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EXHIBIT B
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-CONFIDENTIAL SETTLEMENT AGREEMENT

THIS CONFIDENTIAL SETTLEMENT AGREEMENT AND GENERAL
RELEASE (“Agreement”) is made by and among Andrea Mackyis (“Mackyis”), Benedict P,
Morelli (“Morelli’), Benedict P, Morelli & Associates P.C., including, without limitation,
David Ratner, Esg. (the “Morelli Firm”), William- O’Rellly (“O’Riéilly”), and Fox News
Network, ;L. CL (“Fox News”). It resolves all claims in the two pending actions, Fox News
Network, LJJ C."and William O Reilly v. Andrea Mackris, Benedzct P. Morelli, and Benedict
P. More{h & Adssociates P.C., Tndex No. 014087/04 (Supreme Court of the State of New
York, Nassau County) and Andrea Mackris v. Bill O'Reilly; News Corporation, Fex News
Channel, Twentieth, Century Fox, and Westwood One, Inc., Index No. 114558/04 (Supreme
Court of the State of New York, New York County) (collectively, the “Actions™), and any and
all claims that exist or may otherwise exist between and among the parties and/or their related
persons from the beginning of time through the date of this Agreement. Although the
signatories fo this Agresment are imited to the foregoing parties, it also is made for the
benefit of the other defendants in the Actions, specifically including The News Corporation
Limited ("News Corporation”), Twentieth Century Fox Film Cosporation (“Fox Film"), and-
Westwood. @ne, Ine. (“Westwood One”), and/or their related persons (as defined below),

As used in this Agreement, the term “the Compames .includes Fox: Néivs, News
Corporation, Fox Film and Westwood One. As used in this Agreement, the term “their
related persons” inclodes and refers to any and all of the Companies’ past or present corporate
divisions, subsidiaries, parents and affiliates, their predecessors, successors or assigns, and ail
of their respective directors, officers, agents, attorneys, representatives and employees,
whether as individuals or in their ofﬁc1a1 capacity.

RECITALS

WHEREAS, Mackrig has asserted certain claims against O'Reilly and the Companies,
gnd

WHEREAS, O'Reilly and Fox News have asserted certain clalms against Mackris,
Morelli, and the Morelli Firm; and

WHEREAS, all parties vigorously demy the respective claims asserted against them
and all allegations of wrongdoing; and

WHEREAS, the parties mutually desire to resolve and settle ail disputes among them
and to avoid the time, expense and inconvenience of further litigation; :

NOW, THEREFORE, with the infent to be legally bound hereby and in consideration
of the mutual covenants contained herein and for other good and valuable consideration, the
receipt and sufficiency of which are acknowledged, IT IS HEREBY AGREED by and among

the parties as follows:
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1. Withdrawal of Actions: The parties in the Actions shall iremediately enter into
a Stipulation of Discontiftuance in each of the Actions pursuant to CPLR Rule 3217 to be
filed with the Coutt to obtain dismissal of all claims alleged in the Actions with prefudice and
without costs to any party, subject to the terms of this Agreement. Attorneys for Fox News
will promptly file the Stipulations of Discontinuance in the respective courts.

2. Payments: OTReilly and Mackris have entered into a separate, confidential
agreement concerning payments to Mackrs, which is hereby incorporated herein by
reference. Neithet Fox News nor any of the Companies shall be liable for any payment under
that confidential agreement or under this Agreement. '

3. Full Payment: Mackris acknowledges and agrees that the payments set forth in
paragraph 2 of this Agreement shall constitute full, final and complete satisfaction and
settlement of any claim she has or may have under the New York State Human Rights Law,
N.Y. Exec. L. §§ 290 et seq., the New York City Human Rights Law, N.Y.C. Adm, Code,
§8 8-101, et seq., Title VII of the Civil Rights Act of 1964, as amended, 42 U.S8.C. §§ 2000e,
et seq,, or under any other federal, state or local law, or for breach of contract, tort,
defamation or any other theory under federal, state or local common law against O’Reilly, his
heirs, executors, representatives, assigns, agents, attorneys and any Company or entity that is
owned or controlled by O’Reilly, and the Companies and/or their related persons as of the
date of this Agreement, and shall include all elements of recovery permitted under such laws
whether for back pay, front pay, lignidated damages, punitive damages, attomey’s fees, expert
witness fees, costs, or any other form of relief, and Macktis hereby expressly waives any and
all such olaims, Mackris further agrees that she will make no further claims for recovery of
money with any federal, state or local agency or court conceriing FReilly or her
employment with Fox News or the termination of that employment, or otherwise, or
concerning -her coniractual relationship with Westwood One or the termination of that
contract, and in particular, will assert no claim for recovery of attomney’s fees, expert witness

fees, or costs.

4. Turnover of Materials:

(@)  Mackris, Morelli and the Morelli Firm expressly represent that they have
turned over to O'Reilly, prior to the execution of this Agreement, 2 list (“List™} of all
Materials of any nature whatsoever, whether created, develaped,. possessed ot tecorded, in
whole or in part, by any of them or in conjunction or association with any other person(s), or
whether now in their possession, custody or control, or in the possession custody or control of
such other person(s), other than copies of the pleadings in the Actions, which relate to or
concern in any way any claims reised in the Actions, any facts or allegations underlying the
Actions, O’Reilly, or any conduct or actions by O’Reilly (“Materials™). For the purposes of
this Agreoment, the term “Materials” shall be defined to include, without limitation, the
originals and any and all copies of any and all audio recordings, written materials (inclding
transcripts, notes, diaries, calendars, memos, photographs, video recordings, digital
recordings, letters and emails), computer files, backup tapes, and any and all other data
compilations from which information can be obtained, including but not limited to any
deleted Materials. Mackris, Morelli and the Morelli Firm further represent that any gopies of
any Materials that are on any computer equipment that cannot be turned over have been
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permanently deleted. The term “Materials” shall specifically include, without limitation, any
and all manuscripts of any works written by Mackris concerning or referring, in whole or in
part, to any claims raised in the Actions, any facts or ailegations underlying the Actions,
O’Reilly, or any conduct or actions by O’Reilly.

(b)  Mackris, Morelli and the Morelli Firm expressly represent that the originals
and all copies of any and all Materials, specifically including audiotapes, videotapes, and
digital recordings, have been turned over to O’Reilly prior to the execution of this Agreement.
Mackris, Morelli and the Morelli Firm further represent that none of them has retained the
original or copy of any Material, in any form, and is not aware of the existence of any original
or copy of any Material that is not being turned over under this Agreement. Mackxis, Morelli
and the Morelli Firm forther represent that to the extent any of them has disclosed the
existence or content of any Materials to any person or entity, such party shail ensure that such
persont or entity keeps the existence or content of such Maierial confidential. Mackais,
Morelli and the Morelli Firm further represent that they have not given the original or any
copy of any of the Materials to any other person or entity and have nof allowed anyone else to
make a copy of any of the Materials. It is expressly agreed that, should any Materials become
public by any means including through third parties after the date of this Agreement, all
parties will disclaim them as counterfeit or forgeries, It is further agreed that, should any
Materials become public after the date of this Agreement by any means including through
third parties, the amount of O’Reilly’s actual loss due to such disclosure will be impossible or
difficult to ascertain and, therefore, notwithstanding Paragraphs 9(a) and 9(c) hereto, O'Reilly
shall be entitled to injunctive relief enjoining any such breach and specific performance, and,
in addition to any damages to which O’Reilly is otherwise entitled, Mackris shall retum all
sums paid under this ‘Agreement, forfeit any futare payments due under this Agreement,
disgorge to O’Reilly the value of any benefit earned or received as a result of such disclosure,
and pay to O’Reilly all reasonable attorney’s fees and costs incurred by O'Reilly in
attempting to enforce this Agreement. Upon 4 finding by an arbitration panel or court of
competent jurisdiction that Mackris did not breach this Paragraph 4, O'Reilly shall pay to
Mackris all reasonable attomey's fees and costs mcurred by Mackris in defending any action

by O’Reilly for such alleged breach,

(¢)  Fox News expressly represents that any materials regarding Mackris, Morelli
or the Morelli Firm that are in the possession, custody and control of its private investigators,
specifically mcludmg Bo Dietel (“Investigative Materials”), will be permanently deleted
and/or destroyed prior to the execution of this Agreement. Fox News further represents that it
has not retained the original or copy of any Investigative Material, in any form, and is not
aware of the existence of any original or copy of any Investigative Material that is not being
tumed over under this Agreement. For the purposes of this Agreement, the term
“Investigative Materials” shall be defined to include, without limitation, the originals and any
and all copies of any and all audio recordings, written materials (including transcripts, notes,
diarjes, calendars, memos, photographs, video recordings, digital recordings, letters and
emails), computer files, backup tapes, and any and alf other data compilations from which
information can be obtained. Any copies of any Investigative Materials that are on any
computer equipment that cannot be tumed over will be permanently deleted. It is further
agrecd that any breach of this Paragraph 4(c) does not relieve any other party of any of its
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obligations under this Agreement, It is further agreed that, should any Investigative Materials
become public after the date of this Agreement by any means including through third parties,
the amount of actual loss incurred by the other parties hereto due to such disclosure will be
impossible or difficult to ascertain and, therefore, notwithstanding Paragraphs 9(a) and 9(c)
hereto, the non-breaching parties shall be entitled to injunctive relief enjoining any such
breach and specific performance, and, vnless otherwise provided herein, the non-breaching
shall be entitled to recover from only Fox News their damages, if any, plus all reasonable
attorney’s fees and costs incurred in enforcing the terms of this Paragraph 4(c).

5. ‘Waiver and Release:

(@) (1) Inexchange for the promises made by O’Reiily and Fox News to Mackris,
Morelli and the Morelli Firm in this Agreement, and as a material inducement for such
promises, and for other good and valuable consideration the receipt and sufficiency of which
is hereby acknowledged, Mackris, Morelli and the Morelli Firm and their heirs, execntors,
representatives, assigns, agents and-any related entities each hereby WAIVES, RELEASES
and FOREVER DISCHARGES O’'Reilly, his heirs, executors, representatives, assigns,
agents, attorneys, and any company or other entity that is owned or controlled by O'Reilly,
and the Companies and/or their related persons from any and all claims, rights and liabilities
of every kind, whether or not Mackris, Morelli and the Morslli Firm now know them to exist,
which she, he, it or they ever had or may have had from the beginning of the world until the
date of the execution of this Agreement, provided that this release includes media interviews
or investigatory interviews that predate the execntion of this Agresment but which are not
published, publicized, or made known until after the date of execution. This WAIVER and
RELEASE includes, but is not limited to, any claim for unlawful discrimination or retaliation
under the New York State Human Rights Law, NUY. Exec. L. §§ 290 et seq., the New York
City Hutan Rights Law, N.Y.C. Adm. Code, §§ 8-101, et seq., Title VII of the Civil Rights
Act of 1964, as amended, 42 U.8.C. §§ 2000¢, gt seq., for any violation of any other federal,
state or local constitution, statute, rule, regulation or ordinance, and for breach of contract,
wrongful discharge, defamation, tort or other civil wrong. To the fullest extent permitted by
law, Macksis, Morelli and the Morelli Firm each. PROMISE NOT TO SUE or bring any
charges, complaints or lawsuits related to the claims she, he, it and they are waiving by this
Agreement against O'Reilly, his heirs, executors, representatives, assigns, agents, attomeys,
and any company or other entity that is owned or controlled by O’Reilly, and the Companies
and/or their related persons in the future, individually or as a member of & class, and Mackris,
Morelli and the Morelli Firn will immediately withdraw with prejudice any such charges,
complaints and lawsuits that she, he, it or they began before signing this Agreement.

{(2) In exchange for the promises made by Mackris, Morelli, and the Morelli Firm to
O’Reilly and Fox News in this Agreement, and as a material inducement for such promises,
O'Reilly and Fox News hereby WAIVE, RELEASE and FOREVER DISCHARGE
Mackris, Morelli, and the Morelli Fimm, their heirs, executors, and assigns, from any and all
claime, rights and liabilities of every kind, whether or not O'Reilly and Fox News now kriow
them to exist, which O'Reilly and Fox News ever had or may have had from the beginning of
the world until the date of the execution of this Agreement, provided that this release includes
media interviews or investigatory interviews that predate the execution of this Agreement but
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which are not published, publicized, or made known ustil after the date of execution. To the
fullest extent permitted by law, O’Reilly and Fox News each PROMISE NOT TO SUE or
bring any charges, complaints or lawsuits related to the claims they ate waiving by this
Agreement against Mackris, Morelli and the Morelli Fixm, their heirs, executors and assigns,
and will immediately withdraw with prejudice any such charges, complaints and lawsuits that
they began before signing this Agreement, Fox News represents that News Corporation and
Fox Film are bound by the waiver, release and promise not to sue in this Paragraph 5.

(b)  This WAIVER, RELEASE and PROMISE NOT TO SUE is binding on the
heirs, executors, legal representatives and agsigns of the individual parties hereto.

6. No Other Claims: Bach party represents that, other than the Actions, such
party has not filed any complaint or charge against any other party and/or their related persons
with any local, state or federal agency or court, and that, ta the fullest extent permitted by law,
such party will not do so at any time hereafter for any claims which relate to or concern in any
way any claims raised in the Actions, any facts or allegations underlying the Actions,
O’Reilly, or any conduct or actions by O'Retlly.

7. Confidentiality; Non-Disparagement:

{a)  Strict and complete confidentiality is {he essence of this agreement. The
parties agree that the nature and terms of fhis settlement and Agreement, including the .
existence of fhis Agreement and the fact and amount of any payments are to yemain
completely confidentlal. No party or agent or representative or attorney for a party shall talk
abont, write about, publicize, make available or otherwise disclose, directly or indirectly, by
expression, implication or inference, any information concerning this Agreement, the terms of
thie Agreement or the existence of this Agreement, or the discussions, communication,
correspondence or negotiations had in connection with it, to any person or entity without the
prior written consent of the other parties, except that Mackris and O’Reilly may disclose such
information on a need to know basis to their respective atformeys, accountants or
govermnental tax authorities, provided that, in the event of such disclosure, they shall direct
their attorneys or accountants, as the case may be, and to the extent possible, governmental
authorities, to honor this covenant of confidentiality. Fox News represents that News
Corporation and Fox Film are bound by the obligations of confidentiality in this Agreement.

(b)  Mackds, Morelli, and the Motelli Firm (including David Ratner and any.
attotney, paralegal, secretary or other employee or agent of the Morelli Firm) each agree that
they will not talk about, write about, publicize, make available or otherwise disclose any
information concerning any claims in the Actions, any facts or allegations underlying the
Actions, O"Reilly or any conduct or actions by O’Reilly, or the existence or contents of any of
the Materials. This obligation specifically bars Mackris, Morelli and the Morelli Firm
(including David Ratner and any attomey, paralegal, secretary or other employee or agent of
the Morelli Fitm) from publishing, or causing to be or allowing to be published or assisting in
any way with publishing, whether orally, in writing or electronically, any interview, erticle,
boak or other docurent, whether fiction or nen-fiction, which, in whele or in part, discloses
ot relates directly or indirectly to any of the claims or allegations in the Actions, any of the
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facts underlying the Actions, O’Reilly, or any conduct or actions by O’Reilly, or the existence
or contents of any of the Materials. In furtherance of this undertaking, Morelli and the
Morelli Firm will not refer to this matter, O’Reilly, Mackris, the Agreement, or the Actions in
any way, directly or indirecily, in any media expressly including their promotional materials
{inclading their respective websites).

(c)  This Agreement, its terms, any Materials and any information restricted by this
Paragraph 7, or any of the foregoing shall not be offered, introduced, used or considered as
evidence in any judicial, administrative or other proceeding, except to the extent necessary to
enforce the terms of this Agreement or in connection with a dispute with governmental tax
authorities ag to the taxability of payments made. If any party receives a subpoena or other
legal process concerning the settlement, this Agreement, its terms, any Material or any
information restricted by this Agreement or the matters alleged in the Actions, it shall
promuptly notify all other parties in writing and not respond to the subpoena or legal process
until the other parties have had the opportunity to oppose such subpoena or legal process,

(d)  No party will disparage, denigrate or defame any other party and/or persons
related to the other parties, or any of their business products or services.

(e)  No party or representative of a party (including attorneys) will make or issue
any statement concerning this Agreement, the resolution of the Actions, any claims raised in
the Actions, any facts or allegations underlying the Actions, O'Reilly, or any conduet or
actions by O’Reilly, or the existence or contents of any Materials, other than the press release
which is attached hereto as Exhibit A and any such other statements as all the parties may
agree to in writing, Macksis, Morelli and the Morelli Firm agree that none of them will
appear on any television, cable, satellite, radio or internet program, or any other form of
media, and discuss or talk about, in any mammer, this Agreement, the resolution of the
Actions, any claims raised in the Actions, any facts or allegations underlying the Actions,
O’Reilly or any conduct or actions by O’Reilly, or the existence or contents of any Materials.
O’Reilly may make a public statement on his Fox News Channel program, “The D'Reilly
Factor,” or his radio show that is consistent with the agreed statement. Mackris, Morelli and
the Morelli Firm acknowledge and agree that should any of them make any other statemnent,
whether orally, in writing or electronically, or in any manner inform any person or entity of
the contents of this Agreement, they agree that they will be subject to subsection (f) of this

Paragraph 7. -

()  Mackds, Morelli and the Morelli Firn acknowledge that the requirement of
confidentiality is the most material inducement fo O’Reilly and Fox News to enter into this
Agreement. Mackrs, Morelli and the Morelli Firm acknowledge that the damages to
O’Reilly resulting from any breach of this Paragraph 7 or any subsection thereof will be
impossible or difficult to ascertain, and Mackris, Morelli and the Morelli Firm expressly agree
that in the event of such breach, and notwithstanding Paragraphs 9(a) and 9(c) hereto,
O'Reilly shall be entitled to injunctive relief enjoining any such breach, specific performance
of this Paragraph 7, and, upon a finding by an arbitration pane! or court of compstent
jurisdiction of breach of this Agreement, it shall be presumed that such breach caused
damages to O’Reilly and Fox News, O'Reilly and Fox News shall be entitled to recover such
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damages and, in addition 1o any other relief to which O'Reilly and Fox News are entitled by
law, Mackris shall return to O’Reilly any payments made under this Agreement, shall forfeit
any future payments due under this Agreement, shall disgorge to O’Reilly the value of any
benefit earned or received as a result of breach of this Paragraph 7, and shall pay to O"Reilly
all reasonable attorney’s fees and costs, including forum fees, incumred by O’Reilly in
attempting to enforce this Agreement. Upon a finding by an arbitration panel or court of
competent jurisdiction that Mackris did not breach this Paragraph 7, O’Reilly shall pay to
Mackris all reasonable attorney’s fees and costs, including forum fees, incurred by Mackris in
defending any action by O'Reilly for such alleged breach.

(g)  Given the parties’ desire to put an end to the issues raised in the Actions, '
Andrea Mackris () warrants and represents that, except as required by law, she will not assist
or cooperate with any other parties or atforneys in any action against O’Reilly, Fox News or
the Companies arising out of actual or alleged sexual harassment issues, nor will she
encourage any other parties or attorneys to commence such action or praceeding, and (i)
waives the conflict of interest in O'Reilly’s retention of the Morelli Firm to provide legal
advice regarding sexual harassment matters. T

{(h)  As an inducement to O’Reilly and Fox News to enter into this Agreement, and
as a material condition thereof, the Morelli Firm (i) agrees to provide legal advice to O’Reilly
regarding sexual harassment matters, and (if) warrants and represents to O'Reilly and Fox
News that it will not, and will not knowingly permit any of its employees, agenis or
representatives to represent, assist or cooperate with any other parties or afforneys in any
action against O’Reilly, Fox News or the Companies arising out of actual or aileged sexual
harassment issues, nor will they encourage any other parties or aftorneys to commuence sny
such action or proceeding, To the extent that this warranty and representation is, or has been
held by a court of competent jurisdiction to be invalid, void or in violation of DR 2-108(B} of
the New York Code of Professional Responsibility, Model Rule 5.6(b) of the ABA Model
Rules of Professional Conduct of any other professional code or rule goveming attomey
condnct, all other terms of this Agreement shall remain valid and binding. As an inducement
to the Morelli Firm to enter into this Agreement, and as a material condition thereof, O'Reilly
(i) has agreed to waive any and all actual or alleged conflicts of interest that may arise from
Mackris’ retention of the Morelli Fimm to enforce the terms of this Agreement, and (ii) has
agreed not to seek to disqualify the Morelli Firm in any proceeding to enforee the terms of

this Agreement. :

8, Termination of Employment: Mackris agrees and acknowledges that her
employment with Fox News is terminated, by her voluntary resignation, effective as of
October 28, 2004 (the “Effective Date™) and agrees that she will not apply for or seek re-
employment with the Companies and/or their related persons after the Bffective Date. Fox
News agrees that it will extend to Mackeis its usual and customary practices of paying out to
her the equivalent of her accrued and unpaid vacation time through the Bffective Date and of
providing her with the option to continue her group health cave coverage after that date, ather
own expense, pursuant to her righis under the Consolidated Omnibus Budget Reconciliation
Act of 1985 (“COBRA"). Mackris further agrees and acknowledges that her contractual
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relationship with Westwood One is terminated, effective as of October 28, 2004, and she will
not seek employment or re-engagement with Westwood One after that date.

9, Governing Taw: Jurisdiction; Dispute Resolution: (a) This Agreement shall be
governed by, construed and enforced in accordance with the laws of the State of New York,
without regard to its conflicts of law principles, Any action arising out of or relating to this
Agreement must only be brought and prosecuted before an arbifration panel in New York
selected by and in accordance with the rules of the American Arbitration Association to the
extent modified herein, All parties agree that any such arbitration will be held in accordance
with the Federal Rules of Evidence, that the arbitrators shall issue a full opinion setting forth
thelr decision and the reasons therefore, and that the standard of review in an action to
confirm, modify or vacate an award shall be the standard that would be applied by the United
States Court of Appeals for the Second Cireuit had this case been brought as a civil aclion in
the United States District Court for the Southem District of New York. All parties agree that
any such arbitration proceedings will be held in strict confidence and that amy filings,
Materfals, evidence or testimony in or cenceming such arbitration and any opinion in such
proceedings shall be and shall remain confidential and that breach of such confidentiality shall
be considered a breach under Paragraph 7(f) hereto. All parties further agree that the
arbitrators shall award reasonable attorney’s fees, costs and expenses to any prevailing party
or parties in such arbitration. If any recourse to the courts must be had in connection with the
arbitration, all parties agree that such action will be brought only in the Supreme Court of the
State of New York or the United States District Court for the Southern District of New York,
and consent to the jurisdiction and venue of thereof, and agree that they will seek the filing
under seal of all papers filed in such action, and consent thereto, and will not underlake to
publicize the action in any way. '

(b  Mackris, Morelli and the Morelli Firm further acknowledge that any violation
of any confidentiality provision in this Agreement or any disclosure of any of the Materials
would impair O’Reilly’s good will that he has developed at great time, cost and expense and
would canse him to suffer irreparable harm for which they would have no adequate remedy at
law. Mackris, Morelli and the Morelli Firm therefore agree that, notwithstanding Paragraphs
9(a) and 9(c) hereto, O'Reilly will be entitled to a temporary restraining order and/or
tempotary or permanent injunction preventing them from violating the provisions of this
Agreement. Mackris, Morelli and the Morelli Firm hereby submit to the jurisdiction of the
Supreme Court of the State of New York, and the United States District Cowt for the
Southern District of New York, for the purpose of such enforcement and they waive, and
agree not to assert, as a defense in any such action or proceeding, that any of them is not
subject to the personal jurisdiction of any such court or that venue is improper for lack of
residence, inconvenient forum or otherwise, Mackris, Morelli and the Morelli Firm also agree
that service of process (the method by which they may be served with any such court papers)
may be made by certified mail at their respective addresses last known to O'Reilly. Nothing
in this provision shall limit any other rights and remedies O’Reilly may have at any time
against Mackris, Morelli and the Morelli Firm, whether by law or under this Agreement.
Mackris, Morelli and the Morelli Firm agree to pay any costs and expenses, including
reasonable attorneys’ fees, incurred by O’Reilly in attempting to enforee his rights and their
obligations under this Agreement.

-
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{c) Except in circumstances where injunctive or other emergency relief is sought,
the parties agree that any dispute ariging out of or relating to this Agresment must first be
submitted for mediation by Marc Kasowitz (or another mutually agreed mediator) before a
party may commence an arbitration or court proceeding. The costs of the mediation will be
shared equally. ;

0.  No Other Assurances: The parties acknowledge that in deciding to sign this
Agreement they have not relied an any promises, statements, representations or commitments,
whether spoken or in writing, made by any other parly, representative of a purty, or any other
person, except for what is expressly stated in this Agreement. This Agreement constitutes the
entire understanding and agreement befween the parties, and replaces and cancels all previous
agresments and commitments, whether spoken or wriften, in comnection with the matters

described.

1. Modification in Writing: No oral agreement, statement, promise, commitment
or representation shall alter or terminate the provisions of this Agreement. This Agreement
cannot be changed or modified except by written agreement signed by authorized

- representatives of all signatories to this Agreement, '

12.  No Admission of Liability: This Agreement does not constitute an admission
oft (a) any unlawful acts or liability of any kind by O’Reilly, any company or other entity that
is owned or controlled by O'Reilly, or the Companies and/or their related persons, or anyone
acting under their supervision or on their behalf; or (b) any unlawful acts or lability of any
kind by Mackris, Morelli or the Morclli Firm. This Agreement may not be used or introduced
as evidence in any legal proceeding, except to enforce its terms.

13, Severability: If any term, provision, covenant or restriction contained in this
Agreoment, or any part thereof, is held by an arbitration panel or court of competent
jurisdiction or any foreign, federal, state, county or local government or any other
governmental regnlatory or adminisirative agency or authority or arbitration panel to be
invalid, void, unenforceable or against public policy for any reason, the remainder of the
terms, provisions, covenants and restrictions of this Agreement shall remain in full force and

effect,

14,  Collective Preparation: The language of all parts of the provisions of this
Agreement shall in all cases be construed as a whole, extending to it its fair meaning, and not
strictly for or againat any of the parties. The parties agree that, in consultation with their
attorneys, they have collectively and collaboratively prepared and approved the language of
the provisions of this Agreement and that should any dispute arise concerning the
interpretation of any provision hereof, no party shall be deemed the drafter nor shall eny such
tanguage be presumptively construed in favor of or against any party.
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15, Mackris Acknowledpment: I, Andrea Mackris, acknowledge that I was advised
1o and had the opportunity to consult with attorneys of my choosing regarding my rights and
obligations in connection with the Actions and this Agreement, that I have been advised by
my counsel concerning any conflict of interest, whether potential or actual, between myself on
the one hand and Morelli and/or the Morelli Firm on the other, due to Morelli and the Morelli
Firm having been named as parties to one or more of the Actions, that I consent to
representation by Morelli and the Morelli Firm in connection with the seftlement of the
Actions and this Agreement, and I hereby waive any objections I may have to this Agreement
on the grounds of any such conflict of interest. I further acknowledge that I have carefully
read and considered this Agreement; that I have been given the opportunity to review this
Agreement with attomeys of my choosing; that I understand that by signing this Agreement I
release legal claims and waive certain rights; and that I Freely and voluntarily consent to all
termus of this Agreement with full understanding of what they mean.

16.  O'Reilly Acknowledgment: I, Willlam O’Reilly, acknowledge that T have
carefully read and considered this Agreement; that I have been given the opportunity to
review this Agreement with attorneys of my choosing; that I understand that by signing this
Agreement I release legal claims and waive certain rights; and that I freely and voluntarily
consent to all terms of this Agreement with full understanding of what they mean.

Dated: New York, New York
October 2F, 2004

/( ! "ﬂ”'l.ﬁ" -0 W
AV

L Andrea aditfs filiam O’Reilly

~ 8

Benedfct P\Morelli, individually and for Woﬁzéd Representativé of
Renedict P. Morelli & Associates, P.C ews Network, L.L.C.
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ACKNOWLEDGMENT

STATEOFNEWYQRK )
} ss.:
COUNTY OF NEW YORX )

On ’chis?’?& day of October, 2004, before me personally came William O’Reilly to
me known and known to me to be the individual described in, and who executed the
foregoing, SETTLEMENT AGREEMENT AND GENERAL RELEASE and duly

acknowledged to me that he executed the same.

T e Sal tatsn,

Notary Public

. FREDRIC B. NEWMAN
Notary Pubile, State of New Yok
. No. 02NEsQ72568
Qualliled In New York County
Commisston Explres February 3, 2007

12~
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ACKNOWLEDGMENT

STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

On this ¥ day of October, 2004, before me personally came Andrea Mackris to me
known and known to me to be the individual described in, and who executed the foregoing,
SETTLEMENT AGREEMENT AND GENERAL RELEASE and duly acknowledged to

me that she executed the game,

Loetoe Sinden—

Notary Public .
Ne. OUNE §QT2VLE
& walified Y Coany

Corra mall<iPug Zx{.w Mrwz 3, e 3

12—
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Exhibit A

The Parties regret that this matter has caused tremendous pain, and
they have agreed to settle. All cases and claims have been withdrawn, and
all Parties have agreed that there was no wrongdoing whatsoever by Mr.
O’Reilly, Ms. Mackris, or Ms. Mackris’ counsel, Benedict P. Morelli &
Associates, We mow withdraw any assertion that amy extortion by Ms.
Mackyis, Mr. Morelli, or Morelli & Associates occurre&. Out of respect for
their families and ﬁrivacy, all Parties and their representatives have agreed

that all infoermation relating to the cases shall remain confidential,

~14-
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Brandi, Dianne

To: ihpope@ebglaw.com
Subject: authorized rep
10/28/04

Dear John,

This confirms that you are an authorized reprasentative of Fox News Network L.L.C, and can sign the Settlement
Agreement in the O'Reflly/Mackris matter on hehaif of Fox News Network L.L.C.

Thank you,

Dianna Brandi
Vice President
Fox News
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EXHIBIT C
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AMENDMENT TO CONFIDENTIAL SETTLEMENT AGREEMENT

THIS AMENDOMENT {‘Amendment”} i mace and smong Andres
paacks (“Machris™), Benedict P, Marelli ("Morall"), Morelil Ratner P.C., formerly
known a5 Benedict P. Moreli & Associates P.C. incilding, without fimitation,
David Ratner, £sqg. (the "Moreli Fima'), William O'Rejly O'Reilly"), and Fox
News Network, L.L.C. {'Fox News™.

Py

sarties to & Confidentlal

WHEREAS. the above-mentionad parties ars
ber 2004 Agreement”);

Seldemeni Agreement dated Gotober 28, 2004 (“the Oy
and

ned that Machris, Morsii

WHEREAS, O'Relfly and Fox News have dlai
sreement; and

ang the Morell Firm have braached the Octobar 2004 A

WHEREAS, the parties have engaged in extensive mediation proceedings
before Marc Kasowilz as requirad by the October 2004 Agraemant and mutually
dosire 10 resolve and seltio gl dispulas among them and to avoid the fme,
pxpanse end mconvenience of litigation;

NOW, THEREFORE, with the intent lo be 1sgdlly bound hersby and in
consideration of the mutuat covenants cortained hereih and for other good and
valuzble consideration, the receipt and sufficiency of W ich are acknowledged, 1T
IS HEREBY AGREED by and among the parties as foildws:

§. O'Railly and Fox News hereby scille, reicase and waive ali alleged
breaches of the Cclober 2004 Apgreement asserted in the wiitten demand for
medlation datod July 18, 2007, sent by Fredric Newman 0 Mr. Kasowitz, and the
written demnand for mediation dated July 17, 2007, spnt by Ron Green to Mr.
Kesowiz, ong furiner state that Whoy are not awars of any other breach of the
agresment. :

9 Morell and the Morelll Flrm will not reprasent Rudi Bakhitisr in
connection with her claims against Fox News for alleped sexual harassment and
retaliation, either formally in litigation of informally in. any nogutlstion or
alternative dispute nasalution process.

3. To aveid fulure disputes, Maorelll and the
wik ol represent any pareon at any time in any action
News {or “the Companies” an their *relsted peragns”
2004 Agreement) arlsing out of actual or alleged sexua

volli Fim agree that they
proceeding against Fox
as dofined in the October
harassment [$suos,

*

4. Paragraph 7(f) is hersby amended to add following two semences
at the and of the paragraph: “In addition, inthe mnltrFat an arbiiration panel or
court of compatent jurisdiction finds that Movalli or the [Morelt Firm has breached
any cbiigation o O'Reifly under this Agreemant aftar November 7, 2007, Morell
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and the Morelll Firm shall pay $100,000 to O'Rellly for esch such breach. Any
Jayment unger e precading sentente shall nol reduce mutherwisa limit the

avalabiity of damages o other relief provided 1o O'Relly
or by law*

5. 8uict and completo confidentiality s the esse
and tha Confidentiality provisions of the Qatober 2004 Agn
readfimmed, To the extent not expressly amended, tha parti

der this Agraament

of this Amendment,
ant a0 Cxprossly
s heteby Incorporata

by reference, end agree tn continue 1o be bound by, 28l terins and condliions of
the Ociobar 2004 Agraemant, including but not Amitad to s provisions regarding

aonfidontiality.

5. This Amendment may be executed in counterpRns snd delivered by

eiectronic mal In ".ocf or slmilar format,

Datad: Now York, New York
Novembor 7. 2007

neadict P Hi, indk
for Marelil Rainar P.G,

Wi uﬁ&m C; l?a”‘l
Willam O'Reilty Fradie © Nigpwnes
T e

A Athorized ahsative of
Fox Nows Newark, LLLGC.
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EXHIBIT D
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CONFIDENTIAL SETTLEMENT AND MUTUAL RELEASE AGREEMENT

THIS CONFIDENTIAL SETTLEMENT AND MUTUAL RELEASE AGREEMENT
(the “Agreement”) is entered into between Rebeeca Diamond (“Diamond”) on the one hand and
Fox News Network, L.L.C, (“Fox News") and William O'Reilly (“O’Reilly”} on the other.
Diamond, O’Reilly and Fox News shall cellectively be referred to as the “Parties.” The law firms
of Cuti Hecker Wang LLP and Allred Maroko & Goldberg (collectively “Diamond’s Counsel™)
are paxties to the confidentiality provisions of Paragraph 4 and the provisions of Paragraphs 6
and 7. The law firms of Hoguet Newman Regal & Kenney LLP and Epstem Becker Green PC
(collectively “Defense Counsel”) are parties to the confidentiality provisions of Paragraph 4 and
the provisions of Paragraph 7.

WHEREAS, Diamond was employed by Fox News from September 1996 through
February 2000 and from February 2003 through May 2011,

WHEREAS, Diamond alleges claims related to unlawful tenmination, pregnancy
discrimination, hostile environment sexual harassment, guid pro quo sexual harassment, sex
discrimination and retaliation (collectively the “Claims™),

WHEREAS, Diamond’s Counse! sent a demand letter to Fox News dated Tune 24, 2011,
detailing certain allegations concerning the Claims (the “Demand Letter™);

WHEREAS, on July 26, 2011, Diamond, O’Reilly and Fox News conducted a JAMS
mediation in New York City to resolve their disputes;

WHEREAS, at the JAMS mediation, the Parties settled and resolved their disputes, and
any and all other disputes, whether known or unknown, without any admission of lighility or

wrongdoing on anyons’s part;

NOW, THEREFORE, in considetation of the foregoing premises and the mutual
covenants and promises set forth below and with the intention to be legally bound thereby, the
Parties, Diamond's Counsel for Paragraphs 4, 6 and 7, and Defense Counsel for Paragraphs 4

and 7 voluntaniy agree as follows;
1. CONSIDERATION AND PAYMENT

1.1 O'Reilly shall pay Diamond thé gross sum of Three Million Two Hundred
Fifty Thousand Dollars ($3,250,000) according to the following schedule;

() Within 10 days afer the respective counsel for O'Reilly and Fox News
receive the original Agreement as executed by Diamond, and Diamond’s Counsel, Cuti Hecker
Wang LLP and Alired Maroko & Goldberg, O'Reilly*s counsel will deliver a check to Mariann
Meier Wang, Esq. of Cuti Hecker Wang LLP, payable to Rebecca Diamond in the gross sum of
One Miilion Two Hundred Thousand Dollars ($1,200,000). Such payment to Diamond will be
reported to the appropriate taxing authorities o a 1092 Form issued t6 Diamond, At the same
time, O°Reilly’s counsel will deliver to Mariann Meier Wang a check made payable to Cuti
Hecker Wang LLP, Tax Identification No, 27-4359875, in the amount of Six Hundred Fifty
Thousand Dollars ($650,000), and to Nathan Goldberg a check payable to Allred Maroko &
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Goldberg, Tax Identification No. 95-3753066 also in the amount of Six Hundred Fifty Thousand
Dollars ($650,000). At the same time, Fox News shall issue a check payable to Cuti Hecker
Wang LLP in the amount of $4,534.34, covering the costs of the mediation as already paid to
JAMS on behalf of Diatfiond. Such payments for attorneys’ fees connected with the
representation of Diamond shall be reported to the appropriate taxing amthorities on 1099 Forms
issued to Cuti Hecker Wang LLP and Alired Maroko & Goldberg, respectively.

{b) On or before each of the first, second and third anniversaries of the execution
of this Agreement, O'Reilly shall forward a check to Mariann Meiér Wang payable to Diamond
in the amount of Two Hundred Fifty Thousand Dollars ($250,000). These three instaliment
payments will: be reported to the appropriate taxing authorities on a Form 1099 issued to

Diamond.

‘ 1.2 O'Reilly and Fox News make no warranties or representdtions regarding
the tax implications of the payments referenced in Paragraph 1.1 above. In the event any taxing
authority deems such payments to be taxable, in whole or in part, Dizmond 0r her counsel as the
case may be shall be solely responsible for the payment of all such taxes and shall indernify
O'Reilly in the event any taxitg anthority seeks payment from him for such taxes and shall
indemnify him for any reasonable attorneys’ foes and expenses comnected with any taxing
authority’s claims,

1.3 Except for the payments provided in this Paragraph, which Diamond is
receiving in exchange for signing.and abiding by the provisions of this Agreement Diamond
acknowledges and agrees that she {s entitled fo no other compensation, payments or benefits
from O’Reilly or Fox News of any kind or natute whatsoever.

2, MUTUAL RELEASES

2.1 In consideration of the covenants underfaken herein by (’Reilly and Fox
News, and for other good and valuable consideration, Diamond hereby releases, discharges, and
covenants not to sue O'Reilly, Fox News, Fox News’ parent company, its affiliated companies,
or any of their present or former employees, _directors, officers, attorneys, heirs, executors,
representatives, insurers, agents, sucegssors and .assigns (collectively “the Releasees™), with
respect to any and all actions, causes of astion, lawsuits, claims, charges, complaints, liabilities,
aitormeys’ fees, costs and demands whatsoever, whether known or unknown, from the beginning
of time to the date of thig Agreement. Claims being released include specifically, by way of
description, but not by way of limitation, aoy and all claims arising out of or in any way related
to: (a) Diamond’s employmeént with Fox News and/or the termination of her employment
incleding, without limitation, any claims for additional compensation or benefits due; (b) sny
claims under any federal, state or local law, constitution, statute, rule, regulation or ordinance
prohxbatmg harassment or dlscnmmaﬁon on the basiy of Sex, age, 1ace, natlonal ongm religion,
law or prohlbltmg re’cahatmn including, thhﬂut lnmtauon claims under Title VII of the Civil
Rights Act, the New York State Fluman Rights Law, the New Yark City Humah Rights Law, and
the Age Discrimination in Employment Act (*ADEA™); (c) any other claims under any other
federal, state or local law, constitution, statute, rule, regulation or ordinance; (d) any common
law claims such as breach of contract or tort claims including, but not limited to, wrongful

o
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discharge and intentional infliction of émotional distress; (¢) the Claims; and () any transactions,
otourrences, acts, stafements, disclosures, or omissions cecurring prior to the date of this
Agreement. Nothing in this Paragraph shall prevent Diamond from cotnmencing a proceeding to
enforce this Agreement or exercising her right under the Older Workers Benefit Protection Act
(FOWBPA") to challenge the validity of her waiver of ADEA claims herein,

22 In consideration of the releases and covenants undertaken in this
Agreement by Diamond, and for other good and valuable consideration, O’Reilly and Fox News
hereby reledse, discharge, and covenant not to sne Diamond with respect to any and all actions,
causes of action, lawsuifs, ¢laims, charges, complaints, liabilities, attorneys’ fees, costs and
demands whatsocver, whether khown or unknown, from the beginning of time to the date of this
Agreement. Claims being released include specifically, by way of description, but not by way of
limitation, any and all claims arising out of or in any way related to: (a) Diamond’s employment
with Fox News and/or the termination of her employment; (b) any claims arising under any
federal, state or local law, constitution, statute, rule, regulation or ordinance; (c) any common
law claims such as breach, of contract and tort claims; (d) any transactions, cccurtenceés, adts,
statements, disclosures, or ontissions ocourring prior to the date of this Agreement; and (&)
repayment of Diamond’s ontstanding loan from O'Reilly. Nothing in this paragraph shafl prevent
(O’Reilly or Fox News from commencing a proceeding to enforce this A greément.

23  The Parties acknowledge that they may hereafter discover claims or facts
in addition to or different fromn those which they now know or believe to exist with respect to the
subject matter of this Agreeinerit and Which, if known or suspected at the time: of executing this
Agreement, may have materially affected this setflement, Nevertheless, the Parties hereby waive
any right, claim or cause of action that might arise as a résult of such different or additional
- pldims or facts. -

24  The Parties represent and wamant that they have not filed any other
complaints, charges, claiins, lawsuits, or other legal actions with any court, government dgency
or uther forum relating to any claims being released by them in this Agreement. Subject to the
EEOC Enforcement Guidance on Non-Waivable Employee Rights under EEOC-Enforced
Statutes, dated April 11, 1997, and to the fullest extent otherwise permitted by law, the Parijes
represent and warrant that they will not file any complaints, cleims, lawsuits, or other legal
actions at any time: hereafter derived from such released claims.

2.5  The Parties represent and warrant that they have not assigned or
transferred to any petson not a’party to this Agreement any released matter or any part of portiors
therecf.
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3. NON-ADMISSION

Neither this Agreement, nor anything contained in it, shall constitute an admission
by O'Reilly, Fox News or any of the Releasees set forth in Paragraph 2.1, or may be used as
evidence of any liability or wrongdoing whatsoever. This Agreement shall not be introduced in
any proceeding, except to enforee this Apreement or to defend against any claim relating to the
subject matter of the release contained herein or as required by cotirt order, subpoena or other

legal process.
4.  CONFIDENTIALITY

4.1  The Parties, Diamond’s Counsel and Defense Counsel acknowlédge and
agree that secrecy is the essence of this Agréement and, accordingly, they agres to maintain in
the strictest confidence and in the case of Diamond’s Counsel and Defense Counsel to put into
place protéctions to ensure the strictest confidence of all information and materidls related to this
Agreement, including but not limited to the Demand Letter, the Claims, any defenses or faets
gathered to support arguments made in response to the Claims, all fac’rs concerning any past
personal or social relationship between Diamond and O'Reilly, the JAMS mediation, the
existence of this Agresment, this Agreement itself and all of its terms, and the Personal Materials
defined in subparagiaph 4.2 below (together, the “Confidential Information™). Diamond may
disclose the emouwiits of the payments under this Agreement only to Her tax advisors provided
that she first obtains a written undentaking of strict confidentiplity from such advisors. Except as
provided in the preceding senterice, the Partles, Digmond’s Counsel and Defense Counsel will
pot use, discuss, publicize, make available or otherwisé disclose,. directly or indirgctly, by
expression, implication or inference, any Confidential Information; Diaiond represents that she
has not, disclosed the terms of this Agreement to anyone other than Her husband prior to
¢éxecuting this Agreement. O’Reilly repiesents that he has not disclosed the ferms of this
Agreement to anyone prior to executing this Agreement Fox News represents that it has not
disclosed the terms of this Agreement to anyone who is not an executive at Fox News prmr to
executing this Agreement. Fox News further represents thaf as to theéss disclosures, it bes
obtained a promise from the recipient that such information will be kept confidential in
accordance with the requirements of this Agreement,

42 At a mutually agreed time and place afier delivery of this Agreement
executed by Diamond and concurrent to the delivery of the checks required by Paragraph 1.1(d),
Diamond, through her Counsel, will deliver to O'Reilly’s counsel all originals and all copies of
any tapes, disks, recordings, notes, transeripts, emails, written materidls, compiter files or other
documents or compilations of data in any form, whether in her possession, custody ot control or
the possgssion, custody ar control or any other person(s), conceming auy conversation Diamond
ever had with O’Reilly (the “Personal Materials™). Together with that délivery, Diamaond will
alse deliver a swom certification in the form aitached as Exhibit A, ahd Diamond s Counsel will
deliver a sworn certification in the form attached as Exhibit B, attesting that to each person’s
knowledge, information and belief, there exiét no Personal Materials other than that delivered to
O'Reilly’s counsel. Nothing in this Paragraph shall require Diamond’s Counsel to provide
aftorney-generated notes or communications between Diamond and her counsel or among
Diamond’s Counsel that are privileged and confidenitial pursuant to the attorney-client or work

b
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product privileges, provided they undertake to ensure such notes or communications are kept
strictly confidential and that any references to Personal Materials are redacted.

4.3  In the event that the Parties, Diamond’s Counsel or Defense Counsel
receives a public inquiry, from the press, media, on the intemet, or otherwise conceming any
Confidential Information protected by this Agreement, they will decline to respond.

44  Diamond will not fund, facilitate or assist in any way the advancement or
prosecution of any claims against O'Reilly or Fox News, except that in the event she is
subpoenaed by any petson or entity (including, but not limited to, any government agency) to
give testimony (in a deposition, court proceeding or otherwise) which in any way relates to her
employment with Fox News or this Agreement, she will givé prompt written notice of such
request to both Defense Counse! via email fo aflow Fox News and O’Reilly 2 reasonsble
opportunity to first contest the right of the requesting person or entity to such disclosure.

4.5 In the event that Diamond materially breaches any of the warranties,
representations or undertakings conceming confidentiality that she has made in this Paragraph,
O'Reilly shall be entitled to recover as liquidated damsges all payments made to Diamond
(excluding payments fo her counsel) referenced in Paragraph 1 herein, ahd O'Reilly shall not be
required to rmeke any futire payments referenced in Paragraph 1 herein. A breach of
confidentiality by Diamond’s husband shall be considered as a breach of this Paragraph by
Diamond. In the event that Diamond’s Counsel materially breaches any of the warranties,
representations or undertakings concering confidentiality that they have made in this Paragraph,
O’Reilly shall be entitled to recever the. payment made to the counsel responsible for such
breach. Diamond and Diamond’s Counsel agree that O'Reilly and Fox News would be
itreparably harmed by a breach of the confidentiality provisions of this Paragraph 4 and could
not be adequately compensated solely by an award of damages. Therefore, in addition to the
liquidated damages provided for in this Paragraph, O’Reilly or Fox News may seek a temporary
restraining order and other injunction relief in the event of an imminent or actual breach of any
of the confidentiality provisions of this Paragraph 4, without the requirement of a bond or other
seourity. Any such injunction relief will be in addition to any actual daruages, lquidated
damages or any cther relief to which O’Remy or Fox News may be entitled. The Parties agree
that any such action may be brought in the state or federal coirts of New York and Diamond
consents to the jurisdiction and venue thereof,

5. NON-DISPARAGEMENT

51  Diamond agrees that neither she, nor anyone acting on her behalf will
make any disparaging statements, whether written or oral, direct or indirect, about O'Reilly, Fox
News or any of the Releasees.

3.2 O’Reilly agrees thdt neither he, nor anyone acting on his behalf, will make
any disparaging statements, whether written or oral, direct or indirect, about Diamond.

5.3 Fox News will direct Kevin Magee and Dianne Brandi as follows: neither
of them, nor anyone acting on Mr. Magee’s or Ms. Brandi’s behalf, may make any disparaging
statements, whether written or oral, direct or indirect, about Diamond.

-5
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54  In the event that any third party, unaffiliated with Fox News, seeks a
reference regarding Diamond from Fox News, Diamond will refer the third party to Dianne
Brandi. In such event, Brandi shall state only Diamond’s dates of employment with Fox News,
the position that she held when she left Fox News, and that Fox News’ policies prevent the
disclosure of any additional information,

6, AGREEMENT OF DIAMOND’S COUNSEL

Diamond’s Counsel, Cuti Hecker & Wang and Allred Maroko & Goldberg, represent and
warrant that they do tiot currently represent any other sexual harassment claimant against
O’Reilly or Fox News. Diamotd’s Counsel agree that neither will use any information or hames
obtained in their representationt of Diamond in any future representation of other clients with
claims against O'Reilly ar Fox News, urless such information or names are obtained exclusively

through other means.
7. ARBITRATION

Except for the availability of injunetive relief, any dispute conceming this Agreement or
anything else ralated to the Claims shall be brought in the first instance fo mediator Margaret
Shaw at JAMS. In the event that the dispute is not resolved through mediation, the matter shall
be resolved through arbitration at JAMS, which decision shall be final and binding and not
appealable to any court. Both the mediation and the arbitration shall be strictly confidential.
The Parties agree that any breach of such confidentiality shall be considered a breach of

Paragraph 4 herein. :
8, GOVERNING LAW

This Agreement and any claim or dispute arising out of or related to this
Agreement or the transactions contemplated hereby, whether in contract, tort or otherwise, shall
be governed by and consttued in accordancé with the laws of the State of New York without

regard to conflicts of law principles.
g, INTEGRATED AGREEMENT

This Agreement constitutes and contains the entire agreement and understanding
between the Partiss concerning the subject matters addressed herein. This Agreement supersedes
and replaces all prior negotiations and all prior agreements between the Parties, whether written
or oral, concerning the subject matter hereofl
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16. SEVERABILITY

If any pravision of this Agreement of the application thercof is held ifvvalid, such
invalidation shall not affect other provisions or applications of this Agreement and fo this end,
the provisiens of this Agreement are declared to be sevetable.

11. DRAFTING

Each party has cooperated in the drafting and preparation of this Agreement.
Hence, in any construction or interpretation of this Agreement, the same shall not be construed
against any party on the basis that the party was the drafter.

12, MODIFICATION

This Agreement cannot be modified, amended or changed, except in writing
signed by the Parties.

13, EXECUTION; COUNTERPARTS.

This Agreement may be executed in counterparts, each of which shall be deemed
an otiginal and all of which shall constitute one and the same instrument. Counterparts may be
exchanged by electronie or facsimile transmission. Signed original copies will be exchanged as
soon gs practicable,

4. VOLUNTARY AND KNOWING AGREEMENT

By her authorized signature below, Diamond certifies that : (a) she has carsfully
read and fully considered the terms of this Agreement, (b) she has had an opportutiity to discuss
its terms with counsel, (c) she agrees to all of the terms set forth in this Agreement, {d) she
intends to be bound by them and to fulfill the promises set forth herein, (e) Diamond has been
advised that she can opt to consider for 21 days whether to enter into this Agreement, but has
decided not to wait the 21 days, (f) Diamond understands that she can revoke this Agreement if
she advises Dianne Brandi and Fred Newman in writing within-seven days after her execution of
this Agreement, and (g) they voluntarily and knowinply enter into this Agreement with full
understanding of its binding legal consequences.
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IN WITNESS WHERKEOF, the rindersigried , intending to be Jegally bound, have eaused
this Agreementto be exceuted as of the dates set forth below:

Swom to before me on this
407" day of August, 2011,

7 mg;ast gf“uivm
try Pub
Notary Public Stato mrvgw Hotosy
Ky Cormrainalon Expiron Fel B, 2010

WILLIAM @' REILLY
Bworti to before me on this
day of August, 2011,
Notary Public
DIANNEBRANDI
EXECUTIVE VICE PRESIDENT
LEGAL & BUSINESS AFFAIRS
FOX'NEWS NETWORK, LLC
r1 to before me on this g
y of August, 2011.
Notary Public

KRISTEN ROBERYA HESS
NOTARY PUBLIC-STATE OF NEW YORK
No. D2HEG230659
Guaiified In New York Counfy
My Commissian Explies November 01, 2014
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IN WITNESS WHEREQF, the undersigned , intending to be legally bound, have caused
this Agreement to be executed as of the dates set forth below:

REBECCA DIAMOND
Sworn to before ms on this
day of August, 201it.
Notary Public
™. .
s 1/ s
A
WILLIAM/O’REI'LLY
Sworn to before me on this DIANNE D. BRANDI {
Z}_ day of August, 2011. Notary Public, State of New York

No, D2BRS041860
? , / Quulifled In ork Coun .
CEYIne. ~zdg Commission Expires Aprikdg, £ 14 LS
t

Notary Public

DIANNE BRANDI
EXECUTIVE VICE PRESIDENT
LEGAL & BUSINESS AFFAIRS
FOX NEWS NETWORK, LLC
Sworn to before me on this g
_____ day of August, 2011,
Notary Public
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As to provisions in Paragraphs 4, 6 and 7:

Sworn to before ma on this

475 day QFAuEua[ 201 l/

e
As to provisions in Paragraphs 4, 6, and 7:

Sworn to before me on this

day of August, 2071,

Notary Public

.-—-""‘_p—"// '4_-‘—"

,//’

GL@LB;ES{' MLRE-D -
NATIIAN GOLDB I:RG
ALLRED MAROKO & GOLDBERG

=

i dnnthal i A S B A

oI HARY AN Gifitie —§

3 M, Cotmatiion # 155815
\Z 1?! Hojary Puble .. Salteria
SR r Loy Angelas Couply
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MARIANN MEIER WANG
CUTI HECKER WANG, LLF
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As to provisions i Paragraphs 4, 6 and 7:

GLORIA ALLRED
NATHAN GOLDBERG
ALLRED MAROKO & GOLDBERG
Swotn to before me on this
day of August, 2011,
Notary Public

As fo provisions in Paragraphs 4; 6, and 7:

WM\W wﬁﬂ’ﬂ__

MARIANN MEIER WANG d’

CUTI HECKER WANG, LLP

S\exiom to before tie on this i
\ day of August, 2011, RIC HECKER
_11_day of Angust, NOTARY PusLic-staTs oF New yory

No. O2HEG 198457
Qialifled in New Yark County

y . C
Notary Public ¥ Commisston Expires.Banompoy 22,011
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As to provisions in Paragraphs 4 and 7:

sy Halle

FREDRIC NEWMAN

SHERYL GALLER

HOGUET NEWMAN REGAL &
KENNEY LLP

Sworn to before me on this

o I
day of August, 2011,
i2 Jutas R. Gatue, i1, Attorney-at-Law
Notary Public, State of Now York
7 No. 02CA6244913
e Qualifiad in New York County
ammission Expires July 1 1, 2018

Notary Public

As to provisions in Paragraphs 4 and 7

BARRY ASEN
RONALD GREEN
EPSTEIN BECKER GREEN PC

Sworn to before me on this
day of August, 2011.

Notary Public

-10 -
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As to provisions in Paragraphs 4 and 7:

FREDRIC NEWMAN
SHERYL GALLER
BOGUET NEWMAN REGAL &
KENNEY LLP
Sworh to before me on this
__day of August, 2011,
Notary Public

AS to provisions in Paragraphs 4 and 7:

y

/BARRY ASEW/
RONALD GREEN
EPSTEIN BECKER GREEN PC

S\z?m to before me on this
” 2 day of August, 2011

—

Notary Public

KRISTEN ROBERTA HESS
NOTARY PUBLIC-STATE OF NEW YORK
No. 02HES230859
Qualtfled In New York Counly
My Commission Expires November 01, 2014

- 10 =
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EXHIBFT A
CERTIFICATION BY REBECCA DIAMOND

L, Rebecea Diamond, heteby certify that I have delivered or caused to be
delivered to counsel for William OReilly (“O’Reilly™, by delivering fo my counsel, all
originals and ell copies of ariy tapes, disks, recordings, notes, transeripts, emails, written
materials, computer files or other documents or compilations of data in any form,
whether in my possession, custody or control or the possession, custody or control or any
other person(s), including but not limited to my husband Brett Diarnond, concerming any
conversation, other than those on O’Reilly’s television and radio shows, that I ever had
with O'Reilly (the “Personal Materials”), and I further certify that there exist no Personal
Materials other than that delivered to my counsel, the law firms of Cuti Hecker Wang
LLP and Alired Maroko & Goldberg (collectively “my Counsel™), Nothing in this
Paragraph shall require my Counsel to provide attorney-generited notes or
communications between myself and my Counsel of amotig and between my Counsel
that are privileged and confidential pursiant to the attorney-client or work product
privileges, provided they undertake to emsure such notes or comxnunications are kept
strictly confidential and that any references fo Personal Matérials ‘are redacted.

{ certify that the foregoing staterents made by me are true, I &m aware
that if any of the foregoing statements made by me are false, I am subject fo punishment.

Rebecea Diamond

Swom before me this
10% da ugust, 2011

V4

Notary Public

BEDHAEL € SLEVIY

Euatn of Raw Jorany
e Expitea Fes 0, 2015
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EXHIBIT B
CERTIFICATION BY COUNSEL

L, A Tan (Bfdbens on behalf of the law fArm  of
AL :E:l% tog rabor G/flacounsel for Rebeeen Diamond (*Diamond”), hereby certify
that my frm has delivered of caused to be defivered 1o counsel for William O Reilly
(*O"Reilly”) all originals and all copies of any lapes, disks, recordings, notes, transeripts,
emails, written materials, computey files or other documents or compifations of dara in
any form, whetfier provided to me by Diamond or anyone else and/or copied by my firm
that is i my firm’s possession, custody or coptrol, concerning any conversation Diamond
ever had with O'Reilly {the “Personal Materials™) and thiere exist no Personal Materigls
in my firm's possgssion other thian that delivered to ©’Reilly"s counsel, Nothing in this
Pgragraph requires my firm to provide atiorney-generated noles or communications
between Diamond and my firm or between my firm and miy co-counsel firm, which ave
privileged and confidentidl pursuant to the eltorney-client ar work product privileges:
My firm shall undertake 10 erisure such notes or communicalions are kept strictly
confidential and that any references to Personal Materials are redacted.

T a N,
- R I

"
e

o h

—)

Swor:) before me this

A ““day of August, 2091 . 4 ;ﬂlqr‘um"uu'njn‘u"“g
AN / ) @ Holiy PUblc -« Caions
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EXHIBIT B
CERTIFICATICN BY COUNSEL

i I Ma viainy Wass on behalf of the law  firm  of
C, (i He tico, LoanelLP, counsel for Rebecca Diamond (*Diamond™), hereby certify
that my firm has delivered or caused to be delivered to counsel for William O'Reilly
(“OReilly”) all originals and all copies of any tapes, disks, recordings, notes, transcripts,
emails, written materials, computer files or other documents or compilations of data in
any form, whether provided to me by Diamond or anyone else and/or copied by my firm
that is in my fitm’s possession, custody or control, concerning any conversation Diamond
ever had with O'Reilly (the “Personal Materials™) and there exist no Personal Materials
in my firm’s possession other than that delivered to O'Reilly’s counsel. Nothing in this
Paragraph requires my firm to provide attorney-generated notes or comunications
between Diamond and my firm or between my firm and my co-cowmsel firmi, which are
privileged and confidentia! pursuant to the attorney-client or work product privileges.
My firm shall widertake to ensure such notes or communications are kept strictly
confidential and that any references to Personal Materials are redacted.

Swornbefore-tt‘le this ERIC HECKER
{{ day of August, 2011 NOTARY PUBLIC-STATE OF NEW YoRK

No, 02HES198457
Quaiifled in New York County
My Comminion Explies

Notary Public December 22, 2072




