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as “independent” under the applicable rules and regulations of any other national securities exchange on which the Common Stock is publicly traded on or after the date hereof
and (ii) is independent for purposes of Delaware law (as determined in good faith by the Board) from Dr. Malone and, in connection with approval of a Successor Exchange
Agreement, from any counterparties thereto.

 
“Law” means all foreign, federal, state, provincial, local or municipal laws (including common law), statutes, ordinances, regulations and rules of any Governmental









 (ii) (w) as of any Dilutive Event Exchange Closing, Dr. Malone will beneficially own or own of record such number of shares



 (iv) this Agreement has been duly and validly executed and delivered by the Company and, assuming the due execution and delivery hereof by Dr. Malone and
the Trust, is a valid and binding agreement of the Company, enforceable in accordance with its terms, except as such enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors’ rights generally, or by principles governing the
availability of equitable remedies;

 
 (v) the execution, delivery and performance by the Company of this Agreement and the consummation by the Company of any Exchange, and the other

transactions contemplated hereby requires no action by or in respect of, or filings with, any Governmental Authority, other than (x) as may be required by
any Competition Laws, including the HSR Act, (y) such clearances, consents, approvals, Orders, licenses, authorizations, registrations, declarations, permits,
filings and notifications as may be required under applicable securities Laws and (z) any actions or filings under Laws (other than Competition Laws) the
absence of which would not reasonably be expected, individually or in the aggregate, to have a material adverse effect on the ability of the Company to
consummate any Exchange or the other transactions contemplated hereby or prevent or materially delay the consummation of any Exchange or the other
transactions contemplated by this Agreement; and

 
 (vi) the execution, delivery and performance by the Company of this Agreement and the consummation of any Exchange and the other transactions contemplated

hereby will not (x) violate any applicable Law, (y) conflict with or constitute a default, breach or violation of (with or without notice or lapse of time, or
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9. Tax Matters. Each of the Company, the Trust and Dr. Malone acknowledges and agrees that each Exchange is a transaction intended to qualify, for U.S. federal income tax
purposes, as an exchange pursuant to Section 1036(a) of the Code and/or a reorganization under Section 368(a)(1)(E) of the Code, in either case, which is tax-free except to
the extent of any consideration received by the Trust or Dr. Malone other than Company Exchange Shares, and except to the extent otherwise required pursuant to a
“determination” (within the meaning of Section 1313(a) of the Code) or a change in applicable Tax Law occurring after the date of this Agreement, the Company, the
Trust and Dr. Malone agree not to take any position on any Tax Return, or take any position for Tax purposes, that is inconsistent with any Exchange qualifying for U.S.
federal income tax purposes as an exchange under Section 1036(a) of the Code and/or a reorganization under Section 368(a)(1)(E) of the Code which is tax-free except to
the extent of any consideration received by the Trust or Dr. Malone other than Company Exchange Shares; provided, that in the event of a Rescission, the Company, the
Trust and Dr. Malone shall not take any position on any Tax Return, or take any position for Tax purposes, that is inconsistent with an Exchange and any exchange
effecting a Rescission (a “Rescission Exchange”) qualifying, for U.S. federal income tax purposes, either (A) to the extent the Exchange and a corresponding Rescission
Exchange occur in the same tax year, as disregarded transactions or exchanges under Section 1036(a) of the Code which are disregarded or tax-free, as applicable, except
to the extent of any consideration received by the Trust or Dr. Malone other than Company Exchange Shares and Company Rescission Shares, or �ith��ith��isitionitioni�itesciiÑithorresponding Rescission S oni�itecur in tinfeces siti  year,, os dxchanges under Section S036(a) of ti  Code which are dax-free,except
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with a copy (which shall not constitute notice) to:



 (h) All costs and expenses incurred or to be incurred with this Agreement and the transactions contemplated hereby will be paid by the party incurring such cost or
expense, provided, that the Company shall pay (or reimburse Dr. Malone and the Trust) all reasonable out-of-pocket costs and expenses incurred by Dr. Malone and
the Trust, including the reasonable fees, charges and disbursements of counsel for Dr. Malone and the Trust and any filing fees due for any filings pursuant to any
Competition Law, including the HSR Act, in each case, necessary or in connection with the preparation, negotiation, execution and consummation of this Agreement
and any of the transactions contemplated by this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 

 JOHN C. MALONE
 /s/ John C. Malone
  
 JOHN C. MALONE 1995 REVOCABLE TRUST U/A DTD 3/6/1995
 By:    /s/ John C. Malone
 Name:   John C. Malone
 Title:    Trustee

 

 

 

 
 LIBERTY MEDIA CORPORATION
 By:    /s/ Renee L. Wilm
 Name:   Renee L. Wilm
 Title:    Chief Legal Officer

 

 

 
 
 


