
C O M P E T I T I O N T R I B U N A L 
R E P U B L I C O F S O U T H A F R I C A 

C a s e n o . : 1 1 9 / X / D e c 0 5 

In the application of: 

VNU N.V. 

and 

Competition Commission SA 

O R D E R 

Further to the application by the Applicants in terms of Rule 34(2)(b) of the 
Rules for the Conduct of Proceedings in the Competition Commission and in 
accordance with Rule 31(1) (f) of the Rules for the Conduct of Proceedings in 
the Competition Tribunal, and by agreement between the Applicants and the 
Competition Commission, the Competition Tribunal orders that -

The Commission refund the Applicants the amount of R 12 500. 00 (twelve 
thousand five hundred rands) paid as part of the filing fee in respect of the 
notified intermediate merger, Commission reference number 2005 Oct 1897, 
which the Applicants have abandoned. 

18 January 2006 
D a t e 

Concurring: N . M a n o i m , T . O r l e y n 



IN T H E COMPETIT ION T R I B U N A L OF THE R E P U B L I C OF S O U T H AFRICA 

H E L D IN PRETORIA 

C O M P E T I T I O N TRIBUNAL 
C A S E NO.: 

In the matter between: 

COMPETIT ION C O M M I S S I O N 
CASE NO. : 2005OCT1897 

V N U N.V A P P L I C A N T 

and 

C O M P E T I T I O N COMMISS ION S O U T H A F R I C A R E S P O N D E N T 

NOTICE O F APPLICATION IN T E R M S O F R U L E 34(2)(b) O F THE COMPETIT ION 
C O M M I S S I O N R U L E S 

K INDLY T A K E NOTICE T H A T an appl icat ion in terms of Rule 34(2)(b) of the Compet i t ion 

Commiss ion Rules wil l be made to the above Honourab le Compet i t ion Tr ibunal by the 

abovement ioned Appl icant as soon as the matter m a y be heard for an order in the fol lowing te rms: 

1 Direct ing the Respondent to refund part of the fi l ing fee being an amount of R12 500 

(Twelve Thousand Five Hundred Rands) 

2 Direct ing that, to the extent that the Respondent opposes this appl icat ion, the costs of this 

appl icat ion be paid by the Respondent 

3 Grant ing further and/or al ternat ive relief as the above Honourable Compet i t ion Tr ibunal 

deems f i t 

TAKE NOTICE FURTHER that the accompany ing F O U N D I N G AFFIDAVIT of DEREK A N D R E W 

L O T T E R will be used in support of this application and d isc loses the basis for the appl icat ion 
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T A K E N O T I C E F U R T H E R that the Appl icant wil l serve notice of this appl icat ion upon the 

Responden t 

TAKE N O T I C E F U R T H E R that the Appl icant has appointed Bowman Gilf i l lan i n c , 165 West 

Street, Sand ton , Johannesburg (Ref: Mr Ndumiso Ncube) as the address at wh ich it wil l accept 

not ice and serv ice of all process in these proceedings 

TAKE NOTICE F U R T H E R that if you intend opposing this appl icat ion you are requ i red: 

(a) pursuant to Compet i t ion Tribunal Rule 43(1) , to del iver an Answer ing Af f idavi t wi thin 10 

bus iness days after this appl icat ion has been served; and 

(b) that if you fai l to do so , the mat ter may be heard in your absence and an order of costs may 

be made 

KINDLY P L A C E T H E M A T T E R O N THE ROLL F O R HEARING A C C O R D I N G L Y 

D A T E D A T S A N D T O N THIS 14th DAY O F D E C E M B E R 2005 

B O W M A N GILF ILLAN INC, 

Appl icant 's at torneys 

165 Wes t Street 

Sandton 

Johannesburg 

(PO Box 785812 , Sand ton , 2146) 

TEL; ( 011 )669 -9528 

FAX: (011 )669 -9001 

E m a i l : n .ncube@bowman.co .za 

REF: Mr Ndumiso Ncube /1107351 

mailto:n.ncube@bowman.co.za
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T O : 

T H E R E G I S T R A R OF T H E COMPETIT ION T R I B U N A L 

Compet i t ion Tr ibunal 

Mulayo Building (Block C) 

T h e DTI Campus 

77 Meintj ies Street 

S U N N Y S I D E 

P R E T O R I A 

A N D T O : 

C O M P E T I T I O N C O M M I S S I O N S O U T H A F R I C A 

Respondent 

Mulayo Building (Block C) 

T h e DTI Campus 

77 Meintj ies Street 

S U N N Y S I D E 

PRETORIA 

R E F : 2 0 0 5 O C T 1 8 9 7 

Received copy hereof on this the day of December 2005 

For the Compet i t ion Commiss ion 



IN T H E COMPETIT ION T R I B U N A L O F T H E REPUBLIC O F S O U T H A F R I C A 
H E L D IN PRETORIA 

C O M P E T I T I O N TRIBUNAL 
C A S E NO. : 

In the mat ter between:-

C O M P E T I T I O N COMMISSION 
C A S E NO. : 2005OCT1897 

V N U N.V A P P L I C A N T 

and 

C O M P E T I T I O N C O M M I S S I O N S O U T H A F R I C A R E S P O N D E N T 

F O U N D I N G AFFIDAVIT 

the unders igned, 

D E R E K A N D R E W LOTTER 

do hereby make oath and say that: 

1 . I am a Director of B o w m a n Gilf i l lan Inc., the At torneys for the Appl icant in this matter 

2 . I am duly author ised to make an affidavit on behalf of the Appl icant . 

3. The facts conta ined herein a re within my personal knowledge, unless otherwise 

appears , and are, to the best o f my knowledge and belief, t rue and correct 

The Appl icant is V N U N.V ("VNU"), a public company listed on the Euronext 

Ams te rdam stock exchange (ASE: V N U ) and is part of the A E X index of leading 

Nether lands-based stocks V N U is also listed on the stock exchanges of Brussels 

and Luxembourg V N U has its business address at Ceylonpoort 5-25, 2037 A A 

Haar lem, The Nether lands 

5 The Respondent is the Compet i t ion Commiss ion South Afr ica, an administrat ive body 

duly establ ished and const i tu ted as a jurist ic person in te rms of Sect ion 19(1) of the 
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Compet i t ion Act, 1998 as amended ("the Act"), and wh ich conducts its administrat ive 

funct ions f rom its premises si tuated at Mulayo Bui ld ing (Block C), The DTI Campus , 

77 Meinjt ies Street, Sunnyside, Pretoria, Gauteng 

6 The appl icat ion contemplated hereby const i tutes a mot ion by the Appl icant to recover 

part o f the f i l ing fee being an amount o f R12 500 paid to the Respondent pursuant to 

a merger noti f icat ion A brief background to this appl icat ion is as fo l lows: 

6 1 O n the basis of the Agreement and Plan of Merger entered into between the 

Appl icant and IMS Health Incorporated ("IMS Health") on 10 July 2005 (the 

"Agreement") , the transact ion involved the acquisi t ion of sole control by the 

Appl icant o f IMS Health As wil l be fur ther descr ibed below, after the 

t ransact ion IMS Health was going to exist as a whol ly owned subsidiary of the 

Appl icant 

6 2 Under the terms of the Agreement , Isaac Acquis i t ion C o r p , a special purpose 

vehic le that is whol ly owned by the Appl icant ( indirectly via Isaac Holdings 

C o r p ) , was going to be merged with and into IMS Heal th The separate 

corporate existence of Isaac Acquis i t ion Corp was go ing to cease and IMS 

Heal th was going to survive as a whol ly o w n e d subsidiary of the Appl icant 

6 3 Post t ransact ion, the Appl icant 's shareho lders were going to hold 

approximate ly 65 percent o f the comb ined company , and IMS Heal th 

shareholders approximately 35 percent 

6 4 Closing of the transact ion was condi t ional , inter alia, on the receipt of all 

appl icable regulatory approvals The part ies ant ic ipated closing the 

t ransact ion dur ing the first quarter of 2006 

7 On the basis of the Agreement and on the instruct ions of S impson Thacher & Bartlett 

LLP on 14 October 2005, I submit ted merger not i f icat ion documents on behalf of the 

Appl icant as the pr imary acquir ing f i rm and IMS Heal th as the pr imary target f i rm (the 

"Parties") to the Respondent The Part ies not i f ied the t ransact ion in South Afr ica 

because it const i tuted a merger as def ined in sect ion 12 of the Ac t and the Parties 

met the thresholds set out in te rms of the Act T h e merger const i tuted an 

Intermediate Merger and accordingly a cheque in the amoun t of R75 000 in respect o f 

the fi l ing fee accompanied the fi l ing A copy of the acknowledgement of receipt f rom 

the Respondent is at tached hereto as Annexure "A" 
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8 The Respondent du ly commenced its invest igat ion into effects of the merger in South 

Afr ica soon thereafter 

9. However , on or about 17 November 2005, the Appl icant announced that it had 

agreed wi th IMS Health to terminate the planned merger of the two companies In a 

press re lease issued by the Appl icant, the Appl icant said the two companies dec ided 

to call off their merger after shareholders claiming to represent nearly 5 0 % of the 

Appl icant 's outs tanding shares said they would not support the transact ion under any 

c i rcumstances T h e merger, announced on 11 Ju ly 2005, would have required 

approval f r om a majori ty o f shareholders to be comple ted 

10 On 18 November 2005 I sent an emai l to the Respondent advising them of the official 

terminat ion of the t ransact ion by the Part ies and request ing the fi l ing fee to be 

re imbursed A copy of this emai l is at tached hereto as Annexure " B " In response 

the Responden t advised that the Part ies need to fi le a Form CC6 formal ly 

wi thdrawing the mat ter and then make appl icat ion to the above Honourab le 

Compet i t ion Tribunal (the "Honourable Tribunal") in te rms of Rule 34 of the 

Compet i t ion Commiss ion Rules to have all or part of the fi l ing fee reimbursed A copy 

of this emai l f rom the Respondent is at tached hereto as Annexure " C " 

11 O n 1 December 2005, Ndumiso Ncube an Assoc ia te a t Bowman Gilfi l lan Inc sent an 

emai l to the Respondent on behalf of the Part ies at taching the Form CC6 formal ly 

wi thdrawing the who le matter and sett ing out the Part ies ' intention to make an 

appl icat ion to the above Honourable Tr ibunal to recover part of the fi l ing fee being an 

an a m o u n t o f R12 500. A copy of this emai l together with the Form CG6 is a t tached 

hereto as Annexure " D " 

12 The Respondent sent an email to the Appl icant 's at torneys on 6 December 2005 

conf i rming that it wil l not oppose the Part ies' appl icat ion to the above Honourab le 

Tribunal for the refund of R12 500 in respect of the f i l ing fee A copy of this emai l is 

at tached hereto as Annexure " E " 

W H E R E F O R E I p ray that it may please the above Honourable Tr ibunal to grant the Order as 

sought in the Not ice of Mot ion to which this affidavit is a t tached 



N d u m i s o N c u b e 

From: Lizel Blignaut [Lize)B@compcom.co.za] 
Sent: 18 November 2005 08:36 AM 
To: Derek Lotter; Geffrey Mudzanani 

Ndumiso Ncube 
subject : RE: 

Attachments: Form CC6 doc 

Form CC6.doc (43 

KB) 

Dear Derek 

You need to file a form CCS and then make an application to the Tribunal in terms of 
Rule 34 to have all or part of the fee refunded I attach the CC6 for your 
convenience 

Lizel Blignaut 
Manager: Mergers and Acquisitions 
Competition Commission South Africa 

Tel : +27 12 394 3295 
Fax: + 27 12 394 4295 

-----Original Message 
From: Derek Lotter [mailto:d lotter@bowman.co.za] 
Sent: 18 November 2005 07:29 AM 
To: Geffrey Mudzanani 
Cc: Lizel Blignaut; Ndumiso Ncube 
Subject: Re: 

Dear Geffrey, 

As you might have seen in the press, the parties have officially 
terminated the transaction This means that a decision from the 
Commission is no longer required With this in mind, would hereby 
request that the filing be withdrawn and the filing fee be reimbursed 

Please let me know if you wish to discuss the above 

Best regards, 

Derek 

Sent from a BlackBerry Wireless device 

Original Message 
From: Derek Lotter <d lotter@bowman.co.za> 
To: 'geffreym@compcom.co.za <geffreym@compcom.co.za> 
Sent: Thu Nov 17 10:35:25 2005 
Dear Geffrey, 

Please refer to our call. You have asked for the rationale of the transaction for the 
target firm and for information on the status of the filings in other jurisdictions 
I understand that you no longer require the estimated market shares of the parties 
with, respect to "market research services" in general 

As you may have seen in the press, VNU is currently having wide-ranging discussions 
with IMS Health to address the development that shareholders claiming to represent 48% 
of VNU's outstanding shares have informed VNU that they would not support the 
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transaction under any circumstances 

VNU announced that although both companies continue to believe the transaction, as 
negotiated, is in the best interests of their respective shareholders, the companies 
have discussed various possible alternatives, including a revised merger agreement as 
well as termination of the agreement, VNU said there can be no assurance as to the 
outcome of these discussions and pending any such development, the companies are 
moving forward pursuant to their merger agreement (see 

http://www.vnu.com/press/releases/2005/pa__ 2005_1l0/__00l html) 

Assuming the transaction moves forward, it will combine two complementary businesses 
that focus on serving different markets. The combined business will have enhanced 
focus, growth and stability, as well as greater global scale. It will be in a 
position to offer more comprehensive information and analysis services, through the 
introduction of a range of innovative new offerings and the expansion of consulting 
and service capabilities This rationale applies to both the acquiring and target 
firm 

Please note that the transaction has been filed in the USA, and received clearance on 
October 24, 2005. The transaction has been filed Australia, Brazil, and in draft form 
in the EU. Assuming the transaction moves forward, the parties will file the final 
filing in the EU, and will file in Turkey 

We trust that this is in order We will update you if the parties terminate the 
agreement 

Keep well 

Derek 

Sent from a BlackBerry Wireless device 

Confidentiality Notice : This message is intended for the 
person/entity to whom it is addressed and contains privileged 
and confidential information. Should the reader hereof not be 
the intended recipient, kindly notify us immediately by return 
e-mail and delete the original message 

A full list of the directors of the company can be found on the 
company web site at http://www.bowman.co.za/directors/ 

http://www


competition Commission 
south africa 

Form CC6 Withdrawal Notice 

About this Form 

This Form is issued in terms of 
Competition Commission Rule 
28 

Within 3 days after filing this 
document, you may file a 
substitute notice or statement, 
without paying an additional fee 

You must deliver a copy of a 
substitute document to any 
person who was entitled to the 
original document, in terms of 
section 13 of the Act, or in terms 
of the Competition Commission 
Rules 

Please refer to Competition 
Commission Rules 28 and 29 

You have a right to identity 
information that you believe is 
confidential, by completing Form 
CC7 and submitting it with this 
Statement 

To: The Competition Commission 

From: 

(Name of participant:) 

(Name and file number of merger:) 

Take notice that the above named participant withdraws the document 
indicated below, which was filed by the participant on 

• Merger Notice 

Statement of Merger Information 

Name and Title of person authorised to sign: 

Authorised Signature: Date: 

Contacting the 
Commission 

The Competition Commission 
Private Bag X23 
Lynnwood Ridge 
Pretoria 0040 
Republic of South Africa 
Tel: 27 012 482 9000 
Fax: 27 012 482 9001 
e-mail: ccsa@compcorn.co.za 

For Office Commission file number: 
Use Only: 

Date filed: 

This form is prescribed by the Minister of Trade and Industry in terms of section 21 (4) of the Competition Act 1998 (Act No 89 of 1998) 

mailto:ccsa@compcorn.co.za
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N d u m i s o N c u b e 

From: Ndumiso Ncube 

Sent: 01 December 2005 09:19 AM 

To: 

Cc: 

'lizelb@compcom.co.za'; 'seeman@compcom.co.za' 

'geffreym@compcom.co.za'; 'ccsa@compcom.co.za'; Derek Lotter 

Subject: VNU N V AND IMS HEALTH INCORPORATED CASE NO : 2005OCT1897 

Attachments: Document pdf 

Dear Lizel and Seema, 

Please refer to our email of 18 November 2005 in which we indicated that the parties have officially 
terminated the transaction, subsequent thereto we understood from our discussions that the parties could 
expect recovering about R12 500 with respect to the filing fee in this matter (although you mentioned that this 
still needs to be confirmed by the Commission) With this in mind we attach hereto a Form CC6 formally 
withdrawing the whole matter and ask that you confirm that the Commission will not oppose an application to 
the Competition Tribunal to recoup the amount 

Best regards, 

Derek Lotter / Ndumiso Ncube 
Bowman Gilfillan 
165 West Street, Sandton, Johannesburg 
P O Box 785812, Sandton, 2146 
South Africa 
Tel: (+27-11) 669-9357/9528 
Fax: (+27-11) 669-9001 

08/12/2005 



competition Commission 
south africa 

Form CC6 Withdrawal Notice 

About this Form 

• This Form is issued in terms of 
Competi t ion Commiss ion Rule 
28 

• Within 3 days after fi l ing this 
document, you m a y f i le a 
substi tute notice or statement, 
wi thout paying an addit ional fee 

* You mus t del iver a copy of a 
subst i tute document to any 
person who was entit led to the 
original document, in te rms of 
section 13 of the Act, or in terms 
of the Competi t ion Commiss ion 
Rules 

* Please refer to Compet i t ion 
Commiss ion Rules 28 and 29 

You have a right to identify 
information that you bel ieve is 
confidential , by complet ing Form 
CC7 and submit t ing it wi th this 
Statement 

Contacting the 
Commission 

To: The Competition Commission 

From; 

(Name of participant':) 

VNU N.V 

(Name and file number of merger:) 

INTERMEDIATE MERGER NOTIFICATION: VNU N V AND IMS 
HEALTH INCORPORATED FILE NO 2005OCT1897 

Take notice that the above named participant withdraws the document 
indicated below, which was filed by the participant on 
14 October 2005 

Merger Notice 

Statement of Merger Information 

Name and Title of person authorised to sign: 
Derek Lotter, Director, Bowman Gilfillan Inc 

Date: 

30 November 2005 

The Competi t ion Commiss ion 
Private Bag X23 
Lynnwood Ridge 
Pretoria 0040 
Republ ic of South Afr ica 
Te l : 27 012 482 9000 
Fax: 27 012 482 9001 
e-mai l : ccsa@compcom.co .za 

For Office 
Use Only: 

Commission file number: Date filed: 

This form is prescribed by the Minister of Trade and Industry in terms of seclion 21 (4) of the Competition Act 1998 (Act No 89 of 1998) 

mailto:ccsa@compcom.co.za
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N d u m i s o N c u b e 

From: Seema Nunkoo [SeemaN@compcom.co.za] 

Sent: 06 December 2005 03:11 PM 

To: Ndumiso Ncube 

Subject : RE: VNU N V AND IMS HEALTH INCORPORATED CASE NO : 2005OCT1897 

Dear Ndumiso 

This serves to inform you that the CC will not oppose the parties application to the Tribunal for a refund of R 
12 500 

Regards Seema 

Original Message— 
From: Ndumiso Ncube [mailto: ncube@bowman.coza] 
Sent: Thursday, December 01 , 2005 9:19 AM 
To: Lizel Blignaut; Seema Nunkoo 
Cc: Geffrey Mudzanani; General Email; Derek Lotter 

Subject: VNU N V AND IMS HEALTH INCORPORATED CASE NO.: 2005OCT1897 

Dear Lizel and Seema, 

Please refer to our email of 18 November 2005 in which we indicated that the parties have officially 
terminated the transaction, subsequent thereto we understood from our discussions that the parties 
could expect recovering about R12 500 with respect to the filing fee in this matter (although you 
mentioned that this still needs to be confirmed by the Commission) With this in mind we attach hereto 
a Form CC6 formally withdrawing the whole matter and ask that you confirm that the Commission will 
not oppose an application to the Competition Tribunal to recoup the amount 

Best regards, 

Derek Lotter / Ndumiso Ncube 
Bowman Gilfillan 
165 West Street, Sandton, Johannesburg 
P O Box 785812, Sandton, 2146 
South Africa 
Tel: (+27-11)669-9357/9528 
Fax: (+27-11)669-9001 

Conf ident ia l i ty Notice : This message is intended for the person/entity to whom it is addressed and 
contains privileged and confidential information Should the reader hereof not be the intended recipient, 
kindly notify us immediately by return e-mail and delete the original message 

A full list of all the directors of the company can be found on the company web site at 
http://www.bowman.co.za/directors/ 

08/12/2005 

mailto:ncube@bowman.coza
http://www.bowman.co.za/directors/


I CERTIFY that this affidavit was s igned and sworn to before me at on this 

the 14th day of December 2005 , by the deponent w h o acknowledged that he knew a n d 

unders tood the contents of th is affidavit, had no object ion to tak ing this oa th , considered this 

oath to be binding on his consc ience and w h o uttered the fo l lowing words : "I swear that the 

contents of this aff idavit are t rue, so help m e God". 

C O M M I S S I O N E R OF O A T H S 
Name: 

Address : 

Capaci ty : 
RACHAEL HANNAH UNDERWOOD 

EX OFFICIO 
COMMISSIONER OF OATHS 

PRACTISING ATTORNEY 
REPUBLIC OF SOUTH AFRICA 

185 WEST STREET 
SANDTON 


