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From:
Sent;
To:

:Subject:
,̄     . .

¯ ¯ , .. "~ .~ . "" .. ¯, .,.

... ,~ . -,. ...

¯ Michel l Frederic t
24 December 2010 11:24
ZEFF JON

. Pri~,a~te ’ ’.. ¯. ¯

¯ Dear Jon,.
¯ - ¯ ,,, , . ¯

..H¯ope all iswe!l...           :      ... :: ..
! guess ¯next few weeks Will be busy for us both!
Our legal team has informed me you will be heading the
W̄e will do our very best to be as hepfulas possible
Have a nice Christmas,                   ~.

"Looking forward to seeing yousoon, ¯
W̄armest. regards              ..
Frederic ’-

." ,, .. :, , -..

r:rederic Michel .
.. Director, Public Affairs, Europe i". ::

N̄ews Corporation    : ¯     ¯ ¯

Tel.:
¯ M.ol~

..,.

Ex.o,  

., :.,

.,

DCMS Sky transaction review.
in the oral and written evidence.

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

The.Newspaper Mgrketing Agency:.. O.Pening U.p Newspapers;
- ., ,,

’ ~v.nmauk.co.uk.

.- ¯ ..

., ds e-mail and any attachments are confidential, may be legally privileged and are the property of.,
News International Limited (which.is theholding company forthe News International groul~, is .
registered in Eng!and uhdernumber 81701 and whose registered office.is 1 vi{gin!..a st, Lond~.n ¯
E98 1XY), on whose systems they Were generated. If youhave received this e-mail in error,
please notify,the Sender immediately and do not use, distribute,store orcopy it in ar~Yway. " "
Statementsor opinions in this e-mail or any attachment ate 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
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From:
Sent:
To:
Subject:

d:X.o.
SECRETARY OF STATE’S OFFICE
05 January 2011 17:21

J.
OFCOM’S REPORT ON NEWS CORP/BSKYB PROPOSED MERGER

08

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 31st 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 I
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 no.__tt 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
l~ay subsequently wish to raise, and be happy to meet again.

Department for Culture, Media and Sport

1
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From:
Sent:
To: ¯

.iSubject:

Michel, Frederic
¯ 05 January 2011 20:40
ZEFF JON

-Re! Private

De.ar Jon
. :

Thanks..a lot..
Yes, I’m,scheduling for meand James
We look forward to it.
Hope to see you then?
Let’s talk beforehand if you ¯want¯

Warm regards

ed

Frederic Michel         --
.Director, PublicAffairs, Europe
News Corporation
tel:[
m°b.t

to comesee the SoS tomorrow or Friday.

¯ . . ¯ -

Original Message.
From: ZEFF JON [mailto~
Sent: Wednesday, January 05, 2011. 06:06 PM
To: Michel, Freder c ,{
Subject: RE: Private ¯

- .

Dear Frederic .......

? °

"~.lated thanks for your good Wishes andHappy New Year. 4 Io0kforward to keeping intouch,
=nd I know you’re in contact with the Secretary of State’s office about a possible-meeting inthe
next few days.

Best wishesl
% ¯

Jon

.....Original Message-----
From" Michel, Frederic¯ |
Sent: 24 ’December 2010
To: ZEFF JON
Subject: Private

11:24

Dear Jon,

Hope all is well.
I 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

t~
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From:
Sent:
To:
Co:
Subject:

Michel, Frederic
13"/ I~nw~nl "~1311 11"119

/
RE: Private

 X.o. I0

Dear

Please use the following:

Frederic Michel,
Director
Public Affairs, Europe
News Corporation,
3 Thomas Square,

~ndon E98 1EX
"el:I
MobI

My assistant,I

Warm regards

Fred

will look out for it.

...... Original Message .....
From:
Sent: 07 January 2011 11:16
mo:l
Subject: FW: Private

qear Frederic,

,3ould you let me know what address we should use for correspondence, please.

U~IVI,,.~
2-4 Cockspur Street
London SW1Y 5DH

..... Original Message .....
From: ZEFF JON

MOD300007395
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Sent: 05 January 2011 16:39
To: /
Subject: FW: Private

To see contact details (should file this as well)

..... Original Message .....
From: Michel, Frederi~
Sent: 24 December 201u 11:z4
To: ZEFF JON
Subject: Private

Dear Jon,

Hope all is well.
I 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
News Corporation

Tel: i
Mob-L

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

-he Newspaper Marketing Agency: Opening Up Newsp.apers:

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 lXY), 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.
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 X.o. II
From:
Sent: 07 January 2011 20:34
To:
Subject: Re: Private

H,[
Just to let you know that the report has arrivedt

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 Messaqe .....
From:
Sent: Friday, January 07, 2011 07:25 PM
To

Subject: RE." PrTvate

Hi

The letter is ready and will be collected by the courier at 7.30 and taken to the address below. I
will check at 7.30 that it has gone and let you know if there is a problem. If it hasn’t turned u~ by~
say, 9 call me and I will chase the couriers. My mobile i~[            land my land line isl~

l(as my mobile has a baffling tendency to go straight to voice mail.)

Have a good weekend.

..... Original Messaqe .....
From:I
Sent: 07 January 2011 18:34
To: BRAND STUART
Subject: RE: Private

HiE 1
Following on from our conversation, please find below my contact details if you need to contact
me. I 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 I E98 1EX
Tel:-~
Mob:l

..... Original Message .....
From: Michel, Frederic
Sent: 07 January 2011 16:10
To:I
Subject: FW: Private

Please call ~nd ask him for update on timing of report reaching us today...

..... Original Message .....
From:
Sent: 07 January 2011 11:16

7%Su ject: FW: Private

"ear Frederic,

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

DCMS
2-4 Cockspur Street
London SWIY 5DH

.....Original Message .....

MOD300007398
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From: Michel, FredericI
Sent: 14 January 2011 10:44
TO:
Subject: RE: Private

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

Best

Fred

..... Ori.qinal Messaqe .....
FromL
~nt: 07 January 2011 11:16

I’O;
Subject: FW: Private

Dear Frederic,

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

DCMS
2-4 Cockspur Street
London SWIY 5DH

.....Original Message .....
From: ZEFF JON
Sent: 05 January 2011 16:39
To:
Subject: FW: Private

To see contact details (should file this as well)

.....Original Message .....
From: Michel, Frederic [mailtot
Sent: 24 December 2010 11:24
To: ZEFF JON
¯ Subject: Private

I
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 X.O. 13
From:
Sent:
To:
Cc:
Subject:

Michel, Frederic
14 January 2011 16:05

vlichel, Frederic

RE: Private

Hi

Probably in next 2-3 hours. The draft is being finalised by our counsel now.

Best

Fred

..... Original Message .....
om:L

Sent: 14 January 2011 16:04
To: Michel, Frederic
Cc:[
Subject: RE: Private

Hi Fred,

What’s the latest ETA?

..... Original Message .....
From: Michel, Frederic
Sent: 14 January 2011 10:44
"O: [
Subject: RE: Private

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

Best

Fred

..... Original Message .....
From:I
Sent: 07 January 2011 11"16
To:l
Subject: FW: Private

Dear Frederic,

Could you let me know what address we should use for correspondence, please.
1
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From:
Sent:
To:
Subject:

I
J_~ JanuarY zuJ.J.J.’-J’O0

meeting with SoS

dX.o.

Hi Fred,

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

w

DCMS
2-4 Cockspur Street
London SW1Y 5DH

MOD300007401
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From:
Sent:
To:
SuBject:

Attachments:

Importance:

." ¯ .

-.. - ... ,- . . . ¯ ,

, . . ¯ ..̄ ..

Michel, FredericI
24 Ja.nua~ 201¯1 10:06 .... ¯ .. ¯
ZEFF JON; SMITH, Adam .
FW: News Corporation’sSubmissions in response to tl~e Ofc0m Report - Non-

-.
confidential version~
E!na.I submission to Ofco.m 23. November ,.non cPn.fidential version.pdf;....
ATT00001.htnl; CO-#13207048w18-Submission_to’ Secretary of-State (3).pdf

¯- ¯

High
.. ¯ . ¯.    ;       ¯ ¯ .    .. ~..

From: Michel, Frederic
Sent: 24 January 2011 09:.54.

¯ To: Jon ZeffI
" ’bje.ct:News Corporation’s Submissions
,nportance: High

Jon/Adam’
" : :- ,.

Adam SM~HI                     I
in response to the Ofcom Report.- Non-confidential versions

Attached¯ ari~ the non-confidential vers[ons Of our submissions for publii:ation on Tuesday if tile SoS goes ahead with a
statement., ,                          ..                                         -.

We wi, be sending further documents int,emo~ning regarding our views of the’process ;uggested by the SoS and iurthe~
details on the UIL.

Warm regards : ¯

Fred

’ Frederic Mici~el       ...
Director, Public Affairs, Europe
"ewsCorporation       .....

’l:l~
’ni’O

"Please consider the environment befo~’e printing this e-mail"

TheNewspaper 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 numbei" 81701 and whose registered office is 3 Thomas More Square, London E98 !XY,
VAT number GB 243 8054 69), on whose sYstems they were generated. If you have received this e-r-nail in
error, please notify the sender immediately and do not use, distribute, store or copy it in an5,’ 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 Corporation
¯̄ ¯ . ¯.

¯ . . . ¯¯¯ . , .- . .. .

News Corporation/British Sky Broadcasting Group PIc,..

¯ Submission to Ofcom¯ . . . ..

1    - EXECUTIVE SUMMARY AND CONCLUSION

,.. -¯ ¯¯

1.1

¯ ¯¯, . i..

1.2

¯ ..¯    . ¯ .

¯1.3

. .4¯"

This submission is made by News Corporation ("News Corp") in respect of the proposed
acquisition by News.Corp of the entire issued a.nd to 15e issued share caPital of British Sky

...Broadcasting Group plc ("Sky") that.News Gorp does not alreadyown (the "Transaction").

T̄he Secreiary of State is considering whether to take appropriate meaSures to protect¯
interests pursuant to Article 21(3) EUMR and issued:a¯Eurbpea.n Intervention:"legitimate " " ’~

Notice in relation to the -Transaction on 4 November 2010.¯ Ofcom issuedan Invitatiori to
Comment on meclia public inter.e.st considerations in relation to the Transaction on 5
¯ November 2010.         ¯ .... ~ ..       .. ¯         . . ¯ ..

This. submission adclresses issues which are i’ereva.nt to Ofc(~m’s iniiial investigation oi the "
iTransaction in relation to the public interest consideration specified in section 58(2C)(a) of
~the EnterlSrise AcL    ..                  : .......

. ¯ ...                                                                      . ;        "                         . .

’1.4 ¯ . ;This submission is Structuredas follows:

(a) Section 2: Background to the parties and the Transaction

. . . " . . ¯.. ¯

. .J

1,5

1,6

(b) .

ici

) ¯

Section 3:. Legal framework and relevant public interest consideration and
sufficiency of plurality

¯ Sectio’n 4:’ The Transaction wilt notchange the¯.quality of editorial influence
over Sky News "      ~ : .... .. ¯ . ¯"     .,.                   .

(d) " Section 5: No impact on setting of the news agenda

(e) section 6i sufficient plurality post-Transaction ..

News Corp has. engaged. FTI .Consulting and Perspective Consulting to prepare reports
on media public interest considerations relevant to the Transaction. These reports are
provided in Annex I and Annex II res.pectively..              ..             ¯

A Glossary of abbreviati0ns used in this submissioh is p rovidedin Annex III.

1.7 In summary:

(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 authorities.

LIB02/RABS/2609420
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4" ".

¯ ¯’’ ¯¯ ¯

(c)

1.8

¯ ¯ . ¯

(d)

¯ ¯¯ ¯¯ ¯

-2- ¯ ’ ’ ....
",.,,:, ¯ ., . -. ",,

In relation to TV broadcasting, commercial influence does not equate with editorial
influe’nce. This was found by the CC and confirmedby ttie CoA in the Sky/ITV
case. It cannot be assurned th.at the Trahsactionwill bring about a significant.
ac[ua’l change in ihe editorial iridepericience of Sky News.         " "

Furthermore, the regulatory framework and the deep ¯culture of editorial
independence in UK TV broadcasting combine to pro!ect internal¯ plurality wittiin
the media enterprise..that wil! serve a cro’ss-me.dia aud.ience pus.t-Transaction.

(e)    In any event, even if Ofcom wanted to assess the Transaction on the basis.that
¯ ..:there: will be no.. internal p!ur.ali.ty �onstraint¯ inrelation t01 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
yoices has increased. ¯since.enactment of the.Commu.nicat.ions Act and ther.e is...

..every reason, to. believe .that this-cross-media diversity¯ will co.ritinuepost-
Transaction.

,,.                  .,                        ¯

(f).i We also considered, following the" Sky/ ITV preqedent, whether there were
part.icular individuals within the UK population.who ¯currently rely only on. news
content from Sky News and News International..This groupi¯ng was found to be of "

" a m!nimal size (oi.3%of the UK populati.on)~ . .. . :.    - .. ....-.

This submission and its annexes¯ contain confidential information which sb0uld not be
disclosed tO third parties without News Corp’s prior written consent.

.

¯ ..      ,,
¯ ÷ ¯¯¯

-.¯ ¯¯ .... ¯¯.

.¯°

.. ¯% ,¯ .

. .¯ , ¯

LlB02/RABS/2609420 Hogan Lovells
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¯ .. ¯.¯.

.

...2.1

2.2

21¯3¯ ..

. 2.¯4

2.5

2.6

.o . .

¯%
¯.,                                      .’~

.~3~

BACKGROUND TO THE PARTIES AND THE TRANSACTION
¯ ¯                                                    ...¯ **                                        ..

The Parties " ’
. .

News: News Corp is a.diversified global media company with operations in.eight industry .....
segments: filmed entertainment; television; cable network programming; direct broadcast
satellite television; integrated marketing .services; newspapers and. information services;¯

book-publishing; and other..’NewsCorp. had total assets as of 30. June 2010 of
¯ approximately US~;54 billion and total annual reven(Jes of approximately US$33 billion for
.the ¯fiscal year ended 30 June 2010,

...

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

News Corp is a Deiaware corporation ¯whose Shares a.re listed 0n the NewYork and
Australian Stock¯Exchanges. News Corphas a ¯secondary listing on the London Stock
Exchange.,               .. .... .

In .the UK; News Corp’s main activities include ithr0ugh .News International t imited) the
provision of news.papers and information.services and (through HarperC.ollins Publishers¯
Limited) book¯ publishing.                    ¯

¯ News corp owns 39.14% of the shares in Sky, and is entitled to exercise 37.19% of ihe
. votingrights in Sky. According to the UK CC,-News Corp at present has a degree of
control of Sky? " .            ¯ "                            "      ¯¯ ... .. , ,            ¯    ¯     ,.        ¯. ¯ .    , .... : ." , ".

Sky: Sky isa ho!din’g (~0m~oany for a number of subsidiaries, which are acti,Je in a.variety
of economic Sector’s i.n the UK and Ireland, including:

(a) the creation¯ of "linear" TV channels (i.e, channels offering a series of
programmes which¯ are available to view.at a scheduled time of broadcast). Sky’s
linear pay TV Channels are ¯supplied ona 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 ¯Jts.-TV~channels FTA (or free-to-view) via .DTH
satellite and via DTT; "                       ¯ ..

.(b)

(c)

the retail distribution¯ of Sky’s¯and third parties’ linear pay T~J channels via DTH,
IPTV, the Internet (viaSky Player),2 and mobile technologies;¯

(d)

the retail distribution of Sky’s and third parties’ "audiovisual..programming"
(referring to all types of content that satisfies consumers’ demand for audiovisual
services, regardless of how they are made ava.ilable to consumers) via. the
services known as Sky Anytime and Sky Player;,: ¯.

the provision of retail telephony and broadband services to Sky’s residential DTH
subscribers;

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

2".7

(f) 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.

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

!

2
CC Report, paragraph 5.64.

¯ Sky Player is an online application available over the Internet via PCs, games consoles and other consumer electronic
devices.

LIB02/RABS/2609420 Hogan Lovells
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,,~.

.8"

o .

2.9

2.10

2.il

2.12

2.13

2.14

£,

~ ¯.

_4¯.
¯ . . ¯. , ¯.

.. ¯ . ’¯¯

The Transaction structure
:

The Transaction contemplates theacquisition by News Co~p of Sky’s shares it does not
already own. After the implemehtation of the Transaction, News Corl~ would exercise

control ovei" Sky:sole .......... : ....... ’ ........... :

The Transaction is subject to the City Code on=Takeovers and Mergers,and would be
¯ implemented by way of a public offer oi" court approved scheme of arrangement....... ¯ . .’ . ...                             . "..

Timetable and regulatory review
, ¯        . .¯.

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

.

¯ Pursuant to a Cooperation Agreement eritered into by News Corp and Sky on i5 June
2010, Sky has agreed tO c0-operate with News Corp in s.eeki¯ng any necessary merger
clearances in relation to the Transactionfrom the relevant merger control authorities:

The Transaction is ’a concentration with a Union dimension and¯ was notified tO the
Commission ion ¯3 November 2010. The Commission’s review of the¯ Transaction at
Phase l is pending. .. . . . . .

."

Rationale ofthe Transaction

The &cquisition of the entire SharecaPital of Sky constitutes.an¯opportunity for NewsCorp;
to achleve financial¯consolidationfor a company with which ithas.been closely associated
for a 10n~] time~ and which is mainly active in a sector that constitutes a core ¯business for
News Co.rp¯.3

The Transaction wil! allow News C0rp to achieve, among others, the following two main
objectives: (1) it will allow News Corp to diversify the geographic Scope of its activities by
acquiring a significant¯presence in .two territories,namely the UK and Ireland, where, as of
today, News C~3rp’s activities in the TV sector are rather limitecl; and (2) it will allow News
Corp to diversify¯its soumes df earnings by c onsolid&ti.ng ’a¯ business such as Sky’s
business, whose earnings are less dependent on advertising than other News ¯Corp
activities ¯in thi~ UK/¯ Ireland and elsewhere (and more lir~ked to Subscripti6n fees paid by
TV viewers). .                 ,¯

News Corp has activities in the pay TV Sector outside the UK and Ireland¯

LI B02/RABS/2609420 Hogan Lovells
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.

.

¯ .    ..

3.1

3.2

3.3

3.4

LEG,~L FRAMEWORK:
PI’URALITY .....

o ..

¯ ¯ ¯ . ¯

¯ . . ¯ ¯ .¯

RELEVANT PUBLIC INTEREST CONSIOERATION AND SUFFICIENCY OF

¯
¯ .¯ ¯                                                      ¯¯                  ’               ¯

In:tr0duction ........ " ¯    " "
¯.. ’ . . ., . ..¯ . ¯ ¯ . ¯ . ¯ . ."

The Secretary of State is considering whether to take ’appropriate measures to protect
"legitimate interests!’ pursuant to.Article 21 (3) EUMR andisSued a. European Intervention

¯ Notice in relation to the TransactiOn on_.4 November 2010. Pursuant to such European
¯ Intervedtion Notice, the Secretary of State asked Ofcomto investigate a.nd i’eport to him in
relation to the identified public interest consideration described is paragraphs 3.5 to 3.7
-below. As Qfcom Will be aware, News Corp has made detailed submissions to BIS
explainingWhy, in its vlewl there is no ¯substantive basis for intervention, in particular, tt~e
Transaction does not give rise to "exceptional circumstances" as to justify intervention in
accordance with the DT.I Guidance, paragraphs 8.2 and 8,41 and we submit that this

¯ background Should inform Ofcom’s advice to the Secretary of State to enable him to
determine conclusively the releyance of the identified public interest consideration.

As Ofcom is aware, the scope of its report arid ofthe following determinations tO betaken
by the Secretary of State, is limited to plurality considerations. News Corp is aware that a
.number of third parties havemade submissions that the Transaction will.have detrimenta! .

¯¯effects on competit!on (f0r examp!e, it has been sug~]estecl that the mergedgr0up ma~/.
choose to bundle News Corp newspapers with Sky subscriptions with anticomPetitive.
effects). Such theories arel in,any event,,unsubstantiated and are based on hypothetical
assertions of what "may’.’ or "¯might" occur following the T.ra.nsacti0n, without evidence ....
They speculate on �ommercial behaviouriand its impact on competition and therefore fall ’.
Under the exclusive competence of the cdnimissionl4 .... ..

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

(a)

(b).

(o)

a qualitative assessment of the range and varietY Of voices available to
audienceS,¯taking into account both "external" and "internal" plurality, rafher than a
bareassessmentof the number of controllers;           ¯¯ . ¯

. - . .

in tei’ms ¯of content types, .the focus of the analysis should bethe provision of
news, bearing n m nd that any activities of Sky or News Corp in relation to .the
supply of raw news or content or other services to third parties Which ¯do not
confer Control over. edi.torial policy.¯ are not .relevant to the public interest-
considerationi "                                "

in terms of audiences, the Transaction. can .only conceivably affect a cross-media.
.audience., if at all;. soc!o-economic g.roupings are. not ¯themselves..re[evant
’audiences for statutory purposes, but only. categorisations which may albply to
some members of an audience (or members of a readership).               ¯.

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 plurality in the
UK.

/

The relevant public interest consideration

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

LIB02/RABS/2609420 Hogan Lovells
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¯̄  -¯.

3.5

¯ ¯¯ . ¯¯. ,

:     3.6

’ .. - .¯ .¯¯

’ 3.7

i

.3.8

’.    3.9

3.10

m "̄. ¯ ¯ ¯
.., .

¯ .

The relevantpublic interest consideration, on which the.Secretary of State has asked
" of6oms to report, and we understand from our correspondenc~ with BIS, isset out in "

section¯58(2C)(a) of the Enterprise.Act: "
¯ .

" . ¯ . . . . . . - . , . :’ . .

"the need,¯ in relation to every different audience in the United Kingdom or in a
particular area or locality of the United Kingdom, for there to be a sufficient

.. plurality of persons with control of.the media enterprises serving that audience." ¯
.

The manner in Which an assessment of the sufficiency of media plurality is to be
conducted was considered in detail by the CC in. the Sky/ITV case.¯ .The CC took into

¯ consideration views expressed byOfcom, writtenand oral submissions iroma 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 p!urallty require& The CC’s approach was
accepied and followed by the Secreta.ry of State.

On the one.important point onwhich the CC’s approach was-challenged in the CAT, the
CC’s approach¯was, ultimately, endorsedby the CoA. The CoA concluded that, when
¯ assessing the plurality of the aggregate number of relevant controllers of media ¯¯
¯ enterprises and.considering the sufficiency¯of that Plurality, the C..G. may, and should, take
into account the.actual extent of the control exercised and¯exe, rcisable over ¯a rele’~ant .¯
enterprise by another. In light of ¯this; i.t should not be n.ecessary for Ofcom to re-open the
d̄ebate in. areas where the CC has already made clear findings.     . .

Plural!ty requires an assessment of the range and number of voices

¯ I~ Sky/ITV, the CC summarised its process as follows:

"We took the concept¯ of plurality of persons, with¯ control of media enterprises to
refer both to the range and number of persons with control of media enterprises.
We conclucled that a .plurality of control within the mediais a matter of public
interest ¯becaUse it may affect the range of information and views provfded tO
¯ different audiences. We thought it importa.nt to draw. a distinction between ¯the
piurafity, of persons with control of media¯ enterprises and the implications of that
151urality for the ~’ahge of ¯information and views made available to¯ audiences: We
also thought that it was appropriate to distinguisi7 between¯the rangeof
information, and views that are provided across separate independent media

groups (external plurality) and the.range that are I~rovided within individual media
(internal plurahty).groups .... ~ "

The CoA confirmed that an. analysis, of plurality involves more than a bare assessment of
the number o! contiollers and encompasses an assessment of the range and .variety of

¯ voices available tO aud ences, taking into account both "externa.l" and "internal" plurality.

.... The word plurality can connote more than just a number exceeding one. It may
carry an implication of range and variety as well. Certainly it has that meaning in
subsection (2B). We consider that it does so in subsection (2C)(a) as well. ,,7

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.

.: ¯ ¯ ¯¯

5

6

7.

In this submission, we refer to the assessment conducted by the Secretary of State and on which the Secretary of
State has asked Qfcom to report.
CC Report, paragraph 30.
CoA Judgment, pa~’agraph 90.
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It is therefore necessary for the Secretary of State to consider to what extent the
Transaction qhanges the status quo ¯ante (in which ¯News Corp already has a degree of
control of Sky), so as to createa situation of insufiicient plurality.

¯ .¯ . . ¯ . ¯ ’ ¯ ¯¯¯~ ¯. . ¯..

Focus of analysis should be¯news" ........... - ¯ -., .- ......

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 plural.ity) was the

¯ ~ . ¯provision of news:¯ .
.. .    .

¯ ."We concluded that a plurafity of control within the¯.media is a:matter of pubfic
intereSt because it may affect the range of information and views provided to
different audiences.’’8

¯ ’;The parties ¯overlap¯in a broacl range of Content, bur news and current affairs are
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,.including current affairs,.
documentaries and satire, viewers rank n.ews first in terms Of ’societal

¯ ii~np’ortance’, With a majoritj/.of the pub. licsaying thatnews helps them reel.part Of
the democratic process. We also believe that news provision is a..r.easonable
indicator of, andbetter defined than, a Wider rangeof other content relevant to the

¯ formation of pubfic opinion about issues of natk?na! significance. We therefore
focused on national news and refer to the range of information and views
communicated to audiences through the news as the ’plurality o[ news. ’~.

Consideration of other types of content provision, as raised in Ofcom’s consultation
documer~t, does not assist in assessing pluralityand, particularly, 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 datethis seems to have been accepted even by third Parties
publicly expressing views about the merger who have focused their interest on news.

. . .. ¯                    "¯ ¯.. ¯ ....

Supply Of news content to broadcasters (in particular Channel 5)is not within the
scope of the legal consideration of sufficiency Of plurality      : " - "

The Secretary of State is required !o consider only the plurality of persons¯ with control of
media enterprises.      ¯¯ ..

For the purposes of section 58 of theEnterprise Act, an enterprise is a media, enterprise if
it "consists in or involves.broad.cast ng".1°,. A "media enterprise" is therefore not qne which
consists in or involves the .provision of news content or se .rvices to broadcasters.

That the ¯supply of news cOntent or services s 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

8

9

10

CC Report, paragraph 5.10.
CC Report, paragraph 5.32.
Section 58A(2), Enterprise Act.
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of the content of individual programmes’ or of the broadcasting or distribution of the
service)" ( our emphasis)11 . ..

¯. 3:17’ Thi.~has important implications¯for a.ssessment of sufficiericy of-plurality 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.public interest consideration.12 In particular:

¯. -. ..

.. . ¯

(a)

(b)

although Sky provides raw news data and content to Fi,~e, Channel Five isthe
relevant broadcasting licensee and controls the editorial policy o[ its channel;

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

3.18

3.-19

.3.20

3121

The regulatory frameWork thusdraWsa fundamental distinction betweeh’transacti0ns a.nd
interests which confer influence over editorial policy and those which do not. Only the
former are withinthe scoPe.ofa plura¯ ty assessment...The pJuralty assessment must
focus on whether there is a sufficient plurality of persons exercising editorial ~ontrol over
media enterprises.           ¯      :

Concept of a relevant audienci~
..,

The concept of an "audience" for a particular 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 assessmentmust relate to the voices available to the. UK readership. For
a television broadcaster.the assessment must rel&te to the voices available to the
audience which watches TV broadcasts in the UK. For a merger between a newspaper
¯ enterprise and a TV broadcaster the relevant audience is necessarily a cross-media.
audience. It is in this context that any possible reduction of plurality and its impact on
"sufficien(~y" needs to be assessed.

.For statutory purposes, socio-economic groupings or regions or ¯"nations" of the UK are
not the starting, point of the analysis and are not themselves audiences. These groupings
are not an "audience served by an enterprise", they ¯are Categorisations Which may appl~;
tosome members of an audiehce (or members of a readership).

n Sky/ITV., When. considering the audiences ieached by News International and Sky, the
CC concluded that there were no fundamental differences between socio-economic
groupings or between regions, or "nations" of the UK.

. . ’’

¯ " "We investigated the extent¯ of sucfi differences further using data from TGland
Touchpoints. The results of this¯ analysis are set out in Appendix L 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 popu]ation: 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 I, there are no fundamental differences in the
significance of Sky News and News Corp to particular sections of the UK population or

Section 362(2), Communications Act.
It is noted that the CC did not aggregate either Five News or radio services receiving news content from Sky into Sky
News’ audience share when it reviewed the Sky/ITV transaction¯
CC Report, paragraph 5.50.
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nations within the UK. The Transaction Will not result in there being
any sectionsof the UK population or nations within the uK.t4

¯,-. .’..

. ¯
, ,¯ "..

...

insufficient plurality In

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

In the UK, News Corp is mainly a newspaper enterprise for the purposes of the Enterprise
Act15 and Sky.is a media enterprse serving mainly a TV audience.!6 This means that the
only a:udience for whom plurality could conceivably be reduced as a result of the
Transaction is a cross-media audience:

(a) the:number of controllers of television news broadcasters would not reduce as¯a
result (Sky would remain under entirely separate control from the other main
television news broadcasters: BBC, ITV and Channel 4)1z; and

(b) the ntJmbet: of Contt:ollers 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,

" Northern & Shell, the Telegraph MediaGroup, the"Guardian Med]a Group,
Independent News and Media and the Pearson PIc).

The only.context in which the number of controllers of news sources: for any audience
would conceivably have reduced would be examining anaudience’s const]mption Of news
across multiple media, taking into account atthe very¯lea.st exposure to both television
news and news papers.    "             . .....

"Sufficiency" of pluraJi:ty for relevant audience pre and post-Transaction

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

The meaning of "sufficient plurality" is not. developed in the Enterprise Act. The
Explanatory Notes to the. Communjcati0ns Act state in relation to seCtion 58{2C)(a) that
"[t]he first limb of this subsection is cohcerned primarily with ensuring, that ownership of
.media enterprises is not overly concent/’ated in the hands of a. limited. number df.
%
persons".IB

There’s no indication that Parliament considered plura!ity to be insufficient at the time of
¯ enactment of the Communications Act which represents a relaxation of controls oh media¯.

Ownership and, particularly, cross-media ownership. In these circumstances, it would be
legitimate to assume that intervention on plurality grounds is warranted only when. i{
reduces plurality b a level which is materially below that subsisting at the .time of
.enactment of the t’elevant legisb.tion~ ¯In such a rich anddiverse media environment,
which is even more true today than in 2002, it.cannot be established that the Transaction
gives rise to serious public interest concerns.

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

.. , . , .

14

15

16

See. further. FT Report, paragraphs 6.19 to 6.23.
A "newspaper enterprise" means an enterprise consisting in or involving the supply of newspapers.
News Corp has other interests in the UK that are not relevant for present purposes, including the supply of content
that is available on [he Fox channels¯
Ofcom has also requested data as to the audience share of Fox News in the UK. While it is true that News Corp does
already control the Fox News Channel and that it could therefore be alleged that bringing Fox News and Sky under
common control would reduce the number of controllers of news broadcasters, this would fail to take into account the
exceedingly marginal position Of Fox News in the UK. Fox News’ share of news viewing is 0.08% (BARB; JanuarY to
October 2010).
Explanatory Note 802.
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"We have considered sufficiency by reference to the current levels of plurality,
ha~/ing regardto any change in plurafity that arises :as a ¯result of the acquisition.
¯ Moreover, in considering the sufficiency of pei’sons with control of. media
entetprises,.we have ~egard to the.implications o¯f the. level¯of control exercised for
the range of informatiOn and ~’iewS available. We considered this in relation to
both internal and extemal.plurafity."tg.

3,29. In SkY/ITV, the C(3 (and the. Secretary .of State.) ¯ treated Sky and News C0rp as a single
enterprise by virtue of News Corp’s degree of control over the competitive policy of Sky.

¯ . It found that,-as a result ofthe transaction it-was examining in that case, Sky had acquired , .¯

.material influence., over I TV, an important UKbroadcast 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-meclia audience (taking into
accoUnt the readership of News International’s¯ newspapers). As Ofcom. will¯be well¯
aware, Sky. was required to diyest-its shareho!ding in ITV to below 7,5%, for reasons
connected withcomPetition and not media plurality.         . ..             .

3.30 I.n fact, a UK Cross-media. audience has actual or p0.tential2° access to a widerange of
ncuding " ’. sources, i I . : :...      .. ~ ..

¯ (a)

(b)

(c) "

(d)

,

all TV news broaclcast in the U.K; . ¯ .

all national and local radio services availablein the UK;,, ,

all riat en.a!, daily and Sunday newspapers Circulating i.n the UK;
. ¯,                .                                            ¯ ,

all news magazines circulating i.n the UK; and

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

Conclusion ...           . .

r

3.3i Given the conclusions reached I::Jy the CC and.the Secretary of State in tl~e Sky/ITV..case,~

it is extremely difficult to see hovv a transaction, wh!ch- does not irw01ve I.TV (with its
relatively greater broadcast, news audience share), and. the only. impact of which is. a
change in the quality of control between two enterprises which were deemed-, in any¯

event, to form a slngle enterprise in the Sky/ITV case,could have any adverse impact on
the sufficiency of plurality for.an~) aud ence within the UK. Inany event, the remainder of
this submission will show that this Transaction cannot jeopardise the editorial
independence Of SkyNewsl has .no impact on Setting tl~e news agen~Jaand does: not:
result ih there being insufficient plurality of voices for any relevant audience.         "

. . o

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

°,

.¯ ¯ .¯¯°

()F EDITORIAL INFLUENCE OVER SKY NEWS

Introduction
.. , ¯ . ,

¯ . ¯ . . , . ". ¯ .

When analysing the possibility of the Transaction having an impacton plurality, it is . ....
important to distinguish between, on the one hand, the degree of News Co rp’s control
over Sky’s¯ commercial and ¯competitive policyand, .on the other hand, whether such
control would result in influence over the editorial policy of. Sky News. Whilst the former is
relevant for jurisdictior~al purposes, it is onlythe latter that is relevant to a plurality"

_assessment. The twoconcepts are not aligned and this has been accepted by the.CC :
and, ultimately, the OoA in the Sky,’ ITV case.

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

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

The key’question is", therefore, whettler the degree of News Corp’s influenceover Sky
¯ News’ editorial agenda would change as a.result of the Transaction, and whether PlUrality " ¯ ¯
would be compromised¯ asa result. The answer is clear. Although theTransaction would
result in an a.Cquisition Of fuli lega! control over Sky, it.will not cha.nge the fact thatSky
News enjoys and wil �ontintJe to enjoy editorial¯ independence." The same factors tha!
have preserved editorial indePen.dence to date, as recognised by¯the CC, will ensure
editoria.I independence going forward. Therefore, I~lurality carinot be compromised by the
Transactio .n regardless of any change in the level of News Corp’s control over S.ky.

News Corp already has a degree of control over Sky

News Corp already has a degree of. commercial influence over.Sky which results in
"control" for Enterprise Act purposes: This has been recognised by a number of UK
authorities and is also evidenced by a number of. factors that highlight the relationship
between News Corp and Sky.

The UK authorities have found that News Corp currently has a degree0f ’~.c0ntrol" over
.Sky:    . " .... i        ¯     .

(a)

¯ " (b)

(c)

¯ The OFT stated that "[B.SkyB’s] largest shareholder is News Corporation (News
Corp) with a 39.02:pet~ cent Stake, along with several directors.hips, which is.

¯ sufficient to confer control over BSkyB9~

The CCassumecl ti-iat, for the pi3rl?oses ofitS analysis ofthe impact0f the iTV
acquisition on plurality Of hews, "News Corporation had material influence over
BSkyB.’’22 ¯ On that basis, it assessed the imp¯act of.the ¯acquisition on plurality of
news includlng the links with News Corp: and cohcluded that plurality was not¯
affected. This conclusion was endorsed by the UK Government.

Ofcom took into account the links between News Coip 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.’’23 ¯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 enterprisel

¯ _ -¯.. ..

21-

22

23

OFT Report, paragraph 25.
CC Report, paragraph 5.64.
Ofcom Report, paragraphs 4¯4-4.7.
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(d) The CAT Judgmen.t recites that Ofcom, in its initial report, "assumed that Sky is or
may be controlle’d by News Corporation (39.1% shareholding held througti a

. :.. number Of News Corp0rat[on subsidiaries)."24         .

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

¯ ¯...

(a) Shareholding
¯ . , ".. . ¯      .,                  ".

News Corp was a founding shareholder of Sky and has remained its major shareholder¯

since it-was listed in i994. Currently, News C0rp h.olds,39114%25 of the issued elquity
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 3.1. 0% and 5..0.2%.2e ......

(b) News corp’s representation on the Board of’Skyl :

Since the public listing in.19941 at any given=time there have been between four and five..-
dii’ectors on the Board of Sky that were (and are) affiliated with News Corp at.the same
time as hol.d~ng.their office. The position oflChairman has been occupied by Mr.. Rupert.
Murdoch :(1999 - 2007)¯ and Mr. :James Murdoch (2007- p~esent). Currently, ¯there are
14 members of Sky’s ¯Board of Dii’ectors �ompris!ng 12-n0n-executiVe directors and two
executive directors. The four non-execiJt[ve directors Which currently hold executive
Positions at News Corp are as fbllows:
¯ ,,       ,                     ¯                                                         , .       . .

(i) .Mr. Jam.es Murdo.�li in.on=executive diieci~3r.and Chairman0f Sky) was
the CEO of Sky with effect from 4 November 2003. On 7 December 2007,
hewas appointed non-executive Chairman of Sk~/, having relinquished the
role of CEO. Mr. Murdoch is Chairman and Chief Executive, Europe and
Asia, at News Corp and is a member of News Corp’s Board of Directors.
Between May 2000 and November 2003, he was Chairman and CEO of
the Star group (a News Corp wholly owned subs!diary).

(ii) Mr. DaVid F..DeVoe (non-executive director, of Sky)’.is an executive
-, directar atNews Corp.and holdsthe positio,n ef bpth the Chief. FinanciaJ:

Officer and Senior ExecutiveVicePresident of News Corp. Mr DeVoe has
" been a Dii’ector Of News Corp and its CFO since October 1990. Mr.

DeVoe has Sewed as Senior Executive Vice President of News Corp Since
J~nuary 1996. Mr. DeVoe ha.s been a director¯ of NDs, Group Iolc since
¯ October 1996,    . .                               ¯

(iii) Mr.:Thomas Mockridge (n0n-executive director of Sky)is the cEo of’ Sky
Italia and tt~e Chief Executive, European Television of News Corp whe{e.
he oversees News Corp’s television Operations in Eu(0pe (outside the
UK). Prior to joining Sky Italia, Mr. Mockridge held various roles at Star
Group Limited and was previously CEO of Foxte!, 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 General Counsel of News Corp from ¯March !991
udtll December 2004.. "

.. . . :

Roles and responsibilities ofthe non-executive Chail’man ofSky, MK J~mes
i~,,,,~,,,.~, . ¯ . . .IVIU/~U~I I

. ." ..    .

.4.9

4.10

From November 2003 until¯late .2007.~ Mr. Ja.mes Murdoch was the CEO of Sky.2.7. During
that time, Mr. James Murd0ch app.ointed and led the¯current senior management team of
Sky. Mr. James MUrdocti played a key role in devising and delivering Sky’s key
operational and strategic targets.    ¯ ¯                            .

÷.                                      ,,- . . ¯              . ¯                            ..

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

¯ Chairman...                                     "

4.11 [REDACTED]Y ¯
¯ . . ¯ , . ." ...¯ ..

¯ Commercial influence does not equate with editorial influence .
¯ . ¯ , .." , ¯

¯ " 14.12. As.stated above,, the scenario which the Secretary of Sta.ie must address in the,current
¯

¯case is not a. change from no control¯to full control over Sky. Instead,;the Secretary.of
:Statemust t;on’sider whether a change from News Corp’s current degree ofcontrol over

.... SkytO News Corp¯gaining full-legal¯ control of Sky would result in insufficient plurality for: "
āny relevant audience.in the UK.             ,         ¯

4.13¯ gespiie iis :degree of control ’ over Sk~/,News Corp does nc~t curi’ent!y exe~ editorial¯.¯.¯

influence over Sky News.                               ’

4.14

4.15

4.16

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

"when it comes to assessing the plurafity of the aggregate number of relevant
controllers and to considering the sufficiency of that plurafity, the. Commission ¯

may, and should; ¯take into account the actual ext.e.nt of the control exercisecl and
"exercisable ov. era relevan’t enterpriseby another; (/vhdther it iS a case Of. deemed
contr61 resulting from/naierial influence uncler Section 26 or .ratl~ei: One of actual
common ownership or control. ,29¯                           ..

The implication of this judgment is that one cannot, ass.ume that commercial influence¯

necessarily translates into editorial influence. Equally, increasing the le;Jel of control to
full legal control does not translate into the loss o! Sky News’ editorial independence.

In Sky/IT.V, the CC has recognised the editoii.al independence of Sky News:¯ -

"BSkyB"and the BBC, which both provide news in-house, emphasized the role of
their editorial, staff in determining the day-to-day content of their programming.
BSkyB told us that all editorial decisions regarding the content of BSkyB’s various

¯ news services were taken by.t.he Sky N’ews editorial staff. BSkyB board’s role
was to cons’ider 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.
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that senior executives at BSkyB or its parent companies exerted influence
on the Sky News agenda"?° " " "    : " "         " "

¯ For ttle reasofis setoutbelow, it is clear that a steppingupin the level of News Corp’s
degree of control¯ over Sky to full legal c0ntrol ~vill¯~ hot translate into a cori’esponding
exei’cise of influence over Sky’s editorial policy. "                            " ¯

.

Sky News’ editorial independence will be maintained

Editgr.ial .decisions are not subject tO alteration as a, .result of t,he 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!¯

.. is unlikely to ha~,e theability¯ to exei-t material influence over ITV in relation to the
.. editorial content of news.     .: . .              ..        ~.    ..

"We note that both BSkyB and ITV have said that the editorial content of ITV news
WOuld be ufTlikely to be a ¯matter of strategic importance; We receiv@d no :.
evidence, to suggest that it features as a key policy objective for either company. ¯

We note, for example, that ITV’s strategy update on 12 September 2007 made no
mention of particular strategic.Objectives for hews (#vith the exception of "
statemerTts about a reduction in regional news). Our view that BSkyB’s influence
Over ITV is likely to relate to matters of strategic importance suggests that BSkyB. "

In ’addition, .the evidence that we recei~,ed suggested. to us that there Was a

strong commitment to editorial independence 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
riews was provided (eg. in relat(on to phone-!n quizzes on Channel 4) or to other

¯ commercial interests (eg.advertisers).I We sawno reason why this should not
¯

ww ’ " ". ’ continue (our emphas~).3~ ...... . . . .. ¯

THe aCclUiSit!on by News C0rp of full legal control over Sky would not jeopardise the
editorial independence of Sky News for the following reasons:

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

(b)

(c)

¯ ...                                         ¯

As recognisedby the CC, despite its commercial influence over Sky, News Corp
has not sought to influence ttle editorial policy of Sky News. :

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

(d) There is no evidence that independent directors ha,~e 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.

¯ :. i.. .¯

30

31
CC Report, paragraph 5¯57¯
CC Report, paragraphs 5.67 and 5.68.
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In addition, the regulatory landscape makes a significant contribution to safeg.uard a plural
r:nedia environment. In relaiion to TV br0adcastlng,~ the Broadcasting Code requires that
television news is presented impartially.. This was rec0gnised as an important factor by
the’CC: .......

¯ .    ...                              ..

"" "In. television new’s~, existing regulatory, mechanismsmincluding quafity ¯controls "
(eg in the. Broadcasting Code),: requirements .for. impartiality., and -quotas for     "
¯ television news and cu.rrent affairs programming -t- reduce the scope for influence¯ :
over editorial decisions by owners of television channels which broadcast news".32
’ .                                                   ¯ .                        " ..... ’i ¯

Furthermore, the CC considered ttlat the regulatory landscape applicable to news
broadcasters which protects editorial independence, can be contrasted with the position
vis-&-vis newspapers:

¯ ¯. ¯¯ ...¯ .

¯ i "There are fewerregulatory i’estrictions on newspapers’ than on television, n"evvs
and,. in particular, newspapers are able and expected to takean explicit editorial
position in¯ relation to topical issues. All respondents to our questiohnaires told us

" that day-to-day editorial decisions for ne#v~papers arid allied websites were ?n’ade
.... " ’ by editors an.d journalists, and not t~y ¯board directors or shareholders. How’ever,

[~oards .usually ~oJay some role. in the apPoin.tment of editors, and ..may also‘

’: .~ " determine the overall politlcal Stance in line with lthe target¯ audience, for a
particular newspaper title."33. ’ " ..°        .. -.      ..         .-

,..¯.

,c

Ther.efore, in order for Sky News to remain a news broadcaster it mustremain impa.rt]a! in
the presentation of news., liq particular, Sky News could not take one party line witho0t
risking losing its licer~ce:. Finally,. Sk~,’s editorial¯ agenda is the outcome of¯a complex .-."
interplay¯ of multiple factors., described in more detail in¯ section 5 below.

. ’.. .

.

¯ Conclusion ¯

News Corp’s ability and incentive to influence the Sky News editorial ¯agenda will not be
affected by the Transaction. There is every reason to believe that the currentsitUation Will
continue: Sky’s editorial policyis shaped by¯:a complex interplay of multiple factors.
descr!bed in more detail in section 5 below, against a regulatory .framework. which . "
safeguards .over-representation of One" viewpoint.." It. is clear.that the editorial. ’~ ."
independence of Sky News would not be jeopardised following the Transaction, ancl there
is rio evider~ce to support the assertion that.it¯ woiJld be.               ..            ..

¯

CC Report, paragraph 5.54.
CC Report, paragraph 5.58.
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5.1

5.2

¯ 5.3
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.5.5

5.6

" " -:16-
. . ¯ . . . . ,

NO IMPACT ON SETTING OF THE NEWS AGENDA

Overview

¯ .. ::".

The plurality analysis¯ also¯ involves:.the assessment of the¯ ability to "influence opinions
and control the agenda" (our .emphasis).34.-

F0rthe Transaction to influence or control the wider news agenda, :two necessary
conditions wotJld need to hold, neitherof which are likely/: "

(a) condition .1 : News Corp woiJld rieecl to be a.ble, and have aft incentive I[o .ac{ually -
exert control overthe Sky News agenda; and

(b) Condition 2:. any control exercised by News Corp over Sky News’ agenda would
need to lead in a significa.nt changein the.widernews agenda. . ...... .-

As explained in the report by Perspective Consulting at Annex II, neither of these
.oonditions:would be satisfied,.since..it is nat the case that News Corp could "control the.
agenda" - within Sky News or more widely - as a result of the Transaction.

Pluiality. has increasedsince the Communications Act.was enacted and there is ’.every
reason to believe that it will continue to increase with 0r..without.theoTransaction. This
¯ situation raises the bar for-intervention, on grounds .that the Transaction. will lead to
insufficient plurality.. !}

¯ N°. changein the.SkY,News_ -~,.. agenda ..¯ . . , . . .

Section. 4 explained tha:t News Corp does not currently exercise influence over Sky News’.
editorial agenda (despite the degree of control it already has over Sky). This would not be
changed by the Transaction.

In addition to .the. reasons set out in paragraphs 5.1 to 5.5 above, there are a number of
.features of the provision and consumption of TV. news which safegua[d the independence
of. the sky News agenda from shareholder;influence.. :

(a) ~,udiences have very particulai expectations of T~/’ ni~WS, which is a powerful force.
for similarity between Outlets.

(b) " Much of the TV news agenda is driven by events of the d.ay and access to shared
¯ ¯ news gathering resources. ¯ .... -

÷

(c)

(d)

ImpartialitY requirements.in the .regulatory framework, as .mentioned in section 41
are important constraints, since they influence story choice aswell ashow stories
are treated. ’                                                  , "

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

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

No change in the wider news agenda

34 - DTI Guidance, paragraph 7.7.
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(d).

(e)

,’. ¯ . , . . , . ¯, ,

..... °           ¯ ¯ -i’7- ’ . :
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Even if there were to be a change =n Sky News’ agenda following the Transaction, this
wo(Jld be highly unlikely to lead to a situation where News Corp ¯could have a significa.nt
influence on the wider ]news agend.a leading to insufficiepcy of plurality for any ireievant
audience.

(a) " There. are numerous fierce competitors of News Corp and ;Sky. ¯ The BBC, in
particular, is a. powerfulindependent voice; with secure.funding, a sul3stantial

¯ audience lead in each of TV,. radio and onlinenew.s; and avery high rePutation
with consumers. It is most unlikely to become afollower of a News Corp,/Sky

. ¯News agenda.¯ ’ " " ,

(b) Perspective estimates that Sky News-currently has a 6.3% share of TV news
consumption, su.ggesting a limited ability to influence, third part es,35

ic) News (~orp/S’ky News outlets¯do not represent a particularly’imp0rtant sourceof
stories for other outlets.¯ As set out in the PersPect!ve Report at Annex II, .analysis
of news sources quoted by hews providers ¯demonstrates that newspap:ers areby
no means th~ sole source of the storiesthey relSresent. Looking speciFqally a.tUK

¯ .]sources, an analysis 0f Sources cited by.Reuters demohstrates the importance 0{.
,the BBC asthe !eadin~ sl3urce?6        .-L ! ...." ¯    "       -’ "

,..
. , , . ,. "" , . ., . .

Consumers areir~creasingly coqsuming news ’from ’Specialist and.international
outlets thai a~e all the le.ss !ikely to be influenced by a change in news agenda at

.. one genera.list,UK0ut!et..        ..    " ’             . . .

-The internet, in particulai]has.led to ¯far¯more diverse consumption.37 Online
consumers benefit f.rom 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 increasing piurality " . ’
’.

¯ 518 ": There has been a drar~a~ic ¯increase in pluralityT since the :C0mrnurlications Act was
enacted.

(a) There has been an increase in the range of choice of TV news, and due to the rise
of digital TV, many more households have. access.to thatWider r.ange.

The internet has had a transformatiye effect.¯ Many more people are online, and
thenews consumption of those Onlirle is’ up Significantly compared to 2003.

¯ . Moreover, onlinecdnsurfiers"are using a range df news sources.dramatically
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 future38, 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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pla.tform, the internet. As highspeed-broadband rolls out, the migration Of TV
online Will accelerate.. This will bdng ncreased�ompetitive intensity and pJdrality.
. .

" . . ¯ ¯ . . ,

Consumers will.¯ be..ever .more active" 13oth in cust0mising their own personal
agenda (via news searchl alerts and .so on)ahdin-infloencin.g the.wider news
age.nda (via Twitter, YouTube~ blogs arid’ so.on)~. This marks a ¯shift from less
plural, media tO. more pluralmedia (since.most consurn’ers only take one
.newspaper, if..-ar~y), and a ¯shift away from areas where News Corp and Sky are
stronger.to areas where they are relatively weak.¯           ’
¯ ,                            . ,.                    ¯ . ......

We are ai the beginning of a surge of consumpti0n via mobile dei/ices, which will
bring the dynamics of plural, on-line consumption, to areas (particularly out-of-
home) that were previously the domain of paper based formats.

¯ one consequenc~ of these develoi~m~ents, as noted by Pe,rspective3g is that there will be.. ..¯,

a range of evolving approaches to. news capture and production.                  . i.

’(a) " "If newspaperorganisatk)ns move in[o televisionl {he very different editorial a.nd
technical demands ofbroadcast news, coupled, with highly specific regulatory

¯ " " " requirem.ents, aie likely to mean that TV &nd printnewsroorns remafrisepacate for¯ . . . ¯ .¯ . . - . . .

tile foreseeable future      " " ,. ...

(b) Where bioadcasters move into new media, they will tendtO place a central focus
on high .quality audi0And video news, with text and graphics in asupport r01e..For
these ventures, the culture of the TV newsroom is likely to remain central, with
¯ audiovisual content tailored to meet th.e high technical¯ and editorial specifications
demanded by broadcasting.use .......

Conclusion .

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.inftuerice over. the Sky News editorial, agenda than it does: today.... The
Perspective¯ Report shows th~it there is a range of cOnstraints that will continue tomake it
impractical ahd unlikely for News.Corp’to¯influerice Sky News’ editorial agenda and the
widei" news agenda. Ultimately, a wide range Of approaches will evolve to news capture
and¯ production in the future post-Transaction; and those which appeal best to consumers
will be most successful.

¯i¯

See, further, Perspective Report, pages 42 - 43.
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SUFFICIENT PLURALITY.POST-TRANSACTION

¯
Overview ......

As mentioned, in section 3,. the only audience for which the.combination..of a broadcaster
anda newspaper publisher could conceiVably reduce plurality is a cross-media audience,
Even if Ofcom assumes that there will bea ~’head count" reduction in the number of
voices for a cross-media audience, it must go on to consider whether that reduction wil
result in inst)fficient plurality for any relevant audience.

In oider to carry OUt the analysis, 0fcom must c0nsider.: (i)how to ’measure the variety of
voices available, to each audience; and (ii) what the Transaction changes (if anything)¯

¯ , , . " . ..

¯ :°

6.3 The CC analysed the sufficiency of ¯plurality for television audiences and cross-media
at~diences in 2007 and’had ho concerns ’n relation¯ to the Sky/iTV case which focused

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

, ¯ . . . .- .
¯provisi0r~.

6.4 Therefore, the ¯0nlyreasonable conclusion ¯is :that the Transaction does not lea.d to
¯ . i : . " . insufficient plurality.for anyaudience.in .the .UK.. We also conside¯red,fo!lowing the¯Sky/

’: ITV¯ precedenf, whether there Were particular individuals within.ihe UKpopulation who
currentl;/rely only On news content from Sky.News and News International. This grobping "
was found to be o~ a minimal size (0.3% of the UK population).4°                . ..

6.5

Media landscape

AS it is shown in the FTI Report attached at Annex I, the level of plurality in the provision
of news to UK audiences across different media platforms =s increasing, in terms of both
the number of voices and the range of voices. Considering the media landscape.
generally:

¯ (a)

(b)

There.is increased penetrat on¯0f digital television meaning a greater proportion-of ’
the populat!on has access to a wider v&riety of ch&nnels. Consdmel" survey.

..results for t.he.second quarter.~f 2010 show-that take-up of d!gital television in .UK ¯
households stood at 92.7%, up by 2.9 percentage points year on year,41 one of
the highest in Europe.

The nUmber of TV channels available in tlle UK signiiicantly exceed "any other
country, as shown in Figure 1 below.

.

. .. ¯ . ,

40

. 41
FTI Report, paragraphs 6¯24 -6¯44.
Ofcom Digital Television Update - 2010 Q2¯
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Figure 1 : Number of channels by country

i,O00 -
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Source:European Audiovisual. Obsery. atory/ MA VISE         ""
Note: Includes regional variations; not on a consistent basis Wiih Ofcom’s figures

(c) An increasing percentage of the UK population (currently stand ng at around 71%)
h̄ave home broadband access.42

News provision

Looking specifically at the implications for newsprovision, these changes increase the
availability of a. wide rar~ge ofvoices:¯                        . ..

(a) :Tller.e is. a significant inorease in availability of TV news options to the UK ¯
¯ audience over arid above the traditfoi~al PSBs. The BBC maintains a: 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?3 Furthermore, the BBC commands in aggregate a~round 75% of TV
news cons{Jmption as shown in Figure 2 below.

(b) Tl~e number 0i voices .in newspapers and magazines has noi materially increased
but nor has it materially decreased. However the Circulation 0f printed media is
¯ steadily declining and So is the importanbe of this medium on across-media basis
as a source of news for UK consumers.

(c) On the other hand, the internet has had a transformative effect on news plurality
as a 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

.    . ",’,

,," ,. ¯

42

43

44

Qfcom Communications Market Reports.
See, further, FTI Report, Figure 4.2.
See, further, FTI Report, Figure 4.8.
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The internet is.a converging medium, with offline news sources also
tending tobe the mostimp0rtant online riews sources?s These trends are

analysed.in detail in sections 4 and 5 of. the FTI Report. The in ternetalso
increased plurality in news repQrting adding to convehtional/offiine news
s0urces/providers. For example, news’ progision" 0vei- the internet is
char~cterised :by !~ev~s aggregators .in addition to ¯traditional.news
providers. News aggregators ¯play a key role¯in online news¯ provision. As
the World Association .of NewspaPers has obserxed: ..

"Today," the advent of internet and mobile news has only exacerbated the=
prominence of news agencies and has¯possibly ¯caused more problems for
newspapers. Instead of having to distribute their content through
newspapers or television stations, news agencies can directly contact the

-’ : ,:consumer through new media."~e... .... . : ..    ..     . ....

Aggregators present a vast range of sourc.es to their audiencel including
¯ .many they. would otherv~ise- likely never come across.. !n the year.to

,¯ ¯August 2010, UK visits tO Google News¯ were.up 30%,47 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.:aresu.lt:of the.creation Of blogs,.politieal website.

¯ and user generated-content root stories are generated by a great variety
.̄.. of.sources. The,Perspective Report analyses a number of instances that

show the imp0rtanceof this phenomenon ~in ¯terms o.f p ura ity.49

News consumption ¯                      ’ " "

These developments in news provision are accentuated if looked at in the context of the
trends in news consumption:

(a)

(b)

¯ ¯¯Crucially:it is becoming easier and easier for.UK consumers to access multiple
sources of news. Most UK consumers use.3-4 different media platforms for news.

and follow 4-5 news sources daily,s° -.                    . ......
¯ .. . . .

As stated in tt~e FTI F~ep0rt; researcrn shows that TV is the #iostpopulari’hediUm
¯ for accessing news and BBC¯and ITV remain the most watched channels,s~ Sky

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

,̄ ¯. . ..¯¯

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

45

46

47

48

" 49

50

51

.See, further, paragraphs 5.7(e) and 5.8(b) above¯
World Association of Newspapers, 2006¯
Nielsen Online/TRP.
Newsknife (subscription required) http://www.newsknife.com/members/front_relevant_news01.html
See, further, Perspective Report, pages 16 - 22.
See, further, FTI Report, paragraph 5¯54¯
See, further, FTI Report, paragraphs 5¯51 -5¯53¯ ¯
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6.8

6.9

6.10

" 58.2%

¯̄ Source:
Notes"

(c).

(d)

16.6%.
.̄ -li’.9%

.¯¯. ¯’. , ¯.

-22-                                   "
¯.                 ¯ ,. . ..    ,

smalle~ share) include BBC Parliameht, CNN, Fox
News; AI Jazeera,’ R:T, CNBC; BIoomberg, CCTV; . .....
Star News, France’24, Press TV and NKKH " .

-:    ..

. ¯ . .’.

6

3~ 3.7.% 3;4% 1~9% " 0.2% 0.1% 0.1°/o. ¯ 0.1%

.@ . "

" " ¯      "         "       -             ." "                           . ¯, ¯

"BARB, Perspective Associates analysis.              "    . ¯.

¯Channels include viewing of their + 1 where appropriate " .. . ¯ . ¯ , . ,.. . .       .
Volume o f Viewing calculated based.on DurMin and O00s

As noted ¯above, circulation in printed ¯media is in long term declineand so is its
importance as a Source of news for consumers. The circulation of paid-for ....
newspapers declined by 3.5% between 2003 and2010.52                     " ....

The proportion of population accessing radio is up, while total time Spent listening
is down. BBC radio listening has remained more constant¯                       ..

(e)

(f)

The internet is currently/, according a recent Mintel report, the second most
important source of news with¯ar0und 46% of UK population.using it regularly.53

Time.spent watching TV news and consuming news on the internet are about the
arou .rid same.54 .... "

Online news consumers have a tendency tobe much more promiscuous in terms of their
content, consumption than those who relY pr!marily on more traditional media: The
average of ¯outlets used on the¯ internet is about 3.5, much higher than TV and
newspapers.55 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
increasingly important source of news, it is to be expected that an increasing proportion of
the population to be regularly exposed to a wide variety of "voices". ¯

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

Sufficient plurality post-Transaction

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

s2 See, further, FTI Report, Figure 4.8.
s3 Mintel, Consumer Perceptions of News Media, September 2010¯ Internet figure rebased to allow for survey being

ōnline.
54 Respectively 0.36 and 0.29 hours, Touchpoints¯
ss See, further, FTI Report, Table 5¯1¯
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The importance of online as a source of news will continue to grow and so will the
plurality of v0icesthat is inhereni inthismedium.

As’Perspective show, time spent on online news sites has grdwn by 214%"-since
’2007, with-1,71 0 individdalnews and information sites .tracked by comScore in tile
UK(excluding news content on social networks., blogs,and emails) in July 2010.5e
.Set against. :this .growing and increasingly fragmented .online. iandscape,sKy and
News Corp will Continue to have adiminutive share of voice.

The number of TV news voices remains unaltered as a result ¯ofthis Transaction
and will continue to be led by¯ BBC and ITV, with a wide range of additional
broadcast news voices accessible to most UK consumers.

. . ...

,6.’:1.1

. .,a,(~
¯ .         ..

6.12.

6.t3

6.14

(d) . The number of radio news voices is entirely unaffe.cted, with again the BBC as the
¯ leading playei.                    ;    . ..       .-         " .

(e) The number of newspaperenterprises is not affected by the.Transaction and, in ¯¯
any event, thereiative imp0Rance of print newspapers as a source of ne~s for UK
audiences is in long termdecline. .

..

.: Furthermore, as Set out in more detail in the FTI .Report57. FTI .considered, [oll0w!ng the
Sky/ ITV precedent, whether therewei:e particul.ar.[ndividuals within the UKI populati0n ’
who currentlyrely only, on ne,Nsc0ntent from Sky News and News International: " ’

.... : ¯ : . . .

- o.nly 6%of UK: adults actively.watch Sky News 0rvisit SkyNews:dom a.nd. a.ctiye.ly " .
read News Intemati6nal newspapers 0r.activeiy visit News In.tem&tj.onal websites ¯ ’
(the "Sky/N! Overlap Group");

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

(c) oniy .0.3% of the Sky/NI Overlap Group rely on only Sky and News International
news sources, . . . :

T.heseresults are simi!at inmagnitude to the findings of ihe C13 in the Sky/ITV Case..The
CO 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 the case of the
Transaction, FTI found that only 0.3% of the population receive news only from Sky and
News International.                   .

FTI also found that no socio-economic grouping or nation in the UK .was
disproport.ionately affected.58 "                      "

In any event, consumers within the group of consumers currently relying primarily on Sky
News and News International could easily switch to different news providers or expand
their choices for the consumption of news if they chose to do so. The ¯potential availability
of sources of news for this audience would be no different from the wide range and
number of different voices available tothe 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 Repo~:t, paragraphs 6.24 - 6.44.
FTI Report, paragraphs 6.19- 6.23..

LIB02/RABS/2609420 Hogan Lovells "
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"¯.                             .                                                     ¯

.¯.¯ ¯.

First,..Sky News has always¯ been editorially.!ndependent, regardless of .the degree of
¯ control News Corp :has enjoyed or e.xerc:ised over Sky’s �ommercial policy over }he ~iears. ’ :
Secondly, the change to full control wi!l not change this, as editorial independen.ce ¯for U.K
TV broadcasters is deeply¯ routed in the .regu.latory and Cultural grain of the industq!,
Thirdly; in ariy event, ani/effect of the Tr~insaction on cross-media audiences .(ifan~;i is .....

"li.kely tO be minimal.¯ Fourthly, the strength and number of cross-media voices has
increased since enactment0f theCbmmunicati0ns Act and Will c0ntinueto .indrease. " "
There is .clear.ly -a. sufficient .plurality of voices available¯ to..cross-mediaaudiences
following the Transaction:

Hogan Lovells¯lnternational £LP " Allen & overy LLP

. , .

~7
¯ ¯ . ¯ . ¯ ¯

¯ ¯ ¯ ¯¯ ¯
.. ¯ . . ¯

.¯ . ¯.

2̄3 Noven~ber 21110

¯ ¯¯ . ¯ ¯

%¯
.. ¯ -¯ ¯

LiB02/RABS/2609420 Hogan Lovells
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Annex I

Measuring PlUrality in news "

: Areport by FTI Consulting

¯ ¯ . .

..’ :.¯

¯ .¯ ,¯

.’.¯ .

¯ ¯ ¯ ...

¯ .    ¯ .

¯ ¯ ¯ J. .-¯

¯ . , ¯ ....

¯ ¯’     ..
- ¯. ~ ;

¯ ¯. ¯ . ¯.

¯.%

u

¯ ¯ =

¯’ ¯

¯ .¯ ..~ ,

.. ¯

.. ¯ ¯ ¯

.¯ .¯¯

.’~ ....

¯ ¯ ¯ ..
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Annex II

’¯, ¯ ",,.,
¯ s

Past and .future trends in plurality and the settingof the news agenda

.... ¯ A report by PersPective Consu/ting

¯" ¯ ¯

LIB02/RABS/2609420 Hogan Lovells
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Annex III
’ ; , . . . ...    -.. , . .. . ¯

.... ¯ Glossary¯

following main definitions are used. in this submission:The
¯ . ....... , . ’’..

BIS ’ ’ - :..: . Department for. Business, Innovation and Skills .
Broadcasting code

.

CAT¯        ¯ .....
CAT Judgment

cc
cc Report

CEO .....
CFO ,

. CoA. . -
CoA Judgment

¯Commission
Communications Act
COO
DTH
DTI
DTI Guidance

DTT
Enterprise Act
EPG ¯
EUMR
Europear~ Intervention
Notice
ExplanatoryNotes
FTA
FTI Report

IPTV
News Corp
Ofcorn
Ofcorn Report

OFT
OFT Report

Perspective Report

PSB

’ .¯ ¯ ¯. : . , ¯"

Ofcom Broad.casting C. ode,¯the most recent version of. which
took effect on 1 September 2010
Competition AppeaITribunal.       ¯¯
British Sky Broadcasting v Competition Commission¯ and ¯
Secretary of State and Virgin Media Inc v Competition
Commission and Secretary of State ([2008] CAT 25), 29¯

September 2008. ..
¯

¯ . . ¯ . .

Competition Commission¯
Acqu[sition by British Sky Broadcasting Group PIc o[¯1719% of
the shares in ITV PIc, Report si~nt to Secretary of State (BERR),
14 December ¯2007
Chief-Executive Officer .                     ..
Chief Financial Officer ....
Court of Appeal
BSkyB v Competition Commission [20t 0] EWCA Civ 2 -~ Case
Nos C12008/3053 and 3066
Eur0p.ean Commission - -
Communications Act ¯2003
Chief Operating Officer
Digital direct-tb-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
Digitalterrestrial¯television ¯. " ,
Enterprise Act 2002
ElectrOnic programming guide " " "~

EU Merger Regulation (Council Regulation (EC) No. 139/2004)
An intervention notice pursuan.t tO section 67, Epterprise Act

Explanatory notes tO the Communications Act
Free-to-air

¯ The report prepared by FTI Consulting at Annex to this
submission
Internet Protocol television
News Corporation
Office of Communications
Ofcom Report for the Secretary of State pursuant to Section 44A
of the Enterprise Act 2002 of British Sky Broadca.sting plc’s
acquisition of a 17.9% shareholding 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 Reportto the Secretary of State for
Trade and Industry", 27 April 2007
The report prepared by Perspec!ive Consulting at Annex II to
this submission
Public Service Broadcaster.

F

LIB02/RABS/2609420 Hogan Lovells
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Secretary of State
Sky
Sky/NI OveHap__ Group

.

¯ ¯ ¯ . .

.’. t

:28-
,.

Secretary of State for Business, Innovation and Skills
BritiShSky Broadcasting Grdup plc

UK adults who actively waich Sky News or visit SkyNews:c0m
and a:ctively read News¯lh’~ernational newspapers or ac!~vely visit :

News International Webs ites

¯ . ¯ , ¯

! ¯    ’ .

¯ . ¯:.

.¯ . ...

.¯ ¯ .

LI B02/RABS/2609420 Hogan Lovetls
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From:
Sent: ¯ "

To:
Subject:

AttacHments: "

..’.

:

¯

Michel, Frederic
24 January201T 11:07

...¯ . .

Please see attached
i

.tlrea... ., .... .
. ..’

Sent from my iPhone ....

¯ ".Begin fo.rwarded message:

" "From:
Date: 24 January.2011..11:00:30 GMT

¯ e .0., .. ...

~...

ZEFF JON; SMITH,.Ad.am ....
Fwd:News/Sky - Strictly Private and:Coniidenti~l (0012561-0000367) : ¯
CO-#I3334122-v1-Opin~on_of_Lord David_Paiinicl< Qc.PDF; ATT000Qi:.Htm, CO-# ’
13326012-v9-Letter~to DCMS re UIL Consultation.pdf; ATT0000;~.htm    ’

¯ . . .. :

. .. ..

¯ ,.. . . . : .." ..

Cc:
Subject: Fw: News/Sky- Strictly Private. and Confidential (0012561-000.0367)

FromI

[
~.. -,

NlenOvery.�om

. . ¯ ,

Sent: Non Jan 24 10.:58:54.2011           - ..
Subject:. News/Sky-Strictly Pr!vate and Confidential (oot2s61-Ooo03.67)

Deal .... .     ..                 ../ qm

Please find attached a letter f ronJ
. i

Kind Regards                          ..

". . ¯

bemor Associate
Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD

Tel: + 44(0) 20 3088 0000
DDI:t
Fax: + 44(0) 20 3088 0088

.. ,. .
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.... OPINION " :

.. . . ¯ .’."

..

.-. .¯ . ...

¯ .. . . ¯ . . . ¯¯ . ¯ ,. ¯-

I~ am asked to advise News Corporationl in relation-to the

transactionby which it wishes to acquire the Shares in
¯ ¯..¯

B;ritish Sky Broadcasting ¯Group plc that¯ it does not already .

own.

In/my opinion :
¯

(i) The Secretary : of

, ¯ - ¯

State
: . ¯¯. .

has power
¯ < . . .

undertakings .from News Corpora.tion in

reference to the Competition Commission.

. .. ¯

¯.¯ ¯ ¯ o¯

to accept

lieu of a
¯

¯̄  . ..

¯ (2) If the : Secretary of State were to accept the¯¯

undertakings ¯¯o¯ffered by News ¯ Corporation, a third

party ¯would be most unlikely¯tO succeed in a judicial

review of. th&t decision.
¯ . ... .    . . . . . [

¯

The ¯background ..

3 Now ¯that the Secre%ary of ¯State has received the advice

from¯ OF¢OM,¯ Article 5(3) of the EnterpriSe Act 2002

(Protection of Legitimate Interests) Order 2003 SI No. 1592

confers power on¯ the Secretary of State to make a reference

to the Competition Commission if he

"believes that it ¯is or¯may be the case that -
¯ ¯ °

(c) taking account only of the relevant public
interest     consideration     or     considerations
concerned, the creation o¯f the situation Operates
or may be expected to operate against the public

1
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4

interest’i.

. . ....

Paragraph 3(2 ¯of-Schedule 2 to-!the Order adds :

"The Secretary’of State may, instead¯of making such a
reference and for the purpose of remedying, mitiqating
°~r preventing¯ any of the effects a~verse to the 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 pamties concerned as she considers
appropriate undertakings¯¯to¯ take such action as she
considers¯¯appropriate~!.                         ¯

5 New@ Corporation has offered undertakings to the Secretary

of State. ThoSe undertakings would mean (in paF~icula~) ....

that ¯

(i) Sky¯.News wouid become an independent United Kingdom

public limited company.

..- .

shares in the new company would be distributed to the

existing..shareholders .of. Sky,. as far as possible, 2n.

the same proportions as their existing
o

(¯so News Corporation would have 39.1%).

shareholding

. . . .

¯ (3) The corporate governance structure of the new company

Would also replicate the effect of the existing

governance structure of Sky.

(4) There would also be a number of commercial agreements,

MOD300007433
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... . .
..

inciuding a long-t@rm carriage agreement

..¯ .    . ¯ ¯ . . - ¯ . " , . . ...... . ¯ ¯ .       , .... .              . ..      .... , ¯

... .... .     . ¯ . ..... . ,.... ..     -. . ; ¯ . ...

The power of the Secretary of State to accept undertakin@s
. . ..

I am asked whether the Secretary of State has power to

acmept undertakings i¯n lieu of a reference despite the
. . . ¯

advice of Ofcom under Article 4A of the Order that a

reference shou!d be made ¯1o the Commisslon

. .’ .

In my opinion,
" ~ ¯                  ..

the Secretary of State

discretion to decide to accept undertakings

¯ . . ....

has a broad

in lieu even

where OFCOM have advised that there should be a reference:
¯. . ... ¯    ... ..

(1)" Paragraph 5(3) confers a power on the Secretary of

: State. ("may make a reference"). ~< ddes not ~ipose. a

duty to make a reference.

(2) Parliament deliberately chose not¯ to ¯impose a duty on

the Secretary of State to make a reference : .

.(a The Secretary of. State .is addressing public¯

interest considerations.

(b) The Secretary of State may be satisfied that the

undertaHings address¯ the public interest concerns

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 ohlyl with possible damage

to the public interest if the transaction
¯ .. . . . ,,. ,.. .. ..        .. . .

proceeds, and not with any established mischief,

A judicial review by a third partyl
¯.        ¯                       -                                                         . .

8 I am also asked about the prospects of a third party being

; . ." ~ i"

able to bring a successfu! judicial review to challenge a

dedSsion by:           :¯the Secretary of State <oaccept thee

undertakings offered "by News Corporation. In my opinion,

any such claim would, in principle, face ¯formidable¯ : ¯ . . . ¯ .     . .                .    ... ¯ ..

difficulties and have weak prospects of Success. That is

b@cause:          : ~.
¯

-
[̄. _ ¯    , ¯ .              - . :. . . . _ . -.. ¯ .

i) The breadth of!ithe discretion enjoyed by the secre{ary

of State is suggested by the language of paragraph

3(2) of Schedule 2 to the Order. The Secretary of

State is given power to accept undertakings in¯lieu

for the purpose of ’[mitigating" the possible adverse
¯ ¯ . ¯ ,     ,    . .     , . ¯ .

. . .

effects, as well as for the. purpQse of "remedying" cr

"preventing" Such effects. The S@cretary of State is

given a power to accept undertakings even if they only

~ mitigate the possible adverse effects because they are

¯ only possible adverse effects and the Secretar~ o:f

State 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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¯ ¯ ¯ , .

.. ..

3)

Secretary 6¯f

¯ .. ¯¯

. . ¯ ..

State’ as to what he conSfders is’

"appropriate", language Which .emphasises the breadth
[. . ¯ : , .-

of the’ discretion..

. j" ¯ .
.. . . . , : . . . . . ,. .

Whether the undertakings off@red are ¯"appropriate" to
..~ ¯                                              ..      . ,

address the potential mischief (-and given, that. it.is

only a potentia~ mischief) is a¯ matter¯ of. degree ¯f¯er

the judgment of Secretary of State A court wQuld be
.. ¯

"̄ most reluct¯ant to intervene.

./

..,, ..

¯¯ . .~ ...

¯ .      . ¯" :¯           ¯.    . . .. ¯’. ."

OFCOM was concerned about the loss of ¯Sky News as an
¯ ..    ~. .’... : . ¯ ...... ~    . . .. ..: .

~independent hews¯. broadcaste’r. See ¯paragraph 5.46 of its ¯

i report. The undertAkings;o’ffered "by News Corporation appeir

to me to address the¯ concerns identified by ©fcom as to the

risk to plurality. They would maintain Sky¯ News as a

distinct e nterp’rise. If the Secretary of State were"to
¯. . .

¯
. ’, . . .

" accept the undertakings as ."appropriate" in : all the

circumstances, I do not see how a .third party¯¯ .could

realistically expect to succeed

application.

in a judicial .review

LORD PANNICK QC

BLACKSTONE CHAMBERS,

TEMPLE,
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20 January 2011

¯ LONDON EC4Y 9BW"

..

¯ .. ¯., ~ -

¯ - ¯ ¯ ¯ .¯ ,

¯ . .

¯. .. ¯ ¯ ,

:¯ . .

- , ¯¯
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¯ .

. ¯ ..

¯¯¯       - ¯°

¯ .. . .¯.

.¯ ¯

... .

i.¯.¯," . IN THE MATTER OF

NEWSCORPORATION

and

, ¯ .

t

¯ ".¯

, . ’.¯ ¯ ¯ . .

UNDERTAKINGS TO
¯ ." . !"

oF STaT 

¯ ~ ¯ .

OPINION

,..,

..~ ¯

¯ . .. ",

[ " ¯.... ¯

... ".

Allen & overy

One Bishops Square

¯ Londo*i..El 6AD

Tel ¯: 0203 088 0000

Fax ¯ 0203 088 0088

Ref
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BY EMAIL oNLY. . . ¯

’̄ ~. - .

STRICTLY CONFIDENTIAL

Department for Culture,¯Media and.Sport
¯ 2-4 Cockspur.StreeI ....
London.SWlY 5DH

Our ref
...

24 January.201-t.
. .

0012561.0000367 C0:13326012.9

.....

b¢’i 0 I0
", . "[
¯. : ¯ ... : - ¯

Allen & Overy LLP
on~ Bishbl~s Sq uare
London E1 6AD United Kir=gdom.

.,.:.. .

Tel            +44 (0)20 3088 0000
Fax +44 (0)26 3088 0088
Direct

-....

De [
News .Corporation -’British Sky Broadcasting Group Plc

On 1.8..J.£muary.2011, News Corporation (News) submitted.to the Secretar’) of State for Culture, Olympics,¯
Media and Spoi’t (the Seel:etary of State) propose.d undertakings in lieu (IJIL). of ~/ reference to the
Cdmpeiiiion.Commission (the CC) of its proposal to acquire the sfiares in British. Sky Broadcastihg Group "
pl� (Sky) that News does not already own (the Ti’ansaetion) under pilfagraph 3 ofScheduIe 2"0f the
EnterpriseAct 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 Secretai-y of statet0 dear ihe Transactiori 0rtoaccept.UIL and stai-tconsultation on the
¯ Draft Undei-takings can be taken promptly at this stage. -The decision.on.UIL rests With the Secretary of
State .under paragraph. 3.. of Schedule 2 of the. Order and the Secreta~ 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 ofState should, taking into.account the Draft Undertakings, have all
the necessary information to take a decision in principlethat he is minded to accept News’ UIL Proposal Jn
order to remedy, mitigate or prevent such of the potential effects adverse to the public interest which Ofcoln
identifies as:potentially resulting from the Transaction in its r.eport dated 31 December 2010 (the Ofeoin
Report) .which the Secretary of State stiil believes to be of concern. ’       ¯ "       .

.

Given the extent of the Secretary of State’s statutory discretion in accepting UIL, News believes that any
judicial review challenge to a decision by the Secretary of State to accept UIL would be most unlikely to
.succeed¯ This is c0nfinried by the attached legal opinion from

Moreover, on the basis of the Draft Undertakings, the Secretary ’of State is in a position 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 L’LP is a limited liability partnership registered in England and Wales with registered number OC306763. It is regulated by the Solicitors Regulation Authorit’yof
England and Wales. The term partner is used to refer to a member of Allen & Overy LLP or an employee or consuliant with equivalent standing and qualifications. A list of the
members of Alien & Over,/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 (associated
office), Budapest, Doha, Dubai, D0sseldorf, Frankfurt, Hamburg’, Hong Kong, Jakarta (associated office), London, Lu×embourg: Madrid, Mannheim, Milan. Moscow, tvtunich.
New York, Paris. Perth, Prague, Riyadh (associated office), Rome, S~o Pauto. Shanghai, Singapore, Sydney, Tokyo and Warsaw.
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.: : ........... ,,, ..... ..... ¯ ..... ; ¯ .:. ,... ¯ : :’i

. . .
" Given thatthe UIL Proposal, together witl~ theDraft Undertakings, providethe Secretai:y of State wiih a
¯ comprehensive and clear cut solution to any perceivedconcerris, and for tlie reasons set¯0ut below, News.
submits¯ that the .most transparent, expeditious and procedurally, sound.way for .the Secretary. of State to.¯
proceed is to:
," ¯ , " " " 2

:" ... (i) "’
¯ , .. .. .

(ii)

(iii)

,.,    ...

l~ublish aiPrel~minar5) decisionthat, he is minded¯t0 accept: un.dCrtakings (tom News based 0ri
the UIL ProP0sal.and.the Draft Undertakings;.¯ and simultaheously: : . ’. .. ". "

publ!sh the Draft Undehakings for public consultation; and simultaneously     ’
¯ "    "     " ¯      ."      "    ""              2 ¯

publish (tie Ofc0m Reisor£ in respect of the Transaction. - ¯

The Secretary of State has the legal power to accept undertakings and that no statutory qonsultat.ion is
envisaged pii0r to the Secretary of state takihg a decisionin iStincipleI therefore’ not .cor~suIting the OFT or:
Ofcoin ih advance does .not in .any Way weaken the Secretai’y of State’s decision or leave it open to a
successfu! Challenge on the basis of procedural error, As discussed belov¢; this is indeed h0.W the ¯relevant
s[atutory provisions are designed to be applied. Tl~e Secretary"of State would be at libei-ty to involve tlae
OFT or Ofcom in. parallel with or subsequent.to the public consultation.process, should he be so minded.

¯ . ; . . ..
"Role of the OFT " " ’ .

we understand.!hat you are considering Whether theSecretary of S’tate. should -involve the OFT based on s.93
EA .which states’. ¯

"’(I) Subsections (2) and (3)’apply where-- ¯                    ""                    ’
.,

(b) the Secretary of State is considering whether to accept underiakings under paragraph
I, 3 or 9 of Schedule 2 to the Enterprise Act 2002 (Protection of Legitimate Interests) Order
2003.

(2)’. "The Secretary of State .(in ¯.this section "the relevant authority’) may require the OFT to
. �onsult with su.ch persons as the relevant a’uthority" conside),s appropriate With a yiew to dis. covering
whether ih’eywill offer7 undertakings which the r’elevani authority Wozild be prepared io accept "uhder"
pqragraph 1, 3 or 9 of Schedule 2 to theEnterprise Act 2002 (Protection of Legi’timate Interests).

Order 2003.                                      "¯

(3) " The relevant aztthority may req[tire theOFT io report to the i’elevant authority oti the outcome
of the OFT’s consu!tations within such period as the relevant a uth~)rity may require. ¯

(4) A report under Subsection(3) shall, in particu!ar,, contain advice fromthe OFT as to whether
any" undertakings offered should be accepted by the relevant authority underparagraph 1, 3 "or 9"of

" Schedule 2 to the Enter, prise Act 2002 (Protection qfLegiti’nlate bTterests) Order 2003.

(5) The powers conferred on the relevant author’ity by subsections (1) to (4) are without preiudice
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 undertaking) in a particular case, the OFT shall give such advice as it
considers "    "approprzate.

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 "Thepowers conferred on the relevant authoriO, [i.e. the Secretary of State] by
subsections (i) 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 C0:13326012.9

MOD300007440



For Distribution to CPs

’."" ¯ .... ~.t"     ""... ¯ .. . . .. .. .. . ...

.
Under tiae EA;"the OFT has only a limited poieniiai role With respect to0iL offeredunder Schedule 2 of the "
Order, which relates 0nly to issues regardingthe implementation of any such:UIL. Typically,¯ the Secretary
of State would only require theOFT to ad’~ise on UIL once the views of the..relevantauthority in relation t~3
remedieswere known..-Since News has offered the Draft Undertakings, the,Secretary of State. would have t~3 .

" pro’;’ide fi/st a decision Setting biat"theuiidertakingg tliat would be acceptable before the OFT is’engaged
.under¯ s~93(2).EA.. This .is consi.stent with.the literal, reading of s.93(2) EA which envisages that¯ the OF’$ ’ "
would consult¯ with¯ the relevant pa.rties .dn. the. ’.!undertaklngs which’ the relevant authority, would.be "

¯ : :prepared to accept"(emphasis added).’ This requirement postulatei that the Secretary of S.tate has exPressed
" at least a view¯ in principle on such undertakings and such view would guide the ¯OFT in discharging its duty

.to assist the relevant authority finder s.93:EAI. ...... "¯ ...       . ¯ ¯    .         ¯     .       ".                 .,                                     . .. - ."     . ,

o .
.

¯ In tl~is Case, Newssubmitsthat the essenceo}" this statutory role should be respected aiad, should the
. Secretary of S.tate Wish to" involve the OFT,the most appropriate, expeditious and transparent approach

would be for the OF.T .to be inv.oived0nly after the Secret~xsi of State’s decision ]n principle to accept
undertakings .has been published. In addition, the advice of.the QFT could besought in para!lel with the

" i. public consultation on, the Draft.Undertakings.. " ..                 --, ..       :    ¯

’¯Should’the Secretary of State be.minded to See.k advice from the OFT.before the decision .in princip!e.t0
acceptlundert .ald’ngs and before the sta.rt 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 undertakings 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 guide the discussions between the OFT and the parties
and is what s93 EA envisages,                   . .     .                     .            -. . ¯ .         ,

".. , ¯ . - .

Role ofOfcom                                                         ’ " ."       "

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

Ofcom does not haveany defined statutory role in relation to undertakings. This stands in clear contrast to ¯
Ofc0m’s :rdle. in advisingthe Secreta!7. of State on’.the ¯media public interest consideration under Artic.le 4A of ’
the Order, where. Ofcom’s .repOrt isa necessary step in.the administrative prgcess (.albeit that it is not bindiag
0.n the Secretap.y. o’.f State). This is also in contrast withthe EA pi’ovision relating to tile role Of OFT which."
gives the OFT (but notOfcom) a specific potential rolein 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 relation to this sLage o£the process, it would have included this in the statutory framework...

On that bas!s, 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 fromOfcom, News submits that the most appropriate, expeditious and transparent approach
would b.e for him to do so during the required public.consultation period:

Publication of the Ofcom 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 different to what [the
then Secretary of State] did [in Sky/ITV]".

News is seriously concerned that departing flom this precedent and taking the step of publishing the Ofcorn
Report at an interim point in discussions between News and the Secretary of State when neither the offer ef

.: .’.
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2. ".

¯¯     : ¯          ,. ..
:.. ¯ ¯ :. - .

¯ .. . - : /" ~ , . .:.

’underiakings l~y News nor their bonteni are public would only laarrn the process,¯ producing an unfair
outcome and giving unfair advantage to complainants. Given the level of press specialation"about. News’
likely approach, to undertal~i.’ngs, publishing the Ofcom. Report at this stage would merely ¯.increase
speculation find adverse comment-enabling third parties to make uninformed representations.. News believes
that the pttblichtion 9f the Ofcom Report in ¯isolation at this juncm.rel.would not ¯assist the S~ci’etary of State i~- "
hisdecision making(includirigo.n .UI.L) and would not prorffote cbnstmctive find informed public¯ deb.ate2

Conclusions .....

TheUIL Prdposal and Dra.ft Undertakings provide the Sedretary of Statewlth a comprehensive and clear-cut
isolution to any perceived concerns and a decision can be tal~eripromptiyat this Stage. If the Secretary ef
State adopted the course of action suggested by News of a simultaneous publication¯of the Ofcom. Report, his
decision in principle to accept undertakings and a notice of consultation on the Draft Undertakings, this
wofild provide, thirdlpatties, with fin informed opportunity to comment, as envisaged under the EA. This.¯ . " . "
would be the most appropriat.e, expeditious and transparent course of action¯ Thei:e would be no possib!e .
ba~.i,s to suggest tha~..such~ an approachwould involve proceduyal iniPi0Pfiety. "

We would be grateful i[ you co.uld.confirm as a matter of urgency the process that DCMS will adopt¯ and.
Y.0U~ propose.d timeline. If the. Secretary of State is minded to publish the 0fcom Report in advance of the
publication of his decision in principle, News requests that he confirms this to News as soon as possible So
that a non-confidential bundle of News’ submissions can be provided to the Secretary of State for publication
at thesame time.                    . ..... . - ..-

,,

Should the Secretary of State make a Public statement that he is considering an offer of undertakings l~y.
News prior to the public consultation, News requests confirmation that the Secretary of State will clarify ~at
he will issue a public consultation inviting, the views of third parties on any draft commitments that are
offered by News and in accordance with the relevant statutory procedure. ’               ¯ "

Yours sincerely                                   -:~

%’ . .,

.¯. - . ,, ¯ . .
% ¯

¯’ . ¯

CO: "[

International LLP;I
].News Corporationf

)kllen & 0very LLP
]Hogan Lovells

Enc.

0012561-0000367 C0:13326012.9
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From:
Sent:
To:
Subject:

Attachments:

94 lanHarv 9(311 1 :~:34

FW: News Corporation’s Submissions in [esponse to the Ofcom Report - Non-
confidential versions
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; ATT00004.htm; Annex 4 - Response to Issues Letteropdf; ATT00005.htm;
Annex 6 - Perspective Sources Analysis.pdf; ATT00006.htm

Importance: High

I can open these.

om: Michel, Frederic [mailtot
Sent: 24 3anuary 2011 09:54
To: ZEFF 3ON; SMH-H, 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

 e’ol

"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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From:
Sent:
To:
Co:
Subject:

24 January 2011 16:53

RE: As discussed

Hi

How are you getting on?
clarify over the phone.

We will need the version before we have replied to NC letter.Happy to

From:I
Cent: 24 January 2011 14:22

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.

~Ky~ I Grant Way I

. T:
MF

Kind regards

I 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 BroadcastingGroup 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
20.09/09/0052.) In case of problems, please-call your organisation’s IT Helpdesk.
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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From:
Sent:
To:
Cc:
Subject:

Ok - perhaps you could call me.

Thanks

24 lanuarv 21~1 1 1 ~’~

Re: As discussed

I can get something to you straightaway after that

BSkyB I Grant Way I Isleworth I Middlesex I TW7 5QO

On 24/01/2011 16:52,

Hi

How are you getting on?
clarify over the phone.

wrote;

We will need the version before we have replied to NC letter. Happy to

From: [
Sent: 24 January 2011 14:22
To:l             I
Subje~: As discussed ¯

Please can you confirm this is thecorrect 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’sand Sky’s.

Kind regards

BSkyB [ Grant Way [ Isleworth [ Middlesex [ TW7 SQD
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y.O. %¢

From:
Sent:
To:
Cc:
Subject:
Attachments:

24 January 2011 17:19

Re: As discussed
Sky Response to Ofcom Public Interest Report-Final-130111-Non-confidential
version[1].PDF

As discussed, a version of our submission for you to publish is attached. We are happy for you to share it with
Ofco m

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 I Grant Way I Isleworl:h I Middlesex I TW7 5QD

T:
M:

On 24/01/2011 16:521 wrote:

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
To:I
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
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From:
Sent:
To:
(:c:
Subject:

24 January 2011 17:45

news corp documents

Importance: High

Hi Frederick,

We haven’t received 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 I assume that this one
to publish.

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

DCMS
2-4 Cockspur Street
London SWIY 5DH
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From:
Sent:
To:
Cc:
Subject:

Attachments:

 y.O

Michel, Frederic
24 January 2011 ±~:3~

SMITH, Adam
News Corporation’s Submissions in response to the Ofcom Report - Non-
confidential versions
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 o;ther 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 confidentia!, 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
hy this e-mail or attachments.

~’his message and its attachments may contain legally privileged or confidential information. It is inteladed
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 byCable&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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From:
Sent:
To:
Cc: ¯
Subject:

Michel, Frederic t                     1
24 January 2011 18:41

]Michel, Frederic
SMITH, Adam
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
Co: SMITH, Adam
Subject: RE: News Corporation’s Submissions in response to the Ofcom Report - Non-confidential versions

ed,

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

From: Michel, Frederic [mailtd
Sent: 24 January 2011 18:36 L

To:l                                                ,-
co: 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 - ihe other submissions will be on the CD-rom

,varm 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 no[ use, distribute, store or copy it in an3~ 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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From:
Sent:
To:
Subject:

Michel, Frederic [
24 January 2011 21:48

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
Director, Public Affairs, Europe
ews Corporation

Tel: +44[
Mob:. +4l

On 24 Jan 2011, at 21;44t }wrote:

Fred,

Here is the reply sent to A&O.

DCMS

224 Cockspur Street

London SWIY 5DH
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TSSI
LAW AT THE HF~ART
OF GOVERNMENT

The Treasury Soticitor
Broadcasting

FZ-4 Cockspur Street Tel [
London SWIY 5DH Fax
www.culture.gov.uk I

Allen & Overy
One Bishops Square
London E1 6AD

Your Ref 0012561-0000367
CO:13326012.9

Our Ref

24 January 2011

DeaI

News Corporation - British Sky Broadcasting Group P[c

Thank you for your [etter of 24 January 2011.

I note that draft undertakings wi[[ be received in these offices short[y.

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 [ega[[y sound. TheSecretary of State shares those
concerns entire[y.      "

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 undertakingsl 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 s.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 foran interpretation that the OFT can only be
involved after an "in principle" decision seems to us not to recognise the impact of the directly
preceding words of that sub-section: it is dear from them that the OFT can be required to consult
with a view to discovering whether a person wi[[ offer such undertakings.

We consider thatthe statutory scheme permits theSecretary 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 wilt, of course, put them out for
consultation as required under the terms of the Enterprise Act.

Rote of Ofcom

We were not entirely sure we understood your observation that Ofcom does not have any
defined statutory role in relation to undertakings. We consider that accepting any undertakings
in lieu of a reference would amount to the taking of enforcement action by the Secretary of State
and, as such, would fall within the scope of s.106B of the Enterprise Act (read with the Legitimate
Interests Order). On that basis it would seem to us that the Secretary of State is dearly
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 re[ation to any proposals you are making. It
would seem to us that understanding those bodies’ thoughts earlier rather than later in the
process wi[[ ensure that any undertakings the Secretary of State might be minded to accept wou[d
be more fu[[y worked out and any potentia[difficu[ties dea[t with. Equa[[y, if they raised concerns
that the undertakings were unworkab[e or insufficient, it wou[d, again be better to know sooner.

Publication of the Ofcom report

As we discussed on Friday, the Secretary of State is required to publish the Ofcom report either
on or before pub[ication of his own decision on Whether to refer a transaction subject to a
European Intervention Notice. Wedo not accept that a decision to publish the report in advance
of a substantive decision wou[d harm the process. It is dear[y 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 Stateis minded to publish Ofcom’s
report in advance of the pub[ication of any decision he may make in princip[e on the undertakings
offered by your dient. We can confirm that it wi[[ be pub[ished tomorrow and we have a[ready
had contact with News Corporation and indicated that to them. You indicated that upon such
confirmation, you wi[[ provide a non-confidentia[ bund[e of News’ submissions for pub[ication
a[ongside 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 comp[ied with and wi[[, therefore,
ensure that if he proposes to accept undertakings in [ieu from News Corporation, he wi[[ consult
on those undertakings in line with the statutory procedure.

I also confirm receipt of your second [etter of today’s date, which enc[osed the confidentia[
version of your client’s submissions:

Yours sincerely
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X.o. 3o

From:
Sent:
To:
Subject:

24 January 2011 21:50
~SKYB.COM>

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

Many thanks and for your voicemail
Speak soon

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

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

DCMS

2-4 Cockspur Street

London SW1Y 5DH

J

This email and its contents are the property oftheDepartment 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
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From: Ed RichardsI
Sent: 24 January 2011 21:34
To:
Cc: ZEFF JON

¯ Subject: RE:

Manythank~      I

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.

J

From:[
Sent: 24 January 2011 21:30
To: Ed Richards
Co: 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:

llllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllll Ill llllll

25 January 2011

NEWS CORPIBSKYB MERGER
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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:

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)¯

¯ The Office of Fair Trading’s report on jurisdiction that was sent to the Secretary of State on

30 December.

¯ The Secretary of State’s letters to News Corporation and BSkyB of 7 January 2011.

¯ BSkyB’s response of 13 January 2011 with confidential information redacted¯

¯ News Corporation’s response of 14 January 2011 with confidential information redacted.

Secretary of State for Culture, Olympics, Media and Sport Jeremy Hunt said:

"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 parties, I met with News Corporation on 6 January to Set out the

-process that I would follow and briefly explain Ofcom’s conclusions¯ Having informed them of the

rocess I then wrote to News Corporation and BSkyB on 7 January enclosing a copy of Ofcorn’s

Report¯ In this letter I explained that I was minded to refer the case to the Competition

Commission but that I would receive written, and if necessary oral, representations from them if

they wanted to challenge my thinking¯

"On 10 January I 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.-Ihese

documents have today been published¯ After considering these responses and consistent with

section 104 of the Enterprise Act 2002 I 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 I still intend to refer the merger to the Competition

Commission. On the evidence available, I 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 I consider any undertakings in lieu offered by any

merging party which have the potential to prevent 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 I have such that l 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, I 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. I will also ask Ofcom under section 106B for advice

whether undertakings in lieu address the potential impact on media plurality.

"If this process produces undertakings in lieu which I believe will prevent or otherwise mitigate the

merger.from having effects adverse to the public interest, and which I propose to accept, I will,

then publish the undertakings 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 I cannot give clear dates for each step as we move

%rward. My main concern is not to work to an arbitrarytimetable but to ensure that I reach rny

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 tothe

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 transaction would not significantly impede

effective competition in the European Economic Area or any substantial part of it. The

Commission made it clear that its decision did not prejudice my jurisdiction in relation tothe

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 onty.

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

[’his 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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From: Michel, FredericI
Sent: . 24 January 2011 21:48
To:
Subject:

¢4.o. 32_

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
r~irector, Public Affairs, Europe
,ews Corporation

Tel:
Mob

On 24 Jan 2011, at 21:44, I

Fred,

~vrote:

Here is the reply sent to A&O.

DCMS

2-4 Cockspur Street

London SWIY 5DH
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gy.o. 33
From:
Sent:
To:
Cc:
Subject:
Attachments:

Michel, FredericI
25 January 2011 08:58
SMffH, Adam; ZEFF JON

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

Please see attached.

Best

Fred

Frederic Michel
Director, Public Affairs, Europe
"ews Corporation

tel:
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.
qtatements 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
an~’one. 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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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 ITV plurality review in 2007 when no
concerns were found about the sufficiency of plurality.

News Corporation believes that Ofcom’s analysis is deficient in a number of ways. While
Ofcom acknowledges that the combination of News Corporation and BSkyB would have
a minimal impact 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 competition in the European Economic Area or
any substantial part of it.

News Corporation (NASDAQ: NWS, NWSA; ASX: NWS, NWSLV) had total assets as of
September 30, 2010 of approximately US$56 billion and total annual revenues of
approximately US$33 billion. News Corporation is a diversified global media company with
operations in six industry segments: cable network programming; filmed entertainment;
television; direct broadcast satellite television; publishing; and other. The activities of News
Corporation are conducted principally in the United States, Continental Europe, the United
Kingdom, Australia, Asia and Latin America.
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[
From: Michel, Frederic[
Sent: 27 January 2011 11:02
To: ZEFF JON
Cc: SMITH, Adam;
Subject: T metab e

×,0.

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 lXY), 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.

1
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dX.O.
From:
Sent:
To:
Cc: -
Subject: "

SECRETARY OF STATE’S OFFICE
16 February 2011 18:43
’Michel, Frederic’
SMITH, Adam
RE: Confidential: Letter from to James Murdoch to Jeremy Hunt

Frederic

Thank you for your email, I can confirm receipt.

Department for Culture, Media and Sport

From: Michel, Frederic [mailto:l
Sent: 16 February 2011 18:31
To: SECRETARY OF STATE’S OFFICE
Cc:l
Subject: Confidential:. Letter from to ]ames Murdoch to Jeremy Hunt

Please see attached,
Can you please confirm receipt.
Best

Frederic
Frederic Michel
Director, Public Affairs, Europe
"ews Corporation

From:[ ]
Sent: Wednesday, February 16, 2011 06:18 PM
To: Michel, Frederic
Cc:[
Subject: Confidential: Letter from to ]ames Murdoch to Jeremy Hunt

Please find attached letter from James Murdoch to Jeremy Hunt and an amended set of UIL reflecting the agreed
points.
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From:
Sent:
To:
Subject:
Attachments:.

SECRETARY OF STATE’S OFRCE
16 February 2011 18:44

FW: Confidential: Letter from to James Murdoch to Jeremy Hunt
DOC160211.pdf; Revised draft UIL mark-up.pdf, Revised draft UIL.pdf

From: Michel, Frederic [mailtoI
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

~ase see attached,.
Can you please confirm receipt.
Best

Frederic
Frederic Michel
Director, Public Affairs, Europe
News Corporation

tel:~

mo~

From:
Sent: Wednesday, February 16, 2011 06:18 PM
To: Michel, Frederic
Cc:I
Subject: Confidential: Letter from to James Murdoch to ]eremy Hunt

’ease find attached letter from James Murdoch to Jeremy Hunt and an amended set of UIL reflecting the agreed
~_~oints.

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

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

STRICTLY CONFIDENTIAL
CONTAINS BUSINESS SECRETS

R.t Hon Jeretny Hunt, MP
Secretary of State for Culture, Olympics, Media and Sport

Department for Culture Media and Sport
2-4 Cockspur Street
London SWIY 5DH

16 February 2011

Dear Jeremy,

News Corp/BSkyB

Thank you for your letter of 15 February 2011.

You identify four issues wliich, in your view, would need to be agreed in principle by News in order to move
torward in agreeing the tmdcrtakings in lieu (UIL) offered by News Corporation (News).

I can confirm that News is willing to agree to the suggested changes in relation to each of the four points
which you identify.

Specifically:

(0

(ii)

News is willing to agree that the board of Newco will be independently chaired;

News is willing to accept a 10-year non-reacquisition commitment without the carve-out" in
the event of a third party bidwhich had originally been suggested by News;

(iii) News is willing to commit that key contracts should be approved by you; and

(iv) News is willing to clarit3, the definition of material transactions, as suggested by the OFT,
and to provide a detailed schedule of assets to be transferred to Newco.

I attach an amended set of UIL (both in Clean 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 ah’eady 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 fi’om these documents:

(i) this isaddressed by section 3.1(iii) oftheDraft UIL;

(ii) this is addressed by section 6.1 of the Draft UIL;

James Murdoch
Chairman & CEO, Europe & Asia

News Cnrnnratinn 3 Thnma~ Mnro_ .~nllaro_ I nndan Fqg I FX
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(iii) this is addressed by sections 4.4 and 4.6 of the Draft UIL; and

(iv) this is addressed by sections 3.1(iv) and by a new definition of Material Transactions. As
rioted 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).

I 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 cgncerns and to launch the public Consultation.

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

I look tbrward to hearing fi’om you, confirming how my advisers should now progress this with the OFT and
Of com.

Yours sincerely

James Murdoch

James Murdoch
Chairman & CEO, Europe & Asia

News Corporation 3 Thomas More Square London E98 IEX
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I.
From:
Sent:
To:
Subject: ....

...

:.. :.. ¯ . .. o :

HiJon; " :

Hope you’[e weli.

Could we possibly speak this morning?

.̄    ....    ¯

.. ¯ ¯¯ . . .¯~ ¯ ¯ ¯ ¯ .

Michel, Frederic [
: . .o:LMarch 2011 08:54¯

ZEFF JON    ’ " ’
¯ Update_URGENT

".

Warm regards,

Frederic

Frederic Michel
Director, Public Affairs, Europe
News Corl:ioration

t:el:,I

%- .

¯ .     ...

E

,t.

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

The Newspaper M~irketingAgency: Opening Up Newspapers:

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

Th.is .e:mail and any attac.hmefl.ts are confide.ntial., may. be. legalIt? pri~i!eged and are the prope~y of News
International Limited (which is the holding company for the News In{ernaltignal group; is registered in
~’ngland under¯ number 81701 and whose registered office is 3 Thomas More Square, London E98 1XY,
CAT number GB 243 ¯8054 69), on.whose systems they were generate& If you have recei-¢ed this e-mail in
error, please notify the sender immediately and do not use, distribute, store or copy it in any way.
Statements or oplnions in ¯this e-marl or any attachment are those of the author and are not necessarily
agreed or authorised by News International Limited or any member ot~ its group. News International Limited
may monltor 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 thismessage or its ~ittachments 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 representat!on 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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From:
Sent:
To:
Cc:
Subject:
Attachments:

02 March 2011 12:00
lMichel, Frederic

IZEFF JON
FW: PI Test
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 pianning 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
,or publication.

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

DCMS
2-4 Cockspur Street
London SW1Y 5DH

"I
r

From:
Se ’nLtOiMazch2011 19
To               r

SuDlect: HI Iest

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-mail ?

Regards
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From:
Sent:
To:
Subject:

Michel, Frederic t
02 March 2011 13:b~

RE: News/Sky - letter to SoS

Thank youI

From:
Sent: 02 March 2011 13:21
To" Michel, Frederic; s°ISubject" FW: NewslSkY - letter to
Importance: High

Fred, I

~FT second report for confidential redaction only please.

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 Cab!e&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
~usiness of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed

by any of them. No representation is made that this email or its attachments are without defect.

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

The Newspaper Marketing Agency: Opening Up Newspapers:

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the property of News
International Limited (which is the holding company for the News International group, is registered in
England under number 81701 and whose registered office is 3 Thomas More Square, London E98 1XY,
VAT number GB 243 8054 69), on Whose systems they were generated. If you,have received this e-mail in
error, please notify the sender immediately and do not use, distribute, store or copy it in any way.
Statements or opinions in this e-mail or any attachment are those of the author and are not necessarily
agreed or authorised by News International Limited or any member of its group. News International Limited
may monitor outgoing or incoming emails as permitted by law. It accepts no liability for viruses introduced
by this e-mail or attachments.
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From:
Sent:
To:
Co:
Subject:

Michel, FredericI
02 March 2011 14:44

]
RE: News Corporation/BSkyB proposed merger: advice on proposed undertakings in
lieu

Dear[

Just tried to call you andI

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

Warm regards,

Fred

Original Messaqe .....
From:I
Ser,÷. no ~,~.~,,.k -~n. 4 ~oinn LTo:l j ; Michel, Frederic

Cc~
I

Su ject: FW: News Corporation/BSkyB proposed merger: advice on proposed undertakings in lieu

The second Ofcom report.

This email and its contents are the property of the Department for Culture, Media and Sport.
’~ you are not the intended recipient of this message, please delete it.
dl 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 h ave
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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From:
Sent:
To:
Subject:

02 March 2011 17:09

RE: Documents to be published

.0

on which number I can call you?

From = [
Sent= Wednesday, March 02, 2011 5:08 PM
Tot
Subject= RE: Documents to be published (0012561-0000367)

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

Froml
Sent: 02 March 2011 16:59
To:

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

I have realised that we on!y have hard copies of your letters 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 I am just off to meeting (about this, needless to
say).

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

I would be very grateful if you could send the second Ofcom report to Sky.

From: [
13p M~rch Pl31 1 16:4.3

Subject: RE: Documents to be published (0012561-0000367)
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Thanks We will then send to OFT (copied to you and ~in order to facilitate communications) our
submissions on the two OFT reports and the 1 March UILs.

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

Regards

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

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

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

Do please provide redacted versions of earlier UILs.

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:I
Sent: 02 March 2011 16:30

’To

Subject: Documents to be published (0012561-0000367)

I 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 clari~: If you intend to publish earlier version of
the UIL we will need to provide you with redacted versior~s of those documents too.

Sky has been in touch directly with OFT about information wh’ich 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;I

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

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

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

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

Thankyou

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

F red t

OFT second report for confidential redaction only please.

**~*****~~~’~~~~~~ ~

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

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

HelJo .ton ;

¯ . . ¯ ¯

Michel, Frederic [
09 March 2011¯ 10:41
ZEFF JON
Public consuitatio:n- catch-up’’¯

¯ .

.-

¯ , .    . ..

Hope you’re well.¯
-"" ...’. .

I thought it i~ight be a good idea t0 catch-upatsome stageduring theconsultation.

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

Wa rrn rega rds

:d.    .. ..
¯ "    ,. .. i - .

¯ ,         ;..          , ¯ .¯
Frederic Michel

¯ Director, Public Affairs, Europe ....
.. News Corpo.r.ation

’’teli
" mQb                  ’~

. . . .

, ¯ ¯.. .. .-

¯.,

"Please consider the envii*onment before printing this e-mail"

The Newspaper MarkeiingAgency: Opening Up Newspapers: . . .
.

w~,nmauk.co.uk                                   "             : ¯ . .. .    , .
.~ ¯                                  . ¯ ..

"~his elmail and any attachments are confidential, may be legally privileged and are the property of News
.~temational Limited (which is the holding company forthe News International group, is: registered in

England under number 81701 and whose registered office is 3 Tholrias More Square, London E98 1XY,
VAT number GB 243 8054 69), on whose systems they were generated. If you havereceived this e-marlin. :
error, please notify thesender 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 Lhnited or any member of its group. NevJs International Limited
may monitor outgoing or incoming emails as pemfitted 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 fox
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:
Sent:

¯ To:". " ’
Subjecti

. . .

Fred

./....

ZEFF JON
11 March 2011"16:52

. .

Michel,.Frederic ÷¯RE: P’ubiic consultation catch=up
¯ ¯ . .. ..         .% .....

..¯ ¯ ¯ .

¯ j ¯ .

;I "

¯ - .... ¯            . .

, . .’..

Sorry i haven’t rep!ied sooner
¯ ¯morning? ¯      ¯

. . . .

Jon

- ¯ - . :

- am in mtgs all afternoon, but could i ring ~/0u somet!me before 10.30 on
.̄ ¯                                                        ..

...    "" ~
¯ . . ¯ . . .

¯ .. ¯

..    , . ..

r

: From:Hichel~ Frederic[
Sent: 09 March 2011 10:41

¯ TO: ZEFF JON
|bject: PubLic consultation.- catch-up

¯ ..

." He!lO Jon ,i         +..

Hope you’re well.
. . ..

I thought it might be a good id.ea to catch:upat some stage during the consuitation.
. ¯                                         . -                      . .

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

Warm regards

Monday.

. ¯ , ¯ .

Fred

¯ Frederic Michel .’.,.

Director, Public Affairs, Europe
ews Corporation

~.. . ¯ ¯ ~.....

¯ i.¯ . ". ¯ . ..

"Please consider the environment before printing this eLmail"

TheNewspaper 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

MOD300007474



For Distribution to CPs

From- ¯
Sent~

"__To: : : ’

subject:
¯ . ¯ .. ¯ . .

.̄%. . ... ¯ . . ¯ .¯ . . ¯- ’. . ..

Michel, Frederic{
it March"2011 16:54¯ ¯
ZEFF JON
RE! Public consultation = catch-¯up ’

¯. . .

¯ .    "..

Shair We Slb’eak a i 9.30? my mobile pl#ase:

Have a nice week-end

~re’a. ~ .... " ; " "

¯ : %’i

..¯J

.¯- .. ¯

¯ . ¯¯ ¯ ¯

. ¯ ,. °

~ .. . . ¯.

From: ZEFF.JON [mailt4
Sent" 11 March 2011 16:52
To" Michel, Frederic
Subject: RE: Public consultation.- catch-up .’

¯ ¯ ¯ . ¯ ... ¯¯

¯ . . :~

.̄                                        "    :i .~."" "    ’    " "ea" ¯       .
. ¯

. ¯                . ¯       ,¯        ¯

Sorry i haven’t replied sooner- am in mtgs all afternoon, ¯but¯could i ring you sometime before 10.30"on Mond’a

morn.ihg? ..

Jon                 ’
* ..."

From= Michel, Frecteric [mailtoI
.Sent: 09 March 2011 10:41 .
To: ZEFF JON

¯ Subject: Public consultation - catch-up

’2

Hello Jon,

Hope ypu;re well.

.¯ .¯ ¯..

°

¯ *hought it might.be a good idea to catch-up at some stage during tile consultation.

Let me know when isgood to speali or pop in.

Waim regards                                     .

"¯ . ¯ . ¯

’ Fred

Frederic Michel
Director, Public Affairs, Europe
News Corporation
tel:,J

m°1

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

The Newspaper Marketing Agency: Opening Up Newspapers:
1
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From:
Sent:
To:
Subject:

ZEFF JON
II March 2011 17:50
Michel, Frederic
RE: Public consultation - catch-up

Great- will ring then. jon

From= Michel,. Frederic [mailto1
Sent: 11 March 2011 16:54
To: ZEFF JON          ~-
Subject: RE: Public consultation - catch-up

Shall we speak at 9.30? my mobile please:[

Have a nice week-end

Fred

From: ZEFF JON [mailtol
sent: 11 March 2011 16:52

L

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 201.1 10:41 ¯
-o: ZEFF JON
Subject’ Public consultation - catch-up

Hello Jon,

Hope you’re well.

I 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:[

MOD300007476
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From:
Sent: ’
To:
Subject:¯

.,,

....

...

¯ ¯ .,.Jon
¯Call me at 9am. Even
¯Best. ¯ .

Fred ¯ .
.. ¯ - ..’.

. . .’... , .

¯ ’ " ’ I         ""

M̄ichel, Frederict
1̄3 March 2011 22:12 .
ZEFF JON ¯
Re: Pub. lic..confiukation - ca;ccl4-up..

." .. ;d:X. O.

r ;. "i.." "" ".’.

° , ""¯ . ""        "

." ¯ . " . . ¯

" . " ..

better for me

. . ¯ .

°

.

.- . . .

°

¯ ... ; , .’¯’ ¯ . . ¯ .’ .
¯.¯ ¯’¯ -̄ ¯. . .

Frederic Michel¯ .
Director, Public Affairs, Europe
Ne~,vs Corporation

.̄           . ."

: Teli f
% .. . . . ¯. ,

.° . .. .         .¯

¯ . " . ¯ . , . ° .

On il Mar 2011, ati6:54I
¯ ¯, . ..... .. . ....

shall we speak at 9.301? my mobile please: l

wrote:

.°

Have a nice week-erid

Fred

¯ . ¯ .. ¯
.,    :~ .. ...

¯ . . .    ¯ ’..."

. . ’ .

.°

l=rom:’ ZEFF JoN [ma.iltot
¯ Sent: ll 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?

MOD300007477
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,°

¯ .         .- .

From:
" Senti ¯-

To: .... " "¯ bje¯ Su ct: ¯ : ": " "
. . .

¯ .., , , ¯

Michel, FredericE
25 March 2011 08:51
ZEFF JON
Update

. ¯ ,

:

¯.¯- ,,., .

Hi Jon
. ...

Shall we speak today? ..

4 " ’ ."" " °

Best
.= , ,.

.t

U Z.o S I

’ ¯..

Fred        . . .-

Frederic Michel
Director, PUblic Affairs, Europe " ’ ’
aws Corporation -         ¯

¯ ¯ o

 rei:
Mob

¯ , ¯ ¯ ¯ . °

... ¯.

%...

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

°.

, .~

¯ .. -

¯ ~,, ¯ ,

¯ . t

"b

The Newspaper.Marketing Agency:: Opening -Up NewspaperS:
. , -: . ,... ,

.̄...                 . ,

www.nmaui~.co.uk    ’ "

+°.              .¯

¯ ° .
,..¯,¯                 ¯., ¯ ~      ¯ .

.¯ ¯       . . ~.

¯
"his e-mail and any attachments are c.onfidential, ma~) be legally privileged arid are the pi-operty of

¯ . jews International Limited ¯(which .!s. th.e hplding compa.ny for the News !nternational group,¯is
registered in’l=ngland under number 81701 and whose registered office is 1 Virginia St, Eondon

¯E98.1X.Y), on whose ¯systems they were generated.. If yo(J,have recei,Jed this e-mail in error,¯
please notify the sender immedjate!y and do not use, distribute, store or copy it In anyway.
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 bylaw. It accepts no
liability for viruses introduced by this e-mail or attachments.

II

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 th.e
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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E
From:.
Sent: ......
To:
Subject:
¯ Attachments: .....

L

]"’ "

¯". . . ".- . ... -"

~. ¯

¯ .......... ...

..

Michel, Frederic[ J
23 July.202i 14:35 " ....... ": "
SMITH, Adam; ZEFF JON        :
News Corpc~ration Statement regarding BSkyB
i30711_NWSCdrpStatement ~e BSkyB F[NALpdf

....-C×,iO.

...

. ,.

"Please consider the environment before printingthis e:mail"

The Newspaper Marketing Agency: Opening Up Newspapers: "

" w~w.nmauk.do.uk "’ " :
¯. . . : ¯ . .- : ¯ . . .

This e-mail and .any attachments are confidential, may.be .legally pdyiieged and are.the property o~" Ni .....
-"oup .Limited. (which is the holding company for the News International group, is registered.ill. England

¯ ’ .lder number 81701 and whose registered office is.13 Thomas More. Square, "London E98 1XY, VAT
number GB 243 8054 69), on whose systems they were generated. If you havereceived this e-mail in errou

¯ please notify the sender immediately and do not use, distribute, store or copy it in any way. Statemellts or
:̄opinions in.this e-mall or any attachment-are those of the author and. ar.e no.t: necessarily ..a~eed or authorised
b.y NI Group Limited orT any member of its gmup~ NI Gi’oiap Limited may monitor outgoing or.. incoming
emails asj perm.itted by l~w. It accepts no liabiiity for viruses introduced by this e-mail, or attachments. "

..

" This message and its attabhments may Contain legally privileged or confidential information, ii 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, maii: AnYcontent of this message and its attachments that does not relate to the.official.
: bus!nes.s ofNew.s .America !ri.corp.dra.t.ed ~r its.. Subsid.!a.ri.’esmust be tal~en..notto, have be,en sent.or’end0rsed "
by any of them. No represe~ntafi6nis made that¯ this email or its attachments are without defecf. "          :"

..

This email was received from the INTERNET and scarmea 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 y.0ur organisation’s IT Helpdesk.
Communications :via the GSi may beautomatically logged, monitored and/or :recorded..for legal purposes.

¯ .    ¯    ¯

.o

.’,,
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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
Alice Macandrew
Telephone: +44 (0)20 7782-6013

Teri Everett
Telephone: +1 212 852 7070
Deutsche Bank
Gavin Deane
James Agnew
Telephone: +44 (0)20 7545 8000

Investors and analysts
Reed Nolte
Telephone: +1 212 852 7092

J.P. Morgan Cazenove
Harry Hampson
Hugo Baring
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:

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

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

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

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

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

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

Further information

MOD300007480



For Distribution to CPs

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. Deiails 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 UKinvestment 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 forno 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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fX.o. 6%
From:
Sent:
To:
Co:
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

I 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. I
am preparing to publish, on the Department’s website, the minutes of meetings he had with interested parties. I
note that he held meetings with News Corporation on 6th and 20th of January. I 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 SWlY 5DH

MOD300007482
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