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AFFIDAVIT OF ANDRE BRANTZ 

I, ANDRE BRANTZ, public servant, of the City of Ottawa 

in the Regional Municipality of Ottawa-Carleton, in the Province 

of Ontario MAKE OATH AND SAY AS FOLLOWS: 

1. I am employed by the Government as a senior commerce 

officer on the staff of the Director of Investigation and Research 
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(the "Director") under the Competition Act. I have been engaged 

since June of 1990 in the review by the Director of the 

transactions completed on January 27, 1989 and May 8, 1990 whereby 

the Respondent Southam Inc. ("Southam") acquired direct and 

indirect control of, or a significant interest in, inter alia, 13 

community newspapers, a real estate advertising publication, three 

flyer distribution businesses and two printing businesses operating 

in the Lower Mainland area of the Province of British Columbia. 

During the course of this review, I have received information in 

writing and orally from representatives of the Respondents and 

their counsel, as well as from others. Accordingly, I have 

knowledge of the matters hereinafter deposed to. 

2. This Affidavit is sworn and filed in support of the 

application by the Director by an Interim Order pursuant to section 

104 of the Competition Act pending the disposition of the Notice 

of Application filed by the Director on November 29, 1990 (the 

"Application") wherein the Director is seeking remedial orders 

pursuant to section 92 of the Competition Act in respect of the 

direct and indirect acquisition by Southam of the businesses of 

publishing The Vancouver Courier, the North Shore News and the Real 

Estate Weekly (the "Businesses"). 

3. Pursuant to transactions completed on January 27, 1989 

and May 8, 1990 Southam acquired direct and indirect equity 

interests in 13 community newspapers, a real estate advertising 
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publication, three flyer distribution businesses and two printing 

businesses operating in the Lower Mainland area of British 

Columbia. The transactions included the acquisition the 

Businesses. Particulars of the transactions are described at 

paragraphs 8 to 30 of the Application and confirmed with minor 

revisions by the Response at paragraphs 10 and 11. 

4. The transactions completed on January 27, 1989 relate 

only to the acquisition by Southam of 49% of the issued and 

outstanding shares of the Respondent North Shore Free Press Ltd. 

( "NSFP") which publishes the North Shore News and the option to 

purchase the remaining shares of NSFP. On May 8, 1990, these 

shares were transferred by Southam to the Respondent Lower Mainland 

Publishing Ltd. 

5. A graphic summary of the businesses and companies 

acquired and their corporate affiliations are described in the 

document "Corporate Structure as May 8, 1990", a true copy of which 

is attached as Exhibit "A" to this Affidavit. I am advised by 

Stanley Wong, counsel for the Director, and verily believe that on 

or about January 24, 1991 he and Glenn F. Leslie, counsel for the 

Respondents, agreed that Exhibit "A" will be filed as a replacement 

to Appendix A to the Application. 

6. The Director did not become-aware of the transactions 

completed on May 8, 1990 until after their completion. At the 
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request of the Director, Southam agreed to enter into an 

arrangement whereby the companies and businesses acquired would be 

held separate pending a review of the merger transactions by the 

Director. Attached hereto and marked as Exhibit "B" to this 

Affidavit is a true copy of a letter dated May 11, 1990 from George 

Addy to John J. Quinn confirming the agreement. Attached hereto 

and marked as Exhibit "C" to this Affidavit is a true copy of a 

letter dated May 11, 1990 and received May 17, 1990 from John J. 

Quinn to Gilles Menard outlining the framework for the proposed 

hold separate undertakings. 

7. On June 7, 1990, Southam and others gave undertakings to 

the Director to operate the companies and businesses acquired 

independently of each other and of the other companies and 

businesses owned, directly or indirectly, by Southam (the 

"Undertakings") . Pursuant to the Undertakings, David W. Perks, 

publisher of The Gazette of Montreal, a newspaper owned by Southam 

was appointed by Southam to monitor compliance by the companies and 

businesses acquired with the terms of the Undertakings. Mr. Perks 

was the Southam employee with the major responsibility for the 

design and implementation of the merger transactions. He also 

undertook on behalf of Southam supervisory responsibilities of the 

operations of the Respondent Lower Mainland Publishing Ltd. 

("LMPL") and the LMPL group of companies of which the challenged 

companies and businesses belong. Attached hereto and marked as 

Exhibit "D" to this Affidavit is a true copy of the Undertakings. 
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8. In connection with the review of the merger transactions, 

the Director had extensive discussions with representatives of the 

Respondents and their counsel. Also, the Director requested and 

received from Southam and from, or on behalf of, some of the other 

Respondents, information, primarily in writing, about the companies 

and businesses acquired and the markets in which the businesses 

operate. In addition, the Director obtained information, in 

writing and orally, from other persons including persons who 

participate in the markets in which the companies and businesses 

acquired operate. 

9. The Undertakings were extended from time to time as 

necessary in order to allow the Director to continue his review of 

the merger transactions. 

10. In late August 1990, counsel for Southam and the Director 

entered into negotiations to revise the Undertakings, primarily for 

the purpose of releasing from the Undertakings those companies and 

businesses with which the Director no longer had any concerns. 

11. On September 14, 1990, the Undertakings were replaced 

with the Amended Undertakings, a true copy of which is attached 

hereto and marked as Exhibit "E" to this Affidavit. 

12. By a letter dated October 4, 1990, a true copy of which 
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is attached hereto and marked as Exhibit "F" to this Affidavit, 

George Addy advised John J. Quinn, inter alia, that: 

a. he did not believe that the Director had, at that 

time, sufficient grounds to file an application 

under section 92 of the Act in respect of 14 

companies and businesses; 

b. the Director had instructed counsel to prepare an 

application to the Competition Tribunal under 

section 92 in respect of the other companies and 

businesses acquired. 

Accordingly, the Director released from the Amended Undertakings 

the companies and businesses with which he no longer had any 

concerns. Thereafter, discussions continued between Southam and 

the Director. The Amended Undertakings were extended from time to 

time and expired on November 23, 1990. 

13 . The Undertakings and the Amended Undertakings were in 

effect from June 7, 1990 to November 23, 1990. 

14. On November 29, 1990, the Director filed the Application 

challenging the acquisition of the Businesses. 

15. On December 3, 1990 the Respondents commenced an action 

by statement of claim in the Federal Court of Canada, Trial 

Division, T-3180-90 seeking declarations that the merger provisions 

of the Competition Act, the Competition Tribunal Act and the 
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Competition Tribunal were contrary to Canadian Charter of Rights 

and Freedoms and the Canadian Bill of Rights. Also on December 3, 

1990, the Respondents filed a Notice of Motion seeking an order 

staying the proceedings in the Competition Tribunal in respect of 

the Application. The Respondents agreed to abide by the Amended 

Undertakings with respect to the Businesses pending the disposition 

on the merits of the stay application. Attached hereto and marked 

as Exhibit "G" to this Affidavit are true copies of the statement 

of Claim, Statement of Defence and Notice of Motion. Attached 

hereto and marked as Exhibit "H" to this Affidavit are true copies 

of two letters dated December 4, 1990 exchanged between counsel for 

the parties relating to the agreement to abide by the Amended 

Undertakings. 

16. Now produced and shown to me and marked as Exhibit "I" 

to this Affidavit is the Affidavit of Paul Renaud by the 

Respondents filed in support of the stay application. 

17. On January 24, 1991, the motion for a stay of proceedings 

was heard before the Honourable Mr. Justice MacKay. Judgment was 

reserved. On February 13, 1991, Mr. Justice MacKay delivered his 

Judgment dismissing the stay application. 

the Respondents are not obliged to 

Undertakings. 

As of February 13, 1991, 

abide by the Amended 

18. On February 22, 1991, the Respondents filed a Notice of 
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Appeal in the Federal Court of Appeal in respect of the judgment 

of Mr. Justice MacKay dismissing the motion for a stay of 

proceedings. Attached here to and marked as Exhibit "J" to this 

Affidavit is true copy of the Notice of Appeal. 

Sworn before me this 4th 
day of March, 1991 in 
the City of Hull in the 
Province of Quebec 

~&..a,;.,:M~ ~~b. 
ACommissioner for'oaths 
in and for the Province of 
Quebec 



Southam 

~ 

~ 

Pacific Press 
(The Province, The 

Vancouver Sun) 

6.J% cornrnof) 

APPENDIX A 

Corporate Structure - As of May 8, 1990 

LMPL 

"o. D_g.. 
0 

'310/0 co1'1'1'1'o!\ 

100% 

Madison Venture Corporation 
and four of its subsidiaries 

Th. ' E h ·b· " l " . 18 IS X 1 1l .... 0.-• .. -· 

to the a£fidavit of 

At:!.~.tf.~ ....... ~-~~N.T.~ .. ~ 
sworn before me ~~his n 

..S .. l ........ day of ff~ 
19 .. 9.J.. .... 
JnA,~~~~ ·\A Commissioner~ 

Notary Puhlic. etc 

NSFP 
(Nmth Shont News) Union Ink ltd. 

BMA Holdings Ltd. 

,, oc::-. 
£'-~ 

c¥;' 
;,Y>. 

"\ 

Rim 
(lheV..CO..

Cowilw) 

"a 
D~ 

0 

Tepnyl 

0 
0 
,g 
0 

Bex 
(Delta Optimist, 

Richmond Times) 

T Specialty 

___ ..... _"_('j__ The Now Ti 

College Printers Ltd. 
(printing business) One Cent 

Publishing Ltd. 

~ 
Netmar City-Wide 

Distribution Systems Ltd. 
(distribution business) 

~\o 
') 

89% 

Today (Chilliwack Times, Abbotsford Times, 
Publishing Ltd. Maple Ridge/Pitt Meadows Times) 
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May 11, 1990 

Votre rMer•~ Your ~le 

Notre rMer•~ Our hie 

Tel- Tel 

This is Exhibit • B • ........ ......,,..._ 

to the affidavit of 

1!~.~-~.i.~ ....... ~.~f.1.-~.!...!:.. 
sin before me thit 

.!L ............... day of ... /.iJ 
Mr. J.J. Quinn 

19 41 I 

~~~ Blake, Cassels & Graydon 
P.O. Box 25 
Commerce Court West 
Toronto, Ontario 
MSL 1A9 

Dear Mr. Quinn: 

A Commissioner ~!?'~ 
Notary Public, etc 

With reference to our recent telephone 
conversations, held in the week of May 7th, 1990, this is to 
confirm that you have undertaken on behalf of your client, 
Southam Inc., to enter into a Hold Separate arrangement with 
the Director of Investigation and Research regarding 
Southam's recent acquisition of fourteen community newspapers 
in the lower mainland of British Columbia. The details of 
the Hold Separate are to be finalized to our mutual 
satisfaction in the speediest fashion. Furthermore, please 
be advised that the Director of Investigation and Research 
will require your consent that the Hold Separate be made 
public. 

I also wish to advise that given the lack of 
information currently available to us, we are considering the 
alternatives available to us under the Act to compel 
production of relevant information. 

Canada 

George N. Addy 
Deputy Director o 
Investigation and 
(Mergers) 
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A Commissioner 1D.vocc~ 
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ATTENTION: Mr. Simon Wapniatski 
Senior Commerce OffiC@r 

Ra: Southam Inc. 
B•c•nt Acgu1aition• in Lower Mainlapd 

l. Corporeta Stnictuxe of t.ow•r )11iol1n4 pybli1hinq Ipg. 
c •xeL•) 

See chart attached. Pl•••• note that the 1ub1idiariea 
of the Madison Group corporations are not li1ted1 their lines 
of business ara discus1e~ in the narrative below, 

2. Puhli cation Bu1in111e1 of UQ>L 

RIM Publi1hing Inc. ("RIM") publiahe1 the Yoncouyer 
couriar. The Cgugier come1 out twice weekly and ie delivered 
free of oharge direct to re1idence• in an area whiQb comprises 
most of tha City of Vancouv•r. Th• aund1y edition hoe a 
circulation of 120,000; the Wedne•day i••ue hae a diatribution 
of 65,000. Raoently, the Courier ha• added a •Neighbourhood 
Mews" supplemant to the Wedne1day edition. J'our 1uoh 
supplements, aimed at di1tinct but •lightly overlapping 
nei;hbourhoo~1, are di11eminated on con1ecutive ~eek1. Each 
supplement has a circulation of 20,000. RIM also operates a 

Northumbrtan House, 1-' Deromhlre Square. London, ~ !ClM 4TB °™ephone OH 77-6800 
Plcl1mile 01-377·2.917 'n!les 94-13256 

York Corporate Cenue. 100 York Boulm.rd, Richmond Hill, CIDld:I UB IJ8 'n!lephone 416-73'-"°"° 
racaunue 411S-764-,iz1 lta ~2151687 

• 
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smell prepr1nt1n; operation (1t prepares newspaper layout• for 
printing by others), but we understand this bu1ine11 i1 not 
s1qn1t1cant. RIM has provided to us substantial ~eta on ita 
operations, circulation and advertising base. A summary of 
that d•~• 11 annezed to th11 letter 11 Appendiz l. 

Bez Publ11hin9 Ltd. ("Bex") publish•• and distributes 
tnree weekly newspapers in Delta and Richmond, B.C. namely, the 
Pelto opt1m1at and Th• Ricbmona Tim11 (th• •ae% Papers•). Four 
eoition1 of the p11t1 Qptimi1t are produced during a week. The 
We<lnesaay 1s1ue ii circulated in Rorth Delta, T1awwa11en an~ 
Ladner to about 14,600 homes; the Thur1d1y version, called the 
Delta Optimist Week lnder, i1 conveyed to 34,000 residences, in 
North Delta and West Surrey. The Friday and Sunday editions, 
called the Week Bnd1r and Sunday Haw• respectively, are 
disseminated to 14,600 househol~s in South Delta. The Richmond 
Times, a recent start-up paper, i1 published twice weekly on 
Tuesdays and Fridays; the Friday i11ua i1 called The Richmond 
Times week Endo,. Both editions have 1 distribution of about 
40,000, 

union Inc. Ltd., Specialty Publisher• Ltd., Once Cent 
Publishing Ltd., Today Publi1hino Ltd. and their 1ub1idiaria1 
make up the Madison Group corporation1. The Madison Group 
publishes and distributes free of charge the following 
controlled circulation com.-nunity newspaper• in the Lower 
Mainland Of British Columbia: Burnaby low, IQ¥11 Cit,x Record, 
H.Q!C (Coquitlam, Port Coquitlam and Port Moody), Meplp 
BiQqa-Pitt MeldOWI Time•. Surrey Now, morth t)elta To~•y, South 
Dolt1 Today, Abl)ot1for4-Clearhroo' Times. Chilliwack Times and 
Bichmgnd news Ccoll•ctively referred to 11 the •Madi•on 
Papers"). The Chilliwack Tim11 i1 ?s\ owne~ by th• Madison 
Group; the ;roup h11 1 half intere1t ir. the Richmond 1aw1. All 
other Madison Paper1 are wholly owned by tha Madi1on Group. 
Burnaby Now, I.ml, Royal City low and the Maple lidge-PiCt 
Meadow Times are circulated twice weekly. The remainder of the 
Madison Papers are publi1hed once a waak. 

The Madi1on Group alao publi1he1 an4 distributes free 
of charge once a weak the Beal B•t•t• We•kly, a 1pe~ialty paper 
with • focus on real estate adv1rti1ino. A ••parate edition i• 
produced for each of 14 communities in the Lower Mainland area, 
which COftftllniti•• inclu4e ev1ry major population centre ezcept 
White Rock. Some editions have b••n published •ina• 1984, 
while other• are relatively new. Por azample, the ver1ion 
circulated in Delta, B.C. has only been in •~i1tence for ll 
months. 
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•SrP produoe1 end di1tribute1 the lorth Shore News, a 
tri-weekly, controlled circulation conwunity newspaper in North 
and Nest Vanco~ver (collectively the ·~orth Shor••). •ecently, 
NSFP h•• etarted publi•hin; three oth•r •mall community pap•r• 
in the North Shor•: the Capilano Chrgnicle, the Lynn V•lley 
~, end the )faat Yon Yillogwr. However, th• lgrth Shore Newe 
11 by far the moat important of BSFP's publications ana it nas 
th• wide•t ~ietribution. 

Lower Mainlan4 Publishing Ltd. anO Tepnyl Ho1Q1n9 Ltd. 
are holding compani•• with no operatin9 bu11ne11e1. 

3. Other Du1in••••• pf LJRJ:. 

Tb• M•di1on Group 11 1nvolve0 1n related bu•ine11a1 as 
well. Through two subaidiarie1, College Printer• Lta. 1no ELTY 
Publication• Ltd, it provid•• pr1nt1n; 1erviee1 tc 1 number of 
euetomers, the larva•t being The Globa onQ m1il. Another group 
of sub1idietie• head•d by setmar City-Wide D11tr1but1on1 Ltd. 
is active in Cistribution and Oelivery ot printed publication• 
end flyer• throughout th• Lower Kainlanc. The Na01aon Group 
ha• provi~e~ to ua information on it1 publ11h1n; 1ctivitie1, 
~ut ha• yet to give u1 information on the1e pr1ntin; and flyer 
~u1in•••••· A 1urmn1ry ot the Cata w• have collected on the 
Madison Oroup can ba found in Appenaiz 3, 

4. lguthan 1n1p1;par oroim 

Southam Bew1pap•r Group (•smG•), a division of Southam 
Inc., through 1t1 1ub11011ry Pacific Preis L1m1teo, publish•• 
and distributes two daily new1paper1: ThO yancouy1r 1wl and 
Th• rrov1nc.a (co11ect1ve1y th• •southam Paper1•), both of which 
circulate throu;hout the Vancouver metropolitan area end the 
remainder of the Lower Mainland. SNG 1110 has a ~ivi1ion which 
doe1 flyer d11tribution, SNG doe1 not publish or circulate any 
community papers 1n the Lower Mainlan~, but it doa1 own 49\ of 
tne 1ssuac ane outstanding 1h1re1 of HSFP. we have been 
intormed that 1t ii highly likely SNG will acquire the 
remain1n; 51' of the 1hare1 of NSFP in January, 1991. 

5. R111on fot tho Tr1n11gtion1 

We under1tand that the creation of LMPL through these 
tranaactions repre1ent1 an attractive inv•1tment to SNG which 
puts it in partnership with several of th• moat 1ucce11ful 
community weekly paper entrepreneurs in th• Lower Mainland. 
Moreover, SRG beli•v•• it can incraaa• th• value of the•• 
publications 11 bu1ine11e1 by making av1il1ble to their 
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publishers the rinancial re1ource1 ot &NG anc such of 1ts 
ezpert11e aa may be app11cabl• to weekly as opposed to daily 
papers. 

Further, wa unoerstand SNO plans to maintain the 
weekly papers acquired and th• Baal 11ta.te Weekly in 
essentially their present form. The managements of SNG'• Lower 
Ma1niano community paper• will be autonomous from the 
mana;emant of the Southam Papers and thereby retain their 
community root1 end their 1 1m1ll bu1ines1• co•t 1truoture1. 
The publ1cat1ons will k•ep their current formats; the Weekly 
Papers w111 still b• focu1.0 on reporting local news end 
attracting local advertising and the Beal l1tat1 Meekly will 
still have real e1t1ta advertising 11 its focus. 

6. Piopoeed Bolo S1par1t1 Arranqognant 

The objective of hold 1epar1te undertakin91 i1 to 
maintain ta finu invol•e&l in • wtn u o•.,.t:Lti¥9, .viable 
entiti•• which can be diva1te4, if aeca11af7, aurtao tbe period 
of time the Bureau of Collpet1tion Policy is reviewino the 
mar9er. We have proviaed above information on the bu1ina11e1 
at issue in order to as1i1t the Bureau in determining what 
undertakin91 are required to meet this object in thi1 
in1tance. Below we will review how these bu1inesse1 operate 
and how this should be reflected in any hold separate 
undertakin;1. 

The key elements of a succe11ful weekly newspaper 
bu1ine11 ere ;ood manao•ment and the ooodwill in the 
newspaper's name. Few tangible 111et1, other than office 
equipment, ar• needlld to run a paper. In thia ca1a, LMPL, its 
1ubsidiarie1 and affiliates have tangible a11at1 of l••• than 
$7 million after depreciation. Most Wt!akly publi1hers contract 
for printing and distribution eervicaa. There are no 
significant trade 1ecret1. The only possible •oonfidentialM 
information of interest for a weakly paper which ia di1tributed 
free of charoa is the paper'• 1dverti1era liat - yet a paper 
publishes its advertiser li•t by way of adv•rti1ement1 in the 
or~inary course of bu1in•••· 

Consequently, wa bali•v• any hold ••parate 
undertakino1 viven by Southam Inc. (•smo•) in r•g•r4 to the 
recent LMPL acquiaition1 abeuld be foou••d on the management of 
the firms involved and on preserving the ;oodvill in tha 
publiceticn1 Of theae firm11. Oil thlt fir1t i1•ua, UG1 ia not 
only willino, but al10 d11irou1, for the m.enaoem•nt of it• 
Vancouver dailJ' p1per1 to be 1eparate and d11ti11et from the 
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meft•1ement ..,,t tmPL. no ao11 not want 1u the LllPL opeiat1ons 
in ~ wa.y tied to 1t1 otbet operat1on1. SBG be11eve1 that 
papers p\.ll:ll1•hed br LmrL aDG it1 1ub1101ar1e1 mu1t remain 
cornmun1ty-~a1ed or9ania1t1on1. Thia i1 con111tent with SNG'• 
unOerstancing or ~oth the economic• and politic• of community 
newspapers. Econom1ca11y, these weekly publicaticn1 cannot 
stand either the co1t 1tructure1 or overhe1d1 of SIG'• 
d1111e1. Politically, they cannot 1urvive if the communities 
they aarv• feel that th• publications have lost their local 
roots. 

Consequently, SNG h11 actively aou;ht aheraholder 
participation by employees at the operation level of the LMPL 
publi1hin~ 1ub1i6iarie1. SllO h11 also arranged by contract 
tll&t the unaoement of the f1r ... acq&iu4 lay LllPL will. remain 
lar19l7 ilMl••--•t. llorth lhor• lrH PrHa, whi~ 1• 1till 
51' oa•'5 b{ Peter Speck, •ill ba aauu4 -.r Illa. RDI will be 
manag~ by t1 former owner1, who retain a 25\ intera1t in the 
c~. •u •111 be manag•d by one of lt1 formr owner1. 
~iftally, the Madi1on m1n19111ent will continue to be la•olYed in 
the mena;amant of I.MPL and the low Paper1. SIG 11 willino to 
a;r•• to k••P these contract• in place during a hold 1eparate 
period. leyOnd tb1t, lllO i1 oon1tr1ined by tho•• 1ame 
contr1ct1 f rOll 1i•l~g WMl•rt1kin;1 alterino the manaaement of 
LMPL 111d i u :1.-tatarl•1, 

As to maintainino the ooo~will in the publication• 
acquired, SNG i1 willino to aor•• to continue to operate the 
publications in th• orainary cour1• of business. Thia 
undertakinq should be flexible to allow the firm• to re•pond to 
competitive pre11ure1. The only chenoea SNG currently 
enviaaoes in these oper1tion1 in the next couple of months is: 

Ci) the development of multi-market (i.e. group) 
1ellin; ther•bY improving th• 1ellin; function at 
many of th• p1per1: and 

(ii) the reduction of coats, primarily by ne;otiatino 
new printing, newsprint and distribution 
contracts to take advantaoe of volume di•count1. 

These two actions will help the firms to ramain competitive in 
a hiohly competitive environment: indead, an •n•iron.ment whieh 
will become more competitiv• a• the market react• to all the 
ch1noe1 in owner•hip, fre;ueney of publication. ate. which have 
taken place in the r•c•nt past. (One key change in the markat 
has been the emeroenc• of the Liverpool Echo group of waekly 
papers.) 

~· 
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In order to maintain the integrity of the original 
firms now associated with LMPL, SNG will undertake to have any 
contract• involving 9roup marketino, printino and di1tribution 
a11i9n1ble by each firm in the event of dive1titure. Tha 
benefit of contracts involving access to group adverti1inq and 
lower coat• ahould enhance the value of ell of th••• firms to 
potential buyers. The1e contract• will not make divestiture of 
any of the firms 1•11 possible. 

In order to alv• the Bureau further a1auranca of SNG 1 1 
intention to maintain the separate nature of the hu1ine11e1 
involved in the rec•nt acqu11ition1, BNG ia willing to 
undertake to notify the Bur•au of any mat•rial chino•• in the 
operations and contracts of LMPL, RIM, B•~. WSFP and the 
Madi•on Group. 

Yours very truly, 

2610B( 1-!5) 
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to the affidavit of 

..d~.!~.f..~ ....... B.~lt.~ ......... , ..... . •wr before me this 

~ ....... day of .. ~ 
19 _°J..t. ... .. 
i~l01~iQ..~ 

A Comrnissioner 1 c.l.VOQ:l~ 
Notary Publie, etc ~ 

Southam Inc.•a Recent •ewspaper 
Acquisitions in the Lo-er 
MainlanO of British Columbia 

l. The Southam Rewspaper Group, a 4ivision of Southam 
Inc. (•Southam•), North Shore Free Preas Ltd. (•NSFP•), and 
David Perks, Publisher of lhe Gazette, Montreal, hereby provide 
the Director of Investi;ation and Research (the •otR•) the 
followin; undertakin;s in connection with Southam and KSFP's 
recent newspaper acquisitions relating to the creation of Lower 
Mainland Publishing Lt6. (•LMPL•) in British Colum.bia. 

2. In these un~ertakin9s, the following definitions shall 
apply: 

(a) •Acquire6 Companies• means RIM, Bex, NSFP ana the 
Madison Group and •Acquired Company• means one of the 
tour (iOentified by the contest of use). 

(b) •Bex· means Tepnyl Holdin; Inc. and Bex Publishing Ltd. 

(c) •confidential Information• means competitively 
sensitive or proprietary information of the Acquired 
Companies not independently known to Southam, NSFP or 
David Perks from sources other than LMPL and the 
Acquired Companie• and includes, but is not limited 
to, price lists, marketin; methods, strategic plans or 
other trade secrets. 

(d) •Interim Period• means the period of time commencing 
on the date of these undertakings and ending on Au;ust 
17, 1990. 

(e) •Madison Group• means Union Ink, Ltd., specialty 
Publishers Ltd., BMA. Holdings Ltd. and One Cent 
Publishin; Ltd. and their subsidiaries and 
affiliates. 

(f) •Managers• means the mana;ers of the Acquired 
Companies set forth in Schedule ·c·. 
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(9) •RIM• means RIM Publishing Inc. and Vancouver Courier 
(1979) Ltd. 

3. During the Interim Period, Southam will: 

(a) not sell, transfer, assign, ;rant any option for the 
purchase of, pleO;e ot otherwise dispose of or 
encumber the shares it oireetly or indirectly owns in 
LMPL; 

(b) not alter the boards of Oirector& or the officers of 
LMPL anO the Acquired Companies as set forth in 
Schedule •A• except oirectors who voluntarily resi9n 
provide~, however, that no replacement director shall 
be appointed or elected without the consent of the DIR; 

(c) not make any changes to the managerial employment of 
LMPL and the Acquired Companies as set forth in 
Scheoule •a• except to replace managerial employees 
who voluntarily resiqn or who are dischar;eo for cause 
provide6, however, that no replacement managerial 
employee shall be appointed without the consent of the 
DIR; 

(d) direct the Managers to continue to operate the 
businesses of their respective Acquired Companies 
indepen6ently of each other an~ of the businesses of 
Southam; 

(e) direct the Mana;ers to maintain, in aecorOance with 
9enerally accepted aceountino principles, separate and 
complete financial leO;er books anO records of 
material financial information for their respective 
Acquired Companies; 

(f) not receive, have acces& to, or use any Confidential 
Information relatin; to the Acquired Companies exeept 
for such Confidential Information as would be 
available to Southam in the normal course of business 
if the Acquired COmpanies bad not been acquired by 
LMPL; 

(9) instruct the Managers not to make any material changes 
to the financial arran;ements of any of the Acquired 
Companies without the consent of the DIR; 
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not to seek any information in connection with or 
attempt to exert any influence, direction or control 
over the Mena;ers, including without limiting the 
generality of the precedin;, not attempt to influence 
any operational, sales, Oistribution, circulation, 
marketin; or financial decisions of the Acquired 
Companies inclu~ing decisions relating to: 

(i) 

(11) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

(viii) 

advertising rates; 

persons who aOvertise in the newspapers 
owned by the Aequire4 Companies; 

production, printing, materials procurement, 
marketing, distribution and other costs; 

contracts with third parties; 

aeeountino procedures and other financial 
information; 

editorial policy; 

atrate;ic planning; and 

administration; 

(i) instruct the Managers to maintain the business and 
goodwill of the Acquired Companies ano not to sell, 
lease or otherwise dispose of material assets thereof 
without tbe consent of the DIR; 

(j) without limiting tbe generality 0£ the provisions 0£ 
any of the preceding paragraphs, not take any action 
toward& eoml:>inin; the businesses, essets or operations 
of the Acquired Companies with the businesses, assets 
or operations of Southam or any other person; 

(k) without limiting the generality of paragraph 3(j), not 
Cireetly or indirectly move, relocate, destroy or 
dismantle any assets of the Acquire~ Companies, or 
take any steps to physically integrate those ass@ts 
with the assets of any other business, without the 
consent of the DIR; unless. due to circumstances 
beyonO the control of Southam or the Acquired 
Companies, an Acquired Company is forced to move, 
relocate or dismantle any of its assets to preserve 
such assets and Southam has notified the DIR; 
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continue to abide by the terrna of any contrects that 
are in place with any of the Acquired Companies, 
proviOed, however, Southam shall notify the DIR if 
performance of any contractual obligation conflicts 
with these undertakings; 

not a;ree to, make or suggest any changes to the 
contracts referreo to in paragraph 3(1) without the 
consent of the DIR; 

direct LMPL and NSFP not sell, lease or otherwise 
dispose of the shares of the Acquired Companies during 
the Interim Period without the consent of the DIR. 

4. Notwithstandin; the foregoing, Southam shall be 
entitle~ to appoint David Perks, full-time publisher of The 
Gazette in Montreal, to provide such direction to, and control 
of, the Managers as is necessary to assure compliance with 
these undertakings and provide direction to the Managers with 
respect to decisions on matters that are not of a day-to-day 
nature, inclu6ino: 

(a) eoorOination of the efforts of the Mane;ers as 
necessary to maintain the viability of LMPL an6 the 
Aequireo Companies; and 

(b) enterin; into new, lower cost, contracts for newsprint 
procurement and publication eistribution and printing 
services, provided, however, any such contracts shall 
be assignable by each Acquired Company in the event of 
divestiture; 

s. During the Interim Period, NSFP will: 

(a) not ••ll, transfer, ;rant any option for the purchase 
of, pledge or otherwise ~ispose of or encumber the 
shares it directly or indirectly owns in RIM and Bex, 
and; 

(b) comply with paragraphs 3(b) through 3(o) as if they 
ref erred to NSFP instead of Southam to thA extent they 
apply to Bez ano RIM. 

6. Durin; the Interim Perio~. David Perks will not 
communicate Confidential Information and similar confid@ntial 
information about the operations or assets of LMPL to Southam 
or NSFP without the consent of the DIR ezcept for confidential 
financial information require~ by Southam and RSFP to prepare 
their stand~rO financial reports. 

L00'3~~d SS:LJ es. s 



~ 

J 
J 

J 
j 

J 
] 

] 

] 

l 
] 

1 
l 
1 
] 

~ 

1 

J 

J 

J 

. . , 

- 5 -

7. Southam and RSFP will provide to the DIR and his staff 
such information, other than privileged information, as the DIR 
or his staff may require to complete their examination under 
the competition Act of the acquisitions of the Acquired 
Companies. 

8. Southam and RSFP will provide to the DIR, when 
requested to do so, ace••• to the premises of LMPL and the 
Acquired Companies, upon reasonable notice, and any information 
relating to the operations and assets of the LMPL and the 
Acquired Companies as is required by the DIR to monitor 
compliance with these undertakin;s. 

9. Except as provided oth~rwise herein, these 
un6ertakin;s will terminate on the earlier of the end of the 
Interim Perio~ or the Oete the DIR notifies Southern and NSFP 
that he Ooes not intend to challenge the acquisitions of the 
Acquired Companies under the provisions of the Competition Act. 

10. These undertakin;s shall be binding upon David ~erks 
ana Southam, NSFP end their corporate successors, replacements 
or agents, anO their affiliate5, end on the director&, 
officers, servants and employees of Southam and NSFP. 

11. Southam and SSFP confirm that the DIR may publicize 
the terms of the undertakin;s hereby given by Southern end 
NSFP. They also recognize that it is the DIR's intention to 
issue public statements or press materials at en appropriete 
time; and they consent to the DIR'a use of this document in 
those statements. 

12. Nothwithstanding that any or all of these undertakings 
have been fulfilled, the DIR retains all his rights un4er the 1 

Competition Act, including, without limitation, the right to I 
bring an application under section 92 of the Act, at any time 1· 

within three years of the substantial completion of the mergers. 

13. In the event the DIR gives written notice to Southam, 
NSFP and David Perks prior to the end of the Interim Period 
that he will challen;e any of the acquisitions under the 
provisions of the Competition Act, Southam, NSFP and David 
Perks a9ree to the eztension of these undertakings until the 
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Competition ~ri~unal pur1uant to 1.12 of the ~~titiQJl Act or 
t~o weeks have espired 1ub1equent to the date ot. notif ieation, 

DAT!D this -:1:!!:_ day of June, 1990. 

SOOTHAll !BC, 

Per: lul.Mi 111 

LTD. 
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earlier of the date the DIR files an application with the 
Competition Tribunal purauant to 1.92 of the comp1tition Act OE 
two wee~• have •spired 1ub1equent to the 4ate of notification. 

DATZI> this ::z.tb. day of 3une, 1990. 

80C'1'IWC tBC. 

Pe~: Rula Milla 

llORT!! IBOU: 1"RE! PRESS LTD. 

Per: Peter Speck 

26491(1-6) 

~001~ Hl52 53~~1S WO~~ ;s:st es. s Nnr 

! 
i 
I' 

' i 
j 

' 1 
~: 
" I ;i 
' ' I: 

' 



,.· .. 
. 

< 

- 6 -

earlier of the date the DIR files an application with the 
Competition Tribunal pursuant to s.92 of the Competition Act o 
two weeks have expired subsequent to the Cate of notification. 

DATED this ~.,(~day of June. 1990. 

SOO'THAM 

Per: 

80RTH SHORE FREE PRESS LTD. 

Per: Peter Speck 

DAVID PERKS 

f 

2649B(l-6) 
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Schedule •A• 

PIBECTORS AND OFFICERS 

I 
NAME OF 

I 
COMPANY PIRE:CTQBS OFFICER OFFICE HELP 

RIM PUBLISHING Perks Ha9er President & 
INC. Haoer Co-Publisher 

I Ballard Balla rt!! Secretary & 
Co-PUhlisher 

J 
VANCOUVER COURIER Perks Hao er Presit!ent 

(1979) LTD. Hager Ballart! Secretary 
Ballard 

I TEPNYL HOLDING co. Perks Peter Bexley President St 
LTD. Peter Bexley Secretary 

J 
BEX PUBLISHING LTD. Perks Peter Bexley Publisher. 

Peter Be%ley President & 
Secretary 

J LOWER MAINLAND Perks Perks COB & CEO 
P'USLISHING LTD. Grippo Grippo President 

I 
Collison Aunger Secretary/Treasurer 

NORTH SHORE FREE Petkl!I Speck President 
PRESS LTD. Speck root Vice-President & 

J 
Foot Sectetary 

(Four Speck Speck President 
Subsidiaries Foot Vice-President & 

J ,. . 
, , 

of NSFP) Secretary 

' ' J 

1 
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NSFP 

SCHEDULE "B" 

Manaaerial Employees 

Peter Ballard 
Phil Hager 
Jim Davis 
Dave Bell 
Michael Maloney 

Sam Grippo 
John Collison 
Bruce Aunger 
Sam Joe 

Tim Siba 
Spencer Levan 
Derek Chamberlain 

Peter Speck 
Doug Foot 
Linda Stewart 
Tim Renshaw 
Chris Johnston 

Peter Bexley 
Lynn Cameron 
Ernie Bexley 

Co-publisher 
Co-publisher 
General Manager 
Advertising Manager 
Editor 

President 
Vice-President - REW 
Vice-President, Finance 
Vice-President, College 
&NOW 
Publisher 
Distribution 
Publisher, NOW 

Publisher 
Controller 
Advertising Manager 
Editor 
Operations Manager 

Publisher 
Business Manager 
Operations Manager 
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RIM Mana;era: 

Bex Manager: 

Schedule •c• 

Philip Hager 

Peter Ballar~ 

Peter Bexley 

Madison Group Managers: Sam Grippo 

NSFP Managers: 

Bruce Aun9er 

John Collison 

Sam Joe 

Peter Speck 

Douglas Foot 

~OOlj Hl92 53~~18 WO~j 
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This is Exhibit • E .. BLAKE, ~E~ & GRAYDON 
····"···· ... ······ 

to the aifitlavit of 

AE..~ .. ~-~·~·-···~-~(JNTZ .......... -...... AMENDED URDDTAJ<IRGS 'l'O DIRECTOR 

~1 before me this 

- ...... dayof .. ~ 
September 14, 1990 

Re: 1~9.!.l.. ... . 
~<~.........u-

A Commissioner ~ 

Southam Inc.'s Recent •ewspaper 
Acquisitions in the Lower 
Mainland of British Columbia Notary Public, etc ~-. 

l. The Southam Newspaper Group, a division of Southam 
Inc. ("Southam")~ North Shore Free Press Ltd. (•NSFP~), and 
David Perks, Publisher of The Ga~ette, Montreal, hereby provide 
the Director of Investigation and Research (the "DIR•) the 
following amended undertakings (which incorporate amendments to 
the original und~rtakings dated June 7, 1990) in connection 
with Southam's a~d NSFP's recent newspaper and related 
acquisitions as part of the creation of Lower Mainland 
Publishing Ltd. (•LMPL") in British Columbia. 

2. In these undertakings, the following definitions shall 
apply: 

(a) "Acquired Businesses• means RIM, NSFP, the Madison 
Papers and the Distribution Companies and "Acquired 
Business" means one of the four (identified by the 
context of use). 

Cb) "Confidential Information" means competitively 
sensitive or proprietary information of the Acquired 
Businesses not independently known to Southam, NSFP or 
David l 1erks from sources other than LMPL and the 
Acquir~~ Businesses and includes, but is not limited 
to, price lists, marketin; methods, strategic plans or 
other trade secrets. 

(c) "Distribution Companies" means the three operating 
c:ompan:.es of LMPL involved in the distribution of 
flyers~ namely Netmar City-Wide Oistribution Systems 
Ltd., Fraser Valley Flyer Service Ltd. and Chilliwack 
Flyer Service Ltd. 

(d) "Interim Period" means the period of time commencing 
on the date of these undertakings and ending on 
October 2, 1990. 

(e) MMadison Papers" means the Eichmond News, the South 
Delta !od§y, the SurreylNorth Delta Now, and the ~ 
istate w.eegly. 
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hManagers" means the managers of the Acquired 
Businesses set forth in Schedule •a". 

•RIM" means RIM Publishing Inc. and Vancouver Courier 
(1979) Ltd. 

During the Interim PerioO, Southam will: 

(a) not sell, transfer, assign, grant any option for the 
purchasE~ of, pledge or otherwise dispose of or 
eneumbet the shares it directly or indirectly owns in 
LMPL; 

(b) not altE!r the boards of directors or the officers of 
LMPL and the Acquired Businesses as set forth in 
Scheoulc~ 11 A" except to replace directors who 
volunta:ily resign proviOed, however, that no 
replacement director shall be appointed or elected 
without the consent of the DIR; 

r • ... 

(c) not mak·~ any changes to the mana9erial employment of 
LMPL and the Acquired Businesses as set forth in 
Schedule "B" e~eept to replace managerial employees 
who vol~ntarily resign or who are discharged for cause 
provide~, however, that no replacement manageriel 
employee shall be appointed without the consent of the 
DIR; 

(d) direct the Managers to continue to operate the 
businesses of their respective Acquired Businesses 
independently of each other and of the businesses of 
Southarr.; 

(e) direct the Managers to maintain, in accordance ~ith 
generally accepted accounting principles, separate and 
complete financial ledger books and records of 
materiel financial information for their respective 
Acquir~d Businesses; 

(£) not receive, have access to, or use any Confidential 
lnform~tion relating to the Acquired Businesses except 
for such Conf identiel Information as would be 
available to Southam in the normal course of business 
if the Acquired Businesses had not been acquired by 
LMPL; 

(g) instruct the Managers not to make any material changes 
to the financial arrangements of any of the Acquired 
Businesses without the consent of the DIR; 



... .... . . ... 

(h) 

.. 3 -

not to 1eek any information in connection with or 
attempt ~o ezert any influence, direction or control 
over the Managers, including without limiting the 
generality of the preceding, not attempt to influence 
any operational, sales, distribution, circulation, 
marketin; or financial decisions of the Acquired 
Businesses includin; decisions relating to: 

(i) 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

(viii) 

advertising rates; 

persons who advertise in the newspapers 
owneO by the Acquired Businesses; 

production, printing, materials procurement, 
marketing, distribution and other costs; 

contracts with third parties; 

accounting procedures and other financial 
information; 

editorial policy: 

strategic planning; and 

administration; 

(i) instruct the Managers to maintain the business and 
gooawill of the Acquired Businesses and not to sell, 
lease 01· otherwise dispose of material assets thereof 
without the consent of the DIR; 

(j) without limiting the generality of the provisions of 
any of t:he preceding paragraphs, not take any action 
towards combining any of the businesses, assets or 
operations of the Acquired Businesses with the 
businesves, assets or operations of Southam or any 
other purson; 

(k) without limiting the generality of paragraph 3(j), not 
directly or indirectly move, relocate, destroy or 
dismant:e any assets of the Acquired Businesses, or 
take any steps to physically integrate those assets 
with the assets of any other business, without the 
consent of the DIR; unless, due to circumstances 
beyond the control of Southam or the Acquired 
Businesnes, an Acquired Business is forced to move, 
relocate or dismantle any of its assets to preserve 
such asnets and Southam has notified the DIR; 
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continue to abide by the terms of any contracts that 
are in plaee with any of the Acquired Businesses, 
provided, however, Southam shall notify the DIR if 
performance of any contractual obli;ation conflicts 
with these undertakings; 

not agrEe to, make or suggest any changes to the 
contracts referred to in paragraph 3(1) without the 
consent of the DIR; 

direct tiMPL end NSFP not sell, lease or otherwise 
dispose of the 1hares or material of the Acquired 
Busineues C!uring the Interim Period without the 
consent of the DIR. 

4. NotwithE:tanding the foregoing, Southam shall be 
entitleO to appoint David Perks, full-time publisher of lli 
Gazette in MontrEtal, to provide such direction to, and control 
of, the Managers as is necessary to essure compliance with 
these undertakin9s and provide direction to the Managers with 
respect to decisions on matters that are not of a day-to-day 
nature, ineludinq: 

(a) coordinration of the efforts of the Managers as 
necessa:c-y to maintain the viability of LMPL and the 
Acquired Businesses; 

(b) enterin~ into new, lower cost, contracts for newsprint 
procure1nent and publication distribution end printing 
services, provide~, however, any sueh contracts shall 
be assi;nable by each ~equired Business in the event 
of divestiture; and 

(c) entering into contractual arrangements with 
van-Network for the joint placement of advertising, 
provided, however, any such contracts shall be 
assignable by each Acquired Business in the event of 
divestiture, and the assignment provisions in such 
contracts shall be reviewed with the DIR in advance of 
their execution. 

5. During the Interim Perio~, NSFP will: 

(a) not sell, transfer, grant any option for the purchase 
of~ pledge or otherwise dispose of or encumber the 
shares it directly or in~irectly owns in RIM; and 

(b) comply with paragraphs 3(b) through 3(o) es if they 
referred to NSFP instead of Southam to the extent they 
apply to RIM. 



'• ..... ' r V . ......... -

- 5 -

6. Durin9 the Interim Period, David Perks will not 
communicate Confidential Information and similer confidential 
information about the operations or assets of LMPL to Southam 
or NSFP without the consent of the DIR except for confidential 
financial information required by Southam and NSFP to prepare 
their standard financial reports. 

F. -:-

7. Southam and NSFP will provide to the DIR and his staff 
such information, other than privileged information, as the DIR 
may require to complete their examination under the Compe.tition 
~ of the acquisitions of the Acquired Businesses. 

e. Southam and NSFP will provide to the DIR, when 
requested to do 10, access to the premises of LMPL and the 
Acquired BusinesEes, upon reasonable notice, and any 
information relating to the operations and assets of the LMPL 
and the Acquired Businesses as is required by the DIR to 
monitor compliance with these undertakings. 

9. Except ts provided otherwise herein, these 
undertakings will terminate on the earlier of the end of the 
Interim Period 01· the date the DIR notifies Southam end NSFP 
that he does not intenO to challenge the acquisitions of the 
Acquired Busines~es un~er the provisions of the Competition Act. 

10. These undertakings shall be binding upon David Perks 
and Southam, NSFP an~ their corporate successors, replacements 
or agents, and their affiliates, and on the directors, 
officers, servants and employees of Southam and fiSFP. 

11. Southam and NSFP confirm that the DIR may publicize 
the terms of the undertakings hereby given by Southam and 
NSFP. They also recognize that it is the DIR's intention to 
issue public statements or press materials at an appropriate 
time; and they consent to the DlR's use of this document in 
those statements. 

12. Nothwit~standing that any or all of these undertakings 
have been fulfilled, the DIR retains all his rights under the 
'ompetition Act, including, without limitation, the right to 
bring an application under section 92 of the Act, at any time 
within three years of the substantial completion of the mergers. 

13. In the ~vent the DIR gives written notice to Southam, 
NSFP and David Perkt prior to the end of the Interim Period 
that he will challenge any of the acquisitions under the 
provisions of the Competition~ct, Southam, NSFP and David 
Perks agree to the eztension of these undertakings until the 



,_ - ' . • ,. , r· •. 
; t v -· r, t 

.. & -

earlier of th• 411t:e th• Dt'R fil•• an applioaticn witb the 
Cosnpetition 'l'r:Lb1;1nal pur1u1nt to 1.12 of the "mQeH,tion Ac.t or 
two weeks have eJ:pited •~bser:uent to the date of notification. 

DATEn this l<lth day of Bept~er, ltto. 

IOJml IBOU: nD nESS L'l'D. 

Per: Peter Speck 

DAVID P2ltJtS 

JM98/1~ 

... :. . ... -~ 
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earlier o! the ~ate th• DI• fll•s •~ application with the 
Compc~lt1on Trib·"nal pur1uan\. t.<> a.ta eC t.h• comg11tttigA it.ct or 
two wQeks have esp~r•~ 1ub1equent to t~~ date o! not1£1eaLion. 

DATED this 14th ~•)' of Beptefftbftr, 1990. 

80\J"tlWI JIC. 

Par: lue1 Kills 

Peter S 

··-·· .........,.. ______ _ 
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l+I Consommation 
et Corpcrat1ons Canada 

D1recteur des 
enqu~tes et recherches 
Bureau de la 
polrt1que de concurrence 

Place du Ponage 1 
50 Victoria 
Hull. Quebec 
K1AOC9 

DELIYERED 

Mr. John J. Quinn 

Consumer and 
Corpcrate Affairs Canada 

Director of Tbis is Exbihit • r 
Investigation and Research ................ ~" va.-.,.,_~ rou'"'° 

B to the amdav1't l 
ureaur:J A o 

Competition Pohcy -f.IJ!!..~.~' 8MA/TZ. Natre,..,.,.,,., Ovr ~ 
Fac·s1mile-Facs1mile ......................... w .. _ 

(819) 953·5013 SWTlr before I . 
~f~J~~~;~~-Mergers m~e t ua Tei - Tel 

~ ............. day of ............. · .. 

l91k~ 
A CommissionerGUJ.t fl.Nocc.f, 

Notary Public, erocto~_i:.'·· 4' 1990 

Blake, Cassels & Graydon 
Box 25, Commerce Court West 
Toronto, Ontario 
MSL 1A9 

Dear Mr. Quinn: 

RE : Southam Newspaper Group 
Mainland Neyspapero 

Investments in Lower 

You have requested by letter of August 14, 1990 
that the Director of Investigation and Research provide with 
respect to the indirect acquisition of equity investments in 
a number of publishing, printing and advertising distribution 
businesses in the Lower Mainland of British Columbia by 
Southam Newspaper Group, a division of Southam Inc.: 

a) an advance ruling certificate under section 102 of the 
Competition Act (the "Act"); or, 

b) in the alternative, confirmation that in his opinion, he 
does not have grounds to initiate an inquiry under 
section 10 of the Act or to file an application under 
section 92 of the Act. 

With the exception of the option to purchase the remaining 
51% of the shares in North Shore Free Press Ltd., the 
transactions were completed by May 8, 1990 before the 
Director became aware of them. Inasmuch as they are not 
proposed transactions, a certificate under section 102 cannot 
be provided. 

Southam Newspaper Group, North Shore Free Press 
Ltd. and David Perks, publisher of The Gazette, Montreal have 
provided to the Director hold separate undertakings in order 
to allow him the opportunity to review these transactions. 
The Undertakings dated June 6, and 7, 1990 as amended from 

Canada 
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time to time expire at the close of business on October 5, 
1990. 

A comprehensive review of these transactions, 
including interviews with industry participants and 
consultations with economic and industry experts, has now 
been completed. Based on the information made available to 
date, including the information you provided to the Requests 
for Information dated June 21, 1990, July 18, 1990, and 
August 31, 1990, I wish to advise as follows. 

As I have previously advised I believe that the 
Director does not, at this time, have sufficient grounds to 
file an application under section 92 with respect to the 
acquisition of equity interests in the following businesses: 

Chilliwack Times 
Abbotsford-Clearbrook Times 
Now (Coquitlam, Port Coquitlam, and Port Moody) 
Maple Ridge-Pitt Meadows Times 
Burnaby Now 
Royal City Record 
Richmond Times 
Delta Optimist (with respect to the North Delta 

market) 
College Printers Ltd. 

In addition, I wish to advise that I believe that 
the Director does not, at this time, have sufficient grounds 
to file an application under section 92 with respect to the 
acquisition of equity interests in the following businesses: 

Richmond News 
Surrey/North Delta Now 
Netmar City-Wide Distribution Systems Ltd. 
Fraser Valley Flyer Service Ltd. 
Chilliwack Flyer Service Ltd. 

With respect to those acquisitions where I have 
indicated that there are no concerns at present, I wish to 
inform you that under section 97 the Director has up to three 
years after the date of the substantial completion of a 
merger to bring an application under section 92. 

I wish to advise that the Director has concerns 
that certain aspects of the transactions prevent or lessen, 
or are likely to prevent or lessen, competition substantially 
in the following markets: 

a) the retail advertising market in the City of Vancouver; 

b) the retail advertising market 4n the North Shore; 

c) the print advertising market in South Delta; and 
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d) the real estate advertising market in the Lower Mainland 
area of British Columbia. 

In addition the Director has concerns that certain 
aspects of the transactions prevent or are likely to prevent 
competition substantially in the print advertising market in 
the Lower Mainland area of British Columbia. 

In view of these concerns the Director has 
commenced an inquiry under section 10 and counsel has been 
instructed to prepare an application to the Competition 
Tribunal for a remedial order under section 92. Therefore, 
the Director is denying the request for an advance ruling 
certificate under section 102 of the Act with respect to the 
proposed acquisition of the remaining 51% of the shares in 
North Shore Free Press Ltd. 

In order to allow counsel sufficient time to 
prepare and file the application to the Competition Tribunal, 
I request that the existing undertakings be extended for an 
additional 30 days with respect to the relevant acquisitions. 
Failing your advice by 5:00 p.m. E.S.T., Friday, October 5, 
1990 that your clients have agreed to extend the undertakings 
as requested I will take the appropriate action. 

Youjs very truly, 

George N. Add 
Senior DeputYJ Director of 
Investigatio and Research 
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B E T W E E N: 

Ill THE FEDERAL COURT OF CAlllADA 

TRIAL DIVISIOR 

SOUTHAM INC., LOWER MAINLAND PUBLISHING LTD., 
RIM PUBLISHING INC., YELLOW CEDAR PROPERTIES LTD., 

H SHORE FREE PRESS LTD., SPECIALTY PUBLISHERS INC., 
ELTY PUBLICATIONS LTD. 

Plaintiffs 

- and -

TORNEY GENERAL OF CANADA, THE COMPETITION 
UNAL and THE DIRECTOR OF INVESTIGATION 

ND RESEARCH UNDER THE COMPETITION ACT 

Defendants 

STATEMERT OF CLAIJI 
(Filed the S day of December, 1990) 

1. The plaintiff, Southam Inc. (•Southam•), is a 

corporation incorporated pursuant to the laws of Canada, with 

its head office in Toronto, Ontario • Southam is engaged in, 

~ A.l.ia, the business of publishing newspapers and related 

businesses in the Provinces of Ontario, British Columbia and 

elsewhere in Canada. 

2. The plaintiff, Lower Mainland Publishing Ltd. 

("LMPL"), is a company incorporated pursuant to the laws of 

British Columbia, with its head office in Vancouver, British 

Columbia. LMPL was incorporated on May 8, 1988 principally to 

facilitate the transactions more fully described in paragraph 

10 herein. LMPL presently holds 49\ of the issued and 

outstanding shares of North Shore Free Press Ltd. (•NSFP•) and 

100\ of the issued ind outstanding shares of the Madison Group 

of Companies which includes Union Ink Ltd., Specialty 

Publishers Inc .. One Cent Publishing Ltd. and BMA Holding Ltd. 

3. The plaintiff. RIM Publishing Inc. (•RtM•) is a 

company incorporated pursuant to the laws of British Columbia, 

with its head office in Vancouver, British Columbia. RIM is 

engaged in the business of publishing the Vancouver Courier, a 

twice-weekly newspaper circulated in an area which comprises 

most of the City of Vancouver. NSFP owns 75\ of the issued and 

outstanding shares of RIM. 
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4. The plaintiff, Yellow Cedar Properties Ltd. (•YcP•), 

is a company incorporated under the laws of British Columbia, 

with its head office in Vancouver, British Columbia. YCP owns 

51\ of the issued and outstandinq common shares of NSFP. 

5. The plaintiff, NSFP, is a company incorporated 

pursuant to the laws of British Columbia with its head office 

in Vancouver, British Columbia. NSFP is enqaqed in the 

business of publishinq the North Shore News. 

6. The plaintiff, Specialty Publishers Inc. (•Specialty•) 

is a company incorporated pursuant to the laws of British 

Columbia with its head office in Vancouver, British Columbia. 

Specialty owns all of the issued and outstandinq shares of the 

plaintiff Elty Publications Ltd. (•Elty•). 

7. The plaintiff, Elty, is a company incorporated 

pursuant to the laws of British Columbia, with its head off ice 

in Vancouver, British Columbia. Elty is enqaqed in the 

business of publishinq the Real Estate Weekly. 

8. The plaintiffs are all named as respondents in an 

Application (the •Application•) pursuant to Section 92 of the 

Competition Act (the •Act•) filed by the Director of 

Investiqation and Research (the •oirector•) on November 29, 

1990. The Application seeks orders which will effectively 

require Southam to dispose of its direct and indirect interests 

in The vancouver Courier, the North Shore News and the ~ 

Estate Weekly. 

9. Pursuant to transactions which were completed on 

January 27, 1989 and May 8, 1990, between and amonq the 

plaintiffs and others, Southam acquired direct and/or indirect 

interests in 13 community newspapers (includinq The Vancouver 

Courier and the North Shore News, a real estate advertising 
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publication (the Real Estate Weekly), three flyer distribution 

businesses and two printing businesses, all operating in the 

Lower Mainland of British Columbia (the •Lower Mainland•). For 

the purposes of these proceedings, the Lower Mainland refers to 

that part of the Fraser River Valley south of Hope, including 

the Vancouver census Metropolitan Area, Abbotsford, Chilliwack, 

Clearbrook, Matsqui and Mission. 

10. The transaction which was completed on January 27, 

1989 involved the acquisition by Southam Newspaper Group 

(•SNG•), a division of Southam, of 49\ of the issued and 

outstanding shares of NSFP. The transactions which took place 

on May 8, 1990, were substantially as follows: 

a) LMPL was incorporated as a wholly-owned subsidiary of 

SNG. Through a series of transactions, SNG acquired 

approximately 63\ of the issued and outstanding conunon 

shares of LMPL, with the remaining 37\ of the common 

shares of LMPL being held by Madison Venture 

Corporation; 

b) LMPL acquired SNG's 49\ interest in NSFP; 

c) LMPL acquired Netmar Inc.'s SO\ interest in the 

Madison Group of Companies. The Madison Group 

publishes and distributes free of charge the following 

controlled circulation community newspapers in the 

Lower Mainland: Burnaby How, Royal City Record, li2H 

CCoguitlam. Port Coquitlam. Port Koody), ~ 

Ridge--Pitt Meadows Times, Surrey Now, North Delta 

~. South Delta Today, Abbotsford--Clearbrook 

~. Chilliwack Times and Haney-Maple Ridge 

Pennysaver. Madison Group also publishes and 

distributes the Real Estate Weekly, and owns a 

one-half interest in the Richmond News: 
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NSFP acquired all of the issued and outstanding shares 

of Tepnyl Holdings Co. Ltd., which through its 

wholly-owned subsidiary, Bez Publishing Ltd. carries 

on the businesses of publishing the Delta Optimist and 

the Richmond Times; 

e) NSFP also acquired 75\ of the issued and outstanding 

conunon shares and 100\ of the issued and outstanding 

preferred shares of RIM; and, 

f) put/call arrangements were also put in place, which, 

if ezercised, would result in Southam acquiring 100\ 

control of LMPL; LMPL acquiring 100\ control of NSFP 

and NSFP acquiring 100\ control of RIM. 

As a result of these transactions Southam acquired the 

interests referred to in paragraphs 8 and 9 hereof. 

11. Prior to the foregoing transactions, in December, 

1988, Southam notified the Director in writing of its proposed 

acquisition of an interest in NSFP and requested the Director's 

confirmation that the proposed transaction would not result in 

an inquiry under the Competition Act (the •Act•), or cause the 

Director to make an application to the Competition Tribunal 

under Section 92 of the Act. Following discussions with the 

Director, in the course of which Southam provided additional 

information to respond to the Director's concerns, the Director 

provided Southam with the written confirmation requested. 

12. In May, 1990, Southam entered into discussions with 

the Director with respect to the May 8, 1990 transactions, as 

described herein. Once again, Southam co-operated with the 

Director by providing information with respect to the various 

transactions as well as responding to specific questions posed 

by the Director and his staff. 
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13. On June 7, 1990 at the Director's request and to 

facilitate his on-going review of the subject transactions, 

Southam provided the Director with a written undertaking to 

•hold separate•, the assets acquired until August 17, 1990. 

14. The original hold separate undertaking of June 7, 

1990, has been extended from time to time, subject to such 

modifications as agreed upon by the parties and, at present, 

Southam continues to hold separate those businesses in respect 

of which the Director has alleged competition law concerns. 

Southam is prepared to continue to hold those businesses 

separate pending the final determination of the within 

proceedings, including any appeals therefrom. 

15. Pursuant to the transaction referred to in paragraphs 

10 herein, the plaintiff and others formed an association 

within the meaning of Section l(e) of the Canadian Bill of 

Rights (the •sill of Rights•) and Section 2(d) of the Canadian 

Charter of Riahts and Freedoms (the ·charter•). The 

association so created enjoys constitutional protection, and is 

subject only to such reasonable limits imposed by law as can be 

reasonably justified in a free and democratic society, as 

provided in Section 1 of the Charter. 

16. Sections 91-103 of the Act, which govern the review of 

mergers by the Competition Tribunal, constitute unjustifiable 

limits upon the right to freedom of association as guaranteed 

by s. 2(d) of the Charter, cannot be saved by Section 1, and 

are, to the extent of their inconsistency with the Charter 

guarantees, of no force and effect, pursuant to Section 52 of 

the Charter. These provisions are also contrary to s. l(e) of 

the Bill of Rights. 

17. The Competition Tribunal, as constituted pursuant to 

the Competition Tribunal Act, does not provide the guarantees 
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of independence and impartiality required by the Charter and 

the Bill of Rights, in that: 

i) the Tribunal includes lay members with connections to 

private and public institutions, and who, because of 

the quorum requirements of the Tribunal, could be in a 

position to make binding decisions affecting the 

rights of parties before the Tribunal; 

ii) the legislative provisions governing the remuneration; 

appointment and removal of lay members of the Tribunal 

do not adequately ensure the independence and 

impartiality of the Tribunal, as required by the 

Charter, the Bill of Rights and Sections 96 and 101 of 

the Constitution Act. 1867; 

iii) the legislative provisions respecting the appointment 

of judicial members to the Tribunal do not provide for 

a term certain (simply being stated •not [to exceed] 

seven years), and thereby so not ensure the appearance 

of independence and impartiality of the Tribunal as 

required by the Charter, the Bill of Rights, and 

sections 96 and 101 of the Constitution Act. 1867; and 

iv) Dr. Frank Roseman, a full-time lay member of the 

Tribunal, continues as a member of the Restrictive 

Trade Practices Commission under the Co!Dbines 

Investiaatioo Act and therefore retains statutory 

responsibilities which are inconsistent with 

constitutional requirements of neutrality, 

impartiality and independence that are required if the 

Tribunal ia to act judicially. 
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The plaintiffs therefore claim as follows: 

a declaration that Sections 91-103 of the Competition 

~ are inconsistent with the rights and freedoms 

guaranteed by Section 2(d) of the Canadian Charter of 

Rights and Freedoms, are inconsistent with Section 

l(e) of the Bill of Rights, and therefore are of no 

force and effect; 

b) a declaration that the Competition Tribunal Act is 

inconsistent with the rights and freedoms and 

guaranteed by Sections 7 and 11 of the Canadian 

Charter of Rights and Freedoms and is inconsistent 

with Section 2(e) of the Bill of Rights, and therefore 

is of no force and effect and further that the 

Competition Tribunal, as constituted, violates the 

Rights and Freedoms guaranteed by Sections 7 and ll of 

the Charter and is contrary to Sections 96 and 101 of 

the Constitution Act. 1867, and is therefore without 

jurisdiction to hear the Application; 

c) an order prohibiting the Competition Tribunal from 

hearing any proceedngs in respect of the Application 

by the Director pursuant to Section 92 of the Act, 

with respect to the direct or indirect acquisition by 

Southam of equity interests in the businesses of 

publishing The Vancouyer Courier, the North Shore News 

and the Real Estate Weeklv. 

d) their costs of this action; and 

e) such further and other relief as to this Honourable 

Court may seem just. 
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Dated at Toronto this day of December, 1990. 

Blake, Cassels & Graydon 
Barristers and Solicitors 
Boz 25, Commerce Court West 
Toronto, Ontario 
MSL 1A9 

Glenn F. Leslie 
(416) 863-2672 

Robert Kwinter 
(416) 863-3283 

Solicitors for the plaintiffs 

TO: The Attorney-General of Canada 
c/o The Deputy Attorney-General of Canada 
Department of Justice Canada 
239 Wellington Street 
Ottawa, Ontario KIA OHS 

AND TO: The Competition Tribunal 
90 Sparks Street 
Suite 600 
Ottawa, Ontario 
KIP SB4 

AND TO: Director of Investigation and Research 
Bureau of Competition Policy 
Consumer and Corporate Affairs Canada 
Place du Portage I 
SO Victoria Street 
Hull, Quebec 
KIA OC9 
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IN THE FEDERAL COURT OF CANADA 

TRIAL DIVISION 

B E T W S E N: 

1. 

SOUTHAM INC., LOWER MAINLAND PUBLISHING LTD., 
RIM PUBLISHING INC., YELLOW CEDAR PROPERTIES LTD., 

NORTH SHORE FREE PRESS LTD., SPECIALTY PUBLISHERS INC., 
ELTY PUBLICATIONS LTD. 

Plaintiffs 

- and -

THE ATTORNEY GENERAL OF CANADA, THE COMPETITION 
TRIBUNAL and THE DIRECTOR OF INVESTIGATION 

AND RESEARCH UNDER THE COMPETITION ACT 

Defendants 

STATEMENT OF DEFENCE 

The Defendants, the Attorney General of Canada and 

the Director of Investigation and Research, in answer to the 

Statement of Claim, say as follows: 

2. These Defendants admit the allegations made in 

paragraphs 1 through 10 and paragraphs 13 and 14 of the 

Statement of Claim. 

3. These Defendants admit the allegations made in 

paragraph 11 of the Statement of Claim. The Director informed 

Southam that he did not intend, at the time, to commence an 

inquiry into the transaction of January 27, 1989, and that he 

had the right, pursuant to section 97 of the Competition Act, 

to apply to the Competition Tribunal for review of a merger 

up to three years after the merger has been substantially 

completed. 

4. These Defendants admit the allegations made in 

paragraph 12 of the Statement of Claim. Southam did not 

advise the Director of the transactions of May 8, 1990 until 
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after the transactions had already closed. 

5. These Defendant• deny the allegations made in 

paragraphs 15 and 16 of the Statement of Claim. Further, if 

article 2(d) of the Canadian Charter of Rights and Freedoms 

is infringed by section• 91 through 103 of the Competition 

Act (which infringement i• denied), the said sections are 

reason~ble limits on freedom of association, are prescribed 

by law, and are demonstrably justifiable in a free and 

democratic society. 

6. With respect to paragraph 17 of the Statement of 

Claim, these Defendants say that the Chairman of the 

Competition Tribunal has not established a panel to hear the 

application which is the subject of this action. These 

Defendants admit that the Tribunal has lay members; that 

Dr. Roseman is a full-time lay member; and that Dr. Roseman 

is a member of the Restrictrive Trade Practices Commission. 

These Defendants deny the remaining allegations made in 

paragraph 17. Further, these Defendants say that the 

Plaintiffs, being corporations, do not have standing to 

allege a violation of article 7 of the Canadian Charter of 

Rights and Freedoms. The Competition Tribunal, when 

considering an application under section 92 of the 

Competition Act, is not subject to article ll(d) of the 

Charter. If article 7 or ll(d) of the Charter is infringed by 

the provisions of the Competition Tribunal Act that govern 

the constitution of the Competition Tribunal (which 

infringement is denied), the said provisions are reasonable 

limits on the rights granted by article 7 or ll(d), are 

prescribed by law, and are demonstrably justifiable in a free 

and democratic society. 

7. These Defendants therefore claim that the 
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Plaintiffs' action be dismissed with costs. 

Dated at Ottawa, this 20th day of January, 1991. 

-··~,. ......... ~~·-··-·--·· .·. :···.·., 
• - --• ·- ~ LO-

John C. Tait, Q.C. 
Per: Rory R. Edge 
Department of Justice 
Legal Services 
Consumer and Corporate 
Affairs 
22nd Floor 
50 Victoria Street 
Ottawa, Ontario 
KlA OC9 

(819) 997-3325 
(819) 953-9267 
(telecopier) 

Solicitor for the 
Defendants, the Attorney 
General of Canada and the 
Director of Investigation 
and Research 

-:::~v ·:':.t~,'7!;y l~1a1 :ne a.,c.,,? 6::·.·:n~_...,, :s a 
c:::-y :... t:''?' :.:~ ;;!"'IJ! i 1;cC .:oi r·_·::;d :n 1 ~c R-:igistry 

"."':' • •f' • .- ···' _,f (2"':.JCd ,:1~ ~ day 

C. GHO:·· '..'.,\ (~~~;:-·.S.J 
Reo's•rv Officer 

i!l.;;s.~t du gr2fte 
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IR THE FEDERM. COURT OF CABADA 

TRIAL DIVISIOR 

SOUTHAM INC., LOWER MAINLAND PUBLISHING LTD., 
RIM PUBLISHING INC., YELLOW CEDAR PROPERTIES LTD., 

NORTH SHORE FREE PRESS LTD., SPECIALTY PUBLIS!i£RS INC., 
ELTY PUBLICATIONS LTD. 

Plaintiffs 

- and -

THE ATTORNEY GENERAL OF CANADA, THE COMPETITION 
TRIBUNAL and THE DIRECTOR OF INVESTIGATION 

AND RESEARCH UNDER THE COMPETITION ACT 

Defendants 

ROTICE OF MOTIOR 

TAKE NOTICE that a motion will be made on behalf of 

the plaintiffs before the presiding judge at 330 University 

Avenue, in the City of Toronto, Ontario on Wednesday, the 5th 

day of December, 1990 at the hour of 9:30 o'clock in the 

forenoon or so soon thereafter as the motion can be heard: 

The motion is for: 

(i) an order restraining the hearing of any proceedings 

pending before the Competition Tribunal relating to an 

Application by the Director of Investigation and 

Research pursuant to S. 92 of the Competition Act (the 

"Application•), and filed with the Competition 

Tribunal November 29, 1990, which Application seeks 

orders with respect to the direct and indirect 

acquisition by Southam Inc. of equity interests in the 

businesses of publishing Tht yancouver Courier, the 

North Shor• News and the Real Estate Weekly, until, 

I 

I· 
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(a) 0 the decisions and any appeals therefrom are 

:ende:ed in the rnatter cf ~lex CQ'J-1,'.lre :nc, ~t 

R..L._ v. AtJ;orney-G.ene_r_al or Canada -~l_,_, now 

pending before the Quebec Court of Apreal and :~ 

the matter of Qirector of Tnvestiqatio!:. and 

Research v. ~Sw~et et al., now pencing before 

the Federal Court of Appeal; or 

(b) the final determination of the plaintiffs' action 

in this Court for a writ of prohibition against 

the Competition Tribunal to prevent it from 

proceeding with the Application and for 

declarations as to the unconstitutionality and 

inoperability of Sections 91-103 of the 

Competition Act, the Competition Tribunal Act, 

and any appeals therefrom. 

(ii) order abridging time for service of the notice of 

motion and supporting affidavit pursuant to 

Rule 3(l)(c) of the Federal Court Rules; 

(iii) the plaintiffs' cost of this motion; 

(iv) such further and other relief as this Honourable Court 

deems just in the circumstances. 

The grounds for the motion are: 

(i) there are serious issues to be tried concerning the 

constitutionality of the provisions of the Competition 

Act upon which the Director of Investigation and 

Research's application is based; 
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(ii) the plaintiffs will suffer irreparable harm, not 

comperns!ble in damages in the event that the Trib~nal 

proceedings are permitted to proceed; 

(iii) the balance of convenience favours the plaintiffs i~ 

that the Director's enforcement position wil: n~t be 

affected by the order sought, insofar as the 

plaintiffs have agreed to hold separate the assets 

which are the subject of the application, pending 

determination of the constitutional issues raised; 

(iv) because the hold separate arrangements are in place, 

there is no countervailing public interest which 

militates against the granting of a stay of 

proceedings in this case; and, 

(v) such further an other grounds as counsel may advise 

and this Honourable Court allows: 

The following documentary evidence will be used at the 

hearing of this motion: 

(i) the pleadings and proceedings herein; and 

(ii) such further and other material as counsel may advise 

and this Honourable Court allows. 
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DATED at- Toronto, this 4th day of December, 1Q90. 

Blake, Cassels & Graydon 
Barristers and Solicitors 
Sox 25, Corr.m<?rce Court W1;c:s l 
Toronto, Ontario 
MSL 1A9 

Glenn F. Les lie 
(416) 863-2672 

Robert Kwinter 
( 416) 863-3283 

Solicitors for the plai~tiffs 

TO: THE REGISTRAR OF THIS HONOURABLE COURT 

AND TO: The Attorney-General of Cana~a 
c/o The Deputy Attorney-General of Canada 
Department of Justice Canada 
239 Wellington Street 
Ottawa, Ontario KlA OHS 

AND TO: The Competition Tribunal 
90 Sparks Street 
Suite 600 
Ottawa, Ontario 
KlP 584 

AND TO: Director of Investigation and Research 
Bureau of Competition Policy 
Consumer and Corporate Affeirs Canada 
Place du Portage I 
so Victoria Street 
Hull, Quebec 
KlA OC9 
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Box 25, Commerce Court We-st 
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Televhone; (416} 863-~..IOO 
Facsimile: (416) 863-26.S.3 
Tulex; 06-219687 

Glenn F. Le&lie 
Dire(.'t Di.U: t416) 863-2672 

Direct raz: (4lO)B6l-4Z57 
Referencet OOi66//00Zl2 

Stanley Wong, Esq. 
Davis & Company 
Park Place 

1

i~L~ .. 
A Commissione~,1 ~~ 

Notary Public, etc ~ 

2800-666 Burrard Street 
Vancouver, British Columbia 
V6C 2Z7 

Dear Mr. Wong: 

Re: Southam Inc. 

I refer to your letter of December 4, 1990 which I 
received by facsimile as that letter relates to South Delta 
Today. 

I wish to confirm that our client will continue to 
abide by the •Eiisting Undertakings• as defined in you~ letter 
as they relate to this publication until the present 
negotiations relating to this publication's divestiture are 
completed. 

I trust this is satisfactory • 

GPL:lp 
cci Georqe I. Addy, !eq. 

lory I. B&Je, B1q. 
0534%(47) 

Turon to • York Reii.on 

.. 
• 

...... 

rs ~ truly, 
\ 

Calo.l'Y • Varu:ou~r • London, £ngland 



Daris & Con1panJ' 
BARRISTERS AND SOLICITORS 

F1lenumber 29140-63420/022 
D1recta1ai {604) 643-2982 
R~p1. 10 Stanley Wong 

(also of the Ontario Bar) 

December 4, 1990 

By Telecopier: (416) 863-4257 

Glenn F. Leslie 
Blake, Cassels & Graydon 
Barristers and Solicitors 
Box 25, Commerce Court West 
Toronto, Ontario 
M5L 1A9 

Dear Mr. Leslie: 

Re: D.I.R. v. Southam et al 

'111is is Exhibit " ..... J:L .... ., 
to tbc artidavit of 

-~-. ..4v~.f;g=·····af;l.!:NTT.. ............... " .. 
swojf before me this 

-... 4.~ ..... day of ... ~ 
19 ... 'JJ ..... . 
~~~\ CWbcJ--

A Commissioner ~ 
Notary Public, etc . 

I am writing to you as counsel to the Attorney General of 
Canada and the Director of Investigation and Research on the 
Motion by your clients with respect to the action commenced 
by them in the Federal Court, Trial Division on December 3, 
1990. You have advised that a judge will be available 
tomorrow in Toronto at 9:30 a.m. for the purpose of fixing a 
date for the hearing of the Motion. 

I have advised you that becuause of the short notice, I will 
not be able to attend the hearing tomorrow. I have requested 
and you have kindly agreed to advise the presiding judge of 
the position of my clients as set out below. Please advise 
the judge that I can be reached at my home at (604) 732-7105 
between 9:30 and 11:30 a.m. Toronto time if he wishes to 
conduct a conference call. 

You told me that you will be asking the presiding judge for 
the earliest hearing date available, other than a date next 
week. As discussed, we will be seeking your agreement after 
the date has been fixed to set up a schedule for the service 
of affidavits and written arguments, the cross-examination on 
affidavits and any other ancillary matters relating to the 
Motion. 

I am instructed to advise you that the Attorney General of 
Canada and the Director of Investigation and Research are 
consenting to the adjournment of the hearing of the Motion to 

Vancouver 

28% ~a·• 01 au 

New Westminster 

Fasken Martineau Dav,~ 

';.::... ,'.: . 

·.i .. 
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a date to be fixed on the following conditions: 

a) your clients agree to extend the Existing 
Undertakings, except to the extent that they 
relate to the South Delta Today merger, until the 
Motion is disposed of on its merits or otherwise; 
and 

b) in the event, the parties agree to a different 
form of undertakings before the hearing of the 
Motion, these revised undertakings will be filed 
with the Court. 

The "Existing Undertakings" refer to the Amended Undertakings 
dated September 14, 1990 as revised by the letter of October 
11, 1990 from John J. Quinn to George Addy. Since the 
Existing Undertakings expire on Friday, December 7, 1990, 
would you please send a letter confirming that your clients 
are extending the Existing Undertakings except to the extent 
that they relate to the South Delta Today meger. I note that 
you have agreed to send a separate letter confirming that your 
clients have agreed to extend the Existing Undertakings with 
respect to the South Del ta Today merger until the present 
negotiations relating to South Delta Today are completed. 

Also, I am instructed to advise that the Director agrees not 
to take any proceedings with respect to the Notice of 
Application (CT-90/1) before the Competition Tribunal before 
the Motion is disposed of on its merits or otherwise and not 
to take proceedings for any default of filing of a response 
by your clients to the Notice of Application filed by the 
Director on November 29, 1990 in the Competition Tribunal (CT-
90/1) until 7 days after the date the Motion is disposed of 
on its merits or otherwise. This is without prejudice to the 
rights of your clients to apply to the Competition Tribunal 
for an extension of time for filing. 

Yours very truly, 

DAVIS & COMPP 

per~ b2_.,,_-
Stanley Wong 

c.c. George Addy, 
Bureau of Competition Policy 

Rory Edge 
Legal Services 
Consumer & Corporate Affairs Canada 



Exhibit "I" 

The Affidavit of Paul Renaud which is marked as Exhibit 

"I" to the Affidavit of Andre Brantz sworn the 4th day 

of March, 1991 is a separately bound document. 
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Court File No. f-1 - l(o'-1- 'ff 

IR THE FEDERAL COURT OF APPEAL 

B E T W E E N: 

SOUTHAM INC., LOWER MAINLAND PUBLISHING LTD., 
RIM PUBLISHING INC., YELLOW CEDAR PROPERTIES LTD., 

NORTH SHORE FREE PRESS LTD., SPECIALTY PUBLISHERS INC., 
ELTY' PUBLICATIONS LTD. 

- and -

Appellants 
(Plaintiffs) 

THE ATTORNEY GENERAL OF CANADA, THE COMPETITION 
TRIBUNAL and THE DIRECTOR OF INVESTIGATION 

AND RESEARCH UNDER THE COMPETITION ACT 

NOTICE OF APPEAL 

Respondents 
(Defendants) 

Take notice that the appellants appeal against the 

Judgment of the Trial Division of the Federal Court of Canada 

delivered on the 13th day of February, 1991, in which the 

Honourable Mr. Justice MacKay dismissed the appellants' motion 

heard on the 24th day of January, 1991. 

The appellants propose that this appeal be heard at 

the City of Toronto in the Province of Ontario. 

The appellant Southam Inc. 's address is 150 Bloor 

Street West, Suite 910, Toronto, Ontario, M5S 2Y9 and the name 

and .business ad~ress 0£ the appellants' solicitors 

Blake, Cassels & Graydon 
Barristers and Solicitors 
Box 25, Commerce Court West 
Toronto, Ontario 
M5L 1A9 

Glenn F. Leslie 
Robert E. Kwinter 

(41.6) 
(4l.6) 

Solicitors for Appellants 

863-2672 
863-3283 

Dated at Toronto the 22nd day of February, 

TO THE REGISTRY, 
THE FEDEARL COURT OF CANADA, 

ANO TO 

is: This It Exhibit • ... .r_ • 
to the affidavit of 

A&~t.f.: .... ~.~~ 
aworn before me tlai1 

~~ .... day of .. /JY. 
19.lL .. .. 
r-laA.~,:Ll)~~ 

1 9 9 l. ·' l :A CommiHioner o.iOOrJ-
Notary Public, etc. (J.t..&.C 

THE RESPONDENTS: The Attorney-General of Canada 
c/o the Deputy Attorney-General of Canada 
Department of Justice Canada 
239 Wellington Street 
Ottawa, Ontario KlA OHS 
Attention: Mr. Rory Edge 



SENT BY:DAVIS & CO 

AND TO: 

.AND TO: 

2-25-81 : 11 ::,I.SAM : 

The Registrar, 
Competition Tribunal 
90 Sparks Street 
Suite 600 
Ottawa. Ontario 
K1P SB-4 

- 2 -

604 6871612-

Director of Investigation and Research 
c/o Stan Wong 
Counsel to the Director 
Davis & Company 
Park Place 
2800-666 BurrarO Street 
Vancouver. British Columbia 
V6C 2Z7 
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:U~ THE FEDERAL COURT OF APPEAL 

B E T W E E N: 

SOUTHAM INC., LOWER MAINLAND 
PUBLISHING LTD., RIM PUBLISHING 

INC., YELLOW CEDAR PROPERTIES 
LTD., NORTH SHORE FREE PRESS 

LTD., SPECIALTY PUBLISHERS INC., 
ELTY PUBLICATIONS LTD. 

Appellants 
(Plaintiffs) 

- end -

THE ATTORNEY-GENERAL OF 
CA.NADA, THE COMPETITION TRIBUNAL 

end THE DIRECTOR OF 
INVESTIGATION AND RESEARCH UNDER 

THE COMPETITION ACT 

Respondents 
(Defendants) 

NOTICE OF APPEAL 

Blake, Cassels & Graydon 
Barristers and Solicitors 
Box 25, conunerce Court west 
Toronto, Ontario 
M5L 1A9 

Glenn F. Leslie 
(416) 863-2672 

Robert Kwinter 
(416) 863-3283 

Solicitors for the Appellants 
{Plaintiffs) 


