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Item 1.01. Entry into a Material Definitive Agreement.  

On April 1, 2020, Fox Corporation (the “Company”) entered into an amendment (the “Amendment”) to the Credit Agreement, dated March 15, 2019,
among the Company, the lenders party thereto and Citibank, N.A., as administrative agent. The Amendment (1) deducts cash in excess of $500 million
from indebtedness for purposes of calculating the operating income leverage ratio and (2) provides for changes related to the adoption of the new lease
accounting principles. 

The foregoing summary of the Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of such Amendment.
The Amendment is filed as Exhibit 10.1 hereto and is incorporated herein by reference.
 

Item 8.01. Other Events.

On March 31, 2020, the Company entered into an Underwriting Agreement (the “Underwriting Agreement”), among the Company, Citigroup Global
Markets Inc. and J.P. Morgan Securities LLC, as representatives of the underwriters named therein (collectively, the “Underwriters”), in connection with
the public offering of $600,000,000 aggregate principal amount of the Company’s 3.050% senior notes due 2025 and $600,000,000 aggregate principal
amount of the Company’s 3.500% senior notes due 2030 (collectively, the “Notes”). The Underwriting Agreement contains customary representations,
warranties, covenants and indemnification obligations of the Company and the Underwriters, as well as termination and other customary provisions.

The offering of the Notes was made pursuant to a Prospectus Supplement, dated March 31, 2020 and filed with the Securities and Exchange Commission
(the “SEC”) on April 2, 2020, and the Base Prospectus, dated March 31, 2020, filed as part of the Company’s automatic shelf registration statement (File
No. 333-237499) that became effective under the Securities Act of 1933, as amended, when filed with the SEC on March 31, 2020.

The Company expects the offering of the Notes to close on April 7, 2020, subject to customary closing conditions. The Company intends to use the net
proceeds from the offering of the Notes for general corporate purposes.

The foregoing summary of the Underwriting Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of such
Underwriting Agreement. The Underwriting Agreement is filed as Exhibit 1.1 hereto and is incorporated herein by reference.

 
Item 9.01. Financial Statements and Exhibits

(d) Exhibits.

Exhibit
Number Description
1.1.
 

Underwriting Agreement, dated as of March 31, 2020, among Fox Corporation and Citigroup Global Markets Inc. and J.P. Morgan
Securities LLC, as representatives of the several underwriters named therein.

10.1 First Amendment to Credit Agreement, dated as of April 1, 2020, among Fox Corporation, the lenders party thereto and Citibank,
N.A., as administrative agent.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
 

 



 
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
FOX CORPORATION
  
By: /s/ Viet D. Dinh
 Name: Viet D. Dinh
 Title:  Chief Legal and Policy Officer

 
April 2, 2020

 

 



EXHIBIT 1.1
Execution Version

FOX CORPORATION

(a Delaware corporation)

$600,000,000 3.050% Senior Notes due 2025

$600,000,000 3.500% Senior Notes due 2030

UNDERWRITING AGREEMENT

As of March 31, 2020

 
Citigroup Global Markets Inc.
J.P. Morgan Securities LLC
As Representatives of the
    Several Underwriters

c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013
 
c/o J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 10179
 
Ladies and Gentlemen:

Fox Corporation, a Delaware corporation (the “Issuer”), confirms its agreement with Citigroup Global Markets Inc. and
J.P. Morgan Securities LLC (collectively, the “Representatives”) and each of the other underwriters named in Schedule A hereto
(collectively, with the Representatives, the “Underwriters” and each, an “Underwriter”) with respect to the offer and sale by the
Issuer and the purchase by the Underwriters of (x) $600,000,000 aggregate principal amount of the Issuer’s 3.050% Senior Notes
due 2025 (the “2025 Senior Notes”) and (y) $600,000,000 aggregate principal amount of the Issuer’s 3.500% Senior Notes due 2030
(the “2030 Senior Notes” and, collectively with the 2025 Senior Notes, the “Senior Notes”).  The respective principal amounts of the
Senior Notes to be so purchased by the several Underwriters are set forth opposite their names in Schedule A hereto.  The Senior
Notes are to be issued pursuant to (x) the indenture (the “Base Indenture”), dated as of January 25, 2019, by and between the Issuer
and The Bank of New York Mellon, as Trustee (the “Trustee”) and (y) an officer’s certificate to be delivered thereunder by the
Issuer which will set forth certain specific terms applicable to the Notes (the “Officer’s Certificate”), and, together with the Base
Indenture, the “Indenture”). The Senior Notes will be issued in book-entry form to Cede & Co. as nominee of The Depository Trust
Company (“DTC”) pursuant to a letter agreement, to be dated as of the Closing Time (as defined in Section 2(b)(i) hereof), among
the Issuer, the Trustee and DTC.

In connection with the offer and sale of the Senior Notes, the Issuer has prepared and filed with the Securities and Exchange
Commission (the “Commission”) a registration statement on Form S-3 (File No. 333-237499), which contains a prospectus to be used in
connection with the public offering and sale of the



securities registered thereby, including the Senior Notes.  Such registration statement, including the financial statements, exhibits and
schedules thereto, at the time it became effective under the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder (collectively, the “1933 Act”), including any required information deemed to be a part thereof at the time of effectiveness pursuant
to Rule 430A, 430B or 430C under the 1933 Act (the “Rule 430 Information”), is called the “Registration Statement.” The term “Preliminary
Prospectus” means the prospectus included in the Registration Statement at the time it became effective, and any preliminary prospectus
supplement relating to the Senior Notes filed with the Commission pursuant to Rule 424(b) under the 1933 Act.  The term “Final Prospectus”
means the prospectus included in the Registration Statement (and any amendments thereto) at the time it became effective, and the prospectus
supplement relating to the Senior Notes in the form first used (or made available upon request of purchasers pursuant to Rule 173 under the
1933 Act) in connection with the confirmation and sales of the Senior Notes.  Any reference herein to the Registration Statement, the
Preliminary Prospectus or the Final Prospectus shall be deemed to refer to and include the documents incorporated by reference therein
pursuant to Item 12 of Form S-3 under the 1933 Act as of the effective date of the Registration Statement or the date of such Preliminary
Prospectus or Final Prospectus as the case may be; any reference to any amendment or supplement to the Registration Statement, the
Preliminary Prospectus or the Final Prospectus shall be deemed to refer to and include any documents filed after the date of such Registration
Statement, any Preliminary Prospectus or Final Prospectus, as the case may be, under the Securities Exchange Act of 1934, as amended, and
the rules and regulations promulgated thereunder (collectively, the “1934 Act”), and incorporated by reference in such Registration
Statement, any Preliminary Prospectus or Final Prospectus, as the case may be in accordance with Section 3(c) below.

The term “Disclosure Package” shall mean (i) the Preliminary Prospectus and (ii) any “free writing prospectus” as defined in Rule
405 of the 1933 Act identified in Schedule C hereto, which shall include the term sheet prepared pursuant to Section 3(c) hereto (the “Pricing
Term Sheet”), which were available to purchasers of Senior Notes at or prior to the time when sales of Senior Notes were first made (the
“Applicable Time”).

Copies of the Preliminary Prospectus have been, and copies of the Disclosure Package and the Final Prospectus have been or will
be, made available or delivered by the Issuer to the Underwriters pursuant to the terms of this underwriting agreement (this
“Agreement”).  The Issuer hereby confirms that it has authorized the use of the Preliminary Prospectus, the Disclosure Package and the Final
Prospectus in connection with the offering and resale of the Senior Notes by the Underwriters in accordance with Section 6 hereof.

The Issuer acknowledges and agrees that the Underwriters are each acting solely in the capacity of an arm’s-length contractual
counterparty to the Issuer with respect to the offering of the Senior Notes contemplated hereby (including in connection with determining the
terms of the offering) and not as financial advisors or fiduciaries to, or agents of, the Issuer or any other person.  Additionally, the
Underwriters are not advising the Issuer or any other person as to any legal, tax, investment, accounting or regulatory matters in any
jurisdiction.  The Issuer shall consult with its own advisors concerning such matters and shall be responsible for making its own independent
investigation and appraisal of the transactions contemplated hereby, and the Underwriters shall not have any responsibility or liability to the
Issuer with respect thereto.  Any review by the Underwriters of the Issuer and the transactions contemplated hereby or other matters relating
to such transactions will be performed solely for the benefit of the Underwriters, and shall not be on behalf of the Issuer or any other person.

SECTION 1. Representations and Warranties.

(a) The Issuer as to itself and its subsidiaries where applicable represents and warrants to the Underwriters as of
the date hereof and as of the Closing Time, as follows:
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(i) No order preventing or suspending the use of any Preliminary Prospectus has been issued
by the Commission, and the Preliminary Prospectus, at the time of filing thereof, complied in all material respects with the 1933
Act and did not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading; provided that the Issuer makes
no representation or warranty with respect to any statements or omissions made in reliance upon and in conformity with
information relating to any Underwriter furnished to the Issuer in writing by such Underwriter through the Representatives
expressly for use in any Preliminary Prospectus.

(ii) The Registration Statement is an “automatic shelf registration statement” as defined
under Rule 405 of the 1933 Act that has been filed with the Commission not earlier than three years prior to the date hereof; and
no notice of objection of the Commission to the use of such Registration Statement or any post-effective amendment thereto
pursuant to Rule 401(g)(2) under the 1933 Act has been received by the Issuer.  No order suspending the effectiveness of the
Registration Statement has been issued by the Commission and no proceeding for that purpose or pursuant to Section 8A of the
1933 Act against the Issuer or related to the offering has been initiated or threatened by the Commission; as of the effective date of
the Registration Statement and any amendments thereto, the Registration Statement complied in all material respects with the
1933 Act and the Trust Indenture Act of 1939, as amended, and the rules and regulations of the Commission thereunder
(collectively, the “Trust Indenture Act”), and did not and will not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary in order to make the statements therein not misleading; provided that the
Issuer makes no representation and warranty with respect to (i) that part of the Registration Statement that constitutes the
Statement of Eligibility and Qualification (Form T-1) of the Trustee under the Trust Indenture Act or (ii) any statements or
omissions made in reliance upon and in conformity with information relating to any Underwriter furnished to the Issuer in writing
by such Underwriter through the Representatives expressly for use in the Registration Statement and the Final Prospectus and any
amendment or supplement thereto.

(iii) The Disclosure Package, at the Applicable Time, did not, and the Final Prospectus, at
the date of the Final Prospectus, and at the Closing Time, did not and will not, contain an untrue statement of a material fact or
omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they
were made, not misleading, provided, however, that this representation, warranty and agreement shall not apply to statements in or
omissions made in reliance upon and in conformity with information furnished to the Issuer in writing by the Underwriters
through the Representatives expressly for use in the Disclosure Package or the Final Prospectus.  No statement of material fact
included in the Final Prospectus has been omitted from the Disclosure Package and no statement of material fact included in the
Disclosure Package that is required to be included in the Final Prospectus has been omitted therefrom.

(iv) The Issuer (including its agents and representatives, other than the Underwriters in their
capacity as such) has not prepared, made, used, authorized, approved or referred to, and will not prepare, make, use, authorize,
approve or refer to, any “written communication” (as defined in Rule 405 under the 1933 Act) (other than the Preliminary
Prospectus, the Pricing Term Sheet, the Final Prospectus, any document not constituting a prospectus pursuant to Section 2(a)(10)
(a) of the 1933 Act or Rule 134 under the 1933 Act, any electronic road show and any other document listed on Schedule C) that
constitutes an offer to sell or solicitation of an offer to buy the Senior Notes (each such communication by the Issuer, an “Issuer
Free Writing Prospectus”) without the prior consent of the Underwriters; and any such Issuer Free Writing Prospectus the use of
which has been previously consented to by the Underwriters is set forth substantially in form and substance as attached hereto on
Schedule C.  Each such Issuer Free Writing Prospectus (within the time period

-3-
 

 



specified in Rule 433) filed in accordance with the 1933 Act (to the extent required thereby), except as consented to by the
Underwriters, did not, does not and will not include any information that conflicted, conflicts or will conflict with the information
contained in the Registration Statement, the Disclosure Package or the Final Prospectus, and, when taken together with the
Disclosure Package accompanying, or delivered prior to delivery of, such Issuer Free Writing Prospectus, did not at the Applicable
Time, and when taken together with the Final Prospectus at the Closing Time will not, contain any untrue statement of a material
fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading; provided that the Issuer makes no representation and warranty with respect to any statements or
omissions made in each such Issuer Free Writing Prospectus in reliance upon and in conformity with information relating to any
Underwriter furnished to the Issuer in writing by such Underwriter through the Representatives expressly for use in any Issuer
Free Writing Prospectus.

(v) Ernst & Young LLP, who are reporting upon the financial statements for the Issuer and
its Subsidiaries (as defined below), included in and/or incorporated by reference in each of the Registration Statement, the
Disclosure Package and the Final Prospectus, are independent public accountants with respect to the Issuer and its subsidiaries
within the meaning of the 1933 Act and the applicable rules and regulations adopted by the Commission and the Public Company
Accounting Oversight Board (United States).

(vi) This Agreement has been duly authorized, executed and delivered by the Issuer.

(vii) The consolidated and combined financial statements of the Issuer and its Subsidiaries
included in and/or incorporated by reference in each of the Disclosure Package and the Final Prospectus comply in all material
respects with the applicable requirements of the 1933 Act and the 1934 Act, as applicable, and present fairly the consolidated and
combined financial position of the Issuer and its consolidated or combined subsidiaries (the “Subsidiaries”) taken as a whole as at
the dates indicated and the consolidated and combined results of operations and consolidated and combined cash flows of the
Issuer and its Subsidiaries taken as a whole for the periods specified; such financial statements have been prepared in conformity
with generally accepted accounting principles in the United States applied on a consistent basis during the periods covered
thereby, except as indicated therein, and the other financial information included in and/or or incorporated by reference in each of
the Registration Statement, the Disclosure Package and the Final Prospectus has been derived from the accounting records of the
Issuer and its Subsidiaries and presents fairly the information shown thereby. The interactive data in eXtensible Business
Reporting Language incorporated by reference in the Registration Statement, the Disclosure Package and the Final Prospectus
fairly presents the information called for in all material respects and have been prepared in accordance with the Commission’s
rules and guidelines applicable thereto.

(viii) The documents incorporated by reference in each of the Registration Statement, the
Disclosure Package and the Final Prospectus, at the time they were or hereafter are filed with the Commission, complied and will
comply in all material respects with the requirements of the 1934 Act and the rules and regulations thereunder, and, when read
together and with the other information in the Registration Statement and the Disclosure Package, at the Applicable Time and at
the Closing Time, did not and will not, and the Final Prospectus at the date of the Final Prospectus and at the Closing Time, did
not and will not, contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under which they are made, not misleading; and any further
documents so filed and incorporated by reference in the Registration Statement, the Final Prospectus or the Disclosure Package,
when such documents become effective or are filed with the Commission, as the case may be, will conform in all material respects
to the requirements of the 1933 Act or the
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1934 Act, as applicable, and will not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements therein, in the light of the circumstances under which they were made, not misleading.

(ix) Since the respective dates as of which information is given in each of the Registration
Statement, the Disclosure Package and the Final Prospectus, except as otherwise stated therein or contemplated thereby, (A) there
has been no material adverse change, or, to the knowledge of the Issuer, any development involving a prospective material adverse
change, in the condition, financial or otherwise, of the Issuer and its Subsidiaries taken as a whole, or in the earnings, business
affairs or business prospects of the Issuer and its Subsidiaries taken as a whole, whether or not arising in the ordinary course of
business and (B) there have been no material transactions entered into by the Issuer or any of its Subsidiaries other than those in
the ordinary course of business.

(x) The Issuer and each of its Subsidiaries are duly organized and are validly existing and in
good standing under the laws of their respective jurisdictions of organization, have all power and authority necessary to own, lease
and operate their property and to conduct their business as described in the Registration Statement, the Disclosure Package and the
Final Prospectus and are duly qualified to transact business and are in good standing in each other jurisdiction in which the
conduct of its business or its ownership or leasing of property requires such qualification, except to the extent that the failure to be
so qualified or be in good standing would not have a material adverse effect on the financial condition, results of operations or
business of the Issuer and its Subsidiaries, taken as a whole. The Issuer has the full corporate power and authority to execute,
deliver and perform its obligations under the Indenture, the Senior Notes and this Agreement. The Issuer does not own or control,
directly or indirectly, any corporation, association or other entity other than the subsidiaries listed in Exhibit 21 to the Form 10-K,
except for entities that have been omitted pursuant to Item 601(b)(21) of Regulation S-K. Neither the Issuer nor any of its
Subsidiaries is (i) in violation of its charter, by-laws or other applicable organizational documents, (ii) in default in the
performance or observance of any material obligation, agreement, covenant or condition contained in any material contract,
indenture, mortgage, loan agreement, note, lease or other instrument to which it is a party or by which it or its properties may be
bound; or (iii) in violation of any law or statute or any judgment, order, rule or regulation of any court or arbitrator or
governmental or regulatory authority, except, in the case of clauses (ii) and (iii) above, for any such default or violation that would
not have a material adverse effect on the financial condition, results of operations or business of the Issuer and its Subsidiaries,
taken as a whole.  The execution and delivery of this Agreement, the Indenture and the Senior Notes and the consummation of the
transactions contemplated herein and therein have been duly authorized by all necessary corporate action and will not conflict with
or constitute a breach of, or default under, or result in the creation or imposition of any lien, charge or encumbrance upon any
property or assets of the Issuer or any of its Subsidiaries pursuant to any material contract, indenture, mortgage, loan agreement,
note, lease or other instrument to which the Issuer or any Subsidiary is a party or by which it may be bound or to which any of the
property or assets of the Issuer or any of its Subsidiaries is subject, nor will such action result in any violation of the provisions of
the charter, by-laws or other applicable organizational documents of the Issuer or any Subsidiary, or, to the Issuer’s knowledge,
any law, administrative regulation or administrative or court decree, and no consent, approval, authorization or order of any court
or governmental authority or agency is required for the consummation by the Issuer of the transactions contemplated by this
Agreement, the Indenture and the Senior Notes, except such as may be required under the 1933 Act, the 1939 Act, or the rules and
regulations promulgated under the 1933 Act or state securities or Blue Sky laws.

-5-
 

 



(xi) The Issuer possesses adequate certificates, authorities or permits issued by the
appropriate state, federal or foreign regulatory agencies or bodies necessary to conduct the business now operated by the Issuer,
except such certificates, authorities or permits which are not material to such conduct of its businesses, and the Issuer has not
received any notice of proceedings relating to the revocation or modification of any such certificate, authority or permit which,
singly or in the aggregate, if the subject of any unfavorable decision, ruling or finding, would materially adversely affect the
conduct of the business, operations, financial condition or income of the Issuer and its Subsidiaries taken as a whole.

(xii) Except as set forth in the Registration Statement, the Disclosure Package and the Final
Prospectus, there is no action, suit or proceeding before or by any court or governmental agency or body, domestic or foreign, now
pending, or, to the knowledge of the Issuer, threatened against or affecting, the Issuer or its Subsidiaries, which might result in any
material adverse change in the condition, financial or otherwise, of the Issuer and its Subsidiaries taken as a whole, or in the
earnings, business affairs or business prospects of the Issuer and its Subsidiaries taken as a whole, or might materially and
adversely affect the properties or assets thereof or might materially and adversely affect the consummation of the transactions
contemplated by, and the performance of the obligations of the Issuer under, this Agreement, the Indenture and the Senior Notes.

(xiii) The Indenture has been duly authorized by the Issuer and is duly qualified under the
Trust Indenture Act and constitutes a valid and binding obligation of the Issuer enforceable against the Issuer in accordance with
its terms, except as enforcement thereof may be limited by bankruptcy, insolvency or other laws relating to or affecting
enforcement of creditors’ rights or by general equity principles.

(xiv) The Senior Notes have been duly authorized for offer and sale pursuant to this
Agreement by the Issuer (or will have been so authorized prior to the issuance of the Senior Notes), and, when the Senior Notes
are issued, authenticated and delivered pursuant to the provisions of this Agreement and pursuant to the provisions of the
Indenture against payment of the consideration therefor in accordance with this Agreement, the Senior Notes will be valid and
legally binding obligations of the Issuer, enforceable in accordance with their terms, except as enforcement thereof may be limited
by bankruptcy, insolvency or other laws relating to or affecting enforcement of creditors’ rights or by general equity principles,
and will be entitled to the benefits of the Indenture ;and the Senior Notes and the Indenture conform in all material respects to all
statements relating thereto contained in the Registration Statement, the Disclosure Package and the Final Prospectus.

(xv) The Issuer and its Subsidiaries own or possess, or can acquire on reasonable terms,
adequate trademarks, service marks and trade names necessary to conduct the businesses now operated by them, and neither the
Issuer nor any of its Subsidiaries has received any notice of infringement of or conflict with asserted rights of others with respect
to any trademarks, service marks or trade names which singly or in the aggregate, if the subject of an unfavorable decision, ruling
or finding, would materially adversely affect the conduct of the business, operations, financial condition or income of the Issuer
and its Subsidiaries taken as a whole.

(xvi) No labor disturbance by the employees of the Issuer or of any Subsidiary exists or, to
the knowledge of the Issuer, is imminent which might be expected to have a material adverse effect upon the conduct of the
business, operations or condition, financial or otherwise, of the Issuer and its Subsidiaries.

(xvii) Except as would not have a material adverse effect on the financial condition, results of
operations or business of the Issuer and its Subsidiaries, taken as a whole, the Issuer’s and
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its Subsidiaries’ information technology assets and equipment, computers, systems, networks, hardware, software, websites,
applications and databases (collectively, “IT Systems”) are adequate for, and operate and perform as required in connection with, the
operation of the business of the Issuer and its Subsidiaries as currently conducted, free and clear of all material bugs, errors, defects,
Trojan horses, time bombs, malware and other corruptants.  The Issuer and its Subsidiaries have implemented and maintained
commercially reasonable controls, policies, procedures and safeguards to maintain and protect their material confidential information
and the integrity, continuous operation, redundancy and security of all IT Systems and data (including all personal, personally
identifiable, sensitive, confidential or regulated data (“Personal Data”)) used in connection with their businesses, and there have been
no breaches, violations, outages or unauthorized uses of or accesses to same, except for those that have been remedied without material
cost or liability or the duty to notify any other person, nor any incidents under internal review or investigations relating to the
same.  The Issuer and its Subsidiaries are presently in compliance with all applicable laws and statutes and all judgments, orders, rules
and regulations of any court or arbitrator or governmental or regulatory authority, internal policies and contractual obligations relating
to the privacy and security of IT Systems and Personal Data and to the protection of such IT Systems and Personal Data from
unauthorized use, access, misappropriation or modification, except as would not have a material adverse effect on the financial
condition, results of operations or business of the Issuer and its Subsidiaries, taken as a whole.

(xviii) The Issuer has an authorized and outstanding capitalization as set forth in the
Registration Statement, the Disclosure Package and the Final Prospectus under the caption “Capitalization”; and all the outstanding
shares of capital stock or other equity interests of the Issuer and each Subsidiary have been duly and validly authorized and issued, are
fully paid and nonassessable.

(xix) The Issuer is not an ineligible issuer and is a well-known seasoned issuer, in each case as
defined under the 1933 Act, in each case at the times specified in the 1933 Act in connection with the offering of the Senior Notes.

(b) Any certificate signed by any officer of the Issuer and delivered to the Underwriters or to counsel for the
Underwriters shall be deemed a representation and warranty by the Issuer as to the matters covered thereby, to the Underwriters.

SECTION 2. Sale and Delivery to the Underwriters, Closing.

(a) Securities.  On the basis of the representations and warranties herein contained and subject to the terms and
conditions herein set forth, the Issuer agrees to sell to the Underwriters and each Underwriter, severally and not jointly with the other
Underwriters, agrees to purchase from the Issuer, (i) at the price set forth in Schedule B.I hereto, the aggregate principal amount of the 2025
Senior Notes set forth in Schedule A.I hereto and (ii) at the price set forth in Schedule B.II hereto, the aggregate principal amount of the 2030
Senior Notes set forth in Schedule A.II hereto.

(b) Payment.  

(i) Payment of the purchase price for, and delivery of certificates for, each of the 2025
Senior Notes and the 2030 Senior Notes shall be made at the offices of Kirkland & Ellis LLP, 601 Lexington Avenue, New York,
New York 10022, or at such other place as shall be agreed upon by the Underwriters and the Issuer, at 9:00 AM on the fifth
business day after the date hereof, or such other time not later than ten (10) business days after such date as shall be agreed upon
by the Underwriters and the Issuer (such time and date of payment and delivery being herein called the “Closing Time”).
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(ii) Payment shall be made to the Issuer by wire transfer of immediately available funds to a
bank account designated by the Issuer, against delivery to each Underwriter of certificates for the Senior Notes to be purchased by
it.  The certificates representing the Senior Notes shall be made available for examination and packaging by the Underwriters in
The City of New York not later than 4:00 P.M. on the date prior to the date the Closing Time occurs.

 
(c) Certificates shall be in such denominations ($2,000 and integral multiples of $1,000 in excess thereof) and

registered in such names as the Underwriters may request in writing at least one full day before the Closing Time.

SECTION 3. Covenants of the Issuer.  The Issuer covenants with the Underwriters as follows:

(a) The Issuer will file the Final Prospectus with the Commission within the time periods specified by Rule 424(b)
and Rule 430A, 430B or 430C under the 1933 Act; will file any Issuer Free Writing Prospectus (including the Pricing Term Sheet) to the
extent required by Rule 433 under the 1933 Act; will file promptly all reports and any definitive proxy or information statements required to
be filed by the Issuer with the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the 1934 Act subsequent to the date of the Final
Prospectus and for so long as the delivery of a prospectus is required in connection with the offering or sale of the Senior Notes; and will
furnish copies of the Final Prospectus and each Issuer Free Writing Prospectus (to the extent not previously delivered) to the Underwriters in
New York City prior to 10:00 A.M., New York City time, on the business day next succeeding the date of this Agreement in such quantities
as the Representatives may reasonably request. The Issuer will pay the registration fee for this offering within the time period required by
Rule 456(b)(1)(i) under the 1933 Act (without giving effect to the proviso therein) and in any event prior to the Closing Time.

(b)  That before preparing, using, authorizing, approving, referring to or filing any Issuer Free Writing Prospectus,
and before making, distributing or filing any amendment or supplement or document that will be incorporated by reference to the
Registration Statement, the Disclosure Package or the Final Prospectus, whether before or after the time that the Registration Statement
becomes effective, the Issuer will furnish to the Representatives and counsel for the Underwriters a copy of the proposed Issuer Free Writing
Prospectus, any such proposed amendment or supplement, or such proposed document that will be incorporated by reference therein for
review, and will not prepare, use, authorize, approve, refer to or file with the Commission any such Issuer Free Writing Prospectus or make,
distribute, or file with the Commission any such proposed amendment or supplement, or proposed document that will be incorporated by
reference therein, to which the Representatives reasonably object.

(c) During the Prospectus Delivery Period (as defined below), the Issuer will advise the Representatives promptly
(A) when any post-effective amendment to the Registration Statement or new registration statement relating to the Senior Notes shall have
become effective, or any supplement to the Final Prospectus shall have been filed, (B) of the receipt of any comments from the Commission,
(C) of any request of the Commission for amendment of the Registration Statement or the filing of a new registration statement or any
amendment or supplement to the Disclosure Package or the Final Prospectus or any document incorporated by reference therein or otherwise
deemed to be a part thereof or for any additional information, and (D) of the issuance by the Commission of any stop order suspending the
effectiveness of the Registration Statement or such new registration statement or any order preventing or suspending the use of any
Preliminary Prospectus, any Issuer Free Writing Prospectus or the Final Prospectus, or of the institution of any proceedings for that purpose
or pursuant to Section 8A of the 1933 Act.  The Issuer will use its best efforts to prevent the issuance of any such order and to obtain as soon
as possible the lifting thereof, if issued.
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(d) The Issuer will deliver, without charge, to the Representatives as many copies of any Preliminary Prospectus or
any Issuer Free Writing Prospectus as the Representatives may reasonably request.  The Issuer will deliver to the Representatives during the
period when delivery of a Final Prospectus (or, in lieu thereof, the notice referred to under Rule 173(a) under the Act) (the “Prospectus
Delivery Period”) is required under the 1933 Act, as many copies of the Final Prospectus, including the documents incorporated by reference
therein, in final form, or as thereafter amended or supplemented, as the Representatives may reasonably request.  The Issuer will deliver,
without charge, to the Representatives such number of copies of the Registration Statement (including such number of copies of the exhibits
filed therewith that may reasonably be requested), including documents incorporated by reference therein, and of all amendments thereto, as
the Representatives may reasonably request.

(e) The Issuer will comply with the 1933 Act, the 1934 Act and the Trust Indenture Act, and the rules and
regulations of the Commission thereunder, so as to permit the completion of the distribution of the Senior Notes as contemplated in this
Agreement and the Final Prospectus.  If during the period in which a prospectus (or, in lieu thereof, the notice referred to under Rule 173(a)
under the 1933 Act) is required by law to be delivered by an Underwriter or dealer, any event shall occur as a result of which, in the judgment
of the Issuer or in the reasonable opinion of the Underwriters, it becomes necessary to amend or supplement the Final Prospectus in order to
make the statements therein, in the light of the circumstances existing at the time the Final Prospectus is delivered to a purchaser, not
misleading, or, if it is necessary at any time to amend or supplement the Final Prospectus to comply with any law, the Issuer promptly will
either (i) prepare and file with the Commission an appropriate amendment to the Registration Statement or supplement to the Final
Prospectus or (ii) prepare and file with the Commission an appropriate filing under the 1934 Act which shall be incorporated by reference in
the Final Prospectus so that the Final Prospectus as so amended or supplemented will not, in the light of the circumstances when it is so
delivered, be misleading, or so that the Final Prospectus will comply with the law.

(f) If the Disclosure Package is being used to solicit offers to buy the Senior Notes at a time when the Final
Prospectus is not yet available to prospective purchasers and any event shall occur as a result of which, in the judgment of the Issuer or in the
reasonable opinion of the Underwriters, it becomes necessary to amend or supplement the Disclosure Package in order to make the
statements therein, in the light of the circumstances, not misleading, or to make the statements therein not conflict with the information
contained in the Registration Statement then on file, or if it is necessary at any time to amend or supplement the Disclosure Package to
comply with any law, the Issuer promptly will either (i) prepare, file with the Commission (if required) and furnish to the Underwriters and
any dealers an appropriate amendment or supplement to the Disclosure Package or (ii) prepare and file with the Commission an appropriate
filing under the 1934 Act which shall be incorporated by reference in the Disclosure Package so that the Disclosure Package as so amended
or supplemented will not, in the light of the circumstances, be misleading or conflict with the Registration Statement then on file, or so that
the Disclosure Package will comply with law.

(g) The Issuer will make generally available to its security holders, as soon as it is practicable to do so, an earnings
statement (which need not be audited) in reasonable detail, complying with the requirements of Section 11(a) of the 1933 Act and Rule 158
under the 1933 Act.

(h) The Issuer will use the net proceeds of its sale of the Senior Notes as set forth in the Registration Statement, the
Disclosure Package and the Final Prospectus.

(j) The Issuer will not take, directly or indirectly, any action designed to cause or result in, or that has constituted or might
reasonably be expected to constitute, the stabilization or manipulation of the price of the Senior Notes.
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SECTION 4. Payment of Expenses.

(a) The Issuer will pay all expenses incident to (i) the performance of its obligations under this Agreement,
including the preparation, printing and any filing of each of the Registration Statement, the Disclosure Package and the Final Prospectus
(including financial statements and any exhibits and any document incorporated therein by reference) and of each amendment or supplement
thereto, (ii) the preparation, issuance and delivery of the certificates for the Senior Notes to each Underwriter, (iii) the fees and disbursements
of the Issuer’s counsel and accountants, (iv) the printing and delivery to the Underwriters in quantities as hereinabove stated of copies of each
of the Registration Statement, the Disclosure Package, the Final Prospectus and any amendments or supplements thereto, (v) the fees of
rating agencies, (vi) the fees and expenses, if any, incurred in connection with the listing of the Senior Notes on any securities exchange, (vii)
the fees, if any, of the Financial Industry Regulatory Authority and (viii) expenses associated with marketing and any “road show”; provided,
however, that except as set forth below, the Issuer shall not be required to pay the fees and expenses of counsel to the Underwriters.

(b) If this Agreement is terminated by the Representatives in accordance with the provisions of Section 5 or
Section 10(i), the Issuer shall reimburse the Underwriters for all of their out-of-pocket expenses, including the reasonable fees and
disbursements of counsel for the Underwriters.

SECTION 5. Conditions of Underwriters’ Obligations.  The several obligations of the Underwriters
hereunder are subject to the accuracy of the representations and warranties of the Issuer herein contained, to the accuracy of the statements of
the Issuer’s officers made in any certificate furnished pursuant to the provisions hereof, to the performance by the Issuer of all of their
respective covenants and other obligations hereunder, and to the following further conditions:

(a) The Registration Statement shall have become effective under the 1933 Act, and no order suspending
the effectiveness of the Registration Statement shall be in effect, and no proceeding for such purpose, pursuant to Rule 401(g)(2)
or pursuant to Section 8A under the 1933 Act shall be pending before or threatened by the Commission; the Final Prospectus and
each Issuer Free Writing Prospectus shall have been timely filed with the Commission under the 1933 Act (in the case of an Issuer
Free Writing Prospectus, to the extent required by Rule 433 under the 1933 Act) and in accordance with Section 3(a) hereof; and
all requests by the Commission for additional information shall have been complied with to the reasonable satisfaction of the
Representatives.

(b) At the Closing Time, the Underwriters shall have received the opinion and negative assurance letter, each dated
as of the Closing Time, of Kirkland & Ellis LLP, counsel to the Issuer, in form and substance reasonably satisfactory to the Representatives.

(c) The Underwriters shall have received from Cahill Gordon & Reindel LLP, counsel to the Underwriters, an
opinion and negative assurance letter, each dated as of the Closing Time, in form and substance reasonably satisfactory to the
Representatives.

(d) At the Closing Time there shall not have been, since the date hereof or since the respective dates as of which
information is given in each of the Registration Statement, the Disclosure Package and the Final Prospectus, any material adverse change in
the condition, financial or otherwise, or in the earnings, business affairs or business prospects of the Issuer and its Subsidiaries considered as
one enterprise, whether or not arising in the ordinary course of business, and the Underwriters shall have received a certificate of two officers
of the Issuer, dated as of such Closing Time, to the effect that there has been no such material adverse change and that the representations and
warranties contained in Section 1 are true and correct as of the Closing Time.
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(e) The Underwriters shall have received from Ernst & Young LLP “comfort” letters with respect to the Issuer and
its Subsidiaries, dated as of the Applicable Time and the Closing Time, respectively, in form and substance satisfactory to the
Representatives.

(f) At the Closing Time, counsel for the Underwriters shall have been furnished with such documents and opinions
as it may reasonably require for the purpose of enabling it to pass upon the offer and sale of the Senior Notes as herein contemplated and
related proceedings or in order to evidence the accuracy and completeness of any of the representations and warranties, or the fulfillment of
any of the conditions, herein contained; and all proceedings taken by the Issuer in connection with the offer and sale of the Senior Notes as
herein contemplated shall be satisfactory in form and substance to the Representatives and counsel for the Underwriters.

(g) The Issuer will deliver to each Underwriter (or its agent), on or prior to the date of execution of this
Agreement, a properly completed and executed Certification Regarding Beneficial Owners of Legal Entity Customers, together with copies
of identifying documentation, and the Issuer undertakes to provide such additional supporting documentation as each Underwriter may
reasonably request in connection with the verification of the foregoing Certification.

If any condition specified in this Section 5 shall not have been fulfilled when and as required to be fulfilled, this Agreement may
be terminated by the Representatives by notice to the Issuer at any time at or prior to the Closing Time, and such termination shall be without
liability of any party to any other party except as provided in Section 4.

SECTION 6. Certain Agreements of the Underwriters.

Each Underwriter represents and agrees that it has not and will not use, authorize use of, refer to, or participate in the planning for
use of, any “free writing prospectus”, as defined in Rule 405 under the 1933 Act (which term includes use of any written information
furnished to the Commission by the Issuer and not incorporated by reference into the Registration Statement and any press release issued by
the Issuer) other than (i) a free writing prospectus that, solely as a result of use by such underwriter, would not trigger an obligation to file
such free writing prospectus with the Commission pursuant to Rule 433 under the 1933 Act, (ii) any document listed on Schedule C or
prepared pursuant to Section 1(iv) or Section 3(b) above (including any electronic road show), or (iii) any free writing prospectus prepared by
such Underwriter and approved by the Issuer in advance in writing (each such free writing prospectus referred to in clauses (i) or (iii), an
“Underwriter Free Writing Prospectus”).  Notwithstanding the foregoing, the Underwriters may use a term sheet substantially in the form of
Schedule D hereto without the consent of the Issuer; and each Underwriter is not subject to any proceeding under Section 8A of the 1933 Act
with respect to the offering (and will promptly notify the Issuer if any such proceeding against it is initiated during the Prospectus Delivery
Period).

SECTION 7. Indemnification.

(a) The Issuer agrees to indemnify and hold harmless the Underwriters, their respective affiliates, directors and
officers and each person, if any, who controls the Underwriters within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934
Act as follows:

(i) against any and all loss, liability, claim, damage and expense whatsoever, as incurred,
arising out of (A) any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement for
the registration of the Senior Notes as originally filed or in any amendment thereof, or arising out of or are based upon any
omission or alleged omission to state therein a material fact required to be stated therein or necessary in order to make the
statements
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therein, not misleading or (B) any untrue statement or alleged untrue statement of a material fact contained in any Preliminary
Prospectus, the Disclosure Package, the Final Prospectus, any Issuer Free Writing Prospectus (or any amendment or supplement
thereto), or arising out of or based upon any omission or alleged omission to state therein a material fact necessary in order to
make the statements therein, in the light of the circumstances under which they were made, not misleading;

(ii) against any and all loss, liability, claim, damage and expense whatsoever, to the extent of
the aggregate amount paid in settlement of any litigation, or investigation or proceeding by any governmental agency or body,
commenced or threatened, or of any claim whatsoever based upon any such untrue statement or omission, or any such alleged
untrue statement or omission, if such settlement is effected with the written consent of the Issuer; and

(iii) against any and all expense whatsoever, as incurred (including, subject to Section 7(c)
hereof, the fees and disbursements of counsel chosen by the Underwriters) reasonably incurred in investigating, preparing or
defending against any litigation, or investigation or proceeding by any governmental agency or body, commenced or threatened, or
any claim whatsoever based upon any untrue statement or omission, or any alleged untrue statement or omission described in
Section 7(a)(i) above, to the extent that any such expense is not paid under (i) or (ii) above; provided, however, that this indemnity
agreement shall not apply to any loss, liability, claim, damage or expense arising out of any untrue statement or omission if such
alleged untrue statement or omission was made in reliance upon and in conformity with written information furnished to the Issuer
by the Underwriters through the Representatives expressly for use in the Registration Statement, the Disclosure Package and the
Final Prospectus for the registration of the Senior Notes as originally filed (or in any amendment thereto).

(b) Each Underwriter, severally and not jointly with the other Underwriters, agrees to indemnify and hold harmless
the Issuer, its directors and officers, and each person, if any, who controls the Issuer within the meaning of Section 15 of the 1933 Act or
Section 20 of the 1934 Act against any and all loss, liability, claim, damage and expense described in the indemnity contained in subsection
(a) of this Section 7, as incurred, but only with respect to (i) any untrue statement or alleged untrue statement of a material fact contained in
the Registration Statement for the registration of the Senior Notes as originally filed or in any amendment thereof, or arising out of or are
based upon any omission or alleged omission to state therein a material fact required to be stated therein or necessary in order to make the
statements therein, not misleading or (ii) any untrue statement or alleged untrue statement of a material fact contained in any Preliminary
Prospectus, the Final Prospectus, the Disclosure Package, any Issuer Free Writing Prospectus (or any amendment or supplement thereto), or
arising out of or are based upon any omission or alleged omission to state therein a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading, in each case, in reliance upon and in conformity with
written information furnished to the Issuer by such Underwriter through the Representatives expressly for use in the Registration Statement,
the Disclosure Package and the Final Prospectus for the registration of the Senior Notes as originally filed (or in any amendment or
supplement thereto).

(c) Each indemnified party shall give prompt notice to each indemnifying party of any action commenced against
it in respect of which indemnity may be sought hereunder, but failure to so notify an indemnifying party shall not relieve it from any liability
which it may have otherwise than on account of this indemnity agreement.  An indemnifying party may participate at its own expense in the
defense of such action.  In no event shall the indemnifying parties be liable for the fees and expenses of more than one counsel (in addition to
any local counsel) separate from their own counsel for all indemnified parties in connection with any one action or separate but similar or
related actions in the same jurisdiction arising out of the same general allegations or circumstances.
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SECTION 8. Contribution.  In order to provide for just and equitable contribution in circumstances in
which the indemnity agreement provided for in Section 7 is for any reason held to be unenforceable by the indemnified parties although
applicable in accordance with its terms, (a) the Issuer, and (b) each Underwriter shall contribute to the aggregate losses, liabilities, claims,
damages and expenses of the nature contemplated by said indemnity agreement incurred by the Issuer and the Underwriter, as incurred, (i) in
such proportions as will reflect the relative benefits from the offering of the Senior Notes received by the Issuer on the one hand and by the
Underwriters on the other hand, provided that if the Senior Notes are offered by the Underwriters at an initial offering price to investors set
forth in the Registration Statement, the Disclosure Package and the Final Prospectus, the relative benefits shall be deemed to be such that the
Underwriter shall be responsible for that portion of the aggregate losses, liabilities, claims, damages and expenses represented by the
percentage that the Underwriters’ discount appearing in such Registration Statement, the Disclosure Package and the Final Prospectus bears
to the initial offering price to investors and the Issuer shall be responsible for the balance or (ii) if the allocation provided by clause (i) is not
permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also
the relative fault of the Issuer on the one hand and of the Underwriter on the other band in connection with the statements or omissions which
resulted in such losses, liabilities, claims, damages or expenses, as well as any other relevant equitable considerations; provided, however,
that no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall be entitled to contribution
from any person who was not guilty of such fraudulent misrepresentation.  Notwithstanding the provisions of this Section 8, an Underwriter
shall not (except if the Underwriter is guilty of fraudulent misrepresentation within the meaning of Section 11(f) of the 1933 Act) be required
to contribute any amount in excess of the amount by which the total price at which the Senior Notes placed by it and distributed to the public
were offered to the public exceeds the amount of any damages which the Underwriter has otherwise been required to pay by reason of such
untrue or alleged untrue statement or omission or alleged omission.  For purposes of this Section 8, each person, if any, who controls an
Underwriter within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act shall have the same rights to contribution as
such Underwriter, and each director and officer of the Issuer, and each person, if any, who controls the Issuer within the meaning of Section
15 of the 1933 Act or Section 20 of the 1934 Act shall have the same rights to contribution as the Issuer.

SECTION 9. Representations, Warranties and Agreements to Survive Delivery.  All representations,
warranties and agreements contained in this Agreement, or contained in certificates of officers of the Issuer submitted pursuant hereto, shall
remain operative and in full force and effect regardless of any termination of this Agreement, or any investigation made by or on behalf of the
Underwriters or controlling person, or by or on behalf of the Issuer, and shall survive delivery of any Senior Notes to the Underwriters.

SECTION 10. Termination.  The Representatives may terminate this Agreement immediately upon notice
to the Issuer, at any time at or prior to the Closing Time, (i) if there has been, since the date of this Agreement or since the respective dates as
of which information is given in the Registration Statement, the Disclosure Package and the Final Prospectus, any material adverse change in
the condition, financial or otherwise, or in the earnings, business affairs or business prospects of the Issuer and its Subsidiaries taken as a
whole, whether or not arising in the ordinary course of business, or (ii) if there has occurred any outbreak or escalation of hostilities or any
material adverse change in financial markets in the United States or internationally or any calamity or crisis that, in your reasonable
judgment, is material and adverse, or (iii) trading generally shall have been suspended or materially limited on or by, as the case may be, any
of the New York Stock Exchange, NYSE-Amex, or the NASDAQ Stock Market, or (iv) trading of any securities of the Issuer shall have been
suspended on any principal exchange or in any over-the-counter market, or (v) a general moratorium on commercial banking activities in
New York shall have been declared by either Federal or New York State authorities, and in the case of any of the events specified in clauses
(ii) through (v), such event singly or together with any other such event makes it, in the Representatives’ reasonable
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judgment, impracticable or inadvisable to market the Senior Notes on the terms and in the manner contemplated by this Agreement, the
Registration Statement the Disclosure Package and the Final Prospectus.  In the event of any such termination, (x) the covenants set forth in
Section 3 hereof with respect to any offering of the Senior Notes purchased from the Issuer pursuant to this Agreement and (y) the provisions
of Section 4 hereof, the indemnity agreement set forth in Section 7 hereof, the contribution provisions set forth in Section 8 hereof, and the
provisions of Sections 9 and 11 hereof shall remain in effect.

SECTION 11. Notices.  All notices and other communications hereunder shall be in writing and shall be
deemed to have been duly given if mailed by certified or registered mail, hand delivered or sent by recognized courier service or transmitted
by any standard form of telecommunication, in such case with confirmation of receipt.  Notices to the Underwriters shall be directed to the
Representatives, with copies to the Underwriters directed as indicated on Schedule E hereto.  Notices to the Issuer shall be directed to Fox
Corporation, 1211 Avenue of the Americas, New York, New York 10036, Attention:  Legal Department, with a copy to Kirkland & Ellis LLP,
601 Lexington Avenue, New York, New York 10022, Attention:  Sophia Hudson, P.C.

SECTION 12. Parties.  This Agreement shall inure to the benefit of and be binding upon the Underwriters,
the Issuer and their respective successors.  Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any
person, firm or corporation, other than the parties hereto and their respective successors and the controlling persons and officers and directors
referred to in Sections 7 and 8 and their heirs and legal representatives, any legal or equitable right, remedy or claim under or in respect of
this Agreement or any provision herein contained.  This Agreement and all conditions and provisions hereof are intended to be for the sole
and exclusive benefit of the parties and their respective successors and said controlling persons and officers and directors and their heirs and
legal representatives, and for the benefit of no other person, firm or corporation.  No purchaser of Senior Notes from an Underwriter shall be
deemed to be a successor by reason merely of such purchase.  The Issuer acknowledges and agrees that (i) the purchase and sale of the Senior
Notes pursuant to this Agreement is an arm’s-length commercial transaction between the Issuer, on the one hand, and each Underwriter, on
the other, (ii) in connection therewith and with the process leading to such transaction each Underwriter is acting solely as a principal and not
the agent or fiduciary of the Issuer, (iii) no Underwriter has assumed an advisory or fiduciary responsibility in favor of the Issuer with respect
to the offering contemplated hereby or the process leading thereto (irrespective of whether the Underwriter has advised or is currently
advising the Issuer on other matters) or any other obligation to the Issuer except the obligations expressly set forth in this Agreement, and (iv)
the Issuer has consulted its own legal and financial advisors to the extent it deemed appropriate.  The Issuer agrees that it will not claim that
an Underwriter has rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to the Issuer, in connection with
such transaction or the process leading thereto.

SECTION 13. Governing Law, Waiver of Trial by Jury.  This Agreement shall be governed by the laws of
the State of New York applicable to contracts made and to be performed within New York.  Each of the Issuer and the Underwriters hereby
irrevocably waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or
relating to this Agreement or the transactions contemplated hereby.

SECTION 14. Defaulting Underwriter.  

(a) If, on the Closing Time, any Underwriter defaults on its obligation to purchase the Senior Notes that it has
agreed to purchase hereunder, the non-defaulting Underwriters may in their discretion arrange for the purchase of such Senior Notes by other
persons satisfactory to the Issuer on the terms contained in this Agreement. If, within 36 hours after any such default by any Underwriter, the
non-defaulting Underwriters do not arrange for the purchase of such Senior Notes, then the Issuer shall be entitled to a
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further period of 36 hours within which to procure other persons satisfactory to the non-defaulting Underwriters to purchase such Senior
Notes on such terms. If other persons become obligated or agree to purchase the Senior Notes of a defaulting Underwriter, either the
non‑defaulting Underwriters or the Issuer may postpone the Closing Time for up to five full business days in order to effect any changes that
in the opinion of counsel for the Issuer or counsel for the Underwriters may be necessary in the Registration Statement, the Disclosure
Package and the Final Prospectus or in any other document or arrangement, and the Issuer agrees to promptly prepare any amendment or
supplement to the Registration Statement, the Disclosure Package and the Final Prospectus that effects any such changes. As used in this
Agreement, the term “Underwriter” includes, for all purposes of this Agreement unless the context otherwise requires, any person not listed
in Schedule 1 hereto that, pursuant to this Section 14, purchases the Senior Notes that a defaulting Underwriter agreed but failed to purchase.

(b) If, after giving effect to any arrangements for the purchase of the Senior Notes of a defaulting Underwriter or
Underwriters by the non-defaulting Underwriters and the Issuer as provided in paragraph (a) above, the aggregate principal amount of such
Senior Notes that remains unpurchased does not exceed one-eleventh of the aggregate principal amount of all the Senior Notes, then the
Issuer shall have the right to require each non-defaulting Underwriter to purchase the principal amount of Senior Notes that such Underwriter
agreed to purchase hereunder plus such Underwriter's pro rata share (based on the principal amount of Senior Notes that such Underwriter
agreed to purchase hereunder) of the Senior Notes of such defaulting Underwriter or Underwriters for which such arrangements have not
been made.

(c) If, after giving effect to any arrangements for the purchase of the Senior Notes of a defaulting Underwriter or
Underwriters by the non-defaulting Underwriters and the Issuer as provided in paragraph (a) above, the aggregate principal amount of such
Senior Notes that remains unpurchased exceeds one-eleventh of the aggregate principal amount of all the Senior Notes, or if the Issuer shall
not exercise the right described in paragraph (b) above, then this Agreement shall terminate without liability on the part of the non-defaulting
Underwriters. Any termination of this Agreement pursuant to this Section 14 shall be without liability on the part of the Issuer, except that the
Issuer will continue to be liable for the payment of expenses as set forth in Section 4 hereof and except that the provisions of Section 7 and
Section 8 hereof shall not terminate and shall remain in effect.

(d) Nothing contained herein shall relieve a defaulting Underwriter of any liability it may have to the Issuer or any
non-defaulting Underwriter for damages caused by its default.

SECTION 15. Authority of the Representatives.  Any action by the Underwriters hereunder may be taken
by Citigroup Global Markets Inc. and J.P. Morgan Securities LLC on behalf of the Underwriters, and any such action taken by Citigroup
Global Markets Inc. and J.P. Morgan Securities LLC shall be binding upon the Underwriters.

SECTION 16. Compliance with USA Patriot Act.  In accordance with the requirements of the USA Patriot
Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)), the Underwriters are required to obtain, verify and record information
that identifies their respective clients, including the Issuer, which information may include the name and address of their respective clients, as
well as other information that will allow the Underwriters to properly identify their respective clients.

SECTION 17. Recognition of the U.S. Special Resolution Regimes.  

(a) In the event that any Underwriter that is a Covered Entity becomes subject to a proceeding under a U.S. Special
Resolution Regime, the transfer from such Underwriter of this Agreement, and any interest and obligation in or under this Agreement, will be
effective to the same extent as the transfer would
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be effective under the U.S. Special Resolution Regime if this Agreement, and any such interest and obligation, were governed by the laws of
the United States or a state of the United States.

(b) In the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate of such Underwriter becomes
subject to a proceeding under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be exercised against such
Underwriter are permitted to be exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution
Regime if this Agreement were governed by the laws of the United States or a state of the United States.

*    *    *

As used in this Section 17:

“BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12 U.S.C. §
1841(k).

“Covered Entity” means any of the following:

(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12
C.F.R. § 252.82(b);

(ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or

(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81, 47.2 or
382.1, as applicable.

“U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated
thereunder and (ii) Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated
thereunder.

SECTION 18. Counterparts.  This Agreement may be signed in two or more counterparts, each of which
shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument.

This Agreement supersedes all prior agreements and understandings (whether written or oral) between the Issuer and each
Underwriter, or any of them, with respect to the subject matter hereof.

[Signature page follows]
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If the foregoing is in accordance with your understanding of our agreement, please sign and return to the Issuer a counterpart

hereof, whereupon this instrument, along with all counterparts, will become a binding agreement among the Underwriters and the Issuer in
accordance with its terms.

Very truly yours,

FOX CORPORATION,
as the Issuer

By:  /s/ Steven
Tomsic

Name: Steven
Tomsic

Title: Chief
Financial Officer

[Signature Page to Underwriting Agreement]



 
CONFIRMED AND ACCEPTED, as of the date first above written:

CITIGROUP GLOBAL MARKETS INC.

For itself and on behalf of the
several Underwriters listed on
Schedule A hereto

By:  /s/ Brian D. Bednarski
Name: Brian D. Bednarski
Title: Managing Director

[Signature Page to Underwriting Agreement]



 
J.P. MORGAN SECURITIES LLC

For itself and on behalf of the
several Underwriters listed on
Schedule A hereto

By:  /s/ Robert Bottamedi
Name: Robert Bottamedi
Title: Executive Director
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SCHEDULE A

 I. 2025 Senior Notes:

Underwriters Principal Amount

Citigroup Global Markets Inc. $210,000,000
J.P. Morgan Securities LLC $210,000,000
Deutsche Bank Securities Inc. $60,000,000
Goldman Sachs & Co. LLC $60,000,000
Morgan Stanley & Co. LLC $60,000,000

Total $600,000,000
 

 II. 2030 Senior Notes:

Underwriters Principal Amount

Citigroup Global Markets Inc. $210,000,000
J.P. Morgan Securities LLC $210,000,000
Deutsche Bank Securities Inc. $60,000,000
Goldman Sachs & Co. LLC $60,000,000
Morgan Stanley & Co. LLC $60,000,000

Total $600,000,000
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SCHEDULE B

I. The purchase price to be paid by the Underwriters for the 2025 Senior Notes shall be 99.494% of the principal amount
thereof.

 
II. The purchase price to be paid by the Underwriters for the 2030 Senior Notes shall be 99.349% of the principal amount

thereof.
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SCHEDULE C

Pricing Term Sheet, dated March 31, 2020, attached as Schedule D.
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SCHEDULE D

PRICING TERM SHEET

 
 

Issuer Free Writing Prospectus
Dated March 31, 2020

Filed Pursuant to Rule 433
Registration Statement No. 333-237499

 
Pricing Term Sheet
 

FOX CORPORATION

3.050% Senior Notes due 2025
3.500% Senior Notes due 2030

(collectively, the “Senior Notes”)
 
This Pricing Term Sheet, dated March 31, 2020, is qualified in its entirety by reference to the Preliminary Prospectus Supplement, dated
March 31, 2020 (the “Preliminary Prospectus Supplement”).  The information in this Pricing Term Sheet supplements the Preliminary
Prospectus Supplement and supersedes the information in the Preliminary Prospectus Supplement to the extent it is inconsistent with the
information in the Preliminary Prospectus Supplement.  Other information (including financial information) presented in the Preliminary
Prospectus Supplement is deemed to have changed to the extent affected by changes described herein. Capitalized terms used in this Pricing
Term Sheet but not defined have the meanings given to them in the Preliminary Prospectus Supplement.
 

Terms Applicable to all Senior Notes
 
Issuer: Fox Corporation (the “Issuer”)
  
Change of Control Triggering Event: Upon the occurrence of a Change of Control Triggering Event, the Issuer will be required to

make an offer to purchase the Senior Notes at a purchase price equal to 101% of the principal
amount of the Senior Notes, plus accrued and unpaid interest to, but excluding, the date of
repurchase.

  
Trade Date: March 31, 2020
  
Settlement Date: April 7, 2020 (T+5)
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 Under Rule 15c6-1 under the Securities Exchange Act of 1934, as amended, trades in the

secondary market generally are required to settle in two business days, unless the parties to
any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade
the Senior Notes prior to the date that is two business days preceding the settlement date
will be required, by virtue of the fact that the Senior Notes initially will settle in T+5, to
specify an alternate settlement arrangement at the time of any such trade to prevent a failed
settlement.

  
Denominations/Multiple: $2,000 x $1,000
  
Joint Book-Running Managers: Citigroup Global Markets Inc.

J.P. Morgan Securities LLC
Deutsche Bank Securities Inc.
Goldman Sachs & Co. LLC
Morgan Stanley & Co. LLC
 

Use of Proceeds: The Issuer intends to use the net proceeds from this offering of the Senior Notes for general
corporate purposes.

 
Terms Applicable to the 2025 Senior Notes

 
Title of Securities: 3.050% Senior Notes due 2025 (the “2025 Senior Notes”)
  
Aggregate Principal Amount: $600,000,000
  
Maturity Date: April 7, 2025
  
Interest Payment Dates: April 7 and October 7, commencing October 7, 2020
  
Record Dates: March 23 and September 22
  
Issue Price: 99.844%, plus accrued interest, if any, from April 7, 2020
  
Coupon: 3.050%
  
Applicable Treasury: 0.500% due March 31, 2025
  
Benchmark Treasury Price and Yield: 100-26¼; 0.334%
  
Spread to Applicable Treasury: 275 basis points
  
Yield to Maturity: 3.084%
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Optional Redemption Provisions: Callable at any time at a redemption price equal to the greater of

(i)100% of the principal amount of the Senior Notes being
redeemed, or (ii) a make-whole price equal to the Remaining
Scheduled Payments of principal and interest discounted at the
Treasury Rate plus 45 basis points for the 2025 Senior Notes, plus,
in each case, accrued and unpaid interest on the principal amount
of such Senior Notes being redeemed to, but not including, the
applicable redemption date.

  
 On and after March 7, 2025 (one (1) month prior to the maturity

date of the 2025 notes), redeemable at the Issuer’s option, in whole
at any time or in part from time to time, at a redemption price equal to 100% of the principal
amount of the applicable Senior Notes to be redeemed, plus accrued and unpaid interest on
the principal amount of such Senior Notes being redeemed to, but not
including, the applicable redemption date.

  
CUSIP/ISIN No.: 35137L AM7 / US35137LAM72

 
Terms Applicable to the 2030 Senior Notes

 
Title of Securities: 3.500% Senior Notes due 2030 (the “2030 Senior Notes”)
  
Aggregate Principal Amount: $600,000,000
  
Maturity Date: April 8, 2030
  
Interest Payment Dates: April 8 and October 8, commencing October 8, 2020
  
Record Dates: March 24 and September 23
  
Issue Price: 99.799%, plus accrued interest, if any, from April 7, 2020
  
Coupon: 3.500%
  
Applicable Treasury: 1.500% due February 15, 2030
  
Benchmark Treasury Price and Yield: 108-04; 0.649%
  
Spread to Applicable Treasury: 287.5 basis points
  
Yield to Maturity: 3.524%
  
Optional Redemption Provisions: Callable at any time at a redemption price equal to the greater of (i) 100% of the principal

amount of the Senior Notes being redeemed, or (ii) a make-whole price equal to the
Remaining Scheduled Payments of principal and interest discounted at the Treasury Rate
plus 45 basis points for the 2030 Senior Notes, plus, in each case, accrued and unpaid
interest on the principal amount of such Senior Notes being redeemed to, but not including,
the applicable redemption date.
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 On and after January 8, 2030 (three (3) months prior to the maturity date of the 2030 notes),

redeemable at the Issuer’s option, in whole at any time or in part from time to time, at a
redemption price equal to 100% of the principal amount of the applicable Senior Notes to be
redeemed, plus accrued and unpaid interest on the principal amount of such Senior Notes
being redeemed to, but not including, the
applicable redemption date.

  
CUSIP/ISIN No.: 35137L AL9 / US35137LAL99

 
 
The Issuer has filed a registration statement (including a prospectus) with the Securities and Exchange Commission (the “SEC”)

for the offering to which this communication relates.  Before you invest, you should read the prospectus in that registration statement and
other documents that the Issuer has filed with the SEC, including the Preliminary Prospectus Supplement, for more complete information
about the Issuer and this offering of the Senior Notes.  You may get these documents for free by visiting EDGAR on the SEC Web site at
www.sec.gov. Alternatively, copies of the Preliminary Prospectus Supplement and accompanying prospectus may be obtained by contacting
Citigroup Global Markets Inc., c/o Broadridge Financial Solutions, 1155 Long Island Avenue, Edgewood, NY 11717, Telephone: (800) 831-
9146; E-mail: prospectus@citi.com; or J.P. Morgan Securities LLC, 383 Madison Avenue, New York, NY 10179,
Telephone: (212) 834-4533 (collect).

 
Any disclaimer or other notice that may appear below is not applicable to this communication and should be disregarded.  Such

disclaimer or notice was automatically generated as a result of this communication being sent by Bloomberg email or another communication
system.
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SCHEDULE E

NOTICES

Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013
Attention:  General Counsel
Fax:  646-291-1469
 
J.P. Morgan Securities LLC
383 Madison Avenue
New York, NY 10179
Attention: Investment Grade Syndicate Desk
Phone: 212-834-4533
Fax: 212-834-6081
 
All fax transmissions must be confirmed in writing.
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EXHIBIT 10.1
Execution Version

FIRST AMENDMENT TO
CREDIT AGREEMENT

This FIRST AMENDMENT TO CREDIT AGREEMENT, dated as of April 1, 2020 (this “Amendment”), among Fox
Corporation, a Delaware corporation (the “Borrower”), and the Lenders under the Credit Agreement (each as defined below) party hereto
amends the Credit Agreement, dated as of March 15, 2019 (as amended, restated, amended and restated, supplemented or otherwise modified
from time to time, including all Schedules and Exhibits thereto, the “Credit Agreement”) by and among, inter alios, the Borrower, the lenders
and issuing banks party thereto from time to time (hereinafter collectively referred to as the “Lenders”), and Citibank, N.A., as administrative
agent (the “Administrative Agent”).

W I T N E S S E T H:

WHEREAS, the Borrower and the Lenders party hereto constituting the Required Lenders wish to amend the Credit Agreement
as set forth herein;

NOW THEREFORE, in consideration of the foregoing recital, mutual agreements contained herein and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Borrower and the Lenders party hereto hereby agree as
follows:

Section 1. Defined Terms. All capitalized terms used but not defined in this Amendment shall
have the respective meanings specified in the Credit Agreement.

Section 2. Amendments to the Credit Agreement. Subject to the satisfaction of the conditions
set forth in Section 3 of this Amendment, the following amendments shall be made to the Credit Agreement:

(a) Amended Definitions. The below definitions as set forth in Section 1.01 of the Credit
Agreement are amended as follows:

(i) The definition of “Capitalized Lease Obligations” is deleted.

(ii) Clause (e) of the definition of “Debt” is amended and restated in its entirety as follows:

“(e) the principal component of the Obligations of such Person as lessee under finance leases in accordance with
GAAP,”

(b) Amended Sections.

(i) Section 1.03 of the Credit Agreement is amended by deleting the final sentence thereof.

(ii) Clause (xiii) of Section 5.02(a) of the Credit Agreement is amended and restated in its
entirety as follows:

“(xiii) any interest or title of a lessor or lessee under any lease (other than finance leases) entered in the ordinary
course of business and covering only the asset so leased, to the extent that the same would constitute a Lien; and”

 
 



 
(iii) Section 5.03 of the Credit Agreement is amended and restated in its entirety as follows:

““SECTION 5.03. Financial Covenant. At any time following the consummation of the Separation, so long as any
Advance shall remain unpaid or any Lender shall have any Commitment hereunder, the Borrower will maintain a
ratio (the “Operating Income Leverage Ratio”) determined on the last day of each fiscal quarter of the Borrower for
the Rolling Period then ended of (i) the aggregate principal amount, without duplication, of (A) Consolidated Debt
of the Borrower described in clauses (a), (c) and (e) of the definition of Debt, plus (B) Excess Guaranty Debt, plus
(C) preference shares that constitute debt under GAAP, minus (D) the aggregate amount of cash and cash
equivalents on the Consolidated balance sheet of the Borrower on such date to the extent in excess of $500 million,
excluding cash and cash equivalents which are or should be listed as “restricted” on the Consolidated balance sheet
of the Borrower on such date to (ii) Adjusted Operating Income of the Borrower for such Rolling Period of not
more than 4.5 to 1.0; provided, that, at the election of the Borrower (by providing written notice to the
Administrative Agent making such an election), such maximum Operating Income Leverage Ratio shall be
increased to 5.0 to 1.0 for any period during which any Material Acquisition is consummated and applying for the
fiscal quarter during which such Material Acquisition is consummated as well as the immediately following three
fiscal quarters thereafter; provided, further, that (x) there shall be not more than two such elections made during the
term of this Agreement, and (y) there shall be at least one full fiscal quarter during which the Operating Income
Leverage Ratio shall not be more than 4.5 to 1.0 between any such elections.

For purposes of calculating the aggregate principal amount of Consolidated Debt of the Borrower on any such
date, (A) there shall be excluded from such calculation (i) any amount in respect of Permitted Content Financings
and Negative Pickup Arrangements and finance lease obligations incurred in connection with the leasing of
satellite transponders and (ii) any obligations under any undrawn letters of credit and any reimbursed letters of
credit in each case in support of obligations of Disney and/or any of its Subsidiaries in connection with the
Transactions, other than with respect to Debt for borrowed money and (B) the currency exchange rate used for such
calculation shall be the rate used in the annual or quarterly statement of financial position for such date; provided,
however, that, if the Borrower determines that an average exchange rate is a more accurate reflection of the value
of such currency over such Rolling Period, the currency exchange rate used may be, at the option of the Borrower,
the currency exchange rate used for the income statements of the Borrower for such fiscal quarter.”

Section 3. Conditions to Effectiveness. This Amendment shall become effective on the date
on which the Administrative Agent shall have received one or more counterparts of this Amendment duly executed by (i) the Borrower and
(ii) the Lenders constituting Required Lenders (such date, the “First Amendment Effective Date”).

Section 4. Representations and Warranties. To induce the Lenders to enter into this
Amendment, the Borrower represents and warrants to the Administrative Agent and Lenders that, as of the First Amendment Effective Date:

(a)The execution, delivery and performance by the Borrower of this Amendment are within the Borrower’s corporate
powers, have been duly authorized by all necessary corporate action, and do not (i) contravene the Borrower’s Constitutive Documents, (ii)
violate any material applicable law or
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contractual restriction binding on or affecting the Borrower, any of its Subsidiaries or any of their properties or (iii) result in or require the
creation or imposition of any Lien upon or with respect to any of the properties of the Borrower or any of its Subsidiaries.

(b)This Amendment is the legal, valid and binding obligation of the Borrower, enforceable against the Borrower in
accordance with its terms.

(c)Immediately prior to and after giving effect to the terms, conditions, and provisions of this Amendment, no Default
or Event of Default exists.

(d)The representations and warranties contained in Section 4.01 of the Credit Agreement are true and correct in all
material respects (except for representations and warranties qualified as to materiality and Material Adverse Effect, which shall be true and
correct in all respects) on and as of such date, before and after giving effect to this Amendment, as though made on and as of the First
Amendment Effective Date (except to the extent any such representation or warranty specifically relates to an earlier date in which case such
representation and warranty shall be accurate in all material respects as of such earlier date).

Section 5. Miscellaneous.

(a)Confirmation of Loan Documents. The Borrower hereby covenants and agrees that, except as expressly amended
and/or modified by this Amendment, all of the terms, conditions, and provisions of the Credit Agreement and the other Loan Documents
shall remain unchanged and in full force and effect. The Borrower hereby acknowledges and agrees that, after giving effect to this
Amendment, all of its respective obligations and liabilities under the Loan Documents to which it is a party, as such obligations and liabilities
have been amended by this Amendment, are reaffirmed, and remain in full force and effect. The Credit Agreement, together with this
Amendment, shall be read and construed as a single agreement. All references in the Loan Documents to the Credit Agreement or any other
Loan Document shall hereafter refer to the Credit Agreement or any other Loan Document as amended hereby. On and after the date hereof,
this Amendment shall for all purposes constitute a “Loan Document”.

(b)Limitation of this Amendment. The amendments set forth herein are effective solely for the purposes set forth herein
and shall be limited precisely as written. Except as otherwise set forth herein, nothing contained herein and no actions taken pursuant to the
terms hereof are intended to constitute a novation of the Credit Agreement, or any waiver of the terms, conditions, or provisions of the Credit
Agreement and/or any of the other Loan Documents and do not constitute a release, termination or waiver of any of the rights and/or
remedies granted to the Lenders and/or the Administrative Agent under the Loan Documents. Upon the effectiveness of this Amendment,
each reference in the Credit Agreement to “this Agreement”, “herein”, “hereof” and words of like import and each reference in the Credit
Agreement and the Loan Documents to the Credit Agreement shall mean and refer to the Credit Agreement as amended hereby.

(c)Captions. Section headings used herein are for convenience of reference only, are not part of this Amendment and
shall not affect the construction of, or be taken into consideration in interpreting, this Amendment.

(d)Successors and Assigns. This Amendment shall be binding upon and shall inure to the sole benefit of the Borrower,
the Administrative Agent and the Lenders and their respective successors and assigns.
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(e)References. Any reference to the Credit Agreement contained in any notice, request, certificate, or other document

executed concurrently with or after the execution and delivery of this Amendment shall be deemed to include this Amendment unless the
context shall otherwise require.

(f)Execution in Counterparts. This Amendment may be executed in any number of counterparts and by different parties
hereto in separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall
constitute one and the same agreement.  Delivery of an executed counterpart of a signature page to this Amendment by telecopier or other
electronic means shall be effective as delivery of a manually executed counterpart of this Amendment.

(g)Miscellaneous.  This Amendment shall be subject to the following Sections of the Credit Agreement, as if set forth
herein in their entirety: Sections 9.04, 9.08, 9.09, 9.11, 9.17 and 9.18.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have caused this Amendment to be duly executed and delivered as of the date

first above written.

  FOX CORPORATION,
   as Borrower
    
  By: /s/ Steven Tomsic
   Name: Steven Tomsic
   Title:  Chief Financial Officer
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  CITIBANK, N.A.,
   as Administrative Agent and a Lender
    
  By: /s/ Michael Vondriska
   Name: Michael Vondriska
   Title:  Vice President
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  DEUTSCHE BANK AG NEW YORK BRANCH,
   as a Lender
    
  By: /s/ Yvonne Tilden
   Name: Yvonne Tilden
   Title:  Managing Director
   
    
  By: /s/ Paul Hatton
   Name: Paul Hatton
   Title:  Managing Director
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  GOLDMAN SACHS BANK USA,
   as a Lender
    
  By: /s/ Jamie Minieri
   Name: Jamie Minieri
   Title:  Authorized Signatory

 

[Signature Page to First Amendment]
 

 



 
  JPMORGAN CHASE BANK, N.A.,
   as a Lender
    
  By: /s/ Ryan Zimmerman
   Name: Ryan Zimmerman
   Title:  Vice President
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  Morgan Stanley Bank, N.A.,
   as a Lender
    
  By: /s/ Jonathan Kerner
   Name: Jonathan Kerner
   Title:  Authorized Signatory
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