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Decision of the Commissioners

of the Competition Commission (the ‘Commission’)

of 29 December 2025

r'eltzlinn to proceedings under Section &3 of the Competition Act 2007 further to a repark of
undertahings of the Executive Director of the Commission in the matter referred to as ‘INY
076 - Proposed merger involving Swan Securities Ltd and Capital Markels Brokers Lid',

THE COMMISSION

tr. 110 Seetaram . Thalrperson

M. Sandiren Reddl . Wice-Chairpersan
Mr, Thierry Cheilen . Commissioner
Havlng regard to =

'the‘ﬁnm’pgtltlnn fck 2007 (the ‘Act’],

the Competition Commission Rules of Pracedyrs 2009,
CC 5 - Guldelines on mergers,

L 6 - Guidelines on Remedies and Penalties,

fi inal undertakings nﬂ’ered vy Swan Socuritles Ld ('SSL‘] and Capital Markets Brakers Ltd ['CM8"),
herelinalter referred to as the ‘Merger Parties’, dated 15" October 2025 {hereinafter the

‘Undertakings'),

the report of the Exécutive Director of the Competition Commissicn (the ‘Executive Directar’)
on the undertakings submitted to the Commission on 22™ October 2035,

We, the Eummlsslmcrs, have w:ordlnnly determined the matter and have, on this day,
pmmzdod to issue the following decision (herelnafter the ‘Declslon’)

HINTROBUCTION AND PROCEDURAL CONTEXT

1, The Commission has been presented with a Report of Unidertakings {the "Report’) of the
Executive Director dated 22 Cctoher 2025 for determination of the present matter, as.
per Section 63{3) of the Act.
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This Repaet folows fram $i iniedtigation of the Exegstive Diractor, hearing refersice

[ GG, Bt e progosad imerger levelving the Merger Partles, hereinafter referred 1o

5 the investigatlon’, pursuant to Sectlans 30 and 51 of the Act,

ThE Commistlan was apprised Wit e Executive Director bad initiared the investigation,
S 2 Mevermiber 2094 wpen reteipt of an applcation tor guidance, pursuant te Seclion
GFAY of the Aet, on the proposad merger trensaction babween the Merger Podtes and

Faund reasenable grounts to consider that the transackion amounted 1o a revievshble
merpoT situstion within the meaning of the AL

The proposed Ganssetion, subject fatter of the mvestigation (the ‘Proposed
Teansastion'}, pertalns to the amalgamation of CRAG with and inie S5L 1o oreate an

“amalgsmated entity, rebranded as Swan CMB Securities Lid (50507, therelnafter ‘the

Mmalparnated Entity').

Foliwwing the Propossd Transaction, the Amaigamated Entity will be jolntly owned and

poutrolled by Swan Finsnclal Solutions Lid {65%) through Swisn Hold Co L ["Swan Haold

En‘} and Azethourne Financial Services Lid {Azefbourne’) (35%),

Tho ratlonslé for the Proposed Transaction perkaing as folloves:

a. B@ﬁ'}fg'fﬁ:émﬁéﬁ‘éjﬁ'?!k? Stack Exchange of Mauritis F5ER'), the Merger Partios are
wxpenmncing the same issues in terms of & deeling in brokerage fees linked to trading
e the SERA Tn real teems.

‘b, fs per Information received, Bie value of transactions on the SEM s 6n &' deeressing

trend especlally for the officlal macket,

The industry has a deélining rumber of participanks. The dadining market actlvity

eontributed to o number of restructurings In the Industry with only 8 investmont

Dealers reglstered as members of tho SEM a5 ot 31 Pecermher 2023 compared 1o 12
Cmembars In 2006 and 8 cessation of activities of hwestment dealing companles with
transfer of client base and migration of portfofios of dients helding shares an the
'SEN 10 ather investment dealers,

r

dﬁw‘s costs associated wdth Aeonsing, complisnes, * fegufatory pmggams and

“gperationality sutweighing the benefits assaciated with brokerage fees from being
member of the SEM. N |

“The Commisslon was further informed that, in the rourse of the grocedures, the

Exerutive Diractar dentified and communicated potentisl competition £OREErNS Arising

Trom tha Peoposed Transaction to the Mesger Parties, whe sulisequently exprassed thelr
‘willlnpress to address those concerns by offering

undertakings i ine with Section 63 of

Ahie Aet.
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8. The Executive Dlrector thereafter assessed the undertakings in a Provisional fiepoit af
Undertakings, which was issued 1o the Merger Partles for comments. Following receipt
and consideration of the Merger Parties’ comments, the Executive Director praduced his
Tinal report (the ‘Report’], which was then submitted 1o the Commission Tor
ronsideration and determination,

9. The Commission is therefore determining the matter having regard to the undertakings
submitted by the Merger Parties and the Report pursuant to Section 63{3] of the Az,

I THE COMMISSION'S JURISDICTION AND LEGAL BASIS

10. Sectinns 60 and 63 of the Act empower the Commission to determine a matter on the
basls of undertakings affered by an enterprise(s) where the Commissien is sotisfied that
the undertakings satisfactorily address the competition concerns that have arisen, or are
likely ta arlse, Including the preventlon, restriction, distartion, or substantial lessening of
compelition.

11 In exercising its. powers under section 63, the Commission may accept such an
undertaking and determing the matter, with the decision having effect of a direction
Issued under section 60,

12. The Commission, for the purpases of Its determination and evaluation af the mattar
under the provisions of the Act, has taken note of the fallowing;

[} Extstence of a merger situation

13, For a (ransaction tw canstitute a morger situation under Sectlon 47 of the Act, certaln
ertberia must be met such that:

g, atleast 2 enterprises’ [as defined under the Act) are livolved;

b, the enterprises are being brought together under common ownership and control:
and A

& territarial nexus within Marities wherein the setivity of ot least ane of the
enterprises |s carried an in Mauritius or through a body corporate.

14, Having cansidered the Report and the material befare it, the Commission finds that:

& Mnig?ng‘pal"ﬁés are 'éntnr;irisgs"

15, Tha maln parties to the tnvestigation, SSL and CME a'ré-é'tvgaged in economic activities
which are commerclal in nature which quallfy SSLand CWVB as enterprises.
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b Enenership and Control

1B, Bssessing whethes the fransaction ﬁwing;:; eirr‘;ﬁt-‘:_lf C’z e ereRint nvmersip an
ranlsel is the essontlat part of @ seiger situating, o 47l the Ay delires e
diferent capool levele: ‘materiatinfluence’, ‘de far.tu ronfiol’ and ‘sootrolliog interest

19, Parsgrapte 227 o the QUL- Misrgers e lines srovides 1hal Section 4713 {k) establuies
the hiphest st of contnol that may be gained an an enterprizie 1t futhe pravides tha
“This contral is referred to as eangrlling terest or Repst cagtral, The aequisition of 4
sharshabiting axdeeding G0% of woting eights peneraily tonters controfling interest

B Thivaiph e Pegpesed Transaction, 551 and Cal will e smdlgamated o 2 newly
rebranded gntity SC51, and which will be jolatly controlict by & newly created coespany
Swar Hold o JGss é,wz;c’;clﬁif aswmed by Swean fioanchal Sondons brd) aad Aeelboame
SEL Y

a1, Mavieg wpsed to he Reportand the leformstion befors it the Comptission finds the!
wilth the proposed transaction Swan Hold Co Lid and Aeelbovrne Finoncisl Serices Lt
wz e proup of persons will bave foll gomreol ower huth 5&:1 anat TR, theough an
amalgornated entty. Therefore, t the m%‘afgﬁzr situatinn may n»lfkéa’zmsédwt_n.a fromm the
farspetive of Guyan Hold Co and Azelbaimm i a g uf;"nm LA Trtaging 530 and AR

dingar ras srnar snprships and Pantiol

Teretorial Mekies

2. Dae of the pther reguifgments for 2 e silaation arlahig s umwi o b i bl Bt
s (it s lzast one oF the ﬁxl!gﬁr(’gﬁﬂ‘éﬁ“x £ER ,-&m@d carries i azcmktga n Maurftins o
tsrauah @ company INaUrporRLED i Pt stines

25, The Commission roted that, 551 and CMB sra hoth inporporated in Weawritios o fine st
!tE’w prosisiens of the Tampanies A 20001 agirf muiﬁ Tl pestaela ot tlon al FFELE T,

..tdka,
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“GRFry their activiiies o Mauritive, Th prelur, e taerfiorial nesus is met

24, Waving conslienad the Beppel znd the it reaion belore it, the Cormnlssian finds that
Jit) the dderger Farles quatify as enterprises, (B Whe Progosed Transaotion thraugh the
arplgrmation af S50 and CML beings urides covaimon contrad of Swan Hold Do el

Aeeloourse within the meaning af the Act and {r] the tersitozial neres s met, Hence, the

Prposed Trancacticn meets the crtenia for a mesgel situtien 28 per the Aol

1Y Biaekal detinition and market Shares

? I further pval matlsw rs‘iséa%tw, thefonmicsion has mbaf@é i3 the Feview ki i” of the
Peoposad Transactiog ‘:;%}LI': that the statutory threshold amtdes Section 48 of the Actis
et in 1be defined relevant market. tn so daing, e Commission monsidersd the market
definition and assessment @5 sef outan the Beport and noted that

i potentiol velevant market was defined a5 the market for the supply of executlon

seadiees an the SEA

the geographic mariot wah defieed a5 Maoritivs given that The gerlies desbve
Febonure on the execuflon of sopeices on the locsl stock exehan g In ilausitius which
i Fimited 1o operators locally authorisod to frade in such acipsitieg;

the Prapesed Transection satisfiod the 30% miarked shars theeshatd and may reselt
lam e sulpstenlial Ipssenlng of campetition in e market far the sapply of
e,;; eptinn services on the slock exchangu Toarket i BManritius, given Eha& oamsk
[‘ﬂf‘l’t’f’? e menrage rearhol shave af the denalgamated Entity waz «E.—,mnaim 42-
s meeding fhe requirements of the fct,

F T Commilbislon notes that the mar&m" i P ﬂétimmmgf éip%prwlm‘aid';“zs&iui upmp
by ghe Fapouiive DHeector is derved Frram an ﬁ‘:.f"MP”F‘ assassmient ower The relevint
perad The Commission has pbseresd that market shares in the relevant saket have
mwbe bited variabitlity over time. In light of this variability and baekgeound, the Dommission
comsiders 11 ipproprlate o edamine the siatter underSection 63 of the st

2.7

ve Carmission considors that the competiElan soreerns identified may be sellsfactorlly

anressad thyough emberbakings, withaut the seed for a determination unelay sectfon S0

o the At AWhie the Commission makes oo delerminstlon whether the merger may
substantially lessan compotition, the merser may revertheless raise concecns which tan
he satisfactorily sddressed tirough undertakings.
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NI COBECERNS IBENTIFIES BY  THE  EXECLFME BEECTOR  &RD THE CORARGSSI0RS
CLIERDERATILMY
781 his Raporh, e Frerntive Mirerine had et ool polental competition coneeras, laviig
regards 1 the sounterfaciusl fthe state of compeltion alisosk the teansaclion)
emaniting frons the Proposed Transsction n the feom of substantial lessenng 1o

gumpelition i the conesened marhet.
. This potentisl competliion issues identlied by the Execotive Director were as per below
B Lang ﬂiméimn in tEW conterned mearkel; e o lm;hwﬁ af ‘%é, andd CRAR Bk‘%}flv! 5% Ik

the market for the supply of ekecution services on the SERL Wik the proposed
trgnsaction, the nundas of glayers In the concerned market would have reduced

from ¥ players ta O pﬁmtfwgﬁ ws[?a :‘Ulll%lﬂé‘ﬁ“é]% Ining wi b a 5%*"'5 ggldgy’rﬁ”s haviﬂh

t Fniﬂmm markm aharm

b Priclgerelated concerns; althaugh the pricing of erecotion services is regulated by
2 mraximunn cag, the Amalpamated Cretity could slign pricing upwards, resulting fron

egeors theough the term ond corditiens offered ba chents. Given the tonceatrilid
mature of the market, the Praposed Transaction may resefl inoa deterloration of
verms and conditlons fin tenns of selliement spoe, atcess 1o onllne platfoms,
walie-anded serdees) for same clivats o cateponins of dients,

& tdon Price_[lerms and conditions] concems: adition to price, cmwmhlmn b

i, Inniavation s Seevics Guality conceins: thare js a concern that cansol iddatinn cold
tpad to fnure reductions in staff or concentration of expestlsein a r,amglzf enilty. This
wailild reduce competitive rivalny and negatively affect innovation, rastomer service,
;;ingtﬁ supply capathy

‘30 The Commission has taken note of the Pacibee Diredors eeibems spd donsiders them
fuelievant fos the purpases of its assessment,

1 THE UNDERTAKINGS CIFFERED
Ei*‘ﬁﬁhé Cammlssion tank note of the undertakings affered hy fhe Mesper Partios dated 157
‘Botober 25 tw address the Identified potential competition conceems. The sald
indestokings ars hereto attached as annes W the precent decision.
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A2 The underiakings are listed as follows, whereby the Merger Parties underionk:

[ lopeview their cllent ists 1o dentify convman clients and, the applicable tarms and
vorditions, including pricing structure {the “Terms and Conditions™), tor these
clients and applying the most favourable Terms and Conditions ta them in casels)

-of disparity;

i, nol to increase the priciog of their existing client hase for a period of 5 years from
the date the transfer of shares hetween the Merger Parties has been completed,
isnless Justified by cost increases or by law;

M, 1o offer normal fee schedule of SEM to thelr new clents [IREEEG_G_G—S——_————

iy, o either maiatain or improve the Terms and Tonditions wnder which theb
respective current client base 's currently operating;

Y, Without prejudice to the legal rights of an employer under emplayment legislation,

nol to reduce thelr stafl or include stall retrenchment as part of a cost-cutting

- strategy post-merger or which may affect the reseaveh capabilities of the Merger

“Parties, for the next 5 years; such perlod starting to run as from the date of the
transler of shares betwean the Merger Parlies his been completed;

Wl to allow clients ta transfer their partfolios to another braker (f they so wish.

Wi, 1o notify the Commisston in wiiting of the date on which the transter of shares has
boen completed,

W, CORMISSION'S ASSESSMENT OF THE UNDERTAKINGS

4%, The Commission has procecded to assess the undertakings submitted by the Merger
Pastles I accordance with Section 63{3) of the Act, with consideration to the
effectiveness, timeliness and proportionality of the undertakings, a5 provided in the ©C
& Guidelines an Remedles and Penalties, as follows: '

@ Review of dient lists to 1 | : he application of the most
AJavourable terms and condltions to them Including priciog structure

34, This undertaking directly addrosses the priciog-related and non-price conrerns
identified, wherehy by Idontifying the common clients and appl-(ing the most favourable
terms and conditions In cases of disparity, the undertaking prevents the immediate
~allgnment of priging or other contractual teems upwards following the merger,

Prge B of 18
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17 Thee Moiper Parbios ave oo takos mgl b g ceas the pering of thei existing tlient
Base for o periad of % vears as Troms She date of the tpncler of shares botweon the

fierges Marlies hiss been completad, unless st ified by cost increases o by law,

24, the usdeniahing s effective, ac )t aldresses the comons relating 1o higher prces o
satoly upon sompletinn of the

m'sf,%mp clicmbs 4 1s timely, a5 st tekes eifoc fmmnes
raction, The Tive- st ditatin b gropnitianate, as B e duralion foe mast of the

i ﬂ

Es;;u"l{:h:zri.elkmkgi prasiding sufficient time 1o ersare marked stability postomee e, sl
the mapliering nf compliance. '

A%, Therefore, the Comeniasion i satished that the kely price inorease concens Tur udbting

chents are slio propery m:m fssed

vt ofee sormal Toe %ﬁhmﬁmléz af SERS Lo thokr Lo &

Al The pricieg concern s alse wxiehad 10 aevw rlients, "“z"?w p&r‘flérﬁ.@ h e uazr.%mtaéﬁsn thal
they will not change the pi licy g,w folng b peic

g zewm; = _

Lor athe service providers are .aE',u ciensitders d &5

prwm v’ml fee il
a:,lffmﬁiw Eimmatévesa,
A Therelare, he Comunlsshon conslders $his enderaling satislactory as il addiesses the
lihoby concern of price lncrease Taking into conslderation the ghoei market slisclore,

Fact thil price {5 repulated and Thet cherts will have Hhe possibifity i shop amund for

alternatives,

i 1o gither mainbsin o impoova the leems and corditionz under which thoie cespectye

current client ose s currenily aperating.

F2 This wndertaking directly addresses the Aomeprice eonverms emified, including
seithanent spoed, platlorm access and Yalue-added services. it pasaras that cients do
miak eperiznce s delerioration in service quality as a resule of the 1ransaciion,
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dffected compelitinn, 1 particalar in reistion woeseach vapabilities and the proviston

af valpe-aeded serunnes.

Ly thee %mﬁ setiun Directar, the Merged Forlies

viluntarly oflered an omderlaking pussnast w Section 53 af the Act wlipreboy Hhey

ralemy post-mErger; af in g menner that may affect thewr research capabliities,

EUAEy

ot a period of five yoars feom the date nnoahich tho transfor of shares betwesn the
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Thie Fraeutive fdrecior cinsidered that this uadeetahiog addrissed cancerns refaling to
neyation, e rvice auglity and seppby capacily, | iy safeguarding resesrch capahilies and
wEpvice fdeilvery oa markel via.f.t’ srterised by spocialised sod techmoal knse-how
rieguirements, sl by providing o degree of asanance that service rusabiby wnd THrD?
groatment would not detedprate folleing The lransaction.

The Compslssion considers that sia ﬁilwyf lewels, i ondl of themasles, do aat comstiie a

‘pompelition parameber, sud thal, ino farram ocivcumstancas, sdjustments o Do

srrkiorce of the Amslgamated Entity may contribnte 16 grester operational efficiiney

angl snbanced competitivaness,

The Cafmlssinn further notes thal W‘rz‘t(fj'irif'gi”rué%ni anl lnhoue maitiers Fall vulside 15

akntitary remil and are gowerned by applicable ermploament egishations, Avenriiaply, 1he

Cammission gocs not regalate smployment lewels, nor does @& impose oroenidorse
abhipations ralating to stafling decilons as an erud in themselves,

The Commisshong epprassly records that i1 makes no defermination as to wlisther the
Amalgamated Eotity & peanitted o prohibited from redudng stalf, insofar as sich
decivions do nol invalve anli-compelillve gamduact o a’ﬁguiﬂ ey & substantial fessening of
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competition within the meaning of the Act. Employment-related decisions remain within
the discretion of the Amalgamated Entity, subject to applicable law.

50. The Commission therefore accepts this undertaking only to the extent that it addresses
the competition-related risks identified, namely the potential material loss of
competitiveness of the Amalgamated Entity that could adversely affect innovation,
service quality or supply capacity in the market. The Commission is satisfied that, viewed
in this context, the undertaking is appropriate and proportionate and may be accepted
pursuant to section 63 of the Act,

f. to allow clients to transfer their portfolios to another broker if they so wish,

51. The Commission has taken note of this undertaking and is of the view that,
notwithstanding that clients in the stock trading industry tend to have accounts with
multiple investment dealers and migrating from one investment dealer to another is
quite frequent in the industry, the likely concerns in so far as concentration is concerned
is mitigated as there is unlikely to be any switching barriers for the customers post-
merger.

g. to notify the Commission in writing of the date on which the transfer of shares has

been completed.

52. The Commission considers that this undertaking enables proper monitoring of
compliance ensuring that the implementation of the undertakings is overseen in a timely
manner.

53. Overall, the Commission considers that the behavioural undertakings proposed by the
Merger Parties satisfactorily addresses the competition concerns likely to emanate from
the Proposed Transaction.

VI DETERMINATION UNDER SECTION 63(3) OF THE ACT

54. Having regard to the undertakings submitted by the Merger Parties, the competition
concerns identified, and the assessment set out in the Report, the Commission has
proceeded to determine whether the requirements of Section 63 of the Act are satisfied
in the present matter.

55, Pursuant to Section 63(3) of the Act, the Commission may determine a case on the basis
of an undertaking, where it is satisfied that the undertaking satisfactorily addresses the
competition concerns that have arisen, or are likely to arise

56. The statutory threshold for the acceptance of the undertakings under Section 63 (3} is
that the Commission must be satisfied that the undertakings address “all the concerns it

s T
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57.

58,

58.

60.

61.

has about any prevention, restriction distortion or substantial lessening of competition”
arising from the matter under consideration.

In reaching its determination, the Commission has given due consideration to:
a. the undertakings submitted by the Merger Parties, S5L and CMB; and
b. the Report including the assessment, findings, and recommendations.

The Commission has taken into account the Executive Director’s recommendation and
has assessed whether the undertakings proposed by SSL and CMB addresses the
competition concerns identified, having regard to the evidence before it.

Pursuant to this assessment, the Commission is satisfied that the undertakings submitted
meet the requirements of section 63 of the Act in the present matter,

In particular, the Commission considers that the undertakings are effective,
proportionate and capable of timely implementation, and that they satisfactorily address
the competition concerns identified in relation to the market for the supply of execution
services on the SEM. ‘ ‘

Accordingly, pursuant to section 63(3) of the Act, the Commission hereby determines
the matter on the basis of the undertakings provided and accepts the undertakings
submitted by SSL and CMB,

Vi DECISION

b2.

NOW THEREFORE,

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

a. We accept the Undertakings given by the Merger Parties (as herewith annexed)
which shall be the decision of the Commission in the present matter, as provided
for under Section 63(4) of the Act;

b. The said Undertakings shall have the effect of a direction given by this Commission
under Section 60 of the Act; and

¢. The said Undertakings shall be effective as from the date of the present Decision.

(ﬁ BT
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Done at Port-Louis this 29 December 2025

Mr., IV Seetaram
(Chairperson)

Ivir. Sandiren Reddi
(Vice~Chalrperson)

Mr. Thierry Chellen 7
L CO00MDp,

(Commissioner)
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Annex: Undertakings subimitied by SSL and CIVIB

Docuslgn Envalope 1D: 97 2AECO0-0AAD-4E£56-AC40-JE520810B932

The Executlve Director,
Competition Commission,
10th Floor, Hennessy Court

Pope Hennessy Street,

Port Louis.

Dear Sir,

15 October 2025

Strictly Private and Confidential

fe: Undertakings pursuant to sections 2, 63 of the Competition Act and rule 28 of the Competition

Commission Rules of Procedure,

Further to an application for guidance under section 47 of the Competition Act {“Application”)
subinitted on behalf of Swan Securities Ltd. (“SSL”) and Capital Markets Brokers Lid, ("CMB") in
connection with a proposed merger between the two entities {"Proposed Merger"), and the Letter
of Concerns dated 10 October 2024 (“Letter of Concerns”} Issued by the Competition Commission
{"Cormmisslon”), both SSLand CMB submit the foliowing undertakings to address the concerns of the
Commission specified in the Letter of Concerns.

{H Statement of Facts

a. The Parties:

{i)

(it}

(i)

SSL is the investment dealing arm of the SWAN Group and Is ficensed by the
Financial Services Commission ("FSC") as an Investment dealer (full-service
dealer, including underwriting) and is one of the merging partles. It is one of
the top five investment dealers in terms of market share on the Stock
Exchange of Mauritlus (“SEM").

CMB is licensed by the FSC as an investment dealer (fullservice dealer
excluding underwriting) and Is one of the top five investment dealers In terms
of market share on the SEM.

The SEM Is the main trading platform for SSLand CMB (“Merger Partles”). The
SEM has two trading segments hamely the Official Market {"OM"} and the
DEM. The OM is where the blue chips or renowned groups operating elther in
Mauritius or abroad are listed and have a larger chunk of their shareholding
{free float) avallable for trading compared to the DEM.

v
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{iv) Both 551 and CMB have a client base which can be regrouped under domestic
& non-resident retall and institutional investors,

b, Nature of the Proposed Merger:

(i) The Proposed Merger is the amalgamation of CMB into SSL to create the
Amalgamated Entity. The Amalgamated Entity shall be rebranded as Swan
CMB Securitles Ltd,

(i) The Amalgamated Entity shall have a resulting shareholding structure which
is as follows:

1. Swan Financial Solutions Ltd — 65% of issued share capital and voting
rights,

2. Azelbourne Financlal Services Ltd —35% of issued share capital and voting
rights.

¢. The strategic and economic rationale of the Proposed Merger:

(i) The SEM has been in operation since 1989 and operates two trading platforms
namely the Official Market (OM) and the DEM where 93 companies are listed
on both platforms.

{ii) javestment Dealers {such as SSLand CMB) are members of the SEM and derive
the bulle of their revenue (turnover) from brokerage fees charged for
transacting on elther the buy or sell side of a transaction.

(itt) An Investor Is charged transaction costs which include brokerage fees, SEM
fees, CDS fees and FSC fees which are a % of the value transacted and vary
depending upon the asset class and the amount invested,

(iv} The fee structure Is capped by the regulators and can only be negotiated
downwards out of the share of brokerage fees charged by Investment Dealers;
the statutory fees (SEM, CDS and FSC) are non-negotiable because they are
prescribed by rules or enactments, as applicable.

(v} The value of transactions on the SEM (where brokerage fees are charged) is
on a decreasing trend especially for the OM — information In support of thisis
mentioned in the Application, and the declining market activity {the Average
Daily Turnover especially on the OM) contributed to a number of
restructurings In the Industry with only 8 investment dealers as members of
the SEM as at 31 December 2023, The recent years saw a cessation of
activities of investment dealing — the main reason for this decline In the
number of investment dealers Is that the business operations of the
investment dealers on the SEM for their business model was loss-making. The
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()

{vi)

{vil}

Merger Parties belleve that In the current state of the domestic market
{activity on the SEM), further consolidation or cessation of business activity
amongst the current members of the SEM will occur.

The Merger Parties are both members of the SEM and they are experiencing
a decline in brokerage fees linked to trading on the SEM in real terms.
Brokerage revenue generated on the Merger Parties’ main market {L.e., onthe
SEM]) Is not enough to compensate for operational costs, Transaction value on
the SEM is on a continuous decline since the start of 2024 up to May
compared to the same perlod last year, e.g., the transaction value for the year
to date May 2023 and 2024 is Rs. 9.64 bililon and Rs. 8.38 billion respectively,
This will further impact the operational deficit of investiment dealers dealing
on the SEM.

Furthermore, It is increasingly difficult to find experlenced traders in Mauritius
due to a combination of young professionals emigrating and shifting thelr
career interests toward other industries such as technology and finance. This
trend has resulted in a talent drain that is severely impacting the continuity
and stability of the local stockbroking Industry. As seasoned traders retire or
leave the sector, the lack of incoming skilled talent creates a knowledge gap,
undermining the industry's ability to maintain consistent, high-quality service.
Additionally, the absence of experienced traders hampers the sector's
capacity to mentor and develop the next generation of stockbrokers, further
exacerbating the problem and posing a significant challenge to the industry's
fong-term viability and growth.

Concerns of the Executive Director

In its Letter of Concerns, In reply to the Application and submission of additional
information by the Merger Parties, the Executive Commission Is of the view that the
proposed acquisition of a majority stake by SSL in CMB (“Proposed Transaction”) may
result in substantial lessening of competition In relation to the supply of execution
services on the stick market in Mauritius and his concerns are reproduced verbatim
below:

(a)

(b)

{c)

As the pricing being used by both entities are different, following the Proposed
Transaction, the clients currently paying lower prices may have to pay higher prices.

Besides the obove, by virtue of the concentrated nature of the market, and given
the significant increase in the market share of the merged entity, their market
power may increase and muay result in upward pricing pression, albeit below the
regulated price cap.

In a similar manner, terms and conditions offered to clients or a category of clients
may worsen off.
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(d)

The CC was informed that If the Proposed Transaction Is not approved, the parties
will have to reduce thelr respective staff, an element which has been considered In
the assessment. Staffing appears to play an Important role In that market for
innovation, value added services, supply capacity and hence competition. Concerns
exits that the merger may result in Increased market power and see a reduction In
key staff impeding competition through its effect on capoclty, supply of value added
services and Innovation.

)] Measures that the Amalgamated Entity, rebranded as Swan CMB Securities Ltd, will take

to address the concerns mentloned at (a) to {d) above:

C.

f.

Undertake to review thelr client lists to identify common clients and, the applicable
terms and conditions, including pricing structure (“terms and conditions"), for these
cllents and applying the most favourable terms and conditions to them in case(s) of
disparity.

Undertake not to Increase the pricing of their existing client base for a period of 5
years from the date the transfer of shares between the Merger Partles has been
completed, unless justified by cost increases or by law,

Offer normal fee schedule of SEM to thelr new clients

Undertakes to either maintaln or improve the terms and conditions under which thelr
respective current client base is currently operating.

Without prejudice to the legal rights of an employer under employment legislation,
undertake not to reduce their staff or include staff retrenchment as part of a cost-
cutting strategy post-merger or which may affect the research capabilities of the
Merger Partles, for the next 5 years; such period starting to run as from the date of
the transfer of shares between the Merger Partles has been completed.

Undertake to allow clients to transfer their portfolios to another broker if they so
wish,

The Merger Parties further undertake to notify the Commission in writing of the date on which the
transfer of shares has been completed.

As mentioned in the letter dated 14 August 2024 of the Merger Parties, they agree to waive
confldentiality on the fact that SSL Intends to acquire a majority stake in CMB. For the avoidance of
doubts, this walver does not extend to the sensitive commercial information which has been
identified in the letter dated 20 June 2024.
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For Swan Securities Ltd,

Signatory 1: Gianduth Jeeawock

Signed by:
Signature: ﬂ(mw 3 " (,(:

OIAMIDCLVTTAEE .
Date: 15 October 2025

Signatory 2: Mathiéu Ludovic Olivier Allet

Signed by:
Signature: Eyuf/

43E020DESOEELEL..

Date: 15 Qctober 2025
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For Capital Markets Brokers Ltd,

Signatory 1: York Shin Lim Voon Kee

n;cuslun:dbyz
Signature: ! @»
DIDFOFEDTE604C) ..

Date: 15 October 2025

Signatory 2: Tommy Lo Seen Chong

Docusignad by
Slgnature: /I"‘”/

ABFAEISDIBSOLOF...
Date: 15 October 2025

K.
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