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CONFIDENTIAL

Nick - further to our call I enclose a mark up against the draft you sent us on 13 May.

We have dlscussed the minor change in section 2.1 which I trust will not be problematic.

you will see the language that I would propose to include in section 7.2 instead of the sentence starting

with ',in accordance" ,iin" 
"nO 

of section'S.t. We would submit that this language, coupled with the

Secretary of State's riJni'ot 
"pp.vat, 

wouto give the t"Ilgtlll?lyou seek to achieve and avoids lack of

J"iitv-"Jt. N-;;;' uliootigaii6ns in relation to the operational agreements'

As discussed we have made some minor changes to the language in section 6 and referred to "best

endeavours,,which irii"no"ro piactic,e in relation to obligations which ihvolve a third party such as the

monitoring trustee.

Finally in relation to the new section 10 I have adapted !h9 langyase that you.have.proposed' In our view

some of the tanguage that you proposed is not ippropriate in.t6is. 6ontext-and duplicated prbvisions which

were already containeJ ai ine dno'ot clause 7.3. 
' 
we'have added part of the language you proposed in

section 10 to clause 7.3 which is now in a new clause 7.4. As discussed we also take the view that

imposihg an automatic-reii"rtl"S obligation on tne Monitoring Trustee is an unnecessary cost and burden

given that the previoui'"ppt""i 
"lriady 

provided for a duty to leport promptly any breach (hence

absence of reporting Jr-piv r"""r no urdach). Howeve-r.in order to close this point News is prepared to

;;pi; r"pohing oorigjiidn as set out in section 10.1 of the attached drafi'

All other changes are typos or minor corrections for consistency.

ln relation to your specific query on the. Brand Licence the Brand License Fee is payable on net revenues

;ftei ;avertising 
""ies 

comhis6ion and margin, but before income tax'

Please let me know if you wish to discuss further'

Regards

A.

0310412012
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From: Nicholas Scola

Nicholnr Sculrt

I:1,:rth;rnk t I,ru<e

l)cprrtr' []ircr:iitr, \'1i:tl5-': s i ( ]l"litc iri'liair I'rarling

J-fr Sali*1.',ti',5 Srluarc I l.trrltitttt F(--3\' R.r.\ |

,.'sent Fdday, MaY l:!, Zo11 1:25 PM' 
To: Bavasso, Artonb:CO (LN); tong, Dominic:CO (LN)

Ccclive.carte,'Jln"idonMi||s;Stepiren,Unger'-Ia.nWlrd|e;john
W;ibstd uarco.martniE Jeff..Palkren*' Andrea.Appella: 

-

Anll.Jhinganr 

- 

. Darbon, Grry:CO (LN ); Nuala Coggrore; less -t]i{$-s-.
SuUlecti RE: t{ev'ri' r"rponie b OFI/Ofcom REI of 6 May 2011 (0012561{000362)

Antonio, Dominic,

Furtherto your email of l0 May rvith a revised set of Utls, OFT / OFCOM havc collectively

[rarketl-up thc UILs trr show a iimitcd nun'Iber of chongos' priocipally of o drafting nature but

also related to the role of the Monitoring Trustec, that we rvould request Nervs consider' We

believe tlrat the 
"hange, 

are largely selflevidcnt, but we can talk through on a call at the start

of next week if this isnecessary'

We would also appreciate News'rcsponse to a specific gugy ilrelation to the Brand Liceuce'

namely for Newg ro confirm u4rethei'N.in"uttiJ(oiwhichlF'e p,aidlV Nervco

as ann|al licerice fen ro News) nre intended to he calculated on a wholly gross fra.sls or arc

calculated after any deducations have been made (and in particular after irtcome tax)).

Kind regards

Nick

Flom: Dominlc-Longt r
SenE 10 MaY 2011r314J
To: Nicholas Scola
Ccc|ive.carter-She|donMilts;Stephen.Un9etp;IanWindle;John
Wehster; tut rr...,Iiiiif* )ef . Pa lker r 

-' 

Andrea.Appella !-
Anil.Jhlngan J:' Antonio.Bavasso' .j-l Cerry'Darbon(- |

subiecti News' response to oFT/Ofcom REt of 6 May 2011 (0012561{000367)

Nick.

please find attached News' response to the OFT/Ofcorn questions of 6 May, including, as a separate

Annex 1, a revised drafi set of Ults. For ease of reference I have also attached a mark'up of the UlLs

"tro*inq'"nrnges 
to lhe verslon previouslv submitted to the OFT/Ofcom {on 28 April 2011).!ut please

ret nre inow lt lf wputd afio ru nJptut to-n'ave a mark-up againsl the consultalion version of the draft

03lo4lzarz
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UIL.

please note that News' response to question 2.4 will be provided separately.. News willalso shortlY

inop"tuiiy i.teitooav) provide a fult f6rm draft of the Carriage Agreement and an amended draft of the

Brand Licence Agreement.

Kind regards

Dominic

Sent:06 May 2011 15:u+
To: Sheldon Mills; Stephen.Unger 

-

Cc: Nicholas Scola; Jeff.Palker -- ; Andrea.Appellat 

-

Cerry.Darbon Dominic.Lone 

-. 

clive.carter 4,
Anil.Jhingant- {

subject Restricted - follow up meeting 5 May - MT (0012561-0000357)

Dear Sheldon and Steve

Thanks for the meeting yesterday which we thought was productive.

From: Nicholas Scola

Sent: 06 May 2011 17:35
To: Bavasso, Antonio:CO (LN)

Cc;.Jeff.Palket 

- 

Andrea.Appella-- ; Darbon, Cerry:CO (LN) Long,

Obminic:CO (LN); clive.carter, 

- 

Anil.Jhlngan-- Sheldon Mills;

Stephen.Ungerr-:Ian Windle; John Webster; Marco Marlni

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

, Dear Antonio,

Many thanks for your email below confirming certain issues discussed at yesterday's

meeting.

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

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

when you send it through in due course.

As promised, we attach a short, furlher set of specific questions as discussed at

yesierday's meeting. These are divided into questions on the carriage agteemant and

qu€ries on the ProPosed UIL.

We have requested a response to these by 9am on l0 May.

Kind regards,

Nick

Nicholas Scola I Deputy Director, Mergers I Office of Fair lading

Fleetbank House I 2-6 Salisbury Square I Lonclon EC4Y 8.IX I T: +

From: Antonlo.Bavassci

03104/2012
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I can confirm that News would be willing to undertake to appoint a trustee to monitor compliance
with the-undertakinqs 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 final text of the UlLs before you finalise your advice to the Secretary of State.

I can also confirm that News will submit to you early next week, possibly on Monday, Newco's
proposed Articles of Association which incorporate the relevant undertakings (including the
clarification on board guorum discussed yesterday).

Finally I can confirm that we will submit the more detailed and final form of the Carriage
Agreement as soon as possible. I understand that you 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 BAvAsgo
PARTNER
ALLEN & OVERY LLP

www.allenoverv.com/an titrust

ONE BIsHoPs SQUARE
LONDoN
El 6AD
UNITED KtNGDoM

DIREGT
TEL +44 (O)2O 3088 oooo
F^x +44 (O)2O 3088 OO88

From: Sheldon Mills
Sentr Tuesday, April 19, 2011 9:48 PM
To: Bavasso, Antonio:CO (LN)
Cc:Jeff.Palker(-!Andrea.Appe|la'-:;Darbon,Cerry:Co(LN);
Long, Dominic:CO (LN); Stephen.Ungeri-, Nicholas Scola;
clive.carter, 

---Subject: RESTRICTED: Newscorp/BskyB - OFT/Ofcom 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 agreements and carriage agreements. I attach a
further set of questions which relate to the following specific areas:

(1) further questions relating to the brand licensing and carriage
agreements which take account of your responses dated 1 April and 12
April.

(2) questions which arise from third party responses to the consultation
launched by DCMS on the UlL. As you will,,appreciate, the responses to

03/04120t2
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the consultation have been voluminous and have necessitated detailed

review in order to ensure that we ask appropriate questions which will

serve to enhance the UIL proposat or, in respect of which, it is appropriate

to seek your view/comment.

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

w6uffi urge ybu to respond in fullto these questions since we wish to

understaid in some O-etait how, in practice, you understand the UIL will

operate. We also include certain suggestions that-we.consider (following

bbth responses to the third party consultation and further consideration)

will lead'to improvements to the UIL and its effective operation.

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

round 6f Oetait6C questions prior to us providing our advice to the

Secretary of State: I will endeavour to discuss with your team tomonow

both the iiming for responses to these questions, the background to them

and next stePs.

In addition, in the interests of time, I would suggest that we schedule a

meeting to discuss both your responses to the questions (including.those

attacniO to this email) and any issues which are pertinent to our advice to
tne Secretary of State (or issues which requlre resolution following receipt

of your responses to th'e attached questions) in the week commencing 2

Miy. f 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 I 2-O

Salisbury Squarel London I EC4Y 8JX I

Ittttrd+ll*l*ltltff ittdtsttffi tttlt'ttttlttl*tttlttti"lt+ttlttt

Frll communicaflons sent to or from the OFT are subject to recording and/or monitorino in accordance with

relevant tegistagon. This em;it'a;; iiry nfei taninlit"O witn itare bnfidential and ini-ended solelylor the use of

tfr" f"OirtJiif or entity to whom they aie addressed. lf you are not an int€nded recipient, please notifo

adminisfator@oft . gsi.gov.uk immediately'

Direct dial +
Switchboard +44 (0)20 7211 8000

The Office of Fair Trading

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

http:/lwww.oft.gov.uk

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

ttitttf ff ttt*Siffi ttilffff attitlff tttff tt.ftitttt'tttff *tit*tSttf'ttttt
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The original of this e,mail was scanned for viruses by ttre Government Secure
Intanet virus scanning senrice zupplied by cable&wireless worldwide in
partnership with Messagelabs. (ccrM certificate Number 200910910052.) on
leaving the GSi this email was certified virus free.
communications viathe GSi maybe automatically logged, monitored and/or
recorded for legal purposes.

This email is confidentisl and may also be privileged. If you are not the intended recipient please delete it
and notifr us immediately by telephoning or c-maili4g the s€nd€r. You ehould notiopy it or use it for
any purlrose nor disclose its cont€nts to any other person.

Allen & Ovcry LLP is a limit€d liability partnership registered in England and Wales with registcred
number OC306763. Allen & Overy fiIoldings) Limited is a limited company registered in England and
Wales with rcgislered numbcr 07462870. The term partn€r ie uscd to refcr to a membsr of Allen & Overy
LLP or a director of Allen & Overy (Holdings) Limited or in either case 8rr employee or consultart with
equivalent standing and qualifications. A list of the menrbers of Allen & Overy LLP and of the non-
members who arc designated as parbers, and a list of the directors of Allen & Overy (Holdings) Linite4
are open !o inspection at the registered office of both, One Bishops Square, London El 6AD. Both Allen
& Overy LLP and Allen & Overy (Holdings) Limited are regulated by the Solicitors Regulation Authority
of England and Wales.

For further ffirmation about how we af,e regulateq including with regard to our complaints procedure,
insurance mediation and other financial services, please sec our website at
www. allenoverv. com,/aoweb/le gal

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

On entering the GSi, this e,mail was scanned for viruses by the Govemment Secure
lntanet (CSi) virus scanning senrice supplied exclusivelyby Cable & Wireless in
parhrership with Messagelabs.

If your message has been isolated and you recognise the se,nder, please contact them and
ask the'rn to resend a non-infected message. Do not contact the sender if you do not
recognise them.

ln 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 Intanet
virus scanning service supplied by Cable&Wireless Worldwide in partrrership with
Messagelabs. (CCTM Certificate Nurnber 2009/0910052.) 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: l}IE ABOVE MESSAGE WAS RECEIVED FROM THE INTERNET.

On entering the GSi, this e,mail was scanned for viruses by the Goverfin€,nt Secrue lnfranet
(GSi) virus scanning service supplied exclusively by Cable & Wireless in parbuship with

03/Mt20r2
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Messagelabs.

If yoru message has been isolated and you recognise the sender, plgrye coltact therr and ask

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

thern.

ln case of probleins, please call the OFT ITU helpdesk on Ext 8776

The original of this ernail was scanned for viruses by the Govenune,nt Secure Intanet virus

scanning service supplied by Cable&Wireless Worldwide in partrership with Me.ssageLabs.

(CcTlylt€rtificate Number2009l09l0052.) 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.

0310412012
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pRoBosED AcQrrrsrrroN By NEWS CORPORATTON OF Up ro 60.9 pEn cEryr oF BRrrrsE
SKY BRON)CASTING GROI'P PLC

IJI.IDERTAKINGS GIVEN BY NEWS CORPORATION PI'RSUAI\TT TO PARAGRAPH 3 OF

SCHEDITLE 2 OF EI6ERPRISE ACT (PROTECTION OF LBGITIIVTATE INTERESTS) ORDER2003

WHEREAS:

(a) Ncws Coryoration proposcs to acquin the sharcs in Britigh Sky Broadcasting &oup plc that it docs

notahoadY own.

(b) On 4 Novcmbcr 2010 tho Secrctary of Satc for Busincss, Innovation and Skills issued a Bunopcan

Inhwcntion Wot*,rO6g soction OZ(Z) of tne Act and the trsr in conocctim wi6 ftc Transaction'

(c) On 3l Dcccmbcr 2010, Ofcomprovirled its rcport to tho Secetary of Steb missues ofmediaphnality

(as providcd fot io,li"fo +A of tfe Ordcr) md on 30 Doccmbcr 2010 thc OFT providcd in rcport to

tho secretary of state on &c croation of a iuropoan rplevant Ecrg€r sitntim pursrant to futicle 4(4)

of 6c Ordcr.

(d) Tho Secnctary of Stato considcrs tbat thc conditions for refcrriag 6c Transaction to the CC undcr

Artictc 5 of the ffisr arc mot an4 abscnt aoy offcr ofundertakingr from News, he would be mindcd to

rcfcr thc Traosaction to thc CC.

(e) Thc Sccretary of Strtc has a disctction to acccpt urlerbkings in lieu of rcference from News tmdcr

paraerryh 3 of Schcdule 2 of fte Ordsr:

\fhe se$ary of stae nsy, hstead of making such a refaerce d t-o' the purpose of

remedying, mitigattng or prannting atry o7 tniefiect adverse to the public interest whlch

t *" ii'ilry 
-i;; 

,;*uA, o, wit"h inay t" *prcted to result, fiom the creaion of tIrc

nuropen iela,ot magt sltuation concerned aiceptfrom suclo{tne e2tat concented as

lbe! considen qpoprtote ndertalctngs to takc such actionas [he] considers approprlate'"

(0 Thc Secretary of Stetc considcrs thar the undertakings givcn bclow by Nows are rypropriete to rcmody,

mitigatc * prr"*t tlo cffects adversc to thc public-interest which m8y be G:Pect€d to rezult from the

q"aioo of thc furopcan rclwmt morgcr situstion'

NOW THEREX'ORE Ncws her6y gives to the sccreary of Sate the following undcrtakings for thc purpose

of rcmettying, Eidgsfii!-;*vdo* the effects adverse to the public intrrcst which may be expectcd to

result from the Transaction'
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