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What the Paper Does

@ The paper studies the South African MIH/WeBuyCars merger case, the country’s first digital
merger prohibited on potential-competition grounds.

e MIH/Naspers proposed to acquire a 60% stake in WeBuyCars, which held more than 80% of the
South African car-buying services market.

@ The key concern was that FCG, already controlled by Naspers, might otherwise have entered South
Africa independently and competed with WeBuyCars.

@ The paper characterizes the transaction as a reverse killer acquisition: the acquirer, rather than
the target, is the potential competitor whose independent entry is displaced.

The paper’s two questions

What evidence is required to establish potential competition? How do industrial-policy priorities shape
the treatment of enforcement errors?
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Capability, Intention, and Incentive

Evidence relied upon by the Tribunal

Dynamic capabilities

@ internal documents and expansion plans;

@ public statements identifying South Africa as a Sensing: identifying opportunities

target; Seizing: investing and executing
@ prior entry into Argentina and Colombia; Reconfiguring: adapting across markets
@ Naspers' capital and platform assets;

FCG'’s experience in comparable emerging markets.

Intention + Capability # Incentive

@ A firm may have planned to enter and may be able to enter, yet still rationally choose not to enter.
A credible counterfactual therefore requires a separate assessment of incentive at the decision date.
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Two Competing Innovation Pathways

Integration-driven
@ Naspers acquires WeBuyCars rather than
entering through FCG.
@ The transaction may combine:

Entry-driven
@ FCG enters South Africa independently.
@ Direct rivalry with WeBuyCars emerges.

o Potential benefits include:
o stronger competitive pressure; o FCG's data and pricing technology;
o lower prices or better purchasing terms; e international operational experience;
e improved service quality and innovation. o WeBuyCars' local operations and
customer base;

o Naspers' complementary platform assets.

@ Potential benefit: faster scaling and
integration efficiencies.

The missing comparison
The Tribunal examined how asset integration could harm competition, but did not fully compare that

harm with the possible dynamic efficiencies of integration.
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Industrial Policy and the Allocation of Error Costs

South Africa: entry-driven European Union: consolidation-driven
@ Entry, deconcentration, and economic @ Scale, complementary assets, and global
inclusion are explicit policy objectives. competitiveness receive greater weight.
@ Greater concern about clearing a merger @ Greater concern about blocking a merger
that eliminates a credible entrant. that could generate integration efficiencies.
@ This tends to favor preserving independent @ This gives more weight to innovation and
entry and market contestability. scale benefits from consolidation.

Different merger outcomes may reflect different institutional rankings of error costs, rather than
different economic evidence.

Here, a Type | error means prohibiting a welfare-enhancing merger; a Type Il error means clearing a merger that
eliminates valuable future competition.
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Overall Assessment

A novel and well-chosen case of a reverse killer acquisition.
A useful translation of legal evidence into the dynamic-capabilities framework.
A sharp distinction between capability and incentive.

An important link between merger enforcement and industrial-policy priorities.
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Possible Extensions

@ Compare the benefits of independent entry with those of merger integration.
o Clarify what evidence is needed to show that a firm has a genuine incentive to enter.

@ Discuss how merger authorities should make decisions when future entry is highly uncertain.
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