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From:
Sent:
To-
Cc:

Subject:

23 December 2010 15:02

ZEFF JOF]I(
KILGAR~FF PATRICKt
RE: News Corporation/Sky: Ofcom

As I believe you are aware, ion Zeff is the lead policy official in DCMS dealing with this matter. I have spoken to him
about your letter, and he has agreed the reply below.

Thank you for the letter from[             ~ated today to            kt BIS. As you know,
",CMS is now leading on News Corporation’s proposed acquisition of the remaining British Sky
:Jroadcasting Group plc shares.

I confirm that Ofcomwill prepare a redacted copy of the report which can be shared
with NewsCorps, which they are planning to send to DCMS shortly after the unredacted version is
delivered.

I can also confirm that the intention is for NewsCorp to be given reasonable opportunity to make
written and oral representations before the Secretary of State takes his decision. You will be
aware that there is an administrative target for the Secretary of State to take his decision within 10
working days from receipt of Ofcom’s report..

Regards

Media Directorate
Dept for Culture, Media & Sport
2-4 Cockspur Street
London SWlY 5DH

Fromf
Sent: 23 December 2010 13:43
To: Rees Andrew (CCP~
Cc:l

~hoganlovells.com]

KILGARRIFF PATRICK
5uDjea:: KI=: News Corporation/Sky: Ofcom

~EFF JON;
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Many thanks for your reply.

We will relay this information to News.

Regards

Counsel

Hogan Lovells International LLP
Atlantic House
Holbom Viaduct
London EC1A 2FG

Tel: [
Direct /

Mobile:[ix: ~hoganlo,-mail: veils.corn
www.hog anlovells.corn

From:l
Sent: 23 December 2010 13:41
To=l
Cc: Bannister Paul (CCP); Pheasant, John; Howard, Jan; Ricard, Stephanie; Chambers Sarah (CCP); Evans Peter

EEFF JON;i
~LGARI~FF PATRICK

Subject: RE: News Corporation/Sky: Ofcom

Thank you. On your question about future process, DCMS officials will now be
handling this case and the relevantcontacts are Jon Zeff, t                      ~lnd Patrick
Kilgarriff. I have forwarded your letter to them and they will reply shortly. In the meantime I can
confirm receipt of your FOI request.

From: [
Sent: 23 December 2010 11:39
To:
Cc:

Subject: News Corporation/Sky: Ofcom

Please final attached a letter for your attention.

Regards
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From:
Sent:
To:
Cc:

Subject:
Attachments:

23 December 2010 15:25
IZEFF JON;[         1 KILGARRIFF PATRICK

john.pheasantt " Ihristopher.huttorr

Antonio.Bavasso(~ ~auI.Dacam(~ I
suzanne.r~ I Dominic.Lon~ /
RE: News Corporation/Sky: Letter to Secretary ot State (0012561-0000367)
RE: News Corporation/Sky: Ofcom

I attach an emafl sent to[
raised in your letter. L

Regards,    "Y

t Hogan Lovells this afternoon, which I think addresses the issue

EmaihLegal Advisersl to the Department for Culture,iTel: o~Iedia and Snort

Fromt
Sent: 23 December 2010 14:55
To: ZEFF ION, ~ ]KILGARRIFF PATRICK;I

Subject: News Corporation/Sky: Letter to Secretary of State (0012561-0000367)

Dear Jon,             land Patrick

,ease .find attached a. letter which has just been sent to the Secretary of State on behalf of News Corporation.

Kind Regards

Allen & Over,/LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD

Fax
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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
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 E1 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.allenovery.com/aoweb/legal

This email was received from the INTERNET and scanned by the Government Secure Intranet anti-vires
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.

MOD300007167



For Distribution to CPs

Hogan
Lovells

23 December 2010

Andrew Rees
Deputy Director, Consumer and Competition Policy
Department for Business, Innovation and Skills
1 Victoda Street
London
SW1H 0ET

Hogan Lovells International LLP
Atlantic House
Holborn Viaduct
London EC1A 2FG
T +44 20 7296 2000
F +44 20 7296 2001
www.hoganlovells.com

J

Our ref
Matter ref

.L

Dear Mr. Rees

NEWS CORPORATION - BRITISH SKY BROADCASTING -- OFCOM REPORT

I refer to the European intervention notice of 4 November 2010 concerning the proposed
acquisition by News Corporation ("News") of the remaining shares in British Sky Broadcasting
Group plc that News does not already own ("Transaction").

As News has made clear in its public statements, it has been Shocked and dismayed by the views
of the Secretary of State for Business, Innovation and Skills, Dr Vince Cable, which came to light
during the course of 21 December.

We note the 21 December announcement by the Prime Minister that all responsibility for
competition and policy issues relating to rnedia, broadcasting, digital and telecoms sectors will be
transferred immediately to the Secretary of State for Culture, Olympics, Media and Sport. We
also note that this transfer of responsibility includes full responsibility for Ofcom,s activities in
these areas, including in relation to the Transaction.

While the removal of the Secretary of State for Business, Innovation and Skills and his
department from a decision-making role in relation to the Transaction was clearly required, News
still finds itself in the entirely unsatisfactory position that the original decision to issue an
intervention notice under section 67 of the Enterprise Act 2002 was taken by a Secretary of State
who was motivated by bias.

Ofcom is now in the process on preparing a report ("Report") by 31 December 2010 on "the
media public interest consideration mentioned in the European intervention notice concerned",
which in this case is:

"the need, in re/ation to every different audience in the United Kingdom or in a particu/ar
area or/oca/ity of the United Kingdom, for there to be a sufficient p/ura/ity of persons with
contro/ of the media enterprises serving that audience"

News provided detailed submissions to Ofcom on 23 November and had meetings with Ofcom on
22 November and 2 December.

Ofcom sent its Issues Letter on 10 December. News met Ofcom on 15 December to provide its
initial comments on the Issues Letter and to seek clarification of the issues identified by Ofcom

Hogan Lovells International LLP is a limited liability partnereh[p registered in England and Wales with registered number OC323639 and is regulated by the Solicitors
Regulation Authority of England and Wales. Registered office and.principal place of business: Atlantic House. Holborn Viaduct. London ECIA 2FG.

The word "partner" is used to refer to a member of Hogan Lovells International LLP, or an employee or consultant with equivalent standing and qualiSca5ons. A list of the
members of Hogan Lovells InternaSonal LLP and of the non-membere who are designated as partners, and of their respective professional qualifications, is open to
inspection at the above address.

Hogan Loveils refers to the International legal practice comprising Hogan Lovalls International LLP. Hogan Lovells US LLP. Hogan Lovells Worldwide Group (a Swiss
Veraln), and their affiliated businesses with offices in: Abu Dhabi Alicante Amsterdam Baltimore Baljing Bedin Boulder Brussels Caracas Colorado Springs
Denver Dubal Dusseldorf Frankfurt Hamburg Hanoi Ho Chl MinhCity Hoog Kong Houston London LesAngeles Madnd Miami Milan Moscow Munich
New York Northern Virginia Pads Philadelphia Prague Rome San Francisco Shanghai Silicon Valley Singapore Tokyo Warsaw Washington DC
Associated Offices: Budapest Jeddah PJyadh U[aanbaatar Zagreb
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Andrew Rees - 2 - 23 December 2010

and the reasons, in the light of the relevant legal test, why Ofcom expressed these to be
"concerns" relevant to the application of that test.

News formed the clear view from the meeting on 15 December that Ofcom has identified issues
which are not relevant for the application of the relevant legal test, correctly understood. Ofcom’s
failure to relate its preliminary analysis to the overriding issue of the sufficiency of media plurality
for a relevant audience in the UK effectively deprived News of any opportunity to understand and
comment on Ofcom’s analysis before Ofcom reports to the Secretary of State. In addition, News
considers that in its Issues Letter Ofcom did not carry out a proper analysis of the range and
variety of voices available to a UK audience. News submitted a further written submission on 17
December setting out the errors in Ofcom’s approach and identifying what it believes to be the
correct approach to the application of the relevant legal test.

News continues to believe that, focusing on the legal test rather than the plethora of
unsubstantiated assertions that are made by complainants, the issues in this case are in fact
quite well defined and straightforward and that the Transaction cannot be said to lead to any
reduction in the sufficiency of plurality.

Notwithstanding the opportunity to make submissions to Ofcom, News remains deeply concerned
that the approach adopted by Ofcom will result in a Report which will not provide a proper basis
on which the Secretary of State (now the Secretary of State for Culture, Olympics, Media and
Sport) can exercise his judgment as to whether the "relevant legal test is or is not satisfied or,
therefore, whether to refer or not to refer the Transaction to the Competition Commission. News
will in parallel be issuing a Freedom of Information Act request aimed at establishing whether and
how, and if so in what terms, the biased approach of the Secretary of State for Business
Innovation and Skills may have been communicated to Ofcom in relation to its review.

In the light of these deep concems, and in view of the transfer of responsibility of relevant
functions, We would be grateful if you could please confirm the relevant contact(s) at the
Department for Culture, Media and Sport with whom we should liaise in the first instance in
i’elation to the ongoing public interest review of the Transaction. In particular, it is imperative that
News receives a copy of the Report to afford it the adequate opportunity to make written and oral
submissions to the Secretary of State for Culture, Olympics, Media and Sport before he exercises
his Judgment and makes a decision. In the absence of such an opportunity, News respectfully
Submits that its rights of defence and due process will have been infringed.

We therefore formally request you to confirm that the Department will ensure that:

(a) a copy of the Report will be made available to News; and

(b) News will be afforded the adequate opportunity to make written and oral
submissions on it before the Secretary of State for Culture, Olympics, Media and
Sport exercises his judgment and takes a decision.

Yours sincerely

CC ~llen & Overy LLP

IIR~~612625.9 Hogan Lovells
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g’g .L OLP
ALLEN & OVERY

STRICTLY CONFIDENTIAL

Rt Hon Jeremy Hunt MP
Secretary of State for Culture, Olympics, Media and Sport

Department for Culture Media and Sport
2-4 Cockspur Street
London SWIY 5DH

Our ref ~3/0012561-0000367 CO:13190266.4

23 December2010

Allen & Overy LLP
One Bishops Square
London E1 6AD United Kingdom

Tel             +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088
Direct

Dear Mr Hunt,

News Corporation - British Sky Broadcasting Group Plc

I write on behalf of News Corporation (News) in connection with its proposed acquisition of the remaimng
shares in British Sky Broadcasting Group Plc (Sky) that News does not already own (the Transaction). As
News has made clear in its public statements, it has been shocked and dismayed by the views of the Secretary of
State for Business, Innovation and Skills, Dr Vince Cable MP which came to light during the course of Tuesday
21 December.

While the removal of the Secretary of State for Business, Innovation and Skills and his department from a
decision’making role in relation to the Transaction was clearly required, News still finds itself in the entirely
unsatisfactory position that the original decision to issue an Intervention Notice under section 67 of the
Enterprise Act 2002 was taken by a Secretary of State who was clearly biased against the business interests of
News and viewed himself as having "declared war" on Rupert Murdoch. News is particularly concerned by the

’ following comments which were made by the Secretary of State for Business, Innovation and Skills and which
suggest that Dr Cable’s thinking and intentions may have been known to others, possibly including complainants
waging a campaign against News:

"I have declared war on Mr Murdoch and I think we are going to win"

"I have blocked it using the powers that I have got and they are legal powers that I have got. I can’t
politicise it but from the people that know what is .happening this is a big, big thing."

"His whole empire is now under attack... So there are things like that we do in government, that we can’t
do... all we can do in opposition is protest."

Allan & Oven/LLP is a limited liability partnershlp registered in England and Wales with registered numbe¢ OC306763. It is regulated by the Soicitors Regulation Authority of England and
Wales. The term partne¢ is used to refer to a membe¢ of Allen & Oven/LLP o¢ an employee o¢ consultant with equivalent standing and qualifications. A 1st of the members of Allea &
Overy LLP and of the non.members who are designated as partners is open to inspection at its registered office, One Bishops Square, London E1 dAD.

Allen & Ovety LLP o¢ an afSiated undertaking has an office in each o~. Abu Dhabi, Amsterdam, Antwerp, Bangkok, Beijlng, Bretislava, Brussels, Bucharest (associated office), Budapest.
Dubai, D0sseldorf, Frankfurt, Hamburg, Hong Kong, London, Luxembourg, Madrid, Mannheim, Milan, Moscow, Munich, New York, Paris, Prague. Riyedh (associated office), Rome,
S-~o Paulo, Shanghai, Singapore. Tokyo and Warsaw.
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The initial decision to intervene was taken contrary to published DTI Guidance on Media Mergers and without a
statement being made to Parliament providing any indication of the reasons for intervention departing from
published Statutory Guidance. Previous submissions made to the Department for Business, Innovation and
Skills in this regard will be made available to the appropriate officials in your department. The decision was also
in stark contrast to the treatment of the recent acquisition of Channel 5 by Northern & Shell, in relation to which
no public interest intervention was made, suggesting discriminatory and unfair treatment of News compared youth
other companies in broadly analogous situations.

News has always believed, and continues to believe, that, focussing on the correct legal test, and approaching the
matter from a fair minded and rigorous standpoint, the issues in this case.are well defined and straightforward
and it is clear that the Transaction would not result in insufficient plurality for any audience in the UK. News is,
of course, aware that during the review process which has so far been Conducted a large number of complahts
have been received, many from vocal and powerful media organisations. But these complaints are clearly self-
serving. They reflect particular political and business agendas or personal hostility against the News group.
These emotional arguments should play no part in decision making as to the sufficiency of plurality in the UK.

News wishes to reserve its rights and so would request that the Secretary of State for Culture, Olympics, Media
and Sport informs News on or before the 31 December 2010 how he intends to proceed.

News will, in parallel, be Writing to Ofcom and issuing Freedom of Information Act requests aimed at
establishing whether or how, and if So in what terms, the biased approach of the Secretary of State for Business,
Innovation and Skills may have been communicated to Ofcom in relation to its review or whether any of the
complainants have had undue access or influence over the process.

Yours sincerely

0012561-0000367 CO:13190266.4
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From:
Sent:
To:
Cc:

27 December 2010 20:33 f
>

FuY,.b o¢

Subject:

~EFF JON;
KiLGARP~FF PATRICKt
RE: News Corporation/Sky: Ofcom

I ¯

Dear I

Thank you for your email.

~^/ith regard to the provision of the redacted copy of Ofcom’s report to News Corp, we would be grateful if you could
,nfirm when you anticipate being in a position to make this available to News Corp. I note from your email

below that Ofcom are planning to provide a redacted version to DCMS shortly after the unredacted version is made
available. We appreciate that the precise timing of provision of the report to DCMS may not be clear at this stage. In
order to assist planning on 31 December and in the period immediately thereafter, we would be grateful if you could
confirm that you propose to make the redacted copy available to News Corp and its advisers on 31 December
(subject to its receipt from Ofcom on that day).

It would be very helpful if you could include each of News Corp’s external counsel on your circulation of the reD0rt
when this is available (i.e. the copy recipients aboveI

Best regards

Counsel

Hogan Lovells International LLP
Atlantic House
Holborn Viaduct
London EC1A 2FG

Tel: +44 20 7296 2000

Fax: +44 20 7296 2001
Ernail: [ ]oganlovells,corn

www.hog anlovells.corn

From:J
Sent: 23 December 2010 15:02
To:l
Cc:[
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i I~IL~AKRJ.I-I-VA~ WLK; Kees Andrew (LLV)
Subject: RE: News Corporation/Sky: Ofcom

ZEFF JON;

As I believe you are aware, Jon Zeff is the lead policy official in DCMS dealing with this matter. I have spoken to him
about your letter, and he has agreed the reply below.

Thank you for the letter from             Idated today to Andrew Rees at BIS. As you know,
DCMS is now leading on News Corporation’s proposed acquisition of the remaining British Sky
Broadcasting Group plc shares.

I confirm that Ofcom will prepare a redacted copy of the report which can be shared
with NewsCorps, which they are planning to send to DCMS shortly after the unredacted version is
delivered.

I can also confirm that the intention is for NewsCorp to be given reasonable opportunity to make
written and oral representations before the Secretary of State takes his decision. You will be
tware that there is an administrative target for the Secretary of State to take his decision within 10
working days from receipt of Ofcom’s report.

Regards

Media Directorate
Dept for Culture, Media & Sport
2-4 Cockspur Street
London SWlY 5DH

FromI
Sent: 23 December 2010 13:43
To: Rees Andrew (CCP)
cot

] KILGARRIFF PATRICK
Subject: RE: News Corporation/Sky: Ofcom

~ZEFF JON ;[

Many thanks for your reply.

We will relay this information to News.

Regards

MOD300007173
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Counsel

Hogan Lovells International LLP
Atlantic House
Holbom Viaduct .
London EC1A 2FG

Tel: +44 20 7296 2000
Direct:
Mob e:
Fax:    +44 20 7296 2001
Email:I www.hogantovens.corn

From: Rees Andrew (CCP) [m
Sent: 23 December 2010 13:~1
To:l
Cc:l

Ī I<~LGAKPJ.I-I- FA [FJCK
abject: RE: News Corporation/Sky: Ofcom

~ZEFF JON;

Thank you. On your question about future process, DCMS officials will now be
handling this case and the relevant contacts are Jon Zeff, t                       land Patrick
Kilgarriff. I have forwarded your letter to them and they will reply shortly. In the meantime I can
confirm receipt of your FOI request.

Andrew Rees

Fromf
Sent: 23 December 2010 11:39
To: Rees Andrew (CCP~

Subject: News Corporation/Sky: Ofcom

Please final attached a letter for your attention.

Regards

Counsel

Hogan Lovells International LLP
Atlantic House
Hoiborn Viaduct
London EC1A 2FG
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Tel:
Direct:
Mobile:
Fax:
Ernail:

+44 20 7296 2000

www.noganlovells.com

Hogan Lovells refers to the international legal practice comprising Hogan Lovells
International
LLP, Hogan Lovells US LLP, Hogan Lovells Worldwide Group (a Swiss Verein), and their
affiliated businesses. Hogan Lovells International LLP is a limited liability
partnership
registered in England and Wales with registered number OC323639. Registered office
and principal place of business: Atlantic House, Holborn Viaduct, London EClA 2FG.
Hogan Lovells US LLP is a limited liability partnership registered in the District of
Columbia.

The word "partner" is used to refer to a member of Hogan Lovells International LLB or
a
partner of Hogan Lovells US LLP, or an employee or consultant with equivalent
standing and qualifications, and to a partner, member, employee or consultant in any

,heir affiliated businesses who has equivalent standing. A list of the members of
Hogan Lovells International LLP and of the non-members who are designated as partners,
and of their respective professional qualifications, is open to inspection at the
above address.
Further important information about Hogan Lovells can be found on
www.hoganlovells.com.

CONFIDENTIALITY. This email and any attachments are confidential, except where the
email states it can be disclosed, it may also be privileged. If received in error,
please do
not disclose the contents to anyone, but notify the sender by return email and delete
this
email (and any attachments) from your system.

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.

I he 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 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.

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 legalpurposes.
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This email was received from the INTERNET and scanned by the Government Secure Intranet anti-vires
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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£

CASSELTON ALAN

From:
Sent:
To:
Cc:

Subject:

31 December 2010 14:02
t Rab, Suzanne;I

~EFF JON;[ l KILGARRIFF PATRICK; Rees Andrew (CCP),

RE: News Corporation/Sky: Ofcom

Deaf
Thank you for your email to

Both this firm and Allen & Overy are instructed by News to advise and represent them on all UK aspects of this
matter.

/ou are able to provide only one copy of the redacted report, may I suggest that you sendit toI
tcopied) at Allen& Overy who will make sure the we all receive a copy.

Yours sincerely,

Hogan Lovells International LLP
Atlantic House
Holborn Viaduct
London EClA 2FG

Tel:
Direct:
Fax:
Email:

+44 20 7296 2000

www.hoganlovells.com

Fromt
Sent: 31 December 2010 13:55
Tot
cc:l

I KILGARRIFF PATRICK; Rees Andrew
Subje~: RE: News Corporation/Sky: Ofcom

Deaz

IEFF JON, I

Thank you for your email.

Redactions to the report in order to be able to pass a copy to News Corp are being undertaken by Ofcorn,
and we cannot therefore confirm when we will be in a position to pass this to you. However, indications are
that it will certainly not be today, and is likely to be towards the tail-end of next week.

We have received communications both from yourselves (Hogan Lovells) and Allen and 0very. Could you
please confirm that both firms are representing News Corp, and whether representation is on different

1
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?

matters relating to the merger? As you will appreciate, we wish to address communications to the
appropriate recipient. You ask in your email that we include each of News Corp’s external counsel in
circulation of the report. We may only provide one hard-copy of the report to a named individual. If so, it
will therefore be for you and your client to discuss to whom the report should then be disseminated. I should
be grateful if you could confirm that you, at Hogan Lovells, would be the appropriate person to whom that
report should be addressed.

Regards,

Legal Advisers to tM Denartment for Culture, Media and Sport
Emailt          ITel:

From~
Sent: 27 December 2010 20:33
¯
"’:1
.̄C:I

~@hoganlovells.com]

I KILGARRIFF PATRICK; Rees Andrew (CCP); [
Subject: RE: News Corporation/Sky: Ofcom

]ZEFF JON,

Dear

Thank you for your email.

With regard to the provision of the redacted copy of Ofcom’s report to News Corp, we would be grateful if you could
confirm when you anticipate being in a position to make this available to News Corp. I note from your email
below that Ofcom are planning to provide a redacted version to DCMS shortly after the unredacted version is made
available. We appreciate that the precise timing of provision of the report to DCMS may not be clear at this stage. In
order to assist planning on 31 December and in the period immediately thereafter, we would be grateful if you could
confirm that you propose to make the redacted copy available to News Corp and its advisers on 31 December
(subject to its receipt from Ofcom on that day).

It would be very helpful if you could include each of News Corp’s external counsel on your circulation of the report
when this is available (i.e. the copy recipients above: I

J
Best regards

Counsel .

Hogan Lovells International LLP
Atlantic House
Holbom Viaduct
London EClA 2FG
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Tel"
Direct:
Mobile:
Fax:
Email:

+44 20 7296 2000

www,hoganlovells,com

From:1
Sent: zJ uecemDer ZUIU 15:UZ
To:l
Cc:l

I KILGARRIFF PATRICK; Rees Andrew (CCP)
Subject: RE: News Corporation/Sky: Ofcom

~ZEFF JON;

As I believe you are aware, Jon Zeff is the lead policy official in DCMS dealing with this matter. I have spoken to him
about your letter, and he has agreed the reply below.

,nank you for the letter from John Pheasant dated today to Andrew Rees at BIS. As you know,
DCMS is now leading on News Corporation’s proposed acquisition of the remaining British Sky
Broadcasting Group plc shares.

I confirm that Ofcom will prepare a redacted copy of the report which can be shared
with NewsCorps, which they are planning to send to DCMS shortly after the unredacted version is
delivered.

I can also confirm that the intention is for NewsCorp to be given reasonable opportunity to make
written and oral representations before the Secretary of State takes his decision. You will be
aware that there is an administrative target for the Secretary of State to take his decision within 10
working days from receipt of Ofcom’s report.         ,4

Regards

Media Directorate
Dept for Culture, Media & Sport
2-4 Cockspur Street
London SWlY 5DH

From:l
Sent: 23 December 2010 13:43
To: [
Cc:l

1 KILGARRIFF PATRICK
Subject: RE: News Corporation/Sky: Ofcom

IZEFF JON I
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Many thanks for your reply.

Wewill relay this information to News.

Regards

Counsel

Hogan Lovells International LLP
Atlantic House
Holborn Viaduct
London EClA 2FG

"~.l:.rect:
.~A~ gn 7go~ gnnn

Mobile;
Fax:
Email:

www.noganLove=Ls.com

From:l
Sent: 23 December 2010 13:41
To:I
Oct

1 KILGARR!FF PATRICK
Subject: RE: News Corporation/Sky: Ofcom

IZEFF JON;[

1Thank you. On your question about future process, DCMS officials will now be
¯ handling this case and the relevant contacts are Jon Zeff, I                       ~nd Patrick

, "ilgarriff. I have forwarded your letter to them~ and they will reply shortly. In the meantime I can
confirm receipt of your FOI request.

Andrew Rees

FromI
Sent: 23 December 2010 11:39
To: Rees Andrew (CCP)
Cc:l i,

Subject: News Corporation/Sky: Ofcom

Andrew

Please final attached a letter for your attention.

Regards
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~ounseE

Hogan Lovells International LLP
Atlantic House
Holborn Viaduct
London EC1A 2FG

Tel: +44 20 7296 2000
Direct:

t

Mobile:
Fax:
Email:

www.nogan[ovells.com

.ogan Lovells refers to the international legal practice comprising Hogan Lovells
International
LLP, Hogan Lovells US LLP, Hogan Lovells Worldwide Group (a Swiss Verein), and their
affiliated businesses. Hogan Lovells International LLP is a limited liability
partnership
registered in England and Wales with registered number OC323639. Registered office
and principal place of business: Atlantic House, Holborn Viaduct, London EClA 2FG.
Hogan Lovells US LLP is a limited liability partnership registered in the District of
Columbia.

The word "partner" is used to refer to a member of Hogan Lovells International LLP or
a
partner of Hogan Lovells US LLP, or an employee or consultant with equivalent
standing and qualifications, and to a partner, member, employee or consultant in any
of
their affiliated businesses who has equivalent standing. A list Qf the members of
Hogan Lovells International LLP and of the non-members who are designated as partners,
and of their respective professional qualifications, is open to inspection at the
above address.
Ourther important information about Hogan Lovells can be found on
~w.hoganlovells.com.

CONFIDENTIALITY. This email and any attachments are confidential, except where the
email states it can be disclosed, it may also be privileged. If received in error,
please do
not disclose the contents to anyone, but notify the sender by return email and delete
this
email (and any attachments) from your system.

This email was received from the INTERNET and scanned by the Government Secure Intranet anti-vires
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.

The original of this email was scanned for viruses by the Government Secure Intranet virus scanning service
supplied by Cable&Wireless Worldwide in parmership 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 was received from the INTERNET and scanned by the Government Secure Intranet anti-virus
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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.

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 email was received from the 1NTERNET and scanned by the Government Secure Intranet anti-vires
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.

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.

11 DCMS e-mail is recorded and stored for a minimum of 6 months
The oiiginal 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 !ogged, monitored and/or recorded for legal purposes.

This email was received from the 1NTERNET and scanned by the Government Secure Intranet anti-vires
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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 X.L
From:
Sent:
To:
Cc:

Subject:
Attachments:

05 January 2011 16:54
t ZEFF JON

PATRICK; GEIST-DIVVER CAROLAt

News Corporation/Sky (0012561-0000367)
Letter to Jon Zeff at DCMS.pdf

KILGARP~FF

Dear All

We attach a letter addressed to Jon Zeff which also partially responds toI

Kind Regards

letter of yesterday.

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD

Tel: + 44(0) 20 3088 0000
DDh +1
Fax: +[

"Vhis email is confidential and may also be privileged. If you are not the intended recipient please delete ii and notify us
’amediately 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 E1 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.allenovery.�om/aoweb/legal

This email was received from the INTERNET arid 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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BY EMAIL ONLY

STRICTLY CONFIDENTIAL

Mr Jon Zeff
Department for Culture Media and Sport
2-4 Cockspur Street
London SW1Y 5DH

Our ref ~012561-0000367 CO: 13223776.4

5 January 2011

Allen & Overy LLP
One Bishops Square
London E1 6AD United Kingdom

Tel +44 (0)20 3088 0000
Fax

IDirect
v~alleno ery.com

Dear Mr Zeff,

News Corporation - British Sky Broadcasting Group Plc

We understand from the e-mail, received fror~              on 23 December 2010, that you will be the lead
policy official within the Department for Culture, Media and Sport (DCMS) dealing with the Secretary of State’s
public interest intervention concerning the proposed acquisition by News Corporation (News) of the remaining
shares in British Sky Broadcasting Group (Sky) that it does not own (the Transaction).

It would be helpful if you could confirm whether you should be our first point of contact on matters concerning
the public interest review of the Transaction or whether we should, instead, approach someone in your legal
team.

As was explained to your colleagueI         ]before Christmas, Allen & Overy LLP and Hogan LoveHs
International LLP both represent News in this matter and the core team to which corresoondence should be
addressed consists of I

~t Allen & Overy andr

has not yet received a copy of Ofcom s report which was delivered to the Secretary of State on 31 Deceaaber
2010. News would hope to receive a copy of the report as soon as possible so that it is in a position to xaake
submissions to the Secretary of State. We would therefore request that DCMS encourage Ofcom to produce and
deliver a non-confidential version of the report to News with the shortest possible delay. In order to emure
timely consideration of thc rcport by News and its advisors, we request that the non-confidential version of the
report be sent by email to the above addressees. We note that DCMS is in a position to send one hard copy only
of the report to News" advisors. In response to the letter received fron~             ~n 4 January 2010 I can

confirm that, as indicated byI           Ion 31 December 2010, this should be sent for the attention of

We would also be grateful if you could send us a copy of the report delivered by the Office of Fair Trading as
soon as possible.
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Naturally, the delay in News receiving a copy of the report may well also impact on the timing of the Sceretary.
of State’s decision if the Secretary of State is to allow an appropriate time period for consideration of the issues
and for discussions with News.

News appreciates the opportunity it will have, as confirmed in the letter of 4 January 2011 from
to make written and oral submissions to the Secretary of State before he takes his decision on whether or net to
refer the Transaction to the Competition Commission. Once we have received the Ofcom report, we will be
contact to arrange a suitable time.

In that regard also we note that ir~           ~-mail of 23 December 2010,~referred to the 10 day
administrative target for taking a decision which is acknowledged, albeit in the context of a merger which is
subject to review by the UK authorities rather than the European merger authorities, in the DTrs Guidance on
Public Interest Intervention in Media Mergers (the Guidance) at paragraph 4.11. This 10 day time limit has also
been widely reported in the press.

Given the importance of this matter, News would urge the Secretary of State to take the necessary time to review
the facts of the case and to hear submissions from News, whose commercial interests would be significantly
impacted by any decision which is taken to refer the Transaction to the Competition Commission, before taking
his decision.

News would also note that in the only other Case in which a media public interest consideration has been applied
in the UK- the case of Sky/ITV - the Secretary of State did not take a decision within 10 days. Indeed, ia that
case, a decision to refer was made almost a month after the Secretary of State received reports from the OFT and
from Ofcom and just before the statutory deadline of 4 months from completion which applied in that case
(because it was a completed merger). In this case, no legal time limit is nmning at all as the acquisition of shares
by News has not yet taken place.

If Ofcom’s report (the content and conclusion of which are not known to News at this time) recommends that the
Secretary of State refer the Transaction to the Competition Commission, and as the Secretary of State will want
to give due consideration to Ofcom’s advice before taking a final decision on reference, News believes that a 10
day period for consideration is likely not to be sufficient for the Secretary of State to take a decision in a
contested case such as thls one. This is particularly the case in the ¯present circumstances where Nevcs is
concerned by the issues set out in the letter from Hogan Lovells to the Department for Business, Innovation and
’ Skills on 23 December 2010 and where the administrative process leading up to the issue by Ofcom of its report
has, by. any measure, been seriously flawed, with responsibility having to be transferred from the Secretary of
State for Business, Innovation and Skills (who had taken the initial decision to intervene in relation to the
Transaction) to the Secretary of State for Culture, Olympics, Media and Sport.

In the contrary case, should Ofcom’s report conclude that the Secretary of State need not refer the Transacfi,m to
the Competition Commission, it may be that in that scenario, the Secretary of State’s decision is in fact quite
straightforward. News continues to be confident that the proposed Transaction poses no threat whatsoever to the
sufficiency of plurality when considered on an impartial and objective basis and in the framework of the
applicable statutory test.

"x

Yours sincerely
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CC:

~CMS

Hews Corporation
ogan Lovells International LLP

Allen & Overy LLP
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From:
Sent:
To:
Cc:

Subject:
Attachments:

05 January 2011 18:27

]ZEFF JON;
IGLGARK[FF PATRICK; GEIST-DIVVER CAROLA;I

/
RE: News Corporation/Sky (0012561-0000367)
110105 Letter A&O.pdf; OFCOM’S REPORT ON NEWS CORP/BSKYB PROPOSED
MERGER

Please see attached letter, together with attachment.

Regards,

Legal Advisers to the Department for Culture, Media and Sport
Emailt                         ]Telt

From:I
Sent: 05 January 2011 16:54
To’l . ZEFF JON
Cc:J
CAROLA;F

. ]KILGARRIFF PATRICK; GEIST-DIWER
] CASSELTON ALAN; andrea.appella[

Subject: News Corporation/Sky (0012561-0000367)

Dear All

- We attach a letter addressed to Jon Zeff which also partially responds toI lletter of yesterday.

Kind Regards

Allen & Overy LLP

www.alle nove ry.com/a ntitrust

One BishoPs Square
London
E1 6AD

Tel: + 44(0) 20 3088 0000
DDI:
Fax:
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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
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. "!he
term partner is used to refer to a member of Allen & Overy LLP or an employee or consultant with equivalent standing and
qualifications. A iist 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.allenovery.com/aoweb/legal

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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TSSI
LA.W AT rlIE HEARt
OF GOVERNMENT

The Treasury SoLicitor
Broadcasting

F
2-4 CockspurStreet TeL J
London SWIY SDH, I
www.cuiture.gov.ul~

-L II

Alien & Overy LLP

One Bishops Square
London
E1 6AD

Your Ref ~0012561-0000367
CO:13223776.4

Our Ref

5 January 2011

Dear
News Corporation - British Sky Broadcasting Group PLc

Thank you for your Letter of today’s date addressed to Jon Zeff.

I should be grateful if you could address correspondence from either your firm or from Hogan
Love[Is to me. Correspondence from your client to the Department should be addressed in the
first instance to Mr Zeff, and copied toI

We are aware that your client has not yet received a copy of Ofcom’s report. We are aware that
Ofcom is working on the appropriate redactions to prepare both a copy for your client and for
Sky, together with an appropriately redacted report for publication. Ofcom are, of course, aware
of the necessity to provide both these documents as quickly as possible, but it is, of course,
important that the redactions are effectively made. We wi[[ make the report available to you as
soon as we are able to do so.

You mention the timetable in your letter undei: reply. As we have already indicated the Secretary
of State does not wish to delay in making a decision, and I enclose a copy of an emai[ sent to your
client today which¯¯makes dear that the Secretary of State is prepared to meet your client to
discuss process and also, subsequently, to receive representations, and, if your client wishes, to
meet further to discuss the substance of the report.

I hope that this clarifies the issues raised in your Letter, but please do Let me know if you have
further queries.

Yours sincerely

3,°Z°l~
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-?._

From:
Sent:
TO:
Cc:

Su~jectr

’ 05 January 2011 19:49 "

KILGARRIFF PATRICK; GEIST-DIVVER cA ROLAt

RE¯: News Corporation/Sky (0012561-0000367) : "

kZEFF Jo.i

¯ ~¯ .. ¯

De : i : ¯

We note from your letter that ofcom is, in parallel with preparing a version ofits report for News, preparing a versiori
for publication.

In previous cases, it has been the practice of the Secretary of State to publish a version of Ofcom’s report
.simultaneously with taking his decision on reference (albeit in circ[Jmstances¯vvhere a summary of the Ofcom report
hfid been madepuNic at. an earlier stage). Please. could you confirm what DOMS’s intentions.are as ¯regards the

"ing of pub!icat!on of a redacted version of the Ofcom report in this case?

,Best regards "

Alien & Overy LLP

¯ www.allenovery.com/antitrust

One Bishops Square
London
El 6AD
United Kingdom

Direct
Tel +44 (0)20 3088 0000
Fax +44 (0)20.3088 0088

¯ . , . .

.. . .. , ..-

From:
Sent: Wednesday, January 05, 2011 6:27 Pt
To: Darbon, Cerry:CO (LN)
ccl
GEIST-DIVVEE CAEOLAt

J ZEFF JON; KILGARRIFF PATRICK;

Subject: RE: News Corporation/Sky (0012561-0000367)

Dear~

Please see attached letter, together with attachment.

Regards,
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l . .... .
. ¯ ’ . . ¯ ~ ¯

Legal Adviserg to the Department for Cultul:ei Media and Sport
Emaih i                        l[Tel: 01

From:
. Sent: 05 January 2011 16:54 ..... " "

"̄ To:l I ZEFF JoN "
¯ oct - .E

" ’"i . i
Subject: News Corporation/Sky (0012561-0000367)

" Dear ~,li .... "
/

We attach a letter addressed to Jon Zeff which also partially responds to t

.°.

.. ." .. . ~ .. .

IILGARRIFFPATRICK; GEIST-

etter of yesterday.

. ".;.

Kind Regards

. .¯          ¯ ¯

Allen & UVel:y LLH    .     ....~ " :" ..’.
. .

www.allen0~/izry.comla ntitrust

One Bishops Square
London
E1 6AD ".

Tel: + 44(0) 20 3088 0000
DDI:
Fax:

t

.. ¯ .~f.    ~.. ".

.....

.. "....’." ¯ °

¯ . ¯.. ....

.̄.    ...

¯ °

." ~ ¯ .

¯ ¯. . ..

" ,.. .. .

¯ . .                                            . ..                             ¯ o .." ...°

............... L .... .;--’--_-’-" .... ____.:-_.--= .......................................... - ...... ~-----’--; ......... .................. -’--~ .......... ------"

¯ ;This email is confidential and may also be privileged. if you are:not the intendeci recipient please’delete’ it and notify Us....
¯ fiTLmediatelyby 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 LLti is a limited iiability partnership registered in England and Wales with registered number OC306763.
The term partner is used to refer to a member of Allen & OveryLLP or an.employee or cpnsultant with equivalent
standing and qualifications. A list of the members of Allen & Ovary LLP and of the nbn-members’who are designated as
¯ partners is open tO insp’ection at its registered, office, One.Bishops Square London E 1 6AD.         :

"Forfurth’er informatioh about how Allen & Overy LLP is regulatdd, ~cluding with r~gai’d to insurance medi~ifiofi aad ""
¯ other financial service~, please see our website at www.allenoverv.com/aoweb/!e.ga1

J /

This email was received from the INTERNET and scanned by the Government Secure Intranet anti-
virus service supplied b3, 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.
******************************************************************************
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
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¯ From:
Sent:
To:
Co:
Subject:
Attachments:

06 January 2011 16:56

KILGARRIFF PATRICK; GEIST-DIVVER CAROLA
[CJSM] RE: IMMEDIATE: news corp./BSkyB merger: "minded to" letter
SB 11 01 06 - JH minded to letter to News Corp dbamdt.docx

I have no problem with short. I think the double may test needs to be a bit clearer (and I have suggested an
amendment to that effect). Also, in the light of s.104(3), I thought it was worth making clear that it was on the basis
of, or having regard to that Ofcom reasoning that the reference would be made. Also I moved to "proposed" rather
than "preliminary" since that is the language of s.04.

One point that is not put is whether in fact the dynamic analysis might contribute to a decision to refer (rather than
being merely neutral). Obviously if the Secretary of State does not make that clear it might be harder to rely On
later. Equally ! I recognise that there are parts of the report he may be less happy about and not mentioningthem
",hen mentioning something which goes against NC might seem a bit odd (albeit procedurally fine I would have
.tought). In the circumstances I have not inserted any suggested wording.

On the timetable, I can see that it might fray a bit at the back end - say you accept NC’s response and move to
proposed non-reference then t’others come back and you flipagain, the 7 Feb date drops away because you might
need to talk to NC...again. But I think for present purposes that is all too arcane, r emote and lawyerly so I am not
worried.

We have spoken about timetable confiden! tiality and problems with non-publication.

From:I
Sent: Thursday, January 06, 2011 4:14 PM
To[]
Cc: KILGARRIFF PATRICK; GEIST-DIWER CAROLA
Subject: [CJSM] FW: IMMEDIATE: news corp./BSkyB merger: "minded to" letter
Importance: High

.

Please see below (and attached). Ofcom have confirmed that nothing in the Executive summary will be
redacted for Newscorp, so that will be handed out this afternoon. Personally, I don’t have an issue withthe
letter being brief at this stage; it being a minded to letter and all that, but what do you think?

Am around for about another hour if you want to discuss.

Ya,

Legal Advisers to the Department for Culture, Media and Sport
Emai~         ~el: 021
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From:I
Sent: 06 January 2011 16:02
To: KILGARRIFF PATRICK; GEIST-DIWER CAROLA;I . [
Cc:[                          ]ZEFF JON; SMITH KEITH; Rees Andrew (CCP)
Subject: IMMEDIATE: news corp./BSkyB merger: "minded to" letter
Importance" High

Dear all,

Please find attached a short "minded to" letter.

-<.

I have discussed this withl            ]and we think that it is better to base the decision on the
report as a whole and not seek to summarise or cherry-pick. I would be grateful for views. Can
lawyers ask[           for his views, please.

*** eSafe scanned this email for malicious content ***
***’ IMPORTANT: Do not open attachments from unrecognized senders ***

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***
¯ ~’* Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***

This e-mail message has been scanned for Viruses and Content and cleared by MailMarshal

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***

IMPORTANT: The contents of this email and any attachments are confidential They are intended for the named
recipient(s) only.
If you have received this email in error, please notify the system manager or the sender immediately and do not
disclose the contents to anyone or make copies thereof.
*** eSafe scanned this email for viruses, vandals, and malicious content. ***
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From:
Sent:
To:
Cc:

Subject:

E.

07 January 2011 12:41

KILGARRIFF PATRICK; GEIST-DIVVER CAROLA;I
andrea.appellaI             IJeff.Palke~
RE: News Corporation/Sky (0012561-0000367)

lom; ZEFF JON;

Dear[

Thank you for your email.

You will be aware that the Secretary of State has a duty to publish Ofcom’s report (in its redacted form) no
later than the date on which he makes his decision. The Secretary of State has not taken a final view as to
when he proposes to publish the report, but this will be at a later date than he sends a copy of the report tO

,ur client.

Regards,

Legal Advisers to the Department for Culture, Media and Sport
Emaih                               t ITel: 020

From:
Sent: 05 January 2011
To: I
Ccl
DIWER CAROLA; ~ "I
"ubject: RE: News Corporation/Sky (0012561-0000367)

]ZEFF JON; KILGARRIFF PATRICK; GEIST-

Deal~

we note from your letter that Ofcom is, in parallel with preparing a version of its report for News, preparing a version
for publication.

In previous cases, it has been the practice of the Secretary of State to publish a version of Ofcom’s report
simultaneously with taking his decision on reference (albeit in circumstances where a summary of the Ofcom report
had been made public at an earlier stage). Please could you confirm what DCMS’s intentions are as regards the
timing of publication of a redacted version of the Ofcom report in this case?

Best regards

Allen & Overy LLP

www.allenovery.com/antitrust
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One Bishops Square
London
El 6AD
United Kingdom

Direct]
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

F
=

From
Sent(Wednesday, January 05, 2011 5:27 PM
To:l
Cct
GEIST-DIWER CAROLA; ]

IZEFF JON; KILGARRIFF PATRICK;

Subject: RE: News Corporation/Sky (0012561-0000367)

Dea~

Please see attached letter, together with attachment.

Regards,

Legal Advisers to the
Email: [

Department for Culture, Media and Sport
~el: 020I

From:l         F I          1[~
Sent: 05 January 20il 16:54
To’l            .t ZEFF JON

DI                             ;[
Jeff.Palker~
Subject: News Corporation/Sky (0012561-0000367)

Dear All

We attach a letter addressed to Jon Zeff which also partially responds t~

Kind Regards

LILGARRIFF PATRICK; GEIST-

letterof yesterday.

Allen & Overy LLP

f

www.allen ove ry.com/antitrust ’

One Bishops Square
London
E1 6AD
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.L

From:
Sent:
To:
Cc:
Subject:
Attachments:

19 January 2011 10:50

KILGARRIFF PATRICK; GEIST-DIVVER CAROLA
RESTRICTED: Newscorp
1695 O01.pdf

Just to let you know, we’ve had proposals in today from Newscorp on UILs. Theproposal is that Sky
News would be spun off as an independent UK plc, with publicly traded shares, distributed as far as
possible in the same proportions as the existing shareholding in Sky (i.e. in particular 39.1% to Newscorp).
The letter (and proposed undertakings) are attached. I’ve got to go to a meeting now, but perhaps we can
discuss later?

i

"heers,

Legal Advisers to the Department for Culture, Media and Sport
Treasury Solicitor’s Department 12-4 Cockspur Street ILondon ISW1Y 5DH
Email:I                            ]el: 020[ /Iwww.culture.gov.uk

’1
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ALLEN &
 X,Llfl
OVERY

BY COURIER

STRICTLY CONFIDENTIAL.

Department for Culture, Media and Sport
2-4 Cockspur Street
London SWlY 5DH

18 January 2011

Allen & Overy LLP
One Bishops Square
London E1 6AD United Kingdom

Tel
Fax
Direct

+44 (0)20 3088 0000

Our ref ABB/O012561-O000367 CO:13298735.6

Dear~

News Corporation - British Sky Broadcasting Group Plc

On Friday 14 January 20il, we filed - on behalf of News Corporation (News) - News’ submission (the
Submission) to the Secretary of State for Culture, Olympics, Media and Sport (the Secretary of State) ira
response to Ofcom’s report dated 31 December 2010 (the Report) on News’ proposed acquisition of those
shares in British Sky Broadcasting Group plc (Sky) that it does not already own (the Transaction).

News submitted that, having reviewed the Submission and applying the legal test objectively on the basis of
the relevant evidence, the Secretary of State can reasonably and should: (i) decide that the Transaction will
not result in insufficient plurality for any audience in the UK; and/or (ii) decide that the Transaction will not
operate against the publicinterest; andior (iii) exercise his discretion not to refer.

As mentioned in the Submission, and without prejudice to the views expressed therein, should the Secretary
of State otherwise be minded to refer the Transaction to the Competition Commission (CC), News is
prepared to submit undertakingsin lieu (UIL) in order to remedy, mitigate or prevent such of the potential
effects adverse to the public interest which Ofcom identifies in its Report as potentially resulting from tke
Transaction which the Secretary of State still believes to be of concern.

A decision on UIL rests with the Secretary of State Under paragraph 3 of Scliedule 2 of the Enterprise Act
(Protection of Legitimate Interests) Order 2003 (the Order):

"The Secretary of State may, instead of making such a reference and for the purpose of remedying,
mitigating or preventing any of the effects adverse to the public interest which have or may have
resulted, oF which may be expected to result, from the creation of the European relevant merger
situation concerned accept from such of the parties concerned as [he] considers appropriate
undertakings to take such action as [he] considers appropriate."

News is submitting the attached UIL proposal at this stage to ensure that the Secretary of State has ampIe
time to consider the UIL.

Allen & Overy LLP is a limited liability partnership registered in England and Wales with registered number OC306763. It is regulated by" the Solicitors Regulation Authority" of
England and Wales, The term partner is used to refer to a member of Allen & Over7 LLP or an employee or consultant with equivalent standing and qualifications. A list of the
members of Allen & Over7 LLP and of the non-members who are designated as partners.is open to inspection at its registered office, One Bishops Square. London E1 6AD.
Allen & Overy LLP or an affiliated undertaking has an office in each of: Abu Ohabi, Amsterdam, Antwerp. Athens, Bangkok. Be;jing~ Bratislava, Brussels. Bucharest (associated
office). Budapest, Ooha, Oubai, O0sseldorf, Frankfurt, Hamburg, Hong Kong, Jakarta (associated office), London, Luxembourg, Maddd. Mannheim, Milan. Moscow. Munich,
New York, Paris, Perth, Prague, Riyadh [associated office). Rome, S~o Pauto, Shanghai, Singapore. Sydney. Tokyo and Warsaw,
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The attached UIL proposal involves a commitment from News that Sky News will be spun off as an
independent UK public limited company (Neweo), with its shares publicly traded. Shares in Newco would
be distributed to the existing shareholders of Sky, as far as possible, in the same proportions as their existing
shareholding (so that News will retain only the same shareholding in Sky News as it currently has in Sky,
39.1%).

The corporate governance structure of Newco will also i’eplicate the effect Of the ex!sting governance
structure of Sky, which has been in place for a number of years. In part!cular, after closing:

(a) the voting agreement dated 21 September 2005 between the Sky and News which prevents Nevcs
from exercising more than 37.19% of the votes in Sky will be replicated in respect of Newco;

(b) a majority of the board of Newco shall comprise non-executive Directors deternlined by the board to
be independent;

(c) material transactions between Newco and News/Sky will require the approval of Newco’s Audit
Conunittee, which will consist exclusively of independent nbn-executive Directors. In addition
Newco’s constitutional documents will provide that such transactions may, depending on materiality,
require an independent fairness opinion or Newco independent shareholder approval (by virtue of
Newco applying controls that have equivalent effect to those imposed by Chapter 11. of the Listing
Rules).

There will also be a number of commercial agreements between News/Sky and Newco, including a long-
term carriage agreement which will provide Newco with a significant and committed long term revenue
stream. None of the commercial agreements between News/Sky and Newco will give News/Sky any right to
influence the editorial content of Sky News.

A business plan for Sky News and a letter from News’ financial advisers regarding the suitability of Sky
News fox" admission to trading will be made available to the Secretary of State in due course.

Ofcom states in paragraph 5.46 of the Report that: "As a result, today [Sky News] makes a strong and
positive contribution to plurality. [...] The proposed transaction would result in Sky ceasing to be a distinct
media enterprise from News Corp." The attached UIL proposal, under which Sky News would be spun off
as an independent legal entity, will fully safeguard the status quo as regards the editorial independence of
Sky News and will ensure that Sky News remains as a distinct media enterprise and independent broadcast
voice. This fully addresses all of the concerns identified by Ofcom in its Report and relied upon by Ofcom
in recommending to the Secretary of State that he refer the Transaction to the CC.

The UIL will therefore remedy, mitigate or prevent any purported effects resulting from the Transactien
which have been identified by. Ofcom as potentially adverse to the public interest.

With such a robust structural remedy being offered by News, it is clear that a reference to the CC would
serve no useful purpose. News submits that even if the Secretary of State would otherwise be minded to
refer the Transaction to the CC, the only reasonable course in light of this Offer of remedies is for the
Secretary of State to accept UIL at this stage.

Yours" sin2"erelv

cc: I
International LLPI

]- News Corporation;
IAllen & Overy LLP

t Hogan Lovells

0012561-0000367 C0:13298735.6
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Strictly Confidential

NEWS/SKY

UNDERTAKINGS IN LIEU PROPOSAL
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SLAUGHTER AND MAY One Bunhill Row
LondOn ECIY 8YY
T+44 (O)20 76OO 1200
F +,~ (O)2O 70,J0 SOOO

Confidential

Rt Hon Jeremy Hunt MP
Secretary of State
Department for Culture, Media & Sport
2-4 Cockspur Street
London SWl 5DH

20 January 2011

Your t~ference

Our reference

Direct llne

Dear Mr Hunt,

Nev~ts CorporationiBSkyB

I wdte to you further to my letter of 12~ January. As before, I write on behalf of BT, Guardian
Media Group, Associated Newspapers Limited, Trinity Mirror PIc, Northcl’~e Media and Telegraph
Media Group (together the "Concerned Parties").

It is now being reported (no~ably in today’s Financial Times) that News Corporation has offered to
divest Sky News - by way of remedial undertakings in lieu of reference to the Competition
Commission (’CC").

This suggests a recognition by you of the substantial plurality issues raised by the proposed
merger.

In order to be an effective remedy to those issues however, a divestment of Sky News would
require editorial, operational, financial and commercial independence:

Freedom from direct editorial influence - this would require, at least, that News Corporation (i)
has no role in appointing or dismissing editors, (ii) has no role in setting editors’ remuneration
or other terms of employment, (iii) be prohibited from.offering financial inducements such
editors, such as positions in other News Corporation outlets (iv) be ,prohibited from
communicating its preferences to the editor.

Operational independence - this would require that News Corporation could not impede the
operation of Sky News in order to Influence content. For example, it would not be acceptable
for (i) Sky News to be reliant on a pool of journalists shared with News Corporation; or (ti) Sky
News to be reliant on News Corporation’s broadcasting infrastructure, where News
Corporation could provide less favourable distribution in the event that it wished to Influence
Sky News.

¢FI $;,~I
SM I:I~
NPG Ikoc,mv~,~n
GWm~-~

PF~ Ik~n=~

GP q~lute

~3 taLf~.r
CJH Hortoz~

Fm ~ ~ 5S388
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SLAUGHTER AND MAY

Financial independence - this would require Sky News to have access to sufficient sources of
income to continue to fund its own news-gathering and distribution. It would not be
acceptable for Sky News to be reliant on News Corporation for a substantial portion of its
income, such that News Corporation could threaten to reduce funding in the event that it
Wished to influence Sky News. On the other hand, it is difficult to see how Sky News would be
viable as a stand alone operation. I note here that in its submissfon to Ofcom, BSkyB
emphasised how reliant Sky News is on financial support from BSkyB:

"It is also relevant that Sky has invested for many years, and continues to invest, in the
operation of Sky News as a distinct, impartial and independent news service, despite the
unattractive returns available from such investments given the presence (among other
services) of publicly funded rivals such as BBC News. Indeed, the Board of Sky (including
the members of the Board connected to News Corporation) have for many years
authorised growing investment in Sky News to that end as part of Sky’s overall annual
budgeting process."                       .,

Commercial independence - this Would require Sky News to have its own market presence
e.g. with its on marketing capability, For example, it would not be acceptable for Sky News to
rely on News Corporation to market its advertising slots, such that News Corporation could
materially affect Sky News’ commercia! success. Any commercial deal with New Corp would

¯ have to be at arms length.

The Concerned parties fincl it difficult to see how that could be achieved without wholesale
divestment of BSkyB.

Divestment of stand alone Sky News would also not address concerns around bundling and other
forms of exclusionary behaviour.

More generally, the issues are complex and not "clear cut". As per my eadier [etter, the only
sensibte procedure in such a case is to refer the matter to the CC where those issues can be fully
debated.

Yours sincerely,

CO.

Page 2!Jeremy Hunt120 January 2011
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Annex 2 - Behavioural Remedies

1. Introduction

1.1

1.2

o

21

2.2

2.3

The Concerned Parties have¯ not yet been informed of the nature of any undertakings in
lieu ("UILs") of reference to the Competition Commission ("CO")proposed by News
Corporation in respect of its proposed takeover of BSkyB (the "Takeover").

However, the Concerned Parties w~sh to make some general observations on the risks
of accepting behavioural undertakings without a full investigation by the CC.

UILs Must Provide a Clear-cut Remedy

The low threshold for a CC reference1 means that a reference will be appropriate unless
the UILs clearly eliminate all potential plurality concerns.

This is consistent with the approach of the OFT in merger cases. The OFT states that:

"Undertakings in lieu of reference are...appropriate only where the...concems raised by
the merger and the remedies proposed to address them are clear-cut, and those
remedies are capable of ready implementation."2

The OFT explains that the clear-cut requirement has two dimensions:

(i) Effectiveness - There must be no "material doubts about the overall
effectiveness of the remedy".3 Importantly, it goes on to explain that the greater
the potential harm "the greater the belief must be on the part of the OFT that the
undertakings comprehensively resolve" the concerns. Since news plurality is
fundamentally important to the operation of a liberal democracy, the error risk of
accepting inadequate UlLs in respect of the Takeover is very high. As a result,
UILs will only be appropriate where the Secretary of State is certain that they
address the issues.

(ii) Complexity - A remedy must not be so complex as to require unworkable
resources during the first phase- review.4 Given the challenges of ensuring
editorial independence whilst under 100% ownership, any behavioural
undertaking would inevitably be too complex to constitute an appropriate UlL.

1 A referral is appropriate if it "is or may be the case" that the Takeover "operates or may be expected to operate against

the public interest" (Article 5(3) The Enterprise Act 2002 (Protection of Leg{timate Interests) Order 2003.

z Paragraph 8.5 OFT Mergers Jurisdictional and Procedural Guidance.

3 Paragraph 5.5 OFT Guidance on Exceptions to the Duty to Refer and Undertakings in Lieu of Reference.

4 Paragraph 5.5 OFT Guidance on Exceptions to the Duty to Refer and Undertakings in Lieu of Reference.
h
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2.4

3.2

=

4.1

4.2

The OFT has noted that a behavioural remedy is especially unlikely to constitute an
appropriate UlL, emphasising that "it is difficult to design them so as to ensure that there
are no loopholes and, even if this is achieved, circumvention can go undetected.’’s

Remedy Must Ensure Sky News is Genuinely Independent

Ofcom advised that following the Takeover there may not be a sufficient plu’i’ality of
persons providing news and current affairs to UK audiences.60fcom was especially
concerned about bringing together one of the three.main providers of TV news (BSkyB)
and the largest provider of newspapers (News Corporation).7

It is clear that in order to address these concerns in a clear-cut manner, any UIL must
ensure the separation of at least the news and current affairs operations of BSkyB’s TV
business from News Corporation’s newspapers. Unless Sky News is entirely free from
control or influence by News Corporation, the undertaking will not address the concerns
identified by Ofcom.

Essential Requirements to Ensure Independence of Sky News

In the absence of information on News Corporation’s remedy proposals, we assume
that any behavioural remedy would attempt to ring-fence (at least) Sky News from
control or influence by News Corporation.

The Concerned Parties consider that Sky News could only be properly ring-fenced from
News Corporation if it had (i) editorial, (ii) operational, and (iii) financial independence:

(i)

(ii)

Freedom" from direct editorial influence - this would require that News
Corporation (i) has no role in appointing or dismissing senior managers or
editors, (ii) has no role in setting editors’ remuneration or other terms of
employment, (iii) be prohibited from offering financial inducements to editors,
such as positions in other News Corporation outlets and (iv) be prohibited from
communicating its preferences to editors.

Operational independence - this would require that News Corporation could not
impede the operation of Sky News in order to influence content. The editors of
Sky News could not pursue an independent agenda if, for example, they were
reliant on a pool of journalists shared with News Corporation or if Sky News was
reliant on News Corporation for its effective distribution.

s Paragraph 5.41 OFT Guidance on Exceptions to the Duty to Refer and Undertakings in Lieu of Reference.

6 Paragraph 7.10FCOM Report.

7 Paragraph 5.124 OFCOM Report.
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3

4.3

4.4

(iii) Financial independence - this would require Sky News to have access to
.SUfficient sources of income to continue to fund its own news-gathering and
distribution. The editors of Sky News could not pursue an independent agenda
if, for example, News Corporation could threaten to reduce funding.

The importance of financial influence has been noted by Andrew Ne!l (a former
editor of The Sunday Times whose independence was notionally protected by a
behavioural undertaking (see further below). Neil explained that if he sought to
remain in post following a serious disagreement .with Rupert Murdoch "my
position would have become untenable...he would have found ways of making
life pretty intolerable for the editor. It would not have been a case of just being
fired right away, but ff would have been a case of money drying up, budgets not
appearing."8

It is clear from the above that an undertaking relating only to editors or editorial staff
would be wholly inadequate to ensure that Sky News was genuinely independent of
News Corporation. First, even if the editors’ positions were safeguarded, it would be
unrealistic to expect that they would be indifferent to indirect influence. Secondly, even
if the Sky News editor was entirely free from influence, News Corporation could still use
operational or financial control to reduce Sky News’ ability to contribute to plurality.
There are a range of means that could be used to indirectly influence editors or reduce
Sky News’ contribution to news plurality. For example, even if News Corporation is
restricted from appointingldismissing editors, it could influence editors or otherwise
reduce Sky News’ contribution to news plurality if it was able to, for example:

(i) Appoint other senior management who were hostile to the editors;

(ii) Dismiss staff whom the editors considered to be important team members (but
who are not covered by any undertakings);

(iii) Cut the Sky News budget; or

(iv) Reduce Sky News’ distribution on the BSkyB network.

Furthermore~ it is not sufficient to maintain Sky News in stasis - with the risk that its
contribution to plurality gradually diminishes through lack of investment and innovation.
Any effective remedy must ensure that it has the means to develop and innovate such
that it can continue as a leading news provider in a rapidly evolving media market. For
example, it would be necessary to ensure that News Corporation could not withhold any
investment in Sky News which is essential to take advantage of future technological
developments. If this investment is not guaranteed by the undertakings, the threat of

8 Paragraph 189 House of Lords Select Committee on Communications "The Ownership of the News" (2008).
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4

4.5

4.6

,

5.1

5.2

withholding investment is another means by which News Corporation could influence
Sky News or otherwise reduce its contribution to new plurality.

Finally, any behavioural undertaking needs to prevent not only deliberate attempts by
News Corporation to influence Sky News but also address the risk that individuals at
Sky News exercise voluntary (even subconscious) self-censorship such that it does not
pursue a genuinely independent agenda. This process of self-censorship within News
Corporation has been described by Bruce Guthrie (former editor of The Herald Sun)
who explained that "At News Limited, the almost instinctive reaction to everything is
"What will Rupert think?: It doesn’t matter whether you’re an editor, or a commercial
manager or a section head; you put your views through this kind of filter."9 As outlined
in the Concerned Parties submission to Ofcom dated 19 November 2010, this form of
self-censorship seems inevitable given that any editor must be expected to give some
regard to the views of the ultimate boss. It is not clear how a behavioural undertaking
can guard against the Sky News agenda being influenced as a result of this type of self-
censorship and such issues require a full investigation by the CC.

It is clear that any behavioural undertaking which sought to address the above issues
would be immensely complex and therefore inappropriate as a UIL. For example, it
would be necessary to specify the circumstances in which News Corporation would be
required to invest in Sky News. This complexity in turn increases the risk that any
behavioural undertaking could not be effectively enforced because it would be very
difficult to distinguish a legitimate commercial decisions from illegitimate attempts to
influence Sky News’ policy. For example, in the event¯ that News Corporation refused a
proposed investment in Sky News it would be very difficult to discern whether this was
an attempt to discipline an unsatisfactory editor or a legitimate decision based on a
commercial analysis of the proposal.

Precedents Confirm Difficulties with Behavioural Undertakings

The above concerns in respect of behavioural undertakings are compounded by
experience in previous cases where News Corporation has given behavioural
commitments to safeguard editorial independence.

The Concerned Parties submission to Ofcom dated 19 November 2010 provides a
range of evidence on the ineffectiveness of the editorial independence undertakings
provided by News International when it purchased The "l]mes in 1980. This includes
evidence from two editors and one of the independent directors that the undertakings
were ineffective. This ’evidence is consistent with the view of the House of Lords
Committee on Communications which stated that "it is questionable how effective the
Independent National Directors [the system required by the undertakings] have
been. . .".lo

9 Interview with Australian Broadcasting COrporation 12 October 2010.

10 Paragraph 217 House of Lords Select Committee on Communications "The Ownership of the News" (2008).
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5.3

6.2

6.3

When News Corporation acquired Dow Jones (the company that owns The Wall Street
Journal) it agreed to appoint a Special Committee. The Special Committee’s approval is
required (amongst other things) to dismiss an editor. However, reports suggest that
News Corporation was able to change the editorial, staff of the newspaper
notwithstanding these arrangements. For example, it is reported that managing editor
Marcus Brauchli was induced to resign (avoiding the need for approval from the Special
Committee) shortly after the acquisition was completed.

Conclusion

In light of the above issues, the Concerned Parties consider that a behavioural remedy
will not satisfy either limb of the OFT’s "clear-cut" criteria.

First, given the range and complexity tactics that News Corporation might use to
influence Sky News, it is not possible to draft behavioural undertakings which would
effectively preserve Sky News’ independence to the exclusion of any material doubt.
Secondly, any undertaking which sought to address all of the relevant issues would be
much too complex to be appropriate as a UIL

Accordingly, it is clear that no behavioural undertaking would be appropriate in lieu of a
reference to the CC.

506908394
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From:
Sent:
To:
Co:
Subject:

,I

K[LGARP3FF PATRICK
21 January 2011 12:45

FW: Call
~EFF JON

fyi

From: KI:LGARRIFF PATRICK
Sent" 21 January 2011 12:44
To:L
Cc:ISublect: K~_: ~.all

GEIST-DIVVER CAROLA

¯ hanks. Happy to host you here at 2-4 Cockspur St (DCMS} at 3pm if that works for you but if you prefer a telecom at
3pm that is fine. I tend to think face to face works better where time and geography permit.

Patrick

From~(
Sent: 21 January 2011 12:38
To: KILGARRIFF PATRICK

CC~Jj~IL; I’~; ~..dll

Patrick -

Thank you. We will liaise wit~

]GEIST-DWVER CAROLA

~oing forward as our principal point of contact.

We would like to have a discussion on timing and process as agreed at the meeting yesterday, and in particular, to
~!ve you our views on due process and the appropriate statutory framework for the review.

3pm work for us - if Convenient, we would be happy to meet in person, or alternatively, we can discuss over the
phone.

Best

~ur external counsel, will be joining us.

General Counsel, Europe & Asia
News Corporation
3 Thomas More SquareI nndnn F~R 1F:Y

MOD300007210



For Distribution to CPs

From: KILGARRIFF PATRICK
Sent: 21 January 2011 12:00 PM
To.~
Cc:I
Subject- RE: Call

GEIST-DIWER CAROLA

Apologies for not having a business card to give you yesterday- details below¯

Can I suggest we havens the main point of DCMS legal point of contact-L        ~as already been dealing
witt~      ~ would be helpful from our point of view to haven main contact on your part too.[      ~mail is
above and her direct line is {            1Carola, email above, direct line ~            ] will also be very much

p
involved.

fear we cannot make a telecom at noon, would 3pm this afternoon work for you? We may or may not have
external counsel with us. It would be helpful if you could send us a short note to form an agenda.

Two minoradditional points.On further review of the legislation, we now believe that the timetable for consultation
on any UILs the SoS would consider accepting is statutory in plurality issues too (rather than non-statutory best
practice as we suggested yesterday}.

And second, under government secure internet standards, these email addresses are not suitable for the
communication of any sensitive commercial material. If that is necessary, we will need to put in place alternative
arrangements

F

Best

Patrick

Patrick Kilgarriff
Legal Director
~epartment for Culture, Media and Sport

2-4 Cockspur St
London SWlY 5DH

Fromt              I
Sent- 21 ]anuary 2"011 10:46
To: KILGARRIFF PATRICK

sCuC~]ect: ~a,,

Patrick -

We just tried to reach you in your office. We are hoping to set up a call with you and your external counsel to
follow-up on our discussions from yesterday.

Would you be available at noon to discuss?
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From:
Sent:
To:
Co:
Subject:

21 January 2011 17:39
i

KILGARRIFF PATRICK; GEIST-DIVVER CAROLA
[CJSM] RE: RESTRICTED: Newscorp

Not sure I fully Understand his first point on s.93 and I see your point but perhaps there is an issue here which links
to the second point’.

On the second point, isn’t the situation this: the SoS must think that in outline the UIL’s might be sufficient to
resolve the issue and then says to the OFT, you go and see whether you can sort out something that would achieve
the aim. In other words, he must think there is some potential before he goes into the negotiation on them. But if
News are suggesting that we must conclude that the UIL is a success before we have finalised the terms of it (and
irwolved the OFT) that seems very strange.

’ 9oking at the OFT approach, the guidance says at 8.24 that where the OFT concludes that "in principle" the UIL a
~uitable remedy, it will indicate that the test for reference is met but the that the duty to refer is suspended because
it is considering whether to accept such UIL’s. Perhaps what AB is saying that the SoS must have a view that, in
principle, the UIL could remedy the PIC concern. As such, the UIL needs to be broadly acceptable and then OF-I’can
be sent to see whether it can be achieved.

Perhaps what they are saying is: we will give you an undertaking that Sky News will be a viable free-standing hived
entity (which shareholding as previously) and then we w! ill negotiate on how this will be achieved if you, SoS,
occept in principle that this is an acceptable remedy. I understand the SoS to be thinking that the remedy may be
enough if it is workable. That leaves a funny sort of a situation where the negotiations could reveal the viability of
the remedy or otherwise. However, I do not see this as a major problem because if we were to make clear that we
saw the benefit of the remedy so long as it was workable, you would still be in a position to let the OFT negotiate
and then conclude in due course whether it was viable.

In any event, their key position is smoking out the SoS on the principle of the remedy before the OFT becomes
involved ie. their first point. Then when that is done, you can have the OFTto play.

~id they say anything about Ofcom at all? It is Ofcom as a wild card which may be more important.

There is one other point that bothers me: if the SoS says now that the hive down to existing shareholders in
proportion isin principle fine, I can see him being beaten which that in due course (if negotiations break down, by
NC and, if they don’t, in due course by GMG Mail etc).

Give me a quick call if you would like to discuss.

In any event, I would work out with[
erence (and, in practice how OFT dotheirjob).

]and or OFT how the Sky/ITV stuff worked last time for ref

Fromf
Sent: Friday, January 21, 2011 5:07 PM
To: Daniel Beard ¯
C¢: KILGARRIFF PATRICK; GEIST-DIVVER CAROLA
Subject: [CJSM] RESTRICTED: Newscorp
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We’ve just met with[     ~nd          ~nd[
on which it would be useful to have your views.

~nd a couple of issues have been raised

The first is the stage at which the SoS can go to the OFT. [       ~vas quite forceful in suggesting that
section 93 does not permit the SoS to go to the OFT before he has made a decision in principle that he will
accept the undertakings. He’s going to put something in writing, but my preliminary view on! that is that it
must be wrong, because section 93(1) refers to the So S "considering whether to accept undertakings",
rather than having made a decision in principle as to whether to do so or not. His analogy was with the OFT
procedure under section 73, but I think we are rather in different (although I’d accept analogous) territory,
given that section 93 is clearly predicated on the OFT not having a role. Moreover, the OFT does not
request itself to consider undertakings. But I’m happy to be told (or content at least)that I’m wrong and he
is right.

The further issue in relation to section 93, although I think it rather ¯flows from the first, was that
considered that OFT must only consider undertakings which the SoS has decided he is minded to accept,
and that its remit is narrow; it i! s effectively told what the SoS would accept, and then negotiates around
that. I can see that view, although ! think it slightly ignores section 93(6), which provides for the OFT to

/e appropriate advice to the SoS.

The other position on which we’dbe grateful for views is that of Sky.~nade clear that the deal with Sky
is not yet finalised, and that they must be dealt with separately. It occurred to me that whilst the UILs on the
table are clearly only for News (because they apply to a post-merger world), we need something from Sky
(probably by way of parallel undertaking) indicating their intention not to do anything to undermine the
undertakings given by News. Do you agree? If that’s right, should we be publishing/approaching the OF!
T/Ofcom without an indication from Sky that they will do so?

\

As a final issueI      ~ffered to speak to you directly.to discuss. We’d considered this, and would prefer
that conversations take place with us in the first instance. I thought it might be easier to confirm that you’re
not instructed to deal directly, so if there are attempts to do so, there’s a clear line to take, This isn’t/: trying
to be difficult point (as I’m sure you’ll appreciate), but we need to know that we’re sighted on everything.

Thanks!

Legal Advisers to the Department for Culture, Media and Sport
Treasury Solicitor’s Department 12-4 Cockspur Street ILondon ISWIY 5DH
Email                         ITel: 02~ ~vw.culture.gov.uk

***! *********************************************************************** ***
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

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***

This e-mail message has been scanned for Viruses and Content and cleared by MailMarshal

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***
*** Anfonwyd y neges ebost hon drwy wasanaethebost Diogel Cyfiawnder Troseddol ***
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From:
Sent:
To:
Cc:
Subject:

24 January 2011 08:40

KILGARRIFF PATRICK; GEIST-DIWER CAROLA
[CJSM] RE: RESTRICTED: Newscorp

Further to the email below etc. I was thinking briefly about process over the weekend.

Is it overly simplistic to think of five broad options:

1. Publicise "intended to refer" and Ofcom Report and NC/Sky submissions; indicate proposing to accept these
undertakings in lieu and start ! min 15 day consultation process;

2. Publicise "intended to refer" and Ofcom Report and NC/Sky submissions; indicate proposing to accept
undertakings in lieu but say we are in process of discussing with NC and will follow process of consultation in
due course ie. with a min 15 days from when indicate minded to accept developed UILs;

_i

3. Publicise "intended to refer" and Ofcom Report and NC/Sky submissions; indicate considering whether to
accept undertakings in lieu but say we are in process of discussing with NC and will follow process of
consultation in due course ie. with a min 15 days in due course;

.
Publicise "intended to refer" and Ofcom Report and NC/Sky submissions; indicate considering whether to
accept undertakings in lieu and say we are in process of discussing ! with NC; publish outline of proposed
UIL’s at this stage; indicate that if minded to accept UIL’s will publish for further consultation ie. 15 days on
details:

S. Publicise "intended to refer" and Ofcom Report and NC/Sky submissions; indicate considering whether to
accept undertakings in lieu and say we are in process of discussing with NC and that an outline of the sort of
UIL we might be minded to accept will be published in due course which will then be the subject of mo re
detailed negotiations and further consultation ie. 15 days on details:

~tion I is NC’s preferred choice ie. delay announcement a week and then say intending to refer bul: think thatin
~, ,nciple these UIL’s could work and will hear views. Difficulty for SoS is that he would be saying even now when
there are a couple of categories of concern in his mind, that he was in principle accepting a hive down of a viable
entity. Further issues: legal, practical and political? ON law, if objections t-o the basic premises of the UIL (such as
hive down to existing shareholders) only come out in 15 day consultation, risks being a messy iterative process
(especially if Ofcom only comes in at that stage). If SoS later accepts UIL’s could then face a greater risk of due
process challenge. Also, on practicalities this option seems much faster than orthodox OFT approach (insofar as I
understand it -this is from website not first hand knowledge) where OFT! initially indicates nature of UIL’s they
propose to accept and then negotiate - need to check with OFT. Given that some devil could be in the detail, that
might be.a cause for concern. On the other hand, speed is generally a virtue. Politically, I can see a number of
attendant risks of this sort of acceleration to the benefit of NC but that is not for me.

Option 2 is closer to the orthodox OFT process (as I understand it) and so would avoid some of the practical issues
which might arise (although it must be noted that NC seem to think they won’t arise). Again, difficulty for SoS [nay
be that he would be appearing at this stage to committing to the UIL’s when he wants more thinking about then~
(and comment from others) before he says that (therefore attractiveness somewhat depends oJ n where he has got
to). Also political issues arise again I imagine.

Option 3, risks just tantalising the world and causing speculation but might avoid two rounds of submissions from
interested parties (though I doubt it, the first round will just be based on leaks/rumours and include due process
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pre-emptive indignation). This option (like option 2) would, however, give plenty of room to ensure any Ofconl
concerns were smoked out.

Option 4, effectively indicates early what the gist of issue is but without commitment by minister (beyond, these
UIL’s are well worth exploring).

Option 5, extends process! further by introducing preliminary discussion stage. Doubt that will assist matters.

On balance I can see a lot of force in option 4 (which is effectively where we were pre-NC discussion). Two concerns
though: (a) not following OFT route - is there a risk of criticism (yes but a lack of commitment by minister that he is
in principle minded to accept UIL is unlikely to strengthen position of potential non-NC challengers and NC will
probably live with it...what could they do JR for not making a preliminary decision?); (b) whether unlawful not to
commit to UIL’s in principle but merely "put them out there" - do not currently see that and await Antonio’s
missive.

Obviously, all of the above is a bit rough and read y (and could benefit from your talking to OFT about how things
work in practice normally- even though we are not dealing with normal here), I just thought it might be of
assistance when you are thinking about all of this.

~eakanon.

From:[
Sent: Friday, January 21, 2011 5:07 plvl
To: Daniel Beard
Cc: IGLGARRJFF PATRICK; GEIST-DIVVER C_AROLA
Subject: [r__JSiVl] RESTRJL-I-ED: Newscorp

We’ve just met with[     )md[         ]md[
on which it would be useful to have your views.

I and a couple of issues have been raised

The first is the stage at which the SoS can go tothe OFT. ~was quite forceful in suggesting that
’ =ection 93 does not permit the SOS to go to the OFT before he has made a decision in principle that he will
accept the undertakings. He’s going to put something in Writing, but my preliminary view on that is that it
must be wrong, because section 93{1) refers to the SoS "considering whether to accept undertakings",
rather than having made a decision in principle as to whether to do so or not. His analogy was with the
OFT procedure under section 73, but I think we are rather in different {although I’d accept analogous)
territory, given that section 93 is clearly predicated on the OFT not having a role. Moreover, the OFT does
not request itself to consider undertakings. But I’m happy to be told {or content at least) that I’m wrong
and he is right.

The further issue in relation to section 93, although I think it rather flows from the first, was that[
considered that OFT must only consider undertakings which the SoS has decided he is minded to acceTt,
and that its remit is narrow; it is effectively told what the SoS would accept, and then negotiates aroun_d that.
I can see that view, although I think it slightly ignores section 93(6), which provides for the OFT to give
appropriate advice to the SoS.

The other position on which we’d be grateful for views is that of Sky.~)nade clear that the deal with Sky
is not yet finalis! ed, and that they must be dealt with separately. It occurre’d to me tha t whilst the UILs on
the table are clearly only for Neivs (because they apply to a post-merger world), we need something from
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Sky (probably by way of parallel undertaking) indicating their intention not to do anything to undermine the
undertakings given by News. Do you agree? If that’s right, should we be publishing/approaching the
OFT/Ofcom without an indication from Sky that they will do so?

As a final issue, [       )ffered to speak to you directly to discuss. We’d considered this, and would-prefer
that conversations take place with us in the first instance. I thought it might be easier to confirm that you’re
not instructed to dea! directly, so if there are attempts to do so, there’s a clear line to take. This isn’t a tryi!
ng to be difficult point (as I’m sure you’ll appreciate), but we need to know that we’re sighted on
everything.

Thanks!

Legal Advisers to the Department for Culture, Media and Sport
Treasury Solicitor’s Department 12-4 Cockspur Street ILondon IS! WIY 5DH

]~Tel: 01
www.culture.gov.uk

i fax: 020

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

*** This email has been transmitted via ! the Criminal Justice Secure eMail service. ***
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***

This e-mail message has been scanned for Viruses and Content and cleared by MailMarshal

’ *** This email has been transmitted via the Criminal Justice Secure eMail service. ***
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***

IMPORTANT: The contents of this email and any attachments are confidential. They are intended for the named
recipient(s) only.
t~ you have received this email in error, please notify the system manager or the sender immediately and do not

sclose the contents to anyone or make copies thereof.
*** eSafe scanned this email for viruses, vandals, and malicious content. ***
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From:
Sent:
To:
Co:
Subject:
Attachments:

24 January 2011 21:27

KILGARRIFF PATRICK; GEIST-DIVVER CAROLA
RE: [CJSM] FW: News/Sky - Strictly Private andConfidential(0012561-0000367)
110124 Letter AO (2) db amdt 2.3 cln.docx; 110124 Letter AO (2) db amdt 2.2
trk.docx

Following on from our helpful discussion, please find attached a draft with some suggested
amendments and rearrangements. One thing I have not included is some sort of friendly but
sufficiently neutral sign off. I do not know whether this would be appropriate.

Version 2.3cln is the more finalised (clean) version, v.2.2trk indicates where most of the changes
-e (one or two further changes were made to reach v2.3).

Let me now if you need anything else.

..... Ori.qinal Messaqe .....
From:
Sent: Monday, JanuarY 24, 2011 3:18 PM
To:
Cc: KILGARRIFF PATRICK; GEIST-DIWER CAROLA
Subject: RE: [CJSM] FW: News/Sky- Strictly Private and Confidential(0012561-0000367)

Draft response as aEached,

Legal Advisers to the Department for Culture, Media and Sport
Email: JlTel:

..... Original Message- ....
From:
Sent: z~ January zull -~:~
To:[~
Subject: Re: [CJSM] FW: News/Sky - Strictly Private and Confidential(0012561-0000367)

Will call after court.

On 24 Jan 2011, at 11:07,

wrote:
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Not digested in any detail yet, but I’ll let you know our thoughts here so that perhaps we can
discuss at some point, Court commitments willing.

Just so that you are aware, the SoS plans to go with the Plan B discussed at the meeting.

Legal Advisers to the Department for Culture Media and Sport
Emaih

From:[
[mailto:Cerry.Darbon(
Sent: 24 January 2(311

TOO::

10:59

.

Subject: News/Sky- Strictly Private and Confidential (0012561-0000367)

Dear f

Please find attached a letter from

Kind Regards

^ lien & Overy LLP

www~a~~en~very~c~m/antitrust<http://www~a~~en~very~c~m/A~~EB/Areas~fExpertise/ExpertiseHu
b.a spx?a o fel D=38891 &selected Page=Antitrust%20a nd %20E U &p refLa ng I D=410>

One Bishops Square
London
E1 6AD

Tel: + 44(0) 20 3088 0000

DDI:++Fax:
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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 immediately by telephoning or e-mailing the sender. You should not cop,j 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 E1 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
< http://www.allenovery.co m/aoweb/legal>
www.allenovery.co m/aoweb/legal<http://www.allenovery.co m/aoweb/legal>

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.
tCCTM Certificate Number 2009/09/0052.) In case of problems, please call your organisation’s IT
¯ .elpdesk.
Communications via the GSi may be automatically logged, monitored and/or recorded for legal
purposes.

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

*** eSafe scanned this email for malicious content ***
*** IMPORTANT: Do not open attachments from unrecognized senders ***

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol *** <CO-
#13334122-v1-Opinion of Lord_David_Pannick_QC.PDF>

CO-#13326012-v9-Letter to DCMS re UIL_Consultation.pdf>

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***

IMPORTANT: The contents of this email and any attachments are confidential: They are intended
for the named recipient(s) only.
If you have received this email in error, please notify the system manager or the sender
immediately and do not disclose the contents to anyone or make copies thereof.
*** eSafe scanned this email for viruses, vandals, and malicious content. ***
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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.
All DCMS e-mail is recorded and stored for a minimum of 6 months

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogei Cyfiawnder Troseddol ***

;!’! ;" "! ;! !! H

This e-mail message has been scanned for Viruses and Content and cleared by MailMarshal
##~:~/~’~’/////~.~E/////EE::!/~:~H~/’/!~E~!~!!!!E::::/H~:::~’~EE’/~’~///////E/~/~E~///~/~/~E~/~’:///’//~’~///~/ i:::::::

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***

IMPORTANT: The contents of this email and any attachments are confidential. They are intended
for the named recipient(s) only.
If you have received this email in error, please notify the system manager or the sender
immediately and do not disclose the contents to anyone or make copies thereof.
*** eSafe scanned this email for viruses, vandals, and malicious content. ***
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TSSI
LAW AT THE HEAR[
OF GOVERNMENT

The Treasury So[icltor
Broadcasting

Allen & Overy LLP

One Bishops Square
London
E1 6AD

Your Ref

Our Ref

2_4 Cockspur Street Te[~/°’ ~-’~

London SWIY 5DH Fax ~(.~..~ .;,., ~,www u’ u e"°vu d
,

lepartment for
utture, rnedia
nd sport

24 January 2011

Dear

News Corporation - British sky Broadcasting Group Plc

Thank you for your letter of 24 January 2011.

I note that draft undertakingswiU be received in these offices shortly.

We have taken on board the representations you made as to process, both at your.meeting with
the Secretary of State, and at our meeting on Friday. We understand that you are concerned that
the process be transparent, expeditious and legally sound. The Secretary of State shares those
concerns entirely.

Turning to the specific matters you raise:

Role of the OFT

We agree that the Secretary of State is not obliged, but has a discretion, to involve the OFT in
process of consideration of undertakings. However, we do not agree that section 93 is as
prescriptive as your letter implies. We do not read the section as requiring the Secretary of State
to take an "in principle" decision to accept a proposal you have made before the OFT could
become involved. Nor do we understand the basis for any suggestion that the OFT can only be
involved in "issues regarding the implementation" of any UlL’s, that does not seem to us
consistent with the wording of s.93.

In addition, we would note that your reference to the words "...undertakings which [the Secretary
of State] would be prepared to accept..." as support for an interpretation that the OFT can only be
involved after an "in principle" decision seems to us not to recognise the impact of the directly
preceding words of that sub-section: it is clear from them that the OFT can be required to consult
with a view to discovering whether a person will offer such undertakings.

We consider that the statutory scheme permits the Secretary of State to take the view that he

a ,m,/,V~’V~
ISA~,’,.

ho~ gown.lmlnf d~p~rfmlnf of f,h
O&/mpl= ~nd P.r~l~mp/= $.mzx

improving
the quality

of Life for aLL
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Department for Culture, Media and Sport

should consider whether to accept the undertakings your client has offered and allows him to
involve the OFT in that process of consideration. If the Secretary of State reaches a position that
he proposes to accept the undertakings in lieu of a reference, he will, of course, put them out for
consultation as required under the terms of the Enterprise Act.

Role of Ofcom

We were not entirely sure we understood your observation that Ofcom does not have any
defined statutory role in relation to undertakings. We consider that accepting any undertakings
in lieu of a reference would amount to the taking of enforcement action by the Secretary of State
and, as such, would fall within the scope of s.lO6B of the Enterprise Act (read with the Legitimate
Interests Order). On that basis it would seem to us that the Secretary of State is clearly
permitted to seek Ofcom’s advice.

Quite apart from the statutory powers, however, it seems to us that there is a real benefit in
understanding the views of Ofcom (and the OFT) in relation to any proposals you are making. It
would seem to us that understanding those bodies’ thoughts earlier rather than later in the
process will ensure that any undertakings the Secretary of State might be minded to accept would
be more fully worked out and any potential difficulties dealt with. Equally, if they raised concerns
that the undertakings were unworkable or insufficient, it would, again be better to know sooner.

Publication of the Ofcom report

As we discussed on Friday, the Secretary of State is required to publish the Ofcom report either
on or before publication of his own decision on whether to refer a transaction subject to a
European Intervention Notice. We do not accept that a decision to publish the report in advance
of a substantive decision would harm the process. It is clearly envisaged by the statutory
regime.ln the present case the Secretary of State considers such a step appropriate.

Conclusions

You have asked that we confirm whether the Secretary of State is minded to publish Ofcom’s
report in advance of the publication of any decision he may make in principle on the undertakings
offered by your client. We can confirm that it wilt be published tomorrow [and we have already
had contact with News Corporation and indicated that to them]. You indicated that upon such
confirmation, you will provide a non-confidential bundle of News’ submissions for publication
alongside that report. We [understand from News Corporation that such a bundle has been
prepared, for which we are grateful.]

In relation to your final question, we can confirm thatthe Secretary of State is concerned that the
requirements of due process under the statutory scheme are complied with and will, therefore,
ensure that if he proposes to accept undertakings in lieu from News Corporation, he will consult
on those undertakings in line with the statutory procedure.

Yours sincerely
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I

From:
Sent:
To:
Cc:
Subject:
Attachments:

31 January 2011 16:50

RE: Newscorp/BSkyB merger
letter to Slaughter & May 010211.docx

Deaf
We’ve no additional comment on your letter.

I attach here the letter we propose to send to Slaughter & May first thing tomorrow too. If anyone has any
comments please let me know.

from:I
Sent: 31 January 2011 16:40
To:L
Cc:E
Subject: RE: Newscorp/BSkyB merger

Many thanks for sending this on.

I would query whether ’he proposes to follow the statutory provisions laid out in Schedule 10’ is
appropriate, given that the Secretary of State is required to follow Schedule 10? Perhaps more
that ’Such an approach is provided for by Schedule 10 .... which he will follow’?

I think we agreed that it would be helpful.for Ofcomand OFT to be copied on the response? If so,
is it worth adding ’1 note that you have.written a similar letter to Ofcom and the OFT. I am copying
hem in this response.’?

Thanks

Ct:-:]ce ...,, r-~h I ~ ~.x~,!,g
;=’,~::~-~ ~" :’; ,~= 4.4 ~q~n "7")I -~ AT~......... ..-;I,., I 2-.G -q~bSl’~ %’ :~1 ~r=, kolqdc¢~ ~¢".’."7 o ,.; -,-

From:[
Sent: 31 January 2011 14:43

Subject: Newscorp/BSkyB merger.

Dear All,

As discussed at this morning’s meeting, please see attached draft letter which we propose to send to
Slaughter and May. I think this covers all the points. I have not set out the timescales within which tb_e SoS
asked for a response from each of you, largely because there is the possibility of further requests for
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assistance. I understand tha~is confirming separately that we have decided not, at this stage, to
publish our letters. I will amend the letter to confirm that I am copying to each of OFT and Ofcom, and aim
to send this out first thing tomorrow morning. In the meantime, if you have any comments, please do letme
know.

Regards,

This email and its contents are the property of the Department tbr 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

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 aa
intended recipient, please notify administrator@oftgsi.gov.uk immediately.

The Office of Fair Trading

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:

t he original 0fthis emai! was scanned fi)r 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 GSimay be automatically logged, monitored and/or recorded for legal purposes.-

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

Sent:
To:
Cc:

~
Subject:
Attachments:

Ol February.2011 12:39

News CorporationlBSkyB
¯ 110201’Letter S&M.pdf

¯ ~ . . . . ¯. . . . .. .¯ : ..

¯... . ..
Dear ......

. .

Please see attached letter in response .to your own of 27 January. Please note that this letter will only be sent
electronicaily.- ° - .... ... -.... -. . . , . . -

: .

Retards,_ .-, l

. .

Legal Advisers to the:Department for Culture, Media¯ find Sport
Treasury Solicitor’s Department 12-4 Cockspur Street IL9ndon ISWIY 5DH

° . . - °...

°
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: ......TS
.~....The Treasury. Sotic~or " Broadcastin’g

¯ ".
-. , ,,

¯ b~,W^TTHEHEART¯
, . . . .. . b

OF GOVERNMENT "
, .. . ¯ .. , . , : ¯

¯ ,. ..

.  .y.L
2~4 Cockspur Street Tel

¯ London SW1Y 5DH
www.culture.8ov~uk

:. ¯ ,.¯    . k

.¯ "¯     ..¯

Slaughter and Hay
One Bunhit[ Row
London EC1Y 8YY

¯. By emai[ oniy .i
°

. ¯ . ¯ ¯

Your Ref
our Ref

BJFL

1 February 2011

. ..

Deaf

¯. ¯ . ¯ ¯--

° ,

’¯ ¯ ¯ , ¯. ¯ ¯: ..... ¯’.. ,¯

¯ :: -.

News Corporation/BSkyB ." . .-. . ..... ¯ . . . ¯.

,¯                                                         ..                   ¯                       ¯..

Tl~ank you for your Letter of 27 January 201 !, addressed to the Secretary of state. I should be
grateful if you coutd address future correspondence on this matter tome. "

. : ¯ . . . ...

-As.the Seci:etary of. State .has made clear, his.aimis-to adopt a fair and even-handed approach t; ":
the Conside~’ation of this matter.¯ Such an approach is laidout in Scl~eduie 10 of the Enterprise Act
in relation ~o consultation on proposed undertakings,which he will follow.

We consider that the requests made to Ofcom and the OFT, as set out in the Secretary of State’s
statement, set out the roles of each organisation in tl~is process. So far as timing is concerned, the
Secretary of State wishes to proceed as expeditiously as is consonant with his desire for a fair and

¯ even-haqded approach. ..    .. . .,, .~ . .
¯ .                          ¯.

. ¯                                                  o.

l am col)ying this letter to the OFT and to Ofcom to whom i understand you have also written:¯

Yours sim:ere’ty, "

, oZo~
~.YV%

~IsA~.~’
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From:

Sent:
To:
Cc:
Subject:
Attachments:

01 February 2011 12:07

News Corporation/BSkyB Merger - response fron~
Lttr[       ~01.02:11.pdf

~)fcom

32

Dear[

Please see the ¯attached letter from

Yours sincerely ....

In response to your letter of 27 January 2011.

:: Ofcom
Rive,’side House
2~ SoL:thwarl.-. Bridge f~oad
London SE1 9HA
020 7-981 3000

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

T̄his 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 February 2011

Slaughter and May
One, Bunhill Row                                                 o~r~tl~I
London Email:I

L

ECIY 8YY

Deaf
News CorporationlBSkyB merger

I refer to your letter of 27 January 2011, in which you asked how Ofcom sees its role in
considering undertakings in lieu in relation to the proposed merger, and the timing for next
steps.

In accordance with the process set out by the Secretary of State in his news release dated
25 January 2011, Ofcom has been asked to advise the Secretary of State, under
sectionl06B of the Enterprise Act 2002, on the extent to which we think that undertakings in
lieu proposed by News Corporation address the potential impact on media plurality identified
in Ofcom’s report.

I understand that the Secretary of State is responding to you separately on the timing for next
steps.

Yours sincerely

Steve Unger

CC. I ~)CMS

IR iverside House
2a Southwark Bddge Road
London SE1 9HA

Telephone + 44 (0)20 7981 3000
Facsimile + 44 (0)20 7981 3333

www.ofcorn.org.uk
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 X.L 3
From:

Sent:
To:
Cc:
Subject:
Attachments:

02 February 2011 10:23

Letter fron~
News - Sky - response to Slaughter and May letter of 27 January 2011.pdf

Importance: High

Dear [

Please find attached a letter from[

lanks

EC4Y 8ax I T:
I Office of Fair Trading I Fleetbank House I 2-6 Salisbury SquareI London

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~off.qsi.qov.uk immediately.

,, ,e Office of Fair Trading

Fleetbank House, 2-6 Salisbury Square, London EC4Y 8,iX Switchboard (020) 7211 8000 Web Site: http://www.oft.qov.uk

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

Slaughter and May
One, Bunhill Row
London
EC1Y 8YY

CO. DCUS,[
Your ref
Our ref
Date 2 February 2011

Ofcom

Direct line
Fax
Email

Dear

Proposed acquisition of BSkyB by News Corp

.

I refer to your letter of 27 January 2011 in relation to the above matter.

As stated by the Secretary of State in his public statement on 25 January 2011, I can
confirm that the Secretary of State has asked the OFT to advise under section 93
Enterprise Act 2002 on whether the proposed undertakings in lieu offered by News
Corporation are practically and financially Viable such that they would be acceptable.

In terms of timing, may I refer you to the letter sent to you from
on which I was copied.

yesterday

Yours sincerely

Mergers

INVESTOR IN PEOI’LI~.

Office of Fair Trading
Fleetbank House

2-6 Salisbury Square
London EC4Y 8JX

Switchboard: (020) 721 1 8000
www.oft.gov.uk.
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SLAUGHTER AND MAY One Bunhill Row
London EC1Y 8YY
T+44 (0)Z0 7600 1200
F +44 (0)ZO 7090 5000

Rt Hon Jeremy Hunt MP
Secretary of State
Department of Culture, Media& Sport
2-4 Cockspur. Street
London
SW1Y 5DH

9 February 2011

Your reference

Our reference

Direct line

Dear Mr Hunt

News Corporation I BSkyB (the "Takeover")

I write on behalf of BT, Guardian Media Group, Associated Newspapers Ltd, Trinity Mirror PIc,
Northcliffe Media and Telegraph Media Group (the "Concerned Parties").

I refer to your news release of 25m January and to my subsequent correspondence with DCMS,
OFT and Ofcom.

We understand that the process you envisage would require Ofcom (working with OFT) to assess
undertakings in lieu of reference to the Competition Commission (the =CC") without the

involvement of interested third parties. Third parties would instead only be consulted after
Ofcom/OFT have reported to you and after you have concluded that you are minded to accept
such undertakings.

It is our view that this process would be unfair and would fail to meet the normal procedural
standards of merger control and public law more generally.

Those standards envisage that in the absence of a clear-cut remedy, a case raising potential
concerns (as is clearly the case here) should be reviewed by the CC. As you will be aware, the
CC process is transparent and provides for the full involvement of interested third parties.

At the very least, the Concemed Parties should be consulted upfront on the broad structure of any
proposed remedy (consistent we understand with previous Ofcom practice).

CF| Saul PP Olal~a=e ’ CW H~’vmS’-~J .~1Fen,l .ICTwentTmen PJ Oonin HJ Ovejer GE O’lCeefe
SH Edge RJN Cdpps JO Rice AN Hyman GN ~abom ;BJ-PF Lou~aux CNR Jeff= T Phamah
NPG 8q~ud~nart P Jo~liffe HA Whe[ton AC Jot~nson HK Gdrflths MS Rowe SR Nicflo~ MO Zerd~n
GW James CD Randall, MD Bennett EF Keeb{e ~IH Lee ~ Leunl~ HJ TobJn SFL Ca~dett
F,A C0¢irington’ WSH RoblnsQn RD de Cafle KR Oavis AC CleQwr R Doughty DG Waddr~ RLCom~n
RMG G<xaldi~8 R~’ Cexson $P Hall SR Gatlaralth E]D Ftokien I~ Hichae| BKPY~ BJ IGngsl.ey
GES $~llgman SL Edwards WJ S~’bfee N0F Gray KH Hughes RR Ogle £C Srow~ fAHTa~jlOr
PF] Bennett JH Fe=~eri~ RC Stem MS Hu~hlniorl C lvelTen SL Paterson1 RA ChapEn DA ~ve$
RM fox F H,.gphy JRTdggs S~B poweLI ORJoi~soa , PC snell J Edwarde HC Lenl
RJ "~om,hill PH O~ey EGL Wytde AG Ryde RE levitt HI. 0 ~vle..S AD Jolly LMC Chu~
GJ A~ PH Stacey A Beate JAD Mad~ S Middl~rnis~ JC Putnis S Maud~i| RJ ~lith
GP Whim "C,,.VY UnderhiLII lO ~yc~ SDWarna-kula-$u~iya RA Swallow RA $umray J~ Nevin
NJ A,’cher OA Waceham HEH Hattrell DA Wittmarm nc~ War ~’fi~d GP Brown JA paganld~8
AG 8atfOUr RJ Clark KI Hodl~on TS Boxelt DJ Bickn~ JC CO=On JH Zam~l
CH HO rl:~’~ SJ ~ke N yon B~mamf, Sj Lud~ C~ Cameron RJT~rni|l I~ Byk
EA Banett Ok rlnk~r PWH ~rie~ AJ HcClean CA Co~noity WNCWa~on " ’ GA M~e.~

Regut~=~ ~ the ~lk;ko~
Rel[Lli~t.l~ Authority
Finn SR,A ~be~ 55388
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The Takeover raises substantive issues warranting a CC reference

Ofcom’s advice to you was dear:.

"[W]e believe there is a need for a fuller second stage review of these [plurality] issues by the
Competition Commission to assess the extent to which the concentration in media ownership may
act against the public interest, and we advise the Secretary of State accordingly."1

It is apparent from your news release that you agree with that advice.

No clear-cut remedy has been proposed,

A =clear-cut" remedy is one where the "effectiveness
undertakings in lieu may [not] be questioned’,z

or proportionality of the proposed

The Concerned Parties understand that no clear-cut remedy has been proposed. According to
press speculation, the remedies being explored involve instead the divestment of Sky News or
more likely, some form of behavioural commitment from News Corporation.

I have previously written to you outlining the concems around a divestment of Sky News. A copy
of my eadier letter is attached at Annex 1. I note that Ofcom also concluded that such a
divestment would risk "a potentially perverse outcome for plurality"3 in the absence of a credible
purchaser. It is clear that such a remedy .cannot be =clear-cut".

The OFT’s policy on behavioural remedies generally is clearly stated (and consistent with
established procedure in other jurisdictions). The OFT considers it "unlikely" that such remedies
would be acceptable absent a CC reference.40fcom also reported that there =was significant
scepticism as to the effectiveness of behavioural remedies as a mean of guaranteeing the editorial
independence of Sky News from News Corp".s I attach at Annex 2 a paper which outlines the
concerns with such a remedy in this case. Such concerns mean that a behavioural remedy

j
1 Paragraph 7.20fcom report on public interest test on the proposed acquisition of Bdtish Sky Broadcasting Group

plc by News Corporation ( the "Ofcom Report").

2 Paragraph 8.4 OFT Guidance: Mergers - substantive assessment guidance

3 Paragraph 7.60fcom Report.

4 Paragraph 8.10 OFT Guidance: Mergers - substantive assessment guidance

5 Paragraph 7.40fcom Report.

Page 2/Jeremy Hunb’9 February 2011
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cannot be "clear-cut" and is therefore inappropriate in the absence of a full investigation by the
CC.

Accepted merger procedure requires a reference to the CC

Under the accepted merger procedure there is a reference to the CC whenever the initial
investigation identifies potential concerns which are not subject to a clear-cut remedy. In respect
of competition cases, the OFT’s guidance notes that:

"Undertakings in lieu of reference are...appropriate only where the...concems raised by the
merger and the remedies proposed to address them are clear-cut, and those remedies are
capable Of ready imp/ementation."S

Where no clear-cut remedy is available, the standard approach is to refer the case to the CC.

The current procedure fails to reflect these considerations

It appears that you envisage a process which would depart from the accepted practice of the
competition authorities and which would as a consequence be unfair to third parties in several
respects. In particular;,

The advice which Ofcom and OFT is to provide to you would not be able to take into account
the views of third parties. It is not clear whether Ofcom/OFT would be required to review and
revise their advice following the public consultation. Nor is it clear whether such advice will be
published.

You, as the decision maker, will therefore be reaching a provisional ("minded to accept")
conclusion based solely on discus~sions with the merging parties. Third parties opposing any
proposal will be fundamentally and unfairly disadvantaged by being denied the opportunity to
make informed submissions in advance of such a decision.

The proposed process only envisages a 15 day consultation pedod. We understand that the
merging parties have been in discussions over remedies for several weeks already. As a
result, third parties would have substantially less time/opportunity than the merging parties to
consider the proposed remedies and to influence the OFT, Ofcom and the Secretary of State.

If your decision is to meet public law requirements of fairness, it is essential that interested third
parties are properly consulted before Ofcom/OFT report to you and before you propose to accept
undertakings.

S Paragraph 8.5 OFT Mergers Jurisdictional and Procedural Guidance.

Page 3/Jeremy Hun~9 February 2011
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The procedure should therefore be changed to give interested third parties a meaningful
opportunity to comment.

We are not suggesting that interested third parties should necessarily have access to the detailed
drafting of any undertaking. Our position is only that it is essential that they should be aware of
the key features of any remedy proposal so that they are able to comment in an informed and
timely manner.

In order to remedy the defects in the current proposal, the Concerned Parties therefore request
that:

¯ You provide an outline of the key features of any remedy proposals that are made by News
Corporation; and

¯ The Concerned Parties are given the opportunity to discuss the remedy proposals with Ofcom
and the OFT prior them advising you.

In the absence of the above safeguards, the review will be procedurally unsound.

Yours sincerely

Copy to:

ifcom

FT

Page 4/Jeremy Hunt/9 Februa~ 2011
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From:
Sent:
To:
Cc:

SubJect:
Attachments:

23 February 2011 16:22

F

,I
RE: News/Sky - Strictly Private and Confidential (0012561-0000367)
110223 Letter A&O.pdf

Dear[

Apologies for the delay, but please see letter attached in response.

Regards,

),:�i:[

% .............................

From:l
Sent: 17 February 2011 15:23
To: [
cct
subject-" News/Sky - Strictly Private and Confidential (0012561-0000367)

Dear[
Please find attached a letter from[

,ind Regards

Allen & Overy LLP

www,allen overy.comlantitrust

One Bishops Square
London
E1 6AD

Tel: + 44(0) 20 3088 0000
DDI: ]
Fax:
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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
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. Tlae
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 opento
inspection at its registered office, One Bishops Square London E1 6AD.
For further information about how Allen & Ove~ LLP is regulated, including with regard to insurance mediation and other
financial services, please see our website at xx~wv.allenovery.com/aoweb/le~al

This email was received fi:om 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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O.~ ~OV~:~N M~.~,i.

The Treasury Solicitor
Broadcasting

2-4 Cockspur Street Te[
London SW1Y 5OH
www.cutture.gov.uk [

Al[en & Overy LLP
One Bishops Square

E1 6AD

Your Ref

23 February 2011

Dear [

News Corporation - British Sky Broadcasting Group Plc "

Thank you for your fetter of 17 February; apotogies for the detay in responding to you.

To confirm, if the Secretary of State proposes to accept UILs, he woutd intend to pubtish his
decision to accept those UILs, the UILs in furl, and reports received from the OFT and.Ofcom.
However, he is conscious that his decision and the reports might contain confidentiat information
and that it may be necessary to pubtish non-confidentiat versions of those documents. However,
it is dear that the UlLs shoutd be pubbshed in as fut[ a form as possible in order to ensure that
those wishing to respond to the consuttation which woutd fottow witt be abte to do so fut[y and
effectively.

Insofar any decision of the Secretary of State is concerned, you witt be given opportunity to make
representations as to confidentiatity in advance of such a decision being pubtished,.atbeit that we
witt want to get that done quickty. So far as the reports from the OFT and Ofcom are concerned,
the Secretary of State intends in any event to pubtish these reports in due course, and witt ask
those bodies to provide non-confidentiat versions for pubtication. I woutd ask you therefore to
provide us with versions marked with those¯ parts which you woutd wish to remain confidentiat as
soon as you are abte to. I w0utd atso ask you to ensure that only those figures, words or passages
which are of rear sensitivity are marked up,

I hope that this is dear, but do ptease tet me know if you have further queries.

Yours sincerety

.~ ~ a O~,.
oXo 

aZSA~.~
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From:
Sent:
To:
Cc:

Subject:

O1 March 2011 17:46

.[
RE: Restricted -. News./Sky - publication of reports./non-confidential versions
(0012561-01300367)

Dear

Thank you for your email.

We understand the concern that News Corp has about thepublication of the first reports-of OFT and Ofcom
.but a number of issues arise. ¯

.
~.

you Will appreciate, the ¯effect of section i 06B is that Ofc°mmust publish its repot, and we consider.
t,,at this wii! applsi.bbth.to its fn’st and its final reports. Iia the c.ircumstances,:publishing 0nly. the Ofcona
first report and not that of the OFT would seem inappropriate since it would provide a distorted view of’the.
process that was followed. ..

In addition~ we have taken the view that it is inevitable that the OFT’s first repoi-t will be placed in the
public domain. That is not leastbecause of the operation of the Freedom of Information Act but, in
addition, we consider that those parties which haveprevi0usly raised concerns about the transaction are
likelyto press for such material. Indeed, we would anticipate that it would be disclosable in any legal
proceedings.

t

I note ’t_hat your objection to publication is expressed to be "at this stage", and that your view is that, at this
stage, such publication would "harm" the "interests" of your. client. I w.onder if you could setout in greater
detail what interests it would harm, and what the nature of that harm might be, so that the Secretary of State
will be in a position to take a reasoned decision on this issue when he decides whether or not to accept UILs
following receipt of advice from the OFT and from Ofcom.

.s we discussed when we spoke, whilst the Secretary of State is committed to an open and transparent
process, which militates in favour of as much information as possible being available as to the backgr0imd
to decisions he has taken, he is sensitive to proper objections to publication on issues of confidentiality and
timing. Nonetheless, in order to ensure that any consultation process which might follow from a decision to
accept any UILs was effective, the Secretary of State’s present thinking is that it will be necessary and
appropriate to publish both the first and the final reports of both OFT and Ofcom and to do so at the time of
any decision he might make to propose to accept UILs.

More generally in relation to the OFT, the Secretary of State has not’sought to specify precisely how the
OFT should provide its reports to him (as I said when we discussed on 25 February, we do dot think that the
Secretary of State can mandate¯ the way in which the OFT reports), and we have left to the OFT the form in
which it wants to provide its advice.

Regards,

1
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¯.. , ." . ¯ ¯~.."
. o ...

.LegM ?idvisers to the Department for Culture, Media and Sport

rmaih l                       Tel: ~    : ¯ -.- .- .

¯ .’.. o . .

Fromt
k9 55Sent: 28 February 2011 :̄. ¯

To-.I
Cc:l

Subject: FW: Restricted- News / Sky- publication of reports / non-confidential versions (0012561-0000367)

CONFIDENTIAL                                    "      .¯
:       "         .                   , .                 "’." . ..                      ¯ .... . ..

Dear~ "

¯ , .. . . . . ........ . . . :.. .. .. , ..

I refer to my email of 24 February and to our telephone conversation the following morning. We have now rece red.
from OFT the request below.

.- As .I mentioned in my email.(and during our conversation) News Corp would-regard the publication of.a-report
disclosing its interim position in the discussion of UIL confidential and would consider.that its disclosure a~t this stage

~uld .harm its interests: We do not see how it would be in the public inte~’est to have that interim report public¯ and,
... ¯ indeed,, we. believe¯that publication of that report at this stage would generate confusion ....

,

It is now open tO the Secretarylof: state to request.tha..t.0FT includesin its final advice¯ all issues that are releyant to
¯ " ¯thedecisionthat the.Sec(etary of State now. needsto take based on.t.he final.set of Draft U.IL.s.and tolsend the final .. ¯

advice to the Secretary of State ¯in a form that, subject to the customary representations .on confidentiality, could be
published promptly.¯-I note that¯this practical solution -that I discussed Separately with the OFT and DCMS - does
appear to have been adopted.

¯Given that we are still in time¯to adopt this course of action I would urge to consult with OFT so that this can be
achieved.

I look forward to your response before we revert to the OFT.

Best regards

From:I
Sent: Monday, February 28, 2011 7:20 PM
To:L
Cc:I

J
Subject: Restricted - News Sky - publication of reports / non-confidential versions

Dear[

We spoke earlier this evening about potential publication of the OFT reports to the
Secretary of State.

DCMS has not requested, and OFT has not prepared, any form of ’composite’ report to the
Secretary of State. Rather,. there exists: ¯

..

(1).the OFT advice provided on 11 February (the First Advice) and
(2) the advice anticipated to be provided to the Secretary of State tomorrow (the Second
Advice).

2
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My understanding from DCMS is that, subject to a final decision being taken, they arecurrently minded to publish both the First Advice andthe¯ Second Advice.¯ in due .course.

I appreciate that you do not, Of course, haye t.he Second Advice at this ¯point in time.
However, in the interests of time, DCMS has asked Us to.engage with you.!n the meantime¯
on the preparation of a non-confidential version Of the First Advice for future publication.
We will send you tomorrow morning a clean w0rd version of the First Advice to assist with
this process, We would be grateful if you could indicate:

-what information¯is confidential to News such that publication might significantly harm its
.¯legitimate business inter.ests;iand .. - .. .. ..¯ .. . .. . ". "." .

- for e~ichcategory.ofinformation, the reasonwhythis is the case..¯ ’ .. ...

We understand that you have provided a copy of the First Advice,. in full, to Sky. On this
basis, we will send a similar request t01             ~tSky in respect of information that
Sky believes is confidential to it such that it Should be removed from the version of the First
Advice to be published.                . . .: ......

¯ . . .. ~ .¯ ..! . . . . . . . .
..

Kind regards ’ ..... . ...
¯ . ;. - . . ..... .

¯,                         . . .                          ..,

Office of Fair Trading
Fleetbank House 1 2-6 Salisbury Square I London EC4Y 8JX I T: + ,~

.¯                                                   ¯ ¯
All communications sent to or from the OFT are subject tQ recording and/or monitoring in accordance with relevant legislation. This email
and any files tiansmitted 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@bft.gsi.gov¯uk immediately.

The¯0ffice of FairTrading                                                                   . .

i=leetbank 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;

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.
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’This email is confidential and may,also be ¯privileged. If you are not the intended recipient please delete itand notify us     ’ -
¯ immediately by telephoning or e-mailing the’sender. You should noi copy it or use it for anypurpose nor discIoffe its Contents to
’any otherpe’rson."               ’ "        " " ’ "     "           ’ ¯ ":                           ."
Allen &’Oyery LLP is a limited liability partnership rrgisfered in England arid .Waleg with registered number 0C306763, The
term partneris used to refer to a member of Allen & Overy LLP or ~in employee or consultant with equiv~ilent standing and
quaiifications, A list of the members of Allen & 0very LLP and of the non-members Who are designated as partners is open to
inspection at its registered office, One Bishops Square London E1 6AD. "            .. .    .        .                           ’ "
For further informationabout how Allen¯ & Overy’LLP is regulated, including with regard to i~surance mediation ani:l’other
financial se.rvices,.p!ease see our website at www.allenoverv.com/aoweb/16gal ..... .

This emailwas received from the INTERNET and scanned by the Government Secure Intranet anti-virusservice supplied by Cable&Wireless WOrldwide in partnership with MessageLab.s. (CCTM Certificate..

Number 2009/09/00521) In case of.problems, please call your 0rganisation’s IT Helpdesk.
Commflnications izii~ the GSi may be automatically logged, mon{fored andi6r recorded for legal i~urposes.

. . ¯ .
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II

From:
Sent:
To:
Cc:

02 March 2011 16:30

gX.L. q--

Subject: Documents to be published (0012561-0000367)

.

I will discuss with News. We are in touch with the OFT and we will revert to them about redactions on their rep<~rts.

OFT was not clear as to whether any proposed redactions to the UIL (and previous versions) should be agreed with
you or with them. Can you please clarify. If you intend to publish earlier version of the UILwe will need to provide
you with redacted versions of those documents too.

¯ .~Ky has been in touch directly with OFT about information which they provided to them.

Could you please provide the actual documents that you intend to publish (other than the OFT/Ofcom reports and the.
Draft UIL dated 1 March) so that we avoid any confusion and can make representations as to any redactions needed.

Best wishes

From~
Sent: Wednesday, March 02, 2011 4:16 PM¯ or 1Cc: ~             1
Subject: RE- News/SLy - letter to SoS
Importance: High

Just to be cJear about what we are proposing to publish tomorrow, here is a full list of the
documents. Let me know if anything must be redacted from the 18 and 24 January letters
enclosing the UlLs.

Can you also check that Sky are OK with the documents, or do we need to do that?

L
From l
Sent.- 02 March 2011 13:53
To:l            J
Subject: RE: News/Sky - letter to SoS

Thankyou~

From:l
Sent: 02 March 2011 13:21
To:
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Subject: FW: News/Sky - letter to SoS
Importance: High

OFT second report for confidential redaction only please.

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 erraail 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

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 1XY, VAT number GB 243 8054 69), on whose systems they were generated, If yor
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 attaclaments
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.

MOD300007244



For Distribution to CPs

Communications via the GSi may be automatically logged, monitored and/or recorded for legal
purposes.

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 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
¯ nn partner is used to refer to a member of Allen & Overy LLP or an employee or consultant with equivalent standing and
~.,atifications. 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 E1 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.altenoverv.com/aoweb/legal

This email was received from the INTERNET and scanned by the Govemment 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:
Cc:

Subject:

02 March 2011 16:43

F

RE: Documents to be published (0012561-0000367)

Thanks We will then send to OFT (copied to you and fn order to facilitate communications) our submissions
on the two OFT reports and the 1 March UILs.

Have you been sent to Sky the second Ofcom report? If not I am happy to do so and ask ihem to confirm that they do
not have confidentiality submissions to make.

;gards

From: I
L

Sent: Wednesday, March 02, 2011 4:40 PM
To:[
CC:l          ~r

Subject: RE: Documents to be published (0012561-0000367)

We have the final say on redactions to the UILs but they should be agreed OFT first, (~r at
least we would want their view.

Do please provide redacted versions of earlier UILs.

I will send you copies of the other documents you request.

Would you be able to see if Sky are similarly happy with the Ofcom reports?

Thanks for your help.

From:I
Sent: 02 March 2011 16:30¯ o:,

!Cc:l
I     . IL

Subject: Documents to be published (00125

I will discuss with News. We are in touch with the OFT and we will revert to them about redactions on their
reports.
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OFT was not clear as to whether any proposed redactions 1:o the UIL (and previous versions) should be
agreed with you or with them. Can you please clarify. If you intend to publish earlier version of the UIL we
will need to provide you with redacted versions of those documents too.

Sky has been in touch directly with OFT about information which they provided to them.

Could you please provide the actual documents that you intend to publish (other than the, OFT/Ofcom reports
and the Draft UIL dated 1 March) so that we avoid any confusion and can make representations as to any
redactions needed.

Best wishes ¯

From:I
Sent: Wednesday, March 02, 2011 4:16 PM

Subject" RE: News/Sky - letter to SoS
Importance" High

Just to be clear about what we are proposing to publish tomorrow, here is a full list of
the documents. Let me know if anything must be redacted from the 18 and 24
January letters enclosing the UILs.

Can you also check that Sky are OK with the documents, or do we need to do that?

Fromf
Sent: 02 March 2011 13:53
To"
Subject" RE: News/Sky - letter to SoS

Thankyou~

From:l
Sent: 02 March 2011 13:21
To:l
Subject: FW: News/Sky -letter to SoS
Importance: High

OFT second report for confidential redaction only please.

This email and its contents are the property of the Department for Culture, Media and Sport.
If you ai-e 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.
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(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 tlais
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 relateto 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

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 1XY, 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 anyway. 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.) Incase of problems, please call
your organisation’s IT Helpdesk.
Communications via the GSi may be automatically logged, monitored and/or recorded for
legal purposes.

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.
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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 partnershipregistered 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 E1 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.allenovery.com/aoweb/legal

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.
*****************************************************************************

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 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. ¯

J
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From:
Sent:
To:
Cc:

F

02 March 2011 17:08

 X.L 3q

Subject:

Attachments:

RE: Restricted - News / Sky - publication of reports / non-confidential versions
(0012561-0000367)
CO-#13562397-vl-News_Sky_- 1 March UIL for consultation.pdf; CO-#13553699-
v2-News_proposed_redactions to OFT_First_Report.pdf

Please find attached News’ requests for confidentiality over certain information contained in the OFT’s report to the
Secretary of State dated 11 February 2011.

~,~ noted in the document itself, News requests that the text highlighted yellow be redacted from the version of this
report that is made public under s.244(3) of the Enterprise Act 2002. That information is commercially sensitive or
relates News’ private affairs and is not within the public domain, the disclosure of which would significantly harm
News’ legitimate business interests. News also notes that parts of this report may be commercially sensitive to Sky.
News has not attempted to identify all such information as it understands that the OFT has been in touch with Sky
directly on this point.

News has no representations to make as to the confidentiality of information contained in the OFT’s report to the
Secretary of State of 1 March 2011.

DCMS (copied into this email) has suggested that News agree with the OFT in the first instance any proposed
confidentiality redactions to the final draft UIL of 1 March 2011 for the purposes of the public consultation. To tllat
end, I also attach a proposed non-confidential version of the 1 March UIL. You will see that the only information News
requests be kept confidential is at 5.1(iv) and relates to the end date of Sky’s contract with Arqiva, which is highly
commercially sensitive.

Kind regards

From[ ~ ~ j
Sent; 01 March 2011 11:37
To:[                   ].cct

! J ¯
5uolect: Kt:: K stricted               - News / Sky - publication of reports / non-confidential versions

Dea 
As promised, and for the purposes of my email below, please find attached a clean word copy of the First
Advice of the OFT to the Secretary of State.

Kind regards
1

m: Nicholas Scola
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t: 28 February 2Q11 lqon

,I~ject: Restricted - News / Sky - publication of reports / non-confidential verslons

Dear[

We spoke earlier this evening about potential publication of the OFT reports to the
Secretary of State.

DCMS has not requested, and OFT has not prepared, any form of ’composite’ report to the
Secretary of State. Rather, there exists:

(̄1) the OFT advice provided on 11 February (the First Advice) and
(2) the advice anticipated to be provided to the Secretary of State tomorrow (the Second
Advice).

My understanding from DCMS is that, subject to a final decision being taken, they are
currently minded to publish both the First Advice and the Second Advice in due course.

I appreciate that you do not, of course, have the Second Advice at this point in time.
However, in the interests of time, DCMS has asked us to engage with you in the meantime
on the preparation of a non-confidential version of the First Advice for future publication.
We will send you tomorrow morning a clean word version of the First Advice to assist with
this process. We would be grateful if you could indicate:

- what information is confidential to News such that publication mightsignificantly harm its
legitimate business interests; and
- for each category of information, the reason why this is the case.

We understand that you have provided a copy of the First Advice, in full, to Sky. On this
basis, we will send a similar request to              at Sky in respect of information that
Sky believes is confidential to it such that it should be removed from the version of the First
Advice to be published.

Kind regards

lffice of Far Tr~dina

Fleetbank House 1 2-6 Salisbury Square I London EC~tY 8JX I T: + 44

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.gsi.gov.uk immediately.

The Office of Fair Trading

FIeetbank House, 2-6 Salisbury Square, London EC4Y 8JX Switchboard (020) 72i i 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.
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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 iiability 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 opea to
inspection at its registered office, One Bishops Square London E1 6AD.
~qr further information about how Allen & Overy LLP is regulated, including with regard to insurance mediation and other

.ancial services, please see our website at www.allenovery.com/aoweb/le~al

This email wasreceived 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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From:
Sent:
To:
Cc:

Subject:

02 March 2011 17:52

RE: Documents to be published (0012561-0000367)

.

following our conversation I can now confirm that News has no redaction requests in relation to the letters of
18 January and and 16 February that you propose to publish.

I can also confirm that Sky has no redaction requests in relation to the Ofcom reports.

We will wait to hear from you about the proposed minor redaction to the 1 March UIL so that we can provide a full set
of UILs of 18 January, 24 January, and 16 February similarly redacted (and not marked "confidential")

.=gards

From:
Sent: Wednesday, March 02, 2011 4:59 PM
To:[
Cc:L

Subject: RE: Documents to be published (0012561-0000367)

I have realised that we only have hard copies of your letters of 18 and 24 January. We are
not, incidentally, proposing to publish your second, longer letter of 24. Happy to discuss
over the phone if that would help, though I am just off to meeting (about this, needless to
say)..

I am assuming that the revisions to the UILs or very minimal if they are to be meaningful for
consultation purposes, but let us see what you suggest.

I would be very grateful if you could send the second Ofcom report to Sky.

From
Sent: 02 March 2011 16:43

Cc: L

Subject: RE: Documents to be published (0012561-0000367)

Thanks We will then send to OFT (copied to you and ~n order to facilitate communications) our
submissions on the two OFT reports and the 1 March UILs.

Have you been sent to Sky the second Ofcom report? If not I am happy to do so and ask them to confirm that
they do not have confidentiality submissions to make.

1
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Regards

From:[
Sent: Wednesday, March 02, 2011 4:40 PM
To:1
Cc:/

Subject: RE: Documents to be published (0012561-0000367)

We have the final say on redactions to the UlLs but they should be agreed OFT first,
or at least we would want their view.

Do please provide redacted versions of earlier UILs.

I will send you copies of the other documents you request. ¯

Would you be able to see if Sky are similarly happy with the Ofcom reports?

Thanks for your help.

From~

Sc~nf, n3 M~rrh ~nlt116:30
To:

Subject: Documents to be published (0012561-0000367)’

I will discuss with News. We are in touch with the OFT and we will revert to them about redactions on
their reports.

OFT was not clear as to whether any proposed redactions to the UIL (and previous versions) should
be agreed with you or with them. Can you please clarify. If you intend to publish earlier versien of
the UIL we will need to provide you with redacted versions of those documents too.

Sky has been in touch directly with OFT about information which they provided to them.

Could you please provide the actual documents that you intend to publish (other than the OF-r/Ofcom
reports and the Draft UIL dated 1 March) so that we avoid any confusion and can make
representations as to any redactions needed.

Best wishes

From: I~
Sent: Wednesday, March 02, 2011 4:16 PM
To:
Cc:L
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Subject: RE: News/Sky - letter to SoS
Importance: High

Just to be clear about what we are proposing to publish tomorrow, here is a
full list of the documents. Let me know if anything must be redacted from the
18 and 24 January letters enclosing the UILs.

Can you also check that Sky are OK with the documents, or do we need to do
that?

From:I
Sent: 02 March 2011 13:53
To:l
Subject:. RE: News/Sky - letter to SoS

Thank you

From:
Sent: uz Marcn zul, lJ:Zl
To:I

News/SIo/-letter to So~Subject: FW:
Importance: Hfgh

OFT second report for confidential redaction only please.

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 Irtranet
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.
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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 fcr the
News International group, is registered in England under number 81701 and whose
registered office is 3 Thomas More Square, London E98 1XY, 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 outgoiag 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. N¢
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.

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 em~iil was scanned for Viruses by the Government Secure [a~tranet
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 immediatelyby 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 n~mber
OC306763. The term partner is used to refer to a member of Allen & Overy LLP or an employee or cor.sultant
with equivalent standing and qualifications. A list of the members of Allen & Overy LLP and of the nort-
members who are designated as partners is open to inspection at its registered office, One Bishops Square
London E1 6AD.
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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.allenoverg.com/aoweb/legal

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.

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 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.

This email and its contents are ihe 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 emall 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 was received from the INTER_NET 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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EY.L
From:
Sent:
To:
Co:

Subject:

Attachments:

02 March 2011 23:59

I~LGARI~FF PATRICKI

"l itl i’l I I
RE: Restricted - News / Sky - publication of reports/non-confidential versions
(0012561-0000.367)
CO-#13336441=vl-Cover_letter_to_UIL.pdf; CO-#13298735-v6-Letter to DCM S.pdf;
DOC160211.pdf

As discussed, please find attached electronic copies of the letters referred to in your email below.

I<~nd regards

From:l
Sent: 02 March 2011 23:20
To:I
Cc:l           IKILGARRIFF PATRICKt J
Subject: RE" Restricted - News /Sky - publication of reports / non-confidential versions (0012561-0000367)

I can ¯confirm that we are happy with the proposed further redaction. However, I still need
electronic copies of the letters of 18 and 24 Jan and 16 Feb, please

Fr°ml              I
Sent: 02 March 2011 21:06
To
Cc ~ILGARRIFF PATRI CK;I

Subject: RE: Restricted - News / Sky - publication of report~ / non-confidential versions (0012561-0000367)

Further to your email below, please find attached non-confidential versions of the 18 January UIL Proposal,
the 24 January draft UIL, the 16 February draft UIL and (for completeness) the 1 March final draft UIL_

In addition to the redaction below in relation to the 1 March UIL (which is also made to the 16 Februar,j UIL),
please note that News requests that in the 18 January UIL proposal, the wording[
~t 2.2(Vi) be redacted from the public version of this document under s.244(3) of the Enterprise Act
2002 as that information is commercially sensitive or relates News’ private affairs and is not within the public
domain, the disclosure of which would significantly harm News’ legitimate business interests. News
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notes that this is a relatively minor redaction (to an interim document).
would’like us to also seek the OFT’s views on this request.

We have dated each document as requested.

Kind regards

However, please let us know if y(~u

From: I
Sent: 02 March 2011 20:37
To (LN)cJ ?

IKILGARRIFF PATRICK;

Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions (0012561-
0000367)

We can live with the redaction proposed. Grateful if we could now have final
versions of the full set of UILs including those of 18 January, 24 January, and 16
February similarly redacted (and not marked "confidential"). It would be helpful if
they could also be dated so as not to cause confusion.

UUM~
2-4 Cockspur Street
London SW1Y 5DH

From:J
Sent: 02 March 2011 17:08
To=l
Cc:l -1l _ Jr ..... L , | =

Subject: RF: Restricted - News / Sky - publication of reports / non-confidential versions (’O0~2561-
0000367)

Please find attached News’ requests for confidentiality over certain information contained in the OFT’s
report to the Secretary of State dated 11 February 2011.

As noted in the document itself, News requests that the text highlighted yellow be redacted from the
version of this report that is made public under s.244(3) of the Enterprise Act 2002. That information
is commercially sensitive or relates News’ private affairs and is not within the public domain, the

2
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disclosure of which would significantly harm News’ legitimate business interests. News also notes
that parts of this report may be commercially sensitive to Sky. News has not attempted to identify all
such information as it understands that the OFT has been in touch with Sky directly on this point.

News has no representations to make as to the confidentiality of information contained in the ©FT’s
report to the Secretary of State of 1 March 2011.

DCMS (copied into this email) has suggested that News agree with the OFT in the first instance any
proposed confidentiality redactions to the final draft UIL of 1 March 2011 for the purposes of the
public consultation. To that end, I also attach a proposed non-confidential version of the 1 March
UIL. You will see that the only information News requests be kept confidential is at 5.1(iv) and relates
to the end date of Sky’s contract with Arqiva, which is highly Commercially sensitive.

Kind regards

Fromf
Senl-: 131 M~rrh 7131 1 1 1.’~7
Tol

1.
Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions

Dear[

As promised, and for the purposesof my email below, please find attached a clean word
copy of the First Advice of the OFT to the Secretary of State.

Kind regards

Fr°m: I              ISent: 28 February 2011 19:20
To: I ~
Cc:

J
Subject:    Restricted - News / Sky - publication of reports / non-confidential versions

Dear

We spoke earlier this evening about potential pub!!cation of the OET reports
¯ to the Secretary of State.

DCMS has not requested, and OFT has not prepared, any form of’composite’
report to the Secretary of State. Rather, there exists: -

(1) the OFT advice provided on 1 1 February (the First Advice) and       ’
(2) the advice anticipated to be provided to the Secretary of State tomorrow
(the Second Advice).

My understanding from DCMS is that, subject to a final decision being taken,
they are currently minded to publish both the First Advice and the Second
Advice in due course.

I appreciate that you do not, of course, have the Second Advice at this point
in time. However, in the interests of time, DCMS has asked us to engage with
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you in the meantime on the preparation of a non-confidential version of the
First Advice for future publication. We will send you tomorrow morning a clean
word version of the First Advice to assist with this process. We would be
grateful if you could indicate:

what information is confidential to News such that publication might
significantly harm its legitimate business interests; and
- for each category of information, the reason why this is the case.

We understand that you have provided a copy of the First Advice, in full, to
Sky. On this basis, we will send a similar request to             lat Sky in
respect of information that Sky believes is confidential to it such that it should
be removed from the version of the First Advice to be published.

Kind regards

Office of Fair Tradina
Fleetbank House 1 2-6 Salisbury Square I London EC4Y 8Jg I T: +

All communications sent to ~)r 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.gsLgov.uk
immediately.

The Office of Fair Trading

Fleetbank House, 2-6 Salisbury Square, London EC4Y 8JX Switchboard (020) 7211 8000 Web Site:
htt p://www.oft.gov.u k                            "~_

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 vcith
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 & Over)’ 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 & Over)’ LLP or an employee or consultant
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From:
Sent:
To:
C¢:

02 March 2011 23:33

K]LGARPJFF PATRICK

Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions
(0012561-0000367)

News has already confirmed that it does not have any redaction requests over the letters of the 18th Jan and 16th
Feb (DCMS should already have electronic copies of those letters). Can you let me know which letter of the 24th Jan
DCMS is intending to publish?

""~ny thanks

From: B
Sent: 02 March 2011 23:20
To:I
Cc:[           ~ILGARRIFF PATRICK’,[

Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions (0012561-0000367)

I can confirm that we are happy with the proposed further redaction. However, I still need
electronic copies of the letters of 18 and 24 Jan and 16 Feb, please

From:~
Sent: arc
To:F ]
c :l ~ILGARRIFF PATRICKI

I .
Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions (0012561-0000367)

Stuart, ¯

Further to your email below, please find attached non-confidential versions of the 18 January UIL Proposal,
the 24 January draft UIL, the 16 February draft UIL and (for completeness) the 1 March final draft UIL.

In addition to the redaction below in relation to the 1 March UIL (which is also made to the 16 February UIL),
please note that News requests that in the 18 January UIL proposal, the wording

I~~t 2.2(vi) be redacted from the public version of this document under s.244(3) ot the ~-nterpnse Act
2OO2 as that information is commercially sensitive or relates News’ private affairs and is not within the public
domain, the disclosure of which would significantly harm News’ legitimate business interests. News
notes that this is a relatively minor redaction (to an interim document). However, please let us know if you
would like us to also seek the OFT’s views on this request.

We have dated each document as requested.
1
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Kind regards

.

From:
Sent: 02 March 2011 20:37
To:[
Cct

Subject: RE: Restricted - News / Sky - publication of reports / non-confidential versions (0012561-
0000367)

]
We can live with the redaction proposed. Grateful if we could now have final
versions of the full set of UILs including those of 18 January, 24 January, and 16
February similarly redacted (and not marked "confidential"). It would be helpful if
they could also be dated so as not to Cause confusion.

Stuart

UUM~
2-4 Cockspur Street
London SW1Y 5DH

Fromt                                                                                                    ,.
Sent: 02 March 2011 17:08
To

Subject: RE: Restricted - News / Sky - publication of reports/non-confidential versions (0012561-
0000367)

Please find attached News’ requests for confidentiality over certain information contained in the OFT’s
report to the Secretary of State dated 11 February 2011.

As noted in the document itself, News requests that the text highlighted yellow be redacted from the
version of this report that is made public under s.244(3) of the Enterprise Act 2002. That information
is commercially sensitive or relates News’ private affairs and is not within the public domain, the
disclosure of which would significantly harm News’ legitimate business interests. News alsonctes
that parts of this report may be commercially sensitive to Sky. News has not attempted to identify all
such information as it understands that the OFT has been in touch with Sky directly on this point.
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News has no representations to make as to the confidentiality of information contained in the OFT’s
report to the Secretary of State of 1 March 2011.

DCMS (copied into this email) has suggested that News agree with the OFT in the first instance any
proposed confidentiality redactions to the final draft UIL of 1 March 2011 for the purposes of the
public consultation. To that end, I also attach a proposednon-confidential version of the 1 March
UIL..You will see that the only information News requests be kept confidential is at 5.1(iv) and relates
to the end date of Sky’s contract with Arqiva, which is highly commercially sensitive.

Kind regards

" From:
Sent: 01 March 2011 11:37
To:I

~ject: RE: Restricted - News / Sky - publication of reports / non-confidential versions

Dear I

As promised, and for the pui’poses of my email below, please find attached a clean word
copy of the First Advice of the OFT to the Secretary of State.

Kind regards

Sent;Fr°m: zu february zull 1~:20
To: !
Cc:

Subj ~: Kesr.nctea - News [ bKy - puDllCatlon oi" reporl:s [ non-conrlaent:lal versions

Dear[

We spoke earlier this evening about potential publication of the OFT reports
to the Secretary of State.

DCMS has not requested, and OFT has not prepared, any form of ’composite’
report to the Secretary of State. Rather, there exists:

(1) the OFT advice provided on 11 February (the First Advice) and
(2) the advice anticipated to be provided to the Secretary of State tomorrow
(the Second Advice).

My understanding from DCMS is that, subject to a final decision being taken,
they are currently minded to publish both the First Advice and the Second
Advice in due course.

I appreciate that you do not, of course, have the Second Advice at this point
in time. However, in the interests of time, DCMS has asked us to engage with
you in the meantime on the preparation of a non-confidential version ofthe
First Advice for future publication. We will send you tomorrow morning a clean
word version of the First Advice to assist with this process. We would be
grateful if you could indicate:

3
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- what information is confidential to News such that publication might
significantly harm its legitimate business interests; and
- for each category of information,the reason why this is the case.

We understand that you have provided a copy of the First Advice, in full, to
Sky. On this basis, we will send a similar request tc~              ~t Sky in
respect of information that Sky believes is confidential to it such that it should
be removed from the version of the First Advice to be published.

Kind regards

Office of Fair Trading
Fleetbank House 1 2-6 Salisbury SqUare I London EC4Y 8JX I T: + 44 (0)20 7211 8796

All communications sent to or from the OFT are subject to recording’and/or monitoring in accordance with reEevant
legislation. This email and any files transmitted with it are confidential and intended solely for the use of the individua~
or entity to whom they are addressed. If you are not an intended recipient, please notify administrator@oft.gsLgov.uk
immediately.

The Office of Fair Trading

Fleetbank House, 2-6 Salisbury Square, London EC4Y 8JX Switchboard (020) 7211 8000 Web Site:
http://www.o ft.gov, 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 [ntranet
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 l~urpose
nor disclose its contents to any other person.
Allen & Overy LLP is a limited liability partnership registered in England and Wales with registered rtumber
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 E1 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.allenovery.com/aoweb/lezal
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,f,

"̄ gX..
ALLEN& OVERY

BY COURIER ONLY
¯ STRICTLY CONFIDENTIAL

Department tor culture, Media and Sport
.2-4 C ockspur Street
Londorf SW1Y 5DE

Allen & Overy LEP
: One Bishops Square

London E1 6AD United Kingdom
"..

Tel              +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088
Direct

Our ref ~3012561.0000367-C0:13699847.2

21 March 2011

’ ¯ . ..            ... . °. .... ¯¯ . .- . . .’..

Dear                                  .. :
.°

News Corporation - British Sky Broadcasting¯ Group Plc

Further to the draft undertakings in lieu submitted byNews to the Secretary of State on 1 March 2011 in
respect ofttie Transactiotl (the DraftUIL), pleasefind enclosed drafts of.the Carriage.Agreement and Brand
Licensing Agreement pursuant to sections "4.4 and 4.6 of the Draft UIL respectively. Please also find
enclosed a schedule of assets provided pursuant to section 4.1 of the Draft UIL. Unless expressly stated
otherwise, defined terms in this letter shall have the same meaning as in the Draft UIL.

Carriage Agreement

The undertakings set out in the Draft UIL in relation to the Carriage Agreement are given effect in tlie
following sections of the enclosed draft Carriage Agreement:

(i)

(ii)

(iii)

the. undertaking at 4A in sections A.2 and C. 1

the undert~iking at 4.50) in section B;

the undertaking at 4.5(ii) in section H.3;

(iv)

(v)

the undertaking at 4.5(iii) in sections K. 1.1 and K.2;

the undertaking at4.5(iv) in section F:2.1; and

(vi)    the undertakings at 4.5(v) and 4.8 in sections K.1.2, K.1.3, K.1.4 and N.2.

Brand Licensing Agreement

The underta.kl"ngs set out in the Draft UIL in relation to the Brand Licensing Agreement are given effect in
the following sections of the enclosed draft Brand Licensing Agreement:

¯ ¯ . ...:

Allen & Overy LLP is a limited liability partnership registered in England and Wales with registered number OC306763. ¯It is regulated by the Solicitors Reguiation Autbodty0f
England and Wales. The term partner is used to refer to a member of Alien & Overy LLP oran employee or consultant with equivalent standing and qualifications. A list of the
members of Alien & 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.

Allen & Overy LLP or an affiliated undCwtakMg has an once in each of: Abu Dhabi. Amsterdam, Antwerp. Athens. Bangkok. Beijing, Bratislava, Brussels. Bucharest (assodated
office). Budapest. Doha, Dubai. DUsseldorf. Franl~furt, Hamburg, Hong Kong, Jakarta (associated office). London. Luxembourg, Madrid. Mannheim. Milan. Moscow, Munich.
New York, Paris. Perth, Prague. RJyadh [associated office). Rome. S.~o Paulo, Shanghai: Singapore. Sydney, Tokyo andWarsaw.
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ii) the undertaking at 4 6.in sections 3.(a)i and 3.(b); ..

(iii ’ the undertaking at4.7(i) in section 2;. - " ’ "

(iii) the undertaking at 4.7(iii) in section 41(a) and 6..(a); and.

¯ -... (iv) the undertal~g at 4.70v) and 4.8 in’sections 2t.:(b):i4~(�) ari~ 4.(d): :’ ". "

News notes that, in accordance with, the undertaking at 4.7(ii) of the Draft .UIL, the draft Brand Licensing .
Agreement does not provide Sky or News with any ability to determine or influence the editorial content of
Sky News output or the appointment’ or termination of editors or Other staff of Newco.’         -

. . ¯          ...                         -¯ .         ...

Schedule of Assets

The enclosed schedule of assets (includingits three annexes) sets out the :assets to be transferred, to Newco in..
accordance with the undertaking given atsection 4.-1 of the UIL. Specifically: .

- . -..    .

.....: (i)... section 1 and Aimex A .o[ the s ched.ule of assets s.ets, ou.t the.tangible asseis to be tralisferre(i."..:
: .. to .Newco pinT sttant to sedtion 4.1 (i) of the. Draft UIL; . . ¯ .....
:. : ¯

’ .. : ¯ .
. ..

¯
’7" " ’ " " " ’ "’ "" " " " " ’    " " " " ’    "" "(ii) , section 6 ~d, Annex C of thescllei:luie of ass&s’sets out the personnel to be transferred to

Newco pursuant tO seCtion 4.1(il) Of theDraft: UIL; and " -" .. " " " :

{fii) " sectioff3 .of the schedule of assets sets out the licenses, permits, consents and autliorisations
’ issued by govemmentaI orregulatory otganisations to be transferred to Newco pursuant tO
section 4.1 (iii) of the Draft UIL. ..                         "

¯ f, . .

In addition, the schedule¯ of assets sets out:

(i) at sections 4.i(iv) and 4.1(V) and Annex B, the carriage agreements between Sky and third "parties, the benefit and burden of which w i!l be transferred from Sky to Newco pursuant¯ to.

the undertaking at section 4.3(i) of the Draft UIL;

(iO

(iii)

at section 4,1 (i).and Annex B tie wholesale contracts between Sky and third parties for the
supply of news content, the benefit and burden of which will be transferred from Sky to
Newco pursuant to the undertaking at section 4.3(.iii.) of the Draft: UIL; and

at section 4.1(iii) and Annex B the fixed newsgathering contracts between Sky and third
parties, the benefit and burden of which will be transferred from Sky to Newco pursuant to
the undertaking at section 4.3(iv) of the Draft UIL.

Please note that each of the agredments and the schedule of assets¯ enclosed with,this ietter (including their
various annexes and appendices) are Strictly confidential and contain business secrets.

Vr, n~ ~,; rl r,~rol,tr

;CLi
} News Corporation[ ~llen & Overy

Enc.

0012561-0000367 CO: 13699847.2

MOD300007267



For Distribution to CPs

From:
Sent:
To:
Cc:
Subject:

21 April 2011 16:27

GEIST-DIVVER CAROLA
[CJSM] RE: Newscorp

Not quite sure how power of amendment to include a further consideration could be implied in the face of
s.66(5). It is very odd that there can be no recognition of a change of circumstances Perhaps it was thought that
either a public interest issue existed or it did not and you should not be able to mess part way through. Anyway, at
the moment, I can’t see how you could amend to include a new consideration without entirely circumventing tl~e
specific restriction.

The alternative argument is that the specified consideration was in fact the whole of s.58(2C) rather than
s.58(2C)(a). But there we have something of a "ronseal" argument: the intervention! notice does what it says on the
tin - it specifies the public interest as s.58(2C)(a). And looking at the terms of s.66 (and s.41 etc) it seems it is for
"’e SoS to decide what public interest consideration is relevant. It seems to me that that means that he can

Jrticulate the public interest consideration as he wishes save that if it is not already specified, he would need to
specify it by modifying order (as happened with financial stability). If he articulates the public interest consideration
as being a sub-section of (2C) rather than all of (2C) he would seem entitled to do so. Indeed the use of the plural
"are specified" in the start of (2C) might reinforce the conclusion that there are several - related - considerations
specified in (2C). It is also worth noting that - so far as I am aware -no-one to date has suggested that the whole of
(2C) is in play. And in Sky/l-IV it was only (2C!)(c) which was specified and there no-one raised an issue on that so f
ar as I recall.                                                     ~.

The counter argument might be that each of (2A), (2B) and (2C) specify different public interest considerations - 2A:
accuracy and free expression in newspapers; 2B: newspaper views plurality; 2C: broadcasting plurality issues. But
as soon as you articulate it like this, you can see that this description (or any simple unitary description of the
various parts of 2C) doesn’t quite work. Indeed, you might look at 2C(a) as being the media enterprise equivalent of
2B; 2C(c) is more like 2A for newspapers but having regard to the different statutory regime under the Broadcasting
Act; 2C(b) is just different from anything for newspapers.

Taking this toge! ther, at present my view is that the argument that the public interest consideration at issue must
¯ of all of 2Cin order to be of, inter a!ia, 2C(c) is not compelling. I prefer the ronseal analysis.

Happy to discuss.

Fromt
Sent: Wednesday, AD! ril 20, 2011 2:49 PM
To:
.Cc: GEIST-DI WER CAROLA
Subject: [CJSM] Newscorp

Sorry to bother you, but the question has arisen as to whether we can amend the European Intervention
Notice so as to add an additional ground of public interest (the "genuine commitment" ground at s58(2C)(c)
of the Enterprise Act) (in relation to phone hacking), further to the attached letter.

We have discussed that there Can be only one European Intervention Notice (pursuant to section 68(5)).
There’s nothing express permitting an amendment to add a completely new ground, and it seems to me that
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this would not be permissible as it would circumvent the requirement only to have one intervention notice.
I’d be OK with the idea that we could make a ! minor procedural amendment, but that seems to me to be
different from adding a new ground.

We discussed when last we spoke whether the considerations at section 58(2C) were cumulative, such that
that section should be taken as a whole (meaning that (2C)(c) would not be a separate ground). We decided
not, as I recall, because each of the specified considerations is in a different section merely because it was
added by order at a different period, and the "and" at the end of (2C)(b) would in any event mitigate against
that. I still take that view, because it seems to me that the considerations are qualitatively different, but
views welcome.

Thanks, and sorry to be a pain.

Cheers,

Legal Advisers to the Department for Culture, Media and Sport
Treasury Solicitor’s Department 12-4 Cockspur Street ILondon ISW1Y 5DIt

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 aminimum of 6 months

*** eSafe scanned this email for malicious content ***
*** IMPORTANT: Do not open attachmentsfrom unrecognized senders ***

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***
*** Anfonwyd y negus ebost hon drwy wasanaeth ebost D! iogel Cyfiawnder Troseddol ***
</div>

This e-mail message has been scanned for Viruses and Content and cleared by MailNarshal

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***

IMPORTANT: The contents of this emai! and any attachments are confidential They are intended for the named
recipient(s) only.
If you have received this email in error, please notify the system manager Or the sender immediately and do not
disclose the contents to anyone or make copies thereof.
*** eSafe scanned this email for viruses, vandals, and malicious content. ***

MOD300007269



For Distribution to CPs

From:
Sent:
To:
cc-

S̄uBject:
Attachments:

r-~

04 May 2011 17:53 ¯ ¯ . ¯
I .

I" 9 o

¯ Draft’s of the Carriage and Brand LicensingAgreements (0012561-0000367)
:LT-#6650291-v4.-Revise.d_Carriage_Agreement.pd.f; CO-#13928002-v1-DV CA 21 :
,=March.- CA 14_.April.pdf;CO-#1389014.2-vS.LT.able_of_changes_’to_the_CA.pdf;: : ....
LT-#6646965-v6-Rev.ised_B rand_Licence_Ag reement.pdf;.CO-#13928273-v1-
DV_BLA. 21 March,-_BLA_14_April:pdf; CO-#13915572-v2-                    ":
Table_of_.changes~to_.the.B LA.paf ~

.¯ . .               ¯_
Dea[r                                         . ......... ., ¯

.

I understand that you have asked for soft copies of the Brand Licensing Agreemeni and the Carriage Agreement.

,ease findbelow the last versions that Were submiited to OFT/Ofcom. There Ilave.Seensome subsequent changes
[o the Carriage Agreemehi following additjonal requests from OFT/Ofcom’~                       "

There have been no changes to the Brand Licensing Agreement and so far as we are aware there are no outstanding
issues. i.

i:
As you may be aware v~e are due to meet with OFT/Ofcom tomorrow afternoon and we hope that this¯ will bring to a
close any final outstand!ng issues on the Carriage Agreement and the UIL.

Kind Regards

Allen & Overy LLP

www.allenovery.comlantRrust

Bishops Square
Jndon

~1 6AD

Tel: + 44~0~ 20 3088 0000

’1
Fax: + 44(0) 20 3088 0088

From: I
Sent: 14 April 7_011 13:41
To:
Cc:
Subject:    Revised dra~.s of theCarriage and Brand Ucensing Agreements (0012561-0000367)

Further to News’ responses to the OFT/Ofcom questions of 29 March and 8 April 2011, please find attached
the revised Brand Licensing Agreement and Carriage Agreement, each attached as both a clean copy and
showing changes against the versions submitted to DCMS for approval on 21 March 2011.

1
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’.. ~

".    ¯    ¯

We haveal.so attached two tables explaining the key changes made.to each Of the two agreements. As you
¯ will see, most of the changes haye been made in responseto the two sets of questio.ns s.ent by; the
¯ OFT/Ofcom, with Some fui-ther, ai’ner~dment.s made for"cqmpleteness.l clarification. :. : ¯          : .-¯ :

Kind regards

. .¯

,̄: . ¯ .

~¯,...’,

t

¯

:1. Revised ~;arriage Agreement (�lean)" "

¯ . ,,¯

,2¯       ,,

¯ ~ ¯~ ....̄ ’    ,.. "¯ ¯ "¯¯ , ¯ ¯ .,4 ¯, ¯,¯ . ¯ ;¯ .¯

¯ ¯¯ . ¯¯ . . ..¯ ¯¯ ¯.’. ..¯¯¯

. ,

. <<LTL#6650291-v4-Revised: .Carriage Agreement.pdf>> . ."
2.’ Revls~ed: Carriage Agreement (showing Changesto 21 ¯March versi-on). ¯

:.:"

.<<C0-#13928002-v1-DV CA 21 March -’.CA14_April.pdf>> "
¯ .3. Table of key changes to the Carr!age. Agreement ..

..
. "..

’ - <<CO-#13890142-vS-Table of changes_to_the_.’CA.pdf>>¯ - :
4. Revised Brand Licensing Agreement (clean)

.. ¯ .¯ ¯ ¯¯

2

:. ,. . .

.¯. ~’¯ ¯¯ ¯2, ~¯.,

.¯ . .¯ ¯     .

<<LT-#6646965.V6-1~evised; Brand Licence Agreemeni.pdf>>         ""
5. Revised Brand Licensing Agreement (showing changes to 21 March v.ersion)

..

¯ ¯ ". . ¯.

<<CO-#13928273-v1-DV~BLA 21 March - BLA 14April,pdf>> - : "
6. Table of key changes to the Brand Licensing Agreement :

.. ;" . :. . . ... . .. " ;¯ ¯ ¯ ¯ . . ¯ -
.... ¯ . ¯ . . ¯. ¯ ¯ . ¯

¯ ¯ .                                        .’, :.. . , , .,,

<<CO-#13915572-v2-Table Of changes to the BLA.pdf>>

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-mai!ing the sender¯ You should not copy it or use it for any purpose nor disclose its contents to
any other person¯

¯ llen &: Overy LLP is a limited liability partnership registered in England and Wales with registered number OC306763. Allen
_. Overy (Holdings) Limited is a limited company registered in England and Wales with registered number 07462870. The term,i..
partner is used to refer to a member ofAUen & Overy LLP or a director of Allen & Overy (Holdings) Limited or in either case 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, and a list of the directors of Allen & Overy (Holdings) Limited, are open to inspection
at the registered office of both, One Bishops Square, London E1 6AD. BothAllen & Overy LLP and Allen & Overy (Holdings)
Limited are regulated by the Solicitors Regulation Authority of England and Wales.

For further information about how we are regulated, including with regard to our complaints procedure, insurance mediation and
other financial services, please see our website at www.allenovery.com/aoweb/legal

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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EDWARDs, Steven

From:
Sen.t:
To:

. (~¢:-

, . .: .

-Stlbiect: ..... "
"" Attachments: "" " "

.
¯ . ¯,.                         , ...

STRICTLYCONFIDENTIAL~.. ¯ ,       . .. - .... . ,. , .

¯ ".

¯ . ¯ ¯: ¯. ¯
I

.
....., ¯

.10 May. 20.11 17:01 .. ..

_~..~R,~v;~;-a UIL,---=..- _____~.,mn~m-nnnn~’f~ - :        " .... . -
cO-#1404t856-vl-DV - ConsOItatioriUIL-U’iL’lO Ivfay.pdf .

I~

o. -
." . ,,. . ¯ -.. . ¯ , ""., , , :. . -. . . -: . .:

" : . " , .:. .. :." . ~: ’ .

c-- ~"

¯ ,. ¯ .

. ¯¯ ¯¯.... .

. - : ";

. ¯, ¯ .. ¯.,

¯ ¯ ’¯
.¯ .¯ ~¯

. ¯... .¯.

¯ "-    : . :
. ¯                  .       ".                .               ,"             ".

the OFT has.s.uggested thai it.may be heipful for you to look at the version.of the UILs submitted earlier"
today with tracks showing changes ag:ainst tbe’UiLs 0n which the Secretary of State :consuffed in back in.March.

: .’, , ,. - , .", ,

We will submit shortly to the OFT the pr0posed-- Ar.ticles of Association and we will copy you: ¯ .
.

:~ are also due to send .to the:OFT the fLill and final Version of the Carriage Agmeme.nt and: againl we will copy you
,n so that you are up to speed.

, ,

Best w shes
7

¯ ",. ¯ .

¯¯ .,’..

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD
United Kingdom

Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

From: [
¯ Sent: Tuesday, May I0, 2011 2:06 PM
To:
Cc:
Subject: RE: News’ response to OFT/Ofcom RFI of 6 ¯May 2011 (0012561-0000367)

Please find attached the requested comparite.

We hope to have a better idea on timing of the articles later today.

Kind regards

1
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f- ,

¯ ¯ ,,,.

.¯.. ..

¯ ¯. ¯ ¯ ...

¯ "- . ; . ,

.,,
: ¯.
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-̄ From: /Sent: lU May/ulL i~:3J

" Tot
Cct

¯ , : ¯ . .... . . "."

¯ . ., ’. ¯ .. : .. ¯ ....’

¯ ". .÷. , ¯ .

¯ . . - :.¯. ¯

-:..¯,

~

¯ .. . .

,. ¯ . .

... . ¯ ..,

¯ ¯. ¯

Subject:-RE: News’ response to OFT/Ofcom RF!-of 6 May 2011 (0012561:0000367) -.
.., . . , ¯ . . , . ,

¯" .’-" "~
¯

"." "" " " . " " " - " " " ¯ ’ . .’." v ’:
., ., . . , ¯ ;.. ¯ . ¯ ; -

¯., . , - ¯ .,. ~"

:.
. ¯ "     ¯ . .                           ., .. ,,          ,      .. , ."     ,,

Manythanks¯forthis.. " .i

¢    ;---

¯ .    . ,..

.. ’ -...~ .

¯ .¯,

.̄ . ,.

¯ .i ’ ,¯.    ¯ . ... ,     .’..

..."

, ... ¯

.¯,¯ ¯. ¯ ¯ ¯ . ¯ .. , . ,.

. .,..¯¯ ¯.

¯ ...

. . ¯ .¯

....,

.̄ "¯      ~.

We look forvcard to recei£ing:the full form Ca’rriage Agreement and amended Brand:-
Licence’Agreement in due course;Willthe Articles of Association¯ of Newco also be ’
sent over at that time?               "         " "

.. . ..

¯ Your email anticipated very accurately my.nexi request, wl3ich is a. mark-up.oft.~e
UIL against the consultationdraff - given¯ that we.wi!l be advising the Secretary of
State againstthe 1 March draft, that would be really helpfu!. Thank you,

¯ ,                     "               ,             ¯ ,,¯ ,               ..: .          .    ,                     ¯             ,                                  f

Kind regards "., . , , , ; ,,, ,’, , . . .. . ¯ ., ..,. ,. , ". . . -.

lffice.0f Fair¯Trading.., ,

Fleetbank House 1 2-6 Salisbury Square I London EC4Y 8JX I T: + 44 (0)20 7211 8796

/ .~/J ¯

Fromt
Sent: 10 Mav 2011 13:43
To:
Cc:

Subject: News’ response to OFT/Ofcom RFI of 6 May 2011 (0012561-0000367)

Please find attached News’ response to the OFT/Ofcom questions of 6 May, including, as a separate
Annex 1, a revised draft set of UILs. For ease of reference I have also attached a mark-up of the
UILs showing changes to the version previously submitted to the OFT/Ofcom (on 28 April 2011 )but
please let me know if it would also be helpful to have a mark-up against the consultation version of
the draft UIL.

Please note that News’ response to question 2.4 will be provided separately. News will also shortly
(hopefully later today) provide a full form draft of the Carriage Agreement and an amended draft of
the Brand Licence Agreement.

Kind regards
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From:l I
¯ Sent: 0~ May 2011 17:35 , .

. .’ .. T’O
.... : ~Ccl

.̄...      Subject:¯ RE: R estr!cted - follow up.meeting 5 Nay -.NT (0012561-00.00367.)¯
,

Dear . ¯ ....
" ""

’
’.

. ." ¯ ’i.." ..’". -. ". ". -. " "..

Ma.ny thanks for your ernaiJ below confirming Certain issues discussed at.
yesterday’s meeting. ".. .!" ¯ ’ " . . ’. ¯ i " ’ J ~ " "

in rei&tion to the full form! carriage agreement; I Woulanote fortl~e sake"of

¯ . . ¯ ¯ ¯ .
¯ . ,.    ¯

¯ ,%;. ""i ¯ " ’" " ’,.

(:0repleteness¯that thiswill obviously be subject to review by. OFT/OF COM
¯ and by DCMS’ lawyers when you send it through in due course.

. ¯ .    .     .                         ,. , ..

¯ Aspr6mi~ed,we attacha Shoi-t,.further set0f: specific ~luesti0ns as                                         discu~sed. ’
...... at.yesterday’s meeting. These are divided into. questions on the carriage

... agreement and queries on the proposedUIL.¯ . . t. ¯ , . , ". " "

¯ .                            ;                       ...                                 . .,"                   . .                     ,

We have requested a response to these by 9am on i¯o. May.    "     .

, ¯. . ..¯ . ¯ i .

Kind regards,-
.. ¯    . . ..,

." . ’.                  . . .

¯., ¯ . .    ¯

Office of Fair Trading 1
¯ Fleetbank House I 2,6 Salisbury Square I..London EC4Y 8JX ] T’. +.44.

... ",

Subject: Restricted - follow up meeting 5 Nay - NT (0012561-0000367)    ¯

Dear

Thanks for the meeting yesterday which we thought was productive.

I can confirm that News would be willing to undertake to appoint a trustee to monitor
compliance with the undertakings in line with the UILs’. purpose envisaged by the Secretary of
State in his notice of 3 March. This offer would be made on the basis that this further
undertaking would give the OFT and Ofcom sufficient comfort that the agreements that
require approval post effective date can be monitored appropriately. I enclose a proposal in
this respect which would be added to the final text of the UILs before you finalise your advice
to the Secretary of State.

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

Finally I can confirm that we will submit the more detailed and final form of the Carriage
Agreement as soon as possible¯ I understand that you will send us later today a list of issues
to be clarified which also include points relating to the Carriage Agreement¯
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Bes{ wishf~s

J

. . ?’."

¯ :.’. ¯.¯ ’2’ " ~. ¯

¯ , ¯¯ ..¯

..

: ; ... .

¯ ,. ¯ , - .-_

London ..... ..... "
E1 6AD. ’ : " " .... ..-
United’Kangdom:--" --¯ "

°-

¯ .. ,. . .. ";

. ; . .

¯ ’. ¯ ..       . , ¯ .

¯ . . .

- .~..,,

,. "."

.¯. ¯

¯ ¯
".

. . .. ¯¯¯~ , , "’.

¯ Tel +44 (0)20 3088 0000, ¯ .’. :... : " ¯ ".."
Fax +44 (0)20 30.88 0088

;

.: ." , ..

..’-" ..¯ "’." "¯¯ ... . . ,¯

¯ .. ¯ .    . . . .. .. -. ¯ :¯

¯
o

., "~ ¯    ,..,

..- .. o.
¯ ..¯: ¯ ¯ . .

.̄ ,, . ¯ ... .’¯ . ..-:

: , . -- . ~. £. : ""

¯ ¯ Senti_ Ann’l lq. 2N11..O:4R PM " . " - "

¯ " ;. . TO
:.... ....Cc

- rid" "o q est’ons e thect: RESTRICTED: Newscorp/BSkyB OFT/Ofcom A t n
draft brand licensing and. carriage agreements and responses.to the DCIS ..
cbnsultatiori on the UIL    :

~,.°

[ Ij.

Dea~ I¯

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 Ap’ril.

(2) questions which arise from third party responses to the consul:ration
launched by DCMS on the UIL. Asyou will appreciate, the responses
to the consultation have beenvoluminous and have necessitated
detailed review in order to ensure that we ask appropriate questions
which will serve to enhance the UIL proposal or, in respect of which, it
is appropriate to seek your view/comment.

(3) detailed questions re!ating to the timing and mechanics of the
UIL. I would urge you to respond in full to these questions since ~ve
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 effecti,Je
operation.
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¯ ¯ "t

. ¯ ¯ .
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¯ .. .    .

¯ ¯.’... - ¯

... . ,,

I anticipate, dependent on your resPonses,, that this should be the final
round of detailed questions prior to: Us.proyiding Our advice to the.
SecretaryofState. I will endeavourto discuss with ¯your.team " " "

- {ombrrow both thetiming for responses tothese questions, the
¯ background to them and next stepS.¯ -

In a ddiiion, in’ihe intecests of time, i would suggestthat We schecluie a’
meeting to discuss both yourresp0nses to the questiong (includihg ’
those attached to this email) and ariy issues ¯which are pertinent to ~)ur
advice to the Secretary; bf State (0r issueS which require reso!utiori i
¯ fOllowing rec~ipt ()f your responses to the attached questions) in the
week commencing 2 May. Ifyou are.amenable to this, we can:arrange ¯.
a donvenientdate andtime. -                          "

¯ . .... ...:,"

Kind regards, ....... .¯
. 1 .- .. ... ¯.    . . . ..

,°°

,. ." .. . , i

¯ .. ,¯ ¯ . ~: ,

,... , .

office of Fair Trading I Fie etbank House I
lnnlF~4Y P,.l~ I .. .... "     - : " " "

¯ . . .. ..

¯ ¯:" . .

: ...,

bWltCnooara +44 (U)ZU (Zl I bUUU
¯ . . ..

¯ . -. ., . : . ..
¯ .. . . . ,. ¯ .. . .,.. ;

... ¯ . ¯ . , ; ... . .. . .. ¯ . ..

¯ . ." ¯
¯ .L . :.. ¯, .

¯All communications sent to or from the OFTare subject to recording and/or monitodng in accordance with
relevant legislation. This email and any files transmitted .with it are confidential and intended solely Br the
use of the individual or entity to whom they are addressed. If you are not an intended recipient, please
notify administrater@eft.gsi.gev.uk immediately.

The Office of Fair Trading

Fleetbank House, 2-6 Salisbury Square, London EC4Y 8JX Switchboard (020) 7211 8000 Web Site:
htt p://www.oft.gov.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 G0vemment 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 aaad/or
recorded for legal purposes.
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.¯¯    ...

.¯ .¯ . ;
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¯ ..., . .

.¯       ¯ ¯            .

¯ .:" . .. ¯....:
.¯ ¯ ¯ . ¯

.2

... ~ .¯

°

. . .¯.

¯the Solicitors D~;. 1 ;,,~su,at,on^ a. ;,.. �~: _1 a~u,,or,jo,~nz,an~, am,--a,es..a’xrl . , . ’ . ..
¯ : ¯ ¯ ¯ . ..... ¯ . ..; . .. .~ . ..¯ . -. . . ". . . .

"For further.~’orrr~ati6fi’about how° .w.e ai’e ~eguiated," hicluding "&itti.reg~iid to our �ofiaplaints
procedure, insurance mediation and other financial services, please see o.u:r, website at ¯.
vAvw.allenoversi.com/aoweb/le~al
¯ ....... ¯ .. °...- .~ ¯ ~ ¯.. ¯ .

¯                      ¯                                    ."       ¯          7 "        ¯ ""¯.                    .".                  ,                 . ¯        . ¯     , ¯ ¯.                         .         ¯ ¯
¯
P ifEAsE NOTE~ ~HE 2ABOVE MESSAGE w)kS:RECEWEDIFROMTHE
INTERNET.

¯ . . ¯ ¯ . . .. . .¯ . . . . . , .

-" I ~ ¢ (" 7 ".,

This email is confidential and may also be priyileged. If you are not ~he inte.laded re.cipient please¯
¯ . ¯ delete it and notify.us immediately by telephoning¯ oi: e~mailing-the sendeL You should not.copy if or
¯ " us’e it for any.purpose nor disclose.itsconients "to anyothei: perso~ri.. .... ."." " ".. ." " ’: " : ’..

/(lien & Overy LLP.is a" limited liability partnership registered in’England and Wales )dth ¯registered.
number QC306763.. ¯Allen & Overy .(Holdings) Limited ~sa.li.mitedlcompany registered in England ¯ "....
arid Wales .with reg!stered number..0748287..0. The ter~n partner is Use.d to refer to. ~ member ofAl!en . ...
&̄ 0veu LLP "or a director of A!!en & Overy (Holdings) Limi!ed or in either case an employee 0r~ ¯
constiltant with equivalent ¯standing and qiaalifications: A listofthe membersof Allen & Overy LLP

¯ " and of.the non-members who are designatedas partners, and:a list of.the directors of Allen :& Overy
¯(Holdings)Limited, ~e open t.o inspection at the registered office.of both, OneBishop.s Square, ¯ ¯ ¯

London E1 6AD~ BgthAllen &.Overy LLP and Allen & Overy (Holdings) Limited .are.regulated by..

2"

On entering tt!e"GSi, this email was sc~med for v iruses bythe Government Secure i . ’
Intranet (GSi)virfis scahning service supplied exclusively by Cable & Wireless in
pai-tnership with Mes..sageLabs.       ’.

¯ ¯ .. . - ¯
.

If 3,our messagehias.been isolafed and you recognize thesender, please contactthem. ’.,
¯ and. ask thein to resend a non=ir]~fected message. Do not contact the sender if you do

gni e thnotreco s ¯em. ¯ ~
¯ ¯ . . .. .. .

In case of probIems, ¯please call the OFT ITU helpdesk On Ext ¯8776

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 NOTE: THE ABOVE MESSAGE WAS RECEIVED FROM THE INTERNET.

.L

On entering the GSi, this email was scanned for viruses by the Government Secure Intranet
(GSi) virus scanning service supplied exclusively by Cable & Wireless in partnership with
MessageLabs.

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

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

The original of this email was scanned for viruses by the 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.
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From:
Sent:
To:
(:ci

, ,

Subject:
Attachments:

¯ : ..¯

,,.,.

" . :, %. ¯ , ,

10 May 2011 17:24
N cholas.Scola@6ft, scjsL ov.uk

]
~.’,,    ¯¯ .

f

¯ Newco Arlicles of Association (0012561-00Q.0367)’
;~ ..

CO-#~4045988-vi- Newc0..Articles_o.f_As.so.c!atio.n.p d f; CO:#!4045996-vl- ..
Artic es_Tab e p.df .CO-#14046957-vl-DV_Newco. Sky_Articles.pdf

. ¯ ¯ ¯¯. . .
¯ .

¯ ¯ . . . ,." ¯

’¯" . " "" ¯ ’ " .i

. -

Please als0 find attached draft Newco ,~,rticles of Association Submitted for ihe Secretary of State’s approval puilsuant
section 3.1(ii) of the draft UIL attached to my email bel.ow. I havealso attached a comparite of the NeWc6Articles :

as against the. Articles 0f British SkyBroadcasting Gi’oup and, for e.ase of reference a table mapp!ng the individual
Newco Articles to relevant undertakings given by News in the UIL.                      ¯

Kind regards .

i , .

mm

k

i=ror.[

, ¯ ¯ ¯’.

Sent: 10 May 2011 13:43
To:

ect: News’ response to of-[/otcom Kt-I or b May ZUll (UU1Zbbl-UUUU3DI)

Please find attached News’ response to the OFT/Ofcom questions of 6 May, including, as a separate Annex
1, a revised draft set of UILs. For ease of reference I have also attached a mark-up of the UILs showing
changes to the Version previously submitted to the OFT/Ofcom (on 28 April 2011) but please let me know if it
would also be helpful to have a mark-up against theconsultation version of the draft UIL.

Please note that News’ response to question 2.4 will be provided separately. News will also shortly (hopefully
later today) provide a full form draft of the Carriage Agreement and an amended draft of the Brand Licence
Agreement.

Kind regards

Fromt
Sent: 06 May 2011 17:35
To:l
Cc:
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°

.

Subject: RE: Restricted- follow Upmeeting 5 rvlay- MT (0012561-00003671
J

Dei a ....
. . L., .’ ,    "," . ,    ,.

L

-" . . . ". ,

Many thanks for your 4mail beloW confirming certain issues discussed at:yesterday’s- ¯ "
.,,, v.,,,umebtina. .. -........ .. ¯ ...-. v . : ..... . ...... ...... ..-..

. .. ., . .

¯ . . -, .: ., . ,:- . ,
.." , ." , ., , , ," . , ¯ . . . .., -.

:In relatiofito the full formcarr.iage agreement, I.would note for the sake of:. .... -’ "
.completenesS thatthis will obvi9usly besubject to.review byOFTiOFCOM and.b~ ¯ "

.

’DCMS’ lawyers wlie~ ydu sehdff !hrobgh ifi doe course.          ’.
¯̄  ¯     .      . . ..                 . .     . . ;

’ AS"promis~d,"we: atiacl4 a[short~ furtheltiset Of si~ecific questions asdiScussed ai
.. --.yesterday’s meeting. Ihese are ¯divided into.questions¯ on the..ca, rriage agr.eeme.nt
,... ". and.queries on the proposed.UIL..      ..          . .-     ... ¯ ¯     .

,. , , . ... ¯ . . .
. L ’ - " ’ " " . " " "

’ We have requested aresponSe tothese bY 9amOn~ 10 May.". ’.. "’" ’ ’
.o

.¯ ...           . - . ., . :.-         ’, ... ¯:

. r

iFro","[ "
Sent: Ob May ZOll ib:U4
To:
Cc:

¯ Kind regards~ ’
"" . "    ¯ , . :. " .- i . "

. ¯
. " . ... . . . . ,

-.

Office of FairTrading 1
Fleetbank House 12-6 Salisbury Square I kondonEC4Y 8JX I T: + 44

,
.’ ;. ¯ ., . . .,.’: ’,. . . ;. : ¯ . ¯ ,.

, , .¯ . ..

.!: .-.
¯ ... ..

. .- ¯

. ... -¯’. , ¯ ¯ ¯

., ¯ ;,. ..

.    -’.. ¯,

.,..

g u ~

. .. ...

t
.¯ .:

1

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

Dear                  ].

Thanks for the meeting yesterday which we thought was productive.

I can confirm that News would be willing to undertake to appoint a trustee to’monitor compliance with
the undertakings in line with the UILs’ purpose envisaged by the Secretary Of State in his noticeof 3
March. This offer would be made on the basis that this further undertaking would give the OFT and
Ofcom sufficient comfort that the agreements¯ that require approval post effective date can be
monitored appropriately. I enclose a proposal in this respect which would be added to the final text of
the UILs before you finalise your advice to the Secretary of State.

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

Finally I can confirm that we will submit the more detailed and final form of the Carriage Agreement
as soon as possible¯ I understand that you will send us later today a list of issues to be clarified
which also include points relating to the Carriage Agreement.

Best wishes

MOD300007279
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¯ :" Allen & Overy LLP¯

(" c t7 g"

www.allenovery.com/antitrugt

-." ,One 13ighops Square . ,. ¯ .-
¯London
E16AD
United Kingd6m ~ "

. ..

’l̄
Tel ÷44 (0)20.3088 0000 .
F̄ax.÷44 (0)20 3088 0088.

. ¯ .. .      , .

¯ . ¯ .. ", ." ..

...

:.    ." . .

¯ - ¯ .. ¯ /..

¯ . . . : .

Fro m:l
¯ Sent- .Tu.esday,¯April 19, 2011 9:48 PM
Tot

.

c

¯ ’..,

(..

,.¯..

..., ¯
.....

.’: . ,.

’" i’"
. ,, ¯ .i

. ". : ,¯

¯ ¯ , .-.

¯ . .. . ...

h

¯ Subject: RESTRICTED: NewscorpiBSkyB - OET/Ofcom Additional questions re the draft
brand licensing and carriage agreements and responses to the DCMS consultation on the UtL

Dea ....¯ - . . ¯ ¯. . .

¯ . .: ’ ¯ -~. i ¯ - ..’

i~any thanks for youi resporises to our earliei- .questions reMtihg to :the draft
" brand licensing agreements and carriage ¯agreements. I attach a further set

o.f questions which relate to .the following Specificareas:

(1) further questions relating to the brand licensing and cardage agreements
whichtake 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 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 reund
of detailed questions prior to us providing our advice to the Secretary of
S̄tate. 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
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¯ ¯ . ¯ , . : . .¯ ¯

¯ .. . ."

.¯ . ¯

¯ o . .. .¯,- ..¯¯¯

.... ". .. ..

"" ¯,’¯ ’" - ’ . "      4"-

.¯ -,. .. . ¯ " . ¯ .. .

,¯. ° o , . -.

Kind regards,,

r ,’~ cC C, ~"" ’(" C

Secretary o.f State (or issues which require resolution following receipt of you.r
’. responses to.the ¯attached questions} in the week commencing 2 May. If.you...
are amenable to ihis, vve can arrange a convenient date and:time~ .       ..

¯
’.. ¯ " ’ " ¯ z . " , -

’7" ....¯ " " .... " "" .."
¯

" "

ceoiF Z aOffi air rading lFleetb nk House 12-6
S̄alisbury Squar.el .London I EC4Y. 8J.X 1 " -,           .,.      .      :

.m

Switchboard :+44 (0)20 721"1 8000 " : "
..... . ¯ . ¯ , ., .

¯ Z .- ... - " , ’" " "- . "-. ,-- ". ¯." ’.
: ¯ ,.. . . ¯, . , ".’. ¯ - . . . , .. .:...¯ . - . . . "~ , .. ...

. ".            . . , ~’: .
¯. ~ ,.; .....

. ", . ". .: - . . . ,, . .. ¯ .. . .... - , :     ,        " , ¯ . ".¯ .. .. . . ¯ - .’. "           "°", ." ".,.

: : - . .-

" All commtinications sent to or from the OFi" 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 acldressed. If yo:u are riot anintended recipient,, please notify adminigtrat~r@oftgsi.gov.uk’
īrnm.e~.mte~y~-’-" " . .. . .¯ ,’ . :... : . " .

¯ ." ; " .
¯ . .I

- ~. ... ¯ . . . ..    ~

The Office Of Fair Trgdin~l         ¯         ~" "               ~ "’"

F’leetbani~ H0u:se,:2-6 Salisbury Square; Condofi Ec4YgJx Switchboard (02()i7211 8000 Web Site:.
http:Uwww.oft.gov.uk ¯                                  ¯     .~       " "’

...

¯ . ,.. ..... .. :.

,¯..

’."

. . ¯ .    . .
.¯..       ..

:....."

This footnote also confirms that this email mess.age 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.

.......................................................................................... .2 ............................................

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 iiability partnership registered in England and Wales with registered number
OC306763. Allen & Overy (Holdings) Limited is a limited company registered in England and Wales with

¯ registered number 07462870. The term partner is used to refer to a member of Allen & Overy LLP or a director
of Allen & Overy (Holdings) Limited or in either case 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, and a list of the directors of Allen & Overy (Holdings) Limited, are open to inspection at the registered
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..... .... l_ .50¯ . , - ... . . ~ ... . , .
. . . .. ,

¯ ¯ .    .. ¯ . . ... ’.. ¯ . . ... ¯ ....

¯
¯                                 ¯ . . ¯ .. ¯ ,.. ¯ ¯ .. . ..

From:. "    .. " / " : .’
L

Sent: ¯ i 10May2011 19:28 " : .....
To: .... ::
~J~e ¯ . ..                                                                                                                        .-

. . . ¯

¯ .           ¯ .           .           ,

..
.’.

..... Revised draftsof key. agreements and News’ resp0fise.to question 2:4 of the 6. Nay .
¯ " RFI (0012561-0000367).: .... .....,.

:: ... .CO-#14047640.v$-Re.vised_Carriage_Agreement_lO_May-2011.pdf; CO-# ¯
¯ 14047647-vl-.DV CA,.14. April-CA 10 May.pdf; CO-#14024262-v3- :- ’

.̄ " Tab e_bf_.changes_to=the_CA.pdf; CO.#14047663-vl-DV CA 21 March-CA_i0"
¯ - _May.p.df;.C0-#14047706-v1-DV_BkA_14_ApriI-Bt_A 10 May.pdf; CO-#14047689- ’

: ¯ v1-DV_BtA_21_March-Bt.A 10_May pdf;.CO=#14047604-v1-News_response to 2 4 ... ’
-’~"~ ~" "’_otoMay_m-~.pm._ . .... " ..... ..:

¯ . ¯ =, . ¯ .... ¯ . .
..

. ..̄.                                                                ..¯ ¯ . . . .," . : , . ¯ ...~,

¯ Please find attached.the follo’Mng d0cuments!. " ." "" - ...... ’ ~ :
¯ ....... : ¯ ¯ . . ...... -. ¯ . . . ¯, . .’." .,. . ..-~ ¯ . . ¯..

.

1. A .cleanrevised draft of the Carriage Agreement (CA)                       "          , ..
: .. ,.    .. . .. . .

¯ ¯ <.<CO-#14047640,91-Revised_Carriage_Ag~eement 10 Ma)_2011 .l:Jdf>>
2. Doctiment 1 above marked-up to show changes to the draft CA previously submitted to the
OFTIOfcom (on 14 April 2011 )

,.

Subject: .

Attachments:

.... -.. -

<<CO-#14047647-v1-DV CA 14_April-CA 10 May, pdf>>
3. A table explaining the changes made since the last draft of the CA was submitted to the
O FT/Ofcom

<<CO-#14024262-v3-Table of changes_to the CA,pdf>>
4. As requested, a further mark-up of document 1 above showing changes against the version
submitted to DCMS (on 21 March 2011)

<<CO-#14047663-v1-DV CA 21 March-CA 10 May.pdf>>
5. A revised draft Brand Licence Agreement (BLA) marked-up to show changes to the draft BIJk
previously submitted to the OFT/Ofcom (on 14 April)

<<CO-#14047706-v1-DV_BLA 14 .ApriI-BLA ¯ 10 May.pdf>>
6. As requested, a further mark-up of the BLA showing changes as against the version submitted to
DCMS on 21 March

<<CO-#14047689-v1-DV_BLA 21 March-BLA 10 May.pdf>>
7. News’ response to question 2.4 of the 6 May RFI

<<CO-#14047604-v1-News_response to 2 4 of 6 May_RFI.pdf>>

Kind regards

MOD300007282
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!; ;i!:i 771" 7 :771 171 ,: :iil i¯ i  !i ii i-i i 7 7:
""" This email.is.co.nfidential and may also. be privilege& If yqu gre not.th.e intended,recipient please delete.itand notify.us. ’..        , :.

immediately by telei~honing or e-mail~g the sender. You should not copy itor use it for anypurpose nor disclose it.s’ Conients’io
" " ’    ’ " : .... ii - .... :/ .. : . .    -any otherperson. ’ " "    " "’- " ’" "’. ¯ "’"¯ . ... .. ." - ;. ".. .-.. .     ... : . ". . ;. ¯ .            .¯ . . . . . ¯ ¯. ¯¯¯ .. i. ¯ ¯ -, . .... . - ,o ¯.̄. . ¯¯ . . .¯ ¯ .

..Allen & 0yery LLP ~isa limited liabiliiy partnership registered in England and .Wales with.registered number "OC306763. Allen " ¯
& Overy (H01dings) Limited is a limited company i’egistered in’Eng.land and Wales with registerednumber 07462g’70~ Tlae term" "    "-

’partner is ~ised ~o’i:efer (0 a’member ofAllbn &Overy LLP or h:director of Allen& Overy.(Hbldingg) Limited :or in eithe~’case" an. " " :
emlSloyee o’r consultafit with equivalent’st~ding and qualifications. "A list bf the members 0f,(llen & Overy LLP- and :of the non-

-" ’members whO are designated as’partners, and a list ofttie directors ofAllen’Sz Ove~ (Holdings) .Limited," are Open to’inspection
" at theregisteredoffieeofboth, One BishopsSquare; London E1 6AD; BothAllen & Overy.LLP and¯Allen & Overy (Holdings) . .. ¯ ¯

" :ISimited are regulated by’the Solicitors Regulation Authorit7 Of England and Wales’..     " : ," ?. ’ : : : ....... ¯ .... ¯ ..... ".
-¯                      . , ,.                                                              ".¯ ¯                                                        .         ¯

..... . . . ... . ..

For furtherinformation about.how We are" regulated, includirig with-regard to our. complaints procedure, insur~ce mediation and ¯
othei: financial services, please see o~website at www.atlenovery.cbrn/aoweMezal

,- . . ..’:....~.-.;.... . : ¯ ..... .. . .. :.." : . ."’:: .:. ¯ . . ... , . ¯ ’. ... -..... .". ¯ ~.. :

¯ " " ..... "    " " ¯ ¯ " : ".i:’":" "’" "’" " " " ":"" "" :" "" ":’:" ": " " .... " ’
¯ . ¯ ... . .

": Tfiis.emaii? was received from the iN;FERNE’T and sc~ined by the Governmerit Secure Intrafi~t anti;viAs::."
service suppliedby Cable&Wireless Worldwide in partnership with ~essageLabs. (CC .TM Certificate.

uml~er 2009/09/00521) In citse of.pi:obl~ms, pl~ise c.all you/- 0rganisafioia’S IT H.elpdesk. ’ : ¯
Communications ~,ia the GSi may b~ autoniat~cally logged, monitored and/or recorded for legal p.tirposes.7

-..’ .

. . . , ..-.. . .. -. .

.¯ ,~ ¯ . ."’."    .. .

/ ¯
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S!

From:
Sent: 12 May 20],1 1050
To:

¯ Cc:.
Subject: News/BSkyB

Further to our telephone conversation, we would envisage that Pinsent Masons will provide a mark-up of
the contracts, covering the issues we have from a commercial point of view. In order to facilitate this, could
you please let me have Word versions of both the most recent carriage agreement and brand licensing
agreement? I do have these documents, of course, but only in pdf version.

Many thanks,

¯ ..         . ¯     - .¯     .- .      ."     .’ i.

Legal Advisers to the Department for Culture, Media and Sport
Treasury Solicitor’s De.artment 12-4 Cocks.ur Street ILondon ISWIY 5DH

°
°.

:. .....%’.
.°,

MOD300007284
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From:
S̄ent:
To. ¯
Go:

.. ... . .-

S̄ubject: ,
. .

...... . .-

(- (-

¯ . ¯ . .¯

19 May 2011 10:11

. .

r--

L
I

°

¯ . ".. . ,,

PinsentMasons Review .... . ....
.. - ¯¯ .. . , .

¯ "/. ¯ , ,..
. .: ¯.

. . . ..

f , . .. ¯¯

an you please give us an update of the status and timingof Pinsent Masons’ review.
,, .. . ¯ .- ¯ . .. . .. . . , , ,.’-’               . .... . ,. , -.. . - -.- . . :

/; ’ ¯ .. . ". . ,. . . . . .
¯

.. . . , . , ." . .. . . . . . ¯

If they ¯have questiofis we hoped, to receive th.em by yesterday as discussed on Monday.    ’ ¯
:.

¯ -                 .                                      ,

Many thanks ....
’- - ¯ : "." : .,. , ., . ..

-Best wishes .. .. .. , . ’. ¯ ...- ...

.: Allen-&. Overy~ LLP ¯ ~
~’ . ¯ .,

.’t ¯ .,

.- www.alleno’very.co m/antitrust.

One Bishops’ Squar’e
London
E1 6AD
United Kingdom

. /

.

.-,

¯ .¯,.    .

-.
.

¯..¯ ... .

-. ¯ .

/ ¯

t

.̄.          .,

.

..-

: ¯ .:.      ¯ ..

.

. . . ¯

." .,~ .:

¯ ¯ ¯ ¯       . ...

....

. , . . .

Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

From :[
Se.nl-: Thltrqcl~v M~v 19 91311 lt3_’t;q AM

C¢
Subject: Word versions of Bt.A and CA (0012561-0000367’

Please find attached as requested.

Kind regards

Fromf
Sent: Thursday, May 12, 2011 10:50 AM

MOD300007285
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¯ . ¯ ... subject: Ne.ws/BSkyB-

¯ ’ .ii

; ¯�"-- ¢-

.

r ¢ c¢~    C.     ¢

. ..

(m~ ~(" c.

¯... ¯

.,

.

,.

~

-. .¯.

. ,

- .

.̄ . ..

¯¯°¯

.¯                        .                 .¯%           ?                       . ..       . .

Furtherto0ur telephone conversation, We would envisage that PinsentMas0ns will. " ’. :"
provide:a m .ark-up .of the contracts,covering theissueswe have..from ~i .commercial......
point ofv.iew, ’In order to facilitate.this; could you please, let me haye Word.ve.~si~.agi ..i:...
qfbotti. the mostrecent.cm-_-_iage agreement and.brar~d liceflsing agreement). I do.h~ve,.: "
these documents,.of course~ but only inpdfv’ersion.    ¯., ¯ ¯ . " ¯ " ¯ ; ."

¯ - ,:. "... ¯ .. ¯ .. ,
. .: .. . .., ¯ , . ¯: ¯ , ., , . , . , ¯ , "

M yihai s, .... : : : .....: ¯¯ ’ ...... : i 2 :

- . ... .... ¯ . ; . 7. . . ..
¯ ¯ . ." . ¯ . .. ".¯.; -¯ . .. - . .... , . .

¯ . . ."
-.

¯.. . .    . .-,. ." ." .:...’" . .. .’~,. ,. - ,. .:. ...~... ,,..., . -o., . .. "

" Legal Advisers t9 tlie’Department for Culture, Media and Sport -’ - - "
¯ -Treasury Solicitor’s¯Department 2-4 Cockspur Street JLo.ndon JSW1Y 5DH         . " ¯    .

2170lw~.culture:gov.uk . ........ " "    ,, . . ." ¯
¯ : " ’ ’ . " ¯ "’: ¯: ¯ " "-     ¯ ’     i " ¯ " " " , ¯ . ¯ . ." . ¯ ",".." ,     ."     ’ ."~

******************************************************************************
.*******,~ ...’... .... ... :. . ¯     .. ¯ . ..        ., . ..... . .

This email and its contentsare, the property, of the DePartment for Culture,:Media and
Sport; ..... . - ,: . ..; :.. ’ -’.. ¯ ¯ ........ ,
If you are not-the intended.recipient of this message; pleaSe delete it.            -i ....
All DCMS e-mail¯is recorded and stored for.a rrtinimum of 6 months
Theoriginal of this email was.scanned for viruses by the Government Secure Ilttranet
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. Allen
& Overy (Holdings) Limited is a limited company registered in England and Wales with registered number 07462870. The term "
partner is used to refer to a member of Allen & Overy LLP or a director of Allen & Overy (Holdings)¯ Limited or in either case 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, and a list of the directors of Allen & Overy (Holdings) Limited, are open to inspection
at the registered office of both, One Bishops Square, London E1 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings)
Limited are regulated by the Solicitors Regulation Authority of England and Wales.

For further information about how we are regulated, including with regard to our complaints procedure, insurance mediation and
other financial services, please see our website at www.allenoverv.com/aoweb/le~al

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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C

, [..,

From:.
Sent"
To:
Cc:

¯ .    ,’ -....

Subjee:
...."

]
19 May 2011 10:28 ¯

el-_ r-" C ,7

’ ¯ .- 2.. , ¯ ,,.. ". ;

I II

C (- ¢._.._c- r.-~-- <----~
¢

: ,  X.L rS
.̄. -.. . . ., ¯ ¯ .

: .. ".., ... ¯

Kt: ~qn.serlt Masons Kev!ew
. ¯        . .           ¯

¯ . . .                . .

.¯         . ¯. ".

¯ 2

...¯.... , .- . . . .. ..

.Dear.
1-.....-.¯ .....,.,, ...-......; : . . :.., ......-.: . ....... . ........ ..,

¯ ,. .- .. ? , . . . . . ¯ . .: .." ." ,. - .... . ,..

¯ ’ i had h?p.ed, as we. discussed, that the documents wo,uld be ¯with youiyesterday, Llnfo.Runately. that wasn’t,
.. .possible. I have a couple of queries, at this end;but we should be getting you marked up versions of both.

: - Agreernents-later t0day/earty t0m0rrow2 " . ..... " .. -:. " " " "
¯ . . ., . . ..... , .:., ¯ . ,... ~ .. .. . , . , , - ... , .. , : " ., . .. . ¯ .=:    .. . ’.. ... .-..    ....

- . ¯ . ¯ . . . . . . -.¯ . . .. , .’.. ... . ¯
¯

Regards, " " ..... ."

...¯"

- ¯ . ..= ¯.-. ..’. . ¯ . .:.
¯ .. . . . ¯ .

. :
Legal Advisers to the D’epartment for CuRure, Media and Sport-.

]
..

¯2

Fromt
Sent: 19 Nay 2011 I0:II
To:

SubJect: l~insent Ivlasons Kevlew

tan you please give us an update of the status and timing of Pinsent Masons’ review.

’~ they have questions we hoped to receive them by yesterday as discussed on Monday.

Many thanks

Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD
United Kingdom

MOD300007287
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~> ¢- ~.~ r-~ ~ ~ ~ c~    (-

¯ Dii-ect f ]
Tel +.44 (052.0 30880000. ~..
Fax +44 (0)20 3088 0088

". :

.

¯ ¯.¯ ¯.

¯ ¯. ..
’. :,. . .

¯ : ,-... ¯ . . .¯ . ¯ . . ¯ ..

, .’. .. ,

¯.¯ ¯

Fromi[ -    _        ] " .-
. Sent::Thursday,.May12, 20!1 I0:59AM ...     ...

ōi1C¢.~
-Subjecti Word versions.of.BLA and. CA (0012561-0000367

¯ ,              ..

".

"..

Please find attached as requested....... . - ’., . . . i

.. .. ~    ."

¯ "..".

¯ . . . .

¯ -    . ..

-" ,.. .. :

Kind regards
... .’-.. "...., ¯ ,...

. "...

.÷.. ... ¯¯ . . . ..

.~

..- .. ¯ .
¯ .              - .:

¯ .    -. , .’.

": From:
Sent: ThursdaY,.May 12, 2011 10:50 AM

:.... To:I                          .
Cc:L
Subject: News/BSkyB

Dea~

. .- - ..... ....    .. :.

Further to our telephone conversatign, we would envisage that Pinsent Mase ns ~ill
provide a mark-up of the contracts, covering the issues we have from a commercial
point of view. In order to facilitate this, couldyou please let me have Word versions
of both the most recent carriage agreement and brand licensing agreement? I do have
these documents, of course, but only in pdf version.

. ". ¯-

.¯ ~ ¯.

Many thanks,

Legal Advisers t the Department for Culture, Media and Sport
Treasury Solicitor’s Department 2-4 Cockspur Street ILondon ISW1Y 5DH

I I
2170bvww.culture.gov.uk

This email and its contents are the property of the Department for Cuiture, 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 ernail was scanned for viruses by the Government Secure h-ltranet
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.
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..
Communications.via the.GSi maY be automatically. logged, monitored and)or. ’ ’ ......

." . .. ¯

¯ .-.-.7.. recorded for legatptirposes. " " : - " .. , - ¯ ,. " . .. " ’.
¯ . . . ¯ . ¯- .¯

i ii i -. i;;:; V:: iii i i .... :v i; i-:-;= .................... ...... .....
: . ..

¯ . " This email is confidential and ma~, alsd be p’rivileged. Ifyofl are not the intended recipientpiCas(delete itand notify us .. " ’ ’ . ..... "- .
:immediately by teleph0ning .or e-mailbag the.sender...Y.ou. should not copy itoruseit for.any pu.rpose nor disclose its contents, to :
any0ther person....: . .. .i .:                  ¯ .. "      " ~       ":.                     : ." .... " .’    ... ¯ ¯

Allefi-& Overy LLP is a’ limited liability partnetslaip registei:ed inEngla£d .and Wales¯ wiihregistered fiumber OC3.06763..,Allen ’ . ’ "&.Overy (Holdings)¯ Lirr~ited-js a limited, compariy r.egistered in E nglan, d and Wales with registered number 07462870‘ The te .rl)!.     ..

. p’a~er is flsed to refer.to a member of Allen &.O’cery LLP or a director of Allen &.Overy (Hol.dings) Limitedorin eithercase arL..:........ :..
employee or consultant with equivalent standing and qualificatioiis. ’A, list.o.fthememb.ers of Allen & 0very LLP and of.the non- .
members who are designated as partners,and a list of the directors of Allen & Overy (Holdings) Limited, are op;en to inspection
lit the tegisieredoffice 0fb0th, Ofie Bishops Squ~ire’, London E1 6AD...Both Allen.& Overy LLP and Allen & o;¢ery (Hbldings)¯ . . .- .... .. - . . -.- . .’.
Limited are regulatedby the Solicitors Regtilation Autho.rity of Englafid and Wales. ’

.. . . ¯        . . "     ., .    .. .         .. . ¯ .. .                           ." ¯                  .           -

..... , .. . ..

insurance mediati0ia and.:For further information about how We are.regulated, iiaeluding With regard to our.complaints isrocedtire, ’ ...... " " ’
otherfinanci’al services, please s~e our website at www.allenoverv.corn/aoweb/legal "

flais emafi was. received .from ~e INTERNET and scanned by the Gove.rninent Secure Intranet.anti-virus -.
service supplied by Cable&WirelesS Worldwide in partnership with MessageLabs: (CCT19I Certificate "

.Number 2009!09/0052.)" In.case of problems, please cal! your organisation’.s ITHelpdes.k.... ... ¯    "
Communicationsvia the GSi. may be automaticallylogged, monitored and/or recorded .for legal purposes.

. ...

-
..’..

..
¯ . _ . ,. ~ .. . ....
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¢ . .¢ (-

.

"

¯ . ..

¢- ~. (- r~f,

.." . ." .. ’ .. . ", . ¯

.. .-. . ..

¢~ ¢ C¯l" % ; r-’¢’,’ ° ~¯

  XiL:... " , . ~ ¯ . ¯
-

. .’~

- " ¯ -L.         . ..

From:
Sent:

’" "/o~=: l

Co: ¯ ’

¯¢ ~.;.,..,u,,je,.,: ,.
-,

’hi*achmen*s:.~.. ,..
.:.¯ . . ,.-.. .’- ,.. , . " .         ...

.’.’... . . ¯ .
, ." .o

"i 20 May.2011 13:56
: .-.. .

l
R E~.Chrriage agre.ei~ent : (;ommentson....ct:ian.ge..claus.e "
.[CJS.M] IRE: Carriage agr.eer
agreement - corn .rn.en.ts

.’...

’:’comments on change clause [CJ~M] RE: cairiage

...

¯ .      .:    -,             ..

: ..

. ¯

¯ t.
,. . ,.- ¯ . 1. ..

¯ ,..." ¯    . .

.." ’’ ..."

¯ ..¯- .,

. Ttianks for.this, wl’iich is-very helpfui-~ I attach two einails from. Pins ents, the firstof wfiich explains the ¯ .... .
’’ changes"made 1627 the att~ichmerits tO the second!"I will send A&O the bi-~d licensing agre .ement,.o.~i" Which I ~ . " ’

- . ¯ . ".. .... :, ¯ . . . . . -. . . "..

¯ don’t think anyone had Objection to, and Wouldbe gratefui to laearff the amendments answer your concerns.

. ,.-.

."...    ¯ .

......

.... ~.~J.nks,- " : " - ..... " .’ ¯
¯ . ," ... .

.. .. ¯ . . :

Legal Advisers to "" " . " ’ ’ " - " i: " " :..the Departmen, t for C ture, M Sp

. ... ’; .:.

, . ~ - . .

From
Sent:t2o May 2011 12:04

Tol ’: -.
Cc:I
Subject: Carriage agreement - comments or

I ,

Comments on Pinsents revised carriage agreement [’Carriage agreement (18 May2011)-1 (compared with
Carriage Ag reement (19 M ay 2011)-l).pdf’]

I thirlk we are I~roadly comfortable with the inclusion
sent us at 2.40

based on the version

1)

MOD300007290
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(r-,:

..¯.¯

¯ ¯                                                                                                       ¯.         . .
¯ ¯       . ,     .                         .. ¯                 ¯                             ¯                                      ..

As an aside, the current numbering of the draft agreement isstarting toget confusing, withmor.e than one clause A Or
Betc:¯ You might wantto ask Pinsents to renumber, to minimise the.risk of any.confusion in. cross references in the.
document..: ;:. ’¯ ¯ .. i: ii : . .;= ,

.¯           -. ...
Clive ....

¯ ¯ .... -¯ .. -.. ,.. ..

¯ f. "." . . . ,.. . . .-:    . . . "" .. " ¯ : ~ . . ".

.%

::Ofcom " " "" ’ " . "
Riverside House

- . 2a Southwark Bridge
. London S.E1 9HA .... - - " ¯
020 7.983..3000 . ¯ .
w~vw,of~:om.org;uk "

¯ . . .. . . . . ¯ ..    .. . ¯ , " . . - ’.

.. ,. . " L¯ . .. ¯. , .

.°. ¯
.’.. ... ~ ". .

¯ . ° .. . . ¯; - ,°

.¯ . ¯

For more information Visit wwwlofcom.org:uk " " .

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

If you have received this email in errorplease, notify tl~e 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.

.,y 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.

~i.: " ¯ : ...... ~ .......... , ...........
’~’i~Iaig~ailhas bestr~;~annedb.~"e~M~eigag6Lab~Erhail’Security System: .......... "~.~I’}~ " ~"~’"’~

For rrkore information please visit http://www’messagelabs.com/email ";’ ......~*
l~i ...... ," ~ ¯ -’ -. ’~,,-~,~ .l=: :~.-’ ~’ .

This ema received frorr~,,,IN,:T,~l~I~.~,and’~,~y~the~_-vrv,emment~cure Intranet anti-virus
servzce s~ Cable&W~reless .Wok~.~ejn~nershzp wzth MessageLabs. (CCTM Cemficate’ I~
Number : " )f pro~~:~c~’your organisation’s IT Helpdesk. ~.

G.,Si may be atttomatically logged, monitored and/or recorded for legal purpose~

2 ., .’ ,~’,~ff¢ ’ "~ ¯

MOD300007291



For Distribution to CPs

Subject: RE: Pinsent Masons Review (0012561-0000367)

Thank you. We look forward to hearing from you as soon as possible so that the OFT can finalise their advice tothe
Secretary of State.

Regards
L.

Fromt
Sent: Thursday, May 19, 2011 10:28 AM
To:
Cc:

~ect: RE: Pinsent Masons Review

Dea 
I had hoped, as we discussed, that the documents would be with you yesterday. Unfortunately tlaat
wasn’t possible. I have a couple of queries at this end, but we should be getting you marked up
versions of both Agreements later today/early tomorrow.

Regards,

MOD300007292
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.’. ’ "Legal Advisers to the Department for Culture~ Media and sport

r~

..... .

r

o. .

..... " FrOmf
’ 7’: [ Sent:1qMa~t)o11"1O:ll "

: To:l/
¯ .: . .. ~.. ..;.. ¯ ; . . ,

..: ¯

’ " ..’" ¯ i.’.. :’" ¯ .’ [.

" .

-.’. ¯. ;

: Subject: Pinsent MasonsReview ¯ ".. :.’... ¯ .." ’
.:" . .’. . ..

¯. ¯             . .. ¯. ¯ .. . ..     ¯ ¯~ ¯ ..o.¯ o.. ¯. ¯ .¯ . ,. ¯ ¯      . . ¯

]can youplease give:us an Update of the status and timing.of Pinsent Masons’ review.

If they have.questionswe hoped to receiye"them, by:yesterday as discussed On Mon.day.. : .. ".....

Many.thanks..~ .. . ., ... ’ ,"’ .... ’ .... ": "..."" .’
¯ ;    . . .; ¯ . . ., .,.- .. .... ,: ,                       ~ .. . ..                           ¯ .. - .. ..

BestvviShes " >’" .... ..... ’ ....
: ¯.

..

. ¯

f

.Allen&OvervLLP. o" ¯ " .’: : ’: ....... ’ ..... - - "
¯ , . ¯ .. ." . .. , . .. . ;...~.

¯ www.allenoverv.eom/antltru~t " . ...... i ¯ ’ ’

One Bishops SqUare .....
L̄ondon ’ " ¯ ¯ ¯ .-    ..
E! 6AD
United Kingdom

,.. "

:. ¯ ,               ..

¯ ... ¯ ...

~,¯.¯

..¯...." . .

. -

;!

. .... o .

Direct [
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

From:I
Sent: Thursdav. May 12. 2011 10:59 AM

To:[Cc:
Subject: Word versions of BLA and CA (0012561-0000367)

Please find attached as requested.

Kind regards

From I
Sent: Thursday, May 12, 2011 10:50 AM

2

MOD300007293



For Distribution to CPs

F

~:. ¯.’

To:
CC:

- subject:: News/BSkyB

¯ ¯ ... ¯

.’ ~" . .. ,.

. . . .

. ,

Dear ." ’..

¯ . 2..

¯ . , . . ..’ . , ." .

¯ . , ¯ . .". -:

..¯    .¯ . ...                     .       . ;

¯ . ¯ .’¯... ....

. ¯ . . . . ¯ . ¯.

.¯, .. ..¯. ¯ .

Further to our telephon.e conv.ersation, We.wouldenvisage.that Pinsent."" ’"’
Masons will provide a mark-up of the: contracts, Covering.the issues we have: :... .::. "

,from:acommerdial.p0int of view. In order¯ to. facilitate this,¯ could you please
¯ ¯ ’let mehave Word ve/si0fis of boththe most recent carriage agreement and": "-"

brandliceiasingagre’ernent? tdo ha;ce these documents, of couise, but only in :: ..
Ddfversion. " ....’ ¯. ....

¯ .. . .. ..

. ,.
:’... .. .

. ... . .

.¯

,. ¯ . ...      ¯~

~. . . .

r
~ww.culture.gov.uK . . .~.: ..

¯ . ¯ . , .., . . .

¯ :. ." ". .. . ".    ; ". ,     " ,    " ". ’...

This email and its contents are the property of the Department for Culture,
.̄Media and Sport. ..... ....
!f you are not the in{ended recipient of this message, please delete it.
All DCMS e-mail is recorded and stored for a minimum of 6 months

.... The original bft~is emiiil was scanned f6r viruses by the G0vernment’Se~ure
Intranet virus scanning service supplied by Cable&Wireless Worldwide’in
partnership with MessageLabs. (CCTM Certificate Number 200910910052.)
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.

Legal,Advisers to the-Department for Culture, Media and SpOrtTreasury. s61ieitor.’s Department[2-4 Cogkspur Street [London [SW1Y 5DH

~ :".i’" " "°’ "

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. Allen & Overy (Holdings) Limited is a limited company registered in England and Wales with registered
number 07462870. The term partner is used to refer to a member of Allen & Overy LLP or a director ofAUen & Overy
(Holdings) Limited or in either case 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, and a list of the directors of
Allen & Overy (Holdings) Limited, are open to inspection at the registered office of both, One Bishops Square, London
E1 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings) Limited are regulated by the Solicitors Regulation
Autliority of England and Wales.

-.

For further information about how we are regulated, including with regard to our complaints Procedure, insurance
mediation and other financial services, please see our website at www.allenoverv.com2aoweb/le.~al

This email was received from the 1NTERNET and scanned by the Government Secure Intranet anti-
virus smwice supplied by Cable&Wireless Worldwide in partnership with MessageLabs. (CCTM

MOD300007294
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¯ This email and its contents are the.prgperty.oftheDepartment for Culture, Med!a and SportI. ..
If you are not theintended i’ecipient of this message, please delete it. ¯

¯ ’. ’.’" " "    " ¯ ¯ " " ’" , ¯ ." ¯ ¯ , . ¯ -. ¯ ...".’"" .’1 ", " . ¯ . . -

~ ~ .~---- c- "~ ~-_., f    F c- ~ ¢- c-" (/" (" o ~ ¢-’"    c o c. c .o.
Certificate Number 2009/09/0052.) In case of problems, please call your organisation’s IT Helpdesic, ..
Communications Via the. GSi. may be. automatically logged, monit0red an~or recorded for legal :
purposes.                                                     .

. , ¯ ¯ . .       -      . .      .        . . , .

, . ¯ All DCMS e-mai! is recorded and stored for a miriimiam.bf6 months.,. .... .; ¯ . ........
~he.origin.a[ dfthis em~ii! Was iscanned for’yirusesby. t.he Go’;;ernment Secui-e Iiatranet vim~ s~anriing " "
ser.~lceslupplied by C.abie&wir.elessWoridwide in partnership with MessageLabs. (CCTM

¯ ¯ , "Certificate iqumber 2009)09/0.052~) On leaving’tile GSithis email was certifie(i virus ~ee.i: .
¯ " Communications viathe GSi may be automatica.tly logge(t, m0.nitored and/or.recordectfor legal     ’
".. :pu~oses:..: ¯ . ¯- .:. ".    . . . . .~. i ¯ . " .

T̄hisemail was re.’ceived from the INTERNET and’scanned by the Government~,Secure Imranet anti-virus ........
se~icesupplied by CaNe&Wireless .W0rldwide.in partnersfiip with MessageLabs; (CCTM Ce.rtificate. ..
.Number 2009/09/0052.).In caseofproblems, please Call: your organisat~on.’s IT.He!pdesk, ¯ ¯ .

" Communicatidng v!a the GSima}¢ be automatically logged, ¯monitored imdiorreeorded for tegai pui~oses. .....

¯ . ; ¯ .’. . .. ;

.

¯ ¯                                                    .,.             . .                  .’
...

.̄ ,,       ¯.           .                               . . , ; ¯                                                    .i"

,.. ¯-

. . ? ¯
i

. . ¯
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".¯
From: .. [ .. .. ¯ .,..

,Sent:¯ 20 May 2011 17:18 . .. ... ¯ , . - .                               ..
." ¯ ¯ , .. . ¯ . . . .                                                                                                        .                          -. . :..

To: . . ..... .
° : C c:

SubJect: .... ’ .... " " . RE:NevvsCorporatJon/Skymerger ’. ". . . .
Attachments: " ¯ ’ ¯ . ’ E~r~nd Licence Ag(eement (]]8 May2011).doc " " ’:

¯ . ,. . . . ¯ .

¯. ~ .~) ¯ .
’...., .

... Pl’ease see attached Wordversion. Unfortunately I think the CarriageAgreement Will riow.be On lvlonday, i.
apologise for the delay..IfI amable to get.:it to you sooner,-thenI will do so. - ..... : .......

¯ , ..: ., , ¯ .. ¯ . ..

Regards, i¯ . ¯ . ¯, . . . . -

...- . -

." .¯                                                ..¯ :’
. ..

Legal Adviser.s to the Departmen.t.foi" Culture,.Media and Sport¯

¯ . . ¯. . ... ¯..

-... ...... ¯ ¯ ¯ .    .

’ ... ¯ ¯ ..-..~ .. ¯ .
.-.

¯ .¯.¯ ¯¯¯ .¯.¯

¯ . .. .    ¯

i!     " ¯

-From:l
¯ Sent: 20 May 201.1 17:0t
To:
Cc:
Subject: Re: News Corporation/Sky merger

. . . ¯

~ "..

;¯. ¯

¯-¯

. , :" .

.¯.....

. .

..." . ¯ ¯ ;..

l’ " "

¯̄ . .¯    ¯

.¯ . . :

.̄...." . .¯ . ] ¯

¯ .......

u,

E ]thank you. Would you also be to send us a clean version in MS word?

Will we receive the mark up of the CA today as we hope?

¯ egards

On 20 May 2011, at 15:1~

Please see attached a marked up version of the Brand Licensing Agreement. The Carriage
Agreement will follow.

Regards,

MOD300007296
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¯
¯ . ".:. :.
¯ ¯¯. .., . ,

. ¯ ¯¯ . ¯ . .

r ~ ¢-~, .~     ¢{~’r    r ~
,, ," ,

. . . ¯ ,,... , ,.. .    .
-;; i’

... . ..
. ...

r~

¯ .. ¯.. . ! ,,

¯ :.. . ¯

.,. ,.

Legal Advisers to the Department for Culture, Media and Sport

.... . ¯ , ¯ ". ..,

. ¯
¯ .. ¯

¯ . ¯: ¯.... ". . .

Fromil
¯ ..

..SeD.I-~-IQ Mn<l.~nlll 11’:03, . ". ." .
:

: ! C.c:
~eCt:.RE: Pinsent Masons Review(0012561’-0000367) .¯. ’ ............ . : " .: : :

¯ "" " . i i . ’/.."°...i. " -..: . :.. . : .; ..... i..i . " :..i ~ ;. , . .. i ¯

: [:" T.hank..you.. W.e 10oldforward¯t0 hearing from you.las soonas.possilo.le So tl~at.ihe OFT can.finalis.ei,.-

¯ .. their.advice tothe Secretao/of State. .     " . ... ’ : . .~ ¯ " .    "

¯ ..                        . ,           . .. .
. . ¯ . ¯ ...

Regards:
" ¯ . . -.¯¯.

\

¯ ¯..     ¯       .¯.. ° .

, ... ..

,. _ ... ¯ .. ".;~: ....¯

. .¯.’.¯. "

: . . . ¯ ¯ ¯.. .         ¯,,

¯ .. : ¯ . :.

. 2..’

..

.. .. .

°..

....

.° ¯¯

¯ . . -¯ °.¯ ".. . . .¯" . ¯ ".

: ¯         . .. ...., ,
. j"

¯ ¯ ¯ ¯ ¯ ¯ ¯ .

.~ .’. :. " " ".L" "-" .".i" :i:"
- ... " . ~ -

.: .~.’....

Fromt
Sent: Th.ursday, May 19, 2011 10:28 AM

Subject: RE: Pinsent Masons Review

Dear
t

I had hoped, as we discussed, that the documents would be with you yesterday.
Unfortunately that wasn’t possible. I have a couple of queries at this end, but we
should be getting you marked up versions of both Agreements later today/early
tomorrow.

Regards,

MOD300007297
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(" "~’, V-
¯ .      .-.

¯¯ . ¯ .. .    .

¯ L.egal Advisers to the Department for:Culture, Media and Spori

(~ (- ¢~ .c~ (-"o° (~ ~-

¯ "¯ ¯;’..
.... ¯

. ...: :/ ;~......’.

Best wishes

Allen & Overy LLP

www.allenovery.com]antitrus t

One Bishops Square
London
E1 6AD
United Kingdom

/Direct
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

From:I
Sent: Thursday, May 12, 2011 10:59 AM
To:[

MOD300007298
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(- ~.

: , ,¯.

f ~’- o~        ~"    - ~-’~- r    ~-

; cct
: Subje~: Word versions of BLA and:C_.A (00!2561-00d0367’

f*

.̄     .. ¯ .. ¯

¯ .. ¯ .... "...

¯ ." ." .." .... .. ¯ .... ¯

Please find attached as requested.
. . ¯        ../. ...                  ...¯:...

.¯ ¯ ..7 . . .: .....

, ,. -.-. ¯ ~. .... - ..

Kind r~gards
..~...’.

¯ ..     ¯..
.~ .~;

3

" ¯.

÷. . . ¯.

.̄ . ..: .... ¯ .-

. "..~

¯

,.¯ ." ~’.’. . "¯ ., .¯ "

¯ . .      ..

¯" ¯ .. . . .¯..¯ ¯

,. .

From."
..T°lSent:cc Thursday, Nay 12, 201i 10:50 A!

Subject: News/BSkyB

, -.-

.¯ ,.. "¯ . .

.. ....

. . ...

....¯       .....

¯¯¯ .

..

!.

- . . .- ...

... ~ ..

¯ .. ¯ .    :

. ¯¯ . _ -..¯. ¯ %."
z

-..¯ ¯ .

Dear I

Further to our telephone conversation, we would envisage that
Pinsent Masons will provide a mark-up of the contracts,
covering the issues we have from a commercial point of view.
In order to facilitate this, could you please let me have Word
versions of both the most recent Carriage agreement and brand
licensing agreement? I do have these documents, of course, but
only in pdf version.

Many thanks,

MOD300007299
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,

2.7 .

¯ .. . ..

¯ ... ..

. ...

.." . .; . . .

.: ." -¯ :.

¯ ¯ ¯ [.. ¯¯ "....."

r-~

¯%

¢- m.(~" (- (, c ~ ¢-. r---¢- @.. ~.. (-     ¢- r ,~

.
¯.[ Legal Adviserst6 the"Departmentlfor Culture;Media’and Sport    . :

Treasury Solicitor’s Department12-4’ Cockspur street ILoiidon ISWiY
5DH

¯ .. . .

."" I D .vw’culture’g°v’uk - " ¯

¯ ..... ; ¯ ... , . .- ¯ . ,¯...
.¯.

’." .’. ¯ ¯ ... ... ¯. . "¯ .. ¯
.**-,-********************************************************, ** *** ** ** .... .

,**********.*******;~:~******¯ .-....¯ ..

¯ ¯ .. .... ¯ ¯ .This email .and.itscontents are the property of the Department . ..
for Cut~re,.MediaiandSport. : ¯ .. "     = ¯ .... . ¯ "o .:: ...    ¯     . .                              .:    . .

’¢:̄              ¯ ": Ify0u are not the intended redpient’0fth~s message, lease. "    . ’... ... .. . ¯ . ,. . ¯ .. ..

¯ .,1,~,~,,~______ __-. .... ....
’ " " " ¯ . " All DCMS "e-n:iail is .recorded and Stored’for a rriinimum of 6 ¯ ’. " "’

’- ": . ""] 7. -. ’.months ¯ " " " ...... . ......... ~ "
’",.-. . The original ofthisemail Was scannedfor viruses.by the. " " ¯. .:.
¯ " " " " " ’ Government Sedure Intranet virus sc .ap.ning seP;rice supplied by¯ : : " .. .... Cable&Wireless.Wdr!dwide ifl.partnership.wRh MessageLabs.. : " ’

: (CCTM Certificate.Number 2009/09/005.2.) On.leaving the ¯
. . . ."

: ’ " GSithis emaii was certifiedvirus free. ¯ ... ¯¯ gg" tio viathe 6Si y b Ut    ally 1 ’¯ .Communica ns ma ea omatic o ed,. ¯
’ m    d and/O rec6," ~t rteg 1 p rpo~es: ~ "..      ¯ ¯ ’ ¯ onitore r .de fo a u                       ~_". : " ...... " :.

.̄ -. -" ’ .. . " " .. "" " ¯ ¯ . ".o" ¯ ...- ’7 . - ".’;"

................ - ..... ................................:.-L_.:__~;- .....::..::::-.:-~.- ....::--" ......------------- .....-’-:"

.... ,._ ..... --,___.,_,.__,__,,_._,_,, ....~__..." . . ¯ .. .. .:. . .. ........ :.. : ....... . .......’...- ..
.

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 i.s a limited liability partnership registered in England and Wales with registered
number OC306763. Allen & Overy (Holdings) Limited is a limited company registered in England
and Wales with registered number 07462870. The term partner is used to refer to a member of Allen
& Overy LLP.or a director of Allen & Overy (Holdings) Limited or in either case 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, and a list of the directors of Allen & Overy
(Holdings) Limited, are open to inspection at the registered office of both, One Bishops Square,
London E1 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings) Limited are regulated by
the Solicitors Regulation Authority of England and Wales¯.

For further information about how we are regulated, including with regard to our complaints
procedure, insurance mediation and other financial services, please see our website at
www.allenoverg.com/aoweb/legal

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:

#g#**######g##N*#gg#g#gggg@#ggg#ggg#gg##**ggg#g**gg*#ggg#~g###~##g#~

This email and its contents are the prdpe~y of the Depa~ment ~r Culture, Media and
Spot.

MOD300007300
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r C"’-~- r" ~       (,n ~" r;’~-~ r             r- r ~ r.. ¢ r- r-,,~     0., ~,,"              ~ ~          ~(..~.~

. Ifyou ~e not.theintended recipient of thismessage, pleasedelete it., : .... :,      .~

. .M1DCMS e/inail is.recorded and stored foraminimum 6t’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 parln .ership with.... ¯

¯’ gessageLabs...(CCTM Certificate Number 2009/09./0052.).On leaving the,GSi, this . .
...e.m.ail was c.ertified vi.ruS flee.. 3 .        .. " . ....

" Communications via the GSi maybe £utomatically logged, monii0red and/0r " " "
. " rec0i’dedfor.legal pu)poses. ’ ..... . ,        :       ’ " :..

.,

" .. " ....:." 2- "" ; " " . ." :¯ . ...... . . . - . . .,. , ,-. .,

- . .This email was received from the.INTERNET.and scanned by the.Government Secure.. .. ..
¯ " ’. ". Intranet~ anfivims service supplied by Cable&Wireless Worldwide in partnership With. ’ , .." :
¯ MessageLabs~ (CCTM Cei’ti}Sca.te Number. 2009i09)0052.) In c~ise ofproNerns, pte?is.eldall ’ ." ’
..... your organisation’sITHelpdesk. ¯ ..... ’: ¯ ’ ......... " .. - ~. .

¯ " .    " Cdmmunications Viii theGSi may beafltomaiical:ly 16gged, rndflRored and/brreddrded for " ’ .....
- . . - . .. -.., . .... ." , . , ~" , .: ¯., - -." - ,.. : ¯ . ¯ ., ,, ". . . - ¯ .

legal purposes. ¯¯ ’, . ¯ - ,- - " " ¯ " .’. " " , .’7 " " " .         , . ¯ ’ " ~ - " . ¯ "

¯ . "" .... -".
." ’ - . . .. .          - .-    . .     ¯ ;       .-. .,*. ¯

.’..~       ;....... - .. -                ...

¯******************************************************************************** ~ ¯
.

";

. This email and its contents ~e. the property of the Department for, Culture, Media and.Spoa. ’ ’
.-. ¯ ..If~y0u areriot the intended recipient dfthis rnessage, please delete itl.. ~ .,...

A!l DCMS e-mail is recorded and stored for a minimum of 6 months .... :.
¯ The original bf this.~naii was scanned t’oi: viruses by the Go.ve.rnment Secure Intrfinet virus ""
sc~inning servicesui~plie~byCabIe&wireiess Worldwide ifl pai-tnership with MessageLabs.. "
.,(CCTMCertifidaie Numbdr2009/09/00521) On leaving ihe GSithis emailwas Certified virus .

" ’ " ...........
Communications via theGSimay be automaiically logged; monitored and/or recorded for
legal purposes ...... . .              .. ......

<Redline Brand Licence (18 Maycompared against 10 May 2011 versi0n).pdf> ........

~¯. :¯. ".¯¯" .- ...¯

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.

MOD300007301
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l
From;

¯ sent:¯
¯ To: :    ""

¯ . . ,., ,.
Cc:

¯ Subject . "

!.

¯ ’.,, ~¯.

.’., ,¯

.. ,". ",:.. .    . .¯,"., . .¯

¯ 23 May12011 12:26

¯ .¯ ¯ .
: ¯ ,", . , ¯

¯
. ¯

.¯,, . .¯ ¯¯..

.." . . ¯ : ¯ , ¯"

Ca ri’iage:Agreement (0012561-0000367)

r- ff (- _o ~

¯. . ¯ : ¯-¯.
¯ , . ¯ ¯

¯ ~.. .

:.

. .: ¯

.... ," ..- " " ’. ~ . . ,.     ...,,, , ’.. , .,,’ ,’:.    .,, : ~, .,. . . ’., ¯ ,                                   ¯ ,.

".-.. .......... ¯ :.. ’.    .- . ". : -. _ . .... ;.. .     .’’" . .. ....... ¯

{ l do you wheh wewill ieceive the Carriage Agreement today? Many thanks.
¯ .. .,.

¯ : . ,...
Relgardg .. .....¯ ¯

"’" i ¯ ¯ . . . ,.z .. .., ,. ¯" ¯ " .

¯ . . ... :. . , .,

¯  roml                            ]:¯

¯ ... :....’. ¯ .. "
, " : ’ ....,.’- ..":

;"~’" "’" . ’: .." i." " " "
, ."

.              ~" . .’ ...

l=i

. . . . , , , ..

:. " " .Serit: Friday, Na~/-"20, 2011 ’5;.18 PI ’ - i -. : ~... " ¯ . ’
, ..... :

¯ " cc:/ /: : " "
" " Subject: RE: News Corporation/Sky merger ¯ " ... . .. i ¯ : " ¯ ¯ ’

:
" ’ Pleasb see ai[ached Word version. .tJnfomiriately fthink the Carriage"Agreement will now be on i/ "

Monday. I apologise forthe delay. If I am able to getit to you sooner, then Iwill d0 so. "     - -:. ¯
¯ ¯ . .. . 4: .- ~ ¯ ". ~ . ¯ . "-.. ¯ "." : " "" - :" . ." : "

..... . . ¯ .~ ~ :.: ......... ..~. .- .....o ... .
Regards, " " :

!
Legal Advisers t the Departmentfor Culture, Media and Sport

¯ , ., .¯

Fromt
Sent: 20 May 201,1 17:01
To:
Cc:l
Subject: Re: News Corporation/Sky merger

thank you. Would you also be to send us a clean version in MS word?

Wilt we receive the mark up of the CA today as we hope?

Regards

On 20 May 2011, at 15:1~

Please see attached a marked up version of the Brand Licensing Agreernent. The
Carriage Agreement will follow.

MOD300007302
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Regards,
¯

..." ,

2" ~ ".

q

¯ .. ....¯

. .¯’..

. : ...- . .

.: . . :. -... ... . . :.
¯ .                .    ~                               .                                     ;

. ,."...,,.
¯

..-.. " ". . , ¯ . . . . ,. ... . ....:"
. ". .. , .

¯ ¯      .¯¯ ¯ . ¯                                                              .,      ¯      ¯    . .. .- .

."... .

¯ I - - t! the Department for.Culture, Me’dialand.SpOrt :.’..’."° "
... Legal Advisers                                                  .. " -..... - .... .

...

.- , ",., . .... . , .. ¯ . :.,

r",

¯ . .

¯ ." . . .    ." .

¯ .          .           .                               .,¯                 ..

. .,° .. . .. . .. . .

¯ . From:I
Sent: 19 May 201111:03.
T̄o:

.̄ ¯ Cc:

¯ ect: RE: Pirisent MasohsRevi~w (001256.1-0000387).i
¯ ..            ...         .

¯ 1" " .. . "’. -; ....

¯ " " . ".

¯ . ..’¯ , .’. ¯ , ¯ ....

¯ . ¯ :.

1

Than.~ You. We look f.orward to.hearing from .you as soon as.possible so. thai theOF.T, ca!l .i.
finalise their advice to the" Secretary of Stfte.

L

Regards

L~.

¯ - ....

From"/
Sent: Thursday, May 19, 2011 10:28 AM
To:

~ect" RE: Pinsent Masons Review

Dear[

I had hoped, as we discussed, that the documents would be with you
yesterday. Unfortunately that wasn’t possible.¯ I have a couple of queries at
this end, but we should be getting you marked up versions of both
Agreements later today/early tomorrow.

MOD300007303
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~ ¢-7          o.

¯                    Kegaros,- "

e Dep’a~’tment for.C.ulture, Media and ¯Sport" ’.

C c

. ... ¯, .

. . ,~

¯ .. . ..’:.." ’. : . ..’." ¯ ¯.. ¯ . . . .

.’".... "..~: :: .:.. ": .: Legal.Advisers.to.tt " "" " i "

¯ ,." , ¯ ..

¯ ". ." .... ". i" "., " . , ’ .’" : " :. " "" .. " : " "," ;
¯ .    . .... .: .. , .. :. . ¯ . ¯ :

.’¯ .¯ ;. ¯ " " t . ¯. ¯. ¯%. ¯ ..... ,

Fi:om:
¯ ¯. .Sent: 9 Nay 2011 10:11 ¯ .... ¯: ¯ ¯¯¯ /- /¯ iL¯.¯ ¯

¯ToIITo
.¯¯ .¯¯ : / ¯¯¯¯ .¯

..¯ ¯¯ "CO¯

: { ¯ i¯¯..¯¯~
’ Subj ct Pi se Hae : n nt sons Review : ¯ . :..- . .

:. ¯ .: .:. " , . . .." .. ,,      ::

: I Ican you ple~ise give us an updaie of the status and timin~i of Pinsent
/: : - ¯ ; Masons’ review. ¯ " : ¯ " "

’: ." ...., .. . ; . . , : ¯ . :. . . .

". ) ’.     ’... .... . . ." .        ... "..            ¯ : : ~.. .., ... ;

... . . .

If they have questions we hoped to mdeive them bY yesterday¯ as discussed on
Monday¯

r o (-

¯ .      ...’ .

¯
. ¯ .    ¯ .. ;’. .

..     ¯ : ,

¯ . .. "..

. ° " ..

"" " ,.t:" ¯ . . ¯ .

: - ¯ ,,

¯.,¯¯ ¯.

~ . . ¯... .

¯ . ~ ¯

Many thanks

Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD
United Kingdom
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¯ .. ,. ¯.

. .¯i¯ ¯ ..’ ¯
¯

¯ . ¯.. ¯

... -., ,

¯¯ ¯.

~.r ~ r P

Direct I
Tel ÷44 ¯(0)20 3088 0000"
Fax -~44 (0)203.088 0088

¯ .       ..              .¯

¯.o¯:

¯
..    ....

¯ ......
-¯ : ¯... . o. .¯

..

%¯

¯.

¯ ¯ . ?o o¯     ~.

.’."

, .

¯ .4

¯ Fromi[                 ] ..
Sent:Thursday, NaY 12, 201J, 10:5.9.AN

. . , .. ¯.. -¯

o¯ ~.

..¯    .;

¯.

.̄ ¯ ¯. ¯ ..¯

¯ .¯ . ¯ ¯ , ¯ . .

¯.. -.. ~C:.
¯ " Subject:Word versions of BLAandCA (001256!-0Q00367)~ "..

..¯ . .             . . ..

.
: .’" . ¯ . . o ¯ ¯ , ..

.%

t

Please find attached as requested. ¯

¯ ;" ; ¯° ,* ¯ i.
¯ o . . . ¯. ,

¯ ¯ ¯
. . ¯ ..

¯ . . .

.’. .¯

..o

,. ... ¯ ¯ .

¯ .~.. ..    ¯.

Kindregards
¯ ..    ... ,

÷     . . ...

L
¯ ,. ¯

¯ .    , , ,¯¯. ,
.. , , ".¯

¯ , . ,.
,. ,         . .¯ ¯ ¯ . ". ,,.

~¯ ., ....

¯ ¯ ¯" ,./

.¯ ...

.-¯ . ¯

o.. i    ;,

.,:’ .,¯ j" ¯ :

; "2 ? ~,    ,    ¯ .o ,.,. ¯

,- . .,, . .

¯ ,        .,. . ¯      ~ ¯. ¯ . . ¯          ¯ ’.

i
¯ ~ . , . "., ,,¯ " .

¯ , ..... ,¯

°. ¯, ..

o

¯ .". ¯

¯ .      ..

o.
¯    ¯      o .

From :I
Sent: Thursday, lay 12, 2011 10:50 AM
To:
Cc:
Subject: News/BSkyB

Dear [

Further to our telephone conversation, we would
envisage that Pinsent Masons will provide a mark-up of
the contracts, covering the issues we have from a
cornmercial point of view. in order to facilitate this,
could you please let me have Word versions of both the
most recent carriage agreement and brand licensing
agreement? I do have these documents, of course, but
only in pdf version.

MOD300007305



For Distribution to CPs

¯ .            .,
°

¯ ",. ¯ , ~,

"¯,¯

r-,

."..

¯".

Many thanks, .... ¯ . ....

¯. : ¯ ¯ . .    ¯. ¯¯

. ¯~ ¯ ¯ -

. - .,,

".,." ¯ ; . ",

. . ¯ ;.

¯ ,;..¯, ..,.,.,

¯ , ¯ ".. .~ .... ¯

. ¯¯

i

..

...

¯ .¯¯ ,

Treasury Solicitor’s
¯ ¯

¯ . , . ..-,.

[SW.1Y 5DH

.

:," ¯ ¯ " ¯ I

2,

,¯ ¯ ¯ , . .

.̄ ¯ i’. ¯
.¯:¯ ¯ . .

=

LegalAdvisers to the Department for Culture, Media and ’ . : ....... -. . . , , ¯ , . . ,

Sport ¯       " ;:     L ..... ¯ " . ¯ " ":
Department 2-4 Cockspur Street [London

,

J
~. :c.ulture..gov.uk....    . .... .

¯ . v      ¯ ., ". .’.j ~.. ". ..    .. :. . , ....
¯ :       ¯ . ¯ , ,

. . ¯         . : ,¯*********************************************** ", " . ¯ ..,
:

¯******************************** .-          :.
. . , ¯ ,.. . - .     ¯ .. , ¯                 ¯ .             ¯ . -        ;           ’ ¯

," This email and its contents are the property of the .... ’,’ ....
¯DePartment for Cuiture, Media and SporL
If you i~re not the intended recipient of this¯messitge; :¯ : ~
please delete it: ,
All DCMS ’e-mail is recordedand ¯stored fora minimum
of 6months ....
The origiiial of ibis email v?as scanned for Viruses by ¯
the Government Secure Intianet virus scanning service
suppliedby Cable&Wireless Worldwide in partnership
with MessageLabs. (CCTM Certificate Number

2009/09/0052.) Ori 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. Allen & Overy (Holdings) Limited is a limited company
registered in England and Wales with registered number 07462870. The term partner is used
to refer to a member of Allen & Overy LLP or a director of Allen & Overy (Holdings)
Limited or in either case 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, and a list of the directors of Allen & Overy (Holdings) Limited, are
open to inspection at the registered office of both, one Bishops Square, London E 1
6AD. Both Allen & Overy LLP and Allen & Overy (Holdings) Limited are regulated by the
Solicitors Regulation Authority of England and Wales¯

For further information about how we are regulated, including with regard to our complaints
procedure, insurance mediation and other financial services, please see our Website at
www.allenoverg.com/aoweb/le~al

MOD300007306
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¯ . . .    .¯¯¯

.~ .~ ~ : ~ o~ p ~ ~ ~. . .: ...~
. ¯                        :        .~ .’.                           .". .           . .                              ¯              ..

~" t

.’ This emailwas receixted, from the INTERNET andscalmed bythe.:- ’ "
¯ :.. ¯ ...... :.. Government Secure Intranet anti-virus service suppliedby Cable&Wireless¯ ..,

¯ ’ ’: Worldwide. inpartnership with MessageLabs. (CCTM Certificate Number.    :     ..
¯ . . ¯ ¯.2009/.09/0052,) In case of probiems, please cal! your organisation’.s IT. "

i " .." He!pde..~k.. .....".. i " , ’" :. . :.i i:"".. .. " ’ .. ..". " ": .... ..’ .". ".". ’
.". " ¯ Communications via the GSi may be automatically logged, monitored and/or .. "

.- i~ecdrdedfori’egalpu~poses.. ~ " . i.. ". " " ."" ." .’ ’     ’..: ’ ¯ ’.".

..... :...~****~**,~****~****~*~‘*,/**;~****.*~***~***,~.*****.***.***~*.*.*~**~*******;~,(. -.. :. - ...
" .    .    :***,~**,~******i, " ’ ¯ . ". " . ’     ’    ’ : ’ .    ¯ "     ".:    . .

..... ’: ’ .. This email and its conteflts .aretheproperty ofthe Department for Culture;. .. , .... ;: .-.. -
Me’diii~dSpdrt.        ’ ......... "    .0 " : ’ .’ "- ’ ’"": "

....... " " .If you are not th.einteflded/ecipient.of.this message, pleas’e de!.eteit. ..." ’. " "
. . All DCMS e-mail is recorded and stored for a minimum of 6 months

.. : ".... -. . ¯ .. .

...... ¯ The ofiglnai.of (his email ~as scarmed foi- viruses:b3/the.Governinent Secure...’.
"̄ : Intranetvirus;scanning service..supplied by.Cable&Wii-eless :W0rldwide in

.. ’pm-tnership ~¢ithMessageLabsi .(CCTM Certificate Number 2009/09/0052,) ~. ’
.. :On !Caving the GSI this email was certified.virus free. ....

¯ .. . .

.... .... .. .Communicationsvia the .6Si may be automaticall~,.logged,.moniioredandior ..
¯ . , . . ...

. .. ¯ . .. . ..¯ ’" recorded for legalpurposes, ’~ " i " . : ....

¯, ... . . . .. . . . ".. .. o... . . -

Thisemail Was’received from the INTERNET and scanned bY the Government" ¯
S.e~ure I.ntranet antiwirus s.e.rviqesupplied by .C..ableN~.Wir.aess Wgrkl~cide in."
partnership with MessageLabs. (CCTM Certificate Number 2009/09/0052.) In caseoi;. ¯’
problems, please call .your organisation’s IT Helpdesk. "

¯ Communications via the.GSi may be-automatically logged, monitored and/or.
recorded for legal purposes.

.. ¯        .:

¯ :¯ .- - . ¯.

¯ .¯

. , ~ (’

....,;... ¯.¯ ...

This email and its contents arethe 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 Govemment 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 flee.
Communications via the GSi may be automatically logged, monitored and/or
recorded for legal purposes.’
<Redline Brand Licence (18 Maycompared against 10 May 2011 version).pdf>

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.
*****************************************************************************
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 minimurh of 6 months
The original of this email was scanned for viruses by the Governrnent Secure Intranet virus scanning
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.// " "

From:
S̄ent:       . .
To: ., .. .

Cc:
Subject:
Attachments."¯ : ¯ - ¯ . :.

I I ¯ ¯ ¯¯¯¯
23 May 2011 12:57

¯ - , , , , . . ¯ -, , . ,

,.. ¯¯ .’¯

¯
RE:~ ,~rarrlahe,,~ ~,,, ,,vv~,w~-,~nreamentmn1~a,l-nnnn~’/~ .          " " , ....
CO-:~1404:1640,VI Revised Carriage Agreement (lO May 2011compared with23 " " "

¯ ¯ ¯ . ¯
.,. , . , ¯ , ¯

..- , ... ¯ ,~ . ¯

.¯

¯ Apologies for the delay, but

May 2011).pdf;: Carriage Agreement..    ~ . ,(23 May 2011).do¢
¯. . ¯    . , ¯       ¯ . .. ¯                   .-" -         ,7 ".

¯ ~ " . ,. ~ . ¯ .
, ;, .. ,. ,.

,. ¯ . .. .. , , .. , "..’. .

.

,lease see the Carriage Agreement attached in both pdiand Word.

.Regards, . . : .
,..¯. ".,. . ¯¯ ,~

. ¯ ¯¯ ¯ f" ¯¯ . .. .¯"

¯ ... .¯ ¯...

. = . . ’: ~’.. ¯.

Lega! Advisers to the Departmentfor Culture,¯Media and Sport.

. .’ . ¯ ..

From:l .....
Sent: 23 May 2011 12:26
To:
Cc:
Subject: Carriage Agreement (0012561-0000367)

i ¯
¯ .

¯ ..

¯ "             ...

.¯¯.’.

¯ . .¯ ...

. . . .

.’./

..’ .. ..

"~ ¯. .¯ .:. . .

., . . .. ".’i ¯ " ¯

.¯ ..

I do you when we will receive the Carriage Agreement today? Many thanks¯

Regards

Fromf
Sent: Friday, May 20, 2011 5:18 PM
To:
Co:
Subject: RE: News Corporation/Sky merger

Please see attached Word version. Unfortunately I think the Carriage Agreement will now be on
Monday. I apologise for the delay. If I am able to get it to you sooner, then I will do so.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

MOD300007308
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From:I
Sent: 20 May 2011 17:01
To:
CC: "" ’

¯ Subject: Re: News Corporation/Sky merger . ":~ " " "’ : ’

¯ ] thank, you. Would you also beto send usa clean version in.MS word?

¯ Will we r~ei~e ttie mark Up oflthe CA t0dayas we holoe? "
’ .o

.’ Regards¯ ::. : .. :. ii :.::: :.

.on. 20 May.201!; at i 5.:..101

¯ ". .- ¯ . .

.

. . ¯ _. ." ¯ ...¯ "is

. , ¯ . .

¯ ’.. ;/ ..’¯. ¯ . . ..

. .-..

¯ .... ¯..

. ¯.....

" i’. ¯

¯ . ¯ ¯ . ..

.. .

¯’... Reg~ds,
.̄ . ¯ .

.¯ ¯ .. ¯ .

.

:.. ". ¯ ...

..¯ . . ¯ ....     .." ... . . ¯ ¯ . .... ...., .. . ¯..’. . ..¯ °. .
ī¯ -" .¯ ~¯... ¯ " ¯’ " ... ¯ .. .... ¯ ..’¯ ¯

¯ .                                                                         . ..

.¯ ~ ¯ . . .¯ ¯ ....’ ...

P̄lease.~. . --- -see attached a marked up version of the Brand Li.censing Agreement. The
c̄arnageAgreement will ~"’~ --muow.               . " " . i....

. . : " ! ¯
¯ j

¯’ " .:¯ ’. " ¯

: .. ¯ - ¯ ¯

. .    ...

¯ "     ... " ’.. ¯’.¯." ¯

2 "¯

..J.

Legal Advisers to the Department for Culture, Media and Sport

From: I
Sent: 19 May 2011 11:03

Subject: RE: Pinsent Masons Review (0012561-0000367)

Thank you. We look forward to hearing from you as soon as possible so that the OFT can
finalise their advice to the Secretary of State.

Regards

MOD300007309
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¯ " . . ¯ . ¯
¯ ¯ ... ¯¯ .’]’" " ¯ ."¯ .̄¯ .¯¯ ¯ ...’

¯ . "’2"

...    . ,..’ ..     ~’

¯ ¯ ¯" "...:.. . .. "

." . .. - "~

:;" : ., ’. ¯"

¯ .. ¯..

¯ " - ".. :    . ¯ .: - ".

:.. ¯        . . ..       . ..

.

¯L ". ¯ ¯

¯ .... ¯ " ¯

. ..

... ¯ : . ¯

¯ From: I
Sent: Thursday, May 19, 2011 I0:28 AM

S̄ubject; RE: Pinsent Masons-Review.
¯ . . ¯¯

’Dea.r.l I’- :
"~.

.¯ . .    . ’...; ¯ ¯

...

¯ ." ¯ , , ",¯ ¯ -

¯ ’ " " "i-"
¯ .. ¯ ¯ ¯

,,, ,..¯ .~ . : ...     .¯’. .. ,¯ ..

¯ : ,, , .. ,¯

¯ " ¯ .. .. ... ¯.¯

¯ ¯ " "¯ " "¯¯ ’" ’ .¯

. . .
¯ . .: ,.’¯

.I had i~0ped, as we:.disdusSedl tiiai.the documenis.V,;ould be vcith yoti .
:yesterday: Unfortunately¯that wasn’t possible. I have a couple of queries¯ at,.

¯ . . , ¯ . ~ . ¯

this end, but we should be g’ett!rig yoii marked up ve/si0ns of.both -
Agreements later.today/early tomorrow.          ~    ¯ .:

.:., ¯ .

,....

¯ " ¯" .¯
Regards;

-. "’" -" .’"..’... .’L’ " : ...¯ , ;, ¯

.̄ ¯ "..

. , , .

¯ .         ?

¯ . , ¯ . ,.-

Le~oal Advisers to the Department for Culture, Media and Sport

From:[
Sent: 19 May 2011 10:11
To;
Cc=

~~~c lect: ~’insent ivlasons Kevlew

can you please give us an update of the status and timing of Pinsent
Masons’ review.

If they have questions we hoped to receive them by yesterday as discussed on
Monday.

Many thanks

MOD300007310
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.. . . . .

... ¯ .... .;.

;° r, ~ ¢-

.¯. -. . .

Best wishes

," ..

c’-"

... :.
;

GO

.̄. . ..... ¯ ¯ .
¯ ¯. ..

. .

.̄ , . ..

. ¯ .      ,

..¯ ,¯.. .

.,

?

.,.¯ .

?
¯. ¯.

.̄ -¯.

¯ ,    ¯ ¯ ¯ ,    ... ,    ,,

" .L .
. .¯ ¯ ..

¯ .

......

¯ " ¯¯, ¯

.,¯-¯

.. ,

, ¯                           ,    ¯, ¯ ,. ¯ ,.      ¯, ,¯

- ; ¢     ." ¯ " ¯ ¯"

.~ ¯. ¯ .. ",.,

.̄’. ¯ . ¯ .

.̄ ...

. . ¯. ... "..;
One Bi.shops.Squar.e" . :

¯ .... . .
’Lofidon . .

E1 6AD".
U.niied Kifigdom.

. ¯ . .

Dh’. ectI
¯ Tel +44 (0)20 3088 0000
Fax +44 (0)20.3088 0088

". .: .     : . :~ ...

i

¯ .. . ¯. ¯ ~ ¯ ."

*He.a:Ove L V : : : : :’ ;, :i i
W~i~v.allBnoverv.cOinlaritltr,,’St " ......
¯ ¯...    ;: . . . .     :                   - .:

¯
.    ¯ . -. ...        . ...

. ¯ . ’-" ;.. ¯ .;.
:..- . .:"

. ,, ¯ .

"i "~

,",
.. ,.’ .: ,

; . ¯..
¯ Z¯ , ,. .., ¯ .

¯ . -. ¯ .    : . ¯ .’..’.’...~_ ¯... . " ".: "¯ ." ¯ - ..._ . ... . . i

¯ ¯

¯ . . . . . ".,

.,’., , ¯ ¯ ,: , .’, ,¯ .~. . .. .

¯ . ¯’ "¯                  . - .

,¯ , , ¯ ", . , ¯ ~’.,

.̄ , , .¯

., .- ¯., .. ,.. ,...

¯,.."

. ¯ . ¯,¯

. , .    .:

.¯ -

.̄ ,,,, ¯ ¯ .. ~ " . ,

.. ¯¯- ¯ ¯..

From:[
Sent: Thursday, May 12, 2011 10:59 AM

Subject: Word versions of BLA and CA (0012561-0000367)

¯ ...

Please find attached as requested.

Kind regards

MOD300007311
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¯ . , . :

...; .

,.-. ¯ .. ¯..

... ..¯ -.. .. - :

.¯... ¯ .=

.    . . ¯ "’. . ...

..,..

., ..

. .. .¯ .

..    .
.. ,.¯

. r- ~ d-- ( . ~ ¢" ~ ¢ d F- (

": " :. .Fr0m.:L" . = Sent: Thursday, May 12, 2011 10:50 AM¯ " To:]
1 " ’Cc:L

Subject- News/BSkyB
¯., . . ,. "... --" . . ¯ .. . , .

: ¯ ..: .: . Dear¯
....

¯ .., - . , , ;

¢...

.... ¯ ,, ,.,
.. ¯ . .... 2." , "

(-

. . .¯

i

- . ¯ .. .... . ,... ; . ¯ , ¯ ...~ .

, .
. ..

FurthEr to our telephone c0nversi~tion; we would .... , . .... -
’envisage ¯that¯ Pinsent Masons Will pro’~ide a mark-up of . ’
th~cofitri~cts, Cbvefing the issues Wehave from ii .. " .
commercial point of view. In order to facilitate this,
could yotii~.lease let.iiae i~ave Word Versions ofb0th the .. ’

¯ ...- , . . . mostrecent carriage, agreement.and.bran.d licensing     " ........ .
a~eement? I do have these documents, of course, but. . . "
onlyiniSidfversion. ’ " "’ " " :    "" .i

. .    . : .

. . ,..

. .. , ¯

, ": ..-

Many tl~anks,

. ..~ .... .." . -." ~ ". :: ." . . ¯
.... . .. ,: - .

..." .’, :" ,. ; .
¯ .. ., . :..

¯ .                 . .. ,~"

. . ,."

Legal Advisers to the Department for Culture, IViedia and
Sport
Treasury Solicitor’s Department [2-4 Cockspur Street [London
INWl Y ~DH

]vww.culture.gov.uk

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 maybe automatically
logged, monitored and/or recorded for legal purposes.
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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 immediately by.telephoning or e-mailing the sender¯ You ¯

"̄ should not copy it or use itf0r any purpose nor disclose its conteiats-to anyother person..’. "
: . . . .. ... . - . ;. . ’ / ¯ . : ...

¯ .            . .            ¯       .. : .... ’¯.    .’... " . ¯        ¯ ..                         ¯    .    . ¯

. Allen & OverY LLP is a limited liability parkhersllip registered inEnglmad and Waleswith ,
’: "" registered nui,i~bei" OC3067"63. Allen & o;¢ery (Holdings)"L{mi’ted is a~ limitedcompany¯ . "" ’¯ . . .. ’¯

" registered in’England and Wates M.th’regis~ered number 07462870..’The term" parther is. used " ’
"" to refer to a ¯member of Alien & Overy LLP ~6r fi director 6f ~kllen & Overy (Holdings) . .." ¯ ..

’̄ :" ’" ..... Limited’or.in either case°anemplo3,eeor..ebnsultant With eciuivalent gtafiding and ....¯ ". .... .
¯ ¯ . -" ...qualifications: A.list of tl). emembers ofAllen& Overy LLP and ofthe non-members who are

"........ ’. " ~.": " : . designated as parme~s, anda list’ofthe directors of Allen & OVery (Holdings).Limited, are ...:.¯ " " .. blben to inspection at flae registered Office of both, One Bisliops Squ’are, Londoh E1 ......"" ¯
...... . .. : 6AD. Both Ailen.&-O.very LLP. and Allen & O;¢ery (Holdings) Limited are regu.lated by the

.... .. ¯ . - .Solicitors Regulation Authorky ofEngland and Wales..: .. .......... .;¯ , .. .
. - . ¯ .¯ ". . .’. . . .... , ". ..    .. .... . ..¯. ...- ..,¯: ..... ¯., , .., ".. ".... . .. ...:..

:-’ :’ :.:". ..... ¯ . For further information about.how we are regulated,, including with regard to our complaints. ’ .......-
" "" "" - procedure, insurafice mediatiori arid other finan~ial s ervlces, please seeour website.a~. "    """. " ’:"¯ . .. ¯ . .... .    . . ¯ ....

www.allenovery.corn/aoweb/legal; " " ..
¯ . . .. ¯

"¯ ." . ¯ ¯ ’.i , ’" ". "¯ . .

¯ " " ¯ ~ " This email Was recei.ved frbrri the INTERNET and scanned by the. ¯:
Government Secure Iritraiaet anti-virus service supplied by Cable&W.irele.ss :

’ .. Worldwide in partnership¯with¯MessageLabs. (CCTM Certificate Number.
" " " " " .2009/09/0052’.)Iii case0.fproblems, pleasecall your. organisation"s IT . ~

" " " Helpdesk. "" :    ~ ¯ ; " ’:" " " "’" .... " ¯
." . ~ . ¯ . . ¯ ¯ . . .- :.

’ " Commflnicationsl.vifi the GSi may b~atitomaticaliy logged, monitored find/or¯ ’
recorded for legal~ purposes.        ..

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 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.

This email and its contents ~e the property of the Department for Culture, Media and
Sport.
If you are not the intended recipient of this message, please delete it.
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t
"-"~ <-" I- ~- d ~ ~f ~

¯ ° Y X. L 6q-
From: ... J .....
Sent:. "" 2.3 May 20!1.14:03’. ..
. Till’ - . ." ..

:_ ~C: " ’" "’ . ’" .... "
¯ .; ¯ , .1 .. . ’: . ~ ,.Subject: .RE: Cai’fiage Agieement (00!256i-0000367) . ¯¯

". ..’ "
¯ .. :.,, . . ... " .. ". . - ... " .... . :. ... - .. . . -~ ...... : ¯ :. " . .....’.

¯ , .
¯ , . ..

.

tthank you. .lnotethat sediion.l~ .l(a)andI-2 are marked %ubjectt0 fi]rthei’:review’", i. " ~ -
.; , . ¯ . .. . . ., ¯ . .. ."                   .¯ .... .,’. -

’ : When d0"you:’a ipdi.te .tl-iat I~ review wo,,~,e’�ompi " "ntic s0c u~’4"~- eted? ’ ’ = :. " " ’ ...." " " .... " ".... . ’ ¯ . ¯ .. .." .. :..’. : ...

Regards    .     .    . . . .... -.    ..    .       ..                 . -.-       . . .
," , - .. ¯ : .’ .:¯ . . . . ¯ . . . .-

1 ......
Sent: Monday, May 23, 2011 12:57 PM              " ..

¯
: Cc:                                                   . :               :. ¯ ¯ /!"

Subject:.RE:-Carriage_ __ Agreement(0012561:0000367) " .. ..... . ..... ¯
.. °. . , . . ..

¯ .                        ..                                   . ,                      ..

" :

Apologies for flae delay/but
.. . . . , . ¯

Regards;.¯

""

. .,..

¯ ~" . ¯ . .

¯¯ : ..- ..

¯ . ¯ . . .... ...:

~lease see the CarriageAgreement attached in ¯both pdf and word:

. .

Legal Advisers to the Department for Culture, Media and Sport

From:l
Sent: 23 May 2011 12:26
To

Subject: Carriage Agreement (0012561-0000367)

do you when we Will receive the Carriage Agreement today? Many thanks

Regards

Froml
Sent: Friday, May 20, 2011 5:18 PM
To:
Co:
Subject: RE: News Corporation/Sky merger

1

MOD300007314



For Distribution to CPs

¯.

-..

¯ . .¯ .

¯ , , .           , .

¯ .-. ~- .f ¯ ¯ .

Please see.attached Word version. Unfortunately I Kink theCarriage Agreement.will now be
" on Mor~day. I apol0gise for the delay, tfI am able to get it .to-you sooner, then I Mll do so. ¯ ¯

. . ,, . ¯

Regards, .. . . ..
-. . ¯. . . .~ .. "" ¯ " .

.t .": . ¯ ¯ ¯ - ...-..

.. . . - . .. .. ’    .. .[:.
.¯                , .... . . .. .’..

¯ ~ . . -. ¯¯¯ ~.. - .¯ .

L e~ai Advisei’s to¯ the Department for Culture, Media and Sport " "’

. . ,.,[

... ..

... ":

¯ ¯ . ¯ .

. .. ... " .

¯ .¯ ..." , ¯ , . ,¯
¯

-¯ . ¯ . ¯ ..,

. ,

-....
.., . ¯ .      . , . ..

¯ ..¯ .¯ ¯ ¯
¯.¯ ....         .

¯ .    ,.. . ," .

., ,.¯2 ¯ ¯¯ ¯’,

..From:[ -
Sent: 20 May 2011 17:(J1 ¯ " " "
To:. .... ..
Cc: " ’¯ . .. .,

*
. . _Subject: Re: NeWs Corporation/Sky merger .....

¯ . .. . ¯ -.

l thankyou. Wou!d y6u also be tosend us a cle’an, versionin MS .word?.... ¯
¯ 4"

Will- werecei,;,ethe mark up Of the CA today iis we hope? " ..... .- "
-

¯ ,    [ ¯ .. .¯ ¯
.. , ...

¯..       ..

..~ ,~oPe-ar~o                  ¯
.. . -.

...         . .

.’.
....’." " "...’ . .~ ’. .¯

.- ..... ¯..¯. ¯

isii6,On 20May 2oi 1.,~ at
wrote:

¯ .: ¯ .

. ¯,.

Please see attached amarked up version of the Brand Licensing Agreement." "

The Carriage Agreement will follow.
/

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:[
Sent: 19 May 2011 11:03
To:
Co:
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’,¯ .. -¯ ¯

., ".’... ..,

¯ .-...

Subject: RE: Pinsent Masons Review (0012561-0000367).

¯ OFT can finalise their¯ advice to the Secretary of State.
¯ . ¯ , ¯ ¯ . ¯ ¯ ¯

¯ .¯ .. , ....

- ¯ %

: ¯¯:~¯ Y: :0(¯¯L:¯¯:¯ !

¯ . .°¯

¯ ¯ .... ¯ ¯ ¯:

... --.

¯ .. . ¯¯ j . ¯ , " ¯ . .¯

Thank you. We look forward to I~earing from you as S0on as Possible so:that tl~e ,¯
¯., . .

: . ¯ ..." . ¯ ,’. ....

.̄. ¯ ." ¯’¯¯i " ¯ .’.," "" ¯. ¯ ¯

L

¯ Regards~: -:
...

¯ "’. ¯ . :.       ¯

¯ ¯ .4- . ¯ , . :¯..f

..

,¯ ¯ ¯ .; ¯ :¯ ¯,¯ ¯¯ .¯

-’.. ¯         . ..,

¯ . : , ,

. ...
...

¯ . ¯            ¯ . .¯ .¯

. j

°.

.- ¯ " ¯

, . . ¯ . ¯

.¯.’¯ . ¯. . ".
¯̄ . , ,¯¯ ¯

¯ .     .¯ ¯, :¯,
:. ¯ . ¯ .. ¯

¯ ¯ .¯ . . ¯ .

From :]
¯ Sent: ThursdaY, May 19,

: " To:

¯ . . o . .. ( . ¯ - . .¯ . . ¯ ¯
°¯ ~ . .. .,       .                                ¯    . ~    - .

¯ ,¯¯ : :. ¯ ¯ ¯. ¯ ¯ ¯ ,.¯

20!1 10:28 AM
÷

¯ . ¯..;’¯ ¯ ¯¯¯. . ...

..... :¯     Subject: RE: Pinsent Hasons Review
. . , ¯

] 4 4~ w

¯¯.

¯ ¯ :¯ .¯ ¯,
¯ ¯              . ¯,        .

1
)¯

¯ - .          . ¯

¯. ¯...

¯
¯ ."

¯ ¯      .-~ ,.
¯°-, ¯ ¯ ¯ :

".    . .. ¯ ¯ ¯

¯ " : ¯¯ ¯ ¯.

¯ . ¯ .¯"

J -

¯ .Z

¯., . . .¯
., ....

¯ . ".

I had hoped, as we discussedl that the documents would be with you
¯ yesterday. Unfortunately that wasn’t possible. I have a couple of
queries at this end, but we Should be getting you marked up versions
of both Agreements later today/early tomorrow.

¯ .. ¯ .

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:I
[mailtq
Sent: 19 May 2011 10:11¯

MOD300007316



For Distribution to CPs

-.. ...

= i| ! .

Subject: Pinsent Masons¯Review’ : ... ¯ .. .

: . , , -

’ ". : tanyou. ~[olease. give¯ us an;update of the status and timingof. ’- ’:
Pinsent Masons reView. ...                ¯

~. ¯ ,.
:. "" ¯ .

the’"kav~’. x- ~,que~tixns,~,- w"how’d,, ,,                      : "      ’ ’ " : : ;’..,¯¯ : ¯: ....    " ¯       If                               to receive.tfiembYyesterda) as discussed .. .... .-. ..
¯ .. on Monday ..... ..

" i ’ ..... . " ’...... 7 i::....... ii:". : "
¯

,.,¯
M th k "any an s .: .:.

¯ ¯ . .. : . . ." ... : ," : ...: .: :" ¯ , . ..... :: ¯

¯ ¯ .. ’ . ..
.-

¯
~ .- . .              . .

.. . ,:.               ... . .. ..
.                         .

"- ... .- . ¯ ..
.. ¯ ~’- .. . ¯

,, - . . . . . ...

¯ "" "" B stw he-:--is-es ........- ¯ :
¯

" " "i ",’. " : "" ".. ." .. ¯ . : ¯ . .¯. ...=.. :. " . .’~. ¯-.. : ." ...                     ::
.̄~ ....;.... . : ." ... . . -. : ...... ¯ . , , ¯

L                            . . . :

¯ . .. .
..

¯".- " ! . ... : : . . , , .. ..-.- :

...., - . ....
¯ . . ¯ . . . . . .’’. ,-

¯ ,.., , . ¯
. .

¯

Allen & Overy LLP "

www.allenoverv.comiantitrust

"One Bishops’Square
London
E1 6AD
United Kingdom

Direct I
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

From :I
Sent: Thursday, May 12, 2011 10:59 AM
To: [
Cc:
Subject: Word versions of BLA and CA (0012561-0000367)

Please find attached as requested.
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(" ~             d-, d- C

... -. ;.. ":    ". ..

. .. ...

.. , -. " .", .. ¯ . . ,

,.. ,.° . ...

. , .

... - ..

.

.

°:                     ,

r"2    c .

." ¯            i    - ". ¯ "
-.j

. Kind regards

~ ¢- ~ C~"

¯ ." ¯ , .

J

: ¯ ,.¯ ¯ ..

. . .,

... . .. . o

,¯-

. . . ,.. ., ¯ . . . ..... . ¯ . ¯ .

¯ . ¯ ° . - .
¯ .

..... , .. ,. -

-] ,...

-..¯ ¯ :.. ¯ .¯ .

¯ . .. .
~¯

¯..... . . ~.:

. ,’.. , ,

: . ¯ .

¯¯ - ..                           . ¯          . . . .

.,’¯ ""

’ From}f
S̄ent: ThursdaY. MaY 12. 2011 10:50 AM

TOl
" cc i.- -

¯. Subject" News/BSkyB .

]
>¯               . -.. .

,.

..: ¯] . " i ’¯. ; - ..

. .. ;- .

, :. ",. o . .

Further to our telephone conversation, we would
envisage that Pinsent Masons will provide a
mark-up of the contracts, covering the ¯issues we
have from a commercial point of view. In order
to facilitate this, could you please let me have
Word versions of both the most recent carriage
agreement and brand licensing agreement? I do
have these documents, of course, but only in pdf
version.

Many thanks,

Legal Advisers to the Department for Culture, Media
and Sport
Treasury Solicitor’s Department 12-4 Cockspur Street
ILondon ISWIY 5DH

~vww.culture.gov.uk
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c (" , <"=-. #" c ," ~ (’-

:. ¯..

¯ .¯, ¯ . .

¯ . : :’"
. , ,. .-

, , . ..., ..,. . . .. : ...[
¯***** ~*****i****,***;~,~******* ~**.******. . " ".

¯ . . ’ : *** ~;*******************-***************

¯ ...          " This ernai! and its contents are the .property of
..... " ....": " " " " ’"" " " " the D~p~e.i~t;forCt~lture, M~diaand Stiortl
’ : ..... " ’ " " " If you arenotthe intended recipient oi’this"’i ’
. ""~ " . ¯ .."."..".: i[’ " ’mess~igeipleasedeleteit[ " ’ ........;

¯ ’ " .". " " . ’ ’" : "’ " .All DCMS e-lnail :is recorded find ~tored :f0r a": ¯
’ " " ¯ " "’ " ’ ¯" ". . ’ ¯" ’.¯... .’ ... ¯ . .

¯ ¯ " " ’n~im.’mum"i~f6months ." -. .:... ..... ~..
.. " ’ : = ": i.i i : ’ " ’;F he originai.oft.hisemaiiwas scanned, for . )

.; ....~...- .... - ......... ...".. .......̄                   . ",;,iruses. by.theGovernmentSecure.Intranet:vi s -.                                                              ...
¯ " " " :’ : :    ’ Sc~inniiag service supplied byC~ible&Wireless                                                                                                                       . " "

.. ¯ ....... ; .Worldwide in partnership~with MessageLabs. ¯ ¯
" " (CCTM Certificate Number 2009/09/0052.) On

.. ,- . ..~ ....o.. . :.. ...... .... . ¯ .leaving the GSI this email Was.cerfified.’¢irus.
- . ..             ¯. ..

... .:.: .... , - . .....- free..."... .-.i....      --     .. . . ’ .. "
" ..... ::. ¯ Communications via theGSi may be: ....¯

,." [.
¯ ¯ ..

’¯Z’

¯ .. ¯’¯’~ ."

r~

...

.....

automatically logged, monitored and/or -.
." "¯ [.. . .¯ " . " ’. " "." "" " " " ’ : "" " "..:- .. ..... . ¯ ¯recordedf0r tegal.purp0ses. . " .-.¯ °¯ . .:..,.: z. " ~ .. ;:...-i ¯ " ...i..~¯ .. " ¯.- .. " ..

¯ . -. . . ¯ . .. . , -~ ......... --7~.;--..;u---- ¯
" ’ ........ 2__2_ ....................-__.2 ....-.- .....:_ ¯ .... .

¯ ¯                       .¯                   . :                        . .                    . ¯                                                      . .

This email is:confidentia! and.may ais0.be.priyileged, ffyou are.riot.tile intended.. -...... .
¯ re.cipient please delete itand notify us immediately by telePhon.ing 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 OC1306763. Allen & Overy (Holdings) Limited is a limited.
compimy registered in England and Wales with registered number 07462870, The
term partner is used to refer to a member ofAUen & Overy LLP .or a director of

¯ Allen & Overy (Holdings) Limited or in either case an employee or consultant with -
equivalent standing and quali.fications. A list of the members of Allen & Overy LLP.
and of the non-members who are. designated as partners, and a list of the directors of
Allen & Overy (Holdings) Limited, are open to inspection at the registered office of
both, One Bishops Square, London E1 6AD. Both Allen & Overy LLP and Allen &
Overy (Holdings) Limited are regulated by the Solicitors Regulation Authority of
England and Wales¯

For further information about how we are regulated, including with regard to our
complaints procedure, insurance mediation and other financial services, please see
our website at www.aUenovery.com/aoweb/legal

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.

This email and its contents are the property of the Department for
Culture, Media and Sport.

’ 6
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.¯ ... ..o.. , . . "... .

~" (- ~ ,,’~"--~-~    ~ ~ ’e.... ¯ . :

From:
¯ Se.nt:.
o To:... .

Cc:
. - ...

.". .. ".

¯ " Subject:
" Attachments:

..o. .... -"    ¯ .

... . ..

. .L .: ." . . : ,

’.. o " ¯ . -

~.

. :

,.~

CONFIDENT!AL

’ :26 May 2011 15:48. -. -

..’.o .

o

.-" - - CA and BkA (0012561-0000367) ’
-°

""

¯ ..        . ¯. =" .’. .      ..:.    .., .

..

-.~ : .- ., .. .. - . .

LT-#6815135:v3-Revised draft Car?iage Agreement.¯2i~ .May 2011¯DOc, CO-.#~ :-! "
!417352~rvl-DV_DCMS CA .- CA 26 MfiylPDF; CO-#14137043-v4- .
Table_of_ch~nges=to_th.e_CA."26LMay_201l.DOC, LT~6815876-V4-., .... . " :’ ...... ..
Revised_draft._Brand.,Licence--2"6_MaY220111DOC; (20-#i4173588.-vi- : - "

.. DVDcMS_BLA---BLA_26~.MaylPDE;.CO:#141373~0.;v2-Table_of_ctiangles_to-B .L~---. .
.26May 201!.DOC, CO-#!4161198-vl-Attachment_to CA_Tab e of_Changes 25
_May_20-11:XL-S

.
:., . :                       .-                               .    ...- :¯.... .: ,.".--..

-
. ~ .

:"
, . " .,~. . ". . .~.- . .

; - : , . .
¯ o . . ".. o . , . o . ¯ ,o.,. o. o oO"

. ¯

-, : . .¯. . .. - , .... .-

o . .                 . .
.

...
[ enclose ourmarkups against !hedrafts of tile C. arriage Agreementand theBrand Licence ¯Agreement that youse.nt. "
us on, respectively, 20 May a.nd 23 May. "

.o.                  ...                                         .                        . . ¯

.We have prepared.two, tables that explain.the changes made. I-hope that this Wil! assist Pinsent Mas.ons~ review and,.
the Secretary of State’s consideration of some of the commercial issues raised, in the mark,ups..                . ..

Cleanversions of each agreementare also attached.                          "
. ¯       ..

I will be in touch to make sore that everything is clear and discuss timing and next steps also in light o:f an uPdatewith
On the OFT/Ofcom process¯

.(

Best wishes

Allen & Overy LLP

www.allenoverv.com/antitrust

One Bishops Square
London
E1 6AD
United Kingdom

Direct [
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

From
Sent: Monday, May 23, 2011 12:57 PM
Tot
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. (r

¯ ¯ ¯’" . . .
: . . . . ¯- .

Cc:[
¯ Subject" RE: Carriage Agreement (0012561-0000367)     ..

F-’-     ¯ (F .

¯2. ,     ..-

¯ . ..., .. ~ .- .¯..

i: .. ,- ¯

¯ 7 . . . :

:,...

" Apologies for tfileidelay, but please See the Carriage Agreemen.t attached in both p.df and Word:. ....
:~ ¯ -    ...     .. ,. : ¯                         . ¯                         . ; .         .      - . ..~       . .                        ...     ...-..:. . ..

¯ .                                                       . . .

rveg rur~ -:-a:-as~ .... ¯     : . .¯., : ..

¯ -.
~ . , ,. . ..- . . ¯ . . . . . .’.’.....

¯
-" ¯ . : ¯.." ,." .’ ¯ . :.. "

. : ¯¯. . ¯

"" ;" ""    i¯ "’’" -" 2 ." " ’:,¯.¯

. ..¯.’,. * --’,                              . . . . .... .      .     . .    ¯ ¯. t,. .
¯ . . . ... ¯. .... . . ¯. .

Legal Advisei-s.tb .the Depfirtmefit for CultUre, Media and sport ..... ,
. -. . . ¯ . ~. .

- . . "¯- ... .’:..

~" FromtFL

.̄Sent: 23 Hay 2011 12:26
T0
Ccl

¯ Subject: Carriage Agre.em~nt (0012561-0000367)
.. ’    ." .’ .    .- . " .    ¯ ¯ ..

¯ ../ .’..; . .¯ , ?. . . ....’

i .. - . ~ 3...- ¯ .....    .. .

¯ . . ,- . . ,.-

. ¯ ... . .

doyou when we Will receive the Carri~geAgreement today? Many thanks
¯ .. :. ; ¯

Regards . : ..... - .....

t

¯ -~ ..... ~" ....... ": ..... "~ .... :’---’:--7 .... -’---’~--77"r--. .......... 7 ...... ";~’-’--’~" .......................... -" ....... ~" ....... -" ............ 7* .... ~" ....................

-.7

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 shotild not copy it or use it for any purpose nor disclose its colitems to
any other person.

Allen & Overy LLP is a limited liability partnership registered in England and Wales with registered number OC306763. Allen
& Overy (Holdings) Limited is a limited company registered in England and Wales with registered number 07462870. The term
"artner is used to refer to a member of Allen & Overy LLP or a director of Allen & Overy (Holdings)Limited or in either case an
.mployee or consultant with equivalent standing and qualifications¯ A list of the members of Allen & Overy LLP and ofthte non-
members who are designated as partners, and a list of the directors of Allen & Overy (Holdings) Lim!ted, are open to inspection
at the registered office of both, One Bishops Square, London E1 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings)
Limited are regulated by the Solicitors Regulation Authority of England and Wales.

For further information about how we are regulated~ including with regard to our complaints procedure, insurance mediaticm and
other financial services, please see our website at www.allenovers’.com/aoweb/lega!

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

t

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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.-

... . .

,,
 clg8

¯From:
Sent:

.

26 May 2011 17:42... - ¯ . . ¯ . ¯ ¯ . . . ¯ . ¯

To:
¯ ¯-. .- ¯ ¯ . . ¯ ..

Cc:
" i

¯ ¯ . .. ".. . 2 ¯ " -Subject:: .- . - "- ....... RE=.CA and BLA (0012561-0000367) . ........... ¯ .. -
Attachmbnts: : " co:’-#1413.7043.-v4-Tableof-cHanges2tO-the cA 26 May_2011.DOqCO-#

" " " .... " " 14137043-v4-Table of ~hanges to the CA 26 May 2011.DOC " "

" "":¯ " i i."... .... ’ "¯. ¯ "          "’ ’ ’ ’- ’               ’"" "
i/ " ~~’ ’~°;"le"~e’"~ fi’~;~’~L ="~tach~d " .... ’ " :: " " : " : .... " " " " ....

~
a slightly amended vers.ionof the table of changesto the cardage agreement0n clean

and in tracks) correcting ~ora typ.o inihe explanation io the amendmeni atclauseR.6. : ...... " ? ¯ " "

| o
.... ¯ .r,4na regaras ... . ; . - ¯ <, ~ . ,.., .. .. : . .... . . : :. .,_ ~.",, ..., " ..

¯ ..... .: .
’, ¯" ". ¯ ¯ ¯. ¯ ,. . %. . ’L

, . ¯ ,

.. .. . . .. ....: .= . ,. . :--"

.
¯ .                                                     ¯ ¯

.¯

From~                                -
r l

.--- L’ ¯ . :" ¯¯ "" " .
Sent" 26 Nay 2011 15"48 ; ’
TO: ~ ’

.... Sub.lect: LA ana bLA L.UUlZbbl-UUUU3b!) .. . .-:. ..

CONFIDENTIAL

I enclose our mark ups against the drafts of the Carriage Agreement and the Brand Licence Agreement that
you sent us on, respectively, 20 May and 23 May.

We have prepared two tables that explain the changes made. I hope that this will assist Pinsent Masons’
review and the Secretary of State’s consideration of some of the commercial issues raised in the mark-ups.

Clean versions of each agreement are also attached.

l will be in touch to make sui’e that everything is clear and discuss timing and next steps also in light of an
update with on the OFT/Ofcom ~rocess.

Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
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. .El 6AD,                     :             "¯¯ ¯                     ,                                   . .¯¯ . ¯ .. . .... ¯ .
United Kingdom .. .. -¯ . .... . ¯ . . ¯ . ¯ -. , . ¯ . , .’ . ¯ .¯ ¯

¢-- i~ ("

i’" -

Direct [
Tel +44 (.0)20¯3088 0000
Fax +44 (0)20 3088 0088

.. .¯

¯

.. "

¯ .,¯ . .

,,.’

¯..    . .~

¯¯ ¯ , . . ¯ . .¯ ... . .-.. ¯¯. "¯., . . .

, From:[
¯ sent: Nonday, Nay 23,.2011 12-57 PN’
to

subject: RE:, Carriage Agr.eement (001256i-0000367)
.

... ¯ . . . .. . .-. .

¯ - ", ’ i " " ’ ¯

¯ ’¯ . ¯ ..

¯

.. ., ¯ . - ....

¯ ..¯              ,"

, . .. . .¯ . ¯

.¯.       ¯ ...      .

.̄ :. .-¯

¯ ¯¯,¯ ¯¯¯.¯ ." ¯
¯ ¯ . ¯¯..

. ¯      .

, : Apoiogles for fine.delay,, but piease’seethe" Carriage Agree~efilt httachedlin both

¯ . . . -

¯ . ¯ ..

¯Word.    ’

P( d .......egar s,

,z

¯ . .’¯ . .¯,

¯ ¯. " ¯
¯ .

[

¯ ; ¯ ¯ , . ¯. .

.¯

. ¯, ¯ . .-¯. ¯ ¯       . .. ¯ : ,..     .

Legal Advisers to the Department for Culture, Media and Sport
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FromI
Sent: 23 May 2011 12:26
To:
Cc:
Subject: Carriage Agreement (0012561-0000367)

.’...

ldo you when we will receive the Carriage Agreement today? Many thanks

Regards

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 u-se it for any purpose nor disclose its contents to
any other person.

Allen & Overy LLP is a limited liability partnership registered in Engiand andWales with registered number OC306763. Alien
& Overy (Holdings) Limited is a limited company registered in England and Wales with registered number 07462870¯ The term
partner is used to refer to a member of Alien & Overy LLP or a director of Allen & Overy (Holdings) Limited or in either case 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, and a list of the directors of Allen & Overy (Holdings) Limited, are open to inspection
at the regis!ered office of both, One Bishops Square, London E1 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings)
Limited are regulated by the Solicitors Regulation Authority of England and Wales¯

For further information about how we are regulated, including with regard to our complaints PrOcedure, insurance mediation and
other financial services, please see our website at www.allenoverv.com/aoweb/legal

MOD300007323



For Distribution to CPs

From:
Sent:
To:
Cc:

01 June 2011 16:10

Subject: CA and BLA - timing update (0012561-0000367)

do you have any update on whether you will be able to to us ManyreveR today? thanks

Regards

From :[
Sent: 27 May 2011 05:51 .

Subject: RE: CA and BLA (0012561-0000367)

We’ve hn~ a brief chance to look at these documents, including the amended change list which

lent yesterday. We anticipate being in a position to revert to you on either Wednesday or
Thursday next week, considering the bank holiday in the meantime.

Regards,

¯ Legal Advisers to the Denartment for Culture. Media and Snort

From: I
Sent: 26 Nay 2011 16:48
To’

Subject" RE: CA and BLA (0012561-0000367)

Thanks very much for this. I will discuss with Pinsents, and then revert to you tomorrow about
timings for us to revert to you.

Regards,

Legal Advisers to the Department for Culture, Media and Sport
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From I
Sent: 26 May 2011 15:48

Subject: CA and BLA (0012561-0000367)

CONFIDENTIAL

I enclose our mark ups against the drafts of the Carriage Agreement and the Brand Licence Agreement that
you sent us on, respectively, 20 May and 23 May.

We have prepared two tables that explain the changes made. I hope that this will assist Pinsent Masons’
review and the Secretary of State’s consideration of some of the commercial issues raised in the mark-ups.

Clean versions of each agreement are also attached.

I will be in touch to make sure that everything is clear and discuss timing and next steps also in light of an
update with on the OFT/Ofcom process.

Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD
United Kingdom

Direct[
Tel +44 (0)20 3088 00.00
Fax +44 (0)20 3088 0088

¯ Fro m I
Sent: Monday, May 23, 2011 12:57 PM
To: [
Cc:
Subject: RE: Carriage Agreement (0012561-0000367)

Apologies for the delay, but please see the Carriage Agreement attached in both
Word.

Regards,

9dfand

2
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Legat Auvlsers t! the Department for Culture, Media and Sport

From:I
Sent: 23 May 2011 12:26
To: I
Cc:
Subject: Carriage Agreement (0012561-0000367)

~do you when we will receive the Carriage Agreement today? Many thanks

Regards

.......................................................................................... - ......................................................

This email is confidential and may also beprivileged. 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. Allen & Overy (Holdings) Limited is a limited company registered in England and Wales with registered
number 07462870. The term partner is used to refer to a member of Allen & Overy LLP or a director of Allen & Overy
(Holdings) Limited or in either case 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, and a list of the directors of
Allen & Overy (Holdings) Limited, are open to inspection at the registered office of both, One Bishops Square, London
E1 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings) Limited are regulated by the Solicitors Regulation
Authority of England and Wales.

For further information about how we are regulated, including with regard to our complaints procedure, insurance
mediation and other financial services, please see our website at www.allenoverv.com/aoweb/legal

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.
*****************************************************************************

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 wiih MessageLabs. (CCTM
Certificate Number 2009/09/0052.) On leaving the GSi this email was certified virus flee.
Communications via the GSi may be automatically logged, monitored and/or recorded for legal
purposes.

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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From:
Sent:
To:
Cc:

Subject:

02 June 2011 18:08

RE: CA and BLA - timing update (0012561-0000367)

do you still intend to revert to us today? We are extremely concerned by this delayl

Regards

From.I
Sept: NI llme 7011 1111N
T°lCc
Subject: CA and BLA - timing update (0012561-0000367)

ldo you have any update on whether you will be able to revert to us today? Many thanks

Regards

From
Sent: z/May z.u11 Ub:bl

Subject, RE: CA and BLA (0012561-0000367) .

We’vq hnd n h~f chance to look at these documents, including the amended change list
which[       ]sent yesterday. We anticipate being in a Position to revert to you on eith_er
Wednesday or Thursday next week, considering the bank holiday in the meantime.

Regards,

Legal Advisers to the Denartment for Culture. Media and Snort

FromJ
Sent: 26 May 2011 16:48

Subject: RE: CA and BLA (0012561-0000367)
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Thanks very much for this. I will discuss with Pinsents, and then revert to you tomorrow
about timings for us to revert to you.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:I
Sent: 26 Mav 2011 15:48
To:

Subject: CA and BLA (0012561-0000367)

CONFIDENTIAL

I enclose our mark ups against the drafts of the Carriage Agreement and the Brand Licence
Agreement that you sent us on, respectively, 20 May and 23 May.

We have prepared two tables that explain the changes made. I hope that this will assist Pinsent .
Masons’ review and the Secretary of State’s consideration of some of the commercial issues raised in
the mark-ups.

Clean versions of each agreement are also attached.

I will be in touch to make sure that everything is clear and discuss timing and next steps also in light
of an update with on the OFT/Ofcom process.

Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD
United Kingdom

Direct I
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

From:I
Sent: Monday, May 23, 2011 12:57 PM
To: l
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cc:[
Subject: RE: Carriage Agreement (0012561-0000367)

Apologies for the delay, but please see the Carriage Agreement attached in both l~df
and Word.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:
Sent: 23 May 2011 12:26
To"
Cc:!
Subject: Carriage Agreement (0012561-0000367)

do you when we will receive the Carriage Agreement today? Many thanks

Regards

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 anypurpose
nor disclose its contents to any other person.

Allen & Overy LLP is a limited liability partnership registered in Englandand Wales with registered number
OC306763. Allen & Overy (Holdings) Limited is a limited company registered in England and Wales with
registered number 07462870. The term partner is used to refer to a member of Allen & Overy LLP or a director
of Allen & Overy (Holdings) Limited or in either case 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, and a list of the directors of Allen & Overy (Holdings) Limited, are open to inspection at the registered
office of both, One Bishops Square, London E1 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings)
Limited are regulated by the Solicitors Regulation Authority of England and Wales.

For further information about how we are regulated, including with regard to our complaints procedure,
insurance mediation and other financial services, please see our website at www.allenovery.com/aoweb/legal

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.

This email and its contents are the property of the Department for Culture, Media and Sport.
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From:
Sent:
To:
Cc:

03 June 2011 16:33

Subject: RE: CA and BLA - timing update (0012561-0000367)

Further to my email of this morning, although we haven’t yet been back to you, we are making considerable
progress internally on discussing outstanding issues in relation to the agreements following your response to
Pinsent Mason’s marked-up versions. We think that the issues are narrowing considerably, and we wouId
envisage a further iteration directly between yourselves and Pinsent Masons. We hope that can be concladed
by the end of next week.

gards,

Legal Advisers to the Department for Culture, Media and Sport

From:I
Sent-" (3’7 1=rap 2(")11 IR:08

To:]
Cc:
Subject" RE: CA and BLA - timing update (0012561-0000367)

do you still intend to revert to us today? We are extremely concerned by this delay.

Regards

Fromf
Sent: 01 June 2011 11:10
To:
C¢;
Subject" CA and BLA - timing update (0012561-0000367)

]do you have any update on whether you will be able to revert to us today? Many thanks

Regards

From:I
Sent: 27 May 2011 05:51

Subject: RE: CA and BLA (0012561-0000367)
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We’v~mdah~ef chance to look at these documents, including the amended change list
which        ]sent yesterday. We anticipate being in a position to revert to you on either
Wednesday or Thursday next week, considering the bank holiday in the meantime.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From: I
Sent: 26 May 2011 16:48,y
Subject: RE: CA and BLA (0012561-0000367)

Thanks very much for this. I will discuss with Pinsents, and then revert to you tomorrow
about timings for us to revert to you.

Regards,

Legal AaVlsers to the Department for Culture, Media and Sport

From=I
Sent: 26 May 2011 15:48
To:

Subject: CA and BLA (0012561-0000367)

CONFIDENTIAL

I enclose our mark ups against the drafts of the Carriage Agreement and the Brand Licence
Agreement that you sent us on, respectively, 20 May and 23 May.

We have prepared two tables that explain the changes made. I hope that this will assist Pinsent
Masons’ review and the Secretary of State’s consideration of some of the commercial issues raised in
the mark-ups.

Clean versions of each agreement are als0 attached.

I will be in touch to make sure that everything is clear and discuss timing and next steps also in light
of an update with on the OFT/Ofcom process.                                          ,

Best wishes
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Partner
Allen & Overy LLP

www.allenovery.co m]antitrust

One Bishops Square
London
E1 6AD
United Kingdom

Direct [
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

From:I
Sent: Monday, May 23, 2011 12:57 PM
To:
Cc-"
Subject: RE: Carriage Agreement (0012561-0000367)

Apologies for the delay, but please see the Carriage Agreement attached in both pdf
and Word.

Legal Advisers to the Department for Culture, Media and Sport

From"
Sent: 23 May 2011 12:2b

"°L,Cc:
Su ect: t.arnage Agreement tuuxz~x-uuuuJ~/)

do you when we will receive the Carriage Agreement today? Many thanks

Regards

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 c.opy it or use it for any purpose
nor disclose its contents to any other person.
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From:
Sent:
To:
C¢:

14 June 2011 12:43

EX.L

Subject: RE: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000357

Dear

Many thanks for your email.

We are grateful br your confirmati~)n in relation to points 1, 2 and 4.

Jn point 3, we are grateful for your acceptance of the change to paragraph 6.7. On paragraph
6.5, we have no objections to reverting to the suggested language of 13 May for paragraph 6.5
(assuming it includes a backstop date).

Aside from the above, I can confirm that - at present - OFT / Ofcom have no further outstanding
points. However, you will appreciate that this is without prejudice to the possibility that we
may need to revert to News on specific points for the purpose of finalising our advice to the
Secretary of State.

We look forward to receiving a revised draft of the UIL in line with the above.

Kind regards

~etbank House
Office of Fair Trading

2-6 Salisbury Square I London EC4Y 8JX I T: +

From:I
Sent: 14 June 2011 II:24

.[

RE: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Further to my email below. I can now confirm that Sky holds the records that you refer to in point 2 below which are
relevant to compliance with section 4.9 of the UIL.

I look forward to hearing from you.

Best wishes
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From:I
sent: 14 June 2011 11:17

Subject:-RE: RESTRICTED - RE: Revised UlLs - News/BSkyB -Confidential (0012561-0000367)

Dear~News is prepared to modify the UILs as you requested in points 1 and 4 below.

On point 3 and

~e would be OK to revert to the language you suggested on 13
Can you please let me know, ~at your position is as News does not want this issue to cause any delay

in your finalisation of the OFT report to the Secretary of State. The modification to section 6.7 is, in any
event, agreed.

We are checking the position with Sky on point 2 and we will revert to you very shortly.

Can you please also confirm as soon as you that there are no other points open on the UIL so that we can
send you a final set of UIL tracked against last version sent and the consultation version.

Best wis’hes

Fromt
Sent: 13 June 2011 19:56
To-
Cc;

Subject: Re: RESTRICTED - RE: Revised UILs-,News/BSkyB- Confidential (0012561-0000367)

Dea~F thank you. We will consider each of these points and we will revert possibleas soon as

tomorrow.

In the meantime can you please confirm that there are no other outstanding points from
OFT/Ofcom other the ones listed below.’

Regards

From:I
Sent: Monday, June 13, 2011 07:45 PM
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Subject: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Dear

Many thanks for your email - and for sending the comparites through,

We had four points in relation to the UIL, in relation to which we would be grateful for
your consideration.

1. Paragraph 4.6 - the duration of the Brand Licensing Agreement is detailed as
being ’for an initial 7 year term, with an automatic renewal for a further 7 years’ - we would
request that this be amended to ’for a fourteen year term’ in accordance with the
revised Brand Licensing Agreement.

2. Paragraph 4.9 - this paragraph refers to cross promotion of Sky News by Sky ’on
Sky’s linear channels to a level and in a manner comparable with such cross-
promotion for the period of 12 months prior to the Effective Date’. Please confirm
that Sky keeps adequate records to demonstrate compliance with paragraph 4.9 of
the UILs.

3. Paragraphs 6.5 and 6.7 - when we spoke earlier, you described News as having
accepted our position in relation to the appointment of the Monitoring Trustee (MT).
We would request that the wording in relation to ’best endeavours’ is removed from
paragraphs 6.5 and 6.7 in order to provide greater certainty as to the appointment of
a MT.

4. Paragraph 6.8 - the drafting of the point for termination of the role of the MT was
intended to ensure that the MT remained in place during spin-off and for the entry
into force of the operational agreements. However, on further review of our original
drafting, we note that the operational agreements cbuld potentially be entered into
prior to spin-off (in accordance with paragraph 5.1). In order to ensure that, in such a
scenario, the MT should remain in place until spin-off, we would request that
paragraph 6.8 be amended to read:

6.8 The Monitoring Trustee shall remain in place until the spin-off of the Sky News
business in accordance with section 2 or until all of the operational agreements detailed in
section 5.1 above become effective, whichever is the later.

I hope that the above is clear - but please do not hesitate to give me a call if you
would like to discuss.

Kind regards

el~
[ Office of Fair Trading

Fleetbank Hous -6 Salisbury Square I London EC4Y 8JX

From: [
Sent: 10 June 2011 11:24
To:I
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Subject: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

CONFIDENTIAL

Dear I

Further to our calls and the emails below, we have received on Wednesday from DCMS the latest
mark up of the Carriage Agreement and the Brand Licence Agreement. We have responded to
DCMS yesterday with our final comments (which also include the wording on certain financial

that has b~:Ldiscussed separately between had[ ~lnd whichprovisions
was also provided t~s a stand-a one rider).

j L J

On that basis I am now in a position to revert with a revised Set of UILs which confirms the position on
the points that needed to be closed off and includes the wording sent t~n a stand-alone basis.

The minor clarifications in sections 4.5(iii) and 4.7(iii) have been suggested by DCMS following tile
Pinsent Masons review.

.The new draft UIL is provided in a clean version as well as with two Deltaviews tracking changes
against, respectively, the last full version submitted of 17 May and the consulation version of 1 March.

As previously discussed withal am also copyin~ tfDCMS.

Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD
United Kingdom

Direct [
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

From:
Sent: 24 May 2011 19:15

Subject: RE: Sections 2.1 and 5.1 of UIL (0012561-0000367)

Deat

Further to our call, our proposed wording for section 2.1 would read:
4
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2.1     News shall effect the spin-off of the Sky News business into an independent English
public limited company, Newco, the shares of which will be publicly traded, using its best
endeavours and acting in good faith, at the Closing Date or as soon as reasonably practicable
following the Closing Date and in any event within 9 months of the Closing Date, subject to
any extension of time agreed with the consent of the Secretary of State. In effecting the spin-
off of the Sky News business in accordance with section 2.2 below, News shall not take any
action that would prevent Newco being placed in an overall position of editorial, governance,
commercial and financial independence in which it will continue to contribute to plurality
as Sky News did prior to the Transaction. Shares in Newco shall be distributed or otherwise
issued or transferred to the shareholders of Sky in the same proportions as their shareholdings
in Sky.

We look forward to receiving your wording in relation to the appointment of a
Monitoring Trustee (sections 6.5-6.7).

Kind regards

Office of Fair Tradina
Fleetbank House ] 2-6 Salisbury Square ] London EC4Y 8JX 1[

From:I
Sent: 18 Nay 2011 19:52
To: Nicholas Scola

2
Subject: Sections 2.1 and 5.1 of UIL (0012561-0000367)

CONFIDENTIAL

Dear

further to our call earlier today I can confirm that News would also be available for a call to
discuss the outstanding points on the UILs tomorrow at 6.30pm and would like to proceed on
that basis.

With regard to section 2.1 this is the wording that News would propose to add which I hope
will prove uncontroversial.

. 2.1     News shall effect the spin-off of the Sky News business into an independent English
public limited company, Newco, the shares of which will be publicly traded, using its best
endeavours and acting in good faith, at the Closing Date or as soon as reasonably practicable
following the Closing Date and in any event within 9 months of the Closing Date, subject to
’iany extension of time agreed with the consent of the Secretary of State. In effecting the spin-
off of the Sky Ne,~is business, News shall not knowingly take any action that would prevent
Newco being placed in an overall position of editorial, governance, commercial and financial
independence in which it will continue to contribute to plurality as it did prior to the
Transaction in the manner contemplated by these undertakings. Shares in Newco shall be
distributed or otherwise issued or transferred to the shareholders of Sky in the same
proportions as their shareholdings in Sky.

The first addition is designed to avoid catching inadvertent action. The second and third are
designed to ensure that the provision is placed in the right context by anyone looking at it
without the benefit of the detailed discussions that we have had OFT and OFCOM and that
the additional language you proposed is not interpreted as suggesting obligations other that

5
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the ones set out in the UILs themselves. I note from your email below that this appears to be
common ground so I hope that we can reach agreement on this.

With regard to section 5.1 News still questions the need to add further language in this part of
the undertakings which relate to agreements that are to be "arm’s length", "fair and
reasonable", and are subject to a Secretary of State right of approval (other than for
agreements relating to services widely available form a number of third parties). Referring to
concepts which are extraneous to these individual agreements would create confusion and is
unnecessary.

Unless you confirm that, based on this email, the OFT and OFCOM consider that no further
call would be useful or necessary we will circulate dial in by noon tomorrow.

I
Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD
United Kingdom

Direct[
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

Tiffs 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. Allen & Overy (Holdings) Limited is a limited company registered in England and Wales with
registered number 07462870. The term partner is used to refer to a member of Allen & Overy LLP or a director
of Allen & Overy (Holdings) Limited or in either case 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, and a list of the directors of Allen & Overy (Holdings) Limited, are open to inspection at the registered
office of both, One Bishops Square, London E1 6AD. Both Allen & Overy LLP and Alien & Overy (Holdings)
Limited are regulated by the Solicitors Regulation Authority of England and Wales.

For further information about how we are regulated, including with regard to our complaints procedure,
insurance mediation and other financial services, please see our website at www.allenovery.com/aoweb/legal

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

On entering the GSi, this email was scanned for viruses by the Government Secure Intranet
(GSi) virus scanning service supplied exclusively by Cable & Wireless in partnership with
MessageLabs.                                ,,

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

6
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From:
Sent:
To:
Cc:

Subject:

03 June 2011 08:03

RE: CA and BLA- timing, update (0012561-0000367)

Sorry for not having been able to get back to you yesterday. We are working through the comments that you
¯ h.ave made in relation to the iteration of the Carriage and Brand Licensing Agreements which were sent to
you, and will revert as soon as we are able. If we can revert on some points we will do so today, although I
am aware now that some points will have to wait until Monday, and it may therefore be better to revert on
all points¯ then.

gards,

Legal Advisers to the Department for Culture, Media and Sport

From:[
Sent: 02 June 2011 18:08

Cc:
Su ect: Kl::: CA and BLA -Liming update (UU1/.bbl-UUUU:Sb/).

~1o you still intend to revert to us today? We are extremely concerned by this delay.

Regards

From: [
Sent: 01 June 2011 11:10

To:Cc:
Subject: CA and BtA - timing update (0012561-0000367)

do you have any update on.whether you will be able to revert to us today? Many thanks

Regards ¯

Fromt
Sent: 27 May 2011 05:51

Subject: RE: CA and BLA (0012561-0000367)

i.

MOD300007339



For Distribution to CPs

L. go

From:
Sent:
To:
Cc:

08 June 2011 12:12

Subject: Re: CA and BLA - timing update (0012561-0000367)

Can you please advise when we will receive the comments from Pinsent? It has been a week since we were promised
comments, and nearly two weeks since we have submitted the relevant agreements and responses.

Thankyou.

General Counsel, Europe & Asia
News Corporation
3 Thomas More Square
London E98 1EX

Fromt
Date: Fri, 3 Jun 2011 16:32:50 +0100
To:

Subject" RE: CA and BLA- timing update {0012561-0000367)
Resent-From: t
Qesent-Date: Fri, 3 Jun 2011 15:31:33 +0000

Dear

Further to my email of this morning, although we haven’t yet been back to you, we are making considerable
progress internally on discussing outstanding issues in relation to the agreements following your response to
Pinsent Mason’s marked-up versions. We think that the issues are narrowing considerably, and we would
envisage a further iteration directly between yourselves and Pinsent Masons. We hope that can be concluded
by the end of next week.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:I
Sent: 02 June 2011 18:08
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L I12

From:
Sent:
To:
Cc:

.

08 June 2011 16:28

Subject:
Attachments:

Newscorp/Sky merger - Carriage and Brand Licensing Agreements
Carriage Agreement (8 June 2011).doc; Brand Licence Agreement (8 June 2011).doc;
Redline - Carriage Agreement - 8June vs 26 May 2011 version.pdf; Redline - Brand
Licence - 8 June vs 26 May 2011 version.pdf; Table explaining changes to Carriage
Agreementdoc; Table explaining changes to Brand Licence Agreementdoc

Dear

Please see attached:

¯ Updated, clean copies of the Carriage Agreement and Brand Licence;
¯ Redline copies of the above;
¯ Tables explaining the changes to the documents.

We are aware on-going discussions with the OFT and Ofcom
ch are not currently reflected in the agreements,y, we will expect arty

agreements reached as a result of those discussions to be reflected at a later stage when we may wish
Pinsent Masons to look again at these drafts.

As discussed with you earlier this week, we are, as always keen to make progress. We consider that the
amendments which have now been represent a significant narrowing of the issues which were outstanding
from the previous amendments sent to you, and we therefore look forward to hearing from you as swiftly as
possible.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

MOD300007341
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From:
Sent:
To:
Cc:

09 June 2011 12:41

Subject: RE: Newscorp/Sky merger - Carriage and Brand Licensing Agreements
(0012561-0000367)

Dea~       ~ thanks for this email. I wanted to discuss a couple of issues stemming from the mark ups and discuss
what is the most efficient way to clarify them with you and Pinsent Masons. Could we have a brief call at your earliest
convenience? I have also left you a voicemail.

Regards

Allen & OverY LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD
United Kingdom

Dir.ectI
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

Fromt
Sent: 08 June 2011 16:28

Subject: Newscorp/Sky merger Carriage and Brand Licensing Agreements

DearI

Please see attached:

¯ Updated, clean copies of the Carriage Agreement and Brand Licence;
¯ Redline copies of the above;
¯ Tables explaining the changes to the documents.

We are aware that there are on-going discussions with the OFT and Ofcom around the financial
aspects of the hive-off of Sky News which are not currently reflected in the agreements. Clearly, we
will expect any agreements reached as a result of those discussions to be reflected at a later stage
when we may wish Pinsent Masons to look again at these drafts.
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From:
Sent:
To:
Cc:
Subject:

Attachments:

09 June 2011 15:40

RE: Newscorp/Sky merger - Carriage and Brand Licensing Agreements
(0012561-0000367)
CO-#13975440-v8-Draft_respo nse_to_19_Ap riI_OFT_Ofcom_-_LATEST_VERSIONI.pdf

As per our discussion earlier, please find attached News’ response to the OFT/Ofcom questions of 19 April. As
discussed, News’ response to question 2.6 informed the discussion with Ofcom at the OFT’s offices on 5 May and the
subsequent agreement reached in res i.e. that this would be included in the UIL
and not the Carriage Agreement).

Kind regards

From:[
Sent: 08 June 2011 16:28

Subject: Newscorp/Sky merger - Carriage and Brand Licensing Agreements

Dear

Please see attached:

¯ Updated, clean copies of the Carriage Agreement and Brand Licence;
¯ Redline copies of the above;
¯ Tables explaining the changes to¯the documents.

there are on- discussions with the OFT and Ofcom aroun~
,which are not currently reflected in the agreements. Clearly, we

will expect any agreements reached as a result of those discussions to be reflected at a later stage
when we may wish Pinsent Masons to look again at these drafts.

As discussed with you earlier this week, we are, as always keen to make progress. We consider that
the amendments which have now been represent a significant narrowing of the issues which were
outstanding from the previous amendments sent to you, and we therefore look forward to heating
from you as swiftly as possible.

Regards,

Legal Advisers to the Department for Culture, Mediaand Sport

MOD300007343
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From:
Sent:
To:
Co:

09 June 2011 20:56

Subject:

Attachments:

RE: Newscorp/Sky merger - Carriage and Brand Licensing Agreements
’ (0012561-0000367)
LT-#6892927-v2-R’evised_draft_Carriage_Agreement 9 June.DOC; CO-#14259180-
vl-DV CA 8 June - CA 9 June.PDF; LT-#6891216-v2-
Revised_draft_Brand_Licence_Agreement 9 June.DOC; CO-#14259184-v1-DV_BLA_
8_June_-_BLA_9_June.PDF; CO-#14252481-v1-List of changes_to_BLA_and CA 9
_June_2011.DOC

Confidential

..ear[

further to our call earlier today I enclose clean and marked up copies of the Carriage Agreement and the Brand
Licence Agreement.

We discussed the rationale for some of the changes but I have summarised all changes and their reasons in a brief
note which I also attach.

The drafts also reflect discussions between News and the OFT on the outstanding financial aspects. News has sent
to the OFT official reviewing the financial aspects of the proposal a rider of the relevant clauses of sections C1 and C4
of the Carriage Agreement but we have not sent them the latest versions of the agreements as agreed with you.

I hope that this will conclude this review but I will call you tomorrow to confirm that our explanations are clear. If so
we can also circle back with the OFT and Ofcom to close off the outstanding points in relation to the UIL (and will
copy you in).

Best wishes

Allen & Overy LLP

www.allenovery.com/antitrust

One Bishops Square
London
E1 6AD
United Kingdom

Direct [
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088
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From:
Sent:
To:
Cc:

10 June 2011 11:24

Subject:
Attachments:

J

Revised UILs - News/BSkyB - Confidential (0012561-0000367)
CO-#14105919-v2-Draft UIL 10 June.DOC;CO-#14260923-v1-DV UIL 1
March Consultation - UIL 10 June.PDF; CO-#14261124-v1-DV UIL 17 May_- UIL

10 Jne.PDF

CONFIDENTIAL

 earl
Further to our calls and the emails below, we have received on Wednesday from DCMS the latest mark up of the
Carriage Agreement and the Brand Licence Agreement. We have responded to DCMS yesterday with our final
comments (’which also include the wording on certain financial provisions that has been discussed separately
betweenl         ~anc~        ~nd which was also provided to~s a stand-alone rider).

On that basis I am now in a position to revert with a revised set of UILs which confirms the position on the points that
needed to be closed off and includes the wording sent to[~m a stand-alone basis.

The minor clarifications in sections 4.5(iii) and 4.7(iii) have been suggested by DCMS following the Pinsent Masons
review.

The new draft UIL is provided in a clean version as well as with two Deltaviews tracking changes against,
respectively, the last full version submitted of 17 May and the consulation version of I March.

As previously discussed wit~l am also copying If DCMS.

~st wishes

Allen & Overy LLP

www.allenoverv.com/andtrust

One Bishops Square
London
E1 6AD
United Kingdom

DirectI
Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088

MOD300007345



For Distribution to CPs

From:
Sent:
To:
Cc:

13 June 2011 19:46

gZ.L 21

Subject: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Dear

Many thanks for your email - and for sending the comparites through.

We had four points in relation to the UIL, in relation to which we would be grateful for your
onsideration.

1. Paragraph 4.6 - the duration of the Brand Licensing Agreement is detailed as being ’for an initial
7 year terra, with an automatic renewal for a further 7 years’ - we would request that this be amended to
’for a fourteen year term’ in accordance with the revised Brand Licensing Agreement.

2. Paragraph 4.9 - this paragraph refers to cross promotion of Sky News by Sky ’on Sky’s linear
channels to a level and in a manner comparable with such cross-promotion for the period of 12
months priorto the Effective Date’. Please confirm that Sky keeps adequate records to
demonstrate compliance with paragraph 4.9 of the UILs.

3. Paragraphs 6.5 and 6.7 - when we spoke earlier, you described News as having accepted our
position in relation to the appointment of the Monitoring Trustee (MT). We would request that the
wording in relation to ’best endeavours’ is removed from paragraphs 6.5 and 6.7 in order to
provide greater certainty as to the appointment of a MT.

4. Paragraph 6.8 - the drafting of the point for termination of the role of the MT was intended to
nsure that the MT remained in.place during spin-off and for the entry into force of the operational

agreements. However, on further review of our original drafting, we note that the operational
agreements could potentially be entered into prior to spin-off (in accordance with paragraph 5.1).
In order to ensure that, in such a scenario, the MT should remain in place until spin-off, we would
requestthat paragraph 6.8 be amended to read:

6.8 The Monitoring Trustee shall remain in place until the spin-off of the Sky News business in
accordance with section 2 or until all of the operational agreements detailed in section 5.1 above become
effective, whichever is the later.

I hope that the above is clear - but please do not hesitate to give me a call if you would like to
discuss.

Kind regards

Office of Fair Trading

Fleetbank House I 2-6 Salisbury Square I London EC4Y 8JX I1
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From:
Sent:
To:
Cc:

13 June 2011 19:56

Subject: Re: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Dear~ thank you. We will consider each of these points and we will revert as soon as possible tomorrow.

In the meantime can you please confirm that there are no other outstanding points from OFT/Ofcom other the ones
listed below.

~.gards

From:I
Sent: Monday, June 13, 2011 07:45 PH
To:
Cc:

Sul ect: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Dear 1

iany thanks for your email - and for sending the comparites through.

We had four points in relation to the UIL, in relation to which we would be grateful for your
consideration.

1. Paragraph 4.6 - the duration of the Brand Licensing Agreement is detailed as being ’for an initial
7 year term, with an automatic renewal for a further 7 years’ - we would request that this be amended to
’for a fourteen year term’ in accordance with the revised Brand Licensing Agreement.

2. Paragraph 4.9 - this paragraph refers to cross promotion of Sky News by Sky ’on Sky’s linear
channels to a level and in a manner comparable with such cross-promotion for the period of 12
months prior to the Effective Date’. Please confirm that Sky keeps adequate records to
demonstrate compliance with paragraph 4.9 of the Ulks.

3. Paragraphs 6.5 and 6.7 - when we spoke earlier, you described News as having accepted our
position in relation to the appointment of the Monitoring Trustee (MT). We would request that the
wording in relation to ’best endeavours’ is removed from paragraphs 6.5 and 6.7 in order to
provide greater certainty as to the appointment of a MT.

1 ’
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From:
Sent:
To:
Cc:

 X. qZ

14 June 2011 11:17

Subject:
Attachments:

RE. RESTRICTED - RE: Revised UILs - News/BSkyB - Confide.ntial (00125.61-0000367)
UILs v7 marked up 2.doc

Dear~ News is prepared to modify the UILs as you requested in points 1 and 4below.

On point 3 and the removal of"best endeavours" in 6:5 and 6.7 I said that News had accepted your position as you
had not previously requested the removal of "best endeavours" in paragraph 6.7 in your mark up of 13 May (attached
for your convenience), and you did not request the removal of that language in 6.5, although you had proposed a

3ger term of 15 days on an "in any event" basis. We had discussed that, given the best endeavours obligation, it
Jas odd to indicate a different (longer) term on a "in any event" basis. However if you now request that we remove

the OFT standard "best endeavours" language also in conjunction with a short term of 7 days we would be OK to
revert to the language you suggested on 13 May. Can you please let me know what your position is as News does
not want this issue to cause anY delay in your finalisation of the OFT report to the Secretary of State. The
modification to section 6.7 is, in any event, agreed.

We are checking the position with Sky on point 2 and we will revert to you very shortly.

Can you please also confirm as soon as you that there are no other points open on the UIL so that we can send you a
final set of UIL tracked against last version sent and the consultation version.

Best wishes

/

From:I
Sent: 13 June 2011 19:56

Subject’ Re: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Dear~ thank you. We will consider each of these points and we will revert as soon as possible
/

tomorrow.

In the meantime can you please confirm that there are no other outstanding points from OFT/Ofcom other
the ones listed below.

Rega rds
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From:
Sent:
To:
Co:

14 June 2011 11:24

Subject: RE: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Further to my email below. I can now confirm that Sky holds the records that you refer to in point 2 below which are
relevant to compliance with section 4.9 of the UIL.

I look forward to hearing from you.

Qest wishes

From:
Sent: 14 ]une 2011 11:17
To"
Cc:

Subject: RE: RESTRICTED - RE: Revised UILs - News/BSkyB - Confidential (0012561-0000367)

Dear~ News is prepared to modify the UlLs as you requested in points 1 and 4 below.

On point 3 and the rehnoval of "best endeavours" in 6.5 and 6.7 I said that News had accepted your position
as you had not previously requested the removal of "best endeavours" in paragraph 6.7 in your mark up of 13
May (attached for your convenience), and you did not request the removal of that language in 6.5, although
you had proposed a longer term.of 15 days on an "in any event" basis. We had discussed that, given the
best endeavours obligation, it was odd to indicate a different (longer) term on a "in any event"
basis. However if you now request that we remove the OFT standard "best endeavours" language also in
conjunction with a short term of 7 days we would be OK to revert to the language you suggested on 13
May. Can you please let me know what your position is as News does not want this issue to cause anydelay
in your final¯isation of the OFT report to the Secretary of State. The modification to section 6.7 is, in any
event, agreed.

We are checking the position with Sky on point 2 and we will revert to you very shortly.
o.

Can you please also confirm as soon as you that there are no other points open on the UIL so that we can
send you a final set of UIL tracked against last version sent and the consultation vdrsion.

Best wishes

MOD300007349
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From:
Sent:
To:
Cc:

14June 2011 14:13

,uk;

Subject:
Attachments:

Revised draft of the UIL, 14 June 2011 (0012561-0000367)
CO-#14284881-v2-Draft UIL 14 June.DOC; CO-#14287318-v1-DV_UIL_10
_June - UIL 14 June.PDF; CO-#14287335-v1-DV UIL 1 March_Consultation - UIL
14_June.PDF

Please find attached a clean version of the draft UIL which reflects the amendments agreed below. I have also
tached comparites of this draft of the UIL as against both the previous version submitted to the OFT/Ofcom (on 10
une) and the version submitted to DCMS for consultation.

Kind regards

From:l
Sent: 14 June 2011 12:43
To"
Cc-"

ect-" RE: RESTRICTED - RE: Revised UlLs - News/BSkyB - Confidential (0012561-0000367)

Dear [

Many thanks for your email.

We are grateful for your confirmation in relation to points 1,2 and 4.

On point 3, we are grateful for your acceptance of the changeto paragraph 6.7. On
paragraph 6.5, we have no objections to reverting to the suggested language of 13 May for
paragraph 6.5 (assuming it includes a backstop date).

Aside from the above, I can confirm that - at present - OFT / Ofcom have no further
outstanding points. However, you will appreciate that this is without prejudice to the
possibility that we may need to revert to News on specific points for the purpose of
finalising our advice to the Secretary of State.

We look forward to receiving a revised draft of the UIL in line with the above.

Kind regards

MOD300007350
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From:
Sent:
To:
Subject:

15 June 2011 11:31

Re: News/BSkyB merger

dX. L. %

Thank youI II look forward to hearing from you.

I gather that OFT and Ofcom are proceeding and it seems that, at this stage, there is nothing outstanding on our part
that prevents their finalising the reports. Do they now have an indicative target date for their report to you thaCyou
are able to share with us?

Best wishes

Fromf
Sent: Tuesday, June 14, 2011 04:37 PM
}:

"~ubject: News/BSkyB merger

I have tried to call you back, but am about to go into a meeting. I’m conscious that I haven’t let you have the
small points which remain between us on the agreements; those should be with you early tomorrow
morning. However, I can indicate that they are a majority of minor drafting points, with a couple of
clarificatory questions. We don’t see them as holding up the process going forwards, and are not acting on
that basis.

I infer that was why you were calling me, and I thought that it would be helpful to just confirm before f go
into my meeting.

Regards,

Legal Advisers to the Department for Culture, Media and Sport¯
Treasury Solicitor’s Department 12-4 Cockspur Street ILondon ISWlY 5DH

This email and its contents are the property of the Department for Cu!turel 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.
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From:
Sent:
To:
Subject:

15 June 2011 11:38

RE: News/BSkyB merger

 X.Lq 

I fear I am not in a position to share an indicative target date with you, but I do know that all of us are
working towards being in a position to move forward with the matter as soon as we’re able. Obviously at
this end, we’ve also got to deal with consultation responses as well, which do take a little time.

Regards,

,egal Advisers to the Department for Culture, Media and Sport

From:[
Sent: 15 June 2011 11:31
To:[ J
Subject: Re: News/BSkyB merger

Thank yoL~ I I look forward to hearing from you.

I gather that OFT and Ofcom are proceeding and it seems that, at this stage, there is nothing outstanding on our part
that prevents their finalising the reports. Do they now have an indicative target date for their report to you that you
are able to share with us?

Best wishes

-vom:l
,ent: Tuesday, June 14, 2011 04:37 PM

To:[
Subject: News/BSkyB merger

Dear I
I have tried to call you back, but am about to go into a meeting. I’m conscious that I haven’t let you have the
small points which remain between us on the agreements; those should be with you early tomorrow
morning. However, I can indicate that they are a majority of minor drafting points, with a couple of
clarificatory questions. We don’t see them as holding up the process going forwards, and are not acting on
that basis.

I infer that was why you were calling me, and I thought that it would be helpful.to just confirm before I go
into my meeting.

Regards,

MOD300007352
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From:
Sent:
To:
Subject:

15 June 2011 11:58
1

RE: News/BSkyB merger (0012561-0000367)

Yes but I assumed that OFT and Ofcom would also advise the Secretary of State on the responses and indeed the
UIL changes were designed to address those.

Do you have an update on the timing of the small point you referred to in yesterday’s email?

Regards

From:l
Sent: 15 June 2011 11:38
To:l
Subject: RE: News/BSkyB merger

I fear I am not in a position to share an indicative target date with you, but I do know that all of us
are working towards being in a position to move forward with the matter as soon as we’re able.
Obviously at this end, we’ve also got to deal with consultation responses as well, which do take a
little time.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:/
Sent: 15 June 2011 11:31
tol             J
Subject: Re: News/BSkyB merger

Thank you~ i look forward to hearing from you.

I gather that OFT and Ofcom are proceeding and it seems that, at this stage, there is nothing outstanding on
our part that prevents their finalising the reports. Do they now have an indicative target date for their report
to you that you are able to share with us?

Best wishes

From:[
Sent: "I uesaav, June z~, zuzz uq.:J/Vlvl

To:l
Subject: News/BSkyB merger

MOD300007353
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From:
Sent:
To:
Subject:

15 June 2011 12:02

RE: News/BSkyB merger (0012561-0000367)

Indeed; I was rather referring to our formal response to the consultation.

I’m just waiting one point of clarity; should be shortly.

Legal Advisers to the Department for Culture, Media and Sport

-romI l
Sent: 15 June 2011 11:58
To:               k         ’
Subject: RE: News/BS yB merger (0012561-0000367)

Yes but I assumed that OFT and Ofcom would also advise the Secretary of State on the responses and indeed the
UIL changes were designed to address those.

Do you have an update on the timing of the small point you referred to in yesterday’s email?

Regards

Fro m :[
Sent: 15 June 2011 11:38
To:[
Subject: RE: News/BSkyB merger

J

I fear I am not in a position to-share an indicative target date with you, but I do know that all of us
are working towards being in a position to move forward with the matter as soon as we’re able.
Obviously at this end, we’ve also got to deal with consultation responses as well, which do take a
little time.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From:
Sent: 15 June 2011 11:31
To:l            I
Subject: Re: News/BSkyB merger

MOD300007354
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From:
Sent:
To:
Subject:
Attachments:

15 June 2011 14:29

RE: News/BSkyB merger (0012561-0000367)
¯ Comments on draft Carriage and BL agreements.pdf

Io0

Dear

Please find attached Comments in relation to the last round of changes to .the Carriage and Brand Licensing
Agreements.

As an aside, we noted that some of the changes made (for example, in Appendices 7 and 9) had not tracked
through. It would be very helpful if you could let us have a full mark-up, highlighting all the changes rome
in this last round of review, so that we have a full trail of the changes made at every stage of the process.

egards,

Legal Advisers tothe Department for Culture, Media and Sport

From: [
Sent: 15 June 2011 11:58
To=I
Subject: RE: News/BSkyB merger (0012561-0000367)

c,-~

Yes but I assumed that OFT and Ofcom would also advise the Secretary of State on the responses and indeed the
UIL changes were. designed to addiess those.

Do you have an update on the timing of the small point you referred to in yesterday’s email?

,egards

From:
Sent: 15 June 2011 11:38
To:E
Subject: RE: News/BSkyB merger

I fear I am not in a position to share an indicative target date with you, but I do know that all of us
are working towards being in a position to move forward with the matter as soon as we’re able.
Obviously at this end, we’ve also got to deal with consultation responses as well, which do take a
little time.

Regards,

MOD300007355
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Sent:
To:
Cc:

15 June 2011 19:03

Subject:

Attachments:

News/Sky - Final drafts of the Carriage and Brand Licensing Agreements
(0012561-0000367)
CO-#14296507-v2-Revised_draft_Carriage_Agreement 15 June.DOC; CO-#
14297087-v1-Revised_draft_Brand_Licence_Agreement 15 June.DOC; CO-#
14299015-v1-DV CA 9 June - 15 June.PDF; �O-#14298583-v1-DV_BLA_9
_June_-_BLA 15 June.PDF; CO-#14299070-v1-DV CA 21 March - CA 15 June.PDF;
CO-#14298889-v1-DV_BLA 21 March - 21 June.PDF

,onfidential

Dear

Further to your email toI              ~earlier this afternoon, please find attached final drafts of the revised
Carriage Agreement and Brand Licensing Agreement incorporating the changes envisaged in the attachment toyour
email (in addition to the revised numbering of the Carriage Agreement requested by Pinsent Masons on 8 June). I
have also attached comparites of both agreements as against: (i) the drafts previously circulated (on 9 June); and (ii)
the original drafts sent to DCMS on 21 March.

We understand that the’re are now no further open issues on these key agreements or on the draft UIL.

Kind regards

Revised drafts of the Carriage Agreement and Brand Licensing Agreement

<<CO-#14296507-v2-Revised_draft Carriage_Agreement 15_June.DOC>> <<CO-#14297087-vl-
Revised_draft_Brand_Licence_.Agreement 15 June.DOC>>

Comparites to drafts submitted on 9 June 2011

<<CO-#14299015-v1-DV_CA_9_June - 15 June.PDF>> <<CO-#14298583-v1-DV_BLA 9_June_-
BLA_I 5_June.PDF>>
Comparites to drafts submitted on 21 March 2011

<<CO-#14299070:v1-DV CA 21 March - CA 15 June.PDF>> <<CO-#14298889-v1-DV BLA 21 March -
21 June.PDF>>

From: [
Sent; 09 June 2011 20:56
To:l

Subject: RE: Newscorp/Sky merger - Carriage and Brand Licensing Agreements (0012561-0000367)
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From:
Sent:
To:
Cc:

16 June 2011 12:10

 X.Z_ Ioq-

Subject:

EIST-DIVVER CAROLA;

RE: News/Sky - Final drafts of the Carriage and Brand Licensing Agreements
(0012561-0000367)

Thanks for’ sending this through to us. I’ve got a couple ofminoz points.

1. Brand Licence Agreement -

2. Brand Licence Agreement - l

Regards,

Legal Advisers to the Deuartment for Culture, Media and Snort

From:
Sent: 15 June 2011 19:03

cliv{
DIWER CAROLA;[

Subject: News/Sky - Final drafts Iof the Carriage and Brand Licensing Agreements (0012561-0000367)

GEIST-

Confidential

Deat
Further to your email t~               ~arlier this afternoon; please find attached final drafts of the revised
Carriage Agreement and Brand Licensing Agreement, incorporating the changes envisaged in the attachment to your
email (in addition to the revised numbering of the Carriage Agreement requested by Pinsent Masons on 8 June). I
have also attached comparites of both agreements as against: (i) the drafts previously circulated (on 9 June); and (ii)
the original drafts sent to DCMS on 21 March.

We understand that there are now no further open issues on these key agreements or on the draft UIL.

Kind regards

MOD300007357
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From:
Sent:
To:
Cc:

16 June 2011 15:37

Subject:

Attachments:

News/Sky - Final drafts of the Carriage and Brand Licensing Agreements
(0012561-0000367)
CO-#14304403-v1-Revised draft_Brand_.Licence_Agreement 16 June.DOC; CO-#
14305601-v1-DV_BLA 21 March - 16 June.PDF; CO-#14305851-v1-DV_BLA_9
_June - 16 June.PDF

Olease find attached a clean copy of the revised draft Brand Licence Agreement incorporating both of your comments
below, along with comparites as against the 9 June and 21 March drafts.

Kind regards

Fromt

~
f’_ 1~ ltm~: 91111 1").1£1

¯ Subject: RE: News/Sky - Final drafts of the Carriage and Brand Licensing Agreements (0012561-0000367)

Thanks for sending this through to us. I’ve got a couple of minor points.

1. Brand Licence Agreement -I

2.lBrand Licence Agreement - f

Regards,

Legal Advisers to the Department for Culture, Media and Sport

MOD300007358
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From:
Sent:
To:
Cc:
Subject:
Attachments:

GEIST-DIVVER CAROLA
22 June 2011 17:08

AMOS, Stephen[
FW: RESTRICTED - News/Sky - OFT advice to the Secretary of State - 22 June 2011
RESTRICTED NewsCorp BSkyB OFT Advice to Secretary of State 22 June 2011
FINAL.pdf; RESTRICTED - Annex 3 - UIL 14 June 2011.DOC; RESTRICTED - Annex 4 -
Carriage Agreement 15 June 2011.DOC; RESTRICTED - Annex 5 - Brand Licensing
Agreement 16 June 2011.DOC; RESTRICTED - Annex 6 - Articles of Association 10
May 2011.pdf "

Dearl

Further toI        ]e’mail of yesterday, I attach OFT’s report, which was to follow your
iqstructions. I’ll send the Ofcom report in a minute.

Kind regards,

Carola

Carola Geist-Divver
Deputy Director - Legal (Broadcasting and Regulated Industries)
Department for Culture, Media & Sport
2-4 Cockspur Street, London SW1Y 5DH

From:I
Sent: 22 June 2011 16:34
To;
Cc;
Subject: RESTRICTED - News/Sky - OFT advice to the Secretary of State - 22 June 2011

_)ear Farola,

Further to the Secretary of State’s letter to Clive Maxwell of 18 March 2011, I attach on behalf of
Clive Maxwell a confidential version of the OFT’s advice, together with:

Annex 3 the Revised UIL of 14 June 2011;
Annex 4 - the Revised Carriage Agreement of 15 June 2011;
Annex 5 - the Revised Brand Licensing Agreement of 16 June 2011 ; and
Annex 6 - the Articles of Association of Newco of 10 May 2011.

To the extent that you would like us to engage with News in relation to the creation of a non-
confidential version of the advice, please let us know when you have sent the advice to News.

Kind regards

Office of Fair Trading
Fleetbank House I 2-6 Salisbury Square [ London EC4Y 8JX I T:I

1
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From:
Sent:
To:
Cc:

22 June 2011 19:44

Subject: Reports - redactions (0012561-0000367)

tl have seen reports in the press that Ofcom has sent their advice to the Secretary of State. If these reports
are correct I assume that the OFT may have also delivered their advice (or may beabout to do so).

I do not know if you have reached a view as to whether you intend to publish these reports at the time.when the
Secretary of State will announce his decision but in any event if any redactions are needed please let me know so
that we can liaise with the OFT in that respect.

’ will contact you tomorrow to discuss the best way to proceed.

3est wishes

Allen & Overy LLP

www.allenovery.conVantitrust

One Bishops Square
London
E1 6AD
United Kingdom

Direct I
Tel +44 (0)½6 3088 0000

ax +44 (0)20 3088 0088

~_.

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.

Alien & Overy LLP is a limited liability partnership registered in England and Wales with registered number OC306763. Allen
& Overy (Holdings) Limited is a limited company registered in England and Wales with registered number 07462870. The term
partner is used to refer to a member of Allen & Overy LLP or a director of Allen & Overy (Holdings) Limited or in either case 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, and a list of the directors of Allen & Overy (Holdings) Limited, are open to inspection
at the registered office of both, One Bishops Square, London E1 6AD. Both Allen & Overy LLP and Allen & Overy (Holdings)
Limited are regulated by the Solicitors Regulation Authority of England and Wales.

For further information about how we are regulated, including with regard to our complaints procedure, insurance mediation and
other financial services, please see our website at www.allenovery.com/aoweb/legal
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From:
Sent:
To:
Cc:

L_ IJo
I

24 June 2011 11:40

Subject: . RE: News Corp/SBkyB merger (0012561-0000367)

Many thanks for sending these through.
do so?

Kind regards

Do you intend to send the reports to Sky separately, or would you like us to

From:[
Sent: 24 June 2011 11:08
To:
Cc:

ect RE: News Corp/bBkyB merger

Dear [

Further to my email below, please See attached OFT’s report. Again, I’d be grateful if you could let
us know of any redactions you consider’should be made to this report.

Regards;

Legal Advisers to the Department for Culture Media and Soort

From:I
Sent: 24 June 2011 10:21

Subject: News Corp/SBkyB merger

Dearl
t

Please see attached Ofcom’s report as discussed. I anticipate that the Secretary of State will want to
publish this report with any announcements he makes (and, as you will, of course, be aware Ofcom

MOD300007361



For Distribution to CPs

From:
Sent:
Tol

Subject:
Attachments:

23 June 2011 11:44

News - Carriage and Brand Licensing Agreements
RESTRICTED - Annex 4 - Carriage Agreement 15 June 2011.DOC; RESTRICTED -
Annex 5 - Brand Licensing Agreement 16 June 2011.DOC; RESTRICTED - Annex 6
- Articles of Association 10 May 2011.pdf

Were attached to the email from the OFT with its advice. But here they are again (with the Articles) for
ease.

See you later,

Legal Advisers to the Department for Culture, Media and Sport
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L 112

From:
Sent:
To:
C¢:

24 June 2011 11:46

Subject: RE: News Corp/SBkyB merger (0012561-0000367)

Thanks for asking. It would be helpful if you could send the reports to Sky, but I would be grateful if we
could be copied in.

Many thanks,

Legal Advisers to the Deoartment for Culture. Media and Soort

Fro m t
Sent: 24 June 2011 11:40
-To:

ct RE: News Corp/SBkyB merger (0012561-0000367)

Many thanks for sending these through. Do you intend to send the reports to Sky separately, or would you like us to
"~0 SO?

Kind regards

Fromt
Sent: 24 June 2011 11:08

Subject: RE: News Corp/SBkyB merger

Further to my email below, please see attached OFT’s report. Again, I’d be grateful if you could let
us know of any redactions you consider should be made to this report.
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From:
Sent:
To:

24 June 2011 12:19

Cc-

Subject:
Attachments:

FW: News Corp/SBkyB merger (0012561-0000367)
RESTRICTED NewsCorp BSkyB OFT Advice to Secretary of State 22 June 2011
FINALDOC; Jeremy Hunt News CorpBSkyB 220611 - redacted.pdf

All,

Please find attached the OFCOM and OFT reports as

Kind regards

arovided to us by DCMS this morning (copied into this email).

Fromt
Sent: 24 June 2011 11:08

Cc-’

ect: RE: News Corp/bBkyB merger

Dear

Further to my email below, please see attached OFT’s report. Again, I’d be grateful if you could let
us know of any redactions you consider should be made to this report.

’Regards,

Legal Advisers to the Department for Culture, Media and Sport

. From
Sent’ 24 June 2011 10:21
To:
Cc:

~ct: News Corp/SBkyB merger

Dear [

Please see attached Ofcom’s report as discussed. I anticipate that the Secretary of State will want to
publish this report with any announcements he makes (and, as you will, of course, be aware O£com
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From:
Sent:
To:
Cc:

24 June 2011 19:50

Subject: RE: NewsCorporation/BSkyB Merger (0012561-0000367)

Dear

News is very concerned about the suggestion that the Secretary of State might want to publish the Brand Licence and
Carriage Agreement.

These documents are clearly very sensitive commercial documents which are confidential to News and to Sky and the
disclosure of these documents would harm News/Sky and/or Sky News’ legitimate business interests in the Ion~ger
term. That such information should be excluded from disclosure is provided for in section 244 of the Enterprise Act
2002. It would be unprecedented for sensitive commercial documents of this nature to be disclosed during a merger

view process.

News submits that the disclosure of these documents is not necessary c)r even desirable for the Secretary of State to
properly carry out his functions. The Secretary of State has heard views from OFT, Ofcom and from independently
instructed legal advisors. For DCMS to, in effect, solicit input from any additional third party who wishes to comment
will not improve the administrative process.

News also considers that "redacted"/non-confidential versions of those documents, in so far as they could realistically
be prepared at all would need to be so heavily redacted as to be meaningless.

News wishes to avoid any further delay in the process but it cannot accept a request that would damage the business
of both Sky and NewCo for no reasonable public interest consideration. It would therefore requests that DCMS
confirms its position as a matter of urgency.

Regards

,~,len ~. uvery LLI-’

www.alle nove ry.comla ntitrust

One Bishops Square
London
E1 6AD

Tel: + 44(0) 20 3088 0000

Fax: + 44(0) 20 3088 0088

Fromf
Sent: 24 June 2011 14:19
To"
col
Subject: News Corporation/BSkyB Merger
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Dear

J

As you’re aware, the Secretary of State has yet to make a decision as to how to proceed to the next stage of this
matter, having only just received the OFT and Ofcom’s reports (as discussed with[       I the Secretary of State
was out of the country during the middle part of this week). We’ve already asked you to consider redactions to the
OFT and Ofcom reports, which the Secretary of State will, we anticipate, wish to publish whatever decision he makes.

If the Secretary of State decides to consult on the revised UILs for a further period of time he may wish to, in line
with his desire for maximum transparency, also publish the carriage and brand licence agreements and the draft
Articles of Association. I should emphasise that a decision on this basis has not yet been made, but I’d be grateful if
you could prepare redacted versions of these documents in case the Secretary of State does make this decision.

I’d be grateful if you could prepare redactions of all the documents by midday on Wednesday. If this is not
possible, please could you let me know as soon as possible, and also let me know when you would be able to

¯ prepare redactions by.

Regards,

Legal Advisers tothe Department for Culture, Media and Sport
Treasury Solicitor’s Department 12-4 Cockspur Street ILondon ISW1Y 5DH

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 Se.cure 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.

MOD300007366



For Distribution to CPs

 ’X.L ItJ
From:
Sent:
To:
Cc:

27 June 2011 13:02

Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear

Thank you for your email.

I note your assertion that disclosure of the Carriage and Brand Licensing Agreements (even on a non-
confidential basis) would harm the legitimate business interests of News/Sky and/or Sky News (by which I
infer you mean Newco) in the longer term. In order for the Secretary of State to fully consider this, I should
be grateful if you could let me know what you assess the harm to be.

Your email does not refer to the proposed Articles of Association of Newco, and I assume therefore that
similar considerations do not apply to that document and that you will be in a position to provide non-
confidential versions of the Articles.

For planning purposes, it would be of great assistance if you could let me know when you anticipate being
in a position to agree non-confidential versions of the OFT and Ofcom report.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

I
FromI

,, _~nt: 24 June,2011 19:50
To:

Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

Dea

News is very concerned about the suggestion that the Secretary of State might want to publish the Brand Licence and
Carriage Agreement.

These documents are clearly very sensitive commercial documents which are confidentialto News and to Sky and the
disclosure of these documents would harm News/Sky and/or Sky News’ legitimate business interests in the longer
term. That such information should be excluded from disclosure is provided for in section 244 of the Enterprise Act
2002. It would be unprecedented for sensitive commercial documents of this nature to be disclosed during a merger
review process.

News submits that the disclosure of these documents is not necessary or even desirable for the Secretary of State to
properly carry out his functions. The Secretary of State has heard views from OFT, Ofcom and from independently
instructed legN advisors. For DCMS to, in effect, solicit input from any additional third party who wishes to comment
will not improve the administrative process.
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From:
Sent:
To:
Cc:

27 June 2011 22:17

E: X.L II %

Subject:
Attachments:

RE: News Corporation/BSkyB Merger (0012561-0000367)
CO-#14370097-v1-Redacted_version of 14 Ju ne_d raft_UiL.DOC; CO-#14373295-
vl-Ofco m_Report_-_News_Redaction_Requests.PD F; CO-#14362030-v2-
OFT_Report_-_News_Redaction_Requ ests.DOC

DearI

I attach versions of the OFT and Ofcom reports in which those parts of the reports which News believes to be
confidential have been excised.

News would also request that paragraph 5.3(iii) be redacted from the published version of the UILs (as attached),

~<CO-#14370097-v1-Redacted_version of 14 June__’draft._UIL.DOC>> <<CO-#14373295-v1-Ofcom,Repo~_-
_News_Redaction_Requests.PDF>> <<CO-#14362030-v2-OFT_Report - News_Redaction_Requests.DOC>>

News considers that disclosure of the information which has been removed from these documents would harm its
legitimate commercial interests.

I can, however, confirm that News has no objection to publication of the Articles of Association in their entirety.

News remains very concerned at the suggestion that the Carriage and Brand Licensing Agreements ’might be made
public when there are no grounds for arguing that this is necessary and there are very good reasons to avoid
publication of the agreements in order to protect the legitimate commercial interests of the companies involved.

News is aware of no Other regulatory context where it would be common practice to force detailed commercial
documents to be publicly disclosed. On the contrary, to the extent they are referred to at all, it is common practice for
competition authorities and other regulatory authorities to redact any references to commercial terms of current/future
commercial agreements from published reports.

The terms of existing/future commercial agreements is a clear example of documents containing information which is
mmercially sensitive, the disclosure of which is likely to hard the legitimate interests of the companies involved. In

this case, for example:

¯ Disclosure of the Carriage Agreement would prejudice Sky’s existing and future arrangements with other
broadcasters for the distribution of their content on its platforms - other broadcasters might seek to rely en
the Sky News agreements as precedent for more beneficial outcomes to negotiations.

¯ Disclosure of the Brand Licence Agreement would prejudice Sky’s ability to exploit its brand in other territories
if the terms of the arrangements are known to other potential licensees.

Disclosure of either agreement would prejudice Sky News/NewCo in relation to negotiations with third parties
on syndication and other arrangements - NewCo’s negotiations with third parties would be conducted in an
environment where the scope of their rights and duties would be known to all parties. For example, a third
party negotiating a content syndication deal would be aware of the terms under which Newco could offer such
syndication and would use this as the basis for negotiation.
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Disclosure of either agreement would prejudice NewCo’s future n.egotiations with third party platforms since
those other platform operators would be aware of the terms upon which Sky News is being made available on
Sky’s platform and would be likely to use this as a starting point for negotiations with NewCo.

Moreover, as noted in my email of 24 June, News considers that "redacted"/non-confidential versions of those
documents, in so far as they could realistically be prepared at all, would need to be so heavily redacted as to be
meaningless.

News therefore requests again as a matter of urgency that DCMS confirm the Secretary of State’s position on this
matter.

Kind Regards

Allen & Overy LLP

www.allenovery.com/antitrust.

One Bishops Square
London
E1 6AD

Tel: + 44(0) 20 3088 0000
DDI:I
Fax: + 44(0) 20 3088 0088

From[
Sent: 27 June 2011 13:02

T°t
Cc
Subject: RE: News Corporation/BSkyB Merger.(()012561-0000367)

Dear [

Thank you for your email.

I note your assertion that disclosure of the Carriage and Brand Licensing Agreements (even on a non-
confidential basis) would harm the legitimate business interests of News/Sky and/or Sky News (by which I infer you
mean Newco) in the longer term. In order for the Secretary of State to fully consider this, I sh’ould be grateful if you
could let me know what you assess the harm to be.
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F
From:
Sent:
To:
Cc:

Subject:

28 June 2011 16:07

RE: News Corporation/BSkyB Merger (0012561-000.0367)

L

Dear

Thank you for this. I hope to be in a position to let you know the Secretary of State’s position in relation to
the Carriage and Brand Licensing Agreements by close of play today.

In relation to your proposed redactions of the UILs, we have noted the proposal in relation to paragraph
5.3 (iii). We think it preferable, if the Secretary of State so decides, to re-consult with as few redactions as
t)ossible, particularly in relation to important parts of the UILs. You state below that disclosure would harm

.mr client’s legitimate commercial interests. I would be grateful, as with the Agreements, if you could set
~ut what harm you assess would follow from such disclosure.

I also note that in the version of the UILs attached to your email the date of November 2014 appearing in
paragraph 5.1 (iv) was redacted, whereas the date was included in the version of the UILs dated 14 June
2011. Could you please clarify?

It would b e of immense assistance if you could provide us, once these matters are resolved, with a mark-up
version of the UILs showing the changes made from the consultation version to date, as, if the Secretary of
State decides to re-consult, we would want to do so on the basis that changes to the UILs were clearly
marked.

In relation to the redactions from the Ofcom report, whilst this is not our document, our view’is that it vcould
be clearer if there were some indication of what had been redacted from paragraph 29, so the paragraph
would read "Internationally, Newco would also have opportunities for diversification, including" and then
be snipped.

r~egards,

Legal Advisers t~ the Department for Culture, Media and Sport

From
Sent: 27 June 2011 22:17
To:-
C:¢:
Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

geaI
I attach versions of the OFT and Ofcom reports in which those parts of the reports which News believes to be
confidential have been excised.
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I X.L I1 q

From:
Sent:
To:
Cc:

28 June 2011 19:59

Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear I

Further to my email below, I confirm that, if the Secretary of State’s decision is to conduct a further period
of consultation on the revised UILs, then he would not propose to publish the Carriage and Brand Licensing
Agreements, but, as you have confirmed agreement to this, would propose to publish the draft Articles of
Association.

i look forward to hearing from you in relation to the point below on the proposed redaction of the revised
_,ILs, as this obviously also tracks into the proposed redactions of the OFT’s report, and we are keen to
esolve this as swiftly as possible.

Regards,

D t tf C ItLegalAdvi~er~ to the enar men or u ure, Media and Sport
Emailt          Iel.: 020 7211 2238

 rom’r          1 ’01
Sent: 2g June 2Ull
To: Cerry.Darbo~
col
",ubject: RE: News Corporation/BSkyB Merger (0012561-0000367)

’Dear Cerryf

Thank you for this. I hope to be in a position to let you know the Secretary of State’s position in relation to
the Carriage and Brand Licensing Agreements by close of play today.

In relation to your proposed redactions of the UILs, we have noted the proposal in relation to paragraph
5.3(iii). We think it preferable, if the Secretary o’f State so decides, to re-consult with as few redactions as
possible, particularly in relation to important parts of the UILs. You state below that disclosure would harm
your client’s legitimate commercial interests. I would be grateful, as with the Agreements, if you could set
out what harm you assess would follow from such disclosure.

I also note that in the version of the UILs attached to your email the date of November 2014 appearing in
paragraph 5.1 (iv) was redacted, whereas the date was included in theversionof the UILs dated 14 June
2011. Could you please clarify?

It would be of immense assistance if you could provide us, once these matters are resolved, with a mark-up
version of the UILs showing the changes made from the consultation version to date, as, if the Secretary of
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From:
Sent:
To:
CO:

Subject:
Attachments:

dX., L 12o

28 June 2011 21:06

¯ RE: News Corporation/BSkyB Merger (0012561-0000367)
CO-#14381461-vl-Ofcom_Report_-_News_Redaction_Requests.PDF; CO-#
14381481-vl-Redacted_DV_UIL_l_March - UIL 14 June,pdf

Dea~

The date appearing in paragraph 5.1(iv) was redacted from the version of the UiLs which was previously
published. (The version of 14 June 2011 was not intended to be a version ready for publication.) For
completeness/ease, we attach a mark-up version as requested.

<<CO-#14381461 -vl -Ofcom_Report_-_News_Redaction_Requests.PDF> .> <<CO-#14381481 -vl -
dacted DV UIL 1 March - UIL 14 June.pdf>>

As for our proposed redaction in 5.3(iii) the disclosure of the details would be harmful to News and/or
Sky’s interests as it would prejudice their position in any future commerci~ with third parties. Sky, in
particular, enters into commercial discussions with mare )arties. One of the fundamental issues that arise in
such discussions the extent that

made public, Sky would be prejudiced in future discussions with third parties, who might
seek to rely on tl" agreements as a precedent for more beneficial outcomes to their own negotiations with
Sky. The fact off ih not the details thereof) will be clear from the version of the UILs News is
proposing.

News would have no objection to the reinstatement of the wording which you suggest in paragraph 29 of the Ofcom
report.

/

Kind Regards

JI3 & Overy LLP

wvwv.allenovery.comlantitrust

One Bishops Square
London
E1 6AD

Tel: + 44(0) 20 3088 0000

Fax: + 44(0) 20 3088 0088

Fromf
Sent: 28 June 2011 16:07

Toni
Subject: RE: News Corporation/13SkyB Merger (0012561-0000367)
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Iz/

From:
Sent:
To:
Co:

Subject:

29 June 2011 10:10

RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear

Thanks for getting back to us on this point.

We do consider that, if further consultation is to take place, it is vital to consult on the entirety of the UILs
as agreed, which would include the whole of paragraph 5.3(iii). We do consider this to be an important
issue, which informs the basis of the consultation. Moreover, the Secretary of State is required to consult on
modifications, and explain the reasons for such modifications. We consider that there is a risk that he would

t adequately be able to comply with this duty if there is a redaction from this section. We are not
:onvinced by the prejudice you set out. We note you assert that third parties might seek to raise this issue as
a precedent. We think it clear that this is a resolution to a particular issue, and not a precedent for
commercial negotiations. Thus, we consider that this provision does sit differently from the position in
relation to disclosure of the Carriage and Brand Licensing Agreements which, as you appreciate, the
Secretary of State would not seek to publish.

In relation tO the Articles of Association, we have not yet commented on those documents (although the
Secretary of State must obviously give prior approval to them). We had a couple of, very minor, comments,
as follows:

1. In Articles 111(3) and 111(6) we were not clear what the Committee being referred to is. We
infer that this should be either or both of the Audit Committee or the Governance and Editorial

¯ Committee. We consider that this should be clarified.
2. Article 119, dealing with the appointment of additional directors to the board should be made

subject to the remaining provisions of the Articles, and particularly Article 99.

. hope that amendments reflecting these comments can be agreed in relatively short order.

Regards,

Legal Advisers to tile Department for C~ulture,
Media and Sport

Fromf
Sent: 28 June 2011 21:06

C¢;
Su ect: RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear
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dX; L 1.77

From:
Sent:
To:
Cc:

Subject:

29 June 2011 14:44

RE: News Corporation/BSl<yB Merger (0012561-0000367)

Dear[

News (and Sky) still believe that theldisclosure of the detail of 5.3iiii) can lead to potential commercial harm. However
we note your position on this.

If the request for confidential treatment of 5.3(iii) is not granted, in News view, this will make it even more important
that its request for confidential treatment on aspects of the OFT report are accepted.

Please could you confirm whether DCMS has reached a view on our requested redactions from the OFT report?

News is content with the publication of the Ofcom report that you sent at 11.38 this morning.

Sky has no further submissions on confidentiality.

¯ We will revert separately on the points that you have raised on the Articles of Association.

Kind Regards

Alien & Overy LLP

www.allenovery.comlantitrust

One Bishops Square
London
-1 6AD

i’el: + 44(0) 20 3088 0000
DDI[
Fax: + 44(0) 20 3088 0088

I ,

Froml
Sent: 29 June 2011 10:10

Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)
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From:
Sent:
To:
Cc:

29 June 2011 15:06

Subject: RE: News Corporation/BSkyB Merger (0012561-0000367

nea£

Thanks for this. We do consider that the provisions at 5.3(iii) should not be redacted (and would be grateful
if you could provide a revised UIL to this effect).

In relation to the OFT report, obviously some of the redactions you asked us to consider were dependant on
5.3(iii) being redacted, and we would be grateful if you could consider what now can be included within’
that report. It is likely that we will not therefore accept all the redactions to the OFT report which you have

ggested.

Many thanks,

Legal Advisers to the Department for Culture, Media and Sport

From:
Sent: 29 June 2011 14:44
To:
Cc:
Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

E

News (and Sky) still believe that the disclosure of the detail of 5.3(iii) can lead to potential commercial harm. Ho~vever
we note your position on this.

If the request for confidentialtreatment of 5.3(iii) is not granted, in News view, this will make it even more important
that its request for confidential treatment on aspects of the OFT report are accepted.

Please could you confirm whether DCMS has reached a view on our requested redactions from the OFT report’?.

News is content with the publication of the Ofcom report that you sent at 11.38 this morning.

Sky has no further submissions on confidentiality.

We will revert separately on. the points that: you have raised on the Articles of Association.

Kind Regards
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EX.L j
From:
Sent:
To:
Cc:

¯ Subject:
Attachments:

29 June 2011 15:28
SMITH, Adam     "

FW: News Corporation!BSkyB Merger (0012561-0000367)
RE: News Corporation/BSkyB Merger (0012561-0000367)

For info, together with my response. We would very much prefer the info in the OFT report not to be
redacted, and both OFT and Ofcom feel the same (OFT feel that it would give a skewed impression of the
situation if this information is not included). I’ve pushed back to A&O, per the attached email. I wonder if
it’s worth you having another chat with News direct?

~al Advisers to the Denartment for Culture. Media and Snort

From:
Sent: 29 June 2011 14:44
To
�ol
Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear

News (and Sky) still believe that the disclosure of the detail of 5.3(iii) can lead to potential commercial harm. However
we ¯note your position on this.

If the request for confidential treatment of 5.3(iii) is not granted, in News view, this will make it even more important
that its request for confidential treatment on asPects of the OFT report are accepted.

,ease could you confirm whether DCMS has reached a view on our requested redactions from the OFT report?

News is content with the publication of the Ofcom report that you sent at 11,38 this morning.

Sky has no further submissions on confidentiality.

We will revert ¯separately on the points that you have raised on the Articles of Association.

Kind Regards

Allen & Overy LLP

www.allenovery.corn/antitrust

One Bishops Square
London
E1 6AD
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From:
Sent:
To:
Cc:

29 June 2011 16:27

Subject:
Attachments:

RE: News Corporation/BSkyB Merger (0012561-0000367
CO-#14389412-vl-Redacted version of 14 Junedraft UIL 29 June 2011.DOC;
CO-#14389498-vl-Redacted DV UIL 1 March - UIL 14 June 29 June_2011.DOC;
CO-#14389318:v1-OFT_Report News_redactions_requests 29 June_2011.D©C

Dear [

We attach revised versions of the UILs for publication - clean and showing changes from the last published version -
reinstating 5.3(iii).

We have also reinstated the reference to 5.3(iii) in the redacted version of Annex 1 to the OFT report and we attach
amended non-confidential version accordingly.

Please could you let us know Whether you have any other comments on the OFT report?

Kind Regards

Allen & Oven] LLP

www.allenovery.comlantitrust

One Bishops Square "
London
E1 6AD

Tel: + 44(0) 20 3088 0000

, ax: ÷ 44(0) 20 3088 0088

From:I
¯ Sent: 29 June 2011 15:06
To:
Cc:[
Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

Dear~

Thanks for this. We do consider that the provisions at 5.3(iii) should not be redacted (and would be
grateful if you could provide a revised UIL to this effect).

In relation to the OFT report, obviously some of the redactions you asked us to consider were
dependant on 5.3(iii) being redacted, and we would be grateful if you could consider what now can
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From:
Sent:
To:
Cc:

Subject:

29 June 2011 17:16

RE: News Corporation/BSkyB Merger (0012561-0000367)

 X.L.
II           I

Thanks for your email.

We are not content, I fear, with the redactions from the OFT report for the following reasons.

We firstly consider that the information in relation to
fare very important factors in the advice given by the OFT in relation to this

.,atter. Whilst we appreciate at the information does, in some cases, refer to matters within the Carriage
Agreement, are not considering publishing that document itself. We think that it is important for consultees
to understand the points made here. Moreover, some of these points relate clearly to paragraph 5.3 (iii) of the
UILs, which is now not redacted. We further do not understand why the stress-testing analysis in paragraphs
10 - 12 of Annex 2 needs to be removed.

I note that you have not expressed further why you consider this information to be commercially sensitive.
Unless you are able to expand on what you have already said, we confirm that we consider that the OFT
report should be published in its entirety.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From1
Sent: 29 June 201! 16:27

Subject: RE: News Corporation/BSkyB Merger (0012561-0000367)

Dea~

We attach revised versions of the UILs for publication - clean and showing changes from the last published version -
reinstating 5.3(iii).

We have also reinstated the reference to 5.3(iii) in the redacted version of Annex 1 to the OFT report and we attach
an amended non-confidential version accordingly.

Please could you let us know whether you have any other comments on the OFT report?

Kind Regards
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From:
Sent:
To:

Cc:

29 June 2011 18:00

SubJect:
Attachments:

RE: News Corporation/BSkyB Merger - Articles of Association (0012561-0000367)
CO-#14044661-vl-Newco Articles-CO-#14044661-v2-Newco Articles.pdf

Dear[

Below and in the attached revised version we respond to your various comments and questions on the Articles of
Association. In response to specific questions:

¯ We have clarified the wording in articles 111(3) and 111(6) in relation to the committees as requested.

¯ We have made clear that the provisions of article 119 are without prejudice to the requirements of article 99.

¯ We have removed the square brackets from the definitions and italicised words in 96(2) as requested.

In relation to the borrowing restriction, while the level in the Newco articles is 10% of Sky’s current borro~ving
restriction, the market capitalisation of Newco is expected to be significantly smaller (less than 10% of) that of
Sky. In those circumstances, the borrowing limit .which has been suggested is entirely appropriate for Newco
and provides sufficient flexibility.

<<CO-#14044661 -vl -N ewco_Articles-CO-#14044661 -v2-Newco_Articles.pdf>>
Kind Regards

Allen & Overy LLP

wvp^’.allen ove ry.comla ntitr ust

One Bishops Square
London
E1 6AD

Tel: + 44(0) 20 3088 0000

Fax: + 44(0) 20 3088 0088
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Fromt
Sent: 29 June 2011 11:28
To:ocl
Subject: News Corporation/BSkyB Merger - Articles of Association

DearI

Sorry for coming back to you slight in piece-meal fashion on this, but we have another couple of minor points.

1. We think that the square brackets can be removed from the article numbers in the definitions of
"Governance and Editorial Committee" and "Governance and Editorial Committee Matters" in the definitions section,
and, in Article 96(2) we think "company" and "directors" need not be italicised.

2. We note that Newco will have a borrowing restriction of approximately 10% of that which BSkyB currently
has. Could you please explain the rationale for this figure?

In relation to the redaction to Ofcom’s report, we are content with this, but would suggest that the redaction
takes the form in the attached document. Are you content with this?

Further, we’ve not heard from Sky at all in connection with any redactions, and i’d be grateful if you could let me
know if you have heard from them at all, and whether they are content with redactions you propose.

Many thanks,

Legal Advisers to the Department for Culture, Media and Sport
Treasury Solicitor’s Department 12-4 Cockspur Street ILondon ISWIY 5DH
Email:I

This email and its contents are the property of the Department for Culture, Media and Sport.

2
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 X.L_ IZq

From:
Sent:
To:
Subject:

29 June 2011 18:08

RE: News Corporation/BSkyB Merger - Articles of Association (0012561-0000367)

Thanks very much for this. Could you possibly get me a version of the Articles without the amendments
showing in tracked? ¯

Thanks,

.gal Advisers t( the Department for Culture, Media and Sport

FromI
Sent: 29 June 2011 18:00
To:
Cc:
Subject: RE: News Corporation/BSkyB Merger - Articles of Association (0012561-0000367)

DearI

Below and in the attached revised version we respond to your various comments and questions on the Articles of
Association. In response to specific questions:

¯ We have clarified the wording in articles 111(3) and 111(6) in relation to the committees as requested.

¯ We have made clear that the provisions of article 119 are without prejudice to the requirements of article 99.

¯ We have removed the square brackets from the definitions and italicised words in 96(2) as requested.

In relation to the borrowing restriction, while the level in the Newco articles is 10% of Sky’s current borro~ving
restriction, the market capitalisation of Newco is expected to be significantly smaller (less than 10% of) that of
Sky. In those circumstances, the borrowing limit which has been suggested is entirely appropriate for Newco
and provides sufficient flexibility.

<<CO-#14044661-v1-Newco_Articles-CO-#14044661-v2-Newco_Articles.pdf>>
Kind Regards
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From:
Sent:
To:
Cc:

Subject:
Attachments:

IX.L ISo

29 June 2011 18:11

RE: News Corporation/BSkyB Merger - Articles of Association (0012561-0000367)
CO-#14044661-v2- Newco_Articles.DOC

t apologies, I had intended to also attach a clean version to my original email.
<<CO-#14044661-v2-Newco_Articles.DOC>>
Kind Regards

From: I ]
Sent: 29 June 2011 18:00

,o:! 0C¢:
Subj ct"    KF: News Corporation/[55ky[5 Merger - Articles Of Association (012561-0000367)

geaf

Below and in the attached revised version we respond to your various comments and questions on the
Articles of Association. in response to specific questions:

o We have clarified the wording in articles 111(3) and 111(6) in relation to the committees as
¯requested.

o We have made clear that the provisions of article 119 are Without prejudice to the requirements of
article 99.

o We have removed the square brackets from the definitions and italicised words in 96(2) as requested.

o In relation to the borrowing restriction, while the level in the Newco articles is 10% of Sky’s current
borrowing restriction, the market capitalisation of Newco is expected to be sign!ficantly smaller (less
than 10% of) that of Sky. In those circumstances, the borrowing limit which has been suggested is
entirely appropriate for Newco and provides sufficient flexibility.                   ¯

<< File: CO-#14044661-vl -Newco Articles-CO-#14044661 -v2-Newco_Articles.pdf >>
Kind Regards

Allen & Overy LLP

www.allenovery.comlantitrust
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From:
Sent:
To:
Cc:

Subject:

29 June 2011 18:52

Redactions - News Corporation/BSkyB Merger (0012561-000036=7)

CONFIDENTIAL

I tried to call you to explain News’ position but did not get through. Essentially News cannot agree to the publication
of:

(1) the first sentence of Annex 2, )ara 7.
to~ the reference to

, Annex 2, para 10 and 11.
last sentence of Annex 2, para 8.

, i~e reasons for the redactions in (1) and (2) is that they, contain references to a term of the CA one=
~hich is highly confidential to Sky and Newco and as such would give rise to the same harm to

Sky and Newco which formed the basis for accepting that the agreement itself should not be published.

With re( ~rd to (3) a disclosure of those paragraphs would be

We discussed this point with the OFT in the context of the lastrannouncement and they accepted an
equivalent redaction. I have taken the liberty of discussing this again with            jwho supported the redaction
at the time and, I understand, would support the redaction to the current report. He is available now if you want to
discuss the point with him.

Please do not hesitate to call me on[ f you wish to discuss.

Best wishes

Allen & Overy LLP

www.allenoverv.com/anfitrust

One Bishops Square
London
E1 6AD
United Kingdom

Tel +44 (0)20 3088 0000
Fax +44 (0)20 3088 0088.

From :1
Sent: 29 June 2011 17:16
To:
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From:
Sent:
To:
Cc:

29 June 2011 19:22

Subject:
Attachments:

RE: Redactions - News Corporation/BSkyB Merger (0012561-0000367)
O FT_Report~redacted.pdf

as just discussed.we are content to leave for publication the first sentence of Annex 2 para 10 as well as the first
sentence of Annex 2 para 11.

I enclose a revised redacted version of the OFT report.

F" :t wishes

Fromf                       ]
Sent: 29 June 2011 18:52

Subject: Redactions - News Corporation/BSkyB Merger (0012561-0000367)

CONFIDENTIAL

I tried to. call you to explain News’ position but did not get through. Essentially News cannot agree to the
publication of:                              "

(1) the first sentence of Annex 2, para 7.
(2) the reference to|
(3) Annex 2, para 10 ano 11.

the last sentence of Annex 2, para 8.

The reasons for the redactions in (1) and (2) is that they contain references to a term of the CAI
~vhich is highly confidential to Sky and Newco and as such would give rise to the same

/

harm to ,.’St<y and Newco which formed the basis for accepting that the agreement itself should not be
published.

With regard to (3) a disclosure of those paragraphs would bel

IWe discussed this point with the OFT in the context ot the last announcement
and they accepted an equivalent redaction. I have taken the liberty of discussing this again with Sheldon
Mills who supported the redaction at the time and, I understand, would support the redaction to the current
report. He is available now if you want to discuss the point with him.

Please do not hesitate to call me on I I you wish to discuss.

Best wishes
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j .

From:
Sent:
To:
Subject:

29 June 2011 20:53

Re: Redactions - NewsCorporation/BSkyB Merger (0012561-0000367)

Noted. Many thanks for your efforts.

I look forward to reading the announcement tomorrow.

Best wishes

From
Sent: Wednesday, June 29, 2011 08:50 PM
To:J
Subject: RE: Redactions - News CorP0ration/BSkyB Merger (0012561-0000367)

In those circumstances, we would be happier publishing the full version of paragraph 9 of Annex 2, and will
therefore go with the document I sent you by my email below.

Thanks for your assistance with this.

Legal Advisers to the Department for Culture, Media and Sport

From:|
3ent: 29 June 2011 20:14

Subject: RE: Redactions - News Corporation/BSkyB Merger (0012561-0000367)

1 have double checked and thanks for raising the discrepancy.

Ideally we wouid redact the second part of paragraph 9 in Annex 2 (because of the reference to profits) but if the
Secretary of State feels strongly about publishing it we do not feel as strongly as the redactions in para 10 and 11.

Best wishes
\

From:l . . I
Sent: 29 June 2011 19:53 J
To:
cc:
Subject: RE: Redactions - News Corporation/BSkyB Merger (0012561-0000367)

Thanks[      ~his is version is in line the one I sent you earlier (our email crossed). We are happy for you
to use either version if this approach is accepted.
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I assume that you are still targeting an announcement tomorrow morn!ng at 7am but I would also be grateful if
you could confirm that ,when you revert to us.

I look forward to hearing from you.

Best wishes

From:l
Sent: 29 June 2011 19:27
To’

Subject: RE: Redactions - News Corporation/BSkyB Merger (0012561-0000367)

Further to our discussion, I will discuss internally whether the redactions you’ve suggested to
the OFT’s report are acceptable, however, in the interests of saving time, I thought that I
would run past you a version of the report With those redactions made, so that I can just
check that we have the right redactions made. It is attached to this email. If you could
confirm that, that would be helpful, and I will revert as soon as I am able in relation to
whether these are acceptable or not.

Regards,

Legal Advisers to the Department for Culture, Media and Sport

From’[
Sent: 29 June 2011 18:52
To:
Cc:

~eCI:: Keclac[:lons -
Ixews ~.orporal:lon/~bKy~ ivlerger ~UUIZ.Dt31-UUUU3t31)

CONFIDENTIAL

I tried to call you to explain News’ position but did not get through. Essentially News cannot agree to
the publication of:

(1) the first sentence of Annex 2, para 7.
(2) the reference to ’lllll/~lllll/llll~ in the last sentence of Annex 2,
para 8.
(3) Annex 2, para 10 ,and 11.

The reasons for the redactions in (1) and (2) is that they contain references to a term of the CA, on
which is highly confidential to Sky and Newco and as such would give

rise to the same Newco which formed the basis for accepting that the agreement
itself should not be published.

With disclosure of those would be

We discussed this point with the OFT in the context of the
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From:
Sent:
To:
Subject:

08 July 2011 11:48

[CJSM] questions

]

L 17 -

Some initial thoughts for discussion in relation to your queries - give me a call when you have had a chance to read
through.

What is the relevance .t of phone hacking to the Secretary of State’s consideration (both before the most recent
allegations and afterwards)? As you know, we"ve taken the view that the hacking is not immediately relevant
to media plurali.ty itself but is to whether News can be trusted in offering the undertakings. You 7l be aware
that our line has been that these are serious undertakings, offered in good faithl and there are safeguards
which underpin them and ensure compliance.

.

.

.

In the present case the Secretary of State has identified concer!! s relating to media plurality (in particular, in the light
of Ofcom 217;s report) which meant that he intended to make a reference of the Newscorp/Sky merger to the
Competition Commission. Those concerns related to the ownership and operation of Sky News. However, a series of
undertakings were proposed by Newscorp which would apply in lieu of a reference. It is those upon which the
Secretary of State has consulted and then, following amendment, re-consulted.

As I understand.from press reports, the allegations in respect ot~phone hackingand payments to police for information
r! elate (to date) only to one Newscorp (indirectly) owned newspaper, the News of the World. However, it has been
suggested by some that particular individuals either (a) involved in running News of the World at the time that tlle
alleged hacking/payments were made~ and/or (b) involved in the operation of Newscorp at the time of the alleged
hacking/payments and!or subsequent unsatisfactory investigation of the allegations, remain senior individuals vcithin
the Newscorp structure. It is unclear to me whether all of the persons who have been referred to in the press (and, in
particular, Rebekah Brooks) hold a position within Newscorp or merely:its subsidiary News International.

Any suggested impact of the phone hacking allegations upon the assessment of the public interest in plurality specified
in S.58(2C) of the EA02 is not clear. It is not clear whether it is suggested that there are greater plurality concerns
going wider than news provision (and the impact of the merger on Sky News) and, if so, why. It may be that an
argument would be put that the "sufficiency" of plurality of persons controlling media enterprises in the UK is more
greatly reduced where a merger involves persons gaining control (or fuller control) about whom there are concerns in
relation to their conduct and probity. However, that case has not been put so far as I am aware and, in any eveitt,
unless the concern goes beyond news provision, it is difficult to see why it should have any impact on the process in
the light of the UIL’s proposed.

.

.

As you say, it seems more likely that the impact of the alleged conduct is that the Secretary of State
should not accept the UILs which have been offered. Plainly in relation to the acceptance of UILs the
Secretary of State has a broad discretion. However, having indicated that he considers the UILs are
satisfactory to deal with any plurality concerns, it is unclear how the allegations relating to conduct of
individuals at Newscorp has a particular impact on any of the specific provisions or their
workability. It would appear that the suggestion m! ay be that the Secretary of State should not accept
the UILs because N ewscorp is "not to be trusted" and you should not accept UILs from people who
cannot be trusted.

It seems to me that if there is good reason not to trust someone then there may be good reason not to accept UI£s from
them. Whilst putting in place stringent legal protections and monitoring processes in the UILs may ensure that the it is
not easy to undermine the terms and purpose of the UILs, it must be right that the Secretary of State can take the view
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¯
that if someone is not to be trusted and/or is not acting in good fait! h in proffering UILs, the Secretary of State does
not have to accept UILs.

.
Nonetheless, in relation to the actual UILs at issue here and the position taken to date, the Secretary of State would
need good reasons now to say that the UILs were insufficient. Without those good reasons, there would be a
significant vulnerability to successful challenge by Newscorp. I leave to one side whether, in the present climate, the
extent of Newscorp’s appetite for any such challenge.

o In all the circumstances, it would seem well within the scope of the Secretary of State’s power to reach
a conclusion that the UILs are serious undertakings, offered in good faith, and there are safeguards
which underpin them and ensure compliance which mean that the allegations being made are not such
as to undermine the Secretary of State’s provisional decision to accept them.

Do the most recent allegations alter the risk of challenge, both in terms of the risk of being challenged, and the risk of
being challenged successfully? Our assessment in relation to this is that the risk of challenge has been raised (even
considering that we were likely to be challenged by Avaaz in any event, we consider that it may now be the case that they
are joined by the alliance of media organisations), but that the risk of a successfid challenge (subject to the SoS’s reaction

phone hacking) remains about the same.

8. I agree the risk of challenge has been raised. The serious nature of the allegations, the heightened political temperature
and public furore mean that a challenge being brought "to make a point", in particular by a group seeking to raise its
own profile, will have been increased.
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From:
Sent: i0 July 2011 11:23
To:
Subject: [CJSM] RE: Newscofp

I think t~his is the sort of question that should be raised with LO’s. I have so far found no authority dealing with the
situation where Parliament expresses a view through a vote about how a legislative process should operate. (I’ve
seen stuff on how "promises", manifesto commitments, select committee recommendations do not bind, but
nothing - yet - on parliamentary votes)

Whilst insofar as any motion meant that if applied the SoS would be acting contrary to his statutory duties, the vote
would not appear to require the SoS to do anything contrary to his statutory duties because the rule of recognition
in English law is that a statute req[ uires specific amendment or repeal to ensure that. However, my concern is that
given that there is no specific timetable within which the SoS must decide, must he comply with the motion if he can
consistently with his statutory duties (even if he would prefer not to)? This may, to some extent at least, depend

)on the terms of the motion voted upon.

From:
Sent: Sunday, July i0, 2! 011 11:02 AM
To:[ ¯ ¯
Subject: [CJSM] RE: Newscorp

I wonder if this is a question on which prudence would dictate that the Law Officers view is sought? I
haven’t been able to find anything specific, but doesn’t it go to accountability? The SoS will be accountable
to Parliament for his decision, but Parliament cannot constitutionally usurp that decision, absent specific
legislation permitting it to do so.

Legal Advisers to the Department for Culture, Media and Sport

From:[ I ¯
Sent: 10 lulv 7011 10,2=;
TO:
Subject: [CJSM] RE: Newscorp
An opposition debate is simply time in the schedule to debate an issue butdoes the vote on a motion at the end
have any greater (or, more particularly, less) significance than any other motion?

From:
SeqtLSundav~J~ 10, 2011 10:22 AM
To:I I
Subject: [CJSM] RE: Newscorp

I don’t have the text, but can probably get it, insofar as there is one yet. I agree that ignoring it would cause
a public law risk, but I think the SoS is more concerned about whether he has to comply with it.

I have no learning on this, but will take a ! squiz on LION and see if there is any.
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4.

Legal Advisers to the Department for Culture, Media and Sport

F rom:
Sent: 10 July 2011 10:20
Tol
Subject: [C3SM] RE: Newscorp

Presumably the vote is on a motion - do we have the text? Does the motion proposed actually cut across the
legislation? Is there not a risk that if the motion could lawfully be complied with by the SoS (and presuming it is
voted through) that ! to ignore it would itself give cause for review? Is not the current risk on delaying taking the
de[ cision is that it would be unlawful and unfair to do so under public I aw. But if parliament - albeit not through
primary or secondary legislation - votes in favour of the SoS delaying, why should that be ignored in the public law
calculus?

tould not circulate these questions immediately - they a! re for you only and I need to have a look at the
law. Never had to deal with the impact of a parliamentary motion alone before. Do you/HMG have any learning on
it?

From:I
Sent: Sunday, July 10, 2011 10:05 AM
To:I
Subject: [CJSM] FW: Newscorp

Could we have a Chat about this? I think this must be the position, but would welcome discussing. Sorry to
bother at the weekend ! and all.
< div>

Legal Advisers to the Department for Culture, Media and Sport

Fromt
Sent= 10 July 2011 10:01
To: BEEBY, Sue;[
Cc: SMITH, Adam
Subject: RE: Newscorp

] PATEL RITA; ZEFF JON; OLDFIELD PAUL

Sue,

Adam’s asked that we discuss this when[            Domes into the office tomorrow morning (waiting for
confirmation of that, but he said it seemed manageable, so I imagine it will happen relatively early).

2
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As far as this is concerned, the decision on the merger,is one for the Secretary of State, and I do not see that
a vote Can have any legal effect in relation to his decision at all. The only thing which Parliament could do, I
think, to affect his decision would be to vote in relation to legislative change.

I may well be speaking to~this morning in relation to meeting tomorrow, so will check wit! h him, and have a
further think, but I cannot see that a vote would affect a deci[ sion at all.

l~ga~ ~uws¢~ s to    Department (or Cu! lture, Media and Sport

From: BEEBY, Sue
Sent: 10 July 2011 10:00
Tot
Cc: SMITH, Adam
-,Jbject: Re: News! corp

Ai

~ATEL RITA; ZEFF 3ON; OLDFIELD PAUL

Ed Miliband is proposing an opposition day debate on delaying the bskyb decision and a vote. Can you let me know what the
legal position is on this. le would it have any impact given its a quasi judicial decision?

I need this urgently if possible,

Thanks
Sue

Fromf
To:I IATEL RITA; ZEFF JON < br>Cc" MCKAY SANDRA; SMITH, Adam; BEEBY, Sue
Sent: Fri Jul 08 12:33:38 2011
¯ Subject: NeWscorp

All,

r’leasesee attached received fro~ lwhich perhaps we can discuss when we meet at 2.30.

Thanks,

Legal Advisers to the Department for Culture, Media and Sport

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 messag[ e, please delete it.
All DCMS e-mail is recorded and stored for a minimum of 6 months

*** This email has been transmitted via the Criminal Justice Secure eMail service. ***
*** Anfonwyd y neges ebost hon drwy wasanaeth ebost Diogel Cyfiawnder Troseddol ***
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