COMPETITION TRIBUNAL
REPUBLIC OF SOUTH AFRICA
Case No: 59/LM/Oct01

In thelarge merger between:
Clidet 323 (Pty) Ltd

and

MCG Industries (Pty) Ltd

Reasons for Decision

APPROVAL

On 28 November 2001 the Competition Tribund issued a Merger Clearance Cettificate
goproving the merger between Clidet 323 (Pty) Ltd and MCG Indudries (Pty) Ltd
without conditions in tems of section 16(2)(@). The reasons for the approvd of the

merger gppear below.
The Parties

1 The Primary Acquiring firm is Clida 323 (Pty) Ltd (“Clidet”), a specid purpose
vehide st up to house the investment of the current management of MCG
Indudries (Pty) Ltd (*“MCG’), RMB Ventures Two (Pty) Ltd (“RMBV2’) ad
WIP Cgitd (Pty) Ltd (*WIP’) in MCG. Clidet is therefore the vehicle through
which Rand Merchant Bank (“RMB”) and WIP will acquire the busness of
MCG.

2. RMBV2 is a subgdiay of Frd RandBank Holdings Limited and ultimatey
controlled by FrgRand Limited (“FirgReand’). It holds severd of FrgRand's
private equity invesments. FrdRand's principd activities are retal and merchant
banking, private equity investing, insurance and asset management.

3. WIP is a black empowerment company which provides specidized financid
savices induding corporate finance advisory services, debt products advisory
svices, deivaive dructuring, assst management, equity and bond broking,
treesury outsourcing and private equity fund management. WIP and RMBV2 each
hold 50% in WIP Private Equity (Pty) Ltd (“WIP P/E’). Another WIP subsidiary
is WIP Capitd One (Pty) Ltd (*“WCQ"), in which WIP holds 100% of the issued
share capitdl.



4. The Primay Taget firm is MCG Indudries (Pty) Ltd and Metd Closures Group
South Africa Limited (jointly referred to as “MCG”), who cary on busness as
menufecturers of plasic and duminium closures and injection moulded crates,
containers and chars (“the MCG budness’). MCG is utimady controlled by
Wassl, a large UK conglomerate, and has been so snce 1990, when it de-liged
MCG from the Johannesburg Stock Exchange.

5. MCG manufectures pladic closures (utilised in the pharmaceuticd, soft drinks
and mingd waer indudries); duminium dosures (used for  seding
phamaceuticd products, soft drinks, liquor and specific grocery items); crates
(designed for different indudtries, such as, inter alia, the wine, soft drink, beer and
dary indudries); contaners or maerids handling (utilized for fruit Storage and
digribution, agricultural, bread trays chicken craes); chars (ranging from heavy-
duty chairsto stadium seets).

6. MCG will obvioudy supply these products to the above indudries, its man
cudomers being SA Breweries Digdl, Sdlenbosch Vineyards and CocaCola
bottlers, such asA.B.I.

Rationale for the Merger

7. The undalying raionde for the merger is tha Zumtobd A.G., an Audrian-based
lighing group, acquired Wassdl in April 2000. MCG is beng sod to Clidet
dnce, as a packaging company, it is a non-core busness entity to Zumtobd’s
lighting business

Themerger transaction

8. This is a privae equity invetment whereby RMB and WIP are acquiring the
busness of MCG through Clidet, the specid purpose vehide This is beng
effected in two Sages:

a MCG will =l its manufacturing busness of plasic and duminium  and
injection moulded crates, containes and chars to RMB as a going
concern.

b. RMB will immediady on-sdl the MCG busness as a going concern to
Clidet 323.

9. The condderation payable in repect of both sales will be identical.

10. Post-merger, the busness will be owned and conducted by Clidet 323, who will
be owned by management, WIP and FreRand. RMB will provide banking
fadlities to MCG which will be priced on an am’s length bass and will oversee
the performance of the invesment in MCG:



Pog Merger Structure

Shareincentive M anagement RMBV2 WIP
Trust
I
5% 25% 34.9% 34.9%
CLIDET
100%
MCG BUSINESS

EVALUATING THE MERGER

11. Basad on the information supplied to us by the parties, there is no product overlgp
between the productyservices provided by the merging paties The parties assure
tha nether WIP nor RMB have any subddiaies or other privae equity
invesments in any packaging, metd dosures or other dmilar busness to that
carried out by MCG, nor do they have any holdingsin any of MCG's competitors.

Public Interest Condderations

12.  The merger will have no negative effect on employment. The paties mantan tha
podtive empowerment opportunities will arise from the merger because WIP is a
black economic empowerment company and there ae opportunities for such
appointments to the board of Clidd. WIP and WIP PE will colectivdy be
entitled to gppoint 5 of the 11 directors to the Board.



CONCLUSON

The Tribund accordingly endorses the Commisson's view tha this merger will not
ubgtantidly lessen or prevent competition in any market and therefore gpproves it

unconditionaly.

3 December 2001
D.H. Lewis Date

Concurring: N. Manoim, P. Maponya



