
Page I of3

From:

Sent:

Bavasso, Antonio:CO (LN)

10 June 2011 11:24

t

To: Sheldon Mills

Gc: 'Nlcholas Scola';clive.carten-i Stephen.Ung€r-
Marco.Marinlr- ; Nuala.Cosgrove-;
Jess. Hinings-, Jefi.Pal kerl-r.i
Andrea.Appella=-n1 Anil.Jhlngant-- :; Long, DominiqCO (LN);

Darbon, Cerry:CO (LN);I(AYE VICTORIA'

SubJect: Revlsed UlLs - News/BSkyB - Gonfidential (0012561{000367)

Gategorles: CoPled to Virtual File

Attachments : CO#1 41 0591 $y2-Draft-Ul L-1 O-June.DOC; CO+1 426092r1t 1'
DV_UI L_1_March_Consultration_-_U lL_1 0_June.PDF ; CO41 4261 124-v1 -
DV-U I L-1 7-May---U I L-1 0-J ne'P D F

FolderLlbrary: COICOICO

FolderNumber: 12977143|1'12977136112977139

Matterlnformatlon: MATTER-|D:0000367ICL|ENT-|D:001 2561

OrlglnalsubJect: Revised UlLs - News/BSkyB - Confidential

ProfifeOnSend: YES r

CONFIDENTIAL

Dear Sheldon

Further to our catls and the emails below, we have received on Wednesdayfrom DCMS the latest mark

up of the Caniage Agreement and the Brand Licence Agreement. We have responded to DCMS
yisterday with olur fiial comments (whlch also Include the wording on certain financial provisions that has

freen disiussed separatety between John Webster and Karl Holmes and which was also provided to John

as a stand-alone rider).

On that basis I am now in a position to revert with a revised set of UlLs which confirms the position on the
points that needed to be closed off and Includes the wording sent to John on 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 ?ull version submitted of 17 May and the consulation version of 1 March.

As previously discussed with Nick I am also copying Victoria Kaye of DCMS.

Best wishes

A.

ANTONIO BAVASEO
PARTNER
ALLEN & OVERY LLP

www.allenoverv.com/rn dEu st

ONE BISHOPA SQUARE

LoNDON
EI 6AD
UNITED KINGDOM

I
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DIRECT
TEL +44 (o)2o 3oea oooo
FAx .+44 (O)20 3()Aa oo88
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From: Nhholas $616 ,

Senb 24 May 2011 19:15
To: Bavasso, Anbnlo:CO (tN)
Cc: Shefdon Mifls; dlve.carterb, Stephen.Ung€r- i
Maro.Marinl(- ; Nuala.Cosgnlv€'-, Jess.Hlnings- i
Jeff. Palkerr- ; Andrea.Appellat- An il.Jh Ingant-..-fu-,. Long,
DomlnicCo (LN); Darbon, Geny:CO (ttl)
Subject: RE: Secdons2.l and 5.1 ofUIL(0012561{000357)

Dear Antonio,

Further to our call, our proposed wording for s-ecton2.l wquld rgql: -_

2,1 News shall effect the spin-offof the Sky News business into an independent English public
limital oompsny, Newco, the slrares of which will bepublicly tradd using its best eodeavours 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, zubject to any extension of time agreed
with the consent ofthe Secretary of State. In effecting the spin-offof the Sky News business !
accordance with sec, tion 2.2 below. Ne.llq_qhd__nAt t49 94y ac.!i_o_n_!.r41_1ygu[p.pygttJ,lt]y-co b"itlg
placed inan overallposition of editorial, govenranoe, commercial andfinancial independence in which
it will continue to conhibute to plurality as Skv News did prior to the Transaction. Shares in Newco
shall be distributed or othenrise issued or transferred to the shareholders of Sky in the same
proportions as their shareholdings in Sky.

We look forward to receivingyour wording in relation to the appoinftnent of a Monitoring
Trustee (sections 6.5-6.7).

Kindregards

Nick

Nlcholas Scola I Deputy Director, Mergers I Ofiice of Fair Trading

-JFleetbankHouse | ?-6 Salisbury Square I London EC4Y 8D( lT:

From: Antonlo. Bavasso/-
Senh 18 May 2011 19:52
To: Nlcholas Sola
Cc Sheldon Mlf ls; clive.cafter-; Stephen.Ung eG
Maro.Marini[+ Nuala.@sgrcve!:--'; Jess.Hinlngsr-r
Jefr.Palker€ Andrea.Appella, ; Anll.Jhingan-
Domlnlc.Lon g-; Cerry.Darbon 

-

Sqbjecfi Secdons 2.1 and !.1 of UIL (0012561-uD0357)

CONFlDENTIAL

Dear Nick

further to our call earlier today I can confirm that News would also be available for a call to discuss the
outstanding points on he UlLs tomonow 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.

03lMl20l2
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2.1 News shall effectthe spin-offof the SkyNews business into an independent Englishpublic

limited company, Newco, the shares of which will be publicly fraded, using its best eirdeavours and

acting in good faitU" ut the Closing Date or as soon as reasonablypracticable following the Closing

Oate and in any event within 9 months of the Glosing Date, subject to any extension of time agreed

with the consent of the Seoretary of State. In effecting the spin-offof the SkyNews business, News

shall not knowinelv take anv action that would prevent Newco being placed in an oyerall position of
editorial, governance, cornmercial and financial independence inwhich it will continue to contibute to

pluralityi it did prior to the Transaction in the manner.conlemplated bv.thgle rmdgFhineq. Shares in
irt"** rhuU be distributea or otherwise issued or transferred to the shareholders of Sky in the same

proportions as their shareholdings in Slcy.

The first addition is designed to avoid catching inadvertent action. The second and third are designed

to ensure that the proviJ'ron 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 suggestirtg o-bligations other that the ones set out in the UlLs

[neirsefvei. I note fiom your em-ii below thaf this appears to be common ground so l 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

unJertaj<ings which relate to agreements that are to be "arm'slength", "fair and_reasonablen, and are

iunlect to i Secretary of State-right of gpplov-al (other than for, agreements relating to services widely

.uait"Ute torm a number of third parties). Referring to concepts which are extraneous to these

individual agreements wouid 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.

Best wishes

A.

ANTONIO BAVASEO

PARTNER

ALLEN & OVERY LLP

www. allenoverv.com/antitrust

ONE BTSHOPS SQUARE

LoNDoN
EI 6AD
UNITED KINGDOM

DIRECT

(r.-

TEL +44 (O)20 3048
FAx +44 (O)2O 3OeB
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pRoDosED ACQTTmITIONBYNEWE OORPORATION OrUP TO 6{lJ Pf,RCEhIT OFBRruSE
sKY BROADCASTING GROI'P PLC

TJNDNTAKINGS GIVEN BY NEWS CORrcRATION PI'RSUAI{T TO PARAGRAPH 3 OF

SCHEDITLB 2 OF E\TTERPRISE ACT (PRoTBgnON OF LEGmtvIAIE INTERBSfiI) ORDBR2003

wnatRDAS:

(a) Newr Corpor*ion proposcs to acquir 6o sharos in Bdtish Sky Brcadcasting Gtorp plc tbat it docg

notahmdy own

(b) On 4 Nsvober 2010 thc Socrstry of Shto for Buinoes, Imovation and Skills issucd a &ropcan
Intcrmtiou Notico rmdor soction 67(2) of &o Act and thc ffitr in cmoctim wift the Tlansac'tim-

(c) On 3l Docmbsr 2010, Ofcompsoyidod ib nport to tho Secrctary of Strb o issucs ofmcdiaphrality
(as pmvidod for in Articlo 4A of 6c frcr) and oa 30 Dcccmbcr20l0 thc OFT p'rovidod ib npctto
fte Sccrchry of Stata m tho crpation of a European rolovant mergcr eihratim prnunt to Articlo 4(4)
oftrc Ords.

(d) Thc Socrdary of Steb coasidccs thst thc conditions for rcfcrring tho Tnnsactim to thc @ undcr

Articlo 5 of the Order rc mst and, abeart any offer of undcrbkingr fio'm Nowr, he would be mindcd b
rsfcr6o TransEotioo to tbo CC.

(o) Tho Socrctary of Ststc has a discrstion to accept undcrhkingE in lisu of roforrnce from Newg und€r

pragraph 3 of Sohodttlc 2 of tho Otdcr:

nThe Seoetty of State nay lw@d of malfug such.a ,Efa?ne @rd for tle pwpose of
rmedylng mltlgottng or prevqrttttg atry of the efiect adv*xe to ihe publtc lnterest whidt
lwn or nay han resulted, or whlch nay be qund b ,zsr.lt, fun tln uedton of the

Ewopan relevmt metgo sltuatbn a nc*ne.d acceptftwt nch of rtepotitx corcened as

lhcj cottstders qprcprtde defianngs to talce sch aalon as [hF] cottstderv qtproprlata'

(0 Tbc Socrrehry of Strtc c,msidsrs thatthcundc,rhkings giveobolowbyNews are appropriafo brcmcdy,
mitigate otprwcot ftc oftca rdvcrec to thoErblic intsrstwhish maybe aeoctcd to rcsultfromfte
crcation of the Eurropon relwant Dorgor rinra$oo.

NOW THEREFORE Ncws hcr6y givos to tho Socnctary of Statc the following undertakings for the purpose

of rcmcdying, mitigat'rng or provonting the offects adverse to the public int€rost which may bc cxpectcd to
rogult from the Transacti@"
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