IN THE MATTER B! |'()RE THE BOARD Case No MERG/05/06/2023/0028
OF THE COMPETI' |i/N AND CONSUMER

PROTECTION COMI [ [

BETWEEN

LONRHO AFRICA IEi[\f‘f‘f‘lﬁI}’zf%éﬁ,,IVIDIN'GS LIMITED APPLICANTS
AND

COMPETITION [ i I CONSUMER RESPONDENT

PROTECTION COM! | {{3SION

BEFORE:

Kafunda - Chairperson
:,t}d Mtamira - Member
1ala M. Musune - Member
ruel M. Mwanakatwe - Member

Commissioner Ange |l
Commissioner Stan
Commissioner Sika.
Commissioner Em

Commissioner Derr ¢l Sikombe - Member

DECISION

Below is a summae v of the facts and findings presented by the Commission
to the Board of th¢  ommission following investigations carried out in the
above case. ’




Board Decision on Propose i llierger Involving Lonrho Africa Holdings Limited

Introduction

It was submitted th: :

The Competition and '.

31st May, 2023 receiv:
regarding the acju

(Mauritius) (“LAH I“fa.

Christopher Walbr-dgs

Evan David Edwaxds
8605205060088.

Sean Christopher Wal
States of America.

LAH Mauritius, is a ¢
grow, businesses acro:

Brands Africa dis*:rﬂ::::é’

>

ansumer Protection Commission (“the Commission”) on
a merger application from Corpus Legal Practitioners
tior. of shares in Lonrho Africa Holdings Limited
ius” o~ the “Target”) by Evan David Edwards and Sean
- (the “Acquirers”).

15 a South African citizen with identification number:

sridge is an American citizen domiciled in Miami, United

ital investment business that invests in, and seeks to
the African continent.

Jtes a wide array of branded Fast-Moving Consumer

Goods (“FMCG”).

Legal Provisions andl

Legal Provisions

It was submitted the:l:

Section 8 of the Act p

“Any category of i
object or effect, the¢

appreciable extent

Section 25 (1) of tke /
Part if it is reviewal

Commission shall rev.

(a) The merger i
twenty-sty;

or '

(b) The Commis.

Section twer:

4

Ausessment Tests

z:is*%,"'i‘des that:

rzemer.t, decision or concerted practice which has its
nrevention, restriction or distortion of competition at an
1. Zambia is anti-competitive and prohibited”.

states that a merger is subject to the provisions of this
= by the Commission. Section 25(2) states that the
tv a merger if-

i subject to prior authorisation in accordance with Section

sion elects or reviews the merger in accordance with
“pseven
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Section 26(1) states
prescribed thresholds

authorisation of the pro;

Assessment Tests

It was submitted the!l:

In the investigation a:

competition provisior::

approach, i.e., carries
violations have or are

the consumer, fair tr

(i) Substantial Les

The Commission shal ,

merger is likely to p

account the likely and

in Zambia.

that; “Parties to a merger transaction that meet the
under subsection (5) shall apply to the Commission for
rsed merger in the prescribed manner and form”.

!

<l assessment of potential and/or likely violations of the
" the Act, the Commission takes a multiple assessment
o1t a number of tests to ascertain whether the alleged
lilely to result in any negative effects on the market, to
- or the economy in general.

“ing of Competition or “Effect” Test - Section 30(1)

in considering a proposed merger, assess whether the
rent or substantially lessen competition and take into
~tual factors that affect competition in a defined market

(ii) Dominance Tes' - Section 30(2)(h)

Whether the transacii:
i or is likely to limit access to markets or otherwise

of market power, wc
unduly restrain comy

1

5

through abuse or acquisition of a dominant position

\ition, or have or are likely to have adverse effect on trade

or the economy in gererul.

(iit) Public Interest |

The Commission may
that is, an act whicl
considered by the Co
Act. In consideratior:

wit - Section 31

aathorise any act which is not prohibited by this Act,
is not necessarily illegal unless abused if that act is
Tiraission as being consistent with the objectives of the
i such matters, the Commission is required to apply

public benefit tests. ’
merger, take into acc:

Commission generally may, in considering a proposed
1t any factor which bears upon the public interest in

the proposed merger, (niluding —

a) the externt to wkich the proposed merger is likely to result in a

benefit
attribu
b) the ext
promot:
or other

1o the public which would outweigh any detriment
hle to a substantial lessening of competition,

it to which the proposed merger would, or is likely to,
:chniccl or economic progress and the transfer of skills,

vite improve the production or distribution of goods or the

provisic 1

«f services in Zambia
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c) 117 of a failing firm;
d) 0 whizh the proposed merger shall maintain or promote
m Zambia or employment in Zambia;

e) i to which the proposed merger may enhance the

eness, or advance or protect the interests, of micro and
1siness enterprises in Zambia;

f it to which the proposed merger may affect the ability of
mdustrizs to compete in international markets;

g) socic-ecnomic factors as may be appropriate; and

h) any oth:r jactor *hat bears upon the public interest.
Investigations cond: led

It was submitted t}

The report was based or information that was submitted by the parties in the
CCPC Form 1 of the Stitutorv Instrument No. 97 of 2011, literature reading
obtained using reporis submitted by the parties, desktop research and other
information :n posse:sion of the Commission in the market. In addition, the
Commission wrote to “lird parties in accordance with Section 29 of the Act
requesting fcr their ccra:nents regarding the proposed transaction.

The Parties

Evan David Edward: - Acquirer 11

It was submitted thit:

Evan David Edwards @ a South African citizen with identification number:
8605205060088. Eva 1 havid Tdwards has no business interests in Zambia or
elsewhere. ‘

Sean Walbriilge- The /i:quirer 22
It was submncitted thii:

‘idge is an American citizen domiciled in Miami, United
 Christopher owns a 25% stake in AA Tech Limited
1t holding company for an IT distribution and service
company calied Com; lzle Entsrprise Solutions Limited Mauritius which holds
a 90% stake in Com -t Enterprise Solutions Zambia Ltd in Zambia. As such
Sean Christopher helds a 21.3% stake in Complete Enterprise Solutions
Zambia Limized. ;

Sean Christcpher W &
States of America. S
Mauritius, an investr:

11 As well as a PACRA search conducted on 5% July 2023

! Form 1 as submirted by the ¥
2 Form 1 as submi-ted by the F
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Lonrho Africa Holdiy ;s Limited (LAH Mauritius) - The Target3

It was submitted t}

The Target Enterpris: LAH Mauritius, is a capital investment business that
invests in, and seeks (= grow, businesses across the African continent. Lonrho’s
operations in Zambia gre throagh Brands Africa Zambia.

Brands Africa- Zaml ¢

It was submitted th:}:

Brands Africa distritiites a wide array of branded Fast-Moving Consumer

Goods (“FMCG”). Bre

s Africa has the right to represent several international
companies with recc¢iizable brands. Such brands include Afrique Pet Food,
Bakesure, Bennett rhers - Bennetts, Cairns -Willards, Sun Jam, Cape
Olive, Coty, Dandy, a:riong otlers.

Findings

Competition Analys: s

Consideration of thi [i:levamt Market

It was submitted |
Commissioners thai:

the Technical Committee (TC) of the Board of

The relevant market 17a5 found to be the distribution of fast-moving consumer
goods (FMCGs)S in Za :nbia.

Consideration of {Slﬁ;u:ﬁ;i‘ﬁtiﬂlnti.al Lessening of Competition or “Effect” Test
Market Com:entr:at:%,e::s:!a‘

It was submitted by ;'1’3?:1:{9 ’.II‘C Zhat:

The market concentriati>n (using the CR-3) for the three (3) largest players;
Trade Kings Limiter, L&A _ogistics and Brands Africa respectively was

calculated to be 40% 41 Q%f +10% = 62%. This indicated that the market was
concentrated. ‘

3 ibid :
4+ Form 1 as submitted by Lo parties _
§ FMCGs include personal care 11l osmetics, homecare, beverages, alcohol and tobacco, food & confectionary

4
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Barriers to Entry

It was submitted by

It was found that thi
high levels of experti
exchange and credit

and systems, and intecl ¢

;z%;%fu{;a- TC that:

1arket had moderate barriers to entry which included,
: required, a number of legislative requirements, foreign
<8, large capital investment required in warehousing
:ctual oroperty.

i
-

Import Competition

It was submitted by

It was found that Brazy
supplied the produc

transporting those p
competition in the rei:

Countervailing Pow¢

az;@:{,;e TC that:

i:’i:&{ Africa imported FMCGs from South Africa and in turn
% to wholesalers and retailers in Zambia, including

{ucts to retail customers. As such there was import
:nt mearket.

P

It was submitted b

Pricing in the FMCG:
However, it was fount

negotiating power bag:c

e TC that:

sector was rigid and equitable by category or channel.
that to a certain degree, the customer had the power of
| on volumes, promotion drives, efficiencies offered and

alternative suppliers.

It was submitted by

The transaction was 1
in Zambia. This is b
same relevant market

% competitor

the TC that:

ot likely to result in the removal of a vigorous competitor
auise the target entity would continue to operate in the

nost transaction but only under new ownership.

nance

Consideration of D

It was submitted by ihe TC that:

Brands Africa had a market share of 10%. This was below the dominance
threshold of 30% as stipulated under Section 15(a) of the Act and as such
Brands Africa was no! ¢lc minant in the identified relevant market. As such there
ahuse of dominant position by Brands Africa. It was

¢ would be no market share accretion post transaction

was no possibility cl
further found that th::




25.

26.

27.

28.

29.

Board Decision on Pro»os¢

& Merger [volving Lonrho Africa Holdings Limited

as the structure of the
was no possibility of ¢
this transaction.

Public Interest ccn:
It was submitted by

There were no pubolic

market post transaction was not changing. As such there
brainance or abuse of it thereof occurring as a result of

sration
8‘:,?;1,;2 TC that:

irterest concerns arising from the transaction. It was

found that the transaf’:i‘:@cf:an presented an investment opportunity for the parties

that would ultimatel

Additionally, Third F.
about the transacrior:

Board of Commissio:

Relevant market

; e beneficial to employees and the general public.
ies cantacted submitted that they had no concerns

1z1's {the Board) Deliberations

The Board deliberate‘:::}},f 'QI.QE‘:I:at the relevant market was found to be the distribution
of fast-moving consuriz; goods (FMCGs)® in Zambia.

Substantial Lesseni:

The Board deliberais:

1y of Competition

|1 that the proposed transaction would not lead to

substantial lessen:ng
the identified market
of market entry, 1r
countervailing povrer.
removal of a vigorcus

Abuse of Dominazic

The Board deliberzte:r

uf competition in the relevant market identified because

15 characterized by, alternative sources of supply, ease
oclerate barriers to entry, import competition and
Further the proposed transaction did not involve the

coenpetitor.

:I"at the proposed transaction was not likely to result in

the creation of a dc m.:i:j}zf:.uilt player in the identified relevant market and as such,

abuse was unlikelv.

Public Interest Cony

The Board deliberate:l

Weration

Ih1at the transaction had no public interest concerns but

presented an investri:

beneficial to emplcye:s

Board Decision

L oppcrtunity for the parties that would ultimately be

s end the public in general.

6 FMCGs include personal care &

A1 cosmetics, homecare, beverages, alcohol and tobacco, food & confectionary

6
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Given the foregoirg :
transaction would nct

dominance in the r:
transaction was ualile
Board of Commissio

Authorisation. The =

parties from obtainir:

Section 36 of the Act.

ilysis and conclusions, the Board decided that the
'ad to substantial lessening of competition or abuse of
levant market. Further the Board noted that the
v to raise any adverse public interest concerns. The
I's hereby grants the parties Unconditional Final

thorisation of this transaction does not preclude the
any other relevant regulatory approvals pursuant to

~ Dated 19th October 2023

Competii

| /A*é ot e C k.f-\ .

--------- “s060000000e000s0ccRs o000

3 Chairperson
imn and Consumer Protection Commission




