
 

 
Public Competition Assessment 

7 November 2008 

WPP Group - proposed acquisition of Taylor Nelson Sofres plc 

 

Introduction 

1. On 8 October 2008, the Australian Competition and Consumer Commission 
(ACCC) announced its decision not to oppose the proposed acquisition of Taylor 
Nelson Sofres plc (TNS) by WPP Group (WPP) (proposed acquisition), subject 
to section 87B undertakings accepted by the ACCC on 8 October 2008. The 
ACCC was of the view that the proposed acquisition, in conjunction with the 
undertakings, would be unlikely to have the effect of substantially lessening 
competition in any relevant market in contravention of section 50 of the Trade 
Practices Act 1974 (the Act). 

2. The ACCC formed its view on the basis of the information provided by the 
merger parties and information arising from its market inquiries. This Public 
Competition Assessment outlines the basis on which the ACCC has reached its 
decision on the proposed acquisition, subject to confidentiality considerations. 

Public Competition Assessment 

3. To provide an enhanced level of transparency and procedural fairness in its 
decision making process, the ACCC issues a Public Competition Assessment for 
all transaction proposals where: 

 a merger is opposed 

 a merger is subject to enforceable undertakings 

 the merger parties seek such disclosure or 

 a merger is not opposed but raises important issues that the ACCC considers 
should be made public. 

4. This Public Competition Assessment has been issued because WPP’s proposed 
acquisition of TNS is subject to enforceable undertakings. 

5. By issuing Public Competition Assessments, the ACCC aims to provide the 
public with a better understanding of the ACCC's analysis of various markets and 
the associated merger and competition issues. It also alerts the public to the 
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circumstances where the ACCC’s assessment of the competition conditions in 
particular markets is changing, or likely to change, because of developments.  

6. Each Public Competition Assessment is specific to the particular transaction 
under review by the ACCC. While some transaction proposals may involve the 
same or related markets, it should not be assumed that the analysis and decision 
outlined in one Public Competition Assessment will be conclusive of the ACCC’s 
view in respect of other transaction proposals, as each matter will be considered 
on its own merits.  

7. Many of the ACCC’s decisions will involve consideration of both 
non-confidential and confidential information provided by the merger parties and 
market participants. In order to maintain the confidentiality of particular 
information, Public Competition Assessments do not contain any confidential 
information or its sources. While the ACCC aims to provide an appropriately 
detailed explanation of the basis for the ACCC decision, where this is not 
possible, maintaining confidentiality will be the ACCC's paramount concern, and 
accordingly a Public Competition Assessment may not definitively explain all 
issues and the ACCC’s analysis of such issues. 

The parties 

The acquirer: WPP Group 

8. WPP is an international marketing communications services group listed on the 
stock exchange of London and New York (NASDAQ), operating in 106 countries 
worldwide, including Australia. 

9. WPP provides a range of marketing communications services through its operating 
companies, including advertising, marketing data services (including media 
management and marketing research services) insight and consultancy, public 
relations and public affairs, branding and identity, healthcare and specialist 
communications, and direct promotion. 

10. WPP acts as a holding company in Australia, and has a variety of businesses, some 
but not all of which are held through WPP Australia. WPP companies in Australia 
providing marketing research services are Research International, Millward Brown 
and Lightspeed Research. WPP has an interest in Newspoll and Added Value. 

11. WPP also owns 50 per cent of AGB Nielsen Media Research (AGB Nielsen), a 
provider of Television Audience Measurement (TAM) services worldwide (except 
in the US where the joint venture does not operate). AGB Nielsen is currently the 
sole provider of TAM services in Australia. AGB Nielsen is a joint venture formed 
in 2005 between the Kantar Group (a subsidiary of WPP) and the Nielsen 
Company. AGB Nielsen (or its predecessor, ATR Australia) has been responsible 
for providing TAM services in Australia’s five major metropolitan areas since 
January 2001, in regional markets since January 2003 and for Pay TV since August 
2003. 
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The target: Taylor Nelson Sofres plc 

12. TNS is a global insight, information and consultancy group listed in the UK. TNS 
also provides TAM services in a number of countries. TNS does not currently 
provide TAM services in Australia, but has the capability to do so. It has been 
considered a viable potential provider of TAM services by Australian TAM 
customers in recent years. 

 
13. TNS provides a range of market research and information services in Australia. 

These services are divided into two main areas: 
 

 syndicated/continuous marketing research services (information collected on 
a regular basis mostly from continuous panels, sold to multiple consumers on 
a non-exclusive basis) 

 customised marketing research services (ad hoc/continuous contracts tailored 
to the needs of individual customers). 

Other industry participants 

14. The ACCC’s inquiries indicated that the GfK group (GfK) is the only other 
recognised provider of TAM services internationally. Its activities are largely 
restricted to Europe, with contracts in a number of countries including Austria, 
Belgium, Bulgaria, France, Germany, the Netherlands, Romania, Switzerland and 
Ukraine. However, GfK also has some presence in the Asia Pacific region 
through TAM equipment licensing arrangements in India and Pakistan. GfK has 
recently expanded its presence in Australia through the acquisition of local 
market research firm Bluemoon Research + Planning Pty Ltd. However, this 
company has no TAM capability. 

15. In addition to TAM, market research includes a wide variety of products and 
services and is characterised by a number of large and small participants. Other 
suppliers of market research services in Australia include the Nielsen Company 
(Nielsen), GfK, Ipsos, Synovate and Roy Morgan.  

The proposed transaction 

16. WPP made a public offer for TNS on 9 July 2008. WPP proposed to purchase the 
share capital of TNS. 

Industry background 

Television Audience Measurement 

17. TAM involves the estimation of national or regional television audiences on a 
more or less continuous basis. The resulting information (ratings) is the 
percentage of a given population group viewing a television channel during a 
particular time interval, as well as other information on viewing patterns. 
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The importance of consistent ratings information 

18. Commercial television networks (commercial networks) are largely funded by the 
sale of airtime during programming to advertisers. Ratings are primarily used to 
measure the number of viewers both in absolute terms and across different 
demographics, and hence measure the potential audience for advertisements. 
Advertisers use ratings data to measure potential audiences and target their 
advertising. The commercial networks use ratings to assess the performance of 
their programming.  

19. Ratings information is a key tool in the negotiation of prices for advertising 
inventories on commercial television and in the formulation of programming by 
the networks. Ratings are also used in negotiations with programming production 
companies for the purchase of television content. 

20. In most countries (including Australia) ratings are provided by a single supplier 
of TAM services. Ratings data from a single source (in this case a representative 
viewer panel) can be compared across the networks, and has led to ratings data 
being referred to as a “currency”. 

Buyers of TAM services 

21. TV networks and advertisers have a strong preference for obtaining TAM 
services (i.e. TV ratings) from a single source. 

22. In Australia, TAM services are procured under what is known as the Media 
Owned (MO) model.1 Under this model, a representative body is set up by a 
broadcaster or a group of broadcasters. A representative body is responsible for 
selecting a TAM service provider to collect ratings data on its behalf. 

23. OzTAM and RegionalTAM are the representative bodies of the capital city and 
regional commercial networks respectively. Each is owned by the commercial 
networks it represents; OzTAM by networks Seven, Nine and Ten; 
RegionalTAM by NBN, Prime, Seven Queensland, Southern Cross and WIN. 
OzTAM and RegionalTAM separately negotiate for the supply of TAM services 
and do not act as a single buying party. However, the ACCC’s inquiries indicated 
that the need for a consistent source of ratings information nationwide has 
consistently resulted in both parties contracting the same supplier of TAM 
services. The ACCC understands that TAM service contracts are entered into for 
reasonably long periods (for example, AGB Nielsen’s contract with OzTAM is 
for a seven year period). 

                                                 
1 In some countries a Joint Industry Commission (JIC) or Proprietary Service (PS) is used instead. A JIC 
is jointly set up by broadcasters, advertising associations, advertising agencies and media buyers. The 
JIC selects a single TAM provider and negotiates specifications and terms of supply of data. In the PS 
model, a TAM service provider sets up and operates the TAM service on its own account.  
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Competition for TAM services in Australia 

24. Given that the buying model for TAM services in Australia generally results in 
the engagement of a sole national provider for the duration of the relevant supply 
contracts, in Australia, competition for the supply of TAM services generally 
occurs through competition for the market rather than in the market. Thus, instead 
of competition occurring within the market on an ongoing basis, TAM providers 
essentially compete to become the sole provider in the market whenever these 
services go out to tender (generally every five to seven years), although, as 
discussed below, competition for the market may occur intermittently throughout 
the life of the contract. 

25. Market participants noted that the key competitive constraint on the incumbent 
supplier of TAM services in Australia is the threat of overseas firms competing 
for contracts in Australia. The TAM assets of TNS in Europe have been (and 
continue to be) crucial to its ability to credibly bid for Australian TAM contracts. 
GfK’s European TAM assets may also assist it in any future bids for Australian 
TAM contracts. 

Market research excluding TAM 

26. Market research firms may provide any or all of a range of services and may 
specialise in certain areas, including brand consulting, political polling, 
customised and syndicated research2. In addition, there are other, more 
specialised activities undertaken by market research companies, such as online 
panels.  

27. An online panel is a group of pre-screened respondents who participate in online 
surveys and/or customer feedback sessions. Respondents become "panellists" by 
completing a profiling questionnaire. The data collected includes demographics, 
lifestyle characteristics and media habits, which provides a basis for future survey 
participation. The panel can range in size from 100 to 100 000 or more people. A 
panel can replace, or supplement, many traditional forms of research such as 
telephone and mail surveys, focus groups and on-site interviews.  

                                                 
2  Syndicated or continuous market research refers to information collected on a regular basis mostly 

from continuous panels and may be used by a number of customers. Custom market research refers to 
ad hoc or continuous collection of information tailored to the needs of individual customers. 
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Timing 

28. The following table outlines the timeline of key events in this matter. 

Date Event 
01-Aug-2008 
22-Aug-2008 
04-Sep-2008 
10-Sep-2008 
 
10-Sep-2008 
 
 
08-Oct-2008 

ACCC commenced review under the Merger Review Process Guidelines. 
Closing date for submissions from interested parties. 
ACCC requested further information from WPP. ACCC timeline suspended. 
ACCC received further information from WPP. ACCC timeline 
recommenced. 
The proposed date for announcement of ACCC's findings was 
extended from the initial date of 25 September 2008 to enable 
the ACCC to conduct additional inquiries. 
After accepting court enforceable undertakings from WPP, the 
ACCC announced it would not oppose the proposed acquisition. 

 
Market inquiries 

29. The ACCC conducted market inquiries with a range of industry participants, 
including competitors, potential competitors, customers, industry bodies, 
overseas competition authorities and other interested parties. Submissions were 
sought in relation to the substantive competition issues and proposed 
undertakings. 

With/without test 

30. In assessing a merger or acquisition pursuant to section 50 of the Act, the ACCC 
must consider the effects of the transaction by comparing the likely competitive 
environment if the transaction proceeds (the “with” position) to the likely 
competitive environment if the transaction does not proceed (the “without” 
position). 

31. The ACCC considered that the most likely scenario without the proposed 
acquisition was for TNS and WPP to continue as independent companies 
competing with each other to supply a number of products and services to 
customers (consistent with the status quo). 

Market definition 

Television Audience Measurement 

32. The ACCC considered that the provision of TAM services nationally was a 
relevant market for the purposes of this matter. It was found that TAM services 
form a distinct product market from other market research services, because there 
is minimal scope for substitution between TAM services and other market 
research services on either the supply or demand side.  
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33. On the demand side, the ACCC considered that buyers of TAM services were 
unlikely to consider market research products (or other media measurement 
products such as radio or internet measurement services) to be a close substitute 
for TAM services. 

34. On the supply side, the ACCC considered that suppliers of market research 
services other than TAM services would not be able to easily adapt their market 
research products in order to compete with the other suppliers of TAM services. 
In particular, the ACCC considered that such substitution would require 
significant investment in TAM technology (including devices for the capture of 
viewer data and equipment and software used to collate and output ratings data), 
the recruitment of experienced personnel and the need to demonstrate a reliable 
TAM capability3 to buyers prior to entering into a tender process. 

Return path data 

35. The ACCC also considered the proposed acquisition in relation to a national 
market for the provision of return path data (RPD) services. RPD is a media 
measurement system that can be used where television is viewed via a set top box 
(such as pay TV) or similar device. Where these systems contain a return path to 
the broadcaster (i.e. a line of communication between the broadcaster and the 
viewer through which data can be sent back to the broadcaster), the broadcaster 
can gather information on the operations of the set top box, such as what channel 
is being viewed at what time. Market participants did not consider that RPD was 
an alternative to TAM services in obtaining ratings information.4  

36. TNS is the only current provider of RPD services in Australia. 

37. While the ACCC did not rule out the possibility that RPD was part of a broader 
market for TAM services, it nevertheless considered the proposed acquisition on 
the basis of a national market for the provision of RPD services. The ACCC 
considered that if no competition concerns were found using this narrower 
definition, then this assessment was unlikely to change if a broader market were 
adopted instead.  

Other markets 

38. The ACCC also considered the likely competition impact of the proposed 
acquisition in: 

 the national market for the provision of online panel services 

 the national market for the provision of market research services. 
                                                 
3 The ACCC understands that having a good reputation in TAM services is crucial to a potential supplier 

being considered by acquirers of TAM services. Ratings data obtained from TAM services plays a 
critical role in determining the revenue of the commercial networks. The reliability of that data is 
considered to be among the most important factors in choosing a supplier of TAM services. 

4  Unlike traditional TAM services, RPD is limited in that it does not provide information on the actual 
viewer of a particular television program (which is important for breaking down ratings based on 
demographics), and may only indicate which channel the set-top box is set to without indicating 
whether or not the television is actually on. For this reason it is not considered a close substitute for 
TAM; rather, it is a complementary service. 
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39. The ACCC considered there was likely to be a separate market for online panels 
because factors such as the speed and convenience of online panels, and the 
significant costs involved in establishing a sizeable online panel, limit 
substitutability with other types of surveys and market research.  

40. While the ACCC conducted its competition assessment on this basis, it did not 
rule out the possibility that online panels may in fact be part of a broader market 
for market research services. Nevertheless, the ACCC considered that if no 
competition concerns were found using this narrower definition, then this 
assessment was unlikely to change if a broader market were adopted instead. 

41. Similarly, the ACCC did not consider it necessary to reach a concluded view as 
to whether the market for the supply of market research services (excluding 
online panels and TAM) should instead be defined as a series of narrower 
markets (for example, markets for syndicated and customised market research, 
brand development and political polling), since the adoption of these alternative 
market definitions would not have altered the outcome of its competition 
analysis. 

Competition analysis - Television Audience Measurement 

42. The ACCC considered whether, without any undertakings to remedy potential 
competitive harm, the proposed acquisition would be likely to substantially lessen 
competition in the relevant markets, such that the merged entity (the combined 
WPP and TNS) would have the ability and incentive to unilaterally increase its 
prices, and/or lower its quality, service or innovation levels. The ACCC also 
considered whether the proposed acquisition was likely to substantially lessen 
competition in any relevant market by increasing the likelihood of rival firms 
either explicitly or implicitly coordinating pricing, tenders, or related commercial 
decisions with rivals. 

43. Given the nature of competition in the relevant market, the ACCC considered that 
the proposed acquisition was most likely to lead to reduced competitive tension at 
the expiry of TAM contracts, when contract terms are renegotiated or new 
suppliers are engaged.  

44. However, competition between TAM providers is not limited to the expiry and 
re-negotiation of long-term TAM contracts. For example, when a new TAM 
technology is developed, a purchaser of TAM services may seek tenders for the 
provision of this technology, separate to the pre-existing tender process for long-
term TAM contracts. Also, the ACCC understands that in some TAM contracts 
the purchaser may have the option, under certain circumstances, of terminating a 
contract prior to its completion if it is not satisfied with its current TAM provider. 
The threat of terminating a contract is only credible if the customer has viable 
alternative providers of TAM services to turn to. A lack of potential competitors 
may also reduce incentives to innovate. As a result, the ACCC considered that the 
presence of TNS as an alternative TAM provider provides a competitive 
constraint both at the time of contract expiry and on an ongoing basis.  
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Removal of a vigorous and effective competitor 

45. The ACCC considered that TNS was a strong rival to the AGB Nielsen joint 
venture (which is 50 per cent owned by WPP), both as a credible potential 
provider in Australia and as a current provider overseas including in the Asia 
Pacific region. In the Australian market, TNS has competed with AGB Nielsen in 
the past for the provision of TAM services. TNS was also recently successful in 
winning the contract to supply TAM services in the United Kingdom, taking the 
contract from the incumbent, AGB Nielsen.  

46. The ACCC considered that without any undertakings the proposed acquisition 
was likely to lead to the removal of the closest and most vigorous competitor to 
AGB Nielsen in relation to the Australian market. 

Competitive constraint posed by other actual and potential suppliers 

47. The ACCC considered the extent to which other potential suppliers of TAM 
services in Australia (i.e. firms currently supplying TAM services overseas) were 
likely to constrain the activities of the merged entity post acquisition and act to 
prevent competitive harm. As noted earlier, apart from the merger parties, GfK is 
the most significant provider of TAM services overseas. GfK holds TAM service 
contracts in a number of European countries and has a presence in the Asia 
Pacific region through equipment licensing arrangements in India and Pakistan. 
GfK has also expanded its Australian presence by recently acquiring a local 
market research firm. However it does not currently supply TAM services in 
Australia. 

48. The ACCC considered that while the potential entry by GfK may act as a 
constraint on the merged firm in Australia in future tenders for TAM contracts, it 
does not appear to have done so in the past and has not yet demonstrated to 
customers a willingness and ability to provide TAM services in Australia. The 
ACCC considered that, based on market enquiries, in Australia GfK is not as 
strong a constraint on AGB Nielsen as TNS, particularly given TNS’s strong 
presence in the region and its proven ability to win key TAM contracts from 
AGB Nielsen in markets such as the UK which are considered key reference 
markets for Australian customers.  

49. Further, even if GfK were to become a competitor for Australian TAM contracts 
in the future in addition to the merged entity, the proposed transaction may still 
substantially lessen competition in the absence of the undertaking, since without 
the proposed acquisition there would be three competitors capable of providing 
these services, but with the transaction there would only be two; the merged 
entity and GfK, which has no history of competing to offer TAM services in 
Australia.  

The threat of competition from new entry 

50. The ACCC assessed the likelihood that the threat of new entry may act to 
constrain the merged entity post acquisition and prevent a substantial lessening of 
competition from occurring. 
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51. The ACCC considered that barriers to entry in TAM, while not insurmountable, 
appeared high. In order to bid for a TAM contract, a potential supplier must 
develop a suitable technological capability and be in a position to establish a 
representative viewer panel from which to gather ratings data. 

52. The recruitment of a representative panel can be outsourced to a supplier of 
market research services and does not, by itself, represent a particularly high 
barrier to entry. 

53. However, the ACCC considered that the need to develop (or obtain) the 
technological capability to capture and present ratings data was likely to represent 
a significant barrier. Information from market participants indicated that TAM 
technology is highly sophisticated, and requires significant initial and ongoing 
investment in research and development. Market participants also noted that 
TAM technology is often subject to patents that limit the ability of new entrants 
to develop competing technologies. 

54. The ACCC also considered that the presence of sunk costs in pursuing a TAM 
contract may act as a further barrier. A prospective supplier of TAM services 
must establish a TAM capability and be able to demonstrate its credentials prior 
to being awarded a contract, with no guarantee that such a contract will be 
awarded.  

55. Given the critical importance of these services to customers and the high cost to 
television networks if the ratings figures contain errors or are not credible, 
customers are extremely reluctant to switch to new providers even if they are 
competitive on price unless they have won contracts elsewhere. Accordingly, 
establishing credibility is difficult and time consuming, and there is a risk that a 
business seeking to provide TAM services may incur the cost of establishing its 
capability without being able to secure a contract. This may deter potential 
suppliers and act as a barrier to entry. 

56. Consequently, the ACCC considered that barriers to entry were high, and that the 
merged entity’s activities were unlikely to be constrained to any significant 
degree by the threat of new entry. 

Dynamic nature of the market 

57. The ACCC considered whether the market was likely to change significantly in 
the short to medium term ― including whether new technologies were likely to 
emerge that would diminish the importance of traditional TAM services ― and 
whether any such changes were likely to lessen the effect of the proposed 
acquisition on competition. 

58. While the consumption of television and video is changing, the ACCC considered 
that there is insufficient evidence to conclude that the importance of TAM 
services is diminishing, or that new technologies will emerge to provide a 
sufficiently strong and timely constraint on suppliers of TAM services to address 
the ACCC’s competition concerns. 
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Potential for coordinated conduct 

59. The ACCC considered that without any undertakings to remedy potential anti-
competitive effects, the proposed acquisition may result in competitive harm 
globally, including in Australia, by way of coordinated effects. The ACCC 
considered that the characteristics of the market may be conducive to coordinated 
conduct. Factors which may make coordination more likely include the fact that 
the merged entity and GfK would be the only providers of TAM services 
globally; there would be repeated interactions between the two firms as various 
contracts come up for tender in defined (national) territories; and there is little 
credible threat of entry.  

60. The ACCC considered there would be some incentive for the suppliers of TAM 
services to give effect to coordinated conduct by not competing vigorously for 
their competitors’ territories. The ACCC considered that in this environment, a 
reduction in the number of strong TAM providers globally from three to two may 
increase the risk of the remaining firms engaging in coordinated conduct. 

61. However, while identifying the theoretical potential for coordinated conduct to 
arise as a result of the proposed transaction, the ACCC did not examine in detail 
the likelihood of this occurring, because a divestiture undertaking which resolved 
the ACCC’s concerns about the loss of close competition between TNS and AGB 
Nielsen for TAM services would also resolve any concerns about possible 
coordinated conduct. 

ACCC’s view - without undertakings 

62. Without any undertakings, the ACCC considered that the proposed acquisition 
raised serious competition concerns in the market for the provision of TAM 
services in Australia, as it would result in the loss of the closest competitor to 
AGB Nielsen for future TAM contracts in Australia. The ACCC's inquiries 
indicated that there were no other TAM providers able to impose a strong 
competitive constraint on the merged firm in Australia, particularly in the short to 
medium term. The ACCC considered that while GfK may pose some constraint 
on the merged entity, particularly in the longer term, it was unlikely to be as 
effective a competitor in Australia as TNS. Further, even if GfK does emerge as 
an actual or potential competitor in Australia, the ACCC considered that the 
degree of competition post-acquisition will still be substantially less than the 
level of competition without the proposed acquisition (with AGB Nielsen, TNS, 
and potentially GfK all competing). The ACCC considered that barriers to entry 
were high and the threat of new entry was unlikely to constrain the activities of 
the merged entity. 

63. The ACCC therefore concluded that without any undertakings, the removal of the 
competitive constraint imposed by TNS would increase the ability and incentive 
for the merged entity to unilaterally raise its prices or reduce the quality of its 
products or services, reflecting a substantial lessening of competition in the 
national market for the provision of TAM services. The ACCC considered the 
proposed acquisition may also increase the likelihood of coordinated conduct or 
further facilitate coordinated conduct post-acquisition. 
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Competition analysis - Return path data 

64. The ACCC considered that competition concerns were unlikely to arise in 
relation to RPD services. TNS currently supplies RPD services in Australia. The 
ACCC’s inquiries with market participants indicated that barriers to entry were 
not high, and that new entry (or the threat of new entry) was likely to constrain 
the merged entity if it attempted to increase price above competitive levels (or 
decrease the quality of its services). 

Competition analysis - Market research 

65. The ACCC sought information from market participants and other interested 
parties in relation to market research generally and more specifically on any 
segments of the market where there may be a limited number of suppliers post 
acquisition. Market feedback suggested that existing competitors are likely to 
constrain the merged entity in the various service areas within the market, with a 
number of medium to large sized firms remaining to compete with merged entity. 
Consequently, the ACCC did not consider that competition concerns were likely 
to arise in this market. 

Competition analysis - Online panels 

66. WPP and TNS both operate large online panels in Australia. Market inquiries 
suggested that barriers to setting up large scale online panels (of up to 100 000 
people) were likely to be relatively high, while barriers for small to medium entry 
were lower. However, feedback from market inquiries also indicated that there 
are a significant number of competitors who would have the ability to constrain 
the merged firm. 

67. Some of the larger firms operating in online panels in Australia include Ipsos, 
ACNeilsen, Colmar Brunton and Roy Morgan as well as firms that have a 
specific focus on online panels such as Email Cash, Research Now and 
Greenfield/Ciao. 

68. Accordingly, the ACCC did not consider that the proposed acquisition was likely 
to result in a substantial lessening of competition in this market. 

Undertakings 

Undertakings in Europe 

69. On 23 September 2008, the Commission of European Communities (EC) 
accepted a divestiture proposal put forward by WPP to resolve competition 
concerns (the EC undertaking) by ensuring that there is no reduction in the 
number of strong providers of TAM services.5 Broadly, the EC undertaking 
requires the divestiture of either: 

                                                 
5 The EC undertaking is provided as an annexure to the undertaking accepted by the ACCC. A copy of 

the undertaking is attached to this document. 
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 WPP’s 50 per cent shareholding in the AGB Nielsen joint venture (Nielsen 
currently holds the other 50 per cent shareholding) or 

 the current TAM business of TNS in the European Economic Area (EEA) 
(which would be acquired by WPP as part of the proposed acquisition). 

Concerns raised by market participants 

70. The ACCC’s inquiries indicated that while the EC undertakings address some of 
the competition concerns arising in Australia as a result of the proposed 
transaction, there remained a number of concerns about the operation and impact 
of the EC undertakings in Australia. These included: 

 the EC undertakings leave open the possibility that WPP may, after 
completing the divestiture, re-acquire an interest in the divested assets in 
regions outside the EEA (including Australia) 

 the EC undertakings do not expressly state that WPP’s share of the AGB 
Nielsen subsidiary operating in Australia must be divested as part of any 
divestiture of WPP’s share of AGB Nielsen in Europe 

 a general concern that provisions of the undertaking should be enforceable by 
the ACCC, not just by the EC. 

Undertakings proposed to the ACCC 

71. WPP offered additional court enforceable undertakings (the undertaking) to the 
ACCC, pursuant to section 87B of the Act, that were accepted on 8 October 
2008.  

72. The broad principles of the undertaking provide a number of obligations in 
addition to WPP’s obligations under the EC undertaking. In particular, the 
undertaking to the ACCC provides that: 

 the relevant WPP entities submit to the jurisdiction of the Federal Court of 
Australia 

 WPP must comply fully with its obligations under the EC undertaking 

 WPP must either divest the AGB Nielsen Australian Business, or divest the 
TAM assets of TNS in the EEA 

 following divestiture WPP must not, directly or indirectly, acquire shares, 
assets or control in the AGB Nielsen Australian Business for 10 years 

 If WPP divests the current TNS TAM assets, it must not prevent or restrict 
the acquirer from offering or supplying TAM services in Australia. 

73. A copy of the section 87B undertaking is attached to this document.  
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Impact of the Undertaking 

74. The ACCC considered that the undertaking given to the EC and the ACCC would 
address the ACCC’s competition concerns with respect to TAM services, such 
that a substantial lessening of competition was unlikely. 

75. The ACCC considered that the EC and ACCC undertakings, and the divestiture 
of either WPP’s interest in the AGB Nielsen joint venture, or the TAM assets of 
TNS in the EEA, would be likely to ensure that there would continue to be at 
least two long-term viable competitors for TAM contracts in Australia, being 
either: 

 Nielsen (who would hold the current TAM contracts in Australia) and a 
merged WPP and TNS – in the event WPP divests its interest in the AGB 
Nielsen joint venture or 

 the current AGB Nielsen joint venture (which includes WPP), and the 
divested TAM business of TNS. 

Conclusion 

76. On the basis of the above, including taking into account the undertaking, the 
ACCC formed the view that the proposed acquisition of Taylor Nelson Sofres plc 
by WPP Group would not be likely to result in a substantial lessening of 
competition in the relevant markets, in contravention of section 50 of the Act. 
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