MERGER PROCEDURES 2012

FORM M1
INFORMATION REQUIRED FOR APPLICATION FOR DECISION UNDER
SECTIONS 57 AND 58 OF THE COMPETITION ACT (CAP 50B)
PART 1
INTRODUCTION
This Form lists the information and supporting documents which must be provided when making an application for decision under
sections 57 and 58 of the Competition Act (“the Act”).
If the undertaking submitting the application (“the applicant”) considers that the CCCS should treat any item of information submitted
under this Form as conﬁdential, the applicant must provide a non-conﬁdential version of this Form with that item of information removed.
The non-conﬁdential version should also contain an annex marked “conﬁdential information” identifying each item of information which
has been removed from the non-conﬁdential version and providing a written explanation as to why the information should be treated as
conﬁdential. The same treatment should also be extended to supporting documents accompanying this Form containing any information
that the Applicant considers should be treated as conﬁdential.
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FORM M1
PART 2
NOTES
(i)
(ii)

In completing this form, applicants are encouraged to refer to the principles outlined in the relevant paragraphs of the
CCCS Guidelines on the Substantive Assessment of Mergers 2016 and the C CCS Guidelines on Market Deﬁnition.
Please ensure that all the answers are comprehensive and, where relevant, supported by reasons, evidence (where possible
from independent sources) and pertinent examples.

GENERAL INFORMATION AND CONTACT DETAILS
1.

Please provide the names and the following contact details of each merger party:
(i) address of registered ofﬁce; and
(ii) full name, designation, address (if different from that set out in (i)), direct telephone number, fax number and email
address of contact person.

2.

Please provide the name of applicant(s) and contact details, if different from above.

3.

Please provide the full name, designation, address, direct telephone and fax number and email address of the applicant’s (or
applicants’) legal representative(s), if any, to whom CCCS’s correspondence in relation to the notiﬁcation may be sent.

4.

Where the declaration set out in Part 3 of Form M1 is signed by a solicitor or other representative of the applicant(s), please
provide written proof of that representative’s authority to act on the applicant(s)’s behalf. The written proof must contain the
name and designation of the persons granting such authority.

5.

Which competition agencies in other jurisdictions have been (or will be) notiﬁed of the merger? Please indicate the date and
status of each notiﬁcation. Parties are requested to notify CCCS of any material change in status (for example, approval,
unfavourable decision, negotiation of commitments, etc.) in relation to any of the notiﬁcations to the overseas competition
agencies.

6.

Would you be willing to provide CCCS with a waiver allowing it to exchange conﬁdential information with competition agencies
in other jurisdictions in respect of the notiﬁed merger?
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OWNERSHIP STRUCTURE
7.

To which corporate group does each of the merger parties belong?

8.

Please provide:
(i) an overview of the ownership structure of each of the merger parties before the merger51; and
(ii) an overview of the ownership structure of the merged entity.

9.

Please identify and explain any links, formal or informal, between the respective merger parties (including interconnected
bodies and other persons identiﬁed in the preceding question).

10.

For each of the merger parties:
a. list the registered entities in Singapore;
b. provide the trading name, business name or brand names used in Singapore;
c. give a brief overview of activities worldwide;
d. give a brief overview of activities in Singapore; and
e. describe the physical presence in Singapore (for example, sales ofﬁce, factory, etc).

THE TRANSACTION
11.

Please describe the notiﬁed transaction by providing information relating to:
a. the nature of the transaction (for example, anticipated or completed merger; acquisition of sole or joint control; acquisition of
full control or decisive inﬂuence; full-function joint venture; or a contract or other means of conferring direct or indirect
control);
b. whether the transaction falls within section 54(2)(a), (b), (c) or section 54(5) of the Act, providing an explanation if
necessary, with references to the relevant clauses or portions of the transaction documents;
c. the structure of the transaction (for example, an acquisition of shares or assets);
d. whether the merger involves all, or only part, of the business of the merger parties;
e. the value of the transaction (for example, the purchase price or the value of the assets involved);
f. the proposed, expected or past dates of major events designed to bring about the completion of the merger;
g. the expected completion date;
h. any ﬁnancial or other support received from any source (including public authorities) by any of the merger parties and the
nature and amount of this support; and
i. if the offer is subject to the Takeover Code, what the effective closing date is likely to be and whether the offer has been
recommended by the board of directors of the acquired company.

12.

What is the strategic and economic rationale for the merger?

This should include details of undertakings belonging to the same group to which each merger party belongs, specifying the nature and means of control for each
undertaking. When answering this question, bear in mind that CCCS is only seeking information that is relevant to the competitive assessment of the notiﬁed merger.
CCCS does not require exhaustive details of the persons interconnected to, or associated with, the merger parties unless those interconnections or associations are
relevant to CCCS’s consideration of the competition implications of the notiﬁed merger.
51
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ACTIVITIES OF THE MERGER PARTIES
13.

In the last ﬁnancial year, what was each merger party’s:
a. total (group) worldwide turnover; and
b. total (group) Singapore turnover;

14.

Please list all the goods and/or services sold by the respective merger parties in Singapore.

15.

Please list the goods and/or services sold by both (or all) of the merger parties in Singapore (the ‘overlapping goods or
services’). For branded goods, please indicate the brand name used in Singapore.

16.

Please provide each party’s turnover in respect of each of the overlapping goods or services and indicate the respective
proportions of the relevant merger party’s total worldwide and Singapore turnover that this represents.

17.

Please identify any goods or services in respect of which the merger parties are potential competitors in Singapore.

THE INDUSTRY
18.

Describe the industry(ies) affected by the merger, highlighting any characteristics that are speciﬁc to Singapore, including the
following:
a. the supply chain(s) of which the overlapping goods or services are a part;
b. intermediate customers (for example, distributors)
c. end-customers;
d. the role of intellectual property rights;
e. the role of regulation;
f. current industry trends and developments, including the role of imports, emerging technologies and/or changes in supply
and demand dynamics; and
g. signiﬁcant mergers that have occurred in this industry over the past ﬁve years.

MARKET DEFINITION
19.

For each of the overlapping goods or services identiﬁed in question 15 above:
a. give a brief description of the characteristics and intended use;
b. state where it is produced;
c. state to which customer group, it is supplied;
d. identify any goods or services that might reasonably be considered as close substitutes on the demand-side (that is,
substitutes from the customer’s perspective);
i. explain the reason(s) why each good or service is considered to be a close substitute;
ii. state the price differential (if any) between the substitutes and the overlapping goods or services;
iii. indicate whether any of the substitutes are imported into Singapore and if so, from which country.
e. identify any goods or services that might reasonably be considered as close substitutes on the supply-side (that is,
substitutes from a supplier’s perspective);
iv. explain the reason(s) for the supply-side substitutability, namely, how suppliers can switch to supplying the overlapping
goods and services quickly and easily with little cost;
f. provide details of:
v. how far customers are willing to travel to purchase the good or service (for example, locally, nationally, regionally);
vi. how far suppliers are willing to supply the good or service (for example, locally, nationally, regionally);
g. provide details of the time, cost and resources required to move to a different part of the supply chain, for example, a
distributor moving to retail or manufacturer moving to retail activities; and
h. describe any differences in supplying different types of customers.

20.

In respect of the overlapping goods or services identiﬁed in question 15 above:
a. what do you consider to be the relevant product markets(s)?
b. what do you consider to be the relevant geographic market(s)?
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MARKET SHARES
21.

For each relevant product and geographic market identiﬁed in question 20, please provide the following data for the last three
years:
a. total market size (value and volume);
b. market share estimates (value and volume) for each of the merger parties (and any afﬁliated or connected undertakings);
and
c. market share estimates (value and volume) of competitors.
For (a-c), please explain any signiﬁcant year-on-year variations.

22.

If the geographic market identiﬁed in the question 20 is wider than Singapore, please provide the following data for the last
three years in Singapore:
a. an estimate of the total value and volume of goods or services; and
b. market share estimates (value and volume) for each of the merger parties and their competitors.
For (a-b), please explain any signiﬁcant year-on-year variations.

COMPETITIVE ASSESSMENT
Counterfactual
23.

If the notiﬁed merger did not take place, describe what is likely to happen:
a. to the business operations of each of the merger parties in the relevant markets identiﬁed in question 20; and
b. in the relevant industry in which the merger parties operate.
Any arguments and evidence relating to the failing ﬁrm defence should be presented here.

Competitors
24.

With speciﬁc reference to Singapore, for each of the relevant markets identiﬁed in question 20:
a. describe and name each competitor;
b. describe the nature of competition (for example, do ﬁrms compete on price, quality, innovation, tender process);
c. describe the cost and the time it takes for a customer to switch between suppliers;
d. describe and name any local or overseas ﬁrms that are not currently providing goods or services in Singapore, but which
could do so relatively quickly on a material scale;
e. describe the ability of actual or potential competitors to expand or utilise existing productive capacity; and any other
material factors; and
f. provide details of any shareholding, agreement, or joint ventures with existing competitors that may affect Singapore.

25.

For bidding markets only, in respect of the relevant market(s), give details:
a. of any bids made by each of the merger parties in the last ﬁve years;
b. the outcomes of those bids (for example, whether the bids were won or lost) and the reasons why, if known).

Barriers to entry
26.

Give an estimate of the capital expenditure required to enter the relevant market(s) identiﬁed on a scale necessary to gain a
ﬁve per cent market share, both as a new entrant, and as a company that already has the necessary technology and
expertise, and estimate to what extent this cost is recoverable should the ﬁrm decide to exit the market.

27.

Give an estimate of the scale of annual expenditure on advertising/promotion relative to sales required to achieve a market
share of ﬁve percent.
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28.

With speciﬁc reference to Singapore, provide details of any other factors affecting entry, for example, planning restraints,
technology, R&D requirements, regulatory barriers, import restrictions (tariffs, licensing, quarantine), IP rights, availability of
raw materials, length of contracts, etc.

29.

Give details of instances of market entry and exit in the past ﬁve years.

30.

Identify any companies that would be in a position to enter the relevant market(s) identiﬁed in the response to question 20 in a
manner that would be sufﬁciently timely and likely and of such scope as to adequately constrain the merged entity.

Countervailing buyer power
31.

For each of the relevant markets identiﬁed in the response to question 20:
a. name and describe the main business activity of each merger parties’ top ﬁve customers in Singapore and worldwide
(if applicable). Include brief details relating to the business relationship they have with each of the merging parties.
b. what proportion of the merger parties’ total revenue in the relevant market(s) in Singapore and worldwide (if applicable)
does each top ﬁve customer represent?

32.

To what extent, and why, would the merged entity be constrained in its actions by the conduct of buyers in the relevant
markets in Singapore? Where relevant, include:
a. details of buyers being able to self supply; and
b. details of buyers being able to switch suppliers.

Non-coordinated effects
33.

Please describe the nature and extent of competition between the merger parties before the merger. Include the extent to
which:
a. customers view each merger party’s goods and services as the ‘next best alternative’; and
b. the merger parties supply differentiated goods and/or services.

34.

Please give a comprehensive assessment of the competitive effects of the merger in Singapore, covering the extent to which
the merged entity would be constrained, post merger, in its actions by the conduct of:
a. existing competitors;
b. potential entrants;
c. buyers; or
d. any other factors.

Coordinated effects
35.

Identify and discuss the various characteristics of the relevant market(s) that you consider could either facilitate or impede
coordination. How would the notiﬁed merger affect the likelihood of co-ordinated market power in those market(s)?

Vertical effects
(To be completed if there is (potentially) a vertical relationship between the merger parties)
36.

Describe any vertical relationship(s) between the merger parties before and after the merger, including the following
information:
a. the extent of vertical integration before the merger and how this is created or strengthened by the merger;
b. the merger parties’ market shares in the upstream and downstream markets; and
c. any existing supply arrangements between the merger parties.

37.

In describing your competitors in question 24, provide details on the extent to which they are vertically integrated.
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Cooperative effects of a joint venture
(To be completed if the transaction is a joint venture)
38.

Will the joint venture function as an autonomous economic entity on a lasting basis? If so, why?

39.

Do two or more parent businesses/companies retain activities in the same market as the joint venture or in a market which is
upstream or downstream from that of the joint venture, or in a neighbouring market?

40.

If yes, for each of the relevant markets referred to, indicate:
a. the activities retained by the parents;
b. the turnover of each parent company in the preceding ﬁnancial year, and the expected turnover of the joint venture; and
c. the market share of each parent company.

41.

If yes, please explain why, in your view, the creation of the joint venture does not lead to coordination between independent
undertakings that restricts competition within the meaning of section 34 of the Act.

EFFICIENCIES
42.

Please provide any arguments and evidence relating to efﬁciency gains generated by the merger.

ANCILLARY RESTRICTIONS
(To be completed if ancillary restrictions are included in the notiﬁcation)
43.

Provide the following:
a. details of each restriction;
b. an explanation as to why each restriction is directly related and necessary to the merger; and
c. an explanation of why each restriction may infringe the section 34 and/or 47 prohibitions.

44.

Please provide copies of any agreement(s) in which the restriction(s) is/are contained.

SUPPORTING DOCUMENTS
45.

Please ensure that the following documents (where relevant) are included in the application:
a. all relevant documents to support statements and explanations made in this Form;
b. if question 4 of this Form applies, written proof of the representative’s authority to act on the applicant’s/applicants’ behalf;
c. copies of the ﬁnal or most recent version of all documents bringing about the merger, whether by agreement between
the merger parties, acquisition of a controlling interest or a public bid;
d. in the case of a public bid, a copy of the offer document; if it is unavailable at the time of notiﬁcation, it should be
submitted as soon as possible and not later than when it is posted to shareholders;
e. copies of the most recent annual report and accounts (or equivalent for unincorporated bodies) for each of the merger
parties;
f. copies of all analyses, reports, studies, surveys (including consumer surveys), and similar documents prepared for the
purpose of assessing, analysing or giving a view on the merger with respect to market shares, competitive conditions,
competitors (actual and potential), the rationale for the merger, potential for sales growth or expansion into other product
or geographic markets, and/or general market conditions. For each of these documents, indicate (if not contained in the document
itself) the date of preparation and the designation of each individual who prepared the document;
g. copies of the two most recent business plans for each merger party and, where available, a copy of the (draft) business
plan for the merged entity; and
h. copies of any relevant market research reports that are available to either of the merger parties. Where geographic
markets are arguably wider than national, market research that focuses on areas outside of, or including, Singapore, is
relevant.
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CONTACT DETAILS OF THIRD PARTIES
46.

For each merger party, please provide complete and current contact details for the ﬁve most signiﬁcant (in terms of revenue):
a. competitors in each of the relevant markets identiﬁed in response to question 20;
b. if different, competitors in Singapore in each of the relevant markets; and
c. direct customers in Singapore; if customers of either merger party are not end-users of the relevant goods or services,
please also provide contact details of the ﬁve most signiﬁcant end-users.

Company name

Contact details
(physical address,
telephone and fax
number, website
address)

Name and position
of contact person

OTHER INFORMATION
47.

Please provide any other information which may be relevant to the application.

Email address and
direct telephone
number of the
contact person
(date of veriﬁcation)

For customers:
indicate proportion
and value of
Singapore and
worldwide (group)
revenue for which
this customer
accounts
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FORM M1
PART 3
DECLARATION
Under section 77 read with section 83 of the Act, it is an offence, punishable by a ﬁne or imprisonment or both to provide information
which is false or misleading in a material particular if the undertaking or person providing it knows that it is false or misleading, or is
reckless as to whether it is. If the undertaking or person is a body corporate, its ofﬁcers may be guilty of an offence under section 81
of the Act.

Declaration
The undersigned declare and conﬁrm that all information given in this Form and all pages annexed hereto are correct to the best of their
knowledge and belief, and that all estimates are identiﬁed as such and are their best estimates based on the underlying facts.
Signature(s)

Name(s) (in block capitals):
Designation(s):
Date:
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FORM M1
PART 4
ACKNOWLEDGEMENT OF RECEIPT
This acknowledgement of receipt will be returned to the address inserted below if the applicant(s) provide(s) the information requested
below.
To be completed by the applicant(s)
To: (name and address of applicant(s))
Re: The application dated (date of application) concerning (brief description of subject matter) involving the following undertakings:
(names of undertakings) [and others]

To be completed by the CCCS
Received on:
Registered under reference number:
Please quote this reference number in all correspondence with CCCS.
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FORM M1
PART 5
INFORMATION FOR CCCS PUBLIC REGISTER
(TO BE COMPLETED BY THE APPLICANT(S))

Please provide a comprehensive, non-conﬁdential summary of the merger including at least the following information:
(i)

the names of the merger parties;

(ii)

a description of the transaction;

(iii)

a description of the business activities of the merger parties worldwide and in Singapore;

(iv)

a description of the overlapping goods or services, including brand names;

(v)

a description of substitute goods or services;

(vi)

The applicant’s views on:
a. deﬁnition of the relevant market(s);
b. the way in which competition functions in this market;
c. barriers to entry and countervailing buyer power; and
d. the competitive effects of the merger (non-coordinated, coordinated and/or vertical effects, as relevant).
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FORM M1
PART 6
PAYMENT DETAILS FOR FEES PAYABLE
All payments are to be made either by electronic bank transfer or by cheque to the
“Competition and Consumer Commission of Singapore”.
i) By electronic bank transfer:
Recipient Name:

Competition and Consumer Commission of Singapore

Account No:

001-902280-0

Name of Bank:

DBS Bank Limited

Bank Address:

12 Marina Boulevard, DBS Asia Central
Marina Bay Financial Centre Tower 3
Singapore 018982

Swift Code:

DBSSSGSG

Account Currency:

SGD

The details of the electronic bank transfer, including a copy of the record of transfer with the transaction reference number, transaction date
and time need to be provided to CCCS after the payment has been effected.

ii) By cheque:
To: Finance Department
Competition and Cons umer Commission of Singapore
45 Maxwell Road
#09-01The URA Centre
Singapore 069118
I enclose herewith (bank and cheque no.) for the amount of ($x) being the fees payable.
Signature

Name (in block capitals):
Address (in block capitals):
Date

