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From: ' - - Michel, Frederic {

Sent: © . 24 December 2010 11:24 -
CTo: © ZEFFJON
'Subject:- : S " Private” -
' -'Dear Jon

Hope all is well ,

| guess next few weeks will be busy for us both' DL
Our legal team has informed me you will be heading the DCMS Sky transactron review.
-We will do our very best to be as hepful as possrble in the oral and written evidence. -
Have a nice Christmas, :

" Looking forward to seeing you soon '

.Warmest regards -

Frederlc

r-rederlc Mrchel

- Director, Public Affalrs Europe e
' ,_News Corporatlon '

Tel..
.Mo

"Please consrderthe envrronment before prlntlng thls e- mall“ :
. The Newspaper Marketrng Agency Openrng Up Newspapers

www nmauk co uk

Jis e- mall and any attachments are confldentlal ‘may be legally privileged and are the property of
News International Limited (whrch is the holdrng company for the News International group, is
registered in England under numbeér 81701 and whose registered office.is 1 Virginia St, Londan -
E98 1XY), on whose systems they were generated. If you-have received this e-mail in error,
please notify the sender immediately and do not usé, 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
llablllty 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

1
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From: SECRETARY OF STATE'S OFFICE
Sent: : 05 January 2011 17:21
To: ‘ _
" Subject: OFCOM'S REPORT ON NEWS CORP/BSKYB PROPOSED MERGER
Dear Mr Michel

OFCOM’S REPORT ON NEWS CORP/BSKYB PROPOSED MERGER

As you know, Ofcom provided the Secretary of State with the above report on 31% December. We are
awaiting a redacted copy from Ofcom which we can send you but, in advance of that, the Secretary of
State would like to offer you a meeting to discuss the process which we will follow from now on. Can |
suggest that someone gets in touch with this office with a view to having the meeting later this week?

The Secretary of State would like to stress that this is not a meeting to discuss the substantive points
““‘sed in the report. Once you have a copy of the report he will, of course, consider any points which you
nay subsequently wish to raise, and be happy to meet again.

Department for Culture, Media and Sport
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From: , Michel, Frederic

. Sent: .~ . -05January 2011 20:40
Too T L ZEFRJON
. Subject:. .. . -RelPrivate’
Dea"r th
: Thanks a Iot

Yes, I'm- scheduling for me and James to come see the SoS tomorrow or Frlday
We look forward to it.

Hope to see you then?

. Let's talk beforehand if you want.

Warm regards =
ed
Ffede’_ric-‘Michel' L
Director, Public Affairs, Europe
News Corporation '
tel:
mob

-~ Original Message ----- . : .
. From: ZEFF JON [malltoﬂ \
Sent: Wednesday, January 05, 2011 06:06 PM _
To: Michel, Frederic < K

' -‘Subject RE: Prlvate N . » .

Dear Frederlc T

~slated thanks for ybur good wishes and’ Ha'ppy New Year. -1 look forward to keeping in'foubh
and | know you're in contact with the Secretary of State's offlce about a possible'meeting in the
next few days , :

Best wpshes.‘

Jon

From: Michel, Frederic
Sent: 24 December 2010 11:24
To: ZEFF JON

Subject: Private

Dear Jon,

Hope all is well.

| guess next few weeks will be busy for us both!

Our legal team has informed me you will be heading the DCMS Sky transaction review.
1

MOD300007394



For Distribution to CPs

CX.0. |0

From: Michel, Frederic
Sent: N7 lanuans 2011 11-19
To:
“Cc:
. Subject: RE: Private
Dear

Please use the following:

Frederic Michel,

Director .

Public Affairs, Europe

News Corporation,

3 Thomas Square,
ondon E98 1EX

el

- Mob

My assistant, will look out for it.
Warm regards
Fred

----- Original Message-----
From|
Sent: 07 January 2011 11:16
To:| - _
Subject: FW: Private

Near Frederic,

—ould you let me know what address we should use for correspondence, please.

DCMS
2-4 Cockspur Street
London SW1Y 5DH

W,
M

——-Original Message-—-
From: ZEFF JON
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Sent: 05 Januarv 2011 16:39
To:
Subject: FW: Private

To see contact details (should file this as well)

--—--Original Message-----
From: Michel, Frederic
Sent: 24 December 2010 11:24
To: ZEFF JON

Subject: Private

Dear Jon,

Hope all is well. -
| guess next few weeks will be busy for us both' _ ' _
Our legal team has informed me you will be heading the DCMS Sky transaction review. '
We will do our very best to be as hepful as possible in the oral and written evidence.
Have a nice Christmas, :

ooking forward to seeing you soon,
Warmest regards. ‘
Frederic

Frederic Michel _ _
Director, Public Affairs, Europe : o \
News Corporation ‘ '

Tel: 4
Mob:

"Please consider the environment before printing this e-mail"
“he Newspaper Marketing Agency: Opening Up Newspapers:
www.nmauk.co.uk

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

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.
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From: ' ‘

Sent: 07 January 2011 20:34
To: \ \
Subject: Re: Private

Hi

Just to let you know that the report has arrived!
Many thanks for your help with this and hope you have a great weekend.

Best wishes,

-3 Thomas More Square
Thomas More Street
London
E98 1EX

----- Original Message -—--
From;
Sent: Friday, January 07, 2011 07:25 PM
To:
Cc:
-
Subject: RE: Private

Hi

- The letter is ready and will be collected by the courier at 7.30 and taken to the address below. |
-ill check at 7.30 that it has gone and let you know if there is a problem. If it hasn't turned up b
say, 9 call me and | will chase the couriers. My mobile d \and my land line is
E(as my mobile has a baffling tendency to go straight to voice mail.)

Have a good weekend.

----- Original Message--—-—--
From;]
Sent: 07 January 2011 18:34
To: BRAND STUART
Subject: RE: Private

W]

FoIIowmg on from our conversatlon please find below my contact details if you need to contact
. | will be on-email and mobile.

1
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Just to confirm the report should be sent to:

Best wishes,

~ 3 Thomas More Square
Thomas More Street
London | ES8 1EX

Tel: +
Mob:

-—--0Original Message--—-

From: Michel, Frederic :
Sent: 07 January 2011 16:10
To:
Subject: FW: Private

Please caIDnd ask him for update on timing of rebort reaching us today...

—--Original Message--——
From: |
Sent: 07 Januarv 2011 11:16 '
To:
Subject: FW: Private

. “ear Frederic,

Could you let me know what address we should use for correspondence, please. . |

DCMS
2-4 Cockspur Street
London SW1Y 5DH

W:
M:

--—-Original Message-----
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From: Michel, Frederic |
Sent: _ 14 January 2011 10:44
To: » ‘ ‘
Subject: " RE: Private

Hi ¢

We will be sending the documents by mid-afternoon today.
Best
Fred

----- Original Message-----
From\
2nt: 07 January 2011 11:16 -
I'o: '
Subject: FW: Private

Dear Frederic,

Couqld you let me know what address we should use for correspondence, please.

t

DCMS '
2-4 Cockspur Street
London SW1Y S5DH E A )

L
A

From: ZEFF JON

Sent: 05 January 2011 16:39
To:\
Subject: FW: Private

To see contact details (should file this as well)

From: Michel, Frederic [mailto!
Sent: 24 December 2010 11:24 .
To: ZEFF JON

‘Subject: Private

~7
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EX.0. 13

~ From: ' Michel, Frederic <
Sent: - 14 January 2011 16:05
To: Michel, Frederic
Cc:
* Subject: RE: Private

Hi

Probably in next 2-3 hours. The draft is being finalised by our 6ounsel now.
| Best | |

Fred

-----Original Message-----
om:

. dent: 14 January 2011 16:04

To: Michel, Frederic -

Cc:| |

Subject: RE: Private

Hi Fred,

What's the latest ETA?

From: Michel, Frederic\
Sent: 14 January 2011 10:44

-~ ‘

0:
- Subject: RE: Private
Hil
We will be sending the documents by mid-afternoon today.
Best
Fred
——-Original Message-—— )
From;
Sent: 07 January 2011 11:16
To:

Subject: FW: Private
Dear Frederic,

Could you let me know what address we should use for correspondence, please.
1
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EX.0 14

From:
Sent: 0
To:

Subject: ' meeting with SoS

Hi Fred,

As you will know, News Corp is seeing my SoS on Thursday. | was calling to see whether you
would be agreeable to making this a joint meeting with Sky. However, | have since spoken to Sky
who would prefer a separate meeting, so my question has become academic!

OCMS ;
2-4 Cockspur Street
- London SW1Y 5DH

W:
M

MOD300007401
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EX.0.15

From: ' A - Michel, Frederic\ ' \

Sent: - o 24 January 2011 10:06 ,

To: h © . ZEFFJON; SMITH Adam . :

Subject: - "~ FW: News Corporation's Subm|SS|ons in response to the Ofcom Report Non-
T " confidential versions

Attachments: Final Submission to Ofcom - 23 November .non confldentral version.pdf; .

ATTOOOOl htm; CO-#13207048- v18- Subm|SSIon to! Secretary of State (3) pdf :

Importar\ce:-_.__ L High

From: Michel, Frederit: ' .
Sent: 24 January 2011 09:54 - . ' )
“Tot Jon Zeff | | Adam SMITH| B

‘bject: News Corporatron S Submrssrons in response to the Ofcom Report - Non-confldentlal versions
.nportance ngh . '

T Jon/Adam

_ Attached-are the non- coanentlaI verslons of our subm|ssrons for pu blrcatlon on Tuesday if the SoS goes ahead wrth a
statement., :

We erI be sending further documents in the morning regardmg our views ofthe process suggested by the SoS and further
details on the UIL.

Warm regards

Fred

' Frederic Michel” ‘
Director, Public Affairs, Europe
**aws Corporation

4
' ok

"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
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@ News Corporatlon

- News Corporation/ British Sky Broadcasting Group Plc

" Submission to Ofcom .

1. . EXECUTIVE SUMMARY AND CONCLUSION

14 This submission is made by News Corporation ("News Corp") in respect of the proposed
_acquisition by News. Corp of the entire issued and to, be issued share capital of British Sky
- »Broadcastlng Group plc ("Sky") that. News Corp does not aIready own (the "Transaction”).

1.2 :.The Secretary of -State is considering whether to take approprlate measures to protect'
" “legitimate interests” pursuant to Article 21(3) EUMR and issued-a ‘European Intervention
“Notice in relation to the Transaction on 4 November 2010.- Ofcom issued.an Invitation to
Comment on media public’ |nterest con3|derat|ons in reIat|on to the Transactnon on 5
" November 2010 : : o
1.3 This submission addresses issues which are relévant to Ofcom’s initial investigation of the
;f'Transactlon in relation to the pubhc interest consnderat|on specified in section 58(20)(a) of
i»the Enterprlse AcL S : . : :
1.4 :Th|s submlssmn is structured as foIIows
(a) Sectlon 2: Background to the parttes and the Transactlon

by - Sectlon 3: Legal framework and relevant public interest con5|derat|on and
' sufflmency of plurahty

T (‘c)‘ - . Section 4: The Transactlon wm not change the quallty of edltorral mfluence_-
. over Sky News . . . .

(d) - “.Section 5: No impact on setting of the news agenda
‘ (e) ‘ Sectlon 6: Sufflment plurallty post-Transactlon '

1.5 News Corp has engaged FTI Consulting and Perspective Consultlng to prepare reports
- ~'on media public inferest considerations relevant to the Transaction. These reporis are
. provided in Annex | and Annex [l respectlvely

16 A Glossary of abbreviations used in this submission is provuded in Annex [l
1.7 Insummary:

(a) In the UK, News Corp is mainly a newspaper enterprise for the purposes of the
Enterprise Act and Sky is a media enterprise serving mainly a TV audience. This
means that the only audience for whom plurality could conceivably be reduced as
a result of the Transaction is a cross-media audience.

(b) The Transaction involves News Corp acquiring full legal control of Sky over which
News Corp already has commercial influence and a degree of control, as
-recognised by the UK authorltles

LIB02/RABS/2609420
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(c) In relation to TV broadcasting, commercial influence does not equate with editorial
|nfluence This wds found by the CC and confirmed by the CoA in the Sky/ ITV
. case It cannot be assumed that the Transaction will bring about a 3|gn|f|cant :
actual change in the ed|tor|al |ndependence of Sky News o

(d) Furthermore, the regulatory framework and the deep _culture of editorial
' indépendence in UK TV broadcasting combine to protect internal plurality within
the media enterprise.that will serve a cross-media audience post-Transaction.

(e) - Inany event, even if Ofcom wanted to assess the Transaction on the basis that
- "there” will be no_internal plurality constraint in-relation to Sky News post- -
Transaction, there would be a sufficient plurality of voices available to cross-media
audiences post-Transaction. The strength, number and.range of cross-media .
voices has increased since enactment of the.Communications Act and there is’ ..
.every reason to- belleve .that this - cross-media diversity - will continue post-
Transactlon

() : ' We aiso con3|dered foIIowmg the Sky/ ITV precedent whether there were

" particular individuals within the UK population-who ‘currently rely only on news
content from Sky News and News International. . This grouplng was found to be of_ ’

" a mlnlmal size (0:3% of the UK populat|on)h 2 :

1.8 This submussmn and its annexes’ contain conﬂdentlal information wh|ch should not be
‘ dlsclosed to thxrd partles W|thout News Corp s pnor wr|tten consent.

LIB02/RABS/2609420 Hogan Lovells
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3.
2. .BACKGROLlND TO THE PARTIES AND THE TRANSACTION
The Parties

21 News News Corp is a dlversrfled global media company Wlth operatlons in.eight |ndustry T
segments: filmed entertainment; television; cable network programming; direct broadcast
- satellite television; integrated marketing -services; newspapers and. information services;
_book -publishirig; and othér. - 'News: Corp_had total assets as of 30. June 2010 of
approximately US$54 billion and total annual révenues of approxnmately US$33 billion for
- . -thefiscal year ended 30 June 2010. .

22 “The actlvmes of News Corp are conducted pnncupally in the Unlted States Contlnental '
Europe the Unlted Klngdom Australla Asia and Latin America.

g 2.3 " News Corp is a Delaware corporatlon -whose shares are listed on the New York and N
Australian Stock’ Exchanges. News Corp-has a secondary listing on the London Stock'
, Exchange .

- 2.4 In .the UK, News Corps ma|n actlvmes lnclude (through News International L|m|ted) the'
* provision of newspapers and information.services and (through HarperColllns Publlshers'
lelted) book publlshlng : .

- 257 'News Corp owns 39 14% of the shares in Sky, and is entitled to exercise 37 19% of the

- voting rights ln Sky Accordlng to the UK CC, News Corp at present has a degree of
} _control of Sky : :

2.6 - Sky: Skyisa holdrng company for a number of subs|d|ar|es which are actlve ina var|ety'
‘of economic sectors in the UK and Ireland, |nclud|ng

(a) the creation of “linear” TV channels (i.e., channels offering 'a ‘series of
~ programmes which are available to view .at a scheduled time of broadcast). Sky’s
linear pay TV channels are supplied on'a wholesale basis to cable, DTT, and
~ IPTV operators for them to retail to their subscribers in the UK and Ireland. . Sky -
*-also- broadcasts a number of - |ts TV channels FTA (or free-to- vr_ew) via DTH
satellite and via DTT Coe

‘(b) ' the retall drstrrbutlon of Sky's.and thrrd partles linear pay TV channels via DTH,
o IPTV, the Internet (vua Sky Player) and mobile technologies; :

(c) the retall dlstrrbutlon of Sky’s and '[hll’d partles audlowsual -programming”
* (referring to all types of content that satisfies consumers’ demand for audlowsual
- services, regatdless of how they are made available to consumers) via the

- servrces known as SkyAnytlme and Sky Player, -

(d) the prov13|on of retall telephony and broadband services to Sky's reSIdentlal DTH
‘ subscribers;

(e) the provislon of conditional access, access control, and EPG services to
' broadcasters and interactive service providers on Sky's DTH platform;

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

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

CC Fleport paragraph 5.64.
" Sky Playeris an online application available over the Internet via PCs, games consoles and other consumer electromc
devices.

L1B02/RABS/2609420 Hogan Lovells

MOD300007405



For Distribution to CPs

The Transactlon structure

28 - ~The Transaction contemplates the’ acqursmon by News Corp of Sky's shares it does not
' dlready own. After the |mplementat|on of the Transactlon News Corp would exercise -
- sole'control over Sky: : -

2.9 The Transaction is subject to the City Code on*Takeovers and- Mergers-and would  be
' ‘implemented by way of a publio offer or court approved scheme of arrangement.

Timetable and regulatory reV|ew

210 On15 June 2010 News Corp made an announcement pursuant to’ Rule 2.4 of the Clty
Code on Takeovers and Mergers of a possible offer to acquire the entire issued and to be
|ssued share cap|taI of Sky that News Corp does not already own.

2.1 'Pursuant to a Cooperatlon Agreement entered into by News Corp and Sky on 15 June
2010, Sky has agreed to co-operate with News Corp in seeking any necessary. merger
_ clearances in relatron to the Transactron from the relevant merger control authorities:

. 2.12 The Transactlon is a concentratlon wrth a Un|on dlmensron and was notlfled to the
R _Commrssron on 3 November 2010. The Commrssrons rev1ew of the Transactlon at_ ’
" Phase I is pendlng ' : ‘

Ratronale of the Transactron |

2.1‘3 The acquisition of the entire share’ caprtal of Sky constitutes: an opportunrty for News Corp"'
"7 “to achieve fmancral consolidation for-a company with which it has been cIoser associated

for a long t|me and which is mainly active in a sector that constitiites a core business for
News Corp.®

2.14  The Transaction will allow News Corp to achieve, among others, the following two main
' objectives: (1) it will allow News Corp to diversify the geographlc scope of its activities by
acquiring a significant presence in two territories, namely the UK and Ireland, where, as of
today, News Carp’s activities in the TV sector are rather limited; and (2) it will allow News
* Corp to diversify-its sources "of earnings by consolidating a business; such as Sky's
business, whose earnings aré less dependent on advertising than other News .Gorp

activities in the UK/ Ireland and elsewhere (and more linked to subscrrptron fees pa|d by *°
TV V|ewers)

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

LIBO2/RABS/2609420 : - Hogan Lovells

MOD300007406



For Distribution to CPs

3. LEGAL FRAMEWORK RELEVANT PUBLIC INTEREST CONSIDERATION AND SUFFICIENCY OF
PLURALITY Lo

- Introduction -

31 The Secretary of State is consrderrng whether to take" approprlate measures to protect '
"+ “legitimate intérests” pursuant to Article 21(3) EUMR and issued a, European Intervention -
~Notice in relation to, the Transact|on on 4 November 2010. Pursuant to such European
Intervention Notice, the Secretary of State asked Ofcom to investigate and report to him | in
relation to the identified public interest consideration described is paragraphs 3.5 to 3.7
- "below. As Ofcom will be aware, News Corp has made detailed subniissions to BIS
" explaining why, in its view, there is no substantive basis for intervention. In part|cular the
Transaction does not give rise to “exceptional circumstances” as to justify intervention in
accordance with the DT] Guidance, paragraphs 8.2 and 8.4, and we submit that this
: background should inform Ofcom's advice to the Secretary of State to enable him to
determlne conclus|vely the reIevance of the |dentrf|ed publ|c |nterest consrderatlon

‘3.2 As Ofcom is aware, the scope of its report and of the foIIowrng determrnatrons to be taken '
by the Secretary of State, is limited to plurality considerations. News Corp is aware that a
number of th|rd parties have made submissions that the Transaction will have detrimental L
, effects on competition (for-example, it has been suggested that the merged group may . ! _

. choose to bundle News Corp. newspapers with Sky subscriptions -with antrcompetltlve. o
effects). Such theories are, in.any event, unsubstantlated and-are based on hypothetical  :
assertions of what "may” or "might" occur following the Transaction, without evidence.. ..

- They speculdte on commercial behaviouriand its |mpact on compet|t|on and therefore fall -

" under the exclus1ve competence of the Commlsslon ’

3.3 In light of the GG approach in the Sky/ ITV case, as endorsed by the CoA, an analysrs of
* plurality involves the following:

(a) a qualitative assessment of the range' and variety of voices available to
’ * audiences, taking into account both "external” and "rnternal" pIuraI|ty, rather than a-
bare assessment of the number of controllers; ’

(b) : in terms of content types, -the focus of the anaIysis should be the provision of
news, bearing in.mind that any activities of Sky or News Corp in relation to the
supply of raw news or content or other services to third parties which 'do not
confer’ controI over. editorial policy are not - relevant to the pubrc interest:

- consideration; ’ '

()  interms of audiences, the Transaction can only conceivably affect a cross-media .
-audience, if at all; socio-economic groupings are.not themselves relevant .
audiences for statutory purposes, but only. categorisations which may apply to
some members of an audience (or members of a readership).

3.4 After establishing what qualitatively changes post-Transaction, compared with pre-
Transaction in respect of the provision of news to a cross-media audience, it is then
necessary to assess whether or not that change would result in insufficient pIurahty in the
UK. :

The relevant public interest consideration

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

LIB02/RABS/2609420 o ‘ ' Hogan Lovells
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3.5 The relevant public interest consideration, on which the Secretary of State has asked
" Ofcom® to report, and we understand from our correspondence with BIS is set out in’
sectron 58(2C)(a) of the Enterpnse Act :

“the need, in relation to-every different audience in the United ngdom orina
particular area or locality of the United Kingdom, for there to be a sufficient
p/urallty of persons with control of.the media enterprises servmg that audience.”

3.6 The manner in wh|ch an: assessment of the sufficiency of media plurallty is to be’
- conducted was . considered in detail by the CC in-the Sky/ ITV case.. The CC took into .
- consideration views expressed by Ofcom, written and oral submissions from. a number of -
interested parties, contributions from academic and other experts, literature concerning
plurality and the Parliamentary debates connected with the relevant provisions, in coming
to its view as to what .an. assessment of. pluralrty required. The CC’s approach was’
accepted and followed by the Secretary of State

3.7 On the one.important point on which the CCs approach was challenged in the CAT, the .
" CC's approach .was' ultimately endorsed by tie CoA. The CoA concluded that, when
‘assessing the plurality of the aggregate number of relevant controllers of media
- enterprises and-considering the sufficiency.of that plurality, the CC may, and should, take
" into account the-actual extent of the control exercised and exercisable over a rélevant .
. enterprise by : another. In light of this, it should not be necessary for Ofcom to re-open the .
debate in areas where the CC has already made clear findings. '

l . Plurality requires an as'sessment of the range and number of voices
38 In Sky/ TV, the CC summarrsed its process as follows

- "We took the concept. of plurality of persons- with control of media enterpr/ses fo

refer both to the range and number of persons with control of media enterprises.
" We concluded that a plurality ‘of control within the media is a matter of public
interest -because it may affect the range of information and views provided to
different audiences. We thought it important to draw.a distinction between the
_ _ plurality of persons with control of media enterprises and the implications of that
R plurality for the range of information and views made available to audiences. We
also thought that it was approprlate to dlstlngwsh between " the range of
information, and views that are provided across separate independent media
‘groups (external plurality) and the-range that are provided within mdtv:dual medla

- groups (internal plurality).”® . :

3.9 . The CoA confirmed that an analysis. of plurality involves more than a bare assessment of
- the number of controllers and encompasses an assessment of the range and variety of
_voices available to audiences, taking into account both "external” and "internal” plurality.

"The word plurality can connote more than-just a number exceeding one. It may
carry an implication of range and variety as well. Certainly it has that meaning in
subsection (2B). We consider that it does so in subsectron (20)(a) as well.”

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

In this submission, we refer to the assessment conducted by the Secretary of State and on which the Secretary of
State has asked Ofcom to report.

CC Report, paragraph 30.

CoA Judgment, paragraph 90.

LIB02/RABS/2609420 Hogan Lovells
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3.1 It is therefore necessary for the Secretary of State to consider to what extent the
" Transaction changes the status quo ‘ante {in which News Corp already has a degree of
. controI of Sky) soasto create a srtuatton of rnsuffrctent pturalrty

- Focus of-analysis should be news

- 312 The CC decided in Sky/ ITV that, in terms of content the best metric to assess the range
of information and views presented to, the public (and to- assess pluraltty) was the =
provision of news: '

"We concluded that a plural/ty of control within the. med/a is a: matter of publ/c
interest because it may affect the range of information and views provided to
different aud/ences "8

“"The parties overlap in a broad range of content but news and current affarrs are .. 7
the genres most closely connected with the formation of public opinion about
.issues of national significance through the communication of _a range -of
“information and Views. National news is an important genre ‘of programming. for -

" both ITV and BSkyB. Considering all content genres,’ mclud/ng current affairs,
documentaries and satire, viewers rank news first in terms  of societal
_importance’, with a majority .of the public, saymg that news helps them feel. part of
the democratic process. We also believe that news provisionis a.reasonable
indicator of, and better def/ned than a wider range ‘of other content relevant to the

. formation of publ/c opinion about issués of ‘national s/gn/f/cance We therefore -
focused on national news and refer to the range of information and views
commun/cated to audlences through the news as the plurallty of news

3.13 Consrderatlon of other types of content provision, as raised in Ofcoms consultatron
' document; does not assist in assessing plurality-and, particutarly, in light of the CC’s clear
finding in Sky/ ITV other content types should be should be regarded as irrelevant to.a
plurality analysis. Indeed, to date this seems to have been accepted even by third parttes

publlcly expressrng views about the _merger who have focused thetr rnterest on news .

Supply of neWs content to broadcasters (in partrcular Channel 5) rs not w1th|n the }
scope of the legal consideration of sufficiency of pIurahty :

3.14 The Secretary of ,State Is required to consider only the pIuraItty'of persons with control of g
' _ media enterprises. .

-.3.15  For the purposes of section 58 of the Enterprise Act, an enterpnse isa medta enterprise if
- it “consists in or involves. broadcasttng" 0 A" medta_enterprtse rs_therefore not one which
consists !n or tnvolves the provision of news content or services to broadcasters.

3.16 That the supply of news content or services is not itself. the -focus of the plurality
assessment required by section 58 of the Enterprise Act is logical and consistent with the
overall regulatory framework, where the focus is not on the provider of content or ancillary
services but on the owner of channels and programming and editorial control. For
example, the entity that is licensed and regulated to provide a broadcasting service under

“the Communications Act is “the person with general control over which programmes and
other services and facilities are comprised in the service (whether or not he has control

CC Report, paragraph 5.10.
CC Report, paragraph 5.32.
Section 58A(2), Enterprise Act.
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of the content of /nd/wdual programmes or of the broadcast/ng or drstrrbutron of the
service)” (our emphasls) |

317 ThlS has important rmplrcatlons for assessment of sufficiericy of plurahty in relation to the -

- ‘Transaction. ‘Any activities of Sky or News Gorp in relation to the supply of raw news or
content or other services to third parties which do not confer control over editorial policy
are not within the scope of the publlc mterest consideration.”? In partlcular

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

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

318 The regulatory framéwork thus draws"a fundamental distinction between transactions and’
interests whicti confer influence over editorial policy and those which do not.. Only the
former are within ‘the scope .of a plurality assessment. .The plurality assessment must
focus on whether there is a suffncrent pIuraIrty of persons exercrsrng ‘editorial control over

' medla enterprlses S : '

Concept ofa relevant audlence

319 " The .cOncept of a'n "audience" for a particu_lar media outlet must be based on those people
who are. exposed to the views and opinions of that media outlet and who could therefore
" conceivably be impacted by any alteration in its presentation of the news. - For a -
newspaper the assessment must relate to the vonces available to the. UK readership. For
a television broadcaster the assessment must relate to the voices available to the
audience which watches TV broadcasts in the UK. For a merger between a newspaper
.enterprise and a TV broadcaster the relevant audience is necessarily a cross-media -
audience. It is in this context that any posslble reduction of plurahty and its 1mpact on
: suffrcrency" needs to be assessed '

.3.20 -For statutory purposes socio-economic groupings or regions or -“nations” of the UK are -,
' not the starting point of the analysis and are not themselves audiences. These groupings -
~ are not an "audience served by an enterpnse they are categonsatrons whrch may applyf -

to- s0me members of an audrence (or members of a readership). )

3.'2_.1. In Sky/ 1TV, when consldenng the audiences reached by News International and Sky, the
" CC concluded that there were no fundamental differences between socio-economic -
grouplngs or between regions, or "nations” of the UK. '

" "We investigated the extent of such differences further using data from TGl and
Touchpoints. The results of this analysis are set out in Appendix I. Our view is.
that, whilst viewing shares and readership vary somewhat by socio-economic
group, there are no fundamental differences in the significance of ITV, BSkyB and
News International to particular sections of the UK population. Nor did we find
any fundamental differences in the significance of ITV, BSkyB and News
International between nations within the UK."3 .

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

Section 362(2), Communications Act.

It is noted that the CC did not aggregate either Five News or radio services receiving news content from Sky into Sky
News' audience share when it reviewed the Sky/ ITV transactlon .

CC Report, paragraph 5.50.

LIBO2/RABS/2609420 Hogan Lovells

MOD300007410



For Distribution to CPs

g T

natrons within the UK The Transactlon will not result in there belng msuffrcrent plurallty in
" - any sectrons of the UK populatron or natrons within the UK

The Transactlon can only concervably affect a cross-medla audrence if at all-

3.23 In the UK News Corp is marnly a newspaper enterprrse for the purposes of the Enterprrse

Act'® and Skyis a media enterprise serving mainly a TV audience.'® - This means that the-

. only audience for whom -plurality could concervably be reduced as a result of the
Transaction is a cross-media dudience:

(a) the: number of. controllers of televrsron news broadcasters would not reduce asa
result (Sky would remain under entirely separate control from the other main’
television news broadcasters: BBC, ITV and Channel 4)"; and

(b). . the number of controllers of newspaper enterprises would not reduce .as a result
~ {News International would remain in entirely separate ownership from the other
~main UK newspaper: groups: the Daily- Mail and General Trust, Trinity Mirror, o
" Northern ‘& Shell, the Telegraph Media- Group, the ‘Guardian’ Media Group, o
Independent News and Media and the Pearson Plc). - o

324 .The only” context in" which the number of controllers of news sources, for any . audlence' -
-~ would conceivably have reduced would be examining an ‘audience’s consumptron of news

‘across multiple media, taking into account at the very least exposure to both televrsron
news and newspapers. :

‘ "Suffrcrency" of pluralrty for relevant audlence pre and post-Transactron

"3'.,25' Once the Secretary of State has establrshed what qualltatrvely changes post-Transactron
: compared with pre-Transactron and for which audience, he must then assess whether or
not that change will result in there being rnsuffrcrent plurality in the UK.

3.26 The meaning of “suffrcrent plurality” is not. developed in the Enterprise Act The |
C Explanatory Notes to the. Communications Act state in relation to section 58(2C)(a) that- . -
. “[tlhe first limb of this subsection . is coricerned primarily with ensurrng that ownership of - ..

o _cmed/a enterprises is- not overly concentrated in the hands of a l/m/ted ‘number of.

‘ persons"18 -

’

3.27 . There is no indication that Parliament considered plurality to be insufficient at the time of _
' - enactment of the Communications Act which represents a relaxation of controls on media’
" ownership and, particularly, cross-media ownership. In these circumstances, it would be
legitimate to assume that intervention on plurality grounds is warranted only. when. it
reduces pilurality to a level which is materially below that subsisting at the time of
" .enactment of the relevant legislation: - In such a rich and diverse media environment,
- which is even more true today than in 2002, it cannot be establrshed that the Transactlon
gives rise to serious public interest concerns.

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

See, further, FT! Repott, paragraphs 6.19t0 6.23.

A "newspaper enterprise” means an enterprise consisting in or involving the supply of newspapers

News Corp has other interests in the UK that are not relevant for present purposes, including the supply of content
“that is available on the Fox channels.

Ofcom has also requested data as to the audrence share of Fox News in the UK. While itis true that News Corp does

already control the Fox News Channel and that it could therefore be alleged that bringing Fox News and Sky under

common control would reduce the number of controllers of news broadcasters, this would fail to take into account the

exceedingly marginal position of Fox News in the UK. Fox News' share of news viewing is 0.08% (BARB, January to

October 2010).

Explanatory Note 802.

18

- LIB02/RABS/2609420 Hogan Lovells:
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"We have considered suffrcrency by reference to the current levels of plural/ty,
having regard to any change in plurality that arises as aresult of the acquisition. -
‘Moreover, “in consrder/ng the sufficiency of persons with control of media -
enterpr/ses ‘we havé regard to the. /mpl/cat/ons of the level of control exercised for
the range of information and views available. We considered this in rélation to”
.both internal and external plural/ty n9

3.29 In Sky/ ITV, the CC (and the Secretary of State) treated Sky and News Corp as a srngle
enterprise by virtue of News Corp’s degree of control over the competitive policy of Sky.
It found that, as a result of the transaction it-was examining in that case, Sky had acquired -
" material influence. over ITV, an important UK broadcast news provider. Even in those
circumstances the CC concluded that sufficient plurality remained for each major
audience in the UK, both for a TV audience and a cross-media audience (taking into
- account the readership of News International’s. newspapers). As Ofcom will be well.
aware, Sky. was required to dlvest its shareholding in 1TV to below 7.5%, for reasons
connected with competltlon and not media plurallty

330 _'ln fact a UK cross- medla audlence has actuaI or potentlal20 access to a wide range of
. sources, 1nclud|ng .o :

o @ aII TV news broadcast in the UK
"(b)v all natio}nal and local radio‘ s,ervice_s _availahle inthe UK;
()~ all national, daily and Sunday neWSpaper's circulati'ng in the UK;
: (d) '_aII. n:ew's: magazines circulating tn the U.K' and ‘ '

(e) ‘aII news available online, including but not limited to news avallable on dedicated
. news websites, blogs andvia aggregators

Conclusron o

© 3.3t - Given the conclu510ns reached by the CC and the Secretary of State i m the Sky/ ITV case,
it is extrémely difficult to' see how a transaction which-does not involve ITV (with its
relatively greater broadcast news audience share), and the only-impact of which is. a
change in the quality of control between two enterprises which were deemed, in any'
event, to form a single enterpnse in the Sky/ ITV case, could have any adverse impact on
the sufficiency of plurality for any audlence within the UK. In"any event, the remainder of
this submission will show that this Transaction cannot Jeopardlse the editorial
independence of Sky'News, 'has no impact on setting the news agenda and does not"
result iy there belng insufficient plurallty of voices for any relevant audlence

19

CC Report, paragraph 5.15.
Section 58A(7)(b), Enterprise Act states that the criteria for determining who can be treated as compnsed in an
audience “may allow for persons to be treated as comprised in an audience if they are only potentially members of it".
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4. THE TRANSACTION WILL NOT CHANGE THE QUALITY OF EDITORIAL INFLUENCE OVER SKY NEWS

Introductlon

4.1 4When anaIysmg ‘the pOSSlblhty of the Transactron hav1ng an lmpact -on pIuraIIty, lt is .
important to distinguish between, on the one hand, the degree of News Corp’s control
over Sky's- commercial and-competitive policy and, on the other hand, whether such

" control would result in influence over.the. editorial policy of Sky News. Whilst the former is )

" relevant for jurisdictional purposes, it is only the latter that is reIevant to a pIurallty"
.assessment. The two ‘concepts are not ahgned and. this has been accepted by the CC.
and, ultimately, the CoA in the Sky/ ITV case.

4.2 News Corp aIready has a degree of commercial influence over Sky which results in
~"control” for Enterprise Act purposes, as. ‘recognised by a number of UK authorities. ~
"However, despite this degree of control over Sky, News Corp does not currentIy exert

such control to influence ed|tor|aI decisions of Sky News ' )

4.3 "The key questlon is, therefore whether the degree of News Corps lnfluence ovér Sky
- ‘News’ editorial agenda would charige as a-result of the Transaction, and whether plurality * - -

“would be compromised as'a result. The answer is clear. Although the Transaction would -
"result-in an acquisition of full- IegaI control over Sky, it will not change the fact that.Sky
News enjoys and, will continue to enjoy editorial mdependence The same factors that
have preserved edltorlal |ndependence to date, as recognlsed by the CC, will ensure .
editorial lndependence going forward. Therefore, plurality cannot be compromlsed by the

.. Transaction regardIess of any change'in the level of News Corp S controI over Sky

‘ ) News Corp already hasa degree of control over Sky

4.4 News. Corp aIready has ‘a degree of. commercial influence over Sky which results in
"control” for Enterprise Act purposes. This has been recognised by a number of UK
authorities and is also evidenced by a number of- factors that hrghIlght the reIatlonshxp
between News Corp and Sky :

4.5 ’ The UK authorltles have found that News Corp currentIy has a degree of controI over _
- Sky . ; . '

(a) - ‘The OFT stated that. “[BSkyB 's] Iargest shareholder is News Corporation (News )
' .‘Corp) with a 39.02.per cent stake, along with several d/rectorsh/ps which is.
sufficient to confer control over BSkyB. L

"(6)  The CCassumed that, for the purposes of its anaIysls of the lmpact of the ITV
: acquisition on plurality of news, “News Corporation had mater/al influence over
" BSkyB® - On that basis, it assessed the impact of the ‘acquisition on plurality of
" news including the links with News Corp’ and concluded that plurality was not
affected. This conclusion was endorsed by the UK Government.

(c) Ofcom took into account the links between News Corp and Sky in its plurality

: assessment on the basis that it treated “all media enterprises under the same
ownership or the same control as being controlled by one person.”® - It conducted
an in-depth review of the Sky/ ITV transaction on the basis that it established an
ownership link between ITV and News Corp whereby News Corp and Sky were
deemed to be part of the same enterprise.

21-
22
23

OFT Report, paragraph 25.
CC Repott, paragraph 5.64.
Ofcom Report, paragraphs 4.4-4.7.
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(d) .. ‘The CAT Judgment recites that Ofcom, in its initial report, “assumed that Sky is or .
" may be controlled by News Corporation(39.1% shareholdlng heId through a
. number of News Corporatlon subsldlarles) v ‘

46 -The factors Wthh contrlbuted to these findings' remain relevant; in- partlcular those '
concerning News Corp s shareholdlng in, and representatlon on, the Board of Sky.

(a) Shareholdlng ’

. 4.7  News Corp was a foundlng shareholder of Sky and has remained its major sharehoIder'»

. since it-was listed in 1994. Currently, News Corp holds_39.14%2 of. the issued equity
capital of Sky and is the largest shareholder in Sky. As at 28 July 2010, there were only -
two other shareholders with more than 3% of the equity capital of Sky, such
shareholdings being 3.10% and 5,02%. S

(b) News Corp [ representatlon on the Board of Sky

4.8 Since the pubIrc Irstlng |n~1994, at any glventlme there have been between four and five: - -
- directors on the Board of Sky that were (and are) affiliated with News Corp at-the same -
~ timeé as holding their office. The-position of Chairman has been occupied by Mr. Rupert
Murdoch (1999 — 2007) and Mr. James Murdoch (2007 — present). Currently, there are
14 members of Sky's ‘Board of Directors comprlslng 12.non-executive directors and two
executive directors. ~ The four non-executive directors which currentIy hoId executlve'
posrtlons at News Corp are as follows:

(i,)' . '.Mr James Murdoch (non -executive d|rector and Chalrman of Sky) was,
the CEO of Sky with effect from 4 November 2003. On 7 December 2007,
he was appointed non-executive Chairman of Sky, having relinquished the
role of CEQ. Mr. Murdoch is Chairman and Chief Executive, Europe and
Asia, at News Corp and is a member of News Corp’s Board of Directors.
‘Between May 2000 and November 2003, he was Chairman and CEO of
the Star group (a News Corp whoIIy owned subsldlary)

(1)) Mr David F -DeVoe (non- -executive dlrector of Sky) is an executrve_ A
.. director at News Corp.and holds the position of both the Chref Financial. -~
Officer and Senior Executive Vice President of News Corp. Mr DeVoe has.
been a Director of News Corp and its' CFO since October 1990. Mr.
DeVoe has served as Senior Executive Vice President of News Corp since
"January 1996. "Mr. DeVoe has been’ a ditector of NDS. Group plc since
- October 1996. o , .

©@i)T M. Thomas Mockrldge (non executive director of Sky) is the CEO of Sky
ltalia and-the Chief Executive, European Television of News Corp where-
he oversees News Corp’s television operations in Europe (outside the
UK). Prior to joining Sky ltalia, Mr. Mockridge held various roles at Star -
Group Limited and was previously CEO of Foxtel, News Corp's pay. TV
joint venture with Telstra.

(iv) Mr. Arthur Siskind (non-executive director of Sky) is an executive director
' of News Corp and the Senior Advisor to the Chairman of News Corp. He
was appointed as a director of Sky on 19 November 1991. Mr. Siskind

has been the Senior Advisor to the Chairman of News Corp since January

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

24
25
26

- CAT Judgment, paragraph 247.
37.19% voting interest.
Sky 2010 Annual Report,
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1991 and was Group GeneraI CounseI of News Corp from March 1991
untll December 2004. .

(C)- Roles and respon5|b|I|t|es of the non- executlve Chalrman of Sky, Mr James
' Murdoch :

4.9 From November 2003 until late 2007, Mr James Murdoch was the CEO of Sky.” 27 Durlng
that time, Mr. James Murdoch appointed and led the.current senior management team of
Sky. Mr. James Murdoch’ played a key roIe |n devrsrng and delivering Skys key
operatronal and strateglc targets. : .

4.10 When Mr. James Murdoch announced that he wrshed to step down from Sky in 2007 and
rejoin News Corp as its Chairman and Chief Executive of 'its European and Asian

. _busrnesses the Sky Board requested that he carry on in the capacrty of non- executlve
’ .Charrman

4.11 [REDACTED] 2
- Commercral mfluence does not equate wrth edltorlal rnfluence -

412 - 'As .stated above,. the ,scenarr_o Wthh the Secretary of State must address in the-current - -
o " -case is not & change from no control- to full control over Sky. Instead,:the Secretary of.

‘State ‘must consider whether a change from News Corp’s current degree of ‘control over
-~ SKy'to News Corp. galnrng full legal control of Sky would resuIt in insufficient pIuraIrty for‘- Ny
. any relevant audience:in the UK. : .

413 Desplte its degree of control over Sky, News Corp does not currently exert edrtorral A "
" influence over Sky News. S -

_ 414  Inthis context, it is important to refér to the CoA Judgment in Sky/ ITV:

"when it comes to assessrng the plurality of the aggregate number of relevant
controllers and to considering the sufficiency of that plurality, the. Commission
" may, and should; take into account the actual extent of the control exercised and’
'~exercrsable overa relevant enterprise by another, whether itis a case of deemed -
" control result/ng from material influence under sect/on 26 or rather one of actual g
commori ownership or control. . '

- 415 The impli.cation of this judgment is that one cannot.assume that commercial influence
' necessarily translates into editorial influence. Equally, increasing the level of control to
fuII legal control does not transIate into the Ioss of Sky News’ edltorral mdependence

4.1.6 In Sky/ ITV, the CC has recognlsed the editorial rndependence of Sky News: .

"BSkyB and the BBC, which both provide news /n-house, emphasized the rolé of
their editorial staff in determining the day-to-day content of their programming.
- BSkyB told us that all editorial decisions regarding the content of BSkyB'’s various
-news services were taken by.the Sky News editorial staff. BSkyB board’s role
was to consider the competitive strategy and funding of BSkyB's news content at
a high level; it had no role in the day-to-day editorial control of Sky News content
on television or online, We received no evidence from third parties to suggest

27
28
29

Prior to 2003, Mr. James Murdoch was an executive of News Corp, as were all prior CEOs of Sky.
[REDACTED: CONTAINS BUSINESS SECRETS].
CoA Judgment, paragraph 121.

LIBO2/RABS/2609420 T Hogan Lovells

MOD300007415



For Distribution to CPs

e

_ that senior executives at BSkyB or lts parent companles exerted lnfluence
on the SKy News agenda" 30 :

417 * -For the reasons set’out’ below, it is clear that a stepplng up-in the level of News Corp’s
~ - -degree of control over Sky to full legal control will ot translate into a correspondlng _'
'exerCIse of influence over Sky's editorial poI|cy

Sky News edltorlalglndependence will be maln_tained

418 Editorial .decisions are not subject to aIt_e.ratiqn, as a result of the change of a -,
shareholders’ level of commercial influence. The CC report in the Sky/iTV case confirms’
that editorial decisions in TV news broadcasting are not taken at board level:

"We note that both BSkyB and ITV have said that the editorial content of ITV news '
_would be unlikely to be a ‘matter of strategic importance. We receivéd no = -
evidence to suggest that it features as a key policy objective for either company.
We note, for example, that ITV’s 's strategy update on 12 September 2007 made no
" merition " of particular strategic - objectives for news (with the exception of
statemerits about a reduction iri reglonal news). - Our view that BSkyB’s influence *
" over ITV is likely to relate to matters of strateglc lmportance suggests that BSkyB" .
s unI/ker to have the ablllty to exert materlal mfluence over ITV in relatlon to the B
ed/torlal content of news. .
In-addition, the evidence that we received suggested to us that there was a
_strong - commitment to editorial mdependence across television news
broadcasting -which- would lead to ‘editors -resisting -any. direct- board..
intervention or intervention from shareholders to set the news agenda. Both
ITV and ITN demonstrated a strong commitment to editorial independence. ITV
said that ‘it is not conceivable that a shareholder in ITV could successfully
influence the editorial decisions of its news programming’. ITN had in the past
broadcast news stories. that were unfavourable either to the channel on which the
_news was prov:ded (eg in relation to phone- in qu:zzes on Channel 4) or to other
. commercial interests (eg: advertlsers) We saw-no reason why thls should not ;
: ;,_V.contmue (our emphasts) B

. 419 . The acqursrtlon by News Corp of full Iegal control over Sky would not jeopardlse the
edltonal rndependence of Sky News for the following reasons )

(@) - Skys editorial policy is not a matter for Board determlnatron In fact, to date,
editorial policy has not been a debated issue at Board level.

- (b) ' As recognlsed by the CC despite its commercral influence over Sky, News Corp
' has not sought to influence the edltonal pollcy of Sky News ’ '

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

(d) * There is no evidence that independent directors have had to "defend” the editorial
policy of Sky News against influence by News Corp executives.

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

30
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CC Report, paragraph 5.57.
CC Report, paragraphs 5.67 and 5.68.
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4.20 In addition, the regulatory Iandscape makes a significant contribution to safeguard a plural
' media environment.” In relation to TV broadcasting, the Broadcasting Code requires that

television news is presented lmpartraIIy This was recognrsed as an rmportant factor by
the CC -

: “In television news, ex:stlng regulatory mechanlsms—lncludlng quallty controls T
(eg 'in -the. Broadcastlng Code),: requzrements for_impartiality and -quotas for -
.television news and current affairs programming —~— reduce the scope for influence - -
over ed/tonal dec:s:ons by owners of telews:on channels wh/ch broadcast news”. %

4.21 Furthermore the CC consldered that the reguIatory Iandscape appIrcabIe to news
" broadcasters which protects editorial independence, can be contrasted with the position
_ vis-a-vis newspapers :

"There are fewer regulatory. restrictions on newspapers than on telévision. news
and, in particular, newspapers are able and éxpected to take an explicit editorial
 position-in'relation to topical issues. All respondents to our Questionnaires told us
" that day-to-day editorial decisions for newspapers and allied websites were made -
" by editors and /ournallsts and not by board directors or shareholders. However
" boards usually play some ‘role in_the appointment of editors, and _may also R
" determine 'the overall pollt/cal stance in line w:th the farget aud/ence for a- -~
particular newspaper title." - .

422  Therefore, in order for Sky News to remain a news broadcaster it must remain impartial in N
the presentation of news.. In particular, Sky News could not take one party line without - .

- risking losing its licence:- Finally, Sky's editorial agenda is the outcome of .a complex - -
interplay. of multiple factors, described in more detail in section 5 below.

"Conclusion -

4.23 News Corp's ability and incentive to rnfluence the Sky News editorial agenda will not be
: affected by the Transaction. There is every reason to believe that the current situation will
continue. Sky's editorial policy -is ‘shaped .by.:a complex interplay of muiltiple factors.
' -.descnbed in more detail in section 5 below,’ agarnst a regulatory framework which .
: safeguards . over- representatron ‘of one- viewpoint. " It-is clear-'that the editorial -~ v
rndependence of Sky News would not be Jeopardrsed foIIowrng the Transactlon and there
is no evrdence to support the assertIOn that it wouId be. :

32
33

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

5.1 The pIuraIrty anaIysrs also. |nvoIves the assessment of the ablhty to "influence -opinions - .
and control the agenda (our emphasls) '

52 | For the Transactron to influence or control the wider news. agenda two necessary
conditions wotld need to hold, nelther of which are likely: - =~

B (a)  Condition 1 News Corp would rieed to be able and have an |ncent|ve to actuaIIy o
exert control overthe Sky News agenda; and

(b) Condition 2:. any control exercised by News Corp over Sky News' agenda wouId
C need to lead in asngntflcant change in the: wrder news agenda o

5.3. As explained in the report by Perspectlve Consultlng at Annex I, nelther of these
conditions:would be satisfied, .since.it is nat the case that News Corp could "control the .
agenda thhln Sky News or more w1de|y as aresult of the Transactlon '

5.4 . PIuraIrty has lncreased smce the Communlcattons Act was, enacted and there is every.
- ", reason to believe that it will continue t6 increase with or.without.the -Transaction. This '
situation raises the bar for: intervention: on grounds -that the Transaction will lead to
. lnsufflclentplurallty Z‘; : ' '

. No change in the SkyiNews agenda

55 Section 4 explalned that News Corp does not currently exercise. lnfluence over Sky News
editorial agenda (despite the degree of controI it aIready has over Sky) This would not be
changed by the Transaction. o

5.6 In addition to the reasons set out in paragraphs 5. 1 to 5.5 above, there are a number of
~features of the provision and consumption of TV, news whrch safeguard the :ndependence
of the Sky News agenda from shareholder: lnfluence

(a) " Audiences have very partlcular expectatlons of TV news, Wthh is a powerful force -
- for slmllarlty between outlets.

(b) Much of the TV news agenda is driven by events of the day and access to shared
a news gathering resources.

(c) . Impartiality requirements in the regulatory framework, as rnentioned in section 4,
are lmportant constralnts since they influence story chonce as'well as "how storles
are treated :

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

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

No change in the wider news agenda

34 DT! Guidance, paragraph 7.7.
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57 Even if there were to be a change in Sky News’ agenda folIowrng the Transaction, this
would be hrgth unlikely to' lead to a situation where News Corp could have 2 sigrificant

|anuence on the W|der news agenda Ieadrng to msuffrcrency of plurality for any reIevant'.
' audrence : :

(a) . _There are numerous fierce competrtors of News Corp and Sky The: BBC in_
o particular, is a- powerful indeperident voice; with secure. fund|ng, a substantial -
audrence lead in each of TV, radio and online news; and a very high reputation
with consumers. It is most unlrker to become a foIIower of a News Corp/ Sky
‘News agenda : - ‘

(b) Perspective estimates that Sky News currently has a 6.3% share of TV news
consumption, suggesting a limited ability to influence third parties.®

(c) News Corp/ Sky News outIets do not represent a particularly important source of
stories for other outlets. As set out in the Perspective Report at Annex I, anaIysrs
of news sources quoted by news provrders demonstrates that newspapers are by
no means thé sole source of the stories they represent. “Looking specrhcally at UK

_..sources, an anaIysrs of sources cited by Reuters demonstrates the rmportance of.
.the BBC as the Ieadmg source :

AA (d)_A . Consumers are |ncreas|ngly consumlng news from spemahst and. lnternatronal '
~ outlets that are all the less lrkely to be |nfluenced by a change in news agenda at
..one generallst UK outlet. .

(e) -The |nternet_ in partlcular.hasfled to far-more diverse consumption.*”  Online.
‘consumers benefit from news from news sources unavailable to them offline.
Such consumers consume from a wider range of sources, exposing them to a far
-wider range of views. Moreover, the active mode of consumption online (for
example, involving searching for a particular topic) makes users far less subject to
the agenda choices of one or more traditional news outlets.

Increased and i mcreasmg plurahty

- 58 " There has been -a dramatlc mcrease in pIuraIrty smce the Communrcatlons Act was
T enacted

(@) . Therehas been an increase in the range of chorce of TV news, -and due to the rise
“of digital TV, many more households have access.to that wider range.

(b) The internet has had a transformative effect Many more people -are online, and

" the ‘news consumption of those online is up significantly compared to 2003.

* Moreover, online consumers-are using a range of news sources. dramat|calIy
greater than that used by a typical news consumer in 2003.

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

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

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

35
36
37
38

See, further, Perspective Report, Figure 8.
See, further, Perspective Report, Figure 4.
See, further, paragraph 6.6(c) below.

See, further, Perspective Report, section 6.
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platform, the internet. As hrgh speed- broadband rolls out, the mrgratron of TV
onIrne wrlI accelerate This will brrng |ncreased compet|t1ve |ntenS|ty and pIuraIrty

"~ (b)"  Consumeérs will be ever more active both in customlsmg their own personal A
© - agenda (via news search, alerts and so on)-and-in influencing the wider news: - -
agenda (via Twitter, YouTube, blogs” ard so on). This marks a shift from less
" plural media to. more plural ‘media (since .most consumers only ‘take ‘one
o _newspaper if-any), and a shift away from areas where News Corp and Sky are ..
stronger.to areas where they are relatrvely weak

(c)A A 'We are at the beglnnrng of a surge of consumptron via mobrle devrces whrch erI .
bring the dynamics of plural, on-line consumption. to areas (particularly out-of-
home) that were prevrously the domain of paper based formats.

510 One consequence of these deveIopments as noted by Perspectrve |s that there will be
- arange of evoIvrng approaches to-news capture and production. o

RO newspaper organlsatlons move info television, the very different editorial and
technical demands of broadcast news, coupled with_ highly spec|f|c regulatory
' 'requrrements are Irkely to mean that TV and prrnt newsrooms remain separate for

. the foreseeable future. : : K

(o)  Where broadcasters move into new media, they will tend to place a central focus

oh high quality audio and video néws, with textand graphlcs ina support role. For

these ventures, the culture of the TV hewsroom is likely t6 remain central, with

-audiovisual content tailored to meet the high technical. and editorial specifications
demanded by broadcasting use.

Conclusion .

5.11  News Corp already has a degree of control over Sky. - This does not translate into editorial
' influence over Sky News. Post-Transaction, News Corp would not have any materially
- increased:.influerice over-the Sky News editorial agenda than it does today. -. The ..
' Perspectlve Report shows that there is a range of constrarnts that will continue to-make it .
" impractical and unlikely for News .Corp to-influence Sky News’ editorial agenda and the. . -
- wider news agenda. Ultimately, a wide range of approaches will evolve to news capture
and production in the future post-Transactron and those which appeal best to consumers
will be most successful.

% See, further, Perspective Report, pages 42 - 43,
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6. SUFFICIENT PLURALITY POST-TRANSACTION
"Overview -

. 6.1 As mentioned.in section 3, the only audience for which the.combination.of a broadcaster -
-~ and-a newspaper publisher could concelvably reduce plurality is a cross-media audience.
Even if Ofcom assumes that there will be a "head. count" reduction in the number of °
voices for a cross- med|a audience, it must go on to consider whether that reduct|on will
resuIt in |nsuff|C|ent plurality for any reIevant aud|ence '

.6.2 . 'In order to carry out the analysis Ofcom must conslder ():.h.OW to measure the variety of
voices available to each audience; and (ii) what the Transaction changes (if anything).

6.3 The CC analysed the suffxctency of plurality for television audiences and cross-medid -
"~ audiences in 2007 and-had no concerns in reIatlon to the Sky/ ITV case which focused -
~ - notonly a cross-media audience but also a smgle medium TV audience. Since 2007, the "
UK media Iandscape has evoIved |n ways which slgnal ever |ncreas|ng pIurallty in news
provrslon

6.4 Therefore the "only reasonable concIu5|on is ‘that the Transaction does not Iead to -

.. insufficient plurality -for any- aud|ence in the UK. We adlso considered, foIIowmg the. Sky/
TV precedent whether there were partlcular |nd|V|duaIs within: the UK’ population who
currentIy rely only on news content from Sky. News and News Internat|onaI This groupmg‘
was found to be ofa m|n|maI s|ze (O 3% of the UK populatlon) .

" ..Media Iandscape

6.5 Asitis shown'in the FTI Report attached at Annex |, the level of plurality in the provision
of news to UK audiences across different media platforms is increasing, in terms of both .
the numbér of voices and the range of voices. Considering the media landscape
generaIIy :

s (a) 'There is |ncreased penetratlon of d|g|tal teIeV|s|on mean|ng a greater proport|on of -
T the populatlon has access to a wider variety of channels. Consumer survey - -
""-results for the second quarter. of 2010 show that take-up of digital teIeV|s|on inUK .
households stood at 92.7%, up by 2.9 percentage points year on year,*' one of' :
the highest in Europe.

“(b) .'The number of TV channéls available in the UK slgn|f|cantly exceed ‘any other
_country, as shown in Figure 1 below.

40

FTI Report, paragraphs 6.24 - .44,
Ofcom Digital Television Update - 2010 Q2.
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Figure 1: Numiber of channels by country
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Note: lncludes reg/onal var/at/ons not ona consistent baS/s W/th Ofcom s flgures

(€) Ani |ncreas|ng percentage of the UK population (currently standlng at around 71%)
-have home broadband access

News prowsmn :

6.6 - Looking specmcally at the |mpI|catlons for news: prowsmn these changes mcrease the
‘ avallablhty of a wxde range of voices:. :

(@ There is. a s|gn|f|cant increase in ava|Iab|l|ty of TV news optlons to the UK
~audience over and above the traditional PSBs. The BBC maintains & significant
lead in market share (31.4% of multichannel homes) and a wide variety of
(different dedicated digital news channels are now accessible to many UK
“consumers.*® Furthermore, the BBC commands in aggregate around 75% of TV
- News consumptlon as shown in Flgure 2 below.

(b) The number of voices in newspapers and magazmes has not matenally mcreased
but nor has it matenaIIy decreased. However the circulation of printed media is
steadily declinirig and so is the importance of this medium on a cross- medla basis
as a source of news for UK consumers.

“(c) On the other hand, the internet has had a transformative effect on news plurality
as a-means of accessing multiple news sources.

(i) There has been an explosion in the number of online news sources.
comScore tracks 675 news websites in the UK of which more than 120
have over 100,000 UK visitors. 44

Otcom Communications Market Reports.
‘s See, further, FT1 Report, Figure 4.2.
See, further, FT1 Report, Figure 4.8
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The internet is.a converging medrum with offline news sources also
tending to'be thé most impartant online riews sources:** These trends aré -

. __anaIysed in detalil in sections 4 and 5 of the FTI Report. The internet alsa
* increased pIuraIrty in. news reporting addlng to conventronal/offllne news

sources/providers. For exampIe news provision over the “internet is -
chardcteriseéd -by news aggregators in addition to ‘traditional . news
providers. News aggregators play a key role-in online news’ provrsron As
the WorId Assocratron of Newspapers has observed:

_ “Today, the advent of internet and mob/le news has only exacerbated the

prom/nence of news agencies and has poss:bly caused more problems for
newspapers. Instead of having to distribute their content through
newspapers or television stations, news agenCIes can d/rectly contact the

* consumer through new media."*-

' Aggregators present a_vast range of sources to their audience, rncIudlng
-many they. would otherwise- likely never come across. . In the year.to

August 2010, UK visits to Google News were up 30%. a7 In the year to
October-2010,- 1,738 different sources48 have- appeared. on the Google

- News. homepage (and additional sources. have appeared on individual . .
story pages) Also; as.aresult of the creation of blogs,.political website -

and user generated-content root stories are generated by a great variety

- of sources. The:Perspective Report anaIyses a number of lnstan'ces that
- show the lmportance of this phenomenon |n terms of plurality.*®

News consum

a.a

ption -

6.7 These deveIopments in news provision are accentuated rf Iooked at in the context of the

trends in news

(a) '__CrucraII

consumption:

y-it is becomlng easier and easier for,UK consumers to access multiple

~‘sources of news. Most UK consumers use 3- 4 drfferent media pIatforms for news: -
“and foIIow 4-5 news sources dally

(b)' _I As stated in the FTI Report research shows that TV is the most popuIar meditm.
. for accessing news and BBC and ITV remain the most watched channels.”’ Sky’
News, by contrast, accounts for approxrmately 6% of TV news consumptron as

shown i

n Flgure 2 below.-

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

45
45
a7
48

Nielsen Online/TRP.

L
Ll

See, further, FTI Re
See, further, FTI Re
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See, further, paragraphs 5.7(e) and 5.8(b) above.
World Association of Newspapers, 2006.

Newsknife (subscription required) http://www.newsknife.com/members/front_relevant_ newsOt htmi
See, further, Perspective Report, pages 16 - 22.

port, paragraph 5.54.
port, paragraphs 5.51 - 5.53. -
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582% - ) . . i Additional channels.(unrated by BARB or with’

. ST T smaller share) include BBC Parliament, CNN, Fox

News; Al Jazeera, RT, CNBC; Bloomberg, CCTV, -
Star News, Franee 24, Press TV and NKKH -

16.6%. -

wey - . S
[ » - ,
. i '6.%A 3.7% 3.‘4%. 1'9% . L . . e
1 - - : 0.2% 01% 0.1% - 0.1%
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¥ T & ' AR
‘Source: . BARB Perspect/ve Assoaates analys:s
Notes: - - Channels include.viewing.of their +1 where appropr/ate

Volume of V/ewmg calculated based-on DurM/n and.000s

: (c). As noted above c1rcu|at|on in pnnted medla is |n Iong term decllne and so is lts
- 1mportance as a source of news for consumers. - The circulation of pald-for'
' newspapers déclined by 3. 5% between 2003 and 201 0.%2

(d) The proportlon of popuIatlon accesslng radio is up, while totaI time spent Ilstenlng
is down. BBC radio listening has reinained more constant

(e) The internet is currently, according a recent MlnteI report, the second most
.|mportant source of news Wlth around 46% of UK popuIatlon uslng it regularly.®

‘ -{f) Time. spent watchlng TV news and consumlng news on the lnternet are about the
©around same

6.8 Online news consumers have a tendency to be much more promiscuous in terms of their

content. consumption than those who rely primarily on more traditional media: The

- average of .outlets used on the internet is about 3.5, much higher than TV and
newspapers.”® The internet makes it much easier to immediately access multiple views -

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

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

Sufficient plurality post-Transaction

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

2

See, further, FT1 Report, Figure 4.8.
53

Mintel, Consumer Percepnons of News Media, September 2010. Internet figure rebased to allow for survey being
. online.

Respectively 0.36 and 0.29 hours, Touchpoints.

See, further, FT! Report, Table 5.1.

54
S5
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(a)  The importance of onhne as a source of news w1II contlnue to grow and SO w1II the
- plurality of voices that is lnherent in‘this’ medlum ' '

. (b) . As Perspectlve show, time spent on onliné news sites has gréwn by 214% Sirice’ -
- 7. 2007, with-1,710 individual news and information 'sites tracked by comScore in thie
UK (excluding news content on social networks, blogs and emails) in July 2010.%°
" Set against this growing and increasingly fragmeited ‘oniliné landscape, Sky and-
" News: Corp will continue to have a dlmlnutfve share of voice.

A{c) The number of TV news voices remalns unaltered as a result of this Transaction .
- . and will continue to be led by BBC and ITV, wnth a wide range of addltlonal
broadcast news voices acce551ble to most UK consumers.

(dy . The number of radio news voices is entirely unaffected wrth agaln the BBC as the o
" leading player. : : '

‘ (e) _'The number of newspaper enterpnses is not affected by the Transactlon and, in -
' " ‘any event, the’ refative importance of print newspapers as a source of news for UK
-audlences is in long term’ decllne

)

-'6.11" :Furthermore, as set Gut in more detarI in the FTI Fteport57 FTI- consldered foIIowmg the'_ :
- Sky/ ITV precedent, whether there were particular individuals within the UK’ popuIatlon ’
who currentIy rer onIy on news ‘content from Sky News and News Internatlonal ‘

. .'(a) -oonly, 6% of UK. aduIts actrvely watch Sky News or visit SkyNews com and actlvely n
~ read News International newspapers or actlvely v1s1t Néws Internatronal websites -
(the “Sky/ NI OverIap Group”);

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

{cy . only 0.3% of the Sky/ NI OverIap Group rer on onIy Sky and News Internatlonal
' news sources.

6;.12.' These results are snmllar in. magnltude to the f|nd|ngs of the CC in the Sky/ 1TV case. Thel .
‘ CC concluded that no more than 1 per cent of the UK population, and quite possibly less
‘than this, received news from only ITV and/ or News International/ Sky. In thé case of the -

Transaction, FTI found that only 0.3% of the popuIatlon receive news.only from Sky and :
News International. '

6.13 FTIl also found that no- socio- economlc groupnng or nation in the UK - was
: dlsproportronatelyaffected %8 ST

6.14  Inany event consumers w1th|n the group of consumers currentIy rer:ng pnmanly on Sky
News and News International could easily switch to different news providers or expand
" their choices for the consumption of news if they chose to do so. The potential availability
of sources of news for this audience would be no different from the wide range and -
number of different voices available to'the UK population as a whole.

7. CONCLUSION

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

56
57
58

See, further, Perspective Report, page 27.
FTi Report, paragraphs 6.24 - 6.44.
FT! Report, paragraphs 6.19 - 6.23. .
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7.2 First,-Sky News has always been edxtonally mdependent regardless of the degree of
- control News Corp has enjoyed or exercised over Sky’s commerCIaI policy over the years. "
Secondly, the change to full control will not change this, as editorial independence for UK
STV broadcasters is deepIy routed in the regulatory and cultural grain of the mdustry c
Thirdly, in any event, any effect of the Transaction on cross-media’ audiences if any) is
" likely to be minimal. Fourthly, the strength and number of cross-media voicés has
mcreased since enactment of the’ Communlcatlons Act and will continue 'to increase.

There is clearly -a_ sufficient -plurality of voices available. to - cross-media audlences
foIIowmg the Transactlon

Hogan Lovells Internatlonal LLP - - - " Allén & Overy LLP
123 Novermiber 2010
" LIB02/RABS/2609420 _ Hogan Lovells
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Annex l

Measuring plurality in news -

- . Areport by FTI Consulting -

Hogah Lovells -

MOD300007427



For Distribution to CPs

26
Annex
Past and-future trends in pI,uraIity and the setting of the news agenda -

A report by Perspect)'ve Cfon5ultin§
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Annex I

Glossary

" The foIIowrng main defrnmons are used in thrs submrssron

,BIS ' S _
Broadcasting Code

CAT.

- - CAT Judgment

‘cc
CC Report

-~ CEO... .

- CFO .

. CoA. .
»-CoAJudgment

' zCommrssron

Comifnunications Act
coo

DTH

DTI

DTI Guidance

. DTT. -, .
-Enterprise Act
EPG =~
EUMR

European Intervéntion

Notice .
Explanatory Notes
FTA -

: FTI Report '

IPTV
News Corp

Ofcom
Ofcom Report

OFT
OFT Report

Perspective Report

PSB

LIB02/RABS/2609420

;._Department for. Busmess Innovatron and Skrlls
. Ofcom Broadcasting Code, the most recent versmn of Wthh

took effect on 1 September 2010

"~ Competition Appeal Tribunal.

British Sky Broadcasting v Competition Comm/ssmn and

- Secretary of State and Virgin Media-Inc v Competition

Commission and Secretary of State ([2008] CAT 25) 29

_ . September 2008.
" Competition Commission ' :
- 'Acquisition by British Sky Broadcasting Group Plc of.17.9% of

the shares in ITV Plc, Report sent to Secretary of State (BERR), -

14 December 2007

Chief-Executive Officer -

.. Chief Financial Officer -
. Court of Appeal .

BSkyB v Competition Comm:ss:on [201 0] EWCA Civ 2 Case

- Nos C12008/3053 and 3066

European Commission

Communications Act 2003

Chief Operatlng Officer

Digital direct-t6-home

Department of Trade and Industry

DTI “Guidance on the operation of the public interest merger )
provisions relating to newspaper and other media mergers May
2004 ‘

. Digital terrestrial teIevrsron

Enterprise Act 2002

" -Electronic programming gutde

'EU Merger Regulatlon {Council Regulatlon (EC) No. 139/, 2004)

An mterventlon notlce pursuant to section 67, Enterprlse Act

. Epranatory notes to the Communlcatlons Act

Free-to-air
.The report prepared by FTI Consulting at Annex [to thls
submission

~ Internet Protocol television

News Corporation

‘Office of Communications

Ofcom Report for the Secretary of State pursuant to Section 44A
of the Enterprlse Act 2002 of British Sky Broadcasting plc's
acquisition of a 17.9% shareholdlng in ITV plc, 27 April 2007
Office of Fair Trading

Acquisition by British Sky Broadcasting Group plc of a 17.9 per
cent stake in ITV plc, OFT Report to the Secretary of State for
Trade and Industry”, 27 April 2007

The report prepared by Perspective Consulting at Annex Il to
this submission )

‘Public Service Broadcaster.
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Secretary of State Secretary of State for Busmess Innovation and Skills
“Sky - - " British'Sky Broadcastmg Group ple ' '
} Sky/ NI Overlap C.i_ro'uvp" ~". " UKadults who actively watch Sky News or visit SkyNews com’

‘and actlvely read News' Internatlonal newspapers or actlvely visit -
News Internatlonal websnes o '

~ LIBO2/RABS/2609420 Hogan Lovells
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From:

Sent:

To:

Subject:
Attachments:

o Please see attached
: _.Fred ~ B

Sent from my 1Ph0ne S

. Begm forwarded message:

" Michel, Frederic

24 January 2011 11:07
* . ZEFF JON; SMITH, Adam

Fwd News/Sky “Strictly Private and: Conf|dent|al (0012561 0000367) . S
CO-#13334122-v1- Opmlon of_Lord_David_Pannick_QC.PDF; ATTO0001.tn; CO #
' 13326012 v9- Letter to DCMS re_ UIL Consultatlon pdf ATTOOOOZ htm '

' Fro’m:‘

Date: 24 January 2011 11:00:30 GMT

To:

Cec:|

Subject: Fw: News/Sky - Strictly Private. and Confidential (0_012561-000.0367)

i

From|

AllenOvery.com |

_ To:
Cc:

. Sent: Mon Jan 24 10:58:54 2011

SubJect News/Sky Stnctly anate and Conf“ dent|al (0012561 0000367)

~ Dear

Please find attached a letter ftom

 Kind 'Régards

Senior Associate
. Allen & Overy LLP

~

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD

Tel: + 44(0) 20 3088 0000

DD!: |

Fax: + 44(0) 20 3088 0088

MOD300007431
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1 - Ifam*aéked to advise Néws-Corporatiom in relation- to-the
o transaction by which it wisheé to, acquire the shares in
British Sky Broadcastiﬂgfqrpup plc that it does not alréady .

own.

2. Inmy opinion :
fl) The Seérefafy. iof State has pdwer'4 to éccéptv
ﬁndeﬁtakihgs.}frqm News géfpoiétion  ih_ lieu of a

;reference_tq the Competition Commission.

"(2) "If. thé ' Sétretary of State were to accept the
undertakiﬁgS‘,offered by News Corporation, a_ third
party would be most unlikely to succeed in a judicial

review of. that decision.

':The.backgEOund

"3 qu.that the_Secfétafy_oﬁ State haé recei&ed the édVice
| froﬁ 'OFCOM;A Afticle As(é) of the EnterpriSe--Act - 2002 -

(Protédtidn.éf'Legitiﬁéfe-Ihterests)>Order 2003 ‘ST ﬁo. 1592

'7.¢5nfefs.p0wer dn the Secretary of State to make a reference
to the Competition Commission if he

- "believes that it is or . may be the case that -
(Ci taking account only of the relevant public
interest consideration or considerations

concerned, the creation of the situation operates
or may be expected to operate against the public
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interest".

"4 : Paragraph 3(2) of-Schedule 2 to-<the Order adds

"The Secretary of State may,”insteadﬂof making ‘such a .
reference and for the: purpose of remedying; mitigating

‘Or preventing any of the effects.adverse té thé public
- interest which have or may have resulted, or which may-

be expected - to result, from the creation of -the

. European . relevant merger situation’ concerned accept

£from such of the parties concerned as she considers

appropriate undertakings. -to. take such actron. .as she..

", considers. approprlate“

5  News

" of 'Sraﬁe.'AThdee ,uhdertakihgs would ‘meéan (in particular) == -

that

(1)

Corporation has oﬁfered?undertakinge to the Secretary

. Sky .. News wohidmbecome an-independent United Kingdom

public limited company.

: Shares in the new company would be dlstrlbuted to the=

ex1st1ng shareholders .of. Skyh as far-as possrble,.inrf

the same -proportione -as their existing .shareholding

(so Newleorporatioh would have. 39.1%).
The corporate governance structure of .the new company’
would also replicate the effect of  the existing

governance structure of Sky.

There would also be a number. of commercial agreements,
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including a long-term carriage agreement.

The power of the Secretaryiof State to accept undertaklngs

..6,

I am asked. whether the Secretary of State has power to

.accept undertaklngs in. lleu of a reference desplte the -
adv1ce of Ofcom under Artlcle 4A- of the Order that a‘

reference-should bevmade<to the Comm1551on;

Cin my oplnlon, the JSecretary"of. State rhas' a. broad
dlscretlon to dec1de to accept undertaklngs in lleu even.
'where OFCOM have adVLSed that there should be a’ reference

"(iji Paragraph 5(3) confers a power on the Secretary of_

State.("may make a reference"); It does not 1mpose a.

duty to make a reference.

(2)" Parliament deliberately chose not‘to-imeSe a duty on
__theisecretary of State to make a reference o
.. {a) The -Secretary of . State.uiS':addressing .public

. interest considerations.
(b) The Secretary of State may be satisfied that the
undertakings address the_pnblic interest c¢oncerns

‘which informed the OFCOM advice.

(c) The Secretary of State will wish to consider this

matter in the context that, at this interim
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" Stage, he is concerned only with possible damage
to - the public intereéﬂ if - the. transaction -

proceeds, and not with any established mischief,

: A’ judicial review by a third pérty;.

: A8- 'I ar aisé aékédAébbut the-prospects of é third:party beiﬁg .
ablé-ﬁd bfingréjsuccesSfui judioiai review tqlchallénge a
de¢isiéﬁ ‘by:ffhe  Seéretéril'of__étate>Eté}ﬁaccéptfftﬁé.'
.ﬁnderfakingsn'offéred iﬁz Néwé. Corpéiétiah. Inrhﬁ; opiéidﬁ}

_'anylzsuéh: claim TWéuld; ;inj‘principié,,Afgcé. f@;midabig 'f"2
"diffiﬁulﬁieéhghd'havé Weak_pfospec£s of succgsq; T@at_is

* because : ;: - '§ | | . o 4
(if. Theﬁbﬁéadﬁh;gf%thé discréiidnﬁénijé&‘by £hé Sééreéa&y f

of Stété is '$£ggested. by -the language of paragraph
3(2) of Schedule 2 to the Order.. The Secretary of
Staté is.given ﬁower_to accept_undertakings in- lieu
ffor ﬁhé_bufposé.Qfaﬁmitigating",the ppséibié~édVer§e-.
‘effécts,;as.ﬁell_aé.fof“the;pﬁrpose ofu"rémedying”.dr.'
_"preventingh'éuch éfféﬁtsi Thé Secretary.qf,State is .
given‘a power to accépt undertakihgs evén-if'they bnly
. mitigate the-ﬁoséibleiédverse.effécts,because’they are '
.5nly~ pbséibié-'advéfée effeﬁté- and_-thé zSecréféry of.
étate has a duty to consider the public interest as a

" whole.

(2) Paragraph 3(2) ' also refers to the judgment of the
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Secretary of State’ as to what he 'COnSiders'xis”
ﬁappropriate“, language Whichhemphasises-the breadth -

of the discretion. .

(3)‘ Whether the undertakings offered are-fappropriate" té[
t address the potential mischief (and given that.it.is‘

i only a potential mischief) is a matter of‘degree far .

the judgment of Secretary of. State A court would:bey‘

most reluctant to intervene

_CFCQMl_yas__concernediyahout_.the loss of hShyA'News yas.:an B
‘iindependent"news” broadcaster} See paragraph 5.46 of its’
:reportl The.undertahings’offered“hy News Corporation appear -

to me to address,the.concerns identified by Ofcoﬁﬁas to the
risk to plurality They would maintain Sky News as a
distinct enterprise If the Secretary of State were’ "to
‘accept dthe. undertakings as . ”appropriate"_;in :all'Athe :
circumstances,_ I ,do- not see. how -third party could S

- realistically expect - to succeed. in a judlClal Areviewl

application.

LORD PANNICK QC

BLACKSTONE CHAMBERS,

TEMPLE,
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" LONDON EC4Y 9BW

'.20 Janu'ary' 2011' .
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" IN THE MATTER OF - =

. NEWS CORPORATION
and

_ UNDERTAKINGS TO

| THE SECRETARY OF STATE

OPINION'

Allen & Overy

dne'BiShops Squaﬁe;
.‘LondéﬁaElhéAD ‘

‘Tel .: .0203 088 0000

Fax : 0203 088 0088

Ref
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"BYEMAIL_O_NLY I S Allen & Overy LLP -

. . ‘One Bishops Square’ ’ )
STRICTLY CONFIDENTIAL - S . ., . . . LOI"IQOD E_1 6AD ,Un,ited Kingdom_ o
e : 8 T o : Cote " 444 (0)20 3088 0000

‘ ' h - ' : A Fax +44 (0)20 3088 0088
. Department for Culture, Medla and, Sport .. . .. _ .. . . Diregt \ |
2-4 Cockspur Street. - : e e |-
London SW1Y SDH ' ‘ ' ' '
Our ref . - 0012561 0000367 CO: 13326012 9
724 January 2011

_New§ ‘Corporation -‘British"Sky Broadcasting Group Pl¢

On 18 January 2011 News Corporatlon (News) subnntted to the Secretary of State for Culture, Olymplcs, ~
Media and Sport (the Secretary of State) proposed undertakmgs in lieu (UIL) of a reference to the

i Competition Commission (the CC) of its proposal to acquire the shares in British Sky Broadcasting Group -

" plc (Sky) that News does not already own (the Transaction) under paragraph 3 of” _ScheduIe_2 of .the
" Enterprise'Act 2002 (Protection of Legitimate Interests) Order 2003 (the Order) (the UIL Proposal).

Following our meeting on 21 January 2011 News has prepared draft undertakings reflecting and expanding
on News' initial UIL Proposal (the Draft Undertakings) which will be sent to you by courier shortly. -

A decision by the Secretary of State to clear the Transactlon or to accept UIL and start consultatlon on tbe S
‘Draft Undertakings can be taken promptly at this stage. - The decision - on-UIL rests with the Sécretary of
State under paragraph.3. of Schedule 2 of the. Order and the Secretary of State has a broad discretion if he .
decides to accept undertakings. If, contrary to News' submission, the Secretary of State were minded to refer
.- the Transaction to the CC, the Secretary of State should, taking into-account the Draft Undertakmgs have all._ '
the necessary information to take a decision in principle-that he is mmded to, accept News' UIL Proposal in
order to remedy, mitigate or prevent such of the potential effects adverse to the public interest which Ofcom
identifies as-potentially resultmg from the Transaction iri-its report dated 31 December 2010 (the Ofcom
_ Report) which the Secretary of State strll believes to be of concern. : :

.leen the extent of the Scc1cta1y of State's statutory discretion in acceptmo UIL News bcllcves that any
judicial review challenge to a decision by the Secretary of State to accept UIL would be most unlikely to-
succeed. This is confirmed by the attached legal opinion from ‘

Moreover, on the basis of the Draft Undertakings, the Secretary of State is in a positioh to carry out the
public consultation provided for under Schedule 10 of the Enterprise Act 2002 (EA) and Schedule 3,
paragraph 2(3) of the Order.

Allen & Overy LLPisa 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 térm partner is used to refer to a member of Allen & Qvery 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.

Allen & Overy LLP or an affiliated undertaking has an office in each of: Abu Dhabi, Amsterdam, Antwerp, Athens, Bangkok, Beijing. Bratislava. Brussels, Bucharest (associaled
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. S30 Paulo. Shanghai, Singapore, Sydney, Tokyo and Warsaw.
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" Given that the UIL Proposal, together with the Draft Undertakings, provide the Secretary of State with a
.comprehensive and tlear cut solution to any perceived concerns, and for the reasons set-out below, News-
submits that the most transparent expedltrous and procedurally sound way for the Secretary of State to.
'proceed is to: : :

L (i) " ‘publish a prehmrnary decrsron that he is mrnded to accept undertakrngs from News based on
"+ the UIL Proposal and the Draft Undertakrngs, and srmultaneously L ' c

. - (i) publish the Draft Undertakmgs for pubhc consultatlon' and srmu_ltaneously .
(iii) - pubhsh the Ofcom Report n respect of the Transactron
The Secretary of State has the legal power to accept undertaklngs and that no statutory consultatron is

" envrsaged prior to the Secretary of State taking a decision in principle, therefore not consulting the OFT or o
Ofcom in advance does not in any way weaken the Secretary of State's decision or leave it open to a

" successful challenge on the basis of ‘procedural error. As drscussed below; this is indeed how the relevant

statutory provisions are desrgned to be applied. The Secretary of State would be at liberty to involve the
OFT or Ofcom in, parallel with or subsequent to the public consultation.process, should he be so minded.

“Role of the OFT

We understand that you are consrderrng whether the Secretary of State should 1nvolve the OFT based o1 s.93 .
EA whrch states , :

"(]) Subsectlons (2) and(3) applywhere— : L Lo e - ._‘

() the Secretary of State is considering whether to accept. undertakings under paragraph
1, 3 or 9 of Schedule 2 to the Enterprise Act 2002 (Protectzon of Legitimate Interests) Order
2003.

(2)- The Secretary of State (in thls section “the relevarit authorzty”) may require the OFT to . .
. .consult with such persons as the relevarit authority considers appropriate with a yiew fo dzscoverlng
. whether they will offer undertakzngs which the relevant authority would be prepared to-accept under -

paragraph 1, 3 or 9 of Schedule 2 to the Enterprzse Act 2002 (Protectzon of Legltzmate Interests)
' Order 2003. :

. (3) T he relevant authorlty may requzre the OFT to report to the relevant authorzty on the outcome'
of 1 the OFT’s consultatzons within such per iod as the 1elevant authorzty may require. -

(4 4 report under subsectzon (3) shall in partlcular contazn advzce from the OFT as to whether ‘
any undertakings offered should be accepted by the relevant authorzty under paraoraph 1, 3or9of
" Schedule 2 to the Enterprise Act 2002 (Protectlon of Legitimate Interests) Order 2003.

~(5)  The powers conferred on the relevant authorirf\f by subsections (1) to (4) are without prejudice
to the power of the relevant authority to consult the persons concerned itself.

(6). If asked by the relevant authority for advice in relation to the taking of enforcement action
(whether or not by way of undertakmO) ina partzcz//az case, the OFT shall give such advice as it
considers appropriate.” o -

Section 93 EA provides that the Secretary of State "may", but is not required to, involve the OFT. Section 93
(5) EA makes it clear that "The powers conferred on the relevant authority (i.e. the Secretary of State] by

subsections (1) to (4) are without prejudice to the power of the relevant authority [i.e. the Secretary of State]
to consult the persons concerned itself."

0012561-0000367 C0O:13326012.9 2
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Under the EA, the OFT has only a limited potential role with respect to UIL offered under Schedule 2 of the
Order, which relates only to issues regarding the implementation of any such:UIL. Typically, the Secretary

of State would only require the OFT to advise on UIL once the views of the, relevant’ authority in relation to

~ remedies ‘were known. - Sincé News has offered the Draft Undertakings, the:Secretary of State would have to -

" provide first a decision settmg out the undertakings that would be acceptable before the OFT is ‘engaged
-under.s:93(2) EA.. This is consistent with. the literal. reading of 5.93(2) EA which envisages that the OFT
would consult with: the relevant partres on-the . "undertakings ‘which' the relevant authority -would be

prepared to accept" (emphasis added).” This requirement postulates that the Secretary of State has expressed - .
“at least a view.in pr1n01ple on such undertakmgs and such view would gurde the OFT in d1scharg1ng its duty L

. to assist the relevant authorlty under s. 93 EA."

" In thls case, News submrts that the essence of this statutory role-should be respected and, should -the
Secretary of State wrsh to involve the OFT, the most appropriate, expeditious and transparent approach -
would be for the OFT to be involved: only after the Secretary of State's decision in principle to accept
undertakings has been pubhshed In addition, the, advlce of the OFT could be sought in parallel w1th the

o pubhc consultatron on, the Draft Undertakings. - f

* Should-the Secretary of State be minded to seek adv1ce from the OFT.before the decision in prmcrple to
accept.undertakings and before the start of the statutory consultation on the Draft Undertakings, he should, at
the minimum, indicate to both the OFT and the parties the nature of the undertakmgs that he would be
minded to accept, and request the OFT to advise on that basis as to whether the Draft Undertakings offered

- by News would meet his requirements.. This would gulde the d1scuss10ns between the OFT and the partres
and is what F 93 EA envrsages : :

Role of Ofcom

You have also indicated that you are consrdermg whether the Secretary of State should seek Ofcom's advice
on this matter.

“Ofcom does not have any defined statutory role in relation to undertakmgs Thrs stands in clear contrast to -
‘Ofcom's ‘role in advising the Secretary of State on'the media public interest consideration under Article 4A of
the Order, where Qfcom's report is-a necessary step in the admiinistrative process, (albert that it is not binding =~ -
on the Secretary of State). This is also in contiast with the EA provision relatmg to the role of OFT which- .
gives the OFT (but not ‘Ofcom) a specific potential role in relation to the implementation of the undertakings. -
In fact Ofcom has given no advice.on undertakings in the Ofcom Report. Had Parliament envisaged a role -
~for Ofcom in reIatron to this stage of the process, it would have included this in the statutory framework

On that basis, seeking advice from Ofcom <at:this juncture would complicate and slow down the decisional

process which News believes is neither necessary nor appropriate. Should the Secretary of State be minded

© to seek advice from Ofcom, News submits that the most appropriate, expeditious and tr ansparent approach
would be for him to do so durmg the requrred public.consultation period.

Publication of the Otcom Report

We also understand that the Secretary of State is now considering publication of the Ofcom Report in
advance of taking a decision in principle on the issue of UIL and/or consulting on the Draft Undertakings.

In the previous case in which media plurality was concered (Sky/ITV), Ofcom's report was published
simultaneously with the Secretary of State's decision on substance. In this case the Secretary of State has
recently indicated to Parliament on 20 January 2011 that he was in fact "doing nothing dzjfez ent to what [the
then Secretary of State] did [in Sky/ITV]".

News is seriously concerned that departing from this precedent and taking the step of publishing the Ofcom

Report at an interim point in discussions between News and the Secretary of State when neither the offer of

0012561-0000367 CO:13326012.9 3
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‘undertakings by News nor their content are public would only harm the process, producing an unfair
- outcome and giving unfair advantage to complainants. Given the level of press "speculation"about News'
likely approach to undertakings, publishing the Ofcom. Report at this stage would merely increase
speculation and-adverse commént enabling third parties to make umnformed representations. News believes
that the publication of the Ofcom Report inisolation at this Juncture would not assist the Secretary of State in-
_ h1s dec1s1on makmg (mcludmg on UIL) and would not promote constructrve and mformed pubhc debate

i Conclusrons

The UIL Proposal and Draft Undcrtakmgs prov1de the Secretary of State with a comprehens1ve and clear-cut’
‘solution to any perceived concerns and a decision can be taken promptly at this stage. If the Secretary of
State adopted the course of action suggested by News of a simultaneous publication-of the Ofcom Report, his
‘decision in pr1nc1ple to accept undertakmgs and a notice of consultation on the Draft Undertakings, this
would prov1de third’ paities with an informed opportunity to comment, as envisaged under the EA. This. |
would be the most appropriate, expedltlous and transparent course of actlon There would be no poss1ble )
basrs to suggest that, such an approach’ would involve procedural unpropnety ‘

. We would be grateful if you could.confirm as a matter of urgency the process that DCMS will adopt. and
your proposed timeline. If the Secretary of State is minded to pubhsh the Ofcom Report in advance of the
" publication of his decision in prmcrple News requests that he confirms this to News as soon as possible.so

that a non-confidential bundle of News' submrssrons can be provrded to the Secretary of State for pubhcatron ,
at the same tlme : X

. Should the Secretary of State make a pubhc statement that he is cons1dermg an offer of undertakmgs by
News prior to the public consultation, News requests confirmation that the Secretary of State will clarify that
he will issue’ a public consultation inviting.the views of third parties on any draft commltments that are
offered by News and in accordance w1th the relevant statutory procedure. : :

o

Yours sincerely

cc: | News Corporationi B _ _ Hogan Lovells
International LLP; Allen & Overy LLP ~
Enc.

0012561-0000367 CO:13326012.9 4
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_ o | EX.O.zl

From: | | -

Sent: 24 Januarv 2011 13:34

To: ‘ :

Subject: FW: News Corporation's Submissions in response to the Ofcom Report - Non-

] ' confidential versions :

Attachments: Final Submission to Ofcom - 23 November - non confidential version.pdf;
ATT00001.htm; CO-#13207048-v18-Submission_to_Secretary_of_State (3).pdf;
ATT00002.htm; Annex 2 - FTI Report.pdf; ATT00003.htm; Annex 3 - Perspective
Report.pdf; ATTO0004.htm; Annex 4 - Response to Issues Letter.pdf; ATT00005.htm;
Annex 6 - Perspective Sources Analysis.pdf; ATT00006.htm S

Importance: "~ High

I can open these.

om: Michel, Frederic [mailto] |
Sent: 24 January 2011 09:54
To: ZEFF JON; SMITH, Adam
Subject: News Corporation's Submissions in response to the Ofcom Report - Non-confidential versions
Importance: High

Jon/Adam,

Attached are the non-confidential versions of our submissions for publication on Tuesday if the SoS goes ahead with a
statement.

\

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

Warm regards

Fred

Frederic Michel .
Director, Public Affairs, Europe
News Corporation

tel:
mok

""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.

1
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EX.0.771

From: _ ' | |
Sent: , 24 January 2011 16:53
To:

Cc: :

Subject: RE: As discussed -

Hi

How are you getting on? We will need the version before we ‘have replied to NC letter. Happy to
clarify over the phone.

From:

Sent: 24 January 2011 14:22
i H
Subject: As discussed

Please can you confirm this is the correct email address.

As agreed, we are working on a non-confidential version of our recent submission to the Secretary of State (minus
the annexes). We will send this to you this afternoon

In the meantime, we await to hear your response to News Corporation's recent letter, and confirmation that third
party submissions (such as the one reported to have been sent by Slaughter and May) will be treated in the same
way as News Corporation's and Sky's.

Kind regards

rant Way | ISIewo iddlesex | TW7 5QD

Information in this email including any attachments may be privileged, confidential and is intended exclusively for
the addressee. The views expressed may not be official policy, but the personal views of the originator: If you
have received it in error, please notify the sender by return e-mail and delete it from your system. You should not
reproduce, distribute, store, retransmit, use or disclose its contents to anyone. Please note we reserve the right to
~monitor all e-mail communication through our internal and external networks. SKY and the SKY marks are trade
marks of British Sky Broadcasting ‘Group plc and are used under licence. British Sky Broadcasting Limited
(Registration No. 2906991), Sky Interactive Limited (Registration No. 3554332), Sky-In-Home Service Limited
(Registration No. 2067075) and Sky Subscribers Services Limited (Registration No. 2340150) are direct or indirect.
subsidiaries of British Sky Broadcasting Group plc (Registration No. 2247735). All of the companies mentioned in
this paragraph are incorporated in England and Wales and share the same registered office at Grant Way,
Isleworth, Middlesex TW7 5QD. '

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.0. 13

From: \
Sent: 24 lanuarv 2011 16:66

To:

Cc:

Subject: ‘ Re: As discussed

Ok - perhaps you could call me. I can get something to you straightaway after that

Thanks

BSkyB | Grant Way | Isleworth | Middlesex | TW7 5QD -

.

wrote:

How are you getting on? We will need the version before we have replied to NC letter. Happy to

clarify over the phone.

L

| From: [

4 Sent: 24 January 2011 14:22
i To:

4 Subject: As discussed -

Please can you confirm this is the correct email address.

As agreed, we are working on a non-confidential version of our recent submission to the Secretary of State
(minus the annexes). We will send this to you this afternoon

In the meantime, we await to hear your response to News Corporation's recent letter, and confirmation that third
party submissions (such as the one reported to have been sent by Slaughter and May) will be treated in the
same way as News Corporation's and Sky's.

Kind regards

/| BSkyB | GrantWay | Isleworth | Middlesex | TW7 5QD
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EX.0.7%

From: | |

Sent: ' 24 January 2011 17:19

To: '

Cc:

Subject: Re: As discussed

Attachments: Sky Response to Ofcom Public Interest Report-Final-130111-Non-confidential

version[1].PDF

]

As d|scussed a version of our subm|55|on for you to publish is attached. We are happy for you to share it with
Ofcom

I'd appreciate it if you could keep me posted (directly rather than via News Corp) re timings and process for
publication, so that we are prepared at this end

" ~gards

BSkyB | Grant Way [ Isleworth | Middlesex | TW7 5QD

T:
M:

On-24/01/2011 16:52, wrote:

L—
4 How are you getting on? We will need the version before we have replied to NC letter. Happy to
¢ clarify over the phone.

From:
Sent: 24 January 2011 14:22
i To |
Subject: As discussed

Please can you confirm this is the correct email address.

As agreed, we are working on a non-confidential version of our recent submission to the Secretary of State
(minus the annexes). We will send this to you this afternoon

§

b
;i
3

“In the meantime, we await to hear your response to News Corporation's recent letter, and confirmation that third
party submissions (such as the one reported to have been sent by Slaughter and May) will be treated in the
same way as News Corporation's and Sky's.

St

ST

Kind regards

b
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| | | £X.0.25

From: ‘
Sent: - 24 January 2011 17:45
To: ‘
Cc:
Subject: news corp documents

Importance: High

Hi Frederick,

We haven't réceived the disk yet. However, we have everything we need apart from Annex 5. If.
you could send us that separately, we can proceed.

Also, the submission to is still classified as “privileged and confidential” but | assume that this one :
to publish. ' ' '

Sould we have a word about sharing with Ofcom, please.

‘

DCMS
2-4 Cockspur Street
London SW1Y 5DH

W:
M:
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) ' EX.0 26

From: Michel, Frederic ‘ ‘

Sent: _ 24 January 2011 1836

To: ' ‘ ‘

Cc: SMITH, Adam

Subject: News Corporation’s Submissions in response to the Ofcom Report - Non-
confidential versions ' ‘

Attachments: non-conf version of DCMS submission of 14 January 2011.pdf

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

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

Fred

""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.

[his 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.
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£X.0.24

From: Michel, Frederic {

Sent: 24 January 2011 18:41

To: | Michel, Frederic

Cc: , SMITH, Adam

Subject: ' RE: News Corporation's Submissions in response to the Ofcom Report - Non-

confidential versions _ .

Thanks a lot. appreciated

From;| |

Sent: 24 January 2011 18:41

To: Michel, Frederic

Cc: SMITH, Adam o ' :

Subject: RE: News Corporation's Submissions in response to the Ofcom Report - Non-confidential versions

ed,

Many thanks. | will call later on your mobile to confirm that everything is definitely going ahead as
planned. ' '

[

From: Michel, Frederic [mailtq
Sent: 24 January 2011 18:36
To: |
Cc: SMITH, Adam _ , ‘

Subject: News Corporation's Submissions in response to the Ofcom Report - Non-confidential versions

]

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

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

Fred

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

The Newspaper Marketing Agency: Opening Up Newspapers:

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the property of News
International Limited (which is the holding company for the News International group, is registered in
England under number 81701 and whose registered office is 3 Thomas More Square, London E98 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. ‘
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EX.0. 28

From: Michel, Frederic | |

Sent: ' 24 January 2011 21:48

To: \ A

Subject: Re: News/Sky - Strictly Private and Confidential (0012561-0000367)
Thanks a lot

Please do send me the statement ahead of the release to the press so we can adjust our communication. It
-would be much appreciated

Warm regards
Fred

Frederic Michel
DNirector, Public Affairs, Europe
.2ws Corporation

Tel: +44
Mob: +4

On 24 Jan 2011, at 21;44 wrote:

Fred,

Here is the reply sent to A&O.

DCMS
2-4 Cockspur Street

London SW1Y 5DH
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Eg The Treasury Solicitor . 2-4 Cockspur Street Tel |:| éX O
O Broadcasting : , London SW1Y 5DH Fax -

www.culture.gov.uk C(
LAW AT THE HEART
OF GOVERNMENT

Your Ref 0012561-0000367
C0O:13326012.9

| | _ Our Ref

Allen & Overy

One Bishops Square : _

London E16AD ' 24 January 2011

Deat |

News Corporation — British Sky Broadcasting Group Plc i
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 ent|rely :

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
should consider whether to accept the undertakings your client has offered and allows him to
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Department for Culture, Media and Sport

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.1068B 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.

Ay

Publication of the Ofcom rebort'

: As we discussed on Frlday, 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- confldentlal bundle of News’ submissions for publication
alongside that report.

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.

| also confirm recelpt of your second letter of today’s date, which enclosed the confidential
version of your client’s submissions.

Yours sincerely
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. EX.0.30

From: | 3SKYB.COM >
Sent: 24 January 2011 21:50
To: ‘

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

- Many thanks and for your voicemail

Speak soon

On 24 Jan 2011, at 21:44, wrote:

Here is a copy of the reply sent to A&O.

DCMS
2-4 Cockspur Street

London SW1Y 5DH

: . ,
sk ok ok s e ok s o e ke sfe e ok e sk s sk s e sk sk ok se sk sk sk s s st st sk st sfe sk o o s S o e ok o o e s e e ok o sk e ke e o o o stk ke ek ot o e e st sk sk ok e sk ok e

&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

1
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FX.0. 3\

From: Ed Richards |
Sent: 24 January 2011 21:34
To:
Cc: ' ZEFF JON
_Subject: RE:

Many thankE

Just to let you know we think the NC response raises issues and makes points that we will have to address tomorrow
since we believe they are completely incorrect.

It is unfortunate that we have only had sight of these at this late stage before having to respond to them in public.
We will be writing to the SoS formally about these issues in the next few days.

]

From:
Sent: 24 January 2011 21:30
To: Ed Richards ’
Cc: ZEFF JON

Subject:

Ed,

Below is the press statement which will issue at 7.30 tomorrow. The Parliamentary Statement at
9.30am is substantially the same.

- JCMS . ‘
'2-4 Cockspur Street
London SW1Y 5DH

W:
M:

25 January 2011

NEWS CORP/BSKYB MERGER

MOD300007454
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Today the Secretary of State for Culture, Olympics, Media and Sport will give an update on the
timeline and process that he has followed in his considerations of the relevant public interest in

this proposed merger, and is publishing the following documents:

o Ofcom’s report on the public interest issues relating to News Corporation’s proposed
acquisition of BSkyB that was sent to the Secretary of State on 31 December 2010

(redacted for confidentiality).

e The Office of Fair Trading’s report on jurisdiction that was sent to the Secretary of State on
30 December.

e The Secretary of State’s letters to News Corporation and BSkyB of 7 January 2011.
e BSkyB's response of 13 January 2011 with confidential information redacted.

o Newe Corporation’s response of 14 January 2011 with confidential information redacted.

Secretary of State for Culture, Olympics, Media and Sport Jeremy Hunt sa'id:

“After careful consideration of the Ofcom Report, which recommends referral to the Competition
Commission, and as provided by in Section 104 of the Enterprise Act 2002 that sets out my duty
to consult adversely affected parﬁes | met with News Corporation on 6 January to set out the
-process that | would foIIow and briefly explain Ofcom'’s conclusmns Having informed them of the

. rocess | then wrote to News Corporation and BSkyB on 7 January enclosing a copy of Ofcom’s
Report. In this letter | explained that | was minded to refer the case to the Competltlon
Commission but that | would receive written, and if necessary oral, representatlons from them if
they wanted to challenge my thinking. '

“On 10 January | met With Ofcom to seek clarification on a number of aspects of their report.

“In response to my letter of 7 January BSkyB and News Corporation provided written
representations challenging elements of Ofcom’s report on 13 and 14 January respectively. These
documents have today been published. After considering these responses and consistent with
section 104 of the Enterprise Act 2002 | therefore met again with News Corporation on 20 January

to hear representations on the issues they highlighted.
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“As a result of these meetings and my consideration of the Ofcom report and subsequent
submissions from the parties involved | still intend to refer the merger to the Competition
Commission. On the evidence available, | consider that it may be the case that the merger may

operate against the public interest in media plurality.

“However, before doing so it is right that | consider any undertakings in lieu offered by any
merging party which have the potential to preveht the potential threats to media plurality identified
in the Ofcom report. | ‘ |

“‘News Corporation says that it wishes me to consider undertakings in lieu which it contends could
sufficiently alleviate the concerns | have such that | should accept the undertakings instead of
making a reference. It is appropriate for me to consider such undertakings. In considering
‘«hether to accept undertakings in lieu, | will ask the Office of Fair Trading, under section 93 of the
Enterprise Act 2002 as an expert public body with experience in negotiating undertakings in lieu,
to be involved in the process from this stage. | will also ask Ofcom under section 1068 for advice
whether undertakings in lieu address the potential impact on media plurality.

“If this process produces undertakings in lieu which | believe will prevent or otherwise mitigate the
merger from having effects adverse to the public interest, and which | propose to accept, | will:
then publish the underfakings in lieu and (as required under the Act) begin a formal 15 day

‘consultation 'period during which time all interested parties will be able to express their views.

“It is in the nature of this process that | cannot give clear dates for each step as we move
‘orward. My main concern is not to work to an arbitrary timetable but to ensure that | reach my
~ decision in a fair and even-handed way which is transparent and ensures that all concerns are
properly considered.”

NOTES TO EDITORS

- On 3 November 2010 News Corporation notified the European Commission of its intention to
acquire the shares in BSkyB that it does not already own. On 4 November 2010 the Secretary of
State for Business, Innovation and Skills issued a European intervention notice in relation to the
proposed acquisition. He asked Ofcom to investigate and report back to him by 31 December

- 2010 providing advice and recommendations on the public interest consideration in section 58 of
the Enterprise Act 2002. This public interest consideration concerns the sufficiency of plurality of
persons with control of media enterprises.
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On 21 December 2010 the European Commission cleared the proposed acquisition of BSkyB by
News Corporation. The Commission concluded that the tranéaction would not significantly impede
effective competition in the European Economic Area or any substantial 'part ofit. The
Commission made it clear that its decision did not prejudice my jurisdiction in relation to the

merger’'s impact on the separate question of sufficiency of plurality in the media.

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.

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

For more information visit www.ofcom.org.uk

This email (and any attachments) is confidential and intended for the use of the addressee only.

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. »

Any 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.

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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£X.0.32

From: Michel, Frederic\ | \

Sent: - 24 January 2011 21:48

To: ,

Subject: Re: News/Sky - Strictly Private and Confidential (0012561-0000367)
Thanks a lot

Please do send me the statement ahead of the release to the press so we can adjust our communication. It
would be much appreciated

Warm regards -
Fred

~ Frederic Michel

Nirector, Public Affairs, Europe
.«ews Corporation

Tel:
Mob

On 24 Jan 2011, at 21:44, erote:

Fred,

Here is the reply sent to A&O.

DCMS
2-4 Cockspur Street

London SW1Y 5DH
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EX-0. 373

- tel:

From: Michel, Frederic |

Sent: 25 January 2011 08:58

To: SMITH, Adam; ZEFF JON

Cc: ‘ ‘
Subject: News Corporation's response

Attachments: - Response to statement by Secretary of State 250111 FINAL (2).pdf

Please see attached.
Best

Fréd

.Fréderic Michel

Director, Public Affairs, Europe
‘ews Corporation

mo

""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 automatically logged, monitored and/or recorded for legal purposes.
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EX.O. 3

8 News Corporation

NEWS RELEASE

For Immediate Release Contact: Alice Macandrew: +44 (0) 20 7782 6013
Miranda Higham: +44 (0) 20 7782 6462

Response to statement by Secretary of State for Culture, Olympics, Media and |
Sport

London, 25 January, 2011 — News Corporation continues to believe that its proposed
acquisition of the shares in BSkyB it does not own will not lead to there being insufficient
plurality in news provision in the UK. The company has put forward extensive and _
- detailed evidence that the level of plurality in the UK has increased since 2003 (when the
Communications Act was enacted) — and since the TV plurality review in 2007 when no
concerns were found about the sufficiency of plurality.

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

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

‘Notes to Editors:

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

News Corporation (NASDAQ: NWS, NWSA; ASX: NWS, NWSLV) had total assets as of
September 30, 2010 of approximately US$56 billion and total annual revenues of
approximately US$33 billion. News Corporation is a diversified global media company with
operations in six industry segments: cable network programming; filmed entertainment;

- television; direct broadcast satellite television; publishing; and other. The activities of News
Corporation are conducted principally in the United States, Continental Europe the United
Kingdom, Australia, Asia and Latin America.
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- | | EX.0. 3¢S

From: Michel, Frederic|
Sent: 27 January 2011 11:02
To: ZEFF JON

Cc: ) . SMITH, Adam;
Subject: Timetable

Dear Jon,

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

Sent from my iPhone

"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 1 Virginia St, London
E98 1XY), on whose systems they were generated. If you have received this e-mail in error,
please notify the sender immediately and do not use, distribute, store or copy it in any way.
Statements or opinions in this.e-mail or any attachment are those of the author and are not _
necessarily agreed or authorised by News International Limited or any member of its group. News
International Limited may monitor outgoing or incoming emails as permltted 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.
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EX.0. 36

From: ' SECRETARY OF STATE'S OFFICE

Sent: 16 February 2011 18:43

To: : ‘Michel, Frederic’

Cc: - SMITH, Adam

Subject: RE: Confidential: Letter from to James Murdoch to Jeremy Hunt
Frederic

Thank you for your email, | can confirm receipt.

Department for Culture, Media and Sport

From: Michel, Frederic [mailto:[
Sent: 16 February 2011 18:31
To: SECRETARY OF STATE'S OFFICE

Cc:| | -

Subject: Confidential: Letter from to James Murdoch to Jeremy Hunt

Please see attached,
Can you please confirm receipt.
Best '

Frederic

Frederic Michel

Director, Public Affairs, Europe
~ “'ews Corporation

al:

mob

From:|
Sent: Wednesday, February 16, 2011 06:18 PM

To: Michel, Frederic )

Cc: . '
Subject: Confidential: Letter from to James Murdoch to Jeremy Hunt

Please find attached letter from Janﬁes Murdoch to Jeremy Hunt and an amended set of UIL reflecting the agreed
points.
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EX.O. 3%

From: - SECRETARY OF STATE'S OFFICE

Sent: _ 16 February 2011 18:44

To: ] | |
Subject:  FW: Confidential: Letter from to James Murdoch to Jeremy Hunt

Attachments:. DOC160211.pdf; Revised draft UIL mark-up.pdf; Revised draft UIL.pdf

From: Michel, Frederic [mailto
Sent: 16 February 2011 18:31
To: SECRETARY OF STATE'S OFFICE

Cc: SMITH, Adam .

Subject: Confidential: Letter from to James Murdoch to Jeremy Hunt

]

2ase see attached, .
Lan you please confirm receipt.
Best :

Frederic

Frederic Michel

Director, Public Affairs, Europe
News Corporation

tel:
mob

From:‘

Sent: Wednesday, February 16, 2011 06:18 PM

To: Michel, Frederic

Cc:| \

Subject: Confidential: Letter from to James Murdoch to Jeremy Hunt

'ease find attached letter from James Murdoch to Jeremy Hunt and an amended set of UIL reﬂecting the agreed
“_-oints. :

News Corporatioh
2 Thomas More Square,
London, E98 1EX

"Please consider the environment before printing this e-mail"
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# News Corporation

STRICTLY CONFIDENTIAL
CONTAINS BUSINESS SECRETS

Rt Hon Jeremy Hunt, MP
Secretary of State for Culture, QOlympics, Media and Sport

Department for Culture Media and Sp01t

2-4 Cockspur Street
London SW1Y SDH

16 February 2011

Dear Jeremy,
News Corp/BSkyB

Thank you for your letter of 15 February 201 1.

EX.0. 38

You identify four issues which, in your view, would nced to be agreed in principle by News in order to move

forward in agreeing the undcrtakings in lieu (UIL) otfcned by News Conponatlon (News).

I can confirm that News is wnllmg to agree to the sug:gesled changes in relation to each of the four pomts

which you ldentlfy

Speciﬁca]ly:
(i) News is willing to agree that the board of Newco will be independently chaired;
(ii) News is willing to accept a 10-year non-reacquisition commitment without the carve-out in

the event of a third party bid which had originally been suggested by News;

(iti)  News is willing to commit that key contracts should be approved by ybu' and

' (iv) News is willing to clarify the definition of material tlansactlons as sug’ested by the OFT,

and to provide a detailed schedule of assets to be transferred to Newco.

[ attach an amended set of UIL (both in ¢lean version and marked up to show changes against the draft that
we sent to DCMS on 24 January 2011) reflecting these concessions and other points already agreed in. our

previous discussions with the OFT and Ofcom (Draft UIL).

In relation to the specific points that you raised, as you will see from these documents:
(i) this is.addressed by section 3.1(iii) of the Draft UIL:
(i) this is addressed by section 6.1 of the Draft UIL;

James Murdoch
Chairman & CEOQ, Europe & Asia

News Carnaration 3 Thamas Mare Sauare tandon FA8 1FX
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.(iii)  this is addressed by sections 4.4 and 4.6 of the Draf UIL; and

(iv)  this is addressed by sections 3.1(iv) and by a new definition of Material Transactions. As
noted at footnote 38 of the OFT's report on the UIL to the Secretary of State, given that such
a schedule will likely take a number of days to draw up, News suggests that the best way
forward would be for News to provide it to the OFT during the public consultation. News
notes that the OFT believes this to be appropriate (at paragraph 9.14 of its report).

[ will instruct my advisers to engage with the OFT and Ofcom in short order with a view to agreeing that the
suggested text is appropriate to address your concerns and to launch the public consultation.

I trust that in light of these concessions it will be clear that the UIL offered by News remedy, mitigate or
prevent any residual concern that you may have at this stage and that the UIL should therefore (following the
required public consultation) be accepted by you in lieu of an unnecessary reference to the Competition
Commission.

I look forward to hearing from you, confirming how my advisers should now progress this with the OFT and
Ofcom.

Yours sincerely

James Murdoch

James Murdoch
Chairman & CEO, Europe & Asia

News Corporation 3 Thomas More Square London EG8 1EX
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EX.0.

From: Michel, Frederic ‘
Sent: - -~ 7 ¢ 01 March 2011 08: 54' ' ' ' o
“To: - : . ZEFF JON
- Subject: ©" " . Update _URGENT -

* HiJon,

~ Hope you're well. '

Could we possibly speak this morning?
Warm regards,

Frederic

Fljederic Mi_che’l o o
Director, Public Affairs, Europe

News Corporation o

tel:
mol

"Please consider the environment befdre printing this e-mail" -
The Newspaper Marketing Agency: Opening Up Newspapers:

www.nmauk.co. uk .

" This e-mail and any-attachmnents are conﬁdent1al ‘may-t be legally pr1v1leged and are the property of News L
Internationial Limited (wh1ch is the holdlng company- for the News International group, is-registered- in .
"ngland 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 notlfy 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 authonsed by News International Limited or any member of its group. News International Limited
.. may monitor outgoing or incoming emails as permltted by 1aw It accepts no hablhty for viruses 1ntr0duced '

“by th1s 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 1esp0ns1b1e 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.
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EX.O. 4+

From: ‘

Sent: : 02 March 2011 12:00

To: ‘Michel, Frederic

cc: ZEFF JON

Subject: FW:PITest

Attachments: _ Jeremy Hunt re PI Test News Corp BSkyB - 01 03 11.pdf; Jeremy Hunt re PI Test
News Corp BSkyB final UILs for consultation.pdf

Importance: High

Fred,

As you are aware, we are planning to publish all the main documents relating to the merger,
including Ofcom’s two responses to the Secretary of State. Ofcom’s view is that there is nothing
in either of these reports which needs redacting (second one to follow). Can you confirm as soon

; possible, please, as the SoS does not wish to take a decision until all the documents are ready
ior publication.

' :ls going to speak to you separately about the OFT report.

DCMS
2-4 Cockspur Street
London SW1Y 5DH

W:
M:

4

From: g
Se 119
To
Cc
Subject: es

]

Please find attached Ofcom’s letter to the Secretary of State and the final version of the UIL. Can you please
acknowledge receipt of this e- mall ?

Regards

For more information visit www,.ofcom.org.uk
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EX.O. 4+3

From: ' Michel, Frederic ‘
Sent: 02 March 2011 1353

To: ’ \ \

Subject: RE: News/Sky - letter to SoS

Thank you

From:

Sent: 02 March 2011 13:21
To: Michel, Frederic;
Subject: FW: News/Sky - letter to So

Importance: High S

Fred,

JFT second report for confidential redaction only please.
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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.

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
-ender by reply e-mail. Any content of this message and its attachments that does not relate to the official
wsiness 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 perrmtted by law. It accepts no liability for viruses introduced
by this e-mail or attachments.
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EX.0. Ul

From: Michel, Frederic\
Sent: . 02 March 2011 14:44
" To: -
Cc:
Subject: RE: News Corporation/BSkyB proposed merger; advice on proposed undertaklngs in
lieu
Dear|

Just tried to call you and

We are ok with the Ofcom report and don't have further redaction to suggest on it.

Warm regards,
tred
----- Original Message--——-

From: ]

Ser\f' N2 AMarrh 2011 12-N\N

To: :'Michel, Frederic

Ccm
Subject: : News Corporation/BSkyB proposed merger: advice on proposed undertakings in lieu

The second Ofcom report.

e e dede e de e ek e e e e ke e e dede e de e e ek e dede dede e de e de e dede ok e e e e e e e de ke ok ek e e ke o e e e e e ke e ek ek e e ok

" This email and its contents are the property of the Department for Culture, Medla and Sport
¥ 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
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 orits -
attachments are without defect.
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— EX.0. U5

From:

= 7
Sent: 02 March 2011 17:09
To:
Subject: RE: Documents to be published

+ on which number | can call you?

From:| |
Se?t: Wednesday, March 02, 2‘011 5:08 PM

To

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

]

My meeting has now been put back (it will be a late night, | suspect). Once we have
established the documents we are proposing to publish, it would be a great help to get
electronic versions from you.

]
From| |
Sent: 02 March 2011 16:59
To:
- Cc:

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

]

[ have realised that we only have hard copies of your létters of 18 and 24 January. We are
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 this, 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 grateful if you could send the second Ofcom report to Sky.

From:\
Se:’ijLMa:- d:lmJ_l[G:43

To .
Cc: ‘

Subject: RE: Documents to be published (0012561-0000367)
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Thanks We will then send to OFT (copled to you and Sln order to facilitate communlcatlons) 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.

Regards

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

B

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

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

Do please provide redacted vefsions of earlier UlLs.
‘I 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
-

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 redactions 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.

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

Could you please provide 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 confusion and can make
representations as to any redactions needed.

Best wishes
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'From
Sent: Wednesday, March 02, 2011 4:16 PM
To: Michel, Frederic; | |

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

Fred,

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 documents, or do we need to do
that? -

From: Michel, Frederic [mailt
Sent: 02 March 2011 13:53
To: \
Subject: RE: News/Sky - letter to SoS

Thankyod |

From{

Sent: 02 March 2011 13:21
To: Michel, Frederic;\
Subject: FW: News/Sky - letter to SoS
Importance: High

Fred) |

OFT second report for confidential redaction only please.

L¥¥¥¥¥¥¥§¥¥J*********************************************************

ok ke ke e 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 G81 this
email was certified virus free.
Communications via the GSi may be automat1cally 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
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EX ;~Ql A

tel:

Fro_m: - ~ Michel, Frederic |

“-Sent: o ’ 09 March 2011'10:41
To: - . © ZEFFJON™
Subje;t:" e R Pubhc consuttatlon catch- -up-
Helio Jon;

Hope you're well. . .
’ ﬁl thought it H{}gr}t be a good tdeatb cat.c:h-Up'ét's"ome' st'ag.'e'&u’r'ing the'consn|tatien. ’
Let me knoyv when is good to spe.ak or pop in.
. Warm,regards |

~

."d..

k Frederic Michel .
_Director, Public Affairs, Europe
- News Corporation '

" mob

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

The Newspaper Marketmg Agency Openlng Up Newspapers

. WWW nmauk co. uk

This e-mail and any attachments are conﬁdent1a1 may be legally pnvrleged and are the property of News
ternational Limited (which .is the holding company for- the News International group, is: registered in
England under number 81701 and whose registered office is 3 Thomias 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 notlfy the - sender 1mmed1ately 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
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" From dMi'chéI' Frederic|

" Let me know when is good t speak or pop in .

For Distribution to CPs

L

From: © ZEFF JON

Sent: - .. . - © ° 11 March 2011 16:52

T T ~ Michel, Frederic : S
Subject: =~ - ” *  RE: Public consultation - catch-up
Ffed

Sorry i haven't rephed sooner—am in mtgs all afternoon, but could { r|ng you sometlme before 10.30 on Monday

. ‘mornlng?’

Jon

Sent: 09 March 2011 10:41

- To: ZEFF JON

Ibject: Public consultat_lon.-catch'-up L

,"He[i’o,Jon .,

Hope you’re well.

I thought it might be a godd idea to catchip at some stage during the consultation.".

" Warm regards

S bt
_ mol

Fred

’ Fredenc Mlchel

Director, Public Affairs, Europe .
ews Corporation

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

The Newspaper Marketing Agency: Opening Up Newspapers:

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the property of News
International Limited (which is 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
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EX.O. U8

From: - ' Michel, Frederic |
© Sentt © 11 March 2011 16:54"
T Ter “ 7 ZEFFJON . .
Subject: - RE Public consultatlon catch up

" Shall we speak at 9.30? my mobile p'!ea'se:‘z. o
‘Have a nice week-end |

Fred

From: ZEFF JON [mailtq
Sent: 11 March 2011 16:52

To: Michel, Frederic

- Subject: RE: Public consultatlon catch- up

_‘ed: :

Sorry i haven t replled sooner —am in mtgs aII afternoon but couId i rlng you sometlme before 10.30 on Ivlonday
' mormng? :

Jon’

From: M|chel Fredenc [maﬂto‘

. Sent: 09 March 2011 10:41 .
To: ZEFF JON

- Subject: Public consultation - catch-up

- Hello Jon,

. '.Ho' pe .y.od" re-we .
) *hoeght it might be a goed idea to catEh-up at some stage dur'ihg the eonsultation.
Lef r’ee I<r;ow when -is'.good to spea‘k' or‘pop ie . |
Wai’m ;'ega.rds o | .

‘ 'Fre.d o

Frederic Michel

Director, Public Affairs, Europe

News Corporation

tel:
mok

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

The Newspaper Marketing Agency: Opening Up Newspapers:
1
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From: ZEFF JON

Sent: _ 11 March 2011 17:50

To: : ‘ Michel, Frederic

Subject: RE: Public consultation - catch-up

Great — will ring then. jon

EX.0. 44

From: Michel, Frederic [mailto:
Sent: 11 March 2011 16:54
To: ZEFF JON 2
Subject: RE: Public consultation - catch-up

Shall we speak at 9.30? my mobile please]]

Have a nice week-end

Fred

From: ZEFF JON [mailto
Sent: 11 March 2011 16:52

To: Michel, Frederic

~ Subject: RE: Public consultation - catch-up

Fred

Sorry i haven’t replied sooner —am in mtgs all afternoon, but could i ring you sometime before 10.30 on Monday

morning?

Jon

From: Michel, Frederic [mailto|
Sent: 09 March 2011 10:41
ot ZEFF JON

subject: Public consultation - catch-up

Hello Jon,

Hope you're well,

| thought it might be a good idea to catch-up at some stage during the consultation.

Let me know when is good to speak or pop in .
Warm regards

Fred

Frederic Michel

Director, Public Affairs, Europe
News Corporation

tel:
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' Tel:

CEX.0.

From: A -Michel, Frederic
Sent: © - .13 March 2011 22:12
CTor - ZEFFJON
Subject: . . S Re: Public consultation = catchi-up
: -Call me at 9am. Even better for me
- Best . A e ) o o o ) K
. Fred -, Lo o

" Frederic Michel . . : .
- Director, Public Affairs, Europe L R R o o
News Corporatlon : T : S

ob

-On 11 Mar 2-'0,11,at-1.6:54-J - . | wrote:”

} Shzﬂl we 'spe_'ak- at 9307 my moﬁi_lé please:
Have a nice week-end

Fred

. From: ZEFF JON [mailto}
.- Sent: 11 March 2011 16:52

To: Michel, Frederic

Subject: RE: Public consultation - catch-up

Fred

Sorry i haven t replied sooner — am in mtgs all afternoon, but could i ring you sometime
before 10.30 on Monday morning?
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EX.0. S

From: o Michel, Frederic\

‘Sent: - - " 25 March 2011 08:51
o Tor s " ZEFFJON
 Subject:~ =7 - Update -
Hr Jon

Shall we speaktoday’> |
'Best

Fred

| Frederlc Mlchel

Director, Public Affairs, Europe ;
aws Corporatron '

R TeI:
. Mob

.. "Please c_onsider the environment before printing this e-mail"
L The Newspaper Marketlng Agency Openlng Up Newspapers

WWW. nmauk co uk

' "'hls e- marI and any attachments are confldentlal may be legally prrvrleged and are the property of
: . .ews International Limited (Wthh is the holdrng company for the News |nternatrona| group, is
regrstered in England under number 81701 and whose registered office is 1 Vrrglnla St, London
- E98-1XY), on whose 'systems they were generated..if yau-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
[nternational 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.

1
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From:. v Michel, Frederic‘
Sent: . . T o 13 July 2011 14:35

~To: . . SMITH, Adam; ZEFF JON .
Subject: - News Corporation Statemerit regardmg BSkyB

" Attachments: = " 130711_NWS Corp’ Statement re BSkyB FINALpdf

h "Please consider the environment before printing‘thisde?ma:il" L

The Newspaper Marketrng Agency: Opemng Up Newspapers

| WWW. nmauk co. uk

Thls e-mail and any : attachments are confidential, may be legally pnvrleged and are.the property of NI ...
-oup Limited (whlch is the holding company for the News International group, is registered.in England
ader 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 ¢rror,

' please not1fy 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 NI Group Limited or’ any member of its group. NI .Group Limited may monitor outgoing or: 1ncorn1ng '
emalls as permltted by law It accepts no 11ab111ty for v1ruses 1ntroduced by this e-mail or attachments

This message and 1ts attachments may contain legally pnv1le ged or conﬁdentral 1nforrnatlon It is 1ntended
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 Amerlca Incorporated ar its subsidiaries must be taken not to have begn sent. or. endorsed
by any of them No representatlon is made that this émail of its attachments are w1thout 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 -

" amber 2009/09/0052.) In case of problems, please call your. organisation’s IT Helpdesk.
Communrcatlons wvia the GSi may be- automatrcally logged, monitored and/or recorded for legal purposes
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ex.0.52

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION (IN WHOLE OR IN PART) IN, INTO OR FROM.
ANY JURISDICTION WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE RELEVANT
LAWS OF SUCH JURISDICTION

NEWS RELEASE

13 July 2011

NEWS CORPORATION WITHDRAWS PROPOSED OFFER
FOR BRITISH SKY BROADCASTING GROUP PLC

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

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

Enquiries:
News Corporation - o Investors and analysts
Alice Macandrew : Reed Nolte
Telephone: +44 (0)20 77826013 o Telephone: +1 212 852 7092

Teri Everett
Telephone: +1 212 852 7070

Deutsche Bank J.P. Morgan Cazenove

Gavin Deane Harry Hampson.

James Agnew N ' Hugo Baring

Telephone: +44 (0)20 7545 8000 - Telephone: +44 (0)20 7588 2828

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

iy~ there is an announcement other than by News Corp or any subvsidiary of News Corp of an offer or
possible offer for or a merger or possible merger with BSkyB; or

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

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

Any such offer or possmle offer by News Corp or any subsidiary of News Corp will be subject to obtaining
any required regulatory approval :

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

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

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

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

The distribution of this announcement in jurisdictions other than the United Kingdom and the availability of
any offer to shareholders of BSkyB who are not resident in the United Kingdom may be affected by the laws
of relevant jurisdictions. Therefore any persons who are subject to the laws of any jurisdiction other than the
United Kingdom or shareholders of BSkyB who are not resident in the United Kingdom will need to inform -
themselves about, and observe, any applicable requirements.
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EX.0. Sh

From:

Sent:

To:

Cc: _
Subject:
Attachments:

Dear Frederic,

27 July 2011 10:44

Minutes of Meetings with the Secretary of State
Minute SoS with News Corp 6 January 2011.doc; Minute SoS with News Corp 20
January 2011.doc

| refer to the recent work involved with News Corporation’s bid to purchase the remaining shares in BSkyB. As you
know the Secretary of State has been keen to publish documents and letters relating to the proposed acquisition. |
am preparing to publish, on the Department’s website, the minutes of meetings he had with interested parties. |
note that he held meetings with News Corporation on 6" and 20" of January. |attach minutes of these meetings
and would welcome any comments by the end of the week, as we are looking to publish them next week.

-Best regards

Media Directorate

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

London SW1Y 5DH
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