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A Substantial Transaction Circular in relation to the 
acquisition of 100.0% stake in SAS J. Anzemberg 
(“Anzemberg”), SARL Anzemberg Logistique Distribution 
(“ALD”), SAS Préfabéton (“Préfabéton”), SAS Société 
Réunionnaise de Concassage (“Soreco”), SAS Sita Gérard 
Matériaux (“Sigemat”) and SAS Incudine (“Incudine”) in 
Réunion Island (together the “Targets” or “Bazalt Group”) 
by SAS Bazalt Réunion (“Bazalt Réunion“), a subsidiary 
of The United Basalt Products Limited (“UBP” or the 
“Company”) for a cash consideration of approximately 
EUR82.0million*, equivalent to approximately 
MUR4.0billion (the “Transaction”). 

Bazalt Réunion was incorporated in Réunion Island, as 
a subsidiary of Bazalt Limited which is a wholly-owned 
subsidiary of UBP. Post-Transaction, Bazalt Limited 
will hold 90.0% stake in Bazalt Réunion for a cash 
consideration of approximately EUR73.8million (the 
“Acquisition”) and the remaining 10.0% stake will be held 
by Minority Shareholders (as defined in Section 2). 

15 May 2024

* Please refer to page 18 of the Circular.

The United Basalt 
Products Limited
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IF YOU ARE A SHAREHOLDER OF THE UNITED BASALT PRODUCTS LIMITED, THIS 
DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

This document is issued by The United Basalt Products Limited, a public company incorporated and domiciled 
in Mauritius on 01 July 1953, with registration number C07000862 and having its registered office located at 
Trianon, Quatre Bornes. UBP is listed on the Official Market of the Stock Exchange of Mauritius Ltd (the “SEM”) 
and is regulated by the Companies Act 2001.

This document serves as a Substantial Transaction Circular (as defined in the Listing Rules and referred to as 
the “Circular”) and is issued in compliance with the Companies Act 2001 and the Listing Rules of the SEM for 
the purpose of providing information to the shareholders of UBP and to the public in general in relation to the 
proposed Transaction.

For a full appreciation of this Circular, this document should be read in its entirety. If you are in doubt about 
the action you should take, you should consult your financial adviser, investment dealer, legal adviser or other 
professional adviser immediately. 

This document is neither an invitation nor a prospectus nor a statement in lieu of a prospectus for the public in 
Mauritius or elsewhere to subscribe for shares in UBP.

This document is intended only for the use of the person to whom it is addressed and is not to be redistributed, 
reproduced or used, in whole or in part, for any other purpose.

This document has been approved by the Listing Division of the SEM in conformity with the Listing Rules on 
15 May 2024.

Disclaimer

Neither the SEM, nor the FSC assumes any responsibility for the contents of this document. The SEM and the 
FSC make no representation as to the accuracy or completeness of any of the statements made or opinions 
expressed in this document and expressly disclaim any liability whatsoever for any loss arising from or in 
reliance upon the whole or any part of this document.

The FSC and the SEM do not vouch for the financial soundness of the Company or for the correctness of any 
statements made or opinions expressed with regards to it.

Transaction Advisers
PricewaterhouseCoopers Ltd
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Declaration by and Statement of Directors

1.1 Declaration by Directors

This Circular includes particulars given in compliance with the Listing Rules governing the official listing of 
securities for the purpose of giving information with regards to UBP. The Directors of UBP, whose name appear 
in Section 7, collectively and individually, accept full responsibility for the accuracy and completeness of the 
information contained in this Circular and confirm, having made all reasonable enquiries, that to the best of their 
knowledge and belief there are no other facts the omission of which would make any statement herein misleading.

The consents given by the experts (where applicable) named in this Circular have not been withdrawn at the date 
of this document. 

The Directors of UBP declare that, to the best of their knowledge and belief and after having made reasonable 
inquiries, to the date of this document:

the working capital available to UBP and its subsidiary companies (“UBP Group”) is sufficient to meet their day-
to-day operations for a period of 12 months from the date of this document;

there has been no material adverse change in the financial or trading position of the UBP Group since the 
interim accounts for the 9-months period ended 31 March 2024. 

After due enquiries, the Directors of UBP further declare that, as at 31 March 2024:

there were no debt securities outstanding;

the total borrowings of the UBP Group stood at c. MUR2.5bn of which c. MUR2.3bn are secured and c. 
MUR150.3m are unsecured;

the UBP Group had contingent liabilities of MUR214.4m in respect of bank guarantees, MUR62.1m in respect of 
net current liabilities of one of its subsidiaries and MUR33.0m in respect of severance allowances and voluntary 
retirement scheme;

the total mortgages and charges of the UBP Group amounted to MUR2.6bn.

Pursuant to the cautionary announcement dated 06 April 2022 and the communiqué dated 23 June 2022, the 
Board of Directors of UBP (the “Board”) informed its shareholders and the public in general that it approved the 
execution of an exclusivity agreement for the acquisition of a majority stake in the Targets operating in the same 
line of business as UBP in Réunion Island. 

On 07 July 2022, UBP signed a share purchase agreement for the acquisition of Bazalt Group subject to the 
satisfactory completion of conditions precedent, the obtention of all regulatory, corporate and any other required 
approvals. 

Pursuant to the public communiqué dated 15 May 2024, the Board informed its shareholders and the public that 
the SEM approved this Circular.

The Board is of the opinion that the proposed Transaction is in the best interest of UBP and its shareholders based 
on the following factors:

•	 the Targets operate in the same line of business as UBP;

•	 the proposed Transaction is in line with UBP’s regional expansion strategy; and

•	 the mechanism to determine the offer price for the shares of the Targets is deemed to be fair in the context 
of the proposed Transaction.

Approved by the Board of UBP and signed on its behalf by:

Jean-Claude Béga		  Stéphane Ulcoq
Chairman			   Group CEO
15 May 2024

The United Basalt Products Limited
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The United Basalt Products Limited
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Definitions

In this Circular, the terms below have the meaning stated except where otherwise noted.
2

ABBREVIATION DEFINITION

Acquisition The acquisition from the Sellers of of an effective stake of 90.0% in the Targets by Bazalt Réunion for 
a cash consideration of approximately EUR73.8m, equivalent to c. MUR3.6bn 

Bazalt Group, Target or, 
collectively, Targets

The following companies being acquired by UBP in Réunion Island, operating in the same line of 
business as UBP:

SAS J. Anzemberg (“Anzemberg”) and its subsidiaries;
SARL Anzemberg Logistique Distribution (“ALD”);
SAS Préfabéton (“Préfabéton”) and its subsidiary;
SAS Société Réunionnaise de Concassage (“Soreco”);
SAS Sita Gérard Matériaux (“Sigemat”) and its subsidiary; and 
SAS Incudine (“Incudine”)

Bazalt Limited A wholly-owned subsidiary of UBP incorporated in Mauritius as a limited liability company

Bazalt Réunion The holding company, incorporated in Réunion Island as a SAS, which will acquire the Targets and 
which is currently held by Bazalt Limited. Post-Transaction, 90.0% stake in Bazalt Réunion will be 
held by Bazalt Limited and the remaining 10.0% will be held by the Minority Shareholders

bn Billion

Board The Board of Directors of UBP

Circular or the 
Document

This document prepared pursuant to the Listing Rules of the SEM for the purpose of the proposed 
Transaction

Companies Act The Companies Act 2001 of the Republic of Mauritius, as amended from time to time

Company or UBP The United Basalt Products Limited

Directors The Directors of UBP

EUR Euro

EBITDA Earnings before interest, tax, depreciation, and amortisation

French-GAAP Generally Accepted Accounting Practice in France

FY Financial Year

IFRS International Financial Reporting Standards

Listing Rules The rules governing securities listed on the Official Market of the SEM

m Million

Minority Shareholders The minority shareholders listed below will collectively hold 10.0% stake in Bazalt Réunion
1.	 Société Ingénierie Technique Assistance Conseil
2.	 Mr Jimmy Toussaint
3.	 Mr Xavier Dieulivol
4.	 Mr Régis Freyermuth 
5.	 Mr Jean Michel Toussaint
6.	 Mr Lionel Negroni
7.	 Mr Max Rolland
8.	 Ms Lilas Thomas
9.	 Mr Pierre Judic

MUR Mauritian Rupees

Réunion Island Réunion Island, a French department in the Indian Ocean

SARL Société à responsabilité limitée

SAS Société par actions simplifiée

Sellers The entities and individuals selling their stakes in the Targets to Bazalt Réunion

SEM The Stock Exchange of Mauritius Ltd

SPA The share purchase agreement entered into in connection with the acquisition of the Targets on 07 
July 2022

t Tonne(s)

Transaction The acquisition of 100.0% stake in Bazalt Group by Bazalt Réunion, a subsidiary of UBP, for a cash 
consideration of approximately EUR82.0m, equivalent to approximately MUR4.0bn

UBP Group The United Basalt Products Limited and its subsidiaries, as defined by IFRS and the Companies Act
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Background and principal activities of UBP

3.1 Company Background of UBP

UBP is a public company limited by shares, incorporated in Mauritius on 01 July 1953 and listed on the Official 
Market of the Stock Exchange of Mauritius Ltd since June 1989. 

UBP is one of the market leaders in the construction materials industry, specialising in the manufacture and sale 
of a full range of building materials and services, thereby consolidating its position in the construction industry 
value chain. The Company has played a role in many of the major infrastructure and building projects of the 
country. The UBP Group is composed of 10 active subsidiaries and 4 active associates with presence in Mauritius, 
Rodrigues, Réunion Island, Madagascar, and Sri Lanka. The Group employs around 1,700 employees and covers 
three main activity segments: stone crushing and block making (core business), home and garden retail products 
and accessories, and agriculture.

In FY2022, the Company consolidated Premix Ltd as a subsidiary and increased its stake in Drymix Ltd. This will 
enable UBP to sharpen its focus on its core competencies and know-how, which will serve as the foundation for 
the Group’s regional development.

In March 2023, the Company acquired 90.5% stake in Flacq Associated Stonemasters Limited (“FAST”), a company 
engaged in the stone crushing and block making business. UBP is of the opinion that the acquisition of FAST will 
generate value by enabling the enhancement of synergies within the Group. FAST is since a 100.0% subsidiary of 
UBP.

In October 2023, the Company incorporated Bazalt Limited as a holding company to hold the investment in Bazalt 
Réunion. In February 2024, Bazalt Réunion was incorporated as a SAS with the sole purpose of holding (i) 100.0% 
stake in Bazalt Group post-Transaction and (ii) 100.0% stake in Bazalt Support (Réunion) which will be the managing 
company and will employ certain staff of the Targets.

The corporate structure of UBP as at 31 March 2024 is as shown below:

3

Compagnie de 
Gros Cailloux 

Limitée

Espace Maison 
Ltée

Premix Ltd Picom Ltd
Flacq Associated 

Stone masters
Limited

Société 
d’investissement  

Rodriguais 

UBP Co�rages 
Ltée

UBP International 
Limited

UBP 
Madagascar

Sainte Marie 
Crushing Plant 

Limited

Drymix Ltd Bazalt Limited

Welcome 
Industries Ltd 

United Granite 
Product (Private)

Limited

Société 
 des petits 

cailloux

Drymat S.A.S 
Réunion Ltd

Bazalt Réunion 
(Réunion) 

DHK Metal 
Crusher (Private) 

Limited

She�eld 
Trading (Private) 

Limited

Bazalt Support 
(Réunion) 

Terrarock Ltd
Prochimad 

Mines et 
Carrière SARL

Cement 
Transport Ltd

Compagnie 
Mauricienne 

d’Entreprise Ltée

100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 76.5% 71.8% 100.0%

100.0% 80.0% 100.0%

100.0%

77.0%75.9%

100.0% 100.0%

46.0% 34.0% 25.0% 20.0%

dormant company

GROUP STRUCTURE - THE UNITED BASALT PRODUCTS LIMITED

Subsidiaries

Associates
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A full description of the companies that are part of the UBP Group is set out below:

NAME COUNTRY EFFECTIVE 
SHAREHOLDING

PRINCIPAL ACTIVITIES

Premix Ltd Mauritius 100.0% Manufacture and placing of ready-mixed concrete.

Espace Maison Ltée Mauritius 100.0% Sale and contracting services of various home building and 
decorating products, fittings, tools, and garden accessories.

Compagnie de Gros 
Cailloux Limitée

Mauritius 100.0% Cultivation of sugar cane crops, vegetables and nursery plants, 
landscaping services and leisure activities.

Société 
d’investissement 
Rodriguais

Mauritius 100.0% An investment holding company through which we hold 
shares in Welcome Industries Ltd.

Welcome 
Industries Ltd

Rodrigues 75.9% Manufacture and sale of building materials such as aggregates, 
rocksand and concrete blocks.

UBP 
International Limited

Mauritius 100.0% An investment holding company through which we hold 
shares in United Granite Products (Private) Limited.

UBP Madagascar Madagascar 100.0% Manufacture and sale of building materials such as aggregates, 
rocksand and concrete blocks, and blasting activities for 
mining projects. 

United Granite 
Product 
(Private) Limited

Sri-Lanka 77.0% Drilling, blasting and crushing of quarry rocks and sale of 
aggregates and rocksand.

DHK Metal 
Crusher 
(Private) Limited

Sri-Lanka 77.0% The entity is not operating currently. It has obtained 
government land on an operating lease term which is made 
available to its parent company for excavation of granite.

Sheffield
Trading 
(Private) Limited

Sri-Lanka 77.0% The entity is not operating currently. It has obtained 
government land on an operating lease term which is made 
available to its parent company to conduct its operations.

Sainte Marie 
Crushing Plant 
Limited

Mauritius 76.5% Manufacture and sale of building materials such as aggregates, 
rocksand and concrete blocks.

Société des Petits 
Cailloux

Mauritius 76.5% The company has no activity. It is a landowner.

Drymix Ltd Mauritius 71.8% Manufacture and sale of “Ready to use” dry mortar.

Drymat 
SAS (Réunion)

Réunion 57.4% The import, storage and sale of cement, mortar, glue and 
plaster and other additives.

UBP Coffrages Ltée Mauritius 100.0% Renting of construction and civil engineering machinery and 
equipment.

Cement 
Transport Ltd

Mauritius 25.0% Operating a fleet of bulk cement transport trucks, tractors, and 
tankers.

Terrarock Ltd Mauritius 46.0% Manufacture and sale of building materials such as aggregates, 
rocksand and concrete blocks.

Prochimad Mines et 
Carrières SARL

Madagascar 34.0% Mining operations.

Compagnie 
Mauricienne 
d’Entreprise Ltée

Mauritius 20.0% Renting of properties.

Bazalt Limited Mauritius 100.0% A wholly-owned subsidiary of UBP incorporated in Mauritius 
as a limited liability company which will hold 90.0% stake in 
Bazalt Réunion.

Bazalt Réunion Réunion 100.0% The holding company, incorporated in Réunion Island as a 
SAS, which will acquire the Targets and which is held by Bazalt 
Limited. Post-Transaction, 90.0% stake in Bazalt Réunion will 
be held by Bazalt Limited and the remaining 10.0% stake will be 
held by the Minority Shareholders. The effective stake of UBP 
will then be 90.0%.

The United Basalt Products Limited
Substantial Transaction Circular
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NAME COUNTRY EFFECTIVE 
SHAREHOLDING

PRINCIPAL ACTIVITIES

Bazalt Support Réunion 100.0% A support company for Bazalt Réunion which will employ 
certain staff of the Targets. Post-Transaction, 90.0% stake in 
Bazalt Réunion will be held by Bazalt Limited and the remaining 
10.0% stake will be held by the Minority Shareholders. The 
effective stake of UBP will then be 90.0%.

3.2 Shareholding Structure of UBP 

The shareholding structure of UBP as at 31 March 2024 was as follows:

As at 31 March 2024, the stated capital of UBP amounted to MUR265,100,420 made up of 26,510,042 ordinary shares of no 
par value. All issued shares are fully paid.

IBL Ltd
The National 

Pensions Fund Others

The United 
Basalt Products 

Limited

33.1% 5.3% 61.6%

Sellers

Anzemberg

ALD

Préfabéton

Soreco

Sigemat

Incudine

Dimatech

ACM

Prefinvest

Siginvest

100.0%

70.0%

100.0%

100.0%

100.0%

100.0%

100.0%

100.0%

100.0%

100.0%

Bazalt Group
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Corporate Information of UBP4

Name of company The United Basalt Products Limited

Date of Incorporation 01 July 1953

Place of incorporation and registration Mauritius

Business Registration Number C07000862

Registered Office Head Office
Trianon, 
Quatre Bornes,
Mauritius

Company Secretary Christophe Quevauvilliers

Registrar and Transfer Office DTOS Registry Services Ltd
3rd Floor, Eagle House,
15A, Wall Street,
Ebène,
Mauritius

Auditors Deloitte 
7th & 8th Floors, Standard Chartered Tower,
19-21 Bank Street,
CyberCity,
Ebène,
Mauritius

Transaction Advisors 
(for the purpose of complying with Chapter 13 of the Listing 
Rules and financial due diligence)

PricewaterhouseCoopers Limited
PwC Centre,
Avenue de Telfair,
Telfair 80829,
Moka,
Mauritius

PwC France
Crystal Park
63, rue de Villiers
Neuilly-sur-Seine Cedex 
92208 France

Public Accountant of the Targets EXA Réunion
4, rue Monseigneur Mondon, 
97400 Saint-Denis
Réunion

Accountant of the Targets HDM Réunion Mayotte
29 rue Gabriel de Kerveguen - BP40153
97492
Sainte-Clotilde Cedex
Réunion Island

Legal Advisers
(For the Transaction)

Carbonnier Lamaze Rasle & Associés
61 rue de Belles Feuilles,	
75016 Paris
France

Bankers Absa Bank (Mauritius) Limited
4th Floor, Barclays House, 
68-68A CyberCity, 
Ebène, 
Mauritius

Hong Kong & Shanghai Bank
HSBC Centre, 
CyberCity, 
Ebène, 
Mauritius
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SBM Bank (Mauritius) Ltd
SBM Tower, 1, 
Queen Elizabeth II Avenue, 
Port Louis, 
Mauritius

The Mauritius Commercial Bank Ltd
Sir William Newton Street, 
Port Louis, 
Mauritius

5.1 Company Background of Bazalt Group

Headquartered in Réunion Island, Bazalt Group is an independent leader in construction supply and serves the Réunion 
Island’s construction industry through operations classified in two main activities, namely:

Concrete and construction aggregates

•	 Préfabéton

•	 Soreco

•	 Sigemat

•	 Incudine

Trade
•	 Anzemberg

•	 ALD

Company Background of Bazalt Group5
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Company Background of Bazalt Group

The shareholding structure of Bazalt Group as at 31 March 2024 was as follows:

Bazalt Group combines the two autonomous activities addressing the same buyers’ universe. Each activity has vertically 
integrated its operations to optimise sourcing and customer services.

Business Overview of Targets

Préfabéton

Préfabéton, created in 1988, is a manufacturer of precast concrete elements for public works and construction. It was 
historically focused on road networks and utility services (kerbs and rainwater nozzles) and has now expanded its product 
portfolio to include the construction industry. Préfabéton is the leading independent player in the precast concrete market 
in Réunion Island.

IBL Ltd
The National 

Pensions Fund Others

The United 
Basalt Products 

Limited

33.1% 5.3% 61.6%

Sellers

Anzemberg

ALD

Préfabéton

Soreco

Sigemat

Incudine

Dimatech

ACM

Prefinvest

Siginvest

100.0%

70.0%

100.0%

100.0%

100.0%

100.0%

100.0%

100.0%

100.0%

100.0%

Bazalt Group
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Préfabéton owns 2 manufacturing plants. The first facility allows the group to automate its production lines and improve 
productivity, efficiency and product quality, whilst the second facility helped its entry into the construction industry and 
enables product diversification such as bi-layer coloured products. Préfabéton also owns 2 warehouses to store finished 
products. Prefinvest is the property company of Préfabéton.

Soreco

Soreco, created in 1976, is specialised in the extraction and the crushing of alluvial materials to produce construction 
aggregates in the south of Réunion Island. Soreco was brought under Bazalt Group in 2009 to form an autonomous group 
of companies with extraction and transformation capacities.

Soreco’s business model consists in finding land and negotiating with landowners and local authorities to obtain 
exclusivity and authorisation (drilling rights) to drill/exploit the land and extract materials to produce aggregates. 

Soreco owns 3 crushers, 4 sieves and other industrial equipment.

Sigemat

Sigemat was created in 1997 and was brought under Bazalt Group in 2009. Sigemat was initially a manufacturer of 
ready-mixed concrete. Under this segment, Sigemat designs, manufactures and distributes ready-mixed concrete used 
for exterior works and precast concrete elements. In 2012, under the ownership of Bazalt Group, Sigemat diversified its 
operations to produce precast concrete elements. Through this line of business, Sigemat designs, manufactures and 
distributes concrete beams, precast slabs and precast walls, amongst other products. The precast walls manufacturing 
facility is to date unique in the country.

Sigemat owns 2 manufacturing plants close to Soreco’s site, which supplies Sigemat with raw materials, and a fleet of 10 
mixer trucks. 

SNC Siginvest 2012, incorporated in 2012, is the property company of Sigemat.

Incudine

Incudine was created in 2015 to allow Bazalt Group to be independent in its supply of cement and break the international 
players’ monopoly. Incudine sourced cement from 2 suppliers: 1 Portuguese and 1 Turkish until 2021, when freight prices 
became too expensive. Since then, Bazalt Group signed a new supply agreement with a local producer, Cementis in 
Réunion Island. 

Anzemberg

Anzemberg, created in 1989, is a distributor of building materials for public works and road networks industry. Anzemberg 
offers a range of over 3,500 products for different purposes:

-	 Clean water supply: cast iron pipes, equipment for work networks, cast iron taps, tubes;

-	 Sanitation for wastewater and clear water: melting, tubes, fittings, water pre-treatment;

-	 Retention, infiltration, drainage: manholes, grids, retention basins, siphons, drains;

-	 Telecom and electricity networks;

-	 Consumables and tools: plumbing material, sealing, glues, expansion for building. 

Anzemberg distributes 200 different brands through its 4 stores and owns 3 warehouses across Réunion Island and 
exports to Mayotte as well. Anzemberg Logistique and Distribution (ALD), a subsidiary of Anzemberg, provides all storage 
and logistic amenities. 

SARL Dimatechniques (“Dimatech”), created in 1993 as a wholly-owned subsidiary of Anzemberg and brought under 
Bazalt Group in 2016, is a trading company specialised in industrial supplies (valves, steam, pneumatics, amongst other 
products).

SARL Austral Conseil Maintenance (“ACM”), subsidiary of Anzemberg created in 2016, was brought under Bazalt Group 
in 2019. ACM carries out the installation of sewerage and pumping systems sourced by Anzemberg and Dimatech. ACM 
also installs micro water treatment plants manufactured by Sigemat. 
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ALD 

ALD, created in 2006, is a distributor of building materials for public works and road networks and is the logistic and 
storage arm of Anzemberg.

Trading prospects 

The construction industry in Réunion Island is expected to continue growing in the medium term.

•	 With its expansion into the construction industry and the introduction of innovative products like bi-layer coloured   
products, Préfabéton is able to adapt to the evolving customer needs.

•	 Soreco’s expertise in the extraction and crushing of alluvial materials gives it a competitive advantage to meet the 
demand for construction aggregates in the region. The ownership of drilling/quarry rights and land exclusivity is a 
significant advantage. As Réunion Island experiences infrastructure development, Soreco is poised to benefit from 
increased demand for construction materials. 

•	 Sigemat’s unique precast walls manufacturing facility is likely to attract customers seeking innovative construction 
solutions.

•	 Anzemberg’s extensive product range catering for various construction needs gives it an edge compared to other 
local players on the market. Ownership of warehouses and a subsidiary for logistics functions ensures efficient 
distribution and order fulfilment. Anzemberg’s presence across Réunion Island and distribution of numerous 
brands enhances its market reach.

The budget for 2024 denotes a minor drop of 2.9% in revenues compared to 2023 while the gross profit and EBITDA 
margins are expected to increase slightly. Based on the current trading as of 31 March 2024, companies are slightly behind 
their revenue budgets, primarily due to adverse weather conditions. However, business operations have now returned to 
normal and Targets expect to recover on this slight delay and meet the annual budget.

In conclusion, Bazalt Group’s companies have promising trading prospects due to their diverse product offerings, vertical 
integration and local supply chain control. However, it is essential to monitor market dynamics, regulatory changes, and 
potential competition to ensure sustained growth and profitability.

5.2 Statutory Information of Bazalt Group

I. Anzemberg, SAS

II. ALD, SARL

The United Basalt Products Limited
Substantial Transaction Circular

Date of Incorporation 01 August 1989

Place of Incorporation and Registration France (Réunion Island)

Company Number 351 917 877

Registered Office 40 rue Mahatma Gandhi 
97419, 
La Possession, 
Réunion

Auditor EXA Réunion 

Date of Incorporation 01 February 2006

Place of Incorporation and Registration France (Réunion Island)

Company Number 488 497 470

Registered Office 40 rue Mahatma Gandhi 
97419,
La Possession,
Réunion

Auditor None
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III. Préfabéton, SAS

IV. Soreco, SAS

V. Sigemat, SAS

VI. Incudine, SAS

The United Basalt Products Limited
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Date of Incorporation 28 March 1988

Place of Incorporation and Registration France (Réunion Island)

Company Number 344 590 799

Registered Office 29 avenue Michel DEBRE 
97427,
L’Etang Salé,
Réunion

Auditor EXA Réunion

Date of Incorporation 07 September 1992

Place of Incorporation and Registration France (Réunion Island)

Company Number 310 878 887

Registered Office Route de l’Entre deux 
97410,
Saint-Pierre,
Réunion

Auditor EXA Réunion

Date of Incorporation 19 December 1996

Place of Incorporation and Registration France (Réunion Island)

Company Number 410 382 972

Registered Office Route de l’Entre deux 
97410, 
Saint-Pierre,
Réunion

Auditor EXA Réunion

Date of Incorporation 15 December 2014

Place of Incorporation and Registration France (Réunion Island)

Company Number 808 564 967

Registered Office 40 rue Mahatma Gandhi 
97419, 
La Possession,
Réunion

Auditor None
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The Transaction6
6.1 Details of the Transaction

UBP has entered into a SPA with the Sellers on 07 July 2022 to acquire 100.0% of the shareholding of the Targets for a cash 
consideration of approximately EUR82.0m, equivalent to approximately MUR4.0bn.

The Targets will be acquired by Bazalt Réunion, a subsidiary of UBP, incorporated in Réunion Island. Bazalt Réunion 
is currently wholly-owned by Bazalt Limited. Post-Transaction, Bazalt Réunion will be a joint venture between Bazalt 
Limited and the Minority Shareholders of Bazalt Group. As part of the negotiations with the Sellers, UBP agreed to provide 
the Minority Shareholders with an option to invest in Bazalt Réunion for a collective stake not exceeding 10.0%. As detailed 
in section 3.1 and illustrated below, Bazalt Limited is a wholly-owned subsidiary of UBP.

The structure post-Transaction will be as follows: 

 

Based on the above structure, UBP’s pro rata share of the above consideration is approximately EUR73.8m, equivalent to 
approximately MUR3.6bn. 

The proposed Transaction is subject to:

(i) the satisfactory completion of conditions precedent;

(ii) the obtention of all regulatory and any other approvals required by Bazalt Réunion and the Sellers; and

(iii) the approval of the Acquisition by UBP shareholders in compliance with section 13.10 of the Listing Rules of the 
SEM.

As per Section 10.4 below, the executed SPA setting out the terms of the Transaction will be made available for inspection 
at the registered office of UBP.

6.2 Substantial Transaction

A substantial transaction is defined in Chapter 13 of the Listing Rules of the SEM as an acquisition or realisation of assets 
(including securities) by a listed issuer or any of its subsidiaries where:

(a) the value of the assets being acquired or realised represents 50 per cent or more of the net assets or consolidated net 
assets, as the case may be, of the acquiring or realising group; or

(b) the net profit (after deducting all charges except taxation) attributable to the assets being acquired or realised as 
disclosed in the latest published audited accounts represents 50 per cent or more of such net profit of the acquiring or 
realising group; or

UBP

Bazalt Limited
Minority 

Shareholders

Bazalt Réunion

Targets
Bazalt Support 

(Réunion)

100.0%

90.0% 10.0%

100.0% 100.0%
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(c) the aggregate value of the consideration given or received represents 50 per cent or more of the net assets or 
consolidated net assets, as the case may be, of the acquiring or realising group; or

(d) the value of the equity capital issued as consideration by the acquiring issuer represents 50 per cent or more of the 
value of the equity capital previously in issue.

The Acquisition qualifies as a substantial transaction as:

(i) the net profit (after deducting all charges except taxation) attributable to the Targets as disclosed in the latest audited 
accounts represents more than 50 per cent of the net profit of the UBP Group; and

(ii) the aggregate value of the consideration payable by UBP for the Acquisition represents more than 50 per cent of the 
net assets or consolidated net assets of the UBP Group.

Listing Rule 13.15 requires UBP to send a substantial transaction circular to its shareholders containing the items of 
information as regards to UBP specified by Listing Rule 13.17.

6.3 Shareholder approval

Listing Rule 13.10 stipulates that a substantial transaction must be made conditional on approval by shareholders. Such 
approval may be obtained either by convening a meeting of UBP shareholders or by means of the written approval by a 
shareholder who holds, or shareholders who together hold, more than 50% in nominal value/value of shares giving the 
right to attend and vote at such meeting of shareholders.

The Acquisition does not qualify as a major transaction for the purpose of Section 130 of the Companies Act 2001. The 
Acquisition will be subject to a simple majority approval by way of an ordinary resolution to comply with the Listing Rules 
requirements.

The agenda of the special meeting of shareholders of UBP, scheduled to take place on 12 June 2024, will include the 
resolution to be passed by the shareholders of UBP for the purpose of approving the Acquisition. 

The SEM will normally require that any shareholder must abstain from voting at a meeting of shareholders and will not 
accept the written approval of any such shareholder if such shareholder has a material interest in the substantial transaction. 

Bazalt Group and the Sellers are independent to UBP. None of the Directors of UBP or their associates (as defined in Listing 
Rule 1.1) hold any interest in Bazalt Group or have a material interest in the Transaction. 

As at the date of this Circular, none of the substantial shareholders of UBP hold any direct interest in Bazalt Group.

Pursuant to Listing Rule 13.10, the Board confirms that all the shareholders of UBP, registered on the record date, 14 May 
2024, will be entitled to vote at the special meeting of shareholders of UBP, scheduled to take place on 12 June 2024, on the 
resolutions approving the Acquisition. 

In accordance with Listing Rule 13.15, UBP notified the SEM of the proposed Transaction on 06 April 2022. The Circular has 
been approved by the Listing Division on 15 May 2024 in conformity with the Listing Rules. 

6.4 Rationale of the Transaction

The proposed Transaction is in line with UBP’s regional expansion strategy. The Transaction is expected to yield a number 
of key benefits to UBP, which are summarised below:

•	 A unique opportunity for UBP to diversify its operations and revenue streams in the region and thus mitigate its 
exposure to the Mauritian market.

•	 The similarity in the activities of UBP and the Bazalt Group makes the Bazalt Group an ideal target. Having an 
existing relationship and sharing core values with the Targets will equate to a smoother integration of the operations 
post-Transaction.

•	 The Targets have a strong capacity to develop innovative and differentiating products which are complementary 
to those currently manufactured by UBP. UBP will also draw on the technical and technological expertise of the 
Bazalt Group.

•	 This acquisition will enable both UBP and the Bazalt Group to benefit from synergies and create value for its 
stakeholders.
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6.5 Financing of the Transaction

The Transaction will be funded by way of (i) debt facilities to be contracted by Bazalt Réunion for c. EUR53.4m and (ii) 
equity injection of c. EUR28.6m by Bazalt Limited and the Minority Shareholders on a pro rata basis. 

As part of the Transaction, Bazalt Limited will subscribe for additional shares in Bazalt Réunion such that its equity stake 
will be 90.0% of the shareholding of Bazalt Réunion. The subscription for additional shares by Bazalt Limited will be fully 
funded via a loan facility entered by UBP with a reputable local bank for the tune of approximately MUR1.3bn which is 
equivalent to EUR25.7m. Furthermore, the loan facility will be almost fully repaid by the sale of some non-core assets of 
the Company. 

6.6 Determination of transaction price

The final price for the Transaction (“Final Price”) will be determined by a sum of the parts approach, by determining the 
Enterprise Value (“EV”) and Net Debt of each Target. 

The formula to determine the Final Price for the Transaction is set out below:

Final Price= ∑(EV±Net Debt for each target)+lump sum 

Where, 

•	 The EV of Bazalt Group will be computed by the sum of the EV of each Target, the latter being calculated for 
each Target by applying a multiple to its average normalised EBITDA for the years ended 31 December 2020, 31 
December 2021 and 31 December 2022;

•	 The Net Debt of Bazalt Group will be determined as the sum of the Net Debt of each Target based on closing 
accounts; and

•	 The lump sum represents an agreed-upon amount intended to encompass value that is not factored in the pricing.

A Provisional Price of EUR82.0m was determined based on the Targets’ accounts as at 31 December 2021. On Completion 
Date (as defined in Section 6.7), 60.0% of the Provisional Price will be paid to the Sellers.
The Final Price for the Transaction will be determined based on closing accounts as at the Completion Date.

Within 90 days following the Completion Date, Bazalt Réunion will provide the Sellers with the Final Price consideration 
based on the closing accounts. Within 15 working days of approval of the Final Price by Bazalt Réunion and the Sellers, the 
difference between the Final Price and the 60.0% of the Provisional Price paid will be settled. 

6.7 Timeline of the transaction

The proposed Transaction is expected to conclude during the quarter ending 30 June 2024 (“Completion Date”).

6.8 Impact on UBP financial statements

If UBP had acquired 90.0% effective stake in Bazalt Group on 01 January 2022, the net profits before and after tax, prepared 
under IFRS, attributable to Bazalt Group in respect to the two financial years preceding the Transaction would have been 
as follows: 

The above profits before and after tax do not include acquisition related costs and the following funding costs of:

•	 MUR88.2m in the financial year ended 31 December 2022 as well as the financial year ended 31 December 2023, 
on a loan facility of approximately MUR1.3bn, which is equivalent to c. EUR25.7m, at the level of UBP to finance the 
equity contribution by Bazalt Limited in Bazalt Réunion, representing a 90.0% stake. The loan facility is assumed 
to come to maturity within a maximum period of 6 years, depending on the timing of the sale of some non-core 
assets of the Company; and

•	 MUR127.9m and MUR122.2m in the financial years ended 31 December 2022 and 31 December 2023 respectively 
on a term-loan of EUR53.4m with a maximum maturity of 7 years at the level of Bazalt Réunion.

For financial year ended 31 December 2022 31 December 2023

Profit before tax MUR513.1m MUR647.0m

Profit after tax MUR401.5m MUR500.6m



19

The United Basalt Products Limited
Substantial Transaction Circular

7 Directors Information

7.1 Interest of Directors

The Directors of UBP having direct and/or indirect interest in the ordinary shares of UBP as at 31 March 2024 were as 
follows:

As at 31 March 2024, the Directors did not hold any shares in subsidiaries.

7.2 Directors’ service contracts

Except for Mr Stéphane Ulcoq and Mr Christophe Quevauvilliers who have a contract of employment with the 
Company, there is no service contract between the Company and any of the Directors.

7.3  Remuneration and Benefits in kind of Directors

The total remuneration and benefits in kind paid to the Directors of UBP by all members of the UBP Group for the year 
ended 30 June 2023 amounted to MUR21.3m.

The estimated total remuneration and benefits in kind to be paid to the Directors of UBP by all members of the UBP 
Group for the year ending 30 June 2024 amounts to approximately MUR22.2m.

Directors Direct Interest Indirect Interest

Number of shares % Holding Number of shares % Holding

Jean-Claude Béga - - 1,073 0.004

Jan Boullé - - 11,484 0.043

Stéphane Brossard - - - -

Stéphane Lagesse 218 0.001 45,137 0.170

Thierry Lagesse 2,136 0.008 45,137 0.170

Christine Marot - - - -

Christophe Quevauvilliers 600 0.002 12 0.000

Aruna Radhakeesoon - - - -

Kalindee Ramdhonee - - - -

Stéphane Ulcoq - - - -
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Financial Information

8.1 Financial highlight of Bazalt Group

The tables below summarise the performance of the Targets prepared under IFRS, for the financial years ended 31 
December 2021, 31 December 2022 and 31 December 2023. Additional information is set out in Section 11 – Additional 
Financial Information.

Anzemberg Préfabéton Soreco

EUR(m) 2021 2022 2023 2021 2022 2023 2021 2022 2023

Revenue 12.0 17.2 22.0 14.9 16.1 18.0 11.3 11.2 12.9

EBITDA 1.2 2.5 3.4 3.1 3.2 3.9 4.6 4.6 5.6

Net income 0.8 1.7 2.2 2.0 2.3 2.4 2.8 2.9 4.5

Assets 11.7 14.9 13.0 19.7 18.3 18.2 17.7 16.5 16.8

Liabilities 4.2 6.8 6.4 4.9 3.7 8.1 6.8 5.7 7.2

Equity 7.5 8.1 8.6 14.8 14.6 10.0 10.9 10.8 9.5

Sigemat ALD Incudine

EUR(m) 2021 2022 2023 2021 2022 2023 2021 2022 2023

Revenue 14.5 15.0 12.1 0.5 0.5 0.7 1.6 0.5 0.4

EBITDA 2.3 2.5 2.1 0.0 0.0 0.0 0.2 0.1 0.1

Net income 1.5 1.9 1.3 0.0 0.0 0.0 (0.0) (0.1) (0.1)

Assets 10.6 9.9 8.3 0.1 0.1 0.2 1.7 1.0 0.9

Liabilities 4.9 3.8 3.5 0.1 0.1 0.1 0.9 0.3 0.3

Equity 5.7 6.1 4.8 0.0 0.0 0.1 0.8 0.7 0.6
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8.2 UBP Group Statement of Financial Position

UBP Group’s unaudited statement of financial position as at 31 December 2023 and unaudited pro-forma statement 
of financial position post-Acquisition as at 31 December 2023, based on the assumption that the Transaction 
occurred at 31 December 2023 are as follows:

 
UBP Group

Pre-Acquisition
New UBP Group

Post-Acquisition

Dec-23 Dec-23

  Rs’000 Rs’000

ASSETS

Non-current assets

Property, plant and equipment           4,834,553         5,536,623 

Right of use assets              341,889            457,470 

Investment properties              121,858            121,858 

Bearer biological assets                  2,365                2,365 

Intangible assets              255,353         2,560,063 

Land conversion rights                27,242              27,242 

Investment in subsidiaries                        -                        -   

Investment in associates                70,158              70,158 

Non-current financial assets                  2,292                8,199 

Deferred tax assets                19,288              23,606 

Total non-current assets           5,675,000         8,807,584 

Current assets

Consumable biological assets                90,424              90,424 

Inventories           1,253,464         1,990,444 

Trade and other receivables              582,112         1,379,845 

Income tax receivable                19,337              19,337 

Cash at bank and on hand              111,845            585,698 

            2,057,182         4,065,748 

Assets classified as held for sale                        -                        -   

Total current assets           2,057,182         4,065,748 

TOTAL ASSETS           7,732,182       12,873,332 
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UBP Group

Pre-Acquisition
New UBP Group

Post-Acquisition

Dec-23 Dec-23

  Rs’000 Rs’000

EQUITY AND LIABILITIES

Equity

Issued capital              265,100            265,100 

Reserves           4,056,514         4,056,514 

Equity attributable to shareholders of the parent           4,321,614         4,321,614 

Non-controlling interests                54,797            194,837 

Total equity           4,376,411         4,516,451 

Non-current liabilities

Loans           1,064,498         4,613,204 

Lease liabilities              277,186            375,677 

Deferred tax liabilities              150,938            151,043 

Employee benefit liabilities              286,804            304,127 

Total non-current liabilities           1,779,426         5,444,051 

Current liabilities

Loans and bank overdrafts              996,186         1,400,046 

Lease liabilities                80,303            100,913 

Trade and other payables              488,848         1,400,862 

Dividend payable                        -                        -   

Income tax payable                11,008              11,008 

           1,576,345         2,912,830 

Liabilities directly associated with assets classified as held for sale                        -    -

Total current liabilities           1,576,345 2,912,830

Total liabilities           3,355,771         8,356,881 

TOTAL EQUITY AND LIABILITIES           7,732,182       12,873,332 

The United Basalt Products Limited
Substantial Transaction Circular



23

Notes and assumptions to the pro-forma Statement of Financial Position of UBP Group

•	 �The “Pre-Acquisition” financial position has been extracted without adjustment from the unaudited statement of financial 
position of UBP Group as at 31 December 2023. 

•	 The “Post-Acquisition” pro-forma financial position assumes that: 

	 a)	� Property, plant and equipment of Bazalt Group, comprising mainly land, buildings and plant and machinery, 
are consolidated at their net book values.

	 b)	 The intangible asset represents the goodwill arising upon consolidation of Bazalt Group.

	 c)	� Inventories of Targets, comprising mainly finished goods for Anzemberg, are net of provisions for 
obsolescence.

	 d)	 Trade receivables are net of provisions for overdue amounts.

•	 The “Post-Acquisition” financial position assumes the following bank facilities:
 
	 a)	� a loan facility of approximately MUR1.3bn, which is equivalent to c. EUR25.7m, at the level of UBP to finance 

the equity contribution by Bazalt Limited in Bazalt Réunion, representing a 90.0% stake; and

	 b)	 a term-loan of EUR53.4m with a maximum maturity of 7 years at the level of Bazalt Réunion. 

•	 �The statements of financial position of Bazalt Group have been extracted from the unaudited and unadjusted statements 
of financial position of Anzemberg, ALD, Préfabéton, Soreco, Sigemat and Incudine prepared under IFRS as set out in 
Section 11 - Additional Financial Information. 

	 a)  �The unaudited and unadjusted accounts are based on the audited financial statements of Soreco, Sigemat, 
Préfabéton and Anzemberg and the unaudited financial statements of ALD and Incudine for the financial year 
ended 31 December 2023, prepared under the French-GAAP.

	 b)  �The French-GAAP accounts were translated to  IFRS by HDM Réunion Mayotte and reviewed by EXA Réunion for 
the preparation of the above pro-forma accounts.

•	 �The financial positions of Bazalt Group were reported in EUR and were translated to MUR at an exchange rate of 48.965 
for the preparation of the above pro-forma accounts. The bank loans and the cash consideration for the Transaction 
were converted to MUR at an exchange rate of 48.965 for reporting purposes. 

•	 The Directors are not aware of any other matters or circumstances arising subsequent to 31 December 2023 that require 
any additional disclosure or adjustment to the pro-forma consolidated statement of financial position.

The United Basalt Products Limited
Substantial Transaction Circular
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8.3 Financial and Trading Prospect 

Financial performance of UBP Group

The revenue of UBP Group for the half year ended 31 December 2023 increased by 5.8% (+MUR146.3m) compared to that of 
the same period in 2022, mainly attributable to the core business activity segment. Unlike in 2022, FAST (Flacq Associated 
Stonemasters Limited), has been consolidated as a subsidiary for the period under review and has contributed MUR87.4m 
to the revenue increase for the period.

The operating profit of UBP Group increased from MUR145.9m for the period ended 31 December 2022 to MUR181.1m for 
the six months ended 31 December 2023. The local core business performance for the period was positively impacted by an 
increase in selling prices thereby offsetting the effects of inflation on costs and the drop in sales volumes.

The retail segment’s revenue for the half year period ended 31 December 2023 was comparable to that of the same period 
last year with an operating profit down by MUR20.2m largely attributable to an increase in staff costs and other operating 
expenses. The agricultural segment revenue was down by MUR49.3m while the operating profit was lower than in 2022 
by MUR34.8m due to an exceptional profit of MUR30.2m realised on the sale of agricultural land included in 2022 figures. 

The share of results from associates for the half year period ended 31 December 2023 was comparable to that of the same 
period in 2022. Finance costs increased significantly due to an increase in borrowings and interest rates.

The net result of UBP Group increased from a profit of MUR97.7m (including the exceptional profit of MUR30.2m realised 
on the sale of agricultural land) for the half year period ended 31 December 2022 to a profit of MUR100.2m for the half year 
period ended 31 December 2023. Earnings per share likewise increased from MUR3.41 in 2022 to MUR3.48 for this period.

The future performance of UBP relies on close cost control and improved efficiency as well as on the level of investment 
in property development projects and on the timely realization of infrastructure projects announced in the Public Sector 
Investment Programme spanning over financial years 2022/23 to 2024/25.

Trading Prospects of the Targets

Given the nature and similarity between UBP and the Bazalt Group, the acquisition of the Targets offers prospects for 
materialisation of synergies and cross fertilisation.

UBP and the Bazalt Group share strong values having been business partners since 2018. Given this prior experience of 
working together, UBP expects to build upon its own culture to boost efficiency and inculcate a more performance-driven 
attitude amongst its managers. 

The Bazalt Group has streamlined its processes by digitalizing and automating its operations. By drawing from the Bazalt 
Group’s technical expertise, UBP would also be able to undergo its digital transformation by benefiting from the well-
established digital mindset in force at the target companies. 

UBP’s recent acquisition of Premix Ltd in Mauritius would offer synergistic prospects with regards to technical know-how 
with some of the target companies’ operations and ultimately deploy on Réunion Island.

From a financial and risk-monitoring point of view, this acquisition is a very good opportunity for UBP to expand its revenue 
base outside Mauritius and therefore mitigate the risk linked to operating only on the Mauritian market and generating 
revenues only in Mauritian Rupees.

The United Basalt Products Limited
Substantial Transaction Circular
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8.4 Statement of indebtedness of UBP Group

The analysis of consolidated borrowings as at 31 March 2024 is as follows:

MUR’000 As at 31 March 2024 Security

Bank loans and overdrafts 1,877,141 Secured

Unsecured loans 150,270 Unsecured

Lease liabilities 343,203 Secured

Long Term Secured Promissory Note 90,814 Secured

Total 2,461,428 

The total borrowings are made up of:

1.	 �c. MUR1.9bn bank loans and overdrafts which are secured by fixed and floating charges on the Group’s assets and bear 
interest between +6.0% and +8.9% per annum;

2.	 c. MUR150.3m unsecured loans which are repayable at call, the rate of interest per annum at 31 March 2024 was 6.0%; 
and

3.	 c. MUR90.8m as Long Term Secured Promissory Note which bear interest at key rate +1.0% and is fully repayable in April 
2024. This note is secured by a floating charge on the Group’s assets.

As at 31 March 2024, the Group and the Company had contingent liabilities of MUR214.4m in respect of bank guarantees, 
MUR62.1m in respect of net current liabilities of one of its subsidiaries and MUR33.0m in respect of severance allowances 
and voluntary retirement schemes, all arising in the ordinary course of business from which it is anticipated that no material 
liabilities would arise.
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Risk factors

The risk factors specific to the UBP Group pre-Acquisition are elaborated in the Risk Report (see pages 44 to 55) of the 
Integrated Report of UBP for the financial year ended 30 June 2023, published on UBP’s website: https://integratedreport.
ubp.mu/2023/

The major risks associated with the Transaction have been identified and assessed. The major risks relating to this 
Transaction and the mitigating steps, where applicable, are as detailed below:

Risk Impacts and Opportunities Mitigation

Commercial (execution) risk -Risk of potentially adverse effects due 
to improper timing of entry and/or 
poor execution of acquisition strategy.
-Opportunity to acquire knowledge on 
acquisition operations.

-The acquisition process is being 
assisted by external consultants.

Country risk (political/economic/
social)

-Risk of adverse effects on Group 
profitability caused by developments 
in the political, economic, and social 
environment.
-Opportunity to reduce overall 
Group exposure via geographical 
diversification brought about by the 
new acquisition.

-A systematic monitoring of the 
socio-economic landscape will 
be done to determine any adverse 
movement.

Foreign exchange risk -Effect of translation exposure during 
the consolidation process.
-Effect of transaction exposure during 
sales operations beyond borders.

-An appropriate hedging strategy 
will be devised.

Regulatory risk (laws/taxes/
licenses and permits/compliance 
environment)

-Risk of fines/penalties/sanctions 
arising out of non-compliance with 
European/French laws and regulations 
due to a lack of understanding.
-Opportunity to draw knowledge from 
European norms and standards.

The Company Secretary and the 
Compliance function will ensure 
compliance with prevailing 
laws and regulations through a 
regular reporting and monitoring 
mechanism.

Cross-cultural risk -Risk of conflicts due to differences in:
-Working practices; 
-Negotiation patterns; 
-Decision-making styles;
-Ethical practices and values; and
-Leadership styles/ actions.

-The Management team in place 
prior to the acquisition will be 
maintained to ensure a smooth 
transition.

Financial risk -Risk of improper valuation.
-Risk of adverse effect on Group 
profitability and goodwill if the future 
performance of the Targets fall below 
expectations.
-Opportunity to increase Group 
profitability.

-An adequate due diligence 
exercise on the financials of Targets 
has been performed.
-A systematic reporting and 
monitoring of the performance of 
Targets.
-The sale of non-core assets to 
repay debts.

Market risks -Impact on market positioning,
market share and
brand image.
-Opportunity to generate growth and 
enter new markets.

-The execution and monitoring of 
a sales strategy to ensure renewal of 
existing contracts and winning of 
new clients.

9

The United Basalt Products Limited
Substantial Transaction Circular



27

Information Technology risks -Lack of integration of IT systems.
-Inadequate reporting to suit the 
requirements of the Group.
-Opportunity to acquire knowledge on 
a different IT infrastructure.

-A proper planning for the 
integration of IT systems.
-The communication and 
understanding of IT systems for 
reporting requirements.

Human Resource risks -Failure to retain key employees.
-Opportunity to acquire new talents.

-A clear retention strategy and 
communication plan may be 
devised.
-A thorough due diligence of the 
HR aspects to be conducted. 

Risk governance -Absence or inadequate risk 
management framework.

-Establishing a risk management 
framework for the identification, 
assessment, and monitoring of 
risks.
-Establishing adequate reporting 
lines.

The United Basalt Products Limited
Substantial Transaction Circular
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Additional Disclosures

10.1 Statement from the Public Accountant

EXA Réunion, an independent audit firm, holds no shareholding in any member of the UBP Group, Bazalt Group or the 
right (whether legally enforceable or not) to subscribe for or to nominate persons to subscribe for shares in any member 
of the UBP Group or Bazalt Group. 

EXA Réunion has consented and has not withdrawn its consent to the issue of this Circular and to the inclusion herein of 
the information set out in Section 8.1 and its report dated 15 April 2024 in Section 11.

10.2 Material Contracts

UBP or any member of the UBP Group have not entered into any material contracts, other than contracts entered into in 
the ordinary course of business, in the two years immediately preceding the publication of the Circular. 

There are no contracts or arrangements entered into by UBP in which its Directors are materially interested and which are 
significant in relation to the business of the UBP Group. 

10.3 Legal or Arbitration Proceedings

Below are the legal claim contingencies as at 31 March 2024:

(i)   �Legal action has been initiated by former employees against the UBP Group in respect of unpaid severance allowances. 
The estimated payout is MUR2.3m, should the action be successful. The trial is ongoing and therefore it is not practicable 
to state the timing of payment, if any. The UBP Group has been advised by its legal advisers that it is only possible, but 
not probable, that the actions will succeed. Accordingly, no provision for any liability has been made in the financial 
statements.

(ii)   �Legal action has been initiated by beneficiaries of the Voluntary Retirement Scheme against the UBP Group in respect of 
unpaid benefits. The estimated payout is MUR28.2m, should the action be successful. Trials are ongoing and therefore 
it is not practicable to state the timing of payment, if any. The UBP Group has been advised by its legal advisers that it is 
only possible, but not probable, that the action will succeed. Accordingly, no provision for any liability has been made 
in the financial statements to date.

10.4 Documents available for inspection

For a period not less than twenty-one (21) days prior to the special meeting of shareholders to be held on 12 June 2024, the 
following documents will, when published, be available for inspection during normal business hours (Saturdays, Sundays 
and public holidays excepted) at UBP Registered Office, Trianon, Quatre Bornes, Mauritius:

•	 The constitution of UBP dated 01 December 2004;

•	 The original SPA between UBP and the Sellers;

•	 The original Circular to the shareholders of UBP;

•	 The audited financial statements and Integrated Report of UBP for the years ended 30 June 2021, 2022, and 2023;

•	 The unaudited financial statements of UBP for the 6 months ended 31 December 2023;

•	 The audited financial statements of Soreco, Sigemat, Préfabéton and Anzemberg, prepared under French-GAAP for 
the financial years ended 31 December 2021, 2022, and 2023;

•	 The unaudited financial statements of Incudine and ALD, prepared under French-GAAP for the financial years 
ended 31 December 2021, 2022, and 2023;

•	 The unaudited financial statements of the Targets, prepared under IFRS, for the financial years ended 31 December 
2021, 2022, and 2023; and

•	 The original Accountant’s Report and Consent letter from EXA Réunion.
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

Trianon
Quatre Bornes

Notice is hereby given that a Special Meeting of Shareholders of The United Basalt Products Limited (“UBP” or 
the “Company”), will be held at the registered office of the Company, Trianon, Quatre Bornes, on Wednesday 
12 June 2024 at 15.00 hours to transact the following business in the manner required for the passing of  
Ordinary Resolutions.

Unless otherwise stated, for the Ordinary Resolutions to be adopted, the support of more than 50% of the total 
number of votes exercisable by shareholders, present in person, by proxy or postal vote, is required.

ORDINARY RESOLUTIONS

FIRST RESOLUTION 

“That, the acquisition of an effective stake of 90.0% in SAS J. Anzemberg and its subsidiaries, SARL Anzemberg 
Logistique Distribution, SAS Préfabéton and its subsidiary, SAS Société Réunionnaise de Concassage, SAS 
Sita Gérard Matériaux and its subsidiary and SAS Incudine by Bazalt Limited, a wholly owned subsidiary of the 
Company, for a cash consideration of EUR73.8million (the “Acquisition”), be and is hereby approved.” 

SECOND RESOLUTION

“That, subject to the passing of the FIRST RESOLUTION, the Board of Directors of the Company be and is 
hereby authorised to take all actions as may be required to implement the terms of the Share Purchase Agreement 
entered into by the Company.”

By order of the Board

Christophe Quevauvilliers 
Company Secretary
To be circulated on 22 May 2024

Notes:

1.  A shareholder of the Company entitled to attend and vote at this Special Meeting (the”Meeting”) may appoint a proxy of his/her own choice (whether a 
shareholder or not) to attend and vote on his/her behalf or may cast his/her vote by post.

2.	 	A	Proxy	and	Casting	of	Postal	Vote	Form	(the	“Form”)	is	enclosed	and	is	also	available	on	the	Company’s	website	www.ubp.mu	and	at	the	registered	office	of	
the Company, Trianon, Quatre Bornes.

3.	 	The	appointment	of	a	proxy	shall	be	made	in	writing	by	filling	the	relevant	section	of	the	Form.	The	instrument	appointing	a	proxy	or	any	general	power	of	
attorney,	duly	signed,	shall	be	deposited	at	the	registered	office	of	the	Company,	Trianon,	Quatre	Bornes,	not	less	than	twenty-four	(24)	hours	before	the	time	
fixed	for	the	holding	of	the	Meeting	or	else	the	instrument	of	proxy	shall	not	be	treated	as	valid.	

4.	 	The	notice	for	casting	a	postal	vote	shall	be	made	in	writing	by	filling	the	relevant	section	of	the	Form	and	shall	be	deposited	to	the	attention	of	Mr	Christophe	
Quevauvilliers, the person authorised by the Board of Directors of the Company to receive and count the postal votes at the Meeting. The completed Form shall 
reach	the	registered	office	of	the	Company,	Trianon,	Quatre-Bornes,	not	less	than	forty-eight	(48)	hours	before	the	time	fixed	for	the	holding	of	the	Meeting	or	
else the Form casting a postal vote shall not be treated as valid.

5.  A vote withheld is not a vote in law and will not be counted in the calculation of the proportion of votes for and against the respective resolutions.

6.  For the purpose of this Meeting, the Directors have resolved, in compliance with Section 120(3) of the Companies Act 2001, that the shareholders who are 
entitled to receive notice of the Meeting (the “Notice”) and attend such Meeting shall be those shareholders whose names are registered in the share register 
of	the	Company	as	at	14	May	2024.	

7.  The Notice is circulated together with a Substantial Transaction Circular which provides the necessary information for the shareholders to vote on  
the Acquisition.

8.	 	The	minutes	of	proceedings	of	the	Meeting	to	be	held	on	12	June	2024	at	15.00	hours	shall	be	available	for	consultation	by	the	shareholders	during	office	hours	
at	the	registered	office	of	the	Company	from	01	July	2024	to	05	July	2024.

9.  This Notice is issued pursuant to Listing Rules 11.16 and 13.1 (c). The Board of Directors of the Company accepts full responsibility for the accuracy of the 
information contained in this Notice.

PROXY / CASTING OF POSTAL VOTE FORM

Trianon
Quatre Bornes

APPOINTMENT OF PROXY* 
(See notes 1, 2 and 3) 

I/We, ……………………………………….….……….. of 
……………………….………………….….….…........., 
being a shareholder/shareholders of The United Basalt 
Products Limited (the “Company”), do hereby appoint 
……………………………….…………………….......... of 
…………………….………………………………………. 
failing him/her …………………………………………..….. 
of …………………………………………………….….., or 
failing him/her the Chairman of the Special Meeting, as 
my/our proxy to vote for me/us and on my/our behalf 
at the Special Meeting of the Company to be held on 
Wednesday 12 June 2024 at 15.00 hours and at any 
adjournment thereof.

I/We desire my/our vote(s) to be cast as indicated on 
the under-mentioned resolutions.

CASTING OF POSTAL VOTE*
(See notes 4 and 5)

I/We, ……………………………………….….……….. of 
…………………….………………................….….…., 
being a shareholder/shareholders of The United Basalt 
Products Limited (the “Company”), desire my/our 
vote(s) to be cast as indicated on the under-mentioned 
resolutions at the Special Meeting of the Company to 
be held on Wednesday 12 June 2024 at 15.00 hours 
and at any adjournment thereof.

Notes:

1.  A shareholder of the Company entitled to attend and vote at this Special Meeting (the “Meeting”) may appoint a proxy of his/her own choice (whether a 
shareholder or not) to attend and vote on his/her behalf by filling the  “Appointment of Proxy” section of this form. 

2.  Please mark in the appropriate box how you wish to vote. If no specific direction as to voting is given, the proxy shall exercise his/her discretion as to how he/
she votes. 

3.  The instrument appointing a proxy or any general power of attorney, duly signed, shall be deposited at the registered office of the Company, Trianon, Quatre 
Bornes, not less than twenty-four (24) hours before the time fixed for the holding of the Meeting or else the instrument of proxy shall not be treated as valid.

4.  A shareholder of the Company entitled to attend and vote at this Meeting may cast his/her vote by post by filling the “Casting of Postal Vote” section of this 
form by marking in the appropriate box how he/she wishes to vote. 

5.  The form casting a postal vote, duly signed, shall be deposited to the attention of Mr Christophe Quevauvilliers (the person authorised by the Board of Directors 
of the Company to receive and count the postal votes at the Meeting) and shall reach the registered office of the Company, Trianon, Quatre Bornes, not less 
than forty-eight (48) hours before the time fixed for the holding of the Meeting or else the form casting a postal vote shall not be treated as valid.

6. A vote withheld is not a vote in law and will not be counted in the calculation of the proportion of votes for and against the respective resolutions.

ORDINARY RESOLUTIONS FOR AGAINST ABSTAIN
FIRST RESOLUTION
“That, the acquisition of an effective stake of 90.0% in SAS J. Anzemberg 
and its subsidiaries, SARL Anzemberg Logistique Distribution, SAS 
Préfabéton and its subsidiary, SAS Société Réunionnaise de Concassage, 
SAS Sita Gérard Matériaux and its subsidiary and SAS Incudine by 
Bazalt Limited, a wholly owned subsidiary of the Company, for a cash 
consideration of approximately EUR73.8million (the “Acquisition”), be and 
is hereby approved.”
SECOND RESOLUTION
“That, subject to the passing of the FIRST RESOLUTION, the Board of 
Directors of the Company be and is hereby authorised to take all actions as 
may be required to implement the terms of the Share Purchase Agreement 
entered into by the Company.”

Dated this …………………………..day of ……………………………2024.

……………………………………………
Signature(s)                                         
(*) please fill in either “Appointment of Proxy” or “Casting of Postal Vote” section, but not both.
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