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Dear Sheldon and Steve

Thanks for the meeting yesterday which we thought was productive'

I can confirm that News wourd be wiring to undertake to appoint a trustee to monitor compriance with the

undertakings in tine wiilr tfrJ.lLs' purpos" 
"nu"ffiO 

tV t1t6.s99t9!1ot State in his notice of 3 March'

This ofier wourd be ,"u';-";ti;il;iJih"r *ris nrirrer tindertakingwourd give the oFT and ofcom

sufficient comfort that il; il;;;;G tn"tt"iuit"ioot;;l nt;1 &eaive date can be monitored

appropriatety. t 
"nclo""-" 

p-roposat in this resl-eJ;'hi;h *dld be added to the final text of the ulLs

before you finalise youi"Oui"i to the Secretary of State'

I can also confirm that News will submit tgyou early next week' pos.sibly on Monday' Newco's proposed

Articres of Associatio" ilil in*rporii"*i";d"#i';a;"iln-gr (inctuoing the dlrification on board

l;il; discussed YesterdaY)'

Fina||yIcanconfirmthatwewi|lsubmitthe.moredetai|edandfinalJormoftheCarriageAgreementas
soon as possibre. , ,iilrrliij'in-"t voi, *irr ;;;i;6 tooav i riJr of issues ro be crarified which arso

:r"il;;;;;i, r"r"ting to the Caniase Asreement'

Best wishes

A.

ANTONIO BAVAESO

PARTNER
ALLEN & OVERY LLP

www.alleuoverv'com/rn titrust

ONE BISHOPS SQUARE

LONDON
EI 6AD
UNITED KINGOOM

DrREcr 
-J-)TEL +44 (o)2o 3oBB oooo

FAx +44 (o)2o 3osa ooeg
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From: Sheldon Mills [t

Senfi TuesdaY, APril 19' 201f 9:48 PM

To: Baraso, Antonio:O? (LN)

Cq Jeff.Palketqrii nndrea.Appel6rQ Da$nn' Cerry:CO (LN); Long'

D";"ii';d;iiNiFpher-rjngerdNicholasscola;clive.carbilrlr
s",'ilffi;REtricrrbt nrewsiorp/BskyB - oFr/orcom Additionalquestlons re the draft brand

rr."i'rlng-.nd -rriage areerenG'and iesponses to the DCMS consultatlon on the UIL

DearAntonio,

Many thanks for your responses to our earlier questions relating to the draft brand

--- - ' - ,_:-lic€nslng,agree_mertrgaqd:eeniaggaglg_eme4ts.- I attach afurlherssl-oJ qrreqtig!9,-

wtriCn ritate to the following specific aneas:

(1) further-qggg!'ong lelqting to:tle. !9nd licensing and caniage agreements which

take account ot your respoi'ses dated 1 April and 12 April.

(2) questions whiCh arise from third party responses to the consultation launched by

b1il,6;lnl utu 
'nr 

v., *iri appreciaira, thb responses.to the consultation have

been voruminous .no ri*" neces'sitated detaired ieview in orderto ensure that we

ask appropriate que*tion= *nicn win serve to enhance the UIL proposal or' in respect

oi*niin, ii is appropriate to seek your viedcomment'

(3) detalled questions relating-lo tle-timing and mechanics of the ulL' I would urge

you to respono ,n *ri-to- n"tE qresionr i-,nce we wish to understand in some detail

how, in practice, vi,, rnJ"ot"riO grr UIL will operate. We also include certain

suggestions tnat wEcon"io"i itoilowing ootn responses to the third party consultation

and further 
"ongo"-rr-tio"j*iif 

i"iO to iitprovements to the UIL and its effective

operation.

I anticipate, dependent on your responses, that this shoutd be the final round of

detaired qur"tion"iiioi-d G ;r*iding oui advice to the secretary of state. lwill

endeavour to oiscuii wiitr vourteam 6morrow both the timing for responses to these

;;;;td;;the backsround to them and next steps'

ln addition, in the interests of time, I would sug,gest that we schedule a meeting to

discuss both your responses tg thg qr"rtion"iinclud.ing_those aftached to this email)

;i"l;yGJ,iJ"rr,irrt-"r. pertinent ti our advibe to thssecretary of state (or issues

which require ,"roirtion following t ."ipi of your responses to the attached questions)

in the week commencing 2 May. lf you are amenable to this' we can arange a

convenient date and time'

Kind regards'

Sheldon

Sheldon illills
DirectorIMergersg,.qyel.gs."ofFairTradingIF|eetbankHouse|2-6Salisbury
squarel Londoh I Ec4Y gJX 

I

-

switcnooaro +44(0120 7211 8000
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POSSIBLE RIDERTO IYEWSISKY T'IL

APPOINTMENT OF MONITORING TRUSTEE

Draft: 6 May 2011

6. APPOINTMENT OF MONITORINC TRUSTEE

6.1 The secreary of state may at any point reErire News to appoint as soon as reasonably practicable

and in any event within Zfi Worting Oays of the Secr-etary of State's request' a Monitoring Trustee

nominated by News and approved by [. ir"rrt ry of state in advance in writing on such terms to be

approved bytn"iottt"tf of St"t" in advance in writing and re'm'nerated by News'

6.2 The Monitoring Trustee shall possess appropriate qualifications and expedence to carry out the

Monitoring Trustee's Frmctions'

6.3 The Monitoring Trustee shall be independent 9f l:yt its Affiliates and any member of the sane

Group of Interionnected Bodies cofrrate and shall have no conflict of interest in relation to the

performance of the Monitoring Trustee's Functions'

6.4 ln the event that:

(a) News fails to nominate any penton or-persons in accordance with the provisions of section

to.r"uo'et*i'r'i"20WorkingDaysoftherequestfromthesecretaryofState;or

(b) none of the persons nominated by News pursuant to section [6'1 above] is approved by the

SecretarY of State; or

(c) News is unable for any reason to conclude within the time linit stipulated in section [6'1

"b"r;i,h. "p;inmenl 
of any such peo'on following approval by the Secretary of State'

News shall use its best endeavours to appoint frolr such person, or per^s9ns nominated by the

Secretary of State one person to act as Monitoring Trustee iniccordance with such a mandate as is

approved io J.,r*c. io *titi"g by the secretary of state. News sball use its best endeavours to

make suchufroio;; withinl w;tki"g Daysif receiving the nominations from the secretary of

State.

6.5 ln the event that the appointment of a Monitoring Trustee terminates for any reason prior to the

fulfilment of the undertakings to ttre satisfaction of the Secretary of State, including where the

Monitoring Trustee has ceased to perfomr or to be able to perform its functions or.for any other good

cause (including a conflict or iotrrrritt illness), News shall, if directed to do so by the secretary of

Statg upon tn itr.tioo of the Secretary of State, use its best endeavours to propose a replacement

within 7 Working Days to u" op,poiotra in accordance with sections [6.] to 6'4 above]' Where

required by i'; Jror;oy of Stag the outgoing Monitoring Trustee shall continue as Monitoring

Trustee until a new Monitoring T;; is in;h; and a full handover of all relevant infonnation has

taken Place.

6'6TheMonitoringTrusteeshallremaininplaceuntilspinoff.

PRTVILEGEII AND CONFIDENTIAL

PREPARED BY EXTERNAL COT'NSEL
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PRMLEGEI' AND CONFIDENTIAL

PREPAREI' BY D(TERNAL COUNSEL

7. FTJNCTIONS OF MONITORING TRUSTEE

7.1 The Monitoring Trustee shall monitor News' compliance with all or any part of these undcrtakings

pnor to ,pio o-nto eNure the editorial operational, commercial and financial indepeadence of

Newco Post sPin off.

1.2 The Monitoring Trustee shall, as soon as reasonably practicable, comply at all times with any

reasonable instmctions or written directions made by the secretary of state and such person

nominated by the secretary of state f*;;;,,rp.sesof carrying out or secruing compliance with the

undertakings (";;t*tt", incidental dtr,") and shall Fwide.to.the secretary of state such

infonnation and reports in relation to tu" 
"tttyi.g 

out 9f tne uonitoting Trustee Functions as the

Secretary of State may reasonably rrq"t; rhe rr,ionitoring Trustee shall promptly report in writing

to the Secret"ry oislt ir tue rrr"itofu rrustee 
"oo"lod"t 

on reasonable grounds that News is

failing to ,o-piy with any of its obligations under these undertakings.

7.3 The Monitoring Tnrstee shall ensure that:

(a) no arrangements are p-ut in place or completed that affect the ability of News to comply with

its obhg;tions under these undertakings; and

O) News takes no action or makes no omission that might adversely affect News' compliance

with its obligations under these undertakings'

7.4 The Monitoring Trustee shall:

(a) facilitate the provision of information by News to the Secretary of State in accordance with

section [9] ofthese undertakings; and

(b) have access to all relevant infomration and documents which it shall pass to the Secretary of

State if so requested'

7.5 lo furtherance of the Monitoring Trustee's firnctions outlined above, the Monitoring Trustee shall

take such ,t pr; it reasonably;;id; necessary including giving such directions to the officers

or staffof News, ias[u.ting *y po*o notding such position on a temporary basis' as are reasonably

necessaryforthefulfilmentoftheMonitoringTnrstee'sfunctions.

8. REMUNERATION OF MONITORING TRUSTEE

g.l News shall pay the Monitoring Trustee a reasonable remuneration for the senrices it provides in

carrying out-the Monitoring Trustee Ftlrctions, and shall pay the Monitoring Tnrstee in a way that

does not ,-pJL the indepeident and effective fulfilment of the Monitoring Trustee Functions'

g. OBLIGATIONS OF NEWS FOLLOWING APPOINTMENT OF MONITORING TRUSTEE

g.1 News shall not give any instruction or request to the Monitoring Trustee which conflicts with the

Monitoring Trustee Functions'

g.2 News shall take all such steps as are re$onably necessary to euable the Monitoring Trustee to carry

outtheMonitoringTrusteeFunctions,includingbutnotlimitedto:

(a) complying with such wll.tt* directions as the Monitoring Tnrstee may from time to time

give pursuant to section p'5 above]; and

001 2561-0000367 CO:14002632.4
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PREPARED BY EXTERNAL COI'NSEL

o)providingtheMonitoring.Trusteewfthallsuchassistanceandinformation'asitmay,*oJiv,"+rit in canling out the Monitoring Trustee Functions.

t*efrffinE to,he ddded to flte uIL efidfrotts sefutl

,,Monitoring Trustee" means the person appointed pursuant to section [6] to carry out the Monitoring

Tnrstee Functions;

"Monitoring Trustee Functions" means the firnctions set out in section [7];
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