The Netherlands Authority for Consumers and Markets (ACM)

Summary of ACM’s decision on acquisition of RTL Nederland by DPG Media

1. The Netherlands Authority for Consumers and Markets (ACM) has conditionally granted a license
for the acquisition of RTL Nederland (RTL) by DPG Media (DPG). On February 7, 2024, DPG
notified ACM of its acquisition plans." On May 17, 2024, ACM decided that a license was
required for the planned acquisition.?

2. On the basis of an extensive investigation, recommendations put forward by third parties,
opinions submitted by DPG, RTL, and other stakeholders, as well as a hearing in which direct
stakeholders were able to submit oral opinions, ACM has established that it conditionally grants a
license for the planned acquisition.

3. As aresult of the planned concentration, a media company is created that is active across the
entire spectrum of the Dutch media landscape with a wide portfolio of media outlets: five linear
television channels (RTL4, RTL 5, RTL 7, RTL 8, and RTL Z), three digital thematic television
channels (RTL Lounge, RTL Crime, and RTL Telekids), video streaming (Videoland), radio (with
DPG radio channels Qmusic, JOE, and several digital thematic channels), national and regional
newspapers (including AD, de Volkskrant, Trouw, and Het Parool), various weekly and monthly
magazines (including AutoWeek, Donald Duck, Flair, Libelle, and Ouders van Nu), online news
(on the websites of its newspapers, RTL.nl, and NU.nl), and various online services (including
Buienradar, Independer, and Intermediair).

4. ACM has assessed the planned acquisition within the context of developments in the Dutch
media landscape, including the rise of social media as distribution channels for news, and the
convergence of news and media consumption to online channels. ACM has also taken into
consideration the rationale of the transaction as well as RTL’s strategy to look into alternative
scenarios, including the sale of RTL Nederland, after its planned acquisition of Talpa had been
blocked.

5. Since both DPG and RTL are providers of general news in the Netherlands, ACM has assessed
what effects the planned concentration has on the size, quality, and pluralism of their news
offerings in the next several years. In that assessment, ACM took into consideration media
pluralism as a quality parameter, where a decrease in quality of the current broad news offerings
would also lead to a decrease in media pluralism. ACM interprets media pluralism as the ability to
gain access to various media services and media content that reflect wide-ranging opinions,
voices, and analyses.

6. ACM has, in part because of the recommendations of the Dutch Media Authority (CvdM), looked
into the concentration’s possible effects on pluralism and opinion power, where the full offering
across distribution channels is of importance. Professors Gerbrandy and Kozak of Utrecht
University were asked to write an opinion about the extent to which it is possible to take into
account pluralism and opinion power (as separate elements) in competition-law assessments, as
carried out by ACM.

! Notification of parties of the planned concentration of 7 February 2024 with reference ACM/IN/842762.
2 Decision of ACM of 17 May 2024 with reference ACM/UIT/614046.
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Negative effects on the online news market

News brands and news channels compete with each other on speed, accuracy, breadth, and
depth of their news offerings. Reputation also plays an important role in competition. In addition,
they seek to distinguish themselves from their competition by covering original perspectives and
topics. News brands and news channels face competitive pressure to deliver quality on the
channel on which they are active, but also on other channels. For example, each news outlet
engages in supra-channel competition to be the first to bring the news.

ACM'’s investigation reveals that, to this day, this competitive dynamic also takes place between
DPG brands. DPG executives could influence this by creating synergies or even by closing down
specific brands. Thus far, DPG has not closed down any national or regional news brands, and
the budgets of newsrooms have remained stable. The investigation further reveals that the total
number of published unique articles has remained stable over the past several years. Most of the
news content that is shared does not go beyond the sharing of national news with regional news
brands. This has been common practice in the market for quite some time now, and other market
participants also engage in this practice for valid reasons, as it ensures that regional brands are
able to continue to stay afloat and are able to focus on regional news.

At the same time, ACM comes to the conclusion that it is plausible that, as a result of the
acquisition, negative effects can occur on the online news market, particularly in the segment of
unpaid general online news. The willingness to pay for online news is low, which means that, for
most consumers, paid news is not an alternative to unpaid news. On the online news market,
only a limited number of competitors is active with fully unpaid news offerings (NOS, NU.nl,
RTL.nl), where DPG and RTL are close competitors. As a result of the acquisition, crucial
competitive pressure between these two competitors will thus disappear. A consumer survey
commissioned by ACM shows that, in the case of a deterioration of the quality of RTL.nl's news
offering, a substantial share of consumers will switch to a DPG news brand, particularly to NU.nl.
The investigation held among market participants and internal documents corroborate the
closeness of competition between DPG and RTL on the online news market. Supra-channel
competitive pressure between DPG and RTL will diminish, too.

As a result of the elimination of this competition between the merger parties, ACM, first of all,
finds it plausible that fewer investments will be made in the quality of the news offerings
(including online), thereby also negatively affecting media pluralism. This can occur as a result of
a reduction in the offering of free online news or a reduction in the available financial resources
(budgets). The current editorial statutes provide for insufficient safeguards with regard to this
point. The merger parties have offered remedies for continuing to offer the websites and apps of
both RTL Nieuws and NU.nl to consumers for free. In addition, the merger parties will tighten the
editorial statutes by laying down a procedure for determining the editorial budget each year,
where it is possible to submit at all times a dispute regarding the amount of the editorial budget to
a committee, which will subsequently hand down a binding recommendation regarding the
amount of the editorial budget. With these remedies, the risk will be removed.

Second, ACM finds it plausible that the risk increases that, as a result of the concentration, the
merger parties will be capable of exercising politically or commercially motivated influence over
their news selections, which will result in a deterioration of news quality and pluralism. The
possibility of (and incentive for) this type of influence will depend on opinion power (meaning: the
degree of influence over the shaping of public opinion). If newsrooms operate insufficiently
independently, the director or owner of the DPG group may, after the merger, use the news
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coverage from the different news brands to influence opinions of news users for political or
commercial reasons. Although there are currently no indications of such influencing by DPG or
RTL, the acquisition does result in a stronger incentive for existing or future owners of the DPG
group to do so. The merger parties have taken measures for taking away this risk.

Third, ACM assessed to what extent the planned concentration can lead to a reduced incentive
to compete on news stories, for example in terms of speed, accuracy, breadth, or depth. This
competition occurs between the newsrooms that create the news content, irrespective of the
channel on which the news content is distributed. ACM came to the conclusion that it is plausible
that, because of the elimination of competitive pressure, the possibility for newsrooms emerges
(and, thus, the risk increases) that, after an acquisition, competition for news stories decreases.
The risk that this effect will actually occur is removed by the measures that the merger parties
propose for safeguarding the independence of RTL Nieuws within the DPG group.

Fourth, after the concentration, DPG will have access to the data and content of RTL Nederland,
particularly Videoland. The rationale behind the transaction is also based on the addition of
television and streaming to DPG’s Dutch offering. Multiple market participants pointed out to
ACM the risk of a strong data position on DPG’s part. Such an improved data position better
enables the merger parties to offer news and other content that are a better fit with users’
personal preferences/interests. That may come at the expense of diversity of the news offerings
if the merger parties were to decide to offer a personalized selection across multiple news
brands. The proposed remedies remove this risk in different ways, for example that newsrooms
are only able to use data for their own news brands, including for analysis, optimization, and
personalization purposes.

No negative effects on the advertising markets

14.

After the planned concentration, the merger parties will offer advertising space on different media
channels: television, radio, newspapers, magazines, and online. They could use their cross-
medial presence to exclude competing providers of advertising space from the market. They
could do so by adopting a mixed-bundling strategy. In that situation, advertisers could still buy
advertising space per media channel separately, but they can get a generous discount if they
take out a bundle of advertising space on more than one channel. If advertisers were to accept
this discount, it could come at the expense of other media companies and the quality of the
content that they offer. The quality and pluralism of the Dutch news landscape could deteriorate
as a consequence. ACM assessed the plausibility of the different ways in which this strategy
could be executed, and comes to the conclusion that it is not plausible that, as a result of the
planned concentration, the merger parties could exclude their competitors on the advertising
markets in such a way that negative effects would occur on any market involved.

No negative effects on the procurement of journalistic services

15.

The merger parties are employers/principals of journalists (including freelance journalists), and,
as such, are active in the procurement of journalistic services. ACM assessed whether it is
plausible that, as a result of the planned concentration, the merger parties are capable of scaling
down the fees for these services and thereto-related conditions. Considering the market share of
the merger parties on the market for journalistic services in the Netherlands as well as the limited
increment thereof, the dynamics of collective negotiations between labor unions (in particular the
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NVJ) and media companies as well as the fact that the merger parties are not close competitors
in terms of procurement of journalistic services, ACM has come to the conclusion that this is not
plausible.

No negative effects on the procurement of news agency services

. The merger parties purchase news agency services from the Algemeen Nederlands Persbureau
(ANP). ACM assessed whether it is plausible that, after the planned concentration, the merger
parties are able to end this procurement or are able to reduce the purchase price of these
services with negative consequences for ANP and possibly other media companies in the
Netherlands, thereby negatively affecting the general news landscape. ACM has come to the
conclusion that, although the bargaining position of the merger parties is strengthened, ACM
does not find it plausible that this will lead to the merger parties having an incentive to end the
procurement of news agency services or to reduce the quality of the general news landscape
because of a reduction in the purchase value.

Conditions attached to the license

. DPG has offered an extensive set of measures in order to take away ACM'’s concerns. This set
has been submitted to and discussed with market participants. The set of proposed measures
was subsequently tightened further. The set of measures consists of six parts, which, as
conditions to the license, are part of this decision.

i) Maintaining free general online news

First, DPG is committed to continuing to offer consumers the websites and apps of both RTL
Nieuws and NU.nl online for free in order to safeguard the accessibility of general news online for
Dutch consumers. Both news sites will continue to be created by separate, independent
newsrooms, which will not exchange any content (including video content) and data. As such, the
unique identities of news offerings will be maintained. This commitment will be in place
indefinitely, where DPG has the option of asking ACM in the future to lift this condition or to
change it, if market circumstances have changed.

i) Updating the editorial statutes

Second, DPG will update the editorial statutes of its news media, and, in that process, enshrine
key principles that will further strengthen the editorial independence and journalistic reliability of
DPG’s news offering. This will take place within three to six months after completion of the
planned concentration. For example, the procedure for determining an editorial budget will be
better specified in the editorial statutes with additional safeguards, and editorial independence
will be enshrined further. In addition, the editorial statutes will also determine the editorial board’s
independent power to forge journalistic collaborations with third parties as well as the
opportunities for sharing content.

iii) Creation of two foundations: Stichting RTL Nieuws and Stichting NU.nl

Third, DPG will create specific foundations for both RTL Nieuws and NU.nl. These two
foundations will act as supervisory foundations protecting the missions and identities of RTL
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Nieuws and NU.nl, and will have priority shares in RTL Nieuws B.V. and DPG Media B.V., which
includes NU.nl, among other entities. These priority shares offer the foundations veto powers
over the hiring and firing of the editor-in-chief, over the implementation of changes to the
missions and identities, over ending the publication and/or broadcast of RTL Nieuws and NU.nl,
and over selling RTL Nieuws and NU.nl. The directors of both foundations will be independent.
These two foundations are also charged with enforcement of compliance with all parts of the first
commitment. Both foundations will receive sufficient funding from DPG for their duties.

iv) Expanding the statutory rights of Stichting Democratie en Media

At the moment, Stichting Democratie en Media (hereafter: SDM), as a priority shareholder, has
the power to block the sale or termination of newspapers Trouw and Volkskrant. DPG is
committed to expanding this power of SDM’s to all Dutch national news media it publishes,
including RTL Nieuws and NU.nl.

V) DPG Media Charter

Due to the importance of independent news media to a democratic society, DPG has agreed to
having all directors, supervisors, and shareholders (current, future, direct and indirect ones) of all
its entities commit themselves to key principles that have been laid down in the DPG Media
Charter. The goal of this charter is to have DPG’s current and future shareholders commit
themselves to respecting at all times the governance structure and, in particular, the editorial
independence, and to safeguarding pluriform and diverse media offerings. This charter cannot be
amended without the approval of the foundations within the DPG group.

Vi) RTL Nederland under Dutch oversight

Finally, DPG has committed to ensuring that RTL Nederland will fall under Dutch oversight by the
Dutch Media Authority (CvdM), thus no longer falling under Luxembourgish oversight, within a
period of up to five years after the completion of the transaction.

DPG will regularly report to ACM about the implementation of the measures. In addition, DPG
each year will publish a report to the abovementioned foundations regarding the execution of the
commitments. ACM can confront the foundations about the execution of the duties and powers
with regard to commitment 1. Both foundations can inform ACM if they believe that the
commitments are not fully or properly complied with.

Conclusion

The set of measures that DPG has offered takes away ACM'’s concerns that it identified on the
news market(s). After the planned acquisition, sufficient online news (including unpaid) will be
available offered by multiple news providers that compete with each other for the quality and
diversity of the news offerings.
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