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Item 1.01 Entry into a Material Definitive Agreement.

Effective as of 4:30 p.m. (Eastern Time) on Jung2®d3, Twenty-First Century Fox, Inc., formerlyweCorporation (“Fox”)completed the
previously announced separation of its businesstimb independent publicly-traded companies (thept3ation”). The new News
Corporation (the “Company’holds businesses consisting of news and informagovices, sports programming in Australia, digitsl estat
services, book publishing, digital education ang-p® distribution in Australia. In connection withe Separation, the Company entered into
certain agreements with Fox on June 28, 2013, diveguthe following:

e Separation and Distribution Agreem:

e Transition Services Agreeme

e Tax Sharing and Indemnification Agreem:

* Employee Matters Agreeme

* FOX SPORTS Trademark Licen

* FOX Trademark Licens
The summary of each of the foregoing agreementdedound in the section of the Information Statetfided as Exhibit 99.1 to Amendme
No. 6 to the Compar's Registration Statement on Form 10, filed with 8ecurities and Exchange Commission on June 13, (File
No. 002-35769) (the “Information Statement”), entitled “CRelationship with Parent Following the Distritorj” and is incorporated herein
by reference. In addition, the descriptions offtiregoing agreements are qualified in their enitst reference to the complete terms and

conditions of those agreements, which are attaaldekhibits 2.1 to 2.6 to this Current Report omf8-K and incorporated herein by
reference.

New Lon¢Term Incentive Plan

On June 27, 2013, the Company’s sole stockholdetozpd the 2013 Long-Term Incentive Plan (the “2QT8"), which became effective
as of the Separation. The summary of the 2013 Ic@iiPbe found in the section of the Information &tagnt entitled “Executive
Compensation — New Equity Incentive Plan,” anchcrporated herein by reference. In addition, #scdption of the 2013 LTIP is qualified
in its entirety by reference to the complete teamd conditions of the 2013 LTIP, which is attachsedExhibit 10.1 to this Current Report on
Form 8-K and incorporated herein by reference.

item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Composition of the Board of Directors

On June 28, 2013, in connection with the Separafiosé Maria Aznar, Natalie Bancroft, Elaine Cliatyn Elkann, Joel Klein, James
Murdoch, Lachlan Murdoch, Ana Paula Pessoa, Massattiqui and Robert J. Thomson (the “New Direcioj@ined the Company’s Board
of Directors. K. Rupert Murdoch and Peter Barnesadso directors of the Company.

Our Board of Directors has three standing comnsttéeidit, Compensation and Nominating and Corpo@Gdegernance. The membership of
each of the committees of the Company’s Board oé®@ors is listed in the table below.

Nominating and Corpora

Name Audit Compensatic Governanct
José Maria Azne — — Chair
Natalie Bancrof — — X
Peter Barne Chair X —
Elaine Chac X — X
John Elkanr — X —

Ana Paula Pessc X — —
Masroor Siddiqu X Chair —



Except for Joel Klein who is party to an employmagteement pursuant to which he shall serve asatdi of the Company, there were no
arrangements or understandings pursuant to whe&N#w Directors of the Company were appointed attirs.

On June 28, 2013, in connection with the Separafiohn Nallen and David DeVoe resigned from the @amy’s Board of Directors.

The section of the Information Statement entitidthhagement — Biographies of Executive Officers Birdctors”, which contains
biographical information on each director, is immmated herein by reference.

The compensation arrangements for the non-execbireetors have not yet been determined. The Compalhdisclose that information on
a Current Report on Form 8-K, or an amendment tbevehen it becomes available.

Joel Kiein Employment Agreement Amendr

On June 28, 2013, the employment agreement withkleim was amended to reflect the assignment efapreement to a subsidiary of the
Company and the assumption by the Company of theagtee obligations thereunder.

2013 LTIP
The description of the 2013 LTIP in Item 1.01 dét@urrent Report on Form 8-K is incorporated heisi reference.

Item 5.03 Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year.

On June 28, 2013, the Company amended and regatedrtificate of Incorporation (the “Amended aRdstated Certificate of
incorporation”) and amended and restated its By4 éve “Amended and Restated By-Laws”). A desaiptif the material terms of each
can be found in the section of the Information &tagnt entitled “Description of Our Capital Stocahd is incorporated herein by reference.
In addition, the descriptions of the foregoing qualified in their entirety by reference to the qaeate terms and conditions of the Company’s
Amended and Restated Certificate of Incorporatimth Amended and Restated By-Laws, which are attaabétkhibits 3.1 and 3.2 to this
Current Report on Form 8-K and incorporated hebgineference.

Item 8.01 Other Events.

OnJune 28, 2013, the Company issued a presseeleapuncing the completion of the Separation. pyaf the Company’s press release is
attached hereto as Exhibit 99.1 and is incorporagzdin by referenci



Item 9.01 Financial Statements and Exhibits.
(d) The following exhibits are being filed with ghCurrent Report on Form 8-K.
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Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

NEWS CORPORATION
(REGISTRANT)

By: /s/ Michael L. Bunder
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SEPARATION AND DISTRIBUTION AGREEMENT

This SEPARATION AND DISTRIBUTION AGREEMENT (thisAgreement” ), dated as of June 28, 2013 by and among News
Corporation, a Delaware corporatiotfRemainco” ), New Newscorp Inc, a Delaware corporation and a lylmined subsidiary of Remain
(“New News Corporation” ) and, solely for the purposes_of Sections 4.9®8and_9.0%hereof, News Corp Holdings UK & Ireland, a U.K.
unlimited company (NCH ,” and, together with Remainco and New News Corjamaeach dParty” and collectively théParties” ).

RECITALS

WHEREAS, the Board of Directors of Remainco hagdrined that it is in the best interests of Remamad its stockholders to
eparate the Separated Business (as defined batmlnthe Remainco Business (as defined below) wdaridependent publicly traded
companies (th&Separation” ), on the terms of this Agreement and the Ancillagreements and subject to the conditions set farthis
Agreement, in order to, among other things, (Qwlkach company to focus on and pursue distinategjic priorities and industry-specific
opportunities that would maximize each companyrgylberm potential; (ii) allow each company to bénfeém greater financial and
operational flexibility and better positioning tbempanies to compete; (iii) allow the companiesdoh respond and react more quickly to
rapidly-evolving technology and global market ogpaities; (iv) provide investors in each companytvd more targeted investment
opportunity, each with different inherent valuessliiding different financial and operational stuwress; and (v) allow the companies to tailor
their capital structures, allocate and deploy resssiand implement compensation plans in a maromsistent with strategic objectives that
best enhance value for their respective stockhgdmups;

0

WHEREAS, to further effect the Separation, New N&wsporation intends to obtain and retain ownersinigh possession of all
Separated Assets (as defined below) and Remaiteads to retain ownership and possession of alldR@n Assets (as defined below);

WHEREAS, except as specifically otherwise set fewthein, to further effect the Separation, New N@&asporation intends to assume
sole liability for all Separated Liabilities (asfiuhed below) and Remainco intends to retain salbility for all Remainco Liabilities (as
defined below);

WHEREAS, Remainco intends to distribute to the boddf issued and outstanding shares of (i) Classmmon stock, par value $0.01
per share, of Remainco (th€lass A Remainco Common Stock”), and (ii) Class B common stock, par value $0.6i1ghare, of Remainco
(the“Class B Remainco Common Stock’and, together with the Class A Remainco CommonkStbe“Remainco Common Stock”), as
of the Record Date (as defined below), by mearespod ratadividend, 100% of the issued and outstanding shafrég Class A common
stock, par value $0.01 per share, of New News Qatjum, and the associated preferred stock puratigise(the“Class A New News
Corporation Common Stock” ) and (y) Class B common stock, par value $0.01share, of New News Corporation, and the associated
preferred stock purchase right (tfi@ass B New News Corporation Common Stock and, together with the Class A New News Corpori
Common Stock, th“New News Corporation



Common Stock™) on the basis of one share of Class A New Newg@ation Common Stock for every four then issuedi @amstanding
shares of Class A Remainco Common Stock and one sh&lass B New News Corporation Common Stoclefary four then issued and
outstanding shares of Class B Remainco Common $teekDistribution” ) on the terms and subject to the conditions g¢t fa this
Agreement;

WHEREAS, the treatment, in connection with the Blisttion, of any outstanding Remainco stock optigresformance stock units,
restricted stock units or other types of awards lvalas specified in the Employee Matters Agreen@ntlefined below);

WHEREAS, the Parties intend that, for U.S. federebme tax purposes, the Separation and Distribwiad the other transactions
contemplated in the Internal Reorganization aratéein the manner described as the Intended Teatient (as such term is defined in the
Tax Sharing and Indemnification Agreement);

WHEREAS, it is the intention of the Parties that, Australian tax purposes (i) no part of the Digttion will be a dividend; and (i) the
Commissioner of Taxation will not make a determimaunder either section 45A or 45B to deem ajpant of the Distribution to be an
unfranked dividend;

WHEREAS, (i) the Board of Directors of Remainco fgsdetermined that the Separation, the Distriouind the other transactions
contemplated by this Agreement and the Ancillaryefggnents (as defined below) have a valid busineg®pe, are in furtherance of and
consistent with its business strategy and aredrb#st interests of Remainco and its stockholdetqy approved this Agreement and each of
the Ancillary Agreements and (ii) the Board of Rit@rs of New News Corporation has approved thissagrent and each of the Ancillary
Adreements (to the extent New News Corporationgardy thereto); and

WHEREAS, it is appropriate and desirable to sahftine principal corporate transactions requiredffect the Separation and the
Distribution and certain other agreements relatinthe relationship of Remainco and New News Cation and their respective Subsidial
following the Distribution.

NOW, THEREFORE, in consideration of the premisaesl af the representations, warranties, covenamtsagreements set forth herein
and for other good and valuable considerationrebeipt and sufficiency of which are hereby ackremlgled, and intending to be legally
bound hereby, the Parties hereby agree as follows:

ARTICLE |
DEFINITIONS
Section 1.01 DefinitionsAs used in this Agreement, the following termalshave the meanings set forth below:

“Action” means any claim, demand, action, cause of actigt),countersuit, arbitration, litigation, inquirgubpoena, proceeding or
investigation by or before any court, grand jurgv&rnmental Authority or any arbitration or medbatitribunal or authority.
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“Affiliate” means, with respect to any specified Person, amr &erson that directly, or indirectly through @menore intermediaries,
controls, is controlled by or is under common contvith, such specified Person; provideldowever, that for purposes of this Agreement, no
member of either Group shall be deemed to be aitiadéf of any member of the other Group, includingreason of having one or more
directors or officers in common. As used hereimritcol” means the possession, directly or indisgatf the power to direct or cause the
direction of the management and policies of sucdhyemvhether through ownership of voting secust@ other interests, by Contract or
otherwise.

“Agreement” has the meaning assigned to such term in the Piedrateto.

“ Applicable Rate” shall mean a rate per annum equal, at the tindetdrmination, to the sum of (i) the Prime Rate @n) two percent

“Ancillary Agreements” means all of the written contracts, instrumentsigasnents or other arrangements (other than thisdxgent)
entered into in connection with the transactiongemplated hereby, including the Employee MattegseAment, the Tax Sharing and
indemnification Agreement, the Transition Serviéggeement and any other agreement to be enteredyndind between Remainco (or any
Subsidiary of Remainco) and New News Corporatiora(y Subsidiary of New News Corporation) at, ptomor after the Distribution Date
connection with the Separation or Distribution.

“Arbitral Tribunal” has the meaning assigned to such term in Sectih 9.
“ ASIC " means the Australian Securities and Investmepoitsi@ission.

“Asset” means, with respect to any Person, any and allaf Berson’s right, title and ownership interestrid to all of the property,
claiis, Contracts, businesses or assets (inclugbogwill), whether real, personal or mixed, tangibt intangible of any kind, nature and
description, whether accrued, contingent or othegwand wheresoever situated (including in thegesssn of vendors or other third partie:
eisewhere) and whether or not carried or refleatedequired to be carried or reflected, on theksaaf any Person.

“ ASX " means the Australian Securities Exchange.

“ASX Adjustment” means, the positive or negative difference of ()08,570,775 (such amount representing the estimagxifiling
fee) minus the finally determined amount with redge the ASX filing fee, as invoiced by ASX to Nédews Corporation, such amount
being adjusted for US dollars as of 6/28/13, withlsadjustment being calculated consistently withhistorical practices, including with
respect to accounting and foreign currency traimslatised by Remainco in calculating its consoéiddtalance sheet.

“ATO " means the Australian Taxation Office.

“Balance Sheet”"means the unaudited pro forma combined balancd shdlew News Corporation, including the notes ¢ter as of
March 31, 2013, as set forth in the Informationt&teent.



“Business” means the Separated Business and/or the RemairsioeBs, as the context requires.

“By-laws” means the Amended and Restated By-laws of New XBagsoration substantially in the form filed as ahibit to the
Registration Statement, with such changes as mayayebe made by Remainco, in its sole discretion.

“ Cash Adjustment” has the meaning assigned to such term in Se2tid3(d).

“ Cash Amounts” has the meaning assigned to such term in Se2ti@®(a)(ii).

“ Cash Contribution " has the meaning assigned to such term in Sectdf{ip.

“ Cash Equivalents” shall mean (i) cash and (ii) marketable secwsijti@hort-term instruments and other cash equivaléumds in time
and demand deposits or similar accounts.

“ CDI " means, in respect of any Remainco Common Stoaieising either Class A Remainco Common Stocklas€B Remainco
Common Stock) or New News Corporation Common Sfooknprising either Class A New News Corporation @Gwn Stock or Class B
New News Corporation Common Stock), a CHESS Depgslihterest (being a unit of beneficial ownershipyespect of that common sto«

“Certificate of Incorporation” means the Amended and Restated Certificate of procation of New News Corporation substantiall)
the form filed as an exhibit to the Registratioat8ment, with such changes as may be made by Remaints sole discretion.

“Code” means the U.S. Internal Revenue Code of 1986, asdmal.

“Consents” means any consents, waivers, notices, reportsher fitings to be obtained from or made, includigh respect to any
Contract, or any registrations, licenses, pernaitishorizations to be obtained from, or approvalsiror notification requirements to, any tt
parties, including any third party to a Contraatl am any Governmental Authority.

* Contract ” shall mean any contract, agreement, lease, leagnstrument or other commitment, whether or natt@n, that is binding
on any Person or entity or any part of its propertger applicable Law.

“Copyrights” means all copyrights and copyrightable subjectenatt

“Class A New News Corporation Common Stock’has the meaning assigned to such term in the Rehiaeto.
“Class A Remainco Common Stock’has the meaning assigned to such term in the Rehitaeto.

“Class B New News Corporation Common Stockhas the meaning assigned to such term in the Rebitaeto.
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“Class B Remainco Common Stock’has the meaning assigned to such term in the Rebitaeto.

“ Currency Adjustment ” has the meaning assigned to such term in Se2t@8(c)(i).

“ D&O Policies” has the meaning assigned to such term in Sebtidd(c).

“ Decision on Interim Relief” has the meaning assigned to such term in Se6tio.

“Delayed Transfer Asset or Liability” has the meaning assigned to such term in SectQ#{t9.
“Dispute” has the meaning assigned to such term in Sectiih 9.

“Distribution” has the meaning assigned to such term in the Rehiaeto.

“Distribution Agent” means Computershare Trust Company, N.A.

“Distribution Agent Agreement” has the meaning assigned to such term in Sectidrfls.

“Distribution Date” means June 28, 2013, which is the date on whicBisteibution shall be effected, as determinedtsy Board of
Directors of Remainco.

“Employee Matters Agreement” means the employee matters agreement to be emméodny and between Remainco and New News
Corporation, substantially in the form filed aseahibit to the Registration Statement, with suchngies as may be agreed to by the Parties.

“Environmental Laws” means all Laws, including all judicial and admirasive orders, determinations, and consent agreesnogn
decrees, relating to pollution, the protectionfaestion or remediation of or prevention of harnthie environment or natural resources, or the
protection of human health and safety from thegmes of Hazardous Substances, including Laws meladi; (i) the exposure to, or presence,
release or threatened release of, Hazardous Sabstdii) the generation, manufacture, processliggribution, use, treatment, containment,
disposal, storage, release, transport or handfittaeardous Substances; or (iii) recordkeepingdfination, disclosure and reporting
reguirements respecting Hazardous Substancesclincaae enacted on the date of this Agreementrftiega of whether the compliance date
relating thereto is before or after the Distribnjio

“Environmental Liabilities” means any Liabilities, arising out of or resultingm any Environmental Law, Contract or agreement
relating to the environment, Hazardous Substanchsman exposure to Hazardous Substances, inclgd)rfimes, penalties, judgments,
awaids, settlements, losses, damages (includingegqorential damages), costs, fees (including atysirend consultants’ fees), expenses and
disbursements, (b) costs of defense and othermsspdo any administrative or judicial action (irtthg notices, claims, complaints, suits and
other assertions of liability) and (c) responsthifor any investigation, remediation, monitoringateanup costs, injunctive relief, natural
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“ Estimated Cash Amount "has the meaning assigned to such term in Sectd3{&(i).

“ Estimated Cash Amount Statement *has the meaning assigned to such term in SectOR{a(i).

“Exchange Act” means the United States Securities Exchange At®®4, as amended, together with the rules andatgné
promulgated thereunder.

“ FCC " means the Federal Communications Commission pisancessor agency.

“ FCC Broadcast Ownership Rules’ means any federal statute, including, withoutitation, Section 202 of the Telecommunications
Act of 1996, as amended, or FCC rule, includinghwaut limitation, 47 C.F.R. § 73.658(g) and § 7335that limits, directly or indirectly, tt
ownership or control of radio broadcast statioelgvision broadcast stations, newspapers and&risgn broadcast networks, as currently in
effect and as may hereafter be amended or becdewtied from time to time, and any FCC policy ocd#on implementing, interpreting or
modifying such statute or rule.

“ FCC Ownership Interest” has the meaning assigned to such term in Sebtio®(a).
“FCC MVPD Interest” has the meaning assigned to such term in Secti®&{t5.

“ FCC Program Access Rule$ means any federal statute, including, withoutifation, 47 U.S.C. § 548, or FCC rule, including,
without limitation, 47 C.F.R. Part 76, regulatingntractual relationships between programming vendad Multichannel Video
Programming Distributors (as defined by the FCG)garrently in effect and as may hereafter be ameid become effective from time to
time, and any FCC policy or decision implementimggrpreting or modifying such statute or rule.

* Final Adjusted Cash Amount” has the meaning assigned to such term in Se2t@y(c).

“ Final Cash Amount " has the meaning assigned to such term in SectiRf{a#(vi).

“ Final Transaction Expenses Amount has the meaning assigned to such term in Se2ti@8(b)(iv).

“Governmental Approvals” means any notices, reports or other filings toillergto or made with, or any releases, Consents,
substitutions, approvals, amendments, registratjpasnits or authorizations to be obtained frony, @overnmental Authority.

“Governmental Authority” means any federal, state, local, foreign or intéonal court, government, department, commissioasd,
bureau or agency, or any other regulatory, selfdaggry, administrative or governmental organizatiw authority, including the ASIC, the
ASX, the ATO and NASDAQ.



“Group” means the Remainco Group and/or the New News CatiporGroup, as the context requires.
“ Guaranty Obligation " has the meaning assigned to such term in Se2tid?(f).

“ Hazardous Substances means all materials, wastes, chemicals or subst(or combination thereof) that is listed, define
designated, regulated or classified as hazardoxig, radioactive, dangerous, a pollutant, a coimant, petroleum, oil, or words of similar
meaning or effect under Environmental Law.

“1CC " has the meaning assigned to such term in Se6étios.

“ICC Court ” has the meaning assigned to such term in Se8ti@.

“1CC Ruling " has the meaning assigned to such term in Se6tiof.
“Indemnified Party” has the meaning assigned to such term in Sectith 4.

“Indemnifying Party” means New News Corporation, for any indemnificatibligation arising under Section 4.0a8nd Remainco, f
any indemnification obligation arising under Sewth03.

“ Independent Accounting Firm” means Ernst & Young LLP, or if such firm is nataélable or is unwilling to serve, then a mutually
acceptable expert in public accounting upon whielwNNews Corporation and Remainco mutually agree.

“Information” means all information, whether or not patentableamyrightable, in written, oral, electronic or ethangible or
intangible forms, stored in any medium, includirgpfidential or non-public information (including ngublic financial information),
proprietary information, studies, reports, recotimks, accountants’ work papers, contracts, ingtnts, surveys, discoveries, ideas,
concepts, processes, know-how, techniques, desigasifications, drawings, blueprints, diagramsdels, methodologies, prototypes,
samples, flow charts, data, computer data, infdonatontained in disks, diskettes, tapes, computggrams or other Software, marketing
plans, customer data, communications by or tortes (including attorney work product), memos atieeomaterials prepared by attorneys
and-accountants or under their direction (includittgrney work product), and other technical, ficiah legal, employee or business
information or data.

“Information Statement” means the information statement of New News Cotjmraincluded as Exhibit 99.1 to the Registration
Statement, to be distributed to holders of Rema®ammon Stock in connection with the Distributiorgluding any amendments or
supplements thereto.

“Initial New News Corporation Capital Stock” has the meaning assigned to such term in Sectixn 2.
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“Intellectual Property” means all intellectual property and other similappietary rights of every kind and descriptionotinghout the
world, whether registered or unregistered, inclgdinch rights in and to U.S. and foreign: (i) tradeks, trade dress, service marks,
certification marks, logos, slogans, design rigtresje names and other similar designations ofceoair origin, together with the goodwill
symbolized by any of the foregoing (collectivelyrademarks” ); (ii) patents and patent applications, and ary ahdivisionals,
continuations, continuations-in-part, reissuesxae@nations, and extensions thereof, any countergéaiming priority therefrom, utility
models, certificates of invention, certificatesegistration, design registrations or patents amdar rights (collectively,'Patents” );

(iii) rights in inventions, invention disclosurediscoveries and improvements, whether or not pabdat (iv) Copyrights; (v) trade secrets
(including, those trade secrets defined in the &fnif Trade Secrets Act and under correspondingdorstiatutory Law and common law),
proprietary rights in Information, and rights tmlt the use or disclosure of any of the foregoigghy Person; (vi) rights in computer
programs (whether in source code, object codethmrdorm), algorithms, databases, application @ogning interfaces, compilations and
data, technology supporting the foregoing, andl@tlumentation and specifications related to arth@foregoing (collectively;Software” );
(vii) domain names, uniform resource locators, asernames, account names and identifiers (whetktral, graphic, pictorial or otherwise),
and sub-domain names and personal URL’s used airadgn connection with a third-party website;iijvinoral rights and rights of
attribution and integrity; (ix) rights of publicityprivacy, and rights to personal information; &)rights in the foregoing and in other similar
intangible assets; (xi) all applications and regisbns for the foregoing; and (x) all rights aednedies against past, present, and future
infringement, misappropriation, or other violatithereof.

“Intercompany Agreement” means any agreement, arrangement, commitment erstadding, whether or not in writing, between or
among any member of the New News Corporation Gronghe one hand, and any member of the RemainoopGon the other hand.
Notwithstanding the foregoing, none of this Agreat@ the Ancillary Agreements and each other agesd or instrument express
contemplated by this Agreement or any Ancillary égment to be entered into by any of the partiemgrmember of the New News
Carporation Group and any member of the Remainau®shall be an Intercompany Agreement.

* Interim Relief " has the meaning assigned to such term in Se6tios.

“Internal Reorganization” means all of the transactions, other than the Digion, described in the document entitled “Detdil
Transaction Steps” delivered by Remainco to New §l€arporation.

“Inter-Group Indebtedness” means any intercompany receivables, payables, atssadvances, loans, guarantees, commitments and
indebtedness for borrowed funds between a memhkbedRemainco Group and a member of the New NewpdEation Group as of the
Distribution; provided that“Inter-Group Indebtedness” shall not include angtatgent Liabilities and accounts payable arisingspant to
(i) any Intercompany Agreement that will survive timternal Reorganization and Distribution, (ii¢ tAncillary Agreements, (iii) any
agreements with respect to continuing transacti@tseen Remainco and New News Corporation andaiy)other agreements entered into
in the ordinary course of business at or followtihg Distribution.



“Law” means any applicable foreign, federal, nationatestprovincial or local law (including common lawjatute, ordinance, rule,
regulation, code or other requirement enacted, ptgated, issued or entered into, or act taken, Gp@ernmental Authority.

“ Lease Obligation” has the meaning assigned to such term in Se2tiai#(j) .

“Liabilities” means all debts, liabilities, obligations, respbitisies, Losses, damages (whether compensatonjtipe, consequential,
treble or other), fines, penalties and sanctiobsphlute or contingent, matured or unmatured, reskor unreserved, liquidated or
unliquidated, foreseen or unforeseen, on or offilied sheet, joint, several or individual, assestaghasserted, accrued or unaccrued, known
or unknown, whenever arising, including those agsinder or in connection with any Law (including/@&nvironmental Law), or other
pronouncements of Governmental Authorities cortstiuan Action, order or consent decree of any Gawvental Authority or any award of
any arbitration tribunal, and those arising undsr @ontract, agreement, guarantee, commitment @ergaking, whether sought to be
imposed by a Governmental Authority, private pastya Party, whether based in contract, tort, igtpbr express warranty, strict liability,
criminal or civil statute, or otherwise, and indlugl any costs, expenses, interest, attornfees, disbursements and expense of counsel, ¢
and consulting fees, fees of third party admintstg and costs related thereto or to the invetstigar defense thereof.

“Loss” means any claim, demand, complaint, damage (induididirect, punitive, exemplary, special and cousatial damages
(including loss of profits or revenue)), loss, Lildah, cost or expense, including fees and expemsesunsel, whether or not arising out of,
relating to or in connection with any Action.

“ Media Company Interest” means a direct or indirect ownership, manageniather interest in a radio broadcast statioryvielon
broadcast station, television broadcast networkesrspaper that is “cognizable” or “attributablef furposes of one or more of the FCC
Broadcast Ownership Rules.

“ Misdirected Invoice " has the meaning assigned to such term in Sebti@®(b).

¥ Misdirected New News Corporation Payment$ means the amount of any customer payments theaerto accounts receivable of
any member of the New News Corporation Group rexkly any member of the Remainco Group after tiséribution Date, plus the amot
of any customer set-off with regards to such paystrat relates to any Remainco payables to sustommer.

“ Misdirected Remainco Payment$ means the amount of customer payments that riedaaecounts receivable of any member of the
Remainco Group received by any member of the NewsNeorporation Group after the Distribution Datleispthe amount of any customer
set-off with regards to such payments that relatesy New News Corporation payables to such custom

“Mixed Accounts” has the meaning assigned to such term in Sectd@{d(ii) .

“Mixed Contract” has the meaning assigned to such term in Sect@{d(i).
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“NASDAQ” means the NASDAQ Global Select Market.

“ NCH ” has the meaning assigned to such term in thenfykeahereto.

“ NCH Amounts " has the meaning assigned to such term in Sedtid®(a).

“New News Corporation” has the meaning assigned to such term in the Piedraleto.

“ New News Corporation Amounts’ has the meaning assigned to such term in Sedtids(a).

“ New News Corporation Benefit Plan$ has the meaning assigned to such term in the &mwepl Matters Agreement.
“New News Corporation Common Stock”has the meaning assigned to such term in the Rebitaeto.

“New News Corporation Group” means New News Corporation and each of its Sulidiand Affiliates after giving effect to the
internal Reorganization, including the entitiesdéson Schedule 1.01(aand any corporation or entity that may become glesuch Group
from time to time, provided that for the purposéSection 4.11(a) the term “Affiliates” as used in this definitieall be limited to entities
and shall not include any natural persons.

“New News Corporation Indemnified Parties” has the meaning assigned to such term in Sectiiih 4.

“ New News Corporation Marks” means the names and marks NEWS CORP, NEWSCOREWS CORPORATION COMPANY,
and NEWS CORPORATION, and any other NEWS CORP-, B WRP-, A NEWS CORPORATION COMPANY- or NEWS
CORPORATION-formative Trademarks or any derivatiorvariation of the foregoing or any confusinglyngar Trademark.

“ New News Corporation Receivable$has the meaning assigned to such term in SebtiB(a).
“Parties” has the meaning assigned to such term in the Pledrateto.
“Patents” has the meaning assigned to such term in the defirof Intellectual Property.

“Person” means any natural person, corporation, generanitel partnership, limited liability company orrpr@ership, joint stock
company, joint venture, association, trust, banlsttcompany, land trust, business trust or othgarization, whether or not a legal entity,
any Governmental Authority.

“Preliminary Cash Amount” has the meaning assigned to such term in Sectd®{&(ii) .
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“ Preliminary Cash Amount Dispute Notice "has the meaning assigned to such term in SectdR{e)(iv).

“ Preliminary Cash Amount Statement "has the meaning assigned to such term in SectiR{a(ii) .

“ Prime Rate” means the rate per annum publicly announced Mol§an Chase Bank (or successor thereto) from tintiene as its
prime rate in effect at its principal office in NeXork City. For purposes of this Agreement, anyra®in the Prime Rate shall be effective
the date such change in the Prime Rate is puldithounced as effective.

“Record Date” means the close of business on June 21, 2013, vghibk date determined by the Board of DirectéiRemainco as tr
record date for determining stockholders of Renaentitled to receive shares of New News Corponaifommon Stock pursuant to the
Distribution.

“Registration Statement” means the Registration Statement on Form 10 of News Corporation (which includes the Information
Statement) relating to the registration under tkehange Act of New News Corporation Common Staekluding all amendments or
supplements thereto.

“Related Claims” means a claim or claims against a Remainco insarpalicy or reserve made by each of Remainco aritd/arsured
parties, on the one hand, or New News Corporatiuiica its insured parties, on the other hand, fitedonnection with Losses suffered by
each of Remainco (and/or its insured parties) aed News Corporation (and/or its insured partiesjrag out of the same underlying
transactions or events.

“Remainco” has the meaning assigned to such term in the Pfedrateto.

“Remainco Assets"means all Assets of the Remainco Group, other ttheiSeparated Assets.

“Remainco Business’means all businesses and operations of the Rem@iraup, other than the Separated Business.
“Remainco Common Stock”has the meaning assigned to such term in the Rehiaeto.

“ Remainco Consultation Rights’ has the meaning assigned to such term in Sedti@s(c)(iv).

“ Remainco Dispute Judgment has the meaning assigned to such term in Sedt@®(q)(ii)(2).

“Remainco Group” means Remainco and each of its direct and ind8absidiaries and Affiliates immediately after thistbbution,
and-any corporation or entity that is or may becqawe of such Group from time to time after thetBdmition, provided that for the purposes
of Section 4.11(b) the term “Affiliates” as used in this definitiahall be limited to entities and shall not include natural persons.
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“Remainco Indemnified Parties” has the meaning assigned to such term in Sectih 4.

“Remainco Liabilities” means the Liabilities of Remainco, other than thpaBated Liabilities, including, for the avoidamdedoubt, all
Liabilities relating to, arising out of or resulgifrom any untrue statement or alleged untrue staié of a material fact or omission or alleged
omission to state a material fact required to bheesttherein or necessary to make the statemestsiimot misleading, with respect to all
information contained in the Registration Statenwerthe Information Statement.

“Remainco Receivables has the meaning assigned to such term in Sebtiaf(a).
“SEC” means the United States Securities and Exchangent&sion.

“ Securities Act” means the Securities Act of 1933, as amended{tendules and regulations of the SEC thereundeasdhe same
shall be in effect at the time that reference islenthereto.

“Separated Assets’means, without duplication:

(i) all interests in the capital stock of, or arther equity interests in, the members of the New$&€orporation Group held, directly or
indirectly, by Remainco immediately prior to thesBibution (other than New News Corporation)

(ii) the Assets listed or described on Schedulé (b)Y which for the avoidance of doubt is not a compnsine listing of all Separated
Assets and is not intended to limit other claudehie definition of “Separated Assets”);

(iii) the Assets expressly contributed, assignehgferred, conveyed or delivered to the New NewpQration Group pursuant to this
Agreement or the Ancillary Agreements;

(iv) the Contract rights, licenses and Intellecteedperty, and any other rights, claims or propsr{including any and all rights as an
insured party under any Remainco insurance polinygach case that primarily relate to the New N&wegporation Group and as of the
Distribution; and

(v) all other Assets that are held by the New N&aegporation Group or Remainco Group immediatelpipto the Distribution and that
primarily relate to or are primarily used or hetd fise in the Separated Business as conducted iatkydorior to the Distribution (the
intention of this clause (v) is only to rectify amadvertent omission of transfer or assignmentngfAasset that, had the parties given specific
consideration to such Asset as of the date ofAbieement, would have otherwise been classifieal &gparated Asset; no Asset shall be a
Separated Asset solely as a result of this clagsen{ess a claim with respect thereto is made eywMNews Corporation on or prior to the ¢
that is 24 months after the Distribution).
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“Separated Business’means the business and operations conducted iNetiveNews Corporation Group from time to time, whegth

prior to, at or after the Distribution, includiniget business and operations conducted by the Neve i@nporation Group as more fully
described in the Information Statement.

“Separated Liabilities” means, without duplication:
(i) all Liabilities reflected on the Balance Shéatluding any such Liabilities arising or assunigcany member of the New News

Corporation Group subsequent to the date of thari8al Sheet that, had they arisen or been assurmmatberfore the date of such Balance
Sheet, would have been reflected on a consolidzthce sheet of New News Corporation, and thesrthereto, on a basis consistent with
the determination of Liabilities reflected on thal&ce Sheet, subject to the discharge of any Isiattilities subsequent to the date of the
Balance Sheet;

nu
pu
Co

rs

(i) all Liabilities listed or described on Schedul.01(c)and all Liabilities expressly assumed by the Newsl€orporation Group

uant to this Agreement or the Ancillary Agreeiseincluding any obligations and Liabilities afyamember of the New News
oration Group under this Agreement or the Aagil Agreements;

(iii) all Liabilities relating to, arising out ofraresulting from:
(1) any Separated Asset, including any and allilites of the members of the New News Corporat@noup;

(2) the operation or conduct of the Separated Bssinas conducted at any time prior to the Didinbyincluding any Liability
relating to, arising out of or resulting from argt ar failure to act by any director, officer, eropte, agent or representative (whether or
not such act or failure to act is or was withintsperson’s authority), which act or failure to salates to the Separated Business);

(3) the operation or conduct of any business cotediisy any member of the New News Corporation Giatugny time after the
Distribution (including any Liability relating t@rising out of or resulting from any act or faildceact by any director, officer,
employee, agent or representative (whether orugdt act or failure to act is or was within suchspe’s authority));

(4) any Environmental Liability relating to any cent or former properties at any time includedripomarily related to the
Separated Assets (including any business, opesatioproperties, and any Liability resulting froff-site disposal of waste from such
business, operations or properties, for which aetuiror future owner or operator of the Separatesefs or the Separated Business may
be alleged to be responsible as a matter of Lantract or otherwise due to such ownership or oferaif such business, operations or
properties of the Separated Assets or Separatddd®s3, arising prior to, on or after the Distribuat

provided that this clause (iii) shall not applythe U.K. Newspaper Matters, which shall be addiceésethe purposes of this definition
by clause (vi)
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(iv) except to the extent expressly provided fothia Employee Matters Agreement, all employee benglfans, programs, policies or
similar compensation arrangements sponsored ortamaéu by any member of the New News Corporatioou@ras of immediately prior to
the Distribution and any and all Liabilities retadithereto, arising out of, or resulting therefrom;

(v) all Liabilities to the extent relating to, ang out of or resulting from the applicable New Ne@orporation proportion of any shared
Liability pursuant to the terms of any Mixed Comtras provided for under this Agreement or any Aaigi Agreement; and

(vi) all Liabilities (other than Liabilities to thextent relating to, arising out of or resultingrfr the status as a defendant of Remainco,
any member of the Remainco Group, or any and aleatior former directors, officers, agents and leyges of Remainco or any member of
the Remainco Group (in their capacity as such)eauth of their heirs, executors, successors angreysassociated with any and all (a) civil
U.K. Newspaper Matters, to the extent applicabladoordance with Section 4.06(g)(ii)@)the last sentence of Section 4.06(cHwl
(b)-criminal U.K. Newspaper Matters other than theabject to indemnification pursuant to Sectid64d).

provided, however, that such term shall not include any indebtedpégs®emainco (including any Liabilities arising aftor resulting
from any claim by a holder of such indebtednesgsinapacity as such), all of which shall remaiatilities of Remainco.

“Separation” has the meaning assigned to such term in the Rebitgeto.

“Shared Director, Officer or Employee” has the meaning assigned to such term in Sect@#{tf..
“Software” has the meaning assigned to such term in the tefirof Intellectual Property.
“*SOX” means the Sarbanes Oxley Act of 2002, as amendettime to time.

“Stamp Duty Adjustment” means, the positive or negative difference of 23,$48,000 minus (i) AUD25 million, as adjusted &S
doilars as of 6/28/13, with such adjustment beigudated consistently with the historical practicecluding with respect to accounting and
foreign currency translation, used by Remaincaaicwdating its consolidated balance sheet.

“Subsidiary” means, with respect to any Person, any other Pefsshich a Person (either alone or through or tiosgewith any other
Subsidiary of such Person) owns, directly or inctise a majority of the stock or other equity irgsts the holders of which are generally
entitled to vote for the election of the board wédtors or other governing body of such corporatio other legal entity.

“Tax Sharing and Indemnification Agreement” means the Tax Sharing and Indemnification Agreerteebe entered into by and
petween Remainco and New News Corporation, sulistigrinh the form filed as an exhibit to the Reg#ton Statement, with such change
may be agreed to by the Parties.
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“ Target Cash Amount” means $2,588,130,000 in Cash Equivalents.
“Third-Party Claim” has the meaning assigned to such term in Sectf{a).
“Trademarks” has the meaning assigned to such term in the tefirof Intellectual Property.

“ Transaction Expenses means all third-party costs directly incurred gradd, or to be paid, by any member of the New News
Corporation Group that primarily relate to the axtéan and performance of the transactions consifjuhe Separation and Distribution;
provided that such costs shall not include anyscraaating to (i) the brand management, branding-dranding of any member of New Ne
Corporation Group, (ii) the incurrence of third4yandebtedness for borrowed money, including wéspect to the entrance into any
revolving credit facility or similar arrangement; Bny member of the New News Corporation Group,4éverance costs paid or payable by
any member of the New News Corporation Group,apital expenditures incurred by any member ofNbBer News Corporation Group,

(v) any costs relating to any lease as set fortBamedule 2.02(jyr (vi) any other “transition costs,” as such tdras been used by Remainco
and New News Corporation in their discussions piodhe date of this Agreement; providiat no individual expense incurred shall be te
into account in determining the Transaction Experieghe extent that the amount of such experssssthan $500,000; providédther,

that the total amount of the Transaction Expenkel sot exceed $15 million.

* Transaction Expenses Amount has the meaning assigned to such term in Se2ti@8(b)(i).

“ Transaction Expenses Adjustment has the meaning assigned to such term in Se2t@8(c)(ii).

* Transaction Expenses Dispute Noticehas the meaning assigned to such term in Se2ti@8(b)(ii) .

“ Transaction Expenses Statemerithas the meaning assigned to such term in Se2t@d(b)(i).

“ Transition Services Agreement’means the transition services agreement to beeghitéio by and between Remainco and New News
Corporation, substantially in the form filed aseahibit to the Registration Statement, with suchngies as may be agreed to by the Parties.

“U.K. Cash Adjustment” means, the positive or negative difference of {ij) fillion, as adjusted for US dollars as of 6/23Minus
(i) $15,418,000, with such adjustment being calted consistently with the historical practices)uding with respect to accounting and
foreign currency translation, used by Remaincaaicdating its consolidated balance sheet.

“U.K. Newspaper Matters” means any past, present or future civil claimsrionioal investigations and/or proceedings, brougjtiter
civilly or criminally by any U.K. or U.S. Person @overnment Authority against the New News CorgoraGroup, the Remainco Group,
of their respective past, present or future officardirectors, certain designated
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employees listed on Schedule 1.0I¢dany Person named as a co-defendant with theNdewms Corporation Group or the Remainco Group,
as the case may be, in a civil proceeding witheesfm whom the New News Corporation Group or teenRinco Group, as applicable, has
incurred costs, regarding or resulting from thegadld conduct prior to the Distribution of the Remaai Group, the New News Corporation
Group and/or any of their respective directorsicefs, agents and employees relating to phone hggcitiegal data access or unlawful
payments to public officials at the publication®mied by News International and its subsidiamesralated matters.

“U.K. Newspaper Matters Claim” has the meaning assigned to such term in Sectii{h).
“ U.K. Newspaper Matters Indemnification Dispute” has the meaning assigned to such term in SedtioB(q).

“ U.K. Newspaper Matters Indemnification Final Award " has the meaning assigned to such term in Sedt@®g)(i).

“Unrelated Claims” means a claim or claims against a Remainco insarpalicy or reserve made by each of Remainco afig/or
insured parties, on the one hand, or New News Catijom and/or its insured parties, on the othedhéiled in connection with Losses
suffered by each of Remainco (and/or its insuretigsd and New News Corporation (and/or its insysadies) arising out of unrelated and
separate transactions or events.

ARTICLE II
THE INTERNAL REORGANIZATION AND SEPARATION

Section 2.01 Internal Reorganization and Other Saations (a) Prior to the Distribution, the parties stwlse the Internal
Reorganization to be completed, and shall, and saake their respective Subsidiaries to, exedusrieh instruments, assignments,
documents and other agreements necessary to @féekiternal Reorganization.

Section 2.02 The Separation and Related Transact{@n(a) (i) Prior to the Distribution and subjdotthe terms of the Ancillary
Agreements, the parties shall, and shall cause tibsgpective Subsidiaries to (x) execute suchunsénts of assignment and transfer and take
such other corporate actions as are necessary) toa@sfer to one or more members of the New Nearp@ation Group all of the right, title
and interest of the Remainco Group in and to ghaBa&ted Assets and (B) transfer to one or more reesrdf the Remainco Group all of the
right, title and interest of the New News CorparatGroup in and to all Remainco Assets and (y) tdkactions as are necessary to (A) cause
one or more members of the New News Corporatiorufsto assume (or, as applicable, retain) all of3aparated Liabilities and (B) cause
one or more members of the Remainco Group to as¢omas applicable, retain) all of the Remaincalilities. With regards to the transfers
descriibed in the preceding sentence, the Partadscsloperate and use their respective commerdiedigonable efforts to obtain the neces
Consents or Governmental Approvals to effectuath stansfers. Notwithstanding anything to the canytrthis Agreement and the Ancillary
Agreements do not purport to transfer any insurauotiey.
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(i) Pursuant to the Separation and unless othersés forth in this Agreement or any Ancillary Agneent, New News Corporation, o
member of the New News Corporation Group, (x) sbalthe sole owner, and shall have exclusive right,and interest in and to, all
Separated Assets and (y) shall be solely liabledfod shall faithfully perform, fulfill and dischge fully in due course, all of the Separated
Liabilities in accordance with their respectiventer Pursuant to the Separation and unless othesetderth in this Agreement or any
Ancillary Agreement, Remainco, or a member of teeinco Group, (x) shall be the sole owner, antl bhae exclusive right, title and
interest in and to, all Remainco Assets and (y)l semain and be solely liable for, and shall faily perform, fulfill and discharge fully in
due course, all of the Remainco Liabilities in ademce with their respective terms. Unless otherwsit forth in this Agreement or any
Ancillary Agreement, from and after the Distributji]New News Corporation or a member of the New N@aporation Group shall be
solely responsible for all Separated Liabilitiesl &emainco or a member of the Remainco Group beaiblely responsible for all Remainco
Liabilities, regardless of when or where such Litibs arose or arise, or whether the facts on wiley are based occurred prior to, on or
subsequent to the Distribution, regardless of wbem@gainst whom such Liabilities are assertedetemnined (including any Liabilities
arising out of claims made by Remainco’s or New Né&mwrporation’s respective directors, officers, &pees, agents, Subsidiaries or
Affiliates against any member of the Remainco Groughe New News Corporation Group, as the caselmaapr whether asserted or
determined prior to the date hereof, and regardifasether arising from or alleged to arise froegligence, recklessness, violation of Law,
fraud, misrepresentation or otherwise.

(b) Delayed Transfer of Assets or Liabilities.

(i) To the extent that the assignment, assumptidransfer of Assets or Liabilities pursuant to t8et2.02shall not have been
consummated as of the Distribution, whether byrttegims, by the terms of this Agreement, or by afien of Law (any such Asset or
Liability, a “ Delayed Transfer Asset or Liability”) and subject to the terms of any Ancillary Agresnts, Remainco and New News
Corporation thereafter shall, and shall cause tembers of their respective Groups to, use comnibrceasonable efforts and cooperate to
effect such assignment, assumption or transferaagly as practicable following the Distributidfrom and after the Distribution until the
time such Delayed Transfer Asset or Liability isigaed, transferred or assumed, (i) the Partymgigiisuch Asset shall thereafter, with
respect to any such Asset, use commercially rehsoeéforts, to hold such Asset in trust for the asd benefit of the Party entitled to such
Asset (at the expense of the Party entitled to $wssets), with such cost to be promptly reimbursedyl (ii) the Party intended to assume
such-Liability shall, or shall cause the applicalolember of its Group to, pay or reimburse the Paatigining such Liability for all amounts
paid or incurred in connection with the retentidrsach Liability; in each case in order to placeteRarty, insofar as is reasonably possibl
the same position as would have existed had sutdy&e Transfer Asset or Liability been assigneduased or transferred as contemplated
hereby. To the extent that New News Corporatiqgrdvided the use or benefit of any Separated Awmskas any Separated Liability held for
its account or for which it is liable pursuant histSection 2.02(b)New News Corporation shall perform, for the bé&reffRemainco and any
third Person, the obligations of Remainco thereund@n connection therewith, or as may be diredtgdRemainco and if New News
Corporation shall fail to perform to the extentu@gd herein, New News Corporation shall hold Remoai
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harmless and indemnify Remainco therefor. To thergxthat Remainco is provided the use or benéting Remainco Asset or has any
Remainco Liability held for its account or for whit is liable pursuant to this Section 2.02(lRemainco shall perform, for the benefit of
New News Corporation and any third Person, thegakibns of New News Corporation thereunder or imngation therewith, or as may
directed by New News Corporation and if Remaincallshil to perform to the extent required herdRgmainco shall hold New News
Corporation harmless and indemnify New News Corpamnaherefor. Nothing in this Agreement shall ezohed to require the assignment or
transfer (or the provision of use or benefit) of #sset or the assumption of any Liability that,thgir respective terms or by operation of
Law or otherwise, cannot or is not permitted tcsbdransferred, assigned, or assumed (or for wduch provision of use or benefit thereof is
not possible or permitted by their respective teomisy operation of Law or otherwise).

(ii) From and after the Distribution, the Partiggee to treat, for U.S. federal, state, local ama-J.S. income tax purposes, any
Delayed Transfer Asset or Liability as owned by itiiember of the Group to which such Asset or Liapilias intended to be transferred. The
parties shall not take any position inconsisterthhis_Section 2.02(b)(ilynless otherwise required by applicable Law or r@bgvant
accounting position.

(c) Assignment of Certain Agreemeriti@twithstanding anything to the contrary herein aobject to the Ancillary Agreements and to
Section 2.02(ghereof and if required under the circumstancefR€inainco shall assign to New News Corporationt¢dBubsidiaries) all of
its right, title and interest under the agreementaprising Separated Assets, and (i) New News @uaitpn shall assign to Remainco (or its
Subsidiaries) all of its right, title and interestder the agreements comprising Remainco Assatssarh Party shall execute and deliver any
and all instruments of substitution and such oth&ruments or agreements as shall be necessaonirection with the discharge of the other
Party from its respective obligations with respgectuch agreements; providedowever, that no Party shall be required to assign any
Contract or any claim, right or benefit arisingrénender or resulting therefrom if an attemptedatua assignment thereof, without a
Governmental Approval or the Consent of a thirdyp#rereto, would constitute a breach or other m@ntion thereof, violate Law or in any
way adversely affect the rights of Remainco or NMwws Corporation thereunder. With respect to amp €ontract or any claim, right or
benefit arising thereunder or resulting therefr®&amainco or New News Corporation, as the case raawitl use its commercially
reasonable efforts to obtain the Governmental Aygdror Consent, as applicable, of the other pattemy such Contract for the assignment
thereof to New News Corporation or Remainco, as#se may be. If such Governmental Approval or €ohis not obtained, or if an
attempted or actual assignment thereof would biéeictéve or would materially adversely affect (metsole discretion of Remainco) the rights
of Remainco or New News Corporation, as the casebwathereunder so that New News Corporation en&eco, as the case may be,
would not in fact receive all such rights, Remaiaod New News Corporation will cooperate in a mijyuegreeable arrangement under
which New News Corporation or Remainco, as the o@sgbe, would obtain substantially the same ecanbenefits that would be obtained
under an assignment thereof and assume the obligatiereunder in accordance with this Agreemaaob,ding subcontracting, sublicensing
or subleasing to New News Corporation or Remaiasdhe case may be, or under which Remainco orMiams Corporation, as the case
may be, would enforce for the benefit of New Nevesp@ration or Remainco, as the case may be, with News Corporation or Remainco,
as the case may be, assuming Remainco’s or New Bewmration’s, as the case may be, obligations,aay and all rights of Remainco, or
New News Corporation, as the case may be, agathgtdaparty theretc
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(d) Survival of Certain Agreement3 he members of the New News Corporation Grougherone hand, and the members of the
Remainco Group, on the other hand, hereby agrealffHatercompany Agreements (other than any agesgs or arrangements that provide
for Inter-Group Indebtedness) that are effectivefale Distribution will survive the Distribution.

(e) Settlement of Inter-Group Indebtedneg&sach of Remainco or any member of the Remainougron the one hand, and New News
Corporation or any member of the New News Corpona@roup, on the other hand, will settle with tlleen Party, as the case may be, all
Inter-Group Indebtedness, including any accourisivable or payable or promissory notes, ownedaacbby the other Party on or prior to
the Distribution, except as otherwise agreed tgoad faith by the Parties in writing on or aftee ithate hereof, it being understood and agreec
by the Parties that all Guaranty Obligations shalgoverned by Section 2.02(f)

() Guarantee ObligationsNew News Corporation shall, and shall cause tmbers of the New News Corporation Group to, (igeot
than with regard to the obligations as set forttfBohedule 2.02(f) use commercially reasonable efforts to terminaitéo cause a member of
the New News Corporation Group to be substituteallinespects for any member of the Remainco Gioupspect of, all obligations of such
member of the Remainco Group under any Separa#ddlity for which such member of the Remainco Grougy be liable as guarantor,
original tenant, primary obligor or otherwise adfwé Distribution Date (each, including for the mlamce of doubt the obligations set forth on
Schedule 2.02(f “ Guaranty Obligation "), and (ii)(A) indemnify and hold harmless the Ranto Indemnified Party for any Liability
arising from or relating to any Guaranty Obligatanmd (B) not, without the prior written consentRé¥mainco, from and after the Distribution,
amend, renew or extend the term of, increase ltgaibns under, or transfer to a third Person, laay, lease, Contract or other obligation
which any member of the Remainco Group is or maljdiée, unless such amendments do not increasintinecial obligations of the
Remainco Group and/or extend the term of any exjsibligations; providedthat the limitations in clause (B) shall not gpjn the event th:

a member of the New News Corporation Group obtailester of credit from a financial institution ssmably acceptable to Remainco and for
the benefit of any member of the Remainco Group vaspect to such Guaranty Obligation. Notwithstagdhe foregoing, the Guaranty
Obligations shall not include any items set fomhSthedule 2.02(j)which shall be governed exclusively by the teohSection 2.02(j)

(g) Mixed Contracts; Mixed Accountgi) Unless the Parties agree in writing otherwis@s otherwise may be provided in any Ancillary
Agreement, any agreement to which any member oR#raainco Group or the New News Corporation Graugp party prior to the
Distribution that inures to the benefit or burddiboth of the Remainco Business and the Separatisth8ss (dMixed Contract” ) shall be
assigned in part to New News Corporation or ongsdbubsidiaries, and/or to Remainco or one obiibsidiaries, as the case may be, if so
assignable, prior to or as of the Distribution,tstitat each Party or its respective Subsidiariai bk entitled to its portion of the rights and
benefits thereof, as determined in the sole digsretf Remainco (to be exercised in good faith)] ahall assume the related portion of
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any obligations thereunder and any Liabilities ingrto their respective Businesses; providadwever, that in no event shall either Party be
required to assign any Mixed Contract in its etyirf any Mixed Contract cannot be so partiallgigaed to any extent, Remainco and New
News Corporation shall, and shall cause each af thgpective Subsidiaries to, take such otheramasle and permissible actions to caust
following: (A) the Assets associated with that pmrtof each Mixed Contract (as determined by Repgwim its sole discretion (to be
exercised in good faith) that relates to the SapdrBusiness to be enjoyed by New News CorporatianNew News Corporation Subsidic
(B) the Liabilities associated with that portionezfch Mixed Contract (as determined by Remaincits isole discretion (to be exercised in
good faith) that relates to the Separated BusitteBe borne by New News Corporation or a New Newgp@ration Subsidiary; (C) the Ass
associated with that portion of each Mixed Contfastdetermined by Remainco, in its sole discrefioie exercised in good faith)that
relates to the Remainco Business to be enjoyeddoyaihco or a Remainco Subsidiary; and (D) the litads associated with that portion of
each Mixed Contract (as determined by Remaincits isole discretion (to be exercised in good faliat relates to the Remainco Business to
be borne by Remainco or a Remainco Subsidiary;igedy however, that the arrangements described in clauses B))(C) and (D) shall
terminate on the termination of the applicable Mix&ontract or, if later, the associated liability.

(ii) Except as may otherwise be agreed in writiggh®e Parties or as otherwise may be provided ynfartillary Agreement, neither
Paity shall seek to assign any accounts receiwatdecounts payable relating to both the Remaincsiri2ss and the Separated Business
{ “Mixed Accounts” ). Remainco and New News Corporation shall, antl shase each of their respective Subsidiarietat® such other
reasonable and permissible actions to cause tloavial: (A) the Assets associated with that portidreach Mixed Account (as determined
by Remainco, in its sole discretion (to be exertisegood faith) that relates to the Remainco Besinto be enjoyed solely by Remainco or a
Reinainco Subsidiary; (B) the Liabilities associatéth that portion of each Mixed Account (as deterad by Remainco, in its sole discret
(to be exercised in good faith) that relates toRkenainco Business to be borne solely by RemaineoRemainco Subsidiary; (C) the Assets
associated with that portion of each Mixed Acco@stdetermined by Remainco, in its sole discrefiorbe exercised in good faith) that
relates to the Separated Business to be enjoyety g1 New News Corporation or a New News Corporatubsidiary; and (D) the
Liabilities associated with that portion of eachxBti Account (as determined by Remainco, in its d@eretion (to be exercised in good fa
that relates to the Separated Business to be Isotaly by New News Corporation or a New News Caaion Subsidiary; provided

iviixed Account.

(iif) Nothing in this_Section 2.02(gphall require any member of either Group to makemayment, incur any obligation or grant any
concession, in any case, to any third party in ordeffect any transaction contemplated by thistia 2.02(q).

(h) Shared Directors, Officers or Employedsnmediately prior to the Distribution, (i) eackrBon who is an officer, director or
employee of any member of the New News Corporaliosup and an officer, director or employee of argmmber of the Remainco Group (a
“Shared Director, Officer or Employee” ) and who is to continue as an officer, director or
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employee of any member of the New News CorporaBiooup after the Distribution shall resign, effeetit or prior to the Distribution, from
each of such Persanpositions with each member of the Remainco Grexpept for (a) K. Rupert Murdoch, who will contato serve as ti
Chairman and Chief Executive Officer of Remaincd ardirector and officer of certain members of Remainco Group, (b) Gerson
Zweifach, who will continue to serve as Senior Exe® Vice President, Group General Counsel an@fGhompliance Officer of Remainco
and a director and officer of certain members efRemainco Group, (c) James R. Murdoch, who willticme to serve as Deputy Chief
Operating Officer and director of Remainco andraabr and officer of certain members of the RemaiBroup, and (d) Lachlan K.
Murdoch, who will continue to serve as directoiR&mainco; and (ii) each such Shared Director, ©ffar Employee who is to continue as a
director, officer or employee of any member of Bemainco Group after the Distribution shall resigiifiective at or prior to the Distribution,
from each of such Person’s positions with each negrabthe New News Corporation Group, except fpiaRupert Murdoch, who will
continue to serve as the Executive Chairman of News Corporation and a director and officer of @i@rtmembers of the New News
Corporation Group, (b) Gerson Zweifach, who wilhtiaue to serve as General Counsel of New News@ation, (c) James R. Murdoch,
who will continue to serve as director of New Ne@a@rporation, and (d) Lachlan K. Murdoch, who witintinue to serve as director of New

(i) Treatment of Cash; Capital ContributiorFrom the date of this Agreement until the Disttibn, except as separately provided in the
next sentence, Remainco shall be entitled to esainror otherwise dispose of all Cash Equivalgetserated by the Separated Business and
the Separated Assets in accordance with the osdotarrse operation of Remainco’s cash managemsterag. Remainco shall contribute to
New News Corporation an amount of Cash Equivaléhe&* Cash Contribution ") such that as of immediately prior to the Distriion New
News Corporation and its consolidated Subsidiakiithave a Cash Equivalents balance of the Ta@gth Amount. All Cash Equivaler
held by any member of the New News Corporation @rasiof the Distribution shall be a Separated Aasdtall Cash Equivalents held by
any member of the Remainco Group as of the Didiohwshall be a Remainco Asset.

(j) Lease ObligationsNew News Corporation shall, and shall cause tembers of the New News Corporation Group to, (thwegar
to the obligations as set forth on Schedule 2.02(e commercially reasonable efforts to causerabee of the New News Corporation
Group to be substituted in all respects for any memof the Remainco Group in respect of all oblaga of such member of the Remainco
Group for which such member of the Remainco Groay be liable as lessee or otherwise as of theibigion Date, including by means of
providing credit support with respect to such adligns; provided that, without limiting the obligats to use commercially reasonable efforts
under this clause (i), the members of the New N€mporation Group shall only be obligated to prevédich credit support if and to the
extent that New News Corporation agrees to do ach(ea “Lease Obligation”), and (ii) (A) indemnify and hold harmless therRa&nco
Indemnified Party for any Liability arising from oelating to any Lease Obligation and (B) not, galetherwise provided in any of the leases
or subleases between any member of the Remainago@ral any member of the New News Corporation Gratthout the prior written
consent of Remainco (which shall not be unreasgnaithheld or delayed), from and after the Disttibn, amend, renew or extend the term
of, increase its obligations under, or transfea third Person, any lease or other obligation fhiclvany member of the Remainco Group i
may be liable in connection with this
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Section 2.02(j) Notwithstanding the foregoing, with respect ty &ase substitution referenced in clause (i) efgreceding sentence, to the
extent there are any one-time costs relating th substitution, Remainco (or any member of the ReceaGroup) shall pay, or reimburse the
applicable member of the New News Corporation Gragghe case may be, for such substitution costsried;_providedhat the members
the Remainco Group shall only be obligated payeonburse such costs if and to the extent that News$\Corporation (or any member of
New News Corporation Group) has obtained the pridtten consent of the applicable member of the Rieoo Group prior to incurring «
agreeing to incur such cost, such consent to beeiisole discretion of Remainco (or any membehefRemainco Group); providédrther

that if there are any ongoing costs for credit suppelating to such substitution, New News Corpiora(or any member of the New News
Corporation Group) shall pay such costs, to therexXtlew News Corporation agrees to such costsh&@ extent Remainco determines not to
consent to pay or reimburse New News Corporatisitha case may be, for such substitution costrihdsions of this Section 2.02§hall
continue in full force and effect with respect e trelated lease. Any payment or reimbursementdordance with this Section 2.02¢pall

be treated by the Parties hereto for all Tax puEpot the extent permitted by applicable Law, eaptal contribution by Remainco to New
News Corporation as of immediately prior to thetBlsition.

Section 2.03 Cash Contribution Adjustment.

(a) Cash Adjustment

(i) One day prior to the Distribution Date, Remairghall prepare and deliver, or cause to be prdpard delivered, to New News
Corporation a statement reflecting a good faitimeste of the amount of Cash Equivalents to be erutitaudited balance sheet of New News
Corporation as of the close of business on theibigton Date (giving effect to the Distributiondneflecting the settlement of Inter-Group
Indebtedness pursuant to Section 2.0p(&he“Estimated Cash Amount”), including supporting account information and theoant of the
related Cash Contribution (theEstimated Cash Amount Statement).

(ii) On or prior to August 15, 2013, Remainco shatipare and deliver, or cause to be prepared elncced, to New News Corporation
a statement reflecting the amount of Cash Equitalen the unaudited balance sheet of the New Newgdtation Group as of the close of
business on the Distribution Date (giving effecthte Distribution and reflecting the settlementraér-Group Indebtedness pursuant to
Section 2.02(e) (the “Preliminary Cash Amount ” and, together with the Estimated Cash Amount,'tBash Amounts”), including
supporting account information and the amount efrédated Cash Contribution (théfeliminary Cash Amount Statement”).

(i) Subject to the terms set forth in Section 6ifi connection with the preparation of the Prefiary Cash Amount Statement,
Remainco shall have reasonable access, during hbusimess hours and upon reasonable notice, toabks and records, the financial
systems and finance personnel and any other intwmaf the members of New News Corporation Grdwgt Remainco or its representati
reasonably request, and New News Corporation siradl,shall cause the members of the New News CatiparGroup and their respective
representatives and employees to, cooperate withaiReo and its representatives in connection thignew
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(iv) New News Corporation shall have ten (10) BasmDays following receipt of the Preliminary Cashount Statement to review
such statement and to notify Remainco, in writinflew News Corporation disputes any of the amosetsorth on the Preliminary Cash
Amount Statement (thePreliminary Cash Amount Dispute Notice "), specifying the reasons therefor in reasonabtiailde

(v) Subject to the terms set forth_in Section Grvconnection with New News Corporation’s reviefithe Preliminary Cash Amount
Statement, New News Corporation and its represeatashall have reasonable access, during nornsithdms hours and upon reasonable
notice, to all relevant work papers, schedules, oranda and other documents prepared by Remainit® representatives in connection with
its preparation of the Preliminary Cash Amount &tant and to finance personnel of Remainco andtgr information that New News
Corporation or its representatives reasonably reguand Remainco shall cooperate with New Newg@ation and its representatives in
connection therewith.

(vi) In the event that New News Corporation shalivker a Preliminary Cash Amount Dispute NoticdRmainco, New News
Corporation and Remainco shall cooperate in goitl fa resolve such dispute as promptly as pralskicand, upon such resolution, if any,
any adjustments to the Preliminary Cash Amountl §lsaimade in accordance with the written agreeraENew News Corporation and
Remainco. Subject to the terms set forth in Sedid@n in connection with Remainco’s review of the Rretiary Cash Amount Dispute
Notice, Remainco and its representatives shall heasonable access, during normal business hodrgpam reasonable notice, to all relev
work papers, schedules, memoranda and other do¢sipeapared by New News Corporation or its repriedimes in connection with New
News Corporatic’s preparation of the Preliminary Cash Amount DispNotice and to finance personnel of New News @a@ton and any
other information that Remainco or its represewtatieasonably requests, and New News Corporatahaoperate with Remainco and its
representatives in connection therewith. If New N&orporation and Remainco are unable to resolyesach dispute within ten
(10) Business Days (or such longer period as NewdNeorporation and Remainco shall mutually agreeriting) of New News
Corporation’s delivery of such Preliminary Cash AmbDispute Notice, such dispute shall be resobsethe Independent Accounting Firm,
and the final determination of such Independentodating Firm with regard to the matters referenicetthe Preliminary Cash Amount
Dispute Notice shall be final and binding on thetiea as from the date rendered. Any expensesngltt the engagement of the Independent
Accounting Firm in respect of its services pursuarthis_Section 2.08hall be shared equally by Remainco and New Newpdation. The
independent Accounting Firm shall be instructeddmplete the performance of its services as prongstipracticable, but in any event, no
later than September 26, 2013. The Preliminary @asbunt, (i) if no Preliminary Cash Amount Dispidetice has been timely delivered by
New News Corporation in accordance wSection 2.03(a)(iv) as originally submitted by Remainco, or (ii) iPaeliminary Cash Amount
Dispute Notice has been timely delivered by New Bl@wrporation, as adjusted pursuant to the resoluti such dispute in accordance with
this Section 2.03(g)shall be deemed to be th&ihal Cash Amount.”
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(b) Transaction Expenses Adjustment

(i) On or prior to September 13, 2013, New Newspooation shall prepare and deliver, or cause tprbpared and delivered, to
Remainco a statement reflecting the amount of Beticn Expenses incurred as of that date and thatldreasonably be expected to be
incurred as of December 31, 2013 (thEransaction Expenses Amount), including supporting invoices and calculatioe$ating to such
Transaction Expenses (th@fansaction Expenses Statemeri).

(i) Remainco shall have three (3) Business Dajleviong receipt of the Transaction Expenses Statdrteereview such statement and
to notify New News Corporation, in writing, if Reimao disputes any of the amounts set forth on tlamJaction Expenses Statement (the “
Transaction Expenses Dispute Notice ), specifying the reasons therefor in reasonaktiailde

(iii) Subject to the terms set forth in Section 6ifi connection with Remainco’s review of the Trartion Expenses Statement,
Remainco and its representatives shall have reboaacess, during normal business hours and \gasonable notice, to all relevant work
papers, schedules, memoranda and other documenpisred by New News Corporation or its represergatin connection with its

New News Corporation shall cooperate with Remagmu its representatives in connection therev

(iv) In the event that Remainco shall deliver arnbaction Expenses Dispute Notice to New News Catjmor, Remainco and New Ne
Corporation shall cooperate in good faith to resauch dispute as promptly as practicable and, spoh resolution, if any, any adjustments
to the Transaction Expenses Amount shall be madedonrdance with the written agreement of RemasmzbNew News Corporation.
Subject to the terms set forth_in Section 61¥ connection with New News Corporation’s reviefithe Transaction Expenses Dispute Notice,
New News Corporation and its representatives s$tzalé reasonable access, during normal business Andrupon reasonable notice, tc
relevant work papers, schedules, memoranda and d@dcements prepared by Remainco or its represessan connection with Remainco’s
preparation of the Transaction Expenses Disputé&Blaind any other information that New News Corporeor its representatives
reasonably requests, and Remainco shall coopeititéNew News Corporation and its representativesomnection therewith. If Remainco
and New News Corporation are unable to resolvesani dispute within two (2) Business Days (or dociger period as Remainco and New
News Corporation shall mutually agree in writing)Remainc(s delivery of such Transaction Expenses Disputddgpsuch dispute shall be
resolved by the Independent Accounting Firm, amdfitnal determination of such Independent Accounttirm with regard to the matters
referenced in the Transaction Expenses Disputechlatiall be final and binding on the Parties asftioe date rendered. Any expenses
reiating to the engagement of the Independent Autogi Firm in respect of its services pursuantie Section 2.03hall be shared equally
by Remainco and New News Corporation. The Indepsmélecounting Firm shall be instructed to complite performance of its services as
promptly as practicable, but in any event, no l#tan September 26, 2013. The Preliminary Cash Amdi) if no Transaction Expenses
Dispute Notice has been timely delivered by Renminaccordance with Section 2.03(b)(igs originally submitted by Remainco, or (ii) if a
Transaction Expenses Dispute Notice has been tidediyered by Remainco, as adjusted pursuant toebution of such dispute in
accordance with this Section 2.03(Ishall be deemed to be th&ihal Transaction Expenses Amount ”
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(c) The Final Cash Amount shall be adjusted as¥st

(i) (A) If the net amount of the sum of the U.K. jadtment Amount, the Stamp Duty Adjustment, andABX Adjustment is a positive
number, the Final Cash Amount shall be increasesulofn amount; or (B) if the net amount of the sdrthe U.K. Adjustment Amount, the
Stamp Duty Adjustment, and the ASX Adjustment iegative number, the Final Cash Amount shall beedesed by the absolute value of
such amount (such adjustment in (A) or (B), théutrency Adjustment ”); and

(ii) the Final Cash Amount shall be decreased kyRimal Transaction Expenses Amount (thiednsaction Expenses Adjustment).

The Final Cash Amount, as adjusted by the Curréajystment and the Transaction Expenses Adjustineiniy the “Final Adjusted Cash
Amount .”

{(d) The Cash Contribution shall be: (A) decreadfatie Final Adjusted Cash Amount exceeds the Ta@gsh Amount, by the amount
of such excess, which shall be paid by New Newg@muation to Remainco in accordance with SectioB@Ybr (B) increased, if the Target
Cash ' Amount exceeds the Final Adjusted Cash Amdwyrthe amount of such excess which shall be paiddmainco to New News
Corporation in accordance with Section 2.03{le¢ amount of such increases or decreases, aashanay be, theCash Adjustment ).

{e) New News Corporation or Remainco, as the casebmr, shall, within five (5) Business Days after tletermination of the Final
Adjusted Cash Amount pursuant to this Section 208 in any event no later than September 27, 20B&ke payment to the other by wire
transfer in immediately available funds of the amtquayable by New News Corporation or Remaincdhasase may be, in an amount equal
to the Cash Adjustment, together with interestebarfrom the Distribution Date to the date of pagbha a rate equal to the Prime Rate. Such
interest shall be calculated based on a year 0fl2§5 and the number of days elapsed since thahigbn Date.

(f) The Cash Amounts shall be calculated in U.Sladg®and consistently with the historical pracsicmcluding with respect to
accounting and foreign currency translation, use®émainco in calculating its consolidated balasioeet.

ARTICLE Il
THE DISTRIBUTION

Section 3.01 Efforts Each of New News Corporation and Remainco slwalperate with the other Party to accomplish theristion
and shall use their commercially reasonable eftortake any and all actions necessary or desitat#éfect the Distribution.
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Section 3.02 The DistributionSubject to the satisfaction or waiver of the dtiads set forth in Section 3.03he actions set forth in tt
Section 3.0%hall be taken on the Distribution Date.

(a) Remainco shall effect the Distribution by cagsall of the issued and outstanding shares of News Corporation Common Stock
beneficially owned by Remainco to be distributedecoord holders of shares of Remainco Common Stockjding such holders that are
Subsidiaries of Remainco, as of the Record Dakerdahan with respect to shares of Remainco Confatock held in the treasury of
Remainco, by means of a pro rata dividend of sueWw News Corporation Common Stock, including sughts, to holders of shares of
Remainco Common Stock, on the terms and subjgbetoonditions set forth in this Agreement.

(b) Each record holder of (i) Class A Remainco Camr8tock on the Record Date (or such holder’s bardkerage firm or other
designated transferee or transferees), will baledtio receive in the Distribution one share cds3l A New News Corporation Common St
with respect to every four shares of Class A Reom®ommon Stock held by such record holder on #eoRIl Date, and (ii) each record
holder of Class B Remainco Common Stock on the Riebate (or such holder’s bank, brokerage firmthieo designated transferee or
transferees), will be entitled to receive in thetbbution one share of Class B New News Corponafommon Stock with respect to every
four shares of Class B Remainco Common Stock heklbh record holder on the Record Date. The treatnin connection with the
Distribution, of any outstanding Remainco stockiampbr restricted share unit will be as specifiedhe Employee Matters Agreement.
Remainco shall direct the Distribution Agent totdimite on the Distribution Date or as soon asapably practicable thereafter electronic:
by direct registration in book-entry form, the apgiate number of whole shares of New News Corpmraommon Stock to each such
record holder (or such holder’s bank, brokerage fir other designated transferee(s)).

(c) Each record holder of (i) Class A Remainco CamrBtock CDIs on the Record Date, will be entitiedeceive in the Distribution
one Class A New News Corporation Common Stock G&dresenting a beneficial interest in one shat€lass A New News Corporation
Comron Stock) with respect to every four Class mBiemco Common Stock CDIs held by such record haddethe Record Date, and
(i) each record holder of Class B Remainco Comi@tutk CDIs on the Record Date, will be entitleddoeive in the Distribution one Class
B New News Corporation Common Stock CDI (represenéi beneficial interest in one share of Class & News Corporation Common
Stock) with respect to every four Class B Remai@ommmon Stock CDIs held by such record holder orRibeord Date. Remainco shall
direct the Distribution Agent to distribute on thBéstribution Date or as soon as reasonably praugctereafter the appropriate number of
whole New News Corporation Common Stock CDIs tcheacch record holder.

(d) Remainco shall direct the Distribution Agewtdetermine, as soon as is practicable after thgibution Date, the number of
fractional shares, if any, of New News Corporat@mmon Stock allocable to each holder of recorBehainco Common Stock entitled to
receive New News Corporation Common Stock in thetribiution and to promptly thereafter aggregatesadih fractional shares and sell the
whole shares obtained thereby, in open marketdaioss at the then prevailing trading prices, ndause to be distributed to each such
hoider, in lieu of any fractional share, such hokleatable share of the proceeds of such saler, afaking appropriate deductions of the
amounts required to be withheld for federal incdeepurposes and costs.
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(e) Any New News Corporation Common Stock or cashieu of fractional shares, with respect to Neaws Corporation Common
Stock that remains unclaimed by any holder of r@d®0 days after the Distribution Date shall bevdetd to New News Corporation. New
News Corporation shall hold such New News Corpora@ommon Stock or cash for the account of suctigralf record and any such holc
of record shall look only to New News Corporatian $uch New News Corporation Common Stock or daslmy, in lieu of fractional share
interests, subject in each case to applicable escinether abandoned property laws.

Section 3.03 Conditions to Distributio he obligation of Remainco to consummate theribigtion is subject to the prior or
simultaneous satisfaction, or waiver by Remaincdtsi sole and absolute discretion, of each ofdéhewing conditions:

(a) final approval of the Distribution and all redd transactions shall have been given by the Boftdrectors of Remainco (and shall
not have been withdrawn, whether before or aftetadation of the Distribution), and the Board of&itors of Remainco shall have declared
the Distribution, each such action in its sole ahdolute discretion;

(b) the affirmative vote of the holders of RemaisdBlass A Common Stock and Class B Common Staudh) ®oting as a separate
class, approving certain amendments to Remainogssa®ed Certificate of Incorporation, in the forttaehed as Exhibit Ao this Agreement;

(c) the Separation and Internal Reorganizationl $laale been consummated in accordance with thisgkgent and any Ancillary
Agreement;

(d) Remainco shall have received a private lettbng from the Internal Revenue Service in a foatisfactory to Remainco in its sole
and absolute discretion, to the effect that, amathgr things, the Separation and Distribution wilklify for nonfecognition of gain or loss
Parent and its stockholders under Sections 36§(B)(and 355 of the Code except to the extent sheaceived in lieu of fractional shares,
and such private letter ruling shall not have besoked or materially amended;

(e) Remainco shall have received the ATO Classngudr other evidence in a form satisfactory to Rieswin its sole and absolute
discretion, confirming that, in the circumstancéhe Distribution and for Australian tax purpoggso part of the Distribution will be a
dividend; and (ii) the Commissioner of Taxationlwibt make a determination under either section d6A5B of thdncome Tax Assessment
Act(1936) to deem all or part of the Distribution #® dn unfranked dividend;

(f) Remainco shall have received an opinion frong&toLovells US LLP, in form and substance satisigcto Remainco in its sole and
absclute discretion, that, subject to the accucd@nd compliance with certain representationgjmpgions and covenants, (i) the relevant
aspects of the Internal Reorganization will qualdy non-recognition of gain or loss to Remaincd #&s stockholders pursuant to Sections
368(a)(1)(D) and 355 of the Code and (ii) the Dtsttion will qualify for non-recognition of gain doss to Remainco and Remainco’s
stockholders pursuant to Section 355 of the Coxleept to the extent of cash received in lieu ofticmal shares;
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(9) no order, injunction or decree issued by any&Bomental Authority or other legal restraint oolpibition, which remains in effect,
preventing the consummation of the Separation@Distribution or any of the other transactionstearplated by this Agreement or any
Ancillary Agreement shall have been threatenedeanteffect and no other event outside the comtrétemainco shall have occurred or fa
to occur that prevents the consummation of therDigion;

(h) no other events or developments shall haveroedisubsequent to the date of this Agreementithéte judgment of the Board of
Directors of Remainco, would result in the consurtiomeof the transactions contemplated by this Agreet or any Ancillary Agreement
having a material adverse effect on Remainco atitskholders;

(i) the Ancillary Agreements shall have been dugauted and delivered and such agreements shilfbl force and effect and the
parties thereto shall have performed or complietth @il of their respective covenants, obligationd agreements contained herein and ths
and as required to be performed or complied witbrpo the Distribution;

())'Remainco shall have elected the individualbedisted in the Information Statement as membEhesv News Corporation’s Board
of Directors post-Distribution, prior to the Didirition;

(k) the Registration Statement shall have beed fitéh, and declared effective by, the SEC, andetishall be no suspension,
withdrawal or stop-order in effect with respectréte and no proceeding for that purpose shall le@es instituted or threatened by the SEC;

() no rating agency action shall have occurred iékely to result in either Remainco or New Ne@orporation being downgraded
below investment grade after giving effect to tlep&ation and Distribution;

(m) New News Corporatios’Class A Common Stock and Class B Common Stodklsnae been approved for listing on NASDAQ |
Class A Common Stock and Class B Common Stockifigaas CDIs) shall have been approved for admidsidhe official list of the ASX;

(n) the Information Statement or the Notice of int Availability of Information Statement Matesadhall have been mailed to
Remainco stockholders, which for purposes of tiisti®n 3.03(njncludes electronic delivery where not prohibitgdLaw;

(o) the actions and filings necessary or approptiader applicable federal and state securities &wd state blue sky laws of the U.S.
(and-any comparable laws under any foreign jurtgzhis) in connection with the Distribution (inclundj, if applicable, any actions and filings
relating to the Registration Statement) and angrotiecessary and applicable Consents shall havetéleen, obtained and, where applicable,
have become effective or been accepted, each aagleemay be;
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(p) Remainco shall have established the Record &ateshall have given NASDAQ not less than ten 'dagrgance notice of the Recc
Date in compliance with Rule 10b—17 under the ErRgleaAct and given ASX not less than seven BusiDess’ (as defined under the ASX
Listing Rules) advance notice of the Record Dateoimpliance with ASX Listing Rule 3.20; and

(q) the Certificate of Incorporation and the By-taaf New News Corporation, each in substantialeyftrm filed with Registration
Statement, shall be in effect at or prior to thetiution.

Each of the foregoing conditions is for the soladfg of Remainco and Remainco may, in its sole @peblute discretion, determine
whether to waive any such condition. Any deternioramade by Remainco, in its sole and absoluteaelign, prior to the Distribution
concerning the satisfaction or waiver of any omélihe conditions set forth in this Section 3db&ll be conclusive and binding on the Parties.
Each Party will use commercially reasonable efftotkeep the other Party apprised of its effortthweéspect to, and the status of, each of the
foregoing conditions.

ARTICLE IV
SURVIVAL AND INDEMNIFICATION; MUTUAL RELEASES

Section 4.01 Survival of Agreementall covenants and agreements of the Parties agmdan this Agreement shall survive each of the
Separation and the Distribution.

Section 4.02 Indemnification by New News Corponatitn addition to any other provision of this Agreamhrequiring indemnification,
New News Corporation shall indemnify, defend, retealischarge and hold harmless Remainco, each emexhthe Remainco Group a
each of their respective current and former dinegtofficers, agents and employees, and each dfdins, executors, successors and assig
any of the foregoing (collectively, th®emainco Indemnified Parties” ), from and against any and all Losses or Liabi#itbf the Remainco
indemnified Parties relating to, arising out ofresulting from any of the following items regardiex whether arising from or alleged to arise
from negligence (whether simple, contributory covsg), recklessness, violation of Law, fraud, misgepntation or otherwise (without
duplication) to the fullest extent permitted by bggble Law:

(a) the failure of New News Corporation or any ottiember of the New News Corporation Group or ahgoPerson to pay, perform
or otherwise promptly discharge any Separated lifialoir any Contract, agreement or arrangemenuihet! in the Separated Assets in
accordance with their respective terms, whetheirayiprior to, on or after the Distribution;

{(b) (i) any Separated Liability and (ii) other thaith regard to any U.K. Newspaper Matters, anya®afed Asset or the Separated
Business, whether, in the case of clause (i) prafising prior to, on or after the Distribution;

(c) any breach by New News Corporation or any merobthe New News Corporation Group of this Agreetnar, subject to
Section 4.1Mereof, any of the Ancillary Agreements, subjecany indemnification provision or any specific liation on liability contained
in any Ancillary Agreement;

29



(d) any breach by any member of the New News Cattpmr Group of any of the Mixed Contracts, subjeciny indemnification
provision or any specific limitation on liabilityootained in any Ancillary Agreement;

(e) any Guaranty Obligations in accordance withténms and conditions of Section 2.02(f)

(f) the failure by New News Corporation to perfoinmconnection with any Delayed Transfer Asset @bility held by Remainco for
New News Corporatic's benefit pursuant to Section 2.02(l3nd

(g) the FCC Broadcast Ownership Rules or the FG@miam Access Rules as a result of the acquisitigraspective acquisition by
New News Corporation of an FCC Ownership Interest@C MVPD Interest

Section 4.03 Indemnification by Remaincim addition to any other provision of this Agresmhrequiring indemnification, Remainco
shall indemnify, defend, release, discharge and hatrmless New News Corporation, each member diléve News Corporation Group and
each of their respective current and former dinegtofficers, agents and employees, and each dfdais, executors, successors and assig
any of the foregoing (collectively, ttidlew News Corporation Indemnified Parties,” and, together with Remainco Indemnified Parties, th
“indemnified Parties” ), from and against any and all Losses or Liaksitbf the New News Corporation Indemnified Pantidating to,
arising out of or resulting from any of the follawg items regardless of whether arising from orgateto arise from negligence (whether
simple, contributory or gross), recklessness, timtaof Law, fraud, misrepresentation or otherwfséhout duplication) to the fullest extent
permitted by applicable Law:

(a) the failure of Remainco or any other membéahefRemainco Group or any other Person to payoparbr otherwise promptly
discharge any Remainco Liability or any Contragteament or arrangement included in the Remainset&sn accordance with their
respective terms, whether arising prior to, onfterahe Distribution;

(b) any Remainco Liability, Remainco Asset or thenRinco Business, whether arising prior to, onftar @¢he Distribution;

(c) any material breach by Remainco or any memb#reoRemainco Group of this Agreement or, suliie@ection 4.1Mereof, any of
the Ancillary Agreements, subject to any indemaifion provision or any specific limitation on lidibi contained in any Ancillary
Agreement;

(d) any breach by any member of the Remainco Godamy of the Mixed Contracts, subject to any inddimation provision or any
specific limitation on liability contained in anyngillary Agreement;

(e) the failure by Remainco to perform in connettigth any Delayed Transfer Asset or Liability helgd New News Corporation for
Remainco’s benefit pursuant to Section 2.02@nd

30



(f) the FCC Broadcast Ownership Rules as a reétifteoacquisition or prospective acquisition by Rémeo of an FCC Ownership
Interest.

Section 4.04 Insurancd&a) Each of Remainco and New News Corporatiofi sBa its respective commercially reasonable efftr
collect any proceeds under its respective availabteapplicable third party insurance policies tooh it or any of its Subsidiaries is entitled
prior to seeking indemnification under this Agreeevhere allowed; providechowever, that any such actions by an Indemnified Party wil
not relieve the Indemnifying Party of any of itdightions under this Agreement, including the Inaéfiying Party’s obligation to pay directly
or reimburse the Indemnified Party for costs angeeses actually incurred by the Indemnified Party.

(b) The amount of any Loss subject to indemnifamafpursuant to this Agreement will be reduced by @nounts actually recovered
(including insurance proceeds or other amountsaflgttecovered under insurance policies, net of @auyof{pocket costs or expenses incu
in the collection thereof), whether retroactivelypoospectively, by the Indemnified Party from dhiyd Person with respect to such Loss. If
any Indemnified Party recovers an amount from @ltRerson in respect of any Loss for which inderoaifon is provided in this Agreement
after the full amount of such indemnifiable Loss baen paid by an Indemnifying Party or after atemnifying Party has made a paymen
a portion, but not all of, such indemnifiable L@sgl the amount received from the third Person elscthee remaining unpaid balance of such
indemnifiable Loss, then the Indemnified Party \wilbmptly remit to the Indemnifying Party the postexcess (if any) of (i) the sum of the
amount previously paid by such Indemnifying Parntyaspect of such indemnifiable Loss plus the arheoeived by such Indemnified Party
from such third Person in respect of such inderabié Loss (after deducting any costs and expehs¢fiave not yet been paid or reimbursed
by-the Indemnifying Party), minus (i) the full aomt of such indemnifiable Loss. An insurer or ottiéerd Person who would otherwise be
obligated to pay any Loss shall not be relievethefresponsibility with respect thereto or, solejyvirtue of the indemnification provisions
hereof, have any subrogation rights with respeartetio, it being understood and agreed that noénsurany third Person shall be entitled to a
“windfall” (i.e., a benefit it would not be entitleto receive in the absence of the indemnificapimvisions) by virtue of the indemnification
provisions hereof.

Section 4.05 Procedures for Indemnification; THaarty Claims Other than with respect to indemnification foy &hK. Newspaper
Matter under Section 4.03(fwhich shall be governed solely by Section 4.06

(a) If an Indemnified Party shall receive noticeotiterwise learn of the assertion by any PersonigZhot a member of the Remainco
Group or the New News Corporation Group, as the caay be, of any claim, or of the commencementriyysaich Person of any Action, w
respect to which an Indemnifying Party may be alikg to provide indemnification to such Indemniffealty pursuant to Section 4.6@
Section 4.03 or any other Section of this Agreement or anyillamy Agreement (collectively, aThird-Party Claim” ), such Indemnified
Party shall give such Indemnifying Party writtertioe thereof within 20 days after such Indemnifitattty received notice or otherwise
learned of such Third-Party Claim. Any such nosball describe the Third-Party Claim in reasonalet&il, including, if known, the amount
of the Loss or Liability for which indemnificatiamay be available. Notwithstanding the foregoing, fdilure of any Indemnified Party or
other Person to give notice as provided in thidiSed.05(a)shall not relieve the related Indemnifying Partyitsfobligations under this
Article 1V, except to the extent that such Indergim) Party is actually materially prejudiced by kdailure to give notice.
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(b) An Indemnifying Party shall be entitled (bug#iinot be required) to assume and control therdef@f such Third-Party Claim at its
expense and through counsel of its choice thaasanably acceptable to the Indemnified Partygivies notice of its intention to do so to the
Indemnified Party within 20 days of the receipsath notice from the Indemnified Party. In the évafra conflict of interest between the
Indemnifying Party and the Indemnified Party, thddmnified Party shall be entitled to retain, & lihdemnifying Party’s expense, separate
counsel as required by the applicable rules ofgazibnal conduct with respect to such matter dflittdemnifying Party elects to undertake
any such defense at its own expense, the Inderdriti@ty shall cooperate with the Indemnifying Pamtguch defense and make available to
the Indemnifying Party, at the Indemnifying Partg)gense, all withesses, pertinent records, médeal information in the Indemnified
Party’s possession or under the Indemnified Padyidrol relating thereto as are reasonably reduisethe Indemnifying Party. Similarly, if
the Indemnified Party is conducting the defensersgjany such Third Party Claim, the Indemnifyirgrtly shall cooperate with the
Indemnified Party in such defense and make availabthe Indemnified Party, at the Indemnifyingti?arexpense, all withesses, pertinent
records, materials and information in the IndemindyParty’s possession or under the IndemnifyingyPacontrol relating thereto as are
reasonably required by the Indemnified Party.

(c) If, in such natice, an Indemnifying Party ekenbt to assume responsibility for defending adfarty Claim, or fails to notify an
Indemnified Party of its election as provided irc&m 4.05(b), such Indemnified Party may defend such ThirdyP@taim at the cost and
expense of the Indemnifying Party; providetat the Indemnifying Party may at any time tlafter assume the defense of such Third-Party
Claim upon notice to the Indemnified Party (but ¢test and expense incurred by the Indemnified Rartiefending such Third-Party Claim
until such date as the Indemnifying Party shaluassthe defense of such Third-Party Claim shajydid by the Indemnifying Party).

(d) The Indemnified Party may not settle or compsanany Third-Party Claim without the consent & thdemnifying Party (such
consent not to be unreasonably withheld or delayed)

(e) The Indemnifying Party shall have the rightémnpromise or settle a Third-Party Claim the dedavfswhich it shall have assumed
purstiant to Section 4.05(b) Section 4.05(cand any such settlement or compromise made or ddade made of a Third-Party Claim in
accordance with this Article 1V shall be binding thre Indemnified Party, in the same manner adiifal judgment or decree had been entt
by a court of competent jurisdiction in the amoahsuch settlement or compromise. Notwithstandiregforegoing sentence, the
indemnifying Party shall not settle any such Theatty Claim without the written consent of the Inuhéfied Party (not to be unreasonably
withheld) unless such settlement (A) completely andonditionally releases the Indemnified Partgannection with such matter,

(B) provides relief consisting solely of money dajas borne by the Indemnifying Party and (C) dogsmmlve any admission by the
Indemnified Party of any wrongdoing or violationlcfw.
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(f) In the event of an Action in which the Indenyiifg Party is not a named defendant, if eitheritfdemnified Party or Indemnifying
Party shall so request, the Parties shall endgawsubstitute the Indemnifying Party for the nardefendant, if at all practicable and advis
under the circumstances. If such substitution diitexth cannot be achieved for any reason or iseguested, the named defendant shall a
the Indemnifying Party to manage the Action asaeh in this Article IV.

Section 4.06 U.K. Newspaper Matter@) In addition to the obligations of Section3l,@&nd subject to Section 4.06(qg)(ii)@)d the las
sentence of Section 4.06(c)(\after the Distribution Date Remainco shall, withduplication, defend, release, discharge, hotthhess and
indemnify (by means of a contribution to) (i) NCkdih and against any and all Losses or Liabilitiésirmg out of or resulting from any
payments made after the Distribution Date by NCHrmoy of its Subsidiaries to any payee located énUtK. in connection with the civil U.K.
Newspaper Matters or the criminal U.K. Newspapettena to the extent provided for Section 4.06(djall such amounts being theNCH
Amounts”); and (ii) New News Corporation (or any of itssitgnated Subsidiaries) from and against any andoses or Liabilities of the
New News Corporation Group arising out of or réaglfrom any payments made after the Distributiatedby any member of the New Ne
Corporation Group to any payee not located in th€. ith connection with the civil U.K. Newspaper NEts or the criminal U.K. Newspaper
Matters to the extent provided for_in Section 4d)géll such amounts being theNew News Corporation Amounts’), in each case
regardless of whether arising from or alleged tseafrom negligence (whether simple, contributorgmss), recklessness, violation of Law,
fraud, misrepresentation or otherwise (without digtion) to the fullest extent permitted by appiitalLaw.

(b) If New News Corporation shall receive noticeotiterwise learn of the assertion by any Persariu@ing any Governmental
Authority) of any Action, or of the commencementloreat by any such Person of any Action, which @ystitute, in whole or in part, a
U.K. Newspaper Matter indemnifiable under Sectiddtda)(to the extent any such Action constitutes suchka Mewspaper Matter, a “
U.K. Newspaper Matters Claim”), New News Corporation shall give Remainco writteotice as promptly as reasonably practicableirbut
no event later than 5 days after receiving noticetloerwise learning of such U.K. Newspaper Mat@ism. Any such notice shall describe
the U.K. Newspaper Matters Claim in reasonableiétaluding, if known, all parties involved, amjlegations relating to such Action, the
basis upon which it is alleged indemnification $oich Action is available under Section 4.06&({@jl the amount of any Loss for which
indemnification may be available. For the purpasiehis Section 4.06(h)New News Corporation shall be deemed to haveigeowwritten
notice to Remainco of any U.K. Newspaper Mattew@lin existence as of the date of this Agreeméfithout limiting the immediately
preceding sentence, for the purposes of this Sedtias, notice shall be deemed to have been provided,upgronly upon, receipt of written
notice by the Remainco Notice Parties or New NewgGration Notice Parties, as applicable, as liste&chedule 4.06(b)

(c) Civil U.K. Newspaper Matters Claims
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(i) Remainco shall be entitled (but shall not bguieed) to assume and control the defense of ani¢iK. Newspaper Matters Claims
through counsel of its choice if it gives noticeitsfintention to do so to New News Corporationhwit20 days of the receipt of notice from
New News Corporation of a civil U.K. Newspaper MastClaim. If Remainco elects to undertake any siefbnse, New News Corporati
shall cooperate with Remainco in such defensegataximum extent permitted by applicable Law an#eravailable to Remainco, at
Remainco’s expense, all directors, officers, emgésy agents and other witnesses (including foptingoses of, among other things, fact
finding, consultation, and interviews and to previdstimony through declarations, witness statespaiffidavits, depositions, or at any
hearing during proceedings, trial and/or post &iadillary proceedings and to work with Remaincd &s counsel in preparation for such
events consistent with deadlines imposed on sudteray pertinent records, materials and inforrmatioNew News Corporatioa’possessic
or under New News Corporation’s control relatingréto. The legal fees, expenses of counsel and costis of Remainco’s defense in
accordance with this Section 4.06¢t)ll be paid by New News Corporation (or any ®fiésignated Subsidiaries) or NCH, as applicablk, a
Remainco shall indemnify (by means of a contributim) New News Corporation (or any of its desigddbeibsidiaries) or NCH, as
applicable, for such amounts paid. Notwithstandingthing to the contrary in this Section 4.06(ir) any instance that Remainco has
assumed the control of defense of any civil U.Kwipaper Matters Claim in accordance with this $ac8.06(c), Remainco shall not be
required to fund any separate New News Corporatiumsel with regard to such matters, except, ifiepiple, with respect to any period pr
to such assumption or following the terminatiorso€h assumption.

(i) If Remainco elects by notice to New News Cagin, in its sole and absolute discretion, nageume and control the defense of
any civil U.K. Newspaper Matters Claim, or failsrtotify New News Corporation of its election to asge and control such defense as
provided in_Section 4.06(h)New News Corporation shall assume the defensigecdipplicable civil U.K. Newspaper Matters Clainda
Remainco shall indemnify (by means of contributibi@lw News Corporation (or any of its designatedsgiiaries) or NCH, as applicable,
the costs and expenses paid by such entity for defdnse; providedthat Remainco may at any time thereafter asshmdeafense of such
civil U.K. Newspaper Matters Claim, at its cost dhtbugh counsel of its choice, upon notice to NMsws Corporation (but Remainco shall
indemnify (by means of contribution) New News Cagimn (or its designated Subsidiaries) or NCHajaglicable, for the cost and expense
of defending such civil U.K. Newspaper Matters @lancurred under Section 4.06{mtil such date as Remainco shall assume the defdns
such civil U.K. Newspaper Matters Claim). In conti@t with any civil U.K. Newspaper Matter Claimivhich Remainco does not control
defense, New News Corporation shall make availebRemainco, at Remainco’s expense, all withegsstinent records, materials and
information in New News Corporation’s possessiarstedy or control relating thereto (subject onlyapplicable Law and to the extent that
Remainco’s participation does not affect any peigé in a material and adverse manner), and stalider Remainco with the Remainco
Consultation Rights (as defined below) and New N&wgporation shall incorporate all timely commeaft®emainco in connection with the
Remainco Consultation Rights to the extent readgmahcticable. If New News Corporation has assutheddefense against any civil U.K.
Newspaper Matters Claim, Remainco shall cooperéteMew News Corporation in such defense and makédable to New New
Corporation, at Remainco’s expense, all withegsedinent records, materials and information in B&mo’s possession or under Remaisco
control relating thereto as are reasonably requiseNew News Corporation for conducting such a dsée(subject only to applicable Law
and to the extent that Remainco’s participationsduoa affect any privilege in a material and adeeranner).
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(iii) Notwithstanding anything to the contrary ims Agreement, no member of the New News Corpanaticoup shall settle,
compromise, or pay any financial penalties or anmuglated to any civil U.K. Newspaper Matters Glavithout the consent of Remainco
(such consent to be determined in Remainco’s suleasolute discretion).

(iv) To the extent that the indemnification obligais of Remainco shall have been deemed to hawedea accordance with Sections
4.06(q)(ii)(2) or the last sentence of 4.06(c)(\Remainco shall no longer have the right undeti&ed.06(c)(i)to assume and control the
defense of any civil U.K. Newspaper Matters that @eparated Liabilities and New News Corporatiailsfrom and after such cessation,
grant Remainco, at Remainco’s expense, the realgapportunity to consult, advise and comment Iipaparation, planning and strategy
regarding any such action, including with regardny drafts of notices and other conferences anthuaications to be provided or
submitted by New News Corporation to any third pamolved in a civil U.K. Newspaper Matters Cla{including any Governmental
Authority), to the extent that Remainco’s partitipa does not affect any privilege in a material @adverse manner; provided that to the
extent that any such action requires the submidsjadew News Corporation of any content relatingy current or former officer or
director of Remainco (including any shared officerslirectors of both Remainco and New News Congamasuch content will only be
submitted in a form approved by Remainco in itsogable discretion (theRemainco Consultation Rights’).

(v) Remainco shall have the right to cause any nezrabthe New News Corporation Group to (i) compis®or settle a civil U.K.
Newspaper Matters Claim the defense of which itdsssimed pursuant Section 4.06(cand (ii) directly fund any such settlement, subject
Remainco’s obligation to indemnify New News Corgiama or NCH, as applicable, for any amounts paiddnordance with Section 4.06(a)
Any settlement or compromise made or caused todmerof any assumed U.K. Newspaper Matters Claiacdordance with this Article IV
shali be binding on the members of the New Newg@mation Group in the same manner as if a finagjoent or decree had been entered by
a court of competent jurisdiction in the amounsoth settlement or compromise. Notwithstandingdhegoing sentence, Remainco shall not
cause the settlement of any such U.K. Newspapetekéa€laim without the written consent of the apgile member of the New News
Carporation Group (such consent not to be unreddpmathheld or delayed). In the event that thelmable member of the New News
Corporation Group does not consent to a settlenRamainco shall have no further obligations unter $ection 4.08vith respect to that
UK. Newspaper Matter Claim and any civil U.K. Ngaper Matters under such U.K. Newspaper MattersrCdaall constitute “Separated
Liabilities” thereafter.

{(d) Criminal U.K. Newspaper Matters Claim¥Vith regard to any criminal U.K. Newspaper MatdrRemainco shall indemnify (by
means of a contribution to) New News Corporatianafay of its designated Subsidiaries) or NCH, gdieable, for all legal fees and
expenses of counsel and court costs paid by fite@xtent related to or arising from such crimidd{. Newspaper Matters; providéldat sucl
costs shall not include any fines or other finahgenalties or amounts associated with any setienigdgment or similar result associated
with the criminal U.K. Newspaper Matters.
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(e) In all matters with respect to all the provismf this_Section 4.06Remainco and New News Corporation, on behalbehenembe
of the New News Corporation Group, agree that amgespondence, communications, documents, materather information of whatever
kind exchanged between themselves shall remaindemnifal and shall, to the maximum extent undediapple Law, be protected from
disclosure to any third party by the common inteaesl joint-defense privileges, and, where appleabe attorney-client privilege, lawyers
secrecy, banking secrecy, the attorney work prodactrine, the self-evaluative privilege doctritegal advice privilege, litigation privilege,
or any other privilege or immunity that is recogedzor may apply in any relevant jurisdiction or andny applicable Law.

(H Notwithstanding anything to the contrary hereiith regard to any record, materials or otheoinfation known after reasonable
investigation by New News Corporation or Remainzbé relevant to any U.K. Newspaper Matters, nd soformation may be discarded or
destroyed without the written approval of the otRarty.

(g) All Disputes (as defined in Section 9 0&here Remainco alleges, maintains or claimsahgtmember of the New News
Corporation Group has breached any of its substotiligations arising out of or related_to Sedidm06(b), (c), (e) and_(f) (but only with

(i) From the date of delivery of Remainco’s RequestArbitration (as defined in the ICC Rules andaccordance with Section 9.D8
with regard to any U.K. Newspaper Matters Indenaatfion Dispute, the obligations of Remainco to mdéy New News Corporation (or a
of its designated Subsidiaries) or NCH, as applesabr the U.K. Newspaper Matters that are thgettof such Dispute in accordance with
Section 4.06(a3hall be suspended until the Arbitral Tribunal dafined in_Section 9.0B8has issued a final award disposing of all U.K.
Newspaper Matters Indemnification Disputes befbeeArbitral Tribunal“ U.K. Newspaper Matters Indemnification Final Award ”). The
Arbitral Tribunal shall endeavor, to the greatedent practicable (taking into account the timimgl astatus of any then-current proceedings),
to finally resolve all U.K. Newspaper Matters Indsfitation Disputes, and all matters arising outred U.K. Newspaper Matters
indemnification Disputes, in a single award; pr@ddhat the Arbitral Tribunal may, in its discretj@djudicate all such matters while
deferring for a subsequent adjudication the quesifdhe allocation of fees and costs (as provided Section 9.08 to be determined in a
further award.

(ii) In any U.K. Newspaper Matters Indemnificatibmal Award, the Arbitral Tribunal shall expresshgicate whether Remainco or
New News Corporation is the prevailing party in gection with each U.K. Newspaper Matters Indematfan Dispute
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(1) If, in the U.K. Newspaper Matters IndemnificatiFinal Award, the Arbitral Tribunal determinestiNew News
Corporation is the prevailing party in connectioithvall of the U.K. Newspaper Matters IndemnificatiDisputes, then any and all
obligations of Remainco to indemnify New News Cagtimn (or any of its designated Subsidiaries) @H\ as applicable, in
accordance with Section 4.06€aj the U.K. Newspaper Matters referenced in thi€. ewspaper Matters Indemnification Final Aw:
shall be reinstated, subject to the rendering gffature Remainco Dispute Judgment (as definedvijetw as set forth in and the last
sentence of Section 4.06(c)(v)

(2) If, in the U.K. Newspaper Matters IndemnificatiFinal Award, the Arbitral Tribunal determineattiRemainco is the
prevailing party in connection with any U.K. Newppa Matters Indemnification Disputes (&emainco Dispute Judgment), then,
from and after the date of the initiation of sudlsfite, any and all obligations of Remainco to mdé&y New News Corporation (or a
of its designated Subsidiaries) or NCH, as applégbr any and all civil U.K. Newspaper Mattersaocordance with Section 4.06(a)
shall be deemed to have ceased and to be of h@fudrce or effect and any and all past (to themnot already finally determined by
a court or other Governmental Authority of compéfansdiction or settled in a binding manner itaaance with Section 4.6 the
extent applicable)), present, pending and futui di.K. Newspaper Matters shall be deemed to drtet“Separated Liabilities” in
accordance with the terms of this Agreement, ext®efite extent that Remainco, in its sole and afsaliscretion, determines with
respect to any particular Remainco Dispute Judgthentts obligation to indemnify New News Corpawoat(or any of its designated
Subsidiaries) or NCH, as applicable, shall cea$gwith regard to the civil U.K. Newspaper Mattéhat are subject to such Remainco
Dispute Judgment and that only such civil U.K. Npaper Matters shall constitute “Separated Liab#itiby virtue of such Remainco
Dispute Judgment.

(h) Notwithstanding anything to the contrary instiigreement, the indemnity contributions by Remaiwith regard to the NCH
Amount and the New News Corporation Amount as meguby this Section 4.0¢hall be made by quarterly payments of the themndacc
NCH Amount or New News Corporation Amount, as aggilie, as demonstrated by New News Corpor's or NCH’s, as applicable,
delivery to Remainco of evidence of payment regaydiuch amounts.

(i) Other than with regard to the right to indenration for Separated Liabilities under Section?4.®emainco shall not have any right
to indemnification from any member of the New Ne®arporation Group for any U.K. Newspaper Matters.

Section 4.07 Direct Claimg(a) An Indemnified Party shall give the Indemimfy Party notice of any matter that an IndemnifRadty
has determined has given or could give rise tgla of indemnification under this Agreement (otliean a Third Party Claim which shall be
governed by Section 4.@% any U.K. Newspaper Matter, which shall be goeerby Section 4.0§ within thirty (30) days of such
determination, stating the amount of the Indemhl&d_oss claimed, if known, and method of compotathereof, and containing a reference
to the provisions of this Agreement in respect bfall such right of indemnification is claimed bychundemnified Party or arises; provided

extent the Indemnifying Party shall have been digtnaaterially prejudiced as a result of such feglulf
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such Indemnifying Party does not respond in writiithin such 30-day period, such Indemnifying Pasitall be deemed to have agreed to
accept responsibility to indemnify the Indemnifiedrty pursuant to the provisions of this Agreemémtich Indemnifying Party does not
respond within such 3@ay period or rejects such claim in whole or intpsuich Indemnified Party shall be free to pursugand all remedie
as may be available to such Party as contemplaté¢didAgreement.

Section 4.08 Survival of IndemnitieJ he rights and obligations of each of Remainad ldaw News Corporation and their respective
Indemnified Parties under this Article 1V shall gie the sale or other transfer by any Party of ahiys Assets or Businesses or the
assignment by it of any Liabilities.

Section 4.09 Remedies CumulativEhe remedies provided in this Article IV or eldeme in this Agreement shall be cumulative and
shall not preclude assertion by any IndemnifiedyPaifrany other rights or the seeking of any ana#iler remedies against any Indemnifying
Party; provided, that the procedures set fortlhis Article IV shall be the exclusive proceduresgming any indemnity action brought under
this Agreement.

Section 4.10 Ancillary AgreementdNotwithstanding anything in this Agreement to tdoatrary, to the extent any Ancillary Agreement
contains any specific, express indemnificationgdtibn or contribution obligation relating to angrRainco Liability, Remainco Asset,
Separated Liability or Separated Asset contribusdumed, retained, transferred, delivered or g@d/pursuant to such Ancillary
Agreement, or relating to any other specific matiee indemnification obligations contained hergall not apply to such Remainco
Liability, Remainco Asset, Separated Liability ap@rated Asset, or such other specific matterjrastdad the indemnification and/or
contribution obligations set forth in such Ancilfakgreement shall govern with regard to such Renwitsset, Remainco Liability, Separa
Asset or Separated Liability or any such other gjgamatter. For the avoidance of doubt, nothingity Ancillary Agreement shall affect the
treatment of any indemnification for any U.K. Newappr Matter, which shall be governed solely in adance with the terms of Section 4.06
herein.

Section 4.11 Release of Hpestribution Claims.

(a) Except (i) as provided in Section 4.11,(¢)) as may otherwise be provided in this Agreet@ any Ancillary Agreement and
(iii) for any matter for which any Remainco Indeffied Party is entitled to indemnification pursuémthis Article 1V, effective as of the
Distribution, Remainco does hereby, for itself @ath other member of the Remainco Group and thgjrective successors and assigns, and
to the extent Remainco legally may, all Personsdhany time prior or subsequent to the Distributhave been stockholders, directors,
officers, members, agents or employees of Remainemy other member of the Remainco Group (in eask, in their respective capacities
as such), remise, release and forever dischargeNdsve Corporation and each member of the New NesvpdZation Group and their
respective successors and assigns from any ahihilities whatsoever, whether at law or in equithether arising under any Contract or
agreement, by operation of law or otherwise, exgstir arising from or relating to any acts or esamtcurring or failing to occur or alleged to
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have occurred or to have failed to occur or anyd@@ns existing or alleged to have existed onefobe the Distribution, whether or not
known as of the Distribution, including in connectiwith the transactions and all other activit@splement the Separation or the
Distribution. Remainco shall not make, and shallpermit any other member of the Remainco Groupaée, any claim or demand, or
commence any Action asserting any claim or demauatlyding any claim for indemnification, againstyamember of the New News
Corporation Group with respect to any Liabilitieteased pursuant to this Section 4.11(a)

(b) Except (i) as provided in Section 4.11(¢)) as may be otherwise provided in this Agreatma any Ancillary Agreement and
(iii) for any matter for which any New News Corptioa Indemnified Party is entitled to indemnifiaati pursuant to this Article IV, New
News Corporation does hereby, for itself and eabhbranember of the New News Corporation Group &ed respective successors ¢
assigns, and, to the extent New News Corporatigallemay, all Persons that at any time prior dyrsgguent to the Distribution have been
stockholders, directors, officers, members, agentamployees of New News Corporation or any othemiver of the New News Corporation
Group (in each case, in their respective capadisesuch), remise, release and forever discharg@iReo and each member of the Remainco
Group and their respective successors and assiymsainy and all Liabilities whatsoever, whethelaat or in equity, whether arising under
any Contract or agreement, by operation of lawtbevise, existing or arising from or relating toyacts or events occurring or failing to
occur or alleged to have occurred or to have faibeaccur or any conditions existing or allegedhawe existed on or before the Distribution,
whether or not known as of the Distribution, inéhglin connection with the transactions and alkothctivities to implement the Separation
or the Distribution. New News Corporation shall,rantd shall not permit any other member of the N&ws Corporation Group to, make :
claim or demand, or commence any Action assertitygcéaim or demand, including any claim for indefigaition, against any member of the
Reinainco Group with respect to any Liabilities asked pursuant to this Section 4.11(b)

(c) Nothing contained in Sections 4.11¢a)Xb) shall impair any right of any Person to enfords #hgreement, any Ancillary Agreeme
or any arrangement that is not to terminate ahefistribution, as specified in Section 2.02(t)othing contained in Sections 4.11¢a)b)
shall release any Party from:

(i) any Liability provided in or resulting from arggreement among any member of the Remainco Grudipray member of the New
News Corporation Group that is not to terminatefatie Distribution, as specified Section 2.02(d) or any other Liability that is not to
terminate as of the Distribution, as specified éttibn 2.02(d)

(i) any Liability, contingent or otherwise, assuhéransferred, assigned or allocated to the Godwghich such Person is a member in
accordance with, or any other Liability of any memnbf any Group under, this Agreement or any AagjllAgreement; or

(iii) any Liability the release of which would rdsin the release of any Person other than a Permeased pursuant to this
Section 4.1% providedthat the parties agree not to bring suit or peemit of their Subsidiaries to bring suit against Beyson with respect
any Liability to the extent that such Person wduddreleased with respect to such Liability by téstion 4.1but for the provisions of this
clause (iii).
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(d) At any time, at the request of any other Pagch Party shall cause each member of its respe@toup to execute and deliver
releases in form reasonably satisfactory to therd®arty reflecting the provisions of this Sectibhl.

Section 4.12 Indemnification Paymeni{&) Subject to Section 4.06(hihndemnification required by this Article IV shdle made by
periodic payments of the amount thereof duringcithrse of the investigation or defense, as and \blisnare received or an indemnifiable
Loss is incurred.

(b) If the Indemnifying Party or the applicable payinder_Section 4.0fils to make an indemnification payment requirgdHis Article
IV within 30 days after receipt of a bill therefasenotice that an indemnifiable Loss has beenriecl) such Party shall also be required to
pay interest on the amount of such indemnificaiapment, from the date of receipt of the bill otic® of the indemnified Loss to but not
including the date of payment, at the ApplicabléeRa

(c) The amount of any indemnification payment reggliunder this Agreement in respect of any clainafyndemnified Party shall be
made on an After-Tax Basis (as defined in the Tlaari@g and Indemnification Agreement).

(d) Except for the items set forth in Section 4,66 all Tax purposes and to the extent permiktg@pplicable Law, the Parties hereto
shall treat any payment made pursuant to this l&rt\ as a capital contribution or a distributi@s, the case may be, immediately prior to the
Distribution.

ARTICLE V
CERTAIN ADDITIONAL COVENANTS

Section 5.01 Further Assurancds) Each of the Parties shall use its commeyciatisonable efforts, on and after the Distribytion
take, or cause to be taken, all actions, and t@idocause to be done, all things, reasonably napggsroper or advisable under applicable
iLaws, regulations and agreements to consummatenakd effective the transactions contemplated ks/Algreement and the Ancillary
Agreements.

{b) Without limiting the foregoing, on and afteetBistribution, each Party shall cooperate withdtieer Party, and without any further
consideration, but at the expense of the requeBtanty, to cause, or to cause a member of thgieative Group to cause, to be executed and
delivered, all instruments, including instrumenta&ssignmentassumption and transfer, and to make all filingthyand to obtain all Conse
under, any permit, license, agreement, indentumhar instrument, and to take all such other astis either Party may request to be taken
by any other Party from time to time, consisterthwie terms of this Agreement and the Ancillaryégments, in order to effectuate the
provisions and purposes of this Agreement and thallary Agreements and, to the extent necessgrthd transfer of any Separated Asset
from any member of the Remainco Group to any merabdre New News Corporation Group and the asswmnptf any Separated Liability
by any member of the New
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News Corporation Group and (ii) the transfer of &gmainco Asset from any member of the New Newg@mation Group to any member
the Remainco Group and the assumption of any Remdaiiability by any member of the Remainco Groupd ¢he other transactions
contemplated hereby and thereby; provitlet, except to the extent otherwise expresslyigemvherein, neither Party shall be obligated to
make any payment, incur any obligation or grant @mycession, other than the payment of ordinarycaistomary fees to Governmental
Authorities.

(c) Remainco and New News Corporation, in theipeesive capacities as direct and indirect stockéislaf their respective
Subsidiaries, shall each properly ratify any actithat are reasonably necessary or desirabletiikba by Remainco and New News
Corporation, or any of their respective Subsidmras the case may be, to effectuate the transaaantemplated by this Agreement and any
Ancillary Agreements.

(d) Each of the Parties shall, and shall cause ehttte members of their respective Groups tohatéquest of the other, use its
commercially reasonable efforts to obtain, or caodse obtained, any Governmental Approval, Consriistitution or amendment required
to novate or assign all obligations under agreesydedses, licenses and other obligations or liiesilof any nature whatsoever that
constitute Separated Liabilities or Remainco Li#ibs, as the case may be, or to obtain in writhgunconditional release of all parties to
such arrangements other than any member of elieedéw News Corporation Group or the Remainco Gragghe case may be, so that, in
any such case, the New News Corporation Groupbeitolely responsible for all Separated Liabiligesl the Remainco Group will be solely
respansible for all Remainco Liabilities.

(e) If at any time and from time to time (whetheibpto, at or after the Distribution), any memioéithe Remainco Group shall receive
or otherwise possess or control any Separated ARsatainco shall or shall cause such member drRéreainco Group to promptly transfer
such Separated Asset to New News Corporation difiilsate or designee.

(f) If at any time and from time to time (whetheiqgp to, at or after the Distribution), any memioéthe New News Corporation Group
shall receive or otherwise possess or control amdtnco Asset, New News Corporation shall or stelise such member of the New News
Corporation Group to promptly transfer such RemaifAsset to Remainco or its Affiliate or designee.

Section 5.02 Certain Business Matte(a) Following the Distribution and except asfeeth in this Agreement or any Ancillary
Agreement, no member of either the Remainco GraupbeoNew News Corporation Group shall have any tlutefrain from (i) engaging in
the same or similar activities or lines of businesany member of the other Group, (ii) conduciisgpusiness with any potential or actual
supplier or customer of any member of the otheru@ror (iii) engaging in any other activities whagser relating to any of the potential or
actual suppliers or customers of any member obther Group.

(b) Each of Remainco and New News Corporation igrawthat from time to time certain business opputies may arise that more th
one Group may be financially able to undertake,thatiare, from their nature, in the line of mdrart one Group’s Business and are
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of practical advantage to more than one Groupohmection therewith, the Parties agree that, fatlgwthe Distribution, if either Remainco
New News Corporation acquires knowledge of an ojpdy that meets the foregoing standard with resf@more than one Group, neitt
Remainco nor New News Corporation shall have arty thucommunicate or offer such opportunity to tilkeer and each may pursue or
acquire such opportunity for itself, or direct sugiportunity to any other Person.

Section 5.03 Settlement of Certain Insurance Claifa} If, and to the extent, determined by Remaiirtds sole discretion, until the
Distribution, each member of either Group shaltéyse itself and its employees, officers and thrsdo continue to be covered as insured
parties under existing policies of insurance adgérmit the members of the other Group and trespective employees, officers and
directors to submit claims arising from or relatbogfacts, circumstances, events or matters thatroed at or prior to the Distribution to the
extent permitted under such policies. Except ag@essary for Remainco, in its reasonable judgn@emply with its obligations under
Section 5.03(c) from and after the Distribution, (x) no memberegher Group will have responsibility to obtairvesage for any member of
the other Group, (y) each member of either Growghl $tave the right to remove any member of the o@mup and its current, former and
future employees, officers and directors as inspaaties under any policy of insurance issued lyyiasurance carrier effective immediately
following the Distribution and (z) following the Biribution, neither Party will be entitled to makey claims for insurance coverage undel
other insurance policies of the members of therdBreup to the extent such claims are based upis, faircumstances, events or matters

of any coverage under any such insurance policy.

(b) The Parties acknowledge and agree that follgwhe Distribution, each member of each Group,theit respective current, former
and future directors, officers and employees, makerclaims arising out of occurrences or eventisabeurred prior to the Distribution
against insurance policies of the other Partyctoaedance with the terms and subject to the carditof such policies, and the Party bringing
such claim shall control the claims process witipeet to such claim to the maximum extent allowaiblger the applicable policies; provided
that with regard to any Related Claims, Remain@l $tave the right to control the claims processitiher Party shall be responsible to
negotiate, investigate, defend, settle or otherla®lle such claims on behalf of the other Pantgonnection with any such claim made by a
Party under the other Party’s insurance policyrdfte Distribution, such other Party shall instrilet applicable insurance carrier to negotiate
with-and accept proof of Loss directly from thetip@sserting the claim, and to pay such claim diyeo the Party asserting the claim. With
regard to Unrelated Claims, the Party bringing sungh claim shall bear the cost of any deductiblé;of-pocket costs or Losses not covered
under the applicable policy with regard to suctineta With regard to Related Claims, the Partiedl &igar theimpro rataportion, as
determined by Remainco, in its sole and reasordibteetion, of any deductibles, ootpocket costs (including the costs related todibiens
or settlement of such Related Claims) or Lossesoe¢red under the applicable policy with regarduoh claims, based on the relationship
such costs or Losses incurred by each such Paatytéhe total costs and/or Loss to both suchid&airtom the occurrence or event
underlying the Related Claims. Remainco and New $\@arporation each agree to provide necessarynmabkoreleases to resolve claim
settlements. Each Party agrees to cooperate vétbttier Party as reasonably requested by the Btréy in
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order to pursue such claim. Where indemnificat®nat available under Article 1V, each member afre&roup shall be responsible for
pursuing and administering its own insurance claamd any other member of either Group shall prosiseh reasonable cooperation as is
appropriate with respect to notice of those claamd otherwise, and, with respect to those claim#)e event any member of either Group
elects to pursue insurance coverage through litigatr other action against an insurer, that membiébe responsible for its own costs and
fees in connection therewith.

(c) After the Distribution, under the directors aofticers liability insurance policies or fiducialbility insurance policies (collectivel
“D&O Policies” ) maintained by the members of the Remainco Grihgmembers of the Remainco Group shall not takeaation that
would eliminate or substantially reduce the coverafthe individuals who acted as directors orogffs of any member of Remainco Grou,
as the fiduciaries of the employee benefit planargf member of the Remainco Group, in each case,m@tor to the Distribution under any
D&O Policies maintained by the members of the Rae@iGroup. The members of the Remainco Group stadlonably cooperate with the
individuals who acted as directors and officeramf member of the Remainco Group or as the fidigsiaf the employee benefit plans of
member of the Remainco Group, in each case, aiartp the Distribution in their pursuit of any\erage claims under such D&O Policies
that could inure to the benefit of such individudlee members of the Remainco Group shall allowntkenbers of the New News Corpora
Group and their agents and representatives, ug@onable prior notice and during regular businessd) to examine and make copies of the
relevant D&O Policies and shall provide such coapien as is reasonably requested by the membehe ddew News Corporation Group,
their directors and their officers.

(d) To the extent that the proceeds from any Reocaadm New News Corporation insurance policy, aschme may be, are insufficient
cover any reimbursements for any Unrelated Clawmgther in part or as a whole, filed by Remaincd/anNew News Corporation (or any
member of their respective Groups), the insuramoegeds available under such policies shall be paid “first come, first served” basis,
with'such determination being made based on thettiat either Remainco or New News Corporatiorafyr member of their respective
Groups) submitted such Unrelated Claim under tipdicgble policy.

(e) If Remainco and New News Corporation file Retb€laims under any Remainco or New News Corparatisurance policy, as the
case may be, arising out of occurrences or evhatotcurred prior to the Distribution, each of Niews Corporation and Remainco shall
receive gro rataamount of the available (as determined in the digeretion of Remainco) insurance proceeds, basabeorelationship the
Loss-incurred by each such Party bears to theltotd to both such Parties from the occurrencerenteunderlying the Related Claims.

Section 5.04 Intellectual Property MatteMVithout limiting the obligations under Sectio®band subject to the terms of any Ancillary
Agreement, from and after the Distribution Date, Brarties hereto agree, upon the other Party’smahte request and at the requesting
Party’s cost, to (and to cause any relevant memwbies Group to) execute and deliver any documeniastruments (including instruments of
conveyance, assignment and transfer) and perfoynactions (including, without limitation, makindifigs with Internet
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domain registries, the U.S. Patent and Trademafike€)the U.S. Copyright Office and similar foreignd successor offices or registries)
reasonably necessary or desirable to evidenceiregrdffect, perfect and/or record each Party’sl(dre relevant members of its Group’s)
right, title or interest in any Assets that consiintellectual Property that are allocated tohsBarty (or such member of its Group) pursuant
to this Agreement or any Ancillary Agreement.

Section 5.05 Marks

(a) Coincident with the Distribution, Remainco wdhiange its name, and as soon as is reasonabtjcptde following the Distribution
shall cause other members of the Remainco Grouapange their names (to the extent applicablegnwowre any reference to the New News
Corporation Marks or any use of the term NEWS agfimary identifier of such name (e, dNews America Incorporated would be required
to change its name, but Fox News, LLC would not).

(b) Effective as of the Distribution, New News Coration (on behalf of itself and the other memhdrthe New News Corporation
Group) hereby grants to Remainco Group, for a pesidwelve (12) months after the Distribution (th&rademark Transition Period "), a
non-exclusive, worldwide, and royalty-free licensaise the New News Corporation Marks in a maneeegally consistent with the use of
such Trademark prior to the Distribution, to faaile the transition by the Remainco Group to nemasgmand marks. Subject to the following
paragraph, during the Transition Period, the ReomafBroup shall phase-out use of the New News Catjwor Marks as soon as reasonably
practicable.

(c) Notwithstanding anything to the contrary instihigreement or under applicable Law, upon the exipin of the Trademark Transitit
Period, New News Corporation (on behalf of itselflahe other members of the New News Corporatiayuf®racknowledges and agrees that
Remainco Group shall not be required to remove ifpod take any other action regarding any usehefflew News Corporation Marks m:
prior to or during the Trademark Transition Periodhe extent such use is on products and othesriakt already in commerce or already
created for use in commerce, including making répetions of such products and other materials faolig the Trademark Transition Period
to the extent such reproductions are used in sotistig the same manner as used prior to the Distion (for example, and without
limitation, creation and sale of DVDs with existipgckaging bearing a New News Corporation Markiaépction of film prints that include
a New News Corporation Mark in opening or closingdits, etc.). Effective as of the Distribution,W&lews Corporation (on behalf of itself
and the other members of the New News Corporati@u@ hereby grants to Remainco Group a non-exausiorldwide, and royalty-free
license to make the foregoing uses of the New Newrporation Marks; providethat Remainco Group shall use commercially readenab
efforts to phase-out such use of the New News Catjpm Marks as such materials are otherwise madlifi any significant respect in the
ordinary course of business (for example, and withimitation, when packaging for a DVD is modifitalchange the cover graphic, the New
News Corporation Marks shall be removed from sucklifred packaging)

(d) All goodwill associated with the New News Corgiion Marks generated by the Remainco Group’sofisee New News
Corporation Marks pursuant to the licenses gramtekdis Section 5.5hall inure to the benefit of the New News Corporatsroup. The
Remainco
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Group shall use the New News Corporation Marksymmsto the licenses granted in this Sectionab® level of quality equivalent in all
material respects to that in effect for the New N&@wrporation Marks as of the Distribution. Forgmses of clarity, nothing in this

Section 5.5hall preclude any uses of the New News Corpord#larks by Remainco Group, during or after the Tradek Transition Period,
that are required (or could otherwise be made thyrd party) under applicable Law, including uséshe New News Corporation Marks not
in commerce, uses that would not cause confusida tee origin of a good or service, and refererioeahe New News Corporation Marks in
historical, tax, and regulatory filings and simitacords.

(e) Without limiting any obligations in this Agreemt and subject to the terms of any Ancillary Agneet, from and after the
Distribution Date, the Parties hereto agree, uperother Party’s reasonable request and at thestgg Party’s cost, to (and to cause any
relevant member of its Group, including, for th@iaance of doubt, News Australia Pty. Ltd., to) @xte and deliver a short form license
agreement reflecting the licenses granted herewardéperform any actions (including, without lintitg, making filings with the U.S. Patent
and Trademark Office, the U.S. Copyright Office airdilar foreign and successor offices or regis)rieasonably necessary or desirable to
evidence, confirm, effect, perfect and/or recorchslicenses or the use of the New News Corporadflarks in commerce.

Section 5.06 Misdirected Customer Payments

(@) In the event that after the Distribution Datey member of the Remainco Group receives a MisidiceNew News Corporation
Payment or any member of the New News Corporaticufsreceives a Misdirected Remainco Payment,dbeiving Party shall remit such
payment to the appropriate member of the Remaimoagor the New News Corporation Group, as appl&ads soon as reasonably
practicable.

(b) Following the Distribution Date, Remainco wilomptly upon receipt thereof forward to New Newgibration any invoice
received by any member of the Remainco Group addeaded to any member of the New News Corporatiomig and New News
Corporation will promptly upon receipt thereof fam to Remainco any invoice received by any merobére New News Corporation
Group and addressed to any member of the RemairsagpGany invoice described in this sentenceMastdirected Invoice ). For the
avoidance of doubt, obligations under, and Liak#itassociated with, any Misdirected Invoice shalleemed for the purposes of this
Agreement (including with respect to any indemuifion obligations under Article 1V) to be Liabikis of the addressee of such Misdirected
invoice.

Section 5.07 Consents for Businegsfter the Distribution, each Party shall cause déippropriate members of its respective Group to
prepare and file with the appropriate Governmefitahorities applications for the transfer or issteynas each of the Parties determines is
necessary or advisable, to its Group of all mat€amsents required for the members of its Grouppterate its Business. The members of the
New News Corporation Group and the members of #radnco Group shall cooperate and use all comnilgrogasonable efforts to sect
the transfer or issuance of such Consents.
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Section 5.08 Additional Consentt addition to the actions described in Sectidiv5the members of the Remainco Group and the
members of the New News Corporation Group shalpeoate to make all other filings and to give notend obtain any Consent require
advisable to consummate the transactions thatamtemplated to occur from and after the Distributiy this Agreement and the Ancillary
Agreements.

Section 5.09 Conduct of Business Following the & . After the Distribution:

(a) The Remainco Group and New News Corporatioru@shall each be permitted to acquire any Media @20 Interest, provided
however, that if at the time that any acquisition occsigsh acquisition would cause the other Party (grmambers of the Remainco Group
or New News Corporation Group, as applicable) tddvgotentially to be) in violation of the FCC Brdcast Ownership Rules, or would limit
in.any manner under such Rules the ability of ttieioParty (or any members of the Remainco Grougeaw News Corporation Group, as
applicable) to hold its then-existing Media Compémyrests, such acquisition shall be deeme&#@C Ownership Interest.” In the event
that either Party (or any members of the Remainmu@@or New News Corporation Group, as applicadtgjuires a FCC Ownership Interest,
then upon notification from the other Party exengdts reasonable, good faith judgment that th€ Evnership Interest does or is
reasconably likely to impede its business, the Pidy acquired such FCC Ownership Interest shathémecessary shall direct the membe
the Remainco Group or New News Corporation Groa@mpplicable) take any and all steps necessanyding without limitation promptly
divesting the FCC Ownership Interest or the busirmessset giving rise to such FCC Ownership Istess that the ability of the other Party
to operate in a manner consistent with the FCC drast Ownership Rules, or to continue to hold ieddd Company Interests, is not
impaired in any respect.

(b) New News Corporation Group shall not acquirénd@rest in a Multichannel Video Programming Disttor to the extent that such
acquisition would subject the Remainco Group or @fiys subsidiaries to the FCC Program Access f(da “FCC MVPD Interest ”);
provided, however, that New News Corporation Grogy acquire an FCC MVPD Interest if at the timehaf acquisition of such FCC
MVPD Interest the Remainco Group is for independeasons already subject either to the FCC Progrerass Rules or to a government
regulation, order, determination, consent agreemedecree that imposes effectively the same linita on the Remainco Group as the FCC
Program Access Rules.

(c) The Remainco Group and New News Corporatioru@shall each provide the other with any Informmaiio accordance with
Section 6.01(ajhat any member of the other Party is requirechétude in submissions made to the FCC. Withouttiimgithe generality of
the foregoing, the parties agree that any commtinitavith the FCC in connection with a FCC Ownepslriterest or FCC MVPD Interest
acquired by either of them, or sought to be acguisball be made by, and under the direction ofp&eco in its sole and absolute discretion,
provided that Remainco shall consult with New Né&mwsporation about such communications in advandermagood faith incorporate into
such communications the reasonable views exprdssbidw News Corporation.
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(d) The provisions of paragraphs (a), (b) and {¢his Section 5.0&nd the parties’ rights and obligations thereurstial terminate and
no longer be in effect from and after such time@aperson or entity is deemed to have an intendsoith Remainco and New News
Corporation that is attributable for purposes &f BCC Broadcast Ownership Rules (in the case afgpaphs (a) and (c)) or the FCC Program
Access Rules (in the case of paragraphs (b) apd\Nojwithstanding any termination pursuant thisagaaph (d), the parties hereto shall
remain liable for any breaches of this Section ®€&urring prior to such time.

ARTICLE VI
ACCESS TO INFORMATION

Section 6.01 Agreement for Exchange of Informati¢e) Each of Remainco and New News Corporatiorheairalf of its respective
Group, agrees to provide, or cause to be provittethe other Party and its auditors, at any tinferee on or after the Distribution, as soon as
reasonably practicable after written request tloerigbm such other Party, any Information in thegession or under the control of such
respective Group (including access to such Groapt®untants, personnel and facilities) that theesting Party reasonably needs (i) to
comply with reporting, disclosure, filing or otherquirements imposed on the requesting Party @ietuunder applicable securities laws) by
a Governmental Authority having jurisdiction oveetrequesting Party (including pursuant to Sedi@®i (d)), (ii) for use in any other
judicial, regulatory, administrative or other predeng or in order to satisfy audit, accountingjrolg regulatory, litigation, Action or oth
similar requirements, (iii) to comply with its opéitions under this Agreement or any Ancillary Agneat, (iv) for employee benefits,
regulatory or Tax matters, or (v) for any others@#able purposes; providetiowever, that in the event that any Party reasonably deters
that any such provision of Information could be coencially detrimental to such Party or any membetsoGroup, violate any Law or
agreement to which such Party or member of its @iswa party, or waive any attornelent or attorney work product privileges applitatn
such Party or member of its Group, the Partied sisal reasonable efforts to provide any such In&tiom and the Parties shall take all
reasonable measures to comply with the obligagimsuant to this Section 6.01fa)a manner that mitigates any such harm or coresemg
and prevents waiver of any privilege to the exfaatticable. Remainco and New News Corporatiomihthat any transfer of Information
that would otherwise be within the attorney-clientttorney work product privileges shall not operas a waiver of any potentially
applicable privilege.

(b) Following the Distribution, each Party shallkeats employees and facilities reasonably avatland accessible to provide an
examination of any Information provided hereunder.

(c) Until the end of the first full Remainco fisgaar occurring after the Distribution (and foreasonable period of time afterwards as
required for each Party to prepare consolidatezhfital statements or complete a financial stateraadit for the fiscal year during which the
Distribution occurs), each Party shall use its caruially reasonable efforts, consistent with paatfice, to enable the other Party to meet its
timetable for dissemination of its financial statats and enable such other Party’s auditors tdyio@nplete their annual audit and review
of quarterly financial statements.
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(d) In order to enable the principal executiveasfior officers, principal financial officer or aférs and controller or controllers of the
other Party to make the certifications requiretheim under SOX § 302, within 30 days following #rel of any fiscal quarter during which
New News Corporation is a Subsidiary of RemainegheParty shall cause its officers or employegsawide the other Party with tt
certification statements of such officers and erpgés with respect to such quarter or portion tHeethose officers and employees of the
other Party, in substantially the same form andmeaas such officers or employees provided sudification statements prior to the
Distribution, or as otherwise agreed upon betwberParties. Such certification statements shail @@fiect any changes in certification
statements necessitated by the Separation, Distripunternal Reorganization and any other tratisas related thereto.

Section 6.02 Ownership of Informatioiny Information owned by one Group that is pr@ddo a requesting Party pursuant to
Section 6.0khall be deemed to remain the property of the pingiParty. Unless specifically set forth hereinroany Ancillary Agreement,
nothing contained in this Section 6.84all be construed as granting or conferring rigfitecense or otherwise in any such Information.

Section 6.03 Compensation for Providing Informatidine Party requesting any Information reference8éction 6.01(aggrees to
reimburse the other Party for the reasonable ogisoket costs, if any, and personnel costs of trg@agjathering and copying such
information or for providing explanations of Infoation provided, to the extent that such costsrarerred for the benefit of the requesting
Party by or on behalf of such other Party’s Grdexcept as may be specifically provided elsewhethi;iAgreement or in any other
Ancillary Agreement, such costs shall be computeacicordance with the providing Party’s reasonatadadard methodology and procedures.

Section 6.04 Record RetentioExcept as otherwise required or agreed in wrjtorgas otherwise provided in the Tax Sharing and
Indemnification Agreement or any other Ancillary rdkgment, with regard to any Information referenice8ection 6.01(a)each Party shall
use its commercially reasonable efforts to retaintil the latest of, as applicable, (i) the dateagrich such Information is no longer required
to be retained pursuant to Remainco’s applicalderteretention policy as in effect immediately jprio the Distribution, including, without
limitation, pursuant to any “Litigation Hold” issddy Remainco or any of its Subsidiaries priotht® Distribution, (i) any period as may be
required by any applicable Law, (iii) any periodidg which such Information relates to a pendinghoeatened claim, demand or Action
which is known to the members of the Group in pssiem of such Information at the time any retentibfigation with regard to such
information would otherwise expire, (iv) any periddring which the destruction of such Informatiaul interfere with a pending or
threatened investigation by a Governmental Autiiawitich is known to the members of the Group ingession of such Information at the
time any retention obligation with regard to sunformation would otherwise expire and (v) with respto Information relating to Taxes, ¢
year after the expiration of the applicable statitimitations (such latest period, t* Retention Period”), at such party’s sole cost and
expense; provided that with respect to any pendirtfreatened claim, demand or Action arising afterDistribution, clause (iii) of this
sentence applies only to the extent that whichenamnber of the New News Corporation Group or the &peao Group is in possession of
such Information has been notified in writing pwasuto a “Litigation Hold” by the other Party ofethielevant pending or threatened claim,
demand or Action. Prior to destroying or disposifigny such Information, (a) the Party proposingigpose of or destroy any such
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Information shall use its commercially reasonalfferts to provide no less than 30 days’ prior veiittnotice to the other Party, specifying the
Information proposed to be destroyed or disposeahdf(b) if, prior to the scheduled date for suehtdiction or disposal, the other Party
requests in writing that any of the Information poeed to be destroyed or disposed of be deliveredah other Party, the Party proposing to
dispose of or destroy such Information shall prdyatrange for the delivery of the requested Infation to a location specified by, and at
expense of, the requesting Party; providadwever, that in the event that any Party reasonably deters that any such provision of
Information could be commercially detrimental t@lsWParty or any member of its Group, violate anw loa agreement to which such Part
member of its Group is a party, or waive any aggrolient or attorney work product privileges appble to such Party or member of its
Group, the Parties shall take all reasonable meagarpermit the compliance with the obligationsspant to this Section 6.0d a manner

that avoids any such harm or consequence. Remaimtdlew News Corporation intend that any transfénformation that would otherwise
he within the attorney-client or attorney work puatiprivileges shall not operate as a waiver of pmigntially applicable privilege.

Section 6.05 Other Agreements Providing for Excleamfolnformation. The rights and obligations granted under thischetV| are
subject to any specific limitations, qualificatioosadditional provisions on the sharing, exchamgeonfidential treatment of Information set
forth in this Agreement or any Ancillary Agreemenhe provisions of Section 6.@irough_Section 6.08hall not apply to matters that are
specifically governed by the Tax Sharing and Indéication Agreement, the Employee Matters Agreemdrd Transition Services
Agreement or any other Ancillary Agreement.

Section 6.06 Control of Litigation; Production ofitAésses; Records; Cooperatigia) Subject to Section 4.0%rom and after the
Distribution, New News Corporation (or an appliGabiember of the New News Corporation Group) staalidsponsible for managing, and
shall have the authority to manage, the defengeamecution, as applicable, and resolution (inclgdiettlement) of any Action by New Ne
Corporation, and Remainco (or an applicable merobtre Remainco Group) shall be responsible foragarg, and shall have the authority
to manage, the defense or prosecution, as apmicabd resolution (including settlement) of anyidety Remainco.

(b) Except in the case of an Action by one Pargirsg} another Party (which shall be governed by sliscovery rules as may be
applicable thereto), each Party shall use its comialty reasonable efforts to make available todtteer Party, upon written request, the
former, current and future directors, officers, émgpes, other personnel and agents of the membéssrespective Group as witnesses and
any hooks, records or other documents within itgrod or which it otherwise has the ability to makeailable, to the extent that any such
Person (giving consideration to business demandsdaf directors, officers, employees, other persband agents) or books, records or other
documents may reasonably be required in connewtitthany Action in which the requesting Party meynfi time to time be involved,
regardless of whether such Action is a matter waipect to which indemnification may be sought hieder. The requested party agrees to
make the designated person or persons availalhe te@questing party upon reasonable notice tgdahge extent such requested party would
have made such person available if the Distribuliad not occurred. The requesting party agreesdparate with the requested party in
giving consideration to such persons’ business desarhe requesting Party shall bear all reasormlitef-pocket costs and expenses,
including, without limitation, reasonable legal $e&nd expenses, in connection therewith.

49



(c) If an Indemnifying Party chooses to defendaoseek to compromise or settle any Third-Partyr@jaihe Indemnified Party shall use
its commercially reasonable efforts to make avélab the Indemnifying Party, upon written requéisg former, current and future directors,
officers, employees, other personnel and agerttseaiembers of its respective Group as witnessgsuay books, records or other docum:
within its control or which it otherwise has thdliy to make available, to the extent that anyts&erson (giving consideration to business
demands of such directors, officers, employeegrgirrsonnel and agents) or books, records or dfmments may reasonably be required
in connection with such defense, settlement or comjse, or such prosecution, evaluation or pursisithe case may be, and shall otherwise
cooperate in such defense, settlement or compromiseich prosecution, evaluation or pursuit, ascéise may be. The Indemnifying Party
shall bear all reasonable out-of-pocket expensekjding, without limitation, reasonable legal feesl expenses, in connection therewith.

(d) Without limiting the foregoing, the Parties Bltmoperate and consult, and shall cause each mieaflits respective Group to
cooperate and consult, to the extent reasonablyssacy with respect to any Actions and any Rel&tadns with respect thereto.

(e) The obligation of the Parties to provide wisespursuant to this Section 6i86ntended to be interpreted in a manner so as to
facilitate cooperation and shall include the olligmto provide as witnesses, former, current andré directors, officers, employees, other
personnel and agents (subject to the exceptioioghtin the first sentence of Section 6.06)(b)

(f) Nothing in this_Section 6.0¢hall be deemed to apply to the U.K. Newspaperddatir any U.K. Newspaper Matters Claim, which
shall be governed exclusively by Section 4.06

Section 6.07 Confidentiality(a) General. Each Party acknowledges (i) that such Party inés possession and in connection with this
Agreement and the Ancillary Agreements, such Pailtyreceive Information of the other Party thainist available to the general public, and
(i) that such Information may constitute, contaiminclude material nonpublic Information of thénet Party. Subject to Section 6.07(es o
the Distribution, Remainco, on behalf of itself axath of its Affiliates, and New News Corporation,behalf of itself and each of its
Affiliates, agrees to hold or cause to be held, @nchuse its respective directors, officers, elygds, agents, third-party contractors, vendors,
accountants, counsel and other advisors and repegises to hold, in strict confidence, with atdethe same degree of care that such Party
applies to its own confidential and proprietaryomhation pursuant to its applicable policies anocpdures in effect as of the Distribution, all
Information (including Information received andftained pursuant to Section 6)doncerning the other Party (or its Business)suah
other Party’s Affiliates (or their respective Bus#s) that is either in its possession (includirfgrimation in its possession prior to the
Distribution) or furnished by the other Party oe thther Party’s Affiliates or their respective di@'s, officers, employees, agents, third-party
contractors, vendors, accountants, counsel and athiésors and representatives at any time pursoghts Agreement and the Ancillary
Agreements or otherwise, and will not use such
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Information other than for such purposes as magxpeessly permitted hereunder or thereunder, exitepach case, to the extent that such
Information: (i) is or becomes available to the gyah public, other than as a result of a disclosyreuch Party or its Affiliates or any of their
respective directors, officers, employees, agéhits}-party contractors, vendors, accountants, seband other advisors and representatives
in breach of this Agreement; (ii) was availablestwh Party or its Affiliates or becomes availablsiich Party or its Affiliates, on a non-
confidential basis from a source other than themnfrarty hereto, providedhat, the source of such Information was not bound by a
confidentiality obligation with respect to suchdniation, or otherwise prohibited from transmittthg Information to such Party or its
Affiliates by a contractual, legal or fiduciary dddtion; or (iii) is independently generated byls&arty without use of or reference to any
proprietary or confidential Information of the otHearty.

(b) No Release, Compliance with Law, Return or DeswnctFollowing the Distribution, each Party agreestoatelease or disclose, or
permit to be released or disclosed, any Informatiescribed in Sections 6.07(a}nd (i) to any other Person, except its directors, officer
empioyees, agents, thighrty contractors, vendors, accountants, courealdrs, investors and other advisors and repras@stavho need t
Know such Information pursuant to this AgreemertherAncillary Agreements or otherwise, and exdéemompliance with Section 6.07(c)
Each Party shall advise its directors, officerspkayees, agents, third-party contractors, vendmspuntants, counsel, lenders, investors and
other advisors and representatives who have besided with such Information of such Pagyconfidentiality obligations hereunder and
uch Information may constitute, contain or inclma&erial non-public Information of the other Pafpllowing the Distribution, each Party
hall, and shall cause, its directors, officerspleyees, agents, third-party contractors, vendarspuntants, counsel, lenders, investors and
other advisors and representatives who have besded with such Information to use such Informatamly in accordance with (i) the ter
of this Agreement or the Ancillary Agreements aii)dapplicable Law (including federal and statelsétes Laws). Following the
Distribution, each Party shall promptly, after rigagg a written request of the other Party, rettorthe other Party all such Information in a
tangible form (including all copies thereof andradtes, extracts or summaries based thereon) tifyderthe other Party that it has destroyed
such Information (and such copies thereof and soths, extracts or summaries based thereon), estelir by the other Party, except, that the
receiving Party is not obligated to return or d@gtropies of Information that are required to béntaned by applicable Law or regulation or
such Party’s bona fide business management pobsi@s effect as of the date such request formedudestruction is received.

n u

(c) Protective ArrangementsNotwithstanding anything herein to the contramythe event that, following the Distribution, esthParty
or-any of its directors, officers, employees, agetitird-party contractors, vendors, accountamsnsel, lenders, investors and other advisors
and representatives either determines on the ad¥ite counsel that it is required to disclose &mfgrmation pursuant to applicable Law or
the rules or regulations of a Governmental Autlyasit receives any request or demand under lawbhdgas or from any Governmental
Authority to disclose or provide Information of thther Party that is subject to the confidentiglitpvisions hereof, such Party shall, if
possible, notify the other Party prior to disclasor providing such Information and shall coopesgtdtéthe expense of the requesting Party in
seeking any reasonable protective arrangementgsesliby such other Party. In the event that &ptioe arrangement is not obtained, the

Person that received such request (i) may
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thereafter disclose or provide such Informatiothtextent required by such Law (as so advisedbbmsel) or by lawful process or such
Governmental Authority, without liability therefand (ii) shall exercise its commercially reasonafferts to have confidential treatment
accorded any such Information so furnished.

Section 6.08 Privileged Informationin furtherance of the rights and obligationstaf parties set forth in this Article VI:

(a) Each of New News Corporation (on behalf oflitaad the other members of the New News CorponaBooup) and Remainco (on
behalf of itself and the other members of the Rag@miGroup) acknowledges that: (i) each memberefbw News Corporation Group and
the Remainco Group has or may obtain Informatian ifror may be protected from disclosure purstatite attorney—client privilege, the
work product doctrine, the common interest andtjdafense doctrines or other applicable privileg#rivileged Information” ); (ii) actual,
threatened or future litigation, investigationsygedings (including arbitration proceedings),makabr other legal matters have been or may
be asserted by or against, or otherwise affectesomall members of the New News Corporation Groufhe Remainco Group‘Litigation
Matters” ); (iii) members of the New News Corporation Grami the Remainco Group have or may in the futuve Bacommon legal
interest in Litigation Matters, in the Privilegeaférmation and in the preservation of the protestadius of the Privileged Information; and
(iv) each of New News Corporation and Remaincoldehalf of itself and the other members of its Gjdapends that the transactions
contemplated by this Agreement and the Ancillaryesgnents and any transfer of Privileged Informatioconnection herewith or therewith
shall not operate as a waiver of any applicablelpge or protection afforded Privileged Informatio

(b) Each of New News Corporation and Remainco agree behalf of itself and each member of the Giafuphich it is a member, not
to disclose or otherwise waive any privilege ortpetion attaching to any Privileged Informatioratéig to a member of the other Group or
relating to or arising in connection with the r@aship between the Groups prior to the Distribaitiwithout providing prompt written notice
to-and obtaining the prior written consent of tieeo.

(c) In the event that both a member or memberkef\lew News Corporation Group and the Remainco Gave defendants in the
same proceeding, the appropriate member or membeech Group will enter into a mutually acceptgblet defense agreement, so as to
maintain to the extent practicable any applicattieraey-client privilege or work product immunity any member of any Group.

Section 6.09 Policies and Best Practic@ééithout representation or warranty, New News @oaion and Remainco shall continue to be
permitted to share, on a confidential basis, “Ipeattices” information and materials (such as pedicworkflow templates and standard form
contracts).

Section 6.10 Compliance with Laws and Agreemenisthing in this Article VI shall be deemed to uég any Person to provide any
Information if doing so would, in the opinion ofwsel to such Person, be inconsistent with anyl geonstitutional obligation applicable
such Person.
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ARTICLE VII
NO REPRESENTATION OR WARRANTY

Section 7.01 NO REPRESENTATIONS OR WARRANTIEROTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN,
EACH PARTY, ON BEHALF OF ITSELF AND ALL MEMBERS OFI'S GROUP, UNDERSTANDS AND AGREES THAT, EXCEPT AS
EXPRESSLY SET FORTH HEREIN OR IN ANY ANCILLARY AGREMENT, (A) NO MEMBER OF THE REMAINCO GROUP, THE
NEW NEWS CORPORATION GROUP OR ANY OTHER PERSONI THIS AGREEMENT, ANY ANCILLARY AGREEMENT OR
IN ANY OTHER AGREEMENT OR DOCUMENT, MAKING ANY REPESENTATION OR WARRANTY OF ANY KIND
WHATSOEVER, EXPRESS OR IMPLIED, TO ANY PARTY OR ANMEMBER OF ANY GROUP IN ANY WAY WITH RESPECT TO
ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THBUSINESS, ASSETS (OR TITLE THERETO), CONDITION OR
PROSPECTS (FINANCIAL OR OTHERWISE) OF, OR ANY OTHBRRATTER INVOLVING, ANY REMAINCO ASSETS, ANY
REMAINCO LIABILITIES, THE REMAINCO BUSINESS, ANY SPARATED ASSETS, ANY SEPARATED LIABILITIES, THE
SEPARATED BUSINESS OR ANY U.K. NEWSPAPER MATTER,)(BACH PARTY AND EACH MEMBER OF EACH GROUP SHAL
TAKE ALL OF THE ASSETS, BUSINESS AND LIABILITIES TRNSFERRED TO, RETAINED BY OR ASSUMED BY IT PURSUANT
TO THIS AGREEMENT OR ANY ANCILLARY AGREEMENT ON AN‘AS IS, WHERE IS” BASIS, AND ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A SPECIE PURPOSE OR OTHERWISE ARE HEREBY EXPRESSLY
DISCLAIMED, AND (C) NONE OF REMAINCO, NEW NEWS CORPRATION OR ANY MEMBERS OF THE REMAINCO GROUP C
THE NEW NEWS CORPORATION GROUP OR ANY OTHER PERSOIRKES ANY REPRESENTATION OR WARRANTY WITH
RESPECT TO THE SEPARATION, THE DISTRIBUTION OR THENTERING INTO OF THIS AGREEMENT, THE ANCILLARY
AGREEMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBAND THEREBY. EXCEPT AS EXPRESSLY SET FORTH
HEREIN OR IN ANY ANCILLARY AGREEMENT, EACH PARTY AND EACH MEMBER OF EACH GROUP SHALL BEAR THE
ECONOMIC AND LEGAL RISK THAT ANY CONVEYANCES OF ASETS SHALL PROVE TO BE INSUFFICIENT OR THAT THE
TITLE OF ANY MEMBER OF ANY GROUP TO ANY ASSETS SHALBE OTHER THAN GOOD AND MARKETABLE AND FREE
FROM ENCUMBRANCES. NOTWITHSTANDING ARTICLE IV, NO RRTY SHALL HAVE ANY LIABILITY TO THE OTHER
PARTY IF ANY INFORMATION EXCHANGED OR PROVIDED PURSANT TO THIS AGREEMENT THAT IS AN ESTIMATE OR
FORECAST, OR WHICH IS BASED ON AN ESTIMATE OR FOREST, IS FOUND TO BE INACCURATE. NO PARTY SHALL
HAVE ANY LIABILITY TO THE OTHER PARTY IN CONNECTIONWITH INFORMATION DISPOSED OF OR DESTROYED AFTER
USING ITS COMMERCIALLY REASONABLE EFFORTS IN ACCORENCE WITH THE PROVISIONS OF SECTION 6.04

ARTICLE VIII
TERMINATION

Section 8.01 TerminationThis Agreement or any Ancillary Agreement maytéreninated by Remainco in its sole discretion gtt@me
prior to the consummation of the Distribution ahdlsautomatically terminate upon the public anreement by Remainco that it has
determined to abandon or not consummate the SegamatDistribution.
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Section 8.02 Effect of Terminatiorin the event of any termination of this Agreemenany Ancillary Agreement prior to
consummation of the Distribution, neither Partyr(any of its directors or officers or member of lsiRarty’s Group) shall have any Liability
or further obligation to the other Party.

ARTICLE IX
MISCELLANEOUS

Section 9.01 Complete Agreement; Representati@sThis Agreement, together with any exhibitd anhedules hereto and the
Ancillary Agreements, constitutes the entire agrenibetween the Parties with respect to the subjatter hereof and shall supersede all
previous negotiations, commitments and writingdhwéspect to such subject matter.

(b) Remainco represents on behalf of itself andh edlser member of the Remainco Group and New NewvpdEation represents on
behalf of itself and each other member of the Neawsl Corporation Group as follows:

(i) each such Person has the requisite corporatéher power and authority and has taken all catgoor other action necessary in ol
to execute, deliver and perform each of this Agrerenand each other Ancillary Agreement to whids & party and to consummate the
transactions contemplated by such agreements; and

(i) this Agreement has been duly executed and/éidd by such Person (if such Person is a Partyranstitutes a valid and binding
agreement of it enforceable in accordance witheh@as hereof (assuming the due execution and dglthereof by the other Party), and each
of the other Ancillary Agreements to which it iswill be a party is or will be duly executed andidered by it and will constitute a valid and
binding agreement of it enforceable in accordanitle thie terms thereof (assuming the due executiohdzlivery thereof by the other party
parties to such Ancillary Agreements), except ahsnforceability may be limited by bankruptcy udalent conveyance, insolvency,
reorganization, moratorium and other Laws relatmgreditors’ rights generally and by general eshl# principles.

Section 9.02 Costs and Expenses; PaymErtept as expressly provided in this Agreemeratnyr Ancillary Agreement, Remainco st
bear all direct and indirect costs and expensastiaed in connection with the negotiation, prepamatnd execution of this Agreement, the
Anciliary Agreements and the transactions contetaglaereby and thereby; providethat, except as otherwise expressly provided in this
Agreement or any Ancillary Agreement, from and afte Distribution, each Party shall bear its ovineat and indirect costs and expenses
related to its performance of this Agreement or Angillary Agreement. Except as expressly providethis Agreement or any Ancillary
Agreement, any amount payable pursuant to thiséxgent or any Ancillary Agreement by one party (oy mmember of such party’s Group)
shali be paid within 30 days after presentatioarofnvoice or a written demand by the party ertittereceive such payments. Such demand
shallinclude documentation setting forth the bémithe amount payable. Any payment not made wigtl days of the written demand for
such payment shall accrue interest at a rate equlaé Prime Rate.

54



Section 9.03 Governing LawThis Agreement and any dispute arising out oEdnnection with or relating to this Agreement sbal
governed by and construed in accordance with theslaf the State of Delaware, without giving effexthe conflicts of laws principles
thereof.

Section 9.04 NoticesAll notices, requests, claims, demands and atbermunications hereunder must be in writing andl lvéldeeme:
to have been duly given only if delivered persgnali by facsimile transmission or mailed (firstsdgpostage prepaid) to the Parties at the
following addresses or facsimile numbers:

If to Remainco or any member of the Remainco Graarp,

News Corporation

1211 Avenue of the Americas
New York, NY 10036
Attention: General Counsel
Fax: (212) 852-7896

Phone: (212) 852-7000

If to New News Corporation or any member of the Néews Corporation Group, to:

New News Corporation

1211 Avenue of the Americas
New York, NY 10036
Attention: General Counsel
Fax: (212) 462-5596

Phone: (212) 416-3400

All such notices, requests and other communicatiahigi) if delivered personally to the addresspsvided in this section, be deemed
given upon delivery, (i) if delivered by facsimiteansmission to the facsimile number as providetthis section, be deemed given upon
receipt and (iii) if delivered by mail in the mamriescribed above to the address as providedsrs#ution, be deemed given upon receipt (in
each case regardless of whether such notice, reguether communication is received by any othensBn to whom a copy of such notice,
request or other communication is to be delivenadyeant to this section). Any Party from time tadimay change its address, facsimile
number or other information for the purpose of cesito that Party by giving notice specifying sabange to the other Party.

Section 9.05 Amendment, Modification or Waivéa) Prior to the Distribution, this Agreement nisyamended, modified, waived,
supplemented or superseded, in whole or in pafRdapainco in its sole discretion by execution afraten document delivered to New Ne
Corporation. Subsequent to the Distribution, thigement may be amended, modified, waived, suppltsder superseded, in whole or in
part, only by a written agreement signed by dulhartized signatories of the Parties.
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(b) Any term or condition of this Agreement mayviaived at any time by the Party that is entitletht® benefit thereof (except as
otherwise set forth in Section 3.p3ut no such waiver shall be effective unless@h in a written instrument duly executed byoorbehalf
of the Party waiving such term or condition. No veaiiby any Party of any term or condition of thigréement, in any one or more instances,
shall be deemed or construed as a waiver of the sarany other term or condition of this Agreemamtany future occasion. All remedies,
either under this Agreement or by Law or othervaeifferded, will be cumulative and not alternative.

Section 9.06 Ng Assignment; Binding Effect; No Thirarty Beneficiaries (a)Neither this Agreement nor any right, inteiast
obligation hereunder may be assigned by eitheyPareto without the prior written consent of thiker Party hereto and any attempt to d
will be void, except that each Party hereto maygasany or all of its rights, interests and obligas hereunder to an Affiliate, providéuat
any such Affiliate agrees in writing to be bounddtlyof the terms, conditions and provisions camdi herein; provided further that no
assignment shall relieve the assigning Party ofadnts obligations under this Agreement unlessadrto by the non-assigning Party. Subject
to the preceding sentence, this Agreement is bgndpon, inures to the benefit of and is enforcelléhe Parties hereto and their respective

(b) Except for the provisions of Article IV relagrto rights and obligations of Indemnified Partesl Indemnifying Parties, as
applicable, the terms and provisions of this Agreetare intended solely for the benefit of eachyRaereto and its respective Affiliates,
successors or permitted assigns, and it is nahtbation of the Parties to confer third-party biésiary rights upon any other Persgpvided
that, notwithstanding anything to the contraryhis tAgreement, no natural Person shall be deembedwve any third party beneficiary rights
with regard to the U.K. Newspaper Matters.

Section 9.07 Counterpart§his Agreement may be executed in any numbeoohterparts, each of which shall be deemed annaiigi
but all of which together shall constitute one #melsame instrument.

Section 9.08 Dispute ResolutioAny claim, controversy or dispute between or aghany of the Parties hereto arising out of or ezlat
to'this Agreement (other than any dispute to detegrthe Final Cash Amount, as initiated under difneary Cash Amount Dispute Notice
accordance with Section 2.03ncluding with respect to the validity, inteirterpretation, performance, enforcement, breaderonination o
this Agreement or any of the terms contained ia &dreement (a Dispute ") shall be submitted to final and binding arbitoat administered
by the International Chamber of CommercéGC ") pursuant to its Rules of Arbitration then inetf (the “ICC Rules™), except as

modified herein or, as applicable, by Section 4D&bove:

(a) The arbitration shall be conducted by a thresalver arbitral tribunal (theArbitral Tribunal ”). The claimant shall nominate one
arbitrator in accordance with the ICC Rules, ar@rspondent shall nominate one arbitrator in azoare with the ICC Rules within twenty-
one days (21) after the appointment of the firbtteator. The third arbitrator, who shall servechsir of the Arbitral Tribunal, shall be jointly
nominated by the two party-nominated arbitrators
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within twenty-one (21) days of the confirmationtbé appointment of the second arbitrator. On theest of any party to the arbitration, any
arbitrator(s) not timely nominated shall be appaihiby the ICC Court of Arbitration (thelCC Court ") in accordance with the ICC Rules.

(b) The arbitration shall be held, and the awamlld¥e rendered, in New York, New York, in the Eebllanguage.

(c) For the avoidance of doubt, by submitting tlispute to arbitration under the ICC Rules, thei®aexpressly agree that all issue
arbitrability, including all issues concerning fm@priety and timeliness of the commencement ofttbération (including any defense based
on a statute of limitation, if applicable), theigdiction of the Arbitral Tribunal, and the procedlconditions for arbitration, shall be finally
and solely determined by the Arbitral Tribunal.

(d) Without derogating from paragraph 9.08(e) belthe Arbitral Tribunal shall have the full authgrto grant any pre-arbitral
injunction, pre-arbitral attachment, interim or servatory measure or other order in aid of arliirgproceedings (Interim Relief ). The
parties shall exclusively submit any applicationlftterim Relief to only: (A) the Arbitral Tribunabr (B) prior to the constitution of the
Arbitral Tribunal, an Emergency Arbitrator appoitii@ the manner provided for in the ICC Rules. Anterim Relief so issued shall, to the
extent permitted by applicable Law, be deemedal finbitration award for purposes of enforceahilitgd, moreover, shall also be deemed a
term and condition of this Agreement subject tac#fjeperformance in Section 9.@2low. The foregoing procedures shall constituge th
exclusive means of seeking Interim Relief, providbdwever, that (i) the Arbitral Tribunal shall have the pawo continue, review, vacate
or modify any Interim Relief granted by an EmergeAcbitrator; (ii) in the event an Emergency Arhitor or the Arbitral Tribunal issues an
order granting, denying or otherwise addressingrimt Relief (a “Decision on Interim Relief”), any Party may apply to enforce or require
specific performance of such Decision on Interinliétén any court of competent jurisdiction; and)(either Party shall retain the right to
apply for freezing orders to prevent the impropssigation of transfer of assets to a court of cetapt jurisdiction.

(e) The Arbitral Tribunal shall have the power tamt any remedy or relief that it deems just angitagle and that is in accordance w
the terms of this Agreement, including specificfpamance and temporary or final injunctive religfpvided, however, that the Arbitral
Tribunal shall have no authority or power to lineikpand, alter, amend, modify, revoke or suspegdcandition or provision of this
Agreement or any Ancillary Agreement, nor any righpower to award punitive, exemplary or treblendges.

() The Arbitral Tribunal shall have the power ttbaate the costs and fees of the arbitration uiditlg reasonable attorneys’ fees and
costs as well as those costs and fees addrestesl I@C Rules, between the parties in the manrtrdins fit.

(g) Arbitration under this Section 9.88all be the sole and exclusive remedy for any &spand any award rendered thereby shall be
final and binding upon the parties as from the datglered. Judgment on the award rendered by thigr@rTribunal may be entered in any
court having jurisdiction thereof, including anyuebhaving jurisdiction over the relevant PartyitsrAssets.
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(h) The Parties agree that any arbitration hereusitl be kept confidential, and that the existeotthe proceeding and all of its
elements (including any pleadings, briefs or ottmruments submitted or exchanged, any testimowoyhar oral submissions, and any
awards) shall be deemed confidential, and shalbadatisclosed beyond the Arbitral Tribunal, thetiear their counsel, and any Person
necessary to the conduct of the proceeding, exazphd to the extent required by law and to defemmlirsue any legal right. In the event any
Party makes application to any court in connectiith this Section 9.08ncluding any proceedings to enforce a final awardny Interim
Relief), that party shall take all steps reasonalbitizin its power to cause such application, ang exhibits (including copies of any award or
decisions of the Arbitral Tribunal or Emergency Arditor) to be filed under seal, shall oppose amilenge by any third party to such seal
and shall give the other Party immediate noticeuah challenge.

Section 9.09 Specific PerformancErom and after the Distribution, in the eventaof actual or threatened default in, or breaclaiy,
of the terms, conditions and provisions of this égmnent or any Ancillary Agreement, the Parties agjnat the Party or Parties to this
Agreement or such Ancillary Agreement who are ertarbe thereby aggrieved shall have the righp&zidic performance and injunctive or
other equitable relief of its or their rights undieis Agreement or such Ancillary Agreement, initidd to any and all other rights and
remedies at law or in equity, and all such righd eemedies shall be cumulative. The Parties afaefrom and after the Distribution, the
remedies at law for any breach or threatened breftitis Agreement or any Ancillary Agreement, inting monetary damages, are
inadequate compensation for any Loss, that anyndefi any action for specific performance thatraedy at law would be adequate is
herehy waived, and that any requirements for toarsgg or posting of any bond with such remedytarreby waived.

Section 9.10 Interpretation; Conflict With AncilaAgreements When a reference is made in this Agreement teci&, Article,
Annex or Exhibit, such reference shall be to aiSactrticle, Annex or Exhibit of this Agreementless otherwise indicated. The table of
contents and headings contained in this Agreenreintany Exhibit are for convenience of referenaeppses only and shall not affect in any
way the meaning or interpretation of this Agreeméiitwords used in this Agreement will be constiie be of such gender or number as
circumstances require. Any capitalized terms usethy Schedule, Annex or Exhibit but not othervdséned therein shall have the meaning
as defined in this Agreement or the Ancillary Agrest to which such Schedule, Annex or Exhibit iadted, as applicable. All Schedules,
Annexes and Exhibits annexed hereto or referrea tiois Agreement are hereby incorporated in andeveapart of this Agreement as if set
forth in this Agreement. The word “including” andwds of similar import when used in this Agreem&mll mean “including, without
limitation,” unless otherwise specified. Any refiece to any federal, state, local or non-U.S. stadut_aw shall be deemed to also refer to all
ruies-and regulations promulgated thereunder, anlescontext otherwise requires. Unless the coméexiires otherwise, references in this
Agreement to “Remainco” shall also be deemed terref the applicable member of the Remainco Grmfgrences to “New News
Corporation” shall also be deemed to refer to fhieable member of the New News Corporation Graafgrences to “NCH” shall
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also be deemed to refer to the applicable Subgdiaf NCH and references to a “Party” shall alsalbemed to refer to the applicable
member of that Party’s Group (as applicable). Ekespotherwise expressly provided in this Agreemiarthe event of any conflict or
inconsistency between the provisions of this Agreinand the provisions of an Ancillary Agreemehg, provisions of the Ancillary
Agreement shall control over the inconsistent mimris of this Agreement as to matters specificadlgressed in the Ancillary Agreement.
the avoidance of doubt, the Tax Sharing and IndBoation Agreement shall govern all matters (inéhgdany indemnities and payments
among the parties and each other member of thegertive Groups and the allocation of any rights @loligations pursuant to agreements
entered into with Third Parties) relating to Tarxe®therwise specifically addressed in the Tax fBlgeaind Indemnification Agreement.

Section 9.11 Severabilityif any provision of this Agreement is held toilbegal, invalid or unenforceable under any presarfuture
Law, the remaining provisions of this Agreement wéimain in full force and effect and will not bexted by the illegal, invalid or
unenforceable provision or by its severance hemefro
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IN WITNESS WHEREOF, the Parties have caused thieé&gent to be duly executed as of the date fistalwritten.

NEWS CORPORATION

By: /s/ Janet Nov.

Name: Janet Nov
Title: Senior Vice Presidel

NEW NEWSCORP INC

By: /s/ Michael Bunde

Name: Michael Bunde
Title: Senior Vice Presidel

NEWS CORP HOLDINGS UK & IRELAND
(solely for the purposes Sections 4.0(, 9.08and9.09)

By: /s/ Mike Darcey

Name: Mike Darce
Title: Director

Signature Page to Separation and Distribution Agneat



TRANSITION SERVICES AGREEMENT
between
NEWS CORPORATION
and
NEW NEWS CORPORATION
Dated as of June 28, 2013

Exhibit 2.2
EXECUTION VERSION



Section 1.1
Section 1.2
Section 1.3
Seciion 1.4
Section 1.5
Section 1.6
Section 1.7
Section 1.8
Section 1.9
Section 1.10
Section 1.11

Section 2.1
Section 2.2
Section 2.3
Section 2.4

Section 3.1
Section 3.2

Section 4.1
Section 4.2

TABLE OF CONTENTS

Article |
SERVICES

Provision of Servic

Additional Servic

Term of Agreement and Serv
Subcontracting of Servi
Standard of Serv

Right to Decline Servic
Compensation and Other Payn
Billing and Payment Ter
Interruption of Servic
Supervision and Compense
Limited Remedy and Limitation afrage:

Avrticle Il

MUTUAL OBLIGATIONS; COVENANTS

Providing Periodic Repc
Means of Providing Servi
Consents; Further Assural
Cooperatit

Avrticle Il
TAX MATTERS

Service Tax
Limitation of Damag

Article IV

ACCESS TO INFORMATION AND PERSONNE

Access to Informati
Privileg

OO WWWNE

0~~~



Article V
CONFIDENTIALITY

Section 5.1 Confidential Informati
Section 5.2 Ownership of Ass

Article VI
DISCLAIMER, LIMITATION OF LIABILITY AND INDEMNIFICA TION

Section 6.1 Disclaimer of Warrant
Section 6.2 Limitation of Consequential Daes

Section 6.3
Section 6.4

Section 6.5 Mixed Contracts Limitati
Section 6.6 Indemnification by Service Reeit
Section 6.7 Indemnification by Service Previ
Seciion 6.8 Indemnification Procedu
Section 6.9 Mitigatio
Article VII
OTHER PROVISIONS
Section 7.1 Recort
Section 7.2 Inspection Rigt
Article VIII
TERMINATION
Section 8.1 Terminatic
Section 8.2 Termination Notic
Section 8.3 Consequences of Terming
Section 8.4 Procedures Following Termina
Section 8.5 Survivi
Article IX
MISCELLANEOUS
Section 9.1 Force Majeu
Section 9.2 Assignme
Section 9.3 Relationship of the Par

Section 9.4
Section 9.5
Section 9.6
Section 9.7
Section 9.8
Section 9.9
Section 9.10

Liability Ca

Third Party Vendc

Governing Law and Submissiorutisdiction

Entire Agreeme

Notice

Negotiation and Dispute Resofu
Conflicting Provisiol

Severabili
Interpretatic

12
13
13
13
14
14
14

14
15

15
16
16
16
16

16
17
18
18
18
18
19
19
19
19



Section 9.11
Section 9.12
Section 9.13
Section 9.14
Section 9.15
Section 9.16
Section 9.17
Section 9.18
Section 9.19

Counterpa

Further Cooperati
Amendment and Wai
Duly Authorized Signator
Waiver of Trial By Ju
Title and Headin

No Third Party Beneficiar
Successors and Ass
Certain Definitiol

20
20
20
20
20
20
20
21
21



TRANSITION SERVICES AGREEMENT (this “Agreement”)ated as of June 28, 2013 (the “Effective Date")aby among News
Corporation, a Delaware corporation (“Remainco™d &ew Newscorp Inc, a Delaware limited liabilitynspany and a wholly owned
subsidiary of Remainco (“New News Corporation,” atodjether with Remainco, each a “Party” and ctillety the “Parties”).

WITNESSETH:

WHEREAS, Remainco and New News Corporation haveredtinto a Separation and Distribution Agreemtg (Separation
Agreement”) which sets forth, among other things, terms of the separation, which shall occurserées of transactions, by Remainco of its
Separated Business, such that Remainco will owrcanduct, directly and indirectly, the Remainco iBass and New News Corporation v
own and conduct, directly and indirectly, the Sepea Business (such transactions, as may be amendeadified from time to time, the

“Separation”);

WHEREAS, in connection with the transactions comitated by the Separation Agreement and in ordensure an orderly and
expeditious transition following the Separation;leparty desires that the other party provide awmse its Affiliates or contractors to provide,
certain transition services in exchange for thesaeration stated in this Agreement and in accardavith the terms and subject to the
conditions set forth in this Agreement; and

WHEREAS, Remainco and New News Corporation havé datermined that it is desirable to enter ints thjreement, which sets
forth the terms of certain relationships and otigneements among Remainco and New News Corpoiagiset forth herein.

NOW, THEREFORE, in consideration of the premises thie representations, warranties, covenants amgiagnts herein contained,
and intending to be legally bound, the Partiestheegree as follows:

ARTICLE |
SERVICES

Section 1.1 Provision of Services

(a) Upon the terms and subject to the conditiohgosth in this Agreement, each Party, as Servievider, agrees to provide (or
cause one of its Subsidiaries or Affiliates to pdey to the other Party (or to one of its Subsidgor Affiliates), as Service Recipient, in each
case as applicable, those services described exttibits attached hereto (each an “Exhibit,” aadhesuch Exhibit, together with the terms
and conditions of this Agreement, a “Services Agreet”), each on and pursuant to the terms set fthdtein (together, with the Additional
Services (as defined in Section }.2he “Services”). The Services shall be spediffdamited to those tasks described in the Extilid this
Agreement unless specifically expanded by amendinehis Agreement; provided, however, that thdiBsumay mutually agree (in their
respective sole discretion) to the provision otaierad hoc services related to the Services thrdlg issuance and acceptance of one or

work orders by the Partie




(b) The Parties agree and acknowledge that thgatidin to provide, and the right to receive, angvises (or portions thereof)
may be assigned, allocated and/or contributed hiolevor in part, to any Affiliate(s) of the relevdParty. To the extent so assigned, allocated
and/or contributed, the relevant Affiliate shalldeemed the relevant Service Provider or Serviggpirant, as applicable, with respect to the
relevant portion of such Services; providhdt no assignment shall relieve the assigningyRdirany of its obligations under this Agreement
unless agreed to by the non-assigning Party.

(c) Notwithstanding anything to the contrary insthigreement, nothing herein shall prohibit, modifylimit Remainco’s ability to
transfer or allocate assets and liabilities, acts® may be, to any entity in connection withnarontemplation of, the Separation, the
Separation Agreement, the Ancillary Agreementsdpthan this Agreement) or otherwise, and to thergxhat any such transfer or alloca
results in a change to which Party reasonably shioellService Provider and/or Service Recipient therrelevant Parties shall make such
amendments, revisions or modifications to the Eixhidis are reasonably necessary to reflect theopppte Service Provider and/or Service
Recipient, as the case may be.

Section 1.2 Additional Services

(a) From time to time during the Term (as define&ection 1.3, a Service Recipient may find it desirable touest, in addition
io the Services described in the applicable Exdilsitiditional services to be made available to Seshice Recipient by the applicable
Service Provider (“Additional Services”). In theest that such Service Recipient makes a writtenasigthat a Service Provider provide
Additional Services, Service Provider shall use owrtially reasonable efforts to provide such Additil Services and the relevant Parties
shall'negotiate in good faith and execute amendsrterthe relevant Exhibits for such Additional Seeg that shall set forth the terms and
conditions for the provision of such Additional Sees, including, among other things, (a) the tjmeeiod during which the Additional
Services shall be provided, (b) a description efAldditional Services, and (c) the estimated chéwgéhe Additional Services. A Service
Provider’s obligations with respect to providinggyauch Additional Services shall become effectinmy @pon an amendment to the relevant
Exhibits being duly executed and delivered by #ewvant Service Provider and the relevant Servieggient.

(b) The Parties agree and acknowledge that any tthesition or similar assistance that may be gled by a Party or its
Affiliates to another Party or its Affiliates (bigt not described in an Exhibit hereto and is nbeowise agreed to in writing pursuant to
Section 1.2(adr part of the terms of the Separation AgreemeringrAncillary Agreements) in connection with thep8ration shall be
deemed to be provided under this Agreement as &eryand therefore subject to the terms and conditf this Agreement, including the
exciusions of, and limitations on, liability), uskethe Parties expressly agree in writing that sitieér transition or similar assistance is not
governed by this Agreement. For the avoidance abtiadhe foregoing shall not require any Partyrvjme any transition or similar
assistance that is not otherwise required undsrAgreement.




Section 1.3 Term of Adgreement and Servic€le term of a Services Agreement shall commepoa the effectiveness of the
Separation or at such other time as set fortheraghplicable Exhibit and, unless earlier termindtgthe relevant Parties as provided herein,
shall expire in accordance with the terms of suetvises Agreement. The term of this Agreement st@mtimence on the Effective Date and,
unless terminated by the relevant Parties as pedvigtrein, shall expire upon the last day on whitter Party is required to provide Services
to any Service Recipient hereunder or under angré@@lervice Agreement (the “Term”).

Section 1.4 Subcontracting of Servicdsach Service Recipient under a Services Agreeammowledges and agrees that the Service
Provider (a) may have subcontracted, and may asatio subcontract, with unaffiliated third parttegprovide services in connection with all
or any portion of the Services to be provided ursideh Services Agreement_(“ Third Party Provideand (b) shall be entitled to, as it dee
necessary and appropriate, employ the serviceiofl Party Providers to provide the Services that as of the date of this Agreement,
provided by the Service Provider; providetthat the level of service remains materially éstemit with the level of service previously prowik
to the Service Recipient in the 12 months priatht Distribution. To the extent provided, the SeevProvider shall use commercially

to avall itself of such Services; providedowever, that if any such Third Party Provider shall ttedter become unable or unwilling to
provide any such Services, the Service Providdt shtify the Service Recipient thereof in writimgnd shall use its commercially reasonable
efforts to provide such Services or, after consigitawith the Service Recipient, use its commelgisasonable efforts to determine an
alternative manner in which such Services canlegtrovided; and providedurther, that except as provided in Section prbthing in the
preceding sentence shall require the Service Peowaidany of its Affiliates to commence any legadgeeding or other action in connection
with its enforcement of its rights under any agreetiwith any Third Party Provider. Notwithstandihg foregoing, each Service Recipien

a Services Agreement acknowledges that any Sersideasontracted to a Third Party Provider will beyided in accordance with the
applicable Service Provider’'s agreement with suleindTParty Provider, subject to Section 1.5

Section 1.5 Standard of ServicEach Service Provider agrees that in providingéusing others to provide) the Services under any
Services Agreement, it shall use commercially reabte efforts to (and shall use commercially reabtmefforts to cause each Affiliate or
advisor and, to the extent practicable, any othied{party service provider to) at all times penfosuch Services: (i) (a) in a manner that is
substantially similar in nature, quality, frequeranyd timeliness to the services provided in thewgvenonths prior to the Effective Date,

(b) with the use of reasonable care, (c) in matedepliance with applicable Laws and (d) with dalngially the same priority under
comparable circumstances as the Service Provideiqusly provided such services (it being undemstbmwever, that in the event of any
shortfall of capacity or resources to deliver thevices, as between Service Provider and its Afé, on the one hand, and Service Recipient
on the other hand, provision or usage shall beaedlor allocated in a manner proportionate to thitical allocation of such provision or
usage existing immediately prior to the applicadflertfall); and (ii) comply in all material respsatith any applicable standards, procedures,
poiicies, operating guidelines, practices and




instructions specifically set forth in the Exhibitsscribing the relevant Services. In the evert obnflict between 1.5(a)(i) and 1.5(a)(ii), the
standards of 1.5(a)(ii) shall govern. For any woekformed on the premises of Service Recipieni€eiProvider will use its commercially
reasonable efforts to comply with the security,futentiality, safety and health policies of ServiRecipient, if any, to the extent the Service
Recipient provides the Service Provider with suglicges, in writing, in a reasonable period of tipigor to the commencement of such
Services. Notwithstanding the foregoing, it shall be deemed to be a breach of this AgreemenPirty to a Services Agreement fails to
meet the standards required under this Sectiobdc&use of the failure of the other Party to susitviBes Agreement to cooperate with or
provide information or services to such Party agpired under such Services Agreement.

Section 1.6 Right to Decline ServiceNotwithstanding anything to the contrary contdiiethis Agreement or any Services Agreem
a Service Provider may decline to provide all oy part of any particular Services if it reasonatdjieves that the performance of its
obligations relating thereto would violate any apgble law, regulation, judicial or administratisding or decision applicable to its business,
butoniy (a) to the extent reasonably necessargifoh Party to ensure compliance therewith, (g afich Party has applied commercially

Recipient specifying in reasonable detail the reatfrthe applicable restrictions and of any progagsulting modification in such Party’s
obligations.

Section 1.7 Compensation and Other Payments

(a) Each Service Recipient under a Services Agraeagrees to pay the Service Provider under suplices Agreement (or, if
the Service Provider so directs, to an Affiliatetlud Service Provider) in accordance with Secti@ an amount equal to the amounts
provided for in the relevant Services Agreemen (tlservice Recipient Payabl8s

(b) Each Service Recipient shall reimburse the iSerrovider for reasonable out-of-pocket costserpmknses incurred by the
Service Provider or any of its Affiliates in contiea with providing the applicable Services (indluglreasonable travel-related expenses) to
the extent that such costs and expenses are patglincluded in the Service Recipient Payablesidch Services; provided, however, that
any such cost or expense not consistent with hiéstigoractice between the Parties for any Seniimgu(ding business travel and related
expenses) shall require advance approval of thac®eRecipient. To the extent not included in tleev&e Recipient Payables relating to any
Services, the reasonable out-of-pocket costs apenmses incurred by Service Provider will be billethe month after they are incurred.

Section 1.8 Billing and Payment Terms

(a) The Parties under this Agreement or a SernAggsement (or, if applicable, their respective Adies) agree to pay the
applicable payee Party, or if such payee Partyirsetd, an Affiliate of such payee Party, in aceorcke with, and subject to, the billing and
payment terms set forth in this Agreement or sustviSes Agreement, as applicable. The
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Parties agree that payments will be billed in adeaon a monthly schedule, as set forth in thisi®edt.8(a), unless otherwise agreed to in
writing by the Parties. The initial invoices undkeis Agreement or the applicable Services Agreemeiit be delivered by each payee Party
to each payor Party on July 1, 2013 and will be ahe payable by the payor Party July 15, 2013. §dfter, on the fifteenth (15 ) of each
month following the Effective Date, or the effeeidate of an applicable Services Agreement, eagbepR@arty to this Agreement or such
Services Agreement, as applicable, shall providd eaplicable payor Party to this Agreement or sbetvices Agreement, as applicable,
with invoices detailing the charges for all amouhte by such payor Party to such payee Party uhdeAgreement or such Services
Agreement, as applicable, (where practicable, #ré&id3 shall provide a single invoice that incluttesamounts due under all Services
Agreements) and each Party shall pay such invdigdke fifteenth (1% ) day of each month followithg receipt of such invoice. Except as
set forth in any Exhibit or agreed in writing byetRarties, the Parties shall net each monthly a@vagainst each other and the Party with the
outstanding payment balance shall pay or cause fmlnl any amounts owed as a result of such negiimgunts not paid in accordance with
this_Section 1.8(ayithin thirty (30) days after receipt of such ingeishall accumulate interest at a rate per annwmal égj the then applicable
Prime Rate plus four percent (4%) (or the maximagal rate, whichever is lower) (such rate beingmrefl to herein as the “Interest Rate”).
Uniess otherwise set forth in any relevant ExhibiServices Agreement, upon the termination of3bevices, the payee Party will invoice
payorn Party for Services incurred or other applieaharges since the last invoice in accordande té terms and conditions set forth in this
Agreement or the applicable Services Agreement.

(b) Each applicable payor Party shall promptly fiyathe applicable payee Party in writing of any amts billed to it that are in
dispute;_provided that no such dispute and notice shall relievé payor Party from paying, nor may such payor Paitithold, any amoun
owed to the payee Party pursuant to Section 1; & gept that the payor Party may withhold payméstshird party pass-through charges,
solely to the extent permitted by the applicabledtparty agreement, upon notice to the payee Rantyilarly, the payee Party shall continue
to perform its obligations that are in dispute [liiing the provision of Services), pursuant to 8&c®.7). Upon receipt of such notice, the
applicable payee Party will research the itemsliestjon in a reasonably prompt manner and cooptrasolve any differences with such
payor Party. In the event that the relevant Pantigtually agree that any amount that was paid loh gayor Party was not properly owed, the
payee Party will refund that amount plus interast(mulating from the original due date for suctoant at the Interest Rate) to such payor
Party within thirty (30) days after receipt of sumdtice (or, alternatively, the payee Party mayutethe dollar amount from the next invoice
submitted to such payor Party). In the event agesetiis not reached by the relevant Parties withiirtyt (30) days after receipt of the notice
referred to above, the matter shall be referraggsolution in accordance with Section 9.7

Section 1.9 Interruption of Services

(a) Except as otherwise provided herein, each 8eRrovider will use its commercially reasonabferts$ to provide uninterrupte
Services to the Service Recipient through the Témrthe event, however, that any such Service BByior its respective
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suppliers or subcontractors are wholly or partipligvented from providing a Service or Servicea gervice Recipient or if a Service or
Services are interrupted or suspended, in eithar bg reason of any force majeure event set far8ection 9.1 or the Service Provider shall
deem it reasonably necessary to suspend delivemySefrvice hereunder for purposes of maintenappajrror replacement of equipment pi
or structures, the Service Provider shall not Hegated to deliver such Service during such perigdsvided, that the Service Provider:

(i) has given, whenever possible, reasonable writtitice of the interruption in accordance with tfec9.6within a reasonable period of
time, explaining the reason, purpose and likelyatlan thereof; and (ii) used commercially reasoaasforts to minimize the duration and
impact of the interruption. If such interruption®€rvices has a more than minimal negative impaetny material aspect of a Service
Recipient’s business and the applicable Servicgiéeo cannot readily and materially reinstate teevige involved, such Service Provider
will use its commercially reasonable efforts toistsany such Service Recipient in securing altéveatervices to try to minimize such
negative impact on such Service Recipient.

(b) Each Party shall promptly notify the other Pamder a Services Agreement of any event or cistante of which such Party
or any of its representatives has knowledge thatidvor would be reasonably likely to cause a disampin any Services under such Services
Agreement.

Section 1.1Q Supervision and Compensation ; StaffifPersonnel Each Service Provider shall select, employ, papgervise, direct
and discharge all the personnel providing Serviice#&, which personnel will be instructed by susérvice Provider to perform Services in a
timely, efficient and workmanlike manner. Each SexwWProvider shall be solely responsible for thenpant of all benefits and any other
direct and indirect compensation for such Servicevigler personnel assigned to perform Serviced fander this Agreement, as well as such
personnel’'s worker's compensation insurance, enmpét taxes, and other employer liabilities relatmguch personnel as required by law.

Section 1.11 Limited Remedy and Limitation of Damsg

(a) Limited Remedy In the event that any Service Provider materills to perform any Service in breach of this égment
(inciuding any Services Agreement), then at theviBerRecipient’s request, the Service Providerlsisd commercially reasonable efforts to
re-perform such Service as soon as reasonablyigable, with the same degree of care used in ciimgea failure of a similar service for
itself, at no cost to the Service Recipient. Thevie Provider shall have no obligation to recremig lost or destroyed data, but will provide
such data to Service Recipient to the extent theesa re-created through such re-performance aofi&er. Except for any such failure to
perform that results in a claim for indemnificationder_Article Viand subject to the provisions thereof, the foregamthis_Section 1.11(a)
sets forth the Service Recipient’s sole and exetustmedy, and the Service Providesble and exclusive liability and obligation, widspec
to the performance (or nonperformance) of Serviceter any Services Agreement, except for such ipgerformance or other equitable
remedy that may be awarded by a court of compgientliction.



(b) EACH SERVICE RECIPIENT ACKNOWLEDGES THAT (I) EBH SERVICE PROVIDER IS NOT A COMMERCIAL
PROVIDER OF THE SERVICES PROVIDED HEREIN AND IS PRIDING THE SERVICES AS AN ACCOMMODATION AND AT
COST TO SERVICE RECIPIENT PARTIES IN CONNECTION VWHTTHE SEPARATION; AND (Il) THIS AGREEMENT IS NOT
INTENDED BY THE PARTIES TO HAVE THE APPLICABLE SERNCE PROVIDER MANAGE AND OPERATE THE REMAINCO
BUSINESS OR SEPARATED BUSINESS, AS APPLICABLE, INBU OF THE APPLICABLE SERVICE RECIPIENT. THE PARTE
AGREE THAT THE FOREGOING SHALL BE TAKEN INTO CONSIERATION IN ANY CLAIM MADE UNDER THIS AGREEMENT.

ARTICLE Il
MUTUAL OBLIGATIONS; COVENANTS

Section 2.1 Providing Periodic ReporiSach Party, in its capacity as Service Providdt provide (or cause an Affiliate of such Party
to provide), upon reasonable written notice, suefigglic reports with respect to the Services ivftes under a Services Agreement as is
reasonably requested by a Service Recipient regestch Services, including such reports as arafsgabin the relevant Exhibits.

Section 2.2 Means of Providing Servica#/ith respect to any particular Service to be est under a Services Agreement, the Service
Provider, shall, unless otherwise specified in fkdgseement or the Exhibits, determine the meansr@asolurces used to provide such Service
in accordance with its prudent business judgments.

Section 2.3 Consents; Further Assurances

(a) The Parties shall reasonably cooperate andamenercially reasonable efforts to obtain all thpedty consents, licenses and
other'agreements necessary for the provision ob#reices. In the event that any consent, licensgher agreement under this Section 2.3
cannot be obtained despite the Parties’ commeyaiedisonable efforts, then (i) the Party first aseeing that such consent, license or other
agreement will not be granted by the applicabledtharty shall immediately notify all other affedtParties, and the Service Provider shall as
soon as practicable notify the Service Recipiemeasonable detail the nature of the applicabl®sxg and of any proposed resulting
modification in the Services, (ii) the Parties $leabperate and assist the affected Service Rexdgir obtaining alternative arrangements,
(iii) the Service Provider shall continue to prawitthe Services to the extent reasonably practiaaider such circumstances, and (iv) the
affected Parties shall use commercially reasoneffibets to reduce the amount and/or effect of ¢lisan caused by any such failure to obtain
such consent, license or other agreement.

(b) Each Party shall execute and deliver such énrtlocuments and take such other actions as meabenably requested of it by
the other Party in order to effect or enable th@ision of the Services contemplated hereundeadttition, each Party shall cause its
Affiliates who provide Services pursuant to any bk, to perform their obligations in accordancéwihis Agreement and the Exhibits,
including, all payment obligations hereunder aretelinder, and shall remain liable for the failuré@Affiliates to so perform.

7



Section 2.4 CooperatiarDuring the Term, the Parties shall, and shalkeaaach of their respective Affiliates and eacthefforegoing
entities’respective agents, auditors and representativesdperate with each other in good faith (i) in peeformance of the Services and
Parties’respective obligations under this Agreement, @ijacilitate an orderly and efficient transitionswrvices, processes and functions
were shared by the Parties and their respectiviiaddfs prior to the Separation, in each casenmeaner consistent with the intent of this
Agreement and without undue burden on any Paitytdiprovide knowledge transfer regarding the Ré@mo Business or the Separated
Business, as applicable, including with respet¢axoand regulatory matters and historical jourmdties and (iv) to reasonably assist the other
Party in the orderly and efficient transition incbening an independent company; in each case, easaphy otherwise be agreed to by the
Parties in writing or expressly set forth in thigréement or any Ancillary Agreement, at no addaiaost to the Party requesting such
assistance other than for the actual oup@éket costs incurred by any such Party, if appleaThe cooperation and assistance provided 1
this Section 2.4hall not be required to the extent such cooparatial assistance would result in an undue burdemgprParty or would
unreasonably interfere with the operation of angtyPabusiness or with any Party’s employees’ ndrfuactions and duties.

ARTICLE Il
TAX MATTERS

Section 3.1 Service Taxe&ach Party in its capacity as Service Recipibatl pay or cause to be paid all sales, serviceedaadded,
use, excise, occupation, and other similar taxddaties (together in each case with all intefgshalties, fines and additions thereto) that are
assessed against the relevant Parties on the mmwiEServices as a whole, or any particular Ser({including with respect to amounts paid
by the Service Provider to third parties), incliglixdditional Services, received by any applicaldeviee Recipient or any of its Affiliates
from any Service Provider or any of its Affiliatparsuant to the terms of this Agreement (colledyivEservice Taxes”). If required under
applicable law (or, in the case of Service Taxéatirg to amounts paid by the Service Providehtatparties), each Service Provider shall
invoice the Service Recipient for the full amouhalh Service Taxes, and such Service Recipient plag, in addition to the other amounts
required to be paid pursuant to the terms of thjseAment, such Service Taxes to such Service Rnovid

Section 3.2 Limitation of Damage®otwithstanding anything to the contrary contdimea Services Agreement, each Service Provider
shall not be liable for any claim in respect of\egs relating to Taxes or Tax Returns of the SerRecipient or any of its Affiliates, except
to the extent that such claim arises from the ulilthisconduct or gross negligence of such ServiowiBer.

ARTICLE IV
ACCESS TO INFORMATION AND PERSONNEL

Section 4.1 Access to Informatiosubject to the confidentiality provisions settfioin Article V below and any other restrictions
contained in this Agreement, each Party shall,




and shall cause their respective Affiliates tovme, upon written request, any information witsuch Party’s, or their respective Affiliates’,
possession, and access to such Party’s relevartgaarent and employees, that the requesting Paspmably needs in connection with
Services being provided by or to such requestintyRa to comply with requirements imposed on tequesting Party by a governmental
authority; (ii) for use by such requesting Partyity proceeding or to satisfy audit, accounting,aiasimilar requirements; or (iii) to comply
with such requesting Party’s obligations under fgseement.

Section 4.2 Privilege The Parties recognize that legal and other psadaal services have been and will be providedrpdand
following the Effective Date that were or will berrdered for the collective benefit of each of theties to this Agreement. The Parties agree
that their respective rights with respect to aivipgged information in connection with such semscshall be governed by Section 60d8he
Separation Agreement.

ARTICLE V
CONFIDENTIALITY

Section 5.1 Confidential Informatian

(a) Each Party may from time to time disclose Gaatiitial Information to another Party (both oralhdan writing) to the extent
necessary to carry out their obligations or exertieir rights under this Agreement and the Exsjliitcluding with respect to Services.

(b) Each receiving Party agrees to treat all Canficl Information provided by any disclosing Partysuant to this Agreement
and‘any Exhibits as proprietary and confidentigh disclosing Party, and the receiving Partylstal (without the prior written consent of
the disclosing Party) disclose or permit disclosefreuch Confidential Information to any third panprovided, that the receiving Party may
disciose, on a need-to-know basis, such Confiddmfiarmation to (i) its Third Party Providers ar its Affiliates who are subject to non-
disciosure obligations in favor of the receivingti?@nd/or (i) its current employees, officers,directors, or legal representatives. The
receiving Party shall use the disclosing Party’sf@lential Information solely for the purpose offiiling its obligations and exercising its
rights under this Agreement and the Exhibits.

(c) Notwithstanding this Section 5,the Parties acknowledge and agree that informati@ll not be deemed Confidential
Information, and the receiving Party shall havecanfidentiality, non-use or nondisclosure obligatigith respect to any such information to
the extent that it: (i) is or becomes availablé® general public, other than as a result of el@isire by such Party or its Affiliates or any of
their respective directors, officers, employeegnas) third-party contractors, vendors, accountaaisnsel and other advisors and
representatives in breach of this Agreement; (@swavailable to such Party or its Affiliates or m@es available to such Party or its Affiliates,
on a non-confidential basis from a source othem tha other Party or its Affiliates hereto, providehat, the source of such Information was
not bound by a confidentiality obligation with regp to such Information, or otherwise prohibiteghfrtransmitting the Information to such
Party or its Affiliates by a contractual, legalfwtuciary obligation; or (iii) is independently gerated by such Party without use of or
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reference to any proprietary or confidential Infatian of the other Party. The Parties further agkrdge and agree that Confidential
Information may be disclosed pursuant to the lawdguirement or order of a court or governmentahayg; provided, that upon the receiving
Party’s request for such a disclosure, the recgiffiarty gives prompt written notice thereof to digclosing Party (unless such notice is not
possible under the circumstances, and in such gsect notice shall be provided as promptly asiplesthereafter) so that the disclosing
Party may have the opportunity to intervene andeasirsuch disclosure and/or seek a protective andether appropriate remedy.

(d) All Confidential Information transmitted or dlesed hereunder will be and remain the properthefdisclosing Party, and the
receiving Party shall (at the disclosing Partyescéibn) promptly destroy or return to the disclgsiarty, as directed by the disclosing Party,
any and all copies thereof upon termination or etjmin of this Agreement and/or the applicable Bkhor upon the written request of the
disclosing Party, to the extent such destructioreturn does not affect the ability of the recejviparty to perform any Services required
hereunder; except, that the receiving Party isobtigated to return or destroy copies of Confidantiformation that are required to be
maintained by applicable law or regulation or sRelnty’s bona fide business management policies afféct as of the date such request for
return or destruction is received. Upon the reqak#te disclosing Party, the receiving Party shaltify any such destruction in writing.

Section 5.2 Ownership of Assets

(a) License to Service ProvideBubject to the terms and conditions of this Agreet and any applicable Third Party Provider
agreements pursuant to which Service Recipiertsdikffiliates obtain rights to Intellectual Propedr data, Service Recipient hereby grants,
on behalf of itself and its Affiliates, to ServiBeovider and its Affiliates, a non-exclusive, narbicensable (other than to Third Party
Providers, but solely to enable such Third PartwRiers to provide such Services), non-transferédteept as set forth herein), royalty-free,
worldwide license, during the Term, to use and wtise exploit (including the right to make deriwatiworks thereof) such Intellectual
Property and data that is owned or licensed frand {arties by Service Recipient or its Affiliatasd reasonably necessary for performan
the Services (or any other obligations under thgse&ment) by Service Provider, its Affiliates onrthParty Providers, solely for the purpose
of performing the Services (or any other obligagsiamder this Agreement).

(b) License to Service RecipienBubject to the terms and conditions of this Agreset and any applicable third party agreements
pursuant to which Service Provider or its Affiliatebtain rights to Intellectual Property or datesv&e Provider hereby grants, on behalf of
itseif and its Affiliates, to Service Recipient aitel Affiliates, a perpetual, non-exclusive, notensable (other than to third parties for use
on Service Recipient’s or its Affiliates’ behalfjon-transferable (except as set forth herein),ltpyeee, worldwide license to use and
otherwise exploit (including the right to make dative works thereof) such Intellectual Propertd @ata that is owned or licensed from third
parties by Service Recipient or its Affiliates aredsonably necessary for receipt or use of thei&sror the results thereof by Service
Recipient or its Affiliates, solely for the purposkreceiving or using the Services or the reshiéseof in the operation of the Separated
Business, with respect to New News Corporationaagi€& Recipient, or the Remainco Business, wisipeet to Remainco as Service
Recipient.
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(c) Ownership of Data and Intellectual ProperBxcept for the licenses granted pursuant to Sesth.2(apnd_(b) and except as
set forth in the subsequent sentences in this@ebtR(c), as between Service Provider and its Affiliatasttte one hand, and Service
Recipient and its Affiliates, on the other hand;teRarty and its Affiliates shall retain and shwdithe sole and exclusive owner of all right,
titte and interest in and to its Intellectual Prapaised in connection with the Services, includiwgh respect to Service Provider and its
Affiliates, any Intellectual Property created byn8ee Provider, its Affiliates or any Third Partyd®ider in providing the Services, and no
implied licenses of any kind are granted by eitParty in connection herewith. Notwithstanding tbeefjoing sentence, all Intellectual
Property created or developed by Service Providesyant to the Services (i) that solely relatethéoSeparated Business, with respect to
News Corporation as Service Recipient, or the RecmaBusiness, with respect to Remainco as Sengoipkent, shall be owned by Serv
Recipient, and (ii) that relates to both the Sefear8usiness and the Remainco Business, shall hedty Service Provider and Service
Recipient jointly, without any obligation to accdua the other for any fees, royalties, profitother proceeds resulting from any sale, lice
or other commercial exploitation of such jointly med Intellectual Property and without any requirahie obtain the consent of the other
paity to use or otherwise exploit such Intellec®adperty in any manner. All data generated by iSerRrovider, its Affiliates or any Third
Party Provider pursuant to a Service and on beli@ervice Recipient or its Affiliates will be owthdvy the Service Recipient or such
Affiliate. To the extent that any right, title arterest in or to any Intellectual Property or dagats in a Party or its Affiliates, by operation of
law or otherwise, in a manner contrary to the adjrggon ownership as set forth in this Agreemerghdearty (on behalf of itself and its
Affiliates) shall, and hereby does, perpetually anglvocably assign to the other relevant Partigdesignated Affiliate any and all such
right, title, and interest throughout the worldaind to such Intellectual Property and data, witlibetneed for any further action by either
Party or either Partyg’ Affiliates. With respect to any Intellectual Peofy that is jointly owned by Service Provider é8®fvice Recipient, ea
Party shall (and shall cause its respective Aféikato) execute and deliver such further documamdstake such other actions as may be
reasonably requested by the other Party, at sindr Blarty’s cost, in connection with the securaggjablishing, maintaining, perfecting,
protecting, enforcing or defending of such Partigits in such jointlygwned Intellectual Property, including appearin@amarty in an actio
or proceeding if the appearance of such Persayigired for such Party’s standing to sue.

(d) Additional Terms Regarding Datd o the extent reasonably required by Service iBevyService Recipient shall (and shall
cause its Affiliates to) execute a written agreeméth Service Provider, its Affiliates or a ThiRharty Provider that is sufficient to comply
withapplicable Law relating to data protection gmivacy. Notwithstanding anything to the contrasrein, to the extent that access to, ar
any license to use, the Service Provider’s, itsliates’ or any Third Party Provides'’data products are provided hereunder, such aands
license shall be subject to the Service Providgtgadard terms and conditions of use that are agipé to third parties (other than with
respect to payment terms, which are set forthimAlgreement).
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(e) Other AssetsExcept as otherwise noted in this Section, a2 procedures, methods, systems, strategiels, tequipment,
facilities and other resources used by a Partytheamy of its Affiliates or any relevant Third BaProvider shall remain the property of such
Party or its Affiliates and, except as otherwisevided herein, shall at all times be under the dofection and control of such Party, its
Affiliates or such third party.

ARTICLE VI
DISCLAIMER, LIMITATION OF LIABILITY AND INDEMNIFICA TION

Section 6.1 Disclaimer of Warrantie¥he Parties acknowledge and agree that, exceptpaessly set forth in this Agreement, the
Services are to be provided as-is, and the SeRao#pients assume all risk and liability arisingnfr or relating to their use and reliance upon
the Services. EXCEPT AS EXPRESSLY SET FORTH IN TIAISREEMENT, EACH PARTY MAKES NO REPRESENTATIONS OR
WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED, WITH REBECT TO THE SERVICES TO BE PROVIDED OR RECEIVED
(INCLUDING WITH REGARD TO QUALITY, PERFORMANCE, NOMNFRINGEMENT, COMMERCIAL UTILITY,
MERCHANTABILITY OR FITNESS OF SUCH SERVICES FOR AARTICULAR PURPOSE) BY IT OR OTHERWISE WITH RESPE(
TO THIS AGREEMENT (INCLUDING ANY SERVICES AGREEMENT

Section 6.2 Limitation of Consequential Damagsi®© PARTY (OR ANY OF ITS AFFILIATES OR RELATED PARES) SHALL
UNDER ANY CIRCUMSTANCES BE LIABLE TO ANY OTHER PARY, SUCH OTHER PARTY’S AFFILIATES OR RELATED
PARTIES OR ANY OTHER THIRD PARTIES FOR ANY SPECIAINDIRECT, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL
DAMAGES (INCLUDING LOSS OF PROFITS OR REVENUE) RESUNG OR ARISING FROM THIS AGREEMENT (INCLUDING
ANY SERVICES AGREEMENT), INCLUDING THE SERVICES, ANPERFORMANCE OR NONPERFORMANCE OF THE SERVIC
OR TERMINATION OF THE SERVICES REGARDLESS OF WHETRESUCH DAMAGES OR OTHER RELIEF ARE SOUGHT
BASED ON BREACH OF WARRANTY, BREACH OF CONTRACT, NELIGENCE, STRICT LIABILITY, IN TORT (INTENTIONAL
OR OTHERWISE) OR ANY OTHER LEGAL OR EQUITABLE THEOR REGARDLESS OF WHETHER SUCH DAMAGES WERE OR
ARE FORESEEABLE OR ANY SUCH PARTY WAS ADVISED OF BHPOSSIBILITY OR LIKELIHOOD OF SUCH DAMAGES.

Section 6.3 Liability Cap
(a) Notwithstanding anything in this Agreement (uting any Services Agreement) to the contrarghtomaximum extent

Services Agreements shall under no circumstanaeseelx$5 million (the “Liability Cap”); providethat a Service Recipient’s obligation to
pay the applicable services fees hereunder or tn&ervices Agreement shall not be affected bydregoing Liability Cap in this

Seciion 6.3(a) providedfurther, that the Liability Cap shall not apply if andtte extent that the Losses incurred by Servicepau are
otherwise indemnifiable under this Agreement argdiacurred as a direct result of Service Recipgeotintracting a third party, after
reasonable notice to the Service Provider undecittamstances, to replace any Services to be geoviinder this Agreement or any Serv
Agreement as a direct result of Service Providiilsire to provide such Services as required utigeterms of this Agreement or any
Services Agreement.
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(b) The Parties acknowledge and agree that thedlilons specified in this Section 68l survive and apply even if any limited or
sole remedy specified in this Agreement (includamy Services Agreement) is found to have failetisoéssential purpose.

Section 6.4 Third Party Vendors

(a) In no event will any Party be liable for thegucts and services of any third party licensasgfractors, outsourcers or other
vendors, including Third Party Providers, excepti® extent for which such Party is otherwise Babhder this Agreement.

(b) Notwithstanding anything in this Agreement (irding any Services Agreement) to the contraryhwéspect to any such third
party licensors, subcontractors, outsourcers arotbndors, including Third Party Providers, thetia agree to reasonably and diligently
cooperate to pass through to each Service Recjpeetite extent permitted by the applicable congiabe benefit of any indemnities,
representations and warranties under the applicaigracts with such Third Party Providers. Upajuest, the Service Provider agrees at its
option to either (i) enforce its rights under sedntracts, or (ii) grant to the Service Recipieghts of subrogation, to the extent permitted
under the applicable contract(s), so that the SerRiecipient may directly enforce the applicabletiaxrt(s) against the applicable vendor.
Service Provider will under no circumstances beaasible for any failure by any Third Party Provitie provide any remedies to which the
Service Provider and the Service Recipient ardledtfrom the applicable vendors. The Service Renipwill be responsible for its own co:
and the cost incurred by the Service Provider @kisg or enforcing any rights or remedies with extfgo any such vendors for the benefit of
Service Recipient.

Section 6.5 Mixed Contracts LimitatiomNotwithstanding anything in this Agreement (irdihg any Services Agreement) to the
contrary, nothing in this Agreement (including é®srvices Agreement) is intended to supersede thar&#gon Agreement with respect to the
Parties’liability for Mixed Contracts. In the event of angnflict between this Agreement and the Separatigreement with respect to Mixe
Contracts, the Separation Agreement shall control.

Section 6.6 Indemnification by Service RecipieBubject tg Sections 6&hd_6.3 the Service Recipient hereunder shall indemnify,
defend and hold harmless the Service Provider, €atd Party Provider, each of their respectiveilddfes and representatives, and each of
the successors and assigns of any of the foreqoaligctively, the “Service Provider Indemniteedfpm and against any and all Losses,
damages, liabilities, judgments, costs and expe(iiselsiding reasonable attorneys’ fees) arisingafudr resulting from (a) any breach of the
Service Recipient’s representations or warranggd$asth in this Agreement and (b) any third patgim relating to, arising out of or resulting
from the Service Provider or any third party pranglServices hereunder furnishing or failing tonish the Services provided for in this
Agreement or performing any of its covenants hedeunother than claims arising out of the negligeriaud, bad faith, gross negligence or
willful misconduct of the Service Provider or anych Third Party Provider.
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Section 6.7 Indemnification by Service Provid&ubject to Sections 6ahd 6.3 the Service Provider hereunder shall indemnify,
defend and hold harmless the Service Recipieniffiates and representatives, and each of tleeassors and assigns of any of the
foregoing (collectively, the “Service Recipient brdnitees”) from and against any and all Losses ag@s liabilities, judgments, costs and
expenses (including reasonable attorneys’ feesingrout of or resulting from (a) any breach of 8ervice Provider’s representations or
warranties set forth in this Agreement and (b) aegligence, fraud, bad faith, gross negligenceifiulvmisconduct of the Service Provider
in performing its covenants hereunder or with resp@any third party providing Services hereuridghe performance of the Services,
including any third party claim relating to, arigiout of or resulting from the negligence, frauddifaith, gross negligence or willful
misconduct of the Service Provider or any thirdyaroviding Services hereunder. Notwithstandingthimg to the contrary herein, Service
Provider shall not be obligated to indemnify anyv@= Recipient Indemnitee for any actions givirggrnto indemnification hereunder if such
actions were consistent with the manner in whiehSkparated Business or Remainco Business, asappliwas operated prior to the
Distribution.

Section 6.8 Indemnification Procedureall claims for indemnification under this Agreentewill be made in accordance with the
procedures as set forth in Article Bf the Separation Agreement.

Section 6.9 Mitigation The Parties will, in all circumstances, use comuiadly reasonable efforts to mitigate and otheeansinimize
damages, whether direct or indirect, due to, regpftom or arising in connection with any failusg the other Party to comply fully with is
obligations under this Agreement.

Section 6.1Q Exclusive Remedyxcept for the right of reperformance or any damient to specific performance or other equitable
remedy, each solely as contemplated by Section(d).1the remedies provided in this Article $thall be deemed the sole and exclusive
remedies of the parties, from and after the EffecBate, with respect to the subject matters ofrilemnification provisions of this Article
Vi, and the parties each hereby waive to the extermiifted by applicable law any other remedy, tochihthey or any other Party are entitled
to indemnification hereunder may have at law cednity with respect thereto.

ARTICLE VI
OTHER PROVISIONS

Section 7.1 RecordsEach Service Provider agrees to maintain accueatards arising from or related to any Servicewigied under
any Services Agreement, including accounting ree@nchich shall also be at least sufficient to pemproper audit to demonstrate
compliance with the requirements of Section 40thefSarbanes-Oxley Act of 2002, as amended (a A4@#t")) and documentation
produced in connection with the rendering of angises. Each Service Provider’s accounting recarasas appropriate, other records, shall
be reasonably sufficient to permit the computatiad verification of all payments due hereunder.
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Section 7.2 Inspection Right®uring the Term and for sixty (60) days thereaféach Service Provider shall, upon twenty (2@)sta
prior written notice from the Service Recipientrmé such Service Recipient or its authorized reprgatives to inspect and audit such
Service Provider’s records relating to the Servib@sng regular business hours; provided, thaSbevice Recipient shall comply with the
Service Provider’s reasonable security and safet@qulures as such procedures are communicatedhdSguvice Recipient, that such
inspection and audit will not unreasonably intexfesith any of the business or operations of theiSeProvider and that any expenses
(including relating to copying) in connection tmspection or audit shall be the sole obligatioswth Service Recipients.

ARTICLE VIII
TERMINATION

Section 8.1 Termination.

(a) This Agreement may be terminated by mutualtemitonsent of each Party (such termination sksl terminate all Service
Agreements hereunder between such Parties), anSemices Agreement may be terminated (x) by mutwéden agreement of the Parties
such Services Agreement, (y) as may be set fortheirmpplicable Exhibit or (z) by any Party to avms Agreement (a “Non-Defaulting
Party”) upon written notice to one or more of thiees relevant Parties to such Services Agreement if

(i) the other Party fails in any material respecpérform its obligations under or breaches in mayerial respect this
Agreement or the applicable Services Agreement‘{dedaulting Party”) and such failure to performtmeach of an obligation is
not cured within sixty (60) days of the date onathivritten notice is received by the Defaultingti?aetting forth in reasonable
detail the manner in which the Defaulting Partyefdito perform its obligations hereunder and stativat the NorDefaulting Part
intends to terminate this Agreement with respethéDefaulting Party if such failure or breacimdg cured within sixty (60) days
of such notice. For the avoidance of doubt, thegomg shall not limit any rights of a payee Pamyler Section 1.8(h)or

(ii) the other Party makes a general assignmerthiobenefit of creditors, becomes insolvent, aixar is appointed, or a
court approves reorganization or arrangement pobcgs.

(b) Any Service or Services provided hereunder b@jerminated by a Service Provider upon writteticedo the relevant Servi
Recipient(s) of such Service or Services if perfanee of any such Service or Services has beenmeghgdermanently impossible or
impracticable by reason of the occurrence of anthefevents described in Section 9ptovided, that such Service Provider has used

ommercially reasonable efforts not to suspendices\as provided in Section 1.9
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(c) Any Service or Services provided hereunder beyerminated in whole, but not in part, by a Ssr\Recipient upon sixty
(60) days prior written notice (or such periodiofé set forth in the applicable Exhibit, if differ to the relevant Service Provider(s) of such
Service or Services for any or no reason. Any Teatidn pursuant to this Section 8.1¢tll be irrevocable. For the avoidance of doui#, t
provisions of this Section 8.1(shall not prejudice the rights of Service Recipiith respect to the application of Sections 1ot 9.1
hereunder.

Section 8.2 Termination Noticeg\ny termination notice delivered by any Partylsbpecify the effective date of termination andhexe
applicable, in detail the Service or Services todmminated.

Section 8.3 Consequences of Terminatitmthe event that this Agreement is terminatedafoy reason or a Service is terminated
pursuant to the relevant Exhibits or pursuant tctiSe 8.1(b)or Section 8.1(c) upon request, each Party involved in such Seshed return
to the other Party all tangible personal propdrtgks and records owned by the other Party antinglto the Services in their possession
(other than Confidential Information, which is gaved by Section 5.1as of the relevant termination date. Unless etfser provided for in
this Agreement or any Services Agreement, the BeRiecipient shall not be obligated to pay thevaaié Services Provider for any fees or
expenses incurred by such Services Provider ofterthe termination date with respect to the teated Services.

Section 8.4 Procedures Following Terminatidtollowing any termination of this Agreement amténation of any services each Party
hereto will cooperate with the other Party, atatiger Party’s expense, as reasonably necessavpitb disruption of the ordinary course of
the other Party’s and its Affiliates’ businesses.

Section 8.5 Survival Expiration or termination of all or a portion thie Services for any reason shall not terminatether obligations
of the Parties hereunder, which shall survive archgermination; providedhowever, that this Agreement shall terminate as betwegn an
Service Provider and Service Recipient listed ofamibit upon the end of the Term specified in skshibit; provided, further, that
Section 1.12 Section 4.2 Article V, Article VI, Article VII , Article IX , Article X and any provisions of a Services Agreement that are
specified therein as surviving, shall survive thrtination of this Agreement. Subject to the foiagpexpiration or termination of the
Services for any reason shall not terminate antid2apbligation to pay any money owed hereundetoupr as a result of the termination of
such Services or obligations and rights arisingoany willful misconduct or gross negligence af/@arty occurring prior to such
termination or expiration or, including the obliigat to pay any money owed hereunder up to or asaltrof the termination of such Services.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Force MajeuréNone of the Parties shall be responsible fodéday in the performance of any obligation hereumtie to
iabor disturbances, pandemic, accidents, firesimstofloods, earthquake, explosion, wars, actemwbtism, riots, rebellions,
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insurrections, blockages, strike or labor disruptiacts of governments, governmental requiremems@gulations, restrictions imposed by
law or any other similar conditions, beyond thesm®able control and without the fault or negligeateuch Party. Upon notice to an Service
Recipient by such Service Provider of any of thedoing events, the affected provisions and ohbigatof this agreement shall be suspended
during the period of such event and, unless otlsersét forth herein to the contrary, no ServiceviBles or third party shall have any liability
to any Service Recipient, its Affiliates or any etlperson in connection therewith. The time fofgenance by such Service Provider shal
extended by the period of such delay. If the SerfAmovider or relevant third party is unable toyde any of the Services due to an event
described in this Section 9,the Parties hereto shall use commercially redderefforts to cooperatively seek a solution teanutually
satisfactory and at no incremental cost to thei®anf the Service Provider or relevant third gastunable to provide any of the Services due
to an event described in this Section %He Service Recipient shall be free to acquichstervices from an alternate source, at the Servic
Recipient’s sole cost and expense, and withoullitialo the Service Provider or any relevant thirarty, for the period and to the extent
reasonably necessitated by such non-performancdwaimy the continuation of any agreement enteméalwith the provider of such Service,
and for that period that such Service is providgdib alternate source, the Service Provider oraleyant third party shall have no obligat

to provide such Service to the Service Recipieot.tRe avoidance of doubt, the Service Recipieall siot be obligated to pay the Service
Provider or any relevant third party for such Sessgiduring the period when the Service Providesuch third party is not providing such
Services. Notwithstanding the foregoing, in no ewrall any of the Service Recipients be relievietheir payment obligations to the relev.
Service Provider for any Services delivered.

Section 9.2 AssignmentExcept as otherwise provided in this Agreemearttiuiding under Section 1,Ineither this Agreement, any
Services Agreement, nor any of the rights, interesobligations of any Party under this Agreenterdany Services Agreement shall be
assigned, in whole or in part, by operation of tavotherwise, by any of the Parties without th@pwritten consent of the other Parties;
provided, however, that each Party (a) may assign any of the foregtt one or more of its Affiliates; providédat no assignment shall
relieve the assigning Party of any of its obligaiainder this Agreement unless agreed to by theassigning Party and (b) may assign an
the foregoing to the surviving entity (if not tharB/ hereto) and/or the ultimate Parent followingleange of Control transaction; provided
that the party to whom this Agreement is assignezbnnection with such Change of Control transacsiaall agree in writing, reasonably
satisfactory to the other Parties, to be boundhkyteérms of this Agreement as if named as a “Pdmtyeto; provided further, that no Service
Provider or Service Recipient will be obligatedniaterially change the nature, scope or volume @&érvices it provides or receives,
respectively, under any Services Agreement, asudtref any such disposition by any Party (or aigpdsition by any of such Party’s
Affiliates). Any assignment or other dispositionviolation of the preceding sentence shall be viiothing in this Section 9.8ffects the
ability of any of the Parties to terminate anylo# Services in accordance with the provisions isfAlgreement.
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Section 9.3 Relationship of the Partidsach of Remainco and New News Corporation ackedgés that they are separate entities, eact
of which has entered into this Agreement for indej@ant business reasons. The Service Providertshalh independent contractor in
connection with the performance of Services hereufw any and all purposes (including federaltatestax purposes), and the employees
performing Services in connection herewith shatlbedeemed to be employees or agents of the 8dRacipient and nothing contained
herein shall be deemed to create a joint ventupadnership. None of the Parties is an agent@bther and has any authority to bind any
other Party, transact any business in any othdy’Barxame or on its behalf, or make any promiseepresentations on behalf of any other
Party unless provided for in the Exhibits or agraseth writing.

Section 9.4 Governing Law and Submission to Jurtaiti . This Agreement and any dispute arising out oEannection with or relatir
to this Agreement shall be governed by and condtinaccordance with the Laws of the State of Dalaywithout giving effect to the
conflicts of laws principles thereof.

Section 9.5 Entire Agreementhis Agreement and the Exhibits referred to is thgreement, as such Exhibits may be amended from
time to time in accordance with Section 9,hd the Separation Agreement constitute theesatireement among the Parties hereto relating
to the Services and obligations to be providedheyRarties, and there are no further agreementsdarstandings, written or oral, among the
Parties with respect thereto.

Section 9.6 NoticesAll notices, requests, claims, demands and atbermunications hereunder must be in writing andlvéldeemed
to have been duly given only if delivered persognal by facsimile transmission or mailed (firstsdgpostage prepaid) to the Parties at the
following addresses or facsimile numbers:

If to Remainco or any member of the Remainco Graoarp,

News Corporation

1211 Avenue of the Americas
New York, NY 10036
Attention: General Counsel
Fax: (212) 852-7896

Phone: (212) 852-7000

If to New News Corporation or any member of the Néews Corporation Group, to:

New News Corporation

1211 Avenue of the Americas
New York, NY 10036
Attention: General Counsel
Fax: (212) 462-5596

Phone: (212) 416-3400

Alii such notices, requests and other communicatiatigi) if delivered personally to the addresspsvided in this section, be deemed given
upon delivery, (ii) if delivered by facsimile trangssion to the facsimile number as provided in Hastion, be deemed given upon receipt
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and (iii) if delivered by mail in the manner deded above to the address as provided in this sedi®mdeemed given upon receipt (in each
case regardless of whether such notice, requedher communication is received by any other Petsavhom a copy of such notice, request
or other communication is to be delivered purstiarhis section). Any Party from time to time mdyaage its address, facsimile number or
other information for the purpose of notices ta fharty by giving notice specifying such changéh®other Party.

Section 9.7 Negotiation and Dispute Resolutidmy disputes among the Parties hereto arisingutids Agreement shall be resolved
pursuant to the dispute resolution procedures auedaArticle IX of the Separation Agreement as if such provisigrliag to the Parties
hereto. In the event of any such dispute, the SerRiecipient shall continue to pay for the Seryioeaccordance with Section 1.8nd the
Service Provider shall continue to provide the ®ewin accordance with the terms and conditiorthisfAgreement (subject to applicable
third party contract terms and conditions), pendgplution of such dispute. The obligations of Ftagties pursuant to this Section Shall
survive any termination of this Agreement or the&ation Agreement.

Section 9.8 Conflicting Provisiondn the event any provision of the Exhibits or 8eparation Agreement conflicts or is inconsistent
with the provisions of this Agreement, the provismf this Agreement shall be controlling unless tmthe extent such Exhibit specifically
provides to the contrary.

Section 9.9 Severabilityln the event any one or more of the provisiong&ioned in this Agreement should be held invalidgal or
unenforceable in any respect, the validity, legaitd enforceability of the remaining provisionsit@ned herein and therein shall not in any
way be affected or impaired thereby. The Partied sindeavor in good-faith negotiations to repldeinvalid, illegal or unenforceable
provisions with valid provisions, the economic effef which comes as close as possible to thdtefrtvalid, illegal or unenforceable
provisions.

Section 9.10Q Interpretatian
(a) When a reference is made in this AgreemenntArticle, Section or Exhibit, such reference sl&lto an Article or Section of,

or an Exhibit to, this Agreement unless otherwrslidated. Whenever the words “include,” “includes™including” are used in this
Agreement, they shall be deemed to be followedbyitords “without limitation.” The words “hereofherein” and “hereunder” and words
of similar import when used in this Agreement sinefér to this Agreement as a whole and not togaricular provision of this Agreement.
Ali'terms defined in this Agreement shall have dedined meanings when used in any certificate loerotlocument made or delivered
pursuant hereto unless otherwise defined therdia.definitions contained in this Agreement are igpple to the singular as well as the pli
forms of such terms and to the masculine as web #se feminine and neuter genders of such temy. &greement, instrument or statute
defined or referred to herein or in any agreemeimsirument that is referred to herein means sigghement, instrument or statute as from
time to time amended, modified or supplementeduding (in the case of agreements or instrumentsydiver or consent and (in the case of
statutes) by succession of comparable successotest@nd references to all attachments theretanastrdiments incorporated therein.
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(b) The Parties have participated jointly in thgatéation and drafting of this Agreement. This Agmeent shall be construed
without regard to any presumption or rule requirdogistruction or interpretation against the Pargftihg or causing any instrument to be
drafted.

Section 9.11 Counterpart§his Agreement may be executed in any numbeoohterparts, each of which shall be deemed annaiigi
but all of which together shall constitute one #melsame instrument.

Section 9.12 Further CooperatioBach Party agrees to cooperate with the oth@nybther Party’s reasonable request, to execyte a
and all documents or instruments, or to obtain@msents, in order to assign, transfer, perfecgrce maintain, enforce or otherwise carry
out the intent of the terms of this Agreement.

Section 9.13 Amendment and Waivérhis Agreement and the Services Agreements magenamended or modified except by a
writing signed by an authorized signatory of eaahtyp provided, that the Exhibit to any Servicesdgment and the Services and related
terms described therein may be amended or modiffead writing signed by an authorized signatory adleParty to such Services Agreement.
No waiver by any Party or any breach or defaulebader or under any Services Agreement shall bmee¢o be a waiver of any preced
or subsequent breach or default.

Section 9.14 Duly Authorized SignatorieBach Party represents and warrants that its signachose signature appears below has been
andis on the date of this Agreement duly authdrizgall necessary corporate or other approprietierato execute this Agreement.

Section 9.15 Waiver of Trial By JunfEACH OF THE PARTIES HEREBY WAIVES TO THE FULLESHXTENT PERMITTED BY
AFPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WH THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT. EACH OF THE PARTIEBEREBY (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENDEEXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK D ENFORCE THE FOREGOING WAIVER AND
(B) ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTERNTO THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BYAMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS_SECTION 9.15

Section 9.16 Title and Heading%itles and headings to sections herein are iedddr the convenience of reference only and ate no
intended to be a part of or to affect the meaningterpretation of this Agreement.

Section 9.17 No Third Party BeneficiarieEhis Agreement is solely for the benefit of therties and should not be deemed to confer
upon third parties any remedy, claim, liabilityimdursement, claim of action or other right in escef those existing without reference to
Agreement.
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Section 9.18 Successors and AssigBabject to Section 9.,2he provisions of this Agreement and the obligagiand rights hereunder
shall be binding upon, inure to the benefit of &mdenforceable by (and against) the Parties andréepective successors and permitted
transferees and assigns.

Section 9.19 Certain Definitiond~or purposes of this Agreement:
(a) “404 Audit” has the meaning set forth_in Sectibl.

(b) “Action” means any claim, action, cause of agfidispute, suit, proceeding or investigation, tivBecivil, criminal,
administrative, investigative or other.

(c) “Additional Services” has the meaning set farttsection 1.2

(d) “Affiliate” means, with respect to any specdi®erson, any other Person that directly, or itlyghrough one or more
intermediaries, controls, is controlled by or iglancommon control with, such specified Personyided, however, that for purposes of this
Agreement, no member of either Group shall be ddamée an Affiliate of any member of the other @Gypincluding by reason of having
one or more directors or officers in common. Asdulserein, “control” means the possession, direatlindirectly, of the power to direct or
cause the direction of the management and polidisach entity, whether through ownership of votsegurities or other interests, by cont
or-otherwise.

(e) “Agreement” has the meaning set forth in thegpmble to this Agreement.

(f) “Business Day” or “business day” means each t#n Tuesday, Wednesday, Thursday and Friday whicht a day on which
banking institutions in New York City are authotizer obligated by law or executive order to close.

(9) “Change of Control” shall mean, with respecaty Party, the occurrence of any of the followi(&j acquisition of a majority
of the voting power of such Party, directly or ireditly, in a single transaction or series of relatansactions, by a person that was not an
Affiliate of such Party prior to the date of thigeement; (B) the merger or consolidation of suahtyPinto or with another entity that was |
an Affiliate of such Party prior to the date ofsligreement, with the effect that one or more pgsxting in concert together, other than the
equityholders of such Party prior to such mergesasrsolidation, will upon consummation of such neergr consolidation hold a majority of
the total voting power of such Party; (C) the memyeconsolidation of such Party into or with armtlentity that was not an Affiliate of such
Party prior to the date of this
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Agreement, or other similar transaction, with tffeet that the equityholders of such Party priostich merger, consolidation or similar
transaction, will upon consummation of such mergensolidation or similar transaction, own, dirgcit indirectly, capital stock that
represents less than 50% of the equity value otineiving entity; or (D) the acquisition of all substantially all of the assets of such Party,
or a division or business of such Party, by ano¢imtity that was not an Affiliate of such Partyqurio the date of this Agreement.

(h) “Code” means the Internal Revenue Code of 188@&mended.

(i) “Confidential Information” means any informatialisclosed by a Party to any other Party whetb&ained before or after the
execution of this Agreement relating to the busshésances, technology or operations of the priogdParty relating to this Agreement or-
provision or receipt of Services hereunder or uragr Exhibit. Such information may include finarictachnical, legal, marketing, network,
and/or other business information, reports, regarddata (including, but not limited to, compupeograms, code, systems, applications,
analyses, passwords, procedures, output, informagigarding Software, sales data, vendor listdpousr lists, and employee- or customer-
related information, personally identifiable infaxtion, business strategies, advertising and pramatiplans, creative concepts,

(j) “Contract” means any agreement, contract, @lan, indenture, instrument, lease, promise, gearent, commitment or
undertaking (whether written or oral and whetheasress or implied).

(k) “Defaulting Party” has the meaning set forthSaction 8.1(a)(i)

() “Effective Date” has the meaning set forth e tpreamble.

(m) “Exhibit” has the meaning set forth_in Sectibi(a).

(n) “Group” means the Remainco Group and/or the Niews Corporation Group, as the context requires.

(o) “Intellectual Property” means all intellectymbperty and other similar proprietary rights oégvkind and description
throughout the world, whether registered or untegésl, including such rights in and to U.S. aneifgm: (i) trademarks, trade dress, service
marks, certification marks, logos, slogans, desigints, trade names and other similar designatdis®urce or origin, together with the
goodwill symbolized by any of the foregoing; (idtents and patent applications, and any and allidials, continuations, continuations-in-
pairt, reissues, reexaminations, and extensionsdfeany counterparts claiming priority therefrautility models, certificates of invention,
certificates of registration, design registrationpatents and similar rights; (iii) rights in imtens, invention disclosures, discoveries and
improvements, whether or not patentable; (iv) Capys; (v) trade secrets
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(including, those trade secrets defined in the &fnif Trade Secrets Act and under correspondingdorstiatutory Law and common law),
proprietary rights in Information, and rights tmlt the use or disclosure of any of the foregoiggahy Person; (vi) rights in computer
programs (whether in source code, object codethmrdorm), algorithms, databases, application @ogning interfaces, compilations and
data, technology supporting the foregoing, and@tiumentation and specifications related to arth@foregoing (collectively, * Softwar®;
(vii) domain names, uniform resource locators, asernames, account names and identifiers (whetkral, graphic, pictorial or otherwise),
and sub-domain names and personal URL’s used oiradgn connection with a third-party website;iijvinoral rights and rights of
attribution and integrity; (ix) rights of publicityprivacy, and rights to personal information; &)rights in the foregoing and in other similar
intangible assets; (xi) all applications and regisbns for the foregoing; and (x) all rights aednedies against past, present, and future
infringement, misappropriation, or other violatithereof.

(p) “Interest Rate” has the meaning set forth intiee 1.8(a).
(g) “Liability Cap” has the meaning set forth_inclen 6.3(a).

(r) “Losses” means any and all damages, lossewigegties, liabilities, obligations, penalties, gndents, settlements, claims,
payments, fines, interest, costs and expensesidiimg, without limitation, the costs and expenseany and all Actions and demands,
assessments, judgments, settlements and compromiagsg thereto and the reasonable costs anchegpef attorneys’, accountants’,
consultants’ and other professiondkes and expenses incurred in the investigatiatetense thereof or the enforcement of rights theder)

(s) “Mixed Contract” has the meaning set forthtie Separation Agreement.

(t) “New News Corporation Group” has the meaningfegh in the Separation Agreement.
(u) “Non-Defaulting Party” has the meaning setlidrt Section 8.1(a)

(v) “Party” or “Parties” has the meaning set farilthe preamble.

(w) “Prime Rate” means the rate per annum pubkeigounced by JPMorgan Chase Bank (or any succiseseto) from time to
time as its prime rate in effect at its princip&laz in New York City. For purposes of this Agreent, any change in the Prime Rate shall be
effective on the date such change in the Prime Ratablicly announced as effective.
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(x) “Privilege” means any privilege, including piteges arising under or related to the attornegntlor attorney work product
privileges.

(y) “Related Parties” means, with respect to ayR#@d officers, directors and employees and anysofffiliates or Subsidiaries,
and their officers, directors or employees, as aglhny agents and subcontractors of a Party amyobf the foregoing.

() “Remainco Group” has the meaning set fortthim $eparation Agreement.

(aa) “Separated Business” has the meaning setifotlie Separation Agreement.

(bb) “Separation” has the meaning set forth ingreamble.

(cc) “Separation Agreement” has the meaning s¢h fiorthe preamble.

(dd) “Service Provider” means a Party providing 8evices, as set forth in the relevant Exhibits.
(ee) “Service Provider Indemnitees” has the measétdorth in Section 6.6

(ff) “Service Provider Systems” has the meaningfeeh in Section 5.2(a)

(gg) “Service Recipient” means a Party receiving Services, as set forth in the relevant Exhibits.
(hh) “Service Recipient Indemnitees” has the megssit forth in Section 6.7

(i) “Service Recipient Payables” has the meanigigferth in_Section 1.7

(i) “Service Taxes” has the meaning set forth éctin 3.1

(kk) “Services” has the meaning set forth in Sectidl(a).

(Il) “Services Agreement” has the meaning set famtBection 1.1(a)

24



(mm) “Software” has the meaning set forth in thérdion of Intellectual Property.

(nn) “Subsidiary” means, with respect to any Peysmy other Person of which a Person (either atorierough or together with
any other Subsidiary of such Person) owns, diremtiypdirectly, a majority of the stock or otherugyy interests the holders of which are
generally entitled to vote for the election of thward of directors or other governing body of saatporation or other legal entity.

(o0) “Taxes” means any federal, state, local oeifym income, gross receipts, property, sales,liesmse, excise, franchise,
employment, payroll, premium, withholding, altelimator added minimum, ad valorem, transfer or exté, or any other tax, custom, duty,
governmental fee or other like assessment or clargay kind whatsoever, together with any intecegienalty or addition thereto, whether
disputed or not, imposed by any governmental entity

(pp) “Tax Return” means any return, report or samgtatement required to be filed with respectnyp Bax (including any attached
schedules), including any information return, cldonrefund, amended return or declaration of estéd Tax.

(qq) “Term” has the meaning set forth_in Sectig®.1.
(rr) “Third Party Provider” has the meaning setlian Section 1.4

Other capitalized terms have the meaning set &dgwhere in this Agreement. Any capitalized teasesd but not defined in this Agreement
have the meaning given to them in the Separaticedgent.
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IN WITNESS WHEREOF, each of the Parties has catisisd\greement to be executed on its behalf ordthyeand year first above
written.

NEWS CORPORATION

By: /s/ Janet Nova

Name: Janet Nov
Title: Senior Vice Presidel

NEW NEWSCORP INC

By: /s/ Michael L. Bunder

Name: Michael L. Bunde
Title: Senior Vice Presidel

Signature Page of Transition Services Agreement
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TAX SHARING AND INDEMNIFICATION AGREEMENT

TAX SHARING AND INDEMNIFICATION AGREEMENT (this “_Agreement), dated as of June 28, 2013, by and between NEWS
CORPORATION, a Delaware corporation_(* Remaifizaand NEW NEWSCORP INC, a Delaware limited liglgilcompany and a wholly
owned subsidiary of Remainco (* New News Corporatjo Capitalized terms used herein but not defineallshave the meaning ascribed to
them in the Separation and Distribution Agreemdated as of June 28, 2013, between Remainco and\'égis Corporation (the “
Separation and Distribution Agreeméht

WITNESSETH

WHEREAS, Remainco and New News Corporation haveredtinto the Separation and Distribution Agreenpemsuant to which
) (i) Remainco will, and will cause its Subsidarto, transfer certain assets, liabilities, sdiasies and businesses of Remainco and its
ibsidiaries to New News Corporation and its Suases, and (i) Remainco and New News Corporatudh and will cause their respective
ibsidiaries to, effect the Restructuring (as @efibelow) and (b) Remainco will distribute the &to€ New News Corporation to its
hareholders (the_* Distributidh as described therein;

[(CN%ley
C o

[%2]
3

WHEREAS, prior to consummation of the Restructuramgl the Distribution, Remainco was the publithded parent of a multinatior
group of corporations (* Remainco Existing GrdYyand the common parent of an affiliated grougofporations within the meaning of
Section 1504(a) of the Code that files consolidatesl federal income Tax Returns (* Remainco Cadatéd Group);

WHEREAS, as a result of the Distribution, membdrthe New News Corporation Group will cease to mbers of the Remainco
Existing Group and will cease to file Tax Returnifwother members of the Remainco Existing Group;

WHEREAS, prior to consummation of the Restructuidmgl the Distribution, a member of the Remaincoupneas a member of the
group for the purposes of United Kingdom value adi@de, of which the “representative member” was@bup Limited (the “ Newspaper
VAT Group”), and certain members of the Remainco Group hadNiew News Corporation Group together formed amffor the purposes
of the United Kingdom corporation tax group religgislation;

WHEREAS, prior to the Distribution, (i) Remaincoaher members of the Remainco Group will have drNews Preferred Holding
Inc. (* Newco”) and undertaken the Newco Contribution, andgiizh member of the Remainco Group will have unéertahe Newco
Preferred Stock Sale;

WHEREAS, the Parties intend that for U.S. fedamabime tax purposes, (i) the Internal Distributianil qualify for non-recognition of
gain or loss under Sections 355 and 368(a)(1)(DhefCode; (ii) the Newco Contribution will be arisaction pursuant to which gain or loss
is recognized under Section 1001 of the Code t('ié)Newco Contribution Losses and the Newco Ckmllildn Gains will be recognized and
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reorganization under Section 368(a)(1)(D) of thel&€qv) the NAI Spinco merger will qualify as a ta®e reorganization under Section 368
(a) of the Code; and (vi) the Distribution will difig for non-recognition of gain or loss under Sens 355 and 368(a)(1)(D) of the Code
(collectively, “ Intended US Tax Treatméeht

WHEREAS, the Parties intend that for Australian paxposes (i) no part of the distribution will beli@idend and (ii) the Commissioner
of Taxation will not make a determination undeheitsection 45A or 45B to deem all or part of thstiibution to be an unfranked dividend
(the “ Intended Australian Tax Treatmérand, collectively with the Intended US Tax Treatm the “ Intended Tax Treatment

WHEREAS, Remainco has obtained the US Ruling aadhinion to the effect that, subject to the asgionp set forth therein, the
Restructuring and the Distribution will qualify fdre Intended US Tax Treatment;

WHEREAS, the Australian Taxation Office (the * ATDhas issued the Australian Ruling to the efféxett subject to the assumptions
set forth therein, the Restructuring and the Dastibn will qualify for the Intended Australian Taxeatment;

WHEREAS, an indirect subsidiary of Remainco ispbthe date hereof, engaged in a Tax dispute withreign Taxing Authority as
described in Exhibit A (the * Remainco Foreign Tdatter”);

WHEREAS, various indirect subsidiaries of New Ne@wporation are, as of the date hereof, engagadriax dispute with a foreign
Taxing Authority as described in Exhibit A (the ‘et News Corporation Foreign Tax Mattgr

WHEREAS, in contemplation of the Distribution, tRarties desire to enter into this Agreement to iglefor the allocation among the
of the liabilities for Taxes arising prior to, asesult of and subsequent to the Distribution, inprovide for and agree upon other matters
relating to Taxes;

NOW, THEREFORE, in consideration of the mutual agnents, provisions and covenants contained inAtpisement, the Parties
hereby agree as follows:
ARTICLE 1
DEFINITIONS
Section 1.01. GeneralAs used in this Agreement, capitalized termsldtale the following meanings:
* Additional Tax” means:

(i) with respect to a Tainting Act by a New Newsr@aration Group member that results in the Rematdicup not being able to utilize
any Newco Contribution Losses, an amount equdig¢cstim of (a) the amount of any Tax refund, credgimilar benefit that the Remainco
Consolidated Group would otherwise have receivatbuapplicable Tax law if the Newco Contributionskses had been utilizable by the
Remainco Consolidated Group and, where



relevant, the Remainco Consolidated Group coule lzavried back the Newco Contribution Losses toamaore taxable periods prior to t
taxable period during which the Newco Contributiarsses would have been incurred, and, without dafitin, (b) the product of (x) the
amount by which the consolidated taxable incomealéisrmined under Treasury regulation section 248l of the Remainco Consolidated
Group for the taxable period during which the Nev@mmtribution Losses would have been incurred auth successive taxable period
thereafter (determined without taking into accaam Tax Benefit Attributes of the Remainco Consatiédi Group) otherwise would have
been reduced by the Newco Contribution Losses,iptield by (y) the highest marginal corporate tate for the applicable taxable period
under federal, state and local Tax law;

(ii) subject to clause (i) above and without dugtion, with respect to any Tainting Act that affettie amount of any Tax imposed on or
attributable to any member of the Remainco Groupvtiich Remainco otherwise is responsible under Agreement, an amount equal to the
excess (if any) of (a) the cumulative amount of T@xwhich Remainco is responsible under this Agreet after taking into account any and
ail Tainting Acts by the New News Corporation Grpaper (b) the cumulative amount of Tax for whickrRainco would be responsible
under this Agreement determined without taking Etoount any Tainting Act; and

(iii) subject to clauses (i) and (ii) and withowtgdication, with respect to any Tainting Act théfeats a Tax Benefit Attribute of any
Remainco Group member, an amount equal to the defuadit or other similar reduction in otherwisguired Tax payments relating to the
utilization of such Tax Benefit Attribute that Reimeo otherwise would have recognized if such Tamthct had not occurred.

“ After-Tax Basis’ means with respect to an indemnified liabilitgat, notwithstanding anything to the contrary coréd in this
Agreement, the indemnification payment in respéstuch indemnified liability (x) shall be reduced & amount equal to the present valt
any Tax benefit made allowable to the indemnifiedty?(which Tax benefit would not have arisen cemallowable but for such indemnified
iiability) and (y) shall be increased by an amoofnany Tax detriment equal to the present valuengf Tax imposed on the receipt of the
indemnification payment (including, any additioaahounts received pursuant to this clause (ii)).gtoposes hereof, Tax benefit and
detriment shall be determined (i) using the highestginal rate in effect at the time of the deteration in each relevant jurisdiction,
assuming that the indemnified Party will be liafile Taxes at such marginal rates; (ii) assuming &ng non-United States income Taxes
attributable to such indemnified liability or indeification payment are fully creditable as foretgm credits; (iii) assuming that no other Tax
attributes are available at the time of the deteatidn; and (iv) assuming that any Tax benefitsed) or Tax detriment is recognized, at the
earliest date allowable by applicable Law. The @nésalue referred to in the immediately precediagtence shall be determined using a
discount rate equal to the midterm applicable feldete in effect at the time of the payment ofrlevant indemnity payment.

“ Agreement’ has the meaning assigned in the preamble hereto;

“ ATO " has the meaning assigned in the preamble hereto;



“ Australian Ruling” means the Class Ruling issued by the ATO in cotioe with the Restructuring and the Distributiémgether with
any supplements issued by, and submissions t&Tewith respect to such ruling;

“ Business Day means any day other than a Saturday, a Sunday @y @ which banks are required or authorizedalytb be close
in the City of New York;

“ Business Purpose Lettemeans the letter attached as Exhibit B, settarthfthe business purpose of the Distribution;

“ Cash Contributiori has the meaning set forth in the Separation aisttibution Agreement;

“ Code” means the U.S. Internal Revenue Code of 1986nanded from time to time and any successor l¢misla

“ Consolidated Groupmeans, with respect to a Person, (i) the Rema@mosolidated Group if the Person is a member ttidog such
taxable period and (ii) the New News Corporatiom&nidated Group if such Person is a member thdéoeafuch taxable period;

“ CTA 2009" means the Corporation Tax Act 2009 of the Unitéagdom;
“ CTA 2010" means the Corporation Tax Act 2010 of the Unik&agdom;

“ Current Employef has the meaning assigned in Section 3.03;

“ DCL " has the meaning assigned in Section 3.04;
* Distribution ” has the meaning assigned in the preamble hereto;

“ Distribution Date” means the date of the Distribution;

“ Distribution Tax” means (i) any Tax, calculated without regardiig &ax Benefit Attributes of the Remainco Grougmguieed to be
paid by or imposed on any Remainco Group membeitieg from, or arising in connection with, theltae of any of the Internal
Distributions, the New News Corporation Contribuatior the Distribution to qualify for the Intendedx Treatment, including by reason of
application of Section 355(e) of the Code to thstiibhution, and (ii) any and all losses and lialg$ relating to or arising from claims of
lawsuits by stockholders of Remainco or stockha@ddmMew News Corporation resulting from (A) thdudee of the Distribution to be taftee
to such stockholders under Section 355 of the Gexieept with respect to cash received in lieu atfional shares of New News Corporation
stock) or (B) the Distribution and the Restructgritot being treated, for U.S. federal income tasppses, in accordance with the Intended

Tax Treatment;

“ Final Determinatiorf means the final resolution of liability for anyaX for any taxable period by or as a result o&(final and
unappealable decision, judgment, decree or otltaraf a court of competent jurisdiction; (ii) adi settlement, compromise or other
agreement with the relevant Taxing Authority, areagnent that constitutes a determination undeli®et813(a)(4)
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of the Code, an agreement contained in an IRS B3®RAD, a closing agreement or accepted offer mmmmise under Section 7121 or
7122 of the Code, or a comparable agreement utater, focal or foreign law; (iii) the expiration tife applicable statute of limitations; or
(iv) payment of such Tax, if assessed by a Taxinthérity, pursuant to an agreement in writing bywNeews Corporation and Remainco to
accept such assessment;

“ Governmental Authority means any U.S. or non-U.S. national, federatesta local governmental, regulatory or adminiseat
authority, agency or commission or any judiciabdvitral body;

“ GRA " has the meaning assigned in Section 3.05;

“ Group” of which a Person is a member means (i) the ReagaGroup if the Person is a member of the RemaBromp and (ii) the
New News Corporation Group if such Person is a megrobthe New News Corporation Grot

* Indemnifying Party’ has the meaning assigned in Section 4.03;

“ Indemnite€” has the meaning assigned in Section 4.03;

“ Intended Australian Tax Treatmehhas the meaning assigned in the preamble hereto;

“ Intended Tax Treatmerithas the meaning assigned in the preamble hereto;

“ Intended US Tax Treatmehhas the meaning assigned in the preamble hereto;

* Internal Distributions’ means the distributions of stock within the Rentai Existing Group that are described in the USriguhs
qualifying for nonrecognition treatment under Sexcti 355 and 368(a)(1)(D) of the Code;

“IRS " means the U.S. Internal Revenue Service;
“ NAI Spinco” means NAI Spinco Inc., a Delaware corporation;

“ NAI Spinco Merger’ means the merger of NAI Spinco with and into News Corporation, which is part of the Restructgramd
which the Parties intend to be treated as a reargton for U.S. federal income tax purposes;

“ New News Corporatiofi has the meaning assigned in the preamble hereto;

“ New News Corporation Assumed DClhas the meaning assigned in Section 3.04;

“ New News Corporation Class A Common Stdckeans the authorized and outstanding class A comstock of New News
Corporation;

“ New News Corporation Consolidated Grgumeans the affiliated group of corporations (afral in Section 1504(a) of the Code) as
in existence after the Distribution Date of whicevWNews Corporation is the common parent;
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“New News Corporation Contributidhmeans the transfer of Separated Assets by Rem&indew News Corporation pursuant to the
Separation and Distribution Agreement;

“New News Corporation Foreign Tax Mattenas the meaning assigned in the preamble hereto;

“New News Corporation Groupmeans New News Corporation and any Subsidiagmftime to time, of New News Corporation after
the New News Corporation Contribution;

“ New News Corporation Separate Retutiss the meaning assigned in Section 2.01(c);

“Newco” has the meaning assigned in the preamble hereto;

“ Newco Contributiorf means the contribution by a subsidiary of Remawnfdhe assets set forth in Exhibit C in exchangel{e exten
provided in the relevant capitalization agreemésthll of the outstanding preferred stock of Newtdlewco Preferred Stock and the
outstanding common stock of Newco (* Newco Commtatis”);

“ Newco Contribution Gainsmeans any gains recognized by Remainco or argr stiember of the Remainco Group as a result of the
iransfer of the assets set forth in Exhibit C tavide in exchange for Newco Common Stock pursuathiddNewco Contribution and the
Newco Preferred Stock Sa

“ Newco Contribution Lossésmeans any losses recognized by Remainco or drer atember of the Remainco Group as a result of the
transfer of the assets set forth in Exhibit C tavide in exchange for Newco Common Stock pursuattiedNewco Contribution and the
Newco Preferred Stock Sa

“ Newco Preferred Stock Sdlaneans the sale of all of the Newco Preferred IStiyca subsidiary of Remainco to unrelated thirdypa
investors pursuant to a pre-existing binding commaitt that was entered into by such subsidiary anll Bwvestors prior to the Newco
Contribution;

 Newco Restricted Transactidnmeans (i) any redemption by Newco, or an acqoisiby any member of the New News Corporation
Group or any third party acquisitions on behaldahember of the New News Corporation Group, ofNke/co Preferred Stock prior to the
day that is the fifth anniversary of the DistrilmtiDate, (ii) any issuance by Newco of any comntonksor preferred stock prior to the day
that is the fifth anniversary of the Distributioraf®, and (iii) any liquidation or dissolution of Weo prior to the day that is the fifth
anniversary of the Distribution Date;

“ Newspaper VAT Group has the meaning assigned in the preamble hereto;

“ Newspaper VAT Group Returrfismeans any United Kingdom VAT returns relatinghe Newspaper VAT Group;

“ Opinion” means the tax opinion rendered by Hogan LovelsLWP regarding certain U.S. federal income taxseguences of certain
transactions effected as part of the ReorganizatiwhDistribution, including that the Distributigualifies under Section 355 of the Code;
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“ Parent” means Remainco with respect to the Remainco GamagbNew News Corporation with respect to the NeawslCorporation
Group;

“ Party” means each of Remainco and New News Corporation;

“ Person” means an individual, corporation, partnershimited liability company, limited liability partneingp, syndicate, person, trust,
association, organization or other entity, inclgdamy Governmental Authority, and including anyassor, by merger or otherwise, of an
the foregoing;

“ PostDistribution Period means any Tax period beginning after the DistidouDate and the portion of any Straddle Period
commencing after the Distribution Date;

“ Pre-Distribution Period’ means any Tax period ending on or before the Dision Date and the portion of any Straddle Peeioding
on the Distribution Date;

“ Requlations’ means the final, temporary and proposed Treasegylations promulgated under the Code;
“ Remainca’ has the meaning assigned in the preamble hereto;

“ Remainco Class A Common Stotkneans the Class A common stock of Remainco aizttdiand outstanding on the Distribution
Date;

“ Remainco Consolidated Grotifhas the meaning assigned in the preamble hereto;

“ Remainco Consolidated Retutmeans any consolidated U.S. federal income TawxmReor amendment thereof of the Remainco
Consolidated Group that includes New News Corponatir one or more of the New News Corporation Slibses;

“ Remainco Existing Grouphas the meaning assigned in the preamble hereto;

“ Remainco Foreign Tax Mattémas the meaning assigned in the preamble hereto;

“ Remainco Groug means Remainco and any Subsidiary of Remaindaghet a member of the New News Corporation Group

“ Remainco Separate Returhkas the meaning assigned in Section 2.01(c);

“ RemainceNew News Corporation Combined Retufmaeans any combined, unitary, consolidated orrogineup or similar Tax
Return in respect of any Taxes (including non-inedhaxes) filed or to be filed with a state or noisUTaxing Authority that includes both a
meimber of the Remainco Group and a member of the Mews Corporation Group, excluding any United Klogh VAT return relating to
the Newspaper VAT Group;




“ Restricted Transactiohmeans any transaction or series of transactigrs Berson during the period from the Distributizate to the
first day after the second anniversary of the [istion Date to:

(i) cause or allow the Remainco Consolidated Grauine New News Corporation Consolidated Groupetse to be engaged in any of
the active trades or businesses listed in Exhibit D

(ii) sell, exchange, distribute, transfer or othisendispose of or agree to transfer or disposalb$ determined for U.S. federal income
tax purposes) 50 percent or more of the grosssaseééte Remainco Consolidated Group or the New$\@arporation Consolidated Group
(as it exists on the day after the date of therlbigtion) other than pursuant to sales or trandfethe ordinary course of business or to other
members of the * separate affiliated gréyas defined in Section 355(b)(3) of the Code asadt exists on the day after the date of the
Distribution), of Remainco or New News Corporatiogspectively;

(iii) in the case of Remainco or New News Corpanatiredeem or otherwise purchase any of its oudgtgrcommon stock other than
through stock purchases meeting the requiremerggadion 4.05(1)(b) of Revenue Procedure 96-3i(affect prior to its amendment by
Revenue Procedure 2003-48);

(iv) in the case of Remainco or New News Corporgtissue any of its stock (including, without liatibn, restricted stock or any
instrument convertible or exchangeable into stoghless such stock is issued in exchange for prppservices or cash of approximately
equivalent value and

(1) solely in the case of the Remainco Group, admgonstitute (individually or in the aggregatedmnthan 49 percent of the
aggregate value or aggregate voting power of piaastock outstanding immediately after the Dimttion; or

(2) is issued to an employee or director in corinaaith the performance of services (and the stesied is not excessive by
reference to the services performed) in accordaitteSafe Harbor VIl in Section 1.355-7(d) of tRegulations;

(v) in the case of New News Corporation, enter ang agreements for sale or other dispositionsoféipital stock or amend its
certificate of incorporation or other organizatibdacuments or take any other action through slwddeh vote or otherwise that affects the
reiative economic or voting rights of its outstargistock (including, without limitation, any rectglization, stock dividend or otherwise),
other than as permitted in paragraph (iv)(2) above;

(vi) effect any transaction that separately oranjanction with other transactions, may cause tls¢ribution to be treated as part of a
plan-pursuant to which one or more persons acgiireetly or indirectly stock representing a “50 qgemt or greater interest” in Remainco or
New News Corporation within the meaning of Secté®(e)(4) of the Code, including New News Corpamatntering into, or takin
affirmative steps in relation to, any negotiatioagreements or arrangements with respect to traosa®r events (including stock issuances,
option grants, capital contributions, acquisitiangl changes in the voting power of any of its sfock
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(vii) in the case of New News Corporation, faildontinue the historic business of NAI Spinco ouse a substantial portion of the
historic business assets of NAI Spinco in a busimgthin the meaning of Section 1.368-1(d) of tregRations; and

(viii) have any plan or enter into any arrangen@ragreement to cause any of the foregoing (i)ubino(vii) to occur after the first day
that is the second anniversary of the Distribufate;

“ Restructuring’ shall mean each of the steps occurring priomim ia connection with the Distribution, includingtiout limitation
those set forth in the Ruling;

“ Restructuring TaX means any Tax (other than any Distribution Tax ddifional Tax) imposed on or attributable to thesfRecturing:

“ Separated Assetshas the meaning assigned in the Separation asiildition Agreement;

¥ Separated Businessas the meaning assigned in the Separation asitiRition Agreement;

“ Separation and Distribution Agreemértias the meaning assigned in the preamble hereto;

“ Straddle Period means a Tax Period beginning on or before, amingnafter, the Distribution Date;

“ Subsidiary” of any Person means (a) a corporation, more fifigrpercent (50%) of the voting or capital stookwhich is, as of the
time in question, directly or indirectly owned hyctk Person or (b) a partnership, joint ventureg@asion, joint stock company, trust,
unincorporated organization or other entity in whitich Person, directly or indirectly, owns morantfiifty percent (50%) of the equity
economic interest thereof or for which such Perslectly or indirectly, has the power to elecdirect the election of more than fifty perc
(50%) of the members of the governing body or avieich such Person otherwise has control (e.gh@stanaging partner of a partnership);

“ Tainting Act” means with respect to either Group (i) any aatufe to act or omission of or by any member & @roup, at a time
when it was a member of such Group, that cause3 axyRepresentation or information submitted tolRR® or with respect to the US Rulii
the Australian Ruling or the Opinion to be inacterar violates any covenant made in connectioh ¢ US Ruling, the Australian Ruling
or the Opinion; (ii) a failure of any representasanade herein by any member of such Group tougeatnd complete when made; (iii) the
breach by any member of such Group of any covemaile herein by such member; or (iv) any other aaioomission by any member of
such Group, at a time when it was a member of &rclup, that is not required pursuant to this Agreenor the Separation and Distribution
Agreement, which such member knows or reasonalolyldlexpect, after consultation with its tax advjsoay be inconsistent with the
intended Tax Treatment or may give rise to Addaiohax, Restructuring Tax or Distribution Tax;
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“Tax " or “ Taxes” means (i) any federal, state, local or foreigoome, gross receipts, franchise, estimated, extenalternative
minimum, add-on minimum, sales, use, goods andcetransfer, real property gains, registrati@ie added, excise, natural resources,
severance, stamp, occupation, premium, windfalifpenvironmental, customs, duties, real propeprsonal property, capital stock, social
security, unemployment, disability, payroll, licengmployee, withholding or other tax of any kinkdatsoever, and (ii) any levies, duties,
customs or other charges or assessments in theeradtar in lieu of any tax, in each case, imposg@d Governmental Authority and includ
any interest, penalties or additions to tax or &alaal amounts in respect of the foregoing;

“ Tax Benefit Attribute” means any net operating loss, net capital lasgjdn tax credit, general business credit, fuetlityr minimum
tax credit or any other similar Tax attribute;

“ Taxing Authority” means any governmental body, agency, commissi@uthority having jurisdiction over the assessment
determination, collection or imposition of any Tax;

“ Tax Packagé has the meaning assigned in Section 6.01(b);

“ Tax Representatiorismeans the representations and covenants submittedde by Remainco and its Subsidiaries in conoeatith
obtaining (i) the US Ruling, (ii) the Australian kg, or (iii) the Opinion;

 Tax Return” means any Tax return, declaration, statemengrteform and information return relating to Taxesluding any
amendments thereto and any related or supportfogation;

* Transfer Taxe$ has the meaning assigned in Section 2.03;

“ UK CT Accounting Period means an accounting period as determined undapt€h?2 of Part 2 of the CTA 2009;

“ US Ruling” means the private letter ruling issued by the tRRemainco in connection with the Restructuring the Distribution,
together with any supplements issued by, and sudionis to, the IRS with respect to such ruling;

“VATA 1994 " means the Value Added Tax Act 1994 of the Unkéagdom.

Section 1.02. InterpretatianThe provisions of Section 9.10 of the Separadind Distribution Agreement with respect to Intetgtien
are incorporated by reference and shall applyede¢hms and provisions of this Agreement and thédehereto mutatis mutandis.
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ARTICLE 2
PREPARATION AND FILING OF TAX RETURNS,
PAYMENT OF TAXES

Section 2.01. Preparation and Filing of Tax Returns

(a) Remainco Consolidated Returrisor each taxable year for which Remainco filesmsolidated federal income Tax Return that
begins on or before the Distribution Date, Remaisttall include all members of the New News CorporaGroup that are permitted to be
included under applicable law in such Tax Retur@m@inco shall prepare and timely file (or causke@repared and timely filed) with the
IRS any and all such Remainco Consolidated RetiimoBiding extension requests, and other docunmemdsstatements). Remainco
Consolidated Returns shall include all income, g@dimsses, deductions, credits and other Tax atéibof the members of the New News
Carporation Group that are members of the RemaBwtsolidated Group for all taxable periods for vihiRemainco is entitled to include

Corporation agrees to, and shall compel each stingr included member of the New News Corporaticou@tto, (i) file or join in the filing
of such Tax Returns, provide such authorizatiolestens, consents and other documents as mayqo@ed in connection with such filings,
and (ii) take such other actions as may be reaspnabessary, in the judgment of Remainco, to peepaomplete and timely file Remainco
Consolidated Returns and to carry out the purpasddntent of this Section 2.01(a).

(b) RemainceNew News Corporation Combined Returi®emainco shall prepare and timely file (or caiosee prepared and timely
filed) with the Taxing Authority of the relevante® or non-U.S. jurisdiction any Remainco-New Né&wsporation Combined Returns
(including extension requests, and other documemisstatements), consistent with past practicd, thié2 member composition of such Tax
Returns as reasonably determined by Remainco. NamsNCorporation agrees to, and shall compel edwdr atember of the New News
Corporation Group whose Tax information is includle@ny Remainco-New News Corporation Combined Reti, (i) evidence agreement
to be included in such Tax Return on the appropfiatm and (ii) take such other action as may bsarably necessary, in the judgment of
Remainco, to carry out the purposes and intertiisfSection 2.01(b).

(c) Separate Returnd&kemainco shall be responsible for the preparati@hfiling of any other Tax Return with respecaty Tax

VAT Group Returns. New News Corporation shall bepmnsible for the preparation and filing of any Return with respect to any Tax
(including non-income Taxes) that includes a menabd¢ine New News Corporation Group or their operadior assets and that does not
include any member of the Remainco Group or thedérations or assets (the “ New News Corporatiorafste Returny).

(d) U.K. Returns Notwithstanding anything to the contrary contdife this Agreement, New News Corporation shaltdsponsible fo
the preparation and filing of any Tax Return wiglspect to any Tax (including non-income Taxes) ithdtides a member of the New News
Corporation Group or their operations or assetslwls filed with a U.K. Taxing Authority, includingny Newspaper VAT Group Returns.
Such Tax Returns shall be considered New News Catipa Separate Returns for purposes of this Agezgm
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(e) Australia ReturnsNotwithstanding anything to the contrary contdifrethis Agreement, New News Corporation shall be
responsible for the preparation and filing of amx Return with respect to any Tax (including noceime Taxes) that includes a member of
the New News Corporation Group or their operationassets which is filed with an Australian Tax#gthority. Such Tax Returns shall be
considered New News Corporation Separate Returnauiposes of this Agreement. Remainco agreesitbshall compel each other mem
of the Remainco Group whose Tax information istudeld in any Tax Return subject to this Section @tb, (i) evidence agreement to be

included in such Tax Return on the appropriate farm (ii) take such other action as may be reagpmazessary, in the judgment of New
News Corporation, to carry out the purposes arehintf this Section 2.01(e

(H Remainco ReturnsRemainco shall have exclusive responsibilityeiod control of the preparation and filing of Rencain
Consolidated Returns, Remainco-New News Corpor&immbined Returns, Remainco Separate Returns anotlaer Tax Return filed with
any Taxing Authority in connection with the detenatiion of the U.S. federal income tax liabilitytbE Remainco Consolidated Group or a
Tax iiability with respect to a Remainco-New Newsrforation Combined Return or Remainco SeparaterRgprovided, that, for a taxable
Subsidiary’s) prior practice, elections, positi@msl methods used in filing the relevant Tax Retungess otherwise required by applicable
Tax law or as determined in good faith by Remaimbatwithstanding the foregoing, Remainco shallfiyalew News Corporation of any
portion of any such Tax Return that relates toNlba/ News Corporation Group and is not preparedritaaner consistent with prior practice.

(g) New News Corporation Returnslew News Corporation shall have exclusive residlitg for and control of the preparation and
filing of New News Corporation Separate Returnsyed, that, for a taxable period prior to or irdihg the Distribution Date, such Tax
Returns shall be prepared in a manner consistéhtNégw News Corporation’s (or its relevant Subsigli prior practice, elections, positions
and methods used in filing the relevant Tax Retwintess otherwise required by applicable Tax la@sodetermined in good faith by New

News Corporation. Notwithstanding the foregoingywNéews Corporation shall notify Remainco of anytjwor of any such Tax Return th
relates to the Remainco Group and is not preparadhmanner consistent with prior practice.

(h) Authorizations Remainco and New News Corporation shall, to #terg permitted under applicable Tax law and ifessary or
appropriate, shall cause their respective Subsidiao, prepare, sign and timely file any conseglestions, powers of attorney and other

documents, and shall take any other actions negessappropriate, to effect the filing of any TReturn pursuant to this Section 2.01 or to
contest such Tax Return in accordance with Seé&toa.
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Section 2.02. Allocation and Payment of Taxes

(a) Remainco Consolidated Returns and Remawo News Corporation Combined Return®ith respect to any Taxes due with
respect to or required to be reported on any Rernaonsolidated Returns and Remainco-New News Catipa Combined Returns:

(i) PreDistribution Period Remainco shall be liable for and shall pay (arseato be paid) to the relevant Taxing Authority an
Taxes of or relating to any member of the Remalfxisting Group for any Pre-Distribution Period (iding any portion of a Straddle
Period that is treated as a Pre-Distribution Peuitoder Section 2.02(a)(iii)).

(i) PostDistribution Period New News Corporation shall be liable for and kpay (or cause to be paid) to the relevant Taxing
Authority (or, in the case of Taxes in respectof &traddle Period allocated to the Post-DistridmutPeriod under 2.02(a)(iii), to
Remainco) any Taxes of or relating to New News @mafion or any member of the New News Corporatioou@ for any Post-
Distribution Period (including any portion of a &idle Period that is treated as a Post-DistribuBieniod under Section 2.02(a)(iii)).

(iii) Straddle Period With respect to any Tax Return for a Straddled@ethat includes a member of the New News Corpamat
Group or any such member’s assets or operatioafdhties and their respective Subsidiaries steat,tand elect to treat the
Distribution Date as the last day of the Tax peridbdo such election is permitted, the Taxes Far $traddle Period shall be allocated to
the PreDBistribution Period as follows: (A) in the casereél or personal property taxes, taxes based dtatap a flat minimum amou
tax, the total amount of such Taxes multiplied Wyagtion, the numerator of which is the numbedays in the partial period through
and including the Distribution Date and the denaaton of which is the total number of days in sutfa&dle Period; (B) in the case of
all other Taxes based on or in respect of incohreeTax computed on the basis of the taxable incantess of New News Corporation
and any member of the New News Corporation Grosigpplicable, for such partial period determinedrfits books and records based
upon an actual closing of the books methodology; &) in the case of all other Taxes, the Tax camgon the basis of the actual
activities or attributes of New News Corporatioraoy member of the New News Corporation Group pgdicable, for such partial
period as determined from its books and recordst News Corporation shall pay or cause to be paRdmainco such amount of
Straddle Period Taxes that is attributable to thet-Bistribution Period under this Section 2.02(a)iithin five (5) Business Days pri
to the actual due date for payments in respedtetorresponding Tax Return for such Straddle Béfraxes. New News Corporation
shall be responsible for any Taxes attributabléaéoportion of the Straddle Period that beginsradfte Distribution Date as allocated
under this Section 2.02(a)(iii).

(b) New News Corporation Separate ReturNew News Corporation shall be liable for and kpay (or cause to be paid) to the
relevant Taxing Authority any Taxes due with resgpie@r required to be reported on any New NewgpGa@tion Separate Return.
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(c) Remainco Separate ReturriRemainco shall be liable for and shall pay (arseato be paid) to the relevant Taxing Authority an
Taxes due with respect to or required to be redarteany Remainco Separate Return.

(d) Taxes Not Shown on a Tax Retuifach Party, or its respective Subsidiaries, shma#lly pay when due any Taxes not shown on a
Tax Return filed by a member of a Group, such ae3@voiced by a Taxing Authority, provided thatthe case of any such Taxes with
respect to a Straddle Period, such Taxes shalldeated in accordance with the principles of Sec®.02(a)(iii).

(e) Utilization of Tax Benefit AttributesExcept as provided in Section 3.01(a) and Se@ibf, no Group member that utilizes a Tax
Benefit Attribute of a member of the other Grouplsbe required to compensate or make any paymesuch member of the other Group
with respect to the utilization of such Tax Bendfitribute.

Section 2.03. Transfer Taxeblotwithstanding anything to the contrary in tAigreement, the Parties agree that all sales, taesfer,
intangibie, recordation, documentary, stamp orlsinfiaxes or charges of a similar nature (* Tran$fexes"), applicable to, or resulting
from, the Restructuring or the Distribution shadl lporne by Remainco, except that any Transfer Tiaxpaesed by Australia or any state
thereof shall be borne by New News Corporationtiieextent permitted under applicable Tax law theies shall cooperate with each other
in- mitigating the imposition or assessment of Tfan$axes. The Party that is responsible for ariegiple Transfer Tax pursuant to this
Section 2.03 shall determine the manner in whighTalansfer Taxes and any corresponding transactiomseported for Tax purposes,
including any position that no Transfer taxes are dnd payable and, unless otherwise required aotr$o a Final Determination, no other
Party shall take any action that is inconsisteihwie manner in which such Transfer Taxes angaetions are reported. The responsible
Party shall file all necessary documentation wétbpect to such Transfer Taxes on a timely basisiged that the other Party shall cooperate
with the preparation of any such documentation émthe extent required by applicable Tax law {@the case of any such documentation
relating to United Kingdom stamp duty, the publidipeactice of the relevant Taxing Authority), wilihely file such documentation.

ARTICLE 3
TAX MATTERS

Section 3.01. Use of Tax Benefit Attributes

(a) Carrybacks If a Tax Benefit Attribute arises in any taxapkriod beginning after the Distribution Date inpest of any Tax Return,
to the fullest extent permitted under applicable TBav, the New News Corporation Consolidated Grauphe relevant member of the New
News Corporation Group, as applicable, shall wéieecarryback of such Tax Benefit Attribute. To ghent such a waiver is not permiti
under applicable Tax law, New News Corporation ldmlentitled to any refund for Tax actually re@shby the Remainco Group (or any
member of the Remainco Group) as a result of theyleack of losses or credits of any member of Sdetv News Corporation Group from
any taxable period beginning after the Distributidete to any taxable period ending on or beforeDiséribution Date, provided that
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New News Corporation has notified Remainco withpees to such carryback. Such refund shall be Ildnitethe net amount received by
Remainco Group (by refund, offset against otherebaxr otherwise), net of any net Tax cost and agkpenses incurred by the Remainco
Group with respect to such refund, and shall bd péthin thirty (30) days after payment is receied deemed received by reason of the
reduction of Taxes otherwise payable) by the ReawaBroup from a Taxing Authority. The applicatioinsach carrybacks (if any) by New
News Corporation and/or any Subsidiary of New N&asporation shall be in accordance with the Codkthe Regulations promulgat
thereunder or other applicable Tax laws. If anyhsatund is subsequently disallowed, New News Caipan shall promptly pay to
Remainco the full amount of such refund (togethigh any interest or penalties that are imposed).

(b) Carryforwards Remainco shall promptly notify New News Corparat{a) of any consolidated carryover item that meyartially
or totally allocable to a member of the New Newspdoation Group and carried over to a taxable jpkbieginning after the Distribution Date
and (b) of subsequent adjustments which may asigch carryover item. Remainco shall determinedliatation of consolidated carryover
items in accordance with applicable law, in iteesdilscretion, but agrees to consider in good faith reasonable written comments provided
by New News Corporation in respect of any suchcalion. As reasonably requested by New News Cotipor,gdRemainco agrees to provide
New News Corporation with copies of any workpap®rsther documentation that were used in conneetitin determining the allocation
consolidated carryover items. Notwithstanding aimgho the contrary contained in this AgreementNawco Contribution Losses will be
allocated to a member of the New News Corporatiomu@.

(c) Use of Tax Benefit Attributes By Related PessoNo member of either Group shall enter into ageation after the Distribution
Date with the principal purpose or effect of reshgca Tax Benefit Attribute that otherwise couldused or available to the other Group,
without the prior written consent of the Parenso€h other Group.

Section 3.02. Pr®istribution Earnings and ProfitEarnings and profits shall be allocated betwéerParties in accordance with
Section 1.312-10 of the Regulations.

Section 3.03. Section 83(h) MatterSubject to Section 5.05 and except as otheneigeired by applicable law, solely the member of
the Group for which the relevant individual is emy®d at the time or, if such individual is not eoydd at the time by a member of the
Group, solely the member of the Group for whichitidvidual was most recently employed prior to time of the vesting, exercise,
disqualifying disposition, payment or other relevxable event which fixes the timing of the apalile income Tax deduction in respect of
equity awards and other incentive compensation“(@errent Employef) shall be entitled to claim any such income Tax dédn in respec
of such equity awards and other incentive comp@nsan its respective Tax Return associated witth®vent. Notwithstanding the
foregoing, if, under applicable law, a Person thatot a member of the same Group as the Curreptdyer is entitled to claim the deductis
then.(a) such Person shall claim such deductich(lanthe Parent of the Group of which such Persanmember shall make a payment ta
Parent of the other Group, equal to the amount tigmthe Taxes of such Person have been reducied) e assumptions in the definition
of “After-Tax Basis”).
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Section 3.04. Dual Consolidated Loss@$e Parties shall cooperate to avoid causindptbiibution to be a “triggering eventéquiring
recapture of any dual consolidated loss (withinrtteaning of Section 1503(d) of the Code and thauR¢igns thereunder) (“ DCY) for
which the Remainco Existing Group has made a “dtimase election” under Reg. §1.1503(d)-6(d) oekattion under Reg. §1.15@%g)(2)
which arose in a PrBistribution Period and relates to the Separatesirass or the Separated Assets. Without limitimgftiegoing, the Ne'
News Corporation Group shall make new domesticelesetions under Reg. §1.1502-6(f)(2) or enter into closing agreements with the
Remainco Group and the IRS under Reg. §1.15032())(B) with respect to any such DCL (a * New Ne®Worporation Assumed DC1),
and shall make any additional certifications oeeimto any additional agreements under the Reigakatto the extent necessary to avoid
recapture of such New News Corporation Assumed ¥2ich of Remainco and New News Corporation shatete and deliver, or use its
best efforts to cause to be executed and delivefkishstruments, data or information, including/arquired certifications, and to make all
filings, and obtain all representations or conseadgiired by the IRS, and to take all such othépas as may be requested by the IRS from
time to time in order to enter into one or more D&hsing agreements with respect to the New Newg@ation Assumed DCLs. Remainco
and New News Corporation shall share equally @ltitharty costs and expenses incurred by them mmection with entering into a closing
agreement with respect to any New News Corporaigsumed DCL. Any Taxes owed in connection withdreallowance of, the failure of
certifying, or the recapture of any New News Cogtion Assumed DCL shall be borne by Remainco; pledj however, that where such
Taxes are attributable to any action, or failuréate any action, after the Distribution by a pdréyeto (or its Subsidiaries) that would be

meaning of Section 1503 of the Code and the Rdgukpromulgated thereunder), then such party slealt all of the Taxes resulting from
such recapture.

Section 3.05. Gain Recognition Agreemerifshe Remainco Group has entered into any gadognition agreements (* GRAswithin
the meaning of Reg. §1.367(a)-8 under which théribigion would otherwise result in the recognitioingain but for this Section 3.05, New
News Corporation or the relevant member of the News Corporation Group shall take any action nergss avoid triggering gain wit
respect to such GRAs, including entering into sesoe GRAs and making additional certifications eespribed by the Regulations. Any
Taxes resulting from the failure by New News Cogtiom to comply with its obligations under this 8ee 3.05 or a subsequent trigger of a
GRA of the Remainco Consolidated Group shall be&dry New News Corporation.

Section 3.06. U.K. Group Relief

(a) The provisions of Sections 3.01 to 3.05 argesttio the provisions of this Section 3.06.

{b) References in this Section 3.06 to:
“ profits " are to profits for United Kingdom corporation tpyrposes; and
a “ surrenderable amouthtre to any amount available for surrender by wagroup relief in accordance with Part 5 CTA 2010.
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(c) If a Group member has, for any UK CT Accountiteyiod beginning before the Distribution Date, anyenderable amount (each
such Group Member being for the purposes of Sextdod6(c) to 3.06(h) a_* Surrendering Companyhen:

(i) where that surrenderable amount is of a typ&kvis available for surrender even if that Suremint Company has other
profits from which it may be deducted, that suremathle amount shall, to the maximum extent perdhitielaw and so as to maximize
the amount of that surrenderable amount so useeiter:

(A) surrendered (for no payment) by way of grougefdéo any other member or members of that Sureeindg Companys
Group which has or have profits from which the enderable amount can be deductec

(B) retained by that Surrendering Company and deddmed that Surrendering Compé’s own profits; ant

(ii) where that surrenderable amount is of a typéctvis available for surrender only if that Sudering Company has no other
profits from which it may be deducted, that suremathle amount shall to the maximum extent permitethw be surrendered (for no
payment) by way of group relief to any other memimemembers of that Surrendering Company’s Grouighvhas or have profits from
which the surrenderable amount can be deducted.

(d) If and to the extent that a Surrendering Comggaas, for any UK CT Accounting Period beginnindadoe the Distribution Date, a
surrenderable amount which cannot be (i) surremdeyevay of group relief or (ii) retained by thair&ndering Company and deducted from
that Surrendering Company'’s profits (as applicablejer Section 3.06(c), then that surrenderableuatrghall to the maximum extent
permitted by law (and for no payment) be surrendiéseway of group relief to such member or memloéthe other Group as Remainco
(where the other Group is the Remainco Group) av News Corporation (where the other Group is thevMNiews Corporation Group) shall
determine.

(e) Any question of whether a surrenderable amiutat be surrendered under Section 3.06(c)(i)(A)vator retained by the relevant
Surrendering Company under Section 3.06(c)(i)(Bvatshall be determined in the absolute discreifdRemainco where the relevant
Surrendering Company is a member of the Remainooyizrand of New News Corporation where the rele@mtendering Company is a
member of the New News Corporation Group.

(f) In determining for any purpose of Section 3d)&¢hether any company has profits from which aenderable amount can be
deducted, profits of that company shall not be hakéo account to the extent that that companyTzasattributes, other than (i) the relevant
surrenderable amount and (ii) any surrenderableuatreapable of being surrendered to that compargnlyyother member of its Group,
which can be applied to reduce such profits.
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(g) Remainco and New News Corporation shall each:

(i) provide to the other, as reasonably requesyetthd other, copies of any workpapers or other dwntation that were used in
connection with determining whether, and if sodlReent to which, any surrenderable amount fallhiwiSection 3.06(d); and

(i) cause their respective Subsidiaries to prepsig; and timely file any consents, claims and eitmer documents, and take any
other actions necessary or appropriate, to givecetb Sections 3.06(c) and Section 3.06(d).

(h) Remainco and New News Corporation acknowledgkeagree that the actions required under Sect@®(@)(ii) in order to give
effect to Sections 3.06(c) and 3.06(d) may notilé@dd to initial filings and that, in order to giweffect to those Sections, it may from time to
time be necessary (for example, without limitatidue to a Tax attribute of a Surrendering Compagigdconfirmed to be available
following an enquiry by a Taxing Authority) for tingespective Subsidiaries to change positionsrtaiesuch initial filings (such as, for
example, without limitation, by making additionaireenders of surrenderable amounts or giving cdegersuch surrenders, or by amending
or revoking claims or consents in relation to soders already made).

Section 3.07. Consistency in Filing Tax Returns

(a) On or after the Distribution Date, neither Ratall, nor shall permit any member of its Groaprmake or change any accounting
method, change its taxable year, amend any TaxiRetuake any Tax position on any Tax Return, i@ other action, omit to take any
action, or enter into any transaction, that magoeably be expected to result in any increasedid@bity of a member of the other Group,
except with the prior written consent of RemaincdNew News Corporation, as the case may be, whoaalsent shall not be unreasonably
withheld or delayed. Remainco and New News Corpmratach agrees to file, and to cause the otherlraeswof its Group, to file, all Tax
Returns in accordance with this Article 3.

(b) Unless otherwise required by a Final Deterniimatthe tax treatment reported on any Tax RetfitheRemainco Group and the
New News Corporation Group shall be consistent tithintended Tax Treatment. To the extent thatthee transactions relating to 1
Distribution that are not covered by the Intended Treatment, Remainco shall determine the propgrtieatment for such transactions and
the method of reporting such transactions on anyRe&turn, shall give notice to New News Corporatidéisuch treatment and method of
reporting, and such treatment and reporting meshadl be used by the relevant Group in preparirtyféing any Tax Return of such Group.
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ARTICLE 4
INDEMNITY

Section 4.01. Indemnification

(a) Indemnification by New News CorporatioNlew News Corporation shall, on an After-Tax basidemnify the Remainco Group
against and hold the Remainco Group harmless from:

(i) except to the extent such amount relates toithadthl Taxes, Restructuring Taxes or Distributitexes, any Taxes, including
the increase in the amount of any such Taxes asudt iof a Final Determination, as described iniSed&.04, of or relating to (x) New
News Corporation and any member of the New Newp@ation Group for, and allocated hereunder, toRmst-Distribution Period;
and (y) any New News Corporation Separate Return;

(i) any amount of Restructuring Tax or Distributidax (x) resulting from a Tainting Act of the Né\ews Corporation Group or
(y) that is the responsibility of New News Corpdratpursuant to Section 2.03;

(iii) any Tax incurred by the Remainco Group assuit of the recapture of a New News Corporatiosutvsed DCL resulting froi
any act of the New News Corporation Group afterDisribution; and

(iv) any amount of Additional Tax.

(b) Indemnification by RemaincoRemainco shall, on an After-Tax basis, indemttifsy New News Corporation Group against and hold
the New News Corporation Group harmless from:

(i) except to the extent such amount relates to News Corporation Separate Returns, Additional $axeDistribution Taxes,
any Taxes, including the increase in the amoumingfsuch Taxes as a result of a Final Determinaéismlescribed in Section 5.04, of
relating to (x) any Remainco Consolidated RetummRinco-New News Corporation Combined Return or &eoo Separate Return,
(y) Restructuring Taxes (except as provided iniSret.01(a)(ii)), and (z) liabilities of any membafrthe New News Corporation Gro
for Taxes of any Person as a result of such mewoifltbe New News Corporation Group being, or havaegn, on or before the
Distribution Date, a member of a consolidated grobwhich Remainco was the parent under Regulasecton 1.1502-6(a);

(if) any Restructuring Tax or Distribution Tax thatthe responsibility of Remainco pursuant to Bec2.03; and
(iii) any amount of Distribution Tax, except to teetent due to a Tainting Act of the New News Caogtion Group.
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Section 4.02. Treatment of Indemnity Paymerigcept to the extent otherwise required by applie Tax law:

(i) except as set forth in Section 4.02(ii), anympant under Section 4.01 or Section 5.01 shalrdsged, for all Tax purposes, as
made immediately before the Distribution (i) asagjustment to the Cash Contribution pursuant tdi@e@.02(i) of the Separation and
Distribution Agreement, if paid by New News Corpiima to Remainco, and (ii) as a contribution by Rémo to New News
Corporation, if paid by Remainco to New News Cogpian; and

(ii) where it is agreed or determined that an indigynpayment is payable hereunder, the Parties &rathe request of either Pa
no later than ten Business Days after it is agogatbtermined that the relevant indemnity paymegpiaiyable hereunder) consult in gt
faith for a period of not less than ten Businesg<ar such longer or shorter period as the pantiag agree) with a view to agreeing an
acceptable arrangement for satisfying the obligatiopay the amount so claimed in an efficient nearthat does not prejudice the
interests of the Party to whom the indemnity payniepayable. If the Parties fail to agree on aastipular manner of payment during
the course of such consultations (but not befahel Section 4.02(i) shall apply in relation to teevant indemnity payment.

Section 4.03. Timing of Indemnity PaymenfBo the extent that one Party (the “ IndemnifyiParty”) has an indemnification obligatic
to another Party (the_* Indemnit&e the Indemnitee shall provide the Indemnifyingrfy with a written claim that includes its caldida of
the amount of such indemnification payment. Sudbutation shall provide sufficient detail to perrttie Indemnifying Party to reasonably
understand the calculations. The Indemnifying Psingll make the required payment to the Indemnitigfgin thirty (30) Business Days of
receipt of such claim, but in no event more thar {6) Business Days prior to the due date of ¢heted payment of Taxes to the relevant
Taxing Authority (including extensions), unless koifly provided otherwise in this Agreement. Angfy making an indemnification
payment under this Agreement shall have the rigirédluce any such payment by any amounts owedftotite other Party to this Agreeme

Section 4.04. Refunds of Indemnified Taxdfany portion of Taxes with respect to which thdemnitee is indemnified by the
Indemnifying Party pursuant to Section 4.01 is nelied by a Taxing Authority, such refund, includanyy related interest thereon but net of
any Taxes and out-of-pocket costs and expenses@uchy the Indemnitee in connection with such mefushall be the property of the
Indemnifying Party that made a payment to the Inuiéeme pursuant to Section 4.01, and, if receivethieyindemnitee that received the
payment pursuant to Section 4.01, such Indemnitak gromptly pay over such amount to the IndeningyParty that made the payment.

ARTICLE 5
REFUNDS, AUDITS, CONTROVERSIES, ADJUSTMENTS

Section 5.01. RefundsExcept to the extent set forth in Section 4.0dmRinco shall have the right to any Tax refundstber Tax
benefits, and any interest thereon, in respechpfRemainco Consolidated Return, any Remainco-News\Corporation Combined Return,
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and any Remainco Separate Return, and New Newsfign shall promptly pay over to Remainco anymefto which Remainco is
entitled pursuant to this Section 5.01 that is inembby a member of the New News Corporation Grougredited or offset in any manner
against any Tax of a member of the New News Cotmr&roup. New News Corporation shall have thétrig any Tax refund or other Tax
benefits and any interest thereon in respect ofNwy News Corporation Separate Return, and Remainalb promptly pay over to New
News Corporation any refund to which New News Caoafion is entitled pursuant to this Section 5.(dt ik received by a member of 1
Remainco Group or credited or offset in any maragainst any Tax of a member of the Remainco Grdopwithstanding the foregoing, if
any member of the New News Corporation Group rexeérefund of Tax (or becomes entitled to a cadiffset in any manner against any
Tax that is the responsibility of the New News Gogiion Group hereunder) with respect to the NewdN€Eorporation Foreign Tax Matter
(which, the Parties acknowledge, may be reducesésgon of a foreign loss sharing agreement, wiietParties agree to cause their
respective relevant subsidiaries not to alter wnieate without the consent of both of the Partit&w News Corporation shall pay to
Remainco an amount equal to the amount of sucimdeftredit or offset, including applicable intergstduced by the amount of such interest
muitiplied by the highest United States federapooate income tax rate in effect at the time oénet, within thirty (30) Business Days of
receipt of such refund or application of such dredioffset. If a Party pays any amount over tothaepParty pursuant to this Section 5.01 and
the refund, credit or offset to which such amowtdtes is subsequently disallowed, such other Gsbajl repay such amount to such Part
an After-Tax Basis together with any interest angdées due thereon.

Section 5.02. Notification|If one of the Parties (or any of their respec®uisidiaries) receives any written notice of deficy, claim
or-adjustment or any other written communicati@nfra Taxing Authority regarding any DistributionXT&estructuring Tax or Additional
Tax, the Party (or its Subsidiary) receiving suotige or communication shall promptly give writteotice thereof to the other Party. New
News Corporation shall promptly forward any writtestice of deficiency, claim or adjustment or arlyes written communication that a
member of the New News Corporation Group receiva® fa Taxing Authority to Remainco if such noticecommunication may relate to
any Remainco Consolidated Return, Remainco-New N&wvporation Combined Return or Remainco SeparatarR Remainco shall
promptly forward any written notice of deficien@aim or adjustment or any other written commurnaathat any member of the Remainco
Group receives from a Taxing Authority to New NeB@rporation if such notice or communication maateto a New News Corporation
Separate Return or a Tax for which New News Cotpmranay be liable or responsible for under thigeggnent. A failure of Remainco on
the one hand, or New News Corporation, on the ptbexromply with this Section 5.02 shall not rebetme other Party of its indemnification
obligation hereunder, except to the extent thah saiture materially prejudices the ability of tbther Party to contest the liability for the
relevant Tax or increases the amount of such itgbil

Section 5.03. Contests

(a) Remainco Consolidated Returns, RemaiNewr News Corporation Combined Returns and Reméisgmarate ReturndRemainco
shali have exclusive responsibility and controtte conduct of examinations and audits of any RecmaConsolidated Return, any
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Remainco-New News Corporation Combined Return,Remainco Separate Return and any Tax Return okfeafaxes that are the
responsibility of Remainco pursuant to Section h@&ny Taxing Authority, and of any refund claimish respect thereto. If a Remainco
Consolidated Return, a Remainco-New News Corpardiombined Return or a Remainco Separate Retuoniesthe subject of litigation
in any court, the conduct of the litigation shal dontrolled exclusively by Remainco. New News @oagion shall assist and cooperate with
Remainco during the course of any such examinasiodit or litigation. New News Corporation shalvbeéahe right to participate, at its own
expense, in any audit, examination or litigatioattielates to a matter for which New News Corporais required to indemnify Remainco
pursuant to Section 4.01(a), and Remainco shakeitie such audit, examination or litigation with¢he prior consent of New News
Corporation, which consent shall not be unreasgnatthheld or delayed. New News Corporation shaiimburse Remainco for all reason:
out-of-pocket costs and expenses incurred by tmeaiteo Group that directly relate to any examirataudit or litigation of any matter for
which New News Corporation is required to indemiiigmainco pursuant to Section 4.01(a) within thi&) Business Days of receiving an
invaice from Remainco therefor, including a caltigia of the amount of costs or expenses that pesvalifficient detail to permit New News
Corporation to reasonably understand the calculgtiprovided that if New News Corporation is ondble under this Agreement for a port
of the relevant adjustment, New News Corporatiaalsinly be responsible for a proportionate amafrguch costs and expenses.

(b) Foreign Tax MattersRemainco shall, at its own expense, have exaussponsibility and control of the Remainco Fanéligx
Matter and the New News Corporation Foreign TaxtbtafThe Parties shall assist and cooperate with ether during the course of any s
examination, audit or litigation. Remainco shalimburse New News Corporation for all reasonabledadtfiocket costs and expenses incurred
by the New News Corporation Group that directhatelto the Remainco Foreign Tax Matter and the News Corporation Foreign Tax
Matter within thirty (30) Business Days of receigian invoice from New News Corporation therefocluding a calculation of the amount of
costs or expenses that provides sufficient dedgikermit Remainco to reasonably understand theiledions.

(c) New News Corporation Separate ReturNew News Corporation shall have exclusive and se$ponsibility and control of the
conduct of examinations and audits of any New N€arporation Separate Return (including, for theidance of doubt, any Tax Return
treated as a New News Corporation Separate RettarBection 2.01(c) or 2.01(d), but excluding &ay Return of Transfer Taxes that are
the responsibility of Remainco pursuant to Sec#dI8) by any Taxing Authority and any litigationrespect thereof. Remainco shall assist
and cooperate with the New News Corporation duttiregcourse of any such proceeding. Notwithstanttiegoregoing, if any Taxing
Authority asserts that a member of the New Newg@@tion Group that was subject to a New News Qatpmn Separate Return should
have instead been subject to a Remainco-New Newso@aion Combined Return, the examination andtaafdiuch issue shall be subject to
the provisions of Section 5.03(a).

Section 5.04. Adjustments After Final Determinatidtotwithstanding anything to the contrary contdiiethis Agreement, if, as a
result of a Final Determination, an adjustmentnimime or other item is made with respect to any &eco Consolidated Return, Remainco-
New News Corporation Combined Return, Remainco Bp&eturn or New News Corporation Separate Retierallocation of liability
and payment for Taxes shall be made in accordaitbeSgction 2.02 and Section 4.01.
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Section 5.05. Section 83(h) Deductior§ as a result of a Final Determination, a Pdotyits Subsidiary) that claimed a deduction
pursuant to Section 3.03 is not allowed that dadngctn whole or in part, the other Party (or itshSidiary) shall, upon request by such first
Party, make a claim for such deductions if the biéexgear to which such deductions would relateoisyet closed. The other Party shall pay
the first Party an amount equal to the amount bigclvthe Taxes of the other Party have been red(iadg the assumptions in the definition
of After-Tax Basis), as reflected on an amendedRaturn or claim for a refund, as a result of sdetiuction in such taxable year, or any
prior or future taxable year to which such dedudimay be carried.

Section 5.06. Newspaper VAT Group

(a) In this Section 5.06:

(i) “ Exit Date” means, in relation to an Exiting Newspaper VAToGp Member, the Distribution Date or (as the caag be)
such other effective date from which HM Revenue @ndtoms shall agree that that Exiting NewspapeT \Gkoup Member ceases to
be a member of the Newspaper VAT Group;

(i) “ Exiting Newspaper VAT Group Membémeans any member of the Remainco Group that ieerbeen a member of the
Newspaper VAT Group;

(i) “ Remainco VAT " means VAT (and related interest or penaltiesyespect of supplies, acquisitions and imports noade
deemed to be made by any Exiting Newspaper VAT @idember in any prescribed accounting period begmbefore the
Distribution Date, less any recoverable input teourred or deemed to be incurred in such a pendthd relevant Exiting Newspaper
VAT Group Member; and

(iv) “input tax”, “output tax” and “prescribed acgnting period” shall have the meanings given tartlie VATA 1994.

(b) In determining for the purposes of this Sectdd6 by or to whom a supply, acquisition or imgennade or is deemed to be made,
the deeming provisions of section 43 VATA 1994 khalignored.

{(c) The Parties shall coperate to procure that each Exiting Newspaper \G&dup Member leaves the Newspaper VAT Group abe
Distribution Date, so far as it is still a member.

(d) Remainco shall pay (or procure that the relet#aiting Newspaper VAT Group Member pays) to Neemis Corporation, or as Ne
News Corporation directs, the amount of any RentaW&T which is to be paid by any other member ofApaper VAT Group to HN
Revenue and Customs (or which would be paid buth@availability to any member of the NewspaperMAroup of any tax attribute), such
payment by Remainco to be made in cleared fundfatetthan three Business Days before the RemaiAdoin question is due to HM
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Revenue and Customs (or would have been due bthdavailability of a Tax attribute). Where theamt of the Remainco VAT is
subsequently adjusted or discovered to be incorteetParties shall as soon as is practicable sdigh adjustment or discovery make or
procure the appropriate payment to the other. Retnashall have no obligation under this Sectiob&Pin respect of any Remainco VAT
and to the extent that any member of the New Nearp@ation Group has any entitlement other thareuttis Section 5.06(d) to receive
payment from any member of the Remainco Group(itfinly the relevant Exiting Newspaper VAT Group Mamhn respect of that
Remainco VAT.

Where the recoverable input tax incurred or deetadx incurred by an Exiting Newspaper VAT Grouprivber in any prescribed
accounting period ending on or before the Exit ateeeds the output tax in respect of suppliegjisitipns and importations made or
deemed to be made by that Exiting Newspaper VATu@idember in such a period, New News Corporatiail gay or procure the payme
to Remainco of an amount equal to the excess textent that the relevant Exiting Newspaper VAT @rdlember has not previously

eived a payment in respect of such excess frormeember of the Newspaper VAT Group prior to thstiibution Date, no later than thil
) Business Days after the end of the prescrdmedunting period to which such excess relates.
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ARTICLE 6
INFORMATION AND COOPERATION; BOOKS AND RECORDS

Section 6.01. New News Corporation Tax Information

(a) General Each Party shall deliver to the other Party,amsas practicable, such information and dataastther Party may
reasonably request, and shall make available suoWlkdgeable employees as the other Party maynmabiorequest, including providing t
information and data required by each Party’s cuaty internal tax and accounting procedures, iriotd enable the other Party to complete
and timely file all Tax Returns that may be reqdite be filed with respect to the activities of angmber of the New News Corporation
Group, to respond to audits by any Taxing Authesitivith respect to such activities, to prosecutgedend any administrative or judicial
proceeding and to otherwise enable each Partytigfysds accounting and tax requirements, inclgdim connection with any potential audits
or proceedings relating to Distribution Tax, Addital Tax, or Restructuring Tax.

(b) New News Corporation Tax Packagehe New News Corporation Group shall provide &rRinco in a format reasonably
determined by Remainco all information reasonabfjuested by Remainco as necessary to prepare amgifd® Consolidated Return, any
Remainco-New News Corporation Combined Return,aamnydRemainco Separate Return that includes Sepahkatets (each, a * Tax
Packagé). The Tax Package shall include fully completefbrmation reports required to be included with &gmainco Consolidated
Return, any Remainco-New News Corporation CombRetlirn, and any Remainco Separate Return, incluglitigput limitation IRS Form
5471, Form 8621, Form 926 and any statements efjtirbe attached to the applicable Tax Returtheg@xtent such reports relate to items
of a member of the New News Corporation Group. Tae Package shall be prepared on a basis consigitbnturrent practices of the
Remainco Consolidated Group, the relevant Remai®e-News Corporation Combined Return and the releR&mainco Separate Return
to which the Tax
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Package relates. New News Corporation shall fuiddRemainco the Tax Package for the relevant ReznaConsolidated Return,
Remainco-New News Corporation Combined Return an&eco Separate Return in respect of a taxablen@éater than one-hundred
twenty (120) days after the close of the relevarable year or, in the case of a short taxable, yeamore than sixty (60) days after Rema
requests New News Corporation to complete suchPeackage. New News Corporation shall also furnisim&teco work papers and other
such information and documentation as is reason&ljyested by Remainco for Tax preparation purpaisrespect to any member of the
New News Corporation Grou

Section 6.02. Remainco Tax InformatioNo more than sixty (60) days after New News Caafion’s request for information,
Remainco shall deliver to New News Corporation foranat reasonably determined by New News Corponatill information reasonably
requested by New News Corporation as necessamgpae a New News Corporation Separate Return,iafmmation and data required to
be supplied pursuant to Section 3.01(b), and in&tion and data to respond to audits by any Taxinthérities with respect to the activities
of the New News Corporation Group or the SeparAtsets, to prosecute or defend claims for Taxesminadministrative or judicial

available to New News Corporation Remainco’s knalgkable employees for such purpose.

Section 6.03. Record RetentioBach of New News Corporation, on the one hand,Remainco on the other hand, (and their respe
Subsidiaries) shall retain all books, records, deeuotation or other information relied on or othessviised in the preparation of any Rema
Consolidated Return, Remainco-New News Corporafiombined Return or Remainco Separate Return rafte&eparated Assets for
taxable periods beginning before the Distributicatéuntil the later of the six-year anniversaryhef filing of the relevant Tax Return or the
expiration of the relevant statute of limitatiomsc{uding, in each case, any extension thereofprijae expiration of the relevant period, the
foregoing information may be destroyed or dispasegrovided, however, that (i) the Party retainthg documentation or other information
provides sixty (60) days prior written notice t@ thther Party describing, in reasonable detaildttmumentation to be destroyed or disposed
of and (ii) such other Party agrees in writing tiets destruction or disposal. If a Party objectth®proposed destruction or disposal, then the
other Party shall promptly deliver such materialghte objecting Party or continue to retain suctemials, in either case at the expense of the
objecting Party.

Section 6.04. Cooperatiorrhe Parties shall reasonably cooperate with oo¢har in a timely manner with respect to any nmattesing
hereunder, including the preparation and executfanemoranda and representations, the executianytiocument that may be necessai
reasonably helpful in connection with any auditontest, the filing or amending of a Tax Returmbtaining any tax opinion or private letter
ruling. The Parties shall perform all actions regdior permitted under this Agreement in good fditbne Party requests the cooperation of
the other Party, the requesting Party shall reisdtine other Party for all reasonable out-of-pocksts and expenses incurred by the other
Party in complying with the requesting Party’s resjii provided that the other Party shall provideréquesting Party with a written notice
prior to incurring any out-of-pocket costs or expes
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Section 6.05. Copies of Tax Returns and Relatedkpémers

(a) As soon as reasonably practicable but in natdager than September 30, 2013, Remainco shaiidin the relevant portions of any
and all Tax Returns, and any related workpapersasonably determined by Remainco, of or that aleduany member of the New News
Corporation Group for the past three (3) taxablrgdor which Tax Returns have been filed (measasedf the Distribution Date).

(b) As soon as reasonably practicable but in noele¢er than September 30, 2013, New News Corjporahall furnish the relevant
portions of any and all Newspaper Group VAT Retuamsl any related workpapers as reasonably detedntiym New News Corporation, of
that includes any Exiting Newspaper VAT Group Mentfloe the past three (3) taxable years for whichwslgaper Group VAT Returns have
been filed (measured as of the Distribution Date).

ARTICLE 7
REPRESENTATIONS AND WARRANTIES AND COVENANTS

Section 7.01. Representations and Warranties andrants

(a) Representations and Warranties and Covenamerfinca Remainco hereby represents and warrants to Newvs Ii@rporation,
and covenants, that

(i) as of the date hereof, no member of the Rensa@mup knows of any fact that is inconsistent wtfith Tax Representations, the
conclusions of the US Ruling, the Australian Rularghe Opinion, or the Intended Tax Treatment;

(ii) as of the date hereof, no member of the Renmif@roup has any plan or intention to take anyoaadir fail to take any action if
such action or failure to act would be inconsisteith the Tax Representations;

(iii) each member of the Remainco Group will treat,any relevant Tax Return, each part of the Rettring and the Distribution
in accordance with the Intended Tax Treatment;

(iv) no member of the Remainco Group is aware gffant as of the date hereof or will take any atiiconsistent with the
Business Purpose Letter; and

(v) no member of the Remainco Group will enter iatBestricted Transaction.

(b) Representations and Warranties and CovenamswfNews CorporationNew News Corporation hereby represents and werta
Remainco, and covenants, that

(i) as of the date hereof, no member of the New f@arporation Group knows of any fact that is irgistent with the Tax
Representations, the conclusions of the US RuthrgAustralian Ruling or the Opinion, or the Inteddlrax Treatment;
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(ii) as of the date hereof, no member of the Newv&l€orporation Group has any plan or intentiorat@tany action or fail to tal
any action if such action or failure to act woukdibconsistent with the Tax Representations;

(iif) each member of the New News Corporation Graulptreat, on any relevant Tax Return, each pathe Restructuring and
the Distribution in accordance with the Intended Taeatment;

(iv) no member of the New News Corporation Groupvigre of any fact as of the date hereof or wietany action inconsistent
with the Business Purpose Letter; and

(v) no member of the New News Corporation Group eviker into a Restricted Transaction or a NewcstfR#ed Transaction.

Section 7.02. Exceptions to Covenants

(a) Restricted TransactioMotwithstanding Section 7.01(a)(v) and Sectidih)(v), a Party or a member of its Group may eint® a
Restricted Transaction if:

(i) prior to entering into each such RestrictednBaction, the Party entering into such RestrictethJaction receives a ruling frc
the IRS in a form and substance reasonably satisfato the other Party, to the effect that thetReted Transaction will not cause the
Restructuring or the Distribution to fail to qualifior the Intended Tax Treatment in whole or intpar

(ii) the other Party consents in writing to suctsiieted Transaction (which consent may be withtgiduch other Party at its s
discretion).

Each Party shall cooperate with the other Pargoimection with obtaining such IRS ruling. The Pgmoposing to enter in a Restricted
Transaction shall reimburse each member of the isobthe other Party for all reasonable out-of-paiatosts and expenses incurred by the
such Group in connection with requesting or obtajran IRS ruling pursuant to this Section 7.02(&hiw thirty (30) Business Days of
receiving an invoice from such other Party therefor

(b) Newco Restricted Transactiohotwithstanding Section 7.01(b)(v), a memberhef New News Corporation Group may enter into a
Restricted Transaction or Newco Restricted Trammadt Remainco consents in writing, which may varged or withheld in the sole
discretion of Remainco.

(c) No Exception to Liability For the avoidance of doubt, notwithstanding $&ct.02(a) or Section 7.02(b), entering into a fRetsd
Transaction or a Newco Restricted Transaction $leatreated as a Tainting Act for all purposesaf Agreement, and each Party shall be
liable for any Additional Tax, Restructuring TaxBistribution Tax resulting from any Restricted fisaction or Newco Restricted

ransaction in which such Party participates.

Section 7.03. Certain Taxing Authority ContactsNew News Corporation GrougSubject to Section 7.02(a), no member of the New
News Corporation Group shall seek any guidance ftwriRS or any other Taxing Authority (whetherttem or oral) at any tim
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concerning the consequences of the RestructuritigedDistribution to Remainco or the Remainco Ctidated Group, including the effect
any other transactions, without prior written cartsaef Remainco, which consent shall not be unrealsigrwithheld or delayed.

ARTICLE 8
GENERAL PROVISIONS

Section 8.01. No Duplication of Paymeriotwithstanding anything to the contrary her@iothing in this Agreement shall require a
Party hereto to make any payment attributable yoireslemnification for Taxes or payment of Taxescumder, or for any Tax Benefit
Attribute, for which payment has previously beerdmay such Party hereunder.

Section 8.02. InterestAny payments required pursuant to this Agreemdrith are not made within the time period specifiethis
Agreement shall bear interest for the period thewrhremains unpaid at a rate equal to the rateifgabin Section 6621(c) of the Code.

Section 8.03. TerminationThis Agreement shall remain in force and be lrigdio long as the applicable period for assessnoents
collections of Tax (including extensions) remaingxpired for any Taxes contemplated by, or inderdifgainst in, this Agreement.

Section 8.04. Effectivenesd he effectiveness of this Agreement and the akibgs and rights created hereunder are subjeatdo
conditioned upon the completion of the Distributfmrsuant to the terms of the Separation and Digidn Agreement.

Section 8.05. NoticesAll notices, requests, claims, demands and atbhemmunications hereunder shall be in writing aralldie given
oi made (and shall be deemed to have been duly givenade upon receipt) by delivery in person, dyrier service (including overnight
delivery) or by registered or certified mail (paggorepaid, return receipt requested) to Remaindd\eew News Corporation at their
respective addresses (or at such other addresslabe specified in a notice given in accordandé this Section 8.05) listed below:

() To Remainco

1211 Avenue of the Americas

New York, NY 10036

Attention: General Counsel and Tax Director
Fax: (212) 852-7896

Phone: (212) 852-7000

(b) To New News Corporatior

1211 Avenue of the Americas

New York, NY 10036

Attention: General Counsel and Tax Director
Fax: (212) 462-5596

Phone: (212) 416-3400

Section 8.06. Complete Agreement; Constructi®his Agreement is intended to provide rightsjgdtions and covenants in respect of
Taxes and shall supersede all prior agreementsigoheltakings, both written and oral, between membé&the Remainco Group, on the one
hand, and members of the New News Corporation Growhe other, with respect to the subject mai#eeof and thereof.
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Section 8.07. Counterpart3 his Agreement may be executed in one or moratesparts, and by Remainco and New News Corpor
in separate counterparts, each of which when egdailtall be deemed to be an original but all ofcihiaken together shall constitute one
the same agreement.

Section 8.08. WaiverRemainco and New News Corporation, as the cagebmamay (a) extend the time for the performarfcng of
the obligations or other acts of the other partpaties, (b) waive any inaccuracies in the repreegmns and warranties of the other party or
parties contained herein or in any document dedidday the other party or parties pursuant herefe)avaive compliance with any of the
agreements or conditions of the other party origgmaontained herein. Any such extension or washaill be valid only if set forth in an
instrument in writing signed by the party to be bduhereby. Any waiver of any term or condition lshat be construed as a waiver of any
subsequent breach or a subsequent waiver of the &am or condition, or a waiver of any other temntondition, of this Agreement. The
failure of any party to assert any of its rightsdumder shall not constitute a waiver of any sughts.

Section 8.09. Amendment§ his Agreement may not be amended or modifie@gix@) by an instrument in writing signed by, ar o
behalf of, Remainco and New News Corporation oibfbx waiver in accordance with Section 8.08.

Section 8.10. Successors and Assighise provisions of this Agreement shall be bindipgn, inure to the benefit of and be enforceable
by Remainco and New News Corporation and theiraetsge successors and permitted assigns. This Agreecannot be assigned by
Remainco or New News Corporation without the cohséthe other Party.

Section 8.11. SubsidiariefRemainco and New News Corporation shall eachecaube performed, and hereby guarantees the
performance of, all actions, agreements and olitigatset forth herein to be performed by any Suasidf such Party (including
predecessors and successors) or by any entithdicatmes a Subsidiary of such Party on or afteDth&ibution Date.

Section 8.12. Third Party BeneficiarieShis Agreement shall be binding upon and inutelgdo the benefit of Remainco and New
News Corporation and their respective Subsidiagrd,nothing herein, express or implied, is intehieor shall confer upon any third part
anyegal or equitable right, benefit or remedyan§ nature whatsoever under or by reason of thieémgent.

Section 8.13. HeadingsThe descriptive headings contained in this Agrenare for convenience of reference only and stwdlhffect
in-any way the meaning or interpretation of thigéement.

Section 8.14. Specific Performandeemainco and New News Corporation agree thgianable damage would occur in the event any
provision of this Agreement was not performed inadance with the terms hereof and that the pastiai be entitled to specific
performance of the terms hereof, in addition to atmer remedy at law or equity.
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Section 8.15. Governing LawThis Agreement shall be governed by, and condtinaccordance with, the laws of the State of New
York, applicable to contracts executed in and tpd&dormed entirely within that State.

Section 8.16. Arbitration Any conflict or disagreement arising out of théerpretation, implementation, or compliance wité t
provisions of this Agreement shall be finally sedtbursuant to the provisions of Section 9.08 (DisfResolution) of the Separation and
Distribution Agreement, which provisions are inaorgted herein by reference.

Section 8.17. Severabilityif any term or other provision of this Agreeméninvalid, illegal or incapable of being enfordeglany law
or public policy, all other terms and provisiongtis Agreement shall nevertheless remain in fuité and effect so long as the economic or
legal substance of the Restructuring and the Digtion is not affected in any manner materiallyerde to any party. Upon such
determination that any term or other provisiomigalid, illegal or incapable of being enforced, Rémeo and New News Corporation shall
negotiate in good faith to modify this Agreementsao effect the original intent of the partieckasely as possible in an acceptable manner
in-order that the Restructuring and the Distribntitmntemplated hereby are consummated as origicattemplated to the greatest extent
possible.

Section 8.18. Costs and Expensélless specifically provided herein, each Pagfeas to pay its own costs and expenses resulting
from the fulfillment of its respective obligatiohgreunder.

Section 8.19. Coordination with Separation andribigtion Agreement Except as explicitly set forth in the Separatonl Distribution
Agreement, this Agreement shall be the exclusiveeagent among the Parties with respect to all Tattars, including indemnification in
respect of Tax matters. The Parties agree thaftiiisement shall take precedence over any andjadkements among the Parties with respect
to Tax matters.
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IN WITNESS WHEREOF, Remainco and New News Corporeliave caused this Agreement to be executedtae dfate first written

above by their respective officers thereunto dultharized.
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NEWS CORPORATION

By: /s/ Paul F. Haggerty

Name Paul F. Haggert
Title: EVP, Finance Global Tax and Benefil

NEW NEWSCORP INC

By: /s/ Michael L. Bunder

Name Michael Bundel

Title: Senior Vice Presidel
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EMPLOYEE MATTERS AGREEMENT

This EMPLOYEE MATTERS AGREEMENT (this Agreement”), dated as of June 28, 2013, is entered intortaytzetween News
Corporation, a Delaware corporationRemainco”), and New Newscorp Inc, a Delaware corporatiod arwholly owned subsidiary of
Remainco (‘“New News Corporation” and, together with Remainco, each Bdrty ” and collectively the ‘Parties”).

RECITALS

WHEREAS, the Board of Directors of Remainco hagdrined that it is in the best interests of Remamad its stockholders to
separate the Separated Business (as defined 8efteration and Distribution Agreement by and betvibe Parties and News International
Holdings, a U.K. unlimited company (theSDA ")) and the Remainco Business (as defined in th&)3Bto two independent publicly traded
companies (the Separation”), on the terms of the SDA and the Ancillary Agmeents (as defined in the SDA) and subject to thlitions
et forth in the SDA, in order to, among other ¢sin(i) allow each company to focus on and pursstindt strategic priorities and industry-
pecific opportunities that would maximize each pamy’s long-term potential; (ii) allow each companybenefit from greater financial and
perational flexibility and better positioning tbempanies to compete; (iii) allow the companiesdoh respond and react more quickly to
rapidly-evolving technology and global market ogpaities; (iv) provide investors in each companytvd more targeted investment
opportunity, each with different inherent valuessliiding different financial and operational stuwress; and (v) allow the companies to tailor
their capital structures, allocate and deploy resssiand implement compensation plans in a maromsistent with strategic objectives that
best enhance value for their respective stockh@dmups;
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WHEREAS, to further effect the Separation, New N&wsporation intends to obtain and retain ownersinigh possession of all
Separated Assets (as defined in the SDA) and Remaitends to retain ownership and possession 8fehainco Assets (as defined in the
SDA); and

WHEREAS, it is necessary to set out the assignmiecertain benefit plans and arrangements to ettfeRemainco Group or the New
News Corporation Grouj

NOW, THEREFORE, in consideration of the premisaesl af the representations, warranties, covenamtsagreements set forth herein
and for other good and valuable considerationréleipt and sufficiency of which are hereby ackremgled, and intending to be legally
bhound hereby, the Parties hereby agree as follows:



ARTICLE |
DEFINITIONS

Section 1.01 GeneralAs used in this Agreement, capitalized termsl|stale the following meanings:
“ Affiliate " shall have the meaning set forth in the SDA.

“ Agreement” shall have the meaning set forth in the preanhieleto.

“ Ancillary Agreements” shall have the meaning set forth in the SDA.

“ Asset” shall have the meaning set forth in the SDA.

“ Award " shall mean any equity award or equity-based awagt (i) shares of Remainco Common Stock or CRthangeable for
shares of Remainco Common Stock or (ii), as appléchased on the context, shares of New News CatiparCommon Stock or CDIs
exchangeable for shares of New News CorporationrGamStock.

“ Benefit Plan” or “ Benefit Plans” shall mean individually or collectively, as apgdble, the Remainco Welfare Plans, the NAI DB
Plan, the NAI DC Plan, the 2005 LTIP, the 2004 &tOption Plan and the 2004 Replacement Stock Ojtlan.

“ CDIs " shall mean CHESS Depositary Interests.

“ Claims Incurred ” shall mean, except with respect to Workers’ Congadion Claims Incurred, those claims that are @ekimcurred
pursuant to the following: (a) with respect to noadi(including continuous hospitalization), dentagion and/or prescription drug benefits,
upoi the rendering of health services giving rissuch claim or expense; (b) with respect to bfgidental death and dismemberment and
business travel insurance, upon the occurrendeeod¥ent giving rise to such claim or expensewftt) respect to long-term disability and
long term care benefits, upon the date of an iddial’s disability, as determined by the disabilignefit insurance carrier or claim
administrator, giving rise to such claim or experas® (d) with respect to any other claim, upondhte of the event giving rise to such cla

“ COBRA " shall mean the extension of medical coveragenhadt be offered in accordance with the Consoldi@mnibus Budget
Reconciliation Act of 1985.

 Code” shall mean the U.S. Internal Revenue Code of 188&mended.

“ DB Plan Covered Participants” shall have the meaning set forth in Section Ga)@j.
“ DB Transferred Assets’ shall have the meaning set forth in Section &R\

“ DB Transferred Liabilities ” shall have the meaning set forth in Section &R&(

“ DC Plan Covered Participants” shall have the meaning set forth in Section Sad@j.
“ Dispute ” shall have the meaning set forth in Section 9.10.
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“ Distribution ” shall have the meaning set forth in the SDA.
“ Distribution Date ” shall have the meaning set forth in the SDA.
“ Employee” shall mean a common law employee.

“ Employee Matters” shall mean all of the employment, benefits anthpensation matters that are addressed in this Breplblatters
Agreement.

“ ERISA ” shall mean the Employee Retirement Income Secigt of 1974, as amended.

“FMLA " shall mean the Family and Medical Leave Act 0939

“ Group " shall mean the Remainco Group and/or the New Nearporation Group, as the context requires.
“ HIPAA " shall mean the Health Insurance Portability amt@untability Act of 1996, as amended.
“ Indemnified Party ” shall have the meaning set forth in the SDA.

* Indemnifying Party " shall have the meaning set forth in the SDA.

“ Information ” shall have the meaning set forth in the SDA.

“ Internal Reorganization ” shall have the meaning set forth in the SDA.

“ IRS ” shall mean the United States Internal RevenugiGer

“ Law " shall have the meaning set forth in the SDA.

“ Liabilities ” shall have the meaning set forth in the SDA.

“ Loss” shall have the meaning set forth in the SDA.

“ NAI DC Plan " shall have the meaning set forth in Section 5.01.

“ NAI DB Plan " shall have the meaning set forth in Section 6.01.

“ NAI SERP " shall have the meaning set forth in Section 7.01.

“ NCTI " shall mean NC Transaction, Inc., which (a) ptothe Internal Reorganization, will be a subsigliei Remainco and (b) after
the Internal Reorganization, will be a SubsidiaifNew News Corporation.

“ NCTI Benefit Plan ” or “ NCTI Benefit Plans” shall have the meaning set forth in Section 2.03.
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“ NCTI DB Plan ” shall have the meaning set forth in Section a2

“ NCTI DB Trust ” shall have the meaning set forth in Section @GP2(
“ NCTI DC Plans” shall have the meaning set forth in Section 5ad@).
“ NCTI DC Trusts " shall have the meaning set forth in Section 5p2(

“ NCTI Employee " shall mean an individual who, as of the closéws$iness on the Distribution Date, is an Employfee®@T]|
(including, without limitation, any such individuaiho is on vacation or other approved leave of abseincluding leave under FMLA or
corresponding state Law, disability, military leaared other approved leave).

“ NCTI SERP ” shall have the meaning set forth in Section 7aX.

“ NCTI Welfare Plans” shall have the meaning set forth in Section 4ad2(

“ New LTIP ” shall have the meaning set forth in Section 8&p5(

“ New LTIP Award " shall have the meaning set forth in Section &)Y

“ New News Corporation” shall have the meaning set forth in the preanhieleto.

“ New News Corporation Common StocK shall mean Class A common stock, par value $@dxishare, of New News Corporation.
“ New News Corporation Conversion Formuld shall have the meaning set forth in Section &1p5(

* New News Corporation Group” shall mean New News Corporation and each of uissliaries and Affiliates after giving effect to
the Internal Reorganization, including the entitisted in the applicable Schedule to the SDA, ang corporation or entity that may become
part of such Group from time to time, other thay amember of the Remainco Group.

“ New News Corporation Group Employe€ shall mean an individual who is an Employee ofi@mber of the New News Corporation
Group (including, without limitation, any such indlual who is on vacation or other approved leavabsence, including leave under FMLA
or corresponding state Law, disability, militargle and other approved leave).

“ Original Expiration Date " shall mean the expiration date provided in thpligpble Award grant prior to the application ofyan
acceleration event applicable to such Award.

“ Parties” shall have the meaning set forth in the preanhigieto.

“ Person” shall have the meaning set forth in the SDA.

“ Remainco” shall have the meaning set forth in the preanhigieto.
* Remainco Assets shall have the meaning set forth in the SDA.
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“ Remainco Busines$ shall have the meaning set forth in the SDA.
“ Remainco Common StocK shall mean Class A common stock, par value $p€Yishare, of Remainco.
“ Remainco Conversion Formuld’ shall have the meaning set forth in Section 8&ad2(

“ Remainco Group” shall mean (a) prior to the Distribution, Remairand each of its direct and indirect Subsidiaaied Affiliates
before the Distribution and (b) after the Distribat Remainco and each of its direct and indiredisi&liaries and Affiliates immediately after
the Distribution, and any corporation or entitytttsaor may become part of such Group from timért® after the Distribution, other than the
New News Corporation Grou

“"Remainco Group Employe€’ shall mean an individual who is an Employee ofi@mber of the Remainco Group (including, without
limitation, any such individual who is on vacationother approved leave of absence, including lesw=r FMLA or corresponding state
Law, disability, military leave and other approJedve).

“ Remainco Welfare Plans’ shall have the meaning set forth in Section 4.01.

* SDA” shall have the meaning set forth in the Recitelseto.

“ SEC” shall have the meaning set forth in the SDA.

“ Separated Asset$ shall have the meaning set forth in the SDA.

* Separated Business shall have the meaning set forth in the SDA.

" Separation” shall have the meaning set forth in the Recitedseto.

* SERP Covered Participants’ shall have the meaning set forth in Section 7a)@j.

“ SERP Plan” shall mean the NAI SERP or the NCTI SERP, ascthrgtext requires, andSERP Plans’ shall mean both the NAI
SERP and the NCTI SERP.

“ SERP Transition Employee” shall have the meaning set forth in Section HP2(
“ Subsidiary " shall have the meaning set forth in the SDA.
* Transition Employee” shall have the meaning set forth in Section GIHj.
* Transition Services Agreement shall have the meaning set forth in the SDA.
¥ 2005 LTIP " shall have the meaning set forth in Section &d2(
“ 2005 LTIP Award " shall have the meaning set forth in Section &P2Y.
“ 2004 Market Watch SIP” shall have the meaning set forth in Section 8.7 (
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“ 2004 Market Watch SIP Award” shall have the meaning set forth in Section &0.7(

“ 2004 Replacement Stock Option Plahshall have the meaning set forth in Section 8&ap4(

“ 2004 Replacement Stock Option Plan Award shall have the meaning set forth in Section &P4(
“ 2004 Stock Option Planr’ shall have the meaning set forth in Section &.3(

“ 2004 Stock Option Plan Award’ shall have the meaning set forth in Section &P3(

“ 2001 Dow Jones LTIP’ shall have the meaning set forth in Section 8&aP6(

“2001 Dow Jones LTIP Award’ shall have the meaning set forth in Section &P6(

“ Welfare Plan” shall mean a plan described in ERISA Section  3tigintained in the United States.
“ Welfare Plan Covered Participants” shall have the meaning set forth in Section 402(

“ Workers’ Compensation Claims Incurred” shall mean those claims that are deemed incwpeth an employes’injury or disability
in the course of carrying out such employee’s egrplent responsibilities and for which the employeerititled by law to payments for
medical expenses and lost wages.



ARTICLE Il
GENERAL PRINCIPLES

Section 2.01 No Changes to Benefits Provided byaiteEntities as a Result of the Separatidhis Agreement addresses the employee
benefit plans, programs and policies of the Renmamoup and the New News Corporation Group thdtheilimpacted by the Separation.
Any employee benefit plans, programs and policfab® Remainco Group and the New News Corporaticouf® not specifically addressec
this Agreement will not be impacted by the Separati

Section 2.02 General Principles for Allocation ddiiilities .

(a) Except as otherwise provided in this Agreemeffiéctive as of the Distribution Date, the New Ne@orporation Group shall be
soleiy Liable and no member of the Remainco Grdwghl fiave any Liability or obligations whatsoevathwespect to Claims Incurred on or
after the Distribution Date by any New News CorpioraGroup Employee in connection with any suchvitial’s employment or any
empioyee benefit plan, program, policy or compéosadrrangement.

(b) Except as otherwise provided in this Agreemefigctive as of the Distribution Date, the Remai@roup shall be solely Liable and
no member of the New News Corporation Group stalehany Liability or obligations whatsoever witlspect to Claims Incurred on or after
the Distribution Date by or with respect to any Rémso Group Employee in connection with any suclividual's employment or any
empioyee benefit plan, program, policy or compéosarrangement.

Section 2.03 Service Credit for Eligibility and Vies) Purposes Except as otherwise provided in any other provisif this Agreement,
the NCTI Welfare Plans, the NCTI DC Plans, the NOB Plan and the NCTI SERP (each individually MCTI Benefit Plan " and
together, the NCTI Benefit Plans”) and the New LTIP shall, and New News Corporashall, recognize each NCTI Employee’s service
with-any member of the Remainco Group prior toBtigribution Date and during the twelweenth period following the Distribution Date 1
purposes of eligibility and vesting under any N@HEnefit Plan or the New LTIP, to the same exteohsservice would be credited if it had
been performed for a member of the New News Cotjmor&roup. Except as otherwise provided in anyeptirovision of this Agreement, 1
Benefit Plans shall, and Remainco shall, recogeas Remainco Group Employee’s service with any bezraf the New News Corporation
Group during the twelve-month period following tRestribution Date for purposes of eligibility anésting under any Benefit Plan, to the
same extent such service would be credited ifdtleen performed for the Remainco Group.
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Section 2.04 Transition Service$he Parties acknowledge that the Remainco GrotipeoNew News Corporation Group may provide
administrative services for certain of the otherty?s benefit programs for a transitional periodlenthe terms of the Transition Services
Agreement. The Parties agree to enter into a bssiagsociate agreement (if required by HIPAA oe#pplicable health information prive
Laws) in connection with such Transition Servicegéement.

Section 2.05 Participant Elections and Beneficlaegignations To the extent allowed by applicable Law and nbeowise addressed
by this Agreement, effective as of the Distributdate, the New News Corporation Group shall recogyand maintain all elections and
designations (including, without limitation, defalrrinvestment and payment form elections, coveoggi®ns and levels, beneficiary
designations and the rights of alternate payeesrudhlified domestic relations orders) in effectier any Benefit Plan or other arrangement
sponsored by a member of the Remainco Group pritivet Distribution Date with respect to the New Ne®orporation Group Employees
who-are participants in the NCTI Benefit Plans lo@ Distribution Date.

Section 2.06 No Duplication or Acceleration of Bfitse Notwithstanding anything to the contrary in tAigreement or the SDA, no
participant in the NCTI Benefit Plans or the NewlRTor any other benefit plans or arrangementsroémber of the New News Corporation
Group shall receive benefits that duplicate besgfibvided to such individual by a correspondingdfi¢ plan or arrangement of the
Remainco Group and no participant in the BenefinBlor any other benefit plans or arrangementswéraber of the Remainco Group shall
receive benefits that duplicate benefits provideduch individual by a corresponding benefit plammangement of the New News
Corporation Group. Furthermore, unless expresglyiged for in this Agreement or the SDA or requibgdapplicable Law, no provision in
this Agreement shall be construed to create arhy ti@gaccelerate vesting or entitlements to anypemmation or benefit plan on the part of
any Employee of the Remainco Group or the New Néwporation Group.

Section 2.07 No Expansion of Participatiddnless otherwise expressly provided in this Agreet, as otherwise determined or agreed
to by the Parties, as required by applicable Lavasoexplicitly set forth in an NCTI Benefit Plawm the Distribution Date, an NCTI Employ
shali be entitled to participate in the NCTI Behéfians only to the extent that such Employee wiled to participate in the corresponding
Benefit Plan as in effect on the date immediatelgrpo the Distribution Date, with it being thetémt of the Parties that this Agreement does
not result in any expansion of the participatiarhts therein that they had prior to the Distribntidate.

8



ARTICLE Il
EMPLOYEES

Section 3.01 Employees

(a) New News Corporation Group Employed&sxcept as otherwise provided in this Agreememith respect to any individual who is
simultaneously employed by both Parties (or membetiseir Groups, as applicable) on and after tisrDution Date, effective as of the
Distribution Date, one or more members of the Neswkl Corporation Group shall be responsible for,rmmchember of the Remainco Group
shall have any further Liability with respect toyeand all wages, salaries, incentive compensatimmmissions, bonuses and any other
employee compensation or benefits payable to dretvalf of any New News Corporation Group Employaesr after the Distribution Date,
without regard to when such wages, salaries, ing@ebmpensation, commissions, bonuses or othetoye compensation or benefits are
may have been earned.

(b) Remainco Group EmployeeExcept as otherwise provided in this Agreemenwith respect to any individual that is simultansigu
mployed by both Parties (or members of their Gspap applicable) on and after the DistributioneDaffective as of the Distribution Date,
ne or more members of the Remainco Group shakdmonsible for, and no member of the New News @aiton Group shall have any
Liability with respect to, any and all wages, s@ayincentive compensation, commissions, bonusgésay other employee compensation or
benefits payable to or on behalf of any RemaincouBrEmployees on or after the Distribution Datehatit regard to when such wages,
salaries, incentive compensation, commissions, $&sor other employee compensation or benefiterarey have been earned.

e
a
v
|

(c) Transferred EmployeesThe Parties acknowledge that during the twelvedimperiod following the Distribution Date, the
empioyment of certain Employees may be transfavetdieen the Parties (or members of their Groupappkcable) as agreed to between the
Parties. It is further agreed that with respecry such transferred Employee, to the extent pachily Law and the terms of the applicable
benefit plans and arrangements and except witreotsp Article VIII, the Parties will reasonablyaqerate to apply the terms of this
Agreement to such Employee and his or her emplalytite time of such transfer as if such employmeate being transferred to the New
News Corporation Group in connection with the Disition Date, regardless of whether such transfés the Remainco Group or the N
News Corporation Grouj

(d) At-Will Status. Nothing in this Agreement shall create any olil@gaon the part of any member of the Remainco @rauthe New
News Corporation Group to (i) continue the emplogbw any Employee following the date of this Agremt or the Distribution Dal
(except as required by applicable Law) or (ii) apathe employment status of any Employee from ‘if’wo the extent such Employee is an
“at will” employee under applicable Law.



(e) Employees on Leave

(i) Effective as of the Distribution Date, the Rénw Group shall retain and be responsible foLibilities (including Liabilities
for salary continuation and benefits under the ReataWelfare Plans) with respect to any RemaincouBrEmployee who, on the
Distribution Date, is on vacation or other approleslse of absence (including leave under FMLA aresponding state Law, disability,
military leave and other approved leave) and issndew News Corporation Group Employee on the Distion Date.

(ii) Except as otherwise provided in this Agreemanpursuant to the terms of an applicable WelRlem, effective as of the
Distribution Date, the New News Corporation Grohglsbe responsible for all Liabilities (includihgabilities for salary continuation and
benefits under the Welfare Plans) with respechioEmployee who, on the Distribution Date, is onatéon or other approved leave of
absence (including leave under FMLA or correspogdiate Law, disability, military leave and othppeoved leave) and is a New News
Carporation Group Employee on the Distribution Date

(f) Not a Severance of Employment/Separation from &erVihe Parties acknowledge and agree that the canation of the
Separation and the transfer or continuation oktin@loyment of Employees with the Remainco GroufherNew News Corporation Group
contemplated by this Agreement (including, withtuttation, Section 3.01(c)) shall not be deemesaerance of employment or separation
from service of any such Employee for purposesisfAgreement, any Benefit Plan, any NCTI BenelirPthe New LTIP, Code
Section 409A or any other purpose.

(g) Not a Change of Control/Change in Contrdlhe Parties acknowledge and agree that neitkesdhsummation of the Separation
any transaction in connection with the Separattail e deemed a “change of control,” “change intad,” or term of similar import for
purposes of any Benefit Plan, any NCTI Benefit Rlathe New LTIP.

Section 3.02 Employee Records

(a) Sharing of Information Subject to any limitations imposed by applicabdev, the SDA, or any agreement to which eitheryPart
member of its Group is a party, each Party and neesndif its Group shall provide to the other Partgt members of its Group and its or their
respective agents and vendors all Information resgggor each Party to perform their respectiveeguinder this Agreement. The Parties
hereby agree to enter into any business assocrateg@ments that may be required for the sharirangfinformation pursuant to this
Agreement to comply with the requirements of HIPAA.

(b) Access to RecordsTo the extent not inconsistent with any appliedbdw or agreement to which either Party or menolbés Grouy
is/a party, reasonable access to Employee-relatettds on and after the Distribution Date will beyided by each Party to the other Party
and the members of its Group pursuant to the tamdsconditions of Article VI of the SDA.
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(c) Record RetentionAll records and data relating to Employees shakach case, be subject to the record retentiovigions of the
SDA and any other applicable agreement and appdidadw.

(d) Confidentiality. All records and data relating to Employees slimkach case, be subject to the confidentialipvisions of the SD/
and any other applicable agreement and applicade L

(e) Cooperation Each Party agrees to cooperate as long as isna&laly necessary to further the purposes of thiz@&gent. Except as
expressly provided in the SDA or the TransitionV8sss Agreement, no Party shall charge anothey Raie for such cooperation.

Section 3.03 Restrictive Covenantbo the fullest extent permitted by the agreemedetcribed in this Section 3.03 and applicable Law,
at New News Corporation’s written request, Remaisitall assign to the New News Corporation Groupamse an applicable member of the
Remainco Group to assign to the New News Corpardsimup, all agreements containing restrictive cawes (including confidentiality,
non-competition and non-solicitation provisionsttare in effect on the Distribution Date betwe@&mRinco or any member of the Remainco
Group and a Remainco Group Employee who terminatgaloyment with the Remainco Group before the ibigtion Date, that pertain to
the business operations of the New News Corpor&@iaup; provided, that, if such assignment is reshptted by any such agreement, the
New News Corporatic's written request, Remainco or a member of the &eoo Group shall take reasonable actions at NewsNe
Corporation’s expense to seek permission to asgigh agreement to New News Corporation Group.

N
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ARTICLE IV
HEALTH AND WELFARE BENEFITS

Section 4.01 RemaincaAs of the Distribution Date, Remainco, or a memdfeahe Remainco Group, shall retain its Welfal@nB (the “
Remainco Welfare Plans’). Except as otherwise provided in this Agreementand after the Distribution Date, Remainco sbell
responsible for all Claims Incurred by Welfare P@overed Participants before the Distribution Catd while participating in the Remainco
Welfare Plans.

Section 4.02 New News Corporation

(a) Effective as of the Distribution Date, NCTlamother member of the New News Corporation Groafl sldopt new plans and
arrangements which, on such date, will initiallysudbstantially similar to those of the Remainco fatel Plans (such plans, th&NCTI
Welfare Plans”).

(b) The members of the New News Corporation Groapwhll participate in the NCTI Welfare Plans ortbDistribution Date are NC1
NYP Holdings, Inc. and News America Marketing amliyadhose Employees employed in the United Stayesuloh entities on or after |
Distribution Date shall be eligible to participatethe NCTI Welfare Plans (theWelfare Plan Covered Participants”).

Section 4.03 Benefit Elections and DesignatioNsthing in Section 2.05 will prohibit the New NswWorporation Group from soliciting
or causing the solicitation of new election formmdeneficiary designations from Welfare Plan CoddParticipants with respect to their
participation in the NCTI Welfare Plans as of thistBbution Date.

Section 4.04 Deductibles and Other C8haring ProvisionsEffective as of the Distribution Date, New Newsrg@oration shall cause
the NCTI Welfare Plans to recognize all amountdiegpgo deductibles, co-payments and out-of-pockaximums with respect to Welfare
Plan Covered Participants under the Remainco WeRéans during the plan year in which the DistitnuDate occurs, and the NCTI Welf
Plans will not impose any limitations on coveragegreexisting conditions other than such limitati@s were applicable under the

Section 4.05 Flexible Spending AccounWith respect to the portion of an NCTI WelfaraPthat consists of medical and/or depen
care flexible spending accounts, Remainco shadidbely responsible with respect to all Claims Imedrunder such accounts before the
Distribution Date with respect to those WelfarerPRGovered Participants who immediately prior toEligtribution Date were participating
or entitled to benefits under, such accounts whidy were under the Remainco Welfare Plans andsubmit a valid request for
reimbursement, whether the claim is submitted ¢éoRkmainco Group before the Distribution Date ahe®oNew News Corporation Group on
or after the Distribution Date; provided, howewbigt such accounts shall reflect reductions foram@unts reimbursed for all submitted
Claims Incurred for the calendar year in which Ehgtribution Date occurs, regardless of whethehsarmounts were reimbursed before, o
after the Distribution Date.
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Section 4.06 Health Savings Accountsffective as of the Distribution Date, the hea#tvings accounts of the Welfare Plan Covered
Participants shall be transferred from the Remaiivedfare Plans to the NCTI Welfare Plans pursuara trustee-to-trustee transfer and all
activity under such accounts for the calendar yrearhich the Distribution Date occurs shall be tegbas activity under the NCTI Welfare
Plans.

Section 4.07 Workers Compensatiodn and after the Distribution Date, Remaincoldbalsolely responsible for all United States
(including its territories) Workers’ Compensatiotaiths Incurred before the Distribution Date by NMews Corporation Group Employees;
provided, however, that, News America Marketingllsha solely responsible with respect to all Unif&dtes (including its territories)
Workers’ Compensation Claims Incurred before th&tiitiution Date by its Employees.

Section 4.08 Vacation and Sick L eaveffective no later than the Distribution Date, NGhall credit its Employees with all unused
vacation and sick days accrued by NCTI Employeeactordance with the policy of the Remainco Grapplicable to such Employees
before the Distribution Date.

Section 4.09 Group Term Life/Shererm Disability/LongTerm Disability/ AD&D/ Business Travel/Long Term feansurance

(a) Remainca Effective as of the Distribution Date, Remaingoa member of the Remainco Group, shall discoettaverage of the
Welfare Plan Covered Participants who are locaidtie United States under Remainco’s group term difiort-term disability, long-term
disability, accidental death and dismembermentiness travel and long term care policies.

(b) New News CorporationEffective as of the Distribution Date, NCTI, orather member of the New News Corporation Grouall sh
take all actions necessary and appropriate to lesftadesignate or administer group term life, ldagn disability, short-term disability,
accidental death and dismemberment, business taddbng term care policies under the NCTI Welfalens and to provide benefits
thereunder for all eligible Welfare Plan Coveredtiegants who were located in the United Statedwho were enrolled in such policies
under the corresponding Remainco Welfare Plans uiatedy prior to the Distribution Date.

Section 4.10 Expense Reimbursement Arrangemédregsnainco, or a member of the Remainco Groupl| bhaalolely responsible under
any reimbursement arrangements for business expérnaeared by eligible NCTI Employees who immediafarior to the Distribution Date
were participating in, or entitled to benefits undich Remainco arrangements and who submit @ reduest for reimbursement to
Remainco or NCTI before, on or after the DistribatDate. To the extent such expenses are reimbbysB€TI, Remainco shall reimburse

NOCOTI
IN\ 1.

Section 4.11 COBRA and HIPAA

(a) Remainco shall be responsible for administecmgpliance with the health care continuation rezaents of COBRA and the
corresponding provisions of the Remainco Welfaem®Mwith respect to each Welfare Plan Covereddiaatit and covered dependent who
incurs a COBRA qualifying event or loss of coverageler the Remainco Welfare Plans at any time bdfwr Distribution Date.
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(b) Effective as of the Distribution Date, NCTlamother member of the New News Corporation Groai 8le responsible for
administering compliance with the health care cargtion requirements of COBRA, the certificate @fditable coverage requirements of
HIPAA, and the corresponding provisions of the N@Wélfare Plans with respect to Welfare Plan Covétadicipants and their covered
dependents who incur a COBRA qualifying event sslof coverage under the NCTI Welfare Plans attiamy on or after the Distribution
Date.

(c) Remainco and New News Corporation agree tleattimsummation of the transactions contemplatatiddpDA shall not constitute
a COBRA qualifying event for any purpose of COBRA.

Section 4.12 Insurance Contracts

{a) Stop Loss Contractlt is the intention of the Parties that Remaiadminister the stop loss coverage for both the ResnaGroup
and the New News Corporation Group up to and irinu@®ecember 31, 2013. The cost of such coveralidavallocated separately to each
member of the Remainco Group and New News Cormora&iroup on ger capitabasis.

(b) Other Insurance ContractExcept as otherwise provided herein, Remainco ad News Corporation have agreed to cooperatt
use their commercially reasonable efforts to regdidor the benefit of the New News Corporation @rany insurance contracts applicable to
the Remainco Welfare Plans maintained in the Urfiiedes and to maintain any pricing discounts bewopreferential terms for both
Remainco and New News Corporation for a reasortebhe. Neither Party shall be liable for failurediotain such insurance contracts, pricing
discounts, or other preferential terms for the pferty. Each Party shall be responsible for amijtimshal premiums, charges, or
administrative fees that such Party may incur pamsto this Section 4.12(b).

Section 4.13 Third Party Vendor&xcept as otherwise provided herein, to the éxag Remainco Welfare Plan maintained in the
United States is administered by a third-party wenBemainco and New News Corporation will coopeeatid use their commercially
reasonable efforts to replicate any contract witthsthird-party vendor for the benefit of the Newws$ Corporation Group and to maintain
any pricing discounts or other preferential terorstioth Remainco and New News Corporation for agrable term. Neither Party shall be
iiabie for failure to obtain such pricing discountsother preferential terms for the other PargcticParty shall be responsible for any
additional premiums, charges, or administratives fibat such Party may incur pursuant to this Seeti@3.
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ARTICLE V
QUALIFIED DEFINED CONTRIBUTION PLANS

Section 5.01 RemaincadAs of the Distribution Date, Remainco, or a mentdfehe Remainco Group, shall retain, and remiagn t
sponsor of, the News America Consolidated Savirgs @he “NAI DC Plan ”).

Section 5.02 New News Corporation

(a) Creation of Savings Plan

(i) Effective June 28, 2013, NCTI or another memtifethe New News Corporation Group shall adoptw pkan or plans which,
on such date, will initially be substantially siarilto the NAI DC Plan (such plans, th&lCTI DC Plans ™).

(i) The members of the New News Corporation Grdw tvill participate in the NCTI DC Plans on Jur& 2013 are NCTI, NY
Holdings, Inc., HarperCollins Publishers Inc. aneld America Marketing and only those Employees eyga by such entities on or after
June 28, 2013 shall be eligible to participatehmm NCTI DC Plans (the DC Plan Covered Participants”).

(b) Establishment of Trust(s)A master trust or individual trusts (the&dCTI DC Trusts ") shall be established to hold the assets of the
NCTI DC Plans

(c) Transfer of Assets and Liabilitie#\s soon as reasonably practicable following #2013, Remainco, or a member of the
Remainco Group, shall cause the accounts, anditiiidities and assets associated with such accpumtise NAI DC Plan attributable to the
DC Plan Covered Participants (including any outditagnloan balances) to be transferred in cash-&imd (as determined by the transferor
accordance with Code Section 414(l) and TreasuguR&ion Section 1.414(1)-1 and ERISA Section 208 applicable NCTI DC Plans.
NCT! or another member of the New News Corpora@oaup shall cause the applicable NCTI DC Planstept such transfer of accou
and the Liabilities and assets associated with sagcbunts.

(d) Accrued Benefits

(i) On and after June 28, 2013, NCTI or another imemof the New News Corporation Group shall belg@ad exclusively
responsible for all accounts and the Liabilitied assets associated with such accounts or in apyelated to the NCTI DC Plans, whether

benefits accrued or earned by Employees of NCTIPNRoIdings, Inc., HarperCollins Publishers Inc. &elvs America Marketing who are
employed by such entities on June 28, 2013 (whetheot vested and whether accrued or earned whijgoyed by the Remainco Group or
the New News Corporation Group).

(ii) On and after June 28, 2013, Remainco or a negrobthe Remainco Group shall be solely and exadlisresponsible for all
accounts and the Liabilities and assets assoawthdsuch accounts or in any way related to the B&I Plans, whether accrued
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before, on or after June 28, 2013, that are nostesred to the NCTI DC Plans in accordance witttiSe 5.02(c). For the avoidance of dot
the NAI DC Plans shall have the sole and exclushlgation for all benefits accrued or earned hyrfer Employees of NCTI, NYP
Holdings, Inc., HarperCollins Publishers Inc. anglé America Marketing who are not employed by smities on June 28, 2013.

(e) Tax Qualified StatusNCTI or another member of the New News Corpora@roup shall be solely responsible for taking all
necessary, reasonable, and appropriate actiorlading the submission of the NCTI DC Plans to thieinal Revenue Service for a
determination of tax-qualified status) to estahlisiaintain and administer the NCTI DC Plans so they are qualified under Code
Section 401(a) and the related trust(s) thereuisdexempt under Code Section 501(a).

(f) Notice of Plan Spinoff to IRSRemainco and New News Corporation (or membetkeif respective Groups) shall, to the extent
necessary, file IRS Form 5310-A regarding the fiemaf assets and Liabilities from the NAI DC Plarthe NCTI DC Plans as discussed in
this Article V.

Section 5.03 ContributionsAll contributions payable to the NAI DC Plan withspect to employee deferrals, matching contioimsti
and employer contributions for NCTI Employees befdune 28, 2013, determined in accordance witketines and provisions of the NAI C
Plan,; ERISA and the Code, shall be paid by Remaimca member of the Remainco Group, to the NAIE&n prior to the date of any asset
transfer described in Section 5.02(c).
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ARTICLE VI
QUALIFIED DEFINED BENEFIT PLANS

Section 6.01 RemaincadAs of the Distribution Date, Remainco, or a mentdfehe Remainco Group, shall retain, and remiagn t
sponsor of, the News America Incorporated Employeersion and Retirement Plan (thBlAl DB Plan ).

Section 6.02 New News Corporation

(a) Creation of Defined Benefit Plan

(i) Effective June 1, 2013, NCTI or another memtiiethe New News Corporation Group shall adopt a pm or plans which, ¢
such date, will initially be substantially similir the NAI DB Plan (the NCTI DB Plan ).

(i) The members of New News Corporation that wikticipate in the NCTI DB Plan are NCTI, AmpliffdEcation Inc., News
America Marketing, Inc. and NYP Holdings, Inc., asdy those Employees employed by such entitie3ume 1, 2013 who participated in
NAI DB Plan on May 31, 2013 shall participate ie tNCTI DB Plan as of June 1, 20 DB Plan Covered Participants”). The NCTI DB
Pian shall assume the obligations of the NAI DBnRiath respect to the DB Plan Covered Participaritether such benefits accrued before,
on or after June 1, 2013.

(b) Establishment of TrustA trust shall be established to hold the Asséta@NCTI DB Plan (the NCTI DB Trust ).
(c) Transfer of Assets and Liabilities

(i) Remainco shall cause the NAI DB Plan actuargigtermine the Assets and Liabilities to be tramsteto the NCTI DB Plan
which shall be in accordance with Code Section Bahd Treasury Regulations Section 1.414(1)-1 BRISA Section 4044 using Pension
Benefit Guaranty Corporation assumptions as of Bgy2013 (the ‘DB Transferred Assets” and the “DB Transferred Liabilities ,”
respectively). Such DB Transferred Assets and Dah$ierred Liabilities shall only be attributabletihe DB Plan Covered Participants who
were employed by the entities listed in Sectior2@ii) on June 1, 2013 and were participanth@NAI DB Plan on May 31, 2013.
Remainco shall transfer 90% of the DB Transferredeis based on the projected allocation of Assdteden NAI DB Plan and NCTI DB
Plan that reflects Pension Benefit Guaranty Cofpmmaassumptions and NAI DB Plan Assets as of ARBil 2013, with such transfer to occur
no earlier than June 3, 2013 but no later thanbiv&ness days after the establishment of the NOBITrust. The remaining DB Transferred
Assets will be transferred to the NCTI DB Trustasn as practicable following the initial transéed such DB Transferred Assets will be
adjusted for the actual returns of NAI DB Trustveeen May 31, 2013 and the date on which the remgiDB Transferred Assets are
transferred.

(ii) For each individual who (A) is an Employeeamember of either the Remainco Group or the NewdNeorporation Group
who participates in the NAI DB Plan or the NCTI Ban, as applicable, (B) participated in the NAI BBn on May 31, 2013 and
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(C) transfers to either Group between June 1, 20t3June 30, 2014 (arransition Employee”), the transferee Group shall permit such
Transition Employee to participate in its definehbfit plan (the NAI DB Plan or the NCTI DB Plas, @plicable), as in effect, with pre-
participating benefit service granted for the pérsach Transition Employee was employed by thesfeanr Group to the extent provided in
the transferor Group’s defined benefit plan. Thedi¢ under the transferee Group’s defined bemddih will be reduced by the benefit
payable under the transferor Group’s defined bepé&in. The transferor Group shall impute eligtgilind vesting service for the period that
the Transition Employee remained employed withtthasferee Group. As of June 30, 2014, Remaincd\awd News Corporation shall
cause the actuaries of the NAI DB Plan and the N@B IPlan to determine the extent to which it ises=ary to further transfer Assets and
Liabilities between these two defined benefit plas®f June 30, 2014, so that the transferee Gsalgiined benefit plan shall thereafter be
solely and exclusively responsible for all obligat$ and Liabilities under the NAI DB Plan and th@ ™ DB Plan with respect to these
Transition Employees for service through June 8242 The amount of Assets and Liabilities trangféifrom the transferor Group’s defined
benefit plan to the transferee Group’s defined fiepkan would be transferred based on Code SedieHl) and Treasury Regulations
Section 1.414(1)-1 and ERISA Section 4044 usingRbasion Benefit Guaranty Corporation assumptisraf she spimeff and merger dates
June 30, 2014; provided, that if the minimuexception to Treasury Regulations Section 1.414{)ere to apply, the transfer of Assets and
Liabilities would be in accordance to tHe minimusexception using the Pension Benefit Guaranty Cartpamm assumptions as of the spin-off
and merger dates of June 30, 2014.

(d) Obligations and Liabilities

(i) On and after June 1, 2013, NCTI or another memnaf the New News Corporation Group shall be godeld exclusively
responsible for all obligations and Liabilities kvitespect to, or in any way related to, the NCTIBIBn, whether accrued before, on or after
June 1, 2013. For the avoidance of doubt, and ¢&xeseprovided in Section 6.02(c)(ii), the NCTI DEaR shall have the sole and exclusive
obligation for all benefits accrued or earned byptoyees of NCTI, Amplify Education Inc., News AmeaiMarketing, Inc. and NYP
Hoidings, Inc., who are employed by such entitiesdone 1, 2013 (whether or not vested and whettoeued or earned while employed by
the Remainco Group or the New News Corporation @you

(ii) On and after June 1, 2013, except as provideskection 6.02(c)(ii), Remainco or a member of Remainco Group shall be
soiely and exclusively responsible for all obligats and Liabilities with respect to, or in any walated to, the NAI DB Plan, whether
accrued before, on or after June 1, 2013, thatatréransferred to the NCTI DB Plan in accordandé 8ection 6.02(c)(i). For the avoidance
of doubt, the NAI DB Plan shall have the sole arxclsive obligation for all benefits accrued orread by former Employees of NCTI,
Amplify Education Inc., News America Marketing, Irand NYP Holdings, Inc., who are not employed wgitich entities on June 1, 2013.

(e) Tax Qualified StatusNCTI or another member of the New News Corpora@oup shall be solely responsible for taking all
necessary, reasonable, and appropriate actiodading the submission of the NCTI DB Plan to thielnal Revenue Service for a
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determination of tax-qualified status) to establislaintain and administer the NCTI DB Plan so that qualified under Code Section 401(a)
and that the related trust thereunder is exemptru@dde Section 501(a).

(f) Notice of Plan Spinoff to IRSRemainco and New News Corporation (or membetkeif respective Groups) shall, to the extent
necessary, file IRS Form 5310-A regarding the fiemsf Assets and Liabilities from the NAI DB Plemthe NCTI DB Plan as discussed in

this Article VI.
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ARTICLE VII
NONQUALIFIED DEFERRED COMPENSATION PLANS

Section 7.01 RemaincadAs of the Distribution Date, Remainco, or a mentdfehe Remainco Group, shall retain, and remiagn t
sponsor of, the News America Incorporated Suppleah&xecutive Retirement Plan (thé&dAl SERP ).

Section 7.02 New News Corporation

(a) Creation of SERP.

(i) Effective June 1, 2013, NCTI or another memtiiethe New News Corporation Group shall adopt a pm or plans which, ¢
such date, will initially be substantially similar the NAI SERP (the NCTI SERP ).

(ii) The members of New News Corporation that wikticipate in the NCTI SERP are NCTI, Amplify Edtion Inc., News
America Marketing, Inc. and NYP Holdings, Inc., asdy those Employees employed by such entitie3ume 1, 2013 who participated in
NAI DB Plan on May 31, 2013 shall participate ie tNCTI SERP as of June 1, 20 SERP Covered Participants’). The NCTI SERP
shali assume the obligations of the NAI SERP wétkpect to the SERP Covered Participants whethérlsemefits accrued before, on or after
June 1, 2013.

(b) Transfer of Liabilities For each individual who (A) is an Employee of amber of either the Remainco Group or the New News
Corporation Group who participates in a SERP RBjparticipated in the NAI SERP on May 31, 2018 46) transfers to either Group
between June 1, 2013 and June 30, 20145@ERP Transition Employee”), the transferee Group shall permit such SERmMJit®n
Employee to participate in its SERP Plan, as inatffwith pre-participating benefit service grantedthe period such SERP Transition
Employee was employed by the transferor Groupécettient provided in the transferor Group’s SEREhPThe benefit under the transferee
Group’s SERP Plan will be reduced by the benefjapée under the transferor Group’s SERP Plan. fdresteror Group shall impute
eligibility and vesting service for the period thlaé SERP Transition Employee remained employel thi¢ transferee Group. As of June 30,
2014, the obligations of both the NAI SERP andNi@&T| SERP shall be assumed by the transferee Gs&ipRP Plan for each of its SERP
Transition Employees on June 30, 2014, to the éxtetnpreviously assumed, so that a transferee [@B8&ERP Plan shall thereafter be solely
and exclusively responsible for all obligations amabilities under both the NAI SERP and the NCHRFP with respect to such SERP
Transition Employees for service through June 8042 Remainco and New News Corporation agree teeragkayment as determined by the
actuaries of the SERP Plans within a reasonableg#sillowing June 30, 2014, in consideration fadan amount equal to the Liabilities
assumed by the transferee Group’s SERP Plan on3lyrg914, calculated using assumptions and metbeldsted by Remainco in
accordance with Accounting Standards Codificatibh for U.S. GAAP reporting as of June 30, 2014.
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(c) Obligations and Liabilities

(i) On and after June 1, 2013, NCTI or another memnaf the New News Corporation Group shall be godeld exclusively
responsible for all obligations and Liabilities vitespect to, or in any way related to, the NCTRBEwhether accrued before, on or after the
June 1, 2013. For the avoidance of doubt, and ¢x=eprovided in Section 7.02(b), the NCTI SERHIdtave the sole and exclusive
obligation for all benefits accrued or earned byptmees of NCTI, Amplify Education Inc., News AmeaiMarketing, Inc. and NYP
Holdings, Inc., who are employed by such entitiesdone 1, 2013 (whether or not vested and whettoeued or earned while employed by
the Remainco Group or the New News Corporation @you

(ii) On and after June 1, 2013, except as provideskction 7.02(b), Remainco or a member of the &eoo Group shall be solely
and exclusively responsible for all obligations amabilities with respect to, or in any way relatieq the NAI SERP, whether accrued before,
on or after June 1, 2013, that are not assumeldebNETI SERP in accordance with Section 7.02(afidy the avoidance of doubt, the NAI
SERP shall have the sole and exclusive obligatioralf benefits accrued or earned by former Empsyaf NCTI, Amplify Education Inc.,
News America Marketing, Inc. and NYP Holdings, Ineho are not employed with such entities on Jur013.

r
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ARTICLE VIII
EQUITY PLANS

Section 8.01 GeneralThe adjustment or conversion of any Award shaléffectuated in a manner that is intended to presbe
economic value of the Award on the Distribution ®and avoid the imposition of any penalty or oth&es on the holders thereof pursuant to
Code Section 409A.

Section 8.02 News Corporation 2005 Long Term Ineerf?lan.

(a) Continuation of Plan Effective as of the Distribution Date, Remainec@anember of the Remainco Group, shall contineeNbws
Corporation 2005 Long Term Incentive Plan (tH2005 LTIP "), and the shares available for future Awards uride 2005 LTIP shall be
adjusted based on a formula approved by the CorafiensCommittee of the Board of Directors of Rengaithe “Remainco Conversion
Formula ). On and after the Distribution Date, the Remai@roup shall retain, pay, perform, fulfill and clisrge all Liabilities arising out
of or relating to awards under the 2005 LTIP thrat@ntinued pursuant to Section 8.02(b) or Se@i62(c).

(b) Continuation of Awards

(i) Subject to the adjustment set forth in Sec8dd?(d), each outstanding Award under the 2005 LdriRhe Distribution Date th
is held by an Employee or Former Employee of them&aco Group or Former Employee of the New Newsp@@tion Group (the 2005
LTIP Award "), shall continue under the 2005 LTIP in accordamdth the terms of such Award.

(ii) Subject to the adjustment set forth in Seci®®2(d), each outstanding Award under the 2009°LSHall continue under the
2005 LTIP provided that on the Distribution Date #hward is held by an Employee of New News CorporaGroup and is
(A) an option with an Original Expiration Date ontzefore December 31, 2013;
(B) a restricted stock unit with a vesting dateoomefore December 31, 2013;
(C) a performance stock unit that will be paid orfefore December 31, 2013; or
(D) a bridge award unit with a vesting date on @fiobe December 31, 2013.
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(c) Non-Employee Directors’ Awards

(i) Except as provided in Section 8.02(c)(ii), ttentinuing 2005 LTIP Awards under Section 8.02{gkiall include each
outstanding non-employee director's Award under2®@5 LTIP on the Distribution Date that is:

(A) held by an individual who is a director or diter emeritus of the Board of Directors of Remainacahe Distribution
Date; or

(B) held by an individual who is a director or diter emeritus of the Board of Directors of New Ne®arporation on the
Distribution Date, and such Award has an OrigingbiEation Date or a vesting date on or before Dduan31, 2013.

(i) Any non-employee director who holds an Awarddeferred stock units under the 2005 LTIP on tlsribution Date and will
be both a member of the Board of Directors of Res@miand a member of the Board of Directors of Neawbl Corporation on the
Distribution Date shall (A) continue such Award enthe 2005 LTIP in the same number of sharesasriginal Award under the 2005 LT
and will not be subject to the adjustment of Sec8d2(d) and (B) receive on October 1, 2013 a Aexard under the New LTIP for a numl
of deferred stock units over New News Corporati@m@ion Stock equivalent to the number of sharesckiblder of Remainco would
receive in connection with the Distribution if sustockholder held the same number of shares awidieal Award. The new Award referred
toin (A) and (B) herein shall be subject to thmeaerms and conditions as the original Award. Z0@5 LTIP Award will be settled in a ca
amount that takes into account the fair marketevauRemainco Common Stock and the New LTIP Awaitthe settled in a cash amount
that takes into account the fair market value ofvNNews Corporation Common Stock.

(d) Adjustment and Settlement of Award@fective as of the Distribution Date, each 200%P Award shall be equitably adjusted to
reflect the Remainco Conversion Formula. Each 200% Award settled on and after the Distributiont®ahall be settled in Remainco
Common Stock, CDIs over Remainco Common Stockf applicable, a cash amount that takes into accthenfair market value of
Remainco Common Stock.

Section 8.03 News Corporation 2004 Stock Optiom Pla

(a) Continuation of Plan Effective as of the Distribution Date, Remainc@anember of the Remainco Group shall continue\ine's
Corporation 2004 Stock Option Plan (th2004 Stock Option Plar’). On and after the Distribution Date, the Remai@roup shall retain,
pay, perform, fulfill and discharge all Liabiliti@sising out of or relating to Awards under the 281ock Option Plan.

(b) Continuation of AwardsSubject to the adjustment set forth in Secti@3@&), each outstanding Award under the 2004 S@yution
Plan on the Distribution Date (the2004 Stock Option Plan Award"), will continue under the 2004 Stock Option Plaraccordance with
the terms of such Award.
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(c) Adjustment and Settlement of Award&fective as of the Distribution Date, each 2@dck Option Plan Award shall be equitably
adjusted to reflect the Remainco Conversion Fornitdaeeh 2004 Stock Option Plan Award settled onaftet the Distribution Date shall be
settled in Remainco Common Stock or CDIs over ReotaCommon Stock.

Section 8.04 News Corporation 2004 ReplacementkSbption Plan

(a) Continuation of Plan Effective as of the Distribution Date, Remainec@anember of the Remainco Group, shall contineeNbws
Corporation 2004 Stock Option Plan (th2004 Replacement Stock Option Plaf). On and after the Distribution Date, the Remai@roup
shall retain, pay, perform, fulfill and dischardklaabilities arising out of or relating to Awardsder the 2004 Replacement Stock Option
Plan.

{(b) Continuation of AwardsSubject to the adjustment set forth in Secti@4 &), each outstanding Award under the 2004 S@yution
Plan on the Distribution Date (the2004 Replacement Stock Option Plan Award), will continue under the 2004 Replacement Stock
Option Plan in accordance with the terms of suctassiy

(c) Adjustment and Settlement of Award&fective as of the Distribution Date, each 2@0placement Stock Option Plan Award shall
be equitably adjusted to reflect the Remainco Cmiwr Formula. Each 2004 Replacement Stock Optian Rward settled on and after the
Distribution Date shall be settled in Remainco Camrtock or CDIs over Remainco Common Stock.

Section 8.05 New News Corporation

(a) Creation of LTIP. Prior to the Distribution Date, New News Corparaf or a member of the New News Corporation Graing)|
adopt a new long-term incentive plan (such plaa,‘tNew LTIP ”). Remainco, as New News Corporation’s sole stotdr, shall approve
the New LTIP prior to the Distribution Date and thew LTIP shall be effective on the DistributiontBaFrom and after the effective date of
the'New LTIP, the New News Corporation Group shethin, pay, perform, fulfill and discharge all hikities arising out of or relating to
awards under the New LTIP.

(b) Converted Award

(i) Except as provided in Section 8.05(e), effezths of the Distribution Date and subject to theveosion set forth in Section 8.05
(d), an outstanding Award under the 2005 LTIP thdield by an Employee of the New News Corpora@oaup shall be converted to an
Award under the New LTIP (theNew LTIP Award ") if such Award is

(A) an option with an Original Expiration Date afteecember 31, 2013;
(B) a restricted stock unit with a vesting dateafbecember 31, 2013; or
(C) a performance stock unit that will be paid afdecember 31, 2013.
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(ii) The New LTIP Award will contain terms and feags that are substantially similar to the pre-ession Award under the 2005
LTIP, except as discussed in Section 8.02(c)(iipection 8.05(d), as applicable, and shall be stibjethe terms of the New LTIP which
terms may be modified by the terms of any employmagneement to which the applicable holder is &ypar

(c) Non-Employee Directors’ Award€xcept as provided under Section 8.02(c)(ii) 8edtion 8.05(e), the converted New LTIP
Awards under Section 8.05(b)(i) shall include eaatstanding non-employee director’s award unde2@@5 LTIP on the Distribution Date
that is held by an individual who is a member @& Board of Directors of New News Corporation onEhgtribution Date and will be paid
after December 31, 2013.

(d) Adjustment and Settlement of Award@sccept as provided in Section 8.05(e), effectisef the Distribution Date, each New LTIP
Award shall be equitably adjusted based on a foarapproved by the Compensation Committee of thedBofDirectors of Remainco (the “
New News Corporation Conversion Formuld). Each New LTIP Award shall be settled in New Ne@orporation Common Stock, CDls
over New News Corporation Common Stock or, if aggille, a cash amount that takes into account thentaket value of New News
Corporation Common Stock.

{(e) Awards Held by Residents of Australidotwithstanding the terms set forth in this Sati.05, any outstanding Award otherwise
described in Section 8.05(b)(i) that is held byiratividual who is a resident of Australia on thesibution Date shall convert and be adjus
as set forth in Sections 8.05(b), (c) and (d) meosi October 1, 2013.

Section 8.06 2001 Dow Jones LTIP

(a) Continuation of Plan Effective as of the Distribution Date, New Newsr@oration, or a member of the New News Corporation
Group, shall continue the 2001 Dow Jones LTIP (tB801 Dow Jones LTIP’). On and after the Distribution Date, the New New
Caorporation Group shall retain, pay, perform, fuind discharge all Liabilities arising out of i@lating to awards under the 2001 Dow Jones
LTIP.

{b) Continuation of Award Subject to the adjustment set forth in Secti@®@&), each outstanding Award under the 2001 Daveso
LTIP on the Distribution Date (the2001 Dow Jones LTIP Award’) shall continue under the 2001 Dow Jones LTIRdénordance with the
terms of such Award.

(c) Adjustment and Settlement of Award&fective as of the Distribution Date, each 2@ Jones LTIP Award shall be equitably
adjusted to reflect the New News Corporation Cosieer Formula. Each 2001 Dow Jones LTIP Award sthle and after the Distribution
Date shall be settled in New News Corporation Comi@tmck.
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Section 8.07 2004 Market Watch Stock Incentive Plan

(a) Continuation of Plan Effective as of the Distribution Date, New Newsr@oration, or a member of the New News Corporation
Group, shall continue the 2004 Market Watch Stodenhtive Plan (the 2004 Market Watch SIP”). On and after the Distribution Date, the
New News Corporation Group shall retain, pay, penfdulfill and discharge all Liabilities arisingubof or relating to awards under the 2(
Market Watch SIP.

(b) Continuation of Award Subject to the adjustment set forth in Secti@Y@&), each outstanding Award under the 2004 Mankatch
SIP a the Distribution Date, (the2004 Market Watch SIP Award”) shall continue under the 2004 Market Watch SIRctoedance with th
terms of such Award.

{(¢) Adjustment and Settlement of Award&fective as of the Distribution Date, each 200drket Watch SIP Award shall be equitably
adjusted to reflect the New News Corporation Cosieer Formula. Each 2004 Market Watch SIP Awardesgttbn and after the Distribution
Date shall be settled in New News Corporation Comi@tmck.

Section 8.08 Tax Reporting and Withholding

(a) Remainco, or a member of the Remainco Grougll Bl responsible for all income, payroll, or attex reporting and remitting
applicable tax withholdings to each applicablengxuthority, as related to the awards under tl0& 20IP, the 2004 Stock Option Plan and
the 2004 Replacement Stock Option Plan, regardiieafether the holder of such award is an Emplafe¢be Remainco Group or not.

(b) On and after the Distribution Date, New Newsgoration, or a member of the New News Corpora@oaup, shall be responsible
for all income, payroll, or other tax reporting amanitting applicable tax withholdings to each émgdble taxing authority, as related to the
awards under the New LTIP, 2001 Dow Jones LTIP20G#f Market Watch SIP, regardless of whether thednmf such award is an
Employee of the New News Corporation Group or not.

(c) Notwithstanding the foregoing provisions ofstiection 8.08, either Remainco or New News Cotjmranay act as agent for the
other Party by remitting amounts withheld in theniof shares or in conjunction with an exercisadeation to an appropriate taxing
authority. Remainco and New News Corporation ackadge and agree that the Parties will cooperate @ath other and with third-party
providers to effectuate withholding and remittantéaxes, as well as required tax reporting, imeely, efficient, and appropriate manner.

Section 8.09 RegistratiariJpon or as soon as reasonably practicable &igeDistribution Date and subject to applicable LBew
News Corporation shall prepare and file with theCSEregistration statement on For-8 (or another appropriate form) registering urttier
Securities Act the offering of a number of sharesl@v News Corporation Common Stock at a minimumagdo the number of shares
subject to the New LTIP Awards. New News Corporasball use commercially reasonable efforts to eaumny such registration statement to
be kept effective (and the current status of tlospectus or prospectuses required thereby to betaireed) as long as any New LTIP Awards
remain outstanding.
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ARTICLE IX
GENERAL PROVISIONS

Section 9.01 Effectivenesd he effectiveness of this Agreement and the akibgs and rights created hereunder are subjecido
conditioned upon the completion of the Distributfmrsuant to the terms of the SDA.

Section 9.02 TerminationExcept as provided in Article VIII of the SDA, lamtions described in this Agreement shall remaiforce
and effect and shall survive the Distribution Date.

Section 9.03 SubsidiariefRRemainco and New News Corporation shall eachectube performed, and hereby guarantees the
performance of, all actions, agreements and oliigatset forth herein to be performed by any membeach Party’s Group (including
predecessors and successors) or by any entithéicatnes a member of such Party’s Group on or tiféeDistribution Date.

Section 9.04 Complete Agreement; Representations

(a) This Agreement, together with any exhibits aoledules hereto, constitutes the entire agrednedween the Parties with respect to
the subject matter hereof and shall supersedeellqus negotiations, commitments and writings wébpect to such subject matter.

(b) Remainco represents on behalf of itself andh edlser member of the Remainco Group and New NewvpdEation represents on
behalf of itself and each other member of the NeawslCorporation Group as follows:

(i) each such Person has the requisite corporatéher power and authority and has taken all cafgoor other action necessary
order to execute, deliver and perform this Agregnaad to consummate the transactions contemplatéiti£Agreement; and

(i) this Agreement has been duly executed and/dedd by such Person (if such Person is a Partyranstitutes a valid and
binding agreement of it enforceable in accordanitie the terms hereof (assuming the due executidndafivery thereof by the other Party),
except as such enforceability may be limited bykibaptcy, fraudulent conveyance, insolvency, reoizgtion, moratorium and other Laws
reiating to creditors’ rights generally and by geth@quitable principles.

Section 9.05 Governing LawThis Agreement and any dispute arising out oEdnnection with or relating to this Agreement sbal
governed by and construed in accordance with theslaf the State of Delaware, without giving effecthe conflicts of laws principles

{28 p
thereof.

Section 9.06 NoticesAll notices, requests, claims, demands and atbermunications hereunder must be in writing andl lvéldeeme:
0 have been duly given only if delivered persgnall by facsimile transmission or mailed (firstsdgpostage prepaid) to the Parties at the
ollon

ol
following addresses or facsimile numbers:
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If to Remainco or any member of the Remainco Graarp,

1211 Avenue of the Americas
New York, NY 10036
Attention: General Counsel
Fax: (212) 852-7896

Phone: (212) 852-7000

If to New News Corporation or any member of the Néews Corporation Group, to:

1211 Avenue of the Americas
New York, NY 10036
Attention: General Counsel
Fax: (212) 462-5596

Phone: (212) 416-3400

All such notices, requests and other communicatigtiga) if delivered personally to the addresgpasvided in this section, be
deemed given upon delivery, (b) if delivered bysfatle transmission to the facsimile number as jaed in this section, be deemed given
upon receipt and (c) if delivered by mail in thermar described above to the address as provididsisection, be deemed given upon rec
(in‘each case regardless of whether such notiqgagst or other communication is received by angroerson to whom a copy of such no
request or other communication is to be delivenadyant to this section). Any Party from time tadimay change its address, facsimile
number or other information for the purpose of cedito that Party by giving notice specifying sabhnge to the other Party.

Section 9.07 Amendment, Modification or Waiver

('a) Prior to the Distribution, this Agreement maydmended, modified, waived, supplemented or segeds in whole or in part, by
Remainco in its sole discretion by execution ofrdaten document delivered to New News Corporatubsequent to the Distribution, this
y grpmment may be amended, modified, waived, supghea or superseded, in whole or in part, only byitten agreement signed by duly
authorized signatories of the Parties.

(b) Any term or condition of this Agreement may\/mived at any time by the Party that is entitletht® benefit thereof (except as
otherwise set forth in Section 3.03 of the SDAY, i such waiver shall be effective unless sehforta written instrument duly executed by
or on behalf of the Party waiving such term or gbod. No waiver by any Party of any term or coratitof this Agreement, in any one or
more instances, shall be deemed or construed asvanof the same or any other term or conditiothaf Agreement on any future occasion.
All remedies, either under this Agreement, the SAy Law or otherwise afforded, will be cumulataed not alternative.
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Section 9.08 No Assignment; Binding Effect; No Thirarty Beneficiaries

(a) Neither this Agreement nor any right, inter@sobligation hereunder may be assigned by eithetlyereto without the prior written
consent of the other Party hereto and any atteonghd tso will be void, except that each Party henedy assign any or all of its rights, intert
and obligations hereunder to an Affiliate, providedt any such Affiliate agrees in writing to beubd by all of the terms, conditions and
provisions contained herein; provided further th@atssignment shall relieve the assigning Pargngfof its obligations under this Agreem
unless agreed to by the non-assigning Party. Sutgjébe preceding sentence, this Agreement isithgndpon, inures to the benefit of and is
enforceable by the Parties hereto and their ressggesticcessors and permitted assigns.

(b) Except for the provisions of Article IV of tl®DA relating to rights and obligations of IndemedfiParties and Indemnifying Parties,
s applicable, the terms and provisions of thise&grent are intended solely for the benefit of d2atty hereto and its respective Affiliates,
uccessors or permitted assigns, and it is nahtbation of the Parties to confer third-party biésiary rights upon any other Person.

9]

(%]

Section 9.09 Counterpart§his Agreement may be executed in any numbeoohterparts, each of which shall be deemed annaiigi
but all of which together shall constitute one #melsame instrument.

Section 9.10 Dispute Resolutiony claim, controversy or dispute between or aghany of the Parties hereto arising out of or eslat
to this Agreement, including with respect to thédity, intent, interpretation, performance, enfemtent, breach or termination of this
Agreement or any of the terms contained in thiseggnent (a ‘Dispute”) shall be finally settled pursuant to Section®di the SDA, which
is incorporated herein by reference.

Section 9.11 Specific PerformancErom and after the Distribution, in the eventaf actual or threatened default in, or breaclai,
of the terms, conditions and provisions of this @égnent, the Parties agree that the Party or P#otibss Agreement who are or are to be
thereby aggrieved shall have the right to spepiéidormance and injunctive or other equitable falfdts or their rights under this Agreeme
in'addition to any and all other rights and remeditlaw or in equity, and all such rights and réiee shall be cumulative. The Parties agree
that; from and after the Distribution, the remedietaw for any breach or threatened breach ofAbigement, including monetary damages,
are inadequate compensation for any Loss, thatlafgnse in any action for specific performance shamedy at law would be adequate is
hereby waived, and that any requirements for tarsgg or posting of any bond with such remedytarreby waived.

Section 9.12 Interpretation; Conflict With SDAVhen a reference is made in this Agreement tecii& or Article, such reference st
e to a Section or Article of this Agreement unle®erwise indicated. The table of contents andlimgg contained in this Agreement are for
onvenience of reference purposes only and shiadiffect in any way the meaning or interpretatiéhis Agreement. All words used in this
Agreement will be construed to be of such gendemonber as the circumstances require. The worduiteg” and words of similar import
when used in this Agreement shall mean “includimighout limitation,” unless
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otherwise specified. Any reference to any fedextalie, local or non-U.S. statute or Law shall bengled to also refer to all rules and
regulations promulgated thereunder, unless theegbotherwise requires. Unless the context requitkesrwise, references in this Agreement
to “Remainco” shall also be deemed to refer toaplicable member of the Remainco Group, refereteddew News Corporation” shall
also be deemed to refer to the applicable membtiredlew News Corporation Group and references'Ragty” shall also be deemed to re
to the applicable member of that Party’s Groupafgdicable). Except as otherwise expressly providdede SDA, in the event of any conflict
or inconsistency between the provisions of thise®gnent and the provisions of the SDA, the provisiointhis Agreement shall control over
the inconsistent provisions of the SDA as to matsprecifically addressed in this Agreement.

Section 9.13 Severabilityif any provision of this Agreement is held toilbegal, invalid or unenforceable under any presarfuture
Law, the remaining provisions of this Agreement wéimain in full force and effect and will not bexted by the illegal, invalid or
unenforceable provision or by its severance hemefro

Section 9.14 Coordination with Separation Agreemé&ntcept as explicitly set forth in the SDA, thigiement shall be the exclusive
agreement among the Parties with respect to alll@rep Matters. The Parties agree that this Agreéstaadl take precedence over any and
all agreements among the Parties with respect foldgree Matters.
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IN WITNESS WHEREOF, the Parties have caused thieé&gent to be duly executed as of the date fistalwritten.
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NEWS CORPORATION

By: /s/ Janet Nova

Name Janet Novz
Title: Senior Vice Presider

NEW NEWSCORP INC

By: /s/ Michael L. Bunder

Name Michael L. Bundel
Title: Senior Vice Presidel
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FOX SPORTS Trade Mark Licen:

Date

Parties

1.

N

Recitals

A
B

C

2013

Twentieth Century Fox Film Corporation , a corporation existing under the laws of Delawar#0201 West Pico Boulevard,
Los Angeles, California, 90035, United States ofekita (theLicensor ).

Fox Sports Australia Pty Limited (ACN 065 445 418) of 4 Broadcast Way, Artarmon, N3U64, Australi
Fox Sports Australia Investments Pty Limited(ACN 065 420 046) of 4 Broadcast Way, Artarmon, N3W64, Australia
(Fox Sports Australia and Fox Sports Australia Bieeents each Licensee).

The Licensor is the owner of the Licensed Ma

The Licensee carries on a business which includigsnits scope the ownership, operation and distion of media and other
goods and services featuring or associated withtspod spor-related conten

The Licensor has agreed to grant the Licenseesadiin respect of the Licensed Marks and the Isieeris to be an authorised
user for the purposes of the Act, on the termscamdlitions of this Agreemer

Itis agreedas follows.

1. Definitions and interpretation

==Y
i.a

Definitions

The following definitions apply unless the conteaqjuires otherwise.
Act means th@rade Marks Act 199ECth) and the New Zealantade Marks Act 2002

Affiliate in relation to a person, means a body corporaitet, y@nture, partnership, unit trust, trust or othesiness association (eact
entity ) which Controls, is Controlled by or is under coomtControl with that person.

Authorised Officer means, for a party, a director or a company segrefahat party or any employee of that party whtte includes
either the words “Senior Vice President” or “Chiafid includes a person acting in any of those ¢tpac
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Broadcasting Service has the meaning given to it in tBeoadcasting Services Act 1902th).
Business Day means a day which is not a Saturday, Sunday obkcphliday in Los Angeles or Sydney.
Commencement Date means 28 June 2013.
Content Transaction has the meaning given to it in clause 10.1.
Control means:
(@) the ability to:
0] appoint or remove at least half of the directoramgntity; ol

(i) control the casting of at least 50% of the maxm number of votes that might be cast at a mgetfran entity which is
entitled to direct the business or managementaifehtity; or

(b)  the holding, directly or indirectly (and whethbrough one or more interposed entities or thhooilper contractual devices or
structures or any combination of such things),tdéast half of the effective economic interesthia equity of an entity

Derivative Marks means:
(@) the trade marks listed in Schedule 1 Part 2;

(b)  any other trade mark which incorporates thedsdFOX SPORTS” in combination with one or moreestivords and/or design
elements, which trade mark has been authorisebeblitensor pursuant to clause @

For the avoidance of doubt, Derivative Marks doinotude the Fox Marks.
Domain Name means those internet domain names referred t@irsel11.2, which incorporate any of the Licensedksla
Fox Marks has the meaning given to it in the Fox Trade Mardrice and, for the avoidance of doubt, excluded tbensed Marks.

Fox Trade Mark Licence means the trade mark licence agreement made dyoat the same date as this Agreement between the
Licensor and the Licensee in relation to the FoxKkda

I nsolvency Event means the happening of any of these events toty par

(a) an order is made that a body corporate be waprahd the order is not dismissed or dischargétim®21 days of being made;
or

(b)  aliquidator, provisional liquidator, receivar manager is appointed in respect of a body catpand the appointment is not
dismissed or withdrawn within 21 days of being maa

(c) except to effect a bona fide reconstructionalgamation or merger while solvent, a body corposatters into, or resolves to
enter into, a scheme of arrangement, deed of coyrgraangement or composition with, or assignmenttfe benefit of, all or
any class of its creditors, or it proposes a remiggdion, moratorium or other administration invoty any of them; o

Page



FOX SPORTS Trade Mark Licen:

(d)
(e)

()
(9)

(h)
(i)

()

a body corporate stops payment generally toréditors, ceases to carry on its business oatdins to do any of those things
other than for the purposes of a bona fide recoottm or amalgamation or merger while solveni

a body corporate resolves to wind itself upothierwise dissolve itself, or gives notice of imtten to do so, except to effect a
bona fide reconstruction, amalgamation or mergeteviolvent or is otherwise wound up or dissolvec

a body corporate applies to a court or an admatistr body for a suspension of payments to crestitan

a body corporate takes any steps to obtaireption or is granted protection from its creditansgder any applicable legislation
or an administrator is appointed to a body corpgrat

a body corporate is or states that it is insolven

anything analogous or having a substantialtyiksir effect to any of the events specified aboapgens under the law of any
applicable jurisdiction; o

a body corporate reduces or takes action taaedts capital in a manner which materially aféeits ability to comply with its
obligations under this agreement without the wmittensent of the other par

Intellectual Property Rights means all registered and unregistered rights atio#l to present and future copyright, trade marks,
designs, know-how, patents, confidential informatimoral rights and all other intellectual propeatydefined in article 2 of the
Convention Establishing the World Intellectual Redp Organisation 1967 which may subsist anywhetéé world.

Licensed Goods means those goods intended for commercial sakesimect of which the Licensee has received the km&napproval
to use the Licensed Marks.

Licensed Marks means:

(@)
(b)

()
(d)

the trade mar“FOX SPORT";

the trade marks listed in Schedule 1 Partsdd\1B (and, for avoidance of doubt, includes arghsadditional trade marks that
may be registered or applied for as contemplateddnyse 5.2, if any’

the Derivative Marks; an

in relation to the trade marks referred toahgnd (b) above, as registered and/or used byitkeasor as at the Commencement
Date, any variations to those trade marks thatre@e by the Licensor from time to time (whethenaot those variations are
registered as trade mark

Register has the meaning given by the Act.

Registrar of Trade Marks has the meaning given by the Act.
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1.2

Sports Services means:

(@)

(b)
(c)

(d)

the business of owning, operating, producindydistributing content, including statistics, artiey services (including via
television, online, internet, mobile telecommunigas, apps, radio and publishing platforms), pritgdeaturing sports or
sport-related content

any services ancillary to and in connectiorhvifitat business (including the FOX SPORTS VENUESIise as at the
Commencement Date

producing and distributing, other than by wag@mmercial sale, goods in the nature of promati@md marketing-related
items; anc

producing, distributing and supplying any otgends (including Licensed Goods) and servicesasgproved by the Licensor
in writing from time to time

Territory means Australia and New Zealand.

Interpretation
Headings are for convenience only and do not affgetpretation. The following rules apply unleke tontext requires otherwise.

(@)
(b)
()
(d)
(€)
(f)

(9)
(h)
(i)
0)
(k)

The singular includes the plural and convers

A gender includes all gende

A reference to a person includes a body corposateinincorporated body or other entity and conver:

A reference to a clause or Schedule is to a claliseschedule to this Agreeme

Mentioning anything afteincludes, including, for example, or similar expressions, does not limit what etéght be included

A reference to a party to this Agreement ortaro agreement or document includes the party’sessors, permitted substitutes
and permitted assign

A reference to an agreement or document isg@greement or document as amended, supplemeatet] or replaced from
time to time, where applicable in accordance wiik Agreement or that other agreement or docun

A reference to legislation or to a provisionagislation includes a modification or re-enacttnafit, a legislative provision
substituted for it and a regulation or statutorstinment issued under

A reference to conduct includes an omission, statérar undertaking, whether or not in writir
A reference to dollars or $ means Australian dsllanless otherwise state
A warranty, representation or obligation given oteged into by more than one person binds thentljoamd severally
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2.

Termination of existing licence

w ) w

[REY

3.

w
w

The parties agree that, as between them, therexisidemark licence agreement between them datégél, 1996 (as amended)
terminates on the Commencement Date.

Licence

2

CGrant of licence

Subiject to clause 3.3, in consideration of the peynof the sum of $10.00 by the Licensee to thehsor (the receipt of which the
Licensor acknowledges) the Licensor grants to tleerisee:

(a) an exclusive licence to use, and authorise thefjsbe Licensed Marks in Australia; a
(b)  anor-exclusive licence to use, and authorise the usthef,_.icensed Marks in New Zealat
in relation to the Sports Services.

Derivative Marks

€)) Subject to clause 3.2(b), the licence gramezdause 3.1 includes the licence to use, in thr@tdey, such additional Derivative
Marks as may be authorised by the Licensor frone tiontime.

(b)  The Licensor takes no responsibility for ang by the Licensee of a third party registered gegistered trade mark as a
component of a Derivative Mark, whether or notlti@nsor has authorised that Derivative M

Limits on exclusivity
(@ The exclusive licence in clause 3.1(a) does notegurethe Licensor or its Affiliates fron

0] operating websites and mobile telephony sesv{@ecluding mobile device apps) and making congésatilable via
websites and mobile telephony services (includimegé operated by third parties) and Licensor désticand
controlled areas on social media websites suchFas@book Fan Page or Twitter profilei¢ensor Social Media
Areas) using a name consisting of or incorporating a LésshMark, provided that any suc

(A) websites and Licensor Social Media Areas ateargeted at individuals in Australia (and thetfdat such
website(s) and Licensor Social Media Areas maydeessible from within Australia shall not consttat breac
by the Licensor of the territorial restrictions tained herein); an

(B) mobile telephony services are not targetedsatsifor reception and viewing on mobile device8ustralia (and
the fact that such mobile telephony services magapable of being received
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(b)

(ii)

(i)

Australia by customers who subscribe to the relem@obile telephony service outside Australia, adirarily
resident outside Australia and are visiting Ausarah a temporary basis shall not constitute adirég the
Licensor of the territorial restrictions contairieerein).

licensing sports programs and sports-relatetggainment (including feature films, news progsaand documentaries)
under a Licensed Mark, produced by or on behatfiefLicensor or its Affiliates outside Australia,éntities in
Australia for distribution in Australia; ¢

using or licensing the Licensed Marks on altinnational basis in respect of any other goodsewices, provided that
such goods or services are not targeted at indiléda Australia. The fact that such goods or sgwvimay be available
for sale or supply in Australia shall not consttatbreach by the Licensor of the territorial iegtns contained herei

The licences in clause 3.1 entitle the Licerisegperate websites and mobile telephony seninekiding mobile device apps),
and make content available via websites and maslidphony services (including those operated kg gharties), and Licensee
dedicated and controlled areas on social mediaitesbsuch as a Facebook Fan Page or Twitter P(dfileensee Social Media
Areas) using a name consisting of or incorporating ahied Mark, provided that any su

(i)

(ii)

websites and Licensee Social Media Areas aexthd at users in the Territory (and the fact sieh website(s) and
areas may be accessible from outside the Terrdloayl not constitute a breach by the Licensee etefritorial
restrictions contained herein); a

mobile telephony services are directed at usersefmption and viewing on mobile devices in theril@ty (and the fac
that such mobile telephony services may be capEtdeing received outside the Territory by custasneno subscribe
to the relevant mobile telephony service in theritay, are ordinarily resident within the Terriyoand are visiting a
particular country outside the Territory on a temapyp basis shall not constitute a breach by thernsee of the
territorial restrictions contained herei

3.4 Territorial restrictions

Except as permitted by clause 3.3, the Licersaet permitted to use or grant any other petkerright to use the Licensed
Marks outside the Territory without the prior weitt consent of the Licensc

Except as permitted by clause 3.3, the Licersoot permitted to use or grant to any otherqethe right to use the Licensed
Marks in Australia without the prior written consefi the Licensee. The Licensee will not unreastnalithhold its consent to
use of the Licensed Marks in Australia, outsidesbepe of the Sports Services, by the Licensaisokffiliates.

(@)
(b)
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3.5 Acknowledgement by Licensee
Without prejudice to the provisions of the Fox Teaddark Licence, the Licensee acknowledges thatitensor or any of its Affiliates
carries and may carry on business in the Terribmger the Fox Marks and the Licensee releasesiaokaiges the Licensor and any
Affiliate of the Licensor from any claim (includingbjection or opposition) by or liability to thedansee as a consequence of that
business or use, provided that business or userbdsing the Licensed Marks or the Licensee disoepute.

3.6  Goodwill
(a) The Licensee acknowledges that all use of therised Marks by the Licensee and its permittedisebsees pursuant to this

Agreement, including any goodwill resulting fromathuse, inures and shall inure to the sole beagthe Licensor
(b)  The Licensor acknowledges that it acquiresmerest in the goodwill associated with the busirefsthe Licensee, which
goodwill inures to the sole benefit of the Licens

3.7 Excluded powers
Except to the extent expressly granted to the Iseenn this Agreement, the Licensee will have rafrtbe powers conferred on
authorised users of trade marks by section 26eoAtt.

4. Duration
This Agreement is deemed to take effect from them@encement Date and will continue in force pergbtsabject to the rights of
termination under clause 13.

5. Trade Marks Act matters

5.1 Record of Authorised Use
The Licensor and the Licensee or their authoriggshts shall apply in writing in the form prescrildedthe Act for recordal of the
Licensee’s rights and interest in respect of treehsed Marks on the Register on and after the Commemeent Date.

5.2 Applications for registration

€) If at any time during the term of this Agreerthe Licensee wishes the Licensor to obtain amfuiti trade mark registrations in
the Territory for marks which include the word F@RORTS including any Derivative Mark, in respecany
goods/services/classes to enhance or protect Hiedss of the Licensee in the Territory it will ifpthe Licensor in writing

(b) If at any time during the term of this Agreemehe Licensor considers that it should obtainitaital trade mark registrations
in the Territory for trade marks which include thierd FOX SPORTS including any Derivative Mark, @spect of any
goods/services/classes in order to enhance orgbitbie business of tt

Page



FOX SPORTS Trade Mark Licen:

Licensee in the Territory, it will notify the Licere in writing. If, after consultation, the Liceasegrees with the Licensor, the
Licensor will file an application to register thele@vant trade marl

(c) Subject to clause 9.3, the Licensor will usednsultation with the Licensee all reasonable anders to secure such additional
registrations referred to in clauses 5.2(a) andiffove as soon as reasonably practic:

5.3 Applications by Licensor
The Licensor retains the right to apply for anyesthdditional trade mark registrations as it ségatffits cost.
5.4 Licensor to inform Licensee

The Licensor must keep the Licensee informed, asorably required in the circumstances, of all enataffecting the progress of
trade mark applications made by the Licensor puntsieaclause 5.2.

o1
)]

Licensor to act promptly

In respect of trade mark applications made by ilerisor pursuant to clause 5.2, the Licensor nmsire that it acts in a timely
manner in responding, and consults the Licensemdeésponding, to any enquiries or directions ftbmRegistrar of Trade Marks |
the New Zealand Commissioner of Trade Marks) aatlithakes all reasonable action which both partiensider necessary to ensure
acceptance of any such application.

5.6 | Costs of application and maintenanci

The Licensor shall be responsible for holding aradnaining all trade mark registrations in the Ttery in respect of the Licensed
Marks, and shall take all steps necessary to maiatad renew those registrations provided thaptiréies have first discussed and
agreed in good faith that it is appropriate for lteensor to apply for and continue to maintain/andenew any registrations. The
Licensee shall pay all of the Licensor’s reasonabkgs, on a solicitor/trade mark attorney and olient basis (including the costs of
the solicitors or trade mark attorneys selectedapmbinted by the Licensor), associated with ampfiegtions to register the Licensed
Marks and any other trade marks pursuant to claisand the renewal of registration of such tradeksiwhich the parties agree
should be renewed.

~

Licensee to assist Licensor in securing registiion

The Licensee must ensure that it provides the Iseewith all information necessary and assistd_tbensor, as reasonably required
under the circumstances, in connection with apfiica made to register the Licensed Marks.

ol

al
(o]

Defensive Registrations

€) If any party believes that it would be desieafur the Licensor to file trade mark applicati@amshe Territory (other than
applications for Licensed Marks within the fieldsuse contemplated by this Agreement) in orderrtdget its rights in th
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(o))

(@]

w

o o

¥

Licensed Marks Defensive Registrations) it shall notify the other party in writing. Thegies will discuss in good faith
whether it is appropriate for the Licensor to apiplysuch Defensive Registrations and, if so, wihousd bear the costs

associated therewit|
(b)  The Licensor shall be responsible for obtairang maintaining Defensive Registrations. If Defem®Registrations are applied
for at the request of the Licensee (or if the Lemmagrees to bear the costs thereof), the Licahsdlgoay all of the Licensor’s

reasonable costs, on a solicitor/trade mark atyoamel own client basis (including the costs ofghkcitors or trade mark
attorneys selected and appointed by the Licenssgaated with obtaining and maintaining those Dgifee Registration:

Preservation of the licensed marks

Protection of title

Licensee acknowledges that the Licensor is andraiitiain the legal and beneficial owner of the LamhMarks in the Territory (and
elsewhere) and undertakes not to do or cause arytthbe done that may adversely affect the Liogagights in relation to the
Licensed Marks or call into question the validifytiee Licensor’s rights in relation to the Licendddrks or the registration of the
Licensed Marks. This undertaking survives termoratf this Agreement for a further period of thyears. The provisions of this
clause shall not apply to the marks “FOX” or “fxididerivatives thereof, which are the subject ef /DX Licence Agreement

between the parties.
Reproduction of Licensed Marks
Without limiting clause 6.1, the Licensee agrees thwill:

€)) only reproduce and use the Licensed Marks listautially the same form in which they appearéhe®lule 1 or otherwise in a
form that has both been approved by the Licensmsyaunt to clause 6.3 or 6.4, and that complies thighquality control
standards referred to in clause 9.1

(b)  other than where used as part of a BroadcaStmgice, including any programming or editoriahtamt, or as otherwise agreed
between the Licensor and the Licensee, ensurevthatever reasonably practicable having regargpaae constraints, a trade
mark legend in the appropriate form as set outcimeHule 2 appears whenever any of the Licensedsviagkused; ar

(c)  only use the Licensed Marks within the guidelinesait in Schedule .

Existing approvals

The Licensor acknowledges that the Licensee doese®ul to seek the Licensor’s approval in respeahy use of a Licensed Mark
that is substantially the same as a use of tha@nsed Mark made by the Licensee prior to the dat@oAgreement.
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6.4  New approval process

(a) If the Licensee proposes to use a Licensed laakform which is substantially different frometform in which it appears in
Schedule 1 or in which it was used prior to thed#tthis Agreement, it will notify the Licensor writing no less than 30 days
prior to the commencement of that use, seekingamapfor that use

(b)  The Licensc’'s approval shall not be unreasonably withheld ¢ayasl.

(c) If the Licensor has an objection to the vafi@un of the Licensed Mark, the parties will discasgy differences of opinion in
relation to the varied form of the Licensed Marksg any disputes may be referred to the disputdutien procedure in clause
17.

(d) If the Licensor does not respond to a notif@atunder this clause within 10 Business Days oéi, the Licensor will be
deemed to have approved the Licel's use of the varied form of the Licensed M:

6.5  Licensor variations to Licensed Marks

If, in relation to the FOX SPORTS trade mark argtifade marks listed in Schedule 1 Parts 1A andsl&gistered and/or used by the
Licensor as at the Commencement Date, the Licanakes variations from time to time (eachfamended Mark ), the Licensee may
use the Amended Mark without seeking the prior apgirof the Licensor, provided that it otherwisengies with the terms of this
Agreement in respect of its use of the Amended Mark

6.6 Maintenance of registration

Subject to clauses 5.3 and 5.6, the Licensor wilti{e cost of the Licensee on a solicitor/tradekmattorney and own client basis)
maintain the registrations of the Licensed Markghying any applicable fees and doing any otheighnecessary to renew the
registrations if the parties agree that they shbeldenewed. The Licensee will provide the Licengith all documentation and
information necessary to renew the registrations.

~l

Certification of use

From time to time on written request of the Licemdémt not more frequently than once every 2 ydahis] icensee shall provide to the
Licensor a statutory declaration made by an AusieatiOfficer of the Licensee, setting out whichhef Licensed Marks have been
used, and which of the Licensed Marks have not beed, in the preceding 2 years.

o

6.8 ' Fox Trade Mark Licence
Nothing in this Agreement shall affect, or be aféetby, the provisions of the Fox Trade Mark Licgnc
6.9 Process for updating Schedule

From time to time, at the request of either pattg,parties will execute a variation to this Agresinto add to Schedule 1 any
additional Licensed Marks, including:

(@8 new Derivative Marks authorised under clause
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7.2

(b) new trade mark registrations for Licensed Marks enaader clause 5.,

(c) trade marks authorised under clause 6.4;

(d)  Amended Marks under clause €

which have been incorporated into the scope ofAbiement since its execution or the last vanm(is the case may be).

Infringement

Notice of infringement or challenge

The Licensee will promptly notify the Licensor imiting if it becomes aware of conduct by any thpatty in the Territory, actual or
threatened, in relation to any of the Licensed Mavkhich may:

€)) give rise to an action by the Licensor or tieehsee for registered trade mark infringementsipgsoff or breach of the
Competition and Consumer Act 2C(Cth) or other fair trading lawsPotential I nfringement ); or

(b)  challenge, prejudice or detrimentally affecy afthe Licensed Marks or adversely affect therests of the Licensor in the
Licensed Marks Potential Challenge).

Enforcement Program

@) The Licensee must implement an enforcementranogn Australia in relation to the Licensed Ma¢ksnforcement Program),
in a form to be settled on a biennial basis in adaton with the Licensol

(b) Between 1 January and 1 April every second,ytharLicensor will provide the Licensee with ditaif the Licensor’s global
enforcement strategy and progre

(c)  The Licensee will provide to the Licensor orbefore 1 May every second year a document settilhgletails of a proposed
Enforcement Program which will be designed to aligth the Licensoss global enforcement strategy and program in et
the Licensed Marks and will includ

0] reporting and consultation processes relatingeaigttection and notification of Potential Infringemis;
(i) sending standard form cease and desist letiteirsfringers, but not the commencement of anyl pikoceeding
( Proceeding);

(iii) reporting Potential Infringements to relevamnithorities with a view to their taking action¢limding possible criminal
proceedings

(iv) making domain name complaints for domain namebkéndu space; ar
(v) nominating investigators and legal counsel to assithe enforcement prograi
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~
w

(d)
(e)
(f)

The Licensor will provide its comments in r@atto the proposed Enforcement Program to therlsoewithin 30 days of
receipt of the document setting out such det

The Licensor and the Licensee will use all oeable endeavours to consult in good faith toeséite Enforcement Program on
or before 30 June every second y:

The Licensee will bear the responsibility and ca$tenplementing the Enforcement Progre

Potential Infringement
if a Potential Infringement is identified:

(@)
(b)

()
(d)

the Licensor and the Licensee will cooperatergatly and in good faith to consider whether itwlddoe handled within the
Enforcement Program or whether it is appropriatectmmence any Proceedir

if it is handled within the Enforcement Prograot not resolved, the Licensor and the Licensdlecamsult in good faith to
consider whether it is appropriate to commenceRmogeeding

in either case described in (a) and (b), the Lieensill decide promptly whether to commence anycPeding; ant

as originating from New Zealand, the Licensaynn its absolute discretion decide whether te taiy action or to bring any
Proceeding

License¢'s Proceedinc

If the Licensee decides to commence a Proceedirgjation to a Potential Infringement:

(@)
(b)

()

(d)
()

the Licensee must give the Licensor reasonableenritotice of the proposed Proceeding beforedbimmenced

the Licensee may only use solicitors, attorn@ysounsel approved for the time being by the hsoe (such approval not to be
unreasonably withheld or withdrawr

the Licensee must regularly consult with andgkéhe Licensor informed in relation to all matksi@ps taken and to be taken in
the Proceeding and their progress, including iatieh to strategy, claims and cross-claims, interlory applications, hearings
and orders, directions hearings and proceduralensattliscovery, witnesses, evidence and proposaladdiation or settlemer

the Licensor must comply with the Licensesasonable requests for assistance in furtherdribe Proceeding, including as
the joinder of the Licensor as a party and the igiom of information, documents and evider

the Licensee must not make any admission bilitig, agree to any compromise or settlement aneeence or defend any
appeal proceedings without the Licer's prior written consen
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7.5

) subject to clause 7.4(g), the Licensee mustifsagwn expenses and legal costs and all the nasaé® expenses and legal costs
of the Licensor associated with the Proceec

(g) if at any time there is in the reasonable opinibthe Licensor a Potential Challenge, the Licen

0] may take over the conduct of the Proceeding;
(i) if it does so, it must pay its own expensed ansts of the Proceeding incurred after the dwteit takes over its
conduct;

(h)  the Licensor and the Licensee may each semdctiver their respective expenses and legal cestximted with the Proceeding
from any third party and may each retain any seclveries; an

() subject to clause 7.4(h), the Licensee wilkinditled to any amount recovered by or on behathefLicensor or the Licensee
from any third party as a result of the Proceedinigss the Licensor exercises its discretion te taker the conduct of the
Proceeding pursuant to clause 7.4(g), in which taeséicensor and the Licensee will consult in géeith as to how such
recoveries should be apportioned taking into acttheir respective contributions, including finasatontributions, to the
Proceeding

Licensor's Proceeding

If in the Licensor’s opinion the Licensee does mamptly take reasonable steps to deal with a Ratdnfringement identified as
originating from Australia, then after reasonalidtice to and good faith consultation with the Lisea, the Licensor may take any
steps that it considers appropriate to deal wighRbtential Infringement, including the commencenoé@m Proceeding, subject to the
following conditions in relation to any Proceeding:

(&) the Licensor must give the Licensee reasonabléenriiotice of any proposed Proceeding beforedbiemenced
(b) the Licensor must keep the Licensee informed iatieet to all material steps taken in the Proceec

(c)  the Licensee must cooperate fully with the bimg and must promptly comply with its requestsa@sistance in furtherance of
the Proceeding, including as to the joinder ofltleensee as a party and the provision of infornmatécuments and evidenc

(d) the Licensor and the Licensee must each pay thgirrespective expenses and legal costs associdtethe Proceeding

(e) the Licensor and the Licensee may each semdctwer their respective costs and expenses ass@ih the Proceeding from
any third party and may each retain any such re@s/eanc

) subject to clause 7.5(e), the Licensor willdstitled to any amount recovered by or on behathefLicensor or the Licensee
from any third party as a result of the action mgeeding
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If the Licensor decides to take any action or fadpa proceeding in relation to a Potential Infentent identified as originating from
New Zealand, the above sub-clauses will also apply.

7.6  Confidentiality and privilege

€) Subject to contrary agreement or order, thersor and the Licensee must keep confidentiahfdhination, documents and
communications concerning any Potential Infringetnany Potential Challenge and any action takgoroceeding commenci
in relation to such matters which pass between thietheir respective legal representativ€oXifidential Communications),
unless they are in the public dome

(b)  The Licensor and the Licensee acknowledge and a

0] that they have a common interest in any actid@n or proceeding commenced against or by a fiairty in relation to
any Potential Infringement or Potential Challerayag
(i) that, subject to contrary agreement or ortleey will each use their best endeavours to presand not to waive any

privilege that may apply to Confidential Communioas.

8. Warranties

8.1 = Mutual warranty

Each party represents, warrants and undertakeg ties the right, power and authority to enteo ithtis Agreement.
8.2 ~ Licensor warranties

The Licensor represents, warrants and undertalgs th

(a) in respect of the Licensed Marks listed in Scihe 1 Part 1A, it is the registered proprietoapplicant for registration (as
applicable);

(b) all fees and steps necessary for the prosecutiaintenance and renewal of the Licensed Masksdiin Schedule 1 Part 1A
have been paid or taken as at the Commencement

(c) it has the right to grant the licences granteder this Agreement and there is no restrictiocuebrance or other matter
preventing the Licensor from granting the licenc

(d) sofarasitis aware, and except in respeangfDerivative Marks which include a third parggistered or unregistered trade
mark as a component, use of the Licensed Marksa erritory by the Licensee in accordance witk thjreement will not
infringe the trade mark rights of any third pai
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(e)

(f)

so far as it is aware, use of any Licensed Blarkated by Licensor (including any variations enbyl Licensor under clause
6.5) in the Territory by the Licensee in accordawité this Agreement will not infringe any othetéfiectual Property Rights
any third party; an

so far as it is aware, as at the Commencement Betes are no existing or threatened oppositiorghallenges to the validity
any of the Licensed Mark

8.3 License¢s warranties
The Licensee represents, warrants and underta&ges th
€) it will not be in breach of any agreement saagement to which it is a party or to which isishject because of its execution of
this Agreement or its performance unde
(b)  sofarasitis aware, there is no restrictemgumbrance or other matter involving the Licensbigh would prevent the
Licensor from granting the licences on the termisaein this Agreemen
(c) sofarasitis aware, as at the Commencement bates are no existing or threatened oppositiorehallenges to the validity
any of the Licensed Mark
(d) itwill, and it will procure that its permitted s-licensees and Affiliates will, comply with the tesrof this Agreement; ar
(e) it will not, and it will procure that its sulzénsees and Affiliates do not, use the LicensetkMi any manner that is not
authorised by this Agreemel
9. Standard of quality and marketing
9.1 ' Conformity of standards and approval of Materials

(@)

(b)

()

(d)

The nature and quality of the goods manufadtoresupplied and all stationery, advertising arahmptional materials relating
to the goods and/or services using the Licensedk$/and manufactured or supplied by the Licensed oordorm to any

quality control standards either notified to thednsee by the Licensor from time to time or othsewirepared by the Licensee
and approved by the Licensor from time to time. Thensor shall not impose or vary quality constandards arbitrarily or
unreasonably, it being understood and agreed, henythat it shall not be arbitrary or unreasonébtahe Licensor to set
quality control standards upon reasonable noti¢hdd.icensee which, in the Licensor’s good faittidf, are necessary or
appropriate to preserve the goodwill associate thi¢ Licensed Marks and which have no materiabesdveffect on the
Licensee

Upon the Licensor’s reasonable request frone timtime, the Licensee must submit for the Licerssimspection samples of a
Licensed Goods and of any marketing and promotioraerial in relation to any of the Sports Servisb®re such material
contains any Licensed Matr

If the Licensor, acting reasonably, notifies tlicensee that any sample does not comply witlhsel®.1(a), the Licensee must
suspend production, distribution and supply ofrélevant Licensed Goods and/or marketing and priomait material until the
nor-compliance is rectifiec

The Licensee must ensure that it operated &8 business operations according to the highdaeds of quality associated with
the prestige and reputation of the Licensed Me
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9.

©

[{e]

2

w

Consultation on marketing

The Licensee will consult where reasonably prabteavith the Licensor on its advertising and mairiggedf the goods and/or the
services under or by reference to the Licensed Maskmay be necessary to ensure co-ordinatiomgegtation with any advertising
and marketing initiatives of the Licensor. The lrisee may from time to time request marketing aadding materials used or
authorised for use by the Licensor in relationtteeo Fox Sports branded channels outside the deyritvhere the Licensee wishes to
use such materials in the marketing and brandirtgeFOX SPORTS subscription television channets@her FOX SPORTS
programming or content services in accordance thithAgreement. Any use of such materials by theehsee is subject to the parties’
prior agreement on the costs of the provision as&laf such materials.

Device marks

The Licensee acknowledges that the Licensor ariffilgates use the “searchlight” and “searchlighith pedestal” devices (the
Devices) on a global basis and that it is important fa ticensor to protect the integrity of the Devidéshe Licensee wishes:

(&) to alter in any material respect the appearantkeoDevices contained in any Licensed Marks whietishes to use; and/

(b)  to require the Licensor to file additional teaghark applications incorporating material variasi@f the Devices in any such
Licensed Mark

it must first consult with the Licensor and obtaswritten consent to those changes. The Licemdlbact reasonably and in good fa
in deciding whether to give or withhold its conséraving regard to the commercial interests oflilkensee and the need to protect
integrity of the Devices. The Licensor acknowledged agrees that it has given its consent to thre &md appearance of the Devices
in the Licensed Marks as used by the Licensee withe date of this Agreement.

Compliance with laws and industry standards

Licensee must ensure that it complies with all mgple laws and industry standards concerning gwatS Services (including the
Licensed Goods), including:

(&) those concerning advertising, broadcasting, tel@sonications, consumer product and health and safatiers; an

(b) international labour laws and standards, inidlgénsuring that it does not (and that any peedifub-licensees do not) use
child, slave or involuntary prisoner labour or aiier form of forced, involuntary or illegal labooir engage in abusive
employment or corrupt business practices in respiesiich goods or service
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10.

Dealing with the licensed marks

10.1

=
(

-
o
w

10.4

Importance of suk-licensing rights

The Licensor acknowledges that the Licensee haseazhinto and/or intends to enter into arrangemeittsa number of third parties
relation to the transmission or distribution of #@X SPORTS subscription television channels ahdrdeOX SPORTS programming
or content servicesGontent Transactions), for which it requires the right to sub-license Licensed Marks. The Licensor also
acknowledges that the Licensee may also entedotdgent Transactions or similar arrangements irfuhee, and the ability to sub-
license the Licensed Marks is an important fagidhe Licensee’s ability to enter into such tratisas.

Grant of sub-licences

The Licensee may sub-license its rights in the hseel Marks to:

(@) any person in relation to any of the Licensed Mdokshe purpose of merchandising (but only in ezdpf Licensed Goods);
(b) any Affiliate of the Licensee; ¢

(c) any entity which distributes or transmits the Lise¢s channels and other content service!

(d)  any other entity which grants the Licenseeri)et to transmit sports coverage and other prognarg on the Licensee’s
channels and other content services for the sajgoge of promoting its connection with the Licenaad the Sports Service

provided that:
0] any such st-licence is terminable immediately upon terminatidthe licence granted under clause 3;

(i) the sub-licensee is bound by quality contrahypsions which are no less onerous than thosewdippear in this
Agreement (or which are otherwise agreed by thensor).

Other sub-licensing

The Licensee may sub-license any supplier of aradlaor content service or of programming formingtjpdi a channel or content
service provided or managed by the Licensee watlritfht to use the Licensed Marks in that charo@itent service or programming
and in on-air and off-air promotions concerningt ttt@annel, content service or programming and plexyithat the sub-licensee is
bound by quality control provisions which are nssl@nerous than those which appear in this Agreeoewhich are otherwise
agreed by the Licensor).

Sub-licence terms

€) The Licensee shall ensure that the terms ofahylicence are on terms which are consistent anithno less onerous than the
terms of this Agreement (other than the right tmoeence infringement proceedings in the name oLibensor which must nc
be included in any sr-licence).

(b)  The Licensee will take all reasonable stepanigure that its sub-licensees comply with all r@hd\obligations of the Licensee
under this Agreement as if references to the Lieengere references to its sub-licensees, and &libble to the Licensor for
any breaches of the terms of this Agreement bsuit-licensees
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10.5

10.6
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o
N

11.

Assignment

Subject to the prior written consent of the Licansioe Licensee may assign this Agreement (anténefit of the right to use each of
the Licensed Marks) to a bona fide purchaser freraf the business of the Licensee. The partiks@eledge that it may be
reasonable for the Licensor to withhold its consemelation to the assignment of the search ldghtice (with or without the search
light pedestal) comprised in the Licensed Marks.

Assignment by Licensor

The Licensor may assign any of the Licensed Mapt®yided it gives prior written notice to the Lica®e, and provided that the
assignee enters into a written agreement with tbensee to be bound by the terms of this Agreement.

Security
The Licensor undertakes that it will not encumbey af the Licensed Marks as security.

Trade Names

111

11.2

Corporate names

The registration or use of any corporate name einass name incorporating a Derivative Mark or tiaeteof by the Licensee is
subject to the Licensor’s prior written consenteThicensor hereby consents to the following corfgoreames and business names
incorporating a Derivative Mark or part thereof digy the Licensee as at the Commencement DateSpoxs Australia Pty Limited;
Fox Sports Venues Pty Limited; Fox Sports Austriligestments Pty Limited, Fox Sports Australia Bavid Fox Sports Pulse Pty
Limited.

Domain Names
(8) The Licensor consents to the use and registratighd Licensee and its Affiliates ¢
0] the Domain Names specified in Schedule 1 Part@
(i) the Licensed Marks as or as part of any other DoriNaime in the .au top level doma

(b)  The Licensee may request the Licensor to regigteraih names in the Territory on a defensive bak# (s, registering doma
names containing misspellings or typographicalrsrtioat are typically registered by cybersquattiergyder to protect its righ
in the Domain Names registered pursuant tc-clauses (i) to (ii) above. For such defensive donmaime registration:

() the Licensor shall be the administrative contadt e Licensee shall be the technical cont
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(i) the Licensee will be responsible for rediragtithe relevant Universal Resource Locator (“ud”another website
operated by or on behalf of the Licens

(iii) the Licensee will be solely responsible for theteaty service availability and quality of any wabsionnected with tt
defensive domain name registration (including tigfotedirection of the url’

(iv) the Licensee shall bear the Licer's reasonable costs of registering the defensiveadoname; an

(v) upon termination of this Agreement, the Licenstay redirect the relevant url to any other websitthe Licensor’s
choosing without notice to or consultation with thieensee
(c) Except as permitted by clause 11.2(a) and (b)ansderegistration by the Licensee of the Licensedkislas or as part of dome
names (including in the .nz top level domain) ibjeat to the Licensor’s prior written consent. Wistch a domain name
includes a word that denotes Australia, the Lic€'s consent shall not be unreasonably withheld ayeel.

Business names and corporate title

Except as provided by clause 11.1 or 11.2 (andowitprejudice to the provisions of the Fox TradealMacence), the Licensee must
not use or apply for corporate name, business mardemain name registration of the Licensed Markany part of them including
the word “FOX” as part of the business name or o@fe title of the Licensee (or of any divisionboanch of the Licensee) or any of
the Licensee’s Affiliates.

Obligations on termination

Subject to clause 6.8, on the termination of thige®ment, despite any consent previously givenl.itensee must do the following
(within two months of termination) in relation tacarporate or business name or Domain Name indjuitie Licensed Marks or part
them:

€) cease carrying on business under the corpordtesiness name and cease using the Domain Nasengrdeceptively similar
name or title; an

(b)  without limiting clause 11.4(a), where a Licensedrkior any part of a Licensed Mark has been usex as part of ¢

0] business name, the Licensee must, in respezadi name, give the Licensor evidence of lodgewfeatNotice of
Cessation Under Business Name (or equivalent doatyraader the relevant Act properly executed bgmbehalf of
the Licensee and by all other persons, if anyeiation to whom the name is register
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(i) corporate title, the Licensee must promptly give lthcensor evidence the

(A) an Application for Change of Name of a Companye@uivalent document) has been completed and lodgh
the Australian Securities and Investments Commis:

(B) anew corporate name has been reserved
(C) a special resolution that the name be changeddes fiasser

(c)  Without limiting clause 11.4(a), if the Licemsks the registered holder of any Domain Nameltbensee must give the
Licensor evidence that it has applied to the reledamain name registry to have the Domain Namevesh from the register
or (if so requested by the Licensor and permittgthie relevant regulations) transferred to the hém or an Affiliate thereo

12. Indemnities

12.1  License¢'s indemnity

The Licensee shall indemnify the Licensor agaiasheclaim, action, proceeding, judgment, damags, lexpense or liability incurred
or suffered by or brought or made or recoveredragahe Licensor (including without limitation ressble legal costs) to the extent
arising from:

(&) the License's breach of any of its obligations under this Agreat;
(b)  without limiting clause 12.1(a), breach by the losee of any of its warranties given under this &grent;

(c) any act of fraud or wilful misconduct by or bahalf of the Licensee, its personnel or its paadisub-licensees in connection
with this Agreement

(d) any negligent, unlawful or fraudulent act orission of the Licensee, its personnel or its paadisub-licensees in connection
with this Agreement; @

(e) any claim by any third party against the Liaaria respect of the Licensee’s exercise of ithtdginder this Agreement (other
than a claim that would constitute a breach byLibensor of clause 8.2(d) or 8.2(e)), including &mim that:

() the content of any programmes and other cordewéloped, produced or distributed by the Licenseker or by
reference to the Licensed Marks (other than contéiitth is sourced from the Licensor or its Affikal); or

(i) the operation of the Sports Services (includingegpect of any Licensed Goods);
(iii) the distribution platforms utilised by the Licenseehe provision of the Sports Servic

breaches any applicable laws or industry standarfiijge the rights of any person (including anyellectual Property Rights,
moral rights and privacy rights) or are defamaiafrany person.
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12.2 Licensor’s indemnity

The Licensor shall indemnify the Licensee agaiasheclaim, action, proceeding, judgment, damags, lexpense or liability incurred
or suffered by or brought or made or recoveredrajdhe Licensee (including without limitation reaable legal costs) to the extent

12.3

arising from:

(@) the Licensc's breach of any of its obligations under this Agneat;

(b)  without limiting clause 12.2(a), breach by the Idser of any of its warranties given under this Asgnent;

(c) any act of fraud or wilful misconduct by or on bl the Licensor or its personnel in connectioithwhis Agreement; o

(d) any negligent, unlawful or fraudulent act or omigsof the Licensor or its personnel in connectigththis Agreement

General provisions relating to indemnities

(a) The indemnities in this clause 12 shall nothappthe extent that the indemnified parties suffiss as a result of their own
negligence, wilful default or breach of the ternishis Agreement

(b) Each party (ndemnifying Party ) shall be entitled to take over and conduct inrthme of the other partyl idemnified Party )
the defence or settlement of any claim for whidl indemnified by the Indemnifying Party understligreement. Under this
Agreement, the Indemnifying Party has the righihte@stigate any claim for which it has agreed teimnify Indemnified Party
and with Indemnified Party’s consent, settle amyrak if Indemnifying Party reasonably believes iha& proper. Indemnifying
Party’s duty to defend ends however, if IndemnifRatty unreasonably refuses to consent to a settiewhich Indemnifying
Party recommends. Indemnified Party must then dkflea claim at its own expense and negotiate attigiseent, and
Indemnifying Party’s liability for any settlement udgment shall be limited to costs of the reasdmaettlement for which
Indemnifying Party could have settled had IndenadifParty consente

(c)  As a condition precedent to its right to beanuhified under this Agreement Indemnified Partylisti@what is reasonably
necessary and practicable to prevent or limit iesaimination of material that is erroneous, falsertrue.

(d) Indemnified Party shall, as a condition precgde the right to be indemnified under this Agresnotify the Indemnifying
Party in writing as soon as possible of any claiadmagainst the Indemnified Party whether suchnckse oral or in writing ar
shall, upon request give Indemnifying Party sudbrimation as Indemnifying Party may reasonably negto investigate the
matter so reportel

(e) Indemnifying Party shall be entitled to claimdémnity or contribution at any time in the namehaf Indemnified Party from
any party against whom the Indemnifying Party mayéhsuch rights

() Indemnified Party shall not admit any liabilitgssume any financial obligation or payout any eyoior or settle any claim
which Indemnifying Party is obliged to indemnifydemnified Party under this Agreement without thierpwritten consent of
Indemnifying Party. If Indemnified Party does, iillMoe at its own expens

(@) Nothing in this Agreement requires Indemnifying tydo indemnify Indemnified Party for or in resp@ftgovernmer-imposed

fines, penalties or taxes, or punitive or exemptiagnages
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13.  Termination
13.1 Termination for cause
A party may terminate this Agreement (other thausé 11.4 and clause 14) if any of the eventgllisedow occurs and is not
remedied within 90 days of notice from the termimgfparty to the other party:
(& anInsolvency Event occurs in relation to the ofteaty; or
(b) the Licensee ceases to carry on any business ifetfigory; or
(c) the Licensee has not made any use of any dfitemsed Marks (other than immaterial or insubtséhnse) for a continuous
period of two years
14.  Rights on Termination
141 Accrued rights
Termination of this Agreement will be without prdjae to the rights which either party may have aedragainst the other up to the
date of termination.
14.2 Cessation of us¢

After the termination of this Agreement the Licemséll within two months of termination:

€)) permanently cease to use the Licensed Marksymarks substantially identical with or deceggiv@milar to the Licensed
Marks (except as otherwise permitted by the Licerisaluding under the Fox Trade Mark Licenc

(b)  destroy all goods in the Licen¢s possession or control which bear the Licensek$/
(c) destroy all unused stationery, business cards risimg material and other materials which bearlttoensed Marks
(d) destroy all tools, brands, dies or files used esigkly to reproduce the Licensed Mar

(e) if requested by the Licensor, provide the L&mrwith a statutory declaration made by an AutteatiOfficer of each Licensee
confirming the destruction of the items referredntsut-clauses (b), (c) and (c

) remove or cause to be removed any sign, pasteference to the Licensed Marks which may etisthe Licensee’s premises,
vehicles, or other promotional or display materialsd

(@) cancel all references to the Licensed Marks ondiongs or other advertisements or in directoriestber books of referenc
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14.3 Further consequences of expiry or termination
Upon expiry or termination of this Agreement:

(a) the Licensor may apply to cancel any of theehgee’s registrations as a user of any of the kegiMarks and the Licensee
consents to these cancellations and, at the Licsnsmuest, will execute consents and any otheeseary or desirable
documents in relation to any applications for cdlatien. If the Licensee fails to execute thesesmmis and other documents
within fourteen days of a request to do so, thenLlkensee irrevocably gives the Licensor, and eddts Authorised Officers,
separately, power to execute them on its behadf

(b) the Licensee must not do anything that mightllany person to believe that it is still licensedise any of the Licensed Marks
or is in any way connected with the Licens

14.4 Maintenance of Registration
The Licensor may maintain the registrations ofltleensed Marks, at its own cost, after terminatiéthis Agreement.

}_\
Ul

No challenge

The Licensee must not dispute or challenge theliylor scope of the Licensed Marks or the Licefssnoghts in relation thereto, nor
directly or indirectly assist any person to doBlis clause survives termination of this Agreenfent further period of three years.

16.  Specific Performance and Injunctive Relief

Each party acknowledges that damages will not bedaguate remedy for the other party for any brefthis Agreement and that a
party is entitled to seek specific performancenqurictive relief as a remedy for any actual or éteeed breach, in addition to any ot
remedies available at law or in equity under oepehdently of this Agreement.

~

Dispute Resolution

==Y

(& No party may commence litigation in relation toispdite arising under or in connection with this égment before
0] that party has issued a notice of dispute to therst anc
(i) the dispute resolution procedures set out in thigse 17 have been followe

(b)  Once a notice of dispute has been issued,attep must immediately refer the dispute to thespective senior managers to
resolve.
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(c) If the respective senior managers cannot resiblg dispute within 5 Business Days of the natfcdispute being issued, they
must escalate the dispute by referring it to theefdBperating Officer of the Licensor's nominee xFgports Productions, Inc.,
in the case of the Licensor and the Chief Execufiffecer of Fox Sports Australia Pty Limited in tibase of the Licensee

(d) If the dispute is not resolved within 10 Busiadays of its escalation in accordance with clduge), then either party may
take such action or proceedings as it see

(e)  Nothing in this clause 17 shall prevent eitheryp&am seeking urgent interlocutory reli

() If either party commences legal proceedingsreidhe other (whether in a court or by arbitma}jall reasonable expenses and
legal costs of the successful party in the procegd{or in any interlocutory matters related topghaceedings) will be borne by
the other

No Waiver

|_a
[oe]

No failure to exercise and no delay in exercising dght, power or remedy under this Agreement wojilerate as a waiver. A single or
partial exercise or waiver of the exercise of agit; power or remedy does not preclude any othéurther exercise of that or any
other right, power or remedy. A waiver is not vadidbinding on the party granting that waiver uslesade in writing.

19. - No Agency or Partnership

This Agreement does not constitute any party tlemagf another or imply that the parties intendstibuting a partnership, joint
venture or other form of association in which aayty may be liable for the acts or omissions ofthan No party by virtue of this
Agreement obtains any authority to incur any olilgges on behalf of, or to pledge the credit of, atlyer party.

20. Notices

Any notice, demand, consent or other communicaiigan or made under this Agreement:

(a) must be in writing, addressed and deliveretthéantended recipient at the respective postédonumber or email address
below or the postal or email addresses or fax nuralsé notified by the intended recipient to thader after the date of this

Agreement

Licensor Twentieth Century Fox Film Corporation, Los Ange

Attention: Senior Vice Presider
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(b)
()

(d)

Intellectual Propert
Fax: (310) 969 054«

Address: P O Box 900, Beverly Hills, California 932 United States of
America

Email: Me-lan.Stark@fox.con

Licensee Fox Sports Australia Pty Limited and Fox Sports #aiga Investments Pty Lt

Attention: General Couns

Fax: +61 2 9776 638

Address: 4 Broadcast Way, Artarmon NSW 2!
Email: christina.allen@foxsports.com.

must be signed by an authorised officer of the sgl

if sent by email and is in order to serve procegslion the other party, must be in a form wh

0)
(i)
(i)

identifies the sende
is electronically signed by the sender or an augkdrofficer of the sender; ai
clearly indicates the subject matter of the noitiche subject heading of the em:

provided that the recipient has not provided wnitbetice to the other parties confirming that iedmot wish to receive such
notices by email. The parties consent to the metficijnature contained in this clause 20(c) andathat it satisfies the
requirements of applicable law for signature owiserof notice by email;

will be taken to have been give

(i)
(ii)

(i)
(iv)

(in the case of delivery in person) when deliveredeived or left at the above addre
(in the case of facsimile transmission) when reedrdn the transmission result report unl

(A)  within 24 hours of that time the recipient infios the sender that the transmission was receivad incomplete
or garbled form; o

(B) the transmission report indicates a faulty or inptate transmissior

(in the case of post) on the seventh dayrafie date on which the notice is accepted foripgdiy the relevant postal
authority; anc

(in the case of email delivery) when deliveigt on the date of completion of such deliveryjated that the sender
does not within 12 hours after sending such ndaserecorded on the device from which the senddrtbe email),
receive any indication that delivery of the emaithe intended recipient has fail¢
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If delivery or receipt is on a day when commerpia@mises are not generally open for business iplémee of receipt or is later than
4pm (local time) on any day, the notice will bee¢ako have been given on the next day when comailgn@mises are generally open
for business in the place of receipt.

21.  Severance
Any provision of this Agreement which is prohibitedunenforceable in any jurisdiction will be inegtive in that jurisdiction to the
extent of the prohibition or unenforceability. Thetl not invalidate the remaining provisions ofgtAgreement nor affect the validity
or enforceability of that provision in any otherigdiction.

22.  Entire Agreement
This Agreement and the documents referred to hexitain the entire agreement of the parties vatipect to their subject matter.
They set out the only conduct, representationstaméies, covenants, agreements or understandinfisdfively Conduct ) relied on by
the parties and supersede all earlier Conduct petween the parties in connection with their scttjeatter. None of the parties has
relied on or is relying on any other conduct inegimyg into this Agreement and completing the tratisas contemplated by it. None of
the terms in this Agreement can be waived or mediéxcept by an express written agreement signed pyrties.

23, Governing Law
This Agreement is governed by the laws of New Y@&#&ch party submits to the jurisdiction of courtereising jurisdiction there, and
waives any right to claim that those courts aréaaonvenient forum.

24.  Further Assurances
At the reasonable request of another party, eath paust do anything necessary (including execusiggeements and documents) to
give full effect to this Agreement and the trangatd contemplated by it.

25 Counterparts

This Agreement may be executed in any number ofitesparts. All counterparts together will be takemronstitute one instrument.
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Schedule 1

Licensed Marks

Part 1A: Trade mark registrations and applications

Registration/
application No

721108
810728
810729

810730

969873

969875

969877

969879

Class(es.

38, 41

9,16, 25, 38, 4
9, 16, 25, 38, 41

9,16, 25, 38, 41

16

25

28

Mark
FOX SPORTS
FOX SPORTS AUSTRALIA

SPORTS

SPORTS TS
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Registration/

application No Class(es Mark
969880 38

969881 41

969882 9, 14, 16, 18, 21, 24, 25, 28, 38, 41
1320005 9, 16, 18, 25, 28, 35, 38, 41, 42, 45 F
1320007 38, 41

FOXEINRCT]
1320009 38, 41 Fox

1320012 38,41
FOXGIIIFACTIVE®

FOXEIIE MOBILE

1320016 38, 41
FOXEILE
DIGITAL

FOXGIIIR
" " NEWS |

1320014 9, 38,41

1320042 38,41
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Registration/
application No

1320044

1320049

1320051

wW
N
(@)

064

[R5

Class(es,

35, 38, 41

35, 38, 41, 42

35, 38, 39, 41

35, 38, 41, 42

28, 38, 41

38, 41

Mark

FOXEIIH
—shor
FOXGIL

ST iTs

TS|

-

FOXCEILH
T RAVED

FOXEIIH CoM.AU

o

[FANTASY

‘; [ =

;
:
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Part 1B: unregistered Licensed Marks
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Part 2
Derivative Marks

NOTE: The Licensor takes no responsibility for the use by Licensee of any third party trade mark as a component of a Derivative Mark

(clause 3.2).
FOX SPORTS AUSTRALIA

FOX SPORTS AUSTRALIA’S SPORTS LEADER

OX SPORTS NEWS

T

FOX SPORTS NEWS TV
S

m

OX SPORTS TV

FOR SPORTS 1 HD

FOX SPORTS ONE

FOX SPORTS THE ONE
FOX 1 SPORTS

FOX SPORTS 2

FOX SPORTS 2 HD

FOX SPORTS TWO

FOX 2 SPORTS

FOX SPORTS 3

FOX SPORTS 3 HD

FOX SPORTS THREE
FOX 3 SPORTS

FOX SPORTS 4

FOX SPORTS 4 HD

FOX SPORTS FOUR
FOX'4 SPORTS

FOX SPORTS LIVE

FOX SPORTS LIVE IN HD
FIRST ON FOX SPORTS
FIRST ON FOX SPORTS NEWS
FOX SPORTS RUGBY
FOX SPORTS RUGBY HQ
FOX SPORTS CRICKET
FOX SPORTS LEAGUE
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FOX SPORTS FOOTBALL
FOX SPORTS TENNIS

FOX SPORTS GOLF

FOX SPORTS SWIMMING
FOX SPORTS BASKETBALL
FOX SPORTS MOTORSPORTS
FOX SPORTS BOXING

FOX SPORTS RACING

FOX SPORTS SHOP

FOX SPORTS STATS

FOX SPORTS RADIO

FOX SPORTS ACTIVE
FOX-SPORTS NEWS ACTIVE
FOX SPORTS DIGITAL

FOX SPORTS HD

FOX SPORTS PLUS

FOX SPORTS PLUS 1

FOX SPORTS PLUS 2

FOX SPORTS PLUS 3

FOX SPORTS PLUS 4

FOX' SPORTS +

FOX SPORTS EXTRA

FOX SPORTS TRAVEL

FOX SPORTS MOBILE

FOX SPORTS NET

FOX SPORTS BET

FOX SPORTS MAIL

FOX SPORTS SPORTSMAIL
FOX SPORTS PLAY

FOX SPORTS VIEW

FOX SPORTS MUSIC

FOX SPORTS FILMS

FOX SPORTS VENUES
FOX SPORTS LOCAL
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FOX SPORTS FANTASY

FOX SPORTS FANTASY SPORTS
FOX SPORTS TIPPING

FOX SPORTS TIPPING CENTRAL
FOX SPORTS CREW

FOX SPORTS SPEED

FOX SPORTS ON DEMAND

FOX SPORTS BY DEMAND
FOX'SPORTS ON

FOX SPORTS ONLINE

FOX SPORTS NOW

FOX SPORTS PPV

FOX-SPORTS FITNESS

FOX SPORTS COMMUNITY

FOX SPORTS GOLD

FOX SPORTS WORLD

FOX SPORTS SOCIAL

FOX SPORTS CENTRAL

FOX SPORTS NRL CENTRAL
FOX SPORTS HQ

FOX' SPORTS STUDIOS

~OX SPORTS SPEED TV

FOX SPORTS FUEL

FOX SPORTS FUEL TV

FOX SPORTS FUEL TV LIVE

FOX SPORTS VIDEO

FOX SPORTS MATCH CENTRE
FOX SPORTS SCORE CENTRE
FOX SPORTS PULSE

FOX SPORTS VIEWERS CHOICE
FOX SPORTS INFO

POWERED BY FOX SPORTS
SPORTS PLAY POWERED BY FOX SPORTS
FOOTY PLAY POWERED BY FOX SPORTS
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FOXSPORTS.COM.AU

FOX SPORTS SUPER SATURDAY

FOX SPORTS SUNDAY NIGHT FOOTBALL
FOX SPORTS MONDAY NIGHT FOOTBALL
FOX SPORTS SUPERCOACH

FOX SPORTS COACH
FOX SPORTS COACH+
FOX SPORTS HEROES

FOX SPORTS ANALYSER

FOX SPORTS ANALYST

Pari 3
Domain Names
foxsport.com.au

foxsports.com.au
foxsports-crew.com.au
foxsportscrew.com.au
foxsportscrews.com.au
foxsportsnews.com.au
foxsportsshop.com.au
foxsportsstats.com.au
foxsportsvenues.com.au

foxsportspulse.com.au
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Schedule 2
Trade Mark legend

Where reasonably practicable having regard to spawcstraints:

If the Licensed Mark is not [ trademark |™
tegistered: and, space permitting:
used under licence in [Australia/New Zealand] by Bports Australia Pty Limite

If the Licensed Mark is [ trade mark |®

registered: and, space permitting:

used under licence in [Australia/New Zealand] by Bports Australia Pty Limite
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Schedule 3
Guidelines for use of Licensed Marks

. The marks should always be highlighted in literatand advertising to draw attention to their sgestatus as trade mark
. Use of the marks should be uniform and consis

. Unless otherwise approved by the Licensor, the mghlould only be used as adjectives and not assnearbs or descriptions of the
goods or services to which they rele

. The marks should never be pluralis
g The market place should be carefully and continlyom®nitored to identify any unauthorised use osuse of the mark:
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Executedin California, USA and NSW, Australia

Signedfor Twentieth Century Fox Film Corporation by its
authorised representative in the presence of:

/sl Beth Allegretti

Witness Signatur

Beth Allegretti

Print Name

/s/ Tina M. Pompey

Authorised Representative Signat

Tina M. Pompey

Print Name

Assistant Secretary

Position
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Executedin accordance with section 127 of fierporations Ac
2001by Fox Sports Australia Pty Limited :

/s/ lan Philip
Director Signaturt

ian Philip
Prini Name

Executedin accordance with section 127 of fierporations Ac
ANNA1

2001by Fox Sports Investments Australia Pty Limited:

/s/-tan Philip
Director Signaturt

lan Philip
Print Name

/sl Stephen Rue

Director/Secretary Signhatu

Stephen Rue

Print Name

/s/ Stephen Rue

Director/Secretary Signhatu

Stephen Rue

Print Name
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Date

Parties

1.

N

Recitals

A
B

C

2013

Twentieth Century Fox Film Corporation , a corporation existing under the laws of Delawar#0201 West Pico Boulevard,
Los Angeles, California, 90035, United States ofekita (theLicensor )

Fox Sports Australia Pty Limited (ACN 065 445 418) of 4 Broadcast Way, Artarmon, N3U64, Australi
Fox Sports Australia Investments Pty Limited(ACN 065 420 046) of 4 Broadcast Way, Artarmon, N3W64, Australia
(Fox Sports Australia and Fox Sports Australia Bieeents each Licensee).

The Licensor is the owner of the Fox Mar

The Licensee carries on a business which includigsnits scope the ownership, operation and distion of media and other
goods and services featuring or associated withtspod spor-related conten

The Licensor has agreed to grant the Licenseesadiin respect of the Fox Marks and the Licensée be an authorised user for
the purposes of the Act, on the terms and conditadrthis Agreemen

Itis agreedas follows.

1. Definitions and Interpretation

==Y
i.a

Definitions

The following definitions apply unless the conteaqjuires otherwise.
Act means th@rade Marks Act 199ECth) and the New Zealantade Marks Act 2002

Affiliate in relation to a person, means a body corporaitet, y@nture, partnership, unit trust, trust or othesiness association (eact
entity ) which Controls, is Controlled by or is under coomtControl with that person.

Authorised Officer means, for a party, a director or a company segrefahat party or any employee of that party whtte includes
either the words “Senior Vice President” or “Chiafid includes a person acting in any of those ¢tpac
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FOX Trade Mark Licenc

Business Day means a day which is not a Saturday, Sunday obkcphliday in Los Angeles or Sydney.
Commencement Date means 28 June 2013.
Content Transaction has the meaning given to it in clause 7.1.
Control means:
(8 the ability to:
0] appoint or remove at least half of the directoramgntity; ol

(i) control the casting of at least 50% of the maxm number of votes that might be cast at a mgetfran entity which is
entitled to direct the business or managementaifehtity; or

(b)  the holding, directly or indirectly (and whethbrough one or more interposed entities or thhooilper contractual devices or
structures or any combination of such things),tdéast half of the effective economic interesthia equity of an entity

Defensive Registrations has the meaning given to it in clause 4.5(a).
Derivative Marks means:
(@) the trade marks listed in Schedule 1 Part 2;

(b)  any other trade mark which incorporates thedA/&OX” in combination with one or more other worasd/or design elements,
which trade mark has been authorised by the Licgmsisuant to clause 2.

For the avoidance of doubt, Derivative Marks doinolude FOX SPORTS Marks, which are the subje¢hefFOX SPORTS Licence
Agreement.

Domain Names means those internet domain names indher .nz top level domain which incorporate any @& Fox Marks.
Fox Programmes and Channels has the meaning given to it in clause 2.1(a).

Fox Marks means:

(8) the trade mar“FOX";

(b)  the trade marks listed in Schedule 1 Partsdd\¥B (and, for avoidance of doubt, includes arshsadditional trade marks that
may be registered or applied for as contemplatecldoyse 4, if any)

(c)  the Derivative Marks

(d) inrelation to the trade marks referred toahgnd (b) above as registered and/or used byitem$or as at the Commencement
Date, any variations to those trade marks thatrex@e by the Licensor from time to time (whethenaot those variations are
registered as trade mark

as are listed in Schedule 1 or that are otherwdsle@to Schedule 1 by either (i) the Licensor ftome to time by written notice to the
Licensee or (ii) agreement of the parties from ttméme, but excluding, for the avoidance of doubé mark FOX SPORTS and
derivatives thereof and the mark 20TH CENTURY FQX derivatives thereof.

Page



FOX Trade Mark Licenc

FOX SPORTS Licence Agreement means the trade mark licence agreement made dyoat the same date as this Agreement bet
the Licensor and the Licensee in relation to th&XIBPORTS trade marks.

I nsolvency Event means the happening of any of these events tota par

(@)
(b)
(©)

(d)
()

()
(9)

(h)
(i)

()

an order is made that a body corporate be waprahd the order is not dismissed or dischargétim®21 days of being made;
or

a liquidator, provisional liquidator, receivar manager is appointed in respect of a body catpand the appointment is not
dismissed or withdrawn within 21 days of being mauie

except to effect a bona fide reconstructionalg@mation or merger while solvent, a body corposatters into, or resolves to
enter into, a scheme of arrangement, deed of copyrgraangement or composition with, or assignmentHe benefit of, all or
any class of its creditors, or it proposes a regiggdion, moratorium or other administration invinly any of them; o

a body corporate stops payment generally toréditors, ceases to carry on its business oatdins to do any of those things
other than for the purposes of a bona fide recoattm or amalgamation or merger while solveni

a body corporate resolves to wind itself upothierwise dissolve itself, or gives notice of itten to do so, except to effect a
bona fide reconstruction, amalgamation or mergeteviolvent or is otherwise wound up or dissolvec

a body corporate applies to a court or an admatistr body for a suspension of payments to creslitan

a body corporate takes any steps to obtaireption or is granted protection from its creditansgder any applicable legislation
or an administrator is appointed to a body corpgrat

a body corporate is or states that it is insolven

anything analogous or having a substantialtyikir effect to any of the events specified aboapgens under the law of any
applicable jurisdiction; o

a body corporate reduces or takes action taaedts capital in a manner which materially aféeits ability to comply with its
obligations under this agreement without the wmittensent of the other par

Intellectual Property Rights means all registered and unregistered rights atio#l to present and future copyright, trade marks,
designs, know-how, patents, confidential informatimoral rights and all other intellectual propeatydefined in article 2 of the
Convention Establishing the World Intellectual Redp Organisation 1967 which may subsist anywhetéé world.

Licensed Goods means those goods intended for commercial sakesimect of which the Licensee has received the km&napproval
to use the Fox Marks.
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1.2

Maintenance Costs has the meaning given to it in clause 4.4.
Register has the meaning given to it in the Act.

Sports Services means:

(@)

(b)
()

(d)

the business of owning, operating, producindydistributing content, including statistics, artiey services (including via
television, online, internet, mobile telecommuniicas, apps, radio and publishing platforms), prilgdeaturing sports or
sport-related content

any services ancillary to and in connection witht thusiness

producing and distributing, other than by wdgammercial sale, goods in the nature of promati@md marketing-related
items; anc

producing, distributing and supplying any otgeods (including Licensed Goods) and servicesasgaproved by the Licensor
in writing from time to time

Territory means Australia and New Zealand.

Interpretation

Headings are for convenience only and do not affgetpretation. The following rules apply unleke tontext requires otherwise.

(@)
(b)
()
(d)
()
(f)

(9)
(h)
(i)
0)
(k)

The singular includes the plural and convers

A gender includes all gende

A reference to a person includes a body corposateinincorporated body or other entity and conver:

A reference to a clause or Schedule is to a clafise schedule to this Agreeme

Mentioning anything afteincludes, including, for example, or similar expressions, does not limit what etsght be included

A reference to a party to this Agreement ortaro agreement or document includes the party’sessors, permitted substitutes
and permitted assign

A reference to an agreement or document isg¢@greement or document as amended, supplemeatit] or replaced from
time to time, where applicable in accordance wiie Agreement or that other agreement or docun

A reference to legislation or to a provisionagislation includes a modification or re-enacttnafit, a legislative provision
substituted for it and a regulation or statutorstimment issued under

A reference to conduct includes an omission, statérar undertaking, whether or not in writir
A reference tdollars or $ means Australian dollars unless otherwise st:
A warranty, representation or obligation given oteged into by more than one person binds thentljoémd severally
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2. Licence

2.1 Grant of licence

In consideration of the payment of the sum of $a®Y the Licensee to the Licensor (the receipt loicty the Licensor acknowledges),
the Licensor grants to the Licensee a non-exclugeeace to use, and authorise the use of, theMrrks in the Territory in relation to
the Sports Services, including as follows:

(@) as part of the name of the programmes and ehalisted in Schedule 2 and other programmes wénietdeveloped by the
Licensee including interactive and/or video on dethehannels Fox Programmes and Channels);

(b) in or-air and of-air promotions concerning the Fox Programmes arah@éls and/or Sports Servic

(c) in adherence or application on goods strigtlyhie nature of promotional and marketing-relateths for the Fox Programmes
and Channels and/or Sports Servic

(d) inrelation to the manufacture, distributiordasale of Licensed Goods in connection with the Fmlbgrammes and Channels
and/or Sports Services; a

(e) on any internet website(s) and mobile telephsmyices (including mobile device apps) operatethb Licensee and in
connection with any content made available via iteb@nd mobile telephony services (including thoserated by third
parties) and Licensee dedicated and controlledsarea&ocial media websites such as a Facebookdgnd? Twitter Profile
( Licensee Social Media Areas) from time to time provided that any su

() websites and Licensee Social Media Areas aexthd at users in the Territory (and the fact sieh website(s) and
areas may be accessible from outside the Terrdloayl not constitute a breach by the Licensee etefritorial
restrictions contained herein); a

(i) mobile telephony services are directed at sier reception and viewing on mobile devices i Trerritory only (and
the fact that such mobile telephony services magapable of being received outside the Territorgigtomers who
subscribe to the relevant mobile telephony serividhae Territory, are ordinarily resident withineterritory and are
visiting a particular country outside the Territany a temporary basis shall not constitute a brésahe Licensee of
the territorial restrictions contained herei

2.2 Derivative Marks

€) Subject to clause 2.2(b), the licence granteti¢ Licensee in clause 2.1 includes the non-skauicence to use, in the
Territory, such additional Derivative Marks as nimyauthorised by the Licensor from time to tii

(b)  The Licensor takes no responsibility for ang by the Licensee of a third party registered gegistered trade mark as a
component of a Derivative Mark, whether or notlti@nsor has authorised that Derivative M
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2.3 Licensor’s rights and obligations
(8) The parties acknowledge th
0] the Licensee has been using the Fox Marks dieéere the Commencement Date with the permisdidineolicensor
and Foxtel Management Pty Limited; ¢
(i) the Licensee has not acquired and will notiaegany rights in or goodwill relating to any bt Fox Marks (whether
by operation of law, through any of its Contentrigactions or other arrangements with third padiger any other
reason) other than those granted under this Agnee!
(b)  The Licensee acknowledges that all right, tithel interest in and to the Fox Marks (includinigted trade names, company
names and domain names), all goodwill associatwith and all rights relating thereto, belong ahdll belong to the
Licensor.
(c)  The Licensee acknowledges that all use of theMarks by the Licensee and its permitted subabegs pursuant to this
Agreement, including any goodwill resulting fromathuse, inures and shall inure to the sole beagthe Licensor
2.4 Excluded powers
Except to the extent expressly granted to the Iseenn this Agreement, the Licensee will have rafrtee powers conferred on
authorised users of trade marks by section 26eoAtt.
3. Duration
This Agreement is deemed to take effect from them@encement Date and will continue in force pergbtsabject to the rights of
termination under clause 12.
4, Trade Marks Act matters
4.1 Record of authorised us¢
The Licensor and the Licensee or their authoriggshts shall apply in writing in the form prescrildedthe Act for recordal of the
Licensee’s rights and interest in respect of the [Marks under this Agreement on the Register oaft@r the Commencement Date.
4.2  Additional registrations

If at any time during the term of this Agreemehg t.icensee wishes the Licensor to obtain:
(@) additional trade mark registrations in the Teryitor respect of marks which include the word FOK
(b) additional Domain Name registratiol
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4.

:ﬁs

3

P

(S}

it will notify the Licensor in writing and, providethat the requested registrations are not inctergisvith the provisions of this
Agreement, the Licensor will use in consultatiothathe Licensee all reasonable endeavours to seogteadditional registrations as
soon as reasonably practicable.

Maintenance of Fox Marks

The Licensor shall be responsible for holding @tie mark and Domain Name registrations in theifbeyrin respect of the Fox
Marks, and shall take all steps necessary to maiated renew those registrations provided that,revtige Licensee is the only licen:
of the Fox Marks in the Territory in respect of fleds of use contemplated by this Agreement pidies have first discussed and
agreed in good faith that it is appropriate for lteensor to continue to maintain and renew theggstrations.

Costs of applications and maintenanc

€) For so long as the Licensee is the only licerdehe Fox Marks in the Territory in respectluf fields of use contemplated by
this Agreement, the Licensee shall pay all of tlreehsor’s reasonable costs, on a solicitor/trade ratiorney and own client
basis (including the costs of the solicitors od&anark attorneys selected and appointed by thenkir), associated with the
matters referred to in clauses 4.2 and 4A/Ba{ntenance Costs) in respect of Fox Marks which are used by theehgee
pursuant to this Agreemel

(b) If the Licensor licenses one or more third igarto use a Fox Mark in the Territory in respdcmy part of the fields of use
contemplated by this Agreement and the Licenseg thsg particular Fox Mark, the Licensee’s obligatio bear Maintenance
Costs in respect of that Fox Mark shall be redunédnverse proportion to the number of other liGasthat use that Fox Mark
(i.e. the Licensee shall pay one half if thererie other licensee, one third if there are two andrg.

Defensive Registration:

(a) If any party believes that it would be desieafur the Licensor to file trade mark applicatiansilomain name registrations in
the Territory (other than the Domain Names listedlause 9.3 or applications for Fox Marks withie fields of use
contemplated by this Agreement) in order to proitsatights in the Fox Marksefensive Registrations) it shall notify the
other party in writing. The parties will discussgaod faith whether it is appropriate for the Lisento apply for such Defensi
Registrations and, if so, who should bear the castsciated therewit

(b)  The Licensor shall be responsible for obtairang maintaining Defensive Registrations. If Defem®Registrations are applied
for at the request of the Licensee (or if the Lemmagrees to bear the costs thereof), the Licashsdlgoay all of the Licensor’s
reasonable costs, on a solicitor/trade mark atyoamel own client basis (including the costs ofghkcitors or trade mark
attorneys selected and appointed by the Licenssgaated with obtaining and maintaining those Dgifee Registration:
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5. Infringement
5.1 Notice of infringement or challenge
The Licensee will promptly notify the Licensor imiting if it becomes aware of conduct by any thpatty in the Territory, actual or
threatened, in relation to any of the Fox Marksichtmay:
@) give rise to an action by the Licensor or tieehsee for registered trade mark infringementsipgsoff or breach of the
Competition and Consumer Act 2C(Cth) or other fair trading lawsPotential I nfringement ); or
(o)  challenge, prejudice or detrimentally affecy a@fthe Fox Marks or adversely affect the intesedtthe Licensor in the Fox
Marks (Potential Challenge).
5.2  Potential Infringement
If a Potential Infringement is identified:
(@) the Licensor and the Licensee will cooperatartly and in good faith to consider whether tcetaky action or to bring any
proceeding; an
(@) the Licensor may in its absolute discretion deegithether to take any action or to bring any proceg:
5.3 Licensor's action or proceeding

If the Licensor decides to take any action or iadpa proceeding in relation to a Potential Infengent:
(&) the Licensor must give the Licensee reasonabléanritotice of any proposed proceeding beforedbiamenced

(b)  the Licensee must cooperate fully with the himar and will promptly comply with its requests &msistance in furtherance of
the action or proceeding, including as to the jeinaf the Licensee as a party and the provisianfofmation, documents and
evidence

(c) subject to clause 5.3(d), the Licensor and-ibensee must each pay their own respective expears®legal costs associated
with the action or proceedin

(d) if the action is taken or the proceeding is nmenced at the request of the Licensee, or so amply to benefit the Licensee,
the Licensor must keep the Licensee informed iati@h to all material steps taken and steps t@kertin the action or
proceeding and their progress, including in retatm strategy, claims and cross-claims, interloguépplications, hearings and
orders, directions hearings and procedural mattksspvery, witnesses, evidence and proposals éafiation or settlement and
the Licensee must pay all the reasonable expensklegal costs of the Licensor associated withattteon or proceeding
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5.4

(e)
(f)

the Licensor and the Licensee may each sesdctwer their respective expenses and legal cestmted with the action or
proceeding from any third party and may each reaaynsuch recoveries; a

subject to clause 5.3(e), the Licensor willdstitled to any amount recovered by or on behathefLicensor or the Licensee
from any third party as a result of the action mrgeeding

License¢'s action or proceeding

If the Licensor notifies the Licensee in writingatht has decided not to take any action and nbtitay any proceeding in relation to a
Potential Infringement, the Licensee may do sojesibo the following conditions:

(@)
(b)

()

(d)
()

()
(9)

(h)

(i)
0

the Licensor must give its prior written approvhtiee proposed action or proceeding, includingoaisstjoinder as a part

the Licensee may only use solicitors, attorm@mysounsel approved for the time being by the hsoe (such approval not to be
unreasonably withheld or withdrawr

the Licensee must regularly consult with andgkéhe Licensor informed in relation to all matksi@ps taken and to be taken in
the action or the proceeding and their progresfyding in relation to strategy, claims and croksres, interlocutory
applications, hearings and orders, directions hgarand procedural matters, discovery, withesstdergce and proposals for
mediation or settlemen

the Licensor must comply with the Licenseeasanable requests for assistance in furtherantt®gfroceeding and the
provision of information, documents and evider

the Licensee must not make any admission bilitig agree to any compromise or settlement anewnce or defend any
appeal proceedings without the Licer's prior written consen

the Licensee must pay its own expenses and legts associated with the action or proceed

subject to clause 5.4(h), the Licensee mustgliahe reasonable expenses and legal costs dithasor associated with the
action or proceeding on an indemnity ba

if at any time the Licensor (acting reasonablgyomes dissatisfied with the conduct of the aabioproceeding or decides for
any reason to interven

0] it may take over the conduct of that action or peating; anc
(i) the Licensor will pay its own expenses andtsax that action or proceeding incurred afterdhte that it takes over its
conduct;

the Licensor and the Licensee may each seedcver their respective costs and expenses assweiéth the action or
proceeding from any third party and may each reaaynsuch recoveries; a

subject to clause 5.4(i), the Licensor will daatitled to any amount recovered by or on behathefLicensor or the Licensee
from any third party as a result of the action mrgeeding unless the Licensor exercises its discréd take over the conduct of
the proceeding pursuant to clause 5.4(h), in wbade the Licensor and the Licensee will consulfoiod faith as to how such
recoveries should be apportioned taking into acttheir respective contributions, including finaadatontributions, to the
action or proceeding
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5.5

D

Confidentiality and privilege

(@)

(b)

Subject to contrary agreement or order, therisor and the Licensee must keep confidentiahdhination, documents and
communications concerning any Potential Infringetnany Potential Challenge and any action takgoroceeding commenci
in relation to such matters which pass between thietheir respective legal representativ€oXifidential Communications),
unless they are in the public dome

The Licensor and the Licensee acknowledge and a

0] that they have a common interest in any actid@n or proceeding commenced against or by a fiairty in relation to
any Potential Infringement or Potential Challerayag
(i) that, subject to contrary agreement or ortleey will each use their best endeavours to presand not to waive any

privilege that may apply to Confidential Communioas.

Standards of quality and marketing

6.1

Conformity of standards and approval of Materials

(@)

(b)

()

(d)

The nature and quality of the goods manufadtoresupplied and all stationery, advertising arahmptional materials relating
to the goods and/or services using the FOX Markisraanufactured or supplied by the Licensee mudioconto any quality
control standards either notified to the Licensgéhle Licensor from time to time or otherwise pneggbby the Licensee and
approved by the Licensor from time to time. Theedrisor shall not impose or vary quality control deds arbitrarily or
unreasonably, it being understood and agreed, henythat it shall not be arbitrary or unreasonébtahe Licensor to set
quality control standards upon reasonable notitkead icensee which, in the Licensor’s good faigiéf, are necessary or
appropriate to preserve the goodwill associatet thié Fox Marks and which have no material adveffezt on the License

Upon the Licensor’s reasonable request frone timtime, the Licensee must submit for the Licerssimspection samples of a
Licensed Goods and of any marketing and promotioraeérial in relation to any of the Sports Serviab®re such material
contains any FOX Mar}

If the Licensor, acting reasonably, notifies tlicensee that any sample does not comply withsel®.1(a), the Licensee must
suspend production, distribution and supply ofrélevant Licensed Goods and/or marketing and priomait material until the
nor-compliance is rectifiec

The Licensee must ensure that it operated &8 business operations according to the highdaeds of quality associated with
the prestige and reputation of the Fox Ma
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6.2

D
w

6.4

Consultation on marketing

The Licensee will consult where reasonably prabteavith the Licensor on its advertising and mairiggedf the goods and/or the
services under or by reference to the Fox Markaagbe necessary to ensure co-ordination and mtiegrwith any advertising and
marketing initiatives of the Licensor. The Licenseay from time to time request marketing and bragdnaterials used or authorised
for use by the Licensor in relation to other Foa#ited channels outside the Territory, where therisee wishes to use such materials
in the marketing and branding of the Fox ProgramamesChannels in accordance with this Agreemeny. use of such materials by
the Licensee is subject to the parties’ prior agreat on the costs of the provision and use of suaterials.

Preservation of the Fox Marks

The Licensee acknowledges that the Licensor isalhdemain the legal and beneficial owner of thexAarks and a number of other
trade marks in the Territory and elsewhere whiasesi of or include the word “FOX” or “fX”. The Lesee undertakes not to do or
cause any thing to be done that may adverselytdffed_icensor’s rights in relation to those maokgall into question the validity of
the Licensor’s rights in relation to the Fox Madtsthe registration of those marks. This undertgldarvives termination of this
Agreement for a further period of three years. previsions of this clause shall not apply to thekrf@OX SPORTS and derivatives
thereof, which are the subject of the FOX SPORT&®hte Agreement between the parties.

Manner of use of Fox Marks

(a) The Licensee must only reproduce and use tRévieoks in substantially the same form in whichytla@pear in Schedule 1 or
otherwise in a form that has both been approvetthéy icensor pursuant to clause 6.5 or 6.6 anddbiplies with the quality
control standards referred to in clause 6.1

(b)  The Licensee agrees that it will not use the Foxkglan an unlawful manne

(c)  The Licensee agrees that it shall, other thharesused as part of a Broadcasting Service, imgughy programming or
editorial content, or as otherwise agreed betwierkLicensor and the Licensee, ensure that whereaspnably practicable
having regard to space constraints a trade madabb@ the appropriate form as set out in Sche8lappears whenever any of
the Fox Marks are use
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6.5 Existing approvals

The Licensor acknowledges that the Licensee doesa®tl to seek the Licensor’s approval in respkeahy use of a Fox Mark that is
substantially the same as a use of that Fox Maxkenhg the Licensee prior to the date of this Agreem

6.6 New approval process
(8) Ifthe Licensee proposes to use a Fox M

0] in a form which is substantially different from tf@@m in which it appears in Schedule 1 or in whitclvas used prior !
the date of this Agreement;

(i) which the Licensee has not used in the 3-yeaiod immediately preceding the proposed date-@ommencement of
use;

it will notify the Licensor in writing no less thé30 days prior to the commencement of that uséjrsgapproval for that use.
(b)  The Licensc’'s approval shall not be unreasonably withheld ¢ayael.

(c) If the Licensor has an objection to the vafi@an of the Fox Mark, the parties will discuss alifferences of opinion in relation
to the varied form of the Fox Mark, and any disgutey be referred to the dispute resolution proeethuclause 1€

(d) If the Licensor does not respond to a notifaraunder this clause within 10 Business Days oéi, the Licensor will be
deemed to have approved the Licer's use of the varied form of the Fox Ma

6.7 - Licensor variations to Fox Marks

If, in relation to the FOX trade mark and the traolerks listed in Schedule 1 Parts 1A and 1B astegid and/or used by the Licensor
as at the Commencement Date, the Licensor makegtigas from time to time (each #mended Mark ):

(& the Amended Mark will be added to Scheduletlieei(i) by the Licensor from time to time by weitt notice to the Licensee or
(ii) by agreement of the parties from time to tiraag

(b) the Licensee may use the Amended Mark witheeking the prior approval of the Licensor, providleat it otherwise complies
with the terms of this Agreement in respect olige of the Amended Mar

6.8 ' Compliance with laws and industry standards

Licensee must ensure that it complies with all mgple laws and industry standards concerning gwatS Services (including the
Licensed Goods), including:

(&) those concerning advertising, broadcasting, tel@conications, consumer product and health and safatiers; an

(b) international labour laws and standards, inclgeénsuring that it does not (and that any peedifiub-licensees do not) use
child, slave or involuntary prisoner labour or aiier form of forced, involuntary or illegal labooir engage in abusive
employment or corrupt business practices in respiesiich goods or service

Page 1



FOX Trade Mark Licenc

6.

~l

~d

9
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)

Certification of use

From time to time on written request of the Licem&mt not more frequently than once every 2 ydhes] icensee shall provide to the
Licensor a statutory declaration made by an AuieatiOfficer of the Licensee, setting out whichhaf Fox Marks have been used,
which of the Fox Marks have not been used, in teeqding 2 years.

Sub-licensing

Importance of suk-licensing rights

The Licensor acknowledges that the Licensee hasexhinto and/or intends to enter into arrangemwittsa number of third parties
relation to the transmission or distribution of tH@X SPORTS subscription television channels, idiclg the Fox Programmes and
Channels Content Transactions), for which it requires the right to sub-licenbe f~ox Marks. The Licensor also acknowledges that
the Licensee may also enter into Content Transastio similar arrangements in the future, and tiktyato sublicense the Fox Marl
is an important factor in the Licensee’s abilityetater into such transactions.

Grant of sub-licences

The Licensee may sub-license its rights in the Maxks to:

(8) any person in relation to any of the Fox Markstfa purpose of merchandising (but only in respétiecensed Goods); ¢
(b) any entity which distributes or transmits the Lise(s channels and other content service:

(c) any entity for the purposes of the promotionahaiigis set out in clause 2.1(b);

(d) any Affiliate of the Licensee; ¢

(e) any other entity which grants the Licenseeritjiet to transmit sports coverage and other prognarg on the Licensee’s
channels and other content services for the salgoge of promoting its connection with the Licenaad the Sports Service

provided that:
0) any such st-licence is terminable immediately upon terminatdnhe licence granted under clause

(i)  the sub-licensee is bound by quality contrahypsions which are no less onerous than thosewdipear in this Agreement (or
which are otherwise agreed by the Licensor);

(i)  the Licensee will take all reasonable stepghsure that its sub-licensees comply with alwaht obligations of the Licensee
under this Agreement as if references to the Lieengere references to its sub-licensees, and alibble to the Licensor for
all breaches of the terms of this Agreement bglit-licensees
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8. Warranties
8.1 Mutual warranty
Each party represents, warrants and undertakeg tie the right, power and authority to enteo ithtis Agreement.
8.2  Licensor warranties
The Licensor represents, warrants and undertalés th
() in respect of the Fox Marks listed in ScheduRart 1A, it is the registered proprietor or apgutit for registration (as
applicable);
(b) all fees and steps necessary for the prosecutiaintenance and renewal of the Fox Marks ligi€schedule 1 Part 1A have
been paid or taken as at the Commencement
(c) it has the right to grant the licences granteder this Agreement and there is no restrictiocuebrance or other matter
preventing the Licensor from granting the licenc
(d) sofarasitis aware, and except in respeangfDerivative Marks which include a third parggistered or unregistered trade
mark as a component, use of the Fox Marks in thigtdey by the Licensee in accordance with this égment will not infringe
the trade mark rights of any third par
(e) so far as it is aware, use of any Licensed Blarkated by Licensor (including any variations enbyl Licensor under clause
6.7) in the Territory by the Licensee in accordawité this Agreement will not infringe any othetéfiectual Property Rights
any third party; an
® so far as it is aware, as at the Commencement Betes are no existing or threatened oppositiorghallenges to the validity
any of the Fox Marks
8.3 License¢s warranties

The Licensee represents, warrants and underta&ges th

(@)
(b)
()

it will not be in breach of any agreement saagement to which it is a party or to which isishject because of its execution of
this Agreement or its performance unde

so far as it is aware, there is no restrictemgumbrance or other matter involving the Licensbieh would prevent the
Licensor from granting the licences on the termisaein this Agreemen

so far as it is aware, as at the Commencement bates are no existing or threatened oppositiorghallenges to the validity
any of the Fox Marks
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(d) itwill, and it will procure that its permitted s-licensees and Affiliates will, comply with the tesrof this Agreement; ar

(e) it will not, and it will procure that its sulzénsees and Affiliates do not, use the Fox Manmkany manner that is not authorised
by this Agreement

9. Trade Names

9.1~ Corporate Names
The Licensee shall not be permitted to registarsarany of the Fox Marks as, or as part of, itp@@te name, nor to authorise any
other person to do so, except with the prior wmittensent of the Licensor.

9.2 Business name
The registration or use of any business name bl ittensee of any name incorporating a Fox Markaot thereof is subject to the
Licensor’s prior written consent. The Licensor lgreonsents to the following business names incatpm a Fox Mark or part
thereof used by the Licensee as at the Commencddagat FOX FOOTY. The Licensee shall not be pesditb authorise any other
person to register or use any business name cargain comprising the Fox Marks.

9.3 - Domain names
Except as may be otherwise agreed with the Licemkonain name registrations will be obtained anéhtamed in accordance with
the provisions of clauses 4.2 and 4.3. The useaagdegistration of Domain Names by the License¥arits permitted sub-licensees
is subject to the Licensor’s prior written consélite Licensor hereby consents to the following DioniNames registered and used by
the Licensee as at the Commencement Daxéooty.com.au and nrlonfox.com.au.

9.4 Obligations on termination

Subject to clause 9.5, on the termination of thige®ment, despite any consent previously givenl itensee must do the following
(within two months of termination) in relation tacarporate or business name or Domain Name induitiie Fox Marks or part of
them:

€) cease carrying on business under the corpordtesiness name and cease using the Domain Naargy ateceptively similar
name or title

(b)  without limiting paragraph (a), where a Fox Markaory part of a Fox Mark has been used as or a®p:

0] a business name, the Licensee must, in regffeztch name, give the Licensor evidence of lodgemia Notice of
Cessation Under Business Name (or equivalent doatyraader the relevant Act properly executed bgmbehalf of
the Licensee and by all other persons, if anyeiation to whom the name is register

(i) a corporate title, the Licensee must promptly gheLicensor evidence thi

(A) an Application for Change of Name of a Companye@uivalent document) has been completed and lodgh
the Australian Securities and Investments Commis:
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(B) anew corporate name has been reserved
(C) a special resolution that the name be changeddesassed; ar

(c)  without limiting clause 9.4(a), if the Licensisghe registered holder of any Domain Name, ticerisee must give the Licensor
evidence that it has applied to the relevant domaime registry to have the Domain Name removed fraegister or (if so
requested by the Licensor and permitted by thevagleregulations) transferred to the Licensor oAéfiliate thereof.

9.5  No effect on rights to FOX SPORTS
Nothing in this Agreement (including this clausendl) affect the provisions of the FOX SPORTS LicenAgreement or the rights of
the Licensee to use the mark FOX SPORTS, whetharcasporate, business or domain name or in argr atlanner whatsoever.

10.  Indemnities

10.1 License¢'s Indemnity

The Licensee shall indemnify the Licensor agaiasheclaim, action, proceeding, judgment, damags, lexpense or liability incurred
or suffered by or brought or made or recoveredraahe Licensor (including without limitation ressble legal costs) to the extent
arising from:

(&) the License's breach of any of its obligations under this Agreat;
(b)  without limiting clause 10.1(a), the breach by theensee of any of its warranties given under &dseement

(c) any act of fraud or wilful misconduct by or bahalf of the Licensee, its personnel or its paadisub-licensees in connection
with this Agreement

(d) any negligent, unlawful or fraudulent act orission of the Licensee, its personnel or its paadisub-licensees in connection
with this Agreement; @

(e) any claim by any third party against the Liaaria respect of the Licensee’s exercise of ithtdginder this Agreement (other
than a claim that would constitute a breach byLibensor of clause 8.2(d) and 8.2(e)), including alaim that:

() the content of any programmes and other cordeméloped, produced or distributed by the Licenseker or by
reference to the Fox Marks (other than content wiésourced from the Licensor or its Affiliatesy;

(i) the operation of the Sports Services (includingegpect of any Licensed Goods);
(iii) the distribution platforms utilised by the Licenseehe provision of the Sports Servic
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breaches any applicable laws or industry standarfiijge the rights of any person (including anyellectual Property Rights,
moral rights and privacy rights) or are defamaiafrany person.

10.2 Licensor's Indemnity

The Licensor shall indemnify the Licensee agaiasheclaim, action, proceeding, judgment, damags, lexpense or liability incurred
or suffered by or brought or made or recoveredradhe Licensee (including without limitation reaable legal costs) to the extent

[

o

w

arising from:

(a) the Licensc's breach of any of its obligations under this Agneat;

(b)  without limiting clause 10.2(a), breach by the loser of any of its warranties given under this Agnent;

(c) any act of fraud or wilful misconduct by or on bl the Licensor or its personnel in connectioithwhis Agreement; o

(d) any negligent, unlawful or fraudulent act or omigsof the Licensor or its personnel in connectigththis Agreement

General provisions relating to indemnities

(a) The indemnities in this clause 10 shall nothappthe extent that the indemnified parties suffiss as a result of their own
negligence, wilful default or breach of the ternishis Agreement

(b) Each party (ndemnifying Party ) shall be entitled to take over and conduct inrthme of the other partyl idemnified Party )
the defence or settlement of any claim for whidl indemnified by the Indemnifying Party understligreement. Under this
Agreement, the Indemnifying Party has the righihte@stigate any claim for which it has agreed teimnify Indemnified Party
and with Indemnified Party’s consent, settle amyrok if Indemnifying Party reasonably believes iha proper. Indemnifying
Party’s duty to defend ends however, if IndemnifRatty unreasonably refuses to consent to a settiewhich Indemnifying
Party recommends. Indemnified Party must then dkflea claim at its own expense and negotiate attgiseent, and
Indemnifying Party’s liability for any settlement udgment shall be limited to costs of the reasdmaettlement for which
Indemnifying Party could have settled had IndenadifParty consente

(c)  As acondition precedent to its right to beeinmhified under this Agreement Indemnified Partylisth@what is reasonably
necessary and practicable to prevent or limit iksainination of material that is erroneous, falsentrue.

(d) Indemnified Party shall, as a condition precgde the right to be indemnified under this Agresmnotify the Indemnifying

Party in writing as soon as possible of any claiadmagainst the Indemnified Party whether suchnckse oral or in writing ar
shall, upon request give Indemnifying Party sudbrimation as Indemnifying Party may reasonably negto investigate the
matter so reportel
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[

(e) Indemnifying Party shall be entitled to claimdémnity or contribution at any time in the namehaf Indemnified Party from
any party against whom the Indemnifying Party mayehsuch rights

) Indemnified Party shall not admit any liabilitgssume any financial obligation or payout any eydior or settle any claim
which Indemnifying Party is obliged to indemnifydemnified Party under this Agreement without themwritten consent of
Indemnifying Party. If Indemnified Party does, iillMoe at its own expens

(@) Nothing in this Agreement requires Indemnifying tydo indemnify Indemnified Party for or in resp@ftgovernmer-imposed
fines, penalties or taxes, or punitive or exemptiagnages

Assignment

S RS

[REY
i._\

Assignment by Licensee

Subject to the prior written consent of the Licansioe Licensee may assign this Agreement (anténefit of the right to use each of
the FOX Marks) to a bona fide purchaser for valfihe Licensees business. The parties acknowledge that it magdsonable for tt
Licensor to withhold its consent in relation to sesignment of the search light device (with ohwitt the search light pedestal)
comprised in the FOX Marks.

Assignment by Licensor

The Licensor may assign any of the FOX Marks, piediit gives prior written notice to the Licensaed provided that the assignee
enters into a written agreement with the Licensdeetbound by the terms of this Agreement.

Termination

12.2

Termination by either party

A party may terminate this Agreement (other thausé 9.4 and clause 13) if any of the events lisédolw occurs and is not remedied
within 90 days of notice from the terminating paidythe other party:

(& anInsolvency Event occurs in relation to the ofbeaty; or
(b) the Licensee ceases to provide any Sports Servighe Territory; ol

(c) the Licensee has not made any use of any dfalkeMarks (other than immaterial or insubstaniisg) for a continuous period
of two years

Termination of Agreement in respect of a Fox lerk

At any time, the Licensee may decide to cease usilegor more Fox Marks and/or cease broadcastingboand, any of the Fox
Programmes and Channels. The Licensee shall giieerto the Licensor 3 months in advance of suchwant.
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13.  Rights on Termination

13.1 Accrued rights

Termination of this Agreement will be without prdjce to the rights which any party may have accuyetb the date of termination,
provided that nothing in this clause shall affé& Licensor’s rights in relation to the goodwillthe Fox Marks.

13.2 Cessation of us¢
After the termination of this Agreement, the Liceasill within 2 months of termination:

(a) permanently cease to use the Fox Marks andnamls substantially identical with or deceptivelnidar to the Fox Marks (and
related business and company names and Domain Namexferred to in clause 9), provided that nathmthis clause shall
affect the FOX SPORTS Licence Agreement or thense¢'s rights to use the name FOX SPOR

(b)  destroy all goods in the Licen¢s possession or control which bear the Fox Me
(c) destroy all unused stationery, business cards rtisimg material and other materials which bearkbg Marks;
(d) destroy all tools, brands, dies or files used esigkly to reproduce the Fox Mark

(e) if requested by the Licensor, provide the Lgmrwith a statutory declaration made by an AutteatiOfficer of each Licensee
confirming the destruction of the items referredntsut-clauses (b), (c) and (c

() remove or cause to be removed any sign, postegference to the Fox Marks which may exist anltltensee’s premises,
vehicles, or other promotional or display materialsd

() cancel all references to the Fox Marks on hoardanggther advertisements or in directories or otfwoks of reference
13.3  Further consequences of expiry or terminatior
Upon expiry or termination of this Agreement:

(a) the Licensor may apply to cancel any of theehgee’s registrations as a user of any of the Fark#/and the Licensee consents
to these cancellations and, at the Licensor’s retjuell execute consents and any other necessatgsirable documents in
relation to any applications for cancellation.hétLicensee fails to execute these consents aed dtituments within fourteen
days of a request to do so, then the Licenseeoicahly gives the Licensor, and each of its Autleati©fficers, separately,
power to execute them on its behalf;

(b)  the Licensee must not do anything that migadllany person to believe that it is still licensgdise any of the Fox Marks or is
in any way connected with the Licens

Page 1



FOX Trade Mark Licenc

14.

No challenge

15.

The Licensee must not dispute or challenge thelitylor scope of the Fox Marks or the Licensorghts in relation thereto, nor
directly or indirectly assist any person to doBais clause survives termination of this Agreenfent further period of 3 years.

Specific Performance and Injunctive Relief

'_‘a
[o)]

Each party acknowledges that damages will not bedaquate remedy for the other party for any breft¢his Agreement and that a
party is entitled to seek specific performancenqurictive relief as a remedy for any actual or éiteeed breach, in addition to any o
remedies available at law or in equity under oepehdently of this Agreement.

Dispute resolution

-
~l

(& No party may commence litigation in relation toispdite arising under or in connection with this égment before
0] that party has issued a notice of dispute to therst anc
(i) the dispute resolution procedures set out in thigse 16 have been followe

(b)  Once a natice of dispute has been issued,attep must immediately refer the dispute to thespective senior managers to
resolve.

(c) If the respective senior managers cannot resiblg dispute within 5 Business Days of the natfcdispute being issued, they
must escalate the dispute by referring it to theefdBperating Officer of the Licensor's nominee xFgports Productions, Inc.,
in the case of the Licensor and the Chief Execufiffecer of Fox Sports Australia Pty Limited in tibase of the Licensee

(d) If the dispute is not resolved within 10 Busiadays of its escalation in accordance with cldége), then either party may
take such action or proceedings as it see

(e)  Nothing in this clause 16 shall prevent eitheryp&am seeking urgent interlocutory reli

® If either party commences legal proceedingsreidhe other (whether in a court or by arbitma}jall reasonable expenses and
legal costs of the successful party in the procegd{or in any interlocutory matters related toghaceedings) will be borne by
the other

No Waiver

No failure to exercise and no delay in exercising dght, power or remedy under this Agreement oflerate as a waiver. A single or
partial exercise or waiver of the exercise of agt; power or remedy does not preclude any othéurther exercise of that or any
other right, power or remedy. A waiver is not vadidbinding on the party granting that waiver uslegade in writing.
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18.

No Agency or Partnership

P
| &

This Agreement does not constitute any party tlemagf another or imply that the parties intendstibuting a partnership, joint
venture or other form of association in which aaytyp may be liable for the acts or omissions ofthen No party by virtue of this
Agreement obtains any authority to incur any olilages on behalf of, or to pledge the credit of, atlyer party.

Notices

Any notice, demand, consent or other communicgtd¥iotice ) given or made under this Agreement:

(@)

(b)
()

must be in writing addressed and deliveredh¢aritended recipient at the respective postahwiladdress or fax number
below or the postal or email addresses or fax nuitasé notified by the intended recipient to thader after the date of this
Agreement

Licensor Twentieth Century Fox Film Corporation, Los Angesesl Fox Broadcasting Company
Attention: Senior Vice President, IntelleadtProperty
Fax:  (310)969 0544,
Address: P O Box 900, Beverly Hills, California 9 United States of America
Email: Me-lan.Stark@fox.con

Licensee Fox Sports Australia Pty Limited and Fox Sports #aiga Investments Pty Limited
Attention: General Counsel
Fax: 612 9776 6383
Address: 4 Broadcast Way, Artarmon NSW 2064
Email : christina.allen@foxsports.com.

must be signed by an authorised officer of the sgl

if sent by email and is in order to serve procegslion the other party, must be in a form wh

0] identifies the sende

(i) is electronically signed by the sender or an augkdrofficer of the sender; ai

(iii) clearly indicates the subject matter of the noitiche subject heading of the em:
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N
o

(d)
0)
(i)
(iii)
(iv)
Severance

provided that the recipient has not provided wnitt@tice to the other parties confirming that iedmot wish to receive notices
by email. The parties consent to the method ofatigne contained in this clause 19(c) and agreeittbatisfies the requirements
of applicable law for signature on service of netiy email;

will be taken to have been give

(in the case of delivery in person) when deliveredeived or left at the above addre
(in the case of facsimile transmission) when reedrdn the transmission result report unl

(A)  within 24 hours of that time the recipient infios the sender that the transmission was receivad incomplete
or garbled form; o

(B) the transmission report indicates a faulty or inptate transmissior

(in the case of post) on the seventh dayrdfte date on which the notice is accepted foripgdiy the relevant postal
authority; anc

(in the case of email delivery) when deliveigtd on the date of completion of such deliveryjated that the sender
does not within 12 hours after sending such ndqtiserecorded on the device from which the senddrtee email)
receive any indication that delivery of the emaithie intended recipient has fail

If delivery or receipt is on a day when commerpia@mises are not generally open for business ipldae of receipt, or is later
than 4pm (local time) on any day, the notice wiltaken to have been given on the next day whemmeooial premises are
generally open for business in the place of receipt

21

Any provision of this Agreement which is prohibitedunenforceable in any jurisdiction will be inegtive in that jurisdiction to the

extent of the prohibition or unenforceability. Thetl not invalidate the remaining provisions ofgtAgreement nor affect the validity
or enforceability of that provision in any otherigdiction.

Entire Agreement

This Agreement and the documents referred to hexgitain the entire agreement between the pariibsraspect to its subject matter.
They set out the only conduct, representationstaméies, covenants, agreements or understandinfisdfively Conduct ) relied on by
the parties and supersede all earlier Conduct petween the parties in connection with their scttjeatter. None of the parties has
relied on or is relying on any other conduct inegimyg into this Agreement and completing the tratisas contemplated by it. None of
the terms of this Agreement can be waived or mediéxcept by an express written agreement signedl parties.
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22.  Governing Law and Jurisdiction

This Agreement is governed by the laws of New Y@&#&ch party submits to the jurisdiction of courtereising jurisdiction there, and
waives any right to claim that those courts aréaaonvenient forum.

23. Further Assurances

At the reasonable request of another party, eath paust do anything necessary (including execusiggeements and documents) to
give full effect to this Agreement and the trangatd contemplated by it.

24.  Counterparts

This Agreement may be executed in any number ofitesparts. All counterparts together will be takemronstitute one instrument.
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Schedule 1 Part 1A: Fox Marks - registrations and pplications

Registration/
application No

638739
638740
638741

638742

785590
914917
891830
893621
889720
889721

Class(es,

9
41
9

41

9, 38

25

9,41, 42

9,41, 42

9,16, 25, 38, 4

9, 14, 16, 18, 21, 24, 25, 28, 38, 41

Schedule 1 Part 1B: Unregistered FOX Marks

Mark
FOX

FOX

FOX

‘Fox Fanfar’ sound marl
‘Fox Fanfar’ sound marl
FOX FOOTY CHANNEL
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(| FANTASY

.
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FOX |LIVE

FOOTYDPLAY

POWERED BY FOX SPORTS
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Schedule 1 Part 2: Derivative Marks

Note: The Licensor takes no responsibility for the use by Licensee of any third party trade mark as a component of a Derivative Mark

(clause 2.2).

FOX FOOTY

FOX FOOTY CHANNEL
FOX FOOTY HD

FOX FOOTY TV

FOX FOOTY LIVE

FOX FOOTY EXTRA
FOX FOOTY STATS

FOX FOOTY SCORE CENTRE
FOX' FOOTY MATCH CENTRE

FOX' FOOTY RADIO

T

OX FOOTY HQ
FOX FOOTY STUDIOS
OX FOOTY ACTIVE

M

FOX FOOTY DIGITAL
FOX FOOTY PLUS

FOX FOOTY +

FOX FOOTY MOBILE
FOX FOOTY NET

FOX FOOTY PLAY

FOX FOOTY FANTASY
FOX FANTASY AFL

FOX FOOTY TIPPING
FOX TIiPPING AFL

FOX FOOTY CREW

FOX FOOTY ON DEMAND
FOX'FOOTY BY DEMAND
FOX FOOTY ON

FOX FOOTY ONLINE
FOX FOOTY NOW

FOX FOOTY PPV

FOX FOOTY SOCIAL
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FOX FOOTY VIDEO

FOX SOCCER
FOX NRL

FOX AFL

NRE ON FOX
AFL ON FOX
FOX EXTREME
FOX RUGBY
FOX CRICKET
FOX FOOTBALL
FOX TRACKER
FOXKOPTER
FOX-FIELD

FOX ANALYSER
FOX ANALYST

FOX FOOTY ANALYST

FOX-MOBILE (as in moving vehicle carrying camerargj sideline)

FOX SEGWAY
FOX FUEL
FOXFUEL TV
FOX SPEED
FOX SPEED TV

FOX LEAGUE TEAMS
FOX SUPERCOACH AFL
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Schedule 2: Fox Programmes and Channels

FOX FOOTY
NRL ON FOX
FOX LEAGUE TEAMS
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Schedule 3: Trade Mark legends
Where reasonably practicable having regard to spawcstraints:

If the Fox Mark is not registered: [ Fox Mark] ™

and, space permitting

used under licence in [Australia/New Zealand] by Bports Australia Pty Limite
if the Fox Mark is registered: [ Fox Mark]®

and, space permitting

used under licence in [Australia/New Zealand] byx Bports Australia Pty Limite

Page 3



FOX Trade Mark Licenc

Executedin California, USA and NSW, Austral

Signedfor Twentieth Century Fox Film Corporation by its
authorised representative in the presenc /s/ Tina M. Pompey
Authorised Representative Signat

/s/ Beth Allegretti Tina M. Pompey
Witness Signatur Print Name

Beth Allegretti Assistant Secretary
Print Name Position
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Executedin accordance with section 127 of t@erporations Act
2001by Fox Sports Australia Pty Limited :

/s/ lan Philip

Director Signaturt

ian Philip

Prini Name

Executedin accordance with section 127 of f@erporations Act

AannAal

/si tan Philip

Director Signaturt

lan Philip

Print Name

/sl Stephen Rue

Director/Secretary Signhatu

Stephen Rue

Print Name

/s| Stephen Rue

Director/Secretary Signatu

Stephen Rue

Print Name
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Exhibit 3.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
NEWS CORPORATION

NEWS CORPORATION organized and existing under #veslof the State of Delaware, DOES HEREBY CERTIFY POLLOWS:

1. The name of the corporation (the “Corporatida’NEWS CORPORATION

2. The original Certificate of Formation was filedith the Secretary of State of the State of Delawar December 11, 2012, under the
name “New Newscorp LLC.” On June 11, 2013, the Goapon was converted from a Delaware limited lidbcompany to a Delaware
corporation under the name “New Newscorp Inc” uganfiling of the certificate of conversion purstiém Section 265 of the General
Corporation Law of the State of Delaware (the “DGYAnd the certificate of incorporation (the “Cédate of Incorporation”) pursuant to
Section 103 of the DGCL. On June 28, 2013, the @aiton changed its name to “News Corporation” ufilimg of a certificate of
amendment pursuant to Sections 228 and 242 of @€LD

3. This Amended and Restated Certificate of Incation (the “Amended and Restated Certificate ablporation”), amends and
restates the Certificate of Incorporation in itéirety. This Amended and Restated Certificate abhporation has been duly adopted in
accordance with Sections 242 and 245 of the DGQ®k. t€xt of the Certificate of Incorporation of terporation is hereby amended and
restated to read in its entirety as follows:

ARTICLE |

The name of the corporation (hereinafter called'@arporation”) is NEWS CORPORATION.

ARTICLE Il
The purpose or purposes of the Corporation shath lemgage in any lawful act or activity for whicbrporations may be organized
under the DGCL.
ARTICLE 1l

The address of the Corporation’s registered offiche State of Delaware is Corporation Trust Cerit209 Orange Street, Wilmington,
New Castle County, Delaware 19801. The name oégsstered agent at such address is The Corporatigst Company



ARTICLE IV

Section 1. Authorized Stock; No PEamptive Rights

(a) The total number of shares of capital stockciwhihe Corporation shall have authority to issusvis billion three hundred
million (2,300,000,000) shares, consisting of oifi@h five hundred million (1,500,000,000) sha@sClass A Common Stock, par value
$0.01 per share (“Class A Common Stock”), severdheahfifty million (750,000,000) shares of Clas€Bmmon Stock, par value $0.01 per
share (“Class B Common Stock”), twenty-five milliib,000,000) shares of Series Common Stock, gae%0.01 per share (“Series
Common Stock”) and twenty-five million (25,000,008)ares of Preferred Stock, par value $0.01 peeghareferred Stock”). The Class A
Common Stock and Class B Common Stock are heremafterred to as the “Common Stock.” Subject ®glovisions of this Amended and
Restated Certificate of Incorporation (including &ertificate of Designation relating to any seié$referred Stock or Series Common
Stock), the number of authorized shares of anp@fQlass A Common Stock, the Class B Common StbekSeries Common Stock or the
Preferred Stock may be increased or decreasedigbielow the number of shares thereof then oudstgh by the affirmative vote of the
hoiders of a majority in voting power of the staifkhe Corporation entitled to vote thereon irrespe of the provisions of Section 242(b)(2)
of the DGCL (or any successor provision theretodl mo vote of the holders of any of the Class A 8mmn Stock, the Class B Common
Stock, the Series Common Stock or the PreferreckStoting separately as a class shall be requivexkfor.

(b) The holders of shares of capital stock of tleepGration, as such, shall have no pre-emptivet tgpurchase or have offered to
them for purchase any shares of Preferred Stoan@mn Stock, Series Common Stock or other equityritéss issued or to be issued by the
Corporation. The powers, preferences and rightslaadimitations, qualifications and restrictiomsrespect of the shares of each class are sef
forth in the following sections.

(c) Upon this Amended and Restated Certificatenobitporation of the Corporation becoming effec&:40 pm on June 28,
2013, the date of filing with the Secretary of 8taf the State of Delaware, pursuant to the DG@Ge {Effective Time”), the 1,000 shares of
he Corporation’s common stock, par value [$0.04] ghare, issued and outstanding immediately poithie Effective Time, will be
autematically reclassified as and become [+] shafé€dass A Common Stock and [+] shares of ClagBimon Stock.

~+

Section 2. Preferred Stock

Subject to the limitations set forth in this Ameddmd Restated Certificate of Incorporation (inaligdSection 4 of this Article IV), the
Board of Directors of the Corporation (the “Boafddirectors”) is hereby expressly authorized, bgalation or resolutions, to provide, out of
the unissued shares of Preferred Stock, for sefiBseferred Stock and, with respect to each sadks to fix the number of shares
constituting such series and the designation dfi secies, the voting powers (if any) of the shafesuch series, and the preferences and
relative, participating, optional or other specights, if any, and any qualifications, limitatioosrestrictions thereof, of the shares of such
series. The powers, preferences and relative cpzating, optional and other special rights of esgehes of Preferred Stock, and the
qualifications, limitations or restrictions theredfany, may differ from those of any and all atiseries at any time outstandit



Section 3. Series Common Stock

Subject to the limitations set forth in this Ameddend Restated Certificate of Incorporation (inglgdSection 4 of this Article IV), the
Board of Directors is hereby expressly authorizsdresolution or resolutions, to provide, out cf timnissued shares of Series Common Stock
for series of Series Common Stock and, with resfeetich such series, to fix the number of shavastituting such series and the design:
of such series, the voting powers (if any) of thares of such series, and the preferences antveglparticipating, optional or other special
rights, if any, and any qualifications, limitatioosrestrictions thereof, of the shares of suckeseirhe powers, preferences and relative,
participating, optional and other special right®ath series of Series Common Stock, and the madiifns, limitations or restrictions thereof,
if any, may differ from those of any and all otlseries at any time outstanding.

Section 4. Rights of Holders of Common Stock amefé?red Stock
(a) Voting Rights
(i) Class A Common Stock

(1) Subject to applicable law and the voting rightteiny outstanding series of Preferred Stock aeréeS Common Stoc
each of the shares of Class A Common Stock shétlestihe record holders thereof, voting togethé&hwhe holders of Class B Common
Stock as a single class, to one (1) vote per shrdgein the following circumstances and not othemvi

(A) on a proposal to dissolve the Corporation cadopt a plan of liquidation of the Corporationdawith respect to
any matter to be voted on by the stockholders @Qhrporation following adoption of a proposal testblve the Corporation or to adopt
a plan of liquidation of the Corporation;

(B) on a proposal to sell, lease or exchange alubstantially all of the property and assets ef@orporation;

(C) on a proposal to adopt an agreement of mengesrwsolidation in which the Corporation is a cdnsint
corporation, as a result of which the stockholadrthe Corporation prior to the merger or consdlmawould own less than sixty
percent (60%) of the voting power or capital sto€khe surviving corporation or consolidated enity the direct or indirect parent of
the surviving corporation or consolidated entityfjdwing the merger or consolidation; and

(D) with respect to any matter to be voted on leydtockholders of the Corporation during a periodrd) which a
dividend (or part of a dividend) in respect of lass A Common Stock has been declared and remaped following the payment
date with respect to such dividend (or part there




provided, however, that, with respect to any magegiforth in subclause (A), (B), (C), or (D) abpas to which the holders of the Class A
Common Stock are entitled by law to vote as a sgpanass, such holders shall not be entitled te tagether thereon with the holders of
the Class B Common Stock as a single class.

(2) Notwithstanding the foregoing provisions ofstislause (i), except as otherwise required by taerholders of the
Class A Common Stock, as such, shall not be edtitiesote on any amendment to this Amended andaRekCertificate of Incorporation
(including any Certificate of Designation relatittgany series of Preferred Stock or Series Comntock$that relates solely to the terms
of one or more outstanding series of PreferredkStoSeries Common Stock if the holders of suchaiéfd series are entitled, either
separately or together with the holders of one orenother such series, to vote thereon pursuahtdcdAmended and Restated Certificat
Incorporation (including any Certificate of Desid¢ioa relating to any series of Preferred Stock eni¢€s Common Stock) or pursuant to the
DGCL.

(3) As used in this clause (i), the phrase “onappsal” shall refer to a proposal that is requivgdaw, this Amended
and Restated Certificate of Incorporation, the doyd of the Corporation or pursuant to a deternmonally the Board of Directors, to be
submitted to a vote of the stockholders of the Grmaion. This clause (i) shall not limit or restric any way the right or ability of the
Board of Directors to approve or adopt any resohgior to take any action without a vote of theldtolders pursuant to applicable law,
this Amended and Restated Certificate of Incorponar the by-laws of the Corporation.

(4) Except as required by law, or expressly prodifte in the foregoing provisions of this clausg (e holders of the
Class A Common Stock shall have no voting rightatsbever.

(ii) Class B Common Stock

Subject to applicable law, the rights of any outdtag series of Preferred Stock and Series Comntack$o vote as a separate class or
series, and the rights of the Class A Common Sgetkorth in clause (i) above, each of the shaf€dass B Common Stock shall entitle the
record holders thereof to one (1) vote per sharallamatters on which stockholders shall have tletito vote; provided, however, that,
except as otherwise required by law, the holdeth@Class B Common Stock, as such, shall not titeginto vote on any amendment to this
Amended and Restated Certificate of Incorporatinalding any Certificate of Designation relatimgany series of Preferred Stock or Series
Comimon Stock) that relates solely to the termsnef @ more outstanding series of Preferred Sto&eoies Common Stock if the holders of
such affected series are entitled, either sepgrategbgether with the holders of one or more otherh series, to vote thereon pursuant to this
Amended and Restated Certificate of Incorporatinaiding any Certificate of Designation relatirgany series of Preferred Stock or Series
Common Stock) or pursuant to the DG(



(i) Preferred Stock and Series Common Stock

Except as otherwise required by law, holders adraes of Preferred Stock or Series Common Stockuels, shall be entitled only to
such voting rights, if any, as shall expressly ented to such holders by this Amended and Res@eeiificate of Incorporation (including
any Certificate of Designation relating to suchiesx

(iv) Issuance of Certain Stock

The Corporation shall not, without the affirmatiwate of the holders of a majority of the combinedivg power of the then outstanding
shares of Voting Stock (as defined in Article \§us any shares of Series Common Stock or Pref8toadk which entitle the holders thereof
to more than one vote per share.

(b) Dividends

(i) Subject to applicable law and the rights, ifaaf the holders of any outstanding series of &refl Stock or Series
Common Stock, holders of Class A Common Stock adehns of Class B Common Stock shall be entitlesutth dividends, if any, as
be declared thereon by the Board of Directors ftiome to time in its sole discretion out of assatfunds of the Corporation legally
available therefor; provided, however, that thedbod of Class A Common Stock and Class B CommockStioall have such dividend
rights set forth in clauses (ii) and (iii) belowjchprovided further, however, that if dividends deelared on the Class A Common Stock or
the Class B Common Stock that are payable in slidir@@mmon Stock, or securities convertible intogrercisable or exchangeable for
Common Stock, the dividends payable to the holdefdass A Common Stock shall be paid only in shafeClass A Common Stock (or
securities convertible into, or exercisable or exafeable for Class A Common Stock), the divideradaple to the holders of Class B
Common Stock shall be paid only in shares of Gla€ommon Stock (or securities convertible intogrercisable or exchangeable for
Class B Common Stock), and such dividends shallaie in the same number of shares (or fractiorethf@ion a per share basis of the
Ciass A Common Stock and Class B Common Stockentisely (or securities convertible into, or exsedile or exchangeable for the
same number of shares (or fraction thereof) orr slpare basis of the Class A Common Stock and @&d&@smmon Stock, respectively);
and provided still further, however, that, in ttase of any dividend or other distribution (incluglimvithout limitation, any distribution
pursuant to a stock dividend or a “spinoff,” “sgdif” or “split-up” reorganization or similar traastion) payable in shares or other equity
interests of any corporation or other entity whitimediately prior to the time of the dividend ostiibution is a subsidiary of the
Corporation and which possesses authority to issue than one class of common equity securitiesdourities convertible into, or
exercisable or exchangeable for, such shares dyanierests) with voting characteristics identioacomparable to those of the Class A
Common Stock and the Class B Common Stock, resedeiisuch stock or equity interest being “Compégakecurities”) the dividends ¢
distributions payable to the holders of Class A Gwn Stock shall be paid only in shares or equitgrasts of such subsidiary with voting
characteristics identical or comparable to thosthefClass £



Common Stock (or securities convertible into, cereisable or exchangeable for such shares or eiiéisests), and the dividends or
distributions payable to the holders of Class B @um Stock shall be paid only in shares or equitgrests of such subsidiary with voting
characteristics identical or comparable to thosthefClass B Common Stock (or securities converiitio, or exercisable or exchangeable
such shares or equity interests), and such divielshdll be paid in the same number of sharesdotiéin thereof) on a per share basis of
the Class A Common Stock and Class B Common Steskgctively (or securities convertible into, oemisable or exchangeable for the
same number of shares (or fraction thereof) orr slpare basis of the Class A Common Stock and @&d&smmon Stock, respectively).
no event shall the shares of either Class A Com&took or Class B Common Stock be split, divided;ambined unless the outstanding
shares of the other class shall be proportionatgiy, divided or combined.

(i) Any dividends declared by the Board of Direst@n a share of Common Stock shall be declaredual amounts with
respect to each share of Class A Common Stock &gt ® Common Stock (as determined in good faittheyBoard of Directors in its
sole discretion), provided however that in the aafsgividends (i) payable in shares of Common Stoicthe Corporation, or securities
convertible into, or exercisable or exchangeabieG@mmon Stock of the Corporation, or (ii) payabléomparable Securities, such
dividends shall be paid as provided for in Secti@)(i) hereof.

(c) Merger or Consolidation

In the event of any merger or consolidation of @meporation with or into another entity (whethemat the Corporation is the surviving
entity), the holders of the Class A Common Stoak thre holders of the Class B Common Stock shadiitigled to receive substantially
identical per share consideration as the per stmrsideration, if any, received by the holdersumfsother class; provided that, if such
consideration shall consist in any part of votieggities (or of options, rights or warrants toghase, or of securities convertible into or
exercisable or exchangeable for, voting securijtiben the Corporation may provide in the applieabkerger or other agreement for the
holders of shares of Class A Common Stock to rec&im a per share basis, either noting securities or securities with a vote compbgdo
the voting rights associated with the Class A Comi@tock hereunder (or options, rights or warramgsurchase, or securities convertible |
or exercisable or exchangeable for, non-voting isesi or securities with a vote comparable towhgeng rights associated with the Class A

Common Stock). Any determination as to the matiesscribed above shall be made in good faith byBthead of Directors in its sole
discretion.

(d) Rights Upon Liquidation, Dissolution or Winditp

In the event of any voluntary or involuntary ligattbn, dissolution or winding up of the Corporatiaffter distribution in full of the
preferential and/or other amounts to be distribidetthe holders of shares of any outstanding sefi€seferred Stock or Series Common
Stock, the holders of shares of Class A CommonkStolass B Common Stock and, to the extent fixethisyBoard of Directors with respect
thereto, the Series Common Stock and Preferredk Stuall be entitled to receive all of the remainasgets of the Corporation available for
distribution to its stockholders, ratably in profon to the number of shares held by them (or, wapect to any series of the Series Common
Stock or Preferred Stock, as so fixed by the Bad@irectors).



(e) Transfer Restrictions Relating to Certain Gifer

An Owner (as defined in Section 5(a) of this AritV/) of shares of Class A Common Stock or ClagddBmon Stock may not sell,
exchange or otherwise transfer Ownership (as dgfim&ection 5(a) of this Article 1V) of such sharef Class A Common Stock or Class B
Common Stock to any person who has made an Ofatdfined herein) pursuant to such Offer unlesh €f€er relates to both the Class A
Common Stock and the Class B Common Stock, or an@Ifer or Offers are contemporaneously made suith Offer by such person such
that, between all the Offers, they relate to bbthE€lass A Common Stock and the Class B CommorkSand the terms and conditions of
such Offer or Offers as they relate to each ofGlass A Common Stock and the Class B Common Stackamparable (as defined herein).
The Corporation shall, to the extent required ly, laote on the certificates of its Common Stock Hieares represented by such certificates
are subject to the restrictions set forth in thest®n 4(e).

For purposes of this Section 4(e), the followingrs shall have the respective meanings specifiegihe

(i) “Offer” shall mean an offer (or series of raddtoffers) to acquire Ownership (as defined inigadi(a) of this Article V)
of 15% or more of the outstanding shares of Clag®fmon Stock or Class B Common Stock (whetheoobthe offer is directed to one
class or to both classes, and whether or not sffiehis subject to an overall limit on the numbésbares to be acquired), but shall not
include (A) any purchase or offer to purchase s@res on or through a national or foreign seesritixchange or regulated securities
association if such purchase or offer to purchasa6uld not constitute a “tender offer” under Seatl4(d) of the Securities Exchange
Act of 1934, as amended, and (y) does not resutt the solicitation or arrangement for the soltgita of orders to sell Class A Common
Stock or Class B Common Stock in anticipation oinoconnection with the transaction, (B) any mergeconsolidation in which the
Corporation is a constituent corporation, any sélall or substantially all of the assets of the@@wation, or any similar transaction
pursuant, in any such case, to an agreement applgvéine Board of Directors, or any tender or exgjeaoffer or similar offer conducted
pursuant to any such agreement or (C) any tramsaptivately negotiated with any stockholder orugr@f stockholders that would not
constitute a “tender offer” under Section 14(djtaf Securities Exchange Act of 1934, as amended‘Bkchange Act”). No transaction
directly with the Corporation or any of its subsidés shall be deemed to constitute an Offer.

(ii) “Comparable” shall mean that (x) the percemtad outstanding shares of Class A Common StockCGlasis B Common
Stock sought to be acquired pursuant to the Off@fters shall be substantially identical, (y) frncipal terms of the Offer or Offers
relating, among other things, to conditions foregatance, relevant time periods, termination, retiooaights and terms of payment shall
be



substantially identical, and (z) the amount of castl the value of each other type of consideraiféered for a share of each such class
shall be substantially identical. Any determinatamnto the matters described in subclauses (xan@)z) above shall be made in good 1
by the Board of Directors in its sole discretion.

(f) Subsidiary-Owned Shares

(i) Notwithstanding any other provisions of this Anded and Restated Certificate of Incorporatioduting any Certificate
of Designation relating to any series of Prefe®ock or Series Common Stock), except as othemgigaired by law:

(A) no dividend shall be payable on any share aS€A Common Stock or Class B Common Stock of the
Corporation that is owned of record by a Subsid@rhe Corporation; except in the case of dividepdyable in (i) shares of Common
Stock of the Corporation, or securities convertibte, or exercisable or exchangeable for, ComntoekSof the Corporation or
(i) Comparable Securities; for the purposes of Biibsection (f), any such share owned of recora Bybsidiary of the Corporation is
referred to as a “Subsidiary—Owned Share” and “Blidoy” shall have the meaning ascribed to suchtier Section 5(a)(xviii) of this
Article 1V;

(B) no Subsidiary-Owned Share shall be entitledai® or be counted for quorum purposes;

(C) no Subsidiary-Owned Share shall be treated de@med outstanding (x) for purposes of deterrginisting
requirements, including under Articles IV, V, Vihd VIII hereof, (y) for purposes of any applicabkurities or regulatory laws, rules
or regulations or (z) for any other purpose (ingtgd without limitation, the provisions of Sectidfe) of this Article 1V); provided,
however, that each Subsidiary-Owned Share shahkied to (i) participate in any distribution a$sets to holders of Class A Common
Stock or Class B Common Stock, as the case mayploa, the dissolution, liquidation or winding uptb& Corporation, and (ii) the
receipt of such consideration as may be payatteltters of Class A Common Stock or Class B Comntonks as the case may be, in
the event of any merger, consolidation, recapditim or reclassification of the Corporation; amdvided further that in the event that
the shares of Class A Common Stock and Class B Gam8tock shall be split, divided, or combined, $ubsidiary-Owned Shares
shall be split, divided or combined in a like manrsad

(D) no holder of a Subsidiary-Owned Share may s&lthange or otherwise transfer such Share pursoiamt Offer
(as defined in Section 4(e) of Article IV hereafgardless of the terms thereof.

(ii) Should a Subsidiary-Owned Share cease to beedvby a Subsidiary of the Corporation, the foregaestrictions with
respect to such Share shall immediately terminadeb@ of no further force or effect, except as otlee required by lawn



(i) A Subsidiary-Owned Share shall not include ahare of capital stock of the Corporation thati$held on behalf of an
employee stock ownership or other plan for the fitaEemployees or (y) is held in a fiduciary cafig on behalf of a person or entity
which is not a Subsidiary of the Corporation.

Section 5. Regulatory Restrictions on Transfer;dRegtion in Certain Circumstances

(a) Definitions. For purposes of this Section 5, the followingrtershall have the respective meanings specifiegirner

(i) “Beneficial Ownership” shall have the meanirgg #rth in Rule 13d-3 promulgated under the SéiesrExchange Act of
1934, as amended, or any successor rule, andagbaliinclude (to the extent not provided for in &UBd-3) (A) the possession of any
direct or indirect interest in any security, indlugl without limitation, rights to a security deirig from the ownership of, or control over,
depositary or similar receipts (such as CHESS Digpgdnterests relating to the CHESS system intralis) relating to such security,
(B) the possession of any direct or indirect indere any Encumbrance with respect to any secuity, (C) the possession or exercise,
directly or indirectly, of any rights of a securhylder with respect to any security.

(ii) “Closing Price” shall mean, with respect talzare of the Corporation’s capital stock of angglar series on any day, the
reported last sales price regular way or, in cassutch sale takes place, the average of the repddsing bid and asked prices regular
oin the NASDAQ Global Select Market, or, if suchcét@s not listed on such exchange, on the prindiprated States registered securities
exchange on which such stock is listed, or, if sstolek is not listed on any such exchange, thedsigtiosing sales price or bid quotation
for 'such stock on The Nasdag Stock Market or asyesy then in use, or if no such prices or quotateme available, the fair market value
on the day in question as determined by the BoaRrectors in good faith.

(iii) “Contract” shall mean any note, bond, mortgagdenture, lease, order, contract, commitmengement, arrangement
or instrument, written or otherwise.

(iv) “Disqualified Person” shall mean any stockherdother Owner or Proposed Transferee as to wdiétse (i) or (ii) of
paragraph (c) of this Section 5 is applicable.

(v) “Encumbrance” shall mean any security interpitdge, mortgage, lien, charge, option, warraghtrof first refusal,
license, easement, adverse claim of Ownershiperarother encumbrance of any ki



(vi) “Fair Market Value” shall mean, with respeota share of the Corporation’s capital stock of elags or series, the
average (unweighted) Closing Price for such a stoareach of the 45 most recent days on which shafrstock of such class or series ¢
have been traded (or if the stock has not beemtyddr 45 trading days, the average of the nunatbsuch days since the stock began
trading, including on the “when issued” trading ketj preceding the day on which notice of redenmpsiball be given pursuant to
paragraph (d) of this Section 5; provided, howethat if shares of stock of such class or serieqat traded on any securities exchange or
in the over-the-counter market, “Fair Market Valig#iall be determined by the Board of Directorsandyfaith; and provided further,
however, that “Fair Market Value” as to any Disdiiedl Person that has purchased its stock withibd&ys of a Redemption Date need
not (unless otherwise determined by the Board oédors) exceed the purchase price paid by suduBigied Person.

(vii) “Governmental Body” shall mean any governmengovernmental, judicial, legislative, executiadministrative or
regulatory authority of the United States, or of &tate, local or foreign government or any pdditisubdivision, agency, commission,
oifice, authority, or bureaucracy of any of thegfgoing, including any court or arbitrator (publicpivate), whether now or hereinafter in
existence.

(viii) “Law” shall mean any law (including commoaw), statute, code, ordinance, rule, regulaticandrd, requirement,
guideline, policy or criterion, including any inpeetation thereof, of or applicable to any GoverntaeBody, whether now or hereinafte
existence.

(ix) “Legal Requirement” shall mean any Order, LawPermit, or any binding Contract with any Goveemtal Body.

(x) “Order” shall mean any judgment, ruling, orderijt, injunction, decree, decision, determinatmraward of any
Governmental Body.

(xi) “Ownership” shall mean, with respect to anys#s of capital stock of the Corporation, direcingiirect record
ownership or Beneficial Ownership. The term “Ownginall mean any Person that has or exercises Oliperith respect to any shares of
capital stock of the Corporation.

(xii) “Permit” shall mean any permit, authorizati@onsent, approval, registration, franchise, Qrdeiver, variance or
license issued or granted by any Governmental Body.

(xiii) “Person” shall mean any individual, estateyporation, limited liability company, partnershfgm, joint venture,
association, joint stock company, trust, unincoaped organization, Governmental Body or other gntit

(xiv) “Proceeding” shall mean any Order, actiomjil, citation, complaint, inspection, litigatiomtice, arbitration or other
proceeding of or before any Governmental B¢



(xv) “Proposed Transferee” shall mean any persesqnting any shares of capital stock of the Cotjmordor Transfer into
such Person’s name or that otherwise is or purpoie a Transferee with respect to any shareamfat stock of the Corporation.

(xvi) “Redemption Date” shall mean the date fixgctibe Board of Directors for the redemption of ahares of stock of the
Corporation pursuant to this Section 5.

(xvii) “Redemption Securities” shall mean any debequity securities of the Corporation, any Suiasidor any other
corporation or other entity, or any combinationréwé, having such terms and conditions as shadigpeoved by the Board of Directors ¢
which, together with any cash to be paid as patth@iredemption price, in the opinion of any nadibnrecognized investment banking
firm selected by the Board of Directors (which nieeya firm which provides other investment banklmgkerage or other services to the
Corporation), has a value, at the time notice dénaption is given pursuant to paragraph (d) of #@stion 5, at least equal to the Fair
Market Value of the shares to be redeemed purdadhts Section 5 (assuming, in the case of Rediem&ecurities to be publicly traded,
such Redemption Securities were fully distributed aubject only to normal trading activity).

(xviii) “Subsidiary” shall mean any corporationpiited liability company, partnership or other entit which a majority in
veoting power of the shares or equity intereststlewtito vote generally in the election of direct(ws equivalent management board) is
owned, directly or indirectly, by the Corporation.

(xix) “Transfer” shall mean, with respect to any shares of captibteksof the Corporation, any direct or indirectuiaace, sal
gift, assignment, devise or other transfer or digmn of Ownership of such shares, whether volynta involuntary, and whether by
merger or other operation of law, as well as amgioevent or transaction (including, without lintibe, the making of, or entering into, a
Contract, including, without limitation, any proxy nominee agreement) that results or would résulie Ownership of such shares by a
Person that did not possess such rights priordb euent or transaction. Without limitation ashe foregoing, the term “Transfer” shall
include any of the following that results or wouwdgult in a change in Ownership: (A) a change endhpital structure of the Corporation,
(B) a change in the relationship between two orexi®ersons, (C) the making of, or entering into, @awtract, including, without
iimitation, any proxy or nominee agreement, (D) amgrcise or disposition of any option or warramtany event that causes any option or
warrant not theretofore exercisable to become ésadte, (E) any disposition of any securities ghts convertible into or exercisable or
exchangeable for such shares or any exercise aduetyconversion, exercise or exchange right, Bhdansfers of interests in other
entities. The term “Transferee” shall mean any &ethat becomes an Owner of any shares of capitelk ®f the Corporation as a result of
a Transfer



(xx) “Violation” shall mean (A) any violation of ,rany inconsistency with, any Legal Requirementiapple to the
Corporation or any Subsidiary, (B) the loss offailure to secure or secure the reinstatementryfRermit held or required by the
Corporation or any Subsidiary, (C) the creatiotg@tment or perfection of any Encumbrance witheesto any property or assets of the
Corporation or any Subsidiary, (D) the initiatiohaoProceeding against the Corporation or any Sliidosi by any Governmental Body,
(E) the effectiveness of any Legal Requirement, hahe judgment of the Board of Directors, is ebe to the Corporation or any
Subsidiary or any portion of the business of thepGmation or any Subsidiary; or (F) any circumstaoc event giving rise to the right of
any Governmental Body to require the sale, transfgsignment or other disposition of any propexsgets or rights owned or held directly
or indirectly by the Corporation or any Subsidiary.

(b) Requests for Informationf the Corporation has reason to believe thaQhaership, or proposed Ownership, of shares of
capital stock of the Corporation by any stockholdéner Owner or Proposed Transferee could, elifzétself or when taken together with the
Owiership of any shares of capital stock of thep@ration by any other Person, result in any Violatisuch stockholder, other Owner or
Proposed Transferee, upon request of the Corparatiall promptly furnish to the Corporation sueformation (including, without
iimitation, information with respect to citizenshigther Ownership interests and affiliations) as@worporation may reasonably request to
deterimine whether the Ownership of, or the exemismy rights with respect to, shares of capiatis of the Corporation by such
stockholder, other Owner or Proposed Transfereklgesult in any Violation.

(c) Rights of the Corporationif (i) any stockholder, other Owner or ProposednEferee from whom information is requested
should fail to respond to such request pursuapatagraph (b) of this Section 5 within the periédme (including any applicable extension
thereof) determined by the Board of Directors,igpm(hether or not any stockholder, other OwnePaoposed Transferee timely responds to
any request for information pursuant to paragrdgtof this Section 5, the Board of Directors sltalhclude that effecting, permitting or
honoring any Transfer or the Ownership of any shafecapital stock of the Corporation, by any ssidtkholder, other Owner or Proposed
Transferee, could result in any Violation, or thas in the interest of the Corporation to preventure any such Violation or any situation
which could result in any such Violation, or mitigahe effects of any such Violation or any sitoatihat could result in any such Violation,
then the Corporation may (A) refuse to permit angrisfer of record of shares of capital stock ofG@loeporation that involves a Transfer of
such shares to, or Ownership of such shares byDaualified Person, (B) refuse to honor any sticdnsfer of record effected or purported
to-have been effected, and in such case any satsfer of record shall be deemed to have beenaliditio, (C) suspend those rights of
stock ownership the exercise of which could reisuéiny Violation, (D) redeem such shares in acasedavith paragraph (d) of this Sectior
and/or (E) take all such other action as the Carpmm may deem necessary or advisable in furtherahthe provisions of this Section 5,
including, without limitation, exercising any anlll @ppropriate remedies, at law or in equity, ity @ourt of competent jurisdiction, against
any Disqualified Person. Any such refusal of Transir suspension of rights pursuant to subclausggB) and (C) respectively, of the
immediately preceding sentence shall remain inceffatil the requested information has been reckaral the Board of Directors has
determined that such Transfer, or the exercisepfsach suspended rights, as the case may be, wotltmbnstitute a Violatior




(d) Redemption by the CorporatioiNotwithstanding any other provision of this Ameddand Restated Certificate of
Incorporation to the contrary, but subject to thevgsions of any resolution or resolutions of theaBd of Directors adopted pursuant to this
Article IV creating any series of Series Commoncgtor any series of Preferred Stock, outstandirmgeshof Common Stock, Series Common
Stock or Preferred Stock shall always be subjectdemption by the Corporation, by action of theBbof Directors, if in the judgment of
the Board of Directors such action should be taki¢gh respect to any shares of capital stock ofGbeporation of which any Disqualified
Person is the stockholder, other Owner or Propdsadsferee. The terms and conditions of such retdemphall be as follows:

(1) the redemption price of the shares to be redégmrsuant to this paragraph (d) shall be equiled-air Market
Value of such shares;

(2) the redemption price of such shares may beipaidsh, Redemption Securities or any combindtieneof;

(3) if less than all such shares are to be redegthedhares to be redeemed shall be selectedlnnsanner as shall be
determined by the Board of Directors, which mayude selection first of the most recently purchasieares thereof, selection by lot or
selection in any other manner determined by tha@®o#&Directors;

(4) at least 30 daystritten notice of the Redemption Date shall be git@the record holders of the shares selecteeé
redeemed (unless waived in writing by any such émjgrovided that the Redemption Date may be #te dn which written notice shall
be given to record holders if the cash or Redemiecurities necessary to effect the redemptiolh Ishiee been deposited in trust for the
benefit of such record holders and subject to inatedvithdrawal by them upon surrender of the stmitificates for their shares to be
redeemed;

(5) from and after the Redemption Date, any andgtits of whatever nature in respect of the shaeéscted for
redemption (including without limitation any rights vote or participate in dividends declared atktof the same class or series as such
shares), shall cease and terminate and the rectadrh of such shares shall thenceforth be entitiéyl to receive the cash or Redemption
Securities payable upon redemption; and

(6) such other terms and conditions as the BoaRirefctors shall determine.

(e) Legends The Corporation shall, to the extent requiredawy, note on the certificates of its capital sttlcht the shares
represented by such certificates are subject toetteictions set forth in this Section



ARTICLE V

Section 1. The business and affairs of the Cormorathall be managed by, or under the directionhaf,Board of Directors. Except as
otherwise provided for or fixed pursuant to theyismns of this Amended and Restated Certificatenobrporation (including any Certificate
of Designation relating to any series of Prefei®éack or Series Common Stock) relating to the ggtitthe holders of any series of Preferred
Stock or Series Common Stock to elect additionaadors, the total number of directors constituting entire Board of Directors shall be not
less than three (3), with the then-authorized nurobdirectors being fixed from time to time exakedy by the Board of Directors.

Except with respect to directors who may be elebtethe holders of any series of Preferred Stduk {Preferred Stock Directors”) or
by holders of any series of Series Common Stoek‘@eries Common Stock Directors”), the directdrthe Corporation shall be elected
annually at each annual meeting of stockholdeth@forporation. The directors will hold office faterm of one year or until their
respective successors are elected and qualifibfecuo such director’s earlier death, resignataisqualification or removal.

Subject to the rights of the holders of any onenore series of Preferred Stock or Series CommockSteen outstanding, newly created
directorships resulting from any increase in théhatzed number of directors or any vacancies éBbard of Directors resulting from death,
resighation, retirement, disqualification, remofraim office or other cause shall be filled solelythe affirmative vote of a majority of the
remaining directors then in office, even thougls l#sn a quorum of the Board of Directors. Any clioe so chosen shall hold office until the
next election of directors and until his or hercssor shall be elected and qualified. No decrgatbe number of directors shall shorten the
term-of any incumbent director.

Except for such additional directors, if any, as elected by the holders of any series of Prefe8tedk or Series Common Stock, any
director, or the entire Board of Directors, mayrémoved from office at any time by the affirmatiate of at least a majority of the total
voting power of the outstanding shares of capttatisof the Corporation entitled to vote generallyhe election of directors (“Voting
Stock”), voting together as a single class. At aime that there shall be three or fewer stockhaladérecord, directors may be removed with
or without cause.

During any period when the holders of any serieBreferred Stock or Series Common Stock have g 1 elect additional directors,
then upon commencement and for the duration opén®d during which such right continues: (i) thent otherwise total authorized number
of directors of the Corporation shall automaticddéyincreased by such specified number of directorg the holders of such Preferred Stock
or Series Common Stock, as applicable, shall hideshto elect the additional directors so providedor fixed pursuant to said provisions,
and (i) each such additional director shall sem#l the next annual meeting of stockholders amtil guch director’'s successor shall have
been duly elected and qualified, unless such directight to hold such office terminates earlier pargt to said provisions, subject in all si
cases to his or her earlier death, disqualificatiesignation or removal. Except as otherwise plediby the Board of Directors in the
resclution or resolutions establishing such sevignever the holders of any series of PreferredkStr Series Common Stock having such
right to elect additional directors are divestedgwth right pursuant to the provisions of suchlsttiee terms of office of all such additional
directors elected by the holders of such stoclelected to fill any vacancies resulting from thatthe resignation, disqualification or removal
of such additional directors, shall forthwith terraie and the total authorized number of directbthe Corporation shall be reduced
accordingly.



Notwithstanding the foregoing, whenever the holadrsutstanding shares of one or more series deReal Stock or Series Common
Stock issued by the Corporation shall have the righting separately as a series or as a sepdes®with one or more such other series, to
elect directors at an annual or special meetirggafkholders, the election, term of office, remofiling of vacancies, and other features of
such directorship shall be governed by the ternthisfAmended and Restated Certificate of Incorfiongincluding any Certificate of
Designation relating to any series of Preferredistor Series of Common Stock) applicable thereto.

Section 2. The election of directors need not bevhiten ballot.

Section 3. Advance notice of nominations for thexgbn of directors shall be given in the mannet &nthe extent provided in the by-
laws of the Corporation.

ARTICLE VI

Subject to the rights of the holders of any sesfeBreferred Stock or Series Common Stock, at ey that there shall be more than
three stockholders of record, any action requirepleomitted to be taken by the stockholders ofG@beporation must be effected at a duly
calied annual or special meeting of stockholderthefCorporation and may not be effected by angennin writing by such stockholders.
Except as otherwise required by law and subjetitéaights of the holders of any series of Prete8tock or Series Common Stock, special
meetings of stockholders of the Corporation (a) imaygalled by the Board of Directors pursuant tesslution approved by a majority of the
entire Board of Directors or as otherwise providethe by-laws of the Corporation and (b) shalchéied by the Secretary of the Corporation
upon the written request of holders of record dflass than 20% of the outstanding shares of @a&Semmon Stock, proposing a proper
matter for stockholder action under the DGCL ahssgecial meeting, providebat (i) no such special meeting of stockholdeedid¥e called
pursuant to this clause (b) if the written requmssuch holders is received less than 135 days frithe first anniversary of the date of the
preceding annual meeting of stockholders of thep@@tion and (ii) any special meeting called punsta this clause (b) shall be held not
later than 100 days following receipt of the writtequest by such holders, on such date and attisnetand place as determined by the B
of Directors.

ARTICLE VI

In furtherance and not in limitation of the poweosferred upon it by law, the Board of Directorgxpressly authorized to adopt,
repeal, alter or amend the by-laws of the Corpondby the vote of a majority of the entire Boardifectors or such greater vote as shall be
pecified in the by-laws of the Corporation. In ididd to any requirements of law and any other mion of this Amended and Restated
rtificate of Incorporation or any resolution esolutions of the Board of Directors adopted pumnst@Article 1V of this Amended and
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resolution or resolutions), the affirmative votehoiders of sixty-five percent (65%) or more of tteanbined voting power of the then
outstanding shares of Voting Stock, voting togett®ea single class, shall be required for stoclkdrsltb adopt, amend, alter or repeal any
provision of the by-laws of the Corporation.

ARTICLE VIl

In addition to any requirements of law and any offrevisions of this Amended and Restated Certéicd Incorporation or any
resolution or resolutions of the Board of Directadopted pursuant to Article 1V of this Amended &ebtated Certificate of Incorporation
(and notwithstanding the fact that a lesser peeggnimay specified by law, this Amended and Rest@wtficate of Incorporation or any st
resolution or resolutions), the affirmative votetloé holders of sixty-five percent (65%) or moreta combined voting power of the then
outstanding shares of Voting Stock, voting toget®ea single class, shall be required to ameret, adtrepeal, or adopt any provision
inconsistent with, Section 5 of Article 1V, Artich, Article VII, this Article VIII, or Article 1X of this Amended and Restated Certificate of
incorporation. Subject to the foregoing provisiafishis Article VIII, the Corporation reserves ttight to amend, alter or repeal any provis
contained in this Amended and Restated Certifiohtacorporation, in the manner now or hereaftespribed by statute, and all rights
conferred upon stockholders herein are subjedtisoréservation.

ARTICLE IX

No director shall be personally liable to the Cagtimn or any of its stockholders for monetary dgesafor breach of fiduciary duty as a
director, except for liability (i) for any breacl the director’s duty of loyalty to the Corporationits stockholders, (ii) for acts or omissions
not in good faith or which involve intentional miseuct or a knowing violation of law, (iii) pursuao Section 174 of the DGCL or (iv) for
any transaction from which the director derivedraproper personal benefit; provided that if the OG&bhall be amended to provide for
exculpation for any director in any circumstancé®re exculpation is prohibited pursuant to anylafises (i) through (iv), then such direc
shall be entitled to exculpation to the maximuneekipermitted by such amendment. Any repeal or fivadiion of this Article 1X by the
stockholders of the Corporation shall not adverséfgct any right or protection of a director oét@orporation existing at the time of such
repeal or modification with respect to acts or aiaies occurring prior to such repeal or modificatio

ARTICLE X
The Corporation hereby elects not to be governe8dmntion 203 of the DGCL.

This Amended and Restated Certificate of Incorpomnaghall become effective upon filing pursuantite DGCL.



ARTICLE XI

Section 1. Certain Acknowledgements; Definitions

It is recognized that (a) certain Covered Stockbadddirectors and officers of the Corporation asdubsidiaries (the “Overlap
Persons”) are or may become stockholders, direaffisers, employees and agents of Twenty-Firsit@s Fox, Inc. (f/k/a News
Corporation) (“Fox”) and its affiliates (excludiramy entity that is an affiliate by reason of beémgaffiliate of a Covered Stockholder without
regard to Fox’s control thereof) and their respectiuccessors (each of the foregoing is an “OthétyE), (b) the Corporation and its
subsidiaries, directly or indirectly, may engagéhia same, similar or related lines of businegh@se engaged in by any Other Entity and
other business activities that overlap with or cetepwith those in which such Other Entity may emgdg) the Corporation or its subsidiaries
may have an interest in the same areas of busipggstunity as an Other Entity, (d) the Corporatiah derive substantial benefits from the
service as directors or officers of the Corporatiod its subsidiaries of Overlap Persons, and (g)n the best interests of the Corporation
that the rights of the Corporation, and the dutieany Overlap Persons, be determined and delidest@rovided in this Article Xl in respect
of any Potential Business Opportunities (as defineldw) and in respect of the agreements and tcéinsa referred to herein. The provisions
of this Article XI will, to the fullest extent peritted by law, regulate and define the conduct efltisiness and affairs of the Corporation and
its Covered Stockholders, officers and directorg ate Overlap Persons in connection with any PiatieBtisiness Opportunities and in
connection with any agreements and transactioesresf to herein. Nothing in this Article XI is imged to, and will not be construed to,
expand any person’s fiduciary duties under apple&w. Any person purchasing or otherwise acqgirincluding without limitation
pursuant to the distribution of stock of the Cogimm from Fox, any shares of capital stock of@weporation, or any interest therein, will be
deemed to have notice of and to have consentédutprovisions of this Article XI. References instiirticle XI to “directors,” “officers,”
“employees” and “agents” of any person will be dedrto include those persons who hold similar pmsgtior exercise similar powers and
authority with respect to any other entity thaa igmited liability company, partnership, joint \ere or other non-corporate entity. The term
“person” as used in this Article XI shall have theaning set forth in Section 5(a). For the purpdgais Article XI, “Affiliate” shall mean,
with respect to any specified person, any othesgethat directly, or indirectly through one or mantermediaries, controls, is controlled by
or is under common control with, such specifiedspar For the purpose of this Article XI, “Coveret&holders” shall mean stockholders of
the Corporation who are: (x) K. Rupert Murdoch, Wife, child or more remote issue, or brother stesior child or more remote issue of a
brother or sister (the “Murdoch Family”) or (y) apgrson directly or indirectly controlled by onemore members of the Murdoch Family (a
“Murdoch Controlled Person”); provided that a trastl the trustees of such trust shall be deembkd tmntrolled by any one or more
members of the Murdoch Family if a majority of tinestees of such trust are members of the Murdachilly or may be removed or replaced
by any one or more of the members of the Murdochilyaand/or Murdoch Controlled Persons; providedtiar, however, that no person v
previously constituted a “Covered Stockholder”la# Corporation shall continue to constitute a “GedeStockholder” of the Corporation
from and after the first date upon which all su€lotered Stockholders” beneficially own, in the aggate, less than ten (10) percent of the
voting common stock of either Fox or the Corponatidhe term “beneficial ownership” as used in thiticle XI shall have the meaning set
forth in Section 5(a)




Section 2. Duties of Directors and Officers RegagdPotential Business Opportunities; Renunciatioimtgrest in Potential Business
Opportunities

If a Covered Stockholder, director or officer oétBorporation who is an Overlap Person is presemtedfered, or otherwise acquires
knowledge of, a potential transaction or mattet thay constitute or present a business opportdimitthe Corporation or any of its
subsidiaries, in which the Corporation or any sfsitibsidiaries could, but for the provisions o$ thiticle XI, have an interest or expectancy
(any such transaction or matter, and any such latystential business opportunity, a “PotentiakBiess Opportunity”), (a) such Overlap
Person will, to the fullest extent permitted by Jdwve no duty or obligation to refrain from refeg such Potential Business Opportunity to
any Other Entity and, if such Overlap Person redeich Potential Business Opportunity to an Otheityfgrsuch Overlap Person shall have no
duty or obligation to refer such Potential Busin@gportunity to the Corporation or to any of itbsidiaries or to give any notice to the
Corporation or to any of its subsidiaries regardingh Potential Business Opportunity (or any magkated thereto), (b) if such Overlap
Person refers a Potential Business Opportunityit@ther Entity, such Overlap Person, to the fukedent permitted by law, will not be liak
to the Corporation as a director, officer, stockleolor otherwise, for any failure to refer suchePdill Business Opportunity to the
Corporation, or for referring such Potential Buss©pportunity to any Other Entity, or for any diad to give any notice to the Corporation
regarding such Potential Business Opportunity grraatter relating thereto, (¢) any Other Entity npayticipate, engage or invest in any s
Potential Business Opportunity notwithstanding thath Potential Business Opportunity may have befemred to such Other Entity by an
Overlap Person, and (d) if a Covered Stockholdegctbr or officer who is an Overlap Person refeiRotential Business Opportunity to an
Other Entity, then, as between the Corporationarit subsidiaries, on the one hand, and suchr@htity, on the other hand, the
Corporation and its subsidiaries shall be deemdtht® renounced, to the fullest extent permittetalby any interest, expectancy or right in
or to such Potential Business Opportunity or t@iezany income or proceeds derived therefrom palgla result of such Overlap Person
having been presented or offered, or otherwiseigngknowledge of, such Potential Business Opputy unless in each case referred to in
clause (a), (b), (c) or (d), such Potential Bussn®pportunity satisfies all of the following conidits (any Potential Business Opportunity that
saiisfies all of such conditions, a “RestrictedgPtiall Business Opportunity”)Aj the Overlap Person believed that the Corporgtiossesse
or would reasonably be expected to be able to pesHee resources necessary to exploit such Palt&usiness Opportunity; and
(B) substantially all of such Potential Businesp@unity, at the time it is presented to the QaeiPerson, is, and is expected to remain a
Covered Business (as defined beloprpvided,that the Corporation or any of its subsidiariediiectly engaged in that business at the time
the Potential Business Opportunity is presenteaffered to the Overlap Person. For purposes heagt@pvered Business” shall mean any of
the following, either alone or in combination, &ipusiness that primarily derives its revenue ftbennewspaper business in Australia, the
United States or the United Kingdom, (ii) a busstst primarily derives its revenue from providinge-standing inserts and in-store
advertising and merchandising in the United Stdt&sa digital advertising business primarily deng its revenue from real estate services in
Australia, (iv) a business that primarily derivesrievenue from book publishing in the United S$tatethe United Kingdom or (v) a digital
education business focused on the K-12 learnindgc@ham the United States. The Corporation herebpuaces, on behalf of itself and its
subsidiaries, to the fullest extent permitted hbw,lany interest or expectancy in any Potential Bess Opportunity that is not a Restricted
Potential Business Opportunity. In the event thepGration’s board of directors declines to pursirReatricted Potential Business
Opportunity,




Overlap Persons shall be free to refer such Réstrigotential Business Opportunity to an Othertimti, to the extent consistent with their
duties owed to the Corporation, engage in suchrRest Potential Business Opportunity on their owor the purpose of this Article X,
“primarily derives its revenue” means deriving aaer percentage of its revenue from that certasiniess and specific geographical area, as
applicable, than from any other business and spegggraphic area, and in any event at least 26% mevenue.

Section 3. Certain Agreements and Transactions iRedn

No contract, agreement, arrangement or transa@dioany amendment, modification or termination #udy entered into between the
Corporation and/or any of its subsidiaries, ondhe hand, and Fox and/or any of its subsidiarieshe other hand, before the Corporation
ceased to be an indirect, wholly-owned subsididfyax shall be void or voidable or be considerethirmo the Corporation or any of its
subsidiaries solely because an Other Entity isrty plaereto, or because any directors, officersroployees of an Other Entity were present at
or participated in any meeting of the board of ciives, or a committee thereof, of the Corporatarthe board of directors, or committee
thereof, of any subsidiary of the Corporation, thathorized the contract, agreement, arrangemendmsaction (or any amendment,
modification or termination thereof), or becausg hier or their votes were counted for such purpbise Corporation may from time to time
enterinto and perform, and cause or permit arigs@ubsidiaries to enter into and perform, onmore contracts, agreements, arrangements
or transactions (or amendments, modifications ppements thereto) with an Other Entity. To théefstl extent permitted by law and the
provisions of Article XI, Section 2 of this Amendadd Restated Certificate of Incorporation, no stmhiract, agreement, arrangement or
transaction (nor any such amendments, modificatiorssipplements), nor the performance thereof byCbrporation, or any subsidiary of
Corporation, or by an Other Entity, shall be coasédl contrary to any fiduciary duty owed to theg@woation (or to any subsidiary of the
Corporation, or to any stockholder of the Corpamaibr any of its subsidiaries) by any director fiicer of the Corporation (or by any direc
or officer of any subsidiary of the Corporation)ais an Overlap Person by reason of the fact thett person is an Overlap Person. To the
fullest extent permitted by law and the provisiohgrticle XI, Section 2 of this Amended and ResthCertificate of Incorporation, no
director or officer of the Corporation or any sutiaiy of the Corporation who is an Overlap Perdmraof shall have or be under any
fiduciary duty to the Corporation (or to any sulieiy of the Corporation, or to any stockholdertod Corporation or any of its subsidiaries
reason of the fact that such person is an Overtapd® to refrain from acting on behalf of the Cagtion or Fox, or any of their respective
subsidiaries, in respect of any such contract,eagemt, arrangement or transaction or performingsaiei contract, agreement, arrangement
or transaction in accordance with its terms andh sach director or officer of the Corporation oy @ubsidiary of the Corporation who is an
Overlap Person shall be deemed to have acted ith fgdith and in a manner such person reasonablguvezlito be in or not opposed to the |
interests of the Corporation and its subsidiaaesl shall be deemed not to have breached his atuties of loyalty to the Corporation or any
of its subsidiaries or any of their respective ktmiders, and not to have derived an improper pexdoenefit therefrorn



Section 4. Amendment of Article XI

No alteration, amendment or repeal of, or adoptibany provision inconsistent with, any provisidrtlus Article XI will have any
effect upon (a) any agreement between the Corporati a subsidiary thereof and any Other Entitgt thas entered into before the time of
such alteration, amendment or repeal or adopti@ngfsuch inconsistent provision (the “Amendmemd1), or any transaction entered into
in connection with the performance of any such egrent, whether such transaction is entered intorbefr after the Amendment Time,
(b) any transaction entered into between the Catjmr or a subsidiary thereof and any Other Enligfore the Amendment Time, (c) the
allocation of any business opportunity betweenGbeporation or any subsidiary thereof and any Olwity before the Amendment Time,
(d) any duty or obligation owed by any Covered Bhadtder, director or officer of the Corporationamy subsidiary of the Corporation (or the
absence of any such duty or obligation) with resfeeany Potential Business Opportunity which sGovered Stockholder, director or offic
was offered, or of which such Covered Stockhold&gctor or officer otherwise became aware, befbeeAmendment Time (regardless of
whether any proceeding relating to any of the abswemmenced before or after the Amendment Time).

ARTICLE XII

Section 1. Forum Selection

Unless the Corporation consents in writing to thlection of an alternative forum, the Court of Cteny of the State of Delaware shall,
to the fullest extent permitted by law, be the soid exclusive forum for (i) any derivative actimnproceeding brought on behalf of the
Corporation, (ii) any action asserting a claim tfdrh of a fiduciary duty owed by, or other wroniggaby, any director, officer, employee or
agent of the Corporation to the Corporation or@oeeporation’s stockholders, creditors or other titunsnts, (iii) any action asserting a claim
arising pursuant to any provision of the DGCL as thmended and Restated Certificate of Incorponatiothe by-laws of the Corporation (as
either may be amended and/or restated from tinien&®), (iv) any action to interpret, apply, enfomedetermine the validity of this Amended
and Restated Certificate of Incorporation or thdawys of the Corporation or (v) any action assgrtinclaim governed by the internal affairs
doctrine, in each such case subject to said cawihf personal jurisdiction over the indispensatagies named as defendants therein;
provided, that, if and only if the Court of Chancef the State of Delaware dismisses any suchraétiolack of subject matter jurisdiction,
such-action may be brought in another state or&deurt sitting in the State of Delaware. To thiest extent permitted by law, any person
or entity purchasing or otherwise acquiring angiiast in shares of capital stock of the Corporadivall be deemed to have notice of and
consented to the provisions of this Article Xllaifiy provision or provisions of this Article XII athbe held to be invalid, illegal or
unenforceable as applied to any person or entigironmstance for any reason whatsoever, themgdullest extent permitted by law, the
validity, legality and enforceability of such prsidns in any other circumstance and of the remgipnovisions of this Article XII (including,
without limitation, each portion of any sentencdlho$ Article Xll containing any such provision Heb be invalid, illegal or unenforceable
that is not itself held to be invalid, illegal onenforceable) and the application of such provistoather persons or entities and circumstances
shali not in any way be affected or impaired thgri



IN WITNESS WHEREOF, |, Michael Bunder, Senior Vieeesident and Assistant Secretary of NEWS CORPORAThave executed
this Amended and Restated Certificate of Incorponads of the 28 day of June, 2013.

NEWS CORPORATION

/s/ Michael Bunde




Exhibit 3.2

NEWS CORPORATION
(HEREINAFTER CALLED THE “CORPORATION")
AMENDED AND RESTATED BY-LAWS

ARTICLE |
STOCKHOLDERS

Section 1. Annual Meeting

(a) The annual meeting of the stockholders forptingose of electing directors and for the transacbf such other business as
may properly come before the meeting in accordavittethese By-laws, shall be held at such placanif, on such date, and at such time as
may be fixed by the Board of Directors of the Cagtimn (hereinafter the “Board”) and stated in ti¢ice of meeting.

Nominations of persons for election to the Board #re proposal of other business to be transagtédebstockholders may be made at
an annual meeting of stockholders (i) pursuanhéoQorporation’s notice with respect to such meetar any supplement thereto), (ii) by or
at the direction of the Board or any duly authatizemmittee thereof or (iii) by any stockholdereford of the Corporation who was a
stockholder of record at the time of the givingla$ notice provided for in the following paragrapio is entitled to vote at the meeting and
who has complied with the notice procedures s¢hfiorthis section.

(b) For nominations or other business to be prgdadught before an annual meeting by a stockhgldesuant to clause (iii) of
Section 1(a) of this ARTICLE |, (i) the stockholdaust have given timely notice thereof in writimgthe Secretary of the Corporation;
(i) such business must be a proper matter forkéiolder action under the General Corporation LawhefState of Delaware (the “DGCL");
(iii) if the stockholder, or the beneficial ownen whose behalf any such proposal or nominationddenhas provided the Corporation with a
Solicitation Notice, as that term is defined in dlalise (3)(ff) of this Section 1(b), such stocklesldr beneficial owner must, in the case of a
proposal, have delivered a proxy statement and fdrproxy to holders of at least the percentaggefCorporation’s voting shares required
under applicable law to carry any such proposalinathe case of a nomination or nominations, rdelevered a proxy statement and form of
proxy to holders of a percentage of the Corpor&iwating shares reasonably believed by such stadki or beneficial holder to be
sufficient to elect the nominee or nominees progdeeoe nominated by such stockholder, and musitler case, have included in such
materials the Solicitation Notice; and (iv) if nol8itation Notice relating thereto has been timgtgvided pursuant to this section, the
stockholder or beneficial owner proposing such fiess or nomination must not have solicited a nurabproxies sufficient to have required
the delivery of such a Solicitation Notice unddstbection. To be timely, a stockholder’s noticalshe delivered to the Secretary of the
Corporation at the principal executive officestud Corporation not later than the close of busioasthe 90"day, nor earlier than the close
business on the 120th day, prior to the first aersary of the preceding year's annual meeting vigdeal, however, that in the event that the
date of the current ye's annual meeting is more than 30 days before oe ithan 70 days aft



such anniversary date, notice by the stockholdest tnel so delivered not earlier than the close efrtass on the 120th day prior to the date of
the current year's annual meeting and not latar tha close of business on the later of th& 90 pdiy to the date of the current year’s
annual meeting or the ¥0 day following the day dmiclv public announcement of the date of the curyeat’s annual meeting is first made
by the Corporation). In no event shall the publio@uncement of an adjournment or postponement ahanal meeting commence a new
time period (or extend any time period) for theilggyvof a stockholder’s notice as described abouehStockholder’s notice shall set forth

(1) as to each person whom the stockholder propgosasminate for election or reelection as a doeetl information relating to such person
as would be required to be disclosed in solicitetiof proxies for the election of such nomineedisectors pursuant to Section 14(a) of the
Securities Exchange Act of 1934, as amended (tikeH&hge Act”) and the rules and regulations promtgld thereunder, and such person’s
written consent to serve as a director if electedita being named in the proxy statement as a resni{2) as to any other business that the
stockholder proposes to bring before the meetitgied description of such business, the reasonsdoducting such business at the meeting
and any material interest in such business of statkholder and the beneficial owner, if any, orosgbehalf the proposal is made, the text
of the proposal or business (including the texamf resolutions proposed for consideration antiénetvent that such business includes a
proposal to amend the By-laws of the Corporatiba,language of the proposed amendment); and (8)the stockholder giving the notice
and the beneficial owner, if any, on whose belrafriomination or proposal is made (aa) the nameaddrkess of such stockholder, as they
appear on the Corporation’s books, and of suchflié@leowner, (bb) the class and number of shafdhe Corporation that are owned
beneficially and of record by such stockholder andh beneficial owner, (cc) a description of angeagent, arrangement or understanding
with respect to the nomination or proposal betwaeamong such stockholder and/or such beneficiaesynany of their respective affiliates
or associates, and any others acting in concefntawiy of the foregoing, including, in the case ofbaination, the nominee, (dd) a description
of any agreement, arrangement or understandinudimg any derivative or short positions, profitarests, options, warrants, convertible
securities, stock appreciation or similar righesgging transactions, and borrowed or loaned shttrashas been entered into as of the date of
the stockholder’s notice by, or on behalf of, satdtkholder and such beneficial owners, whethebisuch instrument or right shall be
subject to settlement in underlying shares of ehgibck of the Corporation, the effect or intehtvbich is to mitigate loss to, manage risk or
benefit of share price changes for, or increas#eorease the voting power of, such stockholdeuch seneficial owner, with respect to
securities of the Corporation, (ee) a representdhiat the stockholder is a holder of record o€lstof the Corporation entitled to vote at such
meeting and intends to appear in person or by pabxige meeting to propose such business or noimingff) whether either such
stockholder or beneficial owner intends to deliagroxy statement and form of proxy to holdersrothe case of a proposal, at least the
percentage of the Corporation’s voting shares requinder applicable law to carry the proposairothe case of a nomination or
nominations, a sufficient number of holders of @@poration’s voting shares to elect such nominmegominees (an affirmative statement of
such intent, a “Solicitation Notice”), and (gg) amtper information relating to such stockholder @edeficial owner, if any, required to be
disciosed in a proxy statement or other filingsuiegg to be made in connection with solicitatiofi@xies for, as applicable, the proposal
and/or for the election of directors in an electimmtest pursuant to and in accordance with Sedtda) of the Exchange Act and the rules
and regulations promulgated thereunder. The Cotiporanay require any proposed nominee to furnigthither information as it may
reasonably require to determine the eligibilitysath proposed nominee to serve as a director d@ongoration.
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Notwithstanding anything in the second sentendd®preceding paragraph of this Section 1(b) tactivdrary, in the event that the
number of directors to be elected to the Boarddsgased and there is no public announcement naatiin§the nominees for director or
specifying the size of the increased Board madehé&yCorporation at least 100 days prior to tha &mniversary of the preceding year’s
annual meeting, a stockholder’s notice requirethiy/By-law shall also be considered timely, buiyomith respect to nominees for any new
positions created by such increase, if it shaliélévered to the Secretary at the principal exeeubffices of the Corporation not later than the
close of business on the ©0 day following the dayvbich such public announcement is first madehgyGorporation. Only persons
nominated in accordance with the procedures s#t fioithis Section 1(b) shall be eligible to seagedirectors and only such other business
shall be conducted at an annual meeting of stodienslas shall have been brought before the meetimccordance with the procedures set
forth in this Section 1(b). Except as otherwisevipted by law, the chair of the meeting shall hawe power and the duty to determine whe
a nomination or any business proposed to be brcugfbte the meeting has been made in accordanbeheitprocedures set forth in these By-
laws and, if any proposed nomination or busines®isn compliance with these By-laws, to decldua such defective proposed business or
noimination shall not be presented for stockholdépa at the meeting and shall be disregarded. Kastanding the foregoing provisions of
this Section 1(b), unless otherwise required by, ithe stockholder (or a qualified representativ¢he stockholder) does not appear at the
annual or special meeting of stockholders of thgp@a@tion to present a nomination or proposed lssinsuch nomination shall be
disregarded and such proposed business shall ricrisacted, notwithstanding that proxies in respesuch vote may have been receive:
the Corporation. For purposes of this Section Xfbhe considered a qualified representative oktbekholder, a person must be authorized
by a writing executed by such stockholder or astedaic transmission delivered by such stockhotdexct for such stockholder as proxy at
the meeting of stockholders and such person mosiuge such writing or electronic transmission, cel@able reproduction of the writing or
eiectronic transmission, at the meeting of stoattbr.

For purposes of this section, “public announcemsh#ll mean disclosure in a press release repbytélte Dow Jones News Service,
Associated Press or a comparable national newgsewin a document publicly filed by the Corpavatwith the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(dhefEExchange Act. Notwithstanding the foregoing miaws of this Section 1(b), a
stockholder shall also comply with all applicabéguirements of the Exchange Act and the rules egdlations thereunder with respect to
matters set forth in this Section 1(b). The foreganotice requirements of this Section 1(b) shaltlbemed satisfied by a stockholder if the
stockholder has notified the Corporation of hisier intention to present a proposal or nominaticemeannual meeting in compliance with
applicable rules and regulations promulgated utfteExchange Act and such stockholder’s proposabaorination has been included in a
proxy statement that has been prepared by the @npio to solicit proxies for such annual meetiagd nothing in this Section 1(b) shall be
deemed to affect any rights of stockholders to estjinclusion of proposals in the Corporation’sqyretatement pursuant to Rule 18amndel
the Exchange Act.



The provisions of this Section 1(b) shall be subjeche rights of the holders of any one or marts@anding series of Series Common Stock
or Preferred Stock, voting separately by classyasdries, as applicable, to elect directors purstaatine provisions of the Certificate of
Incorporation of the Corporation, as may be amemtadstated from time to time, including any alidCartificates of Designations with
respect to any Series Common Stock or Preferreck®tiothe Corporation (hereinafter the “Certificatelncorporation”).

Section 2. Special Meetings

Except as otherwise required by law or as providatie Certificate of Incorporation, special megsrof stockholders of the
Corporation may be called only by the Board purst@a resolution approved by a majority of theltaiumber of directors then constituting
the entire Board, without regard to any vacanciethe Board (the “entire Board”), or by the Chaimua a Vice or Deputy Chairman. The
faregoing notwithstanding, whenever the holderarof one or more outstanding series of Series Conbtack or Preferred Stock shall have
the right, voting separately by class or by sedssapplicable, to elect directors at any annu&itimg or special meeting of stockholders, the
calling of special meetings of the holders of stlelss or series shall be subject to the termseopthvisions of the Certificate of Incorporat
with respect to such series of Series Common Sio&keferred Stock. The Board may postpone or eshdl any previously scheduled
special meeting.

Only such business shall be conducted at a speeialing as shall have been brought before the ngeptirsuant to the Corporation’s
notice of meeting. Nominations of persons for etecto the Board may be made at a special meefistpokholders at which directors are to
be elected pursuant to the Corporation’s noticeeéting (a) by or at the direction of the Boarcioy committee thereof or (b) by any
stockholder of record of the Corporation, if (ipthtockholder’s notice required by the first paagdrof Section 1(b) of ARTICLE I shall be
delivered to the Secretary at the principal exeeutiffices of the Corporation not later than thesel of business on the later of the®™0 day
prior to such special meeting or thet10 day follogvihe day on which public announcement is firstienaf the date of the special meeting
and of the nominees proposed by the Board to leel@t such meeting, (ii) the procedures provideéh clauses (i), (iii) and (iv) of the
first paragraph of Section 1(b) of ARTICLE | anéttourth and fifth sentences of such paragrapH bhask been complied with, and (i§uch
stockholder is stockholder of record at the timgiging of such stockholder’s notice and is entitte vote at the meeting. In no event shall
the public announcement of an adjournment or postment of a special meeting commence a new timed@r extend any time period) 1
the giving of a stockholder’s notice as describeova.

Section 3. Notice of Meetings

Except as otherwise provided herein or requiredfplicable law (meaning, here and hereinaftereqaired from time to time by the
DGCL) or the Certificate of Incorporation, noticktbe place, if any, date and time of a meetinthefstockholders, the means of remote
communications, if any, by which stockholders anukg holders may be present in person and votadt meeting, the record date for
determining the stockholders entitled to vote atrieeting, if such date is different from the relcdate for determining stockholders entitled
to notice of the meeting, and, in the case of @aiapmeeting, the purpose or purposes for which
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such meeting is called, shall be given by mailpastage prepaid, or by such other form of notiaenfieed by the DGCL, a copy of such
notice addressed to each stockholder of the Catiparantitled to vote at such meeting as of th@mclate for determining the stockholders
entitled to notice of the meeting at his, her sritldress as recorded on the books of the Corpoyaidt less than 10 nor more than 60 days
before the date on which the meeting is to be held.

When a meeting is adjourned to another place,atdiene, notice need not be given of the adjounmegting if the place, if any, date
and time thereof, and the means of remote commtimisa if any, by which stockholders and proxy leskimay be deemed present in person
and vote at such adjourned meeting are announdéed aieeting at which the adjournment is takenyigiedd, however, that if the date of any
adjourned meeting is more than 30 days after tkeefdawhich the meeting was originally noticedtioe of the place, date and time of the
adjourned meeting shall be given to each stockhafleecord entitled to vote at the meeting. Ieafthe adjournment a new record date for
determination of stockholders entitled to voteded for the adjourned meeting, the Board shalbfixthe record date for determining
stockholders entitled to notice of such adjournexttimg the same or an earlier date as that fixeddtermination of stockholders entitled to
vote at the adjourned meeting, and shall give eaifcthe adjourned meeting to each stockholdeeadnd as of the record date so fixed for
notice of such adjourned meeting. At any adjounmeeting, any business may be transacted which rhagle been transacted at the original
meeting.

Section 4, Quorum

At any meeting of the stockholders, the holdera ofajority in voting power of all of the outstangishares of the stock entitled to vote
at the meeting, present in person or representguidxy, shall constitute a quorum for all purposgdess or except to the extent that the
presence of a larger number may be required byldvy the Certificate of Incorporation. Where aa@pe vote by a class or classes is
required by law or by the Certificate of Incorpdoat a majority in voting power of the outstandsttares of such class or classes present in
person or represented by proxy shall constituteaaugn entitled to take action with respect to tr@te on that matter, unless otherwise
provided in the Certificate of Incorporation witlsspect to any class or series of Series Commork $tdereferred Stock.

If a quorum shall fail to attend any meeting, thaioman of the meeting may adjourn the meeting ftiome to time, without notice oth
than by announcement to the meeting, to another giice and time until a quorum shall be present.

Section 5. Organization

The Chairman of the Board, or, in his or her abegsach person as the Board may have designatedtbe absence of such a person,

shali call to order any meeting of the stockholderd act as chairman of the meeting. The Secrefahe Corporation, or if he or she is not
present, any Assistant Secretary, or in the absefn@ey Assistant Secretary of the Corporation, pergon the chairman of the meeting
appoints shall act as the Secretary of the meeting.



Section 6. Place of Meetings

Meetings of the stockholders for the election oédiors or for any other purpose shall be heldieh ¢sime and place, if any, either
within or without the State of Delaware, as shalldesignated from time to time by the Board antkdtan the notice of the meeting or in a
duly executed waiver of notice thereof given inadance with Section 2 of ARTICLE VI.

Section 7. Conduct of Business

The date and time of the opening and closing optiks for each matter upon which the stockholddglisvote at the meeting shall be
announced at the meeting. The Board may adoptdmjution such rules and regulations for the condfiaheetings as it shall deem
appropriate. Except to the extent inconsistent witth rules and regulations as adopted by the Btaahairman of any meeting shall have
the right and authority to convene and adjourmtieeting and to prescribe such rules, regulatiodgpaocedures and to do all such acts as, in
the judgment of the chairman, are appropriateHerdroper conduct of the meeting. Such rules, adiguis or procedures, whether adopted by
the Board or prescribed by the chairman of the ingeinay include, without limitation, the followinga) the establishment of an agenda or
order of business at the meeting; (b) rules andqatores for maintaining order at the meeting ardstfety of those present; (c) limitations
attendance at or participation in the meeting @aldiolders of record of the Corporation, their dalthorized and constituted proxies or such
other persons as the chairman of the meeting da@lmine; (d) restrictions on entry to the meetftgr the time fixed for the commencen
thereof; and (e) limitations on the time allottedjuestions or comments by participants. Unlesgatite extent determined by the Board or
the chairman of the meeting, meetings of stockhsldhall not be required to be held in accordarite the rules of parliamentary procedure.

Section 8, Proxies and Voting

At any meeting of the stockholders, every stockapkhtitled to vote may vote in person or by praxghorized by an instrument in
writing or by a transmission permitted by law filedaccordance with the procedure establishedh®mnteeting. Unless otherwise provided in
the Certificate of Incorporation, each stockholdgaresented at a meeting of stockholders shalhtitegl to cast one vote for each share of
capital stock entitled to vote thereat held by sstcitkholder.

All voting, except as may be required by law, imithg voting for the election of directors may beéayoice vote; provided, however,
that upon demand therefor by a stockholder entttbecbte or by his or her proxy, or upon resolutigrnthe Board in its discretion or by action
of the chairman of the meeting, in his or her dition, a stock vote may be taken. Every stock sbh#dl be taken by written ballots, each of
which shall state the name of the stockholder orypwroting and such other information as may beliregl under the procedure established
for the meeting.

At all meetings of stockholders for the electiordo®ctors, each director shall be elected by antgjof the votes cast; provided that, if
the election is contested, the directors shalllbeted by a plurality of the votes cast. An electihall be contested if, as determined

6



by the Board, the number of nominees for direckmeeds the number of directors to be elected. Bgrgses of this Section 8 of these By-
laws, a majority of votes cast shall mean thattivaber of votes cast “for” a director’s electiorce&ds the number of votes cast “against”
that director’s election (with “abstentions” and-éker non-votes” not counted as a vote cast efflo€r or “against” that director’s election).

If a nominee for director who is not an incumbeinéctor does not receive a majority of votes castri uncontested election, the nominee
shall not be elected. If an incumbent director ighstanding for reslection does not receive a majority of votes gaan uncontested electis
such incumbent director shall tender his or heigregion within 10 calendar days of the date ofdedification of the election results to the
Board. The nominating and corporate governance dteerof the Board or such other committee desephay the Board pursuant to these
By-laws shall make a recommendation to the Board/leether to accept the directeresignation. The committee and the Board mayider
any factors they consider appropriate and relewadéciding whether to accept a director’s resigmatUnless otherwise provided by these
By-laws, such director shall not participate in doenmittee’s recommendation or Board’s determimatiche Board shall determine whether
to accept or reject such resignation within 90 dzythe date of the certification of the electi@sults and promptly disclose (by issuing a
press release and filing an appropriate disclositfethe Securities and Exchange Commission) itssiten and, if applicable, the reasons for
rejecting the resignation. If less than two memlzéthe nominating and corporate governance coramitre elected at a meeting of
stockholders for the election of directors, thesipendent members of the Board who were electeticgiradider and make a recommendation
on whether to accept the tendered resignatioesH than three directors are elected at a medtistgakholders for the election of directors,
all directors may participate in the action regagdivhether to accept the tendered resignationsplgoses of this Section 8, an incumbent
director refers to a director who was elected leystockholders or appointed by the Board and seméke Board at the time of an annual
meeting for the election of directors.

The Board shall not nominate for election as aafiireany candidate who has not consented in writingpmply with this Section 8 of
Articie | of these By-laws.

If the Board accepts a director’s resignation pansuio this Section 8, or if a nominee is not asumbent director and the nominee for
director is not elected, then the Board may fidl thsulting vacancy pursuant to Section 2 of Agtitlof these By-laws.

Unless otherwise provided by the Certificate ofoimmoration, these By-laws, the rules or regulatioihany stock exchange applicable to
the Corporation, or applicable law or pursuantrtg @gulation applicable to the Corporation oisgsurities, any other question brought
before any meeting of stockholders shall be detegthby the affirmative vote of a majority of thete® cast thereon by the holders
represented and entitled to vote thereon.

Section 9. Stock List

The officer of the Corporation who has charge efstock ledger of the Corporation shall prepareraalle, at least 10 days before e
meeting of stockholders, a complete list of theldbolders entitled to vote at the meeting (providealvever, if the record date for
determining the stockholders entitled to vote sslthan ten (10) days before the date of the nggdtie list shall reflect the stockholders
entitled to vote as of the tenth day before the



meeting date), arranged in alphabetical order,shodving the address of each stockholder and théeauof shares registered in the name of
each stockholder. Such list shall be open to tlaenéxation of any stockholder, for any purpose gemra the meeting, during ordinary
business hours, for a period of at least 10 daigs fir the meeting (i) on a reasonably accessilelet®nic network, provided that the
information required to gain access to such ligtrevided with the notice of meeting or (ii) duringdinary business hours at the principal
place of business of the corporation. If the megisnto be held at a place, then a list of stocltéuid entitled to vote at the meeting shall be
produced and kept at the time and place of theingeduring the whole time thereof and may be exauhiny any stockholder who is present.
If the meeting is to be held solely by means ofaentommunication, then the list shall also be dpethe examination of any stockholder
during the whole time of the meeting on a reasgnabtessible electronic network, and the informrmatiequired to access such list shall be
provided with the notice of the meeting.

The stock ledger of the Corporation shall be thg exidence as to who are the stockholders entidtegkamine the list required by this
Section 9 of this ARTICLE I or to vote in personlyr proxy at any meeting of stockholders.

Section 10. Inspection of Elections

Before any meeting of stockholders, the Board siighloint one or more inspectors to act at the mgetnd make a written report
thereof. The Board may designate one or more psm@®mlternate inspectors to replace any inspedtorfails to act. If no inspector or
aiternate is able to act at a meeting of stockhs|dbe person presiding at the meeting shall apmeie or more inspectors to act at the
meeting. Each inspector, before entering upon igehdrge of his or her duties, shall take and aigoath faithfully to execute the duties of
inspector with strict impartiality and accordingtte best of his or her ability. No person who taadidate for an office at an election may
serve as an inspector at such election.

The inspectors shall, in accordance with theseaBysland the Certificate of Incorporation, ascertasnumber of shares outstanding
and the voting power of each, determine the shamgsented at the meeting and the validity of ip&nd ballots, count all votes and
ballots, determine and retain for a reasonablegdexirecord of the disposition of any challengederta any determination made by the
inspectors, and certify their determination of tluenber of shares represented at the meeting aimctthant of all votes and ballots.

The inspectors may appoint or retain other persomstities to assist the inspectors in the peréoroe of their duties. In determining
validity and counting of proxies and ballots, thegectors shall act in accordance with applicabie |
ARTICLE Il
BOARD OF DIRECTORS

Section 1. Number, Election and Term of Directors

Except as otherwise provided for or fixed pursuarihe provisions of the Certificate of Incorpooatirelating to the rights of the holdt
of any series of Series Common Stock or Prefertedk3o elect additional directors, the total numdbsiedirectors constituting the entire
Board shall be not less than three with the theheaized number of directors being fixed from titoetime exclusively by the Board.
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Except with respect to directors who may be elebtethe holders of any series of Preferred Stduk {Preferred Stock Directors”) or
by holders of any series of Series Common Stoak ‘@eries Common Stock Directors”), the directdrthe Corporation shall be elected
annually at each annual meeting of stockholdeth@forporation. The directors will hold office faterm of one year or until their
respective successors are elected and qualifibfeciuo such director’s earlier death, resignatdisqualification or removal.

Section 2. Newly Created Directorships and Vacancie

Subject to the rights of the holders of any onenore series of Series Common Stock or PreferreckSteen outstanding, newly created
directorships resulting from any increase in théhatized number of directors or any vacancies éBbard resulting from death, resignation,
retirement, disqualification, removal from office@her cause shall be filled solely by the affitiva vote of a majority of the remaining
directors then in office, even though less tham@rgm of the Board. Any director so chosen shadlll ledfice until the next annual meeting of
stockholder and until his or her successor shadlleeted and qualified or until his or her eartieath, resignation or removal from office in
accordance with the Certificate of Incorporatidrese By-laws, or any applicable law or pursuamirt@rder of a court. No decrease in the
number of directors shall shorten the term of ammyimbent director.

Section 3. Regular Meetings

A meeting of the Board shall be held after the ahmeeting of the stockholders and regular meetirfigse Board shall be held at such
place or places, on such date or dates, and attisoelor times as shall have been establisheddBtard and publicized among all directors.
Meetings may be held either within or without that8 of Delaware. A notice of each regular meesingll not be required.

Section 4. Special Meetings

Special meetings of the Board may be called byCthairman of the Board, by the Lead Director, byWiee or Deputy Chairman, by
the Chief Executive Officer, by the President otlvg or more directors then in office and shalhedd at such place, on such date, and at
such time as they or he or she shall fix. Meetimgy be held either within or without the State @ldvare. Notice thereof, stating the place,
date and time of each such special meeting shajivem each director by whom it is not waived byiling written notice not less than four
days before the meeting, or personally by telephtategraph, or telex, electronic transmissionimilar means of communication not less
than 12 hours before the meeting, or on such shootice as the person or persons calling the mgetiay deem necessary and appropriate
under the circumstances. Unless otherwise indidatdte notice thereof, any and all business malydresacted at a special meeting.
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Section 5. Quorum; Vote Required for Action

Except as may be otherwise provided by law, théif@ate of Incorporation or these Bgws, at all meetings of the Board, a majorit
the entire Board shall constitute a quorum fortthasaction of business, and the act of a majofithe directors present at any meeting at
which there is a quorum shall be the act of therBoghe directors present thereat may adjourn teetimg from time to time, without notice
other than announcement at the meeting, until awpahall be present.

Section 6. Patrticipation in Meetings by Conferefietephone

Members of the Board, or of any committee therewdy participate in a meeting of such Board or cott@miby means of conference
telephone or other communications equipment by sieédwhich all persons participating in the meetiag hear each other and such
participation shall constitute presence in perdsuah meeting.

Section 7. Conduct of Business; Action by Consent

At any meeting of the Board, business shall bestated in such order and manner as the Board roaytfme to time determine. The
Board may take action without a meeting if all memstthereof consent thereto in writing or by elatic transmission, and the writing or
writings or the electronic transmission or transieins are filed with the minutes of proceedingthefBoard in accordance with applicable

'
1200,

Section 8. Powers

The Board shall establish broad corporate polifieshe Corporation and its controlled entities, the strategic direction for the
Corporation and its controlled entities, overseaagement with a focus on enhancing the interesttockholders and be responsible for the
corporate governance of the Corporation. The Bozay exercise all such powers of the Corporationdmdll such lawful acts and things as
are not by statute or by the Certificate of Incogpion or by these By-laws directed or requiretbécexercised or done by the stockholders of
the Corporation, including, without limiting therggrality of the foregoing, the power:

(a) To declare dividends from time to time in aclzorce with law;
(b) To purchase or otherwise acquire any propeigits or privileges on such terms as it shall deiee;

(c) To authorize the creation, making and issuaincg,ich form as it may determine, of written obtigns of every kind,
negotiable or non-negotiable, secured or unsecaretifo do all things necessary in connection thigne

(d) To remove any officer of the Corporation withvathout cause, and from time to time to devolve powers and duties of any
officer upon any other person for the time being;
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(e) To confer upon any officer of the Corporatibe power to appoint, remove and suspend subordiftiters, employees and
agents;

(f) To adopt from time to time such stock optiotmck purchase, bonus or other compensation plardirkectors, officers,
employees and agents of the Corporation and itsidialoies as it may determine;

(g) To adopt from time to time such insuranceyeatient, and other benefit plans for directorsceffs, employees and agents of
the Corporation and its subsidiaries as it mayrdatee; and

(h) To adopt from time to time regulations, notdnsistent with these By-laws, for the managemetit®iCorporation’s business
and affairs.

Section 9. Compensation of Directors

Unless otherwise restricted by the Certificatenmforporation, the Board shall have the authoritipdéhe compensation of the directors.
The directors may be paid their expenses, if ahgitendance at each meeting of the Board and raaaldl a fixed sum for attendance at ¢
meeting of the Board or paid a stated salary at ptier compensation as director. No such paynieit greclude any director from serving
the Corporation in any other capacity and receidiognpensation therefor. Members of special or stahcommittees may be paid like
compensation for serving on a committee.

ARTICLE Ill
COMMITTEES

Section 1. Committees of the Board

The Board shall designate such committees as magdoéred by the rules of The NASDAQ Global SeMeirket (or any other
principal United States exchange upon which theeshaf the Corporation may be listed) and may ftione to time designate other
committees of the Board (including an executive gottee), with such lawfully delegable powers andiehias it thereby confers, to serve at
the pleasure of the Board and shall, for those citt@@s and any others provided for herein, eladitector or directors to serve as the mer
or members, designating, if it desires, other dinecas alternate members who may replace any atisdisqualified member at any meeting
of the committee. In the absence or disqualificatibany member of any committee and any altermamber in his or her place, the mem
or members of the committee present at the meatidgnot disqualified from voting, whether or notdreshe or they constitute a quorum,
may by unanimous vote appoint another member oBterd to act at the meeting in the place of treeabor disqualified member.

Section 2. Conduct of Business

Any committee, to the extent allowed by law andviled in the resolution establishing such commijtgéall have and may exercise all
the duly delegated powers and authority of the Bdathe management of the business and affaitiseo€orporation. The
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Board shall have the power to prescribe the maimehich proceedings of any such committee shattdreducted. In the absence of any ¢
prescription, any such committee shall have thegrdw prescribe the manner in which its proceedsigdl be conducted. Unless the Boat
such committee shall otherwise provide, regulargretial meetings and other actions of any suchritiee shall be governed by the
provisions of ARTICLE Il applicable to meetings aactions of the Board. Each committee shall kegpleg minutes and report to the Board
when required.

ARTICLE IV
OFFICERS

Section 1. General

The officers of the Corporation shall be electedh®/Board and shall be a Chairman of the Boara(mhbst be a director), a President,
a Secretary and a Treasurer. The Board, in itsdistgetion, may also choose one or more Vice gnibeChairmen, Chief Executive
Officers, Chief Operating Officers, Chief Finand@fficers, Senior Executive Vice Presidents, Ex@euYice President, Senior Vice
Presidents, Vice Presidents, Assistant Secretagsstant Treasurers and other officers. Any nunobeffices may be held by the same
person, unless otherwise prohibited by law, theifete of Incorporation or these By-laws. The Bbanay, from time to time, delegate the
powers or duties of any officer to any other officer agents, notwithstanding any contrary provigiereof.

Section 2. Election

The Board at its first meeting held after each ahmeeting of stockholders shall elect the offiagrthe Corporation, who shall hold
their offices for such terms and shall exercisehqumwvers and perform such duties as shall be detechfrom time to time solely by the
Board, which determination may be by resolutiothef Board or in any By-law provisions duly adoptedpproved by the Board; and all
officers of the Corporation shall hold office untikir successors are chosen and qualified, ok their earlier resignation or removal. The
salaries of the Chief Executive Officer, Chief Qqtarg Officer, Chief Financial Officer, Presidemicacertain other officers designated by the
Board shall be fixed from time to time by the Boarcdby a committee designated by the Board. Theiiecutive Officer, Chief Operating
Officer, Chief Financial Officer, President or otlperson designated by such officers shall havetitleority to fix from time to time the
salaries of all other elected officers not otheenfiged by the Board or by a committee designatethb Board. Any officer elected by the
Board may be removed at any time by the Board witithout cause. Only the Board may fill any vamaonccurring in any office of the
Corporation.

Section 3. Chairman of the Board

The Chairman of the Board shall preside at all mgstof the Board and of stockholders (unless thar& designates another person)
and shall have such other duties as from timete tnay be assigned to him or her by the Board.rgutie absence, disability, or at the
request of the Chairman of the Board, if a Lead€&wr has been designated, such Lead
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Director shall preside at all meetings of the Baamd of stockholders and shall have such otheeslats from time to time may be assigned to
him or her by the Board. In the absence or diggtofi both the Lead Director and the Chairman efBoard, the Vice or Deputy Chairman
shall preside at all meetings of the Board andadlholders and shall have such other duties as fime to time may be assigned to him or
her by the Board, and the Board shall designatesatdr to perform the duties and exercise the pewéthe Lead Director.

Section 4. Vice or Deputy Chairman of the Board

The Vice or Deputy Chairman shall report and beweaesible to the Chairman of the Board. The Vic®eputy Chairman shall have
such powers and perform such duties as from tintient® may be assigned or delegated to him or hén&yBoard or are incident to the office
of Vice or Deputy Chairman. During the absenceisaldility of the Chairman of the Board, or at tequest of the Chairman of the Board, the

Vice or Deputy Chairman or another person desighlayethe Board shall perform the duties and exertie powers of the Chairman of the
Board.

Section 5. Chief Executive Officer

The Chief Executive Officer shall, subject to thieygsions of the By-laws and the control of the Bhdnave general and active
management, direction, and supervision over thinbss of the Corporation and over its officers.ddshe shall perform all duties incident to
the office of Chief Executive Officer and such athaties as from time to time may be assigned o dni her by the Board. He or she shall

have the right to delegate any of his or her poweeny other officer or employee. In the abserradisability of the Chief Executive Officer,
the person designated by the Board shall perfoemtiies and exercise the powers of the Chief BrexOfficer.

Section 6. Chief Operating Officer

The Chief Operating Officer shall have such povesrd perform such duties as from time to time maprescribed for him or her by 1
Board or are incident to the office of Chief OpargtOfficer.

Section 7. Chief Financial Officer

The Chief Financial Officer shall have such poward perform such duties as from time to time maprescribed for him or her by the
Board or are incident to the office of Chief Fineh©fficer.

Section 8. President

The President shall have such powers and perfocim duties as from time to time may be prescribediim or her by the Board or are
incident to the office of President.
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Section 9. Senior Executive Vice Presidents

The Senior Executive Vice Presidents shall havé paevers and perform such duties as from timente tinay be prescribed for them
respectively by the Board or are incident to thfecefof Senior Executive Vice President.

Section 10. Executive Vice Presidents

The Executive Vice Presidents shall have such ppaed perform such duties as from time to time bmprescribed for them by the
Board or are incident to the office of Executive®President.

Section 11. Senior Vice Presidents

The Senior Vice Presidents shall have such powatarform such duties as from time to time maptascribed for them respectively
by the Board or are incident to the office of Seniece President.

Section 12. Vice Presidents

The Vice Presidents shall have such powers andmesuch duties as from time to time may be prbsdrfor them respectively by the
Board or are incident to the office of Vice Preside

Section 13. Secretary

The Secretary shall keep or cause to be kepteairihcipal executive office of the Corporationsoich other place as the Board may
order, a book of minutes of all meetings of stoddbos, the Board and its committees, with the tamd place of holding, whether regular or
special, and if special, how authorized, the nafezeof given, the names of those present at Baadcdcommittee meetings, the number of
shares present or represented at stockholdersingeetind the proceedings thereof. The Secretady legkep, or cause to be kept, a copy of
the By-laws of the Corporation at the principal @x#ve office of the Corporation or such other plas the Board may order.

The Secretary shall keep, or cause to be kegteatrincipal executive office of the Corporationabthe office of the Corporation’s
transfer agent or registrar, if one be appointestpak register, or a duplicate stock registeryshg the names of the stockholders and their
addresses, the number and classes of shares he&tbythe number and date of certificates issoethé same, and the number and date of
cancellation of every certificate surrendered famazllation.

The Secretary shall give, or cause to be givencaaf all meetings of the stockholders, and ofBloard and any committees thereof
required by these By-laws or by law to be givemliskeep the seal of the Corporation in safe custt shall have such other powers and
perform such other duties as may be prescribetdoard.
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Section 14. Treasurer

The Treasurer shall have custody of the corporatds and securities of the Corporation and shalplend maintain, or cause to be k
and maintained, adequate and correct accounte gfrtiperties and business transactions of the €atipn, and shall send or cause to be sent
to the stockholders of the Corporation such finanstatements and reports as are required by lalhese By-laws to be sent to them.

The Treasurer shall deposit all monies and valgaibléhe name and to the credit of the Corporatiith such depositaries as may be
designated by the Board. The Treasurer shall digbtlne funds of the Corporation as may be ordeyetlebBoard, shall render to the
President, the Chief Executive Officer, the Chigietating Officer and the Board, whenever any ofritlequests it, an account of all
transactions and of the financial condition of @@rporation, and shall have such other powers anfn such other duties as may be
prescribed by the Board.

Section 15. Other Officers

Such other officers or assistant officers as tharBonay designate shall perform such duties and kagh powers as from time to time
may be assigned to them by the Board. The Boarddakgate to any other officer of the Corporatioa power to choose such other officers
and to prescribe their respective duties and pawers

Section 16. Execution of Contracts and Other Doaume

Each officer of the Corporation may execute, atfi® corporate seal and/or deliver, in the namecsmnbiehalf of the Corporation, deeds,
mortgages, notes, bonds, contracts, agreementgrpaivattorney, guarantees, settlements, releagieignces of indebtedness, conveyances,
oi any other document or instrument which is autiear by the Board or is required to be executatiénordinary course of business of the
Corporation, except in cases where the executitiration of the corporate seal and/or deliveryrdad shall be expressly and exclusively
delegated by the Board to some other officer onagkthe Corporation.

Section 17. Action with Respect to Securities di€dtCorporations

Powers of attorney, proxies, waivers of notice eetimg, consents and other instruments relatirsg¢arities owned by the Corporation
may be executed in the name of and on behalf o€tirporation by the Chairman of the Board, the €Biecutive Officer or the President
any other officer or officers authorized by the Bhahe Chairman of the Board, the Chief Execuficer or the President, and any such
officer may, in the name of and on behalf of thepgooation, vote, represent and exercise on belfigifeoCorporation all rights incident to a
and all shares of any other corporation and taksuah action as any such officer may deem adwstabVote in person or by proxy at any
meeting of security holders of any corporation imah the Corporation may own securities and at@argh meeting shall possess and may
exercise any and all rights and power incidenhtdwnership of such securities and which, as wWreeo thereof, the Corporation might have
exercised and possessed if present. The Boardbyagsolution from time to time, confer like poweyson any other person or persons.
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ARTICLE V
STOCK

Section 1. Certificates of Stock

The shares of the Corporation shall be uncertéidaprovided that the Board may provide by resofutir resolutions that some or all of
any or all classes or series of stock shall besssted by certificated shares. To the extentligaBoard determines by resolution that some
or all of any or all classes or series of stockldl@represented by certificated shares, evergdradf stock represented by certificates shall be
entitled to have a certificate signed by or intlaene of the Corporation (a) by the Chairman or \Gbairman of the Board, President or any
Executive Vice President, Senior Vice Presider¥ioe President and (b) by the Secretary or an #amsisSecretary, or the Treasurer or an
Assistant Treasurer. Where such certificate is taygigned by (i) a transfer agent or (ii) a registany other signature on the certificate may
be a facsimile. In case any officer, transfer agemegistrar whose signature appears on the icatéf shall have ceased to be such officer,
transfer agent or registrar before such certificaiesued, it may be issued by the Corporatioh wie same effect as if he or she were such
officer, transfer agent or registrar at the datessie.

Section 2. Transfers of Stock

Transfers of shares of capital stock of the Corpmmashall be made only on the stock record ofCheporation by the holder of record
thereof or by his, her or its attorney thereuntthatized by the power of attorney duly executed fled with the Secretary of the Corporat
or the transfer agent thereof. Certificated shahadl be transferred only on surrender of the fieate or certificates representing such shares,
properly endorsed or accompanied by a duly exeattek transfer power. Uncertificated shares dhalransferred by delivery of a duly
executed stock transfer power. Registration ofsfiemof any shares shall be subject to applicatdgigions of the Certificate of Incorporation
and applicable law with respect to the transfesuath shares. The Board may make such additiored and regulations as it may deem
expedient concerning the issue and transfer officates representing shares of the capital std¢keCorporation.

Section 3. Record Date

(a) In order that the Corporation may determinestioekholders entitled to notice of any meetingtotkholders or any
adjournment thereof, the Board may fix a recore gdatich record date shall not precede the datae wtach the resolution fixing the record
date is adopted by the Board, and which record sta#, unless otherwise required by law, not beattlean sixty (60) nor less than ten
(10) days before the date of such meeting. If tbarB so fixes a date, such date shall also beettwad date for determining the stockholders
entitied to vote at such meeting unless the Boatdrthines, at the time it fixes such record déa, & later date on or before the date of the
meeting shall be the date for making such deterioimalf no record date is fixed by the Board, teeord date for determining stockholders
entitled to notice of or to vote at a meeting afcgholders shall be at the close of business oddlgenext preceding the day on which notic
given, or, if notice is waived, at
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the close of business on the day next precedindalieon which the meeting is held. A determinatibstockholders of record entitled to
notice of or to vote at a meeting of stockholdémalisapply to any adjournment of the meeting; pded, however, that the Board may fix a
new record date for determination of stockholdertitled to vote at the adjourned meeting, and rhstase shall also fix as the record dat
stockholders entitled to notice of such adjournetimg the same or an earlier date as that fixeddtermination of stockholders entitled to
vote in accordance herewith at the adjourned mgetin

(b) In order that the Corporation may determinestoekholders entitled to receive payment of amydéind or other distribution
allotment of any rights, or entitled to exercisg aights in respect of any change, conversion eharge of stock or for the purpose of any
other lawful action, the Board may fix a recordgdavhich shall not be more than sixty (60) daysmtid such action. If no such record date is
fixed, the record date for determining stockholdersany such purpose shall be at the close ofilegsi on the day on which the Board adopts
the resolution relating thereto.

(c) If the Certificate of Incorporation shall proe that any holders of Series Common Stock or RezfeéStock may act by a
consent in writing, then (unless otherwise providethe Certificate of Incorporation) the recordedfor determining such stockholders
entitled to express consent to corporate actiomriting without a meeting shall be as fixed by Beard or as otherwise established under this
Section 3(c). Any person seeking to have any statkbolders authorize or take corporate action bjteam consent without a meeting shall,
by written notice addressed to the Secretary atideded to the Corporation, request that a recate ¢he fixed for such purpose. The Board
may fix a record date for such purpose, which dbaiho more than 10 days after the date upon vihiehesolution fixing the record date is
adopted by the Board and shall not precede thestate resolution is adopted. If the Board failshinitl0 days after the Corporation receives
such notice to fix a record date for such purptiserecord date shall be the day on which theirgten consent is delivered to the
Corporation in the manner prescribed by the DGQCIless prior action by the Board is required under@GCL, in which event the record
date shall be at the close of business on the dayhich the Board adopts the resolution taking uadr action.

(0]
n
i

Section 4. Lost, Stolen or Destroyed Certificates

The Board may direct a new certificate to be issnqalace of any certificate theretofore issuedhmy Corporation alleged to have been
lost, stolen or destroyed, upon the making of &idafit of that fact by the person claiming thetfarate of stock to be lost, stolen or
desiroyed. When authorizing such issue of a netificate, the Board may, in its discretion and a®adition precedent to the issuance
thereof, require the owner of such lost, stoledestroyed certificate, or his or her legal représtgre, to advertise the same in such mann
the Board shall require and/or to give the Corporea bond in such sum as it may direct as indgnagtinst any claim that may be made
against the Corporation with respect to the ceetté alleged to have been lost, stolen or destroyed
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Section 5. Reqgulations

The issue, transfer, conversion and registratiaredificates of stock shall be governed by su¢teotegulations as the Board may
establish.

Section 6. Record Owners

The Corporation shall be entitled to recognizegkeusive right of a person registered on its bakthe owner of shares to receive
dividends, and to vote as such owner, and to hialidd for calls and assessments a person registeréd books as the owner of shares, and
shall not be bound to recognize any equitable loerotlaim to or interest in such share or sharethemart of any other person, whether or
it shall have express or other notice thereof, pixas otherwise provided by law.

ARTICLE VI
NOTICES

Section 1. Notices

Whenever notice is required by law, the Certificaiténcorporation or these By-laws, except as atter specifically provided herein or
required by law, all notices required to be givemmny stockholder, director, officer, employee gert shall be in writing and may in every
instance be effectively given by hand deliveryhe tecipient thereof, by depositing such noticthaénmails, postage paid, recognized
overnight delivery service or by sending such reohy facsimile, receipt acknowledged, by prepdiegtem or mailgram or by electronic
transmission in accordance with the DGCL. Any sumctice shall be addressed to such stockholderwtdireofficer, employee or agent at his
of her last known address as the same appear @ottks of the Corporation. The time when suchcedt received, if hand delivered, or
dispatched, if delivered through the mails or Hgdeam or facsimile shall be the time of the giviafghe notice.

Section 2. Waivers

A written waiver or a waiver by electronic transgi@ of any notice, signed or given by a stockhgldeector, officer, employee or
agent, whether before or after the time of the ef@mwhich notice is to be given, shall be deeragdivalent to the notice required to be gi
to such stockholder, director, officer, employe@gent. Neither the business nor the purpose ofrasting need be specified in such a
waiver. Attendance at any meeting shall constitvaé/er of notice of such meeting except attenddacéhe express purpose of objecting, at
the beginning of the meeting, to the transactioargf business because the meeting is not lawfallgd or convened.
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ARTICLE VII
INDEMNIFICATION

Section 1. Indemnification

Each person who was or is made a party to or éatbned to be made a party to or is otherwise weebin any action, suit, or
proceeding, whether civil, criminal, administrative investigative (hereinafter a “Proceeding”),rbpson of the fact that he or she is or was a
director or officer of the Corporation or any of direct or indirect subsidiaries or is or was s&nat the request of the Corporation as a
director or officer of any other corporation oraopartnership, limited liability company, joint \tere, trust, or other enterprise, including
service with respect to an employee benefit plaim any other capacity (hereinafter an “indemriiteehether the basis of such proceedir
aileged action in such person’s official capacityroany other capacity while holding such offisdall be indemnified and held harmless by
the Corporation to the fullest extent authorizedtiyy DGCL, as the same exists or may hereaftememded, against all expense, liability,
ioss (including attorneyskes, judgments, fines, excise or other taxes ssdegith respect to an employee benefit plan, piesabnd amoun
paid in settlement) reasonably incurred or suffdrngduch indemnitee in connection therewith, archsndemnification shall continue as to
an indemnitee who has ceased to serve as a dimabfficer or in any other capacity and shall mtw the benefit of the indemnitee’s heirs,
executors, and administrators; provided, howeVet, except as provided in Section 3 of this ARTEQI with respect to proceedings to
enforce rights to indemnification, the Corporatirall indemnify any such indemnitee in connectiatin\a proceeding (or part thereof)
initiated by such indemnitee only if such procegdjor part thereof) was authorized by the Board.

Section 2. Advancement of Expenses

The Corporation shall to the fullest extent nothpbited by applicable law pay the reasonable exge(isicluding reasonable attorneys
fees) incurred by indemnitee in defending any pedagg in advance of its final disposition (hereteafain “advancement of expenses”);
provided, however, that no such advancement ofresgeeshall be made except upon delivery to thedatipn of an undertaking (hereinal
an “undertaking”), by or on behalf of such inderagitto repay all amounts so advanced if it shtithakely be determined by final judicial
decision or order from which there is no furthghtito appeal (hereinafter a “final adjudicatiottiat such indemnitee is not entitled to be
indemnified for such expenses under this ARTICLE &flotherwise, and such advancement of expensaiscaimtinue as to an indemnitee
who has ceased to serve as a director or officer any other capacity and shall inure to the bigéthe indemnitee’s heirs, executors, and
administrators; provided, however, that, excepirasided in Section 3 of this ARTICLE VIl with respt to proceedings to enforce rights to
indemnification, the Corporation shall advance &ges in connection with a proceeding (or part ieitiated by such indemnitee only if
such proceeding (or part thereof) was authorizethbyBoard.
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Section 3. Enforcement

The rights to indemnification and to the advancenoéexpenses conferred in Sections 1 and 2 ofARFICLE VIl shall be contract
rights. If (i) a claim for indemnification aftereHfinal disposition of a proceeding under suchiBact is not paid in full within 60 days after a
written claim has been received by the Corporatioifi (i) a claim for an advancement of expensedar Section 2 is not paid in full by the
Corporation within 20 days after a written claimgéther with the requisite undertaking) has beeaived by the Corporation, the indemnitee
may at any time thereafter bring suit against tbgp@ration to recover the unpaid amount of thentldf successful in whole or in part in any
such suit, or in a suit brought by the Corporatmnecover an advancement of expenses pursuam tetms of an undertaking, the
indemnitee shall be entitled to be paid also theasge of prosecuting or defending such suit tduhest extent permitted by law. In (a) any
suit brought by the indemnitee to enforce a righhtlemnification hereunder (but not in a suit lglouby an indemnitee to enforce a right to
an advancement of expenses) it shall be a defaaséhe indemnitee has not met any applicable atandr indemnification set forth in the
DGCL, and (b) any suit by the Corporation to recaue advancement of expenses pursuant to the tdramsundertaking, the Corporation
shall be entitled to recover such expenses uporabddjudication that the indemnitee has not ngtapplicable standard for indemnification
set forth in the DGCL. Neither the failure of ther@oration (including the Board, any committee #uéy independent legal counsel, or its
stockholders) to have made a determination pritheéccommencement of such suit that indemnificatibthe indemnitee is proper in the
circumstances because the indemnitee has met plieadpde standard of conduct set forth in the DG@dy;, an actual determination by the
Corporation (including the Board, any committea¢od, independent legal counsel, or its stockhaelditat the indemnitee has not met such
standard of conduct, shall create a presumptiadrttieaindemnitee has not met the applicable stahdfconduct or, in the case of such a suit
brought by the indemnitee to enforce a right teemdification or to an advancement of expenses hderyor by the Corporation to recover
an advancement of expenses pursuant to the terarswidertaking, the burden of proving that theeinditee is not entitled to be
indemnified, or to such advancement of expensegenihis ARTICLE VII or otherwise, shall be on t@erporation.

Section 4. Rights Noixclusive.

The rights to indemnification and to the advancenoéexpenses conferred in this ARTICLE VIl shadttbe exclusive of any right
which any person may have or hereafter acquirenee statute, the Certificate of Incorporation;IBw, agreement, vote of stockholders or
disinterested directors, or otherwise, both astma in such person’s official capacity and agd¢tion in another capacity while holding such
office, it being the policy of the Corporation thatlemnification of the persons specified in Settloof this Article VII shall be made to the
fuliest extent permitted by the DGCL. The provisaf this Article VII shall not be deemed to pratdiuthe indemnification of any person v
is not specified in Section 1 of this Article VIlbwhom the Corporation has the power or obligatmmdemnify under the provisions of the
DGCL., or otherwise.
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Section 5. Insurance

The Corporation may maintain insurance, at its agpeto protect itself and any director, officenpdoyee or agent of the Corporation
or another corporation, partnership, joint venttmast, or other enterprise against any expenaiility, or loss, whether or not the Corpora
would have the power to indemnify such person ajaach expense, liability, or loss under the DGCL.

Section 6. Indemnification by Other Enterprises

The Corporation’s obligation, if any, to indemn#dyy person who was or is serving as a directongfdirect or indirect subsidiary of
the Corporation or, at the request of the Corponatof any other corporation or of a partnerstomtjventure, trust, or other enterprise shall
be reduced by any amount such person may colléntiasmnification from such other corporation, parship, joint venture, trust or other
enterprise.

Section 7. Repeal or Modification

Any right to indemnification or to advancement &penses of any indemnitee arising hereunder shalb@ eliminated or impaired by
an amendment to or repeal of these By-laws afeeptturrence of the act or omission that is thg¢estiof the civil, criminal, administrative
or investigative action, suit or proceeding for ethindemnification or advancement of expensesug/isb

Section 8. Indemnification of Other Persons

The Corporation may, to the extent authorized ftone to time by the Board, grant indemnificatioghts and rights to the advancem
of expenses to any employee or agent of the Caiiparto the fullest extent of the provision of tli&TICLE VII and as permitted by the
DGCL with respect to the indemnification and adwanent of expenses to directors and officers.

ARTICLE VI

MISCELLANEOUS

Section 1. Facsimile Signatures

In addition to the provisions for use of facsinslgnatures elsewhere specifically authorized iséhgy-laws, facsimile signatures of
any officer or officers of the Corporation may ks=d whenever and as authorized by the Board omandtee thereof.
Section 2,_Corporate Seal

The Board may provide a suitable seal, contairtiegiame of the Corporation, which seal shall kbéncharge of the Secretary. If and
when'so directed by the Board or a committee tHedeplicates of the seal may be kept and usedhéyteasurer or by an Assistant
Secretary or Assistant Treasurer.
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Section 3. Reliance upon Books, Reports and Records

Each director, each member of any committee detddriay the Board, and each officer of the Corporasihall, in the performance of
his or her duties, to the fullest extent permitsgdaw be protected in relying in good faith upbe books of account or other records of the
Corporation and upon such information, opinionpprés or statements presented to the Corporatianigyof its officers or employees, or
committees of the Board so designated, or by angrgierson as to matters which such director omeitt®e member reasonably believes are
within such other person’s professional or experhpetence and who has been selected with reasarebl®dy or on behalf of the
Corporation.

Section 4, Fiscal Year
The fiscal year of the Corporation shall be asdikg the Board.

Section 5. Time Periods

Unless otherwise required by law, the Certificdténoorporation or these By-laws, in applying amgyision of these By-laws which
requires that an act be done or not be done afiggenumber of days prior to an event or that arbacdone during a period of a specified
number of days prior to an event, calendar dayt lsbaised, the day of the doing of the act shalinzluded, and the day of the event shall be
excluded.

Section 6. Disbursements

All checks or demands for money and notes of the@ation shall be signed by such officer or offficer such other person or persons
as the Board may from time to time designate.

ARTICLE IX
AMENDMENTS

In furtherance and not in limitation of the poweomferred upon it by law, the Board is expressigharized to adopt, repeal, alter or
amend these By-laws by the vote of a majority eféhtire Board. In addition to any requirementkef and any other provision of the
Certificate of Incorporation or any resolution esolutions of the Board adopted pursuant to ARTIQLBf the Certificate of Incorporation
{(and notwithstanding the fact that a lesser peesggnimay be specified by law, the Certificate obhporation or any such resolution or
resolutions), the affirmative vote of the holdef$6% or more of the combined voting power of thert outstanding shares of capital stock of
the Corporation entitled to vote generally in thecgon of directors, voting together as a sindéess, shall be required for stockholders to
adopt, amend, alter or repeal any provision ofal#&glaws.
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Exhibit 10.1

NEWS CORPORATION
2013 LONG-TERM INCENTIVE PLAN

ARTICLE |
GENERAL

Section 1.1 Purpose.

The purpose of the News Corporation 2013 Long-Tiereentive Plan (the “Plan”) is to benefit and adsethe interests of News
~orporation, a Delaware corporation (the “Compangi)d its subsidiaries by making awards to ceeaiployees, directors and other service

Cory
providers of the Company and its subsidiaries aadalitional incentive for them to make contribusdn the financial success of the
Company.

Section 1.2 Definitions.
As used in the Plan, the following terms shall hthesfollowing meanings:

(a) “Administrator” shall mean the individual ordividuals to whom the Committee delegates authaniiger the Plan in accordance
with Section 1.3(c).

(b) “Affiliate” shall mean, with respect to the Cpany, any company or other trade or business thatals, is controlled by or is under
common control with the Company, including, withdigtitation, any subsidiary; provided, that solély the purposes of the Plan there shall
be a presumption of control by the Company if tlmen@any owns more than 20% of the value, or mone ##6 of the combined voting
power, of the other trade or business.

(c) “Agreement” shall mean the written agreementetificate or other documentation governing anafdvunder the Plan, which shall
contain terms and conditions not inconsistent WithPlan and which shall incorporate the Plan bsreace.

(d) “Awards” shall mean Stock Options, Stock Appation Rights, Restricted Shares, Restricted Sbiaits, unrestricted shares of
Common Stock, Dividend Equivalents, Performance widwar Other Awards or a combination of any ofdbeve.

(e) “Board” shall mean the Board of Directors af thompany.

(f) “Code” shall mean the Internal Revenue Cod&286, as amended, including any successor lawtthened the rules and regulations
promulgated thereunder.

(g) “Committee” shall mean the Compensation Conesittf the Board (or such other Committee(s) aslmeagppointed or designated
by the Board) to administer the Plan in accordamitie Section 1.3 of the Plan.

(h) “Common Stock” shall mean shares of Class A @am Stock, par value $0.01 per share, of the Cognpan
(i) “Date of Grant” shall mean the effective dafalwe grant of an Award as set forth in the apflieaAgreement.

(j) “Dividend Equivalent” shall mean a right to e#¢e a payment based upon the value of the regakdr dividend paid on a specified
number of shares of Common Stock as set forth @i®@e6.1 hereof. Payments in respect of Divideqditzalents may be in cash, or, in the
discretion of the Committee, in shares of CommartiSor in a combination of cash or shares of Comimtk.

(k) “Effective Date” shall mean June 28 , 2013.
() “Exchange Act” shall mean the Securities Exajgict of 1934, as amended, including any succdaaothereto.
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(m) “Expiration Date” shall mean the earlier to ocof (A) the expiration of the option period o8k Appreciation Right period set
forth in the applicable Agreement or (B) the teatimiversary of the Date of Grant of the Stock Optio Stock Appreciation Right.

(n) “Fair Market Value” of a share of Common Staxka given date shall mean, unless otherwise detedhiby the Committee, the
4:00 p.m. (New York time) closing price on suchedfr if no closing price was reported on that daseapplicable, on the preceding business
day) on the NASDAQ Global Select Market or othé@ngipal stock exchange on which the Common Stotkeés listed, as reported by The
Wall Street Journal (Northeast edition) or any otngthoritative source selected by the CompanhdfCommon Stock is not listed on such
an exchange, quoted on such system or traded bresmarket, Fair Market Value shall be the valuthefCommon Stock as determined by
the Board by the application of a reasonable vadnahethod, in a manner consistent with SectionM6Bthe Code.

(o) “GAAP” shall mean generally accepted accountirigciples in the United States.

(p) “Other Awards” shall mean any form of awardreartzed under Section 6.2 of the Plan, other th&toak Option, Stock
Appreciation Right, Restricted Share, Restrictedr8iJnit, unrestricted share of Common Stock, Perémce Award or Dividend Equivale

(q) “Outstanding Stock Option” shall mean a Stogki@n granted to a Participant which has not yetnbexercised and which has not
yet expired or been terminated in accordance ustterms

(r) “Outstanding Stock Appreciation Right” shall amea Stock Appreciation Right granted to a Pariicipvhich has not yet been
exercised and which has not yet expired or beenitated in accordance with its terms.

(s) “Participant” shall mean any employee, directioother Service Provider of the Company or anfjliafe who has met the eligibility
requirements set forth in Section 1.4 hereof anditom an Award has been made under the Plan.

(t) “Performance Award” shall mean any award off®@nance Shares or Performance Units pursuanttiol&/ hereof.
(u) “Performance Goals” shall have the meaningast in Section 5.2 hereof.

(v) “Performance Period” shall mean a period ofetiaf at least one year over which performance iasmesd as determined by the
Committee in its sole discretion.

(w) “Performance Share” shall mean an award grapteguant to Article V hereof of a share of Comnstock subject to the terms and
conditions set forth in the Plan and in the appliesAgreement.

(x) “Performance Units” shall mean an award gramqecsuant to Article V hereof, payable in cash,mthe discretion of the
Committee, in shares of Common Stock or in a coatimn of cash or shares of Common Stock, subjetttdderms and conditions set forth
in the Plan and in the applicable Agreement.

(y) “Permanent Disability” shall have the same niegras such term or a similar term has in the lrg: disability policy maintained
by the Company or an Affiliate thereof for the Rapant and that is in effect on the date of theatrof the Participarg’Permanent Disabilit
uniess the Committee determines otherwise, inisisretion; provided, however, that with respeagitants of Incentive Stock Options,
permanent disability shall have the meaning gitemder the rules governing Incentive Stock Optionder the Code.

(z) “Restricted Share” shall mean a share of ComBtogk granted to a Participant pursuant to Artitlewvhich is subject to the
restrictions set forth in Section 3.3 hereof anduoh other terms, conditions and restrictionsrasat forth in the Plan and the applicable
Agreement.

(aa) “Restricted Share Unit” shall mean a contralatight granted to a Participant pursuant to Aetiy/ to receive, in the discretion of
1e Committee, shares of Common Stock, a cash payegeal to the Fair Market Value of Common Stock combination of cash or shares
of Common Stock, subject to the terms and conditeet forth in the Plan and in the applicable Agrest.
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(bb) “Retirement” shall mean the resignation omigxation of employment after attainment of age 6 wen years of Service with the
Company or any of its Affiliates.

(cc) “Section 162(m)” shall mean Section 162(mjhaf Code and the rules and regulations promulgagrgunder from time to time.
(dd) “Section 162(m) Exception” shall mean the gatm under Section 162(m) for “qualified perforncarbased compensation.”
(ee) “Section 162(m) Performance Goals” shall thgemeaning set forth in Section 5.2 hereof.

(ff) “Service” shall mean service as a Service Rterto the Company or any of its Affiliates. A cige in position or duties shall not
result in interrupted or terminated Service, s@las the Participant continues to be a ServiceitheoWVhether a termination of Service shall
have occurred for purposes of the Plan shall beraéted by the Committee, whose determination dteafinal, binding and conclusive.

(gg) “Service Provider” shall mean an employeeiceffor director of the Company or an Affiliate, @rconsultant or adviser currently
providing services to the Company or an Affiliate.

{(hh) “Stock Appreciation Right” shall mean a conttal right granted to a Participant pursuant tbche Il to receive an amount
determined in accordance with Section 2.6 of tlamPubject to such other terms and conditionseaset forth in the Plan and the applicable
Agreement.

(ii) “Stock Option” shall mean a contractual rigitanted to a Participant pursuant to Article Iptorchase shares of Common Stock at
such time and price, and subject to such otherdemma conditions as are set forth in the Plan h@dpplicable Agreement. Stock Options
may be “Incentive Stock Options” within the meanofdgSection 422 of the Code or “Non-Qualified St@ggtions,” which do not meet the
requirements of such Code section.

(jj) “Substitute Awards” shall mean Awards grantgebn assumption of, or in substitution for, outdiag awards previously granted by
a company or other entity affiliated with or acauirby the Company, with which the Company combordsom which the Company has
separated .

(kk) “Termination for Cause” shall mean a terminatbf Service with the Company or any of its Afftes which, as determined by the
Committee, is by reason of (i) “cause” as such terma similar term is defined in any employmenteggnent that is in effect and applicable to
the Participant, (ii) if there is no such employmagreement or if such employment agreement cantadrsuch term, unless the Committee
deterimines otherwise, the Participant’s: (A) cotigit of embezzlement, fraud or other conduct whictuld constitute a felony; (B) willful
unauthorized disclosure of confidential informati¢@) failure, neglect of or refusal to substamyiglerform the duties of the Participant’s
empioyment; or (D) any other act or omission whgh material breach of the Company’s policies bicl is materially injurious to the
financial condition or business reputation of tr@r(any or any Affiliate thereof, or (iii) in the @ of a Service Provider who is not an
employee of the Company or any Affiliate, actioyste Service Provider that would justify a Terntioa for Cause if the Service Provider
was an employee.

Section 1.3 Administration of the Plan.

(a) Board or Committee to Administer. The Plan kbaladministered by the Board or by a Committgeayed by the Board,
consisting of at least two members of the Boardyioied that, with respect to any Award that ismuked to satisfy the requirements of the
Section 162(m) Exception, such Committee shall isbia at least such number of directors as isiredurom time to time to satisfy the
Section 162(m) Exception, and each such Commitemlper shall satisfy the qualification requiremesftsuch exception; provided,
nowever, that, if any such Committee member is oot to have met the qualification requirementthefSection 162(m) Exception, any

actions taken or Awards granted by the Committedl slot be invalidated by such failure to so qualif

(b) Powers of the Committee.

(i) The Committee shall adopt such rules as it oh@gm appropriate in order to carry out the purmdsbe Plan. All questions of
interpretation, administration and applicationtu Plan shall be determined by a majority of thentmers of the Committee then in
office, except that the Committee may authorize @mg or



more of its members, any officer or other desigofedde Company, to execute and deliver documentsetialf of the Committee. The
determination of such majority shall be final aridding as to all matters relating to the Plan.

(i) The Committee shall have authority to seleattlRipants from among the class of eligible pessspecified in Section 1.4
below, to determine the type of Award to be grantedletermine the number of shares of Common Stabject to an Award or the
cash amount payable in connection with an Award,tardetermine the terms and conditions of eachrdwaaccordance with the
terms of the Plan. Except as provided in Sectién2.6(g) and Section 5.4, the Committee shall hise the authority to amend the
terms of any outstanding Award or waive any coodgior restrictions applicable to any Award; preddhowever, that no amendment
shall materially impair the rights of the holdeetbof without the holder’s consent. With respeciny restrictions in the Plan or in any
Agreement that are based on the requirements ¢ob8et22 of the Code, the Section 162(m) Exceptiba,rules of any exchange upon
which the Company’s securities are listed, or amgioapplicable law, rule or restriction to theesttthat any such restrictions are no
longer required, the Committee shall have the digleretion and authority to grant Awards that asesubject to such restrictions and/or
to waive any such restrictions with respect to @uding Awards.

(c) Delegation by the Committee. The Committee nhay,need not, from time to time delegate, to tktere permitted by law, some or
all of its authority under the Plan to an Admirastr consisting of one or more members of the Cdtembr of one or more officers of the
Company; provided, however, that the Committee matydelegate its authority (i) to make Awards tqpéayees (A) who are subject on the
date of the Award to the reporting rules under i®act6(a) of the Exchange Act, (B) whose compensdtr such fiscal year may be subject
to-the limit on deductible compensation pursuar¢ction 162(m) or (C) who are officers of the Campwho are delegated authority by the
Committee hereunder, or (ii) to interpret the Rdamny Award, or (iii) under Article IX of the PlaAny delegation hereunder shall be subject
to the restrictions and limits that the Committpedfies at the time of such delegation or theegafflothing in the Plan shall be construed as
obligating the Committee to delegate authorityricda@ministrator, and the Committee may at any tiegeind the authority delegated to an
Administrator appointed hereunder or appoint a Aglministrator. At all times, the Administrator appted under this Section 1.3(c) shall
serve in such capacity at the pleasure of the Ctt@@iAny action undertaken by the Administratoaacordance with the Committee’s
delegation of authority shall have the same formt effect as if undertaken directly by the Comneittend any reference in the Plan to the
Cominittee shall, to the extent consistent withtérens and limitations of such delegation, be deetoédclude a reference to the
Administrator.

Section 1.4 Eligible Persons.
Awards may be granted to any employee, directatloer Service Provider of the Company or any offfdiates.

Section 1.5 Common Stock Subject to the Plan.

(a) Plan Limit. The shares of Common Stock suliigé&wards under the Plan shall be made availabi® fauthorized but unissued
Common Stock or from Common Stock issued and mette treasury of the Company. Subject to adjustmeder Article VIl hereof, the
iotai number of shares of Common Stock that magliieibuted under the Plan (the “Section 1.5 Lipnghall not exceed, in the aggregate,
30,000,000 shares of Common Stock, which shalpbelstween the Stock Option/Stock AppreciatiogiRiAward Limit and the Full Value
Award Limit, as provided in Section 1.5(b).

(b) Plan Sub Limits.

(i) The maximum aggregate number of shares of Com&tock that may be issued in conjunction with Adganf Stock Options
and Stock Appreciation Rights is 5,000,000 shates‘Stock Option/Stock Appreciation Right Awardhiit”).

(ii) Except as otherwise provided in Section 1.5{le¢ maximum aggregate number of shares of ConBtaek that may be issued
in conjunction with Awards (other than a Stock @ptia Stock Appreciation Right or an Award denortgdan dollars) (a “Full Value
Award”) is 25,000,000 shares (the “Full Value Awaichit”).

(c) Rules Applicable to Determining Shares Avaiafdr Issuance. For purposes of determining thebmuraf shares of Common Stock
that remain available for issuance, the followinkgs apply:

(i) Notwithstanding the foregoing provisions ofdf$ection 1.5, a Full Value Award may be granteebicess of the Full Value
Award Limit. Any such Award shall be made again§tack Option/Stock Appreciation Right Award Linaind such Full Value Award
shall be counted against the Stock Option/Stockrégiption Right Award Limit as two and one-half gtmof Common Stock for every
one share of Common Stock subject to such Full & Award.



(i) To the extent permitted by law or the ruleslaagulations of any stock exchange on which then@on Stock is listed, the
number of shares of Common Stock that shall bedtldek to the Section 1.5 Limit and the Stock Qpdock Appreciation Right
Award Limit or Full Value Award Limit, as applicadl and shall again be available for Awards, shalihe corresponding number of
shares of Common Stock that are (A) subject toward which for any reason expires or is cancefledeited, or terminated without
having been exercised or paid and (B) subject tawi@ that are instead settled in cash in the samo@i@t as such shares of Common
Stock were counted against the Section 1.5 Lintdtthe Stock Option/Stock Appreciation Right Awaiidhit and Full Value Award
Limit, as applicable, as set forth in Section 1)5(b

(iii) The number of shares of Common Stock avaédbk issuance under the Plan shall not be incdelbgéhe number of shares
Common Stock (A) tendered or withheld or subjearicAward surrendered in connection with the pusela shares of Common Stc
upon the exercise of a Stock Option, (B) deductedktivered from payment of an Award of a Stocki@pbr Stock Appreciation Rig|
in connection with the Company’s tax withholdindigations, or (C) purchased by the Company withcpenls from the exercise of
Stock Options. Stock Appreciation Rights grantedearrthe Plan shall reduce the Stock Option/Stocirégiation Right Award Limit
on a one-for-one basis based on the number of sbi@ommon Stock for which the Stock Appreciatitights are denominated, not
based on the number of shares of Common Stocklpctigdivered pursuant to the Stock AppreciatiogiRs.

(iv) Any shares of Common Stock underlying Subgtithiwards shall not be counted against the Sedtisimit or the Stock
Option/Stock Appreciation Right Award Limit or Fullalue Award Limit, as applicable.

Notwithstanding anything in this Section 1.5 to tdoatrary, in no event shall more than 30,000,shares of Common Stock, subject to
adjustment pursuant to Article VII hereof, be gemhpursuant to Incentive Stock Options under thaa Pl

Section 1.6 Section 162(m) Limits on Awards to Padipants.

(a) Limits on Certain Stock Options and Stock Agpaigon Rights. The maximum aggregate number ofeshaf Common Stock that
may be granted to any Participant during any sioglendar year with respect to Stock Options oclStppreciation Rights that are granted
at no'less than 100% of Fair Market Value on thee@& Grant is 3,000,000 shares (regardless ofenedtock Appreciation Rights are
settled in cash, Common Stock, other Company dézsunr a combination thereof) unless the gramasle in the Participarst'year of hire, i
which case the limit is 5,000,000 shares, subfeatjustment pursuant to Article VIl hereof.

(b) Limits on other Awards. The maximum amount efakds (other than those Awards set forth in Seci@a)) intended to qualify
for the Section 162(m) Exception that may be aw@itdeany Participant in respect of any PerformaPesgod is $ 20,000,000 (with respect to
Awarids denominated in cash) and 2,000,000 shar€smwimon Stock (with respect to Awards denominateshiares of Common Stock),
subject to adjustment pursuant to Article VII hdreo

Section 1.7 Agreements.

The Committee shall determine and set forth in greAment the terms and conditions of each Awatte(dhan an Award of
unrestricted Common Stock). Each Agreement (i)l state the Date of Grant and the name of the dhaatit, (i) shall specify the terms of
Award, (i) shall be signed (including by electiosignature) by a person designated by the Coraenéhd, if so required by the Committee,
by the Participant, (iv) shall incorporate the Phgrreference and (v) shall be delivered or otheewnade available to the Participant. The
Agreement shall contain such other terms and cionditas are required by the Plan and, in addifanh other terms not inconsistent with the
Plan as the Committee may deem advisable. The Cemsihall have the authority to adjust the terfrth® Agreements relating to an Awi
in a jurisdiction outside of the United States,/ando adopt a schedule to the Plan regardingdires of Awards to be granted in any such
jurisdiction, (i) to comply with the laws of suadbrjsdiction or (ii) to obtain more favorable tara@tment for the Company and/or any Affilie
as applicable, and/or for the Participants in gudkdiction. Such authority shall be notwithstamglthe fact that the requirements of the local
jurisdiction may be more restrictive than the tegasforth in the Plar

Sectjon 1.8 Forfeiture; Recoupment.

The Committee may reserve the right in an Agreerteenause a forfeiture of the gain realized by di€pant with respect to an Award
under such Agreement on account of actions takeorfailed to be taken by, the Participant in &t@n or breach of or in conflict with any
(i) employment agreement, (ii) non-competition @&mgnent, (iii) agreement prohibiting solicitationerhployees or clients of the Company or
any Affiliate, (iv)



confidentiality obligation with respect to the Coamy or any Affiliate, (v) Company policy or proceduncluding, without limitation, the
Companys Standards of Business Conduct, (vi) other agraeorgvii) any other obligation of the Participdotthe Company or any affilial
as and to the extent specified in the applicablee@gent. Any Award granted under the Plan shadiutgect to mandatory repayment by the
Participant to the Company to the extent the Hpéit is, or in the future becomes, subject ta(a) Company “clawback” or recoupment
policy that is adopted to comply with the requirernseof any applicable law, rule or regulation, treswise, or (b) any law, rule or regulation
that imposes mandatory recoupment, under circurosgaset forth in such law, rule or regulation.

ARTICLE Il

PROVISIONS APPLICABLE TO STOCK OPTIONS AND
STOCK APPRECIATION RIGHTS

Section 2.1 Grants of Stock Options.

The Committee may from time to time grant to eligibmployees, directors or other Service Providéthe Company or any of its
Affiliates Stock Options on the terms and conditiaet forth in the Plan and on such other termscanditions as are not inconsistent with
the purposes and provisions of the Plan, as then@tie®, in its discretion, may from time to timeaenine. Each Agreement covering a g
of a Stock Option shall specify the number of seaeCommon Stock subject to such Stock Optionxate of Grant, the exercise price of
such Stock Option, whether such Stock Option itnaantive Stock Option or a Non-Qualified Stock i@pt the period during which such
Stock Option may be exercised, any vesting scheduale Performance Goals and any other terms thaCtdmmittee deems appropriate.

Section 2.2 Exercise Price.

The Committee shall establish the per share exeprise of a Stock Option on the Date of Grantichsamount as the Committee shall
determine; provided that such exercise price stwlbe less than 100% of the Fair Market Value sti@e of Common Stock on the Date of
Grant. In addition, notwithstanding the foregoititg per share exercise price of a Stock OptionishatSubstitute Award may be less than
100% of the Fair Market Value of a share of Comr8tock on the Date of Grant, provided that the exoés

(i) the aggregate Fair Market Value (as of the dit€rant of such Substitute Award) of the shafeSammon Stock subject to
the Substitute Award, over

(ii) the aggregate exercise price thereof, doesroted the excess of:

(i) the aggregate fair market value (as of tmediimmediately preceding the transaction pursuantiich the Substitute Award
was granted, such fair market value to be deteminiyethe Committee) of the shares of the predecesdiy that were subject to the
award assumed or substituted for by the Comparsr, ov

(iv) the aggregate exercise price of such shares.

The exercise price of any Stock Option will be sabfo adjustment in accordance with the provismhArticle VII of the Plan.

Section 2.3 Exercise of Stock Options.

(a) Exercisability. Stock Options shall be exerbigaonly to the extent the Participant is vestextén, subject to any restrictions that
Committee shall determine and specify in the applie Agreement (or any employment agreement afigida the Participant). The
Committee shall establish the vesting scheduleiegdgle to a Stock Option granted hereunder, whasdtisg schedule shall specify the period
of time, the increments in which a Participant hest in the Stock Option and/or any applicabledmance Goal requirements, subject to
any restrictions that the Committee shall deternaing specify in the applicable Agreement (or anpleyment agreement applicable to the
Participant).

(b) Option Period. For each Stock Option granted,Gommittee shall specify the period during whtoh Stock Option may be
exercised.



(c) Exercise in the Event of Termination of Servitke Committee shall determine and specify indylicable Agreement (or any
employment agreement applicable to the Particighmtextent to which a Participant shall have tgbtrto exercise his Outstanding Stock
Options if a Participant’s Service with the Compamnyany of its Affiliates ends for any reason ahe ength of time during which such
Outstanding Stock Options may be exercised toxteneexercisable after the date of such terminadfoService. Such provisions need nc
uniform among all Stock Options and may reflectididions based on the reasons for terminationes¥ise.

(d) Maximum Exercise Period. Anything in SectioB() or Section 2.3(c) to the contrary notwithsiagcand unless the Committee
determines otherwise, no Stock Option shall becisaible after the Expiration Date. If the Expiratidate determined in accordance with the
preceding sentence is not a business day, the Stpiiins may be exercised up to and including lsebusiness day before such date.

(e) Adjustment with Respect to Stock Options. Attyeo provision of the Plan to the contrary notwigéimgling, the Committee may, in
discretion, at any time accelerate the date orsdatevhich Stock Options vest.

Section 2.4 Payment of Purchase Price Upon Exercise

Every share purchased through the exercise ofck ®ption shall be paid for in full on or beforetkettlement date for the shares of
Common Stock issued pursuant to the exercise dbtihek Options in cash or, in the discretion of @m@nmittee, in shares of Common Stc
in a combination of cash or shares or in any oltwen of valid consideration that is acceptablen® Committee in its sole discretion. If the
Agreement so provides, such exercise price mayksgmid in whole or in part using a net shardesatint procedure or through the
withholding of shares subject to the Stock Optiatiha value equal to the exercise price. In acamedawith the rules and procedures
established by the Committee for this purpose pakSDption may also be exercised through a “castd&ercise” procedure, approved by the
Comrnittee, involving a broker or dealer, that atoParticipants the opportunity to sell immediasdyne or all of the shares underlying the
exercised portion of the Stock Option in order émerate sufficient cash to pay the exercise priickeoOption.

Section 2.5 No Repricing of Stock Options.

The Committee may not “reprice” any Stock Optiothwut approval of the Company’s stockholders. “Regrmeans any of the
following or any other action that has the samedtff(i) amending the terms of a Stock Option tuce its exercise price, (ii) canceling a
Stock Option at a time when its exercise price edeghe Fair Market Value of a share of CommoniSiimexchange for a Stock Option or
Stock Appreciation Right with an exercise pricetflsdess than the exercise price of the origirtatls Option or a Restricted Share or other
equity award unless the cancellation and exchangers in connection with a merger, acquisitionnsg or other similar corporate
transaction, (iii) canceling a Stock Option atradiwhen its exercise price exceeds the Fair Mafkkte of a share of Common Stock in
exchange for cash or other securities or (iv) tgkiny other action that is treated as a repricimdpu GAAP, provided that nothing in this
Section 2.5 shall prevent the Committee from makidjgistments pursuant to Article VII.

Section 2.6 Stock Appreciation Rights.
(a) Generally. The Committee may grant Stock Apiatean Rights alone or in tandem with other Awards.

(b) Stock Appreciation Rights Granted In Tandenhv@tock Options. If the Stock Appreciation Righgranted in tandem with a Stock
Option, such Stock Appreciation Right may be grdmigher at the time of the grant of the Stock @ptr by amendment at any time prior to
the exercise, expiration or termination of suchcBtOption. The Stock Appreciation Right shall béjsat to the same terms and condition
the related Stock Option and shall be exercisablg @ such times and to such extent as the refteck Option is exercisable. A Stock
Appreciation Right shall entitle the holder to sumder to the Company the related Stock Option ueesadl and receive from the Company in
exchange therefor an amount equal to the excetbe dfair Market Value of the shares of Common Sgdiect to such Stock Option,
determined as of the day preceding the surrendsualf Stock Option, over the Stock Option aggregaggcise price. Such amount shall be
paid in cash, or in the discretion of the Commitiaeshares of Common Stock or in a combinationash or shares of Common Stock.
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(c) Stock Appreciation Rights Granted Alone or Binfiem with Awards Other Than Stock Options. Sulifetite next sentence and
Section 2.6(e), Stock Appreciation Rights granted&or in tandem with Awards other than Stock @mishall be subject to such terms and
conditions as the Committee shall establish after the time of grant and set forth in the apfieaAgreement. The Committee shall
establish the per share exercise price of a Stggkéciation Right granted alone on the Date of Girasuch amount as the Committee shall
determine; provided that such exercise price stwlbe less than 100% of the Fair Market Value sti@are of Common Stock on the Date of
Grant. In addition, notwithstanding the foregoititg per share exercise price of a Stock Apprecid@ight that is a Substitute Award may be
less than 100% of the Fair Market Value of a sloAit@ommon Stock on the Date of Grant; provided thatexcess of:

(i) the aggregate Fair Market Value (as of the [dit€rant of such Substitute Award) of the shafeS@mmon Stock subject to
the Substitute Award, over

(i) the aggregate exercise price thereof, doeeroted the excess of:

(iii) the aggregate fair market value (as of tmediimmediately preceding the transaction pursuantiich the Substitute Award
was granted, such fair market value to be deteminiyethe Committee) of the shares of the predecesdity that were subject to the
award assumed or substituted for by the Comparsr, ov

(iv) the aggregate exercise price of such shares.

The exercise price of any Stock Appreciation Righitbe subject to adjustment in accordance with phovisions of Article VII of the Plan.
The period specified by the Committee during whtoh Stock Appreciation Right may be exercised ésSkock Appreciation Right period.

(d) Exercise of Stock Appreciation Rights Grantddre or In Tandem with Awards Other Than Stock @mdiin the Event of
Termination of Service. The Committee shall deteerand specify in the applicable Agreement (oremployment agreement applicable to
the Participant) the extent to which a Participardll have the right to exercise his OutstandiragISAppreciation Rights if a Participant’s
Service with the Company or any of its Affiliatasds for any reason and the length of time duringclvbBuch Outstanding Stock Apprecial
Rights may be exercised to the extent exercisdtde the date of such termination of Service. Spicdvisions need not be uniform among all
Stock Appreciation Rights and may reflect distiont based on the reasons for termination of Service

(e) Maximum Exercise Period. Anything in Sectiof(2) or Section 2.6(d) to the contrary notwithsiagdand unless the Committee
determines otherwise, no Stock Appreciation Rightl be exercisable after the Expiration Dat¢hdf Expiration Date determined in
accordance with the preceding sentence is notiadmssday, the Stock Appreciation Rights may beased up to and including the last
business day before such date.

(f) Adjustment with Respect to Stock Appreciatioigiits. Any other provision of the Plan to the cangrnotwithstanding, the
Committee may, in its discretion, at any time aertke the date or dates on which Stock Appreci&ights vest.

(9) No Repricing of Stock Appreciation Rights. TBemmittee may not “reprice” Stock Appreciation Riglvithout approval of the
Company’s stockholders. “Reprice” means any offtflewing or any other action that has the samedaff(i) amending the terms of a Stock
Appreciation Right to reduce its exercise pricg,d@nceling a Stock Appreciation Right at a timieenw its exercise price exceeds the Fair
Market Value of a share of Common Stock in exchdnga Stock Option or Stock Appreciation Rightlwén exercise price that is less than
the exercise price of the original Stock AppreoatRight or a Restricted Share or other equity dwaiess the cancellation and exchange
occurs in connection with a merger, acquisitiomsyf or other similar corporate transaction,)(danceling a Stock Appreciation Right at a
time when its exercise price exceeds the Fair Markdue of a share of Common Stock in exchange#sh or other securities or (iv) taking
any other action that is treated as a repricingeu@RAP, provided that nothing in this Section 8)&thall prevent the Committee from
making adjustments pursuant to Article VII.



ARTICLE Il
PROVISIONS APPLICABLE TO RESTRICTED SHARES

Section 3.1 Grants of Restricted Shares.

The Committee may from time to time grant to eligibmployees or other Service Providers Restriteates on the terms and
conditions set forth in the Plan and on such otkiens and conditions as are not inconsistent wghpurposes and provisions of the Plan, as
the Committee, in its discretion, may from timetitne determine. Each Agreement covering a graRedtricted Shares shall specify the
number of Restricted Shares granted, the Date anfitGGthe price, if any, to be paid by the Partinifar such Restricted Shares, the vesting
schedule (as provided for in Section 3.2 hereof) @my Performance Goals for such Restricted Staar@sny other terms that the Committee
deems appropriate.

Section 3.2 Vesting.

The Committee shall establish the vesting scheaodicable to Restricted Shares granted hereundech vesting schedule shall
specify the period of time, the increments in whacRarticipant shall vest in the Restricted Shanekor any applicable Performance Goal
requirements, subject to any restrictions thatGbmmittee shall determine and specify in the applie Agreement, provided that vesting
schedules shall remain in effect (in whole or intpat least until the first anniversary of the ®af Grant, except as provided in the applic
Agreement in the event of death, Permanent Disgpbifetirement, change in control of the Compaiystructive termination of Service, or
termination by the Company other than TerminatmmGause.

Section 3.3 Rights and Restrictions Governing Restted Shares.

The Participant shall have all rights of a holdet@such shares of Common Stock (including, teettient applicable, the right to
receive dividends and to vote), except that nortt@Restricted Shares may be sold, transferreiyrae=d, pledged or otherwise encumbered
oi disposed of until such shares have vested. Nmtteinding the foregoing, dividends paid on RetstdShares that vest or are earned based
upon the achievement of Performance Goals willdoeweed during the Performance Period applicabtith Restricted Shares, and such
dividends will vest and be paid only if the Perfamese Goals for the underlying Restricted Shareaeh®ved, and if the Performance Goals
are not achieved, the Participant shall forfeiualested dividends with respect to such RestriSteates.

Section 3.4 Adjustment with Respect to Restrictedifaires.

Any other provision of the Plan to the contrarywitiistanding, the Committee may, in its discretianany time accelerate the date or
dates on which Restricted Shares vest. The Conemittgy, in its sole discretion, remove any andedtrictions on such Restricted Shares
whenever it may determine that, by reason of chaurgapplicable law, the rules of any stock excleamig which the Common Stock is listed
or other changes in circumstances arising aftebtiite of Grant, such action is appropriate.

Section 3.5 Delivery of Restricted Shares.

On the date on which Restricted Shares vest, stiicions contained in the Agreement covering SRektricted Shares and in the Plan
shaill lapse as to such Restricted Shares. Resti&ttare Awards issued hereunder may be evidenciimnmanner as the Committee in its
discretion shall deem appropriate, including, withiimitation, book-entry registration or issuarafeone or more stock certificates. If stock
certificates are issued, such certificates shatlddvered to the Participant or such certificatball be credited to a brokerage account if the
Participant so directs; provided, however, thahsuertificates shall bear such legends as the Caesnin its sole discretion, may determine
to be necessary or advisable in order to complig efitplicable federal or state securities laws.
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Section 3.6 Termination of Service.

The Committee shall determine and specify in th@iegble Agreement (or any employment agreemenlicgipe to the Participant) the
impact of the Participant’s termination of Servigih the Company or any of its Affiliates on hiswasted Restricted Shares. Such provisions
need not be uniform among all Restricted Share Asvand may reflect distinctions based on the reafmrtermination of Service.

Section 3.7 Grants of Unrestricted Shares.

The Committee may, in its sole discretion, makerdaf unrestricted Common Stock to eligible Seeieoviders in recognition of
outstanding achievements and performance; provitiet, such awards of unrestricted Common Stock khan lieu of salary or cash
bonuses otherwise payable to the Service Providers.

ARTICLE IV
PROVISIONS APPLICABLE TO RESTRICTED SHARE UNITS

Section 4.1 Grants of Restricted Share Units.

The Committee may from time to time grant Restdc®nare Units on the terms and conditions set farthe Plan and on such other
terms and conditions as are not inconsistent Wighpurposes and provisions of the Plan as the Ctieenin its discretion, may from time to
time determine. Each Restricted Share Unit awatdedParticipant shall correspond to one shareoofiion Stock. Each Agreement
covering a grant of Restricted Share Units shat#p the number of Restricted Share Units grartteel yesting schedule (as provided for in
Section 4.2 hereof) for such Restricted Share Wmtsany Performance Goals and any other termsht@&@ommittee deems appropriate.

Section 4.2 Vesting.
The Committee shall establish the vesting schealodicable to Restricted Share Units granted heteynwhich vesting schedule shall

Goal requirements, subject to any restrictions ti@iCommittee shall determine and specify in thaieable Agreement, provided that
vesting schedules shall remain in effect (in whalé part) at least until the first anniversantioé Date of Grant, except as provided in the
applicable Agreement in the event of death, PermiaDisability, Retirement, change in control of iempany, constructive termination of
Service, or termination by the Company other thamiination for Cause.

Section 4.3 Adjustment with Respect to Restrictediare Units.

Any other provision of the Plan to the contrarywitiistanding, the Committee may, in its discretiahany time accelerate the date or
dates on which Restricted Share Units vest.

Section 4.4 Settlement of Restricted Share Units.

On the date on which Restricted Share Units vedeg§s another date is specified by the CommittéleérAgreement), all restrictions
contained in the Agreement covering such RestriStealre Units and in the Plan shall lapse as to Beslricted Share Units and the
Restricted Share Units will be payable in cash etquthe Fair Market Value of the shares subjeditoch Restricted Share Units or in shares
of Common Stock or in a combination of cash or shaf Common Stock. Restricted Share Units pa@ammon Stock may be evidencec
such -manner as the Committee in its discretion sle@im appropriate, including, without limitatidimgok-entry registration or issuance of one
or more stock certificates. If stock certificates ssued, such certificates shall be deliveratiedParticipant or such certificates shall be
credited to a brokerage account if the Particigandirects; provided, however, that such certiisathall bear such legends as the Committee
in-its sole discretion, may determine to be neagssaadvisable in order to comply with applicafdderal or state securities laws.

Section 4.5 Termination of Service.

The Committee shall determine and specify in th@iegble Agreement (or any employment agreemenlicgipe to the Participant) the
impact of the Participant’s termination of Servigih the Company or any of its Affiliates on hisuasted Restricted Share Units. Such
provisions need not be uniform among all RestriGbdre Unit Awards and may reflect distinctionseabsn the reasons for termination of
Service.
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ARTICLE V
PERFORMANCE AWARDS

Section 5.1 Grants of Performance Awards.

The Committee may from time to time grant to eligibmployees or other Service Providers Performamneads consisting of
Performance Shares or Performance Units on thestand conditions set forth in the Plan and on sutlelr terms and conditions as are not
inconsistent with the purposes and provisions efRlan, as the Committee, in its discretion, magnftime to time determine. Performance
Awards may be granted either alone or in additioather Awards made under the Plan.

Section 5.2 Performance Goals.

Unless otherwise determined by the Committee, thatgvesting and/or exercisability of PerformaAegards shall be conditioned, in
whole or in part, on the attainment of performatazgets, in whole or in part, related to one orenuerformance goals over a Performance
Period. For any such Performance Awards that aemded to qualify for the Section 162(m) Exceptithre, performance targets on which the
grant, vesting and/or exercisability are conditebsball be selected by the Committee from amonddiawving goals, on a GAAP or non-
GAAP basis (the “Section 162(m) Performance Goals8t income, adjusted net income, EBITDA, adjusE&ITDA, OIBDA, adjusted
OIBDA, operating income, adjusted operating incofree cash flow, net earnings, net earnings frontinaing operations, earnings per
share, adjusted earnings per share, revenue,vegtue, operating revenue, total stockholder reshare price, return on equity, return in
excess of cost of capital, profit in excess of aistapital, return on assets, return on investgiital, net operating profit after tax, operating
margin, profit margin, economic value added, sledir@dvertising, circulation share, market positiwrany combination thereof. A
Section 162(m) Performance Goal may be stateccamination of one or more goals (e.g., free clsh feturn on invested capital), and on
an absolute or relative basis.

In addition, for any Awards not intended to qualfify the Section 162(m) Exception, the Committes mstablish performance targets
based on other performance goals as it deems ajgiftogether with the Section 162(m) Performa@oals, the “Performance Goals”).
The Performance Goals may be described in terrobjettives that are related to the individual Rgstint or objectives that are Company-
wide or related to an Affiliate, division, departmigeregion, function or business unit, includingtheut limitation, financial and operating
performance and individual contributions to finat@nd non-financial objectives, and the implemiéoaand enforcement of effective
compliance programs, and may be measured on afutbso cumulative basis or on the basis of peamgmbf improvement over time, and
may be measured in terms of Company performancgeefdormance of the applicable Affiliate, divisiadgpartment, region, function or
business unit) or measured relative to selectedquaapanies or a market index.

Section 5.3 Performance Goals on Awards other thalRerformance Awards.

The Committee, in its sole discretion, may alsanegthat the grant, vesting and/or exercisabditywards other than Performance
Awards be conditioned, in whole or in part, on #tiainment of performance targets, in whole ordn,related to Performance Goals over a
Performance Period, as described in Section 5.2.

Section 5.4 Discretion to Reduce Awards.

The Committee retains the right to reduce any Avimidw the maximum amount that could be paid basetthe degree to which the
Performance Goals related to such Award were &itaiihe Committee may not increase any Award irgdrid qualify for the Section 162
(m) Exception in any manner that would adverselgdafthe treatment of the Award under the Secti®?(th) Exception.
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Section 5.5 Adjustment of Calculation of Performane Goals.

In the event that, during any Performance Pering racapitalization, reorganization, merger, adtjois, divestiture, consolidation,
spin-off, combination, liquidation, dissolution ls@f assets or other similar corporate transaaiioevent, or any other extraordinary event or
circumstance occurs which has the effect, as datedrby the Committee, in its sole and absoluterdifon, of distorting the applicable
performance criteria involving the Company, inchgliwithout limitation, changes in accounting s, the Committee may adjust or
modify, as determined by the Committee, in its sold absolute discretion, the calculation of thédPmance Goals, to the extent necessary
to prevent reduction or enlargement of the Paidicip’ Awards under the Plan for such Performancmé&attributable to such transaction,
circumstance or event. All determinations that@oenmittee makes pursuant to this Section 5.5 $lgatlonclusive and binding on all persons
for all purposes.

ARTICLE VI
DIVIDEND EQUIVALENTS AND OTHER AWARDS

Section 6.1 Dividend Equivalents.

Subject to the provisions of this Plan and any &grent, the recipient of an Award other than a S@pkon or Stock Appreciation
Right (including, without limitation, any Award aththan a Stock Option or Stock Appreciation Rigéfierred pursuant to Section 8.8) may,
if so determined by the Committee, be entitledeteive, currently or on a deferred basis, inteseslividends or Dividend Equivalents, with
respect to the number of shares of Common Stoc&reovby the Award, as determined by the Committeits sole discretion, and the
Committee may provide that such amounts (if ang)ldie deemed to have been reinvested in additgheles of Common Stock or otherv
reinvested and/or shall be subject to the samestarrd conditions (including vesting and forfeitprevisions) as the related Award.
Dividends or Dividend Equivalents granted with mspto an Award that vests or is earned based tipachievement of Performance Goals
will' be accrued during the Performance Period @pplie to such Award, and such dividends or Divideégdivalents will vest and be paid
only if the Performance Goals for the underlyingakarare achieved, and if the Performance Goala@rachieved, the Participant shall
forfeit all unvested dividends or Dividend Equivai®ights with respect to such Award.

Section 6.2 Other Awards.

The Committee shall have the authority to spedif/terms and provisions of other forms of equitgdshor equity-related awards not
described above that the Committee determines tmihsistent with the purpose of the Plan and tterests of the Company. Other Awards
may also include cash payments under the Plan whashbe based on one or more criteria determingtddoZommittee that are unrelated to
the value of Common Stock and that may be gramtéandem with, or independent of, Awards grantedieurthe Plan.

ARTICLE VII
EFFECT OF CERTAIN CORPORATE CHANGES

In the event of a merger, consolidation, stocktspiverse stock-split, dividend, distribution, daimation, reclassification,
reorganization, consolidation, split-up, suiffi-or recapitalization that changes the charaatermount of the Common Stock, an extraordil
cash dividend or any other changes in the corpatateture, equity securities or capital struciwiréhe Company (“Corporate Transactions”),
the Committee shall make such adjustments, if tmgi) the number and kind of securities subjeciny outstanding Award, (ii) the exercise
price or purchase price, if any, of any outstandimgard, and (iii) the maximum number and kind ofseties referred to in Sections 1.5(a)
and (b) and Sections 1.6(a) and (b) of the Plamath case, as it deems appropriate. The Commitigein its sole discretion, also make s
other adjustments as it deems appropriate in dodereserve the benefits or potential benefitsidésl to be made available hereunder,
inciuding (i) providing for full vesting of Award®r those Participants whose Service is terminhtethe Company in connection with the
Corporate Transaction, (ii) providing for the tenation of Awards upon the consummation of the Cafion Transaction, in which case
vesting and payout of such Awards shall be accelér@r Participants who are Service Providerdatime of the Corporate Transaction
and/or (iii) providing for the cashout of Awarde,which case the amount to be paid out in the ohBestricted Shares or Restricted Share
Units shall be equal to the formula or fixed pnper share paid to holders of shares of Common Stondkin the case of Stock Options or
Stock Appreciation Rights, equal to the produdhef number of shares of Common Stock subject t&thek Option or Stock Appreciation
Right (the “Award Shares”) multiplied by the amouifiany, by which (X) the formula or fixed pricepshare paid to holders
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of shares of Common Stock pursuant to such traiosaekceeds (Y) the exercise price applicable thsward Shares. If required for
compliance with Section 409A of the Code, in norgweill a Corporate Transaction be deemed to haesiwed if the transaction is not als
“change in the ownership or effective control” bétCompany or a “change in the ownership of a smlisd portion of the assets of” the
Company as determined under Treasury Regulatioctso®el.409A-3(i)(5)(without regard to any alteriwatdefinition thereunder). All
determinations that the Committee makes pursuatiigdrticle VII shall be conclusive and binding all persons for all purposes. The
Committee need not treat all types of Awards, bAalards within the same type of Award, in the samenner under this Article VII.

ARTICLE VIII
MISCELLANEOUS

Section 8.1 No Rights to Awards or Continued Emplayent or other Service.

Nothing in the Plan or in any Agreement, nor thengiof any Award under the Plan, shall confer ugoy individual any right to be
employed by or to continue in the employment oeotBervice of the Company or any Affiliate thereadr to be entitled to any remuneration
or benefits not set forth in the Plan or such Agrest, including the right to receive any future Ad&under the Plan or any other plan of the
Company or any Affiliate thereof or interfere with limit the right of the Company or any Affiliateereof to modify the terms of or termin
such individual’'s employment or other Service at aime for any reason.

Section 8.2 Restriction on Transfer.

The rights of a Participant with respect to any Advshall be exercisable during the Participanf&iline only by the Participant and
shali hot be transferable by the Participant tomvisuch Award is granted, except by will or the lafislescent and distribution, provided t
the Committee may permit other transferability,jsabto any conditions and limitations that it mayits sole discretion, impose.

Section 8.3 Taxes.

The Company or an Affiliate thereof, as appropriatell have the right to deduct from all paymengsle under the Plan to a Particig
or to a Participans estate any federal, state, local or other taegsired by law to be withheld with respect to spagments. The Committe
in its discretion, may require, as a conditionhte éxercise or settlement of any Award or delivargny certificate(s) for shares of Common
Stock, that an additional amount be paid in castakip the amount of any federal, state, localtbeotaxes required to be withheld as a re
of such exercise or settlement. In addition, then@ittee may establish procedures to allow Partidgp#o satisfy such withholding
obligations through a net share settlement pro@duthe withholding of shares subject to the ajgplie Award, or through a “cashless
exercise” procedure as described in Section 2.4.Participant who makes an election under Sect8{h)3of the Code to have his Award
taxed in accordance with such election must giteado the Company of such election immediatelgrumaking a valid election in
accordance with the rules and regulations of théeCAny such election must be made in accordanttethe rules and regulations of the
Code.

Section 8.4 Stockholder Rights.

No Award under the Plan shall entitle a Participamd Participant’s estate or permitted transféwesmy rights of a holder of shares of
Common Stock of the Company, except as provideitticle 111 with respect to Restricted Shares oramhand until the Participant, the
Participant’s estate or the permitted transfereedsstered on the books and records of the Comparystockholder with respect to the

Section 8.5 No Restriction on Right of Company to ffect Corporate Changes.

The Plan shall not affect in any way the right owpr of the Company or its stockholders to makauthorize any or all adjustments,
recapitalizations, reorganizations or other chamgéise Company’s capital structure or its businessany merger or consolidation of the
Company, or any issue of stock or of options, wagar rights to purchase stock or of bonds, delvest preferred or prior preference stock
whose rights are superior to or affect the CommtoclSor the rights thereof or which are convertilnl® or exchangeable for Common St
or the dissolution or liquidation of the Companyaoy sale or transfer of all or any part of itseds or business, or any other corporate act or
proceeding, whether of a similar character or otiss.
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Section 8.6 Source of Payments.

The general funds of the Company shall be the smlece of cash settlements of Awards under the &idrthe Company shall not have
any obligation to establish any separate fundusttor other segregation of assets to providedgnpents under the Plan. Nothing contained
in this Plan, and no action taken pursuant toridwigions, shall create or be construed to createsa of any kind, or a fiduciary relationship,
between the Company and a Participant or any giireson. To the extent a person acquires any rightsceive payments hereunder from the
Company, such rights shall be no greater than tobaa unsecured creditor.

Section 8.7 Exercise Periods Following Terminatioof Service.

For the purposes of determining the dates on whigards may be exercised following a terminatiorsefvice or following the
Retirement, death or Permanent Disability of aiBipent, the day following the date of such evédralsbe the first day of the exercise period
and the Award may be exercised up to and incluttirdast business day falling within the exerciedgqa. Thus, if the last day of the exer
period is not a business day, then the last datersrd may be exercised is the last business degepling the end of the exercise period.

Section 8.8 Deferral of Awards.
The Committee may establish procedures pursuamhich the payment of any Award may be deferred.

Section 8.9 Employment of Participant by Affiliate.

Unless the Committee determines otherwise, thei@eof a Participant who works for an Affiliate dhterminate, for Plan purposes,
the date on which the Participant’s employing conypeeases to be an Affiliate.

Section 8.10 Registration Restrictions.

A Stock Option or Stock Appreciation Right shalt be exercisable, no transfer of shares of ComntockShall be made to any
Paiticipant, and any attempt to exercise a Stodio@pr Stock Appreciation Right or to transfer aauch shares shall be void and of no
effect, unless and until (i) a registration statemender the Securities Act of 1933, as amendesibkan duly filed and declared effective
pertaining to the shares of Common Stock subjestith Stock Option or Stock Appreciation Right, #mel shares of Common Stock subject
to such Stock Option or Stock Appreciation Rightdnbeen duly qualified under applicable federatate securities or blue sky laws or
(i) the Committee, in its sole discretion, detamss, or the Participant, upon the request of ther@ittee, provides an opinion of counsel
satisfactory to the Committee, that such regigiratir qualification is not required as a resulthef availability of an exemption from
registration or qualification under such laws. With limiting the foregoing, if at any time the Coirittge shall determine, in its sole discret
that the listing, registration or qualificationtbie shares of Common Stock subject to a Stock @p8tock Appreciation Right or other Awz
is required under any federal or state law or gnsaturities exchange or the consent or approvahgfU.S. or foreign governmental
regulatory body is necessary or desirable as aittomaf, or in connection with, delivery or purd®of such shares under a Stock Option,
Stock Appreciation Right or other Award, such St@gition or Stock Appreciation Right shall not beexsed in whole or in part, and shares
of Common Stock shall not be delivered pursuamhécAward, unless and until such listing, registratqualification, consent or approval
shall have been effected or obtained free of amglitions not acceptable to the Committee.

ARTICLE IX
AMENDMENT AND TERMINATION

The Plan may be terminated and may be altered, @edesuspended or terminated at any time, in wiiole part, by the Board;
provided, however, that no alteration or amendmsthbe effective without stockholder approval ifch approval is required by law or under
the rules of the NASDAQ Global Select Market orestprincipal stock exchange on which the CommoriSie listed. No termination or
amendment of the Plan may, without the consertt@Participant to whom an Award has been made riathiyeadversely affect the rights of
such Participant in such Award. Unless previousiyiinated pursuant to this Article 1X, the Planlsteaminate on the tenth (10
th) anniversary of the Effective Date, and no furtAerards may be granted hereunder after such date.
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ARTICLE X
INTERPRETATION

Section 10.1 Governmental Regulations.
The Plan, and all Awards hereunder, shall be stibjegll applicable rules and regulations of goveental or other authorities.

Section 10.2 Headings.

The headings of articles and sections herein @taded solely for convenience of reference and stwalaffect the meaning of any of
the provisions of the Plan.

Section 10.3 Governing Law.

The validity and construction of this Plan and itietruments evidencing the Awards hereunder skagidverned by the laws of the S
of New York, other than any conflicts or choicelai rule or principle that might otherwise refenstruction or interpretation of this Plan
and the instruments evidencing the Awards grangzdunder to the substantive laws of any otherdigi®n.

Section 10.4 Parachute Taxes.

Notwithstanding any other provision of this Plarobany other agreement, contract, or understaniggmgtofore or hereafter entered
by a Participant with the Company or any Affiliaéxcept an agreement, contract, or understandatgribdifies or excludes application of
this paragraph (an “Other Agreement”), and notwéthding any formal or informal plan or other arramgnt for the direct or indirect
provision of compensation to the Participant (idahg groups or classes of Participants or benefasaf which the Participant is a member),
whether or not such compensation is deferred, éagh, or is in the form of a benefit to or for ferticipant (a “Benefit Arrangement”), if the
Participant is a “disqualified individual,” as dedid in Section 280G(c) of the Code, any Award thgidhat Participant and any right to
receive any payment or other benefit under this Bleall not become exercisable or vested (i) teettient that such right to exercise, vesting,
payment, or benefit, taking into account all othights, payments, or benefits to or for the Pastiait under this Plan, all Other Agreements,
and all Benefit Arrangements, would cause any paymoebenefit to the Participant under this Plabéaconsidered a “parachute payment”
within the meaning of Section 280G(b)(2) of the €ad then in effect (a “Parachute Payment”) andf(ias a result of receiving a Parachute
Payment, the aggregate after-tax amounts receiyédebParticipant from the Company under this P&inQther Agreements, and all Benefit
Arrangements would be less than the maximum adteamount that could be received by the Partidipdiinout causing any such paymen
beneiit to be considered a Parachute Paymenteleulnt that the receipt of any such right to dgerwesting, payment, or benefit under this
Plan,in conjunction with all other rights, payngndr benefits to or for the Participant under &tlyer Agreement or any Benefit
Arrangement would cause the Participant to be demnsd to have received a Parachute Payment uridé?lin that would have the effect of
decreasing the after-tax amount received by theédjamt as described in clause (ii) of the prengdientence, then the Participant’s rights,
payments or benefits under this Plan, any Otheedgyents and any Benefit Arrangements will be redlaceliminated so as to avoid having
the payment or benefit to the Participant undes BHan be deemed to be a Parachute Payment. Thea@gwill accomplish such reduction
by first reducing or eliminating any cash paymdtigh the payments to be made furthest in the fuhging reduced first), then by reducing
or eliminated any accelerated vesting of Perforraglwards, then by reducing or eliminated any aca&del vesting of Stock Options or
Stock Appreciation Rights, then by reducing or é@tiated any accelerated vesting of Restricted SharBestricted Share Units, then by
reducing or eliminated any other Parachute Payments

Section 10.5 Section 409A of the Code.

The Plan is intended to comply with Section 409Ah&f Code and all regulations, guidance and otitergretive authority issued under
such section (“Section 409A") to the extent subfecsection 409A, and,
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accordingly, to the maximum extent permitted, thenRvill be interpreted and administered to beampliance with Section 409A. Any
payments described in the Plan that are due witiarishort-term deferral period” as defined in 8mt##09A will not be treated as deferred
compensation unless applicable law, rules or reigms require otherwise. Notwithstanding anythiadhe contrary in the Plan, to the extent
required to avoid accelerated taxation and tax Igesainder Section 409A, amounts that would otlebe payable and benefits that would
otherwise be provided pursuant to the Plan to ddfzant who is a “specified employee” (within theeaning of Treasury Regulations
Section 1.409A-1(i)) as of the date of the Partioifs “separation from service” within the meanofgSection 409A of the Code that are
properly treated as “deferred compensation” sulige&ection 409A during the six-month period imnagelly following the Participant’s
termination of Service will instead be paid on tinst payroll date after the six-month anniversafyhe Participant’s “separation from
service” (or the Granteg'death, if earlier). Notwithstanding the foreggingither the Company, any Affiliate nor the Comastwill have an
obligation to take any action to prevent the agaess of any excise tax or penalty on any Partidipawler Section 409A and neither the
Company, any Affiliate nor the Committee will haaey liability to any Participant for such tax ompdty.

ARTICLE Xl
EFFECTIVE DATE AND STOCKHOLDER APPROVAL

The Plan shall be effective as of the EffectiveedDatbject to approval of the Plan by the Compastgskholder(s) within one year of
the Effective Date. Upon approval of the Plan kg stockholder(s) of the Company as set forth abalVéwards made under the Plan on or
after the Effective Date shall be fully effective idithe stockholder(s) of the Company had apprdfied®lan on the Effective Date. If the
stockholder(s) fail(s) to approve the Plan withiregyear after the Effective Date, any Awards magtednder shall be null and void and of no
effect.
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Exhibit 99.1

THE NEW NEWS CORP LAUNCHES AS
GLOBAL MEDIA AND INFORMATION SERVICES COMPANY

New York (June 28, 2013) News Corp announced that it has completed the atparof its businesses from 21st Century Fox (frtyn
called News Corporation), effective today at 4:830BDT. The new News Corp is a leading global neknadmpowerful, valuable and
complementary brands in news and information sesyisports programming in Australia, digital resthée services, book publishing, digital
education, and pay-TV distribution in Australia.vieCorps global portfolio includes Amplify, The Australiafhe Courier Mail, Dow Jone
Fox Sports Australia, Foxtel, HarperCollins, Her8lah, The New York Post, News America Marketing AREhe Sun, The Sunday
Telegraph, The Sunday Times of London, The Timdsoofdon and The Wall Street Journal.

Robert Thomson, Chief Executive of News Corp, saie are continuing a proud tradition and fashigninprosperous future in the new
News Corp. We have a valuable collection of completary companies and our task is to make the nemsN®gore than the sum of the
distinguished parts. We have a robust balance simekh team of creative, energetic and passiongogees who are determined to make
company a resounding success and to make a paditigeence in their communities.”

As of the effective time above, all of the outstaigdhew News Corp shares were distributed to 2&sit@y Fox stockholders based on a
distribution ratio of one share of new News Corp<SIA or Class B Common Stock for every four shaf@y st Century Fox Class A or
Class B Common Stock, respectively. As the distiilouhas now occurred, the conditions for the ctbodal market for the trading of new
News Corp CDIs on ASX are satisfied, and CDI hagjdstatements will be sent to new News Corp CDI é&aldn July 1, 2013. New Ne\
Corp Class A and Class B Common Stock will beggutar-way trading on NASDAQ under the ticker synsftIWSA” and “NWS,”
respectively, on Monday, July 1, 2013, and new N€arp Class A and Class B CDIs will begin tradimgASX under the temporary ticker
symbols “NNCLV” and “NNC,” respectively, on an unwiitional but deferred settlement basis on Mondaiy 1, 2013 and a normal
settlement basis on Tuesday, July 2, 20Lf@&ding under the temporary symbols is expectambiinue for approximately two months, at
which time new News Corp Class A and Class B ComBtogk will begin trading under the permanent tickgmbols “NWSLV” and
“NWS,” respectively.

More information will be available in the Form 8tKat will be filed with the U.S. Securities and Baange Commission by the new News
Corp. The filing will be available on the SEC’s veitk at www.sec.goand on the Company'web site at http://www.investors.newscorp.c

A

About News Corp

News Corp is a global, diversified media and infation services company focused on creating andhlising authoritative and engagi
content to consumers throughout the world. The @mwgomprises leading businesses across a ramgedid, including: news and
information services, sports programming in Austradigital real estate services, book publishifigital education, and pay-TV distribution
in Australia. Headquartered in New York, the atitdd of News Corp are conducted primarily in theteh States, Australia, and the United
Kingdom. More information: www.newscorp.cam

Media contact:

Ashley Huston

News Corf
212-416-2025
ahusion@newscorp.co




