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pm:
Sent:
To: .
Subject:
Attachments:

Michel, Frederic <
24 January 2011 Ixxtt  ̂ ^

, ZEFF JON; SMITH, Adam ' • , . . ; • .
Fwd;-Nevys/Sky - Strictly Private and: Confidential (0012561-0000367) •, • ' •
CO-#13334l22-vl-Opihion_of_Lord_David_Pahnicl<_QC.PDF; ATTOObOl.htnri; CO-# 
13326012-v9-Letter_to_DCMS_re_UIL_Consultation.pdf; ATTp0002.htm " ' '

Please see attached 
Fred • • : ' . ■

Sent from my iPhone ; .

Begin forwarded message:

L

From;
Date: 2^ jariuary zui i, i i :uu:jO GMT
Tn- r   ̂  ̂ ^ 3*, "Michel, Frederic"

Cc:
.. Subject: Fw: News/Sky - Strictly Private and Confidential (0012561-0000367)

From 
To:

UlenOverv.com iAllenOverv.com >
pHture.asi.Qov.uk IC u lture.dsi.aov.uk>

:om

Sent; Mon Jan 2 4 10;58:54,20il . ' • , '
Subject: News/Sky - Strictly Private and Confidential (0012561-0000367)

Deal

P lease  firid a ttached a letter from  

Kind R egards ;

Allen & O very  LLP ^

wvw.allenoverv.comyantitrust

O n e  B ishops S q u a re  '
London
E1 SAD ■

Tel:
DDI:
Fax:

MOD300009710
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This email is confidential and liiay also be privileged. If you are not the intended recipient please delete it and 
notify us immediately by telephoning ore-mailing the sender. You should not, copy it oruse.it for any purpose 
nor disclose its contents, to any other person.. , . . ' ' .
Allen & Overy LLP is a limited liability partnership registered in England and Wales with registered number 
dC306763. The term partner is used to refer to a member of Allen & Overy LIP Or an employee or consultant 
with equivalent standing and qualifications. A list of the members of Allen & Oyery LLP and of the non- ■ 
members who are designated as partners is open to'inspection at its registered office, One Bishops Square 
London EL 6AD. , " ' ■ ■ ■

, For further infonnation about how Allen & Overy LLP is regulated, including with regard to insurance ■ 
mediation and other financial services, please' see our website at www.all'enoverv.com/aoweb/legal ■

"Please consider the environment before printing this e-mail"

..The Newspaper Marketing Agency: Opening,Up Newspapers:. •. .. . . ■ . .

www.nmauk.co.uk . . . . . .  . . . .

This e-mail and .any attachments are confidential, may be legally privileged and are the 
■ property of News Internationa Limited (which is the holding company for. the . News 

International group, is registered in Englahd under number 81701 arid whose registered 
office, is 3 Thomas More Square, London E98 IXY, VAT number GB 243 8054 69), on 
whose systems they were generated. If you have received this e-mail in error, please notify , 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News-International Lirnited or any member of its group. News 

' International Limited m^y nipnitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or. attachments. . - . . , . .

This message and its attachments may conta:in legally privileged or confidential information. It is intended 
jJely for the named addressee. If you are not the addressee indicated in this message (or responsible for 
livery of the message to the addressee), you may not copy or deliver this message or its attachments to 

anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any content of this message and. its attaclunents that does not relate to the official 
business of News America incorporated or its subsidiaries must be taken not to have been sent or endorsed 
by any of them. No representation is made that this email or its attachments are without defect.
This email was received,from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Numher 2Q.09/Q9/.Q0-52..) hr case of problems.,, please call.your organisation’s IT .Helpdesk.. . .
Communications via the GSi maybe automatically logged, monitored and/or recorded for legal puiposes.
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(  ~^m:
Sent:
To:
Subject:

Attachments:

Michel, Frederic 
24 January 201110:06
ZEFF’jON; SMITH, Adam . ; . .
FW: News Corporation's Submissions in response to the Ofcom' Report - Non- 
confidehtial versions . ' '
Final Submission to Ofcom - 23. November - .non cpnfidential version.pdf; . „ 
ATrb0001.htm; CO-#13207048wl8-Submission_to_Secretary_oLState (3).pdf

Importance: High

From; M ichel, Frederic ,
Sent: 2 4  January 201 1  0 9 :5 4  . . . .
To: Jon Z e ff  (jb n .ze ff@ cu ltu re .g s i.g6v .u k );  Adam  S M IT H  ( A dam .Sm ith@ C ulture.gsi.gov.uk)  • .

I 'T^ject: News Corporation's Submissions in response to  the  Ofcom R eport -  Non-confidentia l versions .
' ■ ^ rta n ce : High ■ . ' ' . ’ ■ ' .

Jon/Adarri, ' "  ' ’ • '. ’ . ■ . ■ ■

Attached are the non-confidential versions of our submissions for publication on Tuesday if the SoS goes ahead with a 
statement., . : • ' ■ . ' ’ ’ ' • ' ' . '

We will be sending further documents in the morning regarding our vievy's of the process suggested by the SoS and further 
details on the UIL. . '

Warm regards , ’ .

Fred . . .  ' . ’ - . •

Frederic MicheJ . •
Director, Public Affairs, Europe

\A/c r n m n r ia t in n

"Please consider the environment before printing this e-mail"

The'Newspaper Marketing Agency: Opening Up Newspapers;

WWW .nmauk. co .uk . ■ ■ ■

This e-mail and any attachments are confidential, may be legally privileged and are the property of News 
International Limited (which is the holding company for the News International group, is registered in 
England under number 81701 and whose registered office is 3 Thomas More Square, London E98 IXY, 
VAT number GB 243 8054 69), on whose systems they were generated. If you have received this e-mail in 
error, please notify the sender immediately and do noLuse, distribute, store or copy it in any way. 
Statements or opinions in this e-mail or any attachment are those of the author and are not necessarily 
^eed or authorised by News International Limited or any member of its group. News Intemational Limited

MOD300009712
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may monkor outgoing or incoming emails as perniitted by Ia\y. It accepts no, liability for viruses introduced 
by this e-mail or attachments. • . . .  ; . , . • .

Qis message and its attachments may contain legally privileged or confidential information. It is intended 
ely for the named addressee. If you are not the addreSsee.indicated in this message (or responsible for 
delivery of the message to the addressee), you may not copy or deliver this message or its attachments to 

anyone; Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-maih Any content of this message and its attachnients that does not relate to the official 

■ business of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 
by any of them. .No representation is made that this email or its attachments are without defect. . . , ,
This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 

. service supplied by.Cable&Wireless Worldwide.in partnership .with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case ofproblems, please calf your organisation’s IT Helpdesk. ... ■
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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'Hr

News Corporation/ British Sky Broadcasting Group Pic 

. Subrnission to Ofcom

1. Executive Summary AND Conclusion • .

1.1 This submission is made by News Corporation ("News Corp") in respect of the proposed 
acquisition by News. Corp of the entire issued and to be issued share capital of British Sky

. Broadcasting Group pic ("Sky") that News Corp does not already own (the "Transaction").

1.2 . The Secretary of State is considering whether to take appropriate measures to protect 
' “.legitimate interests”'pursuant to Article 21(3) EUMR and issued a'European Intervention

• Notice.in.relation to the Transactron on 4 November 2010.- Qfcom issued an Invitation to 
.Comment on .media public intere.st considerations in relation to the Transaction on 5 

. ' November 2010.. .. .. . • . . . .  .

1.3 This submission addresses issues which are refevantto Ofcom’s initial investigation of the 
-^Transaction in relation to the public interest, consideration specified in section 58(2C)(a) of

-. (theEnterprise Act . . ...

■1.4 iThis submission is structured as follows; . . . ' •

(a) Section 2: Backgrpund to the parties and the Transactiorr .

(b) Section s; Legal framework and relevant public interest consideration and 
sufficiency of plurality

• . (c) Section 4: The Transaction w ill-not change the quality of editorial influence
over Sky News i ; - . ..

(d) Section 5; No impact on setting of the news agenda ; •

(e) Section 6: Sufficient plurality post-Transaction

1.5 News Corp has. engaged. FTI Consulting and Perspective Consulting to prepare reports' 
on media public interest considerations relevant to the Transaction. These reports are

.. provided in Annex I arid Annex II respectively.. . . . .  . .

1.6 A Glossary of abbreviations used in this submission is p'rovidedin Annex.III. .

1.7 In summary:

........... '"'('a) ....'“TnThe^DKr'N'ewsC'oip'is m'ain'ly a'. newspapef'ehTefpfiseTof thTpurp^^
' Enterprise Act and Sky is a media enterprise serving mainly a TV audience. This

. means that the only audience for whom plurality could conceivably be reduced as
a result of the Transaction is a cross-media audience.

(b) The. Transaction involves News Corp acquiring full legal control of Sky over which 
. News Corp already has commercial influence and a degree of control, as

recognised by the UK authorities. . .

LIB02/RABS/2609420
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. . . .  .. - • ■ ■ .■ .. . 2 -

(c) In relation to TV broadoasting, cornmercial.influenoe does not equate with editorial
influence. This was found by the CC and confirmed by the CoA in the Sky/ ITV ' 
case.. It cannot be. assurhed that the Transaction will bring about a significant 
actual change in the editorial independence of Sky News. ' . ' ' ' ’

(d) Furthermore, the regulatory framework and the deep culture of editorial
' independence in UK TV broadcasting combine to protect internat plurality within

. the media enterprise.thatvyill serve a cross-media audience post-Transaction.

(e) In any event, even if Ofcom wanted to assess the Transaction on the basis that
■ . there will be no. internal plurality constraint in ■ relation to. Sky. News postr

Transaction, there would be a sufficient plurality of voices available to cross-media 
audiences post-Transaction. The strength, number and range of cross-media 

. • • . voices has increased since enactment of the Communications Act and there is' 
every reason to believe that this cross-media diversity will continue post­
Transaction. ,

(f) We also considered, following the Sky/ ITV precedent, whether there were
.. p-articular individuals within the UK population who currently rely only on news

. content from Sky News and News International. This grouping was found to be of
, . a minimal size (0;3% of the UK populatipn),.. . ’ . ' . ■ > . ■

1.8 This submission and its annexes contain confidential information which should not be 
disclosed tb.third parties without News Corp’s prior written consent. .

LIB02/RABS/2609420 Hogan Lovells
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2. B a c k g r o u n d  t o  t h e  P a r t ie s  and  t h e  T r a n s a c t io n

2.1

2.2

2.3 ■

2.4

2.5

2.6

The Parties

News; News Corp is a diversified global media company with operations in eight industry •. 
segments: filmed entertainment; television; cable network programming; direct broadcast 
satellite television; integrated marketing services; newspapers and-information services; 
book -publishirig; and othSr. News Corp had total assets as of 30 June 2010 of 

' approximately US$54 billion and total dnnual revenues of approximately US$33 billion for 
the fiscal year ended 30 June 2010. . .

; The activities of News Corp are conducted principally in the United States, Continental 
Europe, the United Kingdom, Australia, Asia and Latin America.

News Corp is a Delaware corporation whose shares are listed on the New York and 
Australian Stock Exchanges. News Corp has a secondary listing on the London Stock 
Exchange.  ̂ . .. .

In.the UK; News Cbrp’s main activities include (through News Interrlational Limited) the 
provision of newspapers and information services and (through HarperCoHins Publishers 
Limited) book publishing. • . ■ , . , . . '

News Corp owns 39.14% of the shares in Sky, and is entitled to exercise 37.19% of the
■ voting rights in Sky. According to the UK CC, News Corp at present has a degree of

control of Sky.’ ; .. .. .' I. .

Sky: Sky is a holding company for a’number of subsidiaries, which are active in ayariety' 
of economic sectors in the UK and Ireland, including: . ,

■ (a) . the creation' of “linear” ' TV channels (i.e., channels offering a series of
. programmes which are available to view at a scheduled time of broadcast). Sky’s

linear pay TV channels are supplied on a wholesale basis to cable, DTT, and 
IPTV operators for them to retail to their subscribers in the UK and Ireland.. Sky . 
also-broadcasts a number of its-TV chanrlels FTA (or free-to-view) via DTH 

, ■ ' ' satellite aiid via DTT; ' ■ ' . ' '• ■ . ■ . ’

(b) ' the retail distribution; of Sky’s and third parties’ linear pay TV channels via DTH,
. IPTV, the Internet (via'Sky P/ayeh,^ and mobile technologies;- ■

(c) the retail distribution of Sky’s and third parties’ “audiovisual programming” 
(referring to all types of content that satisfies consumers’ demand for audiovisual

■ ' sfeiYices,' regardless of how they are made available to consumers) via the
• . services known as Sky Anytime and Sky Player, • •. ■ •

■ , (d)' the provision of retail telephony and broadband services to Sky’s residential DTH
• ■ . subscribers; ' , - ■

... ........(e). . -the....:pr_o.v.isio.n...jof.._c.Qnditional..access,...access.. .co.atrQl,. .and.. .E.P.G. ,.seivic.e.s. to ...
broadcasters and interactive service providers on Sky’s DTH platform;

(f) through Sky’s advertising sales house. Sky Media, the sale of advertising and
. sponsorship oh Sky’s and third parties’ channels, and on other Sky services.

2.7 Sky is a public company whose shares are listed on the London Stock Exchange.

CC Report, paragraph 5.64. ■
Sky Player \s an online application available over the Internet via PCs, games consoles and other consumer electronic
.devices. 

LIB02/RABS/2609420 Hogan Lovells
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... ■ •• ■ ■ ■■ -4- . . ■ . ■ • • ■

The Transaction structure

2.8 The Transaction contemplates the acquisition by News Corp of Sky’s shares it does not 
already own. After the implemehtation of the Transaction, News Corp would exercise ■

• ' ■ sole'control over Sky: • • • • • ■  •. : ■ ’ ■ ■ ■ - ' ' • ' •  •

2.9 The Transaction is subject to the City Code on Takeovers and Mergers and would be . 
implemented by way of a public offer of court approved scheme of arrangement.

, Timetable and regulatory review . , ' .

2.10 On 15 June 2010, News Corp made an announcement pursuant to Rule 2.4 of the City 
Code on Takeovers and Mergers of a possible offer to acquire the entire Issued and to be 
issued share capital of Sky that News Corp does not already own.

2.11 Pursuant to a Cooperation Agreement entered into by News Corp and Sky oh 15 June 
2010, Sky has agreed to cp-operate with News Corp in seeking any necessary, merger

.. clearances in relation to the Transaction from the relevant merger control authorities;

2.12 The Transaction is a concentration with a Union dimension and. was notified to the
• Commission en 3 November 2010. The Commission’s review of the. Transaction at
' . Phase iis-pending. • ’ ■ .■ , , ' ■ . ' : '

Rationale of the Transaction

2.13 The acquisition of the entire share capital of Sky constitutes an opportunity for News'Corp' 
' to achieve financial consolidation for a company with which it has been closely associated

for a long time, and which is mainly active in a sector that Constitutes a core business for 
News Corp.^ . .

2.14 The Transaction will allow News Corp to achieve, among others, the following two main 
objectives: (1) it will allow News' Corp to diversify the geographic scope of its activities by 
acquiring a significant presence in .two territories,.namely the UK and Ireland, where, as of

- : today, News Corp’s activities in the TV sector are rather limited; and (2) it wiii’allow News
; Corp to diversify its sources of earnings by consolidating a ’ business, such as Sky’s 

' business, whose earnings are less dependent on advertising than other News Gorp 
activities in the UK/Tr'eland and elsewhere (and more linked to subscription fees paid'by 

' . TV viewers). , , . . . . ■ '

News Corp has activities in the pay TV sector outside the UK and Ireland.

L1B02/RABS/2609420 Hogan Lovells
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3. Legal Framework; 
Plurality

Introduction

. -5- .

Relevant Public Interest Consideration and Sufficiency of

3.1 The Secretary of State is considering whether to take appropriate measures to protect 
■ “legitimate.interests” pursuant to Article 21(3) EUiyiR and issued a. European Intervention

Notice in relation to. the Transaction on .4 November 2010. Pursuant to suoh European 
. Intervention Notice, the Secretary of State asked Ofcom'to investigate and report to him in 

relation to the identified public interest consideration described is paragraphs 3.5 to .3.7 
iDelow. As Ofcdhi will be aware, News Coip has made detailed subrhissions to BIS 
explaining why, in its view, there is no substantive basis for intervention. In. particular, the 
Transaction does not give rise to “exceptional circumstances” as to justify intervention in 
accordance with the DTJ Guidance, paragraphs 8.2 and 8.4, and we submit that, this 
background should inform Ofcom's advice to t.he Secretary of State to enable him to 
determine conclusively the relevance of the identified public interest consideration. '

3.2 As Of com is aware, the scope of its report and of the following determinations to be taken 
by the Secretary of State, is limited to plurality consid.eratioris. News Corp is aware that .a

‘ nurriber of third parties have made submissions that the Transaction will have detrimenfa!
■ effects on competition (fpr example, it has been suggested that the merged group may 

.. choose to bundle News Corp newspapers with Sky subscriptions with anticompetitive-
effects). Such theories are, in.any event,,unsubstantiated and are based on hypothetical 

, assertions of.what "may',’ or ''might" occir following the Transaction, without evidence..
■ They speculate on commercial behaviour jand its impact on competition and therefore fall'

■ ' ' under the exclusive competence of the Commission.'^ ' . ' :

3.3 In light of the CC approach in the Sky/ ITV case, as endorsed by the CoA, an analysis of
plurality involves the following: ' ■ ■ ; .

. (a) a qualitative assessment of the range and variety of voices available to
■ ' ' audiences, taking into account both "external" and "internal" plurality, rather than a

. ■ . bare assessment of the number of controllers; ’ . . ■ . .

(b) ■ in terms of content types, the focus of the analysis should be the provision of
. ■ news, bearing in.mind that any activities of Sky or News Corp in relation to the

supply of raw news or content or other services to third parties which do not 
■' confer control over. editorial policy are not relevant to the public interest 

■ . • consideration; ' . ^

(c) in terms of audiences, the Transaction can only conceivably affect a cross-media.
. . audiencg, if at all; socio-economic groupings are . not themselves relevant

audiences for statutory purposes, but only, categorisations which may apply to 
. ■ some members of an audience (or members of a readership). - . ..

3.4 After establishing what qualitatively changes post-Transactlon, compared with pre-
..........- Tr.ansaction.-in -respect -of .the-pcovision.-0.t oews-to -a. orossTmedia. audience,.it_is. Ihen.

necessary to assess whether or not that change would result in insufficient plurality in the 
UK. , . .

■ ./

The relevant public interest consideration

The BIS Statement accompanying the European Intervention Notice notes that, given the size of the acquisition, the 
Commission virill investigate the propo.sed acquisition on the grounds of competition and it will announce its own 
decision by 8 December. ■ . . .

LIB02/RABS/2609420 Hogan Lovells
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3.5 The relevant public interest consideration, on which the Secretary of State has asked 
Ofcom® to report, and we understand from our correspondences with BIS, is set out in '

' section'58(2C)(a) of.the Enterprise Act; ' , ' ■ ' ' ■ '

■ ' ' “ the need,- in relation to every different audience in the United Kingdom or in a
particu lar area o r locality o f the United Kingdom, fo r there to be a sufficient

■ . plura lity  o f persons with control of-the nhedia enterprises serving that audience"

3.6 The manner in which an- assessment of the sufficiency of media plurality is to be' 
conducted was considered in detail by the CC in-the Sky/ (TV case.. The CC took into

■ consideration views expressed by Ofcom-, written and oral submissions from.a number of 
interested parties, contributions from academic and other experts, literature concerning

, plurality and the Parliamentary debates connected with the relevant provisions, in coming 
, . , to its view as to .what .an, assessment of plurality required. The CC's approach was 

accepted and followed by the Secretary of State. ' '

■ 3.7 On the one important point on,which the GC's approach was challenged in the CAT, the
CC's approach wasi ultimately endorsed by the CoA. The CoA concluded that, when 

• assessing the plurality of the aggregate number of relevant controllers of media 
enterprises and considering the sufficiency of that plurality, the CG, may, and should, take 

. into acoount the actual extent of the control exercised and exercisable over a relevant ,
■ enterprise by another. In light of this, it should not be necessary for Ofcom to re-dpen the
,. debate inareas where the CC has, already made clear findings. . . .  , .

i Plurality requires an assessment of the range and number of voices

3.8 In Sky/(TV, the CC summarised its process as follows: ■

. . . "W e took the concept o f  p lurality o f pe rsons-w ithcontro l o f media enterprises to
refer both to the range and number o f persons with control o f media enterprises.

’ We concluded that a plurality o f control within the medians a m atter o f public 
' , interest because it may affect the range o f information and views provided to

. ■ . • different audiences. We thought it important to draw, a distinction between the
. . ' pluraJity. o f persons with control o f media enterprises and the implications o f that

, , plura lity fo r the range o f information and views made available to'audiences. We
also thought that it was appropriate to distinguish be tw een ' the range o f  

■ information, and views that are provided across separate independent media
•' . ■ ■ 'groups (external plurality) and. the range that are provided within individual media

■ groups (internalplurality)."^ ’ . - ' . . • ,

3.9 The CoA confirmed that an analysis, of plurality involves more than a bare assessment of 
., • the number of controllers and encompasses an assessrnent of the range and variety of

., , voices available to audiences, taking into, account both "external" and "internal" plurality. '

' ■ 'The word plurality can connote more than-just a number exceeding one. It may 
carry an implication of range and variety as well. Certainly it has that meaning in 
subsection (2B). We consider that it does so in subsection (2C)(a) as well. . .

3.10 The so-called "deeming provision" in section 58A(4) and-(5) of the Enterprise Act means 
enterprises may be treated as ceasing to be distinct if there is a change, if at all, in the 
quality of control (including from the lowest, material influence, to the highest, legal 
control) but does not preclude additional qualitative analysis. .

In this submission, we refer to the assessment conducted by the Secretary of State and on which the Secretary of 
State has asked Ofcom to report. ' -
CC Report, paragraph 30. '
CoA Judgment, paragraph 90.

LIB02/RABS/2609420 Hogan Lovells
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3.11 It is therefore necessary for the Secretary of State to consider to what extent the
■ Transaction 'change's the status quo ante (in which 'News Corp already has a degree of

, control of Sky), so as to create'a situation of insufficient plurality. . ,, ' ' . .

Focus of analysis should be news '

3.12 The CC decided in Sky/ ITV that, ip terms of content,.the best metric to assess the range 
of information and views presented to the public (and to assess plurality) was the

' ’ provision of news:' ' ■ ' , ' , ' • •

. ."W e concluded that a plurality o f control within the,m edia is a-.matter o f public 
" ' interest because i f  rhay affect the range o f information and views provided to

. different audiences.”^ . ,

" The parties overlap in a broad range o f content, but news and currerit affairs are 
, the genres m ost closely connected with the formation o f public opinion about 

, issues o f national significance through the communication, o f .a  range o f
■ ■ ■ information and views. National news is an im portant genre o f programming for '

. . . both ITV  and BSkyB. Considering all content genres, including current affairs,
. documentaries and satire, viewers rank news first in terms o f 'societal 

. , , ■ im portance’, with a m ajority o f the public saying th a t news helps them feel pa rt o f 
. ' . the democratic process. We also believe that news pro\/ision is a.reasonable

. . indicator of, and better defined than, a wider range o f o the r content relevant to the
formation o f public opinion about issues o f national significance. We therefore 

. ... focused on national news and refer to the range o f information and views
, communicated to audiences through die news as .the .‘p lura lity o f news . '

3.13 Consideration of other types of content provision, as raised, in Ofcom’s consultation
' document-, does not assist in assessing plurality and, particularly, in̂  light of the CC’s clear

finding in Sky/ ITV other content types should be should be regarded as Irrelevant to a
■ plurality analysis. Indeed, to date this seems to have been accepted even by third parties 

■ publicly expressing views about the merger who have focused their interest on'news'.

. Supply of news content to broadcasters (in particular Channel 5) Is not within the 
scope of the legal consideration of sufficiency bf plurality

3.14 The Secretary of State is required to consider.only the plurality of persons with control of
media enterprises. ■ ... , . . . .  .. . ■

: .3.15 For the purposes of section 58 of the Enterprise Act, an enterprise is 'a media enterprise i f .
. it “consists in or involves.broadcastirig”.’°. A “mediq. enterprise” is therefore not one which

consists in or involves the, provision of news content or s.ervices to broadcasters.

3.16 That the supply of news' content or services is not itself, the focus of the plurality 
assessment required by section 58 of the Enterprise Act is logical and consistent with the 
overall regulatory framework, where the focus is not on the provider of content or ancillary 

, services but on the owner of channels and' programming and editorial control. For
... . ,..... e^xirnpleTWeThtitylhaTrO'^eh'sedlTh3’TegiT[ated'''tb“pFdvTde“'a'5ra^^

' the Communications Act is “ the person with general control over which programmes and 
other services and facilities are comprised in the service (w he the r o r  n o t he has c o n tro l

CC  Report, paragraph 5.10.
CC  Report, paragraph 5.32,- 
Section 58A(2), Enterprise Act.

LIB02/RABS/2609420 Hogan Lovells
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i

o f the c on ten t of individual programmes^ or of the broadcasting or dis tribu tion  o f the
' ' se rv ice )"(o u r emphasis) " ’■ ' ' ■ ' ,

3:17 This has important implications for assessment Of sufficiency of- plurality in relation to the ■
■ Transaction. Any activities of Sky or News Corp in relation to the supply of raw news or 

content or other services to third parties which do not confer control over editorial policy 
are not within the scope of the public interest consideration-.’  ̂ In particular; '

(a) although Sky provides raw news data and content to Five, Channel Five is the
. . relevant broadcasting licensee and controls the editorial policy of its channel; ,

(b) although Sky has won the contract to. supply news content to IRN, it does not 
control the editorial policy of the radio news service or the individual radio stations.

3..T8 The regulatpry framework thus'draWs a fundamental distinction between'transactions and 
ititerests which confer influence over editorial policy and those which do not. Only the 

. former are within'the scope of a plurality aSsessrnent. .. The plurality assessment must 
' - focus on whether there is a sufficient plurality of persons exercising editorial Control over

, media,enterprises. ■ • ,

Concept of a relevant audience • . ^   ̂  ̂^

3.19 The concept of an “audience" for a particuiaf media outlet must be based on those people 
who are. exposed to the views and opinions of that media outlet and who could therefore 
conceivably be impacted by any alteration in its presentation of the news. ■ For a 
newspaper the assessment must relate to the voices available to. the UK readership. For 
a television broadcaster the assessnient must relate to the voices available to the 
audience which watches TV broadcasts in the UK. For a merger between a newspaper

■ . .enterprise and a TV broadcaster the relevant audience is necessarily a cross-media .
audience. It is in this context that any possible reduction of plurality and its impact on 
"sufficiency" needs to be assessed.

■3.20 For statutory purposes, socio-economic groupings or regions or “nations” of the UK are
. not the starting point of the analysis and are not themselves audiences. These groupings

■ are not an "audience served by an enterprise", they are categorisations which may apply
. to some rnembers of an audience (or members of a.readership). ' ’ .

3.21 In Sky/ ITV, when considering the audiences reached by News International and Sky, the
' C C  concluded that there were no'fundamental differences between socio-economic

groupings or between regions, or "natio.ns" of the UK. . ,.

' ' "We investigated the extent' of such difference's further using data from TGiand
Touchpoints. The results of this analysis are set out in Appendix I. Our view is.

■ . . that, whifst viewing shares and readership vary somewhat by socio-economic
group, there are no fundamental differences in the significance of ITV, BSkyB and 

' News International to particular sections of the UK population: Nor did we find 
any fundamental differences in the significance of ITV, BSkyB and News 

-------------- --------- l-nternationafbetweeamatiopswitbiniheUK.’̂ .-̂ .-... .. — .... ....................................

3.22 As explained in the report by FTI at Annex I, there are no fundamental differences in the 
. ■ significance of Sky News and News Corp to particular sections of the UK population or

Section 362(2), Communications Act. . '
It is noted that the CC did not aggregate either Five News or radio services receiving news content from Sky into Sky 
News' audience share when it reviewed the Sky/ ITV transaction. ■
CC Report, paragraph 5.50. ' , .
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nations within the UK. The Transaction will not result in there being insufficient plurality in 
' ■ any sections of the UK population or nations within the

The Transaction can only conceivably affect a cross-media audience, if at all

3.23 In the UK, News Corp is mainly a newspaper enterprise for the purposes of the Enterprise
Act and Sky is a media enterpri.se sen/ing mainly a TV audience. This means that the 

. o n ly ' audience for whom plurality could conceivably be reduced as a result of the 
Transaction is a cross-media audience';' ' ' ■' ’

(a) the number of controllers of television news broadcasters would not reduce as a 
result (Sky would remain under entirely separate control from the other main 
television news broadcasters: BBC, ITV and Channel 4)'^; and

(b )  . the number of controllers of newspaper enterprises would not reduce as a result
(News International would remain in entirely separate ownership from the other 

. . main .UK newspaper groups; the Daily Mail and General Trust, Jririity Mirro.r,
■ ■ Northern 's  Shell, the Telegraph Media Group, the'Guardian Media Group, .

- IndependentNews and Media andthe Pearson Pi c) . ' .  ■ • •

3.24 The only context in which the number.of cpntroilers of news sourcesTof any audience ■ 
would conceivably have reduced would be examining an audience’s consumption of news 
across muitiple media, taking into account a fth e  very ieast exposure to both television

' news and newspapers. ' ' . ', ' '

"Sufficiency" of pluraiity for relevant audience pre and post-Transaction

3.25 Once the Secretary of State has established what qualitatively changes pbst-Transactioh 
compared with pre-Transaction, and for which audience, he.must then assess whether or 
not that change will result in there being insufficient plurality in the UK.

3.26 The meaning of “sufficient plurality” is not developed in the Enterprise Act. The 
Explanatory Notes to the- Communications Act state in relation to section 58(2G)(a) that

' "[tjhe first limb o f this subsection is concerned prim arily with ensuring tha t ownership o f 
' ■ ynedia enterprises is not o v e r ly 'concentrated in the hands o f -a lim ited 'num be r of

'■ persons".'^ . ' ' ' ' ' '

3.27 There is no indication that Parliament considered plurality to be insufficient at the time of 
enactment of the Communications Act which represents a  relaxation of controls oh media

' ownership and, particularly, cross-media ownership. In these circumstances, it would be 
legitirnate to assurne that intervention on plurality grounds is warranted only.when.it 

' . reduces plurality to a level which is materially below' that subsisting at the time of
■ ' •  -enactment of the relevant legislation-. In such a rich arid diverse media environment, 

which is even more true today than in 2002, it cannot be established that the Transaction 
gives rise to serious public interest concerns. - . ' '

3.28 The CC described its process as follows in Sky/ ITV; .

See, further, FTI Report, paragraphs 6.19 to 6.23.
A “newspaper enterprise" means an enterprise-consisting in or involving the supply of newspapers.
News Corp has other interests, in the UK that are not relevant for present purposes, including the supply of content 
that is available on the Fox channels. . ' .
Ofcom has also requested data as to the audience share of Fox News in the UK. While it is true that News Corp does 
already control the Fox News Channel and that it could therefore be alleged that bringing Fox News and Sky under 
common control would reduce the number of controllers of news broadcasters, this would fail to take into account the 
exceedingly marginal position of Fox News in the UK. Fox News' share of news viewing is 0.-08% (BARB, January to 
October 2010). .
Explanatory Note 802. '
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"We have considered sufficiency by reference to the current levels o f plurality,
' having' regard to any change in p lurality that arises as a result o f the acqu is ition .'
■ Moreover, in considering the sufficiency o f pe fsons with control o f  media 

enterprises, we have regard to the implications o f the  level o f contro l exercised for 
the range o f information and views avaiilable. 'We considered this in relation to' 
both internal and external .plurality.

3,29. In Sky/ ITV, the CC (and the Secretary .of State) treated Sky and News Cprp as a single 
enterprise by virtue of News Corp’s degree of control over the competitive policy of Sky.

• It found that, as a result of the transaction it was examining in that case, Sky had acquired • 
material influence-over [TV, an important UK broadcast news provider. Even in-those 
circumstances the CC concluded that sufficient plurality remained for each major 
audience in the UK, both for a TV audience and a cross-media audience (taking into 
account the readership of News Internattonars. newspapers). As Of com will.be well, 
aware, Sky. was required to diyest its shareholding in ITV to below 7.5%, for reasons 
connected with competition and not media plurality.

3.30 , In fact, a UK cross-media audience has actual or po ten tia l access to a wide range of
. sources,including: • , • . ..

(a) . all TV  news broadcast in the UK; . ' .

(b) all national and local radio services available in the UK; '

(c) ' all national, daily and Sunday newspaper's circulating in the UK; ,

■ ' (d) all news magazines circulating i.n the UK; and ■ • ’ •

, (e) all news available online, including but not limited to news available on dedicated
news websites, blogs and via aggregators.

Conclusion

3.31 Given the conclusions reached by the CQ and the Secretary of State in the Sky/ ITV case,
' ' it is extrernely difficult to'see how a transaction.which does hot involve'l-TV (with its

■ relatively greater broadcast, news audience share), and. the .only-impact of which is . a
' . change in the quality of control between two enterprises which were deemed, in any

event, to form a single enterprise in the Sky/ ITV case, could have any adverse impact on 
the sufficiency of plurality for any audience within the UK. In 'any event, the remainder of 
this submission will show that this Transaction cannot jeopardise the editorial 

' independence of Sky News, has ho impact oh setting the news agenda and does not' 
' result in there being insufficient plurality of voices for any relevant audience. . '

CC Report, paragraph 5.15. . ‘ ■
Section 58A(7)(b), Enterprise Act states that the criteria for determining who can be treated as comprised in an 
audience “may allow for persons to be treated as comprised in an audience if they are only potentially members of if.
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4. The Transaction will not change the quality of editorial influence over Sky News

( ■ 
■(;

Introduction . ' :

•4;T When analysing the possibility of the Transaction having an-impact on plurality, it is 
important to distinguish between, on the one hand, the degree of News Corp’s control 
over Sky’s- commercial and competitive, policy, and, on the other hand, whether such 
control would result in influence over the.editorial policy of Sky News. Whilst the former is 
relevant for jurisdictiorial purposes, it is only the latter that is relevant to a plurality 

. .assessment. The two concepts are not aligned and. this has been accepted by the CC : 
and, ultimately, the CoA in the Sky/ITV case. ■

4.2 News Corp already has a degree of commercial influence over Sky which results in 
"control" for Enterprise Act purposes, as recognised by a number of UK. authorities.

. ' However, despite, this degree of control over Sky, News Corp does not currently exert
such control to influence editorial decisions of Sky News. . '

4;3 The key'question'is, therefore,'whether the degree of News Corp’s influence ovdr Sky 
News' editorial agenda would change as a  result of the Transactibn, and whether plurality • 
vyould be compromised' as a result, The answer is clear. Although the Transaction would 

' ' result in an acquisition of fulf legal, control over Sky, it will not change the fact that Sky
. . News enjoys and. will continue to erijoy editorial, independence.' The same factors that

have preserved editorial independence to date, as recognised by the CC, will ensure 
' editorial independence going forward. Therefore, plurality carinot be compromised by the
. . Transaction regardless of any change in the level of News Corp’s control over Sky. -

News Corp already has a degree of control over Sky

4.4 News. Corp already has a degree of. commercial influence over . Sky which results in 
"control" for Enterprise Act purposes; This has been recognised by a number of UK 

■ authorities and is also evidenced by a number of factors that highlight the relationship 
between News Corp and Sky. .

.4 .5  The UK authorities have found that News Corp currently has a degree of ’icontrol”'over 
- Sky; - ■ ■ - ■ -• - ' -■■ - • ■ ■ - ■ . •.' - ■■ '■ '

. (a) - -The OFT stated that "[BSkyB's] largest shareholder is News Corporation (News
' Corp) with a 39.02 pe r pen t stake, along with several directorships, which is.

' ' - sufficient to confer control over BSkyB.’̂  ̂ . . '

(b) The C C  assumed thati for the purposes of its analysis of the impaict'of the ITV
• acquisition on plurality of liew's, “News Corporation had material influence over

■ BSkyB."^^ ■ On that basis, it assessed the impact of the acquisition on plurality of
• news .including the links with News Corp and concluded that plurality was not

affected. This conclusion was endorsed by the UK Governrnent. .

(c) Ofcom took into account the links between News Corp and Sky in its plurality
r ------ :assessmertt-on“ the-basis-ThaHt-treated--‘̂ //“mecffa--'enferpr/ses “underfhe^same--

. ownership or the same control as being controlled by one p e rs o n .■ It conducted 
.. an in-depth review of the Sky/ ITV transaction on the basis that it established an

ownership link between ITV and News Corp whereby News Corp and Sky were 
deemed to be part of the same enterprise. , ■

OFT Report, paragraph 25.
CC Report, paragraph 5.64.
Ofcom Report, paragraphs 4.4-4.7.
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(d) The CAT Judgment recites that Ofcom, in its initial report, “assumed that Sky is or 
may be controlled'by News Corporation (39.1% shareholding held through a 

. . . .  number of-News Corporation subsidiaries).”̂ '' • ' •

4;6 ' The factors which contributed to these findings remain- relevant, in particular those '
concerning News Corp’s shareholding in, and representation on, the Board of Sky.

(a) . Shareholding .

4.7 News Corp was a founding'shareholder of Sky and has remained its major shareholder 
. since it was listed in 1994. Currently, News Corp hplds^39i14%^® of. the issued e.quity

capital of Sky and is the largest shareholder in Sky. As a t '28 July 2010, there were only 
two other shareholders with more than 3% of the equity capital of Sky, such 

, , shareholdingsbeing 3.10% and 5.027o.^® . . .  . . ...

(b) News Corp’s representation on the Board of Sky

4.8 Since the public listing in 1994, at any given time there have been between four and five
• directors on the. Board of Sky that were (and are) affiliated with News Corp at the same

• time as holding-their office. The position of Chairman has been occupied by Mr. Rupert 
Murdoch ’(1999 -  2007)-and Mr. James Murdoch (2007 -  present). Currently, there are 

• 14 merhbers of Sky’s Board of Directors comprising 12 non-executive directors and two '
executive directors, th e  four non-executive directors which currently hold executive 
positions at News Corp are as follows: ■ , ' .

. . .  (i) ,Mr. Jarnes Murdoch (rion-.executive director.and Chairman of Sky) was.
the CEO of Sky with effect from 4 November 2003. On 7 December 2007,

■ ' he Was appointed non-executive Chairman of Sky, having relinquished the
■ . role of CEO. Mr. Murdoch is Chairman and Chief Executive, Europe and

Asia, at News Corp and is a member of News Corp’s Board of Directors.
. Between May 2000 and November 2003, he was Chairman and CEO of

. the Star group (a News Corp wholly owned subsidiary).

- •• (ii) Mr. David F. DeVoe . (non-executive director of Sky) is an executive
... - .. ■ ' . ■ director at News Corp.and holds'the position of.bpth the Chief Financial.
■ ' ■ Officer and Senior Executive Vice'President of News Carp. Mr DeVpe has.

■ been a Director of News Corp and its CFO since October 1990. Mr.
' ■ DeVoe has Served as Senior Executive Vice President of News Corp since

January 1996. Mr. DeVpe hPs been a director of NDS-Group plC since 
. . .. .. . October 1996.. . . . . . . .  . . . '

' (iii) Mr. Thomas Mockridge (non-executive director of Sky) is the CEO of Sky
. ' . Italia and the'Chief .Executive, European Television of News Corp where­

- ' he oversees News Gorp’s television o.perations in Europe (outside the
• ■ UK). Prior to joining Sky Italia, Mr. Mockridge held various roles at Star

Group Limited and was previously CEO of Foxtel, News Corp’s pay. TV 
■ joint venture with Telstra. .

(iv) Mr. Arthur Siskind (non-executive director of Sky) is an executive director 
of News Corp and the Senior Advisor to the Chairman of News Corp. He 

. was appointed as a director of Sky on 19 November 1991. Mr. Siskind
has been the Senior Advisor to the Chairman of News Corp since January 

'2005. Mr. Siskind has been an Executive Director of News Corp since

25

25

. CAT Judgment, paragraph 247. 
37.19% voting interest.
Sky 2010 Annual Report.
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.(c)

■ . ; .-13̂  , .

1991 and was Group General Counsel of News Corp from .March 1991 
. uritil December 2004. . ■ ' ' . "

Roles and responsibilities of the non-executive Chairman of Sky, Mr. James 
Murdoch : * - •

From November 2003 until late.2007,- Mr, James Murdoch vyas the .CEO of S k y D u r ir ig  
that time, Mr. James Murdoch appointed and led the. current senior management team of 
Sky. Mr. James Murdoch played a key role in devising and delivering Sky’s key 
operatiorial and strategic targets. • ' ■ , ' . ' ■.

When Mr. James Murdoch announced that he wished to step down from Sky in 2007 and 
rejoin News Corp as its Chairman and Chief Executive of'its European and Asian 
businesses, the Sky Board requested that he carry on in the capacity of non-executive

' . . ’ . Chairman. ,  ' , . ■ •

4.11 [REDACTED],^  ̂ . . .  . .

Commercial influence does not equate with editorial influence

■■4.12 As stated above,-the scenario which the Secretary of State must address in the current- 
case is not a change from no control to full control over Sky. instead,;the Secretary of 
State must consider whether a change from News Cbrp’s current degree of control over 

- ■ Sky to News Corp.gaining full- legal'control of Sky would result in insufficient plurality for ■
' anyreleyant audiencejn the UK.  ̂ . -. ' '

4.13 Despite its degree of control over Sky, News Corp doe's, not currently exert editorial
influence over Sky News. . • • ■

4.14 In this context, it is important to refer to the CoA Judgment in Sky/ ITV:

"when it comes to assessing the plurality o1 the aggregate number of relevant
■ . controllers, and to considering the sufficiency of that plurality, the. Commission

- mayi and should, take into account the actual extent of the control exercised and'
: ' ■' 'exercisable over'a relevant enterprise 'by another; whether it is a case of deemed

■ ' ' control resulting from material Influence under section 2B or rather one of actual'
common ownership or c o n t r o l . '. ' ' ' ;

4.15 The implication of this judgment is that one cannot, assume that commercial influence 
necessarily translates into editorial influence. Equally, increasing the level'of control to 
full legal control does not translate into the loss of Sky News’ editorial independence.

4.16 In Sky/ ITV, the CC has recognised the editorial independence of Sky News;. ■.

"BSkyB and the BBC, which both provide news in-house, emphasized the role of 
.. their editorial, staff in determining the day-to-day content of their programming.

■ BSkyB told us that all editorial decisions regarding the content of BSkyB’s various
- .- .. . -------news-services- were-taken-by4he-Sky News editprial.stafL--BSi(yB. board’s-Wlê ..

' was to consider the competitive strategy and funding of BSkyB’s news content at 
a high level; it had no role in the day-to-day editorial control of Sky News content 
on television or online. We rece ived  no evidence from  th ird  p arties  to suggest

Prior to 2003, Mr. James Murdoch was an executive of News Corp, as were all prior CEOs of Sky. 
[REDACTED: CONTAINS BUSINESS SECRETS],
CoA Judgment, paragraph 121. ' -
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that s e n io r executives  a t B SkyB  o r its  p aren t com pan ies  e xe rte d  infiuence  
on the S ky  N ew s agenda' •30

4.17 ' For the reasons set but b^ow, it is clear that a stepping'up in the level of Mews Corp’s 
■■■ -degree of control'over Sky to full legal control wilt hot translate into a corresponding

• exercise onnfluenee over Sky’s editorial policy. . ' •

Sky News’ editorial independence will be maintained

4.18 Editorial .decisions are not .subject to alteration. as a  .result of the. change of a 
. shareholders’ level of commercial influence. The CC report in the Sky/ iTV  case confirms

that editorial decisions in TV news broadcasting are not taken at board level;

. "We note that both BSkyB and iT V  have said that the editorial content o f ITV news 
. wduld be unlikely to be a "matter o f  strategic importance. We received, no 

evidence to suggest that it features as a key policy objective for either company.
, We note, for example, that ITV ’s strategy update on 12 Septem ber 2007 made no

’ ■■ .m en tion  o f particular strategic objectives for hews (with the exception o f
. ’ statements about a reduction in regional news). O ur view that BSkyB's influence

■ ■ over ITV  is likely to relate to matters o f strategic importahce suggests that BSkyB '
: • . ■ is unlikely to have the ability to exert rnaterial in flum ce  over. iTV. in relation to the

. . .  editorial content o f news. .. . •' ^ ,  ■ , ,

. im addition, the  evidence tha t w e rece ived  s ug g ested  to us th a t there  w as a
. . stro n g  com m itm en t to ed ito ria l independence across  te lev is ion  new s

bro ad castin g  w hich  w ou ld  lead  to 'e d ito rs  res is ting  a n y  d ire c t, board ., 
in tervention  o r  in tervention  from  shareho lders  to s e t the n ew s agenda. Both 
iT V  and ITN demonstrated a strong corhmitrnent to editorial independence. ITV  
said that ‘It Is not conceivable tha t a shareholder in IT V  cou ld  successfully 
influence the editorial decisions, o f its news programming'. ITN  had in the past 
broadcast news stories- that were unfavourable e ither to the channel on which the 

. . hews was provided (eg in relation -to phone-in quizzes o:n Channel 4) or to other
• . com m ercial interests (eg;advertisers): We saw  ho reason why thip should not 

. ■ • .■ cpnf/nue”(ouremphasis).^’ , . ■ . ' . .

 ̂ 4-,19 The acquisition by News Cprp of full legal, control over Sky would npt jeopardise the 
, . editorial independence of Sky News for the following reasons: .

(a) ' Sky’s editorial policy is not a matter for Board determination! In fact, to date, 
editorial policy has not been a debated issue at Board level. ■

. (b) As recognised by the CC, despite its commercial influence over Sky, News Corp 
' has not sought to influence the editorial policy of Sky News. ' ■' .

(c) The Sky News editorial directors are experienced individuals, each with expertise 
' to manage and direct the editorial policy of Sky News. , '

-- -..... — (b-)--- -  --There-is..-BO--e-videncertbat--independ;enJ^d'Lcecto.r-S-ha.ye.hadJo/ldefend.'l.lh.e_editQri
policy of Sky News against influence by News Corp executives. .

(e) News Corp has no special arrangements with Sky News which would confer on it 
' control over editorial policy. ■ ,

CC Report, paragraph 5.57.
CC Report,, paragraphs 5.67 and 5.68.
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4.20 In addition, the regulatory landscape makes a significant contribution to safeguard a plural 
■ media environrnent. In relation to TV broadcasting,' the Broadcasting Code requires that
• ■ television news is presented impartially. This waS'recognised as an. important factor by

' • the'CC: ' t ■ ' ' ’ ' ' ' "  ’ ' '

■ ' ' ■ ■ “In television news,, existing reguiatory./rnechanisnns— including quality controls
. , , (eg in the . Broadcasting Code), requirements for, impartiality, and quotas for
• television,news and current affairs programming  -r- reduce the scope for influence
•; over editonal decisions by owners o f television channels which broadcast news’’.̂ .̂

4.21

4.22

4.23

Furthermore, the CG considered that the regulatory landscape applicable to news 
broadcasters which protects editorial independence, can be contrasted with the position 
vis-a-vis newspapers: . ' ,

. , “ There are fewer 'regulatory, restrictions bn newspapers than on television news
' and, in particular,, newspapers are able and expected to take an explicit editorial 

position in' relation to topical issues. A ll respondents to our questionnaires told us 
' that day-to-day editorial decisions for newspapers a rid  a llied websites were 'made ' 

.• ■ by  editors and journalists, and n o t by board directors or shareholders. However,
' , boards ,usually p lay some role in the appointment o f editors, an d  „may also 
• /  determine the overall political stance in line with the ta rge t audience for a-

particular newspaper title.”^̂ . ■ .

Therefore, in order for Sky News to remain a news broadcaster it must remain impartial ip 
the presentation of news.. In particular. Sky News could not take one party line without 
risking losing its licence; Finally, Sky’s editorial'agenda is the outcome of a complex 
interplay of multiple factors, described in more detail in- section 5 below. . .

Conclusion .

News Corp's ability and incentive to influence the Sky News editorial agenda will not be 
affected by the Transaction. There is every reason to believe that the current situation Will 
continue. Sky’s editorial policy is shaped by-.a complex interplay of multiple factors 
described in more detail in section 5 below,’ against a regulatory framework which 
safeguards . over-representation pf one • viewpoint. ■' It • is clear -th a t the editorial 
independence of Sky News would not be jeopardised following the Transaction, and there 
is ho. evidence to support the assertion that it would be. . -. - .

CC Report, paragraph 5.54, 
CC Report, paragraph 5.58.
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5. No IMPACT ON SETTING OF THE NEWS AGENDA 

Overview

5.1 ■ The plurality analysis, also, involves-the assessment of the ability to "influence opinions
• and con tro l the agenda" {our pmphasls)?^ ■■ ■. ’.

5.2 For'the Transaction to influence or control the wider news, agenda,-two necessary
. conditions would need to hold, neither'of which are likely; ■ ' ' ' ' '■

. (a) Condition 1; News Corp would, heed to be able arid have ari incentive to actually
. exert control overthe Sky News agenda; and , ■

(b) Condition 2:. any control exercised by News Corp over Sky News’ agenda would 
• . need to lead in a significant change In the wider news agenda. ' ■ , ' •

5 .3 . As explained'in the report by Perspective Consulting. at Annex II, neither of these
. ..conditions would be satisfied,.since it is riot the case that. News Corp could "control the

. agenda" - within Sky News or more widely - as a result of the Transaction.

5,4 ■ Plurality has Increased since the Comm.unications Act.was, enacted and there is every.
, reason to .believe that .it will continue to increase with or. without the Transaction. This ■

. situation raises the bar for .intervention, on grounds that the Transaction wiH lead to
.. insufficient plurality, r ■ ■ . •

■ . It- . ■ . ' ■ ■ . '■ ' • . iu. ' ■ ■ . • •
No change in the Sky^ews agenda •

. . ■ ■ • .  ^ . . . ' 4  • :  • • • . • ■ ■ ■ -  •

. 5.5 Section 4 explained th ^  News Corp does not currently exercise, influence over Sky News’ 
editorial agenda (despite the degree of control it already has over Sky). This would not be

■ changed by the Transaction. ' . ■ • '

5.6 In addition to .the reasons set out in paragraphs 5.1 to 5.5 above, there are a number of
, features of the provision and consumption of TV news which safeguard the independence

. of the Sky News agenda from shareholder, influence. •

(a)

(b)

(c)

(d)

Audiences have very particular expectations of TV news,-which is a powerful force- 
for sirhiiarity between outlets. ■

Much of the TV news agenda is driven by events of the day and access to shared 
news gathering resources. ■

Impartiality requirements in the regulatory framework, as mentioned in section 4, 
are irnportant constraints, since they influence story choice aS'well as how stories 
a're treated.' ^  •

For areas where plurality is most important (for instance, election coverage), it is 
inconceivable that a broadcaster would choose not to provide coverage of a key 
story of the day, and once covering a story, impartiality rules apply.

(e) TV news rooms have their own particular ethos, and imposing a newspaper 
approach will be difficult (and past transfers of senior newspaper staff to Sky have 
generally been unsuccessful).

No change in the wider news agenda

.i

34 - DTI G.uidance, paragraph 7.7. 
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Even if there, were to be a change in Sky. News’ agenda following the Transaction, this 
would be highly unlikely to'lead to a situation where News Corp could have a significant 
influence bn the wider news agenda leading to insufficiency of plurality for any relevant' 
audience. . ■ ' ■ ' ' ' • • ■ ' ■ ' , ■ ■ ' ■

(a)

(b)

(c) '

There- are numerous fierce competitors o f News Corp and -Sky. ■ The '.BBC,, in 
. particular, is a powerful independent voice; with secure'funding, a substantial­
- audience lead.in each of T V , .radio and online.'nevys;'and aVgry high reputation 

with consumers. It is most unlikely to become a follower of a News Corp/ Sky 
News agenda. , ' ' ' - ' ' ' .......................

Perspective estimates that Sky News- currently has a 6.3% share of t V  news 
consumption, suggesting a limited ability to influence, third parties.^®

News Corp/ Sky News outlets do not represent a particularly important source of 
stories for other outlets. As set out in the Perspective Report at Annex ll, analysis 
Of news sources -quoted by hevys providers .demonstrates that newspapers are by 
no means the sole source of the stories they represent. Looking specifically at Uk  

. sources, an analysis of sources cited by,Rquters demonstrates the irnportance of. 

..the BBC as the leading source,^® . . . .  . . .  .-

■ Consumers are increasingly consuming, news fro'm specialist and. international 
outlets that are all the less jikely to be influenced by a change in news agenda at 

. one generalist, Uk  outlet.. . . ,

-The internet, in particular.has-led to far more diverse consumption.®^ Online. 
. consumers benefit from news from news sources unavailable to thern offline.

Such consumers consume from a wider range of sources, exposing them to a far 
■ wider range of views. Moreover,-the active mode of consumption'online (for 

example, involving searching for a particular topic) makes users far less subject to 
the agenda choices of one or more traditional news-outlets.

Increased and increasing plurality . , .

There has been a dramatic increase in plurality'.since the 'Communications Act was 
enacted. ' - . . -

(d)

(e)

(a) ...

(b)

(c)

There has been an increase in the range of choice of TV news,and due to the rise 
of digital tV ,  many more households have, access, to that wider range. '.

The internet has had a transforrnatiye effect. Many more people are online, and 
the news consumption of those online is up significantly compared to 2003, 
Moreover, online cohsurhers'are using a range of news sources, dramatically 
greater fhari that used by a typical news consumer in 2003. - '

While TV remains the most important source of news for consumers, it is 
predicted that the internet will shortly overtake newspapers,

While there are a variety of possible scenarios for the development of the UK media 
market in the future®®, there is consensus amongst commentators on,a number of points:.

(a) Convergence will continue, with ,what were once entirely distinct .media sectors 
(TV, radio, newspapers and so on) increasingly being consumed via a single

See, further, Perspective Report, Figure 8. 
See, further, Perspective Report, Figure 4. 
See, further, paragraph 6.6(c) below.
See, further. Perspective Report, section 6.
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{ ) platform, the internet. As high speed broadband rolls out, the migration of TV 
' . ' online will accelerate. This will bring increased competitive intensity and plurality. .

' (b ) ' Consumers wiir be. ever .more active'both in customising their own personal
■ ' agenda (via news search, alerts and so on) and in influencing the-wider news ■
■ agenda (via Twitter, YouTube, blogs'arid’ so on). This marks a shift from less

' ■ ' plural media to. more plural rriedia (since,.most consurrters only take one
. , . newspaper, if any), and a.shift away from areas where News Corp and Sky are

stronger to areas where they are relatively weak.' ' '

(c) W e are at the beginning of a surge of consumption via mobile devices, which w ill. 
bring the dynamics of plural, on-line consumption to areas (particularly out-of- 

' home) that were previously the domain of paper based formats. , ■

5.10 One consequence of these developments., as noted by Perspective^® is that there will be
. . '  a'range of evolving approaches'to news capture and production. ' ' '

' ' "(a) ' If' newspaper organisations' move into television, the very different editorial and' 
,. , technical demands of broadcast news, coupled, with highly specific regulatory

'. requirements, are likely to mean that TV and print newsrooms rernam separate for
.. '. the foreseeable future. . , ; '■. . •’ .

■ (b) Where broadcasters move, into new media,.they’will tend to place a central focus
' . oh high quality audio'and video news, with text and graphics in a'support role. .For

these ventures, the culture of the TV newsroom is likely to remain central, with 
. ■, , ■ audiovisual content tailored to meet the high technical, and editorial specifications.

. ’ demanded by broadcasting .use. . . .  . . .  . .

• C onelusion  . . .

5.11 News Corp already has a degree of control over Sky. This does not translate into editorial
. influence over Sky News. Post-Transaction, News Corp would not have any materially

• - . increased’ .irifluerice over-the Sky News editorial agenda than .if does,'today..-. The
' Perspective Report shows that there is a range of constraints that will continue to make it 

’ impractical arid unlikely for News .Corp to influerice Sky News’ editorial agenda and the.
' wider news agenda. Ultimately, a wide range of approaches will evolve to news capture 

, and' production in the future post-Transaction;, arid those which appeal best to consumers 
will be most successful. . ’ , . , . ■

' See, further, Perspective Report, pages 42 ■ 43.
j. ■ .
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6. Sufficient pluralitypost-Transaction ,

Overview

6.1 ■ As mentioned, in section 3,- the only audience for which the combination..of a broadcaster
■ and'a newspaper publisher could conceivably reduce plurality is a cross-media audience.-

■ . Even if Ofcom assum'es that there will be a "head.count" reduction in the number o f '
voices fpr a cross-media audience, it must go oh to consider whether that reduction wiii 
result in insufficient plurality for any relevant audience. ' ' '

6.2 . In order to carry out the analysis, Ofcom must consider; (i) hOw to measure the variety of
voices available to each audience; and (ii) what the Transaction changes (if anything).

6.3 The CC analysed the sufficiency of plurality for television audiences and cross-media 
V audiences in 2007 and had no concerns in relation to the Sky/ ITV case which focused

, ■ not only a cross-media audience but also a single medium TV audience. Since 2007, the 
UK media landscape has evolved in ways which signal, ever increasing plurality in news 
provision. ' . ' ........

6.4 . Therefore, the only reasonable conclusion .is that the Transaction does not lead to
' ihsuffibient plurality for any audieince in the .UK. W e also considered, following the,Sky/
, '  i t V  precedent, whether there were particular individuals within, the UK population' who

currently rely only o'n news content from Sky News and News International.. This, grouping' 
was found to be of a minimal size (0.3% Of the UKpdpulatiori).'‘° , '

. . Media landscape . . . .  .

6.5 As it is shown in the FTl.Report attached"at Annex I, the level of plurality in the provision
. of news to UK audiences across different media platforms is increasing, in terms of both

the number of voices and the range-of voices. Considering the media landscape 
. generally: . .

(a) ■ There.is increased penetration of digital television meaning a greater proportion of
' ' ' the population has access to a .wider variety of channels. Consumer survey­

. . .■■ result's for thesecond quarter of 201.0 show; that take-up of digital television in .UK. 
households stood at 92.7%, up by 2.9 percentage points year on year,'*’ one of 
the highest in Europe. ■ , ■ ' ■ .

(b) ' The number of TV channels available in the UK significantly exceed any other
- country, as.shown in Figure 1 below. - '

FTl Report, paragraphs 6.2-4 - 6.44.
Ofcom Digital Television Update - 2010 Q2.
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(c)

Source: European Audiovisual O bservatory/M AVISE  , . . .
Note: Includes regional variations; not on a consistent basis with O fcom ’s figures

An increasing percentage of the UK population (currently standing at around 71%) 
have home broadband access.^^

News provision . ,

6.6 Looking specifically at the implications for news provision, these changes increase the 
availability of a wide range of voices;. . . . • ■' , ,

; (a) There is. a significant increase in, availability of TV news options to the UK
audience over and above the traditional PSBs. The BBC maintains a significant 
lead in market share (31.4% of multichannel homes) and a wide variety of 

;different dedicaited digital news channels are now accessible to many UK 
. . consumers.'''^ Furthermore, the BBC commands in aggregate around 75%  of TV

■ news consumption as shown in Figure 2 below. , ..

(b) The number of voices in newspapers and magazines has not materiaily increased 
but nor has it materially decreased. However the circulation of printed media is 

■ ■ steadily declining and so is the importance of this medium on a cross-media basis
as a source of news for UK consumers. ' . .

, (c) On the other hand, the internet has had a transformative effect on news plurality
............  -    -as a-mssi^s- Qf-aeeessing multiple news^sourcesr- ------- --------- - - - --  —̂ ........ .

(i) There has been an explosion in the number of online news sources. 
comScore tracks 675 news websites in the UK of which more than 120 
have over 100,000 UK visitors.'̂ '̂  .

Ofcom Communicalions Markel Reports. 
See, further, FTI Report, Figure 4.2.
See, further, FTI Report, Figure 4.8.
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(ii) , The internet is. a converging medium, with offline news sources also 
' ■ tending to be the most important online hews sources/^. These trends are 

. analysed in detail in sections 4 and 5 of the FJl Report. The Internet' also 
increased pJuraiity in. nevys reporting adding to corive'ntional/offline news 

' ' sources/prOviders. For example, npws provision' over the internet' is ' 
characterised-by news aggregators, in addition to traiditionai .news' 
providers. News aggregators play a key role in online news provision. As 

. the World Association of Newspapers has observed: ' . . ■ .

“Toddy, the advent o f internet and mobile news has only exacerbated the 
prom inence o f news agencies and has possib ly caused more problems for 
newspapers. Instead o f having to distribute their content through 
newspapers or television stations, news agencies can directly contact the 

■' :'cohsurner through new media."^^- ' ' ■; • .

. Aggregators present a,vast range of sources to their audience, including 
many they would otherwise likely never come across. . l.ri the year, to 
..August 2010, UK visits to Google News were up 30%.'*^ in the year to 

. October 2010,-1,738 different sources'*® have'appeared on the Google 
■ News homepage .{and additional, sources, have appeared on individual 

. ■ . ;Story pages):. Also, as. a  result of the,creation of blogs, political website 
■ and user generated-content root stories are generated by a great variety 

of sources. The, Perspective Report analpes a number of instances that 
show the impdrtahce of this phenomenon;in terms of plurality.!*® . ■

News consumption , ,

6.7 Thesa developments in news provision are accentuated if looked at in the context of the
■ trends in news consumpf/on: ■, ■ ■ '

(a) Crucially-it is becoming easier and easier for, UK Consumers to access multiple
, sources of,news. Most UK consumers use 3-4 different media platforms for news

■' ' and follow 4-5 news sources daily.®® ■ ' . . ■ . ■ .

(b) As stated in the FTI Report,'research shows that TV'is the itiost popular'medium.' 
, for accessing news and BBC and ITV remain the most watched channels.®* Sky

News, by contrast, accounts for approximately 6% of TV news consumption as
■ shown in Figure 2 below. ■ , ,

Figure 2: Share of TV news consumption; 2010 year to date

.See, further, paragraphs 5.7(e) and 5.8(b) above. .
World Association of Newspapers, 2006.
Nielsen Online/TRP. .
Newsknife (subscription required) http://www.newsknite.com/members/front_relevant_news01.html 
See, further. Perspective Report, pages 16-22 . '
See, further, FTI Report, paragraph 5.54.
See, further, FT! Report, paragraphs 5.51 - 5.53, . .-
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6.8

6.9

Source: . BARB, Perspective Associates analysis . . , . .......
Notes: Channels include- viewing o f their +1 where appropriate  '

. . Volume o f Viewing calculated based oh DurMin and 000s

(c) .

(d )

(e) 

■(f)

As noted above, circulation in printed media is in long term decline.and so is its 
importance as a source of news- for consumers. -. The circulation :of paid-for 
newspapers declined by 3.5% between 2003 and'20t0. 52

The proportion of population accessing radio is up, while total time spent listening 
is down. BBC radio listening has refnained more constant.

The Internet is currently, according a recent Mintel report, the second most 
important source of news with around 46% of UK population using it regularly.®^

Tirhe.spent watching TV news and consuming news on the internet are about the 
around same.'""54

Online news consumers have a tendency to be much.more promiscuous in terms of their 
content- consurnption than those who rely primarily on more traditional media. The 
average of outlets used on the internet is about 3.5-, much higher than TV and
newspapers. The internet makes it much easier to immediately access multiple views 

. on a- topic .of interest, without having to wait for specific broadcast times, or purchase 
multiple copies of prjnt newspapers (for example). Therefore, as the internet becomes an 
increasingly important source of news, it is to be expected that an increasing proportion of 
the population to be regularly exposed to a wide variety of "voices". ■

Against this background, there is a high degree of variety and range of voices available to 
a cross media audience which comfortably meets the criteria of sufficiency of plurality.

Sufficient plurality post-Transaction

6.10 This Transaction does nothing to alter this conclusion. In particular;

52
53

See, further, FTI Report, Figure 4.8.
Mintel, Consumer Perceptions of News Media, September 2010. Internet figure rebased to allow for surrey being 
online. ■
Respeclively 0.36 and 0.29 hours, Touchpoints. ■
See, further, FTI Report, Table 5.1. . ■
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(a) The importance of online as a source of news will continue to grow and so will the
■ ' plurality of voices'that is inherent in tHis'medium'.  ̂ ' ' ' ' '

(b) ■' As Perspective show, time spent on online news sites has grdwn by 214% since
■ '2007, with -1,710 individuarnews and' information sites tracked by comScore in the
. UK (excluding news content on social networks, blogs and emails) in July 2010.®®

Set agailnst this growing and increasingly fragmented online landscape, SRy and
■ News Corp will continue to have.a diminutive share of voice. , . ' .

(c) The number of TV news voices remains unaltered as a result of .this Transaction .
and will continue .to be led by .BBG and ITV, with a wide range of additional 
broadcast news voices accessible to most UK consumers. ' .

(d) . The number of radio news voices is entirely unaffected, with again the BBC as the
■ leading player. ■. . . ■ ' , . . ■.

(e) ' th e  number of newspaper enterprises is not affected by the Transaction and, in
■ ■' any event, the relative importance of print newspapers as a source of news for UK

audiences is in long term'decline. . . ■ . . ■

■ Furtherhnore, as set out in more detail in the, jiH"! Report® ,̂ FTl considered, following the 
. Sky/ ITV precedent, whether there were particular individuals within the U K  populatibn '
. who currently rely only on news content from Sky News and News International;' ’

. - .(a) ■ ■ only 6%-of UK. adults actively watch Sky News dr visit SkyNews.corn and actiyely ' 
, .. read News International newspapers or actively visit News International websites

■ (the “Sky/N1 Overlap Group”); ' , .

(b) approximately 96% of the Sky/ Nl Overlap Group rely on other news sources, in 
addition to Sky and News International sources; .

. . (c) . only ,0.3% of the Sky/ Nl Overlap Group rely on only Sky and News International
■ ■ news sources. ■ • . . . ■ ■ ■ ■ ■ ’ . . • . ■

6.12, These results are similar in.magnitude to the findings of the CC in the Sky/ITV.case. The 
' CG concluded that no more than t  per cent of the UK population, and quite possibly less 

than this, received news from only ITV and/ or News International/ Sky. In the case of the 
Transaction, FTI found that only 0.3% of the population receive news only from Sky and

■ ■ News International. - ,. '

6.13 FTI also found that no socio-economic grouping or nation in the UK • was
■ disproportionately affected.®® ' ' • ' ' '■ ' ' '

■6.14 In any event, consumers within the group of consumers currently relying primarily on Sky 
News and News International could easily switch to different news providers or expand 
their choices for the consumption of news if they chose to do so. The potential availability

■ of sources of news for this audience, would be no different from the wide range and
.....-------- -n:umberaf.-differen-t-voiGes.available-to--the4J.Kp0pu!atiqn..-.as-:.a:Wholer------------- ,— ,--------

7. Conclusion  . ,

7.1 There is no basis to conclude that the Transaction would operate, or be expected to 
operate, against the public interest'by way of any reduction in the plurality of enterprises 
serving any relevant audience in the UK.

See, further, Perspective Report, page 27. ■
^ FTI Report, paragraphs 5.24 - 5.44. •

FTI Report, paragraphs 5.19 • 5.23..
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7.2 First, Sky News has always been editorially independent, regardless of the degree of 
' control News' Corp has enjoyed or exercised over Sky’s cpmrhercial policy oyer the years.;’ 

■ Secondly, the change to full control will not 'change this, as editorial independence tor UK 
TV broadcasters is deeply routed in the regulatory and cultural grain of the industry. 
Thirdly,' in any event, any effect of the Transaction on cross-rnedia audiences (if any) is 
likely to be minimaL Fourthly, the strength and number of cross-media voices has 

. ■ increased since enactment of the’ Communications Act and will continue to increase.
, Therfe is . clearly a. sufficient plurality of voices available, to, cross-media' audiences

■ ' following the Transaction; ,

Hogan Lovells International LLP Allen & Overy LLP

" ( i ' - A

23 November 2010
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Annex I

Measuring plurality in news ' 

A  re p o rt b y  FTI C onsu lting
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Annex ii

Past and future trends in plurality and the setting of the news agenda 

. A re p o rt b y  Persjpective C onsu lting
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Annex III 

G lossary

The following main definitions are used-in this submission:

BIS •
Broadcasting Code

CAT
CAT Judgment

CC
CC Report

CEO
CFO
CoA : •
O oA  Judgment

Cornmission
Corhmunications Act
COO
DTH
DTI
DTI Guidance

DTT. ,
Enterprise Act
EPG
ELIMR
European Intervention 
Notice
Explanatory Notes 
FTA
FTI Report 

IPTV
News Corp 
Ofcom .
Ofcom Report

OFT
OFT Report

Perspective Report 

PSB

■ Department for. Business, Innovatiori and Skills .. '
Ofeom Broadcasting Code, the most recent version of which- 
took effect on 1 September 2Q10 ■ '
Competition Appeal Tribunal '
British Sky Broadcasting v Competition Commission and . ' 
Secretary o f State and Virgin Media inc v Competition ' 
Commission and Secretary o f State ([2008] CAT 25), 29 

. September 2008, .. , . . . . . . . .
' Competition Commission ’

Acquisition by British Sky Broadcasting Group Pic of, 17.9% of 
the shares in ITV Pic, Report sent to Secretary of State (BERR)^ 
14 December 2007 .
Chief-Executive Officer . ■ ■ .

. Chief Financial Officer • ■■ .. . .  ■ ..
Court of Appeal . ' . ■ ' - . '
BSkyB V Competition Commission [2010] EWCA Civ 2 -  Case 
Nos C l 2008/3053 and 3066 • ■
European Commission ' ' ■ . ■ • . ■ '
Communications Act 2003 , .■ . . '  ' ..
chief Operating Officer . .'
Digital direct-tb'-home ' ' ' '
DepartmentofTrade and Industry '
DTI “Guidance on the operation of the public interest merger , 
provisions relating to newspaper and other media mergers”. May ' 
2004 . • ■ .

. Digital terrestrial television ' ■ -. .. . i ,
Enterprise Act 2002 ■ . ' - '
Electronic programming guide ' ' ; . ' '
EU Merger Regulation (Council Regulation (EC) No. 139/ 2004)" 
An intervention-notice pursuant .to section 67, Enterprise Act

ExfDianatory notes to the Communications Act ■
Free-to-air . .. . .
The report prepared by FTI Consulting at Annex I to this, -
.submission ; . ' , ,
Internet Protocol television ■ ■ ' .
News Corporation ' ' '
Office of Communications .
Ofcom Report for the Secretary of State pursuant to Section 44A 
qfjhe Enterprise Act 2002 of British Sky Broadcasting pic’s 
acquisition of a 17.9% shareholding in i t v  pic, 27 April 2007 
Office of Fair Trading
Acquisition by British Sky Broadcasting Group pic of a 17.9 per . 
cent stake in ITV pic, OFT Report to the Secretary of State for 
Trade and Industry”, 27 April 2007 .
The report prepared by Perspective Consulting at Annex II to 
this subrnission ,
Public Service Broadcaster
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/ ^ \  Secretary of State
Sky ■ ;
Sky/ Nl Overlap Group

Secretary of State for Business, Innovation and Skills 
British'Sky Broadcasting Grdup pic ' ' ' '
,UK adults who actively watch Sky News or visit SkyNewsicom 
and actively read News International newspapers or actively visit 
Nevvs International websites ' ' ' ' '
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rom:
Sent:
To:
Cc:
Subject:

Attachments:

Michel, Frederic 
24 January 201118:36

SMITH, Adam
News Corporation's Submissions in response to the Ofcom Report - Non­
confidential versions
non-conf version of DCMS submission.of 14January2011.pdf

Here is the redacted version of our submission - CD-rom is on its way -  ,

You should use this one rather than the one sent by email earlier today - the other submissions will be on the CD-rom

warm regards

Fred

% lease consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co.uk .

This e-mail and any attachments are confidential, may be legally privileged and are the property of News 
International Limited (which is the holding company for the News International group, is registered in 
England under number 81701 and whose registered office is 3 Thomas More Square, London E98 IXY, 
VAT number GB 243 8054 69), ph whose systems they were generated. If you have received this e-mail in 
error, please notify the sender immediately and do not use, distribute, store or copy it in any way. 
Statements or opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited or any member of its group. News International Limited 
may monitor outgoing or incoming emails as permitted by law. It accepts no liability for viruses introduced 
by this e-mail or attachments.

is message and its attachments may contain legally privileged or confidential information. It is intended 
^lely for the named addressee. If you are not the addressee indicated in this message (or responsible for 

delivery of the. message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any content of this message and its attachments that does not relate to the official 
business of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 
by any of them. No representation is made that this email or its attachments are without defect.
This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus
service supplied by Gable&Wireless -Worldwide in partnership withMessageLabs. (CGTM“Certificate.. .̂....
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk.
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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om: 
Sent: 
To:
Cc:
Subject:

Thanks a lot. appreciated

Michel, Frederic
Od lam  lan / 7 m  1 18 :41

Michel, Frederic
SMITH, Adam • .
RE: News Corporation's Submissions in response to the Ofcom Report - Non­
confidential versions

lulture.gsi.gov.uk]From:__________________________
Sent: 24 January 2011 18:41 
To: Michel, Frederic
Cc: SMITH, Adam , . '
Subject: RE: News Corporation's Submissions in response to the Ofcom Report - Non-confidential versions

any thanks. 1 will call later on your mobile to confirm that everything is definitely going ahead as 
planned. ^

From: Michel, Frederic [mailp _̂_________________
Sent: 24 January 2011 18:35
To: I • . ■
Cc: SMITH, Adam
Subject: News Corporation's Submissions in response to the Ofcom Report - Non-confidential versions

Here is the redacted version of our submission - CD-rom is on its way -

You should use this one rather than the one sent by email earlier today - the other submissions will be on the CD-rom 

^ ^ m  regards

Fred ■

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency; Opening Up Newspapers:

_www.nmauk.co.uk_______________________________:---------- ---------  ------ -----:....

This e-mail and any attachments are confidential, may be legally privileged and are the property of News 
International Limited (which is the holding company for the News International group, is registered in 
England under number 81701 and whose registered office is 3 Thomas More Square, London E98 IXY, 
VAT number GB 243 8054 69), on whose systems they were generated. If you have received this e-mail in 
error, please notify the sender immediately and do not use, distribute, store or copy it in any way. 
Statements or opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited or any member of its group. News International Limited 

_^hay monitor outgoing or incoming emails as permitted by law. It accepts no liability for viruses introduced 
by this e-mail or attachments. ■
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This message and its attachments may contain legally privileged or confidential information. It is intended 
 ̂ solely for the named addressee. If you are not the addressee indicated in this message (or responsible for 

(  ~\livery of the message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any content of this message and its attachments that does not relate to the official 
business of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 
by any of them. No representation is made that this email or its attachments are without defect.
This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk.
Communications via the: GSi may be automatically logged, monitored and/or recorded for legal purposes.

This email and its contents are the property of the Department for Culture, Media and Sport.
If you are not the intended recipient of this message, please delete it.
All DCMS e-mail is recorded and stored for a minimum of 6 months .
The original of this email was scanned for viruses by the Government Secure Intranet virus scanning service 
supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate Number 
2009/09/0052.) On leaving the GSi this email was certified virus free.

. f^^pimunications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.

This message and its attachments may contain legally privileged or confidential information. It is intended 
solely for the named addressee. If you are not the addressee indicated in this message (or responsible for 
delivery of the message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any content of this message and its attachments that does not relate to the official 
business of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 
by any of them. No representation is made that this email or its attachments are without defect.

This message and its attachments may contain legally privileged or confidential information. It is intended 
solely for the named addressee. If you are not the addressee indicated in this message (or responsible for 
delivery of the message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any content of this message and its attachments that does not relate to the official 
business of News America Incorporated or its subsidiaries must be taken not to have beerisent or endorsed 

V 'f any of them. No representation is made that this email or its attachments are without defect.
’ j ( ^ s  email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 

service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk.
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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jom:
sent:
To:
Cc:
Subject:
Attachments:

Michel, Frederic 
25 January 2011 08:58 
SMITH, Adam; ZEFF JON

News Corporation's response
Response to statement by Secretary of State 250111 RNAL (2).pdf

Please see attached.

Best

Fred

Frederic Michel 
Director, Public Affairs, Europe 
Mews Corporation___

’’Please consider the environment before printing this e-mail”

The Newspaper Marketing Agency; Opening Up Newspapers: 

www.nmauk.co.uk ^

This e-mail and any attachments are confidential, may be legally privileged and are the property of News 
International Limited (which is Ihe holding company for the News International group, is registered in 
England under number 81701 and whose registered office is 3 Thomas More Square, London E98 IXY, 
VAT number GB 243 8054 69), on whose systems they were generated. If you have received this e-mail in 
error, please notify the sender immediately and do not use, distribute, store or copy it in any way. 
S):atements or opinions in this e-mail or any attachment are those of the author and are not necessarily 

eed or authorised by News International Limited or any member of its group. News International Limited 
monitor outgoing or incoming emails as permitted by law. It accepts no liability for viruses introduced 

by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. It is intended 
solely for the named addressee. If you are not the addressee indicated in this message (or responsible for 
delivery of the message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 

„.sendet.byf. reply.e-mail- Any content of this message and its attachments that does not relate to the official 
business of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 
by any of them. No representation is made that this email or its attachments are without defect.
This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk.
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.

)
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^  News Corporation
N E W S  R E L E A S E

For Immediate Release Contact: Alice Macandrew: 
Miranda Higham:

Response to statem ent by Secretary of State fo r Culture, O lym pics, Media and
Sport

London, 2 5  January, 201 1  -  News Corporation continues to believe that its proposed 
acquisition of the shares in BSkyB it does not own will not lead to there being insufficient 
plurality in news provision in the UK. The company has put forward extensive and 
detailed evidence that the level of plurality in the UK has increased since 2003 (when the 
Communications Act was enacted) -  and since the ITV plurality review in 2007 when no 
concerns were found about the sufficiency of plurality.

News Corporation believes that Ofcom’s analysis is deficient in a number of ways. While 
Ofcom acknowledges that the combination of News Corporation and BSkyB would have 
a minimal impact ort consumers'and would not enhance News Corporation’s  ability to 
influence the news agenda, it nevertheless concludes that the transaction may be 
expected to operate against the public interest.

News Corporation has made a submission to the Department of Culture, Media and Sport 
setting Out a number of issues with the Ofcom report. However, in the interests of 
progressing to a transaction. News Corporation has submitted an undertaking that we 
believe addresses Ofcom’s concerns. We will continue to engage constructively with the 
regulatory process.

Notes to Editors: . .

On 21 December 2010, the European Commission cleared News Corporation’s proposed 
acquisition of BSkyB under EU  merger rules. The Commission concluded that the, 
transaction would not impede effective competition in the European Economic Area or 
any substantial part of it. .

News Corporation (NASDAQ: NWS, NWSA; ASX; NWS, NWSLV) had total assets as of 
September 30, 2010 of approximately US$56 billion and total annual revenues of 
approximately US$33 billion. News Corporation is a diversified global media company with 
operations in six industry segments: cable network programming; filmed entertainment: 
television; direct broadcast satellite television; publishing; and other. The activities of News 
Corporation are conducted principally in the United States, Continental Europe, the United 
Kingdom, Australia, Asia and La^n Arnerica. ........... .......................  ...................
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.sent:
Michel, Frederic
27 January 201111;02

To: ZEFF JON
Cc:
Subject:

. SMITH, Adanr 
Timetable

Dear Jon,

Do you have further details on the next stages? Are we meeting OFT this week?

Warm regards

Fred

Sent from my iPhone

%” eTease consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers; 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the property of 
News International Limited (which is the holding company for the News International group, is" 
registered in England under number 81701 and whose registered office is 1 Virginia St, London 
E98 1XY), on whose systems they were generated. If you have received this e-mail in error, 
please notify the sender immediately and do not use, distribute, store or copy it in any way. 
Statements or opinions in this e-mail or any attachment are those of the author and are not 
necessarily agreed or authorised by News International Limited or any member of its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It accepts no 
liability for viruses introduced by this e-mail or attachments.

i  . ■; . ' ■ ' . ' ' . ■
This message and its attachments may contain legally privileged or confidential information. It is 

, intended solely for the named addressee. If you are not the addressee indicated in this message 
(or responsible for delivery of the message to the addressee), you may not copy or deliver this 
message or its attachments to anyone.
Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any content of this message and its attachments that does not relate to 
the official business of News America Incorporated or its subsidiaries must be taken not to have 

' beê n“seWtdrehddTs^~by~¥riy~of them̂  is made that this email dr its
attachments are without defect.

MOD300009772

http://www.nmauk.co.uk


For Distribution to CPs

)om:
Sent:
To:
Cc:
Subject:

SECRETARY OF STATE’S OFFICE 
16 February 201118:43 
'Michel, Frederic'
SMITH, Adam
RE: Confidential: Letter from to James Murdoch to Jeremy Hunt

Frederic

Thank you for your email, I can confirm receipt.

Department for Culture, Media and Sport

a ,

From: Michel, Frederic [i
Sent: 15 February 201118:31  , '
To: SECRETARY OF STATE'S OFFICE 
Cc: SMITH, Adam
Subject: Confidential: Letter from to James Murdoch to Jeremy Hunt

Please see attached,
Can you please confirm receipt. 
Best

Frederic 
Frederic Michel 
Director, Public Affairs, Europe 
Mews Corporation

From: Appella, A ndrea_______________________
Sent: Wednesday, February 16, 2011 06:18 PM 
Tq ' Mirhpl- FrpHeric 
Cc
Subject: Confidential: Letter from to James Murdoch to Jeremy Hunt

Please find attached letter from James Murdoch to' Jeremy Hunt ahd'an'amehded set of OIL'reflectih'g the agreed' 
points.

Andrea

Andrea Appella

-'Deputy General Counsel, Europe & Asia
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News Corporation 
2 Thomas More Square,
L o n ,Hnn FO R 1 F Y _________

Dire

lappeiiaccu.newscorD.conr

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co ,uk

This e-mail and any attachments are confidential, may be legally privileged and are the property of News 
International Limited (which is the holding company for the News International group, is registered in 
England under number 81701 and whose registered office is 3 Thomas More Square, London E98 IXY, 
VAT number GB 243 8054 69), on whose systems they were generated. If you have received this e-mail in 
error, please notify the sender immediately and do not use, distribute, store or copy it in any way. 
Statements or opinions in this e-mail or any attachment are those of the author and are not necessarily 
,a^eed or authorised by News International Limited or any member of its group. News International Limited 

monitor outgoing or incoming emails as permitted by law. It accepts no liability for viruses introduce ,̂ 
^this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. It is intended 
solely for the named addressee. If you are not the addressee indicated in this message (or responsible for 
delivery of the message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any content of this message and its attachments that does not relate to the official 
business of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 
by any of them. No representation is made that this email or its attachments are without defect.
This email was received from the fNTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Elelpdesk.
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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News Corporation

STRICTLY CONFIDENTIAL 
CONTAINS BUSINESS SECRETS

Rt Hon Jeremy Hunt, MP
Secretai'y of State for Culture, Olympics, Media and Sport

Department for Culture Media and Sport 
2-4 Cockspur Street 
London SWIY5DH

%
16 February 2011

Dear Jeremy,

News Corp/BSkyB
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For Distribution to CPs

James Murdoch
Chairman & CEO, Europe & Asia
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^trfcttv Confident}^ DRAFT: 16 February 2011 Deleted: Private and
Contains Business Secret^ • t----------------------------------------------------- ----------------------------------------------------- . . . . -----------------------------------------------------------------  ̂ Deleted; DRAFT

PROPOSED ACQUISITION BY NEWS CORPORATION OF UP TO 60.9 PER CENT OF BRITISH
SKY BROADCASTING GROUP PLC

UNDERTAKINGS GIVEN BY NEWS CORPORATION PURSUANT TO PARAGRAPH 3 OF 
SCHEDULE 2 OF ENTERPRISE ACT (PROTECTION OF LEGITIMATE INTERESTS) ORDER 2003
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Deleted: 0012561-0000367 
CO; 13442445.1

Q012561.QQ0Q367 00:13442445.8. _________________________ _._9^
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strictly Confidential 
Contains Business Secrets

DRAFT: 16 February 2011

PROPOSED ACQUISITION BY NEWS CORPORATION OF UP TO 60.9 PER CENT OF BRITISH
SKY BROADCASTING GROUP PLC

UNDERTAKINGS GIVEN BY NEWS CORPORATION PURSUANT TO PARAGRAPH 3 OF 
SCHEDULE 2 OF ENTERPRISE ACT (PROTECTION OF LEGITIMATE INTERESTS) ORDER 2003

i
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strictly Confidential 
Contains Business Secrets

DRAFT: 16 February 2011
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strictly Confidential 
Contains Business Secrets

DRAFT: 16 February 2011
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strictly Confidential 
Contains Business Secrets

DRAFT: 16 February 2011
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strictly Confidential 
Contains Business Secrets

DRAFT; 16 February 2011
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Stnctly Confidential 
Contains Business Secrets

DRAFT: 16 February 2011

MOD300009791



For Distribution to CPs

strictly Confidential 
Contains Business Secrets

DRAFT: 16 February 2011

0012561-0000367 CO:13324519.1
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Contains Business Secrets

DRAFT: 16 February 2011
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o m :

S ent:

To:
S ub ject:

A tta c h m e n ts :

Michel, Frederic <
13 July ;2 0 li l4;35^^^^  ̂ ^  ■
SMITH, Adam; ZEFF JON . .
News Corpcsratipn Statemerit regarding BSkyB 
130711_NWS'Corp Statement re BSkyB HNALpdf

"Please consider the environment before printing this e-mail" .

The Newspaper Marketing Agency: Opening Up Newspapers:. '

\\ww.nmauk. co.uk ’ • ■ ’

This e-mail and any attachments are confidential, may be legally privileged and are the property of NI 
A^oup Limited (which is the holding company for the News International group, is registered in England 

Jer number 81701 and whose registered office is. 3 Thomas More .Square, London E98 IXY, VAT 
iber GB 243 8054 69), on whose systems they were generated. If you have received this e-mail in error,- 

please notify the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
. opinions in. this e-mail or any attachment are those of the author and are ho.t necessarily .agreed or authorised 
by NI Group Limited or̂  any mernber of its ^oup, NI Group Limited may monitor outgoing or incoming 
emails as pennitted by law. It accepts no liability for viruses introduced by this, e-mail.or attachments;'

This message and its attachments may contain legally privileged or confidential information. It is intended 
solely for the named addressee. If you are not the addressee indicated in this message (or responsible for 
delivery of the message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by r^ ly  e-mail; Any .content of this message and its attachments that does not relate to the official . 

.business of New;s if^erica hacorporated qr its subsidiaries must be taken not.to. baye be.eh.sent.of endorsed .. ■ 
by any of them,. No representation is made that this ernail of its attachments are without defect .
This email was received from the INTERNET and scanned by the Government Secure Intranet anti-vims 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM -Certificate 
timber 2009/09/0052.) In case of problems, please call your organisation’s IT.Helpdesk. .

^^^^^■mmunications via the GSi may be automatically logged, monitored and/or recorded for legal pufposes.
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N O T  F O R  R E L E A S E , P U B L IC A T IO N  O R  D IS T R IB U T IO N  (IN  W H O L E  O R  IN P A R T ) IN , IN T O  O R  F R O M  
A N Y  J U R IS D IC T IO N  W H E R E  T O  D O  S O  W O U L D  C O N S T IT U T E  A  V IO L A T IO N  O F  T H E  R E L E V A N T

L A W S  O F  S U C H  J U R IS D IC T IO N

N E W S  R E L E A S E

%

13 July 2011

N E W S  C O R P O R A T IO N  W IT H D R A W S  P R O P O S E D  O F F E R  
F O R  B R IT IS H  S K Y  B R O A D C A S T IN G  G R O U P  P L C

News Corporation (“News Corp”) announces that it no longer intends to make an offer for the entire issued 
and to be issued share capital of British Sky Broadcasting Group PLC (“BSkyB”) not already owned by it *.

Chase Carey, Deputy Chairman, President and Chief Operating Officer, News Corporation, commented: "We 
believed that the proposed acquisition of BSkyB by News Corporation would benefit both companies but it 
has become clear that it is too difficult to progress in this climate. News Corporation remains a committed 
long-term shareholder in BSkyB. We are proud of the success it has achieved and our contribution to it."

E n q u i r i e s :  . ■

N e w s  C o rp o ra tio n
Aiice Macandrew__
Teiephone;

Teri Everett 
TeiephoneC

In v e s to rs  an d  a n a ly s ts
Reed Nolte_______ ____
Telephone;

D e u ts c h e  B a n k
Gavin Deane 
James Agnew 
Telephone

J .P . M o rg a n  C a z e n o v e
Harry Hampson
Hugo Baring__________
Telephone:!

* For the purposes of Rule 2.8 and other releyant provisions of The City Code on Takeovers and Mergers 
(“City Code"), News Corp reserves the right to announce an offer or possibie offer or make or participate in 
an offer or possible offer for BSkyB and/or take any other action which would otherwise be restricted under 
Rule 2.8 of the City Code within the next six months in the event that:

( i)  ' there is an announcement other than by News Corp or any subsidiary of News Corp of an offer or
possible offer for or a merger or possible merger with BSkyB; or .

(ii) BSkyB announces a whitewash proposal for Rule 9 purposes or a reverse takeover not involving
News Corp or any subsidiary of News Corp. -

In the event that News Corp is permitted pursuant to the City Code to announce an offer or possible offer for 
BSkyB, News Corp reserves the right to do so at any price and at a price less than 700 pence per BSkyB 
Share in the event that either; (i) it is recommended by the Board of BSkyB; or (ii) there is an announcement 
by a third party of an offer or a possible offer for BSkyB at a price lower than 700 pence per BSkyB Share; or
(iii) BSkyB declares, makes or pays a dividend which is in excess of its stated dividend policy at the time of
this Shhouhcemeht; oT (iv^  ̂ ..  .. ..........  ...  ............  .....  ....

Any such offer or possible offer by News Corp or any subsidiary of News Corp will be subject to obtaining 
any required regulatory approval. ,

A copy of this announcement will be available on News Corp’s website at www.newscorp.com. .

Deutsche Bank and J.P. Morgan Cazenove are acting as financial advisers to News Corp.

F u rth e r  in fo rm a tio n
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Deutsche Bank AG is authorised under German Banking Law (competent authority: BaFin -  Federal 
Financial Supervisory Authority) and authorised and subject to limited regulation by the FSA. Details about 
the extent of Deutsche Bank AG's authorisation and regulation by the FSA are available on request. 
Deutsche Bank AG, London Branch is acting as financial adviser to News Corp and no one else in 
connection with the contents of this announcement and will not be responsible to any person other than 
News Corp for providing the protections afforded to clients of Deutsche Bank AG, London Branch, nor for 
providing advice in relation to any matters referred to herein. , ,

J.P. Morgan Limited, which conducts its UK investment banking business as J.P. Morgan Cazenove and is 
authorised and regulated in the United Kingdom by the Financial Services Authority, is acting for News Corp 
and for no one else in connection with the matters set out.in this announcement and will not be responsible 
to anyone other than News Corp for providing the protections afforded to clients of J.P. Morgan Limited nor 
for providing advice in relation to any matters set but in this announcement.

The distribution of this announcement in jurisdictions other than the United Kingdom and the availability of 
any offer to shareholders of BSkyB who are not resident in the United Kingdom may be affected by the laws 
of relevant jurisdictions. Therefore any persons who are subject to the laws of any jurisdiction other than the 
United Kingdom or shareholders of BSkyB who are not resident in the United Kingdom will need to inform 
themselves about, and observe, any applicable requirements.
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