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Policy

Competition Policy

Classification: Internal

1.0 Introduction

This Policy provides an overview of competition laws, and sets out procedures and guidelines which must be followed when
dealing with matters to which competition laws may apply. Competition laws that are applicable to a local market will always
take precedence and, as such, we must all be aware of those local competition laws (particularly in relation to our DMD
business). If you have any queries you should contact the Compliance Officer whose details are set out below or email
competition@smithsnews.co.uk.

Please read this Policy carefully and refer to it regularly - All employees should be aware that any infringements of the
procedures or guidelines in this Policy will be viewed very seriously. Appropriate training should be held for new recruits and
particularly for those employees who are in direct competitor contact. Should you wish to join the next training session, please
contact your line manager or the Learning & Development team.

Compliance Officer:

Stuart Marriner (Company Secretary)

Office: +44 (0) 1793 563517 Mobile: +44 (0) 7827 890586
Email: competition@smithsnews.co.uk

2.0 Competition Law

2.1 What is competition law?

Competition laws provide a legal framework to ensure that businesses compete on a level footing and are designed to encourage
a free market and protect consumers and businesses. These laws also regulate our dealings with third parties as well as our
conduct in markets where we have significant market power or presence.

Competition laws around the world prohibit anti-competitive agreements as well as anti-competitive conduct. The object of these
competition laws is to prohibit agreements or behaviour that damage competition in the local market.

2.2 Why is competition so important?

Competition ensures that businesses are always improving their efficiency and the quality of services or products that they
provide to their customers. The presence of other businesses providing the same product or service acts as a ‘check’ against
unfair conduct.

2.3 What are the aims of competition law?

Competition laws aim to prevent:

e  Agreements or ‘understandings’ between businesses which may be intended to (or have the effect of) distort or control
the market — i.e. if, for example, you arrange with a competitor to fix prices, or to allocate customers or markets.

. Individual businesses taking advantage of, or abusing market dominance — i.e. if, for example, you imposed
excessively high or predatorily low prices, or discriminated between customers without justification. A long-term supply
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arrangement where the customer is “tied-in” for too long may also be considered an abuse.

2.4 What could happen if competition law is not obeyed?

Compliance with competition laws is of utmost importance for the business. Failure to comply with competition laws can have
an extremely high financial cost as well as involving the business in lengthy investigations by the competition authorities with
serious disruption to management.

Violating competition laws can result in crippling fines, which (for illustration) in the UK can be up to 10% of group
worldwide turnover. In the Company’s case, this could mean a fine of up to c£150m.

In addition to such risk of hefty fines, breach of competition rules can also have the following (non-exhaustive) consequences:

e The agreement that infringes competition laws may be wholly or partially invalid, which means that the parties to it
cannot enforce its terms.

e Court orders can be made ceasing or modifying the infringing agreement or practice.

e Third parties who suffer loss as a result of anti-competitive behaviour may bring an action for damages or an
injunction.

e Investigations into the Company and findings of infringements attract adverse press comment and damage to the
business’s good name, reputation and share price.

e Investigations and possible legal proceedings resulting from infringements can take years to resolve, leading to
high legal costs and taking up valuable management time.

e Increased risk of further complaints against the Company and on-going surveillance by the competition authorities.

In addition, individuals who are found to have been involved in the most serious types of anti-competitive activities can be
imprisoned or face potential disqualification (for up to 15 years) as a director.

2.5 What to do if you have any concerns or questions?

The Company has appointed a Compliance Officer to provide advice on competition compliance and help to make sure that
competition laws are not breached. Please contact the Compliance Officer or the Legal Team if you have any questions or
concerns on compliance. In addition, we recognise that seeking advice or guidance around competition law or reporting
concerns can at first appear to be daunting and for that reason we have introduced a confidential advice line at the following
email address: competition@smithsnews.co.uk.

3.0 Annual Compliance Certificate

You may be asked to sign a form confirming that you have followed the Company’s compliance policy. You may also be asked
to confirm that you have read this Policy and in some cases attended compliance training.
4.0 How Competition Rules Apply

An employee must do each of the following:

1. Read and understand this Compliance Policy.

2. Follow the guidelines and principles contained in this Policy in relation to ALL agreements made with third parties and
any information exchanged with such parties.

3. Consult with the Compliance Officer / the Legal Team in respect of any queries concerning competition compliance.

4. Report to the Compliance Officer any breaches by the Company, or its employees of the principles contained in this
Policy.

5.0 How to Avoid Breaching Competition Law

a) Communication with/about a Competitor

General

Do not discuss or request confidential or unpublished business/commercial information with competitors. Any information about
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competitors must be obtained only through legitimate and publicly accessible sources.

For example, these topics would be unacceptable:

Market/customer distribution/allocation

Prices or promotions

Terms and conditions

Strategies or changes in either party’s operations

In the case of the News business, Carriage Service Charges or any proposals to restrict or control sub-retailing

Do consult with the Compliance Officer if any aspect of contact or proposed contact with a competitor concerns you.

Do ensure that you keep records of ALL contact with competitors — see the form of reporting at Appendix 1.

Do ensure that you follow the guidance set out at Appendix 2 in respect of discussions with our competitors.

Information Gathering

Gathering, analysing and using data and market information is a legitimate competitive tool. However, we must be careful when
we are gathering information about our competitors. Legitimate sources of information include the media, the internet and
competitor websites, reputable industry surveys, annual reports, publicly available filings and talking with customers (but not
with the specific purpose of obtaining confidential information).

Do ensure that our own competitive information is not disclosed either directly or indirectly to competitors.

Do not attempt to gain access to information regarding a competitor's business by illegal or inappropriate methods, including:

e Engaging in industrial espionage or undercover surveillance to access information which is not publically available;
e Hiring or approaching competitors’ employees for the purpose of obtaining confidential or commercially sensitive
information.

Do not accept, disclose or use information that we know or have reason to believe was confidentially disclosed to us in violation
of a general obligation of confidentiality or a confidentiality agreement between a third party and one of our competitors.

Market Sharing
Do not enter into an agreement or even an unspoken understanding with a competitor with the purpose of dividing up the market:

For example, it would be unacceptable to:
o  Agree that certain territories, customers or products ‘belong’ to specific parties, service providers or wholesalers
e Decide which party, service provider or wholesaler will service a particular customer.

Pricing

Do not discuss or enter into any agreement or even an unspoken understanding, which could directly or indirectly affect prices.
Price-fixing is illegal.

For example:

3 Over-riders cannot be discussed with a competitor

. Competitors should not be told what commercial rates have been agreed with a supplier/publisher or customer
including Carriage Service Charges and re-run rates

e Do not fix with a competitor, a customer or a supplier the resale prices at which products are to be sold to
customers or consumers, or other third parties

Agreeing or Co-ordinating Other Terms and Conditions

Do not discuss with or enter into any agreement with competitors about the terms and conditions of agreements with suppliers
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or customers.

For example:

e  Standard terms should not be discussed with competitors. Competitors should not be told of any KPIs that have
been agreed with suppliers or customers.

Collusive Tendering

¢ Do not agree with competitors to fix the results of a tender for services
e Do submit tenders independently of other tenderers
e Do not share any information with competitors relating to different tenders being submitted
. Do keep copies of all tenders.
For example:

¢ Do not arrange with competitors who will apply for (or even win) competitive bids or tenders
¢ Do not reach an understanding with a competitor that you will make a bid lower than theirs.

b) Communication with Suppliers/Publishers

General

¢ Do not give suppliers/publishers confidential or unpublished information about their competitors’ products or business,
or any information that might indirectly give them intelligence about such products or business (such as absolute sales
performance, any initiatives, opportunities or commercial costs/terms). You may only give them information about their
own product/business and no other.

¢ Do not request (or allow yourself to be given) any confidential or unpublished information about one of our competitors,
such as information you would similarly not want your competitor to see about us. This should particularly include costs
of supply, sales forecasts, expected changes in operation etc. This could suggest that our business operations have
been determined by the disclosure of this information rather than by competitive market forces.

c) Communication with a Customer/Retailer

General

e Do not apply different terms and conditions to agreements with different retailers/customers, where there is no good
business reason for doing so.
e  Try to offer “similar terms for similar transactions to similar accounts”.

Tie-in Sales/Bundling

. Do not bundle products together and make the purchase of one product conditional on the purchase of another (tied)
product.

d) Communications via Trade Associations

There is a real possibility that unlawful discussions could take place at trade association meetings. It is therefore
recommended that the following steps be taken:

. Try to get a copy of the agenda or find out the exact purpose of a trade association meeting before attending

. Remind yourself of which matters can and cannot be discussed

. Never discuss confidential business matters with competitors either inside or outside formal meetings of the
association

. Leave the meeting if discussions move into forbidden areas, ensuring the departure is minuted.

e) Other Group Practices
Abuse of Dominant Market Position

In many countries, additional rules may require some of our business divisions (such as the News business), if we have a
dominant position in that market, not to abuse that position to the disadvantage of competitors or customers/retailers. In
particular, while we should continue to compete actively for business, we must be careful that our activities do not unfairly distort
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competition, for example by forcing competitors from the market or preventing new competitors from entering the market.

6.0

Do not refuse to supply a customer/retailer unless:
e  The customer/retailer has a poor credit record or refuses to agree to our standard terms and conditions of
business
e  You are unable to meet demand due to capacity constraints
[ ]

e  There is another objective justification not to do so.

Do not use language in conversation or in written communications that might suggest a group company is abusing its
power or that is otherwise misleading, inappropriate or sensationalism. See Appendix 3 for further guidance.

For example, these phrases would be unacceptable:

e  “If we do this then we will dominate or monopolise the market”
e  “We can offer these terms since they have no choice but to accept them”
. “We should stop this development as it might otherwise encourage competition in the market”

Do not share confidential or unpublished information about competitors with anybody outside of your team nor use any
such information for the commercial benefit of the business if it is not publicly available.

Document Creation and Management

Sensible document creation and management practices are an essential part of business management and should be followed
at all times.

a) Document Creation

Do keep records of all events of importance concerning the conduct of our business: it is better to have evidence of
events than to have none

The main terms of any contract agreed with a third party should be recorded in writing, signed, and dated by both
parties

Do not backdate documents or contracts.

b) Document Management

7.0

Do send copies of ALL agreements and tenders to the Legal Team for safe storage

Details of arrangements and tenders should be logged, noting in particular the relevant parties and dates of
commencement and expiry

All agreements and tenders should be kept for a minimum of 12 years from the date of expiry. They may then be
disposed of, assuming they are no longer relevant

Communications from lawyers should be marked ‘Legal advice - privileged and confidential’ and not forwarded on
by email. Furthermore, such communications must, if possible, be kept separate from other correspondence, so as to
help identification in the event of any regulatory investigation.

Dawn Raids

In extreme cases, the competition authorities may carry out a surprise investigation if they suspect a breach of the competition
laws. The following steps should be taken if this happens:

Call for assistance: telephone the Company Secretary and all other relevant Directors. Do this immediately.

Check documents: look at the investigators’ warrant and identification to find out details of the investigation and to
check for errors (names and date)

Issue notice to staff: inform them that the Company is assisting in an investigation, that this is confidential and that
there may be some disruption

Co-operate: it is a criminal offence to obstruct the investigation, to refuse to provide information, to destroy or tamper
with documents or to provide false or misleading information

Do not volunteer documents or information: only show the investigators the documents they request

Answer simple questions: you should be able to respond in writing if complicated questions that require information
from someone who is not available

Take notes: log all documents looked at or taken, all questions and all responses. Keep a copy of all documents taken
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and obtain a receipt for each one.
e Privileged documents: communications with lawyers do not need to be shown to the investigation.

8.0 Summary

Do think about the effect of Competition law on your daily activities
Do consult the Compliance Officer if you are in any doubt about Competition rules
Do refer to this Policy on a continuing basis
Do ensure that you keep records of ALL contact with competitors
Do not collude with, or disclose confidential information to, our competitors, suppliers or customers
Do not make agreements with competitors, suppliers or customers without obtaining legal advice. You must pass any
such agreement to the Legal Team before it is entered into. Make sure the main terms of the proposed agreement are
recorded, and that it is dated and signed by both parties
e Do not treat customers/retailers differently without good reason
¢ Do not discuss any aspects of our business with competitors, this includes the following areas of our business:
e Tendering
Pricing
Terms and conditions
Any commercial or unpublished information
Future activities or changes in commercial offering
In the case of the News business, Carriage Service Charges, re-run rates or territory mapping.
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Frequently asked questions

For the News Business Specifically

Carriage Service Charges

Can | discuss carriage service charges with another
wholesaler?

No.

But, what if | want to make sure that our retailers are
paying similar amounts?

It does not matter, Carriage Services Charges
should not be discussed with competitors, as
information regarding them is very sensitive.

Delivery

Arrangements

If a retailer is closer to a competitor's house than to a
Smiths News house, can | arrange for the competitor
to deliver to it in exchange for Smiths News delivering
to one of their retailers that is closer to us?

No, you cannot divide up the market.

Obtainin

g Information

In order for me to make my house more effective, is it
OK to talk informally to house managers from our
competitors in order to get a feel for what their
business strategy is?

No, you should not do this. Any information about
competitors must be obtained through publicly
accessible sources only.

Can | give a publisher information about his
competitor’s titles?

No, you can only give the publisher information
about their own titles.

Refusing Supply

Can | refuse to supply a new retailer if supplying him
would considerably lengthen the delivery time?

This is not a valid reason for refusing the retailer.
We may only refuse to supply a new retailer in very
limited circumstances.

Sub-Retailing

Can | prevent a retailer from sub-retailing?

No, this is against our terms and conditions of
business.

Can | advise a hub-retailer on the price at which he
should sell-on titles to a sub-retailer?

No, this could be seen as an attempt to distort or
control the market.

Prices
° Does competition law mean that when we set prices | No, we are prevented from discussing prices with
we are not allowed to take any account of my | our competitor, but we are still allowed to develop
competitors’ prices? a pricing policy on the basis of what we think the
competitor is doing or is likely to do.
Communication
° Can | write a report emphasising that within 5 years, | No, this is very anti-competitive language and
Smiths News will have eliminated all major | should not be used.
competitors and prevented new businesses from
being established?
Passive Selling

Can | refuse to supply a retailer in a neighbouring
wholesaler’s territory who approaches Smiths News
for supplies?

No, each request for passive sales needs to be
considered on their merits. In particular, we need
to be clear which titles can be passively sold and
which cannot be. This is a matter that should be
raised with an Executive Director or a Compliance
Officer.




N smiths

For All Parts of the Business

General

/ Prices

How does this Policy impact on our activities?

This Policy applies as much to non-news business
units as it does to the News business (particularly
in relation to any communications with
competitors) and the same measures should be
taken by all employees. However, we recognise
that there are material differences in the market
and commercial models and therefore provide
additional guidance in the following questions.

Can | ask a customer what terms would be required in
order to match / beat their current supplier’s terms?

Whilst we are prevented from discussing prices
with our competitors, we are allowed to develop a
pricing policy on the basis of what we think our
competitors are doing or likely to do and to
understand what terms the customer is looking for
in order to move its business to us. This is
considered pro-competitive and is what these laws
are looking to achieve — fair competition in the
market delivering tangible benefits which can be
passed to consumers.

Obtainin

g Information

Can | ask a customer what their weekly / monthly /
annual level of sales/purchases is (or is likely to be)?

Yes. We will need this information in order to be
able to make a business proposal based on prices
/ volumes / titles etc. However, once in receipt of
this information it is not appropriate for us to share
this information with competitors or suppliers.

Can | ask a customer if we are the ‘primary’ or
‘secondary’ supplier?

Yes. This may impact on our commercial proposal
to the customer as it may directly impact expected
volumes of business.

Can | ask a customer if there are any specific products
that are provided by other suppliers that they would
like us to provide or range match to?

Yes. We will need this information in order to be
able to make a business proposal based on prices
/ volumes / products etc. Without it, we would not
know whether we can supply the products that
meet the customer’'s demands.

If a customer does not give the required information to
us, can we insist upon it?

No. A customer is not obliged to give us such
information but it should be explained that the
information will make it easier for us to specifically
tailor a commercial proposal to the customer’s
demands and, may, even preclude us dealing with
them in the first place.

Refusing Supply

Can | refuse to supply a customer, or refuse to deal
with a supplier?

Yes, so long as the refusal is objectively justified,
such as because of the customer’s / supplier’s
perceived credit worthiness or previous or
anticipated trading history. Whilst this matter is
not as sensitive as it is for the News business you
must be mindful of whether any refusal of supply
would effectively limit the customer’s / supplier's
business opportunities in the market and whether
substitute services are available elsewhere.
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Appendix 1

FORM FOR REPORTING CONTACT WITH COMPETITORS (e.g. Menzies)

Please complete and return this Form promptly to the Company Secretary department following any contact you have had with
our competitors (or likely competitors).

Your name

Name of competitor(s) with
whom you have had
contact

Date(s) of contact with
competitor(s)

Time started / ended

Nature of contact
(conversation/telephone
call/meeting)

Name(s) of other
attendee(s)

Purpose of discussions?

Were (draft) minutes (or
other related
communication) sent
following the contact? If
so, please provide details
and copies

What was discussed?
(Please provide a
complete record of all
matters discussed)

Signed:
Name:

Date:
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Appendix 2

What you should DO in respect of discussions with our competitors (e.g. Menzies)

Do ensure that participation in any trade association has first been approved by your line manager and/or the Company
Secretary department and if in doubt about whether the agenda for a proposed trade association meeting may give rise
to any competition law concerns do seek advice from the Company Secretary department.

Do be aware of the types of matters which can and cannot be legitimately discussed between competitors.

Do ensure that proper minutes of meetings are drawn up which accurately record the discussion and check those
minutes of meetings carefully. Do object if the discussion turns to matters which you believe are inappropriate for
discussion, and if this does not stop the discussion, leave the meeting immediately and request that your departure is
minuted.

Do ensure that any market information (particularly as to pricing and profit) which is exchanged is on an aggregated
basis via an independent agency and that the agency staff maintain confidentiality of the information.

Do ensure that any aggregated information cannot be disaggregated so as to identify the contributors.
Do keep records of the following activities:

e meetings with competitors

e discussions at trade forums or industry meetings

e commercial or sensitive information received from publishers or customers. For example, information
regarding competitors' purchase or selling prices or information about demand by competitors for
products

e any questionable approach or offer, for example an invitation to price fix or market share, even if nothing
came of it.

Do remember whenever you write something down, it could be made public one day — in particular, be careful about
what you put in e-mails - even when they are internal ones!

Do clearly state the source of any information that you may lawfully gather on our competitors (so it does not give the
false impression that it came from talks with a competitor).

What you should NOT do in respect of discussions with our competitors

Don't destroy business records without prior authorisation.

Don’t use careless or guilty language in communications (for example "Please destroy/delete after reading") — this can
be very damaging if we are involved in any type of investigation.

Don't write anything that implies that our prices are based on anything other than a business judgment.

Don't use power or domination vocabulary (for example "We will dominate the market after this" or "We have now
virtually eliminated the competition").

Don’t ignore this Policy document — ensure you are familiar with what you can and cannot do.

Therefore

In order to assist our competition compliance programme, we ask that you maintain complete records of all contact you have
(however innocent that may be (whether social or business)) with our competitors. You must therefore complete the attached
form, keep one copy for your file and return one copy to the Company Secretary immediately following each and any contact,
conversations, telephone conversations or meetings with our competitors, whether formal or informal, and whether that contact
was solicited by the Company or by a third party.

10
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Appendix 3
Communications

Watch Your Lanquage

Take care with your language in all business communications, whether in writing or in the course of telephone conversations or
meetings. Careless language could be very damaging if the business is subject to an investigation by the competition authorities
or is involved in litigation with another company. A poor choice of words can make a perfectly legal activity look suspect.

Many internal documents are likely to come under scrutiny during an investigation or legal proceedings involving a third party,
even those which you might believe to be confidential such as diaries, telephone call records or personal note books. Documents
in this context are not limited to papers, but will include any form in which information is recorded: computer records and
databases, e-mail, , tape recordings, films, videos and so on can all be examined.

You should therefore follow these guidelines:

Consider whether you need to write anything down at all.

If you think it might be a sensitive area, speak to a Compliance Officer before committing it to paper.

Whenever you write something down, remember that it could be made public one day.

Avoid giving the impression that a customer is getting special treatment (“This is a special deal for you only”).

Avoid any suggestion that an industry view has been reached on a particular issue such as price levels.

Do not use guilty vocabulary (“Please destroy/delete after reading”).

Do not speculate about whether an activity is illegal or legal.

Do not write anything that implies that prices are based on anything other than our independent business

judgement.

e Do not keep papers for any longer than provided for in the Company’s document retention programme or as
advised by the Legal Team.

e Avoid keeping lots of different versions of the same document in your files or computer system.

e  State clearly the source of any pricing information (so it does not give the false impression that it came from talks
with a competitor).

e Keep accurate notes of all meetings with competitors and ensure that contact forms are completed — see Appendix
1.

e Avoid power or domination vocabulary, such as “This will enable us to dominate the market” or “We have virtually

eliminated the competition”.

Avoid language suggesting that the Company has a strategy to drive a competitor out of business.

Follow the same rules if annotating copies of notes or memorandums originated by others.

E-mail and voicemail

E-mail and voicemail can often contain even more damaging statements than letters or memoranda, because they are usually
sent or left casually, in the false belief that they are confidential or will be destroyed after a short time. Both e-mail and voicemail
messages can be accessed during an inspection by the competition authorities or in legal proceedings. They are regarded as a
particularly good source of information because they are stored by time and date and can give a full picture of what was done
and said.

You should therefore:

e Take as much care in sending messages by e-mail or leaving them on voicemail as you would when sending a
letter or memorandum. Assume that all e-mail or voicemail messages may be read or heard by others.

e Keep in mind that e-mail and voicemail messages, even if deleted, leave a potentially damaging record that may
have to be produced to the competition authorities or in legal proceedings.

Communications with in-house and external solicitors

Companies are in some circumstances able to prevent the disclosure of communications with their external or in-house solicitors
on the ground that the communications are protected by the right of legal professional privilege, and can therefore be kept
confidential. Privilege under UK law extends not only to communications with external lawyers from European Economic Area

11
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(EEA) countries but also to advice from in-house lawyers and lawyers from outside the EEA (e.g. US lawyers). Such
communications will be privileged whether or not the legal advice given or sought is closely related to the investigation.

To enable the Company to substantiate any claim of legal professional privilege which it may wish to make in order to protect
the confidentiality of communications with in-house or external solicitors, these guidelines must be followed:

Make sure that each request for legal advice clearly displays the name of in-house or external counsel, and that
the words “Legal - Privileged and Confidential” appear at the beginning of the communication.

Do not send copies of your communications with in-house or external solicitors to anyone else.

Do not in the same communication also seek in-house solicitor's views on non-legal matters, even if they are
related to the request for legal advice.

All communications passing between you and in-house or external solicitors should be kept separately in files
marked “Privileged and confidential”.

When dealing with third parties, you should not refer to legal advice received by the Company without the prior
consent of the Legal Department.

In cases where it may be appropriate to refer to legal advice when dealing with third parties, the best course is to
refer to a separate record of the advice which has been prepared by the Legal Department itself.
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