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Dear Sheldon/Nick

prease find attached News, response to your questions of 19 April 2011'

IalsoattachanewversionoftheUlLshowingchangesproposedbyNews,togetherwitha
table exPlaining those changes'

we rook forward to hearing from you as to whether you consider that a meeting next Thursday wourd be

helpful.

Kind Regards

Cerry

Cerry Darbon

Senior Associate
Allen & Overy LLP

www.qllenoverv.com/andtrust

One BishoPs Square

London

E1 6AD

1s1; + 44(0) 20 3088 0000

DDI-I
Pax'+ 44(0) 20 3088 0088

From: Nicholas S@la

Sen$ 27 APril 2011 16:48

il,rirll"rg3sl**:H#'dry155::!'*il,t***cco(LN);
Stephen.uns "fr 

iii"".iitdiO,F Ittadran Hinchliffe
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Subjecfi RE: RESIRICTED: Newscorp/BskyB - OFf/Ofom Additionalquestions re the draft brand
licensing and caniage agreemenb and responses to tre DCMS consultation on the UIL (0012561-
AAAA"'trruwJo/,

Dear Cerry

Many thanks for your email. I am responding in Sheldon's absence.

We look forward to receiving your response tomorrow. It may be that, depending on your
response, a meeting is unnecessary, but to the extent that there are still 'open' issues following
your response, our view has been that a meeting would be helpful. I think we would agree the

_.-needforaclearagendainordertoensurethemeetingwasproperlyStrrctured

personat inclination would bcfor usp-rovision-ally tro sef up a incetin-g ftr Thmsday (given
the need to schedlle dlarigs etc), o11-thq qnderstanding that this cOuldbe cancelled if it
hanspired it was unnecessary.

Would it be helpful for you to let us know what times you couid do on Thursday 5 May?

Kind regards

Nick

Nicholas Scola I Deputy Directoq Mergers I Oftice oi-FairTrading
Fleetbank House | 2-6 Salisbury Square lLondon EC4Y 8JX l'|f

From: Cerry.Darbonr
Sent 27 April 2011 16:39

Gq leff Dominic.[ong-
Stephen.U
SubJech RE: - OFT/Ofcom Additional questions re the draft brand
licensing and caniage agreemenB and responses to the DCMS consultation on the UIL (0012561-
0000367)

DearSheldon 
t -

We are progressing responses to your questions and we should be able to provide you with a response
during the course of tomonow which will cover all issues (apologies for the slight delay).

Should the OFT/Ofcom still consider it helpful to have a meeting, News would be available, in principle,
for a meeting next Thursday. In order to be productive we would prefer that a meeting only take place
on the basis of a clear agenda provided in advance so that we understand the nature of any open
issues.

Please let me know if this suggestion works from your side.

Kind Regards

Cerry

Cerry Darbon

SeniorAssociate
Allen & Overy LLP

03/04/2012
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www.allenovery.com/antitrust

One Bishops Square

London

E1 6AD

Tel: +,14(o) 20 3088 0oo0

f,
Fax: + .14(0) 20 3088 0088

From: Sheldon Mills

Sent: 19 April 2011 21:48

To: Bavasso, Antonio:CO (LN)

cc: Jeff.Palker-Andrea.Appella-; Darbon, cenv:co (LN); Long,

Dominic:Co(LN);Stephen.UngerCNicho|asSco|a;c|iVe.carterc-}

Subject: RESTRICTED: Newscorp/BSkyB - OFT/OfcomAdditionalquestions 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

agreemenis and carriige 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

tne Uit-. As you will appreciate, the responses to the consultation have been voluminous and have

necessitateddetailed'riview 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 viewicomment.

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

r"rponO in full to these questions iince we wish to understand in some detail how, in practice, you

understand tne Uil wirr operate. we also include certain suggestions.llat yg consider (following both..

i"Jponr"r to tne inirJ party consuttation and further consideiition) will lead to improvements to the UIL

and its effective oPeration.

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

questions piior to us providing our advice to the Secretary of State. I will endeavour to discuss with

your team tororro* both the-timing 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 respon""" io the questions (including those attached to this email) and any issues which are

0310412012



RE: RESTRICTED: Newscoqp/BskyB - OFT/OfcomAdditional questions re the draft... page 4 of 5

pertinent to our advice to the Secretary of State (or issues which require resolution following receipt of
your responses to the attached questions) in the week commencing 2 May. If you are amenable io
this, we can arrange a convenient date and time.

Kind regards,

Sheldon

Sheldon Mills

. . 
Dir99t9r I Mergers Group I Office of Fair Trading I Fleetbank House | 2€ Salisbury Squarel

London I EC4YSJX I

Directdi"ll#grj--
1-8000

r*******H************+*

All communications sent to or from the OFT are subject to recording and/or monitoring in
accordance with relevant legislation. This email and any files transmitted with it are confidential anO
intended solely for the use of the individual or entity to whom they are addressed. lf you are not an
intended recipient, please nctiff adminisii'aioi@ofi.gsi.gov.uk immeciiateiy.

The Office of Fair Trading

Fleetbank House, 2-6 Salisbury Square, London EC4Y 8JX Switchboard (020) 7211 8000 Web
S ite: htto ://www.oft .qov.uk

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

******ff***** ************************t*t******+*

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 email is confidential and may also be privileged. If you are not the intended recipient please delete it and
notify us immediately by telephoning or e-mailing the sender. You should not copy it or use it for any purpose
nor disclose its contents to any otlerperson.
Allen & Overy LLP is a limited liability partnership registered in England and Wales with registered number
OC306763. The term partner is used to refer to a member of Allen & Overy LLP or an employ-ee or consultant

03/0412012



RE: RESTRICTED: NewscorplBskyB - oFT/Ofcom Additional questions re the draft'.. Page 5 of 5

with equivalent standing and qualifications. A list of the members of Allen & overv LLP and of the non-

members who are desigpated as partners is open to inspection 
"t 

ii"i"iiri*Joffi"., one'Bishops square London

F:rtffi", information about how Allen & overy LLp is regulated, including with regard to insurance mediation

and other financial services, please see our websiie at www'illenoverv'com/aoweb/leeal

PLEASENOTE:THEABOVEMESSAGEWASRECEIVEDFROMTHEINTERNET'

on entering the GSi, this email was scanned for viruses by the lgvemment Secure Infranet

(GSi) virus scanning service t"ppfita exclusively by Cabie & Wireless in parfirership with

Messagelabs.

If your message has been isolated and you recognise the sender, please coltact thern and ask

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

them.

Incaseofproblems,pleasecalltheoFTlTUhelpdeskonExt8TT6

The original of this ernail was scanned for viruses by the Govemment Secure Intanet virus

scanning service supplied uv cuureg*iteless worldwide in partnership with Messagelabs'

(ccrM certificate Numbei zooitiircns2.) on leaving ttre dsi this ernail was certified virus

free.
communications via the GSi may be automatically logged, monitored and/or recorded for

legal PurPoses.

0310412012





StlcfyCo||fid.nt l
Confdil AdlEa g.crrti

28 Apdl 8Xl

pRoposED ACQUISTTION By NEWS CORPORATTON OF IrP TO 60.9 PER CENT OF BRITISE
SKY BROADCASTING GROUP PLC

IJNDERTAKINGS GTVEN BY }TEWS CORPORATION PURSUANT TO PARAGR.APH 3 OF

SC}IEDULE 2 OF ENTERPRISE ACT (PROTECTION OF LEGITIMATE INTERESTS) ORDER 2OO3

WHEREAS:

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

not already own.

(b) On 4 Novembcr 2010 the Sccretary of Stac for Business, lnnov*ion aad Skills issued a European

Intervention Notice under section 67(2) ofthe Act and the Order io connection with the Transaction.

(c) On 3l Dccember 2010, Ofcom provided its report to the Secretary of State on issucs of media

plwality (as provided for in ArticG 4A of tbe Order) and on 30 December 2010 the OFT provided its

Lprt tb thjSeoetary of State on the creation of a European relevant merger situation pursuant to

Article 4(4) of the Order.

(d) The Secrctary of State considers that the conditions for referrirg the Transaction to the CC under

Article 5 of the Order are met and, absent any offer of undertakings from News, be would be minded

to refer the Transaction to the CC.

(e) The Secretary ofstate has a discretion to accept undertakiags is lieu ofrcference fiorn News under

paragraph 3 of Schedule 2 ofthe Orderl

,,The Secretary of State may, instead of making such a refermce and for the purpose of

remedying, mitigating or preventing any of the efecs adverse to the public intercst o-hich

have or mry hi,e ,esurca, or which mcry be erpected to result, from the creation of the

European ielevant merger situation concerned acceptfrom such ofthe parties concerned as

lhef,Zonsiders appropriate undertakings to take such action as lhef considers appropriate."

(t The Secretary of State considers that the undertakings given below by News are apPtopnate to

remedy, mitigate or prevent the effects adverse to the public interest which may be expected to result

from the creation ofthe European relevant merger situation'

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

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

expected to result from the Transaction.
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