination pursuant to section 63 of the
Act.

On 19 March 2020, the Commission issued its decision on the matter (bearing
reference ‘CCM/DS/0042’), accepting the undertakings offered by IBL. The




1.8

1.9

1.10
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Commission also caused to be communicated a copy of its Decision to each of the
Parties. The Parties were requested to identify information from the Decision which
they deem confidential and justifying any such claim in view of producing and
publishing a non-confidential of the Decision.

On 19 March 2020, a national lockdown was declared with effect from 20 March
2020, 06hrs00, in the context of the outbreak of the Coronavirus (COVID-19).

On 09 April 2020, the Commission communicated a non-confidential version of its
Decision to IBL seeking its views thereon prior to publishing same.

On 15 April 2020, IBL informed the Commission, via email, that it was agreeable to
the non-confidential version of the Decision. By said email, IBL also apprised the
Commission of its decision not to proceed with the Proposed acquisition and also
submitted a copy of a communiqué dated 15 April 2020 published to this effect on
the Stock Exchange of Mauritius. The Communiqué, which is reproduced in full at
Annex 1, inter alia states as follows —

The Board [of Directors of IBL] has re-assessed the Transaction amidst the changes
to the local and global economic and social landscape as a result of the outbreak of
the Coronavirus (COVID-19). In light of the [said] events, which are reasonably
expected to have a material adverse effect on the Mauritian economy in general and
the construction industry in particular, the Board wishes to inform the shareholders of IBL
Ltd and the public in general that it has taken the decision not to proceed with the
Transaction.

WHEREFORE

Decision of the Commission

Having regard to the Competition Act 2007,

Having regard to the Competition Commission Rules of procedure 2009,

Having regard to section 64(2) of the Act which provides that the Commission may, “where
it is satisfied that there has been a material change of circumstances - (a) agree to vary or
terminate a direction ; or (b) accept a variation to an undertaking or release an enterprise
from an undertaking)”,

Having regard to the facts, matters, and circumstances set out above, the Commission decides
as follows -

1) We are satisfied that the decision of IBL not to proceed with the Proposed acquisition,

2)

as set out in its Communiqué of 15 April 2020 and as communicated on same date to
the Commission, amounts to a material change of circumstances,

We therefore release IBL from the undertakings provided to, and accepted and
published by the Commission in the form of Decision of 19 March 2020, pursuant to
section 64(2) of the Act,

3) We accordingly recall the Decision of 19 March 2020, and
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4) For the avoidance of doubt the undertakings referred at sub-paragraph 2 above and
related Decision of 19 March 2020 shall not apply in the event the Parties decide anew
to pursue the Proposed acquisition or otherwise merge in the future.

Having regard to the provisions of section 18 of the Act requiring the Commission to publish
its decisions, the Commission hereby publishes its Decision arrived at on 19 March 2020 for
information purposes only (Annex 2).

Mr. A. Mariette (Vice-Chairperson)

Mr. C. Seebaluck (Commissioner)
petition

Mrs. M. B. Rajabally (Commissioner) ..,

Mrs. V. Bikhoo (Commissioner)

25 June 2020
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Annex 1: Communiqué dated 15 April 2020 from IBL Ltd




TOGETHER

By virtue of a communiqué dated 24 June 2019 (the “Communiqué”), the Board of Directors of IBL
Ltd (the “Board”) informed the shareholders of IBL Ltd and the public in general that it was
considering the acquisition of 100% of the share capital of The General Construction Company
Limited jointly with a financial partner (the “Transaction”).

The Board has re-assessed the Transaction amidst the changes to the local and global economic and
social landscape as a result of the outbreak of the Coronavirus (COVID-19).

As matters stand, the Coronavirus (COVID-19) pandemic has resulted in a complete lockdown by the
Government of all non-essential economic activities in Mauritius since 20 March 2020, with no
certainty as to when and under what conditions all economic activities in Mauritius will resume.

In light of the above events which are reasonably expected to have a material adverse effect on the
Mauritian economy in general and the construction industry in particular, the Board wishes to
inform the shareholders of IBL Ltd and the public in general that it has taken the decision not to
proceed with the Transaction.

The Transaction was not considered to be a Notifiable Transaction under Chapter 13 of SEM’s Listing
Rules.

By order of the Board
IBL Management Ltd
Company Secretary
15 April 2020

This communiqué is issued pursuant to Listing Rule 11.3 and Rule 5 of the Securities (Disclosure
Obligations of Reporting Issuers) Rules 2007.

The Board of Directors of IBL Ltd accepts full responsibility for the accuracy of the information
contained in this communiqué.

BRN : C07001778

Communigq

e
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Annex 2: Decision (CCM/DS/0042) of Commission of 19 March 2020
(Non-confidential version)
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Decision of the Commissioners of the Competition Commission
of 19 March 2020

relating to a proceeding under section 63 of the Competition Act 2007 further
to a report from the Executive Director in the matter referred to as
‘INV051 — Proposed acquisition of the General Construction Company Lid by

IBL Ltd’
THE COMMISSION
Mr. A. Mariette - Vice-Chairperson,
Mr. C. Seebaluck - Commissioner,

Mrs. M. B. Rajabally Commissioner,

Mrs. V. Bikhoo - Commissioner,

Having regard to the Competition Act 2007,
Having regard to the Competition Commission Rules of Procedure 2009,

Having regard to undertakings offered by IBL Ltd on 21%' November 2019 as
supplemented by its reporting commitments subsequently offered on 10" February
2020 (together referred to as ‘Undertakings’),

Having regard to a report of the Executive Director of the Competition Commission
dated 14 February 2020 on the Undertakings (hereinafter the ‘Report’),

WHEREAS:
.  Introduction

1.1 This Decision relates to Undertakings, which have been offered to the
Commission by IBL Ltd, in the course of an investigation (INV051) opened
by the Executive Director into the 'Proposed acquisition of the General
Construction Company Ltd by IBL Lid’.

1.2 Having taken cognizance of the Executive Director’'s Report on the matter,
the Commission has determined the case on the basis of the Undertakings,
pursuant to section 63(3) of the Competition Act 2007 (the ‘Act’).

il. Background
1.3 The parties to the proposed acquisition (the ‘Parties’) are respectively 1BL
Ltd (as acquiring party) and General Construction Company Ltd (as
proposed acquired party). The Parties’ business activities, including
through certain subsidiaries, overlap within the building construction sector.
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1.4 On 068" September 2019, the Parties submitted a joint application for
guidance on the proposed acquisition to the Competition Commission (the
‘Application’).

Parties
IBL Ltd (The Acquiring Party)

—

1.5 IBL Ltd is a public company limited by shares (Business Registration
Number: C07001778), having its registered office at IBL House, Caudan
Waterfront 11307, Port-Louis. IBL Lid is a conglomerate group that is
involved in Mauritius and overseas in different clusters of activity including
building and engineering. IBL Ltd’s annual turnover in Mauritius for the year
2018 was about Rs 37 billion and its assets were valued at around Rs 59
billion!. The Building and Engineering Cluster of IBL Ltd had generated a
revenue of Rs 8.6 billion for the year ending June 2018 for the Group?.

1.6 IBL Ltd’s Building and Engineering Cluster comprises several companies:
Manser Saxon Contracting Ltd (‘MSCL’), United Basalt Products Ltd,
Construction and Material Handing Co Ltd, Scomat Ltée, ServEquip,
DieselActiv, and Chantier Naval de 'Ocean Indien.

1.7 Of interest to the Executive Director's investigation and to the present
Decision are the commercial activities of IBL Ltd, through MSCL, in material
and equipment supply as well as contracting of construction works. The
activities of MSCL, including its subsidiary - Systems Building Contracting
Ltd, are described below.

1.8 MSCL (Business Registration Number: C06011636) was incorporated in
1993 and is registered as a private company, limited by shares. Itis 92.5%
owned by IBL Ltd. MSCL is described as a multi-disciplinary construction
company with an in-depth expertise in the fields of Mechanical, Electrical
and Plumbing (MEP), Fit Out interiors, and Facilities Management and
Aluminium®. The turnover of MSCL was Rs 1.8 billion for the financial year
ended 30% June 2018%. Although IBL Ltd describes MSCL as ‘primarily
undertaking MEP and fit-out works™, it nevertheless was engaged in
building construction works in 2018 through the construction and renovation
of the following hotels: Saint Géran, Lux Grand Gaube and Le Chaland
Hotel Ltd.

1.9 Systems Building Contracting Ltd (Business Registration Number:
C07042813) is described as a multidisciplinary company established in

1 Integrated Report 2018 IBL Group, per para. 2.17 of the Report.

2 https://www.iblgroup.com/content/building-engineering, per para. 2.18 of the Report.
3 https://mansersaxon.com/about-us, per para. 2.28 of the Report.

4 Based on Information gathered from the Registrar of Companies, per para. 2.18 of the Report.
5 The Parties’ Application, under sub-heading ‘IBL’ at pg. 8.
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1.10

1.11

1.12

1.13

Mauritius since 1974 but which was incorporated in 2002. It specialises in
design, installation and maintenance of electrical and mechanical
engineering services for the building industry®. Its portfolio of clients
includes hospitality, renewable energy, industry and commercial, offices
and residential”.

MSCL holds 64.5% of the stake in Systems Building Contracting Ltd®. In
line with the definition given to ‘enterprise’ under our Act®, reference to
MSCL in this Decision encompasses Systems Building Contracting Ltd
insofar as the latter is a subsidiary of and an entity directly or indirectly
controlled by MSCL.

General Construction Company Ltd (The Proposed Acquired Party)

General Construction Company Ltd (‘GCC’) is a public company limited by
shares (Business Registration Number: C07001048), having its registered
office address at Industrial Zone, Plaine Lauzun. GCC’s turnover was Rs
2.5 billion for the year ended March 201810,

GCC is described as being “among the leading engineering, project
management and construction company in Mauritius’.'* GCC operates in
the building construction and civil works and civil engineering construction
works industries in Mauritius. According to information gathered from the
website of GCC, GCC has undertaken a number of construction projects
for the following segments: civil roads, commercial, corporate, education
and culture, hotels and industrial'2.

GCC owns four subsidiaries: Mauritius Building Co Ltd (100%), Steel
Reinforcement Co Ltd (99%), Quick Buil Ltd (100%), and Brass Products
Ltd (100%). Mauritius Building Co Ltd and Steel Reinforcement Co Ltd are
dormant companies. Quick Buil Ltd is an inactive company. Brass Products
Ltd trades as: “importer/manufacturer/seller of gold and silver wares and
other precious metals and or stones"? although the Application describes
Brass Products Ltd as being involved in “rental of property”. GCC also
holds 34.04% shareholding in an investment holding company, B.R.E Ltd,
which is described as Associate company of GCC14,

6 http://www.systemsbuilding.com/en/, per para. 2.30 of the Report.

7 Ibid.

8 Information gathered from the Registrar of Companies, per para. 2.30 of the Report.

9 Under section 2 of the Act, enterprise is defined as ‘any person, firm, partnership, corporation, company, association or
other juridical person, engaged in commercial activities for gain or reward, and includes their branches, subsidiaries,
affiliates or other entities directly or indirectly controlled by them’.

10 The Parties’ Application at pg. 6

11 https://www.gcc.mu/, per para. 2.33 of the Report.

12 https://www.gcc.mu/our-achievements/, per para. 2.34 of the Report.

13 Information gathered from the Registrar of Companies, per para. 2.40 of the Report.
14 The Parties’ Application at pg. 10.
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1.14 According to the Parties, GCC has complete control over the management
of its subsidiaries and none of the subsidiaries and associate of GCC is
involved in the construction industry’s.

ii.  The Proposed Transaction

1.15 From the Application, it is noted that IBL Ltd together, with a financial
partner'®, is proposing to acquire the entire share capital of GCC, currently
comprising of an aggregate of 6,651,976 ordinary shares and 5,021,822
redeemable preference shares. The contemplated stake of [BL Ltd in this
joint acquisition will be L21%, and that of the financial partner will be |

1.16 The entirety of the business of GCC is subject to the Proposed Transaction,
with the exception of certain non-core assets. As a condition precedent to
the proposed merger, GCC will be restructured to exclude its above-listed
subsidiaries and associate from the Proposed Transaction, save for Brass
Products Ltd. It is further noted that the precise acquisition structure and
directorship details have not been defined as at date of the Application
insofar as IBL Ltd, at that stage, was still in discussion with the financial
partner regarding the Proposed Transaction.

1.17 It has been further gathered from the Application that the Proposed
Transaction is not as a result of bankruptey or insolvency of either Party™’.
The Parties have submitted, in their Application, that the “addition of GCC
as a subsidiary within IBL’s Building and Engineering cluster will represent
a major step towards IBL achieving its strategic ambition of participating in
sustainable growth of the building construction and civil engineering
construction industries in Mauritius”. 1t was also submitted that ‘the
acquisition of GCC will strengthen IBL’s portfolio of activities as a diversified
group in Mauritius” .18 ‘

1.18 Having regard to information contained in the Application and the Executive
Director's Report, the Commission has based its determination of the
Proposed Transaction solely with respect to IBL Ltd’s proposed stake in
GCC to the exclusion of any control obtained by its financial partner.

iii. Background on the Building Construction Industry

1.19 The construction industry is regulated by the Construction Industry
Development Board (the ‘CIDB’), which has been set up under the CIDB
Act 2008. The CIDB Act 2008 defines the construction industry to mean
the industry dealing with construction works and construction services.

15 The Parties’ Application at pg. 10
16 The Parties have stated, in the Application, that the identity and relevant details of the financial partner will be disclosed

to the Commission in due course upon finalisation of the negotiations and completion of due diligence on GCC.
17 The Partles’ Application, at para 1.2.
18 The Parties’ Application, at para 3.2.
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Construction work is in turn defined to include ‘the erection, extension,
installation, repair, maintenance, retrofitting, renewal, renovation,
alteration, dismantling or demolition of all types of buildings, and
engineering infrastructure and includes temporary and any preparatory
works required to undertake the works’. Suppliers of construction works are
referred as contractors.

1.20 Pursuant to the CIDB Act 2008 and regulations made thereunder, all
contractors must be registered with the CIDB. The CIDB Act prescribes
different Grades (A to H, as amended per Act No 31 of 2016 to include
Grade A+)' and classes of works for contractors. According to information
gathered from the CIDB, the grading structure classifies contractors
according to their capacity to undertake a construction project, namely with
regards to their financial ability and expertise to undertake the project as
well as the value thereof. Three classes of works are set out in the CIDB
Act (Part B of Schedule) viz., building construction works, civil engineering
construction works and MEP works. Contractors for all the afore-referred
three classes of works are graded as per the CIDB grading schedule from
Grades A to H. As at date of the Report, no contractor had been graded

A+,

1.21 MEP works and building construction works are two different types of works
that are generally required for and complementary to one another in the
construction of buildings. It has been gathered that MEP works suppliers
may either act as nominated subcontractors, whereby they are selected by
the client, who then instructs the building works contractor to appoint such
nominated subcontractor, or as domestic subcontractors, whereby the MEP
works subcontractor is selected (including through bidding processes) and
appointed by the building works contractor. It is noted that for certain
projects, it is the supplier of the building construction works who selects and
appoints the MEP works supplier while in certain projects, it is the client
who appoints the MEP works supplier.

1.22 The Parties have stated in their Application that:

(a) GCC is registered as a "Grade A” local contractor with the CIDB for
building construction works and civil engineering construction works
respectively. GCC undertakes work in all Grades (A-H) for these two
classes and generate % of the turnover from Grades A-D works;

and

19 per Part C of Second Schedule to the CIDB Act 2008. According to the Parties’ Application, the Grades refer to the value
of projects that contractors may undertake. Each Grade refers to a maximum value for projects and contractors registered
for a specific Grade cannot undertake projects the value of which exceeds the Grade for which the contractor is registered.
Contractors registered for a higher Grade of works may undertake works within lower Grades,
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(b) MSCL is registered as a “Grade A" building construction works
contractor and a “Grade A” MEP works contractor.

iv.  The Investigation

1.23 The Competition Commission took cognizance of IBL Ltd's proposed
acquisition of GCC from a press article dated 25" June 20189.

On 6% September 2019, the Competition Commission
received the Parties’ Application.

1.24 Upon assessment of the Application, the Executive Director found
reasonable grounds to believe that the transaction was likely to qualify as
a merger situation likely to result in substantial lessening of competition in
the markets for the supply of building construction services and the supply
of MEP works within the meaning of section 48 of the Act.

1.25 By letter dated 215 October 2019 and during a factual meeting, the Parties
were informed of the competition concerns identified by the Executive
Director with respect to the Proposed Transaction and of the launch of an
in-depth assessment, by way of investigation (‘INV 051"), into the Proposed
Transaction.

1.26 During said meeting, the Parties expressed their willingness to resolve the
matter through undertakings. On 218t November 2019, IBL Ltd offered
undertakings pursuant to section 63 of the Act in view of allaying the
competition concerns identified.

The competition concerns identified during investigation

1.27 In his Report, the Executive Director expressed the concern that through
the Proposed Transaction, IBL Ltd will be acquiring an .% stake in GCC
viz., an independent enterprise with which IBL Ltd neither had any previous
corporate link nor prior control. With an .’/o shareholding in GCC, IBL Ltd
would likely be acquiring both ownership and controlling interest in GCC
wherein the latter would become a subsidiary of IBL Ltd.

1.28 Post-transaction, IBL Ltd would likely have controlling interest over two
subsidiaries — GCC and MSCL - of which GCC previously and
independently operated within Grades A — H building construction works
while MSCL operates within Grade A building and construction and MEP

works.
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1.29 Regard had to the overlapping business activities, the likelihood of

complementarity between building construction and MEP works, demand
and supply considerations, and CIDB licensing requirements, works
categorisation and Grading mechanism; the Executive Director has focused
his assessment within the markets for (a) the supply of building construction
works by “Grade A’ contractors in Mauritius; and (b) the supply of MEP
works by “Grade A” contractors in Mauritius. '

1.30 Regard also had to the nature of the Proposed Transaction and views

1.31

submitted by stakeholders interviewed during investigation, two concerns
have been identified namely, potential foreclosure of competing contractors
upon Parties leveraging their market power (referred to as ‘Concern 1) and
increased access to information and transparency in bidding exercises
(referred to as ‘Concern 2°).

Under Concern 1 and to the extent that MSCL and GCC will be under the
common ownership and control of IBL Ltd, IBL Ltd may have the economic
incentive to maximize its overall profits and as such, the joint profit of MSCL
and GCC. MSCL is viewed as the leading MEP works supplier and GCC as
the leading building construction works supplier amongst “Grade A’
suppliers in Mauritius. As such, IBL Ltd may have the incentive to require
or otherwise incentivize clients (for instance through discounts with either
GCC or MSCL) of GCC to procure MEP works from MSCL and vice versa.
Every client won on the other business may thus, increase the profit of the
merged entity. A foreclosure strategy within the supply of MEP works is
furthermore perceived as carrying a higher potential for anticompetitive
impact insofar it is often the main contractor who appoints the MEP supplier.
In such cases, concerns arise relating to the ability for and incentive of GCC
to select MSCL as preferred MEP works supplier in future projects to the
detriment of competition.

1.32 Concern 2 has been expressed having regard to the complementarity of

MEP works and building construction works and the significant amount of
bidding through which such works are allocated. On the one hand, main
contractors may call for bids from different MEP works suppliers, where
they are required to appoint a MEP works supplier. If such information is
shared by GCC (as main contractor) to MSCL, it will allow MSCL to know
the bidding strategies of its competitors and to access information, which
may be used to the detriment of competition. Conversely, where MSCL is
contacted as potential MEP works supplier by main contractors, other than
GCC, who are also bidding on the same project as GCC; MSCL will know
who the potential bidders are and may also have access to certain technical
or pricing specifications of such contractors’ bids/offers for building
construction works. Should MSCL share such information with GCC or
should GCC otherwise have access to such information, this will provide
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1.33

GCC with an advantage which others will not have, to the detriment of
competition. Information sharing of the likes described above may reduce
the effectiveness of bidding exercises as a competitive tool and may hinder
effectiveness of competition in the markets concerned.

The Undertakings

On 218t November 2019, IBL Ltd offered certain behavioural commitments,
as undertakings pursuant to section 63 of the Act, to address and alleviate
Concern 1 and Concern 2, as identified in relation to the Proposed
Transaction. Pursuant of its undertakings of 21t November 2019, IBL Ltd
will procure that, following the completion of the Proposed Transaction:

In relation to Concern 1,

(a) No change will be made to the sub-contractor agreements entered into
by MSCL with the competitors of GCC, except as required in the
ordinary course of business and in accordance with the terms of the
sub-contractor agreements, and MSCL will continue to offer on a fair,
reasonable and non-discriminatory basis its services for MEP Works to
the competitors of GCC;

(b) GCC will continue to deal with all domestic sub-contractors and
suppliers at arm’s length and will not apply any discrimination policy in
relation to the selection of such sub-contractors and suppliers and to
the terms and conditions of the contractual agreement between GCC
and MSCL and its subsidiaries, without the prior approval of the
Competition Commission; and

(c) No change will be made to the domestic sub-contractor and supply
agreements entered into by GCC with the competitors of MSCL and its
subsidiaries, except as required in the ordinary course of business and
in accordance with the terms of the sub-contract and supply
agreements, and GCC will continue to appoint such sub-contractors
and suppliers on a fair, reasonable and non-discriminatory basis;

In relation to Concern 2,

(d) A firewall will be maintained between MSCL and GCC, MSCL will
continue not to directly or indirectly access data held by GCC and GCC
will continue not to directly or indirectly access data held by MSCL,
other than data regarding construction projects to which both GCC and
MSCL are appointed;

(e) The employees, officers, directors and other personnel of GCC ("*GCC
Staff’) will continue not to have access to the data of MSCL, and any
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such data will continue to be maintained on the premises of MSCL
and/or on the data servers of MSCL only, and the employees, officers,
directors and other personnel of MSCL ("MSCL Staff”) will continue not
to have access to the data of GCC and any such data will continue to
be maintained on the premises of GCC and/or on the data servers of
GCC only;

(f) The IT systems and databases of MSCL and GCC will continue to be
hosted independently, with independent system administrators. GCC
Staff will continue not to have access to the database of MSCL, and
MSCL Staff will continue not to have access to the database of GCC,;

(9) Directors of MSCL on the one hand and Directors of GCC on the other
hand will respectively be informed of the Undertakings in writing and
such directors will be requested to undertake not to request or disclose
such data, as per the terms of the Undertakings.

1.34 In his Provisional Report of Undertakings, the Executive Director expressed
the view that, in addition to the undertakings initially offered, a periodic
reporting to the Competition Commission would further serve to
demonstrate the implementation and enforcement of the said undertakings.
The Executive Director viewed that IBL Ltd should further provide a
reporting mechanism where it shall report to the Competition Commission
on the implementation and enforcement of the undertakings, within six (6)
months from the completion of the Transaction and thereon on a yearly
basis for a period of three (3) years.

1.35 By letter dated 10 February 2020, IBL Ltd submitted further commitments
with respect to a periodic reporting mechanism on the performance of its
undertakings with respect to leveraging of market power and exchange of
information respectively.

1.36 Upon finalisation of his Report and considering the additional reporting
commitments offered, the Executive Director believes that the Undertakings
satisfactorily address the concerns identified and recommends their
acceptance under section 63 of the Act.

1.37 For the purposes of its determination, the Commission considers together
the undertakings offered by IBL Ltd on 21t November 2019 as
supplemented by its reporting commitments subsequently offered on 10"
February 2020 as undertakings properly offered pursuant to section 63 of
the Act (the ‘Undertakings’). The said Undertakings are annexed to the
present Decision.
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v,

Legal Framework

1.38 Having found reasonable grounds to believe that the Proposed Transaction
is likely to qualify as a merger situation subject to review in accordance with
sections 47 and 48 of the Act, the Executive Director proceeded to
investigate same pursuant to section 51(1) of the Act. However, insofar as
the Parties offered Undertakings during investigation pursuant to section 63
of the Act, the Executive Director's assessment is confined to the legal
threshold enunciated at section 63(3) of the Act.

Determination based on Undertakings

1.39 Under section 63(1) of the Act, enterprises may offer undertakings to the
Commission “fo address any concern that has arisen, or is likely to arise,
during an investigation in respect of (...) a merger situation”. From section
2 of the Act, “undertaking” in turn means “an obligation or commitment given
in writing by an enterprise to, and accepted by, the Commissioners, to
prevent or terminate a restrictive business practice”.

1.40 Pursuant to section 63(3) of the Act, the Commission may determine a case
on the basis of an undertaking. The threshold for the acceptance of
undertakings under section 63(3) is that the Commission must be satisfied
that the undertakings address “all the concerns it has about any prevention,
restriction, distortion or substantial lessening of competition distortion (...)
of competition” which may arise from the matter at hand.

Determination

1.41 Having regard to the concerns identified during investigation, the
Undertakings offered by IBL Ltd, and the Executive Director’s assessment
thereof as set out in his Report, the Commission finds that the concerns
identified from the Proposed Transaction are valid and sufficiently

reasoned.

1.42 Having regard to the nature of the Proposed Transaction, the arising
concerns and the Undertakings offered, the Commission determines, as
per section 63(3) of the Act, that the behavioural measures set out in the
Undertakings satisfactorily address all the concerns which it has regarding
any substantial lessening of competition within the identified markets.

1.43 Our reasons in this respect are more fully set out below:

(a) The Undertakings with respect to ‘Concern 7', are aimed at
minimizing risks of preferential treatment being afforded to either
MSCL or GCC to the detriment of competition, except as may be
required in the ordinary course of business. In this respect, MSCL
will continue to offer on a fair, reasonable and non-discriminatory
basis its services for MEP Works to the competitors of GCC while
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(d)

V. Decision

GCC will continue to deal with all domestic sub-contractors and
suppliers at arm's length and will continue to appoint such sub-
contractors and suppliers on a fair, reasonable and non-
discriminatory basis;

any derogation from the non-discriminatory policy in relation to the
terms and conditions of the contractual agreement between GCC
and MSCL and its subsidiaries will first need to be notified to and
obtain the Competition Commission’s prior approval;

The Undertakings with respect to ‘Concern 2’ will ensure that a ring-
fencing mechanism is put in place between the two subsidiaries of
IBL Ltd wherein information/data pertaining to construction projects
of MSCL and GCC (excluding construction projects to which both
GCC and MSCL are appointed) will not be shared, whether through
physical and electronic means, with one another or the respective
Staff, or respective Directors of each other; and

The Undertakings pertaining to periodic reporting obligations will
enable monitoring of the proper implementation of the Undertakings
on behalf of all parties concerned.

NOW THEREFORE,

For the reasons set out in this Decision, the Commission decides as follows:

1) We accept the Undertakings offered by IBL Ltd, which are being published as
per section 63(4) of the Act (as herewith annexed); and

2) The Undertakings shall be effective/@_ﬂmtﬂ-th ate of the present Decision.

Mr. A. Mariette

(Vice-Chairperson)

Mr. C. Seebaluck
(Commissioner)

Mrs. M. B. Rajabally

(Commissioner)

Mrs. V. Bikhoo
(Commissioner)

19 March 2020
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ANNEX

Undertakings offered by IBL Ltd on 21*
November 2019 as supplemented by its

reporting commitments subsequently
offered on 10 February 2020

(The ‘Undertakings’)
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TOGETHER

21 November-2019

Mr. Dashmuk Kowlessur

The Execulive Diractor

The Competiion Commission of Mauritius

10" Floor Hennessy Court

Comer Suffren Road & Pope Hennessy Street
Port Louls

Dear Sir,

Re: Proposed acquisition of The General Construction Company Limited (‘GCC') by
IBL Ltd ('IBL') and a financial partner

1. We refer to the meeting held on 21 Octaber 2019 belween our representatives,
rapresentatives of GCC and the officers of the Compelilion Commission of Mauritius
{'CCM'), and your lelter dated 21 Octoher 2019 bearing relerence number
ENQ252/21J18/NJ/1 (the "CCM Letter') In connection with the above subjact matter.

1L LYd 0L House ¥. (230)2032000
DRN:CO7001778 CaudanWaterfront F. (230)2032001
wormigiompLom PeortLocz. Marithus E. Iblinflo@blgroup.com
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4. We [urther note that the CCM has expressed eertain compelilisn concams with regards
to the proposed acquisltion, which may be summarised as follows;

[0} Leveraging of matket power wilh raspect lo MEP Woris and Building Woiks

(a) potential discriminatory conduct by each of GEC and MSCL in favour of
each other, and to the detriment of the respeciive compolitors of GCC
and MSCL?, and

{b)  potential exclusivo outsourcing of all the MEP Works requirements of
GCC to MSCL, to the detriment of the competitors of MSCLY.

() Exchenge ofinformation to the detrimen! of campaiilion

(a) GCC potentially sharing with MSCL guch information on the competitors
of MSCL thal GCC may come across during its working process and
that competitors would not hikely make avaflabla to MSCL, e.g. pricing

and technical offers of the compétitors of MSCL?; and

(b) MSCL potentially sharing with GCC such Information on the competitors
of GCC that MSCL may come acruss during bidding exercises or
contractual negotiations, and that competiters would not likely mako
available to MSCL, e.g., the Idenlity of potential bidders and their
respectivo technical offers®.

5' _ 2
6.
7.

*Psragraph 3{a) of ihe CCM Lelter
4 Paragraph 3la) of the CCM Leltér
*Padragroph 3(b) of the GCM Letter

& Paragreph 3(b) of the CCM Letter

1L Ltd 18L Hewse T. (230) 203 2000
BAN:COJ00Y/ 78 Caucian Walerfroft ¥ (230)203 200
ww w g cup.com Portlous, Maurlils £ Linfo@bigrouncon
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1aLLtG
BRNCO700N TS
werw Pilgesup rem

fBL House
Caudan Waleelront
PortLouls Mourllos

7. (230)2032000
F. (230)2032001
E. Rintodbigreup com
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Gee
18.

17.

18.

19.

Loveraqging of Market Power

leLLed IBL House 1. {230)2032000
BANICO700W78 Caudan Waterfron: F. (2302032001
v Ibigtsup dom Part Louk, Maurinus E. iblinlcEigrerazom
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Informatlon

[eLid ¥ House . {230)2032000
BAN.Co7ROVI78 Caudan We|mlront f. {230)2032001
v . lgroup coun Port Lauds, Maurituz E. by o@Ebigoupcom
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We take note of possibility to provide undertakings, as proposed by the CCM in in the
CCM Latter, to address and alleviate the concems of the CCM with regerds to ihe
proposed acquisition, We belisva this might be an effectiva way to efficiently address
{he concarns of the CCM,

Without prejudice to our determination of the relevant markets end the market share
estimates of MSCL, the subsidiaries of MSCL and GCC, as sel oul in the Jainl
Application, the separate cover letters from IBL and GCC datod 06 September 2019 and
this lelter, we hereby propese the following undertakings, set out In paragraphs 33t035
(the 'Undertakings') to address and allevlate lne concerns of the CCM with regards to

the proposed acqulsition.
IBL undertakes 1o procuro that, following the completion of the proposed acquisition:

() MSCL will comply with the Underiakings In 2o far as such Underlakings relate to
WScL: and

(i)  GCC will comply vith the Underlakings in so far as such Undenakings relate to
GCC.

Undertakings with respact {o leveraging of market power

34,

et Lg

For tha purpuses of allaviating the compstition concerns of the CCM with regards to the
levaraging of markel power, IBL wil procure that, following the completion of the
proposed acquisition:

MSCL

(i) no change will be made to the sub-caniractor agreements entered Into by MSCL
with the competitors of GCC, except as ragulred in the ordinary course of
business and In accordance with the terms of the sub-conlraclur agreements,
and MSCL will continue 1o offer on a falr, reasoneble and non-discriminatory
basis Its services for MEP Warks {o the compelitors of GCC;

(i)  GCCwill conlinue to deal with all domestic sub-contractars and suppliors el arm’s
length and will not apply any discrimination palicy in relation to the selection of
such sub-conlractors and suppliers and 1o the terms and condilions of the
cantractual agreement betiveen GCC and MSCL and its subsidiares, without the

prior approval of the CCM; and

18L House 1. (230)203 2000

EAN:CO7001778 Cauchn Waterfropt F. (220)2032001
verrm Salgroup.com Portlouls, Mawrinus £ 24nlo§isigrovpcom
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()  no change will bs made o the domestic sub-contractor and supply sgreements
entered into by GCC with the competitors of MSCL and its subsidiaries, except
as rexjuired in the ordinary course of business and In accordance v/ith Lhe terms
of the sub-contract and supply agreements, and GGC will continue to appoint
stch sub-coniractors and suppllers on a fair, reasonable and nen-giscriminatory

basis.

Underiakings with respect to exchange of information

35.  For the purposes of allevialing the compatition concerns of the CCM with regards to the
exchange of Information, IBL will procure that, folloving the completion of the proposed
acquisition;

()  afirewall will be maintained between MSCL and GEC. MSCL will conlinue notto
diraclly or indirectly access data held by GCC amd GCC will continue not to
directly of indireclly access, dala held by MSCL, other than data regarding
constructian projects to which both GCE and MSCL are appointed;

(i)  the employeas, officars, directors and other personnel of GCC ('GCG Staff') will
continue not to have access to the data of MSCL, and any such data vill continue
{6 be maintained on the premises of MSCL and/or on the data servers of MSCL.
only, and the amployees, officers, directors and other personne! of MSCL ('MSCL
Staff) will continue not o have access lo the data of GCC and any such data will
continue lo be maintained on the premises of GCC and/or an the dala servers of
GCC only;

(i), the IT systems and databases of MSCL and GCC will continue to ba hosted
Independently, with independent system edministrators. GCC Staff vill conlinue
not to have access to the database of MSCL, and MSCL Stall vill continue not
10 have access (o the database of GCC:

(iv)  directors of MSCL will be informed of the Undertakings in writing and such
directors will be requested to underiake notlo request or disclese such data, 8s
per the terms of these Undertakings: and

(v) the direclors of GCC will be informed of the Undertakings in writing and such
directors will be requested to undertake not to request or disclose such dala, as
per the terms of these Undertakings.

36.  Kindly note that the information being shared with the CCM as part of this letter Is
canfidential, commercially sensitive and valuable information and we would kindly
request that such information be deall vith accordingly.

37.  We would be pleased to meet with you to discuss our views, the clarifications sought
and the Undortakings iy more detail, If so required by yoursolves.

38.  Wa look forward ta recsiving your confirmation that the underlakings proposed resolve
your concerns and that the proposed acquisition may proceed.

WwLLd AL House 1. (2302032000

PRN:iCOTOONTE CaudanWateriical F. (230)2032001

st Sbigroup zom Port Lauls, Mawrithn € Ibinfogudigroun.com
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39.

Yours faithfully,

/ .
Alfaud Lagess
Group Chlof Bkeculive OHicer

For and on behalf of IBL Ltd
Copy ta: Mr. Gérard Jean Paul Didier Adam
Managing Direclor

The Genersl Construction Campany Limited
Industrial Zone

Plaine Lauzun

Port Louis
w0 Lta BLHose v, (230)2032000
BRN.CO7001778 CauanV/aterlront F. [230)203200
wwibigreuprom Port Louls, Malsitius E diinfogibloupcom
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TOGETHER

10 Fetiruary 2020

Mr Deshmuk Kovdossur

Tha Exaculve Dirgcior

Tne Competition Commisslon of Maurius

10" Floor Hennessy Gout

Goener Sulfren Road & Pope Hennessy Stivet
Port Louls

Lxear Sir,

Roe: Proposed scquigition of The General Cogsimcllon Company Limlted (‘GCC’)

In eonnartion vAith our commitmont to report 16 the Compatition Commission of Mauritius {CCM) on the
implemenation and enforcemant of the undenakings by GCC and Manses Saxon Conlracting Limited,
We propose to put in placa the reporting mechanism described in lhe lable set outin Annex 2 In relation

1o the undartakings.

Subject to the comments which the CCM may have on tha reporting mechanism, we will repont to the
CEM In the manner we propose vithin six (6) menthis from the completion of the proposed acquisiton

and thorealter every year for a porlud of thres (3] years.

Yours faithfully,

y Y c,\/&/

Amnaud Lag
Group CEO
For and on behalt of IBL Ltd

miLte 18L House T {230)2032060
BRN:CO7003776 Catndon Waterfronl £ (220) 2032001
wwwidig un.com Porl Louls, Mawldus E. Ibhfo@Rsigroup com
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Gwnaral Ceamrueden Co (6l T:(730) 207 AXD

G EN ER AL CONS",R UC l ION Plzng Lw_.\. M:“;.;" F|240) A4
ava .0 B 503, Fead Lew E peeyaton
nou travay ek rou leker ebprin \.\-,:.',-., Lo
10 February 2020

W1 Deshmuok Kowléssur

The Executive Director

"The Competitlon Conimission of Miuritins
10" Floor Hennesay Court

Corner Sufren Rond & Pope Hennessy Streets
Part Louis

Dyear Sir,

Re:  Propo C

We tefer to your lelter dated 29 January 202(1 beuring reference number INVDA129A20/M72 seat to our
rapresentatives, and the representativis of TBL In connection with the abave subject mafter.

in connzetion with the Provisional Repart of Underiakinigs, we hercby enclose a table ssttiu: ont vur
consolidated comnents-and propnsed neienduients in Annex 1. We have also indicated in llic t2ble the
infonnation that we consider confidential snd/or commiercially sensitive to ba redacted from the public

version of the Finul Report of Undertokings.

Slxugild you huve any ucstions in relation to our application, please feel free o contget me or any of cur
designalid representatives on 202-2000.

Youngfi

Didier Ada
Managing Dircctor
Por ond on belialf of 1'he Goneral Construction Compnny Limited

e
B
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