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l5 February 201 I

(i)

( ii)

(iii)

(iv)

Deat'JerenrY,

News CorP/BSkYB

Thank you for yotrl letter of l5 February 20 | I '

you identifu four issues rvliich, in your vierv, would neecl to be agleed in principle by News in order to rnove

fonvar.d in agreeing tr.,e ur,J"rtutinis in lietr (uIL) offered by Ne$'s corporation (Nervs)'

lcattconfir.lnthatNervsisrvillingLoasteetothesuggestedchangesirrrelationtoeachoft|iefourpoirrts
r,rhich you identiiY.

SpecificallY:

Nervsisrvi!|irrgtoagreeihattheboardofNervcorr'illbeirrdeperrdentlychair.ed:

Nervs is wilting to accept a I0-year non-t'eacquisition corntnitment lvithoui the carve-ortt in

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

Nervs is rvilling to cortrtnit tlrat k-ey contracts sliould be approved by you; and

Nervs is ivilling tc clarifu the definition of mate|ial tratrsactiotrs, as suggested by the oFT'

o,ra a ftt"iaei Cetaited scliedule ofassets to be transferred to Nervco'

IaftachanatnendedsetofUlL(bothincleanversionarrdnrarkedup.tosltorvclrangesagainstthedraftthat
\,ve sent to DCMS on 24 January 2011) reflectinf tfttsg--"gncessions and other points already agreed in our

f,=t,io,,, discussions with the OFT and Ofconl (Draft UIL)'

ln relatiou to tlie specilic points that yotr raised, as 1'ou lvill see lrotn tliese docunientsl

(i) this rs addressed by section 3 l(iii) of the Draft UIL;

(ii) this is addressed by section 6 l of the Draft UIL;

, n.,,.- 
j 

I ? ?irH,"i 
j,":'oX * ou,,

llervs Corporahon 3 Thomas llore Square Lundon E98 l[X
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PROPoSEDACQUISITIoNBYNEwscoRPoRATIoNoFUPTo60.9PERCENToFBRITISH
SKY BROADCASTING GROUP PLC

UNDERTAICNGSGIVENBYNEWScoRPoRATIoNPURSUANTTOPARAGRAPH3oF

'.HEDULE 
2 oF ENdRiRrse acr cpndiecnoll oF LE.TTTMATE INTERESTS) 

'RDER 
2003

WHEREAS:

(a) News corporation proposes to acquire the shares in British Sky Broadcasting Group plc that it does

not alreadY own'

(b) on 4 November 2010 the secretary of state for Business' Innovation and Skills issued a European

Intervention Notice under section 6?(2; ;f ;; ;;t-*J trtt brder in connection with the Transaction'

(c)on3lDecember2010,ofcomprovideditsreportto-the-SecretaryofStateon-issuesofmedia
plurality t", p-"ia"i to, io er,i"r" +eirtn" ori"rl and on:o oecemuer 2010 the oFT provided its

report to tlr" ;;r;;;f S"" on the creation of a European relevant merger situation pursuant to

Article 4(4) of the Order'

(d) The Secretary of state considers that the conditions for referring the Transaction to the cc under

Article 5 of the order are met and, 
"bs;; 

il;ff.t orunoe'tatin!' totn Nt*s' he would be minded

to refer the Transaction to the CC'

(e)TheSecretaryofStatehasadiscretiontoacceptundatakingsinlieuofreferencefromNewsunder\-/ 
paragraph 3 ofSchedule 2 ofthe Order:

,,The Secretary of State may, instead of m1\ng such a reference .and f'o1 tne purpose of

remedytng, mitigating ", 
p;*;;,:;;'tiy ii,n"""n"",t "ii"" to the public interest which

hove or may have ,"rruro,- o, in7"n *oy u, op""Li to resull from the creation of the

Europeani.r*,,!y::f :::i*l:;i:,_";:nfi:X'rf"{,#"!#;?;;;':;:i"f
lhef considers ctPProPrwrc u

(oThesecretaryofStateconsiders^thattheundertakings.givenbelowbyNewsareappropriateto
remedy, mitigate or prevent tt 

" 
.r..^il uIJ; ; tn. p-*ri" i"t"iJ wrricrt may be expected to result

from the crealtion of the European relevant merger situation'

NOW TTTEREFORE News hereby gives to the Secretary of State the following undertakings for the

DurDose of remedying, mitigating o, p*u*,Lfrh;;fft"'; udu""" to the public interest which may be

L*pected to result from the Transactron'

1. EFFECTIVE DATE OF THE UNDERTAKINGS

l.lTheseundertakingsshalltakeeffectfiomthedatethat,havingbeensignedbyNews,theyare
accepted by the Secretary of State'

2. SPIN.OFF OF SKY NEWS BUSINESS

2.|Newsshalleffectthespin-off9rlnexv-lewsbusinessl.o*independentEnglishpubliclimited
company, N.*ro, the slares "r*nirn 

*i[be publicly l.ia *i"g io bestendeavours and acting in

good faith, at the Closin gDateorlr-r*" as ieasonaUty;;;;t folowing the Closing Date and
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in any event within 9 months of the Closing Date, subject to any extension of time agreed with the

consent of the Secretary of State. Shares in Newco shall be distributed to the shareholders of Sky in
the same proportions as their shareholdings in SLy.

News shall take (or procure ft6 raking of) the following steps to achieve the spin-off of Newco to the
shareholders ofSky:

(D the forrntion of Newco as a new public limited company incorporated under the laws of
England and Wales as a Subsidiary of Slcy;

(ii) the establishment of the corporate govemance arrangements set out in section 3 below;

(iii) the transfer of the business of Sky News (as set out in section 4 below) into Newco in
exchange for shares in Newco;

(iv) the entering into of the agreements between Sky and Newco set out in sections 4.3, 4.5 and
section 5 below;

(u) the spin-off of shares in Newco to shareholders of Sky in the same proportions as their
shareholdings in Sky under anangements that cause the resulting News shareholding in
Newco on completion of the spin-off to be 39.lVo, equal to its crurent shareholding io Sky;
and

(vi) the putting in place of arrangements for the public trading of Newco shares.

CORPORATE GOVERNAI\CE OF NEWCO

News shall ensure that the corporate governance sfucture of Newco shall be established to
substantially replicate the effects of the existing corporate govemance structure of Sky. In
particular:

(i) News shall be subject to a voting limitation of 3'1.19%o of the total votes of Newco on
substantially the same terms as currently apply in relation to Sky pursuant to the voting
agreement dated 2l September 2005 (as amended by a memorandum dated 19 October
2005);

(iD The articles of association of Newco shall provide that Newco's Sky News TV service will
abide by the principle of editorial independence and integdty in news reporting and will
comply with the Ofcom Broadcasting Code;

(iiD The articles of association of Newco shall provide that, so long as no single shareholder
group owls more than 50% of Newco's voting shares, the majority of the board of Newco
shall comprise Independent Directors and one of those Independent Directors shall be
chairman of the board of Newco. The definition of Independent Director contained in these
undertakings shall be included in the articles of association of Newco;

(iv) Material Transactions between Newco and News or Sky shall require the approval of
Newco's audit committee, which shall consist exclusively of Independent Directors.
Material Transactions between Newco and News or Sky involving arnounts of f,12.5 million
or more shall require the approval of the board of Newco. In addition Newco's articles of
association shall also provide that transactions between Newco and News or Sky may,
depending on materiality, require an independent fairness opinion or Newco independent

shareholder approval (by virtue of Newco applying contols that have equivalent effect to
those imposed by Chapter 1l of the Listing Rules);

3.

3.1
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(v)ThearticlesofassociationofNewcoshallprovide$attheboardofNewcoandits
committees shall have the appropriut. luruo& of skills, experience, independence and

knowledge orNrr".o to enabli-them to discharge their respective duties and responsibilities

effectively *O il.i., least one fnOepenAurt biiecto'nu.i huu" editorial and/or journalistic

experience;

(vDThearticlesofassociationofNewcoshallprovide^thattheappointrnentorremovalofthe\' -/ 
head of Sky News must be approved by the board of Newco;

(viD The articles of association of Newco shall provide that N.ewco shall adhere to the obligations

imposed by the Listing Rules as- r.gu;, ;;;;ii-t. with the principles set out in the I'lK

CorPorate 
-Gou"rn*tt 

Code; and

(viii)ThearticlesofassociationofNewcoshallprovidethat,solongasnosingleshareholder
group owns *or, *,uo 50% of Nr*r"t ".ii"g 

shares, Newco shall establish a corporate

governance J.nominations committee which will:

(A) comprise a majgi.tf of members who are Independent Directors (inrcluding

an Independent Oitaior witn editorial and/or journalistic experience);

(B) be chaired by an lndependent Director; and

(c)beentustedwith.oversightofNewco's.comoliancewithboththecorporate
qovemance prou"'*t-ilJ the provisioJ rehting to 

'the 
principle of

lAtoriut independence and integriry il-o"-*: 
'"pottiog 

and compliance with

the ofcom grouo."rtinilcJd"xpioriara for under section 3.1(ii) above'

Forsolongasnosingleshareholdergloupgwnsmorethan50%ofthevotingsharesinNewcoand
News has the right il#;;;a.{";;"i "i* 

shares in Newco' News shall vote against anv

proposed change ,o il.*.o,, *icles of urror-iuri* which would remove the corporate governance

iro'"iri"". proiid"d for in sections 3'1 (ii) to 3'1 (viii) above'

SKY NEWS BUSINESS TO BE HELD WITHIN NEWCO

News shall cause the sky News business to be transferred' as a going concern' to Newco' This will

require tr,. t *rr"rltilT;*;;l""1"urr of those assets requiied to conduct the Sky News

business, including:

(D all or substantially all tangible assets currently used exclusively for the purposes of carrying

on Sky News,business. at *grmr; *iii"ft"Ut made for Nlwco to have the use of assets

which are not used exclusively ;;e' kv N.ws business on normal market tenns if so

requested bY Newco;

(ii)allKeySkyNewsEditorials.tatrand.aT.orsubstantiallyallstaffcurrentlyengaged
principally t the sky.News.business, including o"*, gu,n"tiog staff (uK and intemational

staff;, prodritioo' o"fi"" and multimedia staff; and

(iil)allorsubstantially.arrricelll,permits,co.nsenlt-andauthorisationsissuedbyany
govemmental or regulatory org*lr"iioo for'the benefit or purpose of the sky News business

(and" to ,n ..*,Tuat such lirrn rr, permits, cons€nts oiuurrnorisutions are not capable of

transfer, News will endeavour t" L"itt Newco in applying for new licences' permits'

consents or authorisations)'

4.

4.1
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News shall agree (subject to customary limitations) not to solicit staff hansferred to Newco for a
period of 12 montbs after the date of spin-off.

Without prejudice to the generality of section 4.1 above, and subject to obt"aining the necessary third
party consents, News shall also use all reasonable endeavours to procure that there will be
transferred or made available to Newco:

(i) the benefit and burden of any caniage agteements between Sky and third parties (including
with Virgin Media and UPC) for the distribution of the Sky News TV channel. News will
use all reasonable efforts to ensure that these agreements are fransferred directly to Newco;

(ii) Arqiva capacity for one standard definition channel until the expiry of Sky's existing
capacity agreement with Arqiva in respect of the broadcast of Sky News on DTT;

(iiD the benefit and burden of wholesale contracts entered into by Sky for the supply of news
content to Channel 5 and IRN; and

(iv) the benefit and burden of all or substantially all contracts to which Sky News is party
associated with fixed newsgathering.

ln addition News shall ensure that Sky enters into a Carriage Agreement with Newco under which
Sky News channels and services will be provided to Sky on a wholesale basis for distribution by Sky
to viewers or subscribers in return for the payment of a carriage fee by Sky to Newco in a form to be
approved by the Secretary of State prior to the Effective Date.

News shall be deemed to have complied with the obligation in section 4.4 above so long as Sky has
entered into a Carriage Agreanent with Newco which:

(D is for a term of 10 years;

(ii) does not provide Sky (or News) with any ability to determine or influence the editorial
content of Sky News output or the appoinUnent or termination of editors or other staff of
Newco;

(iiD subject to section 4.8 below is terminable by Sky only in the event of material breach that
has not been cured or in the event that Newco ceases to provide ouput which is branded
"Sky News";

(iv) (subject to EPG regulation including Ofcom's Code of Practice on EPGs, and Sky's
published "Method for allocating hstings in Sky's EPG") obliges News to use its best
endeavours to ensure that Newco is provided with an EPG slot which is no worse than Sky
News'current EPG slot; and

(") contains a dispute resolution mechanism.

News shall ensure that Sky will enter into a royalty-bearing Brand Licensing Agreement with
Newco, under which Newco will receive a licence of the Sky News brand for an initial 7 year temr,
with an automatic renewal for a fi,rther 7 years, and which may then be extended at the option of
Newco for a further 3 years, in a form to be approved by the Secretary of State prior to the Effective
Date.

News shall be deemed to have complied with the obligation in section 4.6 above so long as the
Brand Licensing Agreement entered into between Sky and Newco:

4.4

4.5

4.6

4.7
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4.8

(r) permits Newco to use the Sky News brand in connection with its news output;

(iDdoesnotprovideSkyorNewslithanyabilitytodetermlnl.orinfluencetheeditorialcontent
ofSkyNewsoutputortheappoinrnento,t.,-ioutionofeditorsorotherstaffofNewco;

(iil)subjecttosection4.SbelowisterminablebySkygoryiotheeventofamaterialbreachthat
has not been cured and/or in the event of u it*gt in ionnot of Newco; and

(iv) contains a dispute resolution mechanisrt'

News shall also ensure that neither the carriage Agreementlor the Brand Licensing Agreement can

be terminated by Sky until any dispute beweeo N-ews and sky as to the validity of that termination

has been finally ,"roru.a *6.r the dispute t"roi"iio" pro.r* specified in the relevant agreement'

News will bear all,;;;;-;"; ti"irtaitg l'i;;;'; ""onubl" 
costs) of anv disp-ute resolution

Drocess originating from a proposed ,***,il;;iry "itrtt 
i"revant agreement (irrespective of

'Ut" o"""*! of that dispute resolution process)'

OPERATIONAL AGREEMENTS BETWEEN SKY AND NEWCO

NewsshallensurethatSkywill,ifrequired.byNewco,entef-i1lo-:|€agreementslistedbelowwith
Newco under which-Sky'will provide facilitles and support serviceslo Newco' on arms'-length

terms, including:

(l)anadvertisingsalesagleemenJtetweenNewcoandSkyunderwhichSkywillsell
advertising -i ,ponrorrhip on behalf of Newco for a term of up to 3 years (or such shorter

time as required bY Newco);

(il)aleaseoflandandbuildingsunderwhichskywillagree,toleasetheexistingSkyNewsland
and buildings ro Newco fo, u poioi"of;ft it yels (or such shorter time as required by

Newco);

(iil)asitesupportservicesagleementunderwhichSkywlllagreetoprovidecertainsupport
services to Newco while Newco d;;t;; not sty iictuoing n support services for

a term comparable with the term of the lease;

(iv) a broadcast and. technical.'a::':us'""T.'"1ii::,:::*;yJlllt:Tt'ffi"T1*f;K:1y;\rY' 
*T1trt"lti$';T'fr'ffTik"'"J.,:11lffiiliJ'lJ';;:ii'"r'1.*'"r 

ror a' services

except ro, i'#oi*;;ri"", ;hi#;il; p."iota untii ixt (when Skv's contract with

Arqiva ,"#;; rh" broadcast-of stv N"-, on DTT expires and it is expected that Newco

will enter t#"t;owi;;;directlv with Arqiva);; and

(v) broadcast operations and creative services agreements'

News shall ensure that the agreements^lt'::1:::"::i"::,t;t'lllht;l$)i*:gl::*i*l;;ffi]$
5 2 

i:li.:'fifi;ff":T [:iiiil:r"4 :r,:::ii:*it*1ffi 1r;m"::r;n::,n::il*provide thal cfarees.to^)t*"o are set ror tng 'ili;;;G;ddi;g internal cost allocations) plus
'"q,rin"r"nt to theiost 9f 

SY p:t"tdTiS:..t::*..och 
ameement *i,.;;;i;p"" ,ht fxedprice

:Til*?:n'h:::H:"fl':i"J.'"d$::;.::#"'":*:::1il'J#$:ilT'tTJf i"ffi ;
L:i:ff,t# .fr?":,"["J$:r'ifr:;ft;;;"#,n" ..*li'a'r or the agreement, with the rorlowing

adjustments

(a)Skywilladjustpricingtoreflectactualusagelevelsforserv|ceswhereNewCohasvariable
dernand(e.g.ITsupportservices,*oo,ouoZu'toperationsandcreativeservices);

!.

5.1
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6.1
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O) Sky will adjust pricing to pass ur $vings or cost increases of services which Sky obtains
from a third party (for example, the cost of web hosting or mobile hansmission).

News shall ensure that any agreements entered into under sections 5.1(i) to 5.1(v) above will contain
a dispute resolution mechanism.

CONTINUED SEPARATION

News shall not, for a period of l0 years from the Effective Date, except with the prior written
!9nTnt of the Secretary of State, acquire shares in Newco that will result in News holding more than
39.14% of the shares in Newco.

COMPLIAIICE

News shall comply promptly with such written directions as the Secretary of State may from time to
time give:

(D to take such steps as may be specified or described in the directions for the purpose of
carrying out or securing compliance with these undertakings; or

(iD to do or refrain from doing anything so specified or described which they might be requAed
by these undertakings to do or to refrain from doing.

News shall procure that any member of the same Group of lnterconnected Bodies Corporate as News
complies with these undertakings as if it had given them and actions and omissions of the members
of the same Group of lnterconnected Bodies Corporate as News shall be atfibuted to News for the
purposes of these undertakings.

Where any Affiliate of News is not a member of the same Group of Interconnected Bodies Corporate
as News, News shall use its best endeavours to procure that any such Affiliate will comply with
these undertakings as if it had given them. Until the Closing Date, Sky shall not be treatid as an
Afiliate of News for the purposes of this paragraph.

INTERIM ACTION

Prior to the spin-off of the Sky News business, News shall ensure that, from the Closing Date
(except with the prior written consent of the Secretary of State or for the purposes of preparing for
the transfer of the Sky News business to Newco and/or effecting the spin-off;:

(i) without News accepting any duty to provide any substantial capital expenditure to the Sky
News business in addition to the capital expenditure plans in place at the time of the
Transaction, the Sky News business is maintained as a going concern and sufiicient
resources are made available by News for the continuation of the Sky News business on the
basis of its pre-merger business plan;

(ii) no material changes are made to the organi5ational structure of the Sky News business or the
management responsibilities within the Slcy News business, other than in the ordinary course
of business;

(iiD the Sky News business is run h 1[s eldinary course;

(iv) the range and standard of news gathering and production and broadcast news currently
supplied by the Sky News business is maintained;

7.

7.1

7.2

7.3

8.

8.1

00 1 256 1 -0000367 CO1 3442445.8



9.

9.1

DMFT: t6 FebruarY 201'l

(v) the separate brand identity of the Sky News business is maintained;

(vr)noassetsoftheSkyNewsbusiness.aredisposeaqf-,qdnolnterestinsuchassetsiscreated\"/ 
o, Arpor.a of, other than in the ordinary course of business;

(vir) there is no-neY integration of the information technology used by sky with that used by the

Sky News O*r*r, La the software *a U"ra**" platforms of the Sky News business shall

remain unchanged, except for "u*go 
*J *uio,"*o"" in the ordinary course of business;

and

(viii)allreasonablestepsaretakentoencourageall.KeySkyNewsEditorialstaffandallor
substantially all staff cunenrly *g"gJpri*te4it.i" ttre Sty News business (as set out in

section 4.1 
"u"""j 

t" remain with the Sky News business'

PROVISION OF INFORMATION

NewsshallfrrnrishpromptlytothesecretaryofStatesuchinformationastheSecretaryofState
considers necessary ir,-i"iutioo to or in .r*1i"""*iL'tn" i*pttttntation and/or enforcement of

and/or the complian;;;;h tt.r" .,oa",tjiogi i""r"ai"g ior the avoidance of doubt' anv

confidential informati on'

10. REMOVAL OR VARIATION

l0.lNewsmayapplyatanytimetothe.SecretaryofState|:'F:removalorvariationofanyorallofthe
obligations .ooli.Jt these undertairil, * p'ouided for in schedule 3' paragraph 3(9) of the

Order.

INTERPRETATION

ThelnterpretationActlgT8shallapplytotheseundertakingsasitdoestoActsofParliament.

Referencesintheseundertakingstg*yEnglishlawtermforanylegalstatus,interest,conceptor
thing shall in respe.ct oi;;;rd{,ioo o,ft.r",iuf iigf*O and Walis be deemed to include what

most nearly upp,o*'tu*t in tnut:*itdiction to the English law term'

In these undertakings the word "including" shall mean including without limitation or prejudice to

the generality ot *y?.r";il; definiion, tern o{ phrase preceding that word and the word

"include" and its derivatives shall be construed accordingly'

11.

11.1

tl.2

11.3

I 1.4 For the purposes of these undertakings:

"the Act" means the Enterprise Act2OO2:,

,,Affiliate,, of a person is another. person who satisfies the following condition, namely that any

enterprise lwuict, in tbis context, t * iiJrt *i"! giu"" i" t;i;t rzlelr; of the Act) that the fust

person ""-", "l'#U'ilr;;6;r; 
,n*,n, ,rrond persol *i" oo dom time to time would be

regardedasbeingundercommoo"o"ootf*thepurposesofsection26oftheAct;

,,Brand Licensing Agreement,, has the meaning set out in section 4'6 above;

"business" has the meaning given by section l2g(1) and (3) of the Act;

"Carriage Agreement" has the meaning set out in section 4'4 above;

"CC" means the Competition Commission;
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"Closing Date" means the date on which News acquires all or a majority of the share capital of Sky
or, if the Transaction is effected by a schane of arrangement, the date on which the scheme of
arrangement becomes effective;

"CPI" means the consuner prices index, as published from time to time by the O{fice for National
Statistics;

"Control" shall be conshued in accordance with section 26 of the Act, and in the case of a body
corporate, a person shall be deemed to Contol it if he holds, or has an interest in, shares of that body
corporate amounting to 40 per cent or more of its issued share capital or carrying an entitlement to
vote at meetings of that body corporate of 40 per cent or more of the total number of votes which
may be cast at such meetings;
"Effective Date" means the date that, having been signed by News, these undertakings are accepted
by the Secretary of State, as described at I . I above;

UEPGU 6snns Electronic Programmc Guide;

"Group of Interconnected Bodies Corporate" has the meaning given in section 129(2) of the Act;
references to a Group oflnterconnected Bodies Corporate shall be to the Group of Interconnected
Bodies Corporate as constituted from time to time;

"Independent Director" means a member of the Newco board of directors who:

r has not been an employee of Newco, News or any member of the same Group of
Interconnected Bodies Corporate as News within the last five years;

o does not have, and has not had within the last three years of the date of their first
election to the Newco board, a material business relationship with Newco or News either
directly, or as a partner, shareholder, director or senior employee ofa body that has such
a relationship;

o has not received and does not receive additional remuneration from Newco or News
apart from a director's fee, does not participate in Newco's or News' share option or
performance-related pay scheme, and is not a member of Newco's or News' pension
scheme;

r does not have close family ties with any of Newco's or News' advisers, directors or
senior employees;

o does not hold cross-directorships and does not have significant links with other directors
through involvement in other companies or bodies;

o does not represent a significant Newco or News shareholder; and

o has not served on the board of Newco or News within nine years from the date of their
first election;

"Key Sky News Editorial Staff' means the head of Sky News, the executive editor of Sky News
and the head of newsgathering of Sky News;

"Material Transaction" means any transaction that: (i) involves or could reasonably involve the
payment or receipt by Newco or its subsidiaries of amounts of f5 million or more but not exceeding
f,12.5 million; or (ii) involves the payment or receipt by Newco or its subsidiaries of amounts of
€12.5 million or more; or such other limits agreed by Newco from time to time. For the avoidance
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of doubt any renewal of or material amendment to the carriage Agreement and the Brand Licansing

Ageement would be d;;il; a material transaction for the purposes of this definition;

,,Newco,, means the public limited cor.nPany (including, Il11""l"uant' 
any wholly-owned

subsidiary of such puuriJii-it a .o-p*y1 ioto *ni'n the business of Sky News will be Eansferred

and which will continue;" ;;;;fia;b.,rio"rr, as described in section 2.1 above;

"News" mealrs News CorPoration;

'OFT" means the OfIice of Fair Trading;

,,theOrder,,meanstheEnterpriseAct2ll2(ProtectionofLegitimatelnterests)order2003;

,,secretary of state" means secretary of state for culture' olympics' Media and sport (except as

context otherwise requires) ;

"Sky" means British Sky Broadcasting Group plc;

,,slcy News,, means the business of news 
. 
qutltTg Td r::*t:t:n' 

and creating and offering

(whether on a free a 
"i. "r]ur*ip,ion 

basii the broadcast news channels currently branded "Sky

News,, and "Sky N"*l ffb; ani related ."*i"J#;,i" iry lft*s brand and/or news services

provided to third paniesr"inchJine -tUe..y1U"irtit 
p-"ftf* of nt*' input to third pafiy media

enterprises. For rhe ";;;;;;;i 
aJ.rut, "st y sfo* N"*r" is a separate business which will remain

undei the sole control of SkY;

,,subsidiary,,shallbeconstruedinaccordancewithsectionll5goftheCompaniesAct2006(as

*t*J"ai, irnless otherwise stated; and

,,Transaction,, means the proposed acquisition by News of some or all of those shares in Sky that it

does not alreadY own'
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