
Sent 13MaY201113:26

To: Bavasso, Antonio:CO (LN); Long' DominieGO (LN)

Cc:c|ive.carter..*She|donMil|s:StepheR.U.nger(--.,.lanWndle;
John Webstef; Merco.Maiini- ; J€ft'Pail(er
nnoreanppeira.-.iAni|Jhinganqi:Darbon,,Cerry:Co(LN);
Nuala CosgroYe; Jess Hinings

$ubjecr: RE: News' response to oFT/ofcom RFI of 6 May 2011 (0012561-0000367)

Categories: CoPied to Virtual Flle

Attachments: UILs W tnarked up 2.doc

Folderllbnry: CO

Folder{umber: 12977N43 
,_-^:.^r

Matterlritormation: MAfiER-lD :0000307lCL|ENT-ID:001 2561

Antonio. Dorninic,

Furthertoyouremailof l0Mayr.r"ithalevisedsetofulLs, oFT l0FCOMhavecollectir''ely

marketl-up the tJILs to slrcw a iimited number of ehangcs' ptiryililll:..:t:i::T:.,11111'"b*'
also related to the role of the Mottitoring fiustee. 0ut rvc rvtruld l'$qucsl Nsws cortsider' wc

beliei"e thnt the .f,ung", *" t"rgft selieviftent. but rve srn talk through orr a call at thc start of

next *'eek if this is necessary.

We would also apprecidte Nervs'response to a specific quqry ]ijel^tionjo the B.raLnd Licence'

natnelyforNervstoconftrnrwhethei'NetRevenues,(ofrvhichfarepaiclbyNerrlcoas
,u'uui licence fee to Ncu,s) are intcndeelto be ealculated on er w]rolly gross basis or.are

cillcutalctj attr,'r any 4qdus;{iqrns havc bce'u mnde (end in nartiCulsr sficr itrcome tox))'

Kind regnrds

Nick

Iirhr,l:r-r !tnlii [)';rgr'.tti iJii":r' i'ri. \rlL:l'ur!'* | ?!'i'i* t: r'ri ! ;ii- i r';t'lirri:
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From: Nicholas Scola

From: Dominic.long(--
Sont: 1O MaY 2011 13:43

To: Nicholas Scola

co, ctive.carten-<; Sheldon Mills; Stephen.Unger'- I lan Windle; lohn Webster;

Jeff .Palker 

- 

And rea.APPella'-Marco. Ma rinir- Jen, Pa lKer 

- 

ftr wr E€..nPlErl

init.lhiddan 

- 

Antonlo.Bavasso i- Cerry'ftartnnAnil.Jhingan-r-#ft;n"@-tr 
oFT/ofcom RFI of 5 May 2011 (0012551-0000367)

Nick,

Please find attached News' :'esponse to the OFT/Ofcarn questions of 6 May' including'. as a separlrte

Annex 1. a revised draft set of utts. For ease of reference I have also attached a mark-up of the ulLs

showing changes to the version previously submitted to the oFT/Ofccrm (on 28 April 201 1 ) but please lel

me know if it would also be hetpful to have a mirk-up again$t the consultation version of the drafl UIL'

pf ease fiote that Netts response to questio n 2.4 will be provided separately' News will.also.shortly

(hopefuly later today) p;;ft; i frtt tot* draft of the Caniage Agreement and an amended drafi of the

Brand Lieence Agreement.

rsls3tzolT
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Kind regards

Dominic

From: Nicholas Scola

Sent: 06 May 2011 17:35
To: Bavasso, Antonio:CO (LN)
Cc:Jeff.Pa|ker-_Andrea.Appe|la'-l;Darbon,Cerry:Co(LN);Long,Dominic:Co
(LN); clive.carteri 

- 

Anil.Jhingan \.'--- Sheldon Mills; Stephen.Unger' -----
Ian Windle; John Websterl Marco Marini

subject: RE: Restricted - follow up meeting 5 May - MT (0012561-0000367)

Dear Antonio,

Ivfany thanks for your email below confirming certain issues discussed at yesterday's meeting.

In relation to the full form carriage agreement, I would note for the sake of completeness that

this will obviously be subject to review by OFT/OFCOM and by DCMS' lawyers whan you

send it tluough in due course.

As promised, we attach a short, further set of specific questions as discussed at yesterday's

meeting. These are divided into questions on the carriage agreement and queries on the

proposed UIL.

We have requested a response to these by 9am on 10 May.

Kind regatds,

Nick

Nicholas Scola I Deput-v Director, Mergers i Offlce ol'Fair Trading

Fleethank Flc'ruse | 3-6 Salisbury Square I London EC4Y 8.lX I T:

From: Antonio.Bavasso
Senh 06 MaY 2011 15:04
To: Sheldon Mills; Stephen.Ungert (-
Cc: Nicholas Scola; Jeff.Palkerl l; Andrea.Appella 

-

Cerry,Darbon-; Dominic.Long'-rr clive.caftef-
Anil.Jhingan
Subject: Restricted - follow up meeting 5 May - MT (0012561-0000367)

Dear Sheldon and Steve

Thanks for the meeting yesterday which we thought was productive.

I can confirm that News would be willing to undertake to appoint a trustee to monitor oompliance with

the undertakings in line with the UlLs' purpose envisaged by the Secretary of State in his notice of 3

March. This offer would be made on the basis that this further undertaking would give the OFT and

Ofcom sufficient comfort that the agreements that require approval post effective date can be

monitored appropriately. I enclose a proposal in this respect which would be added to the finaltext of
the UlLs before you finalise your advice to the Secretary of State.

I can also confirm that News will submit to you early nexl week, pQssibly on Monday, Newco's

r5103/20t2
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proposed Articles of Association which incorporate the relevant undertakings (including the clarification

on board quorum discussed yesterday)'

Finally I can confirm that we will submit the more detailed and final form of the caniage Agreement as

soon as possible. r uni"oi"ni thgi ti, will send us later today a list of issues to be clarified which

also include points relating to the Carriage Agreement'

Best wishes

A.

ANTONIO BAVAS5O
PARTNER
ALLEN & OVERY LLP

rrrrrr'. a llen oven'.com/ anti tru st

1.
ONE BISHOPS SQUARE

LONDON
EI 6AD
UNITED KINGDOM

DIRECT
Tet *44
F^x +44

(o)20 30aa oooo
(o)20 3084 ooa8

From: Sheldon Mills

Sent: TuesdaY, APril 19, 2011 9:48 PM

To: Bavasso, Antonio:CO (LN)

Cc:Jeff.Pa|[.',JAndrea.Appe||ar-;Darbon,Cerry:Co(LN);Long,
Dominic:CO (LN); Stephen.Unger,- ; Nicholas Scola; clive.cafter-
subject: REbTRISTED: Newscorp@kyB-- o-FrTbfcom Additional questions re the draft brand

licensing and carriage agreements and responses to the DCMS consultation on the UIL

Dear Antonio,

Many thanks for your responses to our earlier questions_ relating to the draft

brand licensing agreem"hts and cariage agreements. I attach a further set of

questions whiah rblate to the following specific areas:

(1) further questions relating to the bral! licensing and. carriag.e agreements

wnicn take account of youriesponses dated 1 April and 12 April'

(2) questions which arise from third party responses to the consultation

tauncnei.OV OCnfS on the UlL. As you will appreciate, thq r99p9nses to the

consuttaiion huu" been voluminous and have necessitated detailed review in

order to ensure that we ask appropriate questions which will serve to enhance

the UIL proposal or, in respect of which, it is appropriate to seek your

view/comment.

(3) detailed questions relating to the timing and mechanics of the UlL. I would

,rg" you to iSrponO in fulltolhese questions since we wish to understand in

some detail how, in practice, you understand the UIL will operate. We also

include certain suggestions that we consider (follow!1g both responses to the

third party consun;iion and further consideration)-.rruill lead to improvements to

1510312012
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the UIL and its effective operation.

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

detaileb questibns prior to us providing our advice to the Secretary of State. I

will endeavour to discuss witl'r your team tomorrow both the timing for responses

to these questions, the background to them and next steps'

In addition, in the inteiests of time, I woutd suggest that we schedule a meeting

to discuss both your responses to the questions (including thos_e attached-to this

"r"iU 
and any issu"" wnicn are pertinent to our advice to the Secretary of State

(or is6ues wniln require resolution foltowing recgi_Rt of your responses to.the

ittached 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 Mills
Director I Mergers Group I Office of Fair Trading I Fleetbank House | 2-6

Salisbury Squarel London I EC4Y 8JX I

Direct dial
SwitchboaT6 +44 (0)20 7211 80oo

All.communications sent to or from the OFT are subJect to recording and/or mon'rtoring In a-ccordance with relevant

leoislation. This email anO any tiies transmitted with it are confidential and Intended solely for the us-e oj th9 individual or

ii'itiii-i" *ni,r1n.Vir" 
"OOr,i"-ed. 

lf you are not an intended recipient, please notify administrator@oft.gsi.gov.uk

immediately.

The Office of Fair Trading

Fleetbank House, 2-6 Satisbury Square, London EC4Y 8JX Switchboard (020)7211 8000 Web Site:

http://www.oft.gov.uk

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

****ttlt*tttt*a*tattftffrt.trttttt***tt'itl*tt'ttt***ttt*t'*ttttt*t*tit'*ttt

The original of this email was scanned for viruses by the Government Secure Inkanet

virus sJanning service supplied by Cable&Wireless Worldwide in partnership *jlh
Messagelabrl lCCfU C-ertificate Number 200910910052.) Onleaving the GSi this

ernail was certified virus free.

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

for legal purposes.

t5/03/2012
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This email is confidential and may also be privilegcd. If you are not the intended recipient please delete it and

notiff us imnediately UV rclcphoning or e-mailing thc sendcr. You should not copy it or use it for any pulpose

nor disclosc its contsnts to any other person'

Allen & Overy LLp is a limited liability parbrership T:ister-ca in England and Yll.tdF registered-number

oc306763. Ad&-o"tcl;raingO'r"i.ita is a tiiitea conpanypgislered in-{eland and wales with

registcred number 07462870. The term partner is used to refcr to a-mcmber of Allen & Ovcry LLP or a-director

of Allen & overy Af"ia-grl l,initea oi io ritho case an employcc or consultant with equivalent standing and

qualifications. A fia ;i tfc me,mUers of Allea & overy t Ir ql of the non-membcrs who are designated as

partners, ana a mioi oe directors of Allen & ovcry ctl.it{"c9 I imite4 8fe op€n to inspection at the registered

offrce of both, o";;irhop* Sq,13*, London El 6Ab. Both Alien & Overy LLP and Allen & Ovcry (Holdings)

Limited are ragulated by tie sotciton Rcgulation Authority of England and wales'

For fi[ther information about how we are regulated, including with regard--to our compfaints 91oc9dure,

insurance mediation and other financial services, fhu*. t"" our we6site at www.allenoverv.con/aoweb/leeal

PLEASE NOTE: THE ABOVE MESSAGE WAS RECEIVED FROM THE INTERNET.

On entering the GSi, this email was scanned for viruses by the government Secure Inhanet

(GSi) viruJscanning servic€ zupplied exclusively by Cable & Wireless in parFrership with

Messagelabs.

If yoqr message has been isolated and you recognise the sender, please contact thern and ask

them to resend a non-infected message. Do not contact the sender if you do not recognise

them.

In case of problems, please call the oFT ITU helpdesk on Ext 8776

The original of this email was scanned for viruses by the Goverrunent Secure Intranet virus

scannin! service supplied by Cable&Wireless Worldwide in pq$grship with Messagelals.

tccl,rtertificate Nurnib ei zoogtogtoOs2.) 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.

PLEASE NOTE: THE ABOVE MESSAGE WAS RECEIVED FROM THE INTERNET.

On entering the GSi, this email was scanned for viruses by the Governrrent Secure Intranet (GSi)

virus scann]ng service supplied exclusively by Cable & wireless in partrership with Messagelabs'

If your message has been isolated and you recognise th9 sg1do, please contact them and ask thern to

resend a non-irfected message. Do not contact the se,lrder if you do not recognise them.

In case of problems, please call the oFT ITU helpdesk on Ext 8776

The original of this Email was scanned for viruses by the Government Secure Inhanet virus scanning

serviceiupplied by Cable&Wireless Worldwide in parbrership with Messagelabs. (CCTM

Certificate Number zo0gloglo052.) On leaving the GSi this email was certified virus free.

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

purposes.

r5103/2012
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CortrbtEdrcrl 8ccrc0

ltMry20rl

pRoP|osDD AcQrrrsrTIoNByNEWS CORPORATION OF IrP TO 60.9 PERCENT OFBRITISH
SI(Y BROADCASTING GROI]P PLC

LI,{DERTAKINGS GIVENBYNEWS CORPORATION P{TRSUA}'IT TO PARAGRAPH 3 OF

SCHEDITLE2 OFENTERPRISEACT (PROTECTION OF LECiffiIvIAIE INTERESTS) ORDER2003

II{HTREAS:

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

not already own.

(b) On 4 November 2010 the Secr€try of State for Business, Innovation and Skills iszued a hnopean

Interrvcntio'n Notice undor sostion 67(2) ofthe Aot and the Order in oonnoctio'n with the Transaction.

(c) On 31 December 2010, Ofcom provided its report to the Socretary of SAte o issues of media

plurality (as prrovidod for in Article 4A of the Order) and on 30 Deosmber 2010 fte OFT provided its

;rp*t to the-Secretary of State on the sroation of a Ernopean relevant m€rger situation prrsuant to
Articlo4(4) ofthe fr€r.

(d) The Seorchry of StCb considers tbat the oonditions for referring the Transac'tion to the CC under

Article 5 of the Order arp met and, absent any offer of udortakings fi,rom News, he would b€ mindd
to rpfer tho Transaction to tbe CC.

(e) The Secretary of Sae has a discretion to accept rmdertakings in liou of rpference from News under

paragraph 3 of Schedule 2 of tho Order:

,,71u Sec,retry of StAe nry, instead of naking strch a refuence od for tIrc pwpse of
remedying mitigding or preventing ory of tlv efec* dverse to the public interest which

lnve or msy lwve resulted, or which nay be *pected to result, from the oedion of the

Etropeot relevot merger situdion concerned acceptfrom such of tlw prties concertred as

$el considers qpropride udertakings to take srch action as [he] considers qpropriote."

ient

(f) The Secretary of State considers that the undertakings given below by News are appropriate to

romody, mitigete or p'reveat the effects adverse to the public interest which may be expected to resuft

from the oreation of the European relevant merger situation.

NOW TEEREFORE News hereby gives to the Secretary of State the following undertakinp for the

purpose of remedying, mitigating or preventing the effects adverse to the public interest which may be

expected to result from the TransacJion.
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pRoPosaD ACQIIISnION BY IttEWS CORPORATION OF IIP I1O 60.9 PER CTNT OF BRmSE
SICY BROAIICASTING GROI]P PIT

IJ}{DERTAKINGS GMN BY NEWS CORPOMTION PLTRSUA},IT TO PARAGRAPH 3 OF
SCHEDTJLE 2 OF ENTERPRTSS Agr FROTECTTON OF LBCImildATE INTERESTS) ORDER 2003

TI4HERDAS:

News Corpomtion proposos to acquiro fto sharos in British Sky &oadcasting Group plo that it does

not ahoad;l own.

On 4 November 2010 tho Secr€ttry of Stals for Businoss, Innovation and Ski[s issrrod a Europoan

Intenvontion Notice undsr sestion 6(2) oftho Act andtho Onler in conneotion wi6 fto Transactim,

On 31 Doccrmbor 2010, Ofoom provid€d ib report to fte Secr€tary of Stato on issues of media

ptrnality (as providod for in Artiolo 4A of the ffiq) and on 30 Dec,embq 2010 6o OFT provided ib
rcport to tlie Secrertary of Stato on tto oroation of a European relovant msrgpr sitration pursuant to
Articlo 4(4) of tho Order.

The Socrertary of Statb considcns that the conditions for rofoning tre Transaction to the CC rmdor

futiolo 5 oftb.e Ordor arc mot m4 absont any offo of undertakings from Nows, ho would be minded

to rpfq fto Tnosaotionto the C€.

Tho Secreffiy of $& bas a disorstion to acoopt uadertakings in liou of referenco from News und€'r

pangraph 3 of Schodule 2 oftho Ordsr:

nTlE Seuetry of Stde nay, twted of nafutg such a reference od lor tlu pwose of
remedyfrrg mtttgattng or prnenting ary of the efiecE dverse to the public intqest vhlch
lunte or noy hove reslted or whbh nay be qpected to result, fron tln oeaton of tlu
Ewopeanrelevot nerga sihtdion concemed acceptfrom srch of theprtia cancenpd as

fhel conslders rypropide wdertakingr to takc such rctbn as [ho] cotriders rypropride.u

(a)

(b)

(d)

(e)

"\,
D The purpese e'the u.rderdda$ giv€n belew by News i€ te eneurs t$s* Newoe ie; upen spia eSfuFe

*e*

Tho Socrrotary of Stato oonsiders tbat the underrtakings givem bolow by Nevrs are ap'propri*e to
remody, mitigste orprorrontthe efrec'ts advorse to ftepublic int€rcst which maybe expectd to result

from the croation oftro Ernopean rolovant m€rgor sihration.

(0

NOW TEEREFORE News hereby gives to the Secrotary

purpose of remodying nitigeting or preventing the effects
of State the follovring underbkings for the

advorse to the public intsrest which may be
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