
CONFIDEHTIAL
CONTAINS BUSINESS SECRETS

S News Corporation
NEWS COHPORATIOI{ T BBffls}fl SKY BROAOCASTING GROUP PLC

RE,SPOHSE TO REOUEST FOR INFOFIf,ATION OF 9 NOVEMBEH 2O1O

This docr.rmenl and supporting appandices aro in response ts Ofcom's inlormation request oi 9

Noverrrb€r 2010 in relalion to t'* poss!ffe acquisitir:n by News Corporation ot the shares in

BSkyB thal it does not already own {the'Transaction''}'

This response also refers lo, ano should be iead in conjunction with, News Carporation's

submieslcn of 2B Novarnber 2010, in rospanso to C)toorn'e hrvitation to Cornmenr o'i 5 iriovember

2010 (the "Main Submission"),

This responsa and its apoendices contain c*nfideniial inlormation vrhich shculd ncl be disciosed

ta lhird parties without News Corporaticris prior wrifien consenl,

Fsr ease ol raference, appendices 4vg ngrnbered by tha qussiion to which they respond'

Forttre purposes of thls document:

' '"News corporatlon" means a.ll enttties In the t'lews corporation gr€illp' excluding

{for the svoldaneo of doubt} Erhlsh Sky Braadcaeting plc end the eompanles

Brttish $ky Broadcastlng plc owns or controls'

- 'BSkyB,' raeano Britlsh Sky Eroadcasting plc and the cornpenies Brltish Sky

Sroadca$ttrg p|c owns of conrols.

- ,.propog€d cono€nlretlon" moails the proposed acqulsltion by Hews Corporallon o{

those shares in Brhleh Sky Broqdcistlng plc it does not elrendy own"

A HATIONALE FOR THEIIEEGER

1. Ptease provide coplea ol analyaee, reporto; etudiee, tulveya and any oomparoble

documents prepared by or for any m€mEr(3) of the board cil dtreclors' or the

supervlsory-board, or the other persn(s) exercislng slmllar functions (or to whom

such funcllons have been delegsted or enlrusled), or the shareholders' m€etlng'

tor tns purpose ot egsg33ng or anelysrflg th€ Proposed concan$ation with respoct

to mad{et shares, competitivs conditlons, cornpetltors (actual and pot€ntial}, the

ratlonals of the concentralion, patential for sale growth or erpaneion into other

product or qeognrghlc marketg. and/or general market conditions' Please Indicate

(if not coFtained in the doc$ment iiself) the date o{ preporatlon, the narne and tltle

of each Indivldualwho prepered each such document. (Form CO sedilrn 5.4).

gcc Anncx E,+(o) of thc Form GO, proaided to Cfcom on ?2 Nove;'nber !C1O - a luriher

copy is contained at Aooendix t herelo'

2- please provide copies of any documents nol provlded In response to A,1, which

havs O€gn prggsnled to any Hsrf,s Gorporation commitlge Or Clsclslon malring bo<ly'
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dlacusslng, In rclatbn to the UK oper;ations of l{erys Corporatlon/BSkyB, potenllal
future stratlglcr Includlng bul not lirnlted to plans or pmposaF tor potemhl
synelgles, n6w products, bundllng exbtlng or netv ptodusts, prlclng slrsl€h3In
particular digcounts, cross subsldlsg, organlsational restructurlng, changes to
management, changes to editorial arangements (through for exarnple any
potentlal merglng of nws decks or lolnt cornmlasloning and nars planning),
cfranges to prcmotion of products ineluding cruss promotlon and market
posltlonlng tollowlng the proposed consentration.

The acquisition of the entire share capital ol BSkyB constitutes an opportunity tor Nes/s

Corporation to achieve financial consolidation for a company with which it has been

closely associated for a long lime, and which is mainly astive ln a sector that conslitutes a
cure bustness for Ner'/s corporailon (see paragraphs 2.13 and 2.14 ol the Main

Subrnission).1

Copies of responsive documents were provided at Annexes 5.4(b)(i)-(v) of he Form CO,
as provided to Ofcorn on 22 November 2010, Further copies are contained at Apoendix 2

hereto.

B. AUDIEilCES

Current situatlon

3. Ptease eutllns the srratcgy and buslness gbtFcrtves of me uK media operatlons 0t
Nerrs Corporatlon, wers the proposed concentratlon nOt to take place.

I News Corporalon has etigll€ in he pay TV sdor oulside the UK and hdand.

LlB0?c6GJl'u2018053 Hogan Lovdls
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Please provide the follorlulno date" In relatlon to:

. each of llews Intemallonal's uK newsPaper titles (using ABC and NRS data

where relevant); and

. each of l{ews Intemallsral's websltes targeted at UK consumens {uslng

UKOIil data)

- Fox News broadcasl In the UK'

4.1. Demographlc, age and geographlc breakdown ol readership {for pre$y
monthty usr* (tlr wetsftes) tor each of lhe products ss{ oul above. (Flve

year lime series, quarterly.)

4.2. For Nglns Inleftlatiortal prlnt tllles thal 8re lrow behlnd a -pay wall" onlllre

(Iimes Online, and Netrs of the Wortd), please provide subscriber numbars,

demography, ig€ and geography. (Five year time series, monthly data')

please provide it in a machine readable lormat (Excel, SPSS). Please include any

written reports and charts associated with this data'

The relevant data are contained at Apoendix 4'

Please note that:

(a) As regards data relattng to Fox News broadcast ln the UK, we are Intorrned by

BARB that Ofcom atraaay has all relevant BARB data (including all ratings and

reach for Fox News), and it is therefore not included with this response.

(b) ,,pay wall', data are only available for the limited period during which "pay walls"

have been in place - i.e. irom June 2010 for Times Online, and November 2010

for News ot the World.

(c) Because of the limitations of UKOM data (including recently publicised data

processing issues), and the lact that News Corporation does not subscribe to

UKOM, comScore data have been provided in relalion to News International

webeites harget€d at UK coneumer€'

please provide any audienoe segmentation models (curent or from the tast flve

years) t'hat descrlbe horr people consume combinations of the follorlng produc'ls:

N"r"o International newtPaper tlilec in thc UK; Ncws Intcmalioncl websltcs

targeted at UK consumers; BSkyB UK televlsion channels (whether wholly or partly

J*-nrO by BSkyB); BSI(yB websltes targeted at UK consumers; commercial

nAional/tocal UK radio nws bulletins supplied by Sky ttlevus; comP€tlng press

titles; competing websltes; and compellng lelevislon channels, To Inc-lude how

segmentations were built and lull details of methodologles.

Available segmentation models are contained al AooendixS'

5.

LlB02lc6cJH/2618053
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News Corporation does not have access to any segmentation models in relation to BSkyB
UK television charTlels, BSkyB wsbsites targetecl at UK consumers, or cornmercial
national/ local UK radio news bulletins supplied by Sky News.

C. OWNERSHIP AND CONTBOL -EXTEHNAL

Cunent sltuation

6. Pfease provide dElalls ol the overall group Blructurc ol Hcws Gorporation,
including a flow ehart lor llluslralive purposes. Detalls of the following in partlcular
should be included:

A flouv cnan of the overall group slruclure of News Corporation is conlained at Aopgltdix
6.1.

6.1" The ultlmate parenl of Nervs Corporalion

News Corooralion.

6.2. Any holdlng sompany of News Corporation

Not applicable,

6.3. Any subskllary of Hews Gorporation

See Annex a.'1.2(a) of the Form CO, as provided to Olcom on 22 November 2010
- a fufther copy is contained at ADpencllx 6.3 hereto.

6.4. Any media enterprise in which News Coporatlon, any holding company of

News Corporation, andlor the ultimate perent company of News Corporation
has a shareholding of 157o or more and please ldentify the level ol
shareholding concerned

A ilst of medta enterprlses whicn have activittes In the uK is contained at

Aooendix 6.4.

6.5. shareholders wlth a 15'6 or more ehareholding in News corporatlon' in any
holdlng oompany of News Corporation and in the ultlmate parent company

of Nws Corporation and please ldentify lhe level of shareholding
concerned

News Corporation's Class B Common Stock, which is the only one with voting

rights attached, is distributed as follows:

(a) 3A.4"/o of the snares are helct by the Murcloch l-amtly lrust;

(b) 7o/o dtl held by HHH Prince Alwaleed of Saudi Arabia; and

{c) the remaining 54,6% is distributed among a large number of shareholders

with shareholdirrgs of less than 5% each.

-4-
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7, pleass llst all thlrd parths wlth whlch you have anangsmenF under whlch contonl
pepared by News Gorporation is made avallable to UK son$lmel.t3 over a thlrd

irarty platform. Plegse state, In €ach sass, what content la mada avallable. Please

itati, In each case, whlch of l,lsrrs Corporatlon and the thlrd pany hes th€

consumer relatlonshlp. L sny.

L|B02'C6CJH1616053
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B. Please descrlbe how News Corporalion and BSkyB eurrently Inleract- Pleese glve

detalls of formal and informal contacts between them relallng to:

- Governance and operationalbusiness declsions; and

- Declslons relatlng to UK media operations, including content creatlon /
news reporting and dlstribution

Please Include details of:

- frequency of contacts;

- the names and iob tilles sf those Invotued;

- the degree to whlch any aonlaet m.y l.ke plece between BSkyB end those

uvorklng on Neurs Corporation's UK newspapertitles;

-6-
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. the degree to whlch llarrs Coporation usas any 851{yE content ot vlc€

versa; and

- thc degrce to whioh there ie disoueeion of Individual newe etorles bctwecn

BSkYB and Nerils Corporallon.

As agreed with ofcom on 12 November 2010, the scope ol this response is limited to:

{a) interactions between the Bsards and senior managemenl of News corporation

and BSkYB;

(b) decisions relating to content; and

(c) contractual commifnenb. (Please see Apoendix 8.1 tor details of the contractual

commitrnents between News Corporation and BSkyB prior to announcement of

lhe Transacrtion.)

GovERN ANce Alqo OpenATloNAL B uslxess DEclsloNs

please see paragraphs 4.8 to 4.11 of the Main Submission for details of key contacts

relating to governance and operational business decisions. However, the following

further details are added here for the sake of completeness:

(a) Nenirs Gorporatlon's representatlon on the Board of BSkyB

There are 14 members of BSkyB's Board of Direciors comprising 12 non-

exeoriive directors and two executive directors. Aoaendix 8.2 sets out a list ol

maners reserued to the Board of BSkyB under the terms of its corporate

governarEe arrangemenE.

The four non-exscutive directors which currently hold executivc positions at Nwus

CorPoration are as follorys:

(i) Mr. James Murdoch (non-executive director and Chairman of BSkyB)

was the cco of BSkyB with effect from 4 November 2003. on 7

December 2007, he was appointed non-executive Chairman of BSkyB,

having relinquished the role of CEO' Mr. Murdoch is Chairman and Chief

Executive, Europe and Asia, at News Corporalion and iS a member of

News Corporation's Board of Directors, Between May 2000 and

November 2003, he was chairman and cEo of the star group (a News

Corporation wholly owned subsidiary)'

(ii) Mr. David F. DeVoe (non-executive director of BSkyB) is an executive

director at News Corporation and holds the posilion of both the Ghief

Financial Officer and Senior Executive Vice President of News

corporation. Mr DeVoe has been a Direclor of News Corporalion and its

CFO since October 1990. Mr. DeVoe has served as Senior Executive

Vice President of News Corporation since January 1996. Mr. DeVoe has

been a director of NDS Group plc since October 1996'

(iii) Mr. Thomas Mockridge (non-executive director of BSkyB) is the Chief

Executive Officer of Sky ltalia and the Chief Executive, European

Television of Nerys Corporation where he oversees NewS Corporation's

television operations in Europe (outside the UK), Prior to joining Sky ltalia,

LIB02JC6CJl-U2618053
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Mr'. Mockridge freld varr.l:s rulos a! Star C.oup Ltmlled and was prevlgusly
CEO <if Fuxtel, News Curprur ailurt's iJay TV loini venulg wln lebtra,

iiv) Hr- Arthur Siskind (non-axecutive direcror ol Skyj is an executive director
of Nerve Cu;Irorr-t?rGil a:rrj {lrts $crriur Advlsor tg tne Chalrtnalt cl NewS
Csrporatlon. He Jyas appornied aS a drre-clor oi Sky on '9 Ncvember
,99 I Mr Sisl..rnd lras been the Sanior A{vrsor lo the Chairman of Nc'$s
Corporabon stnce January ?005 Mr Srskind has been an Execulive
Director o{ News Ucrporaton stltce 199"1 and was Graitp Gctlcrai Coun;el
cf Neurs Corporation frwn March l3g1 uniii Decembei'2004.

BSkyB's 201{,t Annrrai Heport slate$ thai lhe BSkvB Board mei five trmo-s during
lne 2flltl ltilAneaar year io revisw sitsf€gic operatitnal and financiol moirerg- Oi
these frve meetings the non €xocr,tive directo:'s hsted aoove anended al
meeiings The Board mav tsubject 1cr the Arlicles. :he Coapanies Acl 20C6, ano
any specral reso'tJtron passed by tlrc shareFol&rs - ,,vnch, we nole. coutJ be
blur;hrd by Newu Cutp'utaltot i1 gxgrclse all Cl f ne pO^,veIS 0? Hltliyb.

In additioe tc participairng in dec,sir:ns ai Board rrieetrngs, hews fJ+'pcration's
reprgsen'arrve direclc's parlicipaie in SoarC dec'g'errs r.ax€n ily way cif nrritien
resoluilon.

ib) Financiat reporting

l\ews r/ofporanon. as a u5 reDortil'g company. rs i'egurred tcJ 'llctude in therr sEC
reporis and prory stata{r:errts disciosu.es reiatinE not or-ly lo riself but alsc to
certain "sigrrifrcani" inves:ments rfi ih;rd partiee. Due ts tire srze ol News

CorDoralion's holding ilr BSkyR. News f';nrpnralnn rs regarded under US
securities iaw as raving made a "significant" invesinienl rn BSkyB and lheretc're

BSkyB is required to orovide te News iotooratior certarn non gubltc repcfts a'ld
f inanoal rrformatton.

' As al 30 s€P{€rt*8r {'0ln-

LtB0dC6CJFV26r 8053 i{ogan Laile.ib
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' i{Sl(yR'c oll rtl Arnrr;l Hrfnr!. rsOF t I
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coilFlDEt'tTtAr -10

Please descrlbe how far Hcws Corpotatlon's curront ehareholding in BSkyB sllows
ll to direct and s€t BSltyB's strategles, policiee and content decisions.

The CUrrent sha:'enOlilrng ll \ler,rrs CorF:n'rtinn doei ,rct o;'or.rida tt w,tkr i:r? cjiraet ab,Liy to

'd:reCt and set BSkyB's slrategies, ,$lcies and ccntefi'decisior'rs'' -lowsver :;re currenl

sharehording proviCes News CcrporalioF $/iln a degree ci torrtroi ove; l:te stralegy and

pohcy 0r 85Ky8, as de6cilbed rn paragrapfrs 4.7 ei so'q oi fre Ma'n Suhmtssion

However. ihe foliowrng furtfrer Cet3ilc are addec here lrr lhe gake of corrr'.rletetrss5.

i lBoecFeJHr26l8ut:, i.ligan : 0v{ir5
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(a) Pattern of votlng ard News Gorporatlon's Inlluence

Atthough News Corporation has a shareholding of 39.1496, it has volirrg rights of

Si.1W7".o Xoraver, Nals Gorporation's eflective votiru po,\,er is higher than its

actual shareholding due to the lact that a certain perceltage of shareholders do

not vote their itrar-es at the AGMs. In the past five AGMs, Ne,rrs Corporation's

etfective voting power represented between 45% and 4 9ol/" of the vote at such

AGMs.

The following table reports News corporation's percentage of the average

number of voies cast at the last liva BSkyB general shareholder meetings.

BSkyB GeneralMeetings

General lleetlng
Datc

ilerrg GorBorafPn
Shars (wlthvo$ng

reslrlctlon)

Avorag
Voler Cast

% ol Volas
(wlth votlng
r$trlcllon)

Oetober 22,20105 651,882,163 1,328,049,351 49.09"/o

October 23, 2009 651,882.163 1,414.688,335 46.08%

September 26, 2008 651,882,163 1,399,045,274 46.59%

November 2,2047 651,882,163 1,438,642,097 45.31%

Novernber 3, 2006 651,882,163 1,3€,894,084 48.51%

; News

Befween 2006 and 2010, Ncws Corporation votcd in favour of all rcsolutions

proposed at BSkyB AGMs and all such resolutions were passed with a signiftcant

rnajority.

Since listing, a shareholder resslutisrr has nst beerr passed that was llol

supported bY News CorPoration.

Sublect of rcsolutlons at AGMS

The resolutions proposed at AGMs generally relate to key corporate decisions'

and decisions which, pursuant to the articles of assoclatlon of BSkyB (the

"Articles'J and English company law, must be passed by shareholders in a general

meeting.'The folliwing is a general analysis of the matters considered at the last

five AGMs of BSkyB, each of which are significant matters for BSkyB:

(i) at each AGM, the shareholders were required to apprs/e the folloning

matters:

(b)

(1) to receive the finanCial statements, and the director's and auditors'

report thereon. for lhe most recent financial year:

12) to appoint (or re-appoint) the directors of BSkyB (pursuant to the

Articles of BSkyB, directors are required to be re-appoinled on a

o 
ln the cont€Dd of BSkyB's share hry-back Fogramrne, wfrich was Bresented by the Board fa approral by iillep€f|dsnt

sharehotders at ths i0OS AGM, in ords to avcid the req,,irentent tq Netvs Corpo,ration to make a mandaluy lid lot

thoee share n did nd orvn tn BS$g lollowlng an Incrsase ln Nevw CorporaUon's shaeholdng lrorn 37.1(116 to

g.,l47oas a r*ult d fie buy{a*, liervs Caporaiofl and lhe BSkyB entered lnto a vcling agreement in atlet to limit

Nsun Corpcatton's v€$ng rEmsto tr|e pre-buyurklo/el ol 37'19"'
s Thit was BSkyB's mct recent general meeting.

uB02c6&11u2518053
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rolling basis - for example, at the 2010 AGM, eight oi the 14

ctirectors ol tsSkyB stood for r+'electton);

(3) to declare a final year-end dividend;

(4) to re-appoint the audrlors ol BSltyB (who, in accordance with the
Companies Act 2006, musl be re-appointed aach year by lhe
shareholders);

(5) to authorise the directors ol BSkyB to issue new shares pursuant

to the Companies Act {which is a general authority) and to waive

the statutory rights ol preernplion which shareholders have;

t6) to approre the report on directors' remuneration for the previous

financial year;and

m to approve BSkyB and its subsidiaries making political donations

and incurring political expenditure;

(iii over the last five AGMs, the shareholders have also approved the
folloruing matters:

(1) to replace or amend BSkyB's Articles (at three oi the last five
AGMs):

12) to increase the maximum aggregate fees permitted to be paid to

non-executive directors lor their services in the office ol director
(once in the last five AGMs);

(3) to approve BSkyB's 2008 Long-Term lncentive Plan (once in the

last five AGMs); and

t4) to allow BSkyB to hold general meetings on 14 days nolice (at two

of the last five AGMs).

Please describe any policies, processes or governance slructures intended to
ensure edltorlal freedom within News Gorporallon operations In the UK. Please

lndicate where any policies, process or goy€mance were imposed or undertaken
as a result of previous transactions.

As regards contenl, generally all News International journalists agree to abide by the

Editorial Code of Practice promulgated by the Press Complaints Commission. An

obligation to comply with the Code is included in their contracts of employment. News
trrtenratlonal employees are also lssued wnh News Gorporatron's Standards ol Business

Conducl, which covers business ethics and includes subjects such as conflicts of interest

and insider trading. This document also lorms part of the employment contracts of all

News International employees.

As regards individual newspaper Utles:

{a) The Times and the Sundav Timcs Timcc Newspapcre Holdings Limitod ('TNl lL")

was purchased by News International Umited lrom Thomson Brilish Holdings

Limited in 1981. Times Newspapers Umited ("TNL") (the publisher al The Times

and the Suday Timesl was the principal operating subsidiary of TNHL when

owned by Thomson British Holdings Limited. Belore TNL was purchased by

10.

LtBO2lc6GIH/2618053 Hogan Lovells
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News International Limited, Mr. Buperl Murdoch gave certain undertakings to

ensure the editorial independence o{ Ihe Times and the Sunday Times'

The Articles of Association of TNHL {a copy of which is contained at Appendix

10.1) provide for six "independent national directors". At least two must be

"cfistiniuisned journalists or persons who have parlicular knowledge or experience

of jour-nalism". The appointrnent or dismissal ol all independent nationaldirectors

{wiro are nominated by News International) has to be approved by a majori$ of

the independent national direetore'

In addition, the Articles of Association ol TNL were amended at the time of the

Purchase as follors:

(i) The editor ot the Sunday lirnes and the editor of The Times can only be

appornted or dismissed with the approval ol the majority of the

independent national directors of TNHL'

(ii) The editor ol each newspaper must retain conlrol over any poliiical

cgmments published in their respeclive netYspapers, and will not be

subject to any consfaints in expressing opinions or reporting news that

may direcly or indirectly conflicl with the opinions or interest of any of the

newspaper proprietors ol TheTimes or the Sufuay Times'

(iii) lnstructions to journaliets may only be given by the sditor, or somconc to

whom the editor has delegated aulhority'

(iv) The editor of each newspaper retains control over the appointment and

dismlssal ot Journailsts worl{rE on thelr newspaper, and over all content of

their newspaper, with the exception ol advertising, where the editor's

rights may be limited to the right to refuse to publish any advertisement, or

where in the newspaper the advertisement is to appear'

(v) Any dispute between the editors or between eilher of them and the

directors of TNL must be referred lo the independent national directors of

TNHL. The decision of the independenl national directors is final and

binding.

The amendments to the Articles ol Association of bolh TNHL and TNL noted

above rnay not be removed or altered in any raay' unless consent has been

received trom the Secretary of State'

(b) The Sun and lf-rc News af the World - The position with lhe Sun and the Nervs of

ffie wortcl rs some,,vnat ctifferent as mere ls no torma srucure In place ln relatlon

lo editorial independence, as there is with Ihe Times and the Sunday Times.

However, as a general principle, edilors do not take instructions from

managernent, boarct members or shareholders on editorial matters; their remit is

to produce a newspaper which reflects the vie{ivs and opinions of its readers' to

increase the sales of the newspaper, to confinn or challenge accepted wisdoms

through columnists and writers and generally to provide as much news'

information and entertainment as is possible within agreed budgets.

ln order to form a judgment on prasentation of news content, choice of stories t0

oover (or not cover) or editorial stance, ihe editor of each title may have

discussiafls on a range of topics with a number of sources: colleagues, politicians,

LrB0zc6cJl-l/2618053
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friends, family, managers, buslness acquaintances. The editor will also pay close
attention to the views o{ readers as expressed h leners to tha editor, meetings
with readers and, increasingly, in views posted on the newspaper's website.

Whilst each editor's decision on presentation of nelvs content, choice of stories to
cover (or not cover) or editorial stance is generally independently taken, without
active intervention from any party, the editor (particularly lhe editor of ?'he Sun)

also has regular discussions with Mr. Bupert Murdoch (the Chairman and Chief
Executive C)fiieer nf Narus Corporation), Mr. James Murdoch (Chairman and Chiel
Executive Officer, Europe & Asia, of Nerrs Corporation, and Chairman of News
International), Ms. Rebekah Brooks (Chiel Executive Office, News International).
These discussions can relate to a range of editorial matters, from page design to
edilurial policy. Mr. Rupen Murdocn, Mr, James Murdoch and Ms. Brooks have,

between them, many years of experience in the newgpaper industry.

For completeness it is also noted that, at the lime ol the merger of Dow Jones and News
Corporation in July 20O7, an agreement was entered into whereby a "Special Commitlee"
was established in order lo preserve the editorial integri$ ol The Wall Street Journal and

Dow Jones Newswires. The Special Cornmittee has rights of approval over various
matters, including the appoinlmcnt and rcmoval of editors and changes to tlre autltuily,
reporting relationship and consultation rights of editors. A copy of that agreement is

contained at Apoendix 10.2.

I t. ppase describe how the llnal declslons on senior editorlal appolntments within UK

focused l.lews Corporatlon medla businesses are made. Please Include the names

and lob titles of the Indlviduals involved In this process.

The process which applies to appointment ol the Editors ot The Times and of the Sunday

Tines is set out in response to Question '10 above'

ln relation to the eclilors a( Tlrc Surr and the /Vefi/s ol me Woftd, these are slmply

appointed by News International management. The Chief Executive of News

International repor"cs to Mr. James Murdoch. Mr. Rupert Murdoch is the ultimate authority

in any such aPPointment.

As regards Wall Street Journal Europe, the Special Committee established to preserve

the editorial integrity of Watl Street Journal and Dow Jones Newswires has rights of

appointment and dicmiceal in reepect of editors.

lmpact of the mergef

12. Please describe how the arangements you described in response to queslion I
would be affected by the proposed concentration.

See Section 4 of the Main Stlbmission

13. please describe how the policles, processes or governance slructures descrlbed in

response to quesrtion 10 may change if the proposed concentralion lakes Place.

See Section 4 ol the Main Submission.

LlBozc6a.lH/2618053 Hogan Lovells
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CONTAII{S BUSINESS SECFETS

14. pleane state whedrer, and how the pK,csss descrlbecl In que$lon 11 may change ]f

the proposed concentration lakes place'

See Section 4 of the Main Subrnission'

D. LONGERTERH

15. What are the pdential benefits to uK cuatomers from the proposed concentration?

See resPonse to Question 3 above'

uB0zc6CJlu26l8053 Hogan Lovdls
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For ease ol reference, appendices are numbered by the question to which they respond.

- 16-

Append[ I Copies of analyses, reporls, studles, suryeys and comparable
documents 

i.

Appendlr 2 Copies of documents preeented to any Neurs Corporation commtttee or
declslon maklng body

Appendlx 4 Dala In relatlon lo News Internatlonal's UK newspeper tltles and Neryvs

Inlernatlonal's websltes

Appendh 5 Segmentatlon Models

Appendix 6-l A flow chart showlng the overall group structure ol News Corporalion

Appendlx 6.3 Subsldiaries ul News Gorporatlon

Appendlx 6.4 "Medla enterprlses" with actlvltles ln the UK In which Nevvs Corporatlon
has a shareholding ol 15% or more

Appendlr 7.1 lletalls of 2fth Century Fox Internatlonal's TV aqreernents

Appendir 7.2 Detalls of News Corporatlon's key channel licenslng agreemenls

Appendlx &1 Oetalls of contractual arrangemenls belween Hews Corporation and
BSkYB

Appendlx 8.2 Matters reserved for the Board of BSkyB

Appendir 10.1 Articles of Assoclation of Tlmes f{ewspaper Holdlngs Limited

Appendix 1O.2 Agreerrrenl establlshlng a -Speclal Cgmrnlrlee" to preserye tne edilorlal
Independence of the Wall Street Joumal

LtB02rc6CJH/26r8053 Hogafl Lorelb



REDACTED

Appendices to News Corporation response to request for informrtion of 9 November 2010

For informatlon, the Appendices comprised the following documents:

Appendir I News Corporation Board Presentation 9 June 2010

Appendix 2 "Potential Acquisition of BSkyB - Board Briefing Material"' 9 June 2010

,?otential Acquisition of BSkyB - Moody's lnvestors Service Discussion Material", 14 June

2010

"Rubicon - Potential Synergies", February 2010

,,Project Rubicon - scenario modelling for Brazos", 5 February 2010

,,potential Acquisition Of BSkyB - Standard & Poor's Discussion Material", 14 Jrme 2010

NewsCorporation'slntemalDocuments-''Rubicon'',2lJanuary20l0

Appendix 4 Pay wall subscriber data

The Tines online and the sunday Times online demography

Comscoredata_tableofNewslnternationaltit|es

Table of circulation data

ReadershiP data

Appendix 5 Freshminds Presentation - "At hsme with your readers: understanding the News of the

World liegmentatron", January 2009

presentation - ,,Informing a strategy to stem future decline of The Sun Newspaper -
QualitativeandQuantitativeResearchFindings.',13May2008

Times Media presentation - 'Times People Customer Segmentation - Topline siunlt'tlary",

MaY 2008

Appendix 6 News Corporation Global Operations Chart

News Corporation list of subsidiaries

Table of Media Enterprises with activities in the uK in which News corporation has a

shareholding of l5 Per cent or more

AppcndirTTsbleof2OthCerlturyForlnternational'sTvAgreementslnThellK

TableofNewsCorporation'sKeyChannelLicensingAgreementsintheUK

ApprurlirSDvrailsofcgrrtractualcornflitmcntabctwoonNewsCorpomtionandBSkyB

009467S00000 1 0 CO: 1 6537290.'l



Matters reserved for the Board of BSkyB

Appendh l0 Artieles of Association of Times Newspapem Holdings Limited (adopted by specialresolutionon 13 February lggl)

fgreement 
betwe€n News uorporatlon, Dow Jones & Company, Inc. and the SpecialL'ommittee

009467$00000 l0 CO:1 8537296.1


