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EX-L 0l

| |

From: ‘ ‘
Sent: 23 December 2010 15:02
To: \ \ '
Ce:
\ ZEFF JON|
KILGARRIFF PATRICK; |
Subject: "~ RE: News Corporation/ Sky: Ofcom

As | believe you are aware, Jon Zeff is the lead policy official in DCMS dealing with this matter. | have spoken to him
about your letter, and he has agreed the reply below.

Thank you' for the letter from\ bated today to l ht BIS. As you know,
“CMS is now leading on News Corporation’s proposed acquisition of the remaining British Sky
Jroadcastlng Group plc shares.

| confirm that Ofcom-will prepare a redacted copy of the réport which can be shared
with NewsCorps, wh|ch they are planning to send to DCMS shortly after the unredacted version is
delivered.

| can also confirm that the intention is for NewsCorp to be given reasonable opportunity to make
written and oral representations before the Secretary of State takes his decision. You will be
aware that there is an administrative target for the Secretary of State to take his decision within 10
working days from receipt of Ofcom's report..

Regards

Media Directorate

Dept for Culture, Media & Sport
. 2-4 Cockspur Street

London SW1Y 5DH

Fromi @hoganlovells.com]
~ Sent: 23 December 2010 13:43

To: Rees Andrew (CCP)

Cc:\

| ZEFF JON; | |

KILGARRIFF PATRICK
Subject: RE: News Corporation/ Sky: Ofcom
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Many thanks for your reply.
We will relay this information to News.

Regards

Counsel

Hogan Lovells International LLP
Atlantic House

Holborn Viaduct

London EC1A 2FG

Tel: ]
Direct
Mobile: -
X: :
=mail: phoganlovells.com .
www.hoganlovells.com

From:\
Sent: 23 December 2010 13:41
To:

Cc: Bannister Paul (CCP); Pheasant, John; Howard, Jan; Ricard, Stephame Chambers Sarah (CCP), Evans Peter
7EFF JON;

KILGARRIFF PATRICK
Subject: RE: News Corporation/ Sky: Ofcom

Thank you. On your question about future process, DCMS officials will now be
handling this case and the relevant contacts are Jon Zeff, { __and Patrick
Kilgarriff. | have forwarded your letter to them and they W|ll reply shortly. Inthe meantime | can

confirm receipt of your FOI request.
l

From:
Sent: 23 December 2010 11:39

To:
Cc:

Subject: News Corporation/ Sky: Ofcom

Please final attached a letter for your attention.

Regards
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CX.L 02

From:
Sent:
To:
Cc:

‘Subject:
Attachments:

Dear

I attach an email sent to

raised in your letter.

Y
W,

Regards,

23 December 2010 15:25

| | ZEFF JON; | | KILGARRIFF PATRICK
john.pheasant| hristopher.hutton |
Antonio.Bavasso€ 2aul.Dacam@ \

;uzanne.ﬁ Dominic.Lonq
RE: News Corporation/ Sky: Letter to Secretary of State -0000367)

RE: News Corporation/ Sky: Ofcom

it Hogan Lovells this afternoon, which I think addresses the issue

Legal Advisers to the Department for Culture, Media and Sport
Email: |Tel: 0

FromJ

Sent: 23 December 2010 14:55 T

To: ZEFF JON; |

| KILGARRIFF PATRICK;| |

]

Subject: News Corporation/ Sky: Letter to Secretary of State (0012561-0000367)

Dear Jon,

and Patrick

ase find attached a letter which has just been sent to the Secretary of State on behalf of News Corporation.

Kind Regards

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD

Tel:
DDI
Fa

MOD300007166



For Distribution to CPs

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and notify us
immediately by telephoning or e-mailing the sender. You should not copy it or use 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 OC306763. The
term partner is used to refer to a member of Allen & Overy LLP or an employee or consultant with equivalent standing and
qualifications. A list of the members of Allen & Overy LLP and of the non-members who are designated as partners is open to
inspection at its registered office, One Bishops Square London E1 6AD.

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

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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‘ ‘ ' Hogan Lovells International LLP ’X 3
Hogan . : Atlantic House E ‘ L O
Holborn Viaduct
Lovells London EC1A 2FG
T +44 20 7296 2000

F +44 20 7296 2001
vyww.hoganlovells.com

23 December 2010

Andrew Rees
Deputy Director, Consumer and Competition Policy

Department for Business, [nnovation and Skills J

e ol ]
1 Victoria Street

London Our ref

SW1H OET Matter ref

Dear Mr. Rees
NEWS CORPORATION - BRITISH SKY BROADCASTING — OFCOM REPORT

| refer to the European intervention notice of 4 November 2010 concerning the proposed
acquisition by News Corporation ("News") of the remaining shares in British Sky Broadcasting
Group plc that News does not already own (“Transaction”). '

As News has made clear in its public statements, it has been shocked and dismayed by the views
of the Secretary of State for Business, Innovation and Skills, Dr Vince Cable, which came to light
during the course of 21 December. :

We note the 21 December announcement by the Prime Minister that all responsibility for
competition and policy issues relating to media, broadcasting, digital and telecoms sectors will be :
transferred immediately to the Secretary of State for Culture, Olympics, Media and Sport. We

also note that this transfer of responsibility includes full responsibility for Ofcom's activities in

these areas, including in relation to the Transaction.

While the removal of the Secretary of State for Business, Innovation and Skills and his
department from a decision-making role in relation to the Transaction was clearly required, News
still finds itself in the entirely unsatisfactory position that the original decision to issue an '
intervention notice under section 67 of the Enterprise Act 2002 was taken by a Secretary of State
who was motivated by bias. .

Ofcom is now in the process on preparing a report ("Report") by 31 December 2010 on "the
media public interest consideration mentioned in the European intervention notice concerned”,
which in this case is: ' T

. "the need, in relation to every different audience in the United Kingdom or in a particular
area or locality of the United Kingdom, for there to be a sufficient plurality of persons with
control of the media enterprises serving that audience”. ‘

News provided detailed submissions to Ofcom on 23 November and had meetings with Ofcom on
22 November and 2 December. '

Ofcom sent its Issues Letter on 10 December. News met Ofcom on 15 December to provide its
initial comments on the Issues Letter and to seek clarification of the issues identified by Ofcom

Hogan Lovells International LLP is a limited llability partnership registered in England and Wales with registered number OC323639 and is regulated by the Solicitors
Regulation Authonity of England and Wales. Registered office and principal place of business: Atlantic House, Holborn Viaduct, London EC1A 2FG.

The word “partner” is used to refer to a member of Hogan Lovells international LLP, or an employee or consuitant with equivalent standing and qualifications. A list of the
members of Hogan Lovells International LLP and of the non-members who are designated as partners, and of their respective professional qualifications, is open to
inspection at the above address. -

Hogan Lovells refers to the international legal practice comprising Hogan Lovells International LLP, Hogan Lavells US LLP, Hogan Lovells Worldwide Group (a Swiss
Verein), and their affiliated businesses with offices in: Abu Dhabi Alicante Amsterdam Baltimore Beling Berlin Boulder Brussels Caracas Colorado Springs
Denver Dubal Dusseldorf Frankfurt Hamburg Hanci Ho Chi Minh City Hong Kong Houston London LosAngeles Madrid Miami Milan Moscow Munich
New York Northem Virginia Paris  Philadelphia Prague Rome SanFrancisco Shanghai  Silicon Valley Singapore Tokyo Warsaw Washington DC
Associated Offices: Budapest Jeddah Riyadh Ulaanbaatar Zagreb
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Andrew Rees -2- ., 23 December 2010

and the reasons, in the light of the relevant legal test, why Ofcom expressed these to be
“concerns" relevant to the application of that test.

News formed the clear view from the meeting on 15 December that Ofcom has identified issues
which are not relevant for the application of the relevant legal test, correctly understood. Ofcom's
failure to relate its preliminary analysis to the overriding issue of the sufficiency of media plurality
for a relevant audience in the UK effectively deprived News of any opportunity to understand and
comment on Ofcom's analysis before Ofcom reports to the Secretary of State. In addition, News
~considers that in its Issues Letter Ofcom did not carry out a proper analysis of the range and
variety of voices available to a UK audience. News submitted a further written submission on 17
December setting out the errors in Ofcom's approach and identifying what it believes to be the
correct approach to the application of the relevant legal test.

News continues to believe that, focusing on the legal test rather than the plethora of
unsubstantiated assertions that are made by complainants, the issues in this case are in fact
quite well defined and straightforward and that the Transactlon cannot be said to lead to any
reduction in the sufficiency of plurality.

Notwithstanding the opportunity to make submissions to Ofcom, News remains deeply concerned
that the approach adopted by Ofcom will result in a Report which will not provide a proper basis
on which the Secretary of State (now the Secretary of State for Culture, Olympics, Media and
Sport) can exercise his judgment as to whether the relevant legal test is or is not satisfied or,
therefore, whether to refer or not to refer the Transaction to the Competition Commission. News
will in parallel be issuing a Freedom of Information Act request aimed at establishing whether and
how, and if so in what terms, the biased approach of the Secretary of State for Business
Innovation and Skills may have been communicated to Ofcom in relation to its review.

In the light of these deep concems, and in view of the transfer of responsibility of relevant
functions, we would be grateful if you could please confirm the relevant contact(s) at the
Department for Culture, Media and Sport with whom we should liaise in the first instance in
relation to the ongoing public interest review of the Transaction. In particular, it is imperative that -
News receives a copy of the Report to afford it the adequate opportunity to make written and oral -
submissions to the Secretary of State for Culture, Olympics, Media and Sport before he exercises
his judgment and makes a decision.” In the absence of such an opportunity, News respectfully
submits that its rights of defence and due process will have been infringed.

We therefore formally request you to confirm that the Department will ensure that:
(a) a copy of the 'Repoﬁ will bé made available to News; and

(b) News will be afforded the adequate opportunity to make written and oral
submissions on it before the Secretary of State for Culture, Olympics, Media and
Sport exercises his judgment and takes a decision.

Yours sincerely

cc | Mlen&OveryLLP
| «nnz}mzezs.g . Hogan Lovells
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EX-LOY
ALLEN & OVERY

. . Allen & Overy LLP
STRICTLY CONFIDENTIAL One Bishops Square
London E1 6AD United Kingdom

Rt Hon Jeremy Hunt MP. _ _ Tel +44 (0)20 3088 0000
Secretary of State for Culture, Olympics, Media and Sport Fax +44 (0)20 3088 0088

. : Direct ‘ ‘
Department for Culture Media and Sport S ‘
2-4 Cockspur Street '
London SW1Y 5DH

Our ref | 3/0012561-0000367 CO:13190266.4

23 December 2010

Dear Mr Hunt,

News Corporation - British Sky Broadcasting Group Plc

I write on behalf of News Corporation (News) in connection with its proposed acquisition of the remaining
shares in British Sky Broadcasting Group Plc (Sky) that News does not already own (the Transaction). As
News has made clear in its public statements, it has been shocked and dismayed by the views of the Secretary of
State for Business, Innovation and Skills, Dr Vince Cable MP which came to llght during the course of Tuesday
21 December.

While the removal of the Secretary of State for Business, Innovation and Skills and his department from a
decision making role in relation to the Transaction was clearly required, News still finds itself in the entirely
unsatisfactory position that the original decision to issue an Intervention Notice under section 67 of the

. Enterprise Act 2002 was taken by a Secretary of State who was clearly biased against the business interests of

News and viewed himself as having "declared war" on Rupert Murdoch. News is particularly concerned by the
following comments which were made by the Secretary of State for Business, Innovation and Skills and which
suggest that Dr Cable's thinking and intentions may have been known to others, possibly including complamants'
waging a campaign against News:

"I have declared war on Mr Murdoch and I think we are going to win"

"I have blocked it using the powers that I have got and they are legal powers that I have got. I can't
politicise it but from the people that know what is happening this is a big, big thing."”

"His whole empire is now under attack... So there are things like that we do in government, that we can't
do... all we can do in opposition.is protest.”

Allen & Overy LLP is a limited liability partnership registered in England and Wales with registered number OC306763. It is regulated by the Solicitors Regulation Authority of England and

 Wales. The tertn partner is used to refer to a member of Allen & Overy LLP or an employse or consultant with equivalent standing and qualifications. A list of the members of Allen &

Overy LLP and of the non-members who are designated as pariners is open to inspection at its registered office, One Bishops Square, Londan E1 6AD.

- Allen & Overy LLP or an affiliated undestaking has an office in each of: Abu Dhabi, Amsterdam, Antwerp, Bangkok, Beijing, Bratislava, Brussels, Bucharest iated office), Bud:

Dubai, Disseldorf, Frankfurt, Hamburg, Hong Kong, London, Luxembourg, Madrid, Mannheim, Milan, Moscow, Munich, New York, Pars, Prague, Riyadh (associated office), Reme,
Sdo Paulo, Shanghai, Singapore, Tokyo and Warsaw.
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The initial decision to intervene was taken contrary to published DTI Guidance on Media Mergers and without a
statement being made to Parliament providing any indication of the reasons for intervention departing from
published Statutory Guidance. Previous submissions made to the Department for Business, Innovation and
Skills in this regard will be made available to the appropriate officials in your department. The decision was also
in stark contrast to the treatment of the recent acquisition of Channel 5 by Northern & Shell, in relation to which
no public interest intervention was made, suggesting discriminatory and unfair treatment of News compared with

- other companies in broadly analogous situations.

News has always believed, and continues to believe, that, focussing on the correct legal test, and approaching the
matter from a fair minded and rigorous standpoint, the issues in this case are well defined and straightforward
and it is clear that the Transaction would not result in insufficient plurality for any audience in the UK. News is,
of course, aware that during the review process which has so far been conducted a large number of complamts
have been received, many from vocal and powerful media organisations. But these complaints are clearly self-
serving. They reflect particular political and business agendas or personal hostility against the News group.

- These emotional arguments should play no part in decision making as to the sufficiency of plurality in the UK.

News wishes to reserve its rights and so would request that the Secretary of State for Culture, Olympics, Media
and Sport informs News on or before the 31 December 2010 how he intends to proceed.

News will, in parallel, be writing to Ofcom and issuing Freedom of Information Act requests aimed at
establishing whether or how, and if so in what terms, the biased approach of the Secretary of State for Business,
Innovation and Skills may have been communicated to Ofcom in relation to its review or whether any of the
complainants have had undue access or influence over the process.

" Yours sincerely

Fr

0012561-0000367 CO:13190266.4 ‘ 2
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| | EX.L0§'
| _

From: t >
Sent: 27 December 2010 20:33
To: _ ‘ ‘
Cc:
| ZEFF JON;
KILGARRIFF PATRICK{
Subject: ‘ RE: News Corporation/ Sky: Ofcom

Dear| |

Thank you for your email.

With regard to the provision of the redacted copy of Ofcom’s report to News Corp, we would be grateful if you could
.hfirm when you anticipate being in a position to make this available to News Corp. | note from your email

below that Ofcom are planning to provide a redacted version to DCMS shortly after the unredacted version is made

available. We appreciate that the precise timing of provision of the report to DCMS may not be clear at this stage. In

order to assist planning on 31 December and in the period immediately thereafter, we would be grateful if you could

confirm that you propose to make the redacted copy available to News Corp and its advisers on 31 December

(subject to its receipt from Ofcom on that day).

It would be very helpful if you could include each of News Corp's external counsel on vour circulation of the report
when this is available (i.e. the copy recipients above

Best regards

Counsel

Hogan Lovells International LLP
Atlantic House

Holborn Viaduct

London EC1A 2FG

Tel:  +44 20 7296 2000

Fax: +4420 7296 2001

Email: oganlovells.com
www.hoganlovells.com

From:
Sent: 23 December 2010 15:02
To: \

Cc:
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( ‘

%EFF JON;

"KILGARRIFF PATRICK; Rees Andrew (CCP)

Subject: RE: News Corporation/ Sky: Ofcom

]

As | believe you are aware, Jon Zeff is the lead policy official in DCMS dealing with this matter. | have spoken to him
about your letter, and he has agreed the reply below.

Thank you for the letter from dated today to Andrew Rees at BIS. As you know,
DCMS is now leading on News Corporation’s proposed acquisition of the remaining British Sky
Broadcasting Group plc shares.

| confirm that Ofcom will prepare a redacted copy of the report which can be shared

- with NewsCorps, which they are planning to send to DCMS shortly after the unredacted version is

delivered. _ '

| can also confirm that the intention is for NewsCorp to be given reascnable opportunity to make
written and oral representations before the Secretary of State takes his decision. You will be
iware that there is an administrative target for the Secretary of State to take his decision within 10
working days from receipt of Ofcom's report.

Regards

Media Directorate

Dept for Culture, Media & Sport
2-4 Cockspur Street

London SW1Y 5DH

From;
Sent: 23 December 2010 13:43
To: Rees Andrew (CCP)

Cc!

‘ |
ZEFF JON;

'KILGARRIFF PATRICK

Subject: RE: News Corporation/ Sky: Ofcom

]

Many thanks for your reply.

We will relay this information to News.

" Regards
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Counsel

Hogan Lovells International LLP
Atlantic House

Holborn Viaduct |

London EC1A 2FG

Tel: +44 20 7296 2000
Direct: ‘
Mobile;
Fax: +44
Email:

www.hoganlovells.com

From: Rees Andrew (CCP) [m
Sent: 23 December 2010 13:41
To: | .
Cc:| ‘
\ ZEFFION;| ]
\ [KILGARRIFF PATRICK - '

ubject: RE: News Corporation/ Sky: Ofcom

Thank you. On your question about future process, DCMS officials will now be
handling this case and the relevant contacts are Jon Zeff, | __land Patrick
Kilgarriff. | have forwarded your letter to them and they will reply shortly. In the meantime | can
confirm receipt of your FOI request.

Andrew Rees

From! \' ‘
Sent: 23 December 2010 11:39 ‘
To: Rees Andrew (CCP)

=

Subject: News Corporation/ Sky: Ofcom

]

Please final attached a letter for your attention.

Regards

Counsel

Hogan Lovells International LLP
Atlantic House

Holborn Viaduct

London EC1A 2FG
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Tel: +44 20 7296 2000
Direct:
Mobile:
Fax:
Email:

“Www.noganiovells.com

Hogan Lovells refers to the 1nternatlonal legal practlce comprising Hogan Lovells
Internatlonal

LLP, Hogan Lovells US LLP, Hogan Lovells Worldwide Group (a Swiss Verein), and their
affiliated businesses. Hogan Lovells International LLP is a limited liability
partnership '
registered in England and Wales with reglstered number 0C323639. Registered office
and principal place of business: Atlantic House, Holborn Viaduct, London EC1A 2FG.
Hogan Lovells US LLP is a limited liability partnership registered in the District of
Columbia.

The word "partner" is used to refer to a member of Hogan Lovells International LLP or
a ' ~
partner of Hogan Lovells US LLP, or an employee or consultant with equivalent

standing and qualifications, and to a partner, member, employee or consultant in any
F

-neir affiliated businesses who has equivalent standing. A list.of the members of
Hogan Lovells International LLP and of the non-members who are designated as partners,
and of their respective professional gualifications, is open to inspection at the
above address.

Further important information. about Hogan Lovells can be found on
www.hoganlovells.com.

CONFIDENTIALITY. This email and any attachments are confidential, except where the
email states it can be dlsclosed it may also be privileged. If received in error,
please do

not disclose the contents to anyone, but notlfy the sender by return email and delete
this

email (and any attachments) from your system.

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.

" 1he 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.

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

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. (CCT™M Certlﬁcate
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.
e 3 ok sk ok ok ok ok ok i sk st e sk st ok ok ok ok sk ok ke sk ke sk sk sk sfe s ok ok stk sk ok sk ok ok ke sk ok ok sk ke sk sfe ok ok sk ok ok sk ok ke ok ok ke ok Sk ke sk st e sk e ke sk sk ok ke ok ok ok ke ok

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.

Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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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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XL 06

CASSELTON ALAN
From: . ‘
Sent: 31 December 2010 14:02
To: Rab, Suzanne; |
Cc: :
ZEFF JON;]| | KILGARRIFF PATRICK; Rees Andrew (CCP);
| |
Subject: RE: News Corporation/ Sky: Ofcom
Dear

Thank you for your email to

Both this firm and Allen & Overy are instructed by News to advise and represent them on all UK aspects of this
matter. ' ' \

Jou are able to provide only one copy of the redacted report, may | suggest that you send’it to
(copied) at Allen& Overy who will make sure the we all receive a copy.

Yours sincerely,

Hogan Lovells International LLP
Atlantic House
Holborn Viaduct

~London EC1A 2FG

Tel: "+44 20 7296 2000
Direct:
Fax:

Email:

www.hoganlovells.com

From!
Sent: 31 December 2010 13:55
Toi \ |

Cc:|

\ ﬁEFF JON; '
KILGARRIFF PATRICK; Rees Andrew ' : ‘

Subject: RE: News Corporation/ Sky: Ofcom

Dear |

Thank you for your email.

Redactions to the report in order to be able to pass a copy to News Corp are being undertaken by Ofcom,
and we cannot therefore confirm when we will be in a position to pass this to you. However, indications are
that it will certainly not be today, and is likely to be towards the tail-end of next week.

We have received communications both from yourselves (Hogan Lovells) and Allen and Overy. Could you

please confirm that both firms are representing News Corp, and whether representation is on different
1
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matters relating to the merger? As you will appreciate, we wish to address communications to the
appropriate recipient. You ask in your email that we include each of News Corp’s external counsel in
circulation of the report. We may only provide one hard-copy of the report to a named individual. If so, it
will therefore be for you and your client to discuss to whom the report should then be disseminated. I should
be grateful if you could confirm that you, at Hogan Lovells, would be the appropriate person to whom that
report should be addressed. ‘

- Regards,

Legal Advisers to the Department for Culture, Media and Sport
Email: Tel: q

From: )y@hoganlovells.com]
Ser‘\t 27 December 20‘10 20 33 . :
oy v .
Ci ‘
\ |ZEFF JON;
\ | KILGARRIFF PATRICK; Rees Andrew (CCP), S '
Subject: RE: News Corporation/ Sky: Ofcom
Dear 4

Thank you for your email.

With regard to the provision of the redacted copy of Ofcom'’s report to News Corp, we would be grateful if you could
confirm when you anticipate being in a position to make this available to News Corp. | note from your email

below that Ofcom are planning to provide a redacted version to DCMS shortly after the unredacted version is made
available. We appreciate that the precise timing of provision of the report to DCMS may not be clear at this stage. In
order to assist planning on 31 December and in the period immediately thereafter, we would be grateful if you could
confirm that you propose to make the redacted copy available to News Corp and its advisers on 31 December
(subject to its receipt from Ofcom on that day).

It would be very- helpful if you could include each of News Corp's external counsel on your circulation of the report
when this is available (i.e. the copy recipients above: | |

Best regards

Counsel -

Hogan Lovells International LLP
Atlantic House

Holborn Viaduct

London EC1A 2FG
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Direct:
Mobile:
Fax:
Email:

www.hoganlovells.com

From:

Sent: Z3 December 2010 15:02

To:| \

Cc:

Subject: RE: News Corporatlon/ Sky: Ofcom

]

| KILGARRIFF PATRICK; Rees Andrew (CCP)

ZEFF JON;

As | believe you are aware, Jon Zeff is the lead policy official in DCMS dealing with this matter. | have spoken to him

about your letter, and he has agreed the reply below.

. nank you for the letter from John Pheasant dated today to Andrew Rees at BIS. As you know,

DCMS is now leading on News Corporation’s proposed acqmsmon of the remaining British Sky
Broadcasting Group plc shares.

| confirm that Ofcom will prepare a redacted copy of the report which can be shared
with NewsCorps, which they are planning to send to DCMS shortly after the unredacted version is

delivered.

| can also confirm that the intention is for NewsCorp to be given reasonable opportunity to make
written and oral representations before the Secretary of State takes his decision. You will be
aware that there is an administrative target for the Secretary of State to take his decision within 10

working days from receipt of Ofcom's report.

Regards

Media Directorate

Dept for Culture, Media & Sport

2-4 Cockspur Street
London SW1Y 5DH

(a3

From:\

Sent: 23 December 2010

13:43 ‘

To:|

Cc:|

'KILGARRIFF PATRICK

Subject: RE: News Corporation/ Sky: Ofcom

|ZEFF JON
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Many thanks for your reply.
We will relay this information to News.

Regards

Counsel

Hogan Lovells International LLP
Atlantic House

Holborn Viaduct

London EC1A 2FG

'-x_l: +A4 20 720R 20NN
rect:
Mobile;

Fax:
Email:

From:
Sen‘t: 23 December 2(‘)10 13:41
To:

Cci '
| ZEFF JON;

| ____|KILGARRIFF PATRICK
Subject: RE: News Corporation/ Sky: Ofcom

Thank you. On your question about future process, DCMS officials will now be A
handling this case and the relevant contacts are Jon Zeff, and Patrick -
~ “ilgarriff. | have forwarded your letter to them and they will reply shortly. In the meantime I can
confirm receipt of your FOI request. '

Andrew Rees

From| | > -
Sent: 23 December 2010 11:39 '

To: Rees Andrew (CCP)

cc:|

< 7T

Subject: News Corporation/ Sky: Ofcom

Andrew
Please final attached a letter for your attention.

Regards
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Hogan Lovells International LLP
Atlantic House

Holborn Viaduct

London EC1A 2FG

Tel: +44 207296 2000
Direct: 4
Mobile; 4
Fax: 1
Email: ¢

www.hoganlovells.com

.0ogan Lovells refers to the international legal practice comprising Hogan Lovells
International : . ,

LLP, Hogan Lovells US LLP, Hogan Lovells Worldwide Group (a Swiss Verein), and their
affiliated businesses. Hogan Lovells International LLP is a limited liability
partnership

registered in England and Wales w1th registered number 0C323639. Registered office
and principal place of business: Atlantic House, Holborn Viaduct, London EClA 2FG.
Hogan Lovells US LLP is a limited liability partnership registered in the District of
Columbia: .

The word "partner" is used to refer to a member of Hogan Lovells International LLP orx
partner of Hogan Lovells US LLP, or an employee or consultant with equivalent

standing and qualifications, and to a partner, member, employee or consultant in any

of

their affiliated businesses who has equivalent standing. A list of the members of '
Hogan Lovells International LLP and of the non-members who are designated as partners,
and of their respective professional qualifications, is open to inspection-at the

above address.

"urther important lnformatlon about Hogan Lovells can be found on
.ww.hoganlovells.com.

CONFIDENTIALITY. This email and any attachments are confidential, except where the
email states it can be disclosed, it may'also be privileged. If received in error,
please do

not disclose the contents to anyone, but notlfy the sender by return email and delete
this )

email (and any attachments) from your system.

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.

The original of this email was scanned for viruses by the Government Secure Intranet virus scannihg 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. :
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes
This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus
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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.
Atk ek e e ok e etk et et el el ek el ettt ke el ot el ot ottt sl etk e skl

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.

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

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.
e e 3fe 2k sle sle ske she sfe she ske sfe sk ske sfe sk she sde sfe sfe sde ofe ok ok ok 2k ok s she she 2k sfe sfe 2k she she sfe ok ok ok sk ke e e 2k ok ke e ok sk ke e sk ke e ke she s ke she vk 2k ok ok sk ke e e she sk ok ok ok ok oke ke
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.

Il 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 scanmng 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.
Communications via the GSi may be automatlcally logged, monitored and/or recorded for legal purposes.

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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FX.L oF

From:
Sent: 05 January 2011 16:54
To: | | ZEFFJON
Cc: | | KILGARRIFF
PATRICK; GEIST-DIVVER CAROLAj \
| | T
Subject: News Corporation/ Sky (0012561-0000367)
Attachments: . : Letter to Jon Zeff at DCMS.pdf
Dear All

We attach a letter addressed to Jon Zeff which also partially respondsto| ~ |etter of yesterday.

Kind Regards

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD

Tel: + 44(0) 20 3088 0000
DDI: +
Fax: +

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and notify us
amediately by telephoning or e-mailing the sender. You should not copy it or use 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 OC306763. The

term partner is used to refer to.a member of Allen & Overy LLP or an employee or consultant with equivalent standing and

qualifications. A list of the members of Allen & Overy LLP and of the non-members who are designated as partners is open to

inspection at its registered office, One Bishops Square London E1 6AD.

For further information about how Allen & Overy LLP is regulated, including with regard to insurance mediation and other

financial services, please see our website at www.allenovery,com/aoweb/legal

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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EX-L 01

Allen & Overy LLP

BY EMAIL ONLY ' One Bishops Square
London E16AD United Kingdom

STRICTLY CONFIDENTIAL Tel +44 (0)20 3088 0000
: . © Fax

Mr Jon Zeff Direct

Department for Culture Media and Sport : @allenovery.com

2-4 Cockspur Street ’

London SW1Y SDH

Our ref 0012561-0000367 CO:13223776.4

5 January 2011

Dear Mr Zeff,

News Corporation - British Sky Broadcastihg Group Plc

We understand from the e-mail, received from‘ ‘on 23 December 2010, that you will be the lead

policy official within the Department for Culture, Media and Sport (DCMS) dealing with the Secretary of State's
public interest intervention concerning the proposed acquisition by News Corporation (News) of the remaining
shares in British Sky Broadcasting Group (Sky) that it does not own (the Transaction).

It would be helpful if you could confirm whether you should be our first point of contact on matters concerning

the public interest review of the Transaction or whether we should, instead, approach someone in your legal
team.

As was explained to your colleague,‘ ‘before Christmas, Allen & Overy LLP and Hogan Lovells

International LLP both rep in this matter and the core team to which correspondence should be
‘addressed consists of '

ht Allen & Overy and

From H ZaIl LUVCILS. 715 yUU WIII UT awdaltT, al LIS Sage, TYOWS

has not yet received a copy of Ofcom's report which was delivered to the Secretary of State on 31 December
2010. News would hope to receive a copy of the report as soon as possible so that it is in a position to make
submissions to the Secretary of State. We would therefore request that DCMS encourage Ofcom to produce and
deliver a non-confidential version of the report to News with the shortest possible delay. In order to emsure
timely considcration of thc rcport by News and its advisors, we request that the non-confidential version of the
report be sent by email to the above addressees. We note that DCMS is in a position to send one hard copy only
of the report to News" advisors. In response to the letter received frorﬂ bn 4 January 2010 Ican
confirm that, as indicated by on 31 December 2010, this should be sent for the attention of

4 |

We would also be grateful. if you coﬁld send us a copy of the report delivered by the Office of Fair Trading as
soon as possible. . A , :
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Naturally, the delay in News receiving a copy of the report may well also impact on the timing of the Sceretafy
of State's decision if the Secretary of State is to allow an approprlate time period for consideration of the issues
and for discussions with News.

-~ News appreciates the opportunity it will have, as confirmed in the letter of 4 January 2011 from‘

to make written and oral submissions to the Secretary of State before he takes his decision on whether or not to
refer the Transaction to the Competition Comm1551on Once we have received the Ofcom report, we will be
contact to arrange a suitable time.

In that regard also we note that in c-mail of 23 December ZOIO,Deferred to the 10 day
administrative target for taking a decision which is acknowledged, albeit in the context of a merger which is
subject to review by the UK authorities rather than the European merger authorities, in the DTI's Guidance on
Public Interest Intervention in Media Mergers (the Guidance) at paragraph 4.11. This 10 day time limit has also
been widely reported in the press.

Given the importance of this matter, News would urge the Secretary of State to take the necessary time to review . _
the facts of the case and to hear submissions from News, whose commercial interests would be significantly
impacted by any decision which is taken to refer the Transaction to the Competition Commission, before taking
his decision.

. ¢
News would also note that in the only other case in which a media public interest consideration has been applied
in the UK - the case of Sky/ITV - the Secretary of State did not take a decision within 10 days. Indeed, in that
case, a decision to refer was made almost a month after the Secretary of State received reports from the OFT and
from Ofcom and just before the statutory deadline of 4 months from completion which applied in that case
(bccause it was a completed merger). In this case, no legal time limit is running at all as the acqulsltlon of shares
by News has not yet taken place.

If Ofcom's report (the content and conclusion of which are not known to News at this time) recommends that the
Secretary of State refer the Transaction to the Competition Commission, and as the Secretary of State will want
to give due consideration to Ofcom's advice before taking a final decision on reference, News believes that a 10
day period for consideration is likely not to be sufficient for the Secretary of State to take a decision in a
contested case such as this one. This is particularly the case in the present circumstances where News is
concerned by the issues set out in the letter from Hogan Lovells to the Department for Business, Innovation and
' Skills on 23 December 2010 and where the administrative process leading up to the issue by Ofcom of its report
has; by. any measure, been seriously flawed, with responsibility having to be transferred from the Secretary of
State for Business, Innovation and Skills (who had taken the initial decision to intervene in relation to the
Transaction) to the Secretary of State for Culture, Olympics, Media and Sport.

In the contrary case, should Ofcom's report conclude that the Secretary of State need not refer the Transaction to
the Competition Commission, it may be that in that scenario, the Secretary of State's decision is in fact quite
straightforward. News continues to be confident that the proposed Transaction poses no threat whatsoever to the
sufficiency of plurality when considered on an impartial and objective basis and in the framework of the
applicable statutory test. - _ B

S

Yours sincerely

MOD300007185
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PCMS

News Corporation

Hogan Lovells International LLP

Allen & Overy LLP
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EX-L 10

From: | ‘ ‘

Sent: A : 05 January 2011 18:27

To: | | ] | |

Cc: : | _ | ZEFF JON;
KILGARRIFF PATRICK; GEIST-DIVVER CAROLA;| ’4 \

Subject: RE: News Corporation/ Sky (0012561-0000367) '

Attachments: 110105 Letter A&O.pdf; OFCOM'S REPORT ON NEWS CORP/BSKYB PROPOSED
MERGER B

Dear

‘Please see attached letter, together with attachment.

Regards,

Legal Adyvisers to the Department for Culture, Media and Sport

Email! Tel

From:\ | | h

Sent: 05 Jan 116:54

To: ZEFF JON ' :

Cc: \ \ \ _KILGARRIFF PATRICK; GEIST-DIVVER

CAROLA; | | [CASSELTON ALAN; andrea.appelld ]

| |
Subject: News Corporation/ Sky (0012561-0000367)

Dear All

- We attach a letter addressed to Jon Zeff which also partially responds to letter of yesterday.

Kind Regards

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London .
E16AD

Tel: +44(0) 20 3088 0000
DDI:
Fax:
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This email is confidential and may also be privileged. If you are not the intended recipient please delete it and notify us
immediately by telephoning or e-mailing the sender. You should not copy it or use 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 OC306763. The
term partner is used to refer to a member of Allen & Overy LLP or an employee or consultant with equivalent standing and
qualifications. A list of the members of Allen & Overy LLP and of the non-members who are designated as partners is open to
inspection at its registered office, One Bishops Square London E1 6AD.

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

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.

N
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EX-L I

The Treasury Solicitor . 2-4 Cockspur Street Tel
O ' Broadcasting _ ' London SW1Y 5DH
www.culture.gov.uk

LAW AT THE HEART
OF GOVERNMENT

Allen & Overy LLP YourRef |  |0012561-0000367
, C0O:13223776.4

One Bishops Square . Our Ref

London ,

E16AD 5 January 2011

Dear

News Corporation — British Sky Broadcasting Group Plc
Thank you for your letter of today’s date addressed to Jon Zeff.

I should be grateful if you could Iaddress correspondence from either your firm or from Hogan
Lovells to me. Correspondence from your client to the Department should be addressed in the -
first instance to Mr Zeff, and copied to‘ \

We are aware that your client has not yet received a copy of Ofcom’s report. We are aware that
Ofcom is working on the appropriate redactions to prepare both a copy for your client and for
Sky, together with an appropriately redacted report for publication. Ofcom are, of course, aware |
of the necessity to-provide both these documents as quickly as possible, but it is, of course,
important that the redactions are effectlvely made. We will make the report available to you as
soon as we are able to do so.

You mention the timetable in your letter under reply. As we have already indicated the Secretary
of State does not wish to delay in making a decision, and | enclose a copy of an email sent to your
client today which makes clear that the Secretary of State is prepared to meet your client to
discuss process and also, subsequently, to receive representations, and, if your client wishes, to

- meet further to discuss the substance of the report. :

| hope that this clarifies the issues raised in your letter, but please do let me know if you have
further queries.

Yours sincerely

Aloa

?OSI;/‘
Q
Q\
%t

0"(, 4

s
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From: o ‘ | ‘

Sent: - -~ 7+ - 05January 201119:49 e .

To: R | I
Cc: S B ' B ] ); ZEFF JON;
| o KILGARRIFF PATRICK; GEIST-DIVVER CAROLA ‘ | '

‘Subject: .. - RE: News Corporation/ Sky (0012561-0000367)

" "Dear

" We note from your letter that Ofcom is, in parallel with preparing‘ a version of its report for Newe, preperirtg a version
for publication.

In previous cases, it has been the practlce of the Secretary of State to publish a version of Ofcom's report :

srmultaneously with taking his decision on reference (albeit in circumstances. where a summary of the Ofcom report

had been made public at an earlier stage). Pfease could you confirm what DCMS's intentions- are as regards the
“ing of publlcatron of a redacted ver3|on of the Ofcom report in thrs case"

- Best regards S

‘ .. Allen & Overy LLP -

.yww.allenovery.com/antitrust

. .One Bishops Square
London '
E1 6AD.

United Kingdom

Direct ‘
Tel +44 (0)20 3088 0000
Fax +44 (0)20.3088 0088 - -

From:| B
Sent: Wednesday, January 05, 2011-6:27 PM : S

. To: Darbon, Cerry:CO (LN) : . L .
Cc| | | — ] ZEFF JON; KILGARRIFF PATRICK;
GEIST-DIVVER CAROLA| N |

Subject: RE: News Corporation/ Sky (0012561-0000367)
Dear |
Please see attached letter, together with attachment.

Regards,

]
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Legal Advisers to the beparlment for C.u_lt'ur'e,fM'ed'ia and Sport
Email: |Tet: Olj

‘From; | - ) _ N | ]

- . Sent: 05 January 2011 16:54 °

" To: | ZEFF JON . S
.Cc| [ | | (ILGARRIFF PATRICK; GEIST-

_DIVVER CAROLA; T l T B

Subject: News Corporation/ Sky (0012561-0000367)

 DearAll

We attach a letter addressed to Jon Zeff which also partially responds to etter of yesterday.

Kind Regards

Mien & Lvery.

" www.allenovery.com/antitrust -

One Bishops Square
London
" E16AD - -

Tel: + 44(0) 20 3088 0000
DDt
Fax:

‘ Thrs email is conﬁdentlal and may also be pr1v1leged 1t you are: not the mtended recrplent please delete it and not1fy us.
“immediately by telephonlng or e-mailing the sender You should not copy it or use it for any purpose nor disclose 1ts
. contents to any other person. .
Allen & Overy LLP is a limited llabrllty partnershlp reglstered in England and Wales with regrstered number OC306763.
The term partner is used to refer to a member of Allen & Overy LLP or an emplayee or consultant with equivalent
standing and qualifications. A list of the members of Allen & Overy LLP and of the non-members’ who are des1gnated as
- ‘partners is open t6 inspection at its registered officeé,; One.Bishops Square London E1 6AD.

" For furthet information about how Allen & Overy LLP is regulated, including with régard to insurance medlatlon and

_other ﬁnanmal services, please see our webs1te at www. allenovery com/aoweb/legal

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 automatlcally logged, monitored and/or recorded for legal
purposes

This email and its contents are the property of the Depar’tment for Culture, Media and Spor’t.
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 scanmng
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM
2
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EX.L 14

"From: | ‘ |

Sent: 06 January 2011 16:56

To: . | |

Cc: - KILGARRIFF PATRICK; GEIST-DIVVER CAROLA

Subject: _ [CJSM] RE: IMMEDIATE: news corp./BSkyB merger: “minded to" letter
Attachments: SB 11 01 06 - JH minded to letter to News Corp dbamdt.docx Y

| have no problem with short. |think the double may test needs to be a bit clearer (and | have suggested an
amendment to that effect). Also, in the light of 5.104(3), [ thought it was worth making clear that it was on the basis
of , or having regard to that Ofcom reasoning that the reference would be made. Also | moved to “proposed” rather
than “preliminary” since that is the language of 5.04.

One point that is not put is whether in fact the dynamic analysis might contribute to a decision to refer (rather than
being merely neutral). Obviously if the Secretary of State does not make that clear it might be harder to rely on.
later. Equally ! I recognise that there are parts of the report he may be less happy about and not mentioning them
.*vhen mentioning something which goes against NC might seem a bit odd (albeit procedurally fine | would have
- .1ought). In the circumstances | have not inserted any suggested wording. '

On the timetable, I can see that it might fray a bit at the back end —say you accept NC’s response and move to
proposed non-reference then t’others come back and you flip again, the 7 Feb date drops away because you might
need to talk to NC...again. But I think for present purposes that is all too arcane,r emote and lawyerly so | am not
worried. : '

We have spoken about timetable confiden! tiality and problems with non-publication.

]

From:| \

Se‘nt: Thursday, Ja‘nuary 06, 2011 4:14 PM

To ' '

Cc: KILGARRIFF PATRICK; GEIST-DIVVER CAROLA .

Subject: [CISM] FW: IMMEDIATE: news corp./BSkyB merger: "minded to" letter
Importance: High

Please see below (and attached). Ofcom have confirmed that nothing in the Executive Sufruhary will be
redacted for Newscorp, so that will be handed out this afternoon. Personally, I don’t have an issue with the
letter being brief at this stage; it being a minded to letter and all that, but what do you think?

Am around for about another hour if you want to discuss.

Ta, : : ' , f

Legal Advisers to the Department for Culture, Media and Sport
i A
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From:| |
Sent: 06 January 2011 16:02 ‘
To: KILGARRIFF PATRICK; GEIST-DIVVER CAROLA; |
Cc:| ZEFF JON; SMITH KEITH; Rees Andrew (CCP)
Subject: IMMEDIATE: news corp. /BSkyB merger "minded to" letter
Importance High

Dear all,

Please find attached a short “minded to” letter.

| have discussed this with| and we think that it is better to base the decision on the
report as a whole and not seek to summarise or cherry-pick. | would be grateful for views. Can
lawyers ask for his views, please.

*** eSafe scanned this email for malicious content *** )
**%* TMPORTANT: Do not open attachments from unrecognized senders ***

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***
% Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***

This e-mail message has been scanned for Viruses and Content and cleared by MailMarshal

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***
** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***

IMPORTANT: The contents of this emall and any attachments are confidential. They are intended for the named
recipient(s) only.

If you have received this email in error, please notify the system manager or the sender immediately and do not
disclose the contents to anyone or make copies thereof.

*** aSafe scanned this email for viruses, vandals, and malicious content. ***
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EX.L7

From: ‘ ‘

Sent: 07 January 2011 12:41

To: | | | | |

Cc: \ \ 'om; ZEFF JON;
KILGARRIFF PATRICK; GEIST-DIVVER CAROLA; ‘
andrea.appellal Jeff.Palker |

Subject: RE: News Corporation/ Sky (0012561-0000367)

Dear

Thank you for your email.

You will be aware that the Seéretary of State has a duty to publish Ofcom’s report (in its redacted form) no
later than the date on which he makes his decision. The Secretary of State has not taken a final view as to

when he proposes to publish the report, but this will be at a later date than he sends a copy of the report to

wur client.
&

Regards,

Legal Advisers to the Department for Cuiture, Media and Sport
Email:| [Tel: 020 ]

From| | ' |

Sent: 05 January 2011 19: .

o ‘A?MAQ%F ‘

Cc| ‘ ‘ \ ZEFF JON; KILGARRIFF PATRICK; GEIST-
DIVVER CAROLA; ( | ‘\ @

“ubject: RE: News Corporation/ Sky‘(001256i-‘0000367)

Deai |

We note from your letter that Ofcom is, in parallel with preparing a version of its report for News, preparing a version
for publication.

In previous cases, it has been the practice of the Secretary of State to publish a version of Ofcom’s report
simultaneously with taking his decision on reference (albeit in circumstances where a summary of the Ofcom report
had been made public at an earlier stage). Please could you confirm what DCMS’s intentions are as regards the
timing of publication of a redacted version of the Ofcom report in this case?

Best regards

Allen & Overy LLP

www.allenovery.com/antitrust
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One Bishops Square
London

El 6AD

United Kingdom

Direct |
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

FromLVV—d—dﬁ—OYZDTFFZTFM—‘
Sent: Wednesday, January ‘, : _

To:|

Cc! |ZEFF JON; KILGARRIFF PATRICK;

GEIST-DIVVER CAROLA;|

| |
Subject: RE: News Corporation/ Sky (0012561-0000367)

Deat

Please see attached letter, together with attachment.

Regards,

Legal Advisers to the Department for Culture, Media and Sport -

Email: | Fel: 0200 ]

From:[ | I |

Sent: 05 January 2011 16:54

To:| ! ZEFF JON -

Cc‘ ‘ | HLGARRIFF PATRICK; GEIST-
DIVVER CAROLA i ;] | | |
Jeff.PaIkerH | e

|
Subject: News Corporation/ Sky (0012561-0000367)

Dear All

etter of yesterday.

We attach a letter addressed to Jon Zeff which also partially responds td

Kind Regards

Allen & Overy LLP

Is
www.allenovery.com/antitrust '

One Bishops Square
London .
E16AD
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EX.LS

From: \ \

Sent: : 19 January 2011 10:50

Toi I o
Cc: KILGARRIFF PATRICK; GEIST-DIVVER CAROLA
Subject: ‘ RESTRICTED: Newscorp

Attachments: . 1695_001.pdf

Just to let you know, we’ve had proposals in today from Newscorp on UILs. The proposal is that Sky
News would be spun off as an independent UK plc, with publicly traded shares, distributed as far as
possible in the same proportions as the existing shareholding in Sky (i.e. in particular 39.1% to Newscorp).
The letter (and proposed undertakings) are attached. I've got to go to a meeting now, but perhaps we can
discuss later? -

“heers,

Legal Advisers to the Departlhent for Culture, Media and Sport
Treasury Solicitor’s Department |2-4 Cockspur Street [London [SW1Y SDH
Email:‘ [el: 020 |[www.culture.gov.uk
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EX.L 19
ALLEN & O}/ER"{

BY COURIER . : Allen & Overy LLP
. ) One Bishops Square

STRICTLY CONFIDENTIAL - . London E1 6AD United Kingdom
Tel _ +44 (0)20 3088 0000
Fax

Department for Culture, Media and Sport Direct

2-4 Cockspur Street \ \

"~ London SW1Y 5DH
18 January 2011

Our ref ABB/0012561-0000367 CO:13298735.6

Dear |

News Corporation - British Sky Broadcasting Group Plc

On Friday 14 January 2011, we filed - on behalf of News Corporation (News) - News' submission (the
Submission) to the Secretary of State for Culture, Olympics, Media and Sport (the Secretary of State) in
response to Ofcom's report dated 31 December 2010 (the Report) on News' proposed acquisition of those
shares in British Sky Broadcasting Group plc (Sky) that it does not already own (the Transaction).

News submitted that, having reviewed the Submission and applying the legal test objectively on the basis of
the relevant evidence, the Secretary of State can reasonably and should: (i) decide that the Transaction will
not result in insufficient plurality for any audience in the UK; and/or (ii) decide that the Transaction will not
operate against the public interest; and/or (iii) exercise his discretion not to refer.

As mentioned in the Submission, and without prejudice to the views expressed therein, should the Secretary
of State otherwise be minded to refer the Transaction to the Competition Commission (CC), News is
prepared to submit undertakings in lieu (UIL) in order to remedy, mitigate or prevent such of the potential
effects adverse to the public interest which Ofcom identifies in its Report as potentially resulting from the
Transaction which the Secretary of State still believes to be of concern. C

A decision on UIL rests with the Secretaﬁ of State under paragraph 3 of Schedule 2 of the Enterprise Act
(Protection of Legitimate Interests) Order 2003 (the Order):

"The Secretary of State may, instead of making such a reference and for the purpose of remedying,
mitigating or preventing any of the effects adverse to the public interest which have or may have -
resulted, o¥ which may be expected to result, from the creation of the European relevant merger
situation concerned accept from such of the parties concerned as [he] considers appropriate
undertakings to take such action as [he) considers appropriate.”

News is submitting the attached UIL proposal at this stage to ensure that the Secretary of State has ample
time to consider the UIL,

Allen & Overy LLP is a limited fiability partnership registered in England and Wales with registered number QC306763. It is regulated by the Soliciters Regulation Authority of
England and Wales. The lerm partner is used to refer to a member of Allen & Overy LLP or an employee or consultant with equivalent standing and qualifications, A fist of the
members of Allen & Overy LLP and of the non-members who are designated as partners is open to inspection at its registered office, One Bishops Square, London E1 6AD.

Allen & Overy LLP or an alfiliated undertaking has an office in each of: Abu Dhabi, Amsterdam, Antwerp, Athens, Bangkok, Beijing. Bralislava, Brussels, Bucharest (associated
office), Budapest, Doha, Dubai, DUsseldorf, Frankfurt, Hamburg, Hong Kong, Jakarta (associated office), London, Luxembourg, Madrid Mannheim, Milan, Moscow, Munich,
New York, Paris, Perth, Prague, Riyadh (associated office), Rome, Sao Paulo, Shanghai, Singapore, Sydney, Tokyo and Warsaw.
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The attached UIL proposal involves a commitment from News that Sky News will be spun off as an
independent UK public limited company (Newco), with its shares publicly traded. Shares in Newco would
be distributed to the existing shareholders of Sky, as far as possible, in the same proportions as their existing

sharcholding (so that News will retain only the same shareholding in Sky News as it currently has in Sky,
39.1%). -

The corporate governance structure of Newco will also replicate the effect of the existing governance
structure of Sky, which has been in place for a number of years. In particular, after closing:

(a) ' the'voting agreement dated 21 September 2005 between the Sky and News which prevents News
from exercising more than 37.19% of the votes in Sky will be replicated in respect of Newco;

(b) a majority of the board of Newco shall comprise non-executive Directors determined by the board to
be independent;

(c) material transactions between Newco and News/Sky will require the approval of Newco's Audit
Committee, which will consist exclusively of independent non-executive Directors. In addition
Newco's constitutional documents will provide that such transactions may, depending on materiality,
require an independent fairness opinion or Newco independent shareholder approval (by virtue of
Newco app!yuw controls that have equivalent effect to those imposed by Chapter 11-of the Listing
Rules).

‘There will also be a number of commercial agreements between News/Sky and Newco, including a long-
term carriage agreement which will provide Newco with a significant and committed long term revenue .
stream. None of the commercial agreements between News/Sky and Newco will give News/Sky any right to
influence the editorial content of Sky News.

A business plan for Sky News and a letter from News' financial advisers regarding the suitability of Sky
News for admission to trading will be made available to the Secretary of State in due course.

Ofcom states in paragraph 5.46 of the Report that: "As a result, today [Sky News) makes a strong and

positive contribution to plurality. [...] The proposed transaction would result in Sky ceasing to be a distinct

media enterprise from News Corp." The attached UIL proposal, under which Sky News would be spun off

as an independent legal entity, will fully safeguard the status quo as regards the editorial independence of
Sky News and will ensure that Sky News remains as a distinct media enterprise and independent broadeast

voice. This fully addresses all of the concerns identified by Ofcom in its Report and relied upon by Ofcom

in recommending to the Secretary of State that he refer the Transaction to the CC.

The UIL will therefore remedy, mitigate or prevent any purported effects resulting from the Transaction
which have been identified by. Ofcom as potentially adverse to the public interest.

With such a robust structural remedy being offered by News, it is clear that a reference to the CC would
serve no useful purpose. News submits that even if the Secretary of State would otherwise be minded to

. refer the Transaction to the CC, the only reasonable course in light of this offer of remedies is for the
Secretary of State to accept UIL at this stage.

Yours sin@erely
ce: | Hogan Lovells
International LLP| Allen & Overy LLP :

0012561-0000367 C0O:13298735.6 2
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SLAUGHTER AND MAY

Confidential

Rt Hon Jeremy Hunt MP

Secretary of State

Department for Culture, Media & Sport

2-4 Cockspur Street
London SW1 5DH

Dear Mr Hunt,

News Corporation/BSkyB

EX.L 2

One Bunhill Row
London EC1Y 8YY

T +44 (0)20 7600 1200
F +44 {0)20 7090 5000

20 January 2011

Your referanice

Qur reference

Direct ling

| write to you further to my letter of 127 January. As before, | write on behalf of BT, Guardian
Media Group, Associated Newspapers Limited, Trinity Mirror Plc, Northcliffe Media and Telegraph
Media Group (together the “Concemed Parties”). :

It is now being reported (h’otébly in today's Financial Times) that News Corporation has offered to
. divest Sky News ~ by way of remedial underiakings in fieu of reference to the Competition
Commission (*CC”). '

This suggests a recognition by you of the substantial plurality issues raised by the proposed

merger.

In order to be an effective remedy to those issues however, a divestment of Sky News would
require editorial, operational, financial and commercial independence:

"e  Freedom from direct editorial influence ~ this would require, at least, that News Corporation (i)
has no role In appointing or dismissing editars, (ii} has no role in setting editors’ remuneration
or other terms of employment, (i) be prohibited from offering financial inducements such
editors, such as positions "in other News Corporation outlets (iv) be prohibited from
communicating its preferences to the editor.

» QOperational independence - this would require that News Corporation could not impede the
operation of Sky News in order to influence content. For example, it would not be acceptable
for (i) Sky News to be reliant on a pool of journalists shared with News Corporation; or (ii) Sky
News to be reliant on News Corporation’s broadcasting infrastructure, where News
Corporation could provide less favourable distribution in the event that it wished to influence

Sky News.
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SLAUGHTER AND MAY

« Financial independence - this would require Sky News to have access to sufficient sources of
income to continue (o fund its own news-gathering and distribution. [t would not be
‘acceptable for Sky News to be reliant on News Corporation for a substantial portion of its
income, such that News Corporation could threaten to reduce funding in the event that it
wished to influence Sky News. On the other hand, it is difficult to see how Sky News would be
viable as a stand alone operation. | note here that in its submission to Ofcom, BSkyB
emphasised how reliant Sky News is on financial support from BSkyB:

“It is also relevant that Sky has invested for many years, and continues to invest, in the
operation of Sky News as a distinct, impartial and independent news service, despite the
unaftractive retums available from such investmenls given the presence (among other
services) of publicly funded nivals such as BBC News. Indeed, the Board of Sky (including
the members of the Board connscied fo News Corporation] have for many years
authorised growing investment in Sky News to that end as part of Sky's overall annual
budgeting process.”

. Cqmmerciai independence — this would require Sky News to have its own market presence
e.g. with its on marketing capability. For example, it would not be acceptable for Sky News to
rely on News Corporation to market its advertising slots, such that News Corporation could
materially affect Sky News' commercial success. Any commercial deal with New Corp would

. have to be at arms length. '

The Concemed parties find it difficult to see how that could be achieved without wholesale
‘divestment of BSkyB.

Divestment of stand alone Sky News would alsc not address concems around bundling and other
forms of exclusionary behaviour.

More generally, the issues are complex and rot “clear cut”. As per my earlier letter, the only

sensible procedure in such a case is to refer the matter to the CC where those issues can be fully
debated.

Yours sincerely,

Page 2/Jeremy Hunv20 January 2011
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EX.L22

Annex 2 - Behavioural Remedies

1. introduction

1.1 The Concerned Parties have not yet been informed of the nature of any undertakings in
lieu (“UILs") of reference to the Competition Commission (“CC") proposed by News
Corporation in respect of its proposed takeover of BSkyB (the “Takeover”).

1.2 However, the Concerned Parties wish to make some general observations on the risks
of accepting behavioural undertakings without a full investigation by the CC.

2. UILs Must Provide a Clear-cut Remedy

21 The low threshold for a CC reference! means that a reference will be appropriate unless
the UlLs clearly eliminate all potential plurality concerns.

2.2 This is consistent with the approach of the OFT in merger cases. The OFT states that:

“Undertakings in lieu of reference are...appropriate only where the...concems raised by
the merger and the remedies proposed to address them are clear-cut, and those
remedies are capable of ready implementation."*

23 The OFT explains that the clear-cut requirement has two dimensions:

(M Effectiveness - There must be no “material doubts about the overall

effectiveness of the remedy”.® Importantly, it goes on to explain that the greater

- the potential harm “the greater the belief must be on the part of the OFT that the

undertakings comprehensively resolve” the concerns. Since news plurality is

fundamentally important to the operation of a liberal democracy, the error risk of

accepting inadequate UlLs in respect of the Takeover is very high. As a result,

UlLs will only be appropriate where the Secretary of State is certain that they
address the issues. ' |

(iiy Complexity - A remedy must not be so complex as to require unworkable

' resources during the first phase review.# Given the challenges of ensuring
editorial independence whilst under 100% ownership, any behavioural
undertaking would inevitably be too complex to constitute an appropriate UIL.

1 A referral is appropriate if it “is or may be the case” that the Takeover "operates or may be expected to operate against .
the public interest” (Article 5(3) The Enterprise Act 2002 (Protection of Legitimate interests) Order 2003.

2 Paragraph 8.5 OFT Mergers Jurisdictional and Procedural Guidance.

3 Paragraph 5.5 OFT Guidance on Exceptions to the Duty to Refer and Undertakings in Lieu of Reference.

A

4 Paragraph 5.5 OFT Guidance on Exceptions to the Duty to Refer and Undertakings in Lieu of Reference.
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The OFT has noted that a behavioural remedy is especially unlikely to constitute an
appropriate UIL, emphasising that “it is difficult to design them so as to ensure that there
are no loopholes and, even if this is achieved, circumvention can go undetected."s

Remedy Must Ensure Sky News is Genuinely Independent

Ofcom advised that following the Takeover there may not be a sufficient plurality of
persons providing news and current affairs to UK audiences.® Ofcom was especially
concerned about bringing together one of the three-main providers of TV news (BSkyB)
and the largest provider of newspapers (News Corporation).” |

It is clear that in order to address these concerns in a clear-cut manner, any UIL must
ensure the separation of at least the news and current affairs operations of BSkyB's TV
business from News Corporation’s newspapers. Unless Sky News is entirely free from
control or influence by News Corporation, the undertaking will not address the concemns
identified by Ofcom.

Essential Requirements to Ensure Independence of Sky News

In the absence of information on News Corporation’s remedy proposals, we assume
that any behavioural remedy would attempt to ring-fence (at least) Sky News from
control or influence by News Corporation.

The Concemned Parties consider that Sky News could only be properly ring-fenced from
News Corporation if it had (i) editorial, (i) operational, and (iii) financial independence:

()] Freedom from direct editorial influence - this would require that News
Corporation (i) has no role in appointing or dismissing senior managers or
editors, (i) has no role in setting editors’ remuneration or other terms of
employment, (iii) be prohibited from offering financial inducements to editors,
such as positions in other News Corporation outlets and (iv) be prohibited from
communicating its preferences to editors.

(i) Operational independence — this would require that News Corporation could not
impede the operation of Sky News in order to influence content. The editors of
Sky News could not pursue an independent agenda if, for example, they were
reliant on a pool of journalists shared with News Corporation or if Sky News was
reliant on News Corporation for its effective distribution.

5 Paragraph 5.41 OFT Guidance on Exceptions to the Duty to Refer and Undertakings in Lieu of Reference.
8 Paragraph 7.1 OFCOM Report.

7 Paragraph 5.124 OFCOM Report.
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(iii) Financial independence — this would require Sky News to have access to
-Sufficient sources of income to continue to fund its own news-gathering and
distribution. The editors of Sky News could not pursue an independent agenda
if, for example, News Corporation could threaten to reduce funding.

The importance of financial influence has been noted by Andrew Neil (a former
editor of The Sunday Times whose independence was notionally protected by a
behavioural undertaking (see further below). Neil explained that if he sought to
remain in post following a serious disagreement with Rupert Murdoch “my
position would have become untenable...he would have found ways of making
life pretty intolerable for the editor. It would not have been a case of just being
fired right away, but it would have been a case of money drying up, budgets not
appearing.”®

4.3 It is clear from the above that an undertaking relating only to editors or editorial staff
would be wholly inadequate to ensure that Sky News was genuinely independent of
News Corporation. First, even if the editors’ positions were safeguarded, it would be
unrealistic to expect that they would be indifferent to indirect influence. Secondly, even
if the Sky News editor was entirely free from influence, News Corporation could still use
operational or financial contro! to reduce Sky News' ability to contribute to plurality.
There are a range of means that could be used to indirectly influence editors or reduce
Sky News' contribution to news plurality. For example, even if News Corporation is .
restricted from appointing/dismissing editors, it could influence editors or otherwise

" reduce Sky News’ contribution to news plurality if it was able to, for example:

(i) Appoint other senior management who were hostile to the editors;

(i) - Dismiss staff whom the editors considered to be important team members (but
who are not covered by any undertakings); '

(iii) Cut the Sky News budget; or
(iv) _ Reduce Sky News' di_stribution on the BSkyB network.

44 Furthermore, it is not sufficient to maintain Sky News in stasis ~ with the risk that its
contribution to plurality gradually diminishes through lack of investment and innovation.
Any effective remedy must ensure that it has the means to develop and innovate such
that it can continue as a leading news provider in a rapidly evolving media market. For
example, it would be necessary to ensure that News Corporation could not withhold any
investment in Sky News which is essential to take advantage of future technological
developments. If this investment is not guaranteed by the undertakings, the threat of

8 paragraph 189 House of Lords Select Committee on Communications “T he Ownership of the News” (2008).
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withholding investment is another means by which News Corporation could influence
Sky News or otherwise reduce its contribution to new plurality. '

45 Finally, any behavioural undertaking needs to prevent not only deliberate attempts by
News Corporation to influence Sky News but also address the risk that individuals at
Sky News exercise voluntary (even subconscious) self-censorship such that it does not
pursue a genuinely independent agenda. This process of self-censorship within News
Corporation has been described by Bruce Guthrie (former editor of The Herald Sun)
who explained that “Af News Limited, the almost instinctive reaction to everything is
“What will Rupert think?”. It doesn’t matter whether you're an editor, or a commercial
manager or a section head; you put your views through this kind of filter.”® As outlined
in the Concerned Parties submission to Ofcom dated 19 November 2010, this form of
self-censorship seems inevitable given that any editor must be expected to give some
regard to the views of the ultimate boss. It is not clear how a behavioural undertaking
can guard against the Sky News agenda being influenced as a result of this type of self-
censorship and such issues require a full investigation by the CC.

46 It is clear that any behavioural undertaking which sought to address the above issues
would be immensely complex and therefore inappropriate as a UlL. For example, it
would be necessary to specify the circumstances in which News Corporation would be
required to invest in Sky News. This complexity in tum increases the risk that any
behavioural undertaking could not be effectively enforced because it would be very
difficult to distinguish a legitimate commercial decisions from illegitimate attempts to.
influence Sky News' policy. For example, in the event that News Corporation refused a
proposed investment in Sky News it would be very difficult to discern whether this was
an attempt to discipline an unsatisfactory edltor or a legitimate decision based on a
commercial analysis of the proposal.

5. Precedents Confirm Difficulties with Behavioural Undertakings

5.1 The above concems in respect of behavioural undertakings are compounded by
experience in previous cases where News Corporation has given behavaoural
commltments to safeguard editorial independerice.

5.2 The Concerned Parties submission to Ofcom dated 19 November 2010 provides a
range of evidence on the ineffectiveness of the editorial independence undertakings
provided by News International when it purchased The Times in 1980. This includes
evidence from two editors and one of the independent directors that the undertakings
were ineffective. This evidence is consistent with the view of the House of Lords
Committee on Communications which stated that “it is questionable how effective the
Independent National Directors [the system required by the undertakings] have
been..".10 '

9 Interview with Australian Broadcasting Corporation 12 October 2010.

. 19°paragraph 217 House of Lords Select Committee on Communications "The Ownership of the News® (2008).
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53 When News Corporation acquired Dow Jones (the company that owns The Wall Street
Journal) it agreed to appoint a Special Committee. The Special Committee’s approval is
required (amongst other things) to dismiss an editor. However, reports suggest that
News Corporation was able to change the editorial. staff of the newspaper
notwithstanding these arrangements. For example, it is reported that managing editor
Marcus Brauchli was induced to resign (avoiding the need for approval from the Special
Committee) shortly after the acquisition was completed.

6. Conclusion

- 61 In light of the above issues, the Concerned Parties consider that a behavioural remedy
will not satisfy either limb of the OFT's "clear-cut” criteria.

6.2 First, given the range and complexity tactics that News Corporation might use to
influence Sky News, it is not possible to draft behavioural undertakings which would
effectively preserve Sky News’ independence to the exclusion of any material doubt.
Secondly, any undertaking which sought to address all of the relevant issues would be
much too complex to be appropriate as a UIL. '

6.3 Accordingly, it is clear that no behavioural undertaking would be appropriate in lieu of a
reference to the CC. :

50689083934
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EX.L 23

From: : KILGARRIFF PATRICK

Sent: 21 January 2011 12:45
To: g |

Cc: | ZEFF JON
Subject: FW: Call '
fyi

From: KILGARRIFF PATRICK

Sent: 21 January 2011 12:44
To:d 4

Cc:'Lr \} GEIST-DIVVER CAROLA
Subject- RE: Call ’ .

L

| .hanks. Happy to host you here at 2-4 Cockspur St (DCMS) at 3pm if that works for you but if you prefer a telecom at
3pm that is fine. | tend to think face to face works better where time and geography permit.

Patrick

From{ |
Sent: 21 January 2011 12:38
TFo: KILGARRIFF PATRICK ‘ .
Cc: ‘ GEIST-DIVVER CAROLA
Subjeco e Can - ' 4

Patrick -
Thank you. We will liaise witBoing forward as our principal point of contact.

We would like to have a discussion on timing and process as agreed at the meeting yesterday, and in partlcular to
~ive you our views on due process and the appropriate statutory framework for the review.

3pm work for us - if convenlent we would be happy to meet in person, or alternatively, we can discuss over the
phone.

1 bur external counsel, will be joining us.

Best

\ |
General Counsel, Europe & Asia
News Corporation
3 Thomas More Square
London FO8 1EX
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From: KILGARRIFF PATRICK [ |
Sent: 21 January 2011 12:00 PM
To: \

Cc: u GEIST-DIVVER CAROLA

Subject: RE: Call

“Apologies for not having a business card to give you yesterday — details below.

Can Isuggestwe have]  asthe main point of DCMS legal point of contact{ ~ )as alread)f been dealing

witH:t would be helpful from our point of view to have a main contact on your part too. mail is

above and herdirectlineis{( | Carola, email above, directline(___ ] will also be very much
involved.

fear we cannot make a telecom at noon, would 3pm this afternoon work for you? We may or may not have
external counsel with us. It would be helpful if you could send us a short note to form an agenda.

Two minor additional points. On further review of the legislation, we now believe that the timetable for consultation
on any UlLs the SoS would consider accepting is statutory in plurality issues too (rather than non-statutory best
practice as we suggested yesterday)

And second, under government secure internet standards, these email addresses are not suitable for the
communication of any sensitive commercial material. If that is necessary, we will need to put in place alternative
arrangements

Best
Patrick

Patrick Kilgarriff

Legal Director

department for Culture, Media and Sport
2-4 Cockspur St

London SW1YS5DH

From| . [ |
Sent: 21 January 2011 10:46
To: KILGARRIFF PATRICK

Ccir \
Subject:Canr - . | _

Patri_c;k -

We just tried to reach you in your office. We are hoping to set up a call with you and your external counsel to
follow-up on our discussions from yesterday.

Would you be available at noon to discuss?
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’EX.-L 24

From: . . \ \ |
Sent: 21 January 2011 17:39

To: \ H |

Cc: KILGARRIFF PATRICK; GEIST-DIVVER CAROLA

Subject: ' [CISM] RE: RESTRICTED: Newscorp

Not sure | fully understand his first pomt ons.93 and | see your point but perhaps there is an issue here which llnks
to the second point.

On the second point, isn’t the situation this: the SoS must think that in outline the UIL’s might be sufficient to

. resolve the issue and then says to the OFT, you go.and see whether you can sort out something that would achieve
the aim. In other words, he must think there is some potential before he goes into the negotiation on them. But if
News are suggesting that we must conclude that the UIL i is a success before we have finalised the terms of it (and
involved the OFT) that seems very strange. ‘

“2oking at the OFT approach, the guidance says at 8.24 that where the OFT concludes that “in principle” the UlLa
suitable remedy, it will indicate that the test for reference is met but the that the duty to referis suspended because
" itis considering whether to accept such UIL’s. Perhaps what AB is saying that the SoS must have a view that, in
principle, the UIL could remedy the PIC concern. As such, the UIL needs to be broadly acceptable and then OFT can -
~ be sent to see whether it can be achieved.

Perhaps what they are saying is: we will give you an undertaking that Sky News will be a viable free-standing hived
entity (which shareholding as previously) and then we w! ill negotiate on how this will be achieved if you, Sos,
accept in p rinciple that this is an acceptable remedy. | understand the SoS to be thinking that the remedy may be
enough if it is workable. That leaves a funny sort of a situation where the negotiations could reveal the viability of
the remedy or otherwise. However, | do not see this as a major problem because if we were to make clear that we
saw the benefit of the remedy so long as it was workable, you would still be in a position to let the OFT negotiate
and then conclude in due course whether it was viable. ‘

In any event, their key position is smoking out the SoS on the principle of the remedy before the OFT becomes
involved ie. their first pomt Then when that is done, you can have the OFT to play
!

2

7id they say anything about Ofcom atall? lt is Ofcom as a wild card which may be more important.
There is one other point that bothers me: if the SoS says now that the hive down to existing shareholders in
proportion is'in principle fine, | can see him being beaten which that in due course (if negotiations break down, by

NC and, if they don’t, in due course by GMG Mail etc).

Give me a quick call if you would like to discuss.

In any event, | would work out with | and or OFT how the Sky/ITV stuff worked last time for ref
erence (and, in practice how OFT do-their job).

[

From| \
Sent: Friday, January 21, 2011 5:07 PM

To: Daniel Beard

Cc: KILGARRIFF PATRICK; GEIST-DIVVER CAROLA
Subject: [CISM] RESTRICTED: Newscorp
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We’ve just met with and| bndzand a couple of issues have been raised

on which it would be useful to have your views.

The first is the stage at which the SoS can go to the OFT. Qas quite forceful in suggesting that
section 93 does not permit the SoS to go to the OFT before he has made a decision in principle that he will
accept the undertakings. He’s going to put something in writing, but my preliminary view on! that is that it
must be wrong, because section 93(1) refers to the So S “considering whether to accept undertakings”,
rather than having made a decision in principle as to whether to do so or not. His analogy was with the OFT
procedure under section 73, but I think we are rather in different (although I’d accept analogous) territory,
given that section 93 is clearly predicated on the OFT not having a role. Moreover, the OFT does not
request itself to consider undertakings. But I'm happy to be told (or content at least) that I'm wrong and he’
is right.

The further issue in relation to section 93, although I think it rather flows from the first, was thatz
considered that OFT must only consider undertakings which the SoS has decided he is minded to accept,
and that its remit is narrow; it i! s effectively told what the SoS would accept, and then negotiates around
that. I can see that view, although I think it slightly ignores section 93(6) which provides for the OFT to

' /e appropriate advice to the SoS.

The other position on which we’d-be grateful for views is that of Sky. h‘lade clear that the deal with Sky
is not yet finalised, and that they must be dealt with separately. It occurred to me that whilst the UILs on the
table are clearly only for News (because they apply to a post-merger world), we need something from Sky
(probably by way of parallel undertaking) indicating their intention not to do anything to undermine the
undertakings given by News. Do you agree? If that’s right, should we be pubhshmg/approachlng the OF!
T/Ofcom without an indication from Sky that they will do so? -

As a final issueJ bffered to speak to you directly-to discuss. We’d considered this, and would prefer
that conversations take place with us in the first instance. I thought it might be easier to confirm that you’re
not instructed to deal directly, so if there are attempts to do so, there’s a clear line to take. This isn’t a trying -
to be difficult point (as I’'m sure you’ll appreciate), but we need to know that we’re sighted on everything.

- Thanks!

Legal Advisers to the Department for Culture, Media and Sport
Treasury Solicitor’s Department |2-4 Cockspur Street [London |[SW1Y 5SDH .
Email( ’Tel: qu hww.culture.gov.uk

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

%% This email has been transmitted via the Criminal Justice Secure eMail service, ***
**#* Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***

This e-mail message has been scanned for Viruses and Content and cleared by MailMarshal

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***
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EX.L 25

A

From: |

Sent: 24 January 2011 08:40

To:

Cc: KILGARRIFF PATRICK; GEIST-DIVVER CAROLA
Subject: [CJSM] RE: RESTRICTED: Newscorp

Further to the email below etc. | was thinking briefly about process over the weekend.
Is it overly simplistic to think of five broad options:

1. Publicise “intended to refer” and Ofcom Report and NC/Sky submissions; indicate proposing to accept these
undertakings in lieu and start | min 15 day consultation process;

2. Publicise “intended to refer” and Ofcom Report and NC/Sky submissions; indicate proposing to acéept
undertakings in lieu but say we are in process of discussing with NC and will follow process of consultation in
due course ie. with a min 15 days from when indicate minded to accept developed UlLs;

3. Publicise “intended to refer” and Ofcom Report and NC/Sky submissions; indicate considering whether to
accept undertakings in lieu but say we are in process of discussing with NC and will follow process of
consultation in due course ie. with a min 15 days in due course;

4. Publicise “intended to refer” and Ofcom Report and NC/Sky submissions; indicate considering whether to
accept undertakings in lieu and say we are in process of discussing ! with NC; publish outline of proposed
UIL's at this stage; indicate that if minded to accept UIL’s will publish for further consultation ie. 15 dayson
details:

5. Publicise “intended to refer” and Ofcom Report and NC/Sky submissions; indicate considering whether to
accept undertakings in lieu and say we are in process of discussing with NC and that an outline of the sort of
UIL we might be minded to accept will be published in due course which will then be the subject of more
detailed negotiations and further consultation ie. 15 days on details:

~ntion 1 is NC's preferred choice ie. delay announcement a week and then say intending to refer but think thatin

) ‘p. inciple these UIL's could work and will hear views. Difficulty for SoS is that he would be saying even now when
there are a couple of categories of concern in his mind, that he was in principle accepting a hive down of a viable
entity. Further issues: legal, practical and political? ON law, if objections to the basic premises of the UIL {(such as
hive down to existing shareholders) only come out in 15 day consultation, risks being a messy iterative process
(especially if Ofcom only comes in at that stage). If SoS later accepts UIL’s could then face a greater risk of due
process challenge. Also, on practicalities this option seems much faster than orthodox OFT approach (insofar as |
understand it — this is from website not first hand knowledge) where OFT! initially indicates nature.of UIL’s they
propose to accept and then negotiate — need to check with OFT. Given that some devil could be in the detail, that
might be a cause for concern. On the other hand, speed is generally a virtue. Politically, | can see a number of
attendant risks of this sort of acceleration to the benefit of NC but that is not for me.

Option 2 is closer to the orthodox OFT process (as | understand it) and so would avoid some of the practical issues
which might arise (although it must be noted that NC seem to think they won’t arise). Again, difficulty for SoS may
be that he would be appearing at this stage to committing to the UIL’s when he wants more thinking about them
(and comment from others) before he says that (therefore attractiveness somewhat depends o! n where he has got
to). Also political issues arise again | |mag|ne ‘

Option 3, risks just tantalising the world'-and causing speculation but might avoid two rounds of submissions from
interested parties (though | doubt it, the first round will just be based on leaks/rumours and include due process

1
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pre-emptive indignation). This option (like option 2) would, however, give plenty of room to ensure any Ofcom
concerns were smoked out.

Option 4, éffectivély indicates early what the gist of issue is but without commitment by minister (beyond, these
UlL's are well worth exploring).

Option 5, extends process! further by introducing preliminary discussion stage. Doubt that will assist matters.

On balance | can see a lot of force in option 4 (which is effectively where we were pre-NC discussion). Two concerns
though: (a) not following OFT route —is there a risk of criticism (yes but a lack of commitment by minister that he is
in principle minded to accept UIL is unlikely to strengthen position of potential non-NC challengers and NC will
probably live with it...what could they do JR for not making a preliminary decision?); (b) whether unlawful not to
commit to UIL’s in principle but merely ‘put them out there” — do not currently see that and await Antonio’s
missive.

Obviously, all of the above is a bit rough and read y (and could benefit from your talking to OFT about how things
work in practice normally — even though we are not dealing with normal here), | just thought it might be of

assistance when you are thinking about all of this.

“-~eak anon.

]

From: }

Sent: Friday, January 21, 2011 5:07 PM

To: Daniel Beard

Cc: KILGARRIFF PATRICK; GEIST-DIVVER CAROLA
- Subject: {CISM] RESTRICTED: Newscorp

]

We’ve just met with and| ind| | |and a couple of issues have been raised |
on which it would be useful to have your views. ' " : :

7 =4 =4 7 ¥

"'He firstis the stage at WhICh the SoS can go to the OFT. was quite forceful in suggesting that
"section 93 does not permit the SoS to go to the OFT before he has made a decision in principle that he will
accept the undertakings. He’s going to put something in writing, but my preliminary view on that is that it
must be wrong, because section 93(1) refers to the SoS “considering whether to accept undertakings”, ‘
rather than having made a decision in principle as to whether to do so or not. His analogy was with the
OFT procedure under section 73, but | think we are rather in different (although I'd accept analogous)
territory, given that section 93 is clearly predicated on the OFT not having a role. Moreover, the OFT does
not request itself to consider undertakings. But I’'m happy to be told (or content at least) that I'm wrong
and he is right.

The further issue in relation to section 93, although I think it rather flows from the first, was that| |
considered that OFT must only consider undertakings which the SoS has decided he is minded to accept,
and that its remit is narrow; it is effectively told what the SoS would accept, and then negotiates around that.
I can see that view, although I think it slightly ignores section 93(6), which provides for the OFT to give
appropriate advice to the SoS.

The chér position on which we’d be grateful for views is that of Sky.]  made clear that the deal with Sky
is not yet finalis! ed, and that they must be dealt with separately. It occurred to me tha t whilst the UILs on
the table are clearly only for News (because they apply to a post-merger world), we need something from

2.
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- Sky (probably by way of parallel undertaking) indicating their intention not to do anything to undermine the
undertakings given by News. Do you agree? If that’s right, should we be publishing/approaching the
OFT/Ofcom without an indication from Sky that they will do so?

Asafinalissue,|  Dffered to speak to you directly to discuss. We’d considered this, and would prefer
that conversations take place with us in the first instance. I thought it might be easier to confirm that you’re
not instructed to deal directly, so if there are attempts to do so, there’s a clear line to take. This isn’t a tryi!
ng to be difficult point (as I'm sure you’ll appreciate), but we need to know that we’re sighted on
everything. :

Thanks!

Legal Advisers to the Department for Culture, Media and Sport
Treasury Solicitor’s Department [2-4 Cockspur Street [London |S! W1Y SDH
Emai \Tel:of  jfac0200

“lwww.culture.gov.uk
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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

*** This email has been transmitted via ! the Criminal Justice Secure eMail service. ***
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***

This e-mail message has been scanned for Viruses and Content and cleared by MailMarshal

- ##* This email has been transmitted via the Criminal Justice Secure eMail service, ***
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***

IMPORTANT: The contents of this email and any attachments are conf/dent/al They are intended for the named

recipient(s) only. :

¥ you have received this email in error, please notify the system manager or the sender immediately and do not
sclose the contents to anyone or make copies thereof.

*** eSafe scanned this email for viruses, vandals, and malicious content. ***
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| EX.L26
— N

From: ‘ ‘

Sent: 24 January 2011 21:27

To: \ j

Cc: : KILGARRIFF PATRICK; GEIST-DIVVER CAROLA

Subject: RE: [CIJSM] FW: News/Sky - Strictly Private andConfidential{0012561-0000367)
Attachments: 110124 Letter AO (2) db amdt 2.3 cIn.docx; 110124 Letter AO (2) db amdt 2.2

trk.docx

Following on from our helpful discussion, please find attached a draft with some suggested
amendments and rearrangements. One thing | have not included is some sort of friendly but
sufficiently neutral sign off. | do not know whether this would be appropriate.

Version 2.3cln is the more finalised (clean) version, v.2.2trk indicates where most of the changes
‘e (one or two further changes were made to reach v2.3).

Let me ﬁow if you need énything else.

----- Original Message---—-- . ,

From:| | |
~ Sent: Monday, January 24, 2011 3:18 PM '

To:
Cc: KILGARRIFF PATRICK; GEIST-DIVVER CAROLA

Subject: RE: [CJSM] FW: News/SKy - Strictly Private and Confidential(0012561-0000367)

Draft response as attached,

Legal Advisers to the Departmént for Culture, Media and Sport
Email: I Tel: ( |

----- Original Message-----
From:
Sent. z4 ganuary ZUTT 1330
TOZD ,
Subject: Re: [CJSM] FW: News/Sky - Strictly Private and Confidential(0012561-0000367)

Will call after court.

On 24 Jan 2011, at 11:07,

wrote:
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Not digested in any detail yet, but I'll let you know our thoughts here so that perhaps we can
discuss at some point, Court commitments willing.

Just so that you are aware, the SoS plans to go with the Plan B discussed at the meeting.

Legal Advisers to the Department for Culture, Media and Sport
Email:

]

From] | |
[mailto:Cerry.Darbon( |

Sent: 110:59
To: _

Cc:‘ ‘

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

Dear\

Please find attached a letter from -

Kind Regards

"len & Overy LLP

www.allenovery.co m/antitrust<http://www.aIlenovery.com/AOWEB/AreasOfExperﬁse/ExpertiseHu
b.aspx?aofelD=38891&selectedPage=Antitrust%20and%20EU&preflLang!D=410>

One Bishops Square
London
E1 6AD

Tel: + 44(0) 20 3088 0000
DDI: H
Fax: +
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This email is confidential and may also be privileged. If you are not the intended recipient please
delete it and notify us immediately by telephoning or e-mailing the sender. You should not copy it
or use 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 W|th registered
number OC306763. The term partner is used to refer to a member of Allen & Overy LLP or an
employee or consultant with equivalent standing and qualifications. A list of the members of Allen
& Overy LLP and of the non-members who are designated as partners is open to inspection atits
registered office, One Blshops Square London E1 6AD.

For further information about how Allen & Overy LLP is regulated, |nc|ud|ng with regard to
insurance mediation and other financial services, please see our website at
<http://www.allenovery.com/aoweb/legal>

WwWw., aIIenovery com/aoweb/legal<http://www. aIIenovery com/aoweb/legal>

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.

IGGCTM Certificate Number 2009/09/0052.) In case of problems please call your organisation’s IT
. .elpdesk.

Communlcatlons via the GSi may be automatically logged, monitored and/or recorded for Iegal

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

ok eSafe scanned this email for malicious content ***
*** IMPORTANT: Do not open attachments from unrecognlzed senders bl

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***

*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol *** <CO-

#13334122-v1-Opinion_of_Lord_David_Pannick_QC.PDF>
CO-#13326012-v9-Letter_to_DCMS_re_UIL_Consultation.pdf>

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***
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IMPORTANT: The contents of this email and any attachments are confidential. They are intended
for the named recipient(s) only.

If you have received this email in error, please notify the system manager or the sender
immediately and do not disclose the contents to anyone or make copies thereof.

*** eSafe scanned this email for viruses, vandals, and malicious content. ***
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The Treasury Solicitor
Broadcasting

EX.

2-4 Cockspur Street Tel
London SW1Y 5DH  Fax Jrmm .70 Tip
www.culture.gov.uk

LAW AT THE HEART

OF GOVERNMENT ' . N !

Allen & Overy LLP Your Ref gﬁf&r :2:'?:; df?;
, nd sport

One Bishops Square Our Ref

London

E16AD 24 January 2011

Dear

News Corporation — British Sky Broadcasting Group Plc
Thank you for your letter of 24 January 2011.
| note that draft undertakings will be received in these offices shortly.

We have taken on board the representations you made as to process, both at your meeting with
the Secretary of State, and at our meeting on Friday. We understand that you are concerned that
the process be transparent, expeditious and legally sound. The Secretary of State shares those
concerns entirely.

Turning to the specific matters you raise:

Role of the OFT

We agree that the Secretary of State is not obliged, but has a discretion, to involve the OFT in
process of consideration of undertakings. However, we do not agree that section 93 is as
prescriptive as your letter implies. We do not read the section as requiring the Secretary of State
to take an “in principle” decision to accept a proposal you have made before the OFT could
become involved. Nor do we understand the basis for any-suggestion that the OFT can only be
involved in “issues regarding the implementation” of any UIL's, that does not seem to us
consistent with the wording of 5.93. : '

In addition, we would note that your reference to the words "...undertakings which [the Secretary
of State] would be prepared to accept...” as support for an interpretation that the OFT can only be -
involved after an “in principle” decision seems to us not to recognise the impact of the directly
precedlng words of that sub-section: it is clear from them that the OFT can be required to consult
with a view to discovering whether a person will offer such undertakings.

We consider that the statutory scheme permits the Secretary of State to take the view that he

|
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Department for Culture, Media and Sport

should consider whether to accept the undertakings your client has offered and allows him to
involve the OFT in that process of consideration. If the Secretary of State reaches a position that
he proposes to accept the undertakings in lieu of a reference, he will, of course, put them out for
consultation as required under the terms of the Enterprise Act.

Role of Ofcom

We were not entirely sure we understood your observation that Ofcom does not have any
defined statutory role in relation to undertakings. We consider that accepting any undertakings
in lieu of a reference would amount to the taking of enforcement action by the Secretary of State
and, as such, would fall within the scope of s.106B of the Enterprise Act (read with the Legitimate
Interests Order). On that basis it would seem to us that the Secretary of State is clearly
permitted to seek Ofcom'’s advice.

Quite apart from the statutory powers, however, it seems to us that there is a real benefit in
understanding the views of Ofcom (and the OFT) in relation to any proposals you are making. It
would seem to us that understanding those bodies’ thoughts earlier rather than later in the
process will ensure that any undertakings the Secretary of State might be minded to accept would
be more fully worked out and any potential difficulties dealt with. Equally, if they raised concerns
that the undertakings were unworkable or insufficient, it would, again be better to know sooner.

Publication of the Ofcom report

As we discussed on Friday, the Secretary of State is required to publish the Ofcom report either
on or before publication of his own decision on whether to refer a transaction subject to a
European Intervention Notice. We do not accept that a decision to publish the report in advance
of a substantive decision would harm the process. It is clearly envisaged by the statutory
regime.In the present case the Secretary of State considers such a step appropriate.

Conclusions

You have asked that we confirm whether the Secretary of State is minded to publish Ofcom’s
‘report in advance of the publication of any decision he may make in principle on the undertakings
offered by your client. We can confirm that it will be published tomorrow [and we have already
had contact with News Corporation and indicated that to them]. You indicated that upon such
confirmation, you will provide a non-confidential bundle of News' submissions for publication
alongside that report. We [understand from News Corporation that such a bundle has been
prepared, for which we are grateful.]

In relation to your final question, we can confirm that the Secretary of State is concerned that the
requirements of due process under the statutory scheme are complied with and will, therefore,
ensure that if he proposes to accept undertakings in lieu from News Corporation, he will consult
on those undertakings in line with the statutory procedure. ‘

Yours sincerely
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ErX.L»-’M

From: \ ‘
Sent: 31 January 2011 16:50

To:
Ce:
Subject: ‘RE: Newscorp/BSkyB merger
Attachments: letter to Slaughter & May 010211.docx

Deat

We've no additional comment on your letter.

| attach here the letter we propose to send to Slaughter & May first thing tomorrow too. If anyone has any
comments please let me know. '

]

From:| |

Sent: 31 January 2011 16:40 '

To: | ‘
Cc:l
Subject: RE: Newscorp/BSkyB merger

L]

Many thanks for sending this on.

[ would que'ry whether 'he proposes to follow the statutory provisions laid out in Schedule 10' is |
appropriate, given that the Secretary of State is required to follow Schedule 10? Perhaps more
that 'Such an approach is provided for by Schedule 10 ..., which he will follow'?

| think we agreed that it would be helpful for _Ofcom'and OFT to be copied on the response? If so,
is it worth adding 'l note that you have. written a similar letter to Ofcom and the OFT. | am copying
“yem in this response.'? ‘

Thanks

From; | |
Sent: 31 January 2011 14:43 ‘
Toi |
Cc| \

Subject: Newscorp/BSkyB merger.

‘Dear All,

As discussed at this morning’s meeting, please see attached draft letter which we propose to send to
Slaughter and May. I think this covers all the points. I have not set out the timescales within which the SoS
asked for a response from each of you, largely because there is the possibility of further requests for

1
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assistance. I understand that lis confirming separately that we have decided not, at this stage, to
publish our letters. I will amend the letter to confirm that I am copying to each of OFT and Ofcom, and aim

to send this out first thing tomorrow morning. In the meantime, if you have any comments, please do letme
know. ’ - :

Regards,

2

Ceitare, Medin anid Sport
¢ Street Leadon ($W71Y a0

ot

4

vevrw,cubiure, govaik

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

All communications sent to or from the OFT are su.bject to recording arid/or monitoring in accordance with relevant legislation. This email and any
files transmitted with it are confidential and intended solely for the use of the individual or entity to whom they are addressed. If you are not an
intended recipient, please notify administrator@oft.gsi.gov.uk immediately.

The Office of Fair Trading

Flestbank House, 2-6 Salisbury Square, London EC4Y 8JX Switchboard (020) 7211 8000 Web Site: http://iwww.oft.gov.uk

This footnote also confirms that this email message has been swept for the presence of computer viruses.

~ 1the 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.
Communications via the GSimay be automatically logged, momtored and/or recorded for legal purposes. -
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This email has been scanned by the MessageLabs Email Security System.
For more information please visit http://www.messagelabs.com/email
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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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Dear

From: .
Sent: ' 01 February-2011 12:39
‘To: o S '
.' Cc: . Lo .
" Subject: - o News Corporation/BSkyB .
Attachments: " - . 110201°Létter S&M.pdf

, ,Please see attached letter in response to you1 own of 27 ] anuary Please note that th1s 1etter w111 only be sent .

- electromcally

, Regards., o

- Legal Advisers to the Department for Culture, Media and Sport

" Treasury Solicitor’s Department [2-4 Cockspur Street |London |[SW1Y : SDH

t
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TS [ TheTreasurySolmtor ' . . 2-4 Cockspur Street Tel .

Broadcastmg : . ' - “London SW1Y 5DH
; E B - www.culture.gov.uk
- LAW AT THE HEART - S '
© OF GOVERNMENT -

" Slaughter and May ™ | | -7 YourRef BJFL
One Bunhill Row S -7 . Our Ref
London EC1Y 8YY ' -
: 4 I 1 February 2011

"By email only o

 Dear

- News CorpOration/BSkyB

'Thank you for your letter of 27 January 2011 addressed to the Secretary of State § should be
grateful if you could address future correspondence on this matter to'me.

-:As. the Secretary of State has made clear, his aim is-to adopt a fair and even- -handed approach to "
the cons|derat|on of this matter. Such an approach is laid out in Schedule 10 of the Enterprlse Act
in relation to consultation on proposed undertakings, which he will follow. :

- We consider that the requests made to Ofcom and the OFT, as set out in the Secretary of State's
statement, set out the roles of each organisation in this process. So far as timing is concerned, the
Secretary of State wishes to proceed as expedltlously asis consonant Wlth his deslre for a fair and'

- even- handed approach... ~ - - :

| am copying this letter to the OFT and to Ofcom to whom l'u-nderstand you have also written:.

Yours sincerely,

Aﬂoo

7
(2

o/SAB\"‘
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\ _ EX.L32

From: ‘ ‘ \

Sent: : 01 February 2011 12:07

To: _ \ \ \

Cc: | | | |

Subject: News Corporation/BSkyB Merger - response from:pfcom
Attachments: L 01.0211pdf

Dear

Please see the attached letter from :rn response to your letter of 27 January 2011.

Yours sincerely

:: Ofcom
Riverside House
za Sauthwark Bridge Ro=d
London SE1 9HA
020 7381 3440

oo Fantye, Dt ik
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This email has been scanned by the MessageLabs Email Security System.
For more information please visit http:/www.messagelabs.com/email

~ 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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1 February 2011

Slaughter and May

One, Bunhill Row K Direct line
London ' Emall

EC1Y 8YY

Dear

News Corporation/BSkyB merger

| refer to your letter of 27 January 2011 ,. in which you asked how Ofcom sees'its role in
considering undertakings in lieu in relation to the proposed merger, and the timing for next
steps. o

In accordance with the process set out by the Secretary of State in his news release dated

25 January 2011, Ofcom has been asked to advise the Secretary of State, under

section106B of the Enterprise Act 2002, on the extent to which we think that undertakings in

. lieu proposed by News Corporation address the potential impact on media plurality identified
in Ofcom's report. ' ’

I understand that the Secretary of State is responding to you separately on the timing for next
steps. ' :

Yours sincerely

Steve Unger

cc. ‘ » PCMS

Riverside House Telephone + 44 (0)20 7981 3000
2a Southwark Bridge Road Facsimile + 44 (0)20 7981 3333
London SE1 9HA

www.ofcom.org.uk
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EX.L33

From: | |
| | |

Sent: — 02 February 2011 10:23

To: ‘ ‘ ‘

Cc: \ | ‘

Subject: Letter from ‘

Attachments: : News - Sky - response to Slaughter and May letter of 27  January 2011.pdf

Importance: : High

Dear| |

Please find attached a letter from\

yanks

| | Office of Fair Trading | Fleetbank House | 2-6 Salisbury Square| London
ECAY 8JX | T: ( | | -

All communications sent to or from the OFT are subject to recording and/or monitoring in accordance with relevant legislation. This email and any
files transmitted with it are confidential and intended sclely for the use of the individual cr entity to whom they are addressed. If you are notan
intended recipient, please notify administrator@oft.gsi.gov.uk immediately. .

1.2 Office of Fair Trading

Fleetbank House, 2-6 Sélisbury Square, London EC4Y 8JX Switchboard (020) 7211 8000 Web Site: http://www.oft.gov.uk

This footnote also confirms that this email message has been swept for the presence of computer viruses.
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OFFICE OF FAIR TRADING

- N

Slaughter and May
One, Bunhill Row

London

EC1Y 8YY

cc.\ \DCMS, Ofcom

Your ref S Direct line
Our ref ‘ : Fax

Date 2 February 2011 Email |
Dear

Proposéd acquisition of BSkyB by News Corp
| refer to your letter of 27 January 2011 in relation to the above matter.

As stated by the Secretary of State in his public statement on 25 January 201 1, | can
confirm that the Secretary of State has asked the OFT to advise under section 93
Enterprise Act 2002 on whether the proposed undertakings in lieu offered by News
Corporation are practically and financially Vviable such that they would be acceptable.

In terms of timing, may | refer you to the letter sent to you from yesterday

on which | was copied.

Yours sincerely

Mergers
Office of Fair Trading
. _ Fleetbank House
Y _ 2-6 Salisbury Square
i:;' ¥ _ London EC4Y 8JX
Na A ' Switchboard: (020} 7211 8000
INVESTOR IN PEOPLE ' . www.oft.gov.uk-
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EX.L3Y

SLAUGHTER AND MAY One Bunhil Row

T +44 (0)20 7600 1200
F +44 (0)20 7090 5000

9 February 2011

Rt Hon Jeremy Hunt MP ' Your reference

Secretary of State 4 ,

Department of Culture, Media & Sport ‘ Our reference

2-4 Cockspur Street |

London : Direct line

SW1Y 5DH ' \
. Dear Mr Hunt

News Corporation / BSkyB (the “Takeover”)

I write on behalf of BT, Guardian Media Group, Associated Newspapers Ltd, Trinity Mirror Pic,
Northcliffe Media and Telegraph Media Group (the *Concerned Parties”).

| refer to your news release of 25™ January and to my subsequent correspondence with DCMS,
OFT and Ofcom.

We understand that the process you envisage would require Ofcom (working with OFT) to assess
undertakings in lieu of reference to the Competition Commission (the “CC") without the
involvement of interested third parties. Third parties would instead only be consuited after
Ofcom/OFT have reported to you and after you have concluded that you are minded to accept
such undertakings.

It is our view that this process would be unfair and would fail to meet the normal procedural
standards of merger control and public law more generally.

Those standards envisage that in the absence of a clear-cut remedy, a case raising potential
concerns (as is clearly the case here) should be reviewed by the CC. As you will be aware, the
CC process is transparent and provides for the full involvement of interested third parties.

Atthe very least, the Concérned Parties should be consulted upfront on the broad structure of any
proposed remedy (consistent we unde_rstand with previous Ofcom practice).

CFt Saul ?# Chappatte ' CW Harvey-Kelly M Fenn JCTwentyman ?] Cronin M] Dwyer GE O'Xeefe

SM Edge RN Cripps 10 Rice AN HByman CN £abom BJ-PF Louveaux CNR Jeffs T Pharoah
NPG Bgardroran P Jodliffe . MA Whelton AC Johnson HK GrifTiths MS Rowe SR Nichatls MD Zerdin
GW Jamaes CD Randelt MO Bennett EF Keeble STM Lee MST Leung M Tobin SFL Casgell
€A Cadrington’ WSM Robiason RD de Carle KR Davis AC Cleaver f Doughty DG Watkins RL Cousin
RMG Coulding RY Carson 5P Hall SR Galbraith EID Holden E Michaet BKPYu . B Kingsley
GES Seligman St Edwards W] Sibree NOF Gray KM Hughes ) SR Ogle EC Brawn {AM Taytor
PF} Berinett M Featherby RC Stem M3 Hutchinson G Iversen SL Paterson RA Chaplin DA tves
RM Fax F Murphy IR Teiggs SR3 Pawell DR Johnson | #C Snell ) Edwarde MC Lane
R| Thornhill M Olney EGL Wylde AG Ryde RE tevitt HI, Davies AD jolty LMC Chung
GJ Airs PH Stacey A Bexre JAD Marks S Middlemiss JC Putnis S Maudgit R} Smith
GPWhite " CWY Underhill JO Soyce SDWarna-kula-suriya  RA Swallow RA Sumroy 1S Nevin

NJ Archer QA Wireham MEM Hattredt DA Wittmann DCR Waterfield GP Brawn JA Papanichola

AG Baifour R} Clark i Hodgson TS Baxelf D Bickned € Cottan JM Zaman

M Horton §) Cooke N von Bismarck 5§ Luder CS Cameron R} Turnill RA Byk

EA Banett DL Finkler PWH Brien A} McClean CA Connolly WNCWatson =~ GA Miles
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Fiom SRA number 55383
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SLAUGHTER AND MAY

The Takeover raises substantive issues warrantiﬁg a CC reference
Ofcom’s advice to you was clear:

“Wle beliave there is a need for a fuiler second stage review of these [plurality] issues by the
Competition Commission to assess the extent to which the concentration in media ownership may
act against the public interest, and we advise the Secretary of State accordingly."

It is apparent from your news release that you agree with that advice.
No clear-cut remedy has been proposed -

A ‘“clear-cut’ remedy is one where the “effectiveness or propon‘/onallty of the proposed
undertakings in lieu may [not] be questioned 2

The Concemed Parties understand that no clear-cut remedy has been proposed. According to
press speculation, the remedies being explored involve instead the divestment of Sky News or
more likely, some form of behavioural commitment from News Corporation.

I have previously written to you outlining the concerns around a divestment of Sky News. A copy
of my earlier lefter is attached at Annex 1. | note that Ofcom also concluded that such-a -
divestment would risk “a potentially perverse outcome for plurality”3 in the absence of a credible
purchaser. Itis clear that such a remedy cannot be “clear-cut”. -

The OFT's policy on behavioural remedies generally is clearly stated (and consistent with
established procedure in other jurisdictions). The OFT considers it “unlikely” that such remedies
“would be acceptable absent a CC reference.# Ofcom also reported that there “was significant
scepticism as to the effectiveness of behavioural remedies as a mean of guaranteeing the editorial
independence of Sky News from News Corp®.5 | attach at Annex 2 a paper which outlines the
concerns with such a remedy in this case. Such concerns mean that a behavioural remedy

1 Paragraph 7.2 Ofcom report on public interest test on the proposed acquisition of British Sky Broadcastlng Group
plc by News Corporation (the *Ofcom Report”).

2 Paragraph 8.4 OF T Guudance: Mergers ~ substantive assessment guidance
3 Paragraph 7.6 Ofcom Report.
4 Paragraph 8.10 OFT Guidance: Mergers - substantive assessment guidance

5 Paragraph 7.4 Ofcom Report.

Page 2/Jeremy Hunt/9 February 2011
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SLAUGHTER AND MAY

cannot be “clear-cut” and is therefore inappropriate in the absence of a full investigation by the
CcC.

Accepted merger procedure requires a reference to the CC

Under the accepted merger procedure there is a reference to the CC whenever the initial
investigation identifies potential concerns which are not subject to a clear-cut remedy. In respect
of competltlon cases, the OFT's gundance notes that:

“Undertak/ngs in lieu of reference are...approprniate only where the...concems ra/sed by the
merger and the remedies proposed to address them are clear-cut, and those remedies are
capable of ready implementation.”s

Where no clear-cut remedy is available, the standard approach is to refer the case to the CcC.
The current procedure fails to reflect these conslderations

It appears that you envisage a process which would depart from the acceptéd practice of the
competition authorities and which w0uld as a consequence be unfair to third parties in several
respects. In particular;

« The advice which Ofcom and OFT is to provide to you would not be able to take into account
the views of third parties. It is not clear whether Ofcom/OFT would be required to review and
revise their advice following the public consultation. Nor is it clear whether such advice will be
published.

e You, as the decision maker, will therefore be reaching a provisional (“minded to accept’)
conclusion based solely on discussions with the merging parties. Third parties opposing any
proposal will be fundamentally and unfairly disadvantaged by being denied the opportumty to

-make informed submissions in advance of such a decision.

« The proposed process only envisages a 15 day consultation period. We understand that the
merging parties have been in discussions over remedies for several weeks already. As a
result, third parties would have substantially less timefopportunity than the merging parties to
consider the proposed remedies and to influence the OF T, Ofcom and the Secretary of State.

If your decision is to meet public law requirements of fairness, it is essential that interested third
parties are properly consulted before Ofcom/OFT report to you and before you propose to accept
undertakings. : . '

. 8 paragraph 8.5 OFT Mergers Jurisdictional and Procedural Guidance.

Page 3/Jerefny Hunt/9 February 2011
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SLAUGHTER AND MAY

- The procedure should therefore be changed to give interested vthird parties a meaningful
opportunity to comment.

We are not suggesting that interested third parties should necessarily have access to the detailed
drafting of any undertaking. Our position is only that it is essential that they should be aware of
the key features of any remedy proposal so that they are able to comment in an informed and
timely manner.”

In order to remedy the defects in the current proposal, the Concerned Parties therefore requést
that: -

e You provide an outline of the key features of any remedy proposals that are made by News
Corporation; and

e The Concerned Parties are given the opportunity to discuss the remedy proposals with Ofcom
and the OFT prior them advising you.

In the absence of the above safeguards, the review will be procedurally unsound.

Yours sincerely

Copy to:

¥fcom

OFT .

Page 4/Jeremy Hunt/9 February 2011
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N

From: - |
Sent: 23 February 2011 16:22
To: ,
Cc ‘

| | | | |

| | | ] ]

Subject: RE: News/Sky - Strictly Private and Confidential (0012561-0000367)
Attachments: 110223 Letter A&O.pdf '

Deaf |

Apologies for the delay, but please see letter attached in response.

Regards,
Legnl Advisers to the Departient For Calivre, Hlsfia and Sport
Email: | [‘ei;y—_—T
F:;.;T e e ,A‘._A._,,-.m. e e e e - ‘ —
Sent: 17 February 2011 15:23
P — | e — |
. | Subject: News/‘Sky - Strictly'Priva‘l‘te and Conﬁdentigl (0012561-0000&67)
Dear | _ |
Please find attached a letter fromz
ind Regards

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD

Tel: + 44(0) 20 3088 0000
[5]9H
Fax:
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This email is confidential and may also be privileged. If you are not the intended recipient please delete it and notify us
immediately by telephoning or e-mailing the sender. You should not copy it or use 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 OC306763. The
term partner is used to refer to a member of Allen & Overy LLP or an employee or consultant with equivalent standing and
qualifications. A list of the members of Allen & Overy LLP and of the non-members who are designated as partners is operito
inspection at its registered office, One Bishops Square London E1 6AD.

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

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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Broadcasting _ London SW1Y 50H
. ' www.culture.gov.uk

TS 23 The Treasury Solicitor : 2-4 Cockspur Street Tel |:|
1 90

LAWY AT THg HEZnR!
OF GOVERNMENT

Allen & Overy LLP Your Ref
One Bishops Square - .

E16AD ' '
: 23 February 2011

pear[ |

News Corporation — British Sky Broadcasting Group Plc "
Thank you for your letter of 17 February; apologies for the delay in responding to you.

To confirm, if the Secretary of State proposes to accept UlLs, he would intend to publish his
decision to accept those UlLs, the UlLs in full, and reports received from the OFT and Ofcom.
However, he is conscious that his decision and the reports might contain confidential information
and that it may be necessary to publish non-confidential versions of those documents. However,
it is clear that the UILs should be published in as full a form as possible in order to ensure that
those wishing to respond to the consultatlon which would follow will be able to do so fully and
effectively. :

Insofar any decision of the Secretary of State is concerned, you will be given opportunity to make
representations as to confidentiality in advance of such a decision being published, albeit that we
will want to get that done quickly. So far as the reports from the OFT and Ofcom are concerned,
the Secretary of State intends in any event to publish these reports in due course, and will ask
those bodies to provide non-confidential versions for publication. | would ask you therefore to
provide us with versions marked with those parts which you would wish to remain confidential as
soon as you are able to. | would also ask you to ensure that only those figures, words or passages
which are of real sensn:lwty are marked up. -

| hope that this is clear, but do please let me know if you have further queries.

Yours sincerely
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] '

From: : ‘ ‘ ‘
_ Sent: ' , 01 March 2011 17:46 .
To: : ' j \ . |

CCe | \ | | | .

|
o | H | |
' Subject: - RE: Restricted - News / Sky - pubhcahon of reports/ non-confidential versions
' © (0012561- 0000367)

Dear |
Thank you for your email.

- We understand the concern that News Corp has about the pubhcatlon of the first reports of OFT and Ofcom
but a number of i issues arise. :

" you w111 appre01ate the effect of section 106B is that Ofcom tiust pubhsh 1ts report and we cons1der
‘wat this will apply both to its first and its final reports In the circumstances, pubhsthg only.the Ofcom L
. first report and not that of the OFT would seem 1nappropr1ate sincé it would provide a distorted view of the
. process that was followed.

, In addition,’ we have taken the view that it is inevitable that the OFTs first report will be placed in the
‘public.domain. That is not least because of the operation of the Freedom of Informatien Actbut, in -
addition, we consider that those parties which have previously raised concerns about the transaction are

likely to press for such matenal Indeed, we would anticipate that it would be disclosable in any legal
' proceedlngs ' : :

I note that your objection to publication is expressed to be “at this stage”, and that your view is that, at this
stage, such publication would “harm” the “interests” of your client. I wonder if you could set-out in greater .

- detail what interests it would harm, and what the nature of that harm might be, so that the Secretary of State
will be in a position to take a reasoned decision on this issue when he decides whether or not to accept UILs
follow1ng receipt of advice from the OFT and from Ofcom.

.5 we discussed when we spoke, whilst the Secretary of State is commltted to an open and transparerit
process, which militates in favour of as much information as possible being available as to the background
to decisions he has taken, he is sensitive to proper objections to publication on issues of confidentiality and
timing. Nonetheless, in order to ensure that any consultation process which might follow from a decision to
accept-any UILs was effective, the Secretary of State’s present thinking is that it will be necessary and
appropriate to publish both the first and the final reports of both OFT and Ofcom and to do so at the time of
any decision he might make to propose to accept UILs.

More generally in relation to the OFT, the Secretary of State has not sought to specify precisely how the
OFT should provide its reports to him (as I said when we discussed on 25 February, we do not think that the
Secretary of State can mandate the way in which the OFT reports), and we have left to the OFT the form in
which it Wants to provide its advice.

Regards, . '
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" Legal Advisers to thé Départment for Ctlltu‘re, Media and Sport

' .'Emajl:l kTel:" ' | S
' From; t
Sent: 28 February 19:55-
To: | \ ' ‘ - .
Ccf | | | | | \
I | S

Subject: FW: Restricted - News /_Sky - publication of reports / non-confidential versions (0012561-0000367)
. CONFIDENTIAL |
oarl

I refer to my emall of 24 February and to our teIephone conversatlon the foIIowmg mornlng We have now. rece|ved
from OFT the request below. : Co

- As!mentioned in my email- (and dur|ng our conversation) News Corp would regard the publlcat|on of.areport
disclosing its interim position in the discussion of UIL confidential and would consider that its disclosure at this stage
uld harm its interests: We do not see how it would be in the public interest to have that rnterlm report pubhc and

SN _1ndeed we. belleve that publlcatton of that report at this stage would generate confu5|on

o It is now open to the Secretary of State to request that OFT 1nc|udes in its fi naI advice all issues that are relevant to

the decision that the Secretary.of State now. needs to 'take based on the final.set of Draft UlLs and to send the final - -
advice to the Secretary of State in a form that, subject to the customary representations on confldentlalrty, could be
published promptly.- | note that this practical squtlon that | discussed separately with the OFT and DCMS - does
appear to have been adopted.

" Given that we are still in time to adopt th|s course of action | would urge to consult with OFT SO that this can be
achieved. :

I look forward to your response before we revert to the OFT.

Best regards

From:| |
Ser‘lt Monday, February 28, 201‘1 7:20 PM
To:

- Ca ]
Subject: Restricted - News / Sky - publication of reports / non-confidential versians

Dear |

We spoke earlier this evening about potentlal publlcatlon of the OFT reports to the
Secretary of State.

, DCMS has not requested, and OFT has not prepared any form of compOSJte report to the
Secretary of State. Rather, there exists:

(1) the OFT advice provided on 11 February (the First Advice) and

" (2) the advice anticipated to be provided to the Secretary of State tomorrow (the Second
Advice). :
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- My understanding from DCMS is that, subject to a final decision being taken, they are
currently minded to publish both the First Advice and the Second Advice. in due course.

I apprecrate that you do not, of course, have the Second Advrce at this pornt in time.
‘However, in the |nterests of time, DCMS has asked Us to engage with you in the meantime-
on the preparation of a non-confidential version of the First Advice for future publication.
We will send you tomorrow morning a clean word version of the First Advice to assist with
this process. We would be grateful if you could indicate:

_ : ~what information is confidential to News such that publication might srgnificantly harm its
. legitimate business |nterests and :
- for each category. of information; the reason why this is the case

"We understand that you have provided a copy of the First Advice; in full, to Sky. On this
- basis, we will send a similar request to| at'Sky in respect of information that
" Sky believes is confidential to it such that it should be removed from the version of the First
_ Advice to be published

| .Klnd regards =

Office of Fair Trading
Fleetbank House | 2- 6 Salisbury Square | London EC4Y 8JX | T: '+ 4

2l

- All communications sent to or frorh the OFT are subject to recording and/or monitoring in accordance with relevant legislation. This email
and any files transmitted with it are confidential and intended solely for the use of the InleIdual or entity to whom they are address ed. If -
-you are not an intended recipient, please notify administrator@oft.gsi -gov. uk immediateiy

The. Offce of Fair Trading

Fleetbank House 2- 6 Sahsbury Square London EC4Y 8JX Switchboard (020) 7211 8000 Web Site: http /iwww.oft.gov. uk

" This footnote also confirms that this email message has been swept for the presence of computer viruses,

_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.
Communications via the GSi may be automatically logged, monitored and/or recorded for legal

purposes.
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“This email is confidential and mayalso bé privileged. If you are not the intended recipient please delete it and notify us
. '1mmed1ately by telephoning or e—malllng the’ sender You should not copy it or use Lt for any purpose nor d1scIose its contents to
-any other person. -

- Allen & Overy LLP is a limited liability partnershlp régistered i in England and Wa]es w1th registered number OC306763 The
term partner is used to refer to a member of Allen & Overy LLP or an employee or consultant with equivalent standing and
quallﬁcatlons A list of the members of Allen & Overy LLP and of the non~rnernbers Who are designated as partners is open to.
inspection at its registered office, One Bishops Square London E1 6AD.

‘For further information about how Allen & Overy LLP is regulated, including with regard to msurance rnedlatlon and other
ﬁnanc1a1 services, please see our webs1te at www.allenovery.com/aoweb/legal -

This email was recelved from the INTERNET and scanned by the Government Secure Intranet anti-virus -
__service supplied by Cable&Wireless Worldwide in partnership with MessageLabs (CCT™M Certlﬁcate

- Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk. -

Commumcatlons via the GSi may be automatlcally logged, momtored and/or recorded for legal purposes
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EX.L3F

From: ' | \ |
Sent: 02 March 2011 16:30
To: \ |
Cc: L ] \ |
L ] |
| | |
Subject: - Documents to be published (0012561-0000367)

1

| 'will discuss with News. We are in touch with the OF T and we will revert to them about rédactions on their reports.

OFT was not clear as to whether any proposed redactions to the UIL (and previous versions) should be agreed with
you or with them. Can you please clarify. if you intend to publish earlier version of the UIL we will need to provide
you with redacted versions of those documents too.

.oky has been in touch directly with OF T about information which they provided to them.

Could you please prowde the actual documents that you intend to publish (other than the OFT/Ofcom reports and the .
Draft UIL dated 1 March) so that we avoid any confusnon and can make representations as to any redactions needed.

Best wishes

From; \

Sent: Wednesday, March 02, 2011 4:16 PM
To: ‘
Cc:
Subject: RE: News/Sky letter to SoS
Importance: High

Just to be clear about what we are proposing to publish tomorrow, here is a full list of the
documents. Let me know if anything must be redacted from the 18 and 24 January letters
enclosing the UlLs.

Can you also check that Sky are OK with the documénts, or do we need to do that?

From| |

SeTL:JlLMaJ:cth‘LL‘ 13:53
To:

Subject: RE: News/Sky - letter to SoS

Thankyou| |

From:| | |
Sent: 02 March 2011 13:21
To:‘ | ‘
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Subject: FW: News/Sky - letter to SoS
Importance: High

OFT second report for confidential redaction only please.

e Rk ko ko sk o sk ok st dosk ok sk ot sk ok sk ok sk sk st ke st e s e s e ot st o s sk s sk e sk e sk e sk s sk s s s sk ek ek o sk ok ok s ool

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.
Communications 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. [tis
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
1ts attachments are without defect.

"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 1XY, 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 may 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 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.
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Communications via the GSi may be automatically logged, monitored and/or recorded for legal
urposes. . : _

E*iﬂ*******.*****************************************************************

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.

Communications via the GSi may be automatically logged, monitored and/or recorded for legal

purposes.

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and notify us _
immediately by telephoning or e-mailing the sender. You should not copy it or use it for any purpose nor disclose its contents to
any other person. : Ny '

Allen & Overy LLP is a limited liability partnership registered in England and Wales with registered number OC306763. The

" m partner is used to refer to a member of Allen & Overy LLP or an employee or consultant with equivalent standing and
salifications. A list of the members of Allen & Overy LLP and of the non-members who are designated as partners is open to
inspection at its registered office, One Bishops Square London E1 6AD. _

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

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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on the two OFT reports and the 1 March UlLs.

Froni: | -
Sent: 02 March 2011 16:43
To: \ |
Cc: | \ \ . | ‘
I B
| 1 . | ,
Subject: . RE: Documents to be published (0012561-0000367)
Thanks We will then send to OFT (copied to you and n order to facilitate communications) our submis_sions

Have you been sent to Sky the second Ofcom report? If not | am happy to do so and ask them to confirm that they do
not have confidentiality submissions to make.

.gards

From:| ] |
Sent: Wednesday, March 02, 2011 4:40 PM
To: ‘ \

Cc:] i i H r

Subject: RE: Documents to be published (0012561-0000367)

We have the flnal say on redactions to the UILs but they should be agreed OFT first, or at
least we would want their view.

Do please provide redacted versions of earlier UlLs.
[ will send you copies of the other documents you request.

Would you be able to see if Sky are similarly happy with the Ofcom reports?

Thanks for your help.
]
From: \ \
Sent: 02 March 2011 16:30
To: | _ ‘
Cc: | | |
| | . ,

Subject: Documents to be published (00125
| will discuss with News. We are |n touch with the OFT and we will revert to them about redactions on their
reports.
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OFT was not clear as to whether any proposed redactions to the UIL (and previous versions) should be
agreed with you or with them. Can you please clarify. If you intend to publish earlier version of the UIL we
will need to provide you with redacted versions of those documents too.

Sky has been in touch directly with OFT about informétion which they provided to them.

Could you please provide the actual documents that you intend to publish (other than the: OF T/Ofcom reports
and the Draft UIL dated 1 March) so that we avoid any confusion and can make representations as to any
redactions needed.

Best wishes -

]

From:|
Sent: Wednesday, March 02, 2011 4:16 PM
To
Cc:t \

Subject: RE: News/Sky - letter to SoS
Importance: High

Just to be clear about what we are proposing to publish tomorrow, here is a full list of
the documents. Let me know if anything must be redacted from the 18 and 24
January letters enclosing the UlLs.

Can you also cheék that Sky are OK with the documents, or do we need to do that?

| |

From# }
Sent: 02 March 2011 13:53
To: | \ .
Subject: RE: News/Sky - letter to SoS

Thankyou§ |

From:
Sent: 02 March 2011 13:21

To:| \
Subject: FW: News/Sky - letter to SoS
Importance: High '

OFT second report for confidential redaction only please.

]

sk o ko o R Rk R s ok ks ke ks kst e e kst stk ok sk sk ok ek sk Rk Rk o ok R o ko kR o
* % '

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.

2
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(CCT™M Certlﬁcate Number 2009/09/0052.) On leaving the GS1 this email was certified virus
free.

Communications 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.

"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 1XY, 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 may 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 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 automatlcally logged, monitored and/or recorded for
legal purposes.

**************************************************************************
&%k

This emall and its contents are the property of the Department for Culture, Medra 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.
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Communications via the GSi may be automatically logged, monitored and/or recorded for
legal purposes.

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and notify us
immediately by telephonmg or e- mallmg the sender. You should not copy it or use 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 OC306763.
The term partner is used to refer to a member of Allen & Overy LLP or an employee or consultant with equivalent
standing and qualifications. A list of the memberts of Allen & Overy LLP and of the non-members who are designated as
partners is open to inspection at its registered office, One Bishops Square London E1 6AD.

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

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 .
I:l’:irjk?ks::*********************************************************************
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 frée.
Communications via the GSi may be automatlcally logged, monitored and/or recorded for legal

purposes.

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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]

R MR
From: | |
Sent: 02 March 2011 17:08
To: | | %[ﬁﬁ_f
Cc: | | |
‘ | I | |
| | x
Subject: RE: Restricted - News / Sky - publlcatlon of reports / non-confidential versions
N (0012561-0000367)
Attachments: CO-#13562397-v1-News_Sky_-_1_March_UIL_for_ consultation. pdf; CO-#13553699-

v2-News_proposed_redactions_to_OFT_First_Report.pdf

Please find attached News’ requests for confidentiality over certain information contained in the OFT's report to the
Secretary of State dated 11 February 2011.

~s noted in the document itself, News requests that the text highlighted yellow be redacted from the version of this
report that is made public under s.244(3) of the Enterprise Act 2002. That information is commercially sensitive or
relates News' private affairs and is not within the public domain, the disclosure of which would significantly harm
News' legitimate business interests. News also notes that parts of this report may be commercially sensitive to Sky.
News has not attempted to identify all such information as it understands that the OFT has been in touch with Sky
directly on this point. '

News has no representatlons to make as to the confidentiality of information contained in the OFT's report to the
Secretary of State of 1 March 2011.

DCMS (copied into this email) has suggested that News agree with the OFT in the first instance any proposed
confidentiality redactions to the final draft UIL of 1 March 2011 for the purposes of the public consultation. To that
end, | also attach a proposed non-confidential version of the 1 March UIL. You will see that the only information News
requests be kept confidential is at 5.1(iv) and relates to the end date of Sky's contract with Argiva, which is highly
commercially sensitive.

Kind regardbs'

Fron{ 1
Sent: 01 March 2011 11:37
To! .

Cc : .
\ \ ' : .
Lﬁb]?‘l.TRI:TIfestricted - News / Sky - publication of reports / non-confidential versions

Dear |

As promised, and for the purposes of my email below, please find attached a clean word copy of the First '
Advice of the OFT to the Secretary of State.

Kind regards

B

m: Nicholas Scola ‘ N
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t: 28 February ZQJJJ‘Q;ZG—‘

iject:

Restricted - News / Skf - put;Iication of reports / non-confidential versions

Dear

We spoke earlier this evening about potentlal publication of the OFT reports to the
Secretary of State. v

DCMS has not requested, and OFT has not prepared, any form of ‘composite’ report to the
Secretary of State. Rather there exrsts

(1) the OFT advice provided on 11 February (the First Advice) and

(2) the advice anticipated to be provided to the Secretary of State tomorrow (the Second
Advice).

My understanding from DCMS is that, subject te a final decision being taken, they are
currently minded to publish both the First Advice and the Second Advice in due course.

| appreciate that you do not, of course, have the Second Advice at this point in time.
However, in the interests of time, DCMS has asked us to engage with you in the meantime -
on the preparation of a non-confidential version of the First Advice for future publication.
We will send you tomorrow morning a clean word version of the First Advice to assist with
this process. We would be grateful if you could indicate:

- what information is confidential to News such that publication might significantly harm its
legitimate business interests; and :
- for each category of information, the reason why this is the case.

We understand that you have provided a copy of the First Advice, in full, to Sky. On this
basis, we will send a similar request to \ \at Sky in respect of information that
Sky beIreves is confidential to it such that it should be removed from the version of the First
Advice to be published.

Kind regards

_ Office of Fair Tradi '
Fleetbank House | 2-6 Salisbury Square | London EC4Y 8JX | T: + 44

Rdddded Ak

All communications sent to or from the OFT are sub]ect to recording and/or‘monrtonng in accordance with relevant legislation. This email
and any files transmitted with it are confidential and intended solely for the use of the individual or entity to whom they are addressed. If
you are not an intended recipient, please notify administrator@oft.gsi.gov.uk immediately.

The Office of Fair Trading

Fleetbank House, 2-6 Salisbury Square, London EC4Y 8JX Switchboard (020) 7211 8000 Web Site: http://www.oft.gov.uk

This footnote also confirms that this email message has been swept for the presence of computer viruses.
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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.
Communications via the GSi may be automatically logged, monitored and/or recorded for legal
purposes.

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and notify us
immediately by telephoning or e-mailing the sender. You should not copy it or use 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 OC306763. The
term partner is used to refer to a member of Allen & Overy LLP or an employee or consultant with equivalent standing and
qualifications. A list of the members of Allen & Overy LLP and of the non-members who are designated as partners is open to
inspection at its registered office, One Bishops Square London E1 6AD.
For further information about how Allen & Overy LLP is regulated, including with regard to insurance mediation and other
.ancial services, please see our website at www.allenovery.com/aoweb/legal

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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EX.L4o

. From: ' B i} |
‘Sent: 02 March 2011 17:52
To: _ ' ,
Cc: , | | | |
| ] |
| | | T
Subject: ' RE: Documents to be published (0012561-0000367)

ollowing our conversation | can now confirm that News has no redaction requests in relation to the letters of
18 January and and 16 February that you propose to publish.

| can also confirm that Sky has no redaction requests in relation to the Ofcom reports.

We will wait to hear from you about the proposed minor redaction to the 1 March UIL so that we can provide a full sét
of UILs of 18 January, 24 January, and 16 February similarly redacted (and not marked “"confidential")

~<gards

From: |
Sent: Wednesday, March 02, 2‘011 4:59 PM
To: . )
‘ Cc:| \ i \ \.

Subject: RE: Documents to be published (0012561-0000367)

I have realised that we only have hard copies of your letters of 18 énd 24 January. We 'ar'e
not, incidentally, proposing to publish your second, longer letter of 24. Happy to discuss
over the phone if that would help, though | am just off to meeting (about thls needless to

say).

| am assuming that the revisions to the UlLs or very minimal if they are to be meaningful for
consultation purposes, but let us see what you suggest.

| would be very grate'ful if you could send the second Ofcom report to Sky.

From| | | |
Sent: 02 March 2011 16:43
To:

Cc: yij J —"g
—

Subject: RE: Documents to be published (0012%614)000367)

Thanks We will then send to OFT (copied toyouand| | order to facilitate communications) our
submissions on the two OFT reports and the 1 March UlLs.

Have you been sent to Sky the second Ofcom report'? If not | am happy to do so and ask them to confirm that
they do not have confidentiality submissions to make.
1
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Regards

From:\ ‘

Sent: Wednesday, March 02, 2011 4:40 PM

To:

. Cc |
| |

Subject: RE: Documents to be published (0012561-0000367)

]

We have the final say on redactions to the UILs but they should be agreed OFT first,
or at least we would want their view.

Do please provide redacted versions of earlier UlLs.
I will éend you copiés of the other documents you requést. :
Would you be able to see if Sky are similarly happy with the Ofcom reports?

Thanks for your help.

]

From? i |

Sent: 16:30 ' o
To: ’ : .
| Cc: | - ‘ e |
. [ |
Subject: Documents to be published (0012561-0000367) -

]

| will discuss with News. We are in touch with the OFT and we will revert to them about redactxons on
their reports. '

OFT was not clear as to whether any proposed redactions to the UIL (and previous versions) should
be agreed with you or with them. Can you please clanfy If you intend to publish earlier version of
the UIL we will need to provnde you with redacted versions of those documents too.

Sky has been in touch directly with OFT about information which they prov1ded to them.

Could you please provide the actual documents that you intend to publish (other than the OF T/Ofcom
reports and the Draft UIL dated 1 March) so that we avoid any confusion and can make
representations as to any redactions needed.

Best wishes

From: E
Sent: Wednesday, March 02, 2011 4:16 PM
To:
Cc: ‘ ‘
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Subject: RE: News/Sky - letter to SoS
Importance: High

Just to be clear about what we are proposing to publish tomorrow, here isa
full list of the documents. Let me know if anything must be redacted from the
18 and 24 January letters enclosing the UlLs.

Can you also check that Sky are OK with the documents, or do we need to do
that? '

1

From; |
Sent: 02 March 2011 13:53

To: | \

Subject: RE: News/Sky - letter to SoS
Thank you i:

From:

Sent: UZ Marcn 2011 13721

To: \
Subject: FW: News - letter to So

Importance: High

OFT second report for confidential redaction only please.

:**** TRk ook ok ook o ok ok ok ok ko ks e ok ok o sk ok sk sk ok ok o

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.

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

The Newspaper Marketlng 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 1XY, 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 may 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 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.

********************************************************************
e sk ok okok e kok

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 minimurn 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.

Communications via the GSi may be automatically logged, monitored and/or
recorded for legal purposes. :

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and
notify us immediately by telephoning or e-mailing the sender. You should not copy it or use 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

- OC306763. The term partner is used to refer to a member of Allen & Overy LLP or an employee or consultant
with equivalent standing and qualifications. A list of the members of Allen & Overy LLP and of the non-

members who are designated as partners is open to inspection at its registered office, One Bishops Square
London E1 6AD.

4
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For further information about how Allen & Overy LLP is regulated, including with regard to insurance
mediation and other financial services, please see our website at www.allenovery.com/aoweb/legal

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.

e e s ok 3K o s e s o o ofe s ok ke e ok ok o sk ok ke e 3K sk ok ke o sk obe ke ok ok sk sk ok s e sk sk ok ok ke sk ok sk obeskeske ke sk i st sk ok ok ok sk slok sk sk sk skl ok R ckokoke ko ok
&%k

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 emarl was certified virus
free.

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

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
Eggzsz*********************************************************************

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.
Communications via the GSi may be automatically logged, monitored and/or recorded for legal

purposes.

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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L, o EX.L 4

L
From: ) \ | |
Sent: 02 March 2011 23:59
To: -
Cc: KILGARRIFF PATRICK
| 2 | |
w. = \ —
Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions
(0012561-0000367)
Attachments: - CO-#13336441-v1-Cover_letter_to_UIL.pdf; CO-#13298735-v6-Letter_to_DCM S.pdf;
DOC160211.pdf

As discussed, please find attached electronic copies of the letters referred to in your email below.

Kind regards

From:‘ \
Sent: 02 March 2011 23:20

To: \

Cc:

[KILGARRIFF PATRICK] | | [ |
1 \
Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions (0012561-0000367)

| can confirm that we are happy with the proposed further redaction. However, [ still need
electronic copies of the letters of 18 and 24 Jan and 16 Feb, please :

]

From |

Sent: 02 March 2011 71:06

To , ' :

Cc KILGARRIFF PATRICK;| | |

| | . | :
Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions (0012561-0000367)

]

Further to your email below, please find attached non-confidential versions of the 18 January UIL Proposal,
the 24 January draft UIL, the 16 February draft UIL and (for completeness) the 1 March final draft UIL.

In addition to the redaction below in relation to the 1 March UIL (which is also made to the 16 February UIL),
please note that News requests that in the 18 January UIL proposal, the wording| |
t 2.2(vi) be redacted from the public version of this document under s.244(3) of the Enterprise Act
2002 as that information is commercially sensitive or relates News' private affairs and is not within the public
domain, the disclosure of which would significantly harm News' legitimate business interests. News
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notes that this is a relatively minor redaction (to an interim document). However, please let us know if you
would’like us to also seek the OFT's views on this request. '

We have dated each document as requested.

Kind regards

From: | |
Sent: 02 March 2011 20:37 '
To [0 (LN) ‘
Cc1 | | |

\ | KILGARRIFF PATRICK;

Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions (0012561-
0000367) ' ’ .

"We can live with the redaction proposed. Grateful if we could now have final
versions of the full set of UlLs including those of 18 January, 24 January, and 16
February similarly redacted (and not marked "confidential”). It would be helpful if
they could also be dated so as not to cause confusion.

DCVS
2-4 Cockspur Street
London SW1Y 5DH

From: \ \
Sent: 02 March 2011 17:08 : o '

To: I ' B .

‘ CC:‘ ‘ - r Lol | '|\

| [
Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions (0012561-

0000367) ,
| 1

Please find attached News' requests for confidentiality over certain information contained in the OFT's
report to the Secretary of State dated 11 February 2011.

As noted in the document itself, News requésts that the text highlighted yellow be redacted from the
version of this report that is made public under s.244(3) of the Enterprise Act 2002. That information
is commercially sensitive or relates News' private affairs and is not within the public domain, the

2 .
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disclosure of which would significantly harm News' legitimate business interests. News also notes
that parts of this report may be commercially sensitive to Sky. News has not attempted to identify all
such information as it understands that the OFT has been in touch with Sky directly on this paint.

News has no representations to make as to the confi dentlallty of information contained in the OFT's
report to the Secretary of State of 1 March 2011.

DCMS (copied into this email) has suggested that News agree with the OFT in the first instance any
proposed confidentiality redactions to the final draft UIL of 1 March 2011 for the purposes of the
public consultation. To that end, | also attach a proposed non-confidential version of the 1 March

UIL. You will see that the only information News requests be kept confidential is at 5.1{iv) and relates
to the end date of Sky's contract with Argiva, which is highly commercially sensitive.

Kind regards

From! . .

SerOJ_Matmjm_l_Llj]_‘

To . .

Cc .
| | |

Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions

As promised, and for the purposes of my email below, please find attached a clean word
copy of the First Advice of the OFT to the Secretary of State.

- Kind regards

From:
Sent: ebrua 119:20
To:

Cc:

] '
Subject: Restricted - News / Sky - publication of reports / non-confidential versions

Dear

We spoke earlier this evening about potential publlcatton of the OFT reports
- to the Secretary of State.

DCMS has not requested, and OFT has not prepared, any form of composite'
report to the Secretary of State. Rather, there exists: ‘

(1) the OFT advice provided on 11 February (the First Advice) and
(2) the advice anticipated to be provided to the Secretary of State tomorrow
(the Second Advice).

My understanding from DCMS is that, subject to a final decision being taken,
they are currently minded to publish both the First Advice and the Second
Advice in due course.

" | appreciate that you do not, of course, have the Second Advice at this point
in time. However, in the interests of time, DCMS has asked us to engage with

3
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you in the meantime on the preparation of a non-confidential version of the

First Advice for future publication. We will send you tomorrow morning a clean

word version of the First Advice to assist with this process. We would be
grateful if you could indicate:

- what information is confidential to News such that publication might
significantly harm its legitimate business interests; and
- for each category of information, the reason why this is the case.

We understand that you have provided a copy of the First Advice, in full, to
Sky. On this basis, we will send a similar request to\ at Sky in
respect of information that Sky believes is confidential to it such that it should
be removed from the version of the First Advice to be published.

Kind regards

Office of Fair i
Fleetbank House | 2-6 Salisbury Square | London EC4Y 8JX | T: + _

All communications sent to or from the OFT are subject to recording and/or monitoring in accordance with relevant
legisiation. This email and any files transmitted with it are confidential and intended solely for the use of the individual
or entity to whom they are addressed. If you are not an intended recipient, please notify administrator@oft.gsi.gov.uk
immediately. '

" The Office of Fair Trading

Fleetbank House, 2-6 Salisbury Square, London EC4Y 8JX Switchboard (020) 7211 8000 Web Site:
hitp:/Avww.oft.gov.uk

This footnote also confirms that this email message has been swept for the presence of computer viruses.

- 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. ‘

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

" This email is confidential and may also be privileged. If you are net the intended recipient please delete it and
notify us immediately by telephoning or e-mailing the sender. You should not copy it or use 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
0C306763. The term partner is used to refer to a member of Allen & Overy LLP or an employee or consultant

4
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EX.L 42

From: \ \

Sent: 02 March 2011 23:33

To:

Cc: KILGARRIFF PATRICK;

Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions

(0012561-0000367)

News has already confirmed that it does not have any redaction requests over the letters of the 18th Jan and 16th
Feb (DCMS should already have electronic copies of those letters). Can you let me know which letter of the 24th Jan
DCMS is intending to publish? ' '

*any thanks

]

From: B

Sent: 02 March 2011 23:20

To: \

cc:| (ILGARRIFF PATRICK: 1

Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions (0012561-0000367)

]

I can confirm that we are happy with the proposed further redaction. However, | still need
electronic copies of the letters of 18 and 24 Jan and 16 Feb, please

‘From:|

Sent: 02 March 2011 21:06

To: \ .

- Ccf (ILGARRIFF PATRICK| |

Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions (0012561-0000367)

Stuart, -

Further to your email below, please find attached non-confidential versions of the 18 January UIL Proposal,
the 24 January draft UIL, the 16 February draft UIL and (for completeness) the 1 March final draft UIL.

In addition to the redaction below in relation to the 1 March UIL (which is also made to the 16 February UIL),

please note that News requests that in the 18 January UIL proposal, the wording\

%@t 2.2(vi) be redacted from the public version of this document under s.244(3) of the Enterprise Act
as that information is commercially sensitive or relates News' private affairs and is not within the public

domain, the disclosure of which would significantly harm News' legitimate business interests. News

notes that this is a relatively minor redaction (to an interim document). However, please let us know if you

would like us to also seek the OFT's views on this request. .

We have dated each document as requested.
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Kind regards

From:\
Sent: 02 March 2011 20:37
To:l

I | |
Cc: ]

Subject: RE: Restricted - News / Sky - publication of reports / non-confidentia! versions (0012561-
0000367) : :

We can live with the redaction proposed. Grateful if we could now have final
versions of the full set of UILs including those of 18 January, 24 January, and 16
February similarly redacted (and not marked “confidential"). It would be helpful if
they could also be dated so as not to cause confusion. '

Stuart

DCMS
2-4 Cockspur Street
London SW1Y 5DH

Fromi
Sent: 02 March 2011 17:08
To!
Cc:
Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions (0012561-
0000367) - _

i
)

Please find attached News' requests for confidentiality over certain information cohtained inthe OFT's
report to the Secretary of State dated 11 February 2011.

As noted in the document itself, News requests that the text highlighted yellow be redacted from the
version of this report that is made public under s.244(3) of the Enterprise Act 2002. That information
is commercially sensitive or relates News' private affairs and is not within the public domain, the
disclosure of which would significantly harm News' legitimate business interests. News also notes
that parts of this report may be commercially sensitive to Sky. News has not attempted to identify all
such information as it understands that the OFT has been in touch with Sky directly on this point.

2
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News has no representations to make as to the confidentiality of information contained in the OFT's
report to the Secretary of State of 1 March 2011.

DCMS (copied into this email) has suggested that News agree with the OFT in the first instance any
proposed confidentiality redactions to the final draft UIL of 1 March 2011 for the purposes of the
public consultation. To that end, | also attach a proposed non-confidential version of the 1 March

UIL. .You will see that the only information News requests be kept confidential is at 5.1(iv) and relates
to the end date of Sky's contract with Argiva, which is highly commercially sensitive.

Kind regards

From:
Sent: 01 March 2011 11:37
To: |

Cc:
~ Supject: RE: Restricted - News / Sky - publication of reports / non-confidential versions

As promised, and for the purposes of my email below, please find attached a clean word
copy of the Flrst Advice of the OFT to the Secretary of State.

Kind regards

From:
Sent: ebruary :20

To:.
Cc:

Subject: Restrncted - News / SKy - publication of reports / hon-confidential versions

Dear |

We spoke earlier this evening about potentlal publlcat|on of the OFT reports
to the Secretary of State.

- DCMS has not requested, and OFT has not prepared, any form of ‘composite’
report to the Secretary of State. Rather, there exists:

(1) the OFT advice provided on 11 February (the First Advice) and
(2) the advice anticipated to be provided to the Secretary of State tomorrow
(the Second Advice). :

My understanding from DCMS is that, subject to a final decision being taken,
they are currently minded to publish both the First Advice and the Second -
Advice in due course.

| appreciate that you do not, of course, have the Second Advice at this point
in time. However, in the interests of time, DCMS has asked us to engage with
you in the meantime on the preparation of a non-confidential version of the
First Advice for future publication. We will send you tomorrow morning a clean
word version of the First Advice to assist with this process. We would be
grateful if you could indicate:

3
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- what information is confidential to News such that publication might
significantly harm its legitimate business interests; and
- for each category of information, the reason why this is the case.

We understand that you have provided a copy of the First Advice, in full, to
Sky. On this basis, we will send a similar request to at Sky in
respect of information that Sky believes is confidential to it such that it should
be removed from the version of the First Advice to be published.

Kind regards

Office of Fair Trading

Fleetbank House | 2-6 Salisbury Square | London EC4Y 8JX | T: + 44 (0)20 7211 8796

All communications sent to or from the OFT are subject to recording’and/or monitoring in accordance with relevant
legislation. This email and any files transmitted with it are confidential and intended solely for the use of the individua’

or entity to whom they are addressed If you are not an intended recipient, please notnfy administrator@oft.g si.gov.uk
immediately.

The Office of Fair Trading

Fleetbank House, 2-6 Salisbury Square, London EC4Y 8JX Switchboard (020) 7211 8000 Web Site:
http://ww.oft.gov.uk

This footnote also confirms that this email message has been swept for the presence of computer viruses.

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.

Communications via the GSi may be automatlcally logged, monitored and/or
recorded for legal purposes.

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and
notify us immediately by telephoning or e-mailing the sender. You should not copy it or use 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
0C306763. The term partner is used to refer to a member of Allen & Overy LLP or an employee or consultant
with equivalent standing and qualifications. A list of the members of Allen & Overy LLP and of the non-
members who are designated as partners is open to inspection at its registered office, One Bishops Square
London E1 6AD.

For further information about how Allen & Overy LLP is regulated, including with regard to insurance
mediation and other financial services, please see our website at www.allenovery.com/aoweb/legal
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EX.L43
ALLEN & OVERY

Allen & Overy LLP

BY COURIER ONLY ~ - ~ One Bishops Square

" STRICTLY CONFIDENTIAL .. 77 lendon E16AD United Kingdom
. S U Tl T 444(0)203088 0000
: - : Fax +44 (0)20 3088 0088 .

Depariment for Culture, Media and Sport _ - Direct . - \ \

2-4 Cockspur Street IR c B
London SW1Y SDH * K L : : ' :

Our ref | | D012561-0000367-C0O:13699847.2

21 March 2011

b |
" News Corporation - British Sky Broédcasﬁﬂg"drou]; Plc

Further to the draft undertakings in lieu submitted by News to the Secretary of State on 1 March 2011 in-
respect of the Transaction (the Draft UIL), please find enclosed drafts of the Carriage-Agreement and Brand . . -
Licensing Agreement pursuant to sections 4.4 and 4.6 of the Draft UIL respectively. Please also find - -
enclosed a schedule of assets provided pursuant to section 4.1 of the Draft UIL. Unless expressly stated -
otherwise, defined terms 1n this letter shall have the same meaning as in the Draft UIL.

Carriage Agreement

The undertakings set out in the Draft UIL in relation to the Carriage Agreement are ngen effect in the
following sections of the enclosed draﬂ Carriage Agreement:

6] |  theundertaking at 4.4 in sections A.2 and C1, v
(ii) the undertaking at 4.§(i) in séction B;
(i)  theundertaking at 4.5(ii) in section H.3;

| @iv) | the unde;taking at 4;5(iii) in sections K.1.1 and K.2; '

) (.V) the undeftaking at:4.5(iy) m éection -F :é.l; and
(vi) the undertakings at 4.5(v) and 4.8 in se;:tions K.1 .2, K.1.3,K.1.4 and N2

Brand Licensing Agreement

The undertakings set out in the Draft UIL in relation to the Brand Licensing Agreement are given effect in
the following_sections of the enclosed draft Brand Licensing Agreement:

Allen & Overy LLP is a limited liability partnership registered in England and Wales with registered number OC306763. 'k is regulated by the Solicitors Regulation Authority of
England and Wales. The term partner is used to refer to a member of Allen & Overy LLP or-an employee or consultant with equivalent standing and gualifications. A list of the
members of Allen & Overy LLP and of the non-members who are designated as partners Is open to inspection at its registered office, One Bishops Square, London E1 8AD.

Allen & Qvery LLP or an affiliated undertaking has an office in each of: Abu Dhabi, Amsterdam, Antwerp, Athens, Bangkok, Beijing, Bratislava, Brussels, Bucharest (assodiated
office), Budapest, Doha, Dubai, Disseldorf, Frankfud, Hamburg, Hong Kong, Jakarta (associated office), London, Luxembourg, Madrid, Mannheim, Milan, Moscow, Munich,
New York, Paris, Perth, Prague, Riyadh (associated office), Rome, Séo Paulo, Shanghai, Singapore, Sydney, Tokyo and Warsaw,
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(1) the u‘ndertaking at 4’.6.' in sections 3.(_5).‘ and 3.(b);
(i) - | the undertaking at 4.7(i) in section 2;: -
(i) - the undertaking at 4.7(ii) in section 4.(a) and 6.6a); and
) (is') ' .the undertakmg at4 7(1v) and 4 81 in sectlons 4 (b), 4.0) and 4, (d)

News notes that, in accordance with the undertakmg at 4.7(ii) of the Draft UIL, the draft Brand L1censmg L
Agreement does not provide Sky or News with any ability to determine or influence the ed1t0r1a1 content of
Sky News- output or the appomtment or terrmnatlon of edrtors or other staff of Newco

Schedule of As.sets

The enclosed schedule of assets (including its three annexes) sets out the assets to be transferred to Newco in. ..
accordance with the undertaking given at'section 4 1 of the UIL. Spec1ﬁca11y

"..."(i)- ..section ] and Aimex A of the schedule of assets sets out the tanglble assets to be transferred': o "_'
-~ to Newco pursuant to sectlon 4.1G) of the Draft UIL; ' . - .

) (ii)' sectlon 6 and Annex C of the schedule of assets sets out the personnel fo be transferred to :
' ' Newco pursuant to section 4. l(u) of the Draft UIL and '

, -_ (fii) - section'3 of the schedule of assets sets out the licenses, permits, consents and authonsatrons
© - issued by governmental or regulatory organisations to be transferred to Newco pursuant to
section 4. 1(111) of the Draft UIL

©

In addition, the schedule of assets sets out. .

(i) at sections 4.1(iv) and 4.1(v) and Annex B, the cartiage agreements between Sky and third -
parties, the benefit and burden of which will be transferred from Sky to Newco pursuant to
the undertaking at section 4.3(i) of the Draﬁ UIL,;

(i) at section 4.1(i) . and Annex B the wholesale contracts between- Shy and third parties for the
supply of news content, the benefit and burden of which will be transferred from Sky to
~ Newco pursuant to the undertakrng at section 4. 3(111) of the Draft UIL; and

(i)  at section 4.1(111) and Annex B the fixed newsgathenng contracts between Sky and third
parties, the benefit and burden of which will be transferred from Sky to Newco pursuant to
the undertaking at section 4.3(1v) of the Draft UIL.

Please note that each of the agreéments and the schedule of assets enclosed with-this letter (mcludmg their
various annexes and appcndrces) are strictly confidential and contain business secrets.

Yionfe cincarely

cc: News Corporation| Allen & Overy
LL :
Enc.

0012561-0000367 CO:13699847.2 . . 2
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EX.L W

From:

Sent: 21 April 2011 16:27
To: ) ‘

Cc: ~ GEIST-DIVVER CAROLA

Subject: ‘ ~ [CJSM] RE: Newscorp

~ Not quite sure how power of amendment to include a further consideration could be implied in the face of
5.66(5). It is very odd that there can be no recognition of a change of circumstances Perhaps it was thought that
either a public interest issue existed or it did not and you should not be able to mess part way through. Anyway, at
the moment, | can’t see how you could amend to include a new consideration without entirely circumventing the
speciﬁc restriction. '

The alternative argument is that the SpEleled consideration was in fact the whole of 5.58(2C) rather than

.5.58(2C)(a). But there we have something of a “ronseal” argument: the intervention! notice does what it says on the
tin — it specifies the public interest as s. 58(2C)(a) And looking at the terms of .66 {(and s.41 etc) it seems it is for

e SoS to decide what public interest consideration is relevant. It seems to me that that means that he can

articulate the public interest consideration as he wishes save that if it is not already specified, he would need to
specify it by modifying order (as happened with financial stability). If he articulates the public interest consideration
as being a sub-section of (2C) rather than all of (2C) he would seem entitled to do so. Indeed the use of the plural
“are specified” in the start of (2C) might reinforce the conclusion that there are several — related — considerations
specified in (2C). It is also worth noting that —so far as | am aware -no-one to date has suggested that the whole of
(2C) is in play. And in Sky/ITV it was only (2C! )(c) which was specified and there no-one ralsed anissue onthatsof -
ar as | recall. y

" The counter argument might be that each of (2A), (2B) and (2C) specify different public interest considerations — 2A:
accuracy and free expression in newspapers; 2B: newspaper views plurality; 2C: broadcasting plurality issues. But
as soon as you articulate it like this, you can see that this description (or any simple unitary description of the
various parts of 2C) doesn’t quite work. Indeed, you might look at 2C(a} as being the media enterprise equivalent of
2B; 2C(c) is more like 2A for newspapers but having regard to the different statutory regime under the Broadcasting
Act; 2C(b) is just different from anything for newspapers.

Takmg this toge! ther, at present my view is that the argument that the public interest consideration at issue must
*of all of 2C'in order to be of, inter alia, 2C(c) is not compelling. | prefer the ronseal analysis.

Happy to discuss.

]

Fromi
Sent: Wednesday, Ap! ril 20, 2011 2:49 PM
To:

! EIST-DI VVER CAROLA
Subject: [CISM] Newscorp

Sorry to bother you, but the question has arisen as to whether we can amend the European Intervention
Notice so as to add an additional ground of public interest (the “genuine commitment” ground at 558(2C)(c)
of the Enterprise Act) (in relation to phone hacking), further to the attached letter.

We have discussed that there can be only one European Intervention Notice (pursuant to section 68(5)).
There’s nothing express permitting an amendment to add a completely new ground, and it seems to me that

1
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this would not be permissible as it would circumvent the requirement only to have one intervention notice.
I’d be OK with the idea that we could make a ! minor procedural amendment but that seems to me to be
different from addlng a new ground.

We discussed when last we spoke whether the considerations at section 58(2C) were cumulative, such that
that section should be taken as a whole (meaning that (2C)(c) would not be a separate ground). We decided
not, as I recall, because each of the specified considerations is in a different section merely because it was
added by order at a different period, and the * ‘and” at the end of (2C)(b) would in any event mitigate against
that. I still take that view, because it seems to me that the considerations are qualitatively different, but
views welcome. :

Thanks, and sorry to be a pain.

Cheers,

Legal Advisers to the Department for Culture, Media and Sport
Treasury Solicitor’s Department [2-4 Cockspur Street [London [SW1Y SDH

she sk sk e sk e ke sfe o ok sk ke o ok ke ok e ofe sk o o e sk e sfe s ke o s sfe sk s e sfe s e sfe s sfe st sk sfe s s e e sfe s s sk o Sk sk ok e sk e sfe s ke sk sk ke K e sk sk sk sk e sk skok sk
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 minimuin of 6 months

*** eSafe scanned this email for malicious content ***
*** IMPORTANT: Do not open attachments from unrecognized senders ***

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***

*** Anfonwyd y negés ebost hon drwy wasanaeth ebost D! iogel Cyfiawnder Troseddol e
</div>

This e-mail message has been scanned for Viruses and Content and cleared by MailMarshal

*#* This email has been transmitted via the Criminal Justice Secure eMail service. *** -
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyﬁawnder Troseddol ***

IMPORTANT: The contents of this email and any attachments are confidential. They are intended for the named
recipient(s) only.

If you have received this email in error, p/ease notify the system manager or the sender immediately and do not
disclose the contents to anyone or make copies thereof.

*** eSafe scanned this email for viruses, vandals, and malicious content. ***
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EX.L

“From: R t

Sent: _ _ . 04 May 2011 17:33 - -
- To: . .
Cer -
_Squect: B o " - Drafts of the Carriage and Brand Licensing Agreements (0012561-0000367) .-

Attachments: o LT-#6650291-v4-Revised Carrlage _Agreement.pdf; CO-#13928002-y1-DV_ CA_ 21
: ) .-March_-_CA_14_April. pdf; CO-#13890142- v5~TabIe of_changes_to_the_CA. pdf
- LT-#6646965-v6-Revised_Brand _Licence _Agreement.pdf; CO- #13928273 v1—
' DV_BLA:21_March_- _BLA 14 _April: pdf Co- #13915572—v2-
~ Table_of changes to the BLA pdf . : .

Dear| |-
| understand that you have ’asked for soft conies of the Brand Licensing Agreement and the Carriage Agreement.

.case find below the last versions that were submitted to OFT/Ofcom. There have been: some subsequent changes ‘L
1o the Carriage Agreement following additional requests from OFI'/Ofcom ‘

. There have been no changes to the Brand Licensing Agreement and so far as we are aware there are no outstanding
issues. -, :

I
H

As you may be aware we are due to meet with OFT/Ofcom tomorrow afternoon and we hope that this'will bring toa
close any final outstanding issues on the Carriage Agreement and the UIL.

Kind Regards

Allen & Overy LLP

www.allenovery.com/antitrust

2 Bishops Square
Jndon
£1 6AD

l: +

ax: + 20308800

From:
Sent: 14 Apri 13:
To: ‘

Cc:
Subject: Revised drafts of the Carriage and Brand Licensing Agreements (0012561-0000367)

Further to News' responses to the OFT/Ofcom questions of 29 March and 8 April 2011, please find attached
the revised Brand Licensing Agreement and Carriage Agreement, each attached as both a clean copy and
showing changes against the versions submitted to DCMS for approval on 21 March 2011.
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~ -~ -

. . e ‘ ¢ s 'S I e e € e . T o
We have also attached two tables explaining the key changes made to each of the two agreements. As you :

.. will see, most of the changes have been made in respanse to the two sets of questions sent by the
o OFT/Ofcom w1th some further amendments made for completeness / clarlﬁcatlon

Kind reg,ards

.A 1. Revrsed Carrlage Agreement (clean)

.<<LT-#6650291 -v4-Rewsed Carnage Agreement pdf>> :
2. Revrsed Carrlage Agreement (showmg changes to 21 March versron)

.<<CO-#13928002-V1 DV CA 21 March CA 14 Apr|l pdf>>
.. 3. Table of key changes to the Carrlage Agreement

'<<CO-#13890142-V5-Table of changes to the CA pdf>> .
4. Revised Brand Licensing Agreement (clean)

<<LT-#6646965-V6 Revrsed Brand _Licence_ Agreement pdf>> :
) .5 Revrsed Brand Llcensmg Agreement (showmg changes to 21 March versnon)

<<CO-#13928273-V1 -DV_, BLA 21 March - BLA 14 CApril.pdf>>
6. Table of key changes to the Brand Llcensmg Agreement ;

<$CO-#13915572-v2-Tabl.e_;ef_Changes__to.__the_'BLA.pdf>> .

This email is confidential and may also be privileged If you are not the intended recipient please delete it and notify us
immediately by telephoning or e-mailing the sender. You should not copy it or use it for any purpose nor disclose its contents to
any other person.

“ten & Overy LLP is a limited 11ab111ty partnership reglstered in England and Wales with registered number OC306763. Allen
-. Overy (Holdings) Limited is a limited company registered in England and Wales with registered number 07462870. The term
partner is used to refer to a member of Allen & Overy LLP or a director of Allen & Overy (Holdings) Limited or in either case an
employee or consultant with equivalent standing and qualifications. A list of the members of Allen & Overy LLP and of the non-
members who are designated as partners, and a list of the directors of Allen & Overy (Holdings) Limited, are open to inspection
at the registered office of both, One Bishops Square, London E1 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings)
Limited are regulated by the Sohcltors Regulation Authority of England and Wales.

For further information about how we are regulated, including with regard to our complaints procedure, insurance mediation and
other financial services, please see our website at www.allenovery.com/aoweb/legal

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 Certlﬁcate
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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* From: _ IR
.Sent: . : - 10May-2011 17:01
© e
..—Su'bject: Tl ~ Revised UIL (0012561-0000367) - o
' "l-\'tt'achments:. AR« o & #14041856 v1-DV_- Consultatron UIL- UIL 10 May pdf

- STRICTLY CONFIDENTIAL

Ethe OFT has suggested that it may be helpfuI for you to look at the versron of the UlLs submitted earlrer
oday with tracks showrng changes agarnst the. UILs on: WhICh the Secretary of State consulted in.back in.March.

We will submit shortIy to -the OFT the proposed Art|cIes of Assocratron and we will copy you. -

s are aIso due to send to the OFT the fuII and t"naI versron of the Carrlage Agreement and aga|n we erI copy you ~
w150 that you are up to speed. : :

' Best wishes

Allen & Overy LLP

www.allenovery.com_/antitrust

One Bishops Square
London

El1 6AD

United Kingdom

TI'el +44 (0)20 3088 0000

Fax +44 (0)20 3088 0088

From:| \

-Sent: Tuesday, May 10, 2011 2:06 PM
To:
Cc:
Subject: RE: News' response to OFT/Ofcom RFI of 6 May 2011 (0012561-0000367)

Please find attached the requested comparite.
We hope to have a better idea on timing of the articles later today.

Kind regards
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Sub]ect RE News response to OFT/Ofcom RFI of & May 2011 (0012561 0000367)

. Many tharks fdrthis."'-' B

¢ ¢ 'SIN O cr - - ¢ ¢ 0 < ¢ e
From‘ ‘ .
‘Sent: 1U May ZU1l 13153 - ‘ '
. TO* ‘ .

- ..We Iook forward to recervrng the futl form. Camage Agreement and amended Brand
Licence Agreément in due course. Will the Articles of Assocratlon of Newco also be

' sent over at that tlme’?

: Your emall antlcrpated very accurately my next request Wthh is a mark-up of the i y

UIL. against the consultation.draft - given that we. will be advrsmg the Secretary of

- '_,Klnd regards

-State agalnst the 1 March draft, that would be reaIIy helpful Thank you

: Office.of Fair. Tradlng :
Fleetbank House | 2-6 Salisbury Square | London EC4Y 8JX | T: + 44 (0)20 7211 8796
Fromi
Sent: 10 Mav 2011 13:43 .
To:
Cc:

Subject: News' response to OFT/Ofcom RFI of 6 May 2011 (0012561-0000367)

Please find attached News' response to the OF T/Ofcom questions of 6 May, including, as a separate
Annex 1, a revised draft set of UlLs. For ease of reference I have also attached a mark-up of the
UILs showing changes to the version previously submitted to the OF T/Ofcom (on 28 April 2011 ) but
please let me know if it would also be helpful to have a mark-up against the consultation version of

the draft UIL.

Please note that News' response to question 2.4 will be brovided separately. News wilt also shortly
(hopefully later today) provide a full form draft of the Carriage Agreement and an amended draft of

the Brand Licence Agreement.

Kind regards
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nt: 06 May 2011 17:35

. To
Cc

" ' Sub]ect RE: Restncted foIIow up meetmg 5 May - MT (0012561 0000367)

. ..7 ' ;'Dear\ | \ '

. Many thanks for your emall beIow conf rm|ng certaln issues d|scussed at

e yesterdays meetlng

In reIatlon to the fuII form carr|age agreement I wouId note for the sake of
compteteness that this will-obviously be subject to review by OFT/OFCOM

- and by DCMS' Iawyers when you send it through in due course.

"As promlsed we attach a short further set of spec|f|c questlons as d|scussed

o oat yesterday's meeting. These are divided into- questlons on the carnage '

o agreement and querles on the proposed UIL
A We have requested a response to these by 9am on 10 May

' Kind regards, -

Ofﬁce- of Fair Trading

- . Fleetbank House | 2-6 Salisbury Square |.London EC4Y 8JX | T: +.44.

From: \
Sent: 06 May 2011 15:04

Subject: Restricted - follow up meeting 5 May - MT (0012561-0000367)

Dear

Thanks for the meeting yesterday which we thought was productive.

| can confirm that News would be willing to undertake to appoint a trustee to monitor
compliance with the undertakings in line with the UILs' purpose envisaged by the Secretary of
State in his notice of 3 March. This offer would be made on the basis that this further
undertaking would give the OFT and Ofcom sufficient comfort that the agreements that
require approval post effective date can be monitored appropriately. | enclose a proposal in
this respect which would be added to the final text of the UiLs before you finalise your advice
to the Secretary of State.

" I can also confirm that News will submit to you early next week, possibly on Monday,

Newco's proposed Articles of Association which incorporate the relevant undertakings
(including the clarification on board quorum discussed yesterday).

Finally | can confirm that we will submit the more detailed and final form of the Carriage
Agreement as soon as possible. | understand that you will send us later today a list of issues
to be clarified which also include points relating to the Carriage Agreement.

3
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- B"ést'.wis'l_'we_s".

.f.-_.One BlShOpS Square .‘ “

Allen & Over)'_{LLl? _

. wvﬁv.allenévery.conﬂahtitrust

London
El 6A_D

United Kingdom -

" Tel +44.(0)20 3088 0000

Fax +44 (0)20 3088 0088 .

From

- Sent: Tuesdav. Anril 19. 2011.9:48 PM

..Cc

--Subject: RESTRICTED: Newscorp/BSkyB - OFT/Ofcom Additional questions re the

draft brand licensing and carriage agreements and responses, to the DCMS
consultation on the UIL '

Dear | - -
Many thanks for your responses to our earlier questions relating to the

draft brand licensing agreements and carriage agreements. | attach a
further set of questions which relate to the following specific areas:

(1) further questions relating to the brand licensing and carriage
agreements which take account of your responses dated 1 April and
12 April.

(2) questions which arise from third party responses to the consultation
launched by DCMS on the UIL. As you will appreciate, the responses
to the consultation have been voluminous and have necessitated
detailed review in order to ensure that we ask appropriate questions
which will serve to enhance the UIL proposal or, in respect of which, it

is appropriate to seek your view/comment.

(3) detailed questions relating to the timing and mechanics of the

UIL. | would urge you to respond in full to these questions since we
wish to understand in some detail how, in practice, you understand the
UIL will operate. We also include certain suggestions that we consider
(following both responses to the third party consuitation and further
consideration) will lead to improvements to the UIL and its effective
operation.
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I antlc1pate dependent on your responses, that this should be the final .
~ round of detailed questions prior to us. providing our advice to the
‘ Secretary of State. | will endeavour to discuss with yourteam '+ -
- tomorrow both the timing for responses to’ these questlons the
._"'background to them and next steps.

n addltlon in the interests of tlme 1 would suggest that we schedule a’

= , meetlng to discuss both your responses to the questlons (lncludlng o

._'those attached to this’ emall) and .any issues which are pertlnent to our

" advice to the Secretary of State (or rssues which require resolution

',followmg receipt of your responses to the attached questions) i in the .

- week commencing 2 May. If you are amenable to thls, we can- arrange e

‘a convenlent date and time.

| ) Klnd regards

Office of Fair Tradrng | FIeetbank House |

9.6 Salisburv Sanaral Landon | ECAY &.0X |

-Switchboard +44 (U)2U 7211 8000 .

" All communications sent to or from the OFT ‘are subject to recording and/or monitoring in accordance- with
relevant legislation. This email and any files transmitted with it are confidential and intended solely for the
use of the individual or entity to whom they are addressed. !f you are not an |ntended recipient, please
notify administrator@oft.gsi.gov.uk immediately.

The Office of Fair Trading

Fteetbank House, 2-6 Salisbury Square, London EC4Y 8JX Switchboard (020) 7211 8000 Web Site:
http://www.oft.gov.uk )

This footnote also confirms that this email message has been swept for the presence of computer viruses.

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.

Communications via the GSi may be automatically logged, momtored and/or
recorded for legal purposes. -
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This email is conﬁdentlal and may also be an1leged If you are not the intended recipient please
- -delete it and notlfy us 1mmed1ately by telephon1ng or ¢- ma111ng the sender You should not: copy it or
".use it for any purpose nor d1sclose its contents to any other person g )

Allen & Overy LLP isa 11m1ted llab111ty partnershrp reg1stered in England and Wales W1th reglstered N
number OC306763 -Allen & Overy (Holdings) Limited is a limited company registered in England L )
. and Wales with regxstered number 07462870. The term partner is used to refer to a member of Allen -
- & Overy LLP or a director of Allen & Overy (Hold1ngs) Limited or in either case an employee or’
consultarit with equivalent stariding and qualifications. A list 6f the members of Allen & Overy LLP -
. and of the non-members who are designated as partners, and:a list of the directors of Allen ‘& Overy
* (Holdings) Limited, are open to inspectior at the registered office of both, One Bishops Square, - .
London E1 6AD. Both. Allen & Overy LLP and Allen & Overy (Holdlngs) Llrmted are regulated by
. the Sollcrtors Regulatlon Authorlty of England and Wales o '

'For further mformatron about how we are regulated mcludlng w1th regard to our complamts )
procedure, insurance mediation and other financial services, please see our webs1te at. - -
CWWW. allenoverv com/aoweb/legal ’

' PLEASE NOTE THE ABOVE MESSAGE WAS RECEIVED FROM THE
INTERNET

: On entermg the GSl thrs emall was scanned for viruses by the Government Secure _
Intranet (GSi) virus scanning service supphed excluswely by Cable & W1reless in
: partnershlp w1th MessageLabs '

. If your message has been 1solated and you recogmse the sender please contact them
‘and ask them to resend a non-lnfected message. Do not contact the sendet if you do .
not recognlse them :

" Incase of problems please call the OFT ITU helpdesk on Ext 8776.

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.

Communications via the GSi may be automatically logged, momtored and/or
recorded for legal purposes.

PLEASE NOTE: THE ABOVE MESSAGE WAS RECEIVED FROM THE INTERNET.

On entering the GSi, this email was scanned for viruses by the Government Secure Intranet

(GSi) virus scanning service supplied excluswely by Cable & Wireless in partnershlp with
MessageLabs..

If your message has been isolated and you recognise the sender, please contact them and ask
them to resend a non-infected message. Do not contact the sender if you do not recognise
them.

In case of problems, please call the OFT ITU helpdesk on Ext 8776
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.
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From:

CSent: . . . .. - 10May201117:24 -
- To; S L NlcholasScoIa@oftq5| gov.uk
" Ce -
.. Subject: .. . - % -Newca Articles of Association (0012561-0000367), o
Attachments: - - CO-#14045988-v1-Newco_Articles_of_Association.pdf; CO- #14045996 vl- _

Artlcles Table. pdf CO #14046957 v1-DV_ Newco - Sky Artlcles pdf

Please aIso flnd attached draft Newco Articles of Association subm|tted for the Secretary of State ] approval pursuant -
section 3.1(ii) of the draft UIL attached to my email below. | have-also attached a comparite of the Newco Articles

- as agalnst the Articles of British Sky” Broadcastlng Group and, for ease ‘of reference, a tabIe mappmg the |nd|V|du al )
Newco Articles to relevant undertakings given by News in the UIL.

Kind _Yregart{js _

¢

From\
- Sent: 10 May 2011 13:43
To‘ ‘ : :

Subject: News' response to com ) ay &

Please find attached News' response to the OFT/Ofcom questions of 6 May, including, as a separate Annex
1, a revised draft set of UlLs. For ease of reference | have also attached a mark-up of the UlLs showing
changes to the version previously submitted to the OF T/Ofcom (on 28 April 2011) but please let me know if it
would also be helpful to have a mark-up against the consultation version of the draft UIL.

Please note that News' response to question 2.4 will be provided separately. News will also shortly (hopefully
later today) provide a full form draft of the Carriage Agreement and an amended draft of the Brand Licence
Agreement.

Kind regards

From:
Sent: 06 May 2011 17:35

To:\ \
Cc:|
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Subject: RE: Restricted - follow Up meeting 5 Mdy - MT (0012561-0000367).

“Dea

' Many thanks for your emall beIow conflrmlng certaln |ssues d|scussed at yesterday sf ar
meet|ng : e

- .:ln reIatlon o the fll form carnage agreement I wouId note for the sake of :
';completeneSS that this will obviously be subject to review by OFT/OFCOM and by
. DCMS* lawyers when you send |t through in due course
. | AS promlsed we attach a short further set of specrt" c questlons as dlscussed at
. -yesterday's meeting. These are d|V|ded into. questlons on the carr|age agreement
L and querles on the proposed UIL.. - -
"__'We have requested a response to these by 9am on 10 May

Kind 'regards', a

Office of Fair. Trading. -
Fleetbank House | 2-6 Salisbury Square | London ECAY 8JX | T: + 44

.'From:
Sent: 06 May 2011 15:04
To:
Cc:

Subject: Restricted - follow up meeting 5 May - MT (0012561-0000367)

Dear

Thanks for the meeting yesterday which we thought was productive.

I can confirm that News would be willing to undertake to appoint a trustee to monitor compliance with
the undertakings in line with the UILs’ purpose envisaged by the Secretary of State in his notice of 3
March. This offer would be made on the basis that this further undertaking would give the OFT and
Ofcom sufficient comfort that the agreements- that require approval post effective date can be
monitored appropriately. | enclose a proposal in this respect which would be added to the final text of
the UlLs before you finalise your advice to the Secretary of State.

i can also confirm that News will submit to you early next week, possibly on Monday, Newco's
proposed Articles of Association which incorporate the relevant undertakings (lncludlng the
clarlflcatlon on board quorum discussed yesterday).

Finally | can conflrm that we will submit the more detailed and final form of the Carriage Agreement
as soon as possible. | understand that you will send us later today a list of issues to be clanﬂed
which also include points relating to the Carriage Agreement.

Best wishes
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_Allen & Overy LLP. -

wwtrv.allenovm.cdni/antitru‘st

-+ One Bi'shops Square . ..

‘London

- _EI'6AD _
. United Kingdom

- Tel 444 (0)20 3088 0000 -

- Fax +44 (0)20 3083 0083

. From:| |

_Sent: Tuesday, April 19, 2011-9:48 PM

To

: 'Sut)ject:'REST RICTED: Newscorp/BSkyB - OFT/Ofcom Additional questions re the draft = -

'.'Dear

brand licensing and: carriage agreements and res'ponses to the DCMS consultation on the UIL

Many thanks for your responses to our earI|er questlons relatlng to the draft

" “brand l|censmg agreements and carriage agreements | attach a further set
- of questlons which relate to the following specmc areas:

(1) further questlons relating to the brand licensing and carriage agreements

" which take account of your responses dated 1 April and 12 April.

(2) questions which arise from third party responses to the consultation
launched by DCMS on the UIL. As you will appreciate, the responses to the
consultation have been voluminous and have necessitated detailed review in
order to ensure that we ask appropriate questions which will serve to enhance
the UIL proposal or, in respect of which, it is appropriate to seek your

_ view/comment.

(3) detailed questions relating to the timing and mechanics of the UIL. ‘| would
urge you to respond in full to these questions since we wish to understand in
some detail how, in practice, you understand the UIL will operate. We also
include certain suggestions that we consider (following both responses to the
third party consultation and further consideration) will lead to improvements to
the UIL and its effective operation.

| anticipate, dependent on your responses, that this should be the final round

of detailed questions prior to us providing our advice to the Secretary of

" State. | will endeavour to discuss with your team tomorrow both the timing for

responses to these questions, the background to them and next steps.

In addition, in the interests of time, | would suggest that we schedule a
meeting to discuss both your responses to the questions (including those
attached to this email) and any issues which are pertinent to our advice to the

3
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.. Secretary.of State (or issues which require resolution followmg receipt.of your .- "
“responses to thie attached questrons) in the week commencing 2 I\/Iay If you .

are amenable to thls we can arrange a convenrent date and tlme

-' ‘ Kind regards_,_ -

Oﬁ"ce of Falr Tradmg | Fleetbank House | 2- 6

h ‘Salisbury Square[ London | EC4Y.8JX |

: T-heomceofFair'Tr'ading R

" Switchboard #44(0)20 7211 8000

" All communications sent to or from the OF‘i’ are subject to reeordlng and/or monitoring in accordance with relevant -

legislation. This email and any files transmrtted with it are confidential and intended solely for the use of the individual_ -
or entity to whom they are addressed 1f you are not an |ntended recrplent please notlfy admlnlstrator@oft95| gov. uk

-lmmedrately, N

s

Fleetbank House ‘2.6 Sahsbury Square, London EC4Y 8JX Swntchboard (020)7211 8000 Web Slte -
http:/fwww.oft. gov uk : ) ) ) . ¥ ) .

This footnote also confirms that this email mess_age has been swept for the presence of computer viruses.

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.

Communications via the GSi may be automatically logged, monitored and/or
recorded for legal purposes. '

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and -
notify us immediately by telephoning or e-mailing the sender, You should not copy it or use it for any purpose
nor disclose its contents to any other person.

Allen & Overy LLP is a limited llablllty partnership registered in England and Wales with registered number
0C306763. Allen & Overy (Holdings) Limited is a limited company registered in England and Wales with
-registered number 07462870. The term partner is used to refer to a member of Allen & Overy LLP or a director
of Allen & Overy (Holdings) Limited or in either case an employee or consultant with equivalent standing and
qualifications. A list of the members of Allen & Overy LLP and of the non-members who are designated as
partners, and a list of the directors of Allen & Overy (Holdings) Limited, are open to inspection at the registered'

4
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From: -

" - Sent: R

_ To:
Ce

éubject: A

. Attachments:. - -

10 May 2011 19:28 -

.. Revised drafts of key. agreements and News' response to question 2.4 of the 6 May o
RFI (0012561-0000367) : ‘

. .CO-#14047640-v1- Revrsed Carrlage Agreement 10 May_2011 pdf CO #

© - 14047647-v1-DV_CA.14. April-CA_10_May.pdf; CO-#14024262-v3: )
Table_of ohanges to. the_CA.pdf; CO-#14047663-v1-DV-CA_21_ March-CA_10"
_May.pdf; CO-#14047706-v1-DV_BLA_14_April-BLA_10_May.pdf; CO-#14047689- -

- v1-DV_BLA_21_March-BLA_10 May pdf CO-#14047604 v1-News response to 2.4 -

- of 6 May RFIpdf ' : R : :

Please fi nd attached the followmg documents

Kind regards

]

‘1 A clean revrsed draft of the Carrlage Agreement (CA)

<<CO-#1404764O-V1 Revised Carrrage Agreement__10 May 2011.pdf>>

2. Document 1 above marked-up to show changes to the draft CA previously submitted to the
OFT/Ofcom (on 14 Aprii 2011)

<<CO-#1 4047647-v1 -DV_CA_14 Aprll -CA_10 May pdf>>
3. A table explaining the changes made since the last draft of the CA was submrtted to the
OFT/Ofcom

<<CO-#14024262-v3-Table_of changes_to_the CA.pdf>> :
4. As requested, a further mark-up of document1 above showing changes against the version
submitted to DCMS (on 21 March 2011)

<<CO-#14047663-v1-DV_CA_21_March-CA_10 May pdf>>
5. Arevised draft Brand Licence Agreement (BLA) marked-up to show changes to the draft BLA
previously submitted to the OFT/Ofcom (on 14 April)

<<CO-#14047706-v1-DV_BLA_14_ April-BLA_10_May.pdf>>
6. As requested, a further mark-up of the BLA showing changes as against the version submitted to
DCMS on 21 March

<<CO-#14047689-v1-DV_BLA_21_March-BLA_10_May.pdf>>
7. News' response to question 2.4 of the 6 May RFI

<<CO-#14047604-v1-News_response_to_2 4_of 6 May RFlpdf>>
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' Th1s emall is conﬁdentlal and may also be pr1v1leged If you are not.the intended. recrpxent please delete 1t and notlfy us - o
immediately by telephomng or e- mallmg the sender You should not copy 1t or use it for any purpose nor d1sclose 1ts contents to

© 7 any: other person. '

. ,-Allen & Overy LLP is'a llmlted hablllty partnershlp regrstered in England and Wales w1th reglstered number OC306763 Allen o
& Overy (Holdmgs) Limited is a limited company registered in ‘England and Wales with regrstered number 07462870. The term

‘ “partner is used to refer to a member of Allen & Overy LLP or a‘director of Allen'& Overy (Holdmgs) Limited or in eitheér case an - . . .
employee or consultant with equlvalent stariding and qualifications. "A tist of the members of Alleri & Overy LLP-and of thenon- *

‘members who are designated as partners, and a list of the directors of Allen & Overy- (Holdmgs) Limited; are open to'inspection

at the registered-office of both, One Bishops Square; London E1 6AD: Both-Allen & Overy LLP and Allen & Overy (Holdmgs) N

'_l~'L1m1ted are regulated by the SOllCltOI‘S Regulatlon Authonty of England and Wales

: -For further mformatxon about how we are’ regulated mcludlng w1th regard to our complalnts procedure, msurance med1atlon and -
other ﬁnanmal serv1ces, please see our webs1te at WWW. allenovery com/ aoweb/legal

" This: emall was rece1ved from the IN TERNET and scanned by the Governmerit Secure Intranet antl-vn'us
_ service supplied by Cable&W1reless Worldwide in partnership with MessageLabs (CCTM Cert1ﬁcate
urnber 2009/09/0052.: ) In cdse of probléms, please call your organisation’s IT Helpdesk :

Commumcatxons via the GSl may be autornatlcally lo gged momtored and/or recorded for legal purposes
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EX.L 5]

From:

Sent: 12 May 2011 10:50
To: - :

Ce: .

Subject: ‘ News/BSkyB

Further to our telephone conversation, we would envisage that Pinsent Masons will provide a mark-up of
the contracts, covering the issues we have from a commercial point of view. In order to facilitate this, could
you please let me have Word versions of both the most recent carriage agreement and brand licensing
agreement? I do have these documents, of course, but only in pdf version.

Many thanks,

Legal Adyvisers to the Department for Culture, Media and Sport
Treasury Solicitor’s Department 2-4 Cockspur Street |London ISW1Y SDH
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Pinsent Masons Review. ... .

an you pIease glve us an update of the status and t|m|ng of P|nsent Masons reVIew

) If they have questlons we hoped to rece|ve them by yesterday as dlscussed on Monday

‘Many thanks

B"est'wis'hes_ .

Allen & Overy. LLP -

" - www.allenover .com./antit_rust‘_' o

One Bishops Square
London
E1 6AD
United Kingdom

Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

d { e [ . s o -
L EX-L 53
From:
.~ .- Sent: 19 May 2011 10:11 - .
 To; - -
Cc:
" subject: .-

From:

Se

To!
Cc!

Su

t: Thitredav Mav 12 2011 10:59 AM

ject: Word versions of BLA and CA (0012561-0000367)

Please find attached as requésted.

Kind regards

From
Sent: Thursday, May 12, :
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To:
Cc:| ,
Subject: News/BSkyB-

S Further to our telephone conversatron we would envrsage that Prnsent Masons w1ll
provide a mark-up of the contracts,.covering the.issues we have from a commercial -
~point of view, In order to facrlltate this; could you please let me have Word versions
of both the most recent- camage agreement and brand 11cens1ng agreement" Ido have -
' these documents of course, but only in’ pdf versron :

~Legal Advisers to the :l)epartment for Culture, Media and Sport :
“Treasury Solicitor’s Department {2-4 Cockspur Street [London [SW1Y SDH
| .

2170)www.culture.gov.uk

******************************************************************** o
: Thrs emarl and 1ts contents’ are the property of the Department for Culture Medra and .
Sport. - R
If you are not the 1ntended recrprent of thiis message; please delete it. - P "i
_All DCMS e-mail'is recorded and stored for.a minimum of 6 months . C
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.
Communications via the GSi may be automatically logged, monitored and/or
recorded for legal purposes. :

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and notify us |
immediately by telephoning or e-mailing the sender. You should not copy it or use it for any purpose nor dlsclose its contents to
any other person :

Allen & Overy LLP is a limited liability partnership registered in England and Wales with registered number OC306763. Allen
& Overy (Holdings) Limited is a limited company registered in England and Wales with registered number 07462870. The term
partner is used to refer to a member of Allen & Overy LLP or a director of Allen & Overy (Holdings) Limited or in either case an
employee or consultant with equivalent standing and qualifications. A list of the members of Allen & Overy LLP and of the non-
members who are designated as partners, and a list of the directors of Allen & Overy (Holdings) Limited, are open to inspection

at the reg1stered office of both, One Bishops Square, London E1 6AD. Both Allen & Overy LLP and Allen & Overy (Ho dings)
Limited are regulated by the Solicitors Regulation Authority of England and Wales.

For further information about how we are regulated, including with regard to our complaints procedure insurance med1a tion and
other financial services, please see our website at www.allenovery.com/aoweb/legal

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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sent: © .. .. .. - 19May20111028"
T _ A

Ce:

Subjéct: . ... | T REPMSeNt Vasons Review

. .Dear

. 'Thad hoped, as we. diseussed .t.h'at the documeénts wold be with you"ye.ster.dai); Unfor’ttinately that wasn’t,
: '_poss1b1e I have a couple of queries at thls end, but we should be gettlng you marked up verswns of both
- Agreements later today/ early tomorrow o : : oo :

. iRegard_s,

Legal Advisers to the i)épartni'ent for Cultﬁre, Medi_h and Sport A

From;
Sent: 19 May 2011 10:11
. To:
Cc:

Subject: PInsent Masons ReView

':Fan you please give us an update of the status and timing of Pinsent Masons' review.

“ they have questions we hoped to receive them by yesterday as discussed on Mondey.
“Many thanks

Best wishes -

Allen & Overy LLP

www.allenovery.comy/antitrust

One Bishops Square
London

El1 6AD

United Kingdom

MOD300007287




For Distribution to CPs

I SR A e ~ Co e ’ © ’ (« : — Ty o oM, (\"' L
 Tel +44 (0)20 3083 0000 °
. Fax +44(0)20 3088 0088

: From'
.,Sent' Thursday, . May 12, 2011 10:59 AM

"~ To:.'
Cc:.
-SubJect Word verS|ons of BLA and CA (0012561 0000367)

“_Pleas:e‘ find at'tachedas requestgg.

. Kind regards .. © .

From;

_ Sent: Thursday, May 12, 2011 10:50 AM ’
" To: , .

Cc:
Subject: News/BSkyB

Deat |

Further to our telephone conversation, we would envisage that Pinsent Masons will
provide a mark-up of the contracts, covering the issues we have from a commercial
point of view. In order to facilitate this, could you please let me have Word versions
of both the most recent carriage agreement and brand licensing agreement? I do have
these documents, of course, but only in pdf version. .

Many thanks,

Legal Advisers to the‘Department for Culture, Media and Sport
Treasury Solicitor’s Department j2-4 Cockspur Street {London {[SW1Y SDH

‘ anie PPN

2170jwww.culture.gov.uk

s sk ok ok ko ok ok sk kol skt sk sk ik ok kool ok ok kol oR R ok skolok ok o okl i ok sk ok
sokokok ok kR

This email and its contents are the property of the Department for Culture, Media and
Sport.

If you are not the 1ntended 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 leavmg the GSi this
email was certified virus free.

MOD300007288



For Distribution to CPs

— - I G /— ™ o e ool =0 Ce ST T 0
' Commumcatlons -via the GSi may be automatlcally lo gged momtored and/or
«recorded for legal purposes : " -

" This email is conﬁdentral and may also be pr1v1leged If you are fiot, the mtended rec1p1ent pléasé delete it and notlfy us
';1mmed1ately by telephoning or e-malhng the sender You should not copy it or useit for -any purpose nor d1sclose 1ts contents to
. any, other person . . _ :

’ Allen & Overy LLP isa llmrted 11ab111ty partnershlp reg1stered in England and Wales w1th reg1stered number OC306763 Allen
& Overy (Holdlngs) Limited s a limited. company registered i i England and Wales with registered number 07462870, The term

: ,partner is used to refer.to a member of Allen &. Overy LLP or a director of Allen & .Overy (Holdings) Lirmited or in e1ther case an . .

employee or consultant with equivalent standing and quahﬁcat1ons ‘A list of the members of Allén & Overy LLP and of the non- .
members who are designated as partners, and a list of the directors of Allen & Overy (Holdings) Limited, are open to mspectlon
at the reg1stered office of both, One Bishops Square, London E1 6AD. Both Allen& Overy LLP and Allen & Overy (Holdmgs)
L1m1ted are regulated by the Sohcltors Regulatlon Authonty of England and Wales i

"For further 1nformat10n about how we are - regulated mcludmg w1th regard to our complamts procedure 1nsurance med1at1on and
other ﬁnanc1al services, please see our wébsite at WWW. allenovety. com/aoweb/legal

... rhis ema11 was received from the INTERNET and scanned by the Govemment Secure Intranet anti-virus -

service supplied by Cable&Wireless Worldwide in partnership with MessageLabs (CCTM Certlﬁcate o
- Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk. -
o Comrnumcatrons via the GSl may be automatlcally logged momtored and/or recorded for legal purposes

MOD300007289
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From: . CL
.-..Sent: - .o ..+ 20 May 2011 13:56
e L
" 'Subject: .. - T URE Carriage agreement comments on chiarigé clause "
- '['-\t'tachmenigs; ‘ - 1 [QSMI RE Carriage agreement .compients on change clause [CJSM] RE Carrlage ’

_agreement comments 0

B Thanks for thlS Wthh is very helpful I attach two emalls from P1nsents the first of Wthh exp1a1ns the
o changes made by the attachments to the second; T will send A&O. the brand licerising agreement, o which I
don’t think anyone had Sbjection to, and would be grateful to hear 1f the amendments answer your concerns:

'1anks,- s

'Legal Advisers to the Department for Culture, Media‘and Sport-

From

Sent: 20 May 2011 12:04 o

- Tol o ST e _ o
Cc: ‘ \

* Subject: Carriage agreement - comments or—

Comments on Pinsents revised carriage agreement [‘Carriage agreement (18 May2011)-1 (compared with
"~ Carriage Agreement (19 May 2011)-1).pdf’]

| think we are br_oadly comfortable with the inclusion o

based on the version

MOD300007290
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As an aside, the current numbering ot the draft aéreement is startin'g to'get confu'sing, with'more than one clause A or
- Betc: You mlght want to ask Plnsents to renumber to m|n|m|se the- nsk of any. confUSIon in.cross references in. the
document . : : :

:2 Ofcom
_ Riverside House
.. 2a Southwark Bridge Road :
.London SE1 9HA -
020 7981 3000 -

- kkkkkkkkkkkkhkikk *********************_**********‘*************************************f**************_*‘***************

For more information visit www.ofcom.org.uk

This email (and any attachments) is confidential and intended for the dse of the addressee onIy.I

If you have received this email in error please notify the originator of the message and delete it from your system.
This email has been scanned for viruses. However, you open any attachments at your own risk.

.1y views expressed in this message are those of the individual sender and do not represent the views or opinions of
Ofcom unless expressly stated otherwise.

*hkkkkkkkdkkkkhkikk *********************************************************** Fode e Fo e Fok Kk ok Fde F Fedededod dede e g dedede ook ek de ok ek koo

Y L3N
R *('W.(# ﬁ"‘"""h

g e o b

"’*ﬁns"emall has begn §€anned b&‘ffi””MessageLabs Ema11 Secumty System
For nigre information please visit http //WWW messagelabs com/email
. ., , :

M!@ ’*kl.)c.' - A L s -
. ‘ ) ™ N * M;;w PNENE . o e ] . “’m:% S, ; _
: Was received frOHJ;lhﬁJNTE&N T.and seaRy hyihe.@av,emmentégcure Intranet antivirs
service siplied by Cable&Wireless Worlghypade in ‘enrtnershlp with MessageLabs. (CCTM Certificate: g
18y Sri¥wsase of problems; pleas %8tyour organisation’s IT Helpdesk.

; mt“dfls vvg ule GSl may be attomatically logged, monitored and/or recorded for legal purposeg

BT VR e
§w -
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EXL 56/;

From:

~. Sent: .. . 7 .. 20May201114:11

~ To:. , '

. Subject: ‘- L * News Corporation/Sky.merger - : ' :
.. Attachments: : R Redllne Brand Licence (18 Maycompared agalnst 10 May 2011 ver5|on) pdf

Please see attached a marked up version of the Brand Llcensmg Agreement The Carrlage Agreement W111
follow IR : : - o : . i .

Regards :

Legal Advisers to the Departme’nt,for Culture, Media and Sport

N

: From:-\
: Sent: 19 May 2011 11:03
To:| , |

Subject: RE: Pinsent Masons Review (0012561-0000367)

Thank you. We look forward to hearlng from you as soon as p033|ble S0 that the OFT can finalise their advuce tothe
Secretary of State

Regards

\
Y

Fromt
Sent: Thursday, May 19, 2011 10:28 AM

To:
Cc:

Lﬁu ject: RE: Pinsent Masons Review

Dear

I had hoped, as we discussed, that the documents would be With you yesterday. Unfortunately that
wasn’t possible. I have a couple of queries at this end, but we should be getting you marked up
versions of both Agreements later today/early tomorrow. :

Regards,

MOD300007292
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" Legal Advisers to the Department for Culture, Medla and Sport

" From|

. "SeTlLLELMa‘tLZOJJ;]_E-:_lI '
"To: L

+- Subject: Pinsent Masons"ReView

Scan you pIease glve us an update of the status and t|m|ng of Pmsent Masons reV|ew o

O lf they have questlons we hoped to receive’ them by yesterday as dnscussed on Monday
- .Many thanks

Best vishes

© 7 Allen'& Overy LLP - -~
: www.allenovery'.com/antitrus't o

One Blshops thare
~London

El1 6AD -

United Kingdom

D_irect\ \
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

‘From: | | /
Sent: Thursdav. May 12. 2011 10:59 AM '

To:
Cc:
Subject: Word versions of BLA and CA (0012561-0000367)

]

Please find attached as requested.

Kind regards

From
Sent: Thursday, May 12, 2011 10:50 AM
2
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~To: A

. Cal o
- Subject: News/BSkyB

Dear/ |

- Further to our telephone conversation, we would- env1sage that Pmsent ,
Masons will provide a mark-up of the, contracts, covering the issués we have

“from-a.commercial point of view. In order to-facilitate this, could you please o

" let me have Word versions of both the most recent carrrage agreement and "
“brand licensing agreement" I do have these documents of course, but only in :

pdf vers1on

| Many thanks,

. Legal Advisers to the Department for Culture, Media and Sport .
Treasury Solicitor’s Department |2-4 Cockspur Street [London [SW1Y SDH-

\—vaw culture. gov ukK

**************************************************************
‘************** ' ' )

S .+ - This email and its contents are the property of the Department for Culture
o - .Media and Sport.
. If you are not the intended recrplent of this message please delete it.
AI'DCMS e-mail is recorded and-stored for a minimum of 6 menths
~-The original of this email was scanhed 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.
Communications via the GSi may be automatically logged, monitored and/or
recorded for legal purposes.

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and notify us -
. immediately by telephoning or e-mailing the sender. You should not copy it or use it for any purpose nor disclose its
contents to any other person.

Allen & Overy LLP is a limited liability partnership reglstered in England and Wales with registered number
0C306763. Allen & Overy (Holdings) Limited is a limited company registered in England and Wales with registered
number 07462870. The term partner is used to refer to a member of Allen & Overy LLP or a director of Allen & Overy
(Holdings) Limited or in either case an employee or consultant with equivalent standing and qualifications. A list of the
members of Allen & Overy LLP and of the non-members who are designated as partners, and a list of the directors of
Allen & Overy (Holdings) Limited, are open to inspection at the registered office of both, One Bishops Square, London
El 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings) Limited are regulated by the Solicitors Regulation
Authority of England and Wales.

For further information about how we are regulated, including with regard to our complaints procedure, insurance
~ mediation and other financial services, please see our website at www.allenovery.com/aoweb/legal

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

3
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Certificate Number 2009/09/0052:) In case of problems, please call your organisation’s IT Helpdesk." = - -
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Communications via the GSi. may be automatlcally logged, monltored and/or recorded for legal

" purposes.

****************************************************************************

- Th1s email and its contents are the. property of the Department for Culture Med1a and Sport
. Ifyouare not the 1ntended recipient of this message, please delete it..
- All DCMS e-mail is.recorded and stored for a m1n1mum of 6. months C R
The onglnal of this email was scanned for viruses by the Government Secure Intranet virus scanrnng R
" service supplied by Cable&W1re1ess Worldwide in partnershlp with MessageLabs (CCTM
- Certificate Number 2009/09/0052.) On leaving, the GSi this email was certified virus free.: ..
- Commumcatlons via. the GSI may be automatlcally logged monltored and/or recorded for legal
: _jpurposes - : :

:Thls email was rece1ved from the INTERNET and’ scanned by the Government Secure Intranet ant1-v1rus -

| service: supp11ed by Cable&Wireless Worldwide in partnership with MessageLabs (CCT™M Certlﬁcate
" -Number 2009/09/0052. ):Ini case of problems, please call: your organisation’s IT- Helpdesk. -

: "Communlcatlons v1a the GSI ‘thay be automatically logged inonitored and/or recorded for legal purposes

MOD300007295
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EXLéO

To:
‘Ce:
~ Subject:-
N Attachments

- 20 May 201117:18 . -

. RE News Corporatlon/Sky merger - a _
S Brand Llcence Agreement (18 May. 2011)doc B

Please see attached Word version. Unfortunately I th1nk the Carrlage Agreement w1ll now be on Monday
apologlse for the delay If I am- able to get itto you sooner, then I w111 do so. . -

- ..‘R.egards,.; -

" Legal Advisers to the Department for Culture, Media and Sport ‘

J

I
i

: Frpm:\

‘Sent: 20 May 2011 17:01

To:
Cc:

Subject: Re: News Corporation/Sky merger

S thank you. Would you also be to send us a clean version in MS word?

Will we receive the mark up of the CA today as we hope?

“egards |

On 20 May 2011, at 15:1(

Please see attached a marked up version of the Brand Licensing Agreement. The Carriage
Agreement will follow. '

Regards,

MOD300007296
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Legal Advisers to the Department for Culture, Media and Sport

- From:

T '.Senmlmgsumjﬂ;’og S '
" To: o

Cc:

Thank you We Iook forward to heanng from you as soon as possnble so that the OFT can fmahse o
the|r adwce to the Secretary of State . :

Regardéf

Fromt
Sent: Thursday, May 19, 2011 10:28 AM
To:
Cc:

Subject: RE: Pinsent Masons Review

Dear| |

I had hoped, as we discussed, that the documents would be with you yesterday.
Unfortunately that wasn’t possible. I have a couple of queries at this end, but we
should be getting you marked up versions of both Agreements later today/early
tomorrow.

Regards,

MOD300007297
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L Legal Advisers to the Departmeit for: Culture, Media and-Sporf |

From
. . Septr 10 Mav 2011 0:11
L .To

- Subject: Pinsent Masons Review. - .. -

can you please give ts an update of thé ‘stats and'timing of Pinsent Masons' -
If ‘théy‘have"questions we hoped fo 'reéeivé'them by yéstérday as discussed o.'h Monday. - N
. Many thanks - .

Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London

El1 6AD

United Kingdom

Direct
Tel +

Fax +44 (0)20 3088 0088

From:\ \
Sent: Thursday, May 12, 2011 10:59 AM
To:

MOD300007298
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- Cci ‘ . ':..‘_.. . . v
" Subject: Word versions of BLA and:CA (0012561-0000367) - - :

- .. .Please find attached as feq'uested.-'

* - Kind régards "+

_From:‘
. Sent: Thursday, May 12, 2011 10:50 AM
To:
- Cct o C - :
Subject: News/BSkyB o ' ) L

Further to our telephone conversation, we would envisage that
Pinsent Masons will provide a mark-up of the contracts,
covering the issues we have from a commercial point of view.
In order to facilitate this, could you please let me have Word
versions of both the most recent carriage agreement and brand
licensing agreement? I do have these documents, of course, but
only in pdf version. '

Many thanks,

MOD300007299
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Legal Advnsers ta the Department for Culture, Medla and Sport h .
Treasury Solicitor’s Department |2-4 Cockspur Street [London [SW1Y
5DH

S jww.culture.goviuk. .

. '**************************************************

This ema11 and 1ts contents are the property of the Department
for Culture, Media and Sport.” . . :
-+ If you are not the 1ntended rec1p1ent of thls message please
- delete it.
_-All DCMS ‘e-miail i is recorded and stored for a m1n1mum of 6
A 'months : L
The original of this ema11 was scanned for v1ruses by the
- Goveinment Sgcure Intranet virus scanning service supplied by
B _'Cable&ereless Worldwide iri partnership. with MessageLabs
(CCT™M Certificate. Number 2009/09/0052.) On: leavmg the
GSi this email was certlﬁed virus free. ,
-Communications via the GSimay be automatlcally logged
mon1tored and/or recorded for legal purposes '

This email is confidential and may also be privileged. If you are not the intended recipient please
delete it and notify us immediately by telephoning or e-mailing the sender. You should not copy it or
use it for any purpose nor dlSClOSC its contents to any other person.

Allen & Overy LLP is a limited liability partnershlp reglstered in England and Wales with registered
number OC306763. Allen & Overy (Holdings) Limited is a limited company registered in England
and Wales with registered number 07462870. The term partner is used to refer to a member of Allen
& Overy LLP or a director of Allen & Overy (Holdings) Limited or in either case an employee or
consultant with equivalent standing and qualifications. A list of the members of Allen & Overy LLP -
and of the non-members who are designated as partners, and a list of the directors of Allen & Overy
(Holdings) Limited, are open to inspection at the registered office of both, One Bishops Square,
London E1 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings) Limited are regulated by
the Solicitors Regulation Authority of England and Wales. .

For further information about how we are regulated, including with regard to our complaints
procedure, insurance mediation and other financial services, please see our website at
www.allenovery.com/aoweb/legal )

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: '

e sk sk ke o e s ok ok ok ok e ok e st sk e ok ke ot st sk ot o o e sl ol ol ke e o ke s o s s sk sk s ok sl R R ksl sl ke ROk ek kR Ok ROk Sokook

kg ek ok

This email and 1ts contents are the property of the Department for Culture, Media and
Sport.
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.

r(“"’"r

For Distribution to CPs

- Iftyou are not the 1ntended rec1p1ent of this. ‘message, please delete it. -
"~ _All.DCMS é-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 GSl thls
email was certified virus free. -

Commun1cat1ons via the GSi may be automat1cally logged mon1tored and/or _' o

L 'recorded for legal purposes.

..’lhis email was received from the INTERNET and -s canned by the: C.}overnment Secure .

Intranet anti-virus service suppl1ed by Cable& Wireless Worldw1de in partnership with- -
MessageLabs (CCTM Certificate Number 2009/09/ 0052 ) In case of problems please call
your organisation’s IT Helpdesk

e g O T SR e Lt o VA

st

~ -, Communications via the GSl may be’ automat1cally logged, mon1tored and/or recorded for o .
L legal purposes T 4

I ** . . . . . . . .
B This ema1l and 1ts contents are the property of the Department for. Culture, Med1a and Sport

- .If you are'not the intended recipient of this message, please delete it.

.. Al DCMS e-mail is recorded and stored for a minimum of 6 months’ :
“Thé or1g1nal of this ema1l was scanned for viruses by the Government Secure Intranet virus
'scanmng service suppl1ed by Cable&W1reless Worldwide in partnership with MessageLabs I

.. ccT™M Cert1ﬁcate Number 2009/09/0052 ) On leav1ng the GS1 thJS ema1l was certlﬁed virus
o free. o
‘Communications via the'GSi may be automat1cally logged mon1tored and/or recorded for

legal purposes. . : .. .
<Redline Brand Licence (18 Maycompared against 10 May 2011 vers1on) pdf>

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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X From;'.‘, o ‘ | — I '
Sent: .. .. 23May?201112:26

‘Subject: -© © * © Carriage’Agreement (0012561-0000367)

£ |do you wheh we will recéive the Carriage Agreement today?- Many thanks:

" Regards

_"Fromi
-Sent: Friday, May20, 2011 5118 PM

- Toi : ittt - o
cc: SRR

co Subject: RE: News Corporation/Sky merger . ..

Please see attached Word version. Unfortunately I thlnk the Carrrage Agreement Wlll now be on i
: Monday I apolog1$e for the delay If I am able to get 1t to you sooner, then I W111 do $0O. e

;..

. Regards,

Legal Advisers to thé Department for Culture, Media and 'Sp"ort

From{
Sent: 20 May 2011 17:01
To:
Cc:
Subject: Re: News Corporation/Sky merger

thank you. Would you also be to send us a clean version in MS word?

Will we receive the mark up of the CA today as we hope?

Regards

On 20 May 2011, at 15:10

Please see attached a marked up version of the Brand Licensing Agreement. The
Carriage Agreement will follow.

MOD300007302



For Distribution to CPs

: 'Regarcie? .7

.Legal Advisers to the Depaxtntertt for;_Culture, Me'diaj and Séort. o

From;|
" Sent: 19 May 2011.11:03. .~
. To:
-Cc:

- Subject: RE: Pinsent Masons Review (0012561-0000367)- = -~

o Thank you We look forward to. hearlng from you as soon as possnble so that the OFT can
finalise thelr adwce to the Secretary of State ’

Regards

From:
Sent: Thursday, May 19, 2011 10:28 AM

To:

Subject: RE: Pinsent Masons Review

Dear |

I had hoped, as we discussed, that the documents would be with you
yesterday. Unfortunately that wasn’t possible. I have a couple of queries at

this end, but we should be getting you marked up versions of both
Agreements later today/early tomorrow. :

MOD300007303
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‘Regards,

. . Legal Advisers to the Department fép(_?ul_fure, Media and Sport -

From:

‘Sent: 19 May 2011 10:11

. To;
" Cc

]

~ Subject: Pinsent Masons Review =~ -

[ Jeanyou please give us an update of the status and ‘timing of Pinsent

- Masons' review,

If they have questions we hoped to receive them by yesterday a’s.'ci_i‘scus'sed on’ -

Monday.
Many thanks

Best wishes

Allen very

www.allenovery.com/antitrust

One Bishops Squar
London -
El 6AD

United Kingdom
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Direct ( — |
Tel +44 (0)20 3088 0000
- Fax +44 (0)20'3088 0088~

. . -From:| o

Sent: Thursday, May 12,2011 10:59 AM
" To:
.-~ Subject: Word versions of BLA'and-CA (0012561-0000367): "~ .-...""

. Please find attached. as reque'steci. '
Kind ,fegards

From:\
Sent: Thursday, May 12, 2011 1Q:50 AM
To:
Cc:
Subject: News/BSkyB

pear |

Further to our telephone conversation, we would
envisage that Pinsent Masons will provide a mark-up of
the contracts, covering the issues we have from a
commercial point of view. In order to facilitate this,
could you please let me have Word versions of both the
most recent carriage agreement and brand licensing '
agreement? I do have these documents, of course, but -
only in pdf version.

4
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‘ - Many thanks,

. Legal-Advisers to the Department for Culture, Medla and
Sport - :

_ Treasury ; Sohcrtor s Department |2 4 Cockspur Street |L0nd0n

‘ [SW1Y 5DH : ‘

] - owwealturegovauk. . L .. -

o Thls ema11 and 1ts contents are. the property of the
4 Department for Culture, Med1a and Sport.
If you dre not the 1ntended rec1p1ent of this. message
~ please delete it: .
All DCMS - ma11 is recorded and stored for a minimum
of 6-months - . fo ' ‘ ‘
‘The onglnal of this email was scanned for virusés 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.
Communications via the GSi may be automatically
logged, monitored and/or recorded for legal purposes.

This email is confidential and may also be privileged. If you are not the intended recipient
please delete it and notify us immediately by telephoning or e-mailing the sender. You
should not copy it or use 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 OC306763. Allen & Overy (Holdings) Limited is a limited company
registered in England and Wales with registered number 07462870. The term partner is used
to refer to a member of Allen & Overy LLP or a director of Allen & Overy (Holdings) .
Limited or in either case an employee or consultant with equivalent standing and
qualifications. A list of the members of Allen & Overy LLP and of the non-members who are
designated as partners, and a list of the directors of Allen & Overy (Holdings) Limited, are
open to inspection at the registered office of both, One Bishops Square, London E1

6AD. Both Allen & Overy LLP and Allen & Overy (Holdings) Limited are regulated by the
Solicitors Regulation Authority of England and Wales.

For further information about how we are regulated, including with regard to our complaints
procedure, insurarice mediation and other financial services, please see our website at
www.allenovery.com/aoweb/legal
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"This email was received from the INTERNET and'scanned by the -

- Government Secure Intranet anti-virus service supplied by Cable&ereless
Worldwide in partnership with MessageLabs. (CCTM Certificate Number
:2009/09/0052.) In case of problems please ca11 your orgamsatlon S IT

. Helpdesk, L L
B Communlcatlons via the GS1 may be automat1ca11y Iogged mon1tored and/or ..
L recorded for legal purposes : : : "'

' V************************************************************** ;
:************** ' : ' "

This email and its contents are the property of the Department for Culture
‘Media and Sport. -

o If you ar¢ not the intended rec1p1ent of this message please deleteiit.
.. AllDCMS e-mail is recorded and stored for a minimum of 6 months '

" The onglnal of this ema11 was scanned for viruses by the Government Secure o

© Intranet virus'scanning service: supphed by Cable&ereless Worldwide in
: .' ‘partriership with- MessageLabs: (CCTM Certificate Number 2009/09/0052 D
‘On leaving the GSi this email was certified virus free.” o
ACommumcatlons via the GSi may be automat1ca11y Iogged monltored and/or' ’
. recorded for legal purposes S ‘

’ This email was received from the INTERNET and scanned by the Government -
.’Secure Intranet anti-virus service ‘supplied by ( Cable&ereless Worldw1de in-
' partnershlp 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 automat1ca11y logged, mon1tored and/or
recorded for legal purposes. :

********************************************************************
sk

This email and its contents are e the property of the Department for Culture, Med1a and
Sport.

If you are not the intended rec1p1ent 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 1eav1ng the GSi this
email was certified virus free.

Communications via the GSi may be automat1ca11y logged, monitored and/or
recorded for legal purposes.

<Redline Brand Licence (18 Maycompared against 10 May 2011 Vers1on) pdf>

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 automatlcally logged, monitored and/or recorded for legal
purposes.
xx*****4***£******xx*****X*********x****XX**ﬁ******X****s***********<X***xxx
This email and its contents are the property of the Department for Culture, Med1a 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 minimurh of 6 months

The original of this email was scanned for viruses by the Government Secure Intranet virus scanning

6 .
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. From o .
“Sent: - .~ - -23May201112:57
"To: L '
Cc: ‘ o
" Subject: - B - 'RE:Carriage Agreement’ (0012561-0000367) - ' L
" Attachments o . COo- #14047640 v1-Revised _Carriage_. Agreement (10 May 2011 compared W|th23 N

o o o = May 2011) pdf Carrlage Agreement (23 May 2011) doc
: ApOlo_giés for tr_le delay, but pleasé see the Carriage Agreement attacﬁed‘in both pdf and Word. L

Legal Advisers to thé Départment for Culture,_Media and Sport

From:| .
Sent: 23 May 2011 12:26
To:
Cc:
- ‘Subject: Carriage Agreement (0012561 0000367) -

[ jdoyou when we will receive the Carriage Agreement today? Many thanks

Regards

FromJ
Sent: Friday, May 20, 2011 5:18 PM
To:
Cc:
Subject: RE: News Corporation/Sky merger

]

Please see attached Word version. Unfortunately I think the Carriage Agreement will now be on
Monday. I apologise for the delay. If I am able to get it to you sooner, then I will do so.

Regards,

Legal Advisers to the Department for Culture, Media and Sport
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From:
Sent: 20 May 2011 17:01
. To:
Cc:

o -Sgbject: 'Re: NeWs C_orporatibn/Sky merger

thank you Would you also be to send usa clean version 1n MS word"
‘ W111 we recelve the mark up of the CA today as we hope"

. Regards. . -'

- On 20 May 2011, at 15:10

~ Please see attached a marked up vers10n of the Brand Llcensmg Agreement The
: Carnage Agreement wlll follow e

- 'Reg_afds,'- o

Legal Advisers to the Department for Culture, Media and Sport
1

From: |
Sent: 19 May 2011 11:03
To:
Cc:

Subject: RE: Pinsent Masons Review (0012561-0000367)

Thank you. We look forward to hearing from you as soon as possib|e so that the OFT can
finalise their advice to the Secretary of State.

Regards
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From:
. Sent: Thursday, May 19, 2011 10:28 AM
. Tor

C:.

. Subject: RE: Pinsent Masons-Review-

per

o0 had hoped as we: d1scussed that the documents would be with you ,

. ».~yesterday Unfortunately that wasn’t p0551b1e Thave a couple of queries.at - -
this end, bt we should be géttirig you marked up verswns of both ‘
Agreements {ater. today/early tomorrow

-:Régards; o -

Legal Advisers to the Department for Culture, Media and Sport

From:|
Sent: 19 May 2011 10:11
To:
Cc:

;ué]ect: rinsent Masons Review

| }canyou please give us an update of the status and timing of Pinsent
Masons' review. )

If they have questions we hoped to receive them by yesterday as discussed on

Monday.

Many thanks

MOD300007310
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Best wishés

A Allen& Overy LLP

" www.allenovery.com/artitrust '
" One Bishops Square’
London _ ..- .~
EL6AD .
- United Kingdom,

Dixjec;,t \
- .Tel +4470)20 3088 0000°
- Fax +44(0)20.3088 0083

From:| |

Sent: Thursday, May 12, 2011 10:59 AM
 To:

Cc:

‘Subject: Word versions of BLA and CA (0012561-0000367)

L]

Please find attached as requested.

Kind regards

MOD300007311
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.. From;] '
. Sent; Thursday, May 12, 2011 10:50 AM_

Cc:

' Subject News/ BSkyB

Dear

Further to-our teléphone conversation; we Would' '

" ‘envisage that Pinsent Masons w1ll provide a mark-up of
. "the coritracts, covering the issues we'have from a~

commercial point of view. In order to famhtate this, :
could you please let me have Word versrons of both the =

.. most recent carriage agreement-and brand licensing
. " agreemerit? [ do have these documents of course, but

only in pdf vers1on

. Many thanks, :

Legal Advisers to the Departrilent for Culture, Nledia aud
Sport

- Treasury Solicitor’s Department [2-4 Cockspur Street |London

ISW1Y SDH

vww.culture.gov.uk |

3k sk s ok sk sk ok sk ok ok ok ok sk ook ok skeskok sk skokokok sk skokokok sk skok skokok skokokok sk kkokok
********************************

This email and its contents are the property of the
Department for Culture, Media and Sport. _

If you are not the intended re01p1ent 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.

Communications via the GSi may be automatrcally
logged, monitored and/or recorded for legal purposes.
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This email is confidential and may also be privileged. If you are not the intended recipient
.please delete it and notify us immediately by télephoning or e-mailing the sender. You -
"~ should not copy it or-use it for any purpose nor d1sclose its contents to any other person..

. Allen & Overy LLP isa l1m1ted hablllty partnershrp reglstered in- England and Wales w1th
reglstered nuiber OC306763. Allen & Overy (Holdings)’ anted is a limited" company _
" registered in England and Wales w1th reg1stered number 07462870. The term parther is used
"’ to refer to'a member of Allen & Overy LLP ¢r a director 6f Allen & Overy (Holdings)
- -Limited or in either case an émployee or-consultant with equ1valent standing and" * :
s quahﬂcatlons A'list of the members of Allen & Overy LLP and of the non-members who are
.designated as partnefs, and-a list of the directors of Allén & Overy (Holdings) Limited, are .. -
open to inspection at the registered office of both, One Bishops Square, London E1 -
_'6AD. Both Allen.& Overy LLP and Allen & Overy (Holdings) L1m1ted are regulated by the .
_Sollc1t0rs Regulauon Authonty of England and Wales .

. ‘For ﬁarther mformatlon about how we are: regulated mcludlng w1th regard to our complalnts .
procedure, insurarice mediation and other fmanclal services, please see our website.at .
www.allenovery. com/ aoweb/legal

B 'Ih1s ema11 was rece1ved ﬁom the INTERNET and scanned by the e h
Government Secure Intranet anti-virus service supplied by Cable&W1reless o
Worldwide in partnershlp with MessageLabs. (CCTM Certificate Number
:2009/09/0052. )] In case ‘of problems please call your orgamsatlon 'S IT
Helpdesk. -J o
‘Communications via the GSi may be automat1cally logged momtored and/or. -
- recorded for legal purposes o

_**************************************************************_
sk sk ke e skl sk Rk Rk :

* 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.
Communications via the GSi may be automatically logged, monitored and/or
recorded for legal purposes.

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.

s s s sk ok e o o e ok ok ke o s s ke ok o e sl o s s ke o e o e ok s s s s s e e e st sk e o s st s ok sk e sk sk o e sk ke o s o ok e ok sk ok o ko

ook ok ok

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.

6

MOD300007313



For Distribution to CPs

EX.L 6L

e I SR S e - (' [ e ¢ @ e e

From: L o
Sent:- . - . ¢ . 23 May 2011 14:03.
“Ce: .
7 Subject:” - " - - ." 'RECarridgge Agreement (0012561-0000367)

" '-'D'th'ank you. '-I.n'ote'thét sééi'io.ﬁ‘l‘._ A (-aj'and 1:2 are marked "éixbject' to furtherreview". - o
", -When'do ’Aybu"’ar‘\tici.pé',t'é__thé't siich review would be com pl_'et.éd?—. .

" Regards

~- . From:
" . Sent: Monday, May 23, 2011 12:57 PM
L - Tot S
¢ SoCe| g
... Subject: RE: Carriage Agreement (0012561-0000367)

- Apbldg_ieé for t:he delay, ‘but please see the Caigiage'Agreémeni attached in both pdf and Word o

| Regards,..

- Legal Advisers to the Department for Culture, Media and Sport

. From¢|
Sent: 23 May 2011 12:26
To
Cc
Subject: Carriage Agreement (0012561-0000367)

Edo you when we will receive the Carriage Agreement today? Many thanks

Regards

From|
Sent: Friday, May 20, 2011 5:18 PM
To:
Cc:
Subject: RE: News Corporation/Sky merger

MOD300007314
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Please see attached Word version. Unfortunately I think the. Carriage Agreement.will now be
“on Monday I apolog15e for the delay If I am able to get itto you sooner, then I w1ll do SO

Regards

 Lepal Advisefs to the Departmient for Culture, Média and Sport ~ *-

-From:
Sent: 20 May 2011 17:01
To:,
Cc:
Sub]ect. Re: News Corporation/Sky merger

thank YOU WOuld you also be to send usa clean version in MS word‘7
'erl we recelve the mark up of the CA today as we hope‘? n "

R Regards

. On 20 May 2011 at 15: lO
.wrote '

Please see attached a. marked up version of the Brand chens1ng Agreement... o
The Carriage Agreement will follow.

- Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:

Sent: 19 May 2011 11:03
To:
Cc:

MOD300007315
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Subjeéct: RE: Pinsent Masons Review (0012561-0000367)

~Thank you.’ We look forward to hearmg from you ‘as soon as p033|b|e SO that the
OFT can finalise their. adV|ce to the Secretary of State

.. ‘Regards-, -

" From:
" Sent: Thursday, May 19, 2011 10:28 AM -
L Toil ' '
. Ce

-Subject: RE: Pinsent Masons Review -

I had hoped, as we discussed, that the documents would be with you

- yesterday. Unfortunately that wasn’t possible. I have a couple of
queries at this end, but we should be getting you marked up versions -
of both Agreements later today/early tomorrow.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:
[mailtg
Sent: 19 May 2011 10:11
To:
Cc:

]

MOD300007316
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‘ ~gncan you pIease glve us an- update of the status and ttmlng of
insen e o - o

asons l'eVIeW

< If they have questlons we hoped to recelve them by yesterday as dlscussed

on Monday

" Many thanks

Best wishes .

" Allen & Overy LLP * -

www.allenoverv.cohlfantitrust

One Bishopsétquare
London

El 6AD

United Kingdom

Direct | ‘ \
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

From:| |

Sent: Thursday, May 12, 2011 10:59 AM
To:
Cc:
Subject: Word versions of BLA and CA (0012561-0000367)

Please find attached as requested.
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. Kind.réigar,ds.'-_’ '

* From:
"Sent: Thursdav. Mav 12,2011 10:50 AM"

. To } |
Cc
‘Subject: News/BSkyB

Dear| |-

Further to our telephone conversation, we would -
envisage that Pinsent Masons will provide a '
mark-up of the contracts, covering the issues we

- have from a commercial point of view. In.order
to facilitate this, could you please let me have
Word versions of both the most recent carriage
agreement and brand licensing agreement? [ do
have these documents, of course, but only in pdf
version.

- Many thanks,

Legal Advisers to the Department for Culture, Media
and Sport

Treasury Solicitor’s Department |2-4 Cockspur Street
|London |SW1Y 5DH ‘

\ www.culture.gov.uk
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**************************************
, **************************************

* . This email and its contents are the property of
" . “the Department for Culture, Meédia and Sport
" If you are'not the intended re01p1ent of thlS '
" ‘message; please delete it. ~ o
© 7 All DCMS e-mail is recorded and stored for a
o :‘mmlmum of 6months - - . .
-~ The orrgmal of thls ema1l was scanned for
" - viruses by.the Government Secure Intranet-virus -
~* scannihg service supplied by Cable&Wireless o
~+ Worldwide in partnership with MessageLabs -
(CCTM Certificate Number 2009/09/0052.) On
= ",leavmg the GSi this ema1l was. cert1ﬁed virus.
- free.” . .
- Comrnun1cat1ons via the GS1 may be
automat1cally logged, monitored and/or
, -'rrecorded for legal purposes

‘ Thls ema1l is: conﬁdenual and may also be pnvlleged If you are.not the mtended
- recipient please delete it and notify us immediately by telephoning or e-ma1l1ng the
sender. You should not copy it or use 1t for any purpose nor d1sclose its contents to
' any other person .

Allen & Overy LLPisa limited liability partnership registered in England and Wales
with registered number OC306763. Allen & Overy (Holdings) Limited is a limited
company registered in England and Wales with registered number 07462870, The
term partner is used to refer to a member of Allen & Overy LLP or a director of
“Allen & Overy (Holdings) Limited or in either case an employee or consultant with -
equivalent standing and qualifications. A list of the members of Allen & Overy LLP
and of the non-members who are designated as partners, and a list of the directors of
Allen & Overy (Holdings) Limited, are open to inspection at the registered office of
both, One Bishops Square, London E1 6AD. Both Allen & Overy LLP and Allen &
Overy (Holdings) Limited are regulated by the Solicitors Regulation Authority of
England and Wales.

For further information about how we are regulated, including with regard to our
complaints procedure, insurance mediation and other financial services, please see
our website at www.allenovery.com/aoweb/legal

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.

st sk sk ok e ok sk ok o o R R R R Rk sk skl sttt sl sl kR stk skl sk seksk stk sk
e s o o o e o ok s ok ke ek sk ok ok ok 3k

‘This email and its contents are the property of the Department for
Culture, Media and Sport. :
6
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: From: .
"~ Sent:. 26 May 20111548 . -
C-Tor L
< Cer -
- Subject: "+ €A and BLA.(0012561-0000367) - T i
LT-#6815735-v3- Revised_draft _Carriage._ Agreement 2% May_2011 DOC CO #

" Attachmeénts:

" 14173525-v1 DV DCMS CA_~_CA_ 26_May.PDF; co- #14137043 v4-

.. Table_of changes to_the_ CA 26 May 2011.DCC; LT—#6815876 va- .-

CONFIDENTIAL

Revrsed draft. Brand Llcence 26 May 2011.DOC; CO- #14173588-v1-

. DV_DCMS_BEA_-_BLA_ 26. May PDF; CO- #14137310-v2-Table_of _changes._ to_ BLA .
.26_May_2011. DOC; CO- #14161198 vl- Attachment to_CA_Table_of ChangES 25 4
. May 2011 XLS . : :

. ,""

* [ enclose our mark ups agarnst the’ drafts of the Carrlage Agreement and the Brand Llcence Agreement that you sent S
us on, respectrvely, 20 May and 23 May '

.We have prepared two tables that explaln the changes: made lhope that this wrll asslst Plnsent Masons review and .-
the Secretary of State's consrderatlon of some of the commercial issues raised in the mark-ups.

Clean versrons of each agreement are also attached.

[ will be in touch to make sure that everythrng is clear and d|scuss tlmrng and next steps alsoin llght of an update wrth

"~ on the OFT/Ofcom process _

.
Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London

El 6AD

United Kingdom

Direct l

Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

_ Froml

Sent: Monday, May 23, 2011 12:57 PM

Toj
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P e L O e
cel - — o |
- Subject: RE: Carriage Agreement (0012561-0000367)

" Apologies for t}i_é'fdelay,' but plé'as'é see the Car‘_r_iagé _Agr_eemén_t..attache.d in both pdf and Wdr(.l,..',

Regards, -+ - .

* "Legal Advisers to thé Department for Culture; Media and Sport * - - -

‘" From:
Sent: 23 May 2011 12:26
To
‘Subject: Carriage Agreement (0012561-0000367)

Sdo‘ycﬁu when we will receive the Carridge Agreement today? Méhy thanks -

- Regards

This email is confidential and may also be privileged. If yoﬁ are not the intended recipient please delete it and notify us
- immediately by telephoning or e-mailing the sender. You should not copy it or use 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 OC306763. Allen

& Overy (Holdings) Limited is a limited company registered in England and Wales with registered number 07462870. The term
~artner is used to refer to a member of Allen & Overy LLP or a director of Allen & Overy (Holdings): Limited or in either case an
-mployee or consultant with equivalent standing and qualifications. A list of the members of Allen & Overy LLP and of the non-
members who are designated as partners, and a list of the directors of Allen & Overy (Holdings) Limited, are open to inspection

at the registered office of both, One Bishops Square, London E1 6AD. Both Allen & Overy LLP and Allen
Limited are regulated by the Solicitors Regulation Authority of England and Wales.

& Overy (Holdings)

For further information about how we are regulated; ‘including with regard to our complaints procedure, insurancé mediation and

~ other financial services, please see our website at www.allenovery.com/aoweb/legal

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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EX. LéS’

-From: . | _ . : .
Sent: . | Tl . 26 May 2011 17:42
.To;-. .
Cc:
Subject:: " 7. e - RE 'CA and BLA (0012561-0000367) - - s .

" Attachments: © . - CO- #14137043 v4-Table_of_¢hanges:to: the CA 26 May_2011 DOC CO-# -

oo T ' 14137043 v4- Table of changes to_the CA_ 26 May 2011.D0C - :
_ @please f|nd attached a sI|ghtIy amended version of thie tabIe of changes to the carnage agreement (|n clean

and in tracks) correctmg fora typo in the epranatlon to the amendment at Clause H6 . L ,

~j--.-.K1nd;.regards T - T R . DU

__From|
~ Sent: 26 May 2011 15:48
To:
Cc:

SubJect: (..A and_bLA (()Ulebl-U_UUUJb,/).
- CONFIDENTIAL

]

| enclose our mark ups against the drafts of the Carriage Agreement and the Brand Licence Agreement that
you sent us on, respectively, 20 May and 23 May. - :

We have prepared two tables that eprain the changes made. | hope that this will assist Pinsent Masons'
review and the Secretary of State's consideration of some of the commercial issues raised in the mark-ups.

Clean versions of each agreement are also attached.

1 will be in touch to make sure that everything is clear and discuss timing and next steps also in light of an
update with on the OFT/Ofcom process.

Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square ' ;
London
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United Kingdom N
Direct | l

Tel +44 (0)20 3088 0000-
© Fax +44 (0)20 3088 0088 -

“: From:

- Sent: Monday, May 23,2011 12:57 PM

o Ce L
Subject: RE::Carriage Agreement (0012561-0000367) -

. ”Apolog1es for the delay, but please see the Carnage Agreement attached id both pdf and *.'_’- :
- Word :

- .Regards, :

Legal Advisers -to the Départinent for Cnlture, Media and Sport

From

Sent: 23 May 2011 12:26
" To:

Cc:

Subject: Carriage Agreement (0012561-0000367)

Edo you when we will receive the Carriage Agreement today? Many thanks

Regards

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and notify us
immediately by telephoning or e-mailing the sender. You should not copy 1t or use 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 OC306763. Allen
& Overy (Holdings) Limited is a limited company registered in England and Wales with registéred number 07462870. The term
partner is used to refer to a member of Allen & Overy LLP or a director of Allen & Overy (Holdings) Limited or in either case an
employee or consultant with equivalent standing and qualifications. A list of the members of Allen & Overy LLP and of thenon-
members who are designated as partners, and a list of the directors of Allen & Overy (Holdings) Limited, are open to inspection
at the registered office of both, One Bishops Square, London E1 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings)
Limited are regulated by the Solicitors Regulation Authonty of England and Wales.

For further information about how we are regulated including with regard to our complaints procedure, insurance med1at1on and
other financial services, please see our website at www.allenovery.com/aoweb/legal
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From: \

Sent: : 01 June 2011 16:10

To:

Cc:.

Subject: CA and BLA - timing update (0012561-0000367)

S do you have any update on whether you will be able to revert to us today? Many thanks

Regards

From:\
Sent: 27 May 2011 05:51
To:
Cc:

[_]

Subject: RE: CA and BLA (0012561-0000367)

We’ve had a brief chance to look at these documents, including the amended change list which
ent yesterday. We anticipate being in a position to revert to you on either Wednesday or
Thursday next week, considering the bank holiday in the meantime.

Regards,

-Legal Advisers to the Department for Cultur edia and Sport

From: | |
Sent: 26 Mav 2011 16:48
To:
Cc:

Subject: RE: CA and BLA (0012561-0000367)

Thanks very much for this. I will discuss with Pmsents and then revert to you tomorrow about
timings for us to revert to you.

| Regards,

Legal Advisers to the Department for Culture, Media and Sport
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From|
Sent: 26 May 2011 15:48
To:
Cc:

]

Subject: CA and BLA (0012561-0000367)

CONFIDENTIAL

]

I enclose our mark ups against the dréfts of the Carria-ge Agreement and the Brand Licence Agreement that
you sent us on, respectively, 20 May and 23 May.

We have prepared two tables that explain the changes made. | hope that this will assist Pinsent Masons'
review and the Secretary of State's consideration of some of the commercial issues raised in the mark-ups.

Clean versions of each agreement are also attached.

-

| will be in touch to make sure that everything is clear and discuss timing and next steps also in light of an
update with on the OFT/Ofcom process.

Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London

El 6AD

United Kingdom

Direct‘
Tel +44 (0)20 3088 0000
Fax -+44 (0)20 3088 0088

From|
Sent: Monday, May 23, 2011 12:57 PM
To:
Cc:
Subject: RE: Carriage Agreement (0012561-0000367)

]

- Apologies for the delay, but please see the Carriage Agreement attached in both pdf and
Word.

Régards,
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Legalr Aavisers 1o the Department for Culture, Media and Sport

From: |
Sent: 23 May 2011 12:26
To:
Cc:
Subject: Carriage Agreement (0012561-0000367)

:po you when we will receive the Carriage Agreement today? Many thanks

Regards

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and notify us
immediately by telephoning or e-mailing the sender. You should not copy it or use 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™ .
0C306763. Allen & Overy (Holdings) Limited is a limited company registered in England and Wales with registered
number 07462870. The term partner is used to refer to a member of Allen & Overy LLP or a director of Allen & Overy
(Holdings) Limited or in either case an employee or consultant with equivalent standing and qualifications. A list of the
members of Allen & Overy LLP and of the non-members who are designated as partners, and a list of the directors of
Allen & Overy (Holdings) Limited, are open to inspection at the registered office of both, One Bishops Square, London

E1 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings) Limited are regulated by the Solicitors Regulation
Authority of England and Wales.

¢

For further information about how we are regulated, including with regard to our complaints procedure, insurance
mediation and other financial services, please see our website at www.allenovery.com/aoweb/legal

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
urpo
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.
Communications via the GSi may be automatically logged, monitored and/or recorded for legal
purposes.

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 Certlﬁcate
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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EX.L I

From:

Sent: 02 June 2011 18:08

To:

Cc:

Subject: RE: CA and BLA - timing update (0012561-0000367)

Sdo you still intend to revert to us today? We are extremely concerned by this delay.

Regards

From:
Sent: 01 lune 2011 11:10
To
Cc
Subject: CA and BLA - timing update (0012561-0000367)

do you have any update on whether you will be able to revert to us today? Many thanks

Regérds

From{
Sent: Z7 M@y ZUII U551
To

Subject: RE: CA and BLA (0012561-0000367)
We’ve had a hrief chance to look at these documents, including the amended change list

which sent yesterday. We anticipate being in a position to revert to you on either
Wednesday or Thursday next week, considering the bank holiday in the meantime.

Regafds,

Le vi

From\ \
Sent: 26 May 2011 16:48
To:
Cc:

[ 1

Subject: RE: CA and BLA (0012561-0000367)

]
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Thanks very much for this. I will discuss with Pinsents, and then revert to you tomorrow
about timings for us to revert to you.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:
Sent: 26 May 2011 15:48
To:
Cc:

Subject: CA and BLA (0012561-0000367)

CONFIDENTIAL

| enclose our mark ups against the drafts of the Carriage Agreement and the Brand Licence
Agreement that you sent us on, respectively, 20 May and 23 May. .

We have prepared two tables that explain the changes made. | hope that this will assist Pinsent .
Masons' review and the Secretary of State's consideration of some of the commercial issues raised in
the mark-ups. ‘ » ' »

Clean versions of each agreement are also attached.

. l'will be in touch to make sure that everything is clear and discuss timing and next steps also in light
of an update with on the OFT/Ofcom process. .

Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London

El 6AD

United Kingdom

Direct |
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

From:\
Sent: Monday, May 23, 2011 12:57 PM
To:
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Cc: ‘
Subject: RE: Carriage Agreement (0012561-0000367)

L

Apologies for the delay, but please see the Carriage Agreement attached in both pdf
and Word.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

Sent: 23 May 2011 12:26
To:
Cc:
Subject: Carriage Agreement (0012561-0000367)

do you when we will receive the Carriage Agreement today? Many thanks

Regards

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and
notify us immediately by telephoning or e-mailing the sender. You should not copy it or use 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
0C306763. Allen & Overy (Holdings) Limited is a limited company registered in England and Wales with
registered number 07462870. The term partner is used to refer to a member of Allen & Overy LLP or a director -
of Allen & Overy (Holdings) Limited or in either case an employee or consultant with equivalent standing and
qualifications. A list of the members of Allen & Overy LLP and of the non-members who are designated as
partners, and a list of the directors of Allen & Overy (Holdings) Limited, are open to inspection at the registered
office of both, One Bishops Square, London E1 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings)
Limited are regulated by the Solicitors Regulation Authority of England and Wales.

For further information about how we are regulated, including with regard to our complaints procedure,
insurance mediation and other financial services, please see our website at www.allenovery.com/aoweb/le gal

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 automatlcally logged, monitored and/or recorded for
legal purposes.
koo R e bR ook oo o
ok

This email and its contents are the property of the Department for Culture, Media and Sport.
3
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CEX.L 73

From:
Sent: : 03 June 2011 16:33
To:
- Cc:

Subject: | RE: CA and BLA - timing update (0012561-0000367)

Dear

Further to my email of this morming, although we haven’t yet been back to you, we are making considerable
progress internally on discussing outstanding issues in relation to the agreements following your response to
Pinsent Mason’s marked-up versions. We think that the issues are narrowing considerably, and we would
envisage a further iteration directly between yourselves and Pinsent Masons. We hope that can be concluded
by the end of next week.

gards,

—

Legal Advisers to the Department for Culture, Media and Sport

From: |

Sent: :08
To:

Cc:
Subject: RE: CA and BLA - timing update (0012561-0000367)

Sdo you still intend to revert to us today? We are extremely concerned by this delay.

Regards

From{
Sent: 01 June 2011 11:10
To:
Cc:
Subject: CA and BLA - timing update (0012561;_0000367)

S do you have any update on whether you will be able to revert to us today? Many thanks

Regards

From:
Sent: 27 May 2011 05:51
To:
Cc:

Subject: RE: CA and BLA (0012561-0000367)

]
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We’ve had a brief chance to look at these documents, including the amended change list
which sent yesterday. We anticipate being in a position to revert to you on either
Wednesday or Thursday next week, considering the bank holiday in the meantime.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From: |
Sent: 26 May 2011 16:48
To
Cc

Subject: RE: CA and BLA (0012561-0000367)

Thanks very much for this. I will discuss with Pinsents, and then revert to you tomorrowi
~about timings for us to revert to you.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:|
Sent: 26 May 2011 15:48
To:
Cc:

—
Subject: CA and BLA (0012561-0000367)

CONFIDENTIAL

]

[ enclose our mark ups against the drafts of the Carriage Agreement and the Brand Licence
_ Agreement that you sent us on, respectively, 20 May and 23 May.

We have prepared two tables that explain the changes made. | hope that this will assist Pinsent
Masons' review and the Secretary of State's consideration of some of the commercial issues raised in
the mark-ups.

Clean versions of each agreement are also attached.

[ will be in touch to make sure that everything is clear and discuss timing and next steps also in llght
of an update with on the OFT/Ofcom process.

Best wishes
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Partner

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops
London
El1 6AD

Square

United Kingdom

Direct |

Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

From:

Sent: Monday, May 23, 2011 12:57 PM

To:
Cc:

Subject: RE: Carriage Agreement (0012561-0000367)

L

Apologies for the delay; but please see the Carriage Agreement attached in both pdf
and Word. ’

Legal Advisers to the Department for Culture, Media and Sport

From:
Sent: 23 May 2011 12:26

To:
Cc:

Su

JECL Larriage Agreement {UULZ561-UUUU30/7)

S do you when we will receive the Carriage Agreement today? 'Many thanks

Regards

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and
notify us immediately by telephoning or e-mailing the sender. You should not copy it or use it for any purpose
nor disclose its contents to any other person.
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| | - EX.L Ty

From: ‘ ‘
Sent: _ 14 june 2011 12:43

To:
Cc:

Subject: RE: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Dear

Many thanks for your email.
We are grateful for your confirmation in relation to points 1, 2 and 4.

Jn point 3, we are grateful for your accéptance of the change to paragraph 6.7. On paragraph
6.5, we have no objections to reverting to the suggested language of 13 May for paragraph 6.5
(assuming it includes a backstop date).

Aside from the above, | can confirm that - at present - OFT / Ofcom have no further outstanding
points. However, you will appreciate that this is without prejudice to the possibility that we

may need to revert to News on specific points for the purpose of finalising our advice to the
Secretary of State.

We look forward to receiving a revised draft of the UIL in line with the aboVe..

Kind regards

‘ ‘ Office of Fair Trading

eetbank House [ 2-6 Sallsbury Square [ London EC4Y 8JX | T: +‘ ‘

From:
Sent: 14 June 2011 11:24
To:
Cc:

Subject: RE: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Further to my email below. | can now confirm that Sky holds the records that you refer to in point 2 below which are
relevant to compliance with section 4.9 of the UIL.

[ look forward to héaring from you.

Best wishes
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From:|
Sent: 14 June 2011 11:17
To;
Cc;

Subject:-RE: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Dear News is prepared to modify the UILs as you requested in points 1 and 4 below.

On point 3 and

we would be OK to revert to the language you suggested on 13
ay. Can you please let me know what your position is as News does not want this issue to cause any delay
in your finalisation of the OFT report to the Secretary of State. The modification to section 6.7 is, in any
event, agreed.

We are checking the position with Sky on point 2 and we will revert to you very shortly.

Can you please also confirm as soon as you that there are no other points open on the UIL so that we can
send you a final set of UIL tracked against last version sent and the consultation version.

Best wishes

From;
Sent: 13 June 2011 19:56
To:
Cc:

Subject: Re: RESTRICTED - RE: Revised UILs -‘News/BSkyB - Confidential (0012561-0000367)

DeaE thank you. We will consider each of these points and we will revert as soon as possible
tomorrow.

In the meantime can you please confirm that there are no other outstandihg points from
OFT/Ofcom other the ones listed below.’

Regards

From:|
Sent: Monday, June 13, 2011 07:45 PM

To: -
Cc:
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Subject: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Dear

Many thanks for your email - and for sending the comparites through.

We had four points in relation to the UIL, in relation to which we would be grateful for
your consideration.

- 1. Paragraph 4.6 - the duration of the Brand Licensing Agreement is detailed as
being 'for an initial 7 year term, with an automatic renewal for a further 7 years' - we would
request that this be amended to ‘for a fourteen year term in accordance with the
revised Brand Licensing Agreement.

2. Paragraph 4.9 - this paragraph refers to cross promotion of Sky News by Sky ‘on
Sky's linear channels to a level and in a manner comparable with such cross-
promotion for the period of 12 months prior to the Effective Date'. Please confirm
that Sky keeps adequate records to demonstrate compliance with paragraph 4.9 of
the UlLs. i

3. Paragraphs 6.5 and 6.7 - when we spoke earlier, you described News as having
accepted our position in relation to the appointment of the Monitoring Trustee (MT).
We would request that the wording in relation to 'best endeavours' is removed from

" paragraphs 6.5 and 6.7 in order to provide greater certainty as to the appointment of
a MT.

4. Paragraph 6.8 - the drafting of the point for termination of the role of the MT was
intended to ensure that the MT remained in place during spin-off and for the entry
into force of the operational agreements. However, on further review of our original
drafting, we note that the operational agreements could potentially be entered into
prior to spin-off (in accordance with paragraph 5.1). In order to ensure that, in such a
scenario, the MT should remain in place until spin- off we would request that
paragraph 6.8 be amended to read:

6.8 The Monitoring Trustee shall remain in place until the spin-off of the Sky News
business in accordance with section 2 or until all of the operational agreements detailed in

section 5.1 above become effective, whichever is the later.

| hope that the above is clear - but please do not hesitate to give me a call if you
would like to discuss.

Kind regards

| Office of Fair Trading "'),
eetbank House 72-6 Salisbury Square | London EC4Y 8JX | |

From: | |
Sent: 10 June 2011 11:24
To:
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Cc: ‘

Subject: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

CONFIDENTIAL

Dear| |

Further to our calls and the emails below, we have received on Wednesday from DCMS the latest
mark up of the Carriage Agreement and the Brand Licence Agreement. We have responded to

DCMS yesterday with our final comments (which also include the wording on certain financial
provisions that has been discussed separately between andl—bnd which
was also provided tg as a stand-alone rider).

On that basis | am now in a position to revert with a revised set of UlLs which confirms the position on
the points that needed to be closed off and includes the wording sent tDn a stand-alone basis.

The minor clarifications in sections 4.5(iii) and 4.7(iii) have been suggested by DCMS following the
Pinsent Masons review. '

The new draft UIL is provided in a clean version as well as with two Deltaviews tracking changeé
against, respectively, the last full version submitted of 17 May and the consulation version of 1 March.

" As previously discussed withgl amalsocopying ~ |JfDCMS.

Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London

El1 6AD

United Kingdom

Direct‘
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

From:\
Sent: 24 May 2011 19:15
To:
Cc:

\ |
Subject: RE: Sections 2.1 and 5.1 of UIL (0012561-0000367)

Dear

Further to our call, our proposed wording for section 2.1 would read:
4
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2.1 News shall effect the spin-off of the Sky News business into an independent English
public limited company, Newco, the shares of which will be publicly traded, using its best

~ endeavours and acting in good faith, at the Closing Date or as soon as reasonably practicable

following the Closing Date and in any event within 9 months of the Closing Date, subject to

any extension of time agreed with the consent of the Secretary of State. In effecting the spin-

off of the Sky News business in accordance with section 2.2 below, News shall not take any

action that would prevent Newco being placed in an overall position of editorial, governance,

commercial and financial independence in which it will continue to contribute to plurality

as Sky News did prior to the Transaction. Shares in Newco shall be distributed or otherwise

issued or transferred to the shareholders of Sky in the same proportions as their shareholdings

in Sky.

'We look forward to receiving your wording in relatlon to the appointment of a
Monitoring Trustee (sectlons 6.5-6.7).

Kind regards

Office of Fair Tradina

~ Fleetbank House | 2-6 Salisbury Square | London EC4Y 8JX l‘ ‘

From:| |
Sent: 18 May 2011 19:52
To: Nicholas Scola

Cc:

Subject: Sections 2.1 and 5.1 of UIL (0012561-0000367)

CONFIDENTIAL

further to our call earlier today | can confirm that News would also be available for a callto
discuss the outstandlng points on the UILs tomorrow at 6.30pm and would like to proceed on
that basis.

With regard to section 2.1 this is the wording that News would propose to add which [ hope -
will prove uncontroversial.

.21 News shall effect the spm-off of the Sky News business into an mdependent English
public limited company, Newco, the shares of which will be publicly traded, using its best
endeavours and acting in good faith, at the Closing Date or as soon as reasonably practicable
following the Closing Date and in any event within 9 months of the Closing Date, subject to
‘any extension of time agreed with the consent of the Secretary of State. In effecting the spin-
off of the Sky News business, News shall not knowingly take any action that would prevent
Newco being placed in an overall position of editorial, governance, commercial and financial
independence in which it will continue to contribute to plurality as it did prior to the
Transaction in the manner contemplated by these undertakings. Shares in Newco shall be
distributed or otherwise issued or transferred to the shareholders of Sky in the same
proportions as their shareholdings in Sky.

The first addition is designed to avoid catching inadvertent action. The second and third are

designed to ensure that the provision is placed in the right context by anyone looking at it

without the benefit of the detailed discussions that we have had OFT and OFCOM and that

the additional language you proposed is not interpreted as suggesting obligations other that
5
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the ones set out in the UILs themselves. | note from your email below that this appears to be
common ground so | hope that we can reach agreement on this.

With regard to section 5.1 News still questions the need to add further language in this part of
the undertakings which relate to agreements that are to be "arm's length", "fair and
reasonable", and are subject to a Secretary of State right of approval (other than for
agreements relating to services widely available form a number of third parties). Referring to
concepts which are extraneous to these individual agreements would create confusion and is
unnecessary.

Unless you confirm that, based on this email, the OFT and OFCOM consider that no further
call would be useful or necessary we will circulate dial in by noon tomorrow.

Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London

El 6AD

United Kingdom

Direct
Tel + .

Fax +44 (0)20 3088 0088 : -

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and
notify us immediately by telephoning or e-mailing the sender. You should not copy it or use 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
0C306763. Allen & Overy (Holdings) Limited is a limited company registered in England and Wales with
registered number 07462870. The term partner is used to refer to a member of Allen & Overy LLP or a director
of Allen & Overy (Holdings) Limited or in either case an employee or consultant with equivalent standing and -
qualifications. A list of the members of Allen & Overy LLP and of the non-members who are designated as
‘partners, and a list of the directors of Allen & Overy (Holdings) Limited, are open to inspection at the registered
office of both, One Bishops Square, London E1 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings)
Limited are regulated by the Solicitors Regulation Authority of England and Wales.

For further information about how we are regulated, including with regard to our complaints procedure,
insurance mediation and other financial services, please see our website at www.allenovery.com/aoweb/legal

- PLEASE NOTE: THE ABOVE MESSAGE WAS RECEIVED FROM THE INTERNET.

On entering the GSi, this email was scanned for viruses by the Government Secure Intranet
(GSi) virus scanning service supplied exclusively by Cable & Wireless in partnership with
MessageLabs. . o

If your message has been isolated and you recognise the sender, please contact them and ask

them to resend a non-infected message. Do not contact the sender if you do not recognise
6
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EX.L 4¢

From:

Sent: 03 June 2011 08:03
To:

Cc:

Subject: RE: CA and BLA - timing. update (0012561-0000367)

Sorry for not having been able to get back to you yesterday. We are WOrking through the comments that you
.have made in relation to the iteration of the Carriage and Brand Licensing Agreements which were sent to
you, and will revert as soon as we are able. If we can revert on some points we will do so today, although I

am aware now that some points will have to wait until Monday, and it may therefore be better to revert on
all points then.

gards,

Legal Advisers to the Department for Culture, Media and Sport

e 0 o 5 it At ot e, T 4ot

From:‘
Sent: 02 June 2011 18:08
To:
Cc:

Subject: RE: CA and BLA - timing update (0U1Z2561-U0003b7)

| Hoyousstill intend to revert to us today? We are extremely concerned by this delay.

Regards -

From:|
Sent: 01 June 2011 11:10
To:
Cc:
Subject: CA and BLA - timing update (0012561-0000367)

do you have ériy update on.whether you will be able to revert to us 'toda‘y? Many thanks

Regards -

From{
Sent: 27 May 2011 05:51
To:
Cc:

Subject: RE: CA and BLA (0012561-0000367)
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EX.L S0

From:

Sent: 08 June 2011 12:12

To:

Cc:

Subject: Re: CA and BLA - timing update (0012561-0000367)

(N

Can you please advise when we will receive the comments from Pinsent? It has been a week since we were promised
comments, and nearly two weeks since we have submitted the relevant agreements and responses.

Thank you.

General Counsel, Europe & Asia
News Corporation

3 Thomas More Square

London E98 1EX

Fromi
Date: Fri, 3 Jun 2011 16:32:50 +0100

To:
Cc:

L

Subject: RE: CA and BLA - timing update (0012561—0000367)
Resent-From: | |
Resent-Date: Fri, 3 Jun 2011 15:31:33 +0000

Dea |

Further to my email of this morning, although we haven’t yet been back to you, we are making considerable
progress internally on discussing outstanding issues in relation to the agreements following your respo1se to
Pinsent Mason’s marked-up versions. We think that the issues are narrowing considerably, and we would
envisage a further iteration directly between yourselves and Pinsent Masons. We hope that can be concluded
by the end of next week.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:|
Sent: 02 June 2011 18:08
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EX.L 82
" From: \ |
Sent: 08 June 2011 16:28
To:
Cc:
Subject: . Newscorp/Sky merger - Carriage and Brand Licensing Agreements
Attachments: Carriage Agreement (8 June 2011).doc; Brand Licence Agreement (8 June 2011).doc;

Redline - Carriage Agreement - 8June vs 26 May 2011 version.pdf; Redline - Brand
Licence - 8 June vs 26 May 2011 version.pdf; Table explaining changes to Carriage
Agreement.doc; Table explaining changes to Brand Licence Agreement.doc

Deat|
Please see attached:

e Updated, clean copies of the Carriage Agreement and Brand Licence;
e Redline copies of the above; o
o Tables explaining the changes to the documents.

We are aware that there are on-going discussions with the OFT and Ofcom aroun
dhich are not currently reflected in the agreements. Clearly, we will expect any
" agreements reached as a result of those discussions to be reflected at a later stage when we may wish

Pinsent Masons to look again at these drafts.

As discussed with you earlier this week, we are, as always keen to make progress. We consider that the
amendments which have now been represent a significant narrowing of the issues which were outstanding
from the previous amendments sent to you, and we therefore look forward to hearing from you as swifily as
possible. S

Regards,

Legal Advisers to the Department for Culture, Media and Sport '
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From:
Sent: 09 June 2011 12:41
To:
Cc:
| | .
Subject: RE: Newscorp/Sky merger - Carriage and Brand Licensing Agreements

{(0012561-0000367)

Dearf | thanks for this email. | wanted to discuss a couple of issues stemming from the mark ups and discuss
what is the most efficient way to clarify them with you and Pinsent Masons. Could we have a brief call at your earliest
convenience? | have also left you a voicemail. :

Regards

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square

London o '
El 6AD '

United Kingdom

Direct] \
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

From|
Sent: 08 June 2011 16:28

To:
Cc:

[ ]

Subject: Newscorp/Sky merger - Carriage and Brand Licensing Agreements

Dear

Please see attached:

o Updated, clean copies of the Carriage Agreement and Brand Licence;
o Redline copies of the above;
s Tables explaining the changes to the documents.

We are aware that there are on-going discussions with the OFT and Ofcom around the financial

aspects of the hive-off of Sky News which are not currently reflected in the agreements. Clearly, we
will expect any agreements reached as a result of those discussions to be reflected at a later stage
when we may wish Pinsent Masons to look again at these drafts.
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From:

Sent: . 09 June 2011 15:40

To:

Cc:

Subject: : RE: Newscorp/Sky merger - Carriage and Brand Licensing Agreements
(0012561-0000367)

Attachments: ‘ CO—#13975440-V8—Draft_re’sponse_to_19_April_OFT_Ofcom_-_LATEST_VERSION.pdf

]

As per our discussion earlier, please find attached News' response to the OFT/Ofcom questions of 19 April. As A

discussed, News' response to question 2.6 informed the discussion with Ofcom at the OFT's offices on 5 May and the
subsequent agreement reached in respect of i.e. that this would be included in the UIL
and not the Carriage Agreement).

Kind regards

From;|
~Sent: 08 June 2011 16:28
To:
Cc:

[

Subject: Newscorp/Sky merger - Carriage and Brand Licensing Agreements

Dear

Please see attached:

e Updated, clean copies of the Carriage Agreement and Brand Licence;
e Redline copies of the above;
e Tables explaining the changes to the documents.

re that there are on-going discussions with the OFT and Ofcom aroun
which are not currently reflected in the agreements. Clearly, we
will expect any agreements reached as a result of those discussions to be reflected at a later stage
when we may wish Pinsent Masons to look again at these drafts.

As discussed with you earlier this week, we are, as always keen to make progress. We consider that
the amendments which have now been represent a significant narrowing of the issues which were
outstanding from the previous amendments sent to you, and we therefore look forward to hearing
from you as swiftly as possible. '

Regards,

Legal Advisers to the Department for Culture, Media and Sport
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From: \

Sent: ' 09 June 2011 20:56

To:

Cc:

Subject: ' RE: Newscorp/Sky merger - Carriage and Brand Licensing Agreements

-(0012561-0000367)

Attachments: ' LT-#6892927-v2-Revised_d raft_Carriage_Agreement__9 June.DOC; CO-#14259180-
v1-DV_CA_8 June_-_CA_9 June.PDF; LT-#6891216-v2-
Revised_draft_Brand_Licence_Agreement_9_June.DOC; CO-#14259184-v1-DV_BLA_
8 June_-_BLA_9 June.PDF; CO-#14252481-v1-List_of_changes_to_BLA_and_CA_9
_June_2011.D0C

Confidential

cear |

further to our call earlier today | énclose clean and marked up copies of the Carriage Agreement and the Brand
Licence Agreement.

We discussed the rationale for some of the changes but | have summarised all changes and their reasons in a brief
note which | also attach. B o

The drafts also reflect discussions between News and the OFT on the outstanding financiallaspects. News has sent
to the OFT official reviewing the financial aspects of the proposal a rider of the relevant clauses of sections C1 and C4
of the Carriage Agreement but we have not sent them the latest versions of the agreements as agreed with you.

| hope that this will conclude this review but | will call you tomorrow to confirm that our explanations are clear. Ifso
we can also circle back with the OFT and Ofcom to close off the outstanding points in relation to the UIL (and will
copy you in). : ‘

Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London

El 6AD

. United Kingdom

Direct‘
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088
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From:

Sent: . 10 June 2011 11:24

To:

Cc:

Subject: Revised UlLs - News/BSkyB - Confidential (0012561-0000367)

Attachments: CO-#14105919-v2-Draft_UIL_10_June.DOC;-CO-#14260923-v1-DV_UIL 1
_March_Consultation_-_UIL_10_June.PDF;, CO-#14261124-v1-DV_UIL_17_May_-_UIL_
10_Jne.PDF :

CONFIDENTIAL

Further to our calls and the emails below, we have received on Wednesday from DCMS the latest mark up of the
Carriage Agreement and the Brand Licence Agreement. We have responded to DCMS yesterday with our final
comments (which also include the wording on certain financial provisions that has been discussed separately
between bnq and which was also provided tol s astand-alone rider).

On that basis | am now in a position to revert with a revised set of UlLs which confirms the position on the points that
needed to be closed off and includes the wording sentto.  n a stand-alone basis.

The minor clarifications in sections 4.5(iii} and 4.7(iii) havé been suggested by DCMS following the Pinsent Masons
review. : ) :

The new draft UIL is provided in a clean version as well as with two Deltaviews tracking changes against,
respectively, the last full version submitted of 17 May and the consulation version of 1 March.

As previously discussed witf  [lam alsocopyingl ~ Hf DCMS.

3st wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London

El 6AD

United Kingdom

Direct \
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088
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From: \

Sent: ‘ ' 13 June 2011 19:46

To: :

Cc:

Subject: ' RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Dear

Many thanks for your email - and fdr sending the comparites thfough.

We had four points in relation to the UIL, in relation to which we would be grateful for your
ansideration. : .

1. Paragraph 4.6 - the duration of the Brand Licensing Agreement is detailed as being 'for an initial
7 year term, with an automatic renewal for a further 7 years' - we would request that this be amended to
'for a fourteen year term' in accordance with the revised Brand Licensing Agreement.

2. Paragraph 4.9 - this paragraph refers to cross promotion of Sky News by Sky 'on Sky's linear
channels to a level and in a manner comparable with such cross-promotion for the period of 12
months prior to the Effective Date'. Please confirm that Sky keeps adequate records to
demonstrate compliance with paragraph 4.9 of the UlILs.

3. Paragraphs 6.5 and 6.7 - when we spoke earlier, you described News as having accepted our
position in relation to the appointment of the Monitoring Trustee (MT). We would request that the
wording in relation to 'best endeavours' is removed from paragraphs 6. 5 and 6.7 in order to
provide greater certainty as to the appointment of a MT.

4. Paragraph 6.8 - the drafting of the point for termination of the role of the MT was intended to

' asure that the MT remained in place during spin-off and for the entry into force of the operational
agreements. However, on further review of our original drafting, we note that the operational
agreements could potentially be entered into prior to spin-off (in accordance with paragraph 5.1).
In order to ensure that, in such a scenario, the MT should remain |n place until spin-off, we would
- request that paragraph 6.8 be amended to read:

6.8 The Monitoring Trustee shall remain in place until the spin-off of the Sky News business in
accordance with section 2 or until all of the operational agreemerits detailed in section 5.1 above become

effective, whichever is the later

| hope that the above is clear - but please do not he3|tate to give me a call if you wouId like to
discuss.

Kind regards

Office of Fair Trading

Fleetbank House | 2-6 Salisbury Square | London EC4Y 8JX | ]

1
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EX.L 90

From: ' \

Sent: 13 June 2011 19:56

To:

Cc:

Subject: _ Re: RESTRICTED - RE: Revised UlLs - News/BSkyB - Confidential (0012561-0000367)

Dearg thank you. We will consider each of these points and we wiII revert as soon as possible tomorrow.

: ln the meantime can you please conflrm that there are no other outstanding points from OFT/Ofcom other the ones
listed below.

agards

From:|
Sent: Monday, June 13, 2011 07:45 PM
To:
Cc:

Subject: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

bear| |

iany thanks for your email - and for sending the comparites through.

We had four points in relation to the UIL in relation to which we would be grateful for your
consideration. -

1. Paragraph 4.6 - the duration of the Brand Licensing Agreement is detailed as being 'for an initial
- 7 year term, with an automatic renewal for a further 7 years' - we would request that this be amended to
for a fourteen year term’ in accordance with the revised Brand Licensing Agreement.

2. Paragraph 4.9 - this paragraph refers to cross promotion of Sky News by Sky 'on Sky's linear
channels to a level and in a manner comparable with such cross-promation for the period of 12
months prior to the Effective Date'. Please confirm that Sky keeps adequate records to
demonstrate compliance with paragraph 4.9 of the UlLs.

3. Paragraphs 6.5 and 6.7 - when we spoke earlier, you described News as having accepted our
position in relation to the appointment of the Monitoring Trustee (MT). We would request that the
wording in relation to 'best endeavours' is removed from paragraphs 6.5 and 6.7 in order to
provide greater certainty as to the appointment of a MT.
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EX.L42

From:

Sent: 14 June 2011 11:17

To: :

Cc:

Subject: . RE: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)
Attachments: UILs v7 marked up 2.doc

Dear } News is prepared to modify the UlLs as you requested in points 1 and 4 below.

On point 3 and the removal of "best endeavours” in 6.5 and 6.7 | said that News had accepted your position as you
had not previously requested the removal of "best endeavours" in paragraph 6.7 in your mark up of 13 May (attached
for your convenience), and you did not request the removal of that language in 6.5, although you had proposed a
ager term of 15 days on an "in any event" basis. We had discussed that, given the best endeavours obligation, it
/as odd to indicate a different (longer) term on a "in any event" basis. However if you now request that we remove
the OFT standard "best endeavours" language also in conjunction with a short term of 7 days we would be OK to
revert to the language you suggested on 13 May. Can you please let me know what your position is as News does
not want this issue to cause any delay in your finalisation of the OFT report to the Secretary of State. The
~ modification to section 6.7 is, in any event, agreed.

A

We are checking the position with Sky on point 2 and we will revert to you very shortly. - :

Can you please also confirm as soon as you that there are no other points open on the UIL so that we can send you a
final set of UIL tracked against last version sent and the consultation version.

Best wishes

From;|
Sent: 13 June 2011 19:56
To
Cc

Subject: Re: RESTRICTED - RE: Revised UILs - News/BSkyB - Conﬁdential (0012561-0000367)

_ Dear| | thank you. We will consider each of these points and we will revert as soon as possible
tomorrow.

In the meantime can you please confirm that there are no other outstanding points from OFT/Ofcom other
the ones listed below.

Regards
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EX.L 13

From:

Sent: 14 June 2011 11:24
To:

Cc:

Subject:

RE: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Further to my email below. | can now confirm that Sky holds the records that you refer to in point 2 below WhICh are
relevant to compliance with section 4.9 of the UIL.

| look forward to hearing from you.

Rest wishes

From: [
Sent: 14 June 2011 11:17
To:
Cc:

Subject: RE: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Dearg News is prebared to modify the UlLs as you requested in points 1 and 4 below.

On point 3 and the removal of "best endeavours” in 6.5 and 6.7 | said that News had accepted your position
as you had not previously requested the removal of "best endeavours"” in paragraph 6.7 in your mark up of 13
May (attached for your convenience), and you did not request the removal of that language in 6.5, although
you had proposed a longer term.of 15 days on an "in any event” basis. We had discussed that, given the
best endeavours obligation, it was odd to indicate a different (longer) term on a "in any event”

basis. However if you now request that we remove the OFT standard "best endeavours” language also in
conjunction with a short term of 7 days we would be OK to revert to the language you suggested on 13

May Can you please let me know what your position is as News does not want this issue to cause any delay
in your finalisation of the OFT report to the Secretary of State. The modification to section 6.7 is, in any
event, agreed.

We are checking the positioh'with Sky on point 2 and we will revert to you very shortly.

Can you please also confirm as soon as you that there an"e no other points open on the UIL so that we can
send you a final set of UIL tracked against last version sent and the consultation version.

Best wishes
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From: |

Sent: 14 June 2011 14:13

To: '

Cc: uk;
Subject: Revised draft of the UIL, 14 June 2011 (0012561-0000367)

Attachments: CO-#14284881-v2-Draft_UIL_14_June.DOC; CO-#14287318-v1-DV_UIL 10

June_-_UIL_14_June.PDF; CO-#14287335-v1-DV_UIL_1_March_Consultation_-_UIL_
14 June.PDF .

Please find attached a clean version of the draft UIL which reflects the amendments agreed below. | have also
tached comparites of this draft of the UIL as against both the previous version submitted to the OFT/Ofcom (on 10
une) and the version submitted to DCMS for consultation. '

Kind regards

From:\
Sent: 14 June 2011 12:43

To:
Cc:

Subject: RE: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Dear

Many thanks for your email.

- We are 'gr-ateful for your confirmation in relation to points 1, 2 and 4.

On point 3, we are grateful for your acceptance of the change to paragraph 6.7. On
paragraph 6.5, we have no objections to reverting to the suggested language of 13 May for
paragraph 6.5 (assuming it includes a backstop date). '

Aside from the above, | can confirm that - at present - OFT / Ofcom have no further
outstanding points. However, you will appreciate that this is without prejudice to the
possibility that we may need to revert to News on specific points for the purpose of

‘finalising our advice to the Secretary of State.

We look forward to receiving a revised draft of the UIL in line with the above.

Kind regards
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From: ‘

Sent: 15 June 2011 11:31

To: | |
Subject: : - Re: News/BSkyB merger

Thank you | look forward to hearing from you.
1 gather that OFT and Ofcom are proceeding and it seems that, at this stage, there is nothing outstanding on our part
that prevents their finalising the reports. Do they now have an indicative target date for their report to you thatyou

are able to share with us?

Best wishes

Fromi
Sent: Tuesday, June 14, 2011 04:37 PM
>
jubject: News/BSkyB merger

D
I have tried to call you back, but am about to go into a meeting. I’'m conscious that I haven’t let you have the
small points which remain between us on the agreements; those should be with you early tomorrow
morning. However, I can indicate that they are a majority of minor drafting points, with a couple of

clarificatory questions. We don’t see them as holding up the process going forwards, and are not acting on
that basis.

I'infer that was why you were calling me, and I thought that it would be helpful to just confirm before I go
into my meeting.

'Regards,

Legal Advisers to the Department for Culture, Media and Sport
Treasury Solicitor’s Department |2-4 Cockspur Street |London |[SW1Y 5SDH
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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.

Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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From: ‘ ‘
Sent: 15 June 2011 11:38
To: ‘ ‘

Subject: RE: News/BSkyB merger

I fear I am not in a position to share an indicative térget date with you, but I do know that all of us are
working towards being in a position to move forward with the matter as soon as we’re able. Obviously at
this end, we’ve also got to deal with consultation responses as well, which do take a little time.

Regards, |

.egal Advisers to the Department for Culture, Media and Sport

From:|

Sent: 15 June 20 31
To:

_ Subject: Re: News/BSkyB merger

Thank yoq: 1look forward to hearing from you.
| gather that OFT and Ofcom are proceeding and it seems that, at this stage, there is nothing outstanding on our part
that prevents their finalising the reports. Do they now have an indicative target date for their report to you that you

~ are able to share with us?

- Best wishes

'rom:\
»ent: Tuesday, June 14, 2011 04:37 PM
To:| |
Subject: News/BSkyB merger

Dear| |

I have tried to call you back, but am about to go into a meeting. I’m conscious that I haven’t let you have the
small points which remain between us on the agreements; those should be with you early tomorrow
morning. However, I can indicate that they are a majority of minor drafting points, with a couple of
clarificatory questions. We don’t see them as holding up the process going forwards, and are not acting on
that basis. '

I infer that was why you Were calling me, and I thought that it would be helpful to just confirm before I go
into my meeting. '

Regards,
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From: . ‘
Sent: ‘ "7 15June 2011 11:58
To: . | B

Subject: RE: News/BSkyB merger (0012561-0000367)

Yes but | assumed that OF T and Ofcom would also adwse the Secretary of State on the responses and indeed the
UL changes were deS|gned to address those.

Do you have an upda’te on the timing of the small point you referred to in yesterday's email?

Regards

From: |
Sent: 15 June 2011 11:38

To:| \
Subject: RE: News/BSkyB merger .

]

[ fear I am not in a position to share an indicative target date with you, but I do know that all of us
are working towards being in a position to move forward with the matter as soon as we’re able.
Obviously at this end, we ’ve also got to deal with consultation responses as well, which do take a
little time.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:

Sent: 31
To

Subject: Re: News/BSkyB merger

Thank yoD look forward to hearing from you.
| gather that OFT and Ofcom are proceeding and it seems that, at this stage, there is nothing outstanding on
our part that prevents their finalising the reports. Do they now have an indicative target date for their report

to you that youare able to share with us?

Best wishes

From:

Sent: Tuesday, June 14, 2011 U4:37 PV
To:\
Subject: News/BSkyB merger

MOD300007353



For Distribution to CPs

| R EX.L 99

From: . ‘

Sent: 15 June 2011 12:.02

To: \ \
Subject: RE: News/BSkyB mérger (0012561-0000367)

Indeed; I was rather referring to our formal response to the consultation.

I’m just waiting one point of clarity; should be shortly.

Legal Advisers to the Department for Culture, Media and Sport

‘-rom:\

Sent: 15 June 2011 11:58
To: o
Subject: RE: News yB merger (0012561-0000367)

Yes but | assumed that OF T and Ofcom would also advise the Secretary of State on the responses and indeed the
UIL changes were designed to address those.

Do you have an update on the timing of the small point you referred to in yesterday's email?

Regards

From:\

Sent: 15 June 2011 11:38
To:|
Subject: RE: News/BSkyB merger

I fear I am not in a position to-share an indicative target date with you, but I do know that all of us
are working towards being in a position to move forward with the matter as soon as we’re able.
Obviously at this end, we’ve also got to deal with consultation responses as well, which do take a -
little time.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:‘
Sent: 15 June 2011 11:31
To:| I
Subject: Re: News/BSkyB merger
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From: ‘

Sent: 15 June 2011 14:29

To: : \ \

Subject: - RE: News/BSkyB merger (0012561-0000367)
Attachments: "~ Comments on draft Carriage and BL agreements.pdf

" Dear

Please find attached comments in relation to the last round of changes to the Carriage and Brand Licensing
Agreements.

As an aside, we noted that some of the changes made (for example, in Appendices 7 and 9) had not tracked
through. It would be very helpful if you could let us have a full mark-up, highlighting all the changes made

in this last round of review, so that we have a full trail of the changes made at every stage of the process.

egards,

Legal Advisers to the Department for Culture, Media and Sport

_From:|
Sent: 15 June 2011 11: 58

To:| |

Subject: RE: News/BSkyB merger (0012561 0000367)

. Yes but | assumed that OFT and Ofcom would also advise the Secretary of State on the responses and indeed the
UIL changes were designed to address those.

Do you have an update on the timing of the small point you referred to in yesterday's email?

£egards

From:
Sent: 15 June 2011 11:38
To:
Subject: RE: News/BSkyB merger

L

I fear I am not in a position to share an indicative target date with you, but I do know that all ofus
are working towards being in a position to move forward with the matter as soon as we’re able:
Obviously at this end, we’ve also got to deal with consultation responses as well, which do take a
little time. ’

Regards,

MOD300007355
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I
Sent: 15 June 2011 19,03
. To:
- Ce:
Subject: ’ _ " News/Sky - Final drafts of the Carriage and Brand Licensing Agreements
‘ (0012561-0000367) ,

Attachments: CO-#14296507-v2-Revised_draft_Carriage_Agreement__15_June.DOC; CO-#
14297087-v1-Revised_draft_Brand_Licence_Agreement_15_June.DOC; CO-#
14299015-v1-DV_CA_9_June_-_15_June.PDF; CO-#14298583-v1-DV_BLA_9
_June_-_BLA_15_June.PDF; CO-#14299070-v1-DV_CA_21_March_-_CA_15_June.PDF;
CO-#14298889-v1-DV_BLA_21_March_-_21_JunePDF

-onfidential
Dear
Further to your email to karlier this afternoon, please find attached final drafts of the revised

Carriage Agreement and Brand Licensing Agreement, incorporating the changes envisaged in the attachment to your
email (in addition to the revised numbering of the Carriage Agreement requested by Pinsent Masons on 8 June). |

have also attached comparites of both agreements as against: (i) the drafts previously cwculated {on 9 June); and (ii)

the original drafts sent to DCMS on 21 March.

We understand that there are now no further open issues on these key agreements or on the draft UIL.

Kind regards

Revised drafts of the Carriage Agreement and Brand Licensing Agreement

<<CO-#14296507-v2-Revised_draft_Carriage_Agreement__15_June.DOC>> <<CO-#1 4297087-v1-
Revised_draft_Brand_Licence.Agreement__15_June.DOC>>

Comparites to drafts submitted on 9 June 2011

<<CO0O-#14299015-v1-DV_CA_9_June_-_15_June.PDF>> <<CO-#14298583-V1-DV BLA_9_June_-
_BLA_15_June.PDF>>
Comparltes to drafts submitted on 21 March 2011

<<CO-#14299070-v1-DV_CA_21_March_-_CA_15_June.PDF>> <<CO-#14298889-v1-DV_BLA 21_March_-
_21_June.PDF>>

From: |
Sent: 09 June 2011 20:56
To: \

_Cc:|

Subject: RE: Newscorp/Sky merger - Carriage and Brand Licensing Agreements (0012561-0000367)
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EX.L 104

From: .
Sent: 16 June 2011 12:10
To:
Cc:
EIST-DIVVER CAROLA;
: : i
Subject: RE: News/Sky - Final drafts of the Carriage and Brand Licensing Agreements

(0012561-0000367)

Thanks for sending this through to us. I’ve got a couple of minor points.

1. Brand Licence Agreement — ‘ ‘

2. Brand Licence Agreement — iﬂ w

Regards,

Legal Advise he Department for Culture, Media and Sport -

'From:\
Sent: 15 June 2011 19:03
o
Cc:
cliv GEIST-
DIVVER CAROLA;| \

Subject: News/Sky - Final drafts of the Carriage and Brand Licensing Agreements (0012561-0000367) |

Confidential

Deaﬂ -

Further to your email td barller this afternoon, please find attached final drafts of the revised
Carriage Agreement and Brand Licensing Agreement, incorporating the changes envisaged in the attachment to your
email (in addition to the revised numbering of the Carriage Agreement requested by Pinsent Masons on 8 June). |
have also attached comparites of both agreements as agalnst (i) the drafts previously circulated (on 9 June); and (n)
the original drafts sent to DCMS on 21 March

We understand that there are now no further open issues on these_ key agreements or on the draft UIL.

Kind regards
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EX.L 1058

From: .

Sent: 16 June 2011 15:37

To: :

Cc:

Subject: . News/Sky - Final drafts of the Carriage and Brand Licensing Agreements
{0012561-0000367) '

Attachments: ' CO-#14304403-v1-Revised_draft_Brand_Licence_Agreement__16_june.DOC; CO-#

14305601-v1-DV_BLA_21_March_-_16_June.PDF; CO-#14305851-v1-DV_BLA 9
_June_-_16_June.PDF ’

Please find attached a clean copy of the revised draft Brand Licence Agreement incorporating both of your comments

below, along with comparites as against the 9 June and 21 March drafts.

Kind regards

]

From

se' » .
To:

- Cci

- Subject: RE: News/Sky - Final drafts of the Carriage and Brand Licensing Agreements (0012561-0000367)

Thanks for sending this through to us. I’ve got a couple of minor points.

1. Brand Licence Agreement — ‘

2. Brand Licence Agreement — | |

Regards,

Legal Advisers to the Départment for Culture, Media and Sport
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EX.L 106

From: . GEIST-DIVVER CAROLA
Sent: 22 June 2011 17:08
To: ' | |
Cc AMOS, Stephen |
Subject: FW: RESTRICTED - News/Sky - OFT advice to the Secretary of State - 22 June 2011
Attachments: ' RESTRICTED NewsCorp BSkyB OFT Advice to Secretary of ~ State 22 June 2011

FINAL.pdf; RESTRICTED - Annex 3 - UIL 14 June 2011.DOC; RESTRICTED - Annex 4 -
Carriage Agreement 15 June  2011.DOC; RESTRICTED - Annex 5 - Brand Licensing
Agreement 16 June 2011.DOC; RESTRICTED - Annex 6 - Articles of Association 10
May 2011.pdf ) ’ :

Dear[ |

Furthertoze mail of yesterday, | attach OFT's report, which was to follow your
instructions. I'll send the Ofcom report in a minute.

Kind regards,

Carola

Carola Geist-Divver

Deputy Director - Legal (Broadcasting and Regulated Industrles)
Department for Culture, Media & Sport

2-4 Cockspur Street, London SW1Y 5DH

From:|
Sent: 22 June 2011 16:34

To:
Cc:

Subject: RESTRICTED - News/Sky - OFT advice to the Secretary of State - 22 June 2011

Jear\ pérola,

Further to the Secretary of State's letter to Clive Maxwell of 18 March 201 1, | attach on behalf of
Clive Maxwell a confidential version of the OFT's advice, together with:

Annex 3 - the Revised UIL of 14 June 2011;

Annex 4 - the Revised Carriage Agreement of 15 June 2011;

Annex 5 - the Revised Brand Licensing Agreement of 16 June 2011; and
Annex 6 - the Articles of Association of Newco of 10 May 2011.

To the extent that you would like us to engage with News in relation to the creation of a non-
confidential version of the advice, please let us know when you have sent the advice to News.

Kind regards

Office of Fair Trading

~ Fleetbank House | 2-6 Salisbury Square | London EC4Y 8JX | T: \
1
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EX.L 107}

From: \

Sent: 22 June 2011 19:44

To:

Cc:

Subject: , Reports - redactions (0012561-0000367)

I have seen reports in the press that Ofcom has sent their advice to the Secretary of State. If these reports
are correct | assume that the OFT may have also delivered their advice (or may be ‘about to do so).

I do not know if you have reached a view as to whether you intend to publish these reports at the time, when the
Secretary of State will announce his decision but in any event if any redactions are needed please let me know so
that we can liaise with the OFT in that respect.

' will contact you tomorrow to discuss the best way to proceed.

Jest wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square

London » . - : .
El 6AD

United Kingdom

Direct| |

Tel +44 (0)20 3088 0000
ax +44 (0)20 3088 0088

This email is confidential and may also be privileged. If you are not the intended recipient please delete it and notify us
immediately by telephoning or e-mailing the sender. You should not copy it or use 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 OC306763. Allen
& Overy (Holdings) Limited is a limited company registered in England and Wales with registered number 07462870. The term
partner is used to refer to a member of Allen & Overy LLP or a director of Allen & Overy (Holdings) Limited or in either case an
employee or consultant with equivalent standing and qualifications. A list of the members of Allen & Overy LLP and of the non-
members who are designated as partners, and a list of the directors of Allen & Overy (Holdings) Limited, are open to inspection
at the registered office of both, One Bishops Square, London E1 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings)
Limited are regulated by the Solicitors Regulation Authority of England and Wales.

For further information about how we are regulated, including with regard to our complaints procedure, insurance mediation and
other financial services, please see our website at www.allenovery.com/aoweb/legal
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EX.L 110

From:

Sent:
To:
Cc:

Subject: = -

24 June 2011 11:40

RE: News Corp/SBkyB merger (0012561-0000367)

]

Many thanks for sendlng these through. Do you intend to send the reports to Sky separately, or would you hke us to

do so?

Kind regards -

From:|
Sent: 24 June 2011 11:08
To:
Cc:

Dear

Subject: RE: News Corp/SBKyB merger

Further to my emall below please see attached OFT’s report. Again, I’d be grateful if you could let
us know of any redactions you con51der should be made to this report.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:\
Sent: 24 June 2011 10:21
To:,
Cc:

Subject: News Corp/SBkyB merger

Dear| |

Please see attached Ofcom’s report as discussed. I anticipate that the Secretary of State will want to
publish this report with any announcements he makes (and, as you will, of course, be aware Ofcom
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EX.L I

From:
‘Sent: 23 June 2011 11:44

To:

Subject: News - Carriage and Brand Licensing Agreements ,

Attachments: RESTRICTED - Annex 4 - Carriage Agreement 15 June  2011.DOC; RESTRICTED -

Annex 5 - Brand Licensing Agreement 16 June  2011.DOC; RESTRICTED - Annex 6
- Articles of Association 10 May 2011.pdf '

Were attached to the email from the OFT with its advice. But.here they are again (with the Articles) for
ease. - ‘

See you later,

Legal Advisers to the Department for Culture, Media and Sport .
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EX.L 112

From:

Sent: 24 June 2011 11:46

To:

Cc:

Subject: RE: News Corp/SBkyB merger (0012561-0000367)

~

Thanks for asking. It V;/Ollld be helpful if you could send the reports to Sky, but I would be grateful if we
could be copied in.

Mémy thanks,

Legal Advisers to the Department for Culture, Medi r

From|
Sent: 24 June 2011 11:40
To:
Cc:

Subject: RE: News Corp/SBkyB merger (0012561-0000367)

]

Many thanks for sending these through. Do you intend to send the reports to Sky separately, or would you like us to

, Yoso? '

Kind regards

From
Sent: 24 June 2011 11:08
To:
Cc:

Subject: RE: News Corp/SBkyB merger

Dear

Further to my email below, please see attached OFT’s report. Again, I'd be grateful if you could let
us know of any redactions you consider should be made to this report.
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EX.L 113

From:

Sent: 24 June 2011 12:19

To:

Cc:

Subject: . FW: News Corp/SBkyB merger (0012561-0000367)

Attachments: RESTRICTED NewsCorp BSkyB OFT Advice to Secretary of State 22 June 2011
FINAL.DOC; Jeremy Hunt News CorpBSkyB 220611 - redacted.pdf

All,

Please find attached the OFCOM and OFT reports as provided to us by DCMS this morning (copied into this email).

Kind regards

From!
Sent: 24 June 2011 11:08
To?
Cc:

Subject: RE: News Corp/SBkyB merger

Dear

Further to my email beloW, please see attached OFT’s report. Again, I’d be grateful if you could let
us know of any redactions you consider should be made to this report. -

‘Regards,

Legal Advisers to the Department for Culture, Media and Sport

‘ From\
Sent: 24 June 2011 10:21
To:
Cc:

Subject: News Corp/SBkyB merger

Dear

Please see attached Ofcom’s report as discussed. I anticipate that the Secretary of State will want to
publish this report with any announcements he makes (and, as you will, of course, be aware Ofcom
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EX.L Ny

From:

Sent: 24 June 2011 19:50

To:

Cc:

Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

News is very concerned about the suggestion that the Secretary of State might want to publish the Brand Licence and
Carriage Agreement.

These documents are clearly very sensitive commercial documents which are confidential to News and to Sky and the

disclosure of these documents would harm News/Sky and/or Sky News' legitimate business interests in the longer

term. That such information should be excluded from disclosure is provided for in section 244 of the Enterprise Act

2002. It would be unprecedented for sensitive commercnal documents of this nature to be disclosed during a merger
view process. : :

News submits that the disclosure of these documents is not necessary or even desirable for the Secretary of State to
-properly carry out his functions. The Secretary of State has heard views from OFT, Ofcom and from independently
instructed legal advisors. For DCMS to, in effect, solicit input from any additional third party who wishes to comment
will not improve the administrative process.

News also considers that "redacted"/non-confidential versions of those documents, in so far as they could realistically
be prepared at all would need to be so heavily redacted as to be meaningless.

News wishes to avoid any further delay in the process but it cannot accept a request that would damage the business
of both Sky and NewCo for no reasonable public interest consideration. Itwould therefore requests that DCMS
confirms its position as a matter of urgency.

Regards ‘ -

~ilen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E16AD

Tel: +44(0) 20 3088 0000
\

\
Fax: + 44(0) 20 3088 0088

From

Sent: 24 June 2011 14:19
Toj '
Cc
Subject: News Corporation/BSkyB Merger
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As you're aware, the Secretary of State has yet to make a decision as to how to proceed to the next stage of this
matter, having only just received the OFT and Ofcom'’s reports (as discussed withi ~ [the Secretary of State
was out of the country during the middle part of this week). We've already asked you to consider redactions to the
OFT and Ofcom reports, which the Secretary of State will, we anticipate, wish to publish whatever decision he makes.

If the Secretary of State decides to consult on the revised UlLs for a further period of time he may wish to, in line
with his desire for maximum transparency, also publish the carriage and brand licence agreements and the draft
Articles of Association. | should emphasise that a decision on this basis has not yet been made, but I'd be grateful if
you could prepare redacted versions of these documents in case the Secretary of State does make this decision.

I'd be grateful if you could prepare redactions of all the documents by midday on Wednesday. If this is not
possible, please could you let me know as soon as possible, and also let me know when you would be able to
* prepare redactions by.

Regards,

Legal Advisers to the Department for Culture, Media and Sport
Treasury Solicitor's Department |2-4 Cockspur Street |London [SW1Y SDH

****************************************‘************************************

This email and its contents are the property of the Department for Culture, Media and Spqrt.
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
supphed by Cable&Wireless Worldwide in partnership with Messagel.abs. (CCTM Certificate Number 2009/09/0052.)
On leaving the GSi this email was certified virus free.

Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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EX.L

From: \
Sent: 27 June 2011 13:02
To:
Cc:

Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear

Thank you for your email.

I note your assertion that disclosure of the Carriage and Brand Licensing Agreements (even on a non-
confidential basis) would harm the legitimate business interests of News/Sky and/or Sky News (by which I
infer you mean Newco) in the longer term. In order for the Secretary of State to fully consider this, I should
be grateful if you could let me know what you assess the harm to be.

Your email does not refer to the proposéd Articles of Association of Newco, and I assume therefore that
similar considerations do not apply to that document and that you will be in a position to provide non- -

confidential versions of the Articles.

For planning purposes, it would be of great assistance if you could let me know when you anticipate being
in a position to agree non-confidential versions of the OFT and Ofcom report.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From!

ant: 24 June 2011 19:50
To:
Cc:
[ 1

Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

News is very concerned about the suggestlon that the Secretary of State mlght want to publlsh the Brand Licence and
Carrlage Agreement.

These documents are clearly very sensitive commercial documents which are confidential to News and to Sky and the
disclosure of these documents would harm News/Sky and/or Sky News' legitimate business interests in the longer
term. That such information should be excluded from disclosure is provided for in section 244 of the Enterprise Act
2002. It would be unprecedented for sensitive commercial documents of this nature to be disclosed during a merger
review process.

News submits that the disclosure of these documents is not necessary or even desirable for the Secretary of State to
properly carry out his functions. The Secretary of State has heard views from OFT, Ofcom and from independently
instructed legal advisors. For DCMS to, in effect, solicit input from any additional third party who wishes to comment
will not improve the administrative process.

1
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EX.L

From:

Sent: 27 June 2011 22:17

To:

Cc:

Subject: _RE: News Corporation/BSkyB Merger (0012561-0000367)

Attachments: . : CO-#14370097-v1-Redacted_version_of_14_June_draft_UIL.DOC; CO-#14373295-

v1-Ofcom_Report_-_News_Redaction_Requests.PDF; CO-#14362030-v2-
OFT_Report_-_News_Redaction_Requests.DOC

Dear

| attach versions of the OFT and Ofcom reports in which those parts of the reports which News believes to be
confidential have been excised.

News would also request that paragraph 5.3(iii) be redacted from the published version of the UILs (as attached).

<<CO-#14370097-v1-Redacted_version_of_1 4_June;draft_UIL.DOC>> <<CO-#14373295-v1 -Ofcom_Report_—
_News_| Redaction _Requests.PDF>> <<CO-#14362030-v2-OFT_Report_-_News_Redaction_Requests.DOC>>

News considers that disclosure of the |nformat|on which has been removed from these documents would harm its
legitimate commercial |nterests »

I can, however, confirm that News has no objection to publication of the Articles of Association in their entirety.

News remains very concerned at the suggestion that the Carriage and Brand Licensing Agreements 'might be made
public when there are no grounds for arguing that this is necessary and there are very good reasons to avoid
publication of the agreements in order to protect the legitimate commercial interests of the companies involved.

News is aware of no other regulatory context where it would be common practice to force detailed commercial
documents to be publicly disclosed. On the contrary, to the extent they are referred to at all, itis common practice for
competition authorities and other regulatory authorities to redact any references to commercial terms of current/future
commercial agreements from published reports.

" The ferms of existing/future commercial agreements is a clear exahple of documents containing information which is
mmercially sensitive, the disclosure of which is likely to hard the legitimate Interests of the companies involved. In
this case, for example

» Disclosure of the Carriage Agreement would prejudice Sky's existing and future arrangements with other
broadcasters for the distribution of their content on its platforms — other broadcasters might seek to rely on
the Sky News agreements as precedent for more beneficial outcomes to negotiations.

e Disclosure of the Brand Licence Agreement would prejudice Sky s ability to eprO|t its brand in other territories
if the terms of the arrangements are known to other potential licensees.

« Disclosure of either agreement would prejudice Sky News/NewCo in relation to negotiations with third parties
on syndication and other arrangements — NewCo's negotiations with third parties would be conducted in an
environment where the scope of their rights and duties would be known to all parties. For example, a third
party negotiating a content syndication deal would be aware of the terms under which Newco could offer such
syndication and would use this as the basis for negotiation.
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¢ Disclosure of either agreement would prejudice NewCo's future negotiations with third party platforms since
those other platform operators would be aware of the terms upon which Sky News is being made available on
Sky’s platform and would be likely to use this as a starting point for negotiations with NewCo. '

Moreover, as noted in my email of 24 June, News considers that "redacted”/non-confidential versions of those
documents, in so far as they could realistically be prepared at all, would need to be so heavily redacted as to be
meaningless.

News therefore requests again as a matter of urgency that DCMS confirm the Secretary of State's position on this -
matter.

Kind Regards

Allen & Overy LLP

www.allenovery.com/antitrust

dne Bishops Square
London
E16AD

Tel: +44(0) 20 3088 0000
DDI:
Fax: +

From ‘

Sent: 27 June 2011 13:02

To:
. Cci

Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear

Thank you for your email.

I note your assertion that disclosure of the Carriage and Brand Licensing Agreements (even on a non-
confidential basis) would harm the legitimate business interests of News/Sky and/or Sky News (by which | infer you
mean Newco) in the longer term. In order for the Secretary of State to fuIIy consider this, | should be grateful if you
could let me know what you assess the harm to be.
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I , EX.L 11§
From: ‘
- Sent: 28 June 2011 16:07

To:
Cc:

Subject: ‘ RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear

Thank you for this. I hope to be in a position to let you know the Secretary of State’s posmon in relation to
* the Carriage and Brand Llcensmg Agreements by close of play today.

In relation to your proposed redactions of the UILs, we have noted the proposal in relation to paragraph
5.3(iit). We think it preferable, if the Secretary of State so decides, to re-consult with as few redactions as
possible, particularly in relation to important parts of the UILs. You state below that disclosure would harm

our client’s legitimate commercial interests. I would be grateful, as with the Agreements, if you could set
Sut what harm you assess would follow from such disclosure.

I also note that in the version of the UILs attached to your email the date of November 2014 appearing in
paragraph 5.1(iv) was redacted, whereas the date was included in the version of the UILs dated 14 June
2011. Could you please clarify?

It would be of immense a551stance if you could provide us, once these matters are resolved with a mark-up
‘version of the UILs showing the changes made from the consultation version to date, as, if the Secretary of
State decides to re-consult, we would want to do so on the basis that changes to the UILs were clearly
marked

In relation to the redactions from the Ofcom report, whilst this is not our document, our view'is that it would
be clearer if there were some indication of what had been redacted from paragraph 29, so the paragraph

~ would read “Internationally, Newco would also have opportunities for diversification, including” and then

. be’ smpped

" Kegards,

Legal Advisers fo the Department for Culture, Media and Sport

Fromt
Sent: 27 June 2011 22:17
To:
Cc:
- Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

| attach versions of the OFT and Ofcom reports in which those parts of the reports which News believes to be
confidential have been excised.
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\ - EX.L 1]

From: ‘ ‘
Sent: 28 June 2011 19:59
To:
Cc:

‘Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear \ \

Further to my email below, I confirm that, if the Secretary of State's decision is to conduct a further period
of consultation on the revised UILs, then he would not propose to publish the Carriage and Brand Licensing
Agreements, but, as you have confirmed agreement to this, would propose to publish the draft Articles of
Association.

T look forward to hearing from you in relation to the point below on the proposed redaction of the revised
1Ls, as this obviously also tracks into the proposed redactions of the OFT's report, and we are keen to

esolve this as swiftly as possible.

Regards,

Legal Advisers fo the Denartment for Culture, Media and Sport
Email? lel: 020 72112238

From: :

Sent: une :

" To: Cerry.Darbof I
Cci

“ubject: RE: News Corporation/BSkyB Merger (0012561-0000367) -

Dear Cerry

Thank you for this. I hope to be in a position to let you know the Secretary of State s position in relatlon to
the Camage and Brand Licensing Agreements by close of play today.

In relation to your proposed redactions of the UILs, we have noted the proposal in relation to paragraph
5.3(iii). We think it preferable, if the Secretary of State so decides, to re-consult with as few redactions as
possible, particularly in relation to important parts of the UILs. You state below that disclosure would harm
your client’s legitimate commercial interests. I would be grateful, as with the Agreements, if you could set
out what harm you assess would follow from such disclosure.

I also note that in the version of the UILs attached to your email-the date of November 2014 appearihg in
paragraph 5.1(iv) was redacted, whereas the date was included in the version-of the UILs dated 14 June
2011. Could you please clarify?

It would be of immense assistance if you could provide us, once these matters are resolved, with a mark-up
version of the UILs showing the changes made from the consultation version to date, as, if the Secretary of
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EX.L 120

From:

Sent: 28 June 2011 21:06

To: '

Cc:

Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

Attachments: CO-#14381461-v1-Ofcom_Report_-_News_Redaction_Requests.PDF, CO-#

14381481-v1-Redacted_DV_UIL_1_March_-_UIL_14_June.pdf

Deaﬂ

The date appearing in paragraph 5.1(iv) was redacted from the version of the UlLs which was previously
published. (The version of 14 June 2011 was not intended to be a version ready for publication.) For
completeness/ease, we attach a mark-up version as requested,

<<CO-#14381461-v1-Ofcom_Report_-_News_Redaction_Requests.PDF>> <<CO-#14381481-v1-

"~ dacted_DV_UIL_1_March_- UIL_14_June.pdf>>

As for our proposed redaction in 5.3(iii) the disclosure of the details omwould be harmful to News and/or
Sky's interests as it would prejudice their position in any future commercial negotiations with third parties. Sky, in
particular, enters into commercial discussions with many counterparties. One of the fundamental issues that arise in
-such discussions is To the extent that
ere made public, Sky would be prejudiced in future discussions with third parties, who might
seek to rely on thi Ski iews agreements as a precedent for more beneficial outcomes to their own negotiations with

Sky. The fact of although not the details thereof) will be clear from the version of the UILs News is
proposing. .

News would have no objection to the reinstatement of the wording which you suggest in paragraph 29 of the Ofcom
report. :

r

Kind Regards

:n & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E16AD

‘Tel: + 44(0) 20 3088 0000 ‘.

Fax: + 44(0) 20 3088 0088

Fromi ‘
Sent: 28 June 2011 16:07

To:
Cc:
Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)
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EX.L

From:
Sent: 29 June 2011 10:10
To: ,
Cc
' Subject: : RE: News Corporation/BSkyB Merger (0012561-0000367)

Deac|

Thanks for getting back to us on this point.

We do consider that, if further consultation is to take place, it is vital to consult on the entirety of the UILs
as agreed, which would include the whole of paragraph 5.3(iii). We do consider this to be an important
issue, which informs the basis of the consultation. Moreover, the Secretary of State is required to consult on

- modifications, and explain the reasons for such modifications. We consider that there is a risk that he would

t adequately be able to comply with this duty if there is a redaction from this section. We are not
convinced by the prejudice you set out. We note you assert that third parties might seek to raise this issue as
a precedent. We think it clear that this is a resolution to a particular issue, and not a precedent for
commercial negotiations. Thus, we consider that this provision does sit differently from the position in
relation to disclosure of the Carriage and Brand Licensing Agreements which, as you appreciate, the
Secretary of State would not seek to publish.

In relation to the Articles of Association, we have not yet commented on those documents (although the
Secretary of State must obviously give prior approval to them) Wehad a couple of, very minor, comments,
as follows: -

1. In Articles 111(3) and 111(6) we were not clear what the Committee being referred to is. We
infer that this should be either or both of the Audit Committee or the Governance and Edltonal
. Committee. We consider that this should be clarified.
2. Article 119, dealing with the appointment of additional directors to the board should be made
subject to the remaining provisions of the Articles, and particularly Article 99.

. nope that amendments reflecting these comments can be agreed in relatively short order.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

FromJ

Sent: 28 June 2011 21:06
To:
Cc:
Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear
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CX.L 122

From: |

Sent: _ 29 June 2011 14:44

To:

Cc:

Subject: : | RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear

News (and Sky) still believe that the disclosure of the detail of 5.3(iii) can lead to potential commercial harm. However
we note your position on this.

If the request for confidential treatment of 5'.3(iii) is not granted, in News view, this will make it even more important
that its request for confidential treatment on aspects of the OFT report are accepted.

Please could ybu confirm whether DCMS has reached a view on our requested redadions from the OFT report?
News is content with the publication of the Ofcom report that you sent at 11.38 this morning.

éky has no further submissions on confidentiality.

-We will .l;evgrt separately on the points that ydu have raised on the Articles of Association.

Kind Regards

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
~16AD

vel: + 44(0) 20 3088 0000
DD
Fax: + 44(0) 20 3088 0088

From\
Sent: 29 June 2011 10:10
Tq
Cq
Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)
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 EX.L )23

From:

Sent: 29 June 2011 15:06

To:

Cc:

Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear|

Thanks for this. We do consider that the provisions at 5.3(iii) should not be redacted (and would be grateful
if you could provide a revised UIL to this effect).

In relation to the OFT report, obviously some of the redactions you asked us to consider were dependant on

5.3(iii) being redacted, and we would be grateful if you could consider what now can be included within"

that report. It is likely that we will not therefore accept all the redactions to the OFT report which you have
ggested. :

Many thanks,

' Legal Advisers to the Department for Culture, Media and Sport
\ |

From:\
Sent: 29 June 2011 14:44
To:
Cc:
Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

News (and Sky) still believe that the disclosure of the detail of 5.3(iii) can lead to potential commercial harm. However
we note your paosition on this. : : '

If the request for confidential treatment of 5.3(iii) is not granted, in News view, this will make it even more important
that its request for confidential treatment on aspects of the OFT report are accepted.

Please could you confirm whether DCMS has reacr;ed a view on our requested redactions from the OFT report?
News is content with the pubtication o‘f the Ofcom report that you sent at 11.38 this morning.

Sky has nd further sgbmissions on confidentiality.

We will revert separately on the points th,at: you.have raised on the Articles of Aésociation.

Kind Regards
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EX.L 124

From: ‘ ‘

Sent: g 29 June 2011 15:28

To: SMITH, Adam

Cc: i i .

.Subject: FW: News Corporation/BSkyB Merger (0012561-0000367)
Attachments: ) RE: News Corporation/BSkyB Merger (0012561-0000367)

- For info, together with my response. We would very much prefer the info in the OFT report not to be
redacted, and both OFT and Ofcom feel the same (OFT feel that it would give a skewed impression of the
situation if this information is not included). I’ve pushed back to A&O, per the attached email. I wonder if
it’s worth you having another chat with News direct?

al Advi
From:‘
Sent: 29 June 2011 14:44

To: , .
Cc: ,
Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear

News (and Sky) still believe that the disclosure of the detail of 5.3(iii) can lead to potential commercial harm. However
we note your position on this.

If the request for conﬁdential treatment of 5.3(iii) is not granted, in News view, this will make it even more important
that its request for confidential treatment on aspects of the OFT report are accepted.

.ease could you confirm whether DCMS has reached a view on our requested rédactions from the OFT report?
News is content with the publication of the.Ofcom report that you sent at 11.38 this morning.
Sky has no further submissions on confidentiality. ‘
We will revert separately on the points that you have raised on the Articles of Associatigh.

Kind Regards

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E16AD
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EX.L 126

From: ‘

Sent: 29 June 2011 16:27

To:

Cc:

Subject: ~ RE: News Corporation/BSkyB Merger (0012561-0000367)

Attachments: CO-#14389412-v1-Redacted_version_of_14_June_draft_UIL_ 29 June_2011.DOC;

CO-#14389498-v1-Redacted_DV_UIL_1_March_-_UIL_14_June_29_June_2011.DOC;
CO-#14389318-v1-OFT_Report__News_redactions_requests_ 29_June_2011.DOC

We attach revised versions of the UiLs for publication - clean and showing changes from the last published version -
reinstating 5.3(iii). '

We have also reinstated the reference to 5.3(iii) in the redacted version of Annex 1 to the OFT report and we attach
amended non-confidential version accordingly.

Please could you let us know whether you have any other comments on the OFT report?

Kind Regards

Allen & Qvery LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD

Tel; + 44(0) 20 3088 0000

\
. ax: + 44(0) 20 3088 0088

From: \
"Sent: 29 June 2011 15:06

To:
Cc:
Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear |

Thanks for this. We do consider that the provisions at 5.3(iii) should not be redacted (and would be
grateful if you could provide a revised UIL to this effect).

In relation to the OFT report, obviously some of the redactions you asked us to consider were
dependant on 5.3(iii) being redacted, and we would be grateful if you could consider what now can
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EX.L 127F

From:
Sent: 29 June 2011 17:16
To:
Cc:

Subject: . RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear

- Thanks for your email.
We are not content, I fear, with the redactions from the OFT report for the following reasons.

We firstly consider that the information in relation to
Mare very important factors in the advice given by the OFT in relation to this
adtter. Whilst we appreciate that the information does, in some cases, refer to matters within the Carriage
Agreement, are not considering publishing that document itself. We think that it is important for consultees
to understand the points made here. Moreover, some of these points relate clearly to paragraph 5.3(iii) of the

UILs, which is now not redacted. We further do not understand why the stress-testing analysis in paragraphs
10— 12 of Annex 2 needs to be removed.

I note that you have not expressed further why you consider this information to be commercially sensitive.
Unless you are able to expand on what you have already said, we confirm that we consider that the OFT

report should be published in its entirety.

Regards, -

4

Legal Advisers to the Department for Culture, Media and Sport

From

Sent: 29 June 2011 16:27
To!
Cc:
Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear |

We attach revised versions of the UlLs for publication - clean and showing changes from the last published version - -
reinstating 5.3(ijii).

We have also reinstated the reference to 5.3(iii) in the redacted version of Annex 1 to the OFT report and we attach
an amended non-confidential version accordingly. '

Please could you let us know whether you have any other comments on the OFT report?

Kind Regards
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CEX.L. 1LY

From:

Sent: 29 June 2011 18:00

To: '

Cc:

Subject:  RE: News Corporation/BSkyB Merger - Articles of Association (0012561-0000367)

Attachments: CO-#14044661-v1-Newco_Articles-CO-#14044661-vZ-Newco_Articles.pdf

Dear| |

Below and in the attached revised version we respond to your various comments and questions on the Articles of
Association. In response to specific questions:

We have clarified the wording in articles 111(3) and 111(6) in relation to the committees as requested.
¢ We have madé clear that the provisions of article 1 19 are without prejudice to the requirements of article 99.
e We have removed the square brackets from the definitions and italicised words in 96(2) as requested.

¢ In relation to the borrowing restriction, while the level in the Newco articles is 10% of Sky's current borrowing

" restriction, the market capitalisation of Newco is expected to be significantly smaller (less than 10% of) that of
Sky. In those circumstances, the borrowing limit which has been suggested is entirely appropriate for Newco
and provides sufficient flexibility.

<<CO-#14044661-v1-Newco_Articles-CO-#14044661-v2-Newco_Articles. pdf>>
Kind Regards ‘ :

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E16AD

Tel: '+ 44(0) 20 3088 0000

Fax: + 44(0) 20 3088 0088
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' Froml
Sent: 29 June 2011 11:28
To:
Cc
Subject: News Corporation/BSkyB Merger - Articles of Association

Dear

Sorry for coming back to you slight in piece-meal fashion on this, but we have another couple of minor points.

1. We think that the square brackets can be removed from the article numbers in the definitions of
“Governance and Editorial Committee” and "Governance and Editorial Committee Matters” in the definitions section,
and, in Article 96(2) we think “company” and “directors” need not be italicised.

2. We note that Newco will have a borrowing restriction of approximately 10% of that which BSkyB currently -
has. Could you please explain the rationale for this figure?

In relation to the redaction to Ofcom’s report, we are content with this, but would suggest that the redaction
takes the form in the attached document. Are you content with this?

Further, we've not heard from Sky at all in connection with any redactions, and I'd be grateful if you could let me
know if you have heard from them at all, and whether they are content with redactions you propose.

Many thanks,

Legal Advisers to the Department for Culture, Media and Sport
Treasury Solicitor's Department |2-4 Cockspur Street |London [SW1Y 5DH

Email:\ ‘

dkkhkhkhkkdkkkhkhkkkhkhkhkhkkdkhhkhhhhhhhkhkhkkikhhhkhkdkhkhhhhkhhkhhhhkhkdhhkkdkdkdkhkhhkhhhkhkhkhikihkk

This email and its contents are the property of the Department for Culture, Media and Sport.

2
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eX.L

From:

Sent: _ 29 June 2011 18:08

To: ‘ ‘

Subject: RE: News Corporation/BSkyB Merger - Articles of Association (0012561-0000367)

¢

Thanks very much for this. Could you possibly get me a version of the A_rticl'es without the amendments
showing in tracked?

Thanks,

.gal Advisers to the Department for Culturé, Media and Sport

From| |
Sent: 29 June 2011 18:00

To:
Cc: _
Subject: RE: News Corporation/BSkyB Merger - Articles of Association (0012561-0000367)

S

Below and in the attached revised version we respond to your various comments and questions on the Articles of
Association. In response to specmc questlons

e We have clarified the wordlng in articles 111(3) and 15 1(6) in relation to the committees as requested.
e Wehave made clear that the provisions of article 119 are without prejudice to the requirements of article 99.
e We have removed the square brackets from the definitions and italicised words in 96(2) as requested.

e In relation to the borrowing restriction, while the level in the Newco articles is 10% of Sky's current borrowing
restriction, the market capitalisation of Newco is expected to be significantly smaller (less than 10% of) that of
Sky. In those circumstances, the borrowing limit which has been suggested is entirely appropriate for Newco
and provides sufficient flexibility.

<<CO-#14044661-v1- Newco Articles-CO-#14044661-v2-Newco_Articles.pdf>>
Kind Regards

MOD300007381
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EX.L 130

From: ' |

Sent: : 29 June 2011 18:11

To:

Cc:

Subject: RE: News Corporation/BSkyB Merger - Articles of Association (0012561-0000367)

Attachments: . CO-#14044661-v2-Newco_Articles.DOC

apologies, | had intended to also attach a clean vérsion to my original email.
<<CO-#14044661-v2-Newco_Articles.DOC>>
Kind Regards

From: | |
Sent: 29 June 2011 18:0Q

To:

Cc:

Subject: RE: News Corporation/BSKyB Merger - Articles of Association (0012561-0000367)

Below and in the attached revised version we respond to your various comments and questions on the
Articles of Ass‘ociation. In response to specific questions:

o We have clarified the wordmg in articles 111(3) and 111(6) in relation to the committees as
" requested.

"o We have made clear that the provisions of article 119 are without prejudice to the requirements of
article 99.

o We have removed the square brackets from the definitions and italicised words in 96(2) as requestedf

o Inrelation to the borrowing restriction, while the tevel in the Newco articles is 10% of Sky's current
borrowing restriction, the market capitalisation of Newco is expected to be significantly smaller (less
than 10% of) that of Sky. In those circumstances, the borrowing limit which has been suggested is
entirely appropriate for Newco and provides sufficient flexibility.

<< File: CO-#14044661-v1-Newco_Articles-CO-#14044661-v2-Newco_Articles.pdf >>
Kind Regards

Allen & Qvery LLP

www.allenovery.com/antitrust
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EX.L 131

From: . |

Sent: .29 June 2011 18:52

To:

Cc:

Subject: Redactions - News Corporafion/BSkyB Merger (0012561-0000367)

CONFIDENTIAL

1 tried to call you' to explain News’ position but did not get through. Essentially News cannot agree to the publication
of: . _ . .

(1) the first sentence of Annex 2, para 7.
17\ the reference to “n the last sentence of Annex 2, para 8.
,Annex 2, para 10 and 11. . _ _ ‘

. he reasons for the redactions in (1) and (2) is that they contain references to a term of the CA o
hich is highly confidential to Sky and Newco and as such would give rise to the same harm to
Sky and Newco which formed the basis for accepting that the agreement itself should not be published.

With regard to (3) a disclosure of those paragraphs would be

We discussed this point with the OFT in the context of the last announcement and they accepted an
equivalent redaction. | have taken the liberty of discussing this again wit ho supported the redaction
at the time and, | understand, would support the redaction to the current report. He is available now if you want to
discuss the point with him. .

Please do not hesitate to call me on f you wish to discuss.

Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London

El1 6AD

United Kingdom

Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

{

From:
Sent: 29 June 2011 17:16
To:
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EX.L 1372

From: |

Sent: 29 June 2011 19:22

TJo: ‘

Cc

Subject: RE: Redactions - News Corporation/BSkyB Merger (0012561-0000367)
Attachments: ' OFT_Report__redacted.pdf

as just discussed.we are content to leave for publication the first sentence of Annex 2 para 10 as well as the first
sentence of Annex 2 para 11.

~ lenclose a revised redacted version of the OFT report.

F st wishes

A}

Fromi
Sent: 29 June 2011 18:52

To:
Cc:

Subject: Redactions - News Corporation/BSkyB Merger (0012561-0000367)

CONFIDENTIAL

[ tried to. call you to explain News' position but did not get through. Essentially News cannot agree to the
publication of: ' : ' ’ :

(1) the first sentence of Annex 2, para 7. : 4 -
(2) the reference to h the last sentence of Annex 2, para 8.
(3) Annex 2, para 10ana 1T. :

The reasons for the redactions in (1) and (2) is that they contain references to a term of the CAF
\ hich is highly confidential to Sky and Newco and as such would give rise to the same
harm to SKy and Newco which formed the basis for accepting that the agreement itself should not be
published.

With regard to (3) a dis'closure of those paragraphs would be| |

\ [We discussed this point with the OFT in the context of the last announcement
and they accepted an equivalent redaction. | have taken the liberty of discussing this again with Sheldon
Mills who supported the redaction at the time and, | understand, would support the redaction to the current
report. He is available now if you want to discuss the point with him.

Please do not hesitate to call me on | f you wish to discuss.

Best wishes

MOD300007384
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EX.L 123'

From: _ \ |
Sent: 29 June 2011 20:53
To: ‘

Subject: ' Re: Redactions - News Corporation/BSkyB Merger (0012561-0000367)

Noted. Many thanks for your efforts.
| look forward to reading the announcement tomorrow.

Best wishes

From
Sen‘t: Wednesday, June 29, 201‘1 08:50 PM

To:

Subject: RE: Redactions - News Corporation/BSkyB Merger (0012561-0000367)

In those circumstances, we would be happier publishing the full version of paragraph 9 of Annex 2, and will
therefore go with the document I sent you by my email below. '

Thanks for your assistance with this.

Legal Advisers to the Department for Culture, Media and Sport

From:|
. Sent: 29 June 2011 20:14
fo:
Cc:
Subject: RE: Redactions - News Corporation/BSkyB Merger (0012561-0000367)

SI have double checked and thanks for raising the discrepancy.

_Ideally we would redact the second part of paragraph 9 in Annex 2 (because of the reference to profits) but if the v
Secretary of State feels strongly about publishing it we do not feel as strongly as the redactions in para 10 and 11.

Best wishes

From:! , — ,
" Sent: 29 June 2011 19:53 ‘
To:
Cc:
Subject: RE: Redactions - News Corporation/BSkyB Merger (0012561-0000367)

'Thanks:['rhis is version is in line the one | sent you earlier (our email crossed). We are happy for you
to use either version if this approach is accepted.

MOD300007385
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| assume that you are still targeting an announcement tomorrow morning at 7am but | would also be grateful if
you could confirm that when you revert to us.

| look forward to hearing from you.

Best wishes

From;|
Sent: 29 June 2011 19:27
To:
Cc:
Subject: RE: Redactions - News Corporation/BSkyB Merger (0012561-0000367)

]

Further to our discussion, I will discuss internally whether the redactions you’ve suggested to
the OFT’s report are acceptable, however, in the interests of saving time, I thought that I

" would run past you a version of the report with those redactions made, so that I can just
check that we have the right redactions made. It is attached to this email. If you could
confirm that, that would be helpful, and I will revert as soon as I am able in relation to
whether these are acceptable or not.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:\ ‘
Sent: 29 June 2011 18:52 .

To:

Cc:

Su H = rporation -

CONFIDENTIAL

]

I tried to call you to explain News' position but did not get through. Essentially News cannot agree to
the publication of:

(1) the first sentence of Annex 2, para 7.
(2) the reference to
para 8.

(3) Annex 2, para 10 and 11.

in the last sentence of Annex 2,

The reasons for the redactions in (1) and (2) is that they contain references to a term of the CA on
which is highly confidential to Sky and Newco and as such would give
rise to the same harm to SKy and Newco which formed the basis for acceptmg that the agreement’
itself should not be published.

With regar a disclosure of those paragraphs would be

We discussed this point with the OFT in the context of the
2
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EX.L 134

From: \ \ :
Sent: 08 July 2011 11:48

To: ' 1 |

Subject: [CISM] questions

Some initial thoughts for discussion in relatlon to your queries - give me a call when you have had a chance to read
through

I

) What is the relevance ! of phone hacking to the Secretary of State’s consideration (both before the most recent
allegations and afterwards)? As you know, we've taken the view that the hacking is not immediately relevant
to media plurality itself, but is to whether News can be trusted in offering the undertakings. You'll be aware
that our line has been that these are serious undertakings, offered in good faith, and there are safeguards
which underpin them and ensure compliance.

1. In the present case the Secretary of State has identified concern! s relating to media plurality (in particular, in thelight
" of Ofcom 217;s report) which meant that he intended to make a reference of the Newscorp/Sky merger to the
Competition Commission. Those concerns related to the ownership and operation of Sky News. However, a series of
undertakings were proposed by Newscorp which would apply in lieu of a reference. It is those upon which the
Secretary of State has consulted and then, following amendment, re-consulted.

2. AsIunderstand-from press reports, the allegations in respect of phone hacking and payments to police for inforrnation
r! elate (to date) only to one Newscorp (indirectly) owned newspaper, the News of the World. However, it has been
suggested by some that particular individuals either (a) involved in running News of the World at the time that the
alleged hacking/payments were made; and/or (b) involved in the operation of Newscorp at the time of the alleged
hacking/payments and/or subsequent unsatisfactory investigation of the allegations, remain senior individuals within
the Newscorp structure. It is unclear to me whether all of the persons who have been referred to in the press (and, in
particular, Rebekah Brooks) hold a position within Newscorp or merelyits subsidiary News International.

3. Any suggested impact of the phone hacking allegations upon the assessment of the public interest in plurality specified
-in S.58(2C) of the EA02 is not clear. It is not clear whether it is suggested that there are greater plurality concems
going wider than news provision (and the impact of the merger on Sky News) and, if so, why. It may be that an
argument would be put that the “sufficiency” of plurality of persons controlling media enterprises in the UK is more
greatly reduced where a merger involves persons gaining control (or fuller control) about whom there are concems in
relation to their conduct and probity. However, that case has not been put so far as I am aware and, in any event,
unless the concern goes beyond news provision, it is difficult to see why it should have any impact on the process in
the light of the UIL’s proposed.

4. As you say, it seems more likely that the impact of the alleged conduct is that the Secretary of State
should not accept the UILs which have been offered. Plainly in relation to the acceptance of UILs the
Secretary of State has a broad discretion. However, having indicated that he considers the UILs are
satisfactory to deal with any plurality concerns, it is unclear how the allegations relating to conduct of
individuals at Newscorp has a particular impact on any of the specific provisions or their '
workability. It would appear that the suggestion m! ay be that the Secretary of State should not accept
the UILs because N ewscorp is “not to be trusted” and you should not accept UILs from people who
cannot be trusted.

5. It seems to me that if there is good reason not to trust someone then there may be good reason not to accept UlLs from.
them. Whilst putting in place stringent legal protections and monitoring processes in the UILs may ensure that the it is
not easy to undermine the terms and purpose of the UILs, it must be right that the Secretary of State can take the view

1
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‘that if someone is not to be trusted and/or is not acting in good fait! h in proffering UILs, the Secretary of State does
not have to accept UILs.

6. Nonetheless, in relation to the actual UILs at issue here and the position taken to date, the Secretary of State would
need good reasons now to say that the UILs were insufficient. Without those good reasons, there would be a

significant vulnerability to successful challenge by Newscorp. Ileave to one side whether, in the present climate, the
~ extent of Newscorp’s appetite for any such challenge.

7. In all the circumstances, it would seem well within the scope of the Secretary of State’s power to reach
a conclusion that the UILs are serious undertakings, offered in good faith, and there are safeguards
which underpin them and ensure compliance which mean that the allegations being made are not such-
as to undermine the Secretary of State’s provisional decision to accept them.

Do the most recent allegations alter the risk of challenge, both in terms of the risk of being challenged, and the risk of
being challenged successfully? Our assessment in relation to this is that the risk of challenge has been raised (even
considering that we were likely to be challenged by Avaaz in any event, we consider that it may now be the case that they

are joined by the alliance of media organisations), but that the risk of a successful challenge (subject to the SoS's reaction
phone hacking) remains about the same.

8. Tagree the risk of challenge has been raised. The serious nature of the allegations, the heightened political temperaturé

and public furore mean that a challenge being brought “to make a point”, in particular by a group seeking to raise its
own profile, will have been increased. . '

4
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| | | EX.LI3S

From: . | |
Sent: 10 July 2011 11:23

To: |

Subject: . : [CISM] RE: Newscorp ;

| think this is the sort of question that should be raised with LO’s. | have so far found no authority dealing with the
situation where Parliament expresses a view through a vote about how a legislative process should operate. (I've
seen stuff on how “promises”, manifesto commitments, select committee recommendatlons do not blnd but
nothing —yet - on parliamentary votes)

Whilst insofar as any motion meant that if applied the SoS would be acting contrary to his statutory duties, the vote

would not appear to require the SoS to do anything contrary to his statutory duties because the rule of recognition

in English law is that a statute req! uires specific amendment or repeal to ensure that. However, my concern is that

given that there is no specific timetable within which the SoS must decide, must he comply with the motion if he can

consistently with his statutory duties (even if he would prefer not to}? This may, to some extent at least, depend
on the terms ofthe motion voted upon

!
'

From:

Sent: Sunday, July 10, 2! 011 11:02 AM
" To: |

Subject: [CISM] RE: Newscorp

I wonder if this is a question on which prudence would dictate that the Law Officers view is sought? I
haven't been able to find anything specific, but doesn't it go to accountability? The SoS will be accountable
to Parliament for his decision, but Parliament cannot constitutionally usurp that decision, absent specific
legislation permitting it to do so. '

wegal Advisers to the Department for Culture, Media and Sport

‘

From \ \ ,

Sent: :
To: ~ ‘
Subject: ewscorp

An opposition debate is simply time in the schedule to debate an issue but does the vote on a motion at the end
have any greater {or, more particularly, less} significance than any other motion?

From: ‘
Sent: 10, 2011 10:22 AM
To: _
Subject: [CISM] RE: Newscorp

I don't have the text, but can probably get it, insofar ds there is one yet. I agree that ignoring it would cause
a public law risk, but I think the SoS is more concerned about whether he has to comply with it. ‘

- I'have no learning on this, but will take a ! squiz on LION and see if there is any.

1
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Legal Advisers to the Department for Culture, Media and Sport

From: ‘ ‘
Sent: 10 July 2011 10:20

To! |

Subject: [CISM] RE: Newscorp

Presumably thé vote is on a motion — do we have the text? Does the motion proposed actually cut across the
legislation? Is there not a risk that if the motion could lawfully be complied with by the SoS (and presuming it is
voted through) that ! to ignore it would itself give cause for review? Is not the curr ent risk on delaying taking the
de! cision is that it would be unlawful and unfair to do so under public | aw. But if parliament — albeit not through
primary or secondary legislation — votes in favour of the SoS delaylng, why should that be ignored in the public law
calculus?

rould not circulate these questions immediately — they al re for you only and | need to have a look at the
law. ‘Never had to deal with the impact of a parliamentary motion alone before. Do you/HMG have any learning on
it?

From: |
Sent: Sunday, July 10, 2011 10:05 AM
To:
Subject: [CISM] FW: Newscorp

L

Could we have a chat about this? I think this must be the posmon but would welcome dlscussmg Sorry to’
bother at the weekend ! and all.
<div>

Legal Advisers to the Department for Culture, Media and Sport

FromJ ‘

Sent: 10 July 2011 10:01 . :
To: BEEBY, Sue;\ \PATEL RITA; ZEFF JON; OLDFIELD PAUL
Cc: SMITH, Adam : : o .
Subject: RE: Newscorp

Sue,

Adam's asked that we discuss thiswhen] ~~ [omes into the office tomorrow morning (waiting for
confirmation of that, but he said it seemed manageable, so I imagine it will happen relatively early).

MOD300007390
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" As far as this is concerned, the decision on the merger is one for the Secretary of State, and I do not see that
a vote can have any legal effect in relation to his decision at all. The only thing which Parliament could do, I
think, to affect his decision would be to vote in relation to legislative change.

I may well be speakingto] this morning in relation to meeting tomorrow, so will check wit! h him, and have a
further think, but | cannot see that a vote would affect a decil sion at all. ,

the Department for Cu! lture, Media and Sport

From: BEEBY, Sue

Sent: 10 July 2011 10:00 .

: To# PATEL RITA; ZEFF JON; OLDFIELD PAUL
Cc: SMITH, Adam

“ubject: Re: News! corp

lﬂi

Ed Miliband is proposing an opposition day debate on delaying the bskyb decision and a vote. Can you let me know what the
legal position is on this. le would it have any impact given its a quasi judicial decision?

| need this urgently if possible.

Thanks
Sue

From! | : '

To: )ATEL RITA; ZEFF JON < br>Cc MCKAY SANDRA; SMITH, Adam, BEEBY, Sue
Sent: Fri Jul 08 12:33:38 2011

Subject: Newscorp

All,
' Please see attached received fron{:which'perhaps we can discuss when we meet at 2.30.

" Thanks,

Legal Advisers to the Department for Culture, Media and Sport

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 messag! e, please delete it.
All DCMS e-mail is recorded and stored for a m inimum of 6 months

*#** This email has been transmitted via the Criminal Justice Secure eMail service. ***
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***
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