UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

UNITED STATES OF AMERICA,

Plaintiff, ‘ Civil ActionNo. 01- 77|
v, . JUDGE:

THE NEWS CORPORATION LIMITED, :
| AUG 2 0 2001

NANCY MAYER WHITTINGTON, CLERK
U.S. DISTRICT COURT

FOX TELEVISION HOLD]NGS, INC,
and
‘ : Entered: August 18, 2001
CHRIS-CRAFT INDUSTRIES, INC.,

Defendants.

FINAL JUDGMENT

| WHERBAS, plaintiff, United States of America, filed its Complaint on April 11th, 2001,
pléintiﬁ' and defendants; The News Corporation Limited‘(“Ncws Corp”), Fox Té[evision Holdings,
Ine, (“FOX™), and Chris—Cfaﬁ Industries, Inc. (“Chris-Craft”), by théir respective attorneys, have
consented to tbe entry of this Final Judgment without trial or adjudication of any issue of fact or
law, #nd without this Final Judgment con.stituting.any evidence against or adfhission by any party
regarding any issue of fact or law,

' AND WHEREAS, defendants agree to be bound by the provisions of this Final Judgment

pending its approval by the Court;



AND W}]ﬁREAS, the essence of this Final Judgment is the prompt and certain divestiture
of certain rights or assets by the defendants to assure that qompetition is not substantially lessened;

AND WHEREAS, plaintiff requires defendants to make certain divestitures for the purpose
of remedying the loss of competition alleggd in the Complaint; |

AND WHEREAS, defendants have represented to the Uﬁi_ted States ‘;bat the divestitures
required below can and will be made and that defendants will later raise n(; claim of hardship or
, diﬁiculfy as grounds for asking the Court to modify any of the divestiture provisions contained

below: o
- NOW, THEREFORE, before any testimony isvtaken, without trial or adjudioation.of any
issue of fact or law, and upon conserit of the parties, it is ORDE_RED, ADJUDGED, AND
DECREED: | |
L. Jurisdiction

This Court has jurisdiction over the subject matter of and each of the pérties to this action.
Thé Complaint states a claim upon which relief may be granted against defendants under Section 7
of the C]ayton Act, as amended (15 U.S.C. § 18). |

II. Definitions |

As used in this Final Judgment:

A, “News Corp” means defendant The News Corporation Li<mited, an Australian
corporation with its headquarters in Sydnesr, New South Wales, Austfalia, its sucqessofs and
assigns, and its subsidiaries, divisions, groups, afﬁﬁates, p@erships and joint ventures, and their

directors, officers, managers, agents, and employees.



B. | “FOX” means defendant FOX Television Holdings, ‘-Inc., a Delaware corporation
and a wholly owned subsidiary of News Corp with headquarters in‘Los Angeles, Cah'fomia, its
suc,cessérs and assigns, and its subsidiaries, divisions, groups, affiliates, partnerships and joint
ventures, and their directors, officers, managers, agents, and employees.

C. “Chris-Craft” means defendant Chris-Craft Industries, Inc., a Delaware corporation
with its headquarters in New York, New York, its successors and assigns, a;id its subsidiaries,
divisions, groups, affiliates, pmerships and joint ventures, and their dircctofs, officers, managers, |
agents, and employees.

'D.‘ "“KTVX-TV” means the broadcast television station located in the Salt Lake City
DMA owned by defendant Chris-Craft through its subsidiary United Television, Inc. operating at
Channel 4.

E. “Divestiture Assets” means all of the assets, tangible or intangible, used in the
operation of KTVX-TV, including, bﬁt not limited to, all real property (owned or leased) used in
the operation of the station, all broadcast equipment, office equipment, 'oﬁice furniture, fixtures,
‘materials, supplies, and other tangible propeftf used in the operation of the station; all licenses,
permits, authofiiaﬁons, and appnlications:therefor issugd by'the F éderal Communications |
Commi_séion (“FCC”) and otherb government agencies related to that staﬁon; all contracts (includiﬁg
pfogramming contracts andArights), agreements,. network afﬁlia_tion agreements, leases and
commitments and understandings of defendant Chris-Craft relating to the operation of KTV};{-TV;l
all trademarks, service marks, trade names, copyrights, patents, slogans, programming materials,

and promotional materials relating to KTVX-TV; all customer lists, contracts, accounts, and credit



records; and éll logs and other records maintained by defendant Chris-Craft in comection with

KIVX-TV.
F “DMA” means designated market area as defined by A.C. Nielsen Company based
upon viewing patterns and used by the i levisi 00 (3r

edition). DMAs are ranked according to the number of households therein and are used by
broadcasters, advertisers and advertising agencies to aid in evaluating television andience size and
combosition.

G. “Acquirer” means the entify to whom defen.dants divest the Divestiture Assets,

0L Applicability
| A This Final Judgment applies to News Corp, FOX, and Chris-Craft, as defined above,
and all other persons in active ;;oncert or participation with either of them who receive actual notice
of fhis Final Judgment by personal service or otherwise.

B. Defendants shall_-r,eduire, as a condition of the sale or other disposition of all or
substantially all of their assets or of lesser business units that include the Divestiture Assets, that the
purchaser agrees to be bound by the provisions of this Final Judgment.

'IV. Divestitures

A. Defendants are ordered and directed to divest the Divéét_i‘cﬁre Assets in a manner
consistent with this Final Judgment to an Acquirer acceptable to the United States in its sole
discretion, before the later of (1) one hundred and fifty (150) calendar days after the filing of the
Complaint in this matter or (2) five (5) days after notice of the entry of this Final Judgment by the
Court. The United States, in its sole discretion, may agree to an extension of this time period of up

to two thirty (30) day time periods, not to exceed sixty (60) calendar days in total, and shall notify
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* the Court in such circumstances. Defendants agree to use their best eﬁ'oﬁs to divest the Divestiture
Assets, and {o obtai_n all regulatory approx;als necessary for such divestitures, as expeditiously as
possible. .

B. In accomplishing the divestivture ordered by this Final Judgment, defendants
promptly shall make known, by usual and customary means, the- availabﬂity of the Divestiture
Assets, Defendants shall inform any person making inquiry regarding a possible purchase of the
Divestiture Assets that they are being divested pursuant to this Final Judgment and provide thét
person with a copy of this Final Judgment. Deféndant_s shall offér to furnish to all prospective
Acquirers, subject to customary ccmﬁdéntiality assurances, all information and documents relating
to the Divestiture Assets customarily provided »in a due diligencé procesé, except such information
or documents subject to the attorney-client or work product privileges. Defendants sha‘ll make
available such information to the United States at the same time that such informatiop is made
af;laﬂable 10 any ofher person, |

C. Defendants shall provide the Acquirer and the United States information relating to
the personnel involved in the operation of the -Divestiture Assets to enaBle the Acquirer to make
- offers of em‘ploynienti Defendants will not interfere with any negoti.ation;s by the Acquirer to
_ eﬁqploy any defendant employe‘e.whose primary respoﬁsibﬂity relates to the operation of the
Divestiture Assets. ..

D. Défendants shall permit p%ospeotive Acquirérs of ihe Divestiture Assets to have
reasonable access to pefsonnel and to make inspections of the physical facilities of the television

station to be divested; access to any and all environmental, zoning, and other permit documents and



information; and access td any and all financial, operational, or other documents and information
customarily provided as part of a due diligence ‘prooes‘s,

E. Defendants shall warrant to the Acquirer of the Divestiture Assets that the assets
will be operational on the date of sale.

F. Defendants shall not také any action that will impede in any way the permitting,
operation, or divestiture of the Divestiture Assets. |

G. Defendants shall warrant to the Acquirer of the Divestiture Assets that there are no
material defects in the envirqnmental, zoning or other permits pertaining to the operation of the
assets, and that following the sale of the Divestiture Assets, defendants will not underfake, directly
or indirectly, any challénges to the environmental, zoning or other permits relating to fhe operation
of the Divestiture Assets.

H. ‘ Unless-the United States otherwise consents in w'riting,.t.he divestiture pursuantqto
Section IV, or by trustee appointed pursuant to Section V, of this Final Judgment, shall include the -
entire Divestiture Assets, and shall be accomplished in such a way as to satisfy the United States, in
its sole discretion, that the Divestiture Assets can and will be used by the Acquirer as part of a
viable, ongoing comméréial television broadcasting business. The divestitufe of such assets wili
remedy the competitive harm aHeg'ed in the Complaint. The divestiture, whether pursuant to
Section IV or V of this Final Judgment,

(1) . shall be made to an Acquirér that, in 'the United States’s sole judgment, has
the intent and capability (including the necessary managerial, operational,
and financial capability) of competing effectively in the commercial telewsmn

broadcasting business in the Salt Lake City DMA,; and

(2)  shall be accomplished 5o as to satisfy the United States, in its sole discretion,
that none of the terms of any agreement between an Acquirer and defendants



give defendants the ability unreasonably to raise the Acquirer’s costs, to
lower the Acquirer’s efficiency, or otherwise to interfere in the ability of the
Acquirer to compete effectivelyt

Y. Appéintment of Trustee

A If defendants have not divested the Divestiture Assets within the time period
specified in Section IV(A), defendants shall notify the United States of that fact in writing. Upon
application of the United States, the Court shall appoint a trustee selected by fhe United States and
approved by the Court to effect the divestiture of the Divestiture Assets.

B. After the appoinfment‘ of a trustee becomes effective, only the trustee shall have the
right 1o sell the Divestiture Assets. The trustee shall have the power and authority to accomplish
the divestiture to an Acquirer acceptable. to the United States at such price and on such terms as are
then obtdinable upon reasonablg effort by the trustee, subject to the provisions of Sectioné IV, V
and VI of this Final Judgment, and shall have such other powers as this Court deems appropriate,
Subject to Section V(D) of this Final Judgment, the trustee may hire at the cost and expense of
defendants any investment bankers, attorneys, or other agents, who shall be solely accountable to
the trustee,'. feasonably necessary in the trusteé’s judgment té assist in the divestiture,

C. Defendants shall not object to 2 sale by the trustee on any ground other than the
trustee’s malfeasance. Any such obbje‘ctions by defendants must be conveyed in writing to the
United States and the trustee withini ten (10) calendar days after the trustee has provided the notice
required under Section V1.

D, The trustee shall serve at the cost and expense of defendants, on such terms and
conditions as the United States approves, and shall account for all monies derived from the sale of

the assets sold by the trustee and all costs and expenses so incurred. After approval by the Court of



the trustee’s accounting, including fees for its services and those of a.ny'professionals and agents

" retained by the trustee, all reméining money shall be paid to defendants and the trust shall then be
terminated. The compensation of the trustee and any professionals and agents retained by the
trustee shall be reasonable in fight of the value of the Divestiture Assets and Eased on a fee
arrangement providing the trustee with an incentive based on the price and terms of the divestiture
and the speed with which it is accorhplished, but timeliness is paramount

E.  Defendants shall use their best efforts to assist the trustee in accomplishing the
required divestiture. The trustee and any Qonsultaﬁts; accountants, attomeys, and other persons
retainéd by the trustee shall have full and complete access té the pefsonnel, books, rec'.ords, and
facilities related to the business to be divested and defendants shall develop financial and other
information relevant to such business as the trustee may reasonably request, subject to reasonable
protection for trade secret or other confidential research, f‘ievelo‘pmexv'xt, or commercial information.
D.efendants shall ﬁtaicé no action to interfere with or to impede the tmstée’s accomplishment of the
divestiture,

F. After its appointment becomes effective, the trustee shall file mohthly reports with
the Uni;ed States and the Court, setting forth the trustee’s efforts to accom'plish the divestifure
ordered under thig Final Iudgment. To the extent ‘such reports contain information thé,t ;che trustee
deems confidential, such reports shall not be filed in the public docket of the Court. Such reports
shall include the name, address, and telephone number of each person who, during the préoeding
month, made an offer to acquire, expressed an interest in acquiring, entered into negotiations t;)

acquire, or was contacted or made an inquiry about acquiring, any interest in the Divestiture



Assets, and shall describe in detail each contact with any such persbn. The trustee shall maintain
full records of all efforts made to divest the Divestiture Asséts.

G. If the trustee has not accomplished such divestiture within six (6) months after its
appointment, the trustee shall promptly file with the Court a report setting forth: (1) the trustee’s
efforts to acco@p]ish the required divestitufe, (2) the reasons, in the %(rustee’s judgment, why the
required divestitur‘e has not been accomplished, and (3) the trustee’s recommendations. To the
extent such reports cbn_tain information that the trustee deems confidential, such report shall not be
filed in the public docket of the Court. The trﬁstee at the same‘time shall furnish such report to the
United States, who shall have the right to make additional recommendations consisteﬁt with the
purpose of the trust. The Court thereafler shall enter such orders as it shaﬂ deem appropriate to
carry out the purpose of this Final J udgment, which may, if necessary, 'mclﬁde extending the trust
and the term of the trustee’s appointment by a period requested by the United States.

VI. Notice of Proposed Divestiture

A. Within two (2) business days following execution of a definitive divestiture
agreement, defendants or the trustee, whichever is then %esponsible for effecting the divestiture
réquired herein, shall notify the United States of any proposed divestifure reqﬁifed by Section IV of
V of this Final Judgment. If the trustee is responéible, it shall similarly‘notify defendants. The
notice shall set forth the details of the proposed divest.itt.lre and list the name, address, and
telephone number of each person not previously identiﬁéd who offered or expressed an interest in
or desire to acquire ;1ny ownership interest in the Divestiture Assets, together with full details o;f the

same.



B. Within-ﬁﬁeen (15) calendar dziys of receipt by the United States of such notice, the
United States may r;aquest from defendant‘s, the proposgd Acquirer, any other third party, or the
trustee if applicable édditional information céncerning the proposed divestiture, ‘the proposed
Acquirer and any other potenﬁal Acquirer. Defendants and the fmstee shall furnish any additional
information requested within fiffeen (15) calendar days of the receipt of fhe request, unless the
parties shall otherwise agree.

C. Within thirty (30) calendar days after receipt of the notice or within twenty (20)
calendar days after the United States has been provided the additional information requested from
defendants, the proposed Acquirer, ‘any third party apd the trustee, whi chevgr is later, the United
States shall provide written notice to defendants and thé trustee, if there is one, stating whether or
not it objects to the proposed divestiture. If the United ‘States provides written notice that it does
not object, the divestiture may be consummated, subject only to defendants’ limited right to object

. to the sale uﬁder Section V(C) of this Final Judgment. Absent written notice that the United States
does not object to the proposed Acquirer or upon objection by the United States, a divestiture ‘
proﬁosed under :Seétion IV or V_shail not be conéummated. Upon objection by defendants under
Section V(C), a div'estiture»proposed under Section V.sﬁall‘not be consunn;lated unless approved
by the Court. ;

VI Financing
- Defendants shall not finance all or any pa.ft of any purchase made pursuant to this Final

Judgment.
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VI Affidavits |

A Within twenty (20) calendar days of tﬁe filing of the Coinplaint and every thirty (30)
calendar days thereafter until the diveétiture has been completed, whether pursﬁant to Section IV or
V of this Final Judgment, defendants shall deliver to the United States an affidavit as to the fact and
manner of their bompliance witﬁ Section IV or V of this Final Judgment. Each such affidavit shall
include the name, address, and telephone number of each person who; dur'mé the preced'mgvthirty
(30) days, made an offer to acquire, expressed an interest in acquiring, entered into negotiations to
acquire, or was contacted or made an inquiry about acquiring, any interest in the Divestiture
Assets, and shall describe in detail each contact with any such person during that period. Each such
affidavit shall also include a des;:ription of the efforts that defendants have taken to solicit bujters
for the Divestiture Assets and to provide required information to prospective purchasers, including
the limifations, if any, on such information. Asguming thp informatipn set forth in the affidavit is
true and complete, any objeﬁtion by the United States to informatibn provided by defendants,
including limitations on information, shall be made within fourteen (14) days of réceipt of such
affidavit.

B.  Within twenty (2‘0) calendar days of the filing of the Complaint-in this matter, |
defendants shall deliver to tﬁe United States an affidavit that describes in reasonable de£81 all
actions defendants have taken and all steps defendants have implemented on an ongoing basis to
comply with Section TV of this Final Judgment. Defendants shall deliver to the United States an
affidavit describing any changes to the efforts and actions outlined in defendants’ earlier aﬁidaﬁts

filed pursuant to this section within fifteen (15) calendar days after the change is implemented.
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C. Defendants shall keep all records of all efforts made to preserve and divest the
Divestiture Assets until one year after such divestiture has been completed.
IX. Compliance Inspection
A For the purposes of determining or securing compliance with this Final Judgment, or
of determining whether the Final Judgment should be modified or vacated, and subject to any
legally recognized privilege, from time to time duly authorized representatives of the United States
Department of Justice, including consultants and other persons retained by the United States, shall,
upon the written request of a duly authorized representative of the Assistant Attorney General in
charge of the Antitrust Division, and on reasonable notice to defendants, be permitted:
(1)  access during defendants’ office hours to inspect and copy or, at
plaintiff' s option, to require defendants provide copies of, all books,
ledgers, acconnts, records and documents in the possession,
custody, ot control of the defendants, who may have counsel
present, relating to any matters contained in this Final Judgment;
and
(2) to interview, either informally or on the record, defendants’
officers, employees, or agents, who may have their individual
counsel present, regarding such matters, The interviews shall be
subject to the interviewee’s reasonable convenience and without
restraint or interference by defendants.

B. Upon the written reguest of a duly authorized representative of the Assistant
Attorney Genera! in charge of the Antitrust Division, defendants shall submit such written reports,
under oath if requested, relating to 'any of the matters contained in this Final Judgment as may be
requested.

C. No information or documents obtained by the means provided in this section shall be

divulged by the United States to any person-other than an authorized representative of the
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Executive Branch of the United States, except in the course of legal proceedings to which the
United States is a party (including grand jury proceedings), or for the purpose of securing
. complience with this Final Judgment, of as otherwise required by law.
D. If at the time information or documents are fumishe& by defendants to the United
States, defendants represent and identify in writing thé material in any such information or
“documents to which a claim of protection may be asserted under Rule 26(;:)(7) of the Federal Rules
of Civil Procedure, and defendants mark each pertinent page of such material, “Subject to claim of
protection under Rule 26(c)(7) of the Federal Rules of Civil Procedure,” then the United States
shall give defendants ten (10) calendar days’ notice prior to divulging such material in any legal
proceeding (other than a grand jury Aproceeding)..
X. No Réacquisition
During the term of this Final Judgment, defendants may not reacquire any part of the
Divestiture Assets 6r enter into any local marketing agreement, joint sales agreement, or any other

cooperative selling arrangement with respect to the Divestiture Assets.
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XL Retention of J urisdic’tiﬂn
This Court retains jurisdiction to enable any party to this Final Judgment to apply to this
Court at any time for further orders and directions as may be necessary or.appropriate to carry out
or construe this Final Judgment, to modify any of its 'provisioﬁs, tb enforce compliance, and to
“punish viola;cions of its provisions.
XIL Eipir#tion of Final Judgmex{t
Unless this Court grants an extension, this Final Judgmept shall expire ten years from the
date of its entry.
XIIL Public Interest Determination

Entry of this Final Judgment is in the public interest.
Court Approval Subject to Procedures of

Antitrust Procedures and Penalties Act,

15U.8.C. § 16

Dated: Lﬂ Y 20t
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