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~^m :
sent:
To:
Subject:

SMITH, Adam
18 June 2010 15:15
Fares, David
RE; Time to chat today?

Manic today preparing for oral questions on Monday. Can we catch up after those?

From: Fares, David [mailto:
Sent: 18 June 2010 10:57 
To: SMITH, Adam >
Subject: Time to chat today? .

Adam,

1 hope all is well. I have had a crazy travel schedule but am back for 2 whole business days. Do you have time for a 
("^yck catch-up call today?

Best,
David

David Fares
Vice President, Government Relations 
News Corporation 
Tel: NY;

London;

This message and its attachments may contain legally privileged or confidential infomiation. It is intended 
solely for the named addressee. If you are not the addressee indicated in this message (or responsible for 
delivery of the message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any content of this message and its attachments that does not relate to the official 

^^ iness of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 
^IPany of them. No representation is made that this email or its attachments me without defect.
This email was received from the INTERNET and scarmed by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk,
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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Sent:
To:
Subject:

SMITH, Adam
09 August 2010 19:06
'DFare:
Re: Time to chat tomorrow?

Sure. Although not much has changed from our end I don't think

From: Fares, David <DFares
To: SMITH, Adam --------
Sent: Mon Aug 09 18:54:48 2010 
Subject: Time to chat tomorrow? 
Adam,

Do you have time fora  quick chat regarding costs tomorrow?

a e all is well.

Thanks,
David

David Fares
Vice President, Government Relations 
News Corporation 
Tel: NY:

London:

This message and its attachments may contain legally privileged or confidential information. It is intended 
solely for the named addressee. If you are not the addressee indicated in this message (or responsible for 
delivery of the message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 

')ier by reply e-mail. Any content of this message and its attachments that does not relate to the official 
I ness of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 

By any of them. No representation is made that this email or its attachments are without defect.
This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk.
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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^ m :
Sent:
To:
Subject:

SMITH, Adam 
11 August 2010 09:21 
Fares, David
RE; Are you free to speak at 19:00 this evening?

Just left a message of your mobile -  am around all day to  speak.

From: Fares, David [mailto'.DFares 
Sent: 10 August 2010 18:15 
To: SMITH, Adam
Subject: Are you.free to speak at 19:00 this evening?

^ v id  Fares
I^ J e  President, Government Relations 
( ■ p  vs Corporation 
Yel: NY:

London:

This message and its attachments may contain legally privileged or confidential information. It is intended 
solely for the named addressee. If you are not the addressee indicated in this message (or responsible for 
delivery of the message to the addressee), you may not copy or deliver this.message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any content of this message and its attachments that does not relate to the official 
business of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 
by any of them. No representation is made that this email or its attachments are without defect.
Tliis email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs, (CCTM Certificate 
Number 2009/09/0052.) In case, of problems, please call your organisation’s IT Helpdesk,
G 'pimunications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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m: 
Sent; 
To:
Subject:

SMITH, Adam 
16 August 2010 15:54 
Fares, David 
RE: Costs Follow-up

Only that i'm not sure anything will have changed Jeremy's mind but as 1 say 1 can't say much more until he's back.

From; Fares, David [mailto:DFares(| 
Sent: 16 August 2010 14:24 
To: SMITH, Adam 
Subject: RE: Costs Follow-up

No worries and thanks. Did you have any preliminary thoughts?

SMITH, Adam [mailto:Adam.Smith(g)______________
I'^ ^ t: Monday, August 16, 2010 9:25 AM 

Fares, David
Subject: RE: Costs Follow-up

t'm not going to be able to give a definitive position on this for a few days Tm afraid as Jeremy is on holiday.

From: Fares, David [mailto:DFares 
Sent: 16 August 2010 14:18 
To; SMITH, Adam 
Subject: Costs Follow-up

Adam,

Just wanted to check-in again to see if you had any thoughts on the information I sent you.

Thanks,
Havid

1 id Fares
fee President, Government Relations 

News Corporafinn 
Tel: NY:

London:

This message and its attachments may contain legally privileged or confidential information. It is intended
.. solely for the named addressee. If you are not the addressee indicated in this message (or responsible for

delivery of the message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any content of this message and its attachments that does not relate to the official 
business of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 
by any of them. No representation is made that this email or its attachments are without defect.
This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable& Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
'^umber 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk.
Gornmunications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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This email and its contents are the property of the Department for Culture, Media and Sport.
If you are not the intended recipient of this message, please delete it. 

i" '^11DCMS e-mail is recorded and stored for a minimum of 6 months 
The original of this email was scanned for viruses by the Government Secure Intranet virus scanmng 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 message and its attachments may contain legally privileged or confidential information. It is intended 
solely for the named addressee. If you are not the addressee indicated in this message (or responsible for 
delivery of the message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any content of this message and its attachments that does not relate to the official 

, business of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 
by any of them. No representation is made that this email or its attachments are without defect.
This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 

^^pmber 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk.
mmunications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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5m:y
Sent:
To:
Subject:

SMITH, Adam 
01 September 2010 12:05 
Fares, David
RE: Will you be at lAB with Jeremy Tomorrow?

Not going to be there no. am having a half day to play c ric ke t-th a t counts as a holiday in my book!

From: Fares, David [mailto:DFares 
Sent: 01 September 2010 11:49 
To: SMITH, Adam
Subject: Will you be at lAB with Jeremy Tomorrow?

If so, I look forward to seeing you there.

tHope you were able to get a holiday in notwithstanding the madness.

y i - ,
David

David Fares
Vice President, Government Relations 
News Corporation 
Tel: NY:

London:

This message and its attachments may contain legally privileged or confidential information. It is intended 
solely for the named addressee. If you are not the addressee indicated in this message (or responsible for 
delivery of the message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any content of this message and its attachments that does not relate to the official 
1 ’̂ iness of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed
■ I toy of them. No representation is made that this email or its attachments are without defect.
Jus email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk.
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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I )m:y
bent:
To:
Subject:

SMITH, Adam 
25 October 2010 14:13 
Fares, David
RE: Is Jeremy Heading to LA Next Week?

Don't think so

-----Original Message—
From: Fares, David [mailto;DFares 
Sent: 25 October 2010 14:11 
To: SMITH, Adam
Subject: RE: Is Jeremy Heading to LA Next Week?

Sorry, 1 meant on his agenda to discuss with the Fred and other studio reps in LA.

'\
^ lO r ig in a l Message----- ■ ____________
( ^ r  n: SMITH, Adam [mailto:Adam.Smithy 

Sent: Monday, October 25, 2010 9:12 AM 
To: Fares, David
Subject: RE: Is Jeremy Heading to LA Next Week?

It is in that he's asked Ed to implement it. But he isn't actually involved in doing so.

-----Original Message-—-
From: Fares, David [mailto:DFares 
Sent: 25 October 2010 12:29 
To: SMITH, Adam
Subject: RE: Is Jeremy Heading to LA Next Week?

I am very sorry to be a pest, but is DEA implementation on Jeremy’s agenda? Thanks so much for all o f the 
information and apologies for the back and forth.

'Priginal Message—  ________ ________.
iP lm :  SMITH, Adam [mailto:Adam.Smitl 

Sent: Monday, October 25,2010 7:12 AM  ̂ .
To: Fares, David
Subject: RE: is Jeremy Heading to LA Next Week?

I don't know who's been involved at Fox - its being organised by UKTi. And its partly to do with abolition of Film 
Council but also just to reiterate our support for film industry in general.

-------Original Message— - ^ ______
From: Fares, David [mailto;DFares 
Sent: 25 October 2010 11:47 
To; SMITH, Adam
Subject: RE: is Jeremy Heading to LA Next Week?

I lied, one last question, is Jeremy's agenda focused oh the abolition o f the Film Council and how the Government 
plans to move forward? Thanks.

---Original Message—  --------------------------------
From: SMITH, Adam [mailto:Adam.Smitl-
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Sent: Monday, October 25, 2010 5:45 AM 
To: Fares, David
Subject: RE: Is Jeremy Heading to LA Next Week?

Sorry, propping JH for oral questions. He's meeting Fred Baron from Fox. On wedneday.

— Original Message— - 
From: Fares, David [mailto:DFares 
Sent: 25 October 2010 11:10 
To: SMITH, Adam
Subject: RE: Is Jeremy Heading to LA Next Week?

Adam,

Just tried calling you and left a message with Will. It would be great if we could speak today regarding Jeremy’s trip.

Thanks,
David

--Original Message—  
fum; SMITH, Adam [mailto:Adam.Smith 

Sent: Monday, October 25, 2010 5:24 AM 
To: Fares, David
Subject: RE; Is Jeremy Heading to LA Next Week?

He is yes. Reps from most of them I think. Final details still being organised though.

— Original Message-----
From; Fares, David [mailto:DFares(
Sent: 25 October 2010 10:01 ------------------------
To: SMITH, Adam
Subject; RE: Is Jeremy Heading to LA Next Week?

Thanks. Is he meeting with the studios? 

v-Original Message—
'm; SMITH, Adam [mailto:Adam.Smitl’

• fc n t :  Monday, October 25, 2010 4:49 AM 
To: Fares, David
Subject; RE: is Jeremy Heading to LA Next Week?

He is yes. Flies out this evening.

— ^^Original Message----- ----------- --------------
From; Fares, David [mailto’.DFares_______________  ,

-Sent;^2 October 201015 ;28......... .̂.... ....................... -
To: SMITH, Adam
Subject; is Jeremy Heading to LA Next Week?

Adam,

I hope all is well, it has been a while. Do you know if Jeremy is heading to LA next week? 

Let's try  to catch-up soon.

Best,
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)m:
Sent:
to :
Cc:
Subject:

SMITH, Adam 
15 November 2010 10:55 
Fares, David
Michel, Frederic ( Newsint); JONES, Will 
RE; Time to meet this week?

Hi David,

I'm sure I can find some time. Will can send over a few options. 

Hope all is well.

Adam -

f ^ m :  Fares, David [mailto;DFares
, . M t :  15 November 2010 15:32 ------
'. ̂ S M IT H , Adam 
Cc: Michel, Frederic ( Newsint) 
Subject: RE: Time to meet this week?

Apologies, copying Fred.

From: Fares, David
Sent: Monday, November 15, 2010 10:31 AM 
To: 'SMITH, Adam'
Subject: Time to meet this week?

Adam,

I hope that all is well. Fred and i would very much like to meet w ith you sometime this week to discuss outstanding 
issues regarding DEA implantation, i will make myself available at your convenience.

ing forward to seeing you.

Best,
David

David Fares
Vice President, Government Relations 
News Corporation 
Tel; NY;

........  London

This message and its attachments may contain legally privileged or confidential information. It is intended 
solely for the. named addressee. If you are not the addressee indicated in this message (or responsible for 
delivery of the message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any content of this message and its attachments that does not relate to the official 
’■’tsiness of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 
■vj any of them. No representation is made that this email or its attachments are without defect.
This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus
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pm:
Sent:
To:
Cc:
Subject:

SMITH, Adam
14 December 2010 15:39
Fares, David
JONES, Will
RE: MPA and DEA

Thanks David.

I've had a chat to Ed and he's very happy in principle to meet Bob in January. I'll pass your emai 
they can sort the logistics out. Shall I tell them to go through you to organise it?

on to his office so

From: Fares, David [mailto;DFares 
Sent: 10 December 2010 12:52 
To: SMITH, Adam 

JONES, Will
Hect: MPA and DEA

Adam,

Sorry to hear that you are not feeling well and hope you feel better soon.

I wanted to let you know that the MPAA Board (made-up of the CEOs of the studios) met last week and reaffirmed 
the organization's commitment to DEA implementation and participation in phase 1. Having said that, the board 
instructed MPAA President, Bob Pisano, to continue to work to address issues related to the appeals costs and to 
come to London to engage with senior Government officials on this matter. MPAA and the member companies are 
working on constructive and concrete proposals that are consistent with the Act and political realities. Our hope is 
that the Cost SI will not be submitted to Parliament until Bob has had the opportunity to discuss the proposals we 
devise with Government. Currently, Bob is scheduled to come to London from 10-12 January.

I would be happy to discuss further while I am traveling.

Ti'^nks again fo r all o f your efforts.

' k  ,
David

David Fares
Vice President, Government Relations 
News Corporation 
Tel: NY:

London:

This message and its attachments may contain legally privileged or confidential information. It is intended 
solely for the named addressee. If you are not the addressee indicated in this message (or responsible for 
delivery of the message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any content of this message and its attachments that does not relate to the official 
business of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 
’'Y any of them. No representation is made that this email or its attachments are without defect.
-rhis email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate
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Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk. 
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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To:
Subject;

OLDFIELD PAUL 
Fwd: As discussed

Begin forwarded message:

From: Adam Smith|____________ _
Date: 14 January 2011 17:54:52 GMT 
To: Frederic Michel
Subject; As discussed

Thank you fo r getting in touch about the News Corp/BskyB transaction. I thought it would 
be helpful if  I clarified the  process th a t Jeremy Hunt is going through.

Ofcom delivered the ir report to  the Secretary o f State Jeremy Hunt on 31st December. He is 
now  considering the  report carefully. He has been clear th a t he w ill take as much tim e as 
necessary to  come to  a fu lly  considered decision and he righ tly believes tha t it is more 
im portan t to  come to  the right decision ra ther than w ork to  an a rb itra ry timescale. In taking 
th is decision it is open to  the Secretary o f State to  take representations however, it would 
detract from  the decision making process to  provide a running com m entary on what, if  any, 
discussions he is having. The Secretary o f State w ill however, be publishing Ofcom's report 
hu t he has not taken a final decision about when this w ill happen. He has a sta tu tory  du ty  to  
publish it before o r at the  tim e o f the announcem ent o f his decision so it w ill be available 
fo r everyone to  see at some point soon.

Due to  the Secretary o f  State's quasi-judicial role it is not possible to  provide any fu rthe r 
details at the m om ent b u t needless to  say he is com m itted to  reaching a decision in a fa ir 
and even-handed way. Further details about this process w ill be announced once the 
Secretary o f State's decision has been made public.

This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk. 
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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4m;
Sent:
To;
Subject:

Adam Smith •
30 April 2012 08:33 
OLDFIELD PAUL 
Fwd: seen this?

Begin forwarded message:

From: Adam Smith
Date: 19 J^uarv  2011 09:55:17 GMT
To: fmiche
Subject: seen this?

Ivan Lewis Oxford Media Convention Speech January 2011 

Check against delivery

When Ed Miliband appointed me to this position three months ago I promised to 
listen, learn and lead.

While this remains my approach I have come to realise that the media world moves 
at such a pace that induction is a luxury if not an indulgence.

In that short period we have seen the BBC Licence Fee Settlement, News Corp’s bid 
to acquire Sky referred to Ofcom, the impact of the Daily Telegraph’s undercover 
investigation into the way senior Lib Dems view the Conservative led Government 
and the suspension of a senior News International journalist in connection with 
ongoing phone tapping allegations.

But more important than any one issue or moment in time we have a revolution 
taking place in our global media environment. Industry innovation, convergence and 
changing consumer demand are resulting in exciting new opportunities and ask new 
questions of industry and Government. BBC iPlayer, Facebook, Twitter, Skype, 
Mumsnet, YouTube; all platforms which are revolutionising the way people 
communicate with each other and access content.

Today - 1 want to touch on the importance and potential of our Creative Industries, 
News Corp’s bid for BSkyB and the future of the BBC.

Creative industries

As we reflect on the lessons of the global financial crisis it is clear that Britain’s 
economy was over-dependent on the financial services sector and in Government 
Labour should have pursued a more active industrial policy, not simply as a 
response to the crisis, but as an integral part of economic policy.
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These lessons are particularly apposite as we consider the challenges and 
opportunities facing our creative industries -  a great British success story but in 
serious peril of falling behind without Government leadership and industry cohesion.

The Conservative led Government has said repeatedly that it views the creative 
industries as a key driver of jobs and growth however every signal they are sending 
the industry is to the contrary. Not only has there been no growth strategy but there 
has also been a total lack of leadership. Instead on this Government’s watch we 
have seen:

Delay on the roll out of broadband

Confusion over IP with the announcement of a new review

No to a video games tax break

The abolition of the Film Council

The BBC steamrolled through a licence fee settlement

No progress on the Digital Economy Act

And having stripped Vince Cable of his responsibilities for media policy there 
is still little clarity on how the transfer of Civil Servants and key areas of 
responsibility from BISS to DCMS will work in practice.

This is why I have called on the Government to set up a cross Government group 
chaired at Cabinet level working with industry representatives to produce an action 
plan during 2011.

The action plan should cover issues such as:

-  Seeking a UK and EU regulatory framework which is fit for this new era of 
format convergence and content globalisation

-  Seeking clear and robust intellectual property rights in the UK and EU
-  Clarity about accountability and project management for broadband roll out
-  The development of a demand led education and skills system
-  Access to finance and business support for start-ups and innovation
-  Tax policy in the context of global competition
-  A strategy for accessing developing countries markets
-  The interaction between public and private sector funding

In the period ahead I intend to be a champion for the Creative Industries -  we “got it" 
in Government and we get it in opposition - that jobs and growth in our creative 
sector is integral to the future success of our economy.

Newscorp’s bid fo r BSkyB

I now want to touch on News Corp’s bid for total ownership of BSkyB and be clear 
about where Labour stands.

We believe that media pluralism is essential to the integrity of our democracy. No 
single voice should dominate and all significant changes of ownership should be 
subject to a robust public interest test.

I called on Vince Cable last month to refer News Corp’s proposed acquisition of 
BSkyB to Ofcom because there is a case to answer. His referral was right but
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subsequent judgement so flawed that the whole process has been brought into 
disrepute.

A process which is further undermined by a Secretary of State now charged with this 
decision who is on the record as having a prejudicial view.,

Jeremy Hunt could rebuild some confidence by releasing Ofcom’s report with 
immediate effect. This would provide a basic level of transparency and clarify the 
legitimacy of any meetings he is having with interested parties.

The Secretary of State should act in the public interest, no more no less.

Unlike Vince Cable, I do not wish to declare war on Rupert Murdoch -  in many ways 
Sky and News International have been pioneers in responding to the aspirations of 
consumers. For this they should be commended not condemned. They have a right 
to argue for a deregulated media with a lesser role for the state and a right to 
compete vigorously in a rapidly changing market.

But let me be clear, in Britain no commercial interest however big or small has a 
right to make the law or break the law.

That must be the non negotiable principle of our democracy -  any democracy worthy 
of the name.

On plurality that means applying the public interest test free of political prejudice.

On phone hacking it means proper investigation by the CPS and the police of very 
serious allegations and the full cooperation of News International until the truth is 
finally established and justice prevails.

BBC
Turning to the BBC let me be unequivocal; the BBC is a force for good in our country 
and on behalf of our country.

The integrity of its global news coverage, the quality of its original content and its 
parenting of much of our creative innovation are a source of national pride.

It is clear that the British people have a similar affinity to a licence fee funded BBC 
as to an NHS free at the point of use funded through direct taxation. That is why 
successive Conservative Governments, despite their ideological instincts, have been 
unable to unpick the fundamental principles of these two unique British institutions.

However, that doesn’t mean the BBC can count on unconditional public support 
without reform. The digital age has transformed the relationship between the media 
and citizens. People want more control and choice over their sources of information. 
Public service broadcasting should respond to this new dynamic. This is why I am 
keen to explore a radical change to governance which would lead to the BBC 
becoming a mutual organisation. Empowered licence fee payers could have an 
equal stake as members of the BBC. They could have the right to be consulted on 
BBC policy and strategy and elect some of the members of the BBC Trust. This 
would ensure a more accountable and responsive BBC. More representative of the 
citizens who pay the bills and use the service. 21®‘ century public service 
broadcasting would benefit from more active citizens having a real stake in the future 
of the BBC.

I intend to explore this option as part of Labour’s policy review process.
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In the short-term I have proposed that the two candidates who will soon be 
nominated as suitable to be Chairman of the BBC Trust should be subject to scrutiny 
by the Culture, Media and Sport Select Committee prior to a decision by the 
Secretary of State. I hope the Government will see the virtues of an approach which 
will reduce the risk of political bias and ensure a more transparent appointment 
process.

In the period ahead Labour will defend the BBC against political interference and 
ideologically motivated attacks. We expressed serious concerns about the heavy 
handed way the Government railroaded the licence fee settlement.

But we will be a critical friend.

Demanding maximum value for money including transparency on 
remuneration.

Scrutinising the corporation’s choices as it embarks on an unprecedented 
cuts exercise.

Supporting the BBC’s right to be at the cutting edge of the digital revolution 
and engage in commercial activities but also to recognise the need for 
consolidation and focus.

Conclusion

I want to end by saying this. I passionately believe that a diverse, innovative media 
is an integral part of our democracy. It is important to the success of our economy 
but it is far more important than that. It defines the character of our country. That is 
why 1 fundamentally disagree with Mark Thompson’s view that a Fox News 
equivalent would be ok in the UK. We need to hold onto certain non-negotiable 
principles. But equally, we cannot afford to stand still as the digital revolution 
transforms the choices of consumers and the challenges faced by all media 
organisations. In the months and. years ahead Labour will hold the Government to 
account but we will also work with you to develop a policy framework which 

■ strengthens our democracy and meets the economic challenges of the future. It will 
be an important part of how we make the transition from Opposition to being a 
credible alternative Government.

Ends

This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk. 
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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! pm: 
Sent: 
To:
Subject:

SMITH, Adam 
01 February 201115;40 
Fares, David 
RE: DEA

No specific orie but we're not expecting them to get something back to us for a month or so.

From: Fares, David [maiIto:DFare^ 
Sent: 01 February 2011 15:37 
To: SMITH, Adam 
Subject: Re: DEA

Is there a deadline for OFCOM's review? Thanks.

f  '"^m: SMITH, Adam [mailto:Adam.Smith
Tuesday, February 01, 2011 05:30 AM 

(^IP Fares, David 
ISubject: RE: DEA

Yes indeed. We've managed to keep all of the DEA out of the Bill. This is essentially the compromise for doing so.

From: Fares, David [mailto:DFare: 
Sent: 01 February 201110:27 
To: SMITH, Adam 
Subject: Re: DEA

Perfect and thanks. So, section 17 is still being saved from the Great Repeal Bill?

From: SMITH, Adam [mailto:Adam.Smit____
Sent: Tuesday, February 01, 2011 05:16 AM 
To; Fares, David 
S ”J3ject: RE: DEA

( ( ^ i  available this afternoon if you want to give me a bell then. Essentially its nothing to worry about and we remain 
committed to site blocking as a measure but just want to check what we have drafted is workable. It's a very narrow 
and technical review. I w ill send over the release when its out.

From: Fares, David [mailto:DFares 
Sent: 01 February 2011 10:11 L 
To: SMITH, Adam 
Subject: Re: DEA

Adam,

Thanks so much for the heads-up. I am traveling today but would love to discuss further, either later today or 
tomorrow. Should we try to schedule a time to speak?

Thanks again,
David

.._,rom: SMITH, Adam [mailto'.Adam.Smitl- 
Sent; Tuesday, February 01, 2011 04:56 AM̂
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To: Fares, David 
Subject: DEA

David,

Just a quick update about something we are putting out later this morning on the DEA. Following the Your Freedom 
exercise (where you'll know the DEA came near the top of things that respondents wanted scrapped) we are going 
to get Ofcom to do a quick piece of work on whether the site blocking measures are practical. Jeremy's quote very 
clearly sets out that we think site blocking as a measure is a useful tool in tackling online copyright infringement but 
we want to check that the Act as drafted would actually be workable.

Happy to chat more about it if  you want more info.

Adam

/  ' ^ s  email and its contents are the property of the Department for Culture, Media and Sport.
^ |y o u  are not the intended recipient of this message, please delete it.
( ^ ^ 1 DCMS e-mail is recorded and stored for a minimum of 6 months 

ITie 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 message and its attachments may contain legally privileged or confidential information. It is intended 
solely for the named addressee. If you are not the addressee indicated in this message (or responsible for 
delivery of the message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any. content of this message and its attachments that does not relate to the official 

, business of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 
by any of them. No representation is made that this email or its attachments are without defect.
■ITiis email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 

/limber 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk.
P^mmunications via the GSi may be automatically logged, momtofed Md/6f fecorded for legaTpurpibses. 
/***************************************************************************
This email and its contents are the property of the Department for Culture, Media and Sport.
If you are not the intended recipient of this message, please delete it.
All DCMS e-mail is recorded and stored for a minimum of 6 months
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 message and its attachments may contain legally privileged or confidential information. It is intended 
solely for the named addressee. If you are not the addressee indicated in this message (or responsible for , 
delivery of the message to the addressee), you may not copy or deliver this message or its attachments to 
anyone. Rather, you should permanently delete this message and its attachments and kindly notify the 
sender by reply e-mail. Any content of this message and its attachments that does not relate to the official 
business of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 
by any of them. No representation is made that this email or its attachments are without defect.
_̂ diis email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate
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To:
Subject:
Attachments:

OLDFIELD PAUL
Fwd; OFT update - Privileged &  Confidential
Letter to Allen Overy 02.02.11.docx.pdf; ATT00001..htm

Begin forwarded message:

From: "Michel, Frederic" <fmiche] 
Date: 2 February 2011 12:46:02 GMT 
To:
Subject: FW: OFT update - ” ■

"Please consider the environ:

The Newspaper Marketing Age 

www.nmauk.co.uk

This e-mail and any attachmei ;ged and are the
property of News Internationa y.for the News
International group, is registers vhose registered
office is 3 Thomas More Squai z43 8054 69), on
whose systems they were generaicu. ii you have received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited or any member of its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information.. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permamehtly delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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2 February 2011

Allen & Overy L LP  
One B ishops Square 
London 
E l  6AD

liKJinuiuyy JfScer

Direct line;

steve.unger@ofcom.org.uk

Dear

News Corporation/BSkyB merger

As you know, on 27 January 2011, the Secretary of State asked the Office of Fa ir Trading 
(“the O FT ”) and Ofcom to advise him on the undertakings offered by News Oorporation in 
lieu of a reference to the Competition Com m ission (“U lL s ”) in relation to its proposed merger 
with BSkyB.

He asked the O FT  under section 93 of the Enterprise Act 2002 for their views on the practical 
and financial viability of the proposals set out in the U lLs, anticipating that the O FT  might 
require O fcom ’s assistance with this. The O FT  has informed us that it does require 
assistance from Ofcom in light of Its sectoral knowledge. He also asked Ofcom, in 
accordance with section 106B of the Act, for advice on the extent to which we think the U lLs 
address the potential impact on media plurality identified in our report. The Secretary of State 
asked Ofcom and the O F T  to respond to him by Friday, 11 April 2011.

In order to provide the assistance and advice sought the OFT  and Ofcom require a full 
detailed understanding of News Corporations proposed undertakings. The O FT  and Ofcom 
have considered the most effective way of carrying out the Secretary of S tate ’s request to 
them, and agreed that it is essential, in order to be able to advise within the time stated, that 
we work together through a collaborative process. W e  also met D C M S  to explain this 
process to them.

This collaborative process will be unworkable unless the OFT  and Ofcom can communicate 
with one another on the basis of a consistent set of information. W e understand from the 
O FT  that your client objects to information provided to the OFT  being shared by the OFT  with 
Ofcom in this process on the basis that the information is confidential.

In light of the roles that Ofcom has been asked to fulfil in this context we can see  no basis 
for News Corporation objecting to the O FT  and Ofcom  sharing any information which News 
Corporation considers is relevant to a full understanding of its proposed undertakings, Ofcom 
of course as a statutory regulator has strict obligations of confidentiality. In order for Ofcom to

Riverside House 
2a Southwark Bridge Road 
London SEl 9HA

Telephone + 
Facsimile +

www.ofcQm.org.uk
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fufill its functions of assisting the O FT  and advising the Secretary of State as set out above it 
needs to consider the same information as the OFT.

W e assume in proposing undertakings in lieu of a reference your client is keen to engage as 
proactively as possib le with the O FT  and Ofcom in the short time available.

That being so, p lease confirm that the O FT  may share with us any information relevant to a 
full detailed understanding of your client’s proposed undertaking which your client has 
provided to it.

Yours sincerely

Steve Unger

CC:

2 of 2
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. <‘om:
Sent:
To:
Subject:
Attachments:

Adam Smith 
27 April 2012 09:45 
OLDFIELD PAUL
Fwd: Restricted; Newscorp /  BSkyB
Restricted - PROPOSED ACQUISITION BY NEWS CORP OF BSKYB - cover letter to 
News covering questions 1 February 2011.pdf; ATT00001..htm; Restricted - 
PROPOSED ACQUISmON BY NEWS CORP OF BSKYB - questions for News 1 
February 2011.pdf; ATT00002..htm

Begin forwarded message:

From: "Michel, Frederic" <finichel
Date: 2 February 2011 12:45:52 GMT
To:r ^
Subject: FW: Restricted: Newscorp / BSkyB

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property of . News International Limited (which is the holding company for the News 
International group, is registered in England under number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IXY, VAT number GB 243 8054 69), on 
whose systems they were generated. If you have received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited or any member of its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message md its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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O f f i c e  o f  F a i r t r a d i n g

Allen & Overy LLP

Your ref 
Our ref 
Date 1 February 2011

Direct line
Fax
Email

(020) 7211 8916
Sheldon.Mills

Dear

News / BSkyB

Information request

Further to our conversation earlier today, and your presentation to us yesterday on the 
proposed undertakings in lieu (UIL) offered by News Corporation (News) to  the Secretary 
of State in relation to the above matter, I attach a list of questions for News in relation to 
the UIL.

These questions are designed to assist the OFT in preparing its advice to the Secretary of 
State under section 93 Enterprise Act 2002 (EA 02) and in particular responding to the 
request in the Secretary of State's letter of 27 January 2011 to the Chief Executive of the 
OFT that the OFT discover whether the UIL would be practically and financially viable. 1 
would also note tha t Ofcom has been asked to provide any assistance the OFT may 
require in considering the UIL, as well as advising the Secretary of State on the potential 
impact of the UIL on the concerns they raised about media plurality in their report of 31 
December 2010.

Given the short time period w ithin which we are required to report to the Secretary of 
State, we would be grateful for a response to these questions as soon as reasonably 
possible. It would greatly assist us if you were able to provide what information you can 
by midday on 3 February 2011, following up w ith  the remaining responses as soon as 
possible afterwards.

J
HA-ESTOR k  people
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^  Disclosure o f information

We have discussed today the question of whether News would be willing to consent to 
the OFT disclosing to Ofcom information provided by News to the OFT. This is an issue 
that 1 have also discussed directly w ith  Andrea Appella at News this afternoon.

We note your position as set out in your email to me of this evening.

Having regard in particular to the fact that the Secretary of State has asked Ofcom to 
provide any assistance the OFT may require in considering the UlL, we w ill revert to you in 
due course in relation to any specific information that w ill need to be disclosed in order to 
facilitate the exercise of our own functions under section 93 EA 02 and/or Ofcom's 
functions under T06B EA 02.

As you have agreed today, we look forward to receiving from you confidential and non- 
confidential versions of your responses to the attached questions, the latter version of 
which may be freely disclosed by us to Ofcom.

We note that your email of this evening states that News 'has legitimate concerns about 
confidentiality o f the information shared w ith you which [ it ]  would only want to be 
circulated on a need-to-know basis and no t discussed widely in intra-government 
com munications'. However, in relation to any specific information or category o f 
information tha t is redacted from your responses, we would ask you to set out the reasons 
why you believe tha t disclosure of tha t information to Ofcom would be detrimental to 
News, having regard to the fact that Ofcom would itself be bound by restrictions on the 
use and further disclosure of such information.

Yours sincerely

Sheldon Mills 
Director, Mergers
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RESTRICTED  - CONFIDENTIAL

PROPOSED ACQUISITION BY NEWS CORP OF BSKYB

QUESTIONS RE UNDERTAKINGS IN LIEU PROPOSAL (1)

1 FEBRUARY 2011

Introduction

1.1. The OFT sets out below questions it has in relation to the undertakings 
in lieu offered by News Corporation (News) in relation to its proposed 
acquisition of the remaining shares in BSkyB Group pic (Sky) (the UlL).

1.2. The questions below are based on the draft text UlL offer submitted to 
the Secretary of State, the memorandum explaining the UlL offer of Allen 
& Overy of 18 January 2011 and the presentation and commentary 
provided by News to the OFT at the meeting on 31 January 2011.

1.3. These questions are designed to assist the OFT in preparing its advice to 
the Secretary of State under section 93 Enterprise Act 2002 and in 
particular responding to the request in the Secretary of State's letter of 
27 January 2011 to the Chief Executive of the OFT, that the OFT 
discover whether the UlL would be practically and financially viable.

1.4. The OFT requests a response to these questions by midday on 3 
February 201 T.

1.5. References to 'slides' are to page numbers of the slide deck supplied to 
the OFT at the meeting on 31 January.

Revenue and costs for NewCo

2.1. Over what period are the revenue streams to Sky News likely to build 
up? Slide 8 states 'NewCo w ill be profitable from day one' but a 
comment in the meeting suggested tha t the income may not be 
immediately in place?.
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2.2. Please clarify how the cost and revenue projections that are detailed in 
the presentation (slides 9 to 14) have been estimated in more detail. 
Specifically, supported by evidence:

2.2.1 .where comparative figures are available, please provide detailed
actual cost and revenue figures for the historic performance of Sky 
News over the last five years;

2 .2 .2 . please provide details for the calculation of the carriage deal 
revenue;

2 .2 .3 . please provide details of any charges to Sky News that w ill be 
renegotiated over the 10-year period;

2 .2 .4 . please provide a detailed breakdown of last year's syndication and 
advertising revenue by component and compare this w ith previous 
years;

2 .2 .5 . where some revenue or charges would be newly created by the 
creation of NewCo, please advise the detailed basis for the 
calculation;

2 .2 .6 . please provide a more detailed breakdown of costs by category, 
comparing actual and projected costs;

2 .2 .7 . if some of the actual or projected costs relate to intra-company 
charges, please explain the nature of the charges and the 
methodology for determining their size. How will these charges be 
determined in the future?;

2 .2 .8 . Where services are provided by Sky, have Sky agreed the bases 
for the projected costs? Who would be the appropriate contact in 
Sky to confirm these costs from their perspective?;

2.2 .9. w hat proportion of the revenue and costs of NewCo will be 
determined by News Gorp through its ownership of Sky?

3 . Risks for NewCo

3.1. Slide 14 identifies events tha t could lead to a reduction in profitability 
through reduced income or increased costs. Please quantify and explain 
the events identified. Please also clarify the period over which the 5 per 
cent inflation assumption is made.

MOD300009364
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3.2. Please detail any other contracts or agreement renewals that come up 
for renewal over the period and account for 5 per cent or more of costs 
or revenue, w ith  a description of the contract, the associated cost or 
revenue and an indication of the likelihood, in your view, of different 
financial outcomes.

/
3.3. From a financial perspective, w hat circumstances could risk a shortfall in 

income or an increase in costs of £1 m or more over the projected period 
and how big is the risk? We note tha t five items are identified in your 
slide 14.

4. Financial structure of NewCo -  balance sheet perspective

4 .1 . Please clarify the expected balance sheet structure for NewCo when it is 
floated on AIM.

4.2. In the meeting, an initial cash injection of £20m was mentioned, but this 
did not seem to affect shareholders funds. Would the cash be provided 
as a loan or as an initial capital injection?

4.3. How would NewCo's balance sheet structure e.g. asset resources 
provide support for any loans NewCo chose to raise?

>
5. Long term viability of NewCb -  the carriage agreement

5.1. Please provide evidence, by reference to equivalent examples, of w hy a 
10 year carriage agreement w ill be of sufficient duration for NewCo to 
be said to  be viable in the long term.

5.2. Please provide relevant evidence on the comparability of the overall value 
of the envisaged carriage fee agreement, relative to industry norms.

5.3. Please explain the assumptions for the pspm fees (see slide 11). How 
does this break down in expected real terms between basic, HD and HD 
exclusivity premium over the years projected? How does this compare 
w ith  other third party channel deals you have entered?

5.4. Please provide details of the lengths of the carriage agreements tha t Sky 
currently has w ith  other providers (see slide 18), including the three 
longest duration carriage agreements.

5.5. Please explain how NewCo's business model, viability and commercial 
position would be impacted by an expiry of the 10 year carriage
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i \-

agreement. In particular, whether the finite nature of the carriage 
agreement would;

5.5.1 .a ffec t NewCo's ability to attract and retain talent;

5 .5 .2 .im pact on NewCo's borrowing ability; and

5 .5 .3 .otherwise impact on NewCo's ability to develop and expand its 
business.

In responding to the questions in this paragraph 5.5, please explain why 
NewCo's position under the UlL would be as strong as its current 

.position w ith in  Sky.

5.6. What would be the impact for NewCo of Sky developing an alternative 
supplier of news programming during the carriage agreement?

5.7. Please specify precisely what would constitute a 'material breach' of the 
carriage agreement (paragraph 4.4(iii) of the UlL and slide 18).

5.8. How w ill any requirements fo r further supply of Sky News, e.g. to new 
media channels, be agreed? Are any additional requirements to be 
included in the contractual arrangements?

Brand licensing agreement

6.1. Please provide the brand licensing agreement w ith  Sky Deutschland (see 
slide 19).

6.2. Please explain w hy the brand licensing agreement is structured in a 7 
year + 7 year + 3 year format given the carriage agreement is for 10 
years (see paragraph 4.5 of the UlL).

6.3. Please specify what would constitute a 'material breach' of the brand 
licensing agreement (paragraph 4.6(iii) of the UlL and page 19 of the 
presentation).

6.4. W hat specific terms in the brand licensing agreement would allow costs 
to increase and w ill any potential increase be capped?

Existing contracts relating to Sky News

7.1. Please provide a full list of third party consents that are required in
relation to  the transfer of Sky News to NewCo (see slide 17). Please
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also confirm the third party consents required for each of the contracts 
listed in paragraph 4.2  of the UlL.

7 .2 . Please confirm what is meant by 'the benefit and burden of all or 
substantially all contracts to which Sky News is party associated w ith  
fixed newsgathering' in paragraph 4.2(iv) of the UlL.

7 .3 . Please provide the length and remaining duration of each of the contracts 
listed in paragraph 4 .2  of the undertakings.

7.4 . Please explain how the expiry of the existing capacity agreement w ith 
Arqiva in respect of the broadcast of Sky News on Freeview w ill impact 
upon the business of NewCo (para 4.2 (ii) UlL).

8. Operational agreements

8.1. Please provide details of the staff currently engaged principally in the Sky 
News business who w ill not transfer to NewCo (paragraph 4.1(ii) of the 
UlL).

8.2. Please comment on the absence of a non-solicitation obligation in 
relation to the s ta ff transferred to Sky News.

8.3. Please explain which assets (including personnel, licences, contracts 
etc.) of the Sky News business w ill not be transferred to NewCo 
(paragraph 4 .1(i) of the UlL).

8.4. Please comment on what is meant by 'Arrangements w ill also be made 
for NewCo to\have the use of assets which are not used exclusively in 
the Sky News business on normal market terms if so requested by 
NewCo'(paragraph 4 .1(i) of the UlL). Specifically:

8.4 .1, what assets are envisaged and how extensive are they?

,8 .4 .2 .how are 'normal market terms' to be agreed?

8 .4 .3 .w hat is the position in the event tha t terms could not be agreed?

8.5. Please explain what would happen in the event that Sky and NewCo 
were unable to agree operational agreements as detailed on page 20 of 
the presentation and paragraph 5.1 of the UlL.
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8.6. Please explain how, in practical terms, NewCo will be independently 
viable given its physical proxim ity to Sky (in terms of the lease of the 
Sky News land and buildings).

9. Shareholding structure in NewCo

9.1. Please explain what you believe would be likely to happen to the 
shareholder profile o f NewCo once it was admitted to  trading.

9.1.1. Would the existing shareholders of Sky wish to retain shares in 
NewCo?

9.1.2. What could the impact be on NewCo of a large number of its 
shares changing hands soon after admission to trading?

9.2. Please provide the investment bank opinion confirming NewCo would be 
appropriate for admission to trading on AIM (referred to in slide 25).

9.3. Please explain what legal form the voting restriction in paragraph 3.1 (i) 
of the UIL would take,' other than the restriction in the UlL.

10. Governance of NewCo

10.1. Please explain what protection there would be against NewCo amending
the protections detailed in page 21 of the presentation intended to be 
built into its Articles of Association (so as to  provide superior corporate 
governance protections to those required by an AIM listing). (Note; 
NewCo would not be a signatory to the UIL). . -

10.2. Please comment on how the board of NewCo would be determined and 
appointed. Please confirm whether NC or Sky would have any 
representatives on the board.

11. Implementation of the UIL

11.1. Please explain why a 9 month period would be required in the event that
the trahsactiori is riot fecommehded’ to effe'ĉ ^̂  Sky News
into a publicly traded company (paragraph 2.1 of the UIL and slide 23). 
Please explain whether, and if so, why, this is the shortest time that is 
feasible.

11.2. Please explain why, in the event that the transaction is not 
recommended, no interim protection would be required for the period 
pending 'sp in -o ff of Sky News.
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rom:
Sent:
To:
Subject:
Attachments:

Adam Smith 
27 April 2012 09:47 
OLDHELDPAUL
Fwd; Response to OFT questionnaire

,CO-#13383197-v6-Response_to_OFT_request_l_February.pdf; ATT00001..htm; CO-# 
13387996-vl-Annex_2
_-_Trade_Mark_Licence_Agreement_-_Sky_SI<y_Deutschrand.PDF; ATT00002..htm; 
CO-#13398062-vl-Annex_3
_-_Summary_of_licence_provisions_on_transfer_term_and_duration.PDF; 
ATT00003..htm; CO-#13398035-vl-Annex_4_-_AIM_Opinion_Letter.PDF; 
ATT00004..htm; CO-#13387963-vl-Annex_5_l_-_Sky_Voting_Agreement_dated_21 
_September_2005.PDF; An00005..htm; CO-#13388002-vl-Annex_5_2 
-■_Sky_Memorandum_dated_19_October_2005.PDF; ATT00006..htm; CO-# 
13391685-v2-Annex_l_-_NewCo_Business_Plan.pdf; ATT00007..htm

Begin forwarded message:

From: "Michel, Frederic" <fmiche 
Date: 4 February 2011 17:08:26 G. 
To:

fV^trrH' <bv\.

Subject: FW: Response to OFT q

,Please find attached the response to the 01 

Andrea

hg.

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property of News International Limited (which is the holding company for the News 
International group, is registered in England under number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IX Y , VAT number GB 243 8054 69), on 
whose systems they were generated. If you have received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited or any member o f its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.
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12. News' future acquisition o f shares in NewCo

12.1. Please explain why the fact tha t further acquisition of shares by News 
would be subject to  the takeover code and could lead to a 'relevant 
merger situation' (slide 24) means tha t a non-reacquisition clause is not 
required to  be included in the UIL. In providing your answer, please 
explain why the standard provision in OFT undertakings in lieu does not, 
in your view , apply in this situation.

13. Monitoring

13.1. Please explain your view that the structure of NewCo, and the 
obligations imposed on it, would reduce the monitoring burden on the 
OFT in terms of compliance w ith  the UIL.

13.2. Please explain whether you believe there would be value in having a 
monitor appointed (potentially w ith  an arbitrator function in relation to 
the obligation on News to agree further agreements).

14. Clear-cut standard for UIL

14.1. Please explain why you believe the UIL satisfy the 'clear cu t' standard 
tha t the OpT applies in relation to UIL, in particular w ith regard to;

14.1.1. the dependence of NewCo on Sky for its principal revenue 
stream, having regard to  the fin ite duration of the carriage 
agreement and the brand licensing agreement;

14.1.2. the fact tha t the brand licensing agreement is terminable in 
the event of a change of control o f NewCo; and

14.1.3. the nature and extent of the ongoing links between Sky and 
NewCo.

15. Other queries on the UIL

15.1. Please explain why post-closing. Sky should be treated as ah 'A ffilia te ' 
of News for the purposes of paragraph 6.3 of the UIL.

OFT
1 February 2011
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This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. I f  you are not the addressee indicated in this 
message (or responsible for delivery o f the messa:ge to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business o f News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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Deutsche Bankm J.EMorgan C a z e n o v e

News Corporation 
1 Virginia St., 
Wapping 
London E98 ISN

February 2011

PRIVATE AND CONFIDENTIAL

Dear

Re: Demerger of Sky News

As requested, we have reviewed the proposed corporate structure and governance 
arrangements for Sky News. We have also reviewed the proposed business plan, together 
with the assumptions underlying it, and the key commercial sensitivities. Based on these 
proposals we would expect that the key elements of the investment case for Sky News would 
be: ' ,

- a robust independently managed news provider;
- a stable and growing profit stream backed by long term carriage arrangements; and
- a high level o f cash conversion to support future investment.

Based upon this review and on the assumption that the envisaged proposals are carried out 
and the AIM rules are complied with by Sky News (including the appointment of a 
NOMAD), as of today's date, we believe Sky News would be appropriate for admission to 
AIM. '■ “ ■

Yours sincerely

For and on behalf of

Deutsche Bank AG

Deutsche Bank AG is authorised under German Benking Law (competent authohty: BaFin -  Federal Financial 
Supervisory Authority) and authorised and subject to limited regulation by the Finandai Services Authority; a 
member o f the London Stock Exchange. Deutsche Bank AG is a joint stock corporation with limited liebility 
incorporated in the Federal R ^u b iic  o f Genuany HRB 30 000 District Court of Frankfurt am Main; Branch 
Registration in England and Wales BRC00005; Registered Acdress; Winchester House, 1 Great Winchester 
Street. London EC2N 2DB (OAitDO) Details about the extent o f our authorisation and regulation by the Financial 
Services Authority are availabie on request or from www.db.com/en/content/eu_disdosures.htm

IP Morgan Cazenove

J ^ . Morgan LM.

125 London iA^l, London, EC2Y 5AJ 

Tel: »44 (0)20 7777 2000 • Fax; *44 (0)20 7777 4744 

Registered in England i  Wales No. 2486tS. Registered Office 125 London Wall. London, EC2Y 5AJ.

Authorised ard regdated by the Fna'dal Services Authority. 

J.P. Morgan Cazenove is a marketing name used by J.P. Morgan Securities Ltd
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n

Deutsche Bank AG is authorised under German Banking Law (competent authority: BaFin -  Federal Financial 
Suoervisory Authority) and authorised and subject to limited regulation by the Rnandai Services Authority; a 
member o f the London Stock Exchange. Deutsche Bank AG is a joint stock corporation with limited Nabillty 
incorporated in the Federal R ^ u b lic  o f Germany HRB 30 000 Oisthct Court o f Frankfurt am Main; Brancrt 
Registration in England and Wales BRC00005; Registered Address; Winchester House. 1 Great Winchester 
Street,' London EC2N 2DB (04/G9] Details about the extent o f our authorisation and-regulation by the Rnandai 
Services Authority are available on request or from 'Mww.db.com/en/contentfeu_disclosures.htm

J.P. Morgan L&L

125 Londoh Wall. London, EC2Y 5AJ 

Tet *44 (0)20 7777 2C00 • Fait;-r44 (0)20 7777 4744 

Registered in E n g i^  iW a ies No. 248609. Registered Office 125 London VV l̂. London, EC2Y 5AJ.

Authchsed and regUated by the Finardal Services Authority. 

J.P. Morgan Cazenove is a marketing name used oy J.P. Morgan Securities Ltd
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BRITISH SKY BROADCASTING GROUP pic

and

BSKYB HOLDCO, INC

and

NEWS UK NOMINEES UCVnTED

and

NT:WS CORPORATION

VOTING AGREEMENT
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. .om:
Sent:
To:
Subject:
Attachments:

Adam Smith______________
27 April 2012 09:47 
OLDRELD PAUL
Fwd: OFCOM request for information
NC_SI<y_UIL_-_request_for_information_to_NC_03-02-2011.pdf; ATT00001..htm

Begin forwarded message:

From: "Michel, Frederic" <fmichelf
Date: 4 Februarv2011 17:08:45 GNIT
To:
Subject: FW: OFCOM request for information

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.mnauk.co .uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property of News International Limited (which is the holding company for the News 
International group, is registered in England under number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IXY, VAT number GB 243 8054 69), on 
whose systems they were generated. If you have received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited or any member of its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or . 
deliver this message or its attachments to anyone* Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News Aonerica 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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3 February 2011

News Corporation 
3 Thomas More Square 
London 
E98 1EX

STEVE UNGER
P artn e r Strategy, Chief Economist 
and Technology

Direct line;
Direct fax; 020 7981 3706

Dear Jeff,

N ew s C o rpo ra tion /B SkyB  m erger U lL s  -  request fo r  Inform ation

1 am writing to request information in connection with O fcom ’s assessm ent of the 
undertakings offered by News Corporation in lieu of a reference to the Competition 
Comm ission in respect of its proposed merger with British Sky Broadcasting pic (“BSkyB ”),. 
This request is made on an informal basis.

B ackg round

On 27 January 2011, the Secretary of State asked the Office of Fair Trading (“the O FT ”) and 
Ofcom to advise him on the undertakings offered by News Corporation in lieu of a reference 
to the Competition Com m ission (“U lLs") in relation to its proposed merger with BSkyB.

He asked the O FT  under section 93 of the Enterprise Act 2002 for their views on the 
practical and financial viability of the proposals set out in the U lLs, anticipating that the OFT  
might require Q fcom ’s assistance with this. The O FT  has informed us that it does require 
assistance from Ofcom in light of its sectoral knowledge. He also asked Ofcom, in 
accordance with section 106B of the Act, for advice on the extent to which we think the U lLs 
address the potential impact on media plurality identified in our report,

W e are requesting information from you in order to inform this work.

Inform ation requested

Nevys Corporation is requested to provide Qfcom with the information specified in the annex. 
The specified information is requested to be provided in the manner and form specified, by 
sending it in electronic or hard copy format to C live Carter or giving it to Clive Carter in 
person at: Ofcom, 2a Southwark Bridge Road, London, SE1 9HA. P lease e-mail your 
response to clive.carter@ofcom.orq.uk. P lease  provide the information by m idday on 
M onday 7 Feb ruary  2011.

1 of 5

MOD300009432

mailto:clive.carter@ofcom.orq.uk


For Distribution to CPs

Further information

If the questions we are asking do not capture any further information you consider of 
relevance to our work, please provide it.

Confidentiality

In the response please indicate out in a separate annex marked “Confidential information” 
any document or information which you consider to contain confidential information and 
supply a written explanation as to why it should be treated as such. You should also supply 
an edited paper and/or electronic version of the document or information or answer.

It is for Ofcom to determine whether or not the information is to be disclosed in accordance 
with Part 9 of the Enterprise Act 2002. Information provided will be disclosed to the O FT  
should we consider it relevant to their work.

Offences

1 draw your attention to section 117 of the Enterprise Act 2002 (a copy of which is enclosed) 
which sets out the offences created by the Act in relation to the provision of fa lse or 
m isleading information to Ofcom in connection with its functions under Part 3 of the Act.

Yours sincerely,

Steve Unger

CC:

2 of 5
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Annex: Information request -  News Corporation

A. Financial independence of Newco

1. P lease specify the basis upon which you intend to calculate the “market rate” that you 
propose to be charged for the following revenue or cost items, explaining the basis for 
calculation if the charge is proposed to either above market rate (in terms o f revenues) or 
below market rate (in terms of costs)

a. Carriage deal with Sky .
b. Carriage d^als with third parties
c. Sky Brand licence fee costs
d. Costs associated with land and building lease
e. Facilities and support costs
f. B roadcast & creative costs
g. Technology costs

2. P lease provide detail on the proposed contractual terms for the following main revenue 
and cost agreements, with particular reference to the points below

II.

Carriage agreement
i. How has the subscriber fee been calculated? Is it based on the total 

number of Sky subscribers, or on only those that have access to Sky 
News, or subscribers to a particular package sold to Sky customers? Is it 
based in any way on viewers on the DTT platform?
To what extent would the carriage fee be affected by a fall in subscriber 
numbers? To what extent is the rise guaranteed as opposed to being 
dependant on specific market developments (e.g. rise in Sky  HD 
subscribers)? W ill there be a fixed fee component that would guarantee a 
minimum level of income, or som e other form of minimum revenue 
guarantee? ,
Would Newco be free to drop exclusivity on HD contractually? W hat would 
be the effect op total carriage revenue for Newco, under a non-exclusivity 
scenario, including possible other sources of revenue in your view e ĝ. 
third party carriage fees from other platforms?
What provision would there be for amendments to contractual terms 
and/or break clauses for each of (a) Newco and (b) Sky; and how would 
these be triggered (e.g. new market / technical developments such as 
greater use of HD content on DTT, or 3DTV)?

III.

IV.

b. Brand licensing agreement
i. How has the Brand licence fee of 5% been arrived at? How does this 

compare with sim ilar market rates?
ii. What would be the rights and restrictions on the brand licensing 

agreement? Would if  allow for example distribution of the Sky News 
channel on alternative platforms or to other platform operators 
internationally?

iii. W hat provision would there be for amendments to contractual terms 
and/or break clauses for each of (a) Newco and (b) Sky; and how would 
these be triggered?

3 of 5
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c. Ad sales agreement
i. What are the underlying assumptions made on the growth of TV  

advertising underpinning the assumptions on Newco advertising 
revenues?

ii. What would be the costs associated with the provision of ad sa les services 
by Sky to Newco?

iii. What provision would there be for amendments to contractual terms 
and/or break clauses for each of (a) Newco and (b) Sky; and how would 
these be triggered?

d. Other revenues
i. What are the underlying assumptions (including volume assumptions) 

used in calculating revenue from other platforms including mobile T V  and 
tablets?

ii. P lease provide details in relation to the terms of the existing Sky News 
syndication agreements (duration, end date(s), including optional end- 
dates/options to extend, revenues associated) and assumptions used in 
the forward projection of syndication revenues in your model

3. P lease provide details of any other anticipated limitation on Newco’s ability to diversify 
future revenue sources, including but not limited to:

a. limitations to new contracts of wholesale news provision by Newco to third parties
b. limitations on international distribution of Sky News channel
c. limitations to content syndication
d. any non-compete agreements

4. P lease provide detail on the proposed terms for the following potential contracts between 
Newco and Sky:

a. Land and building lease (as identified in the U lLs and in the slides sent to Ofcom 
on dated 2 February 2011)

b. Broadcast and creative services (as identified in slides to Ofcom)
c. Facilities and support costs ((as identified under the overall heading of overhead 

and corporate within slides to Ofcom)
d. Broadcast and technical services agreements (as identified in the UI Ls)
e. Production if there is any proposal for provision of services by Sky to Newco or 

use of Sky assets by Newco

5. P lease provide a detailed breakdown of the anticipated technology and production costs 
items (identified in slide 13 of the s lides sent to Ofcom) for Newco, by

a. Paym ents to Sky, indicating the specific cost items
b. Payments to 3'̂ '̂ ,parties, indicating the specific cost items
c. Internal Newco costs, indicating the specific cost items

6. P lease provide details of platform access costs (for example, conditional access and 
EPG ) for Newco access to Sky platfornij^and indicate which cost item they have been 
included in within the slides sent to Ofcom.

7. P lease provide the specific assumptions in relation to the projected marketing costs 
(included in the slides to Ofcom under ‘overhead / corporate’ on slide 10). How is it 
proposed to market the Newco service, and who will undertake this activity? What 
proportion of the total costs for marketing the Newco service will be funded by Newco 
itself as opposed to Sky?

4 of 5

MOD300009435



For Distribution to CPs

8. How far are Sky News and Sky Sports News integrated today, and what barriers may 
there be in separating these out? W hat arrangements, are going to be put in place for the 
sharing of assets and resources between Newco and Sky Sports News operations?
W hat assets and resources are likely to be covered by these arrangements?

9. What will be the arbitration process for resolving any contractual disputes, related for 
example to contract variations or renegotiations?

B. Shareholding composition

10. Following the proposed share transfer, what would the structure of Newco shareholdings 
be, based on the current Sky shareholding structure? Which organisations would hold 
more than 1% of Newco shares, and what would their shareholding be?

C. Governance

11. W ho would Cha ir the Newco Board? W ould it be an independent director?

12. What would be the process to ratify the independence of Newco non-executive directors?

13. Would the Newco editor be a member of the Newco Board? i

14. Would the Newco Board put in place specific arrangements to assum e overall 
responsibility and accountability on editorial policies and decis ions?

15. What would be the practical arrangements for appointment and removal of the editor and 
other senior editorial roles of Newco, as w e ll as creation of new senior editorial roles in 
Newco?

5 of 5
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,rom:
Sent:
To:
Subject:

Adam Smith 
27 April 2012 09:47 
OLDFIELD PAUL 
Fwd: <no sub]ect>

Begin forwarded message:

From: "Michel, Frederic" <fmichel
Date: 5 February 2011 22:19:35 GMT 
To
Subject: <no subject>

Ofcom BSkyB bid data questioned 
By Ben Fenton
Financial Times, 5 February 2011, p. 2

Opponents of News Corp's proposed bid for British Sky Broadcastingare using misieading figures to make the 
point that the combined company would have an overpowering position in the UK, a leading media figure said 
on Friday, writes Ben Fenton .

David Eistein, former chief executive of Channei 5 and before that, head of programming for BSkyB, said 
numbers included in Ofcom's initial report on the bid showed the hypothetical merged company would hold a 
23.7 per cent share of news consumption by UK adults, while the BBC held 43.5 per cent.

But he said that consumption of News Corp's UK newspapers should not be counted in the same way as TV 
news because much of what people read there was not news but features, puzzles or other material.

Revising those figures, and removing the services Sky News provides for independent radio stations and 
Channei 5, wouid leave the combined entity with 11.8 per cent and the BBC on 54.5 percent, Mr Eistein said.

He was speaking at a seminar in London discussing the bid. There, lawyers agreed that the government's 
investigation of whether the takeover would reduce plurality - the diversity of voices in the UK media - below 
a sufficient level, would eventually be a subjective decision for politicians because there was no legal 
definition of "sufficiency".

"Please consider the environment before printing this e-mail" -

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property of News International Limited (which is the holding company for the News 
International group, is registered in England under number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IXY, VAT number GB 243 8054 69), on 
whose systems they were generated. If you have received this e-mail in error, please notify
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the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited or any member of its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.

This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk.

lunications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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. rom:
Sent:
To:
Subject:
Attachments:

Adam Smith
27 April 2012 09:50 
OLOnELD PAUL
Fwd: Response to OFT request for information
CO-#13427570-v6-Response_to_OFT_questions_7_February.pdf; ATT00001..htm

Begin forwarded message;

From: "Michel, Frederic" <fmiche
Date: 8 February 2011 21:16:00 GMT_________________
T o_____________________________________________
Subject: Fwd: Response to OFT request for information

See attached...let me know feedback...

Frederic Michel
Director, Public Affairs, Europe
News Corporation

Tel:
Mol

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers;

www.nmauk.co.uk<http://www.nmauk.co.uk/>

This e-mail and any attachments are confidential, may be legally privileged 
and are the property of News International Limited (which is the holding 
company for the News International group,_ is registered, in Epgland .under 
number 81701 and whose registered office is 3 Thomas More Square, London 
E98 IXY, VAT number GB 243 8054 69), on whose systems they were 
generated. If you have received this e-mail in error, please notify the sender 
immediately and do not use, distribute, store or copy it in any way. Statements 
or opinions in this e-mail or any attachment are those of the author and are not 
necessarily agreed or authorised by News International Limited or any 
member of its group. News International Limited may monitor outgoing or 
incoming emails as permitted by law. It accepts no liability for viruses 
introduced by this e-mail or attachments.
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This message and its attachments may contain legally privileged or 
confidential information. It is intended solely for the named 
addressee. If you are not the addressee indicated in this message 
(or responsible for delivery of the message to the addressee), you 
may not copy or deliver this message or its attachments to anyone. 
Rather, you should permanently delete this message and its 
attachments and kindly notify the sender by reply e-mail. Any 
content of this message and its attachments that does not relate to 
the official business of News America Incorporated or its 
subsidiaries must be taken not to have been sent or endorsed by any 
of them. No representation is made that this email or its 
attachments are without defect.
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r-rom:
Sent:
To:
Subject:
Attachments:

Adam Smith <
27 April 2012 W s i  -------------------------------
OLDFIELD PAUL
Fwd: News Corporation/BSkyB Merger UILs - letter from Steve Unger 
Letter to Jeff Palker 09.02.11.pdf; ATT00001..htm

Begin forwarded message:

From: "Michel, Frederic" <fmichelf
Date: 9 February 2011 17:35:51 GMT 
To:̂
Subject: Fwd: News Corporation/BSkyB Merger UILs - letter from Steve Unger

Frederic Michel
Director, Public Affairs, Europe 
News Corporation

From: Steve Unger [mailto 
Sent: Wednesday, February 09, 2011 03:48 PM

Subject: iNews L^orporation/asKya Merger uu^s - leuer irom î reve ungef 

Dear

Please find attached a letter from Steve Unger.

Yours sincerely
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: Ofcom
Riverside House 
2a Southwark Bridge Road 
London SEl 9HA

www'.ofcom.org.uk<blocked: :http://www.ofcom.org.uk/>

For more information visit www.ofcom.org.uk

This email (and any attachments) is cprifidential and intended for the use of 
the addressee only.

If you have received this email in error please notify the originator of the 
message and delete it from your system.

This email has been scaimed for viruses. However, you open any attachments 
at your own risk.

Any views expressed in this message are those of the individual sender and do 
not represent the views or opinions of Ofcom unless expressly stated 
otherwise. '

:je ^  ;je :je :je :je :je :je ^  :je ^  :je :je % :je :je ^  ^  :je :je :je ^  :je :je :je ^  :je :je :je :je :je :je :je :je :je :je :je ^  :je :je :je ^  :je 9|: ^  ^

This email has been scaimed by the MessageLabs Email Security System. 
For more information please visit http://www.messagelabs.com/email

This message and its attachments may contain legally privileged or 
confidential information. It is intended solely for the named addressee. If you 
are not the addressee indicated in this message (or responsible for delivery of 
the message to the addressee), you may not copy or deliver this message or its 
attachments to anyone. Rather, you should permanently delete this message 
and its attachments and kindly notify the sender by reply e-mail. Any content 
of this message and its attachments that does not relate to the official business 
of News America Incorporated or its subsidiaries must be taken not to have 
been sent or endorsed by any of them. No representation is made that this 
email or its attachments are without defect.

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers:

www\nmauk.co.uk<http://www.nmauk.co.uk/>
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This e-mail and any attachments are confidential, may be legally privileged 
and are the property of News International Limited (which is the holding 
company for the News International group, is registered in England under 
number 81701 and whose registered office is 3 Thomas More Square, London 
E98 IXY, VAT number GB 243 8054 69), on whose systems they vyere 
generated. If you have received this e-mail in error, please notify the sender 
immediately and do not use, distribute, store or copy it in any way. Statements 
or opinions in this e-mail or any attachment are those of the author and are not 
necessarily agreed or authorised by News International Limited or any 
member of its group. News International Limited may monitor outgoing or 
incoming emails as permitted by law. It accepts no liability for viruses 
introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or 
confidential information. It is intended solely for the named addressee. If you 
are not the addressee indicated in this message (or responsible for delivery of 
the message to the addressee), you may not copy or deliver this message or its 
attachments to anyone.. Rather, you should permanently delete this message 
and its attachments and kindly notify the sender by reply e-mail. Any content 
of this message and its attachments that does not relate to the official business 
of News America Incorporated or its subsidiaries must be taken not to have 
been sent or endorsed by any of them. No representation is made that this 
email or its attachments are without defect.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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9 February 2011

News Corporation 
3 Thom as More Square 
London 
E98  1EX

STEVE UNGER
P a rtn e r  Strategy, Chief Economist 
and Technology

Direct line: -1 |
Direct fax: 020 79813706

steve.unger@ ofcom .org.uk

D e a r____

News Corporation/BSkyB merger UlLs

1 am now writing to you with a number of issues which we consider to be central to our 
advice as requested by the Secretary of State on the extent to which we think the U lLs 
address the potential impact on media plurality identified in our report.

In that context, we have considered News Corporation's various responses to the 
information requests from the O FT  and Ofcom, including the latest response to the OFT 's 
questions dated 7 February 2011.

Having carefully considered the proposed U lLs  and your responses, we remain concerned 
about the extent to which the proposed U lLs address the impact on media plurality as 
identified in our report.

In meeting those concerns, it is our view that the proposed U lLs  need to include;

1. The board of Newco to consist of a majority of independent directors. “Independent 
directors” being directors which have no other News Corporation or News Corporation 
associated interest;

2. W e would expect the board of Newco, including the independent non executive 
directors, to have a combination of both senior editorial and business 
experience/expertise;

3. The Chairman of Newco be an independent non executive;

4. The creation of a sub-committee of the board of Newco to deal with editorial matters 
(“the Board Editorial Committee”):

i) Mem bers of the Board Editorial Committee to contain a majority of independent 
non executive board members,' one of whom is the Chair of the Board Editorial

1 of;
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■ Committee. W e would expect the Chair to have senior editorial experience and 
expertise. ,

ii) W e would expect the terms of reference for the Board Editorial Committee to 
include;

- the editorial independence aind integrity of Sky News
- the hiring, firing or replacement of the Sky News Editor and all key editorial 

appointments (including any material changes in terms and conditions 
which could give rise to constructive dism issal)

- any changes to the authority, reporting relationship and consultation rights 
of the Sky News Editor

P lease  note that in the context of assisting the O FT  with its advice to the Secretary of State 
there are a number of other issues which we consider to be significant which we understand 
the O F T  are intending to address with you and this letter does not therefore cover any of 
these issues.

A s  you know the Secretary of State has requested our advice by Friday 11 February. We 
therefore need a response from you by m idday tomorrow. W e would be happy to meet to 
d iscuss these matters at any time if that would be useful. ,

Yours sincerely

Steve Unger

CC:

2 of 2
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i-rom:
Sent:
To:
Subject:
Attachments:

Adam Smith 
27 April 2012 09:51 
OLDRELD PAUL
Fwd; Restricted - News /  Sky - letter on key points re UIL from OFT
Restricted - News - Sky - letter on key points 9 January 2011.pdf; ATT00p01..htm

Begin forwarded message:

From: "Michel, Frederic" <finiche
Date: 9 February 2011 17:36:58 GMT 
To:
Subject: Fwd: Restricted - News / Sky - letter on key points re UIL from OFT

From: Nathan Hinchliffe [mailto[
Sent: 09 February 2011 03:58 PM 
To:̂  
rr:

Subject: Restricted - News / Sky - letter on key points re UIL from OFT 
Importance: High 
Sensitivity: Confidential

D ea r

P le a s e  find a ttached a  letter from  S h e ld o n  M ills;

T h a n ks

Admin
Support to the Mergers Branchj Mergers | Office of Fair Trading 
Fleetbank House j 2-6 Salisbury Square] London EC4Y 8JX j T: 

F: 020 7211 8505
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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 and intended solely for the 
use of the individual or entity to whom they are addressed. If you are not an intended recipient, please 
notify administratonaoft.asi.aov.uk immediately.

The Office of Fair Trading

Fieetbank House, 2-6 Salisbury Square, London EC4Y 8JX Switchboard (020) 7211 8000 Web Site: 
httD://www.oft,aov.uk

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

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 message and its attachments may contain legally privileged or 
confidential infonhation. It is intended solely for the named addressee. If you 
are not the addressee indicated in this message (or responsible for delivery, of 
the message to the addressee), you may not copy or deliver this message or its 
attachments to anyone. Rather, you should permanently delete this message 
and its attachments and,kindly notify the sender by reply e-mail. Any content 
of this message and its attachments that does not relate to the official business 
of News America Incorporated or its subsidiaries must be taken not to have 
been sent or endorsed by any of them. No representation is made that this 
email or its attachments are without defect.

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers:

wwTv.nmauk.co .uk

MOD300009454



For Distribution to CPs

This e-mail and any attachments are confidential, may be legally privileged 
and are the property of News International Limited (which is the holding 
company for the News International group, is registered in England under 
number 81701 and whose registered office is 3 Thomas More Square, London 
E98 IXY, VAT number GB 243 8054 69), on whose systems they were 
generated. If you have received this e-mail in error, please notify the sender 
immediately and do not uSe, distribute, store or copy it in any way. Statements 
or opinions in this e-mail or any attachment are those of the author and are not 
necessarily agreed or authorised by News International Limited or any 
member of its group. News International Limited may monitor outgoing or 
incoming emails as permitted by law. It accepts no liability for viruses 
introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.

f
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OFFICE OF Fa ir t r a d in g

A lle n  &  O v e ry  LLP  
B y  em a il

c c .  S te v e  U nge r, O fco m

Y o u r  re f 

O u r ref 

D a te 9 Feb rua ry  2011

D ire c t  line  ___________________

Fax  ( 0 2 0 )7 2 1 1  8 9 1 6

Em ail

D ea r

P ro p o se d  a cq u is it io n  o f B S k y B  by  N e w s  C o rp

1 re fer to  th e  p ro p o sed  unde rtak in g s  in lieu  (UIL) o ffe re d  by  N e w s  C o rp o ra t io n  (N ew s) to  

th e  S e c re ta ry  o f S ta te  in re la tion  to  th e  a b o ve  m atte r, as w e ll a s  yo u r re sp o n se s  to  ou r 

q u e s t io n s  o f  1 Feb rua ry  and 7 Feb ruary .

T he  O F T  has  co n s id e re d  ca re fu lly  yo u r re sp o n se s  to  bo th  se ts  o f  q u e s t io n s  in te rm s  o f 

de te rm in in g  w h a t  a d v ice  it shou ld  p ro v id e  to  th e  S e c re ta ry  o f S ta te  under s e c t io n  93  
E n te rp r ise  A c t  2 0 0 2  (EA  02) in p a rt ic u la r  as to  w h e th e r  the  U IL w o u ld  be p ra c t ic a lly  and 

f in a n c ia lly  v ia b le  and e ffe c t iv e  o ve r th e  m ed iu m  and  long  term .

G iv en  th e  lim ite d  t im e  rem a in ing  in w h ic h  th e  O F T  is  requ ired  to  repo rt b a ck  to  the  
S e c re ta ry  o f  S ta te , th e  O F T  does  no t p ro p o se  to  engage  in a d e ta iled  c o n s id e ra t io n  o f 

re v ise d  w o rd in g  fo r th e  UIL. H o w e ve r , th e  O F T  b e lie v e s  it is app rop r ia te  a t th is  po in t fo r it 
to  id e n t ify  to  N e w s  a num ber o f key  a rea s  w h e re  th e  O F T  has c o n ce rn s  th a t  th e  UIL m ay 

no t be p ra c t ic a lly  and  f in a n c ia lly  v ia b le  o ve r th e  m ed ium  and long  te rm .

r \

IN'V'ESTOR K  PEOPI.E
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1. Absence of a non-reacquisition obligation

Firstly, the OFT is concerned at the lack of a hon-reacquisition clause in the UlL. In your
response to the OFT questions of 7 February (paragraph 2.16), you gave the following
reasons why you believed that such an obligation was not justified:

(i) the proposed UlL seeks to preserve the status quo including all the regulatory 
protections provided for by the EA 02;

(ii) an outright ban on future acquisitions of shares would go beyond what is necessary to 
protect the sufficiency of plurality, creating a discriminatory and unjustifiable regulatory 
asymmetry against News;

(iii) this case must be distinguished from the ordinary example of a merger where there is a 
competition issue for two reasons:, (i) News already has a 39 .14 per cent shareholding 
in Sky; and (ii) there would be no competition issue raised by the Transaction so that 
protections ordinarily needed to preserve the commercial freedom of a fully 
independent competing business need not apply; and

(iv) any further acquisition of NewCo shares by News would lead to a "relevant merger 
situation" with consequent statutory regulatory approvals under the EA 02.

In relation to each of these points in turn:

(i) in a very literal sense, UlL normally involve a change to the status quo, in so far as 
they normally contain a non-reacquisition obligation which was not present previously; 
in relation to the EA 02 situation, see (iv) below;

(ii) the OFT's concern about reacquisition is based on the practical viability of the UlL over 
the medium and long term, not on the protection of plurality;

(iii) neither of the factors that News uses to distinguish this case from the ordinary 
example of a merger where there is a cornpetition issue are meaningful; the fact that 
News already has a shareholding in Sky is irrelevant: the non-reacquisition obligation 
would take account of that fact; the fact that there are no competition issues does not 
mean that the UlL do not need to be practically viable over the medium and long term 
in order to operate to protect plurality; and
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(iv) the existence of jurisdiction under the EA 02 (in particular given the share of supply 
test) would frequently be the case in relation to competition UIL; this does not obviate 
the need for a non-reacquisition clause.

The OFT would also note that News' response ignores the practical justification for such a 
restriction. A key reason why such restrictions are inserted as 'standard' obligations in 
UILs is to prevent the improper use of public resources on a repeated public investigation. 
The OFT sees no reason why this reason is not applicable here. In other words, the 
obligation would be intended to prevent a further public investigation into the acquisition 
by News of the business that it has divested (in this case, spun-off). It is clear to the OFT 
that the absence of a non-reacquisition obligation is a practical issue that could undermine 
the operation of the UIL in the event of an attempt by News to re-acquire Sky News after 
the UIL have been accepted. The OFT notes in this respect that the Secretary of State has 
asked the OFT whether the UIL would be effective over the 'medium and long term'.

As News will be aware, such clauses are normally drafted as being 'subject to OFT prior 
written consent'. To the extent that News wished in the future to increase its shareholding 
in Newco> it would therefore be free to seek OFT approval to do so on the basis that there 
had been a change in circumstances meriting a waiver of the obligation.

Please confirm whether News' final position remains that it would not be willing to provide 
any form of non-reacquisition obligation in the UIL.

2. Non terrriination of the carriage and brand licensing agreement

Secondly, the OFT has concerns at the absence of any ongoing commitment to the 
Secretary of State in relation to the continued performance of News' obligations under the 
carriage agreement and brand licensing agreement foreshadowed respectively in 
paragraphs 4.3 and 4.5 of the UIL.

In your response to the OFT questions of 7 February (paragraph 2.16), you gave a number 
Of reasons why you believed that such an obligation was unnecessary:

(i) there is no reason to believe that NewCo would not be in a position to enforce its 
contractual rights;
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) (ii) News is prepared to commit to a more specific dispute resolution mechanism if the 
OFT considers that an ad hoc mechanism is needed;

iii) these mechanisms will be more than sufficient to enable NewCo to protect its own 
interests; and

(iv) News does not believe that it would be appropriate for the OFT to have an ongoing 
monitoring role in this context where there is every reason to believe that News' 
compliance with its contractual commitments will be effectively self-policing.

The OFT understands these arguments. The OFT considers that â dispute resolution 
mechanism would be important in the UIL in order to facilitate resolution of contractual 
disagreements. However, these arguments do not detract from the essential proposition 
that the ongoing practical and financial viability of Newco is dependent on the carriage and 
brand licensing agreements with News. The OFT therefore considers that it would be 
appropriate to ensure the performance of those agreements for the period contemplated in 
the UIL. Specifically:

(i) in comparison to News, Newco would be a small business with limited resource to 
engage in an extended dispute with News; given the importance of the carriage and 
brand licensing agreement to the UIL, the OFT believes it is questionable whether it 
would be sufficient for the success of the UIL to rest solely on Newco's ability to 
enforce its contractual rights; and

a

(ii) although the OFT understands the point about News' ongoing incentives as regards 
Sky News, it is clearly impossible to guarantee that such incentives would not change 
in the future; here again, it may be appropriate to 'insure' against a change in News' 
incentives going forward.

The OFT therefore believes that it may advise the Secretary of State that it is appropriate 
-  in this particular case -  to require News to undertake to him that it would not terminate 
the carriage agreement or the brand licensing agreement without prior OFT consent (to be 
given only in the event of a material breach that could not be cured).

The OFT notes that, in the context of a first phase remedy in lieu of a detailed 
investigation, it would need to be confident about the success of the UIL. The OFT would 
note also that, given News' submissions on its incentives as regards Sky News, we do not

MOD300009459



For Distribution to CPs

understand why News would be unwilling to provide such an undertaking. For the same 
reason, the OFT would also envisage that any monitoring obligation on the OFT would be 
minimal.

Please confirm whether News' final position remains that it would not be willing to provide 
any form of non-termination undertaking in relation to the carriage agreement and brand 
licensing agreement in the UIL.

3. Absence of interim protection regarding Sky News

The OFT notes that the UIL do not contain any interim protection in relation to the Sky 
News business pending spin-off in the event that the offer is not recommended.

News argued in its response to the OFT questions of 1 February that no such protection 
was required because there-was no risk of a loss of plurality in the short term and there 
was no risk of News inflicting long-term damage on the Sky News business given that 
they would not be competing post spin-off (paragraph 11.2).

The OFT's concern in this regard is not in relation to an interim impact on media plurality. 
The OFT's concern focuses on the fact that, notwithstanding News' contention that it 
would not be competing with Sky News post spin-off, this contention is wholly reliant on 
the assertion that News' incentives are to preserve Sky News and that it does not have 
any incentive to frustrate the intended outcome of the UIL.

The OFT considers that it may be appropriate for News to provide undertakings as to the 
preservation and Continued operation of Sky News pending its spin-off in order to provide 
an assurance that the Sky News business to be spun-off will not be materially different to 
the Sky News business today. Such an assurance would be in similar terms to those 
typically provided in UIL.

The OFT would note also that, given News' submissions on its incentives as regards Sky 
News, the OFT does not understand why News would be unwilling to provide such an 
undertaking. ,

Please confirm whether N e w s '  final position remains that it would not be willing in the UIL 
to commit to any form of interim protection in relation to the Sky News business pending 
spin-off.
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4. Finite duration of the carriage agreement and brand licensing agreement

The OFT notes the finite duration of the carriage agreement and brand licensing 
agreement, on which Newco is dependent for its ongoing financial viability. The OFT has 
been asked to advise the Secretary of State on whether there are practical issues which 
could undermine the effective operation of the UIL, and whether the UIL would be 
effective in the medium and long term. Given the dependence of Newco on the carriage 
agreement for the majority of its revenue, the OFT has concerns tha t the UIL offered do 
hot propose any mechanism for ensuring the viability of Newco beyond ten years.

News provided an explanation in response to the OFT's questions of 1 February as to why 
it believed that the UIL were clear-cut, notw ithstanding the finite duration of the carriage 
agreement and brand licensing agreement (paragraph 14.1.1). However, News' response 
does not engage substantively w ith the question of how Newco would expect to derive its 
principal revenue stream once the carriage agreement (at ten years duration) has ended.

Please provide any further representations on the medium and long term viability of the UIL 
given the finite duration of the carriage agreement and brand licensing agreement or 
alternatively any further proposals to ensure the viability of Newco over the medium and 
long term.

I would be grateful for a response on these points by midday tom orrow. Equally, I would 
be happy to discuss w ith  you, and News, by telephone today.

Yours sincerely

Sheldon Mills 
Director, Mergers
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. fom:
Sent:
To:
Subject:
Attachments:

Adam Smith_________________
27 April 2012 09:52 
OLDFIELD PAUL 
Fwd: Letter sent to Ofcom 
DOC110211.pdf; ATT00001..htm

Begin forwarded message:

From: "Michel, Frederic" <fmiche 
Date: 11 February 201113:27:18 GMT^ 
To:
Subject; FW: Letter sent to Ofcom

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency; Opening Up Newspapers; 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property o f News International Limited (which is the holding company for the News 
International group, is registered in England under number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IX Y , VAT number GB 243 8054 69), on 
whose systems they were generated. I f  you have received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those o f the author and are not necessarily 
agreed or authorised by News International Limited or any member o f its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. I f  you are not the addressee indicated in this 
message (or responsible for delivery o f the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content o f this 
message and its attachments that does not relate to the official business o f News America 
Incorporated or its subsidiaries must be taken not to have.been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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#N ew s Corporation
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News Corporation, 3 Thomas More Square, London, E98 1EX
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. fom:
Sent:
To:
Subject:
Attachments:

Adam Smith______________
27 April 2012 09:53
OLDFIELD PAUL
Fwd: UIL: OFT and OFCOM
Restricted - PROPOSED ACQUISITION BY NEWS CORP OF BSKYB - cover letter to 
News covering questions 21 February 2011.pdf; ATTOOOOL.htm; PROPOSED 
ACQUISITION BY NEWS CORP OF BSKYB - questions for News 21 February 
2011.pdf; ATT00002..htm; Ofcom_letter_to_News_Corporation_21_Feb_2011.pdf; 
ATT00003..htm

Begin forwarded message:

From : "Michel, Frederic" <fmichel
Date: 22 February 2011 08:45:35 GMT _____________________
T o :________________________________________________________________
Subject: FW : U IL: O FT and OFCOM

This arrived late last night. We are looking in to it.

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers:

WWW, nmauk. co, uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property o f News International Limited (which is the holding company for the News 
International group, is registered in England under number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IX Y , VAT number GB 243 8054 69), on 
whose systems they were generated. I f  you have received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those o f the author and are not necessarily 
agreed or authorised by News International Limited or any member o f its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content o f this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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RESTRICTED -  CONFIDENTIAL OFFICE OF Fa i r t r a d i n g

Allen & Overy LLP

Gc Steve Linger, Ofcom
Cc

Your re f__________________
Our ref
Date 21 February 2011

Dear

Direct line
Fax
Email

News / BSkyB

1 i
INVESTOR IN PEOPLE
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from:
Sent:
To:
Subject:
Attachments:

Adam Smith  ̂  ̂  ̂ " |
27 April 2012 09:53
OLOnELDPAUL ' .
Fwd; UIL: Ofcom and OFT responses
CO-#13505572-v6-Response_to_OFT_questions_of_21_February_201I.pdf; 
ATT00001..htm; CO-#13506201-vl-Second_Revised_Draft_UILpdf; ATT00002..htm; 
CO-#13505573-v4-Response_to_Ofcom_questions_of_21_February_2011.pdf; 
An00003..htm

Begin forwarded message;

From: "Michel, Frederic" <fmichel(2
Date: 22 February 2011 23:25:46 GMT 
To:̂
Subject: U IL: Ofcom and OFT responses

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property of News International Limited (which is the holding company for the News 
International group, is registered in England under number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IX Y , VAT number GB 243 8054 69), on 
whose systems they were generated. I f  you have received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited or any member o f its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or cbrifidential information. 
It is intended solely for the named addressee. I f  you are not the addressee indicated in this 
message (or responsible for delivery o f the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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I strictly Confidential 
Contains Business Secrets

DRAFT: ^February 2011_____.  - -[ Deleted: 16 ]
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Strictly Confidential 
Contains Business Secrets

DRAFT; 2^February 2011____ ,  -  -( P ele ted:7^
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strictly Confidential 
Contains Business Secrets

DRAFT; 2^February_201_1____ ,  _ -[ Deleted: 16
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DRAFT: 2^February_201J___  ̂ -  -( Deleted: 16
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rrom:
Sent:
To:
Subject:

Adam Sm ith________________
27 April 2012 09:54 
OLDnELD PAUL

_Fwd; Follow-up from this afternoon's call

Begin forwarded message:

From: "Michel, Frederic" <fmiche'
Date: 23 February 2011 21:59:18 GMT___________
To:_______________________________________
Subject: FW: Follow-up from this afternoon's call

From: Steve Unger 
Dat<^-77 Fphmarv 701 1 0Q-1Q-41 PM  GTVfT
To

Subject: Follow-up from this afternoon's call

Deaj

Thank you for your time today and hopefully we are progressing towards
agreement.

As we discussed earlier today, there are still some differences between us, I 
understand that the OFT is coming back to you on the issues discussed on our 
later call. This email follows on from our earlier discussion in respect of the 
establishment of an editorial committee of the Newco Board.

We proposed that in order to meet our concerns on plurality there should be a 
transparent mechanism in place to ensure that the editorial integrity and 
independence of Sky News is at the heart of Newco’s Board’s interests. We 
proposed that an editorial committee of the Board should be established with a 
majority of independent non executive directors, one of whom is the 
Chairman of the Board Editorial Committee. We expected the Chairman to 
have senior editorial experience and expertise. We also indicated what we
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would expect to be included in the terms of reference for the Board Editorial 
Committee.

Your counter proposal was for a Governance and Nominations Committee to 
be established that would:

(a) comprise a majority of members who are Independent Directors (including an Independent 
Director with editorial and/or journalistic experience);

(b) be chaired by an Independent Director;

(c) be entrusted with oversight of Newco’s compliance with both the corporate governance 
provisions and the provisions relating to the principle of editorial independence and integrity 
in news reporting and compliance with the Ofcom Broadcasting Code

You previously indicated that the Govem^ce and Nominations Committee 
would operate under substantially similar terms to those of Sky’s current 
Corporate Governance and Nominations Committee, but we note in your 
latest UILs you propose that the Newco Board should determine these.

As outlined earlier today, as your proposal is for a general purpose 
governance committee, and not an editorial committee, we do require further 
reassurance from you before we can be confident that it would achieve the 
effect of the editorial committee which we had proposed. By way of example 
of our concerns, there is a real possibility that the editorial responsibilities of 
the committee would be diluted by its other functions to such an extent that it 
would not be effective. As a further example, we understand that a general 
purpose governance committee would not normally be expected to meet as 
frequently as the type of editorial committee we had envisaged. For this 
reason, we outline below what types of measures wpuld give us confidence 
that your proposed Governance and Nominations Committee would achieve 
substantially what we envisaged being addressed by an editorial committee.

We would expect the UIls to state that the Secretary of State should approve 
the terms of reference for the committee. We would also expect Clause 
3.1(viii) of the UILs to indicate the key principles of the terms of reference. 
We would expect the terms of reference to include, for example:... .... ........

the editorial function reflected in the name of the committee 

at least one member with senior editorial/joumalistic experience 

a majority of independent non-executive directors

a clear reference to the principles of editorial independence and integrity (which are also 
contained in the company’s constitutional documents)
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n

a chairman who is the independent director with editorial/joumalistic experience

a clear responsibility to report regularly tO the Board on editorial matters

an explicit process for the Head of Sky News to report on editorial independence and 
integrity, as a route to reporting to the Board

a role in advising the Board on all editorial issues, including advice on decisions relating to 
the hiring, firing, authority and reporting relationship of the Head of Sky News

frequency of meetings (e.g. at least once per quarter)

appropriate resource and powers to investigate all matters relevant to editorial independence 
and integrity within its remit

a statement in Newco’s annual report on its activities

We note that you have already confirmed some of these would be provided by 
the Governance and Nominations Committee and that others are included in 
the current terms of reference for Sky’s Governance and Nominations 
Committee. We would like to see all of the above reflected in the terms of 
reference for Newco’s Governance and Nomination’s Committee. Could you 
please consider whether you are prepared to agree and include in the next 
consolidated amended UILs? Where this is not possible, could you please • 
provide an explanation of the substantive concern that prevents you from 
doing so?

I’d be very happy to talk to you about this further tomorrow morning.

Best wishes

Steve

■«*******«***««****«****«**«nll*****«**««**«******««*T • * * * *  * » * « * * «  * * * * * *

For more information visit www.ofcom.orQ.uk ,

This email (and any attachments) is confidential and intended for the use of the addressee only.

If you have received this email in error please notify the originator of the message and delete it from your system. 

This email has been scanned for viruses. However, you open any attachments at your own risk.

3
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Any views expressed in this message are those of the individual sender and do not represent the views or 
opinions of Ofcom unless expressly stated otherwise.

This email has been scanned by the MessageLabs Email Security System. 
For more information please visit http://www.messagelabs.com/email

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

wwvy.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property of News International Limited (which is the holding company for the News 
International group, is registered in England imder number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IXY, VAT number GB 243 8054 69), on 
whose systems they were generated. If you have received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited or any member of its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information.
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.

This email was received from the INTERNET and scarmed by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk. 
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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From:
Sent:
To:
Subject:

Adam Smith]
27 April 2012 09:54 
OLDRELD PAUL 
Fwd: OFT

Begin forwarded message:

From: "Michel, Frederic" <fmichel
Date: 23 February 2011 23:16:30 GMT 
To:
Subject: u r  i

FYI - per below, it looks like we have agreement with OFT on all of OFT's material issues. W e will 
provide a revised UlL tom orrow am reflecting these issues to OFT.

This does not include Ofcom's corp gov issues...

From: Sheldon Mills fmailtc
Sent: Wednesday, February 23, 2011 10:50 PM 
To:
Cr-

^SHDj^ct: RESTRICTED: Newscorp/BSkyB 

Dear

I refer to our call earlier this evening in which we promised to respond to you on 
certain points in relation to the Second Revised Draft UlL (attached to your email of 
22 February 2011) to which paragraph references in this email relate. We have 
considered the discussion and the points made on the call carefully and set out 
below our further requests in relation to the Second Revised Draft UlL.

Paragraph 3 of the UlL - corporate governance provisions - amendments to the 
Articles of Association

We note your comments in relation to the corporate governance provisions at 
paragraph 3.2 and 3.1 (iii) and (viii) of the UlL. In particular, your view that these 
provisions provide a potential purchaser who acquires a shareholding above 50% 
but below 75% in Newco with an opportunity to remove the restrictions in the Articles 
of Association.

For the reasons below, we kindly request that News agree to the following 
amendments to the UlL:

(1) removal of the reference to a 15 per cent 'floor' in paragraph 3.2; and
1
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(2) amend the 50 per cent 'ceiling' (paragraphs 3.1 (Hi) and (viii) and 3.2) to refer only 
to a situation in which News has over 50 per cent of the voting rights.

Overall, we consider that these amendments would address our concerns over their 
impact on the practical effectiveness of the UlL in terms of their operation. To assist 
you in considering these requests, we set out our reasons in more detail below.

Amendments to the 50 per cent ceiling

We consider that inclusion of this provision could, in practice, serve to undermine the 
operation and practical viability of the UlL in achieving their objectives. First, 
although we note your view that Newco's financial viability may be enhanced with 
the inclusion of such a provision in the UlL, as discussed on the call, we consider 
that the provisions in the proposed brand licensing agreement relating to a change 
of control reduce the likelihood of a third party acquiring control of NeWco (absent 
renegotiation of those terms with News/Sky). In such circumstances, we see limited 
benefit in terms of the financial viability of Newco from the inclusion of such a 
provision in the UlL. Rather, we consider that our paramount consideration should 
be ensuring the practical viability of the UlL in achieving their objectives -one of 
which is to ensure that the circumstances in which the corporate governance of 
Newco can be changed are, of necessity, limited in scope.

We take a cautious approach in relation to design of the UlL and it is important to 
ensure that they are effective in meeting the concerns they have been designed to 
address. In the light of this, whilst we have considered the reasons you have given 
for the inclusion of this provision, we remain concerned to ensure the continued 
effectiveness of the provisions protecting the independence of Newco (from an 
editorial and governance perspective) as enshrined in the Articles of Association in 
the event of an acquisition by a third party of 50 per cent or more of the voting rights 
- the extent to which such protections would continue to be necessary would 
ultimately depend upon the factual circumstances surrounding such ah acquisition, 
including the identity of the acquirer. As such, at this stage, our preference would be 
to an amendment which provided that the corporate restrictions apply (and the 
voting restriction in paragraph 3.2 applies) unless News owns more than 50 per cent 
of Newco's voting rights (which would be following approval from the Secretary of 
State pursuant to paragraph 6.1).

Removal of the 15 per cent floor

We are concerned, taking into account the need to reduce the risks to the practical 
viability of the UlL in achieving their objectives, to avoid a scenario in which - as a 
result of a temporary reduction in News' shareholding - the Articles of Association
are during that time amended, with News not having to vote against such an________
amendment as a result of the level of its shareholding, whilst at the same time there 
is some ambiguity about whether (when News reacquires the shares it had 
temporarily disposed of) there is then a change in the level of News' control over Sky 
News such that a relevant merger situation or special merger situation had been 
created. We consider that such an amendment is necessary to reduce the risk of a 
creation of a potential gap in the ongoing effectiveness and operation of the UlL, we 
therefore request that the 'floor' level should be set at zero.

Paragraph 5 of the UlL - operational agreements - upfront approval
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We would like to thank you for your time in providing us with a further explanation of 
the operational agreements set out in paragraph 5 of the UIL As agreed, we have 
considered this issue further and agree that the advertising sales agreement in 
paragraph 5.1 of the UIL need not be approved by the Secretary of State on an 
upfront basis, given the existence of third party providers and the likely ease with 
which Newco could source services from such a provider. We would insist upon, 
however, as you agreed on the call, to the satellite capacity, playout and uplink and 
DTT transmission arrangements being reviewed upfront.

Paragraph 10 of the UIL - removal or variation

We note your points in relation to inclusion of a removal of variation clause.

We would not normally expect UIL to include provisions which merely repeat rights 
that already exist under statute. We consider that such provisions are unnecessary 
and may lead to confusion as between the UIL obligation and the statutory 
provisions. In addition, to the extent that we were to agree to the inclusion of such 
provisions in a UIL, they should follow the letter and spirit of the legislation. In this 
regard, we note that notwithstanding the wording of paragraph 3(9) of Schedule 2 to 
the Enterprise Act 2002 (Protection of Legitimate Interests) Order 2003, it is plain 
from section 92 of the Act that the expectation is that UIL will be considered for 
variation or release when there has been a change of circumstances. It is quite 
plain that if there has not been a change of circumstances, that begs the question 
why variation or release should be considered. In summary, we consider that 
paragraph 10 of the UIL is may create the misleading impression that the Secretary 
of State should consider a variation or release request when there has not been any 
change of circumstance, which clearly does not follow the intended operation of the 
statute or practice, and we therefore request its removal (or that it is amended 
accordingly). •

I would be grateful if you could send through tomorrow morning as early as possible 
a revised draft of the UIL, reflecting your position on the above points and having 
regard to the issues you agreed to take away in relation to paragraph 5.1(iv) 
(providing for upfront review of the satellite capacity, playout and uplink and DTT 
transmission arrangements) and (v) (clarifying what is meant by broadcast 
operations and creative services).

Kind regards

Sheldon

Sheldon Mills
Director | Mergers Group | Office of Fair Trading | Fleetbank House | 2-6 Salisbury

Switchboard
4
4

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 and intended solely for the use of the individual or entity to whom 
they are addressed. If you are not an intended recipient, please notify administrator(S)oft.asi.gov.uk immediately.
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The Office of Fair Trading

Fleetbank House, 2-5 Salisbury Square, London EC4Y 8JX Switchboard (020) 7211 8000 Web Site: httD://www.oft.aov.uk 

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

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.

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property of News International Limited (which is the holding company for the News 
International group, is registered in England under number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IXY, VAT number GB 243 8054 69), on 
whose systems they were generated. If you have received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited or any member of its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this
message and its attachments.-that_does not,relate fO--the.-offi^cial,husiness .of News^Ainerica .....
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America
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Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.

This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk. 
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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1
fpm :
Sent:
To:
Subject:
Attachments:

Adam Smith 
27 April 2012 09:54 
OLDnELD PAUL
Fwd: BSkyB - David Elstein memo
The Ofcom report on the NewsCorpKGrevised.docx; ATT00001..htm

Begin forwarded message:

From: "Michel, Frederic" <fmichel
Date: 5 March 2011 18:55:01 GMT 
To: Adam Smith
Subject: BSkyB - David Elstein memo

See the list of recipients...!!

The conclusion is interesting.

Fred

From:
Date: 5 March 201114:06:16 GMT

>»t A I i r v ^  r v ^ - n  i H ^  H / t  r»r*^
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Subject: BSkyB

Dear friends and colleagues,

Since giving various media interviews on Thursday, I have been repeatedly asked on 
what basis I criticised the Ofcom report on thd NewsCorp/BSkyB merger. For those 
of you who do not regularly read ooendemocracy.net or Ise.ac.uk.mediapolicyproject, 
I attach the note I prepared for the LSE seminar on Wednesday. If you find any 
errors or weakness in argument, please do not hesitate to alert me.

Kind regards, '

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co .uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property of News International Limited (which is the holding company for the News 
International group, is registered in England under number 81701 and whose registered 
office is 3 Thomas More Square, London E98. IXY, VAT number GB 243 8054 69), on 
whose systems they were generated. If you have received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited or any member of its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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The Ofcom report on the NewsCorp/BSkvB transaction

Ofcom's report, on whether the News Corp offer to buy the 60.9% of BSkyB it 
does not already own should be referred to the Competition Commission, said 

at the outset that the threshold was low; if the transaction involved a 

reduction in media plurality that might be contrary to the public interest, the 

Commission should be called in.

The test was whether there would be a sufficient supply of people with control 
of media enterprises. Unfortunately, the Enterprise Act 2002 which created 

the special powers of intervention for the Secretary of State in media mergers 

defined neither "sufficient" nor "control"; and even the definition of "media 

enterprises" -  as newspaper publishers or broadcasters -  has its tricky points.

An immediate problem for Ofcom was deciding whether there was currently a 

"sufficient" supply of people with control of media enterprises. On the face of 
it, Ofcom's failure to intervene in the earlier merger of Northern and Shell and 

Channel 5 strongly suggests that a reduction of one in "supply" is not in itself 
grounds for intervention; and that if the reduction as a result of that deal was 

not material, the status quo was presumably satisfactory. Why, then, would 

News Corp increasing its ownership of BSkyB to 100% from the 39.1% which 

already allowed it operational control make enough difference to cross the 

"low threshold" required for intervention?

The three criteria

Ofcom said (in paragraphs 1.21 and 3.17 of its report) that its conclusions 

would depend upon three criteria: reach; consumption of news; and the 

importance attached by consumers to different sources of news. 
Unfortunately, Ofcom's attempts to apply these criteria are seriously flawed, 
thanks to a combination of errors of fact and of judgment.

From the outset, Ofcom said it wanted to assess crOSs-rnedia provision of news 

and current affairs: but in only one of the four media examined is the category 

of current affairs actually measured -  TV -  and Ofcom chose to ignore that 
metric. It so happens that including current affairs viewing would have 

reduced the reported consumption of Sky News output, and enlarged that of 

the BBC, but we are not given a reason for the omission.
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The only genre for which data from BARB (the industry research unit) was used 

by Ofcom was that dealing with international and national news; viewership of 

news bulletins, news programmes and 24-hour news channels.

Reach

The Ofcom exercise tried to align "reach" across various media, set out in 

Figure 1 on page 8 of its report (also Figure 15 on page 33). However, it 
managed to confuse itself thoroughly: first with TV.

The definition of reach of each channel's or broadcaster's news output 
depends upon three variables: the qualifying length of continuous viewing time 

(number of minutes), the period within which qualification counts (a week, a 

month, etc) and the number of different such viewings in the period (one, two, 

three, etc).

Ofcom chose to focus more on suppliers of news than on broadcasters. In 

legal terms, as Ofcom recognizes in paragraph 2.20, suppliers may well fall 
outside the 2002 Act, if they are not also broadcasters (ITN, for example, is not 

a broadcaster) and therefore do not qualify as media enterprises. Ofcom 

conceded that if Sky News were only a supplier (to Channel 5 and to 

commercial radio through its contract with Independent Radio News), and did 

not operate a broadcast service, there would be no basis for a public interest 
intervention, as only one of the merger parties would qualify as a "media 

enterprise". Nonetheless, given that there was a broadcast operation called 

Sky News, Ofcom felt justified in including its third party supply as being under 

its "control". I will return to this point later.

Ofcom describes Sky News as one of "three main (sic) providers of TV news": a 

description somewhat undercut by the qualification that their respective 

shares of provision are 70% (BBC), 22% (ITN) and 8% (Sky News). Indeed, if 
broadcast cha nnel had been the definitian. Sky News would befound in a 

remote seventh position. Yet the combination of "one of three main 

providers" of TV news with News Corp's leading position in newspaper 
provision is Ofcom's reason for referring the transaction to the CC.

The report's analysis of TV news reach, using one viewing period of three 

consecutive minutes in a week as the criterion, puts the BBC well ahead, at
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33.5 million adults. UN's reach (across ITV and Channel 4) is 21.9 million, and 

that of Sky News (in its own right and as a supplier to Channel 5) is 11.7 million.

Actually, the reach of the Sky News channel by this measure is just 4.8 million 

(less than 10% of adults). In Figure 8 on page 31, all the channels broadcasting 

news are identified individually, showing Sky News reach trailing that of news 

on BBC One, ITVl, BBC News Channel, Channel 5, Channel 4 and BBC Two. Sky 

News reach is less than one-sixth of that for news on BBC One. Even news 

content on BBC Two has a 30% larger reach than the Sky News channel.

The significance of BBC news being available from three BBC channels would 

be more apparent if the third element of measurement -  "at least one" 

qualifying viewing session -  were increased to two, three, or four, with 

multiple viewing options allowing "BBC TV" to draw much further clear.

Likewise, increasing the threshold from three consecutive minutes to five 

consecutive minutes would reduce Channel 5's reach by 60% (and with it the 

reach of "Sky News" as a supplier), as compared with a reduction of around 

10% for other channels. Ofcom chose not to cite these -  or any o th e r -  

alternative ways of measuring reach.

Yet five minutes of consecutive listening is precisely the measure used by 

Ofcom to define radio reach. RAJAR, the radio equivalent of BARB, has no sub
genre entitled news, let alone news and current affairs, so Ofcom simply 

regarded any one instance of five consecutive minutes of listening to radio in a 

week to be equivalent to reach for radio news: a substitution for which it is 

impossible to find a justification.

News Corp says that Ofcom compounds this error with twoTurther mistaken 

assumptions: that commercial radio transmits three minutes of news every 

hour, and that Sky News supplies it all. News Corp's response to the Ofcom
report pointed out that , in peak time (when most listening takes place), most...
major commercial radio groups supplement Sky News content (which only 

covers national and international news) with other news content (primarily 

local news); and news bulletins typically run two minutes, not three.

It is puzzling how Ofcom (which licenses and regulates all broadcast 
commercial radio in the UK) would not know this if News Corp is right. What is
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even harder to understand is how it can convert reach for any commercial 

radio listening into reach for news listening (which constitutes 3.3% of output), 

let alone listening to Sky News, if Sky News does not supply all of commercial 

radio's news content.

Eventually, in paragraph 4.36, Ofcom acknowledges that the figure for Sky 

News radio reach is "p o te n tia l"  reach; moreover, “it is likely that estimating 

reach on the basis of all radio listening overstates the level of reach achieved in 

respect of national news listening". It probably overstates it by a factor of at 

least 2, and maybe much more.

To add to the confusion, Ofcom places newspaper reach in the same graphic 

(Figure 1 on page 8, reproduced as Figure 15 on page 37). The numbers it 
shows, supplied by Kantar, base the definition of reach on readership, as 

researched by the National Readership Survey. However, the published NRS 

figures are for individual newspapers, not for newspaper groups, and Ofcom 

does not reveal how the group figures were derived.

For instance, the Daily Mail has an average readership of 4.7 million according 

to NRS, while the Mail on Sunday has a readership of 4.9 million. According to 

Ofcom, the Mail's group readership is 7.3 million, implying that at least half of 

the Sunday readers do not read the weekday edition, and vice versa. Likewise, 
the Daily Telegraph has a readership of 1.7 million, and the Sunday Telegraph

1.5 million, but group readership, according to Ofcom, is 2.4 million: again 

implying that about half of the weekday readers do not read the Sunday 

edition, and vice versa.

News Corp's News International is more complicated, as it owns four 

newspapers. The Sun and the News of the World have readerships of 7.7 

million and 7.6 million respectively, with The Sunday Times on 3 million and 

The Times on 1.6 million. But Ofcom reports group readership at 14.5 million.
or 29.4% of all adults, which can only be true if at least half of The Sun's 

readers do not read the News of the World, and vice versa. Given that half of 
all adults -  according to NRS -  do not read a newspaper at all, the Ofcom 

calculation implies that 60% of all people who read a newspaper read a News 

Corp title.
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The 1 million readership attributed to the Lebedev Foundation is even more 

puzzling, as The Independent has a readership of 550,000, and the 

Independent on Sunday a readership of 590,000: it would appear that almost 

nobody reads both papers.

Ofcom excluded the Evening Standard from its Lebedev numbers, so that 
cannot be the answer. In the absence of any other explanation, it is hard to 

understand these and many other Kantar figures, unless -  perhaps -  the 

published NRS reach statistics have been inflated by extending the period (24 

hours after publication, according to NRS) qualifying as "readership".

The likelihood, of course, is that such an extension would only apply to non
news elements in the newspapers: for as Ofcom notes in paragraph 3.5, 
"newspapers are not solely devoted to the reporting of news". W hat else is 

there? According to Ofcom, there is "content based on in-depth discussions 

and opinionated commentary".

In reality, there is much more: the puzzles, fashion, cookery, travel, investment 

advice, TV listings, reviews, agony aunts, features, gardening, property pages, 
readers' letters, and so on that constitute the bundled product we call 

"newspapers".

Last week. The Sunday Times (according to NRS, the newspaper on which 

readers spent by far the most time) contained the equivalent of 504 A4-size 

pages. 30 were devoted to national and international news. A further 52 

pages came in the shape of sport and business sections, which NRS tells us are 

read by less than 60% of "readers" of The Sunday Times. Even allowing these 

sections full "news" value (and note that Ofcom excludes "sports news 

programmes" from its definition of news for TV reach), and discounting 

advertising pages by 90%, actual news content accounted for less than 23% of 

all pages.

In recent weeks, the "news" proportion of The Sunday Telegraph has been as 

low as 15% and never above 30%. The same applies to the Saturday editions 

of both the Daily Telegraph and The Times (which are read for longer than the 

Monday to Friday editions): this week, "news" comprised 15% of content, or 

less than 90 pages out of nearly 600. Clearly, the reach of newspaper groups 

reported in the Ofcom table -  even if it were fully explained -  cannot be
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reasonably presented as equivalent to the reach of their news pages. Research 

from North America has shown that as many as a third of newspaper readers 

never look at the news pages.

Ken Goldstein, president of Communications Management Inc of Winnipeg, 

argues that the same criticism can be applied to the data for online reach and 

consumption, taken from Nielsen by Ofcom. The prominence in the top 50 

websites of news providers does not equate to site visits being news 

consumption. The Daily Mail and the BBC, which are easily the leading two  

sites included in the sample, both offer a large proportion of feature material 
(though the BBC is in the process of reducing the entertainment element in its 

website). As it happens, the role of the internet in the Ofcom analysis is too 

small to make it worthwhile to attem pt a systemic adjustment: but the point 

made is almost certainly correct.

The simple fact is that "newspaper" reach for certain, and online reach in all 
probability, is not the equivalent of "TV news" reach: presenting it as such is 

just as erroneous as the comparison between "Sky News radio" reach and "TV 

news" reach. It follows that the 51% reach for Sky News and News Corp 

combined, calculated by Ofcom, is unlikely to be correct. Figure 1 is not what a 

regulator which styles itself "evidence-based" should be including in a report.

Consumption

Fortunately, actual news consumption is an easier currency to measure across 

media. BARB provides details of the minutes of TV news consumption per 

head per day; it is possible roughly to estimate the proportion of daily radio 

listening measured by RAJAR that is attributable to news; NRS measures both 

readership and minutes spent on newspapers; and Nielsen has estimates of 

online consumption.

However, Ofcom's attempt-(Figure 26 o f page 59) to^assemble the four, 

elements in a single diagram -  the most crucial in the whole report -  falls into 

a number of traps. Ofcom does not provide the rawfigures it used: but the 

percentages it has calculated give us a clue as to its methodology -  which turns 

out to be not even the biggest problem presented by Figure 26.
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On TV news consumption, as with reach, Ofcom chooses to attribute the Sky 

News production. News on Five, to Sky News, rather than to Channel 5, which 

is responsible for it in legal, contractual and regulatory terms -  something 

Ofcom Is fully aware of, as the licensor of Channel 5, If there were any 

problem with Channel 5's news output, Ofcom would be straight on to Channel 
5, and would not even pick up the phone to Sky News.

The legal issue is: who has control? Having commissioned News on Five 

(originally from ITN) when 1 launched the channel, 1 had no doubt that my 

, Head of News was always in editorial control, and accountable to me (through 

the Director of Programmes) as Chief Executive. In due course, the ITN 

employee who was the editor of News on Five moved to Five as an employee, 

and his successor accounted to him on a daily basis. Inevitably, newsgathering 

was undertaken by the supplier, but the news agenda, together with the 

content and running order of the news bulletins, was a joint decision.

It was absolutely not my experience that -  in Ofcom's words -  "there was little 

scope for editorial adjustment by the retailer". The implication that, currently, 
the Sky News editor responsible for delivering News on Five checks with News 

Corp what to include in each bulletin. While the broadcaster stands helplessly 

by, is wrong. Given Ofcom's concession that the Competition Commission, in 

assessing the concept of wholesale news supply, concluded that there was 

"some degree of shared editorial influence", it is hard to understand Ofcom's 

decision to attribute the output of Five News 100% to the Sky News column.

There is a further legal puzzle. The 2002 Enterprise Act is clear as to what 
constitutes a media enterprise; either a broadcaster or a newspaper publisher. 
The Ofcom report makes clear that if Sky News were not itself a media 

enterprise -  in other words, a broadcaster in its own right -  then its wholesale 

supply of news would not be relevant to the public interest inquiry.

It follows that if Sky News were to hand back its Ofcoiti broadcast licence, and 

operate in the UK solely as an online service, it could retain its non-UK 

broadcast services, and its wholesale supply contracts, without there being any 

basis for a public interest intervention by the Secretary of State. Yet because 

Sky News is a broadcast service, Ofcom feels able to attribute 100% of Channel 

5's news output (along with commercial radio news, irrespective of the use of
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other sources and the active compilation of bulletins by radio stations 

themselves) to Sky News.

An illustration of the difficulty presented by the Ofcom approach is that if ITN -  

which is a wholesale supplier that does not qualify as a broadcaster -  were to 

be taken over by the Daily Mail, currently a 20%  shareholder, and then won 

back the supply contracts to Channel 5 and commercial radio currently held by 

Sky News, the merged enterprise would -  according to Ofcom's m ethodology- 
suddenly jump from a 9% control of consumed news to 22%. Yet such a 

transaction would fall entirely outside the framework of the legislation, 
suggesting that either the Act is badly drafted, or that Ofcom's methodology is 

faulty, or that there would be nothing to worry about (or possibly all three).

If we move to the newspaper side of the consumption diagram, we find that 
Ofcom has -  as in the reach section -  counted the full weight of minutes 

reading newspapers as if these were spent consuming news, on the basis that 
"one minute of TV national news consumption is equivalent to one minute of 
reading a newspaper" (note 124); an unsustainable position, in the light of 

actual newspaper content.

Could Ofcom -  without saying so -  be working on the assumption that 
newspapers are read with real concentration, whereas many people do other 

things whilst watching TV? Unfortunately, Ofcom itself had disposed of this 

argument in a massive research exercise last year, which included the finding 

that 83% of all TV viewing is "solus" (that is, not accompanied by any other 

media activity), whereas only 71% of reading print is "solus".

The question is: what level of discount should be applied to the newspaper 

consumption figures to make them comparable to the TV news consumption 

minutes? It seems that a figure of 50% would be conservative: a minimum 

reflection of the very different experiences being measured as between 

"''\^^ln l^“TVTY§W?''a h i “'^r^adTnglilws^'e^

German regulator, KEK in a similar situation recently.

It should be noted that Ofcom's focus on "national" newspapers (which 

happens to catch all News Corp titles) excludes great swathes of newspaper 

publication covering national and international news, but not nationally 

distributed. That the Yorkshire Post, The Scotsman and the Evening Standard
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also cover issues at a more local level does not invalidate their national and 

international content. Metro's readership is not far below that of the Daily 

Mirror/Record, and the Evening Standard's is not far short of that for The 

Times. 3.5 million people read a regional evening paper every weekday; 7.5 

million a regional morning paper; 10 million a paid-for local weekly; 17 million 

a free local weekly; their combined readership is as large as that for the so- 

called national titles, but is excluded from Ofcom's analysis.

Audience reliance on news sources

The significance of these omissions is underlined when we move on to the 

third element in the Ofcom guidance: audience reliance on different news 

media. Here the report provides startling -  and seemingly decisive -  evidence.

In 2009, as in previous years, Ofcom asked a very large sample of regular news 

consumers which source they relied upon most. 73% plumped for TV; 8%  for 

newspapers (including, to some extent, the categories of newspaper just 
described that Ofcom excluded); 7% for radio; and 7% for online. These 

proportions have changed little over the years. Likewise (see paragraph 4.32), 
29% reported that their only source of news was TV, compared with 6% for 

newspapers, 3% for radio and 5% online. Some of this differential may be on 

account of perceptions of bias: 56% think newspapers are biased, but only 22% 

say that of TV.

Ofcom also cites another piece of recent research, on cross-media behaviour, 
which asked similar questions, but in a different order and with different 
emphases. The results were 63:14:10:10 -  slightly less stark than the 73:8:7:7, 

but surely of high significance. These findings strongly suggest up-weighting 

the reported minutes watching TV news, or re-allocating all consumption 

according to these "reliance" ratios (it would then no longer be necessary to 

discount minutes reading non-news in newspapers, as the actual level of news 

in newspapers would have been factored in).

M r Goldstein of CMI takes the view that, if Ofcom is conducting an inquiry 

based on the potential detrimental effects of a merger's undue influence on 

consumers of news, and the views of those consumers in terms of reliance on 

sources are established and robust, it must make sense to take those views
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fu lly into account -  rather than discard them whilst claiming to act on behalf of 
these very consumers. He has compiled the following table:

Media "weights" ■ Media "weights"
Audience based on Figure 6  on based on footnote 54
shares page 29 of Ofcom on page 28 of Ofcom
within the report: report:
medium Audience Audience
based on %  saying shares % saying shares
Figure 26, medium weighted medium weighted

Media page 59 is "main b y is "main b y

of Of com source of "source of source of "source of
report news" news" % news" news" %

l i i l S I i l B s 8% 14%

News Corp. 34,2% 2.74% 4.79%

DMGT 22.8% 1.82% 3.19%

Trinity Mirror ■ 11.9% ■ 0.95% 1.67%

Telegraph . 10.4% 0.83% 1.45%

Northern and Shell ^ 10.2% 0.82% 1.43%

Guardian 6.5% 0.52% 0.91%

Lebedev 2.5% 0.20% 0.35%

Pearson l.S% , 0.12% 0.21%

RADIO 10%

BBC 73.2% 5.12% 132%
'̂ ky (as news supplier) 25.8% 1.88% 2.58%

O NM N l

BBC 37.5% 2.52% 3.75%

News Corp. 12.5% ■ 0.88% 1.25%

DMGT 25.0% . 1.75% 2.50%

Trinity Mirror 0.0% 0.00% . 0.00%

Northern & Shell 0.0% 0.00% 0.00%

Telegraph 12.5% 0.88% 1.25%

Guardian 12.5% 0.88% 1.25%

Lebedev 0.0% 0.00% 0.00%

Pearson 0.0% 0.00% 0.00%

Sky 0.0% 0.00% 0.00%

TELEVIS'ON
BBC 73.5% 53.66% 46.30%

ITN 17.4% 12.70% 10.96%

Sky 9.1% 5.54% ■ 5.73%

-(of-which Five 22,6%)-----
a l l o t B ^ ^ ^ *

(2,1%).- ... ( 4 . 5 0 % ) , .(1,29%).

TOTALS 100% 100.00% 100% 100.00%

BBC 61.40% 57.37%
ITN . 12.70% 10.96%

News Corp, 3.62% 6.04%

Sky 8.52% 8.41%

Sky + News Corp. . 12.14% 14.45%

Sky/NC minus wholesale 8.75% 10.48%

10
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As a cross-check, I re-worked Ofcom Figure 26 on page 59, adjusting 

in three ways: down-weighting newspapers by 50%; separating 

wholesale news supply; and up-weighting TV by 50%:

Ofcom 1 (before changes)

News consumption: percentage of minutes per head per day

Company Papers Radio TV Online Total

Sky 6.7 2.4 9-1

Channel 5 0.7 0.7

News Corp 13.8 0.1 13.9

[N e w s  C orp /S ky 1 3 .8  6 .7 3.1 0.1 2 3 .7 ]

BBC 18.3 24.9 0.3 43.5

(TV 4.8 4.8

Channel 4 1.1 1.1

DMGT 9.2 0.2 9.4

T Mirror 4.8 4.8

Telegraph 4.2 0.1 4.3

N and Shell 4.1 4.1

Guardian 2.6 0.1 2.7

Indy 1.0 1.0

Pearson 0.6 0.6

Total 40.3 25.0 33.9 0.8 100%

11
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Ofcom 2 (after changes)

Company Papers Radio TV Online Total

Sky 4.51 4.51

News Corp 5.45 0.07 5.52

[N e w s  C orp /Sky 5.45 4 .5 1 0 .0 7 1 0 .0 3 ]

BBC 14.46 46.77 0.25 61.48

ITV 9.02 9.02

Channel 4 2.08 2.08

IRN 5.29 5.29

DMGT 3.63 0.17 3.8

T Mirror 1.89 1.89

Telegraph 1.66 0.07 1.73

N and Shell 1.62 1.62

Channel 5 1.32 1.32

Guardian 1.03 0.07 1.1

Indy 0.4 0.4

Pearson 0.24 0.24

Total 15.92 19.751 63.7 0.63 100%

As can be seen, both in the Goldstein table and my "0fcom_2", the share of 
news consumption attributable to News Corp is substantially lower than in 

Ofcom 1, and the combined share of News Corp and Sky, excluding Wholesale 

supply, is around 10% - as compared with the 24% in the Ofcom report.
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There is a further problem. News Corp already owns 39.1% of BSkyB {and 

therefore of Sky News). Ofcom says it has "taken into account" that fact, but 

nonetheless fails to attribute any part of the Sky News audience to News Corp 

pre-transaction (which would reduce yet further the supposed impact of the 

merger). Ofcom's justification is that owning 100% of BSkyB would allow News 

Corp to run the business entirely to its own commercial agenda. This legal 
argument (in marked contrast to Ofcom's preference for "reality" as opposed 

to legality where wholesale news supply is concerned) misses the key point: 
News Corp has n o w -a n d  has always possessed-operational control of 
BSkyB, including every aspect of Sky News.

When Ofcom asserts (as it does in paragraph 5.7) that 100% control of BSkyB 

would give News Corp greater power to dismiss the editor of Sky News, it is 

wrong. Every editor of Sky News is appointed by the chief executive of BSkyB. 
Every chief executive of BSkyB has been nominated by News Corp, and rubber- 
stamped by the BSkyB board. News Corp could remove the current editor of 
Sky News today, and secure the appointment of his successor, even without 

the proposed transaction.

Some opponents of the merger have argued that only the presence of the 

Independent directors of BSkyB has prevented News Corp having its evil way 

with Sky News. They cite Rupert Murdoch musing that he wished Sky News 

were more like Fox News. In fact, there is nothing preventing Murdoch from 

transforming Sky News, other than sound commercial sense. A version of Fox 

News might or might not work in the U K -th e  US version, available on the Sky 

platform, has virtually no viewers -  but Sky News is very successful 
Journalistically (winning the Royal Television Society award for best news 

channel again this February) and arguably Murdoch's most admired UK 

Journalistic product.

As for the independent directors, there is no evidence that they have ever 

raised at board level any issue to do with Sky News. Indeed, in their 

submission to Ofcom in support of the merger, they effectively offered to close 

Sky News if that were the only barrier to clearance.

13
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Paradoxically, it is News Corp -  which launched Sky News and funded it for two 

years before Sky was merged with British Satellite Broadcasting in 1990 -  

which has shown the most interest in keeping alive the loss-making service.

There is a further problem with treating the 39.1% as if it had no significance.
It would follow that, if News Corp sold down its stake in News International 
(which publishes all its UK newspapers), reducing to 39.1% but retaining 

editorial control (as with BSkyB), and then used the proceeds to buy 3 9 .1 % -  

plus editorial control -  of the Telegraph Group, the Daily Mail group. Trinity 

Mirror and Northern and Shell, it would have secured editorial control of 89% 

of UK national newspaper consumption. However, according to Ofcom, there 

would be five separate owners of that 89%, and none of them would be News 

Corp. There would be no reduction in media plurality, and no grounds for any 

intervention under the 2002 Act. Indeed, the current merger proposal would 

also not be subject to a public interest intervention.

Summary

1 would expect the key table in the report (Figure 26 on page 59, which is 

equivalent to Ofcom 1 above) to come under severe pressure if it were 

subjected to detailed scrutiny at any independent review. Contrary to the 

report's claim that its conclusions represent "a reasonable belief, on the basis 

of the evidence available", it is clear that Ofcom ignored a great deal of 
evidence: not only that which was readily available, but also that which Ofcom 

itself provided. '

It failed to present any alternative ways of measuring TV news reach, including 

one variation which reduces Channel 5 reach by 60%. It offered a radio news 

reach figure for Sky News which cannot be correct. Instead of presenting the 

published figures for individual newspaper reach, it offering a bulked up 

estimate for "group reach", unsupported by any explanation and in seeming 

conflict with the individual reach figures.

On consumption, it treated newspaper readership as if it were news 

readership: an approach which substantially over-states the significance of 

newspapers. Despite saying that current affairs as well as news consumption 

would be measured, no attempt was made to include the easily measurable TV 

current affairs genre.
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On audience reliance on sources, it presented strong evidence of the 

paramount significance of TV, and then chose to ignore it.

It also chose to attribute 100% of its estimate of commercial radio news reach 

and consumption to Sky News, despite News Corp's claim that most major 

station groups treat Sky News content as an ingredient within, rather than the 

whole of, the peak-time bulletins they compile. The News Corp claim also 

challenged Ofcom's estimate of the volume of commercial radio news output, 
whether or not it was all attributable to Sky News.

On wholesale news supply, Ofcom ignored the Competition Commission 

judgment that it involved shared editorial responsibility, and instead attributed 

all of Channel 5's news output to Sky News.

It wrongly stated that the transaction would allow News Corp to dismiss the 

editor of Sky News (a power it has always possessed). Finally, in consistently 

discounting the significance of News Corp's current stake in BSkyB, it 
exaggerated the true effects of the transaction on media plurality. An 

extension of that logic would see Ofcom allowing even a massive shift in 

control of UK newspapers without recognizing any case for intervention.

The biggest danger for Ofcom is not that it may have made a series of errors 

and questionable judgments. It is that all of these errors and judgments 

pointed in one direction: to enlarge the significance of the proposed merger, 

and reduce the reported level of BBC dominance. The chances of this having 

happened by accident are low. (f any independent review of the Ofcom report 
found support for a charge of bias, it would surely spell the beginning of the 

end for Ofcom, whose future status is by no means guaranteed under media 

legislation planned for 2015.

Cross-media ownership rules

A spFrf o f Its r^qrt,lJfc^rhYirggested that any he^^ 

additional regulatory powers to intervene in the media market, even in the 

absence of a transaction, if there were concerns about plurality. Whatever the 

faults of the current legislation, the weakness of this report will give politicians 

pause before they assign any new authority to Ofcom -  or its successor.
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My original concern in this whole affair was that a misguided regulatory 

intervention into the News Corp/BSkyB transaction might have the effect of 

discrediting our regulatory processes, rather than dislodging the merger. That 

concern remains.

It is sometimes claimed that our regulatory structure is too weak to counter

act the influence of News Corp. Yet regulators forced Rupert Murdoch's exit 

from London Weekend Television, rejected his consortium's application for the 

British satellite project, rejected his consortium's bid for Channel 5, excluded 

BSkyB from what became ITV Digital, forced BSkyB to divest most of its shares 

in ITV, and have imposed restrictions on BSkyB in relation to platform 

management, electronic programme guides, conditional access charges and 

wholesale pricing of sports channels. The main cross-media ownership rule -  

the 20 /20 /20 clause -  is aimed at News Corp and BSkyB.

Yet Ofcom's new Intervention proposal reflects a degree of unease with our 

cross-media ownership rules, the current version of which have been in place 

in 2003. We seem primarily concerned with national newspapers: yet Ofcom 

accepts that diversity of ownership is not equivalent to diversity of opinion. 
Moreover, the long-term decline in circulation seems likely to continue, such 

that a 20% threshold in 2003 represents a much higher circulation then than it 
does now. Is it circulation or share which concerns us? Is circulation anyway 

the right test? The Daily Mail/ITN exannple I offered would not be possible if 

readership rather than circulation was the test: no newspaper with over 20% 

of national newspaper circulation can control the ITV news provider. The Mail 
falls below that threshold in circulation, but not in readership.

Finally, what -  if anything -  should we do about the BBC? The BBC's share of 
TV news consutfiption has grown from 60% to 70% since 2002. The BBC now 

controls 71% of the news sources on which consumers place 87% of their 

reliancei TV, radio and online, JMany, irrcludjng Dfcom, are relaxejd about this 

situation, in that the BBC seeks to influence neither votes nor views. But if we 

are not concerned about that 71%, why worry about possible combinations of 
small fractions of that share in the commercial sector? And if we are 

concerned about the 71%, what should be done?

David Elstein 27.2.11
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( )  
from :
Sent:
To:
Subject:
Attachments:

Adam Smith|_______________________________
27 April 2012 09:55
OLDRELD PAUL
Fwd: Sky News [2011-023]
capitalundertakings.pdf; ATT0000L.htm; DunfermlineUILpdf; ATT00002..htm; 
Global.pdf; ATT00003..htm; insysundertakings.pdf; ATT00004..htm

Begin forwarded message:

From: "Michel, Frederic" <finiche
Date: 8 March 2011 15:27:18 GMT 
To:|
Subject: FW: Sky News [2011-023]

Adam,

My initial reaction is that they still don't seem to understand how the corporate governance 
provisions (and more generally the UlLs) work and therefore the note has a number of inaccuracies, 
for example:

- a third party can't change the articles without 75% and we agreed to vote against any changes in 
the articles that would remove the corp gov protections (for as long as we don't own a majority of 
the voting shares of Sky News, which in itself would be subject to another regulatory review);

- the carriage agreement will be subject to approval by Jeremy (which means also OFT/OFCOM) so 
all the key terms will have to be blessed by them;

-the financial viability has been assessed by the OFT so it is not up to the third parties to opine on it 
(and the details of the business plan are confidential business secrets);

- material Transactions (£5m or more) between Sky News and News/Sky need to get the approval of 
the Audit Committee, which consists exclusively of independent directors; if they involve more than 
£12.5m, they also need to get approval by the Board in addition to the Audit Committee;

- bundling is a competition issue and has not been raised by OFCOM in the review of the UlLs from a 
plurality perspective.

OrTthelerigth and detail ofthe Ults, t attach the examples o f Ults given in other cases that show - 
that ours are within standard range.

1 hope this helps. I am working on a more detailed rebuttal.

Let's discuss

Warm regards

Fred
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)
rrom: Adam Smith <
Sent; 27 April 2012 09:55
To; OLDFIELD PAUL
Subject: Fwd; Sky News [2011-023]

Begin forwarded message:

From: Adam Smith <
Date: 8 March 2Q11 15:14:37 GMT 
To: adam.smiti
Subject: Fwd: FW: Sky News [2011-023]

--------- Forwarded message------
From: Michel, Frederic <fmichel
Date: Tue,.Mar 8, 2011 at 2:37 PM 
Subject: FW: Sky News [2011-023] 
T of

Thought you would like to see this

From: Enders Analysis [mailto:info=endersanalvsis.com@,lncsvl6.net1 On Behalf Of Enders Analysis 
Sent: 08 March 2011 14:06

Sky News

The concept of demerging Sky News is evidentiy a piausibie one and we consider it very uniikeiy 

that critics of the deai wiii have much success undermining its appropriateness as a protection of
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From: Enders Analysis [mailto:info= On Behalf Of Enders Analysis

Sky N ew s

,• The concept of demerging Sky News is evidently a plausible one and we consider it very 
unlikely that critics of the deal will have much success undermining its appropriateness 

as a protection of plurality

• However, it is harder to judge whether the proposed implementation secures the 

channel’s independence as fully and clearly as it might

• We outline a series of issues that the information supplied for the public consultation 
does not appear to deal with. We note, in particular, that the proposed undertakings seem 

not to block Rupert Murdoch, or members of his family, from buying the 60.9% of the 
shares in Sky News not to be held by News Corp

Click here to download the pdf

Jeremy Hunt’s announcement on 4 March regarding the separation of Sky News to address plurality 

issues follows long and detailed negotiations between News Corp, the OFT and Ofcom. The OFT is 

understood to have seen carefully crafted business plans and been given multipiecommitments from , 
News Corp that will ensure the future prosperity of Sky News. However, the undertakings put into public 

consultation are extremely light on detail, making it difficult for an outsider to assess the degree to which 

Sky News will be viable, let alone independent, after the transaction completes.

We have .now entered a process of public consultation, which completes at midday on 21 March, and we 

consider it very unlikely that critics of the deal will have much success in undermining any conclusions 

relating to plurality. If the transaction does not go ahead it is much more likely to be a consequence of 

dfsYgreenT^Tbefween/wrfh" sRafeh'dfd̂ eTs fhMbetv^^ News'Corpt"^'

Nevertheless, the independence of Sky News, as described in the undertakings, still looks to us 

somewhat 'soft'. In this note we articulate some of the issues relating to Sky News’ independence that 

result from the paucity of detail that is publicly available. In other words, while these undertakings are not 

‘behavioural’, with all the obvious weaknesses that this would entail, neither do they represent a truly 

‘structural’ solution that moves a viable and well-resourced Sky News into complete independence.

Overall, the concept of demerging Sky News is evidently a plausible one. but it is harder to judge whether
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the proposed implementation secures the channel's independence as fully and dearly as it might, for the 

following reasons:

There is little financial data provided in the undertakings. Two numbers refer to the incidental question of 

which transactions with News Corp need to be approved by the Sky News board. However, interested 

parties are not informed of;

•  The value of the carnage fee and how it inflates or deflates oyer time

•  The cost to Sky News of continuing to rent space and assets from BSkyB

•  The price Sky News will have to pay for use of the Sky brand

As a result, we cannot know whether BSkyB is demerging a business that can make a profit or one which 

will be plunged into loss within weeks. Since Sky News will have no balance sheet to speak of -  its major 

assets all being owned by BSkyB -  it might reasonably be argued that the channel will be dependent on 

News Corp’s goodwill to survive from week to week. The employees will be reliant on services from 

BSkyB ranging from access to the canteen to transponder capacity but the pnce is unspecified. News 

Corp says that the OFT has approved the numbers but since no outsiders with knowledge of how satellite 

channels work will ever see the figures, it is impossible to form an independent view on the viability of the 

channel and therefore its value. As a result of the model accepted by the OFT, Ofcom and the DCMS, 

while Sky News may have no significant liabilities, it may have no value either. There may be a rapid 

desertion of outside shareholders in the listed entity.

The majority of the protections contained in the undertakings operate through the articles of association 

of the new company. These protect, for example, the editorial independence of Sky News. News Corp is 

blocked from amending the articles, this is very clear. However, the other shareholders can change them 

whenever they want, and most of the important protections will fall away.,

•  . The majority of BSkyB shareholders may have no interest whatsoever in owning a small stake in

a tiny satellite TV station, with a market capitalisation probably in the low tens of millions and 

perhaps much less.

•  The shafes can be picked up (cheaply, no doubt) by anybody wanting a guaranteed presence 

on the Sky EPG and use of the Sky brand name. He or she could then tear up the articles of 
association overnight, removing most of the plurality protections such as the independent 

directors and chair.

• Or, perhaps more likely, the shares might be bought by a company or person directly or 

indirectly affiliated with the Murdoch family. He or she could also remove many of the important 

protections in the undertakings and let News Corp run the channel exactly as it wished. These 

are not unreasonable concerns; there are tens of thousands of people who would be able to 

acquire the shares in an undercapitalised Sky News.

• We believe that the present wording of the undertakings allows any member of the Murdoch 

family, including Rupert Murdoch himself, to buy the 60.9% of the shares in Sky News not held 

by News Corp. Sky News will be a public company traded on a stock exchange. Only very 

carefully drafted undertakings could protect against the circumvention of their purpose in this 

way.

•  This is not to say that News Corp is planning any such move, and we are in no way implying
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intention in this outline. However, a risk attached to the way the undertakings are drafted is that 

it makes such events possible.

There is no commitment on the part of News Corp to make the demerged company viable.

. •  News Corp might reasonably argue that it is obviously in its interest to keep Sky News healthy 

because it owns a 39% stake in the new company, but there is no guarantee of that.

•  The current wording of the undertakings appears to allow News Corp to withdraw from acting as 

the advertising sales outlet for Sky News. News Corp assures us that the intention of the 

undertakings is to oblige BSkyB to provide ad sales services to Sky News, but the wording 

doesn’t seem to be fully there in the undertakings. Although others would offer to take over the 

advertising role, there is no guarantee that Sky News would achieve the sarne prices or ad 

volumes as achieved by the current Sky sales house, which could create revenue uncertainty.

There is no protection against 'bundling’ of news products contained in these undertakings. News Corp' 

may have offered guarantees against ‘most favoured nation’ treatment of News International newspapers 

but such promises appear to be absent in the undertakings themselves.

News Corp can terminate the carriage of Sky News if the channel is in ‘rhaterial breach’ of its contractual 

terms and dispute resolution fails. ‘Material breach’ isn’t defined, nor are the key contractual terms 

included in the undertakings, nor is the dispute resolution process specified. Could Sky Nevys be 

removed from the EPG? Once again, the parties assure us that News Corp would only remove the 

channel after a serious problem but the public is given no indication of what such a problem might be.

The continued strength of the financial umbilical cord between Sky News and News Cprp can be shown 

by the lack of scrutiny over material transactions between the two companies. BSkyB protects its
r

independence from News International in the UK by forcing all related party transactions over £10m (a 

tiny fraction of turnover) through a governance committee. For the demerged Sky News the figure is £5m, 

probably almost 10% of turnover. Only transactions over £12.5m with News Corp businesses will need to 

go to the board of directors, perhaps equivalent to a season’s entire turnover.

Among other problems, the undertakings provide some employment protection for the ‘head of Sky News’ 

but for no other employees (unlike, for example, the nominal protections given at the time of the Wall 

Street Journal acquisition). The undertakings also avoid specifying how independent directors are 

appointed and rotated and they do not specify how these directors can actually remedy any interference 

from News Corp in editorial matters.

Regards, 

Claire Enden 

Chris Gooda

Enders Analysis Ltd, 46A Great Marlborough Street, London, W1F 7JW 

Administration Tel; +44 (0) 1273 611140 Fax; +44 (0) 1273 611677
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www.endersanalvsis.com

Company Registration Number SC170417: Whitehall House, 33 Yeaman Shore, Dundee, DD1 4BJ

This communication is from Enders Analysis Limited. This email, and any files transmitted with it, is 

confidential, may be subject to legal privilege, and is intended solely for the use of the individual or entity 

to whom it is addressed. If you are not the intended recipient(s), your receipt is unauthorised. Please tell 
Enders Analysis Limited by reply to this email and then delete the email and any files transmitted with it 

and destroy any copies of the same in your possession. Email communications cannot be guaranteed to 

be secure or error free as information may be intercepted by third parties. Whilst we have taken 

reasonable precautions to ensure that any attachment to this email has been swept for viruses, we 

cannot accept liability for any damage sustained as a result of software viruses and would advise that you 

carry out your own virus checks before opening any attachment.

Important notice; By accepting this email, the recipient agrees to be bound by the following terms of 

use. The information contained in this email has been prepared by Enders Analysis Limited and provided 

solely for guidance and general informational purposes. It may contain research analysts' personal 

opinions based on research undertaken. The information in this email and any files transmitted with it has 

been provided with no regard to any specific recipient, including but not limited to any specific investment 

objectives, and should not be relied on by any recipient for investment or any other purposes. Enders 

Analysis Limited gives no undertaking to provide the recipient with access to any additional information or 

to update or keep current any information contained herein or attached hereto. The information and any 

opinions contained in this email are based pn sources believed to be reliable but the information relied on 

has not be independently verified; Enders Analysis Limited and its officers, employees and agents make 

no warranties or representations, express or implied, as to the accuracy or completeness of information 

and opinions contained in this email or any files transmitted with it and exclude all liability to the fullest 
extent permitted by law for any direct or indirect loss or damage or any other costs or expenses of any 

kind which may arise directly or indirectly out of the use of information or opinions contained in this email 

or any files transmitted with it. The recipient hereby indemnifies Enders Analysis Limited, its officers, 

employees and agents and any entity which directly or indirectly controls, is controlled by, or is under 
direct or indirect common control with Enders Analysis Limited from time to time, against any direct or 

indirect loss or damage or any other costs or expenses of any kind which they may incur directly or 

indirectly as a result of the recipient’s use of this email or any files transmitted with it.

© 2011 Enders Analysis Limited. All rights reserved. No part of this email or any files transmitted with it 

may be reproduced or distributed in any manner including, but not limited to, via the internet, without the 

prior permission of Enders Analysis Limited.

You are receiving this e-mail because your company has subscribed to reports from Enders Analysis 
Remove me from this list

Enders Analysis
46a Great Marlborough Street'
London, England W1F 7JW

Add us to your address book

Copyright (C) 2011 Enders Analysis All rights reserved.
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"Please consider the environment before printing this e-mai!"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property of News International Limited (which is the holding company for the News 
International group, is registered in England under number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IXY, VAT number GB 243 8054 69), on 
whose systems they were generated. If you have received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any Way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed Or authorised by News International Limited or any member of its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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A N T IC IP A T E D  A C Q U IS IT IO N  B Y  C A P IT A L  R A D IO  P L C  O F  G W R  G R O U P  P L C

U N D E R T A K IN G S  G IV E N  B Y  C A P IT A L  R A D IO  P L C  T O  T H E  O F F IC E  O F  F A IR  

T R A D IN G  P U R S U A N T  T O  S E C T IO N  7 3  O F  T H E  E N T E R P R IS E  A C T  2 0 0 2

W H E R E A S :

(a )

(b )

(c )

(d )

(e )

(f)

C a p ita l p ro p o s e s  t o  a c q u ire  G W R  b y  w a y  o f  a s c h e m e  o f  a r r a n g e m e n t  

u n d e r  s e c t io n  4 2 5  o f  t h e  C o m p a n ie s  A c t  1 9 8 5 ;

It a p p e a rs  to  t h e  O F T  t h a t  a r r a n g e m e n ts  a re  in  p ro g re s s  o r c o n te m p la t io n  

w h ic h ,  if  c a rr ie d  in to  e f f e c t ,  w il l  r e s u lt  jn  th e  c re a t io n  o f  a r e le v a n t  m e rg e r  

s itu a t io n  in  t h e  U K ;

T h e  O F T  h a s  a d u ty  to  re fe r  a n  a n t ic ip a te d  m e rg e r  to  th e  C C  fo r  f u r th e r  

in v e s t ig a t io n  w h e r e  it  b e l ie v e s  t h a t  i t  is  o r  m a y  b e  th e  c a s e  t h a t  th e  

c re a t io n  o f  t h a t  m e rg e r  s itu a t io n  m a y  b e  e x p e c te d  to  re s u lt  in  a 

s u b s ta n t ia l  le s s e n in g  o f  c o m p e t i t io n  w ith in  a n y  m a rk e t  o r  m a rk e ts  in th e  

U K  fo r  g o o d s  o r  s e rv ic e s ;

U n d e r  s e c t io n  7 3  o f  th e  A c t  t h e  O F T  m a y , in s te a d  o f  m a k in g  s u c h  a 

re fe r e n c e  a n d  fo r  t h e  p u rp o s e  o f  r e m e d y in g , m it ig a t in g  o r  p re v e n t in g  th e  

s u b s ta n t ia l  le s s e n in g  o f  c o m p e t i t io n  c o n c e rn e d  o r  a n y  a d v e r s e  e f f e c t  

w h ic h  m a y  b e  e x p e c te d  t o  re s u lt  f r o m  it , a c c e p t  u n d e r ta k in g s  to  ta k e  

s u c h  a c t io n  as  it  c o n s id e rs  a p p r o p r ia te ,  f ro m  s u c h  o f  t h e  p a r t ie s  

c o n c e rn e d  a s  it  c o n s id e rs  a p p r o p r ia te ;

T h e  O F T  c o n s id e rs  t h a t ,  in  t h e  a b s e n c e  o f  a p p ro p r ia te  u n d e r ta k in g s , it  

w o u ld  b e  u n d e r  a d u ty  to  re fe r  t h e  a c q u is it io n  o f  G W R  b y  C a p ita l  to  t h e  

C C ;

T h e  O F T  f u r th e r  c o n s id e rs  t h a t  t h e  u n d e r ta k in g s  g iv e n  b e lo w  b y  C a p ita l  
a re  a p p r o p r ia te  t o  r e m e d y ,  m it ig a t e  o r  p r e v e n t  t h e  s u b s ta n t ia l le s s e n in g  o f  

c o m p e t i t io n ,  o r a n y  a d v e r s e  e f f e c t  w h ic h  m a y  b e  e x p e c te d  t o  re s u lt  f r o m  

i t ,  a s  s p e c if ie d  in  t h e  D e c is io n ;

N O W  T H E R E F O R E  C a p ita l  h e r e b y  g iv e s  t o  t h e  O F T  t h e  fo l lo w in g  u n d e r ta k in g s  

f o r  th e  p u rp o s e  o f  r e m e d y in g , m it ig a t in g  o r  p re v e n t in g  th e  s u b s ta n t ia l le s s e n in g  

o f  c o r h p e t it io n , o r  a n y  a d v e r s e  e f f e c t  w h ic h  m a y  b e  e x p e c te d  to  re s u lt  f ro m  it .

E f fe c t iv e  d a te  o f  t h e  u n d e r ta k in g s

1 .1  T h e s e  u n d e r ta k in g s  s h a ll t a k e  e f f e c t  f r o m  th e  d a te  t h a t ,  h a v in g  b e e n  

s ig n e d  b y  C a p ita l ,  t h e y  a re  a c c e p te d  b y  t h e  O F T .

D iv e s tm e n t  o f  th e  C e n t u r y  1 0 6  B u s in e s s

2 .1  C a p ita l  s h a ll, u s in g  its  b e s t  e n d e a v o u rs  a n d  a c t in g  in  g o o d  f a i t h ,  e f f e c t  to  

t h e  s a t is fa c t io n  o f  t h e  O F T  t h e  d iv e s tm e n t  o f  th e  C e n tu r y  1 0 6  B u s in e s s  

as  a g o in g  c o n c e r n  b y  t h e  e n d  o f  th e  D iv e s tm e n t  P e rio d  to  a p u rc h a s e r
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a p p ro v e d  b y  t h e  O F T  in  a c c o r d a n c e  w i t h  th e  p ro v is io n s  o f  th e s e  

u n d e r ta k in g s .

2 . 2  C a p ita l s h a ll b e  d e e m e d  t o  h a v e  c o m p lie d  w it h  t h e  o b lig a tio n  a t  p a r a g ra p h

2 .1  i f ,  b y  t h e  e n d  o f  t h e  D iv e s tm e n t  P e r io d , it  h a s  e n te re d  in to  a le g a lly  

b in d in g  s a le  a n d  p u rc h a s e  a g r e e m e n t  w i t h  a p u rc h a s e r  o r p u rc h a s e rs  

a p p ro v e d  in  a d v a n c e  b y  t h e  O F T  in  w r i t in g  p u rs u a n t  to  th e s e  

u n d e r ta k in g s  p ro v id e d  t h a t ,  i f  la te r  t h a n  t h e  e n d  o f  t h e  D iv e s tm e n t  P e r io d ,  

th e  f in a l c lo s in g  in r e s p e c t  o f  t h e  d iv e s tm e n t  o f  th e  C e n tu ry  1 0 6  B u s in e s s  

t a k e s  p la c e  w ith in  a p e r io d  n o t  e x c e e d in g  2  m o n th s  (s u b je c t  t o  o b ta in in g  

all t h e  n e c e s s a ry  a p p ro v a ls  a n d  c o n s e n ts  f r o m  th ird  p a rtie s ) a f t e r  th e  

a p p ro v a l o f  t h e  r e le v a n t  p u rc h a s e r  o r  p u rc h a s e rs  by th e  O F T .

2 . 3  W i th o u t  p re ju d ic e  t o  t h e  g e n e r a l i t y  o f  p a ra g ra p h  2 .1  a b o v e . C a p ita l  s h a ll 
t a k e  t h e  f o l lo w in g  m e a s u re s  to  t h e  e x t e n t  th e y  m a y  b e  n e c e s s a ry  to  

e f f e c t  th e  s a le  o f  t h e  C e n t u r y  1 0 6  B u s in e s s  in  a c c o rd a n c e  w it h  th o s e  

p ro v is io n s :

(a ) t h e  g r a n t  o f  a n  o p t io n  t o  t r a n s fe r  t h e  r ig h ts  a n d  c o n tra c ts  

a s s o c ia te d  w it h  t h e  e x is t in g  c a r r ia g e  a g r e e m e n t  fo r  th e  d ig ita l  
b r o a d c a s t  o f  t h e  C e n tu r y  1 0 6  a n a lo g u e  s e rv ic e ;

(b ) t h e  g r a n t  o f  a n  o p t io n  t o  t h e  1 0 6  C e n tu r y  F M  b ra n d  n a m e  a n d /o r  

p ro g ra m m in g  re la t in g  t o  th e  C e n t u r y  1 0 6  B u s in e s s ;

(c ) th e  t r a n s fe r  o r  v e s t in g  o f  p r o p e r ty ,  a s s e ts , r ig h ts , p e rs o n n e l,  
lia b ilit ie s  o r  o b lig a t io n s  ( in c lu d in g  w i t h o u t  p re ju d ic e  a n y  c o n t r a c ts ,  
l ic e n c e s , a u th o r is a t io n s ,  p e r m its  o r  c o n s e n ts  b u t  e x c lu d in g  th e  

t r a n s fe r  o r v e s t in g  o f  t h e  r ig h ts  a n d  c o n t ra c ts  a s s o c ia te d  w it h  th e  

e x is t in g  c a r r ia g e  a g r e e m e n t  fo r  t h e  d ig ita l b ro a d c a s t  o f  th e  C e n tu r y  

1 0 6  a n a lo g u e  s e r v ic e ,  t h e  1 0 6  C e n tu r y  F M  b ra n d  n a m e  a n d  

p ro g ra m m in g  re la t in g  t o  t h e  C e n tu r y  1 0 6  B u s in e s s  re fe r re d  to  in  

p a r a g ra p h s  2 . 3  (a ) a n d  (b ) a b o v e  o th e r w is e  th a n  b y  w a y  o f  th e  

g r a n t  o f  o p tio n s  as  s e t  o u t  in  th o s e  p a ra g ra p h s );

(d ) t h e  a d ju s tm e n t  o f  c o n t r a c t s ,  w h e th e r  b y  d is c h a rg e  o r r e d u c t io n  o r  

a s s ig n m e n t  o f  a n y  l ia b il i ty  o r  o b lig a t io n  o r  o th e rw is e ;

(e )  t h e  c r e a t io n ,  a l lo tm e n t ,  t r a n s fe r ,  s u r re n d e r  o r c a n c e lla t io n  o f  a n y  

s h a re s , s to c k  o r s e c u r it ie s ;  a n d /o r

(f)  t h e  fo r m a t io n  o r w in d in g  u p  o f  a c o m p a n y .

2 . 4  In  t h e  e v e n t  t h a t  C a p j-^ l f a ils t o c o m p ly  w it h  th e  o b l ig a t io m s e t  o u t  in  

p a r a g ra p h  2 . 1 ,  th e  O F T  m a y ,  w h e th e r  o r  n o t  in it ia t in g  th e  T r u s te e  

F u n c t io n s  s e t  o u t  b e lo w , re q u ire  C a p ita l to  d iv e s t  th e  C e n tu r y  1 0 6  

B u s in e s s  a s  a g o in g  c o n c e rn  a t  n o  m in im u m  p ric e  to  a p u rc h a s e r  

a p p ro v e d  b y  t h e  O F T .

2 . 5  C a p ita l  s h a ll n o t i fy  t h e  O F T  o f  t h e  id e n t i ty  o f  e a c h  p ro p o s e d  p u rc h a s e r  

t h a t  m a k e s  a n  o f fe r  fo r  t h e  C e n t u r y  1 0 6  B u s in e s s  to g e th e r  w i t h  t h e  v a lu e  

a n d  te r m s  o f  s u c h  o f fe r s  a s  s o o n  a s  re a s o n a b ly  p ra c t ic a b le  f o l lo w in g  t h e
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r e c e ip t  o f  s u c h  o f fe r s  a n d  in  a n y  e v e n t  w ith in  a t  le a s t  1 0  W o rk in g  D a y s  

o f  r e c e ip t  o f  s u c h  o f fe r s .

P u rc h a s e r  A p p r o v a l

3 .1  F o r t h e  p u rp o s e s  o f  a p p ro v in g  a p ro p o s e d  p u rc h a s e r .fo r  th e  C e n tu r y  1 0 6  

B u s in e s s  s o ld  in  a c c o r d a n c e  w i t h  th e s e  u n d e r ta k in g s , C a p ita l a n d /o r  a n y  

p ro p o s e d  p u rc h a s e r  w il l  n e e d  to  s a t is fy  t h e  O F T  th a t :

(a ) t h e  p ro p o s e d  p u rc h a s e r  is in d e p e n d e n t  o f  a n d  u n c o n n e c te d  to  C a p ita l  

a n d  t h e  G ro u p  o f  In te r c o n n e c te d  B o d ie s  C o rp o r a te  to  w h ic h  C a p ita l  
b e lo n g s  a n d  a n y  A s s o c ia te d  P e rs o n  o r  A f f i l ia t e  o f  C a p ita l o r s u c h  

G ro u p  o f  In te r c o n n e c te d  B o d ie s  C o r p o r a te ;

(b ) t h e  p ro p o s e d  p u rc h a s e r  h a s  t h e  f in a n c ia l  re s o u rc e s , e x p e r t is e  a n d  

in c e n t iv e  to  m a in ta in  a n d  d e v e lo p  t h e  C e n tu r y  1 0 6  B u s in e s s  a s  a 
v ia b le  a n d  a c t iv e  b u s in e s s  in  c o m p e t i t io n  w it h  C a p ita l a n d  o th e r  

c o m p e t i to r s ;  a n d

(c ) th e  p ro p o s e d  p u rc h a s e r  m u s t  re a s o n a b ly  b e  e x p e c te d  to  o b ta in  a ll 

n e c e s s a r y  a p p ro v a ls  a n d  c o n s e n ts  f r o m  a n y  re g u la to ry  a u th o r i ty .

3 . 2  T h e  O F T  m a y  re q u ire  C a p ita l to  p ro v id e  it  w ith  s u c h  in fo rm a t io n  a n d  

d o c u m e n ta t io n  a s  it  m a y  re a s o n a b ly  re q u ire  to  d e m o n s tr a te  to  t h e  O F T  

t h a t  t h e  p ro p o s e d  p u rc h a s e r  w il l  fu l f i l  t h e  re q u ire m e n ts  s e t  o u t  in  

p a r a g ra p h  3 .1  a b o v e .

A p p o in tm e n t  o f  a  T r u s t e e

4 .1  T h e  p ro v is io n s  o f  p a ra g ra p h s  4 . 2  to  4 . 7  b e lo w  s h a ll a p p ly  o n ly  a s  lo n g  as  

C a p ita l  h a s  n o t  s a t is f ie d , o r w h e r e  t h e  O F T  h a s  re a s o n a b le  g ro u n d s  f o r  

b e lie v in g  t h a t  C a p ita l  w il l  n o t  s a t is fy ,  all o r  a n y  p a r t  o f  th e  o b lig a t io n  to  

d iv e s t  t h e  C e n t u r y  1 0 6  B u s in e s s  in  a c c o r d a n c e  w it h  p a ra g ra p h s  2 .1  a n d

2 .2 .

4 . 2  W i th in  1 5  W o r k in g  D a y s  o f  t h e  O F T  n o t ify in g  C a p ita l t h a t  it  m u s t  d o  s o .  

C a p ita l  s h a ll p ro p o s e  to  th e  O F T :

(a ) t h e  n a m e s  o f  a t  le a s t  t w o  in d iv id u a ls  to  e x e rc is e  th e  T ru s te e  

F u n c t io n s ;  a n d

(b) t h e  fu ll t e r m s  o f  a m a n d a te  in  a c c o r d a n c e  w it h  w h ic h  th e  T r u s te e ' 
s h a ll c a r r y  o u t  th e  T r u s t e e  F u n c t io n s .

4 . 3  T h e  in d iv id u a ls  n o m in a te d  b y  C a p ita l p u rs u a n t  to  p a ra g ra p h  4 . 2  s h a ll  

m e e t  t h e  fo l lo w in g  r e q u ire m e n ts :

(a ) t h e y  s h a ll e a c h  b e  E U  n a t io n a ls  w i t h  th e  n e c e s s a ry  q u a li f ic a t io n s  

t o  c a r r y  o u t  th e ir  m a n d a te s , a n d  e m p lo y e e s  o r  p a r tn e rs  o f  a n  

in v e s t m e n t  b a n k , b a n k , b u ild in g  s o c ie ty ,  la w  f irm  or a c c o u n t a n c y  

f i r m  w i t h  a n  e s ta b lis h e d  r e p u ta t io n  e ith e r  n a t io n w id e  o r in  a 

s u b s ta n t ia l  p a r t  o f  t h e  U K  o r in  a n o th e r  E U  m e m b e r  s ta te ;
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(b ) t h e y  s h a ll e a c h  b e  in d e p e n d e n t  o f  C a p ita l a n d  o f  t h e  G ro u p  o f  

In te r c o n n e c te d  B o d ie s  C o r p o r a te  to  w h ic h  C a p ita l b e lo n g s  a n d  o f  

a n y  A s s o c ia te d  P e rs o n  o r  A f f i l ia t e  o f  C a p ita l o r ,o f  s u c h  G ro u p  o f  

In te r c o n n e c te d  B o d ie s  C o r p o r a te  a n d  o f  a n y  p ro p o s e d  p u rc h a s e rs  

o f  t h e  C e n tu r y  1 0 6  B u s in e s s  t o  b e  s o ld  p u rs u a n t  to  p a ra g ra p h  2 .1  

a b o v e , a n d , in  t h e  o p in io n  o f  C a p ita l ,  a p p ro p r ia te  to  b e  a p p o in te d  

as  T r u s te e ;  a n d

(c) t h e y  s h a ll n e i th e r  b e  n o r  b e c o m e  e x p o s e d , e ith e r  d ire c t ly  o r  

in d ire c t ly , to  a c o n f l ic t  o f  in te r e s t  t h a t  im p a irs  o r m a y  b e  lik e ly  to  

im p a ir  t h e ir ,o b je c t iv i t y  o r  in d e p e n d e n c e  in  d is c h a rg in g  th e  T r u s te e  

F u n c t io n s .

4 . 4  W ith in  2 0  W o r k in g  D a y s  o f  t h e  O F T  a p p ro v in g , a t  its  d is c re t io n , o n e  o r  

m o re  o f  t h e  p e rs o n s  n o m in a te d  b y  C a p ita l p u rs u a n t  to  p a ra g ra p h  4 . 2  

a b o v e  a n d  th e ir  p ro p o s e d  m a n d a te s ,  a n d  s u b je c t  to  a n y  m o d if ic a t io n s  th e  

O F T  d e e m s  n e c e s s a r y  f o r  t h e  T r u s te e  to  c a r ry  o u t  th e  T r u s te e  F u n c t io n s ,  

C a p ita l s h a ll u s e  its  b e s t  e n d e a v o u r s  to  a p p o in t  f r o m  t h e  p e rs o n s  so  

a p p ro v e d  o n e  p e rs o n  t o  c a r r y  o u t  th e  T r u s te e  F u n c t io n s  in a c c o rd a n c e  

w it h  th e  m a n d a te  a p p r o v e d  b y  th e  O F T  p u rs u a n t  to  th is  p a ra g ra p h .

4 . 5  In  t h e  e v e n t  t h a t :

(a) C a p ita l  fa ils  t o  n o m in a te  a n y  p e rs o n  o r  p e rs o n s  in  a c c o r d a n c e  w it h  th e  

p ro v is io n s  o f  p a r a g ra p h  4 . 2  a b o v e ;  or

(b) n o n e  o f  th e  p e rs o n s  n o m in a te d  b y  C a p ita l p u rs u a n t  to  p a ra g ra p h  4 . 2  

is a p p ro v e d  b y  th e  O F T ;  o r

(c) C a p ita l  is  u n a b le  fo r  a n y  re a s o n  to  c o n c lu d e  w it h in  th e  t im e  lim it  

s t ip u la te d  in  p a r a g ra p h  4 . 4  th e  a p p o in tm e n t  o f  a n y  s u c h  p e rs o n  

f o l lo w in g  a p p ro v a l b y  t h e  O F T ;

C a p ita l s h a ll u s e  its  b e s t  e n d e a v o u rs  to  a p p o in t  f ro m ' p e rs o n s  n o m in a te d  

b y  t h e  O F T  o n e  p e rs o n  to  c a r r y  o u t  th e  T r u s te e  F u n c t io n s  o n  th e  te r m s  o f  

a m a n d a te  a p p ro v e d  b y  t h e  O F T .  C a p ita l s h a ll u s e  its  b e s t  e n d e a v o u rs  to-- 

m a k e  s u c h  a p p o in t m e n t  w i t h in  7  W o rk in g  D a y s  o f  re c e iv in g  th e  

n o m in a t io n s  f r o m  t h e  O F T .

4 . 6  T h e  a p p o in tm e n t  o f  th e  T r u s t e e  p u rs u a n t  to  p a ra g ra p h  4 . 4  or 4 . 5  s h a ll b e  

ir r e v o c a b le  u n le s s  (a ) a c o n f l ic t  o f  in te r e s t  t h a t  im p a irs  o r  m a y  b e  l ik e ly  to  

im p a ir  th e  o b je c t iv i ty  o r  in d e p e n d e n c e  o f  th e  T r u s te e  in  d is c h a rg in g  th e  

T r u s te e  F u n c t io n s  a r is e s ;  (b ) t h e  T r u s te e  c e a s e s  to  p e r fo rm  its  fu n c t io n s ;  

o r (c ) - th e  OF-T is  o th e r w is e  s a t is f ie d  t h a t  th e r e  is  g o o d  c a u s e  fo r  t h e  

a p p o in tm e n t  to  b e  t e r m in a t e d  in  a d v a n c e  o f  th e  s a t is fa c to r y  fu l f i lm e n t  o f  

th e  T r u s te e  F u n c t io n s .

4 . 7  In  th e  e v e n t  t h a t  t h e  a p p o in t m e n t  o f  t h e  T r u s te e  is te r m in a te d  u n d e r  

p a r a g ra p h  4 . 6  a b o v e , C a p ita l  s h a ll u s e  its  b e s t  e n d e a v o u rs  to  a p p o in t  

f r o m  p e rs o n s  n o m in a te d  b y  t h e  O F T  o n e  p e rs o n  to  c a r ry  o u t  th e  T r u s te e  

F u n c t io n s  in  a c c o r d a n c e  w i t h  s u c h  m a n d a te  as  is  a p p ro v e d  b y  t h e  O F T .  

C a p ita l  s h a ll u s e  its  b e s t  e n d e a v o u rs  to  m a k e  s u c h  a p p o in tm e n t  w ith in  7  

W o rk in g  D a y s  o f  re c e iv in g  t h e  n o m in a t io n s  f r o m  t h e  O F T . W h e r e
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re q u ire d  b y  t h e  O F T , th e  o u tg o in g  T r u s te e  s h a ll c o n t in u e  a s  T r u s te e  u n ti l  
a n e w  T r u s t e e  is in p la c e  a n d  a fu ll h a n d o v e r  o f  a ll r e le v a n t  in fo r m a t io n  

h a s  ta k e n  p la c e .

The Mandate

5 .  T h e  t e r m s  o f  t h e  m a n d a te  p ro p o s e d  b y  C a p ita l p u rs u a n t  to  p a ra g ra p h  4 . 2  

a b o v e  s h a ll ,  a s  a m in im u m , c o n ta in  a ll p ro v is io n s  n e c e s s a ry  to  e n a b le  t h e  

T r u s t e e  to  c a r r y  o u t  th e  T r u s t e e  F u n c t io n s  in c lu d in g , w it h o u t  l im ita t io n  to  

t h e  g e n e r a l i t y  o f  th is  p a r a g ra p h :

(a ) a n  e x c lu s iv e ,  ir r e v o c a b le  m a n d a te  to  se ll a n y  o f  th e  C e n tu r y  1 0 6  

B u s in e s s  a s  re q u ire d  b y  p a r a g ra p h  6 .1  b e lo w  to  a p u rc h a s e r  o r  

p u rc h a s e rs  a p p ro v e d  in  a d v a n c e  in  w r i t in g  b y  th e  O F T  a t  n o  m in im u m  

p r ic e  a n d  o n  s u c h  re a s o n a b le  te r m s  a n d  c o n d it io n s  as  t h e  T r u s te e

. c o n s id e rs  a p p ro p r ia te  to  e f f e c t  a n  e x p e d ie n t  s a le ;

(b ) a m a n d a t e  to  ta k e  a n y  o th e r  s te p s  n e c e s s a ry  fo r ,  o r in c id e n ta l t o ,  its  

m a n d a te  u n d e r  s u b -p a r a g r a p h  (a ) a b o v e ;

(c) a c o m p r e h e n s iv e  p o w e r  o f  a t t o r n e y  to  th e  T r u s te e  ( in c lu d in g  th e  

a u th o r i ty  to  g r a n t  s u b -p o w e r s  o f  a t t o r n e y  to  th e  T r u s te e 's  o f f ic e r s ,  
e m p lo y e e s  a n d  a g e n ts )  to  e n a b le  it  to  ta k e  a ll s te p s  re a s o n a b ly  

n e c e s s a r y  o r  a p p ro p r ia te  t o  e f f e c t  t h e  s a le  o f  th e  C e n tu r y  1 0 6  

B u s in e s s ;

(d) a m a n d a te  to  c o m p ly  w i t h  a n y  o rd e rs  a n d  d ire c t io n s  g iv e n  b y  th e  

O F T ;  a n d

(e ) a m a n d a t e  to  a p p o in t  a t  C a p it a l 's  e x p e n s e  s u c h  a d v is e rs  a s  th e
_ T r u s t e e  c o n s id e rs  n e c e s s a r y  o r  a p p ro p r ia te  in c o n n e c t io n  w it h  t h e  

p e r fo r m a n c e  o f  th e  T r u s t e e  F u n c t io n s .

Functions of Trustee

6 .1  T h e  T r u s t e e  s h a ll s e e k  to  p ro c u re  w i t h in  3  m o n th s  o f  t h e  e n d  o f  th e  

D iv e s tm e n t  P e r io d , o r w it h in  s u c h  o th e r  la te r  p e r io d  a s  m a y  b e  s p e c if ie d  

b y  th e  O F T ,  t h e  c o m p le t io n  o f  th e  s a le  o f  t h e  C e n tu r y  1 0 6  B u s in e s s  a t  n o  

m in im u m  p r ic e , to  a  p u rc h a s e r  o r  p u rc h a s e rs  a p p ro v e d  b y  th e  O F T  in  

a c c o r d a n c e  w i t h  p a ra g ra p h  6 . 3 .

6 . 2  W i t h o u t  p re ju d ic e  to  th e  g e n e r a l i t y  o f  p a ra g ra p h  6 . 1 ,  th e  T r u s te e  s h a ll 

t a k e  a n y  o f  t h e  m e a s u re s  s e t  o u t  in  p a ra g ra p h  2 . 3  in  re la t io n  to  th e
.. ..... - :-Century-1 06 :,-BusirLess to the e>d:e!qtTO:,:WhidiTh

e f f e c t  t h e  d iv e s tm e n t  o f  t h e  C e n t u r y  1 0 6  B u s in e s s  in  a c c o r d a n c e  w i t h  

t h a t  p ro v is io n .

6 . 3  T h e  T r u s t e e  s h a ll n o t  se ll o r p e r m it  th e  d iv e s tm e n t  o f  t h e  C e n tu r y  1 0 6  

B u s in e s s  to  a  p ro p o s e d  p u rc h a s e r  u n le s s  it  h a s  o b ta in e d  th e  O F T 's  p r io r  

a p p ro v a l in  w r i t in g  in  r e s p e c t  o f  t h e  id e n t ity  o f  th e  p u rc h a s e r . T h e  

T r u s te e  s h a ll n o t i fy  th e  O F T  o f  th e  id e n t i t y  o f  a p ro p o s e d  p u rc h a s e r  as  

s o o n  as  re a s o n a b ly  p ra c t ic a b le  a n d  in  a n y  e v e n t  a t  le a s t  2 0  W o r k in g  D a y s
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in  a d v a n c e  o f  t h e  p ro p o s e d  c o m p le t io n  o f  th e  p ro p o s e d  s a le  a n d  p u rc h a s e  

a g r e e m e n t  in  q u e s t io n . ■

6 . 4  T h e  p ro v is io n s  o f  p a ra g ra p h  2 . 4  s h a ll a p p ly  to  a n y  s u c h  s a le  b y  th e  

T r u s te e  a s  i f  th e s e  u n d e r ta k in g s  w e r e  g iv e n  b y  th e  T r u s te e  ra th e r  th a n  

C a p ita l.

6 . 5  P e n d in g  t h e  d iv e s tm e n t  o f  t h e  C e n t u r y  1 0 6  B u s in e s s  p u rs u a h t  to  

p a ra g ra p h  6 . 1 ,  th e  T r u s te e  s h a ll m o n ito r  C a p ita l 's  c o m p lia n c e  w ith  its  

o b lig a t io n s  u n d e r  p a ra g ra p h s  7 .1  a n d  7 . 2  o f  th e s e  u n d e r ta k in g s  a n d  s h a ll 

t a k e  s u c h  m e a s u re s  as  it  c o n s id e r s  n e c e s s a ry  to  e n s u re  s u c h  c o m p lia n c e .

6 . 6  T h e  T r u s te e  m a y  g iv e  w r i t t e n  d ire c t io n s  t o  C a p ita l to  t a k e  s u c h  s te p s  

w ith in  its  c o m p e te n c e  a s  m a y  b e  s p e c if ie d  o r  d e s c r ib e d  in  th e  d ire c t io n s  

f o r  th e  p u rp o s e  o f  s e c u r in g  C a p i t a l 's  c o m p lia n c e  w it h  its  o b lig a tio n s  

u n d e r  th e s e  u n d e r ta k in g s  o r  e n a b lin g  th e  T r u s te e  to  c a r ry  o u t  th e  T r u s te e  

F u n c t io n s . T h e  T r u s te e  m a y  n o t  re q u ire  C a p ita l  to t -

la )  . o f f e r  a n y  re v e rs e  p re m iu m  o r s im ila r  in d u c e m e n t  to  a p u rc h a s e r ;  o r

(b ) a c c e p t  a n y  a c tu a l o r  c o n t in g e n t  l ia b ili ty  t o w a r d s  a p u rc h a s e r  or 

o th e r w is e  in  c o n n e c t io n  w i t h  t h e  d iv e s tm e n t  w h ic h  w o u ld  b e  

u n u s u a l in  s c o p e , d u r a t io n  o r  f in a n c ia l ly  h a v in g  re g a rd  to  t h e  p r ic e  

a n d  u s u a l m a r k e t  p r a c t ic e  in  re la t io n  to  s im ila r  d is p o s a ls .

6 . 7  T h e  T r u s te e  s h a ll,  as  s o o n  a s  re a s o n a b ly  p r a c t ic a b le , c o m p ly  a t  all t im e s  

w it h  a n y  re a s o n a b le  in s tru c t io n s  o r  w r i t t e n  d ire c t io n s  m a d e  b y  th e  O F T  

fo r  th e  p u rp o s e s  o f  c a r ry in g  o u t  o r  s e c u r in g  c o m p lia n c e  w it h  th e  

u n d e r ta k in g s  (o r  a n y  m a t t e r  in c id e n ta l  th e r e to )  a n d  s h a ll p ro v id e  to  t h e  

O F T  s u c h  in fo r m a t io n  a n d  r e p o r ts  in  re la t io n  to  t h e  c a r ry in g  o u t  o f  th e  

T r u s te e  F u n c t io n s  as  t h e  O F T  m a y  re q u ire .  T h e  T r u s te e  s h a ll p ro m p tly  

re p o r t  in  w r i t in g  to  t h e  O F T  if  t h e  T r u s t e e  c o n c lu d e s  o n  re a s o n a b le  

g ro u n d s  t h a t  C a p ita l is fa il in g  t o  c o m p ly  w i t h  a n y  o f  its  o b lig a tio n s  u n d e r  

th e s e  u n d e r ta k in g s .

6 . 8  F o r th e  p u rp o s e  o f  fu lf i l l in g  t h e  T r u s t e e  F u n c t io n s , th e  T r u s te e  s h a ll n o t  

b e  b o u n d  b y  in s tr u c t io n s  o f  C a p ita l  n o r  s h a ll t h e  T r u s te e  F u n c tio n s  b e  

e x te n d e d  o r  v a r ie d  in  a n y  w a y  b y  C a p ita l s a v e  w it h  t h e  p r io r  e x p re s s  

w r i t t e n  c o n s e n t  o f  t h e  O F T .

Functions of Capital following appointment of Trustee

7 .1  C a p ita l s h a ll n o t  g iv e  a n y  in s tr u c t io n  o r  re q u e s t  t o  t h e  T r u s te e  w h ic h

c o n f lic ts  w i t h  t h e  T r u s te e  F u n c t io n s ......... .............

7 . 2  C a p ita l s h a ll t a k e  all s u c h  s te p s  a s  a re  re a s o n a b ly  n e c e s s a ry  to  e n a b le  t h e  

T r u s te e  to  c a r r y  o u t  t h e  T r u s t e e  F u n c t io n s , in c lu d in g  b u t  n o t  lim ite d  t o  (a )  

c o m p ly in g  w i t h  s u c h  w r i t t e n  d ir e c t io n s  as  th e  T r u s te e  m a y  f r o m  t im e  to  

t im e  g iv e  p u r s u a n t  to  p a r a g ra p h  6 . 6 ,  a n d  (b) p ro v id in g  th e  T ru s te e  w i t h  

all s u c h  a s s is ta n c e  a n d  in f o r m a t io n ,  a s  it  m a y  re a s o n a b ly  re q u ire  in  

c a rry in g  o u t  t h e  T r u s te e  F u n c t io n s .
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R e m u n e ra t io n  o f  T r u s t e e

8 .  C a p ita l s h a ll p a y  t h e  T r u s te e  a re a s o n a b le  r e m u n e ra t io n  fo r  th e  s e rv ic e s  it  

p ro v id e s  in  c a r ry in g  o u t  t h e  T r u s te e  F u n c t io n s , a n d  s h a ll p a y  th e  T r u s te e  

in  a w a y  t h a t  d o e s  n o t  im p e d e  t h e  in d e p e n d e n t  a n d  e f f e c t iv e  fu l f i lm e n t  o f  

t h e  T r u s t e e  F u n c t io n s , w h ic h  s h a ll b e  s e t  o u t  in  th e  T r u s te e 's  m a n d a te  

re fe r re d  to  in  p a r a g ra p h  5 .

In te r im  A c t io n

9 . P e n d in g  t h e  d iv e s tm e n t  o f  th e  C e n tu r y  1 0 6  B u s in e s s  to  t h e  s a t is fa c t io n  

o f  t h e  O F T  in  a c c o r d a n c e  w it h  t h e  p ro v is io n s  o f  th e s e  u n d e r ta k in g s .  
C a p ita l  s h a ll e n s u re  t h a t :

(a) w i t h o u t  a c c e p t in g  a n y  d u ty  to  m a k e  a n y  s u b s ta n tia l c a p ita l  

in v e s tm e n t  a d d it io n a l to  in v e s tm e n t  a r ra n g e m e n ts  in  p la c e  a t  th e  

t im e  o f  t h e  a c q u is it io n , th e  C e n tu r y  1 0 6  B u s in e s s  s h a ll b e  

m a in ta in e d  as  a g o in g  c o n c e rn ;

(b) e x c e p t  w i t h  th e  p r io r  w r i t t e n  c o n s e n t  o f  th e  O F T  no  s te p  s h a ll b e  

t a k e n  w h ic h  m ig h t  le a d  to  t h e  in te g r a t io n  o f  t h e  C e n tu ry  1 0 6  

B u s in e s s  w it h  a n y  o th e r  b u s in e s s  c a r r ie d  o n , b y  o r  u n d e r  th e  

C o n tr o l  o f  C a p ita l  o r  o f  a n y  m e m b e r  o f  th e  G ro u p  o f  

In t e r c o n n e c te d  B o d ie s  C o r p o r a te  to  w h ic h  C a p ita l b e lo n g s ;

(c ) e x c e p t  w i t h  th e  p r io r  w r i t t e n  c o n s e n t  o f  th e  O F T  th e  C e n tu ry  1 0 6  

B u s in e s s  is  m a in ta in e d  a n d  p r e s e r v e d , in c lu d in g  fa c ilit ie s  a n d  

g o o d w il l ;

(d ) t h e  n a tu r e ,  d e s c r ip t io n , ra n g e  a n d  s ta n d a rd  o f  g o o d s  a n d  s e rv ic e s  

c u r r e n t ly  s u p p lie d  b y  t h e  C e n tu r y  1 0 6  B u s in e s s  a re  m a in ta in e d  a n d  

p re s e rv e d ;

(e ) e x c e p t  in  a c c o r d a n c e  w i t h  p a r a g ra p h  2 . 1 ,  p a ra g ra p h  2 . 2  or 

p a r a g ra p h  6 .1  a b o v e , no  a s s e ts  o f  t h e  C e n tu r y  1 0 6  B u s in e s s  s h a ll 
b e  d is p o s e d  o f ,  a n d  n o  In te r e s t  in  s u c h  a s s e ts  sh a ll b e  c re a te d  o r  

d is p o s e d  o f ,  o th e r  th a n  in t h e  o rd in a ry  c o u rs e  o f  b u s in e s s .

C o n t in u e d  S e p a r a t io n

1 0 .  E x c e p t  w i t h  t h e  p r io r  w r i t t e n  c o n s e n t  o f  t h e  O F T , fo l lo w in g  th e  

d iv e s t m e n t  o f  t h e  C e n tu r y  1 0 6  B u s in e s s  p u rs u a n t  to  p a ra g ra p h  2 . 1 ,  

p a r a g ra p h  2 . 2  o r  p a ra g ra p h  6 . 1 ,  C a p ita l  o r a n y 'm e m b e r  o f  th e  G ro u p  o f

................... In t e r c o n n e c te d  B o d ie s  C o r p o r a te  t o  w h ic h  C a p ita l b e lo n g s : ....  ̂ ... .....................

(a ) s h a ll n o t ,  d ir e c t ly  o r  in d ire c t ly , h o ld , a c q u ire , re -a c q u ire  or u se :

(i) a n y  In te r e s t  in th e  C e n tu r y  1 0 6  B u s in e s s ;

(ii) a n y  In te r e s t  in a n y  c o m p a n y  c a rry in g  on  o r  h a v in g  C o n tro l  
o f  t h e  C e n tu r y  1 0 6  B u s in e s s ; o r
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(b )

(c )

(d )

(iii) o th e r  th a n  in  th e  o rd in a ry  c o u rs e  o f  b u s in e s s , a n y  o f  th e  

a s s e ts  o f  t h e  C e n tu r y  1 0 6  B u s in e s s ;

s h a ll p ro c u re  t h a t  n o  e m p lo y e e  o r  d ire c to r  o f  C a p ita l o r  o f  a n y  

m e m b e r  o f  t h e  G ro u p  o f  In te r c o n n e c te d  B o d ie s  C o rp o r a te  to  w h ic h  

C a p ita l  b e lo n g s  h o ld s  o r  is  n o m in a te d  to  a n y  d ire c to rs h ip  o r  

m a n a g e r ia l  p o s it io n  in t h e  C e n tu r y  1 0 6  B u s in e s s  o r a n y  

d ir e c to rs h ip  o r  m a n a g e r ia l p o s it io n  in  a n y  c o m p a n y  o r  o th e r  

u n d e r ta k in g  c a r ry in g  o n  o r  h a v in g  C o n tro l o f  t h e  C e n tu ry  1 0 6  

B u s in e s s  w i t h o u t  th e  O F T 's  w r i t t e n  c o n s e n t;

s h a ll n o t  p a r t ic ip a te  in  t h e  fo r m u la t io n  o f , o f  (o th e r  th a n  in  th e  

o r d in a r y  c o u rs e  o f  b u s in e s s ) in f lu e n c e  o r a t t e m p t  t o  in f lu e n c e , t h e  

p o lic y  o f  t h e  C e n tu r y  1 0 6  B u s in e s s  o r  o f  a n y  c o m p a n y  o r  o th e r  

u n d e r ta k in g  c a r ry in g  o n  o r  h a v in g  C o n tro l o f  t h e  C e n tu ry  1 0 6  

B u s in e s s ; a n d

s h a ll n o t  e n te r  in to  o r  c a r ry  o u t  a n y  a g r e e m e n t  o r  a r r a n g e m e n t  

w it h  a n y  p e rs o n , if t h e  c a r ry in g  o u t  o f  th e  a g r e e m e n t  o r  

a r r a n g e m e n t  is in te n d e d  t o  re s u lt  o r w il l  re s u lt  in a n y  A s s o c ia te d  

P e rs o n  o r  A f f i l i a t e  o f  C a p ita l  o r  o f  a n y  m e m b e r  o f  th e  G ro u p  o f  

In te r c o n n e c te d  B o d ie s  C o r p o r a te  to  w h ic h  C a p ita l b e lo n g s  d ir e c t ly  

o r in d ir e c t ly  a c q u ir in g  t h e  C e n tu r y  1 0 6  B u s in e s s  o r d o in g  a n y  o f  

t h e  th in g s  lis te d  in  s u b -p a ra g ra p h s  (a ) ,  (b ) a n d  (c ) a b o v e .

C o m p lia n c e

1 1 .1  C a p ita l s h a ll c o m p ly  w i t h  s u c h  w r i t t e n  d ire c t io n s  as  th e  O F T  m a y  f ro m  

t im e  to  t im e  g iv e ;

(a ) to  t a k e  s u c h  s te p s  a s  m a y  b e  s p e c if ie d  o r  d e s c r ib e d  in  th e  d ire c t io n s  

fo r  th e  p u rp o s e  o f  c a r ry in g  o u t  o r s e c u r in g  c o m p lia n c e  w i t h  th e s e  

u n d e r ta k in g s ;  or

(b ) to  do  o r  re fra in  f r o m  d o in g  a n y th in g  so  s p e c if ie d  or d e s c r ib e d  w h ic h  

t h e y  m ig h t  b e  re q u ire d  b y  th e s e  u n d e r ta k in g s  to  d o  o r to  re fra in  f r o m  

d o in g .

1 1 . 2  C a p ita l s h a ll c o o p e r a te  fu l ly  w i t h  th e  O F T  w h e n  t h e  O F T  is:

(a ) m o n ito r in g  c o m p lia n c e  w i t h  th e  p ro v is io n s  o f  th e s e  u n d e r ta k in g s ;  a n d

(b ) in v e s t ig a t in g  p o te n t ia l  b re a c h e s  o f  t h e  p ro v is io n s  o f  th e s e

u n d e r ta k in g s . .......... ..... - -...........................^

1 1 . 3  C a p ita l s h a ll p ro c u re  t h a t  a n y  m e m b e r  o f  th e  s a m e  G ro u p  o f  

In te r c o n n e c te d  B o d ie s  C o r p o r a te  as  C a p ita l  c o m p lie s  w it h  th e s e  

u n d e r ta k in g s  a s  if i t  h a d  g iv e n  t h e m .

1 1 . 4  W h e r e  a n y  A f f i l i a t e  o f  C a p ita l  is n o t  a m e m b e r  o f  th e  s a m e  G ro u p  o f  

In te r c o n n e c te d  B o d ie s  C o r p o r a te  as C a p ita l ,  C a p ita l sh a ll u s e  its  b e s t  

e n d e a v o u rs  t o  p ro c u re  t h a t  a n y  s u c h  A f f i l ia t e  s h a ll c o m p ly  w i t h  th e s e  

u n d e r ta k in g s  a s  if it  h a d  g iv e n  th e m .
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P ro v is io n  o f  In fo r m a t io n

1 2 .  C a p ita l s h a ll fu rn is h  p r o m p t ly  to  t h e  O F T  s u c h  in fo rm a t io n  as  t h e  O F T  

c o n s id e rs  n e c e s s a ry  t o  e n a b le  it  t o  m o n ito r  th e s e  u n d e r ta k in g s .

E x te n s io n  o f  t im e  l im its

1 3 .  T h e  O F T  m a y ,  w h e r e  a p p r o p r ia te ,  in  re s p o n s e  to  a w r i t t e n  re q u e s t  f r o m  

C a p ita l s h o w in g  g o o d  c a u s e , o r  o th e r w is e  a t  its  o w n  d is c re t io n , g ra n t  an  

e x te n s io n  o f  a n y  p e r io d  s p e c if ie d  o r  r e fe r re d  to  in th e s e  u n d e r ta k in g s .

In te r p r e ta t io n

1 4 .1  T h e  In te r p r e ta t io n  A c t  1 9 7 8  s h a ll a p p ly  to  th e s e  u n d e r ta k in g s  as it  d o e s  

t o  A c ts  o f  P a r lia m e n t .

1 4 . 2  R e fe r e n c e s  in  th e s e  u n d e r ta k in g s  to  a n y  E n g lis h  la w  te r m  f o r  a n y  le g a l 
s ta tu s , in te r e s t ,  c o n c e p t  o r th in g  s h a ll in  re s p e c t  o f  a n y  ju r is d ic t io n  o th e r  

th a n  E n g la n d  a n d  W a le s  b e  d e e m e d  to  in c lu d e  w h a t  m o s t  n e a r ly  

a p p r o x im a te s  in  t h a t  ju r is d ic t io n  to  t h e  E n g lis h  la w  t e r m .

1 4 . 3  In  th e s e  u n d e r ta k in g s  t h e  w o r d  " in c lu d in g "  s h a ll m e a n  in c lu d in g  w i t h o u t

l im ita t io n  o r  p re ju d ic e  to  t h e  g e n e r a l i ty  o f  a n y  d e s c r ip t io n , d e f in it io n , te r m  

o r  p h ra s e  p re c e d in g  t h a t  w o r d  a n d  t h e  w o r d  " in c lu d e "  a n d  its  d e r iv a t iv e s  

sh a ll b e  c o n s tr u e d  a c c o r d in g ly .  \

1 4 . 4  F o r t h e  p u rp o s e s  o f  th e s e  u n d e r ta k in g s ;

" th e  A c t "  m e a n s  th e  E n te r p r is e  A c t  2 0 0 2 ;

" A f f i l ia t e "  o f  a p e rs o n  is a n o th e r  p e rs o n  w h o  s a t is f ie s  t h e  fo l lo w in g  

c o n d it io n , n a m e ly  t h a t  a n y  e n te rp r is e  (w h ic h ,  in th is  c o n te x t ,  h a s  t h e  

m e a n in g  g iv e n  in s e c t io n  1 2 9 ( 1 )  o f  t h e  A c t )  t h a t  th e  f ir s t  p e rs o n  c a rr ie s  

o n  a n d  a n y  e n te rp r is e  t h a t  t h e  s e c o n d  p e rs o n  c a rr ie s  o n  f r o m  t im e  to  t im e  

w o u ld  b e  re g a rd e d  as  b e in g  u n d e r  c o m m o n  c o n tro l f o r  th e  p u rp o s e s  o f  

s e c tio n  2 6  o f  t h e  A c t ;

" A s s o c ia te d  P e rs o n "  m e a n s  a  p e rs o n  o r  p e rs o n s  a s s o c ia te d  w it h  C a p ita l  
w it h in  t h e  m e a n in g  o f  s e c t io n  1 2 7 ( 4 )  o f  th e  A c t  a n d  in c lu d e s  a n y  

-S u b s id ia ry  o f  s u c h  a p e rs o n  o r  p e rs o n s ;

" b u s in e s s "  h a s  t h e  m e a n in g  g iv e n  b y  s e c t io n  1 2 9 ( 1 )  a n d  (3 )  o f  th e  A c t ;  

" C a p i t a l" m e a n s  C a p ita l  R a d io  p ic ;

" C C "  m e a n s  t h e  C o m p e t i t io n  C o m m is s io n ;

" th e  C e n tu r y  1 0 6  B u s in e s s "  m e a n s  t h e  w h o le  o r s u b s ta n t ia l ly  th e  w h o le  

o f  t h e  r ig h ts , a s s e ts , in te r e s ts  a n d  o b lig a t io n s  o f  o r a s s o c ia te d  w i t h  th e  

b u s in e s s  c o m p r is in g  a lo c a l s o u n d  b ro a d c a s tin g  s e rv ic e  fo r  t h e  E a s t  

M id la n d s  c a r r ie d  o n  u n d e r  l ic e n c e  n u m b e r  L 2 0 0 - 1  b y  B o rd e r  R a d io  

H o ld in g s  L im ite d  a n d  c u r r e n t ly  w i t h  t h e  c a ll s ig n  " 1 0 6  C e n tu ry  F M " ,  

in c lu d in g  w i t h o u t  p r e ju d ic e  to  t h e  fo r e g o in g :
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(a ) a ll o r  s u b s ta n t ia l ly  all ta n g ib le  a n d  in ta n g ib le  a s s e ts  w h ic h  

c o n tr ib u te  to  t h e  c u r r e n t  o p e r a t io n  o r a re  n e c e s s a ry  to  e n s u re  th e  

v ia b i l i ty  o r  c o m p e t it iv e n e s s  o f  t h a t  b u s in e s s ;

(b ) a ll o r  s u b s ta n t ia l ly  all l ic e n c e s , p e r m its ,  c o n s e n ts  a n d  

a u th o r is a t io n s  is s u e d  b y  a n y  g o v e r n m e n ta l  o rg a n is a tio n  fo r  th e  

b e n e f i t  o r p u rp o s e  o f  t h a t  b u s in e s s ;

(c ) a ll o r  s u b s ta n t ia l ly  all c o n t r a c t s ,  le a s e s , c o m m itm e n ts  a n d  

c u s to m e r  o rd e rs  o f  o r  a s s o c ia te d  w i t h  t h a t  b u s in e s s ;

(d ) a ll c u s to m e r ,  c re d it  a n d  o th e r  re c o rd s  o f  t h a t  b u s in e s s ; a n d

(e ) t h e  p e rs o n n e l o f  t h a t  b u s in e s s .

" C o n t r o l"  s h a ll b e  c o n s tru e d  in  a c c o r d a n c e  w it h  s e c t io n  .2 6  o f  th e  A c t ,  

a n d  in t h e  c a s e  o f  a b o d y  c o r p o r a te ,  a p e rs o n  sh a ll b e  d e e m e d  to  C o n tro l  
i t  if  h e  h o ld s , o r  h a s  a n  in t e r e s t  in , s h a re s  o f  t h a t  b o d y  c o rp o ra te  

a m o u n t in g  to  1 0  p e r  c e n t  o r m o re  o f  its  is s u e d  s h a re  c a p ita l o r  c a rry in g  

a n  e n t i t le m e n t  to  v o t e  a t  m e e t in g s  o f  t h a t  b o d y  c o rp o ra te  o f  1 0  p e r  c e n t  

o r  m o re  o f  th e  t o t a l  n u m b e r  o f  v o t e s  w h ic h  m a y  b e  c a s t  a t  s u c h  
m e e t in g s ;

" th e  D e c is io n "  m e a n s  th e  O F T 's  d e c is io n  d a te d  2 2  D e c e m b e r  2 0 0 4  in  

c o n n e c t io n  w it h  t h e  a n t ic ip a te d  a c q u is it io n  b y  C a p ita l o f  G W R ;

" D iv e s t m e n t  P e r io d "  m e a n s  t h e  p e r io d  o f  t im e  d e te rm in e d  b y  th e  O F T  a n d  

n o t if ie d  in  w r i t in g  t o  C a p ita l b y  t h e  O F T ;

" In te r e s t "  in c lu d e s  s h a re s , a n  in te r e s t  in  s h a re s  a n d  a n y  o th e r  in te r e s t  

c a rry in g  a n  e n t i t le m e n t  to  v o t e  a t  s h a r e h o ld e r s ' m e e t in g s ;  a n d  f o r  th is  

p u rp o s e  " a n  in te r e s t  in  s h a re s "  in c lu d e s  a n  e n t it le m e n t  b y  a p e rs o n  o th e r  

th a n  t h e  re g is te r e d  h o ld e r , to  e x e rc is e  a n y  r ig h t  c o n fe r re d  b y  th e  h o ld in g  

o f  th e s e  s h a re s  o r  a n  e n t i t le m e n t  to  C o n tro l th e  e x e rc is e  o f  s u c h  r ig h t;

" G ro u p  o f  In te r c o n n e c te d  B o d ie s  C o r p o r a te "  h a s  th e  m e a n in g  g iv e n  in 

s e c t io n  1 2 9 ( 2 )  o f  t h e  A c t ;  r e fe r e n c e s  to  a G ro u p  o f  In te rc o n n e c te d  

B o d ie s  C o r p o r a te  s h a ll b e  t o  t h e  G ro u p  o f  In te rc o n n e c te d  B o d ie s  

C o r p o r a te  a s  c o n s t i tu te d  f r o m  t im e  t o  t im e ;

" G W R "  m e a n s  G W R  G ro u p  p ic ;

" O F T "  m e a n s  t h e  O f f ic e  o f  F a ir  T r a d in g ;

" S u b s id ia r y "  s h a ll b e  c o n s tr u e d  in a c c o r d a n c e  w it h  s e c t io n  7 3 6  o f  th e  

C o m p a n ie s  A c t  1 9 8 5  (as  a m e n d e d ) ,  u n le s s  o th e r w is e  s ta te d ;

" T r u s t e e "  m e a n s  t h e  p e rs o n  a p p o in te d  p u rs u a n t  to  p a ra g ra p h  4 . 4 ,  4 . 5  o r
4 . 7  to  c a r ry  o u t  t h e  T r u s te e  F u n c t io n s ;

" T r u s t e e  F u n c t io n s "  m e a n s  t h e  fu n c t io n s  s e t  o u t  in p a ra g ra p h s  6 . 1 ,  6 . 2 ,

6 . 3 ,  6 . 4 ,  6 . 5 ,  6 . 6 ,  a n d  6 .7 ;
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" U K "  m e a n s  th e  U n ite d  K in g d o m  o f  G r e a t  B r ita in  a n d  N o r th e rn  Ire la n d ;

" W o r k in g  D a y s "  m e a n  a n y  d a y s  o f  t h e  w e e k  o th e r  th a n  a S a tu r d a y ,  

S u n d a y  o r a n y  o th e r  d a y  t h a t  is a p u b lic  h o lid a y  in  E n g la n d ; a n d

u n le s s  t h e  c o n t e x t  re q u ire s  o th e r w is e ,  t h e  s in g u la r  s h a ll in c lu d e  th e  p lu ra l 
a n d  v ic e  v e r s a .

f
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C O M P L E T E D  A C Q U IS IT IO N  B Y  T H E  D U N F E R M L IN E  P R E S S  L IM IT E D  O F  B E R K S H IR E

R E G IO N A L  N E W S P A P E R S  F R O M  T R IN IT Y  M IR R O R  P L C

P R O P O S E D  U N D E R T A K IN G S  T O  BE G IV E N  B Y  D U N F E R M L IN E  P R E S S  L IM IT E D  T O
T H E  O F F IC E  O F  F A IR  T R A D IN G  P U R S U A N T  T O  S E C T IO N  7 3  O F  T H E  E N T E R P R IS E
A C T  2 0 0 2

W H E R E A S :

(a ) O n  2 9  J u ly  2 0 0 7 ,  D P L  a c q u ire d  B R N  f r o m  T r in i ty  M ir ro r  p ic ;

(b ) I t  a p p e a rs  to  t h e  O F T  t h a t ,  a s  a c o n s e q u e n c e  o f  t h a t  t r a n s a c t io n , a r e le v a n t  

m e r g e r  s itu a t io n  h a s  b e e n  c r e a te d  in  t h e  U K ;

(c) T h e  O F T  h a s  a d u ty  to  r e fe r  a c o m p le te d  m e rg e r  to  th e  C C  fo r  f u r th e r  

in v e s t ig a t io n  w h e r e  it  b e l ie v e s  t h a t  it is  o r  m a y  b e  th e  c a s e  t h a t  th e  c re a t io n  

o f  t h a t  m e r g e r  s itu a t io n  h a s  re s u lte d  o r  m a y  b e  e x p e c te d  to  re s u lt  in  a 

s u b s ta n t ia l le s s e n in g  o f  c o m p e t i t io n  w it h in  a n y  m a r k e t  o r  m a rk e ts  in  t h e  U K  

fo r  g o o d s  d r  s e rv ic e s ;

(d ) U n d e r  s e c t io n  7 3  o f  th e  A c t  t h e  O F T  m a y , in s te a d  o f  m a k in g  s u c h  a 

re fe r e n c e  a n d  fo r  t h e  p u rp o s e  o f  re m e d y in g , m it ig a t in g  o r p re v e n t in g  th e  

s u b s ta n t ia l le s s e n in g  o f  c o m p e t i t io n  c o n c e rn e d  o r  a n y  a d v e r s e  e f f e c t ,  w h ic h  

m a y  b e  e x p e c t e d  to  re s u lt  f r o m  it , a c c e p t  u n d e r ta k in g s  to  ta k e  s u c h  a c t io n  

a s  it  c o n s id e r s  a p p r o p r ia te ,  f r o m  s u c h  o f  t h e  p a r tie s  c o n c e rn e d  a s  it  

c o n s id e rs  a p p r o p r ia te ,  in  p a r t ic u la r  h a v in g  re g a rd  to  th e  n e e d  to  a c h ie v e  as  

c o m p r e h e n s iv e  a s o lu t io n  a s  is  re a s o n a b le  a n d  p ra c t ic a b le  to  th e  s u b s ta n t ia l  
le s s e n in g  o f  c o m p e t it io n  a n d  a n y  a d v e r s e  e f f e c ts  re s u lt in g  f r o m  it;

(e ) T h e  O F T  c o n s id e rs  t h a t ,  in  th e  a b s e n c e  o f  a p p ro p r ia te  u n d e r ta k in g s , it  w o u ld  

b e  u n d e r  a d u ty  to  re fe r  th e  a c q u is it io n  o f  B R N  to  t h e  C C ;

( f )  . T h e  O F T  f u r th e r  c o n s id e rs  t h a t  t h e  u n d e r ta k in g s  g iv e n  b e lo w  b y  D P L  a re

a p p r o p r ia te  to  re m e d y , m it ig a te  o r  p r e v e n t  t h e  s u b s ta n t ia l le s s e n in g  o f  

c o m p e t i t io n ,  o r  a n y  a d v e r s e  e f f e c t  w h ic h  h as  o r  m a y  h a v e  re s u lte d  f r o m  it ,  
o r m a y  b e  e x p e c te d  to  re s u lt  f r o m  it ,  a s  s p e c if ie d  in  t h e  D e c is io n ; a n d

(g ) D P L  o f fe r e d  in it ia l u n d e r ta k in g s  p u rs u a n t  to  s e c t io n  7 1  o f  th e  E n te rp r is e  A c t  

2 0 0 2 ,  w h ic h  t h e  O F T  a c c e p t e d  o n  2 8  N o v e m b e r  2 0 0 7 ,  in re s p e c t  o f  th e  

A c q u is i t io n .  T h e s e  in it ia l u n d e r ta k in g s  c e a s e  to  b e  in fo r c e  o n  th e  a c c e p ta n c e

........ o f  t h e  u n d e r ta k in g s  in  lieu  g iv e n  b e lo w  b y  D P L . .............. . ...... ..............

N O W  T H E R E F O R E  D P L  h e r e b y  g iv e s  to  t h e  O F T  t h e  fo l lo w in g  u n d e r ta k in g s  f o r  th e  

p u rp o s e  o f  r e m e d y in g , m it ig a t in g  o r  p re v e n t in g  t h e  s u b s ta n t ia l le s s e n in g  o f  

c o m p e t i t io n ,  o r  a n y  a d v e r s e  e f f e c t  w h ic h  h a s  o r  m a y  h a v e  re s u lte d  f r o m  it  o r  m a y  

b e  e x p e c te d  to  re s u lt  f r o m  it .
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f  ')

Effective date of the undertakings

1 .1  T h e s e  u n d e r ta k in g s  s h a ll t a k e  e f f e c t  f r o m  t h e  d a te  t h a t ,  h a v in g  b e e n  s ig n e d  

b y  D P L , t h e y  a re  a c c e p te d  b y  t h e  O F T .

Divestment of the Divestment Business

2 .1  D P L  s h a ll,  p r io r  to  a c c e p t a n c e  o f  th e s e  u n d e r ta k in g s  b y  th e  O F T , e n te r  in to  a 

le g a lly  b in d in g  a g r e e m e n t  to  d iv e s t  to  t h e  s a t is fa c t io n  o f  th e  O F T  t h e  

D iv e s tm e n t  B u s in e s s  to  t h e  p ro p o s e d  p u rc h a s e r , B a y lis , o n  te rm s  a p p ro v e d  

b y  t h e  O F T  in  a d v a n c e  o f  a c c e p t a n c e  o f  th e s e  u n d e r ta k in g s .

2 . 2  W i t h o u t  p re ju d ic e  to  th e  g e n e r a l i t y  o f  p a r a g ra p h  2 .1  a b o v e , D P L  sh a ll u s e  all 

re a s o n a b le  e n d e a v o u rs  to  e n s u re  th e  t r a n s fe r  o f  th e  K e y  S t a f f  w i t h  t h e  

d iv e s tm e n t  o f  th e  D iv e s tm e n t  B u s in e s s  if  d e s ire d  b y  th e  p ro p o s e d  p u rc h a s e r  

o f  t h e  D iv e s tm e n t  B u s in e s s .

2 . 3  W i t h o u t  p re ju d ic e  to  t h e  g e n e r a l i t y  o f  p a r a g ra p h  2 .1  a b o v e , th e  P a r t ie s  s h a ll 
t a k e  t h e  fo l lo w in g  m e a s u re s  to  t h e  e x t e n t  t h e y  m a y  b e  n e c e s s a ry  in  t h e  

o p in io n  o f  t h e  O F T ,  to  e f f e c t  t h e  s a le  o f  t h e  D iv e s tm e n t  B u s in e s s  in  

a c c o r d a n c e  w it h  t h e  p ro v is io n s  o f  th e s e  u n d e r ta k in g s :

(a ) t h e  t r a n s fe r  o r  v e s t in g  o f  p r o p e r ty ,  a s s e ts ,  r ig h ts , p e rs o n n e l, l ia b ilit ie s  

. o r  o b lig a t io n s  ( in c lu d in g  w i t h o u t  p re ju d ic e  a n y  c o n tra c ts , l ic e n c e s ,

a u th o r is a t io n s , p e r m its  o r  c o n s e n ts ) ;

(b ) t h e  a d ju s tm e n t  o f  c o n t r a c ts ,  w h e t h e r  b y  d is c h a rg e  o r  re d u c t io n  o r  

a s s ig n m e n t  o f  a n y  lia b il i ty  o r  o b lig a t io n  o r  o th e r w is e ;

(c ) t h e  c r e a t io n ,  a l lo tm e n t ,  t r a n s fe r ,  s u r re n d e r  o r c a n c e lla t io n  o f  a n y  

s h a re s , s to c k  o r  s e c u r it ie s ;  a n d /o r

(d ) t h e  fo r m a t io n  o r  w in d in g  u p  o f  a c o m p a n y .

Approval of purchaser and terms of divestment

3 .1  F o r t h e  p u rp o s e s  o f  t h e  O F T  a p p ro v in g  B a y lis  a s  a p ro p o s e d  p u rc h a s e r  fo r  

t h e  D iv e s tm e n t  B u s in e s s  in  a c c o r d a n c e  w it h  th e s e  u n d e r ta k in g s , D P L  s h a ll,  
s a v e  a s  re q u ire d  o r  p e r m it te d  b y  t h e  O F T , s a t is fy  th e  O F T  th a t :

(3 ) t h e  a c q u is i t io n  b y  t h e  p r o p o s e d  p u r c h a s e r  o f  th e  D iv e s tm e n t  B u s in e s s  

re m e d ie s , m it ig a te s  o r  p re v e n ts  t h e  s u b s ta n tia l le s s e n in g  o f  

c o m p e t i t io n  c o n c e r n e d  o r  a n y  a d v e r s e  e f f e c t  w h ic h  h a s  o r  m a y  h a v e  

re s u lte d  f r o m  it , o r  m a y  b e  e x p e c te d  t o  re s u lt  f ro m  it , in  p a r t ic u la r ,  
h a v in g  re g a rd  to  t h e  n e e d  to  a c h ie v e  a s  c o m p r e h e n s iv e  a s o lu t io n  as  

is re a s o n a b le  a n d  p ra c t ic a b le  to  t h e  s u b s ta n tia l le s s e n in g  o f  

c o m p e t i t io n  a n d  a n y  a d v e r s e  e f f e c t s  re s u lt in g  f r o m  it;
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(b) t h e  p ro p o s e d  p u rc h a s e r  is  in d e p e n d e n t  o f  a n d  u n c o n n e c te d  t o  D P L  

a n d  t h e  G ro u p  o f  In t e r c o n n e c te d  B o d ie s  C o rp o r a te  to  w h ic h  D P L  

b e lo n g s  a n d  a n y  A s s o c ia te d  P e rs o n  o r A f f i l ia t e  o f  D P L  o r s u c h  G ro u p  

o f  In te r c o n n e c te d  B o d ie s ;

(c ) t h e  p ro p o s e d  p u rc h a s e r  h a s  t h e  f in a n c ia l re s o u rc e s , e x p e r t is e  

( in c lu d in g  th e  m a n a g e r ia l ,  o p e ra t io n a l a n d  te c h n ic a l  c a p a b i l i ty )  a n d  

in c e n t iv e  to  m a in ta in  a n d  o p e r a t e  th e  D iv e s tm e n t  B u s in e s s  a s  p a r t  o f  

a v ia b le  a n d  a c t iv e  b u s in e s s  in  c o m p e t it io n  w ith  D P L  a n d  o th e r  

c o m p e t ito r s  in  t h e  p ro v is io n  o f  lo c a l n e w s p a p e rs  in  S lo u g h  a n d  

W in d s o r ;

(d) t h e  p ro p o s e d  p u rc h a s e r  m u s t  re a s o n a b ly  b e  e x p e c te d  b y  t h e  O F T  to  

o b ta in  a ll n e c e s s a ry  a p p r o v a ls  a n d  c o n s e n ts  f ro m  a n y  re g u la to ry  

a u th o r i ty  p lu s  a ll r e le v a n t  c o n s e n ts ;  a n d

(e) t h e  a c q u is it io n  b y  t h e  p ro p o s e d  p u rc h a s e r  o f  th e  D iv e s tm e n t  B u s in e s s  

is  n o t  e x p e c te d  to  re s u lt  in  a s u b s ta n tia l le s s e n in g  o f  c o m p e t it io n  

w it h in  a n y  m a r k e t  o r  m a r k e ts  in  t h e  U K .

3 . 2  T h e  O F T  m a y  re q u ire  D P L  a n d /o r  a p ro p o s e d  p u rc h a s e r  to  p ro v id e  it  w it h  

s u c h  in fo r m a t io n  a n d  d o c u m e n ta t io n  a s  i t  m a y  re a s o n a b ly  re q u ire  to  s a t is fy  

th e  O F T  t h a t  th e  p ro p o s e d  p u r c h a s e r  w il l  fu lf i l  t h e  re q u ire m e n ts  s e t  o u t  in  

p a r a g ra p h  3 .1  a b o v e .

In te r im  a c t io n

4 .1  P e n d in g  c o m p le t io n  o f  t h e  d iv e s tm e n t  o f  th e  D iv e s tm e n t  B u s in e s s , D P L  s h a ll 
e n s u re  t h a t ;

(a) w i t h o u t  a c c e p t in g  a n y  d u ty  to  m a k e  a n y  s u b s ta n t ia l  c a p ita l  

in v e s tm e n t  a d d it io n a l t o  in v e s tm e n t  a r ra n g e m e n ts  in p la c e  a t  t h e  t im e  

o f  t h e  A c q u is it io n , t h e  D iv e s t m e n t  B u s in e s s  is m a in ta in e d  a s  a  g o in g  

c o n c e rn  a n d  s u f f ic ie n t  re s o u rc e s  a re  m a d e  a v a ila b le  f o r  th e  

d e v e lo p m e n t  o f  t h e  D iv e s t m e n t  B u s in e s s  o n  th e  b a s is  o f  its  p re 
m e r g e r  p la n s ;

(b) e x c e p t  in  t h e  o rd in a r y  c o u rs e  o f  b u s in e s s , n o  s u b s ta n t iv e  c h a n g e s  a re  

m a d e  to  t h e  o r g a n is a t io n a l s t r u c tu r e  o f  t h e  D iv e s tr r ie n t  B u s in e s s  o r

................... ......... t h e  .management X-esponsiJblliiieâ  ̂ ........ .

(c) e x c e p t  w i t h  t h e  p r io r  w r i t t e n  c o n s e n t  o f  t h e  O F T , t h e  D iv e s tm e n t  

B u s in e s s  is  m a in ta in e d  a n d  p re s e rv e d , in c lu d in g  fa c i l i t ie s  a n d  

g o o d w il l ;
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(d ) t h e  n a tu r e ,  d e s c r ip t io n , ra n g e  a n d  s ta n d a rd  o f  g o o d s  a n d  s e r v ic e s  

c u r r e n t ly  s u p p lie d  b y  t h e  D iv e s tm e n t  B u s in e s s  a re  m a in ta in e d  a n d  

p re s e rv e d ;

(e ) t h e  s e p a r a te  t ra d in g  n a m e  a n d /o r  t h e  s e p a r a te  s a le s  o r b ra n d  id e n t i t y  

o f  th e  D iv e s tm e n t  B u s in e s s  is  m a in ta in e d ;

(fj e x c e p t  in  a c c o r d a n c e  w i t h  p a r a g ra p h  2 . 1 ,  no  a s s e ts  o f  t h e  

D iv e s tm e n t  B u s in e s s  a re  d is p o s e d  o f ,  a n d  n o  In te re s t  in  s u c h  a s s e ts  is  

c r e a te d  o r  d is p o s e d  o f ,  o th e r  th a n  in  th e  o rd in a ry  c o u rs e  o f b u s in e s s ;

(g ) t h e r e  is n o  in te g r a t io n ,  o r  f u r th e r  in te g r a t io n , o f  th e  in fo r m a t io n  

t e c h n o lo g y  u s e d  b y  D P L  w it h  t h a t  u s e d  b y  th e  D iv e s tm e n t  B u s in e s s  

a n d  t h e  s o f t w a r e  a n d  h a r d w a r e  p la t fo r m s  o f  th e  D iv e s tm e n t  B u s in e s s  

s h a ll re m a in  e s s e n t ia l ly  u n c h a n g e d , e x c e p t  fo r  ro u tin e  c h a n g e s  a n d  

m a in te n a n c e ;

(h ) a ll r e a s o n a b le  s te p s  a re  t a k e n  t o  e n c o u ra g e  a ll K e y  S ta f f  to  re m a in  

w it h  t h e  D iv e s tm e n t  B u s in e s s ; a n d

(i)

(i) to  t h e  e x t e n t  it  h a s  n o t  a lr e a d y  o c c u r re d  a n d  e x c e p t  a s  d e ta i le d  

b e lo w , n o  C o n f id e n t ia l  In fo r m a t io n  re la tin g  to  th e  D iv e s tm e n t  

B u s in e s s  s h a ll p a s s , d ir e c t ly  o r  in d ire c t ly  f r o m  t h e  D iv e s tm e n t  

B u s in e s s  (o r  a n y  e m p lo y e e s ,  d ire c to rs , a g e n ts  o r  A f f i l ia te s  o f  t h e  

D iv e s tm e n t  B u s in e s s ) to  D P L  (o r  a n y  o f  its  e m p lo y e e s , d ir e c to r s ,  
a g e n ts  o r  A f f i l ia t e s ) ,  o r v ic e  v e r s a ,  e x c e p t  w h e re  s tr ic t ly  n e c e s s a ry  in  

t h e  o rd in a r y  c o u rs e  o f  b u s in e s s  o r  in  a n y  o f  th e  f o l lo w in g  

c ir c u m s ta n c e s :

t h e  t r a n s fe r  of. a n y  a c c o u n t in g  in fo rm a t io n  n e c e s s a ry  to  a l lo w  

D P L 's  C h ie f  E x e c u t iv e ,  D e p u ty  C h ie f  E x e c u tiv e  a n d  G ro u p  

S e c r e ta r y  a n d  th e  D P L  B o a rd  to  m o n ito r  a n d  r e v ie w  t h e  

f in a n c ia l  p e r fo r m a n c e  o f  th e  D iv e s tm e n t  B u s in e s s  p ro v id e d  

t h a t  s u c h  a c c o u n t in g  in fo r m a t io n  is n o t p a s s e d  o n  to  a n y  O th e r  

p e rs o n  w it h in  D P L ;

t h e  t r a n s fe r  o f  a n y  in fo r m a t io n  re q u ire d  in c o n n e c t io n  w i t h  

D P L 's  d e a lin g s  w it h  t h e  O F T ;  o r

t h e  t r a n s fe r  o f  a n y  in fo r m a t io n  n e c e s s a ry  fo r  c o m p lia n c e  w it h  

a n y  s t a t u t o ry  o r  a c c o u n t in g o b lig a t io n s  to  t h e e x te n t  t h a t  s u c h  

c o m p lia n c e  c a n n o t  b e  a c h ie v e d  s e p a r a te ly  b y  e a c h  o f  th e  

b u s in e s s e s  a n d  in c lu d in g  fo r  t h e  a v o id a n c e  o f  d o u b t  t h e  

c o m p ila t io n  o f  c o n s o lid a te d  a c c o u n ts  in  lin e  w i t h  D P L 's  

e x is t in g  a c c o u n t in g  p ra c t ic e s ;

a n y  s te p s  n e c e s s a r y  in  o rd e r  fo r  D P L  to  c o m p ly  w i t h  th e s e  

u n d e r ta k in g s ;

(ii)

(iii)

( iv )
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o
p ro v id e d  t h a t ,  u p o n  d iv e s tm e n t  o f  t h e  D iv e s tm e n t  B u s in e s s , a n y  

re c o rd s  o r  c o p ie s  (e le c t r o n ic  o r  o th e r w is e )  o f  C o n f id e n tia l In fo r m a t io n  

h e ld  b y  D P I  in  re la t io n  t o  t h a t  D iv e s tm e n t  B u s in e s s  (o r v ic e  v e rs a )  

s h a ll b e  re tu rn e d  to  t h e  r e le v a n t  b u s in e s s  a n d  a n y  c o p ie s  d e s t r o y e d .

Continued separation

5 .1  E x c e p t  w i t h  th e  p r io r  w r i t t e n  c o n s e n t  o f  t h e  O F T , fo l lo w in g  t h e  d iv e s tm e n t  

o f t h e  D iv e s tm e n t  B u s in e s s , D P L  o r a n y  m e m b e r  o f  th e  G ro u p  o f  

In te r c o n n e c te d  B o d ie s  C o rp o r a te  to  w h ic h  D P L  b e lo n g s :

(a ) s h a ll n o t ,  d ir e c t ly  o r in d ir e c t ly ,  h o ld , a c q u ire , re -a c q u ire  o r u s e :

. (i) a n y  In te r e s t  in  t h e  D iv e s tm e n t  B u s in e s s ;

' (ii) a n y  In te r e s t  in  a n y  c o m p a n y  c a r ry in g  o n  o r h a v in g  C o n tro l o f
th e . D iv e s tm e n t  B u s in e s s  (o th e r  th a n  a n y  in v e s tm e n ts  m a d e  in  

t h e  o rd in a r y  c o u rs e  o f  t h e  o p e ra t io n  o f  a n y  o f  t h e  e m p lo y e e  

b e n e f i t  a n d  p e n s io n  s c h e m e s  o f  D P L  o r o f  a n y  m e m b e rs  o f  t h e  

G ro u p  o f  In te r c o n n e c te d  B o d ie s  C o rp o r a te  to  w h ic h  D P L  

b e lo n g s  o f  n o t  m o r e  th a n  th r e e  p e r  c e n t  in  a g g r e g a te  o f  t h e  

is s u e d  e q u ity  s h a re  c a p ita l  in  a n y  s u c h  c o m p a n y , w h o s e  

s h a re s  a re  lis te d  o r  d e a lt  w i t h  o n  a n y  re c o g n is e d  in v e s tm e n t  

e x c h a n g e ,  w h ic h  c a r r ie s  n o  m o re  th a n  th r e e  p e r  c e n t  o f  t h e  

v o t in g  r ig h ts  e x e r c is a b le  a t  m e e t in g s  o f  s u c h  c o m p a n y ) ;  o r

(iii) o th e r  th a n  in  t h e  o r d in a r y  c o u rs e  o f  b u s in e s s , a n y  o f  t h e  a s s e ts  

o f  t h e  D iv e s tr r ie n t  B u s in e s s ;

(b)

(c)

(d)

s h a ll p ro c u re  t h a t  n o  e m p lo y e e  o r  d ir e c to r  o f  D P L  o r o f  a n y  m e m b e r  o f  

t h e  G ro u p  o f  In te r c o n n e c te d  B o d ie s  C o rp o r a te  to  w h ic h  D P L  b e lo n g s  

h o ld s  o r  is n o m in a te d  to  a n y  d ire c to rs h ip  o r  m a n a g e r ia l p o s it io n  in  a n y  

c o m p a n y  o r  o th e r  u n d e r ta k in g  u ti l is in g  d r  h a v in g  C o n tro l o f  t h e  

D iv e s tm e n t  B u s in e s s  w i t h o u t  t h e  O F T 's  p r io r  w r i t t e n  c o n s e n t ;

s h a ll n o t  p a r t ic ip a te  in  t h e  fo r m u la t io n  o f ,  o r  (o th e r  th a n  in  t h e  

o r d in a r y  c o u rs e  o f  b u s in e s s ) in f lu e n c e  o r  a t t e m p t  to  in f lu e n c e , th e  

p o lic y  o f  a n y  c o m p a n y  o r  o th e r  u n d e r ta k in g  c a rry in g  o n  o r  h a v in g  

C o n tr o l  o f  t h e  D iv e s tm e n t  B u s in e s s ; a n d

s h a ll n o t  e n te r  in to  o r c a r r y  o u t  a n y  a g r e e m e n t  o r a r r a n g e m e n t  w it h  

a n y  p e rs o n , if  th e  c a r ry in g  o u t  o f  th e  a g r e e m e n t  o r  a r r a n g e m e n t  is 

in te n d e d  to  re s u lt  o r  w il l  re s u lt  in  a n y  A s s o c ia te d  P e rs o n  o r  A f f i l i a t e  o f  

D P L  o r o f  a n y  m e m b e r  o f  t h e  G ro u p  o f  In te r c o n n e c te d  B o d ie s  

C o r p o r a te  to  w h ic h  D P L  b e lo n g s  d ire c t ly  o r  in d ire c t ly  a c q u ir in g  t h e  

D iv e s tm e n t  B u s in e s s  o r  d o in g  a n y  o f  t h e  th in g s  lis te d  in  s u b -  

p a r a g ra p h s  (a ) ,  (b) a n d  (c ) a b o v e .
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Compliance

6 .1  D P L  s h a ll c o m p ly  p r o m p t ly  w i t h  s u c h  w r i t t e n  d ire c t io n s  as  t h e  O F T  m a y  f r o m  

t im e  to  t im e  g iv e ;

(a ) to  t a k e  s u c h  s te p s  a s  m a y  b e  s p e c if ie d  o r  d e s c r ib e d  in  th e  d ire c t io n s  

fo r  t h e  p u rp o s e  o f  c a r ry in g  o u t  o r s e c u r in g  c o m p lia n c e  w it h  th e s e  

u n d e r ta k in g s ;  a n d /o r

(b) to  d o  o r  re fra in  f r o m  d o in g  a n y th in g  so  s p e c if ie d  o r  d e s c r ib e d  w h ic h  

t h e y  m ig h t  b e  re q u ire d  b y  th e s e  u n d e r ta k in g s  to  d o  o r  to  re fra in  f ro m  

d o in g .

6 . 2  D P L  s h a ll p ro c u re  t h a t  a n y  m e m b e r  o f  t h e  s a m e  G ro u p  o f  In te r c o n n e c te d  

B o d ie s  C o r p o r a te  as  D P L  c o m p lie s  w i t h  th e s e  u n d e r ta k in g s  as  if  it  h a d  g iv e n  

th e m  a n d  a c t io n s  a n d  o m is s io n s  o f  t h e  m e m b e rs  o f  t h e  s a m e  G ro u p  o f  

In te r c o n n e c te d  B o d ie s  C o r p o r a te  a s  D P L  s h a ll b e  a t t r ib u te d  to  D P L  fo r  t h e  

p u rp o s e s  o f  th e s e  u n d e r ta k in g s .

6 . 3  W h e r e  a n y  A f f i l i a t e  o f  D P L  is  n o t  a m e m b e r  o f  t h e  s a m e  G ro u p  o f  

In te r c o n n e c te d  B o d ie s  C o r p o r a te  a s  D P L , D P L  s h a ll u s e  its  b e s t  e n d e a v o u rs  

to  p ro c u re  t h a t  a n y  s u c h  A f f i l i a t e  s h a ll c o m p ly  w i t h  th e s e  u n d e r ta k in g s  a s  if  

it  h a d  g iv e n  t h e m .

Provision of Information

7 .1  D P L  s h a ll fu r n is h  p r o m p t ly  to  t h e  O F T  s u c h  in fo rm a t io n  as  t h e  O F T  c o n s id e rs  

n e c e s s a ry  in  re la t io n  to  o r  in  c o n n e c t io n  w i t h  th e  im p le m e n ta t io n  a n d /o r  

e n fo r c e m e n t  o f  a n d /o r  t h e  c o m p l ia n c e  w i t h  th e s e  u n d e r ta k in g s , in c lu d in g  fo r  

th e  a v o id a n c e  o f  d o u b t ,  a n y  c o n f id e n t ia l  in fo rm a t io n .

Interpretation

8.1 T h e  In te r p r e ta t io n  A c t  1 9 7 8  s h a ll a p p ly  to  th e s e  u n d e r ta k in g s  a s  it  d o e s  to  

A c ts  o f  P a r lia m e n t .

8 . 2  R e fe r e n c e s  in  th e s e  u n d e r ta k in g s  t o  a n y  E n g lis h  la w  t e r m  fo r  a n y  le g a l  

s ta tu s , in te r e s t ,  c o n c e p t  o r  th in g  s h a ll in  re s p e c t  o f  a n y  ju r is d ic t io n  o th e r  

th a n  E n g la n d  a n d  W a le s  b e  d e e m e d  to  in c lu d e  w h a t  m o s t  n e a r ly  

a p p r o x im a te s  in  t h a t  ju r is d ic t io n  to  t h e  E n g lish  la w  t e r m .

8 . 3  In  th e s e  u n d e r ta k in g s  t h e  w o r d  " in c lu d in g "  s h a ll m e a n  in c lu d in g  w i t h o u t  

l im ita t io n  o r  p re ju d ic e  t o  t h e  g e n e r a l i t y  o f  a n y  d e s c r ip t io n , d e f in it io n , t e r m  o r  

p h ra s e  p re c e d in g  t h a t  w o r d  a n d  t h e  w o r d  " in c lu d e "  a n d  its  d e r iv a t iv e s  s h a ll 
b e  c o n s tr u e d  a c c o r d in g ly .
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8 . 4  F o r th e  p u rp o s e s  o f  th e s e  u n d e r ta k in g s :

" A c q u is i t io n "  m e a n s  th e  a c q u is it io n  o n  2 9  J u ly  2 0 0 7  b y  D P L  o f  B R N  f ro m  T r in i ty  
M ir ro r  p ic ;

" th e  A c t "  m e a n s  t h e  E n te rp r is e  A c t  2 0 0 2 ;

" A f f iH a te "  o f  a p e rs o n  is a n o th e r  p e rs o n  w h o  s a t is f ie s  th e  fo l lo w in g  c o n d it io n ,  

n a m e ly  t h a t  a n y  e n te r p r is e  (w h ic h ,  in  th is  c o n t e x t ,  h a s  t h e  m e a n in g  g iv e n  in  s e c t io n  

1 2 9 ( 1 )  o f  th e  A c t )  t h a t  t h e  f ir s t  p e rs o n  c a r r ie s  o n  a n d  a n y  e n te rp r is e  t h a t  th e  

s e c o n d  p e rs o n  c a rr ie s  o n  f r o m  t im e  to  t im e  w o u ld  b e  re g a rd e d  as  b e in g  u n d e r  

c o m m o n  c o n tro l f o r  t h e  p u rp o s e s  o f  s e c t io n  2 6  o f  t h e  A c t ;

" A s s o c ia te d  P e rs o n "  m e a n s  a p e rs o n  o r p e r s o n s  a s s o c ia te d  w it h  D P I  w i t h in  t h e  

m e a n in g  o f  s e c t io n  1 2 7 ( 4 )  o f  t h e  A c t  a n d  in c lu d e s  a n y  S u b s id ia ry  o f  s u c h  a p e rs o n  
o r p e rs o n s ;

" B a y lis "  m e a n s  B a y lis  &  C o  (T h e  M a id e n h e a d  A d v e r t is e r )  L im ite d ;

" B R N "  m e a n s  B e rk s h ire  R e g io n a l N e w s p a p e r s ,  f o r m e r ly  a b u s in e s s  u n it  o f  T r in i t y  

M ir r o r  P L C  a n d  n o w  in c o r p o r a te d  in to  B e rk s h ire  M e d ia  G ro u p  L im ite d  c o m p r is in g  t h e  

a s s e ts  a c q u ire d  b y  D P L  fro rn  T r in i ty  M ir r o r  p ic  b y  a g r e e m e n t  c o m p le te d  o n  2 9  J u ly  
2 0 0 7 .

" b u s in e s s "  h a s  t h e  m e a n in g  g iv e n  b y  s e c t io n  1 2 9 ( 1 )  a n d  (3 )  o f  th e  A c t ;

" C C "  m e a n s  t h e  C o m p e t i t io n  C o m m is s io n ;

" C o n f id e n t ia l  In f o r m a t io n "  m e a n s  a n y  b u s in e s s  s e c r e ts ,  k n o w - h o w ,  c o m m e r c ia l ly  

s e n s it iv e  in fo r m a t io n ,  in te l le c tu a l p ro p e r ty  o r  a n y  o th e r  in fo rm a t io n  o f  a c o n f id e n t ia l  
o r p ro p r ie ta r y  n a tu r e ;

" C o n tr o l"  s h a ll b e  c o n s tr u e d  in  a c c o r d a n c e  w i t h  s e c t io n  2 6  o f  th e  A c t ,  a n d  in  t h e  

c a s e  o f  a  b o d y  c o r p o r a te ,  a  p e rs o n  s h a ll b e  d e e m e d  to  C o n tro l it  if h e  h o ld s , o r  h a s  

a n  in te r e s t  in , s h a re s  o f  t h a t  b o d y  c o r p o r a te  a m o u n t in g  to  1 0  p e r  c e n t  o r  m o re  o f  

its  is s u e d  s h a re  c a p ita l  o r c a r ry in g  a n  e n t i t le m e n t  to  v o te  a t  m e e t in g s  o f t h a t  b o d y  

, c o r p o r a te  o f  1 0  p e r  c e n t  o r  m o re  o f  th e  t o t a l  n u m b e r  o f  v o te s  w h ic h  m a y  b e  c a s t  a t  

s u c h  m e e t in g s ;

" th e  D e c is io n "  m e a n s  th e  O F T 's  d e c is io n  u n d e r  s e c t io n  2 2  o f t h e  A c t  d a te d  4  

F e b ru a ry  2 0 0 8  in  c o n n e c t io n  w it h  t h e  A c q u is it io n ;
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" th e  D iv e s tm e n t  B u s in e s s "  m e a n s  th e  w h o le  o r  s u b s ta n t ia lly  th e  w h o le  o f  th e  

r ig h ts , a s s e ts , in te r e s ts  a n d  o b lig a t io n s  o f  o r  a s s o c ia te d  w ith  e a c h  o f  th e  S lo u g h  &  

S o u th  B u c k s  E x p re s s  a n d  th e  W in d s o r ,  A s c o t  &  E to n  E x p re s s , as  o p e ra te d  a t  th e  

d a te  o f  e n t r y  in to  a le g a lly  b in d in g  a g r e e m e n t  fo r  th e  s a le  o f  th e s e  t i t le s  b y  D P L , 

in c lu d in g  w i t h o u t  p re ju d ic e  to  t h e  fo r e g o in g :

(a ) a ll o r  s u b s ta n t ia l ly  all t a n g ib le  a n d  in ta n g ib le  a s s e ts  w h ic h  c o n t r ib u te  to  th e  

c u r r e n t  o p e r a t io n  o r  a re  n e c e s s a ry  to  e n s u re  th e  v ia b il ity  o r  c o m p e t it iv e n e s s  

o f  e a c h  o f  t h e  S lo u g h  &  S o u th  B u c k s  E x p re s s  a n d  t h e  W in d s o r ,  A s c o t  &  

E to n  E x p re s s  a n d  w h ic h  a re  c a p a b le  o f  b e in g  t ra n s fe r re d ;

(b ) a ll o r  s u b s ta n t ia l ly  a ll l ic e n c e s , p e r m its ,  c o n s e n ts  a n d  a u th o r is a t io n s  is s u e d  

b y  a n y  g o v e r n m e n ta l  o rg a n is a t io n  f o r  th e  b e n e f i t  o f  e a c h  o f  t h e  S lo u g h  &  

S o u th  B u c k s  E x p re s s  a n d  t h e  W in d s o r ,  A s c o t  &  E to n  E x p re s s  a n d  w h ic h  a re  

c a p a b le  o f  b e in g  t r a n s fe r r e d ;

(c ) a ll o r  s u b s ta n t ia l ly  a ll c o n t r a c ts ,  v e h ic le  le a s e s , c o m m itm e n ts  a n d  c u s to m e r  

o rd e rs  o f  o r  a s s o c ia te d  w i t h  e a c h  o f  t h e  S lo u g h  &  S o u th  B u c k s  E x p re s s  a n d  

th e  W in d s o r ,  A s c o t  &  E to n  E x p re s s  w h ic h  a re  c a p a b le  o f  b e in g  t r a n s fe r re d ;

(d ) a ll c u s to m e r ,  c r e d it  a n d  o th e r  re c o rd s  o f  e a c h  o f  th e  S lo u g h  &  S o u th  B u c k s  

E x p re s s  a n d  t h e  W in d s o r ,  A s c o t  &  E to n  E x p re s s  (in  h a rd  c o p y  o n ly );

(e ) a ll t r a d in g  n a m e s  a s s o c ia te d  w i t h  e a c h  o f th e  S lo u g h  &  S o u th  B u c k s  E x p re s s  

a n d  t h e  W in d s o r ,  A s c o t  &  E to n  E x p re s s , b u t  n o t  in c lu d in g  th e  M a id e n h e a d  

E x p re s s  t i t le ;  a n d

(f)  th e  p e r s o n n e l e m p lo y e d  b y  D P L  in re la t io n  to  e a c h  o f  th e  S lo u g h  &  S o u th  

B u c k s  E x p re s s  a n d  t h e  W in d s o r ,  A s c o t  &  E to n  E x p re s s , o th e r  th a n  t h e  

m e m b e r  o f  s t a f f  w ith in  B R N  w it h  re s p o n s ib i l ity  fo r  o v e rs e e in g  t h e  in s ta lla t io n  

o f  t h e  p ro d u c t io n  IT  p la t fo r m  a c ro s s  t h e  w h o le  o f  th e  B R N  b u s in e s s .

" D P L "  m e a n s  T h e  D u n fe r m lin e  P re s s  L im ite d ;

" In te r e s t"  in c lu d e s  s h a re s , a n  in te r e s t  in s h a re s  a n d  a n y  o th e r  in te r e s t  c a rry in g  a n  

e n t i t le m e n t  to  v o t e  a t  s h a r e h o ld e r s ' m e e t in g s ;  a n d  f o r  th is  p u rp o s e  " a n  in te r e s t  in  

s h a re s "  in c lu d e s  a n  e n t i t le m e n t  b y  a p e rs o n  o th e r  th a n  th e  re g is te re d  h o ld e r , t o  

e x e rc is e  a n y  r ig h t  c o n fe r re d  b y  th e  h o ld in g  o f  th e s e  s h a re s  o r a n  e n t i t le m e n t  to  

C o n t r o l t h e e x e r c i s e o f s u c h r i g h t ;

" G ro u p  o f  In t e r c o n n e c te d  B o d ie s  C o r p o r a t e ” h a s  th e  m e a n in g  g iv e n  in s e c t io n  

1 2 9 ( 2 )  o f  t h e  A c t ;  r e fe r e n c e s  t o  a G ro u p  o f  In te rc o n n e c te d  B o d ie s  C o r p o r a te  s h a ll 

b e  to  th e  G ro u p  o f  In te r c o n n e c te d  B o d ie s  C o r p o r a te  as  c o n s t i tu te d  f r o m  t im e  to  
t im e ;

" K e y  S t a f f "  m e a n s  s t a f f  in  p o s it io n s  o f  e x e c u t iv e  o r  m a n a g e r ia l re s p o n s ib i lity  a n d /o r  

w h o s e  p e r fo r m a n c e  a f f e c t s  t h e  v ia b il i ty  o f  t h e  D iv e s tm e n t  B u s in e s s ;

0 3 /n 0 t2 6  I
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" O F T "  m e a n s  th e  O f f ic e  o f  F a ir  T ra d in g ;

" S u b s id ia ry "  s h a ll b e  c o n s tr u e d  in  a c c o r d a n c e  w i t h  s e c t io n  7 3 6  o f  t h e  C o m p a n ie s  

A c t  1 9 8 5  (as  a m e n d e d ) ,  u n le s s  o th e r w is e  s ta te d ;  a n d

" U K "  m e a n s  t h e  U n ite d  K in g d o m  o f G r e a t  B r ita in  a n d  N o r th e rn  Ire la n d .

F O R  A N D  O N  B E H A L F  O F  D P L

S ig n a tu r e

N a m e

T it le

D a te

S ig n a tu re

N a m e ,

T it le

D a te

(D ire c to r ) D ir e c to r /C o m p a n y  S e c r e ta r y

03/110126 1
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C O M P L E T E D  A C Q U IS IT IO N  B Y  G L O B A L  R A D IO  U K  L T D  O F  G C A P  M E D IA  P L C

U N D E R T A K IN G S  T O  B E G IV E N  B Y  G L O B A L  R A D IO  U K  L T D  T O  T H E  O F F IC E  O F  

F A IR  T R A D IN G  P U R S U A N T  T O  S E C T IO N  7 3  O F  T H E  E N T E R P R IS E  A C T  2 0 0 2

W H E R E A S :

(a )

(b )

(c)

O n  6  J u n e  2 0 0 8  G lo b a l a c q u ire d  G C A P ;

I t  a p p e a rs  t o  t h e  O F T  t h a t ,  a s  a c o n s e q u e n c e  o f  t h a t  t r a n s a c t io n , a r e le v a n t  

m e rg e r  s itu a t io n  h a s  b e e n  c r e a te d  in  t h e  U K ;

T h e  O F T  h a s  a d u ty  t o  r e fe r  a c o m p le te d  m e rg e r  to  th e  C C  fo r  f u r th e r  

in v e s t ig a t io n  w h e r e  it  b e l ie v e s  t h a t  it  is o r  m a y  b e  th e  c a s e  t h a t  th e  c r e a t io n  

o f t h a t  m e rg e r  s itu a t io n  h a s  re s u lte d  o r  m a y  b e  e x p e c te d  to  re s u lt  in  a 

s u b s ta n t ia l le s s e n in g  o f  c o m p e t i t io n  w it h in  a n y  m a rk e t  o r  m a rk e ts  in  th e  U K  

fo r  g o o d s  o r  s e rv ic e s ;

(d ) U n d e r  s e c t io n  7 3  o f  t h e  A c t  t h e  O F T  m a y , in s te a d  o f  m a k in g  s u c h  a 

r e fe r e n c e  a n d  f o r  th e  p u rp o s e  o f  r e m e d y in g , m it ig a t in g  o r p re v e n t in g  th e  

s u b s ta n t ia l  le s s e n in g  o f  c o m p e t i t io n  c o n c e rn e d  o r  a n y  a d v e r s e  e f f e c t  w h ic h  

m a y  b e  e x p e c te d  to  re s u lt  f r o m  i t ,  a c c e p t  u n d e r ta k in g s  to  t a k e  s u c h  a c t io n  

as i t  c o n s id e rs  a p p r o p r ia te ,  f r o m  s u c h  o f  t h e  p a r t ie s  c o n c e rn e d  a s  it  

c o n s id e rs  a p p r o p r ia te ,  in  p a r t ic u la r  h a v in g  re g a rd  to  th e  n e e d  to  a c h ie v e  as  

c o m p r e h e n s iv e  a s o lu t io n  a s  is re a s o n a b le  a n d  p ra c t ic a b le  to  th e  s u b s ta n t ia l  
le s s e n in g  o f  c o m p e t i t io n  a n d  a n y  a d v e r s e  e f f e c ts  re s u lt in g  f r o m  it;

(e ) T h e  O F T  c o n s id e rs  t h a t ,  in  t h e  a b s e n c e  o f  a p p ro p r ia te  u n d e r ta k in g s , it  w o u ld  

b e  u n d e r  a  d u ty  to  r e fe r  t h e  a c q u is it io n  o f  G C A P  to  th e  C C ; a n d

(f)  .T h e  O F T  f u r th e r  c o n s id e rs  t h a t  th e  u n d e r ta k in g s  g iv e n  b e lo w  b y  G lo b a l a re

a p p r o p r ia te  to  r e m e d y , m it ig a te  o r  p r e v e n t  th e  s u b s ta n t ia l le s s e n in g  o f  

c o m p e t i t io n ,  o r  a n y  a d v e r s e  e f f e c t  w h ic h  h a s  o r  m a y  h a v e  re s u lte d  f r o m  it , 
o r m a y  b e  e x p e c t e d  to  re s u lt  f r o m  i t ,  a s  s p e c if ie d  in  t h e  D e c is io n .

N O W  T H E R E F O R E  G lo b a l h e r e b y  g iv e s  t o  t h e  O F T  th e  fo l lo w in g  u n d e r ta k in g s  fo r  

t h e  p u rp o s e  o f  r e m e d y in g , m it ig a t in g  o r  p re v e n t in g  t h e  s u b s ta n t ia l le s s e n in g  o f  

c o m p e t i t io n ,  o r  a n y  a d v e r s e  e f f e c t  w h ic h  h a s  o r  m a y  h a v e  re s u lte d  f r o m  i t  o r  m a y  

b e  e x p e c te d  to  re s u lt  f r o m  it .

Effective date of the undertakings

1 .1  T h e s e  u n d e r ta k in g s  s h a ll t a k e  e f f e c t  f r o m  t h e  d a te  t h a t ,  h a v in g  b e e n  s ig n e d  

b y  G lo b a l,  t h e y  a re  a c c e p te d  b y  t h e  O F T .
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Divestment of the East Midlands Divestment Business and the West Midlands
Divestment Business

2 .1  G lo b a l s h a ll ,  p r io r  to  a c c e p ta n c e  o f  th e s e  u n d e r ta k in g s  b y  t h e  O F T , e n te r  in to  

a le g a lly  b in d in g  a g r e e m e n t  (o r a g r e e m e n t s ) ,  c o n d it io n a l o n  O F T  a p p r o v a l ,  to  

d iv e s t  to  t h e  s a t is fa c t io n  o f  t h e  O F T  t h e  E a s t M id la n d s  D iv e s tm e n t  B u s in e s s  

a n d  t h e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  e a c h  as  a g o in g  c o n c e rn  to  t h e  

p ro p o s e d  p u rc h a s e r , L D C , o n  te r m s  a p p ro v e d  b y  th e  O F T  in  a d v a n c e  o f  

a c c e p t a n c e  o f  th e s e  u n d e r ta k in g s . T h e  c o m p le t io n  o f  th e  d iv e s tm e n t  o f  

e a c h  o f  t h e  E a s t M id la n d s  D iv e s tm e n t  B u s in e s s  and  th e  W e s t  M id la n d s  

D iv e s tm e n t  B u s in e s s  a s  c o n te m p la te d  b y  s u c h  a g re e m e n ts  s h a ll t a k e  p la c e  

w it h in  a p e r io d  n o t  e x c e e d in g  t w o  m o n th s  f r o m  th e  d a te  t h e  u n d e r ta k in g s  

t a k e  e f f e c t  (as  s e t  o u t  in p a r a g ra p h  1 .1  a b o v e ) .

2 . 2  W i t h o u t  p r e ju d ic e  to  t h e  g e n e r a l i ty  o f  p a r a g ra p h  2 .1  a b o v e . G lo b a l s h a ll u s e  

a ll r e a s o n a b le  e n d e a v o u rs  to  e n s u re  t h e  t r a n s fe r  o f  th e  K e y  S t a f f  w i t h  th e  

d iv e s tm e n t  o f  t h e  E a s t M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  t h e  W e s t  M id la n d s  

D iv e s tm e n t  B u s in e s s  if  so  d e s ire d  b y  L D C  as  t h e  p ro p o s e d  p u rc h a s e r  o f  t h e  

E a s t M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  th e  W e s t  M id la n d s  D iv e s tm e n t  

B u s in e s s .

2 . 3  W i t h o u t  p re ju d ic e  t o  t h e  g e n e r a l i ty  o f  p a r a g ra p h  2 .1  a b o v e . G lo b a l s h a ll t a k e  

o n e  o r  m o r e  o f  t h e  fo l lo w in g  m e a s u re s  to  t h e  e x t e n t  t h e y  m a y  b e  n e c e s s a r y  

in  t h e  o p in io n  o f  t h e  O F T  t o  e f f e c t  t h e  s a le  o f  t h e  E ast M id ja n d s  D iv e s tm e n t  

B u s in e s s  a n d  t h e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  in  a c c o r d a n c e  w i t h  t h e  

p ro v is io n s  o f  th e s e  u n d e r ta k in g s ;

(a) t h e  t r a n s fe r  o f  G lo b a l 's  s h a re h o ld in g  in t h e  E ast M id la n d s  D iv e s tm e n t  

B u s in e s s  a n d  t h e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e ss ;

(b ) t h e  t r a n s fe r  o f  th e  r ig h ts  a n d  c o n t r a c ts  a s s o c ia te d  w i t h  t h e  e x is t in g  

c a r r ia g e  a g r e e m e n ts  fo r  t h e  D A B  b ro a d c a s t  o f  th e  E a s t M id la n d s  

D iv e s tm e n t  B u s in e s s  a n a lo g u e  s e rv ic e s  in  th e  E a s t M id la n d s  a n d  t h e  

W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  a n a lo g u e  s e rv ic e s  i n ' t h e  W e s t  

M id la n d s , s a v e  w h e r e  s u c h  t r a n s f e r  c a n  o n ly  b e  e f fe c te d  b y  m e a n s  o f  

t h e  c o n s e n t  o f  a th ird  p a r ty  in  w h ic h  c a s e  G lo b a l s h a ll t a k e  s te p s  to  

p ro c u re  t h e  c o n s e n t  o f  t h a t  th ird  p a r ty  o r  s e c u re  a l te r n a t iv e  

a r r a n g e m e n ts  fo r  D A B  b ro a d c a s t in g  o f  th o s e  s e rv ic e s  w h e r e  s u c h  

c o n s e n t  c a n n o t  b e  s e c u re d ;

(c ) t h e  t r a n s fe r  o f  t h e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  b ra n d  n a m e s  

re la 'tin g  t o  t h e  F M  a n a lo g u e  b r o a d c a s t  H c d n c e i 5 f  th e  W e ¥ t  M id la T id s  

D iv e s tm e n t  B u s in e s s  a n d  t h e  lic e n s in g  Of th e  H e a r t  b ra n d  re la t in g  to  

t h e  F M  a n a lo g u e  b r o a d c a s t  l ic e n c e  o f  th e  E a s t M id la n d s  D iv e s tm e n t  

B u s in e s s  a s  c o n te m p la te d  b y  p a r a g ra p h  4 . 3  b e lo w ;
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(d ) th e  t r a n s fe r  o r  v e s t in g  o f  a n y  a d d it io n a l p ro p e r ty , a s s e ts , r ig h ts ,

, p e r s o n n e l,  l ia b ilit ie s  o r  o b lig a t io n s , in c lu d in g  w it h o u t  p re ju d ic e  a n y

c o n t r a c ts ,  l ic e n c e s , a u th o r is a t io n s , p e r m its  o r  c o n s e n ts ;

(e ) t h e  a d ju s tm e n t  o f  c o n t r a c t s ,  w h e t h e r  b y  d is c h a rg e  o r  re d u c t io n  or  

a s s ig n m e n t  o f  a n y  l ia b ili ty  o r  o b lig a t io n  o r o th e rw is e ;

(f) t h e  c r e a t io n , a l lo tm e n t ,  t r a n s fe r ,  s u r re n d e r  o r  c a n c e lla t io n  o f  a n y  

s h a re s , s to c k  o r  s e c u r it ie s ;  a n d

(g) t h e  fo r m a t io n  o r  w in d in g  u p  o f  a c o m p a n y .

2 . 4  G lo b a l s h a ll e n s u re  t h a t  t h e  s a le  a n d  p u rc h a s e  a g r e e m e n t  e n te re d  in to  f o r  th e  

p u rp o s e s  o f  p a ra g ra p h  2 .1  a b o v e  in c lu d e s  a w a r r a n t y  t h a t  th e  p u rc h a s e r  h a s  

th e  f in a n c ia l r e s o u rc e s , e x p e r t is e  ( in c lu d in g  t h e  m a n a g e r ia l ,  o p e ra t io n a l a n d  

t e c h n ic a l  c a p a b i l i t y ) ,  in c e n t iv e  a n d  in te n t io n  t o  m a in ta in  a n d  o p e r a te  t h e  E a s t  

M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  t h e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  

as  p a r t  o f  a v ia b le  a n d  a c t iv e  b u s in e s s  in  c o m p e t it io n  w it h  G lo b a l a n d  o th e r  

c o m p e t ito r s  in  th e  s u p p ly  o f  re g io n a l a d v e r t is in g  c a m p a ig n s  in  e a c h  o f  th e  

E a s t M id la n d s  a n d  W e s t  M id la n d s .

2 . 5  In th e  e v e n t  t h a t  G lo b a l fa ils  t o  d iv e s t  t h e  E a s t M id la n d s  D iv e s tm e n t  

B u s in e s s  a n d  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  in a c c o r d a n c e  w it h  

p a ra g ra p h  2 .1  a b o v e , t h e  O F T  m a y  re q u ire  G lo b a l to  d iv e s t  t h e  E a s t M id la n d s  

D iv e s tm e n t  B u s in e s s  a n d  t h e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  as  a g o in g  

c o n c e rn  t o  a p u rc h a s e r  o r  p u rc h a s e rs  a p p ro v e d  b y  t h e  O F T .
I - .

Approval of purchaser and terms of divestment

3 .1  F o r th e  p u rp o s e s  o f  t h e  O F T  a p p ro v in g  L D C  a s  a p ro p o s e d  p u rc h a s e r  fo r  th e  

E a s t  M id la n d s  D iv e s t m e n t  B u s in e s s  a n d  t h e  W e s t  M id la n d s  D iv e s tm e n t  

B u s in e s s  in a c c o r d a n c e  w i t h  th e s e  u n d e r ta k in g s . G lo b a l s h a ll,  s a v e  as  

re q u ire d  o r p e r m it te d  b y  t h e  O F T , s a t is fy  th e  O F T  th a t ;

(a ) t h e  a c q u is it io n  b y  L D C  o f  t h e  E a s t M id la n d s  D iv e s tm e n t  B u s in e s s  a n d
t h e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  re m e d ie s , m it ig a te s  o r  

p r e v e n ts  t h e  s u b s ta n t ia l  le s s e n in g  o f  c o m p e t it io n  c o n c e rn e d  o r  a n y  

a d v e r s e  e f f e c t  w h ic h  h a s  o r  m a y  h a v e  re s u lte d  f ro m  it ,  o r  m a y  b e  

e x p e c te d  to  re s u lt  f r o m  i t ,  in  p a r t ic u la r ,  h a v in g  re g a rd  to  t h e  n e e d  to  

a c h ie v e  as  c o m p r e h e n s iv e  a s o lu t io n  a s  is  re a s o n a b le  a n d  p ra c t ic a b le  

to  th e  s u b s ta n t ia l  le s s e n in g  o f  c o m p e t it io n  a n d  a n y  a d v e r s e  e f f e c t s  
re s u lt in g  f r o m  it ;  ' ... ...............  .  ̂ --

(b ) L D C  is in d e p e n d e n t  o f  a n d  u n c o n n e c te d  to  G lo b a l a n d  t h e  G ro u p  o f  

In te r c o n n e c te d  B o d ie s  C o r p o r a te  to  w h ic h  G lo b a l b e lo n g s  a n d  a n y  

A s s o c ia te d  P e rs o n  o r  A f f i l i a t e  o f  G lo b a l o r s u c h  G ro u p  o f  

In te r c o n n e c te d  B o d ie s ;
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(c ) L D C  h a s  th e  f in a n c ia l r e s o u rc e s , e x p e r t is e  ( in c lu d in g  th e  m a n a g e r ia l ,  

o p e ra t io n a l a n d  te c h n ic a l  c a p a b i l i t y ) ,  in c e n t iv e  a n d  in te n t io n  to  

m a in ta in  a n d  o p e r a te  th e  E a s t M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  th e  

W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  a s  p a r t o f  a  v ia b le  a n d  a c t iv e  

b u s in e s s  in  c o m p e t it io n  w i t h  G lo b a l a rid  o th e r  c o m p e t ito rs  in  t h e  

p ro v is io n  o f  re g io n a l ra d io  a d v e r t is in g  c a m p a ig n s  to  re a c h  l is te n e rs  in  

t h e  E a s t a n d  W e s t  M id la n d s ;

(d ) L D C  h a s  o b ta in e d  a ll n e c e s s a ry  a p p ro v a ls  a n d  c o n s e n ts ;  an d

(e) t h e  a c q u is it io n  b y  L D C  o f  t h e  E a s t  M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  

t h e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  d o e s  n o t c re a te  a  re a lis t ic  

p ro s p e c t  o f  a s u b s ta n t ia l  le s s e n in g  o f  c o m p e t it io n  w ith in  a n y  m a r k e t  

o r m a r k e ts  in  t h e  U K .

3 . 2  T h e  O F T  m a y  re q u ire  G lo b a l to  p ro v id e  i t  w i t h  s u c h  in fo r m a t io n  an d  

d o c u m e n ta t io n  a s  it  m a y  r e a s o n a b ly  re q u ire  to  s a t is fy  t h e  O F T  t h a t  L D C  w ill  

fu l f i l  th e  re q u ire m e n ts  s e t  o u t  in  p a r a g ra p h  3 .1  a b o v e .

A d v e r t is in g  S a le s  A g r e e m e n t  a n d  l ic e n c e  o f  H e a r t  b ra n d

4 .1  G lo b a l s h a ll e n te r  in to  a A d v e r t is in g  S a le s  A g r e e m e n t  w i t h  L D C  w h ic h  

p ro v id e s  fo r  G lo b a l to  s e ll a d v e r t is in g  c a m p a ig n s  fo r  th e  E a s t M id la n d s  

D iv e s tm e n t  B u s in e s s  a n d  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  o n  b e h a lf  o f
, L D C  fo r  u s e  a s  p a r t  o f  N a t io n a l C a m p a ig n s .

4 . 2  G lo b a l s h a ll b e  d e e m e d  to  h a v e  c o m p lie d  w it h  th e  o b lig a t io n  a t  p a r a g ra p h
4 .1  if  t h e  O F T  is  s a t is f ie d  t h a t ,  p r io r  to  th e  a c c e p ta n c e  o f  th e s e  u n d e r ta k in g s  

b y  t h e  O F T ,  G lo b a l h a s  e n te re d  in to  a  le g a lly  b in d in g  a g r e e m e n t  (o r  

a g r e e m e n ts )  to  d iv e s t  th e  E a s t M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  t h e  W e s t  

M id la n d s  D iv e s tm e n t  B u s in e s s  (in  a c c o r d a n c e  w it h  its  o b lig a t io n  u n d e r  

p a r a g ra p h  2 .1  a b o v e ) ,  w h ic h  a g r e e m e n t  (o r a g r e e m e n ts )  p ro v id e s  t h a t  o n  

c o m p le t io n  o f  s u c h  a g r e e m e n t  (o r  a g r e e m e n ts )  L D C  s h a ll d e l iv e r  o r  m a k e  

a v a ila b le  to  G lo b a ! a  d u ly  e x e c u te d  v e rs io n  o f  a n  a g re e d  fo r m  A d v e r t is in g  

S a le s  A g r e e m e n t ,  p ro v id e d  t h a t  t h e  te r m s  o f  th e  A d v e r t is in g  S a le s  

A g r e e m e n t :

(a ) d o  n o t  in d iv id u a lly  a n d /o r  c o l le c t iv e ly  re d u c e  o r u n d e rm in e  L D C 's  

a b i l i ty  to  c o m p e te  a c t iv e ly  w i t h  G lo b a l as  re g a rd s  th e  s a le  o f  R e g io n a l 
C a m p a ig n s  t h a t  d o  n o t  fo r m  p a r t  o f  a  N a t io n a l C a m p a ig n , in c lu d in g ,  
fo r  e x a m p le ,  b y  t h e  im p o s it io n  o f  a m in im u m  in v e n to r y  re q u ir e m e n t  
fo r  N a t io n d r  C a m p a lg T is  b a y o r if f  t h a t  W h ic h ”  w ^

r e a s o n a b le  a n d  p r o p o r t io n a te  in  re la t io n  to  s u c h  an  A d v e r t is in g  S a le s  

A g r e e m e n t  in  th e s e  c irc u m s ta n c e s ;

(b ) d o  n o t  in d iv id u a lly  a n d /o r  c o l le c t iv e ly  re d u c e  o r u n d e rm in e  L D C 's  

in c e n t iv e  to  c o m p e t e  a c t iv e ly  w i t h  G lo b a l in  th e  s a le  o f  R e g io n a l 
C a m p a ig n s  t h a t  d o  n o t  fo r m  p a r t  o f  a  N a t io n a l C a m p a ig n ;  a n d
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(c ) c o n ta in  n o  d ir e c t  o r  in d ir e c t  re s tr ic t io n  on  L D C 's  a b i l ity  t o  s e ll 

R e g io n a l C a m p a ig n s , in c lu d in g  R e g io n a l C a m p a ig n s  fo r m in g  p a r t  o f  a 

N a t io n a l C a m p a ig n , re g a rd le s s  o f  th e  id e n t ity  o f  a n y  c u s to m e r  

p u rc h a s in g  s u c h  R e g io n a l C a m p a ig n , p ro v id e d  t h a t  th e  c u s to m e r  in  

q u e s tio n  h a s  in d ic a te d  t h e ir  p r e fe r e n c e  to  p u rc h a s e  a  R e g io n a l  
C a m p a ig n  d ir e c t ly  f r o m  L D C .

4 . 3  G lo b a l s h a ll e n te r  in to  a B ra n d  L ic e n c e  w i t h  L D C  in o rd e r  to  a llo w . L D C  to  u s e  

t h e  H e a r t  b ra n d  in  re la t io n  to  t h e  E a s t M id la n d s  D iv e s tm e n t  B u s in e s s .

4 . 4  G lo b a l s h a ll b e  d e e m e d  to  h a v e  c o m p lie d  w it h  th e  o b lig a t io n  a t  p a r a g ra p h  

4 . 3  i f  t h e  O F T  is s a t is f ie d  t h a t ,  p r io r  to  th e  a c c e p ta n c e  o f  th e s e  u n d e r ta k in g s  

b y  t h e  O F T ,  G lo b a l h a s  e n te r e d  in to  a le g a lly  b in d in g  a g r e e m e n t  (o r  

a g r e e m e n ts )  to  d iv e s t  t h e  E a s t  M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  t h e  W e s t  

M id la n d s  D iv e s tm e n t  B u s in e s s  (in  a c c o r d a n c e  w it h  its  o b lig a t io n s  u n d e r  

p a r a g ra p h  2 .1  a b o v e ) ,  w h ic h  a g r e e m e n t  (o r a g r e e m e n ts )  p ro v id e s  t h a t  o n  

c o m p le t io n  o f  s u c h  a g r e e m e n t  (o r a g r e e m e n ts )  L D C  s h a ll d e l iv e r  o r  m a k e  

a v a ila b le  to  G lo b a l a  d u ly  e x e c u t e d  v e rs io n  o f  a n  a g re e d  fo r m  B ra n d  L ic e n c e ,  
p ro v id e d  t h a t  t h e  t e r m s  o f  t h e  B ra n d  L ic e n c e :

(a ) d o  n o t  p ro v id e  G lo b a l w i t h  t h e  a b i l i ty  to  d e te rm in e  o r in f lu e n c e  L D C 's  

c h o ic e  o f  lo c a l p r o g ra m m in g  s t a f f  o r  lo c a l p re s e n te rs  fo r  t h e  E a s t  

M id la n d s  D iv e s tm e n t  B u s in e s s  o r t h e  W e s t  M id la n d s  D iv e s tm e n t  

B u s in e s s ;

(b) d o  n o t  in d iv id u a lly  a n d /o r  c o l le c t iv e ly  re d u c e  o r  u n d e rm in e  L D C 's  

a b i l i ty  to  c o m p e t e  a c t iv e ly  w i t h  G lo b a l a s  re g a rd s  th e  s a le  o f  R e g io n a l  
C a m p a ig n s  t h a t  d o  n o t  fo r m  p a r t  o f  N a t io n a l C a m p a ig n s , in c lu d in g ,  
fo r  e x a m p le ,  b y ;

(i) th e  im p o s it io n  o f  m in im u m  q u a li ty  s ta n d a rd s  b e y o n d  t h o s e  t h a t  

w o u ld  b e  c o n s id e r e d  re a s o n a b le  a n d  p ro p o r t io n a te  in  re la t io n  

to  s u c h  a  B ra n d  L ic e n c e ;  a n d /o r

(ii) t h e  im p o s it io n  o f  a m in im u m  q u a n t ity  , o f  n a t io n a l n e t w o r k  

. p ro g ra m m in g  t h a t  is  m a te r ia l ly  d e t r im e n ta l  to  th e  c o m m e r c ia l
o p e r a t io n  o f  t h e  S ta t io n ;

(c ) d o  n o t  in d iv id u a lly  a n d /o r  c o l le c t iv e ly  re d u c e  o r u n d e rm in e  L D C 's
in c e n t iv e  t o  c o m p e te  a c t iv e ly  w ith  G lo b a l in th e  s a le  o f  R e g io n a l 
C a m p a ig n s  t h a t  d o  h o t  forrh" p a r t  o f  a NatibnarCam paigtr,^^^!^^^ ....

(d ) c o n ta in  n o  d ir e c t  o r  in d ir e c t  re s tr ic t io n  o n  L D C 's  a b i l i t y  to  se ll 

R e g io n a l C a m p a ig n s , in c lu d in g  R e g io n a l C a m p a ig n s  fo r m in g  p a r t  o f  a 

N a t io n a l C a m p a ig n ,  re g a rd le s s  o f  t h e  id e n t ity  o f  a n y  c u s to m e r  

p u rc h a s in g  s u c h  R e g io n a l C a m p a ig n , p ro v id e d  t h a t  t h e  c u s to m e r  in
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q u e s t io n  h a s  in d ic a te d  th e ir  

C a m p a ig n  d ir e c t ly  f r o m  L D C .

p re fe r e n c e  to  p u rc h a s e  a R e g io n a l

Interim action

5 .1  P r io r to  t h e  c o m p le t io n  o f  th e  d iv e s tm e n t  o f  t h e  E a s t M id la n d s  D iv e s tm e n t  

B u s in e s s  a n d  th e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  to  th e  s a t is fa c t io n  o f  

t h e  O F T  in  a c c o r d a n c e  w i t h  t h e  p ro v is io n s  o f  th e s e  u n d e r ta k in g s , G lo b a l 
s h a ll e n s u re  t h a t  f r o m  t h e  d a t e  th e s e  u n d e r ta k in g s  ta k e  e f f e c t  a n d - e x c e p t  

w it h  t h e  p r io r  w r i t t e n  c o n s e n t  o f  t h e  O F T :

. (a ) w i t h o u t  a c c e p t in g  a n y  ; d u ty  to  m a k e  a n y  s u b s ta n tia l c a p ita l  
in v e s tm e n t  a d d it io n a l t o  in v e s tm e n t  a r ra n g e m e n ts  in  p la c e  a t  th e  t im e  

o f  t h e  A c q u is it io n , e a c h  o f  t h e  E a s t M id la n d s  D iv e s tm e n t  B u s in e s s  

a n d  t h e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  is m a in ta in e d  as a g o in g  

c o n c e rn  a n d  s u f f ic ie n t  re s o u rc e s  a re  m a d e  a v a ila b le  fo r  t h e  

d e v e lo p m e n t  o f  e a c h  o f  t h e  E a s t  M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  

t h e  W e s t  M id la n d s  D iv e s t m e n t  B u s in e s s  o n  th e  b a s is  o f  th e ir  

r e s p e c t iv e  p re -m e r g e r  p la n s ;

(b) n o  s u b s ta n t iv e  c h a n g e s  a re  m a d e  to  t h e  o rg a n is a t io n a l s t r u c tu r e  o f  

t h e  E a s t M id la n d s  D iv e s t m e n t  B u s in e s s  a n d  t h e  W e s t  M id la n d s  

D iv e s tm e n t  B u s in e s s  o r  t h e  m a n a g e m e n t  re s p o n s ib ilit ie s  w it h in  t h e  

E a s t  M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  th e  W e s t  M id la n d s  

D iv e s tm e n t  B u s in e s s , o th e r  th a n  in  th e  o rd in a ry  c o u rs e  o f  b u s in e s s ;

(c) t h e  E a s t M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  th e  W e s t  M id la n d s  

D iv e s tm e n t  B u s in e s s  a re  m a in ta in e d  a n d  p re s e rv e d , in c lu d in g  fa c i l i t ie s ’ 
a n d  g o o d w ill;

(d ) t h e  n a tu re , d e s c r ip t io n , ra n g e  a n d  s ta n d a rd  o f  g o o d s  a n d  s e rv ic e s  

c u r r e n t ly  s u p p lie d  b y  t h e  E a s t  M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  t h e  

W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  a re  m a in ta in e d  a n d  p re s e rv e d ;

(e ) t h e  s e p a r a te  t ra d in g  n a m e  a n d /o r  th e  s e p a r a te  s a le s  o r b fa n d  id e n t i t y  

o f  e a c h  o f  th e  E a s t M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  t h e  W e s t  

M id la n d s  D iv e s tm e n t  B u s in e s s  is m a in ta in e d ;

(f) e x c e p t  in r e la t io n  to  t h e  d iv e s tm e n t  o f  th e  E a s t M id la n d s  D iv e s tm e n t
B u s in e s s  a n d  th e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  to  L D C , no  

a s s e ts  o f  t h e  E a s t  M id la n d s  DTve^stm’e n t  a n d  t h e  W e s t

M id la n d s  D iv e s tm e n t  B u s in e s s  a re  d is p o s e d  o f ,  a n d  n o  In te r e s t  in  

s u c h  a s s e ts  is  c r e a te d  o r  d is p o s e d  o f ,  o th e r  th a n  in  th e  o rd in a r y  

c o u rs e  o f  b u s in e s s ;

(g ) t h e r e  is n o  f u r th e r  in te g r a t io n  o f  t h e  in fo r m a t io n  te c h n o lo g y  u s e d  b y  

G lo b a l w it h  t h a t  u s e d  b y  e ith e r  o f  t h e  E a s t M id la n d s  D iv e s tm e n t
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B u s in e s s  a n d  t h e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  th e  

s o f t w a r e  a n d  h a r d w a r e  p la t fo r m s  o f  t h e  E a s t M id la n d s  D iv e s tm e n t  

B u s in e s s , a n d  th e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  s h a ll re m a in  

e s s e n t ia l ly  u n c h a n g e d , e x c e p t  fo r  ro u t in e  c h a n g e s  a n d  m a in te n a n c e ;

(h ) a ll r e a s o n a b le  s te p s  a re  t a k e n  to  e n c o u ra g e  a ll K e y  S t a f f  to  re m a in  

w it h  t h e  E a s t M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  th e  W e s t  M id la n d s  

D iv e s tm e n t  B u s in e s s , s a v e  w h e r e  L D C  h a s  s ta te d  in  w r i t in g  t o  G lo b a l  

t h a t  it  d o e s  n o t  w is h  t h a t  a n  in d iv id u a l m e m b e r  o f  th e  K e y  S t a f f  b e  

t r a n s fe r r e d  to  i t  w i t h  t h e  d iv e s tm e n t  o f  th e  E a s t M id la n d s  D iv e s tm e n t  

B u s in e s s  a n d  t h e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s ; a n d

(i) t o  t h e  e x t e n t  it  h a s  n o t  a lre a d y  o c c u r re d  a n d  e x c e p t  a s  d e ta i le d  

b e lo w ,  n o  C o n f id e n t ia l  In fo r m a t io n  re la t in g  to  a n y  o f  t h e  E a s t  

M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  th e  W e s t  M id la n d s  D iv e s tm e n t  

B u s in e s s  s h a ll p a s s , d ir e c t ly  o r  in d ire c t ly  f r o m  th e  E a s t M id la n d s  

D iv e s tm e n t"  B u s in e s s  o r t h e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  (o r  

a n y  e m p lo y e e s ,  d ir e c to r s ,  a g e n ts  o r  A f f i l ia te s  o f  t h e  E a s t M id la n d s  

D iv e s tm e n t  B u s in e s s  a n d  th e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s ) to  
G lo b a l (o r a n y  o f  its  e m p lo y e e s , d ire c to rs ,  a g e n ts  o r A f f i l ia t e s ) ,  o r  v ic e  

v e r s a ,  e x c e p t  w h e r e  s t r ic t ly  n e c e s s a ry  in  t h e  o rd in a ry  c o u rs e  o f  

b u s in e s s  o r  in  a n y  o f  t h e  fo l lo w in g  c irc u m s ta n c e s :

(i) t h e  t r a n s fe r  o f  a n y  a c c o u n t in g  in fo rm a t io n  n e c e s s a ry  t o  a llo w  

G lo b a l 's  C h ie f  E x e c u t iv e ,  C h ie f  F in a n c ia l O f f ic e r  a n d  G ro u p  

S e c r e t a r y  a n d  t h e  G lo b a l B o ard  to  m o n ito r  a n d  r e v ie w  th e  

f in a n c ia l  p e r fo r m a n c e  o f  th e  E a s t M id la n d s  D iv e s tm e n t  

B u s in e s s  a n d  t h e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  p ro v id e d  

t h a t  s u c h  a c c o u n t in g  in fo r m a t io n  is n o t  p a s s e d  o n  t o  a n y  o th e r  

p e rs o n  w it h in  G lo b a l;

(ii) ‘ t h e  t r a n s fe r  o f  a n y  in fo r m a t io n  re q u ire d  in c o n n e c t io n  w it h

G lo b a l 's  d e a lin g s  w i t h  th e  O F T ;

(iii) t h e  t r a n s fe r  o f  a n y  in fo r m a t io n  n e c e s s a ry  fo r  c o m p lia n c e  w it h  

a n y  s ta tu t o r y  o r  a c c o u n t in g  o b lig a t io n s  to  th e  e x t e n t  t h a t  s u c h  

c o m p lia n c e  c a n n o t  b e  a c h ie v e d  s e p a r a te ly  b y  e a c h  o f  t h e  E a s t  

M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  th e  W e s t  M id la n d s  

D iv e s tm e n t  B u s in e s s  b u s in e s s e s ;

( iv ) a n y  s te p s  n e c e s s a r y  in  o rd e r  f o r  G lo b a l to  c o m p ly  w i t h  th e s e  

u n d e r ta k in g s ; -

p ro v id e d  t h a t ,  u p o n  d iv e s tm e n t  o f  a n y  o f  t h e  E a s t M id la n d s  

D iv e s t m e n t  B u s in e s s  a n d  t h e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s ,  
a n y  re c o rd s  o r c o p ie s  (e le c tro n ic  o r o th e r w is e )  o f  C o n f id e n t ia l  
In f o r m a t io n  h e ld  b y  G lo b a l in  re la t io n  t o  E a s t M id la n d s  D iv e s tm e n t

MOD300009555



For Distribution to CPs

B u s in e s s  o r t h e  W e s t  M id la n d s  D iv e s tm e n t  B u s in e s s  s h a ll b e  re tu rn e d  

to  t h e  r e le v a n t  b u s in e s s  a n d  a n y  c o p ie s  d e s tro y e d .

Continued separation

6 .1  E x c e p t  w i t h  t h e  p r io r  w r i t t e n  c o n s e n t  o f  t h e  O F T , fo l lo w in g  t h e  d iv e s tm e n t  

o f  th e  E a s t  M id la n d s  D iv e s tm e n t  B u s in e s s  an d  th e  W e s t  M id la n d s  

D iv e s tm e n t  B u s in e s s , G lo b a l o r  a n y  m e m b e r  o f  th e  G ro u p  o f  In te r c o n n e c te d  

B o d ie s  C o rp o r a te  to  w h ic h  G lo b a l b e lo n g s ;

(a ) s h a ll n o t ,  d ir e c t ly  o r in d ir e c t ly ,  h o ld , a c q u ire , re -a c q u ire  o r  u s e :

(i) a n y  In te r e s t  in  t h e  E a s t  M id la n d s  D iv e s tm e n t  B u s in e s s  o r t h e  

W e s t  M id la n d s  D iv e s t m e n t  B u s in e s s ;

(ii) a n y  In te r e s t  in  a n y  c o m p a n y  c a rry in g  o n  o r h a v in g  C o n tr o l  o f  

t h e  E a s t M id la n d s  D iv e s tm e n t  B u s in e s s  o r t h e  W e s t  M id la n d s  

D iv e s tm e n t  B u s in e s s  (o th e r  th a n  a n y  in v e s tm e n ts  m a d e  in  th e  

o rd in a ry  c o u rs e  o f  t h e  o p e ra t io n  o f  a n y  o f  t h e  e m p lo y e e  

b e n e f i t  a n d  p e n s io n  s c h e m e s  o f  G lo b a l o r  o f  a n y  rn e m b e rs  o f  

t h e  G ro u p  o f  In t e r c o n n e c te d  B o d ie s  C o rp o r a te  t o  w h ic h  G lo b a l  
b e lo n g s  o f  n o t m o r e  th a n  th r e e  p e r c e n t  in  a g g r e g a te  o f  th e  

is s u e d  e q u ity  s h a r e  c a p ita l  in  a n y  s u c h  c o m p a n y , w h o s e  

s h a re s  a re  lis te d  o r  d e a lt  w i t h  o n  a n y  re c o g n is e d  in v e s tm e n t  

e x c h a n g e , w h ic h  c a r r ie s  n o  m o re  th a n  th r e e  p e r  c e n t  o f  t h e  

v o t in g  r ig h ts  e x e r c is a b le  a t  m e e t in g s  o f  s u c h  c o m p a n y ) ;  o r

(iii) o th e r  th a n  in  t h e  o r d in a r y  c o u rs e  o f  b u s in e s s , a n y  o f  t h e  a s s e ts  

o f t h e  E a s t M id la n d s  D iv e s tm e n t  B u s in e s s  o r  t h e  W e s t  

M id la n d s  D iv e s t m e n t  B u s in e s s ;

(b ) s h a ll p ro c u re  t h a t  n o  e m p lo y e e  o r d ir e c to r  o f  G lo b a l o r o f  a n y  m e m b e r  
o f  t h e  G ro u p  o f  In te r c o n n e c te d  B o d ie s  C o rp o r a te  t o  w h ic h  G lo b a l  

b e lo n g s  h o ld s  o r is n o m in a te d  t o  a n y  d ire c to rs h ip  o r  m a n a g e r ia l  
p o s it io n  in  a n y  c o m p a n y  o r  o th e r  u n d e r ta k in g  u tilis in g  o r  h a v in g  

C o n tr o l  o f  th e  E a s t M id la n d s  D iv e s tm e n t  B u s in e s s  o r  t h e  W e s t  

M id la n d s  D iv e s tm e n t  B u s in e s s  w it h o u t  t h e  O F T 's  p r io r  w r i t t e n  

c o n s e n t ;

(c ) s h a ll n o t  p a r t ic ip a te  in  t h e  fo r m u la t io n  o f ,  o r  (o th e r  th a n  in  t h e  

o r d in a r y  c o u rs e  o f  b u s in e s s )  in f lu e n c e  o r a t t e m p t  to  in f lu e n c e ,  th e
p b I id V  p a  i r y '  W l r t h W ^ u h d e r t a  k in g  ̂

C o n tr o l  o f  t h e  E a s t M id la n d s  D iv e s tm e n t  B u s in e s s  a n d  t h e  W e s t  

M id la n d s  D iv e s tm e n t  B u s in e s s ;  a n d

(d ) s h a ll n o t  e n te r  in to  o r c a r r y  o u t  a n y  a g r e e m e n t  o r a r r a n g e m e n t  w i t h  

a n y  p e rs o n , if  t h e  c a r ry in g  o u t  o f  t h e  a g r e e m e n t  o r  a r r a n g e m e n t  is  

in te n d e d  t o  re s u lt  o r  w i l l  r e s u lt  in  a n y  A s s o c ia te d  P e rs o n  o r  A f f i l i a t e  o f
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Global or of any member of the Group of Interconnected Bodies 
Corporate to w h ich  G lobal belongs d irectly or indirectly acquiring the 
East M id lands D ivestm ent Business and the W est M id lands 
D ivestm ent Business or doing any of the things listed in sub- 
paragraphs (a), (b) and (c) above.

Compliance

7.1 G lobal shall com ply prom ptly w ith  such w ritten d irections as the OFT may 
from tim e to tim e give:

(a) to  take such steps as may be specified or described in the d irections 
fo r the purpose of carrying out or securing compliance w ith  these 
undertakings; or

(b) to do or refrain from  doing anything so specified or described w h ich  
they.m igh t be required by these undertakings to do or to  refrain from  
doing.

7 .2  G lobal shall procure that any member of the same Group of Interconnected 
Bodies Corporate as G lobal com plies w ith these undertakings as if it had 
given them  and actions and om issions of the members of the same Group of 
Interconnected Bodies Corporate as G lobal shall be attributed to G lobal for 
the purposes of these undertakings.

7 .3  W here any A ffilia te  of G lobal is not a member of the sarne Group of 
Interconnected Bodies Corporate as G lobal, G lobal shall use its best 
endeavours to procure that any such A ffilia te  shall com ply w ith these 
undertakings as if it had given them .

Provision o f Inform ation

8.1 G lobal shall furn ish promptly to  the OFT such information as the OFT 
considers necessary in relation to or in connection w ith the im plem entation 
and/or enforcem ent of and/or the com pliance w ith these undertakings, 
including fo r the avo idance of doubt, any confidentia l information.

Interpretation

9.1 The Interpretation A c t  1978  shall apply to  these undertakings as it does to 
A c ts  of Parliament.

9 .2  References in these undertakings to any English law  term for any legal 
sta tus, interest, concep t or thing shall in respect of any jurisd iction other 
than England and W ales be deemed to include what m ost nearly 
approxim ates in that jurisd iction to the English law  term.
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9 .3  In these undertakings the word "includ ing" shall mean including w ithout 
lim itation or prejudice to the generality of any description, defin ition, term or 
phrase preceding that word and the word "include" and its derivatives shall 
be construed accordingly.

9 .4  For the purposes of these undertakings:

"A cqu is it ion " rneans the completed acqu is ition  on 6 June 2008  by Global of G CAP; 

"Advertis ing  Sa les Agreem ent" has the meaning set out in C lause 4.1 above;

"the A c t"  means the Enterprise A c t  2002 ;

"A ffilia te " of a person is another person who satisfies the fo llow ing condition, 
namely that any enterprise (which, in th is  context, has the meaning given in section 
129(1) of the Act) that the firs t person carries on and any enterprise that the 
second person carries on from  tim e to tim e would be regarded as being under 
common control for the purposes o f section  26 of the Act;

"A ssoc ia ted  Person" means a person or persons associated w ith  G lobal w ith in  the 
meaning of section 127(4) of the A c t  and includes any Subsid iary of such a person 
or persons;

"Brand L icence" has the meaning set out in C lause 4 .3  above;

"business" has the meaning given by section  129(1) and (3) of the Act;

"C C "  means the Com petition Com m ission;

"Confidentia l Information" means any business secrets, know -how , com m ercially 
sensitive information, inte llectual property or any other information of a confidential 
or proprietary nature;

"Contro l" shall be construed in accordance w ith section 26 of the A c t, and in the 
case of a body corporate, a person shall be deemed to Control it if he holds, or has 
an interest in, shares of that body corporate amounting to 10 per cent or more of 
its issued share cap ita l or carrying an entitlem ent to vote at meetings of that body 
corporate o f 10 per cent or more of the to ta l number of votes w h ich  may be cast at 
such meetings;

"the Decis ion" m eans the O FT 's  decis ion  under section 22 of the A c t  dated 8 
August 2009  Tn TTonThectForT with  ̂ AcquTsTtidiT; '   .....  ̂~ '  ” ' "  ......

1 0
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"East M id lands D ivestm ent Business" means the whole or substantially the w hole of 
the rights, assets, interests and obligations of or associated w ith the fo llow ing  
companies:

Name Com pany Number

Global Radio East M id lands Lim ited 0 30 5 0 67 7

Border Radio Hold ings Lim ited 0 3 3 7 6 5 9 0

w h ich  com prise a loca l sound broadcasting serv ice for the East M id lands carried on 
under the fo llow ing licence number and w ith  the fo llow ing call sign

L icence number Carried on by Call sign

AL200-1 G lobal Radio East 
M id lands Lim ited

"Heart"

excluding the Heart brand, but including w ithou t prejudice to the foregoing:

(a) all or substantia lly  all tangib le and intangib le assets w hich contribute to the 
current operation or are necessary to ensure the viab ility or com petitiveness 
of that business;

(b)

(c)

(d)

all or substantia lly  all licences, perm its, consents and authorisations issued 
by any governm ental or regu latory organisation for the benefit or.purpose of 
that business;

all or substantia lly  all con tracts, leases, com m itm ents and custom er orders of 
or associated w ith that business;

all custom er, credit and other records of that business; and

(e) the personnel of that business.

"G C A P "  means G Cap  Media pic;

"G loba l" means G lobal Radio UK Lim ited;

"Group o f Interconnected Bodies Corporate" has the meaning given in section 
129(2) of the A ct; references to a Group of Interconnected Bodies Corporate shall
be. to the. Group- o f Interconnected.Bod ies Corporate a s  c_Qnstituted,from tim e to
time;

"Interest" inc ludes shares, an in terest in shares and any other interest carrying an 
entitlement to vote at shareholders' meetings; and for this purpose "an in terest in 
shares" includes an entitlem ent by a person other than the registered holder, to

11
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exercise any right conferred by the  holding of these shares or an entitlement, to 
Control the exercise o f such right;

"Key S ta ff" means sta ff in positions of executive  or managerial responsib ility and/or 
w hose performance a ffects the v iab ility  of the East M idlands D ivestment Business 
and/or the W est M id lands D ivestm ent Business;

"LD C" means LDC Media;

"National Cam paign" mean an advertising cam paign that is either UK-w ide in scope 
or is  at least w ider in geographic coverage than the East M idlands and W est 
M idlands;

"O FT" means the O ffice  of Fair Trading;

"Regional Cam paign" means an advertising cam paign which w ill be broadcast in the 
East M id lands and/or W est M idlands;

"Subsid iary" shall be construed in accordance w ith section 736 of the Com panies 
A c t 1985 (as amended), unless otherw ise stated;

"U K " means the United K ingdom  o f Great Britain and Northern Ireland; and

"W est M id lands D ivestm ent Business" means the whole or substantially the w hole 
of the rights, assets, interests and ob ligations of or associated w ith the fo llow ing  
companies:

Name Com pany Number

M id lands Radio Lim ited 02365381

BRM B Lim ited 0 0 2 7 5 3 0 4

Birm ingham Broadcasting Lim ited 0 0 6 8 5 6 6 6

Capital Gold Birm ingham Lim ited 0 4 6 4 3 5 8 0

Capita l Radio Fun Lim ited 0 1 3 8 4 5 4 7

Capital Radio North East Lim ited 0 1 4 5 5 8 7 2

Mercia Sound Lim ited 0 1 3 8 6 6 6 0

Beacon Broadcasting Lim ited 0 0 6 7 4 6 7 8

Radio W yvern LimiteGf--------- 0 15 6 8 55 2

12
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w hich com prise a local sound broadcasting serv ice for the W est M idlands carried on 
under the fo llow ing  licence numbers and w ith  the fo llow ing call signs

Licence number Carried on by Call sign

A L077 -2 Birm ingham Broadcasting 
Lim ited

"BRM B"

A L l 1 9-2 Beacon Broadcasting 
Lim ited

"Beacon FM "

A L022 -2 GW R Group Lim ited "Mercia FM "

A L061 -3 Radio W yvern Lim ited "W yvern FM "

A L076 -2 Capita l Gold Birm ingham 
Lim ited

"Gold Birm ingham"

A L l 18-2 GCap Media A M  Lim ited "Gold W olverham pton"

A L021 -2 GCap Media A M  Lim ited "Gold Coventry"

including w ithou t prejudice to the foregoing:

(a) all or substantia lly  all tangible and intangib le assets which contribute to  the 
current operation or are necessary to ensure the viability or com petitiveness 
of that business;

(b) all or substantia lly  all licences, perm its, consents and authorisations issued 
by any governm ental or regulatory organisation fo r the benefit or purpose of 
that business;

(c) all or substan tia lly  all contracts, leases, com m itm ents and custom er orders of 
or associated w ith  that business;

(d) all custom er, cred it and other records of that business; and

(e) the personnel o f that business.

13
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FOR AND  ON BEHALF OF G LO BAL RADIO  UK LIMITED

Signature

Name

Title

Date

D irector D irector/Company Secretary

Signature

Name

T itle

Date

14

MOD300009562



For Distribution to CPs

Enterprise Act 2002  Undertakings

ACQUISITION OF INSYS GROUP LIMITED BY LOCKHEED MARTIN UK HOLDINGS
LIMITED

UNDERTAKINGS GIVEN TO THE SECRETARY OF STATE FOR TRADE AND INDUSTRY
BY

LOCKHEED MARTIN UK HOLDINGS LIMITED. INCORPORATED IN ENGLAND AND 
WALES WHOSE REGISTERED OFFICE IS AT 59 LAFONE STREET. LONDON SEl 2LX

{No. 3184898 ) r iM U K " );  AND

LOCKHEED MARTIN CORPORATION. A COMPANY INCORPORATED UNDER THE LAWS 
OF THE STATE OF MARYLAND. USA. WHOSE HEADQUARTERS ARE SITUATED AT 

6801 ROCKLEDGE DRIVE. BETHESDA. MARYLAND. USA ("LOCKHEED MARTIN
CORPORATION")

WHEREAS:

(A) On 16 August 2005 LMUK announced its proposal to acquire by way of share purchase 
Insys Group Limited, incorporated in England and Wales, whose registered office is at 
Reddings Wood, Ampthill, Bedford, Bedfordshire MK45 2HD (No. 4141148) (“Insys") 
(the "Transaction");

(B) On 17 August 2005 the Secretary of State issued a special intervention notice to the 
OFT pursuant to section 59(2) of the Act;

(C) On 1 9 September 2005 the OFT reported to the Secretary of State in accordance with 
section 61(2) of the Act, which was within the period specified by the Secretary of 
State, summarising representations received by it relating to the national security public 
interest consideration specified in the special intervention notice;

(D) The Secretary of State has the power to refer the Transaction to the Competition 
Commission under section 62(3) of the Act or may, instead of making such a reference, 
accept undertakings in lieu under paragraph 3(2) of Schedule 7 of the Act;

(E) The Secretary of State considers the undertakings given belovv by LMUK and Lockheed 
Martin Corporation are appropriate to rernedy, mitigate or prevent any of the effects 
adverse to the public interest within the meaning of section 58(1) of the Act, which may 
be expected to result from the creation of the special merger situation and the Secretary 
of State shall in consequence not make a reference to the Competition Commission.

LMUK and Lockheed Martin Corporation therefore give to the Secretary of State the following 
undertakings for the purpose of remedying, mitigating or preventing any of the effects adverse 
to the public interest-within the-meaning"of sectiorr58(1) of the Actrwhich m a\rbe expectecf to  
result from the creation of this special merger situation.

Page 1 of 5
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INTERPRETATION

In these undertakings;-

1.1 where reference is made to any company then in the event of any merger, joint venture 
or acquisition or internal re-organisation or’ sale either private or to the public, such 
reference shall be interpreted as applying to the equivalent or successor organisation in 
the new structure;

1.2 except where the context does not allow, the singular shall include the plural and the 
plural shall include the singular;

.1.3 reference to a clause shall be a reference to a clause within these undertakings;

1.4 "Act" means the Enterprise Act 2002;

1.5 "Classified" means protectively marked in accordance with the system of protective 
marking defined in the Government Manual of Protective Security;

1.6 "Effective Date" means the date on which these undertakings are accepted by the 
Secretary of State, except where the Transaction is not completed, in which case these 
undertakings shall not take effect until the date of such completion;

1.7 "Insys" means Insys Group Limited, a company incorporated in England and Wales whose 
registered office is at Reddings Wood, Arnpthill, Bedford, Bedfordshire M K45 2HD (No. 
4141148);

1.8 "LIVIUK" means Lockheed Martin UK Holdings Limited, a company incorporated in England 
and Wales whose registered office is at 59 Lafone Street, London SE1 2LX (No. 
3184898) and for the avoidance of doubt shall not include Lockheed Martin Corporation;

1.9 "Lockheed Martin Corporation" means Lockheed Martin Corporation, a company 
incorporated under the laws of the State of Maryland, USA and whose headquarters are 
situated at 6801 Rockledge Drive, Bethesda, Maryland, USA;

1.10 "Military Programmes" means any defence-related programmes in relation to which any of 
the UK Companies enters into or has entered into contracts with the Ministry of Defence;

1.11 "M inistry of Defence" means the United Kingdom Secretary of State for Defence;

1.12 "OFT" means the Office of Fair Trading;

1.13 "Prime Contractor" means a UK Company which is a supplier to the Ministry of Defence 
under Military Programmes, under a contract between the UK Company in question and 
the Ministry of Defence;

1.14 "Secretary of State" means the Secretary of State for Trade and Industry;

1.15 "Security Undertakings" means the undertakings made in clause 2;

1.16 "Subcontractor" means a UK Company which is a contractor with a third party in 
connection w ith Military Programmes;

1.17 "Subsidiary" has the meaning ascribed to it in sections 736 and 736A  of the Companies 
Act 1985 as amended;

1.18 "UK Companies" means Insys and those Subsidiaries of Insys that are incorporated in
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England and Wales at the Effective Date and any successor UK company resulting from 
any internal reorganisation o f LM UK in accordance with the terms of the Security 
Undertakings;

1.19 "UK Military Capability" means the capability immediately prior to the Effective Date 
within the UK Companies to carry out Military Programmes and to perform any contracts 
or subcontracts (including those entered into on and after the Effective Date) relating to

. Military Programmes;

1.20 "UK National Security Regulations" means the regulations in relation to Classified material 
set out in the Government Manual of Protective Security as amended or supplemented 
from time to time;

. r' '
1.21 "UK Protected Material" means information, software, hardware and equipment classified 

"Confidential" or above or to which access is otherwise similarly restricted in the 
interests of UK national security; and

1.22 "US ITAR" means United States international Traffic in Arms Regulations.

2. SECURITY UNDERTAKINGS

LMUK undertakes that:

Maintenance of strategic capabilities

2.1 It will procure that for so long as any of the UK Companies is a Prime Contractor or a
Subcontractor on Military Programmes, except in so far as the Ministry of Defence has
separately agreed otherwise in writing, a sufficient number of the directors of such a UK 
Company shall be UK security cleared British Citizens to enable security sensitive issues 
to be resolved at board level should the need arise.

2.2 It will procure that for so long'as any of the UK Companies is a Prime Contractor or a
Subcontractor on Military Programmes, those Military Programmes shall continue to be
directly controlled, except insofar as the M inistry of Defence has separately agreed 
otherwise in writing, by a company or companies incorporated within the UK.

2.3 It will provide to the Ministry of Defence a copy of the Memorandum and Articles of 
Association o f each of the UK Companies within one month of the completion of the 
Transaction.

2.4 It will inforrn the Ministry of Defence in writing and thereafter consult vyith the M inistry of 
Defence at least 3 months prior to (i) removal of any significant part of the UK Military 
Capability to any location outside of the United Kingdom; or (ii) disposal of any significant 
part of the UK Military Capability to any entity not directly or indirectly controlled by 
LMUK; or (iii) the voluntary winding-up or dissolution of LMUK; or (iv) reducing in any 
significant way the UK Military Capability with respect to funded Military Programmes.

Protection and Exploitation of 4"echnology and Information—  ----  - - -----------  -----

2.5 Except in so far as the Ministry of Defence has separately agreed otherwise in writing, all 
matters relating to Military Programmes and security within the UK Companies shall be 
rriaintained in line with UK National Security Regulations, including the security of work 
areas subject to special physical ring-fencing and in particular:

(i) the operational management of the Military Programmes by the UK Companies 
shall be by personnel w ith the appropriate UK security clearances, w ith security 
procedures meeting UK National Security Regulations and any other such
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requirements as deemed necessary from time to time by the Ministry of Defence;

(ii) only personnel with appropriate security clearance shall have access to UK 
Protected Material;

(iii) no transfer or disclosure by whatever means of UK Protected Material, and no 
other Classified information-which is owned by a third party or country, shall be 
made outside of LMUK, or to locations outside the United Kingdom without the 
prior written approval of the M inistry of Defence;

(iv) the originals of all information and material generated by the UK Companies 
pertaining to Military Programmes shall remain in the United Kingdom; and

(v) prior to incorporating any information, material or technology which is subject to 
US ITAR into any Military Programme for which any of the UK Companies is under 
contract with the M inistry of Defence on the Effective Date, LMUK shall obtain 
written approval from the M inistry of Defence.

2.6 It will ensure that the UK Companies are aware of, and bound by, obligations between 
the Ministry of Defence and any of the UK Companies regarding confidentiality of 
information, and rights in and limitations on use of intellectual property. It will also 
ensure that the UK Companies shall continue to respect any commercial exploitation levy 
obligations between the M inistry of Defence and any of the UK Companies in effect at 
the Effective Date.

Compliance

2.7 It Will provide the Ministry of Defence with such information as it may. from time to time 
reasonably require to ascertain that LMUK is fulfilling the Security Undertakings. If LMUK 
is unable to comply with any of the Security Undertakings, or becomes aware of any non- 
compliance, it w ill provide full reasons for the inability to comply or the non-compliance 
within one month of becoming aware thereof.

2.8

2.9

As well as appointing a security officer responsible for facilitatirig and overseeing the 
compliance with UK National Security Regulations and the Security Undertakings at the 
premises of the UK Companies (as required by UK National Security Regulations), LMUK 
will, as soon as reasonably practicable after the Effective Date and following consultation 
with the M inistry of Defence, appoint a compliance officer who shall be responsible for 
providing to the Ministry of Defence:

(i) an annual report within three months of the end o f the financial year of Insys, as 
well as any other such information as the Ministry of Defence may from time to 
time require, to verify compliance with the Security Undertakings, including any 
measures taken or proposed by the UK Companies so as to ensure compliance 
with the Security Undertakings and to prevent any breach of them; and

(ii) full particulars of any failure to comply with the Security Undertakings immediately 
upon such failure becoming apparent.

For the purpose of checking cornpliance with the Security Undertakings, representatives 
of the M inistry of Defence shall be entitled to enter and inspect any premises used by the 
UK Companies which are in any way connected with Military Programmes and inspect 
any document or thing in any such premises which is concern^ed with such Military 
Programmes. Such representatives shall be entitled to all such information as they may 
reasonably require.

Provision of Information
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2.10 It will co-operate with the OFT and provide it with such information as it may reasonably 
require for the purpose of any of its functions under section 92 of the Act in relation to 
these Security Undertakings.

Directions from the OFT

2.11 LMUK and the UK Companies will comply w ith such written directions as the OFT may 
from time to time give to take such steps within their competence as may be specified or 
described in the directions for the purpose of carrying out or securing compliance with 
these Security Undertakings. LMUK and the UK Companies will do or refrain from doing 
anything so specified or described, in such written directions which they might be required 
by these Security Undertakings to refrain from doing or to do. LMUK will procure that the 
UK Companies comply with these Security Undertakings as if the UK Companies 
themselves had given them.

3 UNDERTAKING BY LOCKHEED MARTIN CORPORATION

3.1 Lockheed Martin Corporation undertakes that it will take or refrain from taking such 
action as is reasonably necessary, in order to enable LMUK to comply with the Security 
Undertakings.

4  GOVERNING LAW

4.1 These Undertakings shall be governed by and construed in accordance with the laws of 
England and the courts of England shall have exclusive jurisdiction to resolve, and the 
laws of England shall govern, any actions, proceedings, controversy or claim of whatever 
nature arising out of or relating to these Undertakings or breach thereof, except that other 
jurisdictions may apply solely for the purpose of giving effect to this Clause and for the 
enforcement of any judgement, order or award given under English jurisdiction.

Signed

For and on behalf of Lockheed Martin UK Holdings Limited

Signed

For and on behalf of Lockheed Martin Corporation
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)
rrom:
Sent:
To:
Subject:

Adam Smith 
27 April 2012 09:56 
OLDRELD PAUL 
Fwd: letter to MPs and peers

Begin forwarded message:

From : "Michel, Frederic" <|inichel
Date: 14 March 2011 19:51:04 GMT 
To: Adam Smith
Subject: FW : letter to MPs and peers

Guardian.co.uk: News Corp/BSkyB merger: letter to MPs and 
peers

Alliance against New s Carp's Sky deal ask members of parliament 
and House o f Lords to lobby Jerem y hunt

Monday 14 March 2011 13.57 GMT

I am writing on behalf of the alliance of media organisations -  Bt, 
Guardian Media Group, Associated Newspapers Ltd, Trinity Mirror 
Pic, Northcliffe Media and Telegraph Media Group-that has 
opposed the above merger.

Members of both Houses will be aware of OFCOM's initial advice to 
the Culture Secretary that the merger would give rise to serious 
media plurality concerns and should be referred to the Competition 
Commission; and the fact that the Culture Secretary was initially 
minded to accept this advice..

As we now know, the Culture Secretary went onto revise this 
position. He announced on Thursday 3 March that he was minded to 
accept undertakings from News Corporation and clear the way for 
the takeover, subject to a consultation period ending Monday 21 
March.
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This letter sets out why the alliance believes the proposed 
undertakings will be ineffective and will not achieve their stated aim 
of protecting plurality in news media. I set out below the main 
arguments that lead us to believe the undertakings should not be 
accepted and support our view that that this matter shouid still be 
referred to the Competition Commission. I hope that you find the 
arguments persuasive, and may find time to write to the Secretary of 
State.

Our reasons for opposing clearance of the proposed remedy without 
a full Competition Commission investigation can be summarised as 
follows:

1 Newco, the new publicly listed spin off company which will run Sky 
News, will be in a state of economic dependency vis-a-vis News 
Corporation. Newco and Sky News will rely on News Corporation for 
85% of its revenues and for its access to the market via the all- » 
powerful digital satellite BSkyB platform. Newco will be tied into the 
royalty-bearing brand licensing agreement with News Corporation for 
the Sky News and other associated brands. This will provide a ready 
means for News Corporation to turn the financial screw on Newco if 
it so wishes to exert influence.

2 The safeguards for editorial independence are weak and of the 
sort that News Corporation has previously being adept at 
undermining. The main board of Newco will still have News 
Corporation ’placemen’ on it, able to exert significant influence over 
Sky News. Only one of the.independent directors of Newco will be 
required to have editorial or senior journalistic experience. The 
definition of independence in the undertakings is weak. The remedy 
relies on an unspecified 'principle of editorial independence'. The 
safeguards for editorial staff are too legalistic and written in 
employment law terms. They require editorial staff to put themselves 
into dispute with their .employer in defence of editorial independence, 
which is likely to be regarded by staff as an extreme and risky step. 
The proposal for a Sub Committee of the main board of Newco to 
oversee this is a remedy precisely of the sort that has previously 
been undermined by News Corporation. On this issue we agree with 
the views of James Murdoch, current chairman of BSkyB:

"[W]e must have genuine independence in the news media. Genuine 
independence is a rare thing. No amount of governance in the form 
of committees, regulators, trusts or advisory boards is truly sufficient 
as a g uarantor o f independence . r̂ -On-the contraryrindependence is 
characterised by the absence of supervision and dependency." [1]

3 Neither OFCOM nor the OFT regard this remedy as a sustainable 
solution. The OFT, in its advice to the Culture Secretary, warns that 
the proposed remedy is "unlikely to be effective" beyond the short to 
medium term (ie beyond ten years or potentially even less). OFCOM, 
in its advice to the Culture Secretary, specifically states that the 
remedy is "not a permanent solution". OFCOM also recognises that 
the market will change a lot in the next ten years and agrees that ten
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years is, in that context, therefore "long term". But this does not 
amount to advice as to the appropriate duration of the remedy.

4 The proposed consultation is insufficient. The OFT advises that the 
Culture Secretary should ’test further the viability and robustness' of 
the commitments from News Corporation during the consultation 
process. The undertakings will in fact be composed of a series of 
detailed draft contracts between News Corporation and Newco. We 
do not regard it as practically possible to prepare, review and 
anticipate the complex effects of such contracts in a two week 
consultation period. In any event, some of the key elements of the 
arrangements have not been made public.

5 The remedy puts too much power in the hands of the Culture 
Secretary, rather than independent regulators. There are at least 
seven different ways in which the Culture Secretary can be required 
to approve or agree to behaviours governed by the undertakings, 
which make them incredibly susceptible to more or less implicit 
political interference in future. In any event, all.the undertakings to 
protect independence would be extinguished should News 
Corporation acquire over 50% of Newco. This would require the 
consent of and consultation by the Culture Secretary. However, it is 
well known that Sky News is loss-making. Were it to fall into 
economic distress, a bid by News Corporation to increase its stake in 
Newco to 'save Sky News and protect plurality' can readily be 
envisaged.

6 The law to protect plurality has failed and needs urgent 
strengthening. In its advice to the Culture Secretary, OFCOM says 
that the current laws protecting plurality do not work well. OFCOM 
urges a wider review with a view to creating a system that does not 
require a transaction to take place for issues of plurality to be 
examined by the regulator; We agree with this. The need for such a 
review is intensified by the increase in market power that will be 
exerted by the merged News Corporation/BSkyB entity. It will be in a 
position to restrict or distort competition through cross-promotion, 
bundling, banning rivals' advertisements and distorting the 
advertising market with cross-platform deals. These are issues of 
massive importance to the industry, especially at a time of real 
commercial pressure, but which the Secretary of State was able to 
ignore completely in his consideration of this takeover. We need a 
regulatory regime able to factor in these issues and their likely effect 
on pluralism.

In summary;

We regard the proposed undertakings as being fraught with 
uncertainty and unlikely to safeguard plurality. We do not believe 
that, given these concerns, and those of many others in civil society, 
the Culture Secretary should accept these undertakings, but should 
forward the matter to the Competition Commission for a full 
investigation.
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Please do get in touch if any further information on this issue is 
required to assist you in your Parliamentary duties.

■'Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.hmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property o f News International Limited (which is the holding company for the News 
International group, is registered in England under number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IX Y , VAT nuinber GB 243 8054 69), on 
whose systems they were generated. If you have received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited dr any member of its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information.
It is intended solely for the named addressee. I f  you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content o f this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any o f 
them. No representation is made that this email or its attachments are without defect.

is email w'as received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable& Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case o f problems, please call your organisation’s IT Helpdesk. 
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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<-rom:
Sent:
To:
Subject:
Attachments:

Adam SmithQ
27 April 2012 09:56 
OLDRELDPAUL
Fwd: CONRO ENHAL _ RUBUTTAL SLAUGHTER AND MAY DOCUMENT
CO-#13715780-v3-Outline_rebuttal_to_Slaughter_&_May_docum ent.DOC;

A n 0 0 0 0 1 ..h tm

Begin forwarded message:

From : "Michel, Frederic" <fmiche
Date: 24 March 2011 08:48:49 GMT 
To
Subject: CONFIDENTIAL _ RUBUTTAL SLAUGHTER AND MAY DOCUMENT

Here it is. Hope it's helpful fo r this afternoon's m eeting. Tried to be as comprehensive as possible. 
Fred . .

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property of News International Limited (which is the holding company for the News 
International group, is registered in England under number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IX Y , VAT number GB 243 8054 69), on 
whose systems they were generated. I f  you have received this e-mail in error, please notify 
the sender iirunediately .and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those o f the author and are not necessarily 
agreed or authorised by News International Limited or any member o f its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information.
Itis  intended .solely. for-the named addresseeMf .you are not the addressee-indicated-in-this------
message (or responsible for delivery o f the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business o f News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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PRIVILEGED AND CONFIDENTIAL '
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/om:
Sent:
To:
Subject:

Attachments:

Adam Smith 
27 April 2012 09:56 
OLDRELD PAUL
Fwd; RESTRICTED; Newscorp /  BSkyB - OFT/OFCOM Questions re draft carriage 
agreemtn and brand licensing agreement
News - Sky - OFT OFCOM Questions of 29 March 2011 on draft contracts of 21 
March 2011.pdf; ATT00001..htm

Begin forwarded message:

From: "Michel, Frederic" <fmichel
Date: 30 March 2011 09:59:05 GMT+01:00 
To: Adam Smith ■
Subject: Fwd: RESTRICTED: Newscorp / BSkyB - OFT/OFCOM Questions re draft 
carriage agreemtn and brand licensing agreement

Please find attached an initial and non-exhaustive list of questions 
(prepared jointly by OFT and Ofcom) in relation to the draft carriage 
agreement and brand licensirig agreement submitted by News 
Corporation tô  } f  the Department for Culture, Media and
Sport on 21 March 2011.

These questions are designed to assist the OFT and Ofcom in 
preparing their advice to the Secretary of State under sections 93 and 
93A Enterprise Act 2002 respectively.

We request a response to these questions if possible by 5pm on 31 
March 2011, or in any event by 5pm on 1 April 2011. It may be useful 
to have a conference call later this week / early next week once we 
have had an opportunity to review your response to these questions.

Kind regards

Sheldon

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 and intended solely for the 
use of the individual or entity to whom they are addressed. If you are not an intended recipient, please 
notify administrator@oft.asi.Qov.uk immediately.

The Office of Fair Trading
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Fleetbank House, 2-6 Salisbury Square, London EC 4Y 8JX  Switchboard (020) 7211 8000 Web Site; 
httD://www.oft.aov.uk

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

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.

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co .uk

This e-mail and any attachments are confidential, may be legally privileged 
and are the property of News International Limited (which is the holding 
company for the News International group, is registered in England under 
number 81701 and whose registered office is 3 Thomas More Square, London 
E98 IXY, VAT number GB 243 8054 69), on whose systems they were 
generated. If you have received this e-mail in error, please notify the sender 
immediately and do not use, distribute, store or copy it in any way. Statements 

. or opinions in this e-mail or any attachment are those of the author and are not 
necessarily agreed or authorised by News International Limited or any 
member of its group. News International Limited may monitor outgoing or 
incoming emails as permitted by law. It accepts no liability for viruses 
introduced by this e-mail or attachments.

This message and; its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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RESTRICTED - CONFIDENTIAL

PROPOSED ACQUISITION BY NEWS CORP OF BSKYB

OFT / OFCOM JOINT QUESTIONS TO NEWS 
RE DRAFT CARRIAGE AGREEMENT AND BRAND LICENSING AGREEMENT

OF 21 MARCH 2011
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RESTRICTED - CONFIDENTIAL

OFT I_________
29 March 2011
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,rom:
Sent:
To:
Subject:

Attachments:

Adam Smith 
27 April 2012 09:57 
OLDnELD PAUL
Fwd: News’ response to OFT/Ofcom questions of 29 March 2011 
(0012551-0000357)
CO-#13754755-v9-News_response_to_OFT_Ofcom_questions_of_29_March_ 
2011.pdf; ATT0000L.htm; CO-#13775220-vl-Annex_2_of_Response_to_OFT_Ofcom_ 
29_March_questions.XLS; ATT00002..htm

Begin forwarded message:

From: "Miehel, Frederic" <fmichel(
Date; 4 April 2011 12:45:50 GMT+01:00 
To:
Subject; FW; News' response to OFT/Ofcom questions of 29 March 2011 (0012561- 
0000367)

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.runauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property of News International Limited (which is the holding company for the News 
International group, is registered in England tmder number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IXY, VAT number GB 243 8054 69), on 
whose systems they were generated. If yomhave received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited or any member of its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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CONFIDENTIAL -  CONTAINS BUSINESS SECRETS

PROPOSED ACQUISITION BY NEWS CORPORATION OF UP TO 60.9 PER CENT OF 
BRITISH SKY BROADCASTING GROUP PLC

Response to OFT/Ofcotn questions of 29 March 2011
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1 April 2011
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om:
Sent:
To:
Subject:
Attachments:

Adam Smith 
27 April 2012 09:57 
OLDFIELD PAUL
Fwd; News/Sky - Private and Confidential (0012561-0000367) 
GO-#13827692-v2-Ltr_to_DCMS re_Draft_UIL.pdf \  ^

Be gin forwarded message:

From: "Michel, Frederic" <fmiche
Date: 6 April 2011 15:28:09 GMT+01:00 
To: Adam Smith
Subject: Fwd: News/Sky - Private and Confidential (0012561-0000367)

' FYI

From:
Sent: 06 April 2011 11:23 
To:̂

^ IC L _______________

Subject: News/Sky - Private and Confidential (0012561-0000367) 

Dear!

Please find attached a letter from Antonio. 

«CO -#13827692-v2-Ltr_to_DC M S_re_D raft_U lL.pdf»  

Kind Regards

Allen & Overy LLP , 

www.allenoverv.com/antitrust

One Bishops Square
London
E1 SAD

Tel: +44/0)20 3088 0000 
Fax: + 44(0) 20 3088 0 0 ^
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This email is confidential and may also be privileged. If you are not the intended recipient 
please delete it and notify us imihediately by telephoning or e-mailing the sender. You should 
not copy it or use it for any purpose nor disclose its contents to any other person.
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 employee or consultant with equivalent standing and qualifications. A list of 
the members of Allen & Overy LLP and of the non-members who are designated as partners 
is open to inspection at its registered office, One Bishops Square London El 6AD.
For further information about how Allen & Overy LLP is regulated, including with regard to 
insurance mediation and other financial services, please see our website at 
www.allenoverv.com/aoweh/legal

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency; Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged 
and are the property of News International Limited (which is the holding 
company for the News International group, is registered in England under 
number 81701 and whose registered office is 3 Thomas More Square, London 
E98 IXY, VAT number GB 243 8054 69), on whose systems they were 
generated. If you have received this e-mail in error, please notify the sender 
immediately and do not use, distribute, store or copy it in any way. Statements 
or opinions in this e-mail or any attachment are those of the author and are not 
necessarily agreed or authorised by News International Limited or any 
member of its group. News International Limited may monitor outgoing or 
incoming emails as permitted by law. It accepts no liability for viruses 
introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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om:
Sent:
To:
Subject:

Attachments:

Adam Smith 
27 April 2012 09:58 
OLDFIELD PALJL
Fwd; RESTRICTED; Newscorp /  BSkyB - OFT/OFCOM Further questions re draft 
carriage agreement and brand licensing agreement (0012561-0000367) 
CO-#13897938-v6-News_Response_to_OFT_Ofcom_RFI_8_April_2011.pdf; 
An00001.htm; CO-#13912615-vl-Annex_l
_to_News_response_to_the_OFT_Ofcom_questions_Qf_8_April_2011.pdf;
An00002..htm

Begin forwarded message;

From: "Michel, Frederic” <fmichel
Date: 13 April 2011 15:09:56 GMT+01:00 
To: Adam Smith
Subject: Fwd: RESTRICTED: Newscorp / BSkyB - OFT/OFCOM Further questions re 
draft carriage agreement and brand licensing agreement (0012561-0000367)

As promised

Frederic Michel
Director, Public Affairs, Europe 
News Corporation

Tel: - 
Mob:

From: 
T(
O

Sent; Tue Apr 12 18:56:27 2011
Subject; RE: RESTRICTED; Newscorp / BSkyB - OFT/OFCOM Further 
questions re draft carriage agreement and brand licensing agreement 
(0012561-0000367)

Sheldon,

With apologies for the delay, please find attached News' response to your
1
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r  ''i

questions of 8 April (including at Annex 1 a revised Newco Business Plan). 

Kind regards

From;
Behalf Of Sheldon Mills 
Sent: 08 April 2011 16:42 
To:̂
Cc:

)n

"Subject: RESTRICTED; Newscorp / BSkyB - OFT/OFCOM Further 
questions re draft carriage agreement and brand licensing agreement

Dear

Following News Corporation's response of 4 April 2011 to the OFT and 
Ofcom’s questions of 23 March, please find attached a further list of questions 
(prepared jointly by OFT and Ofcom) in relation to the draft carriage 
agreement and brand licensing agreement submitted by News Corporation to
____________ f̂ the Department for Culture, Media and Sport on 21 March
2011 and the revised business plan dated 4 April 2011.

These questions are designed to assist the OFT and Ofcom in preparing their 
advice to the Secretary of State under sections 93 and 93 A Enterprise Act 
2002 respectively.

We request a response to these questions by 5pm on Tuesday 12 April 2011. It 
may be useful to have a call or meeting later next week once we have had an 
opportunity to review your response to these questions.

Kind regards

Sheldon

H: *  il! Hs *  Hs *  Hs H: *  H! *  *  *  *  *  H= *  H= *  *  *  *  *  *  *  *  *  H= *  *  *  *  *  H= *  *  *  *

All communications sent to or fi-om the OFT are subject to recording and/or 
monitoring in accordance with relevant legislation. This email and any files 
transmitted with it are confidential and intended solely for the use of the 
individual or entity to whom they are addressed. If you are not an intended 
recipient, please notify administrator@oft.gsi.gov.uk immediately.

The Office of Fair Trading
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Fleetbank House, 2-6 Salisbury 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.

* * * * * * * * *  Hs 5̂ * * * * * *  *

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 rnay 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 other person.
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 employee or consultant with 
equivalent standing and qualifications. A list of the members of Allen &
Overy LLP and of the non-members who are designated as partners is open to 
inspection at its registered office. One Bishops Square London El 6AD.
For further information about how Allen & Overy LLP is regulated, including 
with regard to insurance mediation and other financial services, please see oiir 
website at
www.allenoverv.com/ao web/legal<http://www.allenoverv.com/aoweb/legal> 
<http:// WWW, all eno very. com/ re gulatorv>

This message and its attachments may contain legally privileged or 
confidential information. It is intended solely for the named addressee. If you 
are not the addressee indicated in this message (or responsible for delivery of 
the message to the addressee), you may not copy or deliver this message or its
attaehments-toanyoner-Rather-,-you-should-pennanently-delete-this-message....
and its attachments and kindly notify the sender by reply e-mail. Any content 
of this message and its attachments that does not relate to the official business 
of News America Incorporated or its subsidiaries must be taken not to have 
been sent or endorsed by any of them. No representation is made that this 
email or its attachments are without defect.

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers:
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\vww.rLmauk.co.uk<http://www.nmauk.co.uk/>

This e-mail and any attachments are confidential, may be legally privileged 
and are the property of News International Limited (which is the holding 
company for the News International group, is registered in England under 
number 81701 and whose registered office is 3 Thomas More Square, London 
E98 IXY, VAT number GB 243 8054 69), on whose systems they were 
generated. If you have received this e-mail in error, please notify the sender 
immediately and do not use,, distribute, store or copy it in any way. Statements 
or opinions in this e-mail or any attachment are those of the author and are not 
necessarily agreed or authorised by News International Limited or any 
member of its group. News International Limited may monitor outgoing or 
incoming emails as permitted by law. It accepts no liability for viruses 
introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and.kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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STRICTLY CONFIDENTIAL -  CONTAINS BUSINESS SECRETS

PROPOSED ACQUISITION BY NEWS CORPORATION OF UP TO 60.9 PER CENT OF BRITISH
SKY BROADCASTING GROUP PLC
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MOD300009627



For Distribution to CPs

STRICTLY CONFIDENTI.\L -  CONTAINS BUSINESS SECRETS
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f  \ STRICTLY CONFIDENTIAL -  CONTAINS BUSINESS SECRETS

0012561-0000367 C0;13897938.6
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.̂ om:
Sent:
To:
Subject:

Attachments:

Adam Sm ith___________________________________
27 April 2012 09:58 
OLDRELD PAUL
Fwd: RESTRICTED; Newscorp/BSkyB - OFT/Ofcom Additional questions re the draft 
brand licensing and carriage agreements and responses to the DCMS consultation 
on the UIL (0012551-0000357)
Restricted - PROPOSED ACQUISITION BY NEWS CORP OF BSKYB - Questions 19 
April 2011.pdf; ATT00001..htm

Begin forwarded message:

From: "Michel, Frederic" <fmichel
Date: 20 April 2011 10:44:58 GMT+01:00 
To: Adam Smith
Subject: Fwd: RESTRICTED: Newscorp/BSkyB - OFT/Ofcom Additional questions re 
the draft brand licensing and carriage agreements and responses to the DCMS 
consultation on the UIL (0012561-0000367)

Not good at all....

From: Sheldon Mills 
Sent: 19 April 2011 21:48 
To:
Cc:

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

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 UIL. As you will appreciate, the responses 
to the consultation have been voluminous and
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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 UIL. I would urge you to 
respond in full to these 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 (following 
both 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 of detailed questions 
prior to us providing pur advice to the Secretary of 
State. I will endeavour to discuss with your team 
tomorrow 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 
responses to the questions (including those 
attached to this email) and any issues which are 
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 to 
this, we can arrange a convenient date and time.

Kind regards,

Sheldon

Sheldon Mills
Director | Mergers Group | Office of Fair Trading | 
Fleetbank House | 2-6 Salisbury Squarel London [ 
EC4Y 8JX I 
Direct dial -f

Switchboard +44 (0)26 7-2-14 8600

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 and intended solely for the use of the 
individual or entity to whom they are addressed. If you are not an intended 
recipient, please notify administratonS/oft.asi.oov.uk immediately.

MOD300009664



For Distribution to CPs

The Office of Fair Trading

Fleetbank House, 2-6 Salisbury Square, London EC4Y 8JX Switchboard 
(020) 7211 8000 Web Site: httD://www.oft.aov.uk

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

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 other person.
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 employee or consultant with 
equivalent standing and qualifications. A list of the members of Allen & 
Overy LLP and of the non-members who are designated as partners is open 
to inspection at its registered office. One Bishops Square London El 6AD. 
For further inforrnation about how Allen & Overy LLP is regulated, 
including with regard to insurance mediation and other financial services, 
please see our website at www.allenoverv.com/aoweb/Iegal

This message and its attachments may contain legally 
privileged or confidential information. It is intended solely for 
the named addressee. If you are not the addressee indicated in 
this message (or responsible for delivery of the message to the
addressee), you may not copy or deliver this message or its....
attachments to anyone. Rather, you should permanently delete 
this message and its attachments and kindly notify the sender 
by reply e-mail. Any content of this message and its 
attachments that does not relate to the official business of 
News America Incorporated or its subsidiaries must be taken 
not to have been sent or endorsed by any of them. No 
representation is made that this email or its attachments are 
without defect.
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"Please consider the environment before printing this e- 
mail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be 
legally privileged and are the property of News International.
Limited (which is the holding company for the News 
International group, is registered in England under number 
81701 and whose registered office is 3 Thomas More Square,
London E98 IXY, VAT number GB 243 8054 69), on whose 
systems they were generated. If you have received this e-mail 
in error, please notify the sender immediately and do not use, 
distribute, store or copy it in any way. Statements or opinions 
in this e-mail or any attachment are those of the author and are 
not necessarily agreed or authorised by News International 
Limited or any member of its group. News International 
Limited may monitor outgoing or incoming emails as 
permitted by law. It accepts no liability for viruses introduced 
by this e-mail or attachments.

This message and its attachments may contain legally privileged or 
confidential information. It is intended solely for the named addressee. If you 
are not the addressee indicated in this message (or responsible for delivery of 
the message to the addressee), yoii may not copy or deliver this message or its 
attachments to anyone. Rather, you should permanently delete this message. 
and its attachments and kindly notify the sender by reply e-mail. Any content 
of this message and its attachments that does not relate to the official business 
of News America Incorporated or its subsidiaries must be taken not to have 
been sent or endorsed by any of them. No representation is made that this 
email or its attachments are without defect.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or .responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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RESTRICTED - CONFIDENTIAL

PROPOSED ACQUISITION BY NEWS CORP OF BSKYB

OFT / OFCOM QUESTIONS TO NEWS 
RE CARRIAGE AGREEMENT, BRAND LICENCE AND 

ADDITIONAL QUESTIONS EMERGING FROM THE CONSULTATION RESPONSES
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n
rrom;
Sent;
To:
Subject:

Adam Smith 
27 April 2012 09:58 
OLDnELDPAUL
Fwd; Confidential - the latest questions and our views

Begin forwarded message:

From: Adam Smith •
Date: 21 April 2011 18:01:27 GMT+Q1:00 
To: "Michel, Frederic" <fmichel<
Subject: Re: Confidential - the latest questions and our views

I disagree. They have been working on the complicated carriage arrangements and brand 
licensing agreement. You need to answer all their questions quickly to allow them to give 
jeremy advice. The only delay will be if they have to keep going back to you again if they 
don't get satisfactory answers.

Enjoy the weekend and let's catch up next week.

On 21 Apr 2011, at 17:53, "Michel, Frederic" <fmichel( wrote:

Adam,

Although the public consultation on our draft UIL 
closed on 21 March 2011 it took almost a month, 
until 19 April 2011 for the OFT/Ofcorh to put 
questions to News. More generally, the 
OFT/Ofcom have not been as prompt as we would 
have hoped for in providing feedback on the 
commercial agreements and in making progress in 
relation to the response to the consultation. News 
has responded promptly to all questions put by the 
regulators.

The questions contain various points which are not "new"
points raised by the consultation but are points of w h ich__
OFT/Ofcdm were Very cori&cious from the outset arid which 
had been discussed in detail and agreed between News and 
the regulators prior to publication of the draft UiL, e.g.

- the possibility for the Secretary of State to approve 
commercial agreements in addition to those already agreed 
to require pre-approvai;

- the possibility for the Secretary of State to approve the 
Articles of Association of Newco and
- the point at which approval will be required.
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The possible need for a Monitoring Trustee has also been 
raised again even though this wasn't pursued by the OFT in 
the previous round and draft UlL were agreed on that basis.

Our feeling is that some of the OFT/Ofcom point are of 
commercial nature and have no link with plurality or financial 
viability.

Because they do not feel under timing pressure, 
our sense is that the regulators are using the time 
to re-open second-order points which were not 
sufficiently important for them to.have pursued 
when advising the Secretary of State in relation to 
the draft UlL in February/March. We do not 
believe this to be a reasonable use of the 
administrative process.
News will respond to this last round of questions from the 
regulators but will encourage them on this basis to finalise 
their advice as we need to bring the process to a close.

Please let me know when we can discuss. Happy Easter!!!!

Best

Fred

"Please consider the environment before printing this e-mail"

The Newspaper .Marketing Agency; Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged 
and are the property of News International Limited (which is the holding 
company for the News International group, is registered in England under 
number 81701 and whose registered, office is 3 Thomas More Square, London 
E98 IXY, VAT number GB 243 8054 69), on whose systems they were 
generated. If you have received this e-mail in error, please notify the sender 
immediately and do not use, distribute, store or copy it in aiiy way. Statements 
or opinions in this e-mail or any attachment are those of the author and are not 
necessarily agreed or authorised by News International Limited or any 
member of its group. News International Limited may monitor outgoing or 
incoming emails as permitted by law. Jt accepN no liability for vimses 
introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or 
confidential information. It is intended solely for the named addressee. If you 
are not the addressee indicated in this message (or responsible for delivery of 
the message to the addressee), you may not copy or deliver this message or its 
attachments to anyone. Rather, you should permanently delete this message 
and its attachments and kindly notify the sender by reply e-mail. Any content 
of this message and its attachments that does not relate to the official business 
of News America Incorporated or its subsidiaries must be taken not to have
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.rom:
Sent:
To:
Subject:

Adam Smith 
27 April 2012 09:59 
OLDRELD PAUL 
Fwd: 16th June

Begin forwarded message:

From: Adam Smith
Date: 5 May 2011 17:40:13 GMT+01:00__________
To: "Michel, Frederic" <fmichel 
Subject: Re: 16th June

If sue let's us!

On 5 May 2011, at 17:37, "Michel, Frederic" <finiche wrote:

Book the 16* June in your diary for our News Gorp summer party! You and 
JH must be there!

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged 
and are the property of News International Limited (which is the holding 
company for the News International group, is registered in England under 
number 81701 and whose registered office is 3 Thomas More Square, London 
E98 IXY, VAT number GB 243 8054 69), on whose systems they were 
generated. If you have received this e-mail in error, please notify the sender 
immediately and do not use, distribute, store or copy it in any way. Statements 
or opinions in this e-mail or any attachment are those of the author and are not 

Tiecessanly agi^'d~or “iLuthofised ~by“~'NewsMnternatfonaL'Limited"T)r~any 
member of its group. News International Limited may monitor outgoing or 
incoming emails as permitted by law. It accepts no liability for viruses 
introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or 
confidential information. It is intended solely for the named addressee. If you 
are not the addressee indicated in this message (or responsible for delivery of 
the message to the addressee), you may not copy or deliver this message or its 
attachments to anyone. Rather, you should permanently delete this message
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and its attachments and kindly notify the sender by reply e-mail. Any content 
of this message and its attachments that does not relate to the official business 
of News America Incorporated or its subsidiaries must be taken not to have 
been sent or endorsed by any of them. No representation is made that this 
email or its attachments are without defect.

This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldvvide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk. 
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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^om:
Sent:
To:
Subject:
Attachments:

Adam S m ith___________________________________
27 April 2012 09:59 
OLDRELDPAUl
Fwd: Timing - OFT/Ofcom - URGENT
CO-#14041856-vl-DV_-_Consultation_UIL-UIL_10_May.pdf;ATT00001..htm

Begin forwarded message:

From: "Michel, Frederic" <fmichel 
Date: 12 May 2011 13:18:1^GMT+01:00 
To:
Subject: Timing - OFT/Ofcom - URGENT

Adam, confidentially,

We have now also spoken also to the OFT. They will speak with Ofcom this evening. Their current expectation 
is that they will send us by close on Friday a very short (subject to Ofcom's input) list of issues to clarify which 
Nick expects we would be able to address promptly. He said that he did not expect that a call would be 
necessary to discuss these. We discussed the role of Pinsent. He said that OFT "supported the idea of DCMS 
seeking legal advice" as they are not commercial law experts. (Another example of an "expert" washing their 
hands and SoS needing further cover on this.) We said that if was disappointing that this has emerged only 
now and I hoped that this would not delay the finalisation of advice on the UIL. He replied that their current 
plan was to advise on, both UIL and final agreements at the same time and therefore wait for Pinsent's review.

We made the point strongly that the UIL only envisage approval of the agreements by effective date, the 
agreements are not consulted upon so there is no reason to delay finalising advice on UIL and starting the 2nd 
consultation (which, unsurprisingly, both OFT and DCMS legal think will be necessary). If Pinsent's review is a 
legal one (and cannot be anything but) drafting changes on the 2 agreements (if any) shpuld not have an ; 
impact on the text of the UIL to be consulted upon. Nick said that this is a point for DCMS.

If DCMS instructs OFT to finalise their advice on the UIL (based on the agreements as they stand after the final 
round with OFT/Ofcom) JH can start the consultation before the 26th.

Even if JH will not start consultation until they have advice on the final agreements at least he should put 
pressure on Pinsent to finalise their "legal review" as soon as possible.

As a confirmation that the prospect of the UlLs requiring a change as a result of a drafting/legal review by 
Pinsent is remote, please note that the only UIL changes which were made as a result of the nearly 2 month 
agreements review were (1) X -p rom otion  and (2) cost cap. Neither is a legal point for Pinsent. I enclose a DV 
between latest set of UlLs and Consultation version. - ̂

Hope this helps,

Fred

"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency: Opening Up Newspapers:
1
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This e-mail and any attachments are confidential, may be legally privileged and are the 
property of News International Limited (which is the holding company for the News 
International group, is registered in England under number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IXY, VAT number GB 243 8054 69), on 
whose systems they were generated. If you have received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-ihail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited or any member of its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.
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. fom:
Sent:
To;
Subject:

Adam Smith 
27 April 2012 09;59 
OLDFIELD PAUL 
Fwd: URGENT - 2

Begin forwarded message:

From: "Michel, Frederic" <fmiche
Date: 12 May 2011 22:15:02 GMt+01:00 
To: Adam Smith
Subject: URGENT - 2 

Adam,

Further thoughts.

The combination of involving yet again another "advisor" at this late stage and 
the lack of experience of the advisor chosen is the concern.

Only a handful of firms have the specific expertise on these matters, it is 
therefore important that the brief to the external counsel is well defined.
1 assume it would have to be limited to determine whether the agreement is valid 
and enforceable, which it clearly is. I do not see how Pinsent can express any 
other view.

What we want to avoid is that a firm with no experience starts playing with 
drafting which Sky and other industry players use all the time....!!!

If the brief of Pinsent is well defined and they are asked to work within a strict 
deadline, which a private sector firm should be able to do, one can hope for a 
quicker solution.

We are keetr to start the consultation as .quick!y_as RossibLe because, in any event, 
the agreements are not subject to the consultation.

Otherwise, we won't be done before mid-June, which will be catastrophic for 
many important reasons.

Fred.
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"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency; Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property of News International Limited (which is the holding company for the News 
International group, is registered in England under number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IXY, VAT number GB 243 8054 69), on 
whose systems they were generated. If you have received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited or any member of its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability' for viruses introduced by this e-mail or attachments. .

This message and its attachments may contain legally privileged or confidential information.
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.

This email was received from the fNTERNET and scarmed by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, pleasexall your organisation’s IT Helpdesk. 
Communications via the GSi may be automatically logged, monitored and/or recorded for legal pfurposes.
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"TTornTTSaanrsraim"
Date: 17 May 2012 11:27:15 GMT+01:00 
To:
Subject: Fwd: OFT meeting today

Begin forwarded message:

From: Adam Smith
Date: 5 May 2011 09:12:44 GMT+01:00 
To: "Michel, Frederic"
Subject: Re: OFT meeting today

Great. Thanks. Remember to be nice! Let's speak tomorrow on this and 
Hargreaves as I have update on that.

On 5 May 2011, at 09:08, "Michel, Frederic"
<fmicheli ^ ote:

We have received the following agenda from OFT/OFCOM in advance 
of our meeting this evening:

1. Update on process / state of play
2. Revenues and costs indexation
3. Marketing and promotion
4. Diversification opportunities
5. Process for contracts and Articles approval
6. Interim protection

Will update you afterwards,

Fred.

’’Please consider the environment before printing this e-

17/05/2012
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The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be 
legally privileged and are the property of News International 
Limited (which is the holding company for the News 
International group, is registered in England under number 
81701 and whose registered office is 3 Thomas More Square, 
London E98 IXY, VAT number GB 243 8054 69), on whose 
systems they were generated. If you have received this e-mail 
in error, please notify the sender immediately and do not use, 
distribute, store or copy it in any way. Statements or opinions 
in this e-mail or any attachment are those of the author and are 
not necessarily agreed or authorised by News International 
Limited or any member of its group. News International 
Limited may monitor outgoing or incoming emails as permitted 
by law. It accepts no liability for viruses introduced by this e- 
mail or attachments.

This message and its attachments may contain legally 
privileged or confidential information. It is intended solely for 
the named addressee. If you are not the addressee indicated in 
this message (or responsible for, delivery of the message to the 
addressee), you may not copy or deliver this message or its 
attachments to anyone. Rather, you should permanently delete 
this message and its attachments and kindly notify the sender 
by reply e-mail. Any content of this message and its 
attachments that does not relate to the official business of News 
America Incorporated or its subsidiaries must be taken not to 
have been sent or endorsed by any of them. No representation 
is made that this email or its attachments are without defect.
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.rom:
Sent:
To:
Subject:

Adam Smith 
27 April 201 îU;UU 
OLDFIELD PAUL 
Fwd; CONRDENTIAL

Begin forwarded message; ,

From: "Michel, Frederic" <fmichel
Date: 29 May 2011 11:12:08 GMT+01:00 
To: Adam Smith
Subject: CONFIDENTIAL

Adam,

Hope you're well.

Update for you : . .

We are getting some feedback from OFT and MPs that Ed Richards is very much in driving 
seat on the agreeements discussion and meeting JH regularly to update him...?

OFT has also mentionned that they hadn't see JH for a while and they were fine with 
everything bn their side.

It would be good to understand the state of play as it doess seem the timetable you outlined 
to me is slipping away massively and we might want to consider our options at this stage.

A decision before the 24th June is in everyone's interest and the idea that the 7-day 
consultation could be only starting on the w/c 13th or 20th June is not good news at all.

Pinsent is also querying commercial items that should not be in its remit and have been deal 
with months ago by OFT, or are asking for new commitments... They are not going to get 
back to US'.
Before next Thursday....!!

Can you possibly give me some infos on where do you think we are? From where we sit,
- seems_.that.Ed_Richards_has been. given V-̂ ery much a free-ride on this and is doing his best to 
delay.

Thanks for your help 

Have a great week-end 

Fred
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"Please consider the environment before printing this e-mail"

The Newspaper Marketing Agency; Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property of News International Limited (which is the^holding company for the News 
Iritemational group, is registered in England under number 81701 and whose registered 
office is 3 Thomas More Square, London E98 IXY, VAT number GB 243 8054 69), on 
whose systems they were generated. If you have received this e-mail in error, please notify 
the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily 
agreed or authorised by News International Limited or any member of its group. News 
International Limited may monitor outgoing or incoming emails as permitted by law. It 
accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information.
It is intended solely for the named addressee. If you are riot the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by .any of 
them. No representation is made that this email or its attachments are without defect.

This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by CablecfeWireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk. 
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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fom:
Sent:
To:
Subject:

Adam Smith ^
27 April 2012 10:00 
OLDRELD PAUL 
Fwd: Update Li)

Begin forwarded message:

From: "Michel, Frederic" <fmichel
Date: 7 June 2011 12:19:53 GMT+01:00 
To:
Subject: Update 

Adam,

We got the following update from today:

They still need to get to the bottom of a couple of "small points". Issues have 
"narrowed significantly". We will get a further mark up likely to be on both CLA 
and BA, but not until"early tomorrow"...!!!

The mark up will come directly from Pinsent. She does not envisage "a lengthy 
iteration" and they are working towards closing this by the end of this week. She 
envisages that we would interact directly with Pinsent on the issues, keeping her 
in the loop of course.

We did make the point that, given the delay if there was any scope to hear today 
it would "help"; she reassured us that they are doing everything they can to close 
this.

She also said that they will take a "sensible view on drafting" but there may be 
further points on which they may come back on later but this would not prevent 
the starting of the consultation.

We said that we were waiting to hear back from Pinsent before closing the circle 
with OFT so this was holding back that last step too on the OFT/Ofcom process.

"Please consider the environment before printing this e-mail"
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The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail md any attachments are confidential, may be legally privileged and are the 
property of NI Group Limited (which is the holding company for the News International 
group, is registered in England under number 81701 and whose registered office is 3 Thomas 
More Square, London E98 IXY, VAT number GB 243 8054 69), on whose systems they 
were generated. If you have received this e-mail in error, please notify the sender 
immediately and do not use, distribute, store or copy it in any way. Statements or opinions in 
this e-mail or any attachment are those of the author and are not necessarily agreed or 
authorised by NI Group Limited or any member of its group. NI Group Limited may monitor 
outgoing or incoming emails as permitted by law. It accepts no liability for viruses 
introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. 
It is intended solely for the named addressee.. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.

This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk. 
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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.rom:
Sent:
To:
Subject:

Adam Smith 
27 April 2 0 12 10 :00  ̂
OLDRELD PAUL 
Fwd; Update

Begin forwarded message:

From: "Michel, Frederic" <fmiche
Date: 10 June 2011 17:49:43 GMT+01:00 
To:|
Subject: Update

Adam,

Update for you. Let me know if you would like to discuss.

We spoke tc ^Everything was clear to her, she did not have questions and they will now consider
whether the position is acceptable.

We have reverted to OFT this morning to close off the UIL.

we need to do everything possible to get to a consultation next week -  preferably by Thursday -  whats your 
view?

We were led to believe that OFT/Ofcom are nearly ready. The issues open between us and OFT/Ofcom were 
minor (and we have effectively agreed to everything they asked for).

) . To finalise the report however they need to have sight of the CA and BLA agreements. In that respect the ball 
is in DCMS' court. DCMS should close that off asap on Monday (or ideally today). Do you know?

In my view DCMS should also alert OFT and Of com today that, on the assumption that the BLA and CA are 
confirmed to be final to them by Monday, they should be ready to have their reports on his desk by Tuesday.

On that basis an announcement on Wednesday is possible. Obviously if they continue at the pace they have 
had in recent weeks it could take much longer...>!!!!!

Question: do you know what you plan to publish when you start consultation on the revised UIL (in addition 
to a statementand the UlLs themselves-which would be the normal practice)?

Do you plan to publish the new OFT and Ofcom reports now or, on the assumption JH would want to publish 
the reports at some stage (it is his choice) would you leave this to the time when the final decision is adopted?

If you intend to publish the reports now we will need to consider redactions.

I can check position with an Monday as well.

Have a nice week-end. Let's talk 

Fred
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"Please consider the environment before printing this e-raail"

The Newspaper Marketing Agency: Opening Up Newspapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the 
property of NI Group Limited (which is the holding company for the News International 
group, is registered in England under number 81701 arid whose registered office is 3 Thomas 
More Square, London E98 IXY, VAT number GB 243 8054 69), on whose systems they 
were generated- If you have received this e-mail in error, please notify the sender 
immediately and do not use, distribute, store or copy it in any way. Statements or opinions in 
this e-mail or any attachment are those, of the author and are not necessiarily agreed or 
authorised by NI Group Limited or any member of its group. NI Group Limited may monitor 
outgoing or incoming emails as permitted by law. It accepts no liability for viruses 
introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information.
It is intended solely for the named addressee. If you are not the addressee indicated in this 
message (or responsible for delivery of the message to the addressee), you may not copy or 
deliver this message or its attachments to anyone. Rather, you should permanently delete this 
message and its attachments and kindly notify the sender by reply e-mail. Any content of this 
message and its attachments that does not relate to the official business of News America 
Incorporated or its subsidiaries must be taken not to have been sent or endorsed by any of 
them. No representation is made that this email or its attachments are without defect.

This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number.2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk. 
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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Begin forwarded message:

From: Adam Smith
Date: 17 May 2012 11:26:56 GMT+01:00
Tor^------ ------ ------ -
Subject: Fwd: letters

Begin forwarded message:

From: Adam Smith
Date: 11 July 2011 0ii:03:04 GMT+01:00 
To: "Michel, Frederic" <fmichelj 
Subject: letters

One to Ed Richards and a draft one to 
James explaining where we are.

Ed Richards 
Chief Executive 
OFCOM

^J Riverside House
2a Southwark Bridge Road 
London 
SE1 9HA

11 July 2011

t -J

Dear Ed

As you are aware, my consultation on the revised undertakings in 
lieu offered by News Corporation closed on Friday at midday. I 
am now considering the responses to that consultation, but, as I 
stated on Friday, I anticipate this taking some time. Prior to the 
completion of that process, I would be grateful if you could let me 
know whether the events that followed your letter of 22 June 
change in any way the advice you offered, particularly with 
respect to three areas:

1. The closure of the News of the World in the last week is a 
significant change to the media landscape. I would be grateful if 
you could indicate whether this development (and /or the events 
surrounding it) gives you any additional concerns in respect of 
plurality over and above those raised in your initial report to me 
on this matter received on 31 December 2010

2. I am aware of your letter on Friday to John Whittingdale MP in 
relation to any proposed fit and proper persons test and would be 
grateful if you could keep me informed of progress. In particular I 
would be grateful if you could clarify whether in your view, your 
current consideration or any potential future decision in relation to 
the fit and proper persons test might have an impact on the 
merger and my decision on media plurality or on the proposed 
undertakings in lieu.

17/05/2012

MOD300009707



For Distribution to CPs

Page 2 of 2

3. Given the well-publicised matters involving the News of the World in the past week that led to its 
closure, I would be grateful if you could let me know whether you consider that any new information that 
has come to light causes you to reconsider any part of your previous advice to me including your 
confidence in the credibility, sustainability or practicalities of the undertakings offered by News 
Corporation.

I appreciate that Ofcom is considering its response the second consultation but it would be of great 
assistance if you were able to let me have your response as swiftly as you are able.

Yours ever

Rt Hon Jeremy Hunt MP
Secretary of State for Culture, Olympics, Media and Sport

James Murdoch
Chairman and CEO, International
News Corporation
1 Virginia Street
Wapping
London
E981BD

11 July 2011

Dear James,

As you are aware, my consultation on revised undertakings in lieu of a reference to the 
Competition Commission closed at midday on Friday, 8 July.

Since that consultation was announced, there has been a spate of allegations and events 
involving a publication of News International, News of the World, and that publication has 
now closed.

In the light of those allegations and events, I think it right to reconsider whether I should 
accept undertakings from News Corporation, or whether I should refer this matter to the 
Competition Commission at this stage for its determination on plurality, and on possible 
remedies. I have also written to Ofcom to ask whether the most recent developments cause 
it to revise its advice to me on plurality and on the credibility, sustainability and practicalities 
of the undertakings. I am also writing to the OFT to seek its views in relation to the latter 
issue.

I would be grateful to hear from you with any comments you might have at this stage. I 
should say that If I were to be minded to refer this matter to the Competition Commission I 
would wish to do so sooner rather than later, and therefore an early response would be 
appreciated.

Yours sincerely.

Rt Hon Jeremy Hunt MP
Secretary of State for Culture, Olympics, Media and Sport

17/05/2012
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I' im : ■ 
Sent: 
To:
Subject:

SMITH, Adam
12 July 2011 09:10
Michel, Frederic
RE: Letter from Mr Murdoch

Thanks Fred.

From: Michel, Frederic [mailto;fmiche 
Sent: 12 July 201JJ38:5a 
To: SMITH, Adam
Subject: Letter from Mr Murdoch

j^jj^ase consider the env ironm ent before printing th is  e-m ail"

The Newspaper Marketing Agency: Opening Up New'spapers: 

www.nmauk.co.uk

This e-mail and any attachments are confidential, may be legally privileged and are the property of NI 
Group Limited (which is the holding company for the News International group, is registered in England 
under number 81701 and whose registered office is 3 Thomas More, Square, London E98 IXY, VAT 
number GB 243 8054 69), on whose systems they were generated. If you have received this e-mail in error, 
please notify the sender immediately and do not use, distribute, store or copy it in any way. Statements or 
opinions in this e-mail or any attachment are those of the author and are not necessarily agreed or authorised 
by NI Group Limited or any member of its group, NI Group Limited may monitor outgoing or incoming 
emails as permitted by law. It accepts no liability for viruses introduced by this e-mail or attachments.

This message and its attachments may contain legally privileged or confidential information. It is intended 
solely for the named addressee. If you are not the addressee indicated in this message (or responsible for 

Hgivery of the message to the addressee), you may not copy or deliver this message or its attachments to 
fPfone. Rather, you should permanently delete this message and its attachments and-kindly notify the 
sender by reply e-mail. Any content of this message and its attachments that does not relate to the official 
business of News America Incorporated or its subsidiaries must be taken not to have been sent or endorsed 
by any of them. No representation is made that this email or its attachments are without defect.
This email was received from the INTERNET and scanned by the Government Secure Intranet anti-virus 
service supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM Certificate 
Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesk.
Communications via the GSi may be automatically logged, monitored and/or recorded for legal purposes.
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