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December 1,2006 

Dan Fawcett 
DirecTV, Inc. 

El Segundo, California 

Re: Camageof in additional zip &ode regions 

Dear Dan: 

We refer to the DIRECTV/Fox Term Sheet dated 
to time, the “Term Sheet”), by and among Fox Spo i Direct (“m), a division ofARC 
Holding, Ltd., and other entities, on the one hand abd DIRECTV, Inc. (“-) on the 
other hand. Capitalized terms used in this letter agteement and not otherwise defined have the 
meanings set forth in the Term Sheet. 

FSD and DIRECTV hereby agree, effective as of 
amend the Term Sheet as follows: 

1. Section l(c) is amended by adding a new clause (iii) at the end thereof as follows: 

2230 East Imperial Highway I I 

of October 1,2004 (as amended *om time 

(the “Effective Date”), to 

~ 

i . . .. . - .. -. ~ ~ . 
-1 -aes. s a ,  iauncn ana aistnDute 

within the $Aowing regions (the 
“Additional Ziu Codes”): 

. 

, , , , the monthly base rate per residential 
within the Additional Zip subscriber for distribution of 

. Codes will equal 

Each reference in the Term Sheet to “this 
and be a reference to the Term Sheet as 
Except as specifically amended in this 
to be in full force and effect and (ii) 
will not operate as a waiver of any 
be modified or amended, and no 
writing executed by each of the parties. 

t” or words of similar meaning will mean 
supplemented by this letter agreement. 

(i) the Term Sheet is, and will continue 
set forth herein, this letter agreement 
Sheet. This letter agreement may not 

may be waived, except in 
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DirecTV, Inc. 
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This letter agreement may be executed in counterparts, each of which is an original and together 
will constitute one and the same agreement. Any signature delivered by facsimile will be 
deemed an original signature for all purposes and will be binding on the signing party. 

If you are in agreement with the foregoing, please execute and return to me two originals of this 
letter agreement. 

Very truly yours, 

Agreed and Accepted By: 

FOX SPORTS DIRECT, 
a division of ARC Holding, Ltd. 

Agreed and Accepted by: 

DIRECTV, INC. 

Name: 
Title: 
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October 17,2006 

Dan Fawcett 
DIRECTV, Inc. 
2230 East Imperial Highway 
El Segundo, California 90245 

Re: ’ 

Dear Dan: 

We refer to (i) the Affiliation Agreement for Fox Sports Extreme (as amended from time to time, 
the ”Fuel Ameement”) dated as of October 1, 2002, among Fox Cable Network Services, LLC (“e) and other entities on the one hand, and DIRECTV, Inc. (“DIRECTV“) on the other 
hand for carriage of Fuel W, (ii) the letter agreement dated as of September 29, 2004 (as 
amended from time to time, the “FX Ameement”), between FX Networks, LLC (“m) and 
DIRECTV for caniage of F’ (iii) the DIRECTVIFox Term Sheet dated as of October 1,2004 
(as amended from time to time, the “DIRECTVIFox Term Sheet”), by and among FCN, Fox 
Sports Direct (”m), a division of ARC Holding, Ltd., and other entities, on the one hand and 
DIRECTV on the other hand, for caniage of the RSNs, Fox Soccer Channel, Speed, Fox Movie 
Channel, National Geographic Channel, Fuel 7V and Fox Sports en Espaiiol; and (iv) the 
-%am=- - -the 
“DIRECTVmH Term Sheet”), between Fox Television Holdings, Inc. (“=) and FCN, on 
the one hand, and DIRECTV on the other hand, for carriage of Fox Realiry. Capitalized terms 
used in this letter agreement (this “Letter Ameement”) and not otherwise defined have the 
meanings set forth in the Fuel Agreement, the FX Agreement, the DIRECTV/Fox Term Sheet 
and the DIRECTVkTH Term Sheet (each, an “Affiliation Apreement” and collectively, the 
“Affiliation Aereements”), as applicable. For the purposes of this letter agreement, ‘‘& 
Services” means the RSNs plus Fuel TV, FX,  Fox Soccer Channel, Speed, Fox Movie Channel, 
National Geographic Channel andor Fox Realiry, as applicable. For the puIposes of this Letter 
Agreement, the RSNs will also include FSN Florida, FSN Ohio, FSN Cincinnati, and Turner 
South. 

FCN, FSD and DIRECTV hereby supplement, effective as of the date first set forth above (the 
“Effective Date”), the Affiliation Agreements as applicable to incorporate the following terms 
and conditions: 

Amendments to DIRECTV and Fox Affiliation Agreements 

1. Service Rates. 

of the Service 
as o f ’  . the then-effective base rate for carriage 

shall be 7 
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2. CarriaPe. 
for each of Speed, National Geographic Channel, Fox Reality 

DIRECTV shall deliver each Service 
Service will be made available to every 

and Fuel TV ' 
throughout the entire Territory (Le., each 
residential DIRECTV subscriber), and such distribution will be on 
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a. m. The term of this Section 3 will be from the Effective Date hefeof through the 
earlier of (i) and (ii) 

b. 

4 of 12 

NC.II1.B 0051 



C. 

4. 
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__- 

a. 
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b. 

C. 
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d. 

e. 

5. Amendment to DIRECTVlFTH Term Sheet, The D L R E C T V m  Term Sheet is hereby 
amended by deleting Section 2@) in its entirety and replacing it with 

6 .  Confidentialitv and Press Releases. Each of FCN, FSD and DIRECTV will keep the 
existence and terms of this Letter Agreement and any other proprietary information 
(including without limitation any subscriber information) strictly confidential, and will 
not disclose the existence or substance of such matters to any third party without the 
prior written consent of the other party, except to the extent necessary in the following 
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situations (and with the earliest possible prior written notice to the other party): (a) to 
comply with governmental rule, regulation or law or with a valid court order or with a 
request for information from a regulatory or congressional committee, in each case with 
confidential treatment requested and redaction of information disclosed to the greatest 
extent possible; (b) to comply with its normal reporting or review procedure of its parent 
company or other owners, or its auditors or its attorneys; (c) to enforce its rights or 
perfom its obligations under this Letter Agreement or any agreement expressly 
referenced herein; and (d) to its lenders that are financial institutions or bona fide 
investors, with confidential treatment required. Notwithstanding the foregoing, FCN, 
FSD or DIRECTV may release one or more press statements regarding this Letter 
Agreement with the other party’s prior written consent (which consent will not be 
unreasonably withheld, delayed or conditioned). 

7. Assicnment. This Letter Agreement is binding upon each party’s assigns, transferees and 
successors; provided that, no party may assign or otherwise transfer, by operation of law 
or otherwise, this Letter Agreement in whole or in part without the other party’s prior 
written consent which consent will not be unreasonably withheld or delayed. 
Notwithstanding the prior sentence, either party may assign this Letter Agreement in its 
entirety without the other party’s consent to (i) the assignor’s successor in a ’  
consolidation, merger, acquisition or “going public” transaction (provided that the 
assignee acquires all or substantially all of the assets, equity or beneficial interests of the 

of the assignor. FCN or FSD may assign this Agreement in part solely with respect to 
any Fox Service without DIRECTV’s consent to FCN’s or FSD’s successor in  a 
consolidation, merger, acquisition or “going public” transaction (provided that, the 
assignee acquires all or substantially all of the assets, equity or beneficial interests of 
such Fox Service). The assignor will give the other party written notice within thirty 
(30) days of any assignment described in the immediately preceding sentence; provided 
that inadvertent failure to provide such notice will not be deemed a breach of this 
Agreement. 

8. Termination. In addition to any other rights applicable under this Letter Agreement or at 
law or in equity, either party may terminate this Letter Agreement if the other party 
breaches any material term of this Letter Agreement, provided that the breaching party 
will have 30 days following such notice of termination to cure such breach. If FCN or 
FSD completely discontinues the delivery of any Fox Service in all or any portion of the 
territory applicable to such Fox Service, this Letter Agreement will automatically expire 
with respect to all of the territory or such portion of the territory, as the case may be, 
with respect to such Fox Service. Unless otherwise terminated in accordance with this 
Letter Agreement, the term of this Letter Agreement for each Fox Service will continue 
through the term for such Fox Service as set forth in the applicable Affiliation 

.... . .  . .  assigning party), o r T r v b L  . .  . . ~ 
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Agreement. If, for any reason, any Affiliation Agreement is terminated or expires with 
respect to a particular Fox Service, this Letter Agreement will automatically terminate, 
without further liability under this Agreement to either party, with respect to such Fox 
Service. but this Letter Agreement will continue with respect to all other Fox Services 
that have not otherwise expired or been terminated. If DIRECTV discontinues operation 
of the DTH distribution system and does not distribute any video programming services, 
this Letter Agreement will automatically expire. 

9. Effect on Affiliation Amements; Modifications and Amendments. Each reference in 
each Affiliation Agreement to “this Agreement” or words of similar meaning will mean 
and be a reference to such Affiliation Agreement as amended or supplemented by this 
Letter Agreement. Except as specifically amended or supplemented in this Amendment, 
(i) each Affiliation Agreement is, and will continue to be in full force and effect and (ii) 
except to the extent set forth herein, this Letter Agreement will not operate as a waiver 
of any provision of any Affiliation Agreement. This Letter Agreement may not be. 
modified or amended, and no provision of this Letter Agreement may be waived, except 
in writing executed by each of the parties. 

10. Choice of Law. This Letter Agreement, and the rights and obligations hereunder, is 
governed by the laws of the State of California, without reference to conflict of law 

~ provisions. 
~~ 

~ 
~~ ~ 

11. Counterparts. T h i s  Letter Agreement may be executed in counterparts, each of which is 
an original and together will constitute one and the same agreement. Any signature 
delivered by facsimile will be deemed an original signature for all purposes and will be 
binding on the signing party. 
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If you are in agreement with the foregoing, please execute and return to me two originals of hihis 
Letter Agreement. 

very mly yours, 

With respect to Section 5 only: 
FOX TELEVISION HOLDINGS. mc. 

By: 
Name: 
Title: 

11 of 12 
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If you a n  in agreement with the foregoing, please execute and return to me two originals of this 
m Agreement. 

V u y  truly yours, 

Agrccd and Accepted By: 

FOX CABLE NETWORK SERVICES. LLC 

Agreed and Accepted by: 

DIRECN. MC. 

By: By: 
Name: Lindsay A. Gardncr Name: 
Tide: President Title: 

FOX SPORTS DIRECT, 
&vision of ARC Holding, Lld. 

By: 
Nam: Lindsay A. Gardner . ."_. . 

With respect to Section 5 only: 
FOX TELEVISION HOLDINGS. INC. 

11of12 
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SCHEDULE 1 TO FOX CABLE NETS AMENDMENT 
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REDACTED 
FOR PUBLIC INSPECTION 

ORIGINAL 

March 1,2007 

Dan Fawcett 
DIRECTV, Inc. 
2230 East Imperial Highway 
El Segundo, California 

Re: 

Dear Dan: 

Amendment to DIRECTV and Fox Letter Agreement 

We refer to that certain letter agreement, dated as of October 17,2006 (as amended from time to 
time, the ‘Letter Agreement”), by and between Fox Cable Network Services, LLC (“m), 
among others, and DIRECTV, Inc. (“DIRECTV”) regarding, among other things, the distribution 
of 
National Geographic Channel. Capitalized terms used in this letter agreement (this 
“Amendment”) and not otherwise defined shall have the meanings set forth in the h t t e r  
Agreement. 

FCN and DIRECTV hereby agree, effective as of the date first written above (the “Effective 

conditions: 

I .  Availability of 

1 y i 3 X m p - d  - .  
Proeramming. Commencing on the Effective Date and expiring on 

the earlier of (i) DIRECTV’s initial launch, if any, of 
“propram Term”) FCN will make available to DIRECTV 

for distribution by DIRECTV during the 
distribute 

or (ii) (the 

Term, and DIRECTV will 
on the following terms and conditions: 

(a) DIRECTV will distribute I only to DIRECTV subscribers that 

(b) FCN will make available to DIRECTV 
and DIRECTV will distribute, to subscribers 
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(c) DIRECTV will distribute on a channel that (A) carries exclusively 

(d) DIRECTV and FCN shall use commercially reasonable efforts to market and promote 
the availability of 
promote and market 
limitations) as DIRECTV currently promotes and markets 

DIRECTV may market the 

DIRECTV shall have the right to 
in a manner consistent (and subject to the same 

For the avoidance of doubt, the parties agree that 
as ’ 

Programs provided by FCN each month during the Program Term if DIRECTV has 
the requisite bandwidth available to do so. 

2. Effect on Letter Agreement: Modifications and Amendments. Each reference in the Letter 
Agreement to “this Letter Agreement” or words of similar meaning will mean and be a 
reference to the Letter Agreement as amended or supplemented by this Amendment. Except 
as specifically amended or supplemented in this Amendment, (i) the Letter Agreement is, and 
will continue to be in full force and effect and (ji) except to the extent set forth herein. this 
Amendment will not operate as a waiver of any provision of the Letter Agreement. This 

2 
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DiRBCTV, Inc. 
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Amendment may not be modified or amended, and no provision of Amendment may be 
waived, except in writing executed by each of the parties. 

3. Choice of Law. This Amendment, and the rights and obligations hereunder, is governed by 
the laws of the State of California, without reference to conflict of law provisions. 

4. Countemarts. This Amendment may be executed in counterparts, each of which is an 
original and together will constitute one and the same agreement. Any signature delivered by 
facsimile will be deemed an original signature for all purposes and will be binding on the 
signing party. 

If you are in agreement with the foregoing, please execute and return to me two originals of this 
letter agreement. 

VCV tN1y yours, 

Agreed and Accepted By: 

FOX CABLE NETWORK SERVICES, LLC 

Agreed and Accepted by: 

DIRECTV, INC. 

FOX SPORTS DIRECT, 
a division of ARC Holding, Ltd. 

3 
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REDACTED 
FOR PUBLIC INSPECTION 

’.,... -,..a <I): 
C A B L E  N E T W O R K S .  

RECEIVED ay 
DAN F A W C m  

~ 0 2 2 0 0 7  

March 1,2007 

Mr. Dan Fawcett 
DIRECTV, Inc. 
2230 East Imperial Highway 
El Segundo, California 90245 

Re: ’ Amendment to DIRECTV and Fox Letter Agreement 

Dear Dan: 

., 

FULLY EXECUTED 0 
OR1 G1 N AL 

We refer to that certain letter agreement, dated as of October 17.2006 (as amended from time to 
time, the “Letter Anreement”). by and between Fox Cable Network Services, LLC (“m), 
among others, and DIRECTV, Inc. (“DIRECTV”) regarding, among other things, the distribution 
of certain services. Capitalized terms used in this letter agreement (this 
“Amendment”) and not otherwise defined shall have the meanings set forth in the Letter 
Agreement. 

FCN and DLRECTV hereby agree, effective as of the date first written above (the “Effective - Date”), to amend the Letter Agreement as follows: 

I .  ~- S e c t i o n  4(d) of the Letter Agreementis..hereby_amend~d..by-deleli_ng the 
-~ 

clause ’ and replacing it with the following: 

2. Section 4(e) of the Letter Agreement is hereby amended by deleting the 
clause’ . ” and replacing it with the following: 

3. Effect on Letter Azreement: Modifications and Amendments. Each reference in the Letter 
Agreement to “this Letter Agreement” or words of similar meaning will mean and be a 
reference to the Letter Agreement as amended or supplemented by this Amendment. Except 
as specifically amended or supplemented in this Amendment, (i) the Letter Agreement is, and 
will continue to be in full force and effect and (ii) except to the extent set forth herein, this 
Amendment will not operate as a waiver of any provision of the Letter Agreement. This 
Amendment may not be modified or amended, and no provision of Amendment may be 
waived, except in  writing executed by each of the parties. 

P.O. Box 900, Bcverlr Hdla, California 90213-0900 
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4. Choice of Law. This Amendment, and the rights and obligations hereunder, is governed by 
the laws of the State of California, without reference to conflict of law provisions. 

5 .  Counterparts. This Amendment may be executed in counterparts, each of which is an 
original and together will constitute one and the same agreement. Any signature delivered by 
facsimile will be deemed an original signature for all purposes and will be binding on the 
signing .~ party. 

.. . . . . ~  . . . .  . ~ . . . . . . .  ~ 

If you are in agreement with the foregoing, please execute and return to me two originals of this 
letter agreement. 

Very t ly yours, 

&.-a 
Michael W. Biard 
Senior Vice President, Affiliate Sales & Marketing 

Agreed and Accepted By: Agreed and Accepted by: 

FOX CABLE NETWORK SERVICES, LLC DIRECTV, INC. 
~~ ., - .. . - 

FOX SPORTS DIRECT. 
a division of ARC Holding, Ltd. 

By: 

. .- .. 

2 
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REDACTED 
FOR PUBLIC INSPECTION 

I DIRECTV/FTH Term Sheet 

This DIRECTV/FTH Term Sheet (this "Aereement"), dated as of October I ,  2004 (the 
"Effective Date"), is entered into by (i) Fox Television Holdings, Inc. (""7 an (ii) Fox 
Cable Networks Services, LLC ("m), on the one hand, and DIRECTV, Inc. ('DIRECTV"), 
on  the other hand. 

Agreement 

In consideration of the mutual promises and covenants set forth in this 

Retransmission Consent. DIRECTV and FTH hereby enter into the 

... 

other good and valuable consideration, the parties agree as follows: 

1. 
in Exhibit A to this Agreement. 

L. 

following. 
DIRECTV and FCNS a* to the 

(a) Fox Realilv Channel. DIRECTV will distribute Fox Reality Chon&/ (as the name 
may be changed from time to time, "&&y") in accordance with the following t e h s  and the 
General T e r n  and Conditions attached as Attachment 1 (the "m), and will eder into an 
affiliation agreement (the "Reality Ameement") with FCNS. 

-~ ~~ ~~ .. . _ _ _ _ ~ ~  
(i-m (the"'Realilv Term") will commenceon t%d d i E  .- 

, DIRECTV will ldunch Reality 
DIRECTV first launches Reality (the "Reality launch Date") and will end on 

within 90 days of written notice from FCNS of the availability of Reality for launlh by 
DIRECTV. 

general entertainment service generally consisting of unscripted and scripted prog ams, events. 
series andor game shows commonly known as "reality" programming (e.g., "Am I rican Idol," 
"Temptation Island," "Average Joe" and "Fear Factor"). 

. FCNS will not launch Reality prior to 

(ii) Content Descriution. Reality will be a 24-hour, advertiser-s pported, 

(iii) Launch and Carriaee. As of the Reality Launch Date, DIRUCTV will 
launch and distribute Reality to residential subscribers 



i 
j 

(iv) Rates. DIRECTV will pay license fees each month on all Ideality 
subscribers. The monthly base rate per residential subscriber is 

(V) 

2 
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Agreement with respect to the Reality Agreement, for Reality 
( *'&I&$') that will generally be in the form of the . . .  . .  

_ -  - 

Notwithstanding the 
foregoing, the terms set forth in this Agreement constitute a binding agreement bqtween each 

~~ ~~ ~ .- . . . . . .. ~~~ ~. . . E o x G w p d i . q m d  DIRECTV. . . .  . ~--. . 

4. League Restrictions. For each Service, this Agreement and the license 
to DIRECTV under this Agreement are limited by, and subject to, all 
standards and restrictions applicable to either FCNS (Including 
included in FCNS's agreements with any Service program 
such Service's distribution of programming by any Service program supplier) or b y  Senrice 
program supplier (including without limitation such supplier's constitutions, byla*s, rules, 
regulations, directives and agreements and those of each league, conference, assobiation or 
individual athletic team), as any ofthe same may be amended, supplemented, resjated, 
interpreted, enacted or entered into or enforced from time to time (collectively. "b?g!Si 
Restrictions"). 

5 .  
and terms of this Agreement strictly confidential and any other proprietary infodation 
(including without limitation any subscriber information), and will not disclose tde existence or 
substance of such matters to any thud party without the prior written consent oftbe other party, 
except to the extent necessary in the following situations (and with the earliest pdssihle prior 
written notice to the other party): (a) to comply with governmental rule, regulati$ or law or with 
a valid court order or with a request for information from a regulatory or congreskional 

Confidentialih, and Press Releases. Fox Group and DIRECTV will keep the existence 

I 

4 
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committee, in each case with confidential treatment requested and redaction of in rmation 
disclosed to the greatest extent possible; (b) to comply with its normal reporting o review 
procedure of its parent company or other owners, or its auditors or its attorneys; (' ) to enforce its 
rights or perform its obligations under this Agreement or any agreement express1 referenced 
herein; and (d) to its lenders that are financial institutions or bona fide investors, 
confidential treatment required. Notwithstanding the foregoing, Fox Group or DI CTV may 
release one or more press statements regarding this Agreement with the other pa 
written consent (such consent not to be unreasonably withheld, delayed or conditi ned). 

6.  
warrants that: (a) it has the power and authority to enter into this Agreement and perform filly 
its obligations hereunder, and (b) it is in compliance with all applicable laws and egulations 
rela'ng to the subject matter of this Agreement, with which the failure to comply ould result in 
a material adverse effect. 

7. Indemnification. 

ith 

's prior 

Representations and Warranties. Each Fox Group entity and DIRECTV r presents and 

(a) Fox Grouo Indemnities. Each Fox Group entity will severally ind nify and hold 
harmless DIRECTV and its parents, affiliates, subsidiaries, permitted successors d assigns, and 
the respective owners, officers, directors, agents, and employees of each, from anb against any 
and all liability, losses, damages, or expenses (including without limitation reasonable attorneys' 
fees, disbursements and court costs) resulting from any third party actions, claim% demands or 
suits (collectively, "w) caused by or arising out of: (i) suchFox Group entity's breach or 
alleged breach of this Agreement; (ii) the content (including without limitation any music 
contained therein) of any programming or materials as supplied by such Fox Group entity and 
distributed by DIRECTV pursuant to this Agreement; provided however, that the.foregoing 

. .- indemnities shall not apply to Claims caused by or arising out of any material inserted into or 
added to such content by orT&F=ion or authon~~ibh-2i fD~TV-- ' - - . . . - - -~~-- -~  .. 

~ 

~. 

(b) DIRECTV Indemnities. DIRECTV will indemnify and hold harmUess each Fox 
Group entity and its parents, affiliates, subsidiaries, permitted successors and assigns, and the 
respective owners, officers, directors, agents and employees of each, from and against all Claims 
caused by or arising out of: ( i )  DIRECWs breach or alleged breach of this Agreement: or (ii) 
DIRECTV's (including without limitation any third party authorized by DIRECT) alteration or 
delay of, or inserrion of material (and the content of that mataial) into any progr mming or 
materials supplied by such Fox Group Entity pursuant to this Agreement (unless he alteration, 
delay or insertion was at such Fox Group Entity's express direction or authorizati n). 

(c) Indemnification Process, If the party seeking indemnity under this Section fails to 
give the other party prompt notice of a Claim, the other party is not required to i 
party seeking indemnity to the extent that such failure to give prompt notice has rejudiced such 

Claim to which its indemnity applies. The indemnified party must reasonably co perate (at the 
expense of the indemnifying party) with the indemnifying party in defending an settling the 
Claim in question. If the party seeking indemnity settles a claim without the 0th r party's prior 

emnify the 

other party's defense of the Claim, The indemnifying party must assume the def I nse of each 

5 f 
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