INTHE COMPETITION TRIBUNAL OF SOUTH AFRICA
HELD AT PRETORIA

CASE NO: 55/LM/Sep01
In the matter between:

Unilever Plc

Unifoods, a divison of Unilever South Africa (Pty) Ltd

Hudson & Knight, adivison of Unilever South Africa (Pty) Ltd

Robertsons Foods (Pty) Ltd

Robertsons Food Service (Pty) Ltd Themerging parties
and

The Competition Commission of South Africa The Commission

and

CEPPWAWU

FAWU

NUFBWSAW The Unions

REASONS FOR DECISON

Approval

1 We gpproved with conditions the merger between Unilever Plc; Unifoods a
divison of Unilever South Africa (Pty) Ltd;, Hudson & Knight, a divison of
Unilever South Africa (Pty) Ltd; Robertsons Foods (Pty) Ltd; and Robertsons
Food Service (Pty) Limited. Certan of the conditions for the approvd have been
kept confidentid to the merging paties and the Commisson in order to preserve
the vdue of the assets to be divested. The non-confidentid conditions of gpprovd

are annexed hereto marked “A”. Below we give the reasons for our decision.

The Transaction



2. This meger came aout as a result of an acquidstion by Unilever PLC and
Unilelr N.V. of the entire busness of Bestfoods worldwide. The acquistion
necesstated a worldwide redtructuring of the budnesses of Bedtfoods and
Unilever.

3. The transaction wes relevant to South Africa in 0 fa as a South African
company, Robertsons Holdings (Pty) Limited (Robertsons), which is pat of the
Remgro group of companies, is, together with a Bestfoods subsdiary, Bestfoods
Europe Group Limited (Bestfoods Europe), involved in a joint venture company
cdled Bedfoods Robertsons Holdings Limited LLC. The United States registered
joint venture company has two subddiaies in South Africa, namey Robertsons
Foods (Pty) limited and Robertsons Food Service (Pty) Limited. In tems of the
joint venture agreement, Bestfoods licenses its products to Robertsons Foods to
manufecture, didribute, market and Al in South Africa Bedfoods licenses
know-how and technology to Robertsons Foods and does not import products into
South Africa

4. The paties to this transaction have agreed to form a new joint venture company
in South Africa combining the food busness of Unilever SA and those of the
Bedfoods and Robetsons joint venture company. The new joint venture
company, to be cdled Unilever Besfoods Robertsons will incdude Unifoods and
Hudon & Knight from Unilever SA, and Robetsons Foods (Pty) Ltd and
Robertsons Food Service (Pty) Limited from Robertsons Holdings Unilever plc
will have management control of Unilever Bestfoods Robertsons.

The Relevant M arket

A. THE PARTIES MARKET DEFINITION

5. The mergng paties core busness is the production and sde of processed food to
the retall food sector and the professond food sector. According to the merging
parties, even though they trade in the same markets, they target different classes
of consumers. Robertsons pogtion is srong among the lower income consumers
whils Unifoods grength liesin the middle to higher income consumers.

6. The meging paties reying on a number of reports and dudies that they
commissoned, recognize four broad rdevant markets for purposes of this
transction. These ae the markets for the production and sde of cooking
ingredients, sauices, ready medls and flavoured spreads.

Cooking ingredients




7. These are products used by consumers to enhance the taste of the food by alding
flavour, aroma, colour and texture to food. Cooking ingredients may be divided
into flavour enhancers and med makers Examples of flavour enhancers ae
products like st and pepper, herbs and spices, curry, meat and vegetable stock
etc. The med makers are products such as tomato and onion mixes, Soya mince,
whole peded potatoes, tomato based pastes and purees and coatings.

Sauces

8. Sauces are thickened flavoured liquids used in the prepardtion or sarving of a
med in order to enhance its tade, for example tomato sauce chutney,
mayonnaise pasta and creambased sauces, gravy and sdlad dressing.

Ready Medls

9. This refers to convenience food products that the consumer can prepare in a very
dot time Gengdly, preparation condss of waming up, mxing o Smply
sarving as is. No recipe ills are required to prepare the meds dl the ingredients
are dready induded in the med or there will be precise indructions on what to
add and how to prepare the med. Ready meds may be divided into family meds
and persond meds/snacks. Family meds are those medls packaged in larger Szes
for 34 savings and amed a formad med occasons such as lunch or dinner.
Persond meds are packaged for one person, are not desgned for formd meds
and may be consumed a anytime, for example, ready to est snacks. According to
the merging paties indant soup, as opposed to powdered soup mixes dso fdls
into this market.

Havoured Spreads

10. Havoured soreads indude dl those products used by consumers principdly to
enhance taste of bread and biscuits for example jam, peanut butter, dary, honey
and syrup, fish and mesat Soreads.

B. THE COMMISSON'SMARKET DEFINTION

11. The Commisson disagrees with the paties make definition. In the
Commisson's opinion, the merging paties have defined the market too widdly.
In its report the Commisson criticizes the various reports and studies relied upon
by the merging paties for thar market definition. The Commisson seeks to
demondrate that the sad reports and studies do not support the market definitions
proposed by the paties It points out percaved incondgencies and omissons
amongs the documents filed by the parties in support of ther market definition.
The efficiencies that the merging parties clam will result from the merger are dso
digputed by the Commisson. In addition, the Commisson cests doubts upon the
objectivity of the studies and the reports.



12.

13.

14.

According to the Commisson, the gpproprite method of defining the market for
purposes of this transaction is to use the product dassfications adopted by AC
Nidsen, a firm that collects product data in the food sector. The Commisson
adopted the food dasdfications used by AC Nidsen in collecting data for its
clients as the correct market definition. The Commisson points out that this is the
maket definition adopted by the paties internaiond counterparts in  ther
natification of the worldwide merger to the European Commission.

Through its Retal Measurement Services, ACNidsen captures information on
product movement, market share, didribution, price and other market sengtive
data usng in-gore scanning of product codes in the retall sector and Sore vidts
by auditors Thee daa ae compiled by dassfying products into very basc
Product Definitions eg. jams, fresh milk, yoghurt etc., and maket shares ae
cdculated by the amount each brand sdlls through the retail sector.

AC Nidsen identifies over 27 food product dassfications The Commisson
found overlaps between the merging parties products in 10 (ten) markets. Below
Is a table reflecting the parties products and market shares in the various markets
identified by the Commission:

RELEVANT UNIFOODS ROBERTSONS
MARKET
Products Market Products Market Post
share share M er ger
Packet soup Royco Soup 294% Knorr Soup 481% 775%
Soyamince Royco vitamince 1,7% Knorr soyamince 313% 3B%
and
Knorr nyamanyama
Sishebo mixes Royco Shebo-o- 11,6% Robertsons 838 % B4%
mix Jkede gew mix
Sdad Dressing Royco Sdad 14.4% Knorr Sdad Dressng | 554% 69.8%
Dressng
Recipe mixes Royco 48,2% Knorr 180% 66,20
Royco potato
bake and
Royco potato
wedges
Dry marinades Royco Ingtant 35,3% Knorr Marinadesand 64,5% P8%
Marinade Meat Mae Marinade




Pour-over-sauces Royco 47,8% Knorr gir & Serve A4% 2%
Royco sauce Knorr sauce
sensations combinations

Dry pasta sauces Royco indant 49,3% Knorr ingant sauce 32,™% 0%
pasta sauce and

Knorr pastamia

Instant soups Royco cup-asoup | 67,4% Knorr quick soup and 214% 888%
and Knorr Oodles of
Royco cup-a- Noodles
shack

Black Spreads Oxo spread 100% Marmite and Bovril 895% D%

15. With the exception of the market for the production and sde of soya mince, the
combined market shares of the paties in the other 9 markets identified by the
Commisson ae extremdy high, ranging from 69,8% to 995%. Usng the HHI
index, the Commisson found that there is a veay high levd of concentration
within the markets identified in its report. The Commisson agued the high
market shares and concentration levels resulting from the merger are likdy to leed
to alessening of competition in the identified markets

16. In addition, the Commisson found thet:

a. therewere Sgnificant barriersto entry in the identified markets;

b. the transaction would result in the removd of an effective
competitor; and
c. it is not clear that the paties customers would possess sufficient
countervaling power to prevent the exercise of market power on

the part of the merged entity;

d. damed efficdences ae not convincingly substantigted, and in
any event would not outwegh the anti-competitive effects of the

merger.

17. Based on the above andyss the Commisson conduded tha the merger would
leed to a substantid lessening or prevention of competition. It recommended that
we gpprove the merger subject to the following conditions:

“Unifoods divests of the whole product portfolio currently marketed under
the Royco and Oxo brands, induding the sub-brands
The divedtiture to be to a vigble third party, gpproved by the Commission
The divedtiture to teke place within [confidentid] months and prior to

implementation.”




18.

19.

20.

21.

22.

Provison was dso made for the monitoring by the Commission of the compliance
with the propasad divestiture conditions

Without conceding that the Commisson's maket definition and andyss is
aopropricte, the merging paties made severd offers to the Commisson to divest
and out-license some of thar aub-brands in the makets identified by the
Commisson a problematic. Thee proposds were not acceptable to the
Commisson. The Commisson wanted the paties to dives the whole of the
Royco and Oxo brands, together with any sub-brands. An agreement could not be
reeched. The Commisson did not fed tha the paties proposed remedies
aufficiently addressed dl its concerns. On the other hand, the parties viewed the
Commisson's maket definition as too narow. They dso ague tha the
Commission’s proposed remedies go beyond addressing the concernsraised by it.

Subsequent to the referrd, the Commisson and the merging paties reached
agreement on the appropriate remedy for the concerns raised by the Commission.
On our request, this agreement was filed as a draft order.

In teems of the draft order submitted the merging paties would dispose of dl
products sold and marketed under the Royco and Oxo brands, induding any sub-
brands. With regad to the sde of the Royco brand, and subject to certan
confidentid  provisons, the following products would be exduded from the
divedtiture:

the sub brand Cup-a-Soup induding :”Lite” and “Thick and Creamy”,
the sub-brand Cup-a-Snack;

the sub-brand Matesincluding “Chicken Mae’, “Mince Mate’ and “Tuna
Mate’, and

the sub-brand Pasta and Sauce indluding “Macaroni and Cheese'.

At the hearing, the merging paties reterated thelr beief that the Commisson's
market definition is too narow and its proposed remedies excessvely broad. The
paties did not, in other words, concede the Commission’'s market definition. They
agued tha the AC Nidsen product classfication was not an  gopropriate
classficaion for purposes of identifying a market for competition purposes. In
the paties opinion, the Nidsen cdasdfication is the narowest posshle
classfication of products and does not teke into account the subditutability of use
by consumers that occurs across the product classfications. The parties argued
that snce the remedies agreed to with the Commisson were enough to satisfy the
vay narow maket definitions based on the Nidsen's product cassfications, the
merger is unlikdy to rase competition concens under aly other market
definition.



23.

The Commisson good by its maket definition. It sought to convince us that the
divetiture proposas contained in the draft order address the competition concerns
identified in its report.

THE UNIONS SUBMISSIONS

24.

25.

26.

27.

The Unions filed papers aguing for an outrignt prohibition of the merger.
Claming lack of auffident information, they did not provide ther own market
definiion but went dong with the Commisson's market definition. The unions
agued that the meger should be prohibited because of the high levds of
concentration in the market and the dominance of the merging parties

The Unions were skepticd about the accuracy of the market share figures based
on ACNidsens reports rdied upon by the Commisson. They agued tha these
figure do not show the complete extent of the merging parties dominance because,
fird, AC Nidsen only reads data from the retall sector and does not cover the
wholesding sector. The market shares therefore only reflected sdes through the
retal sector and not other channes. Secondly, the Unions damed tha the AC
Nidsen figures did not take into condderaion the fact that so-cdled house brands
0ld in the make by reales ae the meging paties products packed
differently or by a third paty and marketed as products of the retaler. The Unions
further argued that the reaionship between the mgor retallers and manufacturers,
induding the merging paties was not based on countervaling power in the
market, but rether profitable mutua dependence.

The Unions ds0 rased a number of public interest grounds in support of
prohibition of the merger. Firdly, they pointed to the large number of job losses
resuling from the merger-induced redundancies® They stressed the effects these
retrenchments will have on the retrenched workers, their dependents and society
in generd in a gtudion where the unemployment rate is dready very high. In
summay the view of the Unions is that this merger was not in the interest of
broader society, but rather of the merging parties done.

With regard to the agreed divediture, the view of the Unions was tha it does not
adequately address the competition concerns identified in ther submisson Even
though they wanted the merger prohibited, the Unions urged that, if we decided to
aoprove the merger, we should impose the following conditions on the parties

! The merging parties estimated that on a‘worst case’ scenario the gross number of job lossesislikely to be
around 769 positions, with unionized job losses standing at approximately 358. The merging parties sought
to argue that the number of positions that will be rendered redundant by the merger is confidential
information. We deal with this argument below under “Public Interest Issues’.



“Nojob losses
No price increases above CPIX

An anud compliance report verified by independent auditors
submitted, at own cog, to the Tribuna”

Finding

28.

29.

3L

We find that the implementation of this merger, subject to the conditions liged in
the atached order, is not likey to result in the subgtantid lessening or prevention
of competition. The conditions atached to the gpprovd of the merger adequately
address any competition problems that may have resulted from the merger based
on the narower maket definition adopted by the Commisson. Therefore, we do
not condder it necessty to make a finding on the rdevant product market for
purposes of this transaction. It is common cause that the rdevant geographic
market is nationd.

As dready daed above, the Commisson adopted ACNidsen product
classfication as its product market definition for purposes of this transaction.
Even though the paties rdied manly on the ACNidsen product cdassfication in
their submissons to the European Commisson, they rgect it for the purposes of
this transaction. They ague that factors specific to South Africa judify a
departure from the Nidsen categories. They aso criticize the ACNidsen product
classfication as beng of limted use in defining the rdevant maket for
competition purposes They ague that the priority in the ACNidsen Product
Definitions is the practicad collection of data on products and not the measurement
of subditutability between different products and no consumer demand-led
reseerch is conducted in the compilation of data As a reault, the ACNidsen
Product Definitions ae too narow for competition law purposes and products
that compete with each other end up being classfied under different classes.

. However, an econometric andyss by Europe Economics commissoned by the

paties to datidicdly prove this dam was by thar own admisson, incondusive
Data avalability limited the use of sophidicaed techniques to edablish the
degree of subditutability between products in the definition of the reevant
maket. The Tribund could not fal to be impressed by the lack of vaiability in
the prices of gpecific products and ther likdy subditutes. Any econometric
edimaion based on a theordicdly specified modd would druggle to find
economicaly meaningful relaionships with this data set.

The parties then sought to present an econometric andyss of the data to support
ther wider market definition by employing a pand data st that would address the



data avalability problem. Composte price indices for the dternative market
definitions were developed including the reative price of a product conddered as
the best subditute in switching sudies, and two composite price indices to test the
narrower and broader definitions of the market. We find this econometric anadyss
unconvincing for the following reasons

the induson of variades in an equation without a solid theoreticd basis is not
persuasive;

econometric edimation problems of rdaionships between the explanatory
price varigblesis not addressed; and

consequently any interpretation of the results obtained has to be and should be
qudified with sufficent cavedats to render the subsequent andyss of doubtful

vaue.

32. At the hearing the paties did agree that the econometric evidence did not
conclusvely support their market definition but fet that in the face of severe data
problems they should be given some credit. Wheress the Commisson had not
produced any evidence in support of its pogtion on market definition merdy
accepting the ACNidsen dassfication.

33. One of the merging paties man citidsms of the Commisson’'s use of the
ACNidsen product cdassfication in  defining the make is tha these
classfications do not take into account interchangesbility of use by the consumer
of products across different classfications and therefore reliance thereon leads to
narow makes No one has suggested that the market may have narower
boundaries than those of the ACNidlsen product dlassification?.

34. 1t would appear therefore that if the Commisson has ered in defining the narket,
its error would be in defining the market too narowly. A wider market definition
in this case would naurdly have resulted in lower maket shaes and lower
concentration levels for the parties in some of the markets where overlap occurs
because of a lager pool of products andlor competitors. Under those
crcumdances the conditions imposed on the transaction would obvioudy have
been sufficient to remove any potentid competition problems

35. We are therefore satisfied that the divedtiture of the Royco and Oxo brands on the
conditions refered to in the atached order ae aufficent to remove any
competition concans tha may have resulted from the merger, regardliess of

2 Asalready noted, the parties found them avalid classification in their submission to the European
Commission.

% Indeed, it is very hard to imagine that in any market, the parties’ market shares could be higher than they
arein some of marketsidentified by the Commission.



whether the market definition adopted by the Commisson is correct or not.
Generdly, the conditions we have imposed have the effect of diminaing the
overlgps between the paties brands or sub-brands occurring on the market
definition adopted by the Commisson.

Public Interest | ssues

36.

37.

39.

The man public interest issue identified by the participants in these proceedings
is the number of potentid job losses We have dreedy referred to the Union's
submisson in this regad aove The Commisson, though expressng concen
about the number of potentid job losses did not think that this warranted a
prohibition of the merger “as long as there are remedies for the anti-competitive
implications of the proposed transaction”.

There was a suggestion on the pat of the merging paties that the number of
employees who will be retrenched as a result of the merger is confidentid to
themsaves, the Commisson and the Unions and ther members They argue tha
this is sengtive busness information snce it had not been reveded to the non-
unionised employees.

. We do not accept this argument. Firdly, the Act defines ‘confidentid

informetion’ as information that is inter dia ‘not genedly avalable or known
by others. It was common cause that the unionized employees had been given
this informeation by the Unions and were under no obligation not to reved this
information to ther non-unionised colleegues, or to anybody dse for tha matter.
Claming that such information is confidentia as contemplated in section 1 of the
Act is clearly an untenable argument.

Secondly, it is doubtful that the informeation meets the other part of the definition,
namdy, that it is informaion of “economic vaue'. Retrenchment figures may be
viewed as sendtive information in the combudible world of labour reaions but
that is no judification for atempting to dress them up as busness secrets, which
isthe type of confidentid information the Act seeksto protect.

. In addition, section 13A(2) of the Act provides that merging paties must serve a

copy of the merger notice on the regisered trade union, employee representetives
or, faling any of them the employees themsdves The merger notice tha is
refered to in the Act is contaned in Form CC 4(1) in the Rules of the
Competition Commisson. Schedule 2 of CC 4(1) requires tha a summary of the
effect of the proposed merger on employment be atached to the notice The
purpose of these providons is to ensure tha employees representaives are
provided with the necessary information to endble them to make representations
the competition authorities, if they so wish. The prime concern of employees
would obvioudy be the effect of the merger on employment. The number of

10



41.

42.

people who might lose ther jobs determines the effect on employment. Keeping
this information confidentid deprives labour not only of the right to access to
informetion thet the legidaure dearly gives to them, but dso ther right to meke
meaningful representation to the Competition authorities on an issue that directly
afects ther interests. The legidaure could never have contemplated that this
information could be damed as confidentid information — dl indicaions are to a
contrary intention. We accordingly find thet the number of employees which the
merging paties contemplaie retrenching does not conditute  confidentia
informetion.

The paties were a pans to explan tha the estimated number of job losses given
by them, a gross figure of 769 pogtions, was the ‘wors casg scenaio. The job
losses are the result of synergies and plant integrations arising from the merger.
This will lead to redundancies across dl levds of employment. The parties dam
that they are yet to decide on the form that the redtructuring of ther companies
will take to regp the benefits of the synergies and cannot therefore give a specific
number of potentid job losses They have undertaken that once a decison has
been made in this regard, they will conault the Unions to explore dl possble
dternatives to retrenchments.

When one congders dl the information put before us on this subject, there is a
drong indication that the ‘worst case scenario referred to by the merging parties
is truly thet - it is the mogt pessmidic view of the impact of the merger on
employment. Be tha as it may, we are gill faced with the difficulty that while it is
common cause tha some negdive impact on employment will result and the
‘worgt case’ scenario has been given to us, the true extent thereof will for reasons
referred to in 41 above reman unknown until after the conduson of the sde of
the divested assets. This means tha as things sand, we cannot make a vdid
asessment of the effect of the merger on employment. For this reason we have
imposed as a condition for the gpprovd of the merger, an obligaion on the
merging paties that once an agreement has been conduded with the proposed
buyer of the divested assats they consult with the Unions or their employees on
thisissue.

. In our view the mog ggnificant right that the Compelition Act extends to

employees and their unions is the right to timeous information with respect to the
potentiad employment impact of a merger. The news of a merger is, it gopears, too
often sorung upon unions and employees despite the powerful impect tha these
transactions often have on ther interests. However, there is little doubt that,
having received the information, the most poweful channd avaladle to the
unions to address employment relaed issues aisng from the merger is the
Labour Reations Act or private collective barganing agreements where they
exig.  Although we wecome input by the unions and employees a Tribund
medtings cdearly our decisons have to bdance impacts on compeition with

1



employment impacts whereas the concerns of the Labour Reaions Act and other
collective bargaining arangements have no such bdancing requirement. In this
cae it seems tha there was only limited interaction between the unions and the
merging paties following the filing on the unions required by the Competition
Act. This is regrettable. We have not been able to ascertain who — the parties or
the unions — bears responghbility for the falure to take advantage of this
information and to negotiate a mutudly satifactory solution of the labour-related
problems aridng from the transaction. We have accordingly inserted a condition
requiring the parties to enter into discussons with the unions.

44. We therefore gpproved the merger subject to the attached conditions.

04 April 2002
D.H. Lewis Date

Concurring: M. Holden; N.M. Manoim

ORDER (Non confidential version)

Having heard the parties, the following order is mede:

1. The merger is approved on the conditions thet follow:

1.1 The merging parties shall digpose of the following assets (“the divested assts') to a
buyer being an independent third party or parties gpproved by the Commission:

("The Divested Asts”)

1.2 Royco brand:

Thiswill indude dl Royco products, save for the sub-brands listed in clause 2 below.
1.3'Quick Soup' and 'Oodles of Noodles sub-brands:

Thiswill indude the sdle of the sub-brands 'Quick Soup' and ‘Oodles of Noodles,

together with, & the option of the proposed buyer, alicence to use these sub-brand names
together with the Knorr Brand for amaximum period of 2 years.



14 Oxo Brand:
Thiswill include the sle of the Oxo brand in totdity.

1.5 For each brand and/or sub-brand referred to above, the sde will incdlude dl the
intellectud property associated with the brand, i.e. packaging design, formulations,
intellectud rights to advertisng and promotiona meaterid, finished goods and packaging
meterid stock.

1.6 The divedtiture could, a the option of the propased buyer, indude production
fecilities e@ther to be used in a co-packing arrangement (by means of a service agreement)
or asan outright sde of al the assts.

1.7 All the ligted trademarks, attached hereto marked Schedule " A" will be trandferred to
the proposed purchaser on the effective date.

1.8 The cogts of dl trademark transfers will be for the merging parties.

2. Thefollowing assets (“the excluded assts") are excluded from the divested assets and
will remain the property of the merging parties, subject to the provisonsof 3,4 and 5
below:

2.1.1 the sub-brand " Cup-a-Soup" induding :"Lite" and "Thick and Creamy"”,

2.1.2 the sub-brand "Cup-a-Snack”;

2.1.3 the sub-brand "Mates' induding "Chicken Mae',, "Mince Mae' and "TunaMate',
and

2.1.4 the sub-brand "Pagta and Sauce" incduding "Macaroni and Cheese'.

2.2 The exduded assats, including any intdlectud property associated with the sub-
brands, ie packaging desgn, formulations, intellectud rights to advertisng and
promoationd materid, finished goods and packaging materid stock will not form part of
the divested assets.

3. [Confidential information]
4. [Corfidential information]
5. [Confidential information]
6. [Confidential informatior]

7. [Confidentid information]

7.1 [Confidentid information]
7.2 [Confidentid information]
7.3 [Confidentid information]
7.4 [Confidentid information]

8. [Corfidential informatior]
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8.1 [Confidertial information
8.2 [Confidertial information]
8.3 [Corfidentid information
8.4 [Corfidentid information]
8,5 [Confidertial information]
8,6 [Confidertial information]
8.7 [Corfiidential information]

0.

9.1 The merging parties shdl submit the name of the proposad buyer to the Commisson
for its prior gpprovd, together with the relevant documentation in respect of the proposed
buyer in order that the Commission can assess whether the proposed buyer would be gble
to effectivdy utilise the divested assets s0 as to be a viable competitor to the merging

parties.

9.2 The Commission will respond to the merging parties proposd in reaion to the
proposed buyer within seven days from the date on which the name of the proposed
buyer was submitted to the Commission.

9.3 Once the sde agreement with the proposed buyer has been concluded, the merging
parties shal submit the sde agreement, together with the rlevant documentation
(induding a prdiminary competition andyss) to the Commission, in order to engbleit to
verify thet the conditions laid down in this agreement are fulfilled and thet there has been
no materia change in the status of the proposed buyer not reasonably foreseesble a the
time the Commission assessed the proposed buyer's suitability, subject to the
Commisson agreaing to kegp confidentia dl such information recaved.

10. [Confidentid information]
11. [Confidentid information]

12. The parties may apply to the Tribund, on application, to vary the procedure set out in
this order, and on natice to the Commisson and the Unions.

13. Once the sde agreement with the proposed buyer has been concluded the merging
parties must;

13.1.1 provide asummary of the effect of the proposed sde on employment on any party
entitled to be given notice of the merger in terms of section 13 A (2) of the Act; and

13.1.2 conault, as soon as practicable, with the parties entitled to be given natice in terms
of section 13 A (2), on the employment effects of the proposed transaction.

14. Paragraphs 3, 4, 5, 6, 7, 8, 10 and 11 above, shdl remain confidentid to the merging
parties and the Competition Commission and the Trustee gppointed, as st out above, and
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may not be disclosed to any third party.
N Manoim
Tribunal Member

DATED AT PRETORIA ON THE 6™ DAY OF MARCH 2002
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