
COMPETITION T BUNAL ID:613 957 3170 FEB 18'97 10:44 No.003 P.01 
r ... 

THE COMPETmON TlUBtJNAL 
CT· 94102 

IN 1HB MA 1TBR. OP an application by the Director of Inveatlsation and 
Research under aectlons 79 and 105 of the Competition Act, a.s.c. 1910, c.C-23, 
a.1 amended; .,, 

AND IN THE MATTSP.. OP a Consent Oxdor gn.ntod by tho Compotl RCT I GTC 
Tribunal dated Novombot 18, 1994; 

FAXLINE # 
AND IN THE MATI'BR. OF an application by T.BLUS Advertial.ng Sorvlcos ln1C1.------
(fonnerly AOT Directory Limited) and TBLUS Advortlslng Soi:vl.ces (Edmonton) 
Inc. (fonnerly BO TBL Directory Inc., 1ucec110r to Bdmonton TelcphOIWll 
Corporation), under sectton 106(a) of the com~ttttonA.ct, a~ .. f~~~~~~~~~TRffi1~eurnN~AL~ 
as amended, to vary the Conllerlt Order srilnted by the Col ONCURRENCI! 
dated Novombor 18, 1994. 

BETWEEN 
I 

~ 

e 
TELUS ADVERTISING SERVICES INC 0 

0 
€ 
p 

1m 11 1991 l'dl/ ~ . 
' E 

and ~1T~[ji~R~E~GIS~l~RA~Rt·R:EG:,1s~tn:AjlR~F.~2] 
TELUS ADVERTISING SERVICES (EDM01"1 ~WA, ONT. 

and 
THE DIRECTOR OF INVBS'I1GA.TION AND llESEAR.al, 

ANGLO CANADIAN TELEPHONE CO:MPANY, 
Dm.ECTWEST PUBLISHERS LTD., 

THE MANl'l'OBA TELEPHONE SYSTEM, 
M'l'Wl' HOIJ>JNGS INCORPORATED, 

TEU!'..DIUCT (PUBLICATIONS) JNC., .AND 
'J.'ELE.DJ.RECT (SERVICES) INC, 

RESPONSE 

Applicants 

RNpondenta 

l. 'l1l.ls is a .R.eaponso by the Reapondouts other th.on the Director of' Invostiptlon 

and Rcsearoh (tho •Dfreotor") (1uoh parties, collecttvely, are refe.rred to heroin 

as the "Respondents") to the Applicatlon dated Januacy 13, 1997 by Telus 

Advertising Servlcea Inc:. and Telus AdvertlalnJ Servicea (Edmonton) Inc. under 
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section 106(a) of the Competition Jfct (the "Act") to vary thb Conaeut Order 

1ranted by the Competition Tribunal dated Novombcr 18, 1994 (the "Order"). 

2. The Respondents support the AppllcatJori. 

3. The Rcispondcntll agree with tho matorlal f'aets sot out in paragraph 4 of the 

Application. 

4. The RospondODt$ 111ty that the f'ollowm. f'AQt• II.I'll also material to the queatio111 of 

wbothor: 

(1) th11 ob:cumrm.noes that led to the making of the Order have 

ohaaged; and 

(Ii) under the chcumstanccs that now Oldat, tho ardor would not have 

been made. 

5. The J)J:rcctor began to invcsti,8atc the aotlvltl.ce of the CANYPS mmnbon llOIDO 

time before 1992. Tlm:mshout tba years ot the Director's lnveatigatlon, BD TBL 

and AG'l' J)lrectory wcm Independent entities and were reproscntcd as such. 

6. AGT Dlrootory IUld HD TEL had bDcit indopond1111t ml.llllben of CANYPS from 

ltl lnc:opt.lon. 

7. Representatives of the Di:motor met with rquc11entativcs of the CANYPS 

members on a number ot occasions to discuss hia concern& with the jolnt actl.vitlea 
of the CANYPS mcmbcra. At each mccting, BD TBL and AQT Directory were 

separately nipi:cscntcd. 
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8. Ncgotlatlons between the Dltector and the CANYPS members progressed until 

Pebroary 16, 1993, when counaol for tho Dlreotor act out In a lott.or the bu.la 

upon which tho Director waa prepared to entor itd:o a co11ae11t order. The pol.Itta 

sot out in tho letter am subltllntlally ide.fttlcal to tbe prohibitions contained In tho 

Con11e11t Order. The l.capondent1, lncludlna both Bl:l TSL a.nd AIJT ~, 

asreod to purau• a COllll9llt order that would cx>ntaln t.bRe points. 

9. The Director, through counael, prepll.11!d. a draft of tho documont3 mqnlred to fllo 

a coimmt order appllcatlon. Thi• material wu tnnamittod to the CANYPS 

meanben, (throu.Jh ooumcl) on May 7, 1993. Again, thero la little dJft'erenoe ill 

substanoe between tbl1 draft and the Conunt Order. 

10. By late 1une of 1993, the document.a were preaented U> the CANYPS members 

for approval in eubstanee at the 1993 CANYPS Collfcro.nco In Waskcsl.eu, 

Saskatchewan. Both AQT Directory and Bl:l TBL were scpamtely represented 

at the conference, and each ICplll'll.tcl.y approved the documents. 

11. On July 1, 1993, t.be CANYPS members fundamentally changod tho operation of 

the CANYPS A1100Jation, a. woll u their commlulonabllity practl.cea, to comply 

with important provlalom In tbtl 1omMo-be flnaJll'Alld draft ocmsent order. AGT 

Directory and BD TBL adopted diffeftlltt commJsstonabllity NlfmN, 

12. By July 7, 1993, tho I:lb:ector and tht CANYPS membcn (lndivldually and 

collectively) qrccd t.o file the Application tor a CoDIOllt Ordor on July l!§, 1993, 

with the Consent Ord11t bearing to bo h9ld on Sept.ember 7, 1993. 

13. On 1u1y 9, 1993, a ll'llllor officer at tho Competition Bomau informed the 

CANYPS members throuah their counsel that there would be a 11.iJht delay in 
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f'lllni the Application. The now Director had doc.ldod to postpone the filing to 

familla.rlzo hlnuolt with tho au:o and to respond to complaintl r:ahod. 

14. On July It!, 19!13, the Director, through counsel, informed the CANYPS 

memblll'S, a.llllO through MUnsel, that be had decided not to punue the CANYPS 

oon1ont oJdor at that timo. 

15. Counsel for the CANYPS mmbers met with the Director on September 14, 1993 

to dl1cuss, among other thillga, the future of the CANYPS consent order. The 

Director indicated that ho would ahortly provl.do tho CANYPS members with a 

timetable as to when he would make a dedslon on whethet to proceod. 

16. The Deputy Dh'eotor (Civil Matten) ootlfted the CANYPS momben through 

counsel ai.t the Dim:rtor's decision. on whether to proceed with the CANYPS 

consent oJdor would bo made by NovOll.lbor 15, 1993. 

17. ·Counsel for the CANYPS mombon met: with the DI.rector, CompM.ltlon BuRJau 

staff, and ooun111l on Decembmr 13, 1993. At that time, the Director had Ill.Ill not 

come to a decWon as to whether to proceed on the CANYPS consont order. 

18. On Maroh 31, 1994, ooun.sel f1>r the CANYPS members recelved a letter from 

the Director which indicated that, 11.111ona other things, ho was proparod to go 

forward towards finallzinJ tho documents necoasary to file a CANYPS draft 

19. The Director, through counsel, sent i:evised documents to the counsel for the 

CANYPS member11>n lune U, 1994. TheHI documents wm disttlbuted to the 

CANYPS membm1 on June 14, 1994. Tho cqes to the pnivious venitin of the 

Draft Consent Order were not major. However, a significant substantlvo change 

involved changln& the ttansltlon period in aeotion 3(J), from a two year period 
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beginning at th11 thnc that the consent order was granted to a fixed period ondJn1 

1uly 1, 1995. A similar chanao was made to tho monitoring provisions In 

paragraphs 4 ands. These changes :teflected the fact that the prlnclpal term• of 

tho Coosont Order had been implemented on J"uly 1, 1993. 

20. !Jy June 24, 1994, counscl for tho CANYPS mombon had mot with commerce 

officers, prepared a •li&btly revised vor•lon of the documonta to be filed with the 

Competition Tribunal, and pmscnted thom to the CANYPS m11111bm at the 1994 

CANYPS Conference tn Prince Edward Ialand. At the conference, the CANYPS 

membors, Including AGT Dlmctory and BD TBL, qrecd in principle to the 

revised documenu. 

21. 11u:ougbout J'uly, 1994, meetings wore held botwoon Competition Bureau 111.ft' and 

counsel and counael for CANYPS, msultlng In fuJ:tbar minor rovlsioM to the 

documontatlon. Those rcvilion1 worc.eommunicatod to tho CANYPS members 

on July 27. Again, the mvlsions did not 11ignlficantly alter the substance of the 

Draft Consent Order. 

22. On August 26, 1994, the Deputy Dlmctor (Civil Mattera) wrote counael to th& 

CANYPS mem~ oncloalng a final version of the Draft Consent Order a1 

app.roved tor fWna by tho Director. Sub1eque.ntly, thi1 ve.nlon wa1 1li1htly 

altered to en&uttJ that all of the nam.es of the partlea wens complete and llCCl.ltato. 

23. The Appllca.tlon for a. Consent Order wa~ actuQ]ly filed with the Competition 

Tribunal on September 20, 1994. AU of the CANYPS members, includlnr; AGT 

DI.rectory and BD TBL separately, consented to this ftlinJ. 

24. On October 28, 1995, Edmonton city council approved a preliminary prospectus 

f'Or an initla.l public offering of the shares at the panmt oompany of BD TBL. 
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2S. On November 18, 199~. tho same day that the Conaent Order was made by the 

Tribunal, Edmonton city councll accepted the Telu1 offer to purchaso the parent 

company of BO TBL. Thia transaction waa subject to a number of conditions of 

closing, includin, oblain.ing t111.1 1111COssaey re.11.11atoty approvals. 

26. On February 28, 1995, the Dlnctor baued a pn:ias ro1ease which described the 

results of his lnveltlglltlon Into the compctltive oft'ccts of the merger between 

Telus Corporation (the parent company of AGT DimctQry) wJ the parent 
company of BD TEL. According to the pre111 i:eleaa, the Director concluded. that 

he would not challetJao the mcrscr. 

27. The tranuction described in parasraph 25 closed on March 10, 1995. 

28, Mr. Bodan lomanluk ls now the president of both Telus Advertlalng Smices Inc 

end· Telu1 Advortl.11.ng Services (Bcbnonton) Inc. and ls tbe CANYPS 

reprc&cntativo on the CANYPS Exoeutivo Committee for both oompanies. 

29. It is the Respondeait1' position that thC$O fach demonstrate that BD TBL and AGT 

Directory were aqiamte, indcpondont, active partlclpanta in CANYPS throushout 

the lon& eostatlon period of the Con.sent Order. Bach inclependently chaneed Its 

business ptaetlces on July l, 1993 to comply with the terms of the then draft. 

coasent order. Tho merger of AOT and BO TEL represented a slgniftcant, 

material change to the ob:oumstal1cell that oxiated throughout the tlme that the 

Orn.ft Consent Order was entered into, as well as to the clrcumstance1 that existed 

when tho CQn1C1Dt Ordor w11s made. 

JO. Paragraph 2 of the Consent Order docs not apply to a merger of two or more of 

tho parties. 
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31. 'Ibc Consent Otder waa prcmlscd on the joint activltlcs of the mMnben of 

CANYPS in roapeot of the salo of Natlo.nal Advertl&lng into Telephone 

DirectOrlt.s. .Tolnt activity preauppoae1 a group or Independent actors. Por the 
same reasons that the competition laws in Canada and the UnJted States do not 

roco1nlzo intra-ooiporate conspiraclos, no torlnl of a C!onsm Order founded on 
joint abuse of domlnanoo should prevent the cftlclent opcmtion of companies 

which have the wne owncrshlp. Thia applies with greater force whlml the 

common owncrahlp re.tutted from a mcract which was :reviewed by the Dlre>ctQr 

and was not challon1cd. 

DATED at Toronto, Ontarlo Chis 17th day of Pcbnw:y, 1997. 
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TO! Tho Rcgiltrl:r of the Competition Tribunal 

ANtl TO: I>lroctor of lavesttptlon 11114'1 Roaoarch 
COQIUIQ.or 11114'1 Colpomt Afftdrt 
Department of :JUlttco 
Lopl Servlces Branch 
P1aoo du Portqo, Phase 1 
:10 Vk:torla Stniot 
HuU, Quebec 

. KlA OC9 

William 1. Millm" 
Countel for tho Rompondont 
The Dlrector ot lnvettlpdon and Rosearoh 

ANtl TO: Ma. 1o'Armo St:rcbf 
Bco.nctt 1ones Vei.tehmo 
8arri1ton and Sollol.tora 
4500,855 ·2nd Stim s.w. 
Calpry' Alberta 
T2P4K7 

Counut for tho Applicant 

MN1C10C111-11010U01.m 
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