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1. SUMMARY
On 28th February 2023, Machine Services (Gibraltar) Ltd. (“"Machine Services”) acquired
Promoters of Entertainment (Gibraltar) Ltd. (“Promoters”) (the “Merger”). Machine Services
and Promoters are together referred to as (the “Parties”).
The Gibraltar Competition and Markets Authority (the "GCMA") has determined that a relevant
merger situation has not been created and therefore the Merger does not result in a
substantial lessening of competition ("SLC") within the relevant market.

The Merger will not be referred under section 74(1) of the Competition Act 2020 (the “Act”).

2. PARTIES
Machine Services (Gibraltar) Ltd. (the purchaser)

Machine Services is registered in Gibraltar with Company Number 118607 with its registered
office at 19A Town Range, Gibraltar, GX11 1AA.

Machine Services holds a “licence to provide gaming by way of supply of gaming machines for
use on licensed premises™.

! Licence issued to Promoters of Entertainment (Gibraltar) Ltd. by His Majesty’s Government of Gibraltar pursuant
to the Gambling Act 2005.



Machine Services leases gaming slot machines? (“Slot Machines”) to licensed premises in
Gibraltar. Machine Services also provides maintenance services for the Slot Machines. Machine
Services is wholly owned by Casino (Gibraltar) Ltd.

Promoters of Entertainment (Gibraltar) Ltd. (the target business)

Promoters is registered in Gibraltar with Company Number 05914 and its registered office is
at 100/102 Irish Town, Gibraltar, GX11 1AA.

Promoters supplies Slot Machines to Slot Machine operators. They also lease Slot Machines to
licensed premises in Gibraltar. Promoters also provides maintenance services for the Slot
Machines.

Promoters holds a “licence to provide gaming by way of supply of gaming machines for use
on licensed premises™.

3. TRANSACTION

On 28th February 2023, Machine Services acquired the entire issued share capital of
Promoters. Pursuant to an asset purchase agreement, Promoters sold, assigned and
transferred its Slot Machine assets to Machine Services on 12th June 2023.

On 15th June 2023, two of the Promoters’ directors agreed to purchase 10% each of Machine
Services’ shares and following this transaction, Casino, Machine Services and the two
Promoters’ directors entered into a shareholder agreement finalising their respective affairs
as shareholders of Machine Services.

4. MARKET DEFINITION

As an initial step, the GCMA identified the markets likely to be affected by the Merger since
market definition provides a framework within which the competitive effects of a merger can
be assessed. The boundaries of the market do not determine the outcome of the analysis of
the competitive effects of the merger, as it is recognised that there can be constraints on
merging parties from outside the relevant market, segmentation within the relevant market,
or other ways in which some constraints are more important than others. The GCMA will,
where appropriate, take these factors into account in its assessment.

5. RELEVANT PRODUCT MARKET

Product market definition starts with the relevant products of the merger firms. In identifying
what other significant competitive alternatives should be included in the relevant market, the
GCMA will pay particular regard to the behaviour of customers (demand-side factors) and may
also consider the response of suppliers to changes in prices (supply-side factors). The relevant
product market will comprise products and/or services which are regarded as interchangeable
or substitutable by the consumer, by reason of the product’s characteristics, prices and
intended use.

2 A slot machine is a gambling machine that creates a game of chance for its customers.

3 Licence issued to Machine Services by His Majesty’s Government of Gibraltar pursuant to the Gambling Act 2005.



The GCMA's assessment of competitive effects does not need to be based on a highly specific
description of any particular market definition as the GCMA may at times take a simple
approach to defining the market. In this case, the GCMA has considered the competitive
effects of the Merger in the supply of Slot Machines to licensed premises.

6. RELEVANT GEOGRAPHIC MARKET

The relevant geographic market comprises the area in which the undertakings concerned are
involved in the supply and demand of products or services, in which the conditions of
competition are sufficiently homogeneous and which can be distinguished from neighbouring
areas because the conditions of competition are appreciably different in those areas. The
delineation of the geographic market helps to indicate which other firms impose a competitive
constraint on the one(s) under investigation.

The GCMA therefore considers that competition takes place at a national level and so the
relevant geographic market is Gibraltar.

7. RELEVANT MARKET

The GCMA has considered the impact of the Merger in the supply of Slot Machines to licensed
premises in Gibraltar.

8. JURISDICTION

Pursuant to section 74 of the Act, the GCMA has a duty to refer completed mergers to its chair
for the constitution of a group under Schedule 11 of the Act if it believes that it is, or may be
the case that —

(a) a relevant merger situation has been created or arrangements are in progress
or in contemplation which, if carried into effect, will result in the creation of a
relevant merger situation; and

(b) the creation of that situation has resulted, or may be expected to result, in a
substantial lessening of competition within any market or markets in Gibraltar for
goods or services.

The GCMA may, however, decide not to make a reference if it believes that -

(a) the market concerned is not, or the markets concerned are not, of sufficient
importance to justify the making of a reference;

(b) any relevant customer benefits in relation to the creation of the relevant
merger situation concerned outweigh the substantial lessening of competition
concerned and any adverse effects of the substantial lessening of competition
concerned; or

(c) in the case of an anticipated merger, the arrangements concerned are not
sufficiently far advanced, or are not sufficiently likely to proceed, to justify the
making of a reference.



9. RELEVANT MERGER SITUATION
A relevant merger situation? is created if all three of the following criteria are met:
Criteria 1
Either
(i) two or more enterprises® must cease to be distinct®; or
(ii) there must be arrangements in progress or in contemplation which, if carried
into effect, will lead to enterprises ceasing to be distinct.
Criteria 2
Either

(i) the Gibraltar turnover of the enterprise which is being acquired exceeds £25
million (or £1 million for relevant enterprises’) (“Turnover Test"); or

(ii) the enterprises which cease to be distinct supply or acquire® goods or services
of any description and, after the merger, together supply or acquire at least two-
thirds of all the goods of that description which are supplied in Gibraltar. The
merger must also result in an increment to the share of supply or acquisition
("Share of Supply Test”).

Criteria 3
Either
(i) the merger must not yet have taken place; or
(ii) the date of the merger must be no more than four months® before the day

the reference is made, unless the merger took place without having been made
public and without the GCMA being informed of it (in which case the four-month

4 Section 75 of the Competition Act 2020.
> The term “enterprise” is defined in the Competition Act 2020 as the activities or part of the activities of a business.
“Business” includes a professional practice and includes any other undertaking which is carried on for gain or

reward or which is an undertaking in the course of which goods or services are supplied otherwise than free of
charge.

6 Two enterprises will “cease to be distinct” if they are brought under common ownership or control (Section 79 of
the Competition Act 2020).

7 An enterprise involved in restricted goods, computer processing units and quantum computing (Section 76 of the
Competition Act 2020).

8 Section 191 of the Competition Act 2020.

9 This deadline may be extended in certain circumstances. Section 78 and 100 of the Competition Act 2020.



period starts from the earlier of the time the merger was made public or the time
the GCMA was told about it).
10. ASSESSMENT OF RELEVANT MERGER SITUATION
Criteria 1

Machine Services and Promoters are enterprises within the meaning of section 189 of the Act.
As a result of the Merger, these enterprises have ceased to be distinct.

Criteria 1 has been fulfilled.

Criteria 2

The turnover of the acquired party i.e. Promoters is less than £25 million. Therefore, the
turnover test pursuant to section 75 of the Act has not been met.

The Parties overlap in the leasing of Slot Machines to licensed premises in Gibraltar. They also
provide maintenance services for the Slot Machines. The Parties have a combined share of
supply of 15-20%1° with an increment of 5-10% brought about by the Merger. The GCMA
therefore believes that the share of supply test in section 75 of the Act is not met given that
the merged entity does not supply or acquire at least two-thirds of all the goods of that
description which are supplied in Gibraltar.

Criteria 2 has not been fulfilled.

Criteria 3

The GCMA was notified of the completed merger on 16th October 2023. The four-month
deadline for a decision under section 77 of the Act is therefore 15th February 2024.

Criteria 3 has been fulfilled.

Final Assessment

Criteria 2 has not been fulfilled as both the turnover test and the share of supply test have
not been met.

Therefore, a relevant merger situation has not been created.

11. DECISION

The GCMA believes that a relevant merger situation has not been created. The Merger,
therefore, does not result in a SLC within the relevant market.

10 Calculated by the number of slot machines leased to licensed premises.



The Merger will not be referred under section 74(1) of the Act.

The GCMA's decision is based on its understanding of the documents submitted by the relevant
parties, and having taken into account all information, data submissions and correspondence
undertaken during the course of the investigation.



