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Decision® of the Fifty-Seventh (57™) Committee Responsible for
Initial Determination Regarding the Proposed Formation of A
Greenfield Jeint Venture between Orange S.A. and MTN Group
Limited

ECONOMIC SECTOR: Telecommunication

ig™ June, 2019

" Inthe putsished versiun of this detision, seme infurmaticn has besn omined PUESUETC 1 BUke 73 of the CORMES A
Compeitor Rules coneating non-tisclosure of business seervis vad other confideontizl inflommation, Where pussinie
tae Lilvrmution cmitted has heen repleced by ranges of Bigures ora seneral description.
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Infrmation and Relevant ackgvonnd

On 7% September, 201 8, the COMESA Comperition Commission {hereinatier referred w
as the “Commission™) received a notification for approval of & mereer imvulving the
Creation of 2 Greenfield Joint Venture (d¥Co), also called Mowali, belween Orange §.A,
COrange™ and MTN Grroup Timited (“"MTN Group™), respectively.

The transaction has heen notified with the Commission under Asticle 24(1) of the
Reguladons. The Commission’s concem is primarily whether the propesed fransaction
between the parties would, or is likely 1o have the effect of substantially preventing or
lessening competition: or would be contrary 10 public interest in the Common Market as
provided for under Artiele 26 of (he Regulatinns,

The Cummitiee Responsible for Initia] Determination (the “CID™) established tiae the
parties aperate in more than one COMESA Member State and they meet the preseribed
notification thresholds. This therefore means thar the regional dimension requirement
under Amicle 23(3) of the Regulatiors is satistied and assers Jurisdiction on the
Commission Lo ussess te transachon,

The Parties
Orange {dequiring Undertaking)

Urange is a public Emited company listed on Euronext Paris and the New York Stock
Exchanges. Orangs is at the head of the Orange Group (formerly. France Telecom 8.AL%
an operator of electronic communications for private eustomers, professionals and lares
comparies. It has been submitted that Azlas Services Belgium S.A. ("Atlas Services”), a
campary registered under the Laws of Belgium and conrrollad by Orange, will be used
by Orange to implement the prapased mwansaction,

Orange is active in Afiica through several subsidiaries where it offers mobile
telecommunications, fixed telephony. intemnat access services and mobile meney
payments 16 customers in various countries. The parties submitted that in 2008 Orange
Ivory Coast launched its mohile money payment solution, Orange Money which is now
available in most of the graup’s affiliates in Atfrica. Under Orange Money, nsers can
deposit money in an account linked o their mobile phone numbers and ther access a
range af services such as transferring money domestically and internationally, paying
hilis and huying airtime top-up. (Orange maney is available in fae foliowing COMESA
Member States: The Democratic Republic of Congo, Lgvpl, Madagascar, Mauritus, and
Tunisia,

Omnge has operations in the following COMESA Member States: The Democralic
Republic of Congu, Egypl, Kenya, Madugascar, Malawi, Mauritius, Rwanda. Tunisia,
and Uganda,
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MIN Groap (Acquiring Undertaking)

The MTN Group iz a South African based multi-national mobile telecommunica
company. operating in various Afticar, European, and

office at 216 14th Avenue, Faiflands, Johannesburg,

that MTN (Dubai) Limited (“MTN Dubai

under the laws of the United Arah Emirates, will be used b

implement the propused leansaction,

ions

ASIun countries with its registered

South Aftica. [t has been submiited
). a subsidiary of MIN Group regisicred

v the MIN Group 1o

The MTN Group is aclive in the provision af & number of telecommunication services
including mohile lelecommunication {ie. voice and data services), digital services (i,

mabile morey platforms) and business serv

services).

The MIN Group has operations in the following COMES

Sudan, Swaziland, Uganda, and Zambia,
Mowali

Mowsli is a Socicté pur actiony strmmlif

and money transfers.

Mature of the Transaction

The propased transacrion entails the forma

Competition Analysis

tion af

The CID defined the relevant markets as follows:

fee (Stmplified Toint Siock Company} which
bu juintly owoed wmd opersied by (range and the MTN
under the laws of the Ivory Coast. Once established the
open indusiry schems as a business and technical accel

1ces {Le. provision of dam centres, clond

A Member States: Rwanda,

will

Group and will ke organised
Maowali intends to nrovide an
STATOT TOT LIOSS-Operator pavments

a Greenfield Joint Venmre cailed
Mowali hetween Orange SA and MTN Group Limited.

al  The upstream markel for the provision of inferoperabilily services w maohile

financial service providers in COME S

A; and

bl The dewnsizeam :narkel for the provision of mobile fnanciy services in

COMESA.

The CTD ebserved that post-maerger, there is a risk of coordination

MIN Group in the provision of wlecommun
the laint Venmre,

The CID aiso observed that the transaction will enrail s
between the upstream market for the peovision of inferoperability ser
financial service providers and the downstream mark

financial services, where Orange and MTN

between Orange and

ication services through their interaction in

0 existenee of vertieal linkayes
vices o mobile
et for the provision of niwobile

Group are active. The CID concluded that



(#]]

Cre

toreclosure coneerns may arise, post-merger. due to Lhis vertical relationshin between
Mowali and Qrange and MTN Group.

Determination

The CID desermined that the merger wis likely o raise compertition concems, The CID
however alsa delermined that the merger was likely o create efficiencies and benefits for
the consumers in terms of reduced ransaction costs and time as a result of the provision
of a platform that would provide interaperability lor dilferent mabile money services
providers,

In order w0 addeess the idemilivd concerns. the merger is approved with the following
undertakings:

a} Mowali shall not diseriminate in the provision of the mileroperahility placform anv
cther mobile money service provider wishing 1o use their platform. Mowali shall
establish a pre-defined objective. transparent and non-diseriminalory access criteria
tor the applicants who wish to use its platform;:

b) Mowali shall not conelude exclusive agrecinents with amy ol s affiliates and
particinants including with each of its barent companics” affiliates:

¢} Mowali shall not shere any sensitive business information within iy Board of
Directors, knowing thar teports prepared for #s member will stricly be Bmited
information necessary for them w0 make informed decisions as  controlling
sharelolders of Mowali (e.2. Mowali’s financial wiormation, business informution,
quality-of-service information);

d) Orange and MTN Group shall nat he involved iy the day-to-day aperations of the
husiness ol the Mowali;

¢} The undertakings shall be effective from the date of approval of the transsetion and
endure for three vears, Depending on the marker circuwrnstances that prevail at such
tme, the undertakings may be extended by the Commission for another period of
three (3} years. Notice of the iniention 1o exiend the duration of the undertakings
hevond three (3) vears will he given to Mowali at least six {6) months pricr to the
expity of the three-year period. | hring the notice period, Mowali will he miven the
Opportunity o justifv, based on changing market conditions and new gompetitors
enlering the markel, why no ealension is reguired; and

[} The parties shall uppoint 2 Comphance Oflicer at seniar management level in Mowali
ds sonn ay practicable bat no later than six (&3 months from the date of approval af'the
transaction. ‘The Compliznce Officer skall, within <hirty {30) days after each
anniversary of the approval, for a period of three (3) vears {i.e. once a vear during the
three vear-period ol the Undertakings) submit an affidsvil 1o the Comrmission
continning compliance wid the undertakings,



17 The CID considered and approved the undertakings as adequate w0 address (he
compeliion concems identified during the assessment of the ransaction. The ClD
therefore approved the transaction on condition that the parties comply with thesc
undertakings. Failure to comply with these undertakings shall render the transaction null
and void. The Commission shall fnvoke the relevant provisions of the Regulations 1o
address the violation.

18, Thds decision is adopled in sccordance with Article 26 of the Regulations.

Dated this 19 day of Juge, 2019
— i
L;ivq\ |
-.--..‘..-.(1.-.-..-‘.--.-,--n----;--‘u_a-l..--
Commissioner Parrick Okilangale (Chairperson)
a%‘"é\ }L—) =
" )A e
Commissioner Brian Lingela Commissioner Thembelithe Dube N ec Dlaming

{Member) (Membher)

LN



