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Jaruary 10, 1985

American Colonfal Broadcasting Corporation
P.0. Box 4189
5an Juan, Puerto Rice 00905

Televisfon Broadcasting Caorp.
Sufte 610

416 Ponce De Leon Avenue
Hato Rey, Puerto Rica 00918

Re: BTCCT-BAD316KH
BTCCT-840316K]

Dear Applicants:

This is in reference to the applications, as amended, 1n which you seek
Commission approval of the transfer of control of American Colonial
Broadcasting Corporation (American Colonial), Ticensee of stations WKBM-TV,
channel 11, Caguas, and WSUR-TV, channe] 3, Ponce, Puerto Rico, from Zalda .
Perez vda. de Perez-Perry, Zaida Perez Ramirez, Rafael Perez Ramirez and
Ingrid Perez Ramirez to Television Broadcasting Corp. (the Buyer).

American Colonial 1s now licensee of the two statfons as debtor in possession
under the supervision of the U.5. Ban§ruptcy Court for the District of Puerto
Rico. Both statfons are silent. When operating, station WSUR-TV was
primarily a satellite of station WKBM-TV., Petitions to deny the applications
have been filed by: Ponce Television Corporation, licensee of station WLUZ-
TV, channel 7, Ponce, Puerto‘Rico; Teleminds, Inc., 1icensee of station WKAD-
TV, channel 2, San Juan, Puerto Rico; and by Mr. Charles Wood, unsuccessful
bidder (appeal pending) for the Amer{can Colonial assets. The petitioners
raise two broad fssues: whather the acquisition of control by the Buyer would
be consistent with the alfen-ownership restrictions set out in section
310(b)(4) of the Communications Act of 1934, as amended, 47 U.S.C. §310(b)(4):
and whether continued operation of station WSUR-TV as a 100 percent satellfte
of station WKBM-TV would be consistent with the public 1nterest.

We have carefully reviewed the pplication, the petitions and related
pleadings. 1/ For the reasons that follow, we cannot find that the publie
interest would be served by the grant of the applications.

Section 310(b)(4) of the I:f provides: 2

l‘

1/ All pending motions for extensions of time in which to file FTEId!ngs‘irE
ereby granted. I
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(b) Mo broadcast . . . station 1icense shall be granted or held
by ==

w L w - L] o

(4) any corporation directly or indi rectly controlled by any
other corporation of which any officer or more than one=Fourth
of the directors are alfens, or of which more than one-fourth of
the capital stock is owned of record or voted by aliens, their
representatives, or by a fored g9n gavernment or representative
thereof, or by any eerporation organfzed under the laws of a
foreign country, 1f the Commission finds that the public
interest will be served by the refusal or revocation of such
11eense.

After closing of the proposed transaction, all officers and directors of
American Colonfal would be U.S. eitizens. A1l of its stock would be held by
the Buyer. The Buyer's shareholders are a5 follows: .

\futing Stock

Class A Common (elects six directors)
Telepictures Corp. 510 shares (49.041)

Class B Common (elects three directors)
Video Tape Systems, Inc. 250 shares (24.04%)
g
Class C Common (elects three directors)
Joaquin A. Villami] 200 shares (19.23%1)

Class D Comman [ﬂe:ts-"'i:ne director)
John Semack ' 40 shares (3.845%)

Class B Preferred (elects no di rectors)
John Semack

&Y

40 shares (3.B45%)
Nonvoting Class A Preferrad Stock

Telepictures Corp. -. 3,379 shares (63.71)
Video Tape Systems, Inc, 1,657 shares (31.31)
John Semack 265 shares (5.0%)

Preferred shareholders may be required to buy additional shares upon a two-
thirds vote of the Board of Directors of the Buyer.'
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Telepictures Corporation is a publicly traded U.S. corporation, A1) of its
officers and directors are U.S. citizens, but 5.6 percent of {its stock {s
owned by aliens, based on a survey of 1ts sharehalders. Video Tape Systems,
Inc. (Video Tape), a Panamanian corporation, 1s a 100 percent subsidiary of a
Venezuelan corporation, which in turn 1s owned by two Venszuelan citizens.

The two remaining shareholders of the Buyer, Messrs. Semack and Villamil, are
U.5. citfzens, and the latter {s the President of the Buyer.

The hulk of the 36,000,000 purchase price will be provided by the owners of
the nonvoting Class A preferred stock, which 1s valued at £1,000 per share:
Telepictures will provide $3,379,000, Video Tape 51,657,000 and John Semack
$265,000, for a total of $5,301,000. The application is silent a5 to the
#mount of the contribution coming from the sale of voting shares of all
classes. If, howaver, those shares are to make up the remaining portion
(3699,000) of the purchase price, the votfng shares would be valued at about
$673 each.

The Buyer bases complfance with the statute on the grounds that only three of
its thirteen directors (s1ightly more than 23 percent ) will be aliens, which
Is within the statutory 1imit, and alien shareholder Video Tape cannot elect
directors of the 11censee subsidiary, American Colonial. 2/ Video Tape's
fnterest in voting stock fs 24.04 percent, which is assertedly under the 25
percent 1imit applicable to parents of licenses subsidiaries. You urge that
the degree of alien ownership of Telepictures, owner of 49.04 percent of the
Buyer's voting stock, should be ignored. You state in that regard that the
Commission has expressly held that stock ownership at different corporate
levels 1s not aggregated for purposes of considering alien ownership under
iz:t;?n 310(b) of the Act, citing Data'Transmission Company, 52 F.C.C.24 439
1975).

We disagree with your analysis of the Data Transmissfon case. In the specific
circumstances found there, the Commission held that 1t would not add an
alien's direct stock interest in a licensee to his interest 1n the parent of
the licensee. Put differently, the Commission did not aggregate interests

-
&

¢/ As originally planned, American Colonial was to have no board of
directors, which 1s apparently consistent with Puerto Rican law when dealing
with a 100 percent subsidiary. The operation of the stations would,
therefore, be directly governed by the Board of Directors of the Buyer, which
has three alien members. In these circumstances, we agree with the
petitioners that such a plan would be inconsistent with the spirit, and
perhaps the_letter, of the statutory ban against having aliens on the board of
licensee corporations. The Buyer nmow represents, however, that American
EngniaI will have 1ts own Board of Directors, aTl of whom will be U.5.
citizens and none of whom will be elected by alfens. This amended proposal
eliminates the conflict with the statute with regard to alien directors. -
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covered by section 310(b)(3) with interests covered by section 310(b)(4). The
ownership interests we are concerned about in this case all fall under section
310(b)(4): no aggregation of interests under section 310(5)(3) 1s 1nvolved.
Further, the ruling in Data Transmissfon was specifically conditioned on the
alien stockholder not being an officer or director of the parent or the
Ticensee subsidiary, not preposing formally or iaformally the election of any
aofficer or director, and nnt dcquiring other fnterests relating to the
control, management or operation of the licensee. 1d. at 441. The alien
interest 1n this case, in contrast, includes all these elements. Finally,
Data Transmission dealt with common carrier licenses, not broadcast

stations. The Commission has stated that alfen ownership interests may be
more closely reviewed in connection with broadcast licensens, with their
editorial control of program content, than is the case in regard toe licensees
that have a passive role as to the content of their traffic. See GRC
Cablevision, Inc., 47 F.C.C.2d 467, 468 [1974). We conclude, therefore, that
Tata TransmissTon does not govern this case, that the 25 percent limit
specified 1n section 310(t 4) applies here, and that any review of the
specific circumstances presznted must be governed by the more careful review
accorded broadcast licensees under section 31o(b).

We turn, then, to the question as to the extent of alien ownership found

here. In addition to Video Tape's 24.04 percent interest, 6.6 percent of
Telepfctures' stock can be voted by aliens. The Commission has specifically
applied 2 miltiplier to determine the degree of ownership held by aliens. See
Mews International, PLC, 97 F.C.C.2d 349, 366-67 (1984). 3/ Further, as the
Commission ohserved in Attribution of Dwnership Interests, 55 R.R.2d 1465,
1476 (1984), section 310(b) “refers to fotal, as opposed to individual,
ownership interests. . . .* Thys, for'example, the statutory Timit would be
exceeded where 26 aliens hold one percent each of the parent of a licensee,
even where the alfen owners do not act in concert. Our practice of requiring
random surveys of the staockholders of publicly traded corporations (see Form
315, p. 3, Instruction II-C) 1s designed to disclose total foreign ownership,
not whether any individual alien sharehalder owns more than the specified
Timit. The use of the multiplier dilutes the impact of such holdings when
dealing with indirect interests as are involved here, but these interests must
be aggregated with other alien-held fnterests. In this case, multiplying the
6.6 percent interest of Telepictures held or voted by aliens by the 49.04
percent interest Telepictures owns in the Buyer, we attribute a 3.24 percent
alien interest to Telepictures. That interest added to Video Tape's 2a4_04

percent common stock ownership establishes a total alien holding of 27.28
percent in the Buyer.

3/ The bulk of Telepictures' stock s held by Cede & Co., a company that
Tolds stock for the benefit of others. To the extent that Cede holds stock in
street name for aliens, they can dictate how their shares are voted.s The
aliens, fn other words, can vote the shares held by Cede in the same manner as
though they voted their Telepictures shares directly. Accordingly, the al{en

interests held by Cede are not multiplied by its 72.4 percent interest in
Telepictures. ' e




There 1s another ground for finding that the 25 percent 1imit is excesded.
Sectfon 310(b) refers to “capital stock” owned of record or voted by aliens.
Capita) stock includes preferred as well as common stock. Video Tape opwns 31
percent of the Buyer's preferred stock and 24.04 percent of the common

stock. It seems, therefore, that Video Tape owns mare than 25 percent of the
Buyer's capital stock. (The total value of the common stack would have to be
about 333,075,000 before Video Tape's interest would be at 25 percent. The
Buyer has no apparent need for such a large capital fund, given the $A,000,000
purchase price.) Assuming a value of $573 per chare of common stock, Video
Tape owns 2B.7 percent of the tota) capital stock. Accordingly, whether we
consider common stock or capital stock interests, the ownership of the Buver
exceeds the 25 percent standard prescribed by the statute. Under section
310(b)(4), therefore, we must determine whether the public interest will be
better served by refusing to grant the applicatiaons.

The alien owners of Video Tape are radio and television broadcasters {in
Venezuela and have experience producing television programming. They own
Producciones Qufco, S.A. (Quica), a Panamanfan corporatifon, and will create
and own Newco, a corporation to be organized under the laws of Puerto Rico.
American Colonial proposes to enter into two contracts with Quico and Mewco fn
order to avall 1tself of the experience of Video Tape's principals in
broadcasting and in the production of Spanish-language programming, It fs
hecessary to set out in some detafl the pertinent provisions of these
contracts so as to wnderstand more fully the nature of our concerns.

The first contract 1s captioned a consul{ing agreement, under which
Quico/Newco 4f agree to provide servicesito American Colonfal, as follows:

The areas in which Quico and Newco shall render consulting
services as requested are:

(1) repair, acquisition and maintenance of the equipment and
property of the stations, including the hiring and
training of technical personnel; and

(11)  administration of the business of the stations, including
developing and maintaining accounting controls and
records, and the hiring and training of administrative
and accounting persennel; =

(11i) sales of advertising time on the stations; and the hiring
and training of sales personnel; [and]

(1v)  such other matters as may ba requlittdhhy [Amer{ican
Colonial].

——'_ﬁ_
4/ The division of contractual obligations between Quico and Newco 1s net .

E?early stated, but Quico is not required to perform its work within Puerto
ico.




The personnel of OQuico/Newco are abligated to “devote substantial time to the
performance af services" for American Colonial, especially during the first
year of operation. Quico/Newco officers and employees are required to report
at least weekly to the officers of American Colonial.

For these services, Quico/Newco will receive a total, fixed fee of $100,000
per-year over the five-year contract. The contract can be terminated by
American Colonial 1f: (1} Video Tape transfers any of fts shares of the
Buyer; (2) Quico/Mewco default in the performance of thefr obligations,
American Colonfal gives detailed notice as to the basis for the default, and
such default continues for 60 days; and (3] Quico/Newco default under the
companion programming and production contract (to be described below), and
after specific notice, the default continues for 60 days.

The services are always subject "tp the overall power of [American Colonial)]
to manage 1ts business,” and American Colonial “shall not be required to adopt
any recommendations made by, or to accept any advice or assistance furnished"
by Quico/Newco. Further, Quico/Newco cannot “create or assume any obligations
on behalf" of American Calonial, or hold themsa] ves out as having such
authority.

The second contract, which 1s ceptioned as a programming and production
agreement, states American Colonial's need for “program production assistanée
and advice" and the “extensive Spanish language program development and
production experience” found 1n the officers and employees of Quico/Newea.
The parties to the contract therefore agreed as follows:

(a) . - . Quico and Newco shaft render programming and
Production advice and services for the operation of the stations
as 1[h;er1un Calonial]) may from time to time request of them,
fncluding: e .

(1) recommendation of programs and program serfes for the
statfons, Tncluding those to be produced by [the)
stations or licensed by [the] stations;

(i1)  production of programming for the stations, tacluding the
hiring and training of [Anerican Colonial's) creative,
technical and support starf necessary for program
production. "

Quico/Newce are required to make thefr senfor management available for these
Program services, who are required to devote "substantial time® to performing
the specified oblfgations, especially during the first months of the
contract. The President, Vice Pres{ dent -Programming and Vice President-
Finance of Neweo are specifically directed to devote a "substantial portion®

operation. A1l officers and employees of Quico/Newco performing services

under the contract are required to report at least weekly to the officers of
American Colonial, : L




Over the five-year life of the contract, Mewco will be paid for these services
based on a sliding percentage of the stations' revenues, ranging from efght
percent of gress revenues up to §5,000,000 to five percent of Qross revenues
over $25,000,000. A formula is specified so that estimated monthly payments
can be made. Quico/Mewco have access to American Colonial's accounting
records so that they can review the basis for the Tees due to them. The
amount paid may be reduced under another formula if cash flow does not reach
certain defined levels. Quico, in eontrast, will be paid a fee not dependent
on revenues. Instead, 1t will receive a feea fixed by the date 1t 1s paid.
Quico will receive a $1,000,000 fee if 1t 1s paid during the first year of the
contract. The amount 1ncreases in steps up to §1,657,.B15, 1f the fee is paid
In the fifth year of the contract. The fee 15 payable immediately, however,
if any of the Class A nonvating preferred stock is redeemed. In addition,
Amerfcan Colonial is obligated to pay Quico/MNewco for a1l nonpersonne!
expenses reasonably incurred during the first year of the contract.

American Colonfal can terminate the programming and productfon contract in
very much the same circumstances described above as to the consulting ;
agreement. That s, the agreement can be terminated only if: Video Tape
transfers any of {ts shares of the buyer; and Quico or Newco default on either
the two contracts, specific notice 1z given by American Colonfal, and the
default continues for 60 days. If the cash flow is such that the payment to
Newco 1s reduced under the specified formula for two comsecutive years, :
American Colonial can cance] the contract.

Again, all these services are subject to American Colonial's “overall
Power . . . to manage fts business.” Further, American Colonfal
L]

shall not be required to adopt any programming rFecommendations made
by, or to accept any programming or production advice or assistance
furnished by Quico or Newco. A1l phases of [the] stations®
programming shall be the full and complete responsibility [of American
Coloniall, and all fina) decisions with respect to the programming of
the stations shall be made by [American Colonfal],

American Colenial has the right to reject any program or program fdea proposed
by Quico/Newco that it believes tn be .contrary to the public interest, and
nothing hinders American Colonfal from substituting another program that 1s of
greater importance. ,

You contend that the reservation of ultimate decision-making authority, as
described fn the preceding paragraphs, eliminates any significant concern as
to excessive alien contro) or de facto control of the licensee. In this
regard, however, the Commission has previously recognized the existence of
similar provistons, but 51111 Tooked at the facts to determine the Tikel{ihood
of control by others. See Phoenix Broadcastin Co., 44 F.C.C.2d B33 (1973).
[n that case, a person Tent money 1o a broadcast Ticensee, performed as g
consultant as to all aspects of the statipn's operation, including the




institution of a new program format, and was involved in the 1icensee ‘s
affairs on a day-to-day basis. Despite the reservation to the licensee of all
final decisions, the Commission still found an unauthorized assumption of
cantrol on the facts presented. Similarly, we must also Tesk behind the
contractual language that purportedly reserves ultimate decision making to
American Colonial.

Before turning to the contracts before us, we address your contention that
similar programming arrangements provide precedent for finding that your
contracts are consistent with the public interest. This case 1s not 1ike a
network contract where the affil{ate is paid a fixed fee to broadcast the
network 's programs and where the contract can be cancelled upon appropriate
notice by efther party. In contrast to the tws contracts now before us, we
know of no network contract requiring an affiliate to tolerate a default for
60 days, all the while P2yling that network. MNor is this cace 1ike the typical
licensee's relatfonship with program syndicator. There, the licenses pays
the syndicator for one or more existing motion pictures, programs or program
serfes. The payment 1s only for programs selected. Further, the licensee
typically deals with several syndicators. We know of no case whers a single
syndicator provides or produces virtually all of licensee's programming, 5/
The existing programming relationships between San Juan television statipns
and other Puerto Ricam television stations 2ppear in many respects similar to
network affilfation agreements. Finally, according to your pleadings and -
associated materials, some San Juan stations produce specific programs for
other Puerto Rican television stations. These arrangements are not for the
bulk of the broadcast week and are described as coproductions, not produced
solely by the San Juan station. We find no fault with those arrangements,

e

i
Although not expressly Stated, the contract with Quico/Newco for programs,
production advice and services appears to contemplate Quico/Newco's
involvement with respect .to the substantial bulk, 1f not all, of the stations'
programs. While it s true that American Colonial can refect programs and
presumably buy programs from other sources, it does so at a substantia)
cost. As described above, the payments to Quico/Newco are not based on
whether their programs or s5ervices are used. Instead, they receive a fixed
fee n the case of Quico and a fee based on gross revenues in the case of
Newca. Amerfcan Colonial would be in the position, therefore, of buying

3/ In fact, the seller's experience with program producers discloses that
multiple program sources were used when the two stations were operating. Yopu
state, for example, that the stations acquired programming “Latin American,
Spanish language programaing from Argentina, Peru, Mexico and Venezuela, and
[they] also undertook to produce Spanish Language programming in Puerto Rico
with Latin American talent and program producers combined with Puerto Rican
native actors, technicians and production employees and trainee.*® You also
describe your television competitors as acquiring programming from "various
thlp American countrieg® and joint preduction arrangements with Latip
American producers. .
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substitute programming while at the same time continuing to pay Quico/MNewco
for their unused programs or advice. These payments are substantial, and
provide considerable incentive to American Colonial to rely exclusively on
Quico/Newco. -Our concern 15 nmot diminished by the fact that the contract
cannot be cancelled on default, byt only if Quico/Newco are in default for 60
or more days. This compels American Colonial to arrangs for substitute
programming for a substantial period, but continue to retain {ts relationship
with Quico/Mewco 1f they return to compliance within 60 days. That provision
provides substantial leverage to Quico/Newco in the case of a dispute among
the contracting parties as to the preferred course to follow. Further, the
contract can only be terminated for causs. It follows that even where
Amzrican Colonial finds that the programs and services offered by Quico/Newco
a#re acceptable under the contract, but where it finds a better source of
programming or advice, the contract cannat be cancelled upon apprepriate
notice. We note in this regard that the contract term is five years,
considerably longer than the maximum twa-year term permitted for network
affiliation contracts under section 73.658(c) of the Rules. These factors,
when considered cumulatively, give alien or alien—contrelled Quico/MNewco the
potential for substantial control of American Colonial 's programming, 1f not
complete control.

These programming concerns are accentuated by the additional activities
engaged in by Quico/Newco under the consulting contract. Their employees will
be in day-to-day contact with the two stations and thefr officers must report
to American Colonial at least on a weekly basis. [t appears that they will be
at the station much more frequently than that, particularly during the first
year of operation. Quico/Newcn will providing services or adwice on the
technical operation of the stations andl on the hiring and training of
technical personnel. They will alse have access to the 1icensee's books, aid
in the establishment of the accounting and other business practices of the
stations and be involved in the hiring and training of the sales staff.

Aliens will participate in the board meetings of the Buyer, albeit in a
statutorily permissihle number, will contribute substant{al capital and may be
called upon to contribute more. The contracts, by their terms, cannot be
terminated by American Colonial or the Buyer, however, {f Video Tape refuses
to make any called for capital contribution, thereby giving 1ts principals

:dﬂ;t1ug:1 potential leverage by providing or refusing to provide needed
un 5& “

6/ As noted, the programming and production contract can be terminated 17 any
not all) of the Buyer's preferred shares owned by Video Tape are redeemed.
The redemption feature is not described. If the shares can be redeemed solely
on the {nitiative of the Buyer, no problem arises. .If, on the other hand, the
redemption feature can pe triggerad by the initiative of Video Tape or 1ts
principals, they would have substantfal influence aver the affairs of the
licensee by~virtue of the ability to compel an immediate payment of 31,000,000
or more for Quico's services, less an adjustment for the time remaining 1n the
five-year term of the contract. Because we do not know the facts, we do not
has:_uur decision on this possibility. If the Buyer wishes tp prosecute the
applications, however, this provision of the contract should be clarified.




=10-

Cases such as this must be decided on the basis of the particular facts
presented. MNonetheless, in various circumstances, all of the above factors
have been found relevant to the question of cortral of broadcast statiens,
See, e.9., WLOX Broadcasting Co. v. F.C.C., 260 F.2d 717 (D.C. Cir. 1958);
orain Journal Co. v, F.C.C., 351 ¥.24 877 (D.C. Cir. 1965), cert. denied sub
nom. W.®.l.Z. Inc. v. F.L.C., 383 U.5. 967 (1966);: Steren Broadcasters, Inc.,

55 F.T.U.2d 813 (I975], reconsidered in part, 59 F.C.C.2d0 1007 [1976); and
Channel 31, Inc., &5 ﬂ.nTmmmm.—L‘

Given the 20 and 25 percent standards set oput in sections 310(b)(3) and (4) of
the Act, the provisions pertaining to alien 1nterests are clearly intended to
apply to many cases that do not constitute de jure or de facto control under
section 310(d). Instead, Congress adopted @ more stringent standard that
would “amply safeguard" American communications while still permitting U.S.
communications companies to compete in foreign countries. 78 Cong. Rec. B82S
(1934) (remarks of Sen. Di11). Based on our review of all of the above, we
conclude that the Buyer has failed to establish that such an “ample safequard®
s present here. Consequently, the application could be denfed without a
hearing. United States v. Storer Broadcasting Co., 351 U.S, 192 [1956).

As a separate matter, even 1f alfen interests were not a factor 1n this case,

the pervasive presence of Videg Systems, 1ts principals and subsidiaries in

the operation of the two stations raises a substantial and material question

of fact as to the party that is in control of the stations, particularly thelr

programming. AS a necessary result of that conclusion, we would sti11 net be

:bI! to grant the applicatfon without a hearing, under section 309(d) of the
ct. i

We turn now to the second fssue raised by the petitfoners: the propased
operation of station WSUR-TV as a satellite. A television satellite 15 a
Tull=fledged broadcast $tation authorized under Part 73 of the Rules that
differs from conventiona) televisfon statfons only as to the amount of locally
produced programming. A 100 percent satellfte retransmits all of the
programming of its parent. A statien categorized as “primarily a satellite*
airs most of 1ts parent's programs, but produces up-to five percent of 1{ts
programming locally. See, B.0., Amaturo 6r Inc., 68 F.C.C.2d 899

(1978). The Buyer pProposes to operate station =-T¥ as a 100 percent
satellite of station WKBM-TV, and there s grade B overlap of the two
stations. In these circumstances, note 5 to Section 73.3555 of the Rules
provides that a case-by-case review mist be made “to determine whether common
ownership, operation, or control of the stations 1n question would be in the
public fnterest.” That review, as noted by the petitioners, s required in
transfer-of control cases as well 85 cases involving new stations. See
Newhouse Broadcasting Corporation, 77 F.C.C.24 97, 106-12 (1980), ~——

-
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There are several factors that support the continuation of the sate]lite
status of statfon WSUR-TV. These include our estimate that approval of the
sale would be the quickest way to provide an additional choice of programming
for the residents of the Caguas/San Juan and Ponce areas. In making our
determination, moreover, the court has held that the public interest standard
requires some consideration of the policies embodied 1n the bankruptcy laws.
LaRose v. F.C.C., 494 F.2d4 1145 (D.C. Cir. 1974). The bankruptcy court has
etermined 1n this case that the sale of the two stations to a single buyer
would fncrease the assets available for distribution to creditors.

Despite the above, we do not believe that a sufficient Showing has heen

myde. The showing needed to Support a satellite operation has evolved and is
not so stringent as 1t once was. See Capiral Broadcastin Co., 54 R.R.2d Bl1
(1983). The Commission stated in THat case that extensive economic data were
not required because “the economic Justification may be inferred from the
[smal1] size of the markst.® Id. at 814, n.9. Puerto Rican stations and
markets are not ranked by ARE along with mafnland stations, and we lack ready
. access to information as to the size of Ponce as a television market. We seek

such information. Comparisons to similarly sized mainland markets would be
helpful.

The more difficult protlem flows from your Proposal to operate statfon WSUR-TV
as a 100 percent satellite. Station WLUZ-TV, a full-service station, 1s
licensed to Ponce. The Commission has routinely ruled that 1t will not
authorized a 100 percent satellite 1n a market served by a full-service
station. See, e.q. Midcontinent Broadcasting of Wisconsin, Inc., 12 F.C.C.
ad 111 [IiEETf e alsp tal Broadecasting Co. above, where the applicant
amended its proposal to provide Tocally produced programs so as to comply with
this policy. The applicants cite no case, and we aras not aware of any
permitting a 100 percent satellite to compete with a conventional televisfon
station licensed to the tame community. The absence of a commitment to
maintain a local studfo and present some local programming makes exceedingly
difficult the grant of the Ponce application without a hearing. Your comments
on this matter are requested, =

Finally, there are some other matters that need correction or clarification if
You intend to prosecute the 8pplications. The sellers haye failed to certify
that they have or will publish appropriate public notice, as required by
sectfon 73.3580 of the Rules. The public notfce should be published 1n the
manner prescribed by that rule, if you have not already done so, and an
appropriate certification submitted.

In the Buyer's portion of the applications, you have not answered Sect{on I1,
questions 5(b) and (c). Instead, you refer to an Exhibit C. That exhibit,
huw!ver! does not state whether the buyer .or any Party to the application has
any ownership interest in, or is an officer, director or partner of, an
investment company, bank, or {nsyrance company that has an fnterest in a
broadcast station or daily newspaper. You should provide this information.
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The purpose of this letter is to advise you of th
the information before us. You have three option
legal, poliey and factual foundation upon which w
may amend the applicatiens to eliminate the prob]
may advise us that you ne longer wish to prosecut
cases, please submit your response within 30 days
letter. If you elect the second option, your res

e staff's position, based on
5- You may contest the

B rest our canclusions. You
ems specified above. Or you
e the applications. 1Inm a1

of the date of this

ponse should be submitted as

an amendment, in triplicate, and signed in the same manner as the original
applications.

Sincerely,

James C. McKinnsy
Chief, Mass Media Bureau

cc: John P. Bankson, Jr. Esquire
Wi1liam P. Bernton, Esquire
Thomas J. Keller, Esquire
Nicholas W. Fels, Esquire
John B. Kenkel, Esquire




Froposed transfer of control of American Colonial Broadcasting Corp.:

foreign ownership of proposed buyer.

PR

Telepictures Corp.b— 63.7% ——

Video Tape |f— 31.35__’

, Sy=tems,

Trr. !

John Semack ————— 5.0%-

|

6.6% alien
ownership \

Svatema. Inc.

Joaquin Vi1lamil 19.23% ——

John Semack 3.BL5%

Telepictures Corp. — 49.04% —n—

Video Tape |—u0. zh.n.h‘—-—_l

John Semack |——— LE:.SS-I

Hm‘tﬂiﬂﬂ Stock {151 301, 000)

|
:

Voting Stml-r, (s x)

= =

Sellers (100%) Buyer (100%)
Perez-Perry, Ramire — 1 i -
u-e:“e X dx 3, | Q.m::.m Broadcasting Corp
\ 7
W P:rupﬂ-uud

Licensee
Americen Colonial Brosdcasting Corp.

WEEM-TV
Caguas

\

WSUR-TY
Fonce




Exhibit 2
News Corp. Controlled Entities




for the year ended 30 Jung, 2000

NOTE 30 CONTROLLED ENTITIES

Comgany

THE NEWS CORFORATION LIMITED #

A C M. 000 024 D28 Pry. Limited #

AN Investments Pry. Limited #

Accass Securities Pty Limited #

Adelaide Rams Pry, Limiter

Advertiser Newspapers Limited #

Advertiser-News Weekend Publishing Company
Pty Limited #

AH 30 Py Limited

Alflied Press Pty Limited™®

ALWY Pry. Limited #

Australian News Network Py, Limited #
Ayr Mowspapers Py, Limited #

B.EALC Pry Limited #

Binni Limited #

Bookeraft Binding Pry. Limited
Bookcraft Printing Pty Limited
Broadsystem Australia Pty. Limited
Cable hMedia Investment Pty. Limited
Canbierra Raiders hMarketing Pty Limited
Careerong Py, Limited

Careerona Services Py Limited
Ceflo-Gioss Pry. Limited

Central Coast Publications Pty. Limited #
Citynet Poy. Limited #

Control investmeants Pry. Limited #
Cumberland Printers Pry, Limited #
Davies Brathers Limited #

apartners Py, Limited

FTH, Properties Limited®*

Festival Books and Associates Limited* *
Festival Music Pry. Limited #

Festival Records (ME) L™=

Festival Records Py, Limited #

Fiji Times Limited™**

Fiying Mum Records (Australia) Pry. Limited
Fiying Mun Records Limited®*

Gofish Online Pry. Limited

GoFish Online Services Py, Limited

Arnuil R 2000

Couniry of
Incoporanon

ALst
ALst
AList
Aust
Avst
Aust

ALst
Aust
PHG
At

Austratian Indoor Tennis Champicnships Pty Umited #  Aust

ALt
Aust
Aust
Aust
Aust
At
Aust
Aust
Aust
Aust
Aust
Aust
Aust
Aust
Aust
Aust
Aust
ALst

Figl

Festival Allied international Trading House Py, Limited #  Aust

Hong Kong
Aust

MNE

Aust

Fiji

Aust

MNE

Aust

Aust

THE MEWS CORPORATION LIMITED

Notes to and forming part of the Full Financial Report

Counry of
Cammpanmy Incorpotion
Geaphon [Typesetters] Pry. Limited Bust
Graphon Printing (N3W) Pty. Lmited Aulst
HWT (M.5.W.) Pry. Limited # Aust
Larrikin Entertainment Pty Limited Auist
Leader Associated Newspapers Pry. Limitad # Aust
Leader Media Group Pry. Limited # Aust
Leteno Pry. Limited Aust
Lisrich Pry. Limited # Aust
Lower Burdekin Mewspaper Company Pry Limited 4  Aust
Melodian Records Pty Limited # Aust
Messenger Press Pry. Limited # Aust
Mirrar Newspapers Limited # Aurst
Wushroom Assets Pry, Limited # Aust
Mushioom Distribution Services Pty Limited # Aust
Mushroom Multi Media Pry. Limited # Pust
Mushroom Records Pty Limited # Aust
MO, Investrments Py, Limited # Aust
Mational Rugby League Investments Py, Limited Aust
Mationwide News Pry. Limited # Aust
MNews Broadcasting Australia Py, Limited Aust
Menas Classifieds Network (MCH Py, Limited # Aust
Maws Connect Pty Limited # Aust
Mews Group Hoidings Pry. Limited # Aust
Mews Holdings [NZ) Limited == W2
Wews Interactive Py, Limited # Aust
Mews Interactive Sports Australia Pry. Limitad Aust
Mews Limited # Aust
Mews Magazines Operations Py, Limited Aust
Mews Magazines Py, Limited Aust
Mews Metherlands B Metherlands
Mews NT Investments Limited # Adist
Meas Pay T Pty Limited Aust
Mews FD Investments Py, Limited # Auist
Mews Securities BV, Netherlands
Mews Sports Programming Pry. Limited # Aust
News TV Magazines Pty. Limitecd Aust
News U5, Holdings Py, Limited # Aust
Mewscorp Music Pty. Limited # Ayst
Pacific Pubdications (Fiji) Limited®* Fiji
Perth Frint Pty Limited # Aust
Ficture This Records Pry. Umited # Aust




THE NEWS CORPORATION LIMITED

NOTE 30 CONTROLLED ENTITIES (CONTINUED)
Coumyy of

Compny Irworperaiion
Radmar Pry, Limiteqd # Aust
Rosella Music Pty Limited Aust
Rugby Interrational PTy. Limited # At
Sparad (Mo 9) Pry. Limited # Aust
Sports Online Pry, Limited ¢ Auist
Standard Mewspapers Limited # Aust
Super League Pty Limited Aust
Tejedkiu Py Limited # Aust
Television Broadcasters Investments Pry. Limited Aust
Terrace Investrments Pty Limited # AList
The Herald and Weskly Times Limited # ALst

The Narth Cueensland Newspaper Company Limited #  Aust
The Sydney Suburban Mewspaper Company

Pry. Limited # ALSE
T-Met Online Pry. Limited £ Aust
United Media Pry. Limited # Arst
Wespre Limited # ALt
Winston Investments Py, Limited # At
NEWS PLIBLISHERS HOLDINGS PTY. LIMITED # Aust
News Cayman 2000 Limited Cayrman |slancds
Mews Cayman OTH (Mexico) Ld, Cayman Islands
Wews Cayman OTH Limited Cayman Islands
News Cayman Finance Lirmited Cayman |slands
Mews Cayman Holdings Limited Cayman islands
Mews Cayman investments Limited Cayman |slands
News Cayman Limited Cayman Islands
News DTH do Brasil Comercios & Paticipacoes Brazil
News DTH Investments Limited Cayman Islands
News Finance Pty Aust
News Printing Limited ™ * Hong Kaonig
News Publishers Investments Pty Limited # Aust
News Regional Sports Holdings Limited Cayman |slands
Mews Regional Sports Member Limited Cayman Islands
Newscorp Cayman Elands Limited Cayman |slands
Mewscorp Cverseas Limited Cayman Islands
SmartSource Marketing Pty Limited At
Star Multimadia Group Limited Cayman Islands
STAR TELEVISION LINITED BWI
215t Century Hoddings Limited Hong Kong

Country of
Comgary i prrabon
21t Century Pacific Holdings Limited Hong Kong
Acetic Investrments Limited Mauritius
All Satellite TV Equipment Co Limited BWI
Al Sateflite TV Equipment Company Limited  Hong Kong
Anurak Investments Limited Mavritius
Asia Production Limited Mauritius
Asian Music Corporation Limitad BV
Best Alliance Profits Limited BvI
Boggle Investments Limited MaLxritius
Buzzer Irvestments Limited Mauritius
Cable Technology Asio Corporation Philippines
Dimples Imestments. Limited B
Edgecliff investments Limited Mauitius
EL Televesion Limated v
Fieldmouse Praduction, Inc. LIS
Foreewide Limited Hong Kong
Fruition Goal Limited Bl
Great Energy Enterprises Limited B
Hong Kong OTV Company Limited Hong Kong
Hutchwision Hong Kong Limited Horg Kong
Indian Sky Broadcasting Limited Hong Kong
Internaticnal Global Newtorks B.Y., Naetherlands
Imwicom Limited UK
Husnmare Profits Limited BWI
Live Wire Programme Trading Co. Private Limited Inulis
Mandarin-hMedia Assets Limited BWl
Maximum Marks Limited ** Hong Kong
Medea Assets [BYW] Limited BWI
Media Assets Limited Hang Kong
Media Consultancy YH K.orea
Moongiow Intermational Limited Bl
Mumerry investments Limited Mauritius
Mews Communications Hong Kong Hong Kong
Mews Finance HK Ltd. Hong Kong
Mews Television (india) Limited India
Mews Talevision Mauritius Limiced MAauritius
Pire Hill Investments Limited havntius
Precsion Components Private Limited India
PT Serturi Duapuluh Satu Indonesia
Satellite Broadcasting Limited Haong Kong

Satelite Television Advanced Reception Limited Hong Kong

000 Anrwal Feport
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NEWS CORPORATION LIMITEDR

Notes to and forming part of the Full Financial Report

for e year ended 30 fune, 2000

NOTE 30 CONTROLLED ENTITIES {EGE'.ITIEHEDI

vy

Quazar investments (Mauritius) Limited
Satellite Television Asian Rewiew Limited
Satellive Television of Asia Limited
Satellite Television Asian Region Limited
Shining Profits Limited

Suytill Enterprises Limited

Spanish Investments Limited

Star Baazee Investment Limited

Sear India Propertles Investment Limited
atar Television Advertising Limited

Star Television Asla Limited

Star Television Entertamment Lirited
Star Television Filmed Entertainment. (HE) Limi
Star Television Filmed Entestainment Limited
Star Television Holdings Limited

Star Television Mews Limiced

Szar Television Criental Limited

Star Television Productions Limited

Star Television Sports Limited

Star Television Technical Services Limited
Sear TV (Middle East) Limited

Szar TV {Nominees) Limited

Star TV [South East Asia) Ple. Limited
Star TV (Tamvan) Limited

Star TV Hotel Servicas Limited
STARTV.COM (BVI) Limited
STARTY.COM Limited

Superfair Development Limited
Yarraton Limited

NEWSCORP INVESTMENTS

Admacroft Limited

Advanced Database Marketing Limited
Al (Active Independent Marketing) Limited
Applied Decislon Systems Limitad
Archénge! Media Limited

Broadsystem Limited

Broadsystem Ventures Limited
Canterpath Investments Limited
Canterpath Limited

Caribiner Graphic Design Limited

Anniuid Reoon. 2000

uniy Couniy ol
Wwoporeton  Jpmpang LD P
Mauritics  Corwoys (London Wharves) Limited LIK
Hong Kong  Corwvays Limited 1K
Hong Kong  Corvays Pension Trustees Limited LK
Herng Kong  Corvays Transpart Limited LK,
BYI  Cruden Holdings UK Limited LIk,

Hong Kong  Crescent Wharves Limited LIk
Mauritiuvs.  Delphi Internet Limited LIk
gyl Deptford Carge Handling Services Limited Lk

BVl Drucen wvestrments Limited LK

BVl  e-partners Capital Limited LI

Byl  e-partners Limited LK

BVl  Eric Bermaose Limited LK

ted Hong Kong  Eric Bemiose 3aff Pension Trustoes Limiced LK
Byl Erlc Bermaose Works Pension Trustess Limited LIk

BYl  Exclusiv Media Srl Romania

BYl  Festival Records International Limited LK

BYl  Firedup.com Limited LIK

BVl  Flying Mun (UK} Limited UK

BVl HOM Worboys Limited UK

BvI  Homeground Marketing Limited LIk,

BVl  Infectious Records Limited UK

Hong Kong  LearniTea Limited LIK
Singapore  Lyntress Limitesd LIk
BYl Media Dobt Collections Limited LK

Hong Kong  Multimedia Holdings B Metherlands
BVl Murdoch Magazines (UK) Limited LiK,
Bermuda  Mushroom Records (UK) Limited LIK
Hong Keng  News Collins Holdings Limited LIk
BYl  News Collins Limited UK

Wews Corp Europe 5.l Italy

LK News Financial Services Limited Cayrman Islands

UK  News German Television Holdings GmbH Germarny

UK News Group Newspapers Limited LK

ik Mews International |Advertisements) Limited LK

UK News International Associated Services Limited LK

UK News International Distribution Limited LIK,

LUK  News Internationsl Newspapers (Knowskey) Limited LK

UK Mews International Newspapers (Scotland] Limited LIk

UK News Internaticnal Newspapers Limited LIK

Uk Mews International Pension Trustees Limited Uk

Uk MNews International plc UK




THE NEWS3

CORPODRATION LIMITED

NOTE 30 CONTROLLED ENTITIES (CONTINUED)

Compmny r‘i.‘;%;ﬂ':rl!;: Comjpury

Mews International Supply Company Limited UK Sky Radia Reklam A.B

Mews International Television Investmeant Star Advertising Sales Limited
Company Limited UK The Mews Corporation Limited fapan

Mews International Television Limited UK The Sun Limited

Mews Ivestmeants LK Limited 54  The Sunday Times Limited

Mews Japan Programming Services Limited UK The Times Educational Supprement Limited

Mews Magazines Holdings Limited UK The Times Higher Educational Supplemernt Lirmited

Mewes MCH UK The Times Limited

Mews Metwork Holdings Limited UK The Times Literary Supplement Limited

Mews Nebwork Limited UK The Times Metwork Systems Limited

Mews Motes Limited UK Tha Times Pension Trusts Limited

Mews of the Werld Limited UK Times Newspapers Holdings Limited

Mews Offset Limited LK Times Mewspapers Lirmited

Mews Outdoar Limited UK Times Newspapers Production Comparny Limited

Hews Promotions Limited UK Th3 GmbH & Co KG

Mews Publishers Limited Bermuda  THL Pensian Trustees Limited

Mews Telemadia Europe Limited UK Tower Trustees Limited

Wews Television B.Y Metheriands  Town & City | 5A,

Mews Television Japan UK T5L Fducation Lirnited

Mews Television Limited UK Wirginia Three Limited

News Times Holdings Limited UK Wirginia Two Limited

Mewns UK Nominees Limited UK Vox Filmwoarks [Canada), Inc

Mewscorp Finance Limited Cayman Igands  Weliing Storage Limited

Mewscorp Finance N.A Motherands Antlles  Worldwide Learming Limited

Mewscorp Imvestmeants UK

Newscorg lapan Holdings B., Metharlands  HARPERCOLLING PUBLISHERS INC.

Hewscorp Japan nvestments B Metherlands  Editorn Harper & Row de Brazil Lida.

Mewscorp Metherlands Antilles NV Metherands Antlles  Editora Vida Lbda

Mewscorp Preference Limited Cayman lslands  Editora Vida SARL

NGM Editerial Pension Trustees Limited UK  HarperCofling Japan, Inc.

MGH Erecutive Persion Trustees Limited UK  The Beautiful Cookbook Comparty

MNEM Staff Pension Trustees Limiced UK  The Zondervan Corporaticn

Ml Syndication Limited UK VigaPublishers, Inc.

Mursery Workd Limited UK Zanderben. Inc.

000 Logavaz News Corporation Metherlands — Zondervan International. Inc.

Q00 Ultra Production Russia  Zondervan Leasing Corporation

Oedinto Irvestmients LIk

Salcarmnbe Securities Limited UK HARPERCOLLINSG (UK}

Satellite Marketing and Advertising Limited UK Bartholomaew Limited

Sy Channel Limited UK  Cartagraphic Sendces (Cirencester) Limited

Sky Radio A.B. Sweden  Cobuild Limited

Contry of
FLFpuaun

Swaden
LIK
lapan
LK

LK

UK

LK

LK

(B3

LK

UK

UK

LK

LK
Germany
UK,

UK
Poland
LK

LIK

UK
Canada
(4

LK

USA
Brazil
Brazil

France

USA

LSA

LSA

LISA

LISA

UEvi

UsA

UK
LIk
LK
UK,

FOO0 Anrus] Ropon




THE MEWS CORFPORATION LIMITED

Notes to and forming part of the Full Financial Report

for the year ended 30 June. 2000

NOTE 30 CONTROLLED ENTITIES ['I:GHTIEUED}
Caantry

Corrpang IngErpOTRon
Colsins Deskiop Pubishing Limited W2
Dalphin Bookolub Lirmited LIK,
Doveom Mominess Pry. Limited Arst
Dove Communications Trust Aust
George Allen & Unwin (Publ) Limited UK
Goorge Allen & Unwin (Storage) Limited LK
Goiden Press Pty Limited Aust
Harper Educational (Australial Pry. Limited Ayt
HarperCallins BV, Metherlands
HarperCollins Canads Limited Canada
HarperColling lnvestments {LUK) Limited (B
HarperCollins Publishers (Australia) Py Limiced Aust
HarperColins Publshers (Mew Zealand) Limited NI
HarperCollins Publishers Limited LIK
HarperCollins Pubiishars Pensions Trustee Co. Limited UK
HarperGollins Publishers Pty. Limited Aust
Marshall Pickering Holdings Limited LIk
Poilokshields Printing Services Limited LK
Tharsons Publishers Limited UK,
Tharsors Publishing Group Limited LIk
Times Books Group Limited LK
Times Books Limited UK
Unwein Hyman Limited LK
Witiam Golins Holdings Limited UK
willlarn Collins International Limited K
William Collins Sons & Company Limited UK
MEWS PUBLISHING ALSTRALIA LIMITED LSA
ASkyB Holdings, Inc. UsA
Austair, Inc. LisA
Balkan News Corporation AD Bulgaria
Blue Sky Studios, Inc. usa
Broadsystem Incorporated LISA
DLO Corporaticn USA
epartners Limited LISA
Evergreen Trading Co, Ine. UsA
FEG Holdings. Inc. UsA
Fom Studios East Inc. USA
Fox T 10 Holdings. Inc. Lsa,
Heritage Broadcasting Group, Inc LSA
Heritaga GP, Inc LA

Annusi Repom 2000

Coraury of
oy INCONTOe RO
Heritage Media Carporation LISA
Heritage Media hManagement, Inc. LISA
Heritage Media Servicas. Inc, Lsa
HMI Broadcasting Corporation USA,
LIL Corporatian U5
Murdoch Publications, Inc. UsA
MAH! Real Estate Corporation USA
MAPI G.P Corporation, Inc. LSA
MAPVWNS, Inc, USA
Mews Advertising Sakes. Inc, LsA
News Air Inc. LSA
Mews fmerica DTH Lessing, Inc. 154
Mews America OTH Techno, Inc, LIS,
News America Finance, Inc UsA
Meaws America Incarporated LISA
News Amesica In-Store, inc. UsA
MNews Armerica Magazines, Inc USA,
Mews America hMarketing F31, Inc, USA
Mews America Marketing In-Store Services. inc, UsA
News America Marketing Interactive, Inc, UsA
hews America Marketing Properties, Inc. LS
News America Real Estate. Inc. LiSA
News Bulgaria. tnc. UsA
News Digital Madia. Inc. usA,
Mews Graup { Times Newspapers UK., nc. LSA
Mews Group Realty Corparation Li54
Bewes In-Flight Network Company LIsA
Mews Limited of Australia, Inc. s
Mews Marketing Canada Corp Canada
Mews PLD Holdings, Inc. LSA
Pews PLD LLC LIS
Mews Romania Inc. LI5A
News Sports Programming, Inc. LISA
Mews T Investments. inc. USA
Mews T hMagazines. Inc. USA
Mews T Operations, Inc USA
News Televisian Romanea 5.rl, Fomania
News Triapgle Finance, Inc. Usa
Mews TV Romania 8 Metherlands
Newsflight 1l, inc. LI5a,
Hewsflight, Inc. UsA




THE NEWS CORPORATION LIMITED

NOTE 30 CONTROLLED ENTITIES (CONTINUED)
Courry ol

Campairy
NYP Holdings. Inc.
MYP Realty Corporatian

Famerson oy

Couriry ol
Lpaiyieplialy Cramsrdug

Poroecd

USA  Entities controlled by The Mews Corporation Limited in
USA  which the ordinary share capital is not wholly awned by the

Omnl Holdings, Inc. USA  group are;
':E';‘;a : 'Lrir";'im anﬁ; AH AU Pry. Limited AList
San Antonso Film Features, In, g AT CAEL HITIeE s
SRS e sk AH CR Pry. Limited Aust
Sky El';LEI‘tainment Latin America, LLC Usa AL F Lo o
2 ' Channgl W] Music Networks Limited Partnership - HE
Sky Glabal Networks, Inc. USA  pyicrotrans Limited UK
EE?‘E':;L‘E EB'EELEE S:i Natural History Limited NZ
i ; Mew Found International Limited Bl
Ep:u ;ﬂrmiﬁfﬁ A gy, | Nk Broadcasting Jopan KK e
TEM’? o ik Uon  Post Courter Limited PNG
Tha E;-cpres.s-Nw-rs Corporation LI5A Raihus Epriainment LG ik
Sky Radio B.V. Metherlands
T Netherlands ¢\ pagio Limited UK
T 10 Holdigh. 1= USA  south Pacific Past Pry. Limited PNG
Very imagiriative Pictures, Inc., USA i ;
ianjin Golden Mairland Developrment
World League of Amenican Football Il LLC LI%A, Co Limited China
Woeld League of American Foatball, LLC UsA
World Printing Cormpany. Inc. Usa  15th Holdings Corporation UsA
215t Century Fox Film Corporation UsA
*= Companies of which frms other than Arthur Andersen Akpebolaget Fax Film UsA
or its affiliates have acted as auditors, smenstar Music Publishing Co. LSA
BYI represents British Virgin islands. Auction Media Ventures, LLC LSA
Baal Productions. inc. Cayman lsiands
Baja Hokdings, Inc Lsa
Baja Studios, Inc. LISA
Bazmark Film Pty. Limiced Aust
Because He Can Productions, Inc. usa
Bob Productions. Ing. sa
British Movietonaws Limited UK
BST, 5.A. de C\V Mexica
Camp Managermeant
Incorporated, 5.4 Dominican Republic

Canrell Entertamment, Inc, LIEA
Cannell Production Services, Inc. Canada

CES/Fax Franch Fim Uicensing Corporation LISA
Centfox Fiim GmbH Astria
Centfox Film, GESmaH Austria
Cinemas Fox-Severiano Ribeira Limited Brazil

62.50%
T2.00%
62.50%
62 50%
74.00%
80.00%
B80.00%
95.00%
BO0.00%
62.50%
B0, 00%
11.50%
71.50%
62.50%

£0.00%

B2.76%
B2.76%
82.76%
82.76%
B2.76%
B2.76%
B2.76%
B2.78%
B2.76%
B2.76%
B2.76%
a2 16%
BZ.76%

7862%
B2.76%
B2.76%
82.76%
82.76%
B2.76%
B2.76%

0] Ay Rpsen. | A4




THE MEWS CORPORATION LIMITER

Notes to and forming part of the Full Financial Report

for the year ended 30 June, 2000

NOTE 30 CONTROLLED ENTITIES (CONTINUED)

— Cogurry of P Tty of Pt
ey Fonporaien Ownehp  Company incurpamon  Cwherstp
Cinemascope Products. I, USA 82 76%  Fou Film AfS Morway 82.76%
Constance Music, Inc. USA B2 76%  Fox Film Ap3 Denmark B2.76%
Cotton Cage Productions. Inc. UsA B2.78%  Fox Film De Cuba 5.A. Cuba 82.76%
C.AW. Productions. Inc. USA B276%  Fox Film de |3 Argentina 5.4, Argentina 82 .76%
Cefiberate intent Productions Ltd. Canada B2.76%  Foux Film Do Brasil Ltda. Brazll B2.76%
Dieliberate Intent, Inc USa 82763  Fox Film Music Corporation Usa 82.76%
Deluge Laborataries Film Storage. inc USA B2.76%  Fox Filmed Entertainment Australia Pty. Limited Aust 82.76%
Digital Leaseholds, Inc. Usf B276%  Fox Hockey Holdings, LLC sa BZ.76%
Doosong Music Corp. USe B2.76%  Fox Home Entertainment Lid, UK 82.76%
Dodgertown, Inc. Usa 7B&2%  Fox Home Entertainment Warldwids LLC. USA B2T6%
Dalittle Productions, Inc. US4 82.76%  Fox Interactie Lid UK B2T6%
Drive-In Cinemas Limited Kenya 8276%  Fox Interactive, Inc. USA B2 TE%
Echoes in the Darkness Productions, Inc.  Canada 82.76%  Fox Interamericana 3.A. Mexico B2.76%
EFL Licersing. Inc USA 8276%  Fox International BEquity. Inc. USA 52 76%
Emmett Street Films, Inc. USA B2 76%  Fox International, Inc. USA B2 76%
Evergreen Television Production, inc. USh 82.76%  Fox lapan Movie Channels, Inc. USA B2.76%
F4 Productions, Inc. USA 82 76%  Fox Japan Television Programming
Fa Praductions. Inc. Usa B2.7B% Senvices, Inc USA B2.76%
FBC Sub. Inc: LS B2 76% Fax Lane Productions, Inc. UsaA B2.76%
FEG Finca, Inc. USA B2 T6%  Fox LAPTV LLC UsA 82.76%
FEG Ventires Holdings, Inc. USA B2.78%  Fox Latin American Channel, Inc. USA 82.76%
Fimal Stretch Productions, nc. USA B2 75%  Fox Moore Park Pty Limited Aust B2.76%
Fit TV Holdings, LLC Usa B2 76%  Fox Mabon Picture Venture No, 1, Inc LSA B2.76%
FLAC Worldwide LLC USA 82.76%  Fox Maovie Channel, Inc. LUSA B2.76%
Faur Star Entertainment Corp. UsSh B2 76%  Fox Movigtonews, Inc. USA B2.76%

. Four Star intemational, Inc. UsA B2.76%  Fox Music, Inc. UsA B82.76%
Fourtel Music Publishing Company USA B82.76%  Fox Net, Inc, UsA B2.76%
Fro Animation Los Angeles, Inc. USA B2.76% FoxNews Holdings, Inc. UsA BZ.76%
Fou Animation Studios, Inc. USA B82.76%  Fox News Network, LLC UsA B2.76%
Fox Australa irvestments Pry. Limited Aust B2.76%  Fox Mews Productions, Inc. Li5A BZ.76%
Fox Awustralia Pry. Limited Aust B2.7B%  Fox News Service, inc. UsA 82.76%
Fox Baseball Holdings, Inc. UsA TEE2%  Fox News. Inc. USA 82 76%
Fou Basketball Holdings, LLC US4 B2.769  Fox Nitgtime Prods., Inc UsA B2.76%
Fox Broadcast Music, Inc. USA 82.76%  Fox On Air Music, Inc, UsA B2.76%
Fox Broadcasting Company US4 B8276%  Fos Partnership Investment Pry. Limited Aust B2, TE%
Faox Broadeasting Sub, Inc. UsA B2.76%  Fox Pathe Home Entertainment Limited Uk 8276%
Fax Center Productions, Inc. USA B2.76%  Fox Pay - Per - View Services, Inc, USA B82.768%
Fox Channels Services, LLC USA 82.76%  Fou Production Services Australia Pty. Lirited Aust 82.76%
Fox Circle Productions, Inc. USA B2 76%  Fox Professional Services 3, LLC UsA 82 T6%
Fox Daytime Prods,, Inc USA 92.76%  Fox Professional Services, LLC usA 82.76%
Fox Development Group, inc. UsA B2 7%  Fox Records. ing Usa B2.76%
Fox East Productions, Inc USA B2 76%  Fox Regional Sports Holdings I, Inc. rsa B2.76%:
Fox Entestainment Group, Inc, LSA B2 76%  Fox Regional Sports Holdings, Inc. USA 82.76%

50 | Anrwai Bepor. 2000




THE HEWS CORPORATION LIMITED

NOTE 30 CONTROLLED ENTITIES {(CONTINUED)
Canniry of P

(=T

Fox Regional Spons Member |l, Inc
Fox Regional Sparts Member, Ine.*®
Fox Searchiight Pictures, Inc

Fou Services, Inc.

Fox Software. N,

Fox Sports Arena, LLC

Fos Sports Basketball, LLC

Fox Sports CHS, LLC

Fou Sports Hockey LLC

Fox Sports Net Ad Sales Holdings, LLC
Fox Sports Net Arizona, LLC

Fow Sports Net Baseball, LLC

Fox Sports Met Bay Area Holdings, LLC
Fax Sports Met Canada Holdings, LLC
Fou Sports Net Chicago Holdings. LLE
Fox Sports Met Detroit, LLC

Fou Sports Met Distributior, LP

Fox Sports Net Finance, Inc.

Fax Sparts Net Financing, LLC

Fox Sports Met Minnesota Holdings, LP
Fox Sports Met Minnesata. LLC

Irlmrpu'mm
54
LS4
LS4
LISA
US4
Lisa,
S
5A
LSA
usa
LSA
USA
Usa
LsA
LSA
Lsa
LUSA
sa
54
LISA
usa

Fax Sports Met Mational Ad Sales Hoidings, LT USA
Fox Sports Net National Netwark Holdings, LLC USA

Fox Sports Nat Morthwest Holdings, LP
Fox Sports Met Northwest, G.P

Fou Sports Met Pittsburgh, LP

Fox Sports Met Utan, LLC

For Sports Met West 2, LLE

Fox Sports Net West Hoidings. LLC
Fom Sports Met West, LP

Fou Sports Met, LLC

Fox Sparts Networks, LLG

Fow Sparts NGE, LLC

Fox Sports OLN, LLC

Fox Sports Productions. Inc,

Fou Sports Regional News, LLC

Fox Sports RPP Holdings. LLC

Fox Sports 5V, LLC

Fox Sports Mentures Productions, LLC
Fox Sports Ventures, LLC

Fax Square Productions (Canadal, Inc.
Fox Square Productions. Inc.

LSA
USA
LisA
LI5A
USA
UsA
LSA
USA
LSA
USA
LA,
LISA
L5
USA,
L5A
UsA
Uisa,
L5A
U5,

i
B2.76%
&2.78%
82.76%
BZ.76%
B2 TE%
B2 TE%
B2.76%
82.76%
892.76%
f2.76%
B2.76%
BZ.78%
82 76%
82.76%
B2.76%
B2.76%
B2.76%
8Z.76%
82.76%
B2 76%
B2.76%
B2.76%
81.93%
B2 T6%
B2 TE%
B2, 76%
Bz 76%
B2.76%
B2 T6%
B2.76%
B2.76%
82.76%
B2.76%
B2.76%
B2.76%
82.76%
82.76%
B2.76%
B2.76%
a2.76%
82.716%
82.76%

LAmpaT

Fou Studio Operations Pry. Limited

Fox Television Animation, ing,

Fox Tolewisian Australia Py, Limited
Fux Tedevision Hobdings, Inc

Fon Television Stations of Bimingham, Inc.
Fax Television Stations of Philadelphia, Inc,
Fax Tolevision Stations, Inc.

Fas Tebovision Studios Productions, Inc.
Fox Television Studios, Inc.

Fox Transactional TV, inc

Fou Tunes, Inc.

Fax Unit Investment Pty. Limited

Fax Mideo Interrational Corporation
Fox West Pictures, Inc.

Fox West Sports Member, Inc

Fox Warldwide Telecammunications LLC
Fax Worldwide Tebawision LLC

Fax Worldwide Theatrical LLC
Foufilrnes Limitada

Fowab, Inc.

For-NGC Holdings. Inc.

FouStar Productions, Inc.

Foxvideo International Distribution, Inc,
Foxvideo Mew Zealand Limited
Fouhlens, Inc

FRSM Arizona, Inc.

FREM Canada, Inc.

FRSM Central Services, Inc.

FRSM Distribution, nc

FRSM FX, Inc.

FRSM Megwork Programming., Inc.
FRSM Southeast, Inc.

FRSM Sunshing, Inc.

ERSM Utah, Inc.

FRSM West, Inc.

FRT Productions. Inc.

FSO Productions, Inc.

FST Advertising, Inc.

FT5 Bostan, Inc.

FT5 Inspstments, Inc.

FTS Mowth Carnling, Inc.

FTS Philadelphid, inc.

i, Productions. Inc,

Couniiry of
]

Aust
UsA
Aust
UsA
sA
LA
USA
USA
LisA
LI5A
LISA
Aust
LISA
usa
LIS,
LSS,
USA
Usa
Portugal
LIS,
LSA
Usa
USA
M
LSA
54
USA,
LISA
LISA
Usa
usa
Usa,
L154,
LISA
USA
USa
LISA
LJsA
LIS
Usa
LISA
USA
LISA

2000 Arrus Rrport

Percer

B2.76%
82 Th%
82.76%
B2.76%
B2.78%
82.76%
82.76%
B2 T6%
B82.76%
82.76%
B2.76%
82.76%
82.76%
B2.76%
B2.76%
82 76%
82 TE%
82.76%
B2.76%
B2 76%
g2.76%
g2.76%
B2.76%
B2.76%
B2.76%
B2 T6%
B2.76%
B2.76%
B2.76%
B2.76%
82.76%
B2.76%
B2 76%
82.76%
8z T6%
82.76%
B2.76%
B2.7T6%
B2.76%
°2.75%
82 T6%
B2.76%
B2.76%
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THE NEWS CORPORATION LIMITED

for the year ended 30 June, 2000

Camgang

i Holdings. Inc.

F Metworks, LLG

FX Productions, LLC

Galaxy Way Finance Compdanty, Inc.
Gialany Way Productions, Inc.
Galilen Productsons, Inc.

GATY Productions, Inc

Geresist Video Entertainmant, inc
Giant Bowling Pin Productions. inc.
Glan Avenue Fiims. Inc,

Gold Key Entertainment, Inc.
Gone Fission, Inc.

Good Ghaouls, Inc,

Greanleaves Productions, Inc
GTH-103, Inc.

Guthy-Renker Hoiding Corporation
Harmaon Cove Productions, Inc.
Harsh Realm US Prode, Inc.
Highgate Pictunes, inc.

Highgate Productions, Inc
Hispano FosFilm 5.A.E

Arwaal Bepor 200

I par ahon
UsA
1154
usa
Usa
IS4
USA,
s,
LI5A
USA
L5A
LISA
USA
Lsa
LI58,
LI5A
s
LSA
LISA
LS
LISA

apain

n-Cine Distribuitara Cinematagrafica, 5L Spain
Janpra Productions. Inc. LISA
lunior High Productians, Inc, UsA
KDFW License, Inc USA
KOPW Television. Inc. LIS
KASD License, Inc, RS
K5az License, Inc. LS4
KSAT Television, inc., 54
KTBC License, Inc. uza
KTBC Television, Inc, LIS
KTV License, Inc. L5A
KTV Television, nc. UsA
L.C. Holding Corp. LiSA
LAPTY A Corporation LsA
LAPTY 8 Corporation LUsA,
Latin American Finance

Company, Inc. Cayman |sands
Leap OFf Productions, inc. USA
Learning Corporation of America Li5A
Learning Corporation of Amenica Films, Ing.  USA
Les Productions Fox Europa SA france

NOTE 30 CONTROLLED ENTITIES (CONTINUED)
Country of Parcint <

[t o
A2.76%
82.76%
B2 76%
BZ.T6%
82.76%
B2 76%
B2 T6%
B2 TE%
82 76%
B2.76%
82.76%
H2.76%
B2.76%
8Z.76%
HE.76%%
82.76%
82.76%
B2 76%
B2.76%
B2.76%
g2.76%
B2.76%
82.76%
B2.76%
B2.76%
82.76%
B2.76%
82.76%
B2.76%
B2 TG%
B2 76%
B2.75%
B2.76%
B2.76%
B2.76%
B2.76%

B2.76%
B2.76%
g2.76%
Bz TG6%
B2.76%

Coiamry of

oy el
Liberty Productions, Inc. usA
Library Holdings. Inc. UsSA
Looks At Productions, Inc LsA
Las Angeles Dodgers, ne LISA
fdarvel Music Groups, Inc. LSA
Mighty Marvel Music Corporation UsA

Milerinium Canadian Productions Limived Canada

Millennium US Predeo, Inc, LEA
wtirror Pictures Corporation USA
Monet Lane Prads.. Inc, usa
Marning Glory Productions 3.A. de CV  Mexico
Movietoness, [nc . IS4
Moving Target Productions, Inc. LS,
pAT 2 Services. Inc. U5A
#AT 3 Services, Inc. LISA
T 4 Services, Inc LISA
MT Sorvices, Inc. LEA
VP Video Productions, Inc, LSA
NA Property Holdings, Inc Usa
Watlonal Studios, Inc Li5a
Natural History Mew Zealand Limited M

Metherlands Fox Fim Corporation B, Metheriands
Mo World Administration LISA
Mew World Animation, Limited USA
Mew World Communications Group

Incorporated Li5A
Mew Warld Communications of Atlanta, Ing. UsA
New World Communications of Detroit, Inc. usA
Mew World Communications of

Kansas Cigy. Inc. USA
wew World Communications of

hibwaukes, ing, UsA
Miw World Communications of Ohlo. Inc, LSA
Mew World Communications of 5t Louts, Inc. LsA
New Workd Communications of Tampa, Inc.  USA
Mew World Distribution, inc, LISA,
tiow Wirld Entertainment, Limited USA
Mew Word Intermational (Australia), Limited  LUSA
New World Knowledge. Inc. UsA
Mew Woeld Licensing, Inc. Lsa
Mew Warld Music Publishing Corp. LISA
Mew World Pictures, Limited L5A

Notes to and forming part of the Full Financial Report

B2.76%
B2.76%
B2.76%
78 .62%
B2.76%
g2.76%
B2.78%
B2.76%
§2.76%
B2.76%
B2.76%
82.76%
82.76%
82.76%
B2.76%
B2.76%
B275%
82.76%
B2.76%
B2.76%
82.76%
B2.76%
B2.76%
82.76%

B2.76%
B2.76%
B2 76%

82.76%

B2.76%
§2.76%
B2.76%
82.76%
B2.76%
B2.76%
82 76%
B2.7E%
B2 T6%
g2.76%
82 6%
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NOTE 30 CONTROLLED ENTITIES (CONTINUED)
Casintry of Pgrzent

Cunrmary venpoealnn Oeeshg Camiang 1-1::-@"7:-':-;1

Mew Warld Song, Inc. UsA 8276%  5C Productions Ine. usa B276%
Mews World Telavision (NWT) SRLA France B2.76%h  Schrodinger’s (at Productions, Inc. 154 BZ.T6%
New Waorld Television Incarporated USA 8276%  SCISub 1 Incorporated Usa 82.76%
New Workd Television Productions, Inc uss B82.76%  SCI Subsidiary Corporation USA B2 76%
Sl World Television Programiming USA 8275% SCP, Inc. Usa B2.75%
Mey World Video LSA B2 78%  Servicios BST, 5.4 de GV Mexico 82 T6%
e WorldiGenesis Distribution UsA B2 76% Shadow In The Sur LS4 LSa B278%
Mews From The Edge. Inc UsA 92.76% Shoot the Hosse Productions. inc usA 82.76%
News Germany Holdings GmbH Germany 82,76%  Small Cages Produckions, nc. LSA 82.76%
Mews Preferred Finance, Inc. Usa 82.76% SOB Productons, Inc Uss BZ.76%
WF Praductions, Inc: USa BR.78%  Sports Geniuses Ine. USA B276%
NGC-Network International LLC USA 8276% SportsOne, LLC USA B2.76%
Northgate Proguctions, Inc USA B2.76%  Springwoad Froduetions, Inc UsA B2 TE%
My Communications of AusTn, nc JsA B2 78%  Sprocket Music, Inc. usA B2 7a%
fW Commaunications of Phoenix, Ine. USA B2 7%  STF Productions, nc UsA B2.76%
MW Communications of San Diega, Ine LSA 82769%  Strange World Productions, e usA B2.76%
NW Communications of Taxas, inc. USA B2.76%  Strike-A-Match Produckions, Inc, USA 82.76%
W Management Incorporated USA B276% Stronghold, Inc. usa B2.76%
WV Fragrams Incorporated Ush B2.76%  Studios D Lo Piaya, 5.4 de M pexico 82 76%
NWE Acquisition Carporation UsA 82763  TCF Canadian TV Enterprses, Inc. UsA B2.76%
KW Holdings Corporation Ush B276%  TCF Digital Hokdings, I, usA 82.76%
MW Intermediate Holdings Corporation USA 8276%  TCF Distributing, Inc. LsA B2.76%
NWE Maragement Corporation USA B276%  TCF Harsh Realm Productions, nc usA 892.76%
NWC Sub | Hoidings Corparation USA B2.76%  TCF Music Publishing, inc. UsA B2.76%
MWE Sub I Holdings Corparation USA B2.78% TCF Speed il Productions, Inc. LSa 82.78%
WWEG Holdings Carporation LeA B2 7694 TCFC Flim Distribution Company B Netherlands B2.76%
MWWE Apguisition Ine UsA B2.76%  TCFTY Canadian Productions, AC. USA 82.76%%
MWE Hoidings Corporation UsA B2.76%  TCFTV Canadian Services, Inc, Uss B2.76%
NWE Sub | Incorporated Usa 82,769  TCFTW CanPro l, InC. Canada 82.76%
MW T Intermediate Holdings Corporation  USA B2.76% TCETY CanPra, Inc UsA B2 TE%
Oy Fox Fitm A/B Einland B2 78%  TCFTV 1S Prodco #1. Inc, USA B2.75%
On the Blocks Pry. Limited Aust B27E%  TCFTV US Prodeo #2, INC. UsA 82.76%
p&T Productions, Inc USA B2.76%  TCFTY Van Il Services Limited Canada B2.76%
panoramic Productions, Inc. USA B276%  TCFTY Van Services Lirmiced Canada 82.76%
Pico Films, Inc. LSA §2.76%  The Fox Interactive Stare, Inc. usa B2.76%
Plaid Jacket Productions, M. USA B276%  The Fox Store. Inc. IS4 B2.76%
President Video Limited UK B2.76% The Greenblatt lanailar Studio, ine Usa B2.76%
Prima Time Media, Inc uca 82,76%  Tour of Duty Productions, Inc. UsSA B2.76%
Rags Productions, Ind. USA 82 78%  TWF Il Productions, Iné. UsA B2T76%
Ray Tracing Fiims, Inc. USA B2 76%  TVF Productions, Inc. UsA 82 76%
Rewind Music, Inc. U5A 52.78% TVM Productions, Inc. Uss B2.76%
Say It tsn't S0 Productions, Inc USA B2.76%  TVP Productions. inc USA 82.76%

2000 Armal Bepo 53
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Comparty

Twertiath Century Fox Home
Entertainment (Laly

Twentieth Century Fox Home
Entertainment lapan KK

Twentieth Cenmry Fox Home
Entertainrnent Kored

Twentieth Century Fox Home

Conirary o
Poporalion

[taly
Japan

Korea

Entertainment Latin Amesica, InC. Cayman tslands

Twertieth Century Fox HOME

Frtestainment Latin America, Inc. LISA
Twentieth Century For Home

Entertainment Limited LIK,
Twenteth Century Fox Home

Ertertainment Middle East. Inc. LSA
Twentieth Century Fox Home

Enertainment South Pacific PLy. Limited  Aust
Twentleth Century Fox Home

Entertainment Talwan, Inc. USA
Twentieth Century Fox Home

Entertainment. nc, UsA
Twentieth Cantury Fax Hong Kong, Inc. USA
Twentieth Century Fox Import Copaoration UsA
Twentiath Cantury Fox India, inc, USA
Twentieth Century Fox [nEer-Amenca, nc. U5A
Tweertisth Century Fox International

Corporation USA
Twentieth Cennery Fox Internsticnal

Limited UK
Fwentieth Century Fox International

Teiecommunications Distribution, Inc LISA
Twentieth Century Fox international

Teleyisian Distribution, Inc LI5A
Twantieth Century Fox International

Telewision, Inc. LISA,
Twentieth Century Fox Imernational

Televisicn, Inc. itaky
Twertieth Century Fox international

Theatrical Distribution. IR, LISA
Twentieth Century Fox aly SpA., Ing LISA
Twentieth Century Fox Korea, Inc. Horza
Twentieth Certury Fox Latin Amerca

Theatric, Inc Caymarn [siands
Trentieth Century Fox Licersing &

perchandising Limited UK

THE NEW
Notes to and forming pa
for the year ended 30 June, 2000

NOTE 30 CONTROLLED ENTITIES {CONTI NUED)
Counry of Festerd,

Commpary Iy paration Chavimerstep

™T Licersse, Inc. UsA B2.76%

Twentiatn Century Fox (Far East), Inc. UsaA 82 T6%

Twentieth Century Fox AJQ Russian Federation B2,76%

Twentieth Century Fox Canada Limited  Canada 82.76%

Twertieth Century Fox Chile, Inc, Usa B2.76%

Twentieth Century Fox Columbia Tristar

{Switzerland) S-A. Switzerland B2.76%
Twentieth Century Fox Distributing

Corporation Jsa 82.78%
Twentieth Century Fox Filo (East)

Private Limited Singapore B2.76%
Twentieth Century Fox Film (Mataya)

Sendirian Berhad Malaysis B2.76%
Twentieth Century Fox Film Beige 3.A4. Belgium B2.76%
Twenteth Century Fox Film Camparty

{Export) Limited UK 82.76%
Twentieth Century Fox Film Company Umited UK B2.76%
Twentieth Century Fox Film Company

Services Limited UK B2.78%
Twentieth Century Fom Fiim Corporatian USA B2.76%%
Twentieth Century Fox Film Corporation

(Australia) Pty Limited pust B2.7E%
Twentieth Century Fox Fim de

Mexico, 3.A. Mexico B2TE%
Twenticth Century Fox Film Distributers

Pry. Limited pust B2 76%
Twentisth Century Fox Film

Metherlands BW. Methertands B2.76%
Twentietn Century Fox Films 5.4 Panama B2.76%
Twentieth Century Fox France. inc, UsA B2.76%
Twentiatn Century Fok Home

Entertainment Australia Pty. Limited Aust B2.76%
Twentieth Century Fox Home

Entertainrnent 8.V, Necherlands B2.76%
Twientieth Century Fox Home

Entertainment Canada Limited Canada B2.76%
Twentieth Century Fou Home

Ertertainment de Mexico S.A, de C.A. Mexico 82.76%
Twentieth Century Fox Home

Entertainment Espana 5.4 Spain 92.78%
Tevantieth Century Fox Home

Entertainment France France 82.76%
Twentieth Century Fox Home

Enterainment Germany GmbH Germany 82.76%

50 | Auwsasl Roper 2000
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B2.76%
B2.76%
a2 T6%
B2.78%
82.76%
82.76%
B2 T6%
g2 76%
B2.T6%
B2.76%
g82.78%
B2 T6%
g2.768%
B2.76%
B2.76%
B2.76%
B2,75%
B2.76%
g2.76%
B2 T6%
82.76%
B2.76%
B2 76%:

B2.76%

B2.76%




MOTE 30 CONTROLLED ENTITIES {BOHTIH‘UED]
Coumry o Porcont

oopepon | Dwnenhg

82.76%

Cormpary
Twertieth Century Fox Merchandise Store, Inc. LI5A

Twenteth Century Fox of Germany GmioH Germany B2.TE%
T wentieth Century Fox Pakistan, Inc usA B2.76%
Twantieth Century Fox Pay Tesevision

(Australia) Py Limited Aust 82.76%
Twentietn Century Fox Paruana SA Peru B2 76%

Twentieth Century Fox Philippines. inc. Prifippines 82 78%
Twertizth Century Fox Productions Limited UK B276%
Twentieth Century Fox Puerta Rico, Ing. Puerto Rica B2.76%

Twentieth Century Fox Studio Ciub LJsa, 82.76%
Twentieth Century Fox Telecommunicatians

jmrernaticnal, inc. Uss B2.76%
Teentiemn Century Fox Talevision Limited Uw H52.78%
Twentiath Century Fox Thailand, Inc UsA 82.76%
Tesentietn Century Fox Tanic Productions. Ine, U3A fZ.76%

Twentieth Century Fox Trinidad Limited  Trinidad 82,765
Twentieth Century Fox Waorlgwide
Produrtions, nc. UsA E2.T6%

Jwentieth Century Fow InC. L5 A (Tawan)  USA g2 T6%
Twertizth Century Faxiotion Television

Digoribution, INE. Canada 82,76%
Twentieth Talevislon, . USA 82.76%

Teventy First Cantury Fou Film Carparation Canada B2 76%

Twerity-First Century Film Corporaton UsA 82.76%
Twienty-First Century Fax Corporation UsA B2.76%
Twventy-First Century Foax Film Company

Limited UK 82.76%
Twenty-First Century Fox Film

Carporation of Germany GmbH Germany B2 T6%
Twenty-First Century Fou Film Distributars

Ply. Limited Aust B2.76%
Twenty-First Century FOx itahy Sl ltaly B2.76%

Deed of cross guarantee
Compankes marked wAth # BiE
gacurities and nvestment Commission [*ASICT).

of the other named companies. Additianaily, 85 a result af the o

requirement to Kepars and have audited separdie AcCounis.

Assels
Liabilitses
Net operating profit

1o 3 deed of cross guarant
Unces the deed

Cionantry of
Comgany oA
Twenty-First Century Fox Mewea,

oA de CM hAaxico
Tuventy-First Century Fom Warieties, Inc. USA
wan Mess Films, nc. LISA
yanue Merchandising. InG. (Y
WME, Inc. UsA
WAGA Licensa; Inc. LSA
WRRC and WGHP Holdings Corporation UsA
WRAC and WGHP Television Corpofation UsA
WEBRC License. ne. LISA
WDAF License, Inc. LS4,
WDAF Television, Inc, LEA
Wedron Sillica Company usa
\West End Circie Studios. Inc. LISA
Wiestgate Productions. Ine. LSA
WEAT, Inc. UsA
WGHP Licerse, ne. USA
WITI License. Inc 15A
WIBK License, Int. UsA
WIW License, Inc LsA
\World War 14 Productions, Inc. 1154
¥-F Productions, Inc. L5A
NS GROUP plc. UK
Digi Media Yision Limited LK
WOS Americas, inc. 54
MOS Asia Pacific Limlted Uk

NDIS Asia Pacific (Hong Kong & Thailand Brancn)  HK
MDS Asia Pacific P Limnited At
MOS Limited LIk
NDS Marketing sragl Lirnited Israel
NS Technologies srael Limited tarael
Mews Datacorn Limited UK

20,800
1,554
7.436

000 Annual Repost

P
Cranarstil

B2.76%
82.76%
B2 76%
7H.62%
g2.76%
B2.76%
B2.76%
A2.76%
82.78%
B2.76%
H2.76%
B2.76%
B2.76%
82.76%
82.76%
B2 T6%
H2.76%
§2.76%
B2.76%
Bz.76%
82 76%
BD.2%
BO.Z%
80.2%
20.2%
80.2%
BO.2%
80.2%
BO.2%
BO.2%
80-2%

o wihich has been lodged with and approved by the Australian

of cross gueraniee each af the companies gUEFBNTEES e debis
ass oroer Issued by ASIC tHess companies are relieved from e
The aggregate Bssess andd liabilltes of the ahove named companies 2
at 30 June, 2000 and 1999, and [neir aggregate nel profizs after 1% for Te yEars then endad
rwestments and ather intercompany tronsactions) are a5 follows.

jafter gliminating intercampanty

9,034
2,49
364

§5




Exhibit 3
Cruden Investments Pty. Limited
Annual Return
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reglatered ngent rumber 18333
kiging party of agont name  EVANS BOCEANAN Electranic lodgement

nodress GFO BOX 4377 oo Document Mo. DE5203367
HELBCURME VIC 3001

Lodgoman] catedims 120 20000 | 0819
Massage Face no. 160000121 1181424

DX no 0¥ localion
Plgass mdlesis & e company @ sne of e ellowing
I:l Hams Uslt Company I:l Supsrannuniion Trustss Company I:I Han-pralll Campany
Australian Securities and Investments Commigsian form
Annual Return Corporations Law
ofa company 345, 346, 347, 348

Fas 1 financsal ropon Boan kadged wilh ASIC in 1he 12 fanih paricd price (o tha dato of kegarsee of i owmn?  yos [ no [X]

Deciaration This declaration must be signad by a currenal direcior or secretary of ihe company.
Pdeolare  ja!  ihai the miomeon pven on ins Anccsl Aefm end sny annesures (5 com gleie
and sawrec! at (e cate of sigming

{8} that wilhin lhe paricd of ane menith prior lo lodgemant of e relufs e die e
af e company hava rasoied dhai iy ar of (ke apingn e e am
reasenali grovnda o beiwen haf the company mil be abke io pap ta debls as
and w e iAoy seroma dos snd seyshis

names EVANE, IAN LEONARD

dale 13/12/2000 capacly GRCRETARY

1 compeny name CRUDEN INVESTMENTE FTY. LIMITED

Auysiralian Gompany Murbar | 004 251 058

2 Annual Faium year EDDD

3 raglaiered offics sddress  TAW L EVANE
LEVEL 2
106 LITTLE COLLINE STREET
HELBOURNE VIC 3000

Has there been a changs in regieed olfice ancyess snce e las) notification? 'r—EIno

e of changs {dmfy)

Does the company stcugy he premiass apacified s to address of the reagistared aifics? ranﬁD
iTro name of eecupien

D”' soaupkr of the pram Ees nas corsarted in wriing lo the uks of Aha EpecTiad BISALHE &8 AR S0drEE
of th Fegutered offce of the cosmrpary and Aas e & Andeaw s Inae congenf.

L] prirelpal place af busiisss IAN L HVANS
LEVEL 3
306 LITTLE COLLINS STREET
HELBOJURNE VIC 3000

Fas g 5690 & chaings in [he principal piace of busfess since the et nothcation? ves [ ne [X]
dale al charge [dimsy)

] witimuis holding sompany KEAYALEM PTY LIWITED
namg

ACH or ARBN 008 483 261 Placo of iIncorporation

CHODEN INVESTMENTE FTY. LINITED A.C.N. 004 251 034 wage [ 1]
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Page 3

G eompany officers
shalus
nama
AUCIoLs
bérth detaits
olliea
slane

Mams
addrais

birm Jdataiy
efficn
Rl

M
nddress

brih delals

stalus
FEmg

bth dalals
olfice

ALHILE

berih chrtls
affice

CONTINUING - NO CHANGED

ANGELD, JESEE

10TH PLOCR, 1111 AVENUE OF THH AMBRICAS
HEW YORK MY D3A

23/0B/1971 NEW JERGEY USA

DIRBCTOR

CONTINUING - WO CHANGES
BETIIE, CEORCE

JTUNIFER HALL

148 ONFORD STREET
PADDINGTON NSW 2031
08/10/1955 JYDNEY MNoW
DIRECTOR

CONTINUING - NO CHANGES

CONERAD, NENRINTTA

38 NEWTON ROAD

LONDON UK UWITED EINQDOM
26/1L/196] LONDON ONITED EINGDOM
DIRECTOR

CONTINUIRG - WO CHEANGES
DEVOE, DAVID FRANCIS
110 VAN BRUNT MANOR ROAD
POQUOTT NEW YORE USA
95/0L/72547 MBW YORK USA
DIRECTOR

CONTINUING - HO CHANGES
EVANG,: IAN LEONARD

17 HOWARD STREET

ALE¥ IRIS VIC 31id&

34/04 /1944 BEAET MELBOURNE VIC
BECRETARY

CONTINUING - NO CHAMGES
LITTLE, CLIVE

133 GIFP3 STREET

EAIT MELEOURME VIC 30032
0F/12/1833 SUEPPARTON VIC
DIRECTOR

CONTINUING - N0 CHANGRS
MANNIX, JOMN EDWARD

i CLARENCR STREET
BUORNOOD NEW I134
25/10/1952 AYDNEY HIW
DIRECTOR

CONTINUING - MO CHANGES
OLDPIELD, RISHARD

DODDINGTON FLACE

DODDINGTON, NEAR SITTINGBOURNE
EENT UE UNITED EINGDOM
11/10/1955 LONDON TUNITED EINGDOM
DIRECTOR

CONTINUING - MO CEANCES
EISEIND, ARTHUN MICHANL
17 BEAST 73RD §TREET
WEW TORE DS&
11/10/1938 NEN YORR O8A
DIRECTOR

CRUDEN INVESTHMENTE FTY.

LIMITED A.C.M. D04 251 0498
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7 lssued shares and eptllons

cliss code descriplion. Sull Tl of shars
A A CLABS
Al A CLASD §1.15
B B CLAER
Bl B CLASS #1.15
shares opllons
olal Nureber of riEsUSd Bhared
Cclags coce FMmbsAT S5LUed fotal amount peid fatal ameunt Lrpakd subject o options
A EITIEEIES 13547331730.00 0.00
M 71307136 S2003330.25 4.40
B 311476675 §22951350.00 0.00
BL 8795325 313114633.75 0.00

B lint of members (sharshaolders)

mamEer s Tl Fame and sdaioss class code foiBl numbar  Are Shates i e memher tha

o7 NEme and Stdross of axecutons (589 5 7) clshares hekd  fuily peidT  baneficial owner

whara applcabla ol the shares?
sharahalding A IATOIAIGD T i

mambes ACHMJAREN.  go@ 483 261

moinber NAMe  EAYAREM PTY. LINITED
AodrEss  LEVEL 9, NATIONAL BUTUAL CENTAE
15 LONDON CIRCOIT
CANBERRA ACT 2603

Eharaholding A 2403833203 k4 ¥

merroee ACMJARBN, Q08 £57 252

FNnbet NAME  CRUDER HOLDINDS PTY. LIMITED
Bodess TAN L EVANS LEVEL 3
306 LITTLE COLLING STREET
MELBOORNE VIC 3000

sharanokding A 100054800 T N

mermber ACNJARBN. 054 087 TI3

mManbid Wm0 CAUDEN NOMINEEE PTY. LIMITED
nodfess TAN L BVANS LEVEL 3
308 LITTLE COLLINEZ @TREET
MELBOURNE VIC 3000

sharsholding AL TLIGTIIS ¥ u

mamter ACMIAAEN. §g8 §57 261

MGmLer nemE  ACTRAINT MO 11%. PTY. LIMITED AND EEITH RUFPERT WOURDOCH
BOCESS  LEVEL 3
15 LOMDON CIRCUIT
CAMEBRAA ACT 2641

sharaholding AL 1 ¥ "

mambar AGNARBN, poa 483 261

membar name  EAYAREN PTY. LINITED
ACONEES  LEVEL 9, MATIONAL MUTUAL CENTHE
15 LOWNDOW CIRCTIT
CANBERAA ACT 2600

shafeholding B 143670000 ¥ L

mamber ACTNAARBMN. 508 483 281

mamber rame  FATAREM PTY. LIMITED

CROUEN THVESTHMENTE FTY. LIDMITED A.C.N. 004 351 058 paga E




| Douglas Parker - 3895538 1

Page & |

Bliat of membera (shareholdera)

{cantinued)

mezmbar s Ml rame and sdobeas

O NAMA ANG AN IE5. OF B3ACLINE ﬁ:",ﬁ‘“ﬁ e kg fﬂ}rﬂﬂ? i s
where applicable al Iha sharas?
Dooeas  LEVEL 3. MATIONAL MUTUAL CENTRE
15 LOMDCH CIRCUIT
CANBERAA ACT 2600
Fnarahaicing [l 10060TS20 T H
momber ACMNAABN. pEd 6ET +33
membar Aime  CRUDEN WOMINEES PPY, LIMITED
BICFESE  IAN L EVANG LEVEL I
308 LITTLE COLLIMNG STREET
MELBOURNE VIC 3000
shareheiing B 68199155 ¥ ¥
mamber AGHNARBN  ggs §5T 252
MeThal ARME  CRUDEN HOLDINGS PTY. LIMITED .
&ditess 1AM L EVANS LEVEL I
306 LITTLE COLLINS BTREET
MELREOURNE VIC 3000
sharshoizing Bl 28795325 T w
moambor ACKAREN Qo8 657 161
mMETOer rAmE  ACTARINT NO 119, DPTY. LIMITED AND FREITH RUPERT WUTADOCH
addroes  LEVEL 9

15 LONDON CIRCUIT
CARNBERRA ACT 2601

CRUDEN INVEOTHENTE PTY. LIMITED A.C.H. 004 331 039




CERTIFICATE OF SERVICE
I. Angela J. Campbell, hereby certify that | have this 8th day of Febraury, 2001, mailed by
First Class maul, postage prepaid, a copy of the "Response to Amended Application of Fox and
Chris-Craft™ to the following:

John C. Quale

Skadden. Arps. Slate. Meagher & Flom, L.L.P.
1440 New York Avenue, N'W

Washington, DC 20005

Marvin 1. Diamond

Law Office of Marvin J. Diamond
464 Common Street, PMB 365
Belmont, MA 02478

William 8. Reyner, Jr.
Hogan & Hartson, L.L.P.
Columbia Square

555 Thirteenth Street, NW
Washington, DC 20004

The Honorable Michael K. Powell, Chairman*
Federal Communications Commission

445 Twelfth Sireet, SW

Washington, DC 20554

The Honorable Harold Furchtgott-Roth®
Federal Communications Commission
445 Twelfth Street, SW

Washington, DC 20554

The Honorable Susan Ness*

Federal Communications Commission
445 Twelfth Street, SW

Washington, DC 20554

The Honorable Gloria Tristani*
Federal Communications Commission
445 Twelfth Street, SW

Washington, DC 20554




Roy Stewart, Chief*

Mass Media Bureau

Federal Communications Commission
445 Twelfth Street, SW

Washington, DC 20554

Susan Fox, Deputy Chief*

Mass Media Burean

Federal Communications Commission
445 Twelfth Street, SW

Washington, DC 20554

Barbara A. Kreisman, Chief®

Video Services Division, Mass Media Bureau
Federal Communications Commission

445 Twelfth Street, SW

Washington, DC 20554

Clay Pendarvis, Chief*®

Television Branch, Mass Media Bureau
Federal Communications Commission
445 Twelfth Street, SW

Washington, DC 20554

Oiepd ) Gy

Angela J. Campbell

*Hand delivered




