
 
 

 
Completed acquisition by Saint-Gobain of Build Center 
 
ME/5252/11 

The OFT's decision on reference under section 22 of the Enterprise Act 2002 (the 
Act) was given on 8 February 2012 (the Decision). The full text of the Decision 
was published 27 February 2012. 
 

Please note that the square brackets indicate figures or text have been deleted or 
replaced in ranges at the request of the parties or third parties for reasons of 
commercial confidentiality. 

PARTIES 
 
1. Jewson Limited (Jewson) owns a chain of 510 general builders merchants 

(GBMs) in the UK operating under the Jewson and ‘Gibbs and Dandy’ brands. 
Jewson is ultimately controlled by Compagnie de Saint-Gobain (Saint-Gobain), 
the French multinational. Jewson operates some specialist distribution 
businesses in the UK, including Graham (plumbing and heating), Minster 
(insulation materials), and International Decorative Services (flooring, 
worktops and surfaces). The Saint-Gobain group includes businesses in the 
UK that manufacture, process or distribute glass products, timber, plaster-
based products (plasters and plasterboard), insulation products, mortars, 
abrasives, pipes, municipal castings, roof trusses, joists and floor cassettes. 
The turnover of the Saint-Gobain group for the financial year 2010 was 
€40,119 million (around £34,416 million). 
 

2. Build Center is a chain of 149 branches in the UK. Of these, 123 branches are 
GBMs, and the remainder are specialist outlets trading as Glass Center (4 
branches), Ironmongery Center (11 branches) and Timber Center (11 
branches). Build Center’s turnover for the financial year to 31 July 2010 was 
£[  ] million, all of which was achieved in the UK. 
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TRANSACTION 
 
3. This transaction concerns the acquisition by the Saint-Gobain group of sole 

control over the Build Center business from Wolseley plc. The transaction was 
structured as an asset sale and was completed on 4 November 2011. 
 

4. The OFT accepted initial undertakings pursuant to section 71 of the Act on 
17 November 2011 through which the parties held the two businesses 
separate.  
 

BACKGROUND 
 
5. The transaction qualified for investigation by the European Commission under 

the European Merger Regulation (Regulation 139/2004). 
 
6. The parties notified the transaction to the European Commission by way of a 

Form RS on 23 September 2011. The transaction was referred to the UK 
under Article 4(4) EUMR on 27 October 2011 for consideration under the 
Act.1

 
 

7. In its Decision, the OFT found that a relevant merger situation had been 
created for the purposes of the merger control provisions of the Act.  
 

8. In its Decision, the OFT found that Jewson (including ‘Gibbs and Dandy’) and 
Build Center are two of the largest GBMs in the United Kingdom. In particular, 
the OFT found that there are 22 local areas where the totality of the available 
evidence supported a conclusion that the transaction gave rise to a realistic 
prospect of a substantial lessening of competition. 
 

9. Accordingly, the OFT found itself under a duty to refer the merger to the 
Competition Commission (CC). 
 

DIVESTMENT UNDERTAKINGS OFFERED BY JEWSON 

10. To address the OFT's competition concerns, Jewson offered undertakings to 
divest a branch or branches in the 22 local areas where the OFT identified 
competition concerns meeting its test for reference to the CC.  
 

11. The OFT stated in its Decision that the proposed undertakings are a structural 
remedy that are sufficient in principle to act as a clear-cut and comprehensive 
remedy to the competition concerns identified by the OFT.  

1 Case COMP/M.6359. 
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12. The OFT decided that, given the facts of this case, there was no need to 

include an upfront buyer provision in respect of the 22 local areas where the 
OFT's duty to refer to the CC has been triggered. 

 
13. On 8 February 2012, the OFT therefore announced that it was suspending its 

duty to refer the acquisition to the CC under section 22 of the Act because 
the OFT was considering whether to accept appropriate undertakings from 
Jewson in lieu of reference. 

CONSULTATION 

14. On 23 March 2012 the OFT published the proposed undertakings in lieu of 
reference, which list the 23 stores to be divested by Jewson, inviting 
interested parties to give their views on them by 11 April 2012 pursuant to 
paragraph 2(1) Schedule 10 of the Act. The consultation text published on 
the OFT's website alongside the proposed undertakings in lieu is set out in the 
Annex. 
 

15. The OFT received no comments from interested parties during the 
consultation period. 

DECISION 

16. The Decision concluded that the merger would be referred to the CC if the 
parties failed to give suitable undertakings pursuant to section 73 of the Act 
to address the competition concerns identified in the decision. 

 
17. The OFT considers that the undertakings provided by Jewson are clear cut 

and appropriate to remedy, mitigate or prevent the substantial lessening of 
competition and any adverse effects resulting from it. The OFT has therefore 
decided to accept the undertakings offered by Jewson. 
 

18. The merger will therefore not be referred to the CC and the undertakings, 
which have been signed by Saint-Gobain Limited (the parent company of 
Jewson and the ultimate parent company of the Saint-Gobain group in the 
UK), will come into effect from this date. 

 
 
17 April 2012 
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Annex 
 

Consultation Paper 
 

 
Completed acquisition by Saint-Gobain of Build Center 

Notice under Paragraph 2(1) Schedule 10 of the Enterprise Act 2002 of proposed 
undertakings in lieu of reference pursuant to section 73 of the Enterprise Act 2002  
 
OFT’s duty to refer 

On 8 February 2012, the OFT announced its decision to suspend its duty to refer 
the completed acquisition by Jewson Limited (Jewson), which is ultimately 
controlled by Compagnie de Saint-Gobain, of the Build Center business of Wolseley 
plc to the Competition Commission under section 22 of the Enterprise Act 2002 
because the OFT was considering whether to accept appropriate undertakings in 
lieu of reference from Jewson.  

The OFT believes that it is or may be the case that the merger may be expected to 
result in a substantial lessening of competition in relation to 22 local areas because 
of the loss of competition in those areas between builders merchants. The text of 
the OFT's decision, published on 27 February 2012, provides details of the OFT's 
findings. 

Accordingly, the OFT found itself under a duty to refer the merger to the 
Competition Commission. 

Divestment undertakings offered by Jewson 

To address the OFT's competition concerns, Jewson offered to divest a store or 
stores in each of the 22 local areas identified by the OFT, thereby effectively 
removing the substantial lessening of competition created by the proposed merger 
in those areas.  

The 23 relevant stores have been listed in the annex to the undertakings in lieu. 
Jewson will be required to divest them by the end of the Divestment Period 
following acceptance of undertakings by the OFT. 

Suitability of the proposed purchasers  

The OFT has adopted the criteria detailed in paragraph 3.1 of the draft 
undertakings for purchaser approval. In approving a purchaser, the OFT's starting 
position is that it must be confident without carrying out a detailed investigation 
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that the proposed purchaser will restore pre-merger levels of competition. As such, 
the proposed purchaser must not raise prima facie competition concerns. 

Process going forward 

The acceptance by the OFT of these proposed undertakings in lieu is dependent on 
this public consultation. 

The OFT considers that the proposed undertakings offered by Jewson are clear cut 
and appropriate to remedy, mitigate or prevent the competition concerns identified 
in the decision. 

The OFT therefore gives notice that it is minded to accept the proposed 
undertakings in lieu of referring the merger to the Competition Commission. 

Download the proposed undertakings in lieu at: 
www.oft.gov.uk/OFTwork/mergers/comment/consultations/jewson. 

Before reaching a decision as to whether to accept the proposed undertakings, 
interested parties are invited to make their views known. 

Representations should be made in writing to: 

Tom Smith 
Mergers Group 
Office of Fair Trading 
Fleetbank House 
2-6 Salisbury Square 
London 
EC4Y 8JX 

Telephone: 020 7211 8641 
Email: tom.smith@oft.gsi.gov.uk  

Deadline for comments: 17.00 on 11 April 2012 
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