Private and Confidential

AIR MAURITIUS LIMITED

REPLY DOCUMENT
Pursuant to Rule 18 of the Securities (Takeover) Rules 2010

In reply to the Offer Document issued by Airport Holdings Ltd dated 28 October 2021
to the attention of the shareholders of Air Mauritius Limited

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

This Reply Document should not be read or otherwise construed as an investment advice.
If you are in any doubt about the Reply Document or its contents or what action you should
take, you are recommended to seek financial advice immediately from an independent
adviser.

If you have disposed of all your Air Mauritius shares, then this reply document should
be forwarded to the purchaser to whom, or the broker or agent through whom, you
disposed of your shares.
The Directors of Air Mauritius Limited accept full responsibility for the accuracy of
the information contained in this Reply Document. They have been guided by an
independent adviser as per the Rules.

1

Dear Shareholder,
Reply Document made pursuant to Rule 18 of the Securities (Takeover) Rules 2010
I. EXECUTIVE SUMMARY
The Reply Document is provided by the Board of Directors (the “Board”) of Air Mauritius
Limited (“MK” or “the Company”) to assist you in reaching an informed decision on the offer
(the “Offer”) made by Airport Holdings Ltd (“AHL” or “the Offeror”).
Further to the review of the terms and conditions of the Offer and after due consideration of
the independent adviser report, as detailed in Section III, the Board is of the opinion that
you should accept the Offer made to you.
We wish to highlight, that in the event you do not wish to sell your shares as per the Offer,
then no further action is required.
On the other hand, should you wish to accept the Offer, you should follow the steps detailed
in the Offer document.
II. INTRODUCTION
On 15 October 2021, the Board of Air Mauritius Limited (‘MK’) was informed of the firm
intention of Airport Holdings Ltd to make a mandatory offer (the ‘Offer’) to the shareholders
of MK to acquire all the voting shares, not already held by Airport Holdings Ltd, at a price of
MUR. 5.80 per share (the ‘Offer Price’).
The Offer follows the acquisition by the Offeror of 9,429,896 shares in Air Mauritius Holding
Ltd from The State Investment Corporation Limited and Rogers and Company Limited on
13 October 2021. (the ‘transaction’).
Further to the acquisition and pursuant to the Securities (Takeover) Rules 2010 (“The
Rules”), AHL has made a mandatory offer to the Shareholders of MK to acquire the ordinary
shares of MK not already held by AHL at MUR. 5.80 per share. The said Offer is available
since 3 November 2021 and shall remain open for acceptance until the close of business
on 22 November 2021 at 16h30 (Mauritius time).
Through this transaction, Government of Mauritius, Airport Holdings Ltd, Airports of
Mauritius Co Ltd, Air Mauritius Holding Ltd and The State Investment Corporation Limited
acting in concert have exceeded the 50% shareholding in Air Mauritius Limited and hence,
a firm intention as per the Rule 33 (1) (c) of the Securities (Takeover) Rules 2010 has been
made to acquire all the shares of Air Mauritius Limited.
In accordance with Rule 33 (1) (c) of the Securities (Takeover) Rules 2010 a person shall
make an Offer when, following a dealing in securities of a company, that person either
individually or together with a person acting in concert, acquires the right to exercise, or
control the exercise of, more than 50% of the rights attached to the voting shares of the
company. According to Rule 33 (2), the unconditional Offer shall be made on all voting
shares of the Offeree not already held by the Offeror.
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III. VIEWS OF THE BOARD OF MK
A. Recommendation on the Offer
Pursuant to Rule 21 of the Rules and in the interest of the shareholders of MK, the Board
appointed Ernst & Young Ltd (“EY”) as independent adviser (“Adviser”) to:
a) carry out the valuation of MK as at 30 September 2021;
b) advise the Board as to whether the Offer made by AHL to acquire the ordinary shares
at MUR. 5.80 per share, is fair and reasonable; and
c) submit a report to the Board.
The Adviser submitted its report to the Board on 16 November 2021.
Further to the review of the report of the Adviser and the terms of the Offer, the Board is
therefore of the opinion that MK shareholders should accept the Offer made to them.
The Board reached this conclusion on the basis of the following:
•
•

The Adviser has advised that the Offer was fair and reasonable.
The fair value of MUR Nil as determined by the Adviser is lower than the offer price
of MUR. 5.80.

B. Summary of the Independent Adviser’s Report
EY has been requested to complete an independent valuation as at 30 September 2021 to
determine whether the Offer was fair and reasonable to the shareholders of MK. EY has
adopted the Income approach valuation methodology, in particular the discounted cash
flow, to value MK and has based its conclusion on the following, but not limited, sources of
information:
•
•
•
•
•
•
•

Audited financial statements for MK for the year ended 31 March 2019
Unaudited management accounts for MK for the years ended 31 March 2020; 31
March 2021, and the six-months period ended 30 September 2021 which take into
consideration the impact of the deed of company arrangement (DOCA)
Management prepared financial projections for years ending 31 March 2022 to 31
March 2026 that reflect management’s best estimate of future performance;
Discussions with management, Chairman of MK; CEO of AHL, representative of the
Administrators and CEO of CAPA India
Administrators’ report dated 21 September 2021
Latest property valuation reports (for corroboration of value); and
Other publicly available information that was considered to be relevant to the
valuation exercise (including S&P Capital IQ and IATA)

The valuation report of the Adviser is available for consultation at the registered office of
MK, 19th Floor, Air Mauritius Centre, Port Louis upon request by any shareholder of MK or
by any person authorised in writing by a shareholder.
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C. Opinion of the Independent Adviser
The opinion of the Independent Adviser has been extracted from the Independent Adviser’s
report.
EY estimated the value of MK under the income approach at negative MUR75.84 per share
based on information provided by management and concluded on a value per share of MUR
Nil.
EY determined the offer to be fair to the minority shareholders of MK on the basis that the
offer price of MUR 5.80 is greater than its fair value (MUR Nil).
EY deemed the offer to be reasonable considering:
•

•

•

The unaudited accounts of MK indicate a deficit of EUR 172.8M as at the valuation
date. Considering future losses expected as the industry gradually recovers, no
dividend is likely to be paid in the next few years.
MK would likely have become bankrupt without the support of the Government of
Mauritius, via a Government owned entity, who has committed a shareholder loan of
MUR 12bn, and the latter is now making an offer to buy MK shares at MUR5.80.
The offer price of MUR 5.80 is also the price at which Air India Limited and Rogers
and Company Limited have agreed to sell their shares in MK to AHL.

On the basis of the above, EY is of the opinion that the offer price is fair and reasonable to
the minority shareholders of MK.

D. Qualifications, expertise and independence of the Independent Adviser
EY is a professional services firm registered with the SEM as an independent valuer. Most
of EY’s professional staff are members of the Association of Chartered Certified
Accountants (ACCA) or the Institute of Chartered Accountants in England and Wales
(ICAEW). EY is a member firm of Ernst & Young Global Limited.
EY has advised on numerous independent valuation assignments both locally and
overseas, in respect of mergers and acquisitions, takeovers and other prominent
transactions.
EY has confirmed that it is independent and has no conflict of interest that could affect its
ability to provide an unbiased report.
EY has confirmed that, while the entire valuation report of the Independent Adviser should
be read for a full understanding of their findings and advice, the above Summary of the
independent Adviser’s Report and Opinion of the Independent Adviser, is fair and not
misleading.
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IV. DIRECTORS’ INTERESTS IN MK
A. Directors’ interests in MK and the Offerors
None
B. Dealings by Directors in shares of MK
None of the Directors of MK have dealt in the securities of MK within six months prior to the
public announcement of the Offer.

V. SHAREHOLDINGS IN AHL
Neither MK nor its subsidiary own shares in AHL.
Neither MK nor its subsidiaries have dealt in the shares of AHL within six months prior to
the public announcement of the Offer.

VI. STATED CAPITAL OF MK
The issued and fully paid capital of MK as at 30 September 2021 is MUR. 1,293,050,000
consisting of 129,305,000 ordinary shares of MUR. 10.00 each.
Each ordinary share confers to its holder the right to one vote on a poll at a meeting of the
Company on any resolution, the right to an equal share of dividends authorized by the Board
of Directors of the Company, and an equal share in the distribution of surplus assets of the
Company. The ordinary shares are listed on the Official Market of the Stock Exchange of
Mauritius.
No ordinary shares of MK have been issued since the last financial year end of 31 March
2021.

VII. FINANCIAL INFORMATION
A. Audited financial statements
Copies of the full version of the audited financial statements of MK for 31.03.19 and
unaudited financial statements for 31.03.20, 31.03.21 and 30.09.21 are available on
demand from MK.
MK has received an exemption from the Financial Services Commission from complying
with Part 5 (a)(i) of the Second Schedule of the Securities (Takeover) Rules 2010 for the
use of unaudited financial statements for 31.03.20, 31.03.21 and 30.09.21 as the company
was under voluntary administrations and could not have the financial statements for these
periods audited.
B. Interim statements and preliminary public announcements
All interim statements and relevant announcements made by MK since the last published
audited financial statements are included in Annexure A.
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C. Material changes
Air Mauritius Limited was placed under voluntary administration on 22 April 2020 pursuant
to sections 215 and 216 of the Insolvency Act.
The Watershed Meeting of MK was held on 28 September 2021 whereby the Creditors of
MK resolved that MK executes a Deed of Company Arrangement (DOCA).
The Deed of Company Arrangement (DOCA), voted upon by MK’s creditors at the
Watershed Meeting was executed by the Board and the Deed Administrators on 1 October
2021 whereby MK was under the DOCA up to 31 October 2021.
Government of Mauritius has committed to provide up to MUR 12 Bn to MK in the form of a
loan as per the letter issued on 20 September 2021. An amount of MUR 9.5 Bn was received
from Airport Holdings Ltd on 1 October 2021.
D. Accounting policies
The significant accounting policies are included in the financial statements of MK referred
to in section VII (A) above. There has been no change in the accounting policy of MK.
A summary of the financial highlights of MK are provided in the following table

Air Mauritius Limited Financial Results Section
Financial Highlights (Euros’000)

Revenue
Operating Profit
Profit/ (Loss) for the year
Total comprehensive income/(loss) for the year
Total debt
Total equity
Performance Measures
Earnings/ (Loss) per share (MUR.)
Net Asset per share (MUR.)
Operating profit %
Debt to equity %

FY
31.03.19
Audited
498,504
(33,322)
(21,669)
(29,331)
67,737
66,116

(11.95)
25.27
(6.68)
102.45

FY
31.03.20
Unaudited
501,391
(46,641)
(184,849)
(240,089)
733,640
(168,051)

FY
31.03.21
Unaudited
57,757
(76,480)
(54,686)
(59,815)
609,327
(227,866)

HY
30.09.21
Unaudited
30,775
(39,102)
(3,666)
55,090
589,073
(172,776)

(61.55)
(55.96)
(9.30)
(436.56)

(19.98)
(83.25)
(132.42)
(267.41)

(1.40)
(65.78)
(127.06)
(340.95)

VIII. MATERIAL CONTRACTS
During the two-year period preceding the offer, the Company has not entered into any
contract of significance, as defined by the Listing Rules of the Stock Exchange of Mauritius,
with third parties or with any of its Directors and shareholders.
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IX. ARRANGEMENTS AFFECTING DIRECTORS
MK does not anticipate any payment of benefit to directors as compensation for loss of office
in connection with the Offer. There is no agreement between any Director of MK and any
other person that is conditional on the outcome of the Offer or otherwise is connected with
the Offer. There are no material contracts entered into by AHL in which a Director of MK
has any interest.

X. DIRECTORS’ SERVICE AGREEMENT
MK or its subsidiaries do not have any service agreements with its Directors which have
more than 12 months to terminate, or which have been entered into or amended within 6
months before the public announcement of the Offer

XI. THE DIRECTORS STATEMENT
The Board of MK accepts full responsibility for the correctness of the information contained
in this Reply Document, and having made all reasonable enquiries, states that, to the best
of its knowledge and belief, there are no material facts, the omission of which would make
any statement herein, whether of fact or opinion, misleading.

Date: 17 November 2021

On behalf of the Board of MK
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ANNEXURE A: Communiqué published by MK

AIR MAURITIUS LIMITED
(Subject to Deed of Company Arrangement)
COMMUNIQUE
The Board of Air Mauritius Limited (the Listed Company) wishes to inform its shareholders and the
public that it has been notified on 15 October 2021 of the firm intention of Airport Holdings Ltd (the
‘Offeror’) to make a mandatory offer (‘Mandatory Offer’) to the shareholders of Air Mauritius Limited to
acquire all the voting shares, not already held by the Offeror at a price of Rs 5.80 per share (the ‘Offer
Price’).
The Mandatory Offer is triggered as a result of the acquisition by the Offeror of 9,429,896 shares in
Air Mauritius Holding Ltd from The State Investment Corporation Limited and Rogers and Company
Limited on 13 October 2021. (the ‘transaction’).
Pursuant to Rule 33(1)(b) and (c) of the Securities (Takeover) Rules 2010 (the ‘Rules’), if a person,
either individually or together with a person acting in concert, acquires effective control of a company,
that person shall make an offer in accordance with the Rules, on all voting shares of the offeree not
already held by the offeror.
The Board of the Offeror further confirmed that:
a.
b.
c.
d

sufficient financial resources are available to satisfy the acceptance of the Mandatory Offer;
there exists no agreement between Airport Holdings Ltd on the one hand and Air Mauritius
Limited on the other hand in relation to the relevant shares;
the Mandatory Offer is not subject to any condition; and
the Mandatory Offer to shareholders of Air Mauritius Limited will be made as soon as
practicable.

According to the Rules, the Offeror must submit an offer document to the shareholders of Air Mauritius
Limited following which the Board of Air Mauritius Limited will communicate to its shareholders a reply
document to enable them to reach an informed decision about the Mandatory Offer.
The shareholders and the investing public will be kept informed of further developments in respect of
this matter.
By Order of the Board
15 October 2021
This Communiqué is pursuant to Listing Rule 11.3 and the Securities Act 2005
The Board of Directors of Air Mauritius Limited accepts full responsibility for the accuracy of the
information contained in this Communiqué.
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